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VERIFIED COMPLAINT FOR 
TEMPORARY AND PERMANENT 

INJUNCTIVE RELIEF AND IN LIEU OF 
PREROGATIVE WRIT 

PRELIMINARY STATEMENT 

This action is a facial constitutional challenge to two recently enacted ordinances that 

broadly and impermissibly violate the Plaintiff’s constitutional rights in the guise of addressing 

the public interest. 

 Union City has for many years enforced strict rent control laws that are applicable to some 

rental properties in the city.  This rent control ordinance (“RCO”) controls the amount and timing 

of rent increases that can be charged to an existing tenant.  Thus, Union City tenants who enter 

into lease agreements with their landlords, are protected from both frequent and unexpected rent 

increases, as well as improper increases because the RCO mandates this result.  The RCO makes 

charging rent increases not sanctioned by the ordinance illegal, and any agreement between the 

landlord and tenant to the contrary is deemed void.  As a result of the long history of rent control 

in Union City, all rent controlled tenants receive protection against frequent, unexpected and 
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improperly high rent increases, and the rent controlled landlords’ agreements with their rent 

controlled tenants must comply with the requirements of the RCO in order to be entitled to charge 

and collect any rent increases. 

While the guaranteed protection against frequent and improper rent increases extends to 

many tenants in Union City, many other tenants do not live in rent controlled properties because 

their dwelling space is excluded from the application of the RCO.  For example, tenants residing 

in property that was constructed after 1987 (new construction), see N.J.S.A. 2A:42.84.1, tenants 

in properties operated by the cities’ housing authorities, see, e.g., Union City Code, Ch. 334-2(B);  

tenants in properties in which the owner also resides (owner occupied), id.; tenants who rent a 

condominium unit from the owner, id., – are all excluded from the regulations that are applicable 

to rent controlled property.  Thus, while there are many tenants who enjoy the protection of the 

RCO in Union City, there are thousands of landlord/tenant relationships that are not governed in 

any way by the RCO in Union City. 

In the midst of a global pandemic that has visited economic hardship on both tenants and 

landlords, Union City has enacted an ordinances to retroactively freeze the rents in rent controlled 

properties only.  This ordinance (the “Freeze Ordinance”) is arbitrary, capricious and unreasonable 

and violates the constitutional right of equal protection of laws, impairs the right of contract and 

constitutes an unconstitutional taking without just compensation.  Union City has also enacted a 

freeze on evictions, which re-writes the state statute that governs landlord tenant relationships.  

This ordinance (the “Eviction Freeze”) violates the carefully crafted balance of landlord and tenant 

rights that are exclusively governed by the state and, thus, is an excessive use of the police power 

granted to the municipality.  This Complaint seeks temporary and permanent injunctive relief to 

protect against Union City’s Freeze Ordinance and Eviction Freeze. 
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PARTIES 

1. Plaintiff, Union City Property Housing Initiative (“UCPHI” or “Plaintiff”) is a non-

profit association of property owners organized to vindicate the common rights and grievances of 

its members, who individually own more than 2000 rental properties within the City of Union City. 

2. Defendant, City of Union City ("Union City"), is a municipal corporation, duly 

organized and existing pursuant to and in accordance with the laws of the State of New Jersey. 

3. Defendants, the Mayor of the City of Union City and the City of Union City Board 

of Commissioners, are charged with the duty to control, oversee and regulate the administration 

and functions of Union City 

4. Defendant, Rent Leveling Board of the City of Union City, is charged with the 

enforcement of Chapter 334 of the Code of the City of Union City. 

5. Defendants, Union City, Mayor, Board and Rent Leveling Board (collectively 

“Union City” or “Defendant”) adopted and promulgated a Rent Control Ordinance as well as 

certain administrative regulations that affect the enforcement and interpretation of the Ordinance. 

RENT CONTROL GENERALLY IN UNION CITY 

6. Rent control is commonplace in New Jersey’s largest cities, and these ordinances 

control the frequency of and the rate of increases that a landlord can charge to a rent controlled 

tenant. 

7. RCO has been in place for decades in Union City.  See, City of Union City Code 

Chapter 334 attached hereto as Exhibit “A.”

8.  Union City’s RCO does not fix the rent to be charged based on the tenant 

household income.   Renting a dwelling unit that is subject to rent control is not subject to any 

economic means testing for the tenant; contains a requirement that increases in rent can only occur 
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on annual anniversaries of the tenancy; mandates that the rate of annual increase cannot exceed a 

specific percentage derived with reference to the Consumer Price Index; and mandates that 

landlords can only charge increases after compliance with the notice requirement of the RCO and 

state law.  

9. Plaintiff’s members who own and operate rent controlled property in Union City, 

have  vested contractual rights to charge and collect rents that are in compliance with the RCO 

from its tenants. 

10. Plaintiff’s members who own and operate rent controlled property in Union City 

have reasonable contractual expectations that so long as they comply with the requirements of the 

RCO that they can increase those rents pursuant to the requirements of the RCO that amounts to a 

protectable contractual and property right of the Plaintiff members.  

11. Recently, the worldwide COVID-19 pandemic has created financial havoc for 

landlords and tenants alike, and by Executive Order 103, dated March 9, 2020 Governor Phil 

Murphy has declared a State of Emergency and a Public Health Emergency in New Jersey to 

contain the spread of Covid-19.   

12. Since that Executive Order, Governor Murphy has issued several executive orders 

designed to protect the health, safety and welfare of New Jersey residents during the state of 

emergency.  Among his orders, Governor Murphy has stayed eviction actions to recover 

possession from a tenant.  By virtue of these emergency orders, as of the filing of this action 

landlords may not secure the removal of a tenant that is not paying rent that is legally due and 

owing.  Attached hereto as Exhibit “B” is a true and accurate copy of Executive Order No. 106 

13. Thus, no tenant is currently under a risk of loss of their dwelling space if they fail 

to pay the legal rent that is due and owing to the landlord or any scheduled increase of their monthly 

HUD-L-001772-20   05/11/2020 11:24:09 AM  Pg 4 of 75 Trans ID: LCV2020857926 



- 5 - 
BE:10982527.1/UNI285-278205 

rental that is authorized by the RCO. 

14. Governor Murphy also provided specific relief to tenants who occupy subsidized 

housing which housing ---where the rent is established with reference to household income.  In 

those properties the tenant must demonstrate financial need in order to reside in the subsidized 

housing.  The Governor deferred – but did not eliminate – rent increases for these government 

subsidized rental properties which are applicable only to those tenants who satisfy the income 

limitations in order to reside in those properties.  

15. Notably absent from the list of the Governor’s orders has been any freeze on rental 

increases for either non RCO properties or RCO properties.1

16. Tenants who reside in rent controlled properties located in Union City are protected 

from unexpected and unreasonable rent increases by the RCO. 

17. The operation of rent controlled property by the Plaintiff’s members did not cause 

or contribute to the current emergency. 

UNION CITY ADOPTS RENT FREEZE ORDINANCES TARGETING ONLY 
RENT CONTROLLED LANDLORDS 

18. Despite the protection of their own RCO and Governor Murphy’s orders, Union 

City has recently passed the Freeze Ordinance freezing rent increases for RCO properties only in 

their cities. 

19. In the Freeze Ordinance, Union City cites the current Covid-19 pandemic as the  

basis for them to enact the rent freeze.   

20. Specifically, on April 16, 2020, Union City enacted Ordinance 2020-07 “An 

1 Indeed, Governor Murphy understands that freeze impairs the private right of contract, and has stated “There are 
thousands, maybe hundreds of thousands, if not millions of contracts between landlords and renters … Putting a freeze 
in place is, I believe, impractical [as] a legal matter…We have said that you can’t be thrown out of your house or 
evicted…” See Transcript, April 11, 2020 Coronavirus Briefing, 
https://www.nj.gov/governor/news/news/562020/20200411c.shtml (last visited April 23, 2020).
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Ordinance Amending Chapter 334 to Place a Moratorium on Rent Increases.”  Attached hereto as 

Exhibit “C” is a true and accurate copy of the Ordinance.  The Ordinance reads in pertinent part: 

A moratorium shall be effectuated to prevent any rent increases as set forth in Section 334-
10, and remain in effect for no longer than two (2) months following the end of the State 
of Emergency due to the COVID-19 pandemic. The moratorium shall commence 
immediately and apply for the month of March 2020.   

21. The Freeze Ordinance not only freezes rents going forward2, but also applies 

retroactively to March 1, 2020.  Accordingly, notices of rents increases timely sent to RCO tenants 

for increases on March 1, 2020 are also frozen. 

22. Subsequent to its adoption, the Defendant has provided conflicting directions to the 

Plaintiff regarding the rent freeze but has specifically directed that landlords notify tenants that the 

tenant does not have to pay any rent increase as of March 1 even if those increases were 

implemented by the landlord prior to the ordinance. 

23. When advised by the Plaintiff that litigation was going to be commenced regarding 

this Rent Freeze, the Defendants are currently considering amending the Freeze Ordinance in a 

manner that does not address its constitutional infirmities.  While the amendment has not been 

adopted we have attached it hereto as “Exhibit E” since it demonstrates that the Defendant will 

not cure it constitutional defects without the court’s intervention. 

UNION CITY ADOPTS ORDINANCE DECLARING  
MORATORIUM ON EVICTIONS 

24. New Jersey’s Anti-Eviction Act, N.J.S.A. 2A:18-61.1, enumerates specific grounds 

for eviction, outlines the jurisdictional and procedural requirements for eviction of a residential 

tenant for non-payment of rent, grants landlords the statutory right to bring a summary 

2 The Defendants, in their haste to pander to the tenant interests, EVEN BEFORE THE ORDINANCE WAS 
ADOPTED,  hand delivered notices to each rent controlled tenant on March 24, 2020 indicating that 
scheduled rent increases would be stopped by the Ordinance.  See Exhibit D attached hereto.   
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dispossession action to evict a tenant for non-payment of rent and specifies defenses available to 

tenants in a summary dispossession action. 

25. The New Jersey Legislature has intended the Anti-Eviction Act to preempt local 

ordinances that set forth grounds for or defenses to eviction. 

26. By Executive Order No. 106, Governor Murphy ordered that no lessee, tenant or 

homeowner shall be removed from a residential property by eviction or foreclosure during the 

current state of emergency.  Nothing in his order bars a landlord from filing a summary 

dispossession action during the pandemic for unpaid rent, but during the emergency, evictions 

cannot occur for non-payment. 

27. Despite the legislature’s intent to preempt this area of law and Governor Murphy’s 

protections to stay evictions pending the pandemic, Union City has recently passed the Eviction 

Freeze declaring a moratorium on evictions in Union City, which also create new and 

impermissible defenses available to Union City residents facing an eviction action. 

28. Specifically, on April 28, 2020, Union City enacted Ordinance No. 2020-07 “An 

Ordinance To Prevent Evictions For Non-Payment of Rent Resulting From The Coronavirus 

Emergency.” (the “Eviction Freeze.”)  Attached hereto as Exhibit “F” is a true and accurate copy 

of the Ordinance.   

29. The Eviction Freeze reads in pertinent part: 

Residential Eviction Moratorium. … [I]t shall be an absolute defense to any such 
eviction action that the notice or complaint were filed or served during the State of 
Emergency. 

SECTION FIVE 

No Residential Eviction for Nonpayment of Rent that Became Due During the State 
of Emergency.  In any action for eviction for non-payment of rent, it shall be a presumption 
and absolute defense that the unpaid rent which became due during the State of Emergency, 
was unpaid because of a substantial reduction in household income or substantial increase 
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in expenses resulting from the Coronavirus pandemic.  Nothing in this subsection shall 
relieve the tenant of liability for the unpaid rent which the Landlord may pursue against 
the tenant pursuant to Section Seven of this ordinance. 

SECTION SEVEN 

No Relief from Liability for Rent.  Nothing in this Ordinance shall relieve any tenant, 
whether commercial or residential, of liability for unpaid rent that became due during the 
State of Emergency.  The rent shall become a debt and may be collected as any other debt 
in the Superior Court of New Jersey, Law Division, but such unpaid rent shall not form the 
basis of a non-payment proceeding in which a judgment of possession and warrant of 
eviction may result. 

30. The Eviction Freeze improperly attempts to create a defense not enumerated in the 

Anti-Eviction Act and conflicts with state law.   

31. The Ordinance mandates that a Union City landlord cannot bring a statutory 

summary dispossession action against a Union City tenant who fails to pay rent because of the 

pandemic.  Instead, a landlord may only file a Complaint in Law Division seeking to collect this 

unpaid debt, but not exercise its statutory right of eviction for unpaid rent. 

32. The Eviction Freeze directly conflicts with state law; conflicts and modifies the 

landlords contracts with its tenants; impermissibly applies to dates before its enactment; deprives 

the Plaintiff of remedies provided under state law and is an impermissible exercise of the police 

power. 

COUNT I 

TEMPORARY AND PERMANENT INJUNCTIVE RELIEF RELATED TO THE 
FREEZE ORDINANCE 

33. Plaintiff repeats and realleges the previous allegations as if fully set forth herein. 

34. Plaintiff’s members have vested, enforceable contractual rights and reasonable 

contractual expectations to obtain rents from its tenants and to request to increase those rents 

pursuant to the requirements of local rent control ordinances.  This relationship is a protectable 

contractual interest and property right held by Plaintiff and its members. 
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35. The Freeze Ordinance impair Plaintiff’s pre-existing contractual rights with its 

tenants and its reasonable contractual expectancy so long as they comply with the RCO 

requirements. 

36. The Freeze Ordinance will interfere with and eliminate these substantial contractual 

rights since approximately 40% of the Plaintiff’s members’ tenancies will come up for annual rent 

increase anniversaries in the next 90 days and the enactment deprives the Plaintiff of these rights. 

37. The Freeze Ordinance eliminates Plaintiff’s ability to collect authorized rent 

increases and surcharges permitted by the RCO and wrongfully impose substantial losses on 

Plaintiff including, but not limited to, the loss of income, loss of property value, and the inability 

to realize their reasonable expectations from operating the properties.  This loss causes an 

irreparable harm and risks the potential destruction to Plaintiff’s ‘ members” business.   

38. The Freeze Ordinance is overbroad, arbitrary and capricious and irrational because 

it only applies to tenants who are already protected by rent control and not in need of further 

protection. 

39. The Freeze Ordinance is specifically intended to favor the private economic interest 

of one class of resident---rent controlled tenant---and is not rationally related to the general public 

interest. 

40. The Freeze Ordinance violates equal protection since the Freeze Ordinances do not 

apply to all rental property, just rent controlled property that are already subject to regulation and 

protected from unreasonable increases. 

41. The Freeze Ordinance is irrational because its retroactive application impairs 

Plaintiffs’ contractual relationship with its tenants by forcing Plaintiffs to forgo properly noticed 

rental increases due and owing March 1, 2020.  Rent increases in March had to be noticed to the 

HUD-L-001772-20   05/11/2020 11:24:09 AM  Pg 9 of 75 Trans ID: LCV2020857926 



- 10 - 
BE:10982527.1/UNI285-278205 

tenant on or before January 31, 2020; and increases effective April 1 had to be noticed to the tenant 

on or before February 29, 2020. 

42. The Freeze Ordinance has a wide confiscatory effect and operates as a regulatory  

taking of property without the payment of just compensation, and the regulatory taking set forth 

in the Freeze Ordinances cannot withstand even a lower level of scrutiny required because it bears 

no rational basis to a legitimate governmental interest.  Rather it is a government mandated private  

subsidy to the benefit of another individual---not in the general public interest. 

43. The Freeze Ordinance is impermissible because its retroactive application impairs 

Plaintiffs’ vested rights and is manifestly unjust because it forces Plaintiffs to forgo properly 

noticed rental increases due and owing March 1, 2020. 

44. Because of Union City’s unconstitutional Freeze Ordinance, Plaintiff has and will 

continue to suffer irreparable harm as a result.   

45. Plaintiff lacks an adequate remedy at law and can never recover any rentals that the 

Freeze Ordinance prevents them from charging and collecting.3

COUNT II 

TEMPORARY AND PERMANENT INJUCTIVE RELIEF RELATED TO THE 
EVICTION FREEZE  

46. Plaintiff repeats and realleges the previous allegations as if fully set forth herein. 

47. Pursuant to the Anti-Eviction Act, N.J.S.A. 2A:18-61.1, Plaintiff’s members have 

an enforceable statutory right to seek eviction of a tenant who fails to pay rent timely and to do so 

by the process of a summary dispossession action. 

3 It bears noting that the Plaintiff members are all engaging directly with their tenants to address the economic 
consequences of the pandemic.  Since no evictions for nonpayment of rent can occur, and the tenant is already 
protected from unreasonable rent increases, they should be permitted to do so without interference from the 
government. This action is specifically directed to the excessive government interference with the relationship 
between the landlord and tenant. 
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48. The Eviction Freeze conflicts with provisions of state law, impairs rights and 

remedies provided under state law and creates a new defense for Union City tenants not available 

in the Anti-Eviction Act. 

49. The New Jersey Legislature has intended the Anti-Eviction Act to preempt local 

ordinances that set forth grounds for or defenses to eviction and the enactment is thus an improper 

exercise of the police power.  

50. Because of the Union City’s efforts to override state law, Plaintiff has and will 

continue to suffer irreparable harm as a result.   

51. Plaintiff lacks an adequate remedy at law. 

COUNT III 

SUBSTANTIVE DUE PROCESS 

52. Plaintiff repeats and realleges the previous allegations as if fully set forth herein. 

53. By adoption of the Freeze Ordinance, Union City has acted in an arbitrary, 

capricious and unreasonable manner in violation of the United States and New Jersey Constitutions  

54. Although Union City is authorized to pass rent control ordinances pursuant to the 

general grant of police power under N.J.S.A. 40:48-2 to act in the public interest, this grant of 

legislative authority must not be exercised in a manner that is arbitrary, capricious or irrational. 

55. Pursuant to the Union City RCO, tenants subject to rent control are protected by 

law against unscheduled and unreasonable rent increases. 

56. The Freeze Ordinance imposes a freeze on otherwise rent controlled compliant  rent 

increases for tenants subject to rent control and interferes with or eliminates Plaintiff’s right to 

increase these rents pursuant to the requirements of local rent control ordinance. 

57. There is no legitimate governmental interest or general public interest that warrants 
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providing a freeze to tenants subject to rent control and interfering with and eliminating Plaintiff’s 

right to increase these rents pursuant to the requirements of local rent control ordinances.   

58. The enactment and enforcement of Freeze Ordinance is arbitrary and capricious 

and unconstitutional. 

59. Plaintiff and its members have wrongfully sustained and continue to sustain 

substantial losses including loss of rental income, loss of property value and the inability to 

maximize the value of the subject property, which is subject to the Freeze Ordinance all in violation 

of the rights guaranteed under law. 

60. As a result of these action, Plaintiffs and its members have and will continue to be 

irreparably harmed and have suffered damage. 

COUNT IV 

EQUAL PROTECTION 

61. Plaintiff repeats and realleges the previous allegations as if fully set forth herein. 

62. By adoption of the Freeze Ordinance, Union City has violated the equal protection 

rights established in the United States and New Jersey Constitutions. 

63. All landlords and tenants located in the Union City are equally impacted by the 

current pandemic and its economic consequences and are thus similarly situated within Union City. 

64. Rent controlled tenants have legislative and actual protection against frequent and 

unreasonable rent increases since they are protected by Union City’s RCO. 

65. The Freeze Ordinance only applies to rent controlled dwelling spaces owned by the 

Plaintiff members. 

66. The Freeze Ordinance does not apply to properties that are not controlled, whose 

owners may continue to seek rent increases and associated revenue during the Covid-19 pandemic. 
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67. The Freeze Ordinance arbitrarily discriminates between persons similarly situated, 

and lay the burden of a rent freeze solely on Plaintiff and it members.  Specifically, the Freeze 

Ordinance impermissibly favors a class of landlords---non rent controlled landlords---over the rent 

controlled landlord without any rational basis only imposes the burdens of the Rent Freeze upon 

the rent controlled landlord.  Both classes of landlords rent property to tenants and are all equally 

impacted by the current conditions brought on by the pandemic and there is no rational basis to 

justify this classification and the burdens imposed upon one, and the benefits provided to the other.   

68. By passing and promulgating the Freeze Ordinance, Union City has violated 

Plaintiff’s and its members equal protection rights under the Fifth and Fourteenth Amendments of 

the United States Constitution and the Constitution of the State of New Jersey. 

69. As a result of these actions, Plaintiff and its members have been irreparably harmed 

and have suffered damage. 

COUNT V 

IMPAIRMENT OF CONTRACT 

70. Plaintiff repeats and realleges the previous allegations as if fully set forth herein. 

71. By adoption of the Freeze Ordinance, Union City has impaired Plaintiff’s and its 

members vested contractual rights in violation of the United States and New Jersey Constitutions. 

72. Article I, Section 10 of the United States Constitution provides that “No state … 

shall … pass any … law impairing the obligation of contracts....” 

73.  Pursuant to Article IV, Section VII, Paragraph 3 of the Constitution of the State of 

New Jersey, Union City is prohibited from passing any law that “impair(s) the obligation 

of contracts, or deprive(s) any remedy for enforcing a contract that existed when the law was 

made.” 

74. Plaintiff has a contractual entitlement and expectancy to payment of reasonable 
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rents from its tenants. 

75. Due to the constraints imposed by the Freeze Ordinance, Plaintiff and its members 

is not permitted to notify or receive scheduled rent increases pursuant to their contracts and the 

local rent control law.  Plaintiffs will never be permitted to collect any increase that is otherwise 

permitted due to this government action. 

76. The Freeze Ordinance impairs Plaintiff’s contractual right to the receive benefit of 

its contract with tenants and violates Article I of the United States Constitution and Article IV of 

the New Jersey Constitution. 

77. As a result of these actions, Plaintiff and its members have been irreparably harmed 

and have suffered damage. 

COUNT VI 

TAKING WITHOUT JUST COMPENSATION 

78. Plaintiff repeats and realleges the previous allegations as if fully set forth herein. 

79. By adoption of the Freeze Ordinance, Plaintiff and its members have been deprived 

of their vested contractual and property rights without due process of law or adequate 

compensation in violation of the United States and New Jersey Constitutions. 

80. Union City’s action is a taking of property (contract rights, reasonable expectations) 

through an impermissible regulation (Freeze Ordinance) without compensation, and Union City 

must demonstrate that the enactment serves a legitimate state interest in order to be sustained. 

81. Plaintiff’s contractual right to obtain rents from its tenants and to serve notice of 

permissible rent increases pursuant to the requirements of local rent control ordinances is a 

contractual and property right held by Plaintiff and its members. 

82. The Freeze Ordinance revokes this right without providing compensation to 

Plaintiff.  The Freeze Ordinance includes no mechanism to compensate the Plaintiff’s rent increase 
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revenue lost during its applicability. 

83. The Freeze Ordinance substantially and improperly impairs the value of the rental 

properties and interferes with Plaintiff’s investment-backed and contractual expectations without 

providing just compensation.  Plaintiff and its members, through adoption of the Freeze Ordinance, 

have been substantially deprived of the beneficial use of their property without just compensation. 

As a result of these action, Plaintiff and its members have been irreparably harmed and 

have suffered damage. 

COUNT IV 

RETROACTIVE APPLICATION 

84. Plaintiff repeats and realleges the previous allegations as if fully set forth herein. 

85. The Freeze Ordinance was specifically intended to apply retroactively to rents due 

and owing on March 1, 2020. 

86. Pursuant to the RCO, Plaintiffs’ members properly notified RCO tenants by 

January 31, 2020 of appropriate rent increases effective March 1, 2020. 

87. The retroactive application of the Freeze Ordinance unconstitutionally interferes 

with Plaintiffs’ vested right to RCO rent increases due and owing on March 1, 2020 from their 

RCO tenants and is manifestly unjust. 

88. There is no legitimate governmental interest that warrants retroactively depriving 

Plaintiff of properly noticed RCO rents due and owing on March 1, 2020.   

89. As a result of these Freeze Ordinance’s unconstitutional retroactive application, 

Plaintiff and its members have been irreparably harmed and have suffered damage. 

90. As a direct and proximate result of the Freeze Ordinance’s impermissible 

retroactive effect it is null and void. 
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COUNT VII 

PREEMPTION 

91. Plaintiff repeats and realleges the previous allegations as if fully set forth herein. 

92. The Eviction Freeze makes the failure to pay rent during the Covid-19 pandemic 

by Union City tenants an absolute defense to a summary dispossession action and deprives 

Plaintiffs of its statutory right to evict a tenant for non-payment of rent under the Anti-Eviction 

Act, N.J.S.A. 2A:18-61.1. 

93. The Eviction Freeze conflicts with the policies and operational effect of the Anti-

Eviction Act because it creates a presumptive defense not enumerated in the Anti-Eviction Act. 

94. The Anti-Eviction Act is expressly and impliedly intended to be exclusive in the 

field, and there is a need for uniformity with regard to the basis for and the defenses to a summary 

dispossession action. 

95. The Anti-Eviction Act is so comprehensive and pervasive that it precludes the co-

existence of the Eviction Freeze. 

96. The Eviction Freeze stands as an obstacle to the accomplishment and the execution 

of the full purpose of the Anti-Eviction Act4. 

97. The Eviction Freeze violates the Anti-Eviction Act and deprives Plaintiff of its  

statutory right to file a summary dispossession action under the Anti-Eviction for non-payment of 

rights caused Plaintiff immediate and irreparable harm and damages. 

98. As a direct and proximate result of these defects in the Eviction Freeze, it is 

preempted by the Anti-Eviction Act and must be declared null and void. 

4 Exhibit G annexed hereto summarizes the conflicts between state law and the Ordinance. 
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COUNT VII 

VIOLATION OF NEW JERSEY CIVIL RIGHTS ACT 

99. Plaintiff repeats and realleges the previous allegations as if fully set forth herein. 

100. By adoption of the Freeze Ordinance and the Eviction Freeze, Union City has 

violated the New Jersey Civil Rights Act.  N.J.S.A. 10:6-1, et seq. and the Plaintiffs substantive 

rights under law. 

101. Plaintiff has been forced to institute this action to protect and enforce its substantive 

due process, equal protection, contractual and property rights granted to them under the 

constitutions of the State of New Jersey and the United States. 

102. The New Jersey Civil Rights Act provides that : 

e.  Any person who deprives, interferes or attempts to interfere 
by threats, intimidation or coercion with the exercise or 
enjoyment by any other person of any substantive due 
process or equal protection rights, privileges or immunities 
secured by the Constitution or laws of the United States, or 
any substantive rights, privileges or immunities secured by 
the Constitution or laws of this State is liable for a civil 
penalty for each violation. The court or jury, as the case 
may be, shall determine the appropriate amount of the 
penalty. Any money collected by the court in payment of a 
civil penalty shall be conveyed to the State Treasurer for 
deposit into the State General Fund. 

f. In addition to any damages, civil penalty, injunction or other 
appropriate relief awarded in an action brought pursuant to 
subsection c. of this section, the court may award the 
prevailing party reasonable attorney's fees and costs. 

103. By adopting the Freeze Ordinance and the Eviction Freeze, Union City knew that 

acting in such a manner would prevent Plaintiff and its members from exercising its substantive 

rights and violated those substantive rights 

104. Union City was acting under color of law, and is liable to Plaintiff and its members 

for a violation of the New Jersey Civil Rights Act. 
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105. As a result of Union City’s actions, Plaintiff has been and will continue to be 

damaged. 

WHEREFORE, Plaintiff and its members demand judgment against Defendants, jointly 

and severally, for following relief: 

A. As to the Freeze Ordinance: 

1. Temporarily and preliminarily enjoining Union City from further 

implementation and enforcement of the Freeze Ordinance; 

2. Entering a status quo injunction that pending a final determination by the 

Court, Plaintiff and its members be permitted to provide required notices to tenants and  to obtain 

rent increases permitted by local rent control ordinances and that in the event any increased rents 

are collected they will be segregated from the total rent paid and be held in an interest bearing 

account pending adjudication of this matter;  

3. Entering a status quo injunction that pending a final determination by the 

Court, Union City is restrained and enjoined from retroactively applying the Freeze Ordinance to 

properly noticed rent increases due and owing March 1, 2020 and allowing Plaintiff and its 

members to collect these rent increases;  

4. Declaring that the Freeze Ordinance is not supported by a rational basis, 

violates equal protection and is unconstitutional; 

5. Declaring that Freeze Ordinance is void and that the Union City’s actions  

are arbitrary, capricious and unreasonable and therefore unconstitutional; 

6. Declaring that the Freeze Ordinance is an unconstitutional impairment of 

Plaintiff’s and its members’ right of contract; 
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7. Declaring that the Freeze Ordinance is an unconstitutional taking without 

just compensation; 

8. Declaring that the Freeze Ordinance is impermissibly retroactive and; 

9. Declaring the Freeze Ordinance void and of no purpose and effect; 

10. Awarding compensatory damages pursuant to the New Jersey Civil Rights 

Act, N.J.S.A. 10:6-1, et seq. 

11. Awarding all reasonable attorneys’ fees and costs in accordance with the 

New Jersey Civil Rights Act, N.J.S.A. 10:6-1, et seq.; and  

B. As to the Eviction Freeze: 

1. Temporarily and preliminarily enjoining Union City from further 

implementation and enforcement of the Eviction Freeze; 

2. Declaring the Eviction Freeze to be preempted by New Jersey’s Anti-

Eviction Act, N.J.S.A. 2A:18-61.1, void and of no purpose and effect. 

3. Awarding compensatory damages pursuant to the New Jersey Civil Rights 

Act, N.J.S.A. 10:6-1, et seq. 

4. Awarding all reasonable attorneys’ fees and costs in accordance with the 

New Jersey Civil Rights Act, N.J.S.A. 10:6-1, et seq.; and  

5. Such other relief as the Court deems just and equitable. 

BRACH EICHLER LLC  
Attorneys for Plaintiff 

By: s/Charles X. Gormally, Esq.  
         Charles X. Gormally, Esq. 

Dated: May 11, 2020
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DESIGNATION OF TRIAL COUNSEL 

Pursuant to R. 4:25-4, Plaintiff designates Charles X. Gormally, Esq. as trial counsel. 

BRACH EICHLER LLC  
Attorneys for Plaintiff 

By: s/Charles X. Gormally, Esq.  
         Charles X. Gormally, Esq. 

Dated:  May 11, 2020 

CERTIFICATION PURSUANT TO R. 4:5-1 

I certify that, pursuant to R. 4:5-1:  (1) the within matter in controversy is not the 

subject of any other action pending in any other court or arbitration; (2)  no other action or 

arbitration proceeding is contemplated; and (3) no other necessary party to be joined in the subject 

litigation is presently known. 

I certify that the foregoing statements made by me are true. I understand that if any of 

the foregoing statements made by me are willfully false, I am subject to punishment. 

BRACH EICHLER LLC  
Attorneys for Plaintiff 

By: s/Charles X. Gormally, Esq.  
         Charles X. Gormally, Esq. 

Dated: May 11, 2020 

CERTIFICATION PURSUANT TO R. 4:5-1(3) 

In addition, I certify that confidential personal identifiers have been redacted from the 

documents now submitted to the Court and will be redacted from all documents submitted in the 
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future in accordance with R. 1:38-7(b). 

BRACH EICHLER LLC  
Attorneys for Plaintiff 

By: s/Charles X. Gormally, Esq.  
       Charles X. Gormally, Esq. 

Dated:  May 11, 2020 

CERTIFICATION PURSUANT TO 4:69-4 

Pursuant to R. 4:69-4, I hereby certify that all necessary transcripts of the local agency 

proceeding will be ordered as necessary. 

I certify that the foregoing statements made by me are true.  I am aware that if any of the 

statements made by me are willfully false, I am subject to punishment 

BRACH EICHLER LLC  
Attorneys for Plaintiff 

By: s/Charles X. Gormally, Esq.  
       Charles X. Gormally, Esq. 

Dated: May 11, 2020 
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d ++,&*' 4YYUTNLMTUT]b3!PaNPY]TXW\'

7) JYV TYRcRTeVc `W eYV 9Zej `W K_Z`_ 9Zej YRd TYR_XVU `gVc eYV jVRcd6 eYV
X`gVc_Z_X S`Uj YRd cVgZdVU R_U R^V_UVU eYV HV_e BVgV]Z_X EcUZ_R_TV
e`!cVrVTe!eY`dV!TYR_XVd6

8) JYV `cZXZ_R] HV_e 9`_ec`] EcUZ_R_TV hRd V_RTeVU Z_ cVda`_dV e` R
Y`fdZ_X!V^VcXV_Tj!TcZdZd!hYZTY!ViZdeVU!Z_!eYV!VRc]j!,42+d6

9) ?fUd`_ 9`f_ej YRd ]`de ",'+++'+++'+++ Z_ eRi cReRS]Vd dZ_TV ,44- Rd R
cVdf]e `W dfTTVddWf] cVdZUV_eZR] R_U T`^^VcTZR] eRi RaaVR]d) IZ_TV ,44/'
K_Z`_ 9Zej YRd ]`de "/+'+++'+++ Rd R cVdf]e `W dfTTVddWf] cVdZUV_eZR] R_U
T`^^VcTZR]!eRi!RaaVR]d6

;) ?`fdZ_X T`_UZeZ`_d Z_ eYV 9Zej YRgV TYR_XVU dZ_TV eYV V_RTe^V_e `W eYV
`cZXZ_R]!HV_e!9`_ec`]!EcUZ_R_TV6!R_U

<) @_ ]ZXYe `W eYV TfccV_e VT`_`^ZT T`_UZeZ`_d Z_ eYV ViZdeZ_X Y`fdZ_X
^Rc\Ve Z_ eYV 9Zej' Ze Zd _` ]`_XVc Z_ eYV afS]ZT Z_eVcVde e` ^RZ_eRZ_ cV_e
T`_ec`]!`_!R]]!ejaVd!`W!cVdZUV_eZR]!f_Zed)

7) 7aa]ZTRSZ]Zej) JYV eVc^d `W eYZd TYRaeVc Raa]j e` Z_UZgZUfR] UhV]]Z_X
f_Zed hZeYZ_ R SfZ]UZ_X' Z_T]fUZ_X T`_U`^Z_Zf^ `c T``aVcReZgV f_Zed Z_
eYV ac`TVdd `W SVZ_X T`_gVceVU' `c YRgZ_X SVV_ T`_gVceVU' cReYVc eYR_
e` R_ Z_UZgZUfR] eV_R_e `TTfajZ_X R UhV]]Z_X f_Ze) 7_ RXcVV^V_e W`c
`TTfaR_Tj `W eYV UhV]]Z_X f_Ze dYR]] _`e TZcTf^gV_e eYV Raa]ZTReZ`_ `W
eYZd TYRaeVc Sj eZe]Z_X eYV RXcVV^V_e Rd `eYVc eYR_ R ]VRdV' dfTY Rd' Sfe
_`e ]Z^ZeVU e` R nfdV R_U `TTfaR_Tj RXcVV^V_e)o J4VPWOPO )&-&*().K

8) <iTVaeZ`_d)!JYZd!TYRaeVc!dYR]]!_`e!Raa]j!e`5

%,& K_Zed!Z_!`_V('!eh`(!R_U!eYcVV(WR^Z]j!SfZ]UZ_Xd)

%-& K_Zed Z_ W`fc( ' qgV( R_U dZi(WR^Z]j SfZ]UZ_Xd eYRe RcV `h_Vc(
`TTfaZVU) Eh_Vcd `W W`fc( ' qgV( R_U dZi(WR^Z]j SfZ]UZ_Xd' Rd aRce `W
eYVZc cVXZdecReZ`_' ^fde q]V R_ RsURgZe' deReZ_X eYRe eYVj cVdZUV Z_
eYV SfZ]UZ_X R_U T`^a]j hZeY eYV cVXf]ReZ`_d VdeRS]ZdYVU Sj eYV
HV_e IeRSZ]ZkReZ`_ 8`RcU' hYZTY cVXf]ReZ`_d dYR]] dVe W`ceY TcZeVcZR
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7d fdVU Z_ eYZd TYRaeVc' eYV W`]]`hZ_X eVc^d dYR]] YRgV eYV ^VR_Z_Xd
Z_UZTReVU5

7L7@B78B< =EH H<DJ JE J<D7DJI m 7 UhV]]Z_X f_Ze Zd qe W`c YRSZeReZ`_
Rd UVq_VU Sj eYV deRefeVd' T`UVd R_U `cUZ_R_TVd Z_ Wf]] W`cTV R_U VpVTe Z_
eYV!9Zej'!R_U!Zd!`TTfaZVU'!`c!f_`TTfaZVU!R_U!SVZ_X!`pVcVU!W`c!cV_e)

8E7H; m JYV!HV_e!IeRSZ]ZkReZ`_!8`RcU)

9E;< 9ECFB@7D9< m JYRe eYV Y`fdZ_X daRTV R_U UhV]]Z_X RcV WcVV Wc`^
R]] YVRe' Y`e hReVc' V]VgRe`c R_U R]] YVR]eY' dRWVej R_U qcV T`UV gZ`]ReZ`_d Rd
hV]] Rd WcVV `W R]] `eYVc gZ`]ReZ`_d `W eYV TYRaeVc' eYV Fc`aVcej CRZ_eV_R_TV
9`UV R_U `eYVc Raa]ZTRS]V WVUVcR]' deReV' T`f_ej `c ]`TR] ]Rhd `c cVXf]ReZ`_d)

9EDL<HJ<H m JYV `h_Vc' `c cVacVdV_eReZgV `W eYV `h_Vc' `W ac`aVcej
T`_eRZ_Z_X UhV]]Z_X f_Zed T`gVcVU Sj eYZd TYRaeVc' hY` ac`a`dVd e` `c eR\Vd
R_j RTeZ`_ W`c eYV afca`dV `W VpVTeZ_X R T`_gVcdZ`_ `W dfTY ac`aVcej `c
UhV]]Z_X f_Zed' Wc`^ d`^V `eYVc W`c^ `W `h_VcdYZa Z_e` R T``aVcReZgV `c
T`_U`^Z_Zf^!W`c^!`W!`h_VcdYZa)

9EEF<H7J@L< R_U 9EEF<H7J@L< 9EHFEH7J@ED m 7 T``aVcReZgV
Y`fdZ_X Rdd`TZReZ`_ `c T`ca`cReZ`_ hYZTY V_eZe]Vd eYV Y`]UVc `W R

e` VdeRS]ZdY ac``W `W cVdZUV_Tj) JYV RsURgZe dYR]] SV Z_ R W`c^
ac`gZUVU Sj eYV `sTV `W eYV HV_e 8`RcU 7U^Z_ZdecRe`c) JYV SfcUV_
cV^RZ_d `_ eYV `h_Vc e` UV^`_decReV cVdZUV_Tj) J4VPWOPO
+&)&*().K

%.& C`eV]d' Y`eV]d R_U dZ^Z]Rc ejaV SfZ]UZ_X R_U SfZ]UZ_Xd Z_eV_UVU W`c
ecR_dZV_e fdV' r``c daRTV fdVU decZTe]j W`c T`^^VcTZR] afca`dVd Z_
R_j ejaV SfZ]UZ_X' Z_T]fUZ_X deReV(]ZTV_dVU c``^Z_X Y`fdVd)
;hV]]Z_X f_Zed cV_eVU W`c eYV qcde eZ^V RWeVc eYV RU`aeZ`_ `W eYZd
TYRaeVc RcV ViV^ae' R_U eYV Z_ZeZR] cV_e ^Rj SV UVeVc^Z_VU Sj eYV
]R_U]`cU' Sfe R]] dfSdVbfV_e cV_ed dYR]] SV dfS[VTe e` eYV ac`gZdZ`_d
`W!eYZd!TYRaeVc)

%/& DVh T`_decfTeZ`_' T`_dZdeV_e hZeY deReV ]Rh' dYR]] SV ViV^ae Wc`^
eYZd!TYRaeVc)

9) <iZdeZ_X eV_R_ed6 VdeRS]ZdY^V_e `W SRdZT cV_e) <iZdeZ_X eV_R_ed hZ]]
T`_eZ_fV e` SV ac`eVTeVU Sj cV_e T`_ec`] hYZ]V eYVj cV^RZ_ Z_ eYVZc
f_Zed) =`c eYVdV eV_R_ed' R ]R_U]`cU ^fde deZ]] T`^a]j hZeY eYV
cVbfZcV^V_ed `W eYZd TYRaeVc) 7]] cV_ed VdeRS]ZdYVU Sj ]R_U]`cUd R_U
eV_R_ed `_ CRcTY ,' ,42.' R_U R_j dfSdVbfV_e Z_TcVRdV dYR]] cVacVdV_e
eYV!SRdV!cV_e!Wc`^!hYZTY!aVc^ZeeVU!Z_TcVRdVd!RcV!TR]Tf]ReVU)

;) JV_fcV `W cV_e deRSZ]ZkReZ`_) JYZd TYRaeVc dYR]] cV^RZ_ Z_ VpVTe f_eZ] eYV
8`RcU `W 9`^^ZddZ`_Vcd UVeVc^Z_Vd' Sj `cUZ_R_TV' eYRe cV_e T`_ec`] Zd
_` ]`_XVc _VTVddRcj Z_ eYV 9Zej `W K_Z`_ 9Zej R_U eYRe Ze Zd Z_ eYV afS]ZT
Z_eVcVde e` aVc^Ze eYV f_cVdecRZ_VU `aVcReZ`_ `W eYV T`^aVeZeZgV cV_eR]
^Rc\Ve)

l ../(- KD@ED!9@JN!9E;< l ../(.
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^V^SVcdYZa Z_eVcVde eYVcVZ_ e` a`ddVdd R_U `TTfaj R f_Ze `W UhV]]Z_X daRTV
`h_VU!R_U!]VRdVU!Sj!dfTY!Rdd`TZReZ`_!`c!T`ca`cReZ`_)

;@L@I@ED m JYV ;ZgZdZ`_ `W ?`fdZ_X R_U KcSR_ HV_VhR] `W eYV DVh AVcdVj
IeReV!;VaRce^V_e!`W!9`^^f_Zej!7pRZcd)

;M<BB@D> m 7_j SfZ]UZ_X `c decfTefcV' Z_T]fUZ_X ]R_U' T``aVcReZgV
RaRce^V_ed R_U T`_U`^Z_Zf^ RaRce^V_ed' `c ecRZ]Vc' `c ]R_U fdVU Rd R
ecRZ]Vc aRc\' cV_eVU `c `pVcVU W`c cV_e e` `_V `c ^`cV eV_R_ed `c WR^Z]j
f_Zed) =fc_ZdYVU c``^d RcV dfS[VTe e` eYV eVc^d `W eYZd TYRaeVc
_`ehZeYdeR_UZ_X eYV WRTe eYRe Wfc_ZefcV Zd ac`gZUVU Sj eYV ]R_U]`cU R_U*`c
cV_e!Zd!aRZU!`_!R!hVV\]j!`c!SZhVV\]j!SRdZd)

;M<BB@D> KD@J m 7_j f_Ze fdVU W`c cVdZUV_eZR] afca`dVd' Z_T]fUZ_X S`eY
cV_eR]'!T``aVcReZgV]j!`h_VU!R_U!T`_U`^Z_Zf^!f_Zed)

<GK7B@O<; 7II<II<; L7BK7J@ED m JYV gR]fV `W eYV cVdZUV_eZR] a`ceZ`_
`W cVR] ac`aVcej' TR]Tf]ReVU Sj UZgZUZ_X eYV RddVddVU gR]fV `W eYV ac`aVcej
W`c ^f_ZTZaR] eRi afca`dVd' Sj eYV VbfR]ZkReZ`_ cReZ` afS]ZdYVU Sj eYV
;ZcVTe`c `W eYV ;ZgZdZ`_ `W JRiReZ`_ `W eYV IeReV `W DVh AVcdVj' R_U
^f]eZa]jZ_X eYV cVdf]e Sj eYV WcRTeZ`_ `W eYV dbfRcV W``eRXV `W eYV r``c
RcVR `W eYV SfZ]UZ_X R_U eYV RcVR `W eYV RU[RTV_e ]`e fdVU W`c cVdZUV_eZR]
afca`dVd' Z_T]fUZ_X T`ccZU`cd' de`cRXV daRTV' deRZchV]]d R_U `eYVc dfTY fdVd
cVbfZcVU Z_ cVdZUV_eZR] daRTV' `gVc eYV e`eR] dbfRcV W``eRXV `W eYV r``c RcVR
`W eYV SfZ]UZ_X R_U eYV RcVR `W eYV RU[RTV_e ]`e' hZeY RcVRd fdVU Z_ T`^^`_
SVZ_X!R]]`TReVU!RTT`cUZ_X!e`!eYV!dR^V!ac`a`ceZ`_)

>HEKFI `c 7IIE9@7J@EDI m 9`^SZ_ReZ`_d `W SfZ]UZ_X f_Zed `c eV_R_ed
hYZTY dYR]] SV cVT`X_ZkVU R_U aVc^ZeeVU e` ac`TVVU [`Z_e]j ZW eYV 8`RcU
q_Ud R dfsTZV_e T`^^`_ SRdZd `W Z_eVcVde' WRTed `c cV]ReVU T`__VTeZ`_6 Sfe
dfTY cVacVdV_eReZ`_ dYR]] SV VdeRS]ZdYVU Sj Raac`acZReV ]R_U]`cU' eV_R_ed `c
`eYVcd hZeY dfTY UZcVTe Z_eVcVde Z_ eYV acV^ZdVd) FVcd`_d hZeY`fe dfTY UZcVTe
Z_eVcVded dYR]] _`e cVacVdV_e R ]R_U]`cU' eV_R_ed `c `eYVcd' _`c dYR]] eYV
f_RfeY`cZkVU acRTeZTV `W ]Rh `c `eYVc ac`WVddZ`_ SV RfeY`cZkVU `c aVc^ZeeVU)

?EKI@D>!IF79< m

AKIJ 97KI< =EH <L@9J@ED m JYRe eYV ]R_U]`cU cVT`gVcVU a`ddVddZ`_
`W R Y`fdZ_X daRTV `c UhV]]Z_X W`c `_V `W eYV cVRd`_d `fe]Z_VU Z_ D)A)I)7)
-75,3(1,),' Rd R^V_UVU) HV^`gR] `W R eV_R_e UfV e` R TYR_XV Z_ `h_VcdYZa
Zd _`e aVc^ZddZS]V f_]Vdd dRZU cV^`gR] Zd U`_V Z_ RTT`cUR_TV hZeY D)A)I)7)
-75,3(1,),)

JYRe a`ceZ`_ `W R UhV]]Z_X cV_eVU `c `pVcVU W`c cV_e W`c ]ZgZ_X R_U
UhV]]Z_X afca`dVd e` `_V Z_UZgZUfR] `c WR^Z]j f_Ze' e`XVeYVc hZeY R]]
acZgZ]VXVd' dVcgZTVd' Wfc_ZdYZ_Xd' Wfc_ZefcV' VbfZa^V_e' WRTZ]ZeZVd R_U
Z^ac`gV^V_ed T`__VTeVU hZeY eYV fdV `c `TTfaR_Tj `W dfTY a`ceZ`_ `W
eYV!ac`aVcej)

7)

@_T]fUVd R XRcRXV' TRca`ce `c aRc\Z_X daRTV' hYZTY XRcRXV' TRca`ce `c
aRc\Z_X daRTV Zd Z_T]fUVU Z_ eYV RXcVV^V_e W`c eYV cV_eR] `W Y`fdZ_X
daRTV)

8)
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B7D;BEH; m 7d fdVU Z_ eYZd TYRaeVc' eYV aVcd`_ hY` `h_d `c afca`ced
e` `h_ R_j SfZ]UZ_X' decfTefcV `c T`^a]Vi `W SfZ]UZ_Xd `c decfTefcVd Z_
hYZTY eYVcV Zd cV_eVU `c `pVcVU W`c cV_e Y`fdZ_X daRTV W`c ]ZgZ_X `c UhV]]Z_X
afca`dVd f_UVc VZeYVc R hcZeeV_ `c R_ `cR] ]VRdV' ac`gZUVU eYRe eYZd
UVq_ZeZ`_ dYR]] _`e Z_T]fUV `h_Vc(`TTfaZVU eh`( R_U eYcVV(WR^Z]j UhV]]Z_X
acV^ZdVd)

B@L@D> 7H<7 m JYV R^`f_e `W e`eR] cV_eRS]V daRTV Raa]ZTRS]V e` R_j XZgV_
Y`fdZ_X!daRTV'!^VRdfcVU!VZeYVc!Z_!eVc^d!`W!c``^d!`c!dbfRcV!W``eRXV)

C7@DJ<D7D9< 9EIJI m CRZ_eV_R_TV T`ded Z_T]fUV cVR] VdeReV eRiVd'
feZ]Zej ViaV_dVd' ViaV_dVd W`c cVaRZcd' fa\VVa R_U ^RZ_eV_R_TV cVdaVTeZ_X
R UhV]]Z_X f_Ze' Sfe dYR]] _`e Z_T]fUV acZ_TZaR] `c Z_eVcVde aRj^V_ed `_ R_j
S]R_\Ve!V_Tf^ScR_TV!`c!`eYVc!^`ceXRXV!`c!V_Tf^ScR_TV)

C7AEH 97F@J7B @CFHEL<C<DJ m 7 aVc^R_V_e Z^ac`gV^V_e eYRe Zd
cVRd`_RS]j ViaVTeVU e` ]Rde ^`cV eYR_ eYcVV jVRcd) JYV Z^ac`gV^V_e ^fde
SV_Vqe eYV UhV]]Z_X R_U ^fde SV dfS[VTe e` R_ R]]`hR_TV W`c UVacVTZReZ`_
f_UVc WVUVcR] Z_T`^V eRi ac`gZdZ`_d' Sfe eYV HV_e IeRSZ]ZkReZ`_ 8`RcU'
eR\Z_X!R]]!WRTe`cd!Z_e`!T`_dZUVcReZ`_'!hZ]]!^R\V!eYV!f]eZ^ReV!UVeVc^Z_ReZ`_)

CEDJ?BN C7@DJ<D7D9< 9?7H>< m JYV R__fR] ^RZ_eV_R_TV T`ded
UZgZUVU!Sj!,-)

F<H@E;@9 J<D7DJ m 7]] eV_R_ed' Z_T]fUZ_X ^`_eY]j eV_R_ed' hY` U` _`e
YRgV!R!hcZeeV_!]VRdV)

H<DJ @D9H<7I<' ;<9H<7I< EH 7;AKIJC<DJ m JYV _`eZTV W`chRcUVU
Sj eYV ]R_U]`cU e` eYV eV_R_e' `c Sj eYV eV_R_e e` eYV ]R_U]`cU' Sj ]VeeVc `c
Z_ R_j `eYVc W`c^' dVeeZ_X W`ceY eYV ac`a`dVU R^`f_e `W cV_e Z_TcVRdV' cV_e
UVTcVRdV `c `eYVc cV_e RU[fde^V_e) <RTY dfTY _`eZTV dYR]] deReV Z_ UVeRZ] eYV
cVRd`_d [fdeZWjZ_X `c cVbfZcZ_X eYV cV_e Z_TcVRdV' cV_e UVTcVRdV `c `eYVc cV_e
RU[fde^V_e)

H<DJ7B IJ7J<C<DJ m JYV deReV^V_e hYZTY eYV ]R_U]`cU dYR]] SV
cVbfZcVU e` dZX_ R_U UV]ZgVc e` eYV eV_R_e' hYV_ cVbfVdeVU Sj eYV eV_R_e'
R_U gZTV gVcdR' UVdTcZSZ_X eYV Y`fdZ_X daRTV cV_eVU' eYV cV]ReVU dVcgZTVd
R_U VbfZa^V_e Z_g`]gVU' hYVeYVc dfTY Z_T]fUV eYV fdV `W eYV SRdV^V_e'
XRcRXV' T]`eYVd]Z_Vd' hRdYZ_X feZ]ZeZVd' YVRe' Y`e hReVc' XRcSRXV cV^`gR]'
cVaRZcd' ^RZ_eV_R_TV R_U eYV ]Z\V' R_U eYV SRdV cV_e R_U TYRcXV Rd `W CRcTY
,'!,42.'!`c!`eYVc!Raa]ZTRS]V!UReV)

H<I7B< m HVdR]V `W R UhV]]Z_X f_Ze ^VR_d R_j dR]V dfSdVbfV_e e` eYV
`cZXZ_R]!dR]V!eYVcV`W)

I<9H<J7HN m JYV!HV_e!IeRSZ]ZkReZ`_!8`RcU!IVTcVeRcj)

I<HL@9<I m JYV ac`gZdZ`_ `W ]ZXYe' YVRe' Y`e hReVc' ^RZ_eV_R_TV' aRZ_eZ_X'
V]VgRe`c dVcgZTV' RZc T`_UZeZ`_Z_X' de`c^ hZ_U`hd' dTcVV_d' dfaVcZ_eV_UV_e
dVcgZTV R_U R_j `eYVc SV_Vqe' acZgZ]VXV `c WRTZ]Zej T`__VTeVU hZeY eYV fdV `c
`TTfaR_Tj!`W!R_j!UhV]]Z_X!`c!Y`fdZ_X!daRTV)

KD@D?78@J78B< 8K@B;@D> m 7 decfTefcV hYZTY Zd T`^a]VeV]j gRTR_e R_U
f_qe W`c Yf^R_ YRSZeReZ`_ Rd UVq_VU Sj eYV deRefeVd' T`UVd R_U `cUZ_R_TVd
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Z_ Wf]] W`cTV R_U VpVTe Z_ eYV IeReV `W DVh AVcdVj' 9`f_ej `W ?fUd`_ R_U 9Zej
`W!K_Z`_!9Zej)

d ++,&,' DPW]!E]LMTUTcL]TXW!5XL[O'

7) <deRS]ZdYVU) JYV HV_e IeRSZ]ZkReZ`_ 8`RcU' T`_dZdeZ_X `W qgV ^V^SVcd
Rd YVcVZ_RWeVc VdeRS]ZdYVU' Zd YVcVSj T`_eZ_fVU Z_ ViZdeV_TV R_U
^RZ_eRZ_VU!Rd!eYV!HV_e!IeRSZ]ZkReZ`_!8`RcU!`W!K_Z`_!9Zej)

8) 9`^a`dZeZ`_6!eVc^d)

%,& JYV 8`RcU dYR]] T`_dZde `W qgV ^V^SVcd hY` dYR]] SV Raa`Z_eVU Sj
eYV 8`RcU `W 9`^^ZddZ`_Vcd Sj cVd`]feZ`_ RU`aeVU Sj R ^R[`cZej
g`eV `W eYV 9`^^ZddZ`_Vcd) =`c cVRd`_d `W T`_eZ_fZej R_U Z_ eYV
SVde Z_eVcVded `W eYV afS]ZT eYV eVc^d `W eYV qcde ^V^SVcd
Raa`Z_eVU afcdfR_e e` eYZd dfSdVTeZ`_ dYR]] SV deRXXVcVU eVc^d `W
`_V(!'!eh`(!'!eYcVV(!'!W`fc(!'!R_U!qgV(jVRc!eVc^!Raa`Z_e^V_ed)

%-& JYVcVRWeVc eYV eVc^ `W `sTV `W eYV ^V^SVcd `W eYV 8`RcU dYR]] SV
W`c qgV jVRcd VRTY) <RTY ^V^SVc dYR]] dVcgV hZeY`fe
T`^aV_dReZ`_' Sfe VRTY dYR]] cVTVZgV dfTY ViaV_dVd R_U aVc UZV^
R]]`hR_TVd Rd eYV 8`RcU `W 9`^^ZddZ`_Vcd' Wc`^ eZ^V e` eZ^V' ^Rj
UVV^!Raac`acZReV)

9) 7]eVc_ReV ^V^SVcd) @_ RUUZeZ`_ e` eYV qgV ^V^SVcd `W eYV HV_e
IeRSZ]ZkReZ`_ 8`RcU' eYV 8`RcU `W 9`^^ZddZ`_Vcd' Rd Ze UVV^d _VTVddRcj'
^Rj Raa`Z_e eh` R]eVc_ReV ^V^SVcd e` eYV HV_e IeRSZ]ZkReZ`_ 8`RcU' Sj
cVd`]feZ`_ RU`aeVU Sj R ^R[`cZej g`eV `W eYV 9`^^ZddZ`_Vcd) JYV eVc^
`W R_ R]eVc_ReV ^V^SVc dYR]] SV W`c `_V jVRc) @W R_j gRTR_Tj dY`f]U
`TTfc R^`_X eYV cVXf]Rc ^V^SVcd' eYV_ eYV 8`RcU `W 9`^^ZddZ`_Vcd
^Rj Raa`Z_e VZeYVc `W eYV R]eVc_ReV ^V^SVcd e` q]] eYV f_ViaZcVU eVc^)
7_ R]eVc_ReV ^V^SVc dYR]] SV V_eZe]VU e` dZe hZeY' R_U aRceZTZaReV Rd R
^V^SVc' Z_ R_j ^VVeZ_X `W `c YVRcZ_X SVW`cV eYV 8`RcU) 7_ R]eVc_ReV
^V^SVc hY` YRd ReeV_UVU eYV Wf]] YVRcZ_X `c YVRcZ_Xd `_ R daVTZqT
^ReeVc ^Rj aRceZTZaReV Z_' R_U ^Rj g`eV fa`_' R_j UVeVc^Z_ReZ`_ ^RUV
UfcZ_X!eYV!RSdV_TV!`c!UZdbfR]ZqTReZ`_!`W!R_j!cVXf]Rc!^V^SVc)

;) ;ZdbfR]ZqTReZ`_ `W ^V^SVc) D` ^V^SVc `c R]eVc_ReV ^V^SVc `W eYV
HV_e IeRSZ]ZkReZ`_ 8`RcU dYR]] SV aVc^ZeeVU e` RTe `_ R_j ^ReeVc Z_
hYZTY eYRe Z_UZgZUfR] YRd' VZeYVc UZcVTe]j `c Z_UZcVTe]j' R_j aVcd`_R] `c
q_R_TZR]!Z_eVcVde)

<) F`hVcd `W 8`RcU) JYV HV_e IeRSZ]ZkReZ`_ 8`RcU Zd YVcVSj XcR_eVU R_U
dYR]] YRgV R_U ViVcTZdV R]] eYV a`hVcd _VTVddRcj R_U Raac`acZReV e`
TRccj `fe R_U ViVTfeV eYV afca`dVd `W eYZd TYRaeVc' Z_T]fUZ_X' Sfe _`e
]Z^ZeVU!e`'!eYV!W`]]`hZ_X5

%,& J` ZddfV R_U ac`^f]XReV dfTY cf]Vd R_U cVXf]ReZ`_d Rd Ze UVV^d
_VTVddRcj e` Z^a]V^V_e eYV afca`dV `W eYZd TYRaeVc' Z_T]fUZ_X' Sfe
_`e ]Z^ZeVU e`' eYV fdV `W dfSa`V_Rd' hYZTY cf]Vd R_U cVXf]ReZ`_d
dYR]] YRgV eYV W`cTV `W ]Rh f_eZ] cVgZdVU' cVaVR]VU `c R^V_UVU' Z_ Zed
UVdTcZaeZ`_'!ac`gZUZ_X!eYRe!dfTY!cf]Vd!RcV!q]VU!hZeY!eYV!9Zej!9]Vc\)
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d ++,&-' 5XL[O!\]Lg'

%-& J` dfaa]j Z_W`c^ReZ`_ R_U RddZdeR_TV e` ]R_U]`cUd R_U eV_R_ed e`
YV]a!eYV^!T`^a]j!hZeY!eYV!ac`gZdZ`_d!`W!eYZd!TYRaeVc)

%.& J` Y`]U YVRcZ_Xd R_U RU[fUZTReV Raa]ZTReZ`_d Wc`^ ]R_U]`cUd W`c
RU[fde^V_ed!`c!RUUZeZ`_R]!cV_eR]'!Rd!YVcVZ_!ac`gZUVU)

%/& J` Y`]U YVRcZ_Xd R_U RU[fUZTReV Raa]ZTReZ`_d Wc`^ eV_R_ed W`c
RU[fde^V_e!`c!cVUfTVU!cV_eR]'!Rd!YVcVZ_!ac`gZUVU)

%0& J` Raac`gV R_U RTTVae R dVee]V^V_e `c `eYVc RXcVV^V_e `_ eYV
dfS[VTe!^ReeVc!`W!R!UZdafeV!SVehVV_!R!]R_U]`cU!R_U!eV_R_e)

%1& J` cVbfZcV R ]R_U]`cU e` ac`UfTV W`c ViR^Z_ReZ`_ YZd*YVc S``\d'
cVT`cUd' eRi cVefc_d' SR]R_TV dYVVed' ac`qe R_U ]`dd deReV^V_ed R_U
dfTY `eYVc cVT`cUd Rd eYV 8`RcU ^Rj cVbfZcV Z_ T`__VTeZ`_ hZeY R_j
Raa]ZTReZ`_'!YVRcZ_X'!ac`TVVUZ_X!`c!afca`dV'!Rd!dVe!W`ceY!YVcVZ_)

%2& JYV HV_e IeRSZ]ZkReZ`_ 8`RcU' fa`_ R_ Raa]ZTReZ`_ Sj R ]R_U]`cU `c
eV_R_e `c fa`_ Zed `h_ ^`eZ`_' ^Rj dVe R UReV W`c R YVRcZ_X'
T`_dZUVc ac``Wd R_U XcR_e' UV_j' ^`UZWj `c `eYVchZdV RU[fde R]]
cV_eR]d' Sj Z_TcVRdZ_X `c UVTcVRdZ_X dR^V' R_U eYV 8`RcU ^Rj ^R\V
dfTY UVeVc^Z_ReZ`_d Rd e` T`_UZeZ`_d' dVcgZTVd' VbfZa^V_e' eVc^d
R_U cV]ReVU ^ReeVcd aVceRZ_Z_X e` cV_eR]d R_U T`_ec`]]VU acV^ZdVd
Rd ^Rj SV hRccR_eVU hZeYZ_ eYV Z_eV_e R_U afcgZVh `W eYZd TYRaeVc
R_U!Raa]ZTRS]V!deReV!]Rhd)

=) Gf`cf^d) 7 bf`cf^ W`c YVRcZ_X dYR]] T`_dZde `W eYcVV ^V^SVcd `c
R]eVc_ReV ^V^SVcd' R_U R ^R[`cZej dYR]] SV RfeY`cZkVU e` ZddfV `cUVcd
cV]ReZ_X!e`!eYV!a`hVcd!R_U!Wf_TeZ`_d!`W!eYV!8`RcU)

7) HV_e!HVXf]ReZ`_!EsTVc6!UfeZVd)

%,& F`dZeZ`_ TcVReVU) JYVcV Zd YVcVSj TcVReVU eYV a`dZeZ`_ `W HV_e
HVXf]ReZ`_!EsTVc!Z_!eYV!;VaRce^V_e!`W!HVgV_fV!R_U!=Z_R_TV)

%-& GfR]ZqTReZ`_d) JYV HV_e HVXf]ReZ`_ EsTVc dYR]] SV Raa`Z_eVU Sj
R_U f_UVc eYV UZcVTeZ`_ `W eYV ;ZcVTe`c `W eYV ;VaRce^V_e `W
HVgV_fV!R_U!=Z_R_TV)

%.& ;feZVd) JYV UfeZVd `W eYV HV_e HVXf]ReZ`_ EsTVc dYR]] SV Rd
W`]]`hd5

%R& J` `SeRZ_' \VVa R_U ^RZ_eRZ_ R]] cV]VgR_e cVT`cUd R_U `eYVc
UReR!R_U!Z_W`c^ReZ`_)

%S& J` dfaa]j Z_W`c^ReZ`_ R_U RddZdeR_TV e` ]R_U]`cUd R_U eV_R_ed
R_U e` ScZ_X e`XVeYVc eV_R_ed R_U ]R_U]`cUd Z_ W`c^R]
T`_WVcV_TVd R_U dfXXVde cVd`]feZ`_d `W T`_rZTed SVehVV_ eYV^
Z_ `cUVc e` RddZde eYV^ Z_ T`^a]jZ_X hZeY eYV ac`gZdZ`_d `W eYZd
TYRaeVc)
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%T& J` _`eZWj ]R_U]`cUd eYRe eYVcV Zd _` cVT`cU `W T`^a]ZR_TV Sj eYV
]R_U]`cU!hZeY!eYV!ac`gZdZ`_d!`W!eYZd!TYRaeVc)

%U& J` cV^VUj gZ`]ReZ`_d `W eYZd TYRaeVc Sj `cUVcZ_X cVSReVd R_U
Z_TcVRdVd R_U ScZ_X Raac`acZReV ]VXR] TYRcXVd Rd ac`gZUVU Sj
eYZd!TYRaeVc)

%V& J` RTTVae R_U ac`TVdd T`^a]RZ_ed Wc`^ eV_R_ed `W Z]]VXR] cV_eR]
Z_TcVRdVd R_U e` Z_gVdeZXReV dfTY T`^a]RZ_ed acZ`c e` R_j
UVTZdZ`_!SVZ_X!cV_UVcVU)

%W& J` RTTVae' ac`TVdd' cVgZVh R_U Z_gVdeZXReV Raa]ZTReZ`_d Wc`^
]R_U]`cUd W`c cV_eR] Z_TcVRdVd `c dfcTYRcXVd f_UVc eYV
YRcUdYZa Z_TcVRdV `c TRaZeR] Z^ac`gV^V_e cVT`gVcj dVTeZ`_d `W
eYZd!TYRaeVc)

%X& J` T``cUZ_ReV R_U dfaVcgZdV R]] deRp Rdd`TZReVU hZeY eYV
`aVcReZ`_!`W!eYZd!TYRaeVc)

%Y& J`!ReeV_U!R]]!^VVeZ_Xd!`W!eYV!HV_e!IeRSZ]ZkReZ`_!8`RcU)

%Z& J` aVcW`c^ dfTY `eYVc UfeZVd Rd eYV HV_e IeRSZ]ZkReZ`_ 8`RcU
^Rj!daVTZqTR]]j!UZcVTe!R_U!Rd!R]]`hVU!Sj!eYZd!TYRaeVc)

%[& J` ac`TVdd R]] T`^a]RZ_ed cVXRcUZ_X eYV hZeYY`]UZ_X `W TVceRZ_
cVdZUV_eZR] f_Zed Wc`^ eYV cV_eR] Y`fdZ_X ^Rc\Ve hZeY eYV 9Zej
R_U W`chRcU eYV^ e` eYV 9`_decfTeZ`_ 9`UV EsTZR] `c YZd*YVc
Uf]j Raa`Z_eVU UVdZX_VV' hY`dV cVda`_dZSZ]Zej dYR]] SV e`
T`_UfTe R_ Z_gVdeZXReZ`_ Z_ RTT`cUR_TV hZeY ]Rh) Ka`_
T`^a]VeZ`_ `W dfTY Z_gVdeZXReZ`_' R cVa`ce dYR]] SV ZddfVU e` eYV
HV_e HVXf]ReZ`_ EsTVc' hY` dYR]] SV RfeY`cZkVU e` ZddfV R
T`^a]RZ_e!Z_!RTT`cUR_TV!hZeY!eYV!RS`gV!dVTeZ`_)

%\& MZeY cVdaVTe e` R_j Raa]ZTReZ`_ eYRe eYV HV_e HVXf]ReZ`_
EsTVc cVTVZgVd Wc`^ R eV_R_e W`c R ]VXR] cV_e TR]Tf]ReZ`_
T`^a]RZ_e afcdfR_e e` ll ../(/ R_U ../(0 RS`gV' R eV_R_e dYR]]
Z_ _` TRdV SV V_eZe]VU e` R cV_e cVSReV W`c R_ Z]]VXR]]j T`]]VTeVU
cV_e hYZTY RTTcfVd SVehVV_ eYV UReV `W eYV q]Z_X `W eYV ]VXR]
cV_e T`^a]RZ_e R_U eYV UReV `W eYV q_R] UVeVc^Z_ReZ`_' hYZTY
dYR]] _`e SV T`^afeVU Rd aRce `W eYV eYcVV(jVRc cVSReV
]Z^ZeReZ`_)

%/& 9`^aV_dReZ`_) JYV HV_e HVXf]ReZ`_ EsTVc dYR]] cVTVZgV dfTY
T`^aV_dReZ`_!Rd!VdeRS]ZdYVU!Sj!eYV!8`RcU!`W!9`^^ZddZ`_Vcd)

%0& JVc^) JYV eVc^ `W eYV HV_e HVXf]ReZ`_ EsTVc dYR]] SV `_V jVRc R_U
eYVcVRWeVc!f_eZ]!R!dfTTVdd`c!Zd!TY`dV_!R_U!bfR]ZqVd)

%1& ;VeVc^Z_ReZ`_) 7_j UVeVc^Z_ReZ`_ `W eYV HV_e HVXf]ReZ`_ EsTVc
f_UVc eYZd dVTeZ`_ `c dfTY UfeZVd Rd ^Rj SV UV]VXReVU e` YZ^*YVc Sj
eYV HV_e IeRSZ]ZkReZ`_ 8`RcU' Sj cVXf]ReZ`_' hZ]] SV cV_UVcVU Sj eYV
`sTVc'!Z_!hcZeZ_X)
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%2& 7aaVR])

%R& @_ eYV VgV_e R_ RpVTeVU aRcej hZdYVd e` RaaVR] eYRe
UVeVc^Z_ReZ`_' eYRe aRcej dYR]] YRgV .+ TR]V_URc URjd Wc`^ eYV
UReV `W eYRe UVTZdZ`_ e` q]V R W`c^R] RaaVR] `W eYV
UVeVc^Z_ReZ`_ hZeY R WVV Rd dVe W`ceY Z_ 9YRaeVc ,00' =VVd' `W
eYV 9`UV `W eYV 9Zej `W K_Z`_ 9Zej W`c VRTY f_Ze hYZTY Zd eYV
dfS[VTe `W eYV RaaVR]) JYV _`eZTV `W RaaVR] dYR]] SV W`chRcUVU
e` eYV HV_e BVgV]Z_X EsTV Sj `cUZ_Rcj R_U TVceZqVU ^RZ]
hZeYZ_!eYRe!eYZcej(URj!aVcZ`U)

%S& Ka`_ cVTVZae `W eYV _`eZTV `W RaaVR] dVeeZ_X W`ceY Z_ UVeRZ] eYV
Xc`f_Ud W`c eYV RaaVR] R_U eYV cVbfZcVU WVV' eYV ^ReeVc dYR]]
SV a]RTVU fa`_ eYV HV_e IeRSZ]ZkReZ`_ 8`RcU RXV_UR Re eYV
VRc]ZVde T`_gV_ZV_e UReV W`c UVeVc^Z_ReZ`_) ;fcZ_X eYV
aV_UV_Tj `W eYV RaaVR]' eYV cV_e W`c eYV dfS[VTe f_Ze dYR]] SV
eYV!cV_e!Rd!VdeRS]ZdYVU!Sj!eYV!HV_e!HVXf]ReZ`_!EsTVc)

8) 7ddZdeR_e!HV_e!HVXf]ReZ`_!EsTVc)

%,& F`dZeZ`_ TcVReVU) JYVcV Zd YVcVSj TcVReVU eYV a`dZeZ`_ `W 7ddZdeR_e
HV_e HVXf]ReZ`_ EsTVc Z_ eYV ;VaRce^V_e `W HVgV_fV R_U =Z_R_TV)

%-& GfR]ZqTReZ`_d) JYV 7ddZdeR_e HV_e HVXf]ReZ`_ EsTVc dYR]] SV
Raa`Z_eVU Sj R_U f_UVc eYV UZcVTeZ`_ `W eYV ;ZcVTe`c `W eYV
;VaRce^V_e!`W!HVgV_fV!R_U!=Z_R_TV)

%.& ;feZVd) JYV UfeZVd `W eYV 7ddZdeR_e HV_e HVXf]ReZ`_ EsTVc dYR]] SV
e` RddZde eYV HV_e HVXf]ReZ`_ EsTVc Z_ R_j R_U R]] ^ReeVcd hYZTY
^Rj SV cVbfZcVU `W YZ^*YVc `c UV]VXReVU e` YZ^*YVc Sj eYV HV_e
HVXf]ReZ`_ EsTVc' Z_T]fUZ_X eY`dV UfeZVd aVcW`c^VU Sj eYV HV_e
HVXf]ReZ`_!EsTVc)

9) 8Z]Z_XfR]!FcZ_TZaR]!7TT`f_e!9]Vc\*JjaZde'!<_X]ZdY!R_U!IaR_ZdY)

%,& F`dZeZ`_ TcVReVU) JYVcV Zd YVcVSj TcVReVU eYV `sTV `c a`dZeZ`_ `W
8Z]Z_XfR] FcZ_TZaR] 7TT`f_e 9]Vc\*JjaZde' <_X]ZdY R_U IaR_ZdY' Z_
eYV!;VaRce^V_e!`W!HVgV_fV!R_U!=Z_R_TV)

%-& 7aa`Z_e^V_e R_U dR]Rcj) JYV Raa`Z_e^V_e `W eYV 8Z]Z_XfR] FcZ_TZaR]
7TT`f_e 9]Vc\*JjaZde' <_X]ZdY R_U IaR_ZdY' dYR]] SV ^RUV Sj eYV
;ZcVTe`c `W eYV ;VaRce^V_e `W HVgV_fV R_U =Z_R_TV) JYV aVcd`_ d`
Raa`Z_eVU dYR]] SV f_UVc eYV UZcVTeZ`_ `W eYV ;ZcVTe`c `W eYV
;VaRce^V_e `W HVgV_fV R_U =Z_R_TV) JYV dR]Rcj W`c eYZd a`dZeZ`_
dYR]]!SV!Rd!dVe!W`ceY!Sj!`cUZ_R_TV)

%.& GfR]ZqTReZ`_d) JYV bfR]ZqTReZ`_d `W eYV 8Z]Z_XfR] FcZ_TZaR] 7TT`f_e
9]Vc\*JjaZde'!<_X]ZdY!R_U!IaR_ZdY'!dYR]]!SV!Rd!W`]]`hd5

%R& ?RgV eYV RSZ]Zej e` T`^^f_ZTReV Z_ S`eY <_X]ZdY R_U IaR_ZdY
R_U!SV!RS]V!e`!ejaV!cVRd`_RS]j!hV]])
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%S& ?RgV SVV_ R cVdZUV_e `W eYV 9Zej W`c Re ]VRde `_V jVRc acZ`c e`
eYV!UReV!`W!Raa`Z_e^V_e)

%/& ;feZVd) JYV UfeZVd `W eYV 8Z]Z_XfR] FcZ_TZaR] 7TT`f_e 9]Vc\*JjaZde'
<_X]ZdY!R_U!IaR_ZdY'!dYR]]!SV5

%R& J` cVTVZgV R_U TReVX`cZkV cV_e Z_bfZcZVd Wc`^ eV_R_ed R_U
]R_U]`cUd)

%S& J`!acVaRcV!R_!RXV_UR!W`c!HV_e!IeRSZ]ZkReZ`_!8`RcU!^VVeZ_Xd)

%T& J` dTYVUf]V HV_e IeRSZ]ZkReZ`_ 8`RcU ^VVeZ_Xd R_U W`chRcU
_`eZqTReZ`_ `W eYV UReVd R_U eZ^Vd `W eYV ^VVeZ_Xd e` eYV
Raa`Z_eVU!^V^SVcd!`W!eYV!8`RcU!R_U!eYV!8`RcU$d!Ree`c_Vj)

%U& J` acVaRcV R_U UZdecZSfeV ]VXR]]j cVbfZcVU _`eZqTReZ`_ `W eYV
^VVeZ_Xd' dfTY Rd _VhdaRaVc RUgVceZdV^V_ed' R_U eYV a`deZ_X
`_ UVdZX_ReVU SfZ]UZ_Xd Z_g`]gVU Z_ cV_e ^ReeVcd e` SV
cVgZVhVU!Sj!eYV!8`RcU)

%V& J` TR]Tf]ReV eYV ac`a`dVU cV_e Z_TcVRdVd `c cVUfTeZ`_d
Raac`gVU!Sj!eYV!8`RcU)

%W& J` ^RZ_eRZ_ q]Vd `_ R]] cVXZdeVcVU SfZ]UZ_Xd T`gVcVU f_UVc eYV
acVdV_e!HV_e!IeRSZ]ZkReZ`_!EcUZ_R_TV)

%X& J` RddZde eV_R_ed R_U ]R_U]`cUd `_ eYV ^VeY`U R_U TReVX`cZVd
W`c hYZTY cV_e Z_TcVRdVd `c cVUfTeZ`_d ^Rj SV Raa]ZVU W`c R_U
T``cUZ_ReV dfTY cVbfVde hZeY eYV HV_e IeRSZ]ZkReZ`_ 8`RcU
Ree`c_Vj)

%Y& J` Z_eVcacVe eYV ac`gZdZ`_d `W eYV acVdV_e HV_e IeRSZ]ZkReZ`_
EcUZ_R_TV hZeY eYV RZU R_U RddZdeR_TV `W eYV HV_e IeRSZ]ZkReZ`_
8`RcU!Ree`c_Vj)

7) HVeV_eZ`_ `W ac`WVddZ`_R] dVcgZTVd) @_ eYV VgV_e eYV HV_e IeRSZ]ZkReZ`_
8`RcU UVeVc^Z_Vd eYRe R ]R_U]`cU `c eV_R_e$d Raa]ZTReZ`_ W`c cV]ZVW
T`_eRZ_d TR]Tf]ReZ`_d `W R T`^a]Vi _RefcV' eYV_ eYV 8`RcU' Z_ eYV
Z_eVcVde `W WRZc_Vdd R_U VsTZV_Tj' ^Rj UVeVc^Z_V eYRe eYV dVcgZTVd `W
ac`WVddZ`_R] ViaVced RcV cVbfZcVU e` RddZde eYV 8`RcU Z_ VgR]fReZ_X R_U
ac`TVddZ_X!eYV!Raa]ZTReZ`_)

8) <deZ^ReV `W WVV) IY`f]U eYV 8`RcU UVeVc^Z_V eYRe ac`WVddZ`_R]
RddZdeR_TV Zd cVbfZcVU' eYV_ eYV 8`RcU dYR]] W`ceYhZeY dV_U R T`aj `W eYV
Raa]ZTReZ`_ R_U dfaa`ceZ_X U`Tf^V_ed e` R_j ac`WVddZ`_R] ViaVce
cVeRZ_VU e` RddZde eYV 8`RcU Z_ VgR]fReZ_X R_U ac`TVddZ_X eYV
Raa]ZTReZ`_) MZeYZ_ qgV URjd `W cVTVZae eYVcV`W' eYV ac`WVddZ`_R] ViaVce
dYR]] dfS^Ze e` eYV 8`RcU R_U e` eYV Raa]ZTR_e R_ VdeZ^ReV `W Wf_Ud
_VTVddRcj!e`!f_UVceR\V!eYV!ac`WVddZ`_R]!dVcgZTVd!e`!SV!cV_UVcVU)
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9) <dTc`h Wf_Ud) JYV Raa]ZTR_e dYR]] W`ceYhZeY UVa`dZe dfTY Wf_Ud Z_ R_
VdTc`h RTT`f_e ^RZ_eRZ_VU Sj eYV 9Zej) JYV ac`WVddZ`_R] ViaVce dYR]]
dfS^Ze g`fTYVcd W`c R]] cVRd`_RS]V R_U _VTVddRcj WVVd W`c eYV
ac`WVddZ`_R] dVcgZTVd cV_UVcVU' hYZTY WVVd dYR]] SV aRZU Wc`^ eYV
VdTc`h RTT`f_e Z_ eYV ^R__Vc acVdTcZSVU Sj D)A)I)7) /+750(,1 eYc`fXY
/+750(,3 R_U eYV `cUZ_R_TVd `W eYV 9Zej `W K_Z`_ 9Zej) JYV ac`WVddZ`_R]
ViaVce' Re eYV eZ^V `W dfS^ZddZ`_ `W R_j dfTY g`fTYVc' dYR]] W`chRcU R
T`aj!`W!dR^V!e`!eYV!Raa]ZTR_e)

;) 7aaVR] `W WVV) @_ eYV VgV_e eYRe eYV Raa]ZTR_e bfVdeZ`_d eYV
cVRd`_RS]V_Vdd `W R_j dfTY g`fTYVc' eYV Raa]ZTR_e ^Rj ^R\V hcZeeV_
ac`eVde `W dfTY g`fTYVc e` eYV 8`RcU) @_ _` VgV_e dYR]] eYV 8`RcU
RfeY`cZkV eYV aRj^V_e `W R_j g`fTYVc dfS^ZeeVU afcdfR_e e` eYZd
dVTeZ`_ d``_Vc eYR_ ,+ URjd RWeVc Zed dfS^ZddZ`_) 7_j `W eYV RW`cVdRZU
^`_Vjd hYZTY RcV ]VWe Z_ eYV VdTc`h RTT`f_e fa`_ T`^a]VeZ`_ `W eYV
Raa]ZTReZ`_ dYR]] SV cVefc_VU e` eYV Raa]ZTR_e RWeVc eYV 8`RcU cVRTYVd
Zed UVTZdZ`_) IY`f]U RUUZeZ`_R] Wf_Ud SV cVbfZcVU RWeVc eYV `cZXZ_R] Wf_Ud
RcV ViYRfdeVU' dfTY Wf_Ud Rd dYR]] SV _VTVddRcj Z_ eYV [fUX^V_e `W eYV
8`RcU dYR]] SV aRZU Sj eYV Raa]ZTR_e e` eYV 9Zej R_U a]RTVU Z_ eYV VdTc`h
RTT`f_e)

<) 7TeZ`_ fa`_ Raa]ZTReZ`_) JYV 8`RcU dYR]] eR\V _` W`c^R] RTeZ`_ `_ R_j
Raa]ZTReZ`_ f_]Vdd R_U f_eZ] R]] VdTc`h Wf_Ud YRgV SVV_ UVa`dZeVU hZeY
eYV 9Zej' R_U R_j eZ^V ]Z^ZeReZ`_d dVe W`ceY Z_ eYZd TYRaeVc dYR]] SV
VieV_UVU!f_eZ]!R]]!dfTY!VdTc`h!Wf_Ud!RcV!UVa`dZeVU!hZeY!eYV!9Zej)

7) Eaa`cef_Zej e` SV YVRcU) 7]] Z_eVcVdeVU aVcd`_d dYR]] SV XZgV_ eYV
`aa`cef_Zej e` SV YVRcU' hZeY `c hZeY`fe T`f_dV]' ViTVae eYRe eYV 8`RcU'
Z_ Zed UZdTcVeZ`_' ^Rj ]Z^Ze cVaVeZeZ`fd eVdeZ^`_j `c Rd\ eYRe R
da`\VdaVcd`_!W`c!eYV!eV_R_ed!SV!Raa`Z_eVU)

8) JYV HV_e HVXf]ReZ`_ EsTVc dYR]] RUgZdV eYV RaaVR]Z_X aRcej `W eYV UReV
`W eYV Z_ZeZR] YVRcZ_X `_ R_ RaaVR] `W YZd `c YVc UVeVc^Z_ReZ`_) JYV
RaaVR]Z_X aRcej dYR]] dVcgV _`eZTV `W eYV YVRcZ_X UReV e` eYV
_`_RaaVR]Z_X aRcej Sj cVXf]Rc R_U TVceZqVU ^RZ]' cVefc_ cVTVZae
cVbfVdeVU'!Re!]VRde!-+!URjd!Z_!RUgR_TV!`W!eYV!YVRcZ_X)

9) EcR] UVTZdZ`_ Sj 8`RcU) @_ eYV VgV_e eYV 8`RcU cV_UVcd Zed UVTZdZ`_
`cR]]j' Z^^VUZReV]j W`]]`hZ_X eYV YVRcZ_X eYV ]R_U]`cU dYR]] _`eZWj eYV
eV_R_ed `W eYV 8`RcU$d UVTZdZ`_ ZW eYRe UVTZdZ`_ RpVTed eYV cV_e `c eVc^
`W R_j eV_R_Tj) JYV _`eZTV dYR]] SV Sj cVXf]Rc R_U TVceZqVU ^RZ]' cVefc_
cVTVZae cVbfVdeVU) MZeYZ_ .+ URjd eYVcV`W' eYV ]R_U]`cU dYR]] ac`gZUV
eYV 8`RcU hZeY R T`aj `W R_j _`eZTV dVcgVU fa`_ R_j eV_R_e) JYV HV_e
IeRSZ]ZkReZ`_ 8`RcU dYR]] _`e SV cVbfZcVU e` cV_UVc Zed UVTZdZ`_ Z_
hcZeZ_X f_]Vdd cVbfVdeVU e` Sj eYV ]R_U]`cU hZeYZ_ .+ URjd `W eYV
YVRcZ_X)

;) HVdVcgVU UVTZdZ`_) @_ eYV VgV_e eYV 8`RcU cVdVcgVd UVTZdZ`_' eYV 8`RcU
dYR]] cV_UVc R hcZeeV_ UVTZdZ`_ hZeYZ_ /0 URjd `W eYV YVRcZ_X f_]Vdd eYV
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<ZeYVc eYV ]R_U]`cU `c R eV_R_e ^Rj RaaVR] eYV UVTZdZ`_ `W eYV HV_e
IeRSZ]ZkReZ`_ 8`RcU) 7]] UVTZdZ`_d `W eYV 8`RcU RcV q_R]) 7_j ]R_U]`cU `c
eV_R_e hZdYZ_X e` RaaVR] eYV UVTZdZ`_d `W eYV 8`RcU ^Rj U` d` Z_ eYV
IfaVcZ`c!9`fce!`W!DVh!AVcdVj!afcdfR_e!e`!Zed!cf]Vd!R_U!ac`TVUfcVd)

d ++,&1' FPWLW]\"!4O_XNLNb!4]]X[WPb'

8`RcU' Z_ Zed UZdTcVeZ`_' UVeVc^Z_Vd eYRe R_ RUUZeZ`_R] YVRcZ_X Zd
_VTVddRcj)

<) 7UUZeZ`_R] YVRcZ_Xd) @W R_ RUUZeZ`_R] YVRcZ_X Zd _VTVddRcj' eYV 8`RcU
dYR]] d` _`eZWj eYV ]R_U]`cU hZeYZ_ -+ URjd `W eYV Z_ZeZR] YVRcZ_X) 7 T`aj
`W eYV _`eZTV `W YVRcZ_X dYR]] SV a`deVU T`_daZTf`fd]j Z_ eYV ]`SSj `W eYV
SfZ]UZ_X) JYV ]R_U]`cU dYR]] dVcgV _`eZTV `W eYV YVRcZ_X UReV e` eYV
eV_R_e' Sj cVXf]Rc R_U TVceZqVU ^RZ]' cVefc_ cVTVZae cVbfVdeVU' Re ]VRde
-+!URjd!Z_!RUgR_TV!`W!eYV!YVRcZ_X)

7) <deRS]ZdYVU6!Raa`Z_e^V_e)

%,& JYVcV Zd YVcVSj VdeRS]ZdYVU hZeYZ_ eYV ;VaRce^V_e `W FfS]ZT 7pRZcd
eYV EsTV `W JV_R_ed$ 7Ug`TRTj 7ee`c_Vj) JYV JV_R_ed$ 7Ug`TRTj
7ee`c_Vj dYR]] SV Raa`Z_eVU Sj eYV X`gVc_Z_X S`Uj W`c eYV eVc^ `W
`_V!jVRc!`c!f_eZ]!R!dfTTVdd`c!Zd!Raa`Z_eVU!R_U!bfR]ZqVU)

%-& JYV 7ee`c_Vj dYR]] SV R Uf]j ]ZTV_dVU Ree`c_Vj Re ]Rh R_U dYR]] SV
T`^aV_dReVU!Sj!eYV!CRj`c!R_U!8`RcU!`W!9`^^ZddZ`_Vcd)

8) ;feZVd)!JYV!JV_R_ed$!7Ug`TRTj!7ee`c_Vj'!R^`_X!`eYVc!UfeZVd'!dYR]]5

%,& Fc`gZUV R_U UZdecZSfeV Z_W`c^ReZ`_ e` eV_R_ed cVXRcUZ_X WVUVcR]'
deReV R_U ^f_ZTZaR] ]Rhd RpVTeZ`_ eYV cZXYed R_U UfeZVd `W ]R_U]`cUd
R_U!eV_R_ed)

%-& ;ZdecZSfeV Z_W`c^ReZ`_ daVTZqTR]]j UVR]Z_X hZeY eV_R_ed$ ]VXR]
cZXYed)

%.& McZeV R_U afS]ZdY Z_W`c^ReZ`_' aR^aY]Ved' ]VRrVed `c S``\]Ved
ac`gZUZ_X!Z_W`c^ReZ`_!`_!eV_R_e*]R_U]`cU!cZXYed!R_U!UfeZVd)

%/& EaVcReV!R!Y`e]Z_V!e`!ac`gZUV!RUgZTV!e`!eV_R_ed)

%0& Fc`^`eV' da`_d`c R_U `cXR_ZkV eV_R_ed cZXYed h`c\dY`ad e`
UZddV^Z_ReV Z_W`c^ReZ`_ SVehVV_ eV_R_ed R_U eV_R_e Xc`fad Z_
`cXR_ZkZ_X!e`!ac`eVTe!eV_R_ed$!cZXYed)

%1& HVTVZgV R_U W`chRcU e` Raac`acZReV RXV_TZVd `W eYV 9Zej T`^a]RZ_ed
Wc`^ eV_R_ed cV]ReZ_X e` eYV RU^Z_ZdecReZgV RTeZ`_ `c Z_RTeZ`_ `W R_j
UVaRce^V_e)

%2& >ZgV WcVV RUgZTV R_U RddZdeR_TV e` RaRce^V_e UhV]]Vcd Z_ eYVZc
UVR]Z_Xd hZeY eYV 9Zej HV_e IeRSZ]ZkReZ`_ 8`RcU R_U*`c SVW`cV R_j
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T`fce `c RU^Z_ZdecReZgV ecZSf_R] Rd ^Rj SV RddZX_VU Sj eYV
Raac`acZReV!`sTZR]!`W!eYV!9Zej)

7) HV_e T`_ec`] VdeRS]ZdYVU) 7]] f_Zed' f_]Vdd `eYVchZdV daVTZqTR]]j
ViV^aeVU' dYR]] SV dfS[VTe e` eYV ac`gZdZ`_d `W eYZd TYRaeVc) 7_j R_U R]]
Z_TcVRdVd _`e Z_ RTT`cUR_TV hZeY eYV ac`gZdZ`_d `W eYZd TYRaeVc dYR]] SV
cVWf_UVU!`c!TcVUZeVU!e`!eYV!eV_R_e)

8) 7__fR]!Z_TcVRdVd!W`c!T`gVcVU!f_Zed)

%,& JYV!^RiZ^f^!aVc^ZddZS]V!R__fR]!cV_e!Z_TcVRdV!Zd!.)0#)

%-& <iTVaeZ`_ W`c bfR]ZqVU dV_Z`c eV_R_ed) JYV ^RiZ^f^ R__fR]
aVc^ZddZS]V cV_e Z_TcVRdV W`c R dV_Z`c eV_R_e hY` dReZdqVd VRTY `W
eYV!W`]]`hZ_X!cVbfZcV^V_ed!Zd!-#5

%R& IZiej(qgV!jVRcd!`W!RXV!`c!`]UVc6!R_U

%S& <]ZXZS]V e` cVTVZgV SV_Vqed f_UVc eYV FYRc^RTVfeZTR]
7ddZdeR_TV!e`!eYV!7XVU!R_U!;ZdRS]VU!%F77;&6) R_U

%T& MY`dV R__fR] Z_T`^V T`^SZ_VU hZeY eYV R__fR] Z_T`^V `W R]]
`eYVc `TTfaR_ed `W eYV f_Ze U`Vd _`e ViTVVU eYV T`^SZ_VU
R__fR] Z_T`^V `W R_ Raa]ZTR_e R_U da`fdV e` SV V]ZXZS]V W`c
F77; ViTVae W`c R TRcVXZgVc V^a]`jVU e` ac`gZUV TRcV `c
dVcgZTVd!e`!eYV!dV_Z`c!eV_R_e)

%.& 7 ]R_U]`cU ^Rj Raa]j W`c R YRcUdYZa Z_TcVRdV f_UVc IfSdVTeZ`_ 9 `W
eYZd dVTeZ`_ Z_ eYV VgV_e eYRe eYV ^RiZ^f^ R__fR] cV_e Z_TcVRdV W`c
T`gVcVU f_Zed U`Vd _`e R]]`h eYV ]R_U]`cU R cVRd`_RS]V cVefc_ `_
YZd!Z_gVde^V_e)

9) ?RcUdYZa Z_TcVRdV) JYZd dfSdVTeZ`_ Raa]ZVd hYVcV eYV R__fR] `aVcReZ_X
ViaV_dVd W`c R_j `_V SfZ]UZ_X ViTVVU Re ]VRde 20# `W eYV e`eR] R__fR]
Xc`dd Z_T`^V) EaVcReZ_X ViaV_dVd dYR]] Z_T]fUV R]] cVRd`_RS]V ViaV_dVd
_VTVddRcj e` TRccj `fe eYV ac`aVc `aVcReZ`_ R_U ^RZ_eV_R_TV `W eYV
ac`aVcej' Z_T]fUZ_X ac`aVcej eRiVd R]]`TReVU e` eYV jVRc) EaVcReZ_X
ViaV_dVd dYR]] ViT]fUV ^`ceXRXV R^`ceZkReZ`_' ^`ceXRXV Z_eVcVde'
Z_eVcVde `c T`ded `W q_R_TZ_X' Ree`c_Vj$d' ViaVce$d `c V_XZ_VVc$d WVVd
cV]ReVU e` eYV q]Z_X `W YRcUdYZa `c TRaZeR] Z^ac`gV^V_e Raa]ZTReZ`_d'
UVacVTZReZ`_ `c ViaV_UZefcVd W`c TRaZeR] Z^ac`gV^V_ed) @_ cVgZVhZ_X
`aVcReZ_X ViaV_dVd' eYV 8`RcU dYR]] T`_dZUVc _`c^R] R_U cVTfccZ_X
ViaV_dVd R_U ^Rj ^R\V RU[fde^V_ed W`c ViecR`cUZ_RcZ]j YZXY `c ]`h
`aVcReZ_X ViaV_dVd Z_ R_j XZgV_ jVRc) 7__fR] Xc`dd Z_T`^V dYR]]
Z_T]fUV R]] Z_T`^V cVR]ZkVU Z_ T`__VTeZ`_ hZeY eYV `aVcReZ`_ `W eYV
acV^ZdVd Z_T]fUZ_X cV_eR]d Wc`^ R]] cVdZUV_eZR] R_U T`^^VcTZR] f_Zed' Rd
hV]] Rd WVVd T`]]VTeVU W`c aRc\Z_X' cV_eR] Wc`^ ^RTYZ_Vd' T`_TVddZ`_d

)' AX]P2!6SLY]P[!0+%!CSL[VLNP^]TNLU!4\\T\]LWNP!]X!]SP!4RPO%!AP`!>P[\Pb!4OVTWT\][L]T_P!6XOP
020+&)')!P]!\PZ'
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R_U XRcRXVd `c `eYVc dVcgZTVd) 7d e` T``aVcReZgVd R_U T`_U`^Z_Zf^d'
eYV cV_e TYRcXVd dYR]] SV Re ]VRde VbfZgR]V_e e` eYV ^RZ_eV_R_TV T`ded
TYRcXVU Sj eYV Rdd`TZReZ`_) JYZd qXfcV SVT`^Vd eYV _Vh SRdV cV_e R_U
^Rj!SV!Z_TcVRdVU!Sj!,+#!RWeVc!eYV!qcde!jVRc)

%,& @_ T`_dZUVcZ_X R YRcUdYZa Raa]ZTReZ`_' eYV 8`RcU dYR]] XZgV UfV
T`_dZUVcReZ`_ e` R_j R_U R]] cV]VgR_e WRTe`cd' Z_T]fUZ_X' Sfe _`e
]Z^ZeVU!e`!eYV!W`]]`hZ_X5

%R& JYV ]VgV] R_U bfR]Zej `W dVcgZTV cV_UVcVU Sj eYV ]R_U]`cU Z_
^RZ_eRZ_Z_X!R_U!`aVcReZ_X!eYV!SfZ]UZ_X)

%S& JYV acVdV_TV `c RSdV_TV `W cVRd`_RS]V' VsTZV_e R_U VT`_`^ZT
^R_RXV^V_e)!J`eR]!^R_RXV^V_e!WVVd!^Rj!_`e!ViTVVU!1#)

%-& 7_ Raa]ZTR_e W`c YRcUdYZa cV]ZVW dYR]] dfS^Ze e` eYV 8`RcU ,+ T`aZVd
`W!eYV!W`]]`hZ_X5

%R& 7 deReV^V_e W`c eYcVV acZ`c ehV]gV(^`_eY aVcZ`Ud `W Xc`dd
cV_eR]d R_U RTefR] ViaV_dVd Z_TfccVU W`c eYRe eZ^V Z_
T`__VTeZ`_ hZeY eYV `aVcReZ`_ `W eYV SfZ]UZ_X e` SV RU[fdeVU e`
cVrVTe eYV RTefR] aVcZ`U `W eZ^V eYV Raa]ZTR_e YRd `h_VU eYV
SfZ]UZ_X!ZW!`h_VU!W`c!]Vdd!eYR_!eYcVV!jVRcd)

%S& 7!]Zde!`W!R]]!acVdV_e!`h_Vcd!`W!eYV!ac`aVcej)

%.& 7 ]R_U]`cU dYR]] _`e SV V_eZe]VU e` Raa]j W`c R YRcUdYZa Z_TcVRdV
f_eZ]!%d&YV!YRd!`h_VU!eYV!ac`aVcej!W`c!Re!]VRde!,3!^`_eYd)

%/& JYV 8`RcU$d UVTZdZ`_ dYR]] SVT`^V VpVTeZgV RWeVc Wf]] .+ URjd$
deRefe`cj!_`eZTV!e`!eV_R_ed)

%0& JYV 8`RcU dYR]] ac`^f]XReV cf]Vd' cVXf]ReZ`_d R_U _VTVddRcj W`c^d
e` SV feZ]ZkVU' _`eZTV e` eV_R_ed `W YRcUdYZa Raa]ZTReZ`_d R_U _`eZTV
e` eV_R_ed R_U ]R_U]`cUd cVXRcUZ_X YVRcZ_Xd R_U XV_VcR]
ac`TVUfcV) JY`dV cf]Vd R_U cVXf]ReZ`_d dYR]] YRgV eYV W`cTV `W eYV
]Rh!R_U!dYR]]!SV!q]VU!hZeY!eYV!9Zej!9]Vc\)

%1& MZeY eYV q]Z_X `W R YRcUdYZa Z_TcVRdV Raa]ZTReZ`_' eYV ]R_U]`cU dYR]]
dZ^f]eR_V`fd]j UV]ZgVc _`eZTV eYVcV`W e` VRTY RpVTeVU eV_R_e) 7e R
^Z_Z^f^' R ]R_U]`cU dVV\Z_X R YRcUdYZa Z_TcVRdV dYR]] _`eZWj
eV_R_ed' Z_ hcZeZ_X' Sj cVXf]Rc R_U TVceZqVU ^RZ]' cVefc_ cVTVZae
cVbfVdeVU' R_U ac`gZUV eV_R_ed hZeY R df^^Rcj `W eYV Raa]ZTReZ`_
R_U deReV eYV Z_TcVRdV d`fXYe) 7_j eV_R_e hY` cVTVZgVd dfTY _`eZTV
dYR]] YRgV .+ URjd e` q]V R_j hcZeeV_ T`^^V_ed hZeY eYV 8`RcU
cVXRcUZ_X!eYV!Raa]ZTReZ`_)

%2& MZeYZ_ .+ URjd `W cVTVZae `W R T`^a]VeV Raa]ZTReZ`_' eYV 8`RcU dYR]]
_`eZWj eYV ]R_U]`cU' Z_ hcZeZ_X' `W eYV eZ^V R_U a]RTV W`c eYV YVRcZ_X)
JYV YVRcZ_X dYR]] SV YV]U _`e ^`cV eYR_ 4+ URjd _`c ]Vdd eYR_ .+
URjd' Wc`^ eYV UReV `W cVTVZae `W R T`^a]VeV Raa]ZTReZ`_) JYV
]R_U]`cU dYR]] Z^^VUZReV]j' fa`_ cVTVZae `W dfTY _`eZqTReZ`_ `W
YVRcZ_X' dVcgV dfTY _`eZTV fa`_ VRTY RpVTeVU eV_R_e) JYV ]R_U]`cU
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dYR]] dVcgV _`eZTV `W eYV YVRcZ_X UReV e` eYV eV_R_e Sj cVXf]Rc
R_U TVceZqVU ^RZ]' cVefc_ cVTVZae cVbfVdeVU' Re ]VRde -+ URjd Z_
RUgR_TV `W eYV YVRcZ_X) FcZ`c e` R_j YVRcZ_X `_ dfTY Raa]ZTReZ`_'
eYV ]R_U]`cU dYR]] acVdV_e eYV 8`RcU hZeY ac``W `W dVcgZTV `W _`eZTV
e`!RpVTeVU!eV_R_e)

%3& D` YRcUdYZa Raa]ZTReZ`_ dYR]] SV T`_dZUVcVU `c XcR_eVU Sj eYV
8`RcU W`c R aVcZ`U `W eZ^V ^`cV eYR_ `_V jVRc RWeVc eYV ViaZcReZ`_
`W!Raa]ZTR_e$d!]Rde!eRi!cVa`ceZ_X!jVRc)

%4& JYV 8`RcU dYR]] cV_UVc R UVTZdZ`_ `_ R YRcUdYZa Raa]ZTReZ`_ hZeYZ_
/0 URjd `W eYV T`_T]fdZ`_ `W eYV YVRcZ_X SVW`cV eYV 8`RcU) =RZ]fcV
`W eYV 8`RcU e` cV_UVc Zed UVTZdZ`_ hZeYZ_ eYV eZ^V aVcZ`U' RSdV_e
T`_dV_e `W eYV ]R_U]`cU' dYR]] cVdf]e Z_ eYV Raa]ZTReZ`_ SVZ_X
UVV^VU!XcR_eVU)

%,+& 7!YRcUdYZa!Z_TcVRdV!dYR]]!SVT`^V!aRce!`W!eYV!SRdV!cV_e)

;) 9RaZeR]!Z^ac`gV^V_e!dfcTYRcXV)

%,& 7aa]ZTReZ`_6!_`eZTV)

%R& 7 ]R_U]`cU ^Rj Raa]j W`c R TRaZeR] Z^ac`gV^V_e dfcTYRcXV `c
W`c R dfcTYRcXV W`c ^R[`c RUUZeZ`_R] dVcgZTVd _`e W`c^Vc]j
ac`gZUVU e` eYV eV_R_ed `W f_Zed `W Y`fdZ_X daRTV Z_ eYV RpVTeVU
UhV]]Z_X) JYV ]R_U]`cU dYR]] ^R\V hcZeeV_ Raa]ZTReZ`_ e` eYV
8`RcU fa`_ W`c^d RU`aeVU Sj eYV 8`RcU W`c eYVdV afca`dVd)
IZ^f]eR_V`fd]j hZeY q]Z_X `W R TRaZeR] Z^ac`gV^V_e
Raa]ZTReZ`_' eYV ]R_U]`cU dYR]] dVcgV _`eZTV fa`_ VRTY RpVTeVU
eV_R_e) JYV ]R_U]`cU dYR]] dfS^Ze hZeY Zed Raa]ZTReZ`_ R ]VeeVc `W
T`UV!T`^a]ZR_TV!Wc`^!eYV!K_Z`_!9Zej!8fZ]UZ_X!;VaRce^V_e)

%S& JYV 8`RcU dYR]] ac`^f]XReV cf]Vd' cVXf]ReZ`_d' W`c^d e` SV
feZ]ZkVU R_U _`eZTV ac`TVUfcVd e` eYV eV_R_e) 7e R ^Z_Z^f^' R
]R_U]`cU dVV\Z_X R TRaZeR] Z^ac`gV^V_e dfcTYRcXV dYR]] _`eZWj
eV_R_ed' Z_ hcZeZ_X' Sj TVceZqVU ^RZ] R_U ac`gZUV eV_R_ed hZeY R
df^^Rcj!`W!eYV!Raa]ZTReZ`_!R_U!deReV!eYV!Z_TcVRdV!d`fXYe)

%-& DRefcV R_U T`de `W Z^ac`gV^V_e) 7 ]R_U]`cU dYR]] dfS^Ze R UVeRZ]VU
T`_ecRTe `c ac`a`dR] R_U ac``W `W aRj^V_e Rd e` VRTY Z^ac`gV^V_e)

%.& 7^`ceZkReZ`_ `W T`de) JYV T`de W`c R TRaZeR] Z^ac`gV^V_e dYR]] SV
R^`ceZkVU `gVc eYV fdVWf] ]ZWV `W dfTY TRaZeR] Z^ac`gV^V_e Rd
UVeVc^Z_VU Sj eYV HV_e IeRSZ]ZkReZ`_ 8`RcU R_U eYV HV_e
IeRSZ]ZkReZ`_!8`RcU$d!RTT`f_eR_e)

%/& D`eZTV `W YVRcZ_X) MZeYZ_ .+ URjd Wc`^ cVTVZae `W R]] cVbfZcVU
Raa]ZTReZ`_ W`c^d' eYV 8`RcU dYR]] _`eZWj eYV ]R_U]`cU' Z_ hcZeZ_X' `W
eYV eZ^V R_U a]RTV `W eYV YVRcZ_X) JYV ]R_U]`cU dYR]] Z^^VUZReV]j'
fa`_ cVTVZae `W dfTY _`eZqTReZ`_ `W YVRcZ_X' dVcgV _`eZTV eYVcV`W
fa`_ VRTY RpVTeVU eV_R_e) FcZ`c e` R_j YVRcZ_X `_ eYZd Raa]ZTReZ`_'
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eYV ]R_U]`cU dYR]] acVdV_e eYV 8`RcU hZeY ac``W `W dVcgZTV `W _`eZTV
`W!eYV!YVRcZ_X!fa`_!VRTY!RpVTeVU!eV_R_e)

%0& JZ^V W`c Raa]ZTReZ`_) D` TRaZeR] Z^ac`gV^V_e Raa]ZTReZ`_ dYR]] SV
T`_dZUVcVU `c XcR_eVU Sj eYV 8`RcU W`c h`c\ T`^a]VeVU ^`cV eYR_
`_V jVRc SVW`cV eYV UReV `W q]Z_X `W R cVbfVde W`c R ]VeeVc `W T`UV
T`^a]ZR_TV!Wc`^!eYV!8fZ]UZ_X!;VaRce^V_e)

%1& =Z_UZ_X `W Z^ac`gV^V_e6 Raa`ceZ`_^V_e `W dfcTYRcXV) Ka`_
UVeVc^Z_ReZ`_ eYRe eYV ac`a`dVU Z^ac`gV^V_e Zd R TRaZeR]
Z^ac`gV^V_e eYRe eYV ac`a`dVU dVcgZTV Zd R ^R[`c RUUZeZ`_R]
dVcgZTV _`e W`c^Vc]j ac`gZUVU e` eYV RpVTeVU eV_R_e `c eV_R_ed' eYV
8`RcU ^Rj XcR_e R dfcTYRcXV SRdVU fa`_ eYV T`de `W eYV TRaZeR]
Z^ac`gV^V_e `c ^R[`c RUUZeZ`_ dVcgZTV) JYVdV T`ded dYR]] Z_T]fUV
cVRd`_RS]V Z_eVcVde eYVcV`_) 7_j dfcTYRcXV XcR_eVU Sj eYV 8`RcU
dYR]] SV WRZc]j Raa`ceZ`_VU R^`_X eYV RpVTeVU f_Zed SRdVU `_ eYV
dZkV `W eYV f_Zed R_U eYV SV_Vqe `W eYV Z^ac`gV^V_e Sj VRTY f_Ze) @W
R_j dfTY dfcTYRcXV Zd XcR_eVU' Ze dYR]] _`e T`_dZUVcVU R aRce `W SRdV
cV_e R_U dYR]] _`e SV Z_T]fUVU Z_ TR]Tf]ReZ_X eYV cV_e Z_TcVRdVd
R]]`hRS]V!f_UVc!l ../(-)

%2& D`eZTV `W UVTZdZ`_) JYV 8`RcU dYR]] _`eZWj eYV ]R_U]`cU' Z_ hcZeZ_X'
`W Zed UVeVc^Z_ReZ`_ f_UVc eYZd dfSdVTeZ`_' R_U eYV ]R_U]`cU dYR]]
W`ceYhZeY UV]ZgVc R T`aj `W eYV UVeVc^Z_ReZ`_ Sj TVceZqVU ^RZ] e`
VRTY!RpVTeVU!eV_R_e'!e`!SVT`^V!VpVTeZgV!fa`_!eYZcej(URj!_`eZTV)

%3& Fc`eVTeVU!eV_R_Tj!deRefd)

%R& D` TRaZeR] Z^ac`gV^V_e dfcTYRcXV dYR]] SV Z^a`dVU fa`_ R_j
eV_R_e hY` YRd SVV_ XcR_eVU ac`eVTeVU eV_R_e deRefd afcdfR_e
e`!D)A)I)7)!-75,3(1,)--!`c!-75,3(1,)/+)

%S& 7_j TRaZeR] Z^ac`gV^V_e dfcTYRcXV RhRcUVU hZeYZ_ eh` jVRcd
acZ`c e` eYV UReV `W _`eZTV e` eYV ^f_ZTZaR] RU^Z_ZdecReZgV
`sTVc cVbfZcVU Sj D)A)I)7) -75,3(1,)-2 `c -75,3(/+ dYR]]
Z^^VUZReV]j SVT`^V _f]] R_U g`ZU fa`_ eYV XcR_e `W ac`eVTeVU
eV_R_Tj deRefd) JYV ac`eVTeVU eV_R_e$d cV_e dYR]] SV
cVTR]Tf]ReVU R_U cVUfTVU RTT`cUZ_X]j6 Y`hVgVc' _` cVSReV `W
acVgZ`fd]j!aRZU!dfcTYRcXV!dYR]]!SV!XcR_eVU)

%4& 9`^a]ZR_TV hZeY T`UVd) FVc^Zed' Rd cVbfZcVU Sj ]Rh' RcV e` SV
dVTfcVU Wc`^ R]] RXV_TZVd YRgZ_X T`_ec`] R_U [fcZdUZTeZ`_ W`c
R]eVcReZ`_d' cVaRZcd' cVa]RTV^V_ed' VieV_dZ`_d R_U _Vh SfZ]UZ_Xd)
7]] h`c\ U`_V dYR]] RUYVcV e` Raac`acZReV T`UV deR_URcUd R_U dYR]]
SV Z_daVTeVU Sj R_j RXV_Tj YRgZ_X T`_ec`] R_U [fcZdUZTeZ`_' R_U
eYVZc Raac`gR] `SeRZ_VU) 9`aZVd `W dfTY aVc^Zed dYR]] RTT`^aR_j
eYV!TRaZeR]!Z^ac`gV^V_e!Raa]ZTReZ`_)*

*' 8OT]X["\!AX]P2!B[TRTWLU!EPN]TXW!),&)('-%!FLa!E^[NSL[RP\3!EPN]TXW!),&)('.%!EP`P[LRP!G]TUT]b
CL\\!4UXWR!6SL[RP\3!LWO!EPN]TXW!),&)('/%!4R[PPVPW]\!QX[!4OOT]TXWLU!EP[_TNP\%!`P[P
[PYPLUPO!,&-&*((-'
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d ++,&))' #DP\P[_PO$+

d ++,&)*' DPW]LU!O`PUUTWR![PSLMTUT]L]TXW!Y[XR[LV'

<) CRiZ^f^ R__fR] Z_TcVRdV) JYV ^RiZ^f^ R__fR] Z_TcVRdV Wc`^ R]]
d`fcTVd ]ZdeVU f_UVc eYZd l ../(,+' FVc^ZeeVU Z_TcVRdVd' dYR]] _`e
ViTVVU ,0# f_]Vdd R_ VsTZV_e ]R_U]`cU TR__`e ^VVe `aVcReZ`_
ViaV_dVd `c ^R\V R WRZc cVefc_ `_ YZd*YVc Z_gVde^V_e) 7 eV_R_e dYR]] _`e
cVTVZgV R_ RXXcVXReV Z_TcVRdV Wc`^ R]] d`fcTVd `W ^`cV eYR_ ,0# R_j
ehV]gV(^`_eY!aVcZ`U)

=) 9`^a]ZR_TV hZeY Y`fdZ_X R_U SfZ]UZ_X T`UVd) 7_j ]R_U]`cU dVV\Z_X R_
Z_TcVRdV f_UVc eYZd dVTeZ`_ ^fde q]V' hZeY Zed Raa]ZTReZ`_' R ]VeeVc Wc`^
eYV 8fZ]UZ_X ;VaRce^V_e eYRe eYV SfZ]UZ_X R_U Xc`f_Ud RcV Z_ T`UV
T`^a]ZR_TV!hZeY!9Zej!SfZ]UZ_X!R_U!Y`fdZ_X!T`UVd)

>) 7aa]ZTRSZ]Zej!`W!9`_df^Vc!=cRfU!7Te)

%,& @_ RUUZeZ`_ e` eYV cZXYed T`_WVccVU `_ R eV_R_e YVcVZ_' R eV_R_e ^Rj
dVV\ cVUcVdd RXRZ_de R ]R_U]`cU W`c cVRd`_RS]V Ree`c_Vjd$ WVVd R_U
UR^RXVd afcdfR_e e` eYV 9`_df^Vc =cRfU 7Te' D)A)I)7) 0153(, Ve
dVb)

%-& JYV 9`_df^Vc =cRfU 7Te dYR]] RTe Rd R_ V_W`cTV^V_e ^VTYR_Zd^ e`
R_ Z_UZgZUfR] eV_R_e hY` ^Rj dVV\ cVUcVdd Sj R_ RhRcU `W
Ree`c_Vjd$ WVVd W`c R dfTTVddWf] dfZe RXRZ_de R ]R_U]`cU W`c
`gVcTYRcXZ_X `W cV_e) JYVcVW`cV' eV_R_ed hY` dfTTVddWf]]j ScZ_X R_
RTeZ`_ RXRZ_de R ]R_U]`cU W`c `gVcTYRcXZ_X `W cV_e ^Rj SV RhRcUVU
Ree`c_Vjd$!WVVd!afcdfR_e!e`!eYV!9`_df^Vc!=cRfU!7Te)

7) 7 ]R_U]`cU `W R_j UhV]]Z_X Z_ Wf]] T`^a]ZR_TV hZeY eYZd TYRaeVc eYRe Zd
aRceZTZaReZ_X Z_ R T`^a]VeV cVYRSZ]ZeReZ`_ ac`XcR^ `W eYV K_ZeVU IeReVd
;VaRce^V_e `W ?`fdZ_X R_U KcSR_ ;VgV]`a^V_e %?K;& dYR]] SV
aVc^ZeeVU' fa`_ Raac`gR] Sj eYV HV_e IeRSZ]ZkReZ`_ 8`RcU' e` a]RTV R
^Z_Z^f^ `W -+# `W eYV f_Zed Z_ eYV UhV]]Z_X Z_e` eYV cV_eR]
cVYRSZ]ZeReZ`_ ac`XcR^) JYV SRdV cV_e R_U R]] dfSdVbfV_e Z_TcVRdVd W`c
R]] f_Zed eYRe RcV a]RTVU Z_ eYV cV_eR] cVYRSZ]ZeReZ`_ ac`XcR^ dYR]] SV eYV
cV_e `c Z_TcVRdV R]]`hVU Sj eYV ac`XcR^ `W eYV ;VaRce^V_e `W ?`fdZ_X
R_U!KcSR_!;VgV]`a^V_e!Z_!hYZTY!eYV!]R_U]`cU!Zd!V_c`]]VU)

8) FcVcVYRSZ]ZeReZ`_!Raa]ZTReZ`_)

%,& 7 acVcVYRSZ]ZeReZ`_ Raa]ZTReZ`_ dYR]] SV q]VU acZ`c e` eYV
T`^^V_TV^V_e `W eYV h`c\ hYZTY dYR]] T`_eRZ_ eYV W`]]`hZ_X
Z_W`c^ReZ`_ R_U R_j `eYVc Z_W`c^ReZ`_ UVV^VU cV]VgR_e Sj eYV HV_e
IeRSZ]ZkReZ`_!8`RcU5

%R& FY`e`XcRaYd `W VRTY c``^ `W eYV RaRce^V_e f_Ze hZeYZ_ eYV
UhV]]Z_X hYZTY eYRe Zd gRTR_e R_U Zd eYV dfS[VTe `W eYV

+' 8OT]X[f\!AX]P2!9X[VP[!d!+,,&))%!DPW]LU!^WT]![PWX_L]TXW!LUUX`LWNP%!L\!LVPWOPO%!`L\
[PYPLUPO!.&)/&*(),'

l ../(,+ KD@ED!9@JN!9E;< l ../(,-

../5,1

HUD-L-001772-20   05/11/2020 11:24:09 AM  Pg 39 of 75 Trans ID: LCV2020857926 



Raa]ZTReZ`_) 7 UhV]]Z_X hZ]] `_]j SV V]ZXZS]V W`c eYV cV_eR]
cVYRSZ]ZeReZ`_ ac`XcR^ ZW Ze Zd Re ]VRde 0+# gRTR_e Re eYV eZ^V
eYV acVRaa]ZTReZ`_ Zd q]VU) 7UUZeZ`_R]]j' eYV Raa]ZTReZ`_ ^fde
ac`gZUV dReZdWRTe`cj ac``W eYRe eYV ]R_U]`cU hZ]] cV]`TReV eYV
eV_R_ed eYRe RcV ]ZgZ_X Z_ eYV SfZ]UZ_X' Re eYV ]R_U]`cU$d T`de' e`
R dfZeRS]V RaRce^V_e UfcZ_X eYV cVYRSZ]ZeReZ`_' R_U hZ]] cVefc_
eYV eV_R_ed e` eYV UhV]]Z_X' Re eYV ]R_U]`cU$d T`de' fa`_ eYV
T`_T]fdZ`_ `W eYV cVYRSZ]ZeReZ`_) 7 dfZeRS]V RaRce^V_e dYR]]
Z_T]fUV R_ RaRce^V_e `W R dZ^Z]Rc dZkV' Z_T]fUZ_X _f^SVc `W
SVUc``^d' R_U Re eYV dR^V cV_e' UfcZ_X eYV cVYRSZ]ZeReZ`_ eZ^V
aVcZ`U)

%S& JYV acVRaa]ZTReZ`_ dYR]] Via]RZ_ eYV _VVU W`c cVYRSZ]ZeReZ`_'
daV]]Z_X `fe Z_ UVeRZ] eYV h`c\ eYRe eYV ]R_U]`cU Z_eV_Ud e`
aVcW`c^'!eYV!VdeZ^ReVU!T`ded)

%T& JYV acVRaa]ZTReZ`_ dYR]] R]d` Z_T]fUV ac``W `W V_c`]]^V_e R_U
RTTVaeR_TV Sj ?K;' `c eYV X`gVc_^V_eR] V_eZej dV]VTeVU Sj
?K;' `W eYV cVYRSZ]ZeReZ`_ ac`XcR^ eYV ]R_U]`cU Zd cVTVZgZ_X
RddZdeR_TV Sj hRj `W R XcR_e' dfSdZUZkVU ]`R_' `c Z_dfcVU
^`ceXRXV'!W`c!eYV!T`^a]VeV!cVYRSZ]ZeReZ`_!`W!eYV!UhV]]Z_X)

%U& JYV HV_e HVXf]ReZ`_ EsTVc Z_ YZd UZdTcVeZ`_ ^Rj cVbfZcV R_
Z_daVTeZ`_ `W eYV UhV]]Z_X acZ`c e` eYV T`^^V_TV^V_e `W eYV
h`c\ Sj eYV 9`^^f_Zej ;VgV]`a^V_e 7XV_Tj `c eYV 8fZ]UZ_X
;VaRce^V_e `W K_Z`_ 9Zej) JYV HV_e HVXf]ReZ`_ EsTVc ^Rj
Z_bfZcV Rd e` eYV TZcTf^deR_TVd f_UVc hYZTY R_j f_Ze SVTR^V
gRTR_e R_U cV[VTe eYV Raa]ZTReZ`_ ZW eYV EsTVc q_Ud eYRe eYV
]R_U]`cU hRd V_XRXVU Z_ YRcRddZ_X T`_UfTe Z_ gZ`]ReZ`_ `W
l ../(,. `W eYZd TYRaeVc `W R_j eV_R_e W`c eYV eYcVV(jVRc aVcZ`U
acZ`c e` eYV q]Z_X `W eYV acVRaa]ZTReZ`_) JYV acVcVYRSZ]ZeReZ`_
Z_daVTeZ`_ R_U UVeVc^Z_ReZ`_ Sj eYV HV_e HVXf]ReZ`_ EsTVc
dYR]] V_dfcV eYRe eYV ac`a`dVU cV_`gReZ`_d hZ]] ^VVe eYV
TcZeVcZR dVe W`ceY Z_ IfSdVTeZ`_ ;) 9`d^VeZT R_U `cUZ_Rcj
cVaRZc(ejaV h`c\ dYR]] _`e XV_VcR]]j bfR]ZWj W`c Raac`gR] f_UVc
eYZd dVTeZ`_) Ka`_ Raac`gR] `W eYV acVcVYRSZ]ZeReZ`_
Raa]ZTReZ`_' eYV ]R_U]`cU ^Rj ac`TVVU hZeY eYV cVYRSZ]ZeReZ`_
R_U!^Rj!q]V!R!q_R]!Raa]ZTReZ`_!W`c!Raac`gR])

9) =Z_R]!Raa]ZTReZ`_!ac`TVUfcV)

%,& Ka`_ T`^a]VeZ`_ `W eYV cVYRSZ]ZeReZ`_ `W eYV UhV]]Z_X' eYV ]R_U]`cU
dYR]] q]V R q_R] Raa]ZTReZ`_ W`c Raac`gR] Sj eYV HV_e IeRSZ]ZkReZ`_
8`RcU R_U RTTVaeR_TV Z_e` eYV cV_eR] UhV]]Z_X cVYRSZ]ZeReZ`_
ac`XcR^) JYV Raa]ZTReZ`_ dYR]] T`_eRZ_ eYV W`]]`hZ_X Z_W`c^ReZ`_
R_U R_j `eYVc Z_W`c^ReZ`_ UVV^VU cV]VgR_e Sj eYV HV_e
IeRSZ]ZkReZ`_!8`RcU5

%R& 7 T`aj `W eYV cV_e W`c VRTY f_Ze Z_ eYV UhV]]Z_X eYRe YRd SVV_
Raac`gVU Sj ?K; `c eYV X`gVc_^V_eR] RXV_Tj RU^Z_ZdeVcZ_X
eYV!cVYRSZ]ZeReZ`_!ac`XcR^!W`c!?K;)
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%S& 7 dVcZVd `W aY`e`XcRaYd hYZTY dY`h eYV T`_UZeZ`_ `W eYV
UhV]]Z_X!RWeVc!eYV!Z^ac`gV^V_ed)

%T& 7 T`aj `W R]] SZ]]d' SfZ]UZ_X aVc^Zed' Z_g`ZTVd R_U TR_TV]VU
TYVT\d!Rdd`TZReVU!hZeY!eYV!cV_`gReZ`_!h`c\)

%U& 7 T`aj `W eYV TVceZqTReV `W Raac`gR] ZddfVU Sj eYV 8fZ]UZ_X
;VaRce^V_e)

%V& ;`Tf^V_ed!e`!SV!q]VU)

P,Q JYV ]R_U]`cU dYR]] q]V hZeY Zed q_R] Raa]ZTReZ`_ R TVceZqTReV
`W T`UV T`^a]ZR_TV ZddfVU Sj eYV 8fZ]UZ_X ;VaRce^V_e)
JYV 8fZ]UZ_X ;VaRce^V_e dYR]] Z_daVTe eYV dfS[VTe
RaRce^V_e R_U eYV T`^^`_ RcVRd e` TVceZWj e` eYV HV_e
IeRSZ]ZkReZ`_ 8`RcU eYRe eYV RaRce^V_ed Z_ eYV UhV]]Z_X e`
SV cV_eVU R_U eYV T`^^`_ RcVRd R_U WRTRUV RcV Z_
T`^a]ZR_TV hZeY eYV Raac`acZReV Y`fdZ_X Z_daVTeZ`_ T`UVd
R_U R]] Raa]ZTRS]V WVUVcR]' deReV' T`f_ej `c ]`TR] ]Rhd `c
cVXf]ReZ`_d)

P-Q JYV ]R_U]`cU dYR]] R]d` q]V hZeY Zed Raa]ZTReZ`_ R Z_daVTeZ`_
aVcW`c^VU Sj eYV 9`^^f_Zej ;VgV]`a^V_e 7XV_Tj RWeVc
h`c\ YRd SVV_ T`^a]VeVU hYZTY hZ]] TVceZWj eYRe eYV
ac`a`dVU h`c\ dVe W`ceY Z_ eYV acVcVYRSZ]ZeReZ`_
Raa]ZTReZ`_ YRgV SVV_ aVcW`c^VU Z_ R X``U R_U
h`c\^R_]Z\V!^R__Vc)

%W& JYV ]R_U]`cU dYR]] q]V R TVceZqTReV hZeY eYV q_R] Raa]ZTReZ`_
deReZ_X eYRe YV YRd RXcVVU e` ^RZ_eRZ_ R_U acVdVcgV eYV
UhV]]Z_X Rd cV_eR] Y`fdZ_X W`c R aVcZ`U `W qgV jVRcd Wc`^ eYV
T`^^V_TV^V_e `W R_j cV_eR] Z_TcVRdV XcR_eVU afcdfR_e e` eYZd
dVTeZ`_ R_U YRd' acZ`c e` eYV Raa]ZTReZ`_ SVZ_X dfS^ZeeVU
YVcVf_UVc' hZeYUcRh_' TR_TV]VU' UZd^ZddVU' gRTReVU `c
`eYVchZdV cVafUZReVU R]] _`eZTVd e` bfZe' UZda`ddVdd RTeZ`_d'
R_U [fUX^V_ed afcdfR_e e` D)A)I)7) -75,3(1,),%\& R_U YRd
WfceYVc RXcVVU _`e e` T`^^V_TV R_j RTeZ`_d f_UVc D)A)I)7)
-75,3(1,),%\&)

%X& JYV Raa]ZTReZ`_ W`c Raac`gR] dYR]] SV q]VU Sj eYV ]R_U]`cU hZeY
eYV HV_e IeRSZ]ZkReZ`_ 8`RcU _`e ]ReVc eYR_ -+ URjd `W eYV
eV_R_e!eR\Z_X!`TTfaR_Tj!`W!eYV!RaRce^V_e)

;) 9cZeVcZR W`c cVgZVhZ_X Raa]ZTReZ`_) @_ cVgZVhZ_X dRZU Raa]ZTReZ`_' eYV
HV_e IeRSZ]ZkReZ`_ 8`RcU dYR]] T`_dZUVc Sfe _`e SV ]Z^ZeVU e` eYV
W`]]`hZ_X!WRTe`cd5

%,& MYVeYVc eYV ]R_U]`cU YRd ^RUV R T`^a]VeV cVYRSZ]ZeReZ`_ `W eYV
UhV]]Z_X hYZTY YRd Z^ac`gVU eYV ]ZgZ_X T`_UZeZ`_d `W eYV eV_R_ed
]ZgZ_X Z_ eYV UhV]]Z_X) JYV cVbfZcV^V_ed `W ?K; `c eYV
X`gVc_^V_eR] V_eZej RU^Z_ZdeVcZ_X eYV cVYRSZ]ZeReZ`_ W`c ?K; dYR]]
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SV T`_dZUVcVU Sj eYV 8`RcU Z_ UVeVc^Z_Z_X eYV Raac`acZReV_Vdd `W
eYV!cVYRSZ]ZeReZ`_6

%-& JYV R^`f_e `W eYV Z_TcVRdV' hZeY eYV XV_VcR] a`]ZTj eYRe _`
Z_TcVRdV dY`f]U SV Raac`gVU hYZTY Zd f_T`_dTZ`_RS]V Z_ cV]ReZ`_ e`
eYV acZ`c Raac`gVU SRdV cV_e) JYV cV_e eYRe Zd R]]`hVU Sj ?K; `c
eYV X`gVc_^V_eR] V_eZej RU^Z_ZdeVcZ_X eYV cVYRSZ]ZeReZ`_ ac`XcR^
dYR]] SV T`_dZUVcVU R_ RTTVaeRS]V _Vh SRdV cV_e' ac`gZUVU eYRe eYV
]R_U]`cU YRd ac`gZUVU ac``W e` eYV 8`RcU eYRe eYV ]R_U]`cU YRd
T`^a]ZVU hZeY R]] eYV cVbfZcV^V_ed `W eYZd TYRaeVc R_U ?K; Z_
`SeRZ_Z_X eYV _Vh cV_e' Z_T]fUZ_X _`eZqTReZ`_d e` eYV eV_R_e) Ka`_
ac``W eYRe eYV ]R_U]`cU Zd Z_ T`^a]ZR_TV hZeY eYV cVXf]ReZ`_d `W eYV
X`gVc_^V_eR] cVYRSZ]ZeReZ`_ ac`XcR^ R_U eYZd TYRaeVc' eYV ]R_U]`cU
dYR]] SV cVbfZcVU e` fdV eYV X`gVc_^V_eR] Raac`gVU cV_e Rd eYV
SRdV cV_e' R_U W`c R]] dfSdVbfV_e cV_e Z_TcVRdVd eYV ]R_U]`cU dYR]]
SV cVbfZcVU e` fdV eYV cV_e Z_TcVRdV Raac`gVU Sj eYV X`gVc_^V_eR]
V_eZej) @_ eYV VgV_e R cV_e Z_TcVRdV Zd R]]`hVU Sj eYV X`gVc_^V_eR]
V_eZej R_U eYV ]R_U]`cU WRZ]d e` _`eZWj eYV eV_R_ed `W eYV Z_TcVRdV'
eYV ]R_U]`cU dYR]] SV T`_dZUVcVU e` YRgV hRZgVU eYV cV_e Z_TcVRdV
W`c eYV jVRc Z_ bfVdeZ`_) @W eYV X`gVc_^V_eR] cVYRSZ]ZeReZ`_ ac`XcR^
Z_ bfVdeZ`_ U`Vd _`e X`gVc_ WfefcV cV_eR] Z_TcVRdVd R_U `_]j
VdeRS]ZdYVd eYV Z_ZeZR] SRdV cV_e RWeVc R T`^a]VeV cVYRSZ]ZeReZ`_ `W R
UhV]]Z_X YRd `TTfccVU' eYV_ R]] Z_TcVRdVd dYR]] SV X`gVc_VU Sj
l ../(,+ `W!eYZd!TYRaeVc6

%.& @_ eYV VgV_e eYV X`gVc_^V_eR] cVYRSZ]ZeReZ`_ ac`XcR^ Z_ hYZTY eYV
]R_U]`cU Zd V_c`]]VU T`_eRZ_d eV_R_e bfR]ZqTReZ`_ XfZUV]Z_Vd R_U eYV
eV_R_e U`Vd _`e bfR]Zej afcdfR_e e` eYVdV cVXf]ReZ`_d' eYV Z_ZeZR]
SRdV cV_e RWeVc eYV T`^a]VeV cVYRSZ]ZeReZ`_ YRd `TTfccVU hZ]] SV eYV
^RiZ^f^ SRdV cV_e VdeRS]ZdYVU Sj eYV X`gVc_^V_eR] ac`XcR^' R_U
VRTY dfSdVbfV_e Z_TcVRdV dYR]] SV X`gVc_VU Sj l ../(,+ `W eYZd
TYRaeVc6!R_U

%/& JYRe eYV ]R_U]`cU `c Zed RXV_ed' V^a]`jVVd `c T`_ecRTe`cd YRgV _`e
V_XRXVU Z_ R_j YRcRdd^V_e' ac`g`TReZ`_' cVeR]ZReZ`_ `W eYV acVgZ`fd
eV_R_ed `W eYV dfS[VTe f_Ze `c eYV _Vh eV_R_e e` `TTfaj eYV
cV_`gReVU daRTV R_U `eYVc T`_UfTe ^`cV daVTZqTR]]j dVe W`ceY Z_
l ../(,. `W!eYV!TYRaeVc)

<) D`eZqTReZ`_ ac`TVUfcVd) JYV ]R_U]`cU dYR]] dVcgV R T`aj `W eYV q_R]
Raa]ZTReZ`_ `_ VRTY eV_R_e Sj aVcd`_R] dVcgZTV `c TVceZqVU ^RZ]' cVefc_
cVTVZae cVbfVdeVU' Re ]VRde ,0 URjd SVW`cV R_j YVRcZ_X eYVcV`_' R_U eYV
]R_U]`cU dYR]] SV cVbfZcVU e` q]V R ac``W `W dVcgZTV hZeY eYV HV_e
IeRSZ]ZkReZ`_ 8`RcU) Ka`_ cVTVZae `W R T`^a]VeV Raa]ZTReZ`_ R_U ac``W `c
dVcgZTV `W dR^V fa`_ eYV eV_R_e' eYV HV_e HVXf]ReZ`_ EsTVc dYR]]
dTYVUf]V R YVRcZ_X SVW`cV eYV HV_e IeRSZ]ZkReZ`_ 8`RcU' R_U eYV
]R_U]`cU dYR]] dVcgV fa`_ VRTY eV_R_e' aVcd`_R]]j `c Sj TVceZqVU ^RZ]'
cVefc_ cVTVZae cVbfVdeVU' Re ]VRde ,+ URjd Z_ RUgR_TV `W dRZU YVRcZ_Xd' R
dVT`_U _`eZTV RUgZdZ_X eYV eV_R_ed eYRe eYV q_R] Raa]ZTReZ`_ W`c
Raac`gR] acVgZ`fd]j dVcgVU fa`_ eYV eV_R_e h`f]U SV YVRcU Sj eYV
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d ++,&)+' 4W]T&SL[L\\VPW]!Y[X_T\TXW\'

d ++,&),' 6P[]ThNL]P\!XQ!NXW]TW^TWR!XNN^YLWNb'

8`RcU `_ eYRe UReV) IRZU _`eZTV dYR]] R]d` RUgZdV eYV eV_R_ed eYRe R_j
`S[VTeZ`_!e`!eYV!ac`a`dVU!cV_eR]!RXcVV^V_e!hZ]]!SV!YVRcU!`_!eYRe!UReV)

=) =Z]Z_X WVVd) JYV acVcVYRSZ]ZeReZ`_ Raa]ZTReZ`_ dYR]] SV RTT`^aR_ZVU Sj
eYV WVVd Rd dVe W`ceY Z_ 9YRaeVc ,00' =VVd) @_daVTeZ`_ WVVd cVbfZcVU
f_UVc eYZd dVTeZ`_ aVcW`c^VU Sj eYV 8fZ]UZ_X ;VaRce^V_e dYR]] SV SZ]]VU
Sj!eYV!8fZ]UZ_X!;VaRce^V_e)

7) ?RcRdd^V_e6 cVUfTeZ`_ `W dVcgZTVd ac`YZSZeVU) 7_j eV_R_ed UVdZcZ_X e`
cV^RZ_ Z_ eYVZc f_Zed ^Rj U` d` hZeY`fe ac`g`TReZ`_ `c cVeR]ZReZ`_ Wc`^
]R_U]`cUd) =`c eYV afca`dVd `W eYZd dVTeZ`_' YRcRdd^V_e `W eV_R_ed dYR]]
^VR_ T`_UfTe' hYVeYVc UZcVTe `c Z_UZcVTe' T`^^ZeeVU Z_eV_eZ`_R]]j `c
_VX]ZXV_e]j Sj R ]R_U]`cU' `c R_j`_V RTeZ_X `_ YZd*YVc SVYR]W) JYVdV
RTeZ`_d!Z_T]fUV'!Sfe!RcV!_`e!]Z^ZeVU!e`5

%,& 7 cVUfTeZ`_ Z_ eYV bfR]Zej `W SRdZT dVcgZTVd _VTVddRcj e` eYV YVR]eY
dRWVej!R_U!hV]WRcV!`W!eYV!eV_R_ed)

%-& ?VRe'!Y`e!hReVc)

%.& 7UVbfReV!dVTfcZej)

%/& @_eVc^ZeeV_e!WRZ]fcVd)

%0& 8`eYVcd`^V!eV]VaY`_V!TR]]d!`c!]VeeVcd)

%1& =cZg`]`fd!VgZTeZ`_!eYcVRed!`c!]VXR]!ac`TVVUZ_Xd)

%2& 7TeZ`_d hYZTY h`f]U TRfdV R cVRd`_RS]V aVcd`_ `W ]Z\V RXV R_U
aYjdZTR] T`_UZeZ`_ `W R eV_R_e e` WVRc W`c YZd*YVc ]ZWV' ]Z^S' ac`aVcej
`c!Y`^V)

8) @_gVdeZXReZ`_*ac`dVTfeZ`_ `W YRcRdd^V_e T`^a]RZ_ed) JYV 9Zej dYR]]
RddZX_ `_V `W Zed ^f_ZTZaR] ac`dVTfe`cd e` Z_gVdeZXReV R_U*`c ac`dVTfeV
T`^a]RZ_ed!Z_g`]gZ_X!YRcRdd^V_e!q]VU!Sj!VZeYVc!eV_R_ed!`c!]R_U]`cUd)

7) HVbfZcVU) D` aVcd`_ dYR]] `TTfaj `c fdV R_j cVdZUV_eZR] f_Ze RWeVc dfTY
f_Ze YRd SVV_ gRTReVU `c d`]U `c hYVcV eYVcV YRd SVV_ R TYR_XV Z_
`TTfaR_Tj f_eZ] eYV ]R_U]`cU YRd Raa]ZVU W`c R_U dVTfcVU R TVceZqTReV `W
T`_eZ_fZ_X `TTfaR_Tj) Ka`_ cVTVZae Sj eYV V_W`cTV^V_e `sTVc `W R_
Raa]ZTReZ`_ W`c R TVceZqTReV `W T`_eZ_fZ_X `TTfaR_Tj R_U aRj^V_e `W eYV
cVbfZcVU WVV' R_ Z_daVTeZ`_ `W eYV acV^ZdVd dYR]] eR\V a]RTV) JYV
Z_daVTeZ`_ dYR]] V_dfcV T`^a]ZR_TV hZeY R]] Raa]ZTRS]V SfZ]UZ_X' YVR]eY'
dRWVej R_U qcV T`UVd' cVXf]ReZ`_d' `cUZ_R_TVd R_U deRefeVd `W eYV 9Zej `W
K_Z`_!9Zej)

8) 9cZeVcZR!R_U!deR_URcUd!W`c!TVceZqTReVd!`W!`TTfaR_Tj)
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d ++,&)-' @LTW]PWLWNP!XQ!\P[_TNP\'

%,& 9cZeVcZR W`c SfZ]UZ_Xd hZeY ^`cV eYR_ 0+ f_Zed) JYV Z_daVTeZ`_ dYR]]
W`Tfd `_ eYV YRSZeRSZ]Zej `W eYV RaRce^V_e ZedV]W R_U `_]j YVR]eY R_U
dRWVej!deR_URcUd!hZ]]!SV!Raa]ZVU!e`!eYV!T`^^`_!RcVRd)

%-& 9cZeVcZR Z_ T``aVcReZgVd R_U T`_U`^Z_Zf^d `W ^`cV eYR_ ,++ f_Zed)
7_ Z_daVTeZ`_ dYR]] SV T`_UfTeVU `W eYV acV^ZdVd e` V_dfcV
T`^a]ZR_TV hZeY R]] Raa]ZTRS]V SfZ]UZ_X' YVR]eY' dRWVej R_U qcV
T`UVd' cVXf]ReZ`_d' `cUZ_R_TVd R_U deRefeVd `W eYV 9Zej `W K_Z`_
9Zej) 7d e` T`^^`_ RcVR Z_daVTeZ`_d' eYV Z_daVTeZ`_ dYR]] W`Tfd `_
eYV YRSZeRSZ]Zej `W eYV RaRce^V_e ZedV]W) JYV YVR]eY R_U dRWVej
deR_URcU dYR]] SV Raa]ZVU e` eYV T`^^`_ RcVRd) HV_e WcVVkVd dYR]]
`_]j SV Raa]ZVU e` eY`dV gZ`]ReZ`_d cV]ReVU e` qcV R_U dRWVej T`UV
gZ`]ReZ`_d) ?`hVgVc' cV_e WcVVkVd dYR]] _`e SV Raa]ZVU e` T`^^`_
RcVR gZ`]ReZ`_d ViTVae W`c eY`dV V_UR_XVcZ_X eYV YVR]eY R_U dRWVej
`W eYV `TTfaR_ed dfTY Rd f_Z_eVccfaeVU V]VgRe`c dVcgZTV'
V^VcXV_Tj ]ZXYeZ_X' qcV R_U d^`\V R]Rc^d R_U `eYVc ZeV^d
`fe]Z_VU Z_ R]] Raa]ZTRS]V WVUVcR]' deReV' T`f_ej `c ]`TR] ]Rhd `c
cVXf]ReZ`_d) ?`hVgVc' R]] `eYVc cV^VUZVd ac`^f]XReVU Sj deReV R_U
^f_ZTZaR] deRefeVd' cf]Vd R_U cVXf]ReZ`_d `c eY`dV RU`aeVU Sj eYV
8`RcU!`W!;ZcVTe`cd!cV^RZ_!Z_!a]RTV)

9) =RZ]fcV e` `SeRZ_ TVceZqTReV) 7 ]R_U]`cU hY` WRZ]d e` `SeRZ_ R TVceZqTReV
`W T`_eZ_fZ_X `TTfaR_Tj dYR]] SV dfS[VTe e` R_j `_V `c R T`^SZ_ReZ`_ `W
eYV aV_R]eZVd ]ZdeVU Z_ l ../(-,) 7_j q_Vd dYR]] SV aRjRS]V e` eYV 9Zej `W
K_Z`_!9Zej)

;) Ka`_ cVTVZae Sj eYV V_W`cTV^V_e `sTVc `W R_ Raa]ZTReZ`_ W`c R
TVceZqTReV `W T`_eZ_fZ_X `TTfaR_Tj R_U WVV' R_ Z_daVTeZ`_ `W eYV
acV^ZdVd dYR]] eR\V a]RTV) JYV Z_daVTeZ`_ dYR]] V_dfcV T`^a]ZR_TV hZeY
R]] Raa]ZTRS]V SfZ]UZ_X' YVR]eY' dRWVej R_U qcV T`UVd' cVXf]ReZ`_d'
`cUZ_R_TVd!R_U!deRefeVd!`W!eYV!9Zej!`W!K_Z`_!9Zej)

7) 9`_eZ_fReZ`_ `W dVcgZTVd) ;fcZ_X eYV eVc^ `W eYZd TYRaeVc' eYV ]R_U]`cU
dYR]] ^RZ_eRZ_ eYV dR^V deR_URcUd `W dVcgZTV' ^RZ_eV_R_TV' Wfc_ZefcV'
Wfc_ZdYZ_Xd R_U VbfZa^V_e Z_ eYV Y`fdZ_X daRTV R_U UhV]]Z_X Rd
cVbfZcVU!f_UVc!eYV!]VRdV!`c!`eYVchZdV!^R_UReVU!Sj!]Rh)

8) ;VT]Z_V Z_ dVcgZTVd) MYV_ dVcgZTVd' TRcV `c ^RZ_eV_R_TV' `c hYV_ eYV
deR_URcUd `W dVcgZTV' ^RZ_eV_R_TV' Wfc_ZefcV' Wfc_ZdYZ_Xd R_U
VbfZa^V_e Z_ eYV Y`fdZ_X daRTV `c UhV]]Z_X RcV _`e dfSdeR_eZR]]j
^RZ_eRZ_VU Rd daVTZqVU RS`gV' R_j eV_R_e ^Rj Raa]j e` eYV 8`RcU W`c R
UVTcVRdV Z_ cV_e) 7 T`aj `W dfTY Raa]ZTReZ`_ dYR]] SV dVcgVU fa`_ eYV
]R_U]`cU!dVeeZ_X!W`ceY'!Z_!UVeRZ]'!eYV!cVRd`_d!W`c!eYV!Raa]ZTReZ`_)

9) 7aa]ZTRSZ]Zej e` aRc\Z_X daRTVd) JYV ac`gZdZ`_d `W eYZd dVTeZ`_ dYR]] R]d`
Raa]j e` R_j `_(dZeV aRc\Z_X `c XRcRXV daRTV `TTfaZVU Sj eYV eV_R_e Z_
T`_[f_TeZ`_ hZeY cV_eR] R_U `TTfaR_Tj `W Y`fdZ_X daRTV) @W Ze Zd
UVeVc^Z_VU' RWeVc R YVRcZ_X `W eYV 8`RcU' Rd UVdTcZSVU Z_ l ../(,0' eYRe
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d ++,&).' DPRT\][L]TXW![PZ^T[PVPW]'

eYV aRc\Z_X hRd R acVgZ`fd]j ac`gZUVU dVcgZTV' eYV_ eYV cV_e dYR]] SV
UVTcVRdVU!Sj!-0#!`W!eYV!TfccV_e!^`_eY]j!cV_e) J4VPWOPO )&.&*()-K

;) ?VRcZ_X _`eZTV ac`TVUfcV) Ka`_ cVTVZae `W eYV Raa]ZTReZ`_ Sj eYV HV_e
HVXf]ReZ`_ EsTVc' eYV HV_e HVXf]ReZ`_ EsTVc dYR]] dTYVUf]V R YVRcZ_X
`_ eYV Raa]ZTReZ`_ R_U dYR]] _`eZWj S`eY ]R_U]`cU R_U eV_R_e `W eYV UReV'
eZ^V!R_U!a]RTV!`W!eYV!YVRcZ_X)

<) CRZ_eV_R_TV `W dVcgZTVd) ;fcZ_X R eV_R_e$d `TTfaR_Tj `W R f_Ze Z_ hYZTY
eYV ]R_U]`cU ac`gZUVd feZ]ZeZVd e` eYV f_Zed `W eYV SfZ]UZ_X' eYV ]R_U]`cU
hZ]] SV ac`YZSZeVU Wc`^ T`_decfTeZ_X R dVaRcReV RaRce^V_e f_Ze ^VeVc
R_U SZ]]Z_X W`c R_j feZ]Zej dVcgZTV acVgZ`fd]j ac`gZUVU Sj eYV ]R_U]`cU Rd
aRce `W eYV dVcgZTVd e` eYV SfZ]UZ_X' Z_T]fUZ_X Sfe _`e ]Z^ZeVU e` YVRe' Y`e
hReVc'!hReVc!R_U!dVhVcRXV)

=) LZ`]ReZ`_ R_U aV_R]eZVd) 7 qcde gZ`]ReZ`_ `W l ../(,0< `W eYZd TYRaeVc
dYR]] SV af_ZdYRS]V Sj R q_V `W _`e ^`cV eYR_ "-'+++ W`c VRTY f_Ze Z_
gZ`]ReZ`_) IfSdVbfV_e gZ`]ReZ`_d dYR]] SV af_ZdYRS]V Sj R q_V `W _`e ]Vdd
eYR_ "-'+++ W`c VRTY f_Ze) <RTY URj UfcZ_X hYZTY R_ `h_Vc Zd Z_
gZ`]ReZ`_ `W l ../(,0< `W eYZd TYRaeVc dYR]] T`_deZefeV R dVaRcReV
gZ`]ReZ`_)

7) HVXZdecReZ`_!Z_W`c^ReZ`_6!WVV)

%,& 7]] ]R_U]`cUd `W f_Zed X`gVc_VU Sj eYZd TYRaeVc ^fde q]V R
cVXZdecReZ`_ deReV^V_e hZeY eYV 8`RcU Z_ R ^R__Vc R_U Re R eZ^V
acVdTcZSVU Sj eYV 8`RcU) 7_j dfTY deReV^V_e dYR]] Z_T]fUV Re ]VRde
eYV!W`]]`hZ_X5

%R& JYV!_R^V!`W!VRTY!eV_R_e!R_U!eYV!RaRce^V_e!_f^SVc)

%S& JYV!_f^SVc!`W!c``^d!W`c!VRTY!RaRce^V_e)

%T& JYV!TfccV_e!cV_e!W`c!VRTY!RaRce^V_e)

%U& JYV!R^`f_e!`W!eYV!]Rde!Z_TcVRdV!W`c!VRTY!RaRce^V_e!f_Ze)

%V& JYV!UReV!`W!eYV!]Rde!Z_TcVRdV!W`c!VRTY!RaRce^V_e!f_Ze)

%W& @W Raa]ZTRS]V' eYV dVcgZTVd ac`gZUVU e` eYV SfZ]UZ_X R_U eYV
eV]VaY`_V!_f^SVc)

%X& @W Raa]ZTRS]V' eYV dfaVcZ_eV_UV_e$d _R^V' RUUcVdd R_U
eV]VaY`_V!_f^SVc)

%-& JYZd R__fR] cVXZdecReZ`_ deReV^V_e dYR]] SV q]VU hZeY eYV HV_e
HVXf]ReZ`_ EsTVc `_TV VgVcj ,- ^`_eYd `_ eYV R__ZgVcdRcj UReV
eYRe eYV ]R_U]`cU ^Rj q]V W`c R aVc^ZeeVU Z_TcVRdV afcdfR_e e`
l ../(,+8) JYV 8`RcU dYR]] VdeRS]ZdY R dTYVUf]V `W WVVd W`c eYV q]Z_X
`W dRZU cVXZdecReZ`_ deReV^V_e) =RZ]fcV e` cVXZdeVc `c eYV q]Z_X `W
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d ++,&)/' 6XVYUTLWNP!`T]S!SX^\TWR!LWO!M^TUOTWR!NXOP\'

WR]dV cVXZdecReZ`_d dYR]] SV af_ZdYRS]V afcdfR_e e` l ../(-, `W eYZd
TYRaeVc)

%.& 7 ]R_U]`cU hY` dYR]] WRZ] e` q]V eYV cVbfZcVU R__fR] cV_e
cVXZdecReZ`_ deReV^V_e dYR]] _`e SV V_eZe]VU e` q]V R_j Raa]ZTReZ`_
W`c R aVc^ZeeVU Z_TcVRdV f_UVc l ../(,+ `W eYZd TYRaeVc) @_ RUUZeZ`_'
Z_ eYV VgV_e R ]R_U]`cU `c R acZ`c ac`aVcej `h_Vc W`c eYV dR^V
ac`aVcej YRd _`e q]VU R_ R__fR] cVXZdecReZ`_ deReV^V_e eYV HV_e
HVXf]ReZ`_ EsTVc Z_ UVeVc^Z_Z_X R ]VXR] cV_e TR]Tf]ReZ`_ R_U eYV
8`RcU fa`_ R_j cVgZVh `W eYRe UVeVc^Z_ReZ`_ dYR]] SV aVc^ZeeVU e`
UZdR]]`h R_j Z_TcVRdV cV]ReVU e` R cZdV Z_ eYV T`_df^Vc acZTV Z_UVi
afcdfR_e e` l ../(,+8 W`c eYRe jVRc eYRe eYV ]R_U]`cU `c acZ`c
]R_U]`cU!WRZ]VU!e`!q]V!R!cV_e!cVXZdecReZ`_!deReV^V_e)

%/& JYZd dVTeZ`_ dYR]] SV Raa]ZVU e` R_j cV_e TR]Tf]ReZ`_ ^RUV Sj eYV
HV_e HVXf]ReZ`_ EsTVc `c eYV HV_e IeRSZ]ZkReZ`_ 8`RcU e` R_j
UVeVc^Z_ReZ`_ eYRe T`^Vd SVW`cV Ze dfSdVbfV_e e` eYV RU`aeZ`_ `W
eYZd dVTeZ`_) @_ RUUZeZ`_' eYV EsTVc R_U eYV 8`RcU dYR]] R]d` YRgV
eYV RfeY`cZej e` UZdR]]`h R cV_e Z_TcVRdV R ]R_U]`cU Zd `eYVchZdV
V_eZe]VU e` f_UVc eYZd TYRaeVc W`c R_j jVRc eYRe R ]R_U]`cU YRd WRZ]VU
e` q]V R cV_e cVXZdecReZ`_ deReV^V_e acZ`c e` eYV VpVTeZgV UReV `W eYV
RU`aeZ`_!`W!eYZd!dVTeZ`_)

8) FfS]ZT U`Tf^V_e) =`c eYV afca`dV `W UZdT]`dfcV' eYV cVXZdecReZ`_
deReV^V_e dYR]] SV T`_dZUVcVU R afS]ZT U`Tf^V_e hYZTY dYR]] SV ^RUV
RgRZ]RS]V W`c Z_daVTeZ`_ afcdfR_e e` cVRd`_RS]V cVXf]ReZ`_d VdeRS]ZdYVU
Sj!eYV!9Zej!9]Vc\)

7) 9`^a]ZR_TV!cVbfZcVU!acZ`c!e`!XcR_eZ_X!Z_TcVRdV)

%,& 7_j ]R_U]`cU hY` dVV\d R YRcUdYZa `c ^R[`c TRaZeR] Z^ac`gV^V_e
Z_TcVRdV f_UVc l ../(,+ dYR]] q]V hZeY R_ Raa]ZTReZ`_ R TVceZqTReZ`_
Wc`^ eYV `sTV `W eYV 8fZ]UZ_X ;VaRce^V_e e` eYV VpVTe eYRe eYV
SfZ]UZ_X R_U Xc`f_Ud RcV Z_ dfSdeR_eZR] T`^a]ZR_TV hZeY 9Zej
SfZ]UZ_X R_U Y`fdZ_X T`UVd' hYZTY TVceZqTReZ`_ dYR]] SV SRdVU `_
R_ Raa]ZTReZ`_ ^RUV Sj eYV ]R_U]`cU e` eYV 8fZ]UZ_X ;VaRce^V_e _`e
^`cV eYR_ `_V ^`_eY SVW`cV eYV q]Z_X `W YZd*YVc Raa]ZTReZ`_ hZeY
eYV 8`RcU) D` dfTY Z_TcVRdV ^Rj SV XcR_eVU f_eZ] dfTY TVceZqTReZ`_
YRU SVV_ q]VU R_U' ZW R eV_R_e T`_eVded eYV RTTfcRTj `W dfTY
TVceZqTReZ`_' f_eZ] eYV 8`RcU YRd UVeVc^Z_VU eYRe eYVcV Zd
dfSdeR_eZR]!T`^a]ZR_TV)

%-& JYV 8`RcU dYR]] UV_j eYV Raa]ZTReZ`_ f_eZ] eYVcV YRd SVV_ dfTY
T`^a]ZR_TV)

8) 7ddZdeR_TV `W 8`RcU Z_ `SeRZ_Z_X TVceZqTReV `W T`UV T`^a]ZR_TV)
MYV_VgVc R aRcej hY` Zd dVV\Z_X R TVceZqTReV cVXRcUZ_X T`UV
T`^a]ZR_TV Wc`^ eYV `sTV `W eYV 8fZ]UZ_X ;VaRce^V_e _`eZqVd eYV
8`RcU eYRe eYV aRcej dVV\d eYV RddZdeR_TV `W eYV 8`RcU Z_ ViaVUZeZ_X
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eYRe ;VaRce^V_e$d Z_daVTeZ`_' eYV_ eYV 8`RcU dYR]] feZ]ZkV Zed SVde
Vp`ced e` YRgV eYV `sTV `W eYV 8fZ]UZ_X ;VaRce^V_e ViaVUZeV dfTY
Z_daVTeZ`_) D`eYZ_X T`_eRZ_VU Z_ eYZd dVTeZ`_ dYR]] acVgV_e eYV HV_e
IeRSZ]ZkReZ`_ 8`RcU Wc`^ T`_dZUVcZ_X eVdeZ^`_j Sj eYV ]R_U]`cU R_U
eV_R_ed!Rd!e`!eYV!T`_UZeZ`_!`W!eYV!ac`aVcej)

9) JV_R_e$d!cZXYe!e`!cVefc_!e`!acV^ZdVd!cVYRSZ]ZeReVU!RWeVc!R!qcV)

%,& HVaRZc `W qcV(UR^RXVU SfZ]UZ_X) MYV_VgVc R_j SfZ]UZ_X `c
SfZ]UZ_Xd hYZTY T`_eRZ_ cVdZUV_eZR] f_Zed ]VRdVU e` eV_R_ed dYR]] SV
Z_[fcVU `c UR^RXVU Sj qcV' eYV ]R_U]`cU dYR]] cVaRZc dR^V Rd
daVVUZ]j!Rd!a`ddZS]V)

%-& JV_R_e$d cZXYe e` cVefc_) @_ eYV VgV_e' Rd eYV cVdf]e `W Z_[fcj `c
UR^RXV e` eYV cVdZUV_eZR] ]VRdVU acV^ZdVd Rd R cVdf]e `W qcV' R
eV_R_e Zd UZda]RTVU' eYV eV_R_e hY` Zd UZda]RTVU dYR]] YRgV eYV cZXYe
e` cVefc_ e` YZd*YVc f_Ze Rd d``_ Rd eYV SfZ]UZ_X Zd Z_ T`^a]VeV
cVaRZc R_U YRd SVV_ Raac`gVU W`c `TTfaR_Tj Sj eYV 9`_decfTeZ`_
9`UV EsTZR] `W eYV 9Zej afcdfR_e e` eYV fdfR] ac`TVUfcVd W`c
`TTfaR_Tj!f_UVc!Raa]ZTRS]V!]Rh)

%.& HV_e)

%R& ;fcZ_X eYV aVcZ`U `W eZ^V eYRe eYV eV_R_e Zd UZda]RTVU Wc`^ eYV
SfZ]UZ_X' eYV eV_R_e dYR]] YRgV _` `S]ZXReZ`_ e` aRj cV_e W`c YZd*
YVc!f_Ze)

%S& @_ eYV VgV_e eYRe eYV cVdZUV_eZR] SfZ]UZ_X Zd dfS[VTe e` cV_e
deRSZ]ZkReZ`_' eYV eV_R_e dYR]] cVefc_ e` YZd*YVc f_Ze fa`_ Zed
T`^a]VeV cVaRZc Re eYV ]VXR] cV_e ViZdeZ_X Re eYV eZ^V `W YZd*YVc
gRTReZ`_!`W!eYV!f_Ze)

%/& <iTVaeZ`_) JYV RS`gV ac`gZdZ`_d' hYZTY ^fde SV ]ZSVcR]]j T`_decfVU
Z_ WRg`c `W eV_R_ed' dYR]] _`e Raa]j e` R_j eV_R_e hY`dV WRf]e TRfdVU
eYV!qcV!hYZTY!cVdf]eVU!Z_!eYV!UZda]RTV^V_e!`W!eV_R_ed)

%0& LZ`]ReZ`_d!R_U!aV_R]eZVd)

%R& 7_j aVcd`_ W`f_U XfZ]ej `W gZ`]ReZ_X R_j aRce `W eYZd dfSdVTeZ`_
dYR]] SV dfS[VTe e` R aV_R]ej ViZdeZ_X `W R q_V _`e ViTVVUZ_X
",'+++ `c Z^acZd`_^V_e _`e ViTVVUZ_X 4+ URjd' `c S`eY'
dfS[VTe!e`!eYV!UZdTcVeZ`_!`W!R!T`fce!`W!T`^aVeV_e![fcZdUZTeZ`_)

%S& @_ eYV VgV_e `W R_j T`_eZ_fZ_X gZ`]ReZ`_' hYZTY dYR]] Z_T]fUV
VRTY URj R ]R_U]`cU acVgV_ed R W`c^Vc eV_R_e Wc`^ cV`TTfajZ_X
eYV acV^ZdVd RWeVc eY`dV acV^ZdVd YRgV SVV_ cVaRZcVU R_U RcV
cVRUj W`c `TTfaR_Tj' VRTY URj dYR]] T`_deZefeV R dVaRcReV
`pV_dV W`c eYV afca`dVd `W eYV Z^a`dZeZ`_ `W R q_V R_U*`c
Z^acZd`_^V_e)

;) JV_R_e$d cZXYe e` cVefc_ e` acV^ZdVd RWeVc RSReV^V_e `W K99 R_U
8fZ]UZ_X!9`UV!gZ`]ReZ`_d)
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JYVcV Zd YVcVSj VdeRS]ZdYVU R dTYVUf]V `W WVVd W`c Raa]ZTReZ`_d e` eYV HV_e
IeRSZ]ZkReZ`_ 8`RcU' hYZTY WVVd dYR]] SV Rd dVe W`ceY Z_ 9YRaeVc ,00' =VVd'
R_U!aRjRS]V!e`!eYV!9Zej!`W!K_Z`_!9Zej)

d ++,&)1' 4U]P[WL]P!\P[_TNP!XQ!WX]TNP'

FVcd`_R] dVcgZTV `c dVcgZTV Sj TVceZqVU ^RZ] eYRe Zd VZeYVc cVWfdVU `c
f_TR]]VU W`c ^Rj SV cV^RZ]VU Sj `cUZ_Rcj ^RZ] R_U dYR]] SV VpVTeZgV Rd
eY`fXY!aVcd`_R]!dVcgZTV!`c!_`eZTV!Sj!TVceZqVU!^RZ]!YRU!SVV_!RTTVaeVU)

d ++,&*(' 4W]T&`L[PSX^\TWR![^UP\!LWO![PR^UL]TXW\'

%,& 7SReV^V_e `W K99 R_U 8fZ]UZ_X 9`UV gZ`]ReZ`_d) MYV_VgVc R_j
SfZ]UZ_X `c SfZ]UZ_Xd hYZTY T`_eRZ_ cVdZUV_eZR] f_Zed ]VRdVU e`
eV_R_ed dYR]] cVbfZcV eYV T`^a]VeZ`_ `W h`c\ Z_ `cUVc e` RSReV K99
R_U*`c 8fZ]UZ_X 9`UV gZ`]ReZ`_d' eYV ]R_U]`cU dYR]] cVaRZc dR^V Rd
daVVUZ]j!Rd!a`ddZS]V)

%-& JV_R_e$d cZXYe e` cVefc_) @_ eYV VgV_e' Rd eYV cVdf]e `W eYV _VVU e`
RSReV K99 R_U*`c 8fZ]UZ_X 9`UV gZ`]ReZ`_d' R eV_R_e Zd UZda]RTVU'
eYV eV_R_e hY` Zd UZda]RTVU dYR]] YRgV eYV cZXYe e` cVefc_ e` YZd*YVc
f_Ze Rd d``_ Rd eYV SfZ]UZ_X Zd Z_ T`^a]VeV cVaRZc R_U YRd SVV_
Raac`gVU W`c `TTfaR_Tj Sj eYV 9`_decfTeZ`_ 9`UV EsTZR] `W eYV
9Zej afcdfR_e e` eYV fdfR] ac`TVUfcVd W`c `TTfaR_Tj f_UVc
Raa]ZTRS]V!]Rh)

%.& HV_e) ;fcZ_X eYV aVcZ`U `W eZ^V eYRe eYV eV_R_e Zd UZda]RTVU Wc`^
eYV SfZ]UZ_X afcdfR_e e` eYZd dfSdVTeZ`_' eYV ac`gZdZ`_d `W
l ../(,29%.&%R& R_U %S& YVcVZ_!dYR]]!Raa]j)

%/& <iTVaeZ`_) JYV RS`gV ac`gZdZ`_d' hYZTY ^fde SV ]ZSVcR]]j T`_decfVU
Z_ WRg`c `W eV_R_ed' dYR]] _`e Raa]j e` R_j eV_R_e hY`dV WRf]e TRfdVU
eYV _VVU W`c eYV T`^a]VeZ`_ `W h`c\ e` RSReV K99 R_U*`c 8fZ]UZ_X
9`UV!gZ`]ReZ`_d!hYZTY!cVdf]eVU!Z_!eYV!UZda]RTV^V_e!`W!eV_R_ed)

%0& LZ`]ReZ`_d R_U aV_R]eZVd) JYV ac`gZdZ`_d `W l ../(,29%0&%R& R_U %S&
YVcVZ_!dYR]]!Raa]j!e`!gZ`]ReZ`_d!`W!eYZd!dfSdVTeZ`_)

7) ES]ZXReZ`_!e`!cVXZdeVc!gRTR_e!RaRce^V_ed)

%,& Eh_Vcd `W ^f]eZWR^Z]j decfTefcVd `W qgV `c ^`cV f_Zed dYR]] cVa`ce
R_j gRTR_Tj `c f_cV_eVU RaRce^V_e e` eYV HV_e IeRSZ]ZkReZ`_ 8`RcU
`sTV ZW eYV gRTR_Tj `c _`_cV_eR] T`_eZ_fVd W`c 4+ T`_eZ_f`fd URjd)

%-& Eh_Vcd dYR]] cVa`ce eYV cV_eR] `W eYV f_Ze e` eYV HV_e IeRSZ]ZkReZ`_
8`RcU `sTV hZeYZ_ 4+ URjd `W eYV UReV `W eYV _Vh cV_eR]) JYV cV_eR]
cVa`ce dYR]] Z_T]fUV R T`aj `W eYV Z_daVTeZ`_ Raac`gR] TVceZqTReV
ZddfVU Sj eYV K_Z`_ 9Zej 9`^^f_Zej ;VgV]`a^V_e EsTV' RUUcVdd
`W SfZ]UZ_X' UReV `W cV_eR]' cV_e TYRcXVU' _R^V `W _Vh eV_R_e' UReV
`W!^`gV(Z_!Sj!eYV!_Vh!eV_R_e)
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8) <iV^ae decfTefcV `c decfTefcV `c f_Zed) JYV W`]]`hZ_X RcV ViV^ae Wc`^
eYV!ac`gZdZ`_d!`W!eYZd!TYRaeVc5

%,& K_Zed Z_ `h_Vc(`TTfaZVU decfTefcVd hYVcV eYVcV RcV dZi f_Zed `c
WVhVc!R_U!`_V!`W!eYV!f_Zed!Zd!`h_Vc(`TTfaZVU)

%-& K_Zed Z_ _Vh]j T`_decfTeVU SfZ]UZ_Xd hYZTY YRgV T`^a]ZVU hZeY
D)A)I)7)!-75/-(3/)-)

%.& K_Zed Z_ Y`eV]d `c ^`eV]d eYRe YRgV SVV_ Uf]j ]ZTV_dVU Sj eYV 9Zej
R_U!eYV!IeReV!`W!DVh!AVcdVj)

%/& MYV_ `h_Vc YRd q]VU W`c R_U SVV_ acVRaac`gVU W`c R cV_eR] f_Ze
cVde`cReZ`_!R]]`hR_TV!%HKH7&)

9) HVbfZcV^V_ed) 7]] dfTY f_Zed dYR]] SV cV_eVU R_U `TTfaZVU Sj R eV_R_e
hZeYZ_ 4+ URjd RWeVc eYV V_U `W eYV acVTVUZ_X eV_R_Tj' hYZTY dYR]] SV
UVq_VU Rd eYV ]Rde URj `W `TTfaR_Tj Sj eYV acVTVUZ_X eV_R_e%d&' ViTVae
hYVcV R_ VieV_dZ`_ YRd SVV_ XcR_eVU Sj eYV HV_e IeRSZ]ZkReZ`_ 8`RcU
f_UVc eYV ac`gZdZ`_d `W l ../(-+;%/& SV]`h' Z_ hYZTY VgV_e eYV f_Ze
dYR]] SV cV_eVU R_U `TTfaZVU hZeYZ_ eYV eZ^V aVcZ`U daVTZqVU Z_ eYV
VieV_dZ`_) =RZ]fcV e` T`^a]j hZeY eYV cVbfZcV^V_ed `W eYZd IfSdVTeZ`_ 9
dYR]] SV T`_dZUVcVU R gZ`]ReZ`_ `W eYZd dVTeZ`_ R_U dfS[VTe eYV `h_Vc e`
eYV!aV_R]eZVd!dVe!W`ceY!YVcVZ_)

;) <ieV_dZ`_!`W!eZ^V!aVcZ`U)

%,& 7_ `h_Vc ^Rj Raa]j W`c R_ VieV_dZ`_ `W eYV eZ^V aVcZ`U dVe W`ceY Z_
l ../(-+9 hYVcV eYV T`_UZeZ`_ `W eYV decfTefcV `c f_Ze `c `eYVc
daVTZR] TZcTf^deR_TVd ^R\V cV_eR] hZeYZ_ dfTY eZ^V aVcZ`U
Z^a`ddZS]V) @_ `cUVc e` `SeRZ_ R_ VieV_dZ`_' eYV `h_Vc ^fde dfS^Ze
R_ Raa]ZTReZ`_ Z_ hcZeZ_X e` eYV HV_e IeRSZ]ZkReZ`_ 8`RcU hZeYZ_ 4+
URjd `c ]Vdd Wc`^ eYV UReV eYV acVTVUZ_X eV_R_Tj V_UVU' dVeeZ_X
W`ceY!hZeY!daVTZqTZej5

%R& JYV cVRd`_d eYRe eYV decfTefcV `c f_Ze TR__`e SV cV_eVU hZeYZ_
dfTY!eZ^V!aVcZ`U6

%S& JYV deVad eYV `h_Vc dYR]] eR\V e` cV^VUj eYV T`_UZeZ`_d eYRe
^R\V!Ze!Z^a`ddZS]V!e`!cV_e!eYV!decfTefcV!`c!f_Ze6!R_U

%T& JYV UReV Sj hYZTY eYV decfTefcV `c f_Ze dYR]] SV cV_eVU R_U
`TTfaZVU)

%-& JYV `h_Vc dYR]] ac`gZUV eYV HV_e IeRSZ]ZkReZ`_ 8`RcU hZeY R]]
U`Tf^V_eReZ`_ _VTVddRcj e` dfaa`ce eYV Raa]ZTReZ`_' Z_T]fUZ_X Sfe
_`e ]Z^ZeVU e` T`UV gZ`]ReZ`_ cVa`ced' V_XZ_VVcZ_X `c Z_daVTeZ`_
cVa`ced'!T`aZVd!`W!RUgVceZdV^V_ed'!VeT)

%.& 7_j VieV_dZ`_ XcR_eVU Sj eYV HV_e IeRSZ]ZkReZ`_ 8`RcU dYR]] daVTZWj
eYV UReV Sj hYZTY eYV decfTefcV `c f_Ze ^fde SV cV_eVU R_U
`TTfaZVU) 7UUZeZ`_R] VieV_dZ`_d ^Rj SV d`fXYe Sj eYV `h_Vc' Sfe
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eYV e`eR] VieV_dZ`_ aVc^ZeeVU Z_ eYV RXXcVXReV dYR]] _`e VieV_U
SVj`_U!dZi!^`_eYd!Wc`^!eYV!UReV!eYV!acVgZ`fd!eV_R_Tj!V_UVU)

%/& JYV W`]]`hZ_X TZcTf^deR_TVd dYR]] T`_deZefeV Xc`f_Ud W`c eYV
XcR_eZ_X `W R_ VieV_dZ`_ afcdfR_e e` eYZd l ../(-+; Sj eYV HV_e
IeRSZ]ZkReZ`_!8`RcU5

%R& 7_ `h_Vc hZdYVd e` cVdVcgV R gRTR_e f_Ze W`c R WR^Z]j ^V^SVc)
JYV `h_Vc dYR]] ac`gZUV Z_ eYV eZ^V VieV_dZ`_ Raa]ZTReZ`_ Wf]]
U`Tf^V_eReZ`_ Z_T]fUZ_X eYV _R^V `W eYV WfefcV eV_R_e' eYV
WR^Z]j!cV]ReZ`_dYZa!R_U!eYV!UReV!`W!`TTfaR_Tj)

%S& 7_ `h_Vc UVdZcVd e` ^RZ_eRZ_ R f_Ze gRTR_e Z_ `cUVc e` Z^ac`gV
eYV T`_UZeZ`_d `W dRZU decfTefcV `c f_Ze) JYV `h_Vc dYR]]
ac`gZUV Wf]] U`Tf^V_eReZ`_ Z_ eYV Raa]ZTReZ`_' Z_T]fUZ_X fa(e`(
UReV SfZ]UZ_X R_U Y`fdZ_X Z_daVTeZ`_ cVa`ced' Z^ac`gV^V_e
a]R_d' R]] cV]ReVU cVbfZcVU aVc^Zed R_U eYV UReV Sj hYZTY eYV
decfTefcV!`c!f_Ze!dYR]]!SV!cV_eVU!R_U!`TTfaZVU)

%T& 7_ `h_Vc ^RZ_eRZ_d R gRTR_e decfTefcV `c f_Ze Z_ `cUVc e`
T`ccVTe T`UV gZ`]ReZ`_d Z_ dRZU decfTefcV `c f_Ze) JYV `h_Vc
dYR]] ac`gZUV Z_ eYV Raa]ZTReZ`_ Wf]] U`Tf^V_eReZ`_ dfTY Rd
T`UV gZ`]ReZ`_ cVa`ced' T`ccVTeZ`_ a]R_d' aVc^Zed R_U eYV UReV
Sj!hYZTY!eYV!decfTefcV!`c!f_Ze!dYR]]!SV!cV_eVU!R_U!`TTfaZVU)

%0& <ieV_dZ`_ `W eYV eZ^V aVcZ`U ac`gZUVU Z_ IfSdVTeZ`_ 9 RS`gV
SVj`_U eYV ^RiZ^f^ eZ^V acVdTcZSVU Sj l ../(-+; dYR]] SV `_]j
XcR_eVU fa`_ R T]VRc R_U T`_gZ_TZ_X dY`hZ_X Sj eYV `h_Vc eYRe R
X``U WRZeY Vp`ce YRd SVV_ ^RUV e` cV_e eYV decfTefcV `c f_Ze Re eYV
]VXR] cV_e' R_U eYRe _` eV_R_e TR_ SV W`f_U) @_ eYZd TZcTf^deR_TV'
eYV ^RiZ^f^ VieV_dZ`_ XcR_eVU SVj`_U eYV ^RiZ^f^ eZ^V
ac`gZUVU Z_ eYZd IfSdVTeZ`_ ; dYR]] SV 1+ URjd' cV_VhRS]V fa`_ R
_Vh!dY`hZ_X!Sj!eYV!`h_Vc)

<) 9Zej!e`!Z_daVTe!gRTR_e!decfTefcV!`c!f_Zed!R_U!SfZ]UZ_Xd)

%,& @W R decfTefcV `c f_Ze Zd _`e cV_eVU hZeYZ_ 4+ URjd' `c q]VU W`c R_
VieV_dZ`_' eYV cVT`cUZ_X RXV_Tj hZ]] _`eZWj eYV 8fZ]UZ_X
;VaRce^V_e' ?VR]eY ;VaRce^V_e' =ZcV EsTZR] R_U D`ceYhVde
HVXZ`_R] =ZcV R_U HVdTfV' hYZTY TfccV_e]j ac`gZUVd qcV cV]ReVU
dVcgZTVd e` K_Z`_ 9Zej) JYV RS`gV UVaRce^V_ed dYR]] dV_U
Z_daVTe`cd e` eYV SfZ]UZ_X e` Z_daVTe eYV V_eZcV SfZ]UZ_X R_U eYV
f_cV_eVU decfTefcV `c f_Ze Z_ aRceZTf]Rc e` RddfcV T`^a]ZR_TV hZeY
R]] Raa]ZTRS]V T`UVd) @W gZ`]ReZ`_d RcV W`f_U `c ZW R UR_XVc`fd `c
f_dRWV!T`_UZeZ`_!ViZded'!ac`aVc!^VRdfcVd!RcV!e`!SV!eR\V_)

%-& JYV RS`gV UVaRce^V_ed hZ]] T`_eZ_fV e` Z_daVTe S`eY eYV SfZ]UZ_X
R_U eYV Z_UZgZUfR] f_cV_eVU decfTefcV `c f_Ze `_ R cVXf]Rc SRdZd)
JYV SfZ]UZ_X R_U f_cV_eVU decfTefcV `c f_Ze dYR]] SV Z_daVTeVU Re
]VRde `_TV VgVcj ,+ SfdZ_Vdd URjd f_eZ] eYV decfTefcV `c f_Ze Zd
cV_eVU!R_U!`TTfaZVU)
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d ++,&*)' HTXUL]TXW!LWO!YPWLU]TP\'

7 gZ`]ReZ`_ `W R_j `W eYV ac`gZdZ`_d `W eYZd TYRaeVc' Z_T]fUZ_X' Sfe _`e ]Z^ZeVU
e`' eYV q]Z_X hZeY eYV HV_e IeRSZ]ZkReZ`_ 8`RcU `c HVXf]ReZ`_ EsTVc `W R_j
^ReVcZR] `c deReV^V_e `W WRTed' dYR]] SV af_ZdYRS]V Sj R q_V _`e ViTVVUZ_X
",'+++ `c Sj Z^acZd`_^V_e _`e ViTVVUZ_X .+ URjd' `c S`eY) 7 gZ`]ReZ`_
RpVTeZ_X ^`cV eYR_ `_V ]VRdVY`]U `c eV_R_Tj dYR]] SV T`_dZUVcVU R dVaRcReV
gZ`]ReZ`_!Rd!e`!VRTY!]VRdVY`]U!`c!eV_R_Tj)

=) LZ`]ReZ`_d R_U aV_R]eZVd) 7 qcde gZ`]ReZ`_ `W l ../(-+7 `W eYZd TYRaeVc `c
eYV T`_UZeZ`_d fa`_ hYZTY R hRZgVc YRd SVV_ XcR_eVU Sj eYV HV_e
IeRSZ]ZkReZ`_ 8`RcU dYR]] SV af_ZdYRS]V Sj R q_V `W _`e ^`cV eYR_ "0++
W`c VRTY f_Ze Z_ gZ`]ReZ`_) IfSdVbfV_e gZ`]ReZ`_d dYR]] SV af_ZdYRS]V Sj
R q_V `W _`e ]Vdd eYR_ ",++ _`c ^`cV eYR_ "0++) <RTY URj UfcZ_X hYZTY
R_ `h_Vc Zd Z_ gZ`]ReZ`_ `W IfSdVTeZ`_ 7 `W eYZd dVTeZ`_ `c eYV T`_UZeZ`_d
fa`_ hYZTY R hRZgVc YRd SVV_ XcR_eVU dYR]] T`_deZefeV R dVaRcReV
gZ`]ReZ`_)

>) LRTR_TZVd fa`_ VpVTeZgV UReV) 7_j ]R_U]`cU `W R_j f_Ze hYZTY YRd SVV_
gRTR_e .+ URjd `c ^`cV Wc`^ eYV V_U `W eYV acVTVUZ_X eV_R_Tj Rd `W eYV
VpVTeZgV UReV `W eYZd TYRaeVc dYR]] SV cVbfZcVU e` q]V eYV _`eZqTReZ`_d
cVbfZcVU f_UVc l ../(-+7 `W eYZd TYRaeVc hZeYZ_ ,0 URjd `W eYV VpVTeZgV
UReV!`W!eYZd!TYRaeVc)
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(0(&.-)/(!+,'(,!*+"!$#%!

!

J<8E84F$!V[!YVTUa!\S!aUR!QN[TR_`!]\`RQ!Of!6CI=7%)1$!=!V``bRQ!

8eRPbaVcR! C_QR_! B\&! )(+! "*(*(#! \[! AN_PU! 1$! *(*($! aUR! SNPa`! N[Q!

PV_PbZ`aN[PR`! \S! dUVPU! N_R! NQ\]aRQ! Of! _RSR_R[PR! UR_RV[$! dUVPU!

QRPYN_RQ!O\aU!N!DbOYVP!<RNYaU!8ZR_TR[Pf!N[Q!FaNaR!\S!8ZR_TR[Pf3!

N[Q!!

J<8E84F$!a\!Sb_aUR_!]_\aRPa!aUR!URNYaU$!`NSRaf$!N[Q!dRYSN_R!

\S!BRd!>R_`Rf!_R`VQR[a`!Of$!NZ\[T!\aUR_!aUV[T`$!_RQbPV[T!aUR!_NaR!

\S!P\ZZb[Vaf!`]_RNQ!\S!6CI=7%)1$!=!V``bRQ!8eRPbaVcR!C_QR_!B\&!)(,!

"*(*(#!\[!AN_PU!).$!*(*($!aUR!SNPa`!N[Q!PV_PbZ`aN[PR`!\S!dUVPU!N_R!

NY`\! NQ\]aRQ! Of! _RSR_R[PR! UR_RV[$! dUVPU! R`aNOYV`URQ! `aNaRdVQR!

`\PVNY!ZVaVTNaV\[!`a_NaRTVR`!S\_!P\ZONaaV[T!6CI=7%)13!N[Q!

J<8E84F$!N`!\S!AN_PU!)0$!*(*($!NPP\_QV[T!a\!aUR!6R[aR_`!S\_!

7V`RN`R! 6\[a_\Y! N[Q! D_RcR[aV\[! "g676h#$! aUR_R! dR_R! Z\_R! aUN[!

)1)$(((!P\[SV_ZRQ!PN`R`!\S!6CI=7%)1!d\_YQdVQR$!dVaU!\cR_!/$0((!\S!

aU\`R!PN`R`!UNcV[T!_R`bYaRQ!V[!QRNaU3!N[Q!!

J<8E84F$! N`! \S! AN_PU! )0$! *(*($! aUR_R! dR_R! Z\_R! aUN[! /$(((!

P\[SV_ZRQ!PN`R`!\S!6CI=7%)1!V[!aUR!H[VaRQ!FaNaR`$!dVaU!Na!YRN`a!1/!

\S!aU\`R!PN`R`!UNcV[T!_R`bYaRQ!V[!QRNaU3!N[Q!!

J<8E84F$!N`!\S!AN_PU!)0$!*(*($!aUR_R!dR_R!,*/!]\`VaVcR!PN`R`!

\S!6CI=7%)1!V[!BRd!>R_`Rf$!`]_RNQ!NP_\``![bZR_\b`!P\b[aVR`3!N[Q!

J<8E84F$! aUR! RP\[\ZVP! VZ]NPa`! \S! 6CI=7%)1! N_R! `VT[VSVPN[a$!

N[Q! ]\`R! N! T_\dV[T! aU_RNa! a\! aUR! U\b`V[T! `RPb_Vaf! \S! ZN[f!

BRd!>R_`RfN[`3!N[Q!!

J<8E84F$! ZN[f! BRd! >R_`RfN[`! N_R! \_! dVYY! OR! Re]R_VR[PV[T!

`bO`aN[aVNY! Y\``! \S! V[P\ZR! N`! N! _R`bYa! \S! Ob`V[R``! PY\`b_R`$!

_RQbPaV\[`!V[!U\b_`$!\_!YNf\SS`!_RYNaRQ!a\!6CI=7%)1$!VZ]RQV[T!aURV_!

NOVYVaf!a\!XRR]!Pb__R[a!\[!_R[a!N[Q!Z\_aTNTR!]NfZR[a`3!N[Q!

J<8E84F$! U\b`V[T! `RPb_Vaf! N[Q! `aNOVYVaf! N_R! VZ]\_aN[a! a\!

]bOYVP! URNYaU$! ]N_aVPbYN_Yf! N`! U\ZRYR``[R``! PN[! V[P_RN`R!

cbY[R_NOVYVaf!a\!6CI=7%)13!N[Q!
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*!

!

J<8E84F$! _RZ\cNY`! \S! _R`VQR[a`! ]b_`bN[a! a\! RcVPaV\[`! \_!

S\_RPY\`b_R!]_\PRRQV[T`!PN[!V[P_RN`R!aUR!_V`X!a\!aU\`R!_R`VQR[a`!

\S!P\[a_NPaV[T!6CI=7%)1$!dUVPU!V[!ab_[!V[P_RN`R`!aUR!_V`X`!a\!aUR!

_R`a!\S!`\PVRaf!N[Q!R[QN[TR_`!]bOYVP!URNYaU3!N[Q!!

J<8E84F$!V[!_RP\T[VaV\[!\S!aUV`!QN[TR_$!aUR!H&F&!7R]N_aZR[a!

\S! <\b`V[T! N[Q! H_ON[! 7RcRY\]ZR[a$! 9N[[VR! ANR$! N[Q! 9_RQQVR! ANP!

N[[\b[PRQ!aUR!`b`]R[`V\[!\S!NYY!RcVPaV\[`!N[Q!S\_RPY\`b_R`!S\_!aUR!

[Rea!.(!QNf`3!N[Q!

J<8E84F$!4``RZOYfZRZOR_`!4[TRYN!AP?[VTUa$!<\YYf!FPUR]V`V$!N[Q!

5R[WVR! JVZOR_Yf! N[Q! FR[Na\_`! >\`R]U! 6_fN[! N[Q! BRYYVR! D\b! UNcR!

_N]VQYf!_R`]\[QRQ! a\! aUR`R! P\[PR_[`! Of! `]\[`\_V[T! 4``RZOYf! 5VYY!

B\&! +0-1! N[Q! FR[NaR! 5VYY! B\&! **/.$! dUVPU! NQQ_R``! aUV`! V``bR! Of!

Re]YVPVaYf!]_\cVQV[T!aUNa!Qb_V[T!N!DbOYVP!<RNYaU!8ZR_TR[Pf!\_!FaNaR!

\S!8ZR_TR[Pf$!aUR!;\cR_[\_!`UNYY!UNcR!aUR!NbaU\_Vaf!a\!V``bR!N[!

ReRPbaVcR! \_QR_! QRPYN_V[T! N! Z\_Na\_VbZ! \[! _RZ\cV[T! V[QVcVQbNY`!

S_\Z!_R`VQR[aVNY!]_\]R_af!N`!N!_R`bYa!\S!N[!RcVPaV\[!\_!S\_RPY\`b_R!

]_\PRRQV[T3!N[Q!

J<8E84F$! aUR! 4QZV[V`a_NaVcR! CSSVPR! \S! aUR! 6\b_a`! NY`\!

]_\cVQRQ!URY]SbY!TbVQN[PR!N`!aUR!OVYY!Z\cRQ!aU_\bTU!aUR!YRTV`YNaVcR!

]_\PR``3!N[Q!!

J<8E84F$!aUR!`dVSa!NPaV\[!Of!aUR!@RTV`YNab_R!a\!]N``!4``RZOYf!

5VYY!B\&!+0-1!N[Q!FR[NaR!5VYY!B\&!**/.$!d\_XV[T!V[!P\YYNO\_NaV\[!

dVaU!aUR!4QZV[V`a_NaVcR!CSSVPR!\S!aUR!6\b_a`!N[Q!Zf!4QZV[V`a_NaV\[$!

ReRZ]YVSVR`! aUR! P_VaVPNY! VZ]\_aN[PR! \S! RSSRPaVcR! P\\_QV[NaV\[!

NZ\[T! NYY! aU_RR! O_N[PUR`! \S! T\cR_[ZR[a! V[! NQQ_R``V[T! RZR_TR[Pf!

`VabNaV\[`3!N[Q!

J<8E84F$!RN_YVR_!a\QNf$!=!VZZRQVNaRYf!`VT[RQ!aUR!_R`VQR[aVNY!

RcVPaV\[!N[Q!S\_RPY\`b_R!Z\_Na\_VbZ!YRTV`YNaV\[!V[a\!YNd!N`!`\\[!

N`! Va! ]N``RQ! O\aU! <\b`R`! \S! aUR! @RTV`YNab_R$! a\! ReR_PV`R! N`!
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+!

!

Re]RQVaV\b`Yf! N`! ]\``VOYR! aUR! NbaU\_Vaf! ]_\cVQRQ! Of! aUR!

@RTV`YNab_R!a\!]_\aRPa!\b_!_R`VQR[a`!V[!aUV`!P_VaVPNY!aVZR3!

BCJ$!G<8E89CE8$!=$!D<=@=D!7&!AHED<K$!;\cR_[\_!\S!aUR!FaNaR!\S!

BRd! >R_`Rf$! Of! cV_abR! \S! aUR! NbaU\_Vaf! cR`aRQ! V[! ZR! Of! aUR!

6\[`aVabaV\[!N[Q!Of!aUR!FaNabaR`!\S!aUV`!FaNaR$!Q\!UR_ROf!CE78E!

N[Q!7=E86G2!

)& 4[f!YR``RR$!aR[N[a$!U\ZR\d[R_!\_!N[f!\aUR_!]R_`\[!`UNYY!

[\a! OR! _RZ\cRQ! S_\Z! N! _R`VQR[aVNY! ]_\]R_af! N`! aUR! _R`bYa! \S! N[!

RcVPaV\[!\_!S\_RPY\`b_R!]_\PRRQV[T&!

*& JUVYR! RcVPaV\[! N[Q! S\_RPY\`b_R! ]_\PRRQV[T`! ZNf! OR!

V[VaVNaRQ!\_!P\[aV[bRQ!Qb_V[T!aUR!aVZR!aUV`!C_QR_!V`!V[!RSSRPa$!

R[S\_PRZR[a!\S!NYY!WbQTZR[a`!S\_!]\``R``V\[$!dN__N[a`!\S!_RZ\cNY$!

N[Q! d_Va`! \S! ]\``R``V\[! `UNYY! OR! `aNfRQ! dUVYR! aUV`! C_QR_! V`! V[!

RSSRPa$!b[YR``!aUR!P\b_a!QRaR_ZV[R`!\[!Va`!\d[!Z\aV\[!\_!Z\aV\[!\S!

aUR! ]N_aVR`! aUNa! R[S\_PRZR[a! V`! [RPR``N_f! V[! aUR! V[aR_R`a! \S!

Wb`aVPR&!!GUV`!C_QR_!Q\R`![\a!NSSRPa!N[f!`PURQbYR!\S!_R[a!aUNa!V`!

QbR&!

+& FUR_VSS`$!P\b_a!\SSVPR_`$!N[Q!aURV_!NTR[a`!`UNYY!_RS_NV[!

S_\Z! NPaV[T! a\! _RZ\cR! V[QVcVQbNY`! S_\Z! _R`VQR[aVNY! ]_\]R_aVR`!

aU_\bTU!aUR!RcVPaV\[!\_!S\_RPY\`b_R!]_\PR``R`!Qb_V[T!aUR!aVZR!aUV`!

C_QR_!V`!V[!RSSRPa$!b[YR``!aUR!P\b_a!QRaR_ZV[R`!\[!Va`!\d[!Z\aV\[!

\_! Z\aV\[! \S! aUR! ]N_aVR`! aUNa! R[S\_PRZR[a! V`! [RPR``N_f! V[! aUR!

V[aR_R`a!\S!Wb`aVPR&!

,& 9\_! aUR! ]b_]\`R! \S! aUV`! C_QR_$! g_R`VQR[aVNY! ]_\]R_afh!

ZRN[`! N[f! ]_\]R_af! _R[aRQ! \_! \d[RQ! S\_! _R`VQR[aVNY! ]b_]\`R`$!

V[PYbQV[T$!Oba![\a!YVZVaRQ!a\$!N[f!U\b`R$!ObVYQV[T$!Z\OVYR!U\ZR!\_!

YN[Q! V[! N! Z\OVYR! U\ZR! ]N_X$! \_! aR[RZR[a! YRN`RQ! S\_! _R`VQR[aVNY!

]b_]\`R`$!Oba!`UNYY![\a!V[PYbQR!N[f!U\aRY$!Z\aRY$!\_!\aUR_!TbR`a!

U\b`R$!\_!]N_a!aUR_R\S$!_R[aRQ!a\!N!a_N[`VR[a!TbR`a!\_!`RN`\[NY!

aR[N[a$!\_!N!_R`VQR[aVNY!URNYaU!PN_R!SNPVYVaf&!!GUR!FaNaR!7V_RPa\_!
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!

\S!8ZR_TR[Pf!AN[NTRZR[a$!dU\!V`!aUR!Fb]R_V[aR[QR[a!\S!FaNaR!D\YVPR$!

`UNYY! UNcR! aUR! QV`P_RaV\[! a\! ZNXR! NQQVaV\[`$! NZR[QZR[a`$!

PYN_VSVPNaV\[`$!RePR]aV\[`$!N[Q!RePYb`V\[`!a\!aUR`R!YV`a`&!

-& GUV`!C_QR_!`UNYY!aNXR!RSSRPa!VZZRQVNaRYf!N[Q!_RZNV[!V[!

RSSRPa! S\_! [\! Y\[TR_! aUN[! ad\! Z\[aU`! S\YY\dV[T! aUR! R[Q! \S! aUR!

DbOYVP! <RNYaU! 8ZR_TR[Pf! \_! FaNaR! \S! 8ZR_TR[Pf! R`aNOYV`URQ! Of!

8eRPbaVcR!C_QR_!B\&!)(+!"*(*(#$!dUVPURcR_!R[Q`!YNaR_$!b[YR``!aUV`!

C_QR_!V`!SV_`a!_Rc\XRQ!\_!Z\QVSVRQ!Of!aUR!;\cR_[\_!V[!N!`bO`R^bR[a!

ReRPbaVcR!\_QR_&!!

! ! ! ! ! ! ;=I8B$!!b[QR_! Zf! UN[Q! N[Q! `RNY! aUV`!
)1aU!QNf!\S!AN_PU$!!

Gd\!GU\b`N[Q!N[Q!GdR[af$!N[Q!
\S! aUR! =[QR]R[QR[PR! \S! aUR!
H[VaRQ! FaNaR`$! aUR! Gd\!
<b[Q_RQ!N[Q!9\_af%9\b_aU&!

!
! L`RNYM! ! ! ! '`'!DUVYV]!7&!Ab_]Uf!
!
! ! ! ! ! ! ;\cR_[\_!
!
!
!
4aaR`a2!
!
'`'!ANaaURd!>&!DYNaXV[!
!
6UVRS!6\b[`RY!a\!aUR!;\cR_[\_!
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EXHIBIT C 
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EXHIBIT D 
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EXHIBIT E 
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HNY^$TK$ZSNTS$HNY^$

HTZSY^$TK$MZIXTS0$XYFYJ$TK$SJ\$OJWXJ^$

TWINSFSHJ$ST2$dddddddddddddd$

FS$TWINSFSHJ$FRJSINSL$TWINSFSHJ$ST2$646414<$JSYNYQJI$

�FS$TWINSFSHJ$FRJSINSL$HMFUYJW$778$YT$UQFHJ$F$RTWFYTWNZR$TS$WJSY$

NSHWJFXJX�$

Wjhnyfqx2$$Ymj$Zsnts$Hny~$Gtfwi$tk$Htrrnxxntsjwx$nshtwutwfyjx$g~$wjkjwjshj$ymj$wjhnyfqx$xjy$

ktwym$ns$Twinsfshj$St2$646414<$fsi$htsynszjx$yt$knsi$ymjr$yt$gj$ywzj$fsi$htwwjhy2$$

Uzwutxj$ fsi$ Nsyjsy2$ $ Ymj$ uzwutxj$ tk$ ymnx$ twinsfshj$ nx$ yt$ hqfwnk~$ ymj$ nruqjrjsyfynts$ tk$

Twinsfshj$St2$646414<2$$

ST\0$YMJWJKTWJ0$GJ$NY$TWIFNSJI0$fx$ktqqt|x?$

XJHYNTS$$TSJ2$$

Xjhynts$Tsj$tk$Twinsfshj$St2$646414<$nx$frjsiji$yt$wjfi$fx$ktqqt|x?$

52 F$rtwfytwnzr$xmfqq$gj$jkkjhyzfyji$yt$uwtmngny$fsi$xyf~$fs~$ujwrnyyji$wjsy$

nshwjfxjx$tymjw|nxj$fqqt|fgqj$zsijw$¬778154$ktw$ymj$izwfynts$tk$ymj$Sj|$

Ojwxj~$ Uzgqnh$ Mjfqym$ Jrjwljsh~$ fsi$ Xyfyj$ tk$ Jrjwljsh~0$ ijhqfwji$ ns$

J}jhzyn{j$Twijw$St2$547$,6464-$ts$Rfwhm$>0$64640$fs~$xzgxjvzjsy$J}jhzyn{j$

Twijw0$fsi$fs~$j}yjsxnts$ymjwjtk0$izj$yt$ymj$ufsijrnh$hfzxji$g~$HT[NI15>0$

fsi$wjrfns$ns$jkkjhy$ktw$st$qtsljw$ymfs$y|t$,6-$rtsymx$ktqqt|nsl$ymj$jsi$tk$$

ymj$Uzgqnh$Mjfqym$Jrjwljsh~$fsi3tw$Xyfyj$tk$Jrjwljsh~2$Ymj$rtwfytwnzr$

xmfqq$htrrjshj$nrrjinfyjq~$fsi$fuuq~$ktw$ymj$rtsym$tk$Rfwhm$6464$fsi$

ymjwjfkyjw$zsynq$ymj$y|t$,6-$rtsym$ujwnti$mfx$j}unwji2$$$$

62 Stymnsl$ns$Ufwflwfum$52$tk$ymnx$Xjhynts$xmfqq$gfw$ymj$uwtujwy~$t|sjw$kwtr$

xjw{nsl$f$qf|kzq$STYNHJ$tk$nshwjfxj$zuts$ymj$yjsfsy$jkkjhyn{j$Rfwhm$50$6464$

tw$ymjwjfkyjw0$gzy$ymj$nshwjfxj$ns$wjsy$xmfqq$gj$xyf~ji$fsi$sty$htqqjhyji$g~$

ymj$ qfsiqtwi$ stw$ xmfqq$ ymj$ yjsfsy$ gj$ wjxutsxngqj$ ktw$ xfni$ nshwjfxj$ fy$ fs~$

ynrj2$ $ Fkyjw$ ymj$ rtwfytwnzr$ nrutxji$ mjwjzsijw$ jsix0$ qfsiqtwi$ xmfqq$ gj$

jsynyqji$yt$fsi$yjsfsy$xmfqq$uf~$fs~$ujwrnyyji$wjsy$nshwjfxjx$ktw$ymj$ujwnti$

ltnsl$ktw|fwi0$gzy$ns$st$j{jsy0$ktw$ymj$ujwnti$ht{jwji$g~$ymj$rtwfytwnzr2$$$$$

72 Ymj$ STYNHJ$ tk$ nshwjfxj$ ymfy$ ymj$ Qfsiqtwi$ xjw{jx$ zuts$ ymj$ yjsfsy$ ns$

Ufwflwfum$ 62$ $ xmfqq$ htsyfns$ fy$ qjfxy$ f$ 56$ utnsy$ ns$ gtqi0$ hfunyfqn�ji$ fsi$

zsijwqnsji$xyfyjrjsy$|mnhm$nsinhfyjx$fx$ktqqt|x?$$
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�XUJHNFQ$STYNHJ$TK$ZSNTS$HNY^�X$RTWFYTWNZR$TK$WJSY$NSHWJFXJ$

IZWNSL$HT[NI15>$XYFYJ$TK$JRJWLJSH^$

Fs~$wjsy$nshwjfxj$xjy$ktwym$ns$ymnx$stynhj$nx$STY$yt$gj$ufni$g~$ymj$yjsfsy$

fsi$xmfqq$gj$xyf~ji$fsi$sty$htqqjhyji$g~$ymj$qfsiqtwi$izwnsl$ymj$HT[NI1

5>$ Xyfyj$ tk$ Jrjwljsh~$ fsi$ ktw$ y|t$ ,6-$ rtsymx$ fkyjw$ ymj$ Xyfyj$ tk$

Jrjwljsh~$ mfx$ jsiji2$ ^tz$ |nqq$ tsq~$ uf~$ ymj$ nshwjfxj$ ns$ wjsy$ ltnsl$

ktw|fwi$kwtr$ymfy$ifyj2�$

82 Fs~$ Qfsiqtwi$ |mt$ mfx$ xjw{ji$ f$ wjsy$ nshwjfxj$ stynhj$ fy$ ymj$ ynrj$ tk$ ymj$

fituynts$tk$ymnx$twinsfshj0$|nymtzy$ymj$Xujhnfq$Stynhj$xjy$ktwym$ns$Ufwflwfum$

720$ xmfqq$|nymns$58$if~x$tk$ ymj$fituynts$tk$ ymnx$twinsfshj0$ xjw{j$f$|wnyyjs$

htu~$tk$ymnx$Xujhnfq$Stynhj0$wjkjwjshnsl$ymj$uwj{ntzx$Stynhj$tk$Wjsy$Nshwjfxj0$

g~$mfsi$ijqn{jw~$tw$Hjwynknji$Rfnq$WWW2$

XJHYNTS$Y\T2$

Xj{jwfgnqny~2$ $ $Ymj$uwt{nxntsx$tk$ ymnx$Twinsfshj$fwj$ijhqfwji$ yt$gj$xj{jwfgqj$

fsi0$nk$fs~$xjhynts0$xzgxjhynts0$xjsyjshj0$hqfzxj$tw$umwfxj$ymjwjtk$ktw$fs~$wjfxts$gj$

mjqi$yt$gj$ns{fqni$tw$zshtsxynyzyntsfq0$xzhm$ijhnxnts$xmfqq$sty$jkkjhy$ymj${fqniny~$tk$ymj$

wjrfnsnsl$xjhyntsx0$xzgxjhyntsx0$xjsyjshjx0$hqfzxjx$fsi$umwfxjx$tk$ymnx$Twinsfshj0$gzy$

xmfqq$wjrfns$ ns$jkkjhy@$ ny$gjnsl$ymj$qjlnxqfyn{j$ nsyjsy$ ymfy$ ymnx$Twinsfshj$xmfqq$xyfsi$

sty|nymxyfsinsl$ymj$ns{fqniny~$tk$fs~$ufwy2$

XJHYNTS$YMWJJ2$

Wjujfqjw2$$$Fqq$twinsfshjx$tw$ufwyx$ymjwjtk$ns$htskqnhy$tw$nshtsxnxyjsy$|nym$ymnx$

Twinsfshj$fwj$mjwjg~$wjujfqji0$gzy$tsq~0$mt|j{jw0$ yt$ymj$j}yjsy$tk$xzhm$htskqnhy$tw$

nshtsxnxyjsh~0$ny$gjnsl$ymj$qjlnxqfyn{j$nsyjsy$ymfy$fqq$Twinsfshjx$tw$ufwy$tk$twinsfshjx$

st|$j}nxynsl$tw$ ns$jkkjhy$zsqjxx$ ymj$xfrj$gjnsl$ ns$htskqnhy$tw$ nshtsxnxyjsy$|nym$fs~$

uwt{nxnts$tk$ymnx$Twinsfshj$xmfqq$wjrfns$ns$jkkjhy2$
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EXHIBIT F 
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EXHIBIT G 
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Ordinance 2020-101 Anti-Eviction Act, N.J.S.A. 2A:18-61.1 

Any notice served on a tenant under Anti-Eviction Act 
during the State of Emergency must contain the 
following: 

“Except to protect the health and safety of the other 
occupants of the property, you may not be evicted 
during the State of Emergency declared by the City of 
Union City and the State of New Jersey in response to 
the COVID-19 pandemic for any reason including the 
non-payment of rent.” 

Notices to tenants under the Anti-Eviction Act do not 
require a separate notice related to a state of 
emergency or a public health emergency. 

Any notice served on a tenant under Anti-Eviction Act 
during the State of Emergency demanding late fees 
must contain the following: 

“You are not required to pay late fees for rent that 
became due during the State of Emergency declared by 
the City of Union City and the State of New Jersey in 
response to the COVID-10 pandemic if the rent was 
late for reasons related to the pandemic.” 

Notices to tenants under the Anti-Eviction Act do not 
a require a separate notice related to a state of 
emergency or a public health emergency. 

No late fees may be imposed for rent that is late due to 
the COVID-19 pandemic 

Late fees included in a lease agreement are 
collectable as rent.  

No residential eviction for non-payment of rent that 
became due during the State of Emergency 

Residential evictions are permitted for non-payment 
of rent and there is no qualification related to a state 
of emergency or public health emergency 

In any action for unpaid rent, it shall be a presumption 
and absolute defense that unpaid rent which became 
due during the State of Emergency was unpaid because 
of the COVID-19 pandemic 

No absolute defense for failure to pay rent during a 
state of emergency or public health emergency 

Unpaid rent is not a basis for a non-payment proceeding 
in which a judgment of possession and warrant of 
eviction may result 

Unpaid rent is a basis for a non-payment proceeding 
in which a judgment of possession and a warrant of 
eviction may result 
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BE:10985220.1/UNI285-278205

BRACH EICHLER LLC
Charles X. Gormally, Esq. (023581979)
Paul M. Bishop (024462005)
101 Eisenhower Parkway
Roseland, New Jersey 07068
Phone: 973-228-5700
Attorneys for Plaintiff

UNION CITY PROPERTY HOUSING 
INITIATIVE;  

Plaintiff,

v.

CITY OF UNION CITY, MAYOR 
AND BOARD OF COMMISSIONERS 
OF THE CITY OF UNION CITY, 
RENT LEVELING BOARD OF THE 
CITY OF UNION CITY, 

Defendants.

SUPERIOR COURT OF NEW JERSEY 
LAW DIVISION: HUDSON COUNTY
DOCKET NO.:  HUD-L-

Civil Action

ORDER TO SHOW CAUSE WITH 
TEMPORARY RESTRAINTS

THIS MATTER, having been opened to the court by Brach Eichler, L.L.C., attorneys for 

Plaintiff, Union City Property Housing Initiative (“Plaintiff”), by way of Order to Show Cause 

seeking temporary and permanent injunctive relief pursuant to R. 4:52; and the Court having 

reviewed Plaintiff’s Verified Complaint and Brief in Support of Order to Show Cause; and the 

Court having found that immediate, irreparable and substantial harm may occur before the return 

date of this Order to Show Cause; and for good cause shown;

IT IS on this ________ day of May 2020;

HEREBY ORDERED that Defendants, the City of Union City, Mayor and Board of 

Commissioners of the City of Union City and the Rent Leveling Board of the City of Union City 

(collectively “Defendants”), shall appear and show cause before the above named court at _____ 

o'clock in the _____ noon or as soon thereafter as counsel can be heard, on the _______ day of 

_________ 2020, why a preliminary injunction order should not be issued:
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- 2 -
BE:10985220.1/UNI285-278205

A. As to Ordinance No. 2020-07

1. Enjoining Defendants from further implementation and enforcement of Ordinance 

2020-07 “An Ordinance Amending Chapter 334 to Place a Moratorium on Rent Increases” (the 

“Freeze Ordinance”); 

2. Declaring that Freeze Ordinance is void and that the Defendants' actions are 

arbitrary, capricious and unreasonable and therefore unconstitutional;

3. Declaring that the Freeze Ordinance is not supported by a rational basis, violates 

equal protection and is unconstitutional;

4. Declaring that the Freeze Ordinance is an unconstitutional impairment of Plaintiff’s 

right of contract;

5. Declaring that the Freeze Ordinance is an unconstitutional taking without just 

compensation 

6. Declaring that the Freeze Ordinance is impermissibly retroactive and;

7. Declaring that the Freeze Ordinance is void and is of no purpose and effect.

B. As to Ordinance No. 2020-010

1. Enjoining Defendants from further implementation and enforcement of Ordinance 

No. 2020-10  “An Ordinance To Prevent Evictions For Non-Payment of Rent Resulting From The 

Coronavirus Emergency.” (the “Eviction Freeze.”);

2. Declaring the Eviction Freeze is preempted by New Jersey’s Anti-Eviction Act, 

N.J.S.A. 2A:18-61.1,  is void and is of no purpose and effect.

And it is further ORDERED that pending the return date of this application the Court is 

hereby:

1. Temporarily restraining and enjoining Defendants from further 
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implementing or enforcing the Freeze Ordinance so as to allow Plaintiff and its members to provide 

required notices to tenants and obtain rent increases permitted by local rent control ordinances and 

that in the event any increased rents are collected they will be segregated from the total rent paid 

and be held in an interest bearing account pending adjudication of this matter;

2. Temporarily restraining and enjoining Defendants from retroactively 

applying the Freeze Ordinance to properly noticed rent increases due and owing March 1, 2020 

and allowing Plaintiffs to collect these rent increases; 

3. Temporarily restraining and enjoining Defendants from further 

implementing or enforcing the Eviction Freeze ordinance.

And it is further ORDERED that:

1. Defendants may move to dissolve or modify the temporary restraints herein 

contained on two (2) days’ notice to Plaintiff’s counsel.

2. A copy of this Order to Show Cause, Verified Complaint, and Brief submitted in 

support of this application, shall be served upon Defendants personally within ____days of the 

date hereof, in accordance with R. 4:4-3 and R. 4:4-4, this Order being the original process.

3. Plaintiff must file with the Court its proof of service of the pleadings and this Order 

on the Defendants no later than three (3) days before the return date of this Order to Show Cause.

4. Defendants shall file and serve a written response to this Order to Show Cause and 

proof of service by________________________. 2020. The original document must be filed with 

the Clerk of the Superior Court in Hudson County, Law  Division. Defendants must also send a 

copy of its opposition papers directly to the Honorable  ________________________, whose 

chambers are located at the Hudson County Superior Court in Jersey City, New Jersey. Defendants 

must also send a copy of its opposition papers to the Plaintiff’s attorney whose name and address 
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appear above. A telephone call will not protect Defendants’ rights. Defendants must file its 

opposition and pay the required fee of $_____and serve its opposition on Plaintiff’s counsel if it 

wants the Court to hear opposition to the injunctive relief the Plaintiff is seeking.

5. Plaintiff must file and serve any written reply to Defendants’ Order to Show Cause 

opposition by________________________. 2020. The reply papers must be filed with the Clerk 

of the Superior Court, Hudson County, Law Division and a copy of the reply papers must be sent 

directly to the chambers of the Honorable  ________________________.

6. If the Defendants do not file and serve opposition to this order to show cause, the 

application will be decided on the papers on the return date and relief may be granted by default, 

provided that the Plaintiff files a proof of service and a proposed form of order at least three (3) 

days prior to the return date.

7. If the Plaintiff has not already done so, a proposed form of order addressing the 

relief sought on the return date must be submitted to the court no later than three (3) days before 

the return date of this Order to Show Cause.

8. Defendants take notice that the Plaintiff has filed a lawsuit against you in the 

Superior Court of New Jersey. The verified complaint attached to this order to show cause states 

the basis of the lawsuit. If you dispute this complaint, you, or your attorney, must file a written 

answer to the complaint and proof of service within 35 days from the date of service of this order 

to show cause; not counting the day you received it.

These documents must be filed with the Clerk of the Superior Court, Hudson County, Law 

Division in the county listed above. Include a $________ filing fee payable to the “Treasurer State 

of New Jersey.” You must also send a copy of your Answer to the Plaintiff’s attorney whose name 

and address appear above. A telephone call will not protect your rights; you must file and serve 
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your Answer (with the fee) or judgment may be entered against you by default. Please note: 

Opposition to the order to show cause is not an Answer and you must file both. Please note further: 

if you do not file and serve an Answer within 35 days of this Order, the Court may enter a default 

against you for the relief plaintiff demands. 

9. If you cannot afford an attorney, you may call the Legal Services office in the 

county in which you live or the Legal Services of New Jersey Statewide Hotline at 1-888-LSNJ-

LAW (1-888-576-5529). If you do not have an attorney and are not eligible for free legal assistance 

you may obtain a referral to an attorney by calling one of the Lawyer Referral Services. A directory 

with contact information for local Legal Services Offices and Lawyer Referral Services is available 

in the Civil Division Management Office in the county listed above and online at 

njcourts.gov/forms/10153_deptyclerklawref.pdf. 10. 

10. The court will entertain argument, but not testimony, on the return date of the order 

to show cause, unless the court and parties are advised to the contrary no later than days before the 

return date. 

_____________________________________
HON. 

HUD-L-001772-20   05/11/2020 11:24:09 AM  Pg 5 of 5 Trans ID: LCV2020857926 



BE:10995149.1/UNI285-278205

BRACH EICHLER LLC
Charles X. Gormally, Esq. (023581979)
Paul M. Bishop (024462005)
101 Eisenhower Parkway
Roseland, New Jersey 07068
Phone: 973-228-5700
Attorneys for Plaintiff

UNION CITY PROPERTY HOUSING 
INITIATIVE;  

Plaintiff,

v.

CITY OF UNION CITY, MAYOR 
AND BOARD OF COMMISSIONERS 
OF THE CITY OF UNION CITY, 
RENT LEVELING BOARD OF THE 
CITY OF UNION CITY, 

Defendants.

SUPERIOR COURT OF NEW JERSEY 
LAW DIVISION: HUDSON COUNTY
DOCKET NO.:  HUD-L-

Civil Action

ORDER

THIS MATTER, having been opened to the court by Brach Eichler, L.L.C., attorneys for 

Plaintiff, Union City Property Housing Initiative (“Plaintiff”), by way of Order to Show Cause 

seeking temporary and permanent injunctive relief pursuant to R. 4:52; and the Court having 

reviewed Plaintiff’s Verified Complaint and Brief in Support of Order to Show Cause filed 

therewith and any opposition papers filed by Defendants; having heard arguments of counsel; and 

the Court having found that immediate, irreparable and substantial harm unless injunctive relief is 

entered against Defendants in this matter; and for good cause shown;

IT IS on this ________ day of ______________________ 2020;

ORDERED that:

A. As to Ordinance No. 2020-07

1. The Defendants are permanently restrained and enjoined from enforcing or 

implementing the provisions of Ordinance 2020-07 “An Ordinance Amending Chapter 334 to 
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Place a Moratorium on Rent Increases” (the “Freeze Ordinance”); 

2. The Freeze Ordinance violates Plaintiff’s rights under the United States and New 

Jersey Constitutions and is invalid, void and of no purpose and effect.

B. As to Ordinance No. 2020-07

3. The Defendants are permanently restrained and enjoined from enforcing or 

implementing the provisions of Ordinance No. 2020-07 “An Ordinance To Prevent Evictions For 

Non-Payment of Rent Resulting From The Coronavirus Emergency.” (the “Eviction Freeze.”);

4. The Eviction Freeze is preempted by New Jersey’s Anti-Eviction Act, N.J.S.A. 

2A:18-61.1,  is void and is of no purpose and effect.

5. A copy of this Order shall be served upon all interested parties within __________ 

days of its receipt.

_____________________________________
HON. 
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BRACH EICHLER L.L.C. 
Charles X. Gormally, Esq. (023581979) 
Paul M. Bishop, Esq. (024462005) 
101 Eisenhower Parkway 
Roseland, New Jersey 07068 
Phone: 973-228-5700 
Attorneys for Plaintiff 

UNION CITY PROPERTY HOUSING 
INITIATIVE, 

Plaintiffs, 

v. 

CITY OF UNION CITY, MAYOR 
AND BOARD OF COMMISSIONERS 
OF THE CITY OF UNION CITY, 
RENT LEVELING BOARD OF THE 
CITY OF UNION CITY,  

Defendants 

 SUPERIOR COURT OF NEW JERSEY  
LAW DIVISION: HUDSON COUNTY 
DOCKET NO.:  HUD-L- 

Civil Action 

BRIEF IN SUPPORT OF ORDER TO SHOW CAUSE FOR TEMPORARY  
RESTRAINING ORDER AND PRELIMINARY INJUNCTIVE RELIEF  

BRACH EICHLER L.L.C. 
101 Eisenhower Parkway 
Roseland, New Jersey 07068 
(973) 228-5700 
Attorneys for Plaintiff 

Of Counsel: 
Charles X. Gormally, Esq.  

On the Brief: 
Charles X. Gormally, Esq.  
Paul M. Bishop, Esq. 
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PRELIMINARY STATEMENT 

The true measure of a Republic is how its government reacts in time of crisis.  Sadly, Union 

City has determined to engage in rank political opportunism using the cover of the pandemic 

emergency affecting all the people as an excuse to target rent controlled landlords.  This emergent 

action is necessary to protect the constitutional rights of the Plaintiff members against unnecessary, 

misguided, arbitrary and excessive government action.  In this case, Union City and its officials have 

decided to pander to their electorate – rent controlled tenants – by imposing a rent increase freeze; 

despite the fact that these tenants have long standing protection from unscheduled and unreasonable 

changes in their annual rent; and an eviction freeze, even though tenants are already protected.  

Plaintiff, Union City Property Housing Initiative (“Plaintiff”), brings this application against 

Defendant, the City of Union City and its involved officials and agencies (“Defendant” or “Union 

City”) seeking temporary and preliminary injunctive relief to prevent irreparable harm and to protect 

their reasonable contractual rights and expectations to receive scheduled annual increases from rent 

controlled tenants in their properties.1

Rent control in Union City protects  tenants who reside there from unpredictable and 

unreasonable rent increases.  At the same time, Plaintiff’s members who own and operate rent 

controlled property in Union City have vested contract rights and reasonable contractual expectations 

that so long as they comply with the requirements of the rent control ordinance (“RCO”) that they can 

increase rents pursuant to the requirements of the RCO, which amounts to a protectable contractual 

and property right of the Plaintiff members.  

Now, despite the established protections for rent controlled tenants, Defendant has eliminated 

1 Even before the adoption of the challenged rent increase freeze ordinances, the Plaintiff members are actively engaging with 
their tenants to evaluate their needs on a case-by-case basis and are making mutually agreeable arrangements with their 
tenants.  Landlords are voluntarily doing this knowing that everyone is experiencing economic disruption as a result of the 
Covid-19 pandemic.  This action is directed at the excessive and capricious government action and not the tenants. 
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Plaintiff’s contractual and property right to obtain a rent increase – sanctioned by the very provisions 

of the existing rent control regime – by enacting ordinances to freeze rent increases on rent controlled 

properties only (“Freeze Ordinance”) during the current state of emergency and for a period of time 

thereafter.  The Freeze Ordinance deprives Plaintiff of the right to ever collect any increase.  These 

arbitrary and capricious enactments violate Plaintiff’s well-settled constitutional rights of due process 

and equal protection, impair Plaintiff’s reasonable contractual expectancy with their tenants and 

constitute an unconstitutional taking of Plaintiff’s property without just compensation.  More 

importantly, this short-sighted action during the unprecedented global pandemic operates to 

irreparably harm Plaintiffs’ business, destroys their ability to a fair and reasonable return on their 

investment and suppresses their properties value – unless the status quo is preserved2.  

Defendants have passed an ordinance that re-writes state law, places a freeze on all evictions in 

Union City and creates an unauthorized and automatic defense to eviction if a tenant fails to pay rent 

due and owing during the pandemic (“Eviction Freeze”).  Tenants are already protected from eviction 

during the pandemic by Executive Order, but this Eviction Freeze changes state law and is preempted 

by the Anti-Eviction Act, N.J.S.A. 2A:18-61.1. 

Therefore, Plaintiffs respectfully requests that this Court preserve the status quo and 

temporarily and preliminarily enjoin Defendants from further implementing and enforcing the Freeze 

Ordinance or the Eviction Freeze pending this litigation. 

PROCEDURAL HISTORY AND STATEMENT OF FACTS 

As for its Statement of Facts, the Plaintiff incorporates by reference as if fully set forth herein the 

accompanying Verified Complaint (“Verified Complaint”). 

2 Defendants were notified of our intention to challenge the Rent Freeze Ordinance and may be considering a form of 
amendment attached to the Complaint as Exhibit E.  This possible amendment does not cure the constitutional defects and 
confirms that the government is intent upon depriving the Plaintiff of its scheduled increases permanently. 
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LEGAL ARGUMENT 

I. STANDARD FOR INJUNCTIVE RELIEF 

A court should grant a preliminary injunction pursuant to R. 4:52 and R. 4:67-2 where it 

appears from the facts that irreparable harm will likely result if the relief sought is not granted. Crowe 

v. DeGioia, 98 N.J. 126, 132 (1982).  Additionally, a temporary restraining order should be granted 

where the threatened harm may have immediate consequences which cannot be averted prior to the 

ultimate disposition of a legal action.  The purpose of such relief is to maintain the status quo and 

preserve the rights between the parties pending final disposition of their dispute.  Magna 

Manufacturing Company, Inc., v. Aetna Casualty & Surety Company, 129 N.J. Eq. 142, 152 (Ch. Div. 

1941); Peters v. Public Service Corp. of New Jersey, 132 N.J. Eq. 500, 511 (Ch. Div. 1942), aff’d 133 

N.J. Eq. 283 (1943). 

It is well-settled that a preliminary injunction should be granted when the movant demonstrates 

that: (1) irreparable harm will be suffered if the requested relief is not granted;  (2) the right to relief is 

settled; (3) the material facts are not controverted and the movant has demonstrated more than a 

reasonable probability of ultimate success on the merits; and (4) the balance of the equities favors 

relief, i.e., the movant will suffer greater hardship if the requested relief is not granted than the 

defendant will if the relief is granted.  Crowe, 90 N.J. at 132-34; Dolan v. DeCaprio, 16 N.J. 599, 614 

(1954); Beckman v. New Jersey Voice, Inc., 302 N.J. Super. 169, 175 (App. Div. 1996). 

A “court may issue an interlocutory injunction on a less than exacting showing if necessary to 

prevent the subject matter of the litigation from being ‘destroyed or substantially impaired.’”  Waste 

Mgmt. of New Jersey, Inc. v. Union County Utilities Authority, 399 N.J. Super. 508, 520 (App. Div. 

2008) (quoting General Electric Co., v. Gem Vacuum Stores, Inc., 36 N.J. Super. 234, 237 (App. Div. 

1955)).  Thus, in instances where the proposed injunction is to maintain the “status quo”, the Crowe 

factors “are not to be looked upon as hard and fast and sharply defined in scope; rather, they are but 
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factors, among others, which must be weighed with one another, all going to the exercise of exacting 

judicial discretion as to whether or not to issue a preliminary injunction.”  Waste Mgmt., 399 N.J. 

Super. at 520 (quoting General Electric, 36 N.J. Super. at 237); see also McKenzie v. Corzine, 396 

N.J. Super. 405, 414 (App. Div. 2007) (while all four factors must weigh in favor of injunctive relief, 

courts may take a less rigid view in consideration of the factors where the interlocutory relief sought is 

designed to preserve the status quo.) 

As set forth in detail below, Plaintiff is entitled to injunctive relief. 

II. PLAINTIFF SATISFIES THE STANDARD FOR INJUNCTIVE RELIEF 

A. An Injunction Is Necessary To Prevent Imminent And Irreparable Harm. 

Under New Jersey law, harm is considered “irreparable” if it cannot be adequately addressed 

by money damages due to the nature of the claimed injury and the right affected.  Crowe, 90 N.J. at 

133-34; Outdoor Sports Corp. v. A.F. of L. Local 23131, 6 N.J. 217, 229-230 (1951); Bd. of Ed. of 

Union Beach v. N.J. Ed. Ass’n et al, 96 N.J. Super. 371, 391 (Ch. Div. 1967); Coach Company v. 

Camden Horse R.R. Co., 29 N.J. Eq. 299, 303 (E & A. 1878).  However, the general rule for issuing 

an injunction “is not inflexible, and … the power of a court of equity to grant such a remedy depends 

upon the factual situation involved and the need for that type of remedy in a particular case.”  

American Assn. of Univ. Professors v. Bloomfield College, 136 N.J. Super 442, 448 (App. Div. 1975).  

Here, the harm to Plaintiff and its business is immediate and irreparable as the Freeze 

Ordinance strips Plaintiff of its enforceable contractual right and expectation to obtain rents from its 

tenants and to increase those rents pursuant to the requirements of local rent control ordinances.  The 

Freeze Ordinance irreparably harms Plaintiff’s business – the business of renting property – by 

eliminating Plaintiff’s ability to collect authorized rent increases and surcharges permitted by the 

Defendant rent control ordinances and wrongfully imposing substantial losses on Plaintiff.  

Importantly, the rent increases “frozen” by this ordinance, can never be collected from the tenant 
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which makes injunction the only appropriate remedy. 

 It is well-settled that injury to or destruction of a business constitutes irreparable harm for 

which preliminary and permanent injunctive relief is appropriate.  See Hollander & Sons, Inc. v. 

Imperial Fur Blending Corp., 2 N.J. 235, 249 (1949); Ferraiuolo v. Manno, 1 N.J. 105, 108; The 

Community Hospital Group v. Blume Goldfaden, 384 N.J. Super. 251, 255 (App. Div. 2006).  In 

Ferraiuolo, 1 N.J. at 108 (citations omitted), the Court endorsed the well-settled proposition that 

“[a]cts destroying a complainant's business, custom and profits do an irreparable injury and authorize 

the issue of a preliminary injunction.” 

Moreover, the irreparable harm does not stop upon the conclusion of the state of emergency.  

The Freeze Ordinance stops rent increases during the current state of emergency, but there is no 

mechanism for Plaintiff to seek a rent increase permitted under law upon conclusion of the state of 

emergency. Therefore, Plaintiff’s contractual right and expectancy to seek a rental increase permitted 

by law and the associated reasonable rate of return is eliminated in Union City for at least year. 

The Eviction Freeze will also cause immediate and irreparable harm3.  The Anti-Eviction Act 

provides Landlords with certain substantive rights, i.e., the right to a swift and summary dispossession 

of a tenant if he fails to pay rent.  The Eviction Freeze, however, deprives Plaintiff of this right as it 

related to any tenant that fails to pay rent during the pandemic.  Although these tenants are already 

protected from eviction during the pandemic by Governor Murphy’s executive order, these tenants 

will never be subject to eviction for failure to pay rent during the pandemic.  The Eviction Freeze 

Ordinance also irreparably alters the contractual provisions in place between the landlord and tenant 

by granting the tenant additional contractual benefits to the detriment of the landlord.  Thus, Plaintiff 

is irreparably harmed because it will never be able to reclaim its right to evict these tenants for failure 

3 The plaintiffs became aware that even before the Freeze was adopted that the Defendants were notifying tenants that 
increases should not be paid and that they delivered notices to each tenant.  See Exhibit D to the Complaint. 
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to pay rent during the pandemic. 

Accordingly, absent injunctive relief, Plaintiffs will suffer irreparable harm to its business, 

custom and profits from the Freeze Ordinance and the Eviction Freeze. 

B. The Material Facts Are Not Controverted and Plaintiff Will Likely Prevail  
On The Merits. 

To obtain a preliminary injunction, the moving party must demonstrate a reasonable likelihood 

of ultimate success on the merits. Crowe, 90 N.J. at 133; Zoning Bd. of Adjustment v. Service Elec. 

Cable T.V., 198 N.J. Super. 370, 379 (App. Div. 1985).  However, mere doubt as to the validity of the 

claim is not an adequate basis for denying interim relief.  Crowe, 90 N.J. at 133-34; (citing Naylor v. 

Harkins, 11 N.J. 435, 446-47 (1953) (holding doubts about plaintiffs’ ability to ultimately prevail 

should not prevent court from entering  preliminary injunction, without which the subject matter of the 

litigation will be destroyed or lost); Poff v. Caro, 228 N.J. Super. 370, 375 (Law Div. 1987). As set 

forth below, Plaintiff is likely to prevail on its claims.   

1. The Freeze Ordinance Violates Exceeds Police Powers and Violates Substantive 
Due Process 

Although it is well settled that townships have the power to implement rent control ordinances, 

the power is not absolute and it certainly cannot be exercised in an arbitrary and capricious manner.  See 

Inganamort v. Bor. of Ft. Lee, 62 N.J. 521 (1973); Leone Management Corp. v. Bd. of Comm'n of the 

Town of West New York, 130 N.J. Super. 569 (Law Div. 1974).  Thus, "despite the fact that a municipal 

ordinance may be within the permissible objectives of the police power, all police power legislation is 

subject to constitutional limitation that it not be unreasonable, arbitrary or capricious, and that means 

selected via such legislation shall have real and substantial relation to the object sought to be attained."  

Bonito v. Mayor and Council of Twp. of Bloomfield, 197 N.J. Super. 390, 398 (Law Div. 1984) 

(citations omitted); see also Mogelefsky v. Schoem, 90 N.J. Super. 49, 57 (App. Div. 1966), modified 
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sub nom. 50 N.J. 588 (1967) (“The municipal police power can be exercised only in those areas where 

regulation is needful for the common good, i.e., public health, safety, morals or general welfare, and 

then only by reasonable means substantially connected with the public interest designed to be 

advanced.”) 

Here, the Freeze Ordinance is a substantively irrational regulation that bear no relationship to the 

underlying emergency it seeks to address.  The Freeze Ordinance applies only to tenants who are subject 

to rent control.  But, by operation of rent control already enforced by Union City for many years, these 

same tenants are already protected from unscheduled and unreasonable rent increases.  Thus, Union City 

has irrationally placed freezes applicable to already protected tenants – against presumptively 

reasonable rent increases.  For decades the RCO has dictated and limited increases to what it deems is 

reasonable.  Now, because of temporary circumstances not caused by the Plaintiffs, the government is 

targeting this class of landlords and mandating that they cannot raise rents in a reasonable manner.    A 

reasonable rent increase permitted in January pursuant the RCO, does not become unreasonable in 

March when it is implemented.  It is always reasonable.  If the recipient has a personal economic 

circumstance that prevent them from paying the reasonable rent increase, this is the subject for a 

discussion between private parties – not an invitation for irrational government regulation. 

This heavy-handed, government transfer of assets from one private person to another is without a 

rational basis and precisely the type of arbitrary and capricious government action that our system of 

laws is designed to prevent. As important, it is not a government action that can be defended because it 

is taken to protect the general public interest.  By its own terms the ordinance is not providing a general 

public interest benefit; rather it is one private party being compelled to forgo its reasonable contract 

rights for the benefit of another private party.  While the notion may be well intended, it bears no 

relationship to the emergency used to justify it; any tenants need; any landlords ability to withstand a 
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rent freeze while continuing to operate a property; and most of all, is applicable only to tenants that are 

already protected from unscheduled and unreasonable rent increases.  In fact, the Freeze Ordinance is 

not justified based upon what is considered to be in the “general public interest.”  As the New Jersey 

Supreme Court held in Reingold v. Harper, 6 N.J. 182, 192 (1951): 

“[T]he police power is exercisable only to serve a basic interest of society; it is not 

invocable for the economic protection alone of particular individuals or groups of 

individuals. The relief sought must come within the range of a reasonable requirement for 

the common good and welfare; and a measure that, in the purported service of that end, 

goes beyond the public need is not effective to curtail the personal and private property 

rights secured by the cited constitutional guaranties. If the dominant purpose be the 

advancement of private interests under the guise of the general welfare, there is a 

perversion of the power. Police regulation denotes such restraints upon property, trade or 

business as may be fairly imposed for the good of all. The power may not be exerted to 

serve private interests in contravention of common rights.” 

It bears noting that the leasing of a rent controlled property does not require the tenant to 

demonstrate any economic need whatsoever.  Unlike affordable housing, subsidized housing4 or public 

housing facilities that set the rent with reference to household income, a tenant can occupy a rent 

controlled apartment without regard to income limitations imposed on them as a condition of their 

occupancy.  In fact, tenants in the Plaintiff members properties must demonstrate that they have 

sufficient financial resources to be able to pay the required security and monthly rental in order to enter 

into a lease agreement.  Thus, the rent controlled tenant population is presumptively able to meet their 

financial obligations under their lease agreement for a rent controlled dwelling space. Once becoming a 

rent controlled tenant they are protected from unexpected increases since the RCO limits those increases 

to once per year and at a presumptively reasonable level.  Once becoming a rent controlled tenant, they 

are protected against any increase that is not permitted by the RCO – in all cases based on either the 

lesser of a fixed percentage or the CPI; or the CPI increase only.   

4 In addition to protections noted above, Governor Murphy imposed a rent freeze applicable only to state subsidized housing 
facilities which is rationally related and targeted to a population in need.  
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In addition to the protections afforded to rent controlled tenants in normal times, during this state 

of emergency caused by the Covid-19 pandemic, Governor Murphy has issued several executive orders 

that protect tenants in New Jersey.  Specifically, on March 19, 2020, Governor Murphy issued Executive 

Order No. 106, which ordered that no lessee, tenant or homeowner shall be removed from a residential 

property by eviction or foreclosure during the current state of emergency.  Also, by Executive Order 

128, issued by the Governor on April 28, 2020, landlords are required upon request of the tenant to 

accept security deposit monies as rent during the state of emergency.  Noticeably absent from these 

orders is a freeze on either RCO or non-RCO properties.   

Indeed, Governor Murphy noted that rent freeze impairs the private right of contract, and has 

stated “There are thousands, maybe hundreds of thousands, if not millions of contracts between 

landlords and renters … Putting a freeze in place is, I believe, impractical [as] a legal matter…We have 

said that you can’t be thrown out of your house or evicted…” See Transcript, April 11, 2020 

Coronavirus Briefing, https://www.nj.gov/governor/news/news/562020/20200411c.shtml (last visited 

April 23, 2020). 

So what is the actual object of the Freeze Ordinance?  Since the only tenants that it applies to are 

already protected by the RCO and cannot be evicted for nonpayment of rent, what is the legitimate 

interest that Union City is seeking to protect by adopting the Freeze Ordinance?  The emergency cited is 

the global Covid-19 pandemic and the resulting economic disruption – something not caused by or 

related to the operation of rent controlled property by the Plaintiff members.  The fact the 26,000,000 

people have been forced to file unemployment insurance claims due to the disruption of their 

employment is indeed an economic calamity of enormous proportions.  However, the personal economic 

consequences likely being experienced by both landlords and tenants in Union City were not caused or 

worsened by  a landlord noticing and billing a reasonable rent increase to the tenant. Nor will these 
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consequences be addressed by prohibiting a compliant rent controlled landlord from notifying tenants of 

scheduled and permissible reasonable rent increase.  These consequences are best addressed by the 

government providing a broad range of assistance to landlords, tenants, homeowners and business, not 

by legislating that one private party must forgo its contractual rights in order to provide some perceived 

assistance to the other5.  

In addition to the excessive and heavy handed government-imposed Freeze Ordinance justified 

based on an emergency, the rent freeze it provides is of little consequence to individual tenants and 

therefore amounts to government action that provides nothing in return.  The scheduled reasonable 

annual increase to most tenants will amount to approximately twenty to thirty dollars per month.   In 

light of the ban on evictions during the emergency by the order of the Governor, no tenant will lose its 

dwelling space for failure to pay rent, let alone their failure to pay the scheduled reasonable rent increase 

that the Plaintiff members are entitled to, and, if necessary, tenants can apply their security deposit to 

such an increase.   Taken collectively, however, the Freeze Ordinance is a transfer of assets and contract 

rights of enormous proportions.  

 The only thing achieved by the Freeze Ordinance is putting money in one private party’s pocket 

at the direct expense of another private party without any positive result; which is not related in any way 

to addressing a valid or legitimate government interest.  The Rent Freeze Ordinance will not abate the 

pandemic or its economic consequences 

2. The Freeze Ordinance Violates Equal Protection 

Equal protection claims under the Fourteenth Amendment are evaluated under one of three 

analytical tiers, depending on the level of scrutiny required by the interest at stake. Matter of C.V.S. 

Pharmacy Wayne, 116 N.J 490, 501, 502 (1989); Brown v. City of Newark, 113 N.J. 565, 573 (1989). 

5 Prior to filing this suit, the Plaintiff suggested that Union City should consider direct relief to tenants by providing tax 
reduction relief to the property owners who would then credit each of their tenants with their proportionate share of 100% of 
every dollar of government provided relief.  No response was received. 
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Classifications which impair “fundamental rights” or which create “suspect” categories are subject to 

“strict scrutiny”: The legislation must further a compelling state interest and there must be no less 

restrictive means of fulfilling that objective. Brown, 113 N.J. at 573. An enactment which creates 

“semi-suspect” classes receives “intermediate scrutiny,” which tests whether the classification is 

“substantially related to the achievement of an important governmental objective.” Ibid. All others 

need only meet the “rational basis” test—that the classification bears some rational relationship to a 

legitimate state interest. Ibid. 

Where equal protection is claimed under the New Jersey Constitutional analogue (Art. I, par. 1), 

our Supreme Court rejects the “tiered” analysis and adopts a “more flexible balancing test.” Barone v. 

Department of Human Services, 107 N.J. 355, 367–368, (1987).  This test asks “whether there is an 

appropriate governmental interest suitably furthered by the differential treatment.” Id. at 368, quoting 

Bor. of Collingswood v. Ringgold, 66 N.J. 350, 370 (1975), app. dism. 426 U.S. 901 (1976). Weighed in 

the balance are (1) the nature of the affected right, (2) the extent of the intrusion on it, and (3) the public 

need for the intrusion. Barone, supra, 107 N.J. at 368. In all cases, New Jersey requires that there be “a 

real and substantial relationship between the classification and the governmental purpose which it 

purportedly serves.” Barone, supra, 107 N.J. at 368, quoting Taxpayers Assn. of Weymouth Tp. v. 

Weymouth Tp., 80 N.J. 6, 43 (1976), app. dism. and cert. den. 430 U.S. 977(1977).6

The Freeze Ordinance is blatantly in violation of Plaintiff's equal protection rights under the 

United States and New Jersey Constitutions and create an unconstitutional classification between two 

types of property owners in Union City without advancing the objective of reducing economic 

disruption during the Covid-19 pandemic.   

Specifically, the Freeze Ordinance applies only to rent controlled properties in Union City, while 

6 The Freeze Ordinances do not involve suspect or semi-suspect classification, thus rational basis review is appropriate here.  
See Pennell v. City of San Jose, 485 U.S. 1, 14 (1988) (rational basis review is applied to a rent control ordinance).
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the remaining landlords retain the ability to increase rents during the Covid-19 pandemic.  Thus, the 

public as a whole is not protected from rent increases in Union City during the pandemic – just those in 

rent controlled property. Likewise the burden of this irrational classification falls soley on the rent 

controlled landlord.  Moreover, the Freeze Ordinance eliminates Plaintiff’s contractual right and 

expectancy of a rent increase pursuant to the RCO, while the remaining owner’s rights are not affected 

in this regard.   

In order for this differential treatment to survive scrutiny the Freeze Ordinance must have a 

substantial relationship to the Union City’s objective in enacting the Freeze Ordinance, i.e., limiting the 

economic impact of the Covid-19 pandemic.  The equal protection safeguard is offended “if the 

classification rests on grounds wholly irrelevant to the achievement of the State's objective.” McCann v. 

Clerk, City of Jersey City, 338 N.J. Super. 509, 527 (App. Div.), aff'd sub nom., 168 N.J. 285 (2001).  

McGowan v. State of Maryland, 366 U.S. 420, 425 (1961).   

Here, there is no relationship between rent controlled properties and the economic consequences 

presented by the Covid-19 pandemic.  While Union City’s efforts may be well intended, there is no need 

during the pandemic that requires Defendant to freeze rents on RCO properties, which are already 

protected from improper rent increase both during this emergency and after. Union City has instead used 

the pandemic as an opportunity to pander to their electorate and take advantage of the politically popular 

term “rent freeze.”  The politically opportunistic move, however, only treats Plaintiffs and non-RCO 

tenants differently than their similarly situated counterparts without addressing the economic impact of 

the Covid-19 pandemic which effects all landlords and tenants.  It is a fundamental proposition that the 

equal protection clause directs that all persons similarly situated should be treated alike.  Salem Blue 

Collar Workers Ass’n v. City of Salem, 33 F.3d 265 (3rd Cir. 1994); Palagonia v. Newark, 142 N.J. 

Super. 363, 365 (1976).  The Freeze Ordinance, however, fails this constitutional requirement. 
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Accordingly, as the Freeze Ordinance arbitrarily discriminates between persons similarly 

situated without a rational basis, i.e., landlords in Union City, this ordinance violates equal protection. 

3. The Freeze Ordinance Is an Unconstitutional Impairment of Contract 

The United States Constitution, art. I, § 10, provides that “[n]o State shall ... pass any ... Law 

impairing the Obligation of Contracts....” The New Jersey Constitution, art. IV, § 7, ¶ 3, has a parallel 

prohibition.7  Contractual “rights and obligations are binding under the law,” and a state (or 

municipality) may not impose “a sudden, unanticipated, and substantial retroactive obligation” on 

private parties.  Allied Structural Steel C. v. Spannaus, 438 U.S. 234, 245 (1978).  Our federal and state 

courts apply a three-prong test to determine whether legislation has unconstitutionally impaired a 

contract.  State Farm Mut. Auto. Ins. Co. v. State, 124 N.J. 32, 64 (1991) (citing Energy Reserves 

Group, Inc. v. The Kansas Power & Light Co., 459 U.S. 400, 411-12 (1983)).  Legislation 

unconstitutionally impairs a contract when it (1) “substantially impair[s] a contractual relationship,” (2) 

“lack[s] a significant and legitimate public purpose,” and (3) is “based upon unreasonable conditions 

and ... unrelated to appropriate governmental objectives.” State Farm, 124 N.J. at 64. 

The threshold inquiry is whether the law has operated as a “substantial impairment of a 

contractual relationship.” In re Deborah Heart & Lung Ctr. SFY 2009 Charity Care Subsidy Allocation, 

417 N.J. Super. 25, 33 (App. Div. 2010) (quoting Energy Reserves, 459 U.S. at 411).  Courts will 

consider “the extent to which the law undermines the contractual bargain, interferes with a party’s 

reasonable expectations, and prevents the party from safeguarding or reinstating this rights,” Sveen v. 

Melin, 138 S. Ct. 1815, 1821–22 (2018), as well as whether “the industry the complaining party has 

entered has been regulated in the past,” Energy Reserves, 459 U.S. at 411.  If the law is found to impose 

a substantial impairment, the second step is to determine whether the government entity, by way of 

7 Despite the difference in language, the federal and state Contract Clauses are applied coextensively and provide the same 
protection. Fidelity Union Trust Co. v. New Jersey Highway Auth., 85 N.J. 277, 299–300, appeal dism., 454 U.S. 804 (1981).
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justification, had “a significant and legitimate public purpose” underlying the challenged statute. 

Edgewater Inv. Assocs. v. Borough of Edgewater, 201 N.J. Super. 267, 278 (App. Div. 1985), aff'd, 103 

N.J. 227 (1986) (citing Energy Reserves, 459 U.S. at 411). Once a legitimate public purpose has been 

identified, the inquiry is to focus upon “whether the adjustment of the rights and responsibilities of 

contracting parties [is based] upon reasonable conditions” and is sufficiently related to the appropriate 

governmental objective. Edgewater, 201 N.J. Super at 278 (App. Div. 1985) (citing Energy Reserves, 

459 U.S. at 411). 

As to this first step, there can be little dispute that totally depriving Plaintiffs of its right to seek a 

rent increase pursuant to the RCO – a right bargained for in the contract with the tenant – substantially 

interferes with Plaintiff’s expectations under these contracts.  Although the contracts are regulated by 

RCO, Defendants cannot totally upend Plaintiffs expectancy by going so far as to retroactively re-write 

core terms of the contract with the tenant and delete this bargained-for right.  As to the second step, 

Covid-19 undoubtedly presents a formidable economic challenge for the public, but shifting losses to 

one group of landlords while leaving non-RCO landlords out of the mix is not a general solution to the 

economic challenges currently faced by renters in Union City.  Finally, as to the third step, which 

requires a comparison of means and ends more demanding than ordinary rational basis review, after-the-

fact rewriting of the RCO to remove the right to seek an appropriate increase, is not reasonably tailored 

to the character of the problem.  Putting a few dollars more in certain tenants pockets while completely 

eliminating a contractual and property right for certain landlords does not move the needle towards a 

comprehensive response to the economic consequences of the pandemic. 

4. The Freeze Ordinance Is an Unconstitutional Regulatory Taking 

The Takings Clause of the Fifth Amendment to the United States Constitution, made applicable 

to the states through the Fourteenth Amendment, provides that property shall not “be taken for public 
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use, without just compensation.” Lingle v. Chevron U.S.A. Inc., 544 U.S. 528, 536 (2005). The New 

Jersey Constitution, article I, paragraph 20, and article IV, section 6, paragraph 3, likewise provide 

protections against governmental takings of private property without just compensation. Klumpp v. 

Borough of Avalon, 202 N.J. 390, 404–05 (2010).8

While early jurisprudence interpreted the Takings Clause as reaching only a direct appropriation 

of property, Lucas v. S.C. Coastal Council, 505 U.S. 1003, 1014 (1992), evolving case law recognized 

that “government regulation of private property may, in some instances, be so onerous that its effect is 

tantamount to a direct appropriation or ouster—and that such ‘regulatory takings’ may be compensable 

under the Fifth Amendment.” Lingle, supra, 544 U.S. at 537 (citing Pennsylvania Coal Co. v. Mahon, 

260 U.S. 393 (1922)); accord Tahoe–Sierra Pres. Council, Inc. v. Tahoe Reg'l Planning Agency, 535 

U.S. 302, 325 (2002). As Justice Holmes explained, “while property may be regulated to a certain 

extent, if regulation goes too far it will be recognized as a taking.” Mahon, supra, 260 U.S. at 415. 

(emphasis added).  A law may be invalid as a regulatory taking when it creates a substantial economic 

impact, interferes with “distinct investment-backed expectations” and does more than simply “adjust[] 

the benefits and burdens of economic life to promote the common good.” Penn Cent. Transp. Co. v. City 

of New York, 438 U.S. 104, 124 (1978). 

For the purposes of a regulatory taking, there should be no doubt that the Freeze Ordinances 

impose a significant – indeed, potentially ruinous – financial burden on Plaintiffs and its members, one 

that could total in the millions of dollars. And, by definition, Plaintiff’s investment-backed expectations 

will be diminished if they are unable to obtain their RCO increases as they will nonetheless be required 

to handle their own mortgages and upkeep of their property without the necessary and budgeted increase 

in revenue.  This economic impact is too high, particularly in light of the fact, as noted above, there is no 

8 Again, New Jersey constitutional protections have been found to be coextensive with the federal Takings Clause. Id. at 405; 
OFP, L.L.C. v. State, 395 N.J. Super. 571, 581 (App. Div. 2007), aff'd, 197 N.J. 418 (2008).
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relationship between the operation of rent controlled properties and the economic consequences 

presented by the Covid-19 pandemic.  Moreover, just compensation is wanting.  Although the Freeze 

Ordinances allow Plaintiff and its members to seek their RCO increase after the state of emergency, the 

interim increase and the resulting revenue will be forever lost during the state of emergency – a cost that 

does not increase the public’s ability to deal with the pandemic’s economic consequences, and a cost 

that is not reimbursed in the Freeze Ordinance. 

Taking jurisprudence holds clearly that the takings clause prohibits legislation aimed at “forcing 

some people alone to bear public burdens which, in all fairness and justice, should be borne by the 

public as a whole.” Armstrong v. United States, 364 U.S. 40, 49 (1960).  By acting as it has, Union City 

has singled out Plaintiff and its members – landlords of RCO properties – and forced them to forego 

their contractual expectancy of RCO permitted rental increases.  Non-RCO landlords, however, are not 

required to forego rental increases or the attendant revenue.  Thus, the economic burden on renters in the 

Union City is placed disproportionately on the shoulders of Plaintiff and its members, as opposed to all 

landlords, or the public at large.  Union City has numerous other alternatives for protecting tenants and 

keeping rent money in their pocket than legislating that one private party must forgo its contractual 

rights in order to provide some perceived assistance to the other.  

Accordingly, the Freeze Ordinance “goes too far” because it has a significant economic impact 

on Plaintiff, it interferes with their investment-backed expectations without any rational basis and the 

character of the government action disproportionately impact Plaintiff and its members, all without just 

compensation.  

5. The Freeze Ordinance is Impermissibly Retroactive 

The unconstitutional retroactive destruction of a valid rent increase was discussed in Woodcliff 

Management v. Twp of North Bergen, 127 N.J. Super. 123, 126 (Law Div. 1974). In that case, the trial 
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court reviewed and invalidated a rent control ordinance's retroactive provision requiring a refund of 

excess rents placed into a rent control ordinance because it improperly declared void rental amounts 

previously increased. Id. In so doing, the trial court analyzed the decision of Pennsylvania Greyhound 

Lines, Inc. v. Rosenthal, 14 N.J. 372 (1954). In that decision, Justice Heher defined the term of 

“vested right” as a concept of a “present fixed interest in which right reason and natural justice should 

be protected against arbitrary state action – an innately just and imperative right that an enlightened 

free society, sensitive to inherent and irrefragable individual rights, cannot deny”. Id. at 384. 

Ultimately, in Woodcliff Management, the Court determined that the retroactive provisions in the rent 

control ordinance requiring refunds of monies paid improperly destroyed a property owner's “vested 

property interest” and that an ordinance compelling divesture of this vested interest is arbitrary and 

violative of the due process clause of the constitution. Id. 

Here, the Freeze Ordinance applies retroactively to rents due and owing on March 1, 2020. 

Pursuant to the RCO, Plaintiffs’ members properly notified RCO tenants by January 31, 2020 of 

appropriate rent increases effective March 1, 2020.  Plaintiffs and it members have a vested right in the 

increases paid prior to the adoption of the Freeze Ordinance.  Accordingly, the Freeze Ordinance is an 

impermissible retroactive attempt to deprive Plaintiff and its members of this vested rights and is void. 

6. The Eviction Freeze is Preempted by the Anti-Eviction Act. 

Municipalities are authorized by the Legislature to enact and enforce ordinances for specified 

enumerated purposes, N.J.S.A. 40:48-1, and, as long as not contrary to New Jersey or federal law, for 

any other purpose for the preservation of the health, safety and welfare of the municipality and its 

inhabitants. N.J.S.A. 40:48-2. However, while a municipality's powers are broad, they are not without 

limitations.  

Even without a direct conflict, a municipality may not exercise a power where the Legislature 
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has clearly intended to preempt the field. Summer v. Twp. of Teaneck, 53 N.J. 548, 554 (1969). There 

is a limitation on the power of municipalities to enact ordinances on matters that are otherwise under 

their jurisdiction in situations where the State has preempted the field. State v. Crawley, 90 N.J. 241, 

248, (1982). When the State reserves the right to legislate on a particular matter, municipalities are 

prohibited from legislating in that area. Id. at 250.  

In Overlook Terrace Management Corp. v. Rent Control Board of West New York, 71 N.J. 

451, 461-62, (1976) (citations and internal quotation marks omitted), the Supreme Court set forth five 

factors to consider in determining whether the Legislature intended preemption: 

1. Does the ordinance conflict with state law, either because of conflicting policies or 

operational effect (that is, does the ordinance forbid what the Legislature has permitted 

or does the ordinance permit what the Legislature has forbidden)? 

2. Was the state law intended, expressly or impliedly, to be exclusive in the field? 

3.  Is the state scheme so pervasive or comprehensive that it precludes coexistence of 

municipal regulation? 

4. Does the ordinance stand as an obstacle to the accomplishment and execution of the full 

purposes and objectives of the Legislature? 

5.  Does the subject matter reflect a need for uniformity?. 

Here, under the Overlook analysis, the Eviction Freeze is pre-empted by the Anti-Eviction Act. 

The Eviction Freeze conflicts with the Anti-Eviction Act because it deprives a landlord of its 

statutory right to seek eviction for non-payment of rent established in the Anti-Eviction Act (i.e., 

forbids what the legislature has permitted), and it establishes non-payment of rent during the pandemic 

as a defense not available in the Act (i.e., permits what the legislature has forbidden).  This conflict 

cannot stand because the Anti-Eviction Act is intended to be exclusive in the field and so pervasive or 
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comprehensive that it precludes coexistence of municipal regulation.  In Brunetti v. Borough of New 

Milford, 68 N.J. 576, 601-604 (1975), the New Jersey Supreme Court struck down a New Milford 

Ordinance that limited the grounds for eviction and wrote: 

With the enactment of N.J.S.A. 2A:18-61.1 in 1974, which sets forth specific enumerated 
grounds of eviction, there can no longer be any doubt that the Legislature intended to preempt 
this area of law.  Consequently, we hold that provision of municipal ordinances which set forth 
grounds for eviction or dispossession are invalid as having been preempted by state 
enactments. 

See also Claridge House One, Inc. v. Borough of Verona, 490 F. Supp. 706, 711 (D.N.J.), aff'd, 633 

F.2d 209 (3d Cir. 1980) (“It is equally clear that under New Jersey law a municipality may not enact 

an ordinance which is inconsistent with N.J.S.A. 2A:18-61.1 et seq.)  If a court determines that the 

Legislature intended “its own actions, whether it exhausts the field or touches only part of it, to be 

exclusive,” then it will conclude that the State has preempted the field, thereby barring any municipal 

legislation. Mack Paramus Co. v. Mayor & Council of Borough of Paramus, 103 N.J. 564, 573  

(1986). 

Accordingly, as the Eviction Freeze conflicts with the Anti-Eviction Act, which controls this 

area of law, i.e., residential landlord-tenant eviction, it is preempted and void. 

C. Plaintiff Has Asserted A Settled Legal Right Supporting Its Claim.

To obtain a preliminary injunction, the moving party must demonstrate that its right to relief is 

settled. Crowe, 90 N.J. at 132-133; Zoning Bd. of Adjustment, 198 N.J. Super. at 379.  However, 

mere doubt as to the validly of the claim is not an adequate basis for denying interim relief.  See 

Naylor, 11 N.J. at 446-47; Poff, 228 N.J. Super. at 375.  The legal rights asserted by Plaintiff are 

supported by and permitted under the relevant caselaw, and the New Jersey State and Federal 

Constitutions.  Thus, Plaintiff has demonstrated a well settled legal right to its claim, satisfying this 

prong for a grant of injunctive relief. 

D. The Balancing Of The Equities Favors The Grant Of Injunctive Relief.
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Under these circumstances, the balancing of the equities undeniably favors granting Plaintiff’s 

request for a preliminary injunction. In the within matter, there is an immediate and overwhelming 

threat of injury to Plaintiff if the requested status quo injunction is not granted.  Whereas, Defendants 

will suffer no harm if injunctive relief is allowed, inasmuch as the decades old status quo will continue 

until the Court issues a decision.  Moreover, the public, i.e., rent controlled tenants, will not be harmed 

as they remain subject to the rent control ordinances already in effect and are by definition only 

receiving reasonable rent increases as they have been for decades.  Similarly, Union City tenants are 

currently protected from eviction by Governor Murphy’s executive order. 

Plaintiff is seeking to maintain the status quo as has existed under the Defendants’ rent control 

ordinances for decades.  It is entirely proper to maintain the status quo in this case as the “purpose of a 

preliminary injunction is to allow the court to investigate and deliberate the merits of the matter while 

maintaining the status quo.”  Subcarrier Comms., Inc. v. Day, 299 N.J. Super. 634, 638-39 (App. Div. 

1997).  Plaintiff respectfully requests that this Court grant a temporary and, on the return date, a 

preliminary injunction, preserving the status quo and enjoining the application of the Freeze 

Ordinances and the Eviction Freeze pending the determination of their validity. 

CONCLUSION

Based upon the foregoing, it is respectfully submitted that the Court grant Plaintiff’s 

application for a temporary restraining order and a preliminary injunction. 

BRACH EICHLER L.L.C. 
101 Eisenhower Parkway 
Roseland, New Jersey 07068-1067 
(973) 228-5700 
Attorneys for Plaintiff 

/s/ Charles X. Gormally 
Charles X. Gormally, Esq. 

Dated: May 11, 2020 
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