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6(77/(0(17�$*5((0(17�$1'�5(/($6(�2)�&/$,06�$1'�5,*+76�

3DUWLHV�� � 7KLV� 6HWWOHPHQW� $JUHHPHQW� DQG� 5HOHDVH� RI� &ODLPV� DQG� 5LJKWV� �WKH�

³$JUHHPHQW´�RU�WKH�³6HWWOHPHQW´���LV�HQWHUHG�LQWR�DV�RI�WKH���WK�GD\�RI�-XO\��������E\�DQG�

EHWZHHQ�� �D�� SODLQWLIIV� 5LFKDUG� :LQWHUV� �³:LQWHUV´�� DQG� -DNH� *UXEHU� �³*UXEHU´��

�FROOHFWLYHO\�³3ODLQWLIIV´���RQ�EHKDOI�RI�WKHPVHOYHV�DQG�DV�FODVV�UHSUHVHQWDWLYHV�DFWLQJ�RQ�

EHKDOI�RI� WKH�&ODVV�0HPEHUV�GHILQHG�EHORZ��DQG��E��)RUELGGHQ�)UXLW�&LGHUKRXVH��//&��

GRLQJ�EXVLQHVV�DV���7RZQV�&LGHUKRXVH��HUURQHRXVO\�VXHG�DQG�QDPHG�DV�GHIHQGDQW�LQ�WKH�

:LQWHUV� $FWLRQ� �GHILQHG� EHORZ�� DV� ³7ZR� 7RZQV� &LGHUKRXVH� ,QF�´� �³�� 7RZQV´� RU�

³'HIHQGDQW´��� � 3ODLQWLIIV� DQG� �� 7RZQV� DUH� HDFK� UHIHUUHG� WR� KHUHLQ� DV� D� ³3DUW\´� DQG�

FROOHFWLYHO\�DV�WKH�³3DUWLHV�´��7KLV�$JUHHPHQW�LV�LQWHQGHG�E\�WKH�3DUWLHV�WR�ILQDOO\�DQG�IXOO\�

FRPSURPLVH��VHWWOH�DQG�IRUHYHU�UHVROYH�DOO�FODLPV�VSHFLILHG�EHORZ��VXEMHFW�WR�WKH�WHUPV�DQG�

FRQGLWLRQV�KHUHLQ����

5HFLWDOV����

:+(5($6��RQ�0DUFK�����������:LQWHUV� ILOHG� D�&ODVV�$FWLRQ�&RPSODLQW� LQ� WKH�

8QLWHG�6WDWHV�'LVWULFW�&RXUW��6RXWKHUQ�'LVWULFW�RI�&DOLIRUQLD��WKH�³&RXUW´���FDSWLRQHG�DV�

Richard Winters v. Two Towns Ciderhouse Inc.�� &DVH� 1R�������FY�������%$6�%*6��

DOOHJLQJ� YLRODWLRQV� RI� &DOLIRUQLD¶V� )DOVH� $GYHUWLVLQJ� $FW� �&DO��%XV�� 	� 3URI�� &RGH�

����������et seq.��DQG�8QIDLU�%XVLQHVV�3UDFWLFHV�$FW��&DO��%XV��	�3URI��&RGH����������et 

seq.���WKH�³:LQWHUV�$FWLRQ´�����

:+(5($6�� RQ� 0D\� ���� ������ :LQWHUV� ILOHG� D� )LUVW� $PHQGHG� &ODVV� $FWLRQ�

&RPSODLQW�� DOOHJLQJ�YLRODWLRQV�RI�&DOLIRUQLD¶V�)DOVH�$GYHUWLVLQJ�$FW� �&DO��%XV��	�3URI��

&RGH�����������et seq.���8QIDLU�%XVLQHVV�3UDFWLFHV�$FW��&DO��%XV��	�3URI��&RGH�����������

et seq.��DQG�&RQVXPHU�/HJDO�5HPHGLHV�$FW��&DO��&LY��&RGH���������et seq.�����

:+(5($6��RQ�-XO\�����������:LQWHUV�DQG�*UXEHU�ILOHG�D�6HFRQG�$PHQGHG�&ODVV�

$FWLRQ�&RPSODLQW��DGGLQJ�*UXEHU�DV�D�SODLQWLII�DQG�FODVV�UHSUHVHQWDWLYH��DOOHJLQJ�YLRODWLRQV�
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RI�&DOLIRUQLD¶V�)DOVH�$GYHUWLVLQJ�$FW��&DO��%XV��	�3URI��&RGH�����������et seq.���8QIDLU�

%XVLQHVV�3UDFWLFHV�$FW��&DO��%XV��	�3URI��&RGH�����������et seq.��DQG�&RQVXPHU�/HJDO�

5HPHGLHV�$FW��&DO��&LY��&RGH���������et seq.�����7KH�6HFRQG�$PHQGHG�&RPSODLQW��DV�ILOHG��

VKDOO�EH�UHIHUUHG�WR�KHUHLQ�DV�WKH�³&RPSODLQW�´��

:+(5($6��3ODLQWLIIV�VHHN�WR�UHSUHVHQW�D�QDWLRQDO�FODVV�RI�LQGLYLGXDOV��DV�GHILQHG�

LQ�VHFWLRQ������ZKR�SXUFKDVHG���7RZQV¶�3URGXFWV�DV�FRQVXPHUV�ZLWKLQ�IRXU�\HDUV�SULRU�WR�

WKH�ILOLQJ�RI�WKH�RULJLQDO�&RPSODLQW�XQWLO�WKH�&ODVV�1RWLFH�'DWH���

:+(5($6�� ��7RZQV�GHQLHV� WKH� DOOHJDWLRQV� LQ� WKH�&RPSODLQW� DQG�GHQLHV� WKDW� LW�

FRPPLWWHG�RU�KDV�WKUHDWHQHG�WR�FRPPLW�DQ\�YLRODWLRQV�RI�ODZ�RU�KDV�HQJDJHG�LQ�ZURQJIXO�

FRQGXFW� ZLWK� UHVSHFW� WR� 3ODLQWLIIV�� DQG� IXUWKHU� GHQLHV� WKDW� WKH� :LQWHUV� $FWLRQ� ZDV�

DSSURSULDWHO\�DVVHUWHG�DV�D�SXWDWLYH�FODVV�DFWLRQ��DQG�GHQLHV�WKDW���7RZQV�KDV�FRPPLWWHG�RU�

WKUHDWHQHG�WR�FRPPLW�DQ\�YLRODWLRQ�RI�ODZ�RU�KDV�HQJDJHG�LQ�ZURQJGRLQJ�ZLWK�UHVSHFW�WR�

WKH�SXWDWLYH�FODVV�DQG�VXE�FODVV�DOOHJHG�LQ�WKH�&RPSODLQW���,Q�DGGLWLRQ����7RZQV�PDLQWDLQV�

WKDW�LW�KDV�PHULWRULRXV�GHIHQVHV�WR�WKH�FODLPV�DOOHJHG�LQ�WKH�&RPSODLQW�DQG�ZDV�SUHSDUHG�WR�

YLJRURXVO\�GHIHQG�WKH�:LQWHUV�$FWLRQ���1RQHWKHOHVV����7RZQV�KDV�DJUHHG��GHVSLWH�LWV�EHOLHI�

WKDW�LW�LV�QRW�OLDEOH�IRU�DQ\�FODLP�DVVHUWHG�DJDLQVW�LW��DQG�WKDW�LW�KDV�JRRG�GHIHQVHV�WKHUHWR��

WR� HQWHU� LQWR� WKLV�$JUHHPHQW� LQ� RUGHU� WR� DYRLG� IXUWKHU� H[SHQVH�� LQFRQYHQLHQFH�� DQG� WKH�

GLVWUDFWLRQ� RI� OLWLJDWLRQ�� DQG� WR� EH� IUHH� RI� IXUWKHU� SDUWLFLSDWLRQ� LQ�� DQG� DQ\� IXUWKHU�

FRQWURYHUV\�ZLWK�UHVSHFW�WR��WKH�5HOHDVHG�&ODLPV�DQG�WKH�:LQWHUV�$FWLRQ���$FFRUGLQJO\��

WKH�SURYLVLRQV�FRQWDLQHG�LQ�WKLV�$JUHHPHQW�VKDOO�QRW�EH�GHHPHG�D�SUHVXPSWLRQ��FRQFHVVLRQ�

RU�DGPLVVLRQ�E\���7RZQV�RI�DQ\�IDXOW��OLDELOLW\��RU�ZURQJGRLQJ��QRU�XVHG�DV�HYLGHQFH�DJDLQVW�

��7RZQV�LQ�DQ\�RWKHU�DFWLRQ�RU�SURFHHGLQJ��ZKHWKHU�FLYLO��FULPLQDO�RU�DGPLQLVWUDWLYH��

:+(5($6��3ODLQWLIIV�EHOLHYH�WKDW�WKH�FODLPV�DVVHUWHG�LQ�WKH�&RPSODLQW�KDYH�PHULW���

1RQHWKHOHVV�� 3ODLQWLIIV� DQG� &ODVV� &RXQVHO� UHFRJQL]H� DQG� DFNQRZOHGJH� WKH� XQFHUWDLQW\��

ULVNV� DQG� GHOD\V� DVVRFLDWHG�ZLWK� FRPSOH[� OLWLJDWLRQ� DQG� WKH� VXEVWDQWLDO� ULVN�� GHOD\� DQG�
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H[SHQVH�LQ�FRQWLQXLQJ�WR�SURVHFXWH�WKH�:LQWHUV�$FWLRQ�DJDLQVW���7RZQV�WKURXJK�GLVSRVLWLYH�

PRWLRQV��FODVV�FHUWLILFDWLRQ��WULDO�DQG�DQ\�VXEVHTXHQW�DSSHDOV��

:+(5($6��IROORZLQJ�WKH�ILOLQJ�RI�WKH�:LQWHUV�$FWLRQ��FRXQVHO�IRU���7RZQV�DQG�

FRXQVHO� IRU� 3ODLQWLIIV� HQJDJHG� LQ� LQIRUPDO� GLVFRYHU\� H[FKDQJHV�� LQFOXGLQJ� H[FKDQJH� RI�

VDOHV�GDWD��SURGXFW�GDWD��DFFRXQWLQJ�UHFRUGV��SDFNDJLQJ�VDPSOHV��DQG�RWKHU�GRFXPHQWV�DQG�

UHFRUGV����

:+(5($6�� DIWHU� HQJDJLQJ� LQ� VXEVWDQWLDO� LQIRUPDWLRQ� H[FKDQJHV� DQG� LQIRUPDO�

GLVFRYHU\�� 3ODLQWLIIV� DQG� �� 7RZQV� HQJDJHG� LQ� DUPV�OHQJWK� QHJRWLDWLRQV� DW� D� SULYDWH�

PHGLDWLRQ�KHOG�RQ�-XQH����������ZLWK�WKH�DVVLVWDQFH�RI�WKH�+RQ��$QGUHZ�-��*XLOIRUG��5HW���

RI�-XGLFDWH�:HVW���7KH�PHGLDWLRQ�ODVWHG�WKH�HQWLUH�GD\���$W�WKH�PHGLDWLRQ��WKH�3DUWLHV�DQG�

WKH�PHGLDWRU�DQDO\]HG�WKH�UHOHYDQW�OHJDO�LVVXHV�LQ�UHJDUG�WR�WKH�FODLPV�DQG�GHIHQVHV�DVVHUWHG�

LQ�WKH�:LQWHUV�$FWLRQ��EXW�ZHUH�XQDEOH�WR�UHDFK�DJUHHPHQW���6XEVHTXHQW�WR�WKH�PHGLDWLRQ��

WKH�3DUWLHV�SURYLGHG�DGGLWLRQDO�SRLQWV�DQG�DXWKRULWLHV�DQG�LQIRUPDWLRQ��DQG�WKH�PHGLDWRU�

WKHUHDIWHU� LVVXHG�D�0HGLDWRU¶V�3URSRVDO��ZKLFK�ERWK�3DUWLHV�DFFHSWHG�� WKXV�UHVROYLQJ�WKH�

FODLPV�UDLVHG�LQ�WKH�:LQWHUV�$FWLRQ��VXEMHFW�WR�&RXUW�DSSURYDO����

:+(5($6��EDVHG�XSRQ�H[WHQVLYH�DQDO\VLV�RI�IDFWV�DQG�ODZ�DSSOLFDEOH�WR�WKH�FODLPV�

LQ�WKH�:LQWHUV�$FWLRQ��DQG�WDNLQJ�LQWR�DFFRXQW�WKH�EXUGHQV�DQG�H[SHQVH�RI�VXFK�OLWLJDWLRQ�

±�LQFOXGLQJ�WKH�ULVNV�DQG�XQFHUWDLQWLHV�DVVRFLDWHG�ZLWK�SURWUDFWHG�WULDO�DQG�DSSHDOV�±�DV�ZHOO�

DV�WKH�IDLU��FRVW�HIIHFWLYH�DQG�DVVXUHG�PHWKRG�RI�UHVROYLQJ�WKH�FODLPV�RI�WKH�&ODVV�0HPEHUV��

3ODLQWLIIV� DQG� &ODVV� &RXQVHO� KDYH� FRQFOXGHG� WKDW� WKH� WHUPV� DQG� FRQGLWLRQV� RI� WKLV�

$JUHHPHQW�DUH�IDLU��UHDVRQDEOH��DQG�DGHTXDWH�WR�WKH�&ODVV�0HPEHUV��DQG�WKDW�LW�LV�LQ�WKH�

EHVW� LQWHUHVWV� RI� WKH� &ODVV� 0HPEHUV� WR� VHWWOH� WKH� FODLPV� UDLVHG� LQ� WKH�:LQWHUV� $FWLRQ�

SXUVXDQW�WR�WKH�WHUPV�DQG�SURYLVLRQV�RI�WKLV�$JUHHPHQW��DV�LW�ZLOO�SURPSWO\�SURYLGH�WKHP�

ZLWK�WKHLU�UHTXHVWHG�LQMXQFWLYH�UHOLHI�DQG�RWKHU�UHOLHI��

12:� 7+(5()25(�� IRU� JRRG� DQG� YDOXDEOH� FRQVLGHUDWLRQ�� WKH� UHFHLSW� DQG�

VXIILFLHQF\�RI�ZKLFK�DUH�KHUHE\�DFNQRZOHGJHG��3ODLQWLIIV�DQG���7RZQV�KDYH�VHWWOHG�EHFDXVH�
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WKH\�FRQVLGHU�LW�WR�EH�LQ�WKHLU�EHVW�LQWHUHVWV�WR�VHWWOH�DQG�GLVSRVH�RI��IXOO\�DQG�FRPSOHWHO\��

DQ\�DQG�DOO�FODLPV��GHPDQGV�DQG�FDXVHV�RI�DFWLRQ�EHWZHHQ�WKHP�XS�WR�DQG�LQFOXGLQJ�WKH�

GDWH�RI�WKLV�$JUHHPHQW��DV�ZHOO�DV�DOO�FODLPV��GHPDQGV��DQG�FDXVHV�RI�DFWLRQ�KHUHWRIRUH�RU�

KHUHDIWHU�DULVLQJ�RXW�RI��FRQQHFWHG�ZLWK��RU�LQFLGHQWDO�WR��WKH�:LQWHUV�$FWLRQ��WR�WKH�H[WHQW�

VXFK�FODLPV��GHPDQGV��DQG�FDXVHV�RI�DFWLRQ�DUH�KHOG�E\�&ODVV�0HPEHUV��DV�GHILQHG�EHORZ��

IRU�WKH�&ODVV�3HULRG��DV�GHILQHG�EHORZ���LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ�RQ�WKH�JHQHUDOLW\�RI�

WKH�IRUHJRLQJ��DQ\�DQG�DOO�FODLPV��GHPDQGV�DQG�FDXVHV�RI�DFWLRQ�UHIOHFWHG�LQ�WKH�:LQWHUV�

$FWLRQ��DQG�DQ\�DQG�DOO�RI�WKH�IDFWV�DQG�FLUFXPVWDQFHV�JLYLQJ�ULVH�WR�WKH�:LQWHUV�$FWLRQ��

��� 'HILQLWLRQV��

���� ³$JUHHPHQW´�PHDQV�WKLV�6HWWOHPHQW�$JUHHPHQW�DQG�5HOHDVH�RI�&ODLPV�DQG�

5LJKWV��

���� ³&$)$�1RWLFH�'DWH´�PHDQV����GD\V�DIWHU�WKH�3UHOLPLQDU\�$SSURYDO�'DWH����

���� ³&ODLPV�$GPLQLVWUDWRU´�PHDQV�3RVWOHWKZDLWH�	�1HWWHUYLOOH��$3$&��³3	1´���

���� ³&ODLPV�'HDGOLQH´�PHDQV����FDOHQGDU�GD\V�DIWHU�WKH�EHJLQQLQJ�RI�WKH�&ODVV�

1RWLFH�'DWH��

���� ³&ODLP�)RUP´�PHDQV�WKH�IRUP�WR�EH�FRPSOHWHG�DQG�UHWXUQHG�WR�WKH�&ODLPV�

$GPLQLVWUDWRU�E\�WKH�&ODLPV�'HDGOLQH����

���� ³&ODVV�&RXQVHO´�PHDQV�WKH�/DZ�2IILFHV�RI�7RGG�0��)ULHGPDQ��3�&��

���� ³&ODVV�0HPEHUV´�PHDQV�DOO�SHUVRQV�ZLWKLQ�WKH�8QLWHG�6WDWHV�ZKR�SXUFKDVHG�

WKH�IROORZLQJ���7RZQV�3URGXFWV�DV�FRQVXPHUV�ZLWKLQ�IRXU�\HDUV�SULRU�WR�WKH�ILOLQJ�RI�WKH�

RULJLQDO� &RPSODLQW� XQWLO� WKH� &ODVV� 1RWLFH� 'DWH�� %ULJKW� &LGHU�� (DV\� 6TXHH]\�� 3DFLILF�

3LQHDSSOH��0DGH�0DULRQ��*LQMD�1LQMD��RU�2XWFLGHU��%DG�$SSOH��&KHUULHG�$ZD\��&RW�LQ�WKH�
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$FW�� 6XQ¶V� 2XW� 6DLVRQ�� 1LFH� 	� 1DXJKW\�� 5KXEDUEDULDQ�� 3HDUDGLVH�� 3ULFNO\� 3HDUDGLVH��

6HULRXV�6FUXPS��DQG�,PSHULDO�+RS�	�6WDON���([FOXGHG�IURP�WKH�FODVV�DUH���7RZQV�DQG�LWV�

HPSOR\HHV�DQG�DJHQWV��

���� ³&ODVV�1RWLFHV´�PHDQV�WKH�&ODVV�1RWLFH�SXEOLFDWLRQ�SODQ�GLVVHPLQDWHG�DQG�

RYHUVHHQ�E\�WKH�&ODLPV�$GPLQLVWUDWRU��ZKLFK�VKDOO�EH�SXEOLVKHG�YLD�UDGLR�DGYHUWLVHPHQWV��

RQOLQH�LQWHUQHW�EDQQHU�DGV��QHZVSDSHU�DGV��DQG�SUHVV�UHOHDVH�DV�ZHOO�DV�YLD�WKH�FUHDWLRQ�RI�

D�FODVV�ZHEVLWH�ZLWK�D�ORQJ�IRUP�FODVV�QRWLFH�� �&RSLHV�RI�QRWLFH�GRFXPHQWV�DUH�DWWDFKHG�

KHUHWR�DV�([KLELWV�$�'��

���� ³&ODVV�1RWLFH�'DWH´�PHDQV�WZHQW\������GD\V�DIWHU�WKH�3UHOLPLQDU\�$SSURYDO�

'DWH��

����� ³&ODVV�1RWLFH�3HULRG´�PHDQV� WKH�SHULRG� IURP� WKH�&ODVV�1RWLFH�'DWH�XQWLO�

���GD\V�WKHUHDIWHU��

����� ³&ODVV�3HULRG´�PHDQV�WKH�SHULRG�FRPPHQFLQJ�RQ�0DUFK����������WKURXJK�

WKH�&ODVV�1RWLFH�'DWH��

����� ³&ODVV�5HSUHVHQWDWLYHV´�PHDQV�5LFKDUG�:LQWHUV�DQG�-DNH�*UXEHU��

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

&DOLIRUQLD��

����� ³'HIHQVH�&RXQVHO´�PHDQV� WKH� ODZ�ILUP�RI�³&REOHQW]�3DWFK�'XII\�	�%DVV�

//3´��

����� ³(IIHFWLYH�'DWH´�PHDQV�WKH�ILUVW�GDWH�DIWHU�ZKLFK�all RI�WKH�IROORZLQJ�HYHQWV�

DQG�FRQGLWLRQV�KDYH�EHHQ�PHW�RU�KDYH�RFFXUUHG�RU�KDYH�EHHQ�PXWXDOO\�ZDLYHG�E\�ZULWWHQ�

DJUHHPHQW�RI�WKH�3DUWLHV��
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�������$OO�3DUWLHV�KDYH�H[HFXWHG�WKLV�$JUHHPHQW��

�������7KH�&RXUW�KDV�HQWHUHG�WKH�3UHOLPLQDU\�$SSURYDO�2UGHU��ZKLFK�

VKDOO�EH�VXEVWDQWLDOO\�WKH�VDPH�DV�WKH�IRUP�RI�([KLELW�(�DWWDFKHG�KHUHWR���

�������7KH� &RXUW� KDV� HQWHUHG� LQ� WKH� :LQWHUV� $FWLRQ� WKH� )LQDO�

-XGJPHQW��ZKLFK�VKDOO�EH�VXEVWDQWLDOO\�WKH�VDPH�DV�WKH�IRUP�RI�([KLELW�)�DWWDFKHG�KHUHWR���

DQG�

�������7KHUH�KDV�RFFXUUHG����L��WKH�SDVVDJH�RI�ILYH�����GD\V�IROORZLQJ�

WKH�HQWU\�RI�WKH�)LQDO�-XGJPHQW�DQG�QR�IRUPDO�REMHFWLRQV�WR�LWV�HQWU\�ZHUH�ILOHG���LL��LQ�WKH�

HYHQW�WKDW�RQH�RU�PRUH�IRUPDO�REMHFWLRQV�WR�HQWU\�RI�WKH�)LQDO�-XGJPHQW�DUH�WLPHO\�ILOHG��

WKH�H[SLUDWLRQ�RI�WKH�WLPH�WR�DSSHDO�IURP�WKH�)LQDO�-XGJPHQW�ZLWKRXW�WKH�ILOLQJ�RU�QRWLFH�RI�

DQ�DSSHDO���LLL��WKH�ILQDO�QRQ�DSSHDODEOH�GLVPLVVDO�RI�DQ\�DSSHDO�IURP�WKH�)LQDO�-XGJPHQW��

�LY�� LI� D� UXOLQJ� RU� GHFLVLRQ� KDV� EHHQ� HQWHUHG� E\� DQ� DSSHOODWH� FRXUW� DIILUPLQJ� WKH� )LQDO�

-XGJPHQW�LQ�D�IRUP�VXEVWDQWLDOO\�LGHQWLFDO�WR�WKH�RULJLQDO��WKH�WLPH�WR�SHWLWLRQ�IRU�UHKHDULQJ�

E\�WKH�&RXUW�RI�$SSHDOV�RU�IRU�UHYLHZ�E\�WKH�8QLWHG�6WDWHV�6XSUHPH�&RXUW�ZLWK�UHVSHFW�WR�

VXFK� UXOLQJ�RU�GHFLVLRQ�KDV�H[SLUHG�ZLWKRXW� WKH� ILOLQJ�RI�D�SHWLWLRQ� IRU� UHKHDULQJ�E\� WKH�

&RXUW�RI�$SSHDOV�RU�IRU�UHYLHZ�E\�WKH�8QLWHG�6WDWH�6XSUHPH�&RXUW��DQG��Y��LI�D�SHWLWLRQ�IRU�

UHKHDULQJ�E\�WKH�&RXUW�RI�$SSHDOV�DQG�RU�IRU�UHYLHZ�E\�WKH�8QLWHG�6WDWHV�6XSUHPH�&RXUW�

ZLWK�UHVSHFW�WR�WKH�)LQDO�-XGJPHQW�KDV�EHHQ�ILOHG��HDFK�VXFK�SHWLWLRQ�KDV�EHHQ�GHQLHG�RU��LI�

JUDQWHG��KDV�UHVXOWHG�LQ�DIILUPDQFH�RI�WKH�)LQDO�-XGJPHQW�LQ�D�IRUP�VXEVWDQWLDOO\�WKH�VDPH�

DV�WKH�IRUP�RI�WKH�)LQDO�-XGJPHQW�HQWHUHG�E\�WKH�&RXUW��

����� ³)LQDO� -XGJPHQW´�PHDQV� D� MXGJPHQW� LVVXHG� E\� WKH�8QLWHG� 6WDWHV�'LVWULFW�

&RXUW�IRU�WKH�6RXWKHUQ�'LVWULFW�RI�&DOLIRUQLD��VXEVWDQWLDOO\�LQ�WKH�IRUP�RI�([KLELW�)��JLYLQJ�

ILQDO�DSSURYDO�WR�WKH�$JUHHPHQW�ZLWKRXW�PDWHULDO�FKDQJH��

����� ³)LQDO�)DLUQHVV�+HDULQJ´�PHDQV�D�KHDULQJ�EHIRUH�WKH�&RXUW�IRU�ILQDO�DSSURYDO�

RI�WKLV�$JUHHPHQW��
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����� ³2EMHFWLRQ�DQG�2SW�2XW�'DWH´�PHDQV�VHYHQW\�ILYH������FDOHQGDU�GD\V�DIWHU�

WKH�&ODVV�1RWLFH�'DWH��

����� ³3UHOLPLQDU\�$SSURYDO�'DWH´�PHDQV�WKH�GDWH�RQ�ZKLFK�WKH�&RXUW�HQWHUV�DQ�

RUGHU� SUHOLPLQDULO\� DSSURYLQJ� WKLV� $JUHHPHQW�� RU� WKH� GDWH� WKH� WHQWDWLYH� GHFLVLRQ� LV�

FRQILUPHG� E\� WKH� &RXUW� �LQFOXGLQJ� WKH� GDWH� DQG� WLPH� IRU� WKH� ILQDO� DSSURYDO� KHDULQJ���

ZKLFKHYHU�LV�HDUOLHU��SUHOLPLQDULO\�DSSURYLQJ�WKH�SURSRVHG�VHWWOHPHQW�RI�WKH�:LQWHUV�$FWLRQ�

LQ�DFFRUGDQFH�ZLWK� WKH� WHUPV�RI� WKLV�$JUHHPHQW��FRQGLWLRQDOO\�FHUWLI\LQJ� WKH�6HWWOHPHQW�

&ODVV��DQG�DSSURYLQJ�WKH�PDQQHU�DQG�PHWKRG�RI�&ODVV�1RWLFH��

����� ³3UHOLPLQDU\� $SSURYDO� 2UGHU´� VKDOO� PHDQ� WKH� &RXUW¶V� HQWU\� RI� DQ� RUGHU�

VXEVWDQWLDOO\� LQ� WKH� IRUP�RI�([KLELW�(��SUHOLPLQDULO\�DSSURYLQJ� WKH� WLPLQJ�� FRQWHQW�� DQG�

PDQQHU�RI� WKH�&ODVV�1RWLFH��FRQGLWLRQDOO\�FHUWLI\LQJ� WKH�6HWWOHPHQW�&ODVV��SUHOLPLQDULO\�

DSSURYLQJ�WKLV�$JUHHPHQW�DQG�WKH�WHUPV�RI�VHWWOHPHQW�FRQWDLQHG�KHUHLQ��DQG�HQMRLQLQJ�WKH�

FRPPHQFHPHQW�RU�FRQWLQXHG�SURVHFXWLRQ�E\�DQ\�5HOHDVLQJ�3DUWLHV�RI�DQ\�5HOHDVHG�&ODLP�

DJDLQVW�DQ\�5HOHDVHG�3DUWLHV��

����� ³3URGXFWV´� PHDQV� WKH� IROORZLQJ� �� 7RZQV� SURGXFWV�� %ULJKW� &LGHU�� (DV\�

6TXHH]\��3DFLILF�3LQHDSSOH��0DGH�0DULRQ��*LQMD�1LQMD��2XWFLGHU��%DG�$SSOH��&KHUULHG�

$ZD\��&RW�LQ�WKH�$FW��6XQ¶V�2XW�6DLVRQ��1LFH�	�1DXJKW\��5KXEDUEDULDQ��3HDUDGLVH��3ULFNO\�

3HDUDGLVH��6HULRXV�6FUXPS��DQG�,PSHULDO�+RS�	�6WDON����

����� ³5HOHDVHG� &ODLPV´�PHDQV� DQ\� DQG� DOO� FODLPV�� ULJKWV�� GHPDQGV�� FDXVHV� RI�

DFWLRQ��VXLWV��GHEWV��OLHQV��FRQWUDFWV��OLDELOLWLHV��DJUHHPHQWV��FRVWV��H[SHQVHV��RU�ORVVHV��RI�

ZKDWHYHU�QDWXUH��DQG�GDPDJHV��UHVWLWXWLRQ��RU�LQMXQFWLYH�RU�RWKHU�OHJDO�RU�HTXLWDEOH�UHOLHI��

ZKHWKHU�DVVHUWHG�RU�XQDVVHUWHG��ZKHWKHU�NQRZQ�RU�XQNQRZQ�� LQ�FRQQHFWLRQ�ZLWK�RU� WKDW�

DULVH�RXW�RI�RU�UHODWH�LQ�DQ\�PDQQHU�ZKDWVRHYHU��LQ�ZKROH�RU�LQ�SDUW��WR�DQ\�FODLP�RU�OHJDO�

DUJXPHQWV�DVVHUWHG��RU�WKDW�FRXOG�KDYH�EHHQ�DVVHUWHG��LQ�WKH�:LQWHUV�$FWLRQ��LQFOXGLQJ�DQ\�

FODLP�EDVHG�RQ�DQ\�DOOHJHG�IDOVH�RU�PLVOHDGLQJ�DGYHUWLVLQJ�LQ�FRQQHFWLRQ�ZLWK�WKH�3URGXFWV�

E\�DQ\�5HOHDVHG�3DUW\�IURP�0DUFK����������WKURXJK�WKH�&ODVV�1RWLFH�'DWH����
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����� ³5HOHDVLQJ� 3DUWLHV´� PHDQV� 3ODLQWLIIV�� 6HWWOHPHQW� &ODVV� 0HPEHUV�� DQG� DOO�

SHUVRQV�SXUSRUWLQJ�WR�DFW�RQ�WKHLU�EHKDOI�RU�SXUSRUWLQJ�WR�DVVHUW�D�FODLP�XQGHU�RU�WKURXJK�

WKHP��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��KHLUV�DQG�DVVLJQV��FKLOGUHQ��VSRXVHV��VLJQLILFDQW�RWKHUV�

DQG� FRPSDQLRQV�� DWWRUQH\V�� DJHQWV�� DGPLQLVWUDWRUV�� GHYLVHHV�� DVVLJQHHV�� H[HFXWRUV��

VXFFHVVRUV�� SUHGHFHVVRUV�� RU� RWKHU� UHSUHVHQWDWLYHV�� ZKHWKHU� LQGLYLGXDO�� FODVV��

UHSUHVHQWDWLYH��OHJDO��HTXLWDEOH��GLUHFW�RU�LQGLUHFW��RU�DQ\�RWKHU�W\SH�RU�LQ�DQ\�RWKHU�FDSDFLW\���

����� ³5HOHDVHG�3DUWLHV´�PHDQV���7RZQV�DQG�LWV�SDVW�DQG�SUHVHQW�DIILOLDWHV��SDUHQW�

FRPSDQLHV��VXEVLGLDULHV��GLYLVLRQV��SUHGHFHVVRUV��VXFFHVVRUV�DQG�DVVLJQV��DV�ZHOO�DV�SDVW�

DQG� SUHVHQW� RIILFHUV�� GLUHFWRUV�� VKDUHKROGHUV�� HPSOR\HHV�� SDUWQHUV�� DJHQWV�� DWWRUQH\V��

DXGLWRUV�� DFFRXQWDQWV�� H[SHUWV�� VWRFNKROGHUV�� KHLUV�� H[HFXWRUV�� OLFHQVHHV�� DQG� RWKHU�

UHSUHVHQWDWLYHV��

����� ³6HWWOHPHQW�&ODVV�0HPEHUV´�PHDQV�&ODVV�0HPEHUV�ZKR�GLG�QRW�UHTXHVW�WR�

EH�H[FOXGHG�IURP�WKH�VHWWOHPHQW�DQG�DUH�ERXQG�E\�WKLV�$JUHHPHQW�DQG�WKH�&RXUW¶V�)LQDO�

-XGJPHQW��

����� ³6HWWOHPHQW�)XQG´�KDV�WKH�PHDQLQJ�VHW�IRUWK�LQ�6HFWLRQ��������

����� �³6HWWOHPHQW�:HEVLWH´�KDV�WKH�PHDQLQJ�VHW�IRUWK�LQ�6HFWLRQ�������

����� ³7RWDO� 'LVWULEXWDEOH� 6HWWOHPHQW� )XQG´� PHDQV� WKH� QHW� GLVWULEXWDEOH� IXQGV�

DYDLODEOH�WR�EH�GLVWULEXWHG�WR�&ODVV�0HPEHUV�DIWHU�DOO�GHGXFWLRQV��DQG�FDOFXODWHG�DV�IROORZV��

7RWDO�'LVWULEXWDEOH� 6HWWOHPHQW� )XQG�  � 6HWWOHPHQW� )XQG� ±�$WWRUQH\V¶� )HHV� ±� /LWLJDWLRQ�

&RVWV�±�$GPLQLVWUDWLRQ�DQG�1RWLFH�&RVWV�±�,QFHQWLYH�$ZDUGV����

��� 6HWWOHPHQW�5HOLHI���,Q�FRQVLGHUDWLRQ�RI�WKH�WHUPV��FRQGLWLRQV��DQG�SURYLVLRQV�RI�WKLV�

$JUHHPHQW�WKH�3DUWLHV�DJUHH�WKDW��
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���� ,QMXQFWLYH�5HOLHI��

������ $GMXVWPHQW�RI�0DOLF�$FLG�,Q�7KH�3URGXFWV���1R�ODWHU�WKDQ�WKH�

3UHOLPLQDU\�$SSURYDO�'DWH����7RZQV�VKDOO�FHDVH�XVLQJ�'/�PDOLF�DFLG�LQ�WKH�3URGXFWV�DQG�

VKDOO�XVH�/�PDOLF�DFLG�LQ�WKH�3URGXFWV��

������ 5HODEHOLQJ�RI�3DFNDJLQJ�IRU�WKH�3URGXFWV���:LWKLQ����GD\V�DIWHU�

WKH�(IIHFWLYH�'DWH����7RZQV�VKDOO�FDXVH�WKH�VWDWHPHQW�³1RWKLQJ�$UWLILFLDO´�WR�EH�UHPRYHG�

IURP� SDFNDJLQJ� IRU� 3URGXFWV� QRW� DOUHDG\� LQWURGXFHG� LQWR� WKH� VWUHDP� RI� FRPPHUFH���

$GGLWLRQDOO\��ZLWKLQ����GD\V�DIWHU�WKH�(IIHFWLYH�'DWH����7RZQV�VKDOO�FDXVH�WKH�VWDWHPHQW�

³1RWKLQJ�$UWLILFLDO´�WR�EH�UHPRYHG�IURP�LWV�ZHEVLWH�VWDWHPHQWV�UHJDUGLQJ�WKH�3URGXFWV����

���� 0RQHWDU\�5HOLHI����

������ &UHDWLRQ� RI� &RPPRQ� 6HWWOHPHQW� )XQG�� � 7KH� 3DUWLHV� KDYH�

DFFHSWHG�WKH�PHGLDWRU¶V�SURSRVDO�DQG�DJUHHG�WKDW���7RZQV�VKDOO�SD\����������WR�FUHDWH�D�

FRPPRQ�VHWWOHPHQW�IXQG���:LWKLQ�WKLUW\������GD\V�DIWHU�WKH�(IIHFWLYH�'DWH��SURYLGHG�WKDW�

��7RZQV�KDV�EHHQ�SURYLGHG�ZLWK�D�)RUP�:���DQG�SD\PHQW� LQVWUXFWLRQV����7RZQV�VKDOO�

WHQGHU�1LQH�+XQGUHG� DQG�(LJKW\�)LYH�7KRXVDQG� DQG� �������'ROODUV� ����������� WR� WKH�

&ODLPV�$GPLQLVWUDWRU�IRU�GHSRVLW�LQWR�D�VHWWOHPHQW�IXQG��WKH�³6HWWOHPHQW�)XQG´��WR�EH�KHOG�

E\�WKH�&ODLPV�$GPLQLVWUDWRU�DQG�XVHG�WR�SD\�UHLPEXUVH��DV�DSSURYHG�E\�WKH�&RXUW����L��WKH�

FRVWV�DQG�H[SHQVH�RI�QRWLFH�DQG�DGPLQLVWUDWLRQ��DV�VHW�IRUWK�LQ�VHFWLRQV�������LL��DQ\�6HUYLFH�

$ZDUG�WR�WKH�&ODVV�5HSUHVHQWDWLYHV��DV�VHW�IRUWK�LQ�VHFWLRQ���������LLL��DWWRUQH\V¶�IHHV�DQG�

FRVWV��DV�VHW�IRUWK�LQ�VHFWLRQ��������DQG��LY��D�SUR�UDWD�GLVWULEXWLRQ�RI�WKH�UHPDLQGHU�WR�&ODVV�

0HPEHUV�ZKR�VXEPLW�WLPHO\�DQG�YDOLG�FODLPV�WR�WKH�&ODLPV�$GPLQLVWUDWRU��DV�VHW�IRUWK�LQ�

VHFWLRQ�������3D\PHQW�RI�DQ\�DQG�DOO�IHHV�DQG�FRVWV�DUH�VXEMHFW�WR�&RXUW�DSSURYDO��EXW�LQ�QR�

HYHQW�VKDOO�'HIHQGDQW�EH�UHTXLUHG�WR�SD\�PRUH�WKDQ����������LQWR�WKH�6HWWOHPHQW�)XQG����

������ )HH�$ZDUG� WR�&ODVV�&RXQVHO�� �&ODVV�&RXQVHO�VKDOO�PRYH� WKH�

&RXUW�IRU�DQ�DZDUG�RI�DWWRUQH\V¶�IHHV�DQG�FRVWV�LQFXUUHG�LQ�FRQQHFWLRQ�ZLWK�WKH�:LQWHUV�
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$FWLRQ�WR�EH�SDLG�WR�&ODVV�&RXQVHO�IURP�WKH�6HWWOHPHQW�)XQG�����7RZQV�VKDOO�QRW�REMHFW�WR�

VXFK� D�PRWLRQ� VR� ORQJ� DV� WKH� DWWRUQH\V¶� IHHV� UHTXHVWHG� DUH� QRW�PRUH� WKDQ� ���� RI� WKH�

6HWWOHPHQW�)XQG�DQG�WKH�OLWLJDWLRQ�FRVWV�GR�QRW�H[FHHG����������H[FOXVLYH�RI�WKH�FRVW�RI�

QRWLFH� VHSDUDWHO\� EHLQJ� DGYDQFHG�E\�&ODVV�&RXQVHO� DQG� DOVR� VXEMHFW� WR� UHLPEXUVHPHQW���

$Q\�DWWRUQH\V¶�IHHV�DQG�FRVWV�DSSURYHG�E\�WKH�&RXUW�VKDOO�EH�SDLG�WR�&ODVV�&RXQVHO�IURP�

WKH� 6HWWOHPHQW� )XQG�� � 7KLV� 6HWWOHPHQW� $JUHHPHQW� LV� QRW� FRQGLWLRQHG� RQ� WKH� &RXUW¶V�

DSSURYDO�RI�DQ\�DWWRUQH\V¶�IHHV�DQG�FRVWV�VRXJKW�E\�&ODVV�&RXQVHO���1R�LQWHUHVW�ZLOO�DFFUXH�

RQ� DQ\� DWWRUQH\V¶� IHHV� RU� FRVWV� DZDUGHG� E\� WKH� &RXUW� WR� &ODVV� &RXQVHO�� � 7KH� &ODLPV�

$GPLQLVWUDWRU�VKDOO� WHQGHU�WR�&ODVV�&RXQVHO�LQ�WKH�IRUP�RI�D�FKHFN�SD\DEOH�WR�7RGG�0��

)ULHGPDQ��3�&���WKH�)HH�$ZDUG��SURYLGHG�WKDW�&ODVV�&RXQVHO�SURYLGHV�DQ�H[HFXWHG�)RUP�

:���WR�WKH�&ODLPV�$GPLQLVWUDWRU�ZLWKLQ����GD\V�RI�WKH�(IIHFWLYH�'DWH��

������ 6HUYLFH� $ZDUG� WR� &ODVV� 5HSUHVHQWDWLYHV�� � 7KH� &RXUW� ZLOO�

GHWHUPLQH� DQ\� VHUYLFH� DZDUG� WR� WKH� &ODVV� 5HSUHVHQWDWLYHV� IRU� WKHLU� WLPH�� HIIRUW� DQG�

GLOLJHQFH�LQ�SURVHFXWLQJ�WKH�FDVH��WKH�³6HUYLFH�$ZDUG´����,I�WKH�&RXUW�DSSURYHV�D�6HUYLFH�

$ZDUG��LW�ZLOO�EH�SDLG�IURP�WKH�6HWWOHPHQW�)XQG�����7RZQV�DJUHHV�QRW�WR�RSSRVH��RU�VROLFLW�

RWKHUV�WR�RSSRVH��DQ�DSSOLFDWLRQ�E\�WKH�&ODVV�5HSUHVHQWDWLYHV�IRU�D�6HUYLFH�$ZDUG�QRW�WR�

H[FHHG��������IRU�3ODLQWLII�:LQWHUV��DQG��������IRU�3ODLQWLII�*UXEHU���&ODVV�&RXQVHO�VKDOO�

SURYLGH�WR�WKH�&ODLPV�$GPLQLVWUDWRU�D�)RUP�:���FRPSOHWHG�E\�3ODLQWLIIV�E\����GD\V�DIWHU�

WKH� (IIHFWLYH� 'DWH�� � ,Q� WKH� HYHQW� WKH� &RXUW� DSSURYHV� D� 6HUYLFH� $ZDUG�� WKH� &ODLPV�

$GPLQLVWUDWRU� VKDOO�PDNH� DQ\� VXFK�SD\PHQW� LQ� WKH� IRUP�RI� WZR�FKHFNV��PDGH�SD\DEOH��

UHVSHFWLYHO\�� WR� ³5LFKDUG�:LQWHUV´� DQG� ³-DNH�*UXEHU´�� DQG� GHOLYHUHG� WR�&ODVV�&RXQVHO�

ZLWKLQ� ��� GD\V� DIWHU� WKH� (IIHFWLYH� 'DWH� DQG� DIWHU� 3ODLQWLIIV� KDYH� SURYLGHG� WKH� &ODLPV�

$GPLQLVWUDWRU�ZLWK�D�FRPSOHWH�DQG�YDOLG�)RUP�:������

���� )HHV��&RVWV�DQG�([SHQVHV�RI�3ODLQWLIIV�DQG�WKH�&ODVV�0HPEHUV���2WKHU�WKDQ�

WKH�)HH�$ZDUG�DQG�RWKHU�H[SHQVHV�H[SOLFLWO\�SURYLGHG�IRU�LQ�WKLV�6HWWOHPHQW�$JUHHPHQW��

3ODLQWLIIV�DQG�WKH�&ODVV�0HPEHUV�VKDOO�EHDU�WKHLU�RZQ�DWWRUQH\V¶�IHHV��FRVWV��DQG�H[SHQVHV�

DVVRFLDWHG�ZLWK�WKH�:LQWHUV�$FWLRQ�DQG�RU�WKLV�$JUHHPHQW��LQFOXGLQJ�LQ�FRQQHFWLRQ�ZLWK�
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ILQDOL]LQJ�WKLV�$JUHHPHQW���1R�3HUVRQ�ZKR�REMHFWV�WR�WKLV�VHWWOHPHQW�VKDOO�EH�HQWLWOHG�WR�

UHLPEXUVHPHQW�IURP�DQ\�3DUW\�RI�DQ\�DVVRFLDWHG�DWWRUQH\V¶�IHHV��FRVWV�RU�H[SHQVHV���2WKHU�

WKDQ�WKH�SD\PHQWV�SDLG�RXW�RI�WKH�6HWWOHPHQW�)XQG��DV�DSSURYHG�E\�WKH�&RXUW��WKH�&ODVV�

0HPEHUV�VKDOO�QRW�EH�UHVSRQVLEOH�IRU�SD\LQJ�DQ\�SDUW�RI�WKH�DJUHHG�IHHV��FRVWV�RU�H[SHQVHV�

GHVFULEHG�LQ�WKLV�$JUHHPHQW��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��WKH�6HUYLFH�$ZDUG�DQG�WKH�)HH�

$ZDUG��

���� 'HIHQGDQWV¶�$WWRUQH\V¶�)HHV�DQG�&RVWV�����7RZQV�ZLOO�SD\�LWV�RZQ�DWWRUQH\V¶�

IHHV� DQG� FRVWV�� LQFOXGLQJ� DQ\� FRVWV� LQFXUUHG� E\� �� 7RZQV� LQ� LPSOHPHQWLQJ� LQWHUQDO�

SURFHGXUHV�WR�FRPSO\�ZLWK�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKH�6HWWOHPHQW�5HOLHI�GHVFULEHG�LQ�

6HFWLRQ�������

���� &RQGLWLRQV� IRU�'LVVROXWLRQ�RI� ,QMXQFWLRQ�� ���7RZQV�VKDOO�EH�ERXQG�E\� WKH�

WHUPV�DQG�FRQGLWLRQV�RI�WKH�LQMXQFWLRQ�GHVFULEHG�LQ�6HFWLRQ���IRU�D�SHULRG�RI�WZR�����\HDUV�

IROORZLQJ�WKH�(IIHFWLYH�'DWH��

���� 1R� 7D[� /LDELOLW\�� � 8QGHU� QR� FLUFXPVWDQFHV� ZKDWVRHYHU� ZLOO� �� 7RZQV� RU�

'HIHQVH�&RXQVHO�KDYH�DQ\�OLDELOLW\�IRU�WD[HV�RU�WD[�H[SHQVHV�WKDW�3ODLQWLIIV�RU�&ODVV�&RXQVHO�

PD\�LQFXU�LQ�FRQQHFWLRQ�ZLWK�WKH�)HH�$ZDUG�RU�WKH�6HUYLFH�$ZDUG��

��� &RQGLWLRQDO�&HUWLILFDWLRQ�RI�WKH�&ODVV��)RU�WKH�SXUSRVHV�RI�WKLV�6HWWOHPHQW�DQG�WKH�

SURFHHGLQJV�FRQWHPSODWHG�KHUHLQ�RQO\��WKH�3DUWLHV�VWLSXODWH�DQG�DJUHH�WKDW�WKH�&ODVV�VKDOO�

EH�FRQGLWLRQDOO\�FHUWLILHG�LQ�DFFRUGDQFH�ZLWK�WKH�GHILQLWLRQ�FRQWDLQHG�LQ�6HFWLRQ������WKDW�

3ODLQWLIIV� VKDOO�EH�FRQGLWLRQDOO\�DSSRLQWHG�&ODVV�5HSUHVHQWDWLYHV� IRU� WKH�&ODVV�� DQG� WKDW�

3ODLQWLII¶V¶�&RXQVHO�VKDOO�EH�FRQGLWLRQDOO\�DSSRLQWHG�DV�FRXQVHO�IRU�WKH�&ODVV����

��� 1RWLFH�7R�&ODVV�RI�6HWWOHPHQW���,Q�WKH�HYHQW�RI�WKH�JUDQWLQJ�RI�3UHOLPLQDU\�$SSURYDO��

WKH� $GPLQLVWUDWRU� VKDOO� UXQ� D� PHGLD� FDPSDLJQ� FRQVLVWLQJ� RI� SULQW�� ,QWHUQHW�� DQG� UDGLR�

SXEOLFDWLRQ�QRWLFH���&ODVV�&RXQVHO�KDYH�GHWHUPLQHG�WKLV�PHWKRG�RI�SURYLGLQJ�QRWLFH�WR�EH�

WKH�EHVW�PHDQV�SUDFWLFDEOH��JLYHQ�WKH�SURKLELWLYHO\�KLJK�FRVW�RI�SURYLGLQJ�GLUHFW�PDLO�QRWLFH�
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WR�&ODVV�0HPEHUV���7KH�&ODLPV�$GPLQLVWUDWRU�VKDOO�SURYLGH�DQ�HVWLPDWH�RI�WKH�DPRXQW�RI�

FRVWV�UHTXLUHG�WR�SURYLGH�QRWLFH��HVWDEOLVK�WKH�VHWWOHPHQW�ZHEVLWH��DQG�HVWDEOLVK�D�WROO�IUHH�

WHOHSKRQH�QXPEHU��DV�ZHOO�DV�DQ\�RWKHU� LQLWLDO�DGPLQLVWUDWLRQ�FRVWV� WR� WKH�3DUWLHV���&ODVV�

&RXQVHO� VKDOO� DGYDQFH� WKH� HVWLPDWHG� DPRXQW� WR� WKH� &ODLPV� $GPLQLVWUDWRU� DQG� EH�

UHLPEXUVHG�IURP�WKH�6HWWOHPHQW�)XQG���7KH�IRUPV�RI�1RWLFH�DUH�GHVFULEHG�LQ�WXUQ����

���� 5DGLR�1RWLFH���,Q�RUGHU�WR�UHDFK�&ODVV�0HPEHUV��JLYHQ�WKDW�FXUUHQW�DGGUHVV�

LQIRUPDWLRQ�LV�XQNQRZQ��QRWLFH�ZLOO�EH�SURYLGHG�E\�SXEOLFDWLRQ�RI�UDGLR�DGYHUWLVHPHQWV�

WKURXJK�6SRWLI\��LQFOXGLQJ�ERWK�LQ�DSS�EDQQHU�DGYHUWLVHPHQWV�DQG�DXGLR�DGYHUWLVHPHQWV�UXQ�

RQ�D�WKLUW\�VHFRQG�GXUDWLRQ���7KH�UDGLR�DGYHUWLVHPHQW�FDPSDLJQ�VKDOO�UXQ�IRU�D�SHULRG�RI�QR�

OHVV� WKDQ�WZR�ZHHNV��DQG�VKDOO�EHJLQ�WZHQW\������GD\V�DIWHU� WKH�JUDQWLQJ�RI�3UHOLPLQDU\�

$SSURYDO�����7RZQV�KDV�SURYLGHG�VDOHV�GDWD�DQG�RWKHU�GDWD�DQG�LQIRUPDWLRQ�WR�3ODLQWLIIV�

DQG�WKH�&ODLPV�$GPLQLVWUDWRU�LQ�RUGHU�WR�SURYLGH�WDUJHWHG�QRWLFH�DLPHG�DW�GLUHFWO\�UHDFKLQJ�

LQGLYLGXDOV�ZKR�DUH�OLNHO\�WR�EH�&ODVV�0HPEHUV���7KH�&ODLPV�$GPLQLVWUDWRU�ZLOO�WUHDW�WKH�

LQIRUPDWLRQ�LQ�D�FRQILGHQWLDO�PDQQHU�SXUVXDQW�WR�WKH�SURWHFWLYH�RUGHU�HQWHUHG�LQ�WKH�$FWLRQ���

7KH�5DGLR�1RWLFH�ZLOO�EH�LQ�WKH�VDPH�RU�VLPLODU�IRUP�DV�WKH�ODQJXDJH�DWWDFKHG�KHUHWR�DV�

([KLELW�$���7KH�FRVWV�RI�5DGLR�1RWLFH�ZLOO�EH�SDLG�IURP�WKH�6HWWOHPHQW�)XQG��

� � ���� ,QWHUQHW� 3XEOLFDWLRQ� 1RWLFH�� � ,Q� WKH� HYHQW� RI� WKH� JUDQWLQJ� RI�

3UHOLPLQDU\�$SSURYDO�� LQ�RUGHU�WR�IXUWKHU�UHDFK�&ODVV�0HPEHUV�IRU�ZKRP�FXUUHQW�DGGUHVV�

LQIRUPDWLRQ� LV�XQNQRZQ�� QRWLFH�ZLOO� EH�SURYLGHG�E\�SXEOLFDWLRQ�E\�VSRQVRUHG� OLQN� DQG�

EDQQHU�DGYHUWLVLQJ�RQ�GLVSOD\�DQG�VRFLDO�PHGLD�FKDQQHOV�IRU�D�GXUDWLRQ�RI�RQH�PRQWK�QR�

ODWHU�WKDQ����GD\V�DIWHU�WKH�JUDQWLQJ�RI�3UHOLPLQDU\�$SSURYDO�RI�DW�OHDVW�(OHYHQ�0LOOLRQ������

WRWDO�LPSUHVVLRQV��³,QWHUQHW�3XEOLFDWLRQ�1RWLFH´����7KH�,QWHUQHW�3XEOLFDWLRQ�1RWLFH�ZLOO�EH�

JHRJUDSKLFDOO\�WDUJHWHG�WR�WKH�VWDWHV�DQG�UHJLRQV�LQ�ZKLFK�'HIHQGDQW¶V�SURGXFWV�ZHUH�VROG��

DQG�ZLOO�IXUWKHU�EH�WDUJHWHG�WR�DGXOWV����\HDUV�RU�ROGHU��DQG�ZKR�DUH�OLNHO\�WR�EH�FRQVXPHUV�

ZLWKLQ�WKH�JHQHUDO�SRSXODWLRQ�RI�DOFRKROLF�FLGHU�GULQNHUV���7KH�,QWHUQHW�3XEOLFDWLRQ�1RWLFH�

ZLOO�EH�VXEVWDQWLDOO\�LQ�WKH�IRUP�RI�([KLELW�%�DWWDFKHG�KHUHWR��7KH�&ODLPV�$GPLQLVWUDWRU�

VKDOO�EH�UHVSRQVLEOH�IRU�FRPSOHWLQJ�WKH�SXEOLFDWLRQ�RI�,QWHUQHW�3XEOLFDWLRQ�1RWLFH�QR�ODWHU�
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WKDQ�VL[W\������GD\V�DIWHU�WKH�GDWH�RI�WKH�&RXUW¶V�2UGHU�JUDQWLQJ�3UHOLPLQDU\�$SSURYDO�RI�

WKLV�VHWWOHPHQW���7KH�FRVWV�RI�,QWHUQHW�3XEOLFDWLRQ�1RWLFH�ZLOO�EH�SDLG�IURP�WKH�6HWWOHPHQW�

)XQG��

� � ���� 6HWWOHPHQW�:HEVLWH�1RWLFH���

� � � ������ 7KH�&ODLPV�$GPLQLVWUDWRU�VKDOO�FUHDWH�DQ�,QWHUQHW�ZHEVLWH�IRU�

WKLV�$FWLRQ��ZKHUH�VHWWOHPHQW� LQIRUPDWLRQ�DQG�FODLP�VXEPLVVLRQ�ZLOO�EH�PDGH�DYDLODEOH�

�³6HWWOHPHQW�:HEVLWH´����7KH�6HWWOHPHQW�:HEVLWH�ZLOO���D��LQIRUP�&ODVV�0HPEHUV�RI�WKH�

EDVLV�RI� WKH�FODLPV�UDLVHG� LQ� WKH�:LQWHUV�$FWLRQ�DQG�WKH�SD\PHQW�XQGHU� WKLV�VHWWOHPHQW��

�E��DGYLVH� &ODVV� 0HPEHUV� DERXW� KRZ� WR� VXEPLW� RSW� RXW�H[FOXVLRQ� QRWLFHV� IURP� WKH�

VHWWOHPHQW�DQG�WKH�GHDGOLQHV�IRU�&ODVV�0HPEHUV�WR�VXEPLW�UHTXHVWV�IRU�H[FOXVLRQ�RSW�RXW�

RU�REMHFWLRQV�WR�WKH�SURSRVHG�VHWWOHPHQW��³2SW�2XW�DQG�2EMHFWLRQ�'HDGOLQH´����F��LQVWUXFW�

WKDW� &ODVV� 0HPEHUV� VKRXOG� GLUHFW� TXHVWLRQV� DERXW� WKH� :LQWHUV� $FWLRQ� RU� SURSRVHG�

VHWWOHPHQW�WR�WKH�&ODLPV�$GPLQLVWUDWRU¶V�WROO�IUHH�QXPEHU�DQG�HPDLO�LQER[��DQG��G��LQIRUP�

&ODVV�0HPEHUV� WR� WKHLU� ULJKW� WR�DSSHDU� LQ� WKH�$FWLRQ� WKURXJK� WKHLU�RZQ�DWWRUQH\�� �7KLV�

QRWLFH�ZLOO�EH�LQ�D�TXHVWLRQ�DQG�DQVZHU�IRUPDW�DQG�ZLOO�FRQWDLQ�D�IXOO�FRS\�RI�WKH�UHOHDVH�

�WKH�³4�	�$�1RWLFH´��DQG�ZLOO�EH�VXEVWDQWLDOO\�LQ�WKH�IRUP�RI�([KLELW�&�DWWDFKHG�KHUHWR��

� � � ������ ,Q� DGGLWLRQ�� WKH� 6HWWOHPHQW� :HEVLWH� ZLOO� SURYLGH� DFFHVV� WR�

FRSLHV� RI� WKH�4�	�$�1RWLFH�� &ODLP� )RUP�� WKH� 6HWWOHPHQW�$JUHHPHQW�� WKH� 3UHOLPLQDU\�

$SSURYDO�2UGHU��3ODLQWLIIV¶�IHH�EULHI��DQG�DQ\�RWKHU�PDWHULDOV�WKH�3DUWLHV�DJUHH�WR�LQFOXGH���

7KH�6HWWOHPHQW�:HEVLWH�VKDOO�DOVR�SURYLGH�IRU�RQOLQH�VXEPLVVLRQ�RI�&ODLP�)RUPV���7KHVH�

GRFXPHQWV�VKDOO�EH�DYDLODEOH�RQ�WKH�6HWWOHPHQW�:HEVLWH�QR�ODWHU�WKDQ�WKH�&ODVV�1RWLFH�'DWH�

DQG�ZLOO�UHPDLQ�VR�DW�OHDVW�XQWLO�)LQDO�$SSURYDO���7KH�&ODLPV�$GPLQLVWUDWRU�VKDOO�VHFXUH�D�

85/�IRU�WKH�6HWWOHPHQW�:HEVLWH�VHOHFWHG�E\�&ODVV�&RXQVHO�DQG�DSSURYHG�E\���7RZQV���7KH�

3DUWLHV�DUH�SURSRVLQJ�ZZZ�&LGHU6HWWOHPHQW�FRP���7KH�FRQWHQW�DQG�IRUPDW�RI�WKH�ZHEVLWH�

ZLOO�EH�DJUHHG�XSRQ�E\�WKH�3DUWLHV���2ZQHUVKLS�RI�WKH�6HWWOHPHQW�:HEVLWH�85/�VKDOO�EH�

WUDQVIHUUHG�WR���7RZQV�ZLWKLQ�WHQ������GD\V�RI�WKH�GDWH�RQ�ZKLFK�RSHUDWLRQ�RI�WKH�6HWWOHPHQW�
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:HEVLWH�FHDVHV���7KH�6HWWOHPHQW�:HEVLWH�VKDOO�EH�PDLQWDLQHG�IRU�DW�OHDVW�RQH�KXQGUHG�DQG�

HLJKW\�������GD\V��DQG�VKDOO�EH�IXOO\�RSHUDWLRQDO�RQ�WKH�GD\�WKH�&ODVV�1RWLFH�'DWH���7KH�

FRVWV�RI�FUHDWLQJ�DQG�PDLQWDLQLQJ�WKH�6HWWOHPHQW�:HEVLWH�ZLOO�EH�SDLG�IURP�WKH�6HWWOHPHQW�

)XQG��

� � ���� 3ULQW�3XEOLFDWLRQ�1RWLFH�� �7R� VDWLVI\�&DOLIRUQLD¶V�&RQVXPHUV�/HJDO�

5HPHGLHV�$FW� �³&/5$´�� UHTXLUHPHQWV�� QRWLFH�ZLOO� EH� SURYLGHG� E\� SXEOLFDWLRQ� E\� IRXU�

ZHHNO\� LQVHUWLRQV� RI� WKH� 3XEOLFDWLRQ� 1RWLFH� LQ� 86$� 7RGD\�/RV� $QJHOHV� UHJLRQ� LQ� DQ�

DGYHUWLVHPHQW�VL]H�RI�DW� OHDVW�����RI�D�SDJH�QR� ODWHU� WKDQ����GD\V�DIWHU� WKH�&RXUW�JUDQWV�

3UHOLPLQDU\�$SSURYDO��FROOHFWLYHO\�³3ULQW�1RWLFH´����7KH�3ULQW�1RWLFH�ZLOO�EH�VXEVWDQWLDOO\�

LQ� WKH� IRUP�RI�([KLELW�'� � DWWDFKHG� KHUHWR��7KH�3ULQW�1RWLFH��ZKHQ� FRPELQHG�ZLWK� WKH�

6HWWOHPHQW� :HEVLWH� 1RWLFH�� ,QWHUQHW� 3XEOLFDWLRQ� 1RWLFH�� DQG� 5DGLR� 1RWLFH� VKDOO� EH�

VXIILFLHQW�WR�REWDLQ�DQ�RSLQLRQ�RI�VXIILFLHQW�QRWLFH�IURP�WKH�&ODLPV�$GPLQLVWUDWRU¶V�QRWLFH�

H[SHUW���7KH�FRVWV�RI�3ULQW�3XEOLFDWLRQ�1RWLFH�ZLOO�EH�SDLG�IURP�WKH�6HWWOHPHQW�)XQG��

����� 6HWWOHPHQW�&DOO�&HQWHU���7KH�&ODLPV�$GPLQLVWUDWRU�VKDOO�GHVLJQDWH�D�

WROO�IUHH�QXPEHU�IRU�UHFHLYLQJ�FDOOV�UHODWHG�WR� WKH�VHWWOHPHQW��³6HWWOHPHQW�&DOO�&HQWHU´����

$Q\RQH�PD\�FDOO� WKH�6HWWOHPHQW�&DOO�&HQWHU�IURP�DQ\ZKHUH�LQ� WKH�8QLWHG�6WDWHV� WR�DVN�

TXHVWLRQV� RI� WKH� &ODLPV� $GPLQLVWUDWRU� DERXW� WKH� VHWWOHPHQW�� � 7KH� 3DUWLHV� VKDOO� MRLQWO\�

UHVROYH�DQ\�GLVSXWH�WKDW�PD\�DULVH�UHJDUGLQJ�WKH�RSHUDWLRQ�RI�WKH�6HWWOHPHQW�&DOO�&HQWHU���

7KH�3ULQW�3XEOLFDWLRQ�1RWLFH�DQG�:HEVLWH�1RWLFH�VKDOO�LQFOXGH�WKH�WROO�IUHH�QXPEHU�IRU�WKH�

6HWWOHPHQW�&DOO�&HQWHU�� �7KH�6HWWOHPHQW�&DOO�&HQWHU�VKDOO�EH�PDLQWDLQHG�IURP�WKH�&ODVV�

1RWLFH�'DWH�WKURXJK�DW�OHDVW�WKH�QH[W�QLQHW\������GD\V���2QFH�WKLV�WLPH�SHULRG�KDV�H[SLUHG��

IRU�D�SHULRG�RI�DW�OHDVW�WKLUW\������GD\V��HLWKHU�D�OLYH�SHUVRQ�RU�D�UHFRUGLQJ�ZLOO�DGYLVH�DQ\�

FDOOHU� WR� WKH� 6HWWOHPHQW� &DOO� &HQWHU� WKDW� WKH� GHWDLOV� UHJDUGLQJ� WKH� VHWWOHPHQW� PD\� EH�

UHYLHZHG�RQ�WKH�6HWWOHPHQW�:HEVLWH���7KH�FRVWV�RI�WKH�6HWWOHPHQW�&DOO�&HQWHU�ZLOO�EH�SDLG�

IURP�WKH�6HWWOHPHQW�)XQG����

���� &RVW�DQG�([SHQVHV�RI�&ODVV�1RWLFHV���6XEMHFW�WR�&RXUW�

DSSURYDO��FRVWV�DQG�H[SHQVHV�DVVRFLDWHG�ZLWK�SUHSDULQJ�DQG�SXEOLVKLQJ�WKH�&ODVV�1RWLFH�
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DQG� PDLQWDLQLQJ� WKH� 6HWWOHPHQW� :HEVLWH� DQG� 6HWWOHPHQW� &DOO� &HQWHU� LQ� WKH� PDQQHU�

GHVFULEHG�DERYH�VKDOO�EH�DGYDQFHG�E\�&ODVV�&RXQVHO�DQG�UHLPEXUVHG�IURP�WKH�6HWWOHPHQW�

)XQG�IROORZLQJ�)LQDO�$SSURYDO����

���� &$)$�1RWLFH�����7RZQV�VKDOO�SURYLGH�QRWLFH�WR�WKH�DSSURSULDWH�IHGHUDO�

DQG� VWDWH� RIILFLDOV� DV�PD\� EH� UHTXLUHG� XQGHU� WKH�&ODVV�$FWLRQ�)DLUQHVV�$FW� �³&$)$´����

1RWLFH�VKDOO�EH�VHQW�ZLWKLQ����GD\V�RI�WKH�GDWH�XSRQ�ZKLFK�SUHOLPLQDU\�DSSURYDO�LV�JUDQWHG����

��� &ODLPV�3URFHGXUHV���7KH�&ODLPV�$GPLQLVWUDWRU�VKDOO�LVVXH�DQG�SURFHVV�FODLPV�IRU�

VHWWOHPHQW� UHOLHI� E\� WKH� &ODVV� 0HPEHUV� LQ� DFFRUGDQFH� ZLWK� WKH� UHTXLUHPHQWV� RI� WKH�

3UHOLPLQDU\�$SSURYDO�2UGHU�DQG�WKH�)LQDO�-XGJPHQW��DV�IROORZV����

���� &ODLP�3URFHGXUHV�IRU�&ODVV�0HPEHUV����

&ODVV�0HPEHUV�ZLOO�EH�SHUPLWWHG�WR�PDNH�FODLPV��HLWKHU�E\�PDLO�RU�YLD�WKH�&ODVV�

6HWWOHPHQW�:HEVLWH���&ODVV�0HPEHUV�ZLOO�EH�DEOH�WR�VHOHFW�WKH�QXPEHU�RI�HDFK�&ODVV�3URGXFW�

WKH\�SXUFKDVHG�GXULQJ�WKH�&ODVV�3HULRG�DQG�ZLOO�UHFHLYH�D�ZHLJKWHG�SUR�UDWD�GLVWULEXWLRQ�RI�

WKH�7RWDO�'LVWULEXWDEOH�6HWWOHPHQW�)XQG��GHSHQGLQJ�RQ�WKH�QXPEHU�RI�FODLPV�PDGH�DQG�WKH�

WRWDO�QXPEHU�DQG�GLVWULEXWLRQ�RI�&ODVV�3URGXFWV�FODLPHG���7KHUH�ZLOO�EH�D�FDS�RI����&ODVV�

3URGXFWV�SHU�&ODVV�0HPEHU�IRU�WKRVH�&ODVV�0HPEHUV�ZKR�GR�QRW�KDYH�SURRI�RI�SXUFKDVH���

,I�DQ\�&ODVV�0HPEHU�ZLVKHV�WR�PDNH�D�FODLP�IRU�PRUH�WKDQ����&ODVV�3URGXFWV��SURRI�RI�

SXUFKDVH�ZLOO�EH�UHTXLUHG�DQG�PXVW�EH�SURYLGHG�WR�WKH�&ODLPV�$GPLQLVWUDWRU���(DFK�&ODVV�

0HPEHU�ZKR�GRHV�QRW�WLPHO\�DQG�YDOLGO\�UHTXHVW�H[FOXVLRQ�IURP�WKH�VHWWOHPHQW�DV�UHTXLUHG�

LQ�WKLV�6HWWOHPHQW�$JUHHPHQW�VKDOO�EH�D�&ODVV�0HPEHU�ERXQG�E\�WKLV�6HWWOHPHQW�$JUHHPHQW�

DQG�)LQDO�-XGJPHQW�WR�EH�HQWHUHG�IROORZLQJ�WKH�KHDULQJ�IRU�ILQDO�DSSURYDO�RI�WKH�VHWWOHPHQW���

,Q�RUGHU� WR� UHFHLYH�D� VHWWOHPHQW�SD\PHQW�SXUVXDQW� WR�6HFWLRQ����D�&ODVV�0HPEHU�

PXVW�VXEPLW�D�YDOLG�DQG�WLPHO\�&ODLP�)RUP��WKURXJK�WKH�6HWWOHPHQW�:HEVLWH���$Q\�&ODLPV�

PDGH�PXVW�EH�VXEPLWWHG�RQOLQH�E\�QR�ODWHU�WKDQ����GD\V�DIWHU�WKH�&ODVV�1RWLFH�'DWH��ZKLFK�

ZLOO�EH�RQH�KXQGUHG�DQG�WHQ�������GD\V�IROORZLQJ�HQWU\�RI�WKH�3UHOLPLQDU\�$SSURYDO�2UGHU����
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$�ZULWWHQ�&ODLP�)RUP�FDQ�DOVR�EH�GRZQORDGHG�IURP�WKH�6HWWOHPHQW�:HEVLWH�DQG�PDLOHG�WR�

WKH�&ODLPV�$GPLQLVWUDWRU����

&ODVV�0HPEHUV�ZKR�VXEPLW�D�YDOLG�DQG�WLPHO\�&ODLP�)RUP�ZLOO�UHFHLYH�D�ZHLJKWHG�

SUR�UDWD�VKDUH�RI�WKH�7RWDO�'LVWULEXWDEOH�6HWWOHPHQW�)XQG�LQ�WKH�IRUP�RI�D�FKHFN�RU�HOHFWURQLF�

SD\PHQW���7KH�ZHLJKWHG�SUR�UDWD�VKDUH�ZLOO�EH�FDOFXODWHG�EDVHG�RQ�WKH�SXUFKDVH�SULFHV�RI�

WKH� SURGXFWV� FODLPHG�� WKH� QXPEHU� RI� SURGXFWV� FODLPHG�� DQG� WKH� WRWDO� QXPEHU� DQG�

GLVWULEXWLRQ�RI�SURGXFWV�FODLPHG�E\�DOO�SDUWLFLSDWLQJ�&ODVV�0HPEHUV���7KH�IRUPXOD�IRU�WKH�

ZHLJKW�RI�HDFK�SURGXFW�LV�VHW�IRUWK�LQ�WKH�IROORZLQJ�WDEOH��

%5$1'�)/$925� )250$7�6,=(� :(,*+7('�9$/8(�

%ULJKWFLGHU��*LQMD�1LQMD��
0DGH�0DULRQ��2XWFLGHU��
3DFLILF�3LQHDSSOH��&KHUULHG�
$ZD\��&RW�LQ�WKH�$FW��
6XQ¶V�2XW�6DLVRQ��
5KXEDUEDULDQ��3ULFNO\�
3HDUDGLVH�

��3DFN�&DQV� ��

%ULJKWFLGHU��*LQMD�1LQMD��
0DGH�0DULRQ��2XWFLGHU��
3DFLILF�3LQHDSSOH��&KHUULHG�
$ZD\��&RW�LQ�WKH�$FW��
6XQ¶V�2XW�6DLVRQ��
5KXEDUEDULDQ��3ULFNO\�
3HDUDGLVH�

���PO�%RWWOH� ����

6HULRXV�6FUXPS��,PS��+RS�

�6WDON��%DG�$SSOH��1LFH�	�
1DXJKW\��3HDUDGLVH�

���PO�%RWWOH� ����

�

(DFK�&ODVV�0HPEHU�ZKR�PDNHV�D�FODLP�ZLOO�EH�DVVLJQHG�D�:HLJKWHG�9DOXH�EDVHG�

RQ�WKH�VXP�RI�DOO�3URGXFWV�FODLPHG��XS�WR����3URGXFWV��³6SHFLILF�:HLJKWHG�9DOXH´��� �,I�

PRUH� WKDQ����3URGXFWV� DUH� FODLPHG�E\� D�&ODVV�0HPEHU�ZLWKRXW� SURRI�RI� SXUFKDVH�� WKH�
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6SHFLILF�:HLJKWHG�9DOXH�IRU�WKDW�FODLP�ZLOO�EH�GHWHUPLQHG�E\�WKH�DYHUDJH�RI�WKHLU�:HLJKWHG�

9DOXHV�WLPHV�WHQ���7KH�VXP�RI�DOO�6SHFLILF�:HLJKWHG�9DOXHV�IRU�DOO�FODLPV�PDGH�E\�DOO�&ODVV�

0HPEHUV�ZLOO�EH�DGGHG�XS�DQG�UHIHUUHG�WR�DV�WKH�³7RWDO�:HLJKWHG�9DOXH�´��&ODVV�0HPEHU�

FODLPV�ZLOO�EH�DVVLJQHG�D�PRQHWDU\�YDOXH�EDVHG�RQ�WKH�IROORZLQJ�IRUPXOD��

� Specific Weighted Value 
      X     Total Distributable Settlement Fund 
 Total Weighted Value 
�

���� &ODLP�'HDGOLQH���&ODVV�0HPEHUV�VKDOO�KDYH�QLQHW\������GD\V�IURP�WKH�&ODVV�

1RWLFH�'DWH�WR�ILOH�YDOLG�DQG�WLPHO\�&ODLP�)RUPV��

���� 3URFHGXUHV�IRU�2EMHFWLRQV�WR�WKH�6HWWOHPHQW����

$Q\�&ODVV�0HPEHU�ZKR�LQWHQGV�WR�REMHFW�WR�WKLV�6HWWOHPHQW�$JUHHPHQW�PXVW�PDLO�

KLV� RU� KHU� REMHFWLRQ�V�� �WKH� ³2EMHFWLRQ´�� LQ� ZULWLQJ� WR� WKH� &ODLPV� $GPLQLVWUDWRU� DW� DQ�

DGGUHVV�WR�EH�VSHFLILHG�E\�WKH�&ODLPV�$GPLQLVWUDWRU���7R�EH�FRQVLGHUHG�WLPHO\��DQ�2EMHFWLRQ�

PXVW�EH�SRVWPDUNHG�RQ�RU�EHIRUH� WKH�2SW�2XW�DQG�2EMHFWLRQ�'HDGOLQH� VSHFLILHG�RQ� WKH�

6HWWOHPHQW�:HEVLWH��ZKLFK� LV� VHYHQW\�ILYH� �����GD\V� IURP� WKH�&ODVV�1RWLFH�'DWH�� �$Q\�

2EMHFWLRQ�PXVW� VHW� IRUWK� WKH�QDPH�DQG� FDVH�QXPEHU�RI� WKLV�PDWWHU�� WKH�REMHFWLQJ�&ODVV�

0HPEHU¶V� QDPH�� DGGUHVV�� WHOHSKRQH� QXPEHU� DQG� DOO� DUJXPHQWV�� FLWDWLRQV� DQG� HYLGHQFH�

VXSSRUWLQJ�WKH�2EMHFWLRQ��DQG�D�VWDWHPHQW�FRQFHUQLQJ�ZKHWKHU�WKH�REMHFWLQJ�&ODVV�0HPEHU�

LQWHQGV� WR� DSSHDU� DW� WKH� KHDULQJ� IRU� ILQDO� DSSURYDO� RI� WKH� FODVV� DFWLRQ� VHWWOHPHQW�� DQG�

ZKHWKHU� WKH� REMHFWLQJ� &ODVV�0HPEHU� LQWHQGV� WR� DSSHDU� DW� WKH� KHDULQJ�ZLWK� RU� ZLWKRXW�

FRXQVHO���7KH�2EMHFWLRQ�PXVW�DOVR�SURYLGH�SURRI�RI�SXUFKDVH�RI�&ODVV�3URGXFWV�GXULQJ�WKH�

&ODVV�3HULRG���$GGLWLRQDOO\��WKH�2EMHFWLRQ�VKDOO�LQFOXGH�WKH�QDPH�DQG�FDVH�QXPEHU�IRU�DOO�

RWKHU�FDVHV� LQ�ZKLFK� WKH�&ODVV�0HPEHU�KDV� VXEPLWWHG�DQ�REMHFWLRQ� WR�D�SURSRVHG�FODVV�

DFWLRQ�VHWWOHPHQW��ZKHWKHU�DQ\�VXFK�REMHFWLRQ�WR�D�SURSRVHG�FODVV�DFWLRQ�VHWWOHPHQW�ZDV�

VXEPLWWHG�RQ�WKH�&ODVV�0HPEHU¶V�RZQ�EHKDOI�RU�RQ�EHKDOI�RI�D�UHSUHVHQWHG�WKLUG�SDUW\���7KH�

&ODLPV�$GPLQLVWUDWRU�ZLOO�SURYLGH�WR�&ODVV�&RXQVHO�DQG�7ZR�7RZQV¶�&RXQVHO�DOO�FRSLHV�
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RI�DQ\�REMHFWLRQV�PDLOHG�RU�RWKHUZLVH�WUDQVPLWWHG�WR�WKH�&ODLPV�$GPLQLVWUDWRU���$Q\�&ODVV�

0HPEHU�ZKR�IDLOV�WR�VXEPLW�D�WLPHO\�2EMHFWLRQ�SXUVXDQW�WR�WKLV�6HFWLRQ�DQG�DV�GHWDLOHG�RQ�

WKH�6HWWOHPHQW�:HEVLWH�VKDOO�KDYH�ZDLYHG�DQ\�ULJKW�WR�REMHFW�WR�WKH�6HWWOHPHQW�$JUHHPHQW�

DQG�VKDOO�QRW�EH�SHUPLWWHG�WR�REMHFW�WR�WKLV�6HWWOHPHQW�$JUHHPHQW�DW�WKH�)LQDO�$SSURYDO�

+HDULQJ��DQG�VKDOO�EH�IRUHFORVHG�IURP�VHHNLQJ�DQ\�UHYLHZ�RI�WKLV�6HWWOHPHQW�$JUHHPHQW�E\�

DSSHDO�RU�RWKHU�PHDQV����

���� 3URFHGXUHV�IRU�2SWLQJ�2XW�RI�WKH�6HWWOHPHQW���&ODVV�0HPEHUV�KDYH�WKH�ULJKW�

WR�RSW�RXW�DQG�H[FOXGH�WKHPVHOYHV�IURP�WKH�VHWWOHPHQW�E\�PDLOLQJ�D�YDOLG�H[FOXVLRQ�UHTXHVW�

�³9DOLG�([FOXVLRQ�5HTXHVW´��WR�WKH�&ODLPV�$GPLQLVWUDWRU���7KH�9DOLG�([FOXVLRQ�5HTXHVW�

PXVW�EH�SRVWPDUNHG�RQ�RU�EHIRUH�WKH�2SW�2XW�DQG�2EMHFWLRQ�'HDGOLQH��ZKLFK�LV�VHYHQW\�

ILYH������GD\V�IURP�WKH�GDWH�WKH�&RXUW�JUDQWV�WKH�0RWLRQ�IRU�3UHOLPLQDU\�$SSURYDO���7KH�

&ODLPV�$GPLQLVWUDWRU�ZLOO�SURYLGH�FRSLHV�RI�VXFK�H[FOXVLRQ�UHTXHVWV�WR�&ODVV�&RXQVHO�DQG�

FRXQVHO�IRU���7RZQV�SURPSWO\�XSRQ�UHFHLSW���7KH�9DOLG�([FOXVLRQ�5HTXHVW�VKDOO������EH�LQ�

ZULWLQJ������LQFOXGH�WKH�QDPH�DQG�QXPEHU�RI�WKLV�FDVH��DV�ZHOO�DV�WKH�&ODVV�0HPEHU¶V�QDPH��

DGGUHVV��DQG�WHOHSKRQH�QXPEHU��DQG�����EH�VLJQHG�E\�WKH�&ODVV�0HPEHU���([FHSW�IRU�WKRVH�

&ODVV�0HPEHUV�ZKR�KDYH�SURSHUO\�DQG�WLPHO\�PDLOHG�D�9DOLG�([FOXVLRQ�5HTXHVW��DOO�&ODVV�

0HPEHUV�ZLOO�EH�ERXQG�E\�WKLV�6HWWOHPHQW�$JUHHPHQW�DQG�WKH�)LQDO�-XGJPHQW�WR�EH�HQWHUHG�

IROORZLQJ�WKH�KHDULQJ�IRU�ILQDO�DSSURYDO�RI�WKH�6HWWOHPHQW�$JUHHPHQW���

���� 3D\PHQW�WR�&ODLPV�$GPLQLVWUDWRU���$V�FRPSHQVDWLRQ�IRU�LWV�VHUYLFHV�VHW�IRUWK�

KHUHLQ��DQG�SXUVXDQW�WR�6HFWLRQ����WKH�&ODLPV�$GPLQLVWUDWRU�VKDOO�EH�UHLPEXUVHG�IRU�LWV�FRVWV�

DQG�H[SHQVHV�LQ�FRQQHFWLRQ�ZLWK�LWV�VHUYLFHV��DQG�&ODVV�&RXQVHO�ZLOO�EH�UHLPEXUVHG�IRU�DQ\�

FRVWV�WKDW�DUH�DGYDQFHG�WR�WKH�$GPLQLVWUDWRU���:LWKLQ����GD\V�DIWHU�PRQHWDU\�UHOLHI�VHW�IRUWK�

LQ�6HFWLRQ�������KDV�EHHQ�SDLG��WKH�&ODLPV�$GPLQLVWUDWRU�VKDOO�SURYLGH�WR�&ODVV�&RXQVHO�DQ�

LWHPL]DWLRQ�RI�LWV�FRVWV�DQG�H[SHQVHV�LQ�FRQQHFWLRQ�ZLWK�WKHVH�VHUYLFHV���8QOHVV�REMHFWHG�WR�

E\�&ODVV�&RXQVHO�DQG�RU�PRGLILHG�E\�WKH�&RXUW��WKH�&ODLPV�$GPLQLVWUDWRU�PD\�GUDZ�WKH�

UHTXHVWHG�DPRXQWV�RXW�RI�WKH�6HWWOHPHQW�)XQG�ZLWKLQ����GD\V�IROORZLQJ�SD\PHQW�RI�WKH�
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PRQHWDU\�UHOLHI�VHW�IRUWK�LQ�6HFWLRQ�������� �$EVHQW�DSSURYDO�IURP�&ODVV�&RXQVHO�DQG�IRU�

JRRG�FDXVH��$GPLQLVWUDWLRQ�FRVWV�VKDOO�QRW�H[FHHG�������������

���� 8QFDVKHG�&KHFNV�� $Q\�XQFDVKHG�FKHFNV�IURP�&ODVV�0HPEHUV�ZKR�PDNH�

YDOLG�DQG�WLPHO\�FODLPV�VKDOO�H[SLUH�DIWHU�D�SHULRG�RI�RQH�KXQGUHG�DQG�HLJKW\�������GD\V���

$Q\�UHVLGXDO�IXQGV�VKDOO�EH�GLVWULEXWHG�WR�3XEOLF�-XVWLFH�DV�D�cy pres�UHFLSLHQW��

��� &RQFOXVLRQ�2I�WKH�:LQWHUV�$FWLRQ�DQG�*HQHUDO�5HOHDVH����

���� 5HVROXWLRQ� RI� :LQWHUV� $FWLRQ�� � $V� VRRQ� DV� SUDFWLFDEOH� IROORZLQJ� WKH�

H[HFXWLRQ� RI� WKLV�$JUHHPHQW��&ODVV�&RXQVHO�ZLOO� WDNH� DOO� QHFHVVDU\� VWHSV� WR� VHFXUH� WKH�

&RXUW¶V�DSSURYDO�RI�WKLV�$JUHHPHQW�DQG�WKH�HQWU\�RI�WKH�)LQDO�-XGJPHQW�VXEVWDQWLDOO\�LQ�WKH�

IRUP�RI�([KLELW�)�DWWDFKHG�KHUHWR���3URPSWO\�IROORZLQJ�H[HFXWLRQ�RI�WKLV�$JUHHPHQW��&ODVV�

&RXQVHO�VKDOO�VXEPLW�WKLV�$JUHHPHQW�WR�WKH�&RXUW�DQG��ZLWK�WKH�VXSSRUW�RI���7RZQV��VKDOO�

PRYH�WKH�&RXUW�IRU�DSSURYDO�RI�WKH�VHWWOHPHQW�VHW�IRUWK�LQ�WKLV�$JUHHPHQW�DQG�HQWU\�RI�D�

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

ZLOO�DOVR�UHTXHVW� WKDW� WKH�&RXUW�VHW�D�)LQDO�)DLUQHVV�+HDULQJ��DQG� WKDW�VXFK�KHDULQJ� WDNH�

SODFH� DW�WKH� HDUOLHVW� RSSRUWXQLW\� DIWHU� ERWK� RI� WKH� IROORZLQJ� FRQGLWLRQV� KDYH� EHHQ�PHW��

���VHYHQW\�ILYH� ����� FDOHQGDU� GD\V� IROORZLQJ� WKH� &$)$� 1RWLFH� 'DWH�� DV� VHW� IRUWK� LQ�

6HFWLRQ������DQG����DW�OHDVW�IRUW\�ILYH������GD\V�IROORZLQJ�WKH�&ODLPV�'HDGOLQH���$W�OHDVW�

WZHQW\�HLJKW������GD\V�EHIRUH�WKH�)LQDO�)DLUQHVV�+HDULQJ��3ODLQWLIIV�VKDOO�PRYH�IRU�&RXUW�

DSSURYDO�RI�D�SURSRVHG�-XGJPHQW�DQG�)LQDO�$SSURYDO�2UGHU���$V�SDUW�RI�WKLV�VHWWOHPHQW��WKH�

3DUWLHV�DJUHH�WR�FRRSHUDWH�LQ�IROORZLQJ�WKH�SURFHGXUHV�VHW�IRUWK�LQ�WKLV�$JUHHPHQW�DQG�LQ�

REWDLQLQJ�SUHOLPLQDU\�DSSURYDO�RI�WKH�VHWWOHPHQW�IURP�WKH�&RXUW��LQFOXGLQJ�QRWLI\LQJ�WKH�

&ODVV�0HPEHUV��UHVSRQGLQJ�WR�REMHFWRUV��LQWHUYHQRUV�RU�RWKHU�SHUVRQV�RU�HQWLWLHV�VHHNLQJ�WR�

SUHFOXGH�WKH�ILQDO�DSSURYDO�RI�WKLV�$JUHHPHQW��DQG�SURPSWO\�DJUHHLQJ�XSRQ�DQG�H[HFXWLQJ�

DOO� VXFK�RWKHU� GRFXPHQWDWLRQ� DV�PD\�EH� UHDVRQDEO\� UHTXLUHG� WR� REWDLQ� DSSURYDO� RI� WKLV�

$JUHHPHQW�����
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���� 5HOHDVH�E\�3ODLQWLIIV�DQG�&ODVV���([FHSWLQJ�RQO\�WKH�REOLJDWLRQV�LPSRVHG�DQG�

FRQWHPSODWHG� E\� WKLV� $JUHHPHQW�� DV� RI� WKH� (IIHFWLYH� 'DWH�� WKH� 3ODLQWLIIV�&ODVV�

5HSUHVHQWDWLYHV� DQG� WKH�&ODVV�0HPEHUV�� DV� WKH�5HOHDVLQJ�3DUWLHV�� UHOHDVH� WKH�5HOHDVHG�

3DUWLHV�IURP�DOO�5HOHDVHG�&ODLPV����

���� *HQHUDO�5HOHDVH�E\�3ODLQWLIIV���([FHSWLQJ�RQO\�WKH�REOLJDWLRQV�LPSRVHG�DQG�

FRQWHPSODWHG� E\� WKLV� $JUHHPHQW�� DV� RI� WKH� (IIHFWLYH� 'DWH�� WKH� &ODVV� 5HSUHVHQWDWLYHV�

JHQHUDOO\� UHOHDVH� WKH� 5HOHDVHG� 3DUWLHV� IURP� DQ\� DQG� DOO� FODLPV�� NQRZQ� DQG� XQNQRZQ��

DVVHUWHG� RU� XQDVVHUWHG�� DULVLQJ�� RU� WKDW� FRXOG� DULVH� LQ� WKH� IXWXUH�� RXW� RI� DQ\� FRQGXFW� RU�

RPLVVLRQV� RFFXUULQJ� SULRU� WR� WKH� GDWH� RI� WKLV� $JUHHPHQW� WKDW� PLJKW� EH� DWWULEXWDEOH� WR�

��7RZQV��DQG�H[SUHVVO\�ZDLYH�DQG�UHOLQTXLVK��WR�WKH�IXOOHVW�H[WHQW�SHUPLWWHG�E\�ODZ��WKH�

SURYLVLRQV��ULJKWV�DQG�EHQHILWV�RI�&DOLIRUQLD�&LYLO�&RGH�VHFWLRQ�������RU�DQ\�RWKHU�VLPLODU�

SURYLVLRQ�XQGHU�IHGHUDO�RU�VWDWH�ODZ��ZKLFK�SURYLGHV��

$�*(1(5$/�5(/($6(�'2(6�127�(;7(1'�72�&/$,06�7+$7�
7+(�&5(',725�25�5(/($6,1*�3$57<�'2(6�127�.12:�25�
6863(&7�72�(;,67�,1�+,6�25�+(5�)$925�$7�7+(�7,0(�2)�
(;(&87,1*�7+(�5(/($6(�$1'�7+$7��,)�.12:1�%<�+,0�25�
+(5�� :28/'� +$9(� 0$7(5,$//<� $))(&7('� +,6� 25� +(5�
6(77/(0(17�:,7+�7+(�'(%725�25�5(/($6('�3$57<��

7KH�&ODVV�5HSUHVHQWDWLYHV�H[SUHVVO\�ZDLYH�DQG�UHOHDVH�DQ\�ULJKW�RU�EHQHILW�ZKLFK�

WKH\�KDYH�RU�PD\�KDYH�XQGHU�6HFWLRQ������RI�WKH�&LYLO�&RGH�RI�WKH�6WDWH�RI�&DOLIRUQLD��RU�

RWKHU�FRPSDUDEOH�DXWKRULW\�LQ�RWKHU�MXULVGLFWLRQV��WR�WKH�IXOO�H[WHQW�WKDW�WKH\�PD\�ZDLYH�DOO�

VXFK�ULJKWV�DQG�EHQHILWV�SHUWDLQLQJ�WR�WKH�PDWWHUV�UHOHDVHG�KHUHLQ���,Q�FRQQHFWLRQ�ZLWK�VXFK�

ZDLYHU�DQG�UHOLQTXLVKPHQW��WKH�&ODVV�5HSUHVHQWDWLYHV�DFNQRZOHGJH�WKDW�WKH\�DUH�DZDUH�WKDW�

WKH\�PD\�KHUHDIWHU�GLVFRYHU�FODLPV�SUHVHQWO\�XQNQRZQ�RU�XQVXVSHFWHG��RU�IDFWV�LQ�DGGLWLRQ�

WR�RU�GLIIHUHQW�IURP�WKRVH�ZKLFK�WKH\�QRZ�NQRZ�RU�EHOLHYH�WR�EH�WUXH��ZLWK�UHVSHFW�WR�WKH�

PDWWHUV�UHOHDVHG�KHUHLQ���1HYHUWKHOHVV��LW�LV�WKH�LQWHQWLRQ�RI�WKH�&ODVV�5HSUHVHQWDWLYHV�E\�

WKLV�$JUHHPHQW��DQG�ZLWK� WKH�DGYLFH�RI�FRXQVHO�� IXOO\�� ILQDOO\��DQG� IRUHYHU� WR�VHWWOH�DQG�

UHOHDVH�DOO�VXFK�PDWWHUV��DQG�DOO�FODLPV�UHODWLYH�WKHUHWR��ZKLFK�GR�QRZ�H[LVW��PD\�H[LVW��RU�
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KHUHWRIRUH�KDYH�H[LVWHG�EHWZHHQ�WKH�3DUWLHV��WR�WKH�H[WHQW�VHW�IRUWK�ZLWKLQ�WKLV�$JUHHPHQW���

,Q�IXUWKHUDQFH�RI�VXFK�LQWHQWLRQ��WKH�UHOHDVH�KHUHLQ�JLYHQ�VKDOO�EH�DQG�UHPDLQ�LQ�HIIHFW�DV�D�

IXOO�DQG�FRPSOHWH�UHOHDVH�RI�VXFK�PDWWHUV�QRWZLWKVWDQGLQJ�WKH�GLVFRYHU\�RU�H[LVWHQFH�RI�DQ\�

VXFK�DGGLWLRQDO�GLIIHUHQW�FODLPV�RU�IDFWV�UHODWLYH�WR�WKH�PDWWHUV�UHOHDVHG���7KLV�LV�DQ�HVVHQWLDO�

WHUP�RI�WKLV�$JUHHPHQW�ZLWKRXW�ZKLFK�WKHUH�ZRXOG�KDYH�EHHQ�QR�VHWWOHPHQW��

���� ([FHSWLQJ� RQO\� WKH� REOLJDWLRQV� LPSRVHG� DQG� FRQWHPSODWHG� E\� WKLV�

$JUHHPHQW��DV�RI�WKH�(IIHFWLYH�'DWH����7RZQV�DQG�LWV�RIILFHUV��GLUHFWRUV��HPSOR\HHV�DQG�

DJHQWV� KHUHE\� UHOHDVH� WKH�&ODVV�5HSUHVHQWDWLYHV� DQG�&ODVV�&RXQVHO� IURP�DQ\� FODLPV�RI�

DEXVH�RI�SURFHVV��PDOLFLRXV�SURVHFXWLRQ��RU�DQ\�RWKHU�FODLPV�DULVLQJ�RXW�RI�WKH�LQVWLWXWLRQ��

SURVHFXWLRQ��DVVHUWLRQ��RU�UHVROXWLRQ�RI�WKH�:LQWHUV�$FWLRQ��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��

FODLPV�IRU�DWWRUQH\V¶�IHHV��FRVWV�RI�VXLW��RU�VDQFWLRQV�RI�DQ\�NLQG��

��� &RXUW�$SSURYDO�RI�6HWWOHPHQW���3UHOLPLQDU\�$SSURYDO�DQG�)LQDO�-XGJPHQW�DSSURYLQJ�

WKLV�$JUHHPHQW�DUH�FRQWHPSODWHG�E\�WKH�3DUWLHV�DQG�DUH�H[SUHVV�FRQGLWLRQV�SUHFHGHQW�WR�

WKLV�$JUHHPHQW�� � ,I�VXFK�DSSURYDOV�DUH�QRW�JLYHQ�� WKLV�$JUHHPHQW�� LQFOXGLQJ�FRQGLWLRQDO�

FHUWLILFDWLRQ�RI�WKH�&ODVV��VKDOO�EH�QXOO�DQG�YRLG���,I�VXFK�DSSURYDOV�DUH�QRW�JLYHQ��WKH�3DUWLHV�

VKDOO�UHWXUQ�WR�WKHLU�UHVSHFWLYH�SRVLWLRQV�LQ�WKH�:LQWHUV�$FWLRQ�DV�WKRVH�SRVLWLRQV�H[LVWHG�

LPPHGLDWHO\�EHIRUH�WKH�3DUWLHV�H[HFXWHG�WKLV�$JUHHPHQW��DQG�WKH�3DUWLHV�VKDOO�FRRUGLQDWH�

ZLWK�WKH�&RXUW�WR�HVWDEOLVK�D�QHZ�FDVH�VFKHGXOLQJ�RUGHU�ZLWK�UHYLVHG�FDVH�GHDGOLQHV�DQG�D�

QHZ�WULDO�GDWH�IRU�WKH�:LQWHUV�$FWLRQ���7KLV�$JUHHPHQW��LQFOXGLQJ�LWV�H[KLELWV��DQG�DQ\�DQG�

DOO�QHJRWLDWLRQV��GUDIWV�RI�VHWWOHPHQW�GRFXPHQWV�DQG�GLVFXVVLRQV�DVVRFLDWHG�ZLWK�LW��ZLOO�EH�

ZLWKRXW�SUHMXGLFH�WR�WKH�ULJKWV�RI�DQ\�3DUW\��ZLOO�EH�LQDGPLVVLEOH�LQ�HYLGHQFH�DJDLQVW�DQ\�

3DUW\��DQG�IXUWKHU�ZLOO�QRW�EH�GHHPHG�RU�FRQVWUXHG�WR�EH�DQ�DGPLVVLRQ�RU�HYLGHQFH�RI�DQ\�

YLRODWLRQ�RI�DQ\�VWDWXWH�RU�ODZ�RU�RI�DQ\�OLDELOLW\�RU�ZURQJGRLQJ�E\���7RZQV��RU�RI�WKH�WUXWK�

RI�DQ\�RI�WKH�FODLPV�RU�DOOHJDWLRQV�FRQWDLQHG�LQ�DQ\�FRPSODLQW�RU�DQ\�RWKHU�SOHDGLQJ�ILOHG�

LQ�WKH�:LQWHUV�$FWLRQ�RU�DQ\�RWKHU�DFWLRQ��DQG�HYLGHQFH�WKHUHRI�ZLOO�QRW�EH�GLVFRYHUDEOH�RU�

XVHG�GLUHFWO\�RU�LQGLUHFWO\�LQ�DQ\�ZD\��ZKHWKHU�LQ�WKH�:LQWHUV�$FWLRQ�RU�LQ�DQ\�RWKHU�DFWLRQ�

RU�SURFHHGLQJ���
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��� 5HSUHVHQWDWLRQV�� :DUUDQWLHV�� DQG� 0LVFHOODQHRXV� 3URYLVLRQV�� � 7KH� &ODVV�

5HSUHVHQWDWLYHV��RQ�EHKDOI�RI� WKHPVHOYHV�DQG�WKH�&ODVV�0HPEHUV��RQ� WKH�RQH�KDQG��DQG�

��7RZQV��RQ�WKH�RWKHU�KDQG��DQG�HDFK�RI�WKHP��UHSUHVHQW�DQG�ZDUUDQW�WR��DQG�DJUHH�ZLWK��

HDFK�RWKHU�DV�IROORZV��

���� 3DUWLHV�5HSUHVHQWHG�E\�&RXQVHO���$OO�3DUWLHV�KDYH�HDFK�UHFHLYHG�LQGHSHQGHQW�

OHJDO�DGYLFH�IURP�DWWRUQH\V�RI�WKHLU�FKRLFH�ZLWK�UHVSHFW�WR�WKH�DGYLVDELOLW\�RI�PDNLQJ�WKH�

VHWWOHPHQW�DQG�UHOHDVH�SURYLGHG�KHUHLQ��DQG�ZLWK�UHVSHFW�WR�WKH�DGYLVDELOLW\�RI�H[HFXWLQJ�

WKLV�$JUHHPHQW��DQG�SULRU�WR�WKH�H[HFXWLRQ�RI�WKLV�$JUHHPHQW�E\�HDFK�3DUW\��WKDW�3DUW\¶V�

DWWRUQH\� UHYLHZHG� WKLV�$JUHHPHQW� DW� OHQJWK��PDGH� QHJRWLDWHG� FKDQJHV�� DQG� VLJQHG� WKLV�

$JUHHPHQW�WR�LQGLFDWH�WKDW�WKH�DWWRUQH\�DSSURYHG�WKLV�$JUHHPHQW�DV�WR�IRUP�DQG�VXEVWDQFH���

(DFK�3DUW\�LV�IXOO\�DZDUH�RI�WKH�$JUHHPHQW¶V�WHUPV�DQG�FRQGLWLRQV�DQG�LWV�OHJDO�HIIHFW��

���� (QWLUH� $JUHHPHQW�� � 7KLV� $JUHHPHQW� DQG� DWWDFKHG� H[KLELWV� FRQVWLWXWH� WKH�

FRPSOHWH� DQG� ILQDO� DJUHHPHQW� DQG� XQGHUVWDQGLQJ� EHWZHHQ� WKH� 3DUWLHV� FRQFHUQLQJ� WKH�

:LQWHUV�$FWLRQ�DQG�VXSHUVHGHV�DQG�UHSODFHV�DOO�SULRU�QHJRWLDWLRQV��SURSRVHG�DJUHHPHQWV��

ZULWWHQ��RUDO��RU�LPSOLHG��UHJDUGLQJ�WKH�VXEMHFW�PDWWHU�KHUHRI�PDGH�RU�H[LVWLQJ�EHIRUH�WKH�

H[HFXWLRQ�RI�WKLV�$JUHHPHQW���([FHSW�DV�H[SUHVVO\�VWDWHG�LQ�WKLV�$JUHHPHQW��QR�3DUW\�KDV�

PDGH�DQ\�VWDWHPHQW�RU�UHSUHVHQWDWLRQ�WR�DQ\�RWKHU�3DUW\�UHJDUGLQJ�DQ\�IDFW�UHOLHG�XSRQ�E\�

DQ\�RWKHU�3DUW\�LQ�HQWHULQJ�LQWR�WKLV�$JUHHPHQW��DQG�HDFK�3DUW\�VSHFLILFDOO\�GRHV�QRW�UHO\�

XSRQ� DQ\� VWDWHPHQW�� UHSUHVHQWDWLRQ�� RU� SURPLVH� RI� DQ\� RWKHU� 3DUW\� LQ� H[HFXWLQJ� WKLV�

$JUHHPHQW��RU�LQ�PDNLQJ�WKH�VHWWOHPHQW�SURYLGHG�IRU�KHUHLQ��H[FHSW�DV�H[SUHVVO\�VWDWHG�LQ�

WKLV�$JUHHPHQW�� � 7KHUH� KDYH� EHHQ� QR� RWKHU� DJUHHPHQWV� RU� XQGHUVWDQGLQJV� EHWZHHQ� WKH�

3DUWLHV�KHUHWR��RU�DQ\�RI�WKHP��UHODWLQJ�WR�WKH�GLVSXWHV�UHIHUUHG�WR�LQ�WKLV�$JUHHPHQW��H[FHSW�

DV�H[SUHVVO\�VWDWHG�LQ�WKLV�$JUHHPHQW���(DFK�3DUW\�KDV�PDGH�VXFK�LQYHVWLJDWLRQ�RI�WKH�IDFWV�

SHUWDLQLQJ�WR�WKLV�VHWWOHPHQW�DQG�WKLV�$JUHHPHQW��DQG�DOO�RI�WKH�PDWWHUV�SHUWDLQLQJ�WKHUHWR��

DV�LW�GHHPV�QHFHVVDU\���(DFK�3DUW\�UHOLHV�RQ�WKH�ILQDOLW\�RI�WKLV�$JUHHPHQW�DV�D�PDWHULDO�

IDFWRU�LQGXFLQJ�WKDW�3DUW\¶V�H[HFXWLRQ�RI�WKLV�$JUHHPHQW��
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���� �� 7RZQV¶� 'HQLDO� RI� :URQJGRLQJ�� � 7KLV� $JUHHPHQW� UHIOHFWV� WKH� 3DUWLHV¶�

FRPSURPLVH�DQG�VHWWOHPHQW�RI�WKH�GLVSXWHG�FODLPV���,WV�SURYLVLRQV��DQG�DOO�UHODWHG�GUDIWV��

FRPPXQLFDWLRQV�DQG�GLVFXVVLRQV��FDQQRW�EH�FRQVWUXHG�DV�RU�GHHPHG�WR�EH�HYLGHQFH�RI�DQ�

DGPLVVLRQ� RU� FRQFHVVLRQ� E\� �� 7RZQV� RI� DQ\� ZURQJGRLQJ� RU� PDWWHUV� UHVSHFWLQJ� FODVV�

FHUWLILFDWLRQ��E\�DQ\�SHUVRQ�RU�HQWLW\�DQG�FDQQRW�EH�RIIHUHG�RU�UHFHLYHG�LQWR�HYLGHQFH�RU�

UHTXHVWHG�LQ�GLVFRYHU\�LQ�WKH�:LQWHUV�$FWLRQ��RU�DQ\�RWKHU�DFWLRQ�RU�SURFHHGLQJ�DV�HYLGHQFH�

RI�DQ�DGPLVVLRQ��FRQFHVVLRQ�RU�SUHVXPSWLRQ�UHJDUGLQJ�VXFK�PDWWHUV���

���� 6HWWOHPHQW�,Q�%HVW�,QWHUHVW�2I�&ODVV�0HPEHUV���&ODVV�&RXQVHO�UHFRJQL]H�WKH�

H[SHQVH�DQG�GXUDWLRQ�RI�FRQWLQXHG�SURFHHGLQJV�QHFHVVDU\�WR�FRQWLQXH�WKH�OLWLJDWLRQ�DJDLQVW�

�� 7RZQV� WKURXJK� WULDO� DQG� SRVVLEOH� DSSHDOV�� � &ODVV� &RXQVHO� DOVR� KDYH� FRQVLGHUHG� WKH�

XQFHUWDLQW\�DQG�ULVN�RI�WKH�RXWFRPH�RI�WKH�OLWLJDWLRQ�DQG�WKH�GLIILFXOWLHV�DQG�GHOD\V�LQKHUHQW�

LQ�VXFK�OLWLJDWLRQ���&ODVV�&RXQVHO�DUH�DZDUH�RI�WKH�EXUGHQ�RI�SURRI�QHFHVVDU\�WR�HVWDEOLVK�

OLDELOLW\�IRU�WKH�DOOHJHG�FODLPV�DQG�RI���7RZQV¶�GHIHQVHV�WKHUHWR���&ODVV�&RXQVHO�DOVR�KDYH�

FRQVLGHUHG�WKH�DUPV�OHQJWK�VHWWOHPHQW�QHJRWLDWLRQV�FRQGXFWHG�E\�WKH�3DUWLHV���%DVHG�XSRQ�

WKHLU�LQYHVWLJDWLRQ��WKHLU�XQGHUVWDQGLQJ�RI�WKH�ODZ��DQG�DQ�DQDO\VLV�RI�WKH�EHQHILWV�ZKLFK�

WKLV�$JUHHPHQW� DIIRUGV� WR� WKH�&ODVV�0HPEHUV��&ODVV�&RXQVHO� KDYH� GHWHUPLQHG� WKDW� WKH�

VHWWOHPHQW�VHW�IRUWK�LQ�WKLV�$JUHHPHQW�LV�LQ�WKH�EHVW�LQWHUHVW�RI�WKH�&ODVV�0HPEHUV��

���� $XWKRUL]DWLRQ�� �(DFK�SHUVRQ� H[HFXWLQJ� WKLV�$JUHHPHQW� LQ� D� UHSUHVHQWDWLYH�

FDSDFLW\� ZDUUDQWV� WKDW� KH� RU� VKH� LV� IXOO\� DXWKRUL]HG� DQG� HPSRZHUHG� WR� GR� VR�� � 7KLV�

$JUHHPHQW�KDV�EHHQ�FDUHIXOO\�UHDG�E\��WKH�FRQWHQWV�KHUHRI�DUH�NQRZQ�DQG�XQGHUVWRRG�E\��

DQG�LW�LV�VLJQHG�IUHHO\�DQG�YROXQWDULO\�E\�HDFK�3DUW\�ZLWKRXW�WKUHDW��IRUFH��IUDXG��GXUHVV��

XQGXH�LQIOXHQFH�RU�FRHUFLRQ�RI�DQ\�NLQG����

���� 1RQ�,QWHUIHUHQFH���(DFK�3DUW\�KHUHWR�DJUHHV�WKDW�VXFK�3DUW\�ZLOO�QRW�WDNH�DQ\�

DFWLRQ�ZKLFK�ZRXOG�LQWHUIHUH�ZLWK�WKH�SHUIRUPDQFH�RI�WKLV�$JUHHPHQW�E\�DQ\�RI�WKH�3DUWLHV�

KHUHWR�RU�ZKLFK�ZRXOG�DGYHUVHO\�DIIHFW�DQ\�RI�WKH�ULJKWV�SURYLGHG�IRU�KHUHLQ��
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���� &RYHQDQW�1RW�7R�6XH���7KH�3DUWLHV�KHUHWR�FRYHQDQW�DQG�DJUHH�QRW�WR�EULQJ�

DQ\� FODLP�� DFWLRQ�� VXLW�� RU� SURFHHGLQJ� DJDLQVW� DQ\� 3DUW\� KHUHWR�� GLUHFWO\� RU� LQGLUHFWO\��

UHJDUGLQJ�RU�UHODWHG�LQ�DQ\�PDQQHU�WR�WKH�PDWWHUV�UHOHDVHG�KHUHE\��DQG�WKH\�IXUWKHU�FRYHQDQW�

DQG�DJUHH�WKDW�WKLV�$JUHHPHQW�LV�D�EDU�WR�DQ\�VXFK�FODLP��DFWLRQ��VXLW��RU�SURFHHGLQJ��

���� &RQILGHQWLDOLW\���1HLWKHU�3DUW\�VKDOO�LVVXH�SUHVV�UHOHDVHV��FRQWDFW�WKH�PHGLD��

RU�PDNH�DQ\�SXEOLF�DQQRXQFHPHQWV�FRQFHUQLQJ�WKLV�VHWWOHPHQW�ZLWK�WKH�H[FHSWLRQ�RI�WKH�

&ODVV� 1RWLFHV� UHTXLUHG� XQGHU� WKLV� $JUHHPHQW�� � 7KH� 3DUWLHV� DJUHH� WKDW� WKH\� VKDOO� QRW�

GLVSDUDJH�HLWKHU�3DUW\�SXEOLFO\�RU�LQ�WKH�PHGLD�UHJDUGLQJ�DQ\�LVVXH�UHODWHG�WR�WKLV�FDVH��

���� 1RQDVVLJQPHQW�RI�&ODLPV���3ODLQWLIIV�DQG�WKH�&ODVV�0HPEHUV�UHSUHVHQW�DQG�

ZDUUDQW�WKDW�WKH\�DUH�WKH�VROH�DQG�ODZIXO�RZQHUV�RI�DOO�ULJKW��WLWOH�DQG�LQWHUHVW�LQ�DQG�WR�HYHU\�

FODLP� DQG� RWKHU� PDWWHU� ZKLFK� WKH\� SXUSRUW� WR� UHOHDVH� KHUHLQ�� DQG� WKDW� WKH\� KDYH� QRW�

KHUHWRIRUH�DVVLJQHG�RU�WUDQVIHUUHG��RU�SXUSRUWHG�WR�DVVLJQ�RU�WUDQVIHU�WR�DQ\�SHUVRQ�RU�HQWLW\�

DQ\�FODLP�RU�RWKHU�PDWWHUV�KHUHLQ�UHOHDVHG��

����� 6XFFHVVRUV�$QG�$VVLJQV���7KLV�$JUHHPHQW�VKDOO�LQXUH�WR�WKH�EHQHILW�RI�DQG�

VKDOO�EH�ELQGLQJ�XSRQ�WKH�VXFFHVVRUV�DQG�DVVLJQV�RI�3ODLQWLIIV�DQG�DOO�&ODVV�0HPEHUV��DQG�

��7RZQV��DQG�HDFK�RI�WKHP����

����� &RQVWUXFWLRQ�RI�$JUHHPHQW���7KLV�$JUHHPHQW�LV�WKH�SURGXFW�RI�QHJRWLDWLRQ�

DQG�SUHSDUDWLRQ�E\�DQG�DPRQJ�HDFK�3DUW\�DQG�WKH�3DUWLHV¶�UHVSHFWLYH�DWWRUQH\V���,Q�WKH�HYHQW�

DQ\�FRXUW�VKRXOG�ILQG�DQ\�SURYLVLRQ�RI�WKLV�$JUHHPHQW�WR�EH�DPELJXRXV��VXFK�WHUPV�VKDOO�

QRW�EH� FRQVWUXHG� DJDLQVW� DQ\�3DUW\�� �%HIRUH�GHFODULQJ�DQ\�SURYLVLRQ�RI� WKLV�$JUHHPHQW�

LQYDOLG��WKH�&RXUW�VKDOO�ILUVW�DWWHPSW�WR�FRQVWUXH�WKH�SURYLVLRQV�YDOLG�WR�WKH�IXOOHVW�H[WHQW�

SRVVLEOH� FRQVLVWHQW� ZLWK� DSSOLFDEOH� SUHFHGHQWV� VR� DV� WR� GHILQH� DOO� SURYLVLRQV� RI� WKLV�

$JUHHPHQW�YDOLG�DQG�HQIRUFHDEOH����

����� 6HYHUDELOLW\�� �,I�DQ\�SURYLVLRQ�RI�WKLV�$JUHHPHQW�LV�KHOG�LQYDOLG��LOOHJDO�RU�

XQHQIRUFHDEOH�LQ�DQ\�UHVSHFW��VXFK�LQYDOLGLW\��LOOHJDOLW\�RU�XQHQIRUFHDELOLW\�VKDOO�QRW�DIIHFW�
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DQ\�RWKHU� SURYLVLRQ�KHUHRI��ZKLFK� VKDOO� FRQWLQXH� LQ� IXOO� IRUFH� DQG� HIIHFW�ZLWKRXW� EHLQJ�

LPSDLUHG�RU�LQYDOLGDWHG�LQ�DQ\�ZD\��DQG�VXFK�LQYDOLG��LOOHJDO��RU�XQHQIRUFHDEOH�SURYLVLRQ�

VKDOO�EH�UHVWDWHG�E\�D�FRXUW�RI�FRPSHWHQW�MXULVGLFWLRQ�WR�UHIOHFW�DV�QHDUO\�DV�SRVVLEOH�WKH�

RULJLQDO�LQWHQWLRQV�RI�WKH�3DUWLHV�LQ�DFFRUGDQFH�ZLWK�DSSOLFDEOH�ODZ����

����� 0RGLILFDWLRQV� DQG� $PHQGPHQWV�� � 7KLV� $JUHHPHQW� PD\� QRW� EH� FKDQJHG��

DOWHUHG�RU�PRGLILHG��H[FHSW�LQ�D�ZULWLQJ�VLJQHG�E\�DOO�RI�WKH�3DUWLHV�KHUHWR��DQG�DSSURYHG�E\�

WKH�&RXUW���7KLV�$JUHHPHQW�PD\�QRW�EH�GLVFKDUJHG�H[FHSW�E\�SHUIRUPDQFH�LQ�DFFRUGDQFH�

ZLWK� LWV� WHUPV� DQG� FRQGLWLRQV� RU� E\� D� ZULWLQJ� VLJQHG� E\� DOO� RI� WKH� 3DUWLHV� KHUHWR�� DQG�

DSSURYHG�E\�WKH�&RXUW��

����� *RYHUQLQJ�/DZ��7KLV�$JUHHPHQW�VKDOO�EH�FRQVWUXHG�LQ�DFFRUGDQFH�ZLWK��DQG�

EH�JRYHUQHG�E\��WKH�ODZV�RI�WKH�6WDWH�RI�&DOLIRUQLD��

����� ([HFXWLRQ�,Q�&RXQWHUSDUWV�DQG�%\�(OHFWURQLF�&RS\��3')��RU�)DFVLPLOH���7KLV�

$JUHHPHQW� PD\� EH� H[HFXWHG� DQG� GHOLYHUHG� LQ� FRXQWHUSDUWV�� HDFK� RI� ZKLFK�� ZKHQ� VR�

H[HFXWHG�DQG�GHOLYHUHG��VKDOO�EH�DQ�RULJLQDO��EXW�VXFK�FRXQWHUSDUWV�WRJHWKHU�VKDOO�FRQVWLWXWH�

EXW�RQH�DQG�WKH�VDPH�LQVWUXPHQW�DQG�$JUHHPHQW���$Q�HOHFWURQLF�FRS\��3')��RU�IDFVLPLOH�

RI�DQ�RULJLQDO�VLJQHG�FRXQWHUSDUW�VKDOO�EH�GHHPHG�DQ�RULJLQDO�IRU�DOO�SXUSRVHV��

����� (QIRUFHPHQW�RI�6HWWOHPHQW�$JUHHPHQW��,Q�WKH�HYHQW�WKDW�RQH�RU�PRUH�RI�WKH�

3DUWLHV�WR�WKLV�$JUHHPHQW�LQVWLWXWHV�DQ\�OHJDO�DFWLRQ��DUELWUDWLRQ��RU�RWKHU�SURFHHGLQJ�DJDLQVW�

DQ\�RWKHU�3DUW\� WR� HQIRUFH� WKH�SURYLVLRQV�RI� WKLV�$JUHHPHQW�RU� WR�GHFODUH� ULJKWV� DQG�RU�

REOLJDWLRQV�XQGHU�WKLV�$JUHHPHQW��WKH�VXFFHVVIXO�3DUW\�RU�3DUWLHV�VKDOO�EH�HQWLWOHG�WR�UHFRYHU�

IURP� WKH� XQVXFFHVVIXO� 3DUW\� RU� 3DUWLHV� UHDVRQDEOH� DWWRUQH\V¶� IHHV� DQG� FRVWV�� LQFOXGLQJ�

H[SHUW�ZLWQHVV�IHHV�LQFXUUHG�LQ�FRQQHFWLRQ�ZLWK�DQ\�HQIRUFHPHQW�DFWLRQV���

����� 6XUYLYDO� RI� :DUUDQWLHV� $QG� 5HSUHVHQWDWLRQV�� � 7KH� ZDUUDQWLHV� DQG�

UHSUHVHQWDWLRQV�RI�WKLV�$JUHHPHQW�DUH�GHHPHG�WR�VXUYLYH�WKH�FORVLQJ�KHUHRI��
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8.18 Signatures Necessary.  This Agreement and the terms and conditions hereof 

shall not become effective and shall have no force or effect whatever until executed by the 

Parties and their attorneys and exchanged by and between all Parties. 

IN WITNESS WHEREOF, the Parties hereto and their respective attorneys have 

executed this Agreement on the dates set forth opposite their respective signatures. 

Dated:  _______________ 

Richard Winters 

Dated:  _______________ 

Jake Gruber 

Dated: ________________ FORBIDDEN FRUIT CIDERHOUSE, LLC (doing 
business as 2 TOWNS CIDERHOUSE) 

By: 
Name:  
Title: 

7/27/2020

���������
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