
 

 

IN THE UNITED STATES DISTRICT COURT 

FOR THE SOUTHERN DISTRICT OF FLORIDA 

(MIAMI DIVISION) 

 

Civil Action No. 1:11-cv-24438-GAYLES 

 

SECURITIES AND EXCHANGE 

COMMISSION, 

 

 Plaintiff, 

 

vs.    

 

STIEFEL LABORATORIES, INC. 

and CHARLES W. STIEFEL, 

  

 Defendants. 

__________________________________________/ 

 

FOUR OBJECTORS’ SUR-REPLY 

 

 Michael Martinolich, Wayne Hazelton, James Bacon (“Bacon”), and Denise Hulbert, as 

executor of the Estate of Glendon Hulbert (“Hulbert”) (collectively “Objectors”), file this sur-

reply responsive to portions of the SEC’s Reply to Objections to Distribution Plan by Four 

Objectors (DE 271), and state: 

 

The Distribution Plan incorrectly used the March 31, 2008 date for 

Evaluating the Claims of 2008 Tranche Members. 

 

 The SEC filed the Declaration of Marc Brown in response to the Objection [DE 271-1]. It 

is evident that Mr. Brown knows that the March 31, 2008 valuation date does not properly 

evaluate the claims of persons who were induced to sell their shares 11 months later.  

a. The Brown Declaration.  

 Mr. Brown’s declaration attaches and references his “Affirmative Report.” As stated in 

FN 8 of that declaration, the Affirmative Report is identical to that of Bruce Den Uyl of his firm 

[DE 145-15]. Mr. Brown does not explain his omission of Mr. Den Uyl’s statement, in a related 

report, that “current indications of value [for those in the 2008 Tranche] are so dramatically 

different than the current appraisal [March 31, 2008] the participants would be significantly 

harmed by not receiving the value offered and ultimately received by the common stockholders 
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in Stiefel Labs.” Den Uyl Report 1/2/13 [DE 50-24]. Mr. Brown’s declaration, taken as a whole, 

contradicts that Den Uyl Report. On the other hand, Objector’s expert agrees with it, as described 

below. 

 Tellingly, Mr. Brown concludes that, “the $40,600 share price the Commission used in its 

proposed Distribution Plan is much closer to the value of the Plan shares at issue when they were 

sold in February 2009 than the objectors’ $69,705 share value.” We do not know how much 

closer but Mr. Brown concedes that the value is higher than the March 31, 2008 value. It could 

be $1 less than halfway - $55,151.50.    

b. Donald Wisehart Declaration.  

 The SEC’s filing of Marc Brown’s declaration necessitated the retention by the Objectors 

of Donald Wisehart, CPA, ASA, CEIV, ABV, CVA, CFF, MAFF. Mr. Wisehart’s review and 

analysis of Mr. Brown’s declaration is attached as Exhibit 1. 

c. Brown’s rationale. 

 Mr. Brown’s rational may be summarized in several points: 1) the Plan shares sold by the 

Objectors were minority shares, so a control discount of 28.8% to the valuation was required; 2) 

a discount for lack of marketability of 5-10% was required, and 3) Great Recession was going on 

in 2008, so there were negative factors that would affect the valuation over the year. All of these 

ideas are debunked by Mr. Wisehart, an eminent valuation expert. 

d. Control or Minority Discount. 

 Mr. Brown describes the control premium of 40% and application of its inverse a 

discount of 28.6% because the value that the plan participants would receive would be on a 

minority basis.1 He did this for his March 31, 2008 valuation. Mr. Wisehart points out that use 

of the control premium inverse to determine a minority discount is highly controversial because 

acquisition premiums may include 1) actual premium for control and 2) actual premium for 

synergies, or only a premium for just synergies. Therefore, the control   premium of 40% and 

corresponding 28.6% minority discount observed by Mr. Brown includes both premiums for 

synergies and control and therefore, overstate the premium for control, if any.2 3 Moreover, Mr. 

 
1 Brown Declaration ¶4. 

2 Wisehart Declaration ¶14. 
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Wisehart opines that, “whatever the minority discount is, it should decrease as the time between the 

valuation date and the actual transaction decreases. After all, at the time the transaction takes place, 

all common shareholders receive the same value and there is no minority discount.4  

e. Economic Conditions. 

Mr. Brown observes that Stiefel’s revenue declined from fiscal year 2008 to fiscal year 

2009. He concludes that, “All else equal, these declines in Stiefel 's financial performance would 

lead to a lower valuation."5 (emphasis added). Mr. Wisehart observes that, “all else" was not equal. 

(emphasis in Declaration). The valuation for the 2009 fiscal year would have had to apply 

significant weight (if not entire weight) to the GSK of $3.5 billion enterprise offer”.6 (emphasis 

added) 

Mr. Brown justifies a lower valuation in ¶ 8 of his Declaration due to a decrease in the 

financial metrics because of the economic recession between March 2008 and February 2009. He 

states, “the decrease in all these financial metrics indicate that, barring a synergistic controlling 

transaction such as the GSK deal, the valuation of the objecting shareholders minority shares 

was worth considerably less than $69,705 a share and would likely been worth less than the 

March 31, 2008 valuation of $40,600 per share.” (emphasis added). As pointed out by Mr. 

Wisehart, “This is facially wrong. There was a synergistic controlling transaction- the GSK 

deal. That deal was well on its way to fruition in February 2009.”7 

 d. Known and Knowable. 

 Mr. Brown’s valuation of $40,600 as of March 31, 2008 necessarily omitted valuation 

indicators that were known and knowable and reasonably foreseeable in late 2008 and early 

2009. Those were, in particular, a) indications of interest, internal valuations, and bids for the 

purchase of Stiefel from large pharmaceutical companies in early 2009, and b) the eventual 

 
3 Even if one were to use a control minority discount for late 2008/early 2009, the Mergerstat 

Control Premium Study (the authoritative reference) for that period was 21.9% rather than the 

28.6% used by Mr. Brown. Id. ¶13. 

4 Id. ¶15. 

5 Brown Declaration ¶6. 

6 Wisehart Declaration ¶16. 

7 Id.  ¶17. 
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sale of Stiefel announced in April 2009 and closed in July 2009. These indications of value 

were known and knowable and reasonably foreseeable; therefore, they should have been 

considered in valuing the company's stock.8 

 In sum, the Brown Declaration must be seen for what it is -- a halfhearted and belated 

attempt to justify what cannot be justified – that the March 31, 2008 valuation date and $40,600 

amount used by the SEC are both improper. The March 31, 2008 date is 11 months before the 

Objectors and others in the 2008 Tranche sold in February 2009. A February 2009 valuation date 

would be only six weeks before bids exceeding $68,000 per share were received on March 24, 

2009 and two months before a contract exceeding $69,000 per share in April 2009 was signed –

Not only is this improper, it does not pass the smell test. 

The Carr Letter. 

 The SEC filed and argued a letter from William Carr (DE 270-1), who sold his shares 

after being induced by Defendant Charles Stiefel to do so. Although not revealed by his letter, 

Mr. Carr was a former Stiefel executive its Head of Regulatory Affairs known  personally to Mr. 

Stiefel. Nor does Mr. Carr reveal the significant amount of money that he will reap from the 

Distribution Plan. He does not like that his value will be reduced if the Objectors’ objection to 

the date and value are sustained. 

 Mr. Carr discloses that he sold 218 shares of his stock. On information and belief, he is 

investor #69 who sold 218.297799 shares to Stiefel on March 24, 2008. He stands to receive 

$8,358,129.61 if the objections are overruled. 

 By Mr. Carr was in a position not shared by many. He had the ear of Defendant Charles 

Stiefel and was misled. Few, if any, other members of the 2007 Tranche had that privilege. 

Unlike the 2008 Tranche members, they sold their shares because they had an event that 

permitted them to do so – retirement, death or termination. 

 Mr. Carr argues that the “optional diversification” scheme was a “substantially passive 

solicitation or deception.”  This claim is, of course, contrary to the Eleventh Circuit’s decision in 

Finnerty v. Stiefel Laboratories, 756 F.3d 1310 (11th Cir. 2014)(cert. den. 575 U.S. 912 (2015). 

It is also contrary to numerous court decisions listed in the Objection (DE 250) and the SEC’s 

Complaint (DE 1) in this case.  

 
8 Wisehart Declaration ¶12. 
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The SEC Improperly Excluded Attorney’s Fees and Costs from Objectors 

Bacon and Hulbert. 

 

 The SEC’s Reply asserts that Section 21(d)(4) of the Exchange Act is exactly on point 

(emphasis in Reply). It asserts that it so communicated with Objector’s counsel and concludes 

that that Objectors’ counsel knew that there was a federal statute exactly on the point barring use 

of disgorgement funds for payment of attorney’s fees while arguing the contrary. The Reply does 

not mention counsel’s response the same day that Section 21(d)(4) of the Exchange Act does not 

apply to private actions. 

 

 Section 21(d)(4) provides: 

PROHIBITION OF ATTORNEYS’ FEES PAID FROM COMMISSION 

DISGORGEMENT FUNDS. 

Except as otherwise ordered by the court upon motion by the Commission. . .  

funds disgorged as the result of an action brought by the Commission in Federal 

court … shall not be distributed as payment for attorneys’ fees or expenses 

incurred by private parties seeking distribution of the disgorged funds. 

 

 The very title of Section 21(d)(4), not to mention the content of the statute, exposes the 

bankruptcy of the SEC’s position. Objectors Bacon and Hulbert do not seek payment of their 

attorney’s fees from the $37 million in disgorged funds held by the SEC. They have already paid 

their attorneys from their own separate funds in their private actions. 

 The two cases cited by the SEC do not say anything to the contrary.9 Both involved 

claims against the funds collected by the SEC. The rationale set forth in the Objection (DE 250) 

remains: the Objectors did not “obtain” or “actually receive” payment before consideration of 

attorney’s fees and are entitled to the use of the money actually obtained or received from their 

private actions in the calculation of the amounts due them from the Fair Fund. 

 WHEREFORE, Objectors respectfully that the Court sustain their Objections and order 

the SEC to amend the Distribution Plan accordingly. 

  

 
9 SEC v. Sterling & Foster Co., Case No. 97 Civ 1077, 2000 WL 697469 at *2 (S.D.N.Y. May 

26, 2000) (denying request by attorneys to intervene in Commission enforcement action to have 

disgorged funds used to pay their fees for representing the defendants); In re Ivan Boesky Sec. 

Litig., 888 F. Supp. 551, 558 (S.D.N.Y. 1995)(attorneys granted fees from funds collected 

through class litigation but denied fees from funds collected in Commission enforcement action). 
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Respectfully submitted this December 18, 2020. 

 

 LUBELL & ROSEN, LLC 

 Attorneys for Objectors 

      1 Alhambra Plaza #1410 

      Coral Gables, Florida 33134 

      Tel. 305.655.3425 

      Facsimile. 305.442-9047 

      nss@lubellrosen.com 

cbh@lubellrosen.com 

 

      s/ Norman S. Segall    

      NORMAN S. SEGALL 

      Florida Bar No. 158302  
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DECLARATION OF DONALD P. WISEHART

Pursuant to 28 U.S.C. Section 1746, the undersigned states as follows:

1. My name is Donald P. Wisehart. lam over twenty-one years of age and have personal

knowledge of the matters set forth herein.

2. I am a founding member of the Financial Consulting Group, L.C. ("FCG"), formed

in 1999 and currently a nationally recognized group of business valuation experts totaling

some 100 firms across the United States.

3. I am a certified public accountant (CPA) since 1972 and hold a Masters of Science

in Taxation (1984). I have been designated as an Accredited Senior Appraiser (ASA) in

2002, Certified in Entity and Intangible Valuations (CEIV) in 2017; Accredited in Business

Valuation (ABV) in 1999; Certified Valuation Analyst (CVA) in 1998; Certified in Financial

Forensics (CFF) in 2008; and Master Analyst in Financial Forensics (MAFF) in 2016.

4. I have written numerous articles on financial valuation. I am the co-author and

contributing author of two major business valuation treatises.

5. I am a presenter and speaker to local, national and webinar audiences on business

valuation and other topics. Those presentations include lectures for the American Institute of

Certified Public Accountants and the National Association of Certified Valuators and Analysts.

Relevant to this matter, those lectures include such topics as "Capitalization and Discount Rates"

and "Discounts and Premiums."

6. I have testified on valuation issues in state and federal courts.

7. My full Curriculum Vitae is attached as Exhibit A.

8. I have reviewed certain documents relative to the Distribution Plan (DE 240-2), the

Objections to the Distribution Plan and its Exhibits (DE 250), the Securities and Exchange
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Commission's Reply to Objections to Distribution Plan by Four Objectors and its Exhibits

(DE 271). In particular, I reviewed the Declaration of Marc J. Brown (DE 271-1), Mr. Brown's

Report (DE 271-2), the Expert Declaration and Report of R. Bruce Den Uyl (DE 50-24 and 145-

15), and the SEC's Complaint (DE 1).

9. The purpose of my review was to analyze Mr. Brown's rationale, as described in his

Declaration (DE 27 1-1), of the propriety of using the Stiefel Laboratory (SLI) Employee Stock

Bonus Plan (ESBP) valuation as ofMarch 31, 2008 in connection with sales by ESBP participants

to SLI in 2009, whether the March 31, 2008 date is appropriate to determine value of the shares

when sold in 2009, and whether the value in or about February 2009 was significantly greater than

that on March 31, 2008. According to the Distribution Plan, the vast majority of stock sales took

place on or after February 13, 2009.

10. I concur with Mr. Den Uy1, who opined that the "current indications ofvalue [late 2008

and early 2009] were dramatically different than the [March 31, 2008] appraisal value. (DE 50-24,

p. 19.) The initial bids for the purchase of SLI by Glaxo Smith Kline and Sanofi Aventis occurred

on March 24, 2009. They exceeded $68,000 per share. Id.

11. In valuation practice, a subsequent event should be taken into consideration if the

sequent event was reasonably foreseeable (known or knowable) as of the valuation date.1 This

fact is further supported by numerous court cases. For example, in Estate ofJung v. Commissioner,

101 T.C.412 (1993), the court stated "In determining the value ofunlisted stocks, actual sales made

in reasonable amounts at arm's length, in the normal course of business within a reasonable time

period before and after the valuation date are the best criteria of market value. Fitts' Estate v.

Commissioner [56-2 USTC ¶ 11,648], 237 F.2d 729 (8th Cir, 1956). [Emphasis added.]

1 Pratt, Shannon and Laro, David. (2005), "Business Valuation and Taxes' John Wiley & Sons, Inc.,
page 23.
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12. As stated in the Declaration of R. Bruce Den Uyl, January 9, 2013, Stiefel retained Mr.

Terence Bogush to provide an annual valuation of the Company's stock held in Stiefel 's

Employees' Stock Bonus Plan ("Plan") including the stock at March 31, 2006, March 31, 2007

and March 31, 2008. During the period, 2006-07, there were other third-party indications ofvalue

of Stiefel that were mentioned in Mr. Brown's March 31, 2008 valuation of $40,600 per share but

not given any weight. Brown Report at 56. His March 31, 2008 valuation necessarily omitted those

indicators and a) indications of interest, internal valuations, and bids for the purchase of Stiefel

from large pharmaceutical companies in early 2009, and b) the eventual sale of Stiefti announced

in April 2009 and closed in July 2009.2 These indications of value were known and knowable

and reasonably foreseeable; therefore, they should have been considered in valuing the Company's

stock. Mr. Brown did not consider the above indications of value in his concluding value at

March 31, 2008.

13. In paragraph 4 of Mr. Brown's Declaration, he states that he applied a 28.6% minority

discount. This minority discount is equal to the inverse of a 40% control premium which was based

upon Mr. Brown's review of the Mergerstat premiums. The Mergerstat Control Premiums record

"acquisition premiums" of public companies acquired by other public companies. I reviewed the

Mergerstat Control Premium Study for the 4t11 Quarter 2008 where the medium premium for

domestic acquisitions was 28.1% (including negative premiums). This would equate to a 21.9%

minority discount.

14. Using the control premium inverse to determine a minority interest discount is highly

controversial. That is because acquisition premiums may include 1) actual premium for control

and 2) actual premium for synergies, or only a premium for just synergies. Therefore, the control

2 Declaration of R. Bruce Den Uyl, Document 50-24, pages 3 and 4.
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premium of 40% observed by Mr. Brown includes both premiums for synergies and control and

therefore, overstate the premium for control, if any.

15. My opinion is that whatever the minority discount is, it should decrease as the time

between the valuation date and the actual transaction decreases. After all, at the time the transaction

takes place, all common shareholders receive the same value and there is no minority discount.

16. Mr. Brown states in paragraph 6 ofhis declaration, that "From fiscal year 2008 to fiscal

year 2009 revenue declined from $912 million to $888 million and EBITDA declined from $161

million to $98 million, a decline of 2.7% and 41%. All else equal, these declines in Stiefel's

financial performance would lead to a lower valuation." However, "all else" was not equal. The

valuation for the 2009 fiscal year would have had to apply significant weight (if not entire weight)

to the GSK of $3.5 billion enterprise offer.

17. Mr. Brown justifies the lower valuation in paragraph 8 of his Declaration because of

the economic recession between March 2008 and February 2009. He states, "the decrease in all

these financial metrics indicate that, barring a synergistic controlling transaction such as the GSK

deal, the valuation of the objecting shareholders minority shares was worth considerably less than

$69,705 a share and would likely been worth less than the March 31, 2008 valuation of $40,600

per share." (emphasis added). This is facially wrong. There was a synergistic controlling

transaction- the GSK deal. That deal was well on its way to fruition in February 2009.

18. Paragraph 9 ofMr. Brown's declaration states, "In conclusion, the $40,600 share price

the Commission used in its proposed Distribution Plan is much closer to the value of the Plan

shares at issue when they were sold in February 2009 than the objectors' $69,705 share value." I

disagree. First, as stated in my paragraph 15, significant, if not entire, weight should have been

applied which would have caused the value to be much closer to the $69,705 value paid to the
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remaining SLI shareholders. Second, the value conclusion using Mr. Brown's March 31, 2008

value of $40,600 was flawed as it did not give any weight to the indications ofvalue referenced in

my paragraph 12 above.

Pursuant to 28 U.S.C. § 1746, do hereby declare under penalty ofperjury that the foregoing

is true and correct.

Executed on this l8t day of December 2020.

DONALD P. WISEHART
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EXHIBIT A

Donald P. Wisehart, ASA, CEIV, CPA/ABV/CFF, CVA, MAFF, MST

PROFESSIONAL BACKGROUND AND EXPERIENCE

SUMMARY HIGHLIGHTS

> Business Valuation Credentials

o ASA - Accredited Senior Appraiser (2002)
o CEIV - Certified in Entity and Intangible Valuations (2017)
o ABV - Accredited in Business Valuation (1999)
o CVA - Certified Valuation Analyst (1998)
o CFF - Certified in Financial Forensics (2008)
o MAFF - Master Analyst in Financial Forensics (2016)

> Certified Public Accountant (CPA)

o MST - Masters of Science in Taxation (1984)
Concentration in complex corporate, partnership & individual tax strategies, tax planning
and tax compliance.

> Expert Panelist for the Financial Valuation and Litigation Expert - Written numerous
articles for this newsletter which covers subjects on valuation and forensic/fraud and
litigation services.

> Trial Experience - Qualified as an expert witness in Rhode Island's Superior and Family
Courts.

> Author of Various Business Valuation Courses

o Valuation For Financial Reporting - NACVA's Learning Institute - 2008

o The Market Approach - Required Course - NACVA's "CVA" Accreditation - 2000
o Using the Guideline Company Method - NACVA's Learning Institute - 1998

o Discounts and Premiums - Required Course - NACVA's "CVA" Accreditation - 1997

o Capitalization and Discount Rates - National NACVA Conference - May1996

> Co-Author & Contributing Author of 2 Major Business Valuation Treatises

o Financial Valuation - Applications and Moi, 1st, 2nd ( 3rd Editions (Co-Author)

o Valuation for Financial Reporting, 2nd Edition (Contributing Author)

> Presenter and Speaker to Local, National & Webinar Audiences

o "Dealing with Debt" in Business Valuations (2010 NACVA National Conference)
o "Top Ten Impairment (Goodwill) Challenges" (2010 AICPA Webinar)
o "Current Updates in Valuations" (NACVA Learning Institutes (Local & National))
o "The Probability-Weighted Expected Return Method 'P-WERM' in Emerging Growth

Companies" (2008 NACVA National Conference)
o "Valuing Intangible Assets for Litigation and Financial Reporting" (NACVA IP Workshop)

EXHIBIT A Page 1 of 5

Case 1:11-cv-24438-DPG   Document 276-1   Entered on FLSD Docket 12/18/2020   Page 6 of 10



EXHIBIT A

Donald P. Wisehart, ASA, CEIV, CPA/ABV/CFF, CVA, MAFF, MST

PROFESSIONAL BACKGROUND AND EXPERIENCE

o "Intangible Assets and Financial Reporting: Purchase Price Allocations and Impairment
Tests" (NACVA IP Workshop)

White Papers/Presentations, Publications, and Business Valuation Courses

Capitalization and Discount Rates

National NACVA Conference - May 1996

Discounts and Premiums

Required Course - NACVA's "CVA" Accreditation - 1997

Using the Guideline Company Method

NACVA's Learning Institute - 1998

The Market Approach

Required Course - NACVA's "CVA" Accreditation - 2000

Financial Valuation - Applications and Models

Co-authored with James Hitchner and 29 Other Professionals -2006 2nd edition, published
by John Wiley & Sons, Inc. (3rd Edition to be released n the fall of2010)

Valuation for Financial Reporting, (Fair Value Measurements and Reporting),
Contribution Author - 2nd Edition, John Wiley & Sons, Inc., 2007

Various Articles (Sorted by Newsletter)

Intuit Tax Pro Center, Buying and Selling a Tax Practice, June, 2016,
https: / /blog.taxpro.mtuit.com/blog/posts/V2Lr8SIAAEONgggg /buymg-and-selling-a-tax-practice

Financial Valuation and Litigation Expert, Valuation Products and Services, lames R. Hitchner,
Editor-in-Chief, Atlanta, GA. Expert Author Panel Member (30 Panelists)

Pension Benefit Obligation: Is It Double Counting, August/September 2018, Page 15

l'Vhat's New? Duff & Phelps 2015 Valuation Handbook, August/September 2015, Page 6

An Overview of the Duff& Phelps 2014 Valuation Handbook - Guide to Cost of Capital, June/July
2014, Page 1 (Co-Author)

The Risk Components of Cost ofCapital, April/May 2011, Page 6 (Co-Author)

The Elusive Size Premium, June/July 2012 Issue 37, Page 17

SFAS 123r Valuation Defies 'Intuition, Aug /Sept 2008 Issue 14, Page 7

Probability-Weighted Expected Return Method: "P-VVERM" might make an analyst squirm,
Oct/Nov 2007 Issue 9, Page 9.

Dangers ofMixing Transaction Databases, Aug/ Sept 2006 Issue, Page 7.

EXHIBIT A Page 2 of 5
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EXHIBIT A

Donald P. Wisehart, ASA, CEIV, CPA/ABV/CFF, CVA, MAFF, MST

PROFESSIONAL BACKGROUND AND EXPERIENCE

Boston's Battle of The Beta, Dec 2009/Jan 2010 Issue, Page 12

BVR (Business Valuation Update), BVResources.comsm, Business Valuation Resources, LLC,
1000 SW Broadway, Suite 1200, Portland, OR 97205-3035

"Reporting Standards Update: What All BVAnalysts Should Know", Vol. 14, No. 12, December 2008

Business Valuation O&ZA Database, Business Valuation Resources, LLC, 1000 sw Broadway,
Suite 1200, Portland, OR 97205-3035 One ofapproximately 30 expert panel members, copyright ©
2004 Business Valuation Resources, LLC

B V Q&A: Valuing partially developed franchises?, October 2005, Vol. 2.No. 10, pages 7 & 8.

BV Q&A: Update: Is it allowed to 'opt out' of USPAP?, May 2005, Vol. 2.No. 5, pages 6 & 7.

B V Q&A: Methodologies used to determine personal goodwill, Answer Two:, November 2004, Vol.
1.No. 11, pages 6 & 7.

BV Q&A: Valuing a company with a shareholders' deficiency:, August 2004, Vol. 1.No. 8, pages 4 &
5.

BUSINESS VALUATION HISTORY

Donald Wisehart has been involved in business valuations throughout his career in public
accounting. In 1992, he made a commitment to focus his practice primarily on business
valuations. Since that time, Mr. Wisehart has been retained by both public and private
companies over a wide variety of industries with sales ranging from as little as $500,000 to as
much as $1.2 billion and market capitalization as large as $5 billion. These companies have
come from the manufacturing, non-manufacturing, service, high-tech, bio-tech and retail
sectors. He has valued stock options and a variety of intangible assets as well as business
entities both on controlling and non-controlling bases. Mr. Wisehart's "fair value" opinions on
option pricing, goodwill impairment and intangible fair value have been reviewed and have
withstood the scrutiny of the SEC and big-4 accounting firms. He has provided litigation
support both as an expert witness and as an analyst for valuations in various legal proceedings
including divorce, shareholder disputes and economic loss cases.

Since 1996, he has lectured for both the American Institute of Certified Public Accountants and
the National Association of Certified Valuators and Analysts on various business valuation
topics He has spoken on the national level on such topics as "Capitalization and Discount
Rates" and "Discounts and Premiums". In fact, the course that he developed on discounts and
premiums was designated by NACVA as a core course for their business valuation certification
program. "Discounts and Premiums" and was also sold as a self-study course. He has also
developed and taught a course entitled "Using the Guideline Public Company Method". This
course was expanded to encompass all aspects of the market approach and became a required
course in NACVA's certification program beginning in of May 2000. He was the Chairman of
the Education Board for NACVA and served as the first president of the Rhode Island Business
Appraisal Group. In 1998, Mr. Wisehart was one of the first members of his profession to earn
the American Institute of CPA's "Accreditation in Business Valuations" (ABV).

EXHIBIT A Page 3 of 5
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EXHIBIT A

Donald P. Wisehart, ASA, CEIV, CPA/ABV/CFF, CVA, MAFF, MST

PROFESSIONAL BACKGROUND AND EXPERIENCE

Mr. Wisehart was one of the founding members of the Financial Consulting Group L.C,
("FCG"), formed in 1999 and currently a nationally recognized group of business valuation
experts totaling some 100 firms across the country. The diverse specialties of FCG's
membership provide a rich resource for its members to draw upon.

In December 2002, Mr. Wisehart was designated by the American Society of Appraisers as an
Accredited Senior Appraiser (ASA). He was the first CPA in New England to hold both the ABV
and ASA designations.

As a result of Mr. Wisehart's substantial experience and knowledge in determining the "fair
value" of intangible assets and employee stock options, he has taught the AICPA's courses in
"Fair Value Accounting: A Critical New Skill for All CPAs" and "Fair Value Accounting
Concepts". He has presented webinars on reporting fair value of "business combinations"
(SFAS 141r), SFAS 142 (Goodwill and Other Intangible Assets), and "Top Ten Impairment
(Goodwill) Challenges". He has also spoken nationally on the determination of fair value of
employee stock options (SFAS 123r).

Mr. Wisehart, along with 24 other valuation experts from around the country, has co-authored
the 1st 2, and 3rd editions to a major treatise on business valuations, "Financial Valuation -

Applications and Models". This book was released in 2003. The 2nd edition was released in
2006 with 29 other valuation experts and the 3rd edition was released in February, 2011 with 29
other valuation experts. He was also a contributing author to the second edition "Valuation
for Financial Reporting" released in 2008. Mr. Wisehart is one the original "expert panelists"
for the Financial and Litigation Expert, a national news journal that publishes hi-monthly on a
variety of articles on financial valuation and litigation support services.

Over the past 10 years, the RI Society of CPA's has reached out to Mr. Wisehart to provide to
the New England business valuation appraisal community seminars on current and advanced
business valuation issues including such topics as fair value, cost of capital, discounts for lack
of control and discounts for lack of marketability. Mr. Wisehart was awarded the "2009
Instructor ofGreat Distinction" in recognition of his communication skills as well as his body of
knowledge and experience.

He graduated from Kent State University in 1968 and was admitted to the Ohio Society of CPAs
in 1972. In 1974, he relocated to Rhode Island where he is currently licensed as a CPA. He
received his Masters Degree in Taxation from Bryant University in 1984. He has been in public
practice for 41 years and in addition to his business valuation concentration, he has taught
various Accounting courses at Johnson and Wales University, Roger Williams University and
the University of Rhode Island.

In 2015, he was presented a Certificate of Special Congressional Recognition issued by
the Congress of the United States of America and signed by RI House of Representative,
James R. Langevin, in honor of being named the "2015 Top Ten Public Accounting
Professional for Rhodi Island".
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EXHIBIT A

Donald P. Wisehart, ASA, CEIV, CPA/ABV/CFF, CVA, MAFF, MST

PROFESSIONAL BACKGROUND AND EXPERIENCE

In August, 2016, he was awarded the "Master Analyst in Financial Forensics" (MAFF),
a credential issued by the National Association of Certified Valuators and Analysts
(NACVA). NACVA states the "MAFF credential is designed to provide assurance to
the legal and business communities- the primary users of financial forensics services-
that the designee possesses a level of experience and knowledge deemed acceptable by
the Association to provide competent and professional financial forensic support
services." To earn the MAFF credential, candidates must attest to having met certain
prerequisites and experience requirements plus pass a four-hour proctored exam
objectively testing NACVA's Financial Forensics Body of Knowledge. The MAFF
credential gives practitioners the foundation needed to deal with the attendant legal or
corporate board level support that often enters into business valuation engagements.

In September, 2017, Mr. Wisehart earned the AICPA "Certified in Entity and Intangible
Valuations" ("CEIV") credential. This credential is intended for professionals who
perform fair value measurements for public company financial statement reporting
purposes. This includes estimating the fair values of businesses and/or business
interests for goodwill impairment testing, stock compensation purposes, and
valuations of intangible assets for purchase price allocation and impairment testing
purposes.

Certifications and Advanced Degrees

CPA - Certified Public Accountant ABV - Accredited In Business Valuations
(1972)

(AICPA - 1999)

CVA - Certified Valuation Analyst ASA - Accredited Senior Appraiser
(1998)

(ASA - 2002)

MST - Masters of Science in CFF - Certified in Financial Forensics
Taxation (1984)

(AICPA - 2008)

MAFF - Master Analyst in CEIV - Certified in Entity and Intangible Valuations
Financial Forensics (2016)

(AICPA -2017)
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