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6KLUHHQ�0��&ODUNVRQ��6%1��������
VFDOUNVRQ#FODUNVRQODZILUP�FRP
%DKDU�6RGDLI\��6%1��������
EVRGDLI\#FODUNVRQODZILUP�FRP
=DFK�&KU]DQ��6%1��������
]FKU]DQ#FODUNVRQODZILUP�FRP
������3DFLILF�&RDVW�+LJKZD\
0DOLEX��&$������
7HO����������������
)D[����������������

>$GGLWLRQDO�FRXQVHO�RQ�VLJQDWXUH�EORFN@

Counsel for Plaintiffs and the Certified Class

0$<(5�%52:1//3
'DOH�-��*LDOL��6%1��������
GJLDOL#PD\HUEURZQ�FRP
.HUL�(��%RUGHUV��6%1��������
NERUGHUV#PD\HUEURZQ�FRP
����6RXWK�*UDQG�$YH����WK�)ORRU
/RV�$QJHOHV��&$������
7HOHSKRQH����������������
)DFVLPLOH����������������

Attorneys for Defendants

683(5,25�&2857�2)�7+(�67$7(�2)�&$/,)251,$

&2817<�2)�/26�$1*(/(6

7KLV�&ODVV�$FWLRQ�6HWWOHPHQW�$JUHHPHQW��WKH�³$JUHHPHQW´���GDWHG�WKH�GDWH ODVW�VLJQHG�

EHORZ��LV�PDGH�DQG�HQWHUHG�LQWR�E\�DQG�EHWZHHQ�&ODVV�5HSUHVHQWDWLYHV�-DGH�7KRPDV� &DUH\�

-$'(�7+20$6�DQG�&$5(<�+2))0$1��
LQGLYLGXDOO\�DQG�RQ�EHKDOI�RI�DOO�RWKHUV�
VLPLODUO\�VLWXDWHG����������

3ODLQWLIIV�

YV�

1(67/(�86$��,1&���)(55$5$�&$1'<�
&2��DQG�'2(6�� WKURXJK�����LQFOXVLYH�

'HIHQGDQWV�

&DVH�1R�� %&������
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+RIIPDQ� 5HJDQ�,JOHVLD��/DUU\�)HUWHO��1RVVRQ�&KDLP�5RVHQEHUJ��6X]DQQH�7DWNRZ��-DLPH�

0D[ZHOO��/DXUHQ�'HEHOLVR��0HUHGLWK�%DUWHU��DQG�3DWULFN�)HUJXVRQ� RQ�EHKDOI�RI�WKHPVHOYHV DQG�

WKH�6HWWOHPHQW�&ODVV� DQG�'HIHQGDQWV�1HVWOH�86$��,QF�� )HUUDUD�&DQG\�&R���DQG�)HUUHUR�8�6�$��

,QF��6XEMHFW�WR�WKH�&RXUW¶V�DSSURYDO��WKH�3DUWLHV�KHUHE\�VWLSXODWH�DQG�DJUHH�WKDW��LQ�FRQVLGHUDWLRQ�

IRU�WKH�SURPLVHV�DQG�FRYHQDQWV�VHW�IRUWK�LQ�WKH�$JUHHPHQW�DQG�XSRQ�WKH�HQWU\�E\�WKH�&RXUW�RI�D�

)LQDO�$SSURYDO�2UGHU�DQG�WKH�RFFXUUHQFH�RI�WKH�(IIHFWLYH�'DWH��WKH $FWLRQ�VKDOO�EH�VHWWOHG�DQG�

FRPSURPLVHG�XSRQ�WKH�WHUPV�DQG�FRQGLWLRQV�FRQWDLQHG�KHUHLQ��

�� 5(&,7$/6

��� 2Q�)HEUXDU\����������3ODLQWLII�-DGH�7KRPDV�ILOHG�WKH�DERYH�FDSWLRQHG�FODVV�DFWLRQ�

ODZVXLW�DJDLQVW�'HIHQGDQWV 1HVWOH�86$��,QF� HQWLWOHG Thomas, et al. v. Nestle USA, Inc., et. al.,

/RV�$QJHOHV 6XSHULRU�&RXUW�RI�&DOLIRUQLD��&DVH�1R� %&������ �³Thomas´�� &DUH\�+RIIPDQ�ZDV�

DGGHG�DV�D�3ODLQWLII�WR�WKH�OLWLJDWLRQ�RQ�$XJXVW���������� )HUUDUD�&DQG\�&R��ZDV�DGGHG�DV�D�

'HIHQGDQW�WR�WKH�OLWLJDWLRQ RQ�0D\���������� 3ODLQWLIIV�FRQWHQG��DPRQJ�RWKHU�WKLQJV��WKDW�

'HIHQGDQWV�HQJDJHG�LQ�GHFHSWLYH�DQG�XQODZIXO�FRQGXFW�LQ�SDFNDJLQJ�WKH�&RYHUHG�3URGXFWV�LQ�QRQ�

WUDQVSDUHQW��FDUGERDUG�FRQWDLQHUV �³WKHDWHU�ER[HV´���ZKLFK�FRQWDLQ�QRQ�IXQFWLRQDO�VODFN�ILOO��

3ODLQWLIIV�FRQWHQG�WKDW�'HIHQGDQWV¶ PLVUHSUHVHQWDWLRQV�JLYH�ULVH�WR�FODLPV�IRU�YLRODWLRQ�RI�

FRQVXPHU�SURWHFWLRQ�ODZ��IUDXG��EUHDFK�RI�ZDUUDQW\��DQG�XQMXVW�HQULFKPHQW��

��� $V�RI�0DUFK�������)HUUDUD�&DQG\�&R���)HUUHUR�86$��,QF���DQG�FHUWDLQ�RI�WKHLU�

DIILOLDWHV� DFTXLUHG�WKH�&RYHUHG�3URGXFWV�IURP�1HVWOp�86$��,QF��DQG��DV�RI�WKDW�GDWH��PDQXIDFWXUH�

DQG�VHOO�WKH�&RYHUHG�3URGXFWV��

��� ,Q�DGGLWLRQ�WR�Thomas��RQ�0D\���������� 5HJDQ�,JOHVLD��/DUU\�)HUWHO��1RVVRQ�&KDLP�

5RVHQEHUJ��6X]DQQH�7DWNRZ��-DLPH�0D[ZHOO��/DXUHQ�'HEHOLVR��0HUHGLWK %DUWHU��DQG�3DWULFN�

)HUJXVRQ�ILOHG�D�VLPLODU�FODVV�DFWLRQ�ODZVXLW LQ�WKH�8QLWHG�6WDWHV�'LVWULFW�&RXUW�IRU�WKH�'LVWULFW�RI�

1HZ�-HUVH\�DJDLQVW�1HVWOH�86$��,QF���)HUUDUD�&DQG\�&R���DQG�)HUUHUR�8�6�$��,QF� HQWLWOHG�Iglesia, 

et al. v. Nestle USA, Inc., et al.��&DVH�1R�������FY�������%50�'($ �³Iglesia´�� ,W�LV�WKH�3DUWLHV¶�

LQWHQWLRQ�WKDW�VXEVHTXHQW�WR�WKH�HQWU\�RI�WKH�)LQDO�$SSURYDO�2UGHU��Iglesia ZLOO�EH�GLVPLVVHG�ZLWK�

SUHMXGLFH�
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��� 7KH�3DUWLHV�SDUWLFLSDWHG�LQ�D�PHGLDWLRQ�RQ�'HFHPEHU���������LQ�/RV�$QJHOHV��

&DOLIRUQLD�EHIRUH�WKH�+RQRUDEOH�3HWHU�'��/LFKWPDQ��5HW���RI�6LJQDWXUH�5HVROXWLRQ�

��� 'HIHQGDQWV��ZKLOH�FRQWLQXLQJ�WR�GHQ\�DOO�DOOHJDWLRQV�RI�ZURQJGRLQJ�DQG�GLVFODLPLQJ�

DQ\�OLDELOLW\�ZLWK�UHVSHFW�WR�DQ\�DQG�DOO�FODLPV��DQG�ZLWKRXW�DGPLWWLQJ�WKH�WUXWK�RI�DQ\�DOOHJDWLRQV�

PDGH�LQ�WKH�HLWKHU�WKH�Thomas RU�Iglesia FDVHV��FRQVLGHU�LW�GHVLUDEOH�WR UHVROYH�WKH�$FWLRQ�RQ�WKH�

WHUPV�VWDWHG�KHUHLQ��LQ�RUGHU�WR�DYRLG�WKH�IXUWKHU�H[SHQVH��LQFRQYHQLHQFH��DQG�LQWHUIHUHQFH�ZLWK�

RQJRLQJ�EXVLQHVV�RSHUDWLRQV�DQG�WR�GLVSRVH�RI�EXUGHQVRPH�OLWLJDWLRQ��7KHUHIRUH��'HIHQGDQWV�KDYH�

GHWHUPLQHG�WKDW�WKH�6HWWOHPHQW RI�WKH�$FWLRQ�RQ�WKH�WHUPV�VHW�IRUWK�LQ�WKLV�$JUHHPHQW�LV�LQ�WKHLU�

EHVW�LQWHUHVWV�

��� &ODVV�&RXQVHO�KDV�DQDO\]HG�DQG�HYDOXDWHG�WKH�PHULWV�RI�DOO�3DUWLHV¶�FRQWHQWLRQV�DQG�

WKLV�$JUHHPHQW�DV�LW�DIIHFWV DOO�3DUWLHV�DQG�WKH�6HWWOHPHQW�&ODVV�0HPEHUV��$PRQJ�WKH�ULVNV�RI�

FRQWLQXHG�OLWLJDWLRQ�LV�WKH�SRVVLELOLW\�WKDW�&ODVV�5HSUHVHQWDWLYHV�ZLOO�EH�XQDEOH�WR�SURYH�OLDELOLW\��

GDPDJHV��RU�HQWLWOHPHQW�WR�LQMXQFWLYH�UHOLHI�DW�WULDO�RQ�D�FODVV�ZLGH�RU�LQGLYLGXDO�EDVLV�

��� &ODVV�5HSUHVHQWDWLYHV�DQG�&ODVV�&RXQVHO��DIWHU�WDNLQJ�LQWR�DFFRXQW�WKH�IRUHJRLQJ��

DORQJ�ZLWK�WKH�ULVNV�DQG�FRVWV�RI�IXUWKHU�OLWLJDWLRQ��DUH�VDWLVILHG�WKDW�WKH�WHUPV�DQG�FRQGLWLRQV�RI�

WKLV�$JUHHPHQW�DUH�IDLU��UHDVRQDEOH��DGHTXDWH��DQG�HTXLWDEOH��DQG�WKDW�D�VHWWOHPHQW�RI�WKH�OLWLJDWLRQ�

DQG�WKH�SURPSW�SURYLVLRQ�RI�HIIHFWLYH�UHOLHI�WR�WKH�6HWWOHPHQW�&ODVV�DUH�LQ�WKH�EHVW�LQWHUHVWV�RI�WKH�

6HWWOHPHQW�&ODVV�0HPEHUV�

��� 'HIHQGDQWV�KHUHE\�FRQVHQW��VROHO\�IRU�WKH�SXUSRVHV�RI�WKH�6HWWOHPHQW VHW�IRUWK�EHORZ�

WR�WKH�FHUWLILFDWLRQ�RI�WKH�6HWWOHPHQW�&ODVV�DQG�WKH�DSSRLQWPHQW�RI�&ODVV�&RXQVHO�DQG�&ODVV�

5HSUHVHQWDWLYHV��SURYLGHG��KRZHYHU��WKDW�LI�WKLV�$JUHHPHQW�IDLOV�WR�UHFHLYH�&RXUW�DSSURYDO�RU�

RWKHUZLVH�IDLOV�WR�EH�H[HFXWHG��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR��WKH�MXGJPHQW�QRW�EHFRPLQJ�ILQDO�DV�

SURYLGHG�LQ�6HFWLRQ�� RI�WKLV�$JUHHPHQW��WKHQ�'HIHQGDQWV�UHWDLQ�DOO�ULJKWV�WKH\�KDG�LPPHGLDWHO\�

SUHFHGLQJ�WKH�H[HFXWLRQ�RI�WKLV�$JUHHPHQW�WR�REMHFW�WR�WKH�SURSULHW\�RI�FODVV�FHUWLILFDWLRQ�LQ�DOO�

RWKHU�FRQWH[WV�DQG�IRU�DOO�RWKHU�SXUSRVHV��DQG�Thomas DQG�Iglesia ZLOO�FRQWLQXH�DV�LI�WKH�

6HWWOHPHQW�&ODVV�KDG�QHYHU�EHHQ�FHUWLILHG��7KH�IDFW�WKDW�'HIHQGDQWV�FRQGLWLRQDOO\�FRQVHQW�KHUHLQ�WR�

FHUWLILFDWLRQ�RI�WKH�6HWWOHPHQW�&ODVV�VKDOO�QRW�EH�XVHG�DJDLQVW�'HIHQGDQWV�E\�DQ\�3DUW\�RU�QRQ�
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SDUW\�IRU�DQ\�SXUSRVH�LQ�WKLV�OLWLJDWLRQ�RU�DQ\�RWKHU�DFWLRQ��ODZVXLW��RU�SURFHHGLQJ�RI�DQ\�NLQG�

ZKDWVRHYHU��

��� 7KLV�$JUHHPHQW�LV�FRQWLQJHQW�XSRQ�WKH�LVVXDQFH�E\�WKH�&RXUW�RI�ERWK�SUHOLPLQDU\�

DSSURYDO�DQG�ILQDO�DSSURYDO��6KRXOG�WKH�&RXUW�QRW�LVVXH�SUHOLPLQDU\�DSSURYDO�DQG�ILQDO�DSSURYDO��

'HIHQGDQWV�GR�QRW�ZDLYH��DQG�LQVWHDG�H[SUHVVO\�UHVHUYH��DOO�ULJKWV�WR�GHIHQG�Thomas DQG�Iglesia�

���� 7KLV�$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�Thomas RU�Iglesia��RU�DQ\�IDXOW�RQ�WKH�SDUW�RI�'HIHQGDQWV��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��

�� '(),1,7,216

$V�XVHG�LQ�WKLV�$JUHHPHQW�DQG�WKH�UHODWHG�GRFXPHQWV�DWWDFKHG�KHUHWR�DV�H[KLELWV �ZKLFK�DUH�

DQ�LQWHJUDO�SDUW�RI�WKH�$JUHHPHQW�DQG�DUH�LQFRUSRUDWHG�LQ�WKHLU�HQWLUHW\�E\ UHIHUHQFH���WKH�WHUPV�VHW�

IRUWK�EHORZ�VKDOO�KDYH�WKH�PHDQLQJV�VHW�IRUWK�EHORZ� 2WKHU�FDSLWDOL]HG�WHUPV�LQ�WKLV�$JUHHPHQW QRW�

GHILQHG�LQ�WKLV�VHFWLRQ�VKDOO�KDYH�WKH�PHDQLQJV�DVFULEHG�WR�WKHP�HOVHZKHUH�LQ�WKLV�$JUHHPHQW��

��� ³$FWLRQ´�PHDQV WKH�FLYLO�DFWLRQ�HQWLWOHG Thomas, et al. v. Nestle, et al., &DVH�1R�

%&��������FXUUHQWO\�SHQGLQJ�LQ WKH�/RV�$QJHOHV &RXQW\�6XSHULRU�&RXUW�

��� ³$GPLQLVWUDWLYH�&RVWV´�PHDQV�UHDVRQDEOH�FRVWV�DQG�H[SHQVHV�LQFXUUHG�E\�WKH�&ODLPV�

$GPLQLVWUDWRU�LQ�DGPLQLVWHULQJ�WKH�6HWWOHPHQW DV�VHW�IRUWK�LQ�WKLV $JUHHPHQW�DQG�SURYLGLQJ�1RWLFH�

LQ�DFFRUGDQFH�ZLWK�WKH�3UHOLPLQDU\�$SSURYDO�2UGHU��QRW�WR�H[FHHG )LYH�+XQGUHG�7KRXVDQG�

'ROODUV������������ ZKLFK�ZLOO�EH�SDLG�RXW�RI�WKH�6HWWOHPHQW�)XQG�

��� ³$JUHHPHQW�´ ³&ODVV�$FWLRQ�6HWWOHPHQW�$JUHHPHQW�´�³6HWWOHPHQW�$JUHHPHQW�´�RU�

³6HWWOHPHQW�´�PHDQV�WKLV�DJUHHPHQW�FRQWDLQLQJ�DOO�WHUPV��FRQGLWLRQV��DQG�H[KLELWV�ZKLFK�FRQVWLWXWH�

WKH�HQWLUH�DJUHHPHQW�EHWZHHQ�WKH�3DUWLHV�

��� ³&ODLP´�RU�³6HWWOHPHQW�&ODLP´�PHDQV�D�FODLP�IRU�SD\PHQW�VXEPLWWHG�E\�D�

6HWWOHPHQW�&ODVV�0HPEHU�RQ�D�&ODLP�)RUP�WR�WKH�&ODLPV�$GPLQLVWUDWRU�DV�SURYLGHG�LQ�WKLV�

$JUHHPHQW�

�����������������������������	�����������
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��� ³&ODLP�)RUP´�RU�³6HWWOHPHQW�&ODLP�)RUP´�PHDQV�D�FODLP�IRUP��VXEVWDQWLDOO\�LQ�WKH�

IRUP�RI�([KLELW�$ DWWDFKHG�KHUHWR��WR�EH�VXEPLWWHG�E\�6HWWOHPHQW�&ODVV�0HPEHUV�VHHNLQJ�SD\PHQW�

SXUVXDQW�WR�WKLV�$JUHHPHQW�WR�WKH�&ODLPV�$GPLQLVWUDWRU��ZKLFK�IRUP�LV�WR�EH�DSSURYHG�E\�WKH�

&RXUW�

��� ³&ODLPDQW´�PHDQV�D�6HWWOHPHQW�&ODVV�0HPEHU�ZKR�VXEPLWV�D�&ODLP�

��� ³&ODLPV�$GPLQLVWUDWRU´�UHIHUV�WR�'LJLWDO�6HWWOHPHQW�*URXS��³'6*´� RU�RWKHU�&RXUW�

DSSURYHG�DGPLQLVWUDWRU�RI�6HWWOHPHQW�&ODVV�&RXQVHO¶V�FKRRVLQJ�UHWDLQHG WR�DGPLQLVWHU�WKH�

6HWWOHPHQW DV�VHW�IRUWK�LQ�WKLV�$JUHHPHQW�DQG�SURYLGLQJ�1RWLFH�LQ�DFFRUGDQFH�ZLWK�WKH�3UHOLPLQDU\�

$SSURYDO�2UGHU�

��� ³&ODLPV�'HDGOLQH´�PHDQV�WKH�GDWH�E\�ZKLFK�D�&ODLP�)RUP�PXVW�EH�UHFHLYHG�E\�WKH�

&ODLPV�$GPLQLVWUDWRU�YLD�PDLO�RU�HOHFWURQLFDOO\�E\�������S�P��SDFLILF�VWDQGDUG�WLPH�WR�EH�

FRQVLGHUHG�WLPHO\�DQG�VKDOO�EH�D�GDWH�QR�ODWHU�WKDQ�WKLUW\������GD\V�DIWHU�HQWU\�RI�WKH�)LQDO�

$SSURYDO�2UGHU��

��� ³&ODVV�&RXQVHO´�PHDQV�5\DQ�-��&ODUNVRQ��6KLUHHQ�0��&ODUNVRQ� %DKDU�6RGDLI\��DQG�

%HQMDPLQ�+HLNDOL��DQG�WKH�ODZ�ILUPV RI�&ODUNVRQ�/DZ�)LUP��3�&� DQG�)DUXTL�	�)DUXTL��//3�

���� ³&ODVV�3HULRG´�PHDQV�WKH�WLPH�SHULRG�EHWZHHQ�)HEUXDU\�������� WKURXJK�WKH�GDWH�WKH�

3UHOLPLQDU\�$SSURYDO�2UGHU�LV�HQWHUHG�

���� ³&ODVV�5HSUHVHQWDWLYHV´�PHDQV�-DGH�7KRPDV��&DUH\�+RIIPDQ��5HJDQ�,JOHVLD��/DUU\�

)HUWHO��1RVVRQ�&KDLP�5RVHQEHUJ��6X]DQQH�7DWNRZ��-DLPH�0D[ZHOO��/DXUHQ�'HEHOLVR��0DHUHGLWK�

%DUWHU��DQG�3DWULFN�)HUJXVRQ�

���� ³&RXUW´�PHDQV�WKH 6XSHULRU�&RXUW�IRU�WKH�&RXQW\�RI�/RV�$QJHOHV� &DOLIRUQLD�

���� ³&RYHUHG�3URGXFWV�´ ³3URGXFWV�´�RU�³6HWWOHPHQW�&ODVV�3URGXFWV´�PHDQV�DOO�³WKHDWHU�

ER[´�FDQG\�SURGXFWV LGHQWLILHG�LQ�WKH�$FWLRQ WKDW�DUH�PDQXIDFWXUHG�E\�'HIHQGDQWV DQG�SDFNDJHG�

LQ�DQ�RSDTXH�FDUGERDUG�ER[�ZLWKLQ�WKH�IROORZLQJ�SURGXFW�OLQHV� 5DLVLQHWV���%XQFKD�&UXQFK���

%XWWHUILQJHU�%LWHV���5DLQERZ�1HUGV���6ZHH7DUWV���6SUHH���5XQWV�� *REVWRSSHU���6QR�&DSV��

DQG�1HVWOp�7ROO�+RXVH��&DQG\�6KRS�6HPL�6ZHHW�&KRFRODWH�0RUVHOV� $�OLVW�SURYLGLQJ�

FRUUHVSRQGLQJ�83&�FRGHV�LV�DWWDFKHG�DV�([KLELW�*��

�����������������������������	�����������
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���� ³'HIHQGDQWV´�PHDQ�1HVWOH�86$��,QF�� )HUUDUD�&DQG\�&R�� DQG )HUUHUR�8�6�$���,QF��

DV�ZHOO�DV�WKHLU SDVW��SUHVHQW��DQG�IXWXUH�RIILFHUV��GLUHFWRUV��VKDUHKROGHUV��HPSOR\HHV��SUHGHFHVVRUV��

DIILOLDWHV��SDUHQWV��VXEVLGLDULHV��SDUWQHUV��GLVWULEXWRUV��SULQFLSDOV��LQVXUHUV��DGPLQLVWUDWRUV��DJHQWV��

VHUYDQWV��VXFFHVVRUV��WUXVWHHV��YHQGRUV��VXEFRQWUDFWRUV��FRFRQVSLUDWRUV��EX\HUV��LQGHSHQGHQW�

FRQWUDFWRUV��DWWRUQH\V��UHSUHVHQWDWLYHV��KHLUV��H[HFXWRUV��H[SHUWV��FRQVXOWDQWV��DQG�DVVLJQV�RI�DOO�RI�

WKH�IRUHJRLQJ�SHUVRQV�DQG�HQWLWLHV��

���� ³'HIHQGDQWV¶ &RXQVHO´�PHDQV�'HIHQGDQWV¶�FRXQVHO�RI�UHFRUG�LQ�WKH�$FWLRQ� 'DOH�-��

*LDOL��.HUL�(��%RUGHUV� DQG�WKH�ODZ�ILUP�RI 0D\HU�%URZQ //3�

���� ³(IIHFWLYH�'DWH´�PHDQV�WKH�ILUVW�GDWH�E\�ZKLFK�DOO�RI�WKH�IROORZLQJ�HYHQWV�VKDOO�KDYH�

RFFXUUHG��WKH�&RXUW�KDV�HQWHUHG�WKH�)LQDO�$SSURYDO�2UGHU�DQG�-XGJPHQW�RQ�WKH�GRFNHW�LQ�WKH�

$FWLRQ��DQG��D��WKH�WLPH�WR�DSSHDO�IURP�VXFK�RUGHU�KDV�H[SLUHG�DQG�QR�DSSHDO�KDV�EHHQ�WLPHO\�ILOHG��

�E��LI�VXFK�DQ�DSSHDO�KDV�EHHQ�ILOHG��LW�KDV�ILQDOO\�EHHQ�UHVROYHG�DQG�KDV�UHVXOWHG�LQ�DQ�DIILUPDWLRQ�

RI�WKH�)LQDO�$SSURYDO�2UGHU�DQG�-XGJPHQW��RU��F��WKH�&RXUW��IROORZLQJ�WKH�UHVROXWLRQ�RI�WKH�DSSHDO��

HQWHUV�D�IXUWKHU�RUGHU�RU�RUGHUV�DSSURYLQJ�VHWWOHPHQW RQ�WKH�WHUPV�VHW�IRUWK�WKHUHLQ��DQG�HLWKHU�QR�

IXUWKHU�DSSHDO�LV�WDNHQ�IURP�VXFK�RUGHU�V��RU�DQ\�VXFK�DSSHDO�UHVXOWV�LQ�DIILUPDWLRQ�RI�VXFK�RUGHU�V��

RQ�DSSHDO���:LWKRXW�OLPLWLQJ�WKH�JHQHUDOLW\�RI�WKH�IRUHJRLQJ��WKH�(IIHFWLYH�'DWH�VKDOO�QRW�RFFXU�

SULRU�WR�ILQDO�UHVROXWLRQ�RI�WKH�)HH�DQG�&RVW�$SSOLFDWLRQ�DQG�DQ\�DSSHDOV�UHJDUGLQJ�WKH�)HH�DQG�

&RVW�$SSOLFDWLRQ�

���� ³)HH�DQG�&RVW�$SSOLFDWLRQ´�PHDQV�WKH�ZULWWHQ�PRWLRQ�RU�DSSOLFDWLRQ�E\�ZKLFK�WKH�

&ODVV�5HSUHVHQWDWLYHV DQG�RU�&ODVV�&RXQVHO�UHTXHVW�WKDW�WKH�&RXUW�DSSURYH DWWRUQH\V¶�IHHV��FRVWV��

H[SHQVHV��DQG�LQFHQWLYH�DZDUGV WR�EH�SDLG�LQ�DFFRUGDQFH�ZLWK�WKH 7RWDO�&DVK�6HWWOHPHQW�$PRXQW

GHILQHG�EHORZ� 1HLWKHU�WKH�SHQGHQF\�RI�WKH�)HH�DQG�&RVW�$SSOLFDWLRQ��QRU�DQ\�DSSHDO�SHUWDLQLQJ�

VROHO\�WR�D�GHFLVLRQ RQ�WKH�)HH�DQG�&RVW�$SSOLFDWLRQ��VKDOO�LQ�DQ\�ZD\�GHOD\�RU�SUHFOXGH�WKH�)LQDO�

$SSURYDO�2UGHU�DQG�-XGJPHQW�IURP�EHFRPLQJ�ILQDO�

���� ³)HUUDUD�)HUUHUR�'HIHQGDQWV´�PHDQV�)HUUDUD�&DQG\�&RPSDQ\��)HUUHUR�86$��,QF���DV�

ZHOO�DV�WKHLU�SDVW��SUHVHQW��DQG�IXWXUH�RIILFHUV��GLUHFWRUV��VKDUHKROGHUV��HPSOR\HHV��SUHGHFHVVRUV��

DIILOLDWHV��SDUHQWV��VXEVLGLDULHV��SDUWQHUV��GLVWULEXWRUV��SULQFLSDOV��LQVXUHUV��DGPLQLVWUDWRUV��DJHQWV��

VHUYDQWV��VXFFHVVRUV��WUXVWHHV��YHQGRUV��VXEFRQWUDFWRUV��FRFRQVSLUDWRUV��EX\HUV��LQGHSHQGHQW�

�����������������������������	�����������
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FRQWUDFWRUV��DWWRUQH\V��UHSUHVHQWDWLYHV��KHLUV��H[HFXWRUV��H[SHUWV��FRQVXOWDQWV��DQG�DVVLJQV�RI�DOO�RI�

WKH�IRUHJRLQJ�SHUVRQV�DQG�HQWLWLHV�

���� ³)LQDO�$SSURYDO�+HDULQJ´�PHDQV�WKH�KHDULQJ�VFKHGXOHG�WR�WDNH�SODFH�DIWHU�WKH�GDWH�

RI�HQWU\�RI�WKH�3UHOLPLQDU\�$SSURYDO�2UGHU�DW�ZKLFK�WKH�&RXUW�VKDOO���D��GHWHUPLQH�ZKHWKHU�WR�

JUDQW�ILQDO�DSSURYDO�WR�WKLV�&ODVV�$FWLRQ�6HWWOHPHQW�$JUHHPHQW�DQG�WR�FHUWLI\�WKH�6HWWOHPHQW�&ODVV��

�E��FRQVLGHU�DQ\�WLPHO\�REMHFWLRQV�WR�WKLV�6HWWOHPHQW�DQG�DOO�UHVSRQVHV�WKHUHWR��DQG��F��UXOH�RQ�WKH�

)HH�DQG�&RVW�$SSOLFDWLRQ�

���� ³)LQDO�$SSURYDO�2UGHU´�PHDQV�WKH�RUGHU�LQ�ZKLFK�WKH�&RXUW�JUDQWV�ILQDO�DSSURYDO�RI�

WKLV�$JUHHPHQW��FHUWLILHV�WKH�6HWWOHPHQW�&ODVV��SURYLGHV�IRU�DQG�JLYHV�HIIHFW�WR�WKH�UHOHDVH�RI�DOO�

FODLPV�E\�WKH�5HOHDVLQJ�3DUWLHV�DJDLQVW�WKH�5HOHDVHG�3DUWLHV��DQG�DXWKRUL]HV�WKH�HQWU\�RI�D�ILQDO�

MXGJPHQW�DQG�GLVPLVVDO�RI�WKH�$FWLRQ�ZLWK�SUHMXGLFH�

���� ³1RWLFH´�PHDQV�WKH�ORQJ�IRUP�QRWLFH�VXEVWDQWLDOO\�LQ�WKH IRUP�RI�([KLELW�& KHUHWR��

DQG�³6XPPDU\�1RWLFH�´�PHDQLQJ�D�GRFXPHQW�VXEVWDQWLDOO\�LQ�WKH�IRUP�RI�([KLELW�'�KHUHWR��WR�EH�

GLVVHPLQDWHG�LQ�DFFRUGDQFH�ZLWK�WKH�3UHOLPLQDU\�$SSURYDO�2UGHU��LQIRUPLQJ�SHUVRQV�ZKR�IDOO�

ZLWKLQ�WKH�6HWWOHPHQW�&ODVV�GHILQLWLRQ�RI��DPRQJ�RWKHU�WKLQJV��WKH�SHQGHQF\�RI�WKH�$FWLRQ��WKH�

PDWHULDO�WHUPV�RI�WKH�3URSRVHG�6HWWOHPHQW��DQG�WKHLU�RSWLRQV�ZLWK�UHVSHFW�WKHUHWR�

���� ³1RWLFH�'DWH´�PHDQV�WKH�GDWH�RQ�ZKLFK�WKH�&ODLPV�$GPLQLVWUDWRU�GLVVHPLQDWHV�WKH�

6HWWOHPHQW�1RWLFH�DQG�3XEOLFDWLRQ�1RWLFH�FRQVLVWHQW�ZLWK�WKH�3UHOLPLQDU\�$SSURYDO�2UGHU��7KH�

1RWLFH�'DWH�VKDOO�EH�QRW�ODWHU�WKDQ�WKLUW\������GD\V�DIWHU�WKH�&RXUW¶V�HQWU\�RI�WKH�3UHOLPLQDU\�

$SSURYDO�2UGHU��

���� ³1RWLFH�3ODQ´�PHDQV�WKH�QRWLFH�SODQ GHYHORSHG�E\�WKH�&ODLPV�$GPLQLVWUDWRU�WR�

QRWLI\�WKH�6HWWOHPHQW�&ODVV�RI�WKH�6HWWOHPHQW�1RWLFH��DV�DSSURYHG�E\�WKH�&RXUW�

���� ³2EMHFWLRQ´�PHDQV�DQ�REMHFWLRQ�SURSHUO\�ILOHG�ZLWK�WKH�&RXUW�LQ�FRQIRUPDQFH�ZLWK�

WKH�WHUPV�RI�WKH�3UHOLPLQDU\�$SSURYDO�2UGHU�E\�D�PHPEHU�RI�WKH�6HWWOHPHQW�&ODVV��REMHFWLQJ�WR�

DQ\�DVSHFW�RI WKH�6HWWOHPHQW�

���� ³2EMHFWLRQ�'HDGOLQH´�PHDQV�VL[W\������GD\V�DIWHU�WKH�1RWLFH�'DWH�

�����������������������������	�����������
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���� ³2SW�2XW´�PHDQV�D�UHTXHVW�E\�D�PHPEHU�RI�WKH�6HWWOHPHQW�&ODVV�WR�EH�H[FOXGHG�

IURP�WKH�6HWWOHPHQW�&ODVV�E\�IROORZLQJ�WKH�SURFHGXUHV�VHW�IRUWK�LQ�WKH�3UHOLPLQDU\�$SSURYDO�2UGHU�

DQG�WKH�&ODVV�1RWLFH��

���� ³2SW�2XW�'HDGOLQH´ PHDQV�VL[W\������GD\V�DIWHU�WKH�1RWLFH�'DWH��

���� ³3DUWLHV´�PHDQV�&ODVV�5HSUHVHQWDWLYHV -DGH�7KRPDV� &DUH\�+RIIPDQ� 5HJDQ�,JOHVLD��

/DUU\�)HUWHO��1RVVRQ�&KDLP�5RVHQEHUJ��6X]DQQH�7DWNRZ��-DLPH�0D[ZHOO��/DXUHQ�'HEHOLVR�

0DHUHGLWK�%DUWHU��3DWULFN�)HUJXVRQ DQG�'HIHQGDQWV�1HVWOH�86$��,QF���)HUUDUD�&DQG\�&R���DQG�

)HUUHUR�8�6�$���,QF� ³3DUW\´�VKDOO�UHIHU�WR�HDFK�RI�WKHP�LQGLYLGXDOO\��

���� ³3ODLQWLIIV´�PHDQV -DGH�7KRPDV��&DUH\�+RIIPDQ��5HJDQ�,JOHVLD��/DUU\�)HUWHO��

1RVVRQ�&KDLP�5RVHQEHUJ��6X]DQQH�7DWNRZ��-DLPH�0D[ZHOO��/DXUHQ�'HEHOLVR��0DHUHGLWK�%DUWHU��

DQG�3DWULFN�)HUJXVRQ�

���� ³3UHOLPLQDU\�$SSURYDO�2UGHU´�PHDQV�WKH�RUGHU�LQ�ZKLFK�WKH�&RXUW�JUDQWV�LWV�

SUHOLPLQDU\�DSSURYDO�WR�WKLV�$JUHHPHQW��SUHOLPLQDULO\�FHUWLILHV�WKH�6HWWOHPHQW�&ODVV��DXWKRUL]HV�

GLVVHPLQDWLRQ�RI�1RWLFH�WR�WKH�6HWWOHPHQW�&ODVV��DQG�DSSRLQWV�WKH�&ODLPV�$GPLQLVWUDWRU�

���� ³3URSRVHG�3UHOLPLQDU\�$SSURYDO�2UGHU´�PHDQV�WKH�SURSRVHG�RUGHU�DWWDFKHG�KHUHWR�

DV�([KLELW�+��

���� ³5HOHDVHG�&ODLPV´�PHDQV�DQ\�DQG�DOO�DFWXDO��SRWHQWLDO��ILOHG��NQRZQ�RU�XQNQRZQ��

IL[HG�RU�FRQWLQJHQW��FODLPHG�RU�XQFODLPHG��VXVSHFWHG�RU�XQVXVSHFWHG��DVVHUWHG�RU�XQDVVHUWHG��

FODLPV��GHPDQGV��OLDELOLWLHV��ULJKWV��GHEWV��REOLJDWLRQV��OLHQV��FRQWUDFWV��MXGJPHQWV��DFWLRQV��RU�

FDXVHV��ZKHWKHU�LQ�ODZ�RU�HTXLW\��ZKHWKHU�VHHNLQJ�UHVWLWXWLRQ��GDPDJHV�RU�DQ\�RWKHU�UHOLHI�

�LQFOXGLQJ�DWWRUQH\V¶�IHHV���RI�DQ\�NLQG�RU�FKDUDFWHU��NQRZQ�RU�XQNQRZQ��WKDW�DUH�QRZ�UHFRJQL]HG�

E\�ODZ�RU�WKDW�PD\�EH�FUHDWHG�RU�UHFRJQL]HG�LQ�WKH�IXWXUH�E\�VWDWXWH��UHJXODWLRQ��MXGLFLDO�GHFLVLRQ��

RU�LQ�DQ\�RWKHU�PDQQHU��EDVHG�XSRQ�DQ\�IHGHUDO�RU�VWDWH�VWDWXWRU\�RU�FRPPRQ�ODZ��LQFOXGLQJ��

ZLWKRXW�OLPLWDWLRQ��FODLPV�VRXQGLQJ�LQ�WRUW��FRQWUDFW��DQG�WKH�FRQVXPHU�SURWHFWLRQ�ODZV�RI�WKH�

8QLWHG�6WDWHV�RU�RI�DQ\�RWKHU�VWDWH��WHUULWRU\ RU�MXULVGLFWLRQ�ZLWKLQ�WKH�8QLWHG�6WDWHV��DV�ZHOO�DV�

XQGHU�WKH�XQIDLU�RU�GHFHSWLYH�WUDGH�SUDFWLFHV��WUDGH�UHJXODWLRQ��FRQVXPHU�IUDXG��PLVUHSUHVHQWDWLRQ��

DQG�IDOVH�DGYHUWLVLQJ�ODZ�RI�WKH�8QLWHG�6WDWHV�RU�DQ\�VWDWH��WHUULWRU\ RU�RWKHU�MXULVGLFWLRQ�ZLWKLQ�WKH�

8QLWHG�6WDWHV WKDW�UHODWH�WR�DQ\�FRQGXFW�SULRU�WR�WKH�GDWH�RI�WKH�6HWWOHPHQW DQG�DULVH RXW�RI�WKH�IDFWV�

�����������������������������	�����������
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DOOHJHG�LQ�WKH�$FWLRQ� LQFOXGLQJ WKH�PDUNHWLQJ��DGYHUWLVLQJ��ODEHOLQJ��SDFNDJLQJ��RU DQG�ILOOLQJ�RI�

WKH�&RYHUHG�3URGXFWV� ([FOXGHG�IURP�WKH�5HOHDVHG�&ODLPV�DUH�DQ\�DQG�DOO�FODLPV�IRU�SHUVRQDO�

LQMXU\��ZURQJIXO�GHDWK��DQG�RU�HPRWLRQDO�GLVWUHVV�DULVLQJ�IURP�SHUVRQDO�LQMXU\��:LWK�UHVSHFW�WR�WKH�

FODLPV�UHOHDVHG�SXUVXDQW�WR�WKLV�SDUDJUDSK��5HOHDVLQJ�3DUWLHV VKDOO�EH�GHHPHG�WR�KDYH�ZDLYHG�DQG�

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

&DOLIRUQLD�&LYLO�&RGH�VHFWLRQ�������DQG�HTXLYDOHQW��FRPSDUDEOH��RU�DQDORJRXV�SURYLVLRQV�RI�WKH�

ODZV�RI�WKH�8QLWHG�6WDWHV�RI�$PHULFD�RU�DQ\�VWDWH�RU�WHUULWRU\�WKHUHRI��RU�RI�WKH�FRPPRQ�ODZ�RU�

FLYLO�ODZ����6HFWLRQ������SURYLGHV�WKDW�

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

7KH�5HOHDVLQJ�3DUWLHV�XQGHUVWDQG�DQG�DFNQRZOHGJH�WKH�VLJQLILFDQW�RI�WKHVH�ZDLYHUV�RI�&DOLIRUQLD�

&LYLO�&RGH�6HFWLRQ������DQG�DQ\�RWKHU�DSSOLFDEOH�IHGHUDO�RU�VWDWH�VWDWXWH��FDVH�ODZ��UXOH��RU�

UHJXODWLRQ�UHODWLQJ�WR�OLPLWDWLRQV�RQ�UHOHDVHV��,Q�FRQQHFWLRQ�ZLWK�VXFK�ZDLYHUV�DQG�UHOLQTXLVKPHQW��

WKH�5HOHDVLQJ�3DUWLHV�DFNQRZOHGJH�WKDW�WKH\�DUH�DZDUH�WKDW�WKH\�PD\�KHUHDIWHU�GLVFRYHU�IDFWV�LQ�

DGGLWLRQ�WR��RU�GLIIHUHQW�IURP��WKRVH�IDFWV WKDW�WKH\�QRZ�NQRZ�RU�EHOLHYH�WR�EH�WUXH�ZLWK�UHVSHFW�WR�

WKH�VXEMHFW�PDWWHU�RI�WKH�6HWWOHPHQW��EXW�WKDW�LW�LV�WKHLU�LQWHQWLRQ�WR�UHOHDVH�IXOO\��ILQDOO\��DQG�

IRUHYHU�DOO�5HOHDVHG�&ODLPV�ZLWK�UHVSHFW�WR�WKH�5HOHDVHG�3DUWLHV��DQG�LQ�IXUWKHUDQFH�RI�VXFK�

LQWHQWLRQ��WKH�UHOHDVH�RI�WKH�5HOHDVHG�&ODLPV ZLOO�EH�DQG�UHPDLQ�LQ�HIIHFW�QRWZLWKVWDQGLQJ�WKH�

GLVFRYHU\�RU�H[LVWHQFH�RI�DQ\�VXFK�DGGLWLRQDO�RU�GLIIHUHQW�IDFWV��(DFK�DQG�HYHU\�WHUP�RI�WKLV�

SDUDJUDSK�VKDOO�LQXUH�WR�WKH�EHQHILW�RI�HDFK�DQG�DOO�RI�WKH�5HOHDVHG�3DUWLHV�DQG�5HOHDVHG�3HUVRQV��

DQG�HDFK�DQG�DOO�RI�WKHLU�UHVSHFWLYH�VXFFHVVRUV�DQG�SHUVRQDO�UHSUHVHQWDWLYHV��ZKLFK�SHUVRQV�DQG�

HQWLWLHV�DUH�LQWHQGHG�WR�EH�EHQHILFLDULHV�RI�WKLV�SDUDJUDSK�

���� ³5HOHDVHG�3DUWLHV´�PHDQV�'HIHQGDQWV��LWV�SDVW��SUHVHQW��DQG�IXWXUH�SDUHQW�FRPSDQLHV��

VXEVLGLDU\�FRPSDQLHV��DIILOLDWHG�FRPSDQLHV��RIILFHUV��GLUHFWRUV��VKDUHKROGHUV��HPSOR\HHV��

SUHGHFHVVRUV��DIILOLDWHV��SDUHQWV��VXEVLGLDULHV��MRLQW�SDUWQHUV��GLVWULEXWRUV��SULQFLSDOV��LQVXUHUV��

DGPLQLVWUDWRUV��DJHQWV��VHUYDQWV��VXFFHVVRUV��WUXVWHHV��YHQGRUV��VXEFRQWUDFWRUV��FRFRQVSLUDWRUV��

EX\HUV��LQGHSHQGHQW�FRQWUDFWRUV��DWWRUQH\V��UHSUHVHQWDWLYHV��KHLUV��H[HFXWRUV��H[SHUWV��FRQVXOWDQWV��

�����������������������������	�����������
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DQG�DVVLJQV�RI�DOO�RI�WKH�IRUHJRLQJ�SHUVRQV�DQG�HQWLWLHV��DQG�DOO�VXSSOLHUV��ZKROHVDOHUV��GLVWULEXWRUV��

DQG�UHWDLOHUV�RI�DQ\�&RYHUHG�3URGXFWV��

���� ³5HOHDVLQJ�3DUWLHV´�PHDQV�3ODLQWLIIV�DQG�DOO�6HWWOHPHQW�&ODVV�0HPEHUV��

���� ³6HWWOHPHQW�&ODVV´�RU�³6HWWOHPHQW�&ODVV�0HPEHU´�PHDQV DOO�SHUVRQV�LQ�WKH�8QLWHG�

6WDWHV�RI�$PHULFD�ZKR�SXUFKDVHG�RQH�RU�PRUH�RI�WKH�&RYHUHG�3URGXFWV�DW�DQ\�WLPH�GXULQJ�WKH�

&ODVV�3HULRG��([FOXGHG�IURP�WKH�6HWWOHPHQW�&ODVV�DUH�DQ\�RIILFHUV��GLUHFWRUV��RU�HPSOR\HHV�RI�

'HIHQGDQWV��DQG�WKH�LPPHGLDWH�IDPLO\�PHPEHUV�RI�DQ\�VXFK�SHUVRQ��$OVR�H[FOXGHG�LV�DQ\�MXGJH�

ZKR�PD\�SUHVLGH�RYHU�WKH�$FWLRQV�

���� ³6HWWOHPHQW�)XQG´ PHDQV DQ�DPRXQW�QRW�WR�H[FHHG 7KUHH 0LOOLRQ 6HYHQ�+XQGUHG�

7KRXVDQG 'ROODUV��������������WKDW�)HUUDUD�)HUUHUR�'HIHQGDQWV�ZLOO�SD\�SXUVXDQW�WR�WKH�WLPHOLQHV�

VHW�IRUWK�KHUHLQ��DQG�WKDW�ZLOO�EH�XVHG�IRU�WKH�SD\PHQW�RI��D��9DOLG�&ODLPV� �E� $GPLQLVWUDWLYH�

&RVWV��QRW�WR�H[FHHG�)LYH�+XQGUHG�7KRXVDQG�'ROODUV������������ �F� DQ\�LQFHQWLYH�DZDUGV�WR�WKH�

&ODVV�5HSUHVHQWDWLYHV�DSSURYHG�E\�WKH�&RXUW��QRW�WR�H[FHHG�7ZHQW\�7KRXVDQG�'ROODUV�����������

�G��DWWRUQH\V¶�IHHV�DSSURYHG E\�WKH�&RXUW��QRW�WR�H[FHHG 2QH�0LOOLRQ�2QH�+XQGUHG�6L[W\�6L[�

7KRXVDQG�6L[�+XQGUHG�6L[W\�6HYHQ 'ROODUV���������������DQG��H��OLWLJDWLRQ�FRVWV�DQG�H[SHQVHV

DSSURYHG�E\�WKH�&RXUW� 7KH�6HWWOHPHQW�)XQG�UHSUHVHQWV�'HIHQGDQWV¶�WRWDO�ILQDQFLDO�FRPPLWPHQW�WR�

WKH�6HWWOHPHQW�DQG�WKH\�KDYH�QR�RWKHU�DGGLWLRQDO�ILQDQFLDO�REOLJDWLRQV��

���� ³6HWWOHPHQW�:HEVLWH´�PHDQV�WKH�ZHEVLWH�WR�EH�FUHDWHG�IRU�WKLV�6HWWOHPHQW�WKDW�ZLOO�

LQFOXGH�LQIRUPDWLRQ�DERXW�WKH�$FWLRQ��WKH�6HWWOHPHQW��DQG�UHOHYDQW�GRFXPHQWV�DQG�HOHFWURQLF�DQG�

SULQWDEOH�IRUPV�UHODWLQJ�WR�WKH�6HWWOHPHQW��LQFOXGLQJ�WKH�&ODLP�)RUP�ZKLFK�FDQ�EH VXEPLWWHG�

RQOLQH�RU�SULQWHG�DQG�PDLOHG��DQG�ZKLFK�6HWWOHPHQW�&ODVV�0HPEHUV�FDQ�YLVLW�WR�UHDG�RU�UHTXHVW�

DGGLWLRQDO�LQIRUPDWLRQ�UHJDUGLQJ�WKH�6HWWOHPHQW��7KH�6HWWOHPHQW�ZHEVLWH�85/�ZLOO�EH�

)HUUDUD&DQG\%R[&ODVV$FWLRQ�FRP�

���� ³8QGHUWDNLQJ´�PHDQV�DQ�XQGHUWDNLQJ�VLJQHG�E\��D��&ODUNVRQ�/DZ�)LUP��3�&����E��

5\DQ�-��&ODUNVRQ��(VT����F��6KLUHHQ�&ODUNVRQ��(VT���DQG��G��DQ\�DWWRUQH\V�RI�&ODUNVRQ�/DZ�)LUP��

3�&��LQ�WKHLU�LQGLYLGXDO�FDSDFLW\�ZKR�UHFHLYH�D�VKDUH�RI�VXFK�SD\PHQWV��VXEVWDQWLDOO\�LQ�WKH�IRUP�RI�

([KLELW�)�
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���� ³9DOLG�&ODLP´�PHDQV�D�FODLP�VXEPLWWHG�E\�D�6HWWOHPHQW�&ODVV�0HPEHU�WKDW�LV��D��

VXEPLWWHG�LQ�DFFRUGDQFH�ZLWK�WKH�GLUHFWLRQV�DFFRPSDQ\LQJ�WKH�&ODLP�)RUP DQG�WKH�SURYLVLRQV�RI�

WKH�6HWWOHPHQW���E��RQ�WKH�LQLWLDO�VXEPLVVLRQ��DFFXUDWHO\��IXOO\��DQG�WUXWKIXOO\�FRPSOHWHG�DQG�

H[HFXWHG��ZLWK�DOO�RI�WKH�LQIRUPDWLRQ�UHTXHVWHG�LQ�WKH�&ODLP�)RUP��E\�D�6HWWOHPHQW�&ODVV�0HPEHU��

�F��VLJQHG�SK\VLFDOO\�RU�E\�H�VLJQDWXUH�E\�D�6HWWOHPHQW�&ODVV�0HPEHU�SHUVRQDOO\��VXEMHFW�WR�WKH�

SHQDOW\�RI�SHUMXU\���G��UHWXUQHG�YLD�PDLO�DQG�SRVW�PDUNHG�E\�WKH�&ODLPV�'HDGOLQH�RU��LI�VXEPLWWHG�

RQOLQH��LV�UHFHLYHG�E\������ S�P���3DFLILF�6WDQGDUG�7LPH��RQ WKH�&ODLPV�'HDGOLQH��DQG��H��

GHWHUPLQHG�WR�EH�YDOLG�E\�WKH�&ODLPV�$GPLQLVWUDWRU��

�� &21',7,21$/�&(57,),&$7,21�2)�6(77/(0(17�&/$66�$1'�),/,1*�2)�

)2857+ $0(1'('�&203/$,17

��� 'HIHQGDQWV�KDYH�GHQLHG�DQG�FRQWLQXH�WR�GHQ\�WKH�PDWHULDO�IDFWXDO�DOOHJDWLRQV�DQG�

OHJDO�FODLPV�DVVHUWHG�E\�3ODLQWLIIV��LQFOXGLQJ�DQ\�DQG�DOO�FKDUJHV�RI�ZURQJGRLQJ�RU�OLDELOLW\�DULVLQJ�

RXW�RI�DQ\�RI�WKH�FRQGXFW��VWDWHPHQWV��DFWV�RU�RPLVVLRQV�DOOHJHG��RU�WKDW FRXOG�KDYH�EHHQ�DOOHJHG��LQ�

WKH�$FWLRQ��'HIHQGDQWV�DOVR�GHQ\�WKDW�3ODLQWLIIV�RU�DQ\�6HWWOHPHQW�&ODVV�0HPEHUV�ZHUH�KDUPHG�RU�

GDPDJHG�LQ�DQ\�ZD\�E\�WKH�FRQGXFW�DOOHJHG�LQ�WKH�$FWLRQV��7KLV�$JUHHPHQW�LV�IRU�VHWWOHPHQW�

SXUSRVHV�RQO\��DQG�QHLWKHU�WKH�IDFW�RI��QRU�DQ\�SURYLVLRQ�FRQWDLQHG�LQ�WKLV�$JUHHPHQW��RU�DQ\�

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

FODLP�RU�DOOHJDWLRQ�E\�3ODLQWLIIV�RU�DQ\�GHIHQVH�DVVHUWHG�E\�'HIHQGDQWV�LQ�WKH�$FWLRQ��RU��E��DQ\�

ZURQJGRLQJ��IDXOW��YLRODWLRQ�RI�ODZ��RU�OLDELOLW\�RQ�WKH�SDUW�RI�DQ\�3DUW\��5HOHDVHG�3DUW\��

6HWWOHPHQW�&ODVV�0HPEHU��RU�WKHLU�UHVSHFWLYH�FRXQVHO��

��� 6ROHO\�IRU�WKH�SXUSRVH�RI�HIIHFWXDWLQJ�WKH�6HWWOHPHQW�VHW�IRUWK�LQ�WKLV�&ODVV�$FWLRQ�

6HWWOHPHQW�$JUHHPHQW�DQG�VXEMHFW�WR�&RXUW�DSSURYDO��WKH�3DUWLHV�VWLSXODWH�WKDW�D�6HWWOHPHQW�&ODVV�

VKDOO�EH�FHUWLILHG�LQ�DFFRUGDQFH�ZLWK�WKH�GHILQLWLRQ�VHW�IRUWK�LQ�WKLV�$JUHHPHQW��WKDW�WKH�&ODVV�

5HSUHVHQWDWLYHV�VKDOO�UHSUHVHQW�WKH�6HWWOHPHQW�&ODVV�IRU�VHWWOHPHQW�SXUSRVHV DQG�WKDW�&ODVV�

&RXQVHO�VKDOO�EH�DSSRLQWHG�DV�FRXQVHO�IRU�WKH�6HWWOHPHQW�&ODVV� ,Q�FRQMXQFWLRQ�ZLWK�WKH�H[HFXWLRQ�

RI�WKLV�$JUHHPHQW�E\�WKH�3DUWLHV��WKH�3DUWLHV�VKDOO�VWLSXODWH�WR�ILOH�D�IRXUWK�DPHQGHG�FRPSODLQW�LQ

Thomas LQ WKH�IRUP�DWWDFKHG�DV�([KLELW�(�
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��� ,Q�WKH�HYHQW�WKDW�WKH�&RXUW�GHFOLQHV�WR�HQWHU�WKH�3UHOLPLQDU\�$SSURYDO�2UGHU�RU�WR�

JUDQW�)LQDO�$SSURYDO��RU�HQWHUV�DQ\�RUGHU�WKDW�LQFUHDVHV�WKH�FRVW�RU�EXUGHQ�RI�WKH�6HWWOHPHQW WR�

'HIHQGDQWV EH\RQG�ZKDW�LV�VHW�IRUWK�LQ�WKLV�$JUHHPHQW���WKH�3DUWLHV�PD\��EXW�DUH�QRW�UHTXLUHG�WR��

PRGLI\�WKLV�$JUHHPHQW��6XFK�PRGLILFDWLRQ�VKDOO�EH�ELQGLQJ�RQO\�LI�LW�LV�LQ�ZULWLQJ�DQG�H[HFXWHG�E\�

3ODLQWLIIV¶�&RXQVHO�DQG�'HIHQGDQWV¶�&RXQVHO��

��� ,Q�WKH�HYHQW�WKDW�WKLV�$JUHHPHQW��LQFOXGLQJ�WKH�6HWWOHPHQW SURYLGHG�IRU�KHUHLQ��LV�QRW�

ILQDOO\�DSSURYHG��RU�LV�WHUPLQDWHG�RU�FDQFHOOHG�RU�IDLOV�WR�EHFRPH�HIIHFWLYH�IRU�DQ\�UHDVRQ�

ZKDWVRHYHU��WKH�FRQGLWLRQDO�FODVV�FHUWLILFDWLRQ�DQG�IRXUWK�DPHQGHG�FRPSODLQW��WR�ZKLFK�WKH�3DUWLHV�

KDYH�VWLSXODWHG�VROHO\�IRU�WKH�SXUSRVH�RI�WKH�6HWWOHPHQW�RI�WKH�$FWLRQ��VKDOO�EH�QXOO�DQG�YRLG��DQG�

WKH�$FWLRQ�VKDOO�UHYHUW�WR�LWV�VWDWXV�DV�LW�H[LVWHG�SULRU�WR�WKH�GDWH�RI�WKLV�$JUHHPHQW��,Q�VXFK�HYHQW��

QHLWKHU�WKLV�$JUHHPHQW�QRU�DQ\�GRFXPHQW�ILOHG�RU�FUHDWHG�LQ�FRQQHFWLRQ�ZLWK�WKLV�6HWWOHPHQW�PD\�

EH�XVHG�DV�DQ�DGPLVVLRQ�RU�DV�HYLGHQFH�IRU�DQ\�SXUSRVH�

�� 6(77/(0(17�&216,'(5$7,21

��� ,QMXQFWLYH�5HOLHI

����� :KLOH�'HIHQGDQWV PDLQWDLQ�WKDW�WKH�&RYHUHG�3URGXFWV�FRPSO\�ZLWK�DOO�

)HGHUDO�DQG�6WDWH�SDFNDJLQJ�UHJXODWLRQV��WKH�)HUUDUD�)HUUHUR�'HIHQGDQWV�ZLOO�SURYLGH LQMXQFWLYH�

UHOLHI GHVLJQHG�WR�SURYLGH�FRQVXPHUV�ZLWK�REMHFWLYH�LQIRUPDWLRQ�UHJDUGLQJ�WKH�DPRXQW�RI�FDQG\�

FRQWDLQHG�LQ�WKH�SDFNDJH�RU�ZLWK�D�ODUJHU�SHUFHQWDJH�RI�WKH�SDFNDJH�ILOOHG�ZLWK�FDQG\��(DFK�RI�WKH�

)HUUDUD�DQG�)HUUHUR�'HIHQGDQWV�PD\�FKRRVH��LQ�WKHLU�VROH�GLVFUHWLRQ��WKH�VSHFLILF�PHDVXUHV�WR�WDNH�

WR�DFKLHYH�WKHVH�DLPV��ZKLFK�PD\�LQFOXGH��IRU�H[DPSOH���L��LQFOXGLQJ�DQ�DFWXDO�VL]H�GHSLFWLRQ�RI�DQ�

LQGLYLGXDO�SLHFH�RI�WKH�&RYHUHG�3URGXFW¶V�FDQG\�DFFRPSDQLHG�E\�WKH�WHUP�³DFWXDO�VL]H´ RQ�WKH�

SURGXFW�ODEHO���LL��SURYLGLQJ�D�ILOO OLQH RQ�WKH�SURGXFW�ODEHO���LLL��WDUJHWLQJ�D�ILOO�OHYHO�IRU�WKH�

SDFNDJLQJ�WKDW��PHDVXUHG�IURP�WKH�WRS�RI�WKH�FDQG\��ZLWK�FDUWRQ�VLGHV�KHOG�ULJLG��ZRXOG�EH�KLJKHU�

WKDQ�WKH�FXUUHQW�ILOO�OHYHO��SURYLGHG�WKDW�VXFK�ILOO�OHYHO�GRHV�QRW�LQWHUIHUH�ZLWK�WKH�IXQFWLRQLQJ�RI�

DQ\�FRQWDLQHU�UHVHDO�PHFKDQLVP��RU��LY��LQFOXGLQJ�DQ\�RWKHU�ODEHO�VWDWHPHQW RU�LPDJH��LQ�DGGLWLRQ�

WR�WKH�QHW�TXDQWLW\�RI�FRQWHQWV�VWDWHPHQW� WKDW�SURYLGHV�D�SLHFH�FRXQW��YROXPH RU�DPRXQW� )RU�

SXUSRVHV�RI�FODULW\��HDFK�RI�WKH�)HUUDUD�)HUUHUR�'HIHQGDQWV�PD\��LQ�WKHLU�VROH�GLVFUHWLRQ��

LPSOHPHQW�GLIIHUHQW�PHDVXUHV�WR�FRQIRUP�ZLWK�WKH�DERYH��)HUUDUD�)HUUHUR�'HIHQGDQWV�VKDOO�

�����������������������������	�����������
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FRPPHQFH�PDQXIDFWXUH�RI�&RYHUHG�3URGXFWV�FRQIRUPLQJ�ZLWK�WKH�DERYH�ZLWKLQ�WZHOYH������

PRQWKV�DIWHU�WKH�(IIHFWLYH�'DWH� 1R�ODWHU�WKDQ�HLJKWHHQ������PRQWKV�DIWHU�WKH�(IIHFWLYH�'DWH��

)HUUDUD�)HUUHUR�'HIHQGDQWV�ZLOO�FHDVH�PDQXIDFWXULQJ�&RYHUHG�3URGXFWV�QRW�FRQIRUPLQJ�ZLWK�WKH�

DERYH��,Q�QR�HYHQW�VKDOO�)HUUDUD�)HUUHUR�'HIHQGDQWV�EH�UHTXLUHG�WR�UHPRYH�RU�GHVWUR\�DQ\�QRQ�

FRQIRUPLQJ�&RYHUHG�3URGXFWV�HLWKHU�IURP�WKHLU�LQYHQWRU\�RU�IURP�WKH�VWUHDP�RI�FRPPHUFH�DQG�

)HUUDUD�)HUUHUR�'HIHQGDQWV�DUH�H[SUHVVO\�HQWLWOHG�WR�VHOO�WKURXJK�DQ\�H[LVWLQJ�QRQ�FRQIRUPLQJ�

&RYHUHG�3URGXFWV�DQG�SDFNDJLQJ�IRU�&RYHUHG�3URGXFWV �ZKHWKHU�LQ�PDUNHW�RU�LQ�LQYHQWRU\� GXULQJ�

DQG�DIWHU�WKLV�WLPH�SHULRG�� 1RWKLQJ�LQ�WKLV�SURYLVLRQ�VKDOO�SUHYHQW�)HUUDUD�)HUUHUR�'HIHQGDQWV

IURP�WDNLQJ�QHFHVVDU\�DFWLRQ�WR�FRPSO\�ZLWK�FXUUHQW�RU�IXWXUH�JRYHUQPHQWDO�RU�UHJXODWRU\�

UHTXLUHPHQWV�

����� 7KH�3DUWLHV�DFNQRZOHGJH�WKDW�EHFDXVH��L��1HVWOp�86$��,QF��QR�ORQJHU�

PDQXIDFWXUHV�RU�GLVWULEXWHV�DQ\�RI�WKH�&RYHUHG�3URGXFWV�DQG �LL��1HVWOp�7ROO�+RXVH��&DQG\�6KRS�

6HPL�6ZHHW�&KRFRODWH�0RUVHOV KDYH�EHHQ�GLVFRQWLQXHG�DQG�DUH�QR�ORQJHU�PDQXIDFWXUHG�RU�VROG�

WKH�LQMXQFWLYH�UHOLHI�SURYLGHG�IRU�LQ�6HFWLRQ�������LV�QRW�DSSOLFDEOH�WR�1HVWOp�86$��,QF��DQG�1HVWOp�

86$��,QF��KDV�QR�IXWXUH�REOLJDWLRQV�ZLWK�UHVSHFW�WR�WKH�SDFNDJLQJ�RI�DQ\�RI�WKH�&RYHUHG�3URGXFWV��

����� 7KH�WHUPV�RI�WKH�LQMXQFWLYH�UHOLHI�VHW�IRUWK�KHUHLQ�VKDOO�QRW�RSHUDWH�WR�

SUHFOXGH�DQG�RU�GHSULYH�'HIHQGDQWV�RI�WKH�EHQHILW�RI�FKDQJHV�LQ�DSSOLFDEOH�VWDWXWHV��UHJXODWLRQV��

DQG�ELQGLQJ�VWDQGDUGV��7R�WKH�H[WHQW�WKDW�DQ\�VWDWH�DQG�RU�IHGHUDO�VWDWXWH��UHJXODWLRQ��SROLF\��DQG�RU�

FRGH�PD\�DW�DQ\ IXWXUH WLPH�LPSRVH�RWKHU��IXUWKHU��GLIIHUHQW�DQG�RU�FRQIOLFWLQJ�REOLJDWLRQV�RU�

GXWLHV�RQ�'HIHQGDQWV ZLWK�UHVSHFW�WR�WKH�&RYHUHG�3URGXFWV��WKLV�$JUHHPHQW�DQG�DQ\�-XGJPHQW�

ZKLFK�PD\�EH�HQWHUHG�SXUVXDQW�WKHUHWR��DV�ZHOO�DV�WKH�&RXUW¶V�FRQWLQXLQJ�MXULVGLFWLRQ�ZLWK�UHVSHFW�

WR�LPSOHPHQWDWLRQ�DQG�HQIRUFHPHQW�RI�WKH�WHUPV�RI�WKLV�$JUHHPHQW��VKDOO�EH�VXEMHFW WR�VXFK

VWDWXWH��UHJXODWLRQ�DQG�RU�FRGH�DV�RI�WKH�HIIHFWLYH�GDWH�RI�VXFK�VWDWXWH��UHJXODWLRQ��DQG�RU�FRGH�

��� 0RQHWDU\�5HOLHI 7R�6HWWOHPHQW�&ODVV�0HPEHUV

����� 6XEMHFW�WR�WKH�ULJKWV��WHUPV��DQG�FRQGLWLRQV�RI�WKLV�$JUHHPHQW��

)HUUDUD�)HUUHUR�'HIHQGDQWV VKDOO�PDNH�DYDLODEOH�WKH�6HWWOHPHQW�)XQG�IRU�SD\PHQW�RI� �L��DOO�FRVWV�

DQG�SD\PHQWV�DVVRFLDWHG�ZLWK�WKH�1RWLFH�3ODQ�DQG�DGPLQLVWUDWLRQ�RI�WKH�6HWWOHPHQW��LQFOXGLQJ�DOO�

SD\PHQWV�WR�WKH�&ODLPV $GPLQLVWUDWRU��QRW�WR�H[FHHG������������LL��DQ\�DZDUG�RI�DWWRUQH\V¶�IHHV�
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����	�����
��



3DJH��� RI���
&/$66�$&7,21�6(77/(0(17�$*5((0(17

�

�

�

�

�

�

�

�

�

��

��

��

��

��

��

��

��

��

��

��

��

��

��

��

��

��

��

��

&
/$

5
.
62

1
�/
$
:
�)
,5
0
�3
�&
�

��
��
��
3D
FL
ILF
�&
RD
VW�
+
LJ
KZ

D\
0
DO
LE
X�
�&
$
��
��
��

PDGH�E\�WKH�&RXUW�WR�&ODVV�&RXQVHO�XQGHU�WKLV�$JUHHPHQW��QRW�WR�H[FHHG������������ �LLL��DQ\�

FODVV�UHSUHVHQWDWLYH�LQFHQWLYH�DZDUG�WR�WKH�3ODLQWLIIV�DSSURYHG�E\�WKH�&RXUW��QRW�WR�H[FHHG�

����������LY��OLWLJDWLRQ�FRVWV�DQG�H[SHQVHV�DSSURYHG�E\�WKH�&RXUW� DQG��Y��9DOLG &ODLPV��8QGHU�QR�

FLUFXPVWDQFH�VKDOO�'HIHQGDQWV�WRWDO�FRPELQHG�ILQDQFLDO�FRPPLWPHQW�DQG�REOLJDWLRQ�XQGHU�WKLV�

$JUHHPHQW�H[FHHG�7KUHH�0LOOLRQ�6HYHQ�+XQGUHG�7KRXVDQG�'ROODUV������������������6HWWOHPHQW�

&ODVV�0HPEHUV��WKH�&ODVV�5HSUHVHQWDWLYHV��DQG�&ODVV�&RXQVHO�VKDOO�EH�UHVSRQVLEOH�IRU�SD\LQJ�DQ\�

DQG�DOO�IHGHUDO��VWDWH��DQG�ORFDO�WD[HV�GXH�RQ�DQ\�SD\PHQWV�PDGH�WR�WKHP�SXUVXDQW�WR�WKH�

$JUHHPHQW��LI�DQ\��

����� (YHU\�6HWWOHPHQW�&ODVV�0HPEHU�VKDOO�KDYH�WKH�ULJKW�WR�VXEPLW�D�&ODLP��$�

FODLP�VKDOO�EH�D�9DOLG�&ODLP�RQO\�LI�VXEPLWWHG�RQ�WKH�&ODLP�)RUP�SXUVXDQW�WR��DQG�LQ�FRPSOLDQFH�

ZLWK��WKH�SURFHGXUHV�VHW�IRUWK�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�

VXEPLWWHG�QR�ODWHU�WKDQ�WKLUW\������GD\V�DIWHU�)LQDO�$SSURYDO��DQG�&ODLP�)RUPV�VXEPLWWHG�DIWHU�WKDW�

GDWH�ZLOO�QRW�EH�9DOLG�&ODLPV��2Q�WKH�&ODLP�)RUP�DQG�6HWWOHPHQW�:HEVLWH��WKH�6HWWOHPHQW�&ODVV�

0HPEHU�PXVW�FHUWLI\�WKH�WUXWK�DQG�DFFXUDF\�RI�WKH�IROORZLQJ�XQGHU�SHQDOW\�RI�SHUMXU\�

�D� 7KH�6HWWOHPHQW�&ODVV�0HPEHU¶V�QDPH�DQG�SK\VLFDO�DGGUHVV�

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

HOHFWV�WR�SURYLGH�WKDW�LQIRUPDWLRQ�

�F�� )RU�HDFK�&RYHUHG�3URGXFW�SXUFKDVH�RQ�ZKLFK�D�FODLP�LV�VXEPLWWHG�

�� 7KH�QDPH�RI�WKH�&RYHUHG�3URGXFW�SXUFKDVHG�

�� 7KH�TXDQWLW\�SXUFKDVHG�

�� 7KH�SULFH�SDLG�

�� 7KH�SODFH�RI�SXUFKDVH�

�� 7KH�DSSUR[LPDWH�PRQWK�DQG�\HDU�RI�SXUFKDVH��DQG�

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

$�&ODLP�QRW�FRPSO\LQJ�ZLWK�DOO�RI�WKH�HOHPHQWV�OLVWHG�LQ��F���������DERYH�LV�QRW�D�9DOLG�&ODLP��

2QO\�9DOLG�&ODLPV�ZLOO�EH�SDLG�

�����������������������������	�����������
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����� 6HWWOHPHQW�&ODVV�0HPEHUV ZKR�VXEPLW�D�9DOLG�&ODLP�VKDOO�UHFHLYH�)LIW\�

&HQWV���������SHU�XQLW�RI�&RYHUHG�3URGXFW�SXUFKDVHG XS�WR�D�PD[LPXP�RI�VL[WHHQ�XQLWV�RU�(LJKW�

'ROODUV��������� ,I�WKH�DPRXQW�LQ�WKH�6HWWOHPHQW�)XQG�LV�HLWKHU�OHVV�RU�PRUH�WKDQ�WKH�DJJUHJDWH�

DPRXQW�RI�WKH�WRWDO�9DOLG�&ODLPV�VXEPLWWHG�E\�6HWWOHPHQW�&ODVV�0HPEHUV��WKH�DPRXQW�RI�WKH�

FODLPV�RI�HDFK�6HWWOHPHQW�&ODVV�0HPEHU�ZLOO�EH�LQFUHDVHG�RU�GHFUHDVHG��UHVSHFWLYHO\��SUR�UDWD�LQ�

WKH�HYHQW�RI�XQGHU�VXEVFULSWLRQ�RU�RYHU�VXEVFULSWLRQ��UHVSHFWLYHO\��RI�WKH�6HWWOHPHQW�)XQG��3UR�UDWD�

XSZDUG�DGMXVWPHQW�RI�FDVK�FODLPV�VKDOO�EH�FDSSHG�DW�D�PXOWLSOH�RI�ILYH�����WLPHV�D�JLYHQ�

6HWWOHPHQW�&ODVV�0HPEHU¶V FODLPHG�DPRXQW RU���������ZKLFKHYHU�LV�ORZHU��$�PD[LPXP�RI�������

VKDOO�EH�SDLG�WR�DQ\�+RXVHKROG�IRU�FODLPHG�SXUFKDVHV��&KHFNV�IRU�9DOLG�&ODLPV�ZLOO�KDYH�D�����

GD\�H[SLUDWLRQ�IURP�WKH�WLPH�RI�LVVXDQFH��)XQGV�IRU�XQFDVKHG�FKHFNV�IRU�9DOLG�&ODLPV�ZLOO�UHPDLQ�

LQ�DQ�LQWHUHVW�EHDULQJ�DFFRXQW�ZLWKLQ�WKH�FXVWRG\�RI�WKH�&ODLPV�$GPLQLVWUDWRU��$Q\�XQXVHG�

DPRXQWV�IURP WKH�6HWWOHPHQW�)XQG�DIWHU�FKHFNV�IRU�9DOLG�&ODLPV�DUH�LVVXHG�DQG�FDVKHG�VKDOO�EH�

GLVEXUVHG�cy pres WR�6W��-XGH��0DNH�$�:LVK�)RXQGDWLRQ��1R�.LG�+XQJU\� DQG�$PHULFD¶V�*URZ�$�

5RZ� $Q\�UHVLGXDU\�UHPDLQLQJ�ZLWKLQ�WKH�VHWWOHPHQW�IXQG�GXH�WR�XQFDVKHG�FKHFNV�VKDOO�EH�

DOORFDWHG�ZLWK�DOO�DFFXPXODWHG�LQWHUHVW�WR�WKH�cy pres GHVLJQHHV�LQ�FRPSOLDQFH�ZLWK�&DO��&RGH�RI�

&LY��3URF��6HFWLRQ����� $OO�VLJQDWRULHV�WR�WKLV�$JUHHPHQW�GHFODUH�XQGHU�SHQDOW\�RI�SHUMXU\�WKDW�

WKH\�GR�QRW�KDYH�DQG�RU�DUH�XQDZDUH�RI�DQ\�ILQDQFLDO�LQWHUHVW LQ��RU�LQYROYHPHQW�LQ�WKH�JRYHUQDQFH

RI� WKH�cy pres UHFLSLHQWV� 6W��-XGH��0DNH�$�:LVK�)RXQGDWLRQ��1R�.LG�+XQJU\��DQG�$PHULFD¶V�

*URZ�$�5RZ� E\�&ODVV�&RXQVHO�DQG�&ODVV�5HSUHVHQWDWLYHV�

����� 9DOLG�&ODLPV�VKDOO�EH�SDLG�IURP�WKH�6HWWOHPHQW�)XQG�DV�VRRQ�DV�SUDFWLFDEOH�

EXW�LQ�QR�HYHQW�ODWHU�WKDQ�QLQHW\������GD\V�DIWHU�WKH�(IIHFWLYH�'DWH�

����� )HUUDUD�)HUUHUR�'HIHQGDQWV�VKDOO�QRW�EH�UHTXLUHG�WR�PDNH�DQ\�SDUW�RI�WKH�

6HWWOHPHQW�)XQG�DYDLODEOH�WR�WKH�&ODLPV�$GPLQLVWUDWRU�IRU�SD\PHQW RI�9DOLG�&ODLPV�XQWLO�IRUW\�

ILYH������GD\V�DIWHU�WKH�(IIHFWLYH�'DWH�

����� $GHTXDWH�DQG�FXVWRPDU\�SURFHGXUHV�DQG�VWDQGDUGV�ZLOO�EH�XVHG�E\�WKH�

&ODLPV�$GPLQLVWUDWRU�WR�SUHYHQW�WKH�SD\PHQW�RI�IUDXGXOHQW�FODLPV�DQG�WR�SD\�RQO\�OHJLWLPDWH�

FODLPV�LQFOXGLQJ�UHTXHVWLQJ�DGGLWLRQDO�LQIRUPDWLRQ�IURP�6HWWOHPHQW�&ODVV�0HPEHUV��EH\RQG�WKH�

RQOLQH�FODLP�IRUP���LI�QHFHVVDU\��7KH�&ODLPV $GPLQLVWUDWRU�ZLOO�IROORZ�LWV�RUGLQDU\�FRXUVH�RI�

�����������������������������	�����������
����	�����
��



3DJH��� RI���
&/$66�$&7,21�6(77/(0(17�$*5((0(17

�

�

�

�

�

�

�

�

�

��

��

��

��

��

��

��

��

��

��

��

��

��

��

��

��

��

��

��

&
/$

5
.
62

1
�/
$
:
�)
,5
0
�3
�&
�

��
��
��
3D
FL
ILF
�&
RD
VW�
+
LJ
KZ

D\
0
DO
LE
X�
�&
$
��
��
��

SUDFWLFH�UHJDUGLQJ�DSSURYDO�RI�FODLPV��VXEMHFW�WR�DOO�3DUWLHV¶�ULJKW�WR�DXGLW�FODLPV�DQG�FKDOOHQJH�WKH�

&ODLPV $GPLQLVWUDWRU¶V�GHFLVLRQ��,I�WKH�3DUWLHV�DQG�WKH�&ODLPV $GPLQLVWUDWRU�FDQQRW�FROOHFWLYHO\�

DJUHH�KRZ�WR�UHVROYH�GLVSXWHG�FODLPV��WKHQ�VXFK�GLVSXWHV�VKDOO�EH�UHVROYHG�E\�WKH�&RXUW��:LWKLQ�

WKLUW\������GD\V�DIWHU�WKH�(IIHFWLYH�'DWH��WKH�&ODLPV $GPLQLVWUDWRU�VKDOO�HPDLO�DOO�6HWWOHPHQW�&ODVV�

0HPEHUV�ZKRVH�FODLPV�DUH�GHQLHG�WR�VWDWH�WKH�UHDVRQV�IRU�GHQLDO��DW�WKH�HPDLO�DGGUHVV��LI�DQ\��

SURYLGHG�E\�WKH�6HWWOHPHQW�&ODVV�0HPEHU�RQ�WKH�&ODLP�)RUP��,I�QR�HPDLO�DGGUHVV�LV�SURYLGHG�E\�

WKH�6HWWOHPHQW�&ODVV 0HPEHU�RQ�WKH�&ODLP�)RUP��WKH�&ODLPV�$GPLQLVWUDWRU�VKDOO�QRW�KDYH�DQ�

REOLJDWLRQ�WR�SURYLGH�WKH�FODVV�PHPEHU�DQ\�QRWLILFDWLRQ�RI�WKH�UHDVRQV�IRU�GHQLDO�RI�WKH�FODLP��7KH�

&ODLPV $GPLQLVWUDWRU¶V�GHWHUPLQDWLRQ�RI�ZKHWKHU�D�FODLP�LV�D�9DOLG�&ODLP��LI�QRW�GLVSXWHG�E\�WKH�

3DUWLHV��VKDOO�EH�ILQDO�DQG�QRW�VXEMHFW�WR�IXUWKHU�UHYLHZ��1R�SHUVRQ�VKDOO�KDYH�DQ\�FODLP�DJDLQVW�

3ODLQWLIIV��'HIHQGDQWV� &ODVV�&RXQVHO��'HIHQGDQWV¶ &RXQVHO�RU�WKH�&ODLPV $GPLQLVWUDWRU�EDVHG�RQ�

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

$JUHHPHQW�DQG�WKH�([KLELWV�KHUHWR�

����� 7KHUH�ZLOO�EH�QR�UHYHUVLRQ�IURP�WKH�6HWWOHPHQW�)XQG�WR�'HIHQGDQWV�

�� $'0,1,675$7,21�2)�7+(�6(77/(0(17�

��� 7KH�3DUWLHV�VKDOO�MRLQWO\�DVN�WKH�&RXUW�WR�DSSURYH�'LJLWDO�6HWWOHPHQW�*URXS��³'6*´��

DV�D�&ODLPV�$GPLQLVWUDWRU��7KH�&ODLPV�$GPLQLVWUDWRU�VKDOO��VXEMHFW�WR�WKH�VXSHUYLVLRQ�RI�WKH�

&RXUW��DGPLQLVWHU�WKH�UHOLHI�SURYLGHG�E\�WKLV�$JUHHPHQW�E\�SURFHVVLQJ�&ODLP�)RUPV�LQ�D�UDWLRQDO��

UHVSRQVLYH��FRVW�HIIHFWLYH��DQG�WLPHO\�PDQQHU��7KH�&ODLPV�$GPLQLVWUDWRU�VKDOO�PDLQWDLQ�

UHDVRQDEO\�GHWDLOHG�UHFRUGV�RI�LWV�DFWLYLWLHV�XQGHU�WKH�$JUHHPHQW��7KH�&ODLPV�$GPLQLVWUDWRU�VKDOO�

PDLQWDLQ�DOO�VXFK�UHFRUGV�DV�DUH�UHTXLUHG�E\�DSSOLFDEOH�ODZ�LQ�DFFRUGDQFH�ZLWK�LWV�QRUPDO�EXVLQHVV�

SUDFWLFHV�DQG�VXFK�UHFRUGV�ZLOO�EH�PDGH�DYDLODEOH�WR�&ODVV�&RXQVHO��'HIHQGDQWV¶�&RXQVHO��WKH�

3DUWLHV��DQG�WKHLU�UHSUHVHQWDWLYHV�SURPSWO\�XSRQ�UHTXHVW�

��� $W�WKH�HOHFWLRQ�RI�WKH�6HWWOHPHQW�&ODVV�0HPEHU��WKH�&ODLPV�$GPLQLVWUDWRU VKDOO�

DFFHSW�&ODLP�)RUPV�VXEPLWWHG�LQ�SDSHU�YLD�ILUVW�FODVV�PDLO�RU�RQOLQH�DW�WKH�&ODVV�6HWWOHPHQW�

:HEVLWH��&ODLP�)RUPV PXVW�EH�UHFHLYHG�E\�WKH�&ODLPV�$GPLQLVWUDWRU�RU�VXEPLWWHG�RQOLQH�QR�ODWHU�

WKDQ�WKH�&ODLPV�'HDGOLQH��&ODLP�)RUPV�UHFHLYHG�RU�VXEPLWWHG�RQOLQH�DIWHU�WKDW�GDWH�ZLOO�QRW�EH�

9DOLG�&ODLPV��7KH�&ODLPV�$GPLQLVWUDWRU�ZLOO�WUDFN�&ODLP�)RUPV�ZLWK�XQLTXH�VHFXULW\�LGHQWLILHUV�
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RU�FRQWURO�QXPEHUV�LVVXHG�WR�SHUVRQV�ZKR�VHHN�WR�ILOH�D�&ODLP��)RU�&ODLP�)RUPV�WKDW�DUH�VXEPLWWHG�

RQOLQH��WKH�6HWWOHPHQW�&ODVV 0HPEHU�VKDOO�KDYH�WKH�RSSRUWXQLW\�WR�SUHYLHZ�DQG�FRQILUP�

LQIRUPDWLRQ�HQWHUHG�LQWR�WKH�&ODLP�)RUP�SULRU�WR�VXEPLWWLQJ�WKH�&ODLP��DQG�WR�DFFHVV�D�SDJH�

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

GDWH�DQG�WLPH WKH�&ODLP�)RUP�ZDV�UHFHLYHG��

��� 2Q�WKH�&ODLP�)RUP��WKH�&ODLPV�$GPLQLVWUDWRU�VKDOO�YDOLGDWH�WKDW�WKH�6HWWOHPHQW�

&ODVV�0HPEHU�SURYLGHG�DQG�FHUWLILHG�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��RU�WKH�

&ODLP�ZLOO�QRW�EH�FRQVLGHUHG�D�9DOLG�&ODLP�E\ WKH�&ODLPV�$GPLQLVWUDWRU���D��WKH�6HWWOHPHQW�&ODVV�

0HPEHU¶V�QDPH�DQG�PDLOLQJ�DGGUHVV���E��FRPSOHWH�DOO�VHFWLRQ�RI�WKH�&ODLP�)RUP�FRPSOHWHO\��

WUXWKIXOO\��DQG�DFFXUDWHO\���F��WKH�6HWWOHPHQW�&ODVV�0HPEHU¶V�HPDLO�DGGUHVV��XQOHVV�WKH�6HWWOHPHQW�

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

QDPH�RI�WKH�&RYHUHG�3URGXFW�SXUFKDVHG��WKH�QXPEHU�RI�XQLWV�SXUFKDVHG�GXULQJ�WKH�&ODVV�3HULRG��

DQG�WKH�DSSUR[LPDWH�GDWH�V��RI�SXUFKDVHV��DQG��H��WKH�FODLPHG�SXUFKDVHV�ZHUH�QRW�PDGH�IRU�

SXUSRVHV�RI�UHVDOH�

��� 7KH�&ODLPV�$GPLQLVWUDWRU�VKDOO�EH�UHVSRQVLEOH�IRU��DPRQJ�RWKHU�WKLQJV��SURYLGLQJ�

QRWLFH�DV�VHW�IRUWK�LQ�WKH�1RWLFH�3ODQ �LQFOXGLQJ�SXUFKDVLQJ�SULQW�QRWLFH�DQG�RWKHU�IRUPV�RI�QRWLFH��

SURFHVVLQJ�&ODLP�)RUPV��DQG�DGPLQLVWHULQJ�WKH�6HWWOHPHQW�:HEVLWH��2SW�2XW�SURFHVV��DQG�WKH�

6HWWOHPHQW�FODLPV�SURFHVV�GHVFULEHG�KHUHLQ��LQFOXGLQJ�UHFHLYLQJ�DQG�PDLQWDLQLQJ�RQ�EHKDOI�RI�WKH�

&RXUW�DQG�WKH�3DUWLHV DQ\�6HWWOHPHQW�&ODVV�0HPEHU�FRUUHVSRQGHQFH�UHJDUGLQJ�UHTXHVWV�IRU�2SW�

2XW�IURP�WKH�6HWWOHPHQW�&ODVV���

��� 7KH�&ODLPV�$GPLQLVWUDWRU�ZLOO�FUHDWH�DQG�PDLQWDLQ�WKH�6HWWOHPHQW�:HEVLWH��7KH�

6HWWOHPHQW�:HEVLWH�ZLOO�FRQWDLQ�WKH�FRPSODLQW�LQ�WKH�$FWLRQ��WKH�0RWLRQ�IRU�3UHOLPLQDU\�

$SSURYDO��WKH�3UHOLPLQDU\�$SSURYDO�2UGHU��WKH�$JUHHPHQW��6HWWOHPHQW�1RWLFH��3XEOLFDWLRQ�1RWLFH��

DQG�&ODLP�)RUPV��,Q�DGGLWLRQ��WKH�6HWWOHPHQW�:HEVLWH�ZLOO�LQFOXGH�SURFHGXUDO�LQIRUPDWLRQ�

UHJDUGLQJ�WKH�VWDWXV�RI�WKH�&RXUW�DSSURYDO�SURFHVV��VXFK�DV�DQ�DQQRXQFHPHQW�RI�WKH�)LQDO�

$SSURYDO�+HDULQJ�'DWH��ZKHQ�WKH�)LQDO�$SSURYDO�2UGHU�DQG�-XGJPHQW�KDYH�EHHQ�HQWHUHG��DQG�

�����������������������������	�����������
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ZKHQ�WKH�(IIHFWLYH�'DWH�KDV�EHHQ�UHDFKHG��6HWWOHPHQW�&ODVV�0HPEHUV�ZLOO�EH�DEOH�WR�VXEPLW�WKHLU�

FODLPV�HOHFWURQLFDOO\�YLD�WKH�&ODVV�6HWWOHPHQW�:HEVLWH�

��� 7KH�&ODLPV�$GPLQLVWUDWRU�VKDOO�DOVR�SURYLGH�UHSRUWV�DQG�RWKHU�LQIRUPDWLRQ�WR�WKH�

&RXUW�DV�WKH�&RXUW�PD\�UHTXLUH��7KH�&ODLPV�$GPLQLVWUDWRU�VKDOO�SURPSWO\�SURYLGH�&ODVV�&RXQVHO�

DQG�'HIHQGDQWV¶�&RXQVHO�ZLWK�LQIRUPDWLRQ�FRQFHUQLQJ�QRWLFH��DGPLQLVWUDWLRQ��DQG�LPSOHPHQWDWLRQ�

RI�WKH�$JUHHPHQW��6KRXOG�WKH�&RXUW�UHTXHVW��RU�VKRXOG�LW�EH�UHDVRQDEO\�DGYLVDEOH�WR�GR�VR��WKH�

3DUWLHV��LQ�FRQMXQFWLRQ�ZLWK�WKH�&ODLPV�$GPLQLVWUDWRU��VKDOO�VXEPLW�D�WLPHO\�UHSRUW�WR�WKH�&RXUW�

VXPPDUL]LQJ�WKH�ZRUN�SHUIRUPHG�E\ WKH�&ODLPV�$GPLQLVWUDWRU���

$OO�$GPLQLVWUDWLYH�&RVWV��LQFOXGLQJ�WKH�FRVWV�RI�1RWLFH�DQG�SRVWDJH��VKDOO�EH�SDLG�RXW�RI�

WKH�6HWWOHPHQW�)XQG��DQG�VKDOO�QRW�H[FHHG ����������$GPLQLVWUDWLYH�&RVWV�VKDOO�EH�LQFOXVLYH�RI�WKH�

FRVWV RI�WKH�1RWLFH�3ODQ��WKH�6HWWOHPHQW�:HEVLWH��DQG�DGPLQLVWHULQJ�&ODLP�)RUPV�DQG�LVVXLQJ�DQG�

GHOLYHULQJ�FDVK�SD\PHQWV�WKH�6HWWOHPHQW�&ODVV� )HUUDUD�)HUUHUR�'HIHQGDQWV�VKDOO�SD\��RU�FDXVH�WR�

EH�SDLG��WKH�$GPLQLVWUDWLYH�&RVWV�WR�WKH�&ODLPV�$GPLQLVWUDWRU DV�IROORZV��7ZR�+XQGUHG�)LIW\�

7KRXVDQG�'ROODUV������������ZLWKLQ�IRXUWHHQ������GD\V�DIWHU�HQWU\�RI�WKH�3UHOLPLQDU\�$SSURYDO�

2UGHU�DQG�7ZR�+XQGUHG�)LIW\�7KRXVDQG�'ROODUV������������QRW�ODWHU�WKDQ�IRXUWHHQ������GD\V�DIWHU�

WKH�(IIHFWLYH�'DWH��7KH�SD\PHQWV�VKDOO�EH�VXEMHFW�WR�WKH�&ODLPV�$GPLQLVWUDWRU�SURYLGLQJ�

DSSOLFDEOH�WD[�,�'��QXPEHU�V���SD\PHQW�URXWLQJ�LQIRUPDWLRQ��DQG�LQYRLFHV�IRU�WKH�FKDUJHV�QR�ODWHU�

WKDQ�WKLUW\������GD\V�LQ�DGYDQFH�RI�WKH�UHTXLUHG�SD\PHQWV���,I�WKH�VHWWOHPHQW�GRHV�QRW�UHFHLYH�ILQDO�

DSSURYDO�RU�GRHV�QRW�EHFRPH�HIIHFWLYH�IRU�DQ\�UHDVRQ��'HIHQGDQWV�VKDOO�KDYH�QR�REOLJDWLRQ�WR�SD\�

WKH�VHFRQG�LQVWDOOPHQW�RI�WKH�$GPLQLVWUDWLYH�&RVWV�ZKLFK�DUH�GXH�DIWHU�WKH�(IIHFWLYH�'DWH��

�� 127,&(�72�7+(�6(77/(0(17�&/$66�

��� 7KH�3DUWLHV�DJUHH�WKDW�WKH�1RWLFH�VKDOO�RWKHUZLVH�EH�LQ�WKH�PDQQHU�DQG�IRUP�DJUHHG�

XSRQ�E\�WKH�3DUWLHV�DQG�DSSURYHG�E\�WKH�&RXUW��7KH�1RWLFH�VKDOO�FRQIRUP�WR�DOO�DSSOLFDEOH�

UHTXLUHPHQWV�RI�WKH�&DOLIRUQLD�&RGH�RI�&LYLO�3URFHGXUH�DQG�WKH�&RQVWLWXWLRQ�RI�WKH�6WDWH�RI�

&DOLIRUQLD��DQG�DQ\�RWKHU�DSSOLFDEOH�)HGHUDO�DQG�6WDWH�ODZV��DQG�VKDOO�RWKHUZLVH�EH�LQ�WKH�PDQQHU�

DQG�IRUP�DJUHHG�XSRQ�E\�WKH�3DUWLHV�DQG�DSSURYHG�E\�WKH�&RXUW��7KH�1RWLFH�VKDOO�FRQVWLWXWH�WKH�

EHVW�QRWLFH�WKDW�LV�SUDFWLFDEOH�XQGHU�WKH�FLUFXPVWDQFHV DQG�VDWLVILHV�GXH�SURFHVV� 7KH�3DUWLHV�ZLOO�

UHTXHVW�WKH�&RXUW�WR�DSSURYH�WKH�1RWLFH�DQG�1RWLFH�3ODQ�LQ�WKH�3UHOLPLQDU\�$SSURYDO�2UGHU�

�����������������������������	�����������
����	�����
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��� 7KH�1RWLFH�3ODQ�ZLOO�LQFOXGH�LQWHUQHW�DQG�SULQW�QRWLFH��7KH�1RWLFH�3ODQ�ZLOO�KDYH�D�

FDOFXODWHG�UHDFK�RI�VHYHQW\�SHUFHQW�������RU�JUHDWHU� $�WUXH�DQG�FRUUHFW�FRS\�RI�WKH�LQLWLDO�

SURSRVDO�IRU�WKH�1RWLFH�3ODQ�LV�DWWDFKHG�KHUHWR�DV�([KLELW�%� 7KH�&ODLPV�$GPLQLVWUDWRU�VKDOO�

SUHSDUH�D�GHFODUDWLRQ�DWWHVWLQJ�WR�FRPSOLDQFH�ZLWK�WKH�1RWLFH�3ODQ�UHTXLUHPHQWV�DQG�D�VWDWHPHQW�RI�

WKH�QXPEHU�RI�SHUVRQV�WKH�1RWLFH�3ODQ�UHDFKHG��6XFK�GHFODUDWLRQ�VKDOO�EH�SURYLGHG�WR�'HIHQGDQWV¶�

&RXQVHO�DQG�&ODVV�&RXQVHO�DQG�ILOHG�ZLWK�WKH�&RXUW�QR�ODWHU�WKDQ�VHYHQ�����GD\V�SULRU�WR�WKH�)LQDO�

$SSURYDO�+HDULQJ��

��� 1R�ODWHU�WKDQ�WKLUW\������GD\V�DIWHU�WKH�&RXUW¶V�HQWU\�RI�WKH�3UHOLPLQDU\�$SSURYDO�

2UGHU��WKH�&ODLPV�$GPLQLVWUDWRU�VKDOO�SURYLGH�1RWLFH�WR�WKH�6HWWOHPHQW�&ODVV�DFFRUGLQJ�WR�WKH�

1RWLFH�3ODQ��

��� 7KH�6HWWOHPHQW�:HEVLWH�ZLOO�WHUPLQDWH��EH�UHPRYHG�IURP�WKH�LQWHUQHW��DQG�QR�ORQJHU�

EH�PDLQWDLQHG�E\�WKH�&ODLPV�$GPLQLVWUDWRU�WKLUW\������GD\V�DIWHU�WKH�ODWHU�RI��D��WKH�(IIHFWLYH�'DWH�

RU��E��WKH�GDWH�RQ�ZKLFK�WKH�$JUHHPHQW�LV�WHUPLQDWHG�RU�RWKHUZLVH�UHMHFWHG�E\�D�FRXUW��7KH�&ODLPV�

$GPLQLVWUDWRU�ZLOO�WKHQ�WUDQVIHU�RZQHUVKLS�RI�WKH�85/�WR�'HIHQGDQWV�

�� 5(/($6(6

��� %\�H[HFXWLQJ�WKLV�$JUHHPHQW��WKH�3DUWLHV�DFNQRZOHGJH�WKDW��XSRQ�WKH�HQWU\�RI�WKH�

)LQDO�$SSURYDO�2UGHU�E\�WKH�&RXUW� WKH�SDVVLQJ�RI�WKH�(IIHFWLYH�'DWH��DQG�WKH�6HWWOHPHQW�$PRXQW�

EHLQJ�IXOO\�IXQGHG��WKH�$FWLRQ�VKDOO�EH�GLVPLVVHG�ZLWK�SUHMXGLFH��DQ�RUGHU�RI�GLVPLVVDO�ZLWK�

SUHMXGLFH�VKDOO�EH�HQWHUHG��DQG�DOO�5HOHDVHG�&ODLPV�VKDOO�WKHUH�E\�EH�FRQFOXVLYHO\�VHWWOHG��

FRPSURPLVHG��VDWLVILHG��DQG�UHOHDVHG�DV�WR�WKH 5HOHDVHG�3DUWLHV��8SRQ�WKH�6HWWOHPHQW�$PRXQW�

EHLQJ�IXOO\�IXQGHG��WKH�)LQDO�$SSURYDO�2UGHU�VKDOO�SURYLGH�IRU�DQG�HIIHFW�WKH�IXOO�DQG�ILQDO�UHOHDVH��

E\�WKH�5HOHDVLQJ�3DUWLHV�RI�DOO�5HOHDVHG�&ODLPV��FRQVLVWHQW�ZLWK�WKH�WHUPV�RI�WKLV�$JUHHPHQW��

�� 352&('85(6�)25 6(77/(0(17�$33529$/

��� 3URPSWO\�DIWHU�H[HFXWLRQ�RI�WKLV�$JUHHPHQW��3ODLQWLIIV VKDOO�PRYH�WKH�&RXUW�IRU�HQWU\�

RI�WKH�3UHOLPLQDU\�$SSURYDO�2UGHU��VXEMHFW�WR�FKDQJHV�DJUHHG�WR�E\�WKH�3DUWLHV�IRU�DFFXUDF\��

IRUPDWWLQJ��RU�FODULW\�

�����������������������������	�����������
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��� 1R�IHZHU�WKDQ�VHYHQ�����GD\V�SULRU�WR�WKH�GDWH�VHW�E\�WKH�&RXUW�IRU�WKH�)LQDO�

$SSURYDO�+HDULQJ��3ODLQWLIIV�VKDOO�DSSO\�WR�WKH�&RXUW�IRU�HQWU\�RI�WKH�)LQDO�$SSURYDO�2UGHU��

VXEMHFW�WR�FKDQJHV�DJUHHG�WR�E\�WKH�3DUWLHV�IRU�DFFXUDF\��IRUPDWWLQJ��RU�FODULW\��

��� $W WKH�)LQDO�$SSURYDO�+HDULQJ��WKH�3DUWLHV�ZLOO�MRLQWO\�UHTXHVW�WKH�&RXUW�WR�HQWHU�WKH�

)LQDO�$SSURYDO�2UGHU��ZKLFK���D��JUDQWV�ILQDO�DSSURYDO�RI�WKH�FHUWLILFDWLRQ�RI�WKH�6HWWOHPHQW�&ODVV��

�E��GHVLJQDWHV�WKH�&ODVV�5HSUHVHQWDWLYHV���F��GHVLJQDWHV�&ODVV�&RXQVHO FRQGLWLRQDOO\�DSSURYHG�LQ�

WKH�3UHOLPLQDU\�$SSURYDO�2UGHU���G��JUDQWV�ILQDO�DSSURYDO�WR�WKH�6HWWOHPHQW�DQG�HVWDEOLVKHV�WKLV�

$JUHHPHQW�DV�IDLU��UHDVRQDEOH��DQG�DGHTXDWH�WR�WKH�6HWWOHPHQW�&ODVV���H��SURYLGHV�IRU�WKH�UHOHDVH�RI�

DOO�5HOHDVHG�&ODLPV�DQG�HQMRLQV WKH�6HWWOHPHQW�&ODVV�0HPEHUV�IURP�DVVHUWLQJ��ILOLQJ��PDLQWDLQLQJ�

RU�SURVHFXWLQJ�DQ\�RI�WKH�5HOHDVHG�&ODLPV���I��RUGHUV�WKH�HQWU\�RI�MXGJPHQW�IRU�'HIHQGDQWV�RQ�DOO�

FODLPV��FDXVHV�RI�DFWLRQ��DQG�FRXQWV�DOOHJHG�LQ�WKH�$FWLRQ��DQG�LQFRUSRUDWHV�WKH�5HOHDVHV�VWDWHG�LQ�

WKLV�$JUHHPHQW��ZLWK�HDFK�RI�WKH�3DUWLHV�WR�EHDU�LWV�RU�KLV�RZQ�FRVWV�DQG�DWWRUQH\V¶�IHHV��H[FHSW�DV�

SURYLGHG�LQ�6HFWLRQ��� EHORZ���J��DXWKRUL]HV�WKH�SD\PHQW�E\�)HUUDUD�)HUUHUR�'HIHQGDQWV�RI�&ODVV�

&RXQVHO¶V�)HH�$ZDUG�DQG�&ODVV�5HSUHVHQWDWLYH�$ZDUG�LQ�DFFRUGDQFH�ZLWK�6HFWLRQ��� EHORZ�DQG�

WKH�WHUPV�RI�WKH�$JUHHPHQW��DQG��K��SUHVHUYHV�WKH�&RXUW¶V�FRQWLQXLQJ�MXULVGLFWLRQ�RYHU�WKH�

DGPLQLVWUDWLRQ�RI�WKH�6HWWOHPHQW�DQG�WKH�HQIRUFHPHQW�RI�WKH�$JUHHPHQW�

��� 2EMHFWLRQV�7R�7KH�6HWWOHPHQW�$JUHHPHQW

����� 6HWWOHPHQW�&ODVV�0HPEHUV�VKDOO�KDYH�WKH�ULJKW�WR�DSSHDU�DQG�VKRZ�FDXVH��LI�

WKH\�KDYH�DQ\�UHDVRQ�ZK\�WKH�WHUPV�RI�WKLV�$JUHHPHQW�VKRXOG�QRW�EH�JLYHQ�)LQDO�$SSURYDO� $Q\�

REMHFWLRQ�WR�WKLV�$JUHHPHQW��LQFOXGLQJ�DQ\�RI�LWV�WHUPV�RU�SURYLVLRQV��PXVW�EH�LQ�ZULWLQJ��ZLWK�D�

FRS\�VHQW�WR�WKH�&ODLPV�$GPLQLVWUDWRU�DW�WKH�DGGUHVVHV�VHW�IRUWK�LQ�WKH�&ODVV�1RWLFH��DQG�

SRVWPDUNHG�QR�ODWHU�WKDQ�WKH�2EMHFWLRQ�'HDGOLQH��6HWWOHPHQW�&ODVV�0HPEHUV�PD\�REMHFW�HLWKHU�RQ�

WKHLU�RZQ�RU�WKURXJK�DQ�DWWRUQH\�KLUHG�DW�WKHLU�RZQ�H[SHQVH��7KH�&RXUW�ZLOO�KHDU�IURP�DQ\�&ODVV�

0HPEHU�ZKR�DWWHQGV�WKH�)LQDO�$SSURYDO�+HDULQJ�DQG�DVNV�WR�VSHDN�UHJDUGLQJ�KLV�RU�KHU�REMHFWLRQ�

ZKLFK�VKDOO�EH�VWDWHG�LQ�WKH�&ODVV�1RWLFH�

����� ,I�D�6HWWOHPHQW�&ODVV�0HPEHU�KLUHV�DQ�DWWRUQH\�WR�UHSUHVHQW�KLP�RU�KHU�DW�WKH�

)LQDO�$SSURYDO�+HDULQJ��KH�RU�VKH�PXVW�GR�VR�DW�KLV�RU�KHU�RZQ�H[SHQVH��

�����������������������������	�����������
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����� $Q\�REMHFWLRQ�UHJDUGLQJ�RU�UHODWHG�WR�WKH�$JUHHPHQW�VKDOO�FRQWDLQ�D�FDSWLRQ�

RU�WLWOH�WKDW�LGHQWLILHV�LW�DV�³2EMHFWLRQ�WR�&ODVV�6HWWOHPHQW�LQ Thomas, et al. v. Nestle USA, Inc., et 

al.´ DQG�DOVR�VKDOO�FRQWDLQ�WKH�IROORZLQJ�LQIRUPDWLRQ���L��WKH�REMHFWRU¶V�QDPH��DGGUHVV��DQG�

WHOHSKRQH�QXPEHU���LL��WKH�QDPH��DGGUHVV��DQG�WHOHSKRQH�QXPEHU�RI�DQ\�DWWRUQH\�IRU�WKH�REMHFWRU�

ZLWK�UHVSHFW�WR�WKH�REMHFWLRQ���LLL��WKH�IDFWXDO�EDVLV�DQG�OHJDO�JURXQGV�IRU�WKH�REMHFWLRQ��LQFOXGLQJ�

DQ\�GRFXPHQWV�VXIILFLHQW�WR�HVWDEOLVK�WKH�EDVLV�IRU�WKHLU�VWDQGLQJ�DV�D�6HWWOHPHQW�&ODVV�0HPEHU��

H�J���YHULILFDWLRQ�XQGHU�RDWK�DV�WR�WKH�DSSUR[LPDWH�GDWH�V��DQG�ORFDWLRQ�V��RI�WKHLU�SXUFKDVH�V��RI�

WKH�&RYHUHG�3URGXFWV��DQG��LY��LGHQWLILFDWLRQ�RI�WKH�FDVH�QDPH��FDVH�QXPEHU��DQG�FRXUW�IRU�DQ\�

SULRU�FODVV�DFWLRQ�ODZVXLW�LQ�ZKLFK�WKH�REMHFWRU�DQG�WKH�REMHFWRU¶V�DWWRUQH\��LI�DSSOLFDEOH��KDV�

REMHFWHG�WR�D�SURSRVHG�FODVV�DFWLRQ�6HWWOHPHQW��WKH�JHQHUDO�QDWXUH�RI�VXFK�SULRU�REMHFWLRQ�V���DQG�

WKH�RXWFRPH RI�VDLG�SULRU�REMHFWLRQ�V���,I�DQ�REMHFWLQJ�SDUW\�FKRRVHV�WR�DSSHDU�DW�WKH�KHDULQJ��QR�

ODWHU�WKDQ�WKH�2EMHFWLRQ�'HDGOLQH��D�QRWLFH�RI�LQWHQWLRQ�WR�DSSHDU��HLWKHU�LQ�SHUVRQ�RU�WKURXJK�DQ�

DWWRUQH\��PXVW�EH�ILOHG�ZLWK�WKH�&RXUW�DQG�OLVW�WKH�QDPH��DGGUHVV��WHOHSKRQH�QXPEHU��IDFVLPLOH�

QXPEHU��DQG�HPDLO�DGGUHVV�RI�WKH�DWWRUQH\��LI�DQ\��ZKR�ZLOO�DSSHDU�

����� ,I�D�6HWWOHPHQW�&ODVV�0HPEHU�ZLVKHV�WR�SUHVHQW�ZLWQHVVHV�RU�HYLGHQFH�DW�WKH�

)LQDO�$SSURYDO�+HDULQJ�LQ�VXSSRUW�RI�D�WLPHO\�DQG�YDOLGO\�VXEPLWWHG�REMHFWLRQ��DOO�ZLWQHVVHV�PXVW�

EH�LGHQWLILHG�LQ�WKH�REMHFWLRQ��DQG�WUXH�DQG�FRUUHFW�FRSLHV�RI�DOO�VXSSRUWLQJ�HYLGHQFH�PXVW�EH�

DSSHQGHG�WR��RU�ILOHG�DQG�VHUYHG�ZLWK��WKH�REMHFWLRQ���)DLOXUH�WR�LGHQWLI\�ZLWQHVVHV�RU�SURYLGH�

FRSLHV�RI�VXSSRUWLQJ�HYLGHQFH�LQ�WKLV�PDQQHU�ZDLYHV�DQ\�ULJKW�WR�LQWURGXFH�VXFK�WHVWLPRQ\�RU�

HYLGHQFH�DW�WKH�)LQDO�$SSURYDO�+HDULQJ��:KLOH�WKH�GHFODUDWLRQ�GHVFULEHG�DERYH�LV�SULPD�IDFLH�

HYLGHQFH�WKDW�WKH�REMHFWRU�LV�D�PHPEHU�RI�WKH�6HWWOHPHQW�&ODVV��&ODVV�5HSUHVHQWDWLYH�RU�'HIHQGDQW�

RU�ERWK�PD\�WDNH�GLVFRYHU\�UHJDUGLQJ�WKH�PDWWHU��VXEMHFW�WR�&RXUW�DSSURYDO�

����� &ODVV�&RXQVHO�DQG�'HIHQGDQWV VKDOO�KDYH�WKH�ULJKW��EXW�QRW�WKH�REOLJDWLRQ��WR�

UHVSRQG�WR�DQ\�WLPHO\�ILOHG�REMHFWLRQ�QR�ODWHU�WKDQ�VHYHQ�����GD\V�SULRU�WR�WKH�)LQDO�$SSURYDO�

+HDULQJ��7KH�6HWWOLQJ�3DUW\�VR�UHVSRQGLQJ�VKDOO�ILOH�D�FRS\�RI�WKH�UHVSRQVH�ZLWK�WKH�&RXUW��DQG�

VKDOO�VHUYH�D�FRS\��E\�UHJXODU�PDLO��KDQG�RU�RYHUQLJKW�GHOLYHU\��WR�WKH�REMHFWRU��RU�FRXQVHO�IRU�WKH�

REMHFWRU��DQG�WR�FRXQVHO�IRU�&ODVV�5HSUHVHQWDWLYH�DQG�'HIHQGDQWV�

�����������������������������	�����������
����	�����
��



3DJH��� RI���
&/$66�$&7,21�6(77/(0(17�$*5((0(17

�

�

�

�

�

�

�

�

�

��

��

��

��

��

��

��

��

��

��

��

��

��

��

��

��

��

��

��

&
/$

5
.
62

1
�/
$
:
�)
,5
0
�3
�&
�

��
��
��
3D
FL
ILF
�&
RD
VW�
+
LJ
KZ

D\
0
DO
LE
X�
�&
$
��
��
��

��� 2SW�2XWV

����� $Q\�6HWWOHPHQW�&ODVV�0HPEHU�ZKR�GRHV�QRW�ZLVK�WR�SDUWLFLSDWH�LQ�WKLV�

$JUHHPHQW�PXVW�PDNH�D�5HTXHVW�IRU�([FOXVLRQ�LQ�ZULWLQJ�WR�WKH�&ODLPV�$GPLQLVWUDWRU�VWDWLQJ�DQ�

LQWHQWLRQ�WR�EH�³H[FOXGHG´�IURP�WKLV�&ODVV�$FWLRQ�6HWWOHPHQW�$JUHHPHQW�E\�WKH�2SW�2XW�'HDGOLQH�

7KLV�ZULWWHQ�5HTXHVW�IRU�([FOXVLRQ�PXVW�EH�VHQW�YLD�ILUVW�FODVV�8QLWHG�6WDWHV�PDLO�WR�WKH�&ODLPV�

$GPLQLVWUDWRU�DW�WKH�DGGUHVV�VHW�IRUWK�LQ�WKH�&ODVV�1RWLFH�DQG�SRVWPDUNHG�QR�ODWHU�WKDQ�WKH�2SW�

2XW�'HDGOLQH��7KH�5HTXHVW�IRU�([FOXVLRQ�PXVW�EH�SHUVRQDOO\�VLJQHG�E\�WKH�6HWWOHPHQW�&ODVV�

0HPEHU��6R�FDOOHG�³PDVV´�RU�³FODVV´�RSW�RXWV�VKDOO�QRW�EH�DOORZHG���$�6HWWOHPHQW�&ODVV�0HPEHU�

ZKR�WLPHO\�VXEPLWV�D�YDOLG�5HTXHVW�IRU�([FOXVLRQ�SXUVXDQW�WR�WKLV�SDUDJUDSK�VKDOO�QRW�EH�D�

6HWWOHPHQW�&ODVV�0HPEHU�DQG�VKDOO�QRW�EH�FRQVLGHUHG�D�SDUW\�WR�WKLV�$FWLRQ�IRU�DQ\�SXUSRVH�

����� $Q\�6HWWOHPHQW�&ODVV�0HPEHU��LQFOXGLQJ�D�6HWWOHPHQW�&ODVV�0HPEHU�ZKR�

KDV�REMHFWHG�WR�WKH�6HWWOHPHQW�DV�VHW�IRUWK�LQ�3DUDJUDSKV�������WR���������DERYH��ZKR�KDV�QRW�WLPHO\�

UHTXHVWHG�H[FOXVLRQ�IURP�WKH�6HWWOHPHQW ZLOO�EH�ERXQG�E\�WKH�WHUPV�RI�WKH�$JUHHPHQW�DQG�E\�DOO�

SURFHHGLQJV��RUGHUV�DQG�MXGJPHQWV�LQ�WKH�$FWLRQ�

����� $W�OHDVW�VHYHQ�����FDOHQGDU�GD\V�SULRU�WR�WKH�)LQDO�$SSURYDO�+HDULQJ��&ODVV�

&RXQVHO�VKDOO�SUHSDUH�RU�FDXVH�WKH�&ODLPV�$GPLQLVWUDWRU�WR�SUHSDUH�D�OLVW�RI�WKH�SHUVRQV�ZKR�KDYH�

H[FOXGHG�WKHPVHOYHV�LQ�D�YDOLG�DQG�WLPHO\�PDQQHU�IURP�WKH�6HWWOHPHQW�&ODVV��WKH�³2SW�2XWV´���

DQG�&ODVV�&RXQVHO�VKDOO�ILOH�WKDW�OLVW�ZLWK�WKH�&RXUW���

����� 'HIHQGDQWV VKDOO�KDYH�WKH�ULJKW�WR�ZLWKGUDZ�IURP�WKLV�6HWWOHPHQW�LI�WKH�WRWDO�

QXPEHU�RI�2SW�2XWV�H[FHHGV�2QH�7KRXVDQG���������6HWWOHPHQW�&ODVV�0HPEHUV� 'HIHQGDQWV DJUHH�

QRW�WR�PDNH�RU�FDXVH�WR�EH�PDGH�DQ\�VWDWHPHQWV�RU�SURQRXQFHPHQWV�WR�GLVFRXUDJH�6HWWOHPHQW�

&ODVV�0HPEHU�SDUWLFLSDWLRQ�LQ�WKH�6HWWOHPHQW��

�� $77251(<6¶�)((6��&2676��$1'�(;3(16(6��$1'�6(59,&(�$:$5'6

��� 1R�ODWHU�WKDQ�IRXUWHHQ������GD\V�EHIRUH�WKH�GHDGOLQH�IRU�REMHFWLRQ�WR�WKH�6HWWOHPHQW��

&ODVV�&RXQVHO�PD\�DSSO\�WR�WKH�&RXUW�IRU�DZDUG�RI�DWWRUQH\V¶�IHHV�QRW�WR�H[FHHG 2QH�0LOOLRQ�2QH�

+XQGUHG�6L[W\�6L[�7KRXVDQG�6L[�+XQGUHG�6L[W\�6HYHQ 'ROODUV���������������SOXV�OLWLJDWLRQ�FRVWV�

DQG�H[SHQVHV� 7KLV�DPRXQW�ZLOO�EH�SDLG�RXW�RI�WKH�6HWWOHPHQW�)XQG DQG�'HIHQGDQWV�VKDOO�KDYH�QR�

REOLJDWLRQ�RWKHUZLVH�WR�SD\�DQ\�SRUWLRQ�RI�3ODLQWLIIV¶�RU�&ODVV�&RXQVHO¶V�IHHV��FRVWV��RU�H[SHQVHV�

�����������������������������	�����������
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6XFK�DWWRUQH\V¶�IHHV��FRVWV��DQG�H[SHQVHV��LI�DSSURYHG�E\�WKH�&RXUW��VKDOO�EH�SD\DEOH�ZLWKLQ�WKLUW\�

�����GD\V�IROORZLQJ�WKH�&RXUW¶V�HQWU\�RI�WKH�)LQDO�$SSURYDO�2UGHU�DQG�IHH�DZDUG��QRWZLWKVWDQGLQJ�

DQ\�DSSHDO��VXEMHFW�WR�&ODVV�&RXQVHO�SURYLGLQJ�DSSOLFDEOH�WD[�,�'��QXPEHU�V���:���IRUPV��DQG�

SURYLGLQJ�SD\PHQW�URXWLQJ�LQIRUPDWLRQ��

��� ,I�WKH�)LQDO�$SSURYDO�2UGHU�DQG�-XGJPHQW�RU�DQ\�SDUW�RI�LW�LV�YDFDWHG��RYHUWXUQHG��

UHYHUVHG��RU�UHQGHUHG�YRLG�DV�D�UHVXOW�RI�DQ�DSSHDO��RU�WKH�6HWWOHPHQW�$JUHHPHQW�LV�YRLGHG��

UHVFLQGHG��RU�RWKHUZLVH WHUPLQDWHG�IRU�DQ\�RWKHU�UHDVRQ��RU�WKH�&RXUW¶V�DZDUG�RI�DWWRUQH\�IHHV��

FRVWV�RU�H[SHQVHV�LV�UHGXFHG�RQ�DSSHDO�RU�RWKHUZLVH�SULRU�WR�WKH�(IIHFWLYH�'DWH��WKHQ�ZLWKLQ�IRUW\�

ILYH �����GD\V�RI�VXFK�HYHQW��&ODVV�&RXQVHO�VKDOO�UHWXUQ�WR�)HUUDUD�)HUUHUR�'HIHQGDQWV�DOO�

DWWRUQH\V¶�IHHV��FRVWV��DQG�RWKHU�SD\PHQWV�UHFHLYHG�E\�&ODVV�&RXQVHO�XQGHU�WKLV�SDUDJUDSK�DQG�WKLV�

$JUHHPHQW��LQ�DPRXQWV�SURSRUWLRQDWH�WR�SD\PHQWV�UHFHLYHG�IURP�)HUUDUD�)HUUHUR�'HIHQGDQWV�

UHVSHFWLYHO\��7KH�IROORZLQJ�SHUVRQV�DQG�RU�HQWLWLHV�VKDOO�EH MRLQWO\�DQG�VHYHUDOO\�OLDEOH�IRU�WKH�

UHWXUQ�RI�VXFK�SD\PHQWV�WR�)HUUDUD�)HUUHUR�'HIHQGDQWV����D��&ODUNVRQ�/DZ�)LUP��3�&�� �E��5\DQ�-��

&ODUNVRQ��(VT�� �F��6KLUHHQ�&ODUNVRQ��(VT�� DQG��G��DQ\�DWWRUQH\V�RI�&ODUNVRQ�/DZ�)LUP��3�&� LQ�

WKHLU�LQGLYLGXDO�FDSDFLW\ ZKR�UHFHLYH�D�VKDUH�RI�VXFK�SD\PHQWV��7R�HIIHFWXDWH�WKLV�SURYLVLRQ��

&ODUNVRQ�/DZ�)LUP��3�&��DQG�HDFK�LQGLYLGXDO�DWWRUQH\�RU�RWKHU�ODZ�ILUP�ZKR�UHFHLYHV�D�VKDUH�RI�

SD\PHQWV�PDGH�XQGHU�WKLV�SDUDJUDSK�VKDOO�H[HFXWH�DQ�8QGHUWDNLQJ�LQ�WKH�IRUP�DWWDFKHG�DV�([KLELW�

) KHUHWR�SULRU�WR�UHFHLYLQJ�VXFK�IXQGV��7KH�8QGHUWDNLQJ GHVFULEHG�XQGHU�WKLV�SDUDJUDSK�VKDOO�

H[SLUH�XSRQ�WKH�(IIHFWLYH�'DWH�����

��� &ODVV�&RXQVHO�DQG�3ODLQWLIIV�DJUHH�WKDW�WKH�GHQLDO�RI��UHGXFWLRQ�RU�GRZQZDUG�

PRGLILFDWLRQ�RI��RU�IDLOXUH�WR�JUDQW�DQ\�DSSOLFDWLRQ�IRU�DWWRUQH\V¶�IHHV��FRVWV��DQG�H[SHQVHV�RU�

LQFHQWLYH�DZDUGV�VKDOO�QRW�FRQVWLWXWH�JURXQGV�IRU�PRGLILFDWLRQ�RU�WHUPLQDWLRQ�RI�WKLV�$JUHHPHQW��

LQFOXGLQJ�WKH�6HWWOHPHQW�DQG�UHOHDVHV�SURYLGHG�IRU�KHUHLQ�

��� 3ODLQWLIIV PD\�DSSO\�WR�WKH�&RXUW�IRU�D WRWDO LQFHQWLYH�DZDUG�RI 7ZHQW\ 7KRXVDQG�

'ROODUV���������� IRU�WKHLU VHUYLFH�DV�QDPHG�3ODLQWLIIV DQG�SXWDWLYH�FODVV�UHSUHVHQWDWLYHV��DV�

IROORZV���������HDFK�IRU�3ODLQWLIIV�7KRPDV�DQG�+RIIPDQ���������IRU�3ODLQWLII�,JOHVLD��DQG�������

HDFK�IRU�WKH�UHPDLQLQJ�3ODLQWLIIV� 7KH�DPRXQW�RI�WKH�LQFHQWLYH�DZDUG�RUGHUHG�E\�WKH�&RXUW�VKDOO�EH�

SDLG E\�WKH�&ODLPV $GPLQLVWUDWRU�RXW�RI�WKH�6HWWOHPHQW�)XQG�ZLWKLQ�IRUW\�ILYH������GD\V�DIWHU�WKH�
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(IIHFWLYH�'DWH��VXEMHFW�WR�WKH�SULRU�GHOLYHU\�WR�'HIHQGDQWV RI�WD[�,�'��QXPEHU�V���:���IRUPV��DQG�

DGGUHVV�IRU�GHOLYHU\�IRU�HDFK�LQGLYLGXDO�UHFHLYLQJ�VXFK�DZDUG�����

��� &21',7,216�)25�())(&7,9(�'$7(��())(&7�2)�7(50,1$7,21

���� 7KH�(IIHFWLYH�'DWH�RI�WKLV�&ODVV�$FWLRQ�6HWWOHPHQW�$JUHHPHQW�VKDOO�EH�WKH�GDWH�DV�

GHILQHG�LQ�3DUDJUDSK������

���� ,I�WKLV�$JUHHPHQW�LV�QRW�DSSURYHG�E\�WKH�&RXUW�RU�WKH�6HWWOHPHQW�LV�WHUPLQDWHG�RU�

IDLOV�WR�EHFRPH�HIIHFWLYH�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�WKLV�$JUHHPHQW��WKH�3DUWLHV�ZLOO�EH�

UHVWRUHG�WR�WKHLU�UHVSHFWLYH�SRVLWLRQV�LQ�WKH�$FWLRQV DV�RI�WKH�GDWH�WKH�0RWLRQ�IRU�3UHOLPLQDU\�

$SSURYDO RI�WKLV�$JUHHPHQW LV�ILOHG��,Q�VXFK�HYHQW��WKH�WHUPV�DQG�SURYLVLRQV�RI�WKLV�$JUHHPHQW�

ZLOO�KDYH�QR�IXUWKHU�IRUFH�DQG�HIIHFW�ZLWK�UHVSHFW�WR�WKH�3DUWLHV�DQG�ZLOO�QRW�EH�XVHG�LQ�HLWKHU�

$FWLRQ�RU�LQ�DQ\�RWKHU�SURFHHGLQJ�IRU�DQ\�SXUSRVH��DQG�DQ\�-XGJPHQW�RU�RUGHU�HQWHUHG�E\�WKH�

&RXUW�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�WKLV�$JUHHPHQW�ZLOO�EH�WUHDWHG�DV�YDFDWHG��&RXUW�$SSURYDO�

RI�&ODVV�&RXQVHO¶V�)HH�$ZDUG�ZLOO�QRW�EH�D�FRQGLWLRQ�RI�WKH�6HWWOHPHQW��,I�WKH�&RXUW�GHQLHV��LQ�

ZKROH�RU�SDUW��&ODVV�&RXQVHO¶V�$SSOLFDWLRQ�IRU�D�)HH�$ZDUG��WKH�UHPDLQGHU�RI�WKH�WHUPV�RI�WKLV�

$JUHHPHQW�VKDOO�UHPDLQ�LQ�HIIHFW�

��� 0,6&(//$1(286�3529,6,216

���� 7KH�3DUWLHV�DFNQRZOHGJH�WKDW�LW�LV�WKHLU�LQWHQW�WR�FRQVXPPDWH�WKLV�$JUHHPHQW��DQG�

WKH\�DJUHH�WR�FRRSHUDWH�WR�WKH�H[WHQW�UHDVRQDEO\�QHFHVVDU\�WR�HIIHFWXDWH�DQG�LPSOHPHQW�DOO�WHUPV�

DQG�FRQGLWLRQV�RI�WKLV�$JUHHPHQW�DQG�WR�H[HUFLVH�WKHLU�EHVW�HIIRUWV�WR�DFFRPSOLVK�WKH�IRUHJRLQJ�

WHUPV�DQG�FRQGLWLRQV�RI�WKLV�$JUHHPHQW��

���� 7KH�3DUWLHV�LQWHQG�WKH�6HWWOHPHQW�WR�EH�D�ILQDO�DQG�FRPSOHWH�UHVROXWLRQ�RI�DOO�GLVSXWHV�

EHWZHHQ�WKHP�ZLWK�UHVSHFW�WR�WKH�$FWLRQ��7KH�6HWWOHPHQW�FRPSURPLVHV�FODLPV�WKDW�DUH�FRQWHVWHG�

DQG�ZLOO�QRW�EH�GHHPHG�DQ�DGPLVVLRQ�E\�DQ\�3DUW\�DV�WR�WKH�PHULWV�RI�DQ\�FODLP�RU�GHIHQVH��7KH�

3DUWLHV�DJUHH�WKDW�WKH�FRQVLGHUDWLRQ�SURYLGHG�WR�WKH�6HWWOHPHQW�&ODVV�DQG�WKH�RWKHU�WHUPV�RI�WKH�

6HWWOHPHQW�ZHUH�QHJRWLDWHG�LQ�JRRG�IDLWK�E\�WKH�3DUWLHV��DQG�UHIOHFW�D�6HWWOHPHQW WKDW�ZDV�UHDFKHG�

YROXQWDULO\�DIWHU�FRQVXOWDWLRQ�ZLWK�FRPSHWHQW�OHJDO�FRXQVHO�

���� 1HLWKHU�WKLV�$JUHHPHQW�QRU�WKH�6HWWOHPHQW��QRU�DQ\�DFW�SHUIRUPHG�RU�GRFXPHQW�

H[HFXWHG�SXUVXDQW�WR�RU�LQ�IXUWKHUDQFH�RI�WKLV�$JUHHPHQW�RU�WKH�6HWWOHPHQW��RU�DQ\�IHHV�RU�FRVWV�
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DSSURYHG�RU�DZDUGHG�E\�WKH�&RXUW LV�RU�PD\�EH�GHHPHG�WR�EH�RU�PD\�EH�XVHG�DV�DQ�DGPLVVLRQ�RI��

RU�HYLGHQFH�RI��WKH�YDOLGLW\�RI�DQ\�5HOHDVHG�&ODLPV��RU�RI�DQ\�ZURQJGRLQJ�RU�OLDELOLW\�RI�

'HIHQGDQWV��RU�LV�RU�PD\�EH�GHHPHG�WR�EH�RU�PD\�EH�XVHG�DV�DQ�DGPLVVLRQ�RI��RU�HYLGHQFH�RI��DQ\�

IDXOW�RU�RPLVVLRQ�RI�'HIHQGDQWV LQ�DQ\�FLYLO��FULPLQDO��RU�DGPLQLVWUDWLYH�SURFHHGLQJ�LQ�DQ\�FRXUW��

DGPLQLVWUDWLYH�DJHQF\�RU�RWKHU�WULEXQDO��$Q\�SDUW\�WR�WKLV�$FWLRQ�PD\�ILOH�WKLV�$JUHHPHQW�DQG�RU�

WKH�)LQDO�$SSURYDO�2UGHU�DQG�-XGJPHQW�LQ�DQ\�DFWLRQ�WKDW�PD\�EH�EURXJKW�DJDLQVW�LW�LQ�RUGHU�WR�

VXSSRUW�DQ\�GHIHQVH�RU�FRXQWHUFODLP��LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ�WKRVH�EDVHG�RQ�SULQFLSOHV�RI�UHV�

MXGLFDWD��FROODWHUDO�HVWRSSHO��UHOHDVH��JRRG�IDLWK�VHWWOHPHQW��MXGJPHQW�EDU�RU�UHGXFWLRQ��RU�DQ\�RWKHU�

WKHRU\�RI�FODLP�SUHFOXVLRQ�RU�LVVXH�SUHFOXVLRQ�RU�VLPLODU�GHIHQVH�RU�FRXQWHUFODLP�

���� $OO�RUGHUV��DJUHHPHQWV�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�SURYLVLRQV�WR�FHUWLI\�WKH�GHVWUXFWLRQ�RI�

³&RQILGHQWLDO´�GRFXPHQWV��

���� $Q\�DQG�DOO�([KLELWV�WR�WKLV�$JUHHPHQW�DUH�PDWHULDO�DQG�LQWHJUDO�SDUWV�KHUHRI�DQG�DUH�

IXOO\�LQFRUSRUDWHG�KHUHLQ�E\�WKLV�UHIHUHQFH�

���� 7KLV�$JUHHPHQW�PD\�EH�DPHQGHG�RU�PRGLILHG�RQO\�E\�D�ZULWWHQ�LQVWUXPHQW�VLJQHG�

E\�RU�RQ�EHKDOI�RI�DOO�3DUWLHV�RU�WKHLU�UHVSHFWLYH�VXFFHVVRUV�LQ�LQWHUHVW� 7KH�$JUHHPHQW�DQG�DQ\�

([KLELWV�DWWDFKHG�KHUHWR�FRQVWLWXWH�WKH�HQWLUH�DJUHHPHQW�DPRQJ�WKH�3DUWLHV��DQG�QR�UHSUHVHQWDWLRQV��

ZDUUDQWLHV��RU�LQGXFHPHQWV�KDYH�EHHQ�PDGH�WR�DQ\�3DUW\�FRQFHUQLQJ�WKLV�$JUHHPHQW�RU�LWV�([KLELWV�

RWKHU�WKDQ�WKH�UHSUHVHQWDWLRQV��ZDUUDQWLHV��DQG�FRYHQDQWV�FRYHUHG�DQG�PHPRULDOL]HG�LQ�VXFK�

GRFXPHQWV��([FHSW�DV�RWKHUZLVH�SURYLGHG�KHUHLQ��WKH�3DUWLHV�ZLOO�EHDU�WKHLU�RZQ�UHVSHFWLYH�FRVWV��

���� &ODVV�&RXQVHO��RQ�EHKDOI�RI�WKH�6HWWOHPHQW�&ODVV��DUH�H[SUHVVO\�DXWKRUL]HG�E\�WKH�

&ODVV�5HSUHVHQWDWLYH�WR�WDNH�DOO�DSSURSULDWH�DFWLRQV�UHTXLUHG�RU�SHUPLWWHG�WR�EH�WDNHQ�E\�WKH�

6HWWOHPHQW�&ODVV�SXUVXDQW�WR�WKLV�$JUHHPHQW�WR�HIIHFWXDWH�LWV�WHUPV��DQG�DUH�H[SUHVVO\�DXWKRUL]HG�

WR�HQWHU�LQWR�DQ\�PRGLILFDWLRQV�RU�DPHQGPHQWV�WR�WKLV�$JUHHPHQW�RQ�EHKDOI�RI�WKH�6HWWOHPHQW�

&ODVV�WKDW�&ODVV�&RXQVHO�GHHP�DSSURSULDWH�

���� (DFK�FRXQVHO�RU�RWKHU�3HUVRQ�H[HFXWLQJ�WKLV�$JUHHPHQW�RU�DQ\�RI�LWV�([KLELWV�RQ�

EHKDOI�RI�DQ\�3DUW\�KHUHE\ ZDUUDQWV�WKDW�VXFK�3HUVRQ�KDV�WKH�IXOO�DXWKRULW\�WR�GR�VR�

�����������������������������	�����������
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���� 7KLV�$JUHHPHQW�PD\�EH�H[HFXWHG�LQ�RQH�RU�PRUH�FRXQWHUSDUWV DQG�PD\�EH�H[HFXWHG�

XVLQJ�HOHFWURQLF�VLJQDWXUHV��$OO�H[HFXWHG�FRXQWHUSDUWV�ZLOO�EH�GHHPHG�WR�EH�RQH�DQG�WKH�VDPH�

LQVWUXPHQW��7KH�SDUWLHV�IXUWKHU�DJUHH�WKDW�HOHFWURQLF�VLJQDWXUHV�DQG�VLJQDWXUHV�SURYLGHG�E\�SRUWDEOH�

GRFXPHQW�IRUPDW��3')��RU�RWKHU�HOHFWURQLF�WUDQVPLVVLRQ�VKDOO�KDYH�WKH�VDPH�IRUFH�DQG�HIIHFW�DV�

RULJLQDO�VLJQDWXUHV�

����� 7KLV�$JUHHPHQW�ZLOO�EH�ELQGLQJ�XSRQ��DQG�LQXUH�WR�WKH�EHQHILW�RI��WKH�3DUWLHV�DQG�

WKHLU�UHVSHFWLYH�GLUHFW�DQG�LQGLUHFW�SDUHQW�FRPSDQLHV��SUHGHFHVVRU�HQWLWLHV��VXFFHVVRU�HQWLWLHV��

UHODWHG�FRPSDQLHV��GLUHFW�DQG�LQGLUHFW�VXEVLGLDULHV��KROGLQJ�HQWLWLHV��SDVW�DQG�SUHVHQW�DIILOLDWHV��

IUDQFKLVHHV��GLVWULEXWRUV��ZKROHVDOHUV��UHWDLOHUV��DGYHUWLVLQJ�DQG�SURGXFWLRQ�DJHQFLHV��OLFHQVRUV�DQG�

DJHQWV��LQFOXGLQJ�DOO�FXUUHQW�DQG�IRUPHU�RIILFHUV��GLUHFWRUV��PDQDJHUV��PHPEHUV��SDUWQHUV��RZQHUV��

HPSOR\HHV��VKDUHKROGHUV��FRQVXOWDQWV��DWWRUQH\V¶�OHJDO�UHSUHVHQWDWLYH��LQVXUHUV��DJHQWV��DVVLJQV��RU�

RWKHU�HTXLW\�LQWHUHVW�KROGHUV�RI�DQ\�RI�WKH�IRUHJRLQJ��DQG�WKHLU�KHLUV��H[HFXWRUV��DGPLQLVWUDWRUV�DQG�

DVVLJQV��$OO�5HOHDVHG�3DUWLHV�RWKHU�WKDQ�'HIHQGDQWV��ZKLFK�DUH�D�3DUW\��DUH�LQWHQGHG�WR�EH�WKLUG�

SDUW\�EHQHILFLDULHV�RI�WKLV�$JUHHPHQW��

����� ([FHSW�DV�SURYLGHG�KHUHLQ��WKH�&RXUW�ZLOO�UHWDLQ�MXULVGLFWLRQ�ZLWK�UHVSHFW�WR�

LPSOHPHQWDWLRQ�DQG�HQIRUFHPHQW�RI�WKH�WHUPV�RI�WKLV�$JUHHPHQW��DQG�DOO�SDUWLHV�KHUHWR�VXEPLW�WR�

WKH�MXULVGLFWLRQ�RI�WKH�&RXUW�IRU�SXUSRVHV�RI�LPSOHPHQWLQJ�DQG�HQIRUFLQJ�WKH�6HWWOHPHQW�

����� 1RQH RI�WKH�3DUWLHV��RU�WKHLU�UHVSHFWLYH�FRXQVHO��ZLOO�EH�GHHPHG�WKH�GUDIWHU�RI�WKLV�

$JUHHPHQW�RU�LWV�([KLELWV�IRU�SXUSRVHV�RI�FRQVWUXLQJ�WKH�SURYLVLRQV�WKHUHRI��7KH�ODQJXDJH�LQ�DOO�

SDUWV�RI�WKLV�$JUHHPHQW�DQG�LWV�([KLELWV�ZLOO�EH�LQWHUSUHWHG�DFFRUGLQJ�WR�LWV�SODLQ�PHDQLQJ��DQG�

ZLOO�QRW�EH�LQWHUSUHWHG�IRU�RU�DJDLQVW�DQ\�RI�WKH�3DUWLHV�DV�WKH�GUDIWHU�WKHUHRI�

����� 7KLV�$JUHHPHQW�DQG�DQ\�([KLELWV�KHUHWR�ZLOO�EH�FRQVWUXHG�DQG�HQIRUFHG�LQ�

DFFRUGDQFH�ZLWK��DQG�JRYHUQHG�E\��WKH�LQWHUQDO��VXEVWDQWLYH�ODZV�RI�WKH�6WDWH�RI�&DOLIRUQLD�ZLWKRXW�

JLYLQJ�HIIHFW�WR�WKDW�6WDWH¶V�FKRLFH�RI�ODZ�SULQFLSOHV�

����� 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�&ODVV�&RXQVHO�DQG�'HIHQGDQWV¶ &RXQVHO��ZLWKRXW�QRWLFH�WR�6HWWOHPHQW�&ODVV�

0HPEHUV���7KH�3DUWLHV�UHVHUYH�WKH�ULJKW��E\�DJUHHPHQW�DQG�VXEMHFW�WR�WKH�&RXUW¶V�DSSURYDO��WR�
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JUDQW�DQ\�UHDVRQDEOH�H[WHQVLRQ�RI�WLPH�WKDW�PLJKW�EH�QHHGHG�WR�FDUU\�RXW�DQ\�RI�WKH�SURYLVLRQV�RI�

WKLV�$JUHHPHQW� ,I�WKH�GDWH�IRU�SHUIRUPDQFH�RI�DQ\�DFW�UHTXLUHG�E\�RU�XQGHU�WKLV�$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�WLPH�VSHFLILHG�E\�WKLV�$JUHHPHQW�

����� 1HLWKHU�3DUW\�ZLOO�UHOHDVH�DQ\�SXEOLF�VWDWHPHQWV�UHJDUGLQJ�WKLV�$JUHHPHQW�RU�LWV�

WHUPV��QRU�FRQWDFW�DQ\��PHPEHU�RI�WKH�6HWWOHPHQW�&ODVV�LQ�DQ�HIIRUW�WR�LQGXFH�WKHP�WR�ILOH�FODLPV�

RU�QRW�WR�ILOH�FODLPV��1RQH�RI�3ODLQWLIIV��&ODVV�&RXQVHO��RU�WKH�&ODLPV�$GPLQLVWUDWRU�VKDOO�PDNH�

DQ\�SXEOLF�VWDWHPHQWV�RU�GLVFORVH�WR�DQ\RQH�WKH�WRWDO�QXPEHU�RI�FODLPV�PDGH�RU�WKH�WRWDO�SD\RXW�RI�

&ODLPV�LQ�GROODUV�RU�DQ\�RWKHU�PHDVXUH��

����� &ODVV�&RXQVHO�DQG�'HIHQGDQWV¶�&RXQVHO�DJUHH�WR�VWD\�DOO�SURFHHGLQJV��RWKHU�WKDQ�

WKRVH�SURFHHGLQJV�QHFHVVDU\�WR�FDUU\�RXW�RU�HQIRUFH�WKH�6HWWOHPHQW��XQWLO�WKH�(IIHFWLYH�'DWH��,I��

GHVSLWH�WKH�3DUWLHV¶�EHVW�HIIRUWV��WKLV�$JUHHPHQW�VKRXOG�IDLO�WR�EHFRPH�HIIHFWLYH��WKH�3DUWLHV�ZLOO�

UHWXUQ�WR�WKHLU�SULRU�SRVLWLRQV�LQ�WKH�$FWLRQ��7KH�3DUWLHV�DOVR�DJUHH�WR�VHHN�WKH�GHOD\�DQG�GLVPLVVDO�

ZLWK�SUHMXGLFH�RI��DQG�WR�RSSRVH�HQWU\�RI�DQ\�LQWHULP�RU�ILQDO�UHOLHI�LQ�IDYRU�RI�DQ\�6HWWOHPHQW�

&ODVV�0HPEHU�LQ��DQ\�RWKHU�SURFHHGLQJV�DJDLQVW�WKH�5HOHDVHG�3DUWLHV��ZKLFK�FKDOOHQJHV WKH�

6HWWOHPHQW�RU�RWKHUZLVH�DVVHUWV�RU�LQYROYHV��GLUHFWO\�RU�LQGLUHFWO\��D�5HOHDVHG�&ODLP��

����� 1HLWKHU�SDUW\�VKDOO�EH�KHOG�OLDEOH�RU�UHVSRQVLEOH�WR�WKH�RWKHU�SDUW\�RU�WR�WKH�&ODVV��QRU�

EH�GHHPHG�WR�KDYH�GHIDXOWHG�XQGHU�RU�EUHDFKHG�WKLV�$JUHHPHQW�IRU�IDLOXUH�RU�GHOD\�LQ�IXOILOOLQJ�RU�

SHUIRUPLQJ�DQ\�REOLJDWLRQ�XQGHU�WKLV�$JUHHPHQW�LI�LW�LV�DOWRJHWKHU�SUHYHQWHG�RU�GHOD\HG�LQ�

SHUIRUPLQJ�WKRVH�REOLJDWLRQV E\�DQ�HYHQW�RI�IRUFH�PDMHXUH��$Q�HYHQW�RI�IRUFH�PDMHXUH��DV�XVHG�LQ�

WKLV�SDUDJUDSK��LV�DQ�HYHQW�RU�FLUFXPVWDQFH�ZKLFK�LV�EH\RQG�WKH�FRQWURO�DQG�ZLWKRXW�WKH�IDXOW�RU�

QHJOLJHQFH�RI�WKH�SDUW\�DIIHFWHG�DQG�ZKLFK�E\�WKH�H[HUFLVH�RI�UHDVRQDEOH�GLOLJHQFH�WKH�SDUW\�

DIIHFWHG�ZDV�XQDEOH�WR�IRUHVHH�DQG�SUHYHQW�SURYLGHG�WKDW�HYHQW�RU�FLUFXPVWDQFH�LV�OLPLWHG�WR�WKH�

IROORZLQJ��ZDU��ZKHWKHU�GHFODUHG�RU�QRW���DUPHG�FRQIOLFW�RU�WKH�VHULRXV�WKUHDW�RI�WKH�VDPH�

�LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�KRVWLOH�DWWDFN��EORFNDGH��PLOLWDU\�HPEDUJR���KRVWLOLWLHV��LQYDVLRQ��DFW�

RI�D�IRUHLJQ�HQHP\��H[WHQVLYH�PLOLWDU\�PRELOL]DWLRQ��FLYLO�ZDU��ULRW��UHEHOOLRQ��UHYROXWLRQ��PLOLWDU\�

RU�XVXUSHG�SRZHU��LQVXUUHFWLRQ��FLYLO�FRPPRWLRQ�RU�GLVRUGHU��PRE�YLROHQFH��DFW�RI�FLYLO�

GLVREHGLHQFH��DFW�RI�WHUURULVP��VDERWDJH�RU�SLUDF\��SODJXH��HSLGHPLF��SDQGHPLF��RXWEUHDNV�RI�

�����������������������������	�����������
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LQIHFWLRXV�GLVHDVH�RU�DQ\�RWKHU�SXEOLF�KHDOWK�FULVLV��LQFOXGLQJ�TXDUDQWLQH�RU�RWKHU�UHVWULFWLRQV�

FRPSOLDQFH�ZLWK�DQ\�ODZ�RU�JRYHUQPHQWDO�RUGHU��UXOH��UHJXODWLRQ�RU�GLUHFWLRQ��FXUIHZ�UHVWULFWLRQ��

H[SURSULDWLRQ��FRPSXOVRU\�DFTXLVLWLRQ��VHL]XUH�RI�ZRUNV��UHTXLVLWLRQ��QDWLRQDOL]DWLRQ��DFW�RI�*RG�RU�

QDWXUDO�GLVDVWHU�VXFK�DV�EXW�QRW�OLPLWHG�WR F\FORQH��W\SKRRQ��KXUULFDQH��WRUQDGR��EOL]]DUG��

HDUWKTXDNH��YROFDQLF�DFWLYLW\��ODQGVOLGH��WLGDO�ZDYH��WVXQDPL��IORRG��GDPDJH�RU�GHVWUXFWLRQ�E\

OLJKWQLQJ��GURXJKW��H[SORVLRQ��ILUH��GHVWUXFWLRQ�RI�PDFKLQHV��HTXLSPHQW��IDFWRULHV�DQG�RI�DQ\�NLQG�

RI�LQVWDOODWLRQ��SURORQJHG�EUHDN�GRZQ�RI�WUDQVSRUW��WHOHFRPPXQLFDWLRQ�RU�HOHFWULF�FXUUHQW��JHQHUDO�

ODERU�GLVWXUEDQFH�VXFK�DV�EXW�QRW�OLPLWHG�WR�ER\FRWW��VWULNH�DQG�ORFN�RXW��JR�VORZ��RFFXSDWLRQ�RI�

IDFWRULHV�DQG�SUHPLVHV��VKRUWDJH�RU�LQDELOLW\�WR�REWDLQ�FULWLFDO�PDWHULDO�RU�VXSSOLHV�WR�WKH�H[WHQW�QRW�

VXEMHFW�WR�WKH�UHDVRQDEOH�FRQWURO�RI�WKH�VXEMHFW�3DUW\��³)RUFH�0DMHXUH�(YHQW´���7KLV�SURYLVLRQ�

VKDOO�EHFRPH�HIIHFWLYH�RQO\�LI�WKH�3DUW\�IDLOLQJ�WR�SHUIRUP�QRWLILHV�WKH�RWKHU�SDUW\�ZLWKLQ�D�

UHDVRQDEOH�WLPH�RI�WKH�H[WHQW�DQG�QDWXUH�RI�WKH�)RUFH�0DMHXUH�(YHQW��OLPLWV�GHOD\�LQ�SHUIRUPDQFH�

WR�WKDW�UHTXLUHG�E\�WKH�)RUFH�0DMHXUH�(YHQW��DQG�WDNHV�DOO�UHDVRQDEOH�VWHSV�WR�PLQLPL]H�GDPDJHV�

DQG�UHVXPH�SHUIRUPDQFH� 3HUIRUPDQFH�GHOD\HG�RU�LPSRVVLEOH�WR�SHUIRUP�GXH�WR�WKH�)RUFH�0DMHXUH�

(YHQW�VKDOO�UHVXPH�DV�VRRQ�DV�WKDW�DVSHFW�RI�WKH�)RUFH�0DMHXUH�(YHQW�DV�VXEVLGHG��7KH�3DUWLHV�

DJUHH�WKDW�WKH�FLUFXPVWDQFHV�RI�WKH�&29,'���SDQGHPLF�DV�SUHVHQWO\�NQRZQ�WR�H[LVW�ZLOO�QRW�GHOD\�

RU�PDNH�LPSRVVLEOH�SHUIRUPDQFH�XQGHU�WKLV�$JUHHPHQW�

'$7('��$XJXVW BBB� ���� BBBBBBBBBBBBBBBBBBBBBBBBBBBB
-DGH�7KRPDV

'$7('��$XJXVW�BBB� ���� BBBBBBBBBBBBBBBBBBBBBBBBBBBB
&DUH\�+RIIPDQ

'$7('��$XJXVW�BBB� ���� BBBBBBBBBBBBBBBBBBBBBBBBBBBB
5HJDQ�,JOHVLD

'$7('��$XJXVW�BBB� ���� BBBBBBBBBBBBBBBBBBBBBBBBBBBB
/DUU\�)HUWHO
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'$7('��$XJXVW�BBB� ���� BBBBBBBBBBBBBBBBBBBBBBBBBBBB
1RVVRQ &KDLP�5RVHQEHUJ

'$7('��$XJXVW�BBB� ���� BBBBBBBBBBBBBBBBBBBBBBBBBBBB
6X]DQQH�7DWNRZ

'$7('��$XJXVW�BBB� ���� BBBBBBBBBBBBBBBBBBBBBBBBBBBB
-DLPH�0D[ZHOO

'$7('��$XJXVW�BBB� ���� BBBBBBBBBBBBBBBBBBBBBBBBBBBB
/DXUHQ�'HEHOLVR

'$7('��$XJXVW�BBB� ���� BBBBBBBBBBBBBBBBBBBBBBBBBBBB
0HUHGLWK�%DUWHU

'$7('��$XJXVW�BBB� ���� BBBBBBBBBBBBBBBBBBBBBBBBBBBB
3DWULFN�)HUJXVRQ

'$7('��$XJXVW�BBB� ���� BBBBBBBBBBBBBBBBBBBBBBBBBBBB
1HVWOH�86$��,QF�

%\�BBBBBBBBBBBBBBBBBBBBBBBBB

,WV�BBBBBBBBBBBBBBBBBBBBBBBBB

'$7('��$XJXVW�BBB� ���� BBBBBBBBBBBBBBBBBBBBBBBBBBBB
)HUUDUD�&DQG\�&RPSDQ\

%\�BBBBBBBBBBBBBBBBBBBBBBBBB

,WV�BBBBBBBBBBBBBBBBBBBBBBBBB
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'$7('��$XJXVW�BBB� ���� BBBBBBBBBBBBBBBBBBBBBBBBBBBB
)HUUDUD�&DQG\�&RPSDQ\

%\�BBBBBBBBBBBBBBBBBBBBBBBBB

,WV�BBBBBBBBBBBBBBBBBBBBBBBBB

'$7('��$XJXVW�BBB� ���� BBBBBBBBBBBBBBBBBBBBBBBBBBBB
)HUUHUR�8�6�$���,QF�

%\�BBBBBBBBBBBBBBBBBBBBBBBBB

,WV�BBBBBBBBBBBBBBBBBBBBBBBBB

$33529('�$6�72�)250�

'$7('��$XJXVW�BB� ���� &/$5.621�/$:�),50��3�&�

BBBBBBBBBBBBBBBBBBBBBBBBBB
5\DQ�-��&ODUNVRQ��(VT�
6KLUHHQ�0��&ODUNVRQ��(VT�
%DKDU�6RGDLI\��(VT��
=DFK�&KU]DQ��(VT�

'$7('��$XJXVW�BB� ���� )$584,�	�)$584,��//3

BBBBBBBBBBBBBBBBBBBBBBBBBB
%HQMDPLQ�+HLNDOL� (VT�
������:LOVKLUH�%RXOHYDUG��6XLWH�����
/RV�$QJHOHV��&$������
7HO����������������
)D[����������������

Attorneys for Plaintiffs and the Proposed 
Settlement Class 
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'$7('��$XJXVW�BB� ���� 0$<(5�%52:1 //3

BBBBBBBBBBBBBBBBBBBBBBBBBBB
'DOH�-��*LDOL��(VT�
.HUL�(��%RUGHUV��(VT�

Attorneys for Defendants
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