
�����������

81,7('�67$7(6�',675,&7�&2857
6287+(51�',675,&7�2) 1(:�<25.

0,&+(//(�$11�&,&&,$5(//$ HW�DO��
LQGLYLGXDOO\ DQG RQ�EHKDOI�RI�DOO�RWKHUV�
VLPLODUO\ VLWXDWHG�

3ODLQWLIIV�

�DJDLQVW�

&$/,),$�)$506� //&�

'HIHQGDQW�

�
�
�
�
�
�
�
�
�
�
�
�

&$6( 12�������FY�������&6

6(77/(0(17�$*5((0(17�

7KLV�6HWWOHPHQW�$JUHHPHQW�LV�HQWHUHG�LQWR�EHWZHHQ�3ODLQWLIIV 0LFKHOOH�$QQ�&LFFLDUHOOD

�³&LFFLDUHOOD´�� 7DQDVKD�5LHWG\N��³5LHWG\N´���'DQLHO�0LWFKHOO��³0LWFKHOO´���$GULDQD�3HQD�

�³3HQD´���.D\OD�9LOODQXHYD��³9LOODQXHYD´���DQG�.ULVWHQ�/DQGHURV��³/DQGHURV´� �FROOHFWLYHO\�

³3ODLQWLIIV´���LQGLYLGXDOO\��DQG�RQ�EHKDOI�RI�DOO�RWKHUV�VLPLODUO\�VLWXDWHG��KHUHLQDIWHU�WKH�

6HWWOHPHQW�&ODVV��DQG�'HIHQGDQW�&DOLILD )DUPV��//& �³'HIHQGDQW´ RU�³&DOLILD´�� 3ODLQWLIIV DQG�

&DOLILD�DUH�FROOHFWLYHO\�UHIHUUHG�WR�DV�³WKH�3DUWLHV�´

,� 5(&,7$/6

��� :+(5($6��RQ�6HSWHPEHU�����������3ODLQWLII�&LFFLDUHOOD��WKURXJK�FRXQVHO�RI�

UHFRUG�6KHHKDQ�	�$VVRFLDWHV��3&�DQG�5HHVH�//3� ILOHG�D�SXWDWLYH�FODVV�DFWLRQ�FRPSODLQW�

LQGLYLGXDOO\�DQG�RQ�EHKDOI�RI�DOO�RWKHUV�VLPLODUO\�VLWXDWHG�QDWLRQZLGH� DJDLQVW�&DOLILD HQWLWOHG�

&LFFLDUHOOD�Y��&DOLILD�)DUPV� //&��8QLWHG�6WDWHV�'LVWULFW�&RXUW�IRU�WKH�6RXWKHUQ�'LVWULFW�RI�1HZ�

<RUN��&DVH�1R�������FY�������&6 �³WKH�/LWLJDWLRQ´����3ODLQWLII &LFFLDUHOOD DOOHJHG�WKDW�&DOLILD�

IDOVHO\ PDUNHWHG�DQG�DGYHUWLVHG FHUWDLQ�GDLU\�DOWHUQDWLYH�EHYHUDJH�SURGXFWV� 7KH�&RPSODLQW�

LQFOXGHV�FODLPV�IRU������YLRODWLRQV�RI�WKH�1HZ�<RUN�*HQHUDO�%XVLQHVV�/DZ �³*%/´� �������	�

��� DQG�YLRODWLRQV�RI�&RQVXPHU�3URWHFWLRQ�6WDWXWHV�RI�RWKHU�6WDWHV�DQG�7HUULWRULHV������QHJOLJHQW�

Case 7:19-cv-08785-CS   Document 14-1   Filed 12/13/19   Page 8 of 90



���
�����������

PLVUHSUHVHQWDWLRQ������%UHDFKHV�RI�([SUHVV�:DUUDQW\�,PSOLHG�:DUUDQW\�RI�0HUFKDQWDELOLW\�DQG

0DJQXVRQ�0RVV�:DUUDQW\�$FW�����8�6�&�����������HW�VHT�������IUDXG��DQG ����XQMXVW�HQULFKPHQW��

��� :+(5($6��2Q�'HFHPEHU����������3ODLQWLIIV &LFFLDUHOOD DQG�5LHWG\N�ILOHG DQ�

DPHQGHG�FRPSODLQW��WKH�³$PHQGHG�&RPSODLQW´��WR�DPHQG WKH� QDWLRQZLGH�FODVV�FODLPV�LQ�WKH��

/LWLJDWLRQ�WR�DGG�0V��5LHWG\N DV DQ DGGLWLRQDO�SODLQWLII DQG�FODVV�UHSUHVHQWDWLYH DQG WR�LQFOXGH�

DGGLWLRQDO ODEHOLQJ�RU�PDUNHWLQJ�FODLPV RQ�EHKDOI�RI�D�QDWLRQZLGH�FODVV�RI�SXUFKDVHUV��WKH�

³&ODVV´�RU�WKH�³6HWWOHPHQW�&ODVV�´ DV�GHILQHG�KHUHLQ��RI�&DOLILD� GDLU\�DOWHUQDWLYH�PLON��FROG�EUHZ�

FRIIHH��QRQ�GDLU\�FUHDPHU� DQG�\RJXUW�DQG�RU�\RJXUW�GULQNV��WKH�³3URGXFWV´��GHILQHG�KHUHLQ�

GXULQJ�WKH�SHULRG�RI�$XJXVW�������� WR�SUHVHQW���7KH�$PHQGHG�&RPSODLQW�LQFOXGHG OHJDO�FODLPV

DQG�RU�FDXVHV�RI�DFWLRQ EDVHG�RQ�&DOLILD¶V ODEHOOLQJ�RU�PDUNHWLQJ�RI�YDQLOOD��FKRFRODWH��

FDUUDJHHQDQ��QXW�RU�RWKHU�FRORU�RU�IODYRUV RQ�RU�IRU�WKH�SURGXFWV��WKH�³/DEHOLQJ�&ODLPV´�� ,Q�WKH�

$PHQGHG�&RPSODLQW��3ODLQWLIIV�DVVHUWHG DGGLWLRQDO�OHJDO�FODLPV�DQG�RU FDXVHV�RI�DFWLRQ�DJDLQVW�

&DOLILD RQ�EHKDOI�RI�WKH�&ODVV LQFOXGLQJ�VSHFLILFDOO\�&DOLIRUQLD¶V�%XVLQHVV�	�3URIHVVLRQV�&RGH�

VHFWLRQ��������HW�VHT���&DOLIRUQLD�%XVLQHVV�	�3URIHVVLRQV�&RGH��������HW�VHT���&DOLIRUQLD�&LYLO�

&RGH���������HW�VHT��DQG�EUHDFK�RI�H[SUHVV�ZDUUDQW\�

��� :+(5($6�SODLQWLIIV¶ FRXQVHO 6KHHKDQ�	�$VVRFLDWHV��3&�DQG�5HHVH�//3 �³&ODVV�

&RXQVHO´��DUH H[SHULHQFHG�IRRG�FRQVXPHU�FODVV�DFWLRQ�FRXQVHO���3ODLQWLIIV¶ FRXQVHO KDYH�

LQYHVWLJDWHG�DQG�DVVHVVHG�DOO�/DEHOOLQJ�&ODLPV��LQFOXGLQJ�WKURXJK�IRUPDO�DQG�LQIRUPDO�GLVFRYHU\�

��� :+(5($6��&DOLILD�KDV�GHQLHG DOO�FODLPV�DVVHUWHG LQ�WKH�/LWLJDWLRQ DQG�IXUWKHU�

GHQLHV�WKDW�DQ\RQH��LQFOXGLQJ�SXWDWLYH�&ODVV�PHPEHUV� KDV�VXIIHUHG�GDPDJH�RU�KDUP�DV�D�GLUHFW�

DQG�SUR[LPDWH�UHVXOW�RI�WKH�DOOHJHG�PLVODEHOLQJ�VHW�IRUWK LQ�WKH�/LWLJDWLRQ�

��� :+(5($6��&DOLILD�IXUWKHU�GHQLHV�WKDW�LWV�GDLU\�DOWHUQDWLYH PLON��FROG�EUHZ�

FRIIHH��QRQ�GDLU\�FUHDPHU�DQG�\RJXUW�DQG�RU�\RJXUW�GULQNV ZHUH�PLVODEHOHG RU�IDOVHO\�PDUNHWHG

LQ�DQ\�UHVSHFW LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ�WKRVH�FHUWDLQ�3URGXFWV�VSHFLILFDOO\�LGHQWLILHG�LQ�WKH�

/LWLJDWLRQ�
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��� :+(5($6��&DOLILD�GHVLUHV�WR�UHVROYH�DOO�RXWVWDQGLQJ�DQG SXUSRUWHG /DEHOLQJ�

&ODLPV�UHODWLQJ�WR�&DOLILD�3URGXFWV��LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ�WKH�ODEHOLQJ�FODLPV�DVVHUWHG LQ

WKH�/LWLJDWLRQ�

��� :+(5($6��WKH�3DUWLHV�KDYH HQJDJHG�LQ�H[WHQVLYH�DUP¶V�OHQJWK��JRRG�IDLWK�

QHJRWLDWLRQV�LQ�DQ�HIIRUW�WR�UHDFK�DQ�DPLFDEOH�UHVROXWLRQ�RI�WKH /DEHOLQJ�&ODLPV LQ�WKH�/LWLJDWLRQ�

DQG LGHQWLILHG�KHUHLQ���6XFK�QHJRWLDWLRQV�FXOPLQDWHG LQ�DQ�DOO�GD\ LQ�SHUVRQ�PHGLDWLRQ�FRQGXFWHG�

E\�'RQDOG�/��0RUURZ� DQ�H[SHULHQFHG FODVV�DFWLRQ�OLWLJDWRU�DQG�PHGLDWRU�DW�WKH�-XGLFLDO�

$UELWUDWLRQ�DQG�0HGLDWLRQ�6HUYLFHV��³-$06´� RQ 1RYHPEHU���� ������ZKHUH��DW�WKH�FRQFOXVLRQ�

RI�WKH�PHGLDWLRQ��WKH�EDVLF�WHUPV�RI�WKLV�VHWWOHPHQW�ZHUH�DFKLHYHG�VXEMHFW�WR�DSSURSULDWH�

DXWKRUL]DWLRQ�DQG�ILQDO�GRFXPHQWDWLRQ�

��� :+(5($6��WKH�PHGLDWLRQ UHVXOWHG�LQ�WKH�3DUWLHV¶�DJUHHPHQW WR�VHWWOH�WKH�

/DEHOLQJ�&ODLPV�SXUVXDQW�WR�WKH�WHUPV�VHW�IRUWK�LQ�WKLV�6HWWOHPHQW�$JUHHPHQW��7KH�3DUWLHV�DQG�

WKHLU�UHVSHFWLYH�FRXQVHO EHOLHYH�WKDW�WKH�6HWWOHPHQW�$JUHHPHQW�SURYLGHV�PHDQLQJIXO�EHQHILWV�WR�

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

3DUWLHV��LQFOXGLQJ�3ODLQWLIIV DQG�WKH�6HWWOHPHQW�&ODVV�0HPEHUV�

��� :+(5($6��&DOLILD GHQLHV�DOO�RI�WKH�DOOHJDWLRQV�LQ�WKH�/LWLJDWLRQ DQG�DOO�FKDUJHV�

RI ZURQJGRLQJ�RU�OLDELOLW\�DJDLQVW�LW�DULVLQJ�RXW�RI�DQ\�RI�WKH�FRQGXFW��VWDWHPHQWV��DFWV�RU�

RPLVVLRQV�DOOHJHG��RU�WKDW�FRXOG�KDYH�EHHQ�DOOHJHG�DJDLQVW�LW��LQ�WKH�/LWLJDWLRQ�� &DOLILD DOVR

GHQLHV WKDW�WKH�/LWLJDWLRQ PHHWV�WKH�UHTXLUHPHQWV�IRU�FHUWLILFDWLRQ�DV�D�FODVV�DFWLRQ��H[FHSW�IRU�

SXUSRVHV�RI�VHWWOHPHQW��RU�WKDW�WKH�HYLGHQFH�VXSSRUWV D�ILQGLQJ�RI�OLDELOLW\�RU�PRQHWDU\�RU�

HTXLWDEOH�UHOLHI�WR�3ODLQWLIIV��DQ\�DGGLWLRQDO�SXWDWLYH�FODVV�UHSUHVHQWDWLYH� RU DQ\�PHPEHU�RI�WKH�

6HWWOHPHQW�&ODVV��ZLWK�UHVSHFW�WR�DQ\�RI�WKH�/DEHOLQJ�&ODLPV�RU�RWKHU�DOOHJDWLRQV�LQ�WKH�/LWLJDWLRQ

RU�$PHQGHG�&RPSODLQW�

���� :+(5($6��WKH�XQGHUVLJQHG�3DUWLHV�DJUHH��VXEMHFW�WR�DSSURYDO�E\�WKH�&RXUW��WKDW�

WKH�/LWLJDWLRQ EHWZHHQ�WKH�3DUWLHV VKDOO�EH�IXOO\�DQG�ILQDOO\�FRPSURPLVHG��VHWWOHG�DQG�UHOHDVHG�RQ�

WKH�WHUPV�DQG�FRQGLWLRQV�VHW�IRUWK�LQ�WKLV�$JUHHPHQW�
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���� :+(5($6��3ODLQWLIIV¶ &RXQVHO�KDV�DQDO\]HG�DQG�HYDOXDWHG�WKH�PHULWV�RI�DOO�

3DUWLHV¶ FRQWHQWLRQV�DQG�WKLV�VHWWOHPHQW�DV�LW�DIIHFWV�DOO�3DUWLHV�DQG�WKH�6HWWOHPHQW�&ODVV�

0HPEHUV�� $PRQJ�WKH�ULVNV�DQG�XQFHUWDLQWLHV�RI�WKH�/LWLJDWLRQ DUH�WKH�SRVVLELOLW\�WKDW�3ODLQWLIIV

ZLOO�EH�XQDEOH�WR�SURYH�OLDELOLW\��GDPDJHV �LQGLYLGXDOO\�RU�RQ�D�FODVV�ZLGH EDVLV���RU�HQWLWOHPHQW�

WR�LQMXQFWLYH�UHOLHI�DW�WULDO�RQ�D�FODVV ZLGH�RU�LQGLYLGXDO�EDVLV�� 3ODLQWLIIV�DQG�WKHLU &RXQVHO��DIWHU�

WDNLQJ�LQWR�DFFRXQW�WKH�IRUHJRLQJ��DORQJ�ZLWK�WKH�ULVNV��XQFHUWDLQWLHV DQG�FRVWV�RI�IXUWKHU�

SURVHFXWLRQ RI�WKH�/LWLJDWLRQ��DUH�VDWLVILHG�WKDW�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�$JUHHPHQW�DUH�

IDLU��UHDVRQDEOH��DGHTXDWH��DQG�HTXLWDEOH��DQG�WKDW�D�VHWWOHPHQW�DQG�WKH�SURPSW�SURYLVLRQ�RI�

PHDQLQJIXO�EHQHILWV WR�WKH�6HWWOHPHQW�&ODVV�DUH�LQ�WKH�EHVW�LQWHUHVWV�RI�WKH�6HWWOHPHQW�&ODVV�

0HPEHUV�

���� :+(5($6��3ODLQWLIIV�KDYH FRQGXFWHG�IRUPDO�DQG�LQIRUPDO�GLVFRYHU\�RQ�&DOLILD�

LQ�WKH�/LWLJDWLRQ�UHODWLQJ�WR VDOHV��SURGXFWLRQ��PDUNHWLQJ��ODEHOLQJ�DQG�RWKHU�LVVXHV�RQ�&DOLILD�

3URGXFWV�DQG�KDV EHHQ�SURYLGHG�ZLWK�H[WHQVLYH�LQIRUPDWLRQ�DQG�GRFXPHQWV�UHODWLQJ�WR�WKH�VDOHV��

SURGXFWLRQ��PDUNHWLQJ��DQG�ODEHOOLQJ�DQG�RWKHU�LVVXHV�UHODWLQJ�WR�&DOLILD�3URGXFWV��LQFOXGLQJ�VDOHV�

UHFRUGV��,QIRUPDWLRQ�SURYLGHG�WKURXJK�LQIRUPDO�GLVFRYHU\�DQG�LQ�VHWWOHPHQW�QHJRWLDWLRQV�PD\��DW�

3ODLQWLIIV¶�HOHFWLRQ�EH�FRQILUPHG�E\�DGGLWLRQDO�GLVFRYHU\�SULRU�WR�WKH�ILQDO�DSSURYDO�RI�DQ\�

VHWWOHPHQW�

���� :+(5($6��&DOLILD��ZKLOH�FRQWLQXLQJ�WR�GHQ\�DOO�DOOHJDWLRQV�RI� DQG�GLVFODLPLQJ

DQ\�OLDELOLW\�ZLWK�UHVSHFW�WR�DQ\ DQG�DOO�/DEHOLQJ�&ODLPV DVVHUWHG�LQ�WKH�/LWLJDWLRQ��GHVLUHV WR�

UHVROYH�WKH /DEHOLQJ�&ODLPV RQ�WKH�WHUPV�VWDWHG�KHUHLQ��LQ�RUGHU�WR�DYRLG�IXUWKHU�H[SHQVH��

LQFRQYHQLHQFH��DQG�LQWHUIHUHQFH�ZLWK�RQJRLQJ�EXVLQHVV�RSHUDWLRQV��DQG�WR�GLVSRVH�RI�EXUGHQVRPH�

OLWLJDWLRQ�� 7KHUHIRUH��&DOLILD KDV�GHWHUPLQHG�WKDW�VHWWOHPHQW�RI�WKH /LWLJDWLRQ�RQ�WKH�WHUPV�VHW�

IRUWK�KHUHLQ�LV�LQ�LWV�EHVW�LQWHUHVWV�

���� :+(5($6��&DOLILD GHQLHV�WKDW�WKH�/LWLJDWLRQ�PHHWV�WKH�VWDQGDUGV�IRU�FHUWLILFDWLRQ�

RI�WKH�6HWWOHPHQW�&ODVV��&DOLILD KHUHE\�FRQVHQWV��VROHO\�IRU�WKH�SXUSRVHV�RI�WKH�VHWWOHPHQW�VHW�

IRUWK�KHUHLQ��WR�WKH�FHUWLILFDWLRQ�RI�WKH�6HWWOHPHQW�&ODVV�DQG�DSSRLQWPHQW�RI�3ODLQWLIIV¶ &RXQVHO�DV�

FRXQVHO�IRU�WKH�6HWWOHPHQW�&ODVV�DQG�3ODLQWLIIV�DV�UHSUHVHQWDWLYHV RI�WKH�6HWWOHPHQW�&ODVV�
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SURYLGHG��KRZHYHU��WKDW�LI�WKLV�$JUHHPHQW�IDLOV�WR�UHFHLYH�&RXUW�DSSURYDO�RU�WKH�(IIHFWLYH�'DWH�

�GHILQHG�EHORZ��GRHV�QRW�RFFXU��WKHQ�&DOLILD UHWDLQV�DOO�ULJKWV�LW�KDG�LPPHGLDWHO\�SUHFHGLQJ�WKH�

H[HFXWLRQ�RI�WKLV�$JUHHPHQW��DQG�WKH�/LWLJDWLRQ ZLOO�FRQWLQXH�DV�LI�WKH�6HWWOHPHQW�&ODVV�KDG�QHYHU�

EHHQ�FHUWLILHG�DQG�3ODLQWLIIV KDG�QRW�EHHQ�DSSRLQWHG�UHSUHVHQWDWLYHV RI�WKH�6HWWOHPHQW�&ODVV��

&DOLILD¶V�FRQGLWLRQDO�FRQVHQW�KHUHLQ�WR�FHUWLILFDWLRQ�RI�WKH�6HWWOHPHQW�&ODVV��LQIRUPDWLRQ RU�

GLVFRYHU\ SURYLGHG�WR�3ODLQWLIIV¶ &RXQVHO�IRU�SXUSRVHV RI�WKH�VHWWOHPHQW��VKDOO�QRW�EH�XVHG�DJDLQVW�

&DOLILD E\�DQ\�3DUW\�RU�QRQ�SDUW\�IRU�DQ\�SXUSRVH�LQ�WKH /LWLJDWLRQ RU�DQ\�RWKHU OLWLJDWLRQ��

ODZVXLW��RU�SURFHHGLQJ�RI�DQ\�NLQG�ZKDWVRHYHU�

���� :+(5($6��SUHYLRXVO\��RQ�$XJXVW����������3ODLQWLII�'DQLHO�0LWFKHOO�

�³0LWFKHOO´���D�&DOLIRUQLD�UHVLGHQW��ILOHG�D FRPSODLQW�DJDLQVW�&DOLILD�LQGLYLGXDOO\�DQG�RQ�EHKDOI�RI�

DOO�RWKHU�&DOLIRUQLD�UHVLGHQWV�VLPLODUO\�VLWXDWHG��HQWLWOHG�0LWFKHOO�Y�&DOLILD�)DUPV�//&��6WDWH�RI�

&DOLIRUQLD��2UDQJH�&RXQW\��&DVH�1R��������������������&8�13�&;&��WKH�³&DOLIRUQLD�6WDWH�

&RXUW�/LWLJDWLRQ´��DOOHJLQJ�WKDW�&DOLILD IDOVHO\�PDUNHWHG�DQG�DGYHUWLVHG�FHUWDLQ�SURGXFWV�DV

³&DUUDJHHQDQ�)UHH�´ 3ODLQWLIIV�3HQD��9LOODQXHYD� DQG�/DQGHURV�DUH�SURSRVHG�SODLQWLIIV�WR�EH�

DGGHG�LQ�WKH�&DOLIRUQLD�6WDWH�&RXUW�/LWLJDWLRQ�SXUVXDQW�WR�D�SHQGLQJ�PRWLRQ�WR�DPHQG�WKH�

FRPSODLQW�LQ�WKH�&DOLIRUQLD�6WDWH�&RXUW�/LWLJDWLRQ�� :KHWKHU�VXFK�DPHQGHG�FRPSODLQW�LV�

XOWLPDWHO\�ILOHG��3HQD��9LOODQXHYD��DQG�/DQGHURV�VKDOO�EH�UHIHUUHG�WR�DV�3ODLQWLIIV LQ�WKH�&DOLIRUQLD�

6WDWH�$FWLRQ DQG�ZLOO�VXEPLW�WR�WKH�MXULVGLFWLRQ�RI�WKLV�&RXUW LQ�WKH�6RXWKHUQ�'LVWULFW�RI�1HZ�

<RUN IRU�HQIRUFHPHQW�RI�WKLV�$JUHHPHQW� 7KH�ILOLQJ�RI�VXFK�DQ�DPHQGHG�FRPSODLQW�LV�QRW�D�

FRQGLWLRQ�WR�WKLV�VHWWOHPHQW�RU�WKH�HQIRUFHDELOLW\�RI�WKLV�$JUHHPHQW� 7KH�3ODLQWLIIV�LQ�WKH�

&DOLIRUQLD�6WDWH�&RXUW $FWLRQ�KDYH UHYLHZHG�WKLV�6HWWOHPHQW�$JUHHPHQW�DQG DJUHH�WKDW�WKH\�

VXSSRUW�WKLV�6HWWOHPHQW�$JUHHPHQW�EHFDXVH�RI�WKH�VXEVWDQWLDO�UHOLHI�LW�SURYLGHV�FODVV�PHPEHUV�

DQG�KDYH�VLJQHG�WKH�$JUHHPHQW EHORZ���&DOLILD DQG�WKH�3ODLQWLIIV�LQ�WKH�&DOLIRUQLD�6WDWH�$FWLRQ�

KDYH�DOVR�DJUHHG WR�VWD\�WKH�&DOLIRUQLD�6WDWH�&RXUW�/LWLJDWLRQ SHQGLQJ�)LQDO�$SSURYDO�RI�WKLV�

6HWWOHPHQW��DQG��LI�)LQDO�$SSURYDO�LV�JUDQWHG��GLVPLVV�WKH�&DOLIRUQLD�6WDWH�$FWLRQ ZLWK�SUHMXGLFH�

7KH�$PHQGHG�&RPSODLQW�LQ�WKH�/LWLJDWLRQ�DVVHUWV WKH�VDPH�FODLPV�DV�DVVHUWHG�LQ�WKH�&DOLIRUQLD�

6WDWH�&RXUW�/LWLJDWLRQ RQ�EHKDOI�RI�D�FODVV�RI�SXUFKDVHUV�RI�&DOLILD�FRQVXPHUV�WKDW�LV�LQFOXGHG�LQ�
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WKH�6HWWOHPHQW�&ODVV���7KH�3DUWLHV�LQWHQG�WKDW�WKLV�$JUHHPHQW�DQG�VHWWOHPHQW�ZLOO�IXOO\�DQG�ILQDOO\�

UHVROYH�DOO FODVV�FODLPV�DVVHUWHG�LQ�WKH�&DOLIRUQLD�6WDWH�&RXUW�/LWLJDWLRQ� +RZHYHU��WKLV�

$JUHHPHQW�GRHV�QRW�FRYHU DQ\�FODLPV�EHWZHHQ�&DOLILD�DQG�IRUPHU�HPSOR\HHV�6FRWW�0\HUV�DQG�

%LOO�0\HUV� DQG�&DOLILD�KHUHE\�H[SUHVVO\�UHVHUYHV�DQ\�DQG�DOO�FODLPV��DIILUPDWLYH�GHIHQVHV�DQG�

RWKHU�ULJKWV��PRWLRQV��UHPHGLHV�RI�&DOLILD�LQ�OLWLJDWLRQ�ZLWK�IRUPHU HPSOR\HHV�6FRWW�0\HUV�DQG�

%LOO�0\HUV�

���� :+(5($6��WKLV�$JUHHPHQW�LV�FRQWLQJHQW�XSRQ�WKH�LVVXDQFH�E\�WKH�&RXUW�RI�ERWK�

3UHOLPLQDU\�$SSURYDO�DQG�)LQDO�$SSURYDO�� 6KRXOG�WKH�&RXUW�QRW�LVVXH�3UHOLPLQDU\�$SSURYDO�DQG�

)LQDO�$SSURYDO��&DOLILD GRHV�QRW�ZDLYH��DQG�LQVWHDG�H[SUHVVO\�UHVHUYHV��DOO�ULJKWV�WR�GHIHQG�WKH

/LWLJDWLRQ�

���� :+(5($6��WKLV�$JUHHPHQW�UHIOHFWV�D�FRPSURPLVH�EHWZHHQ�WKH�3DUWLHV��DQG�VKDOO�

LQ�QR�HYHQW�EH�FRQVWUXHG�DV�RU�EH�GHHPHG�DQ�DGPLVVLRQ�RU�FRQFHVVLRQ�E\�DQ\�3DUW\�RI�WKH�WUXWK��

RU�ODFN�WKHUHRI��RI�DQ\�DOOHJDWLRQ�RU�WKH�YDOLGLW\��RU�ODFN�WKHUHRI��RI�DQ\�SXUSRUWHG�FODLP�RU�

GHIHQVH�DVVHUWHG�LQ DQ\�RI�WKH�SOHDGLQJV�RU�ILOLQJV�LQ�WKH�/LWLJDWLRQ��RU�RI�DQ\�IDXOW�RQ�WKH�SDUW�RI�

&DOLILD��DQG�DOO�VXFK�DOOHJDWLRQV�DUH�H[SUHVVO\�GHQLHG�� 1RWKLQJ�LQ�WKLV�$JUHHPHQW�VKDOO�FRQVWLWXWH�

DQ�DGPLVVLRQ�RI�OLDELOLW\�RU�EH�XVHG�DV�HYLGHQFH�RI�OLDELOLW\��E\�RU�DJDLQVW�DQ\�3DUW\�KHUHWR�

12:��7+(5()25(��LQ�FRQVLGHUDWLRQ�RI�WKH�FRYHQDQWV�DQG�DJUHHPHQWV�VHW�IRUWK�KHUHLQ��

DQG�RI�WKH�UHOHDVHV�DQG�GLVPLVVDOV�RI�FODLPV�GHVFULEHG�EHORZ��WKH�3DUWLHV�DJUHH�WR�WKLV�$JUHHPHQW��

VXEMHFW�WR�&RXUW�DSSURYDO��XQGHU�WKH�IROORZLQJ�WHUPV DQG�FRQGLWLRQV�

,,� '(),1,7,216

&DSLWDOL]HG�WHUPV�LQ�WKLV�$JUHHPHQW�VKDOO�EH�GHILQHG�DV�IROORZV�

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

LQFOXGLQJ�DOO�H[KLELWV KHUHWR�

��� ³$OOHJDWLRQV´ PHDQV�WKH�DOOHJDWLRQV DV�DVVHUWHG�LQ�WKH�/LWLJDWLRQ DQG�$PHQGHG�

&RPSODLQW�DV�VHW�IRUWK�LQ�6HFWLRQV ����DQG���� DERYH�

��� ³$WWRUQH\V¶ )HHV�DQG�&RVWV´ PHDQV�VXFK�IXQGV�DV�PD\�EH�DZDUGHG�E\�WKH�&RXUW�WR�

3ODLQWLIIV¶ &RXQVHO�IRU�WKHLU�ZRUN��HIIRUWV��DQG�H[SHQGLWXUHV�LQ�FRQQHFWLRQ�ZLWK�WKH�/LWLJDWLRQ DQG�
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VHWWOHPHQW��LQFOXGLQJ�IHHV��FRVWV��DQG�H[SHQVHV�RI�DQ\�FR�FRXQVHO��ORFDO�FRXQVHO��H[SHUWV��

FRQVXOWDQWV��RU�RWKHU�LQGLYLGXDOV�UHWDLQHG�E\��RU�ZKR�DVVLVWHG�3ODLQWLIIV¶ &RXQVHO�LQ�FRQQHFWLRQ�

ZLWK�WKH /LWLJDWLRQ DQG�VHWWOHPHQW��DV�GHVFULEHG�PRUH�SDUWLFXODUO\�LQ�6HFWLRQ 9,�RI�WKLV�

$JUHHPHQW�

��� ³&DOLIRUQLD�6WDWH�&RXUW�/LWLJDWLRQ´�PHDQV�0LWFKHOO�Y�&DOLILD�)DUPV�//&��6WDWH�RI�

&DOLIRUQLD��2UDQJH�&RXQW\��&DVH�1R��������������������&8�13�&;&�

��� ³&ODLP´�PHDQV�D�FODLP�IRU�6HWWOHPHQW�%HQHILWV�VXEPLWWHG�XQGHU�6HFWLRQ�,9�RI�WKLV�

$JUHHPHQW�

��� ³&ODLP�$GPLQLVWUDWRU´ PHDQV��VXEMHFW�WR�&RXUW�DSSURYDO��.&&�//&� XQOHVV�

DQRWKHU�WKLUG�SDUW\�DGPLQLVWUDWRU�LV�ODWHU�DJUHHG�WR E\�WKH�3DUWLHV�LQ�ZULWLQJ�DQG�DSSURYHG�E\�WKH�

&RXUW�

��� ³&ODLP�)LOLQJ�'HDGOLQH´ PHDQV�QLQHW\�GD\V ���� GD\V�DIWHU WKH KHDULQJ�GDWH�RQ�

)LQDO�$SSURYDO�

��� ³&ODLP�)RUP´ PHDQV�D�IRUP�LQ�VXEVWDQWLDOO\�WKH�VDPH�IRUP�DV�([KLELW % KHUHWR WR�

EH�XVHG�E\�&ODVV�0HPEHU�WR�PDNH�D�&ODLP�XQGHU�WKH�6HWWOHPHQW�

��� ³&ODVV 3HULRG´ PHDQV�WKH�SHULRG�RI�WLPH�IURP�$XJXVW �� ���� WKURXJK�

3UHOLPLQDU\�$SSURYDO�

���� ³&ODVV�5HSUHVHQWDWLYH´ PHDQV�3ODLQWLIIV 0LFKHOOH�$QQ�&LFFLDUHOOD� 7DQDVKD�

5LHWG\N��'DQLHO�0LWFKHOO��$GULDQD�3HQD��.D\OD�9LOODQXHYD��DQG��.ULVWHQ�/DQGHURV�

���� ³&RXUW´ PHDQV�WKH�8QLWHG�6WDWHV�'LVWULFW�&RXUW��6RXWKHUQ�'LVWULFW�RI�1HZ�<RUN�

���� ³'HIHQGDQW´ PHDQV�&DOLILD�)DUPV��//&�

���� ³(IIHFWLYH�'DWH´ PHDQV�WKH�ODWHU�RI����L� WKH�H[SLUDWLRQ�RI�WKH�WLPH�WR�DSSHDO WKH�

)LQDO�$SSURYDO�ZLWK�QR�DSSHDO�KDYLQJ�EHHQ�ILOHG��RU��LL� LI�VXFK�DSSHDO�LV�ILOHG���D� WKH�GLVPLVVDO��

DEDQGRQPHQW�RU�VHWWOHPHQW�RI�WKH�DSSHDO�ZLWK�QR PDWHULDO�PRGLILFDWLRQ�WR�WKH�)LQDO�$SSURYDO��RU�

�E� WKH�GDWH�XSRQ�ZKLFK�WKH�&RXUW�RI�$SSHDO�LVVXHV�LWV�UHPLWWLWXU�IROORZLQJ�DQ�DSSHDO�LQ�ZKLFK�WKH�

)LQDO�$SSURYDO�LV�DIILUPHG�
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���� ³)LQDO�$SSURYDO´ PHDQV�LVVXDQFH�RI�DQ�RUGHU�JUDQWLQJ�ILQDO�DSSURYDO�RI�WKLV�

$JUHHPHQW�DV�ELQGLQJ�XSRQ�WKH�3DUWLHV��KROGLQJ�WKLV�$JUHHPHQW�WR�EH�ILQDO��IDLU��UHDVRQDEOH��

DGHTXDWH��DQG�ELQGLQJ�RQ�DOO�6HWWOHPHQW�&ODVV�0HPEHUV�ZKR�KDYH�QRW�H[FOXGHG�WKHPVHOYHV�DV�

SURYLGHG�EHORZ��RUGHULQJ�WKDW�WKH�VHWWOHPHQW�UHOLHI�EH�SURYLGHG�DV�VHW�IRUWK�LQ�WKLV�$JUHHPHQW��

RUGHULQJ�WKH�UHOHDVHV�DV�VHW�IRUWK�LQ�3DUW�9,,,��EHORZ��DQG�HQWHULQJ�MXGJPHQW�LQ�WKLV�FDVH�

���� ³+RXVHKROG´ PHDQV�DQ\�QXPEHU�RI�QDWXUDO�SHUVRQV�ZKR�FXUUHQWO\�RU�GXULQJ�WKH�

FODVV�SHULRG�RFFXSLHG�WKH�VDPH GZHOOLQJ XQLW�

���� ³,QFHQWLYH�$ZDUG´ PHDQV�DQ\�DZDUG�VRXJKW�E\�DSSOLFDWLRQ�WR�DQG�DSSURYDO�E\�WKH�

&RXUW�WKDW�LV�SD\DEOH�WR�WKH�&ODVV�5HSUHVHQWDWLYH�WR�FRPSHQVDWH�KLP�KHU IRU�WKHLU�HIIRUWV�LQ�

EULQJLQJ�WKLV�/LWLJDWLRQ DQG�DFKLHYLQJ�WKH�EHQHILWV�RI�WKLV�VHWWOHPHQW�RQ�EHKDOI�RI�WKH�6HWWOHPHQW�

&ODVV�

���� ³/DEHOLQJ�&ODLPV´�PHDQV�DOO�RXWVWDQGLQJ�DQG�SXUSRUWHG�FODLPV��LQFOXGLQJ�ZLWKRXW�

OLPLWDWLRQ�WKH�ODEHOLQJ�RU�RWKHU�FODLPV�DVVHUWHG�LQ�WKH�$PHQGHG�&RPSODLQW�LQ�WKH�/LWLJDWLRQ��

UHODWLQJ�WR�DQ\�DVSHFW�RI�ODEHOLQJ�RI�&DOLILD�3URGXFWV��DV�GHILQHG�LQ�6HFWLRQ�������WKDW�ZHUH��RU�

FRXOG�KDYH�EHHQ��DOOHJHG�LQ�WKH�/LWLJDWLRQ�WR�EH�IDOVH��PLVOHDGLQJ��RU�QRQ�FRPSOLDQW�ZLWK�IHGHUDO�

RU�VWDWH�ODZV�RU�UHJXODWLRQV� LQFOXGLQJ ZLWKRXW�OLPLWDWLRQ ODEHOLQJ�RU�RWKHU�FODLPV�UHJDUGLQJ�

YDQLOOD��FDUUDJHHQDQ��FKRFRODWH��QXW�RU�RWKHU�FRORUV�RU�IODYRUV�

���� ³/RQJ�)RUP�1RWLFH´ PHDQV�QRWLFH�WR�6HWWOHPHQW�&ODVV�0HPEHUV�LQ�VXEVWDQWLDOO\�

WKH�VDPH�IRUP�DV�([KLELW &��

���� ³/LWLJDWLRQ´ PHDQV�&LFFLDUHOOD��HW�DO��Y��&DOLILD�)DUPV��//&��&DVH�1R�������FY�

������

���� ³1RWLFH�'DWH´ PHDQV�WKH�GD\�RQ�ZKLFK�WKH�&ODLP�$GPLQLVWUDWRU�LQLWLDWHV�WKH�

2QOLQH�1RWLFH�

���� ³1RWLFH�3ODQ´�PHDQV�WKH�3DUWLHV�DQG�&ODLPV�$GPLQLVWUDWRU¶V�SODQ�WR�SURYLGH�WKH�

6HWWOHPHQW�&ODVV�ZLWK�QRWLFH�RI�6HWWOHPHQW�

���� ³2EMHFWLRQ�'HDGOLQH´ PHDQV�WZHQW\�HLJKW����� GD\V�SULRU�WR�WKH�LQLWLDOO\�

VFKHGXOHG�KHDULQJ�GDWH�RQ�)LQDO�$SSURYDO�
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2.23 “Online Notice” means notice to Settlement Class Members in substantially the 

same form as Exhibit C3. 

2.24 “Parties” means Plaintiffs and Defendant, collectively. 

2.25 “Party” means any one of Plaintiffs or Defendant. 

2.26 “Person(s)” means any natural person. 

2.27 “Plaintiffs,” “Representative Plaintiffs” or “Class Representatives” means 

Michelle Ann Cicciarella; Tanasha Rietdyk; Daniel Mitchell; Adriana Pena; Kayla Villanueva; 

and Kristen Landeros 

2.28 “Plaintiffs’ Counsel” means Reese LLP; Sheehan & Associates, P.C.; and, Aegis 

Law Firm, P.C.  “Class Counsel” means the law firms of Reese LLP and Sheehan & Associates, 

P.C. 

 2.29 “Preliminary Approval” means issuance of an order, granting preliminary 

approval to this Agreement as within the range of possible Final Approval; approving Class 

Notice to the Settlement Class Members as described in Part V below; and setting a hearing to 

consider Final Approval of the settlement and any objections thereto. 

2.30 “Print Publication Notice” means notice to Settlement Class Members in 

substantially the same form as Exhibit C2. 

 2.31 “Product” and/or “Products” means and includes dairy-alternative milk, cold brew 

coffee, non-dairy creamer and yogurt and/or yogurt drinks manufactured and labeled by Califia 

during the Class Period, including, without limitation, those certain products listed in the 

Amended Complaint and in Exhibit A hereto.   

2.32 “Proof of Purchase” means a printed contemporaneous point of purchase receipt 

from a third-party retail source that reasonably establishes the fact and date of the purchase of the 

Product during the Class Period in the United States. 

 2.33 “Released Claims” means the claims released as set forth in Section 8 of this 

Agreement. 
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���� ³5HOHDVHG�3DUWLHV´ PHDQV�'HIHQGDQW�DQG�HDFK�DQG�DOO�RI�LWV�SUHGHFHVVRUV�LQ�

LQWHUHVW��VXFFHVVRUV�DQG�DVVLJQV��DQG�WKHLU�IRUPHU��SUHVHQW�DQG�IXWXUH�GLUHFW�DQG�LQGLUHFW�

VXEVLGLDULHV��GLYLVLRQV��SDUHQWV��RZQHUV��VXFFHVVRUV��DQG�DIILOLDWHG�FRPSDQLHV�DQG�HDFK�DQG�DOO�RI�

WKHLU�IRUPHU��SUHVHQW�DQG�IXWXUH RIILFHUV��GLUHFWRUV��VKDUHKROGHUV��SDUWQHUV��HPSOR\HHV��DJHQWV��

UHSUHVHQWDWLYHV��VXSSOLHUV��UHVHOOHUV��UHWDLOHUV��ZKROHVDOHUV��GLVWULEXWRUV��FXVWRPHUV��LQVXUHUV��

DVVLJQV��VHUYDQWV��DWWRUQH\V��DVVLJQHHV��KHLUV��H[HFXWRUV DQG�DGPLQLVWUDWRUV��ZKHWKHU�VSHFLILFDOO\�

QDPHG�DQG�ZKHWKHU�RU�QRW�SDUWLFLSDWLQJ�LQ�WKH�VHWWOHPHQW�E\�SD\PHQW�RU�RWKHUZLVH�

���� ³6HWWOHPHQW´�PHDQV�WKH�VHWWOHPHQW�HPERGLHG�LQ�WKLV�$JUHHPHQW�

���� ³6HWWOHPHQW�%HQHILW�V�´ PHDQV�WKH�EHQHILWV�SURYLGHG�WR�6HWWOHPHQW�&ODVV�0HPEHUV�

DV�VHW�IRUWK�LQ�6HFWLRQV ����WKURXJK�����RI�WKLV�$JUHHPHQW�

���� ³6HWWOHPHQW�&ODVV�´ ³6HWWOHPHQW�&ODVV�0HPEHUV�´ ³&ODVV´�RU�³&ODVV�0HPEHUV´

PHDQV�DOO�FRQVXPHUV�LQ�WKH�8QLWHG�6WDWHV�ZKR�SXUFKDVHG�WKH�3URGXFWV GXULQJ�WKH�&ODVV�3HULRG��

([FOXGHG�IURP�WKLV�GHILQLWLRQ�DUH�WKH�5HOHDVHG�3HUVRQV��DQ\�JRYHUQPHQW�HQWLWLHV� SHUVRQV�ZKR�

PDGH�VXFK�SXUFKDVH�IRU�WKH�SXUSRVH�RI�UHVDOH��SHUVRQV�ZKR�PDGH�D�YDOLG��WLPHO\�UHTXHVW�IRU�

H[FOXVLRQ��DQG�+RQ��&DWK\�6HLEHO DQG�'RQDOG�/��0RUURZ RI�-$06��DQG�DQ\�PHPEHUV�RI�WKHLU�

LPPHGLDWH�IDPLO\��

���� ³6HWWOHPHQW�:HEVLWH´ PHDQV�DQ�LQWHUQHW�ZHEVLWH�FUHDWHG�DQG�PDLQWDLQHG�E\�WKH�

&ODLP�$GPLQLVWUDWRU��WKH�85/�RI�ZKLFK�VKDOO�EH�VSHFLILHG�LQ�WKH�1RWLFH�3ODQ�

���� ³7HUPLQDWLRQ�'DWH´ PHDQV�WKH�GDWH�WKDW�WKH�$JUHHPHQW�LV�WHUPLQDWHG�DV�VHW�IRUWK�

LQ�6HFWLRQ ����

���� ³9DOLG�&ODLP´ PHDQV�D�FODLP�VXEPLWWHG�LQ�FRPSOLDQFH�ZLWK�6HFWLRQ ,9�RI�WKLV�

$JUHHPHQW�DQG�GHWHUPLQHG�WR�EH�YDOLG�E\�WKH�&ODLP�$GPLQLVWUDWRU��DQG�DV�IXUWKHU�GHVFULEHG�LQ�

WKDW�6HFWLRQ�

Case 7:19-cv-08785-CS   Document 14-1   Filed 12/13/19   Page 17 of 90



����
�����������

,,,� &+$1*('�35$&7,&(6�$1'�,1-81&7,9(�5(/,()

��� 6XEMHFW�WR�WKH�ULJKWV�DQG�OLPLWDWLRQV�VHW�IRUWK�LQ�WKLV�$JUHHPHQW DQG XSRQ�)LQDO�

$SSURYDO��&DOLILD�ZLOO�DJUHH�WR�PDNH�WKH�IROORZLQJ�ODEHOLQJ�FKDQJHV��DQG�VXFK�RWKHU�ODEHOLQJ�

FKDQJHV�WR�FHUWDLQ�3URGXFWV�DV�WKH�SDUWLHV�GHHP�DQ DSSURSULDWH�FRPSRQHQW�RI�WKH�VHWWOHPHQW��

ZLWKLQ�WZR�����\HDUV�RI�ILQDO�DSSURYDO�RI�WKH�VHWWOHPHQW�

D� &KDQJH�³YDQLOOD´�WR�³YDQLOOD�ZLWK�RWKHU�QDWXUDO�IODYRUV´ DQG�RU�UHIRUPXODWH DV�

QHFHVVDU\ DQG�PDNH�DSSURSULDWH�FKDQJHV�WR�WKH�LQJUHGLHQW�SDQHO�WR�UHIOHFW�YDQLOOD�

H[WUDFW�DQG�RWKHU�QDWXUDO�IODYRUV�

E� 5HPRYH�RU�DGGUHVV�³QR�DGGHG�VXJDU´�FODLPV�

F� &KDQJH�³FKRFRODWH´�WR�³FRFRD´�RU�DQRWKHU�GHVFULSWRU�RU�RWKHUZLVH�UHIRUPXODWH�

G� &KDQJH�³KD]HOQXW´�WR�³KD]HOQXW�ZLWK�RWKHU�QDWXUDO�IODYRUV�´

H� &KDQJH�³PDGH�ZLWK�DOPRQG FUHDP´�WR�VWDWH�WKH�3URGXFW�LV�PDGH�ZLWK�DOPRQGV�RU�

RWKHU�GHVFULSWRU�

I� )RU�SURGXFWV�WKDW�VWDWH�³FDUUDJHHQDQ�IUHH´�RQ�WKHLU�ODEHO��&DOLILD�ZLOO�SURYLGH�

3ODLQWLIIV¶ &RXQVHO�DQ DSSURSULDWH�VLJQHG�FHUWLILFDWLRQ�IURP�WKH�FRFRQXW�FUHDP�

VXSSOLHUV�VWDWLQJ�WKDW�WKH�FRFRQXW�FUHDP�GRHV�QRW�FRQWDLQ�FDUUDJHHQDQ IRU�IRXU�

\HDUV�DIWHU�WKH�(IIHFWLYH�'DWH���7KH�FHUWLILFDWLRQ�ZLOO�EH�UHQHZHG�HYHU\����PRQWKV���

&ODVV�FRXQVHO�ZLOO�QRWLI\�&DOLILD�FRXQVHO�ZLWKLQ����GD\V�RI�UHFHLSW�RI�VXFK�

FHUWLILFDWLRQ�LI�LW�EHOLHYHV VXFK�FHUWLILFDWLRQ�LV�LQDGHTXDWH�RU�DGGLWLRQDO�LQIRUPDWLRQ�

LV�UHTXLUHG���&DOLILD�FRXQVHO�ZLOO�KDYH����GD\V�WR�UHVSRQG�WR�VXFK�D�UHTXHVW�DQG�WKH�

3DUWLHV�ZLOO�KDYH����GD\V�WKHUHDIWHU�WR�UHVROYH�DQ\�H[LVWLQJ�GLVSXWHV���,I�DQ\�

GLVSXWHV�FDQQRW�EH�UHVROYHG��WKH�SDUWLHV�ZLOO EULQJ�WKHVH�GLVSXWHV�IRU�UHVROXWLRQ�

EHIRUH�WKLV�&RXUW�SXUVXDQW�WR�WKLV�&RXUW¶V�0RWLRQ�3URFHGXUHV��

��� &DOLILD¶V REOLJDWLRQ�WR�FRPSO\�ZLWK�WKH�FKDQJHV�VSHFLILHG�VKDOO�FRQWLQXH�IRU�D�

SHULRG�RI�IRXU�����\HDUV�IURP�WKH�(IIHFWLYH 'DWH��H[FHSW�LI�UHJXODWRU\�FKDQJHV�SHUPLW�RWKHU�RU�

GLIIHUHQW�FKDQJHV��&DOLILD�PD\�PDNH�VXFK�FKDQJHV DFFRUGLQJO\�
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,9� 6(77/(0(17�%(1(),76�$1'�&/$,06�$'0,1,675$7,21

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

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

9DOLG�&ODLP�RQO\�LI�VXEPLWWHG�RQ�WKH�&ODLP�)RUP�SXUVXDQW�WR��DQG�LQ�FRPSOLDQFH�ZLWK��WKH�

SURFHGXUHV�VHW�IRUWK�LQ WKLV�6HFWLRQ�,9�� 6XEPLVVLRQ�RI�D�&ODLP��UHJDUGOHVV�RI�ZKHWKHU�LW�LV�

GHWHUPLQHG�WR�EH�D�9DOLG�&ODLP��VKDOO�FRQIHU�QR�ULJKWV�RU�REOLJDWLRQV�RQ�DQ\�3DUW\��DQ\�

6HWWOHPHQW�&ODVV�0HPEHU��RU�DQ\�RWKHU�3HUVRQ��H[FHSW�DV�H[SUHVVO\�SURYLGHG�KHUHLQ�

��� $W�WKH�HOHFWLRQ�RI�WKH�6HWWOHPHQW�&ODVV�0HPEHU��&ODLP�)RUPV�PD\�EH�VXEPLWWHG�

LQ�SDSHU YLD�ILUVW�FODVV�PDLO�RU�RQOLQH�DW�WKH�6HWWOHPHQW�:HEVLWH�� &ODLP�)RUPV�PXVW�EH�UHFHLYHG�

E\�WKH�&ODLP�$GPLQLVWUDWRU��QRW�MXVW�SRVWPDUNHG��RU�VXEPLWWHG�RQOLQH�QR�ODWHU�WKDQ�WKH�&ODLP�

)LOLQJ�'HDGOLQH�� &ODLP�)RUPV�UHFHLYHG�RU�VXEPLWWHG�RQOLQH�DIWHU�WKDW�GDWH ZLOO�QRW�EH�9DOLG�

&ODLPV�� )RU�&ODLP�)RUPV�WKDW�DUH�VXEPLWWHG�RQOLQH��WKH�&ODVV�0HPEHU�VKDOO�KDYH�WKH�

RSSRUWXQLW\�WR�XSORDG�3URRI�RI�3XUFKDVH�LPDJH�ILOHV��H�J��MSJ��WLI��SGI���WR�SUHYLHZ�DQG�FRQILUP�

LQIRUPDWLRQ�HQWHUHG�LQ�WKH�&ODLP�)RUP�SULRU�WR�VXEPLWWLQJ�WKH�FODLP��DQG�WR�SULQW�D�SDJH�

LPPHGLDWHO\�DIWHU�WKH�&ODLP�)RUP�KDV�EHHQ�VXEPLWWHG�VKRZLQJ�WKH�LQIRUPDWLRQ�HQWHUHG��WKH�

QDPHV�RI�LPDJH�ILOHV�XSORDGHG��DQG�WKH�GDWH�DQG�WLPH�WKH�&ODLP�)RUP�ZDV�UHFHLYHG�

��� 2Q�WKH�&ODLP�)RUP��WKH�6HWWOHPHQW�&ODVV�0HPEHU��RU�D 3HUVRQ�ZLWK�DXWKRULW\�WR�

VLJQ�DQG�ELQG�WKH�6HWWOHPHQW�&ODVV�0HPEHU��PXVW�SURYLGH�DQG�FHUWLI\�WKH�WUXWK�DQG�DFFXUDF\�RI�

WKH�IROORZLQJ�LQIRUPDWLRQ�XQGHU�WKH�SHQDOW\�RI�SHUMXU\��LQFOXGLQJ�E\�VLJQLQJ�WKH�&ODLP�)RUP�

SK\VLFDOO\�RU�E\�H�VLJQDWXUH��WR�EH�FRQVLGHUHG�D�9DOLG�&ODLP�

�D� 7KH�6HWWOHPHQW�&ODVV�0HPEHU¶V�QDPH�DQG�PDLOLQJ�DGGUHVV�

�E� 7KH�6HWWOHPHQW�&ODVV�0HPEHU¶V�HPDLO�DGGUHVV��XQOHVV�WKH�6HWWOHPHQW�

&ODVV�0HPEHU�VXEPLWV�D�FODLP�IRUP�E\�PDLO��LQ�ZKLFK�FDVH�DQ�HPDLO�DGGUHVV�LV�RSWLRQDO��

�F� 7KDW�WKH�FODLPHG�SXUFKDVHV ZHUH�GLUHFW�UHWDLO�SXUFKDVHV E\�WKH�FODLPDQW���

�G� 7KDW�WKH�FODLPHG�SXUFKDVHV�ZHUH�QRW�PDGH�IRU�SXUSRVHV�RI�UHVDOH��

FRPPHUFLDO�XVH�RU�IRU�DQ\�RWKHU�SXUSRVH� DQG
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�H� )RU�DOO�FODLPHG�SXUFKDVHV�WKDW�DUH�QRW�VXSSRUWHG�E\�3URRI�RI�3XUFKDVH���WKH�

3URGXFW�QDPH�V���WKH�DSSUR[LPDWH�GDWH�V��RI�SXUFKDVH��WKH�DSSUR[LPDWH�SULFH�V���WKH�QDPH�RI�WKH�

UHWDLO�VWRUH DQG�WKH�VWRUH�ORFDWLRQ�RI�HDFK�SXUFKDVH�

��� 6XEMHFW�WR�WKH�WRWDO�GROODU�YDOXH�FDS LQ�6HWWOHPHQW�%HQHILWV�DV�SURYLGHG�LQ�6HFWLRQ�

�����HDFK�6HWWOHPHQW�&ODVV�0HPEHU�ZKR�VXEPLWV�D�9DOLG�&ODLP��DV�GHWHUPLQHG�E\�WKH�&ODLP�

$GPLQLVWUDWRU��VKDOO�UHFHLYH�D 6HWWOHPHQW�%HQHILW�DV�IROORZV�

�D� $�6HWWOHPHQW�&ODVV�0HPEHU�ZKR�VXEPLWV�D�9DOLG�&ODLP��ZLWK�D�3URRI�RI�

3XUFKDVH� VKDOO�UHFHLYH�FDVK�SD\PHQW�RI������ IRU�HDFK�3URGXFW�SXUFKDVHG�E\�WKH�6HWWOHPHQW�

&ODVV�0HPEHU��XS�WR�D�PD[LPXP�RI�WZHQW\����� 3URGXFWV IRU�ZKLFK�D�3URRI�RI�3XUFKDVH�LV�

VXEPLWWHG�

�E� $�6HWWOHPHQW�&ODVV�0HPEHU�ZKR�VXEPLWV�D�9DOLG�&ODLP��ZLWKRXW�D�3URRI�

RI�3XUFKDVH��VKDOO�UHFHLYH�D�FDVK�SD\PHQW�RI������ IRU�HDFK 3URGXFW�SXUFKDVHG�E\�WKH�6HWWOHPHQW�

&ODVV�0HPEHU��XS�WR�D�PD[LPXP�RI�WHQ����� 3URGXFWV�

�F� 7KH�WRWDO�FDVK�SD\PHQW�GXH�WR�WKH�6HWWOHPHQW�&ODVV�0HPEHU�VKDOO�EH�

SURYLGHG�LQ�D�VLQJOH�FKHFN�SD\DEOH�WR�WKH�6HWWOHPHQW�&ODVV�0HPEHU�

��� (DFK +RXVHKROG�LV�OLPLWHG�WR�DQG�PD\�RQO\�VXEPLW�D�VLQJOH�FODLP�

��� 7KH�WRWDO�GROODU�YDOXH�RI�9DOLG�&ODLPV�VXEPLWWHG�ZLWK�D�3URRI�RI�3XUFKDVH�ZLOO�EH�

FDSSHG�DW������������ ,I�WKH�WRWDO�GROODU�YDOXH�RI�9DOLG�&ODLPV�VXEPLWWHG�ZLWK�D�3URRI�RI�

3XUFKDVH�H[FHHGV�������������WKH�6HWWOHPHQW�%HQHILW�SD\DEOH�IRU�HDFK�9DOLG�&ODLP�VKDOO�EH�

UHGXFHG�RQ�D�SUR�UDWD� 7KH�WRWDO�GROODU�YDOXH�RI�9DOLG�&ODLPV�VXEPLWWHG�ZLWKRXW�D�3URRI�RI�

3XUFKDVH�ZLOO�EH�FDSSHG�DW������������ ,I�WKH�WRWDO�GROODU�YDOXH�RI�9DOLG�&ODLPV�VXEPLWWHG�

ZLWKRXW�D�3URRI RI�3XUFKDVH�H[FHHGV�������������WKH�6HWWOHPHQW�%HQHILW�SD\DEOH�IRU�HDFK�9DOLG�

&ODLP�VKDOO�EH�UHGXFHG�RQ�D�SUR�UDWD�

��� 7KH�&ODLP�$GPLQLVWUDWRU�DORQH�LV�UHVSRQVLEOH�IRU�DGPLQLVWHULQJ�WKLV�$JUHHPHQW��

7KH�&ODLP�$GPLQLVWUDWRU�VKDOO�EH�UHVSRQVLEOH�IRU��DPRQJ�RWKHU�WKLQJV��SURYLGLQJ�QRWLFH�DV�VHW�

IRUWK�LQ�WKH�1RWLFH�3ODQ��SURFHVVLQJ�&ODLP�)RUPV�DQG�DGPLQLVWHULQJ�WKH�6HWWOHPHQW�:HEVLWH��

H[FOXVLRQ�SURFHVV��DQG�6HWWOHPHQW�%HQHILW�FODLPV�SURFHVV�GHVFULEHG�KHUHLQ��LQFOXGLQJ�UHFHLYLQJ�
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DQG�PDLQWDLQLQJ�RQ�EHKDOI�RI�WKH�&RXUW�DQG�WKH�3DUWLHV�DQ\�6HWWOHPHQW�&ODVV�0HPEHU�

FRUUHVSRQGHQFH�UHJDUGLQJ�UHTXHVWV�IRU�H[FOXVLRQ�IURP�WKH�6HWWOHPHQW�&ODVV��� 7KH�&ODLP�

$GPLQLVWUDWRU�VKDOO�QRW�DSSURYH�GXSOLFDWH�RU�PXOWLSOH�FODLPV�IRU�WKH�VDPH�SXUFKDVH�EXW�VKDOO�

GHHP�YDOLG�RQO\�RQH�FODLPDQW�IRU�WKDW�SXUFKDVH�� 7KH�&ODLP�$GPLQLVWUDWRU�ZLOO�XVH�DGHTXDWH�DQG�

FXVWRPDU\�SURFHGXUHV�DQG�VWDQGDUGV�WR�SUHYHQW�WKH�SD\PHQW�RI�IUDXGXOHQW�FODLPV�DQG�WR�SD\�RQO\�

9DOLG�&ODLPV�� 7KH�&ODLP�$GPLQLVWUDWRU�DQG�3DUWLHV�VKDOO�KDYH�WKH�ULJKW�WR�DXGLW�FODLPV��DQG�WKH�

&ODLP�$GPLQLVWUDWRU PD\�UHTXHVW�DGGLWLRQDO�LQIRUPDWLRQ�IURP�&ODLPDQWV�� ,I�DQ\�IUDXG�LV�

GHWHFWHG�RU�UHDVRQDEO\�VXVSHFWHG��WKH�&ODLP�$GPLQLVWUDWRU�DQG�3DUWLHV�FDQ�UHTXLUH�IXUWKHU�

LQIRUPDWLRQ�IURP WKH�6HWWOHPHQW�&ODVV�0HPEHU�RU�GHQ\�FODLPV��VXEMHFW�WR�WKH�VXSHUYLVLRQ�RI�WKH�

3DUWLHV�DQG�XOWLPDWH�RYHUVLJKW�E\�WKH�&RXUW�

��� 7KH�GHWHUPLQDWLRQ�RI�YDOLGLW\�RI�FODLPV�VKDOO�RFFXU�ZLWKLQ�D�UHDVRQDEOH�WLPH� 7KH�

&ODLP�$GPLQLVWUDWRU�VKDOO�KDYH�GLVFUHWLRQ�WR�UHDVRQDEO\�DSSURYH�RU�GHQ\�DOO�FODLPV�� 3ODLQWLIIV¶

&RXQVHO�DQG�'HIHQGDQW�VKDOO�KDYH�WKH�ULJKW�WR�DXGLW�FODLPV�DQG�WR�FKDOOHQJH�WKH�&ODLP�

$GPLQLVWUDWRU¶V�GHFLVLRQ�E\�PRWLRQ�WR�WKH�&RXUW� 3ODLQWLIIV¶ &RXQVHO¶V�RU�'HIHQGDQW¶V�FKRLFH�QRW�

WR�DXGLW�WKH�YDOLGLW\�RI�DQ\�RQH�RU�PRUH�&ODLP�)RUPV�VKDOO�QRW�FRQVWLWXWH�RU�EH�FRQVWUXHG�DV�D�

ZDLYHU�RU�UHOLQTXLVKPHQW�RI�DQ\�DXGLW�RU�RWKHU�ULJKWV�DV�WR�DQ\�RWKHU�&ODLP�)RUPV��LQGLYLGXDOO\�

RU�DV�D�JURXS��DQG�VLPLODUO\�VKDOO�QRW�EH�FRQVWUXHG�DV�D�ZDLYHU�RU�UHOLQTXLVKPHQW�E\�VXFK 3DUW\�DV�

WR�DQ\�RI�LWV�DXGLW�DQG�RWKHU�ULJKWV�XQGHU�WKLV�$JUHHPHQW�� 1R�3HUVRQ�VKDOO�KDYH�DQ\�FODLP�DJDLQVW�

3ODLQWLIIV��'HIHQGDQW��3ODLQWLIIV¶ &RXQVHO��'HIHQGDQW¶V�FRXQVHO�RU�WKH�&ODLP�$GPLQLVWUDWRU�EDVHG�

RQ�DQ\�GHWHUPLQDWLRQ�RI�D�9DOLG�&ODLP��GLVWULEXWLRQV�RU�DZDUGV�PDGH�LQ�DFFRUGDQFH�ZLWK�WKLV�

$JUHHPHQW�DQG�WKH�([KLELWV�KHUHWR�� 1HLWKHU�3ODLQWLIIV QRU�'HIHQGDQW��QRU�WKHLU�UHVSHFWLYH�

FRXQVHO��VKDOO�KDYH�DQ\�OLDELOLW\�ZKDWVRHYHU�IRU�DQ\�DFW�RU�RPLVVLRQ�RI�WKH�&ODLP�$GPLQLVWUDWRU�

��� :LWKLQ�WKLUW\����� GD\V�DIWHU�WKH�&ODLP�)LOLQJ�'HDGOLQH��WKH�&ODLP�$GPLQLVWUDWRU�

VKDOO�QRWLI\�E\�HPDLO�DOO�6HWWOHPHQW�&ODVV�0HPEHUV�ZKRVH�FODLPV�DUH�GHQLHG�WKH�UHDVRQ�V��IRU�

GHQLDO��XVLQJ�WKH�HPDLO�DGGUHVV RU�SK\VLFDO�DGGUHVV �LI�DQ\��SURYLGHG�E\�WKH�6HWWOHPHQW�&ODVV�

0HPEHU RQ�WKH�&ODLP�)RUP� ,I�QR�HPDLO�DGGUHVV RU�SK\VLFDO�DGGUHVV LV�SURYLGHG�E\�WKH�

6HWWOHPHQW�&ODVV�0HPEHU�RQ�WKH�&ODLP�)RUP��WKH�$GPLQLVWUDWRU�VKDOO�QRW�KDYH�DQ�REOLJDWLRQ�WR�
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SURYLGH�WKH�6HWWOHPHQW�&ODVV�0HPEHU�DQ\�QRWLILFDWLRQ�RI�WKH�GHQLDO�RI�WKH�FODLP�RU�WKH�UHDVRQV�

IRU�GHQLDO�

���� 9DOLG�&ODLPV�VKDOO�EH�SDLG�E\�FKHFN�WR�WKH�6HWWOHPHQW�&ODVV�0HPEHU�DQG�PDLOHG�

WR�WKH�DGGUHVV�SURYLGHG�RQ�WKH�&ODLP�)RUP��DV�XSGDWHG�LQ�WKH�1DWLRQDO�&KDQJH�RI�$GGUHVV�

'DWDEDVH��ZLWKLQ�WKLUW\����� GD\V�DIWHU�WKH�(IIHFWLYH�'DWH�H[FHSW�WKDW��LQ�WKH�HYHQW�RI�DQ�DSSHDO�

IURP�)LQDO�$SSURYDO�WKDW�FKDOOHQJHV�RQO\�WKH�DZDUG�RI�$WWRUQH\V¶ )HHV�DQG�&RVWV�DQG�RU�WKH�

,QFHQWLYH�$ZDUG�DQG�GRHV�QRW�FKDOOHQJH�DQ\�RWKHU�DVSHFW�RI�WKH�VHWWOHPHQW�DQG�GRHV�QRW�UDLVH�DQ�

LVVXH�WKDW�FRXOG�UHVXOW�LQ�WKH�UHYHUVDO�RI�)LQDO�$SSURYDO�RU�PRGLILFDWLRQ�RI�RWKHU�WHUPV�RI�WKH�

VHWWOHPHQW��WKHQ�DOO�9DOLG�&ODLPV�VKDOO�EH�SDLG�ZLWKLQ�VL[W\����� GD\V�DIWHU�)LQDO�$SSURYDO��XQOHVV�

RWKHUZLVH�RUGHUHG�E\�WKH�&RXUW� ,I�WKH�DSSHDO�FKDOOHQJHV�DQ\�RWKHU�DVSHFW�RI�WKH�6HWWOHPHQW��

9DOLG�&ODLPV�VKDOO�EH�SDLG�VL[W\������GD\V�DIWHU�WKH�(IIHFWLYH�'DWH�

���� $OO�VHWWOHPHQW�FKHFNV�VKDOO�EH�VXEMHFW�WR�D�RQH�KXQGUHG�WZHQW\������ GD\�YRLG�

SHULRG��DIWHU�ZKLFK�WKH�FKHFNV�VKDOO�QR�ORQJHU�EH�QHJRWLDEOH�� ,I�D�VHWWOHPHQW�FKHFN�LV�QRW�

QHJRWLDWHG��WKH�6HWWOHPHQW�&ODVV�0HPEHU�VKDOO�QRW�EH�HQWLWOHG�WR�DQ\�IXUWKHU�SD\PHQW�XQGHU�WKLV�

$JUHHPHQW�� ,I�WKH�FKHFN�LV�UHWXUQHG�DV�XQGHOLYHUDEOH��WKH�&ODLP�$GPLQLVWUDWRU�VKDOO�VHQG�DQ�

HPDLO�WR�WKH�FODLPDQW��LI�RQH�ZDV�SURYLGHG�ZLWK�WKH�FODLP��WR�DWWHPSW�WR�REWDLQ�D�EHWWHU�DGGUHVV��

DQG�LI�REWDLQHG��VKDOO�PDLO�WKH�FKHFN�WR�WKH�QHZ�DGGUHVV��EXW�VKDOO�KDYH�QR�RWKHU�REOLJDWLRQ�WR�

VNLS�WUDFH�RU�REWDLQ�DQ�XSGDWHG�DGGUHVV�� 7KH�UHWXUQ�RU�IDLOXUH�WR�FDVK�FKHFNV�VKDOO�KDYH�QR�HIIHFW�

RQ�D�6HWWOHPHQW�&ODVV�0HPEHU¶V�UHOHDVH�RI�FODLPV��REOLJDWLRQV��UHSUHVHQWDWLRQV��RU�ZDUUDQWLHV�DV�

SURYLGHG�KHUHLQ��ZKLFK�VKDOO�UHPDLQ�LQ�IXOO�HIIHFW�

���� 1R�GHGXFWLRQV�IRU�WD[HV�ZLOO�EH�WDNHQ�IURP�DQ\�6HWWOHPHQW�%HQHILW�DW�WKH�WLPH�RI�

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

6HWWOHPHQW�%HQHILWV� $OO�6HWWOHPHQW�%HQHILW�SD\PHQWV�VKDOO�EH�GHHPHG�WR�EH�SDLG�VROHO\�LQ�WKH�

\HDU�LQ�ZKLFK�VXFK�SD\PHQWV�DUH�DFWXDOO\�LVVXHG���&RXQVHO�DQG�WKH�3DUWLHV�GR�QRW�SXUSRUW�WR�

SURYLGH�OHJDO�DGYLFH�RQ�WD[�PDWWHUV�WR�HDFK�RWKHU�RU�6HWWOHPHQW�&ODVV�0HPEHUV�� 7R�WKH�H[WHQW�

WKLV�$JUHHPHQW��RU�DQ\�RI�LWV�H[KLELWV�RU�UHODWHG�PDWHULDOV��LV�LQWHUSUHWHG�WR�FRQWDLQ�RU�FRQVWLWXWH�

DGYLFH�UHJDUGLQJ�DQ\�8�6��)HGHUDO�RU�DQ\�VWDWH�WD[�LVVXH��VXFK�DGYLFH�LV�QRW�LQWHQGHG�RU�ZULWWHQ�WR�
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EH�XVHG��DQG�FDQQRW�EH�XVHG��E\�DQ\�3HUVRQ�IRU�WKH�SXUSRVH�RI�DYRLGLQJ�SHQDOWLHV�XQGHU�WKH�

,QWHUQDO�5HYHQXH�&RGH�RU�DQ\�VWDWH¶V�WD[�ODZV�

���� 'HIHQGDQW�VKDOO�EH�UHVSRQVLEOH�IRU�SD\LQJ�DOO�IHHV�DQG�H[SHQVHV�LQFXUUHG�E\�WKH�

&ODLP�$GPLQLVWUDWRU�LQ�DGPLQLVWHULQJ�FODLPV�DQG�SHUIRUPLQJ�WKH�RWKHU�WDVNV�VHW�IRUWK�LQ�WKLV�

6HFWLRQ ,9�

���� 'HIHQGDQW�VKDOO�EH�UHVSRQVLEOH�IRU�SD\LQJ�DOO�FRVWV�RI�9DOLG &ODLPV�

9� 127,&(

��� 7KH�&ODLP�$GPLQLVWUDWRU ZLOO�IDFLOLWDWH�WKH�QRWLFH�SURFHVV�E\�DVVLVWLQJ�WKH�3DUWLHV��

LQFOXGLQJ�E\�SURYLGLQJ QRWLFH�RI�WKLV�VHWWOHPHQW�WR�WKH�DSSURSULDWH�IHGHUDO�DQG�VWDWH�RIILFLDOV�LQ�

WKH�8QLWHG�6WDWHV��DV�SURYLGHG�E\�WKH�&ODVV�$FWLRQ�)DLUQHVV�$FW RI����������8�6�&��������

�³&$)$�1RWLFH´��� 7KH�&ODLP�$GPLQLVWUDWRU VKDOO�VHUYH�QRWLFH�RI�WKH�$JUHHPHQW�WKDW�PHHWV�WKH�

UHTXLUHPHQWV�RI����8�6�&����������RQ�WKH�DSSURSULDWH�IHGHUDO�DQG�VWDWH�RIILFLDOV�QR�ODWHU�WKDQ�WHQ�

�����GD\V�DIWHU�WKH�ILOLQJ�RI�WKH�0RWLRQ�IRU�3UHOLPLQDU\�$SSURYDO���7KH�&ODLP�$GPLQLVWUDWRU ZLOO�

ILOH�D�FHUWLILFDWLRQ�ZLWK�WKH�&RXUW�VWDWLQJ�WKH�GDWH�RU�GDWHV�RQ�ZKLFK�WKH�&$)$�1RWLFH�ZDV�VHQW��

'HIHQGDQW�ZLOO�SURYLGH�&ODVV�&RXQVHO�ZLWK�DQ\�VXEVWDQWLYH�UHVSRQVHV�UHFHLYHG�LQ�UHVSRQVH�WR�DQ\�

&$)$�1RWLFH�

��� 1RWLFH�WR�6HWWOHPHQW�&ODVV�0HPEHUV VKDOO�FRQIRUP�WR�DOO�DSSOLFDEOH�UHTXLUHPHQWV�

RI�WKH�)HGHUDO�5XOHV�RI�&LYLO�3URFHGXUH��WKH�8QLWHG�6WDWHV�&RQVWLWXWLRQ��LQFOXGLQJ�WKH�'XH�

3URFHVV�&ODXVHV���DQG�DQ\�RWKHU�DSSOLFDEOH�ODZ��DQG�VKDOO�RWKHUZLVH�EH�LQ�WKH�PDQQHU�DQG�IRUP�

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

��� 3ULRU�WR�WKH�1RWLFH�'DWH��WKH�&ODLP�$GPLQLVWUDWRU�VKDOO�HVWDEOLVK�WKH�6HWWOHPHQW�

:HEVLWH��ZKLFK�VKDOO�FRQWDLQ�WKH�/RQJ�)RUP�1RWLFH�LQ�ERWK�GRZQORDGDEOH�3')�IRUPDW�DQG�

+70/�IRUPDW�ZLWK D�FOLFNDEOH�WDEOH�RI�FRQWHQWV��DQVZHUV�WR�IUHTXHQWO\�DVNHG�TXHVWLRQV��D�

&RQWDFW�,QIRUPDWLRQ�SDJH�WKDW�LQFOXGHV�WKH�DGGUHVV�IRU�WKH�&ODLP�$GPLQLVWUDWRU�DQG�DGGUHVVHV�

DQG�WHOHSKRQH�QXPEHUV�IRU�3ODLQWLIIV¶ &RXQVHO�DQG�'HIHQGDQW¶V�&RXQVHO��WKH�$JUHHPHQW��WKH�

VLJQHG�RUGHU�RI�3UHOLPLQDU\�$SSURYDO��D�GRZQORDGDEOH�DQG�RQOLQH�YHUVLRQ�RI�WKH�&ODLP�)RUP��D�

GRZQORDGDEOH�DQG�RQOLQH�YHUVLRQ�RI�WKH�IRUP�E\�ZKLFK�6HWWOHPHQW�&ODVV�0HPEHUV�PD\�H[FOXGH�
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WKHPVHOYHV�IURP�WKH�6HWWOHPHQW�&ODVV��DQG��ZKHQ�WKH\�EHFRPH�DYDLODEOH��WKH�PRWLRQ�IRU�ILQDO�

DSSURYDO�DQG�3ODLQWLIIV¶ DSSOLFDWLRQ�V��IRU�$WWRUQH\V¶ )HHV��&RVWV�DQG�DQ�,QFHQWLYH�$ZDUG�

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

����� GD\V�DIWHU�DOO�6HWWOHPHQW�%HQHILWV�DUH�GLVWULEXWHG�

��� $�EODFN�DQG�ZKLWH�YHUVLRQ�RI�WKH�3ULQW�3XEOLFDWLRQ�1RWLFH��DWWDFKHG�KHUHWR�DV�

([KLELW &���ZLOO�EH�SXEOLVKHG�LQ�86$�7RGD\�

��� $GGLWLRQDO�RQOLQH�QRWLFH�VKDOO�EH�SURYLGHG�RQ�ZHEVLWHV�DQG�RU�VRFLDO�PHGLD

SODWIRUPV�FKRVHQ�E\�WKH�&ODLP�$GPLQLVWUDWRU�DQG�DFFHVVLEOH�WR�GHVNWRS�DQG�PRELOH�XVHUV��VR�WKDW�

RYHUDOO�QRWLFH�RI�WKH�6HWWOHPHQW��LQFOXGLQJ�WKH�2QOLQH�1RWLFH DQG�3ULQW�3XEOLFDWLRQ�1RWLFH��LV�

UHDVRQDEO\�FDOFXODWHG�WR�DSSULVH�WKH�6HWWOHPHQW�&ODVV�0HPEHUV�RI�WKH 6HWWOHPHQW���6XFK�QRWLFH�

VKDOO�EHJLQ�QR�ODWHU�WKDQ�WKLUW\ ���� GD\V�DIWHU�3UHOLPLQDU\�$SSURYDO� 1R�ODWHU�WKDQ�IRUW\�WZR�

���� GD\V�SULRU�WR�WKH�KHDULQJ�RQ�)LQDO�$SSURYDO��WKH�&ODLP�$GPLQLVWUDWRU�VKDOO�VXEPLW�D�

GHFODUDWLRQ�WR�WKH�&RXUW�XQGHU�SHQDOW\�RI�SHUMXU\�H[SODLQLQJ�KRZ�WKH�PHGLD�ZHUH�FKRVHQ�DQG�

DWWHVWLQJ�WR�WKH�QXPEHU�RI�LPSUHVVLRQV�GHOLYHUHG�

��� 7KH�&ODLP�$GPLQLVWUDWRU�VKDOO�HVWDEOLVK�DQG�PDLQWDLQ�D�WROO�IUHH�WHOHSKRQH

KHOSOLQH��DYDLODEOH����KRXUV�SHU�GD\��ZKHUH�FDOOHUV�PD\�REWDLQ�LQIRUPDWLRQ�DERXW�WKH�FODVV�

/LWLJDWLRQ�

��� 7KH�3DUWLHV�VKDOO�VXSHUYLVH�WKH�&ODLP�$GPLQLVWUDWRU�LQ�WKH�SHUIRUPDQFH�RI�WKH�

QRWLFH�IXQFWLRQV�VHW�IRUWK�LQ�WKLV�6HFWLRQ 9�

��� $W�OHDVW�IRXUWHHQ����� GD\V�SULRU�WR�WKH�ILQDO�DSSURYDO�KHDULQJ�UHIHUHQFHG�LQ

6HFWLRQ 9,,�RI�WKLV�$JUHHPHQW��'HIHQGDQW�DQG�WKH�&ODLP�$GPLQLVWUDWRU�VKDOO�FHUWLI\�WR�WKH�&RXUW�

WKDW�LW�KDV�FRPSOLHG�ZLWK�WKH�QRWLFH�UHTXLUHPHQWV�VHW�IRUWK�KHUHLQ�

���� 'HIHQGDQW�VKDOO�EH�UHVSRQVLEOH�IRU�SD\LQJ�DOO�FRVWV�RI�QRWLFH�DV�VHW�IRUWK�LQ�WKLV�

6HFWLRQ 9�DQG�DOO�FRVWV�RI�WKH�&ODLP�$GPLQLVWUDWRU�LQ�SURFHVVLQJ�REMHFWLRQV�DQG�H[FOXVLRQ�

UHTXHVWV�DV VHW�IRUWK�LQ�6HFWLRQV ��� WKURXJK������
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9,� $77251(<6¶ )((6��(;3(16(6�$1'�&/$66�5(35(6(17$7,9( 3$<0(17

��� $WWRUQH\V¶ )HHV��&RVWV��DQG�([SHQVHV� 1R�ODWHU�WKDQ�IRUW\�WZR����� GD\V�SULRU�WR�

WKH�LQLWLDOO\�VFKHGXOHG�KHDULQJ�RQ�)LQDO�$SSURYDO��3ODLQWLIIV¶ &RXQVHO�PD\�DSSO\�WR�WKH�&RXUW�IRU�

DQ�DZDUG�IURP�'HIHQGDQW�RI�LWV�$WWRUQH\V¶ )HHV�DQG�&RVWV�LQ�D�WRWDO�DPRXQW�QRW�WR�H[FHHG�

��������� 3XUVXDQW�WR�6RXWKHUQ�'LVWULFW�RI�1HZ�<RUN�/RFDO�5XOH�������WKH�IROORZLQJ�VSOLW�RI�

IHHV�DQG�FRVWV�DUH�KHUHE\�GLVFORVHG���LI�QR�DSSHDO�LV�UHTXLUHG��WKH�IHHV�DQG�FRVWV�DUH�WR�EH�VSOLW�

VXFK�WKDW�$HJLV�/DZ�)LUP��3�&��UHFHLYHV������5HHVH�//3�UHFHLYHV������DQG� 6KHHKDQ�	�

$VVRFLDWHV��3�&��UHFHLYHV�������,I�WKH�PDWWHU�SURFHHGV�WR�DSSHDO �ZKLFK�WKH�3DUWLHV�DVVXPH�ZLOO�

QRW�RFFXU���WKH�IHHV�DQG�FRVWV�DUH�WR�EH�VSOLW�VXFK�WKDW�$HJLV�/DZ�)LUP��3�&��UHFHLYHV���������L�H�

RQH�WKLUG���5HHVH�//3�UHFHLYHV���������L�H��RQH�WKLUG�� DQG��6KHHKDQ�	�$VVRFLDWHV��3�&��

UHFHLYHV���������L�H� RQH�WKLUG�� 7KH�ODZ�ILUPV�LGHQWLILHG�VXEPLW�WR�WKH�MXULVGLFWLRQ�RI�WKLV�&RXUW�

IRU�WKH�HQIRUFHPHQW�RI�WKLV�SURYLVLRQ�RI�WKH�$JUHHPHQW�DQG�IRU�HQIRUFHPHQW�RI�DOO�RWKHU��

SURYLVLRQV�RI�WKLV�$JUHHPHQW� 7KH�IHHV�DQG�FRVWV�IRU�5HHVH�//3�DQG�6KHHKDQ�	�$VVRFLDWHV��3�&��

VKDOO�EH�ZLUHG�WR�WKH�DFFRXQW�RI�5HHVH�//3� 7KH�IHHV�DQG�FRVWV�IRU�$HJLV�/DZ�)LUP��3�&��VKDOO�EH�

VHSDUDWHO\�ZLUHG�WR�WKH�DFFRXQW�RI�$HJLV�/DZ�)LUP��3�&��

��� &ODVV�5HSUHVHQWDWLYH�3D\PHQW� 1R�ODWHU�WKDQ�IRUW\�WZR����� GD\V�SULRU�WR�WKH�

LQLWLDOO\�VFKHGXOHG�KHDULQJ�RQ�)LQDO�$SSURYDO��HDFK &ODVV�5HSUHVHQWDWLYH�± L�H��3ODLQWLIIV�

&LFFLDUHOOD��5LHWG\N��0LWFKHOO��3HQD��9LOODQXHYD��DQG�/DQGHURV�� PD\�DGGLWLRQDOO\�DSSO\�WR�WKH�

&RXUW�IRU�DQ�,QFHQWLYH�$ZDUG�IURP�'HIHQGDQW�RI������� �IRU�D�WRWDO�RI��������� DV�FRPSHQVDWLRQ

IRU��D� WKH�WLPH�DQG�HIIRUW�XQGHUWDNHQ�LQ�DQG�ULVNV�RI�SXUVXLQJ�WKH��/LWLJDWLRQ��LQFOXGLQJ�WKH�ULVN�

RI�OLDELOLW\�IRU�WKH�3DUWLHV¶ FRVWV�RI�VXLW��DQG��E� WKH�JHQHUDO�UHOHDVH�VHW�IRUWK�LQ�6HFWLRQ ����

��� 'HIHQGDQW�DJUHHV�QRW�WR�RSSRVH�RU�WR�VXEPLW�DQ\�HYLGHQFH�RU�DUJXPHQW�

FKDOOHQJLQJ�RU�XQGHUPLQLQJ�3ODLQWLIIV¶ DSSOLFDWLRQ�IRU�$WWRUQH\V¶ )HHV�DQG�&RVWV�RU�DQ�,QFHQWLYH�

$ZDUG�DV�VHW�IRUWK�LQ�6HFWLRQV ����DQG������ 'HIHQGDQW�VKDOO�QRW�EH�LQ�YLRODWLRQ�RI�WKLV�WHUP�LI�LWV�

DWWRUQH\V�SURYLGH�WKH�&RXUW�ZLWK�HYLGHQFH��LQFOXGLQJ�HYLGHQFH�RI�WKHLU�ORGHVWDUV��WKDW�LV�

VSHFLILFDOO\�UHTXHVWHG�E\�WKH�&RXUW��KRZHYHU��QR�3DUW\�VKDOO�SURPSW�RU�HQFRXUDJH�VXFK�D�UHTXHVW�
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��� 7KH�$WWRUQH\V¶ )HHV�DQG�&RVWV�DZDUGHG�E\�WKH�&RXUW�DV�VHW�IRUWK�XQGHU�

6HFWLRQ ����VKDOO�EH�WKH�WRWDO�REOLJDWLRQ�RI�'HIHQGDQW�WR�SD\�DWWRUQH\V¶ IHHV��FRVWV��DQG�H[SHQVHV�

RI�DQ\�NLQG�WR�3ODLQWLIIV¶ &RXQVHO�LQ�FRQQHFWLRQ�ZLWK�WKH�/LWLJDWLRQ DQG�WKLV�VHWWOHPHQW���,Q�QR�

HYHQW�VKDOO�'HIHQGDQW�EH�REOLJDWHG�WR�SD\�WR�3ODLQWLIIV¶ &RXQVHO�DQ\�DPRXQW�ODUJHU�WKDQ�WKH�

DPRXQW�VSHFLILHG�LQ�6HFWLRQ ����

��� $Q\�SD\PHQW�RI�DQ�,QFHQWLYH�$ZDUG�E\�WKH�&RXUW�DV�VHW�IRUWK�LQ�6HFWLRQ ����VKDOO�

EH�WKH�WRWDO�REOLJDWLRQ�RI�'HIHQGDQW�WR�SD\�PRQH\�WR�3ODLQWLIIV��LQ�FRQQHFWLRQ�ZLWK�WKH�/LWLJDWLRQ

DQG�WKLV�VHWWOHPHQW��RWKHU�WKDQ�DPRXQWV�GXH�WR�DQ\�3ODLQWLIIV IRU�D�9DOLG�&ODLP�VXEPLWWHG�

SXUVXDQW�WR�3DUW�,9�RI�WKLV�$JUHHPHQW���,Q�QR�HYHQW�VKDOO�'HIHQGDQW�EH�REOLJDWHG�WR�SD\�WR�

3ODLQWLIIV DQ\�DPRXQW�ODUJHU�WKDQ�WKH�DPRXQW�VSHFLILHG�LQ�6HFWLRQ �����RWKHU�WKDQ�IRU�D�9DOLG�

&ODLP�SXUVXDQW�WR�3DUW�,9�RI�WKLV�$JUHHPHQW�

��� 7KH�&RXUW¶V�DZDUG�RI�DQ\�$WWRUQH\V¶ )HHV�DQG�&RVWV�VKDOO�EH�VHSDUDWH�IURP�LWV�

GHWHUPLQDWLRQ�RI�ZKHWKHU�WR�DSSURYH�WKLV�$JUHHPHQW��,Q�WKH�HYHQW�WKH�&RXUW�DSSURYHV�WKH�

6HWWOHPHQW�VHW�IRUWK�LQ�WKLV�$JUHHPHQW�EXW�GHFOLQHV�WR�DZDUG�IHHV�DQG�FRVWV LQ�WKH�DPRXQW�

UHTXHVWHG�E\�3ODLQWLIIV¶ &RXQVHO��WKH�6HWWOHPHQW�ZLOO�QHYHUWKHOHVV�EH�ELQGLQJ�RQ�WKH�3DUWLHV��

3ODLQWLIIV¶ &RXQVHO�DQG�3ODLQWLIIV DJUHH�WKDW�WKH�GHQLDO��GRZQZDUG�PRGLILFDWLRQ��IDLOXUH�WR�JUDQW

WKH�UHTXHVW�IRU�$WWRUQH\V¶ )HHV�DQG�&RVWV�RU�DQ�,QFHQWLYH�$ZDUG��RU�WKH�UHYHUVDO�RU�PRGLILFDWLRQ�

RQ�DSSHDO�RI�DQ\�VXFK�DZDUGV��VKDOO�QRW�FRQVWLWXWH�JURXQGV�IRU�PRGLILFDWLRQ�RU�WHUPLQDWLRQ�RI�WKH�

VHWWOHPHQW�

��� 'HIHQGDQW�VKDOO�EH�UHVSRQVLEOH�IRU�SD\LQJ�LWV�RZQ�DWWRUQH\V¶ IHHV�DQG H[SHQVHV�

��� 7KH�$WWRUQH\V¶ )HHV�DQG�&RVWV�DZDUGHG�WR�3ODLQWLIIV¶ &RXQVHO VKDOO�EH�SDLG�WR�

3ODLQWLIIV¶ &RXQVHO�ZLWKLQ�WKLUW\ ���� GD\V�DIWHU�WKH�(IIHFWLYH�'DWH�

��� :LWKLQ�WKLUW\ ���� GD\V�DIWHU�WKH�(IIHFWLYH�'DWH��DQ\�&RXUW�DSSURYHG�,QFHQWLYH�

$ZDUG�VKDOO�EH�SDLG�E\�'HIHQGDQW�WR�3ODLQWLIIV�

9,,� &/$66�6(77/(0(17�352&('85(6

��� &ODVV�&HUWLILFDWLRQ���7KH�3DUWLHV�DJUHH�WKDW��IRU�VHWWOHPHQW�SXUSRVHV�RQO\��WKLV�

/LWLJDWLRQ�VKDOO�EH�FHUWLILHG�DV�D�FODVV�DFWLRQ�SXUVXDQW�WR�)HGHUDO�5XOH�RI�&LYLO�3URFHGXUH����E�����

Case 7:19-cv-08785-CS   Document 14-1   Filed 12/13/19   Page 26 of 90



����
�����������

RU����E������RU�ERWK��ZLWK�5HSUHVHQWDWLYH�3ODLQWLIIV�DV�WKH�&ODVV�5HSUHVHQWDWLYHV�DQG�3ODLQWLIIV¶�

FRXQVHO�DV�&ODVV�&RXQVHO�

��� ,Q�WKH�HYHQW�WKH�6HWWOHPHQW�LV�WHUPLQDWHG�RU�IRU�DQ\�UHDVRQ�WKH�6HWWOHPHQW�LV�QRW�

HIIHFWXDWHG��WKH�FHUWLILFDWLRQ�RI�WKH�&ODVV�VKDOO�EH�YDFDWHG��DQG�WKH�/LWLJDWLRQ�VKDOO�SURFHHG�DV�LI�

WKH�&ODVV�KDG�QRW�EHHQ�FHUWLILHG��&DOLILD¶V�FRQGLWLRQDO�FRQVHQW�KHUHLQ�WR�FHUWLILFDWLRQ�RI�WKH�&ODVV�

VKDOO�QRW�EH�XVHG�DJDLQVW�&DOLILD�E\�DQ\�3DUW\�RU�QRQ�SDUW\�IRU�DQ\�SXUSRVH�LQ�WKLV�/LWLJDWLRQ�RU�

DQ\�RWKHU�OLWLJDWLRQ��ODZVXLW��RU�SURFHHGLQJ�RI�DQ\�NLQG�ZKDWVRHYHU�

��� 6HWWOHPHQW�$SSURYDO� $V�VRRQ�DV�SUDFWLFDEOH��DQG�QR�ODWHU�WKDQ�WKUHH�����EXVLQHVV�

GD\V� DIWHU�WKH�VLJQLQJ�RI�WKLV�$JUHHPHQW��3ODLQWLIIV VKDOO�PRYH�IRU�DQ�RUGHU�JUDQWLQJ�3UHOLPLQDU\�

$SSURYDO�WR�WKLV�$JUHHPHQW�DV�ZLWKLQ�WKH�UDQJH�RI�SRVVLEOH�)LQDO�$SSURYDO��DSSURYLQJ�&ODVV�

1RWLFH�WR�WKH�6HWWOHPHQW�&ODVV�0HPEHUV�DV�GHVFULEHG�LQ�3DUW�9�DERYH��DQG�VHWWLQJ�D�KHDULQJ�WR�

FRQVLGHU�)LQDO�$SSURYDO�RI�WKH�VHWWOHPHQW�DQG�DQ\�REMHFWLRQV�WKHUHWR���'HIHQGDQW�VKDOO�KDYH�QR�

REOLJDWLRQ�WR�PDNH�VHSDUDWH�ILOLQJV�LQ�VXSSRUW�RI�WKH�PRWLRQ EXW�PD\�GR�VR�DW�LWV�HOHFWLRQ�DIWHU�WKH�

PRWLRQ�KDV�EHHQ�ILOHG� 'HIHQGDQW�VKDOO�DSSHDU�DW�WKH�KHDULQJ�WR�FRQILUP�LWV�DJUHHPHQW�ZLWK�WKH�

WHUPV�RI�WKH�VHWWOHPHQW�DV�SURYLGHG�KHUHLQ� 7KH�3DUWLHV�DJUHH�WR�WKH�IRUP�DQG�VXEVWDQFH�RI�WKH�

3URSRVHG�2UGHU�RI�3UHOLPLQDU\�$SSURYDO��DWWDFKHG�KHUHWR�DV�([KLELW�'� 1R�DFWLRQ��LQIRUPDO�RU�

RWKHUZLVH��ZLOO�EH�WDNHQ�WR�ZLWKGUDZ�WKH�FXUUHQWO\ SHQGLQJ�0RWLRQ�IRU�3UHOLPLQDU\�$SSURYDO�

XQWLO�WKLV�$JUHHPHQW�LV�IXOO\�H[HFXWHG�

��� )LQDO�$SSURYDO�2UGHU�DQG�-XGJPHQW� 1R�ODWHU�WKDQ�IRUW\�WZR����� GD\V�SULRU�WR�

WKH�KHDULQJ�RQ�)LQDO�$SSURYDO� RU�RWKHUZLVH�LQ�DFFRUGDQFH�ZLWK�WKH�FRXUW¶V�VFKHGXOH�IRU�)LQDO�

$SSURYDO�+HDULQJ� 3ODLQWLIIV VKDOO�PRYH�IRU�HQWU\�RI�DQ�RUGHU�RI�)LQDO�$SSURYDO��JUDQWLQJ�)LQDO�

$SSURYDO�RI�WKLV�6HWWOHPHQW�DQG�KROGLQJ�WKLV�$JUHHPHQW�WR�EH�ILQDO��IDLU��UHDVRQDEOH��DGHTXDWH��

DQG�ELQGLQJ�RQ�DOO�6HWWOHPHQW�&ODVV�0HPEHUV�ZKR�KDYH�QRW�H[FOXGHG�WKHPVHOYHV�DV�SURYLGHG�

EHORZ��DQG�RUGHULQJ�WKDW�WKH�VHWWOHPHQW�UHOLHI�EH�SURYLGHG�DV�VHW�IRUWK�LQ�WKLV�$JUHHPHQW��RUGHULQJ�

WKH�UHOHDVHV�DV�VHW�IRUWK�LQ�3DUW�9,,,��EHORZ��DQG�HQWHULQJ�MXGJPHQW�LQ�WKLV�FDVH�� 'HIHQGDQW�VKDOO�

KDYH�QR�REOLJDWLRQ�WR�PDNH�VHSDUDWH�ILOLQJV�LQ�VXSSRUW�RI�WKH�PRWLRQ���'HIHQGDQW�VKDOO�DSSHDU�DW�

WKH�KHDULQJ�WR�FRQILUP�LWV�DJUHHPHQW�ZLWK�WKH�WHUPV�RI�WKH�6HWWOHPHQW�DV�SURYLGHG�KHUHLQ�
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��� ([FOXVLRQV�DQG�2EMHFWLRQV� 7KH�1RWLFH�VKDOO�DGYLVH�SURVSHFWLYH�6HWWOHPHQW�&ODVV�

0HPEHUV�RI�WKHLU�ULJKWV�WR�IRUHJR�WKH�EHQHILWV�RI�WKLV�6HWWOHPHQW�DQG�SXUVXH�DQ�LQGLYLGXDO�FODLP��

WR�REMHFW�WR�WKLV�6HWWOHPHQW�LQGLYLGXDOO\�RU�WKURXJK�FRXQVHO��DQG��LI�WKH\�REMHFW��WR�DSSHDU�DW�WKH�

ILQDO�DSSURYDO�KHDULQJ�

��� ,I�DQ\�6HWWOHPHQW�&ODVV�0HPEHU�ZLVKHV�WR�REMHFW�WR�WKH�VHWWOHPHQW��WKH�6HWWOHPHQW�

&ODVV�0HPEHU�PXVW�VXEPLW�D�ZULWWHQ�REMHFWLRQ�WR�WKH�&ODLP�$GPLQLVWUDWRU���7KH�ZULWWHQ�

REMHFWLRQ�PD\�EH�VXEPLWWHG�E\�PDLO��H[SUHVV�PDLO��HOHFWURQLF�WUDQVPLVVLRQ��RU�SHUVRQDO�GHOLYHU\��

EXW�WR�EH�WLPHO\��LW�PXVW�EH�GHOLYHUHG�WR�WKH�&ODLP�$GPLQLVWUDWRU��QRW�MXVW�SRVWPDUNHG�RU�VHQW��

SULRU�WKH�2EMHFWLRQ�'HDGOLQH���(DFK�REMHFWLRQ�PXVW�LQFOXGH����L� WKH�FDVH�QDPH DQG�QXPEHU�

&LFFLDUHOOD��HW�DO� Y��&DOLILD�)DUPV��//&��&DVH�1R�������FY���������LL� WKH�QDPH��DGGUHVV�DQG�

WHOHSKRQH�QXPEHU�RI�WKH�REMHFWRU���LLL� WKH�QDPH��DGGUHVV��DQG�WHOHSKRQH�QXPEHU�RI�DOO�FRXQVHO��LI�

DQ\��ZKR�UHSUHVHQW�WKH�REMHFWRU��LQFOXGLQJ�DQ\�IRUPHU�RU�FXUUHQW�FRXQVHO�ZKR�PD\�EH�HQWLWOHG�WR�

FRPSHQVDWLRQ�IRU�DQ\�UHDVRQ�LI�WKH�REMHFWLRQ�LV�VXFFHVVIXO��DQG�OHJDO�DQG�IDFWXDO�VXSSRUW�IRU�WKH�

ULJKW�WR�VXFK�FRPSHQVDWLRQ���LY� GRFXPHQWV�RU�WHVWLPRQ\�VXIILFLHQW�WR�HVWDEOLVK�PHPEHUVKLS�LQ�

WKH�6HWWOHPHQW�&ODVV���Y� D�GHWDLOHG�VWDWHPHQW�RI�DQ\�REMHFWLRQ�DVVHUWHG��LQFOXGLQJ�WKH�JURXQGV�

WKHUHIRU� �YL� ZKHWKHU�WKH�REMHFWRU�LV��DQG�DQ\�UHDVRQV�IRU��UHTXHVWLQJ�WKH�RSSRUWXQLW\�WR�DSSHDU�

DQG�EH�KHDUG�DW�WKH�ILQDO�DSSURYDO�KHDULQJ���YLL� WKH�LGHQWLW\�RI�DOO�FRXQVHO��LI�DQ\��UHSUHVHQWLQJ�

WKH�REMHFWRU�ZKR�ZLOO�DSSHDU�DW�WKH�ILQDO�DSSURYDO�KHDULQJ�DQG��LI�DSSOLFDEOH��D�OLVW�RI�DOO�SHUVRQV�

ZKR ZLOO�EH�FDOOHG�WR�WHVWLI\�LQ�VXSSRUW�RI�WKH�REMHFWLRQ���YLLL� FRSLHV�RI�DQ\�SDSHUV��EULHIV��RU�

RWKHU�GRFXPHQWV�XSRQ�ZKLFK�WKH�REMHFWLRQ�LV�EDVHG���L[� D�GHWDLOHG�OLVW�RI�DQ\�RWKHU�REMHFWLRQV�

VXEPLWWHG�E\�WKH�6HWWOHPHQW�&ODVV�0HPEHU��RU�KLV�KHU�FRXQVHO��WR DQ\�FODVV�/LWLJDWLRQV�VXEPLWWHG�

LQ�DQ\�VWDWH�RU�IHGHUDO�FRXUW�LQ�WKH�8QLWHG�6WDWHV�LQ�WKH�SUHYLRXV�ILYH�\HDUV��RU�DIILUPDWLYHO\�

VWDWLQJ�WKDW�QR�VXFK�SULRU�REMHFWLRQ�KDV�EHHQ�PDGH���DQG��[� WKH�REMHFWRU¶V�VLJQDWXUH��LQ�DGGLWLRQ�

WR�WKH�VLJQDWXUH�RI�WKH�REMHFWRU¶V�DWWRUQH\��LI�DQ\��� )DLOXUH�WR�LQFOXGH�GRFXPHQWV�RU�WHVWLPRQ\�

VXIILFLHQW�WR�HVWDEOLVK�PHPEHUVKLS�LQ�WKH�6HWWOHPHQW�&ODVV�VKDOO�EH�JURXQGV�IRU�RYHUUXOLQJ�DQG�RU�

VWULNLQJ�WKH�REMHFWLRQ�RQ�JURXQGV�WKDW�WKH�REMHFWRU�ODFNV�VWDQGLQJ�WR�PDNH�WKH�REMHFWLRQ� )DLOXUH�

WR�LQFOXGH�DQ\�RI�WKH�LQIRUPDWLRQ�RU�GRFXPHQWDWLRQ�VHW�IRUWK�LQ�WKLV�SDUDJUDSK�DOVR�VKDOO�EH�
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JURXQGV�IRU�RYHUUXOLQJ�DQ�REMHFWLRQ� 7KH�3DUWLHV�PD\�UHVSRQG�WR�DQ\�REMHFWLRQ�WR�WKH�6HWWOHPHQW�

ZLWK�DSSURSULDWH�DUJXPHQWV�DQG�HYLGHQFH�

��� ,I�DQ\�6HWWOHPHQW�&ODVV�0HPEHU�ZLVKHV�WR�EH�H[FOXGHG�IURP��LQ�RWKHU�ZRUGV��RSW�

RXW�RI��WKLV�6HWWOHPHQW��WKH�6HWWOHPHQW�&ODVV�0HPEHU�PD\�GR�VR�E\�FRPSOHWLQJ�WKH�H[FOXVLRQ�

IRUP�DW�WKH�6HWWOHPHQW�:HEVLWH��GRZQORDGLQJ�DQG�VXEPLWWLQJ�WR�WKH�&ODLP�$GPLQLVWUDWRU�D�

FRPSOHWHG�H[FOXVLRQ�IRUP��RU�VXEPLWWLQJ�D�YDOLG�UHTXHVW�WR�H[FOXGH�WKHPVHOYHV��DV�GHVFULEHG�LQ�

WKH�1RWLFH��WR�WKH�&ODLP�$GPLQLVWUDWRU���5HTXHVWV�WR�H[FOXGH�WKHPVHOYHV�PXVW�EH�GHOLYHUHG��QRW�

MXVW�SRVWPDUNHG��E\�WKH�([FOXVLRQ�'HDGOLQH�RU�WKH\�VKDOO�QRW�EH�YDOLG���$�6HWWOHPHQW�&ODVV�

0HPEHU�ZKR�HOHFWV�WR�H[FOXGH�WKHPVHOYHV�IURP�WKLV�6HWWOHPHQW�VKDOO�QRW�EH�SHUPLWWHG�WR�REMHFW�

WR�WKLV�6HWWOHPHQW�RU�WR�LQWHUYHQH�

��� 7KH�SURSRVHG�3UHOLPLQDU\�$SSURYDO�RUGHU�DQG�/RQJ�)RUP�1RWLFH�ZLOO�SURYLGH�

WKDW�DQ\�6HWWOHPHQW�&ODVV�0HPEHU�ZLVKLQJ WR�REMHFW�RU�H[FOXGH�WKHPVHOYHV�ZKR�IDLOV�WR�SURSHUO\�

RU�WLPHO\�ILOH�RU�VHUYH�DQ\�RI�WKH�UHTXHVWHG�LQIRUPDWLRQ�DQG�RU�GRFXPHQWV�ZLOO�EH�SUHFOXGHG�IURP�

GRLQJ�VR�

��� ,PPHGLDWHO\�XSRQ�UHFHLSW�RI�DQ\�REMHFWLRQ��WKH�&ODLP�$GPLQLVWUDWRU�VKDOO�IRUZDUG�

WKH�REMHFWLRQ DQG�DOO�VXSSRUWLQJ�GRFXPHQWDWLRQ�WR�FRXQVHO�IRU�WKH�3DUWLHV���$W�OHDVW�IRXUWHHQ�

���� GD\V�SULRU�WR�WKH�KHDULQJ�RQ�)LQDO�$SSURYDO��3ODLQWLIIV¶ &RXQVHO�VKDOO�ILOH�DOO�VXFK�REMHFWLRQV�

DQG�VXSSRUWLQJ�GRFXPHQWDWLRQ�ZLWK�WKH�&RXUW DORQJ�ZLWK�DQ\�UHVSRQVH�WR�WKH REMHFWLRQ�PDGH�E\�

WKH�3DUWLHV�

���� $W�OHDVW�IRXUWHHQ����� GD\V�SULRU�WR�WKH�KHDULQJ�RQ�)LQDO�$SSURYDO��WKH�&ODLP�

$GPLQLVWUDWRU�VKDOO�SUHSDUH�D�OLVW�RI�WKH�QDPHV�RI�WKH�3HUVRQV�ZKR��SXUVXDQW�WR�WKH�/RQJ�)RUP�

1RWLFH��KDYH�H[FOXGHG�WKHPVHOYHV�IURP�WKH�6HWWOHPHQW�&ODVV�LQ�D�YDOLG�DQG�WLPHO\�PDQQHU��DQG�

3ODLQWLIIV¶ &RXQVHO�VKDOO�ILOH�WKDW�OLVW�ZLWK�WKH�&RXUW�

���� ,I�D�6HWWOHPHQW�&ODVV�0HPEHU�VXEPLWV�ERWK�D�&ODLP�)RUP�DQG�DQ�H[FOXVLRQ�

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

H[FOXVLRQ�UHTXHVW�VKDOO�EH�GHHPHG�WR�KDYH�EHHQ�VHQW�E\�PLVWDNH�DQG�UHMHFWHG�
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���� $�6HWWOHPHQW�&ODVV�0HPEHU�ZKR�REMHFWV�WR�WKH�VHWWOHPHQW�PD\�DOVR�VXEPLW�D�

&ODLP�)RUP�RQ�RU�EHIRUH�WKH�&ODLP�)LOLQJ�'HDGOLQH��ZKLFK�VKDOO�EH�SURFHVVHG�LQ�WKH�VDPH�ZD\�DV�

DOO�RWKHU�&ODLP�)RUPV���$�6HWWOHPHQW�&ODVV�0HPEHU�VKDOO�QRW�EH�HQWLWOHG�WR�DQ�H[WHQVLRQ�WR�WKH�

&ODLP�)LOLQJ�'HDGOLQH�PHUHO\�EHFDXVH�WKH�6HWWOHPHQW�&ODVV�0HPEHU�KDV�DOVR�VXEPLWWHG�DQ�

REMHFWLRQ�

���� (IIHFW�LI�6HWWOHPHQW�1RW�$SSURYHG�RU�$JUHHPHQW�LV�7HUPLQDWHG� 7KLV�$JUHHPHQW�

ZDV�HQWHUHG�LQWR�RQO\�IRU�SXUSRVHV�RI�VHWWOHPHQW���,Q�WKH�HYHQW�WKDW�3UHOLPLQDU\�RU�)LQDO�$SSURYDO�

RI�WKLV�VHWWOHPHQW�DQG�WKLV�$JUHHPHQW�GRHV�QRW�RFFXU�IRU�DQ\�UHDVRQ��RU�LI�)LQDO�$SSURYDO�LV�

UHYHUVHG�RQ�DSSHDO��WKHQ�QR�WHUP�RU�FRQGLWLRQ�RI�WKLV�$JUHHPHQW��RU�DQ\�GUDIW�WKHUHRI��RU�

GLVFXVVLRQ��QHJRWLDWLRQ��GRFXPHQWDWLRQ��RU�RWKHU�SDUW�RU�DVSHFW�RI�WKH�3DUWLHV¶ VHWWOHPHQW�

GLVFXVVLRQV�VKDOO�KDYH�DQ\�HIIHFW��QRU�VKDOO�DQ\�VXFK�PDWWHU�EH�DGPLVVLEOH�LQ�HYLGHQFH�IRU�DQ\�

SXUSRVH�LQ�WKH�/LWLJDWLRQ��RU�LQ�DQ\�RWKHU�SURFHHGLQJ��DQG�WKH�/LWLJDWLRQ VKDOO�FRQWLQXH�DV�LI�WKH�

VHWWOHPHQW�KDG�QRW�RFFXUUHG� 7KH�3DUWLHV�DJUHH�WKDW�DOO�GUDIWV��GLVFXVVLRQV��QHJRWLDWLRQV��

GRFXPHQWDWLRQ�RU�RWKHU�LQIRUPDWLRQ�SUHSDUHG�LQ�UHODWLRQ�WR�WKLV�$JUHHPHQW��DQG�WKH�3DUWLHV¶

VHWWOHPHQW�GLVFXVVLRQV��VKDOO�EH�WUHDWHG�DV�VWULFWO\�FRQILGHQWLDO�DQG�PD\�QRW��DEVHQW�D�FRXUW�RUGHU��

EH�GLVFORVHG�WR�DQ\�3HUVRQ�RWKHU�WKDQ�WKH�3DUWLHV¶ FRXQVHO��DQG�RQO\�IRU�SXUSRVHV�RI�WKH�

/LWLJDWLRQ�

9,,,� 5(/($6(6

��� 8SRQ�)LQDO�$SSURYDO��WKH�5HSUHVHQWDWLYH�3ODLQWLIIV�DQG�6HWWOHPHQW�&ODVV�

0HPEHUV�IXOO\�DQG�IRUHYHU�UHOHDVH�WKH�5HOHDVHG�3DUWLHV�IURP�DOO�ULJKWV��DFWLRQV��FDXVHV�RI�DFWLRQ��

VXLWV��GHEWV��GXHV��VXPV�RI�PRQH\��DFFRXQWV��OLDELOLWLHV��ORVVHV��REOLJDWLRQV��IHHV��FRVWV��

UHFNRQLQJV��ERQGV��ELOOV��VSHFLDOWLHV��FRQWURYHUVLHV��DJUHHPHQWV��FRQWUDFWV��YDULDQFHV��WUHVSDVVHV��

GDPDJHV��MXGJPHQWV��H[WHQVLRQV��H[HFXWLRQV��FODLPV��DQG�GHPDQGV�ZKDWVRHYHU��ZKHWKHU�NQRZQ�

RU�XQNQRZQ��FRQWLQJHQW�RU�DEVROXWH��VXVSHFWHG�RU�XQVXVSHFWHG��GLVFORVHG�RU�XQGLVFORVHG��KLGGHQ�

RU�FRQFHDOHG��PDWXUHG�RU�XQPDWXUHG��WKDW�KDYH�EHHQ�RU�FRXOG�KDYH�EHHQ�DVVHUWHG��E\�RU�RQ�EHKDOI�

RI�3ODLQWLIIV�RU�WKH�&ODVV�0HPEHUV��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��DQ\�FODLPV��ZKHWKHU�LQGLYLGXDO��

FODVV��GLUHFW��GHULYDWLYH��UHSUHVHQWDWLYH��OHJDO��HTXLWDEOH��RU�LQ�DQ\�RWKHU�FDSDFLW\��LQ�DQ\�FRXUW��
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WULEXQDO��RU�SURFHHGLQJ��DULVLQJ�XQGHU�IHGHUDO�VWDWXWRU\�RU�FRPPRQ�ODZ��VWDWH�VWDWXWRU\�RU�

FRPPRQ�ODZ��ORFDO�VWDWXWRU\�RU�FRPPRQ�ODZ��RU�DQ\�ODZ��UXOH�RU�UHJXODWLRQ��LQFOXGLQJ�WKH�ODZ�RI�

DQ\�MXULVGLFWLRQ�RXWVLGH�WKH�8QLWHG�6WDWHV��WKDW�UHODWH�WR�DQ\�ODEHOLQJ�RU�RWKHU�FODLP�WKDW�ZDV��RU�

FRXOG�KDYH�EHHQ��DOOHJHG�LQ�WKH�/LWLJDWLRQ WR�EH�IDOVH��PLVOHDGLQJ��RU�QRQ�FRPSOLDQW�ZLWK�IHGHUDO�

RU�VWDWH�ODZV�RU�UHJXODWLRQV�LQFOXGLQJ ZLWKRXW�OLPLWDWLRQ ODEHOLQJ�RU�RWKHU FODLPV�UHJDUGLQJ�

YDQLOOD��FDUUDJHHQDQ��FKRFRODWH��QXW��VXJDU RU�RWKHU�LQJUHGLHQWV��FRORUV� RU�IODYRUV���7KH�5HOHDVHG�

&ODLPV�VKDOO�H[WHQG�WR�XQNQRZQ�FODLPV�SXUVXDQW�WR�&DOLIRUQLD�&LYLO�&RGH�6HFWLRQ�������ZKLFK�

VKDOO�EH�UHFLWHG�LQ�WKH�UHOHDVH��DQG�OLNH�VWDWXWHV�IURP�RWKHU�VWDWHV��7KLV�UHOHDVH�H[SUHVVO\�GRHV�QRW�

H[WHQG�WR�SHUVRQDO�LQMXU\�FODLPV�UHJDUGLQJ�WKH�3URGXFWV�

��� $IWHU�HQWHULQJ�LQWR�WKLV�6HWWOHPHQW�$JUHHPHQW��3ODLQWLIIV�RU�WKH�&ODVV�0HPEHUV�

PD\�GLVFRYHU�IDFWV�RWKHU�WKDQ��GLIIHUHQW�IURP��RU�LQ�DGGLWLRQ�WR��WKRVH�WKDW�WKH\�NQRZ�RU�EHOLHYH�WR�

EH�WUXH�ZLWK�UHVSHFW�WR�WKH�5HOHDVHG�&ODLPV��3ODLQWLIIV�DQG�WKH�&ODVV�0HPEHUV�H[SUHVVO\�ZDLYH�

DQG�IXOO\��ILQDOO\��DQG�IRUHYHU�VHWWOH�DQG�UHOHDVH�DQ\�NQRZQ�RU�XQNQRZQ��VXVSHFWHG�RU�

XQVXVSHFWHG��FRQWLQJHQW�RU�QRQ�FRQWLQJHQW�FODLP��ZKHWKHU�RU�QRW�FRQFHDOHG�RU�KLGGHQ��ZLWKRXW�

UHJDUG�WR�WKH�VXEVHTXHQW�GLVFRYHU\�RU�H[LVWHQFH�RI�VXFK�RWKHU��GLIIHUHQW��RU�DGGLWLRQDO�IDFWV�

��� $OO�3DUWLHV�WR�WKLV�6HWWOHPHQW�$JUHHPHQW��LQFOXGLQJ�WKH�&ODVV�0HPEHUV��

VSHFLILFDOO\�DFNQRZOHGJH�WKDW�WKH\�KDYH�EHHQ�LQIRUPHG�E\�WKHLU�OHJDO�FRXQVHO��YLD�WKH�1RWLFH��RI�

6HFWLRQ������RI�WKH�&DOLIRUQLD�&LYLO�&RGH��DQG�DQ\�VLPLODU�6WDWH�ODZV��DQG�WKH\�H[SUHVVO\�ZDLYH�

DQG�UHOLQTXLVK�DQ\�ULJKWV�RU�EHQHILWV�DYDLODEOH�WR�WKHP�XQGHU�WKLV�VWDWXWH��DQG�DQ\�VLPLODU�6WDWH�

ODZV���&DOLIRUQLD�&LYLO�&RGH��������SURYLGHV�

$ JHQHUDO�UHOHDVH�GRHV�QRW�H[WHQG�WR�FODLPV�ZKLFK�WKH�FUHGLWRU�GRHV�QRW�NQRZ�

RU�VXVSHFW�WR�H[LVW�LQ�KLV�RU�KHU�IDYRU�DW�WKH�WLPH�RI�H[HFXWLQJ�WKH�UHOHDVH��

ZKLFK�LI�NQRZQ�E\�KLP�RU�KHU�PXVW�KDYH�PDWHULDOO\�DIIHFWHG�KLV�RU�KHU�

VHWWOHPHQW�ZLWK�WKH�GHEWRU�

��� 1RWZLWKVWDQGLQJ�6HFWLRQ������RI�WKH�&DOLIRUQLD�&LYLO�&RGH��RU�DQ\�RWKHU�IHGHUDO�

RU�VWDWH�VWDWXWH�RU�UXOH�RI�ODZ�RI�VLPLODU�HIIHFW��WKLV�$JUHHPHQW�VKDOO�EH�JLYHQ�IXOO�IRUFH�DQG�HIIHFW�

DFFRUGLQJ�WR�HDFK�DQG�DOO�RI�LWV�H[SUHVVHG�WHUPV�DQG�SURYLVLRQV��LQFOXGLQJ�WKRVH�UHODWHG�WR�DQ\�
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XQNQRZQ�RU�XQVXVSHFWHG�FODLPV��OLDELOLWLHV��GHPDQGV��RU�FDXVHV�RI�DFWLRQ�ZKLFK�DUH�EDVHG�RQ��

DULVH�IURP�RU�DUH�LQ�DQ\�ZD\�FRQQHFWHG�ZLWK�WKH�/LWLJDWLRQ�

��� 1R�$GPLVVLRQ�RI�/LDELOLW\� 7KLV�$JUHHPHQW�UHIOHFWV��DPRQJ�RWKHU�WKLQJV��WKH�

FRPSURPLVH�DQG�VHWWOHPHQW�RI�GLVSXWHG�FODLPV�DPRQJ�WKH�3DUWLHV�KHUHWR��DQG�QHLWKHU�WKLV�

$JUHHPHQW�QRU�WKH�UHOHDVHV�JLYHQ�KHUHLQ��QRU�DQ\�FRQVLGHUDWLRQ�WKHUHIRU��QRU�DQ\�DFWLRQV�WDNHQ�WR�

FDUU\�RXW�WKLV�$JUHHPHQW�DUH�LQWHQGHG�WR�EH��QRU�PD\�WKH\�EH�GHHPHG�RU�FRQVWUXHG�WR�EH��DQ�

DGPLVVLRQ�RU�FRQFHVVLRQ�RI�OLDELOLW\��RU�WKH�YDOLGLW\�RI�DQ\�FODLP��RU�GHIHQVH��RU�RI�DQ\�SRLQW�RI�

IDFW�RU�ODZ��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�PDWWHUV�UHVSHFWLQJ�FODVV�FHUWLILFDWLRQ��RQ�WKH�SDUW�RI�DQ\�

3DUW\�� 'HIHQGDQW�H[SUHVVO\�GHQLHV�WKH�DOOHJDWLRQV�RI�WKH�$PHQGHG�&RPSODLQW LQ�WKH�/LWLJDWLRQ

LQFOXGLQJ DOO�/DEHOLQJ�&ODLPV���1HLWKHU�WKLV�$JUHHPHQW��QRU�WKH�IDFW�RI�VHWWOHPHQW��QRU�WKH�

VHWWOHPHQW�SURFHHGLQJV��QRU�VHWWOHPHQW�QHJRWLDWLRQV��QRU�DQ\�UHODWHG�GRFXPHQW��VKDOO�EH�XVHG�DV�

DQ�DGPLVVLRQ�RI�DQ\�IDXOW�RU�RPLVVLRQ�E\�WKH�5HOHDVHG�3DUWLHV��RU�EH�RIIHUHG�RU�UHFHLYHG�LQ�

HYLGHQFH�DV�DQ�DGPLVVLRQ��FRQFHVVLRQ��SUHVXPSWLRQ��RU�LQIHUHQFH�RI�DQ\�ZURQJGRLQJ�E\�WKH�

5HOHDVHG�3DUWLHV���7KH�5HOHDVHG�3DUWLHV�PD\�ILOH�WKH�$JUHHPHQW�DQG�RU�WKH�)LQDO�$SSURYDO�RUGHU�

LQ�DQ\�DFWLRQ RU�SURFHHGLQJ�WKDW�PD\�EH�EURXJKW�DJDLQVW�WKHP�LQ�RUGHU�WR�VXSSRUW�D�GHIHQVH�RU�

FRXQWHUFODLP�EDVHG�RQ�SULQFLSOHV�RI�UHV�MXGLFDWD��FROODWHUDO�HVWRSSHO��UHOHDVH��JRRG�IDLWK�

VHWWOHPHQW��MXGJPHQW�EDU�RU�UHGXFWLRQ��RU�DQ\�WKHRU\�RI�FODLP�SUHFOXVLRQ�RU�LVVXH�SUHFOXVLRQ�RU�

VLPLODU�GHIHQVH�RU�FRXQWHUFODLP�

��� 7KLV�$JUHHPHQW�DQG�DOO�QHJRWLDWLRQV��FRUUHVSRQGHQFH�DQG�FRPPXQLFDWLRQV�

OHDGLQJ�XS�WR�LWV�H[HFXWLRQ�ZLOO�EH�GHHPHG�WR�EH�ZLWKLQ�WKH�SURWHFWLRQ�RI�)HGHUDO�5XOH�RI�

(YLGHQFH�����DQG�DQ\�DQDORJRXV�VWDWH�RU�IHGHUDO�UXOHV�RU�SULQFLSOHV��

,;� $'',7,21$/�3529,6,216

��� %HVW�(IIRUWV� 6XEMHFW�WR�WKH�OLPLWDWLRQV�H[SUHVVHG�KHUHLQ��WKH�3DUWLHV¶ FRXQVHO�VKDOO�

XVH�WKHLU�EHVW�HIIRUWV�WR�FDXVH�WKH�&RXUW�WR�JLYH�3UHOLPLQDU\�$SSURYDO�WR�WKLV�$JUHHPHQW�DQG�

VHWWOHPHQW�DV SURPSWO\�DV�SUDFWLFDEOH��WR�WDNH�DOO�VWHSV�FRQWHPSODWHG�E\�WKLV�$JUHHPHQW�WR�

HIIHFWXDWH�WKH�VHWWOHPHQW�RQ�WKH�VWDWHG�WHUPV�DQG�FRQGLWLRQV��WR�FRRSHUDWH�LQ�DGGUHVVLQJ�DQ\�

REMHFWLRQV��DQG�WR�REWDLQ�)LQDO�$SSURYDO�RI�WKLV�$JUHHPHQW���7KH�3DUWLHV�DQG�&RXQVHO�VKDOO�QRW�
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HQFRXUDJH�DQ\RQH�GLUHFWO\�RU�LQGLUHFWO\�WR�RSW�RXW�RU�REMHFW��QHYHUWKHOHVV��DFWLRQ E\�WKH�&ODVV�

5HSUHVHQWDWLYH�WR�REMHFW�WR�DSSURYDO�RI�WKLV�$JUHHPHQW�VKDOO�QRW�GHSULYH�WKH�&ODVV�5HSUHVHQWDWLYH�

RI�WKH�ULJKW�WR�UHTXHVW�WKH�LQFHQWLYH�DZDUG�DV�VHW�IRUWK�LQ�6HFWLRQ �����,I�WKH�&RXUW�UHTXLUHV�

FKDQJHV�WR�WKH�$JUHHPHQW�DV�D�SUHUHTXLVLWH�WR�3UHOLPLQDU\�$SSURYDO�RU�)LQDO�$SSURYDO��WKH�

3DUWLHV�VKDOO�QHJRWLDWH�LQ�JRRG�IDLWK�UHJDUGLQJ�VXFK�FKDQJHV�

��� &KDQJHV�RI�7LPH�3HULRGV� 7KH�WLPH�SHULRGV�DQG�RU�GDWHV�GHVFULEHG�LQ�WKLV�

$JUHHPHQW�ZLWK�UHVSHFW�WR�WKH�JLYLQJ�RI�QRWLFHV�DQG�KHDULQJV�DUH�VXEMHFW�WR�DSSURYDO�DQG�FKDQJH�

E\�WKH�&RXUW�RU�E\�WKH�ZULWWHQ�DJUHHPHQW�RI�3ODLQWLIIV¶ &RXQVHO�DQG�'HIHQGDQW¶V�&RXQVHO��

ZLWKRXW�QRWLFH�WR�6HWWOHPHQW�&ODVV�0HPEHUV�H[FHSW�WKDW�WKH &ODLP�$GPLQLVWUDWRU�VKDOO�HQVXUH�

WKDW�VXFK�GDWHV�DUH�SRVWHG�RQ�WKH�6HWWOHPHQW�:HEVLWH�

��� 7HUPLQDWLRQ�5LJKWV� ([FHSW�IRU�FKDQJHV�WR�WKH�WLPH�SHULRGV�DV�VHW�IRUWK�LQ�WKH�

SULRU�SDUDJUDSK��DQG�H[FHSW�DV�VHW�IRUWK�LQ�6HFWLRQ ����RI�WKLV�$JUHHPHQW��DOO�RWKHU�WHUPV�DQG�

OLPLWDWLRQV�VHW�IRUWK�LQ�WKLV�$JUHHPHQW�DQG�LQ�WKH�GRFXPHQWV�UHIHUUHG�WR�RU�LQFRUSRUDWHG�KHUHLQ�

�LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�WKH�/RQJ�)RUP�1RWLFH��WKH�3ULQW�3XEOLFDWLRQ�1RWLFH��WKH�2QOLQH�

1RWLFH�DQG�WKH�&ODLP�)RUP��VKDOO�EH�GHHPHG�PDWHULDO�WR�WKH�3DUWLHV¶ DJUHHPHQW��DQG�LQ�WKH�HYHQW�

DQ\�VXFK�RWKHU�WHUP�LV�DOWHUHG�RU�DPHQGHG�E\�WKH�&RXUW��LQFOXGLQJ�LI�WKH�&RXUW�UHIXVHV�WR�FHUWLI\�

WKH�6HWWOHPHQW�&ODVV�DQG�RU�PRGLILHV�WKH�GHILQLWLRQ�RI�WKH�FODVV���RU�DQ\�RWKHU�FRXUW��RU�LI�DQ\�

IHGHUDO�RU�VWDWH�DXWKRULW\�REMHFWV�WR�RU�UHTXLUHV�PRGLILFDWLRQV�WR�WKH�$JUHHPHQW��DQ\�3DUW\�ZKRVH�

ULJKWV�RU�REOLJDWLRQV�DUH�DIIHFWHG�E\�WKH�DOWHUDWLRQ�RU�DPHQGPHQW�PD\�WHUPLQDWH�WKLV�$JUHHPHQW�

XSRQ�ZULWWHQ�QRWLFH�WR�WKH�RWKHU�3DUW\�

��� 7LPH�IRU�&RPSOLDQFH� $OO�WLPH�SHULRGV�VHW�IRUWK�KHUHLQ�VKDOO�EH�FRPSXWHG�LQ�

FDOHQGDU�GD\V�XQOHVV�RWKHUZLVH�VSHFLILHG���,I�WKH�GDWH�IRU�SHUIRUPDQFH�RI�DQ\�DFW�UHTXLUHG�E\�RU�

XQGHU�WKLV�$JUHHPHQW�IDOOV�RQ�D�6DWXUGD\��6XQGD\�RU�FRXUW�KROLGD\��WKDW�DFW�PD\�EH�SHUIRUPHG�RQ�

WKH�QH[W�EXVLQHVV�GD\�ZLWK�WKH�VDPH�HIIHFW�DV�LI�LW�KDG�EHHQ�SHUIRUPHG�RQ�WKH�GD\�RU�ZLWKLQ�WKH�

SHULRG�RI�WLPH�VSHFLILHG�E\�RU�XQGHU�WKLV�$JUHHPHQW�
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��� *RYHUQLQJ�/DZ� 7KLV�$JUHHPHQW�LV�LQWHQGHG�WR�DQG�VKDOO�EH�JRYHUQHG�E\�WKH�ODZV�

RI�WKH�6WDWH�RI�1HZ�<RUN��ZLWKRXW�UHJDUG�WR�FRQIOLFWV�RI ODZ�SULQFLSOHV WKDW�ZRXOG�UHTXLUH�WKH�

DSSOLFDWLRQ�RI�WKH�ODZV�RI�DQRWKHU�MXULVGLFWLRQ�

��� (QWLUH�$JUHHPHQW� 7KH�WHUPV�DQG�FRQGLWLRQV�VHW�IRUWK�LQ�WKLV�$JUHHPHQW�

FRQVWLWXWH�WKH�FRPSOHWH�DQG�H[FOXVLYH�VWDWHPHQW�RI�WKH�DJUHHPHQW�EHWZHHQ�WKH�3DUWLHV�KHUHWR�

UHODWLQJ�WR�WKH�VXEMHFW�PDWWHU�RI�WKLV�$JUHHPHQW��VXSHUVHGLQJ�DOO�SUHYLRXV�QHJRWLDWLRQV�DQG�

XQGHUVWDQGLQJV��DQG�PD\�QRW�EH�FRQWUDGLFWHG�E\�HYLGHQFH�RI�DQ\�SULRU�RU�FRQWHPSRUDQHRXV�

DJUHHPHQW���7KH�3DUWLHV�IXUWKHU�LQWHQG�WKDW�WKLV�$JUHHPHQW�FRQVWLWXWHV�WKH�FRPSOHWH�DQG�H[FOXVLYH�

VWDWHPHQW�RI�LWV�WHUPV�DV�EHWZHHQ�WKH�3DUWLHV�KHUHWR��DQG�WKDW�QR�H[WULQVLF�HYLGHQFH�ZKDWVRHYHU�

PD\�EH�LQWURGXFHG�LQ�DQ\�DJHQF\�RU�MXGLFLDO�SURFHHGLQJ��LI�DQ\��LQYROYLQJ�WKLV�$JUHHPHQW���$Q\�

DPHQGPHQW�RU�PRGLILFDWLRQ�RI�WKH�$JUHHPHQW�PXVW EH�LQ�ZULWLQJ�VLJQHG�E\�HDFK�RI�WKH�3DUWLHV�

DQG�WKHLU�FRXQVHO�

��� $GYLFH�RI�&RXQVHO� 7KH�GHWHUPLQDWLRQ�RI�WKH�WHUPV�RI��DQG�WKH�GUDIWLQJ�RI��WKLV�

$JUHHPHQW�KDYH�EHHQ�E\�PXWXDO�DJUHHPHQW�DIWHU�QHJRWLDWLRQ��ZLWK�FRQVLGHUDWLRQ�E\�DQG�

SDUWLFLSDWLRQ�RI�DOO�3DUWLHV�KHUHWR�DQG�WKHLU�FRXQVHO���

��� %LQGLQJ�$JUHHPHQW� 7KLV�$JUHHPHQW�VKDOO�EH�ELQGLQJ�XSRQ�DQG�LQXUH�WR�WKH�

EHQHILW�RI�WKH�UHVSHFWLYH�KHLUV��VXFFHVVRUV�DQG�DVVLJQV�RI�WKH�3DUWLHV�KHUHWR�

��� 1R�:DLYHU� 7KH�ZDLYHU�E\�DQ\�3DUW\�RI�DQ\�SURYLVLRQ�RU�EUHDFK�RI�WKLV�

$JUHHPHQW�VKDOO�QRW�EH�GHHPHG�D�ZDLYHU�RI�DQ\�RWKHU�SURYLVLRQ�RU�EUHDFK�RI�WKLV�$JUHHPHQW�

���� ([HFXWLRQ�LQ�&RXQWHUSDUWV� 7KLV�$JUHHPHQW�VKDOO�EHFRPH�HIIHFWLYH�XSRQ�LWV�

H[HFXWLRQ�E\�DOO�RI�WKH�XQGHUVLJQHG���7KH�3DUWLHV�PD\�H[HFXWH�WKLV�$JUHHPHQW�LQ�FRXQWHUSDUWV�

DQG�RU�E\�ID[�RU�HOHFWURQLF�PDLO��DQG�H[HFXWLRQ�RI�FRXQWHUSDUWV�VKDOO�KDYH�WKH�VDPH�IRUFH�DQG�

HIIHFW�DV�LI�DOO�3DUWLHV�KDG�VLJQHG�WKH�VDPH�LQVWUXPHQW�

���� &DSWLRQV� &DSWLRQV�DQG�VHFWLRQ�QXPEHUV�KHUHLQ�DUH�LQVHUWHG�PHUHO\�IRU�WKH�

UHDGHU¶V�FRQYHQLHQFH��DQG�LQ QR�ZD\�GHILQH��OLPLW��FRQVWUXH��RU�RWKHUZLVH�GHVFULEH�WKH�VFRSH�RU�

LQWHQW�RI�WKH�SURYLVLRQV�RI�WKLV�$JUHHPHQW�
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���� ([WHQVLRQV�RI�7LPH� 7KH�3DUWLHV�UHVHUYH�WKH�ULJKW��E\�DJUHHPHQW�DQG�VXEMHFW�WR�

WKH�&RXUW¶V�DSSURYDO��WR�JUDQW�DQ\�UHDVRQDEOH�H[WHQVLRQ�RI�WLPH�WKDW�PLJKW�EH�QHHGHG�WR�FDUU\�RXW�

DQ\�RI�WKH�SURYLVLRQV�RI�WKLV�$JUHHPHQW�

���� (QIRUFHPHQW�RI�WKLV�$JUHHPHQW� 7KH�&RXUW�VKDOO�UHWDLQ�MXULVGLFWLRQ�WR�HQIRUFH��

LQWHUSUHW��DQG�LPSOHPHQW�WKLV�$JUHHPHQW���$OO�3DUWLHV�KHUHWR�VXEPLW�WR�WKH�MXULVGLFWLRQ�RI�WKH�

&RXUW�IRU�WKHVH�SXUSRVHV�

���� 3ODLQWLIIV WR�EH�,QFOXGHG�LQ�6HWWOHPHQW�&ODVV� 3ODLQWLIIV KHUHE\�DJUHHV�QRW�WR�

UHTXHVW�WR�H[FOXGH�KLPVHOI�IURP�WKH�6HWWOHPHQW�&ODVV���$Q\�VXFK�UHTXHVW�VKDOO�EH�YRLG�DQG�RI�QR�

IRUFH�RU�HIIHFW�

���� 1RWLFHV� $OO�QRWLFHV�WR�WKH�3DUWLHV�RU�FRXQVHO�UHTXLUHG�E\�WKLV�$JUHHPHQW��VKDOO�EH�

PDGH�LQ�ZULWLQJ�DQG�FRPPXQLFDWHG�E\�PDLO�DQG�ID[�RU�HPDLO�WR�WKH�IROORZLQJ�DGGUHVVHV�

,I�WR�3ODLQWLIIV RU�3ODLQWLIIV¶ &RXQVHO�

0LFKDHO�5��5HHVH��(VT�
5HHVH�//3
����:HVW���UG�6WUHHW����WK�)ORRU
1HZ�<RUN��1HZ�<RUN �����
7HOHSKRQH�����������������
)DFVLPLOH�����������������
(PDLO���PUHHVH#UHHVHOOS�FRP

,I�WR�'HIHQGDQW�RU�'HIHQGDQW¶V &RXQVHO�

'DYLG�%LGHUPDQ��(VT�
3HUNLQV�&RLH //3
�����&HQWXU\�3DUN�(DVW��6XLWH�����
/RV�$QJHOHV��&DOLIRUQLD������
7HOHSKRQH�����������������
)DFVLPLOH�����������������
(PDLO� GELGHUPDQ#SHUNLQVFRLH�FRP

���� &RQILGHQWLDOLW\�DQG�1RQ�'LVSDUDJHPHQW���7KH�3DUWLHV�DQG�WKHLU�FRXQVHO�DJUHH�WKDW�

WKH\�VKDOO�QRW�FDXVH�DQ\�DVSHFW�RI�WKH�/LWLJDWLRQ RU�WKH�WHUPV�RI�WKLV�6HWWOHPHQW�QRW�DYDLODEOH�LQ�

WKH�SXEOLF�UHFRUG�WR�EH�UHSRUWHG�WR�WKH�SXEOLF��WKH�PHGLD��QHZV�UHSRUWLQJ�VHUYLFHV���7KH�3DUWLHV�

DJUHH�QRW�WR�SDUWLFLSDWH�RU�HQFRXUDJH�DQ\�SXEOLFDWLRQ�RI�WKH�6HWWOHPHQW�LQ�FODVV�DFWLRQ�VHWWOHPHQW�

UHSRUWLQJ�DQG�DJJUHJDWLRQ�ZHEVLWHV��$Q\�VWDWHPHQW�WR�WKH�SXEOLF��WKH�PHGLD��RU�QHZV�UHSRUWLQJ�
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VHUYLFHV�VKDOO�EH�OLPLWHG�WR�ZKDW�LV�DYDLODEOH�LQ�WKH�SXEOLF�UHFRUG��1HLWKHU�3ODLQWLIIV QRU�

'HIHQGDQW�VKDOO�GLVSDUDJH�WKH�RWKHU�

���� 3URWHFWLYH�2UGHUV� $OO�RUGHUV�DQG�GHVLJQDWLRQV�UHJDUGLQJ�WKH�FRQILGHQWLDOLW\�RI�

GRFXPHQWV�DQG�LQIRUPDWLRQ��³3URWHFWLYH�2UGHUV´��UHPDLQ�LQ�HIIHFW��DQG�DOO�3DUWLHV�DQG�FRXQVHO�

UHPDLQ�ERXQG�WR�FRPSO\�ZLWK�WKH�3URWHFWLYH�2UGHUV��LQFOXGLQJ�WKH�SURYLVLRQ�WR�FHUWLI\�WKH�

GHVWUXFWLRQ�RI�³&RQILGHQWLDO´ GRFXPHQWV�

������ 'LVPLVVDO�RI�&DOLIRUQLD�6WDWH�&RXUW�/LWLJDWLRQ� &DOLILD DQG�WKH�3ODLQWLIIV��RU�

0LWFKHOO�DORQH��ZKR�LV�WKH�RQO\�FXUUHQW�SODLQWLII�LQ�WKH�&DOLIRUQLD�6WDWH�&RXUW�$FWLRQ��LQ�WKH�

&DOLIRUQLD�6WDWH�$FWLRQ�ZLOO�ZLWKLQ�QR�OHVV�WKDQ�WZR�����GD\V�RI�WKH�IXOO�H[HFXWLRQ RI�WKLV�

$JUHHPHQW�VXEPLW�D�VWLSXODWLRQ�DQG�SURSRVHG�2UGHU�LQ�WKH�&DOLIRUQLD�6WDWH�&RXUW�WKDW�ZLOO VWD\�

WKH�&DOLIRUQLD�6WDWH�&RXUW�/LWLJDWLRQ�SHQGLQJ�)LQDO�$SSURYDO�RI�WKLV�6HWWOHPHQW �LQFOXGLQJ�DQ\�

DSSHDOV���DQG��LI�)LQDO�$SSURYDO�LV�JUDQWHG��WR�GLVPLVV�WKH�&DOLIRUQLD�6WDWH�$FWLRQ�ZLWK�SUHMXGLFH�

,1�:,71(66�+(5(2)�WKH�XQGHUVLJQHG��EHLQJ�GXO\�DXWKRUL]HG��KDYH�FDXVHG�WKLV�

$JUHHPHQW�WR�EH�H[HFXWHG�RQ�WKH�GDWHV�VKRZQ�EHORZ�DQG�DJUHH�WKDW�LW�VKDOO�WDNH�HIIHFW�RQ�WKH�ODVW�

GDWH�LW�LV�H[HFXWHG�E\�DOO�RI�WKH�XQGHUVLJQHG�
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$33529('�$1'�$*5(('��

'$7('���'HFHPEHU��������� � �� � 5((6(�//3�

� � � � � � � BBBBBBBBBBBBBBBBBBBBBBBB�
0LFKDHO�5��5HHVH

'$7('���'HFHPEHU�BBB������� � � 6+((+$1�	�$662&,$7(6��3�&��

� � � � � � � BBBBBBBBBBBBBBBBBBBBBBBB�
6SHQFHU��6KHHQDQ

'$7('���'HFHPEHU�BB������� � � $(*,6�/$:�),50��3�&��

BBBBBBBBBBBBBBBBBBBBBBBBBB�
6DPXHO�$��:RQJ�
3ODLQWLIIV �&RXQVHO�

'$7('��'HFHPEHU�BB�������� � � 3(5.,16�&2,(�//3�

BBBBBBBBBBBBBBBBBBBBBBBBBB�
'DYLG�%LGHUPDQ�
&RXQVHO�IRU�'HIHQGDQW�

'$7('���'HFHPEHU�BBB������� � ��

� � � � � � � BBBBBBBBBBBBBBBBBBBBBBBB�
0LFKHOOH�$��&LFFLDUHOOD
3ODLQWLII�DQG�&ODVV�5HSUHVHQWDWLYH�
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$33529('�$1'�$*5(('��&217,18('���

'$7('���'HFHPEHU�BBB������� � � BBBBBBBBBBBBBBBBBBBBBBBB�
7DQDVKD�5LHWG\N
3ODLQWLII�DQG�&ODVV�5HSUHVHQWDWLYH��

'$7('���'HFHPEHU�BBB������� � � BBBBBBBBBBBBBBBBBBBBBBBB�
'DQLHO�0LWFKHOO
3ODLQWLII�DQG�&ODVV�5HSUHVHQWDWLYH��

'$7('���'HFHPEHU�BBB������� � � BBBBBBBBBBBBBBBBBBBBBBBB�
$GULDQD�3HQD
3ODLQWLII�DQG�&ODVV�5HSUHVHQWDWLYH��

'$7('���'HFHPEHU�BBB������� � � BBBBBBBBBBBBBBBBBBBBBBBB�
.D\OD�9LOODQXHYD
3ODLQWLII�DQG�&ODVV�5HSUHVHQWDWLYH��

'$7('���'HFHPEHU�BBB������� � � BBBBBBBBBBBBBBBBBBBBBBBB�
.ULVWHQ�/DQGHURV
3ODLQWLII�DQG�&ODVV�5HSUHVHQWDWLYH�

'$7('���'HFHPEHU�BBB������� � � '()(1'$17�&$/,),$�)$50�//&�

%\���BBBBBBBBBBBBBBBBBBBBBBBBBBB�

1DPH���BBBBBBBBBBBBBBBBBBBBBBBB�

,WV���BBBBBBBBBBBBBBBBBBBBBBBBBBB�

�
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$33529('�$1'�$*5(('��&217,18('���

'$7('���'HFHPEHU�BBB������� � � BBBBBBBBBBBBBBBBBBBBBBBB�
7DQDVKD�5LHWG\N
3ODLQWLII�DQG�&ODVV�5HSUHVHQWDWLYH��

'$7('���'HFHPEHU�BBB������� � � BBBBBBBBBBBBBBBBBBBBBBBB�
'DQLHO�0LWFKHOO
3ODLQWLII�DQG�&ODVV�5HSUHVHQWDWLYH��

'$7('���'HFHPEHU�BBB������� � � BBBBBBBBBBBBBBBBBBBBBBBB�
$GULDQD�3HQD
3ODLQWLII�DQG�&ODVV�5HSUHVHQWDWLYH��

'$7('���'HFHPEHU�BBB������� � � BBBBBBBBBBBBBBBBBBBBBBBB�
.D\OD�9LOODQXHYD
3ODLQWLII�DQG�&ODVV�5HSUHVHQWDWLYH��

'$7('���'HFHPEHU�BBB������� � � BBBBBBBBBBBBBBBBBBBBBBBB�
.ULVWHQ�/DQGHURV
3ODLQWLII�DQG�&ODVV�5HSUHVHQWDWLYH�

'$7('���'HFHPEHU�BBB������� � � '()(1'$17�&$/,),$�)$50�//&�

%\���BBBBBBBBBBBBBBBBBBBBBBBBBBB�

1DPH���BBBBBBBBBBBBBBBBBBBBBBBB�

,WV���BBBBBBBBBBBBBBBBBBBBBBBBBBB�

����������
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APPROVED AND AGREED (CONTINUED): 

DATED:  December ___, 2019   ________________________ 
Tanasha Rietdyk
Plaintiff and Class Representative  

DATED:  December ___, 2019   ________________________ 
Daniel Mitchell
Plaintiff and Class Representative  

DATED:  December ___, 2019   ________________________ 
Adriana Pena
Plaintiff and Class Representative  

DATED:  December ___, 2019 

DATED:  December ___, 2019   ________________________ 
Kristen Landeros
Plaintiff and Class Representative 

DATED:  December ___, 2019   DEFENDANT CALIFIA FARM LLC 

By:  ___________________________ 

Name:  ________________________ 

Its:  ___________________________ 

10
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	II. DEFINITIONS
	2.23 “Online Notice” means notice to Settlement Class Members in substantially the same form as Exhibit C3.
	2.23 “Online Notice” means notice to Settlement Class Members in substantially the same form as Exhibit C3.
	2.24 “Parties” means Plaintiffs and Defendant, collectively.
	2.24 “Parties” means Plaintiffs and Defendant, collectively.
	2.25 “Party” means any one of Plaintiffs or Defendant.
	2.25 “Party” means any one of Plaintiffs or Defendant.
	2.26 “Person(s)” means any natural person.
	2.26 “Person(s)” means any natural person.
	2.27 “Plaintiffs,” “Representative Plaintiffs” or “Class Representatives” means Michelle Ann Cicciarella; Tanasha Rietdyk; Daniel Mitchell; Adriana Pena; Kayla Villanueva; and Kristen Landeros
	2.27 “Plaintiffs,” “Representative Plaintiffs” or “Class Representatives” means Michelle Ann Cicciarella; Tanasha Rietdyk; Daniel Mitchell; Adriana Pena; Kayla Villanueva; and Kristen Landeros
	2.28 “Plaintiffs’ Counsel” means Reese LLP; Sheehan & Associates, P.C.; and, Aegis Law Firm, P.C.  “Class Counsel” means the law firms of Reese LLP and Sheehan & Associates, P.C.
	2.28 “Plaintiffs’ Counsel” means Reese LLP; Sheehan & Associates, P.C.; and, Aegis Law Firm, P.C.  “Class Counsel” means the law firms of Reese LLP and Sheehan & Associates, P.C.
	2.29 “Preliminary Approval” means issuance of an order, granting preliminary approval to this Agreement as within the range of possible Final Approval; approving Class Notice to the Settlement Class Members as described in Part V below; and setting a...
	2.29 “Preliminary Approval” means issuance of an order, granting preliminary approval to this Agreement as within the range of possible Final Approval; approving Class Notice to the Settlement Class Members as described in Part V below; and setting a...
	2.30 “Print Publication Notice” means notice to Settlement Class Members in substantially the same form as Exhibit C2.
	2.30 “Print Publication Notice” means notice to Settlement Class Members in substantially the same form as Exhibit C2.
	2.31 “Product” and/or “Products” means and includes dairy-alternative milk, cold brew coffee, non-dairy creamer and yogurt and/or yogurt drinks manufactured and labeled by Califia during the Class Period, including, without limitation, those certain ...
	2.31 “Product” and/or “Products” means and includes dairy-alternative milk, cold brew coffee, non-dairy creamer and yogurt and/or yogurt drinks manufactured and labeled by Califia during the Class Period, including, without limitation, those certain ...
	2.32 “Proof of Purchase” means a printed contemporaneous point of purchase receipt from a third-party retail source that reasonably establishes the fact and date of the purchase of the Product during the Class Period in the United States.
	2.32 “Proof of Purchase” means a printed contemporaneous point of purchase receipt from a third-party retail source that reasonably establishes the fact and date of the purchase of the Product during the Class Period in the United States.
	2.33 “Released Claims” means the claims released as set forth in Section 8 of this Agreement.
	2.33 “Released Claims” means the claims released as set forth in Section 8 of this Agreement.
	2.34 “Released Parties” means Defendant and each and all of its predecessors in interest, successors and assigns, and their former, present and future direct and indirect subsidiaries, divisions, parents, owners, successors, and affiliated companies ...


