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7KLV�&ODVV�$FWLRQ�6HWWOHPHQW�$JUHHPHQW�DQG�5HOHDVH��WKH�³6HWWOHPHQW�

$JUHHPHQW´�RU�³$JUHHPHQW´��LV�HQWHUHG�LQWR�DV�RI�$XJXVW����������E\�DQG�EHWZHHQ�

&KDG�8GHHQ��0DU\�-DQH�-HIIHU\��/\GLD�5XQNHO��0LFKDHO�%ROLFN��*DU\�*LOSLQ��

$OLFLD�6PLWK��DQG�6XVDQ�:LOOLDPV���FROOHFWLYHO\��³3ODLQWLIIV´�RU�³5HSUHVHQWDWLYH�

3ODLQWLIIV´���LQGLYLGXDOO\�DQG�DV�UHSUHVHQWDWLYHV�RI�WKH�&ODVV��DV�GHILQHG�EHORZ���

DQG�6XEDUX�RI�$PHULFD��,QF���³62$´��DQG�6XEDUX�&RUSRUDWLRQ��³6%5´��

�FROOHFWLYHO\��³'HIHQGDQWV´�RU�³6XEDUX´���&ROOHFWLYHO\��3ODLQWLIIV�DQG�'HIHQGDQWV�

VKDOO�EH�UHIHUUHG�WR�DV�WKH�³3DUWLHV�´�7KH�6HWWOHPHQW�$JUHHPHQW�LV�LQWHQGHG�WR�

IXOO\��ILQDOO\��DQG�IRUHYHU�UHVROYH��GLVFKDUJH��DQG�VHWWOH�WKH�DERYH�FDSWLRQHG�

ODZVXLW��SHQGLQJ�LQ�WKH�8QLWHG�6WDWHV�'LVWULFW�&RXUW�IRU�WKH�'LVWULFW�RI�1HZ�-HUVH\�

�WKH�³$FWLRQ´���DQG�DOO�PDWWHUV�UDLVHG�RU�WKDW�FRXOG�KDYH�EHHQ�UDLVHG�WKHUHLQ��

VXEMHFW�WR�WKH�WHUPV�DQG�FRQGLWLRQV�KHUHRI�DQG�DSSURYDO�E\�WKH�&RXUW��

,�� %$&.*5281'�

��� :+(5($6��3ODLQWLIIV�KDYH�ILOHG�WKH�$FWLRQ�DV�D�SXWDWLYH�FODVV�DFWLRQ�

DJDLQVW�'HIHQGDQWV��FODLPLQJ�WKDW�GXH�WR�DOOHJHG�GHIHFWV�LQ�WKH�6WDUOLQN�6\VWHP��WKH�

6HWWOHPHQW�&ODVV�9HKLFOHV�DUH�HTXLSSHG�ZLWK�DQ�LQIRWDLQPHQW�V\VWHP�WKDW�VXIIHUV�

IURP�D�UDQJH�RI�WHFKQLFDO�JOLWFKHV�WKDW�FDXVH�IUHH]LQJ��QRQ�UHVSRQVLYHQHVV�RU�RWKHU�

PDOIXQFWLRQV��³4XDOLI\LQJ�6WDUOLQN�0DOIXQFWLRQ´���

��� :+(5($6��3ODLQWLIIV�VHHN�GDPDJHV�DQG�LQMXQFWLYH�UHOLHI��DQG�DVVHUW�

WKDW�WKH�OLWLJDWLRQ�VKRXOG�SURFHHG�DV�D�FODVV�DFWLRQ��
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��� :+(5($6��'HIHQGDQWV�GHQ\�3ODLQWLIIV¶�DOOHJDWLRQV�DQG�FODLPV�DQG�

PDLQWDLQ�WKDW�WKH�6WDUOLQN�6\VWHP�ZLWK�ZKLFK�6HWWOHPHQW�&ODVV�9HKLFOHV�DUH�

HTXLSSHG�LV�QRW�GHIHFWLYH��WKDW�WKH�6HWWOHPHQW�&ODVV�9HKLFOHV�DUH�QRW�GHIHFWLYH�RU�

DUH�EHLQJ�IL[HG�ZLWK�YDULRXV�VRIWZDUH�XSGDWHV��WKDW�QR�DSSOLFDEOH�ZDUUDQWLHV�ZHUH�

EUHDFKHG�QRU�DSSOLFDEOH�VWDWXWHV�YLRODWHG��WKDW�WKH�6HWWOHPHQW�&ODVV�9HKLFOHV�DQG�

WKHLU�FRPSRQHQWV��LQFOXGLQJ�WKH�6WDUOLQN�6\VWHP��ZHUH�SURSHUO\�GHVLJQHG��

PDQXIDFWXUHG��GLVWULEXWHG��PDUNHWHG��DGYHUWLVHG��ZDUUDQWHG��DQG�VROG��DQG�WKDW�

'HIHQGDQWV�KDYH�QRW�HQJDJHG�LQ�DQ\�ZURQJGRLQJ��

��� :+(5($6��WKH�3DUWLHV�KDYH�FRQGXFWHG��DQG�FRQWLQXH�WR�FRQGXFW��

H[WHQVLYH�GLVFRYHU\��LQFOXGLQJ��

D�� 'RFXPHQW�SURGXFWLRQ�DQG�UHYLHZ��LQFOXGLQJ�RYHU�������SDJHV�

SURGXFHG�WR�GDWH��UHJDUGLQJ��

L�� $OO�ZDUUDQW\�GDWD�DQG�FXVWRPHU�VHUYLFH�UHFRUGV�IRU�HDFK�RI�WKH�

5HSUHVHQWDWLYH�3ODLQWLIIV��

LL�� $JJUHJDWH�6HWWOHPHQW�&ODVV�9HKLFOH�ZDUUDQW\�GDWD�UHIOHFWLQJ�

6WDUOLQN�6\VWHP�UHODWHG�FODLPV��

LLL�� 6HWWOHPHQW�&ODVV�9HKLFOH�2ZQHU¶V�0DQXDOV��

LY�� 6HWWOHPHQW�&ODVV�9HKLFOH�:DUUDQW\�DQG�0DLQWHQDQFH�%RRNOHWV��
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Y�� 7HPSODWHV�RI�DQ\�DQG�DOO�ILQDO�6HUYLFH�%XOOHWLQV��5HFDOOV�DQG�

&DPSDLJQ�1RWLFHV�UHODWLQJ�WR�WKH�6WDUOLQN�6\VWHP�WKDW�ZHUH�

ILOHG�ZLWK�WKH�1DWLRQDO�+LJKZD\�7UDQVSRUWDWLRQ�6DIHW\�

$GPLQLVWUDWLRQ��³1+76$´��RU�SURYLGHG�WR�FXVWRPHUV�RU�

UHWDLOHUV��

YL�� 'RFXPHQWV�UHODWLQJ�WR�FRXQWHUPHDVXUHV�DQG�ILUPZDUH�XSGDWHV�

LPSOHPHQWHG�LQ�WKH�ILHOG��

E�� ,QGHSHQGHQW�LQYHVWLJDWLRQV�DQG�DQDO\VHV�E\�3ODLQWLIIV�DQG�'HIHQGDQWV��

F�� 7KH�GHSRVLWLRQ�RI�'HIHQGDQWV¶�FRUSRUDWH�UHSUHVHQWDWLYH��

��� :+(5($6��WKH�3DUWLHV��IROORZLQJ�GLVFRYHU\��LQYHVWLJDWLRQ��DQG�

FDUHIXO�DQDO\VLV�RI�WKHLU�UHVSHFWLYH�FODLPV�DQG�GHIHQVHV��DQG�ZLWK�IXOO�

XQGHUVWDQGLQJ�RI�WKH�ULVNV��H[SHQVH��DQG�XQFHUWDLQW\�RI�FRQWLQXHG�OLWLJDWLRQ��GHVLUH�

WR�FRPSURPLVH�DQG�VHWWOH�DOO�LVVXHV�DQG�FODLPV�WKDW�ZHUH�RU�FRXOG�KDYH�EHHQ�

EURXJKW�LQ�WKH�$FWLRQ�E\�RU�RQ�EHKDOI�RI�3ODLQWLIIV�DQG�6HWWOHPHQW�&ODVV�0HPEHUV�

ZLWK�UHVSHFW�WR�DQ\�DOOHJDWLRQ�RI�D�GHIHFWLYH�6WDUOLQN�6\VWHP�LQ�WKH�6HWWOHPHQW�

&ODVV�9HKLFOHV��

��� :+(5($6��WKH�3DUWLHV�DJUHH�WKDW�QHLWKHU�WKLV�6HWWOHPHQW�$JUHHPHQW�

QRU�WKH�XQGHUO\LQJ�VHWWOHPHQW�VKDOO�FRQVWLWXWH�RU�EH�FRQVWUXHG�DV�DQ\�DGPLVVLRQ�RI�
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OLDELOLW\�RU�ZURQJGRLQJ�RQ�WKH�SDUW�RI�'HIHQGDQWV��ZKLFK�LV�H[SUHVVO\�GHQLHG��RU�

WKDW�WKH�3ODLQWLIIV¶�FODLPV�RU�VLPLODU�FODLPV�DUH��RU�ZRXOG�EH��VXLWDEOH�IRU�FODVV�

WUHDWPHQW�LI�WKH�$FWLRQ�SURFHHGHG�WKURXJK�OLWLJDWLRQ�DQG�WULDO��

��� :+(5($6��WKLV�6HWWOHPHQW�$JUHHPHQW�LV�WKH�UHVXOW�RI�DUP¶V�OHQJWK�

QHJRWLDWLRQV�EHWZHHQ�WKH�3DUWLHV�DQG�ZDV�UHDFKHG�ZLWK�WKH�DVVLVWDQFH�RI�PHGLDWLRQ�

EHIRUH�WKH�+RQRUDEOH�'HQQLV�&DYDQDXJK��8�6�'�-���UHW����DQG��LQ�WKH�YLHZ�RI�

FRXQVHO�IRU�WKH�3DUWLHV��EDVHG�XSRQ�WKH�LQIRUPDWLRQ�H[FKDQJHG�WR�GDWH��LV�IDLU��

DGHTXDWH��DQG�UHDVRQDEOH��

��� 12:��7+(5()25(��LQ�FRQVLGHUDWLRQ�RI�WKH�PXWXDO�SURPLVHV�DQG�

DJUHHPHQWV�VHW�IRUWK�EHORZ��WKH�3DUWLHV�KHUHE\�DJUHH�DV�IROORZV��

,,�� '(),1,7,216�

:KHQHYHU�WKH�IROORZLQJ�FDSLWDOL]HG�WHUPV�DUH�XVHG�LQ�WKLV�6HWWOHPHQW�

$JUHHPHQW�DQG�LQ�WKH�DWWDFKHG�([KLELWV��LQ�DGGLWLRQ�WR�DQ\�GHILQLWLRQV�SURYLGHG�

HOVHZKHUH�LQ�WKLV�6HWWOHPHQW�$JUHHPHQW���WKH\�VKDOO�KDYH�WKH�IROORZLQJ�PHDQLQJV��

��� ³$FWLRQ´�PHDQV�WKH�ODZVXLW�FDSWLRQHG�Udeen v. Subaru of America, 

Inc.��1R�������FY�������5%.�-6��SHQGLQJ�LQ�WKH�8QLWHG�6WDWHV�'LVWULFW�&RXUW�IRU�

WKH�'LVWULFW�RI�1HZ�-HUVH\��

��� ³$WWRUQH\V¶�)HHV�DQG�([SHQVHV´�PHDQV�WKH�DPRXQW�DZDUGHG�E\�WKH�

&RXUW�WR�&ODVV�&RXQVHO�WR�FRPSHQVDWH�WKHP��DQG�DQ\�RWKHU�DWWRUQH\V�IRU�3ODLQWLIIV�
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RU�WKH�6HWWOHPHQW�&ODVV��DQG�LV�LQFOXVLYH�RI�DOO�DWWRUQH\V¶�IHHV��FRVWV��DQG�H[SHQVHV�

RI�DQ\�NLQG�LQFXUUHG�LQ�FRQQHFWLRQ�ZLWK�WKH�$FWLRQ��$WWRUQH\V¶�)HHV�DQG�([SHQVHV�

VKDOO�QRW�XQGHU�DQ\�FLUFXPVWDQFHV�H[FHHG�������������³2QH�0LOOLRQ��)LYH�+XQGUHG�

7KRXVDQGV�'ROODUV´���$WWRUQH\V¶�)HHV�DQG�([SHQVHV�VKDOO�EH�LQ�DGGLWLRQ�WR�WKH�

EHQHILWV�SURYLGHG�GLUHFWO\�WR�WKH�6HWWOHPHQW�&ODVV��DQG�VKDOO�QRW�UHGXFH�RU�

RWKHUZLVH�KDYH�DQ\�HIIHFW�RQ�WKH�EHQHILWV�PDGH�DYDLODEOH�WR�WKH�6HWWOHPHQW�&ODVV��

$WWRUQH\V¶�)HHV�DQG�([SHQVHV�VKDOO�QRW�LQFOXGH�WKH�SD\PHQW�RI�6HUYLFH�$ZDUGV�WR�

5HSUHVHQWDWLYH�3ODLQWLIIV�E\�'HIHQGDQWV��DV�GLVFXVVHG�EHORZ��

��� ³$XWKRUL]HG�6XEDUX�'HDOHU´�PHDQV�DQ\�DXWKRUL]HG�6XEDUX�UHWDLOHU�

LQ�WKH�FRQWLQHQWDO�8QLWHG�6WDWHV��DV�ZHOO�DV�+DZDLL�DQG�$ODVND��

��� ³&ODLP´�RU�³&ODLP�IRU�5HLPEXUVHPHQW´�VKDOO�PHDQ�WKH�WLPHO\�

VXEPLVVLRQ�RI�WKH�UHTXLUHG�&ODLP�)RUP�DQG�SURRI�E\�ZKLFK�D�6HWWOHPHQW�&ODVV�

0HPEHU�VHHNV�WR�FODLP�WKH�UHLPEXUVHPHQW�RU�FRPSHQVDWLRQ�DYDLODEOH�XQGHU�WKLV�

6HWWOHPHQW�$JUHHPHQW��

��� ³&ODLP�)RUP´�PHDQV�WKH�IRUP�DWWDFKHG�KHUHWR�DV�([KLELW�$��WR�EH�

VHQW�WR�6HWWOHPHQW�&ODVV�0HPEHUV�ZLWK�WKH�&ODVV�1RWLFH��

��� ³&ODVV�&RXQVHO´�VKDOO�PHDQ�%HQMDPLQ�)��-RKQV��(VT��DQG�$QGUHZ�:��

)HULFK��(VT��RI�&KLPLFOHV�6FKZDUW]�.ULQHU�	�'RQDOGVRQ�6PLWK�//3������:��

/DQFDVWHU�$YHQXH��+DYHUIRUG��3HQQV\OYDQLD��������'DQLHO�5��/DSLQVNL��(VT��RI�
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0RWOH\�5LFH�//&������/DNH�'ULYH�(DVW��6XLWH������&KHUU\�+LOO��1HZ�-HUVH\��������

DQG�.HYLQ�3��5RGG\��(VT��RI�:LOHQW]��*ROGPDQ�	�6SLW]HU��3�$������:RRGEULGJH�

&HQWHU�'ULYH��6XLWH������:RRGEULGJH��1-�������������ZKR�ZHUH�DSSRLQWHG�

,QWHULP�&R�/HDG�&RXQVHO�E\�WKH�&RXUW�RQ�-DQXDU\�����������(&)�1R�������

��� ³&ODVV�1RWLFH´�PHDQV�WKH�QRWLFH��VXEVWDQWLDOO\�LQ�WKH�IRUP�DWWDFKHG�

KHUHWR�DV�([KLELW�%��WR�EH�SURYLGHG�WR�6HWWOHPHQW�&ODVV�0HPEHUV�LQ�DFFRUGDQFH�

ZLWK�WKH�3UHOLPLQDU\�$SSURYDO�2UGHU�LVVXHG�E\�WKH�&RXUW��

��� ³&RXUW´�UHIHUV�WR�WKH�8QLWHG�6WDWHV�'LVWULFW�&RXUW�IRU�WKH�'LVWULFW�RI�

1HZ�-HUVH\��

��� ³'HIHQGDQWV¶�&RXQVHO´�PHDQV�%DOODUG�6SDKU�//3������/DNH�'ULYH�

(DVW��6XLWH������&KHUU\�+LOO��1-��������ZKR�DUH�WKH�DWWRUQH\V�RI�UHFRUG�

UHSUHVHQWLQJ�6XEDUX�RI�$PHULFD��,QF��DQG�6XEDUX�&RUSRUDWLRQ��

���� ³(IIHFWLYH�'DWH´�PHDQV�WKH�ODWHU�RI��D��WKH�GDWH�XSRQ�ZKLFK�WKH�WLPH�

IRU�VHHNLQJ�DSSHOODWH�UHYLHZ�RI�WKH�-XGJPHQW��E\�DSSHDO�RU�RWKHUZLVH��VKDOO�KDYH�

H[SLUHG��RU��E��WKH�GDWH�XSRQ�ZKLFK�WKH�WLPH�IRU�VHHNLQJ�DSSHOODWH�UHYLHZ�RI�DQ\�

DSSHOODWH�GHFLVLRQ�DIILUPLQJ�WKH�-XGJPHQW��E\�DSSHDO�RU�RWKHUZLVH��VKDOO�KDYH�

H[SLUHG�DQG�DOO�DSSHOODWH�FKDOOHQJHV�WR�WKH�-XGJPHQW�VKDOO�KDYH�EHHQ�GLVPLVVHG�

ZLWK�SUHMXGLFH�ZLWKRXW�DQ\�SHUVRQ�KDYLQJ�IXUWKHU�ULJKW�WR�VHHN�DSSHOODWH�UHYLHZ�

WKHUHRI��E\�DSSHDO�RU�RWKHUZLVH���

Case 1:18-cv-17334-RBK-JS   Document 44-1   Filed 08/30/19   Page 10 of 113 PageID: 611



�

� ��

���� ³)DLUQHVV�+HDULQJ´�PHDQV�WKH�KHDULQJ�DW�ZKLFK�WKH�&RXUW�ZLOO�

FRQVLGHU�DQG�ILQDOO\�DSSURYH�WKH�$JUHHPHQW�DV�IDLU��UHDVRQDEOH��DQG�DGHTXDWH��

FHUWLI\�WKH�&ODVV�IRU�VHWWOHPHQW�SXUSRVHV��DZDUG�$WWRUQH\V¶�)HHV�DQG�([SHQVHV��

LQFOXGLQJ�VHWWOHPHQW�FODVV�UHSUHVHQWDWLYH�6HUYLFH�$ZDUGV��HQWHU�WKH�-XGJPHQW��DQG�

PDNH�VXFK�RWKHU�ILQDO�UXOLQJV�DV�DUH�FRQWHPSODWHG�E\�WKLV�6HWWOHPHQW�$JUHHPHQW��

���� ³,Q�6HUYLFH�'DWH´�VKDOO�PHDQ�WKH�GDWH�RQ�ZKLFK�D�6HWWOHPHQW�&ODVV�

9HKLFOH�ZDV�GHOLYHUHG�WR�WKH�ILUVW�UHWDLO�SXUFKDVHU�RU�OHVVHH��RU�LI�WKH�YHKLFOH�ZDV�

ILUVW�SODFHG�LQ�VHUYLFH�DV�D�³GHPRQVWUDWRU´�RU�³FRPSDQ\´�FDU��WKHQ�WKH�GDWH�RQ�

ZKLFK�WKH�YHKLFOH�ZDV�SODFHG�LQ�VXFK�VHUYLFH����

���� ³-XGJPHQW´�PHDQV�WKH�MXGJPHQW��VXEVWDQWLDOO\�LQ�WKH�IRUP�DWWDFKHG�

KHUHWR�DV�([KLELW�&��WR�EH�HQWHUHG�E\�WKH�&RXUW�LQ�WKH�$FWLRQ�ILQDOO\�DSSURYLQJ�WKLV�

6HWWOHPHQW�$JUHHPHQW�DQG�GLVPLVVLQJ�WKH�$FWLRQ�ZLWK�SUHMXGLFH��

���� ³/HPRQ�/DZ�$FWLRQ´�PHDQV�DQ\�DFWLRQ�DVVHUWLQJ�FODLPV�XQGHU�DQ\�

IHGHUDO�RU�VWDWH�VWDWXWH�GHILQLQJ�DQG�DOORZLQJ�VXLW�IRU�GHIHFWLYH�DXWRPRELOHV��DQG�RU�

DQ�DFWLRQ�IRU�WKH�HQIRUFHPHQW�RI�H[SUHVV�RU�LPSOLHG�ZDUUDQWLHV�IRU�WKH�ILWQHVV�RI�DQ�

DXWRPRELOH�FRQFHUQLQJ�D�4XDOLI\LQJ�6WDUOLQN�0DOIXQFWLRQ��

���� ³1RWLFH�'DWH´�PHDQV�WKH�GDWH�E\�ZKLFK�'HIHQGDQWV�RU�WKH�6HWWOHPHQW�

$GPLQLVWUDWRU�ILUVW�LQLWLDWHV�WKH�PDLOLQJ�RI�WKH�&ODVV�1RWLFH�WR�WKH�6HWWOHPHQW�&ODVV��

6XEMHFW�WR�WKH�&RXUW¶V�DSSURYDO��WKH�1RWLFH�'DWH�VKDOO�EH�ZLWKLQ����GD\V�DIWHU�WKH�
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&RXUW�HQWHUV�D�3UHOLPLQDU\�$SSURYDO�2UGHU��VXEVWDQWLDOO\�LQ�WKH�IRUP�DWWDFKHG�

KHUHWR�DV�([KLELW�'��

���� ³1RWLFH�&RPSOHWLRQ�'DWH´�PHDQV�WKH�GDWH�RQ�ZKLFK�WKH�6HWWOHPHQW�

$GPLQLVWUDWRU�FRPSOHWHV�WKH�RULJLQDO�PDLOLQJ�RI�WKH�&ODVV�1RWLFH�WR�6HWWOHPHQW�

&ODVV�0HPEHUV��

���� ³3UHOLPLQDU\�$SSURYDO�2UGHU´�PHDQV�WKH�&RXUW¶V�RUGHU�

SUHOLPLQDULO\�DSSURYLQJ�WKH�WHUPV�RI�WKH�6HWWOHPHQW�$JUHHPHQW�DV�IDLU��DGHTXDWH��

DQG�UHDVRQDEOH��LQFOXGLQJ�WKH�&RXUW¶V�DSSURYDO�RI�WKH�IRUP�DQG�PDQQHU�RI�JLYLQJ�

QRWLFH�WR�6HWWOHPHQW�&ODVV�0HPEHUV��VXEVWDQWLDOO\�LQ�WKH�IRUP�DWWDFKHG�KHUHWR�DV�

([KLELW�'��

���� ³3URRI�RI�5HSDLU�5HODWHG�([SHQVH´�PHDQV�GRFXPHQWDWLRQ��VXFK�DV�D�

UHSDLU�RUGHU��UHFHLSW��FUHGLW�FDUG�VWDWHPHQW��EDQN�VWDWHPHQW��LQYRLFH��SKRWRJUDSK��RU�

KLVWRULFDO�DFFRXQWLQJ�UHFRUGV��LQGLFDWLQJ�WKDW�D�6HWWOHPHQW�&ODVV�0HPEHU�SDLG�IRU�D�

UHQWDO�FDU��ULGHVKDUH��RU�RWKHU�RXW�RI�SRFNHW�H[SHQVH�GLUHFWO\�UHODWHG�WR�REWDLQLQJ�D�

4XDOLI\LQJ�5HSDLU��DQG�WKDW�LGHQWLILHV�WKDW��L��WKH�H[SHQVH�ZDV�LQFXUUHG�IRU�VXFK�D�

UHSDLU�H[SHQVH���LL��WKH�GDWH�WKH�H[SHQVH�ZDV�LQFXUUHG��DQG��LLL��WKH�GROODU�DPRXQW�

SDLG��

���� ³3URRI�RI�5HSDLU�([SHQVH´�VKDOO�WDNH�WKH�IRUP�RI�DQ�RULJLQDO�RU�

OHJLEOH�FRS\�RI�D�UHFHLSW��LQYRLFH�RU�RWKHU�UHFRUG��RU�VRPH�FRPELQDWLRQ�WKHUHRI��
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LGHQWLI\LQJ��L��WKH�GDWH�RI�UHSDLU���LL��WKH�PDNH�DQG�PRGHO�RI�WKH�YHKLFOH���LLL��WKH�

YHKLFOH�LGHQWLILFDWLRQ�QXPEHU���LY��WKH�PLOHDJH�RI�WKH�YHKLFOH�DW�WKH�WLPH�RI�UHSDLU��

�Y��WKH�IDFLOLW\�WKDW�SHUIRUPHG�WKH�UHSDLU���YL��D�GHVFULSWLRQ�RI�WKH�ZRUN�SHUIRUPHG��

LQFOXGLQJ�D�EUHDNGRZQ�RI�SDUWV�DQG�ODERU�FRVWV��LI�QRW�DSSDUHQW�IURP�WKH�GRFXPHQW�

LWVHOI���DQG��YLL��SURRI�RI�WKH�VXP�RI�PRQH\�SDLG�E\��RU�RQ�EHKDOI�RI��WKH�6HWWOHPHQW�

&ODVV�0HPEHU��IRU�D�UHSDLU�RU�UHSODFHPHQW�IRU�ZKLFK�UHLPEXUVHPHQW�LV�DYDLODEOH�

XQGHU�WKH�WHUPV�RI�WKLV�6HWWOHPHQW�$JUHHPHQW��

���� ³4XDOLI\LQJ�6WDUOLQN�0DOIXQFWLRQ´�PHDQV�WKH�IDLOXUH�RI�D�6HWWOHPHQW�

&ODVV�9HKLFOH¶V�6WDUOLQN�6\VWHP�RU�IDLOXUH�RI�D�YHKLFOH�IXQFWLRQ�ZKLFK�IDLOXUH�ZDV�

FDXVHG�E\�D�6WDUOLQN�6\VWHP�HUURU�DV�SOHDGHG�LQ�WKH�$PHQGHG�&RPSODLQW��(&)�

1R�������LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��WKH�IROORZLQJ��WKH�EDFNXS�FDPHUD�IUHH]HV�

DQG�RU�VKXW�GRZQV��IDLOXUH�RI�WKH�V\VWHP¶V�KHDG�XQLW�ZLWK�UHVXOWLQJ�ORVV�RI�DXGLR�

DQG�UDGLR�IXQFWLRQV��FRPSOHWH�V\VWHP�ORFN�XS�HUURU�PHVVDJH�GLVSOD\HG�RQ�

LQIRWDLQPHQW�V\VWHP�WKDW�RQO\�JRHV�DZD\�DIWHU�YHKLFOH�LV�WXUQHG�RII�IRU�VHYHUDO�

KRXUV�DQG�WKHQ�WXUQHG�EDFN�RQ�WR�SURSHUO\�UHVHW�HQWLUH�V\VWHP��GLVSOD\�VKXWV�RII�

HYHQ�WKRXJK�IXQFWLRQV�RI�LQIRWDLQPHQW�V\VWHP�UHPDLQ�ZRUNLQJ��LQDELOLW\�WR�VKXW�

UDGLR�DXGLR�RII�RU�WXUQ�KLJK�YROXPH�OHYHO�GRZQ��VHW�DXWRPDWLFDOO\�E\�ZD\�RI�

WHFKQLFDO�JOLWFK��ZKHQ�EDFNLQJ�XS��UDGLR�DXWRPDWLFDOO\�FRPHV�RQ�DW�KLJK�YROXPH�

ZKHQ�WKH�FDU�LV�WXUQHG�RQ��HYHQ�LI�WKH�UDGLR�ZDV�RII�ZKHQ�WKH�FDU�ZDV�ODVW�WXUQHG�

RII��ORVV�RI�IXQFWLRQDOLW\�RI�WKH�QDYLJDWLRQ�V\VWHP�DQG�RU�HUUDWLF�JOLWFKHV�L�H��
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QDYLJDWLRQ�V\VWHP�SURYLGLQJ�LQDFFXUDWH�GLUHFWLRQV��ORVV�RI�DXGLR�FXH�RU�ZDUQLQJ�

VRXQG�IRU�YDULRXV�VDIHW\�IHDWXUHV��LQFOXGLQJ�WKH�IRUZDUG�FROOLVLRQ�DQG�EOLQGVLGH�

GHWHFWLRQ�IXQFWLRQV��IDYRULWHV�IURP�VPDUWSKRQH�RU�FRQQHFWHG�GHYLFH�QRW�EHLQJ�

VDYHG�WR�WKH�V\VWHP��DXGLR�UDGLR�IXQFWLRQLQJ�LV�HUUDWLF��LQ�WKDW�UDGLR�DXGLR�ZLOO�WXUQ�

RII�DW�UDQGRP�LQWHUYDOV�WKHQ�FRPH�EDFN�RQ�VXGGHQO\�ZLWKRXW�ZDUQLQJ��WRXFKVFUHHQ�

FRQWUROV�XQUHVSRQVLYH��DQG�%OXHWRRWK�FRQQHFWLYLW\�LVVXHV�SUHYHQWLQJ�SKRQHV�IURP�

FRQQHFWLQJ�SURSHUO\�DQG�FDOOV�IURP�EHLQJ�PDGH�DV�ZHOO�DV�GLVDEOLQJ�$SSOH�&DU3OD\�

RU�$QGURLG�$XWR�IXQFWLRQDOLW\�ZLWK�WKH�V\VWHP��$�4XDOLI\LQJ�6WDUOLQN�0DOIXQFWLRQ�

GRHV�QRW�LQFOXGH�IDLOXUH�RI�DQ\�YHKLFOH�IXQFWLRQ�QRW�FRQWUROOHG�E\�WKH�6WDUOLQN�

6\VWHP��H�J���PHFKDQLFDO�IDLOXUHV��RU�DQ\�RWKHU�YHKLFOH�IDLOXUH�QRW�FDXVHG�E\�D�

PDOIXQFWLRQ�LQ�WKH�6WDUOLQN�6\VWHP��

���� ³4XDOLI\LQJ�5HSDLU´�PHDQV�DQ\�W\SH�RI�UHSDLU��UHSODFHPHQW��

GLDJQRVLV��RU�LQVSHFWLRQ�RI�WKH�6HWWOHPHQW�&ODVV�9HKLFOH�SHUIRUPHG�E\�DQ�

$XWKRUL]HG�6XEDUX�'HDOHU�WR�DGGUHVV�D�4XDOLI\LQJ�6WDUOLQN�0DOIXQFWLRQ��([FOXGHG�

IURP�4XDOLI\LQJ�5HSDLUV�DUH�UHSDLUV�SHUIRUPHG�VXEMHFW�WR�6XEDUX�UHFDOOV��LQFOXGLQJ�

1+76$�&DPSDLJQ�1XPEHU���9��������³5HDUYLHZ�&DPHUD�'LVSOD\�PD\�QRW�

)XQFWLRQ�3URSHUO\´��DQG�1+76$�&DPSDLJQ�1XPEHU���9��������³&DPHUD�,PDJH�

PD\�QRW�'LVSOD\�)0966����´���$�4XDOLI\LQJ�5HSDLU�DOVR�GRHV�QRW�LQFOXGH�UHSDLU�

ZRUN�SHUIRUPHG�WR�DGGUHVV�D�FRQGLWLRQ�WKDW�ZDV�XQUHODWHG�WR�D�4XDOLI\LQJ�6WDUOLQN�
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0DOIXQFWLRQ��5HSDLUV�SHUIRUPHG�SXUVXDQW�WR�DQ\�6XEDUX�UHFDOOV�DUH�JRYHUQHG�E\�

WKH�1DWLRQDO�7UDIILF�DQG�0RWRU�9HKLFOH�6DIHW\�$FW�����8�6�&����������±�������

���� �³5HOHDVHG�&ODLPV´�RU�³6HWWOHG�&ODLPV´�PHDQV�DQ\�DQG�DOO�FODLPV��

FDXVHV�RI�DFWLRQ��GHPDQGV��GHEWV��VXLWV��OLDELOLWLHV��REOLJDWLRQV��GDPDJHV��DFWLRQV��

ULJKWV�RI�DFWLRQ��UHPHGLHV�RI�DQ\�NLQG�DQG�RU�FDXVHV�RI�DFWLRQ�RI�HYHU\�QDWXUH�DQG�

GHVFULSWLRQ��ZKHWKHU�NQRZQ�RU�XQNQRZQ��DVVHUWHG�RU�XQDVVHUWHG��IRUHVHHQ�RU�

XQIRUHVHHQ��UHJDUGOHVV�RI�DQ\�OHJDO�WKHRU\��H[LVWLQJ�QRZ�RU�DULVLQJ�LQ�WKH�IXWXUH��E\�

3ODLQWLIIV�DQG�DQ\�DQG�DOO�6HWWOHPHQW�&ODVV�0HPEHUV�EDVHG�RQ�D�4XDOLI\LQJ�

6WDUOLQN�0DOIXQFWLRQ�LQ�6HWWOHPHQW�&ODVV�9HKLFOHV�LQFOXGLQJ�FODLPV�IRU�

UHLPEXUVHPHQW�IRU�DPRXQWV�VSHQW�RQ�SDUWV�RU�UHODWHG�ODERU��WKH�KHDG�XQLW�RU�

LQIRWDLQPHQW�V\VWHP�DQG�LWV�FRPSRQHQWV��RU�GLPLQXWLRQ�LQ�YDOXH�RI�WKH�YHKLFOH��DV�

UHODWLQJ�WR�D�4XDOLI\LQJ�6WDUOLQN�0DOIXQFWLRQ��7KLV�DSSOLHV�WR�FODLPV�DULVLQJ�XQGHU�

VWDWXWH��LQFOXGLQJ�D�VWDWH�OHPRQ�ODZ��UXOH��UHJXODWLRQ��FRPPRQ�ODZ�RU�HTXLW\��DQG�

LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��DQ\�DQG�DOO�FODLPV��FDXVHV�RI�DFWLRQ��ULJKWV�RU�

HQWLWOHPHQWV�XQGHU�DQ\�IHGHUDO��VWDWH��ORFDO�RU�RWKHU�VWDWXWH��ODZ��UXOH�DQG�RU�

UHJXODWLRQ��DQ\�FODLPV�UHODWLQJ�WR�YLRODWLRQ�RI�&DOLIRUQLD�%XVLQHVV�DQG�3URIHVVLRQV�

&RGH�6HFWLRQV��������������&DOLIRUQLD�%XVLQHVV�DQG�3URIHVVLRQV�&RGH�6HFWLRQ�

�������RU�WKH�&DOLIRUQLD�&RQVXPHU�/HJDO�5HPHGLHV�$FW��&DOLIRUQLD�&LYLO�&RGH�

6HFWLRQ�������������DQ\�FRQVXPHU�SURWHFWLRQ��FRQVXPHU�IUDXG��XQIDLU�EXVLQHVV�

SUDFWLFHV�RU�GHFHSWLYH�WUDGH�SUDFWLFHV�ODZV��DQ\�OHJDO�RU�HTXLWDEOH�WKHRULHV��DQ\�
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FODLPV�RU�FDXVHV�RI�DFWLRQ�LQ�WRUW��FRQWUDFW��SURGXFWV�OLDELOLW\��QHJOLJHQFH��IUDXG��

PLVUHSUHVHQWDWLRQ��FRQFHDOPHQW��FRQVXPHU�SURWHFWLRQ��UHVWLWXWLRQ��TXDVL�FRQWUDFW��

XQMXVW�HQULFKPHQW��H[SUHVV�ZDUUDQW\��LPSOLHG�ZDUUDQW\��VHFUHW�ZDUUDQW\�DQG�RU�DQ\�

LQMXULHV��ORVVHV��GDPDJHV�RU�UHPHGLHV�RI�DQ\�NLQG��LQ�ODZ�RU�LQ�HTXLW\��XQGHU�

FRPPRQ�ODZ��VWDWXWH��UXOH�RU�UHJXODWLRQ��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��

FRPSHQVDWRU\�GDPDJHV��HFRQRPLF�ORVVHV�RU�GDPDJHV��H[HPSODU\�GDPDJHV��

SXQLWLYH�GDPDJHV��VWDWXWRU\�GDPDJHV��UHVWLWXWLRQ��UHFRYHU\�RI�DWWRUQH\V¶�IHHV�RU�

OLWLJDWLRQ�FRVWV��RU�DQ\�RWKHU�OHJDO�RU�HTXLWDEOH�UHOLHI��7KLV�DOVR�LQFOXGHV�DQ\�UHODWHG�

FODLPV�RU�FRXQWHU�FODLPV�WKDW�'HIHQGDQWV�PD\�KDYH�DJDLQVW�3ODLQWLIIV��WKH�

6HWWOHPHQW�&ODVV��RU�3ODLQWLIIV¶�FRXQVHO��7KLV�UHOHDVH�H[SUHVVO\�H[HPSWV�FODLPV�IRU�

GHDWK��SHUVRQDO�LQMXULHV�DQG�SURSHUW\�GDPDJH��RWKHU�WKDQ�GDPDJH�WR�WKH�6HWWOHPHQW�

&ODVV�9HKLFOH���1RWKLQJ�LQ�WKLV�6HWWOHPHQW�VKDOO�EH�FRQVWUXHG�DV�D�ZDLYHU��UHOHDVH��

DQG�RU�FRPSURPLVH�RI�DQ\�DXWRPRELOH�OHPRQ�ODZ�ODZVXLW�SHQGLQJ�DV�RI�WKH�1RWLFH�

&RPSOHWLRQ�'DWH�SHUWDLQLQJ�WR�6WDUOLQN�6\VWHP�IDLOXUH�DV�DOOHJHG�LQ�WKH�$FWLRQ��

���� �³5HOHDVHG�3DUWLHV´�VKDOO�PHDQ�6XEDUX�RI�$PHULFD��,QF���6XEDUX�

&RUSRUDWLRQ��6XEDUX�7HFQLFD�,QWHUQDWLRQDO�,QF���1RUWK�$PHULFDQ�6XEDUX��,QF���

6XEDUX�5HVHDUFK�	�'HYHORSPHQW��,QF���6XEDUX�RI�,QGLDQD�$XWRPRWLYH��,QF���

6HUYFR�$XWRPRWLYH�'LVWULEXWLRQ��+DUPDQ�,QWHUQDWLRQDO�,QGXVWULHV��,QF���6DPVXQJ�

(OHFWURQLFV�&R���/WG���8QLWHG�5DGLR��,QF���8QLWHG�5DGLR�6HUYLFH��,QF���DOO�GHVLJQHUV��

PDQXIDFWXUHUV��DVVHPEOHUV��GLVWULEXWRUV��LPSRUWHUV��PDUNHWHUV��DGYHUWLVHUV��WHVWHUV��
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LQVSHFWRUV��VHOOHUV��VXSSOLHUV��FRPSRQHQW�VXSSOLHUV��OHVVRUV��ZDUUDQWRUV��GHDOHUV��

UHWDLOHUV��UHSDLUHUV��DQG�VHUYLFHUV�RI�6HWWOHPHQW�&ODVV�9HKLFOHV�DQG�HDFK�RI�WKHLU�

FRPSRQHQW�SDUWV�DQG�V\VWHPV��DOO�GHDOHUV��OHVVRUV��DQG�UHWDLOHUV�RI�6HWWOHPHQW�&ODVV�

9HKLFOHV��DQG�DOO�RI�WKH�DIRUHPHQWLRQHG�SHUVRQV¶�RU�HQWLWLHV¶�SDVW�DQG�SUHVHQW�

GLUHFWRUV��RIILFHUV��VKDUHKROGHUV��SULQFLSDOV��SDUWQHUV��HPSOR\HHV��DJHQWV��VHUYDQWV��

DVVLJQV��UHSUHVHQWDWLYHV��DWWRUQH\V��LQVXUHUV��WUXVWHHV��YHQGRUV��FRQWUDFWRUV��KHLUV��

H[HFXWRUV��DGPLQLVWUDWRUV��VXFFHVVRU�FRPSDQLHV��SDUHQW�FRPSDQLHV��VXEVLGLDU\�

FRPSDQLHV��DIILOLDWHG�FRPSDQLHV��GLYLVLRQV��WUXVWHHV��YHQGRUV�DQG�UHSUHVHQWDWLYHV��

DV�ZHOO�DV�3ODLQWLIIV��WKH�6HWWOHPHQW�&ODVV��DQG�3ODLQWLIIV¶�FRXQVHO��

���� ³6HUYLFH�$ZDUGV´�PHDQV�WKH��������WKDW�'HIHQGDQWV�KDYH�DJUHHG�WR�

SD\�WR�HDFK�&KDG�8GHHQ��0DU\�-DQH�-HIIHU\��/\GLD�5XQNHO��0LFKDHO�%ROLFN��*DU\�

*LOSLQ��$OLFLD�6PLWK��DQG�6XVDQ�:LOOLDPV��ZKR�KDYH�VHUYHG�DV�SXWDWLYH�

5HSUHVHQWDWLYH�3ODLQWLIIV�LQ�WKH�$FWLRQ��XSRQ�ILQDOL]DWLRQ�RI�WKH�6HWWOHPHQW�

$JUHHPHQW�DQG�DSSURYDO�E\�WKH�&RXUW��

���� ³6HWWOHPHQW�$GPLQLVWUDWRU´�PHDQV�-1'�/HJDO�$GPLQLVWUDWLRQ�&R��

���� ³6HWWOHPHQW�&ODVV�9HKLFOH´�DQG�³9HKLFOHV´�PHDQV�PRGHO�\HDU������

6XEDUX�,PSUH]D�������6XEDUX�,PSUH]D�������6XEDUX�2XWEDFN�������)RUHVWHU�������

6XEDUX�/HJDF\�������6XEDUX�&URVVWUHN��DQG������6XEDUX�%5=�YHKLFOHV�HTXLSSHG�

ZLWK�D�*HQHUDWLRQ�����6WDUOLQN�,QIRWDLQPHQW�6\VWHP��PDQXIDFWXUHG�E\�+DUPDQ�
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,QWHUQDWLRQDO�,QGXVWULHV��,QF��([FOXGHG�IURP�WKLV�FODVV�DFWLRQ�VHWWOHPHQW�DUH�DOO�

6XEDUX�,PSUH]D��6XEDUX�2XWEDFN��6XEDUX�)RUHVWHU��6XEDUX�/HJDF\��6XEDUX�

&URVVWUHN��6XEDUX�%5=��RU�DQ\�RWKHU�6XEDUX�YHKLFOHV�ZLWK�D�PRGHO�\HDU�SULRU�WR�RU�

VXEVHTXHQW�WR�WKH�PRGHO�\HDU�YHKLFOHV�OLVWHG�DERYH�RU�HTXLSSHG�ZLWK�D�KHDG�XQLW�

DQG�RU�LQIRWDLQPHQW�V\VWHP�RWKHU�WKDQ�WKH�*HQHUDWLRQ�����6WDUOLQN�6\VWHP�

PDQXIDFWXUHG�E\�+DUPDQ�,QWHUQDWLRQDO�,QGXVWULHV��,QF��

���� ³6HWWOHPHQW�&ODVV�0HPEHU´�PHDQV�D�SHUVRQ�ZKR�LV�WKH�FXUUHQW�RU�

IRUPHU�RZQHU�RU�OHVVHH�RI�D�6HWWOHPHQW�&ODVV�9HKLFOH��ZKR�GRHV�QRW�YDOLGO\�DQG�

WLPHO\�RSW�RXW�RI�WKH�6HWWOHPHQW�&ODVV�SXUVXDQW�WR�WKH�SURFHGXUH�VHW�IRUWK�LQ�WKH�

&RXUW¶V�3UHOLPLQDU\�$SSURYDO�2UGHU��

���� ³6HWWOHPHQW�([WHQGHG�:DUUDQW\´�PHDQV�WKH�WHUPV�RI�H[WHQGHG�

ZDUUDQW\�FRYHUDJH�DV�GHVFULEHG�LQ�6HFWLRQ�9,�$��

���� ³8QNQRZQ�&ODLPV´�PHDQV�DQ\�5HOHDVHG�&ODLP�WKDW�DQ\�3ODLQWLII�RU�

6HWWOHPHQW�&ODVV�0HPEHU�GRHV�QRW�NQRZ�RU�VXVSHFW�WR�H[LVW�LQ�KLV��KHU�RU�LWV�IDYRU�

DW�WKH�WLPH�RI�WKH�UHOHDVH�SURYLGHG�IRU�KHUHLQ��LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ�WKRVH�

WKDW��LI�NQRZQ�WR�KLP��KHU�RU�LW��PLJKW�KDYH�DIIHFWHG�KLV��KHU�RU�LWV�VHWWOHPHQW�DQG�

UHOHDVH�SXUVXDQW�WR�WKH�WHUPV�RI�WKLV�6HWWOHPHQW�$JUHHPHQW��RU�PLJKW�KDYH�DIIHFWHG�

KLV��KHU�RU�LWV�GHFLVLRQ�QRW�WR�REMHFW�WR�WKH�VHWWOHPHQW�WHUPV�PHPRULDOL]HG�KHUHLQ��

$V�PRUH�IXOO\�GLVFXVVHG�LQ�6HFWLRQ�9�EHORZ��6HWWOHPHQW�&ODVV�PHPEHUV�H[SUHVVO\�
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ZDLYH�DOO�ULJKWV�WR�SXUVXH�XQNQRZQ�FODLPV�DQG�ULJKWV�FRQIHUUHG�XSRQ�WKHP�E\�WKH�

SURYLVLRQV�RI�6HFWLRQ������RI�WKH�&DOLIRUQLD�&LYLO�&RGH�RU�DQ\�RWKHU�ODZ��

,,,�� (67$%/,6+0(17�2)�$�6(77/(0(17�&/$66�

��� 7KH�3DUWLHV�VWLSXODWH�WR�FHUWLILFDWLRQ��IRU�VHWWOHPHQW�SXUSRVHV�RQO\��RI�D�

³6HWWOHPHQW�&ODVV´�GHILQHG�DV�IROORZV��

$OO� UHVLGHQWV� RI� WKH� FRQWLQHQWDO�8QLWHG�6WDWHV� RU�+DZDLL�
RU� $ODVND� ZKR� FXUUHQWO\� RZQ� RU� OHDVH�� RU� SUHYLRXVO\�
RZQHG� RU� OHDVHG�� D� 6HWWOHPHQW� &ODVV� 9HKLFOH� RULJLQDOO\�
SXUFKDVHG� RU� OHDVHG� LQ� WKH� FRQWLQHQWDO� 8QLWHG� 6WDWHV��
LQFOXGLQJ� $ODVND� RU� +DZDLL�� ([FOXGHG� IURP� WKH�
6HWWOHPHQW� &ODVV� DUH� 62$�� 6%5�� 62$¶V� HPSOR\HHV��
6%5¶V� HPSOR\HHV�� HPSOR\HHV� RI� 62$¶V� DQG�RU� 6%5¶V�
DIILOLDWHG� FRPSDQLHV�� 62$¶V� DQG� 6%5¶V� RIILFHUV� DQG�
GLUHFWRUV�� GHDOHUV� WKDW� FXUUHQWO\� RZQ� 6HWWOHPHQW� &ODVV�
9HKLFOHV�� DOO� HQWLWLHV� FODLPLQJ� WR� EH� VXEURJDWHG� WR� WKH�
ULJKWV�RI�6HWWOHPHQW�&ODVV�0HPEHUV�� LVVXHUV�RI�H[WHQGHG�
YHKLFOH�ZDUUDQWLHV��DQG�DQ\�-XGJH�WR�ZKRP�WKH�/LWLJDWLRQ�
LV�DVVLJQHG��

��� 6ROHO\�IRU�SXUSRVHV�RI�LPSOHPHQWLQJ�WKLV�6HWWOHPHQW�$JUHHPHQW�DQG�

HIIHFWXDWLQJ�WKH�VHWWOHPHQW��'HIHQGDQWV�VWLSXODWH�WR�WKH�&RXUW�HQWHULQJ�DQ�RUGHU�

SUHOLPLQDULO\�FHUWLI\LQJ�WKH�6HWWOHPHQW�&ODVV��DSSRLQWLQJ�QDPHG�3ODLQWLIIV�&KDG�

8GHHQ��0DU\�-DQH�-HIIHU\��/\GLD�5XQNHO��0LFKDHO�%ROLFN��*DU\�*LOSLQ��$OLFLD�

6PLWK��DQG�6XVDQ�:LOOLDPV�DV�UHSUHVHQWDWLYHV�RI�WKH�6HWWOHPHQW�&ODVV��DQG�

DSSRLQWLQJ�%HQMDPLQ�)��-RKQV��$QGUHZ�:��)HULFK��'DQLHO�5��/DSLQVNL��DQG�.HYLQ�

3��5RGG\�WR�VHUYH�DV�&ODVV�&RXQVHO�IRU�WKH�6HWWOHPHQW�&ODVV��
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��� 6ROHO\�IRU�WKH�SXUSRVHV�RI�LPSOHPHQWLQJ�WKLV�6HWWOHPHQW�$JUHHPHQW�

DQG�HIIHFWXDWLQJ�WKH�VHWWOHPHQW��WKH�3DUWLHV�VWLSXODWH�WKDW�6HWWOHPHQW�$GPLQLVWUDWRU�

ZLOO�EH�DSSRLQWHG�DV�WKH�VHWWOHPHQW�DGPLQLVWUDWRU��VXEMHFW�WR�WKH�DSSURYDO�RI�WKH�

&RXUW��

��� 6ROHO\�IRU�WKH�SXUSRVHV�RI�LPSOHPHQWLQJ�WKLV�6HWWOHPHQW�$JUHHPHQW�

DQG�HIIHFWXDWLQJ�WKH�VHWWOHPHQW��'HIHQGDQWV�VWLSXODWH�WKDW�QDPHG�3ODLQWLIIV�&KDG�

8GHHQ��0DU\�-DQH�-HIIHU\��/\GLD�5XQNHO��0LFKDHO�%ROLFN��*DU\�*LOSLQ��$OLFLD�

6PLWK��DQG�6XVDQ�:LOOLDPV��DQG�&ODVV�&RXQVHO�DUH�DGHTXDWH�UHSUHVHQWDWLYHV�RI�DQG�

FRXQVHO�IRU�WKH�6HWWOHPHQW�&ODVV��

,9�� 12�$'0,66,21�2)�/,$%,/,7<�

��� 7KH�3DUWLHV�DFNQRZOHGJH�WKDW�WKH�6HWWOHPHQW�&RQVLGHUDWLRQ�UHSUHVHQWV�

D�FRPSURPLVH�DQG�ILQDO�VHWWOHPHQW�RI�GLVSXWHG�FODLPV�DQG�WKDW�QHLWKHU�WKH�IDFW�RI��

QRU�DQ\�SURYLVLRQ�FRQWDLQHG�LQ�WKLV�6HWWOHPHQW�$JUHHPHQW��QRU�DQ\�DFWLRQ�WDNHQ�

KHUHXQGHU��VKDOO�FRQVWLWXWH��RU�EH�FRQVWUXHG�DV��DQ�DGPLVVLRQ�RI�WKH�YDOLGLW\�RI�DQ\�

FODLP�RU�DQ\�IDFW�DOOHJHG�LQ�WKH�$FWLRQ�RU�RI�DQ\�ZURQJGRLQJ��IDXOW��YLRODWLRQ�RI�

ODZ�RU�OLDELOLW\�RI�DQ\�NLQG�RQ�WKH�SDUW�RI�'HIHQGDQWV�DQG�WKH�5HOHDVHG�3DUWLHV��RU�

DQ\�DGPLVVLRQV�E\�'HIHQGDQWV�DQG�WKH�5HOHDVHG�3DUWLHV�RI�DQ\�FODLP�RU�DOOHJDWLRQ�

PDGH�LQ�DQ\�DFWLRQ�RU�SURFHHGLQJ�DJDLQVW�WKHP��7KH�3DUWLHV�XQGHUVWDQG�DQG�DJUHH�

WKDW�QHLWKHU�WKLV�6HWWOHPHQW�$JUHHPHQW��QRU�WKH�QHJRWLDWLRQV�WKDW�SUHFHGHG�LW��VKDOO�

EH�RIIHUHG�RU�EH�DGPLVVLEOH�LQ�HYLGHQFH�DJDLQVW�'HIHQGDQWV��WKH�5HOHDVHG�3DUWLHV��
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WKH�3ODLQWLIIV��3ODLQWLIIV¶�FRXQVHO��RU�WKH�6HWWOHPHQW�&ODVV�0HPEHUV��RU�FLWHG�RU�

UHIHUUHG�WR�LQ�WKH�$FWLRQ�RU�DQ\�DFWLRQ�RU�SURFHHGLQJ��H[FHSW�LQ�DQ�DFWLRQ�RU�

SURFHHGLQJ�EURXJKW�WR�HQIRUFH�WKH�WHUPV�RI�WKH�6HWWOHPHQW�$JUHHPHQW��RU�WR�UDLVH�

WKH�UHOHDVH�SURYLVLRQV�RI�WKH�6HWWOHPHQW�$JUHHPHQW�DV�D�GHIHQVH��

9�� 5(/($6(�$1'�:$,9(5�

��� 7KH�3DUWLHV�DJUHH�WR�WKH�IROORZLQJ�UHOHDVH�DQG�ZDLYHU��³5HOHDVH´���

ZKLFK�VKDOO��except as noted in Section V.3., below��WDNH�HIIHFW�XSRQ�HQWU\�RI�WKH�

)LQDO�2UGHU�DQG�)LQDO�-XGJPHQW��

��� ,Q�FRQVLGHUDWLRQ�IRU�WKH�6HWWOHPHQW��DOO�SDUWLHV��LQFOXGLQJ�'HIHQGDQWV��

5HSUHVHQWDWLYH�3ODLQWLIIV��3ODLQWLIIV��HDFK�6HWWOHPHQW�&ODVV�0HPEHU��RQ�EHKDOI�RI�

WKHPVHOYHV�DQG�DQ\�RWKHU�OHJDO�RU�QDWXUDO�SHUVRQV�ZKR�PD\�FODLP�E\��WKURXJK�RU�

XQGHU�WKHP��DJUHH�WR�IXOO\��ILQDOO\�DQG�IRUHYHU�UHOHDVH��UHOLQTXLVK��DFTXLW��GLVFKDUJH��

DQG�KROG�KDUPOHVV�WKH�5HOHDVHG�3DUWLHV�IURP�DQ\�DQG�DOO�5HOHDVHG�&ODLPV��

��� 5HSUHVHQWDWLYH�3ODLQWLIIV��3ODLQWLIIV��DQG�6HWWOHPHQW�&ODVV�0HPEHUV�

ZKR�KDYH�QRW�YDOLGO\�DQG�WLPHO\�H[FOXGHG�WKHPVHOYHV�IURP�WKLV�6HWWOHPHQW�

$JUHHPHQW��PD\�QRW�LQLWLDWH�DQ\�DFWLRQ��LQFOXGLQJ�DQ\�/HPRQ�/DZ�$FWLRQ��DJDLQVW�

WKH�5HOHDVHG�3DUWLHV�EHJLQQLQJ�WZR�����GD\V�DIWHU�WKH�1RWLFH�&RPSOHWLRQ�'DWH��WR�

WKH�H[WHQW�WKDW�WKH�DFWLRQ�UHODWHV�LQ�DQ\�ZD\�WR�D�4XDOLI\LQJ�6WDUOLQN�0DOIXQFWLRQ��
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��� 1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��5HSUHVHQWDWLYH�3ODLQWLIIV��3ODLQWLIIV��

DQG�&ODVV�0HPEHUV�DUH�QRW�UHOHDVLQJ�FODLPV�IRU�SHUVRQDO�LQMXU\��ZURQJIXO�GHDWK��RU�

DFWXDO�SK\VLFDO�SURSHUW\�GDPDJH�DOOHJHG�WR�EH�FDXVHG�E\�D�4XDOLI\LQJ�6WDUOLQN�

0DOIXQFWLRQ��

��� 7KH�)LQDO�2UGHU�DQG�)LQDO�-XGJPHQW�ZLOO�UHIOHFW�WKHVH�WHUPV��

��� 'HIHQGDQWV��5HSUHVHQWDWLYH�3ODLQWLIIV��3ODLQWLIIV��DQG�6HWWOHPHQW�&ODVV�

0HPEHUV�H[SUHVVO\�DJUHH�WKDW�WKLV�5HOHDVH��WKH�)LQDO�2UGHU��DQG�RU�WKH�)LQDO�

-XGJPHQW�DUH��ZLOO�EH��DQG�PD\�EH�UDLVHG�DV�D�FRPSOHWH�GHIHQVH�WR��DQG�ZLOO�

SUHFOXGH��DQ\�DFWLRQ�RU�SURFHHGLQJ�HQFRPSDVVHG�E\�WKLV�5HOHDVH��

��� 5HSUHVHQWDWLYH�3ODLQWLIIV��3ODLQWLIIV��DQG�6HWWOHPHQW�&ODVV�0HPEHUV�

ZKR�KDYH�QRW�YDOLGO\�DQG�WLPHO\�H[FOXGHG�WKHPVHOYHV�IURP�WKLV�6HWWOHPHQW�

$JUHHPHQW�VKDOO�QRW�QRZ�RU�KHUHDIWHU�LQVWLWXWH��PDLQWDLQ��SURVHFXWH��DVVHUW��DQG�RU�

FRRSHUDWH�LQ�WKH�LQVWLWXWLRQ��FRPPHQFHPHQW��ILOLQJ��RU�SURVHFXWLRQ�RI�DQ\�VXLW��

DFWLRQ��DQG�RU�SURFHHGLQJ��DJDLQVW�WKH�5HOHDVHG�3DUWLHV��HLWKHU�GLUHFWO\�RU�LQGLUHFWO\��

RQ�WKHLU�RZQ�EHKDOI��RQ�EHKDOI�RI�D�FODVV�RU�RQ�EHKDOI�RI�DQ\�RWKHU�SHUVRQ�RU�HQWLW\�

ZLWK�UHVSHFW�WR�WKH�FODLPV��FDXVHV�RI�DFWLRQ�DQG�RU�DQ\�RWKHU�PDWWHUV�UHOHDVHG�

WKURXJK�WKLV�6HWWOHPHQW�$JUHHPHQW��

��� ,Q�FRQQHFWLRQ�ZLWK�WKLV�6HWWOHPHQW�$JUHHPHQW��5HSUHVHQWDWLYH�

3ODLQWLIIV��3ODLQWLIIV��DQG�&ODVV�0HPEHUV�DFNQRZOHGJH�WKDW�WKH\�PD\�KHUHDIWHU�
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GLVFRYHU�8QNQRZQ�&ODLPV��RU�IDFWV�LQ�DGGLWLRQ�WR�RU�GLIIHUHQW�IURP�WKRVH�WKDW�WKH\�

QRZ�NQRZ�RU�EHOLHYH�WR�EH�WUXH�FRQFHUQLQJ�WKH�VXEMHFW�PDWWHU�RI�WKH�$FWLRQ�DQG�RU�

WKH�5HOHDVH�KHUHLQ��1HYHUWKHOHVV��LW�LV�WKH�LQWHQWLRQ�RI�&ODVV�&RXQVHO�DQG�

6HWWOHPHQW�&ODVV�0HPEHUV�LQ�H[HFXWLQJ�WKLV�6HWWOHPHQW�$JUHHPHQW�WR�IXOO\��ILQDOO\��

DQG�IRUHYHU�VHWWOH��UHOHDVH��GLVFKDUJH��DQG�KROG�KDUPOHVV�DOO�VXFK�PDWWHUV��DQG�DOO�

FODLPV�UHODWLQJ�WKHUHWR�ZKLFK�H[LVW��KHUHDIWHU�PD\�H[LVW��RU�PLJKW�KDYH�H[LVWHG�

�ZKHWKHU�RU�QRW�SUHYLRXVO\�RU�FXUUHQWO\�DVVHUWHG�LQ�DQ\�DFWLRQ�RU�SURFHHGLQJ��ZLWK�

UHVSHFW�WR�WKH�$FWLRQ��H[FHSW�DV�RWKHUZLVH�VWDWHG�LQ�WKLV�6HWWOHPHQW�$JUHHPHQW��

���� 5HSUHVHQWDWLYH�3ODLQWLIIV�H[SUHVVO\�XQGHUVWDQG�DQG�DFNQRZOHGJH��DQG�

DOO�5HSUHVHQWDWLYH�3ODLQWLIIV��3ODLQWLIIV��DQG�6HWWOHPHQW�&ODVV�0HPEHUV�ZLOO�EH�

GHHPHG�E\�WKH�)LQDO�2UGHU�DQG�)LQDO�-XGJPHQW�WR�DFNQRZOHGJH�DQG�H[SUHVVO\�

ZDLYH��WKH�SURYLVLRQV�RI�6HFWLRQ������RI�WKH�&DOLIRUQLD�&LYLO�&RGH�DQG�XQGHUVWDQG�

WKDW�VXFK�VHFWLRQ�SURYLGHV���

$�JHQHUDO�UHOHDVH�GRHV�QRW�H[WHQG�WR�FODLPV�ZKLFK�WKH�
FUHGLWRU�GRHV�QRW�NQRZ�RU�VXVSHFW�WR�H[LVW�LQ�KLV�IDYRU�
DW�WKH�WLPH�RI�H[HFXWLQJ�WKH�UHOHDVH��ZKLFK�LI�NQRZQ�E\�
KLP�PXVW�KDYH�PDWHULDOO\�DIIHFWHG�KLV�VHWWOHPHQW�ZLWK�
WKH�GHEWRU��

5HSUHVHQWDWLYH�3ODLQWLIIV��3ODLQWLIIV��DQG�6HWWOHPHQW�&ODVV�0HPEHUV�H[SUHVVO\�

ZDLYH�DQG�UHOLQTXLVK�DQ\�DQG�DOO�ULJKWV�DQG�EHQHILWV�WKDW�WKH\�PD\�KDYH�XQGHU��RU�

WKDW�PD\�EH�FRQIHUUHG�XSRQ�WKHP�E\��WKH�SURYLVLRQV�RI�6HFWLRQ������RI�WKH�

&DOLIRUQLD�&LYLO�&RGH��RU�DQ\�RWKHU�ODZ�RI�DQ\�VWDWH�RU�WHUULWRU\�WKDW�LV�VLPLODU��
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FRPSDUDEOH�RU�HTXLYDOHQW�WR�6HFWLRQ�������WR�WKH�IXOOHVW�H[WHQW�WKH\�PD\�ODZIXOO\�

ZDLYH�VXFK�ULJKWV��

���� 5HSUHVHQWDWLYH�3ODLQWLIIV�UHSUHVHQW�DQG�ZDUUDQW�WKDW�WKH\�DUH�WKH�VROH�

DQG�H[FOXVLYH�RZQHUV�RI�DOO�FODLPV�WKDW�WKH\�SHUVRQDOO\�DUH�UHOHDVLQJ�XQGHU�WKLV�

6HWWOHPHQW�$JUHHPHQW��5HSUHVHQWDWLYH�3ODLQWLIIV�IXUWKHU�DFNQRZOHGJH�WKDW�WKH\�

KDYH�QRW�DVVLJQHG��SOHGJHG��RU�LQ�DQ\�PDQQHU�ZKDWVRHYHU��VROG��WUDQVIHUUHG��

DVVLJQHG�RU�HQFXPEHUHG�DQ\�ULJKW��WLWOH��LQWHUHVW�RU�FODLP�DULVLQJ�RXW�RI�RU�LQ�DQ\�

ZD\�ZKDWVRHYHU�SHUWDLQLQJ�WR�WKH�$FWLRQ��LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ��DQ\�FODLP�

IRU�EHQHILWV��SURFHHGV�RU�YDOXH�XQGHU�WKH�$FWLRQ��DQG�WKDW�5HSUHVHQWDWLYH�3ODLQWLIIV�

DUH�QRW�DZDUH�RI�DQ\RQH�RWKHU�WKDQ�WKHPVHOYHV�FODLPLQJ�DQ\�LQWHUHVW��LQ�ZKROH�RU�LQ�

SDUW��LQ�WKH�$FWLRQ�RU�LQ�DQ\�EHQHILWV��SURFHHGV�RU�YDOXHV�XQGHU�WKH�$FWLRQ��

6HWWOHPHQW�&ODVV�0HPEHUV�VXEPLWWLQJ�D�&ODLP�)RUP�VKDOO�UHSUHVHQW�DQG�ZDUUDQW�

WKHUHLQ�WKDW�WKH\�DUH�WKH�VROH�DQG�H[FOXVLYH�RZQHU�RI�DOO�FODLPV�WKDW�WKH\�SHUVRQDOO\�

DUH�UHOHDVLQJ�XQGHU�WKLV�6HWWOHPHQW�$JUHHPHQW�DQG�WKDW�WKH\�KDYH�QRW�DVVLJQHG��

SOHGJHG��RU�LQ�DQ\�PDQQHU�ZKDWVRHYHU��VROG��WUDQVIHUUHG��DVVLJQHG�RU�HQFXPEHUHG�

DQ\�ULJKW��WLWOH��LQWHUHVW�RU�FODLP�DULVLQJ�RXW�RI�RU�LQ�DQ\�ZD\�ZKDWVRHYHU�SHUWDLQLQJ�

WR�WKH�$FWLRQ��LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ��DQ\�FODLP�IRU�EHQHILWV��SURFHHGV�RU�

YDOXH�XQGHU�WKH�$FWLRQ��DQG�WKDW�VXFK�6HWWOHPHQW�&ODVV�0HPEHU�V��DUH�QRW�DZDUH�RI�

DQ\RQH�RWKHU�WKDQ�WKHPVHOYHV�FODLPLQJ�RU�VKDULQJ�DQ\�LQWHUHVW�LQ�WKHLU�UHVSHFWLYH�
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&ODVV�9HKLFOH��LQ�ZKROH�RU�LQ�SDUW��LQ�WKH�$FWLRQ�RU�LQ�DQ\�EHQHILWV��SURFHHGV�RU�

YDOXHV�XQGHU�WKH�$FWLRQ��

���� 5HSUHVHQWDWLYH�3ODLQWLIIV��&ODVV�&RXQVHO�DQG�DQ\�RWKHU�DWWRUQH\V�ZKR�

UHFHLYH�DWWRUQH\V¶�IHHV�DQG�FRVWV�IURP�WKLV�6HWWOHPHQW�$JUHHPHQW�DFNQRZOHGJH�WKDW�

WKH\�KDYH�FRQGXFWHG�VXIILFLHQW�LQGHSHQGHQW�LQYHVWLJDWLRQ�DQG�GLVFRYHU\�WR�HQWHU�

LQWR�WKLV�6HWWOHPHQW�$JUHHPHQW��DQG�WKDW�WKLV�VHWWOHPHQW�ZDV�UHDFKHG�ZLWK�WKH�

DVVLVWDQFH�RI�PHGLDWLRQ�EHIRUH�WKH�+RQRUDEOH�'HQQLV�&DYDQDXJK��8�6�'�-���UHW����

%\�H[HFXWLQJ�WKLV�6HWWOHPHQW�$JUHHPHQW��5HSUHVHQWDWLYH�3ODLQWLIIV��3ODLQWLIIV��DQG�

6HWWOHPHQW�&ODVV�0HPEHUV�VWDWH�WKDW�WKH\�KDYH�QRW�UHOLHG�XSRQ�DQ\�VWDWHPHQWV�RU�

UHSUHVHQWDWLRQV�PDGH�E\�WKH�5HOHDVHG�3DUWLHV�RU�DQ\�SHUVRQ�RU�HQWLW\�UHSUHVHQWLQJ�

WKH�5HOHDVHG�3DUWLHV��RWKHU�WKDQ�DV�VHW�IRUWK�LQ�WKLV�6HWWOHPHQW�$JUHHPHQW��

���� 1RWKLQJ�LQ�WKLV�5HOHDVH�VKDOO�SUHFOXGH�DQ\�DFWLRQ�WR�HQIRUFH�WKH�WHUPV�

RI�WKH�6HWWOHPHQW�$JUHHPHQW��LQFOXGLQJ�SDUWLFLSDWLRQ�LQ�DQ\�RI�WKH�SURFHVVHV�

GHWDLOHG�KHUHLQ��

���� 5HSUHVHQWDWLYH�3ODLQWLIIV�DQG�3ODLQWLIIV¶�&ODVV�&RXQVHO�KHUHE\�DJUHH�

DQG�DFNQRZOHGJH�WKDW�WKH�SURYLVLRQV�RI�WKLV�5HOHDVH�WRJHWKHU�FRQVWLWXWH�DQ�HVVHQWLDO�

DQG�PDWHULDO�WHUP�RI�WKH�6HWWOHPHQW�$JUHHPHQW�DQG�VKDOO�EH�LQFOXGHG�LQ�DQ\�)LQDO�

2UGHU�DQG�)LQDO�-XGJPHQW�HQWHUHG�E\�WKH�&RXUW��
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9,�� 6(77/(0(17�&216,'(5$7,216�

,Q�FRQVLGHUDWLRQ�IRU�WKH�IXOO�DQG�FRPSOHWH�5HOHDVH�RI�DOO�5HOHDVHG�&ODLPV�

DJDLQVW�DOO�5HOHDVHG�3DUWLHV��DQG�WKH�GLVPLVVDO�RI�WKH�$FWLRQ�ZLWK�SUHMXGLFH��

'HIHQGDQWV�DJUHH�WR�SURYLGH�WKH�IROORZLQJ�FRQVLGHUDWLRQ�WR�WKH�6HWWOHPHQW�&ODVV��

$�� 6HWWOHPHQW�:DUUDQW\�([WHQVLRQ�IRU�&XUUHQW�2ZQHUV�RU�/HVVHHV��

��� (IIHFWLYH�RQ�WKH�1RWLFH�'DWH��6XEDUX�ZLOO�H[WHQG�LWV�H[LVWLQJ�H[SUHVV�

1HZ�&DU�/LPLWHG�:DUUDQW\��RQO\�ZLWK�UHVSHFW�WR�6WDUOLQN�6\VWHP�WR�WKH�6HWWOHPHQW�

&ODVV�9HKLFOHV��WR�FRYHU�RQO\�4XDOLI\LQJ�5HSDLUV�SHUIRUPHG�E\�DQ�$XWKRUL]HG�

6XEDUX�'HDOHU��WR�D�SHULRG�RI�ILYH�\HDUV�RU���������PLOHV��ZKLFKHYHU�RFFXUV�ILUVW��

IURP�WKH�,Q�6HUYLFH�'DWH�RI�WKH�6HWWOHPHQW�&ODVV�9HKLFOH��:LWK�WKH�H[FHSWLRQ�RI�

WKH�H[WHQVLRQ�RI�WKH�GXUDWLRQ��WKH�6HWWOHPHQW�([WHQGHG�:DUUDQW\�VKDOO�EH�JRYHUQHG�

E\�WKH�VDPH�WHUPV�DV�WKH�1HZ�9HKLFOH�/LPLWHG�:DUUDQW\��7KH�6HWWOHPHQW�([WHQGHG�

:DUUDQW\�ZLOO�FRYHU�DOO�ILUPZDUH�XSGDWHV�DQG�UHSDLUV�QHHGHG�WR�DGGUHVV�6WDUOLQN�

6\VWHP�0DOIXQFWLRQV��

��� 7KH�6HWWOHPHQW�([WHQGHG�:DUUDQW\�LV�WUDQVIHUDEOH�GXULQJ�WKH�GXUDWLRQ�

RI�LWV�FRYHUDJH�SHULRG��

��� 7KH�6HWWOHPHQW�([WHQGHG�:DUUDQW\�ZLOO�FRYHU�DOO�FRVWV�DVVRFLDWHG�

ZLWK�4XDOLI\LQJ�5HSDLUV�SHUIRUPHG�E\�DQ�$XWKRUL]HG�6XEDUX�'HDOHU��
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��� ,I�D�6HWWOHPHQW�&ODVV�0HPEHU�KDV�DOUHDG\�SXUFKDVHG�D�6XEDUX�$GGHG�

6HFXULW\�SODQ�RI�HTXDO�RU�JUHDWHU�GXUDWLRQ�WR�WKH�6HWWOHPHQW�([WHQGHG�:DUUDQW\�IRU�

WKH�&ODVV�9HKLFOH��62$�ZLOO�UHLPEXUVH�WKH�6HWWOHPHQW�&ODVV�0HPEHU��������ZKLFK�

UHIOHFWV�WKH�YDOXH�RI�WKDW�H[WHQGHG�ZDUUDQW\�SXUFKDVH�UHODWHG�WR�WKH�6WDUOLQN�

6\VWHP��

��� $Q\�6HWWOHPHQW�&ODVV�0HPEHU�ZKR�REWDLQV�UHOLHI�SXUVXDQW�WR�WKH�

WHUPV�RI�WKLV�6HWWOHPHQW�$JUHHPHQW�DIWHU�WKH�UHFHLSW�RI�WKH�&ODVV�1RWLFH�JLYHV�XS�

WKH�ULJKW�WR�H[FOXGH�KLP�RU�KHUVHOI�IURP�WKLV�VHWWOHPHQW��

��� 7KH�6HWWOHPHQW�([WHQGHG�:DUUDQW\�LV�VXEMHFW�WR�WKH�VDPH�WHUPV�DQG�

FRQGLWLRQV�VHW�IRUWK�LQ�WKH�6HWWOHPHQW�&ODVV�9HKLFOH¶V�1HZ�9HKLFOH�/LPLWHG�

:DUUDQW\�DQG�WKH�:DUUDQW\�DQG�0DLQWHQDQFH�%RRNOHW��H[FHSW�DV�VSHFLILFDOO\�

PRGLILHG�KHUHLQ��

��� $GGLWLRQDOO\��LQ�DFFRUGDQFH�ZLWK�WKH�H[LVWLQJ�WHUPV�RI�WKH�1HZ�

9HKLFOH�/LPLWHG�:DUUDQW\��YHKLFOHV�DUH�LQHOLJLEOH�IRU�ZDUUDQW\�FRYHUDJH�LI�WKH�

YHKLFOH�KDV�EHHQ�GHFODUHG�D�WRWDO�ORVV�RU�VROG�IRU�VDOYDJH�SXUSRVHV��LI�WKH�YHKLFOH�

KDV�EHHQ�GLVPDQWOHG��GHVWUR\HG��RU�FKDQJHG�LQ�VXFK�D�PDQQHU�WKDW�FRQVWLWXWHV�D�

PDWHULDO�DOWHUDWLRQ�RI�LWV�RULJLQDO�FRQVWUXFWLRQ��LI�WKH�RGRPHWHU�PLOHDJH�KDV�EHHQ�

FKDQJHG�VR�WKDW�PLOHDJH�FDQQRW�EH�UHDGLO\�GHWHUPLQHG��DQG�VKDOO�EH�H[FOXGHG�DQG�

QRW�FRYHUHG�E\�WKH�6HWWOHPHQW�([WHQGHG�:DUUDQW\��
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��� 1RWKLQJ�LQ�WKLV�6HWWOHPHQW�$JUHHPHQW�ZLOO�EH�FRQVWUXHG�DV�DGGLQJ�WR��

GLPLQLVKLQJ��RU�RWKHUZLVH�DIIHFWLQJ�DQ\�H[SUHVV�RU�LPSOLHG�ZDUUDQW\��GXW\��RU�

FRQWUDFWXDO�REOLJDWLRQ�RI�6XEDUX�LQ�FRQQHFWLRQ�ZLWK�WKH�6HWWOHPHQW�&ODVV�9HKLFOHV��

H[FHSW�DV�LW�UHODWHV�WR�4XDOLI\LQJ�6WDUOLQN�0DOIXQFWLRQV�DQG�4XDOLI\LQJ�5HSDLUV�DV�

VHW�IRUWK�KHUHLQ��

��� 62$�PD\�FRQWLQXH�WR�LPSOHPHQW�DQ\�FXVWRPHU�VDWLVIDFWLRQ�RU�

JRRGZLOO�SROLF\��SURJUDP��RU�SURFHGXUH�DW�LWV�GLVFUHWLRQ��DQG�PD\�H[WHQG�JRRGZLOO�

FRQVLGHUDWLRQ�WR�LQGLYLGXDO�6HWWOHPHQW�&ODVV�0HPEHUV�RQ�D�FDVH�E\�FDVH�EDVLV��

ZLWKRXW�UHJDUG�WR�WKHLU�HQWLWOHPHQW�WR�UHOLHI�XQGHU�WKH�6HWWOHPHQW�$JUHHPHQW��

H[FHSW�WKDW�LQ�QR�FDVH�VKDOO�D�6HWWOHPHQW�&ODVV�0HPEHU�REWDLQ�PRUH�WKDQ�RQH�

UHFRYHU\�IRU�WKH�VDPH�4XDOLI\LQJ�6WDUOLQN�0DOIXQFWLRQ�GXULQJ�WKH�6HWWOHPHQW�

([WHQGHG�:DUUDQW\�IRU�DQ\�6HWWOHPHQW�&ODVV�9HKLFOH��$Q\�FRPSHQVDWLRQ�SDLG�

XQGHU�WKH�6HWWOHPHQW�$JUHHPHQW�ZLOO�EH�UHGXFHG�E\�DQ\�FDVK�RU�FDVK�LQ�NLQG�

FRQFHVVLRQ��H�J���EHLQJ�H[FXVHG�IURP�PDNLQJ�D�PRQWKO\�OHDVH�SD\PHQW��SURYLGHG�

E\�62$�RU�DQ\�6XEDUX�$XWKRUL]HG�'HDOHU�RU�DQ\�RWKHU�HQWLW\��LQFOXGLQJ�LQVXUHUV�

DQG�SURYLGHUV�RI�H[WHQGHG�ZDUUDQWLHV��DQG�ZKLFK�ZDV�UHODWHG�WR�D�4XDOLI\LQJ�

6WDUOLQN�0DOIXQFWLRQ��XS�WR�QR�UHLPEXUVHPHQW�LI�WKH�&ODVV�0HPEHU�UHFHLYHG�VXFK�

SD\PHQWV�HTXDO�WR�RU�H[FHHGLQJ�WKH�DYDLODEOH�VHWWOHPHQW�UHOLHI��7KHUH�ZLOO�QRW�EH�DQ�

RIIVHW�IRU�DQ\�QRQ�FDVK�FRQVLGHUDWLRQ�SUHYLRXVO\�SURYLGHG�WR�FODVV�PHPEHUV��H�J���

%OXHWRRWK�VSHDNHUV��EDJV��YDFXXP�FOHDQHUV���1R�VXFK�LQWHULP�JRRGZLOO�GHFLVLRQ�E\�
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62$�VKDOO�DFW�WR�GHSULYH�D�6HWWOHPHQW�&ODVV�0HPEHU�RI�WKH�6HWWOHPHQW�([WHQGHG�

:DUUDQW\�RU�EHQHILWV�DYDLODEOH�XQGHU�WKH�6HWWOHPHQW�$JUHHPHQW�WKDW�ZHUH�QRW�

SURYLGHG�DV�SUHYLRXV�JRRGZLOO��

%�� &RPSHQVDWLRQ�IRU�5HSDLUV�3HUIRUPHG�3ULRU�WR�1RWLFH�'DWH��

��� 5HSDLUV�3HUIRUPHG�E\�$XWKRUL]HG�6XEDUX�'HDOHU��6XEMHFW�WR�WKH�SURRI�

DQG�FRQGLWLRQV�UHTXLUHG�LQ�6HFWLRQ�9,�%�����EHORZ��D�6HWWOHPHQW�&ODVV�0HPEHU�ZLOO�

EH�HQWLWOHG�WR�FRPSHQVDWLRQ��RQ�D�FODLPV�PDGH�EDVLV��EDVHG�RQ�WKH�QXPEHU�RI�YLVLWV�

WR�DQ�$XWKRUL]HG�6XEDUX�'HDOHU�GXULQJ�ZKLFK�WKH�6HWWOHPHQW�&ODVV�0HPEHU�

FRPSODLQHG�RI�D�4XDOLI\LQJ�6WDUOLQN�0DOIXQFWLRQ��UHJDUGOHVV�RI�ZKHWKHU�VHUYLFH�

ZDV�SHUIRUPHG��([FOXGHG�IURP�TXDOLI\LQJ�UHSDLUV�DUH�UHSDLUV�XQGHUWDNHQ�XQGHU�

UHFDOOV��1+76$�&DPSDLJQ�1XPEHUV����9�������	���9���������3D\PHQWV�PD\�

EH�SURYLGHG�SXUVXDQW�WR�WKH�IROORZLQJ�VFKHGXOH��

1XPEHU�RI�9LVLWV� &RPSHQVDWLRQ�$PRXQW�
�� ��������
��RU�PRUH� ��������
�

��� $OWHUQDWLYH�WR�0RQHWDU\�&RPSHQVDWLRQ��6XEMHFW�WR�WKH�SURRI�DQG�

FRQGLWLRQV�UHTXLUHG�LQ�6HFWLRQ�9,�%�����EHORZ��D�6HWWOHPHQW�&ODVV�0HPEHU�ZKR�KDV�

QRW�DOUHDG\�EHHQ�UHLPEXUVHG�E\�62$�RU�D�WKLUG�SDUW\�PD\�FKRRVH�WR�UHFHLYH��LQ�

SODFH�RI�WKH�PRQHWDU\�FRPSHQVDWLRQ�GLVFXVVHG�LQ�6HFWLRQ�9,�%�����HLWKHU��
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D�� 7ZR�VHSDUDWH���������FRXSRQV��YDOLG�IRU�RQH�\HDU�IURP�WKH�(IIHFWLYH�

'DWH��IRU�DQ\�VHUYLFH�RU�PHUFKDQGLVH�DW�DQ�$XWKRUL]HG�6XEDUX�'HDOHU��

RU��

E�� 2QH���������FUHGLW��YDOLG�IRU�WKUHH�\HDUV�IURP�WKH�(IIHFWLYH�'DWH��

WRZDUG�WKH�SXUFKDVH�RU�OHDVH�RI�D�QHZ�6XEDUX�YHKLFOH��7KLV�FUHGLW�LV�

QRW�YDOLG�IRU�WKH�SXUFKDVH�RI�FHUWLILHG�SUHRZQHG�YHKLFOHV��

$�6HWWOHPHQW�&ODVV�0HPEHU�PD\�FKRRVH�WR�UHFHLYH�HLWKHU�WKH�PRQHWDU\�

FRPSHQVDWLRQ�SURYLGHG�LQ�6HFWLRQ�9,�%����DERYH��RU�WR�LQVWHDG�UHFHLYH�RQH�RI�WKH�

WZR�OLVWHG�DOWHUQDWLYH�FRPSHQVDWLRQ�RSWLRQV��6HWWOHPHQW�&ODVV�0HPEHUV�PD\�QRW�

HOHFW�WR�UHFHLYH�ERWK�WKH�PRQHWDU\�FRPSHQVDWLRQ�DQG�WKH�DOWHUQDWLYH�FRXSRQ�

FRPSHQVDWLRQ��7KH�DOWHUQDWLYH�FRXSRQ�UHOLHI�GLVFXVVHG�DERYH�LQ�6HFWLRQ�9,�%����

VKDOO�QRW�EH�WUDQVIHUDEOH�DQG�LV�YDOLG�IRU�XVH�RQO\�E\�6HWWOHPHQW�&ODVV�0HPEHUV��

��� ([FOXVLRQV�DQG�/LPLWDWLRQV��$�6HWWOHPHQW�&ODVV�0HPEHU�ZLOO�QRW�EH�

HOLJLEOH�IRU�FRPSHQVDWLRQ�XQGHU�WKLV�6HFWLRQ�LI�WKH�&ODVV�9HKLFOH¶V�VHUYLFH�

GRFXPHQWDWLRQ�LQGLFDWHV�WKDW�WKH�4XDOLI\LQJ�5HSDLU�ZDV�FDXVHG�E\�DEXVH��DOWHUDWLRQ�

RU�PRGLILFDWLRQ��D�FROOLVLRQ�RU�FUDVK��YDQGDOLVP�DQG�RU�RWKHU�LPSDFW��
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&�� &RPSHQVDWLRQ��LQ�$GGLWLRQ�WR�WKH�&RPSHQVDWLRQ�GHVFULEHG�DERYH��
IRU�5HSDLU�'HOD\�&DXVHG�E\�6WDUOLQN�6\VWHP�%DFNRUGHU��

��� 6HWWOHPHQW�&ODVV�0HPEHUV�ZKRVH�6WDUOLQN�6\VWHP�EHFDPH�LQRSHUDEOH�

GXULQJ�D�FHUWDLQ�WLPH�SHULRG�DUH�HOLJLEOH�IRU�FRPSHQVDWLRQ�IRU�WKH�WLPH�WKH�6WDUOLQN�

6\VWHP�UHPDLQHG�LQRSHUDEOH��WKH�³'RZQ�7LPH´��LI��DQG�RQO\�LI��

D�� 7KH�6HWWOHPHQW�&ODVV�0HPEHU�FRQWDFWHG�RU�SUHVHQWHG�KLV�RU�KHU�&ODVV�

9HKLFOH�WR�DQ�$XWKRUL]HG�6XEDUX�'HDOHU�EHWZHHQ�WKH�GDWHV�RI�-XO\����

�����DQG�-DQXDU\�����������WKH�³%DFNRUGHU�3HULRG´��ZLWK�D�6WDUOLQN�

6\VWHP�WKDW�ZDV�DOOHJHGO\�VXIIHULQJ�IURP�RQH�RU�PRUH�RI�WKH�

4XODLI\LQJ�6WDUOLQN�0DOIXQFWLRQ�,VVXHV��

E�� 7KH�$XWKRUL]HG�6XEDUX�'HDOHU�SODFHG�DQ�RUGHU�IRU�D�UHSODFHPHQW�

6WDUOLQN�6\VWHP�KHDG�XQLW��DQG�

F�� 7KH�6HWWOHPHQW�&ODVV�0HPEHU�KDG�WR�ZDLW�PRUH�WKDQ�RQH�IXOO�GD\�IRU�D�

UHSODFHPHQW�6WDUOLQN�6\VWHP�KHDG�XQLW�WR�EH�LQVWDOOHG�LQ�KLV�RU�KHU�

&ODVV�9HKLFOH��7KLV�RQH�GD\�WKUHVKROG�SHULRG�ZLOO�QRW��KRZHYHU��EH�

GHGXFWHG�IURP�WKH�FDOFXODWLRQ�RI�WKH�GDLO\�GDPDJHV�DPRXQW�GLVFXVVHG�

LQ�6HFWLRQ�9,�&�����EHORZ��

��� 6HWWOHPHQW�&ODVV�0HPEHUV�DUH�HOLJLEOH��RQ�D�FODLPV�PDGH�EDVLV��WR�

UHFHLYH�FRPSHQVDWLRQ�RI��������IRU�HDFK�GD\�WKH�6HWWOHPHQW�&ODVV�0HPEHU�ZDLWHG�
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WR�UHFHLYH�D�UHSODFHPHQW�6WDUOLQN�6\VWHP�KHDG�XQLW��EHJLQQLQJ�WKH�GD\�DIWHU�WKH�

6HWWOHPHQW�&ODVV�0HPEHU�SUHVHQWHG�WKH�&ODVV�9HKLFOH�WR�DQ�$XWKRUL]HG�6XEDUX�

'HDOHU�ZLWK�DQ�LQRSHUDEOH�6WDUOLQN�6\VWHP�KHDG�XQLW��

'�� 5HLPEXUVHPHQW�RI�5HSDLU�5HODWHG�([SHQVHV��

��� 5HLPEXUVHPHQW��8SRQ�VXIILFLHQW�3URRI�RI�5HSDLU�5HODWHG�([SHQVHV��

62$�DJUHHV�WR�UHLPEXUVH�IRUPHU�DQG�FXUUHQW�RZQHUV�DQG�OHVVHHV�RI�6HWWOHPHQW�

&ODVV�9HKLFOHV�IRU�FHUWDLQ�H[SHQVHV�UHODWHG�WR�REWDLQLQJ�D�4XDOLI\LQJ�5HSDLU�DV�

IROORZV��

D�� 4XDOLI\LQJ�5HSDLU�5HLPEXUVHPHQW��,I��SULRU�WR�WKH�1RWLFH�'DWH��D�

6HWWOHPHQW�&ODVV�9HKLFOH�UHTXLUHG�D�4XDOLI\LQJ�5HSDLU�IURP�DQ�

$XWKRUL]HG�6XEDUX�'HDOHU��DQG�WKH�6HWWOHPHQW�&ODVV�0HPEHU�SDLG�

RXW�RI�SRFNHW�IRU�WKDW�UHSDLU��XSRQ�VXIILFLHQW�SURRI�WKH�6HWWOHPHQW�

&ODVV�0HPEHU�PD\�EH�UHLPEXUVHG�IRU�WKH�XQUHLPEXUVHG�FRVW�RI�VXFK�D�

4XDOLI\LQJ�5HSDLU��

E�� 5HQWDO�&DU�([SHQVHV��,I��GXULQJ�WKH�%DFNRUGHU�3HULRG��D�6HWWOHPHQW�

&ODVV�9HKLFOH�UHTXLUHG�D�4XDOLI\LQJ�5HSDLU�IURP�DQ�$XWKRUL]HG�

6XEDUX�'HDOHU��DQG�WKDW�UHSDLU�UHTXLUHG�WZR�GD\V�RU�PRUH�LQ�D�VLQJOH�

UHSDLU�SHULRG��WKH�6HWWOHPHQW�&ODVV�0HPEHU��XSRQ�VXIILFLHQW�3URRI�RI�

5HSDLU�5HODWHG�([SHQVHV�PD\�EH�UHLPEXUVHG�IRU�WKH�XQUHLPEXUVHG�
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FRVW�RI�D�UHQWDO�FDU�SURFXUHG�DV�WKH�UHVXOW�RI�D�4XDOLI\LQJ�5HSDLU��

VWDUWLQJ�RQ�WKH�VHFRQG�GD\��XS�WR�����SHU�GD\��IRU�D�PD[LPXP�RI�WZR�

GD\V��,Q�QR�FDVH�VKDOO�WKH�WRWDO�UHLPEXUVHPHQW�IRU�UHQWDO�FDU�H[SHQVHV�

H[FHHG������&RYHUDJH�IRU�DQ\�IXWXUH�UHQWDO�FDU�H[SHQVHV�VKDOO�EH�

JRYHUQHG�E\�WKH�VDPH�WHUPV�DV�WKH�1HZ�9HKLFOH�/LPLWHG�:DUUDQW\��

F�� 5LGH�+DLOLQJ�([SHQVHV��,I�D�6HWWOHPHQW�&ODVV�0HPEHU�SUHYLRXVO\�

LQFXUUHG�XQUHLPEXUVHG�RXW�RI�SRFNHW�H[SHQVHV�IRU�HQJDJLQJ�D�ULGH�

KDLOLQJ�VHUYLFH�LQ�RUGHU�WR�WUDYHO�WR�RU�IURP�DQ�$XWKRUL]HG�6XEDUX�

'HDOHU�IRU�WKH�SXUSRVH�RI�REWDLQLQJ�D�4XDOLI\LQJ�5HSDLU�GXULQJ�WKH�

%DFNRUGHU�3HULRG��ZKLFK�ZDV�QHFHVVLWDWHG�E\�D�4XDOLI\LQJ�6WDUOLQN�

0DOIXQFWLRQ��WKHQ�WKH�6HWWOHPHQW�&ODVV�0HPEHU��XSRQ�VXIILFLHQW�3URRI�

RI�5HSDLU�5HODWHG�([SHQVHV��PD\�EH�UHLPEXUVHG�IRU�WKRVH�ULGH�KDLOLQJ�

H[SHQVHV��7KH�6HWWOHPHQW�&ODVV�0HPEHU�PXVW�SURYLGH�GRFXPHQWDWLRQ�

LQ�WKH�IRUP�RI�D�UHFHLSW��WR�RU�IURP�DQ�$XWKRUL]HG�6XEDUX�'HDOHU��WKDW�

FRUUHVSRQGV�WR�D�4XDOLI\LQJ�5HSDLU��,Q�QR�FDVH�VKDOO�WKH�WRWDO�

UHLPEXUVHPHQW�IRU�ULGHVKDUH�H[SHQVHV�H[FHHG������&RYHUDJH�IRU�DQ\�

IXWXUH�ULGHVKDUH�H[SHQVHV�VKDOO�EH�JRYHUQHG�E\�WKH�VDPH�WHUPV�DV�WKH�

1HZ�9HKLFOH�/LPLWHG�:DUUDQW\��
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��� /LPLWDWLRQ�RQ�&RQVHTXHQWLDO�'DPDJHV��6HWWOHPHQW�&ODVV�0HPEHUV�DUH�

QRW�HQWLWOHG�WR�UHFHLYH�FRPSHQVDWLRQ�IRU�DQ\�DGGLWLRQDO�IRUPV�RI�FRQVHTXHQWLDO�

GDPDJHV�QRW�PDGH�H[SUHVVO\�DYDLODEOH�XQGHU�WKH�6HWWOHPHQW�$JUHHPHQW��

(�� 5HTXLUHG�3URRI��

��� 5HTXLUHG�3URRI��7KH�IROORZLQJ�SURRI�PXVW�EH�VXEPLWWHG��DQG�

FRQGLWLRQV�VDWLVILHG��LQ�RUGHU�IRU�D�6HWWOHPHQW�&ODVV�0HPEHU�WR�EH�HOLJLEOH�IRU�

FRPSHQVDWLRQ�XQGHU�6HFWLRQV�9,�%���9,�&��DQG�9,�'��RI�WKH�6HWWOHPHQW�$JUHHPHQW��

D�� $�&ODLP�LV�VXEPLWWHG�RQOLQH��QR�ODWHU�WKDQ����GD\V�DIWHU�WKH�1RWLFH�

'DWH��RU�PDLOHG�WR�6HWWOHPHQW�$GPLQLVWUDWRU��SRVW�PDUNHG�QR�ODWHU�

WKDQ����GD\V�DIWHU�WKH�1RWLFH�'DWH��

E�� 7KH�&ODLP�FRQWDLQV�D�SURSHUO\�FRPSOHWHG�RQOLQH�RU�PDLOHG�&ODLP�

)RUP��

F�� ,I�WKH�FODLPDQW�LV�QRW�D�SHUVRQ�WR�ZKRP�WKH�&ODVV�1RWLFH�RU�&ODLP�

)RUP�ZDV�DGGUHVVHG��DQG�RU�WKH�YHKLFOH�ZLWK�UHVSHFW�WR�ZKLFK�D�&ODLP�

LV�PDGH�LV�QRW�WKH�YHKLFOH�LGHQWLILHG�E\�9,1�QXPEHU�RQ�WKH�&ODVV�

1RWLFH�RU�PDLOLQJ��WKH�&ODLP�FRQWDLQV�SURRI�WKDW�WKH�FODLPDQW�LV�LQ�IDFW�

D�6HWWOHPHQW�&ODVV�0HPEHU��
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G�� 7KH�&ODLP�FRQWDLQV�WKH�SURSHU�SURRI�GHPRQVWUDWLQJ�WKH�6HWWOHPHQW�

&ODVV�0HPEHU¶V�ULJKW�WR�UHFHLYH�FRPSHQVDWLRQ�RU�UHLPEXUVHPHQW�

XQGHU�WKH�WHUPV�RI�WKLV�6HWWOHPHQW�$JUHHPHQW��

H�� 7KH�6HWWOHPHQW�&ODVV�0HPEHU�KDV�QRW�SUHYLRXVO\�EHHQ�UHLPEXUVHG�E\�

62$��DQ�$XWKRUL]HG�6XEDUX�'HDOHU��RU�DQ\�WKLUG�SDUW\��E\�DQ\�PHDQV��

LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�6XEDUX�$GGHG�6HFXULW\�RU�RWKHU�H[WHQGHG�

ZDUUDQW\�SURYLGHU��IRU�H[SHQVHV�SURYLGHG�E\�WKH�6HWWOHPHQW�

$JUHHPHQW��,I�D�6HWWOHPHQW�&ODVV�0HPEHU�KDV�SUHYLRXVO\�UHFHLYHG�

SDUWLDO�UHLPEXUVHPHQW�IRU�VXFK�H[SHQVHV��WKHQ�D�FODLP�PD\�EH�PDGH�

SXUVXDQW�WR�WKLV�6HWWOHPHQW�$JUHHPHQW�IRU�RQO\�WKH�XQUHLPEXUVHG�

SRUWLRQ�RI�WKRVH�H[SHQVHV��

I�� 7KH�4XDOLI\LQJ�5HSDLU�ZDV�QRW�SHUIRUPHG�EHFDXVH�RI�D�6WDUOLQN�

6\VWHP�0DOIXQFWLRQ�FDXVHG�E\�DEXVH��D�FROOLVLRQ�RU�FUDVK��YDQGDOLVP�

DQG�RU�RWKHU�LPSDFW��

)�� &RPSHQVDWLRQ�&RQWLQJHQW�RQ�)LQDO�$SSURYDO���

��� &RPSHQVDWLRQ�LV�FRQWLQJHQW�XSRQ�WKH�&RXUW¶V�ILQDO�DSSURYDO�RI�WKLV�

6HWWOHPHQW�$JUHHPHQW��
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*�� &RVWV�RI�$GPLQLVWUDWLRQ�DQG�1RWLFH��

��� 7KH�3DUWLHV�DJUHH�WKDW�'HIHQGDQWV�VKDOO�EH�UHVSRQVLEOH�IRU�WKH�FRVWV�RI�

&ODVV�1RWLFH�DQG�VHWWOHPHQW�DGPLQLVWUDWLRQ��LQFOXGLQJ�WKH�IHHV�DQG�H[SHQVHV�

LQFXUUHG�E\�WKH�6HWWOHPHQW�$GPLQLVWUDWRU��3ODLQWLIIV�UHWDLQ�WKH�ULJKW�WR�DXGLW�DQG�

UHYLHZ�WKH�KDQGOLQJ�RI�WKH�FODLPV�E\�'HIHQGDQWV��DQG�ZLOO�UHFHLYH�SHULRGLF�UHSRUWV�

DV�WR�WKH�FODLPV�ILOLQJ�GDWD�IURP�WKH�6HWWOHPHQW�$GPLQLVWUDWRU��

9,,�� &/$,06�$'0,1,675$7,21�

$�� $GPLQLVWUDWLRQ��

��� )RU�HDFK�DSSURYHG�FODLP�IRU�FRPSHQVDWLRQ�RU�UHLPEXUVHPHQW��

6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�PDLO�WR�WKH�6HWWOHPHQW�&ODVV�0HPEHU��DW�WKH�DGGUHVV�

OLVWHG�RQ�WKH�&ODLP�)RUP��D�UHLPEXUVHPHQW�FKHFN�IRU������RI�WKH�DSSURYHG��

XQUHLPEXUVHG�SHUPLVVLEOH�H[SHQVHV�WR�ZKLFK�WKH�6HWWOHPHQW�&ODVV�0HPEHU�LV�

HQWLWOHG��WR�EH�VHQW�ZLWKLQ����GD\V�DIWHU�UHFHLSW�RI�WKH�&ODLP��RU�ZLWKLQ����GD\V�RI�

WKH�(IIHFWLYH�'DWH��ZKLFKHYHU�LV�ODWHU��

��� )RU�DQ\�&ODLP�IRU�&RPSHQVDWLRQ�RU�5HLPEXUVHPHQW�WKDW�TXDOLILHV�IRU�

OHVV�WKDQ�WKH�IXOO�DPRXQW�RI�WKH�UHLPEXUVHPHQW�VRXJKW�E\�WKH�6HWWOHPHQW�&ODVV�

0HPEHU��6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO��ZLWKLQ�WKH�SHULRG�VHW�IRUWK�LQ�6HFWLRQ�

9,,�$�����DERYH��H�PDLO�RU�PDLO�WR�WKH�6HWWOHPHQW�&ODVV�0HPEHU��DW�WKH�DGGUHVV�

OLVWHG�RQ�WKH�&ODLP�)RUP��D�³&ODLP�'HFLVLRQ�DQG�2SWLRQ�6HOHFWLRQ�)RUP´�

�VXEVWDQWLDOO\�LQ�WKH�IRUP�DWWDFKHG�KHUHWR�DV�([KLELW�(��VWDWLQJ��
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D�� 7KDW�SDUWLDO�FRPSHQVDWLRQ�RU�UHLPEXUVHPHQW�KDV�EHHQ�DZDUGHG��

E�� 7KH�DPRXQW�RI�WKH�SURSRVHG�FRPSHQVDWLRQ�RU�UHLPEXUVHPHQW��

F�� :KHWKHU�UHMHFWLRQ�RI�WKH�FRPSHQVDWLRQ�RU�UHLPEXUVHPHQW�VRXJKW�ZDV�

EDVHG�RQ��

L�� /DFN�RI�RU�LQVXIILFLHQW�3URRI�RI�5HSDLU�([SHQVH�DQG�RU�RWKHU�

UHTXLUHG�SURRI��

LL�� (UURU�LQ�WKH�&ODLP�)RUP��RU�

LLL�� 7KDW�WKH�FODLP�DPRXQW�KDV�EHHQ�UHGXFHG�EHFDXVH�RI�DQ�RIIVHW�

IRU�SULRU�JRRGZLOO��RU�DQ\�RWKHU�DSSOLFDEOH�UHDVRQ�LPSDFWLQJ�

SD\PHQW�RI�WKH�IXOO�DPRXQW�RI�WKH�FRPSHQVDWLRQ�RU�

UHLPEXUVHPHQW�VRXJKW�E\�WKH�6HWWOHPHQW�&ODVV�0HPEHU��

G�� WKH�6HWWOHPHQW�&ODVV�0HPEHU¶V�ULJKW�WR�D�6HFRQG�5HYLHZ�RI�

6HWWOHPHQW�$GPLQLVWUDWRU¶V�GHFLVLRQ��DV�GHVFULEHG�LQ�6HFWLRQ�9,,�%���

DQG�

H�� WKH�6HWWOHPHQW�&ODVV�0HPEHU¶V�ULJKW�WR�DWWHPSW�WR�FXUH�WKH�GHILFLHQF\��

H[FHSW�IRU�D�GHILFLHQF\�UHODWHG�WR�D�&ODLP�)RUP�WKDW�LV�SRVWPDUNHG�

DIWHU�WKH�GHDGOLQH�IRU�VXEPLWWLQJ�D�&ODLP��
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��� $Q\�6HWWOHPHQW�&ODVV�0HPEHU�ZKR�UHFHLYHV�D�&ODLP�'HFLVLRQ�DQG�

2SWLRQ�6HOHFWLRQ�)RUP�XQGHU�6HFWLRQ�9,,�$����QRWLI\LQJ�KLP�RU�KHU�RI�KLV�RU�KHU�

ULJKW�WR�6HFRQG�5HYLHZ��PD\��

D�� $WWHPSW�WR�FXUH�WKH�GHILFLHQF\�VWDWHG�E\�VXEPLWWLQJ�RQOLQH�RU�PDLOLQJ�

WKH�LQIRUPDWLRQ�DQG�RU�GRFXPHQWDWLRQ�LGHQWLILHG�DV�ODFNLQJ�LQ�WKH�

&ODLP��SRVWPDUNHG�ZLWKLQ����GD\V�RI�UHFHLSW�RI�WKH�OHWWHU��:LWKLQ����

GD\V�RI�UHFHLYLQJ�D�FXUH�DWWHPSW�XQGHU�WKLV�SDUDJUDSK��RU�ZLWKLQ����

GD\V�RI�WKH�(IIHFWLYH�'DWH��ZKLFKHYHU�LV�ODWHU��62$�ZLOO�HLWKHU�SD\�WKH�

IXOO�DPRXQW�RI�WKH�UHLPEXUVHPHQW�LI�WKH�FXUH�LQIRUPDWLRQ�DQG�RU�

GRFXPHQWDWLRQ�VDWLVILHV�WKH�FULWHULD�IRU�VDLG�UHLPEXUVHPHQW�XQGHU�WKH�

6HWWOHPHQW�$JUHHPHQW��RU�6HWWOHPHQW�$GPLQLVWUDWRU�ZLOO�QRWLI\�WKH�

6HWWOHPHQW�&ODVV�0HPEHU�E\�H�PDLO�RU�PDLO�WKDW�WKH�&ODLP�KDV�EHHQ�

ILQDOO\�GHQLHG�DQG�DGYLVLQJ�RI�WKH�ULJKW�WR�D�6HFRQG�5HYLHZ��

E�� ,QLWLDWH�D�6HFRQG�5HYLHZ�RI�6HWWOHPHQW�$GPLQLVWUDWRU¶V�GHFLVLRQ�E\�

FRPSOHWLQJ�DQG�VXEPLWWLQJ�RQOLQH�RU�PDLOLQJ�WKH�&ODLP�'HFLVLRQ�DQG�

2SWLRQ�6HOHFWLRQ�)RUP��SRVWPDUNHG�ZLWKLQ����GD\V�RI�UHFHLSW�RI�WKH�

OHWWHU��RU�ZLWKLQ����GD\V�RI�UHFHLSW�RI�ZULWWHQ�GHQLDO�IROORZLQJ�D�FXUH�

DWWHPSW�XQGHU�6HFWLRQ�9,,�$���D����RU�
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F�� $FFHSW�WKH�UHLPEXUVHPHQW�RIIHUHG��ZKLFK�DFFHSWDQFH�ZLOO�EH�

SUHVXPHG�LI�QR�FRPSOHWHG�&ODLP�'HFLVLRQ�DQG�2SWLRQ�6HOHFWLRQ�)RUP�

RU�FXUH�DWWHPSW�LV�UHFHLYHG�E\�6HWWOHPHQW�$GPLQLVWUDWRU�ZLWKLQ����

GD\V�RI�UHFHLSW�RI�WKH�OHWWHU��

��� ,I�D�6HWWOHPHQW�&ODVV�0HPEHU�DFFHSWV�WKH�UHLPEXUVHPHQW�RIIHU�XQGHU�

6HFWLRQ�9,,�$���F���6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�PDLO�WKH�6HWWOHPHQW�&ODVV�

0HPEHU�D�UHLPEXUVHPHQW�FKHFN�ZLWKLQ����GD\V�RI�WKH�(IIHFWLYH�'DWH�RU�ZLWKLQ����

GD\V�DIWHU�UHFHLSW�RI�VDLG�DFFHSWDQFH�E\�6HWWOHPHQW�$GPLQLVWUDWRU��GHWHUPLQHG�

HLWKHU�E\�6HWWOHPHQW�$GPLQLVWUDWRU¶V�UHFHLSW�RI�WKH�FRPSOHWHG�&ODLP�'HFLVLRQ�DQG�

2SWLRQ�6HOHFWLRQ�)RUP�IURP�WKH�6HWWOHPHQW�&ODVV�0HPEHU�DFFHSWLQJ�WKH�

UHLPEXUVHPHQW�RIIHUHG��RU�E\�WKH�H[SLUDWLRQ�RI�WKH�DERYH�UHIHUHQFHG�SHULRG�RI�WLPH�

LQ�ZKLFK�DFFHSWDQFH�ZLOO�EH�SUHVXPHG���ZKLFKHYHU�RFFXUV�ODWHU��

%�� 6HFRQG�/HYHO�5HYLHZ��

��� $�6HWWOHPHQW�&ODVV�0HPEHU�ZKR�LQLWLDWHV�D�6HFRQG�5HYLHZ�PD\��

D�� UHO\�VROHO\�RQ�WKH�GRFXPHQWV�VXEPLWWHG�ZLWK�WKH�&ODLP��RU�

E�� VXEPLW�D�ZULWWHQ�VWDWHPHQW�LQ�DGYDQFH�RI�6HWWOHPHQW�$GPLQLVWUDWRU¶V�

6HFRQG�5HYLHZ��VLJQHG�E\�WKH�6HWWOHPHQW�&ODVV�0HPEHU��WKDW�LQFOXGHV�

DQ�RDWK�WKDW�WKH�LQIRUPDWLRQ�VXEPLWWHG�LV�WUXH�DQG�DFFXUDWH��
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��� ,Q�HDFK�6HFRQG�5HYLHZ��6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�UHYLHZ�WKH�

GHFLVLRQ�ZLWK�UHJDUG�WR�WKH�UHLPEXUVHPHQW��LQFOXGLQJ�WKH�FULWHULD�UHTXLUHG�XQGHU�

WKLV�6HWWOHPHQW�$JUHHPHQW��

��� 7KH�6HFRQG�5HYLHZ�ZLOO�EH�PDGH�E\�DQ�HPSOR\HH�RI�6HWWOHPHQW�

$GPLQLVWUDWRU�ZKR�LV�D�GLIIHUHQW�HPSOR\HH�IURP�WKH�RQH�WKDW�PDGH�WKH�LQLWLDO�

GHWHUPLQDWLRQ��+LV�RU�KHU�6HFRQG�5HYLHZ�ZLOO�EH�LQGHSHQGHQW�RI�WKH�LQLWLDO�UHYLHZ��

��� 7KH�UHYLHZHU�ZLOO�UHYLHZ�6HWWOHPHQW�$GPLQLVWUDWRU¶V�LQLWLDO�

GHWHUPLQDWLRQ�DQG�LQGHSHQGHQWO\�GHWHUPLQH��EDVHG�XSRQ�WKH�FODLP�DQG�SURRI�

VXEPLWWHG�E\�WKH�6HWWOHPHQW�&ODVV�0HPEHU��ZKHWKHU�WKH�LQLWLDO�GHWHUPLQDWLRQ�

VKRXOG�EH�DGMXVWHG��7KH�UHYLHZHU�ZLOO�KDYH�WKH�DXWKRULW\�WR�LQFUHDVH�WKH�

UHLPEXUVHPHQW�DPRXQW�RULJLQDOO\�RIIHUHG�XS�WR�WKH�IXOO�DPRXQW�RI�WKH�

UHLPEXUVHPHQW�VRXJKW��LI�WKH�6HWWOHPHQW�&ODVV�0HPEHU¶V�&ODLP�PHHWV�WKH�

UHTXLUHPHQWV�XQGHU�WKH�6HWWOHPHQW�$JUHHPHQW��8QGHU�QR�FLUFXPVWDQFH�VKDOO�WKH�

VHFRQG�UHYLHZHU�GHFUHDVH�WKH�UHLPEXUVHPHQW�DPRXQW�SUHYLRXVO\�RIIHUHG��

��� 7KH�6HFRQG�5HYLHZ�GHWHUPLQDWLRQ��DORQJ�ZLWK�DQ\�DSSOLFDEOH�

SD\PHQW��ZLOO�EH�PDLOHG�WR�WKH�6HWWOHPHQW�&ODVV�0HPEHU�ZLWKLQ����GD\V�RI�WKH�GDWH�

LQ�ZKLFK�WKH�UHTXHVW�IRU�D�6HFRQG�UHYLHZ�ZDV�UHFHLYHG�E\�6HWWOHPHQW�

$GPLQLVWUDWRU��RU�ZLWKLQ����GD\V�RI�WKH�(IIHFWLYH�'DWH��ZKLFKHYHU�LV�ODWHU��DORQJ�

ZLWK�DQ\�VXSSRUWLQJ�GRFXPHQWDWLRQ��7KH�6HFRQG�5HYLHZ�GHWHUPLQDWLRQ�ZLOO�VWDWH�
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WKH�UHDVRQ�V��ZK\�WKH�LQLWLDO�GHWHUPLQDWLRQ�ZDV�PRGLILHG�RU�QRW��6HWWOHPHQW�

$GPLQLVWUDWRU¶V�GHFLVLRQ�VKDOO�EH�ILQDO�DQG�QRW�DSSHDODEOH�XQOHVV�WKH�6HWWOHPHQW�

&ODVV�0HPEHU�VXEPLWV�WKH�&ODLP�WR�WKH�%HWWHU�%XVLQHVV�%XUHDX�IRU�UHVROXWLRQ�DV�

GHVFULEHG�LQ�6HFWLRQ�9,,�&��RI�WKH�6HWWOHPHQW�$JUHHPHQW��

��� &ODVV�&RXQVHO�ZLOO�PRQLWRU�WKH�FODLPV�DGPLQLVWUDWLRQ�SURFHVV�DQG�

UHFHLYH�SHULRGLF�XSGDWHV�IURP�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�WKURXJKRXW�WKH�FODLPV�

SURFHVV�WR�HQVXUH�WKDW�6HWWOHPHQW�$GPLQLVWUDWRU�LV�DFWLQJ�LQ�DFFRUGDQFH�ZLWK�WKH�

6HWWOHPHQW�$JUHHPHQW���

��� 'HIHQGDQWV�VKDOO�EHDU�DOO�FRVWV�RI�WKH�6HFRQG�5HYLHZ��

&�� %HWWHU�%XVLQHVV�%XUHDX�$SSHDOV��

��� ,Q�WKH�HYHQW�D�6HWWOHPHQW�&ODVV�0HPEHU�ZLVKHV�WR�DSSHDO�6HWWOHPHQW�

$GPLQLVWUDWRU¶V�6HFRQG�5HYLHZ�GHWHUPLQDWLRQ��WKH�6HWWOHPHQW�&ODVV�0HPEHU�PD\�

DSSHDO�WKH�GHWHUPLQDWLRQ�WR�WKH�%HWWHU�%XVLQHVV�%XUHDX��³%%%´���$Q\�DSSHDO�WR�WKH�

%%%�PXVW�EH�PDGH�ZLWKLQ����GD\V�IROORZLQJ�WKH�GDWH�RI�6HWWOHPHQW�

$GPLQLVWUDWRU¶V�6HFRQG�5HYLHZ�GHWHUPLQDWLRQ�DQG�DQ\�GHFLVLRQ�E\�WKH�%%%�ZLOO�

EH�ILQDO�DQG�ELQGLQJ�XSRQ�ERWK�SDUWLHV��$�6HWWOHPHQW�&ODVV�0HPEHU�PD\�QRW�

SURFHHG�WR�WKH�%%%�LQ�WKH�DEVHQFH�RI�D�6HFRQG�5HYLHZ��

��� 'HIHQGDQWV�ZLOO�SD\�DQ\�FRVW�FKDUJHG�E\�WKH�%%%�IRU�UHVROYLQJ�WKH�

GLVSXWH��(DFK�SDUW\�VKDOO�EH�UHVSRQVLEOH�IRU�SD\LQJ�KLV��KHU��RU�LWV�RZQ�DWWRUQH\V¶�
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IHHV�DQG�RWKHU�H[SHQVHV�LQ�WKH�HYHQW�WKH\�GHFLGH�WR�UHWDLQ�FRXQVHO�LQ�FRQQHFWLRQ�

ZLWK�DQ\�SURFHHGLQJ�EHIRUH�WKH�%%%��

��� &ODVV�&RXQVHO�ZLOO�KDYH�QR�REOLJDWLRQ�WR�UHSUHVHQW�D�6HWWOHPHQW�&ODVV�

0HPEHU�LQ�FRQQHFWLRQ�ZLWK�D�%%%�DSSHDO�EXW�&ODVV�&RXQVHO�ZLOO�KDYH�WKH�RSWLRQ��

WR�EH�H[HUFLVHG�LQ�WKHLU�RZQ�GLVFUHWLRQ��WR�UHSUHVHQW�D�6HWWOHPHQW�&ODVV�0HPEHU�LI�

VR�UHTXHVWHG�E\�D�6HWWOHPHQW�&ODVV�0HPEHU��

9,,,��&/$66�127,&(�$1'�38%/,&$7,21�

$�� 7R�$WWRUQH\�*HQHUDO�

��� ,Q�FRPSOLDQFH�ZLWK�WKH�$WWRUQH\�*HQHUDO�QRWLILFDWLRQ�SURYLVLRQ�RI�WKH�

&ODVV�$FWLRQ�)DLUQHVV�$FW�����8�6�&����������'HIHQGDQWV�VKDOO�SURYLGH�QRWLFH�RI�

WKLV�SURSRVHG�6HWWOHPHQW�WR�WKH�$WWRUQH\�*HQHUDO�RI�WKH�8QLWHG�6WDWHV��DQG�WKH�

$WWRUQH\V�*HQHUDO�RI�HDFK�VWDWH�LQ�ZKLFK�D�6HWWOHPHQW�&ODVV�0HPEHU�UHVLGHV��

%�� 7R�6HWWOHPHQW�&ODVV�

��� 6HWWOHPHQW�$GPLQLVWUDWRU��DV�WKH�VHWWOHPHQW�DGPLQLVWUDWRU��VKDOO�EH�

UHVSRQVLEOH�IRU�WKH�IROORZLQJ�6HWWOHPHQW�&ODVV�1RWLFH�SURJUDP��

D�� :LWKLQ����GD\V�DIWHU�HQWU\�RI�WKH�3UHOLPLQDU\�$SSURYDO�2UGHU�

GLVFXVVHG�LQ�6HFWLRQ�;,,�$�RI�WKH�6HWWOHPHQW�$JUHHPHQW��6HWWOHPHQW�

$GPLQLVWUDWRU�VKDOO�FDXVH�WR�EH�PDLOHG��E\�ILUVW�FODVV�PDLO�WR�WKH�

FXUUHQW�RU�ODVW�NQRZQ�DGGUHVVHV�RI�DOO�UHDVRQDEO\�LGHQWLILDEOH�
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6HWWOHPHQW�&ODVV�0HPEHUV��LQGLYLGXDO�VKRUW�IRUP�QRWLFH��ZKLFK�VKDOO�

GLUHFW�6HWWOHPHQW�&ODVV�0HPEHUV�WR�WKH�VHWWOHPHQW�ZHEVLWH�DQG�WR�WKH�

ORQJ�IRUP�QRWLFH��VXEVWDQWLDOO\�LQ�WKH�IRUP�DWWDFKHG�KHUHWR�DV�([KLELW�

%��DV�ZHOO�DV�WKH�&ODLP�)RUP�DQG�5HTXHVW�IRU�([FOXVLRQ�)RUP��

'HIHQGDQWV�PD\�IRUPDW�WKH�&ODVV�1RWLFH�LQ�VXFK�D�ZD\�DV�WR�PLQLPL]H�

WKH�FRVW�RI�WKH�PDLOLQJ��VR�ORQJ�DV�6HWWOHPHQW�&ODVV�0HPEHUV�FDQ�

UHDVRQDEO\�UHDG�LW�DQG�&ODVV�&RXQVHO�DSSURYHV�DOO�FKDQJHV�DQG�

IRUPDWWLQJ�SULRU�WR�PDLOLQJ��6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�EH�

UHVSRQVLEOH�IRU�GLVVHPLQDWLRQ�RI�WKH�&ODVV�1RWLFH��

E�� )RU�SXUSRVHV�RI�LGHQWLI\LQJ�6HWWOHPHQW�&ODVV�0HPEHUV��62$�VKDOO�

REWDLQ�IURP�LWV�RZQ�UHFRUGV�DQG�YHULI\�ZLWK�5�/��3RON�	�&R���RU�D�

UHDVRQDEOH�VXEVWLWXWH�DJUHHG�WR�E\�&ODVV�&RXQVHO��WKH�QDPHV�DQG�

FXUUHQW�RU�ODVW�NQRZQ�DGGUHVVHV�RI�6HWWOHPHQW�&ODVV�9HKLFOH�RZQHUV�

DQG�OHVVHHV�WKDW�FDQ�UHDVRQDEO\�EH�REWDLQHG��DQG�WKH�9HKLFOH�

,GHQWLILFDWLRQ�1XPEHUV��9,1V��RI�6HWWOHPHQW�&ODVV�9HKLFOHV��

F�� 3ULRU�WR�PDLOLQJ�WKH�&ODVV�1RWLFH��DQ�DGGUHVV�VHDUFK�WKURXJK�WKH�

8QLWHG�6WDWHV�3RVWDO�6HUYLFH¶V�1DWLRQDO�&KDQJH�RI�$GGUHVV�GDWDEDVH�

ZLOO�EH�FRQGXFWHG�WR�XSGDWH�WKH�DGGUHVV�LQIRUPDWLRQ�IRU�6HWWOHPHQW�

&ODVV�9HKLFOH�RZQHUV�DQG�OHVVHHV��)RU�HDFK�LQGLYLGXDO�&ODVV�1RWLFH�
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WKDW�LV�UHWXUQHG�DV�XQGHOLYHUDEOH��6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�UH�

PDLO�WKH�&ODVV�1RWLFH�ZKHUH�D�IRUZDUGLQJ�DGGUHVV�KDV�EHHQ�SURYLGHG��

)RU�WKH�UHPDLQLQJ�XQGHOLYHUDEOH�QRWLFH�SDFNHWV�ZKHUH�QR�IRUZDUGLQJ�

DGGUHVV�LV�SURYLGHG��6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�SHUIRUP�DQ�

DGYDQFHG�DGGUHVV�VHDUFK��H�J��D�VNLS�WUDFH��DQG�UH�PDLO�DQ\�

XQGHOLYHUDEOH�QRWLFHV�WR�WKH�H[WHQW�DQ\�QHZ�DQG�FXUUHQW�DGGUHVVHV�DUH�

ORFDWHG��

G�� 6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�GLOLJHQWO\��DQG�RU�DV�UHDVRQDEO\�

UHTXHVWHG�E\�&ODVV�&RXQVHO��UHSRUW�WR�&ODVV�&RXQVHO�WKH�QXPEHU�RI�

LQGLYLGXDO�&ODVV�1RWLFHV�RULJLQDOO\�PDLOHG�WR�6HWWOHPHQW�&ODVV�

0HPEHUV��WKH�QXPEHU�RI�LQGLYLGXDO�&ODVV�1RWLFHV�LQLWLDOO\�UHWXUQHG�DV�

XQGHOLYHUDEOH��WKH�QXPEHU�RI�DGGLWLRQDO�LQGLYLGXDO�&ODVV�1RWLFHV�

PDLOHG�DIWHU�UHFHLSW�RI�D�IRUZDUGLQJ�DGGUHVV��DQG�WKH�QXPEHU�RI�WKRVH�

DGGLWLRQDO�LQGLYLGXDO�&ODVV�1RWLFHV�UHWXUQHG�DV�XQGHOLYHUDEOH��

H�� 6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO��XSRQ�UHTXHVW��SURYLGH�&ODVV�&RXQVHO�

ZLWK�WKH�QDPHV�DQG�DGGUHVVHV�RI�DOO�6HWWOHPHQW�&ODVV�0HPEHUV�WR�

ZKRP�6XEDUX�VHQW�D�&ODVV�1RWLFH�SXUVXDQW�WR�WKLV�VHFWLRQ��

I�� 'HIHQGDQWV�VKDOO�LPSOHPHQW�D�6HWWOHPHQW�ZHEVLWH�FRQWDLQLQJ��

L�� LQVWUXFWLRQV�RQ�KRZ�WR�VXEPLW�D�&ODLP�IRU�UHLPEXUVHPHQW���
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LL�� LQVWUXFWLRQV�RQ�KRZ�WR�FRQWDFW�'HIHQGDQWV�DQG�&ODVV�&RXQVHO�

IRU�DVVLVWDQFH��

LLL�� RQOLQH�VXEPLVVLRQ�IRUPV��

LY�� D�FRS\�RI�WKH�&ODLP�)RUP��&ODVV�1RWLFH�DQG�WKLV�6HWWOHPHQW�

$JUHHPHQW��DQG�

Y�� DQ\�RWKHU�UHOHYDQW�LQIRUPDWLRQ�DJUHHG�XSRQ�E\�FRXQVHO�IRU�WKH�

3DUWLHV��

��� 1R�ODWHU�WKDQ����GD\V�EHIRUH�WKH�)DLUQHVV�+HDULQJ��'HIHQGDQWV�VKDOO�

SURYLGH�DQ�DIILGDYLW�WR�&ODVV�&RXQVHO��DWWHVWLQJ�WKDW�WKH�&ODVV�1RWLFH�ZDV�

GLVVHPLQDWHG�LQ�D�PDQQHU�FRQVLVWHQW�ZLWK�WKH�WHUPV�RI�WKH�6HWWOHPHQW�$JUHHPHQW�RU�

WKRVH�UHTXLUHG�E\�WKH�&RXUW��

,;�� 5(63216(�72�127,&(�

$�� 2EMHFWLRQ�WR�6HWWOHPHQW��

��� $Q\�6HWWOHPHQW�&ODVV�0HPEHU�ZKR�LQWHQGV�WR�REMHFW�WR�WKH�IDLUQHVV�RI�

WKLV�6HWWOHPHQW�$JUHHPHQW�PXVW��E\�WKH�GDWH�VSHFLILHG�LQ�WKH�3UHOLPLQDU\�$SSURYDO�

2UGHU�DQG�UHFLWHG�LQ�WKH�&ODVV�1RWLFH��ILOH�DQ\�VXFK�REMHFWLRQ�YLD�WKH�&RXUW¶V�

HOHFWURQLF�ILOLQJ�V\VWHP��DQG��LI�QRW�ILOHG�YLD�WKH�&RXUW¶V�HOHFWURQLF�ILOLQJ�V\VWHP��

PXVW�PDLO��SRVWPDUNHG�E\�WKH�GDWH�VSHFLILHG�LQ�WKH�3UHOLPLQDU\�$SSURYDO�2UGHU��
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WKH�REMHFWLRQ�WR�WKH�&RXUW�DQG�DOVR�VHUYH�E\�ILUVW�FODVV�PDLO�FRSLHV�RI�WKH�REMHFWLRQ�

XSRQ��

&OHUN�RI�WKH�&RXUW�
8QLWHG�6WDWHV�'LVWULFW�&RXUW�
'LVWULFW�RI�1HZ�-HUVH\�
0LWFKHOO�+��&RKHQ�%XLOGLQJ�
	�8�6��&RXUWKRXVH�
�WK�	�&RRSHU�6WUHHWV�
&DPGHQ��1HZ�-HUVH\�������
�
%HQMDPLQ�)��-RKQV�
&KLPLFOHV�6FKZDUW]�.ULQHU�	�'RQDOGVRQ�6PLWK�//3�
����:��/DQFDVWHU�$YHQXH�
+DYHUIRUG��3HQQV\OYDQLD�������
�
'DQLHO�5��/DSLQVNL�
0RWOH\�5LFH�//&�
����/DNH�'ULYH�(DVW�
6XLWH�����
&KHUU\�+LOO��1HZ�-HUVH\�������
�
.HYLQ�3��5RGG\�
:LOHQW]��*ROGPDQ�	�6SLW]HU��3�$��
���:RRGEULGJH�&HQWHU�'ULYH��6XLWH�����
:RRGEULGJH��1-������������
�
1HDO�:DOWHUV�
%DOODUG�6SDKU�//3�
����/DNH�'ULYH�(DVW��6XLWH�����
&KHUU\�+LOO��1HZ�-HUVH\�������

��� $Q\�REMHFWLQJ�6HWWOHPHQW�&ODVV�0HPEHU�PXVW�LQFOXGH�ZLWK�KLV�RU�KHU�

REMHFWLRQ��

D�� WKH�REMHFWRU¶V�IXOO�QDPH��FXUUHQW�DGGUHVV��DQG�WHOHSKRQH�QXPEHU��
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E�� WKH�PRGHO��PRGHO�\HDU��GDWH�RI�DFTXLVLWLRQ�DQG�YHKLFOH�LGHQWLILFDWLRQ�

QXPEHU�RI�WKH�6HWWOHPHQW�&ODVV�9HKLFOH��DORQJ�ZLWK�SURRI�WKDW�WKH�

REMHFWRU�KDV�RZQHG�RU�OHDVHG�WKH�6HWWOHPHQW�&ODVV�9HKLFOH��L�H���D�WUXH�

FRS\�RI�D�YHKLFOH�WLWOH��UHJLVWUDWLRQ��RU�OLFHQVH�UHFHLSW���

F�� D�ZULWWHQ�VWDWHPHQW�VWDWLQJ�ZKHWKHU�WKH�REMHFWLRQ�DSSOLHV�RQO\�WR�WKH�

REMHFWRU��WR�D�VSHFLILF�VXEVHW�RI�WKH�FODVV��RU�WR�WKH�HQWLUH�FODVV��

G�� D�ZULWWHQ�VWDWHPHQW�WKDW�WKH�REMHFWRU�KDV�UHYLHZHG�WKH�6HWWOHPHQW�&ODVV�

GHILQLWLRQ�DQG�XQGHUVWDQGV�LQ�JRRG�IDLWK�WKDW�KH�RU�VKH�LV�D�6HWWOHPHQW�

&ODVV�0HPEHU��

H�� D�ZULWWHQ�VWDWHPHQW�RI�DOO�JURXQGV�IRU�WKH�REMHFWLRQ�DFFRPSDQLHG�E\�

DQ\�OHJDO�VXSSRUW�IRU�VXFK�REMHFWLRQ�VXIILFLHQW�WR�HQDEOH�WKH�SDUWLHV�WR�

UHVSRQG�WR�WKRVH�VSHFLILF�REMHFWLRQV���

I�� FRSLHV�RI�DQ\�SDSHUV��EULHIV��RU�RWKHU�GRFXPHQWV�XSRQ�ZKLFK�WKH�

REMHFWLRQ�LV�EDVHG�DQG�ZKLFK�DUH�SHUWLQHQW�WR�WKH�REMHFWLRQ��DQG�

J�� D�VWDWHPHQW�RI�ZKHWKHU�WKH�6HWWOHPHQW�&ODVV�0HPEHU�FRPSODLQHG�WR�

'HIHQGDQWV�RU�DQ�$XWKRUL]HG�6XEDUX�'HDOHU�DERXW�D�4XDOLI\LQJ�

6WDUOLQN�0DOIXQFWLRQ�RU�KDV�KDG�DQ\�4XDOLI\LQJ�5HSDLUV�DQG��LI�VR��

SURYLGH�HYLGHQFH�RI�DQ\�VXFK�FRPSODLQW�RU�UHSDLUV��
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��� ,Q�DGGLWLRQ��DQ\�6HWWOHPHQW�&ODVV�0HPEHU�REMHFWLQJ�WR�WKH�VHWWOHPHQW�

VKDOO�SURYLGH�D�OLVW�RI�DOO�RWKHU�REMHFWLRQV�VXEPLWWHG�E\�WKH�REMHFWRU��DQG�RU�WKH�

REMHFWRU¶V�FRXQVHO��WR�DQ\�FODVV�DFWLRQ�VHWWOHPHQWV�VXEPLWWHG�LQ�DQ\�VWDWH�RU�IHGHUDO�

FRXUW�LQ�WKH�8QLWHG�6WDWHV�LQ�WKH�SUHYLRXV�ILYH�\HDUV��LQFOXGLQJ�WKH�IXOO�FDVH�QDPH�

ZLWK�MXULVGLFWLRQ�LQ�ZKLFK�LW�ZDV�ILOHG�DQG�WKH�GRFNHW�QXPEHU��,I�WKH�6HWWOHPHQW�

&ODVV�0HPEHU�RU�KLV��KHU��RU�LWV�FRXQVHO�KDV�QRW�REMHFWHG�WR�DQ\�RWKHU�FODVV�DFWLRQ�

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

DIILUPDWLYHO\�VR�VWDWH�LQ�WKH�REMHFWLRQ��

��� 0RUHRYHU��VXEMHFW�WR�WKH�DSSURYDO�RI�WKH�&RXUW��DQ\�REMHFWLQJ�

6HWWOHPHQW�&ODVV�0HPEHU�PD\�DSSHDU��LQ�SHUVRQ�RU�E\�FRXQVHO��DW�WKH�)DLUQHVV�

+HDULQJ�WR�H[SODLQ�ZK\�WKH�SURSRVHG�VHWWOHPHQW�VKRXOG�QRW�EH�DSSURYHG�DV�IDLU��

UHDVRQDEOH��DQG�DGHTXDWH��RU�WR�REMHFW�WR�DQ\�SHWLWLRQV�IRU�&ODVV�&RXQVHO�)HHV�DQG�

([SHQVHV�RU�6HUYLFH�$ZDUGV��,I�WKH�REMHFWLQJ�6HWWOHPHQW�&ODVV�0HPEHU�LQWHQGV�WR�

DSSHDU�DW�WKH�)DLUQHVV�+HDULQJ��WKH�REMHFWLQJ�6HWWOHPHQW�&ODVV�0HPEHU�PXVW�ILOH�

ZLWK�WKH�&OHUN�RI�WKH�&RXUW�DQG�VHUYH�XSRQ�DOO�FRXQVHO�GHVLJQDWHG�LQ�WKH�1RWLFH�D�

QRWLFH�RI�LQWHQWLRQ�WR�DSSHDU�DW�WKH�)DLUQHVV�+HDULQJ�E\�WKH�REMHFWLRQ�GHDGOLQH�DV�

VSHFLILHG�LQ�WKH�3UHOLPLQDU\�$SSURYDO�2UGHU��7KH�QRWLFH�RI�LQWHQWLRQ�WR�DSSHDU�

PXVW�LQFOXGH�FRSLHV�RI�DQ\�SDSHUV��H[KLELWV��RU�RWKHU�HYLGHQFH��DQG�WKH�LGHQWLW\�RI�

ZLWQHVVHV��WKDW�WKH�REMHFWLQJ�6HWWOHPHQW�&ODVV�0HPEHU��RU�WKH�REMHFWLQJ�6HWWOHPHQW�

&ODVV�0HPEHU¶V�FRXQVHO��ZLOO�SUHVHQW�WR�WKH�&RXUW�LQ�FRQQHFWLRQ�ZLWK�WKH�)DLUQHVV�
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+HDULQJ��$�6HWWOHPHQW�&ODVV�0HPEHU�ZKR�IDLOV�WR�DGKHUH�WR�WKH�UHTXLUHPHQWV�RI�

WKLV�VHFWLRQ�PD\�EH�GHHPHG�WR�KDYH�ZDLYHG�DQ\�REMHFWLRQV�WR�WKH�VHWWOHPHQW��DQ\�

DGMXGLFDWLRQ�RU�UHYLHZ�RI�WKH�6HWWOHPHQW�$JUHHPHQW��E\�DSSHDO�RU�RWKHUZLVH��DQG�RU�

DQ\�ULJKW�WR�DSSHDU�DW�WKH�)DLUQHVV�+HDULQJ��

��� 8SRQ�WKH�ILOLQJ�RI�DQ�REMHFWLRQ��&ODVV�&RXQVHO�DQG�'HIHQGDQWV¶�

&RXQVHO�PD\�WDNH�WKH�GHSRVLWLRQ�RI�WKH�REMHFWLQJ�6HWWOHPHQW�&ODVV�0HPEHU�

SXUVXDQW�WR�WKH�)HGHUDO�5XOHV�RI�&LYLO�3URFHGXUH�DW�DQ�DJUHHG�XSRQ�WLPH�DQG�

ORFDWLRQ��DQG�REWDLQ�DQ\�HYLGHQFH�UHOHYDQW�WR�WKH�REMHFWLRQ��7KH�&RXUW�PD\�WD[�WKH�

FRVWV�RI�DQ\�VXFK�GLVFRYHU\�WR�WKH�REMHFWRU�RU�WKH�REMHFWRU¶V�FRXQVHO�LI�WKH�&RXUW�

GHWHUPLQHV�WKDW�WKH�REMHFWLRQ�LV�IULYRORXV�RU�LV�PDGH�IRU�DQ�LPSURSHU�SXUSRVH��

%�� 5HTXHVW�IRU�([FOXVLRQ�IURP�WKH�6HWWOHPHQW��

��� $Q\�6HWWOHPHQW�&ODVV�0HPEHU�ZKR�ZLVKHV�WR�EH�H[FOXGHG�IURP�WKH�

6HWWOHPHQW�&ODVV�PXVW�VXEPLW�D�UHTXHVW�IRU�H[FOXVLRQ��³5HTXHVW�IRU�([FOXVLRQ´���

RQOLQH�DW�WKH�VHWWOHPHQW�ZHEVLWH��RU�PDLOHG�VXEVWDQWLDOO\�LQ�WKH�IRUP�DWWDFKHG�KHUHWR�

DV�([KLELW�)��WR�6HWWOHPHQW�$GPLQLVWUDWRU�DW�WKH�DGGUHVV�VSHFLILHG�LQ�WKH�&ODVV�

1RWLFH�E\�WKH�GDWH�VSHFLILHG�LQ�WKH�3UHOLPLQDU\�$SSURYDO�2UGHU�DQG�UHFLWHG�LQ�WKH�

&ODVV�1RWLFH��7R�EH�HIIHFWLYH��WKH�5HTXHVW�IRU�([FOXVLRQ�PXVW�EH�VXEPLWWHG�RQ�WKH�

VHWWOHPHQW�ZHEVLWH�RU�VHQW�WR�WKH�VSHFLILHG�DGGUHVV�DQG��
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D�� LQFOXGH�WKH�6HWWOHPHQW�&ODVV�0HPEHU¶V�IXOO�QDPH��FXUUHQW�DGGUHVV�DQG�

WHOHSKRQH�QXPEHU��

E�� LGHQWLI\�WKH�PRGHO��PRGHO�\HDU��GDWH�RI�DFTXLVLWLRQ�DQG�YHKLFOH�

LGHQWLILFDWLRQ�QXPEHU�RI�WKH�6HWWOHPHQW�&ODVV�9HKLFOH��DQG�

F�� VSHFLILFDOO\�DQG�XQDPELJXRXVO\�VWDWH�LQ�ZULWLQJ�KLV�RU�KHU�GHVLUH�WR�EH�

H[FOXGHG�IURP�WKH�6HWWOHPHQW�&ODVV�DQG�HOHFWLRQ�WR�EH�H[FOXGHG�IURP�

DQ\�MXGJPHQW�HQWHUHG�SXUVXDQW�WR�WKH�VHWWOHPHQW��

��� $Q\�6HWWOHPHQW�&ODVV�0HPEHU�ZKR�REWDLQV�UHOLHI�SXUVXDQW�WR�WKH�

WHUPV�RI�WKLV�6HWWOHPHQW�$JUHHPHQW�DIWHU�WKH�UHFHLSW�RI�WKH�&ODVV�1RWLFH�JLYHV�XS�

WKH�ULJKW�WR�H[FOXGH�KLP�RU�KHUVHOI�IURP�WKLV�VHWWOHPHQW��

��� $Q\�UHTXHVW�RU�H[FOXVLRQ�PXVW�EH�VXEPLWWHG�RU�SRVWPDUNHG�RQ�RU�

EHIRUH�WKH�GHDGOLQH�VHW�E\�WKH�&RXUW��ZKLFK�GDWH�VKDOO�EH�DSSUR[LPDWHO\����GD\V�

DIWHU�WKH�GDWH�RI�WKH�PDLOLQJ�RI�1RWLFH�WR�6HWWOHPHQW�&ODVV�0HPEHUV��$Q\�

6HWWOHPHQW�&ODVV�0HPEHU�ZKR�IDLOV�WR�VXEPLW�D�WLPHO\�DQG�FRPSOHWH�5HTXHVW�IRU�

([FOXVLRQ�VHQW�WR�WKH�SURSHU�DGGUHVV�VKDOO�EH�VXEMHFW�WR�DQG�ERXQG�E\�WKLV�

6HWWOHPHQW�$JUHHPHQW��WKH�5HOHDVH�DQG�HYHU\�RUGHU�RU�MXGJPHQW�HQWHUHG�UHODWLQJ�WR�

WKLV�6HWWOHPHQW�$JUHHPHQW��
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��� 6HWWOHPHQW�$GPLQLVWUDWRU�ZLOO�UHFHLYH�5HTXHVWV�IRU�([FOXVLRQ�DQG�ZLOO�

IROORZ�JXLGHOLQHV�GHYHORSHG�MRLQWO\�E\�&ODVV�&RXQVHO�DQG�'HIHQGDQWV¶�FRXQVHO�IRU�

GHWHUPLQLQJ�ZKHWKHU�WKH\�PHHW�WKH�UHTXLUHPHQWV�RI�D�5HTXHVW�IRU�([FOXVLRQ��$Q\�

FRPPXQLFDWLRQV�IURP�6HWWOHPHQW�&ODVV�0HPEHUV��ZKHWKHU�VW\OHG�DV�DQ�H[FOXVLRQ�

UHTXHVW��DQ�REMHFWLRQ��RU�D�FRPPHQW��DV�WR�ZKLFK�LW�LV�QRW�UHDGLO\�DSSDUHQW�ZKHWKHU�

WKH�6HWWOHPHQW�&ODVV�0HPEHU�PHDQW�WR�H[FOXGH�KLPVHOI�RU�KHUVHOI�IURP�WKH�

6HWWOHPHQW�&ODVV�ZLOO�EH�HYDOXDWHG�MRLQWO\�E\�FRXQVHO�IRU�WKH�3DUWLHV��ZKR�ZLOO�

PDNH�D�JRRG�IDLWK�HYDOXDWLRQ��LI�SRVVLEOH��DQG�PD\�FRQWDFW�WKH�6HWWOHPHQW�&ODVV�

0HPEHU�IRU�FODULILFDWLRQ��$Q\�XQFHUWDLQWLHV�DERXW�ZKHWKHU�D�6HWWOHPHQW�&ODVV�

0HPEHU�LV�UHTXHVWLQJ�H[FOXVLRQ�IURP�WKH�6HWWOHPHQW�&ODVV�ZLOO�EH�VXEPLWWHG�WR�WKH�

&RXUW�IRU�UHVROXWLRQ��6HWWOHPHQW�$GPLQLVWUDWRU�ZLOO�PDLQWDLQ�D�GDWDEDVH�RI�DOO�

5HTXHVWV�IRU�([FOXVLRQ��DQG�ZLOO�VHQG�WKH�RULJLQDO�ZULWWHQ�FRPPXQLFDWLRQV�

PHPRULDOL]LQJ�WKRVH�5HTXHVWV�IRU�([FOXVLRQ�WR�&ODVV�&RXQVHO��6HWWOHPHQW�

$GPLQLVWUDWRU�VKDOO�UHSRUW�WKH�QDPHV�DQG�DGGUHVVHV�RI�DOO�VXFK�SHUVRQV�DQG�HQWLWLHV�

UHTXHVWLQJ�H[FOXVLRQ�WR�WKH�&RXUW�DQG�&ODVV�&RXQVHO�ZLWKLQ�VHYHQ�GD\V�SULRU�WR�WKH�

)LQDO�+HDULQJ��DQG�WKH�OLVW�RI�SHUVRQV�DQG�HQWLWLHV�GHHPHG�E\�WKH�&RXUW�WR�KDYH�

H[FOXGHG�WKHPVHOYHV�IURP�WKH�6HWWOHPHQW�&ODVV�ZLOO�EH�DWWDFKHG�DV�DQ�H[KLELW�WR�WKH�

)LQDO�2UGHU�DQG�-XGJPHQW��
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��� 2EMHFWLRQV�DQG�5HTXHVWV�IRU�H[FOXVLRQV�VKDOO�EH�SHUPLWWHG�RQ�DQ�

LQGLYLGXDO�EDVLV�RQO\��$Q\�SXUSRUWHG�³FODVV�ZLGH´�REMHFWLRQV�RU�RSW�RXWV�ZLOO�EH�

FRQVWUXHG�DV�EHLQJ�VXEPLWWHG�RQ�EHKDOI�RI�WKH�SHUVRQ�V��VLJQLQJ�WKHP�RQO\��

;�� :,7+'5$:$/�)520�6(77/(0(17�

��� 3ODLQWLIIV�RU�'HIHQGDQWV�VKDOO�KDYH�WKH�RSWLRQ�WR�ZLWKGUDZ�IURP�WKLV�

6HWWOHPHQW�$JUHHPHQW��DQG�WR�UHQGHU�LW�QXOO�DQG�YRLG�LI�DQ\�RI�WKH�IROORZLQJ�

RFFXUV��

D�� $Q\�REMHFWLRQ�WR�WKH�SURSRVHG�VHWWOHPHQW�LV�VXVWDLQHG�DQG�VXFK�

REMHFWLRQ�UHVXOWV�LQ�FKDQJHV�WR�WKH�6HWWOHPHQW�$JUHHPHQW�WKDW�WKH�

ZLWKGUDZLQJ�SDUW\�GHHPV�LQ�JRRG�IDLWK�WR�EH�PDWHULDO��e.g.��EHFDXVH�LW�

VXEVWDQWLDOO\�LQFUHDVHV�WKH�FRVWV�RI�WKH�6HWWOHPHQW��RU�GHSULYHV�WKH�

ZLWKGUDZLQJ�SDUW\�RI�D�PDWHULDO�EHQHILW�RI�WKH�6HWWOHPHQW���$�PHUH�

GHOD\�RI�WKH�DSSURYDO�DQG�RU�LPSOHPHQWDWLRQ�RI�WKH�6HWWOHPHQW��

LQFOXGLQJ�D�GHOD\�GXH�WR�DQ�DSSHDO�SURFHGXUH��LI�DQ\��VKDOO�QRW�EH�

GHHPHG�PDWHULDO��

E�� 7KH�SUHOLPLQDU\�RU�ILQDO�DSSURYDO�RI�WKLV�6HWWOHPHQW�$JUHHPHQW�LV�QRW�

REWDLQHG�ZLWKRXW�PDWHULDO�PRGLILFDWLRQ��DQG�DQ\�PRGLILFDWLRQ�UHTXLUHG�

E\�WKH�&RXUW�IRU�DSSURYDO�LV�QRW�DJUHHG�WR�E\�ERWK�3DUWLHV��DQG�WKH�

ZLWKGUDZLQJ�SDUW\�GHHPV�DQ\�UHTXLUHG�PRGLILFDWLRQ�LQ�JRRG�IDLWK�WR�
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EH�PDWHULDO��H�J���EHFDXVH�LW�LQFUHDVHV�WKH�FRVW�RI�WKH�6HWWOHPHQW��RU�

GHSULYHV�WKH�ZLWKGUDZLQJ�SDUW\�RI�D�PDWHULDO�EHQHILW�RI�WKH�

6HWWOHPHQW���$�PHUH�GHOD\�RI�WKH�DSSURYDO�DQG�RU�LPSOHPHQWDWLRQ�RI�

WKH�6HWWOHPHQW��LQFOXGLQJ�D�GHOD\�GXH�WR�DQ�DSSHDO�SURFHGXUH��LI�DQ\��

VKDOO�QRW�EH�GHHPHG�PDWHULDO��

F�� (QWU\�RI�WKH�)LQDO�2UGHU�DQG�-XGJPHQW�GHVFULEHG�LQ�WKH�6HWWOHPHQW�

$JUHHPHQW�LV�YDFDWHG�E\�WKH�&RXUW�RU�UHYHUVHG�RU�VXEVWDQWLDOO\�

PRGLILHG�E\�DQ�DSSHOODWH�FRXUW��RU�

G�� ,I�������RU�PRUH�&ODVV�0HPEHUV�SURSHUO\�DQG�WLPHO\�H[HUFLVH�WKHLU�

ULJKW�WR�RSW�RXW�RI�WKH�VHWWOHPHQW��'HIHQGDQWV�RU�3ODLQWLIIV�VKDOO�KDYH�

WKH�ULJKW�WR�WHUPLQDWH�WKLV�6HWWOHPHQW�$JUHHPHQW�ZLWKRXW�SHQDOW\�RU�

VDQFWLRQV��ZLWKRXW�SUHMXGLFH�WR�LWV�SRVLWLRQ�RQ�WKH�LVVXH�RI�FODVV�

FHUWLILFDWLRQ�DQG�WKH�DPHQDELOLW\�RI�WKH�FODLPV�DVVHUWHG�LQ�WKH�$FWLRQ�

WR�FODVV�WUHDWPHQW��DQG�WKH�3DUWLHV�VKDOO�EH�UHVWRUHG�WR�WKHLU�OLWLJDWLRQ�

SRVLWLRQ�H[LVWLQJ�LPPHGLDWHO\�EHIRUH�WKH�H[HFXWLRQ�RI�WKLV�6HWWOHPHQW�

$JUHHPHQW��

��� 7R�ZLWKGUDZ�IURP�WKLV�6HWWOHPHQW�$JUHHPHQW�XQGHU�WKLV�6HFWLRQ��WKH�

ZLWKGUDZLQJ�SDUW\�PXVW�SURYLGH�ZULWWHQ�QRWLFH�WR�WKH�RWKHU�SDUW\¶V�FRXQVHO�DQG�WR�

WKH�&RXUW�ZLWKLQ�WHQ�EXVLQHVV�GD\V�RI�UHFHLSW�RI�DQ\�RUGHU�RU�QRWLFH�RI�WKH�&RXUW�
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PRGLI\LQJ��DGGLQJ��RU�DOWHULQJ�DQ\�RI�WKH�PDWHULDO�WHUPV�RU�FRQGLWLRQV�RI�WKH�

6HWWOHPHQW�$JUHHPHQW��,Q�WKH�HYHQW�HLWKHU�SDUW\�ZLWKGUDZV�IURP�WKH�6HWWOHPHQW��

WKLV�6HWWOHPHQW�$JUHHPHQW�VKDOO�EH�QXOO�DQG�YRLG��VKDOO�KDYH�QR�IXUWKHU�IRUFH�DQG�

HIIHFW�ZLWK�UHVSHFW�WR�DQ\�SDUW\�LQ�WKH�$FWLRQ��DQG�VKDOO�QRW�EH�RIIHUHG�LQWR�

HYLGHQFH�RU�XVHG�LQ�WKH�$FWLRQ�RU�DQ\�RWKHU�OLWLJDWLRQ�IRU�DQ\�SXUSRVH��LQFOXGLQJ�WKH�

H[LVWHQFH��FHUWLILFDWLRQ��RU�PDLQWHQDQFH�RI�DQ\�SXUSRUWHG�FODVV��,Q�WKH�HYHQW�RI�VXFK�

ZLWKGUDZDO��WKLV�6HWWOHPHQW�$JUHHPHQW�DQG�DOO�QHJRWLDWLRQV��SURFHHGLQJV��

GRFXPHQWV�SUHSDUHG�DQG�VWDWHPHQWV�PDGH�LQ�FRQQHFWLRQ�KHUHZLWK�VKDOO�EH�

LQDGPLVVLEOH�DV�HYLGHQFH�DQG�ZLWKRXW�SUHMXGLFH�WR�WKH�'HIHQGDQWV�DQG�3ODLQWLIIV��

DQG�VKDOO�QRW�EH�GHHPHG�RU�FRQVWUXHG�WR�EH�DQ�DGPLVVLRQ�RU�FRQIHVVLRQ�E\�DQ\�

SDUW\�RI�DQ\�IDFW��PDWWHU�RU�SURSRVLWLRQ�RI�ODZ��DQG�VKDOO�QRW�EH�XVHG�LQ�DQ\�PDQQHU�

IRU�DQ\�SXUSRVH��DQG�DOO�SDUWLHV�WR�WKH�$FWLRQ�VKDOO�VWDQG�LQ�WKH�VDPH�SRVLWLRQ�DV�LI�

WKLV�6HWWOHPHQW�$JUHHPHQW�KDG�QRW�EHHQ�QHJRWLDWHG��PDGH�RU�ILOHG�ZLWK�WKH�&RXUW��

8SRQ�ZLWKGUDZDO��HLWKHU�SDUW\�PD\�HOHFW�WR�PRYH�WKH�&RXUW�WR�YDFDWH�DQ\�DQG�DOO�

RUGHUV�HQWHUHG�SXUVXDQW�WR�WKH�SURYLVLRQV�RI�WKLV�6HWWOHPHQW�$JUHHPHQW��

;,�� $'0,1,675$7,9(�2%/,*$7,216�

$�� 3UHOLPLQDU\�$SSURYDO�RI�6HWWOHPHQW��

��� 3URPSWO\�DIWHU�WKH�H[HFXWLRQ�RI�WKH�6HWWOHPHQW�$JUHHPHQW��&ODVV�

&RXQVHO�VKDOO�SUHVHQW�WKH�6HWWOHPHQW�$JUHHPHQW�WR�WKH�&RXUW��DORQJ�ZLWK�D�PRWLRQ�

UHTXHVWLQJ�WKDW�WKH�&RXUW�LVVXH�D�3UHOLPLQDU\�$SSURYDO�2UGHU��
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%�� )LQDO�$SSURYDO�RI�6HWWOHPHQW��

��� ,I�WKH�6HWWOHPHQW�$JUHHPHQW�LV�SUHOLPLQDULO\�DSSURYHG�E\�WKH�&RXUW��

&ODVV�&RXQVHO�VKDOO�SUHVHQW�D�PRWLRQ�UHTXHVWLQJ�WKDW�WKH�&RXUW�LVVXH�D�)LQDO�2UGHU�

DQG�-XGJPHQW�GLUHFWLQJ�WKH�HQWU\�RI�MXGJPHQW�SXUVXDQW�WR�)('��5��&,9��3�����E��

VXEVWDQWLDOO\�LQ�WKH�IRUP�DWWDFKHG�DV�([KLELW�&��

;,,�� )250�$1'�6&23(�2)�-8'*0(17�

��� 8SRQ�WKH�(IIHFWLYH�'DWH��WKH�3ODLQWLIIV�DQG�HDFK�6HWWOHPHQW�&ODVV�

0HPEHU�VKDOO�EH�GHHPHG�WR�KDYH��DQG�E\�RSHUDWLRQ�RI�WKH�)LQDO�2UGHU�DQG�

-XGJPHQW�VKDOO�KDYH��IXOO\�DQG�FRPSOHWHO\�UHOHDVHG��DFTXLWWHG��DQG�GLVFKDUJHG�WKH�

5HOHDVHG�3DUWLHV�IURP�DOO�5HOHDVHG�&ODLPV��

��� 8SRQ�WKH�(IIHFWLYH�'DWH��ZLWK�UHVSHFW�WR�WKH�5HOHDVHG�&ODLPV��WKH�

3ODLQWLIIV�DQG�6HWWOHPHQW�&ODVV�0HPEHUV�H[SUHVVO\�ZDLYH�DQG�UHOLQTXLVK��WR�WKH�

IXOOHVW�H[WHQW�SHUPLWWHG�E\�ODZ��WKH�SURYLVLRQV��ULJKWV��DQG�EHQHILWV�RI��������RI�WKH�

&DOLIRUQLD�&LYLO�&RGH��ZKLFK�SURYLGHV��³$�JHQHUDO�UHOHDVH�GRHV�QRW�H[WHQG�WR�

FODLPV�ZKLFK�WKH�FUHGLWRU�GRHV�QRW�NQRZ�RU�VXVSHFW�WR�H[LVW�LQ�KLV�IDYRU�DW�WKH�WLPH�

RI�H[HFXWLQJ�WKH�UHOHDVH��ZKLFK�LI�NQRZQ�E\�KLP�PXVW�KDYH�PDWHULDOO\�DIIHFWHG�KLV�

VHWWOHPHQW�ZLWK�WKH�GHEWRU�´�

��� 8SRQ�WKH�(IIHFWLYH�'DWH��WKH�$FWLRQ�ZLOO�EH�GHHPHG�GLVPLVVHG�ZLWK�

SUHMXGLFH��
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;,,,��$77251(<6¶�)((6��&2676��$1'�6(59,&(�$:$5'6�

��� 7KH�3DUWLHV�DJUHH�WKDW�&ODVV�&RXQVHO�PD\�DSSO\�WR�WKH�&RXUW�IRU�DQ�

DZDUG�RI�UHDVRQDEOH�DWWRUQH\V¶�IHHV�DQG�H[SHQVHV��LQFOXVLYH�RI�FRVWV�XS�WR��EXW�QRW�

WR�H[FHHG��WKH�WRWDO�FRPELQHG�VXP�RI�������������³RQH�PLOOLRQ�ILYH�KXQGUHG�

WKRXVDQG�GROODUV´���'HIHQGDQWV�ZLOO�QRW�RSSRVH�&ODVV�&RXQVHO¶V�DSSOLFDWLRQ�IRU�

$WWRUQH\V¶�)HHV�DQG�([SHQVHV�XS�WR�DQG�QRW�H[FHHGLQJ�WKH�DERYH�DPRXQW��DQG�

&ODVV�&RXQVHO�PD\�QRW�EH�DZDUGHG��DQG�VKDOO�QRW�DFFHSW��DQ\�DPRXQW�IRU�DWWRUQH\V¶�

IHHV�DQG�H[SHQVHV�LQ�H[FHVV�RI�WKH�DERYH�DPRXQW��(DFK�SDUW\�VKDOO�KDYH�WKH�ULJKW�RI�

DSSHDO�WR�WKH�H[WHQW�WKH�DZDUG�LV�LQFRQVLVWHQW�ZLWK�WKH�6HWWOHPHQW�$JUHHPHQW��

$WWRUQH\V¶�)HHV�DQG�([SHQVHV�VKDOO�EH�LQ�DGGLWLRQ�WR�WKH�EHQHILWV�SURYLGHG�GLUHFWO\�

WR�WKH�6HWWOHPHQW�&ODVV��DQG�VKDOO�EH�LQ�DGGLWLRQ�WR�WKH�5HSUHVHQWDWLYH�3ODLQWLIIV¶�

6HUYLFH�$ZDUGV���DQG�VKDOO�QRW�UHGXFH�RU�RWKHUZLVH�KDYH�DQ\�HIIHFW�RQ�WKH�EHQHILWV�

PDGH�DYDLODEOH�WR�WKH�6HWWOHPHQW�&ODVV���

��� 8SRQ�ILQDOL]DWLRQ�RI�WKLV�6HWWOHPHQW�$JUHHPHQW��WKH�3DUWLHV�KDYH�

DJUHHG�WKDW�'HIHQGDQWV�ZLOO�QRW�RSSRVH�3ODLQWLIIV¶�UHTXHVW��PDGH�DV�SDUW�RI�WKH�)HH�

DQG�([SHQVH�$SSOLFDWLRQ��WKDW�'HIHQGDQWV�VHSDUDWHO\�SD\�6HUYLFH�$ZDUGV�RI�

�������WR�HDFK�RI�WKH�QDPHG�3ODLQWLIIV�&KDG�8GHHQ��0DU\�-DQH�-HIIHU\��/\GLD�

5XQNHO��0LFKDHO�%ROLFN��*DU\�*LOSLQ��$OLFLD�6PLWK��DQG�6XVDQ�:LOOLDPV��ZKR�KDYH�

VHUYHG�DV�SXWDWLYH�5HSUHVHQWDWLYH�3ODLQWLIIV�LQ�WKH�$FWLRQ��
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��� 7KH�$WWRUQH\V¶�)HHV�DQG�([SHQVHV�DQG�VHWWOHPHQW�FODVV�UHSUHVHQWDWLYH�

6HUYLFH�$ZDUGV�VKDOO�EH�SDLG�E\�ZLUH�WUDQVIHU��FKHFN��RU�RWKHU�PXWXDOO\�DJUHHDEOH�

IDVKLRQ�WR�WKH�GHVLJQDWHG�&ODVV�&RXQVHO�SD\HH��³&ODVV�&RXQVHO�SD\HH´��ZLWKLQ�WHQ�

�����EXVLQHVV�GD\V�RI�WKH�(IIHFWLYH�'DWH�RU�RI�WKH�ILUVW�GDWH�DIWHU�DOO�DSSHOODWH�ULJKWV�

ZLWK�UHVSHFW�WR�WKH�$WWRUQH\�)HHV�DQG�([SHQVHV�DQG�VHWWOHPHQW�FODVV�UHSUHVHQWDWLYH�

6HUYLFH�$ZDUGV�KDYH�H[SLUHG�RU�EHHQ�IXOO\�UHVROYHG��ZKLFKHYHU�RFFXUV�ODWHU��

3D\PHQW�WR�WKH�&ODVV�&RXQVHO�SD\HH�VKDOO�IXOO\�VDWLVI\�DQG�GLVFKDUJH�DOO�REOLJDWLRQV�

RI�6XEDUX�ZLWK�UHVSHFW�WR�SD\PHQW�RI�WKH�$WWRUQH\V¶�)HHV�DQG�([SHQVHV�DQG�

VHWWOHPHQW�FODVV�UHSUHVHQWDWLYH�6HUYLFH�$ZDUGV��

��� 7KH�&ODVV�&RXQVHO�SD\HH�ZLOO�EH�VHOHFWHG�E\�&ODVV�&RXQVHO�ZLWKLQ�WHQ�

GD\V�DIWHU�WKH�GDWH�WKH�)LQDO�$SSURYDO�2UGHU�LV�HQWHUHG��7KH�&ODVV�&RXQVHO�SD\HH�

VKDOO�GLVWULEXWH�$WWRUQH\V¶�)HHV�DQG�([SHQVHV�DZDUGHG�E\�WKH�&RXUW�EHWZHHQ�DQG�

DPRQJ�&ODVV�&RXQVHO�DV�&ODVV�&RXQVHO�PXWXDOO\�DJUHH�DPRQJVW�WKHPVHOYHV��

��� 3D\PHQW�RI�$WWRUQH\V¶�)HHV�DQG�([SHQVHV�DQG�WKH�5HSUHVHQWDWLYH�

3ODLQWLIIV¶�6HUYLFH�$ZDUGV�ZLOO�QRW�UHGXFH�WKH�EHQHILW�EHLQJ�PDGH�DYDLODEOH�WR�WKH�

6HWWOHPHQW�&ODVV�0HPEHUV��DQG�WKH�6HWWOHPHQW�&ODVV�0HPEHUV�ZLOO�QRW�EH�UHTXLUHG�

WR�SD\�DQ\�SRUWLRQ�RI�WKH�5HSUHVHQWDWLYH�3ODLQWLIIV¶�6HUYLFH�$ZDUGV�RU�$WWRUQH\V¶�

)HHV�DQG�([SHQVHV��
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��� 7KH�3DUWLHV�DJUHH�WKDW�'HIHQGDQWV�DUH�LQ�QR�ZD\�OLDEOH�IRU�DQ\�WD[HV�

&ODVV�&RXQVHO��5HSUHVHQWDWLYH�3ODLQWLIIV��3ODLQWLIIV��6HWWOHPHQW�&ODVV�0HPEHUV��RU�

RWKHUV�PD\�EH�UHTXLUHG�WR�SD\�DV�D�UHVXOW�RI�WKH�UHFHLSW�RI�DQ\�VHWWOHPHQW�EHQHILWV��

;,9��0,6&(//$1(286�3529,6,216�

$�� 3XEOLFLW\�

��� 7KH�3DUWLHV�DJUHH�WKDW�RWKHU�WKDQ�WKH�62$�ZHEVLWH�SURYLGHG�LQ�6HFWLRQ�

9,,,�%���I��QR�RWKHU�SXEOLFLW\�ZLOO�EH�SUHSDUHG�RU�SURFHHG�E\�WKH�3DUWLHV�RU�FRXQVHO��

H[FHSW�WKDW�FRXQVHO�PD\�UHVSRQG�WR�SUHVV�LQTXLULHV�DQG�LVVXH�D�JHQHUDO�SUHVV�UHOHDVH�

WKURXJK�WKHLU�ZHEVLWHV��1RWKLQJ�LQ�WKH�6HWWOHPHQW�$JUHHPHQW�VKDOO�SUHFOXGH�&ODVV�

&RXQVHO�IURP�LVVXLQJ�D�SUHVV�UHOHDVH�RU�HVWDEOLVKLQJ�DQG�PDLQWDLQLQJ��DW�WKHLU�RZQ�

H[SHQVH��DQ�LQWHUQHW�SUHVHQFH�UHIHUHQFLQJ�RQO\�WKHLU�UROH�DV�&ODVV�&RXQVHO�LQ�WKH�

$FWLRQ�DQG�WKDW�D�VHWWOHPHQW�KDV�EHHQ�UHDFKHG�ZLWK�D�K\SHUOLQN�WR�WKH�VHWWOHPHQW�

ZHEVLWH��

%�� (IIHFW�RI�([KLELWV�

��� 7KH�H[KLELWV�WR�WKH�6HWWOHPHQW�$JUHHPHQW�DUH�DQ�LQWHJUDO�SDUW�RI�WKH�

VHWWOHPHQW�DQG�DUH�H[SUHVVO\�LQFRUSRUDWHG�DQG�PDGH�D�SDUW�RI�WKH�6HWWOHPHQW�

$JUHHPHQW��

&�� (QWLUH�$JUHHPHQW�

��� 7KH�6HWWOHPHQW�$JUHHPHQW�UHSUHVHQWV�WKH�HQWLUH�DJUHHPHQW�DQG�

XQGHUVWDQGLQJ�DPRQJ�WKH�3DUWLHV�DQG�VXSHUVHGHV�DOO�SULRU�SURSRVDOV��QHJRWLDWLRQV��
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DJUHHPHQWV�DQG�XQGHUVWDQGLQJV�UHODWLQJ�WR�WKH�VXEMHFW�PDWWHU�RI�WKH�6HWWOHPHQW�

$JUHHPHQW��7KH�3DUWLHV�DFNQRZOHGJH��VWLSXODWH��DQG�DJUHH�WKDW�QR�FRYHQDQW��

REOLJDWLRQ��FRQGLWLRQ��UHSUHVHQWDWLRQ��ZDUUDQW\��LQGXFHPHQW��QHJRWLDWLRQ�RU�

XQGHUVWDQGLQJ�FRQFHUQLQJ�DQ\�SDUW�RU�DOO�RI�WKH�VXEMHFW�PDWWHU�RI�WKH�6HWWOHPHQW�

$JUHHPHQW�KDV�EHHQ�PDGH�RU�UHOLHG�RQ�H[FHSW�DV�H[SUHVVO\�VHW�IRUWK�LQ�WKH�

6HWWOHPHQW�$JUHHPHQW��1R�PRGLILFDWLRQ�RU�ZDLYHU�RI�DQ\�SURYLVLRQV�RI�WKH�

6HWWOHPHQW�$JUHHPHQW�VKDOO�LQ�DQ\�HYHQW�EH�HIIHFWLYH�XQOHVV�WKH�VDPH�VKDOO�EH�LQ�

ZULWLQJ�DQG�VLJQHG�E\�WKH�SHUVRQ�RU�SDUW\�DJDLQVW�ZKRP�HQIRUFHPHQW�RI�WKH�

$JUHHPHQW�LV�VRXJKW��

'�� $UP¶V�/HQJWK�1HJRWLDWLRQV�DQG�*RRG�)DLWK�

��� 7KH�3DUWLHV�KDYH�QHJRWLDWHG�DOO�RI�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKH�

6HWWOHPHQW�$JUHHPHQW�DW�DUP¶V�OHQJWK��ZLWK�WKH�DVVLVWDQFH�RI�D�PHGLDWRU�WR�UHDFK�

DJUHHPHQW��7KH�3DUWLHV�DJUHH�WKDW�GXULQJ�WKH�FRXUVH�RI�WKLV�$FWLRQ��WKH�3DUWLHV�DQG�

WKHLU�UHVSHFWLYH�FRXQVHO�KDYH�DFWHG�LQ�JRRG�IDLWK��$OO�WHUPV��FRQGLWLRQV�DQG�H[KLELWV�

LQ�WKHLU�H[DFW�IRUP�DUH�PDWHULDO�DQG�QHFHVVDU\�WR�WKH�6HWWOHPHQW�$JUHHPHQW�DQG�

KDYH�EHHQ�UHOLHG�XSRQ�E\�WKH�3DUWLHV�LQ�HQWHULQJ�LQWR�WKH�6HWWOHPHQW�$JUHHPHQW��

7KH�3DUWLHV�DJUHH�WR�DFW�LQ�JRRG�IDLWK�GXULQJ�WKH�FODLPV�DGPLQLVWUDWLRQ�SURFHVV��
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(�� &RQWLQXLQJ�-XULVGLFWLRQ�

��� 7KH�3DUWLHV�DJUHH�WKDW�WKH�&RXUW�PD\�UHWDLQ�FRQWLQXLQJ�DQG�H[FOXVLYH�

MXULVGLFWLRQ�RYHU�WKHP��LQFOXGLQJ�DOO�6HWWOHPHQW�&ODVV�0HPEHUV��IRU�WKH�SXUSRVH�RI�

WKH�DGPLQLVWUDWLRQ�DQG�HQIRUFHPHQW�RI�WKH�6HWWOHPHQW�$JUHHPHQW��

)�� %LQGLQJ�(IIHFW�RI�6HWWOHPHQW�$JUHHPHQW�

��� 7KH�6HWWOHPHQW�$JUHHPHQW�VKDOO�EH�ELQGLQJ�XSRQ�DQG�LQXUH�WR�WKH�

EHQHILW�RI�WKH�3DUWLHV�DQG�WKHLU�UHSUHVHQWDWLYHV��DWWRUQH\V��KHLUV��VXFFHVVRUV�DQG�

DVVLJQV��

*�� ([WHQVLRQV�RI�7LPH�

��� 7KH�3DUWLHV�PD\�DJUHH�XSRQ�D�UHDVRQDEOH�H[WHQVLRQ�RI�WLPH�IRU�

GHDGOLQHV�DQG�GDWHV�UHIOHFWHG�LQ�WKH�6HWWOHPHQW�$JUHHPHQW��ZLWKRXW�IXUWKHU�QRWLFH�

�VXEMHFW�WR�&RXUW�DSSURYDO�DV�WR�&RXUW�GDWHV���

+�� $XWKRULW\�WR�([HFXWH�6HWWOHPHQW�$JUHHPHQW�

��� (DFK�FRXQVHO�RU�RWKHU�SHUVRQ�H[HFXWLQJ�WKH�6HWWOHPHQW�$JUHHPHQW�RU�

DQ\�RI�LWV�H[KLELWV�RQ�EHKDOI�RI�DQ\�SDUW\�KHUHWR�ZDUUDQWV�WKDW�VXFK�SHUVRQ�KDV�WKH�

DXWKRULW\�WR�GR�VR��

,�� 5HWXUQ�RI�&RQILGHQWLDO�0DWHULDOV�

��� $OO�GRFXPHQWV�DQG�LQIRUPDWLRQ�GHVLJQDWHG�DV�³FRQILGHQWLDO´�DQG�

SURGXFHG�RU�H[FKDQJHG�LQ�WKH�$FWLRQ��VKDOO�EH�UHWXUQHG�RU�GHVWUR\HG�LQ�DFFRUGDQFH�
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ZLWK�WKH�WHUPV�RI�WKH�'LVFRYHU\�&RQILGHQWLDOLW\�2UGHU�HQWHUHG�LQ�WKH�$FWLRQ�RQ�

-XQH�����������(&)�1R��������

-�� 1R�$VVLJQPHQW�

��� 7KH�3DUWLHV�UHSUHVHQW�DQG�ZDUUDQW�WKDW�WKH\�KDYH�QRW�DVVLJQHG�RU�

WUDQVIHUUHG��RU�SXUSRUWHG�WR�DVVLJQ�RU�WUDQVIHU��WR�DQ\�SHUVRQ�RU�HQWLW\��DQ\�FODLP�RU�

DQ\�SRUWLRQ�WKHUHRI�RU�LQWHUHVW�WKHUHLQ��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��DQ\�LQWHUHVW�LQ�

WKH�OLWLJDWLRQ�RU�DQ\�UHODWHG�DFWLRQ��

.�� 1R�7KLUG�3DUW\�%HQHILFLDULHV�

��� 7KH�6HWWOHPHQW�$JUHHPHQW�VKDOO�QRW�EH�FRQVWUXHG�WR�FUHDWH�ULJKWV�LQ��

RU�WR�JUDQW�UHPHGLHV�WR��RU�GHOHJDWH�DQ\�GXW\��REOLJDWLRQ�RU�XQGHUWDNLQJ�HVWDEOLVKHG�

KHUHLQ�WR�DQ\�WKLUG�SDUW\��RWKHU�WKDQ�6HWWOHPHQW�&ODVV�0HPEHUV�WKHPVHOYHV��DV�D�

EHQHILFLDU\�RI�WKH�6HWWOHPHQW�$JUHHPHQW��

/�� &RQVWUXFWLRQ�

��� 7KH�GHWHUPLQDWLRQ�RI�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKH�6HWWOHPHQW�

$JUHHPHQW�KDV�EHHQ�E\�PXWXDO�DJUHHPHQW�RI�WKH�3DUWLHV��(DFK�3DUW\�SDUWLFLSDWHG�

MRLQWO\�LQ�WKH�GUDIWLQJ�RI�WKH�6HWWOHPHQW�$JUHHPHQW�DQG��WKHUHIRUH��WKH�WHUPV�DQG�

FRQGLWLRQV�RI�WKH�6HWWOHPHQW�$JUHHPHQW�DUH�QRW�LQWHQGHG�WR�EH��DQG�VKDOO�QRW�EH��

FRQVWUXHG�DJDLQVW�DQ\�3DUW\�E\�YLUWXH�RI�GUDIWVPDQVKLS��
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0�� &DSWLRQV�

��� 7KH�FDSWLRQV�RU�KHDGLQJV�RI�WKH�VHFWLRQV�DQG�SDUDJUDSKV�RI�WKH�

6HWWOHPHQW�$JUHHPHQW�KDYH�EHHQ�LQVHUWHG�IRU�FRQYHQLHQFH�RI�UHIHUHQFH�RQO\�DQG�

VKDOO�KDYH�QR�HIIHFW�XSRQ�WKH�FRQVWUXFWLRQ�RU�LQWHUSUHWDWLRQ�RI�DQ\�SDUW�RI�WKH�

6HWWOHPHQW�$JUHHPHQW��

� �
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,1 :,71(66:+(5(2)� 3ODLQWLIIV DQG 'HIHQGDQWV� E\ DQG WKURXJK WKHLU

UHVSHFWLYH FRXQVHO� KDYH H[HFXWHG WKLV 6HWWOHPHQW $JUHHPHQW DV RI WKH GDWH�V�

LQGLFDWHG RQ WKH OLQHV EHORZ�

%HQMDPLQ )� -RKQV
$QGUHZ :� )HULFK
$OH[ 0� .DVKXUED
&KLPLFOHV 6FKZDUW] .ULQHU
	 'RQDOGVRQ 6PLWK //3
��� :� /DQFDVWHU $YHQXH

.HYLQ 3� 5RGG\
:LOHQW]� *ROGPDQ 	 6SLW]HU� 3$�
�� :RRGEULGJH &HQWHU 'ULYH
6XLWH ���
:RRGEULGJH� 1- �����²����
7HO� ����� ��������

+DYHUIRUG� 3HQQV\OYDQLD ����� 7HO� NURGG\#ZLOHQW]�FRP
����� ��������
EIM#FKLPLFOHV�FRP
DZI#FKLPLFOHV�FRP
DPN#FKLPLFOHV�FRP

'DWH� 'DWH�

$WWR:LIIV
DQG WKH

JODVV
$WWRUQH\V IRU 3ODLQWLIIV DQG WKH &ODVV

��� /OHZHOO\Q 0DWKHZV 'DQLHO 5� /DSLQVNL
(DVW *DWH &HQWHU 0RWOH\ 5LFH //&
��� )HOORZVKLS 5RDG ��� /DNH 'ULYH (DVW
6XLWH ��� 6XLWH ���
0W� /DXUHO� 1- ����� &KHUU\ +LOO� 1- �����
7HO� ����� ��������
MOPDWKHZV#MOPHVT�FRP

'DWH� J��	�=	��
$WWRUQH\V IRU 3ODLQWLIIV DQG WKH &ODVV

7HO� ����� ��������
GODSLQVNL#PRWOH\ULFH�FRP

'DWH�

$WWRUQH\V IRU 3ODLQWLIIV DQG WKH &ODVV

��
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IN WITNESS WHEREOF, Plaintiffs and Class Representatives, Chad 

Udeen, Mary Jane Jeffery, Lydia Runkel, Michael Bolick, Gary Gilpin, Alicia 

Smith, and Susan Williams, have executed this Settlement Agreement as of the 

date(s) indicated on the lines below. 

 

DATED: ________________  _____ ______________________________ 
      CHAD UDEEN 

DATED: ________________  _____ ______________________________ 
      MARY JANE JEFFERY 

DATED: ________________  _____ ______________________________ 
      LYDIA RUNKEL 

DATED: ________________  _____ ______________________________ 
      MICHAEL BOLICK 

DATED: ________________  _____ ______________________________ 
      GARY GILPIN 

DATED: ________________  _____ ______________________________ 
      ALICIA SMITH 

DATED: ________________  _____ ______________________________ 
      SUSAN WILLIAMS 

 

 

���������
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62 

IN WITNESS WHEREOF, Plaintiffs and Class Representatives, Chad 

Udeen, Mary Jane Jeffery, Lydia Runkel, Michael Bolick, Gary Gilpin, Alicia 

Smith, and Susan Williams, have executed this Settlement Agreement as of the 

date(s) indicated on the lines below. 

 

DATED: ________________  _____ ______________________________ 
      CHAD UDEEN 

DATED: ________________  _____ ______________________________ 
      MARY JANE JEFFERY 

DATED: ________________  _____ ______________________________ 
      LYDIA RUNKEL 

DATED: ________________  _____ ______________________________ 
      MICHAEL BOLICK 

DATED: ________________  _____ ______________________________ 
      GARY GILPIN 

DATED: ________________  _____ ______________________________ 
      ALICIA SMITH 

DATED: ________________  _____ ______________________________ 
      SUSAN WILLIAMS 

 

 

���������
���������
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