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DiLorenzo v. Bitdefender Inc., et al. 
6DQ�'LHJR�&RXQW\�6XSHULRU�&RXUW�

&DVH�1R�������������������&8�%7�&7/�

7KLV�6HWWOHPHQW�$JUHHPHQW��³$JUHHPHQW�´�WKH�WHUPV�RI�ZKLFK�DUH�VRPHWLPHV�UHIHUUHG�WR�DV�

WKH�³6HWWOHPHQW´��LV�HQWHUHG�LQWR�E\�DQG�EHWZHHQ�<RODQGD�'L/RUHQ]R��³'L/RUHQ]R´�RU�³3ODLQWLII´���

RQ�WKH�RQH�KDQG��RQ�EHKDOI�RI�KHUVHOI�DQG�DOO�RWKHU�LQGLYLGXDOV�ZKR�DUH�PHPEHUV�RI� WKH�&ODVV�DV�

GHILQHG� LQ� 6HFWLRQ� ,,,� EHORZ�� DQG� GHIHQGDQWV� %LWGHIHQGHU� ,QF�� �³%LWGHIHQGHU´��� $YDQJDWH�� ,QF��

�³$YDQJDWH´��� DQG� WKHLU� GLUHFW� DQG� LQGLUHFW� SDUHQW� FRPSDQLHV�� GLUHFW� DQG� LQGLUHFW� VXEVLGLDU\�

FRPSDQLHV�� FRPSDQLHV� XQGHU� FRPPRQ� FRQWURO�ZLWK� DQ\� RI� WKH� IRUHJRLQJ�� DQG� DIILOLDWHV�� DJHQWV��

HPSOR\HHV��UHSUHVHQWDWLYHV��RIILFHUV��GLUHFWRUV��SUHGHFHVVRUV��DQG�VXFFHVVRUV�LQ�LQWHUHVW�RI�DQ\�RI�WKH�

IRUHJRLQJ��FROOHFWLYHO\��³'HIHQGDQWV´���RQ�WKH�RWKHU�KDQG���)RU�DYRLGDQFH�RI�GRXEW��WKH�GHILQLWLRQ�RI�

'HIHQGDQWV� LQFOXGHV�%LWGHIHQGHU�6�5�/�� DQG�$YDQJDWH�%�9�� �(DFK�RI� WKH� IRUHJRLQJ� LV� D� ³3DUW\´�

�FROOHFWLYHO\��WKH�³3DUWLHV´�����

,�� 5(&,7$/6�

$�� 2Q�'HFHPEHU�����������3ODLQWLII�ILOHG�D�FRPSODLQW�LQ�WKH�6XSHULRU�&RXUW�RI�WKH�6WDWH�

RI�&DOLIRUQLD��&RXQW\�RI�6DQ�'LHJR��HQWLWOHG�DiLorenzo v. Bitdefender Inc., et al.��&DVH�1R����������

���������&8�%7�&7/��WKH�³$FWLRQ´�����52$�������7KH�$FWLRQ�DOOHJHV�WKDW�'HIHQGDQWV�HQUROOHG�

3ODLQWLII�DQG�RWKHU�&ODVV�0HPEHUV�LQ�DXWRPDWLF�UHQHZDO�RU�FRQWLQXRXV�VHUYLFH�VXEVFULSWLRQV�ZLWKRXW�

ILUVW�SUHVHQWLQJ�WKH�FRQVXPHU�ZLWK�WKH�DXWRPDWLF�UHQHZDO�RU�FRQWLQXRXV�VHUYLFH�RIIHU�WHUPV�LQ�D�FOHDU�

DQG�FRQVSLFXRXV�PDQQHU��FKDUJHG�WKH�FRQVXPHU¶V�FUHGLW�FDUG��GHELW�FDUG��RU� WKLUG�SDUW\�SD\PHQW�

DFFRXQW�ZLWKRXW�ILUVW�REWDLQLQJ�WKH�FRQVXPHU¶V�DIILUPDWLYH�FRQVHQW�WR�DQ�DJUHHPHQW�FRQWDLQLQJ�FOHDU�

DQG�FRQVSLFXRXV�GLVFORVXUH�RI�WKH�DXWRPDWLF�UHQHZDO�RU�FRQWLQXRXV�VHUYLFH�RIIHU�WHUPV��DQG�IDLOHG�

WR�SURYLGH�WKH�FRQVXPHU�ZLWK�DQ�DFNQRZOHGJPHQW�WKDW�LQFOXGHG�FOHDU�DQG�FRQVSLFXRXV�GLVFORVXUH�RI�
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WKH� DXWRPDWLF� UHQHZDO� RU� FRQWLQXRXV� VHUYLFH� RIIHU� WHUPV�� FDQFHOODWLRQ� SROLF\�� DQG� LQIRUPDWLRQ�

UHJDUGLQJ�KRZ�WR�FDQFHO���7KH�$FWLRQ�VHHNV�ERWK�PRQHWDU\�DQG�LQMXQFWLYH�UHOLHI��

%�� 6RRQ� DIWHU� &RPSODLQW� ZDV� ILOHG�� WKH� 3DUWLHV� EHJDQ� WR� GLVFXVV� ZKHWKHU� DQ� HDUO\�

PHGLDWLRQ� PLJKW� EH� SURGXFWLYH� IRU� WKLV� FDVH�� � ,Q� IXUWKHUDQFH� RI� WKRVH� GLVFXVVLRQV�� WKH� 3DUWLHV�

VWLSXODWHG�WR�H[WHQG�WKH�WLPH�IRU�'HIHQGDQWV�WR�UHVSRQG�WR�WKH�&RPSODLQW����52$��������2Q�)HEUXDU\�

���������WKH�&RXUW�HQWHUHG�DQ�RUGHU�H[WHQGLQJ�WKH�UHVSRQVH�GHDGOLQH�WR�0DUFK������������52$��������

$IWHU� WKH� 3DUWLHV� VFKHGXOHG� D�PHGLDWLRQ� WR� WDNH� SODFH� LQ�0D\� ������ WKH�&RXUW� HQWHUHG� DQ� RUGHU�

H[WHQGLQJ�WKH�UHVSRQVH�GHDGOLQH�WR�-XQH������������52$���������

&�� 'XH�WR�WKH�&29,'����SDQGHPLF��WKH�6DQ�'LHJR�6XSHULRU�&RXUW�ZDV�FORVHG�IRU�PRVW�

QRQ�HPHUJHQF\� VHUYLFHV� IURP�0DUFK���������� WKURXJK�0D\����������� DQG� WKH�3DUWLHV� DJUHHG� WR�

FRQWLQXH�WKH�PHGLDWLRQ�WR�-XO\��������7R�DFFRPPRGDWH�WKDW�FKDQJH�LQ�VFKHGXOH��RQ�0D\�����������

WKH�&RXUW�HQWHUHG�DQ�RUGHU�H[WHQGLQJ�WKH�UHVSRQVH�GHDGOLQH�WR�$XJXVW����������DQG�FRQWLQXLQJ�WKH�

&DVH�0DQDJHPHQW�&RQIHUHQFH� WR�2FWREHU����������� � �52$������� �'XULQJ� WKLV� WLPH�� WKH�3DUWLHV�

H[FKDQJHG�LQIRUPDWLRQ�LQ�SUHSDUDWLRQ�IRU�WKH�PHGLDWLRQ����

'�� $�IXOO�GD\�PHGLDWLRQ�ZDV�FRQGXFWHG�RQ�-XO\����������EHIRUH�WKH�+RQRUDEOH�-D\�&��

*DQGKL��5HW����D�UHWLUHG�PDJLVWUDWH�MXGJH�RI�WKH�8QLWHG�6WDWHV�'LVWULFW�&RXUW�IRU�WKH�&HQWUDO�'LVWULFW�

RI�&DOLIRUQLD��QRZ�DVVRFLDWHG�ZLWK�-$06���7KH�3DUWLHV�ZHUH�DEOH�WR�UHDFK�D�VHWWOHPHQW�RQ�WKH�WHUPV�

VHW�IRUWK�LQ�WKLV�$JUHHPHQW���

(�� 7KLV�$JUHHPHQW�UHSUHVHQWV�D�FRPSURPLVH�RI�GLVSXWHG�FODLPV���'HIHQGDQWV�GHQ\�DQ\�

DQG�DOO�DOOHJDWLRQV�RI�OLDELOLW\��IDXOW��RU�ZURQJGRLQJ�DQG�GHQ\�WKDW�DQ\�FODLPV�DOOHJHG�LQ�WKH�$FWLRQ�

DUH� VXLWDEOH� IRU� FODVV� FHUWLILFDWLRQ� RWKHU� WKDQ� IRU� SXUSRVHV� RI� WKLV� 6HWWOHPHQW�� � 7KH� 3DUWLHV� KDYH�

HQWHUHG�LQWR�WKH�6HWWOHPHQW�GHVFULEHG�KHUHLQ�WR�IXOO\�DQG�ILQDOO\�UHVROYH�WKHLU�GLVSXWHV����

7KHUHIRUH��WKH�3DUWLHV�DJUHH�DV�IROORZV��
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,,�� &21',7,216�35(&('(17�72�())(&7,9(1(66�2)�6(77/(0(17�

$�� 7KH�6HWWOHPHQW�ZLOO� EHFRPH� ILQDO� DQG�HIIHFWLYH�XSRQ� WKH�RFFXUUHQFH�RI� DOO� RI� WKH�

IROORZLQJ�HYHQWV��

��� 7KH� 6DQ� 'LHJR� &RXQW\� 6XSHULRU� &RXUW� �WKH� ³&RXUW´�� HQWHUV� DQ� RUGHU�

SUHOLPLQDULO\�DSSURYLQJ�WKH�6HWWOHPHQW�DQG�FRQGLWLRQDOO\�FHUWLI\LQJ�WKH�&ODVV�DV�GHILQHG�LQ�6HFWLRQ�

,,,�� �7KH�GDWH� WKH�&RXUW� HQWHUV� DQ�RUGHU�JUDQWLQJ�SUHOLPLQDU\�DSSURYDO�RI� WKH�6HWWOHPHQW�ZLOO�EH�

UHIHUUHG�WR�DV�WKH�³3UHOLPLQDU\�$SSURYDO�'DWH�´�

��� 7KH� &RXUW� HQWHUV� DQ� RUGHU� DQG� MXGJPHQW� JUDQWLQJ� ILQDO� DSSURYDO� RI� WKH�

6HWWOHPHQW���7KH�GDWH�WKH�&RXUW�HQWHUV�WKH�MXGJPHQW�ZLOO�EH�UHIHUUHG�WR�DV�WKH�³-XGJPHQW�(QWU\�'DWH�´�

��� 7KH� (IIHFWLYH� 'DWH� RFFXUV�� � 7KH� ³(IIHFWLYH� 'DWH´� ZLOO� EH� GHWHUPLQHG� DV�

IROORZV��

�D�� 7KH�(IIHFWLYH�'DWH�ZLOO�EH�WKH�-XGJPHQW�(QWU\�'DWH�XQOHVV�D�&ODVV�

0HPEHU��DV�GHILQHG�LQ�6HFWLRQ�,,,�$���ILOHV�D�WLPHO\�REMHFWLRQ�WR�WKH�6HWWOHPHQW�WKDW�LV�QRW�ZLWKGUDZQ�

RQ�RU�EHIRUH�WKH�-XGJPHQW�(QWU\�'DWH��

�E�� ,I�D�&ODVV�0HPEHU�ILOHV�D�WLPHO\�REMHFWLRQ�WR�WKH�6HWWOHPHQW�WKDW�LV�QRW�

ZLWKGUDZQ�RQ�RU�EHIRUH�WKH�-XGJPHQW�(QWU\�'DWH�� WKHQ�WKH�(IIHFWLYH�'DWH�ZLOO�EH�VL[W\�RQH������

GD\V�IROORZLQJ�WKH�-XGJPHQW�(QWU\�'DWH��XQOHVV�WKDW�&ODVV�0HPEHU�ILOHV�D�WLPHO\�QRWLFH�RI�DSSHDO�

RI�WKH�MXGJPHQW��

�F�� ,I�D�&ODVV�0HPEHU�ZKR�KDV�ILOHG�D�WLPHO\�REMHFWLRQ�WR�WKH�6HWWOHPHQW�

DOVR�ILOHV�D� WLPHO\�QRWLFH�RI�DSSHDO�RI� WKH� MXGJPHQW�� WKHQ� WKH�(IIHFWLYH�'DWH�ZLOO�EH�WKH�GDWH�WKH�

DSSHDO�LV�GLVPLVVHG�RU�WKH�MXGJPHQW�LV�DIILUPHG�DQG�QR�ORQJHU�VXEMHFW�WR�PDQGDWRU\�RU�GLVFUHWLRQDU\�

DSSHOODWH�UHYLHZ��

%�� 7KH�3DUWLHV�DQG�WKHLU�UHVSHFWLYH�FRXQVHO�ZLOO�FRRSHUDWH�ZLWK�HDFK�RWKHU�DQG�GR�DOO�

WKLQJV�UHDVRQDEO\�QHFHVVDU\�WR�REWDLQ�SUHOLPLQDU\�DSSURYDO�RI�WKH�6HWWOHPHQW��REWDLQ�ILQDO�DSSURYDO�
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RI� WKH�6HWWOHPHQW��SURWHFW� DQG� VXSSRUW� WKH�6HWWOHPHQW� LI� DQ�DSSHDO� LV� WDNHQ�RU� DQ\�RWKHU� IRUP�RI�

MXGLFLDO�UHYLHZ�LV�VRXJKW��DQG�RWKHUZLVH�VHHN�WR�HQVXUH�WKDW�WKH�(IIHFWLYH�'DWH�RFFXUV��

&�� &ODVV�&RXQVHO�ZLOO�KDYH�WKH�ULJKW�WR�DSSHDO�DQ\�DZDUG�RI�DWWRUQH\V¶�IHHV��OLWLJDWLRQ�

H[SHQVHV��RU�D�VHUYLFH�SD\PHQW��EXW�DQ\�VXFK�DSSHDO��LI�WDNHQ��ZLOO�QRW�RWKHUZLVH�DIIHFW�WKH�ELQGLQJ�

QDWXUH�RI�WKH�6HWWOHPHQW��LQFOXGLQJ�WKH�UHOHDVH�RI�FODLPV�VHW�IRUWK�LQ�6HFWLRQ�,;�EHORZ���,Q�WKH�HYHQW�

RI�DQ\�VXFK�DSSHDO�RI�DWWRUQH\V¶� IHHV�� OLWLJDWLRQ�H[SHQVHV��RU� D� VHUYLFH�SD\PHQW�� WKH�3DUWLHV�ZLOO�

FRRSHUDWH�WR�FDUU\�RXW�WKH�RWKHU�WHUPV�RI�WKH�6HWWOHPHQW�WKDW�DUH�XQDIIHFWHG�E\�WKDW�DSSHDO��

'�� ,I�WKH�(IIHFWLYH�'DWH�GRHV�QRW�RFFXU�EHFDXVH�WKH�6XSHULRU�&RXUW�RU�D�UHYLHZLQJ�FRXUW�

HQWHUV�D�ILQDO�RUGHU�RU�GHFLVLRQ�GLVDSSURYLQJ�RI�WKH�6HWWOHPHQW�ZLWK�SUHMXGLFH��RU�LI�WKH�6HWWOHPHQW�LV�

WHUPLQDWHG�E\�DJUHHPHQW�RI�WKH�3DUWLHV��RU�LI�IRU�RWKHU�UHDVRQV�LW�EHFRPHV�FHUWDLQ�WKDW�WKH�(IIHFWLYH�

'DWH�FDQQRW�RFFXU������WKLV�$JUHHPHQW�ZLOO�EH�YRLG�ab initio�DQG�ZLWKRXW�DQ\�IXUWKHU�IRUFH�RU�HIIHFW��

���� DQ\� FRQGLWLRQDO� FHUWLILFDWLRQ� RI� WKH� &ODVV� SXUVXDQW� WR� D� SUHOLPLQDU\� DSSURYDO� RUGHU� VKDOO� EH�

ZLWKGUDZQ������WKH�)LUVW�$PHQGHG�&RPSODLQW�ILOHG�SXUVXDQW�WR�WKLV�$JUHHPHQW�VKDOO�EH�VWULFNHQ��DQG�

���� WKH� 6HWWOHPHQW� $GPLQLVWUDWRU� ZLOO�� DIWHU� GHGXFWLQJ� DQ\� VHWWOHPHQW� DGPLQLVWUDWLRQ� H[SHQVHV�

LQFXUUHG�DV�RI�WKDW�GDWH��UHWXUQ�DQ\�6HWWOHPHQW�IXQGV�LQ�LWV�SRVVHVVLRQ�WR�'HIHQGDQWV���

,,,�� &/$66�&(57,),&$7,21�

$�� 6ROHO\�IRU�WKH�SXUSRVH�RI�HIIHFWXDWLQJ�WKH�6HWWOHPHQW��DQG�VXEMHFW�WR�&RXUW�DSSURYDO��

WKH�3DUWLHV�VWLSXODWH�WR�FODVV�FHUWLILFDWLRQ�RI�WKH�IROORZLQJ�&ODVV��WKH�PHPEHUV�RI�ZKLFK�DUH�UHIHUUHG�

WR�DV�WKH�³&ODVV�0HPEHUV´���

$OO�LQGLYLGXDOV�LQ�&DOLIRUQLD�ZKR��EHWZHHQ�'HFHPEHU����������DQG�6HSWHPEHU�����
������ SXUFKDVHG� VRIWZDUH� RU� DQRWKHU� SURGXFW� IURP� 'HIHQGDQWV� DQG� WR� ZKRP�
'HIHQGDQWV�PDGH�DQ�DXWRPDWLF�UHQHZDO�RIIHU�RU�FRQWLQXRXV�VHUYLFH�RIIHU���([FOXGHG�
IURP�WKH�&ODVV�DUH�DOO�HPSOR\HHV�RI�'HIHQGDQWV��DOO�HPSOR\HHV�RI�3ODLQWLII¶V�FRXQVHO��
DQG�WKH�MXGLFLDO�RIILFHUV�WR�ZKRP�WKLV�FDVH�LV�DVVLJQHG���

%�� 6ROHO\�IRU�WKH�SXUSRVH�RI�HIIHFWXDWLQJ�WKH�6HWWOHPHQW��WKH�3DUWLHV�VWLSXODWH�WR�WKH�ILOLQJ�

RI� D� )LUVW� $PHQGHG� &RPSODLQW� ZKLFK� LGHQWLILHV� %LWGHIHQGHU� 6�5�/�� DQG� $YDQJDWH� %�9�� DV�
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'HIHQGDQWV�DQG�VHWV�IRUWK�WKH�IRUHJRLQJ�GHILQLWLRQ�RI�WKH�&ODVV���$V�SDUW�RI�WKH�PRWLRQ�IRU�SUHOLPLQDU\�

DSSURYDO�� WKH�3DUWLHV�ZLOO� UHTXHVW� WKDW� WKH�&RXUW� JUDQW� OHDYH� IRU� WKH� ILOLQJ�RI� WKH�)LUVW�$PHQGHG�

&RPSODLQW��

&�� 7KH� 3DUWLHV�ZLOO� UHTXHVW� WKDW� WKH� 'HIHQGDQWV� VKDOO� EH� GHHPHG� WR� KDYH� GHQLHG� DOO�

PDWHULDO�DOOHJDWLRQV�RI�WKH�)LUVW�$PHQGHG�&RPSODLQW�ZLWKRXW�WKH�QHFHVVLW\�RI�'HIHQGDQWV�ILOLQJ�DQ�

DQVZHU�WR�WKH�)LUVW�$PHQGHG�&RPSODLQW���,I�WKH�6HWWOHPHQW�LV�QRW�JUDQWHG�ILQDO�DSSURYDO�E\�WKH�&RXUW��

WKH�3DUWLHV�VWLSXODWH�DQG�DJUHH�WKDW��D��WKH�)LUVW�$PHQGHG�&RPSODLQW�VKDOO�EH�VWULFNHQ�DQG��E��WKH�

3DUWLHV�ZLOO�UHWXUQ�WR�WKH�status quo ante�DV�LI�QR�6HWWOHPHQW�KDG�EHHQ�HQWHUHG�LQWR���0RUHRYHU��LI�WKH�

6HWWOHPHQW�LV�QRW�JUDQWHG�ILQDO�DSSURYDO�E\�WKH�&RXUW��WKH�3DUWLHV�VKDOO�EH�GHHPHG�WR�KDYH�SUHVHUYHG�

DOO�RI� WKHLU� ULJKWV�RU�GHIHQVHV�DV�RI� WKH�GDWH�RI� WKLV�$JUHHPHQW��DQG�VKDOO�QRW�EH�GHHPHG�WR�KDYH�

ZDLYHG�DQ\�VXEVWDQWLYH�RU�SURFHGXUDO�ULJKWV�RI�DQ\�NLQG���

'�� 6ROHO\�IRU�WKH�SXUSRVH�RI�HIIHFWXDWLQJ�WKH�6HWWOHPHQW��DQG�VXEMHFW�WR�&RXUW�DSSURYDO��

WKH�3DUWLHV� VWLSXODWH� WKDW� WKH� ODZ� ILUP�RI�'RVWDUW�+DQQLQN�	�&RYHQH\�//3�ZLOO�EH�DSSRLQWHG�DV�

FRXQVHO�IRU�WKH�&ODVV��³&ODVV�&RXQVHO´���

(�� 6ROHO\�IRU�WKH�SXUSRVH�RI�HIIHFWXDWLQJ�WKLV�6HWWOHPHQW��DQG�VXEMHFW�WR�&RXUW�DSSURYDO��

WKH�3DUWLHV�VWLSXODWH�WKDW�'L/RUHQ]R�ZLOO�EH�DSSRLQWHG�DV�&ODVV�5HSUHVHQWDWLYH��

)�� 6XEMHFW�WR�WKH�3DUWLHV¶�ULJKW�WR�MRLQWO\�SURSRVH�D�GLIIHUHQW�VHUYLFH�SURYLGHU��DQG�VXEMHFW�

WR�&RXUW�DSSURYDO��WKH�3DUWLHV�DJUHH�WKDW�&37�*URXS��,QF��ZLOO�EH�WKH�6HWWOHPHQW�$GPLQLVWUDWRU���7KH�

6HWWOHPHQW�$GPLQLVWUDWRU�ZLOO�EH�UHVSRQVLEOH�IRU��GLVVHPLQDWLQJ�WKH�PDLOHG�6XPPDU\�&ODVV�1RWLFH�

DV�GHVFULEHG�LQ�WKLV�$JUHHPHQW��HVWDEOLVKLQJ�DQG�PDLQWDLQLQJ�WKH�6HWWOHPHQW�:HEVLWH��UHVHDUFKLQJ�

DQG� XSGDWLQJ� DGGUHVVHV� WKURXJK� VNLS�WUDFHV� DQG� VLPLODU� PHDQV�� LI� DQG� WR� WKH� H[WHQW� QHFHVVDU\��

UHFHLYLQJ�DQG�YDOLGDWLQJ�FODLPV��DV�GHVFULEHG�LQ�WKLV�$JUHHPHQW��SUHSDULQJ�D�GHFODUDWLRQ�UHJDUGLQJ�

LWV�GXH�GLOLJHQFH��PDLOLQJ�VHWWOHPHQW�FKHFNV�WR�&ODVV�0HPEHUV��DQG�GRLQJ�VXFK�RWKHU�WKLQJV�DV�WKH�

3DUWLHV�RU�WKH�&RXUW�PD\�GLUHFW�LQ�RUGHU�WR�HIIHFWXDWH�WKH�6HWWOHPHQW��
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*�� 3ODLQWLII�VKDOO�VXEPLW�WKLV�$JUHHPHQW�WR�WKH�&RXUW�DORQJ�ZLWK�D�PRWLRQ�IRU�SUHOLPLQDU\�

DSSURYDO� RI� FODVV� DFWLRQ� VHWWOHPHQW�� FRQGLWLRQDO� FHUWLILFDWLRQ� RI� WKH�&ODVV�� DQG� DSSURYDO� RI� FODVV�

QRWLFH��SURSRVHG�IRUPV�IRU� WKH�HPDLOHG�6XPPDU\�1RWLFH�� WKH�PDLOHG�6XPPDU\�1RWLFH�� WKH�/RQJ�

)RUP� 1RWLFH�� DQG� WKH� SDSHU� &ODLP� )RUP� DUH� DWWDFKHG� KHUHWR� DV� ([KLELWV� $�� %�� &�� DQG� '��

UHVSHFWLYHO\��� � 7KH� SUHOLPLQDU\� DSSURYDO� PRWLRQ� ZLOO� DOVR� DVN� WKH� &RXUW� WR� VFKHGXOH� D� IDLUQHVV�

KHDULQJ�RQ�WKH�TXHVWLRQ�RI�ZKHWKHU�WKH�SURSRVHG�VHWWOHPHQW��LQFOXGLQJ�SD\PHQW�RI�DWWRUQH\V¶�IHHV��

UHLPEXUVHPHQW� RI� OLWLJDWLRQ� H[SHQVHV�� DQG� DQ\� FODVV� UHSUHVHQWDWLYH� VHUYLFH� SD\PHQW�� VKRXOG� EH�

ILQDOO\�DSSURYHG�DV�IDLU��UHDVRQDEOH��DQG�DGHTXDWH�DV�WR�WKH�&ODVV��

,9�� 6(77/(0(17�&216,'(5$7,21��

$�� 0RQHWDU\� &RQVLGHUDWLRQ�� � 7KH� WRWDO� JURVV� PRQHWDU\� FRQVLGHUDWLRQ� WR� EH� SDLG� E\�

'HIHQGDQWV�LV�1LQH�+XQGUHG�7ZHQW\�)LYH�7KRXVDQG�'ROODUV�������������WKH�³6HWWOHPHQW�$PRXQW´����

'HIHQGDQWV�ZLOO�SD\�WKH�HQWLUH�6HWWOHPHQW�$PRXQW�WR�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�E\�ZLUH�WUDQVIHU�

QR� ODWHU� WKDQ� WZHQW\�RQH� ����� GD\V� IROORZLQJ� WKH� 3UHOLPLQDU\� $SSURYDO� 'DWH�� � 7KH� 6HWWOHPHQW�

$GPLQLVWUDWRU� VKDOO� KROG� VDLG� IXQGV� LQ� DQ� LQWHUHVW�EHDULQJ� DFFRXQW� �³6HWWOHPHQW� )XQG´��� WR� EH�

GLVWULEXWHG�RQO\�DV�VHW�IRUWK�LQ�WKLV�$JUHHPHQW���,I�WKH�6HWWOHPHQW�LV�QRW�JUDQWHG�ILQDO�&RXUW�DSSURYDO�

IRU�DQ\�UHDVRQ��WKH�HQWLUH�UHPDLQLQJ�EDODQFH�RI�WKH�6HWWOHPHQW�)XQG�VKDOO�EH�UHWXUQHG�WR�'HIHQGDQWV���

8QGHU�QR�FLUFXPVWDQFHV�VKDOO�'HIHQGDQWV�EH�REOLJDWHG�WR�SD\�DQ\�PRQHWDU\�DPRXQW�SXUVXDQW�WR�WKLV�

6HWWOHPHQW�LQ�H[FHVV�RI�WKH�6HWWOHPHQW�$PRXQW��

%�� $V�SURYLGHG�LQ�6HFWLRQV�9��9,��9,,��DQG�9,,,�EHORZ��WKH�6HWWOHPHQW�$PRXQW�ZLOO�EH�

XVHG�WR�SD\�&ODVV�&RXQVHO¶V�DWWRUQH\V¶�IHHV�DQG�OLWLJDWLRQ�H[SHQVHV��DV�DSSURYHG�E\�WKH�&RXUW���DQ\�

VHUYLFH� SD\PHQW� DZDUGHG� E\� WKH� &RXUW� WR� WKH� &ODVV� 5HSUHVHQWDWLYH�� IHHV� DQG� H[SHQVHV� RI� WKH�

6HWWOHPHQW�$GPLQLVWUDWRU��LQFOXGLQJ�FODVV�QRWLFH���DQG�WKH�VHWWOHPHQW�SD\PHQWV�WR�&ODVV�0HPEHUV���

,I�DQ\�IXQGV�DUH�UHPDLQLQJ�E\�UHDVRQ�RI�XQFDVKHG�VHWWOHPHQW�FKHFNV�RU�RWKHUZLVH�� WKH�UHPDLQLQJ�

IXQGV�ZLOO�EH�SDLG�WR�RQH�RU�PRUH�cy pres�UHFLSLHQW�V��PXWXDOO\�SURSRVHG�E\�WKH�3DUWLHV�DQG�DSSURYHG�
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E\�WKH�&RXUW��XQOHVV�WKH�&RXUW�RUGHUV�RWKHUZLVH���3URYLGHG�WKDW�WKH�(IIHFWLYH�'DWH�RFFXUV��QR�SRUWLRQ�

RI�WKH�6HWWOHPHQW�$PRXQW�ZLOO�UHYHUW�WR�'HIHQGDQWV����

&�� ,QMXQFWLYH�5HOLHI�DQG�&KDQJH�RI�%XVLQHVV�3UDFWLFHV���'HIHQGDQWV�DJUHH�WR�PDNH�DQ\�

FKDQJHV� WR� WKHLU� VDOHV�RIIHU�PDWHULDOV� DQG� SUDFWLFHV� WKDW�PD\� EH� QHFHVVDU\� WR� HQVXUH� VXEVWDQWLDO�

FRPSOLDQFH� ZLWK� &DOLIRUQLD� ODZ�� � ,I� &DOLIRUQLD� ODZ� �ZKHWKHU� VWDWXWRU\� RU� FRQWUROOLQJ� FDVH� ODZ��

FRQFHUQLQJ�DXWRPDWLF�UHQHZDO�RU�FRQWLQXRXV�VHUYLFH�DUUDQJHPHQWV�FKDQJHV� LQ� WKH�IXWXUH�VR�DV� WR�

LPSRVH�GLIIHUHQW�UHTXLUHPHQWV��'HIHQGDQWV�ZLOO�EH�IUHH�WR�FRQIRUP�WKHLU�SUDFWLFHV�WR�WKHQ�HVWDEOLVKHG�

ODZ�� �%HFDXVH� WKLV� 6HWWOHPHQW� LV� D� FRPSURPLVH� RI� GLVSXWHG� DOOHJDWLRQV� DQG� FODLPV��'HIHQGDQWV¶�

DJUHHPHQW�WR�WKLV�6HFWLRQ�,9�&��LV�H[SUHVVO\�IRU�WKH�SXUSRVHV�RI�VHWWOHPHQW��LV�QRW�DQ�DGPLVVLRQ�RI�

ZURQJGRLQJ��IDXOW��RU�OLDELOLW\��DQG�LV�QRW�DQ�DGPLVVLRQ�RU�DFNQRZOHGJHPHQW�WKDW�DQ\�RI�'HIHQGDQWV¶�

VDOHV�RIIHU�PDWHULDOV�RU�SUDFWLFHV�KHUHWRIRUH�KDYH�QRW�EHHQ�LQ�FRPSOLDQFH�ZLWK�ODZ���

9�� $77251(<6¶�)((6�$1'�/,7,*$7,21�(;3(16(6�

&ODVV�&RXQVHO�ZLOO�ILOH�D�PRWLRQ�IRU�DQ�DZDUG�RI�DWWRUQH\V¶�IHHV�RI�XS�WR�WKLUW\�HLJKW�SHUFHQW�

������RI�WKH�6HWWOHPHQW�$PRXQW��SOXV�DFWXDO�OLWLJDWLRQ�H[SHQVHV�QRW�WR�H[FHHG���������LQFXUUHG�LQ�

FRQQHFWLRQ�ZLWK�WKH�$FWLRQ���'HIHQGDQWV�ZLOO�WDNH�QR�SRVLWLRQ�UHJDUGLQJ�WKHVH�UHTXHVWV��SURYLGHG�WKH�

UHTXHVWV�PDGH�WR�WKH�&RXUW�DUH�FRQVLVWHQW�ZLWK�WKLV�6HFWLRQ���$V�VRRQ�DV�SUDFWLFDEOH�IROORZLQJ�WKH�

(IIHFWLYH�'DWH��WKH�6HWWOHPHQW�$GPLQLVWUDWRU�ZLOO�SD\�WR�&ODVV�&RXQVHO�IURP�WKH�6HWWOHPHQW�$PRXQW�

WKH�DWWRUQH\V¶�IHHV�DQG�OLWLJDWLRQ�H[SHQVHV�DZDUGHG�E\�WKH�&RXUW��

9,�� 6(59,&(�3$<0(17�

&ODVV�&RXQVHO�ZLOO�ILOH�D�PRWLRQ�UHTXHVWLQJ�D�VHUYLFH�SD\PHQW�WR�'L/RUHQ]R�QRW�WR�H[FHHG�

����������'HIHQGDQWV�ZLOO�WDNH�QR�SRVLWLRQ�UHJDUGLQJ�WKLV�UHTXHVW��SURYLGHG�WKH�UHTXHVW�PDGH�WR�WKH�

&RXUW� LV� FRQVLVWHQW�ZLWK� WKLV� 6HFWLRQ�� �$V� VRRQ� DV� SUDFWLFDEOH� IROORZLQJ� WKH�(IIHFWLYH�'DWH�� WKH�

6HWWOHPHQW�$GPLQLVWUDWRU�ZLOO�SD\�IURP�WKH�6HWWOHPHQW�$PRXQW�DQ\�VHUYLFH�SD\PHQW�DZDUGHG�E\�

WKH�&RXUW��
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9,,�� 6(77/(0(17�$'0,1,675$7,21�

$�� 'HIHQGDQWV� ZLOO� SURYLGH� RQ� RU� EHIRUH� 2FWREHU� ���� ������ WR� &ODVV� &RXQVHO� DQ�

DQRQ\PL]HG�GDWDEDVH��WKH�³'DWDEDVH´��UHIOHFWLQJ�&ODVV�0HPEHU�WUDQVDFWLRQV�IURP�'HFHPEHU�����

�����WR�DQG�LQFOXGLQJ�6HSWHPEHU�����������ZKLFK�LQFOXGHV�D�XQLTXH�DOSKDQXPHULF� LGHQWLILFDWLRQ�

QXPEHU�IRU�HDFK�6HWWOHPHQW�&ODVV�0HPEHU�WRJHWKHU�ZLWK�FRUUHVSRQGLQJ�WUDQVDFWLRQ�GHWDLOV���&ODVV�

&RXQVHO�LV�DXWKRUL]HG�WR�SURYLGH�WKH�'DWDEDVH�WR�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�IRU�XVH�LQ�FRQQHFWLRQ�

ZLWK�VHWWOHPHQW�DGPLQLVWUDWLRQ���7KH�'DWDEDVH�LV�GHVLJQDWHG�DV�&RQILGHQWLDO�DQG�VKDOO�EH�XVHG�RQO\�

IRU�SXUSRVHV�RI�WKLV�VHWWOHPHQW����

%�� 7KH�FODVV�QRWLFH�ZLOO�FRQVLVW�RI�D�6XPPDU\�&ODVV�1RWLFH��DQ�HPDLO�YHUVLRQ�RI�ZKLFK�

LV�DWWDFKHG�KHUHWR�DV�([KLELW�$��DQG�D�PDLOHG�YHUVLRQ�RI�ZKLFK�LV�DWWDFKHG�KHUHWR�DV�([KLELW�%���DQG�

D�/RQJ�)RUP�1RWLFH��DWWDFKHG�KHUHWR�DV�([KLELW�&����7KH�/RQJ�)RUP�1RWLFH�ZLOO�EH�SRVWHG�RQ�D�

6HWWOHPHQW�:HEVLWH�PDLQWDLQHG�E\�WKH�6HWWOHPHQW�$GPLQLVWUDWRU��

&�� 1R� ODWHU� WKDQ� VHYHQ� ���� GD\V� IROORZLQJ� WKH� 3UHOLPLQDU\� $SSURYDO� 'DWH�� IRU� DQ\�

6HWWOHPHQW� &ODVV� 0HPEHUV� ZLWK� UHVSHFW� WR� ZKRP� 'HIHQGDQWV¶� UHFRUGV� GR� QRW� UHIOHFW� DQ� HPDLO�

DGGUHVV��%LWGHIHQGHU�VKDOO�SURYLGH�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�ZLWK�WKH�QDPH�DQG�ODVW�NQRZQ�KRPH�

RU�GHOLYHU\�DGGUHVV�UHIOHFWHG�LQ�%LWGHIHQGHU¶V�UHFRUGV��

'�� 1R� ODWHU� WKDQ� WZHQW\�HLJKW� ����� GD\V� IROORZLQJ� WKH� 3UHOLPLQDU\� $SSURYDO� 'DWH��

%LWGHIHQGHU�ZLOO�GLVVHPLQDWH�WKH�6XPPDU\�&ODVV�1RWLFH�YLD�HPDLO�WR�WKH�ODVW�NQRZQ�HPDLO�DGGUHVVHV�

RI�6HWWOHPHQW�&ODVV�0HPEHUV��DW�%LWGHIHQGHU¶V�H[SHQVH���7KH�HPDLOHG�6XPPDU\�&ODVV�1RWLFH�ZLOO�

LQFOXGH�D�OLQN�WR�WKH�6HWWOHPHQW�:HEVLWH��GLVFXVVHG�EHORZ��RU�RWKHU�VXLWDEOH�PHWKRGRORJ\�WR�HQDEOH�

DQ�HPDLO�UHFLSLHQW�WR�VXEPLW�D�&ODLP�HOHFWURQLFDOO\���1R�ODWHU�WKDQ�WZHQW\�HLJKW������GD\V�IROORZLQJ�

WKH� 3UHOLPLQDU\� $SSURYDO� 'DWH�� IRU� WKRVH� 6HWWOHPHQW� &ODVV� 0HPEHUV� ZLWK� UHVSHFW� WR� ZKRP�

'HIHQGDQWV¶�UHFRUGV�GR�QRW�UHIOHFW�DQ�HPDLO�DGGUHVV��LI�DQ\���WKH�6HWWOHPHQW�$GPLQLVWUDWRU��DW�WKH�

H[SHQVH�RI�WKH�6HWWOHPHQW�)XQG��VKDOO�FDXVH�WKH�6XPPDU\�&ODVV�1RWLFH�WR�EH�VHQW�YLD�8�6��0DLO��ILUVW�
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FODVV�DQG�SRVWDJH�SUHSDLG�� WR� WKH� ODVW�NQRZQ�KRPH�RU�GHOLYHU\�DGGUHVV�SURYLGHG�E\�%LWGHIHQGHU���

3ULRU� WR� VXFK� PDLOLQJ�� WKH� 6HWWOHPHQW� $GPLQLVWUDWRU� ZLOO� UXQ� WKH� &ODVV� 0HPEHUV¶� ODVW�NQRZQ�

DGGUHVVHV�WKURXJK�WKH�8�6��3RVWDO�6HUYLFH¶V�1DWLRQDO�&KDQJH�RI�$GGUHVV��³1&2$´��GDWDEDVH�DQG�

XSGDWH�WKH�'DWDEDVH�DV�DSSURSULDWH���7KH�GDWH�RQ�ZKLFK�WKH�6XPPDU\�&ODVV�1RWLFH�LV�GLVVHPLQDWHG�

WR�&ODVV�0HPEHUV�E\�HPDLO�DQG�8�6��0DLO�LV�UHIHUUHG�WR�DV�WKH�³1RWLFH�'DWH�´��)RU�DQ\�6HWWOHPHQW�

&ODVV�0HPEHUV� IRU�ZKRP�DQ� HPDLOHG�QRWLFH� LV� ³ERXQFHG�EDFN´� VR� DV� WR� LQGLFDWH� WKDW� WKH� HPDLO�

DGGUHVV�LV�QR�ORQJHU�YDOLG��ZLWKLQ�VHYHQ�����GD\V�DIWHU�GLVVHPLQDWLRQ�RI�WKH�HPDLO��%LWGHIHQGHU�VKDOO�

SURYLGH� WKH� 6HWWOHPHQW� $GPLQLVWUDWRU� ZLWK� WKH� QDPH� DQG� ODVW� NQRZQ� KRPH� RU� GHOLYHU\� DGGUHVV�

UHIOHFWHG� LQ� %LWGHIHQGHU¶V� UHFRUGV�� DQG� WKH� 6HWWOHPHQW� $GPLQLVWUDWRU�� DW� WKH� H[SHQVH� RI� WKH�

6HWWOHPHQW�)XQG��VKDOO�FDXVH�WKH�6XPPDU\�&ODVV�1RWLFH� WR�EH�VHQW�YLD�8�6��0DLO��ILUVW�FODVV�DQG�

SRVWDJH�SUHSDLG��IROORZLQJ�DQ�DGGUHVV�XSGDWH�WKURXJK�WKH�1&2$����,I�D�PDLOHG�QRWLFH�LV�UHWXUQHG�DV�

XQGHOLYHUDEOH��ZLWKLQ�VHYHQ�����GD\V�WKHUHDIWHU��WKH�6HWWOHPHQW�$GPLQLVWUDWRU�ZLOO�FRQGXFW�D�VNLS�

WUDFH�WR�DWWHPSW�WR�LGHQWLI\�D�QHZ�DGGUHVV�IRU�WKDW�LQGLYLGXDO��DQG�LI�D�QHZ�DGGUHVV�LV�LGHQWLILHG��ZLOO�

UH�PDLO�WKH�6XPPDU\�&ODVV�1RWLFH�WR�VXFK�QHZ�DGGUHVV����

(�� )RU�6HWWOHPHQW�&ODVV�0HPEHUV�ZLWK�D�YDOLG�HPDLO�DGGUHVV��%LWGHIHQGHU�ZLOO�VHQG�DW�

OHDVW�WZR�IROORZ�XS�UHPLQGHU�HPDLOV�ZLWKLQ�WZHQW\�RQH������GD\V�DIWHU�WKH�LQLWLDO�GLVVHPLQDWLRQ�RI�

FODVV�QRWLFH���)ROORZLQJ�LQLWLDO�GLVVHPLQDWLRQ�RI�QRWLFH�E\�HPDLO�DQG�PDLO��%LWGHIHQGHU�VKDOO�SURYLGH�

ZHHNO\�XSGDWHV�WR�&ODVV�&RXQVHO�LGHQWLI\LQJ���D��WKH�QXPEHU�RI�6HWWOHPHQW�&ODVV�0HPEHUV�ZKRVH�

HPDLOHG�QRWLFH�³ERXQFHG�EDFN´�DQG��E��WKH�QXPEHU�RI�6HWWOHPHQW�&ODVV�0HPEHUV�ZKRVH�HPDLOHG�

QRWLFH�GLG�QRW�³ERXQFH�EDFN�´�

)�� )RU� D� SHULRG� RI� WZHQW\�RQH� ����� GD\V� IROORZLQJ� WKH� 1RWLFH� 'DWH�� LI� DQ\� PDLOHG�

6XPPDU\�&ODVV�1RWLFH�LV�UHWXUQHG�WR�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�DV�XQGHOLYHUDEOH��WKH�6HWWOHPHQW�

$GPLQLVWUDWRU�ZLOO� SHUIRUP� D� VNLS�WUDFH� DQG�RU� RWKHU� FXVWRPDU\� DGGUHVV� VHDUFK� LQ� DQ� DWWHPSW� WR�

ORFDWH�D�YDOLG�DGGUHVV��DQG�LI�D�QHZ�DGGUHVV�LV�REWDLQHG��ZLOO�UH�PDLO�WKH�6XPPDU\�&ODVV�1RWLFH�WR�



�

���
�

WKDW�DGGUHVV���7KH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�SURYLGH�WR�&ODVV�&RXQVHO�DQG�'HIHQGDQWV�ZHHNO\�

XSGDWHV�LGHQWLI\LQJ��D��WKH�QXPEHU�RI�6HWWOHPHQW�&ODVV�0HPEHUV�WR�ZKRP�QRWLFH�ZDV�VHQW�YLD�8�6��

0DLO���E��WKH�QXPEHU�RI�LQGLYLGXDOV�WR�ZKRP�QRWLFH�VHQW�YLD�8�6��0DLO�ZDV�UHWXUQHG�DV�XQGHOLYHUDEOH��

�F��WKH�QXPEHU�RI�LQGLYLGXDOV�WR�ZKRP�QRWLFHV�ZHUH�UH�PDLOHG��DQG��G��WKH�QXPEHU�RI�LQGLYLGXDOV�

IRU�ZKRP�D�PDLOHG�QRWLFH�ZDV�UHWXUQHG�D�VHFRQG�WLPH��

*�� 1R� ODWHU� WKDQ� WKH� 1RWLFH� 'DWH�� WKH� 6HWWOHPHQW� $GPLQLVWUDWRU� ZLOO� HVWDEOLVK� D�

6HWWOHPHQW�:HEVLWH�RQ�ZKLFK�LW�ZLOO�PDNH�DYDLODEOH�WKH�)LUVW�$PHQGHG�&RPSODLQW��WKH�6HWWOHPHQW�

$JUHHPHQW��WKH�RUGHU�JUDQWLQJ�SUHOLPLQDU\�DSSURYDO�RI�WKH�6HWWOHPHQW��WKH�6XPPDU\�&ODVV�1RWLFH��

WKH�/RQJ�)RUP�&ODVV�1RWLFH�� WKH�&ODLP�)RUP� �LQ� D� IRUPDW� WKDW�PD\�EH� SULQWHG��� DQG� DQ\� RWKHU�

PDWHULDOV�DJUHHG� WR�E\� WKH�3DUWLHV�� �7KH�6HWWOHPHQW�:HEVLWH�ZLOO� LQFOXGH�D�PHFKDQLVP�E\�ZKLFK�

LQGLYLGXDOV�ZKR�UHFHLYH�DQ�HPDLOHG�6XPPDU\�&ODVV�1RWLFH�RU�D�PDLOHG�6XPPDU\�&ODVV�1RWLFH�PD\�

VXEPLW�D�&ODLP�HOHFWURQLFDOO\�YLD�WKH�6HWWOHPHQW�:HEVLWH����

+�� ,I�DQ\�LQGLYLGXDO�FRQWDFWV�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�WR�UHTXHVW�D�FODLP�IRUP��WKH�

6HWWOHPHQW�$GPLQLVWUDWRU�ZLOO�SURYLGH�WKDW�SHUVRQ�ZLWK�D�&ODLP�)RUP�VXEVWDQWLDOO\�LQ�WKH�IRUP�RI�

([KLELW�'�KHUHWR����

,�� 7KH�GDWH�WKDW�LV�IRUW\�ILYH������GD\V�DIWHU�WKH�1RWLFH�'DWH�VKDOO�EH�UHIHUUHG�WR�DV�WKH�

³&ODLP�([FOXVLRQ�2EMHFWLRQ�'HDGOLQH�´���

-�� ,Q�RUGHU� WR�UHFHLYH�D�VKDUH�RI� WKH�6HWWOHPHQW�$PRXQW��&ODVV�0HPEHUV�PXVW� ILOH�D�

WLPHO\�&ODLP��HLWKHU�HOHFWURQLFDOO\�YLD�WKH�6HWWOHPHQW�:HEVLWH�RU�D�SDSHU�&ODLP�)RUP��DQG�WKDW�&ODLP�

PXVW�EH�YDOLGDWHG�E\�WKH�6HWWOHPHQW�$GPLQLVWUDWRU����

��� &RPSOHWHG�&ODLPV�WKDW�DUH�WLPHO\�VXEPLWWHG�ZLWK�DQ�LGHQWLILFDWLRQ�QXPEHU�

WKDW�FRUUHVSRQGV�WR�DQ�LGHQWLILFDWLRQ�QXPEHU�LQ�WKH�'DWDEDVH�VKDOO�EH�GHHPHG�YDOLG����

��� ,I�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�UHFHLYHV�DQ\�&ODLP�WKDW�GRHV�QRW�LQFOXGH�DQ�

LGHQWLILFDWLRQ�QXPEHU�WKDW�FRUUHVSRQGV�WR�DQ�LGHQWLILFDWLRQ�QXPEHU�LQ�WKH�'DWDEDVH��WKH�6HWWOHPHQW�
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$GPLQLVWUDWRU�ZLOO� SURYLGH� WKH� FODLPDQW¶V� QDPH�� DGGUHVV�� DQG� HPDLO� DGGUHVV� WR�%LWGHIHQGHU�� DQG�

%LWGHIHQGHU� ZLOO� FRQGXFW� D� UHDVRQDEOH� VHDUFK� RI� LWV� EXVLQHVV� UHFRUGV� WR� GHWHUPLQH� ZKHWKHU� WKH�

FODLPDQW� LV� D�PHPEHU� RI� WKH�&ODVV�� DV� GHILQHG� LQ� 6HFWLRQ� ,,,�$��� DQG�ZLOO� QRWLI\� WKH� 6HWWOHPHQW�

$GPLQLVWUDWRU���&RPSOHWHG�&ODLPV�WKDW�DUH�WLPHO\�VXEPLWWHG�E\�LQGLYLGXDOV�ZKR�DUH�PHPEHUV�RI�WKH�

6HWWOHPHQW�&ODVV�VKDOO�EH�GHHPHG�YDOLG����

.�� 7R�EH�WLPHO\��WKH�&ODLP�PXVW�EH�UHWXUQHG�WR�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�QR�ODWHU�

WKDQ�IRUW\�ILYH������GD\V�IROORZLQJ�WKH�1RWLFH�'DWH�� � ,I� WKH�&ODLP�LV� UHWXUQHG�YLD� WKH�6HWWOHPHQW�

:HEVLWH��WKH�GDWH�RI�UHWXUQ�ZLOO�EH�WKH�GDWH�RI�VXEPLVVLRQ�WKURXJK�WKH�6HWWOHPHQW�:HEVLWH���,I�WKH�

&ODLP�LV�UHWXUQHG�E\�8�6��0DLO�� WKH�GDWH�RI�UHWXUQ�ZLOO�EH� WKH�GDWH�RI�SRVWPDUN�� � ,I� WKH�&ODLP�LV�

UHWXUQHG�E\�SHUVRQDO�GHOLYHU\�RU�HPDLO��WKH�GDWH�RI�UHWXUQ�ZLOO�EH�WKH�GDWH�WKH�&ODLP�LV�UHFHLYHG�E\�

WKH�6HWWOHPHQW�$GPLQLVWUDWRU����

/�� &ODVV�&RXQVHO�LQ�WKHLU�GLVFUHWLRQ�PD\�GLUHFW�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�WR�WUHDW�DV�

WLPHO\� D� &ODLP� UHFHLYHG� E\� WKH� 6HWWOHPHQW� $GPLQLVWUDWRU� DIWHU� WKH� &ODLP�2EMHFWLRQ�([FOXVLRQ�

'HDGOLQH�DQG�EHIRUH�WKH�ILQDO�DSSURYDO�KHDULQJ���

0�� ,Q�WKH�HYHQW�PXOWLSOH�RU�FRQIOLFWLQJ�FODLPV�DUH�VXEPLWWHG�ZLWK�UHVSHFW� WR�WKH�VDPH�

QDPH�RU�WUDQVDFWLRQ��WKHQ�VXEMHFW�WR�DQ\�RUGHU�WKH�&RXUW�PD\�PDNH��WKH�6HWWOHPHQW�$GPLQLVWUDWRU�

VKDOO�KDYH�DXWKRULW\�WR�UHVROYH�WKH�LVVXH�DV�EHWZHHQ�WKH�FODLPDQWV���

1�� 8QOHVV� RWKHUZLVH� RUGHUHG� E\� WKH� &RXUW�� WKH� 6HWWOHPHQW� $GPLQLVWUDWRU¶V� GHFLVLRQ�

UHJDUGLQJ�WKH�YDOLGLW\�RI�DQ\�&ODLP�ZLOO�EH�ILQDO�DQG�QRW�VXEMHFW�WR�UHYLHZ�RU�DSSHDO���

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

DQG�UHWXUQ�D�UHTXHVW�IRU�H[FOXVLRQ�YLD�8�6��0DLO��HPDLO��RU�SHUVRQDO�GHOLYHU\��DQG�WKDW�UHTXHVW�IRU�

H[FOXVLRQ�PXVW�EH�YDOLGDWHG�E\�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�DV�SURYLGHG�LQ�WKLV�VHFWLRQ���7KH�UHTXHVW�

IRU�H[FOXVLRQ�PXVW�EH�LQ�ZULWLQJ��PXVW�OLVW�WKH�&ODVV�0HPEHU¶V�QDPH��PDLOLQJ�DGGUHVV��DQG�WHOHSKRQH�

QXPEHU��DORQJ�ZLWK�WKH�VWDWHPHQW�³,�ZLVK�WR�EH�H[FOXGHG�IURP�WKH�DiLorenzo v. Bitdefender Inc., et 
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al. 6HWWOHPHQW�´� � 7R� EH� WLPHO\�� WKH� UHTXHVW� IRU� H[FOXVLRQ� PXVW� EH� UHWXUQHG� WR� WKH� 6HWWOHPHQW�

$GPLQLVWUDWRU�QR�ODWHU�WKDQ�WKH�&ODLP�([FOXVLRQ�2EMHFWLRQ�'HDGOLQH���,I�WKH�UHTXHVW�IRU�H[FOXVLRQ�LV�

UHWXUQHG�E\�8�6��0DLO��WKH�GDWH�RI�UHWXUQ�ZLOO�EH�WKH�GDWH�RI�WKH�SRVWPDUN���,I�WKH�UHTXHVW�IRU�H[FOXVLRQ�

LV�UHWXUQHG�E\�SHUVRQDO�GHOLYHU\�RU�HPDLO��WKH�GDWH�RI�UHWXUQ�ZLOO�EH�WKH�GDWH�WKH�UHTXHVW�IRU�H[FOXVLRQ�

LV�UHFHLYHG�E\�WKH�6HWWOHPHQW�$GPLQLVWUDWRU���8SRQ�UHFHLSW�RI�D�UHTXHVW�IRU�H[FOXVLRQ��WKH�6HWWOHPHQW�

$GPLQLVWUDWRU� ZLOO� SURYLGH� WKH� SHUVRQ¶V� QDPH�� DGGUHVV�� DQG� HPDLO� DGGUHVV� WR� %LWGHIHQGHU�� DQG�

%LWGHIHQGHU�ZLOO�FRQGXFW�D�UHDVRQDEOH�VHDUFK�RI�LWV�EXVLQHVV�UHFRUGV�WR�GHWHUPLQH�ZKHWKHU�WKH�SHUVRQ�

LV�D�PHPEHU�RI�WKH�&ODVV��DV�GHILQHG�LQ�6HFWLRQ�,,,�$���DQG�ZLOO�QRWLI\�WKH�6HWWOHPHQW�$GPLQLVWUDWRU���

7KRVH�&ODVV�0HPEHUV�ZKR�VXEPLW� WLPHO\�UHTXHVWV� IRU�H[FOXVLRQ�ZLOO�EH� UHIHUUHG� WR�DV�([FOXGHG�

&ODVV�0HPEHUV���([FOXGHG�&ODVV�0HPEHUV�ZLOO�QRW�UHFHLYH�DQ\�FRQVLGHUDWLRQ�XQGHU�WKH�6HWWOHPHQW�

DQG�ZLOO�QRW�EH�ERXQG�E\�DQ\�SURYLVLRQ�RI�WKH�6HWWOHPHQW���5HTXHVWV�IRU�H[FOXVLRQ�VKDOO�EH�VHQW�E\�

UHJXODU�PDLO��HOHFWURQLF�PDLO��RU�KDQG�GHOLYHU\�WR�WKH�6HWWOHPHQW�$GPLQLVWUDWRU��DV�IROORZV���&37�

*URXS�����&RUSRUDWH�3DUN��,UYLQH��&DOLIRUQLD��������HPDLO��BBBBBBBBBBBBBBBBBBBBBBBBBBB����

3�� $Q\� &ODVV� 0HPEHU� ZKR� ZLVKHV� WR� REMHFW� WR� WKH� 6HWWOHPHQW� PXVW� ILOH� D� ZULWWHQ�

REMHFWLRQ�ZLWK�WKH�&RXUW�DQG�VHUYH�FRSLHV�RI�WKH�REMHFWLRQ�RQ�&ODVV�&RXQVHO��'HIHQGDQWV¶�FRXQVHO��

DQG� WKH� 6HWWOHPHQW� $GPLQLVWUDWRU�� QR� ODWHU� WKDQ� WKH� &ODLP�([FOXVLRQ�2EMHFWLRQ� 'HDGOLQH�� � 7KH�

ZULWWHQ�REMHFWLRQ�PXVW�VHW�IRUWK�WKH�QDPH�RI�WKH�ODZVXLW��DiLorenzo v. Bitdefender Inc., et al.��&DVH�

1R�������������������&8�%7�&7/���WKH�&ODVV�0HPEHU¶V�QDPH��DGGUHVV��DQG�WHOHSKRQH�QXPEHU��

DQG�WKH�IROORZLQJ�VWDWHPHQW��³,�GHFODUH�XQGHU�SHQDOW\�RI�SHUMXU\�WKDW��WR�WKH�EHVW�RI�P\�NQRZOHGJH��

EHWZHHQ�'HFHPEHU����������DQG�6HSWHPEHU�����������,�SXUFKDVHG�VRIWZDUH�RU�DQRWKHU�SURGXFW�IURP�

'HIHQGDQWV� LQ� UHVSRQVH� WR�DQ�DXWRPDWLF� UHQHZDO�RIIHU�RU�FRQWLQXRXV�VHUYLFH�RIIHU��DQG� ,�ZLVK� WR�

REMHFW�WR�WKH�6HWWOHPHQW�´��7KH�ZULWWHQ�REMHFWLRQ�PXVW�DOVR�VWDWH�WKH�IDFWXDO�DQG�OHJDO�EDVLV�IRU�WKH�

REMHFWLRQ��PXVW� DWWDFK� DQ\� GRFXPHQWV� WKDW� WKH� REMHFWLQJ�&ODVV�0HPEHU�ZLVKHV� IRU� WKH�&RXUW� WR�

FRQVLGHU��DQG�PXVW�LGHQWLI\�DQ\�ODZ\HU�ZKR�DVVLVWHG��SURYLGHG�DGYLFH��RU�UHSUHVHQWV�WKH�REMHFWLQJ�
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&ODVV�0HPEHU�ZLWK�UHVSHFW�WR�WKH�/DZVXLW�RU�VXFK�REMHFWLRQ���7KH�REMHFWLRQ�PXVW�EH�ILOHG�ZLWK�WKH�

&RXUW� DQG� VHUYHG� E\� PDLO� DV� IROORZV�� ���� WR� WKH� 6HWWOHPHQW� $GPLQLVWUDWRU�� DW� &37� *URXS�� ���

&RUSRUDWH�3DUN��,UYLQH��&DOLIRUQLD������������WR�%LWGHIHQGHU¶V�FRXQVHO��2OHJ�(ONKXQRYLFK��6XVPDQ�

*RGIUH\� /�/�3��� ����� $YHQXH� RI� WKH� 6WDUV�� 6XLWH� ������ /RV� $QJHOHV�� &DOLIRUQLD� ������� ���� WR�

$YDQJDWH¶V�FRXQVHO��&KDG�)XOOHU��7URXWPDQ�6DQGHUV��������(O�&DPLQR�5HDO��6XLWH������6DQ�'LHJR��

&DOLIRUQLD��������DQG� ����WR�&ODVV�&RXQVHO��=DFK�3��'RVWDUW��'RVWDUW�+DQQLQN�	�&RYHQH\�//3��

�����/D�-ROOD�9LOODJH�'ULYH��6XLWH������/D�-ROOD��&DOLIRUQLD���������8SRQ�UHFHLSW�RI�DQ�REMHFWLRQ��

%LWGHIHQGHU� ZLOO� FRQGXFW� D� UHDVRQDEOH� VHDUFK� RI� LWV� EXVLQHVV� UHFRUGV� WR� GHWHUPLQH� ZKHWKHU� WKH�

REMHFWRU�LV�D�PHPEHU�RI�WKH�&ODVV��DV�GHILQHG�LQ�6HFWLRQ�,,,�$���DQG�ZLOO�QRWLI\�&ODVV�&RXQVHO�DQG�

WKH�6HWWOHPHQW�$GPLQLVWUDWRU���&ODVV�&RXQVHO�DQG�'HIHQGDQWV�ZLOO�UHVSRQG�WR�DQ\�ZULWWHQ�REMHFWLRQV��

DV�DSSURSULDWH��HLWKHU�LQ�EULHIV�ILOHG�LQ�DGYDQFH�RI�WKH�ILQDO�DSSURYDO�KHDULQJ�RU�DW�WKH�ILQDO�DSSURYDO�

KHDULQJ����

4�� &ODVV� 0HPEHUV� ZKR� VXEPLW� WLPHO\� &ODLPV� WKDW� DUH� YDOLGDWHG� E\� WKH� 6HWWOHPHQW�

$GPLQLVWUDWRU� DUH� UHIHUUHG� WR� DV� WKH� ³3DUWLFLSDWLQJ� &ODVV� 0HPEHUV�´� � 2QO\� 3DUWLFLSDWLQJ� &ODVV�

0HPEHUV�ZLOO�UHFHLYH�VHWWOHPHQW�SD\PHQWV�XQGHU�WKH�6HWWOHPHQW��LQ�DFFRUGDQFH�ZLWK�6HFWLRQ�9,,,��

EHORZ���

5�� )ROORZLQJ� WKH� &ODLP�([FOXVLRQ�2EMHFWLRQ� 'HDGOLQH�� %LWGHIHQGHU� VKDOO� FRRSHUDWH�

ZLWK�&ODVV�&RXQVHO�ZLWK�UHVSHFW�WR�WKH�SUHSDUDWLRQ�RI�D�GHFODUDWLRQ�UHJDUGLQJ�GLVVHPLQDWLRQ�RI�FODVV�

QRWLFH�DQG�RWKHU�VWHSV�UHJDUGLQJ�VHWWOHPHQW�DGPLQLVWUDWLRQ�� WR�EH�ILOHG�LQ�VXSSRUW�RI�D�PRWLRQ�IRU�

ILQDO�DSSURYDO��

6�� 1R�ODWHU�WKDQ�WHQ������FRXUW�GD\V�IROORZLQJ�WKH�&ODLP�([FOXVLRQ�2EMHFWLRQ�'HDGOLQH��

WKH� 6HWWOHPHQW� $GPLQLVWUDWRU� ZLOO� PDNH� DYDLODEOH� WR� &ODVV� &RXQVHO� DQG� 'HIHQGDQWV¶� FRXQVHO� D�

ZULWWHQ�UHSRUW�OLVWLQJ�WKH�QDPH�DQG�FRQWDFW�LQIRUPDWLRQ�RI�HDFK�3DUWLFLSDWLQJ�&ODVV�0HPEHU��HDFK�

([FOXGHG�&ODVV�0HPEHU��DQG�DQ\�&ODVV�0HPEHU�ZKR�KDV�REMHFWHG�WR�WKH�6HWWOHPHQW��
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9,,,�� 6(77/(0(17�3$<0(176�

$�� (DFK� 3DUWLFLSDWLQJ� &ODVV� 0HPEHU� ZLOO� UHFHLYH� D� SUR�UDWD� SRUWLRQ� RI� WKH� 1HW�

6HWWOHPHQW�$PRXQW�� �7KH�³1HW�6HWWOHPHQW�$PRXQW´�LV�WKH�6HWWOHPHQW�$PRXQW��SOXV�DQ\�DFFUXHG�

LQWHUHVW�WKHUHRQ��UHGXFHG�E\�DQ\�VXPV�DZDUGHG�E\�WKH�&RXUW�IRU�DWWRUQH\V¶�IHHV��OLWLJDWLRQ�H[SHQVHV��

D� VHUYLFH� SD\PHQW� WR� WKH� &ODVV� 5HSUHVHQWDWLYH�� DQG� DOO� H[SHQVHV� RI� VHWWOHPHQW� DGPLQLVWUDWLRQ�

�LQFOXGLQJ�H[SHQVHV�SUHYLRXVO\�LQFXUUHG�DQG�WKH�6HWWOHPHQW�$GPLQLVWUDWRU¶V�JRRG�IDLWK�HVWLPDWH�RI�

IXWXUH�H[SHQVHV�WR�EH�LQFXUUHG����7KH�SUR�UDWD�VKDUH�RI�HDFK�3DUWLFLSDWLQJ�&ODVV�0HPEHU�VKDOO�EH�

FRPSXWHG�E\�GLYLGLQJ�WKH�1HW�6HWWOHPHQW�$PRXQW�E\�WKH�QXPEHU�RI�3DUWLFLSDWLQJ�&ODVV�0HPEHUV���

7KHUH�ZLOO�EH�QR�FDS�RQ�WKH�VHWWOHPHQW�SD\PHQW�WKDW�D�&ODVV�0HPEHU�PD\�UHFHLYH��

%�� $V�VRRQ�DV�SUDFWLFDEOH�DIWHU� WKH�(IIHFWLYH�'DWH�� WKH�6HWWOHPHQW�$GPLQLVWUDWRU�ZLOO�

PDLO� WR�HDFK�3DUWLFLSDWLQJ�&ODVV�0HPEHU�D�FKHFN�UHSUHVHQWLQJ� WKDW�SHUVRQ¶V�VHWWOHPHQW�SD\PHQW���

7KH�6HWWOHPHQW�$GPLQLVWUDWRU�ZLOO�LQGLFDWH�RQ�WKH�FKHFN�VWXE�WKDW�WKH�3DUWLFLSDWLQJ�&ODVV�0HPEHU�

VKRXOG�FRQVXOW�KLV�RU�KHU�WD[�DGYLVRU�UHJDUGLQJ�WKH�WD[�FRQVHTXHQFHV�RI�WKH�VHWWOHPHQW�SD\PHQW���,Q�

WKH�HYHQW�DQ\�FKHFN�LV�UHWXUQHG� WR� WKH�6HWWOHPHQW�$GPLQLVWUDWRU�DV�XQGHOLYHUDEOH�� WKH�6HWWOHPHQW�

$GPLQLVWUDWRU�ZLOO�DWWHPSW�WR�FRQWDFW�WKH�3DUWLFLSDWLQJ�&ODVV�0HPEHU�E\�WHOHSKRQH�RU�SHUIRUP�D�VNLS�

WUDFH�WR�DWWHPSW�WR�ORFDWH�D�FXUUHQW�DGGUHVV�DQG�UH�PDLO�WKH�FKHFN�� �$Q\�FKHFN�WKDW� LV�QRW�FDVKHG�

ZLWKLQ�RQH�KXQGUHG�DQG�WZHQW\�������GD\V�RI�LWV�PDLOLQJ�E\�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�ZLOO�EH�

YRLG���$Q\�SRUWLRQ�RI�WKH�6HWWOHPHQW�$PRXQW��LQFOXGLQJ�DQ\�DFFUXHG�LQWHUHVW��WKDW�UHPDLQV�XQSDLG�DW�

WKH� HQG�RI� RQH�KXQGUHG� DQG� WZHQW\� ������ GD\V�ZLOO� EH�SDLG� WR� RQH�RU�PRUH�cy pres� UHFLSLHQW�V��

PXWXDOO\�SURSRVHG�E\�WKH�3DUWLHV�DQG�DSSURYHG�E\�WKH�&RXUW��XQOHVV�WKH�&RXUW�RUGHUV�RWKHUZLVH��

,;�� 5(/($6(�2)�&/$,06�

$�� )ROORZLQJ� WKH� (IIHFWLYH� 'DWH� DQG� SURYLGHG� WKDW� 'HIHQGDQWV� KDYH� SDLG� WKH� IXOO�

6HWWOHPHQW�$PRXQW��'L/RUHQ]R�DQG�DOO�&ODVV�0HPEHUV�ZKR�KDYH�QRW�WLPHO\�UHTXHVWHG�H[FOXVLRQ�

IURP�WKH�6HWWOHPHQW��DV�ZHOO�DV�WKHLU�UHVSHFWLYH�DVVLJQV��H[HFXWRUV��DGPLQLVWUDWRUV��VXFFHVVRUV��DQG�
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DJHQWV��VKDOO�EH�GHHPHG�WR�UHOHDVH��UHVROYH��UHOLQTXLVK��DQG�GLVFKDUJH�HDFK�DQG�DOO�RI�WKH�5HOHDVHG�

3DUWLHV� IURP� HDFK� RI� WKH�5HOHDVHG�&ODLPV� �DV� GHILQHG� EHORZ��� � )RU� SXUSRVHV� RI� WKLV� SDUDJUDSK��

³5HOHDVHG� 3DUWLHV´�PHDQV� %LWGHIHQGHU� ,QF��� $YDQJDWH�� ,QF��� DQG� WKHLU� GLUHFW� DQG� LQGLUHFW� SDUHQW�

FRPSDQLHV��GLUHFW�DQG�LQGLUHFW�VXEVLGLDU\�FRPSDQLHV��FRPSDQLHV�XQGHU�FRPPRQ�FRQWURO�ZLWK�DQ\�RI�

WKH�IRUHJRLQJ��DQG�DIILOLDWHV��DJHQWV��HPSOR\HHV��UHSUHVHQWDWLYHV��RIILFHUV��GLUHFWRUV��SUHGHFHVVRUV��

DQG�VXFFHVVRUV�LQ�LQWHUHVW�RI�DQ\�RI�WKH�IRUHJRLQJ��LQFOXGLQJ�%LWGHIHQGHU�6�5�/��DQG�$YDQJDWH�%�9���

)RU�SXUSRVHV�RI�WKLV�SDUDJUDSK��³5HOHDVHG�&ODLPV´�PHDQV�DQ\�DQG�DOO�FODLPV��FRPSODLQWV��GHPDQGV��

GDPDJHV�� GHEWV�� OLDELOLWLHV�� DFWLRQV�� SURFHHGLQJV�� UHPHGLHV�� FDXVHV� RI� DFWLRQV� RU� VXLWV�� NQRZQ� RU�

XQNQRZQ��RI�ZKDWHYHU�NLQG�RU�QDWXUH��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�ZKHWKHU�LQ�ODZ�RU�LQ�HTXLW\��XQGHU�

FRQWUDFW��WRUW�RU�DQ\�RWKHU�VXEMHFW�DUHD��RU�XQGHU�DQ\�VWDWXWH��UXOH��UHJXODWLRQ��RUGHU��RU�ODZ��DVVHUWHG�

RU� QRW� DVVHUWHG�� DULVLQJ� RXW� RI� RU� UHODWHG� WR� WKH� DOOHJDWLRQV� LQ� WKH� &RPSODLQW� RU� )LUVW� $PHQGHG�

&RPSODLQW��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�WKH�FODLPV�DULVLQJ�RXW�RI�RU�UHODWHG�WR�WKH�DOOHJDWLRQV�LQ�WKH�

&RPSODLQW�RU�)LUVW�$PHQGHG�&RPSODLQW�WKDW�KDYH�EHHQ�DVVHUWHG�RU�FRXOG�KDYH�EHHQ�DVVHUWHG�LQ�WKH�

&RPSODLQW�RU�)LUVW�$PHQGHG�&RPSODLQW��

;�� 0,6&(//$1(286�

$�� 7KH�6HWWOHPHQW�UHSUHVHQWV�D�FRPSURPLVH�RI�GLVSXWHG�FODLPV��ZKLFK�'HIHQGDQWV�GHQ\�

ZLWK� UHVSHFW� WR� DOO� DOOHJDWLRQV� RI� OLDELOLW\�� IDXOW�� RU� ZURQJGRLQJ�� � 1RWKLQJ� LQ� WKLV� $JUHHPHQW�

FRQVWLWXWHV�DQ�DGPLVVLRQ�E\�DQ\�3DUW\�DV�WR�WKH�YDOLGLW\�RI�DQ\�FODLP�RU�GHIHQVH�DVVHUWHG�LQ�WKH�DFWLRQ�

DV� WR� WKH�PHULWV� RU� WKH�SURSULHW\� RI� FODVV� FHUWLILFDWLRQ� RI� DQ\� FODLPV�� RWKHU� WKDQ� IRU� SXUSRVHV� RI�

VHWWOHPHQW��

%�� 7KLV�$JUHHPHQW�PD\�EH�PRGLILHG�RQO\�E\�D�ZULWLQJ�VLJQHG�E\�WKH�3DUWLHV��

&�� 7KLV�$JUHHPHQW��LQFOXGLQJ�LWV�H[KLELWV��FRQVWLWXWHV�WKH�HQWLUH�DJUHHPHQW�EHWZHHQ�WKH�

3DUWLHV�FRQFHUQLQJ�WKH�VXEMHFW�PDWWHU�KHUHRI���7KLV�$JUHHPHQW�DQG�H[KLELWV�ZLOO�EH�FRQVWUXHG�DV�D�

ZKROH��DQG�ZLWK�UHIHUHQFH�WR�RQH�DQRWKHU��DFFRUGLQJ�WR�WKHLU�IDLU�PHDQLQJ�DQG�LQWHQW���7KH�3DUWLHV�



�

���
�

DJUHH� WKDW� WKH� UXOH�RI�FRQVWUXFWLRQ� WKDW�DPELJXLWLHV� LQ�DJUHHPHQWV�PXVW�EH�FRQVWUXHG�DJDLQVW� WKH�

GUDIWLQJ�SDUW\�ZLOO�QRW�DSSO\�LQ�LQWHUSUHWLQJ�WKLV�$JUHHPHQW�RU�LWV�H[KLELWV��

'�� 7KH� LQYDOLGLW\� RU� XQHQIRUFHDELOLW\� RI� DQ\� RI� WKH� SURYLVLRQV� FRQWDLQHG� LQ� WKLV�

$JUHHPHQW�VKDOO�QRW�UHQGHU�LQYDOLG�RU�XQHQIRUFHDEOH�DQ\�RI�WKH�RWKHU�SURYLVLRQV�RI�WKLV�$JUHHPHQW���

,I� DQ\� SURYLVLRQ� RI� WKLV� $JUHHPHQW� RU� WKH� DSSOLFDWLRQ� WKHUHRI� WR� DQ\� SHUVRQ�� RUJDQL]DWLRQ� RU�

FLUFXPVWDQFH�VKDOO�WR�DQ\�H[WHQW�EH�KHOG�E\�D�FRXUW�RI�FRPSHWHQW�MXULVGLFWLRQ�WR�EH�LQYDOLG��YRLG�RU�

XQHQIRUFHDEOH��WKH�UHPDLQGHU�RI�WKH�SURYLVLRQV�RI�WKLV�$JUHHPHQW�RU�WKH�DSSOLFDWLRQ�WKHUHRI�WR�DQ\�

SHUVRQ��RUJDQL]DWLRQ�RU�FLUFXPVWDQFH�VKDOO�UHPDLQ�LQ�IXOO�IRUFH�DQG�HIIHFW�DQG�VKDOO�LQ�QR�ZD\�EH�

DIIHFWHG��LPSDLUHG�RU�LQYDOLGDWHG��

(�� 7KH�3DUWLHV�UHSUHVHQW�DQG�ZDUUDQW�WKDW�WKH\�KDYH�QRW�DVVLJQHG�RU�WUDQVIHUUHG�LQ�DQ\�

PDQQHU��LQFOXGLQJ�E\�ZD\�RI�VXEURJDWLRQ�RU�RSHUDWLRQ�RI�ODZ�RU�RWKHUZLVH��DQ\�FODLPV��VXLWV��DFWLRQV��

FDXVHV�RI�DFWLRQ��GHPDQGV��OLDELOLWLHV��GXWLHV��REOLJDWLRQV��ULJKWV��GDPDJHV��EHQHILWV��FRVWV��DZDUGV��

ORVV�RI�VHUYLFH��H[SHQVHV�DQG�RU�FRPSHQVDWLRQ�UHOHDVHG�E\�VXFK�SDUW\�KHUHLQ��

)�� (DFK�3DUW\�KHUHWR�KHUHE\�FRYHQDQWV�DQG�DJUHHV�QRW�WR�EULQJ�DQ\�FODLP��DFWLRQ��VXLW��

RU�SURFHHGLQJ�DJDLQVW�DQ\�RWKHU�3DUW\�KHUHWR��GLUHFWO\�RU�LQGLUHFWO\�UHODWLQJ�LQ�DQ\�ZD\�WR�WKH�PDWWHUV�

VHWWOHG�DQG�UHOHDVHG�KHUHE\��DQG�HDFK�3DUW\�IXUWKHU�FRYHQDQWV�DQG�DJUHHV�WKDW�WKLV�$JUHHPHQW�LV�D�

EDU�WR�DQ\�VXFK�FODLP��DFWLRQ��VXLW�RU�SURFHHGLQJ����

*�� 7KH�3DUWLHV�KHUHE\�DJUHH� WR�GR�VXFK� WKLQJV�DQG� WR�H[HFXWH�VXFK�RWKHU�DQG� IXUWKHU�

GRFXPHQWV��ZULWLQJV�DQG�RU�LQVWUXPHQWV�DV�PD\�EH�QHFHVVDU\�RU�FRQYHQLHQW�WR�WKH�SHUIRUPDQFH�RI�

WKLV�$JUHHPHQW�DQG�RU�WR�DVVXUH�WKDW�LWV�LQWHQW��SXUSRVHV��DQG�RU�REMHFWV�VKDOO�EH�IXOO\�DQG�FRPSOHWHO\�

FDUULHG�RXW��

+�� 7KH�3DUWLHV�KDYH�EHHQ�UHSUHVHQWHG�E\�LQGHSHQGHQW�FRXQVHO�RI�WKHLU�RZQ�FKRLFH��DQG�

WKH�VHWWOHPHQW�DQG�UHOHDVHV�UHIHUUHG�WR�KHUHLQ�DUH�DQ�DUP¶V�OHQJWK�WUDQVDFWLRQ��
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,�� (DFK�LQGLYLGXDO�VLJQLQJ�WKLV�$JUHHPHQW�ZDUUDQWV�WKDW�KH�RU�VKH�KDV�WKH�DXWKRULW\�WR�

VLJQ�WKH�$JUHHPHQW�RQ�EHKDOI�RI�WKH�3DUW\�IRU�ZKLFK�KH�RU�VKH�VLJQV���%LWGHIHQGHU�,QF���$YDQJDWH��

,QF���%LWGHIHQGHU�6�5�/��� DQG�$YDQJDWH�%�9�� HDFK�ZDUUDQW� WKDW� WKH\�KDYH�REWDLQHG� DOO� QHFHVVDU\�

DXWKRUL]DWLRQV�XQGHU�WKHLU�RUJDQL]DWLRQDO�GRFXPHQWV�DQG�XQGHU�ODZ�WR�PDNH�WKLV�$JUHHPHQW�ELQGLQJ�

RQ�WKH�HQWLWLHV����

-�� 7KH�3DUWLHV�DJUHH�WKDW�WKLV�$JUHHPHQW��DQG�DQ\�DQG�DOO�GLVSXWHV�WKDW�DULVH�IURP�RU�LQ�

DQ\�ZD\�UHODWH�WR�WKLV�$JUHHPHQW��ZLOO�EH�JRYHUQHG�DQG�LQWHUSUHWHG�DQG�HQIRUFHG�LQ�DFFRUGDQFH�ZLWK�

WKH�ODZV�RI�WKH�6WDWH�RI�&DOLIRUQLD��EXW�ZLWKRXW�UHJDUG�WR�LWV�ODZ�FRQFHUQLQJ�FRQIOLFW�RI�ODZV��

.�� 7KLV�$JUHHPHQW�PD\�EH�H[HFXWHG�LQ�FRXQWHUSDUWV��

/�� ([FHSW�DV�RWKHUZLVH�VSHFLILFDOO\�SURYLGHG�IRU�KHUHLQ��HDFK�3DUW\�ZLOO�EHDU� LWV�RZQ�

DWWRUQH\V¶�IHHV��FRVWV�DQG�H[SHQVHV�LQ�UHODWLRQ�WR�WKH�$FWLRQ��

0�� 7KH� 6XSHULRU� &RXUW� RI� WKH� 6WDWH� RI� &DOLIRUQLD�� &RXQW\� RI� 6DQ�'LHJR�� ZLOO� UHWDLQ�

FRQWLQXLQJ�MXULVGLFWLRQ�WR�LQWHUSUHW�DQG�HQIRUFH�WKLV�$JUHHPHQW�SXUVXDQW�WR�&RGH�RI�&LYLO�3URFHGXUH�

VHFWLRQ��������

,1�:,71(66�:+(5(2)�� WKH� 3DUWLHV� DFFHSW� DQG� DJUHH� WR� WKLV� $JUHHPHQW� DQG� KHUHE\�

H[HFXWH�LW�YROXQWDULO\�DQG�ZLWK�D�IXOO�XQGHUVWDQGLQJ�RI�LWV�FRQVHTXHQFHV��

'DWHG���� � � � �
� <2/$1'$�',/25(1=2�

�
'DWHG���� � � %,7'()(1'(5�,1&��

�
�
�

� 1DPH��7DOSH܈��)ORULQ��
7LWOH����&KLHI�([HFXWLYH�2IILFHU�

�
�
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