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FINRA Dteputo Resdutlon 

In ttie Matter d the Aristtrstion Between: 

J M o a d S Case Number 0ft^>2961 

HeaHhrlght Partners, LP 
Grant R. Giffbrd 

Respondent HearinoSite: Salt Lake City, Uteh 

Lincoln Finandd Advisors Coiporation 

Natore of Iha Dispute: Customsrs vs. Member 

REPRESENTATION QF PARTIES 

admants. Hsalthrlght Partnera. LP ("HeaHhrlghtr) and Grant R. Gifford rGiffdnf), 
herdndter collectively rsfened to ss "Clsimsnte': Msrfc W. Pugslsy, Esq., Ray Quinnsy 
& Nebeker PC. Sait Lake City. Utah 

Respondent Unooln Financial Advisors Corporation, herdnaflar referred to as 'Unooln' 
or RespondenT: Hekli G. Goebel, Esq., Chrlstensen & Jenssn, P.C., Sstt Lake CHy, 
Utah 

CASE INFORMATION 

Statament of aaim filed on or about May 22,2009 

CIdmant Heaithright signsd ths Submisdon Agrsement May 18,2009 

CiaimantGiflbrd signed ttie SubmlsskMiAgresmsnt May 15,2009 

Response in Opposition to Claimante' Statsment of Claim and Renewed Motion for Stay 
and Chaltenge of Jurisdtetfon filsd by Respondent on or sbout: Septsmber 11,2009 

Respondent signed ttie Submisdon Agrsement Febnjary24,2010 

CASE SUMMARY 

In ttieir Statement of Claim, Claimante disgsd ttie foitowing daims: 1) Fdlure to 
Supen/lse; 2) Negligence; 3) Brsach of Fiduciary Duty; 4) Vtoiattons of the Utah UnHtonn 
Securttles Act; 5) Vidattons of FINRA's Conduct Ruiss and Seiing Avray. CIdmanto 
aileged ttiat ttie above-captioned dispute involved investmente of common stock, limited 
partoerships, and private equities in Hsaittiright, inc. 
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Unless spscllicdiy admitted in ite Answer, Respondent denied ttie sNegattons mads in ttis 
Statamsnt d CIdrn and asserted various afflmialive defenses. 

REUEF REQUESTED 

In ttie Stetement of CIdm, Claimante rsqussted ttie foitowing rdiefi 

1. Damages d not less ttian $3,675,000.00; 
2. Pre and pod-judgment intorsd on ail sums rscoversd st the legal rate; 
3. Treble damages, coste, and attorney's fees pursuant to ttie Uteh Code Ann. 

§61-1-22; 
4. Punitive damages according to prod, but n d less than $10,000.00; and 
5. Such ott ierrdld as ttw Pand deems Judsndsppropriato. 

In its Response in Opposition to Clalmante' Statement of Claim, Respondent requestsd: 

1. Dismissd d ttie action on ttie merite, witti prejudice; 
2. For ite attorney's fees and coste incurred herein; 
3. For Claimante to teke nothing by means d this Stetsment d Claim; and 
4. For such ottisr and further reHd as is Just, squHabte, and proper in ttiese 

premises. 

At ttis doss d ttie hesring, CIdmante requssted dsmsges undsr the Uteh Securities 
Act pursuant to the foitowing: 

1. ifttie Pand finds Uncdnvidated Utah Code Ann. §61-1-22 but was n d 
reckless, fbr damages in ttie amount d $7,563,679.00. This amount indudes ttis 
foitowing: 

a. Retum of ttie investmsnt in ttie amount d $3,325,000.00; 
b. intsrest on ths investment at a ra ted 12% to September 13,2010 in ttie 

amount d $5,226,827.00; 
c. Retomd Claimant Gifbrd'stoan in ttie amount d $300,000.00; 
d. intered on Claimant Gifford's toan at a rate d 12% to Ssptembsr 13,2010 

in the amount d $158,300.00; and 
a. Attorney's fess (33% d total) in ttie smountd $1,876,752.00. 

2. ifttie Pand finds Uncdnvidated Utah Cods Ann. §61-1-22 and was reddess. 
for damagss in ttie amount d $17,206,379.00. This amount indudos ttie 
foitowing: 

a. Trade Damagn (3 times oonsktoration psto, or 3 x $3,625,000.00) in ttis 
amount d $10375,000.00; 

b. Intsred d a r a t e d 12% to Septsmber 13.2010 in ttie amount d 
$2,069,144.00; and 

c. Attorney's fses (33% d totel) to ttie amount d $4,269,251.00. 
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OTHER iaSUE8 COMaiDERED AMD DECIDED 

Ths Art)ttrators acknowledge ttid ttiey have each read ttie pleadings and dhor 
materials filed by ttie parties. 

On or sbout September 1.2010, ttilrieen days prior to ths scheduled hearing date, 
Respondent Uncoto filed a requed for ttie Art>ittation Panel to provkte an exptoined 
dedsfon d tts srbitratton award. Clalmante Hsstthright and Gtfford filed an opposition to 
thersqussL The Pand trsataRespondsnrs requed ass motion and hsrstiygranto 
such motion. 

At ttis hsaring. Respondent brought a motion for lack d Jurisdkdon during ctodng 
argument Aiso d the hearing and d ttie condudon d Claimante' case-in-chId, 
Respondent brought a motion to dismiss Claimante' Utah Sscurities A d daims dus to 
statute d llmNattons. The Pand denied Respondent's motion for te«k d jurisdiction and 
graded ttis motion to dtamiss undsr ttie statute d limitations, finding Ctaimante' daims 
under ttie Utah Securities A d ss time-barred. 

The parties have agreed t h d ttie Award in ttito matter may be executed In counterpart 
copies or t h d a tiandwritten, signed Award may be entered. 

EiNDuea 
FACTS 

Scott Gordon (hereinafter rsfened to as "Gordori") was a registersd agsnt d 
Respondent Uncoto ftom 1997 until hto temninstion on Ssptsmbsr 16,2006. During his 
time witti Respondent Uncdn, Gordon senmd in various roles ranging flnom a registsrsd 
rspresenlative, to Managtog Prindpai d ttie Sait t^ke City office d Ftespondent Linodn, 
to Regtonal CEO which tamed toto a Managing Dkector d Respondent Uncdn. From 
October 2005 until September 2006, Gordon had no management or supervisory 
rasponsibffifles wittiln Respondsd Uncdn. in 2005 Gordon became intsreded in a 
softwars devdopment company, Hsaittiright Inc. in July 2005, Gordon bscame CEO d 
Heatthright inc. and in October d 2005 he began using a footer on hto Uncoln e-mdi 
account refening to him as ttie Chatonan and CEO d Heatthright. toe., wtth Heatthright 
Inc's addrsss and phons number, in Augud 2005, Gordon submitted an Outdde 
Business Activities DIsctosure (heidnsfler rsferrad to ss "OBA") to Respondent Uncdn 
for hte sctivities rdatsd to Hsaittiright, ina Rsspondent Uncdn dkJ n d approve or deny 
tfieOBA 

In order to ratoe ftjnds for ttie devdopment d inc., Gordon, togettier witti Shawn 
Smart fSmartT), Jim McGregor CMcGrsgor*), and Liinos Shiflrnan CShiflrnan') caussd 
Discovery Aitiance, XIC (harelnaftor rsffsrrad to ss 'Dlsoovery^ and Ctaimant 
Heatthright to be organized. Thdr pian was for Dtocovery to be ttie general parttier d 
CtoJmant Heatthright and for Ctaimant Heatthright to ratoe fends ttirough a 'Private 
Ptacementr and for Cidmant Heatthright to inved in Heatthright, inc. 
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Discovery mdwtth various Investors. Gordon was sn acttve parttdpant to mod 
d ttiese meetings. Gordon's psrttclpaHoninchidsdmlsdatementeandforomtostonsd 
matorial teds about Heatthright, Ina, Hs managsmsnt, budness and finandd 
requiremerrts. By March d 2006, appraximddy 25 indivMuateandybr entities had 
ptaced $3,325,000.00 wMh Cidmant Hsstthright for invsdment to Hestthright, ina in 
addtion, in May, 2006 Gordon sdlctted fends from QHIonli for Heatthright. Ina On May 
12,2006, GHford toaned $300,000.00 to Heatthright Ina 

On May 19,2006, Smart became a member d the Board d Dirsctors d 
Heatthright, Ina On May 23,2006, Gfflbrd became a member d ttie Board d Dirsctors 
d Heatthright. Ina On May 23,2006, Gordon ceased to be ttie CEO d Heatthright, ina 
in June. 2006, GHTdd attended hto fird Board d Dirsctors meeting d Heatthrighi inc. 
since being appointed to tiie Board and discovarsd t h d mtostatemeds and omisdons 
had been made by Gordon and to addttton ttid ttisre had been certein inreguiarittes in 
ttie management and operations d Heatthright, Ina On July 18.2006, Dr. John 
Morgan, ttie dsvdoper d t h e Hestthright. ina soflwara programs died. 

On Augud 8,2006. Smart sent a written complaint to Respondont Uncoin. in 
Septsmber. 2006, Claimant GHford also sent a written comptoint to Respondont Uncoto. 
Respondent Uncoto fired Gordon on September 14,2006 and he was bsrred fay FiNRA 
on May 1.2008. Heatthright, ina felted and Oaimante fited ttidr aaim on May 14, 
2009. 

DECISION 

The Pand determined that Gordon was involved In "seiing away.' and made 
malarial mtodatemsnto and/or omtodons about Hsstthright ina in connsction wtth ttw 
sate d Hsstthright inc. securittes. The Pand also deterrdned ttuit Respondont Uncdn 
was negligent in n d preventing Gordon's activttiss wtth Heatthright ina for mors ttian a 
year despNs smpte opportuntty to have done so. Ths Pand finds t h d Rsspondent 
Uncdn's nsgiigence caused the toss d Ctoimante' investmente to Heatthright Ina 
Respondont Uncdn shsli pay Cteimant GHford $300,000.00 plus intsrsd d$66,162.00 
compufisd to ttie date d ttiis Explained Deddon and interest ttiereafter d ttie legd rate 
forjudgmentetoUtahfiromandanerttiedatedttitoExpiainedDeddon. Respondent 
Uncdn shall pay Cteimant Heatthright $3,325,000.00 pius interest d $733,302.00 
computed to ttie date d ttds E3(plain6d Decteton and intersd ttiereafter d ttie legd rate 
for Judgmento in Utah ftom and after ttie date d ttiis Expisined Deddon. 

Claimante brought ttie foiiowing daims: 

Faitors to Supervise 

Negligence 

Brsach d Ftouctery Duty 
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Vidattons d Utah Sscurittes A d 

Violations d FiNRA condud njtes 

Common Law Respondent Superior 

Respondente rdsed ttie foitowing defenses: 

Jurisdictton 

Eqdtebte doctrines dwaiver, undesn hands, d a 

Altocation d Fautt 

No proximate cause 

Rattficatton 

Assumption d Risk 

Statute d Umttattons 

Ths Panel denies all d RsspondenTs dsfensss wtth ttie exceptton d ttie Uteh 
Securities Law statute d itoiNations. in August and September 2006, Smart and 
Cteimant GHford sent'oompldnr letters to Rsspondent Uncdn. The Pand finds ttidss 
d ttid time Ctaimante clearly knew or should have known ttid ttiers were problems wtth 
ttidr tovestanente in Heatthright Inc. Since ttie Ctaim in ttiis art>ttrBtion was n d fited 
until after two years from such dstes, tiisir ctelms undsr ttie Utah Securities Act sre time 
baned. 

The Pand believes ttid aaimanto' daims for feitore to supsrvtos. brsach d 
fidudary duty, vidattons d FiNRA condud miss and common iaw rsspondent superior 
are all Induded and form a part d t t ie negligenoe d Respondent Uncoto. 

The Pand hdds ttid RespondenTs ctelms based upon tack djurisdictton are n d 
vaikl. On January 22,2010, Judge Date A KImbdl of ttie United States Didrid Court 
Issued a Memorandum Decteton and Order hdding ttiat 'Uncdn mud submtt to 
art)ttraflon' and granting CIdmante' Motion to Compd Aristtration. In addttion, on 
February 24,2010, Lincoln signed a Submisdon Agrssment whtoh stetes:.. .[Uncdn] 
hereby submtt ttie present matter in contaoversy... to srbttratton in scoordsnos wtth ttie 
RNRA Bylaws, Ruiss. and Code d ArivHratton Procedure." The Pand finds ttiat tt has 
proper Jurisdtetton to hear and decide ttite case. 
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AIHABD 

After conddering ttie pteadtogs. ttie testimony snd evktenoe presented d ttie hearing, 
ttie Pand has dedded in fell and final rssoiution d ttie issues submttted for 
detemiinstion ss fdtows: 

1. Respondent teltebie to and ShaH pay Claimant Heatthright compensatory 
damages in ttie amount d $3,325,000.00. 

2. Ftespondentteiiabte to and ShaH pay Cteimant Heatthright prs l̂udgmentinterBst 
to ttie amoud d $733,302.00 as maim: 

a. intsred fbr 2006 ftom May 13 to December 31 at a rated 6.37% in ttie 
amount d $136,495.00; 

b. Intered fbr 2007 d a rate of 6.9S% in ttie amount d $241,612.00; 
c. Intered for 2008 d a rated 5.15% to ttie amount d $190710.00; 
d. intersd ftsr 2009 d a rated 2.37% in ttie amount d $92,283.00; and 
e. interedfor2010toSeptember22atarated2.41%inttieamountd 

$72,202.00. 

3. Respondent to itebie to and shdi psy Ctelmsnt Hsstthright post-judgmsnt intsrsd 
on ths totel amount d $4,058,302.00 d ttis Uteh statutory rate from and after 
Seplsmber 23,2010 to ttie date ttie award to paM in fell. 

4. Ftespondent to iiabte to and shal pay Cteimant GHford compensatory damages in 
ttie amoud d $300,000.00. 

5. Respondent te iteble to and shdi pay Claimant GHIbrd prs^udgment intersd in 
the smount d $66,162.00 ss folkiws: 

a. lntersdfbr2006fromMay13toDeoember31 darated6.37%tottie 
amount d $12,315.00; 

b. intsred fbr 2007 d a rated 6.98% in ttie amount d $21,800.00; 
c. intersdfbr2008darBted5.15%tottieamountd$17,207.00; 
d. Intersd for 2009 d a rated 2.37% to ttie amount d $8,^ .00; and 
e. Intsrsd for 2010 to Ssptsmbsr 22 d 8 rated 2.41% in ttis anfiountd 

$6,514.00. 

6. Respondent to Iiabte to and shdi psy Cteimant GHfdd post-iudgment intsred on 
ttie total amount d $366,162.00 at the Uteh statutory rate from and after 
September 23,2010 to ttie date ttie award to pate in full. 

7. Respondent tollable fbr and ShaH pay all fbrum fees. 

8. Responded to iiable fbr and shaH rdmburse Cidmante for ttie $600.00 non-
rsfimdabie portion d ttie fifing fse pdd by Cidmante to RNRA Dispute 
Resdution. 

9. Each party shall bear Ms or Hs own coste and attorney's fses. 

10. Any and all rdtef nd spedflcdly addressed herein is denied. 
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l l .T l ie arbttFriore have provMed an explanation d t t i d r deddon to ttiis award. The 
explanation te for ttie infomiation d ttie parties only and te n d precedenttal to 
nature. 

Pursusnt to ttis Code, ttie following fees sre asssssed: 

ElDAfStt 
FiNRA Dispute Resduflon assessed a filing fse* for each daim: 

Intttel claim filing fee == $1,600.00 

*77ie ffiKngr fee Is made up of a non-refundable and a refurtdabia portion. 

Moml^er Fses 
Member fses are assessed to esch member firni ttid to a parly in ttiese proceedings or 
to ttie member finn(s) tost employed ttie assodated person(s) at ttie time d ttie event(s) 
giving rtee to ttie dispute. Acoonflngly, ss a party, Uncoto Finandd Advisore 
Corporation to assesssd ttie foflowing: 

Member surdisrge = $ 2,800.00 
Pre-hesrtog process fse s $ 750.00 
Hearing process fee = $ 5,000.00 

Hesrinn Sesston Fees and Assessmente 
Ths Pand has assessed hearing session fees fbr each ssssion conducted. A session to 
any meeting between ttie parties and ttie ariMrstorCs), induding a prs-hesring 
confsrenoe wtth ttie 8rt)nretor(s), ttid isste four (4) houre or less. Fsss assodatsd wtth 
ttisse proceedtogs are: 

Ona (1) PrMwaring session wtth Pand Q $1,200.00/tossion ^ $ 1,200.00 
Pre-hsaring confersncs: November 11,2009 1 session 

Tsn (10) Hearing sesstons O $1,200.0Qfess8ion = $12,000.00 
Hearing Dates: September 13.2010 2 sessions 

September 14,2010 2 ssssions 
September 15,2010 2 sessions 
Septsmber 16,2010 2 sessions 
September 17,2010 2 sessions 

Totel Hssring Sesdon Fees 3 $13,200.00 

1. The Panel has asssssed $13,200.00 d t t ie hearing session fees to Respondent 
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RIohard J . LMsrance 
JoaaphJ-Prinnsr 
CMbrdN-Coufy 

ruDBB niNBasiri fiesiBSig uiMipsraoi i 
PUMtoAriMMor 
Non ruBBownva i i r 

PudtoAititostor, Prssidkio Chahpsraon 
s S n E i e O a i e ^ 

Jossph J. Palmar 
RibVc AriMtralor 

Signatore Date 

CMK)idN.Couiy 
Non^HMoArbMratar 

Signatore Date 

(y^l^^l^lO 
Date d 8 e n t a e ( F d FINRA OtoputoRaadutiSn only) 
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PUDNCAiiNuauii rresKang cnaspeison 
PuUteArUMor 
Non-PuMteAibttrator 

RtohaidJ. LSMffsnoa 
PuMteAitatoetor. Chairperson 

h^r^ 

SIgndureDato 

SignataireOate 

dflMN-Couiy 
Non-PuMteArbtator 

SIgnalimOato 

Q*f(vi l>t>lo 

DatedSeivtoa (Fbr RNRA DhputeRssdulton ody) 
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PUMIcArUMor, Presiding Chdrpsraon 
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Nan4>ubllcAibHi«tor 

Rtohaid J. Lawranoa 
PubUc Arbttrator, Prodding Ghdrpsrson 

Signature Dato 
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F^Mo Arbitrator 

Signatore Date 

mSireMs 
/o 

Dato of Samoa (For FINRA OtoputBRasohilton only) 


