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Court File No. CV-11-9062-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

BETWEEN: 
MARGARITA CASTILLO 

Applicant 
and 

XELA ENTERPRISES LTD., TROPIC INTERNATIONAL LIMITED, FRESH QUEST, 
INC., 69096 ALBERTA LTD., JUAN GUILLERMO GUTIERREZ and CARMEN S. 

GUTIERREZ, as Executor of the Estate of Juan Arturo Gutierrez 

Respondents 

NOTICE OF MOTION 
(returnable March 24, 2020) 

KSV Kofman Inc. (“KSV”), in its capacity as the Court-appointed receiver and manager 

(in such capacity, the “Receiver”), without security, of all the assets, undertakings and properties 

(collectively, the “Property”) of Xela Enterprises Ltd. (the “Debtor”), will make a motion to the 

Honourable Justice McEwen of the Commercial List on March 24, 2019 at 10:00 a.m., or as soon 

after that time as the motion can be heard, at 330 University Avenue, Toronto, Ontario. 

PROPOSED METHOD OF HEARING:  The motion is to be heard orally.  

1. THE MOTION IS FOR an Order including, amongst other things: 

(a) approving the second report of the Receiver dated February 18, 2020 (the 

“Second Report”) and the activities of the Receiver set out therein; 
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(a) approving the fees and disbursements of the Receiver and its legal counsel, Aird 

& Berlis LLP (“A&B”);  

(b) approving and ratifying the Gabinvest Resolution, as defined in paragraph 2(bb) 

below; 

(c) ordering and declaring that, unless retained by the Receiver, no person or law firm 

shall act as counsel to the Debtor except for the limited and specific purpose of 

bringing a motion for discharge of the Receiver pursuant to paragraph 25 of the 

Appointment Order (as defined in paragraph 2(d) below); and 

(d) such further and other relief as counsel may advise and this Court may permit.  

2. THE GROUNDS FOR THE MOTION ARE: 

(a) the Applicant, Margarita Castillo (“Margarita”), commenced an application 

against the Respondents on January 18, 2011, seeking, among other things, relief 

from oppression against her father, Juan Arturo Gutierrez (“Juan Arturo”), and 

brother, Juan Guillermo Gutierrez (“Juan Guillermo”) with respect to her status 

as a director and minority shareholder of Tropic International Limited, a family 

company majority owned by the Debtor; 

(b) pursuant to a judgment issued October 28, 2015, and a series of cost orders issued 

December 21, 2015, December 30, 2016, and March 27, 2017, respectively, the 

Debtor, Juan Guillermo and Juan Arturo became jointly obligated to pay 

Margarita $5,083,866.04 (plus accrued interest and reimbursable enforcement 

expenses, the “Judgment Debt”); 

(c) the outstanding balance of the Judgment Debt is approximately $4.1 million, plus 

interest and costs which are accruing; 
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(d) pursuant to an Order of Justice McEwen dated July 5, 2019 (the “Appointment 

Order”), KSV was appointed as the Receiver, without security, of all of the 

assets, undertakings and properties of the Debtor; 

(e) the Debtor is or was the parent company of more than two dozen subsidiaries, 

located predominantly in Central America and the Caribbean, that carry on or 

carried on business in the food and agricultural sectors. 

(f) presently, the Debtor’s most significant asset is its indirect, one-third interest in a 

group of family-owned Guatemalan-based poultry companies (collectively, the 

“Avicola Group”), which interest is held as follows: 

(i) 25% through the Debtor’s wholly-owned, indirect subsidiary, Lisa S.A. 

(“Lisa”), a Panamanian holding company; and 

(ii) 8.3% through a second Panamanian holding company and subsidiary of 

Lisa, Villamorey S.A. (“Villamorey”); 

(g) the Debtor’s indirect equity interest in the Avicola Group is currently the subject 

of litigation in the jurisdictions of Canada, the State of Florida, the Republic of 

Panama, the Republic of Guatemala, Barbados, Bermuda, and the Bolivarian 

Republic of Venezuela (collectively, the “Avicola Litigation”), which Avicola 

Litigation has been ongoing, in one aspect or another, for over twenty years; 

(h) prior to April, 2016, the Debtor also wholly owned, through its subsidiary 

Barbados company, Empress Arturo International (“EAI”), and EAI’s 

subsidiaries BDT Investments Ltd. (“BDT”) and Corporacion Arven, Limited 

(“Arven”), which apparently operated a profitable Venezuelan restaurant chain, 

known as “Arturos”; 

(i) in April 2016, EAI transferred its shares in BDT and Arven to Juan Arturo, 

allegedly in partial repayment of a debt owed by EAI to Juan Arturo, and Juan 

Arturo then transferred the shares to the ARTCARM Trust (the “Trust”), a 
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Barbados domiciled trust, the beneficiaries of which are Juan Guillermo’s 

children (collectively, the “EAI Transaction”); 

(j) Alexandria Trust Corporation (“ATC”) is the trustee of the Trust; 

(k) the Receiver is concerned that EAI may have received inadequate consideration 

when it sold, conveyed or transferred the shares of BDT and Arven to Juan 

Arturo; 

(l) the Receiver is also concerned that, in January, 2018, the Debtor caused or 

allowed Lisa to assign all or a considerable portion of its interest in the Avicola 

Litigation to BDT for inadequate consideration when it assigned such interest in 

return for litigation funding and a covenant to pay Lisa thirty percent of any 

litigations proceeds net of costs and any amounts owing by Lisa to BDT (the 

“Lisa Transaction” and, together with the EAI Transaction, the “Reviewable 

Transactions”); 

(m) as a result of the Reviewable Transactions, which all took place after Margarita 

obtained judgement in these proceedings, the majority of the economic value of 

the Debtor has been transferred to the Trust for the benefit of Juan Guillermo’s 

children; 

(n) another effective transfer of value by Lisa to BDT was made when Lisa consented 

to a 2012 Panamanian judgment in favour of BDT for approximately 

US$25,323,773, allegedly in respect of debts owed by Lisa to BDT, Arven and an 

Arven subsidiary for litigation funding connected to the Avicola Litigation (the 

“BDT Judgement”), which BDT Judgement was consented to at a time when 

both BDT and Lisa were wholly-owned, indirect subsidiaries of the Debtor under 

the management of Juan Guillermo; 

(o) pursuant to the Appointment Order, the Receiver is entitled to access any and all 

information relating to the business or affairs of the Debtor in the possession or 

control of (i) the Debtor, (ii) all of its current and former directors, officers, 



5 

employees, agents, accountants, legal counsel and shareholders, and all other 

persons acting on its instructions or behalf, and (iii) all other individuals, firms, 

corporations, governmental bodies or agencies, or other entities having notice of 

the Appointment Order;  

(p) the Receiver has made numerous information requests to Juan Guillermo about 

the Reviewable Transactions and the alleged debts underlying the BDT 

Judgement, which requests have been refused by individuals and entities taking 

direction from Juan Guillermo; 

(q) as a result of the Receiver’s inability to obtain information about the Reviewable 

Transactions, the Receiver moved for, and was granted, an Order dated October 

29, 2019 requiring Lisa, BDT, Arven, the Trust and ATC to deliver information to 

the Receiver about the Reviewable Transactions (the “Disclosure Order”); 

(r) BDT, Arven and the Trust have failed and/or refused to provide any of the 

information required by the Receiver under the Disclosure Order; 

(s) during a conference call in which Juan Guillermo participated, Lisa’s 

international litigation counsel advised the Receiver that Juan Guillermo directed 

and represented Lisa despite not being an officer or director, but that the Receiver 

should contact Lisa’s board of directors to obtain any information required under 

the Disclosure Order; 

(t) Lisa’s counsel also advised that Lisa had obtained a US$18 million judgment 

against Villamorey in 2012 in Panama, for unpaid dividends (the “Alleged 

Panamanian Judgement”), which judgment debt now totalled approximately 

US$25 million and would soon be paid out to Lisa;  

(u) Lisa’s counsel did not provide a copy of the Alleged Panamanian Judgement, 

despite the Receiver’s request for it, and the Receiver’s Panamanian counsel, 

Hatstone Group (“Hatstone”), has been unable to locate it in its searches of 

Panamanian court proceedings or any proceedings connected therewith; 
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(v) upon request by the Receiver for information relating to the Lisa Transaction, 

Lisa’s counsel provided only a copy of the assignment agreement (a copy of 

which has already been obtained by the Receiver), but no information or 

documentation relating to advances purportedly made by BDT to or on behalf of 

Lisa in consideration for the assignment, as the Receiver requested; 

(w) on December 31, 2019, new purported Canadian counsel to the Debtor, 

Cambridge LLP, served a motion seeking an extension of the effect of paragraph 

4 of the Appointment Order (the “Extension Motion”) pursuant to which 

paragraph the Receiver could not, among other things, involve itself in the 

Debtor’s foreign litigation proceedings until December 31, 2019; 

(x) the Debtor’s basis for the Extension Motion was an alleged third party loan that 

Lisa had procured in order to repay the Judgement Debt and the costs of the 

Receivership (the “Loan”); 

(y) in a January 9, 2020 Endorsement, Justice McEwen declined to amend paragraph 

4 of the Appointment Order or schedule the Extension Motion; 

(z) despite repeated requests by the Receiver for more information about the Loan so 

that the Receiver could consider its effects on the Debtor’s business and 

stakeholders, none of Juan Guillermo, counsel to the Debtor or counsel to Lisa 

provided any useful information to the Receiver; 

(aa) the Receiver has no information about the current status of the Loan or any 

advance to Lisa thereunder; 

(bb) on January 16, 2020, pursuant to its authority under paragraph 3(q) of the 

Appointment Order to exercise the Debtor’s shareholder rights, the Receiver 

passed a resolution of the Debtor as the sole shareholder of Lisa’s parent, 

Gabinvest S.A. (“Gabinvest”) replacing the directors of Gabinvest with three 

lawyers from Hatstone (the “Gabinvest Resolution”); 
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(cc) on January 22 and 27, 2020, at the direction of the Receiver, the new Gabinvest 

board caused Gabinvest to resolve, by way of shareholder meetings, to increase 

the maximum number of directors of its wholly-owned subsidiary, Lisa, from five 

to six and then to appoint the same three Hatstone lawyers as new directors while 

leaving the existing three directors in place (collectively, the “Lisa Resolutions”); 

(dd) the initial purpose of the Gabinvest Resolution and the Lisa Resolutions was to 

allow the Receiver access to the books and records of Lisa to uncover any 

evidence of consideration given by BDT for the Lisa Transaction and any 

evidence of the loans by BDT and its subsidiaries on which the BDT Judgement 

was based; 

(ee) in response to the Gabinvest Resolution and the Lisa Resolutions, the removed 

Gabinvest directors and the non-Hatstone directors of Lisa have threatened 

criminal and civil litigation against the newly appointed directors from Hatstone 

and have caused their Panama counsel to make filings on the public registry that 

have reversed the effect of the Lisa Resolutions and may also undo the effect of 

the Gabinvest Resolution;  

(ff) Hatstone has made various attempts to contact this Panamanian counsel, but no 

acknowledgment or agreement has been received by Hatstone from this lawyer or 

the non-Hatstone directors of Lisa to stand down and cease interfering with the 

Receiver’s mandate; 

(gg) the non-Hatstone directors have also frustrated attempts by Hatstone to obtain 

corporate records from Lisa’s and Gabinvest’s Panamanian registered corporate 

agent, leading the corporate agent to resign without having provided any of the 

requested information; 

(hh)  Juan Guillermo, a Toronto resident, has caused, or directed, the non-Hatstone 

directors of Lisa and Gabinvest and professionals representing Lisa, BDT and the 

Trust to not cooperate and generally frustrate the Receiver’s exercise of its powers 
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under the Appointment Order and the Disclosure Order and has exploited the 

foreign jurisdictions of Lisa, Gabinvest, BDT, Arven and the Trust for this 

purpose; 

(ii) Juan Guillermo’s interference with the Receiver has been to the ultimate benefit 

of his children, as the beneficiaries of the Trust that has profited, or stands to 

profit, from the Reviewable Transactions and the BDT Judgement; 

(jj) in light of: 

(i) the conflict of interest caused by Juan Guillermo interfering with the 

Receiver for the benefit of his children and to the detriment of all other 

stakeholders; 

(ii) the pattern of substantial unpaid legal accounts incurred by the Debtor 

while under Juan Guillermo’s control; and 

(iii) the Receiver’s exclusive power to retain and instruct counsel for the 

Debtor, which power the Receiver has exercised in retaining, among 

others, A&B and Hatstone, and which power is no longer limited by 

paragraph 4 of the Appointment Order, 

unless retained by the Receiver, no person or law firm including, without 

limitation, Cambridge LLP, should be permitted to act as counsel to the Debtor in 

these proceedings, in any foreign legal proceedings or otherwise, except for the 

limited and specific purpose of bringing a motion for discharge of the Receiver 

pursuant to paragraph 25 of the Appointment Order; 

(kk) the Receiver has filed with the Court the Second Report outlining, among other 

things, the actions of the Receiver since its First Report, dated October 17, 2019, 

the matters discussed above and the professional fees of the Receiver and its 

counsel;  
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(ll) the Appointment Order authorizes the Receiver to pass its accounts from time to 

time, and to include any necessary solicitor fees and disbursements in the passing 

of the accounts; 

(mm) the Receiver and its legal counsel, A&B, have accrued fees and expenses in their 

capacity as Receiver and counsel thereto, respectively, which fees and expenses 

require the approval of this Court pursuant to the Appointment Order; 

(nn) the other grounds set out in the Second Report; 

(oo) the terms and conditions of the Appointment Order, and in particular, paragraphs 

3, 5, 6, 7, 9, 10, 11, 19, 20 and 28 thereof; 

(pp) section 101 of the Courts of Justice Act, R.S.O. 1990, c. C.43, as amended; 

(qq) rules 1.04, 2.01, 2.03, 3.02, 16, 17, 30, 37 and 41.05 of the Rules of Civil 

Procedure, R.R.O. 1990, Reg. 194, as amended; and 

(rr) such further and other grounds as counsel may advise and this Court may permit. 

3. THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the 

motion: 

(a) the Second Report and its appendices; and 

(b) such further and other material as counsel may submit and this Court may permit. 



10 

Date: March 3, 2020 AIRD & BERLIS LLP 
Barristers and Solicitors 
Brookfield Place 
181 Bay Street, Suite 1800 
Toronto, ON  M5J 2T9 
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Sam Babe (LSO # 49498B) 
Tel: (416) 865-7718 
Fax: (416) 863-1515 
Email: sbabe@airdberlis.com

Lawyers for the Receiver 

TO:  ATTACHED SERVICE LIST



MARGARITA CASTILLO      - and - XELA ENTERPRISES LTD. et al.

Applicant Respondents 
                              CV-11-9062-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

Proceedings commenced at Toronto 

NOTICE OF MOTION 
(returnable March 24, 2020) 

AIRD & BERLIS LLP 
Barristers and Solicitors 

Brookfield Place 
181 Bay Street, Suite 1800 

P.O. Box 754 
Toronto, ON  M5J 2T9

Kyle Plunkett (LSO # 61044N) 
Tel: (416) 865-3406 
Fax: (416) 863-1515 
Email: kplunkett@airdberlis.com

Sam Babe (LSO # 49498B) 
Tel: (416) 865-7718 
Fax: (416) 863-1515 
Email: sbabe@airdberlis.com

Lawyers for the Court-appointed Receiver

38904338.4 



TAB 2



FQOYXP EQZY[] YR  
>FI >YRWMX <XO' 
M\ EQOQU_Q[ MXP @MXMSQ[ YR  
JQVM 7X]Q[Z[U\Q\ ?]P'

8QN[^M[a )0% *(*(



)-. %'.(-+,/ (*&# ITZX \ bY \\ 

5YX]QX]\ CMSQ

.+- BagebWhVg\ba ++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++ .
.+. 9i\Vb_T @ebhc ++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++ /
.+/ >9B MeTafTVg\ba TaW 9ff\Za`Xag MeTafTVg\ba ++++++++++++++++++++++++++++++++++++++++++ /
.+0 IhecbfXf bY g[\f KXcbeg ++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++ 1
.+1 <heeXaVl ++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++ 1
.+2 KXfge\Vg\baf ++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++ 1
.+3 KXVX\iXef[\c FTgXe\T_f +++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++ 2

/+- =\fV_bfheX HeWXe ++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++ 2
/+. ;=M) 9eiXa TaW g[X Mehfg +++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++ 2
/+/ E\fT ++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++ 4

0+- ;bTeW bY =\eXVgbef bY E\fT TaW @TU\aiXfg +++++++++++++++++++++++++++++++++++++++++++++++++++++++++++ .-

1+- EXZT_ <bhafX_ Ybe QX_T ++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++ ./

2+- ChTa @h\__Xe`brf >YYbegf gb ?ehfgeTgX g[X KXVX\iXef[\c IebVXXW\aZf ++++++++++++++++++ .0

3+- IebYXff\baT_ ?XXf ++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++ .1

4+- <baV_hf\ba TaW KXVb``XaWTg\ba +++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++ .1



)-. %'.(-+,/ (*&# ITZX \\ bY \\ 

3ZZQXPUOQ\

3ZZQXPU`       GMN

KXVX\iXef[\c HeWXe +++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++ 9 

?\efg KXcbeg &j\g[bhg 9ccXaW\VXf' +++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++ ; 

IeXfXag <becbeTgX HeZTa\mTg\ba <[Teg ++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++ < 

=\fV_bfheX HeWXe +++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++ = 

KXVX\iXerf HVgbUXe 0.fg EXggXef eX KXi\XjTU_X MeTafTVg\baf +++++++++++++++++++++++++++++++++++++++++ > 

9M< GbiX`UXe 5g[ KXfcbafX +++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++ ? 

;=M,9eiXa GbiX`UXe 5g[ KXfcbafX +++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++ @ 

9M<,;=M GbiX`UXe /-g[ EXggXe ++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++ A 

9eiXa GbiX`UXe /-g[ KXfcbafX +++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++ B 

KXVX\iXerf =XVX`UXe 0eW EXggXe eX KXi\XjTU_X MeTafTVg\baf +++++++++++++++++++++++++++++++++++++++++ C 

9M< =XVX`UXe .0g[ EXggXe ++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++ D 

KXVX\iXerf GbiX`UXe 2g[ EXggXe gb E\fT ;bTeW ++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++ E 

9`fgXeWT` GbiX`UXe 5g[ EXggXe gb 9%;++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++ F 

9`fgXeWT` =XVX`UXe .4g[ EXggXe gb KXVX\iXe +++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++ G 

KXVX\iXe =XVX`UXe .4g[ >`T\_ gb 9`fgXeWT` +++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++ H 

Mbelf =XVX`UXe .4g[ EXggXe gb ;XaaXgg CbaXf +++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++ I 

AT_f 9YY\WTi\gn++ +++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++ J 

9%; CTahTel 5g[ EXggXe gb <T`Ue\WZX ++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++ K 

9%; CTahTel 6g[ >`T\_ gb <T`Ue\WZX ++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++ L 

<T`Ue\WZX CTahTel .0g[ EXggXe gb KXVX\iXe ++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++ M 

9%; CTahTel .1g[ EXggXe gb <T`Ue\WZX ++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++ N 

9`fgXeWT` CTahTel .3g[ >`T\_ gb KXVX\iXe +++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++ O 

9%; CTahTel .4g[ EXggXe gb 9`fgXeWT` ++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++ P 

Jh\ebm F\ahgXf ++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++ Q 

Jh\ebm CTahTel 0.fg ATaWje\ggXa EXggXe bY P\g[WeTjT_ +++++++++++++++++++++++++++++++++++++++++++++++++++ R 

Jh\ebm ?XUehTel 1g[ EXggXe bY HU]XVg\ba ++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++ S 

Jh\ebm ?XUehTel 2g[ EXggXe bY HU]XVg\ba +++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++ 99 

9%; ?XUehTel ./g[ EXggXe gb 9?K9 ++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++ ;; 

9YY\WTi\g bY GbT[ @b_WfgX\a ++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++ << 

9YY\WTi\g bY LgXiX @eTYY ++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++ == 



)-. %'.(-+,/ (*&# ITZX . 

)'( <X][YP^O]UYX

.+ Ha CTahTel .5) /-..) FTeZTe\gT <Tfg\__b &pFTeZTe\gTq' Vb``XaVXW Ta Tcc_\VTg\ba \a 
g[X HagTe\b LhcXe\be <bheg bY Chfg\VX &g[X p<bhegq' fXX^\aZ) T`baZ bg[Xe g[\aZf) eX_\XY 
TZT\afg [Xe abj*WXVXTfXW YTg[Xe) ChTa 9egheb @hg\XeeXm &pChTa 9eghebq') TaW [Xe 
Uebg[Xe) ChTa @h\__Xe`b @hg\XeeXm &pChTa @h\__Xe`bq') \a [Xe VTcTV\gl Tf T W\eXVgbe bY 
Mebc\V BagXeaTg\baT_ E\`\gXW) T j[b__l*bjaXW fhUf\W\Tel bY QX_T >agXece\fXf EgW+ &g[X 
p<b`cTalq'+  

/+ IhefhTag gb T ]hWZX`Xag \ffhXW Ul g[X <bheg ba HVgbUXe /5) /-.2) g[X <b`cTal) 
ChTa @h\__Xe`b TaW ChTa 9egheb UXVT`X ]b\ag_l bU_\ZTgXW gb cTl FTeZTe\gT 
Tccebk\`TgX_l #2 ̀ \__\ba) c_hf \agXeXfg TaW Vbfgf &g[X pChWZ`Xag =XUgq'+  M[X KXVX\iXe 
haWXefgTaWf g[Tg g[X ceXfXag UT_TaVX bj\aZ \a eXfcXVg bY g[X ChWZ`Xag =XUg \f 
Tccebk\`TgX_l #1+1 `\__\ba) c_hf \agXeXfg TaW Vbfgf j[\V[ Vbag\ahX gb TVVehX) \aV_hW\aZ 
Vbfgf \aVheeXW Whe\aZ g[XfX cebVXXW\aZf+   

0+ FTeZTe\gT) g[ebhZ[ Ta 9_UXegT Vb`cTal) T_fb bjaf ceXYXeXaVX f[TeXf \a g[X <b`cTal 
\a g[X YTVX T`bhag bY Tccebk\`TgX_l #.1 `\__\ba+   

1+ Ha CTahTel .2) /-.6) FTeZTe\gT `TWX Ta Tcc_\VTg\ba gb g[X <bheg Ybe) T`baZ bg[Xe 
g[\aZf) g[X Tccb\ag`Xag bY DLO DbY`Ta BaV+ &pDLOq' Tf eXVX\iXe TaW `TaTZXe bY g[X 
<b`cTal &g[X pKXVX\iXeq' chefhTag gb LXVg\ba .-. bY g[X (EJGI E= .JHI@9<H &9I
&HagTe\b'+ 9 Vbcl bY g[X eXVX\iXef[\c beWXe \f TggTV[XW Tf 9ccXaW\k p9q &g[X 
pKXVX\iXef[\c HeWXeq'+   

5BHEG 8<?7 AB'2 5I&))&1(.*&((5? 

)(+$*&)

FHC7E<BE 5BHEG B8 =HFG<57 
#5B@@7E5<3? ?<FG$ 

 @3E93E<G3 53FG<??B  

3ZZVUOMX] 

& 3XP &  

J7?3 7AG7ECE<F7F ?G6'% GEBC<5 <AG7EA3G<BA3? ?<@<G76% 8E7F; DH7FG% 
<A5'% .1.(1. 3?47EG3 ?G6'% =H3A 9H<??7E@B 9HG<7EE7L 3A6 53E@7A F' 
9HG<7EE7L% 3F 7J75HGBE B8 G;7 7FG3G7 B8 =H3A 3EGHEB 9HG<7EE7L 

EQ\ZYXPQX]\ 

3A6 <A G;7 @3GG7E B8 G;7 E757<I7EF;<C B8 J7?3 7AG7ECE<F7F ?G6' 

F75BA6 E7CBEG B8 >FI >B8@3A <A5' 

874EH3EK )0% *(*( 



)-. %'.(-+,/ (*&# ITZX /

2+ M[X KXVX\iXef[\c HeWXe VbagT\aXW VXegT\a _\`\gTg\baf eXZTeW\aZ g[X KXVX\iXerf 
\aib_iX`Xag \a g[X 9i\Vb_T E\g\ZTg\ba &Tf WXY\aXW UX_bj'+  >YYXVg\iX CTahTel .) /-/-) 
fhV[ eXfge\Vg\baf Xkc\eXW TaW g[X KXVX\iXe \f Yh__l X`cbjXeXW TaW Thg[be\mXW haWXe 
g[X KXVX\iXef[\c HeWXe gb ̀ TaTZX TaW WXT_ j\g[ Tal TaW T__ bY g[X cebcXegl TaW TffXgf 
bY g[X =XUgbe) \aV_hW\aZ g[X 9i\Vb_T E\g\ZTg\ba+  

3+ ?heg[Xe WXgT\_f eXZTeW\aZ g[X UTV^ZebhaW TaW g[X _XTW hc gb g[X KXVX\iXef[\c HeWXe 
TeX fXg bhg \a g[X KXVX\iXerf ?\efg KXcbeg gb <bheg WTgXW HVgbUXe .4) /-.6 &g[X p?\efg 
KXcbegq'+ 9 Vbcl bY g[X ?\efg KXcbeg \f TggTV[XW Tf 9ccXaW\k p;q) j\g[bhg TccXaW\VXf+ 

)') 3_UOYVM 9[Y^Z 

.+ 9f WXfVe\UXW \a g[X ?\efg KXcbeg) g[X <b`cTal \f g[X cTeXag bY `beX g[Ta gjb WbmXa 
W\eXVg be \aW\eXVg fhUf\W\Te\Xf _bVTgXW ceXWb`\aTag_l \a <XageT_ 9`Xe\VT g[Tg VTeel ba) 
be VTee\XW ba) Uhf\aXff \a g[X YbbW TaW TZe\Vh_gheT_ fXVgbef+  Fbfg bY g[XfX Uhf\aXffXf 
TeX ab _baZXe bcXeTg\aZ be) Tf W\fVhffXW \a g[X ?\efg KXcbeg TaW UX_bj) jXeX VbaiXlXW 
gb g[X 9KM<9KF Mehfg &g[X pMehfgq') T ;TeUTWbf Wb`\V\_XW gehfg) g[X UXaXY\V\Te\Xf bY 
j[\V[ TeX ChTa @h\__Xe`brf V[\_WeXa+  M[X MehfgXX bY g[X Mehfg \f 9_XkTaWe\T Mehfg 
<becbeTg\ba &p9M<q'+     

/+ M[X <b`cTalrf `bfg f\Za\Y\VTag TffXg \f \gf \aW\eXVg baX*g[\eW \agXeXfg \a T Zebhc bY 
fhVVXffYh_ YT`\_l*bjaXW iXeg\VT__l \agXZeTgXW cbh_gel Uhf\aXffXf bcXeTg\aZ \a <XageT_ 
9`Xe\VT ^abja Tf g[X p9i\Vb_T @ebhcq+  M[X <b`cTalrf \agXeXfg \a g[X 9i\Vb_T @ebhc 
\f [X_W Tf Yb__bjf7 

T' /2$ g[ebhZ[ \gf j[b__l bjaXW \aW\eXVg fhUf\W\Tel) E\fT) L+9+ &pE\fTq') T 
ITaT`Ta\Ta [b_W\aZ Vb`cTal8 TaW  

U' 5+0$ g[ebhZ[ O\__T`beXl L+9+ &pO\__T`beXlq') T ITaT`Ta\Ta [b_W\aZ Vb`cTal.+  

9ggTV[XW Tf 9ccXaW\k p<q \f j[Tg g[X KXVX\iXe UX_\XiXf gb UX g[X <b`cTalrf ceXfXag 
VbecbeTgX beZTa\mTg\baT_ V[Teg+/

0+ =\ba\f\b @hg\XeeXm Le+) BfTUX_ @hg\XeeXm WX ;bfV[ TaW g[X\e V[\_WeXa &Vb__XVg\iX_l) g[X 
p<bhf\afq' TeX UX_\XiXW gb bja g[X eX`T\a\aZ gjb*g[\eWf bY g[X 9i\Vb_T @ebhc g[ebhZ[ 
Xag\g\Xf g[Xl bja) \aV_hW\aZ g[X eX`T\a\aZ gjb*g[\eWf bY O\__T`beXl+    

1+ FTeZTe\gT) ChTa @h\__Xe`b TaW g[X <bhf\af [TiX UXXa _\g\ZTg\aZ Ybe WXVTWXf) ce\`Te\_l 
eX_TgXW gb f[TeX[b_WXe W\fchgXf \aib_i\aZ g[X 9i\Vb_T @ebhc &g[X p9i\Vb_T E\g\ZTg\baq'+   

)'* 73< G[MX\MO]UYX MXP 3\\USXWQX] G[MX\MO]UYX 

.+ M[X KXVX\iXe ceXi\bhf_l WXgT\_XW VXegT\a eXi\XjTU_X geTafTVg\baf \a g[X ?\efg KXcbeg 
j[\V[ jXeX Vb`c_XgXW \a 9ce\_ /-.3 Ul g[X <b`cTal TaW \gf W\eXVg fhUf\W\Tel) 
>`ceXff 9egheb BagXeaTg\baT_ &p>9Bq') T ;TeUTWbf Vb`cTal+  Ie\be gb 9ce\_ /-.3) >9B 
\aW\eXVg_l bjaXW TaW bcXeTgXW g[X p9eghebfq eXfgTheTag Uhf\aXff \a OXaXmhX_T g[ebhZ[ 
\gf j[b__l*bjaXW fhUf\W\Te\Xf) ;=M BaiXfg`Xagf EgW+ &p;=Mq' TaW <becbeTV\ba 9eiXa) 
E\`\gXW &p9eiXaq'+  

. O\__T`beXl bjaf /2$ bY g[X 9i\Vb_T @ebhc) bY j[\V[ g[X <b`cTal [Tf Ta \aW\eXVg baX*g[\eW bjaXef[\c \agXeXfg+ 

/ M[X <b`cTalrf VbecbeTgX beZTa\mTg\baT_ V[Teg WbXf abg f[bj g[X O\__T`beXl \agXeXfg \a g[X 9i\Vb_T @ebhc8 [bjXiXe) 
g[X KXVX\iXe haWXefgTaWf UTfXW ba Vbheg c_XTW\aZf TaW \gf VbaiXefTg\baf j\g[ ChTa @h\__Xe`b g[Tg O\__T`beXl bjaf 
T /2$ \agXeXfg \a g[X 9i\Vb_T @ebhc+  
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/+ ChTa @h\__Xe`b [Tf TWi\fXW g[X KXVX\iXe g[Tg g[X 9eghebf eXfgTheTag V[T\a [Tf T 
[\fgbel bY cebY\gTU\_\gl+  ;=M) 9eiXa TaW T fhUf\W\Tel bY 9eiXa) IeXcTeTWbf 9_\`Xag\V\bf 
BagXeaTV\baT_Xf) <9 &pI9B<9q' TeX checbegXW gb [TiX TWiTaVXW biXe #.-- `\__\ba gb 
g[X <b`cTal TaW gb E\fT gb YhaW g[X 9i\Vb_T E\g\ZTg\ba) j[\V[ T`bhagf TeX checbegXW 
gb fg\__ UX bj\aZ &g[X pBagXeVb`cTal KXVX\iTU_Xfq'+ =Xfc\gX fXiXeT_ eXdhXfgf Ul g[X 
KXVX\iXe gb ChTa @h\__Xe`b TaW bg[Xef j[b f[bh_W [TiX \aYbe`Tg\ba eX_Tg\aZ gb g[X 
BagXeVb`cTal KXVX\iTU_Xf) g[X KXVX\iXe [Tf abg UXXa cebi\WXW j\g[ Tal Xi\WXaVX bY 
g[XfX TWiTaVXf+   

0+ Ba /-./) ]hWZ`Xag jTf \ffhXW Ul g[X ITaT`Ta\Ta <bheg \a YTibhe bY ;=M TZT\afg E\fT 
\a g[X T`bhag bY Tccebk\`TgX_l #/2)0/0)440 &g[X p;=M ChWZX`Xagq'+  9g g[X g\`X bY 
g[X ;=M ChWZX`Xag) E\fT TaW ;=M jXeX Ubg[ \aW\eXVg_l bjaXW Ul g[X <b`cTal+ M[X 
KXVX\iXe [Tf abg UXXa TU_X gb VbaY\e` g[Tg g[X bU_\ZTg\baf j[\V[ ZTiX e\fX gb g[X ;=M 
ChWZX`Xag jXeX TWiTaVXW Ul Tal bY ;=M) 9eiXa be I9B<9 gb E\fT TaW,be g[X 
<b`cTal+  

1+ Ba 9ce\_ /-.3) >9B geTafYXeeXW g[X f[TeXf bY ;=M TaW 9eiXa gb ChTa 9egheb Ybe NL#3+2 
`\__\ba \a cTeg\T_ fTg\fYTVg\ba bY T WXUg g[Xa bj\aZ gb ChTa 9egheb Ul >9B+  ChTa 9egheb 
g[Xa geTafYXeeXW g[X f[TeXf bY ;=M TaW 9eiXa gb g[X Mehfg &g[X p>9B MeTafTVg\baq'+   

2+ M[X KXVX\iXe jTf TWi\fXW Ul ChTa @h\__Xe`b g[Tg \a CTahTel /-.5) ;=M TZeXXW gb 
YhaW E\fTrf Vbfgf \a g[X 9i\Vb_T E\g\ZTg\ba) cebi\WXW E\fT Tff\ZaXW \gf \agXeXfg \a g[X 
9i\Vb_T E\g\ZTg\ba gb ;=M+  NaWXe g[\f TZeXX`Xag) ;=M TZeXXW gb cTl E\fT 0-$ bY g[X 
aXg _\g\ZTg\ba cebVXXWf) TYgXe WXWhVg\aZ Vbfgf TaW g[X eXcTl`Xag Ul E\fT bY Tal 
T`bhagf \g g[Xa bjXW gb ;=M &g[X p9ff\Za`Xag MeTafTVg\baq TaW gbZXg[Xe j\g[ g[X 
>9B MeTafTVg\ba) g[X pKXi\XjTU_X MeTafTVg\bafq'+ 9g g[X g\`X bY g[X 9ff\Za`Xag 
MeTafTVg\ba) E\fT T__XZXW_l bjXW ;=M Tccebk\`TgX_l #14 `\__\ba+ 

3+ 9f T eXfh_g bY g[X KXi\XjTU_X MeTafTVg\baf) g[X `T]be\gl bY g[X XVbab`\V iT_hX bY g[X 
<b`cTal &j[\V[ \f \aW\eXVg_l [X_W g[ebhZ[ E\fT' [Tf UXXa geTafYXeeXW bhgf\WX bY g[X 
<b`cTal gb g[X Mehfg) g[X UXaXY\V\Te\Xf bY j[\V[ TeX ChTa @h\__Xe`brf V[\_WeXa+ M[X 
KXi\XjTU_X MeTafTVg\baf TaW g[X ;=M ChWZX`Xag T__ bVVheeXW Tg T g\`X j[Xa ChTa 
@h\__Xe`b jTf _\g\ZTg\aZ j\g[ FTeZTe\gT+ M[X KXVX\iXe [Tf VbaVXeaf g[Tg) @DI<G 7B@7) >9B 
eXVX\iXW \aTWXdhTgX Vbaf\WXeTg\ba Ybe g[X f[TeXf bY ;=M TaW 9eiXa+  

4+ M[X ?\efg KXcbeg Yheg[Xe WXgT\_f g[X KXVX\iXerf VbaVXeaf j\g[ eXfcXVg gb aTgheX TaW 
gXe`f bY g[X KXi\XjTU_X MeTafTVg\baf+  

5+ 9f ceXi\bhf_l abgXW \a g[X ?\efg KXcbeg) g[X KXVX\iXe TWi\fXW g[X <bheg g[Tg \g eXdh\eXW 
Yheg[Xe \aYbe`Tg\ba \a beWXe gb Vb`X gb Y\aT_ VbaV_hf\baf VbaVXea\aZ g[X KXi\XjTU_X 
MeTafTVg\baf+  M[X KXVX\iXe [Tf `TWX ah`Xebhf \aYbe`Tg\ba eXdhXfgf Yeb` ChTa 
@h\__Xe`b g[Tg eX`T\a bhgfgTaW\aZ Tf Tg g[X WTgX bY g[\f KXcbeg+  9f fXg bhg UX_bj) 
`Tal \aYbe`Tg\ba eXdhXfgf [TiX UXXa eXYhfXW be YehfgeTgXW Ul \aW\i\WhT_f TaW Xag\g\Xf 
gT^\aZ W\eXVg\ba Yeb` ChTa @h\__Xe`b+  

6+ 9f T eXfh_g bY g[X KXVX\iXerf \aTU\_\gl gb bUgT\a \aYbe`Tg\ba) ba HVgbUXe /6) /-.6) g[X 
KXVX\iXe fbhZ[g Ta beWXe Yeb` g[X <bheg eXdh\e\aZ E\fT) ;=M) 9eiXa) g[X Mehfg TaW 
9M< gb WX_\iXe \aYbe`Tg\ba gb g[X KXVX\iXe VbaVXea\aZ g[X KXi\XjTU_X MeTafTVg\baf+ 
Ha HVgbUXe /6) /-.6) g[X <bheg \ffhXW g[X beWXe &g[X p=\fV_bfheX HeWXeq'+ 9 Vbcl bY 
g[X =\fV_bfheX HeWXe \f TggTV[XW Tf 9ccXaW\k p=q+

0 M[X ;=M ChWZX`Xag jTf \ffhXW \a g[X T`bhag bY #.6).51)35- ;T_UbTf) UX\aZ g[X VheeXaVl \a ITaT`T+  M[X 
XkV[TaZX eTgX Tf Tg CTahTel 0.) /-/- Ybe ;T_UbTf \agb <TaTW\Ta VheeXaVl jTf <#.+0/,;#.+  
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)'+ C^[ZY\Q\ YR ]TU\ EQZY[] 

.+ M[X checbfXf bY g[X KXcbeg TeX gb7 

T' cebi\WX Ta hcWTgX gb g[X <bheg ba g[X fgTghf bY g[X eXVX\iXef[\c cebVXXW\aZf 
f\aVX g[X ?\efg KXcbeg) \aV_hW\aZ g[X eXfcbafXf) be _TV^ g[XeXbY) eXVX\iXW Yeb` 
E\fT) ;=M) 9eiXa) g[X Mehfg TaW 9M< gb g[X KXVX\iXerf \aYbe`Tg\ba eXdhXfgf 
chefhTag gb g[X =\fV_bfheX HeWXe8

U' cebi\WX T fh``Tel bY g[X TVg\baf gT^Xa Ul g[X KXVX\iXe gb cebgXVg g[X 
<b`cTalrf \agXeXfg \a E\fT8

V' TWi\fX g[X <bheg g[Tg ChTa @h\__Xe`b \f abg eXfcXVg\aZ g[X beWXef TaW W\eXVg\baf 
bY g[\f <bheg) TaW \Y fhV[ VbaWhVg Vbag\ahXf g[Tg [X f[bh_W UX YbhaW \a VbagX`cg 
bY fhV[ beWXef8 TaW 

W' eXVb``XaW g[Tg g[X <bheg \ffhX Ta beWXe7

\+ Tccebi\aZ g[X YXXf TaW W\fUhefX`Xagf bY g[X KXVX\iXe TaW \gf _XZT_ 
VbhafX_) 9\eW % ;Xe_\f EEI &p9%;q') Te\f\aZ Ybe g[X cXe\bWf eXYXeXaVXW \a 
g[X TggTV[XW YXX TYY\WTi\gf8 

\\+ Tccebi\aZ g[\f KXcbeg TaW g[X KXVX\iXerf TVg\i\g\Xf) Tf WXfVe\UXW [XeX\a8 
TaW

\\\+ Y\aW\aZ ChTa @h\__Xe`b \a VbagX`cg bY g[X <bhegrf beWXef \ffhXW \a g[XfX 
cebVXXW\aZf \Y [X Vbag\ahXf gb YehfgeTgX g[X KXVX\iXerf XYYbegf TaW g[XfX 
cebVXXW\aZf+ 

)', 5^[[QXOa 

.+ 9__ eXYXeXaVXf gb VheeXaVl \a g[\f KXcbeg TeX \a <TaTW\Ta Wb__Tef ha_Xff bg[Xej\fX 
fgTgXW+   

)'- EQ\][UO]UYX\ 

.+ Ba ceXcTe\aZ g[\f KXcbeg) g[X KXVX\iXe [Tf eX_\XW hcba haThW\gXW Y\aTaV\T_ \aYbe`Tg\ba 
bY g[X <b`cTal) g[X Ubb^f TaW eXVbeWf bY g[X <b`cTal) `TgXe\T_f Y\_XW \a g[X 9i\Vb_T 
E\g\ZTg\ba) W\fVhff\baf j\g[ eXceXfXagTg\iXf bY g[X <b`cTal TaW W\fVhff\baf j\g[ 
FTeZTe\gT TaW ChTa @h\__Xe`b+     

/+ M[X KXVX\iXe [Tf abg ThW\gXW) be bg[Xej\fX TggX`cgXW gb iXe\Yl g[X TVVheTVl be 
Vb`c_XgXaXff bY g[X Y\aTaV\T_ \aYbe`Tg\ba eX_\XW ba gb ceXcTeX g[\f KXcbeg \a T `TaaXe 
g[Tg Vb`c_\Xf j\g[ <TaTW\Ta 9hW\g\aZ LgTaWTeWf &p<9Lq' chefhTag gb g[X (?7GI<G<; 

3GE=<HH@ED7B &99EJDI7DIH E= (7D7;7 ,7D;8EEA TaW) TVVbeW\aZ_l) g[X KXVX\iXe 
XkceXffXf ab bc\a\ba be bg[Xe Ybe` bY TffheTaVX VbagX`c_TgXW haWXe g[X <9L \a 
eXfcXVg bY fhV[ \aYbe`Tg\ba+   

0+ M[X KXVX\iXe XkceXffXf ab bc\a\ba be TffheTaVX j\g[ eXfcXVg gb g[X Y\aTaV\T_ TaW 
bg[Xe \aYbe`Tg\ba ceXfXagXW \a g[\f KXcbeg be eX_\XW hcba Ul g[X KXVX\iXe \a ceXcTe\aZ 
g[\f KXcbeg+  9al cTegl j\f[\aZ gb c_TVX eX_\TaVX ba g[X Y\aTaV\T_ \aYbe`Tg\ba f[bh_W 
cXeYbe` \gf bja W\_\ZXaVX+ 



)-. %'.(-+,/ (*&# ITZX 2

)'. EQOQU_Q[\TUZ @M]Q[UMV\ 

.+ 9__ `TgXe\T_f Y\_XW \a g[X eXVX\iXef[\c cebVXXW\aZf TeX TiT\_TU_X ba g[X KXVX\iXerf 
jXUf\gX Tg7 [ggcf7,,jjj+^fiTWi\fbel+Vb`,\afb_iXaVl*VTfXf,VTfX,kX_T*XagXece\fXf*_gW+ 

*'( 6U\OVY\^[Q B[PQ[ 

*') 46G% 3[_QX MXP ]TQ G[^\]  

.+ Ha HVgbUXe 0.) /-.6) g[X KXVX\iXe fXag _XggXef) XaV_bf\aZ T Vbcl bY g[X =\fV_bfheX 
HeWXe) gb XTV[ bY ;=M) 9eiXa) g[X Mehfg) =XUU\X FV=baT_W) T eXceXfXagTg\iX bY 9M<) 
g[X MehfgXX bY g[X Mehfg) TaW gb ITge\V^ =b\Z &p=b\Zq') T W\eXVgbe bY ;=M TaW 9eiXa) 
eXdhXfg\aZ T__ \aYbe`Tg\ba \a g[X\e cbffXff\ba VbaVXea\aZ g[X KXi\XjTU_X 
MeTafTVg\baf &g[X pMeTafTVg\ba KXVbeWfq' UX cebi\WXW gb g[X KXVX\iXe Ul 
GbiX`UXe 5) /-.6+  <bc\Xf bY g[X HVgbUXe 0.fg _XggXef TeX TggTV[XW Tf 9ccXaW\k p>q+ 

/+ Ha GbiX`UXe 5) /-.6) FV=baT_W eXfcbaWXW gb g[X KXVX\iXe TWi\f\aZ) @DI<G 7B@7) g[Tg 
g[X MeTafTVg\ba KXVbeWf TeX VbaY\WXag\T_) TaW g[Tg 9M< eXdh\eXW hag\_ GbiX`UXe /-) 
/-.6 gb bUgT\a g[X VbafXag bY g[X Mehfg gb cebi\WX g[X MeTafTVg\ba KXVbeWf+  9 Vbcl 
bY 9M<rf GbiX`UXe 5g[ _XggXe \f TggTV[XW Tf 9ccXaW\k p?q+ 

0+ Ha GbiX`UXe 5) /-.6) =b\Z X`T\_XW g[X KXVX\iXe TWi\f\aZ g[Tg [X eXdh\eXW hag\_ 
GbiX`UXe /-) /-.6 gb Vbafh_g j\g[ g[X Mehfg eXZTeW\aZ g[X KXVX\iXerf eXdhXfg+   9 
Vbcl bY Fe+ =b\Zrf X`T\_ \f TggTV[XW Tf 9ccXaW\k p@q+     

1+ Ha GbiX`UXe 5) /-.6) g[X KXVX\iXe fXag X`T\_f gb 9M< TaW Fe+ =b\Z TZeXX\aZ gb g[X 
XkgXaf\ba eXdhXfgf+  

2+ Ha GbiX`UXe /-) /-.6) FV=baT_W fXag T _XggXe gb g[X KXVX\iXe TWi\f\aZ) @DI<G 7B@7$ 

g[Tg7  

T' 9M< \f eXfcbaW\aZ ba UX[T_Y bY Ubg[ g[X Mehfg TaW ;=M8 

U' g[X Mehfg TaW ;=M TeX abg fhU]XVg gb g[X ]he\fW\Vg\ba bY g[X <bheg be g[X 
eXVX\iXef[\c8  

V' g[X Mehfg TaW ;=M TeX abg aXVXffTe\_l TWiXefX gb VbbcXeTg\aZ j\g[ g[X 
\aYbe`Tg\ba eXdhXfg cebi\WXW g[Xl haWXefgTaW \gf checbfX TaW fVbcX+ 9M< 
eXdhXfgXW T WXgT\_XW) fcXV\Y\V _\fg bY WbVh`Xagf eXdh\eXW Ul g[X KXVX\iXe8 TaW 

W' ;=M \f ceXcTeXW gb fhUbeW\aTgX gb FTeZTe\gT \a eXfcXVg bY g[X Yh__ T`bhag bY g[X 
ChWZX`Xag =XUg gb Tal eXVbiXel Ul ;=M haWXe g[X ;=M ChWZX`Xag+ 

9 Vbcl bY 9M<rf GbiX`UXe /-g[ _XggXe \f TggTV[XW Tf 9ccXaW\k pAq+  

3+ Ha GbiX`UXe /-) /-.6) Fe+ =b\Z fXag T _XggXe gb g[X KXVX\iXe TWi\f\aZ g[Tg ;=M 
VbaVhef j\g[ 9<Mrf GbiX`UXe /-g[ _XggXe TaW g[Tg 9eiXa T_fb aXXWf gb haWXefgTaW g[X 
checbfX TaW fVbcX bY g[X KXVX\iXerf eXdhXfg+  9 Vbcl bY Fe+ =b\Zrf _XggXe \f TggTV[XW 
Tf 9ccXaW\k pBq+ 
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4+ Ha =XVX`UXe 0) /-.6) g[X KXVX\iXe eXfcbaWXW gb FV=baT_W TaW =b\Z7  

T' TWi\f\aZ g[Tg g[X KXVX\iXe eXdh\eXf g[X MeTafTVg\ba KXVbeWf fb \g VTa WXgXe`\aX 
g[X iT_\W\gl TaW _TjYh_aXff bY g[X KXi\XjTU_X MeTafTVg\baf8 

U' cebi\W\aZ T WXgT\_XW _\fg bY g[X MeTafTVg\ba KXVbeWf eXdh\eXW TaW eXdhXfg\aZ g[Tg 
g[Xl UX cebi\WXW Ul =XVX`UXe 3) /-.68 TaW 

V' eXdhXfg\aZ g[Tg hag\_ g[X KXVX\iXe Vb`c_XgXf \gf \aiXfg\ZTg\ba g[Tg ;=M fXg Tf\WX 
T Yheg[Xe #.2 `\__\ba Ybe T__ fgT^X[b_WXef TaW VeXW\gbef bY g[X <b`cTal) \Y ;=M 
eXVbiXef Tal YhaWf haWXe g[X ;=M ChWZX`Xag+  

9 Vbcl bY g[X KXVX\iXerf =XVX`UXe 0eW _XggXe \f TggTV[XW Tf 9ccXaW\k pCq+ 

5+ Ha =XVX`UXe 3) /-.6) FV=baT_W fXag T _XggXe gb g[X KXVX\iXe Tf^\aZ g[Tg 9M< [TiX 
hag\_ =XVX`UXe .0) /-.6 gb eXfcbaW gb g[X KXVX\iXerf eXdhXfg+ Ha =XVX`UXe 3) /-.6) 
g[X KXVX\iXe TZeXXW gb g[X XkgXaf\ba eXdhXfg+  

6+ Ha =XVX`UXe .0) /-.6) FV=baT_W fXag T _XggXe gb g[X KXVX\iXe ba UX[T_Y bY g[X Mehfg) 
;=M TaW 9eiXa TWi\f\aZ) @DI<G 7B@7) g[Tg7  

T' Tf \g eX_TgXf gb g[X >9B MeTafTVg\ba) Tal TggX`cg Ul g[X KXVX\iXe gb \aiT_\WTgX 
g[X geTafTVg\ba jbh_W UX g\`X UTeeXW haWXe ;TeUTWbf _XZ\f_Tg\ba1 TaW g[Tg 9M< 
jbh_W abg UX cebi\W\aZ Tal bY g[X \aYbe`Tg\ba eXdh\eXW haWXe g[X =\fV_bfheX 
HeWXe8   

U' Tf \g eX_TgXW gb g[X 9ff\Za`Xag MeTafTVg\ba) ;=M [Tf ̀ TWX f\Za\Y\VTag TWiTaVXf 
gb E\fT TaW g[Tg Xi\WXaVX bY g[X TWiTaVXf `Tl UX cebi\WXW Tg fb`X YhgheX g\`X 
Tf cTeg bY T V_T\`f cebVXff \a g[X eXVX\iXef[\c8 TaW 

V' ;=M \f ceXcTeXW gb fhUbeW\aTgX g[X ;=M ChWZX`Xag gb g[X ChWZX`Xag =XUg) 
cebi\WXW g[X KXVX\iXe VbafXagf gb Ta XkgXaf\ba bY g[X bcXeTg\ba bY ITeTZeTc[ 
1 bY g[X KXVX\iXef[\c HeWXe TaW g[Tg g[X <bheg TccebiXf fhV[ XkgXaf\ba+  

9 Vbcl bY 9M<rf =XVX`UXe .0g[ _XggXe \f TggTV[XW Tf 9ccXaW\k pDq+ 

.-+ Ha =XVX`UXe .1) /-.6) g[X KXVX\iXe X`T\_XW FV=baT_W gb TWi\fX g[Tg \g jbh_W Y\_X T 
Vbcl bY [Xe _XggXe j\g[ g[X <bheg Tg g[X KXVX\iXerf aXkg <bheg TccXTeTaVX+  

..+ 9f bY g[X WTgX bY g[\f KXcbeg) ;=M) 9eiXa TaW g[X Mehfg [TiX abg cebi\WXW Tal bY g[X 
\aYbe`Tg\ba eXdh\eXW Ul g[X KXVX\iXe haWXe g[X =\fV_bfheX HeWXe+ 

1 >9B \f T ;TeUTWbf Wb`\V\_XW Vb`cTal+ 
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*'* ?U\M  

.+ Ha HVgbUXe 0.) /-.6) g[X KXVX\iXe TggXaWXW T VbaYXeXaVX VT__ j\g[ 9`fgXeWT` % 
ITegaXef EEI &p9`fgXeWT`q') VbhafX_ gb E\fT) Mbelf EEI &pMbelfq') _XZT_ VbhafX_ gb 
g[X <b`cTal hag\_ =XVX`UXe /-.6) 9\eW % ;Xe_\f EEI &p9%;q') g[X KXVX\iXerf 
<TaTW\Ta _XZT_ VbhafX_) TaW ChTa @h\__Xe`b+  =he\aZ g[\f VT__) 9`fgXeWT` TWi\fXW 
g[X KXVX\iXe Tf Yb__bjf7  

T' I?7I .J7D +J@BB<GCE @H I?< F<GHED ;@G<9I@D> 7D; G<FG<H<DI@D> 0@H7$ ;<HF@I< DEI 

8<@D> 7D E==@9<G EG ;@G<9IEG E= 0@H7%

U' gb VbagTVg E\fTrf ;bTeW bY =\eXVgbef gb bUgT\a g[X \aYbe`Tg\ba eXdh\eXW haWXe g[X 
=\fV_bfheX HeWXe8 TaW 

V' g[Tg &\' E\fT bUgT\aXW T ]hWZX`Xag \a /-./ \a ITaT`T TZT\afg O\__T`beXl \a g[X 
T`bhag bY NL#.5 `\__\ba) eXceXfXag\aZ T cbeg\ba bY hacT\W W\i\WXaWf bj\aZ Ul 
O\__T`beXl gb E\fT &g[X p9__XZXW ITaT`Ta\Ta ChWZX`Xagq' TaW &\\' g[Tg g[X 
9__XZXW ITaT`Ta\Ta ChWZX`Xag abj gbgT_f Tccebk\`TgX_l NL#/2 `\__\ba j\g[ 
\agXeXfg TaW jbh_W UX cT\W bhg \``\aXag_l TaW g[Tg g[\f ]hWZ`Xag jTf 
UTV^fgbccXW Ul T UbaW \ffhXW Ul O\__T`beXl gb g[X ITaT`Ta\Ta <bheg+  

/+ =he\aZ g[X HVgbUXe 0.fg VT__) g[X KXVX\iXe eXdhXfgXW g[Tg 9`fgXeWT` cebi\WX \g j\g[ T 
Vbcl bY g[X 9__XZXW ITaT`Ta\Ta ChWZX`Xag8 [bjXiXe) 9`fgXeWT` [Tf abg WbaX fb+   

0+ Ha GbiX`UXe 2) /-.6) g[X KXVX\iXe eXgT\aXW g[X ATgfgbaX @ebhc &pATgfgbaXq' Tf \gf 
ITaT`Ta\Ta VbhafX_+  ATgfgbaXrf fXTeV[Xf bY ITaT`Ta\Ta Vbheg cebVXXW\aZf 
\aib_i\aZ E\fT eXiXT_XW g[eXX cebVXXW\aZf j[XeX O\__T`beXl be ;=M TeX g[X bccbf\aZ 
_\g\ZTagf) Uhg W\W abg eXiXT_ g[X 9__XZXW ITaT`Ta\Ta ChWZX`Xag be Tal cebVXXW\aZ 
VbaaXVgXW g[XeXj\g[+ 

1+ Ha GbiX`UXe 2) /-.6) 9%; fXag T _XggXe gb E\fTrf ;bTeW bY =\eXVgbef &g[X pE\fT ;bTeWq' 
&ATeT_W Cb[TaaXffXa AT_f) EXfgXe AXff Ce+ TaW <T_i\a DXaaXg[ L[\X_W' eXdhXfg\aZ 
g[Tg g[X E\fT ;bTeW cebi\WX gb g[X KXVX\iXe Ul ab _TgXe g[Ta GbiX`UXe ..) /-.6 Vbc\Xf 
bY T__ eXVbeWf eX_TgXW gb g[X 9ff\Za`Xag MeTafTVg\ba+ M[X KXVX\iXe jTf `T\a_l 
\agXeXfgXW \a bUgT\a\aZ cebbY bY TWiTaVXf Yeb` ;=M gb E\fT gbgT__\aZ Tccebk\`TgX_l 
NL#14 `\__\ba Tf bY ChaX 0-) /-.5+  M[X KXVX\iXe T_fb eXdhXfgXW g[Tg g[X E\fT ;bTeW 
VbaY\e` Ul GbiX`UXe 5) /-.6 g[Tg \Y g[X Y\aT_ cTl`Xag beWXe \a eXfcXVg bY g[X 9__XZXW 
ITaT`Ta\Ta ChWZX`Xag \f \ffhXW Ul g[X ITaT`Ta\Ta <bheg) abaX bY g[X YhaWf UX 
cT\W gb ;=M hag\_ g[X KXVX\iXe Vb`c_XgXf \gf \aiXfg\ZTg\ba bY g[X >9B MeTafTVg\ba TaW 
9ff\Za`Xag MeTafTVg\ba be Yheg[Xe beWXe bY g[X <bheg+  9 Vbcl bY g[X GbiX`UXe 2g[

_XggXe \f TggTV[XW Tf 9ccXaW\k pEq+ 
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2+ Ha GbiX`UXe 5) /-.6) 9`fgXeWT` fXag T _XggXe gb 9%; TggTV[\aZ T Vbcl bY g[X 
Tff\Za`Xag TZeXX`Xag2) Uhg ab bg[Xe eXVbeWf eX_Tg\aZ gb g[X 9ff\Za`Xag MeTafTVg\ba+ 
M[X _XggXe Yheg[Xe TWi\fXW g[Tg 9`fgXeWT` jbh_W Vbafh_g j\g[ ;=M eXZTeW\aZ 
cbgXag\T__l fhUbeW\aTg\aZ \gf e\Z[gf gb g[X 9__XZXW ITaT`Ta\Ta ChWZX`Xag gb g[X 
peXTfbaTU_X eXdh\eX`Xagf bY g[X eXVX\iXef[\cq+ 9 Vbcl bY g[X GbiX`UXe 5 EXggXe \f 
TggTV[XW Tf 9ccXaW\k pFq+  

3+ Ha =XVX`UXe .4) /-.6) 9`fgXeWT` fXag T Yheg[Xe _XggXe gb g[X KXVX\iXe TWi\f\aZ g[Tg 
E\fT jTf \a g[X cebVXff bY bUgT\a\aZ T _bTa gb eXcTl g[X ChWZ`Xag =XUg TaW eXdhXfg\aZ 
T fh``Tel bY g[X T`bhagf bj\aZ haWXe g[X ChWZX`Xag =XUg+  9`fgXeWT` Yheg[Xe 
TWi\fXW g[Tg g[X <b`cTal \agXaWXW gb Ue\aZ T `bg\ba gb eXdhXfg Ta XkgXaf\ba bY g[X 
bcXeTg\ba bY ITeTZeTc[ 1 bY g[X KXVX\iXef[\c HeWXe &j[\V[ jTf fXg gb Xkc\eX ba 
=XVX`UXe 0.fg' TaW eXdhXfg\aZ g[Tg g[X KXVX\iXe gT^X ab TVg\ba hag\_ g[X <bheg [XTef 
g[X XkgXaf\ba eXdhXfg+ 9 Vbcl bY 9`fgXeWT`rf =XVX`UXe .4g[ _XggXe \f TggTV[XW Tf 
9ccXaW\k pGq+ 

4+ Ha =XVX`UXe .4) /-.6) g[X KXVX\iXe X`T\_XW 9`fgXeWT` T fh``Tel bY g[X T`bhagf 
bj\aZ haWXe g[X ChWZX`Xag =XUg+  Bg T_fb TWi\fXW g[Tg \g j\__ Vbag\ahX gb XkXeV\fX \gf 
Thg[be\gl TaW cbjXef haWXe g[X KXVX\iXef[\c HeWXe+  9 Vbcl bY g[X KXVX\iXerf X`T\_ 
\f TggTV[XW Tf 9ccXaW\k pHq+ 

5+ Ha =XVX`UXe .4) /-.6) Mbelf fXag T _XggXe gb ;XaaXgg CbaXf EEI &p;XaaXgg CbaXfq') 
VbhafX_ gb FTeZTe\gT) eXdhXfg\aZ FTeZTe\gTrf VbafXag gb XkgXaW g[X bcXeTg\ba bY 
ITeTZeTc[ 1 gb 9ce\_ 0-) /-/-+   9 Vbcl bY Mbelfr =XVX`UXe .4g[ EXggXe \f TggTV[XW Tf 
9ccXaW\k pIq+  Ha =XVX`UXe .4) /-.6) ;XaaXgg CbaXf X`T\_XW Mbelf g[Tg \g jbh_W abg 
VbafXag gb Ta XkgXaf\ba+  

6+ Ha =XVX`UXe 0-) /-.6) <T`Ue\WZX EEI &p<T`Ue\WZXq' fXeiXW T abg\VX bY V[TaZX bY 
_TjlXef TWi\f\aZ g[Tg \g jTf eXc_TV\aZ Mbelf Tf g[X <b`cTalrf VbhafX_+  

.-+ Ha =XVX`UXe 0.) /-.6) <T`Ue\WZX fXeiXW T `bg\ba TWi\f\aZ g[Tg g[X <b`cTal 
\agXaWf gb Yh__l fTg\fYl g[X ChWZX`Xag =XUg Whe\aZ g[X jXX^ bY CTahTel .0) /-/- TaW 
g[Tg g[X <b`cTal jTf fXX^\aZ Ta XkgXaf\ba bY g[X bcXeTg\ba bY ITeTZeTc[ 1 bY g[X 
KXVX\iXef[\c HeWXe hag\_ g[Tg g\`X &g[X p>kgXaf\ba Fbg\baq'+   

..+ Ha CTahTel 4) /-/-) <T`Ue\WZX fXeiXW g[X 9YY\WTi\g bY Fe+ AT_f fjbea =XVX`UXe 0-) 
/-.6 &g[X pAT_f 9YY\WTi\gq' TWi\f\aZ g[Tg E\fT [TW cebVheXW T g[\eW*cTegl _bTa fhYY\V\Xag 
gb eXcTl g[X ChWZX`Xag =XUg &g[X pEbTaq'+  AbjXiXe) g[X gXe`f bY g[X EbTa jXeX abg 
cebi\WXW+  9 Vbcl bY g[X AT_f 9YY\WTi\g \f TggTV[XW Tf 9ccXaW\k pJq+ 

./+ Ha CTahTel 5) /-/-) 9%; fXag T _XggXe gb <T`Ue\WZX TWi\f\aZ) @DI<G 7B@7) g[Tg g[X 
KXVX\iXe aXXWf gb haWXefgTaW g[X gXe`f bY g[X EbTa fb g[Tg \g VTa Vbaf\WXe \gf XYYXVg 
ba g[X <b`cTalrf fgT^X[b_WXef+  9 Vbcl bY 9%;rf CTahTel 5g[ _XggXe \f TggTV[XW Tf 
9ccXaW\k pKq+ 

2 9 Vbcl bY g[\f WbVh`Xag jTf T_eXTWl cebi\WXW gb g[X KXVX\iXe TaW Y\_XW j\g[ g[X <bheg Tf 9ccXaW\k > bY g[X KXVX\iXerf 
?\efg KXcbeg+ 
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.0+ Ha CTahTel 6) /-/-) g[X KXVX\iXe) <T`Ue\WZX TaW ;XaaXgg CbaXf TggXaWXW T 
<[T`UXefr Tccb\ag`Xag UXYbeX Chfg\VX FV>jTa \a eXfcXVg bY g[X >kgXaf\ba Fbg\ba+  
M[X KXVX\iXe TWi\fXW g[Tg7 

T' \g [Tf ab \aYbe`Tg\ba eXZTeW\aZ g[X gXe`f bY g[X EbTa abgj\g[fgTaW\aZ \gf 
eXdhXfgf Ybe g[\f \aYbe`Tg\ba8 

U' \g [Tf fXe\bhf VbaVXeaf eXZTeW\aZ g[X VbaWhVg bY ChTa @h\__Xe`b) ;=M) 9eiXa 
TaW g[X Mehfg) \aV_hW\aZ g[X\e eXYhfT_ gb cebi\WX Tal \aYbe`Tg\ba Tf eXdh\eXW 
haWXe g[X =\fV_bfheX HeWXe8 TaW 

V' \g W\W abg UX_\XiX g[Tg \g jTf Tccebce\TgX gb XkgXaW g[X bcXeTg\ba bY ITeTZeTc[ 1 
bY g[X KXVX\iXef[\c HeWXe+    

.1+ IhefhTag gb Ta XaWbefX`Xag WTgXW CTahTel 6) /-/-) Chfg\VX FV>jTa TWi\fXW g[X 
cTeg\Xf g[Tg g[X <bheg jTf abg ceXcTeXW gb fV[XWh_X g[X >kgXaf\ba Fbg\ba Tg g[Tg g\`X 
Uhg cebi\WXW <T`Ue\WZX j\g[ g[X TU\_\gl gb eXfV[XWh_X T 670- V[T`UXef Tccb\ag`Xag 
\a eXfcXVg bY g[X >kgXaf\ba Fbg\ba ba gjb WTlfr abg\VX+  A\f Ababhe T_fb eXYhfXW gb 
`T^X Tal V[TaZXf gb g[X KXVX\iXef[\c HeWXe TaW) TVVbeW\aZ_l) ITeTZeTc[ 1 bY g[X 
KXVX\iXef[\c HeWXe Xkc\eXW TaW \f ab _baZXe bcXeTg\iX+ 

.2+ Ha CTahTel 6) /-/-) 9%; X`T\_XW <T`Ue\WZX eXdhXfg\aZ g[Tg g[Xl TaW g[X\e V_\Xag) 
ChTa @h\__Xe`b) WX_\iXe gb g[X KXVX\iXe Tal TaW T__ WbVh`XagTg\ba eX_Tg\aZ gb g[X EbTa 
Ul CTahTel .-) /-/-+  9%; Yheg[Xe TWi\fXW g[Tg \Y g[X KXVX\iXe \f abg fTg\fY\XW j\g[ g[X 
gXe`f bY g[X EbTa) gT^\aZ \agb TVVbhag g[X \agXeXfg bY T__ fgT^X[b_WXef) g[X KXVX\iXe 
jbh_W gT^X g[X fgXcf \g Vbaf\WXef aXVXffTel) Tf cXe`\ggXW Ul g[X KXVX\iXef[\c HeWXe) 
gb cebgXVg g[X <b`cTalrf TffXgf TaW Uhf\aXff+  9 Vbcl bY 9%;rf X`T\_ \f TggTV[XW Tf 
9ccXaW\k pLq+ 

.3+ Ha CTahTel .-) /-/-) <T`Ue\WZX eXdhXfgXW Ta XkgXaf\ba hag\_ CTahTel .0) /-/- gb 
cebi\WX g[X EbTa WbVh`XagTg\ba+   

.4+ Ha CTahTel .0) /-/-) <T`Ue\WZX fXag T _XggXe gb g[X KXVX\iXe j[\V[ cebi\WXW g[X 
Yb__bj\aZ _\`\gXW \aYbe`Tg\ba7  

T' g[X EbTa \f Yeb` T g[\eW cTegl8 

U' g[X T`bhag bY g[X EbTa \f TWXdhTgX gb fTg\fYl g[X ChWZX`Xag =XUg8 TaW 

V' E\fT \agXaWf gb c_XWZX fb`X bY \gf f[TeXf \a O\__T`beXl gb bUgT\a g[X EbTa+ 

9 Vbcl bY g[X CTahTel .0g[ _XggXe \f TggTV[XW Tf 9ccXaW\k pMq+ 

.5+ Ha CTahTel .1) /-/-) 9%; fXag T Yheg[Xe _XggXe gb <T`Ue\WZX TWi\f\aZ g[X` g[Tg g[X 
\aYbe`Tg\ba \a g[X _XggXe jTf \afhYY\V\Xag Ybe g[X KXVX\iXe gb XiT_hTgX g[X gXe`f bY g[X 
EbTa+ M[X KXVX\iXe TZT\a eXdhXfgXW T Vbcl bY g[X _bTa WbVh`XagTg\ba+ 9 Vbcl bY 
9%;rf eXfcbafX \f TggTV[XW Tf 9ccXaW\k pNq+ 
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.6+ Ha CTahTel .3) /-/-) 9`fgXeWT` eXfcbaWXW Ul T__XZ\aZ) j\g[bhg Xi\WXaVX) g[Tg 
FTeZTe\gT \f Vbafc\e\aZ j\g[ g[X <bhf\af+  9`fgXeWT` Yheg[Xe TWi\fXW g[Tg \g Vbh_W abg 
cebi\WX WXgT\_f bY g[X EbTa UXVThfX E\fT [TW checbegXW_l f\ZaXW T VbaY\WXag\T_\gl 
TZeXX`Xag j\g[ \gf g[\eW*cTegl _XaWXe+ 9 Vbcl bY 9`fgXeWT`rf X`T\_ \f TggTV[XW Tf 
9ccXaW\k pOq+  

/-+ Ha CTahTel .4) /-/-) 9%; fXag T _XggXe gb 9`fgXeWT` TWi\f\aZ7  

T' g[Tg g[X eXYhfT_ gb cebi\WX g[X WbVh`XagTg\ba eX_Tg\aZ gb g[X EbTa \f VbageTel gb 
g[X fc\e\g bY g[X <[T`UXef Tccb\ag`Xag UXYbeX Chfg\VX FV>jTa ba CTahTel 6) 
/-/-8  

U' g[X KXVX\iXef[\c HeWXe eXdh\eXf E\fT gb cebi\WX T__ \aYbe`Tg\ba TaW eXVbeWf 
eX_TgXW gb g[X <b`cTal TaW g[X gXe`f bY g[X KXVX\iXef[\c HeWXe geh`c g[X 
VbaY\WXag\T_\gl TZeXX`Xag8  

V' g[X KXVX\iXerf Whg\Xf TeX gb g[X <bheg TaW \g \f abg fb_X_l TVVbhagTU_X gb Tal baX 
fgT^X[b_WXe) \aV_hW\aZ FTeZTe\gT) Uhg g[Tg \gf Whgl \f gb T__ fgT^X[b_WXef8 TaW 

W' \Y ChTa @h\__Xe`b Vbag\ahXf gb eXYhfX gb Vb`c_l j\g[ g[X KXVX\iXerf \aYbe`Tg\ba 
eXdhXfg) g[X KXVX\iXe j\__ gT^X fhV[ fgXcf Tf \g WXX`f Tccebce\TgX gb cebgXVg g[X 
\agXZe\gl bY g[X eXVX\iXef[\c TaW g[X \agXeXfg bY T__ bY g[X <b`cTalrf 
fgT^X[b_WXef+   LhV[ fgXcf `Tl \aV_hWX T `bg\ba gb [b_W ChTa @h\__Xe`b \a 
VbagX`cg bY g[X <bhegrf beWXef+  

9 Vbcl bY g[X CTahTel .4g[ _XggXe \f TggTV[XW Tf 9ccXaW\k pPq+   

/.+ Gb eXfcbafX [Tf UXXa eXVX\iXW gb 9%;rf CTahTel .4g[ _XggXe+ 

//+ 9f bY g[X WTgX bY g[X KXcbeg) g[X KXVX\iXe [Tf abg eXVX\iXW Tal TWW\g\baT_ \aYbe`Tg\ba 
VbaVXea\aZ g[X EbTa+  M[X KXVX\iXe [Tf ab \aYbe`Tg\ba eXZTeW\aZ g[X fgTghf bY g[X 
EbTa be j[Xg[Xe g[X EbTa [Tf UXXa TWiTaVXW gb E\fT+ 

+'( 4YM[P YR 6U[QO]Y[\ YR ?U\M MXP 9MNUX_Q\] 

.+ M[X <b`cTal \f g[X fb_X f[TeX[b_WXe bY @TU\aiXfg L+9+ &p@TU\aiXfgq') j[\V[ \a ghea 
bjaf g[X f[TeXf bY E\fT+  ;bg[ @TU\aiXfg TaW E\fT TeX \aVbecbeTgXW haWXe g[X _Tjf bY 
ITaT`T+  M[\f \aYbe`Tg\ba [Tf UXXa ceXi\bhf_l cebi\WXW gb g[X <bheg \a g[X ?\efg 
KXcbeg TaW \f T_fb fXg bhg \a ChTa @h\__Xe`brf fjbea TYY\WTi\g Y\_XW Ul g[X <b`cTal \a 
eXfcXVg bY \gf <<99 Tcc_\VTg\ba) j[\V[ jTf h_g\`TgX_l W\f`\ffXW Ul g[X <bheg+ 

/+ Ha CTahTel .3) /-/-) Tg g[X W\eXVg\ba bY g[X KXVX\iXe) hf\aZ \gf Thg[be\gl haWXe g[X 
KXVX\iXef[\c HeWXe) g[X <b`cTal cTffXW T eXfb_hg\ba gb eX`biX @TU\aiXfgrf 
W\eXVgbef) aT`X_l Fe+ AT_f) CbfX >WhTeWb LTa ChTa TaW =Ti\W ATeel) TaW eXc_TVX 
g[X` j\g[ g[eXX `X`UXef bY ATgfgbaXrf _Tj Y\e`) aT`X_l 9_iTeb 9_`XaZbe) FTahX_ 
<TeeTfdh\__T TaW E\W\T KT`bf+ M[X F\ahgXf bY g[X f[TeX[b_WXerf `XXg\aZ jXeX 
eXZ\fgXeXW j\g[ g[X IhU_\V KXZ\fgel bY ITaT`T ba CTahTel .4) /-/-+ 
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0+ Ha CTahTel // TaW CTahTel /4) /-/-) eXfcXVg\iX_l) @TU\aiXfg &Tf g[X fb_X 
f[TeX[b_WXe bY E\fT' eXfb_iXW Ul jTl bY T f[TeX[b_WXe ̀ XXg\aZ gb \aVeXTfX g[X ah`UXe 
bY E\fT W\eXVgbef Yeb` Y\iX gb f\k) TaW gb TWW g[eXX `X`UXef bY ATgfgbaX gb g[X E\fT 
;bTeW) aT`X_l Fe+  9_`XaZbe) Fe+ <TeeTfdh\__T TaW Ff+ KT`bf+  GbaX bY g[X g[eXX 
W\eXVgbef ceXi\bhf_l aT`XW gb g[X E\fT ;bTeW &Fe+ AT_f) Fe+ AXff Ce+ TaW Fe+ L[\X_Wf' 
jXeX eX`biXW+  M[X `\ahgXf bY g[X f[TeX[b_WXe `XXg\aZf jXeX Wh_l eXZ\fgXeXW j\g[ 
g[X IhU_\V KXZ\fgel bY ITaT`T+   

1+ E\fTrf ce\be ;bTeW `X`UXef [TiX bU]XVgXW gb g[X V[TaZXf gb g[X aXj ;bTeW ba g[X 
UTf\f g[Tg7 &T' g[X VheeXag W\eXVgbef jXeX abg abg\Y\XW ce\be gb g[X `XXg\aZf8 &U' E\fTrf 
Teg\V_Xf fgTgX g[Tg g[XeX VTa UX ab ̀ beX g[Ta Y\iX UbTeW ̀ X`UXef8 TaW &V' g[X ̀ XXg\aZf 
jXeX abg Tccebce\TgX_l VbaiXaXW) Tf g[X f[TeX[b_WXe jTf abg ceXfXag+  M[X KXVX\iXe 
haWXefgTaWf Yeb` ATgfgbaX g[Tg g[XeX jTf ab eXdh\eX`Xag gb Z\iX abg\VX bY g[X 
f[TeX[b_WXe `XXg\aZf gb g[X Xk\fg\aZ W\eXVgbef) g[Tg g[X Teg\V_Xf bY E\fT jXeX Wh_l 
T`XaWXW Tg baX bY g[X f[TeX[b_WXe `XXg\aZf gb T__bj Ybe E\fT gb [TiX f\k W\eXVgbef 
TaW g[Tg g[X f[TeX[b_WXe ̀ XXg\aZf jXeX VbeeXVg_l VbaiXaXW cebi\WXW @TU\aiXfg \f g[X 
f[TeX[b_WXe bY E\fT+ 

2+ M[X Y\efg fgXc g[Tg \f \agXaWXW gb UX gT^Xa Ul E\fTrf aXj W\eXVgbef \f gb bUgT\a Vbc\Xf 
bY E\fTrf Ubb^f TaW eXVbeWf) \aV_hW\aZ UTa^ fgTgX`Xagf fb g[Tg g[X T`bhag TWiTaVXW 
Yeb` XTV[ bY ;=M) 9eiXa TaW,be I9B<9 gb E\fT VTa UX WXgXe`\aXW+  &M[\f jbh_W abg 
[TiX UXXa aXVXffTel [TW ChTa @h\__Xe`b \afgehVgXW E\fT gb VbbcXeTgX j\g[ g[X 
KXVX\iXe+'  

3+ Ha CTahTel 0- TaW ?XUehTel 4) /-/-) eXfcXVg\iX_l) ATgfgbaX TWi\fXW g[X KXVX\iXe 
g[Tg g[X aba*ATgfgbaX W\eXVgbef bY E\fT TaW g[X eX`biXW W\eXVgbef bY @TU\aiXfg 
g[eXTgXaXW gb Vb``XaVX Ve\`\aT_ TaW V\i\_ _\g\ZTg\ba TZT\afg g[X aXj `X`UXef bY g[X 
UbTeWf bY XTV[ bY E\fT TaW @TU\aiXfg \a eX_Tg\ba gb g[X eXVXag V[TaZXf gb g[X UbTeWf+  

4+ M[X aba*ATgfgbaX W\eXVgbef bY E\fT TaW g[X eX`biXW W\eXVgbef bY @TU\aiXfg [TiX 
\afgehVgXW T ITaT`Ta\Ta _TjlXe) CbTb Jh\ebm &pJh\ebmq') gb Tff\fg j\g[ g[X\e 
bU]XVg\baf+ Ha CTahTel /5) /-/-) Jh\ebm fhU`\ggXW gb g[X IhU_\V KXZ\fgel bY ITaT`T 
&g[X pIhU_\V KXZ\fgelq' T _XggXe bY bU]XVg\ba gb g[X TWW\g\ba bY g[X g[eXX aXj W\eXVgbef gb 
g[X E\fT ;bTeW TaW \aV_hWXW g[eXTgf bY Ve\`\aT_ TaW V\i\_ TVg\ba TZT\afg g[X` &g[X 
pHU]XVg\ba EXggXeq'+  

5+ Ha CTahTel 0-) /-/-) Jh\ebm fhU`\ggXW gb g[X IhU_\V KXZ\fgel fXcTeTgX `\ahgXf bY T 
f[TeX[b_WXe ̀ XXg\aZ checbeg\aZ gb eX`biX g[X ATgfgbaX W\eXVgbef Yeb` g[X E\fT ;bTeW+ 
M[XfX `\ahgXf Vbh_W abg UX eXVbeWXW \a g[X IhU_\V KXZ\fgel UXVThfX bY g[X HU]XVg\ba 
EXggXe+ 9 Vbcl bY g[XfX T__XZXW `\ahgXf \f TggTV[XW Tf 9ccXaW\k pQq+ 

6+ Ha CTahTel 0.) /-/-) Ul T [TaWje\ggXa _XggXe) Jh\ebm j\g[WeXj g[X V_T\`f UX\aZ `TWX 
\a g[X HU]XVg\ba EXggXe+ 9 Vbcl bY g[\f _XggXe \f TggTV[XW Tf 9ccXaW\k pRq+ 

.-+ P\g[WeTj\aZ g[X HU]XVg\ba EXggXe T__bjXW g[X IhU_\V KXZ\fgel gb eXVbeW Jh\ebmr T__XZXW 
f[TeX[b_WXe `\ahgXf+  9f T eXfh_g) g[X ah`UXe bY g[X UbTeW `X`UXef bY E\fT [Tf 
eXgheaXW gb g[X be\Z\aT_ g[eXX `X`UXef j\g[ g[X ATgfgbaX W\eXVgbef abj UX\aZ 
eX`biXW+   
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))' =U 4LIY\HY` ,& *(*(& ?\PYVa Z\ITP[[LK HUV[OLY SL[[LY VM VIQLJ[PVU PU YLZWLJ[ VM [OL 

HKKP[PVU VM [OL [OYLL UL^ KPYLJ[VYZ [V [OL ;PZH 1VHYK HNHPU [OYLH[LUPUN JYPTPUHS HUK 

JP]PS WYVJLLKPUNZ HNHPUZ[ [OLT' BOPZ SL[[LY PZ H[[HJOLK HZ 0WWLUKP_ bGc' 

)*' =U 4LIY\HY` -& *(*(& ?\PYVa Z\ITP[[LK H M\Y[OLY SL[[LY VM VIQLJ[PVU [V [OL >\ISPJ 

@LNPZ[Y` PU YLSH[PVU [V [OL JOHUNLZ THKL [V [OL IVHYK VM 5HIPU]LZ[ HUK HNHPU THKL 

[OYLH[Z VM JYPTPUHS HUK JP]PS SP[PNH[PVU HNHPUZ[ LHJO VM 5HIPU]LZ[dZ UL^ IVHYK TLTILYZ' 

BOPZ SL[[LY PZ H[[HJOLK HZ 0WWLUKP_ b00c'  

)+' =U 4LIY\HY` ))& *(*(& ?\PYVa Z\ITP[[LK [V [OL >\ISPJ @LNPZ[Y` M\Y[OLY TPU\[LZ VM H 

ZOHYLOVSKLY TLL[PUN ZLLRPUN [V YLTV]L [OL 6H[Z[VUL KPYLJ[VYZ MYVT [OL 5HIPU]LZ[ 

1VHYK HUK YLPUZ[H[PUN [^V VM [OL WYL]PV\ZS` YLTV]LK KPYLJ[VYZ HUK HWWVPU[PUN VUL UL^ 

KPYLJ[VY'  AV MHY& [OL >\ISPJ @LNPZ[Y` OHZ UV[ HSSV^LK ?\PYVa [V Z\ITP[ [OL YLZVS\[PVU 

K\L [V LYYVYZ HUK PUJVUZPZ[LUJPLZ'  

),' 6H[Z[VUL OHZ THKL ]HYPV\Z H[[LTW[Z I` LTHPS HUK [LSLWOVUL [V JVU[HJ[ ?\PYVa [V 

KPZJ\ZZ [OPZ TH[[LY& I\[ OL OHZ YLM\ZLK [V YLZWVUK VY LUNHNL'  6H[Z[VUL OHZ HSZV 

ILLU ZLLRPUN [V SPHPZL ^P[O [OL V[OLY TLTILYZ VM [OL ;PZH 1VHYK HUK [OL J\YYLU[ 

YLNPZ[LYLK HNLU[ VM 5HIPU]LZ[ HUK ;PZH' BOL J\YYLU[ YLNPZ[LYLK HNLU[ MVY IV[O 

JVTWHUPLZ PZ [OL >HUHTH SH^ MPYT& 0SMHYV& 4LYYLY ` @HTPYLa $b04@0c%'   

)-' 6H[Z[VUL OHZ HYYHUNLK H TLL[PUN ^P[O <Y' 6HSZ& H J\YYLU[ KPYLJ[VY HUK VMMPJLY VM ;PZH& 

^OPJO PZ J\YYLU[S` ZJOLK\SLK [V [HRL WSHJL PU 1VNV[H& 2VSVTIPH VU 4LIY\HY` *)& 

*(*('  7U HKKP[PVU& 6H[Z[VUL OHZ ILLU SPHPZPUN ^P[O 04@0 [V VI[HPU JVWPLZ VM HSS 

JVYWVYH[L KVJ\TLU[H[PVU OLSK I` 04@0 HZ [OL YLNPZ[LYLK HNLU['  BV KH[L& VI[HPUPUN 

PUMVYTH[PVU MYVT 04@0 OHZ ILLU MY\Z[YH[LK I` Z[LWZ [HRLU I` ;PZH HUK 5HIPU]LZ['   

).' =U 4LIY\HY` )*& *(*(& 0#1 WYV]PKLK H KL[HPSLK SL[[LY [V 04@0 [VNL[OLY ^P[O H JVW` 

VM [OL JLY[PMPLK 2V\Y[ =YKLY KH[LK 8\S` -& *()/ HUK [OL JVYWVYH[L NYV\W Z[Y\J[\YL JOHY[ 

PU VYKLY [V OLSW 04@0 \WKH[L [OLPY YLJVYKZ HUK& HJJVYKPUNS`& YLSLHZL [OL JVYWVYH[L 

KVJ\TLU[H[PVU P[ PZ OVSKPUN PU YLSH[PVU [V LHJO VM 5HIPU]LZ[ HUK ;PZH'  BV KH[L& [OL 

PUMVYTH[PVU YLX\LZ[LK OHZ UV[ `L[ ILLU KLSP]LYLK I` 04@0'  0 JVW` VM [OL 0#1 SL[[LY 

[V 04@0 PZ H[[HJOLK HZ 0WWLUKP_ b11c' BOL @LJLP]LY \UKLYZ[HUKZ [OH[ 04@0 YLJLU[S` 

MPSLK SL[[LYZ VM YLZPNUH[PVU HZ YLNPZ[LYLK HNLU[ PU [OL >\ISPJ @LNPZ[Y` PU YLZWLJ[ VM 

5HIPU]LZ[ HUK ;PZH'  

%#$ *2405 &7;6925 378 /250 

)' 0Z KPZJ\ZZLK HIV]L& 2HTIYPKNL YLWSHJLK BVY`Z HZ [OL SLNHS JV\UZLS MVY [OL 2VTWHU` 

PU 3LJLTILY *()/'  2HTIYPKNL M\Y[OLY HK]PZLK [OL @LJLP]LY [OH[ P[ PZ [HRPUN 

PUZ[Y\J[PVUZ MYVT 8\HU 5\PSSLYTV'  8\HU 5\PSSLYTV OHZ UV H\[OVYP[` V]LY [OL 2VTWHU` 

HZ H YLZ\S[ VM [OL @LJLP]LYZOPW =YKLY' >\YZ\HU[ [V [OL [LYTZ VM [OL @LJLP]LYZOPW 

=YKLY& ^OLYL [OL @LJLP]LY [HRLZ HJ[PVUZ VU ILOHSM VM [OL 2VTWHU` P[ KVLZ ZV [V [OL 

L_JS\ZPVU VM HU` V[OLY WLYZVU' BOL @LJLP]LYdZ 2HUHKPHU JV\UZLS PZ 0#1' 0JJVYKPUNS`& 

[OL @LJLP]LY YLM\[LZ [OH[ 2HTIYPKNL PZ HJ[P]LS` LUNHNLK I` [OL 2VTWHU`' 
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/+ ?heg[Xe`beX) g[X <b`cTal [Tf f\Za\Y\VTag hacT\W _XZT_ YXXf) \aV_hW\aZ) Tf fXg bhg 
UX_bj7 

T+ ba CTahTel 5) /-/-) Mbelf fXag T _XggXe gb g[X KXVX\iXe TWi\f\aZ g[Tg g[X 
<b`cTal [Tf T `TgXe\T_ WXUg bj\aZ gb \g ba TVVbhag bY _XZT_ fXei\VXf eXaWXeXW 
Ul \g gb g[X <b`cTal8  

U+ ba CTahTel 6) /-/-) ChTa KbWe\ZhXm) g[X <b`cTalrf Ybe`Xe ?_be\WT VbhafX_) 
TWi\fXW g[X KXVX\iXe g[Tg [\f VheeXag _Tj Y\e` TaW [\f ce\be Y\e` TeX bjXW 
Tccebk\`TgX_l NL#54-)--- Ybe _XZT_ fXei\VXf cebi\WXW gb g[X <b`cTal8 TaW  

V+ g[X <b`cTalrf VeXW\gbe _\fg T_fb eXY_XVgf g[Tg @eb\T % <b`cTal IebYXff\baT_ 
<becbeTg\ba \f bjXW #.4-)---+   

0+ M[X KXVX\iXe [Tf TWi\fXW <T`Ue\WZX g[Tg \g [Tf abg Thg[be\mXW g[X <b`cTal gb 
XaZTZX <T`Ue\WZX TaW g[Tg \g \f abg ceXcTeXW gb cTl <T`Ue\WZXrf _XZT_ YXXf+     

-'( =^MX 9^UVVQ[WYb\ 7RRY[]\ ]Y 8[^\][M]Q ]TQ EQOQU_Q[\TUZ 
C[YOQQPUXS\ 

.+ 9f bY g[X WTgX bY g[\f KXcbeg) ChTa @h\__Xe`b) E\fT) ;=M) 9eiXa TaW g[X Mehfg [TiX 
abg cebi\WXW Tal bY g[X \aYbe`Tg\ba eXdhXfgXW Ul g[X KXVX\iXe be eXdh\eXW gb UX 
W\fV_bfXW gb g[X KXVX\iXe haWXe g[X =\fV_bfheX HeWXe+  9f eXYXeXaVXW \a LXVg\ba /+/ 
&.'&T') TVVbeW\aZ gb 9`fgXeWT`) ChTa @h\__Xe`b \f g[X cXefba W\eXVg\aZ TaW 
eXceXfXag\aZ E\fT) abgj\g[fgTaW\aZ g[Tg [X \f abg Ta bYY\VXe be W\eXVgbe bY E\fT+  ChTa 
@h\__Xe`b \f T_fb g[X cXefba W\eXVg\aZ <T`Ue\WZX TaW j[b jTf ceXi\bhf_l W\eXVg\aZ 
Mbelf j[Xa \g jTf _XZT_ VbhafX_ gb g[X <b`cTal+     

/+ Bg \f V_XTe g[Tg ChTa @h\__Xe`b \f VbaY_\VgXW TaW g[Tg [X [Tf UXXa TVg\aZ) be TVgXW) ba 
Ubg[ f\WXf bY g[X KXi\XjTU_X MeTafTVg\baf+  A\f V[\_WeXa TeX g[X UXaXY\V\Te\Xf bY g[X 
KXi\XjTU_X MeTafTVg\baf+    

0+ Bg \f g[X KXVX\iXerf i\Xj TaW bc\a\ba g[Tg ChTa @h\__Xe`b WbXf abg TccXTe gb UX 
eXfcXVg\aZ g[X beWXef \ffhXW Ul g[X <bheg \a g[XfX cebVXXW\aZf &\aV_hW\aZ g[X 
=\fV_bfheX HeWXe' be g[X W\eXVg\baf Z\iXa Ul g[X <bheg &\aV_hW\aZ cebi\W\aZ Yh__ 
\aYbe`Tg\ba VbaVXea\aZ g[X EbTa'+  ChTa @h\__Xe`b \f gT^\aZ TVg\baf be VThf\aZ g[X 
<b`cTalrf fhUf\W\Te\Xf gb gT^X TVg\baf g[Tg haWXe`\aX TaW YehfgeTgX g[X checbfX bY 
g[XfX cebVXXW\aZf) \aV_hW\aZ g[X TVg\baf \a\g\TgXW Ul g[X KXVX\iXe gb VThfX g[X 
V[TaZXf gb g[X E\fT TaW @TU\aiXfg UbTeWf bY W\eXVgbef+  

1+ ChTa @h\__Xe`b T_fb TccXTef gb UX hf\aZ g[X YbeX\Za ]he\fW\Vg\baf bY XTV[ bY ;=M) 
9eiXa) g[X Mehfg) E\fT TaW @TU\aiXfg  gb YehfgeTgX g[X checbfXf bY g[X eXVX\iXef[\c+     
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2+ ChTa @h\__Xe`b eXf\WXf \a Mbebagb+  AX \f Ta TVg\iX cTeg\V\cTag \a g[X eXVX\iXef[\c 
cebVXXW\aZf) Tf [X jTf \a g[X _XZT_ cebVXXW\aZf g[Tg ZTiX e\fX gb g[X KXVX\iXef[\c 
HeWXe+  M[X KXVX\iXe eXVb``XaWf g[Tg g[X <bheg \ffhX Ta beWXe W\eXVg\aZ ChTa 
@h\__Xe`b gb VThfX XTV[ bY ;=M) 9eiXa) g[X Mehfg TaW) \a cTeg\Vh_Te) E\fT gb VbbcXeTgX 
j\g[ g[X KXVX\iXe TaW gb eXfcXVg g[X \ffhXW HeWXef TaW W\eXVg\baf bY g[\f <bheg+  @\iXa 
g[X YbeX\Za ]he\fW\Vg\ba bY g[X Uhf\aXff \a g[XfX cebVXXW\aZf) f[bh_W ChTa @h\__Xe`b 
Vbag\ahX gb YehfgeTgX g[X TWiTaVX`Xag bY g[X eXVX\iXef[\c) g[X KXVX\iXe \f Tg T _bff Tf 
gb eX_\XY bg[Xe g[Ta Y\aW\aZ ChTa @h\__Xe`b \a VbagX`cg) TaW g[Tg g[X <bheg f[bh_W 
\`cbfX eXfge\Vg\baf TaW,be cha\g\iX gXe`f TZT\afg Fe+ @h\__Xe`b cXefbaT__l) \aV_hW\aZ 
g[X cbgXag\T_ Ybe \`ce\fba`Xag) hag\_ [X \f ceXcTeXW gb eXfcXVg g[XfX cebVXXW\aZf TaW 
TVg \a TVVbeWTaVX j\g[ g[X beWXef \ffhXW Ul g[\f <bheg+   

.'( C[YRQ\\UYXMV 8QQ\ 

.+ M[X YXXf bY g[X KXVX\iXe TaW 9%; TeX fh``Te\mXW \a g[X gTU_X UX_bj7 

  &#' 

?\e` IXe\bW ?XXf =\fUhefX`Xagf MbgT_ 

9iXeTZX 

Abhe_l 

KTgX 

DLO LXcg .,.6 o =XV 0.,.6 .-3)4/2+--  6-.+5.  .-4)3/3+5. 3-.+62  

9%; LXcg ./,.6 o CTa /5,.6 .-4)556+2-  560+26  .-5)450+-6  145+4-

MbgT_  /.1)3.1+2-  .)462+1-  /.3)1-6+6-  

/+ =XgT\_XW \aib\VXf Ybe g[X KXVX\iXe TaW 9%; VTa UX YbhaW \a g[X TYY\WTi\gf fjbea Ul 
g[X\e eXceXfXagTg\iXf \a 9ccXaW\VXf p<<q TaW p==q) eXfcXVg\iX_l+  

0+ M[X KXVX\iXe \f bY g[X i\Xj g[Tg g[X [bhe_l eTgXf V[TeZXW Ul 9%; TeX Vbaf\fgXag j\g[ 
g[X eTgXf V[TeZXW Ul _Tj Y\e`f ceTVg\V\aZ \a g[X TeXT bY \afb_iXaVl TaW eXfgehVghe\aZ 
\a g[X Mbebagb ̀ Te^Xg) TaW g[Tg g[X YXXf V[TeZXW TeX eXTfbaTU_X \a g[X V\eVh`fgTaVXf+ 

/'( 5YXOV^\UYX MXP EQOYWWQXPM]UYX 

.+ ;TfXW ba g[X YbeXZb\aZ) g[X KXVX\iXe eXfcXVgYh__l eXVb``XaWf g[Tg g[\f <bheg `T^X 
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1.0 Introduction

1. On January 18, 2011, Margarita Castillo (“Margarita”) commenced an application in
the Ontario Superior Court of Justice (the “Court”) seeking, among other things, relief
against her now-deceased father, Juan Arturo Gutierrez (“Juan Arturo”), and her
brother, Juan Guillermo Gutierrez (“Juan Guillermo”), in her capacity as a director of
Tropic International Limited (“Tropic”), a wholly-owned subsidiary of Xela Enterprises
Ltd. (the “Company”).

2. Pursuant to a judgement issued by the Court on October 28, 2015, the Company,
Juan Guillermo and Juan Arturo, became jointly obligated to pay Margarita
approximately $5 million, plus interest and costs (the “Judgment Debt”).

3. Margarita, through an Alberta company, also owns preference shares in the Company
with a face amount of approximately $14 million. The Alberta company continues to
own these shares.

4. On January 15, 2019, Margarita made an application to the Court for, among other
things, the appointment of KSV Kofman Inc. (“KSV”) as receiver and manager of the
Company (the “Receiver”) pursuant to Section 101 of the Court of Justices Act
(Ontario). The Receiver understands that the present balance owing under the
Judgment Debt is approximately $4.1 million, plus interest and costs which continue
to accrue.

COURT FILE NO.: CV-11-9062-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

MARGARITA CASTILLO

Applicant

- And -

XELA ENTERPRISES LTD., TROPIC INTERNATIONAL LIMITED, FRESH QUEST,
INC., 696096 ALBERTA LTD., JUAN GUILLERMO GUTIERREZ AND CARMEN S.
GUTIERREZ, AS EXECUTOR OF THE ESTATE OF JUAN ARTURO GUTIERREZ

Respondents

AND IN THE MATTER OF THE RECEIVERSHIP OF XELA ENTERPRISES LTD.
FIRST REPORT OF KSV KOFMAN INC.

OCTOBER 17, 2019
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5. In response to Margarita’s application, the Company filed an application for protection
under the Companies’ Creditors Arrangement Act (“CCAA”) on June 17, 2019.

6. On July 5, 2019, the Court dismissed the CCAA application and appointed KSV as
Receiver. A copy of the receivership order is attached as Appendix “A” (the
“Receivership Order”).

7. The Company is the parent company of more than two dozen subsidiaries, located
predominantly in Central America, that carry or carried on business in the food and
agricultural sectors. Most of these businesses have been discontinued, are no longer
operating or, as discussed in this report (“Report”), were conveyed to the ARTCARM
Trust (the “Trust”), a Barbados domiciled trust, the beneficiaries of which are Juan
Guillermo’s children. The Trustee of the Trust is Alexandria Trust Corporation
(“ATC”).

8. Presently, the Company’s most significant asset is its indirect one-third interest in a
group of successful family-owned vertically integrated poultry businesses operating in
Central America referred to as the “Avicola Group”. The Company’s interest in the
Avicola Group is held as follows:

a) 25% through its wholly owned indirect subsidiary, Lisa, S.A. (“Lisa”), a
Panamanian holding company; and

b) 8.3% through Villamorey S.A. (“Villamorey”), a Panamanian holding company1.

Attached as Appendix “B” is the Company’s present corporate organizational chart.2

9. Dionisio Gutierrez Sr., Isabel Gutierrez de Bosch and their children (collectively, the
“Cousins”) are believed to own the remaining two-thirds of the Avicola Group through
entities they own, including the remaining two-thirds of Villamorey.

10. Margarita, Juan Guillermo and the Cousins have been litigating for decades, primarily
related to shareholder disputes involving the Avicola Group (the “Avicola Litigation”).

11. As of mid-2018, the Company and Lisa had received approximately $43 million and
US$57 million, respectively, from BDT, Arven and a subsidiary of Arven, Preparados
Alimenticios Internacionales, CA (“PAICA”), to assist them to fund the Avicola
Litigation.

12. The Receiver understands that prior to April 2016, Empress Arturo International
(“EAI”), a Barbados company and a wholly owned subsidiary of the Company, directly
and indirectly owned and operated the “Arturos” restaurant business in Venezuela
through BDT and Arven. The Receiver has been advised by Juan Guillermo that the
Arturos restaurant chain is still operating and that BDT and Arven are now owned by
the Trust.

1 Villamorey owns 25% of the Avicola Group, of which the Company has an indirect one-third ownership interest.

2 The Company’s corporate organizational chart does not show the Villamorey interest in the Avicola Group; however,
the Receiver understands based on court pleadings and its conversations with Juan Guillermo that Villamorey owns
a 25% interest in the Avicola Group.



mux cfxkuqt{ kpe/ Page 3

13. The effect of the transactions discussed in this Report (the transactions are defined
below as the EAI Transaction and the Assignment Transaction) was to transfer from
the Company to the Trust all or the majority of the potential value of the Avicola
Litigation and the Arturo business (owned by BDT and Arven) to Juan Guillermo’s
children as beneficiaries of the Trust.

1.1 Purposes of this Report

1. The purposes of the Report are to:

a) provide background information concerning the Company;

b) discuss the Receiver’s concerns regarding:

i. the sale, conveyance or transfer in early 2016 by EAI of the shares of BDT
and Arven to Juan Arturo, and then from Juan Arturo to the Trust (the “EAI
Transaction”); and

ii. the assignment in January 2018 by Lisa of the proceeds from the Avicola
Litigation to BDT (the “Assignment Transaction”);

c) recommend that the Court issue an order:

i. requiring each of BDT, Arven, the Trust and ATC, the directors of EAI and
any other person with information concerning the EAI Transaction, to
deliver such information to the Receiver, including any and all
documentation related to the EAI Transaction;

ii. requiring each of Lisa, BDT, the Trust and ATC and any other person with
information concerning the Assignment Transaction to deliver such
information to deliver to the Receiver, including any and all documentation
related to the Assignment Transaction;

iii. sealing Confidential Appendices “1” and “2” pending the issuance of a
further order of the Court unsealing the Confidential Appendices;

iv. approving the fees and disbursements of the Receiver and its legal
counsel, Aird & Berlis LLP (“A&B”), arising for the periods referenced in the
attached fee affidavits; and

v. approving this Report and the Receiver’s activities, as described herein.

1.2 Currency

1. All references to currency in this Report are in Canadian dollars unless otherwise
stated.
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1.3 Restrictions

1. In preparing this Report, the Receiver has relied upon unaudited financial information
of the Company, the books and records of the Company, materials filed in the Avicola
Litigation, discussions with representatives of the Company and discussions with
Margarita. The Receiver has also relied upon answers to questions it submitted to
Juan Guillermo and on the information provided by Juan Guillermo during meetings
between him and the Receiver and their respective legal counsel.

2. The Receiver has also relied upon the Examination of Juan Guillermo held on
June 26, 2019 (the “Examination”) and the related Answers to Undertakings,
Advisements and Refusals from the Examination (the “Examination Undertakings”).
Copies of the Examination and Examination Undertakings are attached hereto as
Appendices “C” and “D”, respectively.

3. The Receiver has not audited, or otherwise attempted to verify the accuracy or
completeness of the financial information relied on to prepare this Report in a manner
that complies with Canadian Auditing Standards (“CAS”) pursuant to the Chartered
Professional Accountants of Canada Handbook and, accordingly, the Receiver
expresses no opinion or other form of assurance contemplated under the CAS in
respect of such information.

4. This Report provides an update relating to these receivership proceedings and
support for the relief to be sought by the Receiver at its motion returnable October 29,
2019. This Report should not be relied upon for any other purpose. The Receiver
expresses no opinion or other form of assurance with respect to the financial and
other information presented in this Report or relied upon by the Receiver in preparing
this Report. Any party wishing to place reliance on the financial information should
perform its own diligence.

1.4 Receivership Materials

1. All materials filed in the receivership proceedings are available on the Receiver’s
website at: https://www.ksvadvisory.com/insolvency-cases/case/xela-enterprises-ltd.
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2.0 Executive Summary

1. As a result of the EAI Transaction (i.e. the sale, transfer or conveyance of the shares
of each of BDT and Arven to the Trust) and the Assignment Transaction, the majority
of the economic interest in the Company has been transferred from the Company to
the Trust, the beneficiaries of which are Juan Guillermo’s children. The EAI
Transaction and the Assignment Transaction were completed at a time when Juan
Guillermo was litigating with Margarita. While the Receiver has not completed its
review of the EAI Transaction and the Assignment Transaction because several
information requests made of Juan Guillermo and others remain outstanding, it is
apparent that Juan Guillermo had (and has) several conflicts of interest related to
these transactions, including that his children will benefit from them if there is a
recovery by Lisa on the Avicola Litigation. Juan Guillermo appears to be leading the
Avicola Litigation on behalf of Lisa, notwithstanding he is not an officer or director of
that company.

2. As the Receiver is continuing to review the EAI Transaction, the Assignment
Transaction and other matters related to these proceedings, the Receiver is of the
view that any settlement of the Avicola Litigation and/or the sale of the Company’s
interests in Avicola Group should require consultation with the Receiver and approval
of the Court.

3.0 Background

1. Juan Bautista Gutierrez (“Juan Bautista”) was the patriarch of the Gutierrez family and
the founder of the Avicola Group. A condensed family tree is provided below:

Juan Bautista

(d. 1978)

Juan Arturo

(d. 2016)

Dionisio Gutiérrez Sr.

(d. 1974)

Isabel Gutiérrez

Margarita (the

Applicant)

Juan

Guillermo

Luis

Gutierrez
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2. The Avicola Group is based in Guatemala. The Avicola Group carries on a large and
successful poultry business in Central America.

3. The Receiver understands that in 1978, Juan Bautista conveyed his interest in the
Avicola Group equally to his three children, Juan Arturo, Dionisio Gutierrez Sr. and
Isabel Gutierrez. Juan Arturo’s interest in the Avicola Group was indirectly held by
the Company through Lisa.

4. A dispute arose in 1998 as to whether the Cousins were concealing the Avicola
Group’s financial results from Lisa. The Avicola Group has not paid dividends to Lisa
since that time. The Receiver understands that Lisa is presently involved in over 100
lawsuits with the Cousins in multiple jurisdictions, including Canada, the State of
Florida, Panama and Guatemala with respect to, among other things, dividends
totalling approximately US$360 million3 owing to Lisa and Villamorey from the Avicola
Group.

3.1 The Company

1. The Company is a holding company incorporated in Canada. The Company’s major
shareholders include members of Juan Arturo’s family.4 Juan Guillermo is a director
and the President of the Company.

2. The Company has six wholly owned subsidiaries, as detailed below.

Subsidiary Jurisdiction Status

Gabinvest, S.A. Panama Owns Lisa, which holds the Avicola

Group Interest

Xela International Inc. Canada Inactive

Tropic International Ltd. Canada Inactive

Empress Arturo International Barbados See Section 4

Xela Global Resources Canada Inactive

Boucheron Universal Corp. Panama Inactive

3 Paragraph 121 of the Examination.

4 As reflected in the Affidavit of Juan Guillermo sworn June 17, 2019 in support of the CCAA application (the “Guillermo
Affidavit”).
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3. The Company’s most recent financial statements were prepared as of May 31, 2018.
A summary of the Company’s unaudited and unconsolidated5 balance sheet as of that
date is provided below6:

(unaudited; $000s)

Assets

Investments 270

Advances to related parties 22,485

Total assets 22,755

Liabilities

Accounts payable and other current liabilities 9,459

Due to shareholders 671

Due to related parties 72,944

Total liabilities 83,075

Equity (60,319)

Total liabilities and equity 22,755

4. As reflected above, as at May 31, 2018, the Company had significant liabilities owing
to related parties. A summary of these balances as at May 31, 2018 is provided
below:

(unaudited; $000s) Amount Status

BDT 24,194 See Section 4 below

Badatop Holdings Inc. 21,884 Inactive

PAICA 11,835 See Section 4 below

Arven 6,508 See Section 4 below

Other 8,523 Inactive

Total due 72,944

5 The Company has not provided consolidated financial statements.

6 The Company’s financial statements exclude the debt owing to Margarita.
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4.0 EAI Transaction and Assignment Transaction

4.1 EAI Transaction

1. The Company is the sole shareholder of EAI. At the time of the EAI Transaction, Juan
Guillermo was a Director of EAI and its President.

2. BDT and Arven were subsidiaries of EAI prior to April 2016. The corporate chart for
EAI prior to the EAI Transaction is reflected below.

Xela Enterprises Ltd.
Parent

(Canada)

Empress Arturo International
100%

Holdings (Barbados)

Badatop Holdings Inc.

100%

Holding Company (Barbados)

Arven

100%

Holding Company (Barbados)

BDT Investments Inc.

100%

Arturo’s IP (Barbados)

Latin American Procurement Ltd.

100%

Technical Services (Barbados)

Agroexportadora Mobleza S.A.
100%

Melos Fama Guatemala and Fruit
Muntial

Excosur S.A. De C.V.

100%

Melon Farm (Honduras)

PAICA

100%

Arturo’s Restaurants (Venezuela)

Inversiones 27460

100%

Owns Commissary (Venezuela)

Penfield Development Corp.

100%

(Panama)

Blackrock Holdings S.A.

100%

(Guatemala)
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3. The Receiver understands that BDT owns the intellectual property used by “Arturos”,
a chain of 90 fast food chicken restaurants operating in Venezuela. The Arturos
restaurants are owned by PAICA, a Venezuelan entity which is wholly owned by
Arven. PAICA pays royalties and service fees to BDT.

4. The Receiver understands that BDT, Arven and PAICA have a history of profitability.
Juan Guillermo has advised that the Arturos business has suffered in recent years
due to the political and economic situation in Venezuela. The Receiver understands
that BDT, Arven and PAICA have collectively advanced a total of approximately
USD$57 million to Lisa and $43 million to the Company to fund the Avicola Litigation
as of the dates reflected in the table below.

(unaudited; $000s)

Company (CAD)

(as at May 31, 2018)

Lisa (USD)

(as at June 30, 2018) Total

BDT 24,194 47,076 71,270

Arven 6,508 12,727 19,235

PAICA 11,835 (2,913) 8,922

42,537 56,890 99,427

5. According to information provided to the Receiver by Juan Guillermo, at the time of
the EAI transaction (around April 2016), EAI owed Juan Arturo approximately US$9
million on account of loans purportedly advanced by Juan Arturo to EAI. To date, the
Receiver has not been provided with any evidence of advances by Juan Arturo to EAI
despite the Receiver’s requests for this evidence.

6. The Receiver has been advised by Juan Guillermo that EAI was unable to repay the
amounts owing to Juan Arturo and, as a result, EAI conveyed the shares of BDT and
Arven to Juan Arturo for US$6.5 million7 in partial satisfaction of EAI’s obligation to
him. The Receiver understands from Juan Guillermo that the balance of the debt
remains outstanding.

7. The Receiver has been further advised by Juan Guillermo that Juan Arturo
subsequently transferred the BDT and Arven shares he acquired from EAI to the
Trust. The effect of the EAI Transaction was to remove the shares of BDT and Arven
from the Company’s organization and to transfer them to the Trust. The Receiver is
concerned that the consideration paid by Arturo for the shares of BDT and Arven may
not have reflected the value of the Arturos’ business, nor that sufficient value was
attributed to the receivables owing by Lisa and the Company to BDT, Arven and
PAICA.

8. Juan Arturo died in June 2016. Juan Guillermo advises that: (a) he only learned of
the sale, transfer or conveyance of the shares in BDT and Arven to the Trust from his
father just prior to father’s death; (b) he has no information concerning the Trust or
the details of the EAI Transaction; and (c) he is not presently involved in the business
and operations of either of BDT and/or Arven.

7 Comprised of US$3.75 million for the shares of BDT and US$2.75 million for the shares of Arven.
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9. Juan Guillermo provided the Receiver with valuations of BDT and PAICA 8 (the
“Valuations”) in the context of the EAI Transaction. Copies of the Valuations are
attached hereto as Confidential Appendix “1”. The Receiver’s concerns with the
Valuations are provided in Confidential Appendix “2”.

10. The Receiver has the following additional concerns with respect to the EAI
Transaction:

a) BDT, Arven and PAICA have advanced tens of millions of dollars to Lisa to fund
its costs (and the Receiver understands that they continue to fund, or are
prepared to continue to fund, Lisa’s litigation); however, it is unclear to the
Receiver why EAI decided not to use the cash flow generated by these entities
to repay the amounts EAI owed to Juan Arturo. This could have been done
through payment of a dividend from some or all EAI’s subsidiaries to EAI; and

b) it is unclear how the Boards of Directors of each of the Company and EAI
satisfied themselves as to the value of BDT and Arven, including the receivables
owing from Lisa. It is also unclear whether the Boards of the Company and EAI
had separate legal counsel when completing the EAI Transaction, and the
extent of Juan Guillermo’s participation in the EAI Transaction.

11. Based on the foregoing, the Receiver requires additional information from each of
BDT, Arven, and ATC to further investigate the EAI Transaction9 . The Receiver
recommends that the Court issue an order requiring these and any other party with
information concerning the EAI Transaction to provide all such information to the
Receiver forthwith, so that the Receiver can complete its review of the transaction.

12. In the interim, as EAI is incorporated in Barbados, the Receiver has engaged local
counsel in Barbados.

4.2 Assignment Transaction

1. In January 2018, BDT sought additional consideration from Lisa for amounts
advanced, or to be advanced, by BDT to Lisa to fund the Avicola Litigation. Pursuant
to the Assignment Agreement, BDT agreed to fund Lisa’s costs in the Avicola
Litigation, provided Lisa assign its interest in the Avicola Litigation to BDT. BDT
agreed to pay Lisa 30% of the net litigation proceeds, after deducting costs and the
repayment by Lisa of any amounts owing to BDT. A copy of the Assignment
Agreement is attached as Appendix “E”.

8 The BDT valuation was prepared by Deloitte LLP. The PAICA valuation was prepared by Lara Marambio & Asociados,
which is a subsidiary of or related to Deloitte LLP.

9 The Receiver has requested details regarding the Trust, including a copy of the Trust Agreement and the names of
the law firms that represent the Trust. Juan Guillermo has advised the Receiver that ATC will not provide any
information concerning the Trust.
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2. The effect of the Assignment Transaction is to transfer further recoveries from the
Avicola Litigation to BDT. At the time of the Assignment Transaction, Lisa owed BDT
approximately $47 million. The Receiver understands that the amounts advanced
from BDT to Lisa since the date of the Assignment Agreement are insignificant10.
Accordingly, it is unclear whether Lisa received any consideration for entering into the
Assignment Agreement. If the litigation is settled in the near term, BDT will receive a
windfall despite making no material additional advances to Lisa to fund the Avicola
Litigation since the date of the Assignment Agreement.

3. The Receiver is concerned, again, that Juan Guillermo is conflicted as President of
the Company, a director of the Company and the father of the beneficiaries of the
Trust (who stand to benefit from the Assignment Transaction).

4.3 Confidential Appendices

1. Torys LLP (“Torys”), which is acting as counsel to the Company (but not to the
Receiver) required that the Receiver sign a Non-Disclosure Agreement in order to be
provided with a copy of the Valuations. Accordingly, the Receiver respectfully
requests that the Valuations be filed with the Court on a confidential basis and be
sealed as the documents contain confidential information and are currently subject to
confidentiality restrictions as ordered by the Court under the Receivership Order. In
the circumstances, the Receiver is of the view its concerns with the Valuations should
also be subject to the confidentiality provisions as they reference the Valuations. The
Receiver is not aware of any party that will be prejudiced if the information in the
Confidential Appendices is sealed. Accordingly, the Receiver believes the proposed
Sealing Order is appropriate in the circumstances.

5.0 Receivership Order – Clarification re Paragraph 4
1. Pursuant to paragraph 4 of the Receivership Order, the Receiver is not permitted to,

among other things, take steps to commence, direct, interfere with, settle, interrupt or
terminate any litigation between the Company and its subsidiaries and/or affiliates and
any third party until December 31, 2019 or such other date as the Court may order.

2. The Avicola Group presently represents substantially all the Company’s value and
currently is the only potential source of recoveries for the Company’s stakeholders.
In the circumstances, the Receiver is of the view that it should be consulted with
respect to any settlement or transaction negotiated by Juan Guillermo, and that any
such settlement or transaction must be approved by the Court given Juan Guillermo’s
conflicts of interest. The Receiver also believes that Court approval of any settlement
or transaction involving the Avicola Group is required until the Receiver can fully
investigate the transactions discussed in this Report. The Receiver is of the view that
this requirement is not inconsistent with paragraph 4 of the Receivership Order.

10 According to answer 15 to the undertakings at the Examination, the debt owing by Lisa to BDT is less than $50
million. An exact amount was not provided in the answers.
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3. The Receiver has been advised by Juan Guillermo that he disagrees with the
Receiver’s position that Court approval is required of any settlement. Despite efforts
to bridge the gap between the parties, and to avoid involving the Court, the parties
were required to attend before Justice McEwen to request advice and direction in this
regard. The Court requested that the Receiver, Margarita and Juan Guillermo provide
written submissions by no later than October 25, 2019 outlining their respective
interpretations of paragraph 4 of the Receivership Order. This matter is to be
determined by the Court at a case conference on October 29, 2019, following the
Receiver’s motion.

6.0 Professional Fees

1. The fees of the Receiver and A&B are summarized in the table below:

($)

Firm Period Fees Disbursements Total

Average

Hourly

Rate

KSV Jan 7/19 – Aug 31/19 36,763.75 65.92 36,829.67 620.49

A&B Jan 10/19 – Sept 11/19 42,636.50 852.15 43,488.65 549.44

Total 79,400.25 918.07 80,318.32

2. Detailed invoices for the Receiver and A&B can be found in the affidavits sworn by
their representatives in Appendices “F” and “G”, respectively.

3. The Receiver is of the view that the hourly rates charged by A&B are consistent with
the rates charged by law firms practicing in the area of insolvency and restructuring
in the Toronto market, and that the fees charged are reasonable in the circumstances.

4. Funding for these proceedings has been provided by Margarita pursuant to Receiver
Certificates. There is presently no source of liquidity in the Company to fund the costs
of these proceedings.

7.0 Overview of Receiver’s Activities

1. The Receiver’s activities in respect of these proceedings include the following:

a) familiarizing itself with the status and history of the litigation involving the
Company;

b) corresponding with A&B concerning all matters in connection with the
receivership proceedings;

c) preparing the Notice and Statement of the Receiver pursuant to subsections
245(1) and 246(1) of the Bankruptcy and Insolvency Act;

d) attending two meetings with Margarita and Bennett Jones;

e) attending two meetings with Torys and Juan Guillermo;

f) preparing questions for Juan Guillermo, reviewing his responses and sending
follow-up questions;



mux cfxkuqt{ kpe/ Page 13

g) reviewing financial information concerning the Company;

h) reviewing the EAI Transaction and the Assignment Transaction;

i) dealing with Torys regarding various matters in these proceedings, including
several information requests and the dispute as to whether Court approval is
required of any settlement of the Avicola Litigation;

j) engaging with Barbados and Panamanian counsel to assist the Receiver with a
review of the subsidiaries, the Avicola Litigation and the EAI Transaction;

k) reviewing, commenting and executing a confidentiality agreement between the
Receiver and Juan Guillermo; and

l) corresponding with Stikeman Elliot LLP, Canadian counsel to the Cousins.

8.0 Conclusion and Recommendation

1. As a result of the transactions discussed in this Report, the Receiver is concerned
that EAI may have received inadequate consideration when it sold, conveyed or
transferred the shares of BDT and Arven to Juan Arturo. In addition to further
investigating the EAI Transaction and the Assignment Transaction, further
investigation is required into the Valuations of BDT, Arven and PAICA to assess the
reasonableness of the consideration paid by Juan Arturo to EAI for the shares of BDT
and Arven.

2. Based on the foregoing, the Receiver respectfully recommends that this Court make
an Order granting the relief detailed in Section 1.1(1)(c) of this Report.

* * *

All of which is respectfully submitted,

KSV KOFMAN INC.,
SOLELY IN ITS CAPACITY AS RECEIVER AND MANAGER OF
XELA ENTERPRISES LTD. AND
NOT IN ITS PERSONAL OR CORPORATE CAPACITY
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OW Ua`X[d_ dWUW[bf aX WSUZ aX kagd ^WffWde VSfWV FahW_TWd -+' -+,4' iZWdW[` kag Ua`X[d_ dWUW[bf aX fZW 
G`fSd[a ;agdf [eegWV V[eU^aegdW adVWd S`V fZW JWUW[hWdpe dWcgWef Xad [`Xad_Sf[a` bWdfS[`[`Y fa UWdfS[` 
fdS`eSUf[a`e) OW S^ea `afW S`V SbbdWU[SfW kagd i[^^[`Y`Wee fa UaabWdSfW i[fZ fZW JWUW[hWdpe 
[`hWef[YSf[a`e [`fa fZW =8A LdS`eSUf[a`e)  ;Sb[fS^[lWV fWd_e geWV [` fZ[e ^WffWd iZ[UZ SdW `af afZWdi[eW 
VWX[`WV eZS^^ ZShW fZW _WS`[`Y SeUd[TWV fa fZW_ [` agd ^WffWde fa WSUZ aX 9<L' 8dhW` S`V 8dfUSd_ 
%Ua^^WUf[hW^k' fZW n.TVGETP 2QVMVMIUo& VSfWV GUfaTWd .,' -+,4 %Ua^^WUf[hW^k' fZW n<GVRFIT *(UV 8IVVITUo&' Se 
Sbb^[UST^W)   

A` fZW GUfaTWd .,ef DWffWde' fZW JWUW[hWd [`V[USfWV fa fZW 8dfUSd_ =`f[f[We fZSf [f iSe SiSdW aX S`V ZSV 
dWh[WiWV S ^[_[fWV eWf aX VaUg_W`fe dW^Sf[`Y fa WSUZ aX fZW =8A LdS`eSUf[a` S`V fZW 8ee[Y`_W`f 
LdS`eSUf[a`)  9afZ aX fZWeW fdS`eSUf[a`e SdW UgddW`f^k TW[`Y [`hWef[YSfWV Tk fZW JWUW[hWd' S`V fZW 
JWUW[hWd dWcg[dWe XgdfZWd [`Xad_Sf[a` Xda_ fZW 8dfUSd_ =`f[f[We S`V fZW[d bd[`U[bS^ [` adVWd fa Ua_b^WfW [fe 



dWh[Wi S`V _S]W S VWfWd_[`Sf[a` Se fa fZW ^SiXg^`Wee S`V hS^[V[fk aX egUZ fdS`eSUf[a`e)  A` bSdf[Ug^Sd' fZW 
JWUW[hWd dWcgWefWV S`k S`V S^^ [`Xad_Sf[a` S`V*ad VaUg_W`fSf[a` Wh[VW`U[`Y fZW =8A LdS`eSUf[a` S`V fZW 
8ee[Y`_W`f LdS`eSUf[a`' [`U^gV[`Y S^^ fdS`eSUf[a` VaUg_W`fe' hS^gSf[a`e' SYdWW_W`fe' [`U^gV[`Y' Tgf `af 
^[_[fWV fa' %8& dWUadVe Wh[VW`U[`Y fZW fdS`eXWd aX fZW eZSdWe aX 9<L S`V 8dhW` fa Ed) BgS` 8dfgda 
?gf[WddWl' S`V %9& dWUadVe Wh[VW`U[`Y fZW egTeWcgW`f fdS`eXWd aX fZW eZSdWe aX 9<L S`V 8dhW` Xda_ 
Ed) ?gf[WddWl fa fZW Ldgef)  LZW JWUW[hWdpe WjbWUfSf[a` [e fZSf fZW 8dfUSd_ =`f[f[We i[^^ _S]W Xg^^ V[eU^aegdW 
aX egUZ VaUg_W`fSf[a`)  La VSfW' fZW JWUW[hWd ZSe dWUW[hWV ^[ff^W [`Xad_Sf[a` bWdfS[`[`Y fa fZWeW 
fdS`eSUf[a`e)  @aiWhWd' [` ^[YZf aX kagd dWcgWef Xad S ^[ef aX VaUg_W`fe' fZW JWUW[hWd ZSe bgf faYWfZWd S 
bdW^[_[`Sdk ^[ef aX [fW_e [f dWcg[dWe Xda_ fZW 8dfUSd_ =`f[f[We Se eWf agf [` KUZWVg^W 8 ZWdWfa)  LZW 
SffSUZWV ^[ef [e `a`(WjZSgef[hW S`V fZW JWUW[hWd _Sk SVV SVV[f[a`S^ [fW_e Se [f Ua`f[`gWe [fe SeeWee_W`f) 

H^WSeW bdah[VW ge i[fZ fZW LdS`eSUf[a` JWUadVe ^[efWV [` KUZWVg^W 8 Tk `a ^SfWd fZS` <WUW_TWd 1' -+,4) 

O[fZ dWebWUf fa kagd eWUa`V ba[`f dWYSdV[`Y fZW bd[ad[fk aX 9<Lpe \gVY_W`f Se SYS[`ef D[eS' fZW JWUW[hWd 
[e `af bdWbSdWV fa Ua`UWVW fZ[e ba[`f S`V dWeWdhWe S^^ aX [fe d[YZfe S`V dW_WV[We fa UZS^^W`YW fZ[e bae[f[a`)  

OW S^ea `afW fZSf 9<L ZSe [`V[USfWV fZSf [f [e bdWbSdWV fa eWYdWYSfW S`V egTadV[`SfW [` XShagd aX 
ESdYSd[fS ;Sef[^^a S badf[a` aX S`k dWUahWdk Tk 9<L g`VWd [fe HS`S_S \gVY_W`f SYS[`ef D[eS ea^W^k Xad fZW 
bgdbaeW aX eSf[eXk[`Y ESdYSd[fSpe \gVY_W`f [` ;S`SVS)  A` SVV[f[a`' g`f[^ fZW JWUW[hWd ZSe Ua_b^WfWV [fe 
[`hWef[YSf[a`' [f dWcg[dWe S Ua__[f_W`f Xda_ fZW Ldgef S`V 9<L fZSf fZWk i[^^ eWf Se[VW S XgdfZWd 
$,0)+ _[^^[a` dWUW[hWV Xda_ S`k dWUahWdk g`VWd fZW HS`S_S \gVY_W`f Xad fZW efS]WZa^VWde aX fZW <WTfad)
LZW JWUW[hWd iag^V TW bdWbSdWV fa W`fWd [`fa S id[ffW` SYdWW_W`f fa fZ[e WXXWUf a` fZW g`VWdefS`V[`Y fZSf 
S`k X[`S^ SYdWW_W`f i[^^ dWcg[dW fZW W`VadeW_W`f Tk fZW G`fSd[a ;agdf)   

AX 9<L S`V fZW Ldgef SdW SYdWWST^W fa fZ[e bdabaeS^' iZ[UZ fZW JWUW[hWd TW^[WhWe dWbdWeW`fe S XS[d 
dWea^gf[a`' iW i[^^ [`efdgUf agd ^WYS^ Uag`eW^ fa bdWbSdW fZW `WUWeeSdk VaUg_W`fSf[a` fa X[`S^[lW S`V _ahW 
ei[Xf^k fa aTfS[` fZW `WUWeeSdk Uagdf SbbdahS^e [` G`fSd[a S`V' [X `WUWeeSdk' 9SdTSVae' fa WXXWUf fZ[e 
eWff^W_W`f [` fZW Ua`fWjf aX fZW JWUW[hWdeZ[b bdaUWWV[`Ye) 

A` fZW [`fWd[_' iW SdW iad][`Y i[fZ agd 9SdTSVae Uag`eW^' ;^Sd]W ?[ffW`e >Sd_Wd %Uab[WV&' fa fS]W fZW 
`WUWeeSdk efWbe [` 9SdTSVae fa ZShW TafZ fZW dWUW[hWdeZ[b bdaUWWV[`Ye dWUaY`[lWV Se iW^^ Se aTfS[` S` 
adVWd Xda_ fZW 9SdTSVae Uagdf dWcg[d[`Y V[eU^aegdW Tk fZW Ldgef' 9<L S`V 8dhW`)  

OW ^aa] XadiSdV fa kagd UaabWdSf[a` S`V SbbdWU[SfW kagd [__WV[SfW SffW`f[a` fa fZ[e _SffWd) KZag^V kag 
ZShW S`k cgWef[a`e' b^WSeW Ua`fSUf _W Sf `Ya^VefW[`7]ehSVh[eadk)Ua_ ad %/,1& 4.-(1-+2)  

Qagde hWdk fdg^k' 
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S) LZW VWX[`[f[hW SYdWW_W`fe dWX^WUf[`Y fZW eS^W' Ua`hWkS`UW ad fdS`eXWd [` WSd^k -+,1 Tk =8A aX 
fZW eZSdWe aX 9<L S`V 8dhW` fa BgS` 8dfgda ?gf[WddWl)  ;ab[We aX S^^ =8A UadbadSfW 
VaUg_W`fe' egUZ Se 9aSdV aX <[dWUfad dWea^gf[a`e' SgfZad[l[`Y fZW eS^W fdS`eSUf[a` fa Ed) 
?gf[WddWl) 

T) LZW VWX[`[f[hW SYdWW_W`fe dWX^WUf[`Y fZW eS^W' Ua`hWkS`UW ad fdS`eXWd [` -+,1 Tk BgS` 8dfgda 
?gf[WddWl aX fZW eZSdWe aX 9<L S`V 8dhW` fa fZW Ldgef)  ;ab[We aX fZW Ldgef VaUg_W`fe 
SgfZad[l[`Y fZW fdS`eSUf[a`) 

U) HdaaX aX SVhS`UWe Xda_ BgS` 8dfgda ?gf[WddWl fa =8A S`V PW^S ^WSV[`Y gb fa S`V SVhS`UWV 
bd[ad fa fZW =8A LdS`eSUf[a`' [`U^gV[`Y =8A TS`] efSfW_W`fe Wh[VW`U[`Y egUZ SVhS`UWe) 

V) 8^^ VaUg_W`fe Wh[VW`U[`Y fZW [`VWTfWV`Wee aX =8A fa BgS` 8dfgda ?gf[WddWl bd[ad fa fZW eS^W 
ad fdS`eXWd aX fZW eZSdWe aX 9<L S`V 8dhW` fa BgS` 8dfgda ?gf[WddWl' [`U^gV[`Y =8Ape 
[`fWd`S^^k bdWbSdWV X[`S`U[S^ efSfW_W`fe Xda_ fZW VSfW aX fZW X[def SVhS`UW fa fZW VSfW aX fZW 
eS^W ad fdS`eXWd aX eZSdWe) 

W) ;ab[We aX S^^ bgT^[U dWY[efdSf[a`e S`V X[^[`Ye [` 9SdTSVae Wh[VW`U[`Y fZW fdS`eXWd aX eZSdWe' 
S`V' [X Sbb^[UST^W' Wh[VW`UW aX S`k efS_b[`Y XWWe bSkST^W i[fZ dWebWUf fa fZW eZSdW fdS`eXWde) 

X) 8 Uabk aX S`k hS^gSf[a`%e& bdWbSdWV [` dWebWUf aX 8dhW` Sf fZW f[_W aX fZW =8A LdS`eSUf[a`) 

Y) 8 eg__Sdk aX fZW efWbe fS]W` Tk fZW 9aSdV aX <[dWUfade aX =8A fa eSf[eXk [feW^X fZSf [f dWUW[hWV 
Sbbdabd[SfW hS^gW Xad fZW eZSdWe aX WSUZ aX 9<L S`V 8dhW`' [`U^gV[`Y [` dWebWUf aX fZW 
dWUW[hST^W aiWV fa [f Tk D[eS K)8)   

Z) 8` Wjb^S`Sf[a` Se fa iZk fZW USeZ X^aie Xda_ =8A iWdW `af geWV fa eSf[eXk fZW S_ag`fe 
ai[`Y fa BgS` 8dfgda ?gf[WddWl)  

[) 8` Wjb^S`Sf[a` Se fa Zai fZW 9aSdV aX <[dWUfade aX =8A dW^[WV a` fZW <W^a[ffW hS^gSf[a` iZW` 
[f iSe bdWbSdWV [` ESk -+,1' S _a`fZ Xa^^ai[`Y fZW Ua_b^Wf[a` aX =8A LdS`eSUf[a`)  A` ^[YZf aX 
fZW XadWYa[`Y' a` iZSf TSe[e V[V fZW 9aSdV aX <[dWUfade VWfWd_[`W fZSf XS[d hS^gW iSe bS[V fa 
=8A Xad [fe eZSdWe [` 8dhW` S`V 9<L6 

-) $99436526; .8/69/0;4765 

S) HdaaX aX SVhS`UWe Xda_ 9<L fa D[eS K)8) fafS^^[`Y Sbbdaj[_SfW^k MK$/2 _[^^[a` Se aX Bg`W 
.+' -+,3' [`U^gV[`Y US`UW^^WV UZWcgWe bSkST^W fa D[eS K)8)' i[dW fdS`eXWde Xda_ 9<L fa D[eS 
K)8) S`V TS`] efSfW_W`fe) 

T) 8 eUZWVg^W bdah[V[`Y S VWfS[^WV eg__Sdk aX fZW S_ag`fe SVhS`UWV Tk 9<L fa D[eS K)8) 
e[`UW fZW VSfW aX fZW 8ee[Y`_W`f LdS`eSUf[a`' i[fZ egbbadf[`Y VaUg_W`fSdk Wh[VW`UW 
%Uab[We aX S^^ UZWcgW `g_TWde' i[dW fdS`eXWde ad afZWd Wh[VW`UW&  

U) ;ab[We aX S^^ SYdWW_W`fe TWfiWW` D[eS K)8) S`V 9<L Se fa fZW fWd_e aX dWbSk_W`f) 

V) ;abk aX bda_[eeadk `afW ad afZWd Ua`e[VWdSf[a` bdah[VWV Tk D[eS K)8) fa 9<L Se Wh[VW`UW aX 
[fe aT^[YSf[a` fa 9<L)  

W) 8 Uabk aX S^^ SgfZad[l[`Y dWea^gf[a`e bSeeWV Tk 9<L Ua`UWd`[`Y fZW fWd_e aX SVhS`UWe Xda_ 
9<L fa D[eS K)8) 

X) ;ab[We aX fZW X[`S`U[S^ efSfW_W`fe Xad 9<L Xad fZW kWSde aX -++1 fZdagYZ fa -+,3 Wh[VW`U[`Y 
fZSf [fe abWdSf[a`e YW`WdSfWV egXX[U[W`f USeZ X^ai' ad afZWdi[eW ZSV SUUWee fa egXX[U[W`f USeZ' 
fa Xg`V fZW S_ag`fe bS[V fa D[eS K)8) 
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GWffWd$a`$TWZS^X$aX$GDM<.$$$
$
LWYSdV[`Y$kagd$dWcgWef$Xad$V[eU^aegdW$aX$VaUg_W`fe$S`V$[`Xad_Sf[a`$dW^Sf[`Y$fa$iZSf$fZW$
GWffWd$ VWeUd[TWe$ Se$ fZW$ <ee[Y`_W`f$ NdS`eSUf[a`, $ iW$ SdW$ ZSbbk$ fa$ Ua_b^k.$ $ <ffSUZWV$ Se$
<``Wj$<$ [e$ S$ Uabk$ aX$
ES`gSdk$13,$1/07,$iZ[UZ$[e$fZW$a`^k$VaUg_W`f$dWbdWeW`f[`Y$fZW$fdS`eSUf[a`.$$NZW$bgdbaeW$aX$
fZW$fdS`eSUf[a`$iSe$fa$bdah[VW$=?N$D`hWef_W`fe$D`U.$

aX$iZ[UZ$ZShW$W`ST^WV$GDM<$fa$bgdegW$S$1/-kWSd-
eZSdW$aX$fZW$V[h[VW`Ve$aX$P[^^S_adWk,$ ,$iZ[UZ$SdW$
UgddW`f^k$Wef[_SfWV$fa$SbbdaSUZ$OM'3//$_[^^[a`$i[fZ$[`fWdWef.$$$
$
<^fZagYZ$ iW$ TW^[WhW$ fZSf$ <``Wj$ <$ ebWS]e$ Xad$ [feW^X,$ agd$ [`fWdbdWfSf[a`$ aX$ [f$ [e$ fZSf$ $
`afi[fZefS`V[`Y$ fZW$ f[f^W$ aX$ fZW$ VaUg_W`f$ $ [f$ VaWe$ SYS[`ef$
P[^^S_adWk$ad$S`ka`W$W^eW$fa$=?N,$Tgf$dSfZWd$Y[hWe$=?N$W`f[f^W_W`f$fa$fZW$X[def$Xdg[fe$aX$S`k$
dWUahWdk$SYS[`ef$P[^^S_adWk$ [`$ eSf[eXSUf[a`$aX$ fZW$bd[`U[bS^$ S_ag`f$aX$ fZW$?WTf,$i[fZ$S`k$
dW_S[`[`Y$ dWUahWdk$ fa$ TW$ eZSdWV$ TWfiWW`$ =?N$ S`V$ GDM<$ [`$ fZW$ efSfWV$ bdabadf[a`.$ $ D`$
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fa$ Ua`f[`gW$ Xg`V[`Y$ GD e[VW$ aX$ fZW$ P[^^S_adWk$ V[ebgfW$
ST[^[fk$fa$bdah[VW$dWeagdUWe$fa$GDM<.$
$
Jgd$g`VWdefS`V[`Y$[e$fZSf$fZW$XadWYa[`Y$[e$fZW$Xg^^$WjfW`f$aX$VaUg_W`fe$S`V$[`Xad_Sf[a`$GDM<$
ZSe$Ua`UWd`[`Y$fZW$fdS`eSUf[a`.$$CaiWhWd,$eZag^V$fZW$LWUW[hWd$`WWV$SVV[f[a`S^$U^Sd[X[USf[a`,$
iW$i[^^$Va$agd$TWef$fa$dWeba`V$fa$ebWU[X[U$cgWef[a`e.$$
$
MWbSdSfW^k,$Se$iW$V[eUgeeWV$Tk$bZa`W$a`$JUfaTWd$20,$GDM<$ZSe$S$\gVY_W`f$[`$KS`S_S$)fZW$

[`$WjUWee$aX$OM'07$_[^^[a`$SYS[`ef$P[^^S_adWk$Xad$S$e_S^^$XdSUf[a`$aX$fZW$
g`bS[V$V[h[VW`Ve$aiWV$Tk$P[^^S_adWk$fa$GDM<.$$$Q[fZ$SUUdgWV$[`fWdWef,$fZW$S_ag`f$VgW$g`VWd$
fZW$ GDM<$ EgVY_W`f$ `ai$ SbbdaSUZWe$ OM'14$ _[^^[a`,$ S`V$ iW$ S`f[U[bSfW$ dWUW[h[`Y$ S$ X[`S^$
bSk_W`f$adVWd$Xda_$fZW$KS`S_S$Uagdf$[__[`W`f^k.$$$<f$fZW$eS_W$f[_W,$=?N$ZSe$S$\gVY_W`f$
^[W`$[`$KS`S_S$SYS[`ef$S^^$aX$GDM< $[`$fZW$S_ag`f$aX$'08,073,57/$ EgVY_W`f$
G[W` ,$VSf[`Y$Xda_$?WUW_TWd$01,$1/01,$dW^Sf[`Y$fa$S$badf[a`$aX$fZW$?WTf$),(+('$V[eTgdeW_W`fe$

Vgd[`Y$ fZW$bWd[aV$1//4-/8*.$ $<$ Uabk$aX$ fZW$=?N$ EgVY_W`f$G[W`$ [e$
SffSUZWV$Se$<``Wj$=.$$GDM<$[e$fZWdWXadW$g`VWd$S$KS`S_S`[S`$Uagdf$adVWd$fa$eSf[eXk$fZW$=?N$
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bafW`f[S^^k$b^SUWe$GDM<$[`$fZW$bae[f[a`$aX$TW[`Y$XadUWV$fa$h[a^SfW$S`$
adVWd$aX$fZW$Uagdf$[`$KS`S_S$ $iZWdW$GDM<$[e$^aUSfWV$ $fZSf$bdW-VSfWe$TafZ$fZW$LWUW[hWdeZ[b$
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dWebWUfXg^^k$dWcgWef$ea_W$SVV[f[a`S^$f[_W$fa$WhS^gSfW$fZaeW$baee[T[^[f[We.$
$
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SENT VIA EMAIL TO KPLUNKETT@AIRDBERLIS.COM

January 13, 2020 

Chris Macleod 
416.477.7007 ext. 303 
cmacleod@cambridgellp.com

Mr. Kyle Plunkett
Mr. Steve Graff 
AIRD & BERLIS LLP 
Brookfield Place 
181 Bay Street, Suite 1800 
Toronto, ON M5J 2T9 

Dear Mr. Plunkett: 

Re: MARGARITA CASTILLO and XELA ENTERPRISES LTD. et al.

I write in response to your email of January 9, 2020.  We appreciate your courtesy as we come 
fresh to the matter on behalf of Xela Enterprises Ltd. 
communication below. 

First, Xela respectfully disagrees that it has in any way resisted or failed to comply with its 
disclosure obligations, or that its conduct has been anything other than appropriate in the 

agreements relating to the reviewable transactions referred to in the Receiver
have not been provided to you.  Having said that, we invite you to be specific about anything you 
believe is still missing, and we will do our best to make sure Xela provides everything it has.   

Second, we acknowledge your request for information to evaluate the loan arrangement through 
which Xela proposes to satisfy the Margarita Castillo judgment and all other creditors, fees and 

edge of the Loan is as follows: (1) it is 
being , from a third party that is unrelated 
to any Xela entity or any entity owned by The ArtCarm Trust; (2) the Loan is adequate to satisfy 
the monetary threshold for a motion to discharge the receivership, according to the totals provided 
by the Receiver when he learned of the Loan in December 2019; and (3)  LISA will pledge some 
of its common shares of Villamorey, S.A. as collateral for the Loan, and nothing more.   

We think this information is enough for a finding that the Loan is in the best interest of Xela and 
its stakeholders. However, in case the Receiver should disagree, we have instructed LISA to 
cooperate, and we respectfully invite the Receiver to direct any further questions directly to LISA.  
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Yours very truly, 

CAMBRIDGE LLP 
Per: 

CHRIS MACLEOD
Signed electronically on behalf of N. Joan Kasozi 

Copy: Bobbie Kofman, email: bkofman@ksvadvisory.com

Steve Graff, email: sgraff@airdberlis.com

Andrew Durkovic, email: a.durkovic@amsterdamandpartners.com





Sam Babe
Direct: 416.865.7718 

Email: sbabe@airdberlis.com 

January 14, 2020 

BY EMAIL  

Cambridge LLP 
331-333 Adelaide St. West 
Suite 400 
Toronto, Ontario  M5V 1R5

Attention: Chris Macleod and Joan Kasozi 

Dear Sirs/Mesdames: 

Re: Receivership of Xela Enterprises Ltd. (“Xela”) 
(Ontario Court File No. CV-11-9062-00CL) 

As you are aware, we are the lawyers for KSV Kofman Inc. (“KSV”), in its capacity as the court-
appointed receiver and manager (in such capacity, the “Receiver”) of Xela, appointed pursuant to the 
Order of the Ontario Superior Court of Justice (Commercial List) (the “Court”) issued and entered on 
July 5, 2019 (the “Appointment Order”).   

I am writing in response to your letter dated January 13, 2020 wherein you provide certain information 
about the proposed loan (the “Loan”) to LISA, S.A. (“LISA”), the proceeds of which are to be used to 
pay debts of Xela to the Receiver and to the applicant (the “Applicant”) in the above-referenced 
receivership proceedings (the “Receivership”).  You have indicated that it is Xela’s intention to bring 
back its motion for termination of the Receivership (the “Motion”) based on the satisfaction of such 
debts. 

In your letter you state that  Xela has the following knowledge of the Loan: (a) it is to be made by a party 
that is not owned by LISA or by The ArtCarm Trust; (b) the Loan proceeds will be adequate to repay the 
debts to the Receiver and the Applicant; and (c) the only security to be granted is a pledge of shares in 
Villamorey, S.A.  This limited information is not sufficient for the Receiver to evaluate whether the Loan 
is in the best interests of the stakeholders of Xela.  Without limitation, you have not informed us whether 
the Loan will be sufficient or purposed to pay debts of Xela to other creditors, a number of whom have 
requested that the Receivership not be terminated. 

The following facts lead us to believe that the principal of Xela giving your firm directions has the draft 
loan documentation: (a) the Loan is being procured for Xela’s ultimate benefit by one of its indirect 100% 
subsidiaries; (b) Xela’s principal knows the identity of the lender and the terms of the Loan; and (c) 
Xela’s principal had confidence enough in the Loan to cause Xela to bring the Motion.  To repeat the 
request made in Kyle Plunkett’s letter of January 8, 2020, please provide a copy of the Loan agreement 
and any closing agenda.  We refer you again to paragraph 6 of the Appointment Order which imposes 
obligations on Xela’s principal which cannot be shed simply through your suggestion that we seek any 
further information from LISA directly. 
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Until the Receiver receives and has evaluated the requested Loan documentation, it will not be in a 
position to approve of the Loan transaction and, until such time, the Receiver explicitly objects to LISA 
completing the Loan transaction.   

Yours truly, 

AIRD & BERLIS LLP 

Sam Babe 

cc by Email:  Bobby Kofman and Noah Goldstein, KSV Kofman Inc. 
Kyle Plunkett and Steve Graff, Aird & Berlis LLP 

38528800.2 





























































Kyle B. Plunkett
Direct: 416.865.3406 

Email: kplunkett@airdberlis.com

February 12, 2020 

BY EMAIL  

Alfaro, Ferrer & Ramirez 
AFRA Building 
Samuel Lewis and 54 Street 
Panama City 
|P.O. Box 0816-01085 
Panama, Republic of Panama 

Attention: Luis R. López Alfaro   

Dear Sirs: 

Re: Receivership of Xela Enterprises Ltd. (Ontario Court File No. CV-11-9062-00CL) 

We are the Canadian lawyers for KSV Kofman Inc. KSV y as the court-appointed 
receiver and manager (in such capacity Receiver Xela Xela , appointed 
p Ontario Court made on July 5, 

Appointment Order .  A copy of the certified Appointment Order is enclosed with this 
letter. 

I am writing in 
 Gabinvest S.A 

( Gabinvest ) and Lisa S.A ( Lisa ).  You indicated to Hatstone that you would require a Canadian 
attorney to explain the circumstances and reasons for the Receiver to have legal control of Xela, and  in 
turn, Gabinvest and Lisa.  This letter provides that explanation. For ease of reference, a copy of the Xela 
corporate organizational chart delivered to the Receiver by Xela is enclosed herewith. 

The Appointment Order was made upon a motion brought by Margarita Castillo in the above-referenced 
Ontario Court proceedings.  Ms. Castillo had obtained judgment dated October 28, 2015 in the amount of 
CAD$4,250,000 plus interest at the rate of 2 percent per annum against Xela and certain of its related 
parties Judgement .  
Appointment Order when other efforts to enforce the Judgement and related costs orders had failed.  

The Appointment Order was made pursuant to, among other things, section 101 of the Ontario Courts of 
Justice Act OCJA OBCA corporation domiciled in Ontario, Xela is subject to the OCJA, 
the OBCA and the jurisdiction of the Ontario Court. 

The Appointment Order gives the Receiver the power to, among other things, exercise any shareholder 
rights which Xela may have and to take any steps reasonably incidental to the exercise of such rights.  
Pursuant to the Appointment Order, where the Receiver chooses to exercise such shareholder rights, as it 
now does with respect to Gabinvest and Lisa, it is exclusively authorized to do so, to the exclusion of, and 













INVOICE

Re: Xela Enterprises Ltd. (the “Company”)

For professional services rendered during September 2019 by KSV Kofman Inc., in its capacity as
Court-appointed receiver of the Company (“Receiver”), including:

Reviewing and commenting on a confidentiality agreement (the “CA”) between the
Receiver and Margarita Castillo (the “Applicant”);

Finalizing and executing the CA on September 6, 2019;

Attending a call on September 10, 2019 with Stikeman Elliot LLP, Canadian
counsel to the Avicola Group, and Aird & Berlis LLP (“A&B”), Canadian counsel to
the Receiver;

Reviewing and commenting on a draft cooperation protocol between Juan
Gutierrez, the principal of the Company, and the Receiver, and discussing same
with Torys LLP (“Torys”), counsel to Mr. Gutierrez, and A&B;

Attending a call on September 11, 2019 with Bennett Jones and A&B to provide
an update on the receivership proceedings;

Reviewing responses from Torys received on September 17, 2019 to questions
asked by the Receiver on August 22, 2019;

Corresponding with Clarke Gittens Farmer LLP, Barbados counsel to the
Receiver;

Reviewing a letter from Torys dated September 24, 2019 and corresponding with
A&B regarding same;

Attending a meeting on September 25, 2019 with Bennett Jones to provide an
update on the receivership proceedings;

Xela Enterprises Ltd.
c/o KSV Kofman Inc.
150 King Street West, Suite 2308
Toronto, ON M5H 1J9

October 21, 2019

Invoice No: 1434
HST #: 818808768 RT0001
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Attending a meeting on September 26, 2019 with Torys and Juan Gutierrez to
discuss the Avicola litigation;

To all other meetings, calls and discussions not specifically referenced above.

Total fees and disbursements per attached time summary $ 13,052.50
HST 1,696.83
Total Due $ 14,749.33





INVOICE

Re: Xela Enterprises Ltd. (the “Company”)

For professional services rendered during October 2019 by KSV Kofman Inc., in its capacity as
Court-appointed receiver of the Company (“Receiver”), including:

Attending a meeting on October 2, 2019 with Juan Gutierrez, the former principal
of the Company and Torys LLP (“Torys”), counsel to Mr. Gutierrez, to receive an
update on the status of the litigation;

Attending Court on October 2, 2019 for a scheduling motion concerning the
meaning of paragraph 4 of the Receivership Order;

Attending a call on October 3, 2019 with Aird & Berlis LLP (“A&B”), the Receiver’s
Canadian counsel, and Clarke Gittens Farmer LLP (“Clarke Gittens”), the
Receiver’s Bajan counsel;

Attending a call on October 7, 2019 with A&B and Hatstone Lawyers, the
Receiver’s Panamanian counsel;

Reviewing information provided on October 10, 16 and 31, 2019 by Torys in
response to the Receiver’s information request and discussing same internally;

Preparing the Receiver’s First Report to Court dated October 17, 2019 in
connection with a motion returnable October 29, 2019 seeking an order to obtain
information regarding transactions involving the Company’s current and former
subsidiaries (the “October 29 Motion”);

Reviewing a notice of motion and draft order in connection with the October 29
Motion;

Corresponding extensively throughout the month of October with A&B concerning
the October 29 Motion;

Xela Enterprises Ltd.
c/o KSV Kofman Inc.
150 King Street West, Suite 2308
Toronto, ON M5H 1J9

November 13, 2019

Invoice No: 1470
HST #: 818808768 RT0001
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Arranging with Clarke Gittens to serve the October 29 Motion materials on parties
in Barbados;

Reviewing and commenting on the written submissions of the Receiver prepared
by A&B in connection with the meaning of paragraph 4 of the Receivership Order;

Reviewing the written submissions dated October 25, 2019 of Bennett Jones,
counsel to Margarita Castillo, the applicant in the receivership proceedings;

Reviewing the written submissions of Torys dated October 25, 2019;

Attending a call on October 25, 2019 with A&B and Stikeman Elliot LLP, Canadian
counsel to the Avicola Group;

Attending a call on October 28, 2019 with A&B;

Attending at Court on October 29, 2019 regarding the October 29 Motion;

Attending a call on October 31, 2019 with Fuller Landau LLP and Torys to discuss
the status of the Company’s income tax filings;

Attending a call on October 31, 2019 with Torys and Mr. Gutierrez to receive an
update on the status of the litigation;

To all other meetings, calls and discussions not specifically referenced above.

Total fees and disbursements per attached time summary $ 60,305.01
HST 7,839.65
Total Due $ 68,144.66





INVOICE

Re: Xela Enterprises Ltd. (the “Company”)

For professional services rendered during November 2019 by KSV Kofman Inc., in its capacity as
Court-appointed receiver of the Company (“Receiver”), including:

Attending a call on November 1, 2019 with Hatstone Group (“Hatstone”), the
Receiver’s Panamanian counsel, and Aird & Berlis LLP (“A&B”), the Receiver’s
Canadian counsel, regarding several lawsuits in Panama involving indirect
subsidiaries and former subsidiaries of the Company;

Preparing a letter dated November 5, 2019 to the Board of Directors of Lisa S.A.
(“Lisa”), an indirect subsidiary of the Company;

Corresponding with Clarke Gittens Farmer, the Receiver’s Bajan counsel,
including on November 7 and 8, 2019;

Corresponding with Hatstone and A&B regarding the Panamanian litigation,
including emails on November 5, 8, 12, 14, 19, 20 and 22, 2019;

Corresponding with Torys LLP, counsel to the Company and Juan Gutierrez, to
receive information concerning the Company, including emails on November 5, 21
and 25, 2019;

Reviewing and commenting on a letter prepared by A&B dated November 8, 2019
to BDT Investments Inc. (“BDT”) and the ARTCARM Trust (the “Trust”);

Reviewing a letter dated November 8, 2019 from the Trust;

Reviewing a letter dated November 8, 2019 from Amsterdam & Partners LLP,
counsel to Lisa;

Reviewing a letter dated November 20, 2019 from the Trust;

Xela Enterprises Ltd.
c/o KSV Kofman Inc.
150 King Street West, Suite 2308
Toronto, ON M5H 1J9

December 9, 2019

Invoice No: 1504
HST #: 818808768 RT0001
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Reviewing a letter dated November 20, 2019 from BDT;

Attending a meeting on November 27, 2019 with A&B and Bennett Jones, counsel
to Margarita Gutierrez;

Reviewing a memorandum prepared by A&B dated November 27, 2019
summarizing outstanding litigation;

Preparing a letter dated December 2, 2019 to BDT and ARTCARM requesting
information about certain transactions; and

To all other meetings, calls and discussions not specifically referenced above.

Total fees and disbursements per attached time summary $ 21,467.43
HST 2,790.77
Total Due $ 24,258.20





INVOICE

Re: Xela Enterprises Ltd. (the “Company”)

For professional services rendered during December 2019 by KSV Kofman Inc., in its capacity as
Court-appointed receiver of the Company (“Receiver”), including:

Reviewing email correspondence on December 1, 2 and 3, 2019 between
Hatstone Group (“Hatstone”), the Receiver’s Panamanian counsel, and Aird &
Berlis LLP (“A&B”), the Receiver’s Canadian counsel, regarding next steps in the
proceedings;

Preparing a letter dated December 2, 2019 to the ARTCARM Trust (the “Trust”);

Reviewing a memorandum dated December 3, 2019 prepared by A&B
summarizing the global litigation;

Reviewing a letter dated December 6, 2019 from the Trust;

Reviewing an engagement letter from Clarke Gittens Farmer, the Receiver’s Bajan
counsel;

Reviewing a letter dated December 17, 2019 from Torys LLP, the Company’s
former legal counsel, and discussing same with A&B;

Reviewing a letter dated December 17, 2019 from Amsterdam & Partners LLP
(“A&P”), counsel to Lisa S.A., and corresponding with A&B regarding same;

Corresponding via email with A&P throughout the month;

Providing regular updates to Bennett Jones, counsel to Margarita Gutierrez; and

Xela Enterprises Ltd.
c/o KSV Kofman Inc.
150 King Street West, Suite 2308
Toronto, ON M5H 1J9

January 13, 2019

Invoice No: 1535
HST #: 818808768 RT0001
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To all other meetings, calls and discussions not specifically referenced above.

Total fees and disbursements per attached time summary $ 12,801.87
HST 1,664.24
Total Due $ 14,466.11
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Court File No. CV-11-9062-00CL 

ONTARIO
SUPERIOR COURT OF JUSTICE  

COMMERCIAL LIST 

THE HONOURABLE MR 

JUSTICE MCEWEN 

)

)

) 

TUESDAY, THE 24TH

DAY OF MARCH, 2020

B E T W E E N : 

MARGARITA CASTILLO  

Applicant 

- and - 

XELA ENTERPRISES LTD., TROPIC INTERNATIONAL LIMITED,  
FRESH QUEST, INC., 696096 ALBERTA LTD., JUAN GUILLERMO GUTIERREZ  
and CARMEN S. GUTIERREZ, as Executor of the Estate of Juan Arturo Gutierrez  

Respondents 

ORDER 

THIS MOTION, made by KSV Kofman Inc. (“KSV”), in its capacity as the Court-

appointed receiver and manager (in such capacity, the “Receiver”), without security, of the assets, 

undertakings and property (collectively, the “Property”) of Xela Enterprises Ltd. (the “Debtor”), 

for an Order, inter alia, (i) approving the second report of the Receiver dated February 14, 2020 

(the “Second Report”) and the activities of the Receiver set out therein; and (ii) approving the 

fees and disbursements of the Receiver and its legal counsel, was heard this day at 330 University 

Avenue, Toronto, Ontario. 
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ON READING the Motion Record of the Receiver, including the Second Report and the 

appendices thereto, the fee affidavit of Steven Graff sworn February 14, 2020, and the fee affidavit 

of Noah Goldstein sworn February 18, 2020, and on hearing the submissions of counsel for the 

Receiver and such other counsel as were present and listed on the Counsel Slip, no one else 

appearing for any other party named on the service list, although served as evidenced by the 

affidavit of Sam Babe sworn March 4, 2020, filed. 

SERVICE

1. THIS COURT ORDERS AND DECLARES that the time for service of the Notice of 

Motion and the Motion Record is hereby abridged and validated and that this motion is properly 

returnable today and hereby dispenses with further service thereof. 

APPROVAL OF THE SECOND REPORT 

2. THIS COURT ORDERS that Second Report and the conduct and activities of the 

Receiver described therein be and are hereby approved; provided, however, that only the Receiver, 

in its personal capacity and only with respect to its own personal liability, shall be entitled to rely 

upon or utilize in any way such approval. 

3. THIS COURT ORDERS AND DECLARES that the resolution of the shareholder of 

Gabinvest S.A., dated January 16, 2020, replacing the directors of Gabinvest S.A., as described in 

Section 3.0 of the Second Report (the “Gabinvest Resolution”), was a proper exercise of the 

Receiver’s exclusive power and authority, under paragraph 3 of the Order made in these 

proceedings on July 5, 2019 by which the Receiver was appointed, to exercise the Debtor’s 

shareholder rights.  The making of the Gabinvest Resolution by the Receiver is hereby approved 

without limitation as to third party reliance, notwithstanding the general limitation on reliance in 

paragraph 2 of this Order. 

APPROVAL OF FEES AND DISBURSEMENTS 

4. THIS COURT ORDERS that the fees and disbursements of the Receiver, being fees and 

disbursements totalling $107,626.81 (excluding HST) as set out in Appendix “CC” to the Second 

Report, are hereby approved. 
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5. THIS COURT ORDERS that the fees and disbursements of the Receiver’s legal counsel, 

Aird & Berlis LLP, being fees and disbursements totalling $108,783.09 (excluding HST) as set 

out in Appendix “DD” to the Second Report, are hereby approved. 

GENERAL 

6. THIS COURT ORDERS AND DECLARES that, unless retained by the Receiver, no 

person or law firm including, without limitation, Cambridge LLP, is permitted to act as counsel to 

the Debtor in these proceedings, in any foreign legal proceedings or otherwise, except for the 

limited and specific purpose of bringing a motion for discharge of the Receiver pursuant to 

paragraph 25 of the Order of this Court made July 5, 2019 by which the Receiver was appointed.  

Unless otherwise ordered by the Court under Rule 57 of the Rules of Civil Procedure, neither the 

Debtor nor the Receiver shall be liable for the fees and disbursements of any counsel not retained 

by the Receiver.  

7. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal, 

regulatory or administrative body having jurisdiction in Canada or in the United States, Panama 

Guatemala, Barbados, Bermuda, Venezuela or Honduras to give effect to this Order and to assist 

the Receiver and its agents in carrying out the terms of this Order.  All courts, tribunals, regulatory 

and administrative bodies are hereby respectfully requested to make such orders and to provide 

such assistance to the Receiver, as an officer of this Court, as may be necessary or desirable to 

give effect to this Order or to assist the Receiver and its agents in carrying out the terms of this 

Order.  



38900389.4 

MARGARITA CASTILLO  

Applicant

-and- XELA ENTERPRISES LTD. et al.

Respondents 

Court File No. CV-11-9062-00CL 

ONTARIO
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

Proceedings commenced at Toronto 

ORDER 

AIRD & BERLIS LLP 
Brookfield Place 

181 Bay Street, 181 Bay Street 
Toronto, ON  M5J 2T9 

Kyle Plunkett (LSO # 61044N) 
Tel:  (416) 865-3406 
Fax:  (416) 863-1515 
Email:  kplunkett@airdberlis.com

Sam Babe (LSO # 49498B) 
Tel:  (416) 865-7718 
Fax:  (416) 863-1515 
Email: sbabe@airdberlis.com

Lawyers for KSV Kofman Inc., in its capacity as the court-appointed 
Receiver of Xela Enterprises Ltd.
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SERVICE LIST 

KSV KOFMAN INC. 
150 King Street West, Suite 2308  
Toronto, ON M5H 1J9 

Bobby Kofman and Noah Goldstein  
Tel: (416) 932-6262 
Fax: (416) 932-6266  
E-mail: bkofman@ksvadvisory.com and 
ngoldstein@ksvadvisory.com

The Receiver 

AIRD & BERLIS LLP 
Brookfield Place 
181 Bay Street, Suite 1800 
Toronto, ON  M5J 2T9 

Kyle Plunkett, Steve Graff and Sam Babe 
Tel:   (416) 863-1500    
Fax:   (416) 863-1515 
Email:  kplunkett@airdberlis.com / 
sgraff@airdberlis.com / 
sbabe@airdberlis.com

Counsel for the Receiver 

CLARKE GITTENS FARMER 
Parker House, Wildey Business Park, 
Wildey Road, St. Michael,  
Barbados, BB14006 

Kevin Boyce and Shena-Ann Ince 
Tel:   (246) 436-6287    
Fax:   (246) 436-9812 
Email:  kevin.boyce@clarkes.com.bb / shena-
ann.ince@clarkes.com.bb

Barbados Counsel to the Receiver 

HATSTONE GROUP 
BICSA Financial Center,  
Floor 51, Suite 5102, 
Panama City,  
Republic of Panama 

Alvaro Almengor and Carl O’Shea  
Tel:   (507) 830-5300    
Fax:   (507) 205-3319 
Email:  alvaro.almengor@hatstone.com / 
carl.oshea@hatstone.com

Panama Counsel to the Receiver 

STEWART MCKELVEY 
Suite 900, Purdy's Wharf Tower One 
1959 Upper Water St. 
PO Box 997, Stn. Central 
Halifax, Nova Scotia B3J 2X2 

Jason Woycheshyn
Phone: (902) 420-3200 
Fax: (902) 420-1417 
Email: jwoycheshyn@stewartmckelvey.com

Co-Counsel for Margarita Castillo 

BENNETT JONES LLP 
3400 One First Canadian Place  
P.O. Box 130  
Toronto, ON, M5X 1A4 

Sean Zweig and Jeffrey Leon
Phone: (416) 863.1200  
Fax:  (416) 863.1716 
Email: zweigs@bennettjones.com / 
leonj@bennettjones.com

Co-counsel for Margarita Castillo 



CAMBRIDGE LLP 
333 Adelaide Street West 
4th Floor 
Toronto, ON  M5V 1R5 

Christopher Macleod and N. Joan Kasozi 
Tel:   (416) 477-7007 
Fax:   (289) 812-7385 
Email:  cmacleod@cambridgellp.com / 
jkasozi@cambridgellp.com

Ontario Lawyers for Juan Guillermo 
Gutierrez and others 

DEPARTMENT OF JUSTICE CANADA 
Ontario Regional Office 
120 Adelaide Street West, Suite 400 
Toronto, ON  M5H 1T1 

Diane Winters
Tel:   (416) 973-3172   
Fax:   (416) 973-0810
Email:  Diane.Winters@justice.gc.ca

Lawyers for Canada Revenue Agency

STIKEMAN ELLIOTT LLP 
Suite 5300  
Commerce Court West 
199 Bay Street 
Toronto, ON  M5L 1B9 

Katherine Kay and Aaron Kreaden 
Tel:   (416) 869-5507 
Fax:   (416) 618-5537 
Email: KKay@stikeman.com / 
AKreaden@stikeman.com

Lawyers for the Avicola Group and each of 
Juan Luis Bosch Gutierrez, Felipe Antonio 
Bosch Gutierrez, Dionisio Gutierrez 
Mayorga and Juan Jose Gutierrez 
Moyorga 

THE ARTCARM TRUST 
c/o Alexandria Trust Corporation 
Suite 3 
Courtyard Building 
The Courtyard 
Hastings Main Road 
Christ Church 
Barbados, BB15156 

Robert Madden and Debbie McDonald 
Tel:   (246) 228-8402 
Fax:   (246) 228-3847
Email: 
robert.madden@alexandriabancorp.com / 
Debbie.McDonald@alexandriatrust.com

HER MAJESTY THE QUEEN IN RIGHT 
OF THE PROVINCE OF ONTARIO AS 
REPRESENTED BY THE MINISTER OF 
FINANCE
Legal Services, 11th Floor, 777 Bay Street 
Toronto, ON  M5G 2C8 

Kevin J. O’Hara 
Tel:   (416) 327-8463 
Fax:   (416) 325-1460
Email:  kevin.ohara@ontario.ca

CORPORACION ARVEN, LIMITED 
First Floor 
Hastings House, 
Balmoral Gap 
Hastings, Christ Church 
Barbados 

Attention: Patrick A. Doig 
Tel:   (246) 434-2640 
Fax:   (246) 435-0230 
Email: pdoig@bdtinvestments.com



REGINALD M. MCLEAN 
1035 McNicoll Ave. 
Scarborough, ON  M1W 3W6 

Tel:   (416) 512-1200 
Email:  maclaw@bellnet.ca

Ontario Lawyers for BDT Investments Inc. 

EMPRESAS ARTURO 
INTERNATIONAL LIMITED 
First Floor, Hastings House 
Balmoral Gap 
Hastings, Christ Church 
Barbados 

Attention: Patrick A. Doig 
Tel:   (246) 434-2640 
Fax:   (246) 435-0230  
Email: pdoig@bdtinvestments.com

BDT INVESTMENTS INC. 
#2 Rendezvous Road 
Worthing, Christ Church 
Barbados 

Attention: Patrick A. Doig 
Tel:   (246) 434-2640 
Fax:   (246) 435-0230 
Email: pdoig@bdtinvestments.com

TORYS LLP 
79 Wellington St. W.  
33rd Floor (reception), Box 270  
TD South Tower 
Toronto, Ontario  M5K 1N2 Canada  

Adam Slavens and Jeremy Opolsky 
Tel:       (416) 865.0040  
Fax:      (416) 865.7380 
Email: aslavens@torys.com / 
jopolsky@torys.com



EMAIL SERVICE LIST 

bkofman@ksvadvisory.com; ngoldstein@ksvadvisory.com; kplunkett@airdberlis.com;
sgraff@airdberlis.com; kevin.boyce@clarkes.com.bb; shena-ann.ince@clarkes.com.bb; 
ZweigS@bennettjones.com; KKay@stikeman.com; AKreaden@stikeman.com; 
Diane.Winters@justice.gc.ca; kevin.ohara@ontario.ca; robert.madden@alexandriabancorp.com; 
Debbie.McDonald@alexandriatrust.com; maclaw@bellnet.ca; bortolinw@bennettjones.com; 
pdoig@bdtinvestments.com; jwoycheshyn@stewartmckelvey.com; leonj@bennettjones.com; 
alvaro.almengor@hatstone.com; carl.oshea@hatstone.com; sbabe@airdberlis.com; 
aslavens@torys.com; jopolsky@torys.com; cmacleod@cambridgellp.com; 
jkasozi@cambridgellp.com; 

38974965.1 



MARGARITA CASTILLO      - and - XELA ENTERPRISES LTD., TROPIC INTERNATIONAL 
LIMITED, FRESH QUEST, INC., 69096 ALBERTA LTD., 
JUAN GUILLERMO GUTIERREZ and CARMEN S. 
GUTIERREZ, as Executor of the Estate of Juan Arturo 
Gutierrez 

Applicant Respondents 
                              CV-11-9062-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

Proceedings commenced at Toronto 

MOTION RECORD 
(returnable March 24, 2020) 

AIRD & BERLIS LLP 
Barristers and Solicitors 

Brookfield Place 
181 Bay Street, Suite 1800 

P.O. Box 754 
Toronto, ON  M5J 2T9

Kyle Plunkett (LSO # 61044N) 
Tel: (416) 865-3406 
Fax: (416) 863-1515 
Email: kplunkett@airdberlis.com

Sam Babe (LSO # 49498B) 
Tel: (416) 865-7718 
Fax: (416) 863-1515 
Email: sbabesgraff@airdberlis.com

Lawyers for the Court-appointed Receiver
39106492.1 


