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SUHMXGJLQJ�WKHLU�SRVVLEOH�JUDYLW\��ZHUH�QRW�VXIILFLHQWO\�HVWDEOLVKHG�LQ�������QRU�ZHUH�WKH\��LPPLQHQW���DQG�WKDW�+XQJDU\�KDG�
DYDLODEOH�WR�LW�DW�WKDW�WLPH�PHDQV�RI�UHVSRQGLQJ�WR�WKHVH�SHUFHLYHG�SHULOV�RWKHU�WKDQ�WKH�VXVSHQVLRQ�DQG�DEDQGRQPHQW�RI�ZRUNV�
ZLWK�ZKLFK�LW�KDG�EHHQ�HQWUXVWHG��:KDW�LV�PRUH��QHJRWLDWLRQV�ZHUH�XQGHU�ZD\�ZKLFK�PLJKW�KDYH�OHG�WR�D�UHYLHZ�RI�WKH�3URMHFW�
DQG�WKH�H[WHQVLRQ�RI�VRPH�RI�LWV�WLPH�OLPLWV��ZLWKRXW�WKHUH�EHLQJ�QHHG�WR�DEDQGRQ�LW���

7KH�&RXUW�IXUWKHU�QRWHV�WKDW�+XQJDU\�ZKHQ�LW�GHFLGHG�WR�FRQFOXGH�WKH������7UHDW\��ZDV�SUHVXPDEO\�DZDUH�RI�WKH�VLWXDWLRQ�DV�
WKHQ�NQRZQ��DQG�WKDW�WKH�QHHG�WR�HQVXUH�WKH�SURWHFWLRQ�RI�WKH�HQYLURQPHQW�KDG�QRW�HVFDSHG�WKH�SDUWLHV��1HLWKHU�FDQ�LW�IDLO�WR�
QRWH�WKH�SRVLWLRQV�WDNHQ�E\�+XQJDU\�DIWHU�WKH�HQWU\�LQWR�IRUFH�RI�WKH������7UHDW\��6ORZO\��VSHHGHG�XS��7KH�&RXUW�LQIHUV�WKDW��
LQ�WKH�SUHVHQW�FDVH��HYHQ�LI�LW�KDG�EHHQ�HVWDEOLVKHG�WKDW�WKHUH�ZDV��LQ�������D�VWDWH�RI�QHFHVVLW\�OLQNHG�WR�WKH�SHUIRUPDQFH�RI�WKH�
�����7UHDW\��+XQJDU\�ZRXOG�QRW�KDYH�EHHQ�SHUPLWWHG�WR�UHO\�XSRQ�WKDW�VWDWH�RI�QHFHVVLW\�LQ�RUGHU�WR�MXVWLI\�LWV�IDLOXUH�WR�
FRPSO\�ZLWK�LWV�WUHDW\�REOLJDWLRQV��DV�LW�KDG�KHOSHG��E\�DFW�RU�RPLVVLRQ�WR�EULQJ�LW�DERXW���

,Q�WKH�OLJKW�RI�WKH�FRQFOXVLRQV�UHDFKHG�DERYH��WKH�&RXUW�ILQGV�WKDW�+XQJDU\�ZDV�QRW�HQWLWOHG�WR�VXVSHQG�DQG�VXEVHTXHQWO\�
DEDQGRQ��LQ�������WKH�ZRUNV�RQ�WKH�1DJ\PDURV�3URMHFW�DQG�RQ�WKH�SDUW�RI�WKH�*DEFtNRYR�3URMHFW�IRU�ZKLFK�WKH������7UHDW\�
DQG�UHODWHG�LQVWUXPHQWV�DWWULEXWHG�UHVSRQVLELOLW\�WR�LW���

&]HFKRVORYDNLD
V�SURFHHGLQJ��LQ�1RYHPEHU�������WR��9DULDQW�&��DQG�SXWWLQJ�LQWR�RSHUDWLRQ��IURP�2FWREHU�������WKLV�
9DULDQW��SDUDV����������

%\�WKH�WHUPV�RI�$UWLFOH����SDUDJUDSK����E���RI�WKH�6SHFLDO�$JUHHPHQW��WKH�&RXUW�LV�DVNHG�LQ�WKH�VHFRQG�SODFH�WR�GHFLGH��

��E�ZKHWKHU�WKH�&]HFK�DQG�6ORYDN�)HGHUDO�5HSXEOLF�ZDV�HQWLWOHG�WR�SURFHHG��LQ�1RYHPEHU�������WR�WKH�

SURYLVLRQDO�VROXWLRQ
�DQG�WR�SXW�LQWR�RSHUDWLRQ�IURP�2FWREHU������WKLV�V\VWHP����

&]HFKRVORYDNLD�KDG�PDLQWDLQHG�WKDW�SURFHHGLQJ�WR�9DULDQW�&�DQG�SXWWLQJ�LW�LQWR�RSHUDWLRQ�GLG�QRW�FRQVWLWXWH�LQWHUQDWLRQDOO\�
ZURQJIXO�DFWV��6ORYDNLD�DGRSWHG�WKLV�DUJXPHQW��'XULQJ�WKH�SURFHHGLQJV�EHIRUH�WKH�&RXUW�6ORYDNLD�FRQWHQGHG�WKDW�+XQJDU\
V�
GHFLVLRQ�WR�VXVSHQG�DQG�VXEVHTXHQWO\�DEDQGRQ�WKH�FRQVWUXFWLRQ�RI�ZRUNV�DW�'XQDNLOLWL�KDG�PDGH�LW�LPSRVVLEOH�IRU�
&]HFKRVORYDNLD�WR�FDUU\�RXW�WKH�ZRUNV�DV�LQLWLDOO\�FRQWHPSODWHG�E\�WKH������7UHDW\�DQG�WKDW�WKH�ODWWHU�ZDV�WKHUHIRUH�HQWLWOHG�
WR�SURFHHG�ZLWK�D�VROXWLRQ�ZKLFK�ZDV�DV�FORVH�WR�WKH�RULJLQDO�3URMHFW�DV�SRVVLEOH��6ORYDNLD�LQYRNHG�ZKDW�LW�GHVFULEHG�DV�D�
�SULQFLSOH�RI�DSSUR[LPDWH�DSSOLFDWLRQ��WR�MXVWLI\�WKH�FRQVWUXFWLRQ�DQG�RSHUDWLRQ�RI�9DULDQW�&��,W�H[SODLQHG�WKDW�WKLV�ZDV�WKH�
RQO\�SRVVLELOLW\�UHPDLQLQJ�WR�LW��RI�IXOILOOLQJ�QRW�RQO\�WKH�SXUSRVHV�RI�WKH������7UHDW\��EXW�WKH�FRQWLQXLQJ�REOLJDWLRQ�WR�
LPSOHPHQW�LW�LQ�JRRG�IDLWK����

7KH�&RXUW�REVHUYHV�WKDW�LW�LV�QRW�QHFHVVDU\�WR�GHWHUPLQH�ZKHWKHU�WKHUH�LV�D�SULQFLSOH�RI�LQWHUQDWLRQDO�ODZ�RU�D�JHQHUDO�SULQFLSOH�
RI�ODZ�RI��DSSUR[LPDWH�DSSOLFDWLRQ��EHFDXVH��HYHQ�LI�VXFK�D�SULQFLSOH�H[LVWHG��LW�FRXOG�E\�GHILQLWLRQ�RQO\�EH�HPSOR\HG�ZLWKLQ�
WKH�OLPLWV�RI�WKH�WUHDW\�LQ�TXHVWLRQ��,Q�WKH�YLHZ�RI�WKH�&RXUW��9DULDQW�&�GRHV�QRW�PHHW�WKDW�FDUGLQDO�FRQGLWLRQ�ZLWK�UHJDUG�WR�WKH�
�����7UHDW\���

$V�WKH�&RXUW�KDV�DOUHDG\�REVHUYHG��WKH�EDVLF�FKDUDFWHULVWLF�RI�WKH������7UHDW\�LV��DFFRUGLQJ�WR�$UWLFOH����WR�SURYLGH�IRU�WKH�
FRQVWUXFWLRQ�RI�WKH�*DEFtNRYR�1DJ\PDURV�6\VWHP�RI�/RFNV�DV�D�MRLQW�LQYHVWPHQW�FRQVWLWXWLQJ�D�VLQJOH�DQG�LQGLYLVLEOH�
RSHUDWLRQDO�V\VWHP�RI�ZRUNV��7KLV�HOHPHQW�LV�HTXDOO\�UHIOHFWHG�LQ�$UWLFOHV���DQG����RI�WKH�7UHDW\�SURYLGLQJ�IRU�MRLQW�
RZQHUVKLS�RI�WKH�PRVW�LPSRUWDQW�ZRUNV�RI�WKH�*DEFtNRYR�1DJ\PDURV�SURMHFW�DQG�IRU�WKH�RSHUDWLRQ�RI�WKLV�MRLQW�SURSHUW\�DV�D�
FR�RUGLQDWHG�VLQJOH�XQLW��%\�GHILQLWLRQ�DOO�WKLV�FRXOG�QRW�EH�FDUULHG�RXW�E\�XQLODWHUDO�DFWLRQ��,Q�VSLWH�RI�KDYLQJ�D�FHUWDLQ�
H[WHUQDO�SK\VLFDO�VLPLODULW\�ZLWK�WKH�RULJLQDO�3URMHFW��9DULDQW�&�WKXV�GLIIHUHG�VKDUSO\�IURP�LW�LQ�LWV�OHJDO�FKDUDFWHULVWLFV��7KH�
&RXUW�DFFRUGLQJO\�FRQFOXGHV�WKDW�&]HFKRVORYDNLD��LQ�SXWWLQJ�9DULDQW�&�LQWR�RSHUDWLRQ��ZDV�QRW�DSSO\LQJ�WKH������7UHDW\�EXW��
RQ�WKH�FRQWUDU\��YLRODWHG�FHUWDLQ�RI�LWV�H[SUHVV�SURYLVLRQV��DQG��LQ�VR�GRLQJ��FRPPLWWHG�DQ�LQWHUQDWLRQDOO\�ZURQJIXO�DFW���

7KH�&RXUW�QRWHV�WKDW�EHWZHHQ�1RYHPEHU������DQG�2FWREHU�������&]HFKRVORYDNLD�FRQILQHG�LWVHOI�WR�WKH�H[HFXWLRQ��RQ�LWV�RZQ�
WHUULWRU\��RI�WKH�ZRUNV�ZKLFK�ZHUH�QHFHVVDU\�IRU�WKH�LPSOHPHQWDWLRQ�RI�9DULDQW�&��EXW�ZKLFK�FRXOG�KDYH�EHHQ�DEDQGRQHG�LI�DQ�



DJUHHPHQW�KDG�EHHQ�UHDFKHG�EHWZHHQ�WKH�SDUWLHV�DQG�GLG�QRW�WKHUHIRUH�SUHGHWHUPLQH�WKH�ILQDO�GHFLVLRQ�WR�EH�WDNHQ��)RU�DV�ORQJ�
DV�WKH�'DQXEH�KDG�QRW�EHHQ�XQLODWHUDOO\�GDPPHG��9DULDQW�&�KDG�QRW�LQ�IDFW�EHHQ�DSSOLHG��6XFK�D�VLWXDWLRQ�LV�QRW�XQXVXDO�LQ�
LQWHUQDWLRQDO�ODZ�RU��IRU�WKDW�PDWWHU��LQ�GRPHVWLF�ODZ��$�ZURQJIXO�DFW�RU�RIIHQFH�LV�IUHTXHQWO\�SUHFHGHG�E\�SUHSDUDWRU\�DFWLRQV�
ZKLFK�DUH�QRW�WR�EH�FRQIXVHG�ZLWK�WKH�DFW�RU�RIIHQFH�LWVHOI��,W�LV�DV�ZHOO�WR�GLVWLQJXLVK�EHWZHHQ�WKH�DFWXDO�FRPPLVVLRQ�RI�D�
ZURQJIXO�DFW��ZKHWKHU�LQVWDQWDQHRXV�RU�FRQWLQXRXV��DQG�WKH�FRQGXFW�SULRU�WR�WKDW�DFW�ZKLFK�LV�RI�D�SUHSDUDWRU\�FKDUDFWHU�DQG�
ZKLFK��GRHV�QRW�TXDOLI\�DV�D�ZURQJIXO�DFW����

6ORYDNLD�DOVR�PDLQWDLQHG�WKDW�LW�ZDV�DFWLQJ�XQGHU�D�GXW\�WR�PLWLJDWH�GDPDJHV�ZKHQ�LW�FDUULHG�RXW�9DULDQW�&��,W�VWDWHG�WKDW��,W�LV�
D�JHQHUDO�SULQFLSOH�RI�LQWHUQDWLRQDO�ODZ�WKDW�D�SDUW\�LQMXUHG�E\�WKH�QRQ�SHUIRUPDQFH�RI�DQRWKHU�FRQWUDFW�SDUW\�PXVW�VHHN�WR�
PLWLJDWH�WKH�GDPDJH�KH�KDV�VXVWDLQHG���%XW�WKH�&RXUW�REVHUYHV�WKDW��ZKLOH�WKLV�SULQFLSOH�PLJKW�WKXV�SURYLGH�D�EDVLV�IRU�WKH�
FDOFXODWLRQ�RI�GDPDJHV��LW�FRXOG�QRW��RQ�WKH�RWKHU�KDQG��MXVWLI\�DQ�RWKHUZLVH�ZURQJIXO�DFW��7KH�&RXUW�IXUWKHU�FRQVLGHUV�WKDW�WKH�
GLYHUVLRQ�RI�WKH�'DQXEH�FDUULHG�RXW�E\�&]HFKRVORYDNLD�ZDV�QRW�D�ODZIXO�FRXQWHUPHDVXUH�EHFDXVH�LW�ZDV�QRW�SURSRUWLRQDWH���

,Q�WKH�OLJKW�RI�WKH�FRQFOXVLRQV�UHDFKHG�DERYH��WKH�&RXUW�ILQGV�WKDW�&]HFKRVORYDNLD�ZDV�HQWLWOHG�WR�SURFHHG��LQ�1RYHPEHU�
������WR�9DULDQW�&�LQ�VR�IDU�DV�LW�WKHQ�FRQILQHG�LWVHOI�WR�XQGHUWDNLQJ�ZRUNV�ZKLFK�GLG�QRW�SUHGHWHUPLQH�WKH�ILQDO�GHFLVLRQ�WR�EH�
WDNHQ�E\�LW��2Q�WKH�RWKHU�KDQG��&]HFKRVORYDNLD�ZDV�QRW�HQWLWOHG�WR�SXW�WKDW�9DULDQW�LQWR�RSHUDWLRQ�IURP�2FWREHU��������

1RWLILFDWLRQ�E\�+XQJDU\��RQ����0D\�������RI�WKH�WHUPLQDWLRQ�RI�WKH������7UHDW\�DQG�UHODWHG�LQVWUXPHQWV��SDUDV�����
������

%\�WKH�WHUPV�RI�$UWLFOH����SDUDJUDSK����F���RI�WKH�6SHFLDO�$JUHHPHQW��WKH�&RXUW�LV�DVNHG��WKLUGO\��WR�GHWHUPLQH��

�ZKDW�DUH�WKH�OHJDO�HIIHFWV�RI�WKH�QRWLILFDWLRQ��RQ����0D\�������RI�WKH�WHUPLQDWLRQ�RI�WKH�7UHDW\�E\�WKH�
5HSXEOLF�RI�+XQJDU\����

'XULQJ�WKH�SURFHHGLQJV��+XQJDU\�SUHVHQWHG�ILYH�DUJXPHQWV�LQ�VXSSRUW�RI�WKH�ODZIXOQHVV��DQG�WKXV�WKH�HIIHFWLYHQHVV��RI�LWV�
QRWLILFDWLRQ�RI�WHUPLQDWLRQ��7KHVH�ZHUH�WKH�H[LVWHQFH�RI�D�VWDWH�RI�QHFHVVLW\��WKH�LPSRVVLELOLW\�RI�SHUIRUPDQFH�RI�WKH�7UHDW\��
WKH�RFFXUUHQFH�RI�D�IXQGDPHQWDO�FKDQJH�RI�FLUFXPVWDQFHV��WKH�PDWHULDO�EUHDFK�RI�WKH�7UHDW\�E\�&]HFKRVORYDNLD��DQG��ILQDOO\��
WKH�GHYHORSPHQW�RI�QHZ�QRUPV�RI�LQWHUQDWLRQDO�HQYLURQPHQWDO�ODZ��6ORYDNLD�FRQWHVWHG�HDFK�RI�WKHVH�JURXQGV���

²�6WDWH�RI�QHFHVVLW\��

7KH�&RXUW�REVHUYHV�WKDW��HYHQ�LI�D�VWDWH�RI�QHFHVVLW\�LV�IRXQG�WR�H[LVW��LW�LV�QRW�D�JURXQG�IRU�WKH�WHUPLQDWLRQ�RI�D�WUHDW\��,W�PD\�
RQO\�EH�LQYRNHG�WR�H[RQHUDWH�IURP�LWV�UHVSRQVLELOLW\�D�6WDWH�ZKLFK�KDV�IDLOHG�WR�LPSOHPHQW�D�WUHDW\���

²�,PSRVVLELOLW\�RI�SHUIRUPDQFH��

7KH�&RXUW�ILQGV�WKDW�LW�LV�QRW�QHFHVVDU\�WR�GHWHUPLQH�ZKHWKHU�WKH�WHUP��REMHFW��LQ�$UWLFOH����RI�WKH�9LHQQD�&RQYHQWLRQ�RI�
�����RQ�WKH�/DZ�RI�7UHDWLHV��ZKLFK�VSHDNV�RI��SHUPDQHQW�GLVDSSHDUDQFH�RU�GHVWUXFWLRQ�RI�DQ�REMHFW�LQGLVSHQVDEOH�IRU�WKH�
H[HFXWLRQ�RI�WKH�WUHDW\��DV�D�JURXQG�IRU�WHUPLQDWLQJ�RU�ZLWKGUDZLQJ�IURP�LW��FDQ�DOVR�EH�XQGHUVWRRG�WR�HPEUDFH�D�OHJDO�UpJLPH�
DV�LQ�DQ\�HYHQW��HYHQ�LI�WKDW�ZHUH�WKH�FDVH��LW�ZRXOG�KDYH�WR�FRQFOXGH�WKDW�LQ�WKLV�LQVWDQFH�WKDW�UpJLPH�KDG�QRW�GHILQLWLYHO\�
FHDVHG�WR�H[LVW��7KH������7UHDW\�²�DQG�LQ�SDUWLFXODU�LWV�$UWLFOHV��������DQG����²�DFWXDOO\�PDGH�DYDLODEOH�WR�WKH�SDUWLHV�WKH�
QHFHVVDU\�PHDQV�WR�SURFHHG�DW�DQ\�WLPH��E\�QHJRWLDWLRQ��WR�WKH�UHTXLUHG�UHDGMXVWPHQWV�EHWZHHQ�HFRQRPLF�LPSHUDWLYHV�DQG�
HFRORJLFDO�LPSHUDWLYHV���

²�)XQGDPHQWDO�FKDQJH�RI�FLUFXPVWDQFHV��

,Q�WKH�&RXUW
V�YLHZ��WKH�SUHYDOHQW�SROLWLFDO�FRQGLWLRQV�ZHUH�QRW�VR�FORVHO\�OLQNHG�WR�WKH�REMHFW�DQG�SXUSRVH�RI�WKH�7UHDW\�WKDW�
WKH\�FRQVWLWXWHG�DQ�HVVHQWLDO�EDVLV�RI�WKH�FRQVHQW�RI�WKH�SDUWLHV�DQG��LQ�FKDQJLQJ��UDGLFDOO\�DOWHUHG�WKH�H[WHQW�RI�WKH�REOLJDWLRQV�
VWLOO�WR�EH�SHUIRUPHG��7KH�VDPH�KROGV�JRRG�IRU�WKH�HFRQRPLF�V\VWHP�LQ�IRUFH�DW�WKH�WLPH�RI�WKH�FRQFOXVLRQ�RI�WKH������7UHDW\��
1RU�GRHV�WKH�&RXUW�FRQVLGHU�WKDW�QHZ�GHYHORSPHQWV�LQ�WKH�VWDWH�RI�HQYLURQPHQWDO�NQRZOHGJH�DQG�RI�HQYLURQPHQWDO�ODZ�FDQ�
EH�VDLG�WR�KDYH�EHHQ�FRPSOHWHO\�XQIRUHVHHQ��:KDW�LV�PRUH��WKH�IRUPXODWLRQ�RI�$UWLFOHV��������DQG����LV�GHVLJQHG�WR�
DFFRPPRGDWH�FKDQJH��7KH�FKDQJHG�FLUFXPVWDQFHV�DGYDQFHG�E\�+XQJDU\�DUH�WKXV��LQ�WKH�&RXUW
V�YLHZ��QRW�RI�VXFK�D�QDWXUH��
HLWKHU�LQGLYLGXDOO\�RU�FROOHFWLYHO\��WKDW�WKHLU�HIIHFW�ZRXOG�UDGLFDOO\�WUDQVIRUP�WKH�H[WHQW�RI�WKH�REOLJDWLRQV�VWLOO�WR�EH�
SHUIRUPHG�LQ�RUGHU�WR�DFFRPSOLVK�WKH�3URMHFW���

²�0DWHULDO�EUHDFK�RI�WKH�7UHDW\��

+XQJDU\
V�PDLQ�DUJXPHQW�IRU�LQYRNLQJ�D�PDWHULDO�EUHDFK�RI�WKH�7UHDW\�ZDV�WKH�FRQVWUXFWLRQ�DQG�SXWWLQJ�LQWR�RSHUDWLRQ�RI�
9DULDQW�&��7KH�&RXUW�SRLQWHG�RXW�WKDW�LW�KDG�DOUHDG\�IRXQG�WKDW�&]HFKRVORYDNLD�YLRODWHG�WKH�7UHDW\�RQO\�ZKHQ�LW�GLYHUWHG�WKH�
ZDWHUV�RI�WKH�'DQXEH�LQWR�WKH�E\SDVV�FDQDO�LQ�2FWREHU�������,Q�FRQVWUXFWLQJ�WKH�ZRUNV�ZKLFK�ZRXOG�OHDG�WR�WKH�SXWWLQJ�LQWR�
RSHUDWLRQ�RI�9DULDQW�&��&]HFKRVORYDNLD�GLG�QRW�DFW�XQODZIXOO\��,Q�WKH�&RXUW
V�YLHZ��WKHUHIRUH��WKH�QRWLILFDWLRQ�RI�WHUPLQDWLRQ�



E\�+XQJDU\�RQ����0D\������ZDV�SUHPDWXUH��1R�EUHDFK�RI�WKH�7UHDW\�E\�&]HFKRVORYDNLD�KDG�\HW�WDNHQ�SODFH�DQG�
FRQVHTXHQWO\�+XQJDU\�ZDV�QRW�HQWLWOHG�WR�LQYRNH�DQ\�VXFK�EUHDFK�RI�WKH�7UHDW\�DV�D�JURXQG�IRU�WHUPLQDWLQJ�LW�ZKHQ�LW�GLG���

²�'HYHORSPHQW�RI�QHZ�QRUPV�RI�LQWHUQDWLRQDO�HQYLURQPHQWDO�ODZ��

7KH�&RXUW�QRWHV�WKDW�QHLWKHU�RI�WKH�3DUWLHV�FRQWHQGHG�WKDW�QHZ�SHUHPSWRU\�QRUPV�RI�HQYLURQPHQWDO�ODZ�KDG�HPHUJHG�VLQFH�WKH�
FRQFOXVLRQ�RI�WKH������7UHDW\��DQG�WKH�&RXUW�ZLOO�FRQVHTXHQWO\�QRW�EH�UHTXLUHG�WR�H[DPLQH�WKH�VFRSH�RI�$UWLFOH����RI�WKH�
9LHQQD�&RQYHQWLRQ�RQ�WKH�/DZ�RI�7UHDWLHV��ZKLFK�WUHDWV�RI�WKH�YRLGDQFH�DQG�WHUPLQDWLRQ�RI�D�WUHDW\�EHFDXVH�RI�WKH�HPHUJHQFH�
RI�D�QHZ�SHUHPSWRU\�QRUP�RI�JHQHUDO�LQWHUQDWLRQDO�ODZ��MXV�FRJHQV����2Q�WKH�RWKHU�KDQG��WKH�&RXUW�ZLVKHV�WR�SRLQW�RXW�WKDW�
QHZO\�GHYHORSHG�QRUPV�RI�HQYLURQPHQWDO�ODZ�DUH�UHOHYDQW�IRU�WKH�LPSOHPHQWDWLRQ�RI�WKH�7UHDW\�DQG�WKDW�WKH�SDUWLHV�FRXOG��E\�
DJUHHPHQW��LQFRUSRUDWH�WKHP�WKURXJK�WKH�DSSOLFDWLRQ�RI�$UWLFOHV��������DQG����RI�WKH�7UHDW\��7KHVH�DUWLFOHV�GR�QRW�FRQWDLQ�
VSHFLILF�REOLJDWLRQV�RI�SHUIRUPDQFH�EXW�UHTXLUH�WKH�SDUWLHV��LQ�FDUU\LQJ�RXW�WKHLU�REOLJDWLRQV�WR�HQVXUH�WKDW�WKH�TXDOLW\�RI�ZDWHU�
LQ�WKH�'DQXEH�LV�QRW�LPSDLUHG�DQG�WKDW�QDWXUH�LV�SURWHFWHG��WR�WDNH�QHZ�HQYLURQPHQWDO�QRUPV�LQWR�FRQVLGHUDWLRQ�ZKHQ�DJUHHLQJ�
XSRQ�WKH�PHDQV�WR�EH�VSHFLILHG�LQ�WKH�-RLQW�&RQWUDFWXDO�3ODQ��%\�LQVHUWLQJ�WKHVH�HYROYLQJ�SURYLVLRQV�LQ�WKH�7UHDW\��WKH�SDUWLHV�
UHFRJQL]HG�WKH�SRWHQWLDO�QHFHVVLW\�WR�DGDSW�WKH�3URMHFW��&RQVHTXHQWO\��WKH�7UHDW\�LV�QRW�VWDWLF��DQG�LV�RSHQ�WR�DGDSW�WR�
HPHUJLQJ�QRUPV�RI�LQWHUQDWLRQDO�ODZ��%\�PHDQV�RI�$UWLFOHV����DQG�����QHZ�HQYLURQPHQWDO�QRUPV�FDQ�EH�LQFRUSRUDWHG�LQ�WKH�
-RLQW�&RQWUDFWXDO�3ODQ��7KH�DZDUHQHVV�RI�WKH�YXOQHUDELOLW\�RI�WKH�HQYLURQPHQW�DQG�WKH�UHFRJQLWLRQ�WKDW�HQYLURQPHQWDO�ULVNV�
KDYH�WR�EH�DVVHVVHG�RQ�D�FRQWLQXRXV�EDVLV�KDYH�EHFRPH�PXFK�VWURQJHU�LQ�WKH�\HDUV�VLQFH�WKH�7UHDW\
V�FRQFOXVLRQ��7KHVH�QHZ�
FRQFHUQV�KDYH�HQKDQFHG�WKH�UHOHYDQFH�RI�$UWLFOHV��������DQG�����7KH�&RXUW�UHFRJQL]HV�WKDW�ERWK�3DUWLHV�DJUHH�RQ�WKH�QHHG�WR�
WDNH�HQYLURQPHQWDO�FRQFHUQV�VHULRXVO\�DQG�WR�WDNH�WKH�UHTXLUHG�SUHFDXWLRQDU\�PHDVXUHV��EXW�WKH\�IXQGDPHQWDOO\�GLVDJUHH�RQ�
WKH�FRQVHTXHQFHV�WKLV�KDV�IRU�WKH�MRLQW�3URMHFW��,Q�VXFK�D�FDVH��WKLUG�SDUW\�LQYROYHPHQW�PD\�EH�KHOSIXO�DQG�LQVWUXPHQWDO�LQ�
ILQGLQJ�D�VROXWLRQ��SURYLGHG�HDFK�RI�WKH�3DUWLHV�LV�IOH[LEOH�LQ�LWV�SRVLWLRQ���

)LQDOO\��WKH�&RXUW�LV�RI�WKH�YLHZ�WKDW�DOWKRXJK�LW�KDV�IRXQG�WKDW�ERWK�+XQJDU\�DQG�&]HFKRVORYDNLD�IDLOHG�WR�FRPSO\�ZLWK�WKHLU�
REOLJDWLRQV�XQGHU�WKH������7UHDW\��WKLV�UHFLSURFDO�ZURQJIXO�FRQGXFW�GLG�QRW�EULQJ�WKH�7UHDW\�WR�DQ�HQG�QRU�MXVWLI\�LWV�
WHUPLQDWLRQ���

,Q�WKH�OLJKW�RI�WKH�FRQFOXVLRQV�LW�KDV�UHDFKHG�DERYH��WKH�&RXUW�ILQGV�WKDW�WKH�QRWLILFDWLRQ�RI�WHUPLQDWLRQ�E\�+XQJDU\�RI����0D\�
�����GLG�QRW�KDYH�WKH�OHJDO�HIIHFW�RI�WHUPLQDWLQJ�WKH������7UHDW\�DQG�UHODWHG�LQVWUXPHQWV���

'LVVROXWLRQ�RI�&]HFKRVORYDNLD��SDUDV������������

7KH�&RXUW�WKHQ�WXUQV�WR�WKH�TXHVWLRQ�ZKHWKHU�6ORYDNLD�EHFDPH�D�SDUW\�WR�WKH������7UHDW\�DV�VXFFHVVRU�WR�&]HFKRVORYDNLD��$V�
DQ�DOWHUQDWLYH�DUJXPHQW��+XQJDU\�FRQWHQGHG�WKDW��HYHQ�LI�WKH�7UHDW\�VXUYLYHG�WKH�QRWLILFDWLRQ�RI�WHUPLQDWLRQ��LQ�DQ\�HYHQW�LW�
FHDVHG�WR�EH�LQ�IRUFH�DV�D�WUHDW\�RQ����'HFHPEHU�������DV�D�UHVXOW�RI�WKH��GLVDSSHDUDQFH�RI�RQH�RI�WKH�SDUWLHV��2Q�WKDW�GDWH�
&]HFKRVORYDNLD�FHDVHG�WR�H[LVW�DV�D�OHJDO�HQWLW\��DQG�RQ���-DQXDU\������WKH�&]HFK�5HSXEOLF�DQG�WKH�6ORYDN�5HSXEOLF�FDPH�
LQWR�H[LVWHQFH���

7KH�&RXUW�GRHV�QRW�ILQG�LW�QHFHVVDU\�IRU�WKH�SXUSRVHV�RI�WKH�SUHVHQW�FDVH�WR�HQWHU�LQWR�D�GLVFXVVLRQ�RI�ZKHWKHU�RU�QRW�$UWLFOH�
���RI�WKH������9LHQQD�&RQYHQWLRQ�RQ�6XFFHVVLRQ�RI�6WDWHV�LQ�UHVSHFW�RI�WUHDWLHV��LQ�ZKLFK�D�UXOH�RI�DXWRPDWLF�VXFFHVVLRQ�WR�
DOO�WUHDWLHV�LV�SURYLGHG�IRU��UHIOHFWV�WKH�VWDWH�RI�FXVWRPDU\�LQWHUQDWLRQDO�ODZ��0RUH�UHOHYDQW�WR�LWV�SUHVHQW�DQDO\VLV�LV�WKH�
SDUWLFXODU�QDWXUH�DQG�FKDUDFWHU�RI�WKH������7UHDW\��$Q�H[DPLQDWLRQ�RI�WKLV�7UHDW\�FRQILUPV�WKDW��DVLGH�IURP�LWV�XQGRXEWHG�
QDWXUH�DV�D�MRLQW�LQYHVWPHQW��LWV�PDMRU�HOHPHQWV�ZHUH�WKH�SURSRVHG�FRQVWUXFWLRQ�DQG�MRLQW�RSHUDWLRQ�RI�D�ODUJH��LQWHJUDWHG�DQG�
LQGLYLVLEOH�FRPSOH[�RI�VWUXFWXUHV�DQG�LQVWDOODWLRQV�RQ�VSHFLILF�SDUWV�RI�WKH�UHVSHFWLYH�WHUULWRULHV�RI�+XQJDU\�DQG�
&]HFKRVORYDNLD�DORQJ�WKH�'DQXEH��7KH�7UHDW\�DOVR�HVWDEOLVKHG�WKH�QDYLJDWLRQDO�UpJLPH�IRU�DQ�LPSRUWDQW�VHFWRU�RI�DQ�
LQWHUQDWLRQDO�ZDWHUZD\��LQ�SDUWLFXODU�WKH�UHORFDWLRQ�RI�WKH�PDLQ�LQWHUQDWLRQDO�VKLSSLQJ�ODQH�WR�WKH�E\SDVV�FDQDO��,Q�VR�GRLQJ��LW�
LQHVFDSDEO\�FUHDWHG�D�VLWXDWLRQ�LQ�ZKLFK�WKH�LQWHUHVWV�RI�RWKHU�XVHUV�RI�WKH�'DQXEH�ZHUH�DIIHFWHG��)XUWKHUPRUH��WKH�LQWHUHVWV�RI�
WKLUG�6WDWHV�ZHUH�H[SUHVVO\�DFNQRZOHGJHG�LQ�$UWLFOH�����ZKHUHE\�WKH�SDUWLHV�XQGHUWRRN�WR�HQVXUH��XQLQWHUUXSWHG�DQG�VDIH�
QDYLJDWLRQ�RQ�WKH�LQWHUQDWLRQDO�IDLUZD\��LQ�DFFRUGDQFH�ZLWK�WKHLU�REOLJDWLRQV�XQGHU�WKH�&RQYHQWLRQ�RI����$XJXVW������
FRQFHUQLQJ�WKH�5pJLPH�RI�1DYLJDWLRQ�RQ�WKH�'DQXEH���

7KH�&RXUW�WKHQ�UHIHUV�WR�$UWLFOH����RI�WKH������9LHQQD�&RQYHQWLRQ�RQ�6XFFHVVLRQ�RI�6WDWHV�LQ�UHVSHFW�RI�7UHDWLHV��ZKLFK�
UHIOHFWV�WKH�SULQFLSOH�WKDW�WUHDWLHV�RI�D�WHUULWRULDO�FKDUDFWHU�KDYH�EHHQ�UHJDUGHG�ERWK�LQ�WUDGLWLRQDO�GRFWULQH�DQG�LQ�PRGHUQ�
RSLQLRQ�DV�XQDIIHFWHG�E\�D�VXFFHVVLRQ�RI�6WDWHV��7KH�&RXUW�FRQVLGHUV�WKDW�$UWLFOH����UHIOHFWV�D�UXOH�RI�FXVWRPDU\�LQWHUQDWLRQDO�
ODZ��DQG�QRWHV�WKDW�QHLWKHU�RI�WKH�3DUWLHV�GLVSXWHG�WKLV��,W�FRQFOXGHV�WKDW�WKH�FRQWHQW�RI�WKH������7UHDW\�LQGLFDWHV�WKDW�LW�PXVW�
EH�UHJDUGHG�DV�HVWDEOLVKLQJ�D�WHUULWRULDO�UpJLPH�ZLWKLQ�WKH�PHDQLQJ�RI�$UWLFOH����RI������9LHQQD�&RQYHQWLRQ��,W�FUHDWHG�ULJKWV�
DQG�REOLJDWLRQV��DWWDFKLQJ�WR��WKH�SDUWV�RI�WKH�'DQXEH�WR�ZKLFK�LW�UHODWHV��WKXV�WKH�7UHDW\�LWVHOI�FRXOG�QRW�EH�DIIHFWHG�E\�D�
VXFFHVVLRQ�RI�6WDWHV��7KH�&RXUW�WKHUHIRUH�FRQFOXGHV�WKDW�WKH������7UHDW\�EHFDPH�ELQGLQJ�XSRQ�6ORYDNLD�RQ���-DQXDU\��������

/HJDO�FRQVHTXHQFHV�RI�WKH�-XGJPHQW��SDUDV������������

7KH�&RXUW�REVHUYHV�WKDW�WKH�SDUW�RI�LWV�-XGJPHQW�ZKLFK�DQVZHUV�WKH�TXHVWLRQV�LQ�$UWLFOH����SDUDJUDSK����RI�WKH�6SHFLDO�
$JUHHPHQW�KDV�D�GHFODUDWRU\�FKDUDFWHU��,W�GHDOV�ZLWK�WKH�SDVW�FRQGXFW�RI�WKH�3DUWLHV�DQG�GHWHUPLQHV�WKH�ODZIXOQHVV�RU�
XQODZIXOQHVV�RI�WKDW�FRQGXFW�EHWZHHQ������DQG������DV�ZHOO�DV�LWV�HIIHFWV�RQ�WKH�H[LVWHQFH�RI�WKH�7UHDW\��1RZ�WKH�&RXUW�KDV��



RQ�WKH�EDVLV�RI�WKH�IRUHJRLQJ�ILQGLQJV��WR�GHWHUPLQH�ZKDW�WKH�IXWXUH�FRQGXFW�RI�WKH�3DUWLHV�VKRXOG�EH��7KLV�SDUW�RI�WKH�
-XGJPHQW�LV�SUHVFULSWLYH�UDWKHU�WKDQ�GHFODUDWRU\�EHFDXVH�LW�GHWHUPLQHV�ZKDW�WKH�ULJKWV�DQG�REOLJDWLRQV�RI�WKH�3DUWLHV�DUH��7KH�
3DUWLHV�ZLOO�KDYH�WR�VHHN�DJUHHPHQW�RQ�WKH�PRGDOLWLHV�RI�WKH�H[HFXWLRQ�RI�WKH�-XGJPHQW�LQ�WKH�OLJKW�RI�WKLV�GHWHUPLQDWLRQ��DV�
WKH\�DJUHHG�WR�GR�LQ�$UWLFOH���RI�WKH�6SHFLDO�$JUHHPHQW���

,Q�WKLV�UHJDUG�LW�LV�RI�FDUGLQDO�LPSRUWDQFH�WKDW�WKH�&RXUW�KDV�IRXQG�WKDW�WKH������7UHDW\�LV�VWLOO�LQ�IRUFH�DQG�FRQVHTXHQWO\�
JRYHUQV�WKH�UHODWLRQVKLS�EHWZHHQ�WKH�3DUWLHV��7KDW�UHODWLRQVKLS�LV�DOVR�GHWHUPLQHG�E\�WKH�UXOHV�RI�RWKHU�UHOHYDQW�FRQYHQWLRQV�WR�
ZKLFK�WKH�WZR�6WDWHV�DUH�SDUW\��E\�WKH�UXOHV�RI�JHQHUDO�LQWHUQDWLRQDO�ODZ�DQG��LQ�WKLV�SDUWLFXODU�FDVH��E\�WKH�UXOHV�RI�6WDWH�
UHVSRQVLELOLW\��EXW�LW�LV�JRYHUQHG��DERYH�DOO��E\�WKH�DSSOLFDEOH�UXOHV�RI�WKH������7UHDW\�DV�D�OH[�VSHFLDOLV��7KH�&RXUW�REVHUYHV�
WKDW�LW�FDQQRW��KRZHYHU��GLVUHJDUG�WKH�IDFW�WKDW�WKH�7UHDW\�KDV�QRW�EHHQ�IXOO\�LPSOHPHQWHG�E\�HLWKHU�SDUW\�IRU�\HDUV��DQG�LQGHHG�
WKDW�WKHLU�DFWV�RI�FRPPLVVLRQ�DQG�RPLVVLRQ�KDYH�FRQWULEXWHG�WR�FUHDWLQJ�WKH�IDFWXDO�VLWXDWLRQ�WKDW�QRZ�H[LVWV��1RU�FDQ�LW�
RYHUORRN�WKDW�IDFWXDO�VLWXDWLRQ�²�RU�WKH�SUDFWLFDO�SRVVLELOLWLHV�DQG�LPSRVVLELOLWLHV�WR�ZKLFK�LW�JLYHV�ULVH�²�ZKHQ�GHFLGLQJ�RQ�
WKH�OHJDO�UHTXLUHPHQWV�IRU�WKH�IXWXUH�FRQGXFW�RI�WKH�3DUWLHV��:KDW�LV�HVVHQWLDO��WKHUHIRUH��LV�WKDW�WKH�IDFWXDO�VLWXDWLRQ�DV�LW�KDV�
GHYHORSHG�VLQFH������VKDOO�EH�SODFHG�ZLWKLQ�WKH�FRQWH[W�RI�WKH�SUHVHUYHG�DQG�GHYHORSLQJ�WUHDW\�UHODWLRQVKLS��LQ�RUGHU�WR�
DFKLHYH�LWV�REMHFW�DQG�SXUSRVH�LQ�VR�IDU�DV�WKDW�LV�IHDVLEOH��)RU�LW�LV�RQO\�WKHQ�WKDW�WKH�LUUHJXODU�VWDWH�RI�DIIDLUV�ZKLFK�H[LVWV�DV�
WKH�UHVXOW�RI�WKH�IDLOXUH�RI�ERWK�3DUWLHV�WR�FRPSO\�ZLWK�WKHLU�WUHDW\�REOLJDWLRQV�FDQ�EH�UHPHGLHG���

7KH�&RXUW�SRLQWV�RXW�WKDW�WKH������7UHDW\�LV�QRW�RQO\�D�MRLQW�LQYHVWPHQW�SURMHFW�IRU�WKH�SURGXFWLRQ�RI�HQHUJ\��EXW�LW�ZDV�
GHVLJQHG�WR�VHUYH�RWKHU�REMHFWLYHV�DV�ZHOO��WKH�LPSURYHPHQW�RI�WKH�QDYLJDELOLW\�RI�WKH�'DQXEH��IORRG�FRQWURO�DQG�UHJXODWLRQ�RI�
LFH�GLVFKDUJH��DQG�WKH�SURWHFWLRQ�RI�WKH�QDWXUDO�HQYLURQPHQW��,Q�RUGHU�WR�DFKLHYH�WKHVH�REMHFWLYHV�WKH�SDUWLHV�DFFHSWHG�
REOLJDWLRQV�RI�FRQGXFW��REOLJDWLRQV�RI�SHUIRUPDQFH��DQG�REOLJDWLRQV�RI�UHVXOW��7KH�&RXUW�LV�RI�WKH�RSLQLRQ�WKDW�WKH�3DUWLHV�DUH�
XQGHU�D�OHJDO�REOLJDWLRQ��GXULQJ�WKH�QHJRWLDWLRQV�WR�EH�KHOG�E\�YLUWXH�RI�$UWLFOH���RI�WKH�6SHFLDO�$JUHHPHQW��WR�FRQVLGHU��
ZLWKLQ�WKH�FRQWH[W�RI�WKH������7UHDW\��LQ�ZKDW�ZD\�WKH�PXOWLSOH�REMHFWLYHV�RI�WKH�7UHDW\�FDQ�EHVW�EH�VHUYHG��NHHSLQJ�LQ�PLQG�
WKDW�DOO�RI�WKHP�VKRXOG�EH�IXOILOOHG���

,W�LV�FOHDU�WKDW�WKH�3URMHFW
V�LPSDFW�XSRQ��DQG�LWV�LPSOLFDWLRQV�IRU��WKH�HQYLURQPHQW�DUH�RI�QHFHVVLW\�D�NH\�LVVXH��,Q�RUGHU�WR�
HYDOXDWH�WKH�HQYLURQPHQWDO�ULVNV��FXUUHQW�VWDQGDUGV�PXVW�EH�WDNHQ�LQWR�FRQVLGHUDWLRQ��7KLV�LV�QRW�RQO\�DOORZHG�E\�WKH�ZRUGLQJ�
RI�$UWLFOHV����DQG�����EXW�HYHQ�SUHVFULEHG��WR�WKH�H[WHQW�WKDW�WKHVH�DUWLFOHV�LPSRVH�D�FRQWLQXLQJ�²�DQG�WKXV�QHFHVVDULO\�
HYROYLQJ�²�REOLJDWLRQ�RQ�WKH�SDUWLHV�WR�PDLQWDLQ�WKH�TXDOLW\�RI�WKH�ZDWHU�RI�WKH�'DQXEH�DQG�WR�SURWHFW�QDWXUH��7KH�&RXUW�LV�
PLQGIXO�WKDW��LQ�WKH�ILHOG�RI�HQYLURQPHQWDO�SURWHFWLRQ��YLJLODQFH�DQG�SUHYHQWLRQ�DUH�UHTXLUHG�RQ�DFFRXQW�RI�WKH�RIWHQ�
LUUHYHUVLEOH�FKDUDFWHU�RI�GDPDJH�WR�WKH�HQYLURQPHQW�DQG�RI�WKH�OLPLWDWLRQV�LQKHUHQW�LQ�WKH�YHU\�PHFKDQLVP�RI�UHSDUDWLRQ�RI�
WKLV�W\SH�RI�GDPDJH��1HZ�QRUPV�DQG�VWDQGDUGV�KDYH�EHHQ�GHYHORSHG��VHW�IRUWK�LQ�D�JUHDW�QXPEHU�RI�LQVWUXPHQWV�GXULQJ�WKH�
ODVW�WZR�GHFDGHV��6XFK�QHZ�QRUPV�KDYH�WR�EH�WDNHQ�LQWR�FRQVLGHUDWLRQ��DQG�VXFK�QHZ�VWDQGDUGV�JLYHQ�SURSHU�ZHLJKW��QRW�RQO\�
ZKHQ�6WDWHV�FRQWHPSODWH�QHZ�DFWLYLWLHV�EXW�DOVR�ZKHQ�FRQWLQXLQJ�ZLWK�DFWLYLWLHV�EHJXQ�LQ�WKH�SDVW��)RU�WKH�SXUSRVHV�RI�WKH�
SUHVHQW�FDVH��WKLV�PHDQV�WKDW�WKH�3DUWLHV�WRJHWKHU�VKRXOG�ORRN�DIUHVK�DW�WKH�HIIHFWV�RQ�WKH�HQYLURQPHQW�RI�WKH�RSHUDWLRQ�RI�WKH�
*DEFtNRYR�SRZHU�SODQW��,Q�SDUWLFXODU�WKH\�PXVW�ILQG�D�VDWLVIDFWRU\�VROXWLRQ�IRU�WKH�YROXPH�RI�ZDWHU�WR�EH�UHOHDVHG�LQWR�WKH�ROG�
EHG�RI�WKH�'DQXEH�DQG�LQWR�WKH�VLGH�DUPV�RQ�ERWK�VLGHV�RI�WKH�ULYHU���

:KDW�LV�UHTXLUHG�LQ�WKH�SUHVHQW�FDVH�E\�WKH�UXOH�SDFWD�VXQW�VHUYDQGD��DV�UHIOHFWHG�LQ�$UWLFOH����RI�WKH�9LHQQD�&RQYHQWLRQ�RI�
�����RQ�WKH�/DZ�RI�7UHDWLHV��LV�WKDW�WKH�3DUWLHV�ILQG�DQ�DJUHHG�VROXWLRQ�ZLWKLQ�WKH�FR�RSHUDWLYH�FRQWH[W�RI�WKH�7UHDW\��$UWLFOH�
���FRPELQHV�WZR�HOHPHQWV��ZKLFK�DUH�RI�HTXDO�LPSRUWDQFH��,W�SURYLGHV�WKDW��(YHU\�WUHDW\�LQ�IRUFH�LV�ELQGLQJ�XSRQ�WKH�SDUWLHV�
WR�LW�DQG�PXVW�EH�SHUIRUPHG�E\�WKHP�LQ�JRRG�IDLWK���7KLV�ODWWHU�HOHPHQW��LQ�WKH�&RXUW
V�YLHZ��LPSOLHV�WKDW��LQ�WKLV�FDVH��LW�LV�WKH�
SXUSRVH�RI�WKH�7UHDW\��DQG�WKH�LQWHQWLRQV�RI�WKH�SDUWLHV�LQ�FRQFOXGLQJ�LW��ZKLFK�VKRXOG�SUHYDLO�RYHU�LWV�OLWHUDO�DSSOLFDWLRQ��7KH�
SULQFLSOH�RI�JRRG�IDLWK�REOLJHV�WKH�3DUWLHV�WR�DSSO\�LW�LQ�D�UHDVRQDEOH�ZD\�DQG�LQ�VXFK�D�PDQQHU�WKDW�LWV�SXUSRVH�FDQ�EH�
UHDOL]HG���

7KH������7UHDW\�QRW�RQO\�FRQWDLQV�D�MRLQW�LQYHVWPHQW�SURJUDPPH��LW�DOVR�HVWDEOLVKHV�D�UpJLPH��$FFRUGLQJ�WR�WKH�7UHDW\��WKH�
PDLQ�VWUXFWXUHV�RI�WKH�6\VWHP�RI�/RFNV�DUH�WKH�MRLQW�SURSHUW\�RI�WKH�3DUWLHV��WKHLU�RSHUDWLRQ�ZLOO�WDNH�WKH�IRUP�RI�D�FR�
RUGLQDWHG�VLQJOH�XQLW��DQG�WKH�EHQHILWV�RI�WKH�SURMHFW�VKDOO�EH�HTXDOO\�VKDUHG��6LQFH�WKH�&RXUW�KDV�IRXQG�WKDW�WKH�7UHDW\�LV�VWLOO�
LQ�IRUFH�DQG�WKDW��XQGHU�LWV�WHUPV��WKH�MRLQW�UpJLPH�LV�D�EDVLF�HOHPHQW��LW�FRQVLGHUV�WKDW��XQOHVV�WKH�3DUWLHV�DJUHH�RWKHUZLVH��VXFK�
D�UpJLPH�VKRXOG�EH�UHVWRUHG��7KH�&RXUW�LV�RI�WKH�RSLQLRQ�WKDW�WKH�ZRUNV�DW�&XQRYR�VKRXOG�EHFRPH�D�MRLQWO\�RSHUDWHG�XQLW�
ZLWKLQ�WKH�PHDQLQJ�RI�$UWLFOH�����SDUDJUDSK����LQ�YLHZ�RI�WKHLU�SLYRWDO�UROH�LQ�WKH�RSHUDWLRQ�RI�ZKDW�UHPDLQV�RI�WKH�3URMHFW�DQG�
IRU�WKH�ZDWHU�PDQDJHPHQW�UpJLPH��7KH�GDP�DW�&XQRYR�KDV�WDNHQ�RYHU�WKH�UROH�ZKLFK�ZDV�RULJLQDOO\�GHVWLQHG�IRU�WKH�ZRUNV�DW�
'XQDNLOLWL��DQG�WKHUHIRUH�VKRXOG�KDYH�D�VLPLODU�VWDWXV��7KH�&RXUW�DOVR�FRQFOXGHV�WKDW�9DULDQW�&��ZKLFK�LW�FRQVLGHUV�RSHUDWHV�LQ�
D�PDQQHU�LQFRPSDWLEOH�ZLWK�WKH�7UHDW\��VKRXOG�EH�PDGH�WR�FRQIRUP�WR�LW��,W�REVHUYHV�WKDW�UH�HVWDEOLVKPHQW�RI�WKH�MRLQW�UpJLPH�
ZLOO�DOVR�UHIOHFW�LQ�DQ�RSWLPDO�ZD\�WKH�FRQFHSW�RI�FRPPRQ�XWLOL]DWLRQ�RI�VKDUHG�ZDWHU�UHVRXUFHV�IRU�WKH�DFKLHYHPHQW�RI�WKH�
VHYHUDO�REMHFWLYHV�PHQWLRQHG�LQ�WKH�7UHDW\���

+DYLQJ�WKXV�IDU�LQGLFDWHG�ZKDW�LQ�LWV�YLHZ�VKRXOG�EH�WKH�HIIHFWV�RI�LWV�ILQGLQJ�WKDW�WKH������7UHDW\�LV�VWLOO�LQ�IRUFH��WKH�&RXUW�
WXUQV�WR�WKH�OHJDO�FRQVHTXHQFHV�RI�WKH�LQWHUQDWLRQDOO\�ZURQJIXO�DFWV�FRPPLWWHG�E\�WKH�3DUWLHV��DV�LW�KDG�DOVR�EHHQ�DVNHG�E\�
ERWK�3DUWLHV�WR�GHWHUPLQH�WKH�FRQVHTXHQFHV�RI�WKH�-XGJPHQW�DV�WKH\�EHDU�XSRQ�SD\PHQW�RI�GDPDJHV���

7KH�&RXUW�KDV�QRW�EHHQ�DVNHG�DW�WKLV�VWDJH�WR�GHWHUPLQH�WKH�TXDQWXP�RI�GDPDJHV�GXH��EXW�WR�LQGLFDWH�RQ�ZKDW�EDVLV�WKH\�
VKRXOG�EH�SDLG��%RWK�3DUWLHV�FODLPHG�WR�KDYH�VXIIHUHG�FRQVLGHUDEOH�ILQDQFLDO�ORVVHV�DQG�ERWK�FODLP�SHFXQLDU\�FRPSHQVDWLRQ�
IRU�WKHP���



,Q�WKH�-XGJPHQW��WKH�&RXUW�KDV�FRQFOXGHG�WKDW�ERWK�3DUWLHV�FRPPLWWHG�LQWHUQDWLRQDOO\�ZURQJIXO�DFWV��DQG�LW�KDV�QRWHG�WKDW�
WKRVH�DFWV�JDYH�ULVH�WR�WKH�GDPDJH�VXVWDLQHG�E\�WKH�3DUWLHV��FRQVHTXHQWO\��+XQJDU\�DQG�6ORYDNLD�DUH�ERWK�XQGHU�DQ�REOLJDWLRQ�
WR�SD\�FRPSHQVDWLRQ�DQG�DUH�ERWK�HQWLWOHG�WR�REWDLQ�FRPSHQVDWLRQ��7KH�&RXUW�REVHUYHV��KRZHYHU��WKDW�JLYHQ�WKH�IDFW��WKDW�
WKHUH�KDYH�EHHQ�LQWHUVHFWLQJ�ZURQJV�E\�ERWK�3DUWLHV��WKH�LVVXH�RI�FRPSHQVDWLRQ�FRXOG�VDWLVIDFWRULO\�EH�UHVROYHG�LQ�WKH�
IUDPHZRUN�RI�DQ�RYHUDOO�VHWWOHPHQW�LI�HDFK�RI�WKH�3DUWLHV�ZHUH�WR�UHQRXQFH�RU�FDQFHO�DOO�ILQDQFLDO�FODLPV�DQG�FRXQWHU�FODLPV��
$W�WKH�VDPH�WLPH��WKH�&RXUW�ZLVKHV�WR�SRLQW�RXW�WKDW�WKH�VHWWOHPHQW�RI�DFFRXQWV�IRU�WKH�FRQVWUXFWLRQ�RI�WKH�ZRUNV�LV�GLIIHUHQW�
IURP�WKH�LVVXH�RI�FRPSHQVDWLRQ��DQG�PXVW�EH�UHVROYHG�LQ�DFFRUGDQFH�ZLWK�WKH������7UHDW\�DQG�UHODWHG�LQVWUXPHQWV��,I�
+XQJDU\�LV�WR�VKDUH�LQ�WKH�RSHUDWLRQ�DQG�EHQHILWV�RI�WKH�&XQRYR�FRPSOH[��LW�PXVW�SD\�D�SURSRUWLRQDWH�VKDUH�RI�WKH�EXLOGLQJ�
DQG�UXQQLQJ�FRVWV���

7KH�RSHUDWLYH�SDUDJUDSKV�UHDGV�DV�IROORZV���

������)RU�WKHVH�UHDVRQV���

7+(�&2857���

����+DYLQJ�UHJDUG�WR�$UWLFOH����SDUDJUDSK����RI�WKH�6SHFLDO�$JUHHPHQW���

$��)LQGV��E\�IRXUWHHQ�YRWHV�WR�RQH��WKDW�+XQJDU\�ZDV�QRW�HQWLWOHG�WR�VXVSHQG�DQG�VXEVHTXHQWO\�DEDQGRQ��
LQ�������WKH�ZRUNV�RQ�WKH�1DJ\PDURV�3URMHFW�DQG�RQ�WKH�SDUW�RI�WKH�*DEFtNRYR�3URMHFW�IRU�ZKLFK�WKH�
7UHDW\�RI����6HSWHPEHU������DQG�UHODWHG�LQVWUXPHQWV�DWWULEXWHG�UHVSRQVLELOLW\�WR�LW���

,1�)$9285��3UHVLGHQW�6FKZHEHO��9LFH�3UHVLGHQW�:HHUDPDQWU\��-XGJHV�2GD��
%HGMDRXL��*XLOODXPH��5DQMHYD��6KL��)OHLVFKKDXHU��.RURPD��9HUHVKFKHWLQ��3DUUD�
$UDQJXUHQ��.RRLMPDQV��5H]HN��-XGJH�DG�KRF�6NXELV]HZVNL���

$*$,167��-XGJH�+HUF]HJK���

%��)LQGV��E\�QLQH�YRWHV�WR�VL[��WKDW�&]HFKRVORYDNLD�ZDV�HQWLWOHG�WR�SURFHHG��LQ�1RYHPEHU�������WR�WKH�
�SURYLVLRQDO�VROXWLRQ��DV�GHVFULEHG�LQ�WKH�WHUPV�RI�WKH�6SHFLDO�$JUHHPHQW���

,1�)$9285��9LFH�3UHVLGHQW�:HHUDPDQWU\��-XGJHV�2GD��*XLOODXPH��6KL��.RURPD��
9HUHVKFKHWLQ��3DUUD�$UDQJXUHQ��.RRLMPDQV��-XGJH�DG�KRF�6NXELV]HZVNL���

$*$,167��3UHVLGHQW�6FKZHEHO��-XGJHV�%HGMDRXL��5DQMHYD��+HUF]HJK��)OHLVFKKDXHU��
5H]HN���

&��)LQGV��E\�WHQ�YRWHV�WR�ILYH��WKDW�&]HFKRVORYDNLD�ZDV�QRW�HQWLWOHG�WR�SXW�LQWR�RSHUDWLRQ��IURP�2FWREHU�
������WKLV��SURYLVLRQDO�VROXWLRQ����

,1�)$9285��3UHVLGHQW�6FKZHEHO��9LFH�3UHVLGHQW�:HHUDPDQWU\��-XGJHV�%HGMDRXL��
*XLOODXPH��5DQMHYD��+HUF]HJK��6KL��)OHLVFKKDXHU��.RRLMPDQV��5H]HN���

$*$,167��-XGJHV�2GD��.RURPD��9HUHVKFKHWLQ��3DUUD�$UDQJXUHQ��-XGJH�DG�KRF�
6NXELV]HZVNL���

'��)LQGV��E\�HOHYHQ�YRWHV�WR�IRXU��WKDW�WKH�QRWLILFDWLRQ��RQ����0D\�������RI�WKH�WHUPLQDWLRQ�RI�WKH�7UHDW\�
RI����6HSWHPEHU������DQG�UHODWHG�LQVWUXPHQWV�E\�+XQJDU\�GLG�QRW�KDYH�WKH�OHJDO�HIIHFW�RI�WHUPLQDWLQJ�
WKHP���

,1�)$9285��9LFH�3UHVLGHQW�:HHUDPDQWU\��-XGJHV�2GD��%HGMDRXL��*XLOODXPH��
5DQMHYD��6KL��.RURPD��9HUHVKFKHWLQ��3DUUD�$UDQJXUHQ��.RRLMPDQV��-XGJH�DG�KRF�
6NXELV]HZVNL���

$*$,167��3UHVLGHQW�6FKZHEHO��-XGJHV�+HUF]HJK��)OHLVFKKDXHU��5H]HN���

����+DYLQJ�UHJDUG�WR�$UWLFOH����SDUDJUDSK����DQG�$UWLFOH���RI�WKH�6SHFLDO�$JUHHPHQW���

$��)LQGV��E\�WZHOYH�YRWHV�WR�WKUHH��WKDW�6ORYDNLD��DV�VXFFHVVRU�WR�&]HFKRVORYDNLD��EHFDPH�D�SDUW\�WR�WKH�
7UHDW\�RI����6HSWHPEHU������DV�IURP���-DQXDU\��������



,1�)$9285��3UHVLGHQW�6FKZHEHO��9LFH�3UHVLGHQW�:HHUDPDQWU\��-XGJHV�2GD��
%HGMDRXL��*XLOODXPH��5DQMHYD��6KL��.RURPD��9HUHVKFKHWLQ��3DUUD�$UDQJXUHQ��
.RRLMPDQV��-XGJH�DG�KRF�6NXELV]HZVNL���

$*$,167��-XGJHV�+HUF]HJK��)OHLVFKKDXHU��5H]HN���

%��)LQGV��E\�WKLUWHHQ�YRWHV�WR�WZR��WKDW�+XQJDU\�DQG�6ORYDNLD�PXVW�QHJRWLDWH�LQ�JRRG�IDLWK�LQ�WKH�OLJKW�RI�
WKH�SUHYDLOLQJ�VLWXDWLRQ��DQG�PXVW�WDNH�DOO�QHFHVVDU\�PHDVXUHV�WR�HQVXUH�WKH�DFKLHYHPHQW�RI�WKH�REMHFWLYHV�
RI�WKH�7UHDW\�RI����6HSWHPEHU�������LQ�DFFRUGDQFH�ZLWK�VXFK�PRGDOLWLHV�DV�WKH\�PD\�DJUHH�XSRQ���

,1�)$9285��3UHVLGHQW�6FKZHEHO��9LFH�3UHVLGHQW�:HHUDPDQWU\��-XGJHV�2GD��
%HGMDRXL��*XLOODXPH��5DQMHYD��6KL��.RURPD��9HUHVKFKHWLQ��3DUUD�$UDQJXUHQ��
.RRLMPDQV��5H]HN��-XGJH�DG�KRF�6NXELV]HZVNL���

$*$,167��-XGJHV�+HUF]HJK��)OHLVFKKDXHU���

&��)LQGV��E\�WKLUWHHQ�YRWHV�WR�WZR��WKDW��XQOHVV�WKH�3DUWLHV�RWKHUZLVH�DJUHH��D�MRLQW�RSHUDWLRQDO�UpJLPH�PXVW�
EH�HVWDEOLVKHG�LQ�DFFRUGDQFH�ZLWK�WKH�7UHDW\�RI����6HSWHPEHU��������

,1�)$9285��3UHVLGHQW�6FKZHEHO��9LFH�3UHVLGHQW�:HHUDPDQWU\��-XGJHV�2GD��
%HGMDRXL��*XLOODXPH��5DQMHYD��6KL��.RURPD��9HUHVKFKHWLQ��3DUUD�$UDQJXUHQ��
.RRLMPDQV��5H]HN��-XGJH�DG�KRF�6NXELV]HZVNL���

$*$,167��-XGJHV�+HUF]HJK��)OHLVFKKDXHU���

'��)LQGV��E\�WZHOYH�YRWHV�WR�WKUHH��WKDW��XQOHVV�WKH�3DUWLHV�RWKHUZLVH�DJUHH��+XQJDU\�VKDOO�FRPSHQVDWH�
6ORYDNLD�IRU�WKH�GDPDJH�VXVWDLQHG�E\�&]HFKRVORYDNLD�DQG�E\�6ORYDNLD�RQ�DFFRXQW�RI�WKH�VXVSHQVLRQ�DQG�
DEDQGRQPHQW�E\�+XQJDU\�RI�ZRUNV�IRU�ZKLFK�LW�ZDV�UHVSRQVLEOH��DQG�6ORYDNLD�VKDOO�FRPSHQVDWH�+XQJDU\�
IRU�WKH�GDPDJH�LW�KDV�VXVWDLQHG�RQ�DFFRXQW�RI�WKH�SXWWLQJ�LQWR�RSHUDWLRQ�RI�WKH��SURYLVLRQDO�VROXWLRQ��E\�
&]HFKRVORYDNLD�DQG�LWV�PDLQWHQDQFH�LQ�VHUYLFH�E\�6ORYDNLD���

,1�)$9285��3UHVLGHQW�6FKZHEHO��9LFH�3UHVLGHQW�:HHUDPDQWU\��-XGJHV�%HGMDRXL��
*XLOODXPH��5DQMHYD��+HUF]HJK��6KL��)OHLVFKKDXHU��3DUUD�$UDQJXUHQ��.RRLMPDQV��
5H]HN��-XGJH�DG�KRF�6NXELV]HZVNL���

$*$,167��-XGJHV�2GD��.RURPD��9HUHVKFKHWLQ���

(��)LQGV��E\�WKLUWHHQ�YRWHV�WR�WZR��WKDW�WKH�VHWWOHPHQW�RI�DFFRXQWV�IRU�WKH�FRQVWUXFWLRQ�DQG�RSHUDWLRQ�RI�WKH�
ZRUNV�PXVW�EH�HIIHFWHG�LQ�DFFRUGDQFH�ZLWK�WKH�UHOHYDQW�SURYLVLRQV�RI�WKH�7UHDW\�RI����6HSWHPEHU������
DQG�UHODWHG�LQVWUXPHQWV��WDNLQJ�GXH�DFFRXQW�RI�VXFK�PHDVXUHV�DV�ZLOO�KDYH�EHHQ�WDNHQ�E\�WKH�3DUWLHV�LQ�
DSSOLFDWLRQ�RI�SRLQWV���%�DQG�&�RI�WKH�SUHVHQW�RSHUDWLYH�SDUDJUDSK���

,1�)$9285��3UHVLGHQW�6FKZHEHO��9LFH�3UHVLGHQW�:HHUDPDQWU\��-XGJHV�2GD��
%HGMDRXL��*XLOODXPH��5DQMHYD��6KL��.RURPD��9HUHVKFKHWLQ��3DUUD�$UDQJXUHQ��
.RRLMPDQV��5H]HN��-XGJH�DG�KRF�6NXELV]HZVNL���

$*$,167��-XGJHV�+HUF]HJK��)OHLVFKKDXHU����


�

3UHVLGHQW�6&+:(%(/�DQG�-XGJH�5(=(.�DSSHQG�GHFODUDWLRQV�WR�WKH�-XGJPHQW�RI�WKH�&RXUW���

9LFH�3UHVLGHQW�:((5$0$175<��-XGJHV�%('-$28,�DQG�.2520$�DSSHQG�VHSDUDWH�RSLQLRQV�WR�WKH�-XGJPHQW�RI�WKH�
&RXUW���

-XGJHV�2'$��5$1-(9$��+(5&=(*+��)/(,6&++$8(5��9(5(6+&+(7,1�DQG�3$55$�$5$1*85(1��DQG�-XGJH�
DG�KRF�6.8%,6=(:6.,�DSSHQG�GLVVHQWLQJ�RSLQLRQV�WR�WKH�-XGJPHQW�RI�WKH�&RXUW���

�$�VXPPDU\�RI�WKH�GHFODUDWLRQV�DQG�RI�WKH�RSLQLRQV�LV�DWWDFKHG����




�


�
�

7KH�DERYH�VXPPDU\�RI�WKH�-XGJPHQW�KDV�EHHQ�SUHSDUHG�E\�WKH�5HJLVWU\�IRU�WKH�XVH�RI�WKH�3UHVV�DQG�LQ�QR�ZD\�LQYROYHV�WKH�
UHVSRQVLELOLW\�RI�WKH�&RXUW��,W�FDQQRW�EH�TXRWHG�DJDLQVW�WKH�WH[W�RI�WKH�-XGJPHQW��RI�ZKLFK�LW�GRHV�QRW�FRQVWLWXWH�DQ�
LQWHUSUHWDWLRQ���

BBBBBBBBBB�

��

$QQH[�WR�3UHVV�&RPPXQLTXp�1R�������ELV��

'HFODUDWLRQ�RI�3UHVLGHQW�6FKZHEHO��

,�DP�ODUJHO\�LQ�DJUHHPHQW�ZLWK�WKH�&RXUW
V�-XGJPHQW�DQG�DFFRUGLQJO\�,�KDYH�YRWHG�IRU�PRVW�RI�LWV�RSHUDWLYH�SDUDJUDSKV��,�KDYH�
YRWHG�DJDLQVW�RSHUDWLYH�SDUDJUDSK���%�HVVHQWLDOO\�EHFDXVH�,�YLHZ�WKH�FRQVWUXFWLRQ�RI��9DULDQW�&���WKH��SURYLVLRQDO�VROXWLRQ���
DV�LQVHSDUDEOH�IURP�LWV�EHLQJ�SXW�LQWR�RSHUDWLRQ��,�KDYH�YRWHG�DJDLQVW�RSHUDWLYH�SDUDJUDSK���'�HVVHQWLDOO\�EHFDXVH�,�DP�QRW�
SHUVXDGHG�WKDW�+XQJDU\
V�SRVLWLRQ�DV�WKH�3DUW\�LQLWLDOO\�LQ�EUHDFK�GHSULYHG�LW�RI�D�ULJKW�WR�WHUPLQDWH�WKH�7UHDW\�LQ�UHVSRQVH�WR�
&]HFKRVORYDNLD
V�PDWHULDO�EUHDFK��D�EUHDFK�ZKLFK�LQ�P\�YLHZ��DV�LQGLFDWHG�E\�P\�YRWH�RQ�SDUDJUDSK���%��ZDV�LQ�WUDLQ�ZKHQ�
+XQJDU\�JDYH�QRWLFH�RI�WHUPLQDWLRQ���

$W�WKH�VDPH�WLPH��,�IXOO\�VXSSRUW�WKH�FRQFOXVLRQV�RI�WKH�&RXUW�DV�WR�ZKDW�VKRXOG�EH�WKH�IXWXUH�FRQGXFW�RI�WKH�3DUWLHV�DQG�DV�WR�
GLVSRVLWLRQ�RI�LVVXHV�RI�FRPSHQVDWLRQ���

BBBBBBBBBB�

'HFODUDWLRQ�RI�-XGJH�5H]HN��

-XGJH�5H]HN�FRQVLGHUV�WKDW�WKH������7UHDW\�LV�QR�ORQJHU�LQ�H[LVWHQFH��VLQFH�LW�KDV�EHHQ�DEURJDWHG�E\�WKH�DWWLWXGH�RI�WKH�WZR�
3DUWLHV��)URP�WKDW�FRQFOXVLRQ��KRZHYHU��KH�LQIHUV�FRQVHTXHQFHV�YHU\�VLPLODU�WR�WKRVH�ZKLFK�WKH�PDMRULW\�LQIHUV�IURP�WKH�
FRQWLQXHG�H[LVWHQFH�RI�WKH�WUHDW\��)LUVW��WKHUH�LV�ZKDW�KDV�EHHQ�DFFRPSOLVKHG��DQG�DFFRPSOLVKHG�LQ�JRRG�IDLWK��7KHUH�LV��DOVR�
DQG�DERYH�DOO��WKH�YHU\�SULQFLSOH�RI�JRRG�IDLWK�ZKLFK�PXVW�OHDG�KHUH�WR�WKH�IXOILOPHQW�RI�UHFLSURFDO�GXWLHV�UHPDLQLQJ�IURP�D�
WUHDW\�ZKLFK�KDV�QRW�EHHQ�LPSOHPHQWHG�WKURXJK�WKH�UHFLSURFDO�IDXOW�RI�WKH�WZR�3DUWLHV���

BBBBBBBBBB�

6HSDUDWH�RSLQLRQ�RI�9LFH�3UHVLGHQW�:HHUDPDQWU\��

-XGJH�:HHUDPDQWU\�DJUHHG�ZLWK�WKH�PDMRULW\�RI�WKH�&RXUW�LQ�DOO�WKHLU�FRQFOXVLRQV���

+RZHYHU��LQ�KLV�VHSDUDWH�RSLQLRQ��KH�DGGUHVVHG�WKUHH�TXHVWLRQV�GHDOLQJ�ZLWK�DVSHFWV�RI�HQYLURQPHQWDO�ODZ�²�WKH�SULQFLSOH�RI�
VXVWDLQDEOH�GHYHORSPHQW�LQ�EDODQFLQJ�WKH�FRPSHWLQJ�GHPDQGV�RI�GHYHORSPHQW�DQG�HQYLURQPHQWDO�SURWHFWLRQ��WKH�SULQFLSOH�RI�
FRQWLQXLQJ�HQYLURQPHQWDO�LPSDFW�DVVHVVPHQW��DQG�WKH�TXHVWLRQ�RI�WKH�DSSURSULDWHQHVV�RI�WKH�XVH�RI�DQ�LQWHU�SDUWHV�OHJDO�
SULQFLSOH�VXFK�DV�HVWRSSHO�LQ�WKH�UHVROXWLRQ�RI�LVVXHV�ZLWK�HUJD�RPQHV�LPSOLFDWLRQV�VXFK�DV�D�FODLP�WKDW�HQYLURQPHQWDO�GDPDJH�
LV�LQYROYHG���

2Q�WKH�ILUVW�TXHVWLRQ��KLV�RSLQLRQ�VWDWHV�WKDW�ERWK�WKH�ULJKW�WR�GHYHORSPHQW�DQG�WKH�ULJKW�WR�HQYLURQPHQWDO�SURWHFWLRQ�DUH�
SULQFLSOHV�FXUUHQWO\�IRUPLQJ�SDUW�RI�WKH�FRUSXV�RI�LQWHUQDWLRQDO�ODZ��7KH\�FRXOG�RSHUDWH�LQ�FROOLVLRQ�ZLWK�HDFK�RWKHU�XQOHVV�
WKHUH�ZDV�D�SULQFLSOH�RI�LQWHUQDWLRQDO�ODZ�ZKLFK�LQGLFDWHG�KRZ�WKH\�VKRXOG�EH�UHFRQFLOHG��7KDW�SULQFLSOH�LV�WKH�SULQFLSOH�RI�
VXVWDLQDEOH�GHYHORSPHQW�ZKLFK��DFFRUGLQJ�WR�WKLV�RSLQLRQ��LV�PRUH�WKDQ�D�PRUH�FRQFHSW��EXW�LV�LWVHOI�D�UHFRJQL]HG�SULQFLSOH�RI�
FRQWHPSRUDU\�LQWHUQDWLRQDO�ODZ���

,Q�VHHNLQJ�WR�GHYHORS�WKLV�SULQFLSOH��WKH�&RXUW�VKRXOG�GUDZ�XSRQ�SULRU�KXPDQ�H[SHULHQFH��IRU�KXPDQLW\�KDV�OLYHG�IRU�
PLOOHQQLD�ZLWK�WKH�QHHG�WR�UHFRQFLOH�WKH�SULQFLSOHV�RI�GHYHORSPHQW�DQG�FDUH�IRU�WKH�HQYLURQPHQW��6XVWDLQDEOH�GHYHORSPHQW�LV�
WKHUHIRUH�QRW�D�QHZ�FRQFHSW�DQG��IRU�GHYHORSLQJ�LW�WRGD\��D�ULFK�ERG\�RI�JOREDO�H[SHULHQFH�LV�DYDLODEOH��7KH�RSLQLRQ�H[DPLQHV�
D�QXPEHU�RI�DQFLHQW�LUULJDWLRQ�FLYLOL]DWLRQV�IRU�WKLV�SXUSRVH��7KH�&RXUW��DV�UHSUHVHQWLQJ�WKH�PDLQ�IRUPV�RI�FLYLOL]DWLRQ��QHHGV�
WR�GUDZ�XSRQ�WKH�ZLVGRP�RI�DOO�FXOWXUHV��HVSHFLDOO\�LQ�UHJDUG�WR�DUHDV�RI�LQWHUQDWLRQDO�ODZ�ZKLFK�DUH�SUHVHQWO\�LQ�D�
GHYHORSPHQWDO�SKDVH��$PRQJ�WKH�SULQFLSOHV�WKDW�FDQ�EH�VR�GHULYHG�IURP�WKHVH�FXOWXUHV�DUH�WKH�SULQFLSOHV�RI�WUXVWHHVKLS�RI�
HDUWK�UHVRXUFHV��LQWHUJHQHUDWLRQDO�ULJKWV��SURWHFWLRQ�RI�IORUD�DQG�IDXQD��UHVSHFW�IRU�ODQG��PD[LPL]DWLRQ�RI�WKH�XVH�RI�QDWXUDO�



UHVRXUFHV�ZKLOH�SUHVHUYLQJ�WKHLU�UHJHQHUDWLYH�FDSDFLW\��DQG�WKH�SULQFLSOH�WKDW�GHYHORSPHQW�DQG�HQYLURQPHQWDO�SURWHFWLRQ�
VKRXOG�JR�KDQG�LQ�KDQG���

,Q�KLV�RSLQLRQ��-XGJH�:HHUDPDQWU\�VWUHVVHV�WKH�LPSRUWDQFH�RI�FRQWLQXRXV�HQYLURQPHQWDO�LPSDFW�DVVHVVPHQW�RI�D�SURMHFW�DV�
ORQJ�DV�LW�FRQWLQXHV�LQ�RSHUDWLRQ��7KH�GXW\�RI�HQYLURQPHQWDO�LPSDFW�DVVHVVPHQW�LV�QRW�GLVFKDUJHG�PHUHO\�E\�UHVRUW�WR�VXFK�D�
SURFHGXUH�EHIRUH�WKH�FRPPHQFHPHQW�RI�D�SURMHFW��7KH�VWDQGDUGV�WR�EH�DSSOLHG�LQ�VXFK�FRQWLQXRXV�PRQLWRULQJ�DUH�WKH�
VWDQGDUGV�SUHYDOHQW�DW�WKH�WLPH�RI�DVVHVVPHQW�DQG�QRW�WKRVH�LQ�IRUFH�DW�WKH�FRPPHQFHPHQW�RI�WKH�SURMHFW���

7KH�WKLUG�DVSHFW�RI�HQYLURQPHQWDO�ODZ�UHIHUUHG�WR�LV�WKH�TXHVWLRQ�ZKHWKHU�SULQFLSOHV�RI�HVWRSSHO�ZKLFK�PLJKW�RSHUDWH�EHWZHHQ�
SDUWLHV�DUH�DSSURSULDWH�LQ�PDWWHUV�VXFK�DV�WKRVH�UHODWLQJ�WR�WKH�HQYLURQPHQW��ZKLFK�DUH�RI�FRQFHUQ�QRW�PHUHO\�WR�WKH�WZR�
3DUWLHV��EXW�WR�D�ZLGHU�FLUFOH��4XHVWLRQV�LQYROYLQJ�GXWLHV�RI�DQ�HUJD�RPQHV�QDWXUH�PD\�QRW�DOZD\V�EH�DSSURSULDWHO\�UHVROYHG�
E\�UXOHV�RI�SURFHGXUH�IDVKLRQHG�IRU�LQWHU�SDUWHV�GLVSXWHV��-XGJH�:HHUDPDQWU\�GUDZV�DWWHQWLRQ�WR�WKLV�DVSHFW�DV�RQH�ZKLFK�ZLOO�
QHHG�FDUHIXO�FRQVLGHUDWLRQ���

BBBBBBBBBB�

6HSDUDWH�RSLQLRQ�RI�-XGJH�%HGMDRXL��

-XGJH�%HGMDRXL�FRQVLGHUV�WKDW�WKH�PDMRULW\�RI�WKH�&RXUW�KDV�QRW�VXIILFLHQWO\�FODULILHG�WKH�TXHVWLRQ�RI�DSSOLFDEOH�ODZ�DQG�WKDW�
RI�WKH�QDWXUH�RI�WKH������7UHDW\��2Q�WKH�ILUVW�SRLQW��KH�VWDWHV�WKDW�DQ��HYROXWLRQDU\�LQWHUSUHWDWLRQ��RI�WKH������7UHDW\�FDQ�RQO\�
EH�DSSOLHG�LI�WKH�JHQHUDO�UXOH�RI�LQWHUSUHWDWLRQ�LQ�$UWLFOH����RI�WKH�9LHQQD�&RQYHQWLRQ�RQ�WKH�/DZ�RI�7UHDWLHV�LV�UHVSHFWHG��DQG�
WKDW�WKH��GHILQLWLRQ��RI�D�FRQFHSW�PXVW�QRW�EH�FRQIXVHG�ZLWK�WKH��ODZ��DSSOLFDEOH�WR�WKDW�FRQFHSW��QRU�VKRXOG�WKH�
�LQWHUSUHWDWLRQ��RI�D�WUHDW\�EH�FRQIXVHG�ZLWK�LWV��UHYLVLRQ���-XGJH�%HGMDRXL�UHFRPPHQGV�WKDW�VXEVHTXHQW�ODZ�EH�WDNHQ�LQWR�
DFFRXQW�RQO\�LQ�YHU\�VSHFLDO�VLWXDWLRQV��7KLV�DSSOLHV�LQ�WKH�SUHVHQW�FDVH��,W�LV�WKH�ILUVW�PDMRU�FDVH�EURXJKW�EHIRUH�WKH�&RXUW�LQ�
ZKLFK�WKH�HFRORJLFDO�EDFNJURXQG�LV�VR�VHQVLWLYH�WKDW�LW�KDV�PRYHG�WR�FHQWUH�VWDJH��WKUHDWHQLQJ�WR�GLYHUW�DWWHQWLRQ�IURP�WUHDW\�
ODZ��,QWHUQDWLRQDO�RSLQLRQ�ZRXOG�QRW�KDYH�XQGHUVWRRG�KDG�WKH�&RXUW�GLVUHJDUGHG�WKH�QHZ�ODZ��WKH�DSSOLFDWLRQ�RI�ZKLFK�ZDV�
GHPDQGHG�E\�+XQJDU\��)RUWXQDWHO\��WKH�&RXUW�KDV�EHHQ�DEOH�WR�JUDIW�WKH�QHZ�ODZ�RQ�WR�WKH�VWRFN�RI�$UWLFOHV��������DQG����RI�
WKH������7UHDW\��1RU�ZDV�6ORYDNLD�RSSRVHG�WR�WDNLQJ�WKLV�ODZ�LQWR�FRQVLGHUDWLRQ��+RZHYHU��LQ�DSSO\LQJ�WKH�VR�FDOOHG�
SULQFLSOH�RI�WKH�HYROXWLRQDU\�LQWHUSUHWDWLRQ�RI�D�WUHDW\�LQ�WKH�SUHVHQW�FDVH��WKH�&RXUW�VKRXOG�KDYH�FODULILHG�WKH�LVVXH�PRUH�DQG�
VKRXOG�KDYH�UHFDOOHG�WKDW�WKH�JHQHUDO�UXOH�JRYHUQLQJ�WKH�LQWHUSUHWDWLRQ�RI�D�WUHDW\�UHPDLQV�WKDW�VHW�RXW�LQ�$UWLFOH����RI�WKH������
9LHQQD�&RQYHQWLRQ���

$V�IRU�WKH�QDWXUH�RI�WKH������7UHDW\�DQG�LWV�UHODWHG�LQVWUXPHQWV��LQ�-XGJH�%HGMDRXL
V�YLHZ�WKLV�ZDUUDQWHG�PRUH�DWWHQWLRQ�IURP�
WKH�PDMRULW\�RI�WKH�&RXUW��,W�LV�D�FUXFLDO�TXHVWLRQ��7KH�QDWXUH�RI�WKH�7UHDW\�ODUJHO\�FRQGLWLRQV�WKH�VXFFHVVLRQ�RI�6ORYDNLD�WR�
WKLV�LQVWUXPHQW��ZKLFK�FRQVWLWXWHV�WKH�VXEVWDQFH�RI�WKH�DSSOLFDEOH�ODZ��DQG�ZKLFK�UHPDLQV�LQ�IRUFH�GHVSLWH�LQWHUVHFWLQJ�
YLRODWLRQV�E\�ERWK�3DUWLHV���

7KH������7UHDW\��LQFOXGLQJ�UHODWHG�LQVWUXPHQWV��KDV�WKH�WKUHHIROG�FKDUDFWHULVWLF��

²�RI�EHLQJ�D�WHUULWRULDO�WUHDW\���

²�RI�EHLQJ�D�WUHDW\�WR�ZKLFK�6ORYDNLD�YDOLGO\�VXFFHHGHG��DQG��

²�RI�EHLQJ�D�WUHDW\�ZKLFK�LV�VWLOO�LQ�IRUFH�WR�GD\���

,Q�VXEVWDQFH��-XGJH�%HGMDRXL�GRHV�QRW�VKDUH�WKH�RSLQLRQ�RI�WKH�PDMRULW\�RI�WKH�&RXUW�DV�WR�WKH�OHJDO�FKDUDFWHUL]DWLRQ�RI�
9DULDQW�&��ZKLFK�KH�FRQVLGHUV�WR�EH�DQ�RIIHQFH��WKH�XQODZIXOQHVV�RI�ZKLFK�DIIHFWV�HDFK�RI�WKH�DFWV�RI�WKH�FRQVWUXFWLRQ�RI�WKLV�
YDULDQW��7KH�FRQVWUXFWLRQ�FRXOG�EH�QHLWKHU�LQQRFHQW�QRU�QHXWUDO��LW�ERUH�WKH�VWDPS�RI�WKH�HQG�SXUSRVH�RI�9DULDQW�&��ZKLFK�ZDV�
WKH�GLYHUVLRQ�RI�WKH�ZDWHUV�RI�WKH�ULYHU��,W�LV�WKHUHIRUH�QRW�SRVVLEOH�WR�VHSDUDWH�FRQVWUXFWLRQ�RQ�WKH�RQH�KDQG�DQG�GLYHUVLRQ�RQ�
WKH�RWKHU��9DULDQW�&�DV�D�ZKROH�LV�XQODZIXO���

2Q�D�GLIIHUHQW�VXEMHFW��-XGJH�%HGMDRXL�FRQVLGHUV�WKDW�ERWK�3DUWLHV��+XQJDU\�MXVW�DV�PXFK�DV�6ORYDNLD��KDYH�EUHDFKHG�WKH������
7UHDW\��7KH�VLWXDWLRQ�FUHDWHG�E\�WKHP�LV�FKDUDFWHUL]HG�E\�LQWHUVHFWLQJ�YLRODWLRQV�FRXQWHULQJ�HDFK�RWKHU��+RZHYHU�LW�LV�QRW�HDV\�
WR�GHWHUPLQH�WKH�OLQNV�RI�FDXVH�DQG�HIIHFW�LQ�HDFK�FDVH�ZLWK�FHUWDLQW\��7KH�DFWV�DQG�FRQGXFW�RI�WKH�3DUWLHV�VRPHWLPHV�LQWHUFXW��
$�GHHS�PXWXDO�GLVWUXVW�KDV�XQIRUWXQDWHO\�FKDUDFWHUL]HG�UHODWLRQV�EHWZHHQ�WKH�SDUWLHV�IRU�PDQ\�\HDUV���

2Q�WKH�JURXQG��WKHVH�LQWHUVHFWLQJ�YLRODWLRQV�JDYH�ULVH�WR�D�UHDOLW\�ZKLFK�WKH�PDMRULW\�RI�WKH�&RXUW�GLG�QRW�GHHP�LW�XVHIXO�WR�
FKDUDFWHUL]H��)RU�-XGJH�%HGMDRXL�LW�VHHPHG�QHFHVVDU\�DQG�LPSRUWDQW�WR�QRWH�WKDW�WKHVH�LQWHUVHFWLQJ�YLRODWLRQV�FUHDWHG�WZR�
HIIHFWLYLWpV�ZKLFK�ZLOO�FRQWLQXH�WR�PDUN�WKH�ODQGVFDSH�RI�WKH�UHJLRQ�LQ�TXHVWLRQ���

-XGJH�%HGMDRXL�LQGLFDWHG�WKH�VLJQLILFDQFH�WR�EH�DWWDFKHG�WR�WDNLQJ�DFFRXQW�RI�WKH�HIIHFWLYLWpV��,Q�WKLV�FDVH��WDNLQJ�DFFRXQW�RI�
WKH�HIIHFWLYLWpV�LV�QRW�WDQWDPRXQW�WR�D�QHJDWLRQ�RI�WKH�WLWOH��7KH�WLWOH�GRHV�QRW�GLVDSSHDU��LW�PHUHO\�DGDSWV�DQG�GRHV�VR��



PRUHRYHU��WKURXJK�LQYROYLQJ�WKH�UHVSRQVLELOLW\�RI�WKH�DXWKRUV�RI�WKHVH�HIIHFWLYLWpV��ZKR�ZLOO�EH�OLDEOH�IRU�DOO�WKH�QHFHVVDU\�
FRPSHQVDWLRQ���

7KHVH�HIIHFWLYLWpV��DGDSWHG�DV�WKH\�KDYH�EHHQ�RU�ZLOO�EH�WR�ILW�WKH�PRXOG�RI�D�QHZ�WUHDW\��PD\�KDYH�EUHDFKHG�DQG�H[FHHGHG�WKH�
H[LVWLQJ�ODZ��EXW�WKH�ODZ�UHLQV�WKHP�LQ�DQG�JRYHUQV�WKHP�DJDLQ�LQ�WKUHH�ZD\V���

²WKHVH�HIIHFWLYLWpV�GR�QRW�NLOO�WKH�7UHDW\��ZKLFK�VXUYLYHV�WKHP���

²WKHVH�HIIHFWLYLWpV�GR�QRW�JR�XQSXQLVKHG�DQG�HQWDLO�VDQFWLRQV�DQG�FRPSHQVDWLRQ���

²DQG�DERYH�DOO��WKHVH�HIIHFWLYLWpV�ZLOO�EH��UHFDVW���RU�LQVHUWHG�LQWR�WKH�7UHDW\��ZKRVH�QHZ�FRQWHQW�WR�EH�
QHJRWLDWHG�ZLOO�VHUYH�DV�D�OHJLWLPL]LQJ�WH[W�IRU�WKHP���

-XGJH�%HGMDRXL�ILQDOO\�WXUQV�WR�WKH�QHFHVVLW\�IRU�WKH�3DUWLHV�WR�QHJRWLDWH�DJDLQ�DQG�WR�GR�VR�LQ�JRRG�IDLWK��7KH�UHQHJRWLDWLRQ�
PXVW�EH�VHHQ�DV�D�VWULFW�REOLJDWLRQ��H[DFWO\�OLNH�WKH�JRRG�IDLWK�FRQGXFW�LW�LPSOLHV��7KLV�REOLJDWLRQ�IORZV�QRW�RQO\�IURP�WKH�
7UHDW\�LWVHOI��EXW�DOVR�IURP�JHQHUDO�LQWHUQDWLRQDO�ODZ�DV�LW�KDV�GHYHORSHG�LQ�WKH�VSKHUHV�RI�LQWHUQDWLRQDO�ZDWHUFRXUVHV�DQG�WKH�
HQYLURQPHQW���

BBBBBBBBBB�

6HSDUDWH�RSLQLRQ�RI�-XGJH�.RURPD��

,Q�KLV�VHSDUDWH�RSLQLRQ��-XGJH�.RURPD�VWDWHG�WKDW�KH�VXSSRUWHG�WKH�&RXUW
V�ILQGLQJV�WKDW�+XQJDU\�ZDV�QRW�HQWLWOHG�WR�VXVSHQG�
DQG�VXEVHTXHQWO\�WR�DEDQGRQ�WKH�ZRUNV�RQ�WKH�3URMHFW�IRU�ZKLFK�WKH�7UHDW\�KDG�DWWULEXWHG�UHVSRQVLELOLW\�WR�LW��DQG�WKDW�WKH�
7UHDW\�FRQWLQXHV�WR�EH�LQ�IRUFH��7KHVH�ILQGLQJV��LQ�KLV�YLHZ��ZHUH�QRW�RQO\�LQ�DFFRUGDQFH�ZLWK�WKH�7UHDW\�EXW�ZLWK�WKH�
SULQFLSOH�RI�SDFWD�VXQW�VHUYDQGD��RQH�RI�WKH�IRUHPRVW�SULQFLSOHV�RI�LQWHUQDWLRQDO�ODZ�DQG�LQGHHG�DQ�LQWHJUDO�SDUW�RI�LW��,Q�-XGJH�
.RURPD
V�YLHZ�D�FRQWUDU\�ILQGLQJ�ZRXOG�KDYH�VXJJHVWHG�WKDW�DW�DQ\�WLPH�D�6WDWH�PLJKW�XQLODWHUDOO\�UHSXGLDWH�DQ\�WUHDW\�ZKHQ�
LW�IRXQG�LWV�REOLJDWLRQ�WR�EH�LQFRQYHQLHQW��WKLV��KH�PDLQWDLQHG��ZRXOG�VHULRXVO\�XQGHUPLQH�WKH�SULQFLSOH�RI�SDFWD�VXQW�VHUYDQGD�
DQG�WKH�ZKROH�WUHDW\�UHODWLRQVKLS���

:KLOH�KH�VKDUHV�WKH�&RXUW
V�XQGHUVWDQGLQJ�RI�+XQJDU\
V�FRQFHUQ�DERXW�WKH�HIIHFWV�RI�WKH�3URMHFW�RQ�LWV�QDWXUDO�HQYLURQPHQW��
KH�DJUHHG�WKDW�WKH�PDWHULDO�EHIRUH�WKH�&RXUW�FRXOG�QRW�MXVWLI\�WKH�XQLODWHUDO�UHSXGLDWLRQ�RI�WKH�7UHDW\���

-XGJH�.RURPD��KRZHYHU��GLVDJUHHG�ZLWK�WKH�ILQGLQJ�RI�WKH�&RXUW�WKDW�&]HFKRVORYDNLD�ZDV�QRW�HQWLWOHG�WR�SXW�9DULDQW�&�LQWR�
RSHUDWLRQ��+H�IHOW�WKDW�WKLV�ILQGLQJ�GLG�QRW�JLYH�VXIILFLHQW�ZHLJKW�WR�WKH�SURYLVLRQV�RI�WKH�7UHDW\��QRU�WR�WKH�ILQDQFLDO�GDPDJH�
DQG�HQYLURQPHQWDO�KDUP�WKDW�&]HFKRVORYDNLD�ZRXOG�KDYH�LQFXUUHG�DQG�HQGXUHG�KDG�WKH�3URMHFW�EHHQ�OHIW�XQFRPSOHWHG�DV�
+XQJDU\
V�DFWLRQ�GLFWDWHG��+H�UHJDUGHG�9DULDQW�&�DV�D�JHQXLQH�DWWHPSW�WR�LPSOHPHQW�WKH�7UHDW\�VR�DV�WR�UHDOL]H�LWV�DLP�DQG�
REMHFWLYH���

+H�DOVR�GLG�QRW�DJUHH�WKDW�WKH�&RXUW�DSSHDUHG�WR�WUHDW�WKH�FRQVHTXHQFHV�RI�WKH�3DUWLHV
��ZURQJIXO�FRQGXFW��DV�LI�WKH\�ZHUH�
HTXLYDOHQW���

BBBBBBBBBB�

'LVVHQWLQJ�RSLQLRQ�RI�-XGJH�2GD��

-XGJH�2GD�KDV�YRWHG�DJDLQVW�RSHUDWLYH�SDUDJUDSK���&��VLQFH��LQ�KLV�YLHZ��QRW�RQO\�WKH�FRQVWUXFWLRQ��EXW�DOVR�WKH�RSHUDWLRQ�RI�
WKH�&XQRYR�GDP�ZDV�VLPSO\�WKH�H[HFXWLRQ�RI�WKH�3URMHFW�DV�GHVFULEHG�LQ�WKH������7UHDW\�EHWZHHQ�&]HFKRVORYDNLD�DQG�
+XQJDU\�FRQFHUQLQJ�WKH�*DEFtNRYR�1DJ\PDURV�6\VWHP�RI�/RFNV��+H�FRQVLGHUV�WKDW�WKH�SURYLVLRQDO�VROXWLRQ��9DULDQW�&��ZDV�
WKH�RQO\�SRVVLEOH�RSWLRQ�IRU�IXOILOPHQW�RI�WKH�RULJLQDO�3URMHFW�RQ�WKH�ULYHU�'DQXEH��-XGJH�2GD�GRHV�QRW�XQGHUVWDQG�ZK\�WKH�
&RXUW�GHFLGHG�WKDW��ZKLOH�WKH�FRQVWUXFWLRQ�RI�9DULDQW�&�²�WKDW�LV�WR�VD\��WKH�&XQRYR�GDP�²�LV�ODZIXO��WKH�RSHUDWLRQ�RI�LW�LV�D�
ZURQJIXO�DFW���

-XGJH�2GD�PDGH�D�FOHDU�GLVWLQFWLRQ�EHWZHHQ�WKH�-RLQW�&RQWUDFWXDO�3ODQ��-&3���DV�WKH�H[HFXWLRQ�RI�WKH�3URMHFW��DQG�WKH������
7UHDW\��ZKLFK�XQGHUOLHV�WKH�ZKROH�3URMHFW�DQG�ZKLFK�KDG�EHHQ�ZRUNHG�RXW�RYHU�D�SHULRG�RI�VHYHUDO�GHFDGHV��7KH�-&3��ZKLFK�
LV�VLPLODU�WR�D��SDUWQHUVKLS��FRQWUDFW�VKRXOG�KDYH�EHHQ�VXEMHFW�WR�DPHQGPHQW�DQG�UHYLVLRQ��DV�SURYHG�QHFHVVDU\��LQ�D�PRUH�
IOH[LEOH�PDQQHU���

7KH�IXQGDPHQWDO�SXUSRVH�RI�WKH������7UHDW\�ZDV��LQ�KLV�YLHZ��WR�FDUU\�RXW�WKH�FRQVWUXFWLRQ�RI�WKH�E\SDVV�FDQDO�DQG�RI�WKH�
SRZHU�SODQWV�DW�WKH�GDPV�RI�*DEFtNRYR�DQG�1DJ\PDURV��)LUVWO\��+XQJDU\
V�IDLOXUH�WR�SHUIRUP�LWV�WUHDW\�REOLJDWLRQV�FDQQRW�EH�
MXVWLILHG�RQ�WKH�EDVLV�RI�WKH�QHZ�LQWHUQDWLRQDO�QRUP�RI�HQYLURQPHQWDO�SURWHFWLRQ��7KH�ZKROH�3URMHFW�DQG�WKH������7UHDW\��LQ�
SDUWLFXODU��ZHUH�XQGRXEWHGO\�VNHWFKHG�RXW�LQ�WKH�����V�ZLWK�GXH�FRQVLGHUDWLRQ�IRU�WKH�HQYLURQPHQW�RI�WKH�ULYHU�'DQXEH��7KHUH�



LV�QR�SURRI�ZLWK�ZKLFK�WR�RYHUWXUQ�WKLV�DVVXPSWLRQ��6HFRQGO\��LW�ZDV�QRW�D�YLRODWLRQ�RI�WKH�7UHDW\�IRU�&]HFKRVORYDNLD�WR�
SURFHHG�WR�WKH�SURYLVLRQDO�VROXWLRQ�²�9DULDQW�&�²�DV�WKH�RQO\�RSWLRQ�RSHQ�WR�LW�LQ�RUGHU�WR�FDUU\�RXW�WKH�EDVLF�3URMHFW�LQ�WKH�
HYHQW�RI�+XQJDU\�IDLOLQJ�WR�IXOILO�LWV�REOLJDWLRQ�WR�FRQVWUXFW�WKH�'XQDNLOLWL�GDP���

:LWK�UHJDUG�WR�IXWXUH�QHJRWLDWLRQV�EHWZHHQ�WKH�3DUWLHV�RQ�WKH�PRGDOLWLHV�RI�WKH�H[HFXWLRQ�RI�WKH�-XGJPHQW��DV�DJUHHG�XSRQ�LQ�
WKH�6SHFLDO�$JUHHPHQW��-XGJH�2GD�VXJJHVWV�WKDW�WKH�-&3�EH�PRGLILHG�LQ�RUGHU�WR�LQFOXGH�WKH�ZRUN�RQ�WKH�&XQRYR�GDP�ZKLFK�
HQDEOHG�WKH�ZKROH�3URMHFW�WR�EH�DFFRPSOLVKHG��$V�IDU�DV�WKH�HQYLURQPHQW�LV�FRQFHUQHG��WKH�3DUWLHV�VKRXOG�SURFHHG�WR�DQ�
DVVHVVPHQW�RI�WKH�HQYLURQPHQW�RI�WKH�ULYHU�'DQXEH�LQ�DQ�HIIRUW�WR�VHHN�RXW�WHFKQRORJLFDO�VROXWLRQV�OLPLWLQJ�RU�UHPHG\LQJ�DQ\�
HQYLURQPHQWDO�GDPDJH�FDXVHG�E\�&]HFKRVORYDNLD
V�FRQVWUXFWLRQ�RI�WKH�E\SDVV�FDQDO�DQG�+XQJDU\
V�DEDQGRQPHQW�RI�WKH�
1DJ\PDURV�GDP���

7KH�GDPDJHV�DQG�ORVVHV�VXIIHUHG�E\�&]HFKRVORYDNLD�RZLQJ�WR�+XQJDU\
V�IDLOXUH�WR�IXOILO�LWV�7UHDW\�REOLJDWLRQV�PXVW�EH�
FRPSHQVDWHG��+RZHYHU��+XQJDU\
V�DEDQGRQPHQW�RI�WKH�1DJ\PDURV�GDP��WKRXJK�WKDW�GDP�IRUPHG�D�SDUW�RI�WKH�ZKROH�3URMHFW��
GLG�QRW�FDXVH�DQ\�SUDFWLFDO�GDPDJH�WR�&]HFKRVORYDNLD��+XQJDU\�PXVW�EHDU�D�SDUW�RI�WKH�FRVW�RI�FRQVWUXFWLRQ�RI�WKH�&XQRYR�
GDP��DV�WKDW�ZRUN�JDYH�OLIH�WR�WKH�ZKROH�3URMHFW��,W�PD\�ZHOO�EH�DGPLWWHG��KRZHYHU��WKDW�WKH�ZKROH�3URMHFW��WKDW�LV��WKH�E\SDVV�
FDQDO�DQG�WKH�*DEFtNRYR�SRZHU�SODQW�RQ�WKDW�FDQDO��DUH�VLPSO\�RI�EHQHILW�WR�&]HFKRVORYDNLD�DQG�6ORYDNLD��DQG�WKDW�+XQJDU\�
KDV�QRWKLQJ�WR�JDLQ�IURP�LW��7KLV�SRLQW�VKRXOG�EH�WDNHQ�LQWR�DFFRXQW�ZKHQ�WKH�PDWWHU�RI�FRPSHQVDWLRQ�IRU�ORVV�DQG�GDPDJH�WR�
EH�SDLG�E\�+XQJDU\�WR�6ORYDNLD�LV�FRQVLGHUHG���

BBBBBBBBBB�

'LVVHQWLQJ�RSLQLRQ�RI�-XGJH�5DQMHYD��

-XGJH�5DQMHYD�GLVDJUHHG�ZLWK�WKH�PDMRULW\�RI�WKH�&RXUW�LQ�WKDW�LQ�SDUDJUDSK�������&�WKH�-XGJPHQW�UHVWULFWV�WKH�XQODZIXOQHVV�
RI�9DULDQW�&�WR�LWV�EHLQJ�SXW�LQWR�RSHUDWLRQ�DQG�PDLQWDLQHG�LQ�VHUYLFH�WR�GDWH��-XGJH�5DQMHYD�ILUVW�UHPDUNV�WKDW�WKHUH�LV�D�
FRQWUDGLFWLRQ�LQ�WHUPV�RI�ORJLF�EHWZHHQ�VXESDUDJUDSKV�%�DQG�&�RI�WKLV�VDPH�SDUDJUDSK�RI�WKH�RSHUDWLYH�SDUW��+RZ�FDQ�WKH�
FRQVWUXFWLRQ�RI�WKLV�9DULDQW�&�EH�DFNQRZOHGJHG�WR�EH�ODZIXO�DW�WKH�VDPH�WLPH�DV�SXWWLQJ�LW�LQWR�RSHUDWLRQ�LV�GHFODUHG�WR�EH�
XQODZIXO"�7KH�-XGJPHQW��LQ�KLV�RSLQLRQ��FDPH�WR�WKLV�FRQFOXVLRQ�EHFDXVH�LW�UHVWULFWHG�WKH�VLJQLILFDQFH�RI�WKH�UHFLSURFDO�
ZURQJV�DVFULEDEOH�WR�+XQJDU\�DQG�WR�&]HFKRVORYDNLD�DQG�6ORYDNLD�WR�WKH�VROH�LVVXH�RI�WKH�REOLJDWLRQ�WR�FRPSHQVDWH�IRU�WKH�
FRQVHTXHQFHV�RI�WKH�GDPDJH��LQ�VR�GRLQJ��WKH�&RXUW�UHVXUUHFWHG�D�UXOH�RI�5RPDQ�ODZ��WKH�UXOH�RI�3RPSRQLXV��+RZHYHU�WKH�
&RXUW�IDLOHG�WR�H[DPLQH�WKH�VLJQLILFDQFH�RI�WKHVH�LQWHUVHFWLQJ�ZURQJV�RQ�DQRWKHU�SRLQW��WKH�FDXVDOLW\�LQ�WKH�VHTXHQFH�RI�HYHQWV�
OHDGLQJ�WR�WKH�VLWXDWLRQ�ZKLFK�LV�WKH�VXEMHFW�RI�WKH�GLVSXWH�EHIRUH�WKH�&RXUW��)RU�-XGJH�5DQMHYD��WKH�FLUFXPVWDQFHV�RI�IDFW�
DJDLQVW�D�EDFNJURXQG�RI�FKDRWLF�UHODWLRQV�PDUNHG�E\�GLVWUXVW�DQG�VXVSLFLRQ�QRW�RQO\�PDGH�LW�GLIILFXOW�WR�LGHQWLI\�WKH�RULJLQDO�
FDXVH�RI�WKLV�VLWXDWLRQ�EXW�DERYH�DOO�UHVXOWHG�LQ�WKH�IDFW�WKDW�D�ZURQJ�FRPPLWWHG�E\�RQH�RI�WKH�3DUWLHV�WULJJHUHG�RII�D�ZURQJ�
FRPPLWWHG�E\�WKH�RWKHU��7DNLQJ�D�SRVLWLRQ�FRXQWHU�WR�WKH�OLQHDU�DQDO\VLV�RI�WKH�&RXUW��IRU�WKH�DXWKRU�LW�LV�QRW�D�PDWWHU�RI�
VHYHUDO�ZURQJV�ZKLFK�PHUHO\�VXFFHHG�HDFK�RWKHU�EXW�RI�GLVWLQFW�ZURQJV�ZKLFK�JUDGXDOO\�FRQWULEXWHG�WR�FUHDWLQJ�WKH�VLWXDWLRQ�
ZKLFK�LV�WKH�VXEMHFW�RI�WKH�SUHVHQW�GLVSXWH��7KH�FRQFOXVLRQ�GUDZQ�E\�-XGJH�5DQMHYD�LV�WKDW�WKH�XQODZIXOQHVV�RI�WKH�+XQJDULDQ�
GHFLVLRQ��D�GHFLVLRQ�ZKLFK�ZDV�XQGHQLDEO\�XQODZIXO��ZDV�QRW�WKH�FDXVH�EXW�WKH�JURXQG�RU�PRWLYH�WDNHQ�LQWR�FRQVLGHUDWLRQ�E\�
&]HFKRVORYDNLD�WKHQ�E\�6ORYDNLD�LQ�RUGHU�WR�MXVWLI\�WKHLU�VXEVHTXHQW�FRQGXFW��7KH�VHFRQG�FRQFOXVLRQ�UHDFKHG�E\�WKH�DXWKRU�
UHODWHV�WR�WKH�ODZIXOQHVV�RI�9DULDQW�&��,Q�KLV�RSLQLRQ��WKH�GLVWLQFWLRQ�PDGH�EHWZHHQ�SURFHHGLQJ�WR�WKH�SURYLVLRQDO�VROXWLRQ�DQG�
SXWWLQJ�LQWR�RSHUDWLRQ�LV�LQ�IDFW�DQ�DUWLILFLDO�RQH��LW�ZRXOG�KDYH�EHHQ�SODXVLEOH�LI�WKHUH�KDG�EHHQ�WUXH�HTXLSROOHQFH�EHWZHHQ�
WKHVH�WZR�HOHPHQWV�DQG�LI�RQH�RI�WKH�HOHPHQWV�FRXOG�QRW�DEVRUE�WKH�RWKHU��3URFHHGLQJ�WR�WKH�SURYLVLRQDO�VROXWLRQ�ZDV�
VLJQLILFDQW�RQO\�LI�LW�ZDV�FDUULHG�WKURXJK��7KXV�WKH�XQODZIXOQHVV�RI�9DULDQW�&��IRU�-XGJH�5DQMHYD��UHVLGHG�QRW�VR�PXFK�LQ�LWV�
FRQVWUXFWLRQ�RU�FRPPLVVLRQLQJ��RU�HYHQ�LQ�WKH�GLYHUVLRQ�RI�WKH�'DQXEH��EXW�LQ�UHSODFLQJ�DQ�LQWHUQDWLRQDO�SURMHFW�E\�D�QDWLRQDO�
SURMHFW��9DULDQW�&�FRXOG�QRW�EH�UHODWHG�WR�DQ\�REOLJDWLRQ�XQGHU�WKH������7UHDW\�RQFH�WKH�&RXUW�ULJKWO\�GLVPLVVHG�WKH�LGHD�RI�
DQ�DSSUR[LPDWH�DSSOLFDWLRQ�RU�RI�DQ�REOLJDWLRQ�WR�OLPLW�GDPDJH�LQ�WUHDW\�ODZ���

BBBBBBBBBB�

'LVVHQWLQJ�RSLQLRQ�RI�-XGJH�+HUF]HJK��

7KH�GLVVHQWLQJ�RSLQLRQ�H[KDXVWLYHO\�SUHVHQWV�WKH�FDVH�IRU�WKH�H[LVWHQFH�RI�D�VWDWH�RI�QHFHVVLW\�RQ�WKH�SDUW�RI�+XQJDU\�ZLWK�
UHJDUG�WR�WKH�FRQVWUXFWLRQ�RI�WKH�1DJ\PDURV�GDP��,W�KROGV�WKDW�QRW�RQO\�WKH�SXWWLQJ�LQWR�RSHUDWLRQ�E\�&]HFKRVORYDNLD�RI�WKH�
�SURYLVLRQDO�VROXWLRQ���FDOOHG��9DULDQW�&���EXW�DOVR�WKH�SURFHHGLQJ�WR�WKLV�VROXWLRQ�FRQVWLWXWHG�D�VHULRXV�EUHDFK�RI�WKH������
7UHDW\��+XQJDU\�ZDV�WKHUHIRUH�MXVWLILHG�LQ�WHUPLQDWLQJ�WKH�7UHDW\��-XGJH�+HUF]HJK�FRQVHTXHQWO\�YRWHG�DJDLQVW�WKH�SRLQWV�RI�
WKH�RSHUDWLYH�SDUW�ZKLFK�UHIHU�H[SUHVVO\�WR�WKH�7UHDW\��EXW�YRWHG�IRU�PXWXDO�FRPSHQVDWLRQ�E\�6ORYDNLD�DQG�E\�+XQJDU\�IRU�WKH�
GDPDJH�HDFK�VXVWDLQHG�RQ�DFFRXQW�RI�WKH�FRQVWUXFWLRQ�RI�WKH�V\VWHP�RI�ORFNV�IRUPLQJ�WKH�VXEMHFW�RI�WKH�GLVSXWH���

BBBBBBBBBB�

'LVVHQWLQJ�RSLQLRQ�RI�-XGJH�)OHLVFKKDXHU��



-XGJH�)OHLVFKKDXHU�GLVVHQWV�RQ�WKH�&RXUW
V�FHQWUDO�ILQGLQJ�WKDW�+XQJDU\
V�QRWLILFDWLRQ�RI����0D\������RI�WKH�WHUPLQDWLRQ�RI�
WKH������7UHDW\�GLG�QRW�KDYH�WKH�HIIHFW�RI�WHUPLQDWLQJ�LW��DV�WKH�QRWLILFDWLRQ�LV�IRXQG�WR�KDYH�EHHQ�SUHPDWXUH�DQG�DV�+XQJDU\�
LV�VDLG�WR�KDYH�IRUIHLWHG�LWV�ULJKW�WR�WHUPLQDWH�E\�LWV�RZQ�HDUOLHU�YLRODWLRQ�RI�WKH�7UHDW\��7KH�-XGJH�VKDUHV�WKH�ILQGLQJ�RI�WKH�
&RXUW�WKDW�+XQJDU\�KDV�YLRODWHG�LWV�REOLJDWLRQV�XQGHU�WKH������7UHDW\�ZKHQ�LW�VXVSHQGHG��LQ�������DQG�ODWHU�DEDQGRQHG��LWV�
VKDUH�LQ�WKH�ZRUNV�RQ�WKH�1DJ\PDURV�DQG�RQ�SDUW�RI�WKH�*DEFtNRYR�3URMHFW��+H�DOVR�DJUHHV�ZLWK�WKH�FRQFOXVLRQ�WKDW�
&]HFKRVORYDNLD�ZDV�QRW�HQWLWOHG�WR�SXW�LQWR�RSHUDWLRQ��DV�IURP�2FWREHU�������9DULDQW�&��D�XQLODWHUDO�VROXWLRQ�ZKLFK�LPSOLHV�
WKH�DSSURSULDWLRQ�E\�&]HFKRVORYDNLD�DQG�ODWHU�6ORYDNLD��HVVHQWLDOO\�IRU�RZQ�XVH��RI����WR����SHU�FHQW�RI�WKH�ZDWHUV�RI�WKH�
'DQXEH�LQ�WKH�7UHDW\�DUHD��DQG�LV�WKHUHIRUH�QRW�SURSRUWLRQDWH��+RZHYHU��KH�LV�RI�WKH�YLHZ�WKDW�ZKHQ�&]HFKRVORYDNLD��LQ�
1RYHPEHU�������PRYHG�LQWR�FRQVWUXFWLRQ�RI�9DULDQW�&��WKH�SRLQW�RI�QR�UHWXUQ�ZDV�SDVVHG�RQ�ERWK�VLGHV��DW�WKDW�SRLQW�LQ�WLPH�LW�
ZDV�FHUWDLQ�WKDW�QHLWKHU�ZRXOG�+XQJDU\�FRPH�EDFN�WR�WKH�7UHDW\�QRU�ZRXOG�&]HFKRVORYDNLD�DJUHH�WR�IXUWKHU�GHOD\LQJ�WKH�
GDPPLQJ�RI�WKH�'DQXEH��7KH�LQWHUQDWLRQDOO\�ZURQJIXO�DFW�WKHUHIRUH�ZDV�QRW�FRQILQHG�WR�WKH�DFWXDO�GDPPLQJ�RI�WKH�ULYHU��EXW�
VWDUWHG�LQ�1RYHPEHU�������PRUH�WKDQ�VL[�PRQWKV�SULRU�WR�+XQJDU\
V�QRWLILFDWLRQ�RI�WHUPLQDWLRQ��-XGJH�)OHLVFKKDXHU�WKLQNV��
PRUHRYHU��WKDW�+XQJDU\��DOWKRXJK�LW�KDG�EUHDFKHG�WKH�7UHDW\�ILUVW��KDG�QRW�IRUIHLWHG�LWV�ULJKW�WR�UHDFW�WR�9DULDQW�&�E\�
WHUPLQDWLRQ�RI�WKH�7UHDW\��EHFDXVH�LQWHUQDWLRQDO�ODZ�GRHV�QRW�FRQGRQH�UHWDOLDWLRQ�WKDW�JRHV�EH\RQG�WKH�OLPLWV�RI�
SURSRUWLRQDOLW\��,Q�VLWXDWLRQV�OLNH�WKLV��WKH�FRUUHFWLYH�HOHPHQW�UDWKHU�OLHV�LQ�D�OLPLWDWLRQ�RI�WKH�ILUVW�RIIHQGHU
V�ULJKW�WR�FODLP�
UHGUHVV��$V�KH�FRQVLGHUV�WKH�YDOLGLW\�RI�WKH�7UHDW\�DV�KDYLQJ�ODSVHG��KH�KDV�YRWHG�DJDLQVW�WKH�FRQFOXVLRQV�RI�WKH�&RXUW�RQ�WKH�
FRQVHTXHQFHV�RI�WKH�-XGJPHQW�LQDVPXFK�DV�WKH\�DUH�EDVHG�RQ�WKH�FRQWLQXLQJ�YDOLGLW\�RI�WKH�7UHDW\����$��%��&��(���,Q�KLV�YLHZ�
WKH�LQVWDOODWLRQV�RQ�6ORYDN�WHUULWRU\�GR�QRW�KDYH�WR�EH�GLVPDQWOHG��EXW�LQ�RUGHU�WR�ODZIXOO\�FRQWLQXH�WR�XVH�WKHP�6ORYDNLD�ZLOO�
KDYH�WR�QHJRWLDWH�ZLWK�+XQJDU\�D�ZDWHU�PDQDJHPHQW�UpJLPH��+XQJDU\�GRHV�QRW�KDYH�WR�FRQVWUXFW�1DJ\PDURV�DQ\�PRUH��EXW�
6ORYDNLD�LV�QR�ORQJHU�FRPPLWWHG�WR�WKH�MRLQW�UXQQLQJ�RI�WKH�3URMHFW���

BBBBBBBBBB�

'LVVHQWLQJ�RSLQLRQ�RI�-XGJH�9HUHVKFKHWLQ��

-XGJH�9HUHVKFKHWLQ�WDNHV�WKH�YLHZ�WKDW�&]HFKRVORYDNLD�ZDV�IXOO\�HQWLWOHG�LQ�LQWHUQDWLRQDO�ODZ�WR�SXW�LQWR�RSHUDWLRQ�IURP�
2FWREHU������WKH��SURYLVLRQDO�VROXWLRQ���9DULDQW�&��DV�D�FRXQWHUPHDVXUH�VR�IDU�DV�LWV�SDUWQHU�LQ�WKH�7UHDW\�SHUVLVWHG�LQ�
YLRODWLQJ�LWV�REOLJDWLRQV��7KHUHIRUH��KH�FRXOG�QRW�DVVRFLDWH�KLPVHOI�ZLWK�SDUDJUDSK�������&�RI�WKH�-XGJPHQW��QRU�IXOO\�ZLWK�
SDUDJUDSK�������'���

$FFRUGLQJ�WR�WKH�&RXUW
V�MXULVSUXGHQFH��HVWDEOLVKHG�ZURQJIXO�DFWV�MXVWLI\��SURSRUWLRQDWH�FRXQWHUPHDVXUHV�RQ�WKH�SDUW�RI�WKH�
6WDWH�ZKLFK�KD>V@�EHHQ�WKH�YLFWLP�RI�WKHVH�DFWV�������0LOLWDU\�DQG�3DUDPLOLWDU\�$FWLYLWLHV�LQ�DQG�DJDLQVW�1LFDUDJXD��1LFDUDJXD�
Y��8QLWHG�6WDWHV�RI�$PHULFD���-XGJPHQW��,�&�-��5HSRUWV�������S�������SDUD��������,Q�WKH�YLHZ�RI�WKH�-XGJH�9HUHVKFKHWLQ��DOO�WKH�
EDVLF�FRQGLWLRQV�IRU�D�FRXQWHUPHDVXUH�WR�EH�ODZIXO�ZHUH�PHW�ZKHQ�&]HFKRVORYDNLD�SXW�9DULDQW�&�LQWR�RSHUDWLRQ�LQ�2FWREHU�
������7KHVH�FRQGLWLRQV�LQFOXGH������WKH�SUHVHQFH�RI�D�SULRU�LOOLFLW�DFW��FRPPLWWHG�E\�WKH�6WDWH�DW�ZKLFK�WKH�FRXQWHUPHDVXUH�LV�
WDUJHWHG������WKH�QHFHVVLW\�RI�WKH�FRXQWHUPHDVXUH��DQG�����LWV�SURSRUWLRQDOLW\�LQ�WKH�FLUFXPVWDQFHV�RI�WKH�FDVH���

5HFRJQL]LQJ�WKDW�WKH�WHVW�RI�SURSRUWLRQDOLW\�LV�YHU\�LPSRUWDQW�LQ�WKH�UpJLPH�RI�FRXQWHUPHDVXUHV��-XGJH�9HUHVKFKHWLQ�EHOLHYHV�
WKH�&RXUW�VKRXOG�KDYH�DVVHVVHG�DQG�FRPSDUHG�VHSDUDWHO\������WKH�HFRQRPLF�DQG�ILQDQFLDO�HIIHFWV�RI�WKH�EUHDFK�DV�DJDLQVW�WKH�
HFRQRPLF�DQG�ILQDQFLDO�HIIHFWV�RI�WKH�FRXQWHUPHDVXUH������WKH�HQYLURQPHQWDO�HIIHFWV�RI�WKH�EUHDFK�DV�DJDLQVW�WKH�
HQYLURQPHQWDO�HIIHFWV�RI�WKH�FRXQWHUPHDVXUH��DQG�����WKH�HIIHFWV�RI�WKH�EUHDFK�RQ�WKH�H[HUFLVH�RI�WKH�ULJKW�WR�XVH�FRPPRQO\�
VKDUHG�ZDWHU�UHVRXUFHV�DV�DJDLQVW�WKH�HIIHFWV�RI�WKH�FRXQWHUPHDVXUH�RQ�WKH�H[HUFLVH�RI�WKLV�ULJKW���

-XGJH�9HUHVKFKHWLQ�PDNHV�KLV�DVVHVVPHQW�RI�WKRVH�HIIHFWV�DQG�REVHUYHV�LQ�FRQFOXVLRQ�WKDW�HYHQ�DVVXPLQJ�WKDW�
&]HFKRVORYDNLD��DV�D�PDWWHU�RI�HTXLW\��VKRXOG�KDYH�GLVFKDUJHG�PRUH�ZDWHU�WKDQ�LW�DFWXDOO\�GLG�LQWR�WKH�ROG�ULYHU�EHG��WKLV�
DVVXPSWLRQ�ZRXOG�KDYH�UHODWHG�WR�RQO\�RQH�RI�WKH�PDQ\�DVSHFWV�RI�WKH�SURSRUWLRQDOLW\�RI�WKH�FRXQWHUPHDVXUH��ZKLFK�FRXOG�QRW�
LQ�LWVHOI�ZDUUDQW�WKH�JHQHUDO�FRQFOXVLRQ�RI�WKH�&RXUW�WKDW�&]HFKRVORYDNLD�ZDV�QRW�HQWLWOHG�WR�SXW�9DULDQW�&�LQWR�RSHUDWLRQ�IURP�
2FWREHU��������

BBBBBBBBBB�

'LVVHQWLQJ�RSLQLRQ�RI�-XGJH�3DUUD�$UDQJXUHQ��

0\�YRWH�DJDLQVW�SDUDJUDSK���&�RI�WKH�RSHUDWLYH�SDUW�RI�WKH�-XGJPHQW�LV�WKH�FRQVHTXHQFH�RI�WKH�UHFRJQLWLRQ�WKDW�+XQJDU\�ZDV�
QRW�HQWLWOHG�WR�VXVSHQG�DQG�VXEVHTXHQWO\�DEDQGRQ��LQ�������WKH�ZRUNV�ZKLFK�ZHUH�LWV�UHVSRQVLELOLW\��LQ�DFFRUGDQFH�ZLWK�WKH�
7UHDW\�RI����6HSWHPEHU������DQG�UHODWHG�LQVWUXPHQWV��%HFDXVH�RI�WKDW�WKH�SRVLWLRQ�RI�&]HFKRVORYDNLD�ZDV�H[WUHPHO\�GLIILFXOW��
QRW�RQO\�IRU�WKH�KXJH�VXPV�LQYHVWHG�VR�IDU�EXW�DOVR�IRU�WKH�HQYLURQPHQWDO�FRQVHTXHQFHV�RI�OHDYLQJ�XQILQLVKHG�DQG�XVHOHVV�WKH�
FRQVWUXFWLRQV�DOUHDG\�LQ�SODFH��DOPRVW�FRPSOHWH�LQ�VRPH�VHFWLRQV�RI�WKH�*DEFtNRYR�3URMHFW��)DFHG�ZLWK�WKDW�VLWXDWLRQ��LQ�P\�
RSLQLRQ��&]HFKRVORYDNLD�ZDV�HQWLWOHG�WR�WDNH�DOO�QHFHVVDU\�DFWLRQ�DQG�IRU�WKDW�UHDVRQ�WKH�FRQVWUXFWLRQ�DQG�SXWWLQJ�LQWR�
RSHUDWLRQ�RI�WKH��SURYLVLRQDO�VROXWLRQ���9DULDQW�&��FDQQRW�EH�FRQVLGHUHG�DQ�LQWHUQDWLRQDOO\�ZURQJIXO�DFW��7KHUHIRUH��LQ�
SULQFLSOH��6ORYDNLD�VKDOO�QRW�FRPSHQVDWH�+XQJDU\�RQ�WKH�DFFRXQW�RI�WKH�FRQVWUXFWLRQ�DQG�SXWWLQJ�LQWR�RSHUDWLRQ�RI��WKH�
SURYLVLRQDO�VROXWLRQ���9DULDQW�&��DQG�LWV�PDLQWHQDQFH�LQ�VHUYLFH�E\�6ORYDNLD��XQOHVV�D�PDQLIHVW�DEXVH�RI�ULJKWV�RQ�LWV�SDUW�LV�
FOHDUO\�HYLGHQFHG���



,Q�P\�RSLQLRQ��SDUDJUDSK���$��RI�WKH�RSHUDWLYH�SDUW�RI�WKH�-XGJPHQW�VKRXOG�QRW�KDYH�EHHQ�LQFOXGHG��EHFDXVH�WKH�VXFFHVVLRQ�RI�
6ORYDNLD�WR�WKH������7UHDW\�ZDV�QHLWKHU�D�TXHVWLRQ�VXEPLWWHG�WR�WKH�&RXUW�LQ�WKH�6SHFLDO�$JUHHPHQW��QRU�LV�LW�D�OHJDO�
FRQVHTXHQFH�DULVLQJ�RXW�RI�WKH�GHFLVLRQ�RI�WKH�TXHVWLRQV�VXEPLWWHG�E\�WKH�3DUWLHV�LQ�LWV�$UWLFOH����SDUDJUDSK����)XUWKHUPRUH��
WKH�DQVZHU�RI�WKH�&RXUW�LV�LQFRPSOHWH��VLQFH�QRWKLQJ�LV�VDLG�LQ�UHVSHFW�WR�WKH��UHODWHG�LQVWUXPHQWV��WR�WKH������7UHDW\��DQG�LW�
GRHV�QRW�WDNH�LQWR�FRQVLGHUDWLRQ�WKH�SRVLWLRQ�DGRSWHG�E\�WKH�GLVVHQWLQJ�MXGJHV�ZKR�PDLQWDLQHG�WKDW�WKH������7UHDW\�ZDV�QR�
ORQJHU�LQ�IRUFH���

BBBBBBBBBB�

'LVVHQWLQJ�RSLQLRQ�RI�-XGJH�DG�KRF�6NXELV]HZVNL��

:KLOH�DJUHHLQJ�ZLWK�WKH�&RXUW�LQ�DOO�LWV�RWKHU�KROGLQJV��-XGJH�DG�KRF�6NXELV]HZVNL�LV�XQDEOH�WR�FRQFXU�LQ�WKH�EURDG�ILQGLQJ�
WKDW�&]HFKRVORYDNLD�ZDV�QRW�HQWLWOHG�WR�SXW�9DULDQW�&�LQWR�RSHUDWLRQ�IURP�2FWREHU�������-XGJPHQW��SDUD�������SRLQW���&���
7KH�ILQGLQJ�LV�WRR�JHQHUDO��,Q�KLV�YLHZ�WKH�&RXUW�VKRXOG�KDYH�GLVWLQJXLVKHG�EHWZHHQ��RQ�WKH�RQH�KDQG��&]HFKRVORYDNLD
V�ULJKW�
WR�WDNH�VWHSV�WR�H[HFXWH�DQG�RSHUDWH�FHUWDLQ�ZRUNV�RQ�KHU�WHUULWRU\�DQG��RQ�WKH�RWKHU��KHU�UHVSRQVLELOLW\��DQG��VXEVHTXHQWO\��WKDW�
RI�6ORYDNLD��WRZDUGV�+XQJDU\�UHVXOWLQJ�IURP�WKH�GLYHUVLRQ�RI�PRVW�RI�WKH�ZDWHUV�RI�WKH�'DQXEH�LQWR�&]HFKRVORYDN�WHUULWRU\��
HVSHFLDOO\�LQ�WKH�SHULRG�SUHFHGLQJ�WKH�FRQFOXVLRQ�RI�WKH�+XQJDULDQ�6ORYDN�$JUHHPHQW�RI����$SULO��������

7KH�ZLWKGUDZDO�RI�+XQJDU\�IURP�WKH�3URMHFW�OHIW�&]HFKRVORYDNLD�ZLWK�WKH�OHJDO�SRVVLELOLW\�RI�GRLQJ�RQ�KHU�WHUULWRU\�ZKDW�VKH�
ZDV�DOORZHG�WR�GR�E\�JHQHUDO�ODZ�RQ�LQWHUQDWLRQDO�ULYHUV��$V�D�ZKROH��WKH��SURYLVLRQDO�VROXWLRQ��ZDV�DQG�LV�ODZIXO��7KDW�
HYDOXDWLRQ�LV�QRW�FKDQJHG�E\�RQH�HOHPHQW�RI�LW��L�H���VKDULQJ�RI�WKH�ZDWHUV�RI�WKH�'DQXEH��ZKLFK�FDOOHG�IRU�UHGUHVV�DQG�UHPHG\��
+DYLQJ�UHFRJQL]HG�WKH�VHULRXV�SUREOHPV�ZLWK�ZKLFK�&]HFKRVORYDNLD�ZDV�FRQIURQWHG�DV�D�UHVXOW�RI�+XQJDU\
V�DFWLRQ��WKH�&RXUW�
VKRXOG�KDYH�DSSOLHG�HTXLW\�DV�SDUW�RI�LQWHUQDWLRQDO�ODZ��,W�ZRXOG�WKHQ�DUULYH�DW�D�KROGLQJ�WKDW�ZRXOG�KDYH�JLYHQ�PRUH�QXDQFH�
WR�LWV�GHFLVLRQ���

1RWZLWKVWDQGLQJ�WKH�3DUWLHV
�PXWXDO�OHJDO�FODLPV�IRU�FRPSHQVDWLRQ�PXFK�VSHDNV�LQ�IDYRXU�RI�D��]HUR�RSWLRQ���-XGJPHQW��SDUD��
������7KDW�RSWLRQ�VKRXOG�IDFLOLWDWH�WKH�VHWWOHPHQW�RI�WKH�GLVSXWH���
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�


