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7KLV�6HWWOHPHQW�$JUHHPHQW�LV�PDGH�DQG�HQWHUHG�LQWR�WKLV��VW��GD\�RI�)HEUXDU\��������E\�DQG�

EHWZHHQ�3ODLQWLIIV�5REHUW�2UHQ��5REHUWR�9HJD��$OOHQ�%URZQ��%UDGIRUG�%DUIRRW��*HUDUGR�6ROLV��

1LFKRODV�0H\HU��-RKQ�)RSSH��-RKQ�0F&RUPLFN��,,,��%UXFH�*RRHO��6FRWW�6KHHK\��-DQLQH�+DUYH\��

:LOOLDP� )OLQQ�� .HYLQ� *DGVRQ��0LULDP� )UXKOLQJ�� 5RELQ� 3UHDV�� -DPHV� 7DVFKQHU�� -DVRQ�:RRG��

5RJHU�%DUURZV��%UDQGRQ�5DDE��DQG�6HLW�$OOD�RQ�EHKDOI�RI�WKHPVHOYHV�DQG�WKH�6HWWOHPHQW�&ODVV�

�³3ODLQWLIIV´���RQ�WKH�RQH�KDQG��DQG�'HIHQGDQWV�'ROODU�*HQHUDO�&RUSRUDWLRQ��'ROJHQFRUS��//&��

DQG�'*�5HWDLO��//&��FROOHFWLYHO\�³'HIHQGDQWV´�RU�³'ROODU�*HQHUDO´����RQ�WKH�RWKHU�KDQG��VXEMHFW�

WR�DQG�FRQGLWLRQHG�RQ�SUHOLPLQDU\�DQG�ILQDO�DSSURYDO�E\�WKH�8QLWHG�6WDWHV�'LVWULFW�&RXUW�IRU�WKH�

:HVWHUQ� 'LVWULFW� RI�0LVVRXUL�� � &DSLWDOL]HG� WHUPV� XVHG� KHUHLQ� DUH� GHILQHG� LQ� 6HFWLRQ� �� RI� WKLV�

$JUHHPHQW� RU� LQGLFDWHG� LQ� SDUHQWKHVHV� HOVHZKHUH� LQ� WKLV� $JUHHPHQW�� � 6XEMHFW� WR� WKH� &RXUW¶V�

DSSURYDO�� WKH� 3DUWLHV� KHUHE\� VWLSXODWH� DQG� DJUHH� WKDW�� LQ� FRQVLGHUDWLRQ� IRU� WKH� SURPLVHV� DQG�

FRYHQDQWV�VHW�IRUWK�LQ�WKLV�6HWWOHPHQW�DQG�XSRQ�WKH�HQWU\�E\�WKH�&RXUW�RI�D�)LQDO�$SSURYDO�2UGHU�

DQG�WKH�RFFXUUHQFH�RI�WKH�(IIHFWLYH�'DWH��WKH�$FWLRQ�VKDOO�EH�VHWWOHG�DQG�FRPSURPLVHG��

:+(5($6��

�
��5HIHUHQFHV�WR�SD\PHQWV�E\�'ROODU�*HQHUDO�KHUHLQ�LQFOXGH�QRW�RQO\�WKH�FRPSDQ\�EXW�PD\�DOVR�LQFOXGH�DQ\�LQVXUHU�RU�
YHQGRU�ZKR�LV�REOLJDWHG�RU�YROXQWDULO\�DJUHHV�WR�FRQWULEXWH�WR�VXFK�SD\PHQWV��
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$�� 7KH�'HILQLWLRQV�DSSHDULQJ�LQ�6HFWLRQ���DQG�RWKHU�WHUPV�GHILQHG�LQ�WKLV�6HWWOHPHQW�

$JUHHPHQW�DUH�LQFRUSRUDWHG�E\�UHIHUHQFH�LQ�WKHVH�LQWURGXFWRU\�VHFWLRQV��

%�� 'XULQJ�WKH�UHOHYDQW�WLPH�SHULRG��'ROODU�*HQHUDO�PDUNHWHG��DGYHUWLVHG��DQG�VROG�D�

FRPSDQ\�EUDQGHG�OLQH�RI�PRWRU�RLOV�ODEHOHG�³'*�$XWR´��

&�� 7KH�&ODVV�5HSUHVHQWDWLYHV� ILOHG�D�FODVV�DFWLRQ�&RPSODLQW�DJDLQVW�'ROODU�*HQHUDO�

DOOHJLQJ�WKDW�'ROODU�*HQHUDO�PDUNHWHG��DGYHUWLVHG��DQG�VROG�'*�$XWR�PRWRU�RLOV�LQ�YLRODWLRQ�RI�

FRQVXPHU� SURWHFWLRQ� VWDWXWHV� DQG� LQ� EUHDFK� RI� LPSOLHG�ZDUUDQWLHV�� � 7KH�&ODVV� 5HSUHVHQWDWLYHV�

DOOHJHG�WKDW�WKH�'*�$XWR�PRWRU�RLO�ZDV�REVROHWH�DQG�KDUPIXO�WR�PRGHUQ�DXWRPRELOHV�DQG�ZDV�VROG�

E\�'ROODU�*HQHUDO�XVLQJ�GHFHSWLYH�DQG�PLVOHDGLQJ�VDOHV�DQG�PDUNHWLQJ�WDFWLFV��

'�� 'ROODU� *HQHUDO� KDV� GHQLHG� DQG� FRQWLQXHV� WR� YLJRURXVO\� GHQ\� DOO� DOOHJDWLRQV� RI�

ZURQJGRLQJ�RU�OLDELOLW\�PDGH�LQ�WKH�/LWLJDWLRQ��

(�� 7KH�3DUWLHV�DQG�WKHLU�UHVSHFWLYH�FRXQVHO�KDYH�HQJDJHG�LQ�H[WHQVLYH�OLWLJDWLRQ�DQG�LQ�

DUP¶V�OHQJWK�QHJRWLDWLRQV�XQGHU�WKH�VXSHUYLVLRQ�RI�DQ�H[SHULHQFHG�PHGLDWRU��(ULF�9DQ�/RRQ�ZLWK�

-$06��DQG�KDYH�DJUHHG�XSRQ�FHUWDLQ�WHUPV�DQG�FRQGLWLRQV�WR�VHWWOH�DQG�UHVROYH�WKLV�/LWLJDWLRQ�LQ�D�

PDQQHU�WKDW�LV�IDLU��UHDVRQDEOH��DQG�UHIOHFW�WKH�EHVW�LQWHUHVWV�RI�WKH�6HWWOHPHQW�&ODVV�DV�D�ZKROH�DQG�

DYRLGV� WKH� H[SHQVH�� EXUGHQ� DQG� ULVNV� DVVRFLDWHG� ZLWK� IXUWKHU� SURWUDFWHG� OLWLJDWLRQ�� $� IRUPDO�

PHGLDWLRQ�ZDV�KHOG�RQ�$SULO�����������DQG�DIWHU�WKH�PHGLDWLRQ��WKH�3DUWLHV�VSRNH�DOPRVW�ZHHNO\�

ZLWK�0U��9DQ�/RRQ���,Q�XVLQJ�WKH�PHGLDWRU��WKH�3DUWLHV�H[FKDQJHG�PXOWLSOH�URXQGV�RI�VHWWOHPHQW�

SURSRVDOV� UHODWHG� WR�DOO�DVSHFWV�RI� VHWWOHPHQW��HYHQWXDOO\� UHDFKLQJ�D� VHWWOHPHQW� LQ�SULQFLSOH�DQG�

H[HFXWLQJ�D�0HPRUDQGXP�RI�8QGHUVWDQGLQJ��

)�� 7KH� &ODVV� 5HSUHVHQWDWLYHV� DQG� &ODVV� &RXQVHO� EHOLHYH� WKDW� WKH� /LWLJDWLRQ� KDV�

VXEVWDQWLDO�PHULW�� �+RZHYHU�� WKH�&ODVV�5HSUHVHQWDWLYHV� DQG�&ODVV�&RXQVHO� DJUHHG� WR� VHWWOH� WKH�

/LWLJDWLRQ� SXUVXDQW� WR� WKH� WHUPV� RI� WKLV� 6HWWOHPHQW�$JUHHPHQW� DIWHU� FRQVLGHULQJ�� DPRQJ� RWKHU�
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WKLQJV��WKH�VXEVWDQWLDO�EHQHILWV�WR�EH�FRQIHUUHG�RQ�WKH�6HWWOHPHQW�&ODVV�DV�VHW�IRUWK�LQ�WKLV�6HWWOHPHQW�

$JUHHPHQW��WKH�DWWHQGDQW�ULVNV�DQG�XQFHUWDLQW\�RI�OLWLJDWLRQ��HVSHFLDOO\�LQ�FRPSOH[�DFWLRQV�VXFK�DV�

WKLV��WKH�GLIILFXOWLHV�DQG�GHOD\V�LQKHUHQW�LQ�VXFK�OLWLJDWLRQ��DQG�WKH�GHVLUDELOLW\�RI�FRQVXPPDWLQJ�

WKLV�6HWWOHPHQW�$JUHHPHQW�WR�SURYLGH�HIIHFWLYH�UHOLHI�WR�WKH�6HWWOHPHQW�&ODVV�DQG�WR�HQG�WKH�FRQGXFW�

DW�LVVXH������

*��� &ODVV�&RXQVHO�DUH�IDPLOLDU�ZLWK�WKH�FODLPV�DOOHJHG�LQ�WKH�&RPSODLQW��WKH�WHUPV�RI�

WKH�6HWWOHPHQW��DQG�WKH�GHIHQVHV�DVVHUWHG���%DVHG�RQ�&ODVV�&RXQVHO¶V�LQYHVWLJDWLRQ�DQG�DQDO\VLV�

&ODVV�&RXQVHO�ILQGV�WKH�VHWWOHPHQW�LV�IDLU��UHDVRQDEOH��DQG�DGHTXDWH��

+�� 'ROODU�*HQHUDO�FRQVLGHUV�LW�GHVLUDEOH��KRZHYHU��WR�HQWHU�WKLV�6HWWOHPHQW�$JUHHPHQW�

ZLWKRXW�LQ�DQ\�ZD\�DFNQRZOHGJLQJ�DQ\�IDXOW�RU�OLDELOLW\��DQG�VROHO\�IRU�WKH�SXUSRVH�RI�WHUPLQDWLQJ�

WKLV�/LWLJDWLRQ�WR�DYRLG�WKH�FRVW��H[SHQVH��LQFRQYHQLHQFH��XQFHUWDLQW\��GLVWUDFWLRQ��WLPH��DQG�HIIRUW�

UHTXLUHG�WR�FRQWLQXH�WR�GHIHQG�VXFK�FRPSOH[��EXUGHQVRPH��DQG�SURWUDFWHG�OLWLJDWLRQ��DQG�WR�SHUPLW�

WKH� FRQWLQXHG� RSHUDWLRQ� RI� LWV� DIIDLUV� XQIHWWHUHG� E\� WKH� WDQJLEOH� DQG� LQWDQJLEOH� H[SHQVH� RI� WKH�

/LWLJDWLRQ�DQG�WKH�GLVWUDFWLRQ�DQG�GLYHUVLRQV�RI�LWVHOI�DQG�RI�LWV�NH\�SHUVRQQHO���7KHUHIRUH��'ROODU�

*HQHUDO�KDV�GHWHUPLQHG�WKDW�VHWWOHPHQW�RI�WKLV�/LWLJDWLRQ�RQ�WKH�WHUPV�VHW�IRUWK�KHUHLQ�LV�LQ�LWV�EHVW�

LQWHUHVWV��DQG�LV�IDLU��DGHTXDWH��DQG�UHDVRQDEOH��

,�� 7KLV� 6HWWOHPHQW� $JUHHPHQW� DQG� DOO� UHODWHG� GRFXPHQWV� DUH� QRW� DQG� VKDOO� QRW� EH�

FRQVWUXHG�DV�DQ�DGPLVVLRQ�RU�FRQFHVVLRQ�E\�'ROODU�*HQHUDO�RI�DQ\�IDXOW�RU�OLDELOLW\�RU�ZURQJGRLQJ��

RU�RI�DQ\�GHILFLHQFLHV��IDXOWV��HUURUV�RU�RPLVVLRQV�RI�DQ\�QDWXUH�ZKDWVRHYHU�RI�RU�E\�'ROODU�*HQHUDO��

-�� ,W� LV� WKH� LQWHQWLRQ� RI� WKH� 3DUWLHV� WKDW� WKH� SURSRVHG� 6HWWOHPHQW� GHVFULEHG� LQ� WKLV�

6HWWOHPHQW�$JUHHPHQW�FRPSOHWHO\�UHVROYHV��UHOHDVHV��DQG�IRUHYHU�GLVFKDUJHV�DOO�FODLPV�WKDW�DUH�RU�

FRXOG�KDYH�EHHQ�DOOHJHG�FRQFHUQLQJ�'ROODU�*HQHUDO¶V�ODEHOLQJ��DGYHUWLVLQJ��PDUNHWLQJ��DQG�VDOHV�

SUDFWLFHV�ZLWK�LWV�'*�$XWR�PRWRU�RLO��DV�IXUWKHU�GHILQHG�LQ�KHUHLQ���
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12:�7+(5()25(�� LQWHQGLQJ� WR�EH� OHJDOO\�ERXQG�KHUHE\��DQG� LQ�FRQVLGHUDWLRQ�RI� WKH�

SURPLVHV��PXWXDO�FRYHQDQWV�DQG�FRQGLWLRQV�FRQWDLQHG�KHUHLQ��,7�,6�67,38/$7('��&216(17('�

72�$1'�$*5(('�DV�IROORZV��E\�DQG�DPRQJ�WKH�3DUWLHV��WKURXJK�WKH�XQGHUVLJQHG�DWWRUQH\V�RQ�

EHKDOI�RI�WKHLU�UHVSHFWLYH�FOLHQWV�DQG�WKH�6HWWOHPHQW�&ODVV��IRU�SXUSRVHV�RI�WKH�6HWWOHPHQW�RQO\�DQG�

VXEMHFW�WR�WKH�DSSURYDO�RI�WKH�&RXUW�XQGHU�)HGHUDO�5XOH�RI�&LYLO�3URFHGXUH����H���

��� 'HILQLWLRQV�

$V�XVHG�LQ�WKLV�6HWWOHPHQW�$JUHHPHQW�DQG�WKH�DWWDFKHG�H[KLELWV��ZKLFK�DUH�DQ�LQWHJUDO�SDUW�

RI� WKH� 6HWWOHPHQW� DQG� DUH� LQFRUSRUDWHG� LQ� WKHLU� HQWLUHW\��� WKH� IROORZLQJ� WHUPV� VKDOO� KDYH� WKH�

PHDQLQJV�VHW�IRUWK�EHORZ��XQOHVV�WKLV�6HWWOHPHQW�$JUHHPHQW�VSHFLILFDOO\�SURYLGHV�RWKHUZLVH���2WKHU�

FDSLWDOL]HG� WHUPV� LQ� WKLV� 6HWWOHPHQW�$JUHHPHQW� EXW� QRW� GHILQHG� LQ� WKLV� 6HFWLRQ� VKDOO� KDYH� WKH�

PHDQLQJV�DVFULEHG�WR�WKHP�HOVHZKHUH�LQ�WKLV�6HWWOHPHQW�$JUHHPHQW���

D�� 7KH�³$FWLRQ�´�³&ODVV�$FWLRQ�´�RU�³/LWLJDWLRQ´�PHDQV�WKH�IROORZLQJ�FDVHV�FXUUHQWO\�

SHQGLQJ�LQ�In re: Dollar General Corp. Motor Oil Marketing and Sales Practices Litig., 

0DVWHU�&DVH�1R�����������0'�:�*$)��:�'��0R�����

Robert Oren v. Dollar General Corp., et al���1R�������FY��������

Roberto Vega v. Dolgencorp, LLC��1R�������FY��������

Allen Brown v. Dollar General Corp.��et al���1R�������FY��������

Bradford Barfoot v. Dolgencorp, LLC, 1R�������FY���������

Gerardo Solis v. Dollar General Corp., et al.��1R�������FY��������

Nicholas Meyer v. Dollar General Corp., et al., 1R�������FY���������

John Foppe v. Dollar General Corp., et al.��1R�������FY��������

John McCormick, III v. Dolgencorp, LLC��1R�������FY��������

Bruce Gooel v. Dolgencorp, LLC,�1R�������FY��������

Scott Sheehy v. Dollar General Corp., et al.��1R�������FY��������

Janine Harvey v. Dollar General Corp., et al���1R�������FY��������
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William Flinn v. Dolgencorp, LLC��1R�������FY��������

Kevin Gadson v. Dolgencorp, LLC��1R�������FY��������

Miriam Fruhling v. Dollar General Corp., et al.,�1R�������FY��������

Robin Preas v. Dollar General Corp., et al.��1R������������

James Taschner v. Dollar General Corp., et al.��1R�������FY��������

Jason Wood and Roger Barrows v. Dollar General Corp., et al.��1R�������FY�
�������

Brandon Raab v. Dolgencorp, LLC��1R�������FY��������

Seit Alla v. Dolgencorp, LLC,�1R�������FY�������

7KLV�6HWWOHPHQW�LV�QRW�LQWHQGHG�WR�FRYHU��DQG�VSHFLILFDOO\�H[FOXGHV��WKH�FODLPV�RI�WKH�

6WDWH�RI�1HZ�0H[LFR�LQ�State of New Mexico ex rel. Hector H. Balderas v. Dolgencorp, 

LLC��1R��'�����&9�������������)LUVW� -XGLFLDO�'LVWULFW�&RXUW��&RXQW\�RI�6DQWD�)H��

1HZ�0H[LFR��DQG� WKH�6WDWH�RI�0LVVLVVLSSL� LQ�State of Mississippi ex rel. Jim Hood, 

Attorney General of the State of Mississippi v. Dollar General Corp. and Dolgencorp, 

LLC��1R�������FY����*$)��:�'��0R�����

E�� ³$GPLQLVWUDWLRQ� ([SHQVHV´� PHDQV� UHDVRQDEOH� IHHV� DQG� H[SHQVHV� LQFXUUHG� E\� WKH�

6HWWOHPHQW� $GPLQLVWUDWRU� IRU� DOO� WDVNV� WKH� 6HWWOHPHQW� $GPLQLVWUDWRU� DQG� DQ\� WKLUG�

SDUWLHV�SHUIRUP�LQ�IXUWKHUDQFH�RI�WKH�QRWLFH�DQG�DGPLQLVWUDWLRQ�RI�WKH�6HWWOHPHQW�DQG�WR�

VHFXUH�SHUIRUPDQFH�DV�VHW�IRUWK�LQ�WKLV�6HWWOHPHQW�$JUHHPHQW��

F�� ³$JUHHPHQW�´� ³6HWWOHPHQW´� RU� ³6HWWOHPHQW� $JUHHPHQW´� PHDQV� WKLV� 6HWWOHPHQW�

$JUHHPHQW�PDGH� DQG� HQWHUHG� LQWR� E\� WKH� 3DUWLHV� WR� WKH� /LWLJDWLRQ� DQG� DOO� H[KLELWV�

DWWDFKHG�WR�LW��

G�� ³%HQHILW´�PHDQV� WKH�FDVK�SD\PHQW�DYDLODEOH� WR�D�&ODLPDQW�ZKR�ILOHV�D�9DOLG�&ODLP�

XQGHU�WKLV�$JUHHPHQW����
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H�� ³&ODLP´� PHDQV� D� UHTXHVW� IRU� UHOLHI� SXUVXDQW� WR� WKLV� 6HWWOHPHQW� VXEPLWWHG� E\� D�

6HWWOHPHQW� &ODVV� 0HPEHU� RQ� D� &ODLP� )RUP� WR� WKH� 6HWWOHPHQW� $GPLQLVWUDWRU� LQ�

DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�WKLV�6HWWOHPHQW��

I�� ³&ODLP�)RUP´�PHDQV� WKH�SURSRVHG�&ODLP�)RUPV�LQ�VXEVWDQWLDOO\� WKH�IRUP�DWWDFKHG�

KHUHWR�DV�([KLELWV�$�DQG�%�WR�EH�XVHG�E\�6HWWOHPHQW�&ODVV�0HPEHUV�WR�PDNH�D�&ODLP�

XQGHU�WKH�6HWWOHPHQW�IRU�5HIXQG�%HQHILWV��7LHU���DQG�7LHU����DQG�RU�3URSHUW\�'DPDJH�

%HQHILWV���7LHU�����ZKLFK�IRUPV�DUH�WR�EH�DSSURYHG�E\�WKH�&RXUW�DQG�WR�EH�SRVWHG�RQOLQH�

LQ�DFFRUGDQFH�ZLWK�6HFWLRQ���RI�WKLV�6HWWOHPHQW��

J�� ³&ODLPDQW´�PHDQV�D�6HWWOHPHQW�&ODVV�0HPEHU�ZKR�ILOHV�D�&ODLP�VHHNLQJ�D�%HQHILW�

XQGHU�WKLV�$JUHHPHQW��

K�� ³&ODLPV�'HDGOLQH´�PHDQV�WKH�GDWH�E\�ZKLFK�D�&ODLP�)RUP�PXVW�EH�SRVWPDUNHG�YLD�

8QLWHG�6WDWHV�)LUVW�&ODVV�0DLO�RU�VXEPLWWHG�YLD�HOHFWURQLF�VXEPLVVLRQ�E\�������S�P��

FHQWUDO�WLPH�WR�EH�FRQVLGHUHG�WLPHO\���7KH�&ODLPV�'HDGOLQH�VKDOO�EH�FOHDUO\�VHW�IRUWK�LQ�

WKH�3UHOLPLQDU\�$SSURYDO�2UGHU�DV�ZHOO�DV�LQ�WKH�&ODVV�1RWLFH�DQG�RU�WKH�&ODLP�)RUPV���

,I�WKH�&ODLPV�'HDGOLQH�LV�RQ�D�ZHHNHQG�RU�KROLGD\��WKH�&ODLPV�'HDGOLQH�VKDOO�H[WHQG�WR�

WKH�QH[W�EXVLQHVV�GD\�IROORZLQJ�WKH�ZHHNHQG�RU�KROLGD\���

L�� ³&ODLPV�3HULRG´�PHDQV�WKH�SHULRG�RI�WLPH�GXULQJ�ZKLFK�D�6HWWOHPHQW�&ODVV�0HPEHU�

PXVW�VXEPLW�D�&ODLP�)RUP�WR�EH�HOLJLEOH�WR�UHFHLYH�D�PRQHWDU\�%HQHILW�DV�SDUW�RI�WKH�

6HWWOHPHQW���

M�� ³&ODVV�&RXQVHO´�PHDQV��VXEMHFW�WR�&RXUW�DSSURYDO��WKH�IROORZLQJ�FRXQVHO�IRU�WKH�&ODVV�

5HSUHVHQWDWLYHV���

/HDG�&ODVV�&RXQVHO�
$OODQ�.DQQHU��
&\QWKLD�*��6W��$PDQW�
.$11(5�	�:+,7(/(<��//&�

/LDLVRQ�&RXQVHO�
.HQQHWK�%��0F&ODLQ�
.HYLQ�'��6WDQOH\�

0LWFKHOO�%UHLW�
6,00216�+$1/<�
&2152<�
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+803+5(<�)$55,1*721�
	�0&&/$,1��3�&���

(VWKHU�(��%HUH]RIVN\�
0LFKDHO�-��4XLUN�
027/(<�5,&(��//&��
�

*LOOLDQ�:DGH�
6DUD�'��$YLOD�
0DUF�&DVWDQHGD�
0,/67(,1�-$&.621�
)$,5&+,/'�	�:$'(�

0��5\DQ�&DVH\�
7+(�&$6(<�/$:�),50��

'DYLG�)XWVFKHU�
)876&+(5�/$:�3//&�

6WHSKHQ�-��1RODQ�
60,7+��*,/'($�	�
6&+0,'7��//&��

-RKQ�3��=XFFDULQL�
/$:�2)),&(6�2)�-2+1�
3��=8&&$5,1,�

*HUDOG�+��&ODUN�
0DUN�:��0RUULV�
&/$5.�/$:�),50��3�&��
�

6KSHWLP�$GHPL�
0DUN�$��(OGULGJH�
$'(0,��//3�

-HG�&KURQLF�
0$6&+.$��5,('<��5,(6�
	�)5(17=�/$:�),50�

�$��&UDLJ�(LODQG�
7+(�/$:�2)),&(6�2)�$��
&5$,*�(,/$1'��3�&��

:DOWHU�'DQLHOV�
'$1,(/6�/$:�),50��3�&��

%ULDQ�.X�
/RXLV�0XVVPDQ�
.8�	�08660$1��3�$�

�
N�� �³&ODVV�3HULRG´�PHDQV�WKH�SHULRG�RI�WLPH�EHWZHHQ�DQG�LQFOXGLQJ�6HSWHPEHU����������

DQG�'HFHPEHU�������������

O�� ³&ODVV�5HSUHVHQWDWLYHV´�RU�³1DPHG�&ODVV�5HSUHVHQWDWLYHV´�PHDQV�3ODLQWLIIV�5REHUW�

2UHQ��5REHUWR�9HJD��$OOHQ�%URZQ��%UDGIRUG�%DUIRRW��*HUDUGR�6ROLV��1LFKRODV�0H\HU��

-RKQ�)RSSH�� -RKQ�0F&RUPLFN��%UXFH�*RRHO��6FRWW�6KHHK\��-DQLQH�+DUYH\��:LOOLDP�

)OLQQ��.HYLQ�*DGVRQ��0LULDP�)UXKOLQJ��5RELQ�3UHDV�� -DPHV�7DVFKQHU�� -DVRQ�:RRG��

5RJHU�%DUURZV��%UDQGRQ�5DDE��DQG�6HLW�$OOD��VXEMHFW�WR�&RXUW�DSSURYDO���

P�� 7KH�³&RPSODLQW´�PHDQV�WKH�&RQVROLGDWHG�$PHQGHG�&ODVV�$FWLRQ�&RPSODLQW�ILOHG�RQ�

$XJXVW����������LQ�0'/�1R��������0DVWHU�&DVH�1R�����������0'�:�*$)��LQ�WKH�

:HVWHUQ�'LVWULFW�RI�0LVVRXUL��

Q�� 7KH� ³&RXUW´� PHDQV� WKH� 8QLWHG� 6WDWHV� 'LVWULFW� &RXUW� IRU� WKH� :HVWHUQ� 'LVWULFW� RI�

0LVVRXUL��:HVWHUQ�'LYLVLRQ���
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R�� ³'HIHQGDQWV´�RU�³'ROODU�*HQHUDO´�PHDQV�'ROODU�*HQHUDO�&RUSRUDWLRQ��'ROJHQFRUS��

//&��DQG�'*�5HWDLO��//&���

S�� ³(IIHFWLYH�'DWH´�PHDQV�WKH�GDWH�RQ�ZKLFK����L��DOO�DSSHOODWH�ULJKWV�ZLWK�UHVSHFW�WR�WKH�

)LQDO�2UGHU�DQG�-XGJPHQW�KDYH�H[SLUHG�RU�KDYH�EHHQ�H[KDXVWHG�LQ�VXFK�D�PDQQHU�DV�WR�

DIILUP�WKH�)LQDO�2UGHU�DQG�-XGJPHQW�DSSURYLQJ�WKH�6HWWOHPHQW�$JUHHPHQW��DQG��LL��QR�

IXUWKHU�DSSHDOV�DUH�SRVVLEOH������

T�� �³)LQDO� $SSURYDO� +HDULQJ´� PHDQV� WKH� KHDULQJ� SXUVXDQW� WR� )HGHUDO� 5XOH� RI� &LYLO�

3URFHGXUH����KHOG�E\�WKH�&RXUW�WR�FRQVLGHU�DQG�GHWHUPLQH��DPRQJ�RWKHU�WKLQJV��ZKHWKHU�

WKH�VHWWOHPHQW�RI�WKH�/LWLJDWLRQ�LV�IDLU��UHDVRQDEOH�DQG�DGHTXDWH�DQG�ZKHWKHU�WKH�)LQDO�

2UGHU�DQG�-XGJPHQW�DSSURYLQJ�WKH�6HWWOHPHQW�VKRXOG�EH�HQWHUHG���&ODVV�&RXQVHO�DQG�

FRXQVHO� IRU� 'HIHQGDQWV� VKDOO� MRLQWO\� DVN� WKH� &RXUW� WR� VFKHGXOH� WKH� )LQDO� $SSURYDO�

+HDULQJ� DW� OHDVW� ���� GD\V� DIWHU� WKH� &RXUW� HQWHUV� WKH� 3UHOLPLQDU\� $SSURYDO� 2UGHU��

ZKLFKHYHU�LV�ODWHU������

U�� 7KH� ³)LQDO� 2UGHU� DQG� -XGJPHQW´� PHDQV� WKH� LVVXDQFH� RI� DQ� RUGHU� JUDQWLQJ� ILQDO�

DSSURYDO�WR�WKH�6HWWOHPHQW��VXEVWDQWLDOO\�LQ�WKH�IRUP�RI�([KLELW�)�����7KH�)LQDO�-XGJPHQW�

DQG�2UGHU�VKDOO�QRW�EH�HQWHUHG�HDUOLHU�WKDQ�RQH�KXQGUHG�������GD\V�DIWHU�WKH�DSSURSULDWH�

VWDWH�DQG�IHGHUDO�RIILFLDOV�KDYH�EHHQ�VHUYHG�ZLWK�QRWLFH�RI�WKH�6HWWOHPHQW�LQ�DFFRUGDQFH�

ZLWK�WKH�&ODVV�$FWLRQ�)DLUQHVV�$FW�RI�������DV�FRGLILHG�LQ����8�6�&���������E�����

V�� ³+RXVHKROG´�PHDQV�DOO�3HUVRQV�UHVLGLQJ�DW�WKH�VDPH�SK\VLFDO�DGGUHVV��

W�� ³0RQHWDU\�%HQHILW�$PRXQW´�PHDQV�WKH�PRQHWDU\�UHOLHI�DYDLODEOH�WR�6HWWOHPHQW�&ODVV�

0HPEHUV�IRU�SD\PHQW�RI�DOO�9DOLG�&ODLPV�LQ�DQ�DJJUHJDWH�DPRXQW�QRW�WR�H[FHHG�WZHQW\�

HLJKW� PLOOLRQ�� ILYH� KXQGUHG� WKRXVDQG� GROODUV� DQG� ]HUR� FHQWV� ����������������� WR�

�
��See supra QRWH����
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LPSOHPHQW�WKH�WHUPV�RI�WKH�6HWWOHPHQW���7KH�0RQHWDU\�%HQHILW�$PRXQW�UHSUHVHQWV�WKH�

OLPLW� DQG� H[WHQW� RI�'HIHQGDQWV¶�PRQHWDU\� REOLJDWLRQV� XQGHU� WKLV� 6HWWOHPHQW� IRU� WKH�

SD\PHQW�RI�9DOLG�&ODLPV��

X�� ³1RWLFH� 3ODQ´� PHDQV� WKH� QRWLFH� SODQ�� LQ� VXEVWDQWLDOO\� WKH� IRUP� DWWDFKHG� KHUHWR� DV�

([KLELW�&��GHYHORSHG�E\�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�WR�QRWLI\�WKH�6HWWOHPHQW�&ODVV�RI�

WKH�6HWWOHPHQW�$JUHHPHQW�DQG�WR�FRPPDQG�WKH�6HWWOHPHQW�&ODVV�0HPEHUV¶�DWWHQWLRQ�

DERXW�WKHLU�ULJKWV�XQGHU�WKH�6HWWOHPHQW����

Y�� ³1RWLFH´�RU�³&ODVV�1RWLFH´�PHDQV�WKH�SXEOLFDWLRQ�QRWLFH��WKH�GHWDLOHG�ORQJ�IRUP�QRWLFH��

GLJLWDO�QRWLFH��DQG�1RWLFH�3ODQ��WKH�IRUP�DQG�FRQWHQW�RI�ZKLFK�KDV�EHHQ�MRLQWO\�DSSURYHG�

E\�WKH�3DUWLHV�DQG�LV�FROOHFWLYHO\�DWWDFKHG�DV�([KLELW�&��

Z�� ³1RWLFH�'DWH´�PHDQV�WKH�GDWH�RQ�ZKLFK�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�GLVVHPLQDWHV�WKH�

&ODVV�1RWLFH�FRQVLVWHQW�ZLWK�WKH�3UHOLPLQDU\�$SSURYDO�2UGHU���7KH�1RWLFH�'DWH�VKDOO�

EH�QR�ODWHU�WKDQ�WKLUW\������GD\V�DIWHU� WKH�&RXUW¶V�HQWU\�RI�WKH�3UHOLPLQDU\�$SSURYDO�

2UGHU��

[�� ³2EMHFWLRQ�'HDGOLQH´�LV�VL[W\������GD\V�DIWHU�WKH�1RWLFH�'DWH�DQG�PHDQV�WKH�GHDGOLQH�

IRU�PHPEHUV�RI�WKH�6HWWOHPHQW�&ODVV�WR�ILOH�DQG�VHUYH�DQ\�REMHFWLRQ�WR�WKH�6HWWOHPHQW�

$JUHHPHQW�

\�� ³2SW�2XW� 'HDGOLQH´� PHDQV� VL[W\� ����� GD\V� DIWHU� WKH� 1RWLFH� 'DWH� DQG� PHDQV� WKH�

GHDGOLQH�IRU�PHPEHUV�RI�WKH�6HWWOHPHQW�&ODVV�WR�UHTXHVW�H[FOXVLRQ�IURP�WKH�6HWWOHPHQW�

&ODVV��

]�� ³3DUWLHV´��RU�³3DUW\´�LQGLYLGXDOO\��PHDQV�3ODLQWLIIV�DQG�'HIHQGDQWV��

DD�� �³3HUVRQ´�PHDQV�DQ\�QDWXUDO�SHUVRQ��FRUSRUDWLRQ��SDUWQHUVKLS��EXVLQHVV�RUJDQL]DWLRQ�RU�

DVVRFLDWLRQ��RU�RWKHU�W\SH�RI�OHJDO�HQWLW\��
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EE��³3ODLQWLIIV´�PHDQV�DQG�LQFOXGHV�HDFK�DQG�DOO�RI�WKH�1DPHG�&ODVV�5HSUHVHQWDWLYHV��

FF��³3UHOLPLQDU\� $SSURYDO� 2UGHU´� PHDQV� DQ� RUGHU�� VXEVWDQWLDOO\� LQ� WKH� IRUP� RI� WKH�

3URSRVHG� 3UHOLPLQDU\� $SSURYDO� 2UGHU� DWWDFKHG� KHUHWR� DV� ([KLELW� (�� JUDQWLQJ�

SUHOLPLQDU\�DSSURYDO�WR�WKLV�$JUHHPHQW�DV�ZLWKLQ�WKH�UDQJH�IRU�SRVVLEOH�ILQDO�DSSURYDO��

FRQGLWLRQDOO\�FHUWLI\LQJ�WKH�6HWWOHPHQW�&ODVV��DSSURYLQJ�&ODVV�1RWLFH�WR�WKH�6HWWOHPHQW�

&ODVV�0HPEHUV�DV�GHVFULEHG�LQ�6HFWLRQ���EHORZ��DQG�VHWWLQJ�D�)LQDO�$SSURYDO�+HDULQJ�

WR�FRQVLGHU�ILQDO�DSSURYDO�RI�WKH�6HWWOHPHQW����

GG��³3URGXFW�´�³3URGXFWV�´�DQG�RU�³'ROODU�*HQHUDO�3URGXFWV´�PHDQV�WKH�'ROODU�*HQHUDO�

EUDQGHG�PRWRU�RLO�SURGXFWV�OLVWHG�LQ�WKH�&RPSODLQW�DQG�LQ�([KLELW�'��

HH��³3URRI�RI�3XUFKDVH´�PHDQV�UHFHLSW��RULJLQDO��83&�FRGH�UHPRYHG�IURP�WKH�ERWWOH�ZLWK�

WLPH�DQG�GDWH�VWDPSHG�SKRWRV�RI�WKH�IURQW�DQG�EDFN�ODEHO�RI�HDFK�3URGXFW�WDNHQ�DIWHU�

UHPRYDO�RI�WKH�83&�FRGH��RU�RWKHU�GRFXPHQWDWLRQ�WKDW�UHDVRQDEO\�HVWDEOLVKHV�WKH�IDFW�

DQG�GDWH�RI�SXUFKDVH�RI�WKH�3URGXFW�V��GXULQJ�WKH�&ODVV�3HULRG�LQ�WKH�8QLWHG�6WDWHV��

II�� ³5HOHDVHG�&ODLPV´�DUH�GHILQHG�LQ�6HFWLRQ����

JJ��³5HOHDVHG�3DUWLHV´�PHDQV�'ROODU�*HQHUDO�&RUSRUDWLRQ��'ROJHQFRUS��//&�� DQG�'*�

5HWDLO��//&��DQG�HDFK�RI�WKHLU�SDUHQW�FRPSDQLHV��UHODWHG�FRPSDQLHV��GLUHFW�DQG�LQGLUHFW�

VXEVLGLDULHV�� FRUSRUDWLRQV�� WUXVWV�� DIILOLDWHV�� EXVLQHVV� HQWLWLHV�� GLYLVLRQV�� IUDQFKLVHHV��

GLVWULEXWRUV��ZKROHVDOHUV��UHWDLOHUV��DGYHUWLVLQJ�DQG�SURGXFWLRQ�DJHQFLHV��OLFHQVRUV��DQG�

DJHQWV�� DQG� DOO� RI� WKHLU� SDVW� DQG� SUHVHQW� HPSOR\HHV� LQFOXGLQJ� DOO� RIILFHUV�� GLUHFWRUV��

PDQDJHUV�� FRQWUDFWRUV�� PHPEHUV�� SDUWQHUV�� DWWRUQH\V�� DFFRXQWDQWV�� HPSOR\HHV��

VKDUHKROGHUV�� FRQVXOWDQWV�� LQVXUHUV�� DJHQWV�� UHSUHVHQWDWLYHV�� DQG� HDFK� RI� WKHLU� KHLUV��

H[HFXWRUV��DGPLQLVWUDWRUV��EHQHILFLDULHV��VXFFHVVRUV��DVVLJQV��DQG�HDFK�RI�WKHP�RI�DQ\�

RI�WKH�IRUHJRLQJ���)RU�WKH�DYRLGDQFH�RI�GRXEW��5HOHDVHG�3DUWLHV�VKDOO�LQFOXGH�DOO�3HUVRQV�
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RU�HQWLWLHV�LQ�WKH�VWUHDP�RI�FRPPHUFH�IRU�WKH�PDQXIDFWXULQJ��PDUNHWLQJ��DGYHUWLVLQJ��

ODEHOLQJ��SDFNDJLQJ��SURPRWLRQ��VDOH��DQG�RU�GLVWULEXWLRQ�RI�WKH�3URGXFWV��

KK��³5HOHDVLQJ�3DUWLHV´�PHDQV�3ODLQWLIIV��DOO�6HWWOHPHQW�&ODVV�0HPEHUV��&ODVV�&RXQVHO��

DQG�DQ\�3HUVRQ�FODLPLQJ�E\�RU�WKURXJK�KLP�KHU�LW�DV�KLV�KHU�LWV�VSRXVH��SDUHQW��FKLOG��

KHLU��JXDUGLDQ��DVVRFLDWH��FR�RZQHU��DWWRUQH\��DJHQW��DGPLQLVWUDWRU��H[HFXWRU��GHYLVHH��

SUHGHFHVVRU�� VXFFHVVRU�� DVVLJQHH�� DVVLJQV�� UHSUHVHQWDWLYH� RI� DQ\� NLQG�� VKDUHKROGHU��

SDUWQHU��GLUHFWRU��HPSOR\HH�RU�DIILOLDWH����

LL�� ³6HUYLFH�$ZDUG´�PHDQV�DQ\�DZDUG�VRXJKW�E\�DSSOLFDWLRQ�DQG�DSSURYHG�E\�WKH�&RXUW�

WKDW�LV�SD\DEOH�WR�DQ\�RI�WKH�1DPHG�&ODVV�5HSUHVHQWDWLYHV�WR�FRPSHQVDWH�WKHP�IRU�WKHLU�

HIIRUWV�LQ�EULQJLQJ�WKH�$FWLRQ�DQG�DFKLHYLQJ�WKH�EHQHILWV�RI�WKLV�6HWWOHPHQW�RQ�EHKDOI�RI�

WKH�6HWWOHPHQW�&ODVV����

MM�� ³6HWWOHPHQW�$GPLQLVWUDWRU´�PHDQV��VXEMHFW�WR�&RXUW�DSSURYDO��+HIIOHU�&ODLPV�*URXS��

WKH� LQGHSHQGHQW� HQWLW\� VHOHFWHG� E\� WKH� 3DUWLHV� WR� DVVLVW� ZLWK� WKH� 1RWLFH� 3ODQ� DQG�

DGPLQLVWHU�WKH�6HWWOHPHQW��

NN���³6HWWOHPHQW�&ODVV´�PHDQV��DOO�3HUVRQV�LQ�WKH�8QLWHG�6WDWHV�ZKR��EHWZHHQ�6HSWHPEHU�

��� ����� DQG� 'HFHPEHU� ���� ������ IRU� SHUVRQDO� XVH� DQG� QRW� IRU� UHVDOH�� SXUFKDVHG�

'HIHQGDQWV¶�'*�EUDQGHG�PRWRU�RLO��'*�6$(���:�����6)�VSHFLILFDWLRQ��DQG�RU�'*�

6$(���:�����6)�VSHFLILFDWLRQ��IRU�XVH�LQ�YHKLFOHV�PDQXIDFWXUHG�DIWHU�������DQG�RU�

'*�6$(�����6$�VSHFLILFDWLRQ��IRU�XVH�LQ�YHKLFOHV�PDQXIDFWXUHG�DIWHU��������([FOXGHG�

IURP� WKH� 6HWWOHPHQW� &ODVV� DUH�� �D�� 'ROODU� *HQHUDO�� LWV� RIILFHUV�� GLUHFWRUV�� DJHQWV��

WUXVWHHV��FRUSRUDWLRQV��WUXVWV��UHSUHVHQWDWLYHV��HPSOR\HHV��VXFFHVVRUV��DVVLJQV��RU�RWKHU�

3HUVRQV� RU� HQWLWLHV� UHODWHG� WR� RU� DIILOLDWHG�ZLWK�'ROODU�*HQHUDO� DQG�RU� WKHLU� RIILFHUV�

DQG�RU�GLUHFWRUV���E��-XGJHV��MXVWLFHV��PDJLVWUDWHV�RU�MXGLFLDO�RIILFHUV�SUHVLGLQJ�RYHU�WKLV�
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/LWLJDWLRQ�DQG�WKHLU�LPPHGLDWH�IDPLO\�PHPEHUV�DQG�VWDII���F��&RXQVHO�IRU�3ODLQWLIIV�LQ�

WKH�/LWLJDWLRQ�DQG�WKHLU�HPSOR\HHV��DQG��G��DQ\�6HWWOHPHQW�&ODVV�0HPEHU��ZKR�ILOHV�D�

YDOLG��WLPHO\�2SW�2XW�UHTXHVW��

OO�� ³6HWWOHPHQW�&ODVV�0HPEHUV´�PHDQV�DOO�3HUVRQV�ZKR�DUH�PHPEHUV�RI�WKH�6HWWOHPHQW�

&ODVV��

PP�� ³6HWWOHPHQW�:HEVLWH´�PHDQV�WKH�ZHEVLWH�WR�EH�FUHDWHG�IRU�WKLV�6HWWOHPHQW�WKDW�ZLOO�

LQFOXGH�LQIRUPDWLRQ�DERXW�WKH�$FWLRQ��WKH�6HWWOHPHQW��DQG�UHOHYDQW�GRFXPHQWV��DV�ZHOO�

DV�HOHFWURQLF�DQG�SULQWDEOH�IRUPV�UHODWLQJ�WR�WKH�6HWWOHPHQW��LQFOXGLQJ�WKH�&ODLP�)RUPV��

ZKLFK� FDQ� EH� VXEPLWWHG� RQOLQH� RU� SULQWHG� DQG�PDLOHG�� DQG�ZKLFK� 6HWWOHPHQW� &ODVV�

0HPEHUV�FDQ�YLVLW�WR�UHDG�RU�UHTXHVW�DGGLWLRQDO�LQIRUPDWLRQ�UHJDUGLQJ�WKH�6HWWOHPHQW��

7KH�6HWWOHPHQW�:HEVLWH�VKDOO�EH�ZZZ�'*PRWRURLOVHWWOHPHQW�FRP��

QQ��³6SHFLDO� 0DVWHU´� PHDQV� 0DUN� 5DSD]]LQL�� WKH� DJUHHG� XSRQ� DGPLQLVWUDWRU� RI� WKH�

3URSHUW\�'DPDJH�%HQHILWV��7LHU����&ODLPV�SURFHVV��VXEMHFW�WR�&RXUW�DSSURYDO���

RR��³8QLW´�PHDQV�D�VLQJOH�RQH�TXDUW�ERWWOH�RI�WKH�3URGXFW����

SS��³9DOLG�&ODLP´�PHDQV�D�&ODLP�)RUP�VXEPLWWHG�E\�D�6HWWOHPHQW�&ODVV�0HPEHU�DQG�

GHHPHG�DFFHSWHG��WKDW�LV���D��VXEPLWWHG�LQ�DFFRUGDQFH�ZLWK�WKH�GLUHFWLRQV�DFFRPSDQ\LQJ�

WKH� &ODLP� )RUP� DQG� WKH� SURYLVLRQV� RI� WKH� 6HWWOHPHQW�� �E�� FRPSOHWHG� DQG� H[HFXWHG�

DFFXUDWHO\��IXOO\�DQG�WUXWKIXOO\��ZLWK�DOO�RI�WKH�LQIRUPDWLRQ�UHTXHVWHG�LQ�WKH�&ODLP�)RUP��

E\�D�6HWWOHPHQW�&ODVV�0HPEHU���F��VLJQHG�SK\VLFDOO\�RU�E\�H�VLJQDWXUH�E\�D�6HWWOHPHQW�

&ODVV�0HPEHU�SHUVRQDOO\��VXEMHFW�WR�WKH�SHQDOW\�RI�SHUMXU\���G��UHWXUQHG�YLD�PDLO�DQG�

UHFHLYHG�E\�WKH�&ODLPV�'HDGOLQH��RU��LI�VXEPLWWHG�RQOLQH��LV�VXEPLWWHG�E\�������S�P��

FHQWUDO�WLPH�RQ�WKH�&ODLPV�'HDGOLQH��DQG��H��GHWHUPLQHG�WR�EH�YDOLG�E\�WKH�6HWWOHPHQW�

$GPLQLVWUDWRU�RU�6SHFLDO�0DVWHU����
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��� &HUWLILFDWLRQ�RI�6HWWOHPHQW�&ODVV�

6ROHO\�IRU�WKH�SXUSRVHV�RI�WKLV�6HWWOHPHQW��'ROODU�*HQHUDO�FRQVHQWV�WR�FHUWLILFDWLRQ�RI�WKH�

6HWWOHPHQW�&ODVV�DQG�WR�WKH�DSSRLQWPHQW�RI�WKH�1DPHG�&ODVV�5HSUHVHQWDWLYHV�DQG�&ODVV�&RXQVHO�

DV� DGHTXDWH�DQG�DSSURSULDWH� UHSUHVHQWDWLYHV�RI� WKH�6HWWOHPHQW�&ODVV�� �'ROODU�*HQHUDO� H[SUHVVO\�

UHVHUYHV�WKH�ULJKW�WR�RSSRVH�FODVV�FHUWLILFDWLRQ�LQ�DOO�RWKHU�FRQWH[WV�DQG�IRU�DOO�RWKHU�SXUSRVHV�RQ�

DQ\�DQG�DOO�JURXQGV��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�5XOH����D��DQG��E�����$���&����LI�WKLV�6HWWOHPHQW�

LV�QRW�ILQDOO\�DSSURYHG�E\�WKH�&RXUW�RU�LV�UHYHUVHG�RQ�DSSHDO��LQFOXGLQJ�SUHVHUYLQJ�LWV�DSSHOODWH�

ULJKWV�UHODWHG�WR�WKLV�&RXUW¶V�SUHYLRXV�FHUWLILFDWLRQ�RUGHU� LQ�WKH�HYHQW� WKDW�WKLV�6HWWOHPHQW� LV�QRW�

ILQDOO\�DSSURYHG�E\�WKH�&RXUW�RU�UHYHUVHG�RQ�DSSHDO���7KH�IDFW�WKDW�'ROODU�*HQHUDO�FRQGLWLRQDOO\�

FRQVHQWHG�KHUHLQ�WR�FHUWLILFDWLRQ�RI�WKH�6HWWOHPHQW�&ODVV�VKDOO�QRW�EH�XVHG�DJDLQVW�'ROODU�*HQHUDO�

E\� DQ\� 3DUW\� RU� QRQ�SDUW\� IRU� DQ\� SXUSRVH� LQ� WKLV� /LWLJDWLRQ� RU� DQ\� RWKHU� DFWLRQ�� ODZVXLW�� RU�

SURFHHGLQJ�RI�DQ\�NLQG�ZKDWVRHYHU��

��� 6HWWOHPHQW�%HQHILWV�

D�� &KDQJHG�3UDFWLFHV�DQG�,QMXQFWLYH�5HOLHI�

L�� 'ROODU�*HQHUDO�VWDWHV�WKDW�WKH�GHFLVLRQ�LQ������WR�VZLWFK�IURP�VHOOLQJ�6$�DQG�6)�

VSHFLILFDWLRQ�PRWRU�RLO�WR�61�VSHFLILFDWLRQ�PRWRU�RLO�XQGHU�LWV�'*�$XWR�PRWRU�RLO�

ODEHO�DQG�WKH�DFFRPSDQ\LQJ�DFWLRQV�WR�LPSOHPHQW�WKH�VZLWFK�ZHUH�LQ�SDUW�WKH�UHVXOW�

RI�WKH�ILOLQJ�RI�WKLV�/LWLJDWLRQ��

LL�� 6XEMHFW�WR�WKH�ULJKWV�DQG�OLPLWDWLRQV�VHW�IRUWK�LQ�WKLV�$JUHHPHQW��'HIHQGDQWV�DJUHH�

WKDW��XSRQ�ILQDO�DSSURYDO�DQG�WKH�RFFXUUHQFH�RI�WKH�(IIHFWLYH�'DWH��WKH�&RXUW�VKDOO�

HQWHU�D�SHUPDQHQW� LQMXQFWLRQ�UHTXLULQJ� WKDW�'HIHQGDQWV�UHIUDLQ�IURP�VHOOLQJ�QRQ�

DFWLYH� VSHFLILFDWLRQ�PRWRU�RLO�XQGHU� LWV�'*�$XWR� ODEHO��� �+RZHYHU�� LQ� VLWXDWLRQV�

�
��)RU�WKH�DYRLGDQFH�RI�GRXEW��WKLV�SURYLVLRQ�H[FOXGHV�RLOV�QRW�GHVLJQDWHG�DV�PRWRU�RLO��
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ZKHUH� DQ� DFWLYH� VSHFLILFDWLRQ� PRWRU� RLO� LV� UH�FDWHJRUL]HG� DV� QRQ�DFWLYH�� WKH�

SHUPDQHQW�LQMXQFWLRQ�VKDOO�H[SUHVVO\�DOORZ�IRU�D�WZHOYH������PRQWK�ZLQGRZ�GXULQJ�

ZKLFK�'HIHQGDQWV�FDQ�DWWHPSW�WR�VHOO�WKURXJK�WKHLU�FXUUHQW�LQYHQWRU\�RI�QRQ�DFWLYH�

VSHFLILFDWLRQ�PRWRU�RLO��XQOHVV�D�UHJXODWRU\�DJHQF\�GLUHFWV�RWKHUZLVH���

LLL�� )XUWKHU��'HIHQGDQWV�DJUHH�WR�HPSOR\�RQH�����IXOO�WLPH�HPSOR\HH��RU�WKH�HTXLYDOHQW��

ZKRVH� UHVSRQVLELOLWLHV� ZLOO� LQFOXGH� PRQLWRULQJ� WKH� TXDOLW\� RI� LWV� DXWRPRWLYH�

SURGXFWV��LQFOXGLQJ�PRWRU�RLO���7KLV�HPSOR\HH��ZKR�PD\�KDYH�RWKHU�UHVSRQVLELOLWLHV��

ZLOO�RQ�DW�OHDVW�D�TXDUWHUO\�EDVLV������UHYLHZ�UHSRUWHG�FXVWRPHU�FRPSODLQWV�LQYROYLQJ�

DXWRPRWLYH�SURGXFWV������FRQVXOW�ZLWK�DXWRPRWLYH�SURGXFW�YHQGRUV�WR�HQVXUH�WKRVH�

YHQGRUV�DUH�DGKHULQJ� WR� WKHLU�REOLJDWLRQ� WR�SURYLGH�'ROODU�*HQHUDO�SURGXFWV� WKDW�

PHHW�DOO�DSSOLFDEOH�VSHFLILFDWLRQV�DQG�ODEHOLQJ�SDFNDJLQJ�UHTXLUHPHQWV�������FRQVXOW�

ZLWK� WKH� DSSURSULDWH� 'ROODU� *HQHUDO� HPSOR\HHV� WR� GLVFXVV� DQ\� SRWHQWLDO� LVVXHV�

UHODWHG� WR� DXWRPRWLYH� SURGXFWV� PHHWLQJ� DSSOLFDEOH� VSHFLILFDWLRQV� DQG�

ODEHOLQJ�SDFNDJLQJ�UHTXLUHPHQWV��LQFOXGLQJ�IHGHUDO�DQG�VWDWH�ODZV�UHJXODWLQJ�VXFK�

SURGXFWV��� DQG� ���� PDNH� UHFRPPHQGDWLRQV� �LI� DSSURSULDWH�� UHJDUGLQJ� UHODWHG�

LPSURYHPHQWV�RU�FKDQJHV���7KLV�SRVLWLRQ�ZLOO�UHSRUW�GLUHFWO\�WR�WKH�9LFH�3UHVLGHQW�

IRU�*OREDO�&RPSOLDQFH�RQ�D�TXDUWHUO\�EDVLV��

E�� 0RQHWDU\�%HQHILWV�

L�� 7KH�PRQHWDU\�EHQHILWV�RI� WKH�6HWWOHPHQW�ZLOO�EH�RQ�D�FODLPV�PDGH�EDVLV�ZLWK�DQ�

DJJUHJDWH�FDS�RI�WZHQW\�HLJKW�PLOOLRQ��ILYH�KXQGUHG�WKRXVDQG�GROODUV�DQG�]HUR�FHQWV�

�����������������DQG�ZLOO�FRQVLVW�RI�WKUHH�%HQHILW�WLHUV�DV�VHW�IRUWK�EHORZ���(DFK�

6HWWOHPHQW�&ODVV�0HPEHU�ZKR�VXEPLWV�D�9DOLG�&ODLP�VKDOO�EH�HOLJLEOH�IRU�D�%HQHILW���

�
��7KLV�SURYLVLRQ�LV�QRW�LQWHQGHG�WR��DQG�GRHV�QRW��DEVROYH�YHQGRUV�IURP�WKHLU�FRQWUDFWXDO�UHVSRQVLELOLWLHV�UHJDUGLQJ�
ODEHOLQJ��
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,Q�FRQVLGHUDWLRQ�IRU� WKH�6HWWOHPHQW�DQG�5HOHDVHV�JLYHQ�KHUHLQ�DQG�VXEMHFW� WR� WKH�

ULJKWV��WHUPV��DQG�FRQGLWLRQV�RI�WKLV�$JUHHPHQW��'HIHQGDQWV�ZLOO�SD\�RU�FDXVH�WR�EH�

SDLG�9DOLG�&ODLPV�EDVHG�XSRQ�WKH�HOHFWLRQ�RI�WKH�6HWWOHPHQW�&ODVV�0HPEHU�DQG�IRU�

ZKLFK�WKH�6HWWOHPHQW�&ODVV�0HPEHU�TXDOLILHV��

����7LHU���±�3DUWLDO�5HIXQG�%HQHILWV�:LWKRXW�3URRI�RI�3XUFKDVH�� �3DUWLDO�

5HIXQG�%HQHILWV�:LWKRXW�3URRI�RI�3XUFKDVH�UHTXLUH�D�&ODLP�)RUP��VLJQHG�

XQGHU� SHQDOW\� RI� SHUMXU\� DQG� VXEMHFW� WR� YHULILFDWLRQ� E\� WKH� 6HWWOHPHQW�

$GPLQLVWUDWRU��ZLWK�D�PD[LPXP�+RXVHKROG�UHFRYHU\�RI�������SHU�8QLW�IRU�

XS�WR����8QLWV�IRU�D�WRWDO�SRWHQWLDO�UHFRYHU\�RI�XS�WR����������5HFRYHU\�LV�

OLPLWHG�WR�RQH�FODLP�SHU�+RXVHKROG��UHJDUGOHVV�RI�KRZ�PDQ\�3HUVRQV�UHVLGH�

DW� DQ�DGGUHVV�� �7KH�&ODLPV�'HDGOLQH� WR� VXEPLW�D�&ODLP�)RUP� IRU�3DUWLDO�

5HIXQG�%HQHILWV�:LWKRXW�3URRI�RI�3XUFKDVH��7LHU����LV�QLQHW\������GD\V�DIWHU�

WKH�1RWLFH�'DWH��

����7LHU� �� ±�)XOO�5HIXQG�%HQHILWV�:LWK�3URRI� RI� 3XUFKDVH�� � )XOO�5HIXQG�

%HQHILWV�:LWK�3URRI�RI�3XUFKDVH�UHTXLUH�3URRI�RI�3XUFKDVH�IRU�HDFK�3URGXFW�

ERXJKW�GXULQJ�WKH�&ODVV�3HULRG�DQG�DOORZV�UHFRYHU\�XS�WR�WKH�DPRXQW�RI�WKH�

3URRIV� RI� 3XUFKDVH� SURYLGHG�� 6HWWOHPHQW� &ODVV� 0HPEHUV� VHHNLQJ� )XOO�

5HIXQG�%HQHILWV�:LWK�3URRI�RI�3XUFKDVH�PXVW�DOVR�VXEPLW�D�&ODLP�)RUP��

VLJQHG�XQGHU�SHQDOW\�RI�SHUMXU\��DORQJ�ZLWK�WKH�3URRI�V��RI�3XUFKDVH��7KH�

6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�YHULI\�WKH�3URRI�V��RI�3XUFKDVH���7KH�&ODLPV�

'HDGOLQH�WR�VXEPLW�D�&ODLP�)RUP�IRU�)XOO�5HIXQG�%HQHILWV�:LWK�3URRI�RI�

3XUFKDVH��7LHU����LV�QLQHW\������GD\V�DIWHU�WKH�1RWLFH�'DWH��
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7KH�&ODLP�)RUP�IRU�5HIXQG�%HQHILWV��7LHU���DQG�7LHU���%HQHILWV��LV�DWWDFKHG�DV�([KLELW�$�

DQG� LV� LQFRUSRUDWHG�E\� UHIHUHQFH� LQWR� WKLV�6HWWOHPHQW�$JUHHPHQW��7R�PDNH�D�&ODLP� IRU�

5HIXQG�%HQHILWV�� WKH� 6HWWOHPHQW� &ODVV�0HPEHU�PXVW� SURYLGH� DQG� FHUWLI\� WKH� WUXWK� DQG�

DFFXUDF\�RI�WKH�LQIRUPDWLRQ�LQ�WKH�&ODLP�)RUP�XQGHU�WKH�SHQDOW\�RI�SHUMXU\��LQFOXGLQJ�E\�

VLJQLQJ�WKH�&ODLP�)RUP�SK\VLFDOO\�RU�E\�H�VLJQDWXUH��RU�WKH�&ODLP�ZLOO�QRW�EH�FRQVLGHUHG�D�

9DOLG�&ODLP�E\�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�����

$�6HWWOHPHQW�&ODVV�0HPEHU�PD\�ILOH�RQO\�D�VLQJOH�&ODLP�HOHFWLQJ�HLWKHU�3DUWLDO�5HIXQG�

%HQHILWV�:LWKRXW�3URRI�RI�3XUFKDVH��7LHU����RU�)XOO�5HIXQG�%HQHILWV�:LWK�3URRI�RI�3XUFKDVH��7LHU�

����EXW�QRW�ERWK���0DNLQJ�D�&ODLP�IRU�3DUWLDO�RU�)XOO�5HIXQG�%HQHILWV�GRHV�QRW�SUHFOXGH�D�6HWWOHPHQW�

&ODVV�0HPEHU� IURP�DOVR�PDNLQJ� D�&ODLP� IRU�3URSHUW\�'DPDJH� �7LHU� ���%HQHILWV�� �7KH� DFWXDO�

DPRXQW�SDLG�WR�6HWWOHPHQW�&ODVV�0HPEHUV�ZLOO�GHSHQG�XSRQ�WKH�QXPEHU�RI�)XOO�DQG�3DUWLDO�5HIXQG�

%HQHILWV�9DOLG�&ODLPV�VXEPLWWHG�DQG�RWKHU�DGMXVWPHQWV�PDGH�E\�WKH�6HWWOHPHQW�$GPLQLVWUDWRU���,I�

WKH�WRWDO�DPRXQW�RI�9DOLG�&ODLPV�H[FHHGV�WKH�DPRXQW�SD\DEOH�E\�'HIHQGDQWV�XQGHU�WKH�6HWWOHPHQW�

$JUHHPHQW��WKHQ�WKH�%HQHILW�SD\DEOH�WR�HDFK�&ODLPDQW�VKDOO�EH�UHGXFHG�RQ�D�SUR�UDWD�EDVLV�VXFK�

WKDW� DPRXQW� WR�EH�SDLG�E\�'HIHQGDQWV� IRU� DOO�&ODLPV� VKDOO�QRW� H[FHHG����������������� �'ROODU�

*HQHUDO¶V�PD[LPXP�OLDELOLW\�XQGHU�WKLV�$JUHHPHQW�IRU�9DOLG�&ODLPV�VKDOO�QRW�H[FHHG�WKH�0RQHWDU\�

%HQHILW�$PRXQW�LQ�WKH�DJJUHJDWH���1R�&ODLPV�PD\�EH�VXEPLWWHG�DV�D�JURXS��DJJUHJDWH��RU�FODVV�RI�

3HUVRQV���

����7LHU� �� ±� &ODLPV� IRU� 3URSHUW\� 'DPDJH� %HQHILWV�� � 3URSHUW\� 'DPDJH��

%HQHILWV�ZLOO�UHLPEXUVH�6HWWOHPHQW�&ODVV�0HPEHUV�IRU�SURSHUW\�GDPDJH�DV�

D�UHVXOW�RI�XVLQJ�WKH�'*�EUDQG�PRWRU�RLO�DW�LVVXH�LQ�D�PRWRU�YHKLFOH�EXLOW�

DIWHU������LI�6)�VSHFLILFDWLRQ�PRWRU�RLO�ZDV�SXUFKDVHG�RU�DIWHU������LI�6$�

VSHFLILFDWLRQ�PRWRU�RLO�ZDV�SXUFKDVHG���7KH�FDS�IRU�SD\PHQW�RI�DOO�3URSHUW\�
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'DPDJH�%HQHILWV�LV���������������� �7KLV�DPRXQW�VKDOO�EH�SDLG�IURP��DQG�

QRW�LQ�DGGLWLRQ�WR��WKH�0RQHWDU\�%HQHILW�$PRXQW���$Q\�XQXVHG�SRUWLRQ�RI�

WKLV�DPRXQW�ZLOO�EH�DYDLODEOH�IRU�SD\PHQW�RI�5HIXQG�%HQHILWV�&ODLPV�LQ�WKH�

HYHQW� WKH� WRWDO�5HIXQG�%HQHILWV�&ODLPV� H[FHHG� ����RI� WKH� WRWDO� DPRXQW�

SD\DEOH� E\� 'ROODU� *HQHUDO� XQGHU� WKLV� 6HWWOHPHQW� $JUHHPHQW�

������������������

7KH�3URSHUW\�'DPDJH�%HQHILWV��7LHU����&ODLP�)RUP�LV�DWWDFKHG�DV�([KLELW�%�DQG�LV�

LQFRUSRUDWHG� E\� UHIHUHQFH� LQWR� WKLV� 6HWWOHPHQW�$JUHHPHQW�� 7R�PDNH� D�9DOLG�&ODLP� IRU�

3URSHUW\� 'DPDJH� %HQHILWV�� WKH� &ODVV� 0HPEHU� PXVW� SURYLGH� DQG� FHUWLI\� WKH� WUXWK� DQG�

DFFXUDF\�RI� WKH� LQIRUPDWLRQ� LQ� WKH�&ODLP�)RUP� �DQG�GRFXPHQWDWLRQ� VXEPLWWHG�ZLWK� WKH�

&ODLP�)RUP��XQGHU�WKH�SHQDOW\�RI�SHUMXU\��LQFOXGLQJ�E\�VLJQLQJ�WKH�&ODLP�)RUP�SK\VLFDOO\�

RU�E\�H�VLJQDWXUH��RU� WKH�&ODLP�ZLOO�QRW�EH�FRQVLGHUHG�D�9DOLG�&ODLP�E\�WKH�6HWWOHPHQW�

$GPLQLVWUDWRU���

,Q� DGGLWLRQ� WR� VXEPLWWLQJ� WKH�&ODLP�)RUP� GHVFULEHG� DERYH�� 6HWWOHPHQW�&ODVV�0HPEHUV�

VHHNLQJ�3URSHUW\�'DPDJH�%HQHILWV�PXVW� DOVR� SURYLGH� GRFXPHQWDWLRQ� WR� VXSSRUW� WKHLU� FODLP� RI�

YHKLFOH�GDPDJH���7KH�W\SH�RI�GRFXPHQWDWLRQ�SURYLGHG�GHWHUPLQHV�WKH�FDWHJRU\�RI�3URSHUW\�'DPDJH�

%HQHILWV�DYDLODEOH��

�D��6XE�7LHU�$�±�3URSHUW\�'DPDJH�%HQHILWV�&ODLP�ZLWKRXW�$6(�&HUWLILHG�

0HFKDQLF���,I�WKH�&ODLPDQW�SURYLGHV�WKH�IROORZLQJ�DGGLWLRQDO�LQIRUPDWLRQ��

WKDW�&ODLPDQW�PD\�EH�TXDOLILHG� IRU� WKH�3URSHUW\�'DPDJH�%HQHILWV�&ODLP�

ZLWKRXW�$6(�&HUWLILHG�0HFKDQLF�GLVFXVVHG�EHORZ��

�L��� &RQWHPSRUDQHRXV� UHSDLU� UHFHLSWV�� HVWLPDWHV�� RU� ZRUN� RUGHUV� IURP�

ZKRPHYHU�SHUIRUPHG�DXWRPRWLYH�VHUYLFHV�RQ�WKH�YHKLFOH��
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�LL��� $Q� DIILGDYLW� VLJQHG� XQGHU� SHQDOW\� RI� SHUMXU\� IURP� D� SURIHVVLRQDO�

PHFKDQLF�RU�LQGLYLGXDO�V��SURYLGLQJ�DXWRPRWLYH�UHSDLU�VHUYLFHV�WKDW�

SHUVRQDOO\� UHSDLUHG� RU� GLDJQRVHG� WKH� GDPDJH� WR� WKH� &ODLPDQW¶V�

YHKLFOH� GXULQJ� WKH� DSSOLFDEOH� WLPH� SHULRG�� ZKLFK� LQFOXGHV� D�

VWDWHPHQW�WKDW�QR�RWKHU�REYLRXV�FDXVH�RI�WKH�GDPDJH�ZDV�LGHQWLILHG��

�LLL��� ,I� WKH� DIILGDYLW� LV� QRW� IURP� D�PHFKDQLF� FHUWLILHG� E\� WKH� 1DWLRQDO�

,QVWLWXWH� IRU� $XWRPRWLYH� 6HUYLFH� ([FHOOHQFH� �$6(��� WKH� DIILGDYLW�

PXVW� LQFOXGH� �L�� D� OLVW� RI� UHOHYDQW� H[SHULHQFH� VXSSRUWLQJ� KLV�KHU�

DELOLW\�WR�PDNH�WKH�GLDJQRVLV�DQG��LL��D�QDUUDWLYH�H[SODQDWLRQ�DV�WR�

KRZ�V�KH�LV�DEOH�WR�PDNH�WKH�GLDJQRVLV�DQG�KRZ�V�KH�LV�DEOH�WR�DVVHUW�

WKDW�LW�ZDV�WKH�XVH�RI�WKH�3URGXFWV�WKDW�FDXVHG�WKH�GDPDJH�UDWKHU�WKDQ�

RWKHU�FDXVHV����

�LY��� $Q\� RWKHU� GRFXPHQWDWLRQ� DYDLODEOH� WR� VXEVWDQWLDWH� WKH� &ODLP��

LQFOXGLQJ� EXW� QRW� OLPLWHG� WR� DQ\� DYDLODEOH� SURRI� WKDW� WKH� YHKLFOH�

VXIIHUHG�VXFK�GDPDJH�GXULQJ�WKH�DSSOLFDEOH�FODLPHG�WLPH�SHULRG��IRU�

FRQVLGHUDWLRQ�E\�WKH�6SHFLDO�0DVWHU��

9DOLG�&ODLPV�IRU�3URSHUW\�'DPDJH�%HQHILWV�ZLWKRXW�$6(�&HUWLILHG�0HFKDQLF�DUH�

HQWLWOHG�WR�UHFHLYH�D�RQH�WLPH�FDVK�SD\PHQW�DV�IROORZV�GHSHQGLQJ�RQ�YHKLFOH�GDPDJH��

x� 8S�WR������LI�WKH�YHKLFOH�ZDV��D��PRGHO�\HDU������RU�ODWHU�DQG�

�E��KDG�OHVV�WKDQ���������PLOHV�RQ�LW�DW�WKH�WLPH�RI�WKH�HQJLQH�

GDPDJH����

x� 8S�WR������LI�WKH�YHKLFOH�ZDV��D��PRGHO�\HDU�����������RU��E��

KDG�EHWZHHQ���������DQG���������PLOHV�RQ�LW�DW�WKH�WLPH�RI�WKH�
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HQJLQH� GDPDJH� RU� �F��PHHWV� RQH� RI� WKH� FULWHULD� DERYH� EXW� QRW�

ERWK��RU�

x� 8S�WR������LI�WKH�&ODLP�RWKHUZLVH�TXDOLILHV�EXW�GRHV�QRW�PHHW�

WKH�FULWHULD�IRU�WKH�ILUVW�WZR�JURXSV����

�E��6XE�7LHU� %� ±� 3URSHUW\� 'DPDJH� %HQHILWV� &ODLP� ZLWK� $6(� &HUWLILHG�

0HFKDQLF��,I�WKH�&ODLPDQW�SURYLGHV�WKH�IROORZLQJ�DGGLWLRQDO�LQIRUPDWLRQ��

WKDW�&ODLPDQW�PD\�EH�TXDOLILHG� IRU� WKH�3URSHUW\�'DPDJH�%HQHILWV�&ODLP�

ZLWK�$6(�&HUWLILHG�0HFKDQLF�%HQHILWV�GLVFXVVHG�EHORZ��

x� &RQWHPSRUDQHRXV� UHSDLU� UHFHLSWV�� HVWLPDWHV�� RU� ZRUN� RUGHUV�

IURP� D� PHFKDQLF� FHUWLILHG� E\� WKH� 1DWLRQDO� ,QVWLWXWH� IRU�

$XWRPRWLYH�6HUYLFH�([FHOOHQFH��$6(��WKDW�FOHDUO\�HYLGHQFHV�WKH�

GDPDJH�FODLPHG��DQG��

x� $Q�DIILGDYLW�VLJQHG�XQGHU�SHQDOW\�RI�SHUMXU\�IURP�D�SURIHVVLRQDO�

PHFKDQLF�FHUWLILHG�E\�$6(�WKDW�SHUVRQDOO\�UHSDLUHG�RU�GLDJQRVHG�

WKH� GDPDJH� WR� WKH� &ODLPDQW¶V� YHKLFOH� WKURXJK� SK\VLFDO�

LQVSHFWLRQ� RI� WKH� YHKLFOH� GXULQJ� WKH� DSSOLFDEOH� WLPH� SHULRG��

ZKLFK� LQFOXGHV�D�VWDWHPHQW� WKDW�QR�RWKHU�REYLRXV�FDXVH�RI� WKH�

GDPDJH�ZDV�LGHQWLILHG�DQG�D�QDUUDWLYH�H[SODQDWLRQ�DV�WR�KRZ�V�KH�

ZDV�DEOH�WR�PDNH�WKH�GLDJQRVLV�DQG�KRZ�V�KH�LV�DEOH�WR�DVVHUW�WKDW�

LW�ZDV�WKH�XVH�RI�WKH�3URGXFWV�WKDW�FDXVHG�WKH�GDPDJH�UDWKHU�WKDQ�

RWKHU�FDXVHV�� �$�SURIHVVLRQDO�PHFKDQLF�FHUWLILHG�E\�$6(�VKDOO�

SURYLGH�HLWKHU�KLV�KHU�$6(�LGHQWLILFDWLRQ�QXPEHU�RU�D�FRS\�RI�

KLV�KHU�$6(�FHUWLILFDWLRQ��
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9DOLG� &ODLPV� IRU� 3URSHUW\� 'DPDJH� %HQHILWV� ZLWK� $6(� &HUWLILHG�0HFKDQLF� DUH�

HQWLWOHG�WR�UHFHLYH�D�RQH�WLPH�FDVK�SD\PHQW�DV�IROORZV�GHSHQGLQJ�RQ�YHKLFOH�GDPDJH��

x� 8S�WR��������LI�WKH�YHKLFOH�ZDV��D��PRGHO�\HDU������RU�ODWHU�DQG�

�E��KDG�OHVV�WKDQ���������PLOHV�RQ�LW�DW�WKH�WLPH�RI�WKH�HQJLQH�

GDPDJH����

x� 8S�WR��������LI�WKH�YHKLFOH�ZDV��D��PRGHO�\HDU�����������RU��E��

KDG�EHWZHHQ���������DQG���������PLOHV�RQ�LW�DW�WKH�WLPH�RI�WKH�

HQJLQH�GDPDJH�RU��F��PHHWV�RQH�RI�WKH�FULWHULD�RI�WKH�DERYH�EXW�

QRW�ERWK��RU�

x� 8S�WR������LI�WKH�&ODLP�RWKHUZLVH�TXDOLILHV�EXW�GRHV�QRW�PHHW�

WKH�FULWHULD�IRU�WKH�ILUVW�WZR�JURXSV����

&ODLP�)RUPV�DQG�UHTXLUHG�GRFXPHQWDWLRQ�IRU�3URSHUW\�'DPDJH�%HQHILWV�PXVW�EH�

VXEPLWWHG�ZLWKLQ�KXQGUHG�VL[W\�ILYH�������GD\V�DIWHU�WKH�1RWLFH�'DWH���,I�9DOLG�&ODLPV�

IRU� 3URSHUW\� 'DPDJH� %HQHILWV� H[FHHG� WKH� �������������� FDS� IRU� 3URSHUW\� 'DPDJH�

%HQHILWV��WKHQ�WKH�3URSHUW\�'DPDJH�%HQHILWV�SD\DEOH�WR�HDFK�&ODLPDQW�VKDOO�EH�UHGXFHG��

SUR�UDWD��VXFK�WKDW�'HIHQGDQWV¶�PD[LPXP�OLDELOLW\�IRU�7LHU���&ODLPV�VKDOO�QRW�H[FHHG�

��������������LQ�WKH�DJJUHJDWH����

LL�� 6HWWOHPHQW� $GPLQLVWUDWRU�� � $W� 'ROODU� *HQHUDO¶V� H[SHQVH�� D� 6HWWOHPHQW�

$GPLQLVWUDWRU��DJUHHG�XSRQ�E\� WKH�3DUWLHV�DQG�DSSURYHG�E\� WKH�&RXUW��ZLOO�

DGPLQLVWHU�WKH�6HWWOHPHQW��LQFOXGLQJ�WKH�VXEPLVVLRQ�RI�&ODLPV��DOO�7LHUV���7KH�

6HWWOHPHQW�$GPLQLVWUDWRU�ZLOO� XVH� DGHTXDWH� DQG� FXVWRPDU\�SURFHGXUHV� DQG�

VWDQGDUGV�WR�SUHYHQW�WKH�SD\PHQW�RI�IUDXGXOHQW�&ODLPV�DQG�WR�SD\�RQO\�9DOLG�

&ODLPV��7KH�6HWWOHPHQW�$GPLQLVWUDWRU�KDV�WKH�DXWKRULW\�WR�FRPPXQLFDWH�ZLWK�
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D�&ODLPDQW�UHJDUGLQJ�WKH�&ODLP�DQG�WR�UHTXHVW�IXUWKHU�LQIRUPDWLRQ�LI�GHHPHG�

QHFHVVDU\���$�GHFLVLRQ�E\�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�LV�ILQDO��

LLL�� 6SHFLDO�0DVWHU���$W�'ROODU�*HQHUDO¶V�H[SHQVH��D�6SHFLDO�0DVWHU��DJUHHG�XSRQ�

E\�WKH�3DUWLHV�DQG�DSSURYHG�E\�WKH�&RXUW��ZLOO�DGPLQLVWHU�WKH�3URSHUW\�'DPDJH�

%HQHILWV��7LHU����&ODLPV�SURFHVV��7KH�6SHFLDO�0DVWHU�KDV�GLVFUHWLRQ�WR�PDNH�

GHFLVLRQV�DV�WR�WKH�YHUDFLW\�DQG�HOLJLELOLW\�RI�3URSHUW\�'DPDJH�%HQHILWV�&ODLPV�

DQG�ZKHWKHU�DQG�KRZ�PXFK�RI�HDFK�&ODLP�VKRXOG�EH�SDLG���7KH�6SHFLDO�0DVWHU�

VKDOO�H[HUFLVH��LQ�KLV�GLVFUHWLRQ��DOO�XVXDO�DQG�FXVWRPDU\�VWHSV�WR�SUHYHQW�IUDXG�

DQG� DEXVH� DQG� WDNH� DQ\� UHDVRQDEOH� VWHSV� WR� SUHYHQW� IUDXG� DQG� DEXVH� LQ� WKH�

&ODLPV�SURFHVV��LQFOXGLQJ�ZKDWHYHU�VWHSV�KH�GHHPV�DSSURSULDWH�WR�SUHVHUYH�WKH�

0RQHWDU\�%HQHILW�$PRXQW�WR�IXUWKHU�WKH�SXUSRVHV�RI�WKH�$JUHHPHQW�UHODWHG�WR�

DFWXDO�RU�SRVVLEOH�IUDXG�RU�DEXVH�LQ�WKH�VXEPLVVLRQ�RI�&ODLPV�� �7KH�6SHFLDO�

0DVWHU�PD\��LQ�KLV�GLVFUHWLRQ��GHQ\�LQ�ZKROH�RU�LQ�SDUW��DQ\�&ODLP�WR�SUHYHQW�

DFWXDO�RU�SRVVLEOH�IUDXG�RU�DEXVH��7KH�6SHFLDO�0DVWHU�KDV�WKH�DXWKRULW\�WR�KLUH�

D�PHFKDQLFDO�H[SHUW�ZKR�FDQ�UHYLHZ�WKH�GRFXPHQWDWLRQ�VXEPLWWHG�E\�3URSHUW\�

'DPDJH�&ODLPDQWV�DQG�DVVLVW� WKH�6SHFLDO�0DVWHU� LQ�DVVHVVLQJ�ZKLFK�&ODLPV�

VKRXOG�EH�DSSURYHG�� �7KH�6SHFLDO�0DVWHU�KDV� WKH�DXWKRULW\� WR�FRPPXQLFDWH�

ZLWK� D� &ODLPDQW� UHJDUGLQJ� WKH� &ODLP� DQG� WR� UHTXHVW� IXUWKHU� LQIRUPDWLRQ� LI�

GHHPHG�QHFHVVDU\�E\�WKH�6SHFLDO�0DVWHU�DQG�RU�WKH�UHWDLQHG�PHFKDQLFDO�H[SHUW���

$�GHFLVLRQ�E\�WKH�6SHFLDO�0DVWHU�LV�ILQDO���1R�PRUH�WKDQ�RQH�%HQHILW�ZLOO�EH�

SDLG�IRU�WKH�VDPH�GDPDJH�DOOHJHGO\�FDXVHG�E\�'HIHQGDQWV���,I�PRUH�WKDQ�RQH�

6HWWOHPHQW�&ODVV�0HPEHU�VXEPLWV�D�FODLP�IRU�D�3URSHUW\�'DPDJH�%HQHILW�IRU�

WKH� VDPH� SURSHUW\� GDPDJH�� WKH� 6SHFLDO� 0DVWHU� VKDOO� SURYLGH� QRWLFH� WR� WKH�
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6HWWOHPHQW�&ODVV�0HPEHUV�DGYLVLQJ�WKHP�RI�VXFK���1HLWKHU�FODLP�ZLOO�EH�SDLG�

XQWLO�UHVROXWLRQ�LV�UHDFKHG�DV�WR�WKH�SURSHU�&ODLPDQW���

LY�� 1R�3HUVRQV�VKDOO�KDYH�DQ\�FODLP�DJDLQVW�&ODVV�5HSUHVHQWDWLYHV��'HIHQGDQWV��

&ODVV� &RXQVHO�� 'HIHQGDQWV¶� FRXQVHO�� WKH� 6HWWOHPHQW� $GPLQLVWUDWRU� RU� WKH�

6SHFLDO�0DVWHU�EDVHG�RQ�DQ\�GHWHUPLQDWLRQ�RI�D�9DOLG�&ODLP��GLVWULEXWLRQV�RU�

DZDUGV� PDGH� LQ� DFFRUGDQFH� ZLWK� WKLV� $JUHHPHQW� DQG� WKH� ([KLELWV� KHUHWR���

1HLWKHU�3ODLQWLIIV�QRU�'HIHQGDQWV��QRU� WKHLU�FRXQVHO�� VKDOO�KDYH�DQ\� OLDELOLW\�

ZKDWVRHYHU� IRU� DQ\� DFW� RU� RPLVVLRQ� RI� WKH� 6SHFLDO� 0DVWHU� RU� 6HWWOHPHQW�

$GPLQLVWUDWRU����

Y�� 6XEMHFW� WR� WKH� ULJKWV� DQG� OLPLWDWLRQV� VHW� IRUWK� LQ� WKLV� $JUHHPHQW�� HYHU\�

6HWWOHPHQW�&ODVV�0HPEHU�VKDOO�KDYH�WKH�ULJKW�WR�VXEPLW�D�&ODLP�IRU�D�%HQHILW�

ZLWKLQ�WKH�&ODLPV�3HULRG���([FHSW�DV�H[SUHVVO\�SURYLGHG�KHUHLQ��VXEPLVVLRQ�RI�

D�&ODLP��UHJDUGOHVV�RI�ZKHWKHU�LW�LV�GHWHUPLQHG�WR�EH�D�9DOLG�&ODLP��VKDOO�FRQIHU�

QR�ULJKWV�RU�REOLJDWLRQV�RQ�DQ\�3DUW\��DQ\�&ODVV�0HPEHU��RU�DQ\�RWKHU�3HUVRQ�

DQG�GRHV�QRW�FUHDWH�DQ\�DFWXDO�RU�XQFODLPHG�SURSHUW\�ULJKWV�LQ�WKH�6HWWOHPHQW���

YL�� $W� WKH� HOHFWLRQ� RI� WKH� 6HWWOHPHQW� &ODVV� 0HPEHU�� &ODLP� )RUPV� IRU� 3DUWLDO�

5HIXQG�%HQHILWV�DQG�3URSHUW\�'DPDJH�%HQHILWV�PD\�EH�VXEPLWWHG�LQ�SDSHU�YLD�

ILUVW� FODVV�PDLO� RU� RQOLQH� DW� WKH�6HWWOHPHQW�:HEVLWH�� �&ODLP�)RUPV� IRU�)XOO�

5HIXQG�%HQHILWV�FDQ�RQO\�EH�VXEPLWWHG�LQ�SDSHU�YLD�ILUVW�FODVV�PDLO�DQG�PXVW�

LQFOXGH�D�UHFHLSW��WKH�RULJLQDO�UHPRYHG�83&�FRGH�UHPRYHG�IURP�WKH�ERWWOH�ZLWK�

WLPH�DQG�GDWH�VWDPSHG�SKRWRV�RI�WKH�IURQW�DQG�EDFN�ODEHO�RI�HDFK�3URGXFW�WDNHQ�

DIWHU� UHPRYDO� RI� WKH� 83&� FRGH�� RU� RWKHU� GRFXPHQWDWLRQ� WKDW� UHDVRQDEO\�

HVWDEOLVKHV� WKH� IDFW�DQG�GDWH�RI�SXUFKDVH�RI� WKH�3URGXFW�V��GXULQJ� WKH�&ODVV�
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3HULRG�LQ�WKH�8QLWHG�6WDWHV���&ODLP�)RUPV�PXVW�EH�SRVWPDUNHG�RU�VXEPLWWHG�

RQOLQH� QR� ODWHU� WKDQ� WKH� &ODLPV� 'HDGOLQH� VSHFLILHG� IRU� WKH� DSSOLFDEOH� WLHU���

&ODLP�)RUPV�SRVWPDUNHG��RU�VXEPLWWHG�RQOLQH�DIWHU�WKH�DSSURSULDWH�GDWH�ZLOO�

QRW�EH�9DOLG�&ODLPV���7KH�6HWWOHPHQW�$GPLQLVWUDWRU�ZLOO�WUDFN�&ODLP�)RUPV�

ZLWK�XQLTXH�VHFXULW\�LGHQWLILHUV�RU�FRQWURO�QXPEHUV����

YLL�� 3D\PHQW�IRU�DOO�9DOLG�&ODLPV�VKDOO�EH�PDGH�WKLUW\������GD\V�DIWHU�WKH�ODWWHU�RI�

WKH�(IIHFWLYH�'DWH�RU�WKH�H[SLUDWLRQ�RI�WKH�3URSHUW\�'DPDJH�%HQHILWV��&ODLPV�

3HULRG�� � 6HWWOHPHQW� &ODVV�0HPEHUV� ZLOO� KDYH� WKH� RSSRUWXQLW\� WR� VHOHFW� DQ�

HOHFWURQLF�SD\PHQW�RSWLRQ�RQ�WKH�&ODLP�)RUP�IRU�SD\PHQW�RI�9DOLG�&ODLPV���

6KRXOG�D�6HWWOHPHQW�&ODVV�0HPEHU�VHOHFW�VXFK�HOHFWURQLF�PHDQV��ZLWKLQ�WKLUW\�

�����GD\V�RI�WKH�YDOLGLW\�GHWHUPLQDWLRQ��WKH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�VHQG�

WR�HDFK�VXFK�6HWWOHPHQW�&ODVV�0HPEHU�ZKR�VXEPLWWHG�D�9DOLG�&ODLP�DQ�HPDLO�

�RU�D�SRVWFDUG��LI�QR�HPDLO�DGGUHVV�LV�DYDLODEOH��WKDW��L��H[SODLQV�WKDW�WKH�&RXUW�

KDV�JUDQWHG�ILQDO�DSSURYDO�RI�WKH�6HWWOHPHQW���LL��FRQILUPV�WKH�DFWXDO�DPRXQW�RI�

WKH�6HWWOHPHQW�&ODVV�0HPEHU¶V�SRWHQWLDO�%HQHILW��DQG��LLL��SURYLGHV�D�PHQX�RI�

FRVW�HIIHFWLYH�HOHFWURQLF�SD\PHQW�RSWLRQV��LQFOXGLQJ�GLUHFW�GHSRVLW�DQG�YDULRXV�

GLJLWDO�SD\PHQW�PHWKRGV���(DFK�VXFK�6HWWOHPHQW�&ODVV�0HPEHU�VKDOO�VHOHFW�RQH�

RI�WKH�LGHQWLILHG�SD\PHQW�RSWLRQV�DQG�SURYLGH�WKH�LQIRUPDWLRQ�UHTXLUHG�WR�PDNH�

WKH�SD\PHQW��L�H���URXWLQJ�DQG�DFFRXQW�QXPEHUV�IRU�D�GLUHFW�GHSRVLW�DQG�HPDLO�

DGGUHVV�RU�SKRQH�QXPEHU�IRU�D�GLJLWDO�SD\PHQW��ZLWKLQ�WKLUW\������GD\V�DIWHU�

WKH� HPDLO� RU� SRVWFDUG� UHTXHVWLQJ� WKH� 6HWWOHPHQW� &ODVV� 0HPEHU¶V� SD\PHQW�

SUHIHUHQFH�LV�VHQW���,I�DQ\�6HWWOHPHQW�&ODVV�0HPEHU�IDLOV�WR�VXEPLW�D�SUHIHUUHG�

SD\PHQW�RSWLRQ��DQG�WKH�LQIRUPDWLRQ�QHFHVVDU\�WR�PDNH�VXFK�SD\PHQW��E\�WKH�
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WKLUW\������GD\�GHDGOLQH��WKH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�VHQG�D�UHPLQGHU�

HPDLO��RU�SRVWFDUG��LI�QR�HPDLO�DGGUHVV�LV�DYDLODEOH��UHTXHVWLQJ�WKH�LQIRUPDWLRQ�

QHHGHG� WR� UHFHLYH� D�%HQHILW� SD\PHQW�� �8SRQ� UHFHLSW� RI� WKH� SD\PHQW� RSWLRQ�

HOHFWLRQ�� WKH� 6HWWOHPHQW� $GPLQLVWUDWRU� VKDOO� FDXVH� WKH� GLVWULEXWLRQ� RI� WKH�

%HQHILWV� SXUVXDQW� WR� WKH� SD\PHQW� RSWLRQ� VHOHFWHG� E\� HDFK�6HWWOHPHQW�&ODVV�

0HPEHU���,I�WKH�HOHFWURQLF�SD\PHQW�RSWLRQ�LQIRUPDWLRQ�LV�QRW�SURYLGHG�E\�WKH�

6HWWOHPHQW�&ODVV�0HPEHU��SD\PHQW�VKDOO�EH�PDGH�E\�FKHFN�YLD�PDLO���9DOLG�

&ODLPV� VKDOO� EH� SDLG� WR� WKH� 6HWWOHPHQW� &ODVV� 0HPEHUV� DQG� PDLOHG� WR� WKH�

DGGUHVV� SURYLGHG� RQ� WKH�&ODLP�)RUP� WKLUW\� ����� GD\V� DIWHU� WKH� ODWWHU� RI� WKH�

(IIHFWLYH� 'DWH� RU� WKH� H[SLUDWLRQ� RI� WKH� 3URSHUW\� 'DPDJH� %HQHILWV� &ODLPV�

3HULRG���$OO�%HQHILW�SD\PHQWV�VKDOO�EH�VXEMHFW�WR�D�RQH�KXQGUHG�WZHQW\�������

GD\� YRLG� SHULRG�� DIWHU� ZKLFK� WKH� %HQHILW� SD\PHQWV� VKDOO� QR� ORQJHU� EH�

QHJRWLDEOH�� � ,I� D� %HQHILW� SD\PHQW� LV� QRW� QHJRWLDWHG�� WKH� 6HWWOHPHQW� &ODVV�

0HPEHU�VKDOO�QRW�EH�HQWLWOHG�WR�DQ\�IXUWKHU�SD\PHQW�XQGHU�WKLV�$JUHHPHQW���,I�

WKH�%HQHILW�SD\PHQW�LV�UHWXUQHG�DV�XQGHOLYHUDEOH��WKH�6HWWOHPHQW�$GPLQLVWUDWRU�

VKDOO�VHQG�DQ�HPDLO�WR�WKH�&ODLPDQW��LI�DQ�HPDLO�DGGUHVV�ZDV�SURYLGHG�ZLWK�WKH�

&ODLP��LQ�DQ�DWWHPSW�WR�REWDLQ�D�EHWWHU�DGGUHVV��DQG�LI�REWDLQHG��VKDOO�PDLO�WKH�

%HQHILW�3D\PHQW�WR�WKH�QHZ�DGGUHVV��EXW�VKDOO�KDYH�QR�RWKHU�REOLJDWLRQ�WR�VNLS�

WUDFH�RU�REWDLQ�DQ�XSGDWHG�DGGUHVV��LI�VXFK�&ODLPDQW�GLG�QRW�SURYLGH�DQ�HPDLO�

DGGUHVV� ZLWK� WKH� &ODLP�� WKH� 6HWWOHPHQW� $GPLQLVWUDWRU� VKDOO� SHUIRUP� VNLS�

WUDFLQJ�DQG�UH�PDLO�WKH�%HQHILW�SD\PHQW�WR�DQ\�QHZ�DGGUHVV�GLVFRYHUHG�WKURXJK�

WKH� VNLS�WUDFLQJ�SURFHVV�� �7KH� UHWXUQ�RU� IDLOXUH� WR� FDVK� FKHFNV�RU�� IRU� WKRVH�

6HWWOHPHQW� &ODVV� 0HPEHUV� WKDW� HOHFWHG� WR� UHFHLYH� HOHFWURQLF� SD\PHQW�� WR�
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SURYLGH�WKH�LQIRUPDWLRQ�UHTXLUHG�WR�LVVXH�D�SD\PHQW��VKDOO�KDYH�QR�HIIHFW�RQ�D�

6HWWOHPHQW�&ODVV�0HPEHU¶V�UHOHDVH�RI�FODLPV��REOLJDWLRQV��UHSUHVHQWDWLRQV��RU�

ZDUUDQWLHV�DV�SURYLGHG�KHUHLQ��ZKLFK�VKDOO�UHPDLQ�LQ�IXOO�HIIHFW�� �6L[W\�GD\V�

DIWHU�WKH�YRLG�GDWH��WKH�6HWWOHPHQW�$GPLQLVWUDWRU�ZLOO�FORVH�WKH�6HWWOHPHQW�IXQG�

DFFRXQW� DQG� DQ\�PRQH\� WKDW� KDV� QRW� EHHQ� GLVWULEXWHG� EHFDXVH� RI� XQFDVKHG�

FKHFNV�RU�XQFODLPHG�IXQGV�VKDOO�EH�UHWXUQHG�WR�'HIHQGDQWV��

YLLL�� 1R� GHGXFWLRQV� IRU� WD[HV� ZLOO� EH� WDNHQ� IURP� DQ\� %HQHILW� DW� WKH� WLPH� RI�

GLVWULEXWLRQ�� �6HWWOHPHQW�&ODVV�0HPEHUV�DUH�UHVSRQVLEOH�IRU�SD\LQJ�DOO�WD[HV�

GXH�RQ�VXFK�%HQHILWV���$OO�%HQHILWV�VKDOO�EH�GHHPHG�WR�EH�SDLG�VROHO\�LQ�WKH�

\HDU�LQ�ZKLFK�SD\PHQWV�DUH�DFWXDOO\�LVVXHG�� �1R�RSLQLRQ�FRQFHUQLQJ�WKH�WD[�

FRQVHTXHQFHV�RI�WKH�$JUHHPHQW�WR�DQ\�6HWWOHPHQW�&ODVV�0HPEHU�LV�JLYHQ�RU�

ZLOO�EH�JLYHQ�E\�'HIHQGDQWV��'HIHQGDQWV¶�&RXQVHO��&ODVV�&RXQVHO��RU�1DPHG�

&ODVV� 5HSUHVHQWDWLYHV�� QRU� LV� DQ\� 3DUW\� RU� WKHLU� FRXQVHO� SURYLGLQJ� DQ\�

UHSUHVHQWDWLRQ�RU�JXDUDQWHH�UHJDUGLQJ�WKH�WD[�FRQVHTXHQFHV�RI�WKH�$JUHHPHQW�

DV� WR� DQ\� 6HWWOHPHQW� &ODVV� 0HPEHU�� � (DFK� 6HWWOHPHQW� &ODVV� 0HPEHU� LV�

UHVSRQVLEOH� IRU� KLV�KHU� WD[� UHSRUWLQJ� DQG� RWKHU� REOLJDWLRQV� UHVSHFWLQJ� WKH�

$JUHHPHQW��LI�DQ\��DQG�DJUHHV�WR�KROG�'HIHQGDQWV�KDUPOHVV�IURP�DQ\�DQG�DOO�

OLDELOLWLHV�� FRVWV�� DQG� H[SHQVHV� UHODWHG� WR� WD[� FODLPV� EDVHG� RQ� IDLOXUH� WR�

ZLWKKROG�� � 7R� WKH� H[WHQW� WKLV� $JUHHPHQW�� RU� DQ\� RI� LWV� H[KLELWV� RU� UHODWHG�

PDWHULDOV�� LV� LQWHUSUHWHG� WR� FRQWDLQ� RU� FRQVWLWXWH� DGYLFH� UHJDUGLQJ� DQ\�8�6��

)HGHUDO�RU�DQ\�VWDWH�WD[�LVVXH��VXFK�DGYLFH�LV�QRW�LQWHQGHG�RU�ZULWWHQ�WR�EH�XVHG��

DQG�FDQQRW�EH�XVHG��E\�DQ\�3HUVRQ�IRU�WKH�SXUSRVH�RI�DYRLGLQJ�SHQDOWLHV�XQGHU�

WKH�,QWHUQDO�5HYHQXH�&RGH�RU�DQ\�VWDWH¶V�WD[�ODZV����
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��� 1RWLFH� DQG�&RPPXQLFDWLRQ� ZLWK� 6HWWOHPHQW� &ODVV�0HPEHUV� DQG�$SSURYDO� RI� WKH�
6HWWOHPHQW�$GPLQLVWUDWRU�DQG�6SHFLDO�0DVWHU�
�
D�� &ODVV�1RWLFH�

L�� ,I� WKH�&RXUW� SUHOLPLQDULO\� DSSURYHV� WKLV�6HWWOHPHQW��&ODVV�1RWLFH� VKDOO� EH�JLYHQ�

VXEVWDQWLDOO\� LQ� WKH� IRUP� RI�([KLELW�&��ZKLFK� KDV� EHHQ� MRLQWO\� DSSURYHG� E\� WKH�

3DUWLHV�� LQ�DFFRUGDQFH�ZLWK�GXH�SURFHVV�DQG�ZLWK�WKH�&ODVV�1RWLFH�VSHFLILFDWLRQV�

DSSURYHG�E\�WKH�&RXUW�LQ�LWV�3UHOLPLQDU\�$SSURYDO�2UGHU����

LL�� 7KH�&ODVV�1RWLFH�VKDOO�VHW�IRUWK�WKH�IROORZLQJ��

�����&RQWDLQ� D� VKRUW�� SODLQ� VWDWHPHQW� RI� WKH� EDFNJURXQG� RI� WKH� /LWLJDWLRQ�� WKH�

GHILQLWLRQ�RI�WKH�6HWWOHPHQW�&ODVV�DQG�WKH�SURSRVHG�6HWWOHPHQW��

�����'HVFULEH�WKH�SURSRVHG�6HWWOHPHQW�UHOLHI�RXWOLQHG�LQ�WKLV�6HWWOHPHQW�$JUHHPHQW�

DQG�LPSRUWDQW�GHDGOLQHV�UHODWLQJ�WR�WKH�VDPH��

�����([SODLQ�WKDW�D�6HWWOHPHQW�&ODVV�0HPEHU�PD\�HQWHU�DQ�DSSHDUDQFH�WKURXJK�DQ�

DWWRUQH\�LI�WKH�6HWWOHPHQW�&ODVV�0HPEHU�VR�GHVLUHV���

�����([SODLQ�WKDW�PHPEHUV�RI�WKH�6HWWOHPHQW�&ODVV�PD\�H[FOXGH�WKHPVHOYHV�IURP�WKH�

6HWWOHPHQW�&ODVV�E\�VXEPLWWLQJ�D�ZULWWHQ�UHTXHVW�IRU�H[FOXVLRQ�SRVWPDUNHG�QR�

ODWHU�WKDQ�2SW�2XW�'HDGOLQH��DQG�

�����([SODLQ� WKDW� DQ\� -XGJPHQW� HQWHUHG� LQ� WKH� /LWLJDWLRQ�� ZKHWKHU� IDYRUDEOH� RU�

XQIDYRUDEOH� WR� WKH� 6HWWOHPHQW� &ODVV�� VKDOO� LQFOXGH�� DQG� EH� ELQGLQJ� RQ�� DOO�

6HWWOHPHQW� &ODVV� 0HPEHUV�� HYHQ� LI� WKH\� KDYH� REMHFWHG� WR� WKH� SURSRVHG�

6HWWOHPHQW�DQG�HYHQ�LI�WKH\�KDYH�DQ\�RWKHU�FODLP��ODZVXLW�RU�SURFHHGLQJ�SHQGLQJ�

DJDLQVW�WKH�'HIHQGDQWV���

LLL�� 3ULRU� WR� WKH�1RWLFH�'DWH�� WKH�6HWWOHPHQW�$GPLQLVWUDWRU� VKDOO� HVWDEOLVK�D� WROO�IUHH�

QXPEHU� ZLWK� D� YRLFH� UHFRUGHG�� YRLFH� UHVSRQVH� ZLWK� IUHTXHQWO\� DVNHG� TXHVWLRQV�
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�³)$4V´���DV�ZHOO�DV�WKH�6HWWOHPHQW�:HEVLWH��ZKLFK�VKDOO�FRQWDLQ�WKH�&ODVV�1RWLFH�

ZLWK�D�FOLFNDEOH�WDEOH�RI�FRQWHQWV��DQVZHUV�WR�)$4V��D�&RQWDFW�,QIRUPDWLRQ�SDJH�

WKDW� LQFOXGHV� WKH� DGGUHVV� IRU� WKH� 6HWWOHPHQW� $GPLQLVWUDWRU� DQG� DGGUHVVHV� DQG�

WHOHSKRQH� QXPEHUV� IRU� &ODVV� &RXQVHO� DQG� 'HIHQGDQWV¶� FRXQVHO� DV� ZHOO� DV� WKH�

6HWWOHPHQW� $JUHHPHQW�� VLJQHG� 3UHOLPLQDU\� $SSURYDO� 2UGHU�� GRZQORDGDEOH� DQG�

RQOLQH�YHUVLRQ�RI�WKH�&ODLP�)RUPV��DQG�DQ�RQOLQH�YHUVLRQ�RI�D�IRUP�E\�ZKLFK�&ODVV�

0HPEHUV�PD\�2SW�2XW�RI�WKH�6HWWOHPHQW�&ODVV���2QFH�ILOHG��WKH�0RWLRQ�IRU�)LQDO�

$SSURYDO�RI� WKH�6HWWOHPHQW�DQG�WKH�0RWLRQ�IRU�$SSOLFDWLRQ�RI�D�)HH�$ZDUG�DQG�

&ODVV� 5HSUHVHQWDWLYH� 6HUYLFH� $ZDUGV� ZLOO� DOVR� EH� DYDLODEOH� RQ� WKH� 6HWWOHPHQW�

:HEVLWH��

LY�� 7KH� 6HWWOHPHQW�:HEVLWH� VKDOO� UHPDLQ� DFFHVVLEOH� XQWLO� RQH�KXQGUHG�HLJKW\� ������

GD\V�DIWHU�DOO�%HQHILWV�DUH�GLVWULEXWHG��

E�� 6HWWOHPHQW�$GPLQLVWUDWRU�DQG�6SHFLDO�0DVWHU�

L�� 6XEMHFW�WR�&RXUW�DSSURYDO��+HIIOHU�&ODLPV�*URXS�VKDOO�EH�UHWDLQHG�DV�WKH�6HWWOHPHQW�

$GPLQLVWUDWRU��

LL�� 7KH� 6HWWOHPHQW� $GPLQLVWUDWRU� VKDOO� EH� UHVSRQVLEOH� IRU�� DPRQJ� RWKHU� WKLQJV��

SURYLGLQJ�1RWLFH� DV� VHW� IRUWK� LQ� WKH�1RWLFH�3ODQ�� SURFHVVLQJ�&ODLPV�)RUPV�� DQG�

DGPLQLVWHULQJ� WKH�6HWWOHPHQW�:HEVLWH��2SW�2XW�SURFHVV� �LQFOXGLQJ� UHFHLYLQJ�DQG�

PDLQWDLQLQJ�RQ�EHKDOI�RI�WKH�&RXUW�DQG�WKH�3DUWLHV�DQ\�6HWWOHPHQW�&ODVV�0HPEHU�

FRUUHVSRQGHQFH� UHJDUGLQJ�2SW�2XW� UHTXHVWV� IURP� WKH�6HWWOHPHQW�&ODVV��� DQG� WKH�

&ODLPV�SURFHVV���

LLL�� 7KH�3DUWLHV�VKDOO�VXSHUYLVH�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�LQ�WKH�SHUIRUPDQFH�RI�WKH�

1RWLFH�IXQFWLRQV�VHW�IRUWK�LQ�WKLV�6HFWLRQ��
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LY�� 6XEMHFW�WR�&RXUW�DSSURYDO��0DUN�5DSD]]LQL�VKDOO�EH�UHWDLQHG�DV�WKH�6SHFLDO�0DVWHU��

Y�� 'HIHQGDQWV� ZLOO� SD\� UHDVRQDEOH�� GRFXPHQWHG� DFWXDO� IHHV� DQG� H[SHQVHV� WR� WKH�

6HWWOHPHQW�$GPLQLVWUDWRU�IRU���D��WKH�FRVWV�RI�SUHSDULQJ�DQG�GLVVHPLQDWLQJ�WKH�&ODVV�

1RWLFHV��DQG��E��WKH�RWKHU�$GPLQLVWUDWLRQ�([SHQVHV��LQFOXGLQJ�SD\PHQWV�PDGH�IRU�

WKH�VHUYLFHV�RI�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�DQG�WKLUG�SDUW\�H[SHQVHV���'HIHQGDQWV�

ZLOO�DOVR�SD\�IRU�WKH�UHDVRQDEOH��GRFXPHQWHG�DFWXDO�IHHV�DQG�H[SHQVHV�WR�WKH�6SHFLDO�

0DVWHU���7KH�$GPLQLVWUDWLRQ�([SHQVHV�DQG�WKH�6SHFLDO�0DVWHU¶V�IHHV�DQG�H[SHQVHV�

DUH�VHSDUDWH�DQG�DSDUW�IURP�WKH�0RQHWDU\�%HQHILW�$PRXQW����

YL�� 1HLWKHU�WKH�&ODVV�5HSUHVHQWDWLYHV��6HWWOHPHQW�&ODVV�0HPEHUV��QRU�&ODVV�&RXQVHO�

VKDOO� EH� UHVSRQVLEOH� IRU� WKH� SD\PHQW� RI� DQ\� FRVWV� DVVRFLDWHG� ZLWK� WKH�

LPSOHPHQWDWLRQ�RI�WKH�6HWWOHPHQW��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�DQ\�IHHV�RU�H[SHQVHV�

RI�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�DQG�WKH�6SHFLDO�0DVWHU��

YLL�� 1RWZLWKVWDQGLQJ� DQ\WKLQJ� WR� WKH� FRQWUDU\� KHUHLQ�� 'HIHQGDQWV� VKDOO� QRW� EH�

UHVSRQVLEOH�IRU�DQ\�FRVW�WKDW�PD\�EH�LQFXUUHG�E\��RQ�EHKDOI�RI��RU�DW�WKH�GLUHFWLRQ�

RI��3ODLQWLIIV�RU�&ODVV�&RXQVHO�LQ����D��UHVSRQGLQJ�WR�LQTXLULHV�DERXW�WKH�$JUHHPHQW��

WKH�6HWWOHPHQW��RU�WKH�$FWLRQ���E��SRVWLQJ�WKH�1RWLFH�RQ�&ODVV�&RXQVHO¶V�ZHEVLWH��

VKRXOG� WKDW� RFFXU�� �F�� GHIHQGLQJ� WKH� $JUHHPHQW� RU� WKH� 6HWWOHPHQW� DJDLQVW� DQ\�

FKDOOHQJH�WR�HLWKHU�RU�ERWK�RI�WKHP��RU��G��GHIHQGLQJ�DJDLQVW�DQ\�FKDOOHQJH�WR�WKH�

3UHOLPLQDU\�$SSURYDO�2UGHU��)LQDO�$SSURYDO�2UGHU��RU�MXGJPHQW�HQWHUHG�SXUVXDQW�

WR�WKH�$JUHHPHQW��

��� 6XEPLVVLRQ�RI�6HWWOHPHQW�WR�WKH�&RXUW�DQG�5HODWHG�3URYLVLRQV�

D�� $V�VRRQ�DV�SUDFWLFDEOH�IROORZLQJ�WKH�H[HFXWLRQ�RI�WKLV�6HWWOHPHQW�$JUHHPHQW��XQOHVV�

WKH�3DUWLHV� DJUHH� WR� DQ�H[WHQVLRQ� LQ�ZULWLQJ�� WKH�1DPHG�&ODVV�5HSUHVHQWDWLYHV� VKDOO�
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VXEPLW� WKLV�6HWWOHPHQW�$JUHHPHQW� WR� WKH�&RXUW�DQG�PRYH� WKH�&RXUW� IRU�HQWU\�RI� WKH�

3UHOLPLQDU\� $SSURYDO� 2UGHU� VXEVWDQWLDOO\� LQ� WKH� IRUP� RI� ([KLELW� (�� ZKLFK�� IRU�

VHWWOHPHQW� SXUSRVHV� RQO\�� ZRXOG� FHUWLI\� D� 6HWWOHPHQW� &ODVV�� DSSURYH� WKH� &ODVV�

5HSUHVHQWDWLYHV�DV�DGHTXDWH��SUHOLPLQDULO\�DSSURYH�WKH�6HWWOHPHQW�$JUHHPHQW�DV�IDLU��

UHDVRQDEOH��DQG�DGHTXDWH��DSSURYH�WKH�SURSRVHG�1RWLFH�3ODQ�DQG�IRUP�RI�&ODVV�1RWLFH�

DV�FRQVLVWHQW�ZLWK�DOO� OHJDO� UHTXLUHPHQWV��SURYLGH� IRU� WKH�GLVVHPLQDWLRQ�RI� WKH�&ODVV�

1RWLFH�� DSSURYH� WKH� 6HWWOHPHQW� $GPLQLVWUDWRU� DQG� 6SHFLDO� 0DVWHU�� DSSRLQW� &ODVV�

&RXQVHO��DQG�VFKHGXOH�D�)LQDO�$SSURYDO�+HDULQJ���'HIHQGDQWV�VKDOO�KDYH�QR�REOLJDWLRQ�

WR�PDNH�VHSDUDWH�ILOLQJV�LQ�VXSSRUW�RI� WKH�SUHOLPLQDU\�DSSURYDO�PRWLRQ�� �'HIHQGDQWV�

VKDOO�DSSHDU�DW�WKH�)LQDO�$SSURYDO�+HDULQJ�WR�FRQILUP�WKHLU�DJUHHPHQW�ZLWK�WKH�WHUPV�

RI�WKH�6HWWOHPHQW�DV�SURYLGHG�KHUHLQ�����

E�� :LWKLQ�WHQ������GD\V�RI�WKH�GDWH�WKH�1DPHG�&ODVV�5HSUHVHQWDWLYHV�PRYH�IRU�HQWU\�RI�

WKH�3UHOLPLQDU\�$SSURYDO�2UGHU��'ROODU�*HQHUDO�ZLOO�SURYLGH�QRWLFH�RI�WKH�6HWWOHPHQW�

WR�WKH�DSSURSULDWH�RIILFLDOV�SXUVXDQW�WR����8�6�&�����������$W�OHDVW�VHYHQ�����GD\V�EHIRUH�

WKH� )LQDO� $SSURYDO� +HDULQJ�� 'ROODU� *HQHUDO� VKDOO� VXEPLW� D� UHSRUW� WR� WKH� &RXUW�

FRQILUPLQJ�WKDW�WKHVH�QRWLFHV�ZHUH�WLPHO\�VHQW��

F�� �1R� ODWHU� WKDQ� ILYH� ���� EXVLQHVV� GD\V� DIWHU� WKH� (IIHFWLYH� 'DWH�� 'ROODU� *HQHUDO� ZLOO�

GLVPLVV�LWV�SULRU�DSSHDO�LQ�WKH�(LJKWK�&LUFXLW���,Q�WKH�LQWHULP��'ROODU�*HQHUDO�DJUHHV�WR�

FRRSHUDWH�LQ�FRQWLQXLQJ�WKH�VWD\�SUHVHQWO\�LQ�SODFH��

��� 2EMHFWLRQ�DQG�2SW�2XW�5LJKWV�

6HWWOHPHQW�&ODVV�0HPEHUV�VHHNLQJ�WR�2EMHFW�RU�³2SW�2XW´�RI�WKLV�6HWWOHPHQW�$JUHHPHQW�

PXVW� VWULFWO\�FRPSO\�ZLWK� WKH� UHTXLUHPHQWV�VSHFLILHG� LQ� WKLV�6HFWLRQ�� WKH�3UHOLPLQDU\�$SSURYDO�

2UGHU��DQG�LQ�WKH�&ODVV�1RWLFH���)RU�2SW�2XWV��IDLOXUH�WR�GR�VR�ZLOO�UHVXOW�LQ�WKH�6HWWOHPHQW�&ODVV�
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0HPEHU�UHPDLQLQJ�SDUW�RI�WKH�6HWWOHPHQW�&ODVV�DQG��WR�WKH�H[WHQW�WKH�6HWWOHPHQW�LV�DSSURYHG��EHLQJ�

ERXQG�E\�WKH�6HWWOHPHQW�$JUHHPHQW���)RU�2EMHFWLRQV��IDLOXUH�WR�GR�VR�PD\�UHVXOW�LQ�WKH�&RXUW�QRW�

FRQVLGHULQJ�WKH�2EMHFWLRQ��DQG�WR�WKH�H[WHQW�WKH�6HWWOHPHQW�LV�DSSURYHG�E\�WKH�&RXUW��DOO�REMHFWLQJ�

6HWWOHPHQW�&ODVV�0HPEHUV�ZLOO�EH�ERXQG�E\�WKH�6HWWOHPHQW�$JUHHPHQW�� �$Q\�6HWWOHPHQW�&ODVV�

0HPEHU�ZKR�GRHV�QRW�2SW�2XW�RI�WKH�6HWWOHPHQW�KDV�WKH�ULJKW�WR�2EMHFW�WR�WKH�6HWWOHPHQW���$Q\�

6HWWOHPHQW�&ODVV�0HPEHU�ZKR�UHTXHVWV�WR�2SW�2XW�RI�WKH�6HWWOHPHQW�GRHV�QRW�KDYH�WKH�ULJKW�WR�

2EMHFW�WR�WKH�6HWWOHPHQW��

D�� 2SW�2XW�5HTXHVWV���$OO�6HWWOHPHQW�&ODVV�0HPEHUV�KDYH�WKH�ULJKW�WR�2SW�2XW�RI�WKH�

6HWWOHPHQW�&ODVV�� �$OO�6HWWOHPHQW�&ODVV�0HPEHUV� VHHNLQJ� WR�EH�H[FOXGHG� IURP� WKH�

6HWWOHPHQW� PXVW� FRPSOHWH� WKH� RQOLQH� H[FOXVLRQ� IRUP� DW� WKH� 6HWWOHPHQW� :HEVLWH��

GRZQORDG� DQG� VXEPLW� WR� WKH�6HWWOHPHQW�$GPLQLVWUDWRU� D� FRPSOHWHG� H[FOXVLRQ� IRUP�

LQFOXGLQJ�DQ�RULJLQDO�VLJQDWXUH��RU�VXEPLW�D�YDOLG�UHTXHVW�WR�H[FOXGH�WKHPVHOYHV��DV�

GHVFULEHG�LQ�WKH�&ODVV�1RWLFH��WR�WKH�6HWWOHPHQW�$GPLQLVWUDWRU���2SW�2XW�UHTXHVWV�PXVW�

EH� SRVWPDUNHG� QR� ODWHU� WKDQ� VL[W\� ����� GD\V� DIWHU� WKH� 1RWLFH� 'DWH� �WKH� ³2SW�2XW�

'HDGOLQH´��RU�WKH\�VKDOO�QRW�EH�YDOLG���&ODVV�0HPEHUV�ZKR�HOHFW�WR�2SW�2XW�IURP�WKLV�

6HWWOHPHQW� VKDOO� QRW� EH� SHUPLWWHG� WR� 2EMHFW� WR� WKLV� 6HWWOHPHQW� RU� WR� LQWHUYHQH���

6HWWOHPHQW� &ODVV�0HPEHUV� VKDOO� EH� HQFRXUDJHG�� EXW� QRW� UHTXLUHG�� WR� SURYLGH� WKHLU�

HPDLO�DGGUHVVHV�LQ�WKHLU�UHTXHVWV�IRU�H[FOXVLRQ���$�6HWWOHPHQW�&ODVV�0HPEHU�FDQ�RQO\�

2SW�2XW�KLPVHOI�RU�KHUVHOI�IURP�WKH�6HWWOHPHQW�DQG�FDQQRW�2SW�2XW�DQ\RQH�HOVH��

L�� ,Q�FRQMXQFWLRQ�ZLWK�WKHLU�PRWLRQ�IRU�ILQDO�DSSURYDO��&ODVV�&RXQVHO�ZLOO�ILOH�D�

OLVW�RI�6HWWOHPHQW�&ODVV�0HPEHUV�ZKR�RSWHG�RXW�RI�WKH�6HWWOHPHQW�&ODVV�LQ�D�

WLPHO\� DQG� YDOLG� PDQQHU�� ZKLFK� ZLOO� EH� SUHSDUHG� E\� WKH� 6HWWOHPHQW�

$GPLQLVWUDWRU����
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LL�� ,I�D�6HWWOHPHQW�&ODVV�0HPEHU�VXEPLWV�ERWK�D�&ODLP�)RUP�DQG�DQ�2SW�2XW�

UHTXHVW�� WKH�&ODLP�)RUP�VKDOO�WDNH�SUHFHGHQFH�DQG�EH�FRQVLGHUHG�ELQGLQJ��

DQG�WKH�2SW�2XW�UHTXHVW�VKDOO�EH�GHHPHG�WR�KDYH�EHHQ�VHQW�E\�PLVWDNH�DQG�

UHMHFWHG���

E�� 2EMHFWLRQV���$Q\�6HWWOHPHQW�&ODVV�0HPEHU��RQ�KLV�RU�KHU�RZQ��RU�WKURXJK�DQ�DWWRUQH\�

KLUHG�DW�KLV�RU�KHU�RZQ�H[SHQVH��PD\�REMHFW�WR�WKH�WHUPV�RI�WKH�6HWWOHPHQW���$Q\�VXFK�

2EMHFWLRQ� PXVW� EH� ILOHG� ZLWK� WKH� &RXUW� DQG� VHUYHG� XSRQ� &ODVV� &RXQVHO� DQG�

'HIHQGDQWV¶� &RXQVHO� QR� ODWHU� WKDQ� VL[W\� ����� GD\V� DIWHU� WKH� 1RWLFH� 'DWH� �WKH�

³2EMHFWLRQ�'HDGOLQH´��RU�WKH\�VKDOO�QRW�EH�YDOLG����

L�� 7R� EH� HIIHFWLYH�� DQ\� VXFK� 2EMHFWLRQ� PXVW� EH� LQ� ZULWLQJ� DQG� LQFOXGH� WKH�

FRQWHQWV�GHVFULEHG�EHORZ��

�����$� UHIHUHQFH� DW� WKH� EHJLQQLQJ� WR� WKLV� FDVH�� In re: Dollar General 

Corp. Motor Oil Marketing and Sales Practices Litig.��&DVH�1R�����

������0'�:�*$)��ILOHG�LQ�WKH�8QLWHG�6WDWHV�'LVWULFW�&RXUW�IRU�WKH�

:HVWHUQ�'LVWULFW�RI�0LVVRXUL��

�����7KH�QDPH��DGGUHVV��WHOHSKRQH�QXPEHU��DQG��LI�DYDLODEOH��WKH�HPDLO�

DGGUHVV�RI� WKH�3HUVRQ�REMHFWLQJ��DQG�LI� UHSUHVHQWHG�E\�FRXQVHO��RI�

KLV�KHU�FRXQVHO��

�����$� VWDWHPHQW� WKDW� WKH� REMHFWRU� KDV� UHYLHZHG� WKH� GHILQLWLRQ� RI� WKH�

6HWWOHPHQW�&ODVV�DQG�WKDW�KH�RU�VKH�LV�D�6HWWOHPHQW�&ODVV�0HPEHU��

�����7KH� W\SH� RI� '*� $XWR� PRWRU� RLO� SXUFKDVHG� DQG� WKH� GDWH� �RU�

DSSUR[LPDWH� GDWH�� DQG� ORFDWLRQ� �FLW\� DQG� VWDWH�� RI� WKH� REMHFWRU¶V�

SXUFKDVH�RI�'*�$XWR�PRWRU�RLO��
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�����$�ZULWWHQ�VWDWHPHQW�RI�DOO�JURXQGV�IRU�WKH�2EMHFWLRQ��DFFRPSDQLHG�

E\�DQ\�OHJDO�VXSSRUW�IRU�VXFK�2EMHFWLRQ��

�����:KHWKHU� KH�VKH� LQWHQGV� WR� DSSHDU� DW� WKH�)LQDO�$SSURYDO�+HDULQJ��

HLWKHU�ZLWK�RU�ZLWKRXW�FRXQVHO��

������$OO�LQIRUPDWLRQ�UHTXLUHG�E\�WKH�&ODLP�)RUP�

�����$�GHWDLOHG�GHVFULSWLRQ�RI�DQ\�DQG�DOO�HYLGHQFH�WKDW�KH�VKH�PD\�RIIHU�

DW�WKH�)LQDO�$SSURYDO�+HDULQJ��LQFOXGLQJ�SKRWRFRSLHV�RI�DQ\�DQG�DOO�

H[KLELWV�ZKLFK�KH�VKH�PD\�LQWURGXFH�DW�WKH�)LQDO�$SSURYDO�+HDULQJ��

DQG�WKH�QDPHV�DQG�DGGUHVV�RI�DQ\�ZLWQHVVHV�H[SHFWHG�WR�WHVWLI\���

�����$� GHWDLOHG� OLVW� RI� DQ\� RWKHU� REMHFWLRQV� VXEPLWWHG� E\� WKH� &ODVV�

0HPEHU��RU�KLV�KHU�FRXQVHO��WR�DQ\�FODVV�DFWLRQV�VXEPLWWHG�LQ�DQ\�

FRXUW��ZKHWKHU�VWDWH�RU�RWKHUZLVH��LQ�WKH�8QLWHG�6WDWHV�LQ�WKH�SUHYLRXV�

ILYH� ���� \HDUV�� � ,I� WKH� &ODVV� 0HPEHU� RU� KLV�KHU� FRXQVHO� KDV� QRW�

REMHFWHG� WR� DQ\� RWKHU� FODVV� DFWLRQ� VHWWOHPHQW� LQ� DQ\� FRXUW� LQ� WKH�

8QLWHG� 6WDWHV� LQ� WKH� SUHYLRXV� ILYH� ���� \HDUV�� KH�VKH� VKDOO�

DIILUPDWLYHO\�VWDWH�VR�LQ�WKH�ZULWWHQ�PDWHULDOV�SURYLGHG�LQ�FRQQHFWLRQ�

ZLWK�WKH�2EMHFWLRQ�WR�WKLV�6HWWOHPHQW��DQG��

������ 7KH�VLJQDWXUH�RI�WKH�REMHFWLQJ�6HWWOHPHQW�&ODVV�0HPEHU��

LL�� 7KH�ZULWWHQ�REMHFWLRQ�PXVW�EH�ILOHG�ZLWK�WKH�&OHUN�RI�WKH�&RXUW�ZLWK�FRSLHV�

VHQW�WR�WKH�IROORZLQJ�&ODVV�&RXQVHO�DQG�'HIHQGDQWV¶�&RXQVHO��

&ODVV�&RXQVHO��
&\QWKLD�6W��$PDQW��(VT��
.DQQHU�	�:KLWHOH\��//&�
����&DPS�6WUHHW�
1HZ�2UOHDQV��/$��������
F�VWDPDQW#NDQQHU�ODZ�FRP

'HIHQGDQWV¶�&RXQVHO��
5��7UHQW�7D\ORU��(VT��
0F*XLUH�:RRGV�//3�
*DWHZD\�3OD]D�
����(DVW�&DQDO�6WUHHW�
5LFKPRQG��9$��������
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UWD\ORU#PFJXLUHZRRGV�FRP��

LLL�� $Q\�6HWWOHPHQW�&ODVV�0HPEHU�ZKR�IDLOV�WR�WLPHO\�ILOH�DQG�VHUYH�D�ZULWWHQ�

2EMHFWLRQ�FRQWDLQLQJ�DOO�RI�WKH�LQIRUPDWLRQ�OLVWHG�DERYH��LQFOXGLQJ�QRWLFH�RI�

KLV�KHU�LQWHQW�WR�DSSHDU�DW�WKH�)LQDO�$SSURYDO�+HDULQJ��VKDOO�QRW�EH�SHUPLWWHG�

WR�2EMHFW�WR�WKH�6HWWOHPHQW�DQG�VKDOO�EH�IRUHFORVHG�IURP�VHHNLQJ�DQ\�UHYLHZ�

RI�WKH�6HWWOHPHQW�RU�WKH�WHUPV�RI�WKH�$JUHHPHQW�E\�DQ\�PHDQV��LQFOXGLQJ�EXW�

QRW�OLPLWHG�WR�DQ�DSSHDO��

LY�� $Q\�6HWWOHPHQW�&ODVV�0HPEHU�ZKR�VXEPLWV�D�WLPHO\�ZULWWHQ�2EMHFWLRQ�VKDOO�

FRQVHQW�WR�GHSRVLWLRQ�DW�WKH�UHTXHVW�RI�&ODVV�&RXQVHO�RU�'HIHQGDQWV¶�FRXQVHO��

DW�OHDVW�ILYH�����GD\V�SULRU�WR�WKH�)LQDO�$SSURYDO�+HDULQJ���

Y�� ,I�DQ\�2EMHFWLRQ�LV�UHFHLYHG�E\�WKH�6HWWOHPHQW�$GPLQLVWUDWRU��WKH�6HWWOHPHQW�

$GPLQLVWUDWRU�VKDOO�IRUZDUG�WKH�2EMHFWLRQ�DQG�DOO�VXSSRUWLQJ�GRFXPHQWDWLRQ�

WR�FRXQVHO�IRU�WKH�3DUWLHV���&ODVV�&RXQVHO�VKDOO�VXEPLW�DOO�VXFK�2EMHFWLRQV�

DQG� VXSSRUWLQJ� GRFXPHQWDWLRQ� LQ� FRQMXQFWLRQ� ZLWK� WKHLU� PRWLRQ� IRU� ILQDO�

DSSURYDO�RI�WKH�6HWWOHPHQW���7KH�IDLOXUH�RI�WKH�&ODVV�0HPEHU�WR�FRPSO\�ZLWK�

WKH�ILOLQJ�UHTXLUHPHQWV�RI�6HFWLRQ���E��VKDOO�EH�JURXQGV�IRU�VWULNLQJ�DQG�RU�

RYHUUXOLQJ�WKH�2EMHFWLRQ��HYHQ�LI�WKH�2EMHFWLRQ�LV�VXEPLWWHG�WR�WKH�6HWWOHPHQW�

$GPLQLVWUDWRU��

YL�� $�&ODVV�0HPEHU�ZKR�REMHFWV� WR� WKH�6HWWOHPHQW�PD\�DOVR�VXEPLW�D�&ODLP�

)RUP�RQ�RU�EHIRUH�WKH�GHDGOLQH�WR�ILOH�D�&ODLP��ZKLFK�VKDOO�EH�SURFHVVHG�LQ�

WKH�VDPH�ZD\�DV�DOO�RWKHU�&ODLP�)RUPV���$�&ODVV�0HPEHU�VKDOO�QRW�EH�HQWLWOHG�

WR� DQ� H[WHQVLRQ� WR� WKH� GHDGOLQH� WR� ILOH� D�&ODLP�PHUHO\� EHFDXVH� WKH�&ODVV�

0HPEHU�KDV�DOVR�VXEPLWWHG�DQ�2EMHFWLRQ���

Case 4:16-md-02709-GAF   Document 257-1   Filed 02/05/21   Page 34 of 178



�

���

F�� 7KH�1DPHG�&ODVV�5HSUHVHQWDWLYHV�DUH�ERXQG�E\�WKLV�6HWWOHPHQW�$JUHHPHQW�DQG�DJUHH�

QRW�WR�2SW�2XW�RU�ILOH�DQ�2EMHFWLRQ�WR�WKH�6HWWOHPHQW�$JUHHPHQW��

��� 5HOHDVH�

D�� 6XEMHFW�WR�&RXUW�DSSURYDO�XQGHU�5XOH����H��RI�WKH�)HGHUDO�5XOHV�RI�&LYLO�3URFHGXUH��

SD\PHQW��DQG�RWKHU�FRQVLGHUDWLRQ�SDLG�RU�SURYLGHG�E\�'ROODU�*HQHUDO� LQ�DFFRUGDQFH�

ZLWK� WKLV� 6HWWOHPHQW�$JUHHPHQW� VKDOO� FRQVWLWXWH� WKH� IXOO� DQG� ILQDO� VHWWOHPHQW� RI� WKH�

/LWLJDWLRQ��DQG�XSRQ�WKH�(IIHFWLYH�'DWH��'ROODU�*HQHUDO�DQG�RWKHU�5HOHDVHG�3DUWLHV�VKDOO�

KDYH�QR�IXUWKHU�OLDELOLW\�RU�REOLJDWLRQ�WR�DQ\�5HOHDVLQJ�3DUW\�LQ�FRQQHFWLRQ�ZLWK�WKLV�

$FWLRQ�H[FHSW� DV� VSHFLILFDOO\� VHW� IRUWK� LQ� WKLV�6HWWOHPHQW�$JUHHPHQW�RU� LQ� WKH�)LQDO�

2UGHU�DQG�-XGJPHQW�� �8SRQ� WKH�(IIHFWLYH�'DWH��HDFK�5HOHDVLQJ�3DUW\�� IRU�JRRG�DQG�

VXIILFLHQW�FRQVLGHUDWLRQ��WKH�DGHTXDF\�RI�ZKLFK�LV�DFNQRZOHGJHG��VKDOO�EH�GHHPHG�WR��

DQG�VKDOO�� LQ�IDFW��KDYH�UHPLVHG��VKDOO�DQG�KHUHE\�GRHV�IRUHYHU�DQG�IXOO\�UHOHDVH�DQG�

GLVFKDUJH� WKH� 5HOHDVHG� 3DUWLHV� DQG� HDFK� RI� WKHP� IURP� DQ\� PDQQHU� RI� FLYLO� RU�

DGPLQLVWUDWLYH�DFWLRQV��FDXVHV�RI�DFWLRQV�� VXLWV�� LQMXQFWLYH� UHOLHI��REOLJDWLRQV��FODLPV��

GHEWV��GHPDQGV��DJUHHPHQWV��SURPLVHV��OLDELOLWLHV��FRPSODLQWV��OLHQV��FRQWUDFWV��FKDUJHV��

SHQDOWLHV�� ORVVHV�� GDPDJHV�� FRQWURYHUVLHV�� FRVWV�� H[SHQVHV�� DQG� DWWRUQH\V¶� IHHV�

ZKDWVRHYHU��ZKHWKHU�LQ�ODZ�RU�LQ�HTXLW\�DQG�ZKHWKHU�EDVHG�RQ�DQ\�IHGHUDO�ODZ��VWDWH�

ODZ��FRPPRQ�ODZ�RU�IRUHLJQ�ODZ�ULJKW�RI�DFWLRQ�RU�RWKHUZLVH��IRUHVHHQ�RU�XQIRUHVHHQ��

PDWXUHG�RU�XQPDWXUHG��NQRZQ�RU�XQNQRZQ��DFFUXHG�RU�QRW�DFFUXHG�WKDW��D��LV�RU�DUH�

EDVHG� RQ� DQ\� RU� DOOHJHG� DFW�� RPLVVLRQ�� LQDGHTXDF\�� PLVVWDWHPHQW�� UHSUHVHQWDWLRQ��

PLVUHSUHVHQWDWLRQ�� IUDXG�� GHFHSWLRQ�� KDUP��PDWWHU�� FDXVH�� RU� HYHQW� SHUWDLQLQJ� WR� WKH�

3URGXFWV�WKDW�KDV�RFFXUUHG�DW�DQ\�WLPH�IURP�WKH�EHJLQQLQJ�RI�WLPH�XS�WR�DQG�LQFOXGLQJ�

WKH�HQWU\�RI�WKH�3UHOLPLQDU\�$SSURYDO�2UGHU���E��DULVH�IURP�RU�DUH�UHODWHG�LQ�DQ\�ZD\�WR�
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WKH�$FWLRQ��WKH�3URGXFWV�RU�WKH�GHVLJQ��PDQXIDFWXULQJ��WHVWLQJ��SDFNDJLQJ��PDUNHWLQJ��

DGYHUWLVLQJ�� SURPRWLQJ�� ODEHOLQJ�� RU� VDOH� RI� WKH� 3URGXFWV�� �F�� LQFOXGHV� DQ\� 'ROODU�

*HQHUDO�EUDQGHG�SURGXFWV�OLVWHG�LQ�WKH�&RPSODLQW�DQG�DOO�3URGXFWV�OLVWHG�LQ�([KLELW�'�

�WKH�³5HOHDVHG�&ODLPV´����)RU�WKH�DYRLGDQFH�RI�GRXEW��WKLV�5HOHDVH�DOVR�FRYHUV�DQ\�DQG�

DOO�FODLPV�EDVHG�RQ�RU�DULVLQJ�RXW�RI�WKH�IDFWV�VHW�IRUWK�LQ�WKH�&RPSODLQW�UHODWHG�WR�WKH�

6HWWOHPHQW� &ODVV� 0HPEHU¶V� SXUFKDVH� RU� XVH� RI� WKH� 3URGXFWV� LQ� WKH� &ODVV� 3HULRG��

LQFOXGLQJ� EXW� QRW� OLPLWHG� WR� XQMXVW� HQULFKPHQW�� LPSOLHG� ZDUUDQW\�� VWDWH� FRQVXPHU�

SURWHFWLRQ� DFW� FODLPV�� SURSHUW\� GDPDJH�� DQG� DQ\� RWKHU� FODLPV� WKDW� FRXOG� KDYH� EHHQ�

EURXJKW��ZKHWKHU�SOHDG�RU�QRW�SOHDG��

)RU�WKH�SXUSRVHV�RI�LPSOHPHQWLQJ�D�IXOO�DQG�FRPSOHWH�UHOHDVH�DQG�GLVFKDUJH�RI�DOO�5HOHDVHG�

&ODLPV��1DPHG�&ODVV�5HSUHVHQWDWLYHV�DQG�6HWWOHPHQW�&ODVV�0HPEHUV�H[SUHVVO\�DFNQRZOHGJH�WKDW�

WKH�5HOHDVHV�SURYLGHG�LQ�WKLV�$JUHHPHQW�DUH�LQWHQGHG�WR�LQFOXGH�LQ�WKHLU�HIIHFW��ZLWKRXW�OLPLWDWLRQ��

DQ\�DQG�DOO�FODLPV��FRPSODLQWV��FKDUJHV��RU�VXLWV��LQFOXGLQJ�WKRVH�FODLPV��FRPSODLQWV��FKDUJHV�RU�

VXLWV�ZKLFK�WKH\�GR�QRW�NQRZ�RU�VXVSHFW�WR�H[LVW� LQ�WKHLU�IDYRU�DW� WKH�WLPH�RI�H[HFXWLRQ�KHUHRI��

ZKLFK� LI� NQRZQ� RU� VXVSHFWHG�� FRXOG�PDWHULDOO\� DIIHFW� WKHLU� GHFLVLRQ� WR� H[HFXWH� WKLV� 6HWWOHPHQW�

$JUHHPHQW�� �7KLV�6HWWOHPHQW�$JUHHPHQW� FRQWHPSODWHV� WKH� H[WLQJXLVKPHQW� RI� DQ\� VXFK� FODLPV��

FRPSODLQWV��FKDUJHV��RU�VXLWV��DQG�1DPHG�&ODVV�5HSUHVHQWDWLYHV�DQG�6HWWOHPHQW�&ODVV�0HPEHUV�

KHUHE\�H[SUHVVO\�DQG�NQRZLQJO\�ZDLYH�DQG�UHOLQTXLVK�DQ\�DQG�DOO�ULJKWV�WKDW�WKH\�KDYH�RU�PLJKW�

KDYH�UHODWHG�WR�WKH�$FWLRQ�XQGHU�&DOLIRUQLD�&LYLO�&RGH���������DQG�XQGHU�RWKHU�VWDWXHV�RU�FRPPRQ�

ODZ�SULQFLSOHV�RI�VLPLODU�HIIHFW��ZKLFK�SURYLGHV��

$� *(1(5$/� 5(/($6(� '2(6� 127� (;7(1'� 72� &/$,06�:+,&+� 7+(�
&5(',725�'2(6�127�.12:�25�6863(&7�72�(;,67� ,1�+,6�25�+(5�
)$925�$7�7+(�7,0(�2)�(;(&87,1*�7+(�5(/($6(��:+,&+�,)�.12:1�
%<�+,0�25�+(5�0867�+$9(�0$7(5,$//<�$))(&7('�+,6� 25�+(5�
6(77/(0(17�:,7+�7+(�'(%725��

�
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7KH�5HOHDVLQJ�3DUWLHV�DFNQRZOHGJH�WKDW�WKH\�PD\�KHUHDIWHU�GLVFRYHU�IDFWV�GLIIHUHQW�IURP��

RU�LQ�DGGLWLRQ�WR��WKRVH�ZKLFK�WKH\�QRZ�EHOLHYH�WR�EH�WUXH�ZLWK�UHVSHFW�WR�WKH�5HOHDVHG�&ODLPV���7KH�

5HOHDVLQJ�3DUWLHV�DJUHH�WKDW�WKH�IROORZLQJ�UHOHDVH�DQG�ZDLYHU�VKDOO�EH�DQG�UHPDLQ�HIIHFWLYH�LQ�DOO�

UHVSHFWV� QRWZLWKVWDQGLQJ� VXFK� GLIIHUHQW� RU� DGGLWLRQDO� IDFWV� RU� GLVFRYHU\� WKHUHRI�� DQG� WKDW� WKLV�

$JUHHPHQW�FRQWHPSODWHV�WKH�H[WLQJXLVKPHQW�RI�DOO�VXFK�5HOHDVHG�&ODLPV�LQ�FRQQHFWLRQ�ZLWK�WKLV�

$FWLRQ���7KH�5HOHDVLQJ�3DUWLHV�DFNQRZOHGJH�DQG�DJUHH�WKDW�WKLV�ZDLYHU�LV�DQ�HVVHQWLDO�DQG�PDWHULDO�

WHUP�RI�WKLV�UHOHDVH�DQG�WKH�6HWWOHPHQW�WKDW�XQGHUOLHV�LW�DQG�WKDW�ZLWKRXW�VXFK�ZDLYHU�WKH�$JUHHPHQW�

ZRXOG�QRW�KDYH�EHHQ�DFFHSWHG��

1DPHG�&ODVV�5HSUHVHQWDWLYHV�DQG�6HWWOHPHQW�&ODVV�0HPEHUV�IXUWKHU�DJUHH��SURPLVH��DQG�

FRYHQDQW�WKDW�WKH\�ZLOO�QRW��QRU�ZLOO�DQ\�3HUVRQ��RUJDQL]DWLRQ��RU�DQ\�RWKHU�HQWLW\�DFWLQJ�RQ�WKHLU�

EHKDOI��ILOH��FKDUJH��FODLP��VXH��SDUWLFLSDWH�LQ��MRLQ�RU�FDXVH��SHUPLW�WR�EH�ILOHG��FKDUJHG��RU�FODLPHG��

DQ\� DGPLQLVWUDWLYH� FRPSODLQWV�� DFWLRQ� IRU� GDPDJHV�� RU� RWKHU� UHOLHI� �LQFOXGLQJ� LQMXQFWLYH��

GHFODUDWRU\��PRQHWDU\��RU�RWKHU��DJDLQVW�WKH�5HOHDVHG�3DUWLHV�ZLWK�UHVSHFW�WR�WKH�DOOHJDWLRQV�DQG�

FODLPV� DVVHUWHG� LQ� WKH� &ODVV� $FWLRQ� RU� DQ\� 5HOHDVHG� &ODLPV� ZKLFK� DUH� WKH� VXEMHFW� RI� WKLV�

$JUHHPHQW���7KH�3DUWLHV�DJUHH�WKDW�WKLV�$JUHHPHQW�PD\�EH�SOHDGHG�DV�D�IXOO�DQG�FRPSOHWH�GHIHQVH�

WR�DQ\�DQG�DOO�5HOHDVHG�&ODLPV�DQG�FDXVHV�RI�DFWLRQV�EHLQJ�UHOHDVHG�SXUVXDQW�WR�WKLV�6HWWOHPHQW�

$JUHHPHQW�� � 1DPHG� &ODVV� 5HSUHVHQWDWLYHV� DQG� 6HWWOHPHQW� &ODVV� 0HPEHUV� DFNQRZOHGJH� DQG�

FRQVHQW�WKDW�WKH�6HWWOHPHQW�$JUHHPHQW�PD\�EH�XVHG�DV�WKH�EDVLV�IRU�DQ�LQMXQFWLRQ�WR�KDOW�DQ\�DFWLRQ��

VXLW��RU�SURFHHGLQJ�EDVHG�XSRQ�WKH�5HOHDVHG�&ODLPV��

1RWKLQJ�KHUH�UHOHDVHV�DQ\�FODLP�DULVLQJ�RXW�RI� WKH�YLRODWLRQ�RU�EUHDFK�RI� WKH�6HWWOHPHQW�

$JUHHPHQW�� �7KH�5HOHDVH�LV�IRU�DOO�SDVW��SUHVHQW��DQG�IXWXUH�FODLPV�DJDLQVW�DQ\�RI� WKH�5HOHDVHG�

3DUWLHV� LQ� FRQQHFWLRQ� ZLWK� WKLV� $FWLRQ�� �0RUHRYHU�� LQ� FRQVLGHUDWLRQ� RI� WKH� DPRXQWV� SDLG�� WKH�
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LQMXQFWLYH�PHDVXUHV��DQG�RWKHU�JRRG�DQG�YDOXDEOH�FRQVLGHUDWLRQ��3ODLQWLIIV�DJUHH�WR�GLVPLVV�ZLWK�

SUHMXGLFH�WKH�$FWLRQV�WKDW�UHPDLQ�SHQGLQJ�IROORZLQJ�WKH�&RXUW¶V�DSSURYDO���

7KH�)LQDO�$SSURYDO�2UGHU�VKDOO�IXUWKHU�SURYLGH�IRU�DQG�HIIHFW� WKH�UHOHDVH�RI�DOO�DFWLRQV��

FDXVHV�RI�DFWLRQ��FODLPV��DGPLQLVWUDWLYH�FODLPV��GHPDQGV��GHEWV��GDPDJHV��FRVWV��DWWRUQH\¶V�IHHV��

REOLJDWLRQV��MXGJPHQWV��H[SHQVHV��FRPSHQVDWLRQ��RU�OLDELOLWLHV��LQ�ODZ�RU�LQ�HTXLW\��ZKHWKHU�QRZ�

NQRZQ�RU�XQNQRZQ��FRQWLQJHQW�RU�DEVROXWH��WKDW�5HOHDVLQJ�3DUWLHV�QRZ�KDYH�RU�PD\�KDYH�DJDLQVW�

WKH�5HOHDVHG�3DUWLHV�E\� UHDVRQ�RI� DQ\�DFW�� RPLVVLRQ��KDUP��PDWWHU�� FDXVH�� RU� HYHQW�ZKDWVRHYHU�

DULVLQJ�RXW�RI�WKH�LQLWLDWLRQ��SURVHFXWLRQ��RU�VHWWOHPHQW�RI�WKH�$FWLRQ�RU�WKH�FODLPV�DQG�GHIHQVHV�

DVVHUWHG�LQ�WKH�$FWLRQ��

E�� 1RWZLWKVWDQGLQJ�DOO�RI� WKLV�� WKH� UHOHDVH�VKDOO�QRW�EDU� WKH�FODLPV�RI� WKH�6WDWH�RI�1HZ�

0H[LFR�LQ�6WDWH�RI�1HZ�0H[LFR�H[�UHO��+HFWRU�+��%DOGHUDV�Y��'ROJHQFRUS��//&��1R��

'�����&9�������������)LUVW�-XGLFLDO�'LVWULFW�&RXUW��&RXQW\�RI�6DQWD�)H��1HZ�0H[LFR��

DQG�WKH�6WDWH�RI�0LVVLVVLSSL�LQ�6WDWH�RI�0LVVLVVLSSL�H[�UHO��-LP�+RRG��$WWRUQH\�*HQHUDO�

RI�WKH�6WDWH�RI�0LVVLVVLSSL�Y��'ROODU�*HQHUDO�&RUS��DQG�'ROJHQFRUS��//&��1R�������FY�

���*$)��:�'��0R������

����&ODVV�&RXQVHO¶V�$WWRUQH\V¶�)HHV��&RVWV�DQG�([SHQVHV�DQG�&ODVV�5HSUHVHQWDWLYH�6HUYLFH�
$ZDUGV�

�
� $WWRUQH\V¶�)HHV��&RVWV�DQG�([SHQVHV�

D�� $W�OHDVW�IRXUWHHQ������GD\V�SULRU�WR�WKH�2EMHFWLRQ�'HDGOLQH��&ODVV�&RXQVHO�ZLOO�DSSO\�

IRU�DQ�DZDUG�RI�DWWRUQH\V¶�IHHV�DQG�H[SHQVHV�UHVXOWLQJ�IURP�WKH�/LWLJDWLRQ�WR�EH�SDLG�E\�

'HIHQGDQWV�VHSDUDWH�DQG�DSDUW�IURP�DQ\�RWKHU�SD\PHQWV�'HIHQGDQWV�PXVW�PDNH�XQGHU�

WKH�6HWWOHPHQW��'HIHQGDQWV�KDYH�DJUHHG� WKDW� WKH\�ZLOO�QRW�REMHFW� WR�&ODVV�&RXQVHO¶V�

DSSOLFDWLRQ� IRU� DQ� DZDUG� RI� DWWRUQH\V¶� IHHV�� FRVWV� DQG� H[SHQVHV� DV� ORQJ� DV� WKH� WRWDO�

DPRXQW�UHTXHVWHG�GRHV�QRW�H[FHHG�WHQ�PLOOLRQ�GROODUV�DQG�]HUR�FHQWV��������������������
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&ODVV�&RXQVHO�KDV�DJUHHG�QRW�WR�VHHN�DQ�DZDUG�RI�DWWRUQH\V¶�IHHV��FRVWV�DQG�H[SHQVHV�

LQ�H[FHVV�RI�����������������7KLV�WRWDO�RI�WHQ�PLOOLRQ�GROODUV�LV�D�FDS��LW�LV�WKH�PD[LPXP�

DPRXQW�&ODVV�&RXQVHO�PD\�VHHN�IURP�WKH�&RXUW�IRU�DQ\�SXUSRVH��DQG�WKH�PD[LPXP�

DPRXQW�WKDW�'ROODU�*HQHUDO�FDQ�EH�UHTXLUHG�WR�SD\�DV�DQ�DZDUG�RI�DWWRUQH\V¶�IHHV��FRVWV��

DQG�H[SHQVHV���7KH�3DUWLHV�KDYH�QHJRWLDWHG�VHWWOHPHQW�RI�WKHVH�VWDWXWRU\�DWWRUQH\�IHHV�

DQG�OLWLJDWLRQ�FRVWV�XQGHU�WKH�VXSHUYLVLRQ�RI�WKH�PHGLDWRU�DIWHU�DJUHHPHQW�ZDV�UHDFKHG�

RQ�WKH�RWKHU�VXEVWDQWLYH�WHUPV�RI�WKH�6HWWOHPHQW����

E�� &ODVV�&RXQVHO�VKDOO�DOORFDWH�DQG�GLVWULEXWH�WKH�IHH�DZDUG�DPRQJ�&ODVV�&RXQVHO�DQG�DQ\�

RWKHU�FRXQVHO��3HUVRQ�RU�HQWLW\�HQWLWOHG�WR�DQ\�VKDUH�RI�WKH�IHH�DZDUG���'HIHQGDQWV�VKDOO�

KDYH�QR�OLDELOLW\�RU�RWKHU�UHVSRQVLELOLW\�IRU�DOORFDWLRQ�RI�DQ\�VXFK�IHH�DZDUG��DQG��LQ�WKH�

HYHQW�DQ\�GLVSXWH�DULVHV�UHODWLQJ�WR�WKH�DOORFDWLRQ�RI�IHHV��&ODVV�&RXQVHO�DJUHH�WR�KROG�

'HIHQGDQWV�KDUPOHVV�IURP�DQ\�DQG�DOO�OLDELOLWLHV��FRVWV��DQG�H[SHQVHV�RI�VXFK�GLVSXWH��

F�� 'HIHQGDQWV� DJUHH� WKDW� WKH\� ZLOO� SD\� WKH� DPRXQWV� DSSURYHG� E\� WKH� &RXUW� XS� WR�

���������������WHQ������EXVLQHVV�GD\V�DIWHU�WKH�(IIHFWLYH�'DWH��LI�&ODVV�&RXQVHO�KDV�

SURYLGHG�'HIHQGDQWV¶�&RXQVHO�ZLWK�:��IRUPV�DQG�ZLUH�LQVWUXFWLRQV�E\�WKDW�WLPH����

G�� 7KH�)HH�$ZDUG�DZDUGHG�E\�WKH�&RXUW�DV�VHW�IRUWK�KHUHLQ�VKDOO�EH�WKH�WRWDO�REOLJDWLRQ�RI�

'HIHQGDQWV� WR� SD\� DWWRUQH\V¶� IHHV� DQG� H[SHQVHV� RI� DQ\� NLQG� WR� &ODVV� &RXQVHO� LQ�

FRQQHFWLRQ�ZLWK� WKLV� $FWLRQ� DQG� WKLV� 6HWWOHPHQW�� � ,Q� QR� HYHQW� VKDOO� 'HIHQGDQWV� EH�

REOLJDWHG�WR�SD\�WR�&ODVV�&RXQVHO�DQ\�DPRXQW�ODUJHU�WKDQ�WKH�DPRXQW�VHW�IRUWK�KHUHLQ��

&ODVV�5HSUHVHQWDWLYH�6HUYLFH�$ZDUGV�

H�� &ODVV�&RXQVHO�PD\�DVN�WKH�&RXUW�IRU�D�6HUYLFH�$ZDUG�LQ�WKH�OXPS�VXP�DPRXQW�RI�RQH�

KXQGUHG� DQG� WKLUW\�ILYH� WKRXVDQG� GROODUV� DQG� ]HUR� FHQWV� ��������������� DV�

FRPSHQVDWLRQ�IRU�WKHLU�HIIRUWV�LQ�EULQJLQJ�WKH�$FWLRQ�DQG�DFKLHYLQJ�WKH�EHQHILWV�RI�WKH�
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6HWWOHPHQW� RQ� EHKDOI� RI� WKH� 6HWWOHPHQW� &ODVV�� ZLWK� WKH� DOORFDWLRQ� DPRQJ� WKH� &ODVV�

5HSUHVHQWDWLYHV� WR� EH� DSSURYHG� E\� WKH� &RXUW�� 'HIHQGDQWV� ZLOO� QRW� REMHFW� WR� DQ\�

DSSOLFDWLRQ�IRU�D�&ODVV�5HSUHVHQWDWLYH�6HUYLFH�$ZDUG�HTXDO�WR�RU�OHVV�WKDQ�WKH�OXPS�

VXP�RI�������������WR�EH�GLYLGHG�DPRQJVW�WKH�WZHQW\������&ODVV�5HSUHVHQWDWLYHV���7KH�

&ODVV�5HSUHVHQWDWLYH�6HUYLFH�$ZDUG�VKDOO�EH�SDLG�VHSDUDWH�DQG�DSDUW�IURP�WKH�0RQHWDU\�

%HQHILW�$PRXQW�DQG�VKDOO�QRW�WDNH�DZD\�IURP�RU�RWKHUZLVH�UHGXFH�WKH�PRQHWDU\�UHOLHI�

DYDLODEOH�WR�WKH�6HWWOHPHQW�&ODVV�����7KLV�WRWDO�RI����������LV�D�FDS��LW�LV�WKH�PD[LPXP�

DPRXQW�&ODVV�&RXQVHO�PD\�VHHN�IURP�WKH�&RXUW�IRU�DQ\�SXUSRVH�IRU�WKH�WRWDOLW\�RI�&ODVV�

5HSUHVHQWDWLYH�6HUYLFH�$ZDUGV��DQG�WKH�PD[LPXP�DPRXQW�WKDW�'ROODU�*HQHUDO�FDQ�EH�

UHTXLUHG�WR�SD\�IRU�WKH�WRWDOLW\�RI�&ODVV�5HSUHVHQWDWLYH�6HUYLFH�$ZDUGV��

I�� &RXUW� DSSURYDO� RI� &ODVV� &RXQVHO¶V� )HH� $ZDUG� DQG� &ODVV� 5HSUHVHQWDWLYH� 6HUYLFH�

$ZDUGV�ZLOO�QRW�EH�D�FRQGLWLRQ�RI�WKH�6HWWOHPHQW���,I�WKH�&RXUW�GHQLHV��LQ�ZKROH�RU�SDUW��

&ODVV� &RXQVHO¶V� $SSOLFDWLRQ� IRU� D� )HH� $ZDUG� DQG�RU� &ODVV� 5HSUHVHQWDWLYH� 6HUYLFH�

$ZDUGV��RU�LI�DQ\�)HH�$ZDUG�RU�&ODVV�5HSUHVHQWDWLYH�6HUYLFH�$ZDUG�RUGHUHG�E\�WKH�

&RXUW�LV�WKH�VXEMHFW�RI�DQ\�DSSHDO��WKH�UHPDLQGHU�RI�WKH�WHUPV�RI�WKLV�$JUHHPHQW�VKDOO�

UHPDLQ� LQ� HIIHFW�� � ,Q� DGGLWLRQ�� QR� LQWHUHVW�ZLOO� DFFUXH�RQ� VXFK�DPRXQWV� DW� DQ\� WLPH���

1HLWKHU� &ODVV� &RXQVHO� QRU� 3ODLQWLIIV� ZLOO� UHTXHVW� QRU� ZLOO� WKH\� DFFHSW� DQ\� DZDUG�

LQFRQVLVWHQW�ZLWK�WKHVH�WHUPV��

J�� 'HIHQGDQWV� DJUHH� WKDW� WKH\� ZLOO� SD\� WKH� DPRXQWV� DSSURYHG� E\� WKH� &RXUW� IRU� &ODVV�

5HSUHVHQWDWLYH�6HUYLFH�$ZDUGV� �����EXVLQHVV�GD\V�DIWHU� WKH�(IIHFWLYH�'DWH�� LI�&ODVV�

&RXQVHO�KDV�SURYLGHG�'HIHQGDQWV¶�&RXQVHO�ZLWK�:��IRUPV�DQG�ZLUH�LQVWUXFWLRQV�E\�

WKDW�WLPH����

Case 4:16-md-02709-GAF   Document 257-1   Filed 02/05/21   Page 40 of 178



�

���

K�� $Q\�SD\PHQW�RI�D�&ODVV�5HSUHVHQWDWLYH�6HUYLFH�$ZDUG�DV�VHW�IRUWK�KHUHLQ�DQG�%HQHILW�

IURP�WKH�VXEPLVVLRQ�RI�D�9DOLG�&ODLP�VKDOO�EH�WKH�WRWDO�REOLJDWLRQ�RI�'HIHQGDQWV�WR�SD\�

PRQH\�WR�&ODVV�5HSUHVHQWDWLYHV�LQ�FRQQHFWLRQ�ZLWK�WKLV�$FWLRQ�DQG�WKLV�6HWWOHPHQW����

L�� 'HIHQGDQWV�VKDOO�EH�UHVSRQVLEOH�IRU�SD\LQJ�WKHLU�RZQ�DWWRUQH\V¶�IHHV�DQG�H[SHQVHV��

M�� 'HIHQGDQWV�VKDOO�QRW�EH�UHVSRQVLEOH�IRU�DQ\�FRVW�WKDW�PD\�EH�LQFXUUHG�E\�1DPHG�&ODVV���

5HSUHVHQWDWLYHV�RU�&ODVV�&RXQVHO�SHUVRQDOO\�LQ��D��UHVSRQGLQJ�WR�LQTXLULHV�DERXW�WKLV�

$JUHHPHQW��WKH�6HWWOHPHQW��RU�WKH�&ODVV�$FWLRQ���E��GHIHQGLQJ�WKH�$JUHHPHQW�RU�WKH�

6HWWOHPHQW�DJDLQVW�DQ\�FKDOOHQJH�WR�LW��RU��F��GHIHQGLQJ�DJDLQVW�DQ\�FKDOOHQJH�WR�DQ\�

RUGHU�RU�MXGJPHQW�HQWHUHG�XQGHU�WKH�$JUHHPHQW��XQOHVV�RWKHUZLVH�VSHFLILFDOO\�DJUHHG�

LW��

�
��� )LQDO� -XGJPHQW�� &RQGLWLRQV� RI� 6HWWOHPHQW�� (IIHFW� RI� 'LVDSSURYDO�� &DQFHOODWLRQ� RU�

7HUPLQDWLRQ�
�
D�� 1R�ODWHU�WKDQ�IRXUWHHQ�GD\V�SULRU�WR�WKH�)LQDO�$SSURYDO�+HDULQJ��3ODLQWLIIV�VKDOO�PRYH�

IRU�HQWU\�RI�D�)LQDO�2UGHU�DQG�-XGJPHQW��VXEVWDQWLDOO\�LQ�WKH�IRUP�DWWDFKHG�DV�([KLELW�

)���JUDQWLQJ�ILQDO�DSSURYDO�RI�WKLV�6HWWOHPHQW�DQG�KROGLQJ�WKLV�$JUHHPHQW�WR�EH�ILQDO��

IDLU��UHDVRQDEOH��DGHTXDWH��DQG�ELQGLQJ�RQ�DOO�6HWWOHPHQW�&ODVV�0HPEHUV�ZKR�KDYH�QRW�

H[FOXGHG� WKHPVHOYHV� DV� SURYLGHG� KHUHLQ�� DQG� RUGHULQJ� WKDW� WKH� VHWWOHPHQW� UHOLHI� EH�

SURYLGHG�DV�VHW�IRUWK�LQ�WKLV�$JUHHPHQW��RUGHULQJ�WKH�UHOHDVHV�DV�VHW�IRUWK�LQ�6HFWLRQ����

DQG� HQWHULQJ� MXGJPHQW� LQ� WKLV� FDVH�� �'HIHQGDQWV� VKDOO� KDYH� QR� REOLJDWLRQV� WR�PDNH�

VHSDUDWH� ILOLQJV� LQ�VXSSRUW�RI� WKH�PRWLRQ�� �'HIHQGDQWV�VKDOO�DSSHDU�DW� WKH�KHDULQJ� WR�

FRQILUP�WKHLU�DJUHHPHQW�ZLWK�WKH�WHUPV�RI�WKH�6HWWOHPHQW�DV�SURYLGHG�KHUHLQ��

E�� 7KH�&RXUW�VKDOO�VFKHGXOH�DQG�FRQGXFW�D�)LQDO�$SSURYDO�+HDULQJ�VR�WKDW�WKH�&RXUW�PD\�

UHYLHZ� DQ\� REMHFWLRQV� WR� WKLV� 6HWWOHPHQW�� FRQVLGHU� WKH� IDLUQHVV�� UHDVRQDEOHQHVV� DQG�
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DGHTXDF\�RI�WKH�6HWWOHPHQW�DQG�FRQVLGHU�WKH�3ODLQWLIIV¶�SHWLWLRQ�IRU�ILQDO�DSSURYDO�RI�WKH�

6HWWOHPHQW�DQG�&ODVV�&RXQVHO¶V�DSSOLFDWLRQ�IRU�DQ�DZDUG�RI�DWWRUQH\V¶�IHHV��FRVWV�DQG�

H[SHQVHV� DQG�6HUYLFH�$ZDUGV� IRU� WKH�&ODVV�5HSUHVHQWDWLYHV�� �7KH�GDWH�RI� WKH�)LQDO�

$SSURYDO�+HDULQJ�VKDOO�EH�SRVWHG�RQ�WKH�6HWWOHPHQW�:HEVLWH�LQ�DGYDQFH�RI�WKH�KHDULQJ��

,I�WKH�GDWH�RI�WKH�)LQDO�$SSURYDO�+HDULQJ�LV�VXEVHTXHQWO\�PRGLILHG�E\�WKH�&RXUW��WKH�

GDWH�ZLOO�EH�XSGDWHG�RQ�WKH�6HWWOHPHQW�:HEVLWH�� �1R�IXUWKHU�QRWLFH�LV�UHTXLUHG�WR�EH�

SXEOLVKHG�WR�6HWWOHPHQW�&ODVV�0HPEHUV��

F�� 7KH�3DUWLHV�VKDOO�HDFK�KDYH�WKH�ULJKW�WR�XQLODWHUDOO\�WHUPLQDWH�WKH�6HWWOHPHQW�$JUHHPHQW�

�H[FHSW�ZLWK�UHVSHFW�WR�VXESDUDJUDSK�Y���RI�WKLV�6HFWLRQ�IRU�ZKLFK�RQO\�'HIHQGDQWV��LQ�

WKH�H[HUFLVH�RI�WKHLU�VROH�GLVFUHWLRQ��VKDOO�KDYH�WKH�ULJKW�WR�WHUPLQDWH�WKLV�6HWWOHPHQW��

E\�SURYLGLQJ�ZULWWHQ�QRWLFH�RI�WKHLU�HOHFWLRQ�WR�GR�VR�WR�WKH�RWKHU�ZLWKLQ�WKLUW\������GD\V�

LI��

L�� 7KH� &RXUW¶V� 3UHOLPLQDU\� $SSURYDO� 2UGHU� RI� WKH� SURSRVHG� VHWWOHPHQW� LV�

PDWHULDOO\� GLIIHUHQW� IURP� WKH� RQH� VHW� IRUWK� LQ� WKH� 6HWWOHPHQW� $JUHHPHQW�

�H[FOXGLQJ� DQ\� FKDQJHV� WR� WKH� )HH� $ZDUG� DQG�RU� WKH� &ODVV� 5HSUHVHQWDWLYH�

6HUYLFH�$ZDUG����

LL�� 7KH� &RXUW� PDWHULDOO\� PRGLILHV� WKH� 6HWWOHPHQW� $JUHHPHQW� LQ� DQ\� PDQQHU�

�H[FOXGLQJ� DQ\� FKDQJHV� WR� WKH� )HH� $ZDUG� DQG�RU� WKH� &ODVV� 5HSUHVHQWDWLYH�

6HUYLFH�$ZDUG��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��DQ\�PRGLILFDWLRQ�RI�DQ\�WHUP�RU�

FRQGLWLRQ�WKDW�LQFUHDVHV�WKH�ILQDQFLDO�FRVWV�WR�'HIHQGDQWV��

LLL�� $Q\� FRXUW� IDLOV� WR� HQWHU� D� )LQDO� 2UGHU� DQG� -XGJPHQW� FRQVLVWHQW� ZLWK� WKH�

6HWWOHPHQW�$JUHHPHQW� �H[FOXGLQJ� DQ\� FKDQJHV� WR� WKH� )HH�$ZDUG� DQG�RU� WKH�

&ODVV�5HSUHVHQWDWLYH�6HUYLFH�$ZDUG���
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LY�� 7KH�6HWWOHPHQW�$JUHHPHQW�LV�QRW�XSKHOG�RQ�DSSHDO��H[FOXGLQJ�DQ\�FKDQJHV�WR�

WKH�)HH�$ZDUG�DQG�RU�WKH�&ODVV�5HSUHVHQWDWLYH�6HUYLFH�$ZDUG���DQG�RU�

Y�� 0RUH�WKDQ�RQH�KXQGUHG�ILIW\�������PHPEHUV�RI�WKH�6HWWOHPHQW�&ODVV�GHFLGH�WR�

2SW�2XW�IURP�WKH�6HWWOHPHQW��

6KRXOG� PRUH� WKDQ� ���� PHPEHUV� RI� WKH� 6HWWOHPHQW� &ODVV� GHFLGH� WR� 2SW�2XW� IURP� WKH�

6HWWOHPHQW�SXUVXDQW�WR�5XOH����F�����RI�WKH�)HGHUDO�5XOHV�RI�&LYLO�3URFHGXUH��'ROODU�*HQHUDO�PD\�

ZLWKGUDZ�IURP�WKLV�6HWWOHPHQW�$JUHHPHQW�DQG�KDYH�QR�IXUWKHU�REOLJDWLRQV�XQGHU�WKLV�6HWWOHPHQW�

$JUHHPHQW�ZKDWVRHYHU���,I�HLWKHU�3DUW\�HOHFWV�WR�XQLODWHUDOO\�WHUPLQDWH�WKH�6HWWOHPHQW�$JUHHPHQW��

WKHQ�VXFK�3DUW\�PXVW�GR�VR�ZLWKLQ�WKLUW\������GD\V�RI�WKH�GDWH�RI�WKH�HQWU\�RI�VXFK�UXOLQJ�WR�WKH�

3DUWLHV�� DQG�SURYLGH�ZULWWHQ�QRWLFH� WR� DOO� RWKHU�3DUWLHV� RI� LWV� LQWHQW� WR� WHUPLQDWH� WKH�6HWWOHPHQW�

$JUHHPHQW���,I�'ROODU�*HQHUDO�HOHFWV�WR�WHUPLQDWH�DQG�ZLWKGUDZ�IURP�WKH�6HWWOHPHQW�$JUHHPHQW�

SXUVXDQW� WR� VXESDUDJUDSK� �Y��RI� WKLV�6HFWLRQ�� LW�PXVW�GR� VR�E\�ZULWWHQ�QRWLFH� WR�&ODVV�&RXQVHO�

ZLWKLQ�IRXUWHHQ������GD\V�RI�LWV�UHFHLSW�IURP�&ODVV�&RXQVHO�RI�WKH�ODVW�FRS\�RI�DQ�H[FOXVLRQ�RU�2SW�

2XW�UHTXHVW�IURP�D�SRWHQWLDO�&ODVV�0HPEHU���,Q�WKH�HYHQW�WKDW�HLWKHU�3DUW\�ZLWKGUDZV�IURP�WKLV�

6HWWOHPHQW�$JUHHPHQW�DV�SURYLGHG�LQ�WKLV�6HFWLRQ��WKH�3DUWLHV�VKDOO�UHWXUQ�WR�OLWLJDWLRQ�DV�WKRXJK�

QR�6HWWOHPHQW�$JUHHPHQW�HYHU�H[LVWHG��

���� 5HSUHVHQWDWLRQV�DQG�:DUUDQWLHV�
�

(DFK�3DUW\�UHSUHVHQWV�DQG�ZDUUDQWV�WR��DQG�DJUHHV�ZLWK��WKH�RWKHU�3DUW\�DV�IROORZV��

D�� (DFK�3DUW\�KDV� KDG� WKH� RSSRUWXQLW\� WR� UHFHLYH�� DQG� KDV� UHFHLYHG�� LQGHSHQGHQW� OHJDO�

DGYLFH� IURP� KLV� RU� KHU� RU� LWV� DWWRUQH\V� UHJDUGLQJ� WKH� DGYLVDELOLW\� RI� PDNLQJ� WKH�

6HWWOHPHQW��WKH�DGYLVDELOLW\�RI�H[HFXWLQJ�WKLV�$JUHHPHQW��DQG�WKH�OHJDO�DQG�LQFRPH�WD[�

FRQVHTXHQFHV�RI�WKLV�$JUHHPHQW��DQG�IXOO\�XQGHUVWDQGV�DQG�DFFHSWV�WKH�WHUPV�RI�WKLV�

$JUHHPHQW��
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E�� 'HIHQGDQWV�UHSUHVHQW�DQG�ZDUUDQW���D��WKDW�WKH\�KDYH�WKH�UHTXLVLWH�FRUSRUDWH�SRZHU�DQG�

DXWKRULW\� WR� H[HFXWH�� GHOLYHU�� DQG� SHUIRUP� WKH� $JUHHPHQW� DQG� WR� FRQVXPPDWH� WKH�

WUDQVDFWLRQV�FRQWHPSODWHG�KHUHE\���E��WKDW�WKH�H[HFXWLRQ��GHOLYHU\��DQG�SHUIRUPDQFH�RI�

WKH�$JUHHPHQW�DQG�WKH�FRQVXPPDWLRQ�E\�WKHP�RI�WKH�DFWLRQV�FRQWHPSODWHG�KHUHLQ�KDYH�

EHHQ�GXO\�DXWKRUL]HG�E\�QHFHVVDU\�FRUSRUDWH�DFWLRQ�RQ�WKH�SDUW�RI�'HIHQGDQWV��DQG��F��

WKDW�WKH�$JUHHPHQW�KDV�EHHQ�GXO\�DQG�YDOLGO\�H[HFXWHG�DQG�GHOLYHUHG�E\�'HIHQGDQWV�

DQG�FRQVWLWXWHV�WKHLU�OHJDO��YDOLG��DQG�ELQGLQJ�REOLJDWLRQV��

F�� &ODVV�5HSUHVHQWDWLYHV�UHSUHVHQW�DQG�ZDUUDQW�WKDW�WKH\�DUH�HQWHULQJ�LQWR�WKH�$JUHHPHQW�

RQ�EHKDOI�RI�WKHPVHOYHV�LQGLYLGXDOO\�DQG�DV�SURSRVHG�UHSUHVHQWDWLYHV�RI�WKH�6HWWOHPHQW�

&ODVV�0HPEHUV��RI� WKHLU�RZQ� IUHH�ZLOO� DQG�ZLWKRXW� WKH� UHFHLSW�RI�DQ\�FRQVLGHUDWLRQ�

RWKHU�WKDQ�ZKDW�LV�SURYLGHG�LQ�WKH�$JUHHPHQW�RU�GLVFORVHG�WR��DQG�DXWKRUL]HG�E\��WKH�

&RXUW���(DFK�&ODVV�5HSUHVHQWDWLYH�UHSUHVHQWV�DQG�ZDUUDQWV�WKDW�KH�VKH�KDV�UHYLHZHG�WKH�

WHUPV�RI�WKH�$JUHHPHQW�LQ�FRQVXOWDWLRQ�ZLWK�&ODVV�&RXQVHO�DQG�EHOLHYHV�WKHP�WR�EH�IDLU�

DQG�UHDVRQDEOH��DQG�FRYHQDQWV� WKDW�KH�VKH�ZLOO�QRW� ILOH�DQ�2SW�2XW� UHTXHVW� IURP�WKH�

6HWWOHPHQW�&ODVV�RU�2EMHFW� WR�WKH�$JUHHPHQW�� �1DPHG�&ODVV�5HSUHVHQWDWLYHV�IXUWKHU�

UHSUHVHQW� DQG�ZDUUDQW� WKDW� WR� WKH�EHVW� RI� WKHLU� LQIRUPDWLRQ� DQG�EHOLHI�� WKH\�KDYH�QR�

NQRZOHGJH�RI�DQ\�FODLPV�KHOG�E\�WKHP�DJDLQVW�'ROODU�*HQHUDO�RU�WKH�RWKHU�5HOHDVHG�

3DUWLHV�WKDW�DUH�QRW�UHOHDVHG�KHUHWR��

G�� 3ODLQWLIIV�UHSUHVHQW�DQG�ZDUUDQW�WKDW�QR�SRUWLRQ�RI�DQ\�FODLP��ULJKW��GHPDQG��DFWLRQ��RU�

FDXVH�RI�DFWLRQ�DJDLQVW�DQ\�RI� WKH�5HOHDVHG�3DUWLHV� WKDW�3ODLQWLIIV�KDYH�RU�PD\�KDYH�

DULVLQJ�RXW�RI�WKH�$FWLRQ�RU�SHUWDLQLQJ�WR�WKHLU�SXUFKDVH�DQG�RU�XVH�RI�WKH�3URGXFW�DQG�RU�

WKH� GHVLJQ�� PDQXIDFWXUH�� WHVWLQJ�� DGYHUWLVLQJ�� SURPRWLQJ�� PDUNHWLQJ�� ODEHOLQJ��

SDFNDJLQJ�� RU� VDOH� RI� WKH� 3URGXFW� RWKHUZLVH� UHIHUUHG� WR� LQ� WKLV� $JUHHPHQW�� DQG� QR�
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SRUWLRQ�RI� DQ\� UHFRYHU\�RU� VHWWOHPHQW� WR�ZKLFK�3ODLQWLIIV�PD\�EH� HQWLWOHG�� KDV� EHHQ�

DVVLJQHG��WUDQVIHUUHG��RU�FRQYH\HG�E\�RU�IRU�3ODLQWLIIV�LQ�DQ\�PDQQHU��DQG�QR�3HUVRQ�

RWKHU�WKDQ�3ODLQWLIIV�KDV�DQ\�OHJDO�RU�HTXLWDEOH�LQWHUHVW�LQ�WKH�FODLPV��GHPDQGV��DFWLRQV��

RU�FDXVHV�RI�DFWLRQ�UHIHUUHG�WR�LQ�WKLV�$JUHHPHQW�DV�WKRVH�RI�3ODLQWLIIV�WKHPVHOYHV��

H�� 1R�3DUW\�UHOLHV�RU�KDV�UHOLHG�RQ�DQ\�VWDWHPHQW��UHSUHVHQWDWLRQ��RPLVVLRQ��LQGXFHPHQW��

RU� SURPLVH� RI� WKH� RWKHU� 3DUW\� �RU� DQ\� RIILFHU�� DJHQW�� HPSOR\HH�� UHSUHVHQWDWLYH�� RU�

DWWRUQH\� IRU� DQ\� RWKHU� 3DUW\�� LQ� H[HFXWLQJ� WKLV� $JUHHPHQW�� RU� HQWHULQJ� LQWR� WKH�

6HWWOHPHQW�SURYLGHG�IRU�KHUHLQ��H[FHSW�DV�H[SUHVVO\�VWDWHG�LQ�WKLV�$JUHHPHQW���

���� 0LVFHOODQHRXV�3URYLVLRQV�

D�� (QWLUH�$JUHHPHQW�� �7KLV�6HWWOHPHQW�$JUHHPHQW�� WRJHWKHU�ZLWK� WKH�([KLELWV�KHUHWR��

FRQVWLWXWHV� WKH� HQWLUH� DJUHHPHQW� EHWZHHQ� WKH� 3DUWLHV�� DQG� QR� UHSUHVHQWDWLRQV��

ZDUUDQWLHV��RU� LQGXFHPHQWV�RWKHU� WKDQ� WKRVH�VHW� IRUWK�KHUHLQ�KDYH�EHHQ�PDGH� WR�DQ\�

3DUW\� FRQFHUQLQJ� WKLV� 6HWWOHPHQW� $JUHHPHQW�� 7KLV� $JUHHPHQW� VXSHUVHGHV� DOO� SULRU�

QHJRWLDWLRQV�� FRPPXQLFDWLRQV�� PHPRUDQGD�� DQG� DJUHHPHQWV� EHWZHHQ� WKH� 3DUWLHV���

1HLWKHU�WKH�3ODLQWLIIV�QRU�'HIHQGDQWV�DUH�HQWHULQJ�LQWR�WKLV�$JUHHPHQW�LQ�UHOLDQFH�XSRQ�

DQ\� UHSUHVHQWDWLRQV�� ZDUUDQWLHV�� RU� LQGXFHPHQWV� RWKHU� WKDQ� WKRVH� FRQWDLQHG� LQ� WKLV�

$JUHHPHQW�� ,I� ILQDOO\�DSSURYHG�E\� WKH�&RXUW�� WKLV�6HWWOHPHQW�$JUHHPHQW�VXSHUVHGHV�

DQ\� SULRU� DJUHHPHQW� RU� XQGHUVWDQGLQJ� DPRQJ� WKH� 3DUWLHV�� � 1R� UHSUHVHQWDWLRQV��

ZDUUDQWLHV��LQGXFHPHQWV��SURPLVHV��RU�DJUHHPHQWV�RUDO�RU�RWKHUZLVH�QRW�HPERGLHG�RU�

LQFRUSRUDWHG�LQ�WKLV�6HWWOHPHQW�$JUHHPHQW�KDYH�EHHQ�PDGH�FRQFHUQLQJ�RU�LQ�FRQQHFWLRQ�

ZLWK�WKLV�6HWWOHPHQW�$JUHHPHQW��RU�WKH�DWWDFKHG�H[KLELWV���$Q\�DQG�DOO�SULRU�GLVFXVVLRQV��

QHJRWLDWLRQV��DJUHHPHQWV��FRPPLWPHQWV�DQG�XQGHUVWDQGLQJV�UHODWLQJ�WR�WKLV�6HWWOHPHQW�

$JUHHPHQW�DUH�VXSHUVHGHG�KHUHE\�DQG�PHUJHG�LQWR�WKLV�6HWWOHPHQW�$JUHHPHQW��
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E�� &KDQJH�RI�7LPH�3HULRGV���7KH�WLPH�SHULRGV�DQG�RU�GDWHV�GHVFULEHG�LQ�WKLV�$JUHHPHQW�

ZLWK�UHVSHFW�WR�WKH�JLYLQJ�RI�QRWLFHV�DQG�KHDULQJV�DUH�VXEMHFW�WR�DSSURYDO�DQG�FKDQJH�

E\� WKH� &RXUW� RU� E\� WKH� ZULWWHQ� DJUHHPHQW� RI� 3ODLQWLIIV¶� &RXQVHO� DQG� 'HIHQGDQWV¶�

&RXQVHO��ZLWKRXW�QRWLFH� WR�&ODVV�0HPEHUV�H[FHSW� WKDW� WKH�6HWWOHPHQW�$GPLQLVWUDWRU�

VKDOO�HQVXUH�WKDW�VXFK�GDWHV�DUH�SRVWHG�RQ�WKH�6HWWOHPHQW�:HEVLWH��

F�� ([WHQVLRQ�RI�7LPH�� �7KH�3DUWLHV� UHVHUYH� WKH� ULJKW��E\�DJUHHPHQW�DQG�VXEMHFW� WR� WKH�

&RXUW¶V�DSSURYDO�� WR�JUDQW�DQ\�UHDVRQDEOH�H[WHQVLRQ�RI�WLPH�WKDW�PLJKW�EH�QHHGHG�WR�

FDUU\�RXW�DQ\�RI�WKH�SURYLVLRQV�RI�WKLV�$JUHHPHQW��

G�� 0HGLD� DQG� &RQWDFW� RI� &ODVV� 0HPEHUV�� � 7R� DYRLG� FRQWUDGLFWRU\�� LQFRPSOHWH�� RU�

FRQIXVLQJ�LQIRUPDWLRQ�DERXW�WKH�6HWWOHPHQW�� WKH�3DUWLHV�DJUHH�WKDW�QR�ZULWWHQ�RU�RUDO�

SUHVV� UHOHDVHV�RU� VWDWHPHQWV�PD\�EH�PDGH� WR� WKH�PHGLD�DERXW� WKH�6HWWOHPHQW�XQOHVV�

VSHFLILFDOO\�DSSURYHG�LQ�DGYDQFH�DQG�LQ�ZULWLQJ�E\�WKH�3DUWLHV���([FHSW�DV�QRWHG�KHUHLQ�

DQG� E\�PXWXDO� DJUHHPHQW� RI� WKH� 3DUWLHV�� WKH� &ODVV�1RWLFH� VKDOO� FRQVWLWXWH� WKH� RQO\�

FRPPXQLFDWLRQ�ZLWK�6HWWOHPHQW�&ODVV�0HPEHUV�UHJDUGLQJ�WKH�6HWWOHPHQW�SULRU�WR�WKH�

)LQDO� $SSURYDO� +HDULQJ�� 1RWZLWKVWDQGLQJ�� &ODVV� &RXQVHO� FDQ� DQVZHU� DQ\� LQTXLULHV�

LQLWLDWHG�E\�6HWWOHPHQW�&ODVV�0HPEHUV�DQG�PD\�FRPPXQLFDWH� IUHHO\�ZLWK� WKH�&ODVV�

5HSUHVHQWDWLYHV�DQG�RU�FOLHQWV�ZKR�PD\�EH�6HWWOHPHQW�&ODVV�0HPEHUV���

H�� &RRSHUDWLRQ����'HIHQGDQWV��3ODLQWLIIV��DQG�WKHLU�UHVSHFWLYH�FRXQVHO�DJUHH�WR�SUHSDUH�DQG�

H[HFXWH�DQ\�DGGLWLRQDO�GRFXPHQWV�WKDW�PD\�UHDVRQDEO\�EH�QHFHVVDU\�WR�HIIHFWXDWH�WKH�

WHUPV�RI�WKLV�$JUHHPHQW���7KH�3DUWLHV�VKDOO�FRRSHUDWH�ZLWK�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�

WR�WKH�H[WHQW�UHDVRQDEO\�QHFHVVDU\�WR�DVVLVW�DQG�IDFLOLWDWH�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�

LQ�FDUU\LQJ�RXW�LWV�GXWLHV�DQG�UHVSRQVLELOLWLHV���7KH�3DUWLHV�ZLOO�DOVR�FRRSHUDWH�VR�WKDW�
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&ODVV�&RXQVHO�PD\�KDYH� VXFK�FRQILUPDWRU\�GLVFRYHU\�DV� LV� UHDVRQDEO\�QHFHVVDU\� LQ�

FRQQHFWLRQ�ZLWK�WKLV�$JUHHPHQW��

I�� 3ODLQWLIIV¶�DQG�'HIHQGDQWV¶�$XWKRULW\���(DFK�RI�WKH�FRXQVHO�VLJQLQJ�WKLV�6HWWOHPHQW�

$JUHHPHQW�RQ�EHKDOI�RI�WKH�3DUWLHV�UHSUHVHQWV�WKDW�KH�RU�VKH�KDV�DXWKRULW\�IURP�KLV�RU�

KHU� FOLHQW� RU� FOLHQWV� WR� H[HFXWH� WKLV� 6HWWOHPHQW� $JUHHPHQW� RQ� WKHLU� EHKDOI�� � &ODVV�

&RXQVHO�UHSUHVHQW�DQG�ZDUUDQW�WKDW�WKH\�DUH�DXWKRUL]HG�WR�WDNH�DOO�DSSURSULDWH�DFWLRQV�

UHTXLUHG�RU�SHUPLWWHG�WR�EH�WDNHQ�E\�RU�RQ�EHKDOI�RI�WKH�3ODLQWLIIV�DQG��VXEVHTXHQW�WR�DQ�

DSSURSULDWH�&RXUW�2UGHU��WKH�6HWWOHPHQW�&ODVV�LQ�RUGHU�WR�HIIHFWXDWH�WKH�WHUPV�RI�WKLV�

$JUHHPHQW� DQG� DUH� DOVR� DXWKRUL]HG� WR� HQWHU� LQWR� DSSURSULDWH� PRGLILFDWLRQV� RU�

DPHQGPHQWV� WR� WKLV� $JUHHPHQW� RQ� EHKDOI� RI� WKH� 3ODLQWLIIV�� DQG� VXEVHTXHQW� WR� DQ�

DSSURSULDWH�&RXUW�2UGHU��WKH�6HWWOHPHQW�&ODVV�0HPEHUV��

J�� *RYHUQLQJ�/DZ�� �$OO�WHUPV�RI�WKLV�6HWWOHPHQW�$JUHHPHQW�VKDOO�EH�JRYHUQHG�E\�DQG�

LQWHUSUHWHG�ZLWK�WKH�)HGHUDO�5XOHV�RI�&LYLO�3URFHGXUH�DQG�RWKHU�IHGHUDO�ODZ�WR�WKH�H[WHQW�

DSSOLFDEOH��RWKHUZLVH�WKH�ODZ�RI�WKH�6WDWH�RI�0LVVRXUL�VKDOO�JRYHUQ�ZLWKRXW�UHIHUHQFH�WR�

0LVVRXUL¶V� FRQIOLFW�RI�ODZV� SULQFLSOHV�� � 0LVVRXUL� KDV� VXEVWDQWLDO� FRQQHFWLRQ� WR� WKH�

/LWLJDWLRQ�� DV� D� VLJQLILFDQW� DPRXQW� RI� WKH� 3URGXFWV� DW� LVVXH� ZHUH� PDQXIDFWXUHG� LQ�

0LVVRXUL�DQG�RQH�RI�WKH�WZR�'ROODU�*HQHUDO�SULYDWH�ODEHO�PRWRU�RLO�YHQGRUV�LV�ORFDWHG�

LQ�0LVVRXUL�DQG�XQGHUWRRN�LWV�ODEHOLQJ�REOLJDWLRQV�LQ�0LVVRXUL���6ROHO\�IRU�SXUSRVHV�RI�

WKLV�6HWWOHPHQW�$JUHHPHQW��WKH�3DUWLHV�VWLSXODWH�WKDW�WKH�FRQVXPHU�SURWHFWLRQ�ODZV�RI�

0LVVRXUL�DUH�QRW�PDWHULDOO\�GLIIHUHQW�IURP�WKRVH�RI�$UNDQVDV�DQG�7H[DV��ZKHUH�WKH�RWKHU�

YHQGRU� ZKR� PDQXIDFWXUHG� DQG� ODEHOHG� 'ROODU� *HQHUDO� SULYDWH� ODEHO� PRWRU� RLO� ZDV�

ORFDWHG�GXULQJ�WKH�UHOHYDQW�SHULRG��
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K�� 5HWDLQ�-XULVGLFWLRQ���:LWKRXW�DIIHFWLQJ�WKH�ILQDOLW\�RI�WKH�)LQDO�2UGHU�DQG�-XGJPHQW�

WR�EH�HQWHUHG�XSRQ� WKLV�6HWWOHPHQW�� WKH�&RXUW� VKDOO� UHWDLQ� VXFK�H[FOXVLYH�FRQWLQXLQJ�

MXULVGLFWLRQ�DV�LV�QHFHVVDU\�DQG�DSSURSULDWH�WR�LPSOHPHQW�DQG�HQIRUFH�WKH�6HWWOHPHQW�

DQG�WKH�WHUPV�RI�WKH�$JUHHPHQW��DQG�WR�DGPLQLVWHU�WKH�SHUIRUPDQFH�RI�WKH�6HWWOHPHQW�

LQ�DFFRUG�ZLWK�LWV�WHUPV���$OO�3DUWLHV�KHUHWR�VXEPLW�WR�WKH�MXULVGLFWLRQ�RI�WKH�&RXUW�IRU�

SXUSRVHV�RI�LPSOHPHQWLQJ�DQG�HQIRUFLQJ�WKH�DJUHHPHQWV�HPERGLHG�LQ�WKLV�$JUHHPHQW���

7KLV�6HWWOHPHQW�$JUHHPHQW�VKDOO�EH�HQIRUFHG�VROHO\�LQ�WKLV�&RXUW���$Q\�GLVSXWHV�DULVLQJ�

RU�UHODWHG�WR�WKLV�6HWWOHPHQW�$JUHHPHQW�VKDOO�EH�KHDUG�E\�WKH�+RQRUDEOH�*DU\�$��)HQQHU�

LI�WKHQ�VLWWLQJ��RU�KLV�VXFFHVVRU�DQG�VKDOO�EH�HQIRUFHG�VROHO\�WKHUHLQ���7KH�3DUWLHV�ZDLYH�

DQ\�REMHFWLRQ�ZKLFK�HDFK�VXFK�3DUW\�PD\�KDYH�RU�KHUHDIWHU�KDYH�WR�WKH�YHQXH�RI�DQ\�

VXFK�VXLW��DFWLRQ��RU�SURFHHGLQJ�DQG�LUUHYRFDEO\�FRQVHQWV�WR�WKH�MXULVGLFWLRQ�RI�WKH�&RXUW�

LQ�DQ\�VXFK�VXLW��DFWLRQ��RU�SURFHHGLQJ��DQG�DJUHHV�WR�DFFHSW�DQG�DFNQRZOHGJH�VHUYLFH�

RI�DQ\�DQG�DOO�SURFHVV�ZKLFK�PD\�EH�VHUYHG�LQ�DQ\�VXFK�VXLW��DFWLRQ��RU�SURFHHGLQJ���,Q�

DGGLWLRQ��DQ\�IDLOXUH�RI�WKH�&RXUW�WR�DSSURYH�WKH�6HWWOHPHQW�DQG�RU�DQ\�REMHFWLRQV�RU�

LQWHUYHQWLRQV�PD\�QRW�EH�XVHG�DV�HYLGHQFH�LQ�WKLV�$FWLRQ�RU�DQ\�RWKHU�SURFHHGLQJ�IRU�

DQ\�SXUSRVH�ZKDWVRHYHU���+RZHYHU��LI�WKH�6HWWOHPHQW�LV�ILQDOO\�DSSURYHG��WKH�5HOHDVHG�

3DUWLHV� PD\� ILOH� WKH� $JUHHPHQW� DQG�RU� WKH� )LQDO� $SSURYDO� 2UGHU� LQ� DQ\� DFWLRQ� RU�

SURFHHGLQJ� WKDW� PD\� EH� EURXJKW� DJDLQVW� WKHP� LQ� RUGHU� WR� VXSSRUW� D� GHIHQVH� RU�

FRXQWHUFODLP�EDVHG�RQ�SULQFLSOHV�RI�UHV�MXGLFDWD��FROODWHUDO�HVWRSSHO��UHOHDVH��JRRG�IDLWK�

VHWWOHPHQW��MXGJPHQW�EDU��UHGXFWLRQ��RU�DQ\�RWKHU�WKHRU\�RI�FODLP�SUHFOXVLRQ�RU�LVVXH�

SUHFOXVLRQ�RU�VLPLODU�GHIHQVH�RU�FRXQWHUFODLP��

L�� 6WD\�3HQGLQJ�&RXUW�$SSURYDO���&ODVV�&RXQVHO�DQG�'HIHQGDQWV¶�&RXQVHO�DJUHH�WR�VWD\�

DOO� SURFHHGLQJV�� RWKHU� WKDQ� WKRVH� SURFHHGLQJV� QHFHVVDU\� WR� FDUU\� RXW� RU� HQIRUFH� WKH�
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WHUPV�DQG�FRQGLWLRQV�RI�WKH�6HWWOHPHQW��XQWLO�WKH�(IIHFWLYH�'DWH�RI�WKH�6HWWOHPHQW�KDV�

RFFXUUHG�� � ,I��GHVSLWH� WKH�3DUWLHV¶�EHVW�HIIRUWV�� WKLV�$JUHHPHQW�VKRXOG�IDLO� WR�EHFRPH�

HIIHFWLYH��WKH�3DUWLHV�ZLOO�UHWXUQ�WR�WKHLU�SULRU�SRVLWLRQV�LQ�WKH�$FWLRQ����

M�� 0RGLILFDWLRQ�� � 7KH� WHUPV� RU� SURYLVLRQV� RI� WKLV� 6HWWOHPHQW� $JUHHPHQW� PD\� QRW� EH�

FKDQJHG��ZDLYHG��PRGLILHG��RU�YDULHG�LQ�DQ\�PDQQHU�ZKDWVRHYHU�XQOHVV�LQ�ZULWLQJ�GXO\�

VLJQHG�E\�DOO�3DUWLHV��DQ\�VXFK�VLJQHG�PRGLILFDWLRQ�VKDOO�EH�ZLWK� WKH�FRQVHQW�RI� WKH�

&RXUW�ZLWKRXW� IXUWKHU� QRWLFH� WR� WKH�&ODVV� XQOHVV� WKH�&RXUW� UHTXLUHV� VXFK� DGGLWLRQDO�

QRWLFH�� �$Q\�IDLOXUH�E\�DQ\�3DUW\� WR� LQVLVW�XSRQ� WKH�VWULFW�SHUIRUPDQFH�E\�DQ\�RWKHU�

3DUW\� RI� DQ\�RI� WKH�SURYLVLRQV�RI� WKLV�6HWWOHPHQW�$JUHHPHQW� VKDOO� QRW�EH�GHHPHG�D�

ZDLYHU�RI�DQ\�RI�LWV�SURYLVLRQV��DQG�VXFK�3DUW\��QRWZLWKVWDQGLQJ�VXFK�IDLOXUH��VKDOO�KDYH�

WKH�ULJKW�WKHUHDIWHU�WR�LQVLVW�XSRQ�WKH�VWULFW�SHUIRUPDQFH�RI�DQ\�DQG�DOO�RI�WKH�SURYLVLRQV�

RI�WKLV�6HWWOHPHQW�$JUHHPHQW�WR�EH�SHUIRUPHG�E\�VXFK�RWKHU�3DUW\��

N�� (IIHFW�RI�1RQ�$SSURYDO���,Q�WKH�HYHQW�WKDW�WKLV�$JUHHPHQW�LV�QRW�DSSURYHG�E\�WKH�&RXUW�

LQ�VXEVWDQWLDOO\�LWV�SUHVHQW�IRUP��DQ\�2EMHFWLRQ�WR�WKH�6HWWOHPHQW�LV�VXVWDLQHG�E\�WKH�

&RXUW��RU�WKH�6HWWOHPHQW�GRHV�QRW�EHFRPH�ILQDO�IRU�DQ\�UHDVRQ�LQFOXGLQJ�WHUPLQDWLRQ��

WKH�WHUPV�DQG�SURYLVLRQV�RI�WKLV�$JUHHPHQW�VKDOO�KDYH�QR�IXUWKHU�IRUFH�DQG�HIIHFW�ZLWK�

UHVSHFW�WR�WKH�3DUWLHV�RU�WKH�6HWWOHPHQW�&ODVV�0HPEHUV��DQG�VKDOO�QRW�EH�XVHG�LQ�WKLV�

$FWLRQ�RU�LQ�DQ\�RWKHU�DFWLRQ�RU�SURFHHGLQJ�IRU�DQ\�SXUSRVH��DQG�DQ\�RUGHU�RU�MXGJPHQW�

HQWHUHG�E\�WKH�&RXUW�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�WKLV�$JUHHPHQW�VKDOO�EH�WUHDWHG�DV�

YDFDWHG�� QXQF� SUR� WXQF�� � ,Q� VXFK� HYHQW�� WKLV� $JUHHPHQW� DQG� DOO� QHJRWLDWLRQV��

SURFHHGLQJV�� GRFXPHQWV� SUHSDUHG�� DQG� VWDWHPHQWV� PDGH� LQ� FRQQHFWLRQ� ZLWK� WKLV�

$JUHHPHQW�VKDOO�EH�ZLWKRXW�SUHMXGLFH�WR�DQ\�3DUW\�RU�&ODVV�0HPEHU�DQG�VKDOO�QRW�EH�

DGPLVVLEOH� RU� RIIHUHG� LQWR� HYLGHQFH� LQ� DQ\� DFWLRQ� RU� SURFHHGLQJ�� DQG� VKDOO� QRW� EH�
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GHHPHG�� DVVHUWHG�� RU� FRQVWUXHG� WR� EH� DQ� DGPLVVLRQ�� FRQIHVVLRQ�� FRQFHVVLRQ�� RU�

SUHVXPSWLRQ� E\� DQ\� 3DUW\� RU� DQ\� RWKHU� 3HUVRQ� RU� HQWLW\� RI� DQ\� IDFW�� PDWWHU�� RU�

SURSRVLWLRQ�RI�ODZ��DQG�VKDOO�QRW�EH�XVHG�RU�DVVHUWHG�LQ�DQ\�RWKHU�PDQQHU�RU�IRU�DQ\�

SXUSRVH��DQG�DOO�3DUWLHV�DQG�&ODVV�0HPEHUV�VKDOO�VWDQG�LQ�WKH�VDPH�SRVLWLRQ�DV�LI�WKLV�

$JUHHPHQW�DQG�6HWWOHPHQW�KDG�QRW�EHHQ�QHJRWLDWHG��PDGH��RU�VXEPLWWHG�WR�WKH�&RXUW���

0RUHRYHU��QHLWKHU�WKLV�6HWWOHPHQW�QRU�WKLV�6HWWOHPHQW�$JUHHPHQW�VKDOO�FRQVWLWXWH�RU�EH�

DQ�DGPLVVLRQ�IRU�DQ\�SXUSRVH�E\�'ROODU�*HQHUDO�RU�DQ\�RWKHU�3HUVRQ�RI�DFTXLHVFHQFH�

WR� FODVV� FHUWLILFDWLRQ� LQ� DQ\� FDVH� RWKHU� WKDQ� WKLV� OLWLJDWLRQ¶V� 6HWWOHPHQW� &ODVV� IRU�

VHWWOHPHQW�SXUSRVHV�RQO\�� �7KH�3DUWLHV�DJUHH�WKDW�WKH�IDFWV�DQG�FLUFXPVWDQFHV�RI�WKLV�

FDVH� DUH� XQLTXH�� DQG� DV� VXFK�� WKH� 3DUWLHV� DJUHH� WKDW� WKLV� 6HWWOHPHQW� $JUHHPHQW��

6HWWOHPHQW��DQG�DFTXLHVFHQFH�WR�D�VHWWOHPHQW�FODVV�RQ�WKH�SDUW�RI�WKH�5HOHDVHG�3DUWLHV�

DUH�IRU�VHWWOHPHQW�SXUSRVHV�RQO\��DQG�VKDOO�DSSO\�WR�WKH�IDFWV�DQG�FLUFXPVWDQFHV�RI�WKLV�

FDVH�DQG�VKRXOG�QRW�EH�FRQVLGHUHG�LQ�DQ\�RWKHU�FDVH�RU�VHW�RI�IDFWV��

O�� 6LJQDWXUHV���7KLV�$JUHHPHQW�PD\�EH�H[HFXWHG�LQ�RQH�RU�PRUH�FRXQWHUSDUWV��DQG��ZKHQ�

VR� H[HFXWHG�� VKDOO� FRQVWLWXWH� D� ELQGLQJ� RULJLQDO�� HDFK� RI�ZKLFK� VKDOO� EH� GHHPHG� DQ�

RULJLQDO� EXW� DOO� RI� ZKLFK� WRJHWKHU� VKDOO� FRQVWLWXWH� RQH� DQG� WKH� VDPH� LQVWUXPHQW���

)DFVLPLOH�VLJQDWXUHV�RU�VLJQDWXUHV�VHQW�E\�HPDLO�VKDOO�EH�GHHPHG�RULJLQDO�VLJQDWXUHV�

DQG�VKDOO�EH�ELQGLQJ��

P��1RWLFHV�� �:KHQHYHU�WKLV�$JUHHPHQW�UHTXLUHV�RU�FRQWHPSODWHV�WKDW�RQH�3DUW\�VKDOO�RU�

PD\�JLYH�QRWLFH�WR�WKH�RWKHU��QRWLFH�VKDOO�EH�SURYLGHG�LQ�ZULWLQJ�E\�8QLWHG�6WDWHV�)LUVW�

&ODVV�0DLO�DQG�HPDLO�WR��

�L��� ,I�WR�3ODLQWLIIV�RU�&ODVV�&RXQVHO��
�
&\QWKLD�6W��$PDQW�
.DQQHU�	�:KLWHOH\��//&�
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����&DPS�6WUHHW�
1HZ�2UOHDQV��/$��������
F�VWDPDQW#NDQQHU�ODZ�FRP��
�
�LL��� ,I�WR�'HIHQGDQWV�RU�'HIHQGDQWV¶�FRXQVHO��³'HIHQGDQWV¶�&RXQVHO´���

'ROODU�*HQHUDO�
F�R�0F*XLUH:RRGV�//3�
*DWHZD\�3OD]D�
����(DVW�&DQDO�6WUHHW�
5LFKPRQG��9$�������
$WWQ��5��7UHQW�7D\ORU�
UWD\ORU#PFJXLUHZRRGV�FRP��

�
Q�� *RRG� )DLWK�� � 7KH� 3DUWLHV� DJUHH� WKDW� WKH\� ZLOO� DFW� LQ� JRRG� IDLWK� WR� SURPRWH� WKH�

FRQVXPPDWLRQ�RI�WKLV�6HWWOHPHQW�DQG�DFKLHYHPHQW�RI�DQ�(IIHFWLYH�'DWH�DQG�ZLOO�QRW�

HQJDJH�LQ�DQ\�FRQGXFW�WKDW�ZLOO�RU�PD\�IUXVWUDWH�WKH�SXUSRVH�RI�WKLV�$JUHHPHQW��

R�� 3URWHFWLYH�2UGHUV���$OO�RUGHUV��VHWWOHPHQW�DJUHHPHQWV�DQG�GHVLJQDWLRQV�UHJDUGLQJ�WKH�

FRQILGHQWLDOLW\� RI� GRFXPHQWV� DQG� LQIRUPDWLRQ� �³3URWHFWLYH� 2UGHUV´�� LQFOXGLQJ� WKH�

6WLSXODWHG� 3URWHFWLYH�2UGHU� HQWHUHG� E\� WKH�&RXUW� RQ� 6HSWHPEHU� ��� ������ UHPDLQ� LQ�

HIIHFW��DQG�DOO�3DUWLHV�DQG�FRXQVHO�UHPDLQ�ERXQG�WR�FRPSO\�ZLWK�WKH�3URWHFWLYH�2UGHUV��

LQFOXGLQJ�WKH�SURYLVLRQV�WR�FHUWLI\�WKH�GHVWUXFWLRQ�RI�³&RQILGHQWLDO´�GRFXPHQWV���

S�� %LQGLQJ�RQ�6XFFHVVRUV���7KLV�$JUHHPHQW�VKDOO�EH�ELQGLQJ��DQG�LQXUH�WR�WKH�EHQHILW�RI��

WKH�KHLUV��H[HFXWRUV��DGPLQLVWUDWRUV��VXFFHVVRUV��DQG�DVVLJQV�RI� WKH�3DUWLHV��RQFH�LW� LV�

DSSURYHG�E\�WKH�&RXUW��

T�� $UP¶V�/HQJWK�1HJRWLDWLRQV���7KH�GHWHUPLQDWLRQ�RI�WKH�WHUPV�DQG�FRQGLWLRQV�FRQWDLQHG�

KHUHLQ� DQG� WKH� GUDIWLQJ� RI� WKH� SURYLVLRQV� RI� WKLV� $JUHHPHQW� KDYH� EHHQ� E\� PXWXDO�

XQGHUVWDQGLQJ�DIWHU�QHJRWLDWLRQ��ZLWK�FRQVLGHUDWLRQ�E\��DQG�SDUWLFLSDWLRQ�RI��WKH�3DUWLHV�

KHUHWR� DQG� WKHLU� FRXQVHO� DQG� XQGHU� WKH� VXSHUYLVLRQ� RI�� DQG� XSRQ� VSHFLILF�

UHFRPPHQGDWLRQV�SURYLGHG�E\��DQ�H[SHULHQFHG�PHGLDWRU��(ULF�9DQ�/RRQ�ZLWK�-$06��
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U�� &RQVWUXLQJ� WKH� $JUHHPHQW�� � %HFDXVH� RI� WKH� DUP¶V�OHQJWK� QHJRWLDWLRQV� GHVFULEHG�

DERYH��DOO�3DUWLHV�KHUHWR�KDYH�FRQWULEXWHG�VXEVWDQWLDOO\�DQG�PDWHULDOO\�WR�WKH�SUHSDUDWLRQ�

RI� WKLV� 6HWWOHPHQW� $JUHHPHQW�� ZKLFK�� WKHUHIRUH�� PD\� QRW� EH� FRQVWUXHG� DJDLQVW� WKH�

GUDIWHU�RI�LW�RU�DQ\�SRUWLRQ�RI�LW��DQG�WKH�GRFWULQH�RI�FRQWUD�SURIHUHQWXP�VKDOO�QRW�DSSO\�

LQ�FRQVWUXFWLQJ� WKLV�$JUHHPHQW�QRU�VKDOO�DQ\�RWKHU�VXFK�VLPLODU�GRFWULQH�DSSO\�� �$OO�

SHUVRQDO�SURQRXQV�XVHG�LQ�WKLV�6HWWOHPHQW�$JUHHPHQW��ZKHWKHU�XVHG�LQ�WKH�PDVFXOLQH��

IHPLQLQH� RU� QHXWUDO� JHQGHU�� VKDOO� LQFOXGH� DOO� RWKHU� JHQGHUV�� DQG� WKH� VLQJXODU� VKDOO�

LQFOXGH�WKH�SOXUDO�DQG�YLFH�YHUVD����

V�� :DLYHU���7KH�ZDLYHU�E\�DQ\�3DUW\�RI�DQ\�EUHDFK�RI�WKLV�6HWWOHPHQW�$JUHHPHQW�E\�DQ\�

RWKHU�3DUW\�VKDOO�QRW�EH�GHHPHG�D�ZDLYHU�RI�DQ\�RWKHU�SULRU�RU�VXEVHTXHQW�EUHDFK�RI�WKLV�

6HWWOHPHQW�$JUHHPHQW��

W�� ([KLELWV�� �$OO�([KLELWV� WR� WKLV�6HWWOHPHQW�$JUHHPHQW�DUH�PDWHULDO�DQG� LQWHJUDO�SDUWV�

KHUHRI��DQG�DUH�FRPSOHWHO\�LQFRUSRUDWHG�E\�UHIHUHQFH�DV�LI�IXOO\�UHZULWWHQ�KHUHLQ��

X�� 9DULDQFH���,Q�WKH�HYHQW�RI�DQ\�YDULDQFH�EHWZHHQ�WKH�WHUPV�RI�WKLV�$JUHHPHQW�DQG�DQ\�

RI� WKH�([KLELWV� KHUHWR�� WKH� WHUPV�RI� WKLV�$JUHHPHQW� VKDOO� FRQWURO� DQG� VXSHUVHGH� WKH�

([KLELW�V���

Y�� $WWRUQH\V¶�)HHV���1RWZLWKVWDQGLQJ�DQ\�RI�WKH�SURYLVLRQV�KHUHLQ��LI�DQ\�3DUW\�ILQGV�LW�

QHFHVVDU\�WR�LQVWLWXWH�OHJDO�SURFHHGLQJV�WR�HQIRUFH�DQRWKHU�3DUW\¶V�REOLJDWLRQ�XQGHU�WKLV�

$JUHHPHQW�� WKH� SUHYDLOLQJ� 3DUW\� LQ� DQ\� VXFK� DFWLRQ� VKDOO� EH� HQWLWOHG� WR� UHFRYHU� LWV�

UHDVRQDEOH�DWWRUQH\V¶�IHHV�DQG�FRVWV��

�
,1�:,71(66�:+(5(2)��WKH�3DUWLHV�KHUHWR�KDYH�FDXVHG�WKLV�$JUHHPHQW�WR�EH�H[HFXWHG�E\�WKHLU�

GXO\�DXWKRUL]HG�UHSUHVHQWDWLYHV��
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Dated: February __, 2021 By: 
H@MPHREK FARRINGTON J MCCLAIN, P.C.
Kenneth B. McClain
Kevin D. Stanley
221 West LeCington Ave., Ste. D00
Independence, MO 6D0G1

Dated: February __, 2021 By: 
SIMMONS HANLK CONROK, LLC
Mitchell M. Breit
112 Madison Avenue, 7th floor
New Kork, NK 10016-7D16

Dated: February __, 2021 By: 
MOTLEK RICE, LLC
Esther E. BerAofsky
Michael J. Luirk
210 Lake Dr. East, Suite 101
Cherry Hill, NJ  0H002

Dated: February __, 2021 By: 
MILSTEIN, JACKSON, FAIRCHILD J 
WADE, LLP
Gillian L. Wade
Sara D. Avila
Marc Castaneda
102G0 Constellation Blvd., 1Dth Floor
Los Angeles, CA 90067

Dated: February __, 2021 By: 
CLARK LAW FIRM, P.C.
Gerald H. Clark
Mark W. Morris
H11 SiCteenth Ave.
Belmar, NJ 07719
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