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� 7KLV�$JUHHPHQW�LV�PDGH�EHWZHHQ�����1DPHG�3ODLQWLIIV�6DUD�+DZHV��&DVVDQGUD�&KLDUDOXFH��

DQG� -RQDWKDQ� )RQWDLQH�� RQ� EHKDOI� RI� WKHPVHOYHV� DQG� D� SURSRVHG� 6HWWOHPHQW� &ODVV� DQG� ����

'HIHQGDQWV�0DF\¶V�,QF���0DF\¶V�5HWDLO�+ROGLQJV��,QF��Q�N�D�0DF\¶V�5HWDLO�+ROGLQJV��//&��0DF\¶V�

:HVW�6WRUHV��,QF��Q�N�D�0DF\¶V�5HWDLO�+ROGLQJV��//&��DQG�0DF\V�FRP��//&���7KH�SXUSRVH�RI�WKLV�

$JUHHPHQW�LV�WR�VHWWOH�DQG�FRPSURPLVH�WKH�/LWLJDWLRQ�DQG�WR�UHOHDVH�WKH�5HOHDVHG�3HUVRQV�DV�VHW�

IRUWK�KHUHLQ���7KH�$JUHHPHQW�LV�FRQWLQJHQW�XSRQ�WKH�&RXUW¶V�FHUWLILFDWLRQ�RI�WKH�6HWWOHPHQW�&ODVV�

DQG�DSSURYDO�RI�WKH�6HWWOHPHQW�XQGHU�5XOH����RI�WKH�)HGHUDO�5XOHV�RI�&LYLO�3URFHGXUH����&DSLWDOL]HG�

WHUPV�LQ�WKLV�$JUHHPHQW�KDYH�VSHFLILF�GHILQLWLRQV�DV�SURYLGHG�LQ�6HFWLRQ�����

��� '(),1,7,216��

������� ³$JUHHPHQW´�RU�³6HWWOHPHQW´�PHDQV�WKLV�&ODVV�$FWLRQ�6HWWOHPHQW�$JUHHPHQW�DQG�
LQFOXGHV�DOO�LWV�H[KLELWV��
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������� ³$GPLQLVWUDWLYH�([SHQVHV´�PHDQV�WKH�FRVWV�RI�DGPLQLVWHULQJ�WKH�6HWWOHPHQW�WR�EH�
DSSURYHG�E\�WKH�&RXUW�DQG�SDLG�WR�WKH�&ODLPV�$GPLQLVWUDWRU��

������� ³&ODLPV�$GPLQLVWUDWRU´�PHDQV��VXEMHFW�WR�&RXUW�DSSURYDO��$QJHLRQ�*URXS��XQOHVV�
DQRWKHU�WKLUG�SDUW\�DGPLQLVWUDWRU�LV�ODWHU�DJUHHG�WR�E\�WKH�SDUWLHV�LQ�ZULWLQJ�DQG�DSSURYHG�
E\�WKH�&RXUW���

������� ³&ODLPDQW´� PHDQV� D� SHUVRQ� ZKR� VXEPLWV� D� FODLP� XQGHU� WKLV� $JUHHPHQW� E\�
VXEPLWWLQJ�D�&ODLP�)RUP�WR�WKH�&ODLPV�$GPLQLVWUDWRU��

������� ³&ODLP�)RUP´�PHDQV�WKH�IRUP�UHTXLUHG�IRU�D�FODLP�VXEPLVVLRQ��LQ�PDWHULDOO\�WKH�
VDPH�IRUP�DWWDFKHG�DV�([KLELW����

������� ³&ODLPV�3URJUDP´�PHDQV�WKH�FODLPV�DGPLQLVWUDWLRQ�SURFHGXUH�DQG�SURFHVV�VHW�IRUWK�
LQ�6HFWLRQ����RI�WKLV�$JUHHPHQW��

������� ³&ODLPV�3HULRG´�PHDQV�WKH�SHULRG�RI�WLPH�GXULQJ�ZKLFK�6HWWOHPHQW�&ODVV�0HPEHUV�
PD\�VXEPLW�FODLPV��ZKLFK�ZLOO�FRPPHQFH�RQ�WKH�(IIHFWLYH�'DWH�DQG�FRQFOXGH�RQH�KXQGUHG�
DQG�HLJKW\�������FDOHQGDU�GD\V�DIWHU�WKH�(IIHFWLYH�'DWH��LQFOXVLYH���

������� ³&RQVROLGDWHG�$FWLRQ´�PHDQV�WKH�FRQVROLGDWHG�DFWLRQ�WKDW�ZLOO�EH�SHQGLQJ�LQ�WKH�
&RXUW�DV�D�UHVXOW�RI�WKH�FRQVROLGDWLRQ�RI�WKH�/LWLJDWLRQ�WR�EH�UHTXHVWHG�MRLQWO\�E\�WKH�3DUWLHV�
IRU�VHWWOHPHQW�SXUSRVHV�RQO\��

������� 7KH�³&RXUW´�PHDQV� WKH�8QLWHG�6WDWHV�'LVWULFW�&RXUW� IRU� WKH�6RXWKHUQ�'LVWULFW�RI�
2KLR��

������ ³&9&�6KHHWV´�PHDQV�EHG�VKHHWV�DQG�SLOORZFDVHV�LPSRUWHG�E\�$4�7H[WLOHV��//&�
XVLQJ�IDEULF�FRPSULVHG�RI�D�FRWWRQ�DQG�SRO\HVWHU�EOHQG��

������ ³'HIHQGDQWV´� PHDQV� 0DF\¶V�� ,QF��� 0DF\¶V� 5HWDLO� +ROGLQJV�� ,QF�� Q�N�D� 0DF\¶V�
5HWDLO�+ROGLQJV��//&��0DF\¶V�:HVW�6WRUHV��,QF��Q�N�D�0DF\¶V�5HWDLO�+ROGLQJV��//&��DQG�
0DF\V�FRP��//&��

������ ³(IIHFWLYH�'DWH´�PHDQV�WKH�ODWHU�RI���L��WKH�H[SLUDWLRQ�GDWH�RI�WKH�WLPH�IRU�ILOLQJ�D�
QRWLFH�RI�DSSHDO�IURP�WKH�)LQDO�$SSURYDO�RU��LL��LI�D�QRWLFH�RI�DSSHDO�LV�ILOHG��EXW�WKH�)LQDO�
$SSURYDO�LV�DIILUPHG�RU�WKH�DSSHDO�LV�GLVPLVVHG��WKH�GDWH�XSRQ�ZKLFK�WKH�PDQGDWH�RI�WKH�
&RXUW�RI�$SSHDOV�LV�LVVXHG��

������ ³(OLJLEOH�&ODLP´�PHDQV�D�FODLP�VXEPLWWHG�SXUVXDQW�WR�WKH�$JUHHPHQW�DQG�&ODLPV�
3URJUDP� ZKLFK� WKH� &ODLPV� $GPLQLVWUDWRU� GHWHUPLQHV� TXDOLILHV� IRU� UHOLHI� XQGHU� WKLV�
$JUHHPHQW��

������ ³(OLJLEOH�&ODLPDQW´�PHDQV�D�6HWWOHPHQW�&ODVV�0HPEHU�ZLWK�DQ�(OLJLEOH�&ODLP��

������ ³([FOXVLRQ�'HDGOLQH´�PHDQV�WKH�GHDGOLQH�IRU�ZKLFK�WKH�6HWWOHPHQW�&ODVV�0HPEHU�
PXVW�UHTXHVW�WR�EH�H[FOXGHG�IURP�WKH�6HWWOHPHQW�&ODVV�DV�WR�WKH�5HOHDVHG�&ODLPV��VL[W\�
�����GD\V�DIWHU�WKH�1RWLFH�'DWH���
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������ ³)HH�DQG�([SHQVH�$ZDUG´�PHDQV�DQ\�DWWRUQH\V¶�IHHV�DQG�OLWLJDWLRQ�FRVWV�DZDUGHG�
E\�WKH�&RXUW�WR�3ODLQWLIIV¶�RU�&ODVV�&RXQVHO���

������ ³)LQDO� $SSURYDO� +HDULQJ´� PHDQV� WKH� KHDULQJ� UHTXLUHG� E\� 5XOH� ���H����� RI� WKH�
)HGHUDO�5XOHV�RI�&LYLO�3URFHGXUH�ZKHUHE\�WKH�&RXUW�FRQVLGHUV�ZKHWKHU�WR�JUDQW�RU�GHQ\�
WKH�ILQDO�DSSURYDO�RI�WKH�6HWWOHPHQW���

������ ³)LQDO�$SSURYDO�2UGHU´�PHDQV�WKH�RUGHU�WR�EH�HQWHUHG�E\�WKH�&RXUW�IROORZLQJ�WKH�
)LQDO�$SSURYDO�+HDULQJ��

������ ³+RXVHKROG´�PHDQV�D�VLQJOH�GZHOOLQJ�XQLW��QR�PDWWHU�WKH�QXPEHU�RI�QDWXUDO�SHUVRQV�
UHVLGLQJ�WKHUHLQ��

������ ³,QFHQWLYH�$ZDUG´�PHDQV�DQ\�DZDUG�VRXJKW�E\�DSSOLFDWLRQ�WR�DQG�DSSURYDO�E\�WKH�
&RXUW�WKDW�LV�SD\DEOH�WR�3ODLQWLIIV�WR�FRPSHQVDWH�WKHP�IRU�HIIRUWV�LQ�EULQJLQJ�WKLV�/LWLJDWLRQ�
DQG�RU� DFKLHYLQJ� WKH� EHQHILWV� RI� WKLV� 6HWWOHPHQW� RQ� EHKDOI� RI� WKH� 6HWWOHPHQW� &ODVV�� DV�
IXUWKHU�GLVFXVVHG�LQ�6HFWLRQ�����

������ ³/LWLJDWLRQ´�PHDQV�Hawes v. Macy’s West Stores, Inc.��1R������&9������LQ�WKH�
8QLWHG�6WDWHV�'LVWULFW�&RXUW�IRU�WKH�6RXWKHUQ�'LVWULFW�RI�2KLR�DQG�Chiaraluce v. Macy’s 
Inc. et al.��1R������&9������LQ�WKH�8QLWHG�6WDWHV�'LVWULFW�&RXUW�IRU�WKH�6RXWKHUQ�'LVWULFW�
RI�2KLR��ERWK�EHIRUH�DQG�DIWHU�DQ\�FRQVROLGDWLRQ�DV�SURSRVHG�LQ�WKLV�$JUHHPHQW���

������ ³0DF\¶V´�PHDQV�0DF\¶V� ,QF���0DF\¶V�5HWDLO�+ROGLQJV�� ,QF��Q�N�D�0DF\¶V�5HWDLO�
+ROGLQJV�� //&�� 0DF\¶V� :HVW� 6WRUHV�� ,QF�� Q�N�D� 0DF\¶V� 5HWDLO� +ROGLQJV�� //&�� DQG�
0DF\V�FRP��//&��DQG�DOO�RI�WKHLU��UHJDUGOHVV�RI�WLHU��UHVSHFWLYH�SDVW��SUHVHQW��DQG�IXWXUH��
SDUHQWV�� VXEVLGLDULHV�� DIILOLDWHV�� DQG� GLYLVLRQV�� DQG� HDFK� RI� WKH� IRUHJRLQJ� HQWLWLHV¶�
UHVSHFWLYH� SUHGHFHVVRUV�� VXFFHVVRUV�� RIILFHUV�� GLUHFWRUV�� PDQDJHUV�� HPSOR\HHV�� WUXVWHHV��
ILGXFLDULHV�� DGPLQLVWUDWRUV�� DJHQWV�� UHSUHVHQWDWLYHV�� SULQFLSDOV�� DFFRXQWDQWV�� FRXQVHO��
DXGLWRUV��LQVXUHUV��UHLQVXUHUV��DQG�DVVLJQV���

������ ³1DPHG� 3ODLQWLIIV´� DQG� ³&ODVV� 5HSUHVHQWDWLYHV´� PHDQ� 3ODLQWLIIV� 6DUD� +DZHV��
&DVVDQGUD�&KLDUDOXFH��DQG�-RQDWKDQ�)RQWDLQH��

������ ³1RWLFH´� PHDQV� D� GRFXPHQW�� ZKLFK� LQFOXGHV� ERWK� WKH� /RQJ� )RUP� 1RWLFH� DQG�
6XPPDU\�1RWLFH��WR�EH�GLVVHPLQDWHG�LQ�DFFRUGDQFH�ZLWK�WKH�3UHOLPLQDU\�$SSURYDO�2UGHU��
LQIRUPLQJ�3HUVRQV�ZKR�IDOO�ZLWKLQ�WKH�6HWWOHPHQW�&ODVV�GHILQLWLRQ�RI��DPRQJ�RWKHU�WKLQJV��
WKH�SHQGHQF\�RI� WKH�/LWLJDWLRQ��WKH�PDWHULDO� WHUPV�RI�WKH�SURSRVHG�6HWWOHPHQW�DQG�WKHLU�
RSWLRQV� ZLWK� UHVSHFW� WKHUHWR�� 3URSRVHG� /RQJ� )RUP� 1RWLFH� DQG� 6XPPDU\� 1RWLFH� DUH�
DWWDFKHG�DV�([KLELWV���DQG����UHVSHFWLYHO\��

������ ³1RWLFH�3ODQ´�PHDQV�WKH�PHWKRG�DQG�SURFHGXUH�RI�SURYLGLQJ�QRWLFH�WR�WKH�&ODVV��DV�
VHW�IRUWK�LQ�([KLELW����

������ ³1RWLFH� 'DWH´� PHDQV� QR� ODWHU� WKDQ� ��� GD\V� DIWHU� WKH� HQWU\� RI� WKH� 3UHOLPLQDU\�
$SSURYDO�2UGHU�RU�WKLUW\������GD\V�DIWHU�$SULO�����������ZKLFKHYHU�LV�ODWHU���
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������ ³2EMHFWLRQ�'HDGOLQH´�PHDQV� WKH�GDWH�E\�ZKLFK�6HWWOHPHQW�&ODVV�0HPEHUV�PXVW�
ILOH�REMHFWLRQV��LI�DQ\��WR�WKH�6HWWOHPHQW��VL[W\������GD\V�DIWHUWKH�1RWLFH�'DWH���

������ ³2SW�2XW�)RUP´�PHDQV�WKH�IRUP�RU�OHWWHU�VXEVWDQWLDOO\�LQ�WKH�IRUP�DJUHHG�WR�E\�WKH�
3DUWLHV��E\�ZKLFK�6HWWOHPHQW�&ODVV�0HPEHUV�PD\�RSW�RXW�RI�WKH�6HWWOHPHQW�&ODVV��D�FRS\�
RI�ZKLFK�LV�DWWDFKHG�DV�([KLELW���WR�WKLV�$JUHHPHQW��

������ ³3DUWLHV´�PHDQV�WKH�1DPHG�3ODLQWLIIV�DQG�WKH�'HIHQGDQWV��FROOHFWLYHO\��

������ ³3ODLQWLIIV¶� &RXQVHO´� DQG� ³&ODVV� &RXQVHO´� PHDQ� DWWRUQH\V�� 6WXDUW� /�� &RFKUDQ��
&KDUOHV�/D'XFD��'UHZ�7��/HJDQGR��0LFKDHO�$��0F6KDQH��DQG�&KDUOHV�(��6FKDIIHU��

������ ³3UHOLPLQDU\�$SSURYDO�2UGHU´�PHDQV�DQ�RUGHU�SURYLGLQJ�IRU��DPRQJ�RWKHU�WKLQJV��
SUHOLPLQDU\�DSSURYDO�RI�WKH�6HWWOHPHQW�DQG�GLVVHPLQDWLRQ�RI�WKH�1RWLFH�WR�WKH�6HWWOHPHQW�
&ODVV�DFFRUGLQJ�WR�WKH�1RWLFH�3ODQ��

������ ³5HOHDVHG�&ODLPV´�LV�GHILQHG�LQ�6HFWLRQ������RI�WKLV�$JUHHPHQW��

������ ³5HOHDVHG�3HUVRQV´�LV�GHILQHG�LQ�6HFWLRQ������RI�WKLV�$JUHHPHQW���

������ ³5HOHDVLQJ�3DUWLHV´�LV�GHILQHG�LQ�6HFWLRQ������RI�WKLV�$JUHHPHQW���

������ ³6HWWOHPHQW�´�DV�XVHG�LQ�WKLV�$JUHHPHQW��UHIHUV�JHQHUDOO\�WR�WKH�$JUHHPHQW�DQG�WKH�
SURFHVV�LW�FUHDWHV��

������ ³6HWWOHPHQW� $PRXQW´� PHDQV� WKH� 7HQ�0LOOLRQ�� )LYH� +XQGUHG� 7KRXVDQG� 'ROODUV�
�������������� WKDW� 'HIHQGDQWV� DUH� REOLJDWHG� WR� FROOHFWLYHO\� SD\� DV� D� UHVXOW� RI� WKLV�
6HWWOHPHQW����

������ ³6HWWOHPHQW� &ODVV´� DQG� ³6HWWOHPHQW� &ODVV� 0HPEHUV´� PHDQ� DOO� SHUVRQV� ZKR�
SXUFKDVHG�RQH�RU�PRUH�&9&�6KHHWV�VXSSOLHG�E\�$4�7H[WLOHV��//&�IURP�D�0DF\¶V�VWRUH�
LQ�WKH�8QLWHG�6WDWHV�RU�*XDP�RU�RQ�ZZZ�PDF\V�FRP�EHWZHHQ�1RYHPEHU���������DQG�WKH�
GDWH�RI�ILOLQJ�RI�WKH�0RWLRQ�IRU�3UHOLPLQDU\�$SSURYDO���([FOXGHG�IURP�WKH�6HWWOHPHQW�&ODVV�
DUH��

��������$OO� LQGLYLGXDOV� DQG� HQWLWLHV�ZKR� WLPHO\� RSW�RXW� RI� WKLV� 6HWWOHPHQW� XQGHU�
)HGHUDO�5XOH�RI�&LYLO�3URFHGXUH�����

��������'HIHQGDQWV¶�HPSOR\HHV��GLUHFWRUV��DQG�RIILFHUV���

��������7KH�-XGJH�WR�ZKRP�WKLV�FDVH�LV�DVVLJQHG�DQG�DQ\�PHPEHU�RI�WKH�-XGJH¶V�
LPPHGLDWH�IDPLO\��DQG�

��������$Q\�PHPEHU�RI�WKH�&RXUW¶V�VWDII��
�

������ ³6HWWOHPHQW�:HEVLWH´�PHDQV� DQ� LQWHUQHW�ZHEVLWH� FUHDWHG� DQG�PDLQWDLQHG� E\� WKH�
&ODLPV�$GPLQLVWUDWRU��7KH�85/�RI�WKH�6HWWOHPHQW�:HEVLWH�VKDOO�EH�SURYLGHG�LQ�WKH�1RWLFH�
3ODQ���
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������� 3ODLQWLII�6DUD�+DZHV�ILOHG�D�SXWDWLYH�FODVV�DFWLRQ�RQ�1RYHPEHU���������LQ�WKH�8QLWHG�
6WDWHV�'LVWULFW�&RXUW�IRU�6RXWKHUQ�'LVWULFW�RI�2KLR�DV�FDVH�1R�������&9������6�'��2KLR��
DQG�VXEVHTXHQWO\�WKH�FRPSODLQW�ZDV�DPHQGHG�WKUHH�WLPHV��7KH�7KLUG�$PHQGHG�&RPSODLQW�
DOOHJHG� inter alia WKDW� &9&� 6KHHWV� VKH� SXUFKDVHG� IURP� 0DF\¶V� ZHUH� IDOVHO\� DQG�
GHFHSWLYHO\�ODEHOHG�LQ�WKDW�WKH�WKUHDG�FRXQW�OLVWHG�RQ�WKH�SDFNDJLQJ�ZDV�LQFRUUHFW��KLJKHU�
WKDQ�LW�DFWXDOO\�ZDV��DQG�WKDW�DV�D�UHVXOW�VKH�SDLG�PRUH�IRU�WKH�&9&�6KHHWV�WKDQ�WKH\�ZHUH�
ZRUWK�DQG�VKH�ZRXOG�KDYH�RWKHUZLVH�ZRXOG�KDYH�SDLG� IRU� WKH�VKHHWV��3ODLQWLII�DVVHUWHG�
FODLPV�RQ�EHKDOI�RI�KHUVHOI�DQG�D�SURSRVHG�&DOLIRUQLD�FODVV�RI�DOO�SXUFKDVHUV�WKDW�SXUFKDVHG�
EHGGLQJ�OLQHQ�RU�EHGGLQJ�SURGXFWV�IURP�'HIHQGDQWV�WKDW�ZHUH�UHSUHVHQWHG�DV�KDYLQJ�KLJKHU�
WKUHDG�FRXQWV�IRU�YLRODWLRQ�RI�0DJQXVRQ�0RVV�:DUUDQW\�$FW�����8�6�&����������HW�VHT��
�³00:$´���IUDXG��YLRODWLRQ�RI�WKH�&RQVXPHU�/HJDO�5HPHGLHV�$FW��&LY��&RGH���������HW�
VHT���³&5/$´���YLRODWLRQ�RI�&DOLIRUQLD¶V�8QIDLU�&RPSHWLWLRQ�/DZ��%XV��	�3URI��&RGH���
�������HW�VHT���³8&/´��XQGHU�WKH�XQODZIXO��XQIDLU��DQG�IUDXGXOHQW�SURQJ��YLRODWLRQ�RI�)DOVH�
$GYHUWLVLQJ�/DZ��%XV��	�3URI��&RGH����������HW�VHT���³)$/´���EUHDFK�RI�H[SUHVV�ZDUUDQW\��
IUDXG��DQG�XQMXVW�HQULFKPHQW���

������� 3ODLQWLIIV�&DVVDQGUD�&KLDUDOXFH�DQG�-RQDWKDQ�)RQWDLQH�ILOHG�D�SXWDWLYH�FODVV�DFWLRQ�
RQ�-DQXDU\���������LQ�WKH�8QLWHG�6WDWHV�'LVWULFW�&RXUW�IRU�WKH�6RXWKHUQ�'LVWULFW�RI�2KLR�DV�
FDVH�1R�������&9������6�'��2KLR��DOOHJLQJ�WKDW�&9&�6KHHWV�WKH\�SXUFKDVHG�IURP�0DF\¶V�
ZHUH�IDOVHO\�DQG�GHFHSWLYHO\�ODEHOHG�LQ�WKDW�WKH�WKUHDG�FRXQW�OLVWHG�RQ�WKH�SDFNDJLQJ�ZDV�
LQFRUUHFW��KLJKHU�WKDQ�LW�DFWXDOO\�ZDV��DQG�WKDW�DV�D�UHVXOW�WKH\�HDFK�SDLG�PRUH�IRU�WKH�&9&�
6KHHWV� WKDQ� WKH\�ZHUH�ZRUWK� DQG� WKH\�ZRXOG� KDYH� RWKHUZLVH�ZRXOG� KDYH� SDLG� IRU� WKH�
VKHHWV��3ODLQWLIIV�DVVHUWHG�FODLPV�RQ�EHKDOI�RI�WKHPVHOYHV�DQG�D�SURSRVHG�0DVVDFKXVHWWV�
FODVV�DQG�D�SURSRVHG�1HZ�+DPSVKLUH�FODVV�RI�DOO�SXUFKDVHUV�WKDW�SXUFKDVHG�EHGGLQJ�OLQHQ�
RU� EHGGLQJ� SURGXFWV� ,� IURP�'HIHQGDQWV� WKDW�ZHUH� UHSUHVHQWHG� DV� KDYLQJ� KLJKHU� WKUHDG�
FRXQWV�IRU�EUHDFK�RI�H[SUHVV�ZDUUDQW\��EUHDFK�RI�LPSOLHG�ZDUUDQW\��YLRODWLRQ�RI�0DJQXVRQ�
0RVV� :DUUDQW\� $FW�� ��� 8�6�&�� �� ������ HW� VHT�� �³00:$´��� IUDXG�� YLRODWLRQ� RI� WKH�
0DVVDFKXVHWWV�&RQVXPHU�3URWHFWLRQ�$FW��0DVV��*HQ��/DZV�$QQ��FK����$�������HW� VHT���
YLRODWLRQ�RI�WKH�1HZ�+DPSVKLUH�&RQVXPHU�3URWHFWLRQ�$FW��1�+��5HY��6WDW��$QQ��������
$����HW�VHT���DQG�XQMXVW�HQULFKPHQW���

������� 7KH�Hawes�DFWLRQ��FDVH�1R�������&9������ZDV�OLWLJDWHG�YLJRURXVO\�ZLWK�H[WHQVLYH�
EULHILQJ�DW�DOO�VWDJHV�RI�WKH�OLWLJDWLRQ�LQFOXGLQJ�DW�PRWLRQ�WR�GLVPLVV��VXPPDU\�MXGJPHQW��
FODVV�FHUWLILFDWLRQ�DQG�DWWHPSWHG�DSSHDO�RI�WKH�FODVV�FHUWLILFDWLRQ�GHFLVLRQ���7KH�3DUWLHV�DOVR�
FRQGXFWLQJ�H[WHQVLYH�ZULWWHQ�GLVFRYHU\�DQG�GHSRVLWLRQV��LQFOXGLQJ�H[SHUW�GLVFRYHU\���7KH�
Chiaraluce�DFWLRQ��FDVH�1R�������&9������ZDV�VWD\HG�EHIRUH�'HIHQGDQWV�DQVZHUHG�GXH�WR�
D�PRWLRQ�WR�GLVPLVV�IRU�ODFN�RI�SHUVRQDO�MXULVGLFWLRQ�DQG�D�PRWLRQ�WR�WDNH�MXULVGLFWLRQDO�
GLVFRYHU\����

������� 7KH� 1DPHG� 3ODLQWLIIV� VRXJKW� WR� UHFRYHU� GDPDJHV� DQG� LQMXQFWLYH� UHOLHI� IRU�
WKHPVHOYHV�DQG�IRU�D�FODVV�RI�SXUFKDVHUV�RI�&9&�6KHHWV�IURP�0DF\¶V��

�
��3ODLQWLII�+DZHV�DOVR�DVVHUWHG�D�QDWLRQZLGH�FODVV�LQ�WKH�DOWHUQDWLYH�WR�WKH�&DOLIRUQLD�VWDWH�FODVV��
��3ODLQWLIIV�&KLDUDOXFH�DQG�)RQWDLQH�DOVR�DVVHUWHG�D�QDWLRQZLGH�FODVV�LQ�WKH�DOWHUQDWLYH�WR�WKH�0DVVDFKXVHWWV�DQG�1HZ�
+DPSVKLUH�VWDWH�FODVVHV��
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������� $IWHU�D�&DOLIRUQLD�FODVV�RI�SXUFKDVHUV�RI�&9&�VKHHWV�ZDV�FHUWLILHG�DQG�'HIHQGDQW¶V�
PRWLRQ�IRU�VXPPDU\�MXGJPHQW�ZDV�GHQLHG�LQ�SDUW�LQ�WKH�Hawes�DFWLRQ��WKH�3DUWLHV�HQJDJHG�
LQ�WZR�VHSDUDWH�DOO�GD\�PHGLDWLRQ�VHVVLRQV�ZLWK�WKH�+RQRUDEOH�'LDQH�:HOVK��UHWLUHG�IHGHUDO�
PDJLVWUDWH� MXGJH��DV� WKH�PHGLDWRU�� �7KH�PHGLDWLRQ�VHVVLRQV�ZHUH�FRQGXFWHG�LQ�D�K\EULG�
IDVKLRQ� ZLWK� WKH� PHGLDWRU� DQG� UHSUHVHQWDWLYHV� RI� DOO� 3DUWLHV� LQ� SHUVRQ� ZKLOH� RWKHU�
UHSUHVHQWDWLYHV� RI� WKH� 3DUWLHV� SDUWLFLSDWHG� UHPRWHO\�� 7KH� 3DUWLHV� DOVR� HQJDJHG� LQ�
QHJRWLDWLRQV� EHWZHHQ� WKH� WZR� PHGLDWLRQ� VHVVLRQV�� LQFOXGLQJ� E\� H[FKDQJLQJ� LPSRUWDQW�
LQIRUPDWLRQ� DERXW� WKH� FODLPV� DQG� GHIHQVHV� SUHVHQW� LQ� WKH� /LWLJDWLRQ�� $W� WKH� VHFRQG�
PHGLDWLRQ�VHVVLRQ�ZLWK�WKH�+RQRUDEOH�'LDQH�:HOVK�RQ�6HSWHPEHU�����������WKH�SDUWLHV�
UHDFKHG�D�VHWWOHPHQW�LQ�SULQFLSOH�LQ�WKLV�PDWWHU��7KHUHDIWHU��D�WHUP�VKHHW�ZDV�SUHSDUHG�DQG�
H[HFXWHG�E\�WKH�3DUWLHV�DQG�WKHQ�WKH�3DUWLHV�FRQWLQXHG�WR�QHJRWLDWH�DQG�ILQDOL]H�WKH�GHWDLOV�
RI�WKH�6HWWOHPHQW�UHVXOWLQJ�LQ�WKH�$JUHHPHQW���

������� 7KH�1DPHG�3ODLQWLIIV�DQG�3ODLQWLIIV¶�FRXQVHO�KDYH�HYDOXDWHG�WKH�WLPH�DQG�H[SHQVH�
WKDW�ZRXOG�EH�QHFHVVDU\� WR� SURVHFXWH� WKHVH� FODLPV� WR� ILQDO� MXGJPHQW�� WKH� OLNHO\� GHOD\V�
EHIRUH�DQ\�MXGJPHQW�FRXOG�EH�HQWHUHG��DQG�WKH�ULVN�DQG�LQKHUHQW�XQFHUWDLQW\�RI�SUHGLFWLQJ�
WKH�RXWFRPH�RI�DQ\�FRPSOH[�OLWLJDWLRQ�VXFK�DV�WKLV��%DVHG�RQ�WKHLU�HYDOXDWLRQ��WKH�1DPHG�
3ODLQWLIIV�DQG�3ODLQWLIIV¶�FRXQVHO�KDYH�FRQFOXGHG�WKDW�IXUWKHU�SURFHHGLQJV�LQ�WKH�/LWLJDWLRQ�
DUH�OLNHO\�WR�EH�SURWUDFWHG��FRPSOH[��H[SHQVLYH��DQG�FRXOG�KDYH�DQ�XQFHUWDLQ�RXWFRPH��

������� :LWKRXW�FRQFHGLQJ�DQ\�ODFN�RI�PHULW�RI�DQ\�RI�WKHLU�FODLPV��WKH�1DPHG�3ODLQWLIIV�
DQG�3ODLQWLIIV¶�FRXQVHO�KDYH�FRQFOXGHG�WKDW�LW�LV�LQ�WKH�EHVW�LQWHUHVWV�RI�WKH�6HWWOHPHQW�&ODVV�
WR�VHWWOH�WKH�/LWLJDWLRQ�SXUVXDQW�WR�WKH�WHUPV�RI�WKLV�$JUHHPHQW��7KH\�KDYH�FRQFOXGHG�WKDW�
WKLV�$JUHHPHQW�LV�IDLU��UHDVRQDEOH��DQG�DGHTXDWH�WR�WKH�1DPHG�3ODLQWLIIV�DQG�WKH�6HWWOHPHQW�
&ODVV�DQG�WKDW�WKLV�$JUHHPHQW�DQG�WKH�SURPSW�SURYLVLRQ�RI�HIIHFWLYH�UHOLHI�WR�WKH�6HWWOHPHQW�
&ODVV�DUH�LQ�WKH�EHVW�LQWHUHVW�RI�WKH�6HWWOHPHQW�&ODVV�0HPEHUV��

������� )RU� WKHLU� SDUW��'HIHQGDQWV� GHQ\� DOO� DOOHJDWLRQV�RI� IDXOW��ZURQJGRLQJ�� RU� OLDELOLW\�
PDGH�LQ�WKH�/LWLJDWLRQ��'HIHQGDQWV�GHQ\�WKDW�WKH�&9&�6KHHWV�WKH\�VROG�ZHUH�PLVODEHOHG��
GHIHFWLYH��RU�PLVUHSUHVHQWHG�LQ�DQ\�ZD\��

������� :KLOH� GHQ\LQJ� DQ\� IDXOW�� ZURQJGRLQJ�� RU� OLDELOLW\�� DQG� ZLWKRXW� FRQFHGLQJ� DQ\�
LQILUPLW\�LQ�WKHLU�GHIHQVHV��'HIHQGDQWV�FRQVLGHU�LW�GHVLUDEOH�WR�HQWHU�LQWR�WKLV�$JUHHPHQW�
LQ�RUGHU�WR�DYRLG�IXUWKHU�H[SHQVH��WR�GLVSRVH�RI�EXUGHQVRPH�DQG�SURWUDFWHG�OLWLJDWLRQ��DQG�
WR�DYRLG�WKH�XQFHUWDLQ�RXWFRPH�RI�SURFHHGLQJ�ZLWK�WKH�/LWLJDWLRQ��

������ 7KHUHIRUH�� 'HIHQGDQWV� DQG� WKH� 1DPHG� 3ODLQWLIIV�� DFWLQJ� IRU� WKHPVHOYHV� DQG� RQ�
EHKDOI�RI�WKH�6HWWOHPHQW�&ODVV��KDYH�UHDFKHG�WKLV�$JUHHPHQW�ZLWK�WKH�LQWHQW�WR�FRQFOXGH�
WKLV�/LWLJDWLRQ�RQ�IDLU�WHUPV�DV�LQFOXGHG�LQ�WKLV�$JUHHPHQW��

��� 352&('85$/�$1'�&/$66�&(57,),&$7,21�0$77(56��

������� )RU� VHWWOHPHQW� SXUSRVHV� RQO\�� WKH� 3DUWLHV� ZLOO� UHTXHVW� WKDW� WKH� /LWLJDWLRQ� EH�
FRQVROLGDWHG�LQWR�WKH�&RQVROLGDWHG�$FWLRQ��
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������� )RU� VHWWOHPHQW� SXUSRVHV� RQO\�� WKH� 3DUWLHV�ZLOO� UHTXHVW� WKDW� WKH�&RXUW� FHUWLI\� WKH�
6HWWOHPHQW�&ODVV� LQ� WKH�&RQVROLGDWHG�$FWLRQ� SXUVXDQW� WR� )HG��5��&LY�� 3�� ���E����� DQG�
�E������

��� ,19(67,*$7,21�%<�3/$,17,))6¶�&2816(/��

������� 3ODLQWLIIV¶� &RXQVHO� KDV� FRQGXFWHG� DQ� H[WHQVLYH� LQYHVWLJDWLRQ� RI� WKH� IDFWV� DQG�
FLUFXPVWDQFHV�UHODWHG�WR�WKH�DOOHJDWLRQV�LQ�WKH�/LWLJDWLRQ��ERWK�EHIRUH�WKH�OLWLJDWLRQ�DQG�DV�
SDUW� RI� WKH� GLVFRYHU\� SURFHVV�� LQFOXGLQJ� EXW� QRW� OLPLWHG� WR� KLULQJ� DQG� FRQVXOWLQJ�ZLWK�
H[SHUWV��LQWHUYLHZLQJ�SRWHQWLDO�ZLWQHVVHV��UHYLHZLQJ�GRFXPHQWV�SURGXFHG�E\�'HIHQGDQWV�
DQG� E\� WKLUG� SDUWLHV�� UHYLHZLQJ� ZULWWHQ� GLVFRYHU\� UHVSRQVHV� IURP� 'HIHQGDQWV�� DQG�
FRQGXFWLQJ�GHSRVLWLRQV��

������� 3ODLQWLIIV¶�&RXQVHO�EHOLHYH�WKH�LQIRUPDWLRQ�DQG�PDWHULDOV�UHFHLYHG�ZHUH�VXIILFLHQW�
WR�HQDEOH�WKHP�WR�PDNH�D�UHDVRQDEOH�HYDOXDWLRQ�RI�WKH�VWUHQJWKV�DQG�ZHDNQHVVHV�RI�WKH�
FODLPV�RI�WKH�6HWWOHPHQW�&ODVV��3ODLQWLIIV¶�&RXQVHO�KDYH�HYDOXDWHG�WKH�WLPH�DQG�H[SHQVH�
WKDW�ZLOO�EH�QHFHVVDU\�WR�SURVHFXWH�WKLV�FDVH�WR�ILQDO�MXGJPHQW��WKH�GHOD\V�WKDW�DUH�OLNHO\�
EHIRUH�DQ\�MXGJPHQW�PD\�EH�HQWHUHG��WKH�XQFHUWDLQW\�LQKHUHQW�LQ�SUHGLFWLQJ�WKH�RXWFRPH�
RI� DQ\� FRPSOH[� OLWLJDWLRQ� VXFK� DV� WKLV�� DQG� WKH� ULVN� RI� DQ� DGYHUVH� MXGJPHQW� IRU� WKH�
6HWWOHPHQW� &ODVV� DQG�� EDVHG� XSRQ� VXFK� HYDOXDWLRQ�� KDYH� FRQFOXGHG� WKDW� IXUWKHU�
SURFHHGLQJV�LQ�WKH�/LWLJDWLRQ�DUH�OLNHO\�WR�EH�IXUWKHU�SURWUDFWHG��FRPSOH[��DQG�H[SHQVLYH��
DQG�WKDW�WKH�RXWFRPH�LV�XQFHUWDLQ��

��� 2%/,*$7,216�2)�0$&<¶6��

������� 'HIHQGDQWV� ZLOO� FROOHFWLYHO\� SD\� WKH� WRWDO� VXP� RI� ������������ WR� VHWWOH� WKH�
&RQVROLGDWHG�$FWLRQ���'HIHQGDQWV¶�WRWDO�ILQDQFLDO�FRPPLWPHQW�DQG�REOLJDWLRQ�XQGHU�WKLV�
6HWWOHPHQW�$JUHHPHQW�VKDOO�QRW�H[FHHG������������������)RU�WKH�DYRLGDQFH�RI�GRXEW��WKH�
6HWWOHPHQW�$PRXQW�UHSUHVHQWV�WKH�OLPLW�DQG�H[WHQW�RI�0DF\¶V�PRQHWDU\�REOLJDWLRQV�XQGHU�
WKLV�6HWWOHPHQW���

������� 7R� WKH�H[WHQW� WKH\�DUH�DEOH� WR�GR�VR��'HIHQGDQWV�ZLOO�FRRSHUDWH� LQ�JRRG�IDLWK� WR�
SURYLGH�WKH�&ODLPV�$GPLQLVWUDWRU�ZLWK�WKH�QDPH�DQG�DGGUHVV�RI�SHUVRQV�ZKR�'HIHQGDQWV�
KDYH�GHWHUPLQHG�SXUFKDVHG�WKH�&9&�6KHHWV���7KH�3DUWLHV�DFNQRZOHGJH�WKDW�0DF\¶V�GRHV�
QRW�KDYH�FRPSOHWH�LQIRUPDWLRQ�DERXW�WKH�LGHQWLW\�RI�WKH�SXUFKDVHUV�RI�WKH�&9&�6KHHWV��

������� 'HIHQGDQWV�ZLOO�UHTXLUH�DV�LQMXQFWLYH�UHOLHI�WKDW�DQ\�&9&�6KHHWV��DV�GHILQHG�DERYH��
WKH\� SXUFKDVH� IURP� $4� 7H[WLOHV�� //&� RQ� RU� DIWHU� 6HSWHPEHU� ��� ����� ZLOO� EHDU� WKH�
IROORZLQJ�ODQJXDJH�RQ�WKH�SDFNDJLQJ��

7KUHDG�FRXQW�GHWHUPLQHG�IURP�D�VDPSOH�RI�D�UHSUHVHQWDWLYH�VKHHW�E\�FRXQWLQJ�
FRWWRQ�\DUQV�DQG�E\�VHSDUDWLQJ�DQG�FRXQWLQJ�DGMDFHQW�SDUDOOHO�SRO\HVWHU�\DUQV��
�
����� 7KH�)HH�DQG�([SHQVH�$ZDUG�� WKH�,QFHQWLYH�3D\PHQWV�� WKH�SD\PHQWV�IRU�(OLJLEOH�

&ODLPV��WKH�1RWLFH�DQG�RWKHU�$GPLQLVWUDWLYH�([SHQVHV�ZLOO�EH�SDLG�RXW�RI�WKH�6HWWOHPHQW�$PRXQW����

����� 'HIHQGDQW�VKDOO�PDNH�SD\PHQWV�WRZDUG�WKH�6HWWOHPHQW�$PRXQW�LQ�DFFRUGDQFH�ZLWK�
WKH�IROORZLQJ�VFKHGXOH��
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������� 1RWLFH�DQG�2WKHU�$GPLQLVWUDWLYH�&RVWV��:LWKLQ�IRXUWHHQ������FDOHQGDU�GD\V�
DIWHU� WKH�HQWU\�RI� WKH�3UHOLPLQDU\�$SSURYDO�2UGHU��'HIHQGDQW�VKDOO�SD\�D�
VXP� WR� EH�GHWHUPLQHG� DQG� VXIILFLHQW� WR� HIIHFWXDWH� WKH�1RWLFH�3ODQ� WR� WKH�
&ODLPV�$GPLQLVWUDWRU��)ROORZLQJ�HQWU\�RI�WKH�3UHOLPLQDU\�$SSURYDO�2UGHU��
'HIHQGDQW�VKDOO�SD\�DOO�VXEVHTXHQW�DPRXQWV�IRU�1RWLFH�DQG�$GPLQLVWUDWLRQ�
&RVWV� �DV� LQFXUUHG�� ZLWKLQ� WKLUW\� ����� GD\V� RI� ZKHQ� VXFK� DPRXQWV� DUH�
LQYRLFHG� WR� 'HIHQGDQWV� DORQJ� ZLWK� ZLUH� LQVWUXFWLRQV� DQG� RWKHU� UHTXLUHG�
GRFXPHQWDWLRQ�DQG�EHFRPH�GXH�DQG�RZLQJ��'HIHQGDQWV�DUH�QRW�UHTXLUHG�WR�
DGYDQFH�FRVWV�IRU�FODLPV�YDOLGDWLRQ�RU�RWKHU�FODLPV�SURFHVVLQJ�UHODWHG�FRVWV�
XQWLO� VXFK� WLPH� VXFK� FRVWV� DUH� DFWXDOO\� LQFXUUHG�� � ([FHSW� WKDW� DQ\�
DGPLQLVWUDWLYH�FRVWV� LQFXUUHG�DIWHU� WKH�(IIHFWLYH�'DWH�ZLOO�EH�SDLG�E\� WKH�
&ODLPV�$GPLQLVWUDWRU�IURP�WKH�SD\PHQW�VHW�IRUWK�LQ�VXEVHFWLRQ��������EHORZ��

������� %DODQFH�RI�WKH�6HWWOHPHQW�$PRXQW���7KH�EDODQFH�RI�WKH�6HWWOHPHQW�$PRXQW��
DIWHU�GHGXFWLRQ�RI�DPRXQWV�SDLG�SXUVXDQW�WR�VXEVHFWLRQ��������DERYH��ZLOO�EH�
UHPLWWHG�WR�WKH�&ODLPV�$GPLQLVWUDWRU�ZLWKLQ�WHQ������EXVLQHVV�GD\V�RI�WKH�
(IIHFWLYH�'DWH�RI�WKH�6HWWOHPHQW���7KH�&ODLPV�$GPLQLVWUDWRU�ZLOO�WKHQ�EH�
UHVSRQVLEOH� IRU� SD\LQJ� DQ\� )HH� DQG� ([SHQVH� $ZDUG�� DQ\� ,QFHQWLYH�
3D\PHQWV�� WKH� (OLJLEOH� &ODLPV�� DQG� DQ\� UHPDLQLQJ� 1RWLFH� DQG� RWKHU�
$GPLQLVWUDWLYH�([SHQVHV��

��� &216,'(5$7,21�$1'�%(1(),76�72�6(77/(0(17�&/$66�0(0%(56��

������� $OO�PHPEHUV�RI�WKH�6HWWOHPHQW�&ODVV�LQ�RQH�RI�WKH�FDWHJRULHV�EHORZ�ZKR�VXEPLW�DQ�
(OLJLEOH�&ODLP�DUH�HOLJLEOH�WR�UHFHLYH�PRQHWDU\�UHOLHI�DV�VHW�IRUWK�EHORZ���1R�SD\PHQWV�ZLOO�
EH�PDGH�WR�DQ\�PHPEHUV�RI�WKH�6HWWOHPHQW�&ODVV�ZKR�GR�QRW�VXEPLW�DQ�(OLJLEOH�&ODLP��

������� 0HPEHUV� RI� WKH� 6HWWOHPHQW� &ODVV� YHULILHG� IURP�'HIHQGDQWV¶� UHFRUGV� DV�
DFWXDO�SXUFKDVHUV�RI�&9&�VKHHWV�ZLOO�UHFHLYH�������SHU�XQLW�RI�&9&�6KHHWV�
SXUFKDVHG�XQOHVV�UHGXFHG�DV�GHVFULEHG�EHORZ���

������� 0HPEHUV�RI�WKH�6HWWOHPHQW�&ODVV�ZKR�SURYLGH�SURRI�RI�SXUFKDVH�WKURXJK�D�
UHFHLSW� ZLOO� UHFHLYH� ������ SHU� XQLW� RI� &9&� 6KHHWV� IRU� ZKLFK� SURRI� RI�
SXUFKDVH�LV�SURYLGHG�XQOHVV�UHGXFHG�DV�GHVFULEHG�EHORZ��

������� 0HPEHUV�RI�WKH�6HWWOHPHQW�&ODVV�ZKR�DWWHVW�XQGHU�SHQDOW\�RI�SHUMXU\�WKDW�
WKH\�SXUFKDVHG�D�XQLW�RI�&9&�6KHHWV�DQG�ZKR�GR�QRW�IDOO�ZLWKLQ�SDUDJUDSK�
�������RU��������ZLOO�UHFHLYH�������XQOHVV�UHGXFHG�DV�GHVFULEHG�EHORZ���7KDW�
DPRXQW�LV�FDSSHG�DW�������SHU�+RXVHKROG��7KHVH�PHPEHUV�DUH�QRW�HOLJLEOH�
WR�SDUWLFLSDWH�LQ�DQ\�VHFRQG�GLVWULEXWLRQ��

������� ,I�� DIWHU� SD\PHQW� RI� WKH� )HH� DQG� ([SHQVH� $ZDUG�� ,QFHQWLYH� 3D\PHQWV�� DQG�
$GPLQLVWUDWLYH� ([SHQVHV�� WKHUH� DUH� LQVXIILFLHQW� IXQGV� UHPDLQLQJ� IURP� WKH� 6HWWOHPHQW�
$PRXQW�WR�SD\�DOO�(OLJLEOH�&ODLPV�LQ�IXOO��WKH�SD\PHQWV�LQ�SDUDJUDSKV�����������������DQG�
�������ZLOO�EH�UHGXFHG�RQ�D�SUR�UDWD�EDVLV��
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������� ,I� DIWHU� SD\PHQW� RI� WKH� )HH� DQG� ([SHQVH� $ZDUG�� ,QFHQWLYH� 3D\PHQWV�� DQG�
$GPLQLVWUDWLYH�([SHQVHV�DQG�DIWHU�WKH�SD\PHQW�RI�DOO�(OLJLEOH�&ODLPV�LQ�DFFRUGDQFH�ZLWK�
SDUDJUDSKV� �������� �������� DQG� �������� WKHUH� DUH� DGGLWLRQDO� IXQGV� UHPDLQLQJ� IURP� WKH�
6HWWOHPHQW�$PRXQW�DQG� LW� LV�HFRQRPLFDOO\� IHDVLEOH� WR�PDNH�D�VHFRQG�GLVWULEXWLRQ�� WKHQ�
6HWWOHPHQW�&ODVV�0HPEHUV�ZKR�UHFHLYHG�SD\PHQWV�XQGHU�SDUDJUDSKV��������DQG��������ZLOO�
UHFHLYH�D�VHFRQG�GLVWULEXWLRQ�IURP�WKH�6HWWOHPHQW�$PRXQW���7KH�3DUWLHV�ZLOO�FRRSHUDWH�LQ�
JRRG�IDLWK�WR�GHWHUPLQH�ZKHWKHU�LW�LV�HFRQRPLFDOO\�IHDVLEOH�WR�PDNH�D�VHFRQG�GLVWULEXWLRQ��
7KH�VHFRQG�GLVWULEXWLRQ�DPRXQW�ZLOO�EH�GHWHUPLQHG�E\�GLYLGLQJ�WKH�UHPDLQLQJ�IXQGV�IURP�
WKH� 6HWWOHPHQW� $PRXQW� DFURVV� WKH� 6HWWOHPHQW� &ODVV�0HPEHUV�ZKR� UHFHLYHG� SD\PHQWV�
XQGHU�SDUDJUDSKV��������DQG��������RQ�D�ZHLJKWHG�EDVLV�ZLWK�WKH�SD\PHQWV�EHLQJ�ZHLJKWHG�
E\� WKH� DPRXQW� HDFK� 6HWWOHPHQW� &ODVV� 0HPEHU� SDLG� IRU� &9&� 6KHHWV� IRU� ZKLFK� WKH\�
VXEPLWWHG�DQ�(OLJLEOH�&ODLP���,Q�QR�HYHQW��KRZHYHU��ZLOO�WKH�VHFRQG�GLVWULEXWLRQ�DPRXQW�
FDXVH�DQ\�6HWWOHPHQW�&ODVV�0HPEHU�WR�UHFHLYH�PRUH�WKDQ�����RI�WKH�DPRXQW�SDLG�E\�WKDW�
FODVV�PHPEHU�IRU�&9&�6KHHWV�IRU�ZKLFK�WKH\�VXEPLWWHG�DQ�(OLJLEOH�&ODLP��

������� ,I� LW� LV� QRW� HFRQRPLFDOO\� IHDVLEOH� WR�PDNH� D� VHFRQG� GLVWULEXWLRQ�� RU� LI� WKHUH� DUH�
DGGLWLRQDO�IXQGV�UHPDLQLQJ�DIWHU�D�VHFRQG�GLVWULEXWLRQ��WKHQ�WKH�UHPDLQLQJ�IXQGV�ZLOO�EH�
GRQDWHG� WR� 3XEOLF� ,QWHUHVW� 5HVHDUFK�*URXS�� D� FKDULWDEOH� RUJDQL]DWLRQ�ZKLFK� KDV� DV� LWV�
SXUSRVH�WKH�DGYDQFHPHQW�RI�FRQVXPHU�SURWHFWLRQV�DQG�ULJKWV���

��� 7+(�35(/,0,1$5<�$33529$/�25'(5��

������� 3ODLQWLIIV�ZLOO�VXEPLW�WKLV�$JUHHPHQW�WR�WKH�&RXUW�DORQJ�ZLWK�WKHLU�PRWLRQ�VHHNLQJ�
DSSURYDO�RI� WKH�6HWWOHPHQW�DQG� LPSOHPHQWDWLRQ�RI�QRWLFH� WR� WKH�6HWWOHPHQW�&ODVV�RQ�RU�
EHIRUH�0DUFK����������XQOHVV�WKH�3DUWLHV�DJUHH�WR�H[WHQG�WKLV�GHDGOLQH��

������� 7KH�3DUWLHV�ZLOO�UHTXHVW�WKDW�WKH�&RXUW�HQWHU�WKH�3UHOLPLQDU\�$SSURYDO�2UGHU��

��� 127,&(�2)�352326('�6(77/(0(17��

������� 7KH�3DUWLHV�DJUHH� WKDW� UHDVRQDEOH�QRWLFH�RI� WKLV�$JUHHPHQW��FRQVLVWHQW�ZLWK� ODZ��
LQFOXGLQJ� 5XOH� ��� RI� WKH� )HGHUDO� 5XOHV� RI� &LYLO� 3URFHGXUH� DQG� WKH� 'XH� 3URFHVV�
UHTXLUHPHQWV� RI� WKH� 8QLWHG� 6WDWHV� &RQVWLWXWLRQ�� PXVW� EH� JLYHQ� WR� 6HWWOHPHQW� &ODVV�
0HPEHUV��

������� 7KH�3DUWLHV�KDYH�GHYHORSHG�D�QRWLFH�SODQ�DV�GHVFULEHG�LQ�([KLELW���DWWDFKHG�WR�WKLV�
$JUHHPHQW��

������� 7KH� 3DUWLHV� KDYH� VHOHFWHG� WKH� &ODLPV� $GPLQLVWUDWRU� WR� SURYLGH� QRWLFH� RI� WKH�
VHWWOHPHQW�WR�WKH�6HWWOHPHQW�&ODVV��7KH�&ODLPV�$GPLQLVWUDWRU�DQG�DOO�FRVWV�RI�QRWLFH�ZLOO�
EH�SDLG�IURP�WKH�6HWWOHPHQW�$PRXQW�DV�GHVFULEHG�DERYH���

������� /RQJ�IRUP�QRWLFH�E\�PDLO�WR�6HWWOHPHQW�&ODVV�0HPEHUV��$�ORQJ�IRUP�QRWLFH��D�FRS\�
RI�ZKLFK�LV�DWWDFKHG�DV�([KLELW��� WR� WKLV�$JUHHPHQW��ZLOO�EH�PDLOHG��ILUVW�FODVV�SRVWDJH�
SUHSDLG��WR�HDFK�DVFHUWDLQDEOH�6HWWOHPHQW�&ODVV�0HPEHU�LGHQWLILHG�E\�WKH�3DUWLHV�WKURXJK�
UHDVRQDEOH�HIIRUWV��
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������� 7KH�&ODLPV�$GPLQLVWUDWRU�ZLOO�SURPSWO\�ORJ�HDFK�ORQJ�IRUP�QRWLFH�WKDW�LV�UHWXUQHG�
DV� XQGHOLYHUDEOH� DQG� PDNH� WKH� ORJ� DYDLODEOH� WR� FRXQVHO� IRU� WKH� 3DUWLHV�� 7KH� &ODLPV�
$GPLQLVWUDWRU�ZLOO�WDNH�UHDVRQDEOH�VWHSV�WR�XSGDWH�XQGHOLYHUDEOH�DGGUHVVHV��LQFOXGLQJ�WKH�
1DWLRQDO�&KDQJH�RI�$GGUHVV�'DWDEDVH�RU�RWKHU�UHDVRQDEOH�PHDQV��DQG�VHQG�D�VHFRQG�FRS\�
RI�WKH�ORQJ�IRUP�QRWLFH��,I�DQ\�ORQJ�IRUP�QRWLFH�LV�UHWXUQHG�DV�XQGHOLYHUDEOH�D�VHFRQG�WLPH��
QR�IXUWKHU�PDLOLQJ�LV�UHTXLUHG��

������� 3ULRU�WR�WKH�1RWLFH�'DWH��WKH�&ODLPV�$GPLQLVWUDWRU�ZLOO�HVWDEOLVK�DQG�PDLQWDLQ�DQ�
$'$�FRPSOLDQW�ZHEVLWH�UHJDUGLQJ�WKLV�6HWWOHPHQW��WKH�FRQWHQWV�RI�ZKLFK�ZLOO�EH�DSSURYHG�
E\� FRXQVHO� IRU� WKH� 3DUWLHV�� 7KH� DGGUHVV� IRU� WKH�ZHEVLWH� ZLOO� EH� LQFOXGHG� LQ� SXEOLVKHG�
QRWLFHV��7KH�ZHEVLWH�ZLOO�SURYLGH������JHQHUDOL]HG�LQIRUPDWLRQ�DERXW�WKH�$JUHHPHQW��LWV�
VFRSH�� LWV� UHPHGLHV� ZLWK� D� FOLFNDEOH� WDEOH� RI� FRQWHQWV�� DQVZHUV� WR� IUHTXHQWO\� DVNHG�
TXHVWLRQV�� D� &RQWDFW� ,QIRUPDWLRQ� SDJH� WKDW� LQFOXGHV� WKH� DGGUHVV� IRU� WKH� &ODLP�
$GPLQLVWUDWRU�DQG�DGGUHVVHV�DQG�WHOHSKRQH�QXPEHUV�IRU�3ODLQWLIIV¶�&RXQVHO������GHDGOLQHV�
IRU� RSWLQJ� RXW� RI� RU� REMHFWLQJ� WR� WKH� $JUHHPHQW�� DQG� WKH� GDWHV� RI� UHOHYDQW� &RXUW�
SURFHHGLQJV��LQFOXGLQJ�WKH�)LQDO�$SSURYDO�+HDULQJ������D�GRZQORDGDEOH�DQG�RQOLQH�YHUVLRQ�
RI� WKH� IRUP� E\� ZKLFK� 6HWWOHPHQW� &ODVV� 0HPEHUV� PD\� H[FOXGH� WKHPVHOYHV� IURP� WKH�
6HWWOHPHQW�&ODVV�� ���� LQIRUPDWLRQ� RQ�PDNLQJ� D� FODLP� DQG� D� GRZQORDGDEOH� DQG� � RQOLQH�
YHUVLRQ�RI� WKH�&ODLP�)RUP�� DQG� ���� UHOHYDQW� OHJDO� GRFXPHQWV� OLNH� WKLV�$JUHHPHQW�� WKH�
$PHQGHG�&RPSODLQW��WKH�VLJQHG�RUGHU�RI�3UHOLPLQDU\�$SSURYDO��WKH�/RQJ�)RUP�1RWLFH�LQ�
ERWK� 3')� IRUPDW� DQG� +70/� IRUPDW�� DQG� �ZKHQ� LW� EHFRPHV� DYDLODEOH�� 3ODLQWLIIV¶�
DSSOLFDWLRQ�IRU�$WWRUQH\V¶�)HHV�DQG�&RVWV�DQG�RU�DQ�DSSOLFDWLRQ�IRU�LQFHQWLYH�DZDUGV��7KH�
ZHEVLWH�LV�WR�UHPDLQ�DFWLYH�IRU�VL[�����PRQWKV�DIWHU�WKH�&ODLPV�3HULRG��

������� 1RWLFH�VKDOO�EH�SURYLGHG�DV�GHWDLOHG�LQ�WKH�1RWLFH�3ODQ��$V�SDUW�RI�WKH�1RWLFH�3ODQ��
WKH�&ODLPV�$GPLQLVWUDWRU�ZLOO� HPSOR\�SURJUDPPDWLF� QRWLFH� WRROV� LQFOXGLQJ�� inter alia��
DGYHUWLVLQJ�RQ�ZHEVLWHV�DQG�,QWHUQHW�DG�SODWIRUPV�VLPLODU�WR�*RRJOH�DQG�)DFHERRN��7KH�
DGYHUWLVLQJ�ZLOO�EH�WDUJHWHG�WR�UHDFK�6HWWOHPHQW�&ODVV�0HPEHUV��7KH�DGYHUWLVLQJ�DQG�SDLG�
VHDUFK� FDPSDLJQ� ZLOO� DOVR� GLUHFW� YLHZHUV� WR� WKH� 6HWWOHPHQW� ZHEVLWH�� 6HDUFK� NH\ZRUG�
DGYHUWLVLQJ�PD\�DOVR�EH�XVHG��

������� $�SUHVV�UHOHDVH�DQQRXQFLQJ�WKH�6HWWOHPHQW��ZKLFK�PXVW�EH�DSSURYHG�LQ�DGYDQFH�E\�
FRXQVHO�IRU�WKH�3DUWLHV��ZLOO�EH�UHOHDVHG�WKURXJK�35�1HZVZLUH���

������� 3ULRU�WR�WKH�1RWLFH�'DWH��WKH�&ODLPV�$GPLQLVWUDWRU�ZLOO�VHW�XS�D�FDOO�FHQWHU��$�WROO�
IUHH�QXPEHU�IRU�WKH�FDOO�FHQWHU�ZLOO�EH�LQFOXGHG�LQ�WKH�SXEOLVKHG�QRWLFHV��7KH�FDOO�FHQWHU�
ZLOO������UHFHLYH�UHTXHVWV�IRU�DQ\�PDWHULDOV�GHVFULEHG�LQ�WKLV�6HFWLRQ���RU�DYDLODEOH�RQ�WKH�
6HWWOHPHQW�ZHEVLWH������SURYLGH�LQIRUPDWLRQ�RQ�GHDGOLQHV�WR�RSW�RXW��REMHFW��ILOH�D�FODLP��
DQG� UHOHYDQW� &RXUW� SURFHHGLQJV�� DQG� ����PDLO� UHTXHVWHG�PDWHULDOV� WR� 6HWWOHPHQW� &ODVV�
0HPEHUV�WR�ILOH�FODLPV�ZLWK�WKH�&ODLPV�$GPLQLVWUDWRU��

������ $W� OHDVW� VHYHQ� ����FDOHQGDU�GD\V�EHIRUH� WKH�)LQDO�$SSURYDO�+HDULQJ�� WKH�&ODLPV�
$GPLQLVWUDWRU� ZLOO� ILOH� SURRI�� E\� GHFODUDWLRQ�� WKDW� LW� KDV� LPSOHPHQWHG� WKH� QRWLFH� SODQ�
GHVFULEHG�LQ�([KLELW���DV�DSSURYHG�E\�WKH�&RXUW��

������ 7KH�&ODLPV�$GPLQLVWUDWRU�ZLOO�PDNH�SHULRGLF�UHSRUWV�DYDLODEOH�WR�FRXQVHO�IRU�WKH�
3DUWLHV� WKDW� VKRZ�� FDOOV� DQG� LQTXLULHV� PDGH� WR� WKH� FDOO� FHQWHU�� ORJV� RI� PDLO� UHFHLYHG��
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UHTXHVWHG��DQG�VHQW�RXW��GHWDLOHG�DFWLYLWLHV�RQ� WKH�6HWWOHPHQW�ZHEVLWH��DQG� WKH� UHVSRQVH�
UDWHV�WR�DOO�QRWLFH�DFWLYLWLHV��

������ 7KH�&ODLPV�$GPLQLVWUDWRU��LQ�DFFRUGDQFH�ZLWK�WKH�&ODVV�$FWLRQ�)DLUQHVV�$FW�����
8�6�&���������E���ZLOO�VHQG�UHTXLUHG�PDWHULDOV�WR�WKH�DSSURSULDWH�IHGHUDO�DQG�VWDWH�RIILFLDOV�
GHVLJQDWHG� LQ� WKDW�$FW�ZLWKLQ� WHQ� ����� FDOHQGDU� GD\V� DIWHU� WKH�0RWLRQ� IRU� 3UHOLPLQDU\�
$SSURYDO�LV�ILOHG���7KH�&ODLPV�$GPLQLVWUDWRU�ZLOO�SURPSWO\�FHUWLI\�WR�'HIHQGDQWV�WKDW�LW�
KDV�FRPSOHWHG�WKLV�WDVN��

������ 7KH�3DUWLHV� VKDOO� VXSHUYLVH� WKH�&ODLPV�$GPLQLVWUDWRU� LQ� WKH� SHUIRUPDQFH� RI� WKH�
QRWLFH�IXQFWLRQV�VHW�IRUWK�KHUHLQ�

��� 6(77/(0(17� &/$66� 0(0%(56¶� 5,*+7� 72� %(� (;&/8'('� $1'� 72�
2%-(&7��

������� $�6HWWOHPHQW�&ODVV�0HPEHU�PD\�VHHN�H[FOXVLRQ�IURP�WKH�6HWWOHPHQW�&ODVV��³RSW�
RXW´��RU�PD\�REMHFW�WR�WKH�$JUHHPHQW���

������� ,Q�VHHNLQJ�D�3UHOLPLQDU\�$SSURYDO�2UGHU�RI�WKLV�$JUHHPHQW��WKH�3DUWLHV�ZLOO�UHTXHVW�
WKDW�WKH�GHDGOLQH�IRU�VHHNLQJ�H[FOXVLRQ�DQG�IRU�REMHFWLQJ�EH�VHW�IRU�VL[W\������FDOHQGDU�GD\V�
DIWHU� WKH�1RWLFH�'DWH��7KH�&RXUW�ZLOO� VHW� WKH� H[DFW� GHDGOLQH� �³([FOXVLRQ� RU�2EMHFWLRQ�
'HDGOLQH´���

������� ,I�DQ\�6HWWOHPHQW�&ODVV�0HPEHU�ZLVKHV�WR�EH�H[FOXGHG�IURP�WKLV�6HWWOHPHQW�DQG�
/LWLJDWLRQ��WKH�6HWWOHPHQW�&ODVV�0HPEHU�PD\�GR�VR�E\�FRPSOHWLQJ�WKH�RQOLQH�H[FOXVLRQ�
IRUP�DW�WKH�6HWWOHPHQW�:HEVLWH��GRZQORDGLQJ�DQG�VXEPLWWLQJ�WR�WKH�&ODLP�$GPLQLVWUDWRU�
D�FRPSOHWHG�H[FOXVLRQ�IRUP�DWWDFKHG�DV�([KLELW����RU�VXEPLWWLQJ�D�YDOLG�UHTXHVW�WR�H[FOXGH�
WKHPVHOYHV��DV�GHVFULEHG�LQ�WKH�1RWLFH��WR�WKH�&ODLP�$GPLQLVWUDWRU��5HTXHVWV�WR�H[FOXGH�
PXVW�EH�SRVWPDUNHG�RU�VXEPLWWHG�RQOLQH�E\�WKH�([FOXVLRQ�'HDGOLQH�RU�WKH\�VKDOO�QRW�EH�
YDOLG��)RU�H[FOXVLRQ�UHTXHVWV�WKDW�DUH�VXEPLWWHG�RQOLQH��WKH�&ODVV�0HPEHU�VKDOO�KDYH�WKH�
RSSRUWXQLW\�WR�SULQW�D�SDJH�LPPHGLDWHO\�DIWHU�VXEPLVVLRQ�VKRZLQJ�WKH�LQIRUPDWLRQ�HQWHUHG�
DQG�WKH�GDWH�DQG�WLPH�WKH�UHTXHVW�IRU�H[FOXVLRQ�ZDV�VXEPLWWHG��6HWWOHPHQW�&ODVV�0HPEHUV�
ZKR�HOHFW�WR�H[FOXGH�WKHPVHOYHV�IURP�WKLV�VHWWOHPHQW�DQG�/LWLJDWLRQ�VKDOO�QRW�EH�SHUPLWWHG�
WR�REMHFW�WR�WKLV�VHWWOHPHQW�RU�WR�LQWHUYHQH��6HWWOHPHQW�&ODVV�0HPEHUV�VKDOO�EH�HQFRXUDJHG��
EXW�QRW�UHTXLUHG��WR�SURYLGH�WKHLU�HPDLO�DGGUHVVHV�LQ�WKHLU�UHTXHVWV�IRU�H[FOXVLRQ��

������� $Q\�6HWWOHPHQW�&ODVV�0HPEHU�ZKR�KDV�QRW�WLPHO\�VXEPLWWHG�D�FRPSOHWHG�2SW�2XW�
)RUP�ZLOO�EH�ERXQG�E\�WKLV�$JUHHPHQW�DQG�E\�DOO�VXEVHTXHQW�SURFHHGLQJV�DQG�RUGHUV��$Q\�
6HWWOHPHQW�&ODVV�0HPEHU�ZKR� HOHFWV� WR� RSW�RXW� RI� WKLV�$JUHHPHQW� LV� QRW� HQWLWOHG� WR� D�
UHPHG\�XQGHU�WKLV�$JUHHPHQW�DQG�LV�QRW�DIIHFWHG�E\�WKLV�$JUHHPHQW��

������� $Q\� 6HWWOHPHQW� &ODVV�0HPEHU�ZKR� VXEPLWV� D� YDOLG� 2SW�2XW� )RUP�ZLOO� QRW� EH�
SHUPLWWHG� WR� REMHFW� WR� WKH�$JUHHPHQW��+RZHYHU�� 6HWWOHPHQW�&ODVV�0HPEHUV�ZKR� KDYH�
HOHFWHG� WR�RSW�RXW�RI� WKH�6HWWOHPHQW�&ODVV�PD\�ZLWKGUDZ� WKHLU�RSW�RXW� UHTXHVWV� LI� WKH\�
DFFHSW�WKH�EHQHILWV�DQG�WHUPV�RI�WKLV�$JUHHPHQW��

������� 3ODLQWLIIV¶� &RXQVHO� KDYH� WKH� ULJKW� WR� FRQWDFW� SHUVRQV�� RU� WKHLU� DWWRUQH\V� LI�
UHSUHVHQWHG�E\�FRXQVHO��ZKR�VXEPLW�2SW�2XW�)RUPV�DQG�REMHFWLRQV�WR�WKH�$JUHHPHQW��
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������� $� 6HWWOHPHQW� &ODVV� 0HPEHU� PD\� REMHFW� WR� WKLV� $JUHHPHQW�� 7R� H[HUFLVH� WKLV�
REMHFWLRQ�ULJKW��WKH�6HWWOHPHQW�&ODVV�0HPEHU�PXVW�SURYLGH�D�ZULWWHQ�QRWLFH�RI�REMHFWLRQ�
WR�3ODLQWLIIV¶�&RXQVHO�DQG�'HIHQGDQWV¶�FRXQVHO�E\�PDLO��H[SUHVV�PDLO��RU�SHUVRQDO�GHOLYHU\��
7KH�6HWWOHPHQW�&ODVV�PHPEHU�PD\�DOVR�ILOH�WKH�REMHFWLRQ�ZLWK�WKH�&RXUW���,QIRUPDWLRQ�RQ�
WKH�REMHFWLRQ�SURFHGXUH�ZLOO�EH�SURYLGHG�LQ�WKH�ORQJ�IRUP�QRWLFH�DQG�RQ�WKH�6HWWOHPHQW�
ZHEVLWH��7R�EH�YDOLG��DQ�REMHFWLRQ�PXVW�� ����EHDU� WKH�VLJQDWXUH�RI� WKH�6HWWOHPHQW�&ODVV�
0HPEHU� �HYHQ� LI� UHSUHVHQWHG� E\� FRXQVHO��� ���� FRQWDLQ� WKH� 6HWWOHPHQW�&ODVV�0HPEHU¶V�
FXUUHQW� DGGUHVV�� SKRQH� QXPEHU�� DQG� H�PDLO� DGGUHVV�� ���� VWDWH� WKH� H[DFW� QDWXUH� RI� WKH�
REMHFWLRQ��LQFOXGLQJ�WKH�JURXQGV�WKHUHIRU�DQG�ZKHWKHU�RU�QRW�WKH�6HWWOHPHQW�&ODVV�0HPEHU�
LQWHQGV�WR�DSSHDU�DW�WKH�)LQDO�$SSURYDO�+HDULQJ������GRFXPHQWV�RU�WHVWLPRQ\�VXIILFLHQW�WR�
HVWDEOLVK�PHPEHUVKLS�LQ�WKH�6HWWOHPHQW�&ODVV������D�GHWDLOHG�OLVW�RI�DQ\�RWKHU�REMHFWLRQV�
VXEPLWWHG� E\� WKH� 6HWWOHPHQW� &ODVV� 0HPEHU�� RU� KLV�KHU� FRXQVHO�� WR� DQ\� FODVV� DFWLRQV�
VXEPLWWHG�LQ�DQ\�VWDWH�RU�IHGHUDO�FRXUW�LQ�WKH�8QLWHG�6WDWHV�LQ�WKH�SUHYLRXV�ILYH�\HDUV��RU�
DIILUPDWLYHO\�VWDWLQJ�WKDW�QR�V�SULRU�REMHFWLRQ�KDV�EHHQ�PDGH�������WKH�LGHQWLW\�RI�DOO�FRXQVHO�
�LI�DQ\�� UHSUHVHQWLQJ� WKH�REMHFWRU�ZKR�ZLOO�DSSHDU�DW� WKH� ILQDO�DSSURYDO�KHDULQJ�DQG�� LI�
DSSOLFDEOH��D�OLVW�RI�DOO�SHUVRQV�ZKR�ZLOO�EH�FDOOHG�WR�WHVWLI\�LQ�VXSSRUW�RI�WKH�REMHFWLRQ������
FRSLHV�RI�DQ\�SDSHUV��EULHIV��GHFODUDWLRQV��DIILGDYLWV��RU�RWKHU�GRFXPHQWV�XSRQ�ZKLFK�WKH�
REMHFWLRQ�LV�EDVHG��$1'�����PHHW�WKH�([FOXVLRQ�RU�2EMHFWLRQ�'HDGOLQH�VHW�E\�WKH�&RXUW��
,I� WKH�6HWWOHPHQW�&ODVV�0HPEHU� LV� UHSUHVHQWHG�E\� FRXQVHO�� WKH� REMHFWLRQ�PXVW� DOVR� EH�
VLJQHG�E\�WKH�DWWRUQH\�ZKR�UHSUHVHQWV�WKH�6HWWOHPHQW�&ODVV�0HPEHU��)DLOXUH�WR�LQFOXGH�
GRFXPHQWV�RU�WHVWLPRQ\�VXIILFLHQW�WR�HVWDEOLVK�PHPEHUVKLS�LQ�WKH�6HWWOHPHQW�&ODVV�VKDOO�
EH�JURXQGV� IRU�RYHUUXOLQJ�DQG�RU� VWULNLQJ� WKH�REMHFWLRQ�JURXQGV� WKDW� WKH�REMHFWRU� ODFNV�
VWDQGLQJ�WR�PDNH�WKH�REMHFWLRQ��)DLOXUH�WR�LQFOXGH�DQ\�RI�WKH�LQIRUPDWLRQ�RU�GRFXPHQWDWLRQ�
VHW�IRUWK�LQ�WKLV�SDUDJUDSK�DOVR�VKDOO�EH�JURXQGV�IRU�RYHUUXOLQJ�DQ�REMHFWLRQ������

������� ,I�DQ\�REMHFWLRQ�LV�UHFHLYHG�E\�WKH�&ODLP�$GPLQLVWUDWRU��WKH�&ODLP�$GPLQLVWUDWRU�
VKDOO�SURPSWO\�IRUZDUG�WKH�REMHFWLRQ�DQG�DOO�VXSSRUWLQJ�GRFXPHQWDWLRQ�WR�FRXQVHO�IRU�WKH�
3DUWLHV��3ULRU�WR�WKH�KHDULQJ�RQ�)LQDO�$SSURYDO�DQG�LQ�DFFRUGDQFH�ZLWK�WKH�&RXUWV¶�UHJXODU�
QRWLFH�UHTXLUHPHQWV��3ODLQWLIIV¶�FRXQVHO�VKDOO�ILOH�REMHFWLRQV�DQG�VXSSRUWLQJ�GRFXPHQWDWLRQ�
ZLWK� WKH�&RXUW��7KH� IDLOXUH�RI� WKH�6HWWOHPHQW�&ODVV�0HPEHU� WR� FRPSO\�ZLWK� WKH� ILOLQJ�
UHTXLUHPHQWV�RI�6HFWLRQ�����VKDOO�EH�JURXQGV�IRU�VWULNLQJ�DQG�RU�RYHUUXOLQJ�WKH�REMHFWLRQ�
HYHQ�LI�WKH�REMHFWLRQ�LV�VXEPLWWHG�WR�WKH�&ODLP�$GPLQLVWUDWRU��

������� 2EMHFWLRQV�VHQW�E\�DQ\�6HWWOHPHQW�&ODVV�0HPEHU�WR�LQFRUUHFW�ORFDWLRQV�ZLOO�QRW�EH�
YDOLG��

������ 7KH�SURSRVHG�3UHOLPLQDU\�$SSURYDO�RUGHU�DQG�/RQJ�)RUP�1RWLFH�ZLOO�SURYLGH�WKDW�
DQ\� 6HWWOHPHQW� &ODVV� 0HPEHUV� ZLVKLQJ� WR� REMHFW� RU� H[FOXGH� WKHPVHOYHV� ZKR� IDLO� WR�
SURSHUO\�RU�WLPHO\�ILOH�RU�VHUYH�DQ\�RI�WKH�UHTXHVWHG�LQIRUPDWLRQ�DQG�RU�GRFXPHQWV�ZLOO�EH�
SUHFOXGHG�IURP�GRLQJ�VR��

������ ,I�DQ\�REMHFWLRQ�LV�UHFHLYHG�E\�WKH�&ODLP�$GPLQLVWUDWRU��WKH�&ODLP�$GPLQLVWUDWRU�
VKDOO�SURPSWO\�IRUZDUG�WKH�REMHFWLRQ�DQG�DOO�VXSSRUWLQJ�GRFXPHQWDWLRQ�WR�FRXQVHO�IRU�WKH�
3DUWLHV��3ULRU�WR�WKH�KHDULQJ�RQ�)LQDO�$SSURYDO�DQG�LQ�DFFRUGDQFH�ZLWK�WKH�&RXUWV¶�UHJXODU�
QRWLFH�UHTXLUHPHQWV��3ODLQWLIIV¶�FRXQVHO�VKDOO�ILOH�REMHFWLRQV�DQG�VXSSRUWLQJ�GRFXPHQWDWLRQ�
ZLWK� WKH�&RXUW��7KH� IDLOXUH�RI� WKH�6HWWOHPHQW�&ODVV�0HPEHU� WR� FRPSO\�ZLWK� WKH� ILOLQJ�
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UHTXLUHPHQWV�RI�6HFWLRQ�����VKDOO�EH�JURXQGV�IRU�VWULNLQJ�DQG�RU�RYHUUXOLQJ�WKH�REMHFWLRQ��
HYHQ�LI�WKH�REMHFWLRQ�LV�VXEPLWWHG�WR�WKH�&ODLP�$GPLQLVWUDWRU��

������ 1RW�ODWHU�WKDQ�WHQ������GD\V�DIWHU�WKH�([FOXVLRQ�'HDGOLQH��WKH�&ODLPV�$GPLQLVWUDWRU�
VKDOO�SURYLGH�WR�&ODVV�&RXQVHO�DQG�&RXQVHO�IRU�'HIHQGDQWV�D�FRPSOHWH�OLVW�RI�WKH�QDPHV�
RI�WKH�SHUVRQV�ZKR��SXUVXDQW�WR�WKH�/RQJ�)RUP�1RWLFH��KDYH�H[FOXGHG�WKHPVHOYHV�IURP�
WKH�6HWWOHPHQW�&ODVV�LQ�D�YDOLG�DQG�WLPHO\�PDQQHU�ZLWK�FRSLHV�RI�WKH�H[FOXVLRQ�UHTXHVWV��
3ODLQWLIIV¶�&RXQVHO�VKDOO�LQIRUP�WKH�&RXUW�RI�WKH�QXPEHU�RI�SHUVRQV�ZKR�KDYH�WLPHO\�DQG�
YDOLGO\�H[FOXGHG�WKHPVHOYHV�SULRU�WR�WKH�KHDULQJ�RQ�)LQDO�$SSURYDO�DQG�LQ�DFFRUGDQFH�ZLWK�
WKH�&RXUWV¶�UHJXODU�QRWLFH�UHTXLUHPHQWV��

������ ,I�D�6HWWOHPHQW�&ODVV�0HPEHU�VXEPLWV�ERWK�D�&ODLP�)RUP�DQG�DQ�H[FOXVLRQ�UHTXHVW��
WKH� &ODLP� )RUP� VKDOO� WDNH� SUHFHGHQFH� DQG� EH� FRQVLGHUHG� YDOLG� DQG� ELQGLQJ�� DQG� WKH�
H[FOXVLRQ�UHTXHVW�VKDOO�EH�GHHPHG�WR�KDYH�EHHQ�VHQW�E\�PLVWDNH�DQG�UHMHFWHG��

������ $�6HWWOHPHQW�&ODVV�0HPEHU�ZKR�REMHFWV�WR�WKH�VHWWOHPHQW�PD\�DOVR�VXEPLW�D�&ODLP�
)RUP�RQ�RU�EHIRUH�WKH�&ODLP�)LOLQJ�'HDGOLQH��ZKLFK�VKDOO�EH�SURFHVVHG�LQ�WKH�VDPH�ZD\�
DV�DOO�RWKHU�&ODLP�)RUPV��$�6HWWOHPHQW�&ODVV�0HPEHU�VKDOO�QRW�EH�HQWLWOHG�WR�DQ�H[WHQVLRQ�
WR� WKH� &ODLP� )LOLQJ� 'HDGOLQH� PHUHO\� EHFDXVH� WKH� 6HWWOHPHQW� &ODVV� 0HPEHU� KDV� DOVR�
VXEPLWWHG�DQ�REMHFWLRQ��

���� $77251(<6¶�)((6�$1'�,1&(17,9(�3$<0(176�72�1$0('�3/$,17,))6��

������ 3ODLQWLIIV¶�&RXQVHO�ZLOO�PDNH�DQ�DSSOLFDWLRQ�WR�WKH�&RXUW�IRU�DQ�$WWRUQH\V¶�)HH�DQG�
([SHQVH�$ZDUG���'HIHQGDQWV�ZLOO�QRW�WDNH�DQ\�SRVLWLRQ�ZLWK�UHJDUG�WR�WKH�)HH�DQG�([SHQVH�
$ZDUG��$Q\�PRWLRQ�IRU�DWWRUQH\V¶�IHHV�DQG�FRVWV�DQG�H[SHQVHV�PXVW�EH�ILOHG�DW�OHDVW�WKLUW\�
�����GD\V�EHIRUH�WKH�2EMHFWLRQ�'HDGOLQH��

������ 3ODLQWLIIV¶�&RXQVHO�VKDOO�KDYH�WKH�VROH�DQG�DEVROXWH�GLVFUHWLRQ�WR�DOORFDWH�WKH�)HH�
DQG�([SHQVH�$ZDUG�DPRQJVW�3ODLQWLII¶V�&RXQVHO�DQG�DQ\�RWKHU�DWWRUQH\V�IRU�3ODLQWLII���

������ 3ODLQWLIIV� PD\� DGGLWLRQDOO\� DSSO\� WR� WKH� &RXUW� IRU� DQ� ,QFHQWLYH� $ZDUG� DV�
FRPSHQVDWLRQ�IRU�WKH�WLPH�DQG�HIIRUW�XQGHUWDNHQ�LQ�DQG�ULVNV�RI�SXUVXLQJ�WKLV�/LWLJDWLRQ��
LQFOXGLQJ�WKH�ULVN�RI�OLDELOLW\�IRU�WKH�3DUWLHV¶�FRVWV�RI�VXLW��DQG�IRU�DJUHHLQJ�WR�WKH�JHQHUDO�
UHOHDVH�VHW�IRUWK�LQ�6HFWLRQ������'HIHQGDQWV�ZLOO�QRW�WDNH�DQ\�SRVLWLRQ�ZLWK�UHJDUG�WR�WKH�
,QFHQWLYH�3D\PHQWV���$Q\�PRWLRQ�IRU�,QFHQWLYH�$ZDUGV�PXVW�EH�ILOHG�DW�OHDVW�WKLUW\������
GD\V�EHIRUH�WKH�2EMHFWLRQ�'HDGOLQH����

������ 7KH�)HH� DQG�([SHQVH�$ZDUG�DQG� WKH� ,QFHQWLYH�3D\PHQWV�ZLOO� EH�SDLG� IURP� WKH�
6HWWOHPHQW�$PRXQW��'HIHQGDQWV�ZLOO�KDYH�QR�OLDELOLW\�WR�SD\�WKH�)HH�DQG�([SHQVH�$ZDUG�
RU�WKH�,QFHQWLYH�3D\PHQWV�EH\RQG�SD\LQJ�WKH�6HWWOHPHQW�$PRXQW���

���� &/$,06�352*5$0�352&('85(6�

������ 7KH� 3DUWLHV� KDYH� VHOHFWHG� WKH� &ODLPV� $GPLQLVWUDWRU� WR� DGPLQLVWHU� WKH� &ODLPV�
3URJUDP��7KH�&ODLPV�$GPLQLVWUDWRU�DQG�DOO�FRVWV�RI�WKH�&ODLPV�3URJUDP�ZLOO�EH�SDLG�IURP�
WKH�6HWWOHPHQW�$PRXQW���
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������ 7KH�3DUWLHV�ZLOO�RYHUVHH�WKH�&ODLPV�$GPLQLVWUDWRU�DQG�WKH�&ODLPV�3URJUDP��

������ 7KH�&ODLPV�3URJUDP�ZLOO�FRPPHQFH�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�DQG�FRQGLWLRQV�
RI�WKLV�$JUHHPHQW�QR�ODWHU�WKDQ�WKLUW\������FDOHQGDU�GD\V�DIWHU�WKH�(IIHFWLYH�'DWH��7R�WKH�
H[WHQW� QRW� VHW� IRUWK� KHUHLQ�� WKH� &ODLPV� $GPLQLVWUDWRU� ZLOO� HVWDEOLVK� DOO� SROLFLHV� DQG�
SURFHGXUHV�LQYROYHG�LQ�SURFHVVLQJ�FODLPV�XQGHU�WKH�WHUPV�RI�WKLV�$JUHHPHQW��ZLWK�LQSXW�
IURP�FRXQVHO�IRU�WKH�3DUWLHV��7KH�&ODLPV�3URJUDP�VKDOO�UXQ�IRU�WKH�GXUDWLRQ�RI�WKH�&ODLPV�
3HULRG��ZKLFK�ZLOO�FRQFOXGH�RQH�KXQGUHG�DQG�HLJKW\�������FDOHQGDU�GD\V�DIWHU�WKH�(IIHFWLYH�
'DWH��LQFOXVLYH���

������ 7KH� &ODLPV� $GPLQLVWUDWRU� ZLOO� PDLQWDLQ� D� FODLP� ILOH� RI� HDFK� FODLP� VXEPLWWHG�
SXUVXDQW�WR�WKLV�$JUHHPHQW��LQFOXGLQJ�D�UHFRUG�RI�FRPSHQVDWLRQ�WR�EH�SDLG��7KH�&ODLPV�
$GPLQLVWUDWRU�ZLOO�DOVR�SURYLGH�FRXQVHO�IRU�WKH�3DUWLHV�ZLWK�UHSRUWV�DQG�LQIRUPDWLRQ�DERXW�
HDFK�FODLP�XSRQ�UHTXHVW��

������ $OO� FODLP� VXEPLVVLRQV� XQGHU� WKH� $JUHHPHQW� PXVW� EH� VXEPLWWHG� E\� VHQGLQJ� D�
FRPSOHWHG�&ODLPV�)RUP�WR�WKH�&ODLPV�$GPLQLVWUDWRU�HOHFWURQLFDOO\�RQ�OLQH��YLD�8�6��0DLO��
RU�YLD�RWKHU�GHOLYHU\�VHUYLFH��

������ 7R�EH�FRQVLGHUHG�IRU�SD\PHQW��D�FODLP�PXVW�EH�UHFHLYHG²HLWKHU�HOHFWURQLFDOO\��E\�
8�6��0DLO��RU�E\�RWKHU�GHOLYHU\�VHUYLFH²E\���S�P��(DVWHUQ�WLPH�RQ�WKH�ILQDO�GD\�RI�WKH�
&ODLPV�3HULRG��$Q\�&ODLP�)RUP�UHFHLYHG�E\�WKLV�GHDGOLQH�ZLOO�EH�UHYLHZHG�DQG�SURFHVVHG�
E\� WKH� &ODLPV� $GPLQLVWUDWRU� VR� ORQJ� DV� LW� FRQWDLQV� WKH� EDVLF� GRFXPHQWDWLRQ� DQG�
LQIRUPDWLRQ�VHW�IRUWK�LQ�WKH�&ODLP�)RUP��

������ $�6HWWOHPHQW�&ODVV�0HPEHU�PXVW�VXEPLW�D�FRPSOHWHG�DQG�VLJQHG�&ODLP�)RUP�DQG�
DOO�VXSSRUWLQJ�GRFXPHQWDWLRQ�DQG�LQIRUPDWLRQ�OLVWHG�RQ�WKH�&ODLP�)RUP��7KH�&ODLP�)RUP�
LV�DWWDFKHG�DV�([KLELW���WR�WKLV�$JUHHPHQW���6XEPLVVLRQ�RI�D�FODLP��UHJDUGOHVV�RI�ZKHWKHU�
LW�LV�GHWHUPLQHG�WR�EH�D�9DOLG�&ODLP��VKDOO�FRQIHU�QR�ULJKWV�RU�REOLJDWLRQV�RQ�DQ\�3DUW\��
DQ\�6HWWOHPHQW�&ODVV�0HPEHU��RU�DQ\�RWKHU�3HUVRQ��H[FHSW�DV�H[SUHVVO\�SURYLGHG�KHUHLQ��

������ $W�WKH�HOHFWLRQ�RI�WKH�6HWWOHPHQW�&ODVV�0HPEHU��&ODLP�)RUPV�PD\�EH�VXEPLWWHG�LQ�
SDSHU� YLD� ILUVW� FODVV� PDLO� RU� RQOLQH� DW� WKH� 6HWWOHPHQW�:HEVLWH�� &ODLP� )RUPV� PXVW� EH�
SRVWPDUNHG�RU� VXEPLWWHG�RQOLQH�QR� ODWHU� WKDQ� WKH�&ODLP�)LOLQJ�'HDGOLQH��&ODLP�)RUPV�
SRVWPDUNHG� RU� VXEPLWWHG� RQOLQH� DIWHU� WKDW� GDWH�ZLOO� QRW� EH�9DOLG� &ODLPV�� 7KH� &ODLPV�
$GPLQLVWUDWRU�PD\�WUDFN�&ODLP�)RUPV�ZLWK�XQLTXH�VHFXULW\�LGHQWLILHUV�RU�FRQWURO�QXPEHUV��
)RU�&ODLP�)RUPV�WKDW�DUH�VXEPLWWHG�RQOLQH��WKH�&ODVV�0HPEHU�VKDOO�KDYH�WKH�RSSRUWXQLW\�
WR�XSORDG�3URRI�RI�3XUFKDVH�LPDJH�ILOHV��H�J��MSJ��WLI��SGI��SULRU�WR�VXEPLWWLQJ�WKH�FODLP��
DQG�WR�SULQW�D�SDJH�LPPHGLDWHO\�DIWHU� WKH�&ODLP�)RUP�KDV�EHHQ�VXEPLWWHG�VKRZLQJ�WKH�
LQIRUPDWLRQ�HQWHUHG��WKH�QDPHV�RI�LPDJH�ILOHV�XSORDGHG��DQG�WKH�GDWH�DQG�WLPH�WKH�&ODLP�
)RUP�ZDV�VXEPLWWHG��

������ ,Q�VXEPLWWLQJ�D�FODLP��HDFK�&ODLPDQW�PXVW�DOVR�GHFODUH�XQGHU�SHQDOW\�RI�SHUMXU\�RQ�
WKH�&ODLP�)RUP�WKDW�WKH�LQIRUPDWLRQ�VXEPLWWHG�LV�WUXH�DQG�FRUUHFW��

������� 7KH�3DUWLHV�ZLOO�EH�SHUPLWWHG�WR�DXGLW�DQG�UHYLHZ�DFWXDO��RU�VXPPDU\�UHSRUWV�RQ��
FODLPV�PDGH��FODLPV�DSSURYHG�RU�GHQLHG��FKHFNV�LVVXHG��FDOFXODWLRQ�RI�EHQHILWV�XQGHU�WKH�
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6HWWOHPHQW��UHWXUQHG�FKHFNV��DQG�XQFDVKHG�FKHFNV�WR�DVVLVW�ZLWK�����WKH�HIIHFWXDWLRQ�RI�WKH�
6HWWOHPHQW�DQG�����WKH�3DUWLHV¶�UHVSHFWLYH�GHVLUH�WR�UHDVRQDEO\�HQVXUH�WKDW�WKH�EHQHILWV�DUH�
DGPLQLVWHUHG�LQ�D�PDQQHU�WR�DWWHPSW�WR�UHDFK�HDFK�6HWWOHPHQW�&ODVV�0HPEHU��7KH�FRVW�RI�
WKH�DXGLW�DQG�UHYLHZ�ZLOO�EH�ERUQH�E\�WKH�UHTXHVWLQJ�SDUW\���

������� 7KH�&ODLPV�$GPLQLVWUDWRU�� LQ� LWV�VROH�GLVFUHWLRQ� WR�EH�UHDVRQDEO\�H[HUFLVHG��ZLOO�
GHWHUPLQH�ZKHWKHU������WKH�&ODLPDQW�LV�D�6HWWOHPHQW�&ODVV�0HPEHU�DQG�����WKH�6HWWOHPHQW�
&ODVV�0HPEHU� KDV� SURYLGHG� DOO� LQIRUPDWLRQ� QHHGHG� WR� FRPSOHWH� WKH�&ODLP�)RUP��7KH�
&ODLPV�$GPLQLVWUDWRU¶V�LQLWLDO�UHYLHZ�ZLOO�EH�OLPLWHG�WR�D�GHWHUPLQDWLRQ�RI�ZKHWKHU�WKH�
FODLP�LV�FRPSOHWH�DQG�SODXVLEOH��)RU�DQ\�FODLPV�WKDW�WKH�&ODLPV�$GPLQLVWUDWRU�GHWHUPLQHV�
WR�EH�LPSODXVLEOH��WKH�&ODLPV�$GPLQLVWUDWRU�ZLOO�GHHP�WKRVH�FODLPV�LQYDOLG���

������� 8SRQ�UHFHLSW�RI�DQ�LQFRPSOHWH�RU�XQVLJQHG�&ODLP�)RUP�RU�D�&ODLP�)RUP�WKDW�LV�QRW�
DFFRPSDQLHG�E\�VXIILFLHQW�GRFXPHQWDWLRQ�WR�GHWHUPLQH�ZKHWKHU�WKH�FODLP�LV�IDFLDOO\�YDOLG��
WKH� &ODLPV� $GPLQLVWUDWRU� VKDOO� UHTXHVW� DGGLWLRQDO� LQIRUPDWLRQ� DQG� JLYH� WKH� &ODLPDQW�
WZHQW\�RQH������FDOHQGDU�GD\V�WR�FXUH�WKH�GHIHFW�EHIRUH�UHMHFWLQJ�WKH�FODLP��5HTXHVWV�IRU�
FODLP�VXSSOHPHQWDWLRQ�VKDOO�EH�PDGH�ZLWKLQ�WKLUW\������FDOHQGDU�GD\V�RI�UHFHLSW�RI�VXFK�
&ODLP�)RUP�RU�WKLUW\������FDOHQGDU�GD\V�IURP�WKH�ODVW�GD\�RI�WKH�&ODLPV�3HULRG��ZKLFKHYHU�
FRPHV�ODWHU��,I�WKH�GHIHFW�LV�QRW�WLPHO\�FXUHG��WKHQ�WKH�FODLP�ZLOO�EH�GHHPHG�LQYDOLG�DQG�
WKHUH�VKDOO�EH�QR�REOLJDWLRQ�WR�SD\�WKH�FODLP��

������� )ROORZLQJ�UHFHLSW�RI�DGGLWLRQDO�LQIRUPDWLRQ�UHTXHVWHG�E\�WKH�&ODLPV�$GPLQLVWUDWRU��
WKH�&ODLPV�$GPLQLVWUDWRU�VKDOO�KDYH�WHQ������FDOHQGDU�GD\V�WR�DFFHSW�RU�UHMHFW�HDFK�FODLP��
,I��DIWHU�UHYLHZ�RI�WKH�FODLP�DQG�DOO�GRFXPHQWDWLRQ�VXEPLWWHG�E\�WKH�&ODLPDQW��WKH�&ODLPV�
$GPLQLVWUDWRU�GHWHUPLQHV�WKDW�VXFK�D�FODLP�LV�IDFLDOO\�YDOLG��WKHQ�WKH�FODLP�VKDOO�EH�SDLG��
,I�WKH�&ODLP�$GPLQLVWUDWRU�GHWHUPLQHV�WKDW�VXFK�D�FODLP�LV�QRW�IDFLDOO\�YDOLG�EHFDXVH�WKH�
&ODLPDQW�KDV�QRW�SURYLGHG�DOO�LQIRUPDWLRQ�QHHGHG�WR�FRPSOHWH�WKH�&ODLP�)RUP�DQG�HQDEOH�
WKH�&ODLP�$GPLQLVWUDWRU�WR�HYDOXDWH�WKH�FODLP��WKHQ�WKH�&ODLPV�$GPLQLVWUDWRU�PD\�UHMHFW�
WKH�FODLP�ZLWKRXW�DQ\�IXUWKHU�DFWLRQ���

������� 9DOLG� &ODLPV� VKDOO� EH� SDLG� E\� FKHFN� RU� DQ� HOHFWURQLF� GHSRVLW� WKURXJK� SUHSDLG�
0DVWHU&DUG��3D\3DO��9HQPR��RU�=HOOH�WR�WKH�6HWWOHPHQW�&ODVV�0HPEHU�QR�ODWHU�WKDQ�WKLUW\�
�����GD\V�DIWHU� WKH�&ODLPV�$GPLQLVWUDWRU�KDV�FRPSOHWHG� LWV�FODLP�GHWHUPLQDWLRQ� IRU�DOO�
6HWWOHPHQW�&ODVV�0HPEHUV¶�VXEPLWWHG�FODLPV��

������� $OO�VHWWOHPHQW�FKHFNV�VKDOO�EH�YRLG�DQG�QR�ORQJHU�QHJRWLDEOH�RQH�KXQGUHG�WZHQW\�
������GD\�DIWHU�WKH�GDWH�WKH�FKHFN�ZDV�LVVXHG��,I�D�VHWWOHPHQW�FKHFN�LV�QRW�QHJRWLDWHG��WKH�
6HWWOHPHQW� &ODVV� 0HPEHU� VKDOO� QRW� EH� HQWLWOHG� WR� DQ\� IXUWKHU� SD\PHQW� XQGHU� WKLV�
$JUHHPHQW��,I�WKH�FKHFN�LV�UHWXUQHG�DV�XQGHOLYHUDEOH��WKH�&ODLP�$GPLQLVWUDWRU�VKDOO�VHQG�
DQ�HPDLO�WR�WKH�FODLPDQW��LI�RQH�ZDV�SURYLGHG�ZLWK�WKH�FODLP��WR�DWWHPSW�WR�REWDLQ�D�EHWWHU�
DGGUHVV��DQG�LI�REWDLQHG��VKDOO�PDLO�WKH�FKHFN�WR�WKH�QHZ�DGGUHVV��7KH�UHWXUQ�RU�IDLOXUH�WR�
FDVK� FKHFNV� 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��8SRQ�FRXUW�DSSURYDO��IXQGV�IURP�XQFDVKHG�FKHFNV�VKDOO�EH�DZDUGHG�F\�SUHV�WR�WKH�
RUJDQL]DWLRQ�OLVWHG�LQ�6HFWLRQ������RU�D�UHSODFHPHQW�RUJDQL]DWLRQ�VHOHFWHG�DFFRUGLQJ�WR�WKH�
WHUPV�RI�WKDW�VXEVHFWLRQ��
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������� 1R�GHGXFWLRQV�IRU�WD[HV�ZLOO�EH�WDNHQ�IURP�DQ\�6HWWOHPHQW�%HQHILW�DW�WKH�WLPH�RI�
GLVWULEXWLRQ��6HWWOHPHQW�&ODVV�0HPEHUV�DUH�UHVSRQVLEOH�IRU�SD\LQJ�DOO�WD[HV�GXH�RQ�VXFK�
6HWWOHPHQW�%HQHILWV��$OO�6HWWOHPHQW�%HQHILW�SD\PHQWV�VKDOO�EH�GHHPHG�WR�EH�SDLG�VROHO\�LQ�
WKH�\HDU�LQ�ZKLFK�VXFK�SD\PHQWV�DUH�DFWXDOO\�LVVXHG��&RXQVHO�DQG�WKH�3DUWLHV�GR�QRW�SXUSRUW�
WR�SURYLGH�OHJDO�DGYLFH�RQ�WD[�PDWWHUV�WR�HDFK�RWKHU�RU�6HWWOHPHQW�&ODVV�0HPEHUV��7R�WKH�
H[WHQW�WKLV�$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�RU�%XVLQHVV� IRU� WKH�
SXUSRVH�RI�DYRLGLQJ�SHQDOWLHV�XQGHU�WKH�,QWHUQDO�5HYHQXH�&RGH�RU�DQ\�VWDWH¶V�WD[�ODZV��

������� $OO�IHHV��FRVWV��DQG�H[SHQVHV�LQFXUUHG�E\�WKH�&ODLP�$GPLQLVWUDWRU�LQ�DGPLQLVWHULQJ�
FODLPV�DQG�SHUIRUPLQJ�WKH�RWKHU�WDVNV�VHW�IRUWK�LQ�WKLV�$JUHHPHQW�VKDOO�EH�SDLG�IURP�WKH�
6HWWOHPHQW�$PRXQW��

���� ),1$/�-8'*0(17�$1'�',60,66$/��

������ $W�OHDVW�IRXUWHHQ������FDOHQGDU�GD\V�EHIRUH�WKH�)LQDO�$SSURYDO�+HDULQJ��WKH�3DUWLHV�
ZLOO�ILOH�D�MRLQW�PRWLRQ�UHTXHVWLQJ�WKDW�WKH�&RXUW�JUDQW�ILQDO�DSSURYDO�RI�WKLV�$JUHHPHQW�
DQG�HQWHU�D�)LQDO�$SSURYDO�2UGHU�DQG�)LQDO�-XGJPHQW�DV�GHVFULEHG�LQ�6HFWLRQ��������,Q�WKH�
MRLQW�PRWLRQ�WKH�3DUWLHV�ZLOO�UHTXHVW�WKDW�WKH�&RXUW�JUDQW�ILQDO�DSSURYDO�RI�WKLV�$JUHHPHQW�
DQG� ILQG� WKDW� WKLV�$JUHHPHQW� WR�EH�ILQDO�� IDLU�� UHDVRQDEOH��DGHTXDWH��DQG�ELQGLQJ�RQ�DOO�
6HWWOHPHQW�&ODVV�0HPEHUV�ZKR�KDYH�QRW�H[FOXGHG�WKHPVHOYHV�IURP�WKH�6HWWOHPHQW�&ODVV�
DV� SURYLGHG� EHORZ�� RUGHULQJ� WKDW� WKH� VHWWOHPHQW� UHOLHI� EH� SURYLGHG� DV� VHW� IRUWK� LQ� WKLV�
$JUHHPHQW�DQG�JLYLQJ�HIIHFW�WR�WKH�UHOHDVHV�DV�VHW�IRUWK�KHUHLQ��DQG�HQWHULQJ�-XGJPHQW�LQ�
WKH�/LWLJDWLRQ���7KH�SDUWLHV�ZLOO�DOVR�UHTXHVW�WKDW�WKH�&RXUW�ILQG�WKDW�WKH�QRWLFH�LPSOHPHQWHG�
E\�WKH�&ODLPV�$GPLQLVWUDWRU�ZDV�WKH�EHVW�SUDFWLFDEOH�QRWLFH�DQG�PHW�WKH�UHTXLUHPHQWV�RI�
)HG��5��&LY��3����DQG�GXH�SURFHVV��

������ 7KH�SDUWLHV�ZLOO�VXEPLW�WR�WKH�&RXUW�DORQJ�ZLWK�WKH�MRLQW�PRWLRQ�IRU�ILQDO�DSSURYDO��
WKH�)LQDO�$SSURYDO�2UGHU�UHTXHVWLQJ�WKDW�WKH�&RXUW���

��������)LQG� WKDW� WKH� $JUHHPHQW� LV� IDLU�� UHDVRQDEOH�� DQG� SURYLGHV� DQ� DGHTXDWH�
UHPHG\� IRU� WKH� PHPEHUV� RI� WKH� 6HWWOHPHQW� &ODVV�� DQG� WKH� $JUHHPHQW�
FRPSRUWV�ZLWK�)HG��5��&LY��3������

��������)LQG�WKDW�WKH�QRWLFH�SODQ�VHW�IRUZDUG�LQ�([KLELW���WR�WKLV�$JUHHPHQW�IDLUO\�
DQG� DGHTXDWHO\� LQIRUPHG� 6HWWOHPHQW� &ODVV� 0HPEHUV� RI� DOO� PDWHULDO�
HOHPHQWV�RI�WKLV�/LWLJDWLRQ��DQG�FRQVWLWXWHG�WKH�EHVW�SUDFWLFDO�QRWLFH�WR�WKHP�
LQ�DFFRUGDQFH�ZLWK�)HG��5��&LY��3�����DQG�PHW�GXH�WKH�UHTXLUHPHQWV�RI�GXH�
SURFHVV��

��������2UGHU�WKDW�WKH�$JUHHPHQW�EH�LPSOHPHQWHG���

��������'LVPLVV�WKH�&RQVROLGDWHG�$FWLRQ��LQFOXGLQJ�WKH�/LWLJDWLRQ��ZLWK�SUHMXGLFH��

��������)LQG� WKDW� HDFK� 6HWWOHPHQW� &ODVV� 0HPEHU� LV� GHHPHG� WR� KDYH� JLYHQ� WKH�
5HOHDVH�GHVFULEHG�LQ�6HFWLRQ�����
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��������5HWDLQ�MXULVGLFWLRQ�RYHU�SHUIRUPDQFH�DQG�DGPLQLVWUDWLRQ�RI�WKH�$JUHHPHQW��

��������2UGHU�WKH�LQMXQFWLYH�UHOLHI�GHVFULEHG�LQ�6HFWLRQ������

��������3HUPDQHQWO\� EDU� DQG� HQMRLQ� 6HWWOHPHQW� &ODVV� 0HPEHUV� IURP� DVVHUWLQJ�
FODLPV�GLUHFWO\�RU�LQGLUHFWO\�DJDLQVW�WKH�5HOHDVHG�3HUVRQV��DV�GHILQHG�LQ�WKLV�
$JUHHPHQW���

���� 5(/($6(��

������ ³5HOHDVHG�&ODLPV´�PHDQV�WKH�UHOHDVH�DQG�GLVFKDUJH�RI�WKH�5HOHDVHG�3HUVRQV�E\�WKH�
6HWWOHPHQW�&ODVV�RQ�EHKDOI�RI�WKHPVHOYHV�DQG�WKHLU�DJHQWV��KHLUV��H[HFXWRUV��DGPLQLVWUDWRUV��
VXFFHVVRUV��DWWRUQH\V��UHSUHVHQWDWLYHV��LQVXUHUV��DQG�DVVLJQV�IURP�DQ\�DQG�DOO�FODLPV��OLHQV��
GHPDQGV�� DFWLRQV�� FDXVHV� RI� DFWLRQ�� ULJKWV�� GXWLHV�� REOLJDWLRQV�� GDPDJHV�� SHQDOWLHV�� RU�
OLDELOLWLHV�RI�DQ\�QDWXUH�ZKDWVRHYHU�DULVLQJ�RXW�RI�RU�UHODWLQJ�WR�WKH�SXUFKDVH�RI�WKH�&9&�
6KHHWV��LQFOXGLQJ�UHODWHG�WR�WKH�WKUHDG�FRXQW�RI�WKH�&9&�6KHHWV��ZKHWKHU�OHJDO�RU�HTXLWDEOH�
RU�RWKHUZLVH��NQRZQ�RU�XQNQRZQ��ZKHWKHU�DULVLQJ�XQGHU�DQ\�LQWHUQDWLRQDO��IHGHUDO��VWDWH��
RU� ORFDO� VWDWXWH�� RUGLQDQFH�� FRPPRQ� ODZ�� UHJXODWLRQ�� SULQFLSOH� RI� HTXLW\�� RU� RWKHUZLVH��
LQFOXGLQJ�VXEURJDWLRQ�FODLPV�RU�GDPDJHV�WKDW�ZHUH��RU�FRXOG�KDYH�EHHQ��DVVHUWHG�LQ�WKH�
/LWLJDWLRQ��7KH�5HOHDVLQJ�3DUWLHV�H[SUHVVO\�UHOHDVH�DOO�FODLPV�IRU�SHQDOWLHV��HTXLWDEOH�UHOLHI��
LQFLGHQWDO� GDPDJHV�� FRQVHTXHQWLDO� GDPDJHV�� SXQLWLYH� GDPDJHV�� H[HPSODU\� GDPDJHV��
VWDWXWRU\� GDPDJHV�� VSHFLDO� GDPDJHV�� GDPDJHV� EDVHG� XSRQ� D� PXOWLSOLFDWLRQ� RI�
FRPSHQVDWRU\� GDPDJHV�� FRXUW� FRVWV�� DWWRUQH\V¶� IHHV� RU� H[SHQVHV�� RU� RWKHU� PRQHWDU\�
DPRXQWV�RU�UHOLHI�RI�DQ\�NLQG��

������ ³5HOHDVHG� 3HUVRQV´� PHDQV� �L��0DF\¶V�� DV� LW� LV� GHILQHG� LQ� 6HFWLRQ� ����� RI� WKLV�
$JUHHPHQW��DQG��LL��$4�7H[WLOHV��//&��DORQJ�ZLWK�LWV�RIILFHUV��GLUHFWRUV��PHPEHUV��DJHQWV��
DQG�HPSOR\HHV����

������ ³5HOHDVLQJ�3DUWLHV´�PHDQV�DOO�6HWWOHPHQW�&ODVV�0HPEHUV�ZKR�GR�QRW�SURSHUO\�VHHN�
H[FOXVLRQ�IURP�WKLV�$JUHHPHQW�XQGHU�6HFWLRQ����RI�WKLV�$JUHHPHQW��

������ 7KH�6HWWOHPHQW�&ODVV�LQWHQGV�WR�FRPSURPLVH�DOO�FODLPV�DQG�FDXVHV�RI�DFWLRQ�WKDW�
ZHUH�DVVHUWHG��RU�WKDW�FRXOG�KDYH�EHHQ�DVVHUWHG��LQ�WKH�/LWLJDWLRQ�DULVLQJ�RXW�RI�RU�UHODWLQJ�
WR� WKH� SXUFKDVH� RI� WKH�&9&�6KHHWV�� LQFOXGLQJ� UHODWHG� WR� WKH� WKUHDG� FRXQW� RI� WKH�&9&�
6KHHWV��

������ 8SRQ�WKH�&RXUW¶V�HQWU\�RI�WKH�)LQDO�$SSURYDO�2UGHU��DOO�5HOHDVLQJ�3DUWLHV�ZLOO�EH�
FRQFOXVLYHO\�GHHPHG�WR�KDYH�UHOHDVHG�DQG�IRUHYHU�GLVFKDUJHG��DV�LI�E\�DQ�LQVWUXPHQW�XQGHU�
VHDO��ZLWKRXW�IXUWKHU�DFW�E\�DQ\�SHUVRQ��DQG�XSRQ�JRRG�DQG�VXIILFLHQW�FRQVLGHUDWLRQ��WKH�
5HOHDVHG�3HUVRQV�IURP�WKH�5HOHDVHG�&ODLPV����

������ 7KLV�UHOHDVH� LQFOXGHV�DOO�FODLPV�WKDW� WKH�6HWWOHPHQW�&ODVV�0HPEHUV�KDYH�RU�PD\�
KHUHDIWHU�GLVFRYHU�UHODWHG�WR�WKH�SXUFKDVH�RI�WKH�&9&�6KHHWV�LQFOXGLQJ�UHODWHG�WR�WKH�WKUHDG�
FRXQW�RI�WKH�&9&�6KHHWV�LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��FODLPV��LQMXULHV��GDPDJHV��RU�IDFWV�
LQ�DGGLWLRQ�WR�RU�GLIIHUHQW�IURP�WKRVH�QRZ�NQRZQ�RU�EHOLHYHG�WR�EH�WUXH�ZLWK�UHVSHFW�WR�DQ\�
PDWWHU�GLVSRVHG�RI�E\�WKLV�$JUHHPHQW��%\�WKLV�$JUHHPHQW��WKH�6HWWOHPHQW�&ODVV�0HPEHUV�
KDYH� IXOO\�� ILQDOO\�� DQG� IRUHYHU� VHWWOHG� DQG� UHOHDVHG� DQ\� DQG� DOO� VXFK� FODLPV�� LQMXULHV��
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GDPDJHV��RU�IDFWV�ZKHWKHU�NQRZQ�RU�XQNQRZQ��VXVSHFWHG�RU�XQVXVSHFWHG��FRQWLQJHQW�RU�
QRQ�FRQWLQJHQW��SDVW�RU� IXWXUH��ZKHWKHU�RU�QRW� FRQFHDOHG�RU�KLGGHQ��ZKLFK�H[LVW�� FRXOG�
H[LVW�LQ�WKH�IXWXUH��RU�KHUHWRIRUH�KDYH�H[LVWHG�XSRQ�DQ\�WKHRU\�RI�ODZ�RU�HTXLW\�QRZ�H[LVWLQJ�
RU� FRPLQJ� LQWR� H[LVWHQFH� LQ� WKH� IXWXUH��ZLWKRXW� UHJDUG� WR� WKH� VXEVHTXHQW� GLVFRYHU\� RU�
H[LVWHQFH�RI�GLIIHUHQW�RU�DGGLWLRQDO�IDFWV��7KH�6HWWOHPHQW�&ODVV�0HPEHUV�ZLOO�EH�GHHPHG�
E\�WKH�RSHUDWLRQ�RI�WKH�)LQDO�$SSURYDO�2UGHU� WR�KDYH�DFNQRZOHGJHG�WKDW� WKH�IRUHJRLQJ�
ZDLYHU�ZDV�VHSDUDWHO\�EDUJDLQHG� IRU�DQG�D�NH\�HOHPHQW�RI� WKH�6HWWOHPHQW�RI�ZKLFK� WKH�
UHOHDVHV� KHUHLQ� DUH� D� SDUW�� 7KH� 6HWWOHPHQW� &ODVV�0HPEHUV� H[SUHVVO\� DQG� LQWHQWLRQDOO\�
ZDLYH� DQ\�DQG�DOO� ULJKWV� DQG�EHQHILWV�ZKLFK� WKH\�QRZ�KDYH�RU� LQ� WKH� IXWXUH�PD\�KDYH�
UHODWHG�WR�PDWWHUV�DULVLQJ�IURP�RU�LQ�DQ\�ZD\�UHODWHG�WR��FRQQHFWHG�ZLWK��RU�UHVXOWLQJ�IURP�
WKH�FODLPV�DVVHUWHG��RU�ZKLFK�FRXOG�KDYH�EHHQ�DVVHUWHG��LQ�WKH�/LWLJDWLRQ��7KLV�$JUHHPHQW�
PD\�EH�UDLVHG�DV�D�FRPSOHWH�GHIHQVH�WR��DQG�ZLOO�SUHFOXGH�DQ\�DFWLRQ�RU�SURFHHGLQJ�UHODWLQJ�
WR��DOO�FODLPV��FDXVHV�RI�DFWLRQ��DQG�UHOLHI�UHOHDVHG�KHUHLQ��

������ 7KH�3DUWLHV�DJUHH�WKDW�WKH�SURYLVLRQV�RI�WKLV�$JUHHPHQW�DQG�DQ\�FODLP�WKHUHXQGHU�
FRQVWLWXWH�D�JRRG�IDLWK�VHWWOHPHQW�XQGHU�&DOLIRUQLD�&RGH�RI�&LYLO�3URFHGXUH��������DQG�
������DQG�FRPSDUDEOH�ODZV�LQ�RWKHU�VWDWHV��WKDW�WKH�3DUWLHV�ZLOO�FRRSHUDWH�IXOO\�LQ�DQ\�HIIRUW�
RI�WKH�5HOHDVHG�3HUVRQV�WR�HVWDEOLVK�VXFK�JRRG�IDLWK�VHWWOHPHQW�EHIRUH�DQ\�FRXUW��LQFOXGLQJ��
ZLWKRXW�OLPLWDWLRQ��E\�MRLQLQJ�LQ�DQ\�PRWLRQ�RU�RWKHU�SURFHGXUH�DQG�SURYLGLQJ�GHFODUDWLRQV�
DQG� RWKHU� HYLGHQFH� WR� HVWDEOLVK� VXFK� JRRG� IDLWK� VHWWOHPHQW� ZKHUH� UHTXHVWHG� E\� DQ\�
5HOHDVHG� 3HUVRQ��� DQG� WKDW� DOO� SD\PHQWV� PDGH� XQGHU� WKLV� $JUHHPHQW� UHODWH� WR� FODLPV�
DULVLQJ�RXW�RI�RU�UHODWHG�WR�SXUFKDVH�RI�WKH�&9&�6KHHWV��

������ ,I��QRWZLWKVWDQGLQJ�WKH�LQWHQWLRQ�RI�WKH�3DUWLHV�H[SUHVVHG�WKHUHLQ��DQ\�UHOHDVH�JLYHQ�
E\�WKH�5HOHDVLQJ�3DUWLHV�LV�QRW�JLYHQ�LWV�IXOO�HIIHFW�E\�RSHUDWLRQ�RI�ODZ��WKHQ�WKH�5HOHDVLQJ�
3DUWLHV�ZLOO�EH�GHHPHG�WR�KDYH�DQG�GR�KHUHE\�WUDQVIHU�DQG�DVVLJQ�WR�5HOHDVHG�3HUVRQV�DOO�
FODLPV��FDXVHV�RI�DFWLRQ��DQG�UHOLHI��LI�DQ\��WKDW�ZHUH�GHHPHG�QRW�UHOHDVHG��WR�WKH�H[WHQW�
QHFHVVDU\�WR�HIIHFWXDWH�WKH�LQWHQW�RI�WKLV�6HFWLRQ��

������ 3ODLQWLIIV¶�&RXQVHO�PXVW� FRRSHUDWH�ZLWK� WKH�5HOHDVHG�3HUVRQV� WR� HQVXUH� WKDW� WKH�
UHOHDVHV�VHW�IRUWK�LQ�WKLV�6HFWLRQ�DUH�JLYHQ�WKHLU�IXOO�IRUFH�DQG�HIIHFW�DQG�WKDW�5HOHDVLQJ�
3DUWLHV�FRPSO\�ZLWK�WKHLU�REOLJDWLRQV�VHW�IRUWK�LQ�WKLV�$JUHHPHQW��

������� ,Q�WKH�HYHQW�WKDW�DQ\�5HOHDVLQJ�3DUW\�VHHNV�WR�LQYRNH�&DOLIRUQLD�&LYLO�&RGH���������
ZKLFK� SURYLGHV� WKDW� ³D� JHQHUDO� UHOHDVH� GRHV� QRW� H[WHQG� WR� FODLPV� WKDW� WKH� FUHGLWRU� RU�
UHOHDVLQJ�SDUW\�GRHV�QRW�NQRZ�RU�VXVSHFW�WR�H[LVW�LQ�KLV�RU�KHU�IDYRU�DW�WKH�WLPH�RI�H[HFXWLQJ�
WKH�UHOHDVH�DQG�WKDW�� LI�NQRZQ�E\�KLP�RU�KHU��ZRXOG�KDYH�PDWHULDOO\�DIIHFWHG�KLV�RU�KHU�
VHWWOHPHQW� ZLWK� WKH� GHEWRU� RU� UHOHDVHG� SDUW\´� �RU� DQ\� RWKHU� OLNH� SURYLVLRQ� RI� ODZ�� LQ�
FRQQHFWLRQ�ZLWK�WKH�&9&�6KHHWV��WKH�5HOHDVLQJ�3DUWLHV�QRZ�H[SUHVVO\�ZDLYH�WKH�SURYLVLRQ�
RI�&DOLIRUQLD�&LYLO�&RGH���������DQG�DOO�RWKHU�OLNH�SURYLVLRQV�RI�ODZ��WR�WKH�IXOO�H[WHQW�WKDW�
WKHVH�SURYLVLRQV�PD\�EH�DSSOLFDEOH�WR�WKLV�UHOHDVH��(DFK�RI�WKH�5HOHDVLQJ�3DUWLHV�DVVXPHV�
WKH� ULVN� WKDW� IDFWV�DGGLWLRQDO��GLIIHUHQW��RU�FRQWUDU\� WR� WKH� IDFWV��ZKLFK�HDFK�EHOLHYHV�RU�
XQGHUVWDQGV�WR�H[LVW��PD\�QRZ�H[LVW�RU�PD\�EH�GLVFRYHUHG�DIWHU�WKLV�$JUHHPHQW�EHFRPHV�
HIIHFWLYH�� (DFK� RI� WKH� 5HOHDVLQJ� 3DUWLHV� DJUHHV� WKDW� DQ\� VXFK� DGGLWLRQDO�� GLIIHUHQW�� RU�
FRQWUDU\�IDFWV�ZLOO�QRW�OLPLW��ZDLYH��RU�UHGXFH�WKH�IRUHJRLQJ�UHOHDVH��
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���� (;&/86,9(� 5(0('<�� ',60,66$/�� &217,18,1*� -85,6',&7,21� 2)�
&2857��

������ 7KH�H[FOXVLYH�UHPHG\�IRU�DOO�6HWWOHPHQW�&ODVV�0HPEHUV¶�FODLPV�WKDW�DUH�UHOHDVHG�
SXUVXDQW�WR�WKLV�$JUHHPHQW�LV�WKH�FRPSHQVDWLRQ�VSHFLILHG�LQ�WKLV�$JUHHPHQW���

������ :KHQ� WKH�&RXUW� KDV� HQWHUHG� LWV� )LQDO�$SSURYDO�2UGHU� IRU� WKLV�$JUHHPHQW�� HDFK�
6HWWOHPHQW�&ODVV�0HPEHU�ZKR�KDV�QRW�SURSHUO\�VRXJKW�H[FOXVLRQ�IURP�WKH�$JUHHPHQW�ZLOO�
EH�EDUUHG�IURP�LQLWLDWLQJ��DVVHUWLQJ��RU�SURVHFXWLQJ�DQ\�OHJDO�FODLP�DJDLQVW�0DF\¶V�ZKHUH�
WKH�VXEMHFW�PDWWHU�RI�WKH�FODLP�LV�ZLWKLQ�WKH�VFRSH�RI�WKLV�$JUHHPHQW��

������ 8SRQ�WKH�HQWU\�RI�WKH�)LQDO�$SSURYDO�2UGHU��WKH�&RQVROLGDWHG�$FWLRQ�DQG�DQ\�RWKHU�
DFWLYH�RU�LQDFWLYH�FDVHV�WKDW�DUH�SDUW�RI�WKH�/LWLJDWLRQ��ZLOO�EH�GLVPLVVHG�ZLWK�SUHMXGLFH��

������ 7KH�&RXUW�LV�WKH�H[FOXVLYH�IRUXP�IRU�DQ\�SHUVRQ�RU�HQWLW\�WR�VHHN�WR�HQIRUFH�WKLV�
$JUHHPHQW�� 7KH� &RXUW� VKDOO� UHWDLQ� H[FOXVLYH� FRQWLQXLQJ� MXULVGLFWLRQ� WR� LQWHUSUHW� DQG�
HQIRUFH�WKH�WHUPV��FRQGLWLRQV��DQG�REOLJDWLRQV�RI�WKLV�$JUHHPHQW�DQG�WKH�&RXUW¶V�RUGHUV�
DQG� MXGJPHQWV�� ,Q� WKH�HYHQW�RI�D�EUHDFK�E\�'HIHQGDQWV�RU�D�6HWWOHPHQW�&ODVV�0HPEHU�
XQGHU�WKLV�$JUHHPHQW�� WKH�&RXUW�PD\�H[HUFLVH�DOO�HTXLWDEOH�SRZHUV�RYHU�'HIHQGDQWV�RU�
VXFK�6HWWOHPHQW�&ODVV�0HPEHU�WR�HQIRUFH�WKLV�$JUHHPHQW�DQG�WKH�)LQDO�$SSURYDO�2UGHU�
LUUHVSHFWLYH�RI�WKH�DYDLODELOLW\�RU�DGHTXDF\�RI�DQ\�UHPHG\�DW�ODZ��6XFK�SRZHUV�LQFOXGH��
DPRQJ�RWKHUV��WKH�SRZHU�RI�VSHFLILF�SHUIRUPDQFH��FRQWHPSW��DQG�LQMXQFWLYH�UHOLHI��

���� 27+(5�7(506�$1'�&21',7,216��

������ 7KLV� $JUHHPHQW� DQG� WKH� REOLJDWLRQV� RI� WKH� 3DUWLHV� XQGHU� WKLV� $JUHHPHQW� DUH�
H[SUHVVO\�FRQGLWLRQHG�XSRQ�WKH�RFFXUUHQFH�RI�WKH�(IIHFWLYH�'DWH��

������ ,Q� WKH�HYHQW� WKDW� WKLV�$JUHHPHQW�GRHV�QRW�EHFRPH�HIIHFWLYH� IRU�DQ\� UHDVRQ�� WKLV�
$JUHHPHQW�ZLOO�EHFRPH�QXOO�DQG�YRLG�DQG�RI�QR�IXUWKHU�IRUFH�DQG�HIIHFW��7KH�3DUWLHV�DQG�
6HWWOHPHQW�&ODVV�0HPEHUV�ZLOO�EH�UHVWRUHG�ZLWKRXW�SUHMXGLFH�WR�WKHLU�UHVSHFWLYH�SRVLWLRQV�
DV�LI�WKH�$JUHHPHQW�DQG�DQ\�DSSOLFDWLRQ�IRU�LWV�DSSURYDO�E\�WKH�&RXUW�KDG�QRW�EHHQ�PDGH�
RU�VXEPLWWHG��1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��LQ�WKH�HYHQW�WKDW�WKH�&RXUW�VKRXOG�UHIXVH�WR�
DSSURYH�DQ\�PDWHULDO�SDUW�RI�WKLV�$JUHHPHQW��GHQLHV�WKH�3DUWLHV¶�UHTXHVW�WR�FRQVROLGDWH�IRU�
VHWWOHPHQW�SXUSRVHV��RU�LI��RQ�DSSHDO��DQ�DSSHOODWH�FRXUW�IDLOV�WR�DIILUP�WKH�)LQDO�-XGJPHQW�
HQWHUHG�SXUVXDQW�WR�WKLV�$JUHHPHQW��WKHQ�WKH�3DUWLHV�PD\��EXW�DUH�QRW�REOLJDWHG�WR��DJUHH�
LQ�ZULWLQJ�WR�DPHQG�WKLV�$JUHHPHQW�DQG�SURFHHG�ZLWK�WKH�$JUHHPHQW�DV�VR�DPHQGHG��7KLV�
$JUHHPHQW� GRHV� QRW� EHFRPH� QXOO� DQG� YRLG� XQGHU� WKLV� 6HFWLRQ� MXVW� EHFDXVH� RQH� RI� WKH�
IROORZLQJ�RFFXUV������WKH�&RXUW�DZDUGV�D�ORZHU�LQFHQWLYH�DZDUG�WR�D�1DPHG�3ODLQWLII�WKDQ�
VRXJKW������WKH�&RXUW�DZDUGV�OHVV�LQ�DWWRUQH\V¶�IHHV�DQG�OLWLJDWLRQ�FRVWV�WR�&ODVV�&RXQVHO�
WKDQ�VRXJKW��RU�����DQ�DSSHOODWH�FRXUW�UHYHUVHV�RU�ORZHUV�DQ\�VXFK�LQFHQWLYH�DZDUG�RU�DZDUG�
RI�DWWRUQH\V¶�IHHV�DQG�FRVWV��

������ ,I� WKH�QXPEHU�RI�RSW�RXWV� IURP�WKH�6HWWOHPHQW� WKDW�DUH�UHFHLYHG�IURP�6HWWOHPHQW�
&ODVV� 0HPEHUV� GXULQJ� WKH� 2SW�2XW� 3HULRG� H[FHHGV� ������� �³WKH� 2SW�RXW� 1XPEHU´���
'HIHQGDQWV�� LQ� WKHLU� VROH� DQG� DEVROXWH� GLVFUHWLRQ�� KDYH� WKH� ULJKW� WR� WHUPLQDWH� WKLV�
6HWWOHPHQW��E\�SURYLGLQJ�ZULWWHQ�QRWLFH� WR�3ODLQWLIIV¶�&RXQVHO�RI� WKHLU�HOHFWLRQ�WR�GR�VR�
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ZLWKLQ�WZHQW\������FDOHQGDU�GD\V�DIWHU�WKH�([FOXVLRQ�RU�2EMHFWLRQ�'HDGOLQH��'HIHQGDQWV�
VKDOO�DGYLVH�3ODLQWLIIV¶�&RXQVHO�DQG�WKH�&RXUW��LQ�ZULWLQJ��RI�WKLV�HOHFWLRQ�ZLWKLQ�WHQ������
EXVLQHVV�GD\V�RI�UHFHLYLQJ�WKH�ILQDO�OLVW�RI�RSW�RXWV��,Q�VXFK�HYHQW��WKLV�$JUHHPHQW�PD\�QRW�
EH�RIIHUHG�RU�UHFHLYHG�LQWR�HYLGHQFH�RU�XWLOL]HG�IRU�DQ\�RWKHU�SXUSRVH�LQ�WKH�/LWLJDWLRQ�RU�
LQ�DQ\�RWKHU�DFWLRQ��VXLW�RU�SURFHHGLQJ��

������ ,I�SULRU�WR�WKH�(IIHFWLYH�'DWH��DQ\�JRYHUQPHQW�HQWLW\�FRPPHQFHV�DQ\�VXEVHTXHQW�
OLWLJDWLRQ�RU�DQ\�DGPLQLVWUDWLYH�SURFHHGLQJ�DJDLQVW�'HIHQGDQWV�UHODWHG�WR�WKH�PHWKRG�XVHG�
E\�$4�7H[WLOHV��//&� IRU�FRXQWLQJ�RI� WKUHDGV� LQ�0DF\¶V�&9&�6KHHWV��'HIHQGDQWV�PD\�
H[HUFLVH� WKHLU� ULJKW� WR� WHUPLQDWH� WKLV�$JUHHPHQW�ZLWKLQ� WZHQW\� �����FDOHQGDU�GD\V�DIWHU�
UHFHLYLQJ�QRWLFH�RI�VXFK�OLWLJDWLRQ�RU�REMHFWLRQ���,Q�HLWKHU�VXFK�HYHQW��WKLV�$JUHHPHQW�PD\�
QRW�EH�RIIHUHG�RU�UHFHLYHG�LQWR�HYLGHQFH�RU�XWLOL]HG�IRU�DQ\�RWKHU�SXUSRVH�LQ�WKH�/LWLJDWLRQ�
RU�LQ�DQ\�RWKHU�DFWLRQ��VXLW��RU�SURFHHGLQJ��

������ 7KH� 3DUWLHV� DJUHH� DQG� DFNQRZOHGJH� WKDW� WKH� IDFW� WKDW� WKLV� $JUHHPHQW� KDV� EHHQ�
UHDFKHG�GRHV�QRW�FRQVWLWXWH�DQ\�DGPLVVLRQ�RI�OLDELOLW\�E\�0DF\¶V�RU�DQ\�RWKHU�HQWLW\�RU�
SHUVRQ��7KH�3DUWLHV�DJUHH�DQG�DFNQRZOHGJH� WKDW� WKLV�$JUHHPHQW�DQG� LWV�H[KLELWV��DORQJ�
ZLWK�DOO�UHODWHG�GUDIWV��QHJRWLDWLRQV��DQG�FRUUHVSRQGHQFH��FRQVWLWXWH�D�FRPSURPLVH�ZLWKLQ�
WKH�PHDQLQJ�RI�)HGHUDO�5XOH�RI�(YLGHQFH�����DQG�DQ\�HTXLYDOHQW�VWDWH�UXOHV�RI�HYLGHQFH��

������ 'HIHQGDQWV�UHSUHVHQW�DQG�ZDUUDQW�WKDW������WKH\�KDYH�DOO�UHTXLVLWH�FRUSRUDWH�SRZHU�
DQG� DXWKRULW\� WR� H[HFXWH�� GHOLYHU�� DQG�SHUIRUP� WKLV�$JUHHPHQW� DQG� WR� FRQVXPPDWH� WKH�
WUDQVDFWLRQV� FRQWHPSODWHG�ZLWKLQ�� ���� WKH� H[HFXWLRQ�� GHOLYHU\�� DQG� SHUIRUPDQFH� RI� WKLV�
$JUHHPHQW�KDYH�EHHQ�GXO\�DXWKRUL]HG�E\�DOO�QHFHVVDU\�FRUSRUDWH�DFWLRQ�RQ�WKHLU�SDUW������
WKHLU� VLJQDWRULHV� WR� WKH�$JUHHPHQW�KDYH� IXOO� DXWKRULW\� WR� VLJQ�RQ�EHKDOI�RI�DQG� WR�ELQG�
'HIHQGDQWV�WR�LWV�WHUPV��DQG�����WKLV�$JUHHPHQW�KDV�EHHQ�GXO\�DQG�YDOLGO\�H[HFXWHG�DQG�
GHOLYHUHG�E\�'HIHQGDQWV�DQG�FRQVWLWXWHV�D�OHJDO��YDOLG��DQG�ELQGLQJ�REOLJDWLRQ��

������ &RXQVHO�IRU�WKH�1DPHG�3ODLQWLIIV�UHSUHVHQW�WKDW�WKH\�KDYH�EHHQ�IXOO\�DXWKRUL]HG�WR�
H[HFXWH�WKLV�$JUHHPHQW�RQ�EHKDOI�RI�WKHLU�FOLHQWV��

������ 7KH� 1DPHG� 3ODLQWLIIV� 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���7KH�1DPHG�3ODLQWLIIV�UHSUHVHQW�DQG�ZDUUDQW�WKDW�WKH\�KDYH�UHYLHZHG�WKH�
WHUPV�RI�WKH�$JUHHPHQW�LQ�FRQVXOWDWLRQ�ZLWK�&ODVV�&RXQVHO�DQG�EHOLHYH�WKHP�WR�EH�IDLU�DQG�
UHDVRQDEOH��DQG�FRYHQDQW�WKDW�WKH\�ZLOO�QRW�ILOH�DQ�2SW�2XW�UHTXHVW�IURP�WKH�6HWWOHPHQW�
&ODVV�RU�REMHFW�WR�WKH�$JUHHPHQW��

������ 3ODLQWLIIV��'HIHQGDQWV��DQG�WKHLU�DWWRUQH\V�DJUHH�WR�FRRSHUDWH�IXOO\�LQ�VHHNLQJ�&RXUW�
DSSURYDO�RI� WKLV�$JUHHPHQW� DQG� WR�XVH� WKHLU�EHVW� HIIRUWV� WR� HIIHFW� LWV� FRQVXPPDWLRQ�DV�
SURYLGHG� IRU� KHUHLQ�� 7KH\� IXUWKHU� DJUHH� WR� H[HFXWH� DQ\� IXUWKHU� GRFXPHQWV� WKDW� DUH�
UHDVRQDEO\�QHFHVVDU\�WR�FDUU\�RXW�WKLV�$JUHHPHQW��
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������� 7KLV�$JUHHPHQW�ZLOO�EH�ELQGLQJ�XSRQ�DQG�LQXUH�WR�WKH�EHQHILW�RI�WKH�3DUWLHV�WR�WKLV�
$JUHHPHQW� DQG� WR� DOO� 6HWWOHPHQW� &ODVV� 0HPEHUV� DQG� WKHLU� UHVSHFWLYH� DJHQWV�� KHLUV��
H[HFXWRUV��DGPLQLVWUDWRUV��VXFFHVVRUV��RU�DVVLJQV���

������� 7KLV�$JUHHPHQW�LV�WKH�HQWLUH�DJUHHPHQW�RI�WKH�3DUWLHV�ZLWK�UHVSHFW�WR�WKH�VXEMHFW�
PDWWHU�WKHUHRI��7KLV�$JUHHPHQW�LV�QRW�VXEMHFW�WR�DQ\�FRQGLWLRQ�QRW�H[SUHVVO\�SURYLGHG�IRU�
KHUHLQ��DQG�WKHUH�DUH�QR�FROODWHUDO�RU�RUDO�DJUHHPHQWV�UHODWLQJ�WR�WKH�VXEMHFW�PDWWHU�RI�WKH�
$JUHHPHQW�WKDW�DUH�QRW�UHIHUHQFHG�LQ�WKLV�$JUHHPHQW��,Q�HQWHULQJ�WKLV�$JUHHPHQW��QR�3DUW\�
LV�UHO\LQJ�RQ�DQ\�SURPLVH��LQGXFHPHQW��RU�UHSUHVHQWDWLRQ�RWKHU�WKDQ�WKRVH�VHW�IRUWK�LQ�WKH�
$JUHHPHQW��$Q\�PRGLILFDWLRQ�WR�WKLV�$JUHHPHQW�PXVW�EH�LQ�ZULWLQJ�DQG�VLJQHG�E\�D�GXO\�
DXWKRUL]HG�UHSUHVHQWDWLYH�RI�'HIHQGDQWV�DQG�FRXQVHO�IRU�1DPHG�3ODLQWLIIV��

������� 7KH�H[KLELWV�DWWDFKHG�WR�WKLV�$JUHHPHQW�DUH�LQWHJUDO�SDUWV�RI�WKH�$JUHHPHQW�DQG�DUH�
LQFRUSRUDWHG�ZLWKLQ��

������� $SSOLFDELOLW\�RI�ZDLYHUV�RI�ULJKWV��7KH�ZDLYHU�E\�DQ\�SDUW\�WR�WKLV�$JUHHPHQW�RI�
DQ\�EUHDFK�RI�LWV�WHUPV�VKRXOG�QRW�EH�GHHPHG�RU�FRQVWUXHG�WR�EH�D�ZDLYHU�RI�DQ\�RWKHU�
EUHDFK�RI�WKLV�$JUHHPHQW��ZKHWKHU�SULRU��VXEVHTXHQW��RU�FRQWHPSRUDQHRXV��

������� ,I� RQH� 3DUW\� WR� WKLV� $JUHHPHQW� FRQVLGHUV� DQRWKHU� 3DUW\� WR� EH� LQ� EUHDFK� RI� LWV�
REOLJDWLRQV�XQGHU� WKLV�$JUHHPHQW�� WKH�QRQ�EUHDFKLQJ�3DUW\�PXVW�SURYLGH� WKH�EUHDFKLQJ�
3DUW\� ZLWK� ZULWWHQ� QRWLFH� RI� WKH� EUHDFK� DQG� SURYLGH� D� UHDVRQDEOH� RSSRUWXQLW\� IRU� WKH�
EUHDFKLQJ�3DUW\�WR�FXUH�WKH�EUHDFK�EHIRUH�WDNLQJ�DQ\�DFWLRQ�WR�HQIRUFH�DQ\�ULJKWV�XQGHU�
WKLV�$JUHHPHQW��

������� $OO�QRWLFHV�WR�WKH�3DUWLHV�UHTXLUHG�E\�WKLV�$JUHHPHQW�PXVW�EH�PDGH�LQ�ZULWLQJ�DQG�
FRPPXQLFDWHG�E\�UHJXODU�DQG�HOHFWURQLF�PDLO�WR�WKH�IROORZLQJ�DGGUHVVHV��XQOHVV�D�3DUW\�
VXEVHTXHQWO\�GHVLJQDWHV�RQH�RU�PRUH�RWKHU�RU�GLIIHUHQW�GHVLJQHHV���

,I�WR�1DPHG�3ODLQWLIIV��

0LFKDHO�0F6KDQH�
$8'(7�	�3$571(56��//3�
����9DQ�1HVV�$YHQXH�6XLWH�����
6DQ�)UDQFLVFR��&$�������
7HOHSKRQH�����������������
)DFVLPLOH�����������������
PPFVKDQH#DXGHWODZ�FRP�
�
&KDUOHV�6FKDIIHU�
/(9,1�6('5$1�	�%(50$1��//3�
����:DOQXW�6WUHHW��6XLWH�����
3KLODGHOSKLD��3$�������
7HOHSKRQH�����������������
)DFVLPLOH�����������������
FVFKDIIHU#OIVEODZ�FRP�
�
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&KDUOHV�/D'XFD�
&81(2�*,/%(57�	�/$'8&$�//3�
�����:LVFRQVLQ�$YHQXH��1:�6XLWH�����
:DVKLQJWRQ��'&�������
7HOHSKRQH����������������
)DFVLPLOH�����������������
FKDUOHV#FXQHRODZ�FRP�

�
,I�WR�'HIHQGDQWV�� � �

(OLVD�*DUFLD��&KLHI�/HJDO�&RXQVHO�
0$&<¶6��,1&��
����:HVW���WK�6WUHHW�
1HZ�<RUN��1<�������
FF��OHJDOFRQWUDFWV#PDF\V�FRP�
�
ZLWK�D�FRS\��ZKLFK�VKDOO�QRW�FRQVWLWXWH�QRWLFH��WR��
�
0LFKDHO�&KULVWPDQ�
0$&<¶6�/$:�'(3$570(17�
������2OGH�&DELQ�5RDG��6XLWH�����
6W��/RXLV��02�������
FF��PLFKDHO�FKULVWPDQ#PDF\V�FRP�

������� 7KLV�$JUHHPHQW�PD\�EH�H[HFXWHG�LQ�DQ\�QXPEHU�RI�FRXQWHUSDUWV��HDFK�RI�ZKLFK�
ZLOO� EH� GHHPHG� WR� EH� DQ� RULJLQDO�� $OO� FRXQWHUSDUWV� ZLOO� FRQVWLWXWH� RQH� $JUHHPHQW��
UHJDUGOHVV�RI�ZKHWKHU�DOO�3DUWLHV�VLJQHG�WKH�VDPH�FRXQWHUSDUW��7KH�$JUHHPHQW�GRHV�QRW�
WDNH�HIIHFW�XQWLO�DOO�3DUWLHV�KDYH�H[HFXWHG�DW�OHDVW�RQH�FRXQWHUSDUW��([HFXWLRQ�E\�HOHFWURQLF�
PHDQV�LV�DFFHSWDEOH�E\�DJUHHPHQW�RI�WKH�3DUWLHV��

������� 7KLV�$JUHHPHQW�ZLOO�EH�JRYHUQHG�E\�WKH�ODZV�RI�WKH�6WDWH�RI�2KLR��ZLWKRXW�UHJDUG�
WR�DQ\�RI�LWV�FRQIOLFW�RI�ODZV�SULQFLSOHV��

������� 7KH� GUDIWLQJ� RI� WKLV� $JUHHPHQW�� LQFOXGLQJ� LWV� H[KLELWV�� KDV� EHHQ� E\� PXWXDO�
DJUHHPHQW�DIWHU�QHJRWLDWLRQ��ZLWK�FRQVLGHUDWLRQ�DQG�SDUWLFLSDWLRQ�E\�DOO�3DUWLHV�DQG�WKHLU�
FRXQVHO��$FFRUGLQJO\��WKH�SUHVXPSWLRQ�WKDW�DPELJXLWLHV�DUH�FRQVWUXHG�DJDLQVW�WKH�GUDIWHU�
GRHV�QRW�DSSO\���

������� $Q\�KHDGLQJV��VXEKHDGLQJV��RU�WLWOHV�LQ�WKLV�$JUHHPHQW�DUH�IRU�FRQYHQLHQFH�RQO\�
DQG�GR�QRW�KDYH�DQ\�OHJDO�HIIHFW��

:+(5()25(��WKH�XQGHUVLJQHG�KDYH�H[HFXWHG�WKLV�$JUHHPHQW����
�

>5HPDLQGHU�RI�SDJH�LQWHQWLRQDOO\�OHIW�EODQN@�

� �
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V� 0LFKDHO 0F6KDQH YLD H�PDLO DXWKRUL]DWLRQ
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