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In the Matter of

Welsh, Carson, Anderson & Stowe XI, L.P.,
D SDUIQHUVKLS

WCAS XI Associates, LLC,
D FRUSRUDILRQ

Welsh, Carson, Anderson & Stowe XII, L.P.,
D SDUIQHUVKLS

WCAS XII Associates, LLC
D FRUSRUDILRQ

WCAS Management Corporation,
D FRUSRUDILRQ

WCAS Management, L.P.,
D SDUIQHWKLS and

WCAS Management, LLC,
D FRUSRUDILRQ

YLUIXH RIKH DXIKRULIN\ YHVIHG LQ L E\ VDLG $FIl IKH )HGHUDO 7UDGH &RPPLWLRQ 3&RPPLWLRQ”



I1DWXUH RI WKH &DVH

7KLY DFWLRQ FKDOOHQJHVY D PXOWL \HDU LOOHJDO VFKH
&DUVRQ DQG LWV SRUWIROLR FRPSDQ\ 8 6 $QHVWKHVLD
DQHVWKHVLD SUDFWLFHYV LQ 7H[DV DQG LQFUHDVH WKHLL

, Q ‘HOVK &DUVRQ FUHDWHG 86%$3 WR H[HFXWH WKLV F
‘HOVK &DUVRQ VRXJKW WR OHYHUDJH WKH IDFW WKDW DQC
VXUJHU\ KRVSLWDOV QHHG VDR RISBW DHAHW WKWKHD W HB %



SHVSRQGHQWVYTY JHQHUDO EXVLQHVV SUDFWLFHYVY DUH 3LQ
PHDQLQJ RI 8 6 &

%DFNJURXQG

$QHVWKHVLD LV D W\SH RI PHGLFDO WUHDWPHQW WKDW
SURFHGXUHV VXFK DV VXUJHU\ RU GHQWDO ZRUN 8QOLNI
UDUHO\ FKRRVH WKHLU DQHVWKHVLD SURYLGHUV ,QVWH
WKH DQHVWKHVLD SURYLGHU RU WKH DQHVWKHVLD SURY
ZKR LV DVVLIQHG WR FRYHU WKH RSHUDWLQJ URRP ZKHQ

:KLOH FHUWDLQ KRVSLWDOV GLUHFWO\ HPSOR\ DQHVWKH
DQHVWKHVLRORJLVWY RU DQHVWKHVLD JURXSV VXFK DV
IRU HIFOXVLYH KRVSLWDO FRQWUDFWYV %\ GHILQLWLRQ

QHFHVVDU\ WR EH DEOH WR SHUIRUP DQHVWKHVLD VHUYL
DQHVWKHVLD JURXS LV GLIILFXOW DQG GLVUXSWLYH DQ



7KLV ILUVW DFTXLVLWLRQ ZDV IROORZHG E\ D VHULHV RI
EHFDXVH WKH\ ZRXOG EH IROGHG LQWR 86%$3TV QHZO\ DF"
$QHVWKHVLRORJ\ 3 SODWIRUP" RSHUDWLRQ 86%3 ZRXOG V
$QHVWKHVLRORJ\YV KLIJK UHLPEXUVHPHQW UDWHV WR WK

,Q $XIXVW OHVV WKDQ D \HDU DIWHU DFTXLULQJ *UHI
ZDV DOUHDG)\ 3 ZRUNLQJ WR DGYDQFH GLVFXVVLRQV ZLWK
WKH QH[W VWHS LQ LWV UROO XS VFKHPH EHWZHHQ L
ODUJHVW UHPDLQLQJ LQGHSHQGHQW DQHVWKHVLD JURXSE
$QHVWKHVLRORJ\ DQG OHWUR:HVW $QHVWKHVLD &DUH

86%$3YV DFTXLVLWLRQV LQ +RXVWRQ OHIW ERWK KRVSLWD
DOWHUQDWLYHV WR 86%$3 WR FRQVWUDLQ WKH JURXSTYV K

86%$3V UROO XS VWUDWHJI\ ZDV QRW FRQILQHG WR +RXVVW
$QHVWKHVLD &RQVXOWDQWY WKH ODUJHVW DQHVWKHVL]
WKH VWDWH DW WKH WLPH 86%$3 ZDV IRXQGHG 3LQQDFOH
VHUYLFHV LQ 'DOODYV

%BHWZHHQ DQG 86$3 DFTXLUHG DW OHDVW VHYHOQ
$QHVWKHVLD &RQVXOWDQWY $QHVWKHVLD &RQVXOWDQW
%0: $SQHVWKHVLRORJ\ OHGLFDO &LW\ 3K\VLFLDQV B6RXWK
6XQGDQFH $QHVWKHVLD

86%$3YV DFTXLVLWLRQV LQ 'DOODV OHIW ERWK KRVSLWDO
DOWHUQDWLYHV WR 86%$3 WR FRQVWUDLQ WKH JURXSTYV K

JROORZLQJ LWV DFTXLVLWLRQ VSUHHV LQ +RXVWRQ DQG
SUDFWLFHV LQ RWKHU DUHDV RI 7H[DV LQFOXGLQJ EXW ¢
$QHVWKHVLRORJ\ $VVRFLDWHYV LQ 7\OHU LQ -XQH DV Z
$XVWLQ 6DQ $QWRQLR DQG $PDULOOR

$QWLFRPSHWLWLYH $JUHHPHQWYV

8SRQ LWV DFTXLVLWLRQ RI *UHDWHU +RXVWRQ $QHVWKH)
'DOODV $QHVWKHVLD $VVRFLDWHY DQG 7KH OHWKRGLVW -
ZKLFK *+$ ELOOHG IRU '$$ DQG 70+32 DW *+$ UDWHV XQGF
QXPEHU 86%$3 FRQWLQXHG WKHVH FRQWUDFWYV IRU RYHU
NQRZOHGJH 86$3 WKHQ DGRSWHG D VLPLODU DJUHHPHOQ\
LQ ZKLFK KDV VLQFH HQGHG 8QGHU WKHVH SULFH VF
LWV RZQ KLJKHU SULFHV IRU VHUYLFHY UHQGHUHG E\ DC
LQGHSHQGHQW

,Q DGGLWLRQ LQ FRQQHFWLRQ ZLWK LWV DFTXLVLWL
86$3 DQG :HOVK &DUVRQ QHJRWLDWHG DQ DJUHHPHQW ZL
(QYLVLRQ +HDOWKFDUH &RUS ZKLFK UHTXLUHG (QYLVLR
'DOODV PDUNHW IRU KRVSLWDO RQO\ DQHVWKHVLD VHUYI
WLPHV (QYLVLRQ GLG QRW FRPSHWH LQ WKH 'DOODV PDL



SHOHYDQW ODUNHWYV

7KH UHOHYDQW VHUYLFH PDUNHW WR DVVHVV WKH FKDOC
RQO\ DQHVWKHVLD VHUYLFHVY VROG WR FRPPHUFLDO LQV.
VHUYLFH PDUNHW HQFRPSDVVHYV DOO LQSDWLHQW DQ
REVWHWULF DQHVWKHVLD SHUIRUPHG ZKLOH WKH SDWLH
RWKHU DQHVWKHVLD VHUYLFHVY WKDW PXVW EH SURYLGH
SURFHGXUH VXEMHFWY WKH SDWLHQW WR DQ HOHYDWHG
HPHUJHQF\ PHGLFDO VHUYLFHYV

7KHUH DUH WZR UHOHYDQW JHRJUDSKLF PDUNHWYVY WR DV
FKDOOHQJHG FRQGXFW WKH +RXVWRQ PHWURSROLWD
'‘DOODV )RUW :RUWK 069%

SDWLHQWV LQ HDFK 06% VHHN KRVSLWDO RQO\ VHUYLFHV
QRW KRZHYHU DFWLYHO\ FKRRVH WKHLU DQHVWKHVLRO!
JURXSV IRU KRVSLWDO FRQWUDFWY LQ HDFK 06% IURP JU|
GRFWRUV ZLWKLQ HDFK 06% 7R FRQVWUDLQ UDWHV FKDU
06 LQVXUHUV PD\ VHHN RU WKUHDWHQ WR KRZOGXEH WKL
VXFK WKUHDWY DUH RQO\ FUHGLEOH LI LQVXUHUV PD\ VZ
ORFDWHG ZLWKLQ WKH VDPH 06%

ORQRSRO\ 3RZHU

86$3 DQG :HOVK &DUVRQYTV *FRQVROLGDWLRQ VWUDWHJI\"
DQHVWKHVLD SUDFWLFHV LQ +RXVWRQ DQG 'DOODV ,Q

JHRJUDSK\ 86%$3 FRQWUROOHG DERXW RI WKH FRPPH
PDUNHW LQ +RXVWRQ DQG 'DOODV PHDVXUHG E\ UHYHQX
RYHUDOO FRQFHQWUDWLRQ Rl WZR FRQFHQWUDWHG PDU
&DUVRQYIV DFTXLVLWLRQ VWUDWHJ\ 86$3 DFFXPXODWHG
LQVXUHG KRVSLWDO RQO\ DQHVWKHVLD PDUNHW LQ ERWH

'"HVSLWH FKDUJLQJ WKH KLJKHVW UDWHV LQ +RXVWRQ DQ
PDUNHW VKDUH LQ +RXVWRQ DQG 'DOODV \HDU RYHU \HD!I
$QHVWKHVLRORJ\ DQG 3LQQDFOH $QHVWKHVLD $VVRFLDW
VLIJQLILFDQWO\ DQG LW GLG QRW ORVH H[FOXVLYH FRQW
KRVSLWDO V\VWHPYV

86$3 ZLHOGHG GXUDEOH SULFLQJ SRZHU LQ SDUW EHFD X\
SDWLHQWYV XQGHUJRLQJ SURFHGXUHYVY UHTXLULQJ DQHVW

+DUP WR &RQVXPHUV DQG &RPSHWLWLRQ

$V D UHVXOW RI :HOVK &DUVRQ DQG 86%$3fV UROO XS VWU
QHDUO\ HI[FOXVLYH FRQWUDFWYV DW KRVSLWDOV WKURXJ¥
'LWK LWV LQFUHDVHG QHJRWLDWLQJ OHYHUDJH 86%$3 VLJ



RQO\ DQHVWKHVLD VHUYLFHV LQ +RXVWRQ 'DOODV DQG
86$3 ODUJHO\ QHXWUDOL]HG DYDLODEOH FRPSHWLWRUYV |

'HOVK &DUVRQ DQG 86%$3 FDQQRW MXVWLI\ WKH VXEVWDQ
I[URP WKHLU DFTXLVLWLRQV ZLWK YDOLG SURFRPSHWLWL
QRW EH DFKLHYHG WKURXJK RWKHU PHDQV OHVYV KDUPIX(

9LRODWLRQV &KDUJHG

7TKH DOOHJDWLRQV LQ DOO WKH SDUDJUDSKYVY DERYH DUH
DV WKRXJK IXOO VHW IRUWK KHUHLQ

86$3 DQG :HOVK &DUVRQTV DQWLFRPSHWLWLYH FRXUVH R

PRQRSROL]DWLRQ LQ WKH FRPPHUFLDOO\ LQVXUHG KRVS

+RXVWRQ DQG 'DOODV LQ YLRODWLRQ RI 6HFWLRQ Rl Wi

FRQVWLWXWHY DQ XQIDLU PHWKRG RI FRPSHWLWLRQ LQ °
86 & ¥ D

86$3 DQG :HOVK &DUVRQYTV FRQVSLUDF\ WR PRQRSROL]H \
RQO\ DQHVWKHVLD VHUYLFHV PDUNHWYV LQ +RXVWRQ DQC
$FW 86 & t DQG WKXV FRQVWLWXWHY DQ XQIDLU PF
BHFWLRQ D RI WKH )7& $FW 86 & t D

86$3 DQG :HOVK &DUVRQYV +RXVWRQ DQG 'DOODV DFTXLV
FRPSHWLWLRQ RU WHQGHG WR FUHDWH D PRQRSRO\ LQ W
DQHVWKHVLD VHUYLFHVY PDUNHWY LQ +RXVWRQ DQG 'DOO
&OD\WRQ $FW 8 6 & t ZKHWKHU FRQVLGHUHG LQGLY
DFTXLVLWLRQV

86$3 DQRG :HOVK &DUVRQTV SULFH VHWWLQJ DUUDQJHPHQ
YLRODWH 6HFWLRQ RI WKH 6KHUPDQ $FW DQG WKXV FRC
LQ YLRODWLRQ RI 6HFWLRQ D RI WKH )7& $FW 8 6 &

86$3 DQG :HOVK &DUVRQYMV FRQGXFW WR UHGXFH FRPSHW
KRVSLWDO RQO\ DQHVWKHVLD VHUYLFHVY PDUNHWYV LQ 7H
FRPSHWLWLRQ LQ YLRODWLRQ RI 6HFWLRQ D RI WKH )7

+(5()25( 7+( 35(0,6(6 &216,'(5('WKH )HGHUDO 7UDGH &RPF
FDXVHG WKLV FRPSODLQW WR EH VLJQHG E\ LWV 6HFUHWDU\
'DVKLQJWRQ ' & WKLV BB GD\ Rl BBB

%\ WKH &RPPLVVLRQ

$SULO - 7DERU
6HFUHWDU\



