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�
7KLV�'RFXPHQW�5HODWHV�7R��

$//�$&7,216��
�

�

6(77/(0(17�$*5((0(17�$1'�5(/($6(�

7KH�3DUWLHV��E\�DQG� WKURXJK� WKHLU� UHVSHFWLYH�FRXQVHO�� LQ�FRQVLGHUDWLRQ�IRU�DQG�VXEMHFW� WR� WKH�

SURPLVHV�� WHUPV��DQG�FRQGLWLRQV�FRQWDLQHG� LQ� WKLV�6HWWOHPHQW�$JUHHPHQW��KHUHE\�ZDUUDQW�� UHSUHVHQW��

DFNQRZOHGJH�� FRYHQDQW�� VWLSXODWH� DQG� DJUHH�� VXEMHFW� WR� &RXUW� DSSURYDO� SXUVXDQW� WR� 5XOH� ��� RI� WKH�

)HGHUDO�5XOHV�RI�&LYLO�3URFHGXUH��DV�IROORZV��

��� '(),1,7,216�

$V�XVHG�KHUHLQ��WKH�IROORZLQJ�WHUPV�KDYH�WKH�PHDQLQJV�VHW�IRUWK�EHORZ��

���� ³$FWLRQV´�PHDQV�WKH�0'/�$FWLRQ�DQG�WKH�-&&3�$FWLRQ��FROOHFWLYHO\��DQG�HDFK�WHUP�LV�

GHILQHG�DV�IROORZV��

������ �³-&&3�$FWLRQ´�PHDQV�WKH�&DOLIRUQLD�VWDWH�ODZVXLWV�WKDW�ZHUH�FRRUGLQDWHG�LQ�6DQ�

)UDQFLVFR� 6XSHULRU� &RXUW� SXUVXDQW� WR� &DOLIRUQLD� &RGH� RI� &LYLO� 3URFHGXUH�

��������� DQG� FRQVROLGDWHG� LQWR� -XGLFLDO� &RXQFLO� &RRUGLQDWLRQ� 3URFHHGLQJ�

�-&&3��1R���������7KH�-&&3�$FWLRQ�VKDOO�DOVR�LQFOXGH�DQ\�DGGLWLRQDO�&DOLIRUQLD�
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VWDWH�DFWLRQV�WKDW�KDYH�EHHQ�RU�PD\�EH�ILOHG�DQG�RU�FRRUGLQDWHG�ZLWK�WKH�-&&3�

$FWLRQ��

������ ³0'/� $FWLRQ´� PHDQV� WKH� DFWLRQV� FRQVROLGDWHG� E\� WKH� -XGLFLDO� 3DQHO� RQ�

0XOWLGLVWULFW�/LWLJDWLRQ��-30/��LQ�WKH�1RUWKHUQ�'LVWULFW�RI�&DOLIRUQLD�SXUVXDQW�

WR� ��� 8�6�&�� �������� LQWR� SURFHHGLQJV� FDSWLRQHG� In re Apple Inc. Device 

Performance Litigation��1R�����PG������(-'���7KH�0'/�$FWLRQ�VKDOO�LQFOXGH�

WKH�DFWLRQV�LGHQWLILHG�LQ�$SSHQGL[�$��DV�ZHOO�DV�LQFOXGH�DQ\�DQG�DOO�DGGLWLRQDO�

IHGHUDO�DFWLRQV�WKDW�KDYH�EHHQ�RU�PD\�EH�ILOHG��UHODWHG�WR��DQG�RU�FRQVROLGDWHG�

LQWR� WKH�0'/�$FWLRQ�� LQFOXGLQJ� EXW� QRW� OLPLWHG� WR�Rodriguez v. Apple Inc.��

1R����������(-'� �1�'��&DO�� ILOHG� -XO\� ��� ������� DQG� RWKHU� LQGLYLGXDOO\� ILOHG�

DFWLRQV�EHIRUH�DQG�DIWHU�-30/�FHQWUDOL]DWLRQ�LQ�WKLV�'LVWULFW��

���� ³$SSOH´�PHDQV�$SSOH�,QF���

���� ³$SSURYHG� &ODLPV´� PHDQV� WKRVH� &ODLPV� ZKLFK� DUH� DSSURYHG� E\� WKH� 6HWWOHPHQW�

$GPLQLVWUDWRU�IRU�SD\PHQW��

���� ³$WWRUQH\V¶�)HHV�DQG�([SHQVHV´�PHDQV�DQ\�DZDUG�RI�DWWRUQH\V¶�IHHV�DQG�H[SHQVHV��

���� ³&ODLP�)RUP´�PHDQV�WKH�SURRI�RI�FODLP�DQG�UHOHDVH�IRUP�V��VXEVWDQWLDOO\�LQ�WKH�IRUP�

DWWDFKHG�DV�([KLELW�$��

���� ³&ODLP´�PHDQV�DQ\�FODLP�VXEPLWWHG�E\�D�6HWWOHPHQW�&ODVV�0HPEHU��

���� ³&ODLPV�3HULRG´�PHDQV�WKH�SHULRG�EHWZHHQ�WKH�1RWLFH�'DWH�XQWLO�WKH�GHDGOLQH�VHW�IRUWK�

LQ�SDUDJUDSK������

���� ³&ODVV�&RXQVHO´�PHDQV�WKH�ODZ�ILUPV�RI�&RWFKHWW��3LWUH�	�0F&DUWK\�//3�DQG�.DSODQ�

)R[� 	� .LOVKHLPHU� //3�� ZKR� KDYH� DQ\� DQG� DOO� DXWKRULW\� DQG� FDSDFLW\� QHFHVVDU\� WR� H[HFXWH� WKLV�

6HWWOHPHQW� $JUHHPHQW� DQG� ELQG� DOO� RI� WKH� 1DPHG� 3ODLQWLIIV� ZKR� KDYH� QRW� SHUVRQDOO\� VLJQHG� WKLV�

6HWWOHPHQW� $JUHHPHQW�� DV� LI� HDFK� RI� WKRVH� LQGLYLGXDOV� KDG� SHUVRQDOO\� H[HFXWHG� WKLV� 6HWWOHPHQW�

$JUHHPHQW��

���� ³&ODVV�1RWLFH´�PHDQV�WKH�1RWLFH�RI�3HQGHQF\�DQG�3URSRVHG�6HWWOHPHQW�RI�&ODVV�$FWLRQ��

VXEVWDQWLDOO\�LQ�WKH�IRUP�DWWDFKHG�DV�([KLELW�%��

����� ³&RXUW´�PHDQV�WKH�8QLWHG�6WDWHV�'LVWULFW�&RXUW�IRU�WKH�1RUWKHUQ�'LVWULFW�RI�&DOLIRUQLD��
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����� ³'HIHQVH�&RXQVHO´�PHDQV�WKH�ODZ�ILUP�RI�*LEVRQ��'XQQ�	�&UXWFKHU�//3��

����� ³(IIHFWLYH�'DWH´�VKDOO�PHDQ�WKH�ILUVW�GD\�DIWHU�ZKLFK�DOO�RI� WKH�IROORZLQJ�HYHQWV�DQG�

FRQGLWLRQV�RI�WKLV�6HWWOHPHQW�$JUHHPHQW�KDYH�EHHQ�PHW�RU�RFFXUUHG��

D�� $OO� QRQ�8�6�� 1DPHG� 3ODLQWLIIV� KDYH� SHUVRQDOO\� H[HFXWHG� WKLV� 6HWWOHPHQW�

$JUHHPHQW��

E�� &ODVV�&RXQVHO�KDYH�FRQILUPHG�LQ�ZULWLQJ�WKDW�WKH\�KDYH�XVHG�EHVW�HIIRUWV�WR�KDYH�

DOO� WKH� UHPDLQLQJ� 1DPHG� 3ODLQWLIIV� SHUVRQDOO\� H[HFXWH� WKLV� 6HWWOHPHQW�

$JUHHPHQW��

F�� $SSOH��&ODVV�&RXQVHO��-&&3�&RXQVHO��DQG�'HIHQVH�&RXQVHO�KDYH�H[HFXWHG�WKLV�

6HWWOHPHQW�$JUHHPHQW��

G�� 7KH� &RXUW� KDV� FRQGLWLRQDOO\� FHUWLILHG� WKH� 6HWWOHPHQW� &ODVV�� SUHOLPLQDULO\�

DSSURYHG�WKH�6HWWOHPHQW��DQG�DSSURYHG�QRWLFH�WR�WKH�6HWWOHPHQW�&ODVV��

H�� 7KH�WLPH�SHULRG�IRU�PHPEHUV�RI�WKH�6HWWOHPHQW�&ODVV�WR�H[FOXGH�WKHPVHOYHV�KDV�

H[SLUHG��

I�� 7KH�6HWWOHPHQW�$GPLQLVWUDWRU�KDV�GHOLYHUHG�WKH�VSUHDGVKHHW�V��DQG�LQIRUPDWLRQ�

WR�'HIHQVH�&RXQVHO�DQG�&ODVV�&RXQVHO�DV�VSHFLILHG�LQ�SDUDJUDSKV�����DQG�������

J�� $OO�GLVSXWHG�&ODLPV�KDYH�EHHQ�UHVROYHG��

K�� 7KH�&RXUW�KDV�HQWHUHG�WKH�)LQDO�$SSURYDO�2UGHU�DQG�)LQDO�-XGJPHQW��

L�� 7KH�WLPH�IRU�DSSHDO�RU�ZULW�RI�WKH�)LQDO�$SSURYDO�2UGHU�DQG�)LQDO�-XGJPHQW�KDV�

H[SLUHG�RU��LI�DQ�DSSHDO�DQG�RU�SHWLWLRQ�IRU�UHYLHZ�LV�WDNHQ�DQG�WKH�6HWWOHPHQW�LV�

DIILUPHG��WKH�WLPH�SHULRG�GXULQJ�ZKLFK�IXUWKHU�SHWLWLRQ�IRU�KHDULQJ��DSSHDO��RU�

ZULW�RI�FHUWLRUDUL�FDQ�EH�WDNHQ�KDV�H[SLUHG��

M�� 7KH�WLPH�IRU�DSSHDO�RU�ZULW�RI�DQ\�RUGHU�UHJDUGLQJ�$WWRUQH\V¶�)HHV�DQG�([SHQVHV�

DQG�RU� 1DPHG� 3ODLQWLII� 6HUYLFH� $ZDUGV� KDV� H[SLUHG� RU�� LI� DQ� DSSHDO� DQG�RU�

SHWLWLRQ� IRU� UHYLHZ� LV� WDNHQ�DQG� WKH�RUGHU� LV� DIILUPHG�� WKH� WLPH�SHULRG�GXULQJ�

ZKLFK�IXUWKHU�SHWLWLRQ�IRU�KHDULQJ��DSSHDO��RU�ZULW�RI�FHUWLRUDUL�FDQ�EH�WDNHQ�KDV�

H[SLUHG��

N�� 7KH�-&&3�$FWLRQ�LV�GLVPLVVHG�ZLWK�SUHMXGLFH�DQG�D�ILQDO�MXGJPHQW�LV�HQWHUHG��

Case 5:18-md-02827-EJD   Document 416   Filed 02/28/20   Page 3 of 161



�

�

�

�

�

�

�

�

�

��

��

��

��

��

��

��

��

��

��

��

��

��

��

��

��

��

��

��

�

��
67,38/$7,21�2)�6(77/(0(17�
&$6(�12�������0'�������(-'�

DQG�

O�� 7KH�WLPH�IRU�DSSHDO�RU�ZULW�RI�WKH�ILQDO�MXGJPHQW�LQ�WKH�-&&3�$FWLRQ�KDV�H[SLUHG�

RU��LI�DQ�DSSHDO�DQG�RU�SHWLWLRQ�IRU�UHYLHZ�LV�WDNHQ�DQG�WKH�GLVPLVVDO�LV�DIILUPHG��

WKH� WLPH� SHULRG� GXULQJ�ZKLFK� IXUWKHU� SHWLWLRQ� IRU� KHDULQJ�� DSSHDO�� RU�ZULW� RI�

FHUWLRUDUL�FDQ�EH�WDNHQ�KDV�H[SLUHG��

����� ³)LQDO� $SSURYDO� 2UGHU� DQG� )LQDO� -XGJPHQW´� PHDQV� WKH� ILQDO� DSSURYDO� RUGHU� DQG�

MXGJPHQW�GLVPLVVLQJ�DQG�FORVLQJ�WKH�0'/�$FWLRQ�LQ�WKH�IRUP�DWWDFKHG�DV�([KLELWV�(�DQG�)���

����� ³)LQDO� +HDULQJ´�PHDQV� WKH� KHDULQJ�V�� KHOG� E\� WKH� &RXUW� WR� FRQVLGHU� DQG� GHWHUPLQH�

ZKHWKHU� WKH� UHTXLUHPHQWV� IRU� FHUWLILFDWLRQ� RI� WKH� 6HWWOHPHQW�&ODVV� KDYH� EHHQ�PHW� DQG�ZKHWKHU� WKH�

6HWWOHPHQW�VKRXOG�EH�DSSURYHG�DV�IDLU��UHDVRQDEOH��DQG�DGHTXDWH��ZKHWKHU�&ODVV�&RXQVHO¶V�$WWRUQH\V¶�

)HHV�DQG�([SHQVHV�DQG�RU�1DPHG�3ODLQWLII�6HUYLFH�$ZDUGV�VKRXOG�EH�DSSURYHG��DQG�ZKHWKHU�WKH�ILQDO�

MXGJPHQW�DSSURYLQJ�WKH�6HWWOHPHQW�DQG�GLVPLVVLQJ�WKH�$FWLRQV�RQ�WKH�PHULWV�DQG�ZLWK�SUHMXGLFH�VKRXOG�

EH�HQWHUHG���7KH�)LQDO�+HDULQJ�PD\��IURP�WLPH�WR�WLPH�DQG�ZLWKRXW�IXUWKHU�QRWLFH�WR�WKH�6HWWOHPHQW�

&ODVV� �H[FHSW� WKRVH�ZKR�KDYH� ILOHG� WLPHO\�DQG�YDOLG�REMHFWLRQV�DQG� UHTXHVWHG� WR�VSHDN�DW� WKH�)LQDO�

+HDULQJ���EH�FRQWLQXHG�RU�DGMRXUQHG�E\�RUGHU�RI�WKH�&RXUW��

����� ³-&&3�&RXQVHO´�PHDQV�WKH�DWWRUQH\V�ZLWK�7KH�%UDQGL�/DZ�)LUP�DQG�7KH�/DZ�2IILFHV�

RI�$QGUHZ�-��%URZQ�DSSRLQWHG�DV�&R�/HDG�&RXQVHO�LQ�WKH�-&&3�$FWLRQ���

����� ³L3KRQH´�PHDQV�$SSOH�L3KRQH������3OXV���V���V�3OXV�������3OXV��DQG�6(�GHYLFHV��

����� ³0D[LPXP� &ODVV� 6HWWOHPHQW� $PRXQW´� PHDQV� )LYH� +XQGUHG� 0LOOLRQ� 8�6�� 'ROODUV�

�������������������OHVV�DQ\�DPRXQWV�SDLG�WR�WKH�1DPHG�3ODLQWLIIV�DV�6HUYLFH�$ZDUGV��

����� ³0'/�&RXQVHO´�PHDQV�WKH�DWWRUQH\V�DSSRLQWHG�DV�LQWHULP�FRXQVHO�LQ�WKH�0'/�$FWLRQ��

����� ³0LQLPXP�&ODVV�6HWWOHPHQW�$PRXQW´�PHDQV�7KUHH�+XQGUHG�7HQ�0LOOLRQ�8�6��'ROODUV�

������������������� � 8QGHU� QR� FLUFXPVWDQFHV� VKDOO� DQ\� SRUWLRQ� RI� WKH� 0LQLPXP� &ODVV� 6HWWOHPHQW�

$PRXQW�UHYHUW�WR�$SSOH��

����� ³1DPHG�3ODLQWLIIV´�PHDQV�DOO�LQGLYLGXDOV�LGHQWLILHG�LQ�$SSHQGL[�%���1RWZLWKVWDQGLQJ�

WKH�IRUHJRLQJ��WKH�³1DPHG�3ODLQWLIIV´�VKDOO�IXUWKHU�H[FOXGH�DQ\�LQGLYLGXDO�ZKR�UHTXHVWV�H[FOXVLRQ�IURP�

WKH�6HWWOHPHQW�&ODVV�DQG�RU�VXEPLWV�DQ�REMHFWLRQ�WR�WKH�6HWWOHPHQW��

����� ³1DPHG�3ODLQWLII�6HUYLFH�$ZDUGV´�PHDQV�WKH�VHUYLFH�DZDUGV�IRU�WKH�1DPHG�3ODLQWLIIV��
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DV�VHW�IRUWK�LQ�SDUDJUDSK�������

����� ³1RWLFH� 'DWH´� PHDQV� VHYHQW\�ILYH� ����� GD\V� DIWHU� WKH� GHDGOLQH� IRU� WKH� 6HWWOHPHQW�

$GPLQLVWUDWRU� WR� UHFHLYH� WKH�QDPHV��HPDLO�DGGUHVVHV��PDLOLQJ�DGGUHVVHV��DQG�VHULDO�QXPEHUV� IRU� WKH�

PHPEHUV�RI�WKH�6HWWOHPHQW�&ODVV�DV�SURYLGHG�LQ�SDUDJUDSK��������

����� ³3DUWLHV´�PHDQV�$SSOH�DQG�WKH�1DPHG�3ODLQWLIIV��

����� ³3ODLQWLIIV¶�&RXQVHO´�PHDQV�&ODVV�&RXQVHO��0'/�&RXQVHO��-&&3�&RXQVHO��DQG�DOO�RI�

WKH�DWWRUQH\V��DVVRFLDWHV��ODZ�ILUPV��DQG�OHJDO�UHSUHVHQWDWLYHV��ZKR�KDYH�UHSUHVHQWHG�DQG�RU�SXUSRUW�WR�

UHSUHVHQW�DQ\�RI�WKH�1DPHG�3ODLQWLIIV�DQG�RU�ZKR�EURXJKW�DQ\�RI�WKH�$FWLRQV��LQFOXGLQJ�EXW�QRW�OLPLWHG�

WR�DOO�RI�WKH�DWWRUQH\V�DQG�ILUPV�LGHQWLILHG�LQ�$SSHQGL[�&����

����� ³3UHOLPLQDU\�$SSURYDO�2UGHU´�PHDQV�WKH�RUGHU�SUHOLPLQDULO\�DSSURYLQJ�WKH�6HWWOHPHQW��

SURYLGLQJ�IRU�QRWLFH�WR�WKH�6HWWOHPHQW�&ODVV��DQG�RWKHU�UHODWHG�PDWWHUV�LQ�WKH�IRUP�DWWDFKHG�DV�([KLELW�'��

����� ³5HOHDVHG� 3DUWLHV´� PHDQV� �D�� $SSOH� DQG� LWV� SDVW�� SUHVHQW�� DQG� IXWXUH� SDUHQWV��

VXEVLGLDULHV�� DIILOLDWHV�� GLYLVLRQV�� MRLQW� YHQWXUHV�� OLFHQVHHV�� IUDQFKLVHHV�� DQG� DQ\�RWKHU� OHJDO� HQWLWLHV��

ZKHWKHU�IRUHLJQ�RU�GRPHVWLF��WKDW�DUH�RZQHG�RU�FRQWUROOHG�E\�$SSOH��DQG��E��WKH�SDVW��SUHVHQW��DQG�IXWXUH�

VKDUHKROGHUV��RIILFHUV��GLUHFWRUV��PHPEHUV�� DJHQWV�� HPSOR\HHV�� LQGHSHQGHQW�FRQWUDFWRUV�� FRQVXOWDQWV��

DGPLQLVWUDWRUV�� UHSUHVHQWDWLYHV�� ILGXFLDULHV�� LQVXUHUV�� SUHGHFHVVRUV�� VXFFHVVRUV�� DQG� DVVLJQV� RI� WKH�

HQWLWLHV�LQ�SDUW��D��RI�WKLV�SDUDJUDSK��

����� ³5HVLGXDO´�PHDQV� WKH�GLIIHUHQFH�EHWZHHQ� WKH�YDOXH�RI� WKH�$SSURYHG�&ODLPV�DQG� WKH�

0LQLPXP�6HWWOHPHQW�$PRXQW��DV�VHW�IRUWK�LQ�SDUDJUDSK������

����� ³6HWWOHPHQW´� DQG� ³6HWWOHPHQW� $JUHHPHQW´� PHDQ� WKH� VHWWOHPHQW� GHVFULEHG� LQ� WKLV�

6WLSXODWLRQ�RI�6HWWOHPHQW��

����� ³6HWWOHPHQW� $GPLQLVWUDWRU´� PHDQV� $QJHLRQ� *URXS�� ZKLFK� VKDOO� SURYLGH� VHWWOHPHQW�

QRWLFH�DQG�DGPLQLVWUDWLRQ�VHUYLFHV�SXUVXDQW�WR�WKH�WHUPV�RI�WKLV�6HWWOHPHQW�$JUHHPHQW��

����� ³6HWWOHPHQW�$GPLQLVWUDWLRQ�3URWRFRO´�PHDQV�WKH�SURWRFRO�DWWDFKHG�DV�([KLELW�*��

����� ³6HWWOHPHQW�&ODVV�0HPEHU´�PHDQV�DQG�LQFOXGHV�HYHU\�PHPEHU�RI�WKH�6HWWOHPHQW�&ODVV�

ZKR�GRHV�QRW�YDOLGO\�DQG�WLPHO\�UHTXHVW�H[FOXVLRQ�IURP�WKH�6HWWOHPHQW�&ODVV��

����� ³6HWWOHPHQW�&ODVV´�PHDQV�DOO�IRUPHU�RU�FXUUHQW�8�6��RZQHUV�RI�L3KRQH������3OXV���V���V�

3OXV�������3OXV��DQG�6(�GHYLFHV�UXQQLQJ�L26��������RU�ODWHU��IRU�L3KRQH������3OXV���V���V�3OXV��DQG�6(�
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GHYLFHV��RU�L26������RU�ODWHU��IRU�L3KRQH���DQG���3OXV�GHYLFHV���DQG�ZKR�UDQ�WKHVH�L26�YHUVLRQV�EHIRUH�

'HFHPEHU����� ������ �)RU� SXUSRVHV� RI� WKLV� GHILQLWLRQ�� ³8�6�� RZQHUV´� VKDOO� LQFOXGH� LQGLYLGXDOV�ZKR�

RZQHG��SXUFKDVHG��OHDVHG��RU�RWKHUZLVH�UHFHLYHG�DQ�HOLJLEOH�GHYLFH��DQG�LQGLYLGXDOV�ZKR�RWKHUZLVH�XVHG�

DQ�HOLJLEOH�GHYLFH�IRU�SHUVRQDO��ZRUN��RU�DQ\�RWKHU�SXUSRVHV���$Q�LQGLYLGXDO�TXDOLILHV�DV�D�³8�6��RZQHU´�

LI� KLV� RU� KHU� GHYLFH� ZDV� VKLSSHG� WR� WKH� 8QLWHG� 6WDWHV�� LWV� WHUULWRULHV�� DQG�RU� LWV� SRVVHVVLRQV�� � 7KH�

6HWWOHPHQW�&ODVV�VKDOO�QRW�LQFOXGH�L3KRQH�RZQHUV�ZKR�DUH�GRPLFLOHG�RXWVLGH�RI�WKH�8QLWHG�6WDWHV��LWV�

WHUULWRULHV��DQG�RU�LWV�SRVVHVVLRQV���$GGLWLRQDOO\��H[FOXGHG�IURP�WKH�6HWWOHPHQW�&ODVV�DUH��D��GLUHFWRUV��

RIILFHUV��DQG�HPSOR\HHV�RI�$SSOH�RU�LWV�VXEVLGLDULHV�DQG�DIILOLDWHG�FRPSDQLHV��DV�ZHOO�DV�$SSOH¶V�OHJDO�

UHSUHVHQWDWLYHV��KHLUV��VXFFHVVRUV��RU�DVVLJQV���E��WKH�&RXUW��WKH�&RXUW�VWDII��DV�ZHOO�DV�DQ\�DSSHOODWH�

FRXUW�WR�ZKLFK�WKLV�PDWWHU�LV�HYHU�DVVLJQHG�DQG�LWV�VWDII���F��DQ\�RI�WKH�LQGLYLGXDOV�LGHQWLILHG�LQ�SDUDJUDSK�

������DV�ZHOO�DV�WKHLU�OHJDO�UHSUHVHQWDWLYHV��KHLUV��VXFFHVVRUV��RU�DVVLJQV���G��'HIHQVH�&RXQVHO��DV�ZHOO�

DV� WKHLU� LPPHGLDWH� IDPLO\�PHPEHUV�� OHJDO� UHSUHVHQWDWLYHV��KHLUV��VXFFHVVRUV��RU�DVVLJQV��DQG��H��DQ\�

RWKHU�LQGLYLGXDOV�ZKRVH�FODLPV�DOUHDG\�KDYH�EHHQ�DGMXGLFDWHG�WR�D�ILQDO�MXGJPHQW��

����� ³6HWWOHPHQW�)XQGV´�PHDQV�IXQGV�VXIILFLHQW�WR�SD\�WKH�$SSURYHG�&ODLPV�DQG�WKH�1DPHG�

3ODLQWLII�6HUYLFH�$ZDUGV��

����� ³6HWWOHPHQW�:HEVLWH´�PHDQV�DQ�,QWHUQHW�ZHEVLWH�WKDW�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�

HVWDEOLVK�WR�LQIRUP�WKH�6HWWOHPHQW�&ODVV�RI�WKH�WHUPV�RI�WKLV�6HWWOHPHQW��WKHLU�ULJKWV��GDWHV��GHDGOLQHV��

DQG�UHODWHG�LQIRUPDWLRQ��

����� ³6XPPDU\�1RWLFH´�PHDQV�WKH�6XPPDU\�1RWLFH�RI�6HWWOHPHQW��VXEVWDQWLDOO\�LQ�WKH�IRUP�

DWWDFKHG�DV�([KLELW�&��

����� 1RWZLWKVWDQGLQJ� WKH� IRUHJRLQJ� GHILQLWLRQV� DQG� WHUPV�� WKH� IROORZLQJ� LQGLYLGXDOV� DQG�

IRUPHU�SODLQWLIIV�DUH�QRW�6HWWOHPHQW�&ODVV�0HPEHUV��EHFDXVH�WKHLU�FODLPV�KDYH�EHHQ�GLVPLVVHG�ZLWK�

SUHMXGLFH��0HJKDQ�0HVORK��$MD�-RKQVRQ��DQG�4XLQQ�/HZLV���7KHVH�LQGLYLGXDOV�VKDOO�KDYH�QR�ULJKW�WR�

DQ\�SD\PHQW�V��SXUVXDQW�WR�WKLV�6HWWOHPHQW��

��� 5(&,7$/6�

$�� %HWZHHQ�'HFHPEHU������DQG�-XQH�������PXOWLSOH�FODVV�DFWLRQ�FRPSODLQWV�ZHUH�ILOHG�

DJDLQVW�$SSOH�LQ�WKH�8QLWHG�6WDWHV�'LVWULFW�&RXUWV�IRU�WKH�1RUWKHUQ�'LVWULFW�RI�$ODEDPD��WKH�&HQWUDO�

'LVWULFW� RI� &DOLIRUQLD�� WKH� 1RUWKHUQ� 'LVWULFW� RI� &DOLIRUQLD�� WKH� 6RXWKHUQ� 'LVWULFW� RI� &DOLIRUQLD�� WKH�
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'LVWULFW�RI�&ROXPELD��WKH�6RXWKHUQ�'LVWULFW�RI�)ORULGD��WKH�6RXWKHUQ�'LVWULFW�RI�*HRUJLD��WKH�1RUWKHUQ�

'LVWULFW� RI� ,OOLQRLV�� WKH� 6RXWKHUQ�'LVWULFW� RI� ,OOLQRLV�� WKH� (DVWHUQ�'LVWULFW� RI� /RXLVLDQD�� WKH� (DVWHUQ�

'LVWULFW�RI�0LVVRXUL��WKH�:HVWHUQ�'LVWULFW�RI�0LVVRXUL��WKH�6RXWKHUQ�'LVWULFW�RI�0LVVLVVLSSL��WKH�'LVWULFW�

RI�1HZ�-HUVH\��WKH�(DVWHUQ�'LVWULFW�RI�1HZ�<RUN��WKH�6RXWKHUQ�'LVWULFW�RI�1HZ�<RUN��WKH�1RUWKHUQ�

'LVWULFW�RI�2KLR��WKH�6RXWKHUQ�'LVWULFW�RI�2KLR��WKH�'LVWULFW�RI�6RXWK�&DUROLQD��DQG�WKH�(DVWHUQ�'LVWULFW�

RI�7H[DV����%HJLQQLQJ�RQ�$SULO����������WKHVH�DFWLRQV�ZHUH�FRQVROLGDWHG�E\�WKH�-30/�LQ�WKH�1RUWKHUQ�

'LVWULFW�RI�&DOLIRUQLD�SXUVXDQW�WR����8�6�&����������LQWR�WKH�0'/�$FWLRQ��FDSWLRQHG�In re Apple Inc. 

Device Performance Litigation�� 1R�� ���PG������(-'�� � $� OLVW� RI� WKHVH� DFWLRQV� WKDW� KDYH� EHHQ�

FRQVROLGDWHG�LQWR�WKH�0'/�$FWLRQ�LV�DWWDFKHG�KHUHWR�DV�$SSHQGL[�$��

%�� $IWHU�WKHLU�DSSRLQWPHQW��&ODVV�&RXQVHO�ILOHG�D�&RQVROLGDWHG�$PHQGHG�&RPSODLQW�LQ�WKH�

0'/�$FWLRQ�RQ�-XO\�����������7KH�&RQVROLGDWHG�$PHQGHG�&RPSODLQW�FRQWDLQHG�DOOHJDWLRQV�FRQFHUQLQJ�

XQH[SHFWHG�SRZHU�RIIV�DQG�D�SHUIRUPDQFH�PDQDJHPHQW�IHDWXUH�WKDW�$SSOH�LQWURGXFHG�LQ�L26��������

DQG�L26������WR�DYRLG�WKHP���7KH�&RQVROLGDWHG�$PHQGHG�&RPSODLQW�LGHQWLILHG�WKH�³'HYLFHV´�DW�LVVXH�

LQ�WKH�FDVH�DV�LQFOXGLQJ�³WKH�L3KRQH����L3KRQH��V��L3KRQH��F��L3KRQH�6(��L3KRQH����L3KRQH��V��L3KRQH�

��3OXV��L3KRQH��V�3OXV��L3KRQH����>DQG@�L3KRQH���3OXV´�DQG�SXUSRUWHG�WR�VHHN�FHUWLILFDWLRQ�RI�D�SXWDWLYH�

FODVV�RI�³>D@OO�SXUFKDVHUV��RZQHUV��XVHUV�RU�OHVVHHV´�RI�WKH�GHYLFHV�LQ�WKH�8QLWHG�6WDWHV�DQG�LQ����IRUHLJQ�

FRXQWULHV�� �7KH�&RQVROLGDWHG�$PHQGHG�&RPSODLQW� DOOHJHG� WKDW� WKHVH� GHYLFHV�ZHUH� ³GHIHFWLYH´� DQG�

EURXJKW� FODLPV� DJDLQVW� $SSOH� IRU� IUDXG�� EUHDFK� RI� FRQWUDFWXDO� REOLJDWLRQV�� YLRODWLRQ� RI� FRQVXPHU�

SURWHFWLRQ�ODZV��³WUHVSDVV�WR�FKDWWHOV�´�DQG�DOOHJHG�YLRODWLRQV�RI�WKH�&DOLIRUQLD�&RPSXWHU�'DWD�$FFHVV�

DQG�)UDXG�$FW��&'$)$��DQG�WKH�IHGHUDO�&RPSXWHU�)UDXG�$EXVH�$FW��&)$$����

&�� 2Q�2FWREHU���������� WKH�&RXUW�HQWHUHG�DQ�RUGHU�JUDQWLQJ� LQ�SDUW�DQG�GHQ\LQJ�LQ�SDUW�

$SSOH¶V�PRWLRQ� WR� GLVPLVV� WKH� &RQVROLGDWHG�$PHQGHG�&RPSODLQW�� ZKLFK� GLVPLVVHG� WKH� IUDXGXOHQW�

PLVUHSUHVHQWDWLRQ�DQG�RPLVVLRQ�EDVHG�FODLPV�ZLWKRXW�SUHMXGLFH��

'�� &ODVV� &RXQVHO� ILOHG� D� 6HFRQG� &RQVROLGDWHG� $PHQGHG� &RPSODLQW� RQ� 1RYHPEHU� ����

������ ZKLFK� EURXJKW� WKH� VDPH� OHJDO� FODLPV� XQGHU� WKH� VDPH� FRQVXPHU� SURWHFWLRQ� ODZV�� DV� ZHOO� DV�

DVVHUWLQJ�FODLPV�IRU�³WUHVSDVV�WR�FKDWWHOV´�DQG�IRU�DOOHJHG�YLRODWLRQV�RI�WKH�&'$)$�DQG�&)$$����

�������������������������������������������������
� �� 7KH�0'/�$FWLRQ�VKDOO�DOVR�LQFOXGH�DQ\�DGGLWLRQDO�IHGHUDO�DFWLRQV�WKDW�KDYH�EHHQ�RU�PD\�EH�ILOHG��

UHODWHG�WR��DQG�RU�FRQVROLGDWHG�LQWR�WKH�0'/�$FWLRQ��
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(�� 7KH�&RXUW�LVVXHG�DQRWKHU�RUGHU�JUDQWLQJ�LQ�SDUW�DQG�GHQ\LQJ�LQ�SDUW�$SSOH¶V�PRWLRQ�WR�

GLVPLVV� WKH� 6HFRQG�&RQVROLGDWHG�$PHQGHG�&RPSODLQW� RQ�$SULO� ���� ������ � ,Q� LWV� RUGHU�� WKH�&RXUW�

GLVPLVVHG�� ZLWK� SUHMXGLFH�� WKH� FODLPV� WKDW� WKH� L3KRQHV� ZHUH� ³GHIHFWLYH�´� DOO� FODLPV� EDVHG� RQ�

L3KRQH����F��V�GHYLFHV��DQG�DOO�FRPPRQ�ODZ�DQG�VWDWXWRU\�IUDXG�FODLPV��ZKHWKHU�EDVHG�RQ�D�WKHRU\�RI�

DIILUPDWLYH� PLVUHSUHVHQWDWLRQ� RU� RPLVVLRQ��� � 7KH� &RXUW� DOVR� GLVPLVVHG�� ZLWKRXW� SUHMXGLFH�� FODLPV�

UHODWHG�WR�WKH�1DPHG�3ODLQWLIIV¶�WKHRU\�WKDW�$SSOH�KDG�EUHDFKHG�FRQWUDFWXDO�REOLJDWLRQV���+RZHYHU��WKH�

&RXUW�GLG�QRW�GLVPLVV�WKH�FODLPV�IRU�WUHVSDVV�WR�FKDWWHOV�DQG�XQGHU�WKH�&'$)$�DQG�&)$$���7KH�1DPHG�

3ODLQWLIIV�GLG�QRW�DPHQG�WKHLU�FRPSODLQW�WR�WU\�WR�UHSOHDG�WKH�FRQWUDFW�FODLPV��DQG�WKH\�LQVWHDG�HOHFWHG�

WR�VWDQG�RQ�WKHLU�6HFRQG�&RQVROLGDWHG�$PHQGHG�&RPSODLQW��

)�� 7KH� 3DUWLHV� HQJDJHG� LQ� H[WHQVLYH� GLVFRYHU\� LQ� WKH�0'/� DQG� -&&3�$FWLRQV��� &ODVV�

&RXQVHO�VHUYHG�PRUH�WKDQ�����GRFXPHQW�UHTXHVWV�RQ�$SSOH��LQ�UHVSRQVH�WR�ZKLFK�$SSOH�SURGXFHG�PRUH�

WKDQ���PLOOLRQ�SDJHV�RI�GRFXPHQWV���$SSOH�DOVR�VHUYHG�ZULWWHQ�GLVFRYHU\�DQG�GRFXPHQW�UHTXHVWV�WR�HDFK�

RI�WKH�1DPHG�3ODLQWLIIV��ZKR�SURGXFHG�PRUH�WKDQ�������SDJHV�RI�GRFXPHQWV���7KH�3DUWLHV�DOVR�GHSRVHG�

���LQGLYLGXDOV�� LQFOXGLQJ�WHQ�$SSOH�ZLWQHVVHV�DQG�QLQH�1DPHG�3ODLQWLIIV���7KH�3DUWLHV�DOVR�OLWLJDWHG�

VHYHUDO�GLVFRYHU\�PRWLRQV�EHIRUH�WKH�+RQ��5HEHFFD�:HVWHUILHOG��5HW����������

*�� %HWZHHQ�'HFHPEHU������DQG�-XQH�������IRXU�FODVV�DFWLRQ�FRPSODLQWV�ZHUH�ILOHG�DJDLQVW�

$SSOH�LQ�&DOLIRUQLD�VWDWH�FRXUWV�IRU�WKH�FRXQWLHV�RI�/RV�$QJHOHV��6DQ�)UDQFLVFR��6DQ�0DWHR��DQG�6DQWD�

&ODUD���7KH�-XGLFLDO�&RXQFLO�FRRUGLQDWHG�WKHVH�DFWLRQV�LQ�WKH�6DQ�)UDQFLVFR�6XSHULRU�&RXUW�SXUVXDQW�WR�

&DOLIRUQLD�&RGH�RI�&LYLO�3URFHGXUH����������DQG�FRQVROLGDWHG�WKHP�LQWR�SURFHHGLQJV�FDSWLRQHG�In re 

Apple OS Cases��-&&3�1R���������$�&RQVROLGDWHG�0DVWHU�&RPSODLQW�ZDV�ILOHG�LQ�WKH�-&&3�$FWLRQ�RQ�

-DQXDU\�����������ZKLFK�EURXJKW�FODLPV�XQGHU�&DOLIRUQLD¶V�8QIDLU�&RPSHWLWLRQ�/DZ�DQG�IRU�³WUHVSDVV�

WR�FKDWWHOV´�RQ�EHKDOI�RI�³DOO�&DOLIRUQLD�FLWL]HQV�ZKR�SXUFKDVHG��RZQHG��RU�OHDVHG´�WKHVH�GHYLFHV���2Q�

-XQH�����������WKH�6XSHULRU�&RXUW�HQWHUHG�DQ�RUGHU�VXVWDLQLQJ�LQ�SDUW�DQG�RYHUUXOLQJ�LQ�SDUW�$SSOH¶V�

GHPXUUHU�WR�WKH�&RQVROLGDWHG�0DVWHU�&RPSODLQW��KROGLQJ�WKDW�WKH�&RQVROLGDWHG�0DVWHU�&RPSODLQW�GLG�

QRW�VWDWH�DQ�DIILUPDWLYH�PLVUHSUHVHQWDWLRQ�RU�RPLVVLRQV�EDVHG�FODLP��EXW�GHFOLQHG�WR�VXVWDLQ�$SSOH¶V�

GHPXUUHU� WR� WKH� ³WUHVSDVV� WR� FKDWWHOV´� FODLP�� � 7KH� -&&3� 3ODLQWLIIV� ILOHG� WKHLU� )LUVW� $PHQGHG�

&RQVROLGDWHG�0DVWHU�&RPSODLQW�RQ�$XJXVW����������ZKLFK�DJDLQ�DVVHUWHG�IUDXG��FRQVXPHU�SURWHFWLRQ��

DQG�WUHVSDVV�WR�FKDWWHOV�FODLPV�FRQFHUQLQJ�WKH�VDPH�GHYLFHV���$W�WKH�WLPH�RI�WKLV�6HWWOHPHQW��$SSOH¶V�

Case 5:18-md-02827-EJD   Document 416   Filed 02/28/20   Page 8 of 161
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GHPXUUHU�WR�WKH�)LUVW�$PHQGHG�&RQVROLGDWHG�0DVWHU�&RPSODLQW�LQ�WKH�-&&3�$FWLRQ�ZDV�IXOO\�EULHIHG�

DQG�DZDLWLQJ�GHFLVLRQ��

+�� 7KH�3DUWLHV�HQJDJHG�LQ�H[WHQVLYH��DUP¶V�OHQJWK�QHJRWLDWLRQV�RYHU�WKH�FRXUVH�RI�PDQ\�

PRQWKV�� LQFOXGLQJ� E\� HQJDJLQJ� LQ� VHYHUDO� DOO�GD\�� LQ�SHUVRQ� PHGLDWLRQ� VHVVLRQV� DQG� QXPHURXV�

DGGLWLRQDO�GLVFXVVLRQV�ZLWK�WKH�+RQ��/D\Q�5��3KLOOLSV��5HW���RI�3KLOOLSV�$'5��D�IRUPHU�8QLWHG�6WDWHV�

'LVWULFW�&RXUW�-XGJH�DQG�RQH�RI�WKH�PRVW�H[SHULHQFHG�PHGLDWRUV�LQ�WKH�8QLWHG�6WDWHV���$V�D�UHVXOW�RI�

WKHVH� DUP¶V�OHQJWK� QHJRWLDWLRQV�� WKH� 3DUWLHV� UHDFKHG� WKH� 6HWWOHPHQW� VHW� IRUWK� LQ� WKLV� 6HWWOHPHQW�

$JUHHPHQW��ZKLFK�PHPRULDOL]HV�WKH�3DUWLHV¶�DJUHHPHQW�DQG�UXOLQJV�E\�WKH�+RQ��/D\Q�5��3KLOOLSV��5HW���

UHJDUGLQJ�FHUWDLQ�GLVSXWHG�VHWWOHPHQW�WHUPV���7KH�3DUWLHV�LQWHQG�WKDW�WKLV�6HWWOHPHQW�FRPSOHWHO\�UHVROYH�

DQ\�DQG�DOO�FODLPV�WKDW�ZHUH��RU�FRXOG�KDYH�EHHQ��DVVHUWHG�LQ�WKH�$FWLRQV�RQ�EHKDOI�RI�LQGLYLGXDOV�LQ�WKH�

8QLWHG�6WDWHV��DV�ZHOO�DV�DQ\�QRQ�8�6��EDVHG�1DPHG�3ODLQWLIIV�ZKR�ILOHG�FODLPV�LQ�WKH�8QLWHG�6WDWHV����

,�� $SSOH�YLJRURXVO\�GLVSXWHV� WKH�FODLPV�DOOHJHG� LQ� WKH�$FWLRQV�DQG� LV�HQWHULQJ� LQWR� WKLV�

6HWWOHPHQW� WR� DYRLG� EXUGHQVRPH� DQG� FRVWO\� OLWLJDWLRQ�� � 7KH� 6HWWOHPHQW� LV� QRW� DQ� DGPLVVLRQ� RI�

ZURQJGRLQJ��IDXOW��OLDELOLW\��RU�GDPDJH�RI�DQ\�NLQG���$PRQJ�RWKHU�WKLQJV��$SSOH�GLVSXWHV�WKDW�3ODLQWLIIV¶�

GLVPLVVHG�DQG�UHPDLQLQJ�FODLPV�KDYH�PHULW�� WKDW�3ODLQWLIIV�ZLOO�EH�DEOH� WR�FHUWLI\�DQ\�FODVV� LQ� WKHVH�

DFWLRQV� IRU� OLWLJDWLRQ� SXUSRVHV�� WKDW� 3ODLQWLIIV� DUH� HQWLWOHG� WR� SXUVXH� FODLPV� RQ� EHKDOI� RI� QRQ�8�6��

FODLPDQWV��WKDW�&DOLIRUQLD�ODZ�ZRXOG�DSSO\�QDWLRQZLGH��RU�EH\RQG�8�6��ERUGHUV���DQG�WKDW�3ODLQWLIIV�DQG�

WKH�SXWDWLYH�FODVV�ZRXOG�EH�HQWLWOHG�WR�DQ\�UHOLHI���:LWKRXW�DGPLWWLQJ�DQ\�RI�WKH�DOOHJDWLRQV�PDGH�LQ�WKH�

$FWLRQV�RU�DQ\�OLDELOLW\�ZKDWVRHYHU��$SSOH�LV�ZLOOLQJ�WR�HQWHU�LQWR�WKLV�6HWWOHPHQW�VROHO\�LQ�RUGHU� WR�

HOLPLQDWH� WKH�EXUGHQV�� GLVWUDFWLRQV�� H[SHQVH� DQG�XQFHUWDLQW\�RI�SURWUDFWHG� OLWLJDWLRQ� DQG� LQ�RUGHU� WR�

REWDLQ�WKH�UHOHDVHV�DQG�ILQDO�MXGJPHQW�FRQWHPSODWHG�E\�WKLV�6HWWOHPHQW��

-�� &ODVV�&RXQVHO�DQG�WKH�1DPHG�3ODLQWLIIV�EHOLHYH�WKDW�WKH�FODLPV�DVVHUWHG�LQ�WKH�$FWLRQV�

KDYH�PHULW�DQG�KDYH�H[DPLQHG�DQG�FRQVLGHUHG�WKH�EHQHILWV�WR�EH�REWDLQHG�XQGHU�WKLV�6HWWOHPHQW��WKH�

ULVNV� DVVRFLDWHG� ZLWK� WKH� FRQWLQXHG� SURVHFXWLRQ� RI� WKLV� FRPSOH[� DQG� SRWHQWLDOO\� WLPH�FRQVXPLQJ�

OLWLJDWLRQ��DQG�WKH�OLNHOLKRRG�RI�XOWLPDWH�VXFFHVV�RQ�WKH�PHULWV��DQG�KDYH�FRQFOXGHG�WKDW�WKH�6HWWOHPHQW�

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

.�� 7KH�3DUWLHV� GHVLUH� WR� VHWWOH� WKH�$FWLRQV� LQ� WKHLU� HQWLUHW\�ZLWK� UHVSHFW� WR� DOO� SRWHQWLDO�

FODLPV�DULVLQJ�RXW�RI�WKH�VDPH�IDFWV�DOOHJHG�LQ�WKH�FRPSODLQWV�ILOHG�LQ�HDFK�RI�WKH�$FWLRQV���7KH�3DUWLHV�
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LQWHQG�WKLV�6HWWOHPHQW�$JUHHPHQW�WR�ELQG�$SSOH��WKH�1DPHG�3ODLQWLIIV��DQG�DOO�RWKHU�6HWWOHPHQW�&ODVV�

0HPEHUV��

��� &21),'(17,$/,7<�

���� 7KH�3DUWLHV�PXVW�FRPSO\�ZLWK�DOO�SRUWLRQV�RI�WKH�6WLSXODWHG�3URWHFWLYH�2UGHU��'NW������

LQ�WKH�0'/�$FWLRQ��DQG�WKH�3URWHFWLYH�2UGHU�5HJDUGLQJ�WKH�'LVFORVXUH�DQG�8VH�RI�'LVFRYHU\�0DWHULDOV�

�H[HFXWHG�0DUFK����������LQ�WKH�-&&3�$FWLRQ���FROOHFWLYHO\��WKH�³3URWHFWLYH�2UGHU´���DQG�DOO�RUGHUV�

FRQVWUXLQJ� WKH� 3URWHFWLYH� 2UGHU�� LQFOXGLQJ� EXW� QRW� OLPLWHG� WR�� �L��WKH� &RXUW¶V� 2UGHU� UH�0RWLRQ� IRU�

6DQFWLRQV� �'NW�������� �LL��6HFWLRQ������ZKLFK� OLPLWV� WKH�XVH�RI�3URWHFWHG�0DWHULDO� �DV�GHILQHG� LQ� WKH�

3URWHFWLYH�2UGHU��WR�SURVHFXWLQJ��GHIHQGLQJ��RU�DWWHPSWLQJ�WR�VHWWOH�WKH�$FWLRQV��DQG�SURKLELWV�WKH�XVH�

RI�3URWHFWHG�0DWHULDO�IRU�DQ\�RWKHU�SXUSRVH��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��LQ�DQ\�RWKHU�OLWLJDWLRQ��RU�IRU�

DQ\�EXVLQHVV�RU�FRPSHWLWLYH�IXQFWLRQ��DQG��LLL��6HFWLRQ�����ZKLFK�UHTXLUHV�WKH�UHWXUQ��GHVWUXFWLRQ��RU�

GHOHWLRQ�RI�3URWHFWHG�0DWHULDO��DV�GHILQHG�LQ�WKH�3URWHFWLYH�2UGHU��ZLWKLQ����GD\V�RI�WKH�ILQDO�GLVSRVLWLRQ�

RI�WKH�$FWLRQV��

���� 7KLV�6HWWOHPHQW�$JUHHPHQW�DQG�LWV�WHUPV��LQFOXGLQJ�WKH�IDFW�RI�WKH�SURSRVHG�6HWWOHPHQW��

VKDOO�UHPDLQ�FRPSOHWHO\�FRQILGHQWLDO�XQWLO�DOO�GRFXPHQWV�DUH�H[HFXWHG�DQG�WKH�0RWLRQ�IRU�3UHOLPLQDU\�

$SSURYDO�LV�ILOHG�ZLWK�WKH�&RXUW���3HQGLQJ�WKH�ILOLQJ�RI�WKDW�0RWLRQ��3ODLQWLIIV¶�&RXQVHO�PD\�GLVFORVH�

WKLV�6HWWOHPHQW�$JUHHPHQW�DQG�LWV�WHUPV�WR�WKHLU�UHVSHFWLYH�FOLHQWV�ZKR�EURXJKW�DQ\�RI�WKH�DFWLRQV�LQ�

WKH�0'/�$FWLRQ��ZKR�ZLOO�DOVR�PDLQWDLQ�WKH�FRPSOHWH�FRQILGHQWLDOLW\�RI�WKLV�6HWWOHPHQW�$JUHHPHQW�

DQG�LWV�WHUPV��LQFOXGLQJ�WKH�IDFW�RI�WKH�SURSRVHG�6HWWOHPHQW��

���� ,I��WKURXJK�WKH�DFWLRQV�RI�DQ\�RI�WKH�3DUWLHV�RU�WKHLU�FRXQVHO��WKLV�6HWWOHPHQW�$JUHHPHQW�

DQG�WKH�SURSRVHG�6HWWOHPHQW�EHFRPH�SXEOLF�EHIRUH�WKH�0RWLRQ�IRU�3UHOLPLQDU\�$SSURYDO�LV�ILOHG�ZLWK�

WKH�&RXUW�� WKH�UHVSRQVLEOH�3DUW\�RU�FRXQVHO�VKDOO�SD\� OLTXLGDWHG�GDPDJHV�RI�7ZHQW\�)LYH�7KRXVDQG�

8�6��'ROODUV��������������WR�WKH�QRQ�UHVSRQVLEOH�3DUW\��

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

���� 7KH�3DUWLHV� VWLSXODWH� DQG� DJUHH� WKDW�� VXEMHFW� WR�&RXUW� DSSURYDO�� WKH�6HWWOHPHQW�&ODVV�

VKRXOG�EH�FRQGLWLRQDOO\�FHUWLILHG�SXUVXDQW� WR�5XOH����E�����RI� WKH�)HGHUDO�5XOHV�RI�&LYLO�3URFHGXUH�

VROHO\�IRU�SXUSRVHV�RI�WKH�6HWWOHPHQW�HPERGLHG�LQ�WKLV�6HWWOHPHQW�$JUHHPHQW���,I��IRU�DQ\�UHDVRQ��WKLV�

6HWWOHPHQW�$JUHHPHQW� LV� QRW� DSSURYHG�E\� WKH�&RXUW�� WKH� VWLSXODWLRQ� IRU� FHUWLILFDWLRQ� DQG� DOO� RI� WKH�
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DJUHHPHQWV�FRQWDLQHG�KHUHLQ�VKDOO�EH�FRQVLGHUHG�QXOO�DQG�YRLG�DV�SURYLGHG�LQ�SDUDJUDSK������

���� $SSOH�GRHV�QRW�FRQVHQW�WR�FHUWLILFDWLRQ�RI�WKH�6HWWOHPHQW�&ODVV��RU�WR�WKH�SURSULHW\�RI�

FODVV� WUHDWPHQW�� IRU� DQ\� SXUSRVH� RWKHU� WKDQ� WR� HIIHFWXDWH� WKLV� 6HWWOHPHQW�� � $SSOH¶V� DJUHHPHQW� WR�

SURYLVLRQDO�FHUWLILFDWLRQ�GRHV�QRW�FRQVWLWXWH�DQ�DGPLVVLRQ�RI�ZURQJGRLQJ��IDXOW��OLDELOLW\��RU�GDPDJH�RI�

DQ\�NLQG��RU�WKDW�DQ\�FODVV�FHUWLILFDWLRQ�ZRXOG�EH�DSSURSULDWH�IRU�OLWLJDWLRQ�RU�DQ\�RWKHU�SXUSRVH�RWKHU�

WKDQ�WR�HIIHFWXDWH�WKLV�6HWWOHPHQW��

���� ,I� IRU� DQ\� UHDVRQ� WKH�(IIHFWLYH�'DWH�GRHV�QRW�RFFXU�RU� WKLV�6HWWOHPHQW�$JUHHPHQW� LV�

WHUPLQDWHG��GLVDSSURYHG�E\� DQ\�FRXUW� �LQFOXGLQJ�DQ\�DSSHOODWH� FRXUW��� RU�QRW� FRQVXPPDWHG� IRU� DQ\�

UHDVRQ��WKH�RUGHU�FHUWLI\LQJ�WKH�6HWWOHPHQW�&ODVV�IRU�SXUSRVHV�RI�HIIHFWXDWLQJ�WKH�6HWWOHPHQW��DQG�DOO�

SUHOLPLQDU\�DQG�ILQDO�ILQGLQJV�UHJDUGLQJ�WKDW�FODVV�FHUWLILFDWLRQ�RUGHU��VKDOO�EH�DXWRPDWLFDOO\�YDFDWHG�

XSRQ�QRWLFH�RI�WKH�VDPH�WR�WKH�&RXUW���7KH�$FWLRQV�VKDOO�WKHQ�SURFHHG�DV�WKRXJK�WKH�6HWWOHPHQW�&ODVV�

KDG�QHYHU�EHHQ�FHUWLILHG�SXUVXDQW�WR�WKLV�6HWWOHPHQW�$JUHHPHQW�DQG�VXFK�ILQGLQJV�KDG�QHYHU�EHHQ�PDGH��

DQG�WKH�$FWLRQV�VKDOO�UHWXUQ�WR�WKHLU�SURFHGXUDO�SRVWXUHV�RQ�WKH�GDWH�WKLV�6HWWOHPHQW�$JUHHPHQW�ZDV�

VLJQHG�� �$GGLWLRQDOO\�� WKH�3DUWLHV�DQG�WKHLU�FRXQVHO�VKDOO�QRW�UHIHU� WR�RU� LQYRNH�WKH�YDFDWHG�ILQGLQJV�

DQG�RU�RUGHU� UHODWLQJ� WR�FODVV� VHWWOHPHQW�RU�5XOH����RI� WKH�)HGHUDO�5XOHV�RI�&LYLO�3URFHGXUH� LI� WKLV�

6HWWOHPHQW�$JUHHPHQW�LV�QRW�FRQVXPPDWHG�DQG�WKH�$FWLRQV�DUH�ODWHU�OLWLJDWHG�DQG�FRQWHVWHG�E\�$SSOH�

XQGHU�5XOH����RU�DQ\�HTXLYDOHQW�VWDWXWH�RU�UXOH��

��� 6(77/(0(17�&216,'(5$7,21�

���� &DVK�3D\PHQW�WR�6HWWOHPHQW�&ODVV�0HPEHUV�� �,Q�FRQVLGHUDWLRQ�RI�WKH�UHOHDVHV�DQG�

GLVPLVVDOV�VHW�IRUWK�LQ�WKLV�6HWWOHPHQW�$JUHHPHQW��VXEMHFW�WR�&RXUW�DSSURYDO��DQG�VXEMHFW�WR�WKH�RWKHU�

WHUPV�DQG�FRQGLWLRQV�RI�WKLV�6HWWOHPHQW�$JUHHPHQW��LQFOXGLQJ�WKH�0D[LPXP�&ODVV�6HWWOHPHQW�$PRXQW�

DQG�0LQLPXP�&ODVV�6HWWOHPHQW�$PRXQW���6HWWOHPHQW�&ODVV�0HPEHUV�ZKR�PHHW�WKH�UHTXLUHPHQWV�DQG�

IROORZ�WKH�SURFHGXUHV�VHW�IRUWK�LQ�SDUDJUDSKV�����WR�����VKDOO�EH�VHQW�7ZHQW\�)LYH�8�6��'ROODUV����������

IRU�HDFK�L3KRQH�RZQHG���7KH�DFWXDO�DPRXQW�RI�SD\PHQW�PD\�GLIIHU��GHSHQGLQJ�RQ�WKH�DPRXQW�RI�DQ\�

$WWRUQH\V¶�)HHV� DQG�([SHQVHV��1DPHG�3ODLQWLII�6HUYLFH�$ZDUGV�� QRWLFH� H[SHQVHV�� DQG�ZKHWKHU� WKH�

DJJUHJDWH�YDOXH�RI�$SSURYHG�&ODLPV�UHDFKHV� WKH�0LQLPXP�&ODVV�6HWWOHPHQW�$PRXQW�RU�0D[LPXP�

&ODVV� 6HWWOHPHQW�$PRXQW�� DV� VHW� IRUWK� LQ� SDUDJUDSKV� ���� WR� ������ EHORZ�� �$GGLWLRQDOO\�� LI�PXOWLSOH�

6HWWOHPHQW�&ODVV�0HPEHUV�VXEPLW�&ODLPV�SHUWDLQLQJ�WR�WKH�VDPH�HOLJLEOH�GHYLFH��WKH�SD\PHQW�DPRXQW�
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IRU� WKDW� GHYLFH� VKDOO� EH� GLYLGHG� HTXDOO\� DPRQJ� WKRVH� VXEPLWWLQJ� $SSURYHG� &ODLPV� UHJDUGLQJ� WKDW�

SDUWLFXODU�GHYLFH��

���� 0D[LPXP�&ODVV�6HWWOHPHQW�$PRXQW�� �1RWZLWKVWDQGLQJ� SDUDJUDSK������ LQ� QR� HYHQW�

VKDOO� WKH� DJJUHJDWH� FDVK� SD\PHQW� WR� WKH� 6HWWOHPHQW� &ODVV� 0HPEHUV� H[FHHG� WKH� 0D[LPXP� &ODVV�

6HWWOHPHQW�$PRXQW�� � ,I� WKH�QXPEHU�RI� L3KRQH�GHYLFHV� LGHQWLILHG� LQ�$SSURYHG�&ODLPV�VXEPLWWHG�E\�

6HWWOHPHQW�&ODVV�0HPEHUV��PXOWLSOLHG�E\�7ZHQW\�)LYH�8�6��'ROODUV�����������H[FHHGV�WKH�0D[LPXP�

&ODVV�6HWWOHPHQW�$PRXQW��WKHQ�WKH�FDVK�SD\PHQW�IRU�HDFK�L3KRQH�LGHQWLILHG�LQ�WKH�$SSURYHG�&ODLPV�

VKDOO�EH�UHGXFHG�RQ�D�SUR�UDWD�EDVLV�WR�HQVXUH�WKH�DJJUHJDWH�FDVK�SD\PHQW�WR�6HWWOHPHQW�&ODVV�0HPEHUV�

GRHV�QRW�H[FHHG�WKH�0D[LPXP�&ODVV�6HWWOHPHQW�$PRXQW��

���� 0LQLPXP�&ODVV�6HWWOHPHQW�$PRXQW���1RWZLWKVWDQGLQJ�SDUDJUDSK������LI�SD\PHQW�RI�

7ZHQW\�)LYH�8�6��'ROODUV����������IRU�HDFK�L3KRQH�GHYLFH�LGHQWLILHG�LQ�$SSURYHG�&ODLPV�VXEPLWWHG�

E\�6HWWOHPHQW�&ODVV�0HPEHUV��WKH�SD\PHQW�RI�$WWRUQH\V¶�)HHV�DQG�([SHQVHV�WKH�&RXUW�DZDUGV�WR�&ODVV�

&RXQVHO��DV�FRQWHPSODWHG�LQ�SDUDJUDSK�������DQG�WKH�SD\PHQW�RI�WKH�1DPHG�3ODLQWLII�6HUYLFH�$ZDUGV�

ZRXOG�QRW�UHDFK�WKH�0LQLPXP�&ODVV�6HWWOHPHQW�$PRXQW��WKH�5HVLGXDO�VKDOO�EH�DOORFDWHG�LQ�RUGHU�RI�

SULRULW\�DV�IROORZV��

������ 7KH� 5HVLGXDO� VKDOO� EH� XVHG� WR� SD\� WKH� FRVWV� RI� VHWWOHPHQW� QRWLFH� DQG�

DGPLQLVWUDWLRQ��DV�FRQWHPSODWHG�LQ�SDUDJUDSK������XS�WR�WKH�DPRXQW�RI�7ZHOYH�0LOOLRQ�6HYHQ�+XQGUHG�

)LIW\�7KRXVDQG�8�6��'ROODUV�������������������SOXV�DQ\�SRVWDJH�H[SHQVH�LQFXUUHG�DIWHU�WKH�������������

FDS�KDV�EHHQ�UHDFKHG��

������ ,I�WKHUH�DUH�IXQGV�UHPDLQLQJ�LQ�WKH�5HVLGXDO�DIWHU�SD\LQJ�WKH�FRVWV�RI�VHWWOHPHQW�

QRWLFH� DQG� DGPLQLVWUDWLRQ� �DV� FRQWHPSODWHG�LQ� SDUDJUDSK� �������� WKHQ� WKH� FDVK� SD\PHQW� IRU� HDFK�

$SSURYHG�&ODLP�VKDOO�EH�LQFUHDVHG�RQ�D�SUR�UDWD�EDVLV�XQWLO�WKH�DJJUHJDWH�YDOXH�RI�$SSURYHG�&ODLPV��

$WWRUQH\V¶�)HHV�DQG�([SHQVHV��DQG�FRVWV�RI�VHWWOHPHQW�QRWLFH�DQG�DGPLQLVWUDWLRQ�HTXDO�WKH�0LQLPXP�

&ODVV�6HWWOHPHQW�$PRXQW���1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��WKH�SUR�UDWD�SD\PHQW�IRU�HDFK�$SSURYHG�

&ODLP�SHU�DSSOLFDEOH�GHYLFH�VKDOO�QRW�H[FHHG�)LYH�+XQGUHG�8�6��'ROODUV������������

������ ,I�WKH�WRWDO�DPRXQW�FDOFXODWHG�LQ�SDUDJUDSK�������GRHV�QRW�UHDFK�WKH�0LQLPXP�

&ODVV�6HWWOHPHQW�$PRXQW�IROORZLQJ�WKH�SUR�UDWD�DGMXVWPHQW�GHVFULEHG�WKHUHLQ��WKHQ�WKH�3DUWLHV�VKDOO�

FRQIHU�RQ�WKH�GLVWULEXWLRQ�RI�WKH�UHPDLQLQJ�DPRXQW��ZLWK�UHVROXWLRQ�VXEMHFW�WR�&RXUW�DSSURYDO��
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��� 127,&(�$1'�6(77/(0(17�$'0,1,675$7,21�

���� 1HXWUDO� 6HWWOHPHQW� $GPLQLVWUDWRU�� � 6XEMHFW� WR� &RXUW� DSSURYDO�� WKH� 6HWWOHPHQW�

$GPLQLVWUDWRU�VKDOO�SURYLGH�VHWWOHPHQW�QRWLFH�DQG�DGPLQLVWUDWLRQ�VHUYLFHV��LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�

RI� WKLV� 6HWWOHPHQW�$JUHHPHQW� DQG� WKH� 6HWWOHPHQW�$GPLQLVWUDWLRQ� 3URWRFRO�� � ([FHSW� DV� SURYLGHG� LQ�

SDUDJUDSK� ������� $SSOH� VKDOO� SD\� UHDVRQDEOH� FRVWV� RI� QRWLFH� DQG� WKH� FRVWV� RI� DGPLQLVWHULQJ� WKH�

6HWWOHPHQW����

���� 1RWLFH�3URFHGXUHV���7KH�3DUWLHV�DJUHH�WR�WKH�IROORZLQJ�IRUPV�DQG�PHWKRGV�RI�QRWLFH�WR�

WKH�6HWWOHPHQW�&ODVV��

������ $�FRS\�RI�WKH�&ODVV�1RWLFH��WRJHWKHU�ZLWK�WKH�&ODLP�)RUP��WKH�6HWWOHPHQW��WKH�

PRWLRQV� IRU�)LQDO�$SSURYDO�2UGHU�DQG�)LQDO� -XGJPHQW��$WWRUQH\V¶�)HHV�DQG�([SHQVHV��DQG�1DPHG�

3ODLQWLII�6HUYLFH�$ZDUGV��DQG�&RXUW�RUGHUV�SHUWDLQLQJ�WR�WKH�6HWWOHPHQW��VKDOO�EH�SRVWHG�DQG�DYDLODEOH�

IRU�GRZQORDG�RQ�WKH�6HWWOHPHQW�:HEVLWH�PDLQWDLQHG�E\�WKH�6HWWOHPHQW�$GPLQLVWUDWRU���7KH�LQIRUPDWLRQ�

VKDOO�UHPDLQ�DYDLODEOH�RQ�WKH�6HWWOHPHQW�:HEVLWH�XQWLO�WKH�(IIHFWLYH�'DWH��

������ 7KH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�HPDLO�D�FRS\�RI�WKH�6XPPDU\�1RWLFH�WR�WKH�

HPDLO�DGGUHVV�RI�UHFRUG�RQ�WKH�$SSOH�,'�DFFRXQW�RI�WKH�PHPEHUV�RI�WKH�6HWWOHPHQW�&ODVV���7KH�HOHFWURQLF�

YHUVLRQ�RI�WKH�6XPPDU\�1RWLFH�VKDOO�FRQWDLQ�D�GLUHFW�OLQN�WR�WKH�6HWWOHPHQW�:HEVLWH�DQG�WKH�LQVWUXFWLRQV�

IRU�WKH�&ODLP�)RUP���7R�IDFLOLWDWH�WKH�GLVWULEXWLRQ�RI�WKH�6XPPDU\�1RWLFH��ZLWKLQ�WKLUW\������GD\V�RI�

WKH�&RXUW¶V�HQWU\�RI�WKH�3UHOLPLQDU\�$SSURYDO�2UGHU��$SSOH�VKDOO�SURYLGH�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�

ZLWK� WKH� QDPHV�� HPDLO� DGGUHVVHV�� PDLOLQJ� DGGUHVVHV�� DQG� VHULDO� QXPEHUV� IRU� WKH� PHPEHUV� RI� WKH�

6HWWOHPHQW�&ODVV���,I�$SSOH�GRHV�QRW�KDYH�D�YDOLG�HPDLO�DGGUHVV�IRU�D�PHPEHU�RI�WKH�6HWWOHPHQW�&ODVV��

WKH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�PDLO�D�FRS\�RI�WKH�6XPPDU\�1RWLFH�YLD�SRVWFDUG�WR�WKDW�PHPEHU�RI�

WKH�6HWWOHPHQW�&ODVV���$Q�HPDLO�DGGUHVV�LV�QRW�FRQVLGHUHG�YDOLG�LI�LW�UHVXOWV�LQ�D�KDUG�ERXQFH�EDFN��

������ 7KH�QDPHV��HPDLO�DGGUHVVHV��PDLOLQJ�DGGUHVVHV��DQG�VHULDO�QXPEHUV�DUH�SHUVRQDO�

LQIRUPDWLRQ� DERXW� WKH� PHPEHUV� RI� WKH� 6HWWOHPHQW� &ODVV� DQG� VKDOO� EH� SURYLGHG� WR� WKH� 6HWWOHPHQW�

$GPLQLVWUDWRU� VROHO\� IRU� WKH� SXUSRVHV� RI� SURYLGLQJ� QRWLFH�� SURFHVVLQJ� UHTXHVWV� IRU� H[FOXVLRQ�� DQG�

DGPLQLVWHULQJ�SD\PHQW���7KH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�H[HFXWH�WKH�6WLSXODWHG�3URWHFWLYH�2UGHU�

�'NW��������WUHDW�DOO�VXFK�LQIRUPDWLRQ�DV�³+LJKO\�&RQILGHQWLDO�±�$WWRUQH\V¶�(\HV�2QO\�´�DQG�WDNH�DOO�

UHDVRQDEOH�VWHSV�WR�HQVXUH�WKDW�DOO�VXFK�LQIRUPDWLRQ�LV�XVHG�VROHO\�IRU�WKH�SXUSRVH�RI�DGPLQLVWHULQJ�WKLV�
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6HWWOHPHQW���

������ 7KH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�FRPSOHWH�WKH�HPDLO�QRWLFH��DQG��LI�DSSOLFDEOH��

WKH�QRWLFH�YLD�SRVWFDUG��E\�WKH�1RWLFH�'DWH���,I��GHVSLWH�XVLQJ�EHVW�HIIRUWV��WKH�6HWWOHPHQW�$GPLQLVWUDWRU�

LV�XQDEOH� WR�FRPSOHWH� WKH�QRWLFH�E\� WKH�1RWLFH�'DWH�� WKH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO� LQIRUP� WKH�

3DUWLHV�RI�WKH�VWDWXV�RI�WKH�QRWLFH��DQG�QRWLI\�WKH�3DUWLHV�ZKHQ�WKH�QRWLFH�KDV�EHHQ�FRPSOHWHG��

������ ,Q�DGGLWLRQ�WR�WKH�QRWLFH�UHTXLUHG�E\�WKH�&RXUW��WKH�3DUWLHV�PD\�MRLQWO\�DJUHH�WR�

SURYLGH�DGGLWLRQDO�QRWLFH�WR�WKH�PHPEHUV�RI�WKH�6HWWOHPHQW�&ODVV��DOWKRXJK�&ODVV�&RXQVHO�DQG�$SSOH�

PXVW�DSSURYH�DQ\�DGGLWLRQDO�QRWLFH����

������ ,I�WKLV�QRWLFH�SODQ�LV�QRW�DSSURYHG��RU�LV�PRGLILHG�LQ�D�PDWHULDO�ZD\�E\�WKH�&RXUW��

$SSOH�VKDOO�KDYH�WKH�ULJKW�WR�XQLODWHUDOO\�WHUPLQDWH�WKH�6HWWOHPHQW��

���� &ODLP�)RUP���6HWWOHPHQW�&ODVV�0HPEHUV�ZKR�ZLVK�WR�UHFHLYH�D�FDVK�SD\PHQW�ZLOO�EH�

UHTXLUHG�WR�VXEPLW�D�&ODLP�)RUP���7KH�&ODLP�)RUP�VKDOO��DPRQJ�RWKHU�WKLQJV��UHTXLUH�WKH�6HWWOHPHQW�

&ODVV�0HPEHU�WR�FHUWLI\��XQGHU�SHQDOW\�RI�SHUMXU\��WKDW��D��WKHLU�HOLJLEOH�L3KRQH�GHYLFH�UDQ�L26��������

RU�ODWHU��IRU�L3KRQH������3OXV���V���V�3OXV��DQG�6(�GHYLFHV��RU�L26������RU�ODWHU��IRU�L3KRQH���DQG���3OXV�

GHYLFHV��EHIRUH�'HFHPEHU�����������DQG��E��WKH\�H[SHULHQFHG�GLPLQLVKHG�SHUIRUPDQFH�RQ�WKH�HOLJLEOH�

GHYLFH�ZKHQ�UXQQLQJ�L26��������RU�L26������EHIRUH�'HFHPEHU������������7KH�&ODLP�)RUPV�VKDOO�EH�

VXEPLWWHG� WR� WKH� 6HWWOHPHQW� $GPLQLVWUDWRU� YLD� 8�6�� PDLO� RU� HOHFWURQLFDOO\� WKURXJK� WKH� 6HWWOHPHQW�

:HEVLWH��

���� &ODLPV�3HULRG���7R�EH�YDOLG��&ODLP�)RUPV��UHTXHVWV�WR�RSW�RXW��DQG�REMHFWLRQV�PXVW�EH�

UHFHLYHG�E\�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�ZLWKLQ�IRUW\�ILYH������GD\V�IURP�WKH�1RWLFH�'DWH��

���� 3URFHVV�IRU�2SWLQJ�2XW�RI�6HWWOHPHQW���7KH�&ODVV�1RWLFH�VKDOO�SURYLGH�D�SURFHGXUH�

ZKHUHE\�PHPEHUV�RI�WKH�6HWWOHPHQW�&ODVV�PD\�H[FOXGH�WKHPVHOYHV�IURP�WKH�6HWWOHPHQW���7KH�PHPEHUV�

RI�WKH�6HWWOHPHQW�&ODVV�VKDOO�KDYH�QR�OHVV�WKDQ�IRUW\�ILYH������GD\V�IROORZLQJ�WKH�1RWLFH�'DWH�WR�H[FOXGH�

WKHPVHOYHV���$Q\�PHPEHU�RI�WKH�6HWWOHPHQW�&ODVV�ZKR�GRHV�QRW�WLPHO\�DQG�YDOLGO\�UHTXHVW�H[FOXVLRQ�

VKDOO�EH�D�6HWWOHPHQW�&ODVV�0HPEHU�DQG�VKDOO�EH�ERXQG�E\�WKH�WHUPV�RI�WKLV�6HWWOHPHQW���$V�VRRQ�DV�

SUDFWLFDEOH�DIWHU�WKH�RSW�RXW�GHDGOLQH��WKH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�SURYLGH�WKH�&RXUW�ZLWK�D�OLVW�

RI�WKH�LQGLYLGXDOV�ZKR�WLPHO\�DQG�YDOLGO\�UHTXHVWHG�H[FOXVLRQ�IURP�WKH�6HWWOHPHQW��

���� 3URFHVV� IRU� 2EMHFWLRQV�� � 7KH� &ODVV� 1RWLFH� VKDOO� SURYLGH� D� SURFHGXUH� ZKHUHE\�
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6HWWOHPHQW�&ODVV�0HPEHUV�PD\�REMHFW�WR�WKH�6HWWOHPHQW���2EMHFWLRQV�VKDOO�EH�ILOHG�ZLWK�WKH�&RXUW�DQG�

VHUYHG�RQ�&ODVV�&RXQVHO�DQG�'HIHQVH�&RXQVHO�ZLWKLQ�IRUW\�ILYH������GD\V�IURP�WKH�1RWLFH�'DWH���$Q\�

REMHFWLRQ� VKDOO�� DW� D�PLQLPXP�� UHTXLUH� WKH� LQGLYLGXDO� WR� SURYLGH�� � �D��D� GHWDLOHG� VWDWHPHQW� RI� VXFK�

6HWWOHPHQW�&ODVV�0HPEHU¶V�VSHFLILF�REMHFWLRQV� WR�DQ\�PDWWHUV�EHIRUH� WKH�&RXUW�� �E��WKH�JURXQGV�IRU�

VXFK�REMHFWLRQV�DQG�WKH�UHDVRQ�VXFK�6HWWOHPHQW�&ODVV�0HPEHU�GHVLUHV�WR�DSSHDU�DQG�WR�EH�KHDUG��DQG�

�F��SURRI�RI�PHPEHUVKLS�LQ�WKH�6HWWOHPHQW�&ODVV��DV�ZHOO�DV�DOO�RWKHU�PDWHULDOV�WKH�6HWWOHPHQW�&ODVV�

0HPEHU�ZDQWV�WKH�&RXUW�WR�FRQVLGHU��

���� 5HYLHZ�RI�&ODLPV�6XEPLWWHG���7KH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�GHWHUPLQH�ZKHWKHU�

D�VXEPLWWHG�&ODLP�)RUP�PHHWV�WKH�UHTXLUHPHQWV�VHW�IRUWK�LQ�WKLV�6HWWOHPHQW�$JUHHPHQW���(DFK�&ODLP�

)RUP�VKDOO�EH�VXEPLWWHG�WR�DQG�UHYLHZHG�E\�WKH�6HWWOHPHQW�$GPLQLVWUDWRU��ZKR�VKDOO�GHWHUPLQH�ZKHWKHU�

HDFK�&ODLP�VKDOO�EH�DOORZHG���7KH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�XVH�EHVW�SUDFWLFHV�DQG�DOO�UHDVRQDEOH�

HIIRUWV� DQG� PHDQV� WR� LGHQWLI\� DQG� UHMHFW� GXSOLFDWH� DQG�RU� IUDXGXOHQW� FODLPV�� LQFOXGLQJ�� ZLWKRXW�

OLPLWDWLRQ��LQGH[LQJ�DOO�SD\PHQWV�SURYLGHG�WR�WKH�6HWWOHPHQW�&ODVV�0HPEHUV��

���� 5HMHFWLRQ�RI�&ODLPV�)RUPV���&ODLP�)RUPV�WKDW�GR�QRW�PHHW�WKH�UHTXLUHPHQWV�VHW�IRUWK�

LQ�WKLV�6HWWOHPHQW�DQG�RU�LQ�WKH�&ODLP�)RUP�LQVWUXFWLRQV�VKDOO�EH�UHMHFWHG���:KHUH�D�JRRG�IDLWK�EDVLV�

H[LVWV��WKH�6HWWOHPHQW�$GPLQLVWUDWRU�PD\�UHMHFW�D�&ODLP�)RUP�IRU��DPRQJ�RWKHU�UHDVRQV��WKH�IROORZLQJ��

�D��WKH�&ODLP�)RUP�LGHQWLILHV�D�SURGXFW�WKDW�LV�QRW�FRYHUHG�E\�WKH�WHUPV�RI�WKLV�6HWWOHPHQW���E��IDLOXUH�

WR� IXOO\� FRPSOHWH� DQG�RU� VLJQ� WKH� &ODLP� )RUP�� �F��LOOHJLEOH� &ODLP� )RUP�� �G��WKH� &ODLP� )RUP� LV�

IUDXGXOHQW�� �H��WKH�&ODLP�)RUP� LV�GXSOLFDWLYH�RI�DQRWKHU�&ODLP�)RUP�� �I��WKH�SHUVRQ�VXEPLWWLQJ� WKH�

&ODLP�)RUP�LV�QRW�D�6HWWOHPHQW�&ODVV�0HPEHU���J��WKH�SHUVRQ�VXEPLWWLQJ�WKH�&ODLP�)RUP�UHTXHVWV�WKDW�

SD\PHQW�EH�PDGH�WR�D�SHUVRQ�RU�HQWLW\�RWKHU�WKDQ�WKH�6HWWOHPHQW�&ODVV�0HPEHU�IRU�ZKRP�WKH�&ODLP�

)RUP�LV�VXEPLWWHG���K��IDLOXUH�WR�WLPHO\�VXEPLW�D�&ODLP�)RUP��RU��L��WKH�&ODLP�)RUP�RWKHUZLVH�GRHV�QRW�

PHHW� WKH�UHTXLUHPHQWV�RI� WKLV�6HWWOHPHQW�$JUHHPHQW�� �&ODLP�)RUPV�WKDW�GR�QRW�PHHW� WKH� WHUPV�DQG�

FRQGLWLRQV� RI� WKLV� 6HWWOHPHQW� VKDOO� EH� SURPSWO\� UHMHFWHG� E\� WKH� 6HWWOHPHQW� $GPLQLVWUDWRU�� � 7KH�

6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�KDYH�WKLUW\������GD\V�IURP�WKH�HQG�RI�WKH�&ODLPV�3HULRG�WR�H[HUFLVH�WKH�

ULJKW�RI�UHMHFWLRQ���7KH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�QRWLI\�WKH�FODLPDQW�XVLQJ�WKH�FRQWDFW�LQIRUPDWLRQ�

SURYLGHG�LQ�WKH�&ODLP�)RUP�RI�WKH�UHMHFWLRQ���&ODVV�&RXQVHO�DQG�'HIHQVH�&RXQVHO�VKDOO�EH�SURYLGHG�

ZLWK�FRSLHV�RI�DOO�VXFK�QRWLILFDWLRQV�RI�UHMHFWLRQ��SURYLGHG�WKDW� WKH�FRSLHV�GR�QRW�FRQWDLQ� WKH�QDPH��
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HPDLO� DGGUHVV�� PDLOLQJ� DGGUHVV�� RU� RWKHU� SHUVRQDO� LGHQWLI\LQJ� LQIRUPDWLRQ� RI� WKH� FODLPDQW�� � ,I� DQ\�

FODLPDQW�ZKRVH�&ODLP�)RUP�KDV�EHHQ�UHMHFWHG��LQ�ZKROH�RU�LQ�SDUW��GHVLUHV�WR�FRQWHVW�VXFK�UHMHFWLRQ��

WKH� FODLPDQW� PXVW�� ZLWKLQ� WHQ� ����� GD\V� IURP� UHFHLSW� RI� WKH� UHMHFWLRQ�� WUDQVPLW� WR� WKH� 6HWWOHPHQW�

$GPLQLVWUDWRU�E\�HPDLO�RU�8�6��PDLO�D�QRWLFH�DQG�VWDWHPHQW�RI�UHDVRQV�LQGLFDWLQJ�WKH�FODLPDQW¶V�JURXQGV�

IRU�FRQWHVWLQJ�WKH�UHMHFWLRQ��DORQJ�ZLWK�DQ\�VXSSRUWLQJ�GRFXPHQWDWLRQ��DQG�UHTXHVWLQJ�IXUWKHU�UHYLHZ�

E\�WKH�6HWWOHPHQW�$GPLQLVWUDWRU��LQ�FRQVXOWDWLRQ�ZLWK�&ODVV�&RXQVHO�DQG�'HIHQVH�&RXQVHO��RI�WKH�GHQLDO�

RI�WKH�&ODLP���,I�&ODVV�&RXQVHO�DQG�'HIHQVH�&RXQVHO�FDQQRW�DJUHH�RQ�D�UHVROXWLRQ�RI�WKH�FODLPDQW¶V�

QRWLFH�FRQWHVWLQJ�WKH�UHMHFWLRQ��WKH�GLVSXWHG�&ODLP�VKDOO�EH�SUHVHQWHG�WR�WKH�&RXUW�RU�D�UHIHUHH�DSSRLQWHG�

E\� WKH�&RXUW� IRU� VXPPDU\�DQG�QRQ�DSSHDODEOH� UHVROXWLRQ�� �1R�SHUVRQ� VKDOO�KDYH�DQ\�FODLP�DJDLQVW�

$SSOH��'HIHQVH�&RXQVHO�� WKH�1DPHG�3ODLQWLIIV��&ODVV�&RXQVHO��DQG�RU� WKH�6HWWOHPHQW�$GPLQLVWUDWRU�

EDVHG� RQ� DQ\� HOLJLELOLW\� GHWHUPLQDWLRQV�� GLVWULEXWLRQV�� RU� DZDUGV� PDGH� LQ� DFFRUGDQFH� ZLWK� WKLV�

6HWWOHPHQW�� �7KLV�SURYLVLRQ�GRHV�QRW�DIIHFW�RU� OLPLW� LQ�DQ\�ZD\� WKH� ULJKW�RI� UHYLHZ�E\� WKH�&RXUW�RU�

UHIHUHH�RI�DQ\�GLVSXWHG�&ODLP�)RUPV�DV�SURYLGHG�LQ�WKLV�6HWWOHPHQW��

���� ,QIRUPDWLRQ�5HJDUGLQJ�&ODLPV�6XEPLWWHG��$SSURYHG��DQG�5HMHFWHG���:LWKLQ�IRUW\�

ILYH� ����� GD\V� IURP� WKH� HQG� RI� WKH� &ODLPV� 3HULRG�� WKH� 6HWWOHPHQW� $GPLQLVWUDWRU� VKDOO� SURYLGH� D�

VSUHDGVKHHW�WR�&ODVV�&RXQVHO�DQG�'HIHQVH�&RXQVHO�WKDW�FRQWDLQV�LQIRUPDWLRQ�VXIILFLHQW�WR�GHWHUPLQH���

�D��WKH�QXPEHU�RI�6HWWOHPHQW�&ODVV�0HPEHUV�WKDW�VXEPLWWHG�D�FODLP���E��WKH�QXPEHU�RI�VXEPLWWHG�&ODLP�

)RUPV� WKDW� DUH� YDOLG� DQG� WLPHO\�� DQG�ZKLFK� DUH� QRW�� �F��WKH�QXPEHU� RI� VXEPLWWHG�&ODLP�)RUPV� WKH�

6HWWOHPHQW�$GPLQLVWUDWRU�LQWHQGV�WR�WUHDW�DV�$SSURYHG�&ODLPV��DQG��G��WKH�QXPEHU�RI�VXEPLWWHG�&ODLP�

)RUPV� WKH� 6HWWOHPHQW�$GPLQLVWUDWRU� KDV� GHQLHG� DQG� WKH� UHDVRQ�V�� IRU� WKH� GHQLDOV�� � 7KH� 6HWWOHPHQW�

$GPLQLVWUDWRU� VKDOO� SURYLGH� VXSSOHPHQWDO� VSUHDGVKHHWV�ZLWK� UHVSHFW� WR� DQ\�&ODLP�)RUPV� VXEPLWWHG�

DIWHU�WKH�H[SLUDWLRQ�RI�WKH�GHDGOLQH��ZLWKLQ�D�UHDVRQDEOH�WLPH�DIWHU�UHFHLYLQJ�VXFK�&ODLP�)RUPV���7KH�

PDWHULDOV�WKDW�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�SURYLGHV�WR�&ODVV�&RXQVHO�SXUVXDQW�WR�WKLV�SDUDJUDSK�VKDOO�

QRW�FRQWDLQ�WKH�QDPHV��HPDLO�DGGUHVVHV��PDLOLQJ�DGGUHVVHV��RU�RWKHU�SHUVRQDO�LGHQWLI\LQJ�LQIRUPDWLRQ�RI�

WKH�6HWWOHPHQW�&ODVV�0HPEHUV���7KH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�UHWDLQ�WKH�RULJLQDOV�RI�DOO�&ODLP�

)RUPV��LQFOXGLQJ�HQYHORSHV�ZLWK�SRVWPDUNV��DV�DSSOLFDEOH���DQG�VKDOO�PDNH�FRSLHV�DYDLODEOH�WR�&ODVV�

&RXQVHO�RU�'HIHQVH�&RXQVHO��ZLWK�UHGDFWLRQV�WR�UHPRYH�WKH�QDPHV��HPDLO�DGGUHVVHV��PDLOLQJ�DGGUHVVHV��

RU�RWKHU�SHUVRQDO�LGHQWLI\LQJ�LQIRUPDWLRQ�RI�WKH�6HWWOHPHQW�&ODVV�0HPEHUV��XSRQ�UHTXHVW���$OO�VXFK�

Case 5:18-md-02827-EJD   Document 416   Filed 02/28/20   Page 16 of 161



�

�

�

�

�

�

�

�

�

��

��

��

��

��

��

��

��

��

��

��

��

��

��

��

��

��

��

��

�

���
67,38/$7,21�2)�6(77/(0(17�
&$6(�12�������0'�������(-'�

VSUHDGVKHHWV�DQG�UHODWHG�PDWHULDOV��LQFOXGLQJ�&ODLP�)RUPV��VKDOO�EH�GHVLJQDWHG�DV�³+LJKO\�&RQILGHQWLDO�

±�$WWRUQH\V¶�(\HV�2QO\´�DV�SURYLGHG�LQ�SDUDJUDSK���������6KRXOG�&ODVV�&RXQVHO�EHOLHYH�WKH\�UHTXLUH�

WKH�QDPH��HPDLO�DGGUHVV��PDLOLQJ�DGGUHVV��RU�RWKHU�SHUVRQDO�LGHQWLI\LQJ�LQIRUPDWLRQ�RI�DQ\�SDUWLFXODU�

6HWWOHPHQW�&ODVV�0HPEHU�� WKH�3DUWLHV� VKDOO�PHHW�DQG�FRQIHU�� RQ�D� FDVH�E\�FDVH�EDVLV�� WR�GHWHUPLQH�

ZKHWKHU� WKH� UHOHDVH�RI� VXFK�SHUVRQDO� LGHQWLI\LQJ� LQIRUPDWLRQ� LV�QHFHVVDU\�� �$Q\�GLVSXWHV� UHJDUGLQJ�

ZKHWKHU�VXFK�LQIRUPDWLRQ�PD\�EH�UHOHDVHG�WR�&ODVV�&RXQVHO�VKDOO�EH�SUHVHQWHG�WR�WKH�&RXUW�RU�D�UHIHUHH�

DSSRLQWHG�E\� WKH�&RXUW� IRU�VXPPDU\�DQG�QRQ�DSSHDODEOH� UHVROXWLRQ�� �7KH�6HWWOHPHQW�$GPLQLVWUDWRU�

VKDOO�RQO\�UHOHDVH�SHUVRQDO�LGHQWLI\LQJ�LQIRUPDWLRQ�XSRQ�DXWKRUL]DWLRQ�RI�$SSOH�DQG�RU�WKH�DXWKRUL]DWLRQ�

RI�WKH�&RXUW�RU�UHIHUHH��

����� &DOFXODWLRQ� RI� &DVK� 3D\PHQWV�� � ,Q� DGGLWLRQ� WR� WKH� VSUHDGVKHHW�V�� VSHFLILHG� LQ�

SDUDJUDSK������ZLWKLQ� WZHQW\������GD\V�IURP�WKH�(IIHFWLYH�'DWH�� WKH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�

SURYLGH�WR�'HIHQVH�&RXQVHO�DQG�&ODVV�&RXQVHO�LQIRUPDWLRQ�VXIILFLHQW�WR�FDOFXODWH�WKH�SHU�GHYLFH�DQG�

DJJUHJDWH�FDVK�SD\PHQW�IRU�WKH�$SSURYHG�&ODLPV��FDOFXODWHG�LQ�DFFRUGDQFH�ZLWK�SDUDJUDSKV�����������

DQG�������,I�PXOWLSOH�6HWWOHPHQW�&ODVV�0HPEHUV�VXEPLW�&ODLPV�SHUWDLQLQJ�WR�WKH�VDPH�HOLJLEOH�GHYLFH��

WKH�SD\PHQW�DPRXQW�IRU�WKDW�GHYLFH�VKDOO�EH�GLYLGHG�HTXDOO\�DPRQJ�WKRVH�6HWWOHPHQW�&ODVV�0HPEHUV�

VXEPLWWLQJ�$SSURYHG�&ODLPV�UHJDUGLQJ�WKDW�SDUWLFXODU�GHYLFH��

����� 2SSRUWXQLW\�IRU�5HYLHZ���'HIHQVH�&RXQVHO�DQG�&ODVV�&RXQVHO�VKDOO�KDYH�IRXUWHHQ������

GD\V� DIWHU� UHFHLYLQJ� WKH� VSUHDGVKHHW�V�� DQG� LQIRUPDWLRQ� VSHFLILHG� LQ� SDUDJUDSK� ���� WR� FRQWHVW� WKH�

6HWWOHPHQW� $GPLQLVWUDWRU¶V� GHWHUPLQDWLRQ� ZLWK� UHVSHFW� WR� DQ\� RI� WKH� VXEPLWWHG� &ODLPV�� � 'HIHQVH�

&RXQVHO�DQG�&ODVV�&RXQVHO�VKDOO�PHHW�DQG�FRQIHU�LQ�JRRG�IDLWK�ZLWKLQ�WHQ������GD\V�WR�UHDFK�UHVROXWLRQ�

RI�DQ\�VXFK�GLVSXWHG�&ODLP�V����,I�&ODVV�&RXQVHO�DQG�'HIHQVH�&RXQVHO�FDQQRW�DJUHH�RQ�D�UHVROXWLRQ�RI�

DQ\�VXFK�GLVSXWHG�&ODLP�V���WKH�GLVSXWHG�&ODLP�V��VKDOO�EH�SUHVHQWHG�WR�WKH�&RXUW�RU�D�UHIHUHH�DSSRLQWHG�

E\�WKH�&RXUW�IRU�VXPPDU\�DQG�QRQ�DSSHDODEOH�UHVROXWLRQ��

����� 7LPLQJ�RI�3D\PHQW�WR�6HWWOHPHQW�$GPLQLVWUDWRU�� �:LWKLQ�ILIW\� �����GD\V�DIWHU� WKH�

(IIHFWLYH� 'DWH�� $SSOH� VKDOO� GHOLYHU� WKH� 6HWWOHPHQW� )XQGV� WR� WKH� 6HWWOHPHQW� $GPLQLVWUDWRU�� � 7KH�

6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�DJUHH�WR�KROG�WKH�6HWWOHPHQW�)XQGV�LQ�D�QRQ�LQWHUHVW�EHDULQJ�DFFRXQW��

DQG�DGPLQLVWHU�WKH�6HWWOHPHQW�)XQGV��VXEMHFW�WR�WKH�FRQWLQXLQJ�MXULVGLFWLRQ�RI�WKH�&RXUW�DQG�IURP�WKH�

HDUOLHVW�SRVVLEOH�GDWH��DV�D�TXDOLILHG�VHWWOHPHQW�IXQG�DV�GHILQHG�LQ�7UHDVXU\�5HJXODWLRQ��������%����et 
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seq���$Q\�WD[HV�RZHG�E\�WKH�6HWWOHPHQW�)XQGV�VKDOO�EH�SDLG�E\�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�RXW�RI�WKH�

6HWWOHPHQW�)XQGV��

����� 3URFHGXUHV� IRU� 'LVWULEXWLRQ� RI� &DVK� 3D\PHQWV�� � :LWKLQ� WKLUW\� ����� GD\V� DIWHU�

UHFHLYLQJ�WKH�6HWWOHPHQW�)XQGV�SXUVXDQW�WR�SDUDJUDSK�������WKH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�KDYH�

VXEVWDQWLDOO\�FRPSOHWHG�LVVXDQFH�RI�WKH�SD\PHQWV�WR�WKH�6HWWOHPHQW�&ODVV�0HPEHUV�IRU�WKH�$SSURYHG�

&ODLPV��DQG�LQ�WKH�FDVH�RI�1DPHG�3ODLQWLIIV��WKH�DGGLWLRQDO�1DPHG�3ODLQWLII�6HUYLFH�$ZDUGV���ZKLFK�

VKDOO�EH�VHQW�WR�6HWWOHPHQW�&ODVV�0HPEHUV�WKURXJK�HOHFWURQLF�GLVWULEXWLRQ��RU�LQ�WKH�IRUP�RI�FKHFNV�WKDW�

DUH�PDLOHG�WR�WKH�DGGUHVVHV�SURYLGHG�RQ�WKH�VXEPLWWHG�&ODLP�)RUPV�WR�WKRVH�6HWWOHPHQW�&ODVV�0HPEHUV�

IRU�ZKRP�HOHFWURQLF�GLVWULEXWLRQ�LV�QRW�DYDLODEOH��

��� &2857�$33529$/�

���� 7KH�3DUWLHV�DJUHH� WR� UHFRPPHQG�DSSURYDO�RI� WKH�6HWWOHPHQW� WR� WKH�&RXUW� DV� IDLU� DQG�

UHDVRQDEOH�DQG�WR�XQGHUWDNH�WKHLU�EHVW�HIIRUWV�WR�REWDLQ�VXFK�DSSURYDO���³%HVW�HIIRUWV´�LQFOXGHV�WKDW�WKH�

3DUWLHV�PD\�QRW�RSSRVH�DQ\�DSSOLFDWLRQ�IRU�DSSHOODWH�UHYLHZ�E\�RQH�RI�WKH�3DUWLHV�LQ�WKH�HYHQW�WKH�&RXUW�

GHQLHV�SUHOLPLQDU\�RU�ILQDO�DSSURYDO���7KH�3DUWLHV�WKHUHIRUH�DJUHH�WKDW��E\�QR�ODWHU�WKDQ�)HEUXDU\�����

������WKH�1DPHG�3ODLQWLIIV�VKDOO�VXEPLW�WKLV�6HWWOHPHQW�$JUHHPHQW��WRJHWKHU�ZLWK�LWV�H[KLELWV��WR�WKH�

&RXUW�DQG�VKDOO�DSSO\�IRU�HQWU\�RI�WKH�3UHOLPLQDU\�$SSURYDO�2UGHU����

���� &ODVV�&RXQVHO�VKDOO�GUDIW�WKH�0RWLRQ�IRU�3UHOLPLQDU\�$SSURYDO�UHTXHVWLQJ�LVVXDQFH�RI�

WKH�3UHOLPLQDU\�$SSURYDO�2UGHU�DV�VRRQ�DV�SUDFWLFDEOH�DIWHU�H[HFXWLRQ�RI�WKLV�6HWWOHPHQW�$JUHHPHQW��

DQG�SURYLGH�WKDW�GUDIW�WR�'HIHQVH�&RXQVHO�DW�OHDVW�IRXUWHHQ������GD\V�EHIRUH�ILOLQJ�WKH�0RWLRQ�ZLWK�WKH�

&RXUW���7KH�0RWLRQ�IRU�3UHOLPLQDU\�$SSURYDO�VKDOO�EH�ZULWWHQ�LQ�D�QHXWUDO�PDQQHU�WKDW�GRHV�QRW�FRQWDLQ�

LQIODPPDWRU\�ODQJXDJH�DERXW�WKH�3DUWLHV�RU�WKHLU�SHUFHLYHG�FRQGXFW�LQ�WKH�$FWLRQV���

���� 8SRQ�ILOLQJ�RI�WKH�0RWLRQ�IRU�3UHOLPLQDU\�$SSURYDO��$SSOH�VKDOO�SURYLGH�WLPHO\�QRWLFH�

RI�WKH�6HWWOHPHQW�DV�UHTXLUHG�E\�WKH�&ODVV�$FWLRQ�)DLUQHVV�$FW�����8�6�&����������et seq��

���� ,Q�DFFRUGDQFH�ZLWK�WKH�VFKHGXOH�VHW�LQ�WKH�3UHOLPLQDU\�$SSURYDO�2UGHU��&ODVV�&RXQVHO�

VKDOO�GUDIW�WKH�PRWLRQ�IRU�)LQDO�$SSURYDO�2UGHU�DQG�)LQDO�-XGJPHQW�DQG�SURYLGH�WKDW�GUDIW�WR�'HIHQVH�

&RXQVHO�DW�OHDVW�WHQ������GD\V�EHIRUH�ILOLQJ�VXFK�PRWLRQ�ZLWK�WKH�&RXUW��

���� ,Q� WKH� HYHQW� WKDW� WKH� 6HWWOHPHQW� LV� QRW� DSSURYHG� �IROORZLQJ� WKH� H[KDXVWLRQ� RI� DQ\�

DSSHOODWH�UHYLHZ���WKHQ��D��WKLV�6HWWOHPHQW�$JUHHPHQW�VKDOO�EH�QXOO�DQG�YRLG�DQG�RI�QR�IRUFH�RU�HIIHFW��
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�E��DQ\�SD\PHQWV�PDGH�WR�WKH�6HWWOHPHQW�$GPLQLVWUDWRU��LQFOXGLQJ�DQ\�DQG�DOO�LQWHUHVW�HDUQHG�WKHUHRQ�

OHVV�PRQLHV�H[SHQGHG�WRZDUG�VHWWOHPHQW�DGPLQLVWUDWLRQ�DQG�RU�6HWWOHPHQW�)XQGV��VKDOO�EH�UHWXUQHG�WR�

$SSOH�ZLWKLQ�WHQ������GD\V�IURP�WKH�GDWH�WKH�6HWWOHPHQW�$JUHHPHQW�EHFRPHV�QXOO�DQG�YRLG���F��DQ\�

UHOHDVH�VKDOO�EH�RI�QR�IRUFH�RU�HIIHFW��DQG��G��WKH�6HWWOHPHQW�PD\�QRW�EH�UHIHUUHG�WR�RU�XVHG�DV�HYLGHQFH�

RU�IRU�DQ\�RWKHU�SXUSRVH�ZKDWVRHYHU�LQ�WKH�$FWLRQV�RU�LQ�DQ\�RWKHU�DFWLRQ�RU�SURFHHGLQJ���,Q�VXFK�HYHQW��

HDFK�$FWLRQ�ZLOO�SURFHHG�DV�LI�QR�VHWWOHPHQW�KDV�EHHQ�DWWHPSWHG��DQG�WKH�3DUWLHV�VKDOO�EH�UHWXUQHG�WR�

WKHLU�UHVSHFWLYH�SURFHGXUDO�SRVWXUHV�H[LVWLQJ�RQ�WKH�GDWH�WKH�6HWWOHPHQW�LV�H[HFXWHG��VR�WKDW�WKH�3DUWLHV�

PD\�WDNH�VXFK�OLWLJDWLRQ�VWHSV�WKDW�WKH\�RWKHUZLVH�ZRXOG�KDYH�EHHQ�DEOH�WR�WDNH�DEVHQW�WKH�SHQGHQF\�RI�

WKLV�6HWWOHPHQW���+RZHYHU��DQ\�UHYHUVDO��YDFDWXU��RU�PRGLILFDWLRQ�RQ�DSSHDO�RI��D��DQ\�DPRXQW�RI�WKH�

$WWRUQH\V¶�)HHV�DQG�([SHQVHV�DZDUGHG�E\�WKH�&RXUW�WR�&ODVV�&RXQVHO��RU��E��DQ\�GHWHUPLQDWLRQ�E\�WKH�

&RXUW�WR�DZDUG�OHVV�WKDQ�WKH�DPRXQWV�UHTXHVWHG�LQ�$WWRUQH\V¶�)HHV�DQG�([SHQVHV�RU�1DPHG�3ODLQWLII�

6HUYLFH� $ZDUGV� VKDOO� QRW� JLYH� ULVH� WR� DQ\� ULJKW� RI� WHUPLQDWLRQ� RU� RWKHUZLVH� VHUYH� DV� D� EDVLV� IRU�

WHUPLQDWLRQ�RI�WKLV�6HWWOHPHQW��

��� $77251(<6¶�)((6�$1'�(;3(16(6�$1'�1$0('�3/$,17,))�6(59,&(�
$:$5'6�

���� $Q\�DZDUG�RI�$WWRUQH\V¶�)HHV�DQG�([SHQVHV�VKDOO�EH�GHFLGHG�E\�WKH�&RXUW�DQG�SD\DEOH�

IURP� WKH�0LQLPXP�&ODVV� 6HWWOHPHQW�$PRXQW�� � $W� OHDVW� IRXUWHHQ� ����� GD\V� EHIRUH� ILOLQJ� D�PRWLRQ�

VHHNLQJ�DQ\�DZDUG�RI�$WWRUQH\V¶�)HHV�DQG�([SHQVHV��&ODVV�&RXQVHO�ZLOO�GLVFORVH�WR�$SSOH�WKHLU�ORGHVWDU�

DQG�WKH�DPRXQW�RI�IHHV�WKH\�LQWHQG�WR�VHHN���,I�WKH�3DUWLHV�GR�QRW�DJUHH�RQ�WKH�DPRXQW�RI�$WWRUQH\V¶�

)HHV�DQG�([SHQVHV�WKDW�&ODVV�&RXQVHO�ZLOO�VHHN��&ODVV�&RXQVHO�ZLOO�VHHN��RQ�EHKDOI�RI�DOO�3ODLQWLIIV¶�

&RXQVHO��$WWRUQH\V¶�)HHV�DQG�([SHQVHV�IRU�WKH�EHQHILW�RI�DOO�1DPHG�3ODLQWLIIV�DQG�DOO�RWKHU�6HWWOHPHQW�

&ODVV�0HPEHUV���,W�LV�WKH�3DUWLHV¶�XQGHUVWDQGLQJ�WKDW�QR�RWKHU�FRXQVHO�ZLOO�EH�HQWLWOHG�WR�DQ�LQGHSHQGHQW�

DZDUG�RI�DWWRUQH\V¶�IHHV�RU�H[SHQVHV����

���� 7KH�3DUWLHV�KDYH�QRW�\HW�DJUHHG�XSRQ�WKH�DPRXQW�RI�$WWRUQH\V¶�)HHV�DQG�([SHQVHV�WKDW�

&ODVV�&RXQVHO�ZLOO�VHHN��DQG�$SSOH��ZKLOH�UHFRJQL]LQJ�WKDW�WKH�6HWWOHPHQW�HQWLWOHV�&ODVV�&RXQVHO�WR�

VHHN�UHDVRQDEOH�IHHV�DQG�H[SHQVHV��UHVHUYHV�WKH�ULJKW��LI�DQ\��WR�REMHFW�WR�DQG�RSSRVH�&ODVV�&RXQVHO¶V�

UHTXHVWV�IRU�$WWRUQH\V¶�)HHV�DQG�([SHQVHV���6HWWOHPHQW�&ODVV�0HPEHUV�VKDOO�DOVR�KDYH�DW�OHDVW�WKLUW\�

ILYH������GD\V�WR�REMHFW�WR�DQG�RSSRVH�&ODVV�&RXQVHO¶V�UHTXHVW�IRU�$WWRUQH\V¶�)HHV�DQG�([SHQVHV�E\�
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ILOLQJ�ZLWK�WKH�&RXUW�DQG�VHUYLQJ�RQ�&ODVV�&RXQVHO�DQG�'HIHQVH�&RXQVHO�DQ\�REMHFWLRQV�UHODWLQJ� WR�

&ODVV�&RXQVHO¶V�0RWLRQ�IRU�$WWRUQH\V¶�)HHV�DQG�([SHQVHV��

���� :LWKLQ� IRXUWHHQ� ����� EXVLQHVV� GD\V� RI� WKH� &RXUW¶V� )LQDO� $SSURYDO� 2UGHU� DQG� )LQDO�

-XGJPHQW��$SSOH�VKDOO�SD\�WR�&ODVV�&RXQVHO��HLWKHU�WKURXJK�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�RU�GLUHFWO\�WR�

&ODVV�&RXQVHO��ILIW\�SHUFHQW�������RI�DQ\�&RXUW�DSSURYHG�$WWRUQH\V¶�)HHV�DQG�([SHQVHV��VXEMHFW�WR�

&ODVV�&RXQVHO�H[HFXWLQJ�WKH�8QGHUWDNLQJ�5HJDUGLQJ�$WWRUQH\V¶�)HHV�DQG�&RVWV�DWWDFKHG�DV�([KLELW�+��

DQG�SURYLGLQJ�DOO�LQIRUPDWLRQ�QHFHVVDU\�WR�HIIHFWXDWH�VXFK�WUDQVPLVVLRQ��LQFOXGLQJ�DGHTXDWH�SD\PHQW�

LQVWUXFWLRQV�FRQVLVWLQJ�RI�ZLUH�WUDQVIHU�LQVWUXFWLRQV��LQVWUXFWLRQV�IRU�SD\PHQW�E\�FKHFN��DQG�FRPSOHWHG�

,56�)RUPV�:����LQFOXGLQJ�DGGUHVVHV�DQG�WD[�LGHQWLILFDWLRQ�QXPEHUV��� �3XUVXDQW� WR�WKH�8QGHUWDNLQJ�

5HJDUGLQJ�$WWRUQH\V¶�)HHV�DQG�&RVWV��&ODVV�&RXQVHO�KHUHE\�MRLQWO\�DQG�VHYHUDOO\�VXEPLW�WKHPVHOYHV�

DQG� WKHLU� ODZ�ILUPV� �LQFOXGLQJ�DOO�VKDUHKROGHUV��PHPEHUV��DQG�RU�SDUWQHUV�RI� WKHLU� ODZ�ILUPV�� WR� WKH�

REOLJDWLRQ�WR�UHSD\�WR�$SSOH�WKH�$WWRUQH\V¶�)HHV�DQG�([SHQVHV�WKDW�KDYH�EHHQ�SDLG�LI�WKH�&RXUW¶V�)LQDO�

$SSURYDO�2UGHU�DQG�)LQDO�-XGJPHQW�DQG�RU�RUGHU�UHJDUGLQJ�$WWRUQH\V¶�)HHV�DQG�([SHQVHV�LV�YDFDWHG��

RYHUWXUQHG��UHYHUVHG��RU�UHQGHUHG�YRLG���)XUWKHUPRUH��WKH�8QGHUWDNLQJ�5HJDUGLQJ�$WWRUQH\V¶�)HHV�DQG�

&RVWV� DXWKRUL]HV� WKH�&RXUW� WR� VXPPDULO\� LVVXH� RUGHUV� �LQFOXGLQJ� EXW� QRW� OLPLWHG� WR� MXGJPHQWV� DQG�

DWWDFKPHQW�RUGHUV��DJDLQVW�HDFK�RI�&ODVV�&RXQVHO� IRU�XS� WR� WKH� IXOO�DPRXQW�RI�$WWRUQH\V¶�)HHV�DQG�

([SHQVHV��SOXV�DQ\�DGGLWLRQDO�DWWRUQH\V¶�IHHV�RU�H[SHQVHV�LQFXUUHG�E\�$SSOH�LQ�FRQQHFWLRQ�ZLWK�WKH�

OLWLJDWLRQ�RU�HQIRUFHPHQW�RI�WKH�8QGHUWDNLQJ���DQG�WR�PDNH�ILQGLQJV�IRU�VDQFWLRQV�IRU�FRQWHPSW�RI�FRXUW�

DQG�DOO�RWKHU�DSSURSULDWH�UHOLHI���&ODVV�&RXQVHO�VXEPLWV�WR�WKH�MXULVGLFWLRQ�RI�WKH�&RXUW�WR�LVVXH�VXFK�

RUGHUV���:LWKLQ�VHYHQW\�ILYH������GD\V�DIWHU�WKH�(IIHFWLYH�'DWH��$SSOH�VKDOO�SD\�WR�&ODVV�&RXQVHO��HLWKHU�

WKURXJK�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�RU�GLUHFWO\�WR�&ODVV�&RXQVHO��WKH�UHPDLQGHU�RI�WKH�&RXUW�DSSURYHG�

$WWRUQH\V¶�)HHV�DQG�([SHQVHV��QHW�RI�DQ\�PRGLILFDWLRQV�RU�UHYHUVDOV�RQ�DSSHDO�RU�RWKHUZLVH�� �&ODVV�

&RXQVHO� KDV� WKH� DXWKRULW\� DQG� UHVSRQVLELOLW\� WR� DOORFDWH� DQG� GLVWULEXWH� WKH� DZDUGHG� IXQGV� WR� RWKHU�

FRXQVHO�EDVHG��LQ�LWV�VROH�GLVFUHWLRQ��RQ�FRXQVHO¶V�HIIRUWV�DQG�FRQWULEXWLRQV�LQ�WKH�$FWLRQV��SURYLGHG�WKDW�

WKH�DOORFDWLRQ�DQG�GLVWULEXWLRQ�LV�FRQVLVWHQW�ZLWK�WKH�&RXUW¶V�RUGHU�V��UHJDUGLQJ�$WWRUQH\V¶�)HHV�DQG�

([SHQVHV���$SSOH�DQG�'HIHQVH�&RXQVHO�VKDOO�KDYH�QR�OLDELOLW\�RU�RWKHU�UHVSRQVLELOLW\�IRU�DOORFDWLRQ�RI�

DQ\�VXFK�DZDUGHG�IXQGV��DQG��LQ�WKH�HYHQW�WKDW�DQ\�GLVSXWH�DULVHV�UHODWLQJ�WR�WKH�DOORFDWLRQ�RI�IHHV�RU�

FRVWV�� &ODVV� &RXQVHO� DQG� WKH� 6HWWOHPHQW� $GPLQLVWUDWRU� DJUHH� WR� KROG� $SSOH� DQG�'HIHQVH� &RXQVHO�
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KDUPOHVV�IURP�DQ\�DQG�DOO�VXFK�OLDELOLWLHV��FRVWV��DQG�H[SHQVHV�RI�VXFK�GLVSXWH��

���� &ODVV�&RXQVHO�ZLOO�DSSO\�WR�WKH�&RXUW�IRU�WKH�SD\PHQW�RI�D�VHUYLFH�DZDUG�IRU�WKH�1DPHG�

3ODLQWLIIV�� QRW� WR� H[FHHG� 2QH� 7KRXVDQG� )LYH�+XQGUHG� 8�6�� 'ROODUV� ������������ IRU� HDFK� 1DPHG�

3ODLQWLII�ZKR�ZDV�QRW�GHSRVHG�LQ�WKH�$FWLRQV��DQG�QRW�WR�H[FHHG�7KUHH�7KRXVDQG�)LYH�+XQGUHG�8�6��

'ROODUV� ������������ IRU� HDFK�1DPHG�3ODLQWLII�ZKR�ZDV� GHSRVHG� LQ� WKH�$FWLRQV� �L�H��� 5RPHR�$OED��

'HQLVH�%DNNH��$OLVKD�%R\NLQ��6WHYHQ�&RQQROO\��$OYLQ�'DYLV��/RUHQ�+DOOHU��&KDUOHQH�/RZHU\��&\QWKLD�

6WDF\�� DQG�7UHQW�<RXQJ��� �7KH�1DPHG�3ODLQWLIIV�ZKR� DUH�6HWWOHPHQW�&ODVV�0HPEHUV� DOVR� VKDOO� EH�

UHTXLUHG�WR�VXEPLW�&ODLP�)RUPV�DV�VSHFLILHG�LQ�SDUDJUDSK��������

���� 7KH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�GLVSHQVH�WKH�1DPHG�3ODLQWLII�6HUYLFH�$ZDUGV�IURP�

WKH�6HWWOHPHQW�)XQGV��DV�GHILQHG�LQ�SDUDJUDSK��������DQG�LQ�WKH�PDQQHU�DQG�WLPLQJ�VHW�IRUWK�LQ�SDUDJUDSK�

������

���� 7KH�&RXUW¶V�DZDUG�V��RI�$WWRUQH\V¶�)HHV�DQG�([SHQVHV�DQG�RU�1DPHG�3ODLQWLII�6HUYLFH�

$ZDUGV��LI�DQ\��VKDOO�EH�VHSDUDWH�IURP�LWV�GHWHUPLQDWLRQ�RI�ZKHWKHU�WR�DSSURYH�WKH�6HWWOHPHQW���,Q�WKH�

HYHQW�WKH�&RXUW�DSSURYHV�WKH�6HWWOHPHQW��EXW�GHFOLQHV�WR�DZDUG�&ODVV�&RXQVHO¶V�$WWRUQH\V¶�)HHV�DQG�

([SHQVHV� DQG�RU�1DPHG�3ODLQWLII� 6HUYLFH�$ZDUGV� LQ� WKH� DPRXQWV� UHTXHVWHG� E\�&ODVV�&RXQVHO�� WKH�

6HWWOHPHQW�ZLOO�QHYHUWKHOHVV�EH�ELQGLQJ�RQ�WKH�3DUWLHV��

��� &$/,)251,$�67$7(�$&7,216�$1'�-&&3�$&7,21�

���� -&&3�&RXQVHO�KDYH�DJUHHG�WR�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�6HWWOHPHQW���:LWKLQ�WHQ�

����� GD\V� DIWHU� HQWU\� RI� WKH� )LQDO�$SSURYDO�2UGHU� DQG� )LQDO� -XGJPHQW� LQ� WKH�0'/�$FWLRQ�� -&&3�

&RXQVHO�VKDOO�UHTXHVW�GLVPLVVDO�RI�WKH�-&&3�$FWLRQ�ZLWK�SUHMXGLFH���&ODVV�&RXQVHO�VKDOO�DOORFDWH�IURP�

WKH�&RXUW¶V�DZDUG�RI�$WWRUQH\V¶�)HHV�DQG�([SHQVHV��LI�DQ\��WR�-&&3�&RXQVHO�DQ�DSSURSULDWH�DPRXQW�RI�

DWWRUQH\V¶�IHHV�DQG�H[SHQVHV�WKDW��LQ�&ODVV�&RXQVHO¶V�GLVFUHWLRQ��LV�IDLU�DQG�HTXLWDEOH���1HLWKHU�-&&3�

&RXQVHO�QRU�DQ\�RWKHU�SODLQWLIIV¶�FRXQVHO�LQ�DQ\�RI�WKH�&DOLIRUQLD�VWDWH�DFWLRQV�WKDW�FRQVWLWXWH�WKH�-&&3�

$FWLRQ�VKDOO�PDNH�DQ�LQGHSHQGHQW�FODLP�IRU�DWWRUQH\V¶�IHHV�RU�H[SHQVHV�LQ�DQ\�IHGHUDO�RU�VWDWH�FRXUW��

���� 5(/($6(6�$1'�',60,66$/�2)�$&7,216�

����� $V� RI� WKH� (IIHFWLYH�'DWH�� WKH� 6HWWOHPHQW� &ODVV�0HPEHUV� DQG� WKHLU� UHVSHFWLYH� KHLUV��

H[HFXWRUV��DGPLQLVWUDWRUV�� UHSUHVHQWDWLYHV��DJHQWV��SDUWQHUV��VXFFHVVRUV��DQG�DVVLJQV�VKDOO�KDYH�IXOO\��

ILQDOO\��DQG�IRUHYHU�UHOHDVHG��UHOLQTXLVKHG��DQG�GLVFKDUJHG�DQ\�DQG�DOO�SDVW��SUHVHQW��DQG�IXWXUH�FODLPV��
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DFWLRQV��GHPDQGV��FDXVHV�RI�DFWLRQ��VXLWV��GHEWV��REOLJDWLRQV��GDPDJHV��ULJKWV�DQG�OLDELOLWLHV��WKDW�ZHUH�

EURXJKW��FRXOG�KDYH�EHHQ�EURXJKW��RU�DUH�UHODWHG�WR�WKH�VDPH�IDFWV�XQGHUO\LQJ�WKH�FODLPV�DVVHUWHG�LQ�WKH�

$FWLRQV� UHJDUGLQJ� WKH� L3KRQH� GHYLFHV� DW� LVVXH�� NQRZQ� RU� XQNQRZQ�� UHFRJQL]HG� QRZ� RU� KHUHDIWHU��

H[LVWLQJ�RU�SUHH[LVWLQJ��H[SHFWHG�RU�XQH[SHFWHG��SXUVXDQW�WR�DQ\�WKHRU\�RI�UHFRYHU\��LQFOXGLQJ��EXW�QRW�

OLPLWHG�WR��WKRVH�EDVHG�LQ�FRQWUDFW�RU�WRUW��FRPPRQ�ODZ�RU�HTXLW\��IHGHUDO��VWDWH��WHUULWRULDO��RU�ORFDO�ODZ��

VWDWXWH��RUGLQDQFH��RU�UHJXODWLRQ���DJDLQVW�WKH�5HOHDVHG�3DUWLHV��IRU�DQ\�W\SH�RI�UHOLHI�WKDW�FDQ�EH�UHOHDVHG�

DV� D� PDWWHU� RI� ODZ�� LQFOXGLQJ�� ZLWKRXW� OLPLWDWLRQ�� FODLPV� IRU� PRQHWDU\� UHOLHI�� GDPDJHV� �ZKHWKHU�

FRPSHQVDWRU\�� FRQVHTXHQWLDO�� SXQLWLYH�� H[HPSODU\�� OLTXLGDWHG�� DQG�RU� VWDWXWRU\��� FRVWV�� SHQDOWLHV��

LQWHUHVW��DWWRUQH\V¶�IHHV��OLWLJDWLRQ�FRVWV��UHVWLWXWLRQ��RU�HTXLWDEOH�UHOLHI�� �$FFRUGLQJO\��WKH�6HWWOHPHQW�

VKDOO� WHUPLQDWH� WKH�0'/�$FWLRQ�� �1RWZLWKVWDQGLQJ� WKH� IRUHJRLQJ�� WKH� UHOHDVH� VKDOO�QRW� LQFOXGH�DQ\�

FODLPV�UHODWLQJ�WR�WKH�FRQWLQXHG�HQIRUFHPHQW�RI�WKH�6HWWOHPHQW�RU�WKH�3URWHFWLYH�2UGHUV����

����� $V� RI� WKH� (IIHFWLYH� 'DWH�� WKH� 1DPHG� 3ODLQWLIIV� �LQFOXGLQJ� WKH� QRQ�8�6�� 1DPHG�

3ODLQWLIIV�� DQG� WKHLU� UHVSHFWLYH� KHLUV�� H[HFXWRUV�� DGPLQLVWUDWRUV�� UHSUHVHQWDWLYHV�� DJHQWV�� SDUWQHUV��

VXFFHVVRUV��DQG�DVVLJQV�VKDOO�KDYH�IXOO\��ILQDOO\��DQG�IRUHYHU�UHOHDVHG��UHOLQTXLVKHG��DQG�GLVFKDUJHG�DQ\�

DQG�DOO�SDVW��SUHVHQW��DQG�IXWXUH�FODLPV��DFWLRQV��GHPDQGV��FDXVHV�RI�DFWLRQ��VXLWV��GHEWV��REOLJDWLRQV��

GDPDJHV��ULJKWV�DQG�OLDELOLWLHV��WKDW�ZHUH�EURXJKW��FRXOG�KDYH�EHHQ�EURXJKW��RU�DUH�UHODWHG�WR�WKH�VDPH�

IDFWV�XQGHUO\LQJ�WKH�FODLPV�DVVHUWHG�LQ�WKH�$FWLRQV�UHJDUGLQJ�WKH�L3KRQH�GHYLFHV�DW�LVVXH��NQRZQ�RU�

XQNQRZQ��UHFRJQL]HG�QRZ�RU�KHUHDIWHU��H[LVWLQJ�RU�SUHH[LVWLQJ��H[SHFWHG�RU�XQH[SHFWHG��SXUVXDQW�WR�

DQ\�WKHRU\�RI�UHFRYHU\��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��WKRVH�EDVHG�LQ�FRQWUDFW�RU�WRUW��FRPPRQ�ODZ�RU�

HTXLW\��IHGHUDO��VWDWH��WHUULWRULDO��RU�ORFDO�ODZ��VWDWXWH��RUGLQDQFH��RU�UHJXODWLRQ���DJDLQVW�WKH�5HOHDVHG�

3DUWLHV�� IRU�DQ\�W\SH�RI�UHOLHI� WKDW�FDQ�EH�UHOHDVHG�DV�D�PDWWHU�RI� ODZ�� LQFOXGLQJ��ZLWKRXW� OLPLWDWLRQ��

FODLPV� IRU� PRQHWDU\� UHOLHI�� GDPDJHV� �ZKHWKHU� FRPSHQVDWRU\�� FRQVHTXHQWLDO�� SXQLWLYH�� H[HPSODU\��

OLTXLGDWHG��DQG�RU�VWDWXWRU\���FRVWV��SHQDOWLHV�� LQWHUHVW��DWWRUQH\V¶�IHHV�� OLWLJDWLRQ�FRVWV�� UHVWLWXWLRQ��RU�

HTXLWDEOH�UHOLHI���&ODVV�&RXQVHO�DQG�QRQ�8�6��1DPHG�3ODLQWLIIV�KHUHE\�UHSUHVHQW�DQG�ZDUUDQW�WKDW�WKH�

QRQ�8�6��1DPHG�3ODLQWLIIV�KDYH�WKH�FDSDFLW\�WR�H[HFXWH�VXFK�D�UHOHDVH�XQGHU�WKH�DSSOLFDEOH�ODZV�RI�

WKHLU�UHVSHFWLYH�MXULVGLFWLRQV���1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��WKH�UHOHDVH�VKDOO�QRW�LQFOXGH�DQ\�FODLPV�

UHODWLQJ�WR�WKH�FRQWLQXHG�HQIRUFHPHQW�RI�WKH�6HWWOHPHQW�RU�WKH�3URWHFWLYH�2UGHUV����

����� $V� RI� WKH� (IIHFWLYH� 'DWH�� $SSOH� VKDOO� KDYH� IXOO\�� ILQDOO\�� DQG� IRUHYHU� UHOHDVHG��
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UHOLQTXLVKHG��DQG�GLVFKDUJHG�DOO�FODLPV�RI�DEXVH�RI�SURFHVV��PDOLFLRXV�SURVHFXWLRQ��YLRODWLRQV�RI�)HGHUDO�

5XOH�RI�&LYLO�3URFHGXUH�����DQG�DQ\�RWKHU�FODLPV�DULVLQJ�RXW�RI�WKH�LQLWLDWLRQ�RU�SURVHFXWLRQ�RI�WKH�0'/�

$FWLRQ�WKDW�DUH�NQRZQ�WR�$SSOH�DV�RI�WKH�(IIHFWLYH�'DWH��DJDLQVW�WKH�1DPHG�3ODLQWLIIV��&ODVV�&RXQVHO��

DQG� 3ODLQWLIIV¶� ([HFXWLYH� &RPPLWWHH� DQG� 3ODLQWLIIV¶� 6WHHULQJ� &RPPLWWHH� SXUVXDQW� WR� WKH� 2UGHU�

&RQVROLGDWLQJ�5HODWHG�$FWLRQV�DQG�$SSRLQWLQJ�,QWHULP�&R�/HDG�3ODLQWLIIV¶�&RXQVHO�DQG�([HFXWLYH�DQG�

6WHHULQJ�&RPPLWWHHV� �'NW�������� �1RWZLWKVWDQGLQJ� WKH� IRUHJRLQJ�� WKLV� UHOHDVH�VKDOO�QRW� LQFOXGH�DQ\�

IXWXUH�FODLPV�UHODWLQJ�WR�WKH�FRQWLQXHG�HQIRUFHPHQW�RI�WKH�6HWWOHPHQW��WKH�3URWHFWLYH�2UGHUV��DQG�DOO�

RUGHUV�FRQVWUXLQJ�WKH�6WLSXODWHG�3URWHFWLYH�2UGHU��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�'NW��������7KLV�UHOHDVH�

GRHV�QRW�FRQVWLWXWH�D�JHQHUDO�UHOHDVH��

����� $V�RI�WKH�(IIHFWLYH�'DWH��WKH�6HWWOHPHQW�&ODVV�0HPEHUV�DQG�WKH�1DPHG�3ODLQWLIIV�VKDOO�

KDYH�IXOO\��ILQDOO\��DQG�IRUHYHU�UHOHDVHG��UHOLQTXLVKHG��DQG�GLVFKDUJHG�DOO�FODLPV�RI�DEXVH�RI�SURFHVV��

PDOLFLRXV�SURVHFXWLRQ��YLRODWLRQV�RI�)HGHUDO�5XOH�RI�&LYLO�3URFHGXUH�����DQG�DQ\�RWKHU�FODLPV�DULVLQJ�

RXW�RI� WKH�GHIHQVH�RI� WKH�0'/�$FWLRQ� WKDW�DUH�NQRZQ�WR� WKH�6HWWOHPHQW�&ODVV�0HPEHUV�DQG�RU� WKH�

1DPHG� 3ODLQWLIIV� DV� RI� WKH� (IIHFWLYH� 'DWH�� DJDLQVW� $SSOH¶V� DWWRUQH\V�� OHJDO� UHSUHVHQWDWLYHV�� DQG�

DGYLVRUV��LQFOXGLQJ�'HIHQVH�&RXQVHO���1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��WKLV�UHOHDVH�VKDOO�QRW�LQFOXGH�DQ\�

IXWXUH�FODLPV�UHODWLQJ�WR�WKH�FRQWLQXHG�HQIRUFHPHQW�RI�WKH�6HWWOHPHQW��WKH�3URWHFWLYH�2UGHUV��DQG�DOO�

RUGHUV�FRQVWUXLQJ�WKH�6WLSXODWHG�3URWHFWLYH�2UGHU��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�'NW��������7KLV�UHOHDVH�

GRHV�QRW�FRQVWLWXWH�D�JHQHUDO�UHOHDVH��

����� $IWHU� HQWHULQJ� LQWR� WKLV� 6HWWOHPHQW�� WKH� 6HWWOHPHQW� &ODVV� 0HPEHUV� DQG�RU� 1DPHG�

3ODLQWLIIV�PD\�GLVFRYHU�IDFWV�RWKHU�WKDQ��GLIIHUHQW�IURP��RU�LQ�DGGLWLRQ�WR��WKRVH�WKDW�WKH\�NQRZ�RU�EHOLHYH�

WR�EH�WUXH�ZLWK�UHVSHFW�WR�WKH�FODLPV�UHOHDVHG�E\�WKLV�6HWWOHPHQW��EXW�WKH\�LQWHQG�WR�UHOHDVH�IXOO\��ILQDOO\�

DQG�IRUHYHU�DQ\�DQG�DOO�VXFK�FODLPV���7KH�6HWWOHPHQW�&ODVV�0HPEHUV�DQG�1DPHG�3ODLQWLIIV�H[SUHVVO\�

DJUHH�WKDW��XSRQ�WKH�(IIHFWLYH�'DWH��WKH\�ZDLYH�DQG�IRUHYHU�UHOHDVH�DQ\�DQG�DOO�SURYLVLRQV��ULJKWV��DQG�

EHQHILWV�FRQIHUUHG�E\���

D�� 6HFWLRQ������RI�WKH�&DOLIRUQLD�&LYLO�&RGH��ZKLFK�UHDGV���

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

DQG��

E�� DQ\�ODZ�RI�DQ\�VWDWH��WHUULWRU\��RU�SRVVHVVLRQ�RI�WKH�8QLWHG�6WDWHV��RU�IRU�WKH�QRQ�

8�6��1DPHG�3ODLQWLIIV��WKHLU�UHVSHFWLYH�FRXQWU\��SURYLQFH��RU�VWDWH���RU�SULQFLSOH�

RI�FRPPRQ�ODZ��ZKLFK�LV�VLPLODU��FRPSDUDEOH��RU�HTXLYDOHQW�WR�6HFWLRQ������RI�

WKH�&DOLIRUQLD�&LYLO�&RGH��

����� 8SRQ�WKH�(IIHFWLYH�'DWH��WKH�$FWLRQV�VKDOO�EH�GLVPLVVHG�ZLWK�SUHMXGLFH���&ODVV�&RXQVHO�

VKDOO� KDYH� WKH� UHVSRQVLELOLW\� IRU� HQVXULQJ� WKDW� WKH�0'/�$FWLRQ� �LQFOXGLQJ� WKH� DFWLRQV� LGHQWLILHG� LQ�

$SSHQGL[�³$´��DQG�WKH�-&&3�$FWLRQ�DUH�GLVPLVVHG�ZLWK�SUHMXGLFH�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�WKLV�

6HWWOHPHQW����

����� 7KH� &RXUW� VKDOO� UHWDLQ� MXULVGLFWLRQ� RYHU� WKLV� $FWLRQ� WR� HQIRUFH� WKH� WHUPV� RI� WKLV�

6HWWOHPHQW���,Q�WKH�HYHQW�WKDW�DQ\�DSSOLFDWLRQV�IRU�UHOLHI�DUH�PDGH��VXFK�DSSOLFDWLRQV�VKDOO�EH�PDGH�WR�

WKH�&RXUW���7R�DYRLG�GRXEW��WKH�)LQDO�-XGJPHQW�DSSOLHV�WR�DQG�LV�ELQGLQJ�XSRQ�WKH�3DUWLHV��WKH�6HWWOHPHQW�

&ODVV�0HPEHUV��DQG�WKHLU�UHVSHFWLYH�KHLUV��VXFFHVVRUV��DQG�DVVLJQV��

���� '()(1'$17¶6�'(1,$/�2)�/,$%,/,7<��$*5((0(17�$6�'()(16(�,1�)8785(�
352&((',1*6�

����� $SSOH�KDV�LQGLFDWHG�LWV�LQWHQW�WR�YLJRURXVO\�FRQWHVW�HDFK�DQG�HYHU\�FODLP�LQ�WKH�$FWLRQV��

DQG�GHQLHV�DOO�RI�WKH�PDWHULDO�DOOHJDWLRQV�LQ�WKH�$FWLRQV���$SSOH�HQWHUV�LQWR�WKLV�6HWWOHPHQW�$JUHHPHQW�

ZLWKRXW�LQ�DQ\�ZD\�DFNQRZOHGJLQJ�DQ\�IDXOW��OLDELOLW\��RU�ZURQJGRLQJ�RI�DQ\�NLQG���$SSOH�QRQHWKHOHVV�

KDV�FRQFOXGHG�WKDW�LW�LV�LQ�LWV�EHVW�LQWHUHVWV�WKDW�WKH�$FWLRQV�EH�VHWWOHG�RQ�WKH�WHUPV�DQG�FRQGLWLRQV�VHW�

IRUWK� KHUHLQ� LQ� OLJKW� RI� WKH� H[SHQVH� WKDW�ZRXOG�EH�QHFHVVDU\� WR� GHIHQG� WKH�$FWLRQV�� WKH�EHQHILWV� RI�

GLVSRVLQJ� RI� SURWUDFWHG� DQG� FRPSOH[� OLWLJDWLRQ�� DQG� WKH� GHVLUH� RI� $SSOH� WR� FRQGXFW� LWV� EXVLQHVV�

XQKDPSHUHG�E\�WKH�GLVWUDFWLRQV�RI�FRQWLQXHG�OLWLJDWLRQ��

����� 1HLWKHU�WKLV�6HWWOHPHQW�$JUHHPHQW��QRU�DQ\�RI�LWV�WHUPV�RU�SURYLVLRQV��QRU�DQ\�RI�WKH�

QHJRWLDWLRQ�RU� SURFHHGLQJV� FRQQHFWHG�ZLWK� LW�� VKDOO� EH� FRQVWUXHG�DV� DQ� DGPLVVLRQ�RU� FRQFHVVLRQ�E\�

$SSOH�RI�WKH�WUXWK�RI�DQ\�RI�WKH�DOOHJDWLRQV�LQ�WKH�$FWLRQV��RU�RI�DQ\�OLDELOLW\��IDXOW��RU�ZURQJGRLQJ�RI�

DQ\�NLQG��

����� 7R�WKH�H[WHQW�SHUPLWWHG�E\�ODZ��QHLWKHU�WKLV�6HWWOHPHQW�$JUHHPHQW��QRU�DQ\�RI�LWV�WHUPV��
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QRU�DQ\�RI�WKH�QHJRWLDWLRQV�RU�SURFHHGLQJV�FRQQHFWHG�ZLWK�LW��VKDOO�EH�RIIHUHG�DV�HYLGHQFH�RU�UHFHLYHG�

LQ�HYLGHQFH�LQ�DQ\�SHQGLQJ�RU�IXWXUH�FLYLO��FULPLQDO��DGPLQLVWUDWLYH��RU�RWKHU�DFWLRQ�RU�SURFHHGLQJ�WR�

HVWDEOLVK�DQ\�OLDELOLW\�RU�DGPLVVLRQ�E\�$SSOH��

����� 7R�WKH�H[WHQW�SHUPLWWHG�E\�ODZ��WKLV�6HWWOHPHQW�$JUHHPHQW�PD\�EH�SOHDGHG�DV�D�IXOO�DQG�

FRPSOHWH�GHIHQVH�WR��DQG�PD\�EH�XVHG�DV�WKH�EDVLV�IRU�DQ�LQMXQFWLRQ�DJDLQVW��DQ\�DFWLRQ��VXLW��RU�RWKHU�

SURFHHGLQJ�ZKLFK�PD\�EH�LQVWLWXWHG��SURVHFXWHG��RU�DWWHPSWHG�IRU�FODLPV�FRYHUHG�E\�WKH�UHOHDVHV�LQ�WKLV�

6HWWOHPHQW�$JUHHPHQW��

���� 02',),&$7,21�25�7(50,1$7,21�2)�7+(�6(77/(0(17�

����� $SSOH�PD\��DW�LWV�VROH�GLVFUHWLRQ��WHUPLQDWH�WKLV�6HWWOHPHQW�$JUHHPHQW�LI�WKH�QXPEHU�RI�

GHYLFHV� DVVRFLDWHG� ZLWK� WKH� LQGLYLGXDOV� ZKR� VHHN� H[FOXVLRQ� IURP� WKH� 6HWWOHPHQW� &ODVV� H[FHHGV� D�

VSHFLILHG�QXPEHU�RI�GHYLFHV�DWWDFKHG�DV�([KLELW�,�DQG�VXEPLWWHG�WR�WKH�&RXUW�IRU�in camera�UHYLHZ��

����� 7KH�WHUPV�DQG�SURYLVLRQV�RI�WKLV�6HWWOHPHQW�$JUHHPHQW�PD\�EH�DPHQGHG��PRGLILHG��RU�

H[SDQGHG�E\�ZULWWHQ�DJUHHPHQW�RI�WKH�3DUWLHV�DQG�DSSURYDO�RI�WKH�&RXUW��SURYLGHG��KRZHYHU��WKDW�DIWHU�

HQWU\�RI�WKH�)LQDO�$SSURYDO�2UGHU�DQG�)LQDO�-XGJPHQW��WKH�3DUWLHV�PD\�E\�ZULWWHQ�DJUHHPHQW�HIIHFW�

VXFK�DPHQGPHQWV��PRGLILFDWLRQV��RU�H[SDQVLRQV�RI�WKLV�6HWWOHPHQW�$JUHHPHQW�DQG�LWV�LPSOHPHQWLQJ�

GRFXPHQWV��LQFOXGLQJ�DOO�H[KLELWV��ZLWKRXW�IXUWKHU�QRWLFH�WR�WKH�6HWWOHPHQW�&ODVV�RU�DSSURYDO�E\�WKH�

&RXUW�LI�VXFK�FKDQJHV�DUH�FRQVLVWHQW�ZLWK�WKH�&RXUW¶V�)LQDO�$SSURYDO�2UGHU�DQG�)LQDO�-XGJPHQW�DQG�GR�

QRW�PDWHULDOO\�DOWHU��UHGXFH��RU�OLPLW�WKH�ULJKWV�RI�6HWWOHPHQW�&ODVV�0HPEHUV���

����� ,Q� WKH� HYHQW� WKH� WHUPV�RU� FRQGLWLRQV�RI� WKLV�6HWWOHPHQW�$JUHHPHQW�� RWKHU� WKDQ� WHUPV�

SHUWDLQLQJ�WR�WKH�$WWRUQH\V¶�)HHV�DQG�([SHQVHV�DQG�RU�1DPHG�3ODLQWLII�6HUYLFH�$ZDUGV��DUH�PDWHULDOO\�

PRGLILHG�E\�DQ\�FRXUW��$SSOH�PD\��LQ�LWV�VROH�GLVFUHWLRQ�DQG�ZLWKLQ�WKLUW\������GD\V�RI�VXFK�PDWHULDO�

PRGLILFDWLRQ��GHFODUH�WKLV�6HWWOHPHQW�QXOO�DQG�YRLG�DV�SURYLGHG�LQ�SDUDJUDSK�������)RU�SXUSRVHV�RI�WKLV�

SDUDJUDSK��PDWHULDO�PRGLILFDWLRQV�LQFOXGH�DQ\�PRGLILFDWLRQV�WR�WKH�GHILQLWLRQV�RI�WKH�6HWWOHPHQW�&ODVV��

6HWWOHPHQW�&ODVV�0HPEHUV��5HOHDVHG�3DUWLHV��RU�WKH�VFRSH�RI�WKH�UHOHDVHV��DV�SURYLGHG�LQ�SDUDJUDSKV�

����� DQG� ������� DQ\� PRGLILFDWLRQV� WR� WKH� WHUPV� RI� WKH� 6HWWOHPHQW� FRQVLGHUDWLRQ� �DV� SURYLGHG� LQ�

SDUDJUDSKV�����WR���������DQG�DQ\�FKDQJHV�WR�WKH�QRWLFH�SURYLVLRQV���,Q�WKH�HYHQW�RI�DQ\�PRGLILFDWLRQ�E\�

DQ\� FRXUW�� DQG� LQ� WKH� HYHQW� $SSOH� GRHV� QRW� H[HUFLVH� LWV� XQLODWHUDO� RSWLRQ� WR� ZLWKGUDZ� IURP� WKLV�

6HWWOHPHQW��WKH�3DUWLHV�VKDOO�PHHW�DQG�FRQIHU�ZLWKLQ�IRXUWHHQ������GD\V�RI�VXFK�PRGLILFDWLRQ�WR�DWWHPSW�
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WR�UHDFK�DQ�DJUHHPHQW�DV�WR�KRZ�EHVW�WR�HIIHFWXDWH�WKH�FRXUW�RUGHUHG�PRGLILFDWLRQ��

����� ,I�WKH�(IIHFWLYH�'DWH�LV�QRW�UHDFKHG��WKLV�6HWWOHPHQW�$JUHHPHQW�LV�ZLWKRXW�SUHMXGLFH�WR�

WKH�ULJKWV�RI�DQ\�SDUW\�KHUHWR��DQG�DOO�WHUPV��QHJRWLDWLRQV��DQG�SURFHHGLQJV�FRQQHFWHG�WKHUHZLWK�VKDOO�

QRW�EH�GHHPHG�RU�FRQVWUXHG�WR�EH�DQ�DGPLVVLRQ�E\�DQ\�3DUW\�RU�HYLGHQFH�RI�DQ\�NLQG�LQ�WKHVH�$FWLRQV�

RU�DQ\�RWKHU�DFWLRQ�RU�SURFHHGLQJ��

���� 127,&(6�

����� $OO�QRWLFHV�WR�1DPHG�3ODLQWLIIV�VKDOO�EH�GHOLYHUHG�WR��
-RVHSK�:��&RWFKHWW��(VT��
0DUN�&��0ROXPSK\��(VT��
$Q\D�7KHSRW��(VT��
&RWFKHWW��3LWUH�	�0F&DUWK\�//3�
����0DOFROP�5RDG��6XLWH�����
%XUOLQJDPH��&$��������
MFRWFKHWW#FSPOHJDO�FRP�
PPROXPSK\#FSPOHJDO�FRP�
DWKHSRW#FSPOHJDO�FRP�
�
/DXUHQFH�'��.LQJ��(VT��
)UHGHULF�6��)R[��(VT�
'RQDOG�5��+DOO��(VT��
'DYLG�$��6WUDLWH��(VT�
.DSODQ�)R[�	�.LOVKHLPHU�//3�
�����+DUULVRQ�6WUHHW��6XLWH������
2DNODQG��&$��������
ONLQJ#NDSODQIR[�FRP�
IIR[#NDSODQIR[�FRP�
GKDOO#NDSODQIR[�FRP�
GVWUDLWH#NDSODQIR[�FRP�
�

����� $OO�QRWLFHV�WR�$SSOH�VKDOO�EH�GHOLYHUHG�WR��
�
7KHRGRUH�-��%RXWURXV��-U���(VT��
5LFKDUG�-��'RUHQ��(VT��
&KULVWRSKHU�&KRUED��(VT��
*LEVRQ��'XQQ�	�&UXWFKHU�//3�
����6RXWK�*UDQG�$YHQXH�
/RV�$QJHOHV��&$��������
7%RXWURXV#JLEVRQGXQQ�FRP�
5'RUHQ#JLEVRQGXQQ�FRP�
&&KRUED#JLEVRQGXQQ�FRP�

����� 7KH�QRWLFH� UHFLSLHQWV� DQG� DGGUHVVHV� GHVLJQDWHG� LQ� SDUDJUDSKV� ����� DQG� �����PD\�EH�

FKDQJHG�XSRQ�ZULWWHQ�QRWLFH�SURYLGHG�WR�DOO�LQGLYLGXDOV�LGHQWLILHG�LQ�WKRVH�SDUDJUDSKV��

���� 0,6&(//$1(286�

����� 7KH�H[KLELWV�DQG�DSSHQGLFHV�DWWDFKHG�WR�WKLV�6HWWOHPHQW�$JUHHPHQW�DUH�LQWHJUDO�SDUWV�
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WKHUHRI� DQG� WRJHWKHU� ZLWK� WKLV� 6HWWOHPHQW� $JUHHPHQW�� FRQWDLQ� WKH� HQWLUH�� FRPSOHWH� DQG� LQWHJUDWHG�

VWDWHPHQW�RI�HDFK�DQG�HYHU\�WHUP�DQG�SURYLVLRQ�RI�WKH�6HWWOHPHQW���7KLV�6HWWOHPHQW�$JUHHPHQW�PD\�QRW�

EH�PRGLILHG�LQ�DQ\�UHVSHFW�H[FHSW�XSRQ�WKH�ZULWWHQ�FRQVHQW�RI�WKH�3DUWLHV��

����� 7KH�XQGHUVLJQHG�HDFK�UHSUHVHQW�DQG�ZDUUDQW�WKDW�HDFK�KDV�DXWKRULW\�WR�HQWHU�LQWR�WKLV�

6HWWOHPHQW�$JUHHPHQW�RQ�EHKDOI�RI�WKH�3DUW\�LQGLFDWHG�EHORZ�KLV�RU�KHU�QDPH����

����� ,I�� SULRU� WR� WKH�(IIHFWLYH�'DWH��&ODVV�&RXQVHO�NQRZV��RU�KDV� UHDVRQ� WR�NQRZ��RI� DQ\�

1DPHG�3ODLQWLII�ZKR�LQWHQGV�WR�H[FOXGH�KLPVHOI�RU�KHUVHOI�IURP�WKH�6HWWOHPHQW�RU�ZKR�LQWHQGV�WR�VXEPLW�

DQ�REMHFWLRQ�WR�WKH�6HWWOHPHQW��&ODVV�&RXQVHO�VKDOO�SURPSWO\�QRWLI\�'HIHQVH�&RXQVHO�ZLWKLQ�WKUHH�����

GD\V�� � 7KH� 3DUWLHV� VKDOO� WKHUHDIWHU� PHHW� DQG� FRQIHU� ZLWKLQ� VHYHQ� ���� GD\V� RI� VXFK� QRWLILFDWLRQ� WR�

GHWHUPLQH�ZKHWKHU�DQ\�PRGLILFDWLRQV�WR�WKH�6HWWOHPHQW��RU�DQ\�RWKHU�DFWLRQV�RU�ILOLQJV��DUH�UHTXLUHG��

����� &ODVV� &RXQVHO� DQG� WKH� 1DPHG� 3ODLQWLIIV� UHSUHVHQW� DQG� ZDUUDQW� WKDW� WKH\� KDYH� QRW�

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

SRUWLRQ�WKHUHRI�RU�LQWHUHVW�WKHUHLQ��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��DQ\�LQWHUHVW�LQ�WKH�$FWLRQV�RU�DQ\�UHODWHG�

DFWLRQ��DQG�WKH\�IXUWKHU�UHSUHVHQW�DQG�ZDUUDQW�WKDW�WKH\�NQRZ�RI�QR�VXFK�DVVLJQPHQWV�RU�WUDQVIHUV�RQ�

WKH�SDUW�RI�DQ\�PHPEHU�RI�WKH�6HWWOHPHQW�&ODVV��

����� 7KH�3DUWLHV��WRJHWKHU�ZLWK�&ODVV�&RXQVHO�DQG�'HIHQVH�&RXQVHO��KDYH�MRLQWO\�SDUWLFLSDWHG�

LQ�WKH�GUDIWLQJ�RI�WKLV�6HWWOHPHQW�$JUHHPHQW���1R�3DUW\�KHUHWR�VKDOO�EH�FRQVLGHUHG�WKH�GUDIWHU�RI�WKLV�

6HWWOHPHQW�$JUHHPHQW� RU� DQ\� SURYLVLRQ� KHUHRI� IRU� WKH� SXUSRVH� RI� DQ\� VWDWXWH�� FDVH� ODZ� RU� UXOH� RI�

LQWHUSUHWDWLRQ� RU� FRQVWUXFWLRQ� WKDW�ZRXOG� RU�PLJKW� FDXVH� DQ\� SURYLVLRQ� WR� EH� FRQVWUXHG� DJDLQVW� WKH�

GUDIWHU�KHUHRI��

����� $V�XVHG�LQ�WKLV�6HWWOHPHQW�$JUHHPHQW��WKH�PDVFXOLQH��IHPLQLQH��RU�QHXWUDO�JHQGHU��DQG�

WKH�VLQJXODU�RU�SOXUDO�ZRUGLQJ��VKDOO�HDFK�EH�GHHPHG�WR� LQFOXGH� WKH�RWKHUV�ZKHQHYHU� WKH�FRQWH[W�VR�

LQGLFDWHV��

����� 8QOHVV�RWKHUZLVH�QRWHG��DOO�UHIHUHQFHV�WR�³GD\V´�LQ�WKLV�6HWWOHPHQW�$JUHHPHQW�VKDOO�EH�

WR�FDOHQGDU�GD\V���,Q�WKH�HYHQW�DQ\�GDWH�RU�GHDGOLQH�VHW�IRUWK�LQ�WKLV�6HWWOHPHQW�$JUHHPHQW�IDOOV�RQ�D�

ZHHNHQG�RU�IHGHUDO�OHJDO�KROLGD\��VXFK�GDWH�RU�GHDGOLQH�VKDOO�EH�RQ�WKH�ILUVW�EXVLQHVV�GD\�WKHUHDIWHU��

����� $Q\� DQG� DOO� GLVSXWHV� DULVLQJ� IURP� RU� UHODWHG� WR� WKLV� 6HWWOHPHQW� $JUHHPHQW�PXVW� EH�

EURXJKW� E\� WKH� 3DUWLHV�� &ODVV� &RXQVHO�� 'HIHQVH� &RXQVHO�� DQG�RU�PHPEHUV� RI� WKH� 6HWWOHPHQW� &ODVV�
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H[FOXVLYHO\�WR�WKH�&RXUW���7KH�3DUWLHV��&ODVV�&RXQVHO��'HIHQVH�&RXQVHO�DQG�PHPEHUV�RI�WKH�6HWWOHPHQW�

&ODVV�LUUHYRFDEO\�VXEPLW�WR�WKH�H[FOXVLYH�DQG�FRQWLQXLQJ�MXULVGLFWLRQ�RI�WKH�&RXUW�IRU�DQ\�VXLW��DFWLRQ��

SURFHHGLQJ�� RU� GLVSXWH� DULVLQJ� RXW� RI� RU� UHODWLQJ� WR� WKLV� 6HWWOHPHQW� $JUHHPHQW�� � $OO� WHUPV� RI� WKLV�

6HWWOHPHQW�$JUHHPHQW�DQG�DQ\� VXLW�� DFWLRQ��SURFHHGLQJ��RU�GLVSXWH�DULVLQJ�RXW�RI�RU� UHODWLQJ� WR� WKLV�

6HWWOHPHQW�$JUHHPHQW�VKDOO�EH�JRYHUQHG�E\�DQG�LQWHUSUHWHG�DFFRUGLQJ�WR�WKH�VXEVWDQWLYH�ODZV�RI�WKH�

6WDWH�RI�&DOLIRUQLD�ZLWKRXW�UHJDUG�WR�FKRLFH�RI�ODZ�RU�FRQIOLFWV�RI�ODZV�SULQFLSOHV��KRZHYHU��QRWKLQJ�LQ�

WKLV�6HWWOHPHQW�$JUHHPHQW�VKDOO�RSHUDWH�DV�D�ZDLYHU�RI�DQ\�3DUW\¶V�SRVLWLRQ�UHJDUGLQJ�WKH�DSSOLFDEOH�

ODZ�JRYHUQLQJ�WKH�XQGHUO\LQJ�FODLPV�DW�LVVXH�LQ�WKH�$FWLRQV��

����� 8QOHVV� RWKHUZLVH� RUGHUHG� E\� WKH� &RXUW�� WKH� 3DUWLHV�PD\� MRLQWO\� DJUHH� WR� UHDVRQDEOH�

H[WHQVLRQV�RI�WLPH�WR�FDUU\�RXW�DQ\�RI�WKH�SURYLVLRQV�RI�WKLV�6HWWOHPHQW�$JUHHPHQW��

������ $OO�PRWLRQV��GLVFRYHU\��DQG�RWKHU�SURFHHGLQJV�LQ�WKH�$FWLRQV�VKDOO�EH�VWD\HG�XQWLO�WKH�

&RXUW�HQWHUV�WKH�)LQDO�$SSURYDO�2UGHU�DQG�)LQDO�-XGJPHQW��RU�WKLV�6HWWOHPHQW�$JUHHPHQW�LV�RWKHUZLVH�

WHUPLQDWHG���

������ 1RWKLQJ� LQ� WKLV�6HWWOHPHQW�$JUHHPHQW� VKDOO� DOWHU� RU� DEURJDWH� DQ\�SULRU�&RXUW� RUGHUV�

HQWHUHG�LQ�WKH�0'/�$FWLRQ��

������ 7KLV� 6HWWOHPHQW� $JUHHPHQW� PD\� EH� H[HFXWHG� LQ� FRXQWHUSDUWV�� � )DFVLPLOH� RU� 3')�

VLJQDWXUHV�VKDOO�EH�FRQVLGHUHG�YDOLG�DV�RI�WKH�GDWH�WKH\�EHDU��

������ 7KH�3DUWLHV�� WRJHWKHU�ZLWK�&ODVV�&RXQVHO�DQG�'HIHQVH�&RXQVHO��DJUHH� WR�SUHSDUH�DQG�

H[HFXWH� DOO� GRFXPHQWV�� WR� VHHN� &RXUW� DSSURYDOV�� WR� GHIHQG� &RXUW� DSSURYDOV�� DQG� WR� GR� DOO� WKLQJV�

UHDVRQDEO\�QHFHVVDU\�WR�FRPSOHWH�WKH�6HWWOHPHQW��

������ 7KLV�6HWWOHPHQW�$JUHHPHQW�LV�H[HFXWHG�YROXQWDULO\�E\�HDFK�RI�WKH�3DUWLHV�ZLWKRXW�DQ\�

GXUHVV�RU�XQGXH�LQIOXHQFH�RQ�WKH�SDUW��RU�RQ�EHKDOI��RI�DQ\�RI�WKHP���7KH�3DUWLHV�UHSUHVHQW�DQG�ZDUUDQW�

WR�HDFK�RWKHU�WKDW�WKH\�KDYH�UHDG�DQG�IXOO\�XQGHUVWDQG�WKH�SURYLVLRQV�RI�WKLV�6HWWOHPHQW�$JUHHPHQW�DQG�

KDYH�UHOLHG�RQ�WKH�DGYLFH�DQG�UHSUHVHQWDWLRQ�RI�OHJDO�FRXQVHO�RI�WKHLU�RZQ�FKRRVLQJ��

������ 7KLV�6HWWOHPHQW�$JUHHPHQW�PD\�EH�DPHQGHG�RU�PRGLILHG�RQO\�E\�D�ZULWWHQ�LQVWUXPHQW�

VLJQHG�E\�'HIHQVH�&RXQVHO�DQG�&ODVV�&RXQVHO�DQG�DSSURYHG�E\�WKH�&RXUW����

[Signatures on following page] 
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'$7('���)HEUXDU\�BBB������� 7+(�%5$1',�/$:�),50�
�

 
�

� �
� 7KRPDV�-��%UDQGL�

7HUHQFH�'��(GZDUGV�
7+(�%5$1',�/$:�),50�
����3LQH�6WUHHW��7KLUG�)ORRU�
6DQ�)UDQFLVFR��&$��������
�

� JCCP Counsel 
�  

 
�  
'$7('���)HEUXDU\�BBB������� $33/(�,1&� 
�  

 
 

� �
1RUHHQ�.UDOO�
9LFH�3UHVLGHQW�	�&KLHI�/LWLJDWLRQ�&RXQVHO�
�
Apple Inc. 

�  
�  
�  
�  
'$7('���)HEUXDU\�BBB������� *,%621��'811�	�&587&+(5�//3 
�  

 
 

�  
� 7KHRGRUH�-��%RXWURXV��-U��

5LFKDUG�-��'RUHQ�
&KULVWRSKHU�&KRUED�
'LDQD�0��)HLQVWHLQ�
*,%621��'811�	�&587&+(5�//3�
����6RXWK�*UDQG�$YHQXH�
/RV�$QJHOHV��&$��������
WERXWURXV#JLEVRQGXQQ�FRP�
UGRUHQ#JLEVRQGXQQ�FRP�
FFKRUED#JLEVRQGXQQ�FRP�
GIHLQVWHLQ#JLEVRQGXQQ�FRP�
 

� Counsel for Apple Inc. 
� �
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