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2Q 'HFHPEHU $SSRMMMPH QW H DAYPWDULR 6XSHULRU &
&RPPHUFLD@RXVWD GWKBIQ? RS SRILQ WPKIHO WUYNYGBW WR VH
RIWDIN UX SWF\ DQE 6, &V RO Y HQWIDIFH¥D,'G HDRQ G VHFWLR
RI &ROHIJWYV R BX& WLFH $FW DL\Q VAMHDEBWREN W LQJ $OEHU
,QF$** DV UHFHLYHU @ QX PO © BSHFEHLW FZUMKKHER XW VHFEXUL'
SUHVHQW DQG IXWXUH SURSHUW\ DVVHWV RRG DX@RGHUW
“HITHUVRQ 3URSHUWLH3/3LPRQWH GV R DKWIQHHW VIEMER UV & R
LQFOXGLQJ WKH UHDO SURSHUW\ NQRZQ PXQLFLSDOO\ DV
2QWDULERIIMKER © 3 U RFRHOOMLIFBIWRYSHORK MV I8 SRLQWPHQW 2L
JUDQWHG SXUV XD QWE AR DYQH D 8 8 DS FEDSWHDE® BWPRQ RQ 6 WH
ORUWJIDJH &DBR WDRQ/ \W\BWREREMWRHQLRU VHFXUHG OHQGHU
D$SSHQ$L[V' D FRS\ RI WKH $SSRLQWPHQW 2UGHU DQG FI
&DYDQDJK

7KH SULPDU\ REMHFWLYH Rl WKHVH UHFHLYHUVKLS SUR
FRPSOHWH WKH FRQVWUXFWLRQ RI¥DLUKRRQGE QW ODO* R F
BURMBRG WR VHOO WKH UHPDLQLQJ XQLWV LQ WKH 3URN
WKH '"HEWRUVY VWDNHKROGHUYV

7KH 3URMHFW FRQVLVWYV RI UHVLGHQWLDO XQLWV LQ
XQLWV DQG IUHHKRORS WRHEQ¥KSSRL QWPWYW 'DWH RI V
EHHQ SUH VROG WR SXUFKDVHUV DQG WKH 3URMHFW ZDV

2Q )HEUXDU\ WKH SRHEN DG H DRERRUWGRIWKHU WKL
DSSURYLQJ DQSHFHULHNBYVHVWIRRMK R PLMEIYLRQ WR PLOOI
WKH 5HFHLYHUYV %RUURZLQJ &KDUJH DSSOLHV DQG H[WH
DQRG LLL VHODAEIQSLEEBRRBMWW HG IRU WKH 5HFHLYHU E\ *O
*O\Q@GDWHG -DQXDU\ WKH TXDQWLW\ VXUYH\RU DQ
SURMHFW LV FRPSOHWHG DQG DOO RI LWV XQLWY DUH VR
SURYLGHV DPRQJ RWKHU WKLQJV XQLW VDOHV GDWD DQ
LQFOXGLQJ WKH HVWLPDWHG FRYWS\H QWELIFVR B SPBRISN HR | $WW/K
JHEUXDU\ 2UGHU DQG FRUUHVSRQGLQJ HQGRUVHPHQW R

7KH SHFHLYHU ILOHG WKH IRQO/RSSRUWHBRWWM 3 HWHKLWK
JHEUXDU\ 2UGHU DQG WR RWKHUWKWH ' KW RW\WHT W KH H
SURFHHGLQJV

D WH SHFHLYHUTV ILUVIQXHDIR UW RIHEVAR BHDBRGDN B BUH G
LQ UHVSHFW RI D PRWLR QVKBIAXG (RQ - DRIKXDRIQ X D U\
ORWLRQ ZDV DGMRXUQHG HER ¥BBU X MRR ISRIR Y LVGKIH DG C



WLPH IRU '"HEWRUVY FRXQVHO ZKR ZDV UHWDLQHG E\
DQG UHFHLYH DGGLWLRQDO LQIRUP D¥BISRH@EGURP DNKH 5
FRS\ RI WKH HQGRUVHPHQW RI -XVWLFH 6WHHOH GDW}#

E WKH 5HFHLYHUJVY\I UB\S\R UAX SASFO WREHQMMDUAW 5 HISLRUWK HE B |
6XSSOHPHQWDUZPIWWVVO BE SRRIWDPRQJ RWKHU WKLQJV
PDWHULDO HYHQWYV WKDW RFFXUUHG VLQFH WKH GDW
GRZQ RI FRQVWUXFWLRQ UHODWHG DFWLYLWLHV DW W
WKH SHFHLYHUfV SUHYLRXV UHTXHVW IIIRRIPDQ L ®E QDD R
W R PLOOLRQ DQG

F WKH S5HFHLYHUJV VHFRQG VXSSOHPHEWRDUWHSRUWVK
BHFRQG 6XSSOHPHQWLIZDW ) LISVHRG MEBR WWH &RXUW ZL\
FRQFHUQLQJ WKH H[WHQW RI WKH S5HFHLYHUfV FRUL
)DQVHD\ :DQ@J WKH 'HEWRUVYT VR OH GEHHFRR $SBR G BN

2Q ODUFK WKH &RXUW PD®@B WK R (PGHMBISUWRKHGI DQ LQFUH
S5HFHLYHUTV %RUURZLQJV |UR\PW D F iPH & S)SSHROQHGW R " DWVF RSLO O
Rl WKH ODUFK 2UGHU DQG FRUUHVSRQGLQJ HQGRUVHPH

2Q -XQH W OH) &RRIGHUD AW & BV GIPR QJ RWERESURKILQJIV
DQ LQFUHDVH WR WKH S5HFHLYHUYV %RUURZLQJV IURP

5HFHLYHU WR WHUPLQDWH DQG GLVFODLP DQ\ RU DOO RI
EHWZHHQ WKH '"HEWRUV DQG WKH KRPHE X\ WUWWHBDKRID\GS H F
$36V DQG LLL VHDOLQJ FHUWDLQ GRFXPHQWV LQ FRQC
$WWDFKH G SISHHOHGLR DVVWWBEHRXQH 2UGHU DQG FRUUHVSR

7KH 5 HFHLYHU ILOHG WKH IROORZLQJ UHSRUWYV ZLWK WK
ODUFXUGHU DQG WKH -XQH 2UGHU DQG WR RWKHUZLVH
UHFHLYHUVKLS SURFHHGLQJV

D WKH S5HFHLYHUYTV VHFR®GE UXDSR UW KM FERRX 5 WIRDWH G

SUHSDUHG LQ UHVSHFW RI DWRBVERK KHDVIR R ODWFK

ORWLRQ WKH ODUFK 2UGHU ZDV LVVXHG KRZHYHU "

EHLQJ VRXJKW E\ WKH 5HFHLYHU ZDV DGMRXUQHG W]

DGMRXUQHG DJDLQ WR $SULO DQG WKHQ ILQDOC

D$SSHQG)UPWG DUH FRSLHV RI WKH HQGRUVHPHQWV R
DQG -XVWLFH &DYDQDJK GDWHG $SULO

E WKH 5HFHLYHUSYV ILUVW6W¥WXR&{GHPHIRWDN G VBHESUD W R
6XSSOHPHQWDU\ 6 ZBRQIG CbHHG RMURN BB R Q W R &/ RAHKUH VEHRLXQ
UHVSHFW WR WKH VWDWXV RI FRQVWUXFWLRQ RI WKH



WR FRPSOHWH WKH 3URMHFW WR UHTXHVW DXWKRUL]
JUHHKROG $36V DQG WR WHKHXAMWHD QHIUGNUERYHR ZLQJ

PLOOLRQ DQG

F WKH 5HFHLYHUYV VHFRQG6WHWFRIXGH B HYRUDW \GUDMSRG) WDW
BHFRQG 6 XSSOHPHQWDUDGHERRGBLBHS VKW &RXUW ZLW
FRS\ RI RQH RI WKH JUHHKROG $36V WKDW WKH 5HF]
GLVFODLP

&RSLHV RI HDFK RI WKMHMRSWKHLEZRXOW UAISRKVMDSSHQGLFH)\

RWKHU G®RPXHPHOWV SHUWDLQLQJ WR WKH '"HEWRUVYT UHFE
SHFHLYHUTWKWWMWESWLWHZRBVWOEHUWJIHOPDQ FRP FRUSRUDW

%% DVH

"HEVLWH

385326(6 2) 5(3257

7KH SXUSRVH RS RAURK IV UVKKIIEBSSRV RV

D SURYLGH LQIRUPDWLRQ WR WKH &RXUW LQ UHVSHFW F
WLWOH WR WKH -HITHUVRQ 3URSHUWLHY SULRU WR DQ

E UHTXHVW WKDW WKH &RXUW JUDQW DQ RUGHU

L
LL

LLL

LY

YL

DS SUR YSIHFH WXHHU 'V F5QU R®OBVIRGBURFHVY GHILQHG E
DSSURYLQJ WKLV 7KLUG 5HSRUW LQFOXGLQJ WKH
VHW RXW KHUHLQ

DSSURYLQJ WKH 5HFHLYHUYV LQWHULMRVSNOWWWH Q

WKRWHULP 65
DSSURYLQJ WKH IHHV DQG GLVEXUVHPHQWYV RI WKF
LQ WKH DPRXQW VHW RXW LQ WKLV 7KLUG 5F

DSSURYLQJ WKH [IHHW KOH & HGHREOQWHMP HIDNOMW D U H
5RVHQEHUJ 5RAWIOLWRHOWKH SHULRG IURP 0D\ WR
DPRXQW VHW RXW LQ WKLV 7KLUG 5HSRUW DQG

SURYLGLQJ IRU VXFK RWKHU UHOLHI WKDW WKLV +

., 6&23( $1' 7(506 2) 5()(5(1&(
,Q SUHSDULQJ WKLV 7KLUG 5HSRUW WKH S5HFHLYHU KDV
DQG UHFRUGV RI WKH '"HEWRUV :KLOH WKH S5SHFHLYHU KD\
UHYLHZ GRHVY QRW FRQVWLWXWH DQ DXGLW RU YHULILFD
FRPSOLDQFH ZLWK $FFRXQWLQJ $68D QR UGW HI R Q DIVLLR @ D\



5HSRUWLQJ ,p¥6D QEFFrREGLOION WKH 5HFHLYHU H[SUHVVFE
DVVXUDQFH SXUVXDQW WR $63( RU ,)56 RU RWKHUZLVH ZlI

7KLV 7KLUG 5HSRUW KDV EHHQ SUHSDUHG IRU WKH SXUS|
FDXWLRQHG WKDW WKLV 7KLUG 5HSRUW PD\ QRW EH DSSL

8QOHVV RWKHUZLVH QRWHG DOO PRQHWDU\ DPRXQWYV UH

&DSLWDOL]J]HG WHUPV QRW GHILQHG LQ WKLV 7KLUG 5HSF
SULRU UHSRUWYV ILOHG E\ WKH 5HFHLYHU LQ WKLV 5HFHL

9 %$&.*5281"

7KH

7KH "HEBNKRWYYHVY DQG DIIDLUV DV ZHOO DV HYHQWYV OHD
DUH GHWDLOHG LQ WKH DIILGDYLW VXSSOHPHQWDU\ DIIL
VZRUQ 'HFHPEHU '‘"HFHPEHU DQG '"HFHPEHU
ILOHG LQ VXSSRUW R WKROSHHHHD Y HHBOM NAB@EES MM CONY IDR.@ |
RQ WKH &DVH :HEVLWH

'"HEWRUYV

7KH "HEWRUVY DUH UHDO HVWDWH GHYHORSHUV DQG DUH
ZKLFK FRQVLVW RI DSSUR[LPDWHO\ DFUHV FRPSULVHG
VLGH RI -HIITHUVRQ 6LGH 5RDG MXVW ZHVW RI <RQJH 6W
SURSHUWLHYV ZHUH LQWHQGHG IRU GHYHORSLQJ WKH 3UR

'"HWDLOV UHJDUGLQJ WKH VWDWXV RI WKH FRQVWUXFWLR
JLUVW 6XSSOHPHQWDU\ 6HFRQG 5HSRUW

&R LV WKH JHQHUDO SDUWQHU RI WKH OLPLWHG SDUW!
ODzZV RI WKH SURYLQFH RI 2QWDULR -3/3 LV UHJLVWHUHC

)DQVHD\ :D@QJIJLV WKH VROH GLUHFWRU RI &R :DQJ LV DC
-DPHV ;X
7KH UHJLVWHUHG KHDG RIILFH RI &R LV -DQH 6WUH

9 &216758&7,21 /,(16

$WWD RBISEE @ID[UH SDUFHO UHJLVWHUYV IRU WKH -HIITHUVR
$3DUFHO 5HMVVUWHOUWFWHG RQ WKH 3DUFHO 5HJLVWHUV W
UHJLVWHW KIEHQR HDDMQVW WLWOH WR WKH -HITHUVRQ 3URSH
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7KH SHFHLYHU VHHNV WR LQVWLWXWH D SURFHVV LQ UH\
-HITHUVRQ 3URSHUWLHY ERWK EHIR U Q QRCODR RSHIR Y\LIGH
FHUWDLQW\ ZLWK UHVSHFW WR WKH YIDHIL GOW\Y P @G RTEHDWQNV

‘KLOH D /LHQ &0ODLPDQW DV GRD\QGIG | BEMORZSHQ G L DKVRQ
JLHQ &0DLP UHODWHV WR WKH SHULRG SULRU RU VXEVHT
LW LV QHYHUWKHOHVV HIILFLHQW DQG SUXGHQW WR PDN
JLHQ &ODLPV WKURXJK WKH SURSRVHG /LHQ &ODLP 3URF
SULRULW\ RI WKH /LHQ &0ODLP RQFH GHWHUPLQHG FDQ E



7KH SURSRVHG /LHQ &ODLP 3URFHVYV LV VHW RXW LQ WKH
ZLWK WKLY PRWLRQ DW 7DE DQG VXPPDUL]J]HG EHORZ DV

D HDFK OLHQYEBRQ LLOMWD@WWILOH D SURRI RI OLHQ FODL
ZLWK WKH 5HFHLYHU RQ RU EHIRUH SWKITRWPRQMIRUW
'‘DWHQ UHVSHFW RKHVEVRRHRI FOLMHP FODLP IRUP LV DV
WKH GUDIW IRUP RI /LHQ &ODLP 3URFHVV 2UGHU

E HDFK /LHQ &ODLPDQW VKDOO LQFOXGH ZLWK WKH SU|
GRFXPHQWDWLRQ WR VXEVWDQWLDWH WKH YDOLGLW\
SURRI Rl OLHQ LIFOD LRFIMAHRQWRMWPRRQU\ RI WKH /LHQ 'R
UHTXLUHG WR EH VXEPLWWHG E\ HDFK /LHQ &ODLPDQ
DWWDFKHG DV 6FIGHUBXWHIRUPWRI WHKH) &ODLP 3URFH
'REXPHQWDWLRQ SURYLGHG E\ DQ\ /LHQ &ODLPDQW S|
2UGHU LI JUDQWHG VKDOO QRW EH UHTXLUHG WR EH

F DQ\/LHQ &ODLPDQW WKDW GRHV QRW VXEPLW D SURR
'RFXPHQWDWLRQ WR WKH 5HFHLYHU SULRU WR WKH .
DVVHUWLQJ LWV FODLP DJDLQVW WKH 5HVSRQGHQWYV
GHILQHGR@VWHKKRWWKMH BRMRSHUW\ DQG VXFK FODLP
GLVFKDUJHG DQG H[WLQJXLVKHG DQG DQ\ VXFK /LHQ
GLVWULEXWLRQ IURP WKH 5HFHLYHU LI DQ\ LQ UHVSH

G WKH 5HFHLYHU ZLOO EH DXWKRUL]J]HG DQG HPSRZHUH(
&ODLPDQWYV WR SURYLGH DQ\ IXUWKHU GRFXPHQWYV R
UHOHYDQW WR WKDW /LHQ &ODLPDQWTYTV FODLP

H WKH 5HFHLYHU VKDOO UHYLHZ WKH /LHQ 'RFXPHQWD)
HYDOXDWH WKH YDOLGLW\ DQG TXDQWXP RI HDFK FOD
'REFEXPHQWDWLRQ LQ VXSSRUW RI WKH FODLP WKH 5S5HF
VHWWLQJ RXGHWHUPHEBWLHROIWDVYV WR SXMHLFOW LSH W\ L
RI (YDOXDWLRQ

I ZLWKLQ GD\V IROORZLQJ WKH GNGXWHU %R CCDIMR WQ F +
&ODLPDQW GLVSXWHV DQ\ SDUW WKH S5HFHLYHU V HYD
(YDOXDWLRQ WKH /LHQ &ODLPDQW VKDOO SURYLGH W|
RI WKH GLVBWWHH RIKHY S MKWWHHHYHQW WKDW WKH /LHQ &
WKH S5SHFHLYHU ZLWK D 1RWLFH RI 'LVSXWH E\ WKH "LV
EDUUHG IURP GLVSXWLQJ WKH S5SHFHLYHU GHWHUPLQL
(YDOXDWLRQ



J WKH 5HFHLYHU PD\ DWWHPSW WR FRQVHQVXDOO\ UHVI
D 1RWLFH RI 'LVSXWH SULRU WR D KHDULQJ EHIRUH W]

K ITROORZLQJ WKH 'LVSXWH %DU 'DWH W &$SHHDEHWXHD QV K
DGMXGLFDWRU ZLWK H[SGMWEVHDERREK DEBRLEONDH @ \E\V
LQ LWV VROH GLVFUHWLRQ IRU WKH GHWHUPLQDWLRC
KHDULQJ RI WKH $SSHDO WKH $GMXGLFDWRUYV VWDQ
UHFRPPHQGDWLRQV LQ LWV 1RWLFHV RI (YDOXDWLRC
SHFHLYHU V HYDOXDWLRQV DQG UHFRPPHQGDWLRQV
FRUUHFWQHVY DV WR TXHVWLRQV RI ODZ DQG E SD
IDFW 7KH GHFLVLRQ RI WKH $GMXGLFDWRU VKDOO EH

7KH SURSRVHG /LHQ &ODLP 3URFHVV VHW RXW DERYH LV
SHFHLYHU UHTXHVWYVY WKDW WKLV +RQRXUDEOH &RXUW D¢
/ILHQ &ODLP 3URFHVYV

9,, ,17(5,0 67$7(0(17 2) 5(&(,37 $1' ',6%856(0(176
7KH SHFHLYHUTV ,QWISSBPI®B'LLY DWWDFKHG DV

9,,,352)(66,21%/ )((6

7KH 5 HFHLYHU DQG LWV FRXQVHO 3DOLDUH KDYH PDLQ\
DQRG GLVEXUVHPHQWY SULRU WR DQG VLQFH WKH $SSRLQ

,Q DFFRUGDQFH ZLWK SDUDJUDSKYV DQG RI WKH $S.
DXWKRUL]J]HG WR SHULRGLFDOO\ SD\ LWV IHHVY DQG GLVEX
E\ WKH &RXUW

7KH 5HFHLYHUYV SURIHVVLRQDO |88V L@ FXWRJ HE MR U VH UL
WR SOXV GLVEXUVHPHQWY LQ WKH DPRXQW RI
UHSUHVHQW SURIHVVLRQDO IHHV DQG GLVEXUVHPHQWV (
WKH 5HFHLYHUYV SURIHVVLRQDOV LV GHS$RUXEWG LQ WKH!
DWWDFKHSSEHQ@WR DV

7KH IHHV Rl 3DOLDUH IRU VHUYLFHV UHQGHUHG IURP OL
GLVEXUVHPHQWYV LQ WKH DPRXQW RI DOO H[FOXGLC
IHHV DQG GLVEXUVHPHQWY QRW \HW DSSURYHG E\ WKH &F
LV GHVFULEHG LQ WKH DIILGDYLW RI %HDWULFH /RVFKL
$SSHQ.GL[ ~

7KH 5SHFHLYHU KDV UHYLHZHG 3DOLDUHYVY DFFRXQWYV DQG
DXWKRUL]J]HG DQG GXO\ UHQGHUHG DQG WKDW WKH FKDUJ



., &21&/86,21

%»DVHG RQ WKH IRUHIJRLQJ WKH S5SHFHLYHU UHVSHFWIXOO
2UGHU JUDQWLQJ WKH UHOLHI GHWDLOHG LQ SDUDJUDSK

$00 RI ZKLFK LV UHVSHFWIXOO\ VXEPLWWHG WKLV WK GD\ RI

$/%(57 *(/0%$1 ,1& VROHO\ LQ LWV
FDSDFLW\ DV &RXUW $SSRLQWHG 5HFHLYHU RI

HDFK RI WKH '"HEWRUV DQG WKH -HITHUVRQ B3URSHUWLHYV
DQRG QRW LQ DQ\ RWKHU FDSDFLW\

3HU
%U\DQ ®HIBPD®
6HQLRU O0DQDJLQJ 'LUHFWRU




APPENDIX A



LVVXHG "gOLYUp SDU YRLH po&lR\MLwR/QlL}TLx
&RXUW RI -XVWLFH &RXU VXSpULHXUH

ol=}

H 1R—|F1£ GX GRVVLHU GX &UHI
H WLFH

&RXUW )LOH 1R &9 &
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5HVSRQGHQWYV

$33/,&$7,21 81'(5 68%6(&7,21 2)$L+5837&< $1°
,162/9(1&< $&5F 6 & F % $6 $0(1'(' $1' 6(&7,21 2) 7+(
&28576 2) -867,&( $&EF 2 F & $6 $0(1'("
25'(5

DSSRLQWLQJ SHFHLYHU

7+,6 $33/,&%$7,RDGH E\ WKH $SSOLFDQW IRU DQ 2UGHU SXU\
WDQNUXSWF\ DQG 5V OYHQF\ %®FWDV DPHQGHG WKH %,$ D
&RXUWYV RI -%VW2ZFH $FRW & DV DPHQGHG WKH &-$ DSSRLQ
DV UHFHLYHU DQG PDQDJHU LQ VXFK FDSDFLWLHV WKH 5HF
IXWXUH SURSHUW\ DVVHWY DQG XQGHUWDNLQJV RI 2QW
SDUWQHUVKLS FROOHFWLYHO\ WKH 3'"HEWRUV™ LQFOXGLQJ W
ZKLFK DVVHWYVY DQG UHDO SURSHUW\ DU H XHRIFH DIDVWKHHWD B B O C
WKLV GD\ DW 8QLYHUVLW\ $YHQXH 7RURQWR 2QWDULR



LVVXHG "gOLYUp SDU YRLH pO&lR\MLUJFVQLTLx(BH IRHF1f GX &GPRVVLHU GX &UHI
&RXUW RI -XVWLFH &RXU VXSpULH H GH MXVWLFH

21 5(%$',1*WKH $IILGDYLW Rl -RKQ 'DYLG VZRUQ 'HFHPEHU

$IILGDYLW RI -RKQ 'DYLG VZRUQ 'HFHPEHU DQG )XUWK
'‘DYLG VZRUQ 'HFHPEHU ZLWK DOO ([KLELWV WKHUHWR
)DQVHD\ :DQJ VZRUQ 'HFHPEHU ZLWK DOO ([KLELWV WK

RI FRXQVHO IRU WKH $SSOLF DD/ @UXKGH WKRQBRIDSRPW KB W V
DP RXROWIGH FHLERUURZHLDWIGBQUHDGLQJ WKH FRQVHQW RI $0
WR D F W5 BNMH UWKHHU

6(59,&(

7+,6 &2857 25'(3%%KDW WKH WLPH IRU VHUYLFH RI WKH 1R\
$SSOLFDWLRQ LV KHUHE\ DEULGJHG DQG YDOLGDWHG VR WKD\
KHUHE\ GLVSHQVHV ZLWK IXUWKHU VHUYLFH WKHUHRI

$332,170(17

7+,6 &2857 25'(MW6KDW SXUVXDQW WR VHFWLRQ RI WKH
&-$ $OEHUW *HOPDQ ,QF LV KHUHE\ DSSRLQWHG 5HFHLYHU

5(&(,9(5782:(56

7+,6 &2857 25'(KDW WKH 5HFHLYHU LV KHUHE\ HPSRZHU|
REOLJDWHG WR DFW DW RQFH LQ UHVSHFW RI WKH 3URSHUW\
WKH IRUHJRLQJ WKH 5HFHLYHU LV KHUHE\ H[SUHVVO\ HPSR
IROORZLQJ ZKHUH WKH 5HFHLYHU FRQVLGHUV LW QHFHVVDU\

D WR WDNH SRVVHVVLRQ RI DQG H[HUFLVH FRQWURO RYH
UHFHLSWY DQG GLVEXUVHPHQWY DULVLQJ RXW RI RU IUR

E WR UHFHLYH SUHVHUYH DQG SURWHFW WKH 3URSHUW\
OLPLWHG WR WKH FKDQJLQJ RI ORFNV DQG VHFXULW\ FR(
LW WKH HQJDJLQJ RI LQGHSHQGHQW VHFXULW\ SHUVRQGQC
WKH SODFHPHQW RI VXFK LQVXUDQFH FRYHUDJH DV PD\ E

F WR PDQDJH RSHUDWH DQG FDUU\ RQ EXVLQHVV RI WKH
BURSHUW\ LQFOXGLQJ WKH SRZHUV WR HQWHU LQWR DQ\
RUGLQDU\ FRXUVH RI EXVLQHVV RU FHDVH WR SHUIRUP L
WKH 3URSHUW\



YUp SDU YRLH po&lR\MLUJFVQLTLx(BH 1RHF1If GX GRVVLHU GX &UHI
-XVWLFH &RXU VXSpULHXUH GH MXVWLFH

G WR HQJDJH FRQVXOWDQWY DSSUDLVHUV DJHQWV H[SH!
DQG VXFK RWKHU SHUVRQV IURP WLPH WR WLPH DQG RQ
EDVLVY WR DVVLVW ZLWK WKH H[HUFLVH RI WKH 5HFHLY
OLPLWDWLRQ WKRVH FRQIHUUHG E\ WKLV 2UGHU

H WR SXUFKDVH RU OHDVH VXFK PDFKLQHU\ HTXLSPHQW
DVVHWY LQ UHVSHFW RI WKH 3URSHUW\ RU DQ\ SDUW RU

|l WR UHFHLYH DQG FROOHFW DOO PRQLHYVY DQG DFFRXQWYV |
UHVSHFW RI WKH 3URSHUW\ DQG WR H[HUFLVH DOO UHF
BURSHUW\ LQ FROOHFWLQJ VXFK PRQLHV LQFOXGLQJ ZL
KHOG E\ WKH "HEWRUYV

J WR VHWWOH H[WHQG RU FRPSURPLVH DQ\ LQGHEWHGQH?

K WR H[HFXWH DVVLJQ LVVXH DQG HQGRUVH GRFXPHQWYV
BURSHUW\ ZKHWKHU LQ WKH 5HFHLYHU V QDPH RU LQ WK
DQ\ SXUSRVH SXUVXDQW WR WKLV 2UGHU

L WR LQLWLDWH SURVHFXWH DQG FRQWLQXH WKH SURVI
GHIHQG DOO SURFHHGLQJY QRZ SHQGLQJ RU KHUHDIWHU
WKH 5HFHLYHU DQG WR VHWWOH RU FRPSURPLVH DQ\ V
FRQYH\HG VKDOO H[WHQG WR VXFK DSSHDOV RU DSSOLFC
RUGHU RU MXGJPHQW SURQRXQFHG LQ DQ\ VXFK SURFHH(

M WR PDUNHW DQ\ RU DOO RI WKH 3URSHUW\ LQFOXGLQJ
Rl WKH 3URSHUW\ RU DQ\ SDUW RU SDUWV WKHUHRI DQG
VDOH DV WKH 5HFHLYHU LQ LWV GLVFUHWLRQ PD\ GHHP D

N WR VHOO FRQYH\ WUDQVIHU OHDVH RU DVVLJQ WKH 3U
RUGLQDU\ FRXUVH RI EXVLQHVV

L ZLWKRXW WKH DSSURYDO RI WKLV &RXUW L
HIFHHGLQJ SURYLGHG WKDW WKH DJJ
DOO VXFK WUDQVDFWLRQV GRHV QRW H[FHHC



O

YUp SDU YRLH po&lR\MLUJFVQlL}TLx(BH 1RHF1If GX GRVVLHU GX &UHI
-XVWLFH &RXU VXSpULHXUH GH MXVWLFH

LL ZLWK WKH DSSURYDO RI WKLV &RXUW LQ UH
WKH SXUFKDVH SULFH RU WKH DJJUHJDWH
DSSOLFDEOH DPRXQW VHW RXW LQ WKH SUHF

DQG LQ HDFK VXFK FDVH QRWLFH XQ&HHWYRXQIDCH FV
SURSHUW\ 6 HRX MMWAWILIFRAQ ORIUWHK B JHDMNAKFWHRF D V H
PD\ EH VKDOO QRW EH UHTXLUHGoXDQG6DQ H\D BK\
VKDOO QRW DSSO\

WR DSSO\ IRU DQ\ YHVWLQJ RUGHU RU RWKHU RUGHUYV C
RU SDuUwvVv WKHUHRI WR D SXUFKDVHU RU SXUFKDVHUV
HQFXPEUDQFHYV DIIHFWLQJ VXFK 3URSHUW\

WR UHSRUW WR PHHW ZLWK DQG GLVFXVV ZLWK VXFK D
SHFHLYHU GHHPV DSSURSULDWH RQ DOO PDWWHUV UHOL
DQRQG WR VKDUH LQIRUPDWLRQ VXEMHFW WR VXFK WHUF
GHHPV DGYLVDEOH

WR UHJLVWHU D FRS\ RI WKLV 2UGHU DQG DQ\ RWKHU 2U
WR DQ\ RI WKH 3URSHUW\

WR DSSO\ IRU DQ\ SHUPLWYV OLFHQFHV DSSURYDOV RU
JRYHUQPHQWDO DXWKRULW\ DQG DQ\ UHQHZDOV WKHUH!]
GHVLUDEOH E\ WKH 5HFHLYHU LQ WKH QDPH RI WKH "HEW

WR HQWHU LQWR DJUHHPHQWYVY ZLWK DQ\ WUXVWHH LQ
'"HEWRUV LQFOXGLQJ ZLWKRXW OLPLWLQJ WKH JHQHUD
LOWR RFFXSDWLRQ DJUHHPHQWY IRU DQ\ BURSHUW\ RZQF

WR H[HUFLVH DQ\ VKDUHKROGHU SDUWQHUVKLS MRLQV
PD\ KDYH DQG

WR WDNH DQ\ VWHSYVY UHDVRQDEO\ LQFLGHQWDO WR WKF
RI DQ\ VWDWXWRU\ REOLJDWLRQV



YUp SDU YRLH po&lR\MLUJFVQlL}TLx(BH 1RHF1If GX GRVVLHU GX &UHI
-XVWLFH &RXU VXSpULHXUH GH MXVWLFH

V DQG LQ HDFK FDVH ZKHUH WKH 5HFHLYHU WDNHV DQ\
HI[FOXVLYHO\ DXWKRUL]JHG DQG HPSRZHUHG WR GR VR W
GHILQHG EHORZ LQFOXGLQJ WKH '"HEWRUV DQG ZLWKRX

'87< 72 3529,'( $&&(66 $1' &2 23(5%$7,21 72 7+( 5(&(,9(5

7+,6 &2857 25'(%KDW L WKH 'HEWRUV LL DOO RI LWV F
RINTLFHUV HPSOR\HHV DJHQWV DFFRXQWDQWY OHJDO FRXQV
RQ LWV LQVWUXFWLRQV RU EHKDOI DQG LLL DOO RWKHU LQ
RU DIJHQFLHVY RU RWKHU HQWLWLHYV KDYLQJ QRWLFH RI WKL\
3HUVRQV DQG HDFK EHLQJ D 3HUVRQ VKDOO IRUWKZLWK L
BURSHUW\ LQ VXFK 3HUVRQ V SRVVHVVLRQ RU FRQWURO VKD
SURSHUW\ WR WKH 5HFHLYHU DQG VKDOO GHOLYHU DOO VXF
UHTXHVW

7+,6 &2857 25'(%%W@KDW DOO 3HUVRQV VKDOO IRUWKZLWK
HILVWHQFH RI DQ\ ERRNV GRFXPHQWYV VHFXULWLHV FRQWUL
DQG DQ\ RWKHU SDSHUV UHFRUGV DQG LQIRUPDWLRQ RI DQ\
'"HEWRUV DQG DQ\ FRPSXWHU SURJUDPV FRPSXWHU WDSHV [
FRQWDLQLQJ DQ\ VXFK LQIRUPDWLRQ WKH IRUHJRLQJ FRO
SRVVHVVLRQ RU FRQWURO DQG VKDOO SURYLGH WR WKH 5HF
WDNH DZD\ FRSLHVY WKHUHRI DQG JUDQW WR WKH 5HFHLYHU
FRPSXWHU VRIWZDUH DQG SK\VLFDO IDFLOLWLHY UHODWLQJ
SDUDJUDSK RU LQ SDUDJUDSK RI WKLV 2UGHU VKDOO UHTX
DFFHVV WR 5HFRUGYVY ZKLFK PD\ QRW EH GLVFORVHG RU SUR
DWWDFKLQJ WR VROLFLWRU FOLHQW FRPPXQLFDWLRQ RU G
GLVFORVXUH

7+,6 &2857 25'(5%KDW LI DQ\ 5SHFRUGY DUH VWRUHG RU
FRPSXWHU RU RWKHU HOHFWURQLF V\VWHP RI LQIRUPDWLRQ V
RU RWKHUZLVH DOO 3HUVRQV LQ SRVVHVVLRQ RU FRQWURO
DFFHVV WR WKH SHFHLYHU IRU WKH SXUSRVH RI DOORZLQJ WI
LQIRUPDWLRQ FRQWDLQHG WKHUHLQ ZKHWKHU E\ ZD\ Rl SUL(



YUp SDU YRLH po&lR\MLUJFVQLTLx(BH 1RHF1If GX GRVVLHU GX &UHI
-XVWLFH &RXU VXSpULHXUH GH MXVWLFH

FRSLHV Rl FRPSXWHU GLVNV RU VXFK RWKHU PDQQHU RI UHYV
S5HFHLYHU LQ LWV GLVFUHWLRQ GHHPV H[SHGLHQW DQG VKDC
WKH SULRU ZULWWHQ FRQVHQW RI WKH 5HFHLYHU )XUWKHU
VKDOO SURYLGH WKH 5HFHLYHU ZLWK DOO VXFK DVVLVWDQFH
WKH 5HFRUGV DV WKH 5HFHLYHU PD\ LQ LWV GLVFUHWLRQ U
LQVWUXFWLRQV RQ WKH XVH RI DQ\ FRPSXWHU RU RWKHU V\V\
DFFHVV FRGHV DFFRXQW QDPHV DQG DFFRXQW QXPEHUV Wk
LQIRUPDWLRQ

12 352&((',1*6 $*$,167 7+( 5(&(,9(5

7+,6 &2857 25'(W6KDW QR SURFHHGLQJ RU HQIRUFHPHQW SL
HDFK D 3URFHHGLQJ VKDOO EH FRPPHQFHG RU FRQWLQX
ZULWWHQ FRQVHQW RI WKH 5SHFHLYHU RU ZLWK OHDYH RI WKL

12 352&((',1*6 $*$,167 7+( (%7256

7+,6 &2857 25'(3KDW QR 3URFHHGLQJ DJDLQVW RU LQ UH’
FRPPHQFHG RU FRQWLQXHG H[FHSW ZLWK WKH ZULWWHQ FRQ\
DQG DQ\ DQG DOO 3URFHHGLQJV FXUUHQWO\ XQGHU zZD\ DJDL
VWD\HG DQG VXVSHQGHG SHQGLQJ IXUWKHU 2UGHU RI WKLV &

12 (;(5&,6( 2) 5,*+76 25 5(0(',(6

7+,6 &2857 25'(W6KDW DOO ULIJKWV DQG UHPHGLHYV DJDLQV
DITHFWLQJ WKH 3URSHUW\ DUH KHUHE\ VWD\HG DQG VXVSHC
SHFHLYHU RU OHDYH RI WKLV &RXUW SURYLGHG KRZHYHU WK
UHVSHFW RI DQ\ HOLJLEOH ILQDQFLDO FRQWUDFW DV GHILQH
WKLV SDUDJUDSK VKDOO L HPSRZHU WKH 5HFHLYHU RU WKH
'"HEWRUV DUH QRW ODZIXOO\ HQWLWOHG WR FDUU\ RQ LL
FRPSOLDQFH ZLWK VWDWXWRU\ RU UHJXODWRU\ SURYLVLRQV
SUHYHQW WKH ILOLQJ RI DQ\ UHJLVWUDWLRQ WR SUHVHUYH |
UHJLVWUDWLRQ RI D FODLP IRU OLHQ



YUp SDU YRLH po&lR\MLUJFVQLTLx(BH 1RHF1If GX GRVVLHU GX &UHI
-XVWLFH &RXU VXSpULHXUH GH MXVWLFH

12 ,17(5)(5(1&( :,7+ 7+( 5(&(,9(5

7+,6 &2857 25'(%KDW QR 3HUVRQ VKDOO GLVFRQWLQXH 1
ZLWK UHSXGLDWH WHUPLQDWH RU FHDVH WR SHUIRUP DQ\ Ul
RU SHUPLW LQ IDYRXU RI RU KHOG E\ WKH '"HEWRUV ZLWKRXW
&R XUW

&217,18%$7,21 2) 6(59,&(6

7+,6 &2857 25'(%KDW DOO 3HUVRQV KDYLQJ RUDO RU 2zZU
'"HEWRUV RU VWDWXWRU\ RU UHJXODWRU\ PDQGDWHV IRU WHK
ZLWKRXW OLPLWDWLRQ DOO FRPSXWHU VRIWZDUH FRPPXQI
EDQNLQJ VHUYLFHVY SDV\UROO VHUYLFHV LQVXUDQFH WUDQV
'"HEWRUV DUH KHUHE\ UHVWUDLQHG XQWLO IXUWKHU 2UGHU
LQWHUIHULQJ ZLWK RU WHUPLQDWLQJ WKH VXSSO\ RI VXFK
SHFHLYHU DQG WKDW WKH 5HFHLYHU VKDOO EH HQWLWOHG
WHOHSKRQH QXPEHUV IDFVLPLOH QXPEHUV LQWHUQHW DGGL
WKDW WKH QRUPDO SULFHV RU FKDUJHV IRU DOO VXFK JRRGV
DUH SDLG E\ WKH 5HFHLYHU LQ DFFRUGDQFH ZLWK QRUPDO SI
SUDFWLFHV DV PD\ EH DJUHHG XSRQ E\ WKH VXSSOLHU RU VHI
RUGHUHG E\ WKLV &RXUW

5(&(,9(5 72 +2/' )81'6

7+,6 &2857 25'(MW6KDW DOO IXQGV PRQLHV FKHTXHV LQVW
SD\PHQWYV UHFHLYHG RU FROOHFWHG E\ WKH 5HFHLYHU IURP
VRXUFH ZKDWVRHYHU LQFOXGLQJ ZLWKRXW OLPLWDWLRQ W
FROOHFWLRQ RI DQ\ DFFRXQWY UHFHLYDEOH LQ ZKROH RU LC
2UGHU RU KHUHDIWHU FRPLQJ LQWR H[LVWHQFH VKDOO EH G
RSHQHG E\ WKH 5HFHLYHU WKH 3RVW 5HFHLYHUVKLS $FFRX
GHSRVLWHG LQWR WKH 3RVW 5HFHLYHUVKLS $FFRXQWYV DQG
VKDOO EH GUDZQ IURP WKH 3RV B HNAMABYGHUH/KH. 3 UEYF ERXQW S H
VKDOO QRW EH OLPLWHG WR UHDOW\ WD[HV XWLOLWLHV LQ\
H[SHQVHY RWKHU UHDVRQDEOH H[SHQVHV DQG EXVLQHVV HJ



YUp SDU YRLH po&lR\MLUJFVQlL}TLx(BH 1RHF1If GX GRVVLHU GX &UHI
-XVWLFH &RXU VXSpULHXUH GH MXVWLFH

VXFK 3BRVW 5HFHLYHUVKLS $FFRXQWV IURP WLPH WR WLPH Ql
VKDOO EH KHOG E\ WKH 5HFHLYHU WR EH SDLG LQ DFFRUGDQ
2UGHU RI WKLV &RXUW

(03/2<((6

7+,6 &2857 25'(SKDW DOO HPSOR\HHV Rl WKH '"HEWRUV VK
WKH '"HEWRUV 7KH 5HFHLYHU VKDOO QRW EH OLDEOH IRU DC
VXFFHVVRU HPSOR\HU OLDELOLWLHV DV SURYLGHG IRU LQ VI
DPRXQWY DV WKH 5HFHLYHU PD\ VSHFLILFDOO\ DJUHH LQ ZUL
XQGHU VHFWLRQV RU  DRIHW B OH B R U RVOISFHVWL W® B U

3,3('$

7+,6 &2857 25'(5WKDW SXUVXDQW WR FODX3MHUVRQPORI
,QIRUPDWLRQ 3URWHFWLRQ DQGWIOH FBHERQY AU RFKPE Q WO\ \§H
LQIRUPDWLRQ RI LGHQWLILDEOH LQGLYLGXDOV WR SURVSHFW
WKHLU DGYLVRUV EXW RQO\ WR WKH H[WHQW GHVLUDEOH RU
RU PRUH VDOHV RI WKH 3URSHUW\ HDFK D 6DOH (DFK SUR
SHUVRQDO LQIRUPDWLRQ LV GLVFORVHG VKDOO PDLQWDLQ D
OLPLW WKH XVH RI VXFK LQIRUPDWLRQ WR LWV HYDOXDWLRQ |
UHWXUQ DOO VXFK LQIRUPDWLRQ WR WKH 5HFHLYHU RU LQ V
SXUFKDVHU RI DQ\ 3URSHUW\ VKDOO EH HQWLWOHG WR FRQWL
DQG UHODWHG WR WKH 3URSHUW\ SXUFKDVHG LQ D PDQQHU
SULRU XVH RI VXFK LQIRUPDWLRQ E\ WKH '"HEWRUV DQG VKDO
5SHFHLYHU RU HQVXUH WKDW DOO RWKHU SHUVRQDO LQIRUPEL

/,0,7$7,21 21 (19,5210(17%/ /,$%,/,7,(6

7+,6 &2857 25'(M6KDW QRWKLQJ KHUHLQ FRQWDLQHG VKDOC(
RU WR WDNH FRQWURO FDUH FKDUJH SRVVHVVLRQ RU PCLC
3RVVHVVLRQ Rl DQ\ RI WKH 3URSHUW\ WKDW PLJKW EH HQ
SROOXWDQW RU D FRQWDPLQDQW RU PLJKW FDXVH RU FRQWL
VXEVWDQFH FRQWUDU\ WR DQ\ IHGHUDO SURYLQFLDO RU RW
HQKDQFHPHQW UHPHGLDWLRQ RU UHKDELOLWDWLRQ RI WKH



YUp SDU YRLH po&lR\MLUJFVQlL}TLx(BH 1RHF1If GX GRVVLHU GX &UHI
-XVWLFH &RXU VXSpULHXUH GH MXVWLFH

RWKHU FRQWDPLQDWLRQ LQF@RQDGL DD WKYRDUR @R_H QWMKDHY L3RIER
20WD(QIYRURQPHQWDO 3WRWWMBWLRQ: BWWU 5 HRWR XWKAHH \2 GBW WU
2FFXSDWLRQDO +HDD@/X DHIX 6DMMWR@BFWKHUHXQGHU WKH (C
SURYLGHG KRZHYHU WKDW QRWKLQJ KHUHLQ VKDOO H[HPSW
GLVFORVXUH LPSRVHG E\ DSSOLFDEOH (QYLURQPHQWDO /HJL\
WKLV 2UGHU RU DQ\WKLQJ GRQH LQ SXUVXDQFH RI WKH 5HFH]
GHHPHG WR EH LQ 3RVVHVVLRQ RI DQ\ Rl WKH 3URSHUW\ ZL
JHILVODWLRQ XQOHVV LW LV DFWXDOO\ LQ SRVVHVVLRQ

/,0,7$7,21 21 75(&(,9(576,$%,/,7<

7+,6 &2857 25'(\W6KDW WKH 5HFHLYHU VKDOO LQFXU QR OLD
LWV DSSRLQWPHQW RU WKH FDUU\LQJ RXW WKH SURYLVLRQV
QHJOLIJHQFH RU ZLOIXO PLVFRQGXFW RQ LWV SDUW RU LQ UH
RI WKH %,$ RWIMNQOHQHWKBURWHFWIRRMDKEQR IWPD WKEW 2U G
GHURJDWH IURP WKH SURWHFWLRQV DIIRUGHG WKH 5HFHLYH!
DSSOLFDEOH OHJLVODWLRQ

5(&(,9(5 6 $&&28176

7+,6 &2857 25'(W6KDW WKH 5HFHLYHU DQG FRXQVHO WR WEK
UHDVRQDEOH IHHV DQG GLVEXUVHPHQWY LQ HDFK FDVH DW W
RUGHUHG E\ WKH &RXUW RQ WKH SDVVLQJ RI DFFRXQWV DQG
VKDOO EH HQWLWOHG WR DQG DUH KHUHE\ JUDQWHG D FKDU.
VHFEXULW\ IRU VXFK IHHVY DQG GLVEXUVHPHQWY ERWK EHIRUH
WKHVH SURFHHGLQJY DQG WKDW WKH 5HFHLYHU V &KDUJH VK
WR DOO VHFXULW\ LQWHUHVWY WUXVWV OLHQV FKDUJHV DQ
DQ\ 3BHUVRQ EXW VXEMHFW WR VHFWLRQV DQG

7+,6 &2857 25'(W6KDW WKH 5HFHLYHU DQG LWV OHJDO FRXC
WLPH WR WLPH DQG IRU WKLY SXUSRVH WKH DFFRXQWYV RI V
UHIHUUHG WR D MXGJH RI WKH &RPPHUFLDO /LVW RI WKH 2QW



YUp SDU YRLH po&lR\MLUJFVQlL}TLx(BH 1RHF1If GX GRVVLHU GX &UHI
-XVWLFH &RXU VXSpULHXUH GH MXVWLFH

7+,6 &2857 25'(WKDW SULRU WR WKH SDVVLQJ RI LWV DFF
OLEHUW\ [URP WLPH WR WLPH WR DSSO\ UHDVRQDEOH DPRXQW
DQG GLVEXUVHPHQWY LQFOXGLQJ OHJDO IHHV DQG GLVEXUVH
RI WKH 5SHFHLYHU RU LWV FRXQVHO DQG VXFK DPRXQWYV VKDC(
DQG GLVEXUVHPHQWY ZKHQ DQG DV DSSURYHG E\ WKLV &RXU

)81',1* 2) 7+( 5(&(,9(56+,3

7+,6 &2857 25'(3%KDW WKH 5HFHLYHU EH DW OLEHUW)\ DQ¢
ERUURZ E\ ZD\ RI D UHYROYLQJ FUHGLW RU RWKHUZLVH VXFK

QHFHVVDU\ RU GHVLUDEOH SURYLGHG WKDW WKH RXWVW
RU VXFK JUHDWHU DPRXQW DV WKLV &RXUW PD\ E\ IXUW
UubwH RU UDWHYV RI LQWHUHVW DV LW GHHPV DGYLVDEOH IRU VXFK
SXUSRVH RI IXQGLQJ WKH H[HUFLVH RI WKH SRZHUV DQG GXWLHYV
LQFOXGLQJ LQWHULP H[SHQGLWXUHV 7KH ZKROH RI WKH 3URSHU\
IL[IHG DQG VSHFLILF FKDUJH WKH 5HFHLYHU V %YRUURZLQJV &KDU]J
ERUURZHG WRJHWKHU ZLWK LQWHUHVW DQG FKDUJHV WKHUHRQ
FKDUJHV DQG HQFXPEUDQFHVY VWDWXWRU\ RU RWKHUZLVH LQ IDYH
SHFHLYHKWDIMH DQG WKH FKDUJHV DV VHW RXW LQ VHFWLRQV

7+,6 &2857 25'(3KDW QHLWKHU WKH 5HFHLYHU V %YRUURZ?2
VHEXULW\ JUDQWHG E\ WKH 5HFHLYHU LQ FRQQHFWLRQ ZLWK L
ZLWKRXW OHDYH RI WKLV &RXUW

7+,6 &2857 25'(3W6KDW WKH 5HFHLYHU LV DW OLEHUW\ DQG
VXEVWDQWLDOO\ LQ WKH IRUP DQQH[HG DV 6FKHGXOH % KH
DPRXQW ERUURZHG E\ LW SXUVXDQW WR WKLV 2UGHU

7+,6 &2857 25'(%KDW WKH PRQLHV IURP WLPH WR WLPH E
SXUVXDQW WR WKLV 2UGHU RU DQ\ IXUWKHU RUGHU RI WKLV
HYLGHQFLQJ WKH VDPH RU DQSBDU MWK HNU BXKIOWHK/DLORWKMHYN LR
E\ WKH KROGHUV RI DQ\ SULRU LVVXHG 5HFHLYHU V &HUWLILF



G "gOLYUp SDU YRLH p O& LUJFVQH Mx®@H 1RHF1 GX @ERVVLHU GX &UHI
UW RI -XVWLFH &R V X p LHXUH GH MXVWL

6(59,&( $1' 127,&(

7+,6 &2857 25'(56 WKDW WKH ( 6HUYLFH 3URWRFRO RI
S33URWRHR/ODSSURYHG DQG DGRSWHG E\ UHIHUHQFH KHUHLQ
GRFXPHQWY PDGH LQ DFFRUGDQFH ZLWK WKH 3URWRFRO Zk
ZHEVLMWHWEBW 72727 ROWDULRFRXUWY FD VEM SUDFWLFH SUDFW
VKDOO EH YDOLG DQG HIIHFWLYH VHUYLFH 6XEMHFW WR 5XC
VXEVWLWXWHG VHUYLFH SXUVXDQW WR 5XOH Rl WKH 5XOl
WKH 5XOHV RI &LYLO 3URFHGXUH DQG SDUDJUDSK RlI WKH 3
ZLWK WKH 3URWRFRO ZLOO EH HIIHFWLYH RQ WUDQVPLVVLRC
VKDOO EH HVWDEOLVKHG LQ DFFRUGDQFH ZLWK WKH
KWWSV 777Z DOEHUWJHOPDQ FRP FRUSRUDWH VROXWLRQV R

7+,6 &2857 25'(W6KDW LI WKH VHUYLFH RU GLVWULEXWLRQ
WKH 3URWRFRO LV QRW SUDFWLFDEOH WKH 5HFHLYHU LV DW
PDWHULDOV DQG RUGHUV LQ WKHVH SURFHHGLQJV DQ\ QRWL
FRSLHVY WKHUHRI E\ SUHSDLG RUGLQDU\ PDLO FRXULHU SHU?
'"HEWRUVY FUHGLWRUVY RU RWKHU LQWHUHVWHG SDUWLHV DV
UHFRUGV RI WKH '"HEWRUV DQG WKDW DQ\ VXFK VHUYLFH RU
IDFVLPLOH WUDQVPLVVLRQ VKDOO EH GHHPHG WR EH UHFHLYF
IRUZDUGLQJ WKHUHRI RU LI VHQW E\ RUGLQDU\ PDLO RQ WK

*(1(5$/

7+,6 &2857 25'(586KDW WKH 5HFHLYHU PD\ UHWDLQ VROLFLW
5HFHLYHU LQ FRQQHFWLRQ ZLWK WKH H[HUFLVH Rl WKH 5HFF
OLPLWDWLRQ WKRVH FRQIHUUHG E\ WKLV 2UGHU 7KH 5HFHL>
XVH WKH VROLFLWRUV IRU WKH $SSOLFDQW KHUHLQ DV LWV R
QR FRQIOLFW RI LQWHUHVW ,Q UHVSHFW RI DQ\ OHJDO DGYLH
UHVSHFW Rl WKH $SSOLFDQW DQG WKH 5HFHLYHU RU D WKLU
FRXQVHO

7+,6 &2857 25'(KDW WKH 5HFHLYHU PD\ IURP WLPH WR W
DGYLFH DQG GLUHFWLRQV LQ WKH GLVFKDUJH RI LWV SRZHUV



YUp SDU YRLH po&lR\MLUJFVQlL}TLx(BH 1RHF1If GX GRVVLHU GX &UHI
-XVWLFH &RXU VXSpULHXUH GH MXVWLFH

7+,6 &2857 25'(W6KDW QRWKLQJ LQ WKLV 2UGHU VKDOO SUI
DV D WUXVWHH LQ EDQNUXSWF\ RI HDFK RI WKH "HEWRUYV

7+,6 &2857 +(5(%< 5(48(WK6H DLG DQG UHFRJQLWLRQ RI D
UHJXODWRU\ RU DGPLQLVWUDWLYH ERG\ KDYLQJ MXULVGLFWL
WR WKLV 2UGHU DQG WR DVVLVW WKH 5HFHLYHU DQG LWV DJ
FRXUWV WULEXQDOV UHJXODWRU\ DQG DGPLQLVWUDWLYH E
VXFK RUGHUV DQG WR SURYLGH VXFK DVVLVWDQFH WR WKH 5
QHFHVVDU\ RU GHVLUDEOH WR JLYH HIIHFW WR WKLV 2UGHU R
RXW WKH WHUPV RI WKLV 2UGHU

7+,6 &2857 25'(3KDW WKH 5HFHLYHU EH DW OLEHUW\ DQ
HPSRZHUHG WR DSSO\ WR DQ\ FRXUW WULEXQDO UHJXODWRL
WKH UHFRJQLWLRQ RI WKLV 2UGHU DQG IRU DVVLVWDQFH LQ !
5HFHLYHU LV DXWKRUL]J]HG DQG HPSRZHUHG WR DFW DV D UHS!
IRU WKH SXUSRVH RI KDYLQJ WKHVH SURFHHGLQJVY UHFRJQL]E

7+,6 &2857 25'(5KDW WKH $SSOLFDQW VKDOO KDYH LWV F
LQFOXGLQJ HQWU\ DQG VHUYLFH RI WK L¥SBOG FOHSXIRYW GRG |1
QRW VR SURSSGHOGFIMAMIM. W\ WKHQ RQ D VXEVWDQWLDO LQG
5SHFHLYHU IURP WKH 3URSHUW\ ZLWK VXFK SULRULW\ DQG DW

7+,6 &2857 25'(\6KDW DQ\ LQWHUHVWHG SDUW\ PD\ DSSO\ V
WKLV 2UGHU RQ QRW OHVV WKDQ VHYHQ GD\V QRWLFH WR
DITHFWHG E\ WKH RUGHU VRXJKW RU XSRQ VXFK RWKHU QRWL

%JHJUBMM

.S +VTUJIDF
$BWBOBHI




YUp SDU YRLH po&lR\MLUJFVQLTLx(BH 1RHF1If GX GRVVLHU GX &UHI
-XVWLFH &RXU VXSpULHXUH GH MXVWLFH

6&+('8/( $
7+('(%72576($/ 3523(57<

3,1 1R % /7 %ORFN 30DQ O 6XEMHFW WR DQ |
<5 6XEMHFW WR DQ (DVHPHQW DV LQ <5 6XEMH
DV LQ <5 &LW\ Rl 5LFKPRQG +LOO DQG
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For Other, Self-Represented:

Name of Person Appearing Name of Party Contact Info

ENDORSEMENT OF JUSTICE CAVANAGH:

(1) The Applicant, Cameron Stephens Mortgage Capital Ltd., commenced this application for an order under
subsection 243 (1) of the Bankruptcy and Insolvency Act and section 101 of the Courts of Justice Act for the
appointment of Albert Gelman Inc. (“AGI”) as the receiver and manager of all present and future property, assets
and undertakings of the Respondents, including each of the real properties identified in Schedule “A” to the Notice
of Application.

(2) This application was first brought on very short notice and as a matter of urgency at a hearing on December
11, 2023. On that day, | adjourned the application (over the opposition of the Applicant) to today in order to give
the Respondents time to file responding evidence and conduct cross examinations. This has been done.

(3) The application heard today as a matter of urgency applies to the properties identified as the “Jefferson
Properties” and to the corresponding owners of the Jefferson Properties, 2011836 Ontario Corp. and Jefferson
Properties Limited Partnership (the “Jefferson Debtors™). The respondent 2011836 Ontario Corp. is the general
partner of Jefferson Properties Limited Partnership.

(4) The application as it pertains to the remaining respondents and the remaining properties described in Schedule
“A” to the Notice of Application is adjourned to another date to be scheduled at a scheduling appointment to be
arranged through the Commercial List Office.

(5) The Jefferson Properties are approximately 2.6 acres comprised of two adjoining parcels located on the south
side of Jefferson Side Road, just west of Yonge Street, in Richmond Hill, Ontario. The Jefferson Properties were
intended for a development known as “Richmond Hill Grace” which was to consist of 96 residential units in nine
blocks, being 60 units of stacked townhomes and 36 units of standard townhomes (the “Project”). The Project
received zoning approval, draft plan of subdivision approval and site plan approval and is in mid construction.
The Project is not completed. Approximately 79 of the 96 units have been pre-sold to purchasers.

(5) The Jefferson Debtors are indebted to the Applicant with respect to credit facilities made available under the
terms of a Letter of Commitment dated February 3, 2022 and later amended (the “Letter of Commitment”). The
Letter of Commitment provides for a loan facility comprised of a first mortgage construction loan in the amount
of $54,878,000 and a letter of credit facility in the amount of $2,700,000 (together, the “Loan”) for the Project.
As security for their obligations to the Applicant, the Jefferson Debtors provided security which, among other
things, included:

@) a first ranking Charge/Mortgage registered on March 8, 2022 for the principal sum of
$69,093,600;

(b) a general security agreement dated March 8, 2022; and
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(©) a general assignment of rents.

The obligations of the Jefferson Debtors to the Applicant were also guaranteed by Fangxi (Fanseay) Wang, the
principal of the Respondents, pursuant to a guarantee dated March 8, 2022.

(6) The Jefferson Properties and the Jefferson Debtors also have obligations under loans and security in favour of
other creditors.

(7) As of September 2023, the Respondents had committed certain events of default in that they had, among other
things, allowed several construction liens to be registered against the Jefferson Properties. As a result of the
Jefferson Debtors’ default, on September 5, 2023, the Applicant issued demands for payment upon the Jefferson
Debtors and the guarantor as well as Notices of Intention to Enforce Security. The 10 day notice period under
these notices expired.

(8) The Jefferson Debtors and the guarantor requested that the Applicant continue to fund the balance of advances
available under the Loan and the Letter of Commitment and that they provide additional fresh financing in the
amount of approximately $21 million to fund the completion of construction and the anticipated cost overruns.

(9) The Applicant and each of the Respondents entered into a Forbearance Agreement dated September 28, 2023.
In the recitals to the Forbearance Agreement, the Jefferson Debtors acknowledge that the indebtedness
outstanding under the Loan was $40,090,073.55 as of September 28, 2023 and that this amount does not include
interest, legal costs, and other permitted expenses.

(10) Pursuant to the terms of the Forbearance Agreement, the Applicant advanced funds for the construction liens
and made further advances to cover the accounts payable until the end of August 2023.

(11) The Forbearance Agreement also acknowledged that the Applicant required an independent review and report
from a construction management consultant and from a financial consultant regarding the Project, the projected
cost to complete the Project, and the financial viability of the Project. The Applicant engaged such consultants to,
among other things, consider the request by the Jefferson Debtors for additional funding. The Forbearance
Agreement also required that each of the Respondents consent to an Order for the appointment of a receiver over
all property, assets and undertakings of the Respondents which the Applicant was entitled to use if, acting
reasonably, it was unsatisfied with the results of the reports from its consultants and additional financing was not
approved to deal with the increased costs to complete.

(12) The Applicant gave notice on December 1, 2023 that it will not approve any additional financing based on a
number of factors: (a) ongoing financial information which indicates that the cost overruns are now projected to
be $5,750,000 in excess of what was previously suggested; (b) the construction manager (an incorrect term)
appointed by the Jefferson Debtors had resigned and Mr. Wang had appointed his wife to manage the Project
despite a lack of experience and qualifications; and (c) the Project is being mismanaged and the progress of the
construction delayed, including failing to authorize encapsulation of the building envelope for Block H in order
to winterize it. The encapsulation is now underway.

(13) The Applicant has provided additional evidence with respect to events after December 11, 2023. A Default
Notice was delivered by the Construction Manager, Core Constructors Ltd. (“Core”) dated December 12, 2023
which details a number of defaults by the Jefferson Debtors under the CCDC 5A construction contract including
that timely payments to trades were not made on multiple occasions, trades had left the site and stopped
performing, and the owner was responsible for delays to the Project. The notice given by Core indicated the need
to increase staff as a result of the Project conditions and included a requirement to increase Core’s compensation
by over $50,000 per month. The notice required a contract extension to at least June 2024 as a result of delays to
complete the Project.

(14) The Applicant put into evidence an email from Frank Servello of Core dated December 14, 2023 stating that
trades have not been paid and that the Project is operating with skeleton crews, and suppliers have cut off supply.
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The security company that is required to be on-site indicated an intention to walk off the site. If there is no security,
Core is required to shut off the gas heating to prevent fire risk. This could result in damage to the finishes.

(15) The Jefferson Debtors have not paid the October payables. The Applicant is unwilling to provide additional
financing to the Jefferson Debtors to fund continuing construction for the Project. The Applicant is only able to
obtain additional funding from investors if the advances are made to a receiver with an appropriate borrowing
charge. The subsequent lender, Windsor Private Corporation, has advised that they support this application.

(16) The Respondents oppose the application for the appointment of a receiver. They rely on an offer of credit
facilities from T&C Capital dated December 19, 2023 in the amount of $16 million to be used to fund completion
of construction of the Project. They have also obtained a letter of intent from another lender which, if completed,
would allow the Respondents to satisfy the Applicant’s loans.

(17) The offer of financing is conditional, and the required security would require the Applicant to give up or
postpone security it obtained pursuant the Forbearance Agreement. | am not satisfied that the offer of financing
can be completed or, if completed, that it would be sufficient to fund the cost to complete the Project (which the
Applicant estimates to be approximately $21 million). The delay during the period when efforts are made to
complete this financing would leave the Project unfunded, with significant risk to the security of the Applicant.

(18) Under the Forbearance 