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7KLV�&ODVV�$FWLRQ�6HWWOHPHQW�$JUHHPHQW�DQG�5HOHDVH��³6HWWOHPHQW�$JUHHPHQW´���GDWHG�DV�

RI�WKH�GDWH�RI�WKH�ODVW�VLJQDWXUH�EHORZ��LV�PDGH�DQG�HQWHUHG�LQWR�SXUVXDQW�WR�)HGHUDO�5XOHV�RI�&LYLO�

3URFHGXUH����D������E���������E�����DQG����H��EHWZHHQ�DQG�DPRQJ������/HVOH\�&RQWL��7RP�&RQWL��

%UDQGL�%LVKRS��%ULJLG�+LUWK��0LFKDHO�+LUWK��0DUN�$QNURP��+HLGL� 3KDQ�� 3HWHU� 3KDQ��$QWKRQ\�

5RVVRPDQGR��/DXUD�0RKU��/DUU\�6LPNLQ��+DUPHHW�*LOO��<D]HHG�,VVD��$VKOH\�3IHLIHU��:LOOLDP�'��

/DPSWRQ��-DFRE�6]DMRZLW]��0LFKDHOD�+HW]OHU��0LFKHOOH�%HFNZLWK��5RVV�&RQOH\��6WHSKDQLH�&RQOH\��

(PLO\� 'DUU�� 3DPHOD� 7XUEHUYLOOH�� 6PUXWL� 3DWHO�� $QQ� 0RUJDQ�� DQG� -XOLH� 3HUHLUD� �FROOHFWLYHO\��

³1DPHG� 3ODLQWLIIV´��� RQ� EHKDOI� RI� WKHPVHOYHV� DQG� DV� UHSUHVHQWDWLYHV� RI� WKH� 6HWWOHPHQW� &ODVV�

GHILQHG�EHORZ��WKH�1DPHG�3ODLQWLIIV�DQG�PHPEHUV�RI�WKH�6HWWOHPHQW�&ODVV�DUH�FROOHFWLYHO\�UHIHUUHG�

WR�DV�³6HWWOHPHQW�&ODVV�0HPEHUV´��RQ�WKH�RQH�KDQG��DQG�����'HIHQGDQW�$PHULFDQ�+RQGD�0RWRU�

&R���,QF���³$+0´���RQ�WKH�RWKHU�KDQG���FROOHFWLYHO\�ZLWK�1DPHG�3ODLQWLIIV��WKH�³3DUWLHV´��E\�DQG�

WKURXJK� WKHLU� XQGHUVLJQHG� FRXQVHO�� LQ� RUGHU� WR� IXOO\� DQG� ILQDOO\� VHWWOH� DQG� UHVROYH� WKH� DERYH�

FDSWLRQHG�OLWLJDWLRQ�DQG�WR�HIIHFW�GLVPLVVDO�ZLWK�SUHMXGLFH�RI�DOO�RI�WKH�5HOHDVHG�&ODLPV��GHILQHG�

EHORZ��DVVHUWHG�DJDLQVW�$+0�RQ�WKH�WHUPV�VHW�IRUWK�KHUHLQ��VXEMHFW�WR�WKH�ILQDO�DSSURYDO�RI�WKH�

&RXUW���7KLV�6HWWOHPHQW�$JUHHPHQW�LV�LQWHQGHG�E\�WKH�3DUWLHV�WR�IXOO\��ILQDOO\��DQG�IRUHYHU�UHVROYH��

GLVFKDUJH��DQG�VHWWOH�WKH�5HOHDVHG�&ODLPV��

:+(5($6�� 1DPHG� 3ODLQWLIIV� DUH� WKH� SURSRVHG� FODVV� UHSUHVHQWDWLYHV� LQ� WKH� DFWLRQ�

FDSWLRQHG��Lesley Conti, et al,�v. American Honda Motor Co., Inc., &DVH�1R�������FY������&-&�

*-6� �&�'��&DO��� �WKH� ³/LWLJDWLRQ´���ZLWK� WKH� LQLWLDO� FRPSODLQW� ILOHG�RQ�0DUFK����� ������ D�)LUVW�

$PHQGHG� &ODVV� $FWLRQ� &RPSODLQW� RQ� -XQH� ���� ������ DQG� D� 6HFRQG� $PHQGHG� &ODVV� $FWLRQ�

&RPSODLQW�RQ�1RYHPEHU����������
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:+(5($6�� 1DPHG� 3ODLQWLIIV� JHQHUDOO\� DOOHJHG� �DPRQJ� RWKHU� WKLQJV�� ³LQIRWDLQPHQW�

V\VWHPV´� LQ�����������+RQGD�2G\VVH\�������+RQGD�3LORW�� DQG������+RQGD�3DVVSRUW�YHKLFOHV�

FRQWDLQ�RQH�RU�PRUH�GHIHFWLYH�FRPSRQHQWV��

:+(5($6��$+0�ILOHG�D�0RWLRQ�WR�'LVPLVV�WKH�)LUVW�$PHQGHG�&RPSODLQW�RQ�$XJXVW����

������ZKLFK�PRWLRQ�ZDV�JUDQWHG�LQ�SDUW�DQG�GHQLHG�LQ�SDUW��

:+(5($6�� IROORZLQJ� WKH� &RXUW¶V� UXOLQJ� RQ� $+0¶V�0RWLRQ� WR� 'LVPLVV�� <D]HHG� ,VVD�

EHFDPH� D�1DPHG�3ODLQWLII� LQ� SODFH�RI�$EGDOKIHWK� ,VVD��ZKR�ZDV�QDPHG� LQ� WKH�)LUVW�$PHQGHG�

&RPSODLQW�EXW�LV�QR�ORQJHU�D�1DPHG�3ODLQWLII���

:+(5($6�� $+0� DQVZHUHG� WKH� 6HFRQG� $PHQGHG� &RPSODLQW�� GHQ\LQJ� DOO� PDWHULDO�

DOOHJDWLRQV�DQG�LQWHUSRVLQJ�D�QXPEHU�RI�DIILUPDWLYH�GHIHQVHV��

:+(5($6�� WKH� 3DUWLHV� HQJDJHG� LQ� VXEVWDQWLDO� IDFW� DQG� H[SHUW� GLVFRYHU\� DQG� PRWLRQ�

SUDFWLFH�LQ�WKH�DFWLRQ�FDSWLRQHG�Banh v. American Honda Motor Co., Inc.��&DVH�1R��� ������FY�

�����5*.��$6[���&�'��&DO����ZKLFK�LQYROYHV�VLPLODU�DOOHJDWLRQV�DV�WR�WKH�,QIRWDLQPHQW�6\VWHPV�

LQ������DQG������$FXUD�5';�YHKLFOHV��WKH�³Banh�$FWLRQ´����

:+(5($6��GRFXPHQWV�DQG�WHFKQLFDO�LQIRUPDWLRQ�SURGXFHG�LQ�WKH�Banh�DFWLRQ�LQFOXGHG�

LQIRUPDWLRQ�DERXW� ,QIRWDLQPHQW�6\VWHPV� LQ�����������+RQGD�2G\VVH\�������+RQGD�3LORW��DQG�

�����+RQGD�3DVVSRUW�YHKLFOHV���

:+(5($6��RQ�$SULO���������WKH�SODLQWLIIV�LQ�WKH�Banh $FWLRQ�ILOHG�D�0RWLRQ�IRU�&ODVV�

&HUWLILFDWLRQ��ZKLFK�PRWLRQ�ZDV�JUDQWHG�LQ�SDUW�DQG�GHQLHG�LQ�SDUW��ZLWK�WKH�&RXUW�LVVXLQJ�DQ�2UGHU�

RQ� -XO\� ���� ����� LGHQWLI\LQJ� RQH� &DOLIRUQLD� 1DPHG� 3ODLQWLII� �-LPP\� %DQK�� DV� WKH� FODVV�

UHSUHVHQWDWLYH�DQG�FHUWLI\LQJ�D�&ODVV�GHILQHG�DV�IROORZV��³$OO�SHUVRQV�RU�HQWLWLHV�ZKR�SXUFKDVHG�D�

QHZ�&ODVV�&DU�>i.e���D�QHZ������RU������$FXUD�5';�YHKLFOH@�IURP�DQ�DXWKRUL]HG�$FXUD�GHDOHU�LQ�
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&DOLIRUQLD´�DQG�VHYHULQJ�WKH�FODLPV�RI�WKH�UHPDLQLQJ�QRQ�&DOLIRUQLD�3ODLQWLIIV�DQG�SURSRVLQJ�WR�

WUDQVIHU�WKHP�WR�WKHLU�KRPH�VWDWHV��Banh 'NW��������

:+(5($6��LQ�LWV�-XO\����������2UGHU��WKH�Banh FRXUW�GHQLHG�SODLQWLIIV¶�PRWLRQ�WR�FHUWLI\�

FODVVHV�XQGHU�WKH�ODZV�RI�VWDWHV�RWKHU�WKDQ�&DOLIRUQLD��DQG�RUGHUHG�WKH�FODLPV�RI�QRQ�&DOLIRUQLD�

QDPHG� 3ODLQWLIIV� VHYHUHG� DQG� WUDQVIHUUHG� WR� WKH� GLVWULFW� LQ� ZKLFK� WKH� QRQ�&DOLIRUQLD� 3ODLQWLIIV�

UHVLGH��

:+(5($6��RQ�-XO\�����������WKH�Banh FRXUW�JUDQWHG�LQ�SDUW�DQG�GHQLHG�LQ�SDUW�$+0¶V�

0RWLRQ�WR�&RPSHO�$UELWUDWLRQ��FRPSHOOLQJ�HLJKW�RI�WKH�Banh QDPHG�SODLQWLIIV�WR�DUELWUDWLRQ��Banh 

'NW��������

:+(5($6,�RQ�-XO\�����������WKH�&RXUW�LQ�WKLV�DFWLRQ�VHW�D�6WDWXV�&RQIHUHQFH�IRU�$XJXVW�

����������VWDWHG�WKDW�LW�KDG�³VHULRXV�FRQFHUQV�DERXW�SURFHHGLQJ�ZLWK�QLQHWHHQ�VXEFODVVHV�SXUVXLQJ�

GLIIHUHQW�VWDWH�ODZ�FODLPV�´�FLWHG�WKH�Banh FRXUW¶V�GHFLVLRQ�WR�GHQ\�FODVV�FHUWLILFDWLRQ�DV�WR�QRQ�

&DOLIRUQLD�SODLQWLIIV�DQG�WR�WUDQVIHU�WKHLU�FODLPV�WR�WKH�GLVWULFWV�LQ�ZKLFK�WKH\�UHVLGH��DQG�LQIRUPHG�

WKH�3DUWLHV�WKDW�LW�ZDV�³FRQVLGHULQJ�D�VLPLODU�DSSURDFK´��(&)�1R��������

:+(5($6��RQ�)HEUXDU\�����������0DUFK�����������DQG�6HSWHPEHU����������WKH�3DUWLHV�

FRQGXFWHG�IRUPDO�SULYDWH�PHGLDWLRQ�VHVVLRQV�ZLWK�WKH�+RQRUDEOH�'LFNUDQ�0��7HYUL]LDQ��UHW����DQG�

FRQGXFWHG�DGGLWLRQDO�LQIRUPDO�PHGLDWLRQ�VHVVLRQV�ZLWK�-XGJH�7HYUL]LDQ��DQG�QRZ�ZLVK�WR�IXOO\�DQG�

ILQDOO\�UHVROYH�WKH�/LWLJDWLRQ��

:+(5($6�� DV� SDUW� RI� WKH�PHGLDWLRQ�� WKH� 3DUWLHV� DJUHHG� WKDW� 3ODLQWLIIV�ZRXOG� FRQGXFW�

DGGLWLRQDO�FRQILUPDWRU\�GLVFRYHU\�UHJDUGLQJ�,QIRWDLQPHQW�6\VWHPV�LQ�����������+RQGD�2G\VVH\��

�����+RQGD�3LORW��DQG������+RQGD�3DVVSRUW�YHKLFOHV��ZKLFK�UHPDLQV�RQJRLQJ��

:+(5($6��$+0�GHQLHV�DOO�RI�WKH�DOOHJDWLRQV�LQ�WKH�/LWLJDWLRQ��GHQLHV�WKDW�LW�KDV�HQJDJHG�

LQ� DQ\�ZURQJGRLQJ�� GHQLHV� WKDW�1DPHG�3ODLQWLIIV¶� FODLPV� DUH�PHULWRULRXV�� DQG� GHQLHV� WKDW� LW� LV�
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OHJDOO\� UHVSRQVLEOH� RU� OLDEOH� WR�1DPHG� 3ODLQWLIIV� RU� DQ\� 6HWWOHPHQW�&ODVV�0HPEHU�� DV� GHILQHG�

KHUHLQ��IRU�DQ\�RI�WKH�PDWWHUV�DVVHUWHG�LQ�WKLV�/LWLJDWLRQ��

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

UHSUHVHQWV�VKDOO�EH�FRQVWUXHG�DV�DQ�DGPLVVLRQ�E\�$+0�RI�DQ\�ZURQJGRLQJ�ZKDWVRHYHU�LQFOXGLQJ�

DQ�DGPLVVLRQ�RI�D�YLRODWLRQ�RI�DQ\�VWDWXWH�RU�ODZ��RU�RI�OLDELOLW\�RQ�WKH�FODLPV�RU�DOOHJDWLRQV�LQ�WKH�

/LWLJDWLRQ��

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

WKH� VHWWOHPHQW� LW� UHSUHVHQWV� VKDOO� EH� FRQVWUXHG� RU� DGPLVVLEOH� DV� DQ� DGPLVVLRQ� E\�$+0� LQ� WKH�

/LWLJDWLRQ�RU�DQ\�RWKHU�SURFHHGLQJV� WKDW� WKH�1DPHG�3ODLQWLIIV¶�FODLPV��RU�VLPLODU�FODLPV��DUH�RU�

ZRXOG�EH�YLDEOH�RU�VXLWDEOH�IRU�FODVV�WUHDWPHQW�LI�WKH�/LWLJDWLRQ�SURFHHGHG�WKURXJK�ERWK�OLWLJDWLRQ�

DQG�WULDO��

:+(5($6�� $+0� GRHV� QRW� EHOLHYH� 1DPHG� 3ODLQWLIIV¶� FODLPV� DUH� PHULWRULRXV� RU� WKDW�

FHUWLILFDWLRQ�RI�DQ\�SURSRVHG�FODVV�IRU�WULDO�SXUSRVHV�ZRXOG�EH�SURSHU�XQGHU�)HG��5��&LY��3�����DQG�

GHQLHG�DQG�FRQWLQXHV�WR�GHQ\�WKDW�LW�LV�OHJDOO\�UHVSRQVLEOH�WR�1DPHG�3ODLQWLIIV�RU�DQ\�PHPEHU�RI�

WKH� 6HWWOHPHQW� &ODVV� IRU� DQ\� RI� WKH� FODLPV� RU� DOOHJDWLRQV� DVVHUWHG� LQ� WKH� /DZVXLW�� EXW� LW� KDV�

FRQFOXGHG�WKDW�WKH�6HWWOHPHQW�LV�GHVLUDEOH�WR�DYRLG�WKH�WLPH��H[SHQVH�DQG�LQKHUHQW�XQFHUWDLQWLHV�RI�

GHIHQGLQJ� SURWUDFWHG� OLWLJDWLRQ� DQG� WR� UHVROYH�� ILQDOO\� DQG� FRPSOHWHO\�� DOO� FODLPV� RI� 1DPHG�

3ODLQWLIIV�DQG�PHPEHUV�RI�WKH�6HWWOHPHQW�&ODVV�IRU�UHOLHI�UHODWLQJ�WR�6HWWOHPHQW�&ODVV�9HKLFOHV¶�

³,QIRWDLQPHQW�6\VWHPV´��GHILQHG�EHORZ���

:+(5($6��&ODVV�&RXQVHO�DUH�H[SHULHQFHG�LQ�WKLV�W\SH�RI�FODVV�OLWLJDWLRQ��DQG�WKHUHIRUH�

UHFRJQL]H�WKH�FRVWV�DQG�ULVNV�RI�SURVHFXWLRQ�RI�WKLV�/LWLJDWLRQ�DQG�EHOLHYH�WKDW�LW�LV�LQ�WKH�LQWHUHVW�

RI� DOO� 6HWWOHPHQW� &ODVV� 0HPEHUV� WR� UHVROYH� WKLV� /LWLJDWLRQ� DV� VHW� IRUWK� LQ� WKLV� 6HWWOHPHQW�

$JUHHPHQW��
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:+(5($6�� WKH�1DPHG�3ODLQWLIIV� DQG�&ODVV�&RXQVHO�KDYH�H[DPLQHG� WKH�EHQHILWV� WR�EH�

REWDLQHG�XQGHU�WKH�WHUPV�RI�WKLV�6HWWOHPHQW�$JUHHPHQW��KDYH�FRQVLGHUHG�WKH�ULVNV�DVVRFLDWHG�ZLWK�

WKH� FRQWLQXHG� SURVHFXWLRQ� RI� WKH�/LWLJDWLRQ� DQG� WKH� OLNHOLKRRG� RI� VXFFHVV� RQ� WKH�PHULWV� RI� WKH�

/LWLJDWLRQ� DQG� EHOLHYH� WKDW�� DIWHU� FRQVLGHULQJ� DOO� RI� WKH� IDFWV� DQG� FLUFXPVWDQFHV�� WKH� SURSRVHG�

VHWWOHPHQW�VHW�IRUWK�LQ�WKLV�6HWWOHPHQW�$JUHHPHQW�RIIHUV�VLJQLILFDQW�EHQHILWV�WR�6HWWOHPHQW�&ODVV�

0HPEHUV� DQG� LV� IDLU�� UHDVRQDEOH�� DGHTXDWH�� DQG� LQ� WKH� EHVW� LQWHUHVWV� RI� WKH� 6HWWOHPHQW� &ODVV�

0HPEHUV��DQG�

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

QHJRWLDWLRQV�WKDW�KDYH�WDNHQ�SODFH�EHWZHHQ�WKH�3DUWLHV��LQFOXGLQJ�ZLWK�WKH�DVVLVWDQFH�RI�D�QHXWUDO�

DQG�H[SHULHQFHG�PHGLDWRU�ZKR�LV�D�UHWLUHG�IHGHUDO�MXGJH��

12:��7+(5()25(��LW�LV�KHUHE\�VWLSXODWHG�DQG�DJUHHG��E\�DQG�EHWZHHQ�WKH�3DUWLHV�DQG�

WKHLU�FRXQVHO��DV�IROORZV��

,,�� '(),1,7,216�
�

���� ³$+0´�

³$+0´�VKDOO�PHDQ�$PHULFDQ�+RQGD�0RWRU�&R��� ,QF��� DQG� LWV�SUHGHFHVVRUV�� VXFFHVVRUV��

DIILOLDWHV�� VXEVLGLDULHV�� SDUHQW�� DVVLJQV�� GLUHFWRUV�� RIILFHUV�� DJHQWV�� GHDOHUV�� VXSSOLHUV�� DWWRUQH\V��

UHSUHVHQWDWLYHV��DQG�HPSOR\HHV��

���� ³$+0¶V�&RXQVHO´�

³$+0¶V�&RXQVHO´�VKDOO�PHDQ�0V��/LYLD�0��.LVHU�DQG�0U��0LFKDHO�%��6KRUWQDF\�RI�.LQJ�

	�6SDOGLQJ��//3��

���� ³&ODLP´�

� $� ³&ODLP´� LV� D� UHTXHVW� IRU� FHUWDLQ� EHQHILWV� RU� UHLPEXUVHPHQW� XQGHU� WKLV� 6HWWOHPHQW�

$JUHHPHQW��
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���� ³&ODLP�)RUP´�

³&ODLP�)RUP´�UHIHUV�WR�D�IRUP�WR�EH�FRPSOHWHG�E\�D�6HWWOHPHQW�&ODVV�0HPEHU�WR�UHTXHVW�

FHUWDLQ�EHQHILWV�RU�UHLPEXUVHPHQW�XQGHU�WKLV�6HWWOHPHQW�$JUHHPHQW��ZKLFK�VKDOO�EH�PDWHULDOO\�LQ�

WKH�IRUP�RI�([KLELW�&�RU�([KLELW�'�DWWDFKHG�KHUHWR����

���� ³&ODLPV�3HULRG´�

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

VXEPLW�D�&ODLP�)RUP��ZKLFK�SHULRG�VKDOO�EH�VL[W\������GD\V�DIWHU�WKH�)LQDO�$SSURYDO�+HDULQJ��

���� ³&ODVV�&RXQVHO´�

³&ODVV� &RXQVHO´�PHDQV�� ����+DJHQV�%HUPDQ� 6RERO� 6KDSLUR�� //3�� DQG� ����*ROGHQEHUJ�

6FKQHLGHU��/3$��ERWK�RI�ZKLFK�DSSHDU�RQ�WKH�VLJQDWXUH�SDJH�RI�WKLV�6HWWOHPHQW�$JUHHPHQW���

���� ³&ODVV�/LVW´�

³&ODVV�/LVW´�VKDOO�PHDQ�WKH�FRPSOHWH�OLVWLQJ�RI�WKH�QDPHV�DQG�DGGUHVVHV�REWDLQHG�E\�$+0�

RI�DOO�SHUVRQV�$+0�GHWHUPLQHV��DIWHU�D�JRRG�IDLWK�VHDUFK��DUH�FXUUHQW�DQG�IRUPHU�RZQHUV�RU�OHVVHHV�

RI�6HWWOHPHQW�&ODVV�9HKLFOHV��GHILQHG�EHORZ��DQG�WKHUHE\�HOLJLEOH�WR�UHFHLYH�WKH�1RWLFH���$+0�

VKDOO� REWDLQ� IURP�5�/��3RON�	�&R�� �Q�N�D� ,+6�0DUNLW���([SHULDQ�� RU� D� VLPLODU� HQWLW\�� WKH�PRVW�

FXUUHQWO\�DYDLODEOH�QDPHV�DQG�DGGUHVVHV�RI�DOO�FXUUHQW�DQG�IRUPHU�RZQHUV�DQG�OHVVHHV�RI�6HWWOHPHQW�

&ODVV�9HKLFOHV� LQ�RUGHU� WR�GHYHORS� WKH�&ODVV�/LVW�� �7KLV�GDWD�VKDOO�EH�UXQ� WKURXJK�WKH�1DWLRQDO�

&KDQJH�RI�$GGUHVV�GDWDEDVH�WR�XSGDWH�DGGUHVVHV�EHIRUH�WKH�1RWLFH�LV�VHQW���

���� ³&RXUW´�

³&RXUW´�VKDOO�PHDQ�WKH�8QLWHG�6WDWHV�'LVWULFW�&RXUW�IRU�WKH�'LVWULFW�RI�&HQWUDO�'LVWULFW�RI�

&DOLIRUQLD��WKH�+RQRUDEOH�&RUPDF�-��&DUQH\�SUHVLGLQJ��RU�KLV�GXO\�DSSRLQWHG�VXFFHVVRU��

���� ³'HOD\HG�:DUUDQW\�5HSDLU�9LVLW´�

³'HOD\HG�:DUUDQW\�5HSDLU�9LVLW´�UHIHUV�WR�PXOWLSOH�VHUYLFH�YLVLWV�WR�DQ�DXWKRUL]HG�+RQGD�
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GHDOHUVKLS� RQ� RU� EHIRUH� WKH� 1RWLFH� 'DWH� �GHILQHG� EHORZ�� IRU� ,QIRWDLQPHQW� 6\VWHP� LVVXHV� QRW�

UHVROYHG�GXULQJ�WKH�LQLWLDO�ZDUUDQW\�VHUYLFH�YLVLW��D�³'HOD\HG�:DUUDQW\�5HSDLU´���SURYLGHG�VXFK�

'HOD\HG�:DUUDQW\�5HSDLU�9LVLWV�DSSHDU�LQ�$+0¶V�ZDUUDQW\�GDWDEDVH��H[FHSW�WKDW�DQ\�FXVWRPHU�

YLVLW�DV�D�UHVXOW�RI�D�UHFDOO�RU�SURGXFW�XSGDWH�LV�QRW�D�³'HOD\HG�:DUUDQW\�5HSDLU�9LVLW�´��$+0¶V�

ZDUUDQW\�GDWDEDVH�VKDOO�FRQVWLWXWH�FRPSOHWH�DQG�YDOLG�HYLGHQFH�RI�ZDUUDQW\�VHUYLFH�YLVLWV�KDYLQJ�

EHHQ�PDGH�EXW�VKDOO�QRW�GHHPHG�WR�EH�WKH�H[FOXVLYH�HYLGHQFH�RI�D�'HOD\HG�:DUUDQW\�5HSDLU�9LVLW��

����� ³(IIHFWLYH�'DWH´�

7KH� ³(IIHFWLYH� 'DWH´� RI� WKLV� 6HWWOHPHQW� $JUHHPHQW� PHDQV� WKH� GDWH� ZKHQ� DOO� RI� WKH�

IROORZLQJ�FRQGLWLRQV�KDYH�RFFXUUHG������WKLV�6HWWOHPHQW�$JUHHPHQW�KDV�EHHQ�IXOO\�H[HFXWHG�E\�WKH�

3DUWLHV�DQG�WKHLU�FRXQVHO������RUGHUV�KDYH�EHHQ�HQWHUHG�E\�WKH�&RXUW�FHUWLI\LQJ�D�6HWWOHPHQW�&ODVV��

JUDQWLQJ�SUHOLPLQDU\�DSSURYDO�RI� WKLV�6HWWOHPHQW�$JUHHPHQW�DQG�DSSURYLQJ�WKH�IRUP�RI�1RWLFH��

&$)$� 1RWLFH�� DQG� &ODLP� )RUPV�� DOO� DV� SURYLGHG� KHUHLQ�� ���� WKH� &RXUW�DSSURYHG� 1RWLFH�� WKH�

6HWWOHPHQW�:HEVLWH��DQG�6HWWOHPHQW�,QIRWDLQPHQW�6\VWHP�2QOLQH�5HVRXUFH��DV�GHILQHG�LQ�6HFWLRQV�

�����������DQG�������KDYH�EHHQ�GXO\�FUHDWHG�DQG�RU�GLVVHPLQDWHG�DV�RUGHUHG�E\�WKH�&RXUW������WKH�

&RXUW�KDV�HQWHUHG�D�)LQDO�2UGHU�DQG�-XGJPHQW��DV�GHILQHG�EHORZ��ILQDOO\�DSSURYLQJ�WKLV�6HWWOHPHQW�

$JUHHPHQW�DV�SURYLGHG�EHORZ��DQG�����WKH�)LQDO�2UGHU�DQG�-XGJPHQW�KDV�EHFRPH�)LQDO��DV�GHILQHG�

LPPHGLDWHO\�EHORZ��DQG�QR�ORQJHU�VXEMHFW�WR�DQ\�UHYLHZ�RU�DSSHDO��

����� ³([WHQGHG�:DUUDQW\´�

� ³([WHQGHG�:DUUDQW\´� VKDOO� PHDQ� DQ� H[WHQVLRQ� RI� 6HWWOHPHQW� &ODVV� 9HKLFOHV¶� H[LVWLQJ�

VWDQGDUG� ZDUUDQW\� IURP� WKH� RULJLQDO� 1HZ� 9HKLFOH� /LPLWHG� :DUUDQW\� �19/:�� WHUP� IRU� DQ�

DGGLWLRQDO����PRQWKV�RU��������PLOHV� �ZKLFKHYHU�RFFXUV� ILUVW�� IRU�V\PSWRPV� LGHQWLILHG� LQ�� � ����

+RQGD�6HUYLFH�%XOOHWLQ���������SRSSLQJ�RU�FUDFNOLQJ�IURP�WKH�VSHDNHUV��QR�VRXQG�IURP�WKH�DXGLR�

V\VWHP�� QHWZRUN� ORVV�PHVVDJH� DQG�RU� GLVSOD\� LVVXHV��� DQG� ���� +RQGD� 6HUYLFH� %XOOHWLQ� �������
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�SRSSLQJ�RU�FUDFNOLQJ�IURP�WKH�VSHDNHUV��QR�VRXQG�IURP�WKH�DXGLR�V\VWHP��QHWZRUN�ORVV�PHVVDJH�

DQG�RU� GLVSOD\� LVVXHV��� IRU� 6HWWOHPHQW� &ODVV� 9HKLFOHV� RQO\�� VXFK� 6HUYLFH� %XOOHWLQV� H[SUHVVO\�

LQFRUSRUDWHG�KHUHLQ�E\�UHIHUHQFH��FROOHFWLYHO\��³,QIRWDLQPHQW�6\VWHP�6\PSWRPV´����7KLV�([WHQGHG�

:DUUDQW\� IROORZV� WKH�6HWWOHPHQW�&ODVV�9HKLFOH� DQG� VKDOO� EH� LPSOHPHQWHG�E\�QR� ODWHU� WKDQ� WKH�

(IIHFWLYH�'DWH���

����� ³)LQDO´�

³)LQDO´�ZKHQ� UHIHUULQJ� WR� D� MXGJPHQW� RU� RUGHU�PHDQV� WKDW�� ���� WKH� MXGJPHQW� LV� D� ILQDO�

DSSHDODEOH�MXGJPHQW��DQG�����HLWKHU���D��QR�DSSHDO�KDV�EHHQ�WDNHQ�IURP�WKH�MXGJPHQW�UHODWLQJ�WR�

WKH�PHULWV�RI�WKH�VHWWOHPHQW��DV�RSSRVHG�WR�DQ\�DSSHDOV�UHODWLQJ�VROHO\�WR�WKH�&ODVV�&RXQVHO�)HHV�

DQG�([SHQVHV�$ZDUG��ZKLFK�ZLOO�QRW�DIIHFW�ILQDOLW\�DV�GHILQHG�KHUHLQ��DV�RI�WKH�GDWH�RQ�ZKLFK�DOO�

WLPHV� WR� DSSHDO� WKHUHIURP� KDYH� H[SLUHG�� RU� �E�� DQ� DSSHDO� RU� RWKHU� UHYLHZ� SURFHHGLQJ� RI� WKH�

MXGJPHQW�UHODWLQJ�WR�WKH�PHULWV�RI�WKH�VHWWOHPHQW�KDYLQJ�EHHQ�FRPPHQFHG��VXFK�DSSHDO�RU�RWKHU�

UHYLHZ�LV�ILQDOO\�FRQFOXGHG�DQG�QR�ORQJHU�LV�VXEMHFW�WR�UHYLHZ�E\�DQ\�FRXUW��ZKHWKHU�E\�DSSHDO��

SHWLWLRQV� IRU� UHKHDULQJ� RU� UH�DUJXPHQW�� SHWLWLRQV� IRU� UHKHDULQJ� en banc, SHWLWLRQV� IRU� writ of 

certiorari, WKH�DSSHDO�LV�YROXQWDULO\�ZLWKGUDZQ��RU�RWKHUZLVH��DQG�VXFK�DSSHDO�RU�RWKHU�UHYLHZ�KDV�

EHHQ�ILQDOO\�UHVROYHG�LQ�D�PDQQHU�WKDW�DIILUPV�WKH�)LQDO�2UGHU�DQG�-XGJPHQW�LQ�DOO�PDWHULDO�UHVSHFWV��

����� ³)LQDO�$SSURYDO�+HDULQJ´�

³)LQDO�$SSURYDO�+HDULQJ´�VKDOO�PHDQ�WKH�ILQDO�KHDULQJ�WR�EH�KHOG�E\�WKH�&RXUW�WR�FRQVLGHU�

WKH�IDLUQHVV��UHDVRQDEOHQHVV��DQG�DGHTXDF\�RI�WKH�SURSRVHG�VHWWOHPHQW�DQG�ZKHWKHU�WKH�VHWWOHPHQW�

VKRXOG�EH�ILQDOO\�DSSURYHG�E\�WKH�&RXUW��VXFK�)LQDO�$SSURYDO�+HDULQJ�WR�EH�QR�HDUOLHU�WKDQ�QLQHW\�

�����GD\V�DIWHU�WKH�1RWLFH�'DWH��VXEMHFW�WR�WKH�DSSURYDO�RI�WKH�&RXUW��

����� ³)LQDO�2UGHU�DQG�-XGJPHQW´�

³)LQDO� 2UGHU� DQG� -XGJPHQW´� VKDOO� PHDQ� WKH� &RXUW� RUGHU� WKDW� DSSURYHV� WKLV� 6HWWOHPHQW�
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$JUHHPHQW��ZKLFK�VKDOO�EH�ZLWKRXW�PDWHULDO�DOWHUDWLRQ�IURP�([KLELW�)�DWWDFKHG�KHUHWR��

����� �³,QIRWDLQPHQW�6\VWHP´�

³,QIRWDLQPHQW�6\VWHP´�PHDQV�WKH�0267�5LQJ�DQG�����WKH�9HKLFOH�%XV������WKH�+HDG�8QLW��

����WKH�$PSOLILHU������WKH�5HDUYLHZ�&DPHUD������WKH�5HDU�(QWHUWDLQPHQW�8QLW������WKH�7XQHU�8QLW��

����WKH�'LVSOD\������WKH�7RXFKSDG�,QWHUIDFH��DQG�����WKH�GLIIHUHQW�VRIWZDUH�SURJUDPV�WKDW�UXQ�HDFK�

RI�WKH�IRUHJRLQJ�LQ�DQ\�6HWWOHPHQW�&ODVV�9HKLFOH�RI�HYHU\�WULP�OHYHO���

����� ³,QIRWDLQPHQW�6\VWHP�2QOLQH�5HVRXUFH´��

³,QIRWDLQPHQW� 6\VWHP� 2QOLQH� 5HVRXUFH´� PHDQV�� DV� RI� WKH� (IIHFWLYH� 'DWH�� WKH� +RQGD�

2ZQHUV�/LQN�ZHEVLWH�SDJH�IRU�����������+RQGD�2G\VVH\�������+RQGD�3LORW��DQG������+RQGD�

3DVVSRUW�YHKLFOHV��ZKLFK�ZLOO�LQFOXGH��DPRQJ�RWKHU�WKLQJV�������D�OLVW�RI�DOOHJHG�LVVXHV�RU�V\PSWRPV�

ZLWK�WKH�,QIRWDLQPHQW�6\VWHP�WKDW�DUH�WKH�VXEMHFW�RI�WKH�OLWLJDWLRQ�ZLWK�UHOHYDQW�LQIRUPDWLRQ�DERXW�

HDFK�VXFK�LVVXH�RU�V\PSWRP��UHOHYDQW�LQIRUPDWLRQ�ZRXOG�LQFOXGH��DV�DSSOLFDEOH��D�OLQN�WR�UHOHYDQW�

6HUYLFH�%XOOHWLQV�������D�PHDQV�E\�ZKLFK�6HWWOHPHQW�&ODVV�0HPEHUV�FDQ�UHSRUW�WR�$+0�LVVXHV�RU�

V\PSWRPV�WKH\�EHOLHYH�WR�EH�DWWULEXWDEOH�WR�WKH�,QIRWDLQPHQW�6\VWHP������UHOHYDQW�UHFDOO�QRWLFHV��

6HUYLFH�%XOOHWLQV��DQG�RYHU�WKH�DLU��27$��XSGDWHV�UHODWLQJ�WR�WKH�,QIRWDLQPHQW�6\VWHP������SURYLGH�

D�PHDQV�E\�ZKLFK�6HWWOHPHQW�&ODVV�0HPEHUV�FDQ�UHYLHZ�WKHLU�RSHUDWLQJ�PDQXDOV�UHODWHG�WR�WKH�

,QIRWDLQPHQW�6\VWHPV�LQ�WKHLU�YHKLFOHV�VR�WKDW�WKH\�XQGHUVWDQG�KRZ�WKH�,QIRWDLQPHQW�6\VWHPV�ZRUN�

DQG�ZKLFK�SHULSKHUDOV�DUH�FRPSDWLEOH�ZLWK� WKHLU� ,QIRWDLQPHQW�6\VWHPV��DQG� ����PDNH�DYDLODEOH�

RQOLQH��VHDUFKDEOH�RSHUDWLQJ�PDQXDOV�UHODWLQJ�WR�WKH�,QIRWDLQPHQW�6\VWHPV�VR�WKDW�6HWWOHPHQW�&ODVV�

0HPEHUV�FDQ�TXLFNO\�VHDUFK�WKH�FRQWHQWV�RI�VXFK�PDQXDOV���$+0�ZLOO�DOVR�SRVW�)UHTXHQWO\�$VNHG�

4XHVWLRQV�UHODWHG�WR�WKH�,QIRWDLQPHQW�6\VWHPV���7KH�,QIRWDLQPHQW�6\VWHP�2QOLQH�5HVRXUFH�VKDOO�

LQFOXGH�D�OLVW�RI�SRWHQWLDO�,QIRWDLQPHQW�6\VWHP�UHODWHG�LVVXHV��WKDW��ZKHQ�VHOHFWHG��ZLOO�RSHQ�D�GURS�

GRZQ�PHQX�WR�RIIHU�SRWHQWLDO�VROXWLRQV�WR�WKH�SUREOHP��e.g���VXJJHVWLQJ�WU\LQJ�DQ�$SSOH�RU�$QGURLG�
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FHUWLILHG�86%�FRUG��DV�DSSOLFDEOH���XSGDWLQJ�D�YHKLFOH¶V�RU�SKRQH¶V�VRIWZDUH��UHSODFLQJ�WKH�86%�

FRUG� RU� RWKHU� SHULSKHUDO�� RU� SUHVHQWLQJ� WKH� YHKLFOH� DW� D� GHDOHUVKLS� IRU� DQ� DVVHVVPHQW� RU� UHSDLU�

SXUVXDQW�WR�DQ\�DSSOLFDEOH�6HUYLFH�%XOOHWLQ���7KH�,QIRWDLQPHQW�6\VWHP�2QOLQH�5HVRXUFH�VKDOO�EH�

HVWDEOLVKHG�DQG�RSHUDWLRQDO�RQ�RU�EHIRUH�WKH�(IIHFWLYH�'DWH��

����� ³0HGLD�2ULHQWHG�6\VWHPV�7UDQVSRUW��0267�´�5LQJ�

³0HGLD�2ULHQWHG�6\VWHPV�7UDQVSRUW��0267�´�5LQJ�PHDQV�WKH�V\QFKURQL]HG��ULQJ�EDVHG�

DUFKLWHFWXUH� ZKHUH� GHYLFHV� RQ� WKH� ULQJ� UHFHLYH� DQG� SDVV� DORQJ� GDWD� LQFOXGLQJ� WR� FRPSRQHQWV�

FRPSULVLQJ�6HWWOHPHQW�&ODVV�9HKLFOHV¶�,QIRWDLQPHQW�6\VWHPV���

����� ³1DPHG�3ODLQWLIIV´�

³1DPHG�3ODLQWLIIV´�VKDOO�PHDQ�3ODLQWLIIV�/HVOH\�&RQWL��7RP�&RQWL��%UDQGL�%LVKRS��%ULJLG�

+LUWK��0LFKDHO�+LUWK��0DUN�$QNURP��+HLGL�3KDQ��3HWHU�3KDQ��$QWKRQ\�5RVVRPDQGR��/DXUD�0RKU��

/DUU\�6LPNLQ��+DUPHHW�*LOO��<D]HHG�,VVD��$VKOH\�3IHLIHU��:LOOLDP�'��/DPSWRQ��-DFRE�6]DMRZLW]��

0LFKDHOD� +HW]OHU�� 0LFKHOOH� %HFNZLWK�� 5RVV� &RQOH\�� 6WHSKDQLH� &RQOH\�� (PLO\� 'DUU�� 3DPHOD�

7XUEHUYLOOH��6PUXWL�3DWHO��$QQ�0RUJDQ��DQG�-XOLH�3HUHLUD��

����� ³1RWLFH´�

³1RWLFH´�VKDOO�PHDQ�WKH�&RXUW�DSSURYHG�IRUP�RI�QRWLFH�RI�WKH�VHWWOHPHQW�SURYLGHG�WR�WKH�

SHUVRQV�RQ�WKH�&ODVV�/LVW��E\�ILUVW�FODVV�PDLO��SRVWDJH�SUHSDLG��DQG�E\�HPDLO�LI�HPDLO�DGGUHVVHV�DUH�

DYDLODEOH�DQG�UHTXLVLWH�FRQVHQW�KDV�EHHQ�REWDLQHG��ZKLFK�VKDOO�EH�ZLWKRXW�PDWHULDO�DOWHUDWLRQ�IURP�

([KLELW�%�DWWDFKHG�KHUHWR��

����� ³1RWLFH�'DWH´�

³1RWLFH� 'DWH´� PHDQV� WKH� GDWH� E\� ZKLFK� WKH� 6HWWOHPHQW� $GPLQLVWUDWRU� FRPSOHWHV� WKH�

PDLOLQJ�RI�D�FRS\�RI�WKH�1RWLFH�E\�ILUVW�FODVV�PDLO��SRVWDJH�SUHSDLG��DQG�E\�HPDLO�DV�DSSURSULDWH��

WR�HDFK�SHUVRQ�RQ�WKH�&ODVV�/LVW�DIWHU�ILUVW� UXQQLQJ�WKH�DGGUHVVHV�RQ� WKH�&ODVV�/LVW� WKURXJK�WKH�
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1DWLRQDO�&KDQJH�RI�$GGUHVV�GDWDEDVH���7KH�1RWLFH�'DWH�VKDOO�EH�QR�ODWHU�WKDQ�RQH�KXQGUHG�WZHQW\�

������GD\V�DIWHU�WKH�&RXUW�HQWHUV�WKH�3UHOLPLQDU\�$SSURYDO�2UGHU��GHILQHG�KHUHLQ��RU�VXFK�HDUOLHU�

SUDFWLFDEOH�GDWH��

����� ³27$´��

³27$´�PHDQV�YDULRXV�2YHU�WKH�$LU�6RIWZDUH�8SGDWHV�IRU�,QIRWDLQPHQW�6\VWHPV��

����� ³3UHOLPLQDU\�$SSURYDO�2UGHU´�

³3UHOLPLQDU\�$SSURYDO�2UGHU´�PHDQV�WKH�RUGHU�WR�EH�HQWHUHG�E\�WKH�&RXUW�SUHOLPLQDULO\�

DSSURYLQJ�WKH�VHWWOHPHQW�DQG��DPRQJ�RWKHU�WKLQJV��GLUHFWLQJ�WKDW�1RWLFH�EH�JLYHQ�WR�WKH�SHUVRQV�RQ�

WKH�&ODVV�/LVW��ZKLFK�3UHOLPLQDU\�$SSURYDO�2UGHU�VKDOO�EH�ZLWKRXW�PDWHULDO�DOWHUDWLRQ�IURP�([KLELW�

$�DWWDFKHG�KHUHWR��

����� ³3URRI�RI�([SHQVHV´�

³3URRI�RI�([SHQVHV´�VKDOO�PHDQ�DQ�RULJLQDO�LQYRLFH��OHJLEOH�SKRWRFRS\�WKHUHRI��RU�RWKHU�

UHFRUG��RU�VRPH�FRPELQDWLRQ�WKHUHRI��LGHQWLI\LQJ�WKH�UHLPEXUVDEOH�H[SHQVHV�SDLG�E\�WKH�6HWWOHPHQW�

&ODVV�0HPEHU���6XIILFLHQW�SURRI�VKDOO�FRQVLVW�RI�RQH�RU�PRUH�FRQWHPSRUDQHRXV�ZULWLQJV��LQFOXGLQJ�

EXW�QRW�OLPLWHG�WR�WKLUG�SDUW\�UHFHLSWV��LQYRLFHV��DQG�UHSDLU�RUGHUV�RU�ELOOV��ZKLFK��HLWKHU�LQGLYLGXDOO\�

RU�FROOHFWLYHO\��SURYH�WKH�H[LVWHQFH�RI�RXW�RI�SRFNHW�FRVWV�DQG�WKH�DPRXQW�RI�WKH�H[SHQVH��

����� 5HFLWDOV�

� ³5HFLWDO´�PHDQV�HDFK�VWDWHPHQW�RI�WKH�IDFWV�DQG�RU�SURFHGXUDO�KLVWRU\�LQ�6HFWLRQ�,�RI�WKLV�

6HWWOHPHQW�$JUHHPHQW���7KH�3DUWLHV�DFNQRZOHGJH�DQG�DJUHH�WKH�5HFLWDOV�HQXPHUDWH�LPSRUWDQW�IDFWV�

DQG� SURFHGXUDO� KLVWRU\�� DUH� WUXH� DQG� DFFXUDWH�� DQG� DUH� KHUHE\� PDGH� D� SDUW� RI� WKLV� 6HWWOHPHQW�

$JUHHPHQW�DV�WKRXJK�IXOO\�VHW�IRUWK�KHUHLQ��

����� ³5HODWHG�6HUYLFH�9LVLW´�

� ³5HODWHG�6HUYLFH�9LVLW´�PHDQV�PXOWLSOH� VHUYLFH� YLVLWV� IRU� D� VLQJOH� ,QIRWDLQPHQW�6\VWHP�
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LVVXH�QRW�UHVROYHG�GXULQJ�WKH�LQLWLDO�ZDUUDQW\�VHUYLFH�YLVLW��VR�ORQJ�DV�ERWK�VHUYLFH�YLVLWV�UHODWH�WR�

WKH� VDPH� ,QIRWDLQPHQW� 6\VWHP� LVVXH�� SURYLGHG� VXFK� 5HODWHG� 6HUYLFH� 9LVLWV� DSSHDU� LQ� $+0¶V�

ZDUUDQW\�GDWDEDVH��H[FHSW�WKDW�DQ\�FXVWRPHU�YLVLW�DV�D�UHVXOW�RI�D�UHFDOO�RU�SURGXFW�XSGDWH�LV�QRW�D�

³5HODWHG�6HUYLFH�9LVLW�´�6HWWOHPHQW�&ODVV�0HPEHUV�VKDOO�DXWRPDWLFDOO\�REWDLQ�WKH�%HQHILW��GHILQHG�

EHORZ��SURYLGHG�WKH\�GR�QRW�FRQWDFW�$+0�DW�D�WROO�IUHH�QXPEHU�RU�E\�HPDLO�DGGUHVV�SURYLGHG�RQ�

WKH�DSSOLFDEOH�&ODLP�)RUP�WR�GHFOLQH�LW����

����� ³5HOHDVHG�&ODLPV´�

³5HOHDVHG�&ODLPV´�PHDQV� DQ\� DQG� DOO� FODLPV�� DFWLRQV�� FDXVHV� RI� DFWLRQ�� FRXQWHUFODLPV��

GHPDQGV��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��GHPDQGV�IRU�DUELWUDWLRQ���DFWLRQV��VXLWV��FDXVHV�RI�DFWLRQ��

DOOHJDWLRQV�RI�ZURQJGRLQJ��OLDELOLWLHV��ULJKWV��GHPDQGV��VXLWV��GHEWV��OLHQV��FRQWUDFWV��DJUHHPHQWV��

RIIVHWV�RU�OLDELOLWLHV��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�WRUW�FODLPV��FODLPV�IRU�EUHDFK�RI�FRQWUDFW��EUHDFK�

RI�WKH�GXW\�RI�JRRG�IDLWK�DQG�IDLU�GHDOLQJ��EUHDFK�RI�VWDWXWRU\�GXWLHV��DFWXDO�RU�FRQVWUXFWLYH�IUDXG��

PLVUHSUHVHQWDWLRQV��IUDXGXOHQW�LQGXFHPHQW��VWDWXWRU\�DQG�FRQVXPHU�IUDXG��EUHDFK�RI�ILGXFLDU\�GXW\��

XQIDLU� EXVLQHVV� RU� WUDGH� SUDFWLFHV�� UHVWLWXWLRQ�� UHVFLVVLRQ�� FRPSHQVDWRU\� DQG� SXQLWLYH� GDPDJHV��

LQMXQFWLYH�RU�GHFODUDWRU\� UHOLHI��DWWRUQH\V¶� IHHV�� LQWHUHVWV��FRVWV��SHQDOWLHV�DQG�DQ\�RWKHU�FODLPV��

ZKHWKHU�NQRZQ�RU�XQNQRZQ��DOOHJHG�RU�QRW�DOOHJHG�LQ�WKH�/LWLJDWLRQ��VXVSHFWHG�RU�XQVXVSHFWHG��

FRQWLQJHQW�RU�PDWXUHG��XQGHU�IHGHUDO�ODZ��VWDWH�ODZ��FRPPRQ�ODZ��RU�ORFDO�ODZ��ZKLFK�WKH�1DPHG�

3ODLQWLIIV�DQG�RU�DQ\�6HWWOHPHQW�&ODVV�0HPEHU�KDG��KDYH��RU�PD\�LQ�WKH�IXWXUH�KDYH��ZLWK�UHVSHFW�

WR� DQ\� FRQGXFW�� DFW�� RPLVVLRQV�� IDFWV�� PDWWHUV�� WUDQVDFWLRQV� RU� RUDO� RU� ZULWWHQ� VWDWHPHQWV� RU�

RFFXUUHQFHV� UHODWLQJ� WR� RU� DULVLQJ� RXW� RI� ,QIRWDLQPHQW� 6\VWHPV� DQG� ,QIRWDLQPHQW� 6\VWHP�

6\PSWRPV��DV�DVVHUWHG��RU�DV�FRXOG�KDYH�EHHQ�DVVHUWHG��LQ�WKH�/LWLJDWLRQ�RU�DQ\�RWKHU�SURFHHGLQJV��

DQG�WKDW�DUH�EDVHG�RQ�WKH�VDPH�IDFWXDO�SUHGLFDWH�DVVHUWHG�LQ�WKH�6HFRQG�$PHQGHG�&RPSODLQW��WKH�

RSHUDWLYH� FRPSODLQW�� LQFOXGLQJ� YLD� WKH� XVH� RI� D� FODVV� DFWLRQ� SURFHGXUDO� GHYLFH� E\� WKH� 1DPHG�
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3ODLQWLIIV�DQG�RU�6HWWOHPHQW�&ODVV�0HPEHUV�ZKHWKHU�DW�ODZ�RU�HTXLW\��DJDLQVW�$+0�DQG�DOO�RI�WKH�

5HOHDVHHV�IRU�LQMXQFWLYH�UHOLHI��GHFODUDWRU\�UHOLHI��DQG�HFRQRPLF�LQMXU\�RU�GDPDJHV��7KH�5HOHDVHG�

&ODLPV�GR�QRW�LQFOXGH�FODLPV�IRU�SHUVRQDO�LQMXU\�RU�ZURQJIXO�GHDWK��

����� ³5HOHDVHHV´�

³5HOHDVHHV´�VKDOO�PHDQ�$PHULFDQ�+RQGD�0RWRU�&R���,QF���LWV�SDUHQW��VXEVLGLDULHV��DIILOLDWHV�

DQG� UHODWHG� HQWLWLHV� DQG� DOO� RI� LWV� SDVW� DQG� SUHVHQW� GLUHFWRUV�� RIILFHUV�� HPSOR\HHV�� SDUWQHUV��

SULQFLSDOV��DJHQWV��DQG�HDFK�RI�WKHLU�SUHGHFHVVRUV��VXFFHVVRUV��SDUHQWV��VXEVLGLDULHV��GLYLVLRQV��MRLQW�

YHQWXUHV��DWWRUQH\V��LQVXUHUV��UHLQVXUHUV��DVVLJQV��UHODWHG�RU�DIILOLDWHG�HQWLWLHV��$XWKRUL]HG�+RQGD�

DQG�$FXUD�GHDOHUV��GLVWULEXWRUV��VXSSOLHUV��DQG�DQ\�PHPEHUV�RI�WKHLU�LPPHGLDWH�IDPLOLHV��DQG�DQ\�

WUXVW�IRU�ZKLFK�DQ\�RI�WKHP�DUH�WUXVWHHV��VHWWOHUV��RU�EHQHILFLDULHV���

����� ³6HUYLFH�$ZDUGV´�

� ³6HUYLFH�$ZDUGV´�VKDOO�PHDQ�PRQHWDU\�DZDUGV� WR�FRPSHQVDWH� WKH�1DPHG�3ODLQWLIIV� IRU�

HIIRUWV�XQGHUWDNHQ�E\�WKHP�RQ�EHKDOI�RI�WKH�6HWWOHPHQW�&ODVV��

����� ³6HWWOHPHQW�$GPLQLVWUDWRU´�

� ³6HWWOHPHQW�$GPLQLVWUDWRU´�VKDOO�PHDQ�$+0��

����� ³6HWWOHPHQW�&ODVV�0HPEHU´�

³6HWWOHPHQW� &ODVV� 0HPEHUV´� DUH� DOO� FXUUHQW� RZQHUV� DQG� OHVVHHV� RI� 6HWWOHPHQW� &ODVV�

9HKLFOHV� DQG� IRUPHU� RZQHUV� DQG� OHVVHHV�ZKR� ILOH�&ODLPV� EXW�ZKR� KDYH� QRW� RWKHUZLVH� DOUHDG\�

UHVROYHG�DQG�UHOHDVHG�WKHLU�FODLPV�DQG�ZKR�GR�QRW�RSW�RXW�RI�WKLV�6HWWOHPHQW��

����� ³6HWWOHPHQW�&ODVV�9HKLFOHV´�

³6HWWOHPHQW�&ODVV�9HKLFOHV´�VKDOO�PHDQ����0RGHO�<HDUV������DQG������+RQGD�2G\VVH\�

YHKLFOHV�ZLWK�(OLWH��(;��(;�/��(;�/15�RU�7RXULQJ�WULP�OHYHOV�����0RGHO�<HDU������+RQGD�3LORW�

YHKLFOHV�ZLWK��(;�/15���75*���75*��3���(OLWH���(;���(;�/���(;�/15���75*���75*��3�WULP�
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OHYHOV��DQG����0RGHO�<HDU������+RQGD�3DVVSRUW�ZLWK��(;�/���75*���(OLWH���(;�/��RU��75*�WULP�

OHYHOV��UHJDUGOHVV�RI�WKH�GLIIHUHQFHV�EHWZHHQ�DQG�DPRQJ�WKH�GLIIHUHQW�,QIRWDLQPHQW�6\VWHPV�LQ�VXFK�

YHKLFOHV��

����� ³6HWWOHPHQW�:HEVLWH´�

� ³6HWWOHPHQW�:HEVLWH´� VKDOO�PHDQ� WKH�ZHEVLWH�FUHDWHG�DQG�PDLQWDLQHG�E\� WKH�6HWWOHPHQW�

$GPLQLVWUDWRU� ZKLFK� ZLOO� FRQWDLQ�� DPRQJ� RWKHU� WKLQJV�� WKH� 1RWLFH� DQG� &ODLP� )RUPV�� DQG�

GRFXPHQWV�UHODWHG�WR�WKH�VHWWOHPHQW������

����� ³9,1´�

³9,1´�VKDOO�PHDQ�WKH�YHKLFOH�LGHQWLILFDWLRQ�QXPEHU�RI�D�6HWWOHPHQW�&ODVV�9HKLFOH��
�
,,,�� 6(77/(0(17�&/$66�
�

���� 7KH�3DUWLHV�VWLSXODWH�WR�FHUWLILFDWLRQ��IRU�VHWWOHPHQW�SXUSRVHV�RQO\��RI�D�6HWWOHPHQW�

&ODVV�GHILQHG�DV�IROORZV��$OO�FXUUHQW�RZQHUV�DQG�OHVVHHV�RI�WKH���������DQG������+RQGD�2G\VVH\�

YHKLFOHV�(OLWH��(;��(;�/��(;�/15�DQG�7RXULQJ�WULP�OHYHOV����������+RQGD�3LORW�YHKLFOHV�ZLWK�

�(;�/15��75*���75*��3���(OLWH���(;���(;�/���(;�/15���75*�DQG��75*��3�WULP�OHYHOV��

DQG���������+RQGD�3DVVSRUW�ZLWK��(;�/���75*���(OLWH���(;�/��DQG��75*�WULP�OHYHOV��HDFK�D�

³6HWWOHPHQW�&ODVV�9HKLFOH´���ZKR�UHVLGH�LQ��DQG�ZKR�SXUFKDVHG�RU�OHDVHG�WKHLU�YHKLFOHV��RWKHU�WKDQ�

IRU� SXUSRVHV� RI� UHVDOH� RU� GLVWULEXWLRQ�� LQ� WKH�8QLWHG�6WDWHV�� 3XHUWR�5LFR�� DQG� DOO�8QLWHG�6WDWHV�

WHUULWRULHV��DV�ZHOO�DV�IRUPHU�RZQHUV�DQG�OHVVHHV�RI�6HWWOHPHQW�&ODVV�9HKLFOHV�ZKR�VXEPLW�D�&ODLP���

7KH� 6HWWOHPHQW� &ODVV� DOVR� LQFOXGHV� DOO� 8QLWHG� 6WDWHV� PLOLWDU\� SHUVRQQHO� ZKR� SXUFKDVHG� D�

6HWWOHPHQW�&ODVV�9HKLFOH�GXULQJ�PLOLWDU\�GXW\����

���� ([FOXGHG� IURP� WKH� VWLSXODWHG� 6HWWOHPHQW� &ODVV� DUH�� ���� $+0�� ���� DQ\� DIILOLDWH��

SDUHQW��RU�VXEVLGLDU\�RI�$+0������DQ\�HQWLW\�LQ�ZKLFK�$+0�KDV�D�FRQWUROOLQJ�LQWHUHVW������DQ\�

RIILFHU��GLUHFWRU��RU�HPSOR\HH�RI�$+0������DQ\�VXFFHVVRU�RU�DVVLJQ�RI�$+0������DQ\�-XGJH� WR�
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ZKRP�WKH�/LWLJDWLRQ�LV�DVVLJQHG������DQ\RQH�ZKR�SXUFKDVHG�D�6HWWOHPHQW�&ODVV�9HKLFOH�IRU�WKH�

SXUSRVH�RI�UHVDOH������DQ\�RZQHUV�RU�OHVVHHV�RI�6HWWOHPHQW�&ODVV�9HKLFOHV�WKDW�ZHUH�QRW�GLVWULEXWHG�

IRU�VDOH�RU�OHDVH�LQ�WKH�8QLWHG�6WDWHV��3XHUWR�5LFR��RU�RWKHU�8QLWHG�6WDWHV�WHUULWRULHV������DQ\�IRUPHU�

RZQHU�RU�OHVVHH�ZKR�GRHV�QRW�ILOH�D�&ODLP�SXUVXDQW�WR�WKH�VHWWOHPHQW��DQG������DQ\�SHUVRQ�ZKR�KDV�

UHVROYHG�RU�RWKHUZLVH�UHOHDVHG�WKHLU�FODLPV�DV�RI�WKH�GDWH�RI�WKH�VHWWOHPHQW��

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

WKH� VHWWOHPHQW�� $+0� VWLSXODWHV� WR� WKH� &RXUW� HQWHULQJ� DQ� RUGHU� SUHOLPLQDULO\� FHUWLI\LQJ� WKH�

6HWWOHPHQW� &ODVV�� DSSRLQWLQJ�1DPHG� 3ODLQWLIIV� DV� UHSUHVHQWDWLYHV� RI� WKH� 6HWWOHPHQW� &ODVV�� DQG�

DSSRLQWLQJ�1DPHG�3ODLQWLIIV¶�&RXQVHO�WR�VHUYH�DV�&ODVV�&RXQVHO�IRU�WKH�6HWWOHPHQW�&ODVV���6ROHO\�

IRU�WKH�SXUSRVH�RI�LPSOHPHQWLQJ�WKLV�6HWWOHPHQW�$JUHHPHQW�DQG�HIIHFWXDWLQJ�WKH�VHWWOHPHQW��WKH�

3DUWLHV�VWLSXODWH�WKDW�$+0�ZLOO�EH�DSSRLQWHG�DV�6HWWOHPHQW�$GPLQLVWUDWRU��VXEMHFW�WR�WKH�DSSURYDO�

RI�WKH�&RXUW��

���� 6ROHO\�IRU�WKH�SXUSRVH�RI�LPSOHPHQWLQJ�WKLV�6HWWOHPHQW�$JUHHPHQW�DQG�HIIHFWXDWLQJ�

WKH� VHWWOHPHQW�� $+0� VWLSXODWHV� WKDW� 1DPHG� 3ODLQWLIIV� DQG� &ODVV� &RXQVHO� DUH� DGHTXDWH�

UHSUHVHQWDWLYHV�RI�WKH�6HWWOHPHQW�&ODVV��

,9�� 6(77/(0(17�&216,'(5$7,21�

���� ,Q�H[FKDQJH�IRU�WKH�GLVPLVVDO�RI�WKH�/LWLJDWLRQ��ZLWK�SUHMXGLFH��DQG�WKH�5HOHDVHG�

&ODLPV�DV�SURYLGHG�KHUHLQ��$+0�DJUHHV�WR�SURYLGH�WKH�IROORZLQJ�FRQVLGHUDWLRQ�WR�WKH�6HWWOHPHQW�

&ODVV��

$�� ,QIRWDLQPHQW�6\VWHP�2QOLQH�5HVRXUFH�

���� $+0�ZLOO�FUHDWH��PDLQWDLQ��DQG�XSGDWH�IRU�QR�IHZHU�WKDQ�WZHQW\�IRXU������PRQWKV�

DIWHU�WKH�(IIHFWLYH�'DWH��WKH�,QIRWDLQPHQW�6\VWHP�2QOLQH�5HVRXUFH��ZKLFK�ZLOO������LQFOXGH�D�OLVW�

RI�SRWHQWLDO�,QIRWDLQPHQW�6\VWHP�UHODWHG�LVVXHV�D�6HWWOHPHQW�&ODVV�0HPEHU�PD\�EH�H[SHULHQFLQJ��
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WKDW��ZKHQ�VHOHFWHG��ZLOO�RSHQ�D�GURS�GRZQ�PHQX�WR�RIIHU�SRWHQWLDO�VROXWLRQV�WR�WKH�LVVXH��LQFOXGLQJ�

XSGDWLQJ�UHOHYDQW�VRIWZDUH��UHSODFLQJ�RU�XSJUDGLQJ�86%�FRUGV�RU�SHULSKHUDOV��RU�SUHVHQWLQJ� WKH�

YHKLFOH�DW�D�$+0�DXWKRUL]HG�GHDOHUVKLS�IRU�DQ�DVVHVVPHQW�RU�UHSDLU�SXUVXDQW� WR�DQ\�DSSOLFDEOH�

6HUYLFH�%XOOHWLQ������SURYLGH�D�PHDQV�E\�ZKLFK�6HWWOHPHQW�&ODVV�0HPEHUV�FDQ�UHSRUW�WR�$+0�

LVVXHV�RU�V\PSWRPV�WKH\�EHOLHYH�WR�EH�DWWULEXWDEOH�WR�WKH�,QIRWDLQPHQW�6\VWHP������SRVW�UHOHYDQW�

UHFDOO� QRWLFHV�� 6HUYLFH� %XOOHWLQV�� DQG� RYHU�WKH�DLU� �27$�� XSGDWHV� UHODWLQJ� WR� WKH� ,QIRWDLQPHQW�

6\VWHP�� ���� SURYLGH� D�PHDQV� E\�ZKLFK� 6HWWOHPHQW� &ODVV�0HPEHUV� FDQ� UHYLHZ� WKHLU� RSHUDWLQJ�

PDQXDOV� UHODWHG� WR� WKH� ,QIRWDLQPHQW�6\VWHPV� LQ� WKHLU�YHKLFOHV� VR� WKDW� WKH\�XQGHUVWDQG�KRZ� WKH�

,QIRWDLQPHQW�6\VWHPV�ZRUN�DQG�ZKLFK�SHULSKHUDOV�DUH�FRPSDWLEOH�ZLWK�WKHLU�,QIRWDLQPHQW�6\VWHPV��

����PDNH�DYDLODEOH�RQOLQH��VHDUFKDEOH�RSHUDWLQJ�PDQXDOV�UHODWLQJ�WR�WKH�,QIRWDLQPHQW�6\VWHPV�VR�

WKDW�6HWWOHPHQW�&ODVV�0HPEHUV� FDQ�TXLFNO\� VHDUFK� WKH� FRQWHQWV� RI� VXFK�PDQXDOV�� DQG� ���� SRVW�

)UHTXHQWO\�$VNHG�4XHVWLRQV�UHODWHG�WR�WKH�,QIRWDLQPHQW�6\VWHP�DQG�WR�DVVLVW�ZLWK��DPRQJ�RWKHU�

WKLQJV�� LQVWDOOLQJ� 27$V�� LGHQWLI\LQJ� LVVXHV�� DQG� LGHQWLI\LQJ� SKRQHV� DQG� DFFHVVRULHV� WKDW� DUH�

FRPSDWLEOH�ZLWK� WKH� ,QIRWDLQPHQW� 6\VWHP��7KH� ,QIRWDLQPHQW� 6\VWHP�2QOLQH�5HVRXUFH� VKDOO� EH�

RSHUDWLRQDO�QR�ODWHU�WKDQ�WKH�(IIHFWLYH�'DWH��

���� $+0�ZLOO�HYDOXDWH�IRU�SRVVLEOH�LQFOXVLRQ�LQ�IXWXUH�27$V�RU�LQ�IXWXUH�UHSDLUV�DQ\�

XQUHVROYHG� FRQFHUQV� IURP� 6HWWOHPHQW� &ODVV� 0HPEHUV� WKDW� DUH� FRPPXQLFDWHG� WR� $+0� E\�

6HWWOHPHQW�&ODVV�0HPEHUV�YLD�WKH�,QIRWDLQPHQW�6\VWHP�2QOLQH�5HVRXUFH��

���� $W�WKH�HQG�RI�HDFK�FDOHQGDU�TXDUWHU��$+0�ZLOO�SURYLGH�DQ�XSGDWH�WR�&ODVV�&RXQVHO�

FRQILUPLQJ�WKDW�WKH�,QIRWDLQPHQW�6\VWHP�2QOLQH�5HVRXUFH�FRQWLQXHV�WR�RSHUDWH�� �$V�UHDVRQDEO\�

UHTXHVWHG�E\�&ODVV�&RXQVHO��$+0�DJUHHV�WR�SURYLGH�&ODVV�&RXQVHO�LQIRUPDWLRQ��RU�D�VXPPDU\�RI�

VXFK� LQIRUPDWLRQ�� VXEPLWWHG� E\� 6HWWOHPHQW� &ODVV� 0HPEHUV� WKURXJK� WKH� ,QIRWDLQPHQW� 6\VWHP�

2QOLQH�5HVRXUFH��VXEMHFW�WR�UHGDFWLRQV�IRU�SHUVRQDOO\�LGHQWLILDEOH�LQIRUPDWLRQ��3,,���
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���� $+0�DJUHHV�WR�PDLQWDLQ�DQG�XSGDWH�WKH�,QIRWDLQPHQW�6\VWHP�2QOLQH�5HVRXUFH�IRU�

D�SHULRG�RI�QR�IHZHU�WKDQ�WZHQW\�IRXU������PRQWKV�DIWHU�WKH�(IIHFWLYH�'DWH���7KH�3DUWLHV�DJUHH�WR�

UHYLHZ�ZKHWKHU�WKLV�SHULRG�VKRXOG�EH�PRGLILHG�DV�WKH����PRQWK�GHDGOLQH�DSSURDFKHV��

%�� 'HDOHUVKLS�$VVLVWDQFH�DQG�$VVHVVPHQW�3URJUDP�

���� )RU�WZHQW\�IRXU������PRQWKV�DIWHU�WKH�(IIHFWLYH�'DWH��$+0�ZLOO�XWLOL]H�SUH�H[LVWLQJ�

GHDOHU�FRPPXQLFDWLRQ�DQG�LQWHUIDFH�PHWKRGV�WR�UROO�RXW�D�'HDOHUVKLS�$VVLVWDQFH�DQG�$VVHVVPHQW�

3URJUDP��WKH�³'$$3´�� WKDW� LV�QRW� LQWHQGHG� WR� VXSSODQW�RU� UHSODFH�XVXDO� VHUYLFH�SURFHVVHV�DQG�

SURFHGXUHV� EXW� UDWKHU� WR� GLUHFW� LWV� LQGHSHQGHQW�� DXWKRUL]HG� GHDOHUVKLSV� DQG� WKHLU� WHFKQLFLDQV� WR�

LPSOHPHQW�DGGLWLRQDO�VHUYLFH�VWUDWHJLHV�DV�GHVFULEHG�EHORZ��

� �D�� $V�WR�WUDLQLQJ��IRU�QHZ�DQG�SUHH[LVWLQJ�PDWHULDOV��$+0�ZLOO��
�

�L�� &UHDWH� �RU� VXSSOHPHQW� H[LVWLQJ� WUDLQLQJ� PDWHULDOV� DV� QHFHVVDU\� ZLWK��

DSSURSULDWH�� UREXVW� WUDLQLQJ� PDWHULDOV� �YLGHR� DQG�RU� VHOI�VWXG\� WUDLQLQJ�

PDWHULDOV�VLPLODU�WR��e.g���'LVWDQFH�/HDUQLQJ�(/:2��IRU�6HUYLFH�%XOOHWLQV�

�������� DQG� $�������� RQ� KRZ� WR� GLDJQRVH� DQG� DGGUHVV� UHFXUULQJ�

,QIRWDLQPHQW�6\VWHP�LVVXHV��

�LL�� 0DNH�VXFK� WUDLQLQJ�PDWHULDOV�DYDLODEOH�RQOLQH� WR�DXWKRUL]HG�� LQGHSHQGHQW�

GHDOHUV�IRU�WZHQW\�IRXU������PRQWKV�DIWHU�WKH�(IIHFWLYH�'DWH��

�LLL�� ,PSOHPHQW�D�SURFHVV�E\�ZKLFK�GHDOHUV¶�VHUYLFH�WHFKQLFLDQV�FDQ�FRPSOHWH���

DFFHVV�WKH�WUDLQLQJ�PDWHULDOV��

�LY�� ,VVXH� 6HUYLFH� 1HZV� XSGDWHV� WKDW� FRQWDLQ� )UHTXHQWO\� $VNHG� 4XHVWLRQV�

�)$4V�� ZLWK� DQVZHUV� FRQFHUQLQJ� FRPPRQO\� VHHQ� ,QIRWDLQPHQW� 6\VWHP�

LVVXHV��DQG�

�Y�� 7UDLQ�'LVWULFW�6HUYLFH�0DQDJHUV� WR� IDPLOLDUL]H� WKHP�ZLWK� WKH�'$$3�DQG�

WUDLQLQJ�YLGHR��
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�E�� $V� WR� VHUYLFH�� WKURXJK� 6HUYLFH� 1HZV� DUWLFOHV� DQG� RWKHU� H[LVWLQJ� GHDOHU�

FRPPXQLFDWLRQ� FKDQQHOV�� $+0� ZLOO� LPSOHPHQW� D� SURFHVV� IRU� GHDOHU� VHUYLFH�

WHFKQLFLDQV�WR���

�L�� 7URXEOHVKRRW� ,QIRWDLQPHQW� 6\VWHP� LVVXHV� XVLQJ� DSSURSULDWH� WRROV� DQG�

ZULWWHQ�PDWHULDOV��

�LL�� &RQILUP� WKDW� WKH� ODWHVW� VRIWZDUH� XSGDWH� RU� 27$� KDV� EHHQ� LQVWDOOHG� LQ� D�

6HWWOHPHQW� &ODVV� 9HKLFOH� EURXJKW� LQ� IRU� ,QIRWDLQPHQW�6\VWHP�UHODWHG�

VHUYLFH��DQG��LI�LW�KDV�QRW�EHHQ�LQVWDOOHG��LQVWDOO�WKH�ODWHVW�VRIWZDUH�XSGDWH�RU�

27$��

�LLL�� ,I�WKH�,QIRWDLQPHQW�V\PSWRPV�GHVFULEHG�E\�D�6HWWOHPHQW�&ODVV�0HPEHU�DUH�

OLVWHG�LQ�WKH�³6\PSWRP´�VHFWLRQ�RI�DQ�DSSOLFDEOH�6HUYLFH�%XOOHWLQ��SHUIRUP�

WKH�FRXQWHUPHDVXUHV�XSGDWHV�VSHFLILHG�WKHUHLQ���

�LY�� 3HUIRUP�DQ\�RWKHU�FXVWRPHU�DSSURYHG�UHSDLUV��ZDUUDQW\�VHUYLFH��UHFDOOV�RU�

SURGXFW�XSGDWHV��DV�DSSOLFDEOH���

�Y�� 2WKHUZLVH�DWWHPSW�WR�DGGUHVV�WKH�6HWWOHPHQW�&ODVV�0HPEHU¶V�FRQFHUQV��DQG��

�YL�� 5HSRUW� XQUHVROYHG� FRQFHUQV� WKURXJK� 7HFK�/LQH�� DQG� WR� HQFRXUDJH� WKH�

6HWWOHPHQW� &ODVV� 0HPEHU� WR� LGHQWLI\� DQ\� XQUHVROYHG� FRQFHUQ� LQ� WKH�

,QIRWDLQPHQW�6\VWHP�2QOLQH�5HVRXUFH��

���� $W�WKH�HQG�RI�HDFK�FDOHQGDU�TXDUWHU�GXULQJ�WKH����PRQWK�SHULRG�DIWHU�WKH�(IIHFWLYH�

'DWH��$+0�ZLOO�SURYLGH�DQ�XSGDWH�WR�&ODVV�&RXQVHO�FRQILUPLQJ�WKDW�$+0�FRQWLQXHV�WR�SHUIRUP�

WKH�DFWLYLWLHV�LGHQWLILHG�LQ�WKH�'$$3���$IWHU�WKH����PRQWK�SHULRG��$+0�PD\�LQ�LWV�VROH�GLVFUHWLRQ�

GHFLGH�WR�FRQWLQXH�WR�RIIHU�DQ\�RU�DOO�RI�WKH�DFWLYLWLHV�LGHQWLILHG�LQ�WKH�'$$3���

&�� ([WHQGHG�:DUUDQW\�
�
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���� (IIHFWLYH� QR� ODWHU� WKDQ� WKH� (IIHFWLYH� 'DWH�� $+0� ZLOO� SURYLGH� WKH� ([WHQGHG�

:DUUDQW\� IRU� ,QIRWDLQPHQW�6\VWHP�6\PSWRPV�� � ,I�DQ\�6HWWOHPHQW�&ODVV�0HPEHU� LQFXUV�RXW�RI�

SRFNHW�UHSDLU�H[SHQVHV�IRU�,QIRWDLQPHQW�6\VWHP�6\PSWRPV�EHFDXVH�WKH�19/:�H[SLUHG�SULRU�WR�

WKH�GDWH�WKH�([WHQGHG�:DUUDQW\�WDNHV�HIIHFW��VXFK�6HWWOHPHQW�&ODVV�0HPEHUV�VKDOO�EH�HQWLWOHG�WR�

UHLPEXUVHPHQW�IURP�$+0�IRU�SURSHUO\�UHLPEXUVDEOH��DFWXDO�RXW�RI�SRFNHW�H[SHQVHV�WKDW�ZRXOG�

RWKHUZLVH�KDYH�EHHQ�FRYHUHG�XQGHU�WKH�19/:���([WHQGHG�:DUUDQW\�E\�ILOLQJ�D�FODLP�SXUVXDQW�WR�

6HFWLRQ�,9�'��

���� 7KH�([WHQGHG�:DUUDQW\�IROORZV�WKH�6HWWOHPHQW�&ODVV�9HKLFOHV�DQG�LV�QRW�SHUVRQDO�

WR�DQ\�RZQHU�RU�OHVVHH����

����� 6HWWOHPHQW�&ODVV�9HKLFOHV�ZLOO�FRQWLQXH�WR�EH�HOLJLEOH�IRU�SURGXFW�XSGDWHV��PDUNHW�

DFWLRQV��UHFDOOV�DQG�DQ\�DGGLWLRQDO�ZDUUDQW\�H[WHQVLRQV�WKDW�$+0�PD\�PDNH�DYDLODEOH�LQ�LWV�VROH�

GLVFUHWLRQ� DV� D� UHVXOW� RI� LWV� FRQWLQXRXV� LPSURYHPHQW� SURFHVV� IRU� ,QIRWDLQPHQW� 6\VWHPV� LQ� WKH�

6HWWOHPHQW�&ODVV�9HKLFOHV���$+0�ZLOO�FRQWLQXH�WR�PRQLWRU�WKH�TXDOLW\�RI�WKH�,QIRWDLQPHQW�6\VWHPV�

LQ�6HWWOHPHQW�&ODVV�9HKLFOHV���

����� $+0�ZLOO�FRQWLQXH�WR�ZRUN�LQ�JRRG�IDLWK�WR�LPSURYH��DV�QHHGHG��WKH�SHUIRUPDQFH�

RI� WKH� ,QIRWDLQPHQW� 6\VWHPV� RI� 6HWWOHPHQW� &ODVV�9HKLFOHV� GXULQJ� WKH�:DUUDQW\� DQG� ([WHQGHG�

:DUUDQW\� SHULRGV�� LQFOXGLQJ� SURYLGLQJ� VRIWZDUH� XSGDWHV� DQG� 27$V� WR� WKH� 6HWWOHPHQW� &ODVV�

0HPEHUV�IUHH�RI�FKDUJH�DV�WKH�QHHG�DULVHV��

����� 6HWWOHPHQW�&ODVV�9HKLFOHV�ZLOO�FRQWLQXH�WR�UHFHLYH�IUHH�VRIWZDUH�XSGDWHV�DQG�27$V�

IRU�WKH�,QIRWDLQPHQW�6\VWHP�DV�WKH\�EHFRPH�DYDLODEOH��DW�OHDVW�WKURXJK�WKH�GXUDWLRQ�RI�WKH�([WHQGHG�

:DUUDQW\�SHULRG���,I�WKHUH�DUH�DQ\�6HWWOHPHQW�&ODVV�9HKLFOHV�IRU�ZKLFK�27$V�DUH�QRW�DQ�RSWLRQ�

GXH� WR� D� ODFN� RI� LQWHUQHW� FRQQHFWLYLW\� RU� EHFDXVH� WKHLU� 6HWWOHPHQW� &ODVV� 9HKLFOH� LV� QRW� 27$�

FRPSDWLEOH��WKH�RZQHUV�RI�WKHVH�6HWWOHPHQW�&ODVV�0HPEHUV�DUH�HOLJLEOH�WR�EULQJ�WKHLU�6HWWOHPHQW�
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&ODVV�9HKLFOHV�WR�DQ�DXWKRUL]HG�GHDOHUVKLS�WR�KDYH�WKH�VRIWZDUH�XSGDWHV�DQG�27$V�LQVWDOOHG���

����� 7KH�([WHQGHG�:DUUDQW\�VKDOO�DXWRPDWLFDOO\�DSSO\�WR�DOO�6HWWOHPHQW�&ODVV�9HKLFOHV�

QR�ODWHU�WKDQ�WKH�(IIHFWLYH�'DWH���6HWWOHPHQW�&ODVV�0HPEHUV�DUH�QRW�UHTXLUHG�WR�ILOH�D�&ODLP�)RUP�

WR�UHFHLYH�WKH�([WHQGHG�:DUUDQW\��

����� 7KH�([WHQGHG�:DUUDQW\�LV�VXEMHFW�WR�WKH�VDPH�WHUPV�DQG�FRQGLWLRQV�DV�WKH�RULJLQDO�

19/:�LVVXHG�DW�WKH�RULJLQDO�SRLQW�RI�VDOH�RU�OHDVH�RI�HDFK�6HWWOHPHQW�&ODVV�9HKLFOH�DV�LW�UHODWHV�WR�

WKH� ,QIRWDLQPHQW� 6\VWHPV�� H[FHSW� DV� VSHFLILFDOO\� PRGLILHG� KHUHLQ�� 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�$+0�LQ�FRQQHFWLRQ�ZLWK�WKH�6HWWOHPHQW�&ODVV�

9HKLFOHV��H[FHSW�DV�LW�UHODWHV�WR�WKH�,QIRWDLQPHQW�6\VWHPV�DV�VHW�IRUWK�KHUHLQ���

����� $+0�PD\�FRQWLQXH�WR�LPSOHPHQW�DQ\�DGGLWLRQDO�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��H[FHSW�WKDW�LQ�QR�FDVH�VKDOO�D�6HWWOHPHQW�&ODVV�

0HPEHU�REWDLQ�PRUH�WKDQ�RQH�UHFRYHU\�RU�EHQHILW��e.g���DQ\�JRRGZLOO�RU�RWKHU�SD\PHQW�ZLOO�UHGXFH�

RU� HOLPLQDWH� WKH� ULJKW� WR� UHFRYHU� IRU� WKH� VDPH� EHQHILW� SUHYLRXVO\� SURYLGHG�� IRU� DQ\� LQFLGHQW�

LQYROYLQJ�DQ�,QIRWDLQPHQW�6\VWHP�GXULQJ�WKH�([WHQGHG�:DUUDQW\�IRU�DQ\�6HWWOHPHQW�&ODVV�9HKLFOH��

'�� 'HOD\HG�:DUUDQW\�5HSDLU�9LVLW�%HQHILW�

����� 6HWWOHPHQW�&ODVV�0HPEHUV�ZKR�PDGH�'HOD\HG�:DUUDQW\�5HSDLU�9LVLWV�SULRU�WR�WKH�

1RWLFH�'DWH�DQG�ZKR�FXUUHQWO\�RZQ�RU�OHDVH�D�7RXULQJ��%ODFN�RU�(OLWH�WULP�IRU�HLWKHU�WKH������

�����+RQGD�2G\VVH\�YHKLFOHV�������+RQGD�3LORW�YHKLFOHV��RU������+RQGD�3DVVSRUW�YHKLFOHV�ZLOO�

EH� HOLJLEOH� WR� UHFHLYH� WZR� ���� \HDUV� RI�+RQGD/LQN� 6HFXULW\� 6HUYLFH� ����� YDOXH� SHU� \HDU�� �WKH�

³+RQGD/LQN�%HQHILW´�� IRU� WKHLU� 6HWWOHPHQW�&ODVV�9HKLFOH�� SURYLGHG�$+0¶V�ZDUUDQW\� GDWDEDVH�

VKRZV� WKH\� PDGH� PRUH� WKDQ� RQH� YLVLW� WR� DQ� DXWKRUL]HG� +RQGD� GHDOHUVKLS� WR� VHHN� UHSDLUV� IRU�
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,QIRWDLQPHQW�6\VWHP�UHODWHG�LVVXHV��WKDW�GR�QRW�RWKHUZLVH�TXDOLI\�DV�D�5HODWHG�6HUYLFH�9LVLW��WKDW�

ZHUH�QRW�UHVROYHG�GXULQJ�WKH�LQLWLDO�ZDUUDQW\�VHUYLFH�YLVLW��D�³'HOD\HG�:DUUDQW\�5HSDLU´���H[FHSW�

WKDW�DQ\�FXVWRPHU�YLVLW�DV�D�UHVXOW�RI�D�UHFDOO�RU�SURGXFW�XSGDWH�LV�QRW�D�³'HOD\HG�:DUUDQW\�5HSDLU�

9LVLW�´�

����� 6HWWOHPHQW�&ODVV�0HPEHUV�ZKR�PDGH�'HOD\HG�:DUUDQW\�5HSDLU�9LVLWV�SULRU�WR�WKH�

1RWLFH�'DWH�DQG�ZKR�FXUUHQWO\�RZQ�RU�OHDVH�DQ�(;�RU�(;�/�WULP�IRU�HLWKHU�WKH�����������+RQGD�

2G\VVH\�YHKLFOHV�������+RQGD�3LORW�YHKLFOHV��RU������+RQGD�3DVVSRUW�YHKLFOHV�ZLOO�EH�HOLJLEOH�WR�

UHFHLYH�RQH�����\HDU�RI�6LULXV�;0�6HOHFW�������YDOXH���WKH�³6LULXV�;0�%HQHILW´��RQ�WKH�VDPH�WHUPV�

DQG�FRQGLWLRQV�DV�VHW�IRUWK�LQ�WKH�SUHFHGLQJ�SDUDJUDSK����������RI�WKLV�6HWWOHPHQW�$JUHHPHQW��

����� $+0� ZLOO� LGHQWLI\� LQGLYLGXDO� 6HWWOHPHQW� &ODVV� 0HPEHUV� ZKR� PDGH� 'HOD\HG�

:DUUDQW\�5HSDLU�9LVLWV� DV� LGHQWLILHG� LQ�$+0¶V�ZDUUDQW\�GDWDEDVH��6XFK� LQGLYLGXDO�6HWWOHPHQW�

&ODVV�0HPEHUV�ZLOO�EH�PDLOHG�RU�HPDLOHG��DV�DSSURSULDWH��WKH�1RWLFH�DQG�&ODLP�)RUP�DWWDFKHG�DV�

([KLELW�'��ZKLFK�1RWLFH�ZLOO� LQIRUP�WKH� LQGLYLGXDO�6HWWOHPHQW�&ODVV�0HPEHUV�RI� WKHLU� ULJKW� WR�

VXEPLW�D�YDOLG�&ODLP�)RUP�WR�UHFHLYH�WKH�+RQGD/LQN�%HQHILW�DQG�RU�6LULXV�;0�%HQHILW����

(�� 5HODWHG�6HUYLFH�9LVLW�%HQHILW�

����� 6HWWOHPHQW�&ODVV�0HPEHUV�ZKR��RQ�RU�EHIRUH�WKH�1RWLFH�'DWH�RI�WKLV�VHWWOHPHQW��

PDGH�PXOWLSOH�VHUYLFH�YLVLWV�IRU�D�VLQJOH�,QIRWDLQPHQW�6\VWHP�LVVXH�QRW�UHVROYHG�GXULQJ�WKH�LQLWLDO�

ZDUUDQW\�VHUYLFH�YLVLW��VR�ORQJ�DV�ERWK�VHUYLFH�YLVLWV�UHODWH�WR�WKH�VDPH�,QIRWDLQPHQW�6\VWHP�LVVXH�

�HDFK�D�³5HODWHG�6HUYLFH�9LVLW´���DQG�ZKR�FXUUHQWO\�RZQ�RU�OHDVH�D�7RXULQJ��%ODFN�RU�(OLWH�WULP�IRU�

HLWKHU�WKH�����������+RQGD�2G\VVH\�YHKLFOHV�������+RQGD�3LORW�YHKLFOHV��RU������+RQGD�3DVVSRUW�

YHKLFOHV�VKDOO�DV�RI�WKH�(IIHFWLYH�'DWH�DXWRPDWLFDOO\�EH�HQWLWOHG�WR�WKH�+RQGD/LQN�%HQHILW��SURYLGHG�

VXFK�5HODWHG�6HUYLFH�9LVLWV�DSSHDU�LQ�$+0¶V�ZDUUDQW\�GDWDEDVH��H[FHSW�WKDW�DQ\�FXVWRPHU�YLVLW�DV�

D�UHVXOW�RI�D�UHFDOO�RU�SURGXFW�XSGDWH�LV�QRW�D�³5HODWHG�6HUYLFH�9LVLW�´�
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����� 6HWWOHPHQW�&ODVV�0HPEHUV�ZKR�PDGH�5HODWHG�:DUUDQW\�5HSDLU�9LVLWV�SULRU�WR�WKH�

1RWLFH�'DWH�DQG�ZKR�FXUUHQWO\�RZQ�RU�OHDVH�DQ�(;�RU�(;�/�WULP�IRU�HLWKHU�WKH�����������+RQGD�

2G\VVH\�YHKLFOHV�������+RQGD�3LORW�YHKLFOHV��RU������+RQGD�3DVVSRUW�YHKLFOHV�ZLOO�EH�HOLJLEOH�WR�

UHFHLYH� WKH�6LULXV�;0�%HQHILW� RQ� WKH� VDPH� WHUPV� DQG� FRQGLWLRQV� DV� VHW� IRUWK� LQ� WKH� SUHFHGLQJ�

SDUDJUDSK����������RI�WKLV�6HWWOHPHQW�$JUHHPHQW��

����� $+0� ZLOO� LGHQWLI\� LQGLYLGXDO� 6HWWOHPHQW� &ODVV� 0HPEHUV� ZKR� PDGH� 5HODWHG�

6HUYLFH� 9LVLWV� DV� LGHQWLILHG� LQ� $+0¶V� ZDUUDQW\� GDWDEDVH�� � 6XFK� LQGLYLGXDO� 6HWWOHPHQW� &ODVV�

0HPEHUV�ZLOO�EH�PDLOHG�RU�HPDLOHG��DV�DSSURSULDWH��WKH�1RWLFH�DQG�&ODLP�)RUP�DWWDFKHG�DV�([KLELW�

&��ZKLFK�1RWLFH�ZLOO�LQIRUP�WKH�LQGLYLGXDO�6HWWOHPHQW�&ODVV�0HPEHUV�RI�WKHLU�ULJKW�WR�UHFHLYH�WKLV�

+RQGD/LQN�%HQHILW�DQG�RU�6LULXV�;0�%HQHILW�DV�RI�WKH�(IIHFWLYH�'DWH���6HWWOHPHQW�&ODVV�0HPEHUV�

ZKR�GR�QRW�GHVLUH�WR�UHFHLYH�WKH�+RQGD/LQN�%HQHILW�DQG�RU�6LULXV�;0�%HQHILW�FDQ�FRQWDFW�$+0�

DW�D�WROO�IUHH�QXPEHU�RU�E\�HPDLO�DGGUHVV�SURYLGHG�RQ�WKH�&ODLP�)RUP��

)�� 5XOHV�$SSOLFDEOH�7R�7KH�%HQHILW�

����� ,I�D�6HWWOHPHQW�&ODVV�0HPEHU�DOUHDG\�VXEVFULEHV�WR�WKH�+RQGD/LQN�6HFXULW\�VHUYLFH�

RU�WKH�6LULXV�;0�6HOHFW�VHUYLFH��WKH�6HWWOHPHQW�&ODVV�0HPEHU�FDQ�WDFN�RQ�+RQGD/LQN�6HFXULW\�

6HUYLFH�IRU�DQ�DGGLWLRQDO�WZR�����\HDUV�VWDUWLQJ�ZKHQ�WKHLU�SDLG�IRU�VHUYLFH�H[SLUHV�DQG�WKH�6LULXV�

;0�6HOHFW�VHUYLFH�IRU�DQ�DGGLWLRQDO�RQH�����\HDU�VWDUWLQJ�ZKHQ�WKHLU�SDLG�IRU�VHUYLFH�H[SLUHV���

����� 7KH� +RQGD/LQN� %HQHILW� DQG� 6LULXV� ;0� %HQHILW� VKDOO� QRW� EH� WUDQVIHUDEOH� WR�

VXEVHTXHQW�RZQHUV�H[FHSW�DV�RWKHUZLVH�SURYLGHG�LQ�WKH�SUH�H[LVWLQJ�WHUPV�RI�VHUYLFH��

����� 6HWWOHPHQW�&ODVV�0HPEHUV�FDQ�UHFHLYH�D�PD[LPXP�RI�RQH�+RQGD/LQN�%HQHILW�RU�

RQH�6LULXV�;0�%HQHILW�SHU�6HWWOHPHQW�&ODVV�9HKLFOH��

*�� &RPSHQVDWLRQ�IRU�&HUWDLQ�2XW�RI�3RFNHW�&RVWV�5HODWHG�WR�'HOD\HG�:DUUDQW\�&ODLPV�

����� 6HWWOHPHQW� &ODVV� 0HPEHUV� ZKR� LQFXUUHG� TXDOLILHG� RXW�RI�SRFNHW� FRVWV� GLUHFWO\�
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UHVXOWLQJ� IURP� 'HOD\HG� :DUUDQW\� 5HSDLUV� DUH� HOLJLEOH� WR� ILOH� &ODLPV� �XVLQJ� D� &ODLP� )RUP�

VXEVWDQWLDOO\�VLPLODU�WR�WKH�IRUP�DWWDFKHG�DV�([KLELW�'��IRU�UHLPEXUVHPHQW�RI�VXFK�FRVWV�ZKHQ�WKH�

VHWWOHPHQW�EHFRPHV�)LQDO���

����� 5HLPEXUVHPHQW� IRU� WKHVH� RXW�RI�SRFNHW� H[SHQVHV� DUH� OLPLWHG� WR�� ���� WKH� FRVW� RI�

UHFKDUJLQJ�D�FDU�EDWWHU\�WKDW�GUDLQHG�DV�D�UHVXOW�RI�WKH�,QIRWDLQPHQW�6\VWHP�QRW�WXUQLQJ�RII�ZKHQ�LW�

VKRXOG� KDYH� �see�4,6�$+����������� DQG� ���� UHQWDO� FDU�� WD[LFDE�� RU� RWKHU� ULGH�VKDULQJ� VHUYLFH�

FKDUJHV�LQFXUUHG�ZKHQ�WKH�6HWWOHPHQW�&ODVV�0HPEHU�UHWXUQHG�D�6HWWOHPHQW�&ODVV�9HKLFOH�WZR�RU�

PRUH�WLPHV�WR�D�GHDOHUVKLS�WR�REWDLQ�D�UHSDLU�IRU�,QIRWDLQPHQW�6\VWHPV�6\PSWRPV���

����� 6HWWOHPHQW� &ODVV�0HPEHUV�PXVW� VXEPLW� D� YDOLG� &ODLP� )RUP�ZLWKLQ� WKH� &ODLPV�

3HULRG�IRU�UHLPEXUVHPHQW�ZLWK�DSSURSULDWH�3URRI�RI�([SHQVHV���5HLPEXUVHPHQWV�ZLOO�QRW�LQFOXGH�

DQ\�DPRXQWV�SUHYLRXVO\�UHLPEXUVHG�E\�DQ\�SDUW\��LQFOXGLQJ�SXUVXDQW�WR�RWKHU�OLWLJDWLRQ��ZDUUDQW\�

RU�FXVWRPHU�JRRGZLOO��RU�DQ\�DPRXQWV�SUHYLRXVO\�UHLPEXUVHG�E\�DQ\�WKLUG�SDUW\�WKURXJK�LQVXUDQFH��

YHKLFOH�VHUYLFH�FRQWUDFWV��RU�RWKHUZLVH��

����� 6HWWOHPHQW�&ODVV�&RXQVHO�VKDOO�KDYH� WKH�ULJKW� WR� UHDVRQDEO\�DXGLW�GHQLDOV�E\� WKH�

6HWWOHPHQW�$GPLQLVWUDWRU�RI�&ODLPV�PDGH�XQGHU�WKLV�6HFWLRQ��

9�� 6(77/(0(17�$'0,1,675$7,21�

$�� &RVWV�RI�$GPLQLVWUDWLRQ�DQG�1RWLFH�

���� 7KH�3DUWLHV�DJUHH�WKDW�$+0�VKDOO�VHUYH�DV�6HWWOHPHQW�$GPLQLVWUDWRU��VXEMHFW�WR�WKH�

DSSURYDO�RI�WKH�&RXUW�DQG�ZLWK�WKH�LQSXW�RI�&ODVV�&RXQVHO��WR�DGPLQLVWHU�VSHFLILF�FRPSRQHQWV�RI�

WKH�VHWWOHPHQW�� LQFOXGLQJ�SURYLGLQJ�1RWLFH��SURFHVVLQJ�&ODLP�)RUPV�� LVVXLQJ�WKH�%HQHILW�DQG�RU�

UHLPEXUVHPHQW� WR�6HWWOHPHQW�&ODVV�0HPEHUV��FUHDWLQJ�DQG�PDLQWDLQLQJ� WKH�6HWWOHPHQW�:HEVLWH�

DQG�PDLQWDLQLQJ�WKH�,QIRWDLQPHQW�6\VWHP�2QOLQH�5HVRXUFH��
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���� $+0�VKDOO�EH� UHVSRQVLEOH� IRU� DOO� FRVWV�RI�1RWLFH�DQG� VHWWOHPHQW� DGPLQLVWUDWLRQ���

1DPHG�3ODLQWLIIV��6HWWOHPHQW�&ODVV�0HPEHUV��DQG�&ODVV�&RXQVHO�VKDOO�QRW�EH�UHVSRQVLEOH�IRU�DQ\�

FRVWV�DVVRFLDWHG�ZLWK�1RWLFH�RU�VHWWOHPHQW�DGPLQLVWUDWLRQ��

%�� 1RWLFH�3ODQ�DQG�6HWWOHPHQW�:HEVLWH��&$)$�1RWLFH�

���� 7KH� 6HWWOHPHQW� $GPLQLVWUDWRU� ZLOO� EH� UHVSRQVLEOH� IRU� LPSOHPHQWLQJ� WKH� 1RWLFH�

3ODQ��FUHDWLQJ�DQG�PDLQWDLQLQJ�WKH�6HWWOHPHQW�:HEVLWH��FDXVLQJ�WKH�,QIRWDLQPHQW�6\VWHP�2QOLQH�

5HVRXUFH�WR�EH�SRVWHG�RQ�WKH�+RQGD�2ZQHUV�/LQN�ZHEVLWH�SDJH�DIWHU�WKH�VHWWOHPHQW�LV�)LQDO��DQG�

SURYLGLQJ�WKH�&$)$�1RWLFH��

���� 7KH� 6HWWOHPHQW� $GPLQLVWUDWRU� VKDOO� EH� UHVSRQVLEOH� IRU� SURYLGLQJ� QRWLFH�

VXEVWDQWLDOO\�VLPLODU�WR�WKH�1RWLFH�DWWDFKHG�DV�([KLELW�%�DQG�&ODLP�)RUPV�DWWDFKHG�DV�([KLELW�&�RU�

'��DV�DSSOLFDEOH��WR�WKH�SHUVRQV�RQ�WKH�&ODVV�/LVW��ZKLFK�VKDOO�EH�UXQ�WKURXJK�WKH�1DWLRQDO�&KDQJH�

RI�$GGUHVV�GDWDEDVH� WR�XSGDWH�DGGUHVVHV�EHIRUH� WKH�1RWLFH� LV�VHQW��DQG�VKDOO�XQGHUWDNH�YDULRXV�

DGPLQLVWUDWLYH�WDVNV��LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ������PDLOLQJ�RU�DUUDQJLQJ�IRU�WKH�PDLOLQJ�E\�ILUVW�

FODVV�PDLO��SRVWDJH�SUHSDLG�RI�WKH�1RWLFH�DQG�&ODLP�)RUPV�IURP�WKH�LQIRUPDWLRQ�FRPSLOHG�IURP�

WKH�&ODVV�/LVW�WR�HDFK�SHUVRQ�RQ�WKH�&ODVV�/LVW������HPDLOLQJ�WR�HDFK�SHUVRQ�RQ�WKH�&ODVV�/LVW�WKH�

1RWLFH�DQG�&ODLP�)RUPV�LI�HPDLO�DGGUHVVHV�DUH�DYDLODEOH�DQG�UHTXLVLWH�FRQVHQW�KDV�EHHQ�REWDLQHG��

���� WKH�FUHDWLRQ�DQG�PDLQWHQDQFH�RI� WKH� ,QIRWDLQPHQW�6\VWHP�2QOLQH�5HVRXUFH�� ����GHYHORSLQJ�

SURFHVVHV�DQG�SURFHGXUHV�IRU�KDQGOLQJ�GHILFLHQW�&ODLP�)RUPV�DQG�UHWXUQHG�PDLO������SURYLGLQJ�WR�

&ODVV�&RXQVHO�DQG�$+0�&RXQVHO�ZLWKLQ�WHQ������GD\V�RI�UHFHLSW�FRSLHV�RI�QRWLFHV�RI�LQWHQWLRQ�WR�

DSSHDU�DW�WKH�)LQDO�$SSURYDO�+HDULQJ�DQG�UHTXHVWV�IRU�H[FOXVLRQ�IURP�WKH�6HWWOHPHQW�&ODVV������

SUHSDULQJ�DQ�2SW�2XW�OLVW�RI�WKH�6HWWOHPHQW�&ODVV�0HPEHUV�UHTXHVWLQJ�H[FOXVLRQ�DQG�VXEPLWWLQJ�

DQ�DIILGDYLW�WR�WKH�&RXUW�EHIRUH�WKH�)LQDO�$SSURYDO�+HDULQJ�DWWHVWLQJ�WR�WKH�DFFXUDF\�RI�WKDW�OLVW��

����SUHSDULQJ�D�OLVW�RI�DOO�SHUVRQV�ZKR�VXEPLWWHG�REMHFWLRQV�WR�WKH�VHWWOHPHQW�DQG�VXEPLWWLQJ�DQ�

DIILGDYLW� WR�WKH�&RXUW�DWWHVWLQJ�WR�WKH�DFFXUDF\�RI�WKDW�OLVW������PDLQWDLQLQJ�D�PDLOLQJ�DGGUHVV�WR�
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ZKLFK�6HWWOHPHQW�&ODVV�0HPEHUV�FDQ�VHQG�UHTXHVWV�IRU�H[FOXVLRQ��REMHFWLRQV��&ODLP�)RUPV�DQG�

RWKHU�FRUUHVSRQGHQFH������SURFHVVLQJ�&ODLP�)RUPV�VXEPLWWHG��DQG������FUHDWLRQ�DQG�PDLQWHQDQFH�

RI�WKH�6HWWOHPHQW�:HEVLWH��

���� $PRQJ�RWKHU�WKLQJV��WKH�1RWLFH�ZLOO�H[SODLQ�WKH�DOOHJHG�LVVXHV�RU�V\PSWRPV�ZLWK�

WKH�,QIRWDLQPHQW�6\VWHP�WKDW�DUH�WKH�VXEMHFW�RI�WKH�/LWLJDWLRQ��WKH�EHQHILWV�RI�WKH�VHWWOHPHQW�DQG�

KRZ�WR�REWDLQ�VXFK�EHQHILWV��GHVFULEH�WKH�,QIRWDLQPHQW�6\VWHP�WKDW�LV�WKH�VXEMHFW�RI�WKLV�VHWWOHPHQW��

DQG�GLUHFW�6HWWOHPHQW�&ODVV�0HPEHUV�WR�WKH�6HWWOHPHQW�:HEVLWH�IRU�PRUH�LQIRUPDWLRQ��

���� ,I�1RWLFH�WR�D�6HWWOHPHQW�&ODVV�0HPEHU�LV�UHWXUQHG�XQGHOLYHUHG�DQG�D�IRUZDUGLQJ�

DGGUHVV�LV�SURYLGHG��WKH�6HWWOHPHQW�$GPLQLVWUDWRU�ZLOO�UH�VHQG�WKH�1RWLFH�WR�WKDW�6HWWOHPHQW�&ODVV�

0HPEHU�RQH�DGGLWLRQDO�WLPH��

���� $+0�ZLOO�QRWLI\�$XWKRUL]HG�+RQGD�'HDOHUV�DERXW� WKH�SURSRVHG�VHWWOHPHQW�DIWHU�

SUHOLPLQDU\�DSSURYDO�LV�JUDQWHG���%\�QR�ODWHU�WKDQ�WKH�(IIHFWLYH�'DWH��$+0�ZLOO�QRWLI\�$XWKRUL]HG�

+RQGD� 'HDOHUV� DERXW� WKH� ,QIRWDLQPHQW� 6\VWHP� 2QOLQH� 5HVRXUFH� RQ� WKH� +RQGD� 2ZQHUV� /LQN�

ZHEVLWH�SDJH��'$$3��DQG�WKH�([WHQGHG�:DUUDQW\�YLD�$+0¶V�QRWLILFDWLRQ�V\VWHP��

���� 7KH�6HWWOHPHQW�$GPLQLVWUDWRU�ZLOO�HVWDEOLVK�DQG�PDLQWDLQ�WKH�6HWWOHPHQW�:HEVLWH�

WKDW�ZLOO�PDNH�DYDLODEOH�GRFXPHQWV�UHODWLQJ�WR�WKH�VHWWOHPHQW��LQFOXGLQJ�WKH�1RWLFHV�DQG�&ODLP�

)RUPV��DYDLODEOH�IRU�GRZQORDG��:LWKLQ�IRXUWHHQ������GD\V�RI�WKH�HQWU\�RI�WKH�3UHOLPLQDU\�$SSURYDO�

2UGHU��WKH�6HWWOHPHQW�$GPLQLVWUDWRU�ZLOO�SRVW�WKH�UHTXLUHG�GRFXPHQWV�RQ�WKH�6HWWOHPHQW�:HEVLWH���

���� 'XULQJ�WKH�&ODLPV�3HULRG��WKH�6HWWOHPHQW�$GPLQLVWUDWRU�ZLOO�SRVW�RQ�WKH�6HWWOHPHQW�

:HEVLWH�D�WROO�IUHH�WHOHSKRQH�QXPEHU�WKDW�ZLOO�EH�VWDIIHG�GXULQJ�QRUPDO�EXVLQHVV�KRXUV�ZLWK�OLYH�

RSHUDWRUV�ZKR�FDQ�DQVZHU�TXHVWLRQV�DERXW�DQG�SURYLGH�LQIRUPDWLRQ�WR�6HWWOHPHQW�&ODVV�0HPEHUV�

UHJDUGLQJ�WKH�VHWWOHPHQW��DV�ZHOO�DV��SURYLGH�WKH�1RWLFHV�DQG�&ODLP�)RUPV�WR�DQ\�6HWWOHPHQW�&ODVV�

0HPEHU�XSRQ�UHTXHVW��
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����� 7KH�6HWWOHPHQW�$GPLQLVWUDWRU��XSRQ�UHTXHVW��ZLOO�SURYLGH�DYDLODEOH�LQIRUPDWLRQ�WR�

&ODVV�&RXQVHO�RQ�D�PRQWKO\�EDVLV�DV�WR�WKH�QXPEHU�RI�&ODLPV�VXEPLWWHG��WKH�DPRXQW�RI�HDFK�&ODLP��

DQG��DIWHU�WKH�(IIHFWLYH�'DWH��&ODLPV�GHFLVLRQV�VR�WKDW�&ODVV�&RXQVHO�PD\�PRQLWRU�DQG�RU�DXGLW�

WKH�FODLPV�SURFHVV��

����� ,Q�FRPSOLDQFH�ZLWK�WKH�DWWRUQH\�JHQHUDO�QRWLILFDWLRQ�SURYLVLRQ�RI�WKH�&ODVV�$FWLRQ�

)DLUQHVV�$FW��³&$)$´������8�6�&����������$+0�VKDOO�FDXVH�QRWLFH�RI�WKLV�SURSRVHG�VHWWOHPHQW�WR�

EH�VHQW�WR�WKH�$WWRUQH\�*HQHUDO�RI� WKH�8QLWHG�6WDWHV��DQG�WKH�DWWRUQH\V�JHQHUDO�RI�HDFK�VWDWH� LQ�

ZKLFK� D� 6HWWOHPHQW�&ODVV�0HPEHU� UHVLGHV� �³&$)$�1RWLFH´���ZKLFK� VKDOO� EH�ZLWKRXW�PDWHULDO�

DOWHUDWLRQ�IURP�([KLELW�(�DWWDFKHG�KHUHWR��

����� :LWKLQ� IRXUWHHQ� ����� GD\V� SULRU� WR� WKH� )LQDO� $SSURYDO� +HDULQJ�� WKH� 6HWWOHPHQW�

$GPLQLVWUDWRU�VKDOO�SURYLGH�LQIRUPDWLRQ�WR�WKH�&RXUW��ZLWK�D�FRS\�WR�&ODVV�&RXQVHO��GHVFULELQJ�WKDW�

1RWLFH�ZDV�GLVVHPLQDWHG�LQ�D�PDQQHU�FRQVLVWHQW�ZLWK�WKH�WHUPV�RI�WKLV�6HWWOHPHQW�$JUHHPHQW��RU�

WKRVH�RWKHUZLVH�UHTXLUHG�E\�WKH�&RXUW��

&�� &ODLP�3URFHGXUHí+RQGD/LQN�%HQHILW�DQG�6LULXV�;0�%HQHILW�

����� 6HWWOHPHQW�&ODVV�0HPEHUV�ZKR�EHOLHYH�WKH\�DUH�HOLJLEOH�IRU�WKH�+RQGD/LQN�%HQHILW�

DQG�RU�6LULXV�;0�%HQHILW�XQGHU�WKH�6HWWOHPHQW�$JUHHPHQW��EXW�ZKR�KDYH�QRW�EHHQ�QRWLILHG�WKDW�

WKH\� DUH� DXWRPDWLFDOO\� HOLJLEOH� IRU� WKH� %HQHILWV�� PXVW� VHQG� WKH� 6HWWOHPHQW� $GPLQLVWUDWRU� D�

FRPSOHWHG�FRS\�RI�WKH�&ODLP�)RUP��DQG�HLWKHU�LQFOXGH�SURRI�VKRZLQJ�WKDW�WKH\�DUH�HOLJLEOH�IRU�WKH�

VSHFLILF�%HQHILW�RU� UHTXHVW�$+0�UHYLHZ� LWV� UHFRUGV� WR�GHWHUPLQH�ZKHWKHU� WKH�6HWWOHPHQW�&ODVV�

0HPEHU�LV�HOLJLEOH�IRU�WKH�%HQHILW��SRVWPDUNHG�GXULQJ�WKH�&ODLPV�3HULRG��

'�� &ODLP�3URFHGXUHí&RPSHQVDWLRQ�IRU�2XW�RI�3RFNHW�&RVWV�

����� 6HWWOHPHQW�&ODVV�0HPEHUV�ZKR�EHOLHYH�WKH\�DUH�HOLJLEOH�IRU�2XW�RI�3RFNHW�FRVWV�

UHLPEXUVHPHQW� XQGHU� WKH� 6HWWOHPHQW� $JUHHPHQW� PXVW� VHQG� WKH� 6HWWOHPHQW� $GPLQLVWUDWRU� D�

FRPSOHWHG�FRS\�RI�WKH�&ODLP�)RUP��3URRI�RI�([SHQVHV��DQG�RWKHU�UHTXLUHG�GRFXPHQWDWLRQ�DV�VHW�
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IRUWK�DERYH��VKRZLQJ�WKDW�WKH\�DUH�HOLJLEOH�IRU�WKH�UHLPEXUVHPHQW��SRVWPDUNHG�GXULQJ�WKH�&ODLPV�

3HULRG��

����� 7KH�6HWWOHPHQW�&ODVV�0HPEHU�PXVW�SURYLGH�WKH�IROORZLQJ�LQIRUPDWLRQ��DV�LQGLFDWHG�

RQ�WKH�&ODLP�)RUP��

�D�� 1DPH�DQG�PDLOLQJ�DGGUHVV�RI�WKH�6HWWOHPHQW�&ODVV�0HPEHU��

�E�� 7KH�9,1�IRU�WKH�6HWWOHPHQW�&ODVV�9HKLFOH�IRU�ZKLFK�D�FODLP�LV�EHLQJ�PDGH��

�F�� 3URRI�RI�([SHQVHV�IRU�WKH�UHLPEXUVDEOH�H[SHQVH��

�G�� 7KH�IROORZLQJ�DWWHVWDWLRQ��³,�KHUHE\�DWWHVW�WR�DQG�DIILUP�WKDW�WKH�LQIRUPDWLRQ�,�DP�

SURYLGLQJ�DV�VXSSRUW�IRU�P\�FODLP�LV�D�WUXH�DQG�DFFXUDWH�FRS\�RI�WKH�UHFRUGV�LQ�P\�

SRVVHVVLRQ� DQG� WKHVH� UHFRUGV� UHODWH� WR�P\� ����� RU� �����+RQGD�2G\VVH\�� �����

+RQGD�3LORW��RU������+RQGD�3DVVSRUW����,�KHUHE\�DWWHVW�WR�DQG�DIILUP�WKH�DXWKHQWLFLW\�

RI�VXFK�SURRI�DQG�VWDWH�WKDW�,�DFWXDOO\�LQFXUUHG�DQG�ZDV�QRW�SUHYLRXVO\�UHLPEXUVHG�

IRU�WKH�2XW�RI�3RFNHW�([SHQVHV�IRU�ZKLFK�,�DP�VHHNLQJ�UHLPEXUVHPHQW�´�DQG�

�H�� $Q\�RWKHU�UHTXLUHG�GRFXPHQWDWLRQ�SURYLQJ�HOLJLELOLW\�DV�VHW�IRUWK�DERYH�LQ�6HFWLRQ�

,,,��

(�� &ODLPV�3URFHVVLQJ�

����� :LWKLQ� UHDVRQDEOH� WLPH� RI� UHFHLYLQJ� D� &ODLP� )RUP� DQG� DQ\� DFFRPSDQ\LQJ�

GRFXPHQWDWLRQ�� WKH� 6HWWOHPHQW� $GPLQLVWUDWRU� ZLOO� UHYLHZ� WKH� GRFXPHQWDWLRQ� DQG�RU� $+0¶V�

UHFRUGV�DQG�HLWKHU�FRQILUP�RU�GHQ\�WKH�6HWWOHPHQW�&ODVV�0HPEHU¶V�HOLJLELOLW\�IRU�WKH�+RQGD/LQN�

%HQHILW��6LULXV�;0�%HQHILW��DQG�RU�RXW�RI�SRFNHW�H[SHQVH�UHLPEXUVHPHQW��DV�DSSOLFDEOH���

����� ,I� WKH�GHWHUPLQDWLRQ� LV� WR�GHQ\�D�&ODLP�� WKH�6HWWOHPHQW�$GPLQLVWUDWRU�ZLOO� VHQG��

ZLWKLQ�VL[W\������GD\V�DIWHU�GHWHUPLQDWLRQ�RI�GHQLDO��QRWLFH�RI�WKH�GHQLDO�WR�WKH�6HWWOHPHQW�&ODVV�

0HPEHU���6XFK�QRWLFH�ZLOO�VHW�IRUWK�WKH�UHDVRQ�V��IRU�WKH�GHQLDO�DQG�SURYLGH�QRWLFH�RI�WKH�FODLPDQW¶V�

ULJKW�WR�FRQWHVW�WKH�GHQLDO�DQG�UHTXHVW�UHFRQVLGHUDWLRQ�DQG�RU�WR�DWWHPSW�WR�FXUH�DQ\�GHIHFW�ZLWKLQ�
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WKLUW\������GD\V���2Q�D�TXDUWHUO\�EDVLV�DIWHU�WKH�(IIHFWLYH�'DWH�XQWLO�DOO�&ODLPV�KDYH�EHHQ�SURFHVVHG��

WKH�6HWWOHPHQW�$GPLQLVWUDWRU�ZLOO�SURYLGH� WR�&ODVV�&RXQVHO�D� OLVW�RI� DOO�&ODLPV� WKDW�KDYH�EHHQ�

GHQLHG��DORQJ�ZLWK�WKH�&ODLP�)RUPV�DQG�VXSSRUWLQJ�GRFXPHQWDWLRQ�DQG�RWKHU�UHOHYDQW�LQIRUPDWLRQ�

UHODWLQJ�WR�WKH�GHQLDO�ZLWK�DSSURSULDWH�3,,�UHGDFWLRQV��

����� &ODLPV� WKDW�GR�QRW�PHHW� WKH� UHTXLUHPHQWV�VHW� IRUWK� LQ� WKH�6HWWOHPHQW�$JUHHPHQW�

VKDOO�EH�GHQLHG���*URXQGV�IRU�UHMHFWLRQ�LQFOXGH��EXW�DUH�QRW�OLPLWHG�WR��IDLOXUH�WR�SURYLGH�3URRI�RI�

([SHQVHV� RU� DQ\� RWKHU� UHTXLUHG� LQIRUPDWLRQ�� XQWLPHO\� VXEPLVVLRQ� RI� WKH� &ODLP� )RUP�� RU�

VXEPLVVLRQ�RI�LQHOLJLEOH�UHSDLU�H[SHQVHV��

����� $�6HWWOHPHQW�&ODVV�0HPEHU�ZKRVH�&ODLP�KDV�EHHQ�GHQLHG�PD\�DWWHPSW�WR�FXUH�WKH�

GHILFLHQF\�RU�FRQWHVW�WKH�GHFLVLRQ�GHQ\LQJ�WKH�&ODLP�E\�PDLOLQJ�WR�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�

DW� WKH� PDLOLQJ� DGGUHVV� IRU� WKH� DGPLQLVWUDWLRQ� RI� WKLV� 6HWWOHPHQW�� ZULWWHQ� QRWLFH� FRQWDLQLQJ�

LQIRUPDWLRQ�WR�DWWHPSW�WR�FXUH�DQ\�FODLP�GHILFLHQFLHV�RU�D�VWDWHPHQW�RI�UHDVRQV�WKH�6HWWOHPHQW�&ODVV�

0HPEHU�FRQWHVWV�WKH�GHQLDO��DORQJ�ZLWK�DQ\�DGGLWLRQDO�VXSSRUWLQJ�GRFXPHQWDWLRQ��WKH�³&RQWHVW�

1RWLFH´����$Q\�&RQWHVW�1RWLFH�PXVW�EH�SRVWPDUNHG�ZLWKLQ�WKLUW\������GD\V�DIWHU�WKH�GDWH�RI�PDLOLQJ�

E\� WKH�6HWWOHPHQW�$GPLQLVWUDWRU�RI� WKH�QRWLFH�RI� WKH�GHQLDO�RI� WKH�&ODLP�� �7KH�&RQWHVW�1RWLFH�

SURFHGXUHV�VKDOO�EH�SRVWHG�RQ�WKH�6HWWOHPHQW�:HEVLWH�DQG�VKDOO�DOVR�EH�SURYLGHG�LQ�ZULWLQJ�WR�DQ\�

6HWWOHPHQW�&ODVV�0HPEHU�ZKRVH�&ODLP�LV�GHQLHG��

����� :LWKLQ�VL[W\������GD\V�DIWHU�WKH�6HWWOHPHQW�&ODVV�0HPEHU�PDLOV�WKH�&RQWHVW�1RWLFH��

WKH�6HWWOHPHQW�$GPLQLVWUDWRU� VKDOO� FRQVLGHU� WKH� FODLPDQW¶V� UHTXHVW� IRU� UHFRQVLGHUDWLRQ� DQG� DQ\�

PDWHULDOV�VXEPLWWHG�E\�WKH�6HWWOHPHQW�&ODVV�0HPEHU�LQ�VXSSRUW�WKHUHRI��DQG�PDLO�WR�WKH�6HWWOHPHQW�

&ODVV�0HPEHU�D�ILQDO�GHWHUPLQDWLRQ�RI�WKH�&ODLP��7KH�GHFLVLRQ�RI�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�

VKDOO�EH�ILQDO�XQOHVV�WKH�6HWWOHPHQW�&ODVV�0HPEHU�VXEPLWV�WKH�GHQLHG�&ODLP�WR�WKH�1DWLRQDO�&HQWHU�

IRU�'LVSXWH�6HWWOHPHQW�IRU�UHVROXWLRQ�DV�GHVFULEHG�LQ�SDUDJUDSK������EHORZ��
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����� ,I� WKH� 6HWWOHPHQW� $GPLQLVWUDWRU� ILQDOO\� GHQLHV� D� &ODLP�� WKH� 6HWWOHPHQW� &ODVV�

0HPEHU�PD\�DSSHDO�WKH�GHQLDO�WR�WKH�1DWLRQDO�&HQWHU�IRU�'LVSXWH�6HWWOHPHQW�IRU�ELQGLQJ�UHVROXWLRQ�

LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKH�19/:�WKDW�DFFRPSDQLHG�WKH�6HWWOHPHQW�&ODVV�

9HKLFOH�DW� WKH�RULJLQDO�SRLQW�RI� VDOH�RU� OHDVH��H[FHSW� WKDW�DQ\�VXFK�DSSHDO�PXVW�EH� ILOHG�ZLWKLQ�

QLQHW\������GD\V�RI�ILQDO�GHQLDO�E\�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�DQG�DQ\�GHFLVLRQ�E\�WKH�1DWLRQDO�

&HQWHU�IRU�'LVSXWH�6HWWOHPHQW�ZLOO�EH�ILQDO�DQG�ELQGLQJ�XSRQ�DOO�SDUWLHV���$+0�ZLOO�SD\�DQ\�FRVW�

FKDUJHG�E\�WKH�1DWLRQDO�&HQWHU�IRU�'LVSXWH�6HWWOHPHQW�IRU�UHVROYLQJ�WKH�GLVSXWH���(DFK�SDUW\�VKDOO�

EH�UHVSRQVLEOH�IRU�SD\LQJ�KLV��KHU��RU�LWV�RZQ�DWWRUQH\V¶�IHHV�DQG�RWKHU�H[SHQVHV�LI�KH��VKH��RU�LW�

GHFLGHV�WR�UHWDLQ�FRXQVHO��

����� %\�QR�ODWHU�WKDQ�RQH�KXQGUHG�DQG�WZHQW\�������GD\V�DIWHU�WKH�(IIHFWLYH�'DWH��$+0�

ZLOO�SURYLGH�WR�6HWWOHPHQW�&ODVV�0HPEHUV�ZKR�WLPHO\�ILOHG�YDOLG�&ODLPV�WKH�%HQHILW�DQG�RU�RXW�

RI�SRFNHW�H[SHQVH�UHLPEXUVHPHQW��DV�DSSOLFDEOH���

����� ,I�WKLV�VHWWOHPHQW�QHYHU�EHFRPHV�)LQDO�IRU�DQ\�UHDVRQ��QR�UHOLHI��%HQHILW��([WHQGHG�

:DUUDQW\� RU� UHLPEXUVHPHQW� RI� DQ\� NLQG� VKDOO� EH� PDGH� WR� DQ\RQH� SXUVXDQW� WR� WKH� 6HWWOHPHQW�

$JUHHPHQW��

)�� 2EMHFWLRQV�DQG�5HTXHVWV�IRU�([FOXVLRQ�

����� 7KH�3DUWLHV�DJUHH�WR�DVN�WKH�&RXUW�WR�UHTXLUH�DQ\�6HWWOHPHQW�&ODVV�0HPEHU�ZKR�

LQWHQGV�WR�REMHFW�WR�WKH�IDLUQHVV��UHDVRQDEOHQHVV��RU�DGHTXDF\�RI�WKH�VHWWOHPHQW�WR�ILOH�DQ\�REMHFWLRQ�

YLD�WKH�&RXUW
V�HOHFWURQLF�ILOLQJ�V\VWHP��LI�UHSUHVHQWHG�E\�FRXQVHO��RU�WR�VHQG�WKH�REMHFWLRQ�WR�WKH�

6HWWOHPHQW�$GPLQLVWUDWRU�DQG�PDLO�D�FRS\�WR�$+0¶V�&RXQVHO�DQG�&ODVV�&RXQVHO�YLD ILUVW�FODVV�

SRVWDJH�SUHSDLG�PDLO��2EMHFWLRQV�PXVW�EH�ILOHG�HOHFWURQLFDOO\�RU�SRVWPDUNHG�QRW�ODWHU�WKDQ�D�GDWH�

WR�EH�VHW�E\�WKH�&RXUW��ZKLFK�GDWH�WKH�3DUWLHV�VKDOO�DVN�WKH�&RXUW�WR�VHW�IRUW\�ILYH������GD\V�DIWHU�

WKH�1RWLFH�'DWH��$Q\�REMHFWLQJ�6HWWOHPHQW�&ODVV�0HPEHU�PXVW��

�D�� 6HW�IRUWK�KLV��KHU��RU�LWV�IXOO�QDPH��FXUUHQW�DGGUHVV��DQG�WHOHSKRQH�QXPEHU��
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�E�� ,GHQWLI\�WKH�GDWH�RI�DFTXLVLWLRQ�DQG�9,1�IRU�KLV��KHU��RU�LWV�6HWWOHPHQW�&ODVV�9HKLFOH��

�F�� 6WDWH�WKDW�WKH�REMHFWRU�KDV�UHYLHZHG�WKH�6HWWOHPHQW�&ODVV�GHILQLWLRQ�DQG�XQGHUVWDQGV�

WKDW�KH��VKH��RU�LW�LV�D�6HWWOHPHQW�&ODVV�0HPEHU��DV�ZHOO�DV�SURYLGH�ZULWWHQ�SURRI�

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

�G�� $� ZULWWHQ� VWDWHPHQW� RI� WKH� REMHFWLRQ�V�� ZKLFK� PXVW� LQFOXGH� D� VWDWHPHQW� DV� WR�

ZKHWKHU�LW�DSSOLHV�RQO\�WR�WKH�REMHFWRU��WR�D�VSHFLILF�VXEVHW�RI�WKH�6HWWOHPHQW�&ODVV��

RU�WR�WKH�HQWLUH�6HWWOHPHQW�&ODVV��DQG�DOVR�VWDWH�ZLWK�VSHFLILFLW\�WKH�JURXQGV�IRU�WKH�

REMHFWLRQ��LQFOXGLQJ�DQ\�HYLGHQFH�DQG�OHJDO�DXWKRULW\�WKH�6HWWOHPHQW�&ODVV�0HPEHU�

ZLVKHV�WR�EULQJ�WR�WKH�&RXUW¶V�DWWHQWLRQ���

�H�� 3URYLGH�FRSLHV�RI�DQ\�GRFXPHQWV�WKH�REMHFWRU�ZDQWV�WKH�&RXUW�WR�FRQVLGHU��DQG�

�I�� $�VWDWHPHQW�DV�WR�ZKHWKHU�WKH�6HWWOHPHQW�&ODVV�0HPEHU�LQWHQGV�WR�DSSHDU�DW�WKH�

ILQDO�DSSURYDO�KHDULQJ��

����� ,Q�DGGLWLRQ��DQ\�6HWWOHPHQW�&ODVV�0HPEHU�REMHFWLQJ�WR�WKH�VHWWOHPHQW�VKDOO�ILOH�D�

VZRUQ�GHFODUDWLRQ�OLVWLQJ�DOO�RWKHU�REMHFWLRQV�VXEPLWWHG�E\�WKH�REMHFWRU�RU�WKH�REMHFWRU¶V�FRXQVHO�

WR�DQ\�FODVV�DFWLRQ�VHWWOHPHQWV�VXEPLWWHG�LQ�DQ\�FRXUW�LQ�WKH�8QLWHG�6WDWHV�LQ�WKH�SUHYLRXV�ILYH�����

\HDUV���,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��VKH��RU�LW�VKDOO�DIILUPDWLYHO\�

VR�VWDWH�LQ�WKH�REMHFWLRQ��

����� $Q�REMHFWLRQ�PXVW�EH�ILOHG�ZLWK�WKH�&RXUW�LI�WKH�REMHFWRU�LV�UHSUHVHQWHG�E\�FRXQVHO��

RU�LI�QRW�UHSUHVHQWHG�E\�FRXQVHO��PXVW�EH�VHQW�WR�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�YLD�ILUVW�FODVV�PDLO��

SRVWDJH�SUHSDLG��DQG�PXVW�DOVR�EH�VHUYHG�E\�ILUVW�FODVV�PDLO��SRVWDJH�SUHSDLG��XSRQ�ERWK�RI� WKH�

IROORZLQJ��
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$+0¶V�&RXQVHO�DW��
/LYLD�0��.LVHU�

0LFKDHO�%��6KRUWQDF\�
.,1*�	�63$/',1*�//3�
����:���WK�6WUHHW��6XLWH������
/RV�$QJHOHV��&DOLIRUQLD�������

�
&ODVV�&RXQVHO�DW��
6HDQ�5��0DWW�

+$*(16�%(50$1�62%2/�6+$3,52�//3�
�����6HFRQG�$YHQXH��6XLWH������

6HDWWOH��:DVKLQJWRQ�������
�

����� 6XEMHFW� WR� DSSURYDO� RI� WKH�&RXUW�� DQ\� REMHFWLQJ� 6HWWOHPHQW� &ODVV�0HPEHU�PD\�

DSSHDU�� LQ� SHUVRQ� RU� E\� FRXQVHO�� DW� WKH� )LQDO� $SSURYDO� +HDULQJ� WR� DUJXH� 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� $ZDUG� DQG�RU� 6HUYLFHV� $ZDUGV�� � $Q\� VXFK� 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� )LQDO�$SSURYDO�+HDULQJ� E\� WKH�

REMHFWLRQ�GHDGOLQH��7KH�QRWLFH�RI�LQWHQWLRQ�WR�DSSHDU�PXVW�LQFOXGH�FRSLHV�RI�DQ\�SDSHUV��H[KLELWV��

RU�RWKHU�HYLGHQFH�WKDW�WKH�REMHFWLQJ�6HWWOHPHQW�&ODVV�0HPEHU��RU�WKH�REMHFWLQJ�6HWWOHPHQW�&ODVV�

0HPEHU
V�FRXQVHO��ZLOO�SUHVHQW�WR�WKH�&RXUW�LQ�FRQQHFWLRQ�ZLWK�WKH�)LQDO�$SSURYDO�+HDULQJ��$Q\�

6HWWOHPHQW�&ODVV�0HPEHU�ZKR�GRHV�QRW�SURYLGH�D�QRWLFH�RI�LQWHQWLRQ�WR�DSSHDU�LQ�DFFRUGDQFH�ZLWK�

WKH�GHDGOLQHV�DQG�RWKHU�VSHFLILFDWLRQV�VHW�IRUWK�LQ�WKH�1RWLFH��RU�ZKR�KDV�QRW�ILOHG�DQ�REMHFWLRQ�LQ�

DFFRUGDQFH�ZLWK�WKH�GHDGOLQHV�DQG�RWKHU�VSHFLILFDWLRQV�VHW�IRUWK�LQ�WKH�6HWWOHPHQW�$JUHHPHQW�DQG�

WKH�1RWLFH��ZLOO�EH�GHHPHG�WR�KDYH�ZDLYHG�DQ\�REMHFWLRQV�WR�WKH�VHWWOHPHQW��VXEMHFW�WR�WKH�GLVFUHWLRQ�

RI�WKH�&RXUW��

����� 7KH�VXEPLVVLRQ�RI�DQ�REMHFWLRQ�DOORZV�&ODVV�&RXQVHO�DQG�RU�$+0¶V�&RXQVHO� WR�

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�WR�REWDLQ�DQ\�HYLGHQFH�UHOHYDQW�WR�WKH�
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REMHFWLRQ���)DLOXUH�E\�DQ�REMHFWRU�WR�PDNH�KLPVHOI�RU�KHUVHOI�DYDLODEOH�IRU�D�GHSRVLWLRQ�RU�FRPSO\�

ZLWK�H[SHGLWHG�GLVFRYHU\�UHTXHVWV�PD\�UHVXOW�LQ�WKH�&RXUW�VWULNLQJ�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��

����� 6HWWOHPHQW�&ODVV�0HPEHUV�PD\�H[FOXGH�WKHPVHOYHV�IURP�WKH�VHWWOHPHQW��i.e���³2SW�

2XW´��� UHOLQTXLVKLQJ� WKHLU� ULJKWV� WR�DQ\�EHQHILWV�XQGHU� WKH�6HWWOHPHQW�$JUHHPHQW��$�6HWWOHPHQW�

&ODVV�0HPEHU�ZLVKLQJ�WR�H[FOXGH�KLPVHOI��KHUVHOI�RU�LWVHOI�PXVW�VHQG�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�

D�OHWWHU�SRVWPDUNHG�E\�D�GDWH�WR�EH�VHW�E\�WKH�&RXUW��ZKLFK�GDWH�WKH�3DUWLHV�VKDOO�UHTXHVW�WKH�&RXUW�

VHW�IRUW\�ILYH������GD\V�DIWHU�WKH�1RWLFH�'DWH��FRQWDLQLQJ������WKH�6HWWOHPHQW�&ODVV�0HPEHU¶V�QDPH��

FXUUHQW�DGGUHVV��DQG�WHOHSKRQH�QXPEHU������WKH�DSSUR[LPDWH�GDWH�RI�DFTXLVLWLRQ�DQG�9,1�IRU�KLV��

KHU��RU�LWV�6HWWOHPHQW�&ODVV�9HKLFOH��DQG�����D�FOHDU�VWDWHPHQW�FRPPXQLFDWLQJ�WKDW�KH��VKH��RU�LW�

HOHFWV�WR�EH�H[FOXGHG�IURP�WKH�6HWWOHPHQW�&ODVV��GRHV�QRW�ZLVK�WR�EH�D�6HWWOHPHQW�&ODVV�0HPEHU�

DQG�HOHFWV�WR�EH�H[FOXGHG�IURP�DQ\�MXGJPHQW�HQWHUHG�SXUVXDQW�WR�WKH�VHWWOHPHQW���$Q\�UHTXHVW�IRU�

H[FOXVLRQ�PXVW�EH�SRVWPDUNHG�RQ�RU�EHIRUH�WKH�GHDGOLQH�SURYLGHG�LQ�WKH�1RWLFH���6HWWOHPHQW�&ODVV�

0HPEHUV� ZKR� IDLO� WR� VXEPLW� D� YDOLG� DQG� WLPHO\� UHTXHVW� IRU� H[FOXVLRQ� VKDOO� EH� ERXQG� E\� WKH�

6HWWOHPHQW�$JUHHPHQW���&ODVV�&RXQVHO�ZLOO�FRQILUP�WKH�SDUWLFLSDWLRQ�RI�WKH�1DPHG�3ODLQWLIIV�LQ�

WKH�VHWWOHPHQW�LQ�DGYDQFH�RI�H[HFXWLRQ�RI�WKH�6HWWOHPHQW�$JUHHPHQW���

����� $Q\�6HWWOHPHQW�&ODVV�0HPEHU�ZKR�VXEPLWV�D�UHTXHVW�IRU�H[FOXVLRQ�ZLWK�D�WLPHO\�

SRVWPDUN�KDV�QR�VWDQGLQJ�WR�REMHFW�WR�WKH�VHWWOHPHQW�DQG�VKDOO�EH�GHHPHG�WR�KDYH�ZDLYHG�DQ\�ULJKWV�

RU�EHQHILWV�XQGHU�WKH�6HWWOHPHQW�$JUHHPHQW���,I�D�6HWWOHPHQW�&ODVV�0HPEHU�ILOHV�D�&ODLP�)RUP�

DQG�DOVR�UHTXHVWV�H[FOXVLRQ�IURP�WKH�VHWWOHPHQW��WKHQ�WKH�6HWWOHPHQW�&ODVV�0HPEHU�ZLOO�UHPDLQ�LQ�

WKH�6HWWOHPHQW�&ODVV�DQG� WKH�UHTXHVW� IRU�H[FOXVLRQ�ZLOO�EH�GHHPHG�YRLG�� � ,I�D�6HWWOHPHQW�&ODVV�

0HPEHU�RSWV�RXW�DQG�ILOHV�D�VHSDUDWH�DFWLRQ�EDVHG�RQ�WKH�VDPH�RU�VLPLODU�IDFWV��LQ�DQ\�WULEXQDO��DQG�
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DOVR�VXEPLWV�D�&ODLP�)RUP��WKH�6HWWOHPHQW�&ODVV�0HPEHU�VKDOO�EH�GHHPHG�WR�EH�D�PHPEHU�RI�WKH�

6HWWOHPHQW�&ODVV�DQG�KLV��KHU��RU�LWV�FODLPV�VKDOO�EH�GHHPHG�5HOHDVHG�&ODLPV��

����� 1RW�ODWHU�WKDQ�IRXUWHHQ������GD\V�DIWHU�WKH�GHDGOLQH�IRU�VXEPLVVLRQ�RI�UHTXHVWV�IRU�

H[FOXVLRQ�� WKH� 6HWWOHPHQW� $GPLQLVWUDWRU� VKDOO� SURYLGH� WKH� &RXUW�� &ODVV� &RXQVHO�� DQG� $+0¶V�

&RXQVHO�ZLWK�D�OLVW�LGHQWLI\LQJ�HDFK�6HWWOHPHQW�&ODVV�0HPEHU�ZKR�VXEPLWWHG�DQ�H[FOXVLRQ�UHTXHVW�

WRJHWKHU�ZLWK�FRSLHV�RI�WKH�H[FOXVLRQ�UHTXHVWV��DQG�D�GHFODUDWLRQ�DWWHVWLQJ�WR�WKH�FRPSOHWHQHVV�DQG�

DFFXUDF\�WKHUHRI��

9,�� 6(77/(0(17�$33529$/�352&(66��

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

���� 3URPSWO\�DIWHU�WKH�H[HFXWLRQ�RI�WKLV�6HWWOHPHQW�$JUHHPHQW��1DPHG�3ODLQWLIIV�VKDOO�

SUHVHQW�WKLV�6HWWOHPHQW�$JUHHPHQW�WR�WKH�&RXUW��DORQJ�ZLWK�D�PRWLRQ�UHTXHVWLQJ�WKDW�WKH�&RXUW�LVVXH�

D�3UHOLPLQDU\�$SSURYDO�2UGHU��ZKLFK�VKDOO�EH�ZLWKRXW�PDWHULDO�DOWHUDWLRQ�IURP�([KLELW�$�DWWDFKHG�

KHUHWR��

%�� )LQDO�2UGHU�DQG�-XGJPHQW�

���� ,I� WKLV� 6HWWOHPHQW� $JUHHPHQW� LV� SUHOLPLQDULO\� DSSURYHG� E\� WKH� &RXUW�� 1DPHG�

3ODLQWLIIV� VKDOO� SUHVHQW� D� PRWLRQ� UHTXHVWLQJ� WKDW� WKH� &RXUW� LVVXH� D� )LQDO� 2UGHU� DQG� -XGJPHQW�

GLUHFWLQJ�WKH�HQWU\�RI�MXGJPHQW�SXUVXDQW�WR�)HG��5��&LY��3�����E��ZKLFK�VKDOO�EH�ZLWKRXW�PDWHULDO�

DOWHUDWLRQ�IURP�([KLELW�)�DWWDFKHG�KHUHWR��

&�� &ODVV�&RXQVHO¶V�)HHV�DQG�([SHQVHV�$ZDUG�DQG�1DPHG�3ODLQWLIIV¶�6HUYLFH�$ZDUGV�

���� $+0�DJUHHV�WR�SD\�UHDVRQDEOH�DWWRUQH\V¶�IHHV�DQG�H[SHQVH�UHLPEXUVHPHQW�WR�&ODVV�

&RXQVHO�DQG�UHDVRQDEOH�VHUYLFH�DZDUGV�WR�WKH�1DPHG�3ODLQWLIIV��DV�DSSURYHG�E\�WKH�&RXUW��DQG�DV�

FRQVLVWHQW�ZLWK�WKH�SURYLVLRQV�RI�WKLV�6HWWOHPHQW�$JUHHPHQW���7KH�3DUWLHV�KDYH�QRW�\HW�DJUHHG�RQ�

UHDVRQDEOH�DPRXQWV�IRU�DWWRUQH\V¶�IHHV�DQG�UHLPEXUVDEOH�OLWLJDWLRQ�H[SHQVHV�WR�EH�SDLG�WR�&ODVV�

&RXQVHO��WKH�³&ODVV�&RXQVHO�)HHV�DQG�([SHQVHV�$ZDUG´����7KH�3DUWLHV�DOVR�KDYH�QRW�\HW�DJUHHG�
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RQ�DSSURSULDWH� DPRXQWV� IRU�6HUYLFH�$ZDUGV� IRU� WKH�1DPHG�3ODLQWLIIV�� �7KH�3DUWLHV�FRQWLQXH� WR�

QHJRWLDWH�WR�UHDFK�DJUHHPHQW�RQ�&ODVV�&RXQVHO�)HHV�DQG�([SHQVHV�$ZDUG�DV�ZHOO�DV�DJUHHPHQW�RQ�

WKH�DPRXQWV�RI�WKH�6HUYLFH�$ZDUGV���,I�WKH�3DUWLHV�DUH�XQDEOH�WR�UHDFK�DJUHHPHQW�LQIRUPDOO\��WKH�

3DUWLHV�ZLOO�DWWHPSW�WR�QDUURZ�WKH�GLVSXWH�V��DV�PXFK�DV�SRVVLEOH�DQG�3ODLQWLIIV�ZLOO�DSSO\�WR�WKH�

&RXUW�IRU������DQ�RUGHU�DZDUGLQJ�WKH�&ODVV�&RXQVHO�)HHV�DQG�([SHQVHV�$ZDUG��DQG�����IRU�DQ�RUGHU�

DZDUGLQJ�6HUYLFH�$ZDUGV��HLWKHU�RU�ERWK�RI�ZKLFK�$+0�PD\�RSSRVH��

���� &ODVV�&RXQVHO�ZLOO�DSSO\�WR�WKH�&RXUW�IRU�WKH�WRWDO�DPRXQW�RI�&ODVV�&RXQVHO�)HHV�

DQG�([SHQVHV�$ZDUG�DQG�6HUYLFH�$ZDUGV�FRQFXUUHQWO\�ZLWK� WKH� VXEPLVVLRQ�RI� WKHLU�PRWLRQ� LQ�

VXSSRUW�RI� WKH�)LQDO�2UGHU�DQG�-XGJPHQW�� � ,Q�QR�HYHQW�ZLOO�$+0�SD\�&ODVV�&RXQVHO�)HHV�DQG�

([SHQVHV�RU�6HUYLFH�$ZDUGV�DSSURYHG�E\�WKH�&RXUW��D��SULRU�WR�WKH�(IIHFWLYH�'DWH��DQG�RU��E��SULRU�

WR�WKH�GDWH�WKDW�WKH�RUGHU�V��DZDUGLQJ�WKH�&ODVV�&RXQVHO�)HHV�DQG�([SHQVHV�DQG�RU�6HUYLFH�$ZDUGV�

EHFRPH�)LQDO��ZKLFKHYHU�LV�ODWHU��

���� 7KH�&ODVV�&RXQVHO�)HHV� DQG�([SHQVHV�$ZDUG�DQG�6HUYLFH�$ZDUGV�ZLOO� EH�SDLG�

VHSDUDWH�DQG�DSDUW� IURP�DQ\�UHOLHI�SURYLGHG�WR� WKH�6HWWOHPHQW�&ODVV�SXUVXDQW� WR� WKLV�6HWWOHPHQW�

$JUHHPHQW��:LWKLQ�IRXUWHHQ������GD\V�DIWHU�WKH�(IIHFWLYH�'DWH��SURYLGHG�WKDW�WKH�RUGHU�V��DZDUGLQJ�

&ODVV�&RXQVHO�)HHV�DQG�([SHQVHV�DQG�RU�6HUYLFH�$ZDUGV�KDYH�EHFRPH�)LQDO��DQG�SURYLGHG�WKDW�

&ODVV�&RXQVHO�KDV�SURYLGHG�$+0�ZLWK�UHTXLVLWH�:��V�DQG�FRPSOHWHG�ZLUH�WUDQVIHU�IRUPV��$+0�

VKDOO�SD\��E\�ZLUH� WUDQVIHU� WR� WKH� WUXVW�DFFRXQW�RI�+DJHQV�%HUPDQ�6RERO�6KDSLUR��//3��³&ODVV�

&RXQVHO�3D\HH´���WKH�&ODVV�&RXQVHO�)HHV�DQG�([SHQVHV�DQG�6HUYLFH�$ZDUGV��

���� $Q\�RUGHU�RU�SURFHHGLQJV�UHODWLQJ�WR�WKH�&ODVV�&RXQVHO�)HHV�DQG�([SHQVHV�$ZDUG�

DQG�RU�6HUYLFH�$ZDUGV��RU�DQ\�DSSHDO�IURP�DQ\�RUGHU�UHODWHG�WKHUHWR�RU�UHYHUVDO�RU�PRGLILFDWLRQ�

WKHUHRI��ZLOO�QRW�RSHUDWH�WR�WHUPLQDWH�RU�FDQFHO�WKLV�6HWWOHPHQW�$JUHHPHQW��RU�HIIHFW�RU�GHOD\�WKH�

(IIHFWLYH�'DWH�RI�WKLV�6HWWOHPHQW�$JUHHPHQW�DV�LW�UHODWHV�WR�EHQHILWV�FRQIHUUHG�WR�6HWWOHPHQW�&ODVV�
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0HPEHUV��SURYLGHG� WKDW� WKH�6HWWOHPHQW�$JUHHPHQW� LV�RWKHUZLVH� LQ�DOO� UHVSHFWV�)LQDO�� H[FHSW�DV�

RWKHUZLVH�VHW�IRUWK�KHUHLQ��

���� &ODVV�&RXQVHO�DJUHH�WKDW�XSRQ�SD\PHQW�E\�$+0�RI�WKH�&ODVV�&RXQVHO�)HHV�DQG�

([SHQVHV� $ZDUG� DQG� 6HUYLFH� $ZDUGV� DV� DSSURYHG� E\� WKH� &RXUW�� SXUVXDQW� WR� ZLUH� WUDQVIHU�

LQIRUPDWLRQ�SURYLGHG�E\�&ODVV�&RXQVHO��$+0¶V�REOLJDWLRQV�WR�&ODVV�&RXQVHO�DQG�1DPHG�3ODLQWLIIV�

IRU�&ODVV�&RXQVHO� )HHV� DQG�([SHQVHV�$ZDUG� DQG� 6HUYLFH�$ZDUGV� VKDOO� EH� IXOO\� VDWLVILHG� DQG�

GLVFKDUJHG��

9,,�� 5(/($6(�%<�1$0('�3/$,17,))6�$1'�6(77/(0(17�&/$66�0(0%(56��

���� 8SRQ�WKH�(IIHFWLYH�'DWH��WKH�/LWLJDWLRQ�VKDOO�EH�GLVPLVVHG�ZLWK�SUHMXGLFH�DQG�DOO�

5HOHDVHG�&ODLPV�RI�1DPHG�3ODLQWLIIV�DQG�WKH�6HWWOHPHQW�&ODVV�VKDOO�EH�UHOHDVHG��DQG�WKH�1DPHG�

3ODLQWLIIV�DQG�HDFK�6HWWOHPHQW�&ODVV�0HPEHU�VKDOO�EH�GHHPHG�WR�KDYH��DQG�E\�RSHUDWLRQ�RI� WKH�

)LQDO�2UGHU�DQG�-XGJPHQW�VKDOO�KDYH��UHOHDVHG��ZDLYHG��DQG�IRUHYHU�GLVFKDUJHG�WKH�5HOHDVHHV�IURP�

DOO�5HOHDVHG�&ODLPV��

���� ,Q�UHWXUQ�IRU�WKH�FRQVLGHUDWLRQ�SURYLGHG�LQ�WKH�6HWWOHPHQW�$JUHHPHQW��WKH�1DPHG�

3ODLQWLIIV��RQ� WKHLU�EHKDOI�DQG�RQ�EHKDOI�RI�DOO�RWKHU�6HWWOHPHQW�&ODVV�0HPEHUV�� VKDOO�DV�RI� WKH�

(IIHFWLYH�'DWH�UHOHDVH��DFTXLW�DQG�IRUHYHU�GLVFKDUJH�WKH�5HOHDVHHV�IURP�WKH�5HOHDVHG�&ODLPV��

���� 1DPHG�3ODLQWLIIV��RQ�WKHLU�RZQ�EHKDOI�DQG�RQ�EHKDOI�RI�DOO�RWKHU�6HWWOHPHQW�&ODVV�

0HPEHUV�DJUHH��FRYHQDQW�DQG�DFNQRZOHGJH�WKDW�WKH\�VKDOO�QRW�QRZ�RU�KHUHDIWHU�LQLWLDWH��SDUWLFLSDWH�

LQ��PDLQWDLQ��RU�RWKHUZLVH�EULQJ�DQ\�FODLPV��HLWKHU�GLUHFWO\�RU�LQGLUHFWO\��GHULYDWLYHO\��RQ�WKHLU�RZQ�

EHKDOI��RU�RQ�EHKDOI�RI�WKH�6HWWOHPHQW�&ODVV�0HPEHUV�RU�WKH�JHQHUDO�SXEOLF��RU�DQ\�RWKHU�SHUVRQ�RU�

HQWLW\�� DJDLQVW� WKH�5HOHDVHHV�EDVHG�RQ� WKH�5HOHDVHG�&ODLPV�� UHJDUGOHVV�RI�ZKHWKHU� VXFK�FODLPV�
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DFFUXH�DIWHU�WKH�6HWWOHPHQW�$JUHHPHQW�LV�DSSURYHG��

���� $V�RI�WKH�(IIHFWLYH�'DWH��3ODLQWLIIV�DQG�WKH�6HWWOHPHQW�&ODVV�0HPEHUV��DQG�DQ\RQH�

FODLPLQJ� WKURXJK� RU� RQ� EHKDOI� RI� DQ\� RI� WKHP�� ZLOO� EH� IRUHYHU� EDUUHG� DQG� HQMRLQHG� IURP�

FRPPHQFLQJ�RU�SURVHFXWLQJ�DQ\�DFWLRQ�RU�RWKHU�SURFHHGLQJ�LQ�DQ\�FRXUW�RI�ODZ�RU�HTXLW\��DUELWUDWLRQ�

WULEXQDO��RU�DGPLQLVWUDWLYH�IRUXP��GLUHFWO\��UHSUHVHQWDWLYHO\��RU�GHULYDWLYHO\��DVVHUWLQJ�DQ\�RI�WKH�

5HOHDVHG�&ODLPV�DJDLQVW�WKH�5HOHDVHHV���

���� 1DPHG� 3ODLQWLIIV� DFNQRZOHGJH� WKDW� WKH\�� &ODVV� &RXQVHO�� DQG� 6HWWOHPHQW� &ODVV�

0HPEHUV�PD\�KHUHDIWHU�GLVFRYHU�IDFWV�LQ�DGGLWLRQ�WR�RU�GLIIHUHQW�IURP�WKRVH�WKDW�WKH\�QRZ�NQRZ�

RU�EHOLHYH�WR�EH�WUXH�ZLWK�UHVSHFW�WR�WKH�VXEMHFW�PDWWHU�RI�WKLV�/LWLJDWLRQ�DQG�WKH�5HOHDVHG�&ODLPV��

EXW�LW�LV�WKHLU�LQWHQWLRQ�WR��DQG�WKH\�GR�XSRQ�WKH�(IIHFWLYH�'DWH�RI�WKLV�6HWWOHPHQW�$JUHHPHQW��IXOO\��

ILQDOO\��DQG�IRUHYHU�VHWWOH�DQG�UHOHDVH�DOO�VXFK�FODLPV��ZLWKRXW�UHJDUG�WR�WKH�VXEVHTXHQW�GLVFRYHU\�

RU� H[LVWHQFH� RI� GLIIHUHQW� DGGLWLRQDO� IDFWV�� 1DPHG� 3ODLQWLIIV� DQG� 6HWWOHPHQW� &ODVV� 0HPEHUV�

H[SUHVVO\�ZDLYH�DQ\�DQG�DOO� ULJKWV�DQG�EHQHILWV�DIIRUGHG�E\�&DOLIRUQLD�&LYLO�&RGH���������DQG�

RWKHU��VLPLODU�VWDWH�VWDWXWHV���ZKLFK�SURYLGHV�DV�IROORZV���

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

1DPHG�3ODLQWLIIV�XQGHUVWDQG�DQG�DFNQRZOHGJH�RQ�EHKDOI�RI�WKHPVHOYHV�DQG�WKH�6HWWOHPHQW�&ODVV�

0HPEHUV�WKH�VLJQLILFDQFH�RI�WKLV�ZDLYHU�RI�&DOLIRUQLD�&LYLO�&RGH���������LI�DSSOLFDEOH��DQG�RU�RI�

DQ\�RWKHU�DSSOLFDEOH�IHGHUDO�RU�VWDWH�ODZ�UHODWLQJ�WR�OLPLWDWLRQV�RQ�UHOHDVHV��(DFK�6HWWOHPHQW�&ODVV�

0HPEHU�DOVR�KHUHE\�H[SUHVVO\�ZDLYHV�DQG�IXOO\��ILQDOO\�DQG�IRUHYHU�VHWWOHV�DQG�UHOHDVHV�DQ\�DQG�

DOO�5HOHDVHG�&ODLPV�LW�PD\�KDYH�DJDLQVW�WKH�5HOHDVHHV�XQGHU����������HW�VHT���RI�WKH�&DOLIRUQLD�

%XVLQHVV�DQG�3URIHVVLRQV�&RGH��

���� 8SRQ� WKH� (IIHFWLYH� 'DWH�� QR� GHIDXOW� E\� DQ\� SHUVRQ� LQ� WKH� SHUIRUPDQFH� RI� DQ\�
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FRYHQDQW�RU�REOLJDWLRQ�XQGHU� WKLV�VHWWOHPHQW�RU�DQ\�RUGHU�HQWHUHG� LQ�FRQQHFWLRQ� WKHUHZLWK�VKDOO�

DIIHFW�WKH�GLVPLVVDO�RI�WKH�/LWLJDWLRQ��WKH�res judicata�HIIHFW�RI�WKH�)LQDO�2UGHU�DQG�-XGJPHQW��WKH�

IRUHJRLQJ�UHOHDVHV��RU�DQ\�RWKHU�SURYLVLRQ�RI�WKH�)LQDO�2UGHU�DQG�-XGJPHQW��SURYLGHG��KRZHYHU��

WKDW�DOO�RWKHU�OHJDO�DQG�HTXLWDEOH�UHPHGLHV�IRU�YLRODWLRQ�RI�D�FRXUW�RUGHU�RU�EUHDFK�RI�WKLV�6HWWOHPHQW�

$JUHHPHQW�VKDOO�UHPDLQ�DYDLODEOH�WR�DOO�3DUWLHV��

9,,,�� 0,6&(//$1(286�3529,6,216��

$�� %HVW�(IIRUWV�

���� 1DPHG�3ODLQWLIIV��$+0�DQG�&ODVV�&RXQVHO�DJUHH�WR�XVH�WKHLU�EHVW�HIIRUWV�WR�REWDLQ�

&RXUW�DSSURYDO�RI�WKLV�VHWWOHPHQW��VXEMHFW�WR�$+0¶V�ULJKWV�WR�WHUPLQDWH�WKLV�VHWWOHPHQW�DV�SURYLGHG�

KHUHLQ��

%�� (IIHFW�RI�([KLELWV�

���� 7KH�H[KLELWV�WR�WKLV�6HWWOHPHQW�$JUHHPHQW�DUH�DQ�LQWHJUDO�SDUW�RI�WKH�VHWWOHPHQW�DQG�

DUH�H[SUHVVO\�LQFRUSRUDWHG�DQG�PDGH�D�SDUW�RI�WKLV�6HWWOHPHQW�$JUHHPHQW��

&�� 1RW�(YLGHQFH�

���� 7KLV�VHWWOHPHQW��ZKHWKHU�RU�QRW�LW�VKDOO�EHFRPH�)LQDO��DQG�DQ\�DQG�DOO�QHJRWLDWLRQV��

FRPPXQLFDWLRQV��DQG�GLVFXVVLRQV�DVVRFLDWHG�ZLWK�LW��VKDOO�QRW�EH��

�D�� 2IIHUHG�RU�UHFHLYHG�E\�RU�DJDLQVW�DQ\�3DUW\�DV�HYLGHQFH�RI��RU�EH�FRQVWUXHG�DV�RU�

GHHPHG�WR�EH�HYLGHQFH�RI��DQ\�SUHVXPSWLRQ��FRQFHVVLRQ��RU�DGPLVVLRQ�E\�D�3DUW\�RI�

WKH�WUXWK�RI�DQ\�IDFW�DOOHJHG�E\�1DPHG�3ODLQWLIIV��RI�WKH�YDOLGLW\�RI�DQ\�5HOHDVHG�

&ODLP�WKDW�KDV�EHHQ�RU�FRXOG�KDYH�EHHQ�DVVHUWHG�LQ�WKH�/LWLJDWLRQ��RU�WKH�GHILFLHQF\�

RI�DQ\�GHIHQVH�WKDW�KDV�EHHQ�RU�FRXOG�KDYH�EHHQ�DVVHUWHG�LQ�WKH�/LWLJDWLRQ��RU�WKH�

GHILFLHQF\� RI� DQ\� GHIHQVH� WKDW� KDV� EHHQ� RU� FRXOG� KDYH� EHHQ� DVVHUWHG� LQ� WKH�

/LWLJDWLRQ��RU�RI�DQ\�OLDELOLW\��QHJOLJHQFH��IDXOW�RU�ZURQJGRLQJ�RQ�WKH�SDUW�RI�1DPHG�
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3ODLQWLIIV��$+0�RU�DQ\�5HOHDVHH��

�E�� 2IIHUHG� RU� UHFHLYHG� E\� RU� DJDLQVW�1DPHG� 3ODLQWLIIV� RU�$+0� DV� D� SUHVXPSWLRQ��

FRQFHVVLRQ��DGPLVVLRQ��RU�HYLGHQFH�RI�DQ\�YLRODWLRQ�RI�DQ\�VWDWH�RU�IHGHUDO�VWDWXWH��

ODZ��UXOH�RU�UHJXODWLRQ�RU�RI�DQ\�OLDELOLW\�RU�ZURQJGRLQJ�E\�$+0�RU�DQ\�5HOHDVHH�

RU�RI�WKH�WUXWK�RI�DQ\�RI�WKH�5HOHDVHG�&ODLPV��DQG�HYLGHQFH�WKHUHRI�VKDOO�QRW�EH�XVHG�

GLUHFWO\�RU�LQGLUHFWO\��LQ�DQ\�ZD\���ZKHWKHU�LQ�WKH�/LWLJDWLRQ�RU�LQ�DQ\�RWKHU�DFWLRQ�

RU�SURFHHGLQJ���H[FHSW� IRU�SXUSRVHV�RI�HQIRUFLQJ� WKLV�6HWWOHPHQW�$JUHHPHQW�DQG�

)LQDO�2UGHU�DQG�-XGJPHQW�LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��DVVHUWLQJ�DV�D�GHIHQVH�WKH�

UHOHDVH�DQG�ZDLYHUV�SURYLGHG�KHUHLQ��

�F�� 2IIHUHG� RU� UHFHLYHG� E\� RU� DJDLQVW� 1DPHG� 3ODLQWLIIV�� $+0� RU� DQ\� 5HOHDVHH� DV�

HYLGHQFH�RI�D�SUHVXPSWLRQ��FRQFHVVLRQ��RU�DGPLVVLRQ�ZLWK�UHVSHFW�WR�D�GHFLVLRQ�E\�

DQ\� FRXUW� UHJDUGLQJ� WKH� FHUWLILFDWLRQ� RI� D� FODVV�� RU� IRU� SXUSRVHV� RI� SURYLQJ� DQ\�

OLDELOLW\��QHJOLJHQFH��IDXOW�RU�ZURQJGRLQJ��RU�LQ�DQ\�ZD\�UHIHUUHG�WR�IRU�DQ\�RWKHU�

UHDVRQ�DJDLQVW�$+0�RU�DQ\�5HOHDVHH��LQ�DQ\�RWKHU�FLYLO��FULPLQDO�RU�DGPLQLVWUDWLYH�

DFWLRQ�RU�SURFHHGLQJ��RWKHU�WKDQ�VXFK�SURFHHGLQJV�DV�PD\�EH�QHFHVVDU\�WR�HIIHFWXDWH�

WKH�WHUPV�RI�WKLV�6HWWOHPHQW�$JUHHPHQW��SURYLGHG��KRZHYHU��WKDW�LI�WKLV�6HWWOHPHQW�

$JUHHPHQW�LV�DSSURYHG�E\�WKH�&RXUW��WKHQ�1DPHG�3ODLQWLIIV�RU�$+0�PD\�UHIHU�WR�

LW�WR�HQIRUFH�WKHLU�ULJKWV�KHUHXQGHU��RU�

�G�� &RQVWUXHG�DV�DQ�DGPLVVLRQ�RU�FRQFHVVLRQ�E\�1DPHG�3ODLQWLIIV��WKH�6HWWOHPHQW�&ODVV��

$+0�RU�DQ\�5HOHDVHH�WKDW�WKH�FRQVLGHUDWLRQ�WR�EH�JLYHQ�KHUHXQGHU�UHSUHVHQWV�WKH�

UHOLHI�WKDW�FRXOG�RU�ZRXOG�KDYH�EHHQ�REWDLQHG�WKURXJK�WULDO�LQ�WKH�/LWLJDWLRQ��

�H�� 7KHVH�SURKLELWLRQV�RQ�WKH�XVH�RI�WKLV�VHWWOHPHQW�VKDOO�H[WHQG�WR��EXW�DUH�QRW�OLPLWHG�

WR��DQ\�6HWWOHPHQW�&ODVV�0HPEHU�ZKR�RSWV�RXW�RI�WKH�VHWWOHPHQW�SXUVXDQW�WR�6HFWLRQ�
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9�)��DERYH��

'�� (QWLUH�$JUHHPHQW�

���� 7KLV� 6HWWOHPHQW� $JUHHPHQW� UHSUHVHQWV� WKH� HQWLUH� DJUHHPHQW� DQG� XQGHUVWDQGLQJ�

DPRQJ�WKH�3DUWLHV�DQG�VXSHUVHGHV�DOO�SULRU�SURSRVDOV��QHJRWLDWLRQV��DJUHHPHQWV��DQG�XQGHUVWDQGLQJV�

UHODWLQJ�WR�WKH�VXEMHFW�PDWWHU�RI�WKLV�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�WKLV�6HWWOHPHQW�

$JUHHPHQW�KDV�EHHQ�PDGH�RU�UHOLHG�RQ�H[FHSW�DV�H[SUHVVO\�VHW�IRUWK�LQ�WKLV�6HWWOHPHQW�$JUHHPHQW���

1R�PRGLILFDWLRQ�RU�ZDLYHU�RI�DQ\�SURYLVLRQV�RI�WKLV�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�6HWWOHPHQW�$JUHHPHQW�LV�VRXJKW��

(�� $UP¶V�/HQJWK�1HJRWLDWLRQV�DQG�*RRG�)DLWK�

���� 7KH� 3DUWLHV� KDYH� QHJRWLDWHG� DOO� RI� WKH� WHUPV� DQG� FRQGLWLRQV� RI� WKLV� 6HWWOHPHQW�

$JUHHPHQW�DW�DUP¶V�OHQJWK��LQFOXGLQJ�ZLWK�WKH�DVVLVWDQFH�DQG�LQYROYHPHQW�RI�D�QHXWUDO�PHGLDWRU���

$OO�WHUPV��FRQGLWLRQV��DQG�H[KLELWV�LQ�WKHLU�H[DFW�IRUP�DUH�PDWHULDO�DQG�QHFHVVDU\�WR�WKLV�6HWWOHPHQW�

$JUHHPHQW�DQG�KDYH�EHHQ�UHOLHG�XSRQ�E\�WKH�3DUWLHV�LQ�HQWHULQJ�LQWR�WKLV�6HWWOHPHQW�$JUHHPHQW���

7KH�3DUWLHV�DJUHH�WR�DFW�LQ�JRRG�IDLWK�GXULQJ�WKH�VHWWOHPHQW�DGPLQLVWUDWLRQ�SURFHVV��

)�� &RQILUPDWRU\�'LVFRYHU\�

���� $+0� ZLOO� SURYLGH� FRQILUPDWRU\� GLVFRYHU\� WR� &ODVV� &RXQVHO� DQG� D� PXWXDOO\��

DJUHHDEOH� WHFKQLFDO� H[SHUW� VXIILFLHQW� WR� VKRZ� WKH� HIILFDF\� RI� WKH� FRXQWHUPHDVXUHV� GHVLJQHG� WR�

UHVROYH�,QIRWDLQPHQW�6\VWHP�6\PSWRPV�DQG�LVVXHV�LQ�6HWWOHPHQW�&ODVV�9HKLFOHV�VHW�IRUWK�LQ��inter 

alia��1+76$�DSSURYHG�UHFDOOV��PDUNHW�DFWLRQV�DQG�SURGXFW�XSGDWHV��27$V��DQG�VHUYLFH�EXOOHWLQV��

WR�IXUWKHU�H[SODLQ�WKH�HIILFDF\�DQG�VFRSH�RI�WKH�([WHQGHG�:DUUDQW\��DQG�RWKHUZLVH�ZRUN�ZLWK�&ODVV�
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&RXQVHO�DQG�$+0�RQ�FRQILUPDWRU\�GLVFRYHU\�LQ�JRRG�IDLWK���

*�� &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�WKLV�6HWWOHPHQW�$JUHHPHQW��

+�� %LQGLQJ�(IIHFW�RI�6HWWOHPHQW�$JUHHPHQW�

���� 7KLV�6HWWOHPHQW�$JUHHPHQW�VKDOO�EH�ELQGLQJ�XSRQ�DQG�LQXUH�WR�WKH�EHQHILW�RI�WKH�

3DUWLHV�DQG�WKHLU�UHSUHVHQWDWLYHV��KHLUV��VXFFHVVRUV��DQG�DVVLJQV��

,�� *RYHUQLQJ�/DZ�

���� 7KH�6HWWOHPHQW�$JUHHPHQW�ZLOO�EH�FRQVWUXHG�DQG�HQIRUFHG�LQ�DFFRUGDQFH�ZLWK��DQG�

JRYHUQHG�E\��WKH�VXEVWDQWLYH�ODZV�RI�&DOLIRUQLD��ZLWKRXW�JLYLQJ�HIIHFW�WR�WKDW�VWDWH¶V�FKRLFH�RI�ODZ�

SULQFLSOHV���+RZHYHU��WKH�3DUWLHV�DFNQRZOHGJH�WKDW�IHGHUDO�ODZ��LQFOXGLQJ�)HG��5��&LY��3�����DQG�

IHGHUDO� FDVH� ODZ�� DSSOLHV� WR� FRQVLGHUDWLRQ� DQG� DSSURYDO� RI� WKH� VHWWOHPHQW�� FHUWLILFDWLRQ� RI� WKH�

6HWWOHPHQW�&ODVV��DQG�DOO�UHODWHG�LVVXHV�VXFK�DV�DQ\�SHWLWLRQ�IRU�&ODVV�&RXQVHO�)HHV�DQG�([SHQVHV�

$ZDUG�DQG�6HUYLFH�$ZDUGV��

-�� &RQVWUXFWLRQ�RI�6HWWOHPHQW�$JUHHPHQW�7HUPV�

����� 7KH�GHWHUPLQDWLRQ�RI�WKH�WHUPV�RI��DQG�WKH�GUDIWLQJ�RI��WKLV�6HWWOHPHQW�$JUHHPHQW�

KDV� EHHQ� E\� PXWXDO� DJUHHPHQW� DIWHU� DUP¶V� OHQJWK� QHJRWLDWLRQ�� ZLWK� FRQVLGHUDWLRQ� E\� DQG�

SDUWLFLSDWLRQ�RI�DOO�3DUWLHV�DQG�WKHLU�FRXQVHO��6LQFH�WKLV�6HWWOHPHQW�$JUHHPHQW�ZDV�GUDIWHG�ZLWK�WKH�

SDUWLFLSDWLRQ�RI�DOO�3DUWLHV�DQG�WKHLU�FRXQVHO��WKH�SUHVXPSWLRQ�WKDW�DPELJXLWLHV�VKDOO�EH�FRQVWUXHG�

DJDLQVW�WKH�GUDIWHU�GRHV�QRW�DSSO\��7KH�3DUWLHV�ZHUH�UHSUHVHQWHG�E\�FRPSHWHQW�DQG�HIIHFWLYH�FRXQVHO�

WKURXJKRXW� WKH� FRXUVH� RI� VHWWOHPHQW� QHJRWLDWLRQV� DQG� LQ� WKH� GUDIWLQJ� DQG� H[HFXWLRQ� RI� WKLV�

6HWWOHPHQW�$JUHHPHQW��DQG�WKHUH�ZDV�QR�GLVSDULW\�LQ�EDUJDLQLQJ�SRZHU�DPRQJ�WKH�3DUWLHV�WR�WKLV�
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6HWWOHPHQW�$JUHHPHQW��1RQH�RI�WKH�3DUWLHV�ZLOO�EH�GHHPHG�WKH�GUDIWHU�RI�WKH�6HWWOHPHQW�$JUHHPHQW�

IRU�SXUSRVHV�RI�FRQVWUXLQJ�LWV�SURYLVLRQV��7KH�ODQJXDJH�LQ�DOO�SDUWV�RI�WKH�6HWWOHPHQW�$JUHHPHQW�

ZLOO�EH�LQWHUSUHWHG�DFFRUGLQJ�WR�LWV�IDLU�PHDQLQJ�DQG�ZLOO�QRW�EH�LQWHUSUHWHG�IRU�RU�DJDLQVW�DQ\�RI�

WKH�3DUWLHV�DV�WKH�GUDIWHU��

.�� &RQILGHQWLDOLW\�$JUHHPHQWV�

����� &ODVV�&RXQVHO� DJUHH� WR� UHWXUQ� RU� GHVWUR\� DOO� LQIRUPDWLRQ� DQG�PDWHULDOV� REWDLQHG�

IURP�$+0�DQG�DQ\�5HOHDVHH�RU�WKLUG�SDUW\�LQ�FRQQHFWLRQ�ZLWK�WKH�/LWLJDWLRQ�DQG�WKH�VHWWOHPHQW�

WKDW�$+0�WKH�5HOHDVHH�RU�WKLUG�SDUW\�KDV�LQ�JRRG�IDLWK�GHVLJQDWHG�WR�EH�FRQILGHQWLDO��LQFOXGLQJ�DQ\�

FRSLHV�PDGH�WKHUHRI��ZLWKLQ�WKLUW\������GD\V�DIWHU�WKH�(IIHFWLYH�'DWH�DQG�WR�UHWDLQ�QR�FRSLHV�WKHUHRI��

$OO�DJUHHPHQWV�PDGH�DQG�RUGHUV�HQWHUHG�GXULQJ� WKH�/LWLJDWLRQ� UHODWLQJ� WR� WKH�FRQILGHQWLDOLW\�RI�

LQIRUPDWLRQ�ZLOO�VXUYLYH�WKH�6HWWOHPHQW�$JUHHPHQW��

/�� ([WHQVLRQV�RI�7LPH�

����� 7KH�3DUWLHV�PD\�DJUHH�XSRQ�D�UHDVRQDEOH�H[WHQVLRQ�RI�WLPH�IRU�GHDGOLQHV�DQG�GDWHV�

UHIOHFWHG� LQ� WKLV�6HWWOHPHQW�$JUHHPHQW��ZLWKRXW� IXUWKHU�QRWLFH� �VXEMHFW� WR�&RXUW� DSSURYDO� DV� WR�

&RXUW�GDWHV���

0�� $XWKRULW\�WR�([HFXWH�6HWWOHPHQW�$JUHHPHQW�

����� 7KH� LQGLYLGXDO� VLJQLQJ� WKLV�6HWWOHPHQW�$JUHHPHQW�RQ�EHKDOI�RI�$+0�UHSUHVHQWV�

WKDW�KH�RU�VKH�LV�IXOO\�DXWKRUL]HG�WR�HQWHU�LQWR��DQG�WR�H[HFXWH��WKLV�6HWWOHPHQW�$JUHHPHQW�RQ�$+0¶V�

EHKDOI��&ODVV�&RXQVHO�UHSUHVHQW�WKDW�WKH\�DUH�IXOO\�DXWKRUL]HG�WR�FRQGXFW�VHWWOHPHQW�QHJRWLDWLRQV�

ZLWK� FRXQVHO� IRU�$+0�RQ� EHKDOI� RI� WKH�1DPHG� 3ODLQWLIIV�� DQG� H[SUHVVO\� WR� HQWHU� LQWR�� DQG� WR�

H[HFXWH��WKLV�6HWWOHPHQW�$JUHHPHQW�RQ�EHKDOI�RI�HDFK�RI�WKH�1DPHG�3ODLQWLIIV�DQG�WKH�6HWWOHPHQW�

&ODVV��VXEMHFW�WR�&RXUW�DSSURYDO�SXUVXDQW�WR�)HG��5��&LY��3�����H������
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1�� �)XUWKHU�$XWKRULW\�

����� &ODVV�&RXQVHO�� RQ� EHKDOI� RI� WKH�1DPHG�3ODLQWLIIV� DQG� WKH� 6HWWOHPHQW�&ODVV�� DUH�

H[SUHVVO\� DXWKRUL]HG� WR� WDNH� DOO� DSSURSULDWH� DFWLRQ� UHTXLUHG� RU� SHUPLWWHG� WR� EH� WDNHQ� E\� WKH�

6HWWOHPHQW� &ODVV� SXUVXDQW� WR� WKLV� VHWWOHPHQW� WR� HIIHFWXDWH� LWV� WHUPV� DQG� DUH� DOVR� H[SUHVVO\�

DXWKRUL]HG�WR�HQWHU�LQWR�DQ\�PRGLILFDWLRQV�RU�DPHQGPHQWV�WR�WKLV�6HWWOHPHQW�$JUHHPHQW�RQ�EHKDOI�

RI�WKH�6HWWOHPHQW�&ODVV�ZKLFK�WKH\�GHHP�DSSURSULDWH���&ODVV�&RXQVHO�UHSUHVHQWV�DQG�ZDUUDQWV�LW�

KDV�DXWKRULW\�WR�H[HFXWH�WKLV�6HWWOHPHQW�$JUHHPHQW�RQ�EHKDOI�RI�HYHU\�1DPHG�3ODLQWLII�DV�LI�HDFK�

1DPHG�3ODLQWLII�LQGLYLGXDOO\�KDG�VLJQHG�WKLV�6HWWOHPHQW�$JUHHPHQW�KLP�RU�KHUVHOI��

2�� 7HUPLQDWLRQ�

����� $+0�KDV�WKH�ULJKW�WR�WHUPLQDWH�WKLV�6HWWOHPHQW�$JUHHPHQW��GHFODUH�LW�QXOO�DQG�YRLG��

DQG�KDYH�QR�IXUWKHU�REOLJDWLRQV�XQGHU�WKLV�VHWWOHPHQW�WR�WKH�1DPHG�3ODLQWLIIV�RU�WR�WKH�6HWWOHPHQW�

&ODVV�0HPEHUV��LI�DQ\�RI�WKH�IROORZLQJ�FRQGLWLRQV�VXEVHTXHQW�RFFXUV��

�D�� 7KH�&RXUW� IDLOV� WR� HQWHU� WKH� >3URSRVHG@� 3UHOLPLQDU\�2UGHU� LQ� D� IRUP�PDWHULDOO\�

FRQVLVWHQW�ZLWK�([KLELW�$�WR�WKLV�6HWWOHPHQW�$JUHHPHQW��

�E�� 7KH� 3DUWLHV� IDLO� WR� REWDLQ� DQG� PDLQWDLQ� SUHOLPLQDU\� DSSURYDO� RI� WKH� SURSRVHG�

VHWWOHPHQW��

�F�� 7KH�&RXUW� UHTXLUHV� D� QRWLFH� SURJUDP� LQ� DQ\� IRUP�PDWHULDOO\� GLIIHUHQW� IURP� WKH�

1RWLFH�3ODQ�VSHFLILFDOO\�VHW�IRUWK�LQ�6HFWLRQ�9�DQG�DWWDFKHG�([KLELW�%��

�G�� ,I�WKH�3DUWLHV�FRPH�WR�DQ�DJUHHPHQW�DV�WR�WKH�DPRXQW�RI�&ODVV�&RXQVHO�)HHV�DQG�

([SHQVHV� $ZDUG� DQG�RU� 6HUYLFHV� $ZDUGV� EXW� WKH� &RXUW� DZDUGV� DGGLWLRQDO�

FRPSHQVDWLRQ� WR�&ODVV�&RXQVHO� DQG�RU� WR�1DPHG�3ODLQWLIIV� EH\RQG� WKH� DPRXQWV�

DJUHHG�WR�E\�WKH�3DUWLHV��
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�H�� 7KH�&RXUW�IDLOV�WR�HQWHU�D�)LQDO�-XGJPHQW�PDWHULDOO\�FRQVLVWHQW�ZLWK�WKH�SURYLVLRQV�

LQ�6HFWLRQ�9,��

�I�� 7KH�6HWWOHPHQW�GRHV�QRW�EHFRPH�)LQDO�IRU�DQ\�UHDVRQ��

�J�� 7KH�(IIHFWLYH�'DWH�GRHV�QRW�RFFXU�IRU�DQ\�UHDVRQ��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�WKH�

HQWU\�RI�DQ�RUGHU�E\�DQ\�FRXUW�WKDW�ZRXOG�UHTXLUH�HLWKHU�PDWHULDO�PRGLILFDWLRQ�RU�

WHUPLQDWLRQ�RI�WKH�6HWWOHPHQW�$JUHHPHQW��RU�

�K�� 7KH�WRWDO�QXPEHU�RI�WLPHO\�DQG�YDOLG�UHTXHVWV�IRU�H[FOXVLRQ�H[FHHGV�ILYH�����SHUFHQW�

RI�WKH�WRWDO�QXPEHU�RI�6HWWOHPHQW�&ODVV�0HPEHUV���

����� �,Q� WKH�HYHQW� WKDW� WKH�DERYH�ULJKW� WR�FDQFHO�RU� WHUPLQDWH� LV�H[HUFLVHG�� WKHQ�$+0�

VKDOO�KDYH�QR�IXUWKHU�REOLJDWLRQV�XQGHU�WKLV�6HWWOHPHQW�$JUHHPHQW�WR�6HWWOHPHQW�&ODVV�0HPEHUV�

RU�1DPHG�3ODLQWLIIV�DQG�VKDOO�KDYH�WKH�ULJKW�WR�WHUPLQDWH�WKH�HQWLUH�VHWWOHPHQW�DQG�GHFODUH�LW�QXOO�

DQG�YRLG��

����� 7KH�IDLOXUH�RI� WKH�&RXUW�RU�DQ\�DSSHOODWH�FRXUW� WR�DSSURYH� LQ� IXOO� WKH� UHTXHVW�E\�

&ODVV�&RXQVHO� IRU�&ODVV�&RXQVHO�)HHV�DQG�([SHQVHV�$ZDUG�DQG�6HUYLFHV�$ZDUGV� VKDOO�QRW�EH�

JURXQGV�IRU�1DPHG�3ODLQWLIIV�WKH�6HWWOHPHQW�&ODVV��RU�&ODVV�&RXQVHO�WR�WHUPLQDWH�RU�FDQFHO�WKH�

6HWWOHPHQW�$JUHHPHQW�RU�SURSRVHG�VHWWOHPHQW����

����� ,I�WKH�6HWWOHPHQW�LV�QRW�ILQDOO\�DSSURYHG��LV�QRW�XSKHOG�RQ�DSSHDO��RU�RWKHUZLVH�GRHV�

QRW�EHFRPH�)LQDO�RU�DQ\�UHDVRQ��WKHQ�WKH�6HWWOHPHQW�&ODVV�VKDOO�EH�GHFHUWLILHG��WKH�VHWWOHPHQW�DQG�

DOO� QHJRWLDWLRQV�� SURFHHGLQJV�� DQG� GRFXPHQWV� SUHSDUHG�� DQG� VWDWHPHQWV� PDGH� LQ� FRQQHFWLRQ�

WKHUHZLWK��VKDOO�EH�ZLWKRXW�SUHMXGLFH�WR�DQ\�3DUW\�DQG�VKDOO�QRW�EH�GHHPHG�RU�FRQVWUXHG�WR�EH�DQ�

DGPLVVLRQ�RU�FRQIHVVLRQ�E\�DQ\�3DUW\�RI�DQ\�IDFW��PDWWHU�RU�SURSRVLWLRQ�RI�ODZ��DQG�DOO�3DUWLHV�VKDOO�
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VWDQG�LQ�WKH�VDPH�SURFHGXUDO�SRVWXUH�DV�LI�WKH�VHWWOHPHQW�KDG�QHYHU�EHHQ�QHJRWLDWHG��PDGH�RU�ILOHG�

ZLWK�WKH�&RXUW��

3�� )XOO�DQG�)LQDO�$JUHHPHQW�

����� 7KH�6HWWOHPHQW�$JUHHPHQW�FRQVWLWXWHV�WKH�HQWLUH�DJUHHPHQW�DPRQJ�WKH�3DUWLHV�DQG�

QR�RWKHU�UHSUHVHQWDWLRQV��ZDUUDQWLHV�RU�LQGXFHPHQWV�KDYH�EHHQ�PDGH�WR�DQ\�SDUW\�FRQFHUQLQJ�WKH�

6HWWOHPHQW�$JUHHPHQW���

����� 7KH� 3DUWLHV� LQWHQG� WKLV� VHWWOHPHQW� WR� EH� D� ILQDO� DQG� FRPSOHWH� UHVROXWLRQ� RI� DOO�

GLVSXWHV� EHWZHHQ� WKHP�ZLWK� UHVSHFW� WR� WKH� /LWLJDWLRQ�� 7KH� 3DUWLHV� DJUHH� WKDW� WKH� WHUPV� RI� WKH�

VHWWOHPHQW� UHIOHFW� D� JRRG� IDLWK� VHWWOHPHQW� RI� WKH�&ODLPV� DVVHUWHG� E\�1DPHG� 3ODLQWLIIV� DQG� WKH�

6HWWOHPHQW�&ODVV�UHDFKHG�YROXQWDULO\�DIWHU�FRQVXOWDWLRQ�ZLWK�H[SHULHQFHG�OHJDO�FRXQVHO��7KH�3DUWLHV�

GHHP�WKLV�VHWWOHPHQW�WR�EH�IDLU�DQG�UHDVRQDEOH�DQG�KDYH�DUULYHG�DW�WKLV�VHWWOHPHQW�LQ�DUPV�OHQJWK�

QHJRWLDWLRQV�WDNLQJ�DOO�UHOHYDQW�IDFWRUV��SUHVHQW�RU�SRWHQWLDO��LQWR�DFFRXQW���

4�� +HDGLQJV��

����� 7KH�KHDGLQJV�LQ�WKLV�6HWWOHPHQW�$JUHHPHQW�DUH�IRU�WKH�FRQYHQLHQFH�RI�WKH�UHDGHU�

RQO\�DQG�VKDOO�QRW�DIIHFW�WKH�PHDQLQJ�RU�LQWHUSUHWDWLRQ�RI�WKLV�6HWWOHPHQW�$JUHHPHQW��

5�� 6HYHUDELOLW\�

����� ,Q� WKH� HYHQW� WKDW� DQ\� SURYLVLRQ� KHUHLQ� EHFRPHV� RU� LV� GHFODUHG� E\� D� FRXUW� RI�

FRPSHWHQW�MXULVGLFWLRQ�WR�EH�LOOHJDO��XQHQIRUFHDEOH�RU�YRLG��WKLV�VHWWOHPHQW�VKDOO�FRQWLQXH�LQ�IXOO�

IRUFH�DQG�HIIHFW�ZLWKRXW�VDLG�SURYLVLRQ�WR�WKH�H[WHQW�$+0�GRHV�QRW�H[HFXWH�LWV�ULJKW�WR�WHUPLQDWH�

XQGHU�6HFWLRQ�9,,,�2��

6�� 1RWLFHV�

����� $OO�QRWLFHV�RU�IRUPDO�FRPPXQLFDWLRQV�XQGHU�WKLV�6HWWOHPHQW�$JUHHPHQW�VKDOO�EH�LQ�

ZULWLQJ�DQG�VKDOO�EH�JLYHQ�E\�HOHFWURQLF�PDLO�DQG��L��KDQG�GHOLYHU\���LL��UHJLVWHUHG�RU�FHUWLILHG�PDLO��
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UHWXUQ�UHFHLSW�UHTXHVWHG��SRVWDJH�SUHSDLG��RU��LLL��RYHUQLJKW�FRXULHU�WR�FRXQVHO�IRU�WKH�3DUW\�WR�ZKRP�

WKH�QRWLFH�LV�GLUHFWHG�DW�WKH�IROORZLQJ�DGGUHVVHV��

� )RU�1DPHG�3ODLQWLIIV�DQG�WKH�6HWWOHPHQW�&ODVV��

� � 3ODLQWLIIV�DQG�6HWWOHPHQW�&ODVV�&RXQVHO�DW��
��
� � -HIIUH\�6��*ROGHQEHUJ�
� � *2/'(1%(5*�6&+1(,'(5��/3$�
� � �����/DNH�)RUHVW�'ULYH��6XLWH�����
� � &LQFLQQDWL��2KLR�������
� � �

� )RU�$+0��

� $+0¶V�&RXQVHO�DW��

� /LYLD�0��.LVHU��
� 0LFKDHO�%��6KRUWQDF\�
� .,1*�	�63$/',1*�//3�
� ����:���WK�6WUHHW��6XLWH������
� /RV�$QJHOHV��&DOLIRUQLD�������

&RXQVHO�PD\�GHVLJQDWH�D�FKDQJH�RI�WKH�SHUVRQ�WR�UHFHLYH�QRWLFH�RU�D�FKDQJH�RI�DGGUHVV��IURP�WLPH�

WR�WLPH��E\�JLYLQJ�QRWLFH�WR�DOO�3DUWLHV�LQ�WKH�PDQQHU�GHVFULEHG�LQ�WKLV�6HFWLRQ��

7�� &RVW�DQG�([SHQVHV��

����� ([FHSW�DV�SURYLGHG�LQ�WKLV�6HWWOHPHQW�$JUHHPHQW�UHJDUGLQJ�����WKH�SD\PHQW�RI�WKH�

6HWWOHPHQW� $GPLQLVWUDWRU�� DQG� ���� WKH� &ODVV� &RXQVHO� )HHV� DQG� ([SHQVHV� $ZDUG� DQG� 6HUYLFH�

$ZDUGV��VXEMHFW�WR�DSSURYDO�RI�WKH�&RXUW���HDFK�RI�WKH�1DPHG�3ODLQWLIIV��&ODVV�&RXQVHO�DQG�$+0�

VKDOO�EH�UHVSRQVLEOH�IRU�KLV��KHU��RU�LWV�RZQ�FRVWV�DQG�H[SHQVHV��

8�� 7D[HV�

����� 1DPHG�3ODLQWLIIV� DQG�&ODVV�&RXQVHO� VKDOO�EH� UHVSRQVLEOH� IRU�SD\LQJ�DQ\�DQG�DOO�

IHGHUDO��VWDWH�DQG�ORFDO�WD[HV�GXH�RQ�DQ\�SD\PHQWV�PDGH�WR�WKHP�SXUVXDQW�WR�WKLV�VHWWOHPHQW��

9�� &RPPXQLFDWLRQV�

����� $+0�UHVHUYHV�WKH�ULJKW�WR�FRPPXQLFDWH�ZLWK�LWV�FXVWRPHUV��EXVLQHVV�FRQWDFWV��DQG�
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members ofpublic, including Settlement Class Members, in血e ordinary course of business. Class

Cou皿sel and Naned Plainti髄i hereby agree not to engage in any communications with the media,

the press, O埠the垂temet, Or in any public forum, e軸er Qratly餌頭w如略也at囲d叩頭鵬or

COntradict也e se血ement or any of its tems.

W.　Counterparts

7.27　This Settlement Agreement may be executed in one or more co脚telPartS and the

execution in co皿texpartS Shall have也e same e鱈ect as if all Parties had signed血e same ins調ment.

Facsimile and scamed signatures shall be considered as valid signatures as of the date signed.

IN WITNESS WHEREOF,血e Parties hereby execute, and cause this Settlement

Agreement to be exeouted, by血eir drly au也ohzed attomeys, aS Of也e date(S) indicated on the

lines below.

Dated: May14, 2021 HAGENS BERMAN SOBOL SHAPIRO LLP, On behalf
of Class Counsel and each Named Plaintiff

Steve W. Beman @m hac vice)
Sean R. Matt @ro hac vice)

HAGENS BERMAN SOBOL SHAPRO LLP
1301 Second Avenue, Suite 2000
Seattle, Washington 98 1 01
Telephone: (206) 623-7292
Facsimile: (206) 623-0594
SteVe @h bsslaw. com
Sean @hbss宛m′. COm

Christopher R. Pitoun (SBN 290235)
HAGENS BERMAN SOBOL SHAPIRO LLP
301 North Lake Avenue, Suite 920
Pasadena, Califomia 91 1 01
Telephone: (213) 330ず7150
Facsimile: (213) 330-7152
Ch ristQph eJp@h bs$law. com

ー46一
WORKAMERu5223¥1 97004¥38665238.v l 。5/14/2 l
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-HIIUH\�6��*ROGHQEHUJ��pro hac vice��
7RGG�1D\ORU��pro hac vice��
*2/'(1%(5*�6&+1(,'(5��/3$�
�����/DNH�)RUHVW�'ULYH��6XLWH�����
&LQFLQQDWL��2KLR�������
7HOHSKRQH�����������������
)DFVLPLOH������������������
jgoldenberg@gs-legal.com 
tnaylor@gs-legal.com 
 
-RKQ�&��:HLVHQVHOO��pro hac vice��
1,(.$03��:(,6(16(//��087(56%$8*+�	�
0$675$1721,2�//3�
���6RXWK�0DLQ�6WUHHW��7KLUG�)ORRU�
$NURQ��2KLR�������
7HOHSKRQH������������������
)DFVLPLOH������������������
jack@nwm-law.com 

Attorneys for Plaintiffs 

 
'DWHG���0D\�BB������� $PHULFDQ�+RQGD�0RWRU�&R���,QF��

� %\��

� ,WV��

�

�

'DWHG��0D\�BB������� $SSURYHG�DV�WR�IRUP�E\��

� .,1*�	�63$/',1*�//3�

%\�� � � � � � �
/LYLD�0��.LVHU��6%1���������

�
����:���WK�6WUHHW��6XLWH������
/RV�$QJHOHV��&DOLIRUQLD�������
7HOHSKRQH�����������������
)DFVLPLOH������������������
lkiser@kslaw.com 
�
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0LFKDHO�%��6KRUWQDF\��6%1���������
.,1*�	�63$/',1*�//3�
����:���WK�6WUHHW��6XLWH������
/RV�$QJHOHV��&DOLIRUQLD�������
7HOHSKRQH�����������������
)DFVLPLOH������������������
mshortnacy@kslaw.com 
�
$QGUHZ�-��&KLQVN\��pro hac vice��
.,1*�	�63$/',1*�//3�
����1��:DFNHU�'U���6XLWH������
&KLFDJR��,OOLQRLV�������
7HOHSKRQH�����������������
)DFVLPLOH������������������
achinsky@kslaw.com 

Attorneys for Defendant 
American Honda Motor Co., Inc. 

�
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