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SETTLEMENT AGREEMENT 

7KLV�6HWWOHPHQW�$JUHHPHQW�LV�HQWHUHG�LQWR�EHWZHHQ�3ODLQWLII�$OPDQ\�,VPDHO�%DQJRXUD�

�³3ODLQWLII´�RU�³&ODVV�5HSUHVHQWDWLYH´��DQG�'HIHQGDQWV�%HLHUVGRUI��,QF��DQG�%D\HU�+HDOWKFDUH��

//&��FROOHFWLYHO\��³'HIHQGDQWV´�����

I.   RECITALS� 

����� 2Q�-DQXDU\�����������3ODLQWLII�$OPDQ\�,VPDHO�%DQJRXUD�FRPPHQFHG�D�

SXWDWLYH�FODVV�DFWLRQ�LQ�WKH�(DVWHUQ�'LVWULFW�RI�1HZ�<RUN�DOOHJLQJ�FODLPV�DV�WR�'HIHQGDQWV¶�

&RSSHUWRQH�'HIHQG�DQG�&DUH�:KLSSHG�8OWUD�+\GUDWH�63)����VXQVFUHHQ�SURGXFW��%DQJRXUD�Y��

%HLHUVGRUI��,QF��DQG�%D\HU�+HDOWKFDUH��//&���&DVH�1R�������FY�������%0&��(�'�1�<����2Q�

0DUFK�����������3ODLQWLII�DPHQGHG�KLV�&RPSODLQW�WR�LQFOXGH�WKH�IROORZLQJ�DGGLWLRQDO�SURGXFWV��

&RSSHUWRQH�3XUH�	�6LPSOH�6SUD\�63)�����&RSSHUWRQH�3XUH�	�6LPSOH�.LGV�6SUD\�63)�����

&RSSHUWRQH�3XUH�	�6LPSOH�%DE\�6SUD\�63)�����&RSSHUWRQH�0LQHUDO�6SUD\�63)�����DQG�

&RSSHUWRQH�6SRUW�6SUD\�63)�����WUDYHO�VL]H����

����� 3ODLQWLII�DOOHJHV�WKDW�WKH�&RYHUHG�3URGXFWV�FRQWDLQ�EHQ]HQH�DQG�WKDW�

'HIHQGDQWV�IDLOHG�WR�WHVW�DQG�LPSURSHUO\�PDUNHWHG�DQG�VROG�WKH�&RYHUHG�3URGXFWV��GHILQHG�EHORZ�

LQ�6HFWLRQ�������WKDW�DOOHJHGO\�FRQWDLQHG�EHQ]HQH�LQ�YLRODWLRQ�RI�VWDWH�ODZ�DQG�VHHNV�LQMXQFWLYH�

UHOLHI�DQG�FRPSHQVDWLRQ�IRU�DOOHJHG�HFRQRPLF�ORVVHV�VXVWDLQHG�E\�8�6��FRQVXPHU�SXUFKDVHUV�RI�

WKH�&RYHUHG�3URGXFWV��3ODLQWLII�VHHNV�WR�UHSUHVHQW�D�QDWLRQZLGH�FODVV�RI�FRQVXPHUV�ZKR�

SXUFKDVHG�WKH�&RYHUHG�3URGXFWV���

����� 2Q�-XQH����������'HIHQGDQWV�ILOHG�WKHLU�OHWWHU�UHTXHVWLQJ�D�SUH�PRWLRQ�

FRQIHUHQFH�RQ�DQ�DQWLFLSDWHG�PRWLRQ�WR�GLVPLVV�WKH�/LWLJDWLRQ��'HIHQGDQWV�DUJXHG��LQWHU�DOLD��WKDW�

�L��3ODLQWLII�ODFNV�$UWLFOH�,,,�VWDQGLQJ�EHFDXVH�KH�KDV�QRW�VXIIHUHG�DQ�LQMXU\�LQ�IDFW���LL��3ODLQWLII¶V�

FODLPV�DUH�H[SUHVVO\�SUHHPSWHG�E\�IHGHUDO�ODZ���LLL��3ODLQWLII¶V�VWDWH�ODZ�FODLPV�IDLO�EHFDXVH�WKH\�
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GR�QRW�VWDWH�HLWKHU�D�FRJQL]DEOH�RPLVVLRQV�WKHRU\�RU�D�PLVUHSUHVHQWDWLRQ�WKHRU\���LY��3ODLQWLII¶V�

ZDUUDQW\�FODLPV�IDLO�IRU��DPRQJ�RWKHU�WKLQJV��D�ODFN�RI�DQ�H[SUHVV�ZDUUDQW\�UHJDUGLQJ�EHQ]HQH��

DQG��Y��3ODLQWLII¶V�QHJOLJHQW�PLVUHSUHVHQWDWLRQ�FODLP�IDLOV�EHFDXVH�3ODLQWLII�IDLOHG�WR�DOOHJH�WKH�

UHTXLVLWH�³VSHFLDO�UHODWLRQVKLS´�EHWZHHQ�3ODLQWLII�DQG�'HIHQGDQWV���

����� 7KH�6HWWOHPHQW�ZDV�UHDFKHG�DV�D�UHVXOW�RI�H[WHQVLYH�DUPV�OHQJWK�

QHJRWLDWLRQV�EHWZHHQ�WKH�3DUWLHV�DQG�FRXQVHO��IDFLOLWDWHG�E\�DQ�DOO�GD\�PHGLDWLRQ�ZLWK�D�UHVSHFWHG�

PHGLDWRU��WKH�+RQRUDEOH�-XGJH�6WHYHQ�*ROG��5HW����RQ�-XQH�����������%HIRUH�DQG�GXULQJ�WKHVH�

VHWWOHPHQW�GLVFXVVLRQV�DQG�PHGLDWLRQ��WKH�3DUWLHV�KDG�DUPV�OHQJWK�H[FKDQJH�RI�VXIILFLHQW�

LQIRUPDWLRQ�WR�SHUPLW�3ODLQWLII�DQG�KLV�FRXQVHO�WR�HYDOXDWH�WKH�FODLPV�DQG�SRWHQWLDO�GHIHQVHV�DQG�

WR�PHDQLQJIXOO\�FRQGXFW�LQIRUPHG�VHWWOHPHQW�GLVFXVVLRQV��7KH�3DUWLHV�GLG�QRW�GLVFXVV�$WWRUQH\V¶�

)HHV�DQG�&RVWV�RU�DQ\�SRWHQWLDO�,QFHQWLYH�$ZDUG�XQWLO�WKH\�ILUVW�DJUHHG�RQ�WKH�VXEVWDQWLYH�WHUPV�

RI�WKLV�VHWWOHPHQW��

����� 2Q�-XQH�����������DIWHU�WKH�3DUWLHV�DGYLVHG�WKH�&RXUW�WKDW�WKH\�KDG�VHWWOHG�

WKH�SXWDWLYH�FODVV�FODLPV��WKH�&RXUW�VWD\HG�WKH�GHDGOLQH�IRU�'HIHQGDQWV�WR�ILOH�WKHLU�PRWLRQ�WR�

GLVPLVV�LQ�OLJKW�RI�WKH�3DUWLHV¶�VHWWOHPHQW��

����� 'HIHQGDQWV�GHQ\�DOO�RI�3ODLQWLII¶V�DOOHJDWLRQV�DQG�DOO�FKDUJHV�RI�

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

RPLVVLRQV�DOOHJHG��RU�WKDW�FRXOG�KDYH�EHHQ�DOOHJHG�DJDLQVW�WKHP��LQ�WKH�/LWLJDWLRQ��7KH\�FRQWHQG�

WKDW�WKH�3URGXFWV�KDYH�DOZD\V�EHHQ�VDIH�IRU�XVH��

����� 7KH�XQGHUVLJQHG�3DUWLHV�DJUHH��VXEMHFW�WR�DSSURYDO�E\�WKH�&RXUW��WKDW�WKH�

/LWLJDWLRQ�EHWZHHQ�3ODLQWLII�DQG�6HWWOHPHQW�&ODVV�0HPEHUV��RQ�WKH�RQH�KDQG��DQG�'HIHQGDQWV��RQ�

WKH�RWKHU�KDQG��VKDOO�EH�IXOO\�DQG�ILQDOO\�FRPSURPLVHG��VHWWOHG��DQG�UHOHDVHG�RQ�WKH�WHUPV�DQG�

FRQGLWLRQV�VHW�IRUWK�LQ�WKLV�$JUHHPHQW���
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����� 3ODLQWLII��DV�FODVV�UHSUHVHQWDWLYH��DQG�KLV�&RXQVHO�EHOLHYH�WKDW�WKH�FODLPV�

VHWWOHG�KDYH�PHULW��EXW�3ODLQWLII�DQG�KLV�FRXQVHO�UHFRJQL]H�DQG�DFNQRZOHGJH�WKH�ULVNV��

XQFHUWDLQW\��DQG�H[SHQVH�RI�FRQWLQXHG�SURFHHGLQJV�QHFHVVDU\�WR�SURVHFXWH�WKH�FODLPV�WKURXJK�

WULDO�DQG�DSSHDO����

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

FRQWHQWLRQV�DQG�WKLV�VHWWOHPHQW�DV�LW�DIIHFWV�DOO�3DUWLHV�DQG�WKH�6HWWOHPHQW�&ODVV�0HPEHUV��

$PRQJ�WKH�ULVNV�RI�FRQWLQXHG�OLWLJDWLRQ�DUH�WKH�SRVVLELOLW\�WKDW�3ODLQWLII�ZLOO�EH�XQDEOH�WR�SURYH�

OLDELOLW\��GDPDJHV��RU�HQWLWOHPHQW�WR�LQMXQFWLYH�UHOLHI�DW�WULDO�RQ�D�FODVVZLGH�RU�LQGLYLGXDO�EDVLV��,Q�

DGGLWLRQ�WR�WDNLQJ�LQWR�DFFRXQW�WKH�XQFHUWDLQ�RXWFRPH�DQG�ULVN�RI�WKH�OLWLJDWLRQ��3ODLQWLII¶V�

&RXQVHO�FRQVLGHUHG�WKH�GLIILFXOWLHV�DQG�GHOD\�LQKHUHQW�LQ�VXFK�OLWLJDWLRQ���

������ 3ODLQWLII�DQG�3ODLQWLII¶V�&RXQVHO��DIWHU�WDNLQJ�LQWR�DFFRXQW�WKH�IRUHJRLQJ��

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

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

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

LQWHUHVWV�RI�WKH�6HWWOHPHQW�&ODVV�0HPEHUV��

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

GLVFODLPLQJ�DQ\�OLDELOLW\�ZLWK�UHVSHFW�WR�DQ\�DQG�DOO�FODLPV��FRQVLGHU�LW�GHVLUDEOH�WR�UHVROYH�WKH�

/LWLJDWLRQ�RQ�WKH�WHUPV�VWDWHG�KHUHLQ��LQ�RUGHU�WR�DYRLG�IXUWKHU�H[SHQVH��LQFRQYHQLHQFH��DQG�

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

7KHUHIRUH��'HIHQGDQWV�KDYH�GHWHUPLQHG�WKDW�VHWWOHPHQW�RI�WKLV�/LWLJDWLRQ�RQ�WKH�WHUPV�VHW�IRUWK�

KHUHLQ�LV�LQ�WKHLU�EHVW�LQWHUHVWV��

������ 'HIHQGDQWV�KHUHE\�FRQVHQW��VROHO\�IRU�WKH�SXUSRVHV�RI�WKH�VHWWOHPHQW�VHW�

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

FRXQVHO�IRU�WKH�6HWWOHPHQW�&ODVV�DQG�3ODLQWLII�DV�D�UHSUHVHQWDWLYH�RI�WKH�6HWWOHPHQW�&ODVV��
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SURYLGHG��KRZHYHU��WKDW�LI�WKLV�$JUHHPHQW�IDLOV�WR�UHFHLYH�&RXUW�DSSURYDO�RU�RWKHUZLVH�IDLOV�WR�EH�

H[HFXWHG��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR��WKH�MXGJPHQW�QRW�EHFRPLQJ�ILQDO�DV�SURYLGHG�LQ�WKLV�

$JUHHPHQW��WKHQ�'HIHQGDQWV�UHWDLQ�DOO�ULJKWV�WKH\�KDG�LPPHGLDWHO\�SUHFHGLQJ�WKH�H[HFXWLRQ�RI�

WKLV�$JUHHPHQW�WR�REMHFW�WR�WKH�SURSULHW\�RI�FODVV�FHUWLILFDWLRQ�LQ�DOO�RWKHU�FRQWH[WV�DQG�IRU�DOO�

RWKHU�SXUSRVHV��DQG�WKH�/LWLJDWLRQ�ZLOO�FRQWLQXH�DV�LI�WKH�6HWWOHPHQW�&ODVV�KDG�QHYHU�EHHQ�

FHUWLILHG��7KH�IDFW�WKDW�'HIHQGDQWV�FRQGLWLRQDOO\�FRQVHQWHG�KHUHLQ�WR�FHUWLILFDWLRQ�RI�WKH�

6HWWOHPHQW�&ODVV�VKDOO�QRW�EH�XVHG�DJDLQVW�'HIHQGDQWV�E\�DQ\�3DUW\�RU�QRQ�SDUW\�IRU�DQ\�SXUSRVH�

LQ�WKLV�/LWLJDWLRQ�RU�DQ\�RWKHU�DFWLRQ��ODZVXLW��RU�SURFHHGLQJ�RI�DQ\�NLQG�ZKDWVRHYHU��

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

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

)LQDO�$SSURYDO��'HIHQGDQWV�GR�QRW�ZDLYH��DQG�LQVWHDG�H[SUHVVO\�UHVHUYH��DOO�ULJKWV�WR�GHIHQG�WKLV�

/LWLJDWLRQ���

������ 7KLV�$JUHHPHQW�UHIOHFWV�D�FRPSURPLVH�EHWZHHQ�WKH�3DUWLHV��DQG�VKDOO�LQ�QR�

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

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

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

'HIHQGDQW��DQG�DOO�VXFK�DOOHJDWLRQV�DUH�H[SUHVVO\�GHQLHG��1RWKLQJ�LQ�WKLV�$JUHHPHQW�VKDOO�

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

KHUHWR��

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

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

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

II.   DEFINITIONS 

&DSLWDOL]HG�WHUPV�LQ�WKLV�$JUHHPHQW�VKDOO�EH�GHILQHG�DV�IROORZV��
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����� ³$JUHHPHQW´�PHDQV�WKLV�6HWWOHPHQW�$JUHHPHQW��LQFOXGLQJ�DOO�H[KLELWV�

KHUHWR���

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

&RXUW�FRQVLVWHQW�ZLWK�WKH�WHUPV�RI�WKLV�$JUHHPHQW�WR�3ODLQWLII¶V�&RXQVHO�IRU�WKHLU�SDVW��SUHVHQW��

DQG�IXWXUH�ZRUN��HIIRUWV��DQG�H[SHQGLWXUHV�LQ�FRQQHFWLRQ�ZLWK�WKLV�/LWLJDWLRQ�DQG�VHWWOHPHQW��

LQFOXGLQJ�IHHV��FRVWV��DQG�H[SHQVHV�RI�DQ\�FR�FRXQVHO��ORFDO�FRXQVHO��H[SHUWV��FRQVXOWDQWV��RU�

RWKHU�LQGLYLGXDOV�UHWDLQHG�E\��RU�ZKR�DVVLVWHG�3ODLQWLII¶V�&RXQVHO�LQ�FRQQHFWLRQ�ZLWK�WKLV�

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

�
����� ³$YDLODEOH�6HWWOHPHQW�)XQGV´�PHDQV�WKDW�WKH�6HWWOHPHQW�)XQG�QHW�RI�

QRWLFH�DQG�DGPLQLVWUDWLRQ�FRVWV��,QFHQWLYH�$ZDUGV��DQG�$WWRUQH\V¶�)HHV�DQG�&RVWV���

����� ³%HQ]HQH�$OOHJDWLRQV´�PHDQV�DOO�FRQWHQWLRQV�DQG�DOOHJDWLRQV�WKDW�ZHUH�RU�

FRXOG�KDYH�EHHQ�UDLVHG�LQ�WKLV�/LWLJDWLRQ�WKDW�WKH�&RYHUHG�3URGXFWV��DV�GHILQHG�LQ�6HFWLRQ������RI�

WKLV�$JUHHPHQW��PD\�FRQWDLQ�EHQ]HQH����

����� ³&ODLP�$GPLQLVWUDWRU´�PHDQV��VXEMHFW�WR�&RXUW�DSSURYDO��$QJHLRQ�*URXS��

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

E\�WKH�&RXUW���

����� ³&ODLP�)LOLQJ�'HDGOLQH´�PHDQV�VL[W\������GD\V�SULRU�WR�WKH�LQLWLDOO\�

VFKHGXOHG�KHDULQJ�GDWH�RQ�)LQDO�$SSURYDO��

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

KHUHWR���

����� ³&ODLP�3HULRG´�PHDQV�WKH�SHULRG�EHJLQQLQJ�RQ�WKH�1RWLFH�'DWH�DQG�

FRQWLQXLQJ�XQWLO�WKH�&ODLP�)LOLQJ�'HDGOLQH��

����� ³&ODVV�3HULRG´�PHDQV�WKH�SHULRG�XS�WR�DQG�LQFOXGLQJ�WKH�GDWH�WKDW�WKH�

&RXUW�HQWHUV�WKH�3UHOLPLQDU\�$SSURYDO�RUGHU���
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������ ³&RXUW´�PHDQV�WKH�8QLWHG�6WDWHV�'LVWULFW�&RXUW�IRU�WKH�(DVWHUQ�'LVWULFW�RI�

1HZ�<RUN��

������ ³(IIHFWLYH�'DWH´�PHDQV�WHQ������GD\V�DIWHU�WKH�ODWHU�RI���L��WKH�H[SLUDWLRQ�RI�

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

ILOHG��WKH�WHUPLQDWLRQ�RI�VXFK�DSSHDO��RQ�WHUPV�WKDW�DIILUP�WKH�)LQDO�$SSURYDO�RU�GLVPLVV�WKH�

DSSHDO�ZLWK�QR�PDWHULDO�PRGLILFDWLRQ�WR�WKH�)LQDO�$SSURYDO���$V�XVHG�LQ�WKLV�SDUDJUDSK��WKH�

SKUDVH�³WHUPLQDWLRQ�RI�VXFK�DSSHDO�´�PHDQV�WKH�GDWH�XSRQ�ZKLFK�WKH�UHOHYDQW�DSSHOODWH�FRXUW�

LVVXHV�LWV�UHPLWWLWXU����

������ ³([FOXGHG�3HUVRQV´�DUH�����WKH�+RQRUDEOH�-XGJH�%ULDQ�&RJDQ�DQG�

PHPEHUV�RI�KLV�LPPHGLDWH�IDPLO\������'HIHQGDQWV������DQ\�HQWLW\�LQ�ZKLFK�D�'HIHQGDQW�KDV�D�

FRQWUROOLQJ�LQWHUHVW������DQ\�RI�'HIHQGDQWV¶�VXEVLGLDULHV��SDUHQWV��DIILOLDWHV��DQG�RIILFHUV��

GLUHFWRUV��HPSOR\HHV��OHJDO�UHSUHVHQWDWLYHV��KHLUV��VXFFHVVRUV��RU�DVVLJQV��DQG�����DQ\�SHUVRQV�ZKR�

WLPHO\�H[FOXGH�WKHPVHOYHV�IURP�WKH�6HWWOHPHQW�&ODVV��

������ ³([FOXVLRQ�'HDGOLQH´�PHDQV�VL[W\������GD\V�SULRU�WR�WKH�LQLWLDOO\�

VFKHGXOHG�KHDULQJ�GDWH�RQ�)LQDO�$SSURYDO��

������ ³)LQDO�$SSURYDO´�PHDQV�LVVXDQFH�RI�DQ�RUGHU��VXEVWDQWLDOO\�LQ�WKH�IRUP�RI�

([KLELW�'��JUDQWLQJ�ILQDO�DSSURYDO�RI�WKLV�$JUHHPHQW�DV�ELQGLQJ�XSRQ�WKH�3DUWLHV��KROGLQJ�WKLV�

$JUHHPHQW�WR�EH�ILQDO��IDLU��UHDVRQDEOH��DGHTXDWH��DQG�ELQGLQJ�RQ�DOO�6HWWOHPHQW�&ODVV�0HPEHUV�

ZKR�KDYH�QRW�H[FOXGHG�WKHPVHOYHV�DV�SURYLGHG�EHORZ��RUGHULQJ�WKDW�WKH�VHWWOHPHQW�UHOLHI�EH�

SURYLGHG�DV�VHW�IRUWK�LQ�WKLV�$JUHHPHQW��RUGHULQJ�WKH�UHOHDVHV�DV�VHW�IRUWK�LQ�6HFWLRQ�9,,,�RI�WKLV�

$JUHHPHQW��HQWHULQJ�MXGJPHQW�LQ�WKLV�FDVH��DQG�UHWDLQLQJ�FRQWLQXLQJ�MXULVGLFWLRQ�RYHU�WKH�

LQWHUSUHWDWLRQ��LPSOHPHQWDWLRQ��DQG�HQIRUFHPHQW�RI�WKH�VHWWOHPHQW��

������ ³+RXVHKROG´�PHDQV�D�VLQJOH�GZHOOLQJ�XQLW��QR�PDWWHU�WKH�QXPEHU�RI�

QDWXUDO�SHUVRQV�UHVLGLQJ�WKHUHLQ���
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������ ³,QFHQWLYH�$ZDUG´�PHDQV�DQ\�DZDUG�VRXJKW�E\�DSSOLFDWLRQ�WR�DQG�

DSSURYDO�E\�WKH�&RXUW�WKDW�LV�SD\DEOH�WR�WKH�&ODVV�5HSUHVHQWDWLYH�WR�FRPSHQVDWH�KLP�IRU�KLV�

HIIRUWV�LQ�EULQJLQJ�WKLV�/LWLJDWLRQ�DQG�DFKLHYLQJ�WKH�EHQHILWV�RI�WKLV�VHWWOHPHQW�RQ�EHKDOI�RI�WKH�

6HWWOHPHQW�&ODVV��

������ ³/LWLJDWLRQ´�PHDQV�%DQJRXUD�Y��%HLHUVGRUI��,QF��DQG�%D\HU�+HDOWKFDUH��

//&���&DVH�1R�������FY�������%0&��(�'�1�<�����

������ ³/RQJ�)RUP�1RWLFH´�PHDQV�WKH�&RXUW�DSSURYHG�IRUP�RI�QRWLFH�WR�

6HWWOHPHQW�&ODVV�0HPEHUV�LQ�VXEVWDQWLDOO\�WKH�VDPH�IRUP�DV�([KLELW�%���

������ ³1RWLFH�'DWH´�PHDQV�WKLUW\������GD\V�DIWHU�WKH�GDWH�WKH�&RXUW�HQWHUV�WKH�

3UHOLPLQDU\�$SSURYDO�RUGHU��

������ ³1RWLFH�3ODQ´�PHDQV�WKH�SURFHGXUH�IRU�SURYLGLQJ�QRWLFH�WR�WKH�FODVV��DV�VHW�

IRUWK�LQ�([KLELW�%��

������ ³2EMHFWLRQ�'HDGOLQH´�PHDQV�VL[W\������GD\V�SULRU�WR�WKH�LQLWLDOO\�VFKHGXOHG�

KHDULQJ�GDWH�RQ�)LQDO�$SSURYDO��

������ ³2QOLQH�$GYHUWLVPHQW´�PHDQV�WKH�&RXUW�DSSURYHG�IRUPV�RI�DGYHUWLVPHQW�

WR�6HWWOHPHQW�&ODVV�0HPEHUV�LQ�VXEVWDQWLDOO\�WKH�VDPH�IRUP�DV�([KLELW�%���

������ ³3DUWLHV´�PHDQV�3ODLQWLII�DQG�'HIHQGDQWV��FROOHFWLYHO\��

������ ³3DUW\´�PHDQV�DQ\�RQH�RI�3ODLQWLII�RU�'HIHQGDQWV��

������ ³3HUVRQ�V�´�PHDQV�DQ\�QDWXUDO�SHUVRQ�RU�EXVLQHVV�HQWLW\��

������ ³3ODLQWLII¶V�&RXQVHO´�PHDQV�WKH�ODZ�ILUPV�RI�7KH�6XOW]HU�/DZ�*URXS��3�&��

DQG�/HYLQ��6HGUDQ�	�%HUPDQ�//3��

������ ³3UHOLPLQDU\�$SSURYDO´�PHDQV�LVVXDQFH�RI�DQ�RUGHU��VXEVWDQWLDOO\�LQ�WKH�

IRUP�RI�([KLELW�&��JUDQWLQJ�SUHOLPLQDU\�DSSURYDO�WR�WKLV�$JUHHPHQW�DV�ZLWKLQ�WKH�UDQJH�RI�

SRVVLEOH�)LQDO�$SSURYDO��DSSURYLQJ�&ODVV�1RWLFH�WR�WKH�6HWWOHPHQW�&ODVV�0HPEHUV�DV�GHVFULEHG�

Case 1:22-cv-00291-BMC   Document 35-1   Filed 08/01/22   Page 8 of 110 PageID #: 259



�
� ��

LQ�6HFWLRQ�9�EHORZ��DQG�VHWWLQJ�D�KHDULQJ�WR�FRQVLGHU�)LQDO�$SSURYDO�RI�WKH�VHWWOHPHQW�DQG�DQ\�

REMHFWLRQV�WKHUHWR��

������ ³&RYHUHG�3URGXFWV´�PHDQV�WKH�IROORZLQJ�&RSSHUWRQH�VSUD\�VXQVFUHHQ�

SURGXFWV�VROG�EHIRUH�BBBBB�������>GDWH�SUHOLPLQDU\�DSSURYDO�RUGHU�LV�HQWHUHG@������3XUH�	�

6LPSOH�63)���������3XUH�	�6LPSOH�.LGV�63)���������3XUH�	�6LPSOH�%DE\�63)���������6SRUW�

0LQHUDO�63)���������6SRUW�63)���������6SRUW�63)���������6SRUW�63)���������&RPSOHWH�63)���������

&RPSOHWH�63)����������*ORZ�6KLPPHU�63)����������*ORZ�6KLPPHU�63)����������.LGV�63)�����

������ ³3URRI�RI�3XUFKDVH´�PHDQV�DQ�LWHPL]HG�UHWDLO�VDOHV�UHFHLSW�RU�UHWDLO�VWRUH�

FOXE�RU�OR\DOW\�FDUG�UHFRUG�VKRZLQJ��DW�D�PLQLPXP��WKH�SXUFKDVH�RI�D�3URGXFW��WKH�SXUFKDVH�SULFH��

DQG�WKH�GDWH�DQG�SODFH�RI�WKH�SXUFKDVH��

������ ³5HFDOO´�PHDQV�WKH�YROXQWDU\�FRQVXPHU�UHFDOO�LQLWLDWHG�E\�%HLHUVGRUI��,QF��

WKDW�SURYLGHG�UHIXQGV�RI�FHUWDLQ�SXUFKDVHG�&RYHUHG�3URGXFWV�EHFDXVH�RI�WKH�SRVVLEOH�SUHVHQFH�RI�

EHQ]HQH��

������ ³5HOHDVHG�&ODLPV´�PHDQV�WKH�FODLPV�UHOHDVHG�DV�VHW�IRUWK�LQ�6HFWLRQ�9,,,�

RI�WKLV�$JUHHPHQW��

������ ³5HOHDVHG�3DUWLHV´�PHDQV�'HIHQGDQWV�DQG�HDFK�DQG�DOO�RI�WKHLU�UHVSHFWLYH�

SUHGHFHVVRUV�DQG�VXFFHVVRUV�LQ�LQWHUHVW��IRUPHU��SUHVHQW�DQG�IXWXUH�GLUHFW�DQG�LQGLUHFW�DIILOLDWHV��

VXEVLGLDULHV��GLYLVLRQV��SDUHQWV��RZQHUV��DQG�DIILOLDWHV��DQG�HDFK�DQG�DOO�RI�WKHLU�UHVSHFWLYH�SUHVHQW�

DQG�IRUPHU�RIILFHUV��GLUHFWRUV��VKDUHKROGHUV��PHPEHUV��SDUWQHUV��HPSOR\HHV��DJHQWV��

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

EURNHUV��LQVXUHUV��DVVLJQV��VHUYDQWV��DWWRUQH\V��DVVLJQHHV��KHLUV��DQG�H[HFXWRUV��ZKHWKHU�

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

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

0HPEHUV�DV�VHW�IRUWK�LQ�WKLV�$JUHHPHQW��
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������ ³6HWWOHPHQW�&ODVV´�RU�³6HWWOHPHQW�&ODVV�0HPEHUV´�PHDQV�DOO�QDWXUDO�

SHUVRQV�ZKR��ZLWKLQ�WKH�&ODVV�3HULRG��SXUFKDVHG�LQ�WKH�8QLWHG�6WDWHV�DQ\�RI�WKH�&RYHUHG�

3URGXFWV��DV�GHILQHG�LQ�������IRU�SHUVRQDO��IDPLO\�RU�KRXVHKROG�XVH��DQG�QRW�IRU�UHVDOH��

������ ³6HWWOHPHQW�)XQG´�PHDQV�D�WRWDO�SD\PHQW�E\�'HIHQGDQWV�RI������PLOOLRQ��

DOO�LQ��LQFOXVLYH�RI�DOO�SD\PHQWV�WR�3ODLQWLII�DQG�PHPEHUV�RI�WKH�6HWWOHPHQW�&ODVV��,QFHQWLYH�

$ZDUGV��FRVWV�IRU�QRWLFH�DQG�DGPLQLVWUDWLRQ��DQG�FRXUW�DZDUGHG�DWWRUQH\V¶�IHHV�DQG�H[SHQVHV����

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

E\�WKH�&ODLP�$GPLQLVWUDWRU��7KH�85/�RI�WKH�6HWWOHPHQW�:HEVLWH�VKDOO�EH�SURYLGHG�LQ�WKH�1RWLFH�

3ODQ���

������ ³6KRUW�)RUP�1RWLFH´�PHDQV�WKH�&RXUW�DSSURYHG�IRUPV�RI�HPDLO�QRWLFH�WR�

6HWWOHPHQW�&ODVV�0HPEHUV�LQ�VXEVWDQWLDOO\�WKH�VDPH�IRUP�DV�([KLELW�%����

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

IRUWK�LQ�WKLV�$JUHHPHQW��

������ ³9DOLG�&ODLP´�PHDQV�D�FODLP�VXEPLWWHG�LQ�FRPSOLDQFH�ZLWK�WKLV�

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

6HFWLRQ�,,,�RI�WKLV�$JUHHPHQW����

III.  SETTLEMENT BENEFITS AND CLAIMS ADMINISTRATION 

����� 7KH�&ODLP�$GPLQLVWUDWRU�VKDOO�HVWDEOLVK�DQ�DFFRXQW�IRU�WKH�6HWWOHPHQW�

)XQG��ZKLFK�ZLOO�EH�XVHG�WR�SURYLGH�EHQHILWV�WR�RU�RQ�EHKDOI�RI�WKH�6HWWOHPHQW�&ODVV���'HIHQGDQWV�

ZLOO�FRQWULEXWH������������LQ�FDVK�WR�WKH�6HWWOHPHQW�)XQG�IRU�SD\PHQW�RI�WKH�IROORZLQJ���L��9DOLG�

&ODLP�)RUPV�IRU�FDVK�EHQHILWV�VXEPLWWHG�E\�6HWWOHPHQW�&ODVV�0HPEHUV�SXUVXDQW�WR�SDUDJUDSK�����

EHORZ���LL��WKH�QRWLFH�DQG�RWKHU�DGPLQLVWUDWLYH�FRVWV�DFWXDOO\�LQFXUUHG�E\�WKH�&ODLPV�

$GPLQLVWUDWRU��DV�GHVFULEHG�LQ�SDUDJUDSK�����D��EHORZ���LLL��$WWRUQH\V¶�)HHV�DQG�&RVWV��DV�PD\�EH�

RUGHUHG�E\�WKH�&RXUW�DQG�DV�GHVFULEHG�LQ�SDUDJUDSK�����EHORZ��DQG��LY��DQ\�LQFHQWLYH�DZDUG�WR�
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WKH�&ODVV�5HSUHVHQWDWLYH��QRW�WR�H[FHHG���������DV�PD\�EH�RUGHUHG�E\�WKH�&RXUW�DQG�DV�GHVFULEHG�

LQ�SDUDJUDSK�����EHORZ����

����� 'HIHQGDQWV¶�WRWDO�ILQDQFLDO�FRPPLWPHQW�DQG�REOLJDWLRQ�XQGHU�WKLV�

6HWWOHPHQW�$JUHHPHQW�VKDOO�QRW�H[FHHG�������������

����� 'HIHQGDQWV�VKDOO�PDNH�SD\PHQWV�LQWR�WKH�6HWWOHPHQW�)XQG�LQ�DFFRUGDQFH�

ZLWK�WKH�IROORZLQJ�VFKHGXOH��

�D�� 1RWLFH�DQG�2WKHU�$GPLQLVWUDWLYH�&RVWV���$PRXQWV�HTXDO�WR�WKH�FRVW�RI�

SXEOLVKLQJ�WKH�1RWLFH�3ODQ�DQG�RWKHU�DGPLQLVWUDWLYH�FRVWV��DV�LQFXUUHG���WR�

EH�SDLG�ZLWKLQ�WKLUW\������GD\V�RI�ZKHQ�VXFK�DPRXQWV�DUH�LQYRLFHG�WR�

'HIHQGDQWV�DORQJ�ZLWK�ZLUH�LQVWUXFWLRQV�DQG�RWKHU�UHTXLUHG�GRFXPHQWDWLRQ�

DQG�EHFRPH�GXH�DQG�RZLQJ��SURYLGHG��KRZHYHU��'HIHQGDQWV�VKDOO�KDYH�QR�

REOLJDWLRQ�WR�DGYDQFH�DQ\�QRWLFH�DQG�DGPLQLVWUDWLYH�FRVWV�XQOHVV�DQG�XQWLO�

WKH�&RXUW�HQWHUV�WKH�3UHOLPLQDU\�$SSURYDO�RUGHU���'HIHQGDQWV�DUH�QRW�

UHTXLUHG�WR�DGYDQFH�FRVWV�IRU�FODLPV�YDOLGDWLRQ�RU�RWKHU�FODLPV�SURFHVVLQJ�

UHODWHG�FRVWV�XQWLO�VXFK�WLPH�VXFK�FRVWV�DUH�DFWXDOO\�LQFXUUHG����

�E�� $WWRUQH\V¶�)HHV�DQG�&RVWV�DQG�,QFHQWLYH�$ZDUGV���$Q�DPRXQW�HTXDO�WR�WKH�

$WWRUQH\V¶�)HHV�DQG�&RVWV�DQG�LQFHQWLYH�DZDUGV��WR�EH�SDLG�DV�GHVFULEHG�DW�

SDUDJUDSK������EHORZ��

�F�� 3D\PHQW�RI�9DOLG�&ODLPV���$Q�DPRXQW�HTXDO�WR�WKH�$YDLODEOH�6HWWOHPHQW�

)XQGV��ZKLFK�VKDOO�EH�UHPLWWHG�WR�WKH�&ODLPV�$GPLQLVWUDWRU�ZLWKLQ�WHQ��

�����EXVLQHVV�GD\V�RI�WKH�(IIHFWLYH�'DWH��

�
����� ,Q�FRQVLGHUDWLRQ�IRU�WKH�FRPSOHWH�DQG�ILQDO�VHWWOHPHQW�RI�WKH�/LWLJDWLRQ��WKH�

5HOHDVHG�&ODLPV��DQG�RWKHU�SURPLVHV�DQG�FRYHQDQWV�VHW�IRUWK�LQ�WKLV�$JUHHPHQW��DQG�VXEMHFW�WR�
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WKH�RWKHU�WHUPV�DQG�FRQGLWLRQV�WKHUHRI��'HIHQGDQWV�DJUHH�WR�SD\�WR�6HWWOHPHQW�&ODVV�0HPEHUV�WKH�

PRQHWDU\�UHOLHI�DV�VHW�IRUWK�EHORZ��

�D�� 6HWWOHPHQW�&ODVV�0HPEHUV�ZKR�VXEPLW�D�9DOLG�&ODLP�)RUP�ZLWK�3URRI�RI�

3XUFKDVH�VKDOO�UHFHLYH�WKH�IXOO�SXUFKDVH�SULFH�IRU�HDFK�&RYHUHG�3URGXFW�

OLVWHG�RQ�WKH�3URRI�RI�3XUFKDVH��LQFOXVLYH�RI�DOO�WD[HV��

�E�� 6HWWOHPHQW�&ODVV�0HPEHUV�ZKR�VXEPLW�D�9DOLG�&ODLP�)RUP�ZLWKRXW�3URRI�

RI�3XUFKDVH�VKDOO�UHFHLYH�WKH�DYHUDJH�UHWDLO�SULFH�IRU�XS�WR�VL[�����&RYHUHG�

3URGXFWV�FODLPHG�SHU�KRXVHKROG�SOXV�D�����DOORZDQFH�IRU�VDOHV�WD[��DV�

VXFK�SULFH�LV�GHWHUPLQHG�LQ�JRRG�IDLWK�E\�WKH�'HIHQGDQWV�DQG�SURYLGHG�WR�

WKH�&ODLP�$GPLQLVWUDWRU��

�F�� ,I�D�6HWWOHPHQW�&ODVV�0HPEHU�VXEPLWWHG�D�FODLP�LQ�WKH�5HFDOO��WKH�DPRXQW�

RI�WKDW�6HWWOHPHQW�&ODVV�0HPEHU¶V�SD\PHQW�VKDOO�EH�UHGXFHG�E\�WKH�

DPRXQW�HDFK�6HWWOHPHQW�&ODVV�0HPEHU�KDV�UHFHLYHG�RU�VKDOO�UHFHLYH�IURP�

WKH�5HFDOO��SURYLGHG�WKDW�WKH�SD\PHQW�VKDOO�QRW�EH�UHGXFHG�EHORZ���������

�
�

����� (DFK�6HWWOHPHQW�&ODVV�0HPEHUV¶�SD\PHQW�VKDOO�EH�LQFUHDVHG�RU�GHFUHDVHG�

RQ�D�SUR�UDWD�EDVLV�VXFK�WKDW�WKH�WRWDO�DPRXQW�SDLG�WR�DOO�6HWWOHPHQW�&ODVV�0HPEHUV�HTXDOV�WKH�

$YDLODEOH�6HWWOHPHQW�)XQGV��

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

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

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

WKH�SURFHGXUHV�VHW�IRUWK�KHUHLQ��6XEPLVVLRQ�RI�D�FODLP��UHJDUGOHVV�RI�ZKHWKHU�LW�LV�GHWHUPLQHG�WR�

EH�D�9DOLG�&ODLP��VKDOO�FRQIHU�QR�ULJKWV�RU�REOLJDWLRQV�RQ�DQ\�3DUW\��DQ\�6HWWOHPHQW�&ODVV�

0HPEHU��RU�DQ\�RWKHU�3HUVRQ��H[FHSW�DV�H[SUHVVO\�SURYLGHG�KHUHLQ���
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����� $W�WKH�HOHFWLRQ�RI�WKH�6HWWOHPHQW�&ODVV�0HPEHU��&ODLP�)RUPV�PD\�EH�

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

SRVWPDUNHG�RU�VXEPLWWHG�RQOLQH�QR�ODWHU�WKDQ�WKH�&ODLP�)LOLQJ�'HDGOLQH��&ODLP�)RUPV�

SRVWPDUNHG�RU�VXEPLWWHG�RQOLQH�DIWHU�WKDW�GDWH�ZLOO�QRW�EH�9DOLG�&ODLPV���7KH�6HWWOHPHQW�

$GPLQLVWUDWRU�PD\�WUDFN�&ODLP�)RUPV�ZLWK�XQLTXH�VHFXULW\�LGHQWLILHUV�RU�FRQWURO�QXPEHUV���)RU�

&ODLP�)RUPV�WKDW�DUH�VXEPLWWHG�RQOLQH��WKH�&ODVV�0HPEHU�VKDOO�KDYH�WKH�RSSRUWXQLW\�WR�XSORDG�

3URRI�RI�3XUFKDVH�LPDJH�ILOHV��H�J��MSJ��WLI��SGI��SULRU�WR�VXEPLWWLQJ�WKH�FODLP��DQG�WR�SULQW�D�SDJH�

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

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

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

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

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

)RUP�SK\VLFDOO\�RU�E\�H�VLJQDWXUH��RU�WKH�FODLP�ZLOO�QRW�EH�FRQVLGHUHG�D�9DOLG�&ODLP�E\�WKH�

&ODLP�$GPLQLVWUDWRU��

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

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

0HPEHU�UHTXHVWV�D�FODLP�IRUP�E\�PDLO��LQ�ZKLFK�FDVH�DQ�HPDLO�DGGUHVV�LV�

RSWLRQDO���

�F�� 7KH�QXPEHU�RI�&RYHUHG�3URGXFWV�SXUFKDVHG�GXULQJ�WKH�&ODVV�3HULRG�DQG�WKH�

DSSUR[LPDWH�GDWHV�RI�SXUFKDVH���

�G�� 7KDW�WKH�FODLPHG�SXUFKDVHV�ZHUH�QRW�PDGH�IRU�SXUSRVHV�RI�UHVDOH��
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����� :LWKLQ�IRXUWHHQ������GD\V�DIWHU�WKH�&RXUW�HQWHUV�WKH�3UHOLPLQDU\�$SSURYDO�

RUGHU��'HIHQGDQWV�VKDOO�SURYLGH�WR�WKH�&ODLP�$GPLQLVWUDWRU�D�GDWDEDVH�RI�WKH�QDPHV��DGGUHVVHV��

DQG�SD\PHQWV�PDGH�WR�6HWWOHPHQW�&ODVV�0HPEHUV�SXUVXDQW�WR�WKH�5HFDOO���

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

SURYLGLQJ�QRWLFH�DV�VHW�IRUWK�LQ�WKH�1RWLFH�3ODQ��SURFHVVLQJ�&ODLP�)RUPV�DQG�DGPLQLVWHULQJ�WKH�

6HWWOHPHQW�:HEVLWH�DQG�WROO�IUHH�SKRQH�QXPEHU��H[FOXVLRQ�SURFHVV��DQG�6HWWOHPHQW�%HQHILW�

FODLPV�SURFHVV�GHVFULEHG�KHUHLQ��LQFOXGLQJ�UHFHLYLQJ�DQG�PDLQWDLQLQJ�RQ�EHKDOI�RI�WKH�&RXUW�DQG�

WKH�3DUWLHV�DQ\�6HWWOHPHQW�&ODVV�0HPEHU�FRUUHVSRQGHQFH�UHJDUGLQJ�UHTXHVWV�IRU�H[FOXVLRQ�IURP�

WKH�6HWWOHPHQW�&ODVV����7KH�&ODLP�$GPLQLVWUDWRU�ZLOO�XVH�DGHTXDWH�DQG�FXVWRPDU\�SURFHGXUHV�DQG�

VWDQGDUGV�WR�SUHYHQW�WKH�SD\PHQW�RI�IUDXGXOHQW�FODLPV�DQG�WR�SD\�RQO\�9DOLG�&ODLPV���7KH�&ODLP�

$GPLQLVWUDWRU�DQG�3DUWLHV�VKDOO�KDYH�WKH�ULJKW�WR�DXGLW�FODLPV��DQG�WKH�&ODLP�$GPLQLVWUDWRU�PD\�

UHTXHVW�DGGLWLRQDO�LQIRUPDWLRQ�IURP�&ODLPDQWV��,I�DQ\�IUDXG�LV�GHWHFWHG�RU�UHDVRQDEO\�VXVSHFWHG��

WKH�&ODLP�$GPLQLVWUDWRU�DQG�3DUWLHV�FDQ�UHTXLUH�IXUWKHU�LQIRUPDWLRQ�IURP�WKH�6HWWOHPHQW�&ODVV�

0HPEHU��LQFOXGLQJ�E\�FURVV�H[DPLQDWLRQ��RU�GHQ\�FODLPV��VXEMHFW�WR�WKH�VXSHUYLVLRQ�RI�WKH�

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

������ 3ULRU�WR�WKH�KHDULQJ�RQ�)LQDO�$SSURYDO�DQG�LQ�DFFRUGDQFH�ZLWK�WKH�&RXUWV¶�

UHJXODU�QRWLFH�UHTXLUHPHQWV��WKH�&ODLP�$GPLQLVWUDWRU�VKDOO�SURYLGH��LQ�DGGLWLRQ�WR�WKH�

FHUWLILFDWLRQ�WR�WKH�&RXUW�UHTXLUHG�XQGHU�WKLV�$JUHHPHQW��D�GHFODUDWLRQ�WR�WKH�&RXUW�UHJDUGLQJ�WKH�

QXPEHU�DQG�GROODU�DPRXQW�RI�FODLPV�UHFHLYHG�WR�GDWH���

������ 7KH�GHWHUPLQDWLRQ�RI�YDOLGLW\�RI�FODLPV�VKDOO�RFFXU�SULRU�WR�WKH�&ODLP�

$GPLQLVWUDWRU�ILOLQJ�WKH�GHFODUDWLRQ�GHVFULEHG�LQ�VHFWLRQ������7KH�&ODLP�$GPLQLVWUDWRU�VKDOO�

DSSURYH�RU�GHQ\�DOO�FODLPV��DQG�LWV�GHFLVLRQ�VKDOO�EH�ILQDO�DQG�ELQGLQJ��H[FHSW�WKDW�3ODLQWLII¶V�

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

$GPLQLVWUDWRU¶V�GHFLVLRQ�E\�PRWLRQ�WR�WKH�&RXUW��3ODLQWLII¶V�&RXQVHO¶V�RU�'HIHQGDQWV¶�FKRLFH�QRW�
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WR�DXGLW�WKH�YDOLGLW\�RI�DQ\�RQH�RU�PRUH�&ODLP�)RUPV�VKDOO�QRW�FRQVWLWXWH�RU�EH�FRQVWUXHG�DV�D�

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

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

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

3ODLQWLII��'HIHQGDQWV��3ODLQWLII¶V�&RXQVHO��'HIHQGDQWV¶�FRXQVHO�RU�WKH�&ODLP�$GPLQLVWUDWRU�EDVHG�

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

$JUHHPHQW�DQG�WKH�([KLELWV�KHUHWR��1HLWKHU�3ODLQWLII�QRU�'HIHQGDQWV��QRU�WKHLU�FRXQVHO��VKDOO�

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

������ :LWKLQ�WKLUW\������GD\V�DIWHU�WKH�(IIHFWLYH�'DWH��WKH�&ODLP�$GPLQLVWUDWRU�

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

GHQLDO��XVLQJ�WKH�HPDLO�DGGUHVV��LI�DQ\��SURYLGHG�E\�WKH�6HWWOHPHQW�&ODVV�0HPEHU�RQ�WKH�&ODLP�

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

&ODLP�$GPLQLVWUDWRU�VKDOO�QRW�KDYH�DQ�REOLJDWLRQ�WR�SURYLGH�WKH�6HWWOHPHQW�&ODVV�0HPEHU�DQ\�

QRWLILFDWLRQ�RI�WKH�GHQLDO�RI�WKH�FODLP�RU�WKH�UHDVRQV�IRU�GHQLDO��

������ 9DOLG�&ODLPV�VKDOO�EH�SDLG�HLWKHU�E\�FKHFN�RU�DQ�HOHFWURQLF�GHSRVLW�WKURXJK�

3D\3DO��9HQPR��RU�=HOOH�WR�WKH�6HWWOHPHQW�&ODVV�0HPEHU�ZLWKLQ�VL[W\������GD\V�DIWHU�WKH�

(IIHFWLYH�'DWH��

������ $OO�VHWWOHPHQW�FKHFNV�VKDOO�EH�YRLG�DQG�QR�ORQJHU�QHJRWLDEOH�RQH�KXQGUHG�

WZHQW\�������GD\V�DIWHU�WKH�GDWH�WKH�FKHFN�ZDV�LVVXHG���,I�D�VHWWOHPHQW�FKHFN�LV�QRW�QHJRWLDWHG��WKH�

6HWWOHPHQW�&ODVV�0HPEHU�VKDOO�QRW�EH�HQWLWOHG�WR�DQ\�IXUWKHU�SD\PHQW�XQGHU�WKLV�$JUHHPHQW��,I�

WKH�FKHFN�LV�UHWXUQHG�DV�XQGHOLYHUDEOH��WKH�&ODLP�$GPLQLVWUDWRU�VKDOO�VHQG�DQ�HPDLO�WR�WKH�

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

REWDLQHG��VKDOO�PDLO�WKH�FKHFN�WR�WKH�QHZ�DGGUHVV��7KH�UHWXUQ�RU�IDLOXUH�WR�FDVK�FKHFNV�VKDOO�KDYH�

QR�HIIHFW�RQ�D�6HWWOHPHQW�&ODVV�0HPEHU¶V�UHOHDVH�RI�FODLPV��REOLJDWLRQV��UHSUHVHQWDWLRQV��RU�
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ZDUUDQWLHV�DV�SURYLGHG�KHUHLQ��ZKLFK�VKDOO�UHPDLQ�LQ�IXOO�HIIHFW���8SRQ�FRXUW�DSSURYDO��IXQGV�

IURP�XQFDVKHG�FKHFNV�VKDOO�EH�DZDUGHG�F\�SUHV�WR�/RRN�*RRG�)HHO�%HWWHU��

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

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

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

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

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

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

DGYLFH�UHJDUGLQJ�DQ\�8�6��)HGHUDO�RU�DQ\�VWDWH�WD[�LVVXH��VXFK�DGYLFH�LV�QRW�LQWHQGHG�RU�ZULWWHQ�WR�

EH�XVHG��DQG�FDQQRW�EH�XVHG��E\�DQ\�3HUVRQ�RU�%XVLQHVV�IRU�WKH�SXUSRVH�RI�DYRLGLQJ�SHQDOWLHV�

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

������ $OO�IHHV�DQG�H[SHQVHV�LQFXUUHG�E\�WKH�&ODLP�$GPLQLVWUDWRU�LQ�

DGPLQLVWHULQJ�FODLPV�DQG�SHUIRUPLQJ�WKH�RWKHU�WDVNV�VHW�IRUWK�LQ�WKLV�$JUHHPHQW�VKDOO�EH�SDLG�

IURP�WKH�6HWWOHPHQW�)XQG��

IV.  CHANGED PRACTICES AND INJUNCTIVE RELIEF ���

����� 'HIHQGDQWV�VKDOO�QRW�HQG�WKH�DELOLW\�RI�FRQVXPHUV�WR�UHTXHVW�D�UHIXQG�

WKURXJK�WKH�YROXQWDU\�5HFDOO�SULRU�WR�WKH�HDUOLHU�RI�-XO\����������RU�WKH�GDWH�WKH�&RXUW�HQWHUV�WKH�

3UHOLPLQDU\�$SSURYDO�RUGHU��

����� ,Q�FRQQHFWLRQ�ZLWK�WKH�&RYHUHG�3URGXFWV��%HLHUVGRUI��,QF��VKDOO�UHTXLUH�

WHVWLQJ�IRU�WKH�SUHVHQFH�RI�EHQ]HQH�IRU�DW�OHDVW�HLJKWHHQ������PRQWKV�IROORZLQJ�WKH�HQWU\�RI�WKH�

3UHOLPLQDU\�$SSURYDO�RUGHU��DQG�ZLOO�DGGUHVV�DV�WHVW�UHVXOWV�ZDUUDQW����
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V.  NOTICE 

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

6HWWOHPHQW�:HEVLWH��ZKLFK�VKDOO�FRQWDLQ�WKH�/RQJ�)RUP�1RWLFH�LQ�ERWK�GRZQORDGDEOH�3')�

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

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

DGGUHVVHV�DQG�WHOHSKRQH�QXPEHUV�IRU�3ODLQWLII¶V�&RXQVHO��WKH�FRQVROLGDWHG�FODVV�DFWLRQ�

&RPSODLQW��WKH�$JUHHPHQW��WKH�VLJQHG�RUGHU�RI�3UHOLPLQDU\�$SSURYDO��D�GRZQORDGDEOH�DQG�RQOLQH�

YHUVLRQ�RI�WKH�&ODLP�)RUP��D�GRZQORDGDEOH�DQG�RQOLQH�YHUVLRQ�RI�WKH�IRUP�E\�ZKLFK�6HWWOHPHQW�

&ODVV�0HPEHUV�PD\�H[FOXGH�WKHPVHOYHV�IURP�WKH�6HWWOHPHQW�&ODVV��DQG��ZKHQ�LW�EHFRPHV�

DYDLODEOH��3ODLQWLII¶V�DSSOLFDWLRQ�IRU�$WWRUQH\V¶�)HHV�DQG�&RVWV�DQG�RU�DQ�DSSOLFDWLRQ�IRU�DQ�

,QFHQWLYH�$ZDUG���

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

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

����� 1RWLFH�VKDOO�EH�SURYLGHG�DV�SURYLGHG�LQ�WKH�1RWLFH�3ODQ���

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

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

����� 7KH�&ODLP�$GPLQLVWUDWRU��DW�WKH�GLUHFWLRQ�RI�'HIHQGDQWV¶�FRXQVHO�VKDOO�

FRPSO\�ZLWK�WKH�QRWLFH�UHTXLUHPHQWV�RI����8�6�&�����������

����� 3ULRU�WR�WKH�KHDULQJ�RQ�)LQDO�$SSURYDO�DQG�LQ�DFFRUGDQFH�ZLWK�WKH�&RXUWV¶�

UHJXODU�QRWLFH�UHTXLUHPHQWV��'HIHQGDQWV�DQG�WKH�&ODLP�$GPLQLVWUDWRU�VKDOO�FHUWLI\�WR�WKH�&RXUW�

WKDW�WKH\�KDYH�FRPSOLHG�ZLWK�WKH�QRWLFH�UHTXLUHPHQWV�VHW�IRUWK�KHUHLQ��
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VI.   ATTORNEYS’ FEES, EXPENSES AND CLASS REPRESENTATIVE PAYMENT 

����� 3ULRU�WR�WKH�LQLWLDOO\�VFKHGXOHG�KHDULQJ�RQ�)LQDO�$SSURYDO�DQG�LQ�

DFFRUGDQFH�ZLWK�WKH�&RXUWV¶�UHJXODU�QRWLFH�UHTXLUHPHQWV��3ODLQWLII¶V�&RXQVHO�PD\�DSSO\�WR�WKH�

&RXUW�IRU�DQ�DZDUG�IURP�'HIHQGDQWV�RI�WKHLU�$WWRUQH\V¶�)HHV�DQG�&RVWV�LQ�D�WRWDO�DPRXQW�QRW�WR�

H[FHHG�RQH�WKLUG�RI�WKH�6HWWOHPHQW�)XQG���

����� 3ULRU�WR�WKH�LQLWLDOO\�VFKHGXOHG�KHDULQJ�RQ�)LQDO�$SSURYDO�DQG�LQ�

DFFRUGDQFH�ZLWK�WKH�&RXUWV¶�UHJXODU�QRWLFH�UHTXLUHPHQWV��WKH�&ODVV�5HSUHVHQWDWLYH�PD\�

DGGLWLRQDOO\�DSSO\�WR�WKH�&RXUW�IRU�DQ�,QFHQWLYH�$ZDUG�IURP�'HIHQGDQWV�RI�XS�WR��������DV�

FRPSHQVDWLRQ�IRU��D��WKH�WLPH�DQG�HIIRUW�XQGHUWDNHQ�LQ�DQG�ULVNV�RI�SXUVXLQJ�WKLV�/LWLJDWLRQ��

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

6HFWLRQ�������

����� $Q\�$WWRUQH\V¶�)HHV�DQG�&RVWV�DQG�DQ\�,QFHQWLYH�$ZDUG�DZDUGHG�E\�WKH�

&RXUW�VKDOO�EH�SDLG�IURP�WKH�6HWWOHPHQW�)XQG���,Q�QR�HYHQW�VKDOO�'HIHQGDQWV�EH�REOLJDWHG�WR�SD\�

WR�3ODLQWLII��3ODLQWLII¶V�&RXQVHO��WKH�&ODLP�$GPLQLVWUDWRU�RU�WKH�6HWWOHPHQW�&ODVV�DQ\�DPRXQW�

EH\RQG�WKH�6HWWOHPHQW�)XQG����

����� 3ODLQWLII¶V�&RXQVHO�DQG�3ODLQWLII�DJUHH�WKDW�WKH�GHQLDO��GRZQZDUG�

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

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

PRGLILFDWLRQ�RU�WHUPLQDWLRQ�RI�WKLV�$JUHHPHQW���

����� 'HIHQGDQWV�VKDOO�EH�UHVSRQVLEOH�IRU�SD\LQJ�WKHLU�RZQ�DWWRUQH\V¶�IHHV�DQG�

H[SHQVHV���

����� 7KH�$WWRUQH\V¶�)HHV�DQG�&RVWV�DQG�,QFHQWLYH�$ZDUGV�JUDQWHG�E\�WKH�&RXUW�

VKDOO�EH�SDLG�WR�3ODLQWLII¶V�&RXQVHO�RXW�RI�WKH�6HWWOHPHQW�)XQG�ZLWKLQ�VHYHQ�����GD\V�DIWHU�WKH�

&RXUW�LVVXHV�DQ�RUGHU�RI�)LQDO�$SSURYDO�WKDW�LQFOXGHV�DQ�DZDUG�RI�DWWRUQH\V¶�IHHV�DQG�RU�H[SHQVHV�
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WR�3ODLQWLII¶V�&RXQVHO�DQG�RU�,QFHQWLYH�$ZDUGV�WR�3ODLQWLII���,I�)LQDO�$SSURYDO�RU�WKH�DZDUG�RI�

DWWRUQH\V¶�IHHV��FRVWV�RU�H[SHQVHV�LV�ODWHU�UHYHUVHG�RQ�DSSHDO�WKHQ��ZLWKLQ�VHYHQ�����GD\V�RI�VXFK�

RUGHU��3ODLQWLII¶V�&RXQVHO�VKDOO�UHSD\�WR�WKH�6HWWOHPHQW�)XQG�WKH�DPRXQW�UHFHLYHG����

�
VII.   CLASS SETTLEMENT PROCEDURES 

����� $V�VRRQ�DV�SUDFWLFDEOH�DIWHU�WKH�VLJQLQJ�RI�WKLV�$JUHHPHQW��WKH�3DUWLHV�

VKDOO�VLJQ��DQG�3ODLQWLII�VKDOO�ILOH�LQ�WKH�&RXUW��D�VWLSXODWLRQ�WKDW��XSRQ�WKH�&RXUW¶V�HQWU\�RI�WKH�

3UHOLPLQDU\�$SSURYDO�RUGHU��3ODLQWLII�VKRXOG�EH�JUDQWHG�OHDYH�WR�ILOH�DQ�DPHQGHG�FRPSODLQW��WR�

DPHQG�WKH�FODVV�GHILQLWLRQ�WR�FRUUHVSRQG�ZLWK�WKH�GHILQLWLRQ�RI�WKH�6HWWOHPHQW�&ODVV��7KH�

VWLSXODWLRQ�VKDOO�SURYLGH�WKDW�'HIHQGDQWV¶�GHDGOLQHV�DQG�DQ\�RWKHU�REOLJDWLRQV�WR�UHVSRQG�WR�WKH�

DPHQGHG�FRPSODLQW�VKDOO�EH�KHOG�LQ�DEH\DQFH�DQG��LI�3UHOLPLQDU\�$SSURYDO�LV�GHQLHG��)LQDO�

$SSURYDO�LV�GHQLHG��RU�D�UHPLWWLWXU�LV�LVVXHG�UHYHUVLQJ�DQ�DZDUG�RI�)LQDO�$SSURYDO��WKH�DPHQGHG�

FRPSODLQW�VKDOO�EH�LPPHGLDWHO\�DQG�DXWRPDWLFDOO\�GHHPHG�ZLWKGUDZQ��DQG�WKH�/LWLJDWLRQ�VKDOO�

FRQWLQXH�RQ�WKH�SULRU�FRPSODLQW�DV�LI�WKH�DPHQGHG�FRPSODLQW�ZHUH�QHYHU�ILOHG�DQG�WKH�6HWWOHPHQW�

&ODVV�QHYHU�FHUWLILHG��DQG�QR�UHIHUHQFH�WR�WKH�DPHQGHG�FRPSODLQW�RU�6HWWOHPHQW�&ODVV�RU�DQ\�

GRFXPHQWV�UHODWHG�WKHUHWR�VKDOO�EH�PDGH�RU�XVHG�DJDLQVW�'HIHQGDQWV�IRU�DQ\�SXUSRVH�LQ�WKLV�

/LWLJDWLRQ�RU�DQ\�RWKHU�DFWLRQ��ODZVXLW��RU�SURFHHGLQJ�RI�DQ\�NLQG�ZKDWVRHYHU���

����� 3ODLQWLII�VKDOO�PRYH�IRU�DQ�RUGHU�JUDQWLQJ�3UHOLPLQDU\�$SSURYDO�WR�WKLV�

$JUHHPHQW�DV�ZLWKLQ�WKH�UDQJH�RI�SRVVLEOH�)LQDO�$SSURYDO��FRQGLWLRQDOO\�FHUWLI\LQJ�WKH�

6HWWOHPHQW�&ODVV�IRU�SXUSRVHV�RI�WKLV�6HWWOHPHQW�RQO\��DSSURYLQJ�&ODVV�1RWLFH�WR�WKH�6HWWOHPHQW�

&ODVV�0HPEHUV��DQG�VHWWLQJ�D�KHDULQJ�WR�FRQVLGHU�)LQDO�$SSURYDO�RI�WKH�VHWWOHPHQW�DQG�DQ\�

REMHFWLRQV�WKHUHWR��'HIHQGDQWV�VKDOO�KDYH�QR�REOLJDWLRQ�WR�PDNH�VHSDUDWH�ILOLQJV�LQ�VXSSRUW�RI�WKH�

PRWLRQ���'HIHQGDQWV�VKDOO�DSSHDU�DW�WKH�KHDULQJ�WR�FRQILUP�WKHLU�DJUHHPHQW�ZLWK�WKH�WHUPV�RI�WKH�

VHWWOHPHQW�DV�SURYLGHG�KHUHLQ��

Case 1:22-cv-00291-BMC   Document 35-1   Filed 08/01/22   Page 19 of 110 PageID #: 270



�
� ���

����� 3ULRU�WR�WKH�KHDULQJ�RQ�)LQDO�$SSURYDO�DQG�LQ�DFFRUGDQFH�ZLWK�WKH�&RXUWV¶�

UHJXODU�QRWLFH�UHTXLUHPHQWV��3ODLQWLII�VKDOO�PRYH�IRU�HQWU\�RI�DQ�RUGHU�RI�)LQDO�$SSURYDO��JUDQWLQJ�

)LQDO�$SSURYDO�RI�WKLV�VHWWOHPHQW�DQG�KROGLQJ�WKLV�$JUHHPHQW�WR�EH�ILQDO��IDLU��UHDVRQDEOH��

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

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

$JUHHPHQW��RUGHULQJ�WKH�UHOHDVHV�DV�VHW�IRUWK�LQ�6HFWLRQ�9,,,��EHORZ��DQG�HQWHULQJ�MXGJPHQW�LQ�

WKLV�FDVH��'HIHQGDQWV�VKDOO�KDYH�QR�REOLJDWLRQ�WR�PDNH�VHSDUDWH�ILOLQJV�LQ�VXSSRUW�RI�WKH�PRWLRQ��

'HIHQGDQWV�VKDOO�DSSHDU�DW�WKH�KHDULQJ�WR�FRQILUP�WKHLU�DJUHHPHQW�ZLWK�WKH�WHUPV�RI�WKH�

VHWWOHPHQW�DV�SURYLGHG�KHUHLQ��

����� 7KH�/RQJ�)RUP�1RWLFH�DQG�WKH�6KRUW�)RUP�1RWLFH�VKDOO�DGYLVH�SURVSHFWLYH�

6HWWOHPHQW�&ODVV�0HPEHUV�RI�WKHLU�ULJKWV�WR�IRUHJR�WKH�EHQHILWV�RI�WKLV�VHWWOHPHQW�DQG�SXUVXH�DQ�

LQGLYLGXDO�FODLP��WR�REMHFW�WR�WKLV�VHWWOHPHQW�LQGLYLGXDOO\�RU�WKURXJK�FRXQVHO��DQG�WR�DSSHDU�DW�WKH�

ILQDO�DSSURYDO�KHDULQJ���

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

6HWWOHPHQW�&ODVV�0HPEHU�PXVW�HOHFWURQLFDOO\�ILOH�YLD�WKH�&RXUW¶V�(&)�V\VWHP��RU�GHOLYHU�WR�WKH�

&OHUN�RI�WKH�&RXUW�E\�PDLO��H[SUHVV�PDLO��RU�SHUVRQDO�GHOLYHU\��D�ZULWWHQ�QRWLFH�RI�REMHFWLRQ��7R�

EH�WLPHO\��WKH�REMHFWLRQ�PXVW�EH�UHFHLYHG�E\�WKH�&OHUN�RI�WKH�&RXUW��QRW�MXVW�SRVWPDUNHG�RU�VHQW��

SULRU�WR�WKH�2EMHFWLRQ�'HDGOLQH��(DFK�REMHFWLRQ�PXVW�LQFOXGH����L��WKH�FDVH�QDPH�%DQJRXUD�Y��

%HLHUVGRUI��,QF��DQG�%D\HU�+HDOWKFDUH��//&�DQG�FDVH�QXPEHU��1R�������FY�������%0&���LL��WKH�

QDPH��DGGUHVV�DQG�WHOHSKRQH�QXPEHU�RI�WKH�REMHFWRU���LLL��WKH�QDPH��DGGUHVV��DQG�WHOHSKRQH�

QXPEHU�RI�DOO�FRXQVHO��LI�DQ\��ZKR�UHSUHVHQW�WKH�REMHFWRU��LQFOXGLQJ�DQ\�IRUPHU�RU�FXUUHQW�

FRXQVHO�ZKR�PD\�EH�HQWLWOHG�WR�FRPSHQVDWLRQ�IRU�DQ\�UHDVRQ�LI�WKH�REMHFWLRQ�LV�VXFFHVVIXO��DQG�

DOO�OHJDO�IDFWXDO�VXSSRUW�IRU�WKH�ULJKW�WR�VXFK�FRPSHQVDWLRQ���LY��GRFXPHQWV�RU�WHVWLPRQ\�

VXIILFLHQW�WR�HVWDEOLVK�PHPEHUVKLS�LQ�WKH�6HWWOHPHQW�&ODVV���Y��D�GHWDLOHG�VWDWHPHQW�RI�DQ\�
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REMHFWLRQ�DVVHUWHG��LQFOXGLQJ�WKH�JURXQGV�WKHUHIRU���YL��ZKHWKHU�WKH�REMHFWRU�LV��DQG�DQ\�UHDVRQV�

IRU��UHTXHVWLQJ�WKH�RSSRUWXQLW\�WR�DSSHDU�DQG�EH�KHDUG�DW�WKH�ILQDO�DSSURYDO�KHDULQJ���YLL��WKH�

LGHQWLW\�RI�DOO�FRXQVHO��LI�DQ\��UHSUHVHQWLQJ�WKH�REMHFWRU�ZKR�ZLOO�DSSHDU�DW�WKH�ILQDO�DSSURYDO�

KHDULQJ�DQG��LI�DSSOLFDEOH��D�OLVW�RI�DOO�SHUVRQV�ZKR�ZLOO�EH�FDOOHG�WR�WHVWLI\�LQ�VXSSRUW�RI�WKH�

REMHFWLRQ���YLLL��FRSLHV�RI�DQ\�SDSHUV��EULHIV��GHFODUDWLRQV��DIILGDYLWV��RU�RWKHU�GRFXPHQWV�XSRQ�

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

6HWWOHPHQW�&ODVV�0HPEHU��RU�KLV�KHU�FRXQVHO��WR�DQ\�FODVV�DFWLRQV�VXEPLWWHG�LQ�DQ\�VWDWH�RU�

IHGHUDO�FRXUW�LQ�WKH�8QLWHG�6WDWHV�LQ�WKH�SUHYLRXV�ILYH�\HDUV��RU�DIILUPDWLYHO\�VWDWLQJ�WKDW�QR�VXFK�

SULRU�REMHFWLRQ�KDV�EHHQ�PDGH���DQG��[��WKH�REMHFWRU¶V�VLJQDWXUH��LQ�DGGLWLRQ�WR�WKH�VLJQDWXUH�RI�

WKH�REMHFWRU¶V�DWWRUQH\��LI�DQ\�²DQ�DWWRUQH\¶V�VLJQDWXUH�DORQH�VKDOO�QRW�EH�GHHPHG�VXIILFLHQW�WR�

VDWLVI\�WKLV�UHTXLUHPHQW��)DLOXUH�WR�LQFOXGH�GRFXPHQWV�RU�WHVWLPRQ\�VXIILFLHQW�WR�HVWDEOLVK�

PHPEHUVKLS�LQ�WKH�6HWWOHPHQW�&ODVV�VKDOO�EH�JURXQGV�IRU�RYHUUXOLQJ�DQG�RU�VWULNLQJ�WKH�REMHFWLRQ�

RQ�JURXQGV�WKDW�WKH�REMHFWRU�ODFNV�VWDQGLQJ�WR�PDNH�WKH�REMHFWLRQ���)DLOXUH�WR�LQFOXGH�DQ\�RI�WKH�

LQIRUPDWLRQ�RU�GRFXPHQWDWLRQ�VHW�IRUWK�LQ�WKLV�SDUDJUDSK�DOVR�VKDOO�EH�JURXQGV�IRU�RYHUUXOLQJ�DQ�

REMHFWLRQ����

����� ,I�DQ\�6HWWOHPHQW�&ODVV�0HPEHU�ZLVKHV�WR�EH�H[FOXGHG�IURP�WKLV�

VHWWOHPHQW�DQG�/LWLJDWLRQ��WKH�6HWWOHPHQW�&ODVV�0HPEHU�PD\�GR�VR�E\�FRPSOHWLQJ�WKH�RQOLQH�

H[FOXVLRQ�IRUP�DW�WKH�6HWWOHPHQW�:HEVLWH��GRZQORDGLQJ�DQG�VXEPLWWLQJ�WR�WKH�&ODLP�

$GPLQLVWUDWRU�D�FRPSOHWHG�H[FOXVLRQ�IRUP��RU�VXEPLWWLQJ�D�YDOLG�UHTXHVW�WR�H[FOXGH�WKHPVHOYHV��

DV�GHVFULEHG�LQ�WKH�1RWLFH��WR�WKH�&ODLP�$GPLQLVWUDWRU��5HTXHVWV�WR�H[FOXGH�PXVW�EH�SRVWPDUNHG�

RU�VXEPLWWHG�RQOLQH�E\�WKH�([FOXVLRQ�'HDGOLQH�RU�WKH\�VKDOO�QRW�EH�YDOLG��)RU�H[FOXVLRQ�UHTXHVWV�

WKDW�DUH�VXEPLWWHG�RQOLQH��WKH�&ODVV�0HPEHU�VKDOO�KDYH�WKH�RSSRUWXQLW\�WR�SULQW�D�SDJH�

LPPHGLDWHO\�DIWHU�VXEPLVVLRQ�VKRZLQJ�WKH�LQIRUPDWLRQ�HQWHUHG�DQG�WKH�GDWH�DQG�WLPH�WKH�UHTXHVW�

IRU�H[FOXVLRQ�ZDV�VXEPLWWHG���6HWWOHPHQW�&ODVV�0HPEHUV�ZKR�HOHFW�WR�H[FOXGH�WKHPVHOYHV�IURP�
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WKLV�VHWWOHPHQW�DQG�/LWLJDWLRQ�VKDOO�QRW�EH�SHUPLWWHG�WR�REMHFW�WR�WKLV�VHWWOHPHQW�RU�WR�LQWHUYHQH���

6HWWOHPHQW�&ODVV�0HPEHUV�VKDOO�EH�HQFRXUDJHG��EXW�QRW�UHTXLUHG��WR�SURYLGH�WKHLU�HPDLO�

DGGUHVVHV�LQ�WKHLU�UHTXHVWV�IRU�H[FOXVLRQ��

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

SURYLGH�WKDW�DQ\�6HWWOHPHQW�&ODVV�0HPEHUV�ZLVKLQJ�WR�REMHFW�RU�H[FOXGH�WKHPVHOYHV�ZKR�IDLO�WR�

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

SUHFOXGHG�IURP�GRLQJ�VR���

����� ,I�DQ\�REMHFWLRQ�LV�UHFHLYHG�E\�WKH�&ODLP�$GPLQLVWUDWRU��WKH�&ODLP�

$GPLQLVWUDWRU�VKDOO�SURPSWO\�IRUZDUG�WKH�REMHFWLRQ�DQG�DOO�VXSSRUWLQJ�GRFXPHQWDWLRQ�WR�FRXQVHO�

IRU�WKH�3DUWLHV��3ULRU�WR�WKH�KHDULQJ�RQ�)LQDO�$SSURYDO�DQG�LQ�DFFRUGDQFH�ZLWK�WKH�&RXUWV¶�UHJXODU�

QRWLFH�UHTXLUHPHQWV��3ODLQWLII¶V�&RXQVHO�VKDOO�ILOH�REMHFWLRQV�DQG�VXSSRUWLQJ�GRFXPHQWDWLRQ�ZLWK�

WKH�&RXUW���7KH�IDLOXUH�RI�WKH�6HWWOHPHQW�&ODVV�0HPEHU�WR�FRPSO\�ZLWK�WKH�ILOLQJ�UHTXLUHPHQWV�RI�

6HFWLRQ�����VKDOO�EH�JURXQGV�IRU�VWULNLQJ�DQG�RU�RYHUUXOLQJ�WKH�REMHFWLRQ��HYHQ�LI�WKH�REMHFWLRQ�LV�

VXEPLWWHG�WR�WKH�&ODLP�$GPLQLVWUDWRU��

����� 1RW�ODWHU�WKDQ�WHQ������GD\V�DIWHU�WKH�([FOXVLRQ�'HDGOLQH��WKH�&ODLP�

$GPLQLVWUDWRU�VKDOO�SURYLGH�WR�&ODVV�&RXQVHO�DQG�&RXQVHO�IRU�'HIHQGDQWV�D�FRPSOHWH�OLVW�RI�WKH�

QDPHV�RI�WKH�SHUVRQV�ZKR��SXUVXDQW�WR�WKH�/RQJ�)RUP�1RWLFH��KDYH�H[FOXGHG�WKHPVHOYHV�IURP�

WKH�6HWWOHPHQW�&ODVV�LQ�D�YDOLG�DQG�WLPHO\�PDQQHU�ZLWK�FRSLHV�RI�WKH�H[FOXVLRQ�UHTXHVWV��

3ODLQWLII¶V�&RXQVHO�VKDOO�LQIRUP�WKH�&RXUW�RI�WKH�QXPEHU�RI�SHUVRQV�ZKR�KDYH�WLPHO\�DQG�YDOLGO\�

H[FOXGHG�WKHPVHOYHV�SULRU�WR�WKH�KHDULQJ�RQ�)LQDO�$SSURYDO�DQG�LQ�DFFRUGDQFH�ZLWK�WKH�&RXUW¶V�

UHJXODU�QRWLFH�UHTXLUHPHQWV���

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

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

DQG�WKH�H[FOXVLRQ�UHTXHVW�VKDOO�EH�GHHPHG�WR�KDYH�EHHQ�VHQW�E\�PLVWDNH�DQG�UHMHFWHG���

Case 1:22-cv-00291-BMC   Document 35-1   Filed 08/01/22   Page 22 of 110 PageID #: 273



�
� ���

������ $�6HWWOHPHQW�&ODVV�0HPEHU�ZKR�REMHFWV�WR�WKH�VHWWOHPHQW�PD\�DOVR�

VXEPLW�D�&ODLP�)RUP�RQ�RU�EHIRUH�WKH�&ODLP�)LOLQJ�'HDGOLQH��ZKLFK�VKDOO�EH�SURFHVVHG�LQ�WKH�

VDPH�ZD\�DV�DOO�RWKHU�&ODLP�)RUPV��$�6HWWOHPHQW�&ODVV�0HPEHU�VKDOO�QRW�EH�HQWLWOHG�WR�DQ�

H[WHQVLRQ�WR�WKH�&ODLP�)LOLQJ�'HDGOLQH�PHUHO\�EHFDXVH�WKH�6HWWOHPHQW�&ODVV�0HPEHU�KDV�DOVR�

VXEPLWWHG�DQ�REMHFWLRQ���

�
������ 7KLV�$JUHHPHQW�ZDV�HQWHUHG�LQWR�RQO\�IRU�SXUSRVHV�RI�VHWWOHPHQW��,Q�WKH�

HYHQW�WKDW�3UHOLPLQDU\�RU�)LQDO�$SSURYDO�RI�WKLV�VHWWOHPHQW�DQG�WKLV�$JUHHPHQW�GRHV�QRW�RFFXU�

IRU�DQ\�UHDVRQ��RU�LI�)LQDO�$SSURYDO�LV�UHYHUVHG�RQ�DSSHDO��RU�WKH�$JUHHPHQW�LV�WHUPLQDWHG��WKHQ�

QR�WHUP�RU�FRQGLWLRQ�RI�WKLV�$JUHHPHQW��RU�DQ\�GUDIW�WKHUHRI��RU�GLVFXVVLRQ��QHJRWLDWLRQ��

GRFXPHQWDWLRQ��RU�RWKHU�SDUW�RU�DVSHFW�RI�WKH�3DUWLHV¶�VHWWOHPHQW�GLVFXVVLRQV�VKDOO�KDYH�DQ\�HIIHFW��

QRU�VKDOO�DQ\�VXFK�PDWWHU�EH�DGPLVVLEOH�LQ�HYLGHQFH�IRU�DQ\�SXUSRVH�LQ�WKH�/LWLJDWLRQ��RU�LQ�DQ\�

RWKHU�SURFHHGLQJ��XQOHVV�3ODLQWLII¶V�&RXQVHO�DQG�'HIHQGDQWV�PXWXDOO\�DJUHH�LQ�ZULWLQJ�WR�SURFHHG�

ZLWK�WKLV�$JUHHPHQW���WKH�$PHQGHG�&RPSODLQW�VKDOO�EH�GHHPHG�DXWRPDWLFDOO\�ZLWKGUDZQ��DQG�

WKH�/LWLJDWLRQ�VKDOO�FRQWLQXH�DV�LI�WKH�VHWWOHPHQW�KDG�QRW�RFFXUUHG��H[FHSW�DV�VHW�IRUWK�LQ�6HFWLRQV�

�����DQG������RI�WKLV�$JUHHPHQW��7KH�3DUWLHV�DJUHH�WKDW�DOO�GUDIWV��GLVFXVVLRQV��QHJRWLDWLRQV��

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

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

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

/LWLJDWLRQ����

VIII.   RELEASES 

����� 7KH�REOLJDWLRQV�LQFXUUHG�E\�'HIHQGDQWV�SXUVXDQW�WR�WKLV�$JUHHPHQW�VKDOO�

EH�D�IXOO�DQG�ILQDO�GLVSRVLWLRQ�DQG�VHWWOHPHQW�RI�DOO�FODLPV��DFWLRQV��VXLWV��REOLJDWLRQV��GHEWV��

GHPDQGV��ULJKWV��FDXVHV�RI�DFWLRQ��OLDELOLWLHV��FRQWURYHUVLHV��FRVWV��H[SHQVHV��DQG�DWWRUQH\V¶�IHHV��
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NQRZQ�RU�XQNQRZQ��ZKLFK�DFWXDOO\�ZHUH��RU�FRXOG�KDYH�EHHQ��DVVHUWHG�LQ�WKH�/LWLJDWLRQ�DJDLQVW�LW��

ZKHWKHU�LQGLYLGXDO��FODVV��UHSUHVHQWDWLYH��OHJDO��HTXLWDEOH��DGPLQLVWUDWLYH��GLUHFW�RU�LQGLUHFW��RU�

DQ\�RWKHU�W\SH�RU�LQ�DQ\�RWKHU�FDSDFLW\��DOO�RI�ZKLFK�VKDOO�EH�ILQDOO\�DQG�LUUHYRFDEO\�

FRPSURPLVHG��VHWWOHG��UHOHDVHG��DQG�GLVFKDUJHG�ZLWK�SUHMXGLFH��

����� 8SRQ�WKH�(IIHFWLYH�'DWH��3ODLQWLII�DQG�6HWWOHPHQW�&ODVV�0HPEHUV��VKDOO�

UHOHDVH�DQG�IRUHYHU�GLVFKDUJH�WKH�5HOHDVHG�3DUWLHV�IURP�DQG�VKDOO�EH�IRUHYHU�EDUUHG�IURP�

LQVWLWXWLQJ��PDLQWDLQLQJ��RU�SURVHFXWLQJ��

�D�� DQ\�DQG�DOO�FODLPV��OLHQV��GHPDQGV��DFWLRQV��FDXVHV�RI�DFWLRQ��ULJKWV��

GXWLHV��REOLJDWLRQV��GDPDJHV�RU�OLDELOLWLHV�RI�DQ\�QDWXUH�ZKDWVRHYHU��ZKHWKHU�OHJDO�RU�HTXLWDEOH�RU�

RWKHUZLVH��NQRZQ�RU�XQNQRZQ��WKDW�DFWXDOO\�ZHUH��RU�FRXOG�KDYH�EHHQ��DVVHUWHG�LQ�WKH�/LWLJDWLRQ��

ZKHWKHU�EDVHG�XSRQ�DQ\�YLRODWLRQ�RI�DQ\�VWDWH�RU�IHGHUDO�VWDWXWH�RU�FRPPRQ�ODZ�RU�UHJXODWLRQ�RU�

RWKHUZLVH��RU�DULVH�GLUHFWO\�RU�LQGLUHFWO\�RXW�RI��RU�LQ�DQ\�ZD\�UHODWH�WR����L��WKH�DOOHJDWLRQV��

FODLPV��RU�FRQWHQWLRQV�WKDW�ZHUH��RU�FRXOG�KDYH�EHHQ��DVVHUWHG�LQ�WKH�/LWLJDWLRQ��LQFOXGLQJ�EXW�QRW�

OLPLWHG�WR�DOOHJDWLRQV��FODLPV��RU�FRQWHQWLRQV�UHODWHG�LQ�DQ\�ZD\�WR�WKH�WHVWLQJ��PDUNHWLQJ��VDOHV��

DGYHUWLVLQJ��DQG�XVH�RI�WKH�&RYHUHG�3URGXFWV��DQG��LL��DQ\�DOOHJHG�DFWV��RPLVVLRQV��RU�

PLVUHSUHVHQWDWLRQV�UHODWHG�LQ�DQ\�ZD\�WR�WKH�SUHVHQFH�RI�EHQ]HQH�LQ�WKH�&RYHUHG�3URGXFWV��

�E�� 3ODLQWLII��6HWWOHPHQW�&ODVV�0HPEHUV��DQG�'HIHQGDQWV�H[SUHVVO\�

XQGHUVWDQG�DQG�DFNQRZOHGJH�WKDW�LW�LV�SRVVLEOH�WKDW�XQNQRZQ�ORVVHV�RU�FODLPV�H[LVW�RU�WKDW�

SUHVHQW�ORVVHV�PD\�KDYH�EHHQ�XQGHUHVWLPDWHG�LQ�DPRXQW�RU�VHYHULW\��3ODLQWLII��6HWWOHPHQW�&ODVV�

0HPEHUV��DQG�'HIHQGDQWV�H[SOLFLWO\�WRRN�WKDW�LQWR�DFFRXQW�LQ�HQWHULQJ�LQWR�WKLV�$JUHHPHQW��DQG�D�

SRUWLRQ�RI�WKH�FRQVLGHUDWLRQ�DQG�WKH�PXWXDO�FRYHQDQWV�FRQWDLQHG�KHUHLQ��KDYLQJ�EHHQ�EDUJDLQHG�

IRU�EHWZHHQ�3ODLQWLII�DQG�'HIHQGDQWV�ZLWK�WKH�NQRZOHGJH�RI�WKH�SRVVLELOLW\�RI�VXFK�XQNQRZQ�

FODLPV��ZHUH�JLYHQ�LQ�H[FKDQJH�IRU�D�IXOO�DFFRUG��VDWLVIDFWLRQ��DQG�GLVFKDUJH�RI�DOO�VXFK�FODLPV��

&RQVHTXHQWO\��3ODLQWLII��6HWWOHPHQW�&ODVV�0HPEHUV��DQG�'HIHQGDQWV�H[SUHVVO\�ZDLYH�DOO�
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SURYLVLRQV��ULJKWV�DQG�EHQHILWV�RI�ODZV�VXFK�DV�&DOLIRUQLD�&LYLO�&RGH�6HFWLRQ�������ZKLFK�

SURYLGHV� 

³$�JHQHUDO�UHOHDVH�GRHV�QRW�H[WHQG�WR�FODLPV�WKDW�WKH�FUHGLWRU�RU�UHOHDVLQJ�SDUW\�

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

UHOHDVH�DQG�WKDW��LI�NQRZQ�E\�KLP�RU�KHU��ZRXOG�KDYH�PDWHULDOO\�DIIHFWHG�KLV�RU�KHU�

VHWWOHPHQW�ZLWK�WKH�GHEWRU�RU�UHOHDVHG�SDUW\�´��

3ODLQWLII��6HWWOHPHQW�&ODVV�0HPEHUV��DQG�'HIHQGDQWV�KHUHE\�LQFRUSRUDWH�DQ\�HTXLYDOHQW��

FRPSDUDEOH��RU�DQDORJRXV�SURYLVLRQV�RI�WKH�ODZV�RI�WKH�8QLWHG�6WDWHV�RU�DQ\�VWDWH�RU�WHUULWRU\�

WKHUHRI��RU�RI�WKH�FRPPRQ�ODZ��

�F�� (DFK�DQG�HYHU\�WHUP�RI�WKLV�6HFWLRQ�VKDOO�EH�ELQGLQJ�XSRQ��DQG�

LQXUH�WR�WKH�EHQHILW�RI�3ODLQWLII��6HWWOHPHQW�&ODVV�0HPEHUV�DQG�WKH�5HOHDVHG�3DUWLHV��DQG�DQ\�RI�

WKHLU�KHLUV��JXDUGLDQV��H[HFXWRUV��DGPLQLVWUDWRUV��UHSUHVHQWDWLYHV��DJHQWV��DWWRUQH\V��SDUWQHUV��

RZQHUV��VXFFHVVRUV��SUHGHFHVVRUV�LQ�LQWHUHVW��DQG�DVVLJQV��ZKLFK�SHUVRQV�DUH�LQWHQGHG�WR�EH�

EHQHILFLDULHV�RI�WKLV�6HFWLRQ��

�G�� $OO�SHUVRQDO�LQMXU\�FODLPV�DUH�H[SUHVVO\�H[FOXGHG�IURP�WKH�

5HOHDVH��

����� 1RQH�RI�WKH�DERYH�UHOHDVHV�LQFOXGH�UHOHDVHV�RI�FDXVHV�RI�DFWLRQ�WR�HQIRUFH�

WKH�WHUPV�RI�WKH�VHWWOHPHQW��

����� 7KLV�$JUHHPHQW�UHIOHFWV��DPRQJ�RWKHU�WKLQJV��WKH�FRPSURPLVH�DQG�

VHWWOHPHQW�RI�GLVSXWHG�FODLPV�DPRQJ�WKH�3DUWLHV�KHUHWR��DQG�QHLWKHU�WKLV�$JUHHPHQW�QRU�WKH�

UHOHDVHV�JLYHQ�KHUHLQ��QRU�DQ\�FRQVLGHUDWLRQ�WKHUHIRU��QRU�DQ\�DFWLRQV�WDNHQ�WR�FDUU\�RXW�WKLV�

$JUHHPHQW�DUH�LQWHQGHG�WR�EH��QRU�PD\�WKH\�EH�GHHPHG�RU�FRQVWUXHG�WR�EH��DQ�DGPLVVLRQ�RU�

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

�LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�PDWWHUV�UHVSHFWLQJ�FODVV�FHUWLILFDWLRQ��RQ�WKH�SDUW�RI�DQ\�3DUW\��

Case 1:22-cv-00291-BMC   Document 35-1   Filed 08/01/22   Page 25 of 110 PageID #: 276



�
� ���

'HIHQGDQWV�H[SUHVVO\�GHQ\�WKH�DOOHJDWLRQV�RI�WKH�FRPSODLQWV�LQ�WKH�/LWLJDWLRQ��1HLWKHU�WKLV�

$JUHHPHQW��QRU�WKH�IDFW�RI�VHWWOHPHQW��QRU�WKH�VHWWOHPHQW�SURFHHGLQJV��QRU�VHWWOHPHQW�

QHJRWLDWLRQV��QRU�DQ\�UHODWHG�GRFXPHQW��VKDOO�EH�XVHG�DV�DQ�DGPLVVLRQ�RI�DQ\�IDXOW�RU�RPLVVLRQ�E\�

WKH�5HOHDVHG�3DUWLHV��RU�EH�RIIHUHG�RU�UHFHLYHG�LQ�HYLGHQFH�DV�DQ�DGPLVVLRQ��FRQFHVVLRQ��

SUHVXPSWLRQ��RU�LQIHUHQFH�RI�DQ\�ZURQJGRLQJ�E\�WKH�5HOHDVHG�3DUWLHV�LQ�DQ\�SURFHHGLQJ��RWKHU�

WKDQ�VXFK�SURFHHGLQJV�DV�PD\�EH�QHFHVVDU\�WR�FRQVXPPDWH��LQWHUSUHW��RU�HQIRUFH�WKLV�$JUHHPHQW��

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

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

RQ�SULQFLSOHV�RI�UHV�MXGLFDWD��FROODWHUDO�HVWRSSHO��UHOHDVH��JRRG�IDLWK�VHWWOHPHQW��MXGJPHQW�EDU�RU�

UHGXFWLRQ��RU�DQ\�WKHRU\�RI�FODLP�SUHFOXVLRQ�RU�LVVXH�SUHFOXVLRQ�RU�VLPLODU�GHIHQVH�RU�

FRXQWHUFODLP��

IX.   ADDITIONAL PROVISIONS 

����� 6XEMHFW�WR�WKH�OLPLWDWLRQV�H[SUHVVHG�KHUHLQ��WKH�3DUWLHV¶�FRXQVHO�VKDOO�XVH�

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

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

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

REMHFWLRQV��DQG�WR�REWDLQ�)LQDO�$SSURYDO�RI�WKLV�$JUHHPHQW���7KH�3DUWLHV�DQG�&RXQVHO�VKDOO�QRW�

HQFRXUDJH�DQ\RQH�GLUHFWO\�RU�LQGLUHFWO\�WR�RSW�RXW�RU�REMHFW���7KH�&ODVV�5HSUHVHQWDWLYHV�VKDOO�QRW�

RSW�RXW�RU�REMHFW���,I�WKH�&RXUW�UHTXLUHV�FKDQJHV�WR�WKH�$JUHHPHQW�DV�D�SUHUHTXLVLWH�WR�3UHOLPLQDU\�

$SSURYDO�RU�)LQDO�$SSURYDO��WKH�3DUWLHV�VKDOO�QHJRWLDWH�LQ�JRRG�IDLWK�UHJDUGLQJ�VXFK�FKDQJHV����

����� 7R�DYRLG�FRQWUDGLFWRU\��LQFRPSOHWH�RU�FRQIXVLQJ�LQIRUPDWLRQ�DERXW�WKH�

VHWWOHPHQW�GXULQJ�WKH�&ODLP�3HULRG��WKH�3DUWLHV�DJUHH�WKDW�LI�WKH\�PDNH�DQ\�ZULWWHQ�SUHVV�UHOHDVHV�

RU�VWDWHPHQWV�WR�WKH�PHGLD�DERXW�WKH�VHWWOHPHQW�EHIRUH�WKH�FRQFOXVLRQ�RI�WKH�&ODLP�3HULRG��VXFK�
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UHOHDVHV�RU�VWDWHPHQWV�ZLOO�EH�DSSURYHG�E\�WKH�3DUWLHV�LQ�DGYDQFH�DQG��ZKHUH�GHVLUHG�E\�WKH�RWKHU�

3DUW\��PDGH�MRLQWO\����

����� 3ODLQWLII�DQG�3ODLQWLII¶V�&RXQVHO�VKDOO�PDNH�QR�VWDWHPHQWV��LQFOXGLQJ�

VWDWHPHQWV�WR�WKH�SUHVV�RU�DQ\�RWKHU�SXEOLF�VWDWHPHQWV��WKDW�GLVSDUDJH�'HIHQGDQWV��DQ\�5HOHDVHG�

3DUW\��RU�DQ\�RI�WKH�&RYHUHG�3URGXFWV��RU�DFFXVH�'HIHQGDQWV�RU�DQ\�5HOHDVHG�3DUW\�RI�DQ\�

ZURQJGRLQJ�UHJDUGLQJ�WKLV�6HWWOHPHQW�RU�/LWLJDWLRQ�RU�WKH�VXEMHFW�PDWWHU�WKHUHRI����

����� 7KH�WLPH�SHULRGV�DQG�RU�GDWHV�GHVFULEHG�LQ�WKLV�$JUHHPHQW�ZLWK�UHVSHFW�WR�

WKH�JLYLQJ�RI�QRWLFHV�DQG�KHDULQJV�DUH�VXEMHFW�WR�DSSURYDO�DQG�FKDQJH�E\�WKH�&RXUW�RU�E\�WKH�

ZULWWHQ�DJUHHPHQW�RI�3ODLQWLII¶V�&RXQVHO�DQG�'HIHQGDQWV¶�&RXQVHO��ZLWKRXW�QRWLFH�WR�6HWWOHPHQW�

&ODVV�0HPEHUV�H[FHSW�WKDW�WKH�&ODLP�$GPLQLVWUDWRU�VKDOO�HQVXUH�WKDW�VXFK�GDWHV�DUH�SRVWHG�RQ�

WKH�6HWWOHPHQW�:HEVLWH��

����� ([FHSW�IRU�FKDQJHV�WR�WKH�WLPH�SHULRGV�DV�VHW�IRUWK�LQ�WKH�SULRU�SDUDJUDSK��

DOO�RWKHU�WHUPV�DQG�OLPLWDWLRQV�VHW�IRUWK�LQ�WKLV�$JUHHPHQW�DQG�LQ�WKH�GRFXPHQWV�UHIHUUHG�WR�RU�

LQFRUSRUDWHG�KHUHLQ��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�WKH�/RQJ�)RUP�1RWLFH��WKH�6KRUW�)RUP�1RWLFH��

WKH�2QOLQH�$GYHUWLVHPHQW�DQG�WKH�&ODLP�)RUP��VKDOO�EH�GHHPHG�PDWHULDO�WR�WKH�3DUWLHV¶�

DJUHHPHQW��DQG�LQ�WKH�HYHQW�DQ\�VXFK�RWKHU�WHUP�LV�DOWHUHG�RU�DPHQGHG�E\�WKH�&RXUW��LQFOXGLQJ�LI�

WKH�&RXUW�UHIXVHV�WR�FHUWLI\�WKH�6HWWOHPHQW�&ODVV�DQG�RU�PRGLILHV�WKH�GHILQLWLRQ�RI�WKH�FODVV���RU�

DQ\�RWKHU�FRXUW��RU�LI�DQ\�IHGHUDO�RU�VWDWH�DXWKRULW\�REMHFWV�WR�RU�UHTXLUHV�PRGLILFDWLRQV�WR�WKH�

$JUHHPHQW��DQ\�3DUW\�ZKRVH�ULJKWV�RU�REOLJDWLRQV�DUH�DIIHFWHG�E\�WKH�DOWHUDWLRQ�RU�DPHQGPHQW�

PD\�WHUPLQDWH�WKLV�$JUHHPHQW�XSRQ�ZULWWHQ�QRWLFH�WR�WKH�RWKHU�3DUW\���7KH�WHUPLQDWLRQ�RI�WKH�

$JUHHPHQW�VKDOO�EH�GHHPHG�HIIHFWLYH�ILYH�����GD\V�DIWHU�WKH�SURYLVLRQ�RI�QRWLFH�SXUVXDQW�WR�WKLV�

SDUDJUDSK��RU�DW�DQ\�ODWHU�GDWH�DJUHHG�LQ�ZULWLQJ�E\�WKH�3DUWLHV��³7HUPLQDWLRQ�'DWH´����

����� $OO�WLPH�SHULRGV�VHW�IRUWK�KHUHLQ�VKDOO�EH�FRPSXWHG�LQ�FDOHQGDU�GD\V�XQOHVV�

RWKHUZLVH�VSHFLILHG���,I�WKH�GDWH�IRU�SHUIRUPDQFH�RI�DQ\�DFW�UHTXLUHG�E\�RU�XQGHU�WKLV�$JUHHPHQW�
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IDOOV�RQ�D�6DWXUGD\��6XQGD\�RU�FRXUW�KROLGD\��WKDW�DFW�PD\�EH�SHUIRUPHG�RQ�WKH�QH[W�EXVLQHVV�GD\�

ZLWK�WKH�VDPH�HIIHFW�DV�LI�LW�KDG�EHHQ�SHUIRUPHG�RQ�WKH�GD\�RU�ZLWKLQ�WKH�SHULRG�RI�WLPH�VSHFLILHG�

E\�RU�XQGHU�WKLV�$JUHHPHQW��

����� 7KLV�$JUHHPHQW�LV�LQWHQGHG�WR�DQG�VKDOO�EH�JRYHUQHG�E\�WKH�ODZV�RI�WKH�

6WDWH�RI�1HZ�<RUN��ZLWKRXW�UHJDUG�WR�FRQIOLFWV�RI�ODZ�SULQFLSOHV��

����� 7KH�WHUPV�DQG�FRQGLWLRQV�VHW�IRUWK�LQ�WKLV�$JUHHPHQW�FRQVWLWXWH�WKH�

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

VXEMHFW�PDWWHU�RI�WKLV�$JUHHPHQW��VXSHUVHGLQJ�DOO�SUHYLRXV�QHJRWLDWLRQV�DQG�XQGHUVWDQGLQJV��DQG�

PD\�QRW�EH�FRQWUDGLFWHG�E\�HYLGHQFH�RI�DQ\�SULRU�RU�FRQWHPSRUDQHRXV�DJUHHPHQW��7KH�3DUWLHV�

IXUWKHU�LQWHQG�WKDW�WKLV�$JUHHPHQW�FRQVWLWXWHV�WKH�FRPSOHWH�DQG�H[FOXVLYH�VWDWHPHQW�RI�LWV�WHUPV�

DV�EHWZHHQ�WKH�3DUWLHV�KHUHWR��DQG�WKDW�QR�H[WULQVLF�HYLGHQFH�ZKDWVRHYHU�PD\�EH�LQWURGXFHG�LQ�

DQ\�DJHQF\�RU�MXGLFLDO�SURFHHGLQJ��LI�DQ\��LQYROYLQJ�WKLV�$JUHHPHQW��$Q\�DPHQGPHQW�RU�

PRGLILFDWLRQ�RI�WKH�$JUHHPHQW�PXVW�EH�LQ�ZULWLQJ�VLJQHG�E\�HDFK�RI�WKH�3DUWLHV�DQG�WKHLU�FRXQVHO��

����� 7KH�GHWHUPLQDWLRQ�RI�WKH�WHUPV�RI��DQG�WKH�GUDIWLQJ�RI��WKLV�$JUHHPHQW�

KDYH�EHHQ�E\�PXWXDO�DJUHHPHQW�DIWHU�QHJRWLDWLRQ��ZLWK�FRQVLGHUDWLRQ�E\�DQG�SDUWLFLSDWLRQ�RI�DOO�

3DUWLHV�KHUHWR�DQG�WKHLU�FRXQVHO��7KH�SUHVXPSWLRQ�IRXQG�LQ�&DOLIRUQLD�&LYLO�&RGH�VHFWLRQ�������

DQG�DQ\�FRPSDUDEOH�VWDWXWHV��WKDW�XQFHUWDLQWLHV�LQ�D�FRQWUDFW�DUH�LQWHUSUHWHG�DJDLQVW�WKH�SDUW\�

FDXVLQJ�DQ�XQFHUWDLQW\�WR�H[LVW�LV�KHUHE\�ZDLYHG�E\�DOO�3DUWLHV��

������ 7KLV�$JUHHPHQW�VKDOO�EH�ELQGLQJ�XSRQ�DQG�LQXUH�WR�WKH�EHQHILW�RI�WKH�

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

������ 7KH�ZDLYHU�E\�DQ\�3DUW\�RI�DQ\�SURYLVLRQ�RU�EUHDFK�RI�WKLV�$JUHHPHQW�

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

������ 7KLV�$JUHHPHQW�VKDOO�EHFRPH�HIIHFWLYH�XSRQ�LWV�H[HFXWLRQ�E\�DOO�RI�WKH�

XQGHUVLJQHG��7KH�3DUWLHV�PD\�H[HFXWH�WKLV�$JUHHPHQW�LQ�FRXQWHUSDUWV�DQG�RU�E\�ID[�RU�HOHFWURQLF�
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PDLO��DQG�H[HFXWLRQ�RI�FRXQWHUSDUWV�VKDOO�KDYH�WKH�VDPH�IRUFH�DQG�HIIHFW�DV�LI�DOO�3DUWLHV�KDG�

VLJQHG�WKH�VDPH�LQVWUXPHQW��

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

FRQYHQLHQFH��DQG�LQ�QR�ZD\�GHILQH��OLPLW��FRQVWUXH��RU�RWKHUZLVH�GHVFULEH�WKH�VFRSH�RU�LQWHQW�RI�

WKH�SURYLVLRQV�RI�WKLV�$JUHHPHQW���

������ 7KH�3DUWLHV�UHVHUYH�WKH�ULJKW��E\�DJUHHPHQW�DQG�VXEMHFW�WR�WKH�&RXUW¶V�

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

SURYLVLRQV�RI�WKLV�$JUHHPHQW��

������ 7KH�&RXUW�VKDOO�UHWDLQ�MXULVGLFWLRQ�WR�HQIRUFH��LQWHUSUHW��DQG�LPSOHPHQW�WKLV�

$JUHHPHQW���$OO�3DUWLHV�KHUHWR�VXEPLW�WR�WKH�MXULVGLFWLRQ�RI�WKH�&RXUW�IRU�WKHVH�SXUSRVHV��

������ 3ODLQWLII�KHUHE\�DJUHHV�QRW�WR�UHTXHVW�WR�H[FOXGH�KLPVHOI�IURP�WKH�

6HWWOHPHQW�&ODVV��$Q\�VXFK�UHTXHVW�VKDOO�EH�YRLG�DQG�RI�QR�IRUFH�RU�HIIHFW��

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

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

,I�WR�3ODLQWLII�RU�3ODLQWLII¶V�&RXQVHO��

-DVRQ�3��6XOW]HU�
7KH�6XOW]HU�/DZ�*URXS��3�&��
���&LYLF�&HQWHU�3OD]D�
6XLWH�����
3RXJKNHHSVLH��1<�������
7HOHSKRQH������������������
(PDLO��VXOW]HUM#WKHVXOW]HUODZJURXS�FRP��
�
&KDUOHV�(��6FKDIIHU�
/HYLQ�6HGUDQ�	�%HUPDQ�
����:DOQXW�6WUHHW��6XLWH�����
3KLODGHOSKLD��3$��������
7HOHSKRQH�����������������
(PDLO��FVFKDIIHU#OIVEODZ�FRP�

�
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,I�WR�'HIHQGDQWV¶�&RXQVHO��

5REHUW�6FDUERURXJK�
6LGOH\�$XVWLQ�//3�
��6��'HDUERUQ�6WUHHW�
&KLFDJR��,/�������
WVFDUERURXJK#VLGOH\�FRP��
�
�

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

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

GDWH�LW�LV�H[HFXWHG�E\�DOO�RI�WKH�XQGHUVLJQHG� 
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