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7KLV�&ODVV�$FWLRQ�6HWWOHPHQW�$JUHHPHQW�DQG�5HOHDVH��³$JUHHPHQW´��LV�PDGH�DQG�HQWHUHG�LQWR�
E\�DQG�EHWZHHQ�WKH�&ODVV�5HSUHVHQWDWLYHV�RQ�EHKDOI�RI�WKH�6HWWOHPHQW�&ODVV�DV�GHILQHG�EHORZ��RQ�WKH�
RQH�KDQG��DQG�&ROJDWH�3DOPROLYH�&RPSDQ\��³&ROJDWH�3DOPROLYH´���FROOHFWLYHO\��WKH�³3DUWLHV´��RQ�WKH�
RWKHU�KDQG����

��� 5(&,7$/6��

:+(5($6��

$�� 2Q�RU�DURXQG�)HEUXDU\���������� LQ�FRRUGLQDWLRQ�ZLWK� WKH�&RQVXPHU�3URGXFW�6DIHW\�
&RPPLVVLRQ��&ROJDWH�3DOPROLYH�YROXQWDULO\�UHFDOOHG�FHUWDLQ�ORWV�RI�LWV�)DEXORVR��FOHDQLQJ�SURGXFWV�
EHFDXVH�D�SUHVHUYDWLYH�ZDV�QRW�DGGHG�DW�WKH�LQWHQGHG�OHYHOV�GXULQJ�PDQXIDFWXULQJ���:LWK�LQDGHTXDWH�
SUHVHUYDWLYH�� WKHUH� LV� D� ULVN� RI� EDFWHULD� JURZWK� LQ� WKH� UHFDOOHG� SURGXFWV�� LQFOXGLQJ� 3VHXGRPRQDV�
DHUXJLQRVD� DQG�3VHXGRPRQDV� IOXRUHVFHQV�� � 3HRSOH�ZLWK� KHDOWK\� LPPXQH� V\VWHPV� DUH� XVXDOO\� QRW�
DIIHFWHG�E\� WKHVH� EDFWHULD�� �7KH�5HFDOO� FRYHUHG� WKH�&ODVV�3URGXFWV�ZLWK� VSHFLILHG� ORW� QXPEHUV� DV�
GHILQHG�LQ�6HFWLRQ���������

%�� ,Q�FRQQHFWLRQ�ZLWK�WKH�5HFDOO��&ROJDWH�FUHDWHG�D�FODLPV�SURFHVV�VXSSRUWHG�E\�D�VRFLDO�
PHGLD�FDPSDLJQ�WR�HQDEOH�FRQVXPHUV�WR�UHFHLYH�IXOO�UHIXQGV�IRU�WKHLU�SXUFKDVH�RI�5HFDOOHG�3URGXFWV��
7KH�5HFDOO�ZDV�SXEOLFL]HG�LQ�PDMRU�QDWLRQDO�QHZV�PHGLD����

&�� 2Q�RU�DURXQG�)HEUXDU\���������3ODLQWLII�-HDQQLH�3DWRUD�ILOHG�D�SXWDWLYH�FODVV�DFWLRQ�
ODZVXLW�DJDLQVW�&ROJDWH�3DOPROLYH�LQ�WKH�8�6��'LVWULFW�&RXUW�IRU�WKH�6RXWKHUQ�'LVWULFW�RI�1HZ�<RUN���
3DWRUD� Y��&ROJDWH�3DOPROLYH�&R��� &DVH�1R�� �����FY������� �WKH� ³3DWRUD�$FWLRQ´��� RQ� EHKDOI� RI� D�
SXWDWLYH�QDWLRQZLGH�FODVV�RI�FRQVXPHUV�ZKR�SXUFKDVHG�WKH�&ODVV�3URGXFWV��DV�ZHOO�DV�D�SXWDWLYH�1HZ�
<RUN�VXEFODVV�RI�FRQVXPHUV�ZKR�SXUFKDVHG�WKH�&ODVV�3URGXFWV��DVVHUWLQJ�FODLPV�IRU�����YLRODWLRQV�RI�
1�<��*�%�/�������������YLRODWLRQV�RI�1�<��*�%�/���������DQG�����EUHDFK�RI�H[SUHVV�ZDUUDQW\���

'��� 2Q�RU�DURXQG�)HEUXDU\�����������3ODLQWLII�(OL]DEHWK�'L[RQ�ILOHG�D�SXWDWLYH�FODVV�DFWLRQ�
DJDLQVW�&ROJDWH�3DOPROLYH�LQ�WKH�8�6��'LVWULFW�&RXUW�IRU�WKH�:HVWHUQ�'LVWULFW�RI�1RUWK�&DUROLQD��'L[RQ�
Y��&ROJDWH�3DOPROLYH�$PHULFD�,QF���HW�DO���&DVH�1R�������FY��������WKH�³'L[RQ�$FWLRQ´���

(�� 2Q�RU�DURXQG�0DUFK�����������3ODLQWLII�(OL]DEHWK�'L[RQ�ILOHG�KHU�DPHQGHG�FODVV�DFWLRQ�
FRPSODLQW�LQ�WKH�'L[RQ�$FWLRQ�RQ�EHKDOI�RI�D�SXWDWLYH�QDWLRQZLGH�FODVV�RI�FRQVXPHUV�ZKR�SXUFKDVHG�
WKH�&ODVV�3URGXFWV��DV�ZHOO�DV�D�SXWDWLYH�VXEFODVV�RI�1RUWK�&DUROLQD�FRQVXPHUV�ZKR�SXUFKDVHG�WKH�
&ODVV� 3URGXFWV�� DVVHUWLQJ� FODLPV� IRU� ���� EUHDFK� RI� H[SUHVV� ZDUUDQW\�� ���� QHJOLJHQFH�� ���� XQMXVW�
HQULFKPHQW�� ���� QHJOLJHQW� PLVUHSUHVHQWDWLRQ�RPLVVLRQ�� ���� EUHDFK� RI� LPSOLHG� ZDUUDQW\�� ���� VWULFW�
SURGXFW�OLDELOLW\�±�IDLOXUH�WR�ZDUQ������VWULFW�SURGXFW�OLDELOLW\�±�PDQXIDFWXULQJ�GHIHFW��DQG�����YLRODWLRQV�
RI�WKH�1RUWK�&DUROLQD�8QIDLU�7UDGH�3UDFWLFHV�$FW��1�&�*�6������������HW��VHT�����

)�� 2Q�RU�DURXQG�)HEUXDU\�����������3ODLQWLIIV�.DWK\�'RUVH\�DQG�$UQROG�7KRPDV�ILOHG�D�
SXWDWLYH�FODVV�DFWLRQ�LQ�WKH�8�6��'LVWULFW�&RXUW�IRU�WKH�6RXWKHUQ�'LVWULFW�RI�1HZ�<RUN��'RUVH\��HW�DO��
Y�� &ROJDWH�3DOPROLYH� &RPSDQ\��� &DVH� 1R�� �����FY������� �WKH� ³'RUVH\�$FWLRQ´��� RQ� EHKDOI� RI� D�
SXWDWLYH�QDWLRQZLGH�FODVV�RI�FRQVXPHUV�ZKR�SXUFKDVHG�WKH�&ODVV�3URGXFWV��DV�ZHOO�DV�D�SXWDWLYH�1HZ�
<RUN�VXEFODVV�RI�FRQVXPHUV�ZKR�SXUFKDVHG�WKH�&ODVV�3URGXFWV��DOOHJLQJ�GDPDJHV�IRU�ERWK�HFRQRPLF�
DQG�SK\VLFDO�LQMXU\�DQG�DVVHUWLQJ�FODLPV�IRU�����YLRODWLRQV�RI�1�<��*�%�/�������������YLRODWLRQV�RI�1�<��
*�%�/���������DQG�����VWULFW�SURGXFW�OLDELOLW\��IDLOXUH�WR�SURYLGH�DGHTXDWH�ZDUQLQJ������VWULFW�SURGXFW�
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OLDELOLW\��GHVLJQ�GHIHFW��DQG�����QHJOLJHQFH��3ODLQWLII�'RUVH\�VXEVHTXHQWO\�YROXQWDULO\�GLVPLVVHG�KHU�
FODLPV��OHDYLQJ�3ODLQWLII�$UQROG�WR�SXUVXH�WKH�FODLPV�LQ�WKH�'RUVH\�$FWLRQ���

)�� &ROJDWH�3DOPROLYH�GHQLHV�DOO�OLDELOLW\�WR�WKH�&ODVV�5HSUHVHQWDWLYHV�RU�DQ\�PHPEHU�RI�
WKH� SXWDWLYH� FODVVHV� WKH�&ODVV�5HSUHVHQWDWLYHV� VHHN� WR� UHSUHVHQW� LQ� WKH�3DWRUD�$FWLRQ�� WKH�'RUVH\�
$FWLRQ��DQG�WKH�'L[RQ�$FWLRQ��FROOHFWLYHO\��WKH�³$FWLRQV´����

*�� &ROJDWH�3DOPROLYH�DQG�WKH�&ODVV�5HSUHVHQWDWLYHV�RQ�EHKDOI�RI�WKH�&ODVV��DV�GHILQHG�LQ�
6HFWLRQ�����EHORZ��ZLVK�WR�UHVROYH�DQ\�DQG�DOO�SDVW��SUHVHQW��DQG�IXWXUH�FODLPV�WKH�&ODVV�KDV�RU�PD\�
KDYH�DJDLQVW�&ROJDWH�3DOPROLYH�RQ�D�QDWLRQZLGH�EDVLV�DV�WKH\�UHODWH�WR�WKH�DOOHJDWLRQV�LQ�WKH�$FWLRQV�
UHJDUGLQJ�WKH�SXUFKDVH�RI�WKH�&ODVV�3URGXFWV��H[FHSW�WKDW�WKH�6HWWOHPHQW�HPERGLHG�LQ�WKH�WHUPV�RI�WKLV�
$JUHHPHQW�GRHV�QRW�UHVROYH�RU�UHOHDVH�DQ\�SK\VLFDO�RU�ERGLO\�LQMXU\�FODLPV�LQ�WKH�'RUVH\�$FWLRQ�RU�
DQ\�RWKHU�&ODVV�0HPEHU������

+�� 7KLV�$JUHHPHQW�UHIOHFWV�D�FRPSURPLVH�EHWZHHQ�WKH�3DUWLHV�DQG�VKDOO�LQ�QR�HYHQW�EH�
FRQVWUXHG�DV�RU�EH�GHHPHG�DQ�DGPLVVLRQ�RU�FRQFHVVLRQ�E\�DQ\�3DUW\�RI�WKH�WUXWK��RU�ODFN�WKHUHRI��RI�
DQ\�DOOHJDWLRQ��RU�WKH�YDOLGLW\��RU�ODFN�WKHUHRI��RI�DQ\�SXUSRUWHG�FODLP�DVVHUWHG�LQ�DQ\�RI�WKH�SOHDGLQJV�
RU�ILOLQJV�LQ�WKH�$FWLRQV��RU�RI�DQ\�IDXOW�RQ�WKH�SDUW�RI�'HIHQGDQW��DQG�DOO�VXFK�DOOHJDWLRQV�DUH�H[SUHVVO\�
GHQLHG���1RWKLQJ�LQ�WKLV�$JUHHPHQW�VKDOO�FRQVWLWXWH�DQ�DGPLVVLRQ�RI�OLDELOLW\�RU�EH�XVHG�DV�HYLGHQFH�RI�
OLDELOLW\�E\�RU�DJDLQVW�DQ\�3DUW\���0RUHRYHU��EHFDXVH�WKH�$FWLRQV�ZHUH�ILOHG�DV�SXWDWLYH�FODVV�DFWLRQV��
WKLV�$JUHHPHQW�PXVW�UHFHLYH�SUHOLPLQDU\�DQG�ILQDO�DSSURYDO�IURP�WKH�&RXUW���$FFRUGLQJO\��WKH�3DUWLHV�
HQWHU�WKLV�$JUHHPHQW�DQG�DVVRFLDWHG�VHWWOHPHQW�RQ�D�FRQGLWLRQDO�EDVLV���,Q�WKH�HYHQW�WKLV�$JUHHPHQW�
GRHV�QRW�UHFHLYH�ILQDO�DSSURYDO�E\�WKH�&RXUW��RU�LQ�WKH�HYHQW�WKLV�$JUHHPHQW�LV�GHHPHG�YRLG�RU�GRHV�
QRW�WDNH�HIIHFW��RU�LQ�WKH�HYHQW�WKH�DVVRFLDWHG�-XGJPHQW�GRHV�QRW�EHFRPH�ILQDO�IRU�DQ\�UHDVRQ��&ROJDWH�
3DOPROLYH� GRHV� QRW� ZDLYH�� EXW� UDWKHU� H[SUHVVO\� UHVHUYHV�� DOO� ULJKWV� WR� FKDOOHQJH� DOO� FODLPV� DQG�
DOOHJDWLRQV�LQ�WKH�$FWLRQV�XSRQ�DOO�SURFHGXUDO��IDFWXDO��DQG�OHJDO�JURXQGV��LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ�
WKH�DELOLW\�WR�FKDOOHQJH�FODVV�WUHDWPHQW�RQ�DQ\�JURXQGV�RU�WR�DVVHUW�DQ\�DQG�DOO�GHIHQVHV�RU�SULYLOHJHV���
7KH�&ODVV�5HSUHVHQWDWLYHV�DQG�WKHLU�FRXQVHO�DJUHH�WKDW�&ROJDWH�3DOPROLYH�UHWDLQV�DQG�UHVHUYHV�WKHVH�
ULJKWV��

12:�7+(5()25(�� WKH�3DUWLHV�� IRU�JRRG�DQG�YDOXDEOH� FRQVLGHUDWLRQ�� WKH�VXIILFLHQF\�RI�
ZKLFK�LV�KHUHE\�DFNQRZOHGJHG��XQGHUVWDQG�DQG�DJUHH�WR�WKH�WHUPV�DQG�FRQGLWLRQV�VHW�IRUWK�EHORZ��

��� '(),1,7,216��

$V�XVHG�LQ�WKLV�$JUHHPHQW��WKH�IROORZLQJ�FDSLWDOL]HG�WHUPV�KDYH�WKH�PHDQLQJV�VSHFLILHG�EHORZ��

���� ³$FWLRQV´�UHIHUV�FROOHFWLYHO\�WR�WKH�FLYLO�DFWLRQV�VW\OHG�3DWRUD�Y��&ROJDWH�3DOPROLYH�
&R���&DVH�1R�������FY��������6�'�1�<����WKH�³3DWRUD�$FWLRQ´���'L[RQ�Y��&ROJDWH�3DOPROLYH�$PHULFD�
,QF���HW�DO���&DVH�1R�������FY��������:�'�1�&���WKH�³'L[RQ�$FWLRQ´���DQG�'RUVH\��HW�DO��Y��&ROJDWH�
3DOPROLYH�&RPSDQ\���&DVH�1R�������FY��������6�'�1�<����WKH�³'RUVH\�$FWLRQ´���

���� ³$JUHHPHQW´� RU� ³6HWWOHPHQW� $JUHHPHQW´� PHDQV� WKLV� &ODVV� $FWLRQ� 6HWWOHPHQW�
$JUHHPHQW�DQG�DOO�DWWDFKPHQWV�DQG�H[KLELWV�KHUHWR��

���� ³&$)$�1RWLFH´�PHDQV�WKH�QRWLFH�RI�WKLV�$JUHHPHQW�UHTXLUHG�WR�EH�VHUYHG�RQ�YDULRXV�
JRYHUQPHQW�HQWLWLHV�SHU�6HFWLRQ�����EHORZ��
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���� ³&DVK�$ZDUG´�PHDQV�D�FDVK�SD\PHQW�IURP�WKH�6HWWOHPHQW�)XQG�WR�D�6HWWOHPHQW�&ODVV�
0HPEHU�ZLWK�DQ�$SSURYHG�&ODLP��

���� ³&ODLP´�PHDQV�D�UHTXHVW�IRU�UHOLHI�VXEPLWWHG�E\�RU�RQ�EHKDOI�RI�D�&ODVV�0HPEHU�RQ�D�
&ODLP�)RUP�ILOHG�ZLWK�WKH�&ODVV�$GPLQLVWUDWRU�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�WKLV�$JUHHPHQW��

�D�� ³$SSURYHG� &ODLP´�PHDQV� D� FODLP� DSSURYHG� E\� WKH� &ODVV� $GPLQLVWUDWRU��
DFFRUGLQJ�WR�WKH�WHUPV�RI�WKLV�$JUHHPHQW��

�E�� ³&ODLPDQW´�PHDQV� DQ\� &ODVV�0HPEHU� ZKR� VXEPLWV� D� &ODLP� )RUP� IRU� WKH�
SXUSRVH�RI�FODLPLQJ�D�&DVK�$ZDUG��LQ�WKH�PDQQHU�GHVFULEHG�LQ�6HFWLRQ���RI�WKLV�$JUHHPHQW��

�F�� ³&ODLP�)RUP´�PHDQV� WKH� GRFXPHQW� WR� EH� VXEPLWWHG� E\�&ODLPDQWV� VHHNLQJ�
GLUHFW�PRQHWDU\�EHQHILWV�SXUVXDQW�WR�WKLV�$JUHHPHQW��

�G�� ³&ODLPV�'HDGOLQH´�PHDQV�WKH�GDWH�E\�ZKLFK�D�&ODLPDQW�PXVW�VXEPLW�D�&ODLP�
)RUP�WR�EH�FRQVLGHUHG�WLPHO\���7KH�&ODLPV�'HDGOLQH�VKDOO�EH�QLQHW\������GD\V�DIWHU�WKH�6HWWOHPHQW�
1RWLFH�'DWH���

�H�� ³&ODLPV� 3URFHVV´�PHDQV� WKH� SURFHVV� E\�ZKLFK� &ODVV�0HPEHUV�PD\�PDNH�
FODLPV�IRU�UHOLHI��DV�GHVFULEHG�LQ�6HFWLRQ���RI�WKLV�$JUHHPHQW��

���� ³&ODLPV�$GPLQLVWUDWLRQ´�PHDQV� WKH� DGPLQLVWUDWLRQ� RI� WKH� &ODLPV� 3URFHVV� E\� WKH�
&ODVV�$GPLQLVWUDWRU��

���� ��³&ODVV´�RU�³6HWWOHPHQW�&ODVV´�PHDQV�DOO�SXUFKDVHUV�ZLWKLQ�WKH�8QLWHG�6WDWHV�WKDW��
EHWZHHQ�'HFHPEHU����������WKURXJK�WKH�3UHOLPLQDU\�$SSURYDO�'DWH��SXUFKDVHG�IRU�XVH�DQG�QRW�IRU�
UHVDOH�RU�GLVWULEXWLRQ�SXUSRVHV���RQH�RU�PRUH�RI�WKH�&ODVV�3URGXFWV�GHVFULEHG�LQ�6HFWLRQ������WKDW�ZDV�
VXEMHFW�WR�WKH�5HFDOO���7KH�6HWWOHPHQW�&ODVV�GRHV�QRW�LQFOXGH������WKH�+RQRUDEOH�9LQFHQW�/��%ULFFHWWL�
DQG� PHPEHUV� RI� KLV� LPPHGLDWH� IDPLO\�� ���� &ROJDWH�3DOPROLYH�� ���� DQ\� HQWLW\� LQ� ZKLFK� &ROJDWH�
3DOPROLYH�KDV�D�FRQWUROOLQJ�LQWHUHVW������DQ\�RI�&ROJDWH�3DOPROLYH¶V�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&ODVV�$GPLQLVWUDWRU´�PHDQV�WKH�LQGHSHQGHQW�FRPSDQ\�DSSURYHG�E\�WKH�&RXUW�WR�
SURYLGH�WKH�&ODVV�1RWLFH�DQG�WR�DGPLQLVWHU�WKH�&ODLPV�3URFHVV��

���� ³&ODVV� &RXQVHO´� PHDQV� WKH� IROORZLQJ� DWWRUQH\V� RI� UHFRUG� IRU� WKH� &ODVV�
5HSUHVHQWDWLYHV�DQG�WKH�&ODVV�LQ�WKH�$FWLRQV��XQOHVV�RWKHUZLVH�PRGLILHG�E\�WKH�&RXUW��

7KH�6XOW]HU�/DZ�*URXS��3�&��
���&LYLF�&HQWHU�3OD]D��6XLWH�����

3RXJKNHHSVLH��1<�������

6TXLWLHUL�	�)HDURQ��//3�
����%URDGZD\���WK�)ORRU�
1HZ�<RUN��1<�������

�
�
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0LOEHUJ�&ROHPDQ�%U\VRQ�3KLOOLSV�*URVVPDQ��3//&�
����(���WK�6WUHHW�

1HZ�<RUN��1<�������
�

3RXOLQ��:LOOH\��$QDVWDSRXOR��//&�
���$QQ�6WUHHW�

&KDUOHVWRQ��6&�������
�

�/HYLQ�6HGUDQ�	�%HUPDQ�
����:DOQXW�6WUHHW��6XLWH�����
3KLODGHOSKLD��3$�������

�

����� ³&ODVV�0HPEHU´�PHDQV�DQ\�SHUVRQ�ZKR�LV�D�PHPEHU�RI�WKH�&ODVV��

����� ³&ODVV�1RWLFH´�PHDQV�ERWK�WKRVH�GRFXPHQWV�QRWLI\LQJ�&ODVV�0HPEHUV��SXUVXDQW�WR�WKH�
1RWLFH�3ODQ�RI�WKH�6HWWOHPHQW��DQG�WKH�VXEVWDQFH�RI�WKRVH�GRFXPHQWV��

�D�� ³/RQJ�)RUP�1RWLFH´�UHIHUV�WR�WKH�SURSRVHG�IXOO�&ODVV�1RWLFH�WKDW�LV�DWWDFKHG�
WR�WKLV�$JUHHPHQW�DV�([KLELW����ZKLFK�WKH�3DUWLHV�DFNQRZOHGJH�PD\�EH�PRGLILHG�E\�WKH�&RXUW�ZLWKRXW�
DIIHFWLQJ�WKH�HQIRUFHDELOLW\�RI�WKLV�$JUHHPHQW��

�E�� ³1RWLFH� 3ODQ´� PHDQV� WKH� SODQ� IRU� GLVVHPLQDWLRQ� RI� &ODVV� 1RWLFH� WR� EH�
VXEPLWWHG�WR�WKH�&RXUW�LQ�FRQQHFWLRQ�ZLWK�D�PRWLRQ�IRU�SUHOLPLQDU\�DSSURYDO�RI�WKLV�6HWWOHPHQW��

�F�� ³6HWWOHPHQW� 1RWLFH� 'DWH´� PHDQV� WKLUW\� ����� FDOHQGDU� GD\V� DIWHU� WKH�
3UHOLPLQDU\�$SSURYDO�'DWH��

�G�� ³6KRUW�)RUP�1RWLFH´�PHDQV�WKH�VXPPDU\�&ODVV�1RWLFH�WKDW�LV�DWWDFKHG�WR�WKLV�
$JUHHPHQW� DV�([KLELW� ��� ZKLFK� WKH� 3DUWLHV� DFNQRZOHGJH�PD\� EH�PRGLILHG� E\� WKH�&RXUW�ZLWKRXW�
DIIHFWLQJ�WKH�HQIRUFHDELOLW\�RI�WKLV�$JUHHPHQW��

����� �³&ODVV�3HULRG´�PHDQV�'HFHPEHU����������WR�WKH�3UHOLPLQDU\�$SSURYDO�'DWH��

����� ³&ODVV�3URGXFWV´�PHDQV�DQ\�RI�WKH�IROORZLQJ�SURGXFWV�����SXUFKDVHG�ZLWKLQ�WKH�&ODVV�
3HULRG�DQG�����ZLWK�D�PDQXIDFWXULQJ��ORW��FRGH�ZKHUH�WKH�ILUVW���GLJLWV�EHJLQ�ZLWK�

����86���WKURXJK�����86���DQG�����86���WKURXJK�����86����)DEXORVR�2ULJLQDO�0XOWL�
3XUSRVH� &OHDQHU�� /DYHQGHU� 6FHQW�� ����R]� �� ���� )UHH� %RQXV� 3DFN� ���� )/� 2=�� �83&� ��
���������������)DEXORVR�0XOWL�3XUSRVH�&OHDQHU��;�&RQFHQWUDWHG�)RUPXOD��/DYHQGHU�6FHQW��
��� )/� 2=� �83&� �� ��������������� )DEXORVR� 0XOWL�3XUSRVH� &OHDQHU� �;� &RQFHQWUDWHG�
)RUPXOD�� /DYHQGHU� 6FHQW�� ���� )/� 2=� �83&� �� ��������������� )DEXORVR� 0XOWL�3XUSRVH�
&OHDQHU� �;�&RQFHQWUDWHG� )RUPXOD�� /DYHQGHU� 6FHQW�� ���� )/�2=� �83&� �� ���������������
)DEXORVR� 0XOWL�3XUSRVH� &OHDQHU�� /DYHQGHU� 6FHQW�� ���� )/� 2=� �83&� �� ���������������
)DEXORVR�3URIHVVLRQDO�$OO�3XUSRVH�&OHDQHU�	�'HJUHDVHU��/DYHQGHU�6FHQW����*DOORQ��83&���
���������������)DEXORVR�2ULJLQDO�0XOWL�3XUSRVH�&OHDQHU��5HIUHVKLQJ�/HPRQ�6FHQW�������2=�
������)UHH�%RQXV�3DFN�����)/�R]���83&������������������)DEXORVR�0XOWL�3XUSRVH�&OHDQHU�
�;�&RQFHQWUDWHG�)RUPXOD��5HIUHVKLQJ�/HPRQ�6FHQW�������)/�2=��83&������������������
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)DEXORVR�0XOWL�3XUSRVH�&OHDQHU��;�&RQFHQWUDWHG�)RUPXOD��5HIUHVKLQJ�/HPRQ�6FHQW�����)/�
2=� �83&� �� ��������������� )DEXORVR�0XOWL�3XUSRVH� &OHDQHU� �;� &RQFHQWUDWHG� )RUPXOD��
5HIUHVKLQJ� /HPRQ� 6FHQW�� ���� )/� 2=� �83&� �� ��������������� )DEXORVR� 0XOWL�3XUSRVH�
&OHDQHU� �;� &RQFHQWUDWHG� )RUPXOD�� 5HIUHVKLQJ� /HPRQ� 6FHQW�� ���� )/� 2=� �83&� ��
���������������)DEXORVR�0XOWL�3XUSRVH�&OHDQHU��;�&RQFHQWUDWHG�)RUPXOD��3DVVLRQ�RI�)UXLWV�
6FHQW�������)/�2=��83&������������������)DEXORVR�0XOWL�3XUSRVH�&OHDQHU��;�&RQFHQWUDWHG�
)RUPXOD��3DVVLRQ�RI�)UXLWV�6FHQW�����)/�2=��83&������������������)DEXORVR�0XOWL�3XUSRVH�
&OHDQHU� �;� &RQFHQWUDWHG� )RUPXOD�� 3DVVLRQ� RI� )UXLWV� 6FHQW�� ���� )/� R]� �83&� ��
���������������)DEXORVR�0XOWL�3XUSRVH�&OHDQHU��;�&RQFHQWUDWHG�)RUPXOD��3DVVLRQ�RI�)UXLWV�
6FHQW�� ���� )/� 2=� �83&� �� ��������������� )DEXORVR� 0XOWL�3XUSRVH� &OHDQHU� %OHDFK�
$OWHUQDWLYH��;�&RQFHQWUDWHG�)RUPXOD��6SULQJ�)UHVK�6FHQW�����)/�2=��83&������������������
DQG�)DEXORVR�3URIHVVLRQDO�$OO�3XUSRVH�&OHDQHU�	�'HJUHDVHU��2FHDQ�6FHQW����*DOORQ��83&���
�����������������

����� �³&ODVV� 5HSUHVHQWDWLYH�V�´� UHIHUV� FROOHFWLYHO\� WR� WKH� QDPHG� 3ODLQWLIIV� (OL]DEHWK�
'L[RQ��-HDQQLH�3DWRUD��DQG�$UQROG�7KRPDV��

����� ³&ROJDWH�3DOPROLYH´� RU� ³'HIHQGDQW´� PHDQV� &ROJDWH�3DOPROLYH� &RPSDQ\�� WKH�
GHIHQGDQW�LQ�WKH�$FWLRQV�����

����� ³&RXUW´�PHDQV�WKH�+RQRUDEOH�9LQFHQW�/��%ULFFHWWL��8�6��'LVWULFW�-XGJH�IRU�WKH�8�6��
'LVWULFW�&RXUW��6RXWKHUQ�'LVWULFW�RI�1HZ�<RUN��RU�DQ\�MXGJH�ZKR�PD\�VXFFHHG�KLP����

����� ³&36&´�PHDQV�WKH�8QLWHG�6WDWHV�&RQVXPHU�3URGXFW�6DIHW\�&RPPLVVLRQ����

����� ³(IIHFWLYH�'DWH´�PHDQV�WKH�GDWH�RQ�ZKLFK�WKH�-XGJPHQW�EHFRPHV�ILQDO���)RU�SXUSRVHV�
RI�WKLV�GHILQLWLRQ��WKH�-XGJPHQW�VKDOO�EHFRPH�ILQDO���D��LI�QR�DSSHDO�IURP�WKH�-XGJPHQW�LV�ILOHG�E\�WKH�
GDWH�RI�H[SLUDWLRQ�RI�WKH�WLPH�IRU�ILOLQJ�RU�QRWLFLQJ�DQ\�DSSHDO�IURP�WKH�-XGJPHQW��RU��E��LI�DQ�DSSHDO�
IURP�WKH�-XGJPHQW�LV�ILOHG��DQG�WKH�-XGJPHQW�LV�DIILUPHG�RU�WKH�DSSHDO�GLVPLVVHG��WKH�GDWH�RI�VXFK�
DIILUPDQFH�RU�GLVPLVVDO��RU��F��LI�D�SHWLWLRQ�IRU�FHUWLRUDUL�VHHNLQJ�UHYLHZ�RI�WKH�DSSHOODWH�MXGJPHQW�LV�
ILOHG�DQG�GHQLHG��WKH�GDWH�WKH�SHWLWLRQ�LV�GHQLHG��RU��G��LI�D�SHWLWLRQ�IRU�ZULW�RI�FHUWLRUDUL�LV�ILOHG�DQG�
JUDQWHG��WKH�GDWH�RI�ILQDO�DIILUPDQFH�RU�ILQDO�GLVPLVVDO�RI�WKH�UHYLHZ�SURFHHGLQJ�LQLWLDWHG�E\�WKH�SHWLWLRQ�
IRU�D�ZULW�RI�FHUWLRUDUL��

����� ³)HH�$ZDUG´�PHDQV�WKH�DPRXQW�RI�UHDVRQDEOH�DWWRUQH\V¶�IHHV�DQG�UHLPEXUVHPHQW�RI�
UHDVRQDEOH�H[SHQVHV�DQG�FRVWV�DZDUGHG�E\�WKH�&RXUW�WR�&ODVV�&RXQVHO��ZKLFK�ZLOO�EH�SDLG�RXW�RI�WKH�
6HWWOHPHQW�)XQG��

����� ³)LQDO� $SSURYDO� +HDULQJ´�PHDQV� WKH� KHDULQJ� WR� EH� FRQGXFWHG� E\� WKH� &RXUW� WR�
GHWHUPLQH�ZKHWKHU�WR�DSSURYH�WKH�6HWWOHPHQW�DQG�WR�HQWHU�-XGJPHQW��

����� ³)LQDO�$SSURYDO�2UGHU´�PHDQV�WKH�RUGHU�WR�EH�VXEPLWWHG�WR�WKH�&RXUW�LQ�FRQQHFWLRQ�
ZLWK�D�0RWLRQ�IRU�)LQDO�$SSURYDO�DQG�WKH�)LQDO�$SSURYDO�+HDULQJ��VXEVWDQWLDOO\�LQ�WKH�IRUP�DWWDFKHG�
KHUHWR�DV�([KLELW����

����� ³-XGJPHQW´�PHDQV� WKH�&RXUW¶V� DFW� RI� HQWHULQJ� D� ILQDO� MXGJPHQW� RQ� WKH� GRFNHW� DV�
GHVFULEHG�LQ�)HGHUDO�5XOH�RI�&LYLO�3URFHGXUH�����
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����� ³1RWLFH� DQG�2WKHU�$GPLQLVWUDWLYH�&RVWV´�PHDQV� DOO� FRVWV� DQG� H[SHQVHV� DFWXDOO\�
LQFXUUHG�E\�WKH�&ODVV�$GPLQLVWUDWRU�LQ�DGPLQLVWHULQJ�WKH�6HWWOHPHQW��LQFOXGLQJ�WKH�SXEOLFDWLRQ�RI�&ODVV�
1RWLFH��HVWDEOLVKPHQW�RI�WKH�6HWWOHPHQW�:HEVLWH��&$)$�1RWLFH��WKH�SURFHVVLQJ��KDQGOLQJ��UHYLHZLQJ��
DQG�SD\LQJ�RI�FODLPV�PDGH�E\�&ODLPDQWV��DQG�SD\LQJ�WD[HV�DQG�WD[�H[SHQVHV�UHODWHG�WR�WKH�6HWWOHPHQW�
)XQG��LQFOXGLQJ�DOO�IHGHUDO��VWDWH��RU�ORFDO�WD[HV�RI�DQ\�NLQG�DQG�LQWHUHVW�RU�SHQDOWLHV�WKHUHRQ��DV�ZHOO�
DV�H[SHQVHV�LQFXUUHG�LQ�FRQQHFWLRQ�ZLWK�GHWHUPLQLQJ�WKH�DPRXQW�RI�DQG�SD\LQJ�DQ\�WD[HV�RZHG�DQG�
H[SHQVHV�UHODWHG�WR�DQ\�WD[�DWWRUQH\V�DQG�DFFRXQWDQWV���ZLWK�DOO�VXFK�FRVWV�DQG�H[SHQVHV�WR�EH�SDLG�
IURP�WKH�6HWWOHPHQW�)XQG���$OO�WD[HV�RQ�WKH�LQFRPH�RI�WKH�6HWWOHPHQW�)XQG��DQG�DQ\�FRVWV�RU�H[SHQVHV�
LQFXUUHG�LQ�FRQQHFWLRQ�ZLWK�WKH�WD[DWLRQ�RI�WKH�6HWWOHPHQW�)XQG�VKDOO�EH�SDLG�RXW�RI�WKH�6HWWOHPHQW�
)XQG��VKDOO�EH�FRQVLGHUHG�WR�EH�D�1RWLFH�DQG�2WKHU�$GPLQLVWUDWLYH�&RVW��DQG�VKDOO�EH�WLPHO\�SDLG�E\�
WKH� &ODVV� $GPLQLVWUDWRU� ZLWKRXW� SULRU� RUGHU� RI� WKH� &RXUW�� � 7KH� 3DUWLHV� VKDOO� KDYH� QR� OLDELOLW\� RU�
UHVSRQVLELOLW\�IRU�WKH�SD\PHQW�RI�DQ\�VXFK�WD[HV��

����� ³2EMHFWLRQ�'HDGOLQH´�PHDQV� WKH�GDWH�E\�ZKLFK�&ODVV�0HPEHUV�PXVW� ILOH�ZLWK� WKH�
&RXUW�D�ZULWWHQ�VWDWHPHQW�REMHFWLQJ�WR�DQ\�WHUPV�RI�WKH�6HWWOHPHQW�RU�WR�&ODVV�&RXQVHO¶V�UHTXHVW�IRU�
IHHV�RU�H[SHQVHV��DQG�VKDOO�EH�QLQHW\������GD\V�DIWHU�WKH�6HWWOHPHQW�1RWLFH�'DWH���

����� ³2SW�2XW�'HDGOLQH´�PHDQV�WKH�GDWH�E\�ZKLFK�D�&ODVV�0HPEHU�PXVW�H[HUFLVH�KLV�RU�
KHU�RSWLRQ�WR�RSW�RXW�RI�WKH�VHWWOHPHQW�VR�DV�QRW�WR�UHOHDVH�KLV�RU�KHU�FODLPV�DV�D�SDUW�RI�WKH�5HOHDVHG�
&ODLPV��DQG�VKDOO�EH���������GD\V�DIWHU�WKH�6HWWOHPHQW�1RWLFH�'DWH��

����� ³3DUW\´�RU�³3DUWLHV´� UHIHUV� FROOHFWLYHO\� WR� WKH�&ODVV�5HSUHVHQWDWLYHV� DQG�&ROJDWH�
3DOPROLYH��

����� ³3HUVRQ´�PHDQV� DQ\� LQGLYLGXDO�� FRUSRUDWLRQ�� SDUWQHUVKLS�� DVVRFLDWLRQ�� RU� DQ\� RWKHU�
OHJDO�HQWLW\��

����� ³3ODLQWLIIV´�PHDQV�WKH�&ODVV�5HSUHVHQWDWLYHV��HLWKHU�LQGLYLGXDOO\�RU�RQ�EHKDOI�RI�WKH�
&ODVV��

����� ³3RWHQWLDOO\�$IIHFWHG�3URGXFWV´�PHDQV�FOHDQHUV�RI�WKH�VDPH�W\SH��YDULHW\�DQG�VFHQW�
DV� WKH�&ODVV�3URGXFWV�DQG� WKDW�ZHUH�SXUFKDVHG�ZLWKLQ� WKH�&ODVV�3HULRG��EXW�ZKHUH� WKH� LQIRUPDWLRQ�
UHODWLQJ�WR�WKH�PDQXIDFWXULQJ��ORW��FRGH�LV�XQDYDLODEOH��LQFOXGLQJ��)DEXORVR�2ULJLQDO�0XOWL�3XUSRVH�
&OHDQHU�� /DYHQGHU� 6FHQW�� ����R]� �� ���� )UHH� %RQXV� 3DFN� ���� )/�2=�� �83&� �� ���������������
)DEXORVR�0XOWL�3XUSRVH� &OHDQHU� �;� &RQFHQWUDWHG� )RUPXOD�� /DYHQGHU� 6FHQW�� ��� )/� 2=� �83&� ��
���������������)DEXORVR�0XOWL�3XUSRVH�&OHDQHU��;�&RQFHQWUDWHG�)RUPXOD��/DYHQGHU�6FHQW������)/�
2=��83&������������������)DEXORVR�0XOWL�3XUSRVH�&OHDQHU��;�&RQFHQWUDWHG�)RUPXOD��/DYHQGHU�
6FHQW������)/�2=��83&������������������)DEXORVR�0XOWL�3XUSRVH�&OHDQHU��/DYHQGHU�6FHQW������)/�
2=� �83&� �� ��������������� )DEXORVR� 3URIHVVLRQDO� $OO� 3XUSRVH� &OHDQHU�	�'HJUHDVHU�� /DYHQGHU�
6FHQW�� �� *DOORQ� �83&� �� ��������������� )DEXORVR� 2ULJLQDO� 0XOWL�3XUSRVH� &OHDQHU�� 5HIUHVKLQJ�
/HPRQ�6FHQW�������2=�������)UHH�%RQXV�3DFN�����)/�R]���83&������������������)DEXORVR�0XOWL�
3XUSRVH� &OHDQHU� �;� &RQFHQWUDWHG� )RUPXOD�� 5HIUHVKLQJ� /HPRQ� 6FHQW�� ����� )/� 2=� �83&� ��
��������������� )DEXORVR� 0XOWL�3XUSRVH� &OHDQHU� �;� &RQFHQWUDWHG� )RUPXOD�� 5HIUHVKLQJ� /HPRQ�
6FHQW�� ��� )/� 2=� �83&� �� ��������������� )DEXORVR� 0XOWL�3XUSRVH� &OHDQHU� �;� &RQFHQWUDWHG�
)RUPXOD��5HIUHVKLQJ�/HPRQ�6FHQW�� ����)/�2=� �83&��� ��������������� )DEXORVR�0XOWL�3XUSRVH�
&OHDQHU��;�&RQFHQWUDWHG�)RUPXOD��5HIUHVKLQJ�/HPRQ�6FHQW������)/�2=��83&������������������
)DEXORVR�0XOWL�3XUSRVH�&OHDQHU� �;�&RQFHQWUDWHG� )RUPXOD�� 3DVVLRQ� RI� )UXLWV� 6FHQW�� ����� )/�2=�
�83&� �� ��������������� )DEXORVR�0XOWL�3XUSRVH� &OHDQHU� �;� &RQFHQWUDWHG� )RUPXOD�� 3DVVLRQ� RI�
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)UXLWV�6FHQW�����)/�2=��83&������������������)DEXORVR�0XOWL�3XUSRVH�&OHDQHU��;�&RQFHQWUDWHG�
)RUPXOD��3DVVLRQ�RI�)UXLWV�6FHQW������)/�R]��83&������������������)DEXORVR�0XOWL�3XUSRVH�&OHDQHU�
�;�&RQFHQWUDWHG�)RUPXOD��3DVVLRQ�RI�)UXLWV�6FHQW������)/�2=��83&������������������)DEXORVR�
0XOWL�3XUSRVH�&OHDQHU�%OHDFK�$OWHUQDWLYH��;�&RQFHQWUDWHG�)RUPXOD��6SULQJ�)UHVK�6FHQW�����)/�2=�
�83&������������������DQG�)DEXORVR�3URIHVVLRQDO�$OO�3XUSRVH�&OHDQHU�	�'HJUHDVHU��2FHDQ�6FHQW��
��*DOORQ��83&������������������

����� ³3UHOLPLQDU\�$SSURYDO�'DWH´�PHDQV�WKH�GDWH�RI�HQWU\�RI�WKH�&RXUW¶V�RUGHU�JUDQWLQJ�
SUHOLPLQDU\�DSSURYDO�RI�WKH�6HWWOHPHQW��

����� ³3UHOLPLQDU\�$SSURYDO�2UGHU´�PHDQV� WKH� SURSRVHG�RUGHU� WR� EH� VXEPLWWHG� WR� WKH�
&RXUW� LQ�FRQQHFWLRQ�ZLWK� WKH�0RWLRQ� IRU�3UHOLPLQDU\�$SSURYDO�� VXEVWDQWLDOO\� LQ� WKH� IRUP�DWWDFKHG�
KHUHWR�DV�([KLELW����

����� ³3URRI� RI�3XUFKDVH´�PHDQV� ���� DQ� LWHPL]HG� UHWDLO� VDOHV� UHFHLSW� RU� RWKHU� GRFXPHQW�
�LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��D�UHWDLO�VWRUH�FOXE�RU�OR\DOW\�FDUG�UHFRUG��VKRZLQJ��DW�D�PLQLPXP��WKH�
SXUFKDVH�RI�RQH�RU�PRUH�&ODVV�3URGXFWV� LQ� WKH�8QLWHG�6WDWHV��DQG�WKH�SXUFKDVH�SULFH�� WKH�GDWH�DQG�
SODFH�RI�WKH�SXUFKDVH��DQG�WKH�QXPEHU�RI�XQLWV�RI�&ODVV�3URGXFWV�SXUFKDVHG�DQG�����PXVW�DGGLWLRQDOO\�
LQFOXGH��VXFK�DV�WKURXJK�D�SKRWRJUDSK��WKH�SURGXFW¶V�0DQXIDFWXULQJ��ORW��FRGH��

����� ³3URRI� RI�3XUFKDVH� RI� D�3RWHQWLDOO\�$IIHFWHG�3URGXFW´�PHDQV� DQ� LWHPL]HG� UHWDLO�
VDOHV�UHFHLSW�RU�RWKHU�GRFXPHQW��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��D�UHWDLO�VWRUH�FOXE�RU�OR\DOW\�FDUG�UHFRUG��
VKRZLQJ��DW� D�PLQLPXP�� WKH�SXUFKDVH�RI�RQH�RU�PRUH�3RWHQWLDOO\�$IIHFWHG�3URGXFWV� LQ� WKH�8QLWHG�
6WDWHV��WKH�SXUFKDVH�SULFH��WKH�GDWH�DQG�SODFH�RI�WKH�SXUFKDVH��DQG�WKH�QXPEHU�RI�XQLWV�RI�3RWHQWLDOO\�
$IIHFWHG�3URGXFWV��EXW�QHHG�QRW�LQFOXGH�SURRI�RI�WKH�SURGXFW¶V�0DQXIDFWXULQJ��ORW��FRGH��

����� ³5HFDOO´�UHIHUV�WR�WKH�QDWLRQZLGH�UHFDOO�RI�WKH�&ODVV�3URGXFWV�DQQRXQFHG�E\�&ROJDWH�
3DOPROLYH�DQG�WKH�&36&�RQ�)HEUXDU\������������

����� ³5HOHDVHG� &ODLPV´� PHDQV� WKH� FODLPV� UHOHDVHG� E\� WKH� &ODVV� 0HPEHUV� YLD� WKLV�
$JUHHPHQW��

����� ³5HOHDVHG� &ROJDWH�3DOPROLYH� 3HUVRQV´�PHDQV� &ROJDWH�3DOPROLYH�� DQG� DQ\� RU� DOO�
SDVW��FXUUHQW��RU�IXWXUH�SDUHQW�FRPSDQLHV��LQFOXGLQJ�LQWHUPHGLDWH�SDUHQWV�DQG�XOWLPDWH�SDUHQWV��DQG�
VXEVLGLDULHV�� GLYLVLRQV�� MRLQW� YHQWXUHV�� UHODWHG� FRPSDQLHV�� KROGLQJ� HQWLWLHV�� DIILOLDWHV�� SUHGHFHVVRUV��
VXFFHVVRUV��VXFFHVVRUV�LQ�LQWHUHVW��DQG�DVVLJQV��DQG�LWV�DQG�WKHLU�UHVSHFWLYH�FXUUHQW�DQG�IRUPHU�RIILFHUV��
GLUHFWRUV�� HPSOR\HHV�� DJHQWV�� DWWRUQH\V�� LQVXUHUV�� DGYLVRUV�� VWRFNKROGHUV�� UHSUHVHQWDWLYHV�� KHLUV��
DGPLQLVWUDWRUV��H[HFXWRUV��VXFFHVVRUV�DQG�DVVLJQV��DQG�DQ\�RWKHU�SHUVRQ�RU�HQWLW\�DFWLQJ�RQ�&ROJDWH�
3DOPROLYH¶V�EHKDOI��

����� ³5HTXHVW�IRU�([FOXVLRQ´�PHDQV�D�ZULWWHQ�VXEPLVVLRQ�ILOHG�ZLWK�WKH�&RXUW�E\�D�&ODVV�
0HPEHU�UHTXHVWLQJ�WR�EH�H[FOXGHG�IURP�WKH�6HWWOHPHQW�FRQVLVWHQW�ZLWK�WKH�WHUPV�RI�WKLV�$JUHHPHQW��

����� ³6HUYLFH�$ZDUG´�PHDQV�DQ\�DZDUG�DSSURYHG�E\�WKH�&RXUW�WKDW�LV�SD\DEOH�WR�WKH�&ODVV�
5HSUHVHQWDWLYHV�IURP�WKH�6HWWOHPHQW�)XQG��

����� ³6HWWOHPHQW´�PHDQV� WKH� UHVROXWLRQ� RI� WKH� $FWLRQV� HPERGLHG� LQ� WKH� WHUPV� RI� WKLV�
$JUHHPHQW��
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����� ³6HWWOHPHQW� )XQG´�PHDQV� WKH� TXDOLILHG� VHWWOHPHQW� IXQG� WKLV� $JUHHPHQW� REOLJDWHV�
&ROJDWH�3DOPROLYH�WR�IXQG�LQ�WKH�DPRXQW�RI������������SXUVXDQW�WR�6HFWLRQ���KHUHRI��ZKLFK�LV�LQ�WKH�
IRUP�RI�D�QRQ��UHYHUVLRQDU\�FRPPRQ�IXQG�DQG�LV�HVWDEOLVKHG�LQ�DFFRUGDQFH�ZLWK����&�)�5����������%�
��F��DQG��H������

����� ³6HWWOHPHQW�3D\PHQW´�PHDQV�WKH�DPRXQW�WR�EH�SDLG�WR�YDOLG�&ODLPDQWV�DV�GHWDLOHG�LQ�
6HFWLRQ����

����� ³6HWWOHPHQW�:HEVLWH´�PHDQV� D� ZHEVLWH�PDLQWDLQHG� E\� WKH� &ODVV� $GPLQLVWUDWRU� WR�
SURYLGH�WKH�&ODVV�ZLWK�LQIRUPDWLRQ�UHODWLQJ�WR�WKH�6HWWOHPHQW��

�� 6(77/(0(17�)81'�

���� 6HWWOHPHQW� &RQVLGHUDWLRQ�� � &ROJDWH�3DOPROLYH� DJUHHV� WR� HVWDEOLVK� WKH� 6HWWOHPHQW�
)XQG�� D�QRQ�UHYHUVLRQDU\� FRPPRQ� IXQG�RI�������������ZKLFK� VKDOO� EH� XVHG� WR�SD\�DOO�6HWWOHPHQW�
H[SHQVHV��LQFOXGLQJ�1RWLFH�DQG�2WKHU�$GPLQLVWUDWLYH�&RVWV��&$)$�QRWLFH��WKH�)HH�$ZDUG��6HUYLFH�
$ZDUGV��DQG�&ODVV�0HPEHUV¶�&ODLPV���8QGHU�QR�FLUFXPVWDQFHV�VKDOO�&ROJDWH�3DOPROLYH�EH�UHTXLUHG�
WR�SD\�PRUH�WKDQ�WKH�DPRXQW�RI�WKH�6HWWOHPHQW�)XQG�RU�WR�SD\�DQ\WKLQJ�DSDUW�IURP�WKH�6HWWOHPHQW�
)XQG��

���� &UHDWLRQ�	�$GPLQLVWUDWLRQ�RI�4XDOLILHG�6HWWOHPHQW�)XQG���7KH�&ODVV�$GPLQLVWUDWRU�
LV�DXWKRUL]HG�WR�HVWDEOLVK�WKH�6HWWOHPHQW�)XQG�XQGHU����&�)�5����������%���F��DQG��H������WR�DFW�DV�WKH�
³DGPLQLVWUDWRU´�RI�WKH�6HWWOHPHQW�)XQG�SXUVXDQW�WR����&�)�5���������%����N������DQG�WR�XQGHUWDNH�DOO�
GXWLHV�DV�DGPLQLVWUDWRU�LQ�DFFRUGDQFH�ZLWK�WKH�7UHDVXU\�5HJXODWLRQV�SURPXOJDWHG�XQGHU��������%�RI�
WKH� ,QWHUQDO� 5HYHQXH� &RGH� RI� ������ � $OO� FRVWV� LQFXUUHG� E\� WKH� &ODVV� $GPLQLVWUDWRU� RSHUDWLQJ� DV�
DGPLQLVWUDWRU�RI�WKH�6HWWOHPHQW�)XQG�VKDOO�EH�FRQVWUXHG�DV�FRVWV�RI�&ODLPV�$GPLQLVWUDWLRQ�DQG�VKDOO�
EH�ERUQH�VROHO\�E\�WKH�6HWWOHPHQW�)XQG���,QWHUHVW�RQ�WKH�6HWWOHPHQW�)XQG�VKDOO�LQXUH�WR�WKH�EHQHILW�RI�
WKH�&ODVV��

���� &ROJDWH�3DOPROLYH¶V� 3D\PHQW� LQWR� 6HWWOHPHQW� )XQG�� � � 'HIHQGDQW� VKDOO� PDNH�
SD\PHQWV�LQWR�WKH�6HWWOHPHQW�)XQG�LQ�DFFRUGDQFH�ZLWK�WKH�IROORZLQJ�VFKHGXOH��

������ 1RWLFH� DQG� 2WKHU� $GPLQLVWUDWLYH� &RVWV�� � $PRXQWV� HTXDO� WR� WKH� FRVW� RI�
SXEOLVKLQJ�WKH�1RWLFH�3ODQ��&$)$�1RWLFH��DQG�RWKHU�DGPLQLVWUDWLYH�FRVWV��DV�
LQFXUUHG���WR�EH�SDLG�WR�EH�SDLG�ZLWKLQ�VL[W\������GD\V�RI�ZKHQ�VXFK�DPRXQWV�
DUH� LQYRLFHG� WR� 'HIHQGDQWV� DORQJ�ZLWK� ZLUH� LQVWUXFWLRQV� DQG� RWKHU� UHTXLUHG�
GRFXPHQWDWLRQ�DQG�EHFRPH�GXH�DQG�RZLQJ����

������ &ODLPV� YDOLGDWLRQ� DQG� FODLPV� UHODWHG� SURFHVVLQJ� FRVWV�� � 'HIHQGDQW� LV� QRW�
UHTXLUHG� WR� DGYDQFH� FRVWV� IRU� FODLPV� YDOLGDWLRQ� RU� RWKHU� FODLPV� SURFHVVLQJ�
UHODWHG�FRVWV�XQWLO�VXFK�WLPH�VXFK�FRVWV�DUH�DFWXDOO\� LQFXUUHG�� �7KHVH�ZLOO�EH�
SDLG�ZLWKLQ�VL[W\������GD\V�RI�ZKHQ�VXFK�DPRXQWV�DUH�LQYRLFHG�WR�'HIHQGDQW�
DORQJ�ZLWK�ZLUH� LQVWUXFWLRQV� DQG� RWKHU� UHTXLUHG� GRFXPHQWDWLRQ� DQG� EHFRPH�
GXH�DQG�RZLQJ��

������ $WWRUQH\V¶� )HHV� DQG�&RVWV� DQG� ,QFHQWLYH�$ZDUGV�� �$Q� DPRXQW� HTXDO� WR� WKH�
$WWRUQH\V¶�)HHV�DQG�&RVWV�DQG�,QFHQWLYH�$ZDUGV�� WR�EH�SDLG�DV�GHVFULEHG�DW�
SDUDJUDSK�������EHORZ��
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������ 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��

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

���� $SSOLFDWLRQ�IRU�$WWRUQH\V¶�)HHV�DQG�&RVWV�DQG�6HUYLFH�$ZDUGV���$W�OHDVW����GD\V�
EHIRUH�WKH�2EMHFWLRQ�'HDGOLQH��&ODVV�&RXQVHO�DQG�&ODVV�5HSUHVHQWDWLYHV�VKDOO�ILOH�D�PRWLRQ��VHW�IRU�D�
KHDULQJ�RQ�WKH�VDPH�GDWH�DV�WKH�)LQDO�$SSURYDO�+HDULQJ��UHTXHVWLQJ�D�)HH�$ZDUG�DQG�6HUYLFH�$ZDUGV��
WR�EH�SDLG�IURP�WKH�6HWWOHPHQW�)XQG���&ODVV�5HSUHVHQWDWLYHV�DJUHH�WKDW�WKH\�ZLOO�VHHN�6HUYLFH�$ZDUGV�
QRW�WR�H[FHHG�RQH�WKRXVDQG�GROODUV������������86'��HDFK���

���� 'LVWULEXWLRQ� RI� $WWRUQH\V¶� )HHV� DQG� &RVWV� DQG� 6HUYLFH� $ZDUGV�� � 7KH� &ODVV�
$GPLQLVWUDWRU�VKDOO�SD\�WR�&ODVV�&RXQVHO�IURP�WKH�6HWWOHPHQW�)XQG�WKH�DPRXQW�RI�DWWRUQH\V¶�IHHV�DQG�
FRVWV�DZDUGHG�E\�WKH�&RXUW�ZLWKLQ�WKH�HDUOLHU�RI�IRXUWHHQ������EXVLQHVV�GD\V�DIWHU�WKH�(IIHFWLYH�'DWH��
RU�WKH�GDWH�WKH�&ODVV�$GPLQLVWUDWRU�EHJLQV�PDNLQJ�GLVWULEXWLRQV�WR�&ODVV�0HPEHUV��VXEMHFW�WR�&ODVV�
&RXQVHO�SURYLGLQJ�DOO�SD\PHQW�URXWLQJ�LQIRUPDWLRQ�DQG�WD[�,'�QXPEHUV�� � ,I�)LQDO�$SSURYDO�RU� WKH�
DZDUG�RI�$WWRUQH\V¶�)HHV�DQG�$WWRUQH\V¶�&RVWV�DQG�RU�6HUYLFH�$ZDUGV� LV� ODWHU� UHYHUVHG�RQ�DSSHDO�
WKHQ��ZLWKLQ�IRXUWHHQ������EXVLQHVV�GD\V�RI�VXFK�RUGHU��&ODVV�&RXQVHO�VKDOO�UHSD\�WR�WKH�6HWWOHPHQW�
)XQG�WKH�DPRXQW�UHFHLYHG�� �

���� 6HWWOHPHQW�,QGHSHQGHQW�RI�$ZDUG�RI�)HHV��&RVWV��DQG�6HUYLFH�$ZDUGV���7KH�DZDUGV�
RI�DWWRUQH\V¶�IHHV�DQG�FRVWV��DQG�SD\PHQW�WR�WKH�&ODVV�5HSUHVHQWDWLYHV�DUH�VXEMHFW�WR�DQG�GHSHQGHQW�
XSRQ�WKH�&RXUW¶V�DSSURYDO���+RZHYHU��WKLV�6HWWOHPHQW�LV�QRW�GHSHQGHQW�RU�FRQGLWLRQHG�XSRQ�WKH�&RXUW¶V�
DSSURYLQJ�&ODVV�&RXQVHO¶V�DQG�&ODVV�5HSUHVHQWDWLYHV¶�UHTXHVWV�IRU�VXFK�SD\PHQWV�RU�DZDUGLQJ�WKH�
SDUWLFXODU�DPRXQWV�VRXJKW�E\�&ODVV�&RXQVHO�DQG�&ODVV�5HSUHVHQWDWLYHV���,Q�WKH�HYHQW�WKH�&RXUW�GHFOLQHV�
&ODVV� &RXQVHO¶V� RU� &ODVV� 5HSUHVHQWDWLYHV¶� UHTXHVWV� RU� DZDUGV� OHVV� WKDQ� WKH� DPRXQWV� VRXJKW�� WKLV�
6HWWOHPHQW�ZLOO�FRQWLQXH�WR�EH�HIIHFWLYH�DQG�HQIRUFHDEOH�E\�WKH�3DUWLHV��SURYLGHG��KRZHYHU��WKDW�WKH�
&ODVV�5HSUHVHQWDWLYHV�DQG�&ODVV�&RXQVHO�UHWDLQ�WKH�ULJKW�WR�DSSHDO�DQ\�GHFLVLRQ�E\�WKH�&RXUW�UHJDUGLQJ�
DWWRUQH\V¶�IHHV�DQG�FRVWV��DQG�VHUYLFH�DZDUGV��HYHQ� LI� WKH�6HWWOHPHQW� LV�RWKHUZLVH�DSSURYHG�E\� WKH�
&RXUW��

��� &/$,06�352&(66��

���� &ODLP�)RUP���7R�REWDLQ�PRQHWDU\�UHOLHI�DV�SDUW�RI�WKH�6HWWOHPHQW��D�&ODVV�0HPEHU�
PXVW�ILOO�RXW�DQG�VXEPLW�D�&ODLP�)RUP��HLWKHU�E\�FRPSOHWLQJ�RQH�RQOLQH�RU�E\�KDUG�FRS\�DQG�PDLOLQJ�
LW�WR�WKH�&ODVV�$GPLQLVWUDWRU���7KH�&ODLP�)RUP�ZLOO�DVN�WKH�&ODLPDQW�WR�SURYLGH�FXVWRPDU\�LGHQWLI\LQJ�
LQIRUPDWLRQ��LQFOXGLQJ�KLV�RU�KHU�QDPH��PDLOLQJ�DGGUHVV��HPDLO�DGGUHVV��DQG�WHOHSKRQH�QXPEHU���7KH�
&ODLP�)RUP�ZLOO�DOVR�DVN�WKH�&ODLPDQW�WR�FRQILUP��XQGHU�SHQDOW\�RI�SHUMXU\��WKDW�KH�RU�VKH�SXUFKDVHG�
RQH�RU�PRUH�RI�WKH�&ODVV�3URGXFWV�DQG�WR�VWDWH�WKH�QXPEHU�RI�&ODVV�3URGXFWV�KH�RU�VKH�SXUFKDVHG���7KH�
&ODLP� )RUP� ZLOO� DOVR� JLYH� WKH� &ODLPDQW� WKH� RSWLRQ� WR� SURYLGH� 3URRI� RI� 3XUFKDVH� IRU� KLV� RU� KHU�
SXUFKDVH�V��RI�WKH�&ODVV�SURGXFWV��RU�3URRI�RI�3XUFKDVH�RI�3RWHQWLDOO\�$IIHFWHG�3URGXFWV��LI�DYDLODEOH���
$�PD[LPXP�RI�RQH�����&ODLP�)RUP�PD\�EH�VXEPLWWHG�SHU�KRXVHKROG���

���� &DVK� $ZDUG� ZLWKRXW� 3URRI� RI� 3XUFKDVH�� � (DFK� &ODVV�0HPEHU� ZKR� VXEPLWV� DQ�
$SSURYHG�&ODLP�WKDW�LV�QRW�DFFRPSDQLHG�E\�3URRI�RI�3XUFKDVH�VKDOO�UHFHLYH�WKH�WRWDO�RI�WKH�DYHUDJH�
UHWDLO�SULFH�IRU�XS�WR�WZR�����&ODVV�3URGXFWV�FODLPHG�SHU�KRXVHKROG��ZLWK�&ROJDWH�3DOPROLYH�WR�SURYLGH�
WKH�DYHUDJH�UHWDLO�SULFHV�RI�WKH�&ODVV�3URGXFWV�WR�WKH�&ODVV�$GPLQLVWUDWRU��

Case 7:23-cv-01118-VB   Document 23-1   Filed 10/06/23   Page 10 of 60



���
 

���� &DVK�$ZDUG�ZLWK�3URRI�RI�3XUFKDVH�RI�3RWHQWLDOO\�$IIHFWHG�3URGXFW���(DFK�&ODVV�
0HPEHU�ZKR�VXEPLWV�DQ�$SSURYHG�&ODLP�WKDW�LV�DFFRPSDQLHG�E\�3URRI�RI�3XUFKDVH�RI�D�3RWHQWLDOO\�
$IIHFWHG�3URGXFW�VKDOO�EH�HQWLWOHG�WR�UHFHLYH�D�IXOO�UHIXQG�RI�WKH�DPRXQW�RI�PRQH\�KH�RU�VKH�VSHQW�RQ�
WKH�3RWHQWLDOO\�$IIHFWHG�3URGXFWV� WKDW� LV�GRFXPHQWHG�E\�3URRI�RI�3XUFKDVH��FDSSHG�DW� WKH� ILYH�����
3RWHQWLDOO\�$IIHFWHG�3URGXFWV�ZLWK�WKH�KLJKHVW�VXJJHVWHG�UHWDLO�SULFH���

���� &DVK�$ZDUG�ZLWK�3URRI�RI�3XUFKDVH�RI�&ODVV�3URGXFW���(DFK�&ODVV�0HPEHU�ZKR�
VXEPLWV�DQ�$SSURYHG�&ODLP� WKDW� LV� DFFRPSDQLHG�E\�3URRI� RI�3XUFKDVH�RI�&ODVV�3URGXFWV� VKDOO�EH�
HQWLWOHG�WR�UHFHLYH�D�IXOO�UHIXQG�RI�WKH�DPRXQW�RI�PRQH\�KH�RU�VKH�VSHQW�RQ�WKH�&ODVV�3URGXFWV�WKDW�LV�
GRFXPHQWHG�E\�3URRI�RI�3XUFKDVH������

����� 1R� 'XSOLFDWH� 3D\PHQWV�� �$� &ODVV�0HPEHU� ZKR� SUHYLRXVO\� UHFHLYHG� D� UHIXQG� LQ�
FRQQHFWLRQ�ZLWK�&ROJDWH¶V�YROXQWDU\�5HFDOO�VKDOO�QRW�UHFHLYH�D�&DVK�$ZDUG�IRU�DQ\�SURGXFWV�IRU�ZKLFK�
WKH\�DOUHDG\�UHFHLYHG�D�UHIXQG��

���� &ODLP� 7LPLQJ�� �&ODLP� )RUPV�PXVW� EH� VXEPLWWHG� RU� SRVWPDUNHG� RQ� RU� EHIRUH� WKH�
&ODLPV�'HDGOLQH� WR�EH� FRQVLGHUHG� WLPHO\�� �7KH�&ODLPV�'HDGOLQH� VKDOO� EH� FOHDUO\� DQG�SURPLQHQWO\�
VWDWHG�LQ�WKH�3UHOLPLQDU\�$SSURYDO�2UGHU��WKH�&ODVV�1RWLFH��RQ�WKH�6HWWOHPHQW�:HEVLWH��DQG�RQ�WKH�
&ODLP�)RUP��

���� &ODLP�9DOLGDWLRQ�� �7KH�&ODVV�$GPLQLVWUDWRU� VKDOO� EH� UHVSRQVLEOH� IRU� UHYLHZLQJ�DOO�
&ODLPV� WR� GHWHUPLQH� WKHLU� YDOLGLW\�� �7KH�&ODVV�$GPLQLVWUDWRU� VKDOO� UHMHFW� DQ\�&ODLP� WKDW� GRHV� QRW�
FRPSO\� LQ�DQ\�PDWHULDO� UHVSHFW�ZLWK� WKH� LQVWUXFWLRQV�RQ� WKH�&ODLP�)RUP�RU�ZLWK� WKH� WHUPV�RI� WKLV�
6HFWLRQ����WKDW�LV�VXEPLWWHG�DIWHU�WKH�&ODLPV�'HDGOLQH��RU�WKDW�WKH�&ODVV�$GPLQLVWUDWRU�LGHQWLILHV�DV�
IUDXGXOHQW�� �7KH�&ODVV�$GPLQLVWUDWRU� UHVHUYHV� WKH� ULJKW� WR� VHHN�DGGLWLRQDO� LQIRUPDWLRQ� IURP�&ODVV�
0HPEHUV�WR�SURYLGH�UHDVRQDEOH�EDVHV�IRU�WKH�&ODVV�$GPLQLVWUDWRU�WR�PRQLWRU�IRU�DQG�GHWHFW� IUDXG��
6XFK�DGGLWLRQDO�LQIRUPDWLRQ�PD\�LQFOXGH��IRU�H[DPSOH��UHWDLOHUV�DQG�ORFDWLRQV��FLW\�DQG�VWDWH��DW�ZKLFK�
WKH�&ODVV�3URGXFWV�ZHUH�SXUFKDVHG���7KH�&ODVV�$GPLQLVWUDWRU�VKDOO�UHWDLQ�VROH�GLVFUHWLRQ�LQ�DFFHSWLQJ�
RU�UHMHFWLQJ�FODLPV�DQG�VKDOO�KDYH�QR�REOLJDWLRQ�WR�QRWLI\�&ODVV�0HPEHUV�RI�UHMHFWHG�FODLPV�XQOHVV�
RWKHUZLVH�RUGHUHG�E\�WKH�&RXUW��

���� Pro Rata $GMXVWPHQW�RI�&DVK�$ZDUGV�� � ,I� WKH� WRWDO�YDOXH�RI�DOO� DSSURYHG�&ODLPV�
HLWKHU�H[FHHGV�RU�IDOOV�VKRUW�RI�WKH�IXQGV�DYDLODEOH�IRU�GLVWULEXWLRQ�WR�&ODVV�0HPEHUV��WKHQ�WKH�DPRXQWV�
RI�WKH�FDVK�SD\PHQWV�ZLOO�EH�UHGXFHG�RU�LQFUHDVHG�SUR�UDWD��DV�QHFHVVDU\��WR�XVH�DOO�IXQGV�DYDLODEOH�IRU�
GLVWULEXWLRQ�WR�&ODVV�0HPEHUV���$Q\�VXFK�SUR�UDWD�DGMXVWPHQW�ZLOO�EH�FDOFXODWHG�SULRU�WR�GLVWULEXWLRQ�
RI�IXQGV��L�H���ZLOO�EH�PDGH�LQ�D�VLQJOH�GLVWULEXWLRQ���

���� 7LPLQJ�RI�'LVWULEXWLRQ���7KH�&ODVV�$GPLQLVWUDWRU�VKDOO�SD\�RXW�DSSURYHG�&ODLPV�LQ�
DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�WKLV�$JUHHPHQW�FRPPHQFLQJ�ZLWKLQ�WKLUW\������GD\V�DIWHU�WKH�(IIHFWLYH�
'DWH��RU�DV�RWKHUZLVH�RUGHUHG�E\�WKH�&RXUW���7KH�3DUWLHV�VKDOO�ZRUN�ZLWK�WKH�&ODVV�$GPLQLVWUDWRU�WR�
FKRRVH�RQH�RU�PRUH�PDQQHUV�RI�SD\PHQW�WKDW�DUH�VHFXUH��FRVW�HIIHFWLYH��DQG�FRQYHQLHQW�IRU�&ODLPDQWV��

���� 8QFOHDUHG� 3D\PHQWV�� 6HFRQG�'LVWULEXWLRQ� DQG�Cy Pres�� �7KRVH�&ODVV�0HPEHUV�
ZKRVH�SD\PHQWV� DUH�QRW� FOHDUHG�ZLWKLQ�RQH�KXQGUHG� DQG�HLJKW\� ������GD\V� DIWHU� LVVXDQFH�ZLOO� EH�
LQHOLJLEOH� WR� UHFHLYH� D� FDVK� VHWWOHPHQW� EHQHILW� DQG� WKH� &ODVV� $GPLQLVWUDWRU� ZLOO� KDYH� QR� IXUWKHU�
REOLJDWLRQ�WR�PDNH�DQ\�SD\PHQW�IURP�WKH�6HWWOHPHQW�)XQG�SXUVXDQW�WR�WKLV�$JUHHPHQW�RU�RWKHUZLVH�
WR�VXFK�&ODVV�0HPEHU���$Q\�IXQGV�WKDW�UHPDLQ�XQFODLPHG�RU�UHPDLQ�XQXVHG�DIWHU�WKH�LQLWLDO�GLVWULEXWLRQ�
ZLOO�EH�GLVWULEXWHG�WR�&ODVV�0HPEHUV�ZKR�FDVKHG�WKH�LQLWLDO�SD\PHQW��RQ�D�SUR�UDWD�EDVLV��WR�WKH�H[WHQW�
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WKH�FRVW�RI�VXFK�UHGLVWULEXWLRQ�LV�FRQVLGHUHG�HFRQRPLFDO�E\�WKH�&ODVV�$GPLQLVWUDWRU��&ODVV�&RXQVHO��
DQG�&ROJDWH�3DOPROLYH���,I�VXFK�UHGLVWULEXWLRQ�LV�QRW�FRQVLGHUHG�HFRQRPLFDO��RU�LI�XQSDLG�IXQGV�UHPDLQ�
DIWHU�D�VHFRQG�GLVWULEXWLRQ��DQ\�XQSDLG�IXQGV�ZLOO�EH�GRQDWHG�F\�SUHV�WR�(TXDO�-XVWLFH�:RUNV��RU��LI�QRW�
DSSURYHG�E\�WKH�&RXUW��WR�RQH�RU�PRUH�RWKHU�&RXUW�DSSURYHG��QRQ�VHFWDULDQ��QRW�IRU�SURILW�ILUPV�ZKRVH�
ZRUN�LV�VXIILFLHQWO\�WHWKHUHG�WR�WKH�DOOHJDWLRQV�LQ�WKH�$FWLRQV����

� ���� 7D[HV� RQ� 'LVWULEXWLRQ�� � $Q\� SHUVRQ� ZKR� UHFHLYHV� D� &DVK� $ZDUG� ZLOO� EH� VROHO\�
UHVSRQVLEOH�IRU�DQ\�WD[HV�RU�WD[�UHODWHG�H[SHQVHV�RZHG�RU�LQFXUUHG�E\�WKDW�SHUVRQ�E\�UHDVRQ�RI�WKDW�
$ZDUG���6XFK�WD[HV�DQG�WD[�UHODWHG�H[SHQVHV�ZLOO�QRW�EH�SDLG�IURP�WKH�6HWWOHPHQW�)XQG���,Q�QR�HYHQW�
VKDOO�&ROJDWH�3DOPROLYH��WKH�&ODVV�5HSUHVHQWDWLYHV��&ODVV�&RXQVHO��WKH�&ODVV�$GPLQLVWUDWRU��RU�DQ\�RI�
WKH�RWKHU�5HOHDVHG�3DUWLHV�KDYH�DQ\�UHVSRQVLELOLW\�RU�OLDELOLW\�IRU�WD[HV�RU�WD[�UHODWHG�H[SHQVHV�DULVLQJ�
LQ�FRQQHFWLRQ�ZLWK�WKH�LVVXDQFH�RI�&DVK�$ZDUGV�RU�RWKHU�SD\PHQWV�PDGH�IURP�WKH�6HWWOHPHQW�)XQG�WR�
&ODVV�5HSUHVHQWDWLYHV��6HWWOHPHQW�&ODVV�0HPEHUV��RU�DQ\�RWKHU�SHUVRQ�RU�HQWLW\��

��� &/$66�127,&(�$1'�&/$,06�$'0,1,675$7,21��

���� &ODVV�$GPLQLVWUDWRU��7KH�&ODVV�$GPLQLVWUDWRU�VKDOO�DVVLVW�ZLWK�YDULRXV�DGPLQLVWUDWLYH�
WDVNV�LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��

�D�� (VWDEOLVKLQJ�DQG�RSHUDWLQJ�WKH�6HWWOHPHQW�)XQG��

�E�� $UUDQJLQJ�IRU�WKH�GLVVHPLQDWLRQ�RI�WKH�&ODVV�1RWLFH�SXUVXDQW�WR�WKH�1RWLFH�3ODQ�
DJUHHG�WR�E\�WKH�3DUWLHV�DQG�DSSURYHG�E\�WKH�&RXUW��

�F�� 3UHSDULQJ�DQG�VHUYLQJ�&$)$�1RWLFH��

�G�� 0DNLQJ�DQ\�PDLOLQJV�UHTXLUHG�XQGHU�WKH�WHUPV�RI�WKLV�$JUHHPHQW�RU�DQ\�&RXUW�
RUGHU�RU�ODZ��LQFOXGLQJ�KDQGOLQJ�UHWXUQHG�PDLO��

�H�� $QVZHULQJ�LQTXLULHV�IURP�&ODVV�0HPEHUV�DQG�RU�IRUZDUGLQJ�VXFK�LQTXLULHV�WR�
&ODVV�&RXQVHO��

�I�� 5HFHLYLQJ�DQG�PDLQWDLQLQJ�5HTXHVWV�IRU�([FOXVLRQ��

�J�� (VWDEOLVKLQJ�D�6HWWOHPHQW�:HEVLWH��

�K�� (VWDEOLVKLQJ�D�WROO�IUHH�LQIRUPDWLRQDO�WHOHSKRQH�QXPEHU�IRU�&ODVV�0HPEHUV��

�L�� 5HFHLYLQJ� DQG�SURFHVVLQJ� �LQFOXGLQJ�PRQLWRULQJ� IRU� IUDXG� DQG� YDOLGDWLQJ� RU�
UHMHFWLQJ��&ODVV�0HPEHU�FODLPV�DQG�GLVWULEXWLQJ�SD\PHQWV�WR�&ODVV�0HPEHUV��

�M�� 3URYLGLQJ�UHJXODU�XSGDWHV�RQ�WKH�FODLPV�VWDWXV�WR�FRXQVHO�IRU�DOO�3DUWLHV��DQG�

�N�� 2WKHUZLVH� DVVLVWLQJ� ZLWK� WKH� LPSOHPHQWDWLRQ� DQG� DGPLQLVWUDWLRQ� RI� WKH�
6HWWOHPHQW��

���� &ODVV� 1RWLFH�� �&ODVV� 1RWLFH� VKDOO� EH� HIIHFWXDWHG� E\� WKH� &ODVV� $GPLQLVWUDWRU� DV�
RXWOLQHG� LQ� WKH�1RWLFH�3ODQ�� �7KH�1RWLFH�3ODQ�SURYLGHV� IRU� GLUHFW�QRWLFH� XVLQJ�HPDLO� DGGUHVVHV�RI�
SRWHQWLDO�&ODVV�0HPEHUV�ZKR�VRXJKW�D�UHIXQG�XQGHU�WKH�5HFDOO��WR�WKH�H[WHQW�HPDLOV�IRU�VXFK�&ODVV�
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0HPEHUV�DUH�LQ�&ROJDWH�3DOPROLYH¶V�SRVVHVVLRQ�RU�FRQWURO�DQG�GLUHFW�QRWLFH�LV�SUDFWLFDEOH�XQGHU�WKH�
FLUFXPVWDQFHV��� FRPELQHG� ZLWK� D� UREXVW� PHGLD� FDPSDLJQ� FRQVLVWLQJ� RI� VWDWH�RI�WKH�DUW� WDUJHWHG�
LQWHUQHW�QRWLFH��VRFLDO�PHGLD�QRWLFH��DQG�VHDUFK�HQJLQH�PDUNHWLQJ���7KH�1RWLFH�3ODQ�IXUWKHU�SURYLGHV�
IRU�D�VSRQVRUHG�OLVWLQJ�RQ�D�OHDGLQJ�FRQVXPHU�IDFLQJ�ZHEVLWH�DQG�WKH�LPSOHPHQWDWLRQ�RI�D�GHGLFDWHG�
VHWWOHPHQW�ZHEVLWH�DQG�WROO�IUHH�WHOHSKRQH�OLQH�ZKHUH�6HWWOHPHQW�&ODVV�PHPEHUV�FDQ�OHDUQ�PRUH�DERXW�
WKHLU�ULJKWV�DQG�RSWLRQV�SXUVXDQW�WR�WKH�WHUPV�RI�WKLV�6HWWOHPHQW�$JUHHPHQW���7KH�&ODVV�1RWLFH�VKDOO�
FRQIRUP� WR�DOO� DSSOLFDEOH� UHTXLUHPHQWV�RI� WKH�)HGHUDO�5XOHV�RI�&LYLO�3URFHGXUH�� WKH�8QLWHG�6WDWHV�
&RQVWLWXWLRQ��LQFOXGLQJ�WKH�'XH�3URFHVV�&ODXVH���DQG�DQ\�RWKHU�DSSOLFDEOH�ODZ��DQG�VKDOO�RWKHUZLVH�EH�
LQ�WKH�PDQQHU�DQG�IRUP�DSSURYHG�E\�WKH�3DUWLHV�DQG�&RXUW��

���� 7LPLQJ�RI�&ODVV�1RWLFH�� �&ODVV�1RWLFH�VKDOO�FRPPHQFH�RQ�WKH�6HWWOHPHQW�1RWLFH�
'DWH�� ZKLFK� VKDOO� EH� QR� ODWHU� WKDQ� WKLUW\� ����� FDOHQGDU� GD\V� IROORZLQJ� HQWU\� RI� WKH� 3UHOLPLQDU\�
$SSURYDO�2UGHU�� �$IWHU� 3UHOLPLQDU\�$SSURYDO� DQG� SULRU� WR� WKH� 6HWWOHPHQW�1RWLFH�'DWH�� WKH�&ODVV�
$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� &ODVV�
$GPLQLVWUDWRU�DQG�DGGUHVVHV�DQG�WHOHSKRQH�QXPEHUV�IRU�&ODVV�&RXQVHO��WKH�PRVW�UHFHQW��&ODVV�$FWLRQ�
&RPSODLQW�IURP�WKH�$FWLRQV��WKH�$JUHHPHQW��WKH�VLJQHG�3UHOLPLQDU\�$SSURYDO�2UGHU��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�� 3ODLQWLIIV¶� DSSOLFDWLRQ� IRU� $WWRUQH\V¶� )HHV� DQG� &RVWV� DQG�RU� DQ� DSSOLFDWLRQ� IRU� 6HUYLFH�
$ZDUGV����

���� 6XSHUYLVLRQ� RI� &ODVV� $GPLQLVWUDWRU�� � 7KH� 3DUWLHV� VKDOO� VXSHUYLVH� WKH� &ODVV�
$GPLQLVWUDWRU�LQ�WKH�SHUIRUPDQFH�RI�WKH�QRWLFH�IXQFWLRQV�VHW�IRUWK�LQ�6HFWLRQV�����DQG�������

���� &$)$�1RWLFH���7KH�&ODVV�$FWLRQ�)DLUQHVV�$FW�RI�������³&$)$´��UHTXLUHV�&ROJDWH�
3DOPROLYH�WR�LQIRUP�FHUWDLQ�IHGHUDO�DQG�VWDWH�RIILFLDOV�DERXW�WKLV�$JUHHPHQW�DQG�SURSRVHG�6HWWOHPHQW���
6HH����8�6�&�����������8QGHU�WKH�SURYLVLRQV�RI�&$)$��WKH�&ODVV�$GPLQLVWUDWRU��RQ�EHKDOI�RI�&ROJDWH�
3DOPROLYH��VKDOO�VHUYH�QRWLFH�XSRQ�WKH�DSSURSULDWH�RIILFLDOV�ZLWKLQ�WHQ������GD\V�DIWHU�WKH�3DUWLHV�ILOH�
WKH�SURSRVHG�$JUHHPHQW�ZLWK�WKH�&RXUW���6HH����8�6�&��������E����7KH�FRVWV�RI�VXFK�QRWLFH�VKDOO�EH�
SDLG�IURP�WKH�6HWWOHPHQW�)XQG��

���� 1RQ�'LVSDUDJHPHQW�� (DFK� &ODVV� 5HSUHVHQWDWLYH� DJUHHV� WKDW� KH� RU� VKH� ZLOO� QRW�
GLUHFWO\�RU�LQGLUHFWO\�WKURXJK�D�WKLUG�SDUW\��PDNH��LVVXH�RU�SXEOLVK�DQ\�VWDWHPHQW�WR�RU�LQ�WKH�PHGLD��RU�
WR�DQ\�PHGLD�UHSUHVHQWDWLYH���LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�SULQW��WHOHYLVLRQ��UDGLR�DQG�WKH�LQWHUQHW��WKDW�
LQ�FRQQHFWLRQ�ZLWK�RU�UHODWHG�WR�WKH�$FWLRQ�GLVSDUDJHV�WKH�QDPH��UHSXWDWLRQ��SUDFWLFHV�RU�RSHUDWLRQV�RI�
&ROJDWH�� RU� DQ\� RWKHU� 5HOHDVHG� 3DUW\�� � 6HWWOHPHQW� &ODVV� &RXQVHO� VKDOO� LQVWUXFW� HDFK� &ODVV�
5HSUHVHQWDWLYH�WKDW�DQ\�YLRODWLRQ�RI�WKLV�SDUDJUDSK�FRXOG�HQWLWOH�&ROJDWH��RU�WKH�5HOHDVHG�3DUW\��DV�WKH�
FDVH�PD\�EH��WR�SXUVXH�OHJDO�DFWLRQ�DJDLQVW�WKH�&ODVV�5HSUHVHQWDWLYH�DQG�VHHN��DPRQJ�RWKHU�UHPHGLHV��
D�UHIXQG�RI�WKH�6HUYLFH�$ZDUG�LQ�DQ�DPRXQW�WKDW�VKDOO�QRW�H[FHHG�WKH�YDOXH�RI�WKH�6HUYLFH�$ZDUG���
6HWWOHPHQW�&ODVV�&RXQVHO�ZLOO�QRW�EH�UHTXLUHG�WR�PRQLWRU�&ODVV�5HSUHVHQWDWLYHV�WR�HQVXUH�FRPSOLDQFH�
ZLWK� WKLV� SDUDJUDSK� RU� WR� PRQLWRU� DQ\� &ODVV� 5HSUHVHQWDWLYH¶V� VRFLDO� PHGLD� DFFRXQWV� RU� RWKHU�
FRPPXQLFDWLRQV�RQ�DQ�RQJRLQJ�EDVLV���,I�'HIHQGDQW¶V�&RXQVHO�SURYLGHV�ZULWWHQ�QRWLFH�WR�6HWWOHPHQW�
&ODVV� &RXQVHO� RI� D� &ODVV� 5HSUHVHQWDWLYH¶V� SRWHQWLDO� EUHDFK� RI� WKLV� SDUDJUDSK�� 6HWWOHPHQW� &ODVV�
&RXQVHO�KDV�DJUHHG�WR�IRUZDUG�WKH�ZULWWHQ�QRWLFH�RQ�WR�WKH�&ODVV�5HSUHVHQWDWLYH���7KH�3DUWLHV�DJUHH�
WKDW�6HWWOHPHQW�&ODVV�&RXQVHO�KDYH�QR�RWKHU�UHVSRQVLELOLWLHV�RU�SRWHQWLDO�OLDELOLW\�IRU�WKH�EUHDFK�RI�WKLV�
SDUDJUDSK�E\�D�&ODVV�5HSUHVHQWDWLYH��
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���� 2SW�2XW�3URFHGXUHV���&ODVV�0HPEHUV�ZKR�ZLVK�WR�RSW�RXW�RI�DQG�EH�H[FOXGHG�IURP�
WKH� 6HWWOHPHQW� PXVW� VXEPLW� D� 5HTXHVW� IRU� ([FOXVLRQ� WR� WKH� &ODVV� $GPLQLVWUDWRU�� SRVWPDUNHG� RU�
VXEPLWWHG�RQOLQH�QR�ODWHU�WKDQ�WKH�2SW�2XW�'HDGOLQH���7KH�5HTXHVW�IRU�([FOXVLRQ�PXVW�EH�SHUVRQDOO\�
FRPSOHWHG�DQG�VXEPLWWHG�E\�WKH�&ODVV�0HPEHU�RU�KLV�RU�KHU�DWWRUQH\��DQG�VR�FDOOHG�³PDVV´�RU�³FODVV´�
RSW�RXWV�VKDOO�QRW�EH�SHUPLWWHG�RU�UHFRJQL]HG���7KH�&ODVV�$GPLQLVWUDWRU�VKDOO�SHULRGLFDOO\�QRWLI\�&ODVV�
&RXQVHO�DQG�&ROJDWH�3DOPROLYH¶V�FRXQVHO�RI�DQ\�5HTXHVWV�IRU�([FOXVLRQ���$OO�&ODVV�0HPEHUV�ZKR�
VXEPLW�D�WLPHO\��YDOLG�5HTXHVW�IURP�([FOXVLRQ�ZLOO�EH�H[FOXGHG�IURP�WKH�6HWWOHPHQW�DQG�ZLOO�QRW�EH�
ERXQG�E\� WKH� WHUPV�RI� WKLV�$JUHHPHQW��DQG�DOO�&ODVV�0HPEHUV�ZKR�GR�QRW� VXEPLW�D� WLPHO\��YDOLG�
5HTXHVW�IRU�([FOXVLRQ�ZLOO�EH�ERXQG�E\�WKLV�$JUHHPHQW�DQG�WKH�-XGJPHQW��LQFOXGLQJ�WKH�UHOHDVH�LQ�
3DUDJUDSK�����EHORZ��

���� 3URFHGXUHV� IRU�2EMHFWLQJ� WR� WKH�6HWWOHPHQW�� �&ODVV�0HPEHUV�KDYH� WKH� ULJKW� WR�
DSSHDU�DQG�VKRZ�FDXVH�ZK\�WKH�6HWWOHPHQW�VKRXOG�QRW�EH�JUDQWHG�ILQDO�DSSURYDO��VXEMHFW�WR�HDFK�RI�
WKH�SURYLVLRQV�RI�WKLV�SDUDJUDSK��

�D�� 7LPHO\�:ULWWHQ�2EMHFWLRQ�5HTXLUHG���$Q\�REMHFWLRQ�WR�WKH�6HWWOHPHQW�PXVW�
EH�LQ�ZULWLQJ�DQG�PXVW�EH�ILOHG�ZLWK�WKH�&RXUW�RQ�RU�EHIRUH�WKH�2EMHFWLRQ�'HDGOLQH��

�E�� )RUP� RI� :ULWWHQ� 2EMHFWLRQ�� � $Q\� REMHFWLRQ� UHJDUGLQJ� RU� UHODWHG� WR� WKH�
$JUHHPHQW� PXVW� FRQWDLQ� �L�� D� FDSWLRQ� RU� WLWOH� WKDW� FOHDUO\� LGHQWLILHV� WKH� SURFHHGLQJ� DQG�WKDW� WKH�
GRFXPHQW� LV� DQ� REMHFWLRQ�� �LL�� LQIRUPDWLRQ� VXIILFLHQW� WR� LGHQWLI\� DQG� FRQWDFW� WKH� REMHFWLQJ� &ODVV�
0HPEHU�RU�KLV� RU�KHU� DWWRUQH\� LI� UHSUHVHQWHG�� �LLL�� LQIRUPDWLRQ� VXIILFLHQW� WR� HVWDEOLVK� WKH�SHUVRQ¶V�
VWDQGLQJ�DV�D�6HWWOHPHQW�&ODVV�0HPEHU���LY��D�FOHDU�DQG�FRQFLVH�VWDWHPHQW�RI�WKH�&ODVV�0HPEHU¶V�
REMHFWLRQ��DV�ZHOO�DV�DQ\�IDFWV�DQG�ODZ�VXSSRUWLQJ�WKH�REMHFWLRQ���Y��WKH�REMHFWRU¶V�VLJQDWXUH��DQG��YL��
WKH�VLJQDWXUH�RI�WKH�REMHFWRU¶V�FRXQVHO��LI�DQ\��WKH�³2EMHFWLRQ´���

�F�� $XWKRUL]DWLRQ�RI�2EMHFWLRQV�)LOHG�E\�$WWRUQH\V�5HSUHVHQWLQJ�2EMHFWRUV���
&ODVV�0HPEHUV�PD\�REMHFW�HLWKHU�RQ�WKHLU�RZQ�RU�WKURXJK�DQ�DWWRUQH\�KLUHG�DW�WKHLU�RZQ�H[SHQVH��EXW�
D�&ODVV�0HPEHU�UHSUHVHQWHG�E\�DQ�DWWRUQH\�PXVW�VLJQ�HLWKHU�WKH�2EMHFWLRQ�LWVHOI�RU�H[HFXWH�D�VHSDUDWH�
GHFODUDWLRQ�VWDWLQJ�WKDW�WKH�&ODVV�0HPEHU�DXWKRUL]HV�WKH�ILOLQJ�RI�WKH�2EMHFWLRQ��

�G�� (IIHFW� RI� %RWK� )LOLQJ� $� &ODLP� DQG� 2SWLQJ� 2XW�� � ,I� D� 6HWWOHPHQW� &ODVV�
0HPEHU� VXEPLWV� ERWK� D� &ODLP� DQG� D� 5HTXHVW� IRU� ([FOXVLRQ�� WKH� 6HWWOHPHQW� $GPLQLVWUDWRU� ZLOO�
GLVUHJDUG�WKH�5HTXHVW�IRU�([FOXVLRQ��

�H�� (IIHFW�RI�%RWK�2SWLQJ�2XW�DQG�2EMHFWLQJ���,I�D�&ODVV�0HPEHU�VXEPLWV�ERWK�
DQ�2SW�2XW�)RUP�DQG�ILOHV�DQ�2EMHFWLRQ��WKH�&ODVV�0HPEHU�ZLOO�EH�GHHPHG�WR�KDYH�RSWHG�RXW�RI�WKH�
6HWWOHPHQW��DQG�WKXV�WR�EH�LQHOLJLEOH�WR�REMHFW���+RZHYHU��DQ\�REMHFWLQJ�&ODVV�0HPEHU�ZKR�KDV�QRW�
WLPHO\�VXEPLWWHG�D�FRPSOHWHG�2SW�2XW�)RUP�ZLOO�EH�ERXQG�E\�WKH�WHUPV�RI�WKH�$JUHHPHQW�XSRQ�WKH�
&RXUW¶V�ILQDO�DSSURYDO�RI�WKH�6HWWOHPHQW��

�I�� $SSHDUDQFH�DW�)LQDO�$SSURYDO�+HDULQJ���2EMHFWLQJ�&ODVV�0HPEHUV�PD\�DSSHDU�DW�WKH�)LQDO�
$SSURYDO�+HDULQJ� DQG�EH� KHDUG�� � 6XFK�&ODVV�0HPEHUV� DUH� UHTXHVWHG�� EXW� QRW� UHTXLUHG�� LQ�
DGYDQFH�RI�WKH�)LQDO�$SSURYDO�+HDULQJ��WR�ILOH�ZLWK�WKH�&RXUW�D�1RWLFH�RI�,QWHQW�WR�$SSHDU��

�J��5LJKW�WR�'LVFRYHU\�� �8SRQ�&RXUW�RUGHU�� WKH�3DUWLHV�ZLOO�KDYH�WKH�ULJKW� WR�REWDLQ�GRFXPHQW�
GLVFRYHU\�IURP�DQG�WDNH�GHSRVLWLRQV�RI�DQ\�2EMHFWLQJ�&ODVV�0HPEHU�RQ�WRSLFV�UHOHYDQW�WR�WKH�
2EMHFWLRQ��
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�K��5HVSRQVH�WR�2EMHFWLRQV��7KH�3DUWLHV�VKDOO�KDYH�WKH�ULJKW��EXW�QRW�WKH�REOLJDWLRQ��HLWKHU�MRLQWO\�
RU�LQGLYLGXDOO\��WR�UHVSRQG�WR�DQ\�REMHFWLRQ��ZLWK�D�ZULWWHQ�UHVSRQVH�GXH�WKH�VDPH�GD\�DV�WKH�
0RWLRQ�IRU�)LQDO�$SSURYDO��RU�DV�RWKHUZLVH�RUGHUHG�E\�WKH�&RXUW��

��� &2857�$33529$/�

� ���� 3UHOLPLQDU\�$SSURYDO���$IWHU�H[HFXWLQJ�WKLV�$JUHHPHQW��WKH�3DUWLHV�ZLOO�VXEPLW�WR�WKH�
&RXUW� WKH� $JUHHPHQW�� DQG� ZLOO� UHTXHVW� WKDW� WKH� &RXUW� HQWHU� WKH� 3UHOLPLQDU\� $SSURYDO� 2UGHU� LQ�
VXEVWDQWLDOO\�VLPLODU�IRUP�DV�WKH�SURSRVHG�RUGHU�DWWDFKHG�DV�([KLELW�����,Q�WKH�0RWLRQ�IRU�3UHOLPLQDU\�
$SSURYDO��3ODLQWLIIV�ZLOO�UHTXHVW�WKDW�WKH�&RXUW�JUDQW�SUHOLPLQDU\�DSSURYDO�RI�WKH�SURSRVHG�6HWWOHPHQW��
SURYLVLRQDOO\�FHUWLI\�WKH�&ODVV�IRU�VHWWOHPHQW�SXUSRVHV�DQG�DSSRLQW�&ODVV�&RXQVHO��DSSURYH�WKH�IRUPV�
RI�1RWLFH�DQG�ILQG�WKDW�WKH�1RWLFH�3ODQ�VDWLVILHV�WKH�'XH�3URFHVV�&ODXVH�DQG�5XOH����RI�WKH�)HGHUDO�
5XOHV�RI�&LYLO�3URFHGXUH��DQG�VFKHGXOH�D�)LQDO�$SSURYDO�+HDULQJ�WR�GHWHUPLQH�ZKHWKHU�WKH�6HWWOHPHQW�
VKRXOG� EH� JUDQWHG� ILQDO� DSSURYDO�� ZKHWKHU� DQ� DSSOLFDWLRQ� IRU� DWWRUQH\V¶� IHHV� DQG� FRVWV� VKRXOG� EH�
JUDQWHG��DQG�ZKHWKHU�DQ�DSSOLFDWLRQ�IRU�VHUYLFH�DZDUGV�VKRXOG�EH�JUDQWHG��

� ���� )LQDO� $SSURYDO�� � $� )LQDO� $SSURYDO� +HDULQJ� WR� GHWHUPLQH� ILQDO� DSSURYDO� RI� WKH�
$JUHHPHQW� VKDOO�EH� VFKHGXOHG�DV� VRRQ�DV�SUDFWLFDEOH�� VXEMHFW� WR� WKH�FDOHQGDU�RI� WKH�&RXUW��EXW�QR�
VRRQHU�WKDQ�WZHQW\�RQH������FDOHQGDU�GD\V�DIWHU�WKH�&ODLPV�'HDGOLQH��2EMHFWLRQ�'HDGOLQH��DQG�2SW�
2XW�'HDGOLQH���,I�WKH�&RXUW�LVVXHV�WKH�3UHOLPLQDU\�$SSURYDO�2UGHU�DQG�DOO�RWKHU�FRQGLWLRQV�SUHFHGHQW�
RI� WKH� 6HWWOHPHQW� KDYH� EHHQ� VDWLVILHG�� QR� ODWHU� WKDQ� IRXUWHHQ� ����� FDOHQGDU� GD\V� EHIRUH� WKH� )LQDO�
$SSURYDO�+HDULQJ��DOO�3DUWLHV�ZLOO�PRYH��LQGLYLGXDOO\�RU�FROOHFWLYHO\��IRU�D�)LQDO�$SSURYDO�2UGHU�LQ�
VXEVWDQWLDOO\�VLPLODU�IRUP�DV�WR�WKH�SURSRVHG�RUGHU�DWWDFKHG�DV�([KLELW����ZLWK�&ODVV�&RXQVHO�ILOLQJ�D�
PHPRUDQGXP�RI�SRLQWV�DQG�DXWKRULWLHV�LQ�VXSSRUW�RI�WKH�PRWLRQ���&ROJDWH�3DOPROLYH�PD\��EXW�LV�QRW�
UHTXLUHG�WR��ILOH�D�PHPRUDQGXP�LQ�VXSSRUW�RI�WKH�PRWLRQ��

���� )DLOXUH� WR�2EWDLQ�$SSURYDO�� � ,I� WKLV�$JUHHPHQW� LV� QRW� JLYHQ� SUHOLPLQDU\� RU� ILQDO�
DSSURYDO�E\�WKH�&RXUW��RU�LI�DQ�DSSHOODWH�FRXUW�UHYHUVHV�ILQDO�DSSURYDO�RI�WKH�$JUHHPHQW��WKH�3DUWLHV�
ZLOO�VHHN�LQ�JRRG�IDLWK�WR�UHYLVH�WKH�$JUHHPHQW�DV�QHHGHG�WR�REWDLQ�&RXUW�DSSURYDO���)DLOLQJ�WKLV��WKH�
3DUWLHV� ZLOO� EH� UHVWRUHG� WR� WKHLU� UHVSHFWLYH� SODFHV� LQ� WKH� OLWLJDWLRQ�� � ,Q� VXFK� HYHQW�� WKH� WHUPV� DQG�
SURYLVLRQV�RI�WKLV�$JUHHPHQW�ZLOO�KDYH�QR�IXUWKHU�IRUFH�RU�HIIHFW�ZLWK�UHVSHFW�WR�WKH�3DUWLHV�DQG�ZLOO�
QRW�EH�XVHG�LQ�WKLV�RU�DQ\�RWKHU�SURFHHGLQJ�IRU�DQ\�SXUSRVHV��DQG�DQ\�-XGJPHQW�RU�2UGHU�HQWHUHG�E\�
WKH�&RXUW�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�WKLV�$JUHHPHQW�ZLOO�EH�WUHDWHG�DV�YDFDWHG���7KH�3DUWLHV�DJUHH�
WKDW��LQ�WKH�HYHQW�RI�DQ\�VXFK�RFFXUUHQFH��WKH�3DUWLHV�VKDOO�VWLSXODWH�RU�RWKHUZLVH�WDNH�DOO�QHFHVVDU\�
DFWLRQ�WR�UHVXPH�WKH�$FWLRQV�DW�WKH�SURFHGXUDO�SRVWXUH�WKH\�RFFXSLHG�LPPHGLDWHO\�SULRU�WR�WKH�ILOLQJ�
RI�WKH�3DUWLHV¶�1RWLFH�RI�6HWWOHPHQW��DV�WKRXJK�WKLV�$JUHHPHQW�KDG�QHYHU�EHHQ�UHDFKHG��

��� 5(/($6(6��

���� 5HOHDVH�RI�&ROJDWH�3DOPROLYH�DQG�5HODWHG�3HUVRQV���8SRQ�WKH�(IIHFWLYH�'DWH��HDFK�
&ODVV�0HPEHU�ZKR�KDV�QRW�RSWHG�RXW�ZLOO�EH�GHHPHG�WR�KDYH��DQG�E\�RSHUDWLRQ�RI�WKH�-XGJPHQW�ZLOO�
KDYH�� IXOO\�� ILQDOO\�� DQG� IRUHYHU� UHOHDVHG�� UHOLQTXLVKHG�� DQG� GLVFKDUJHG� WKH� 5HOHDVHG� &ROJDWH�
3DOPROLYH� 3HUVRQV� IURP� DQ\� DQG� DOO� FODLPV�� GHPDQGV�� ULJKWV�� VXLWV�� OLDELOLWLHV�� LQMXQFWLYH� DQG�RU�
GHFODUDWRU\� UHOLHI�� DQG� FDXVHV� RI� DFWLRQ�� LQFOXGLQJ� FRVWV�� H[SHQVHV�� SHQDOWLHV�� DQG� DWWRUQH\V¶� IHHV��
ZKHWKHU�NQRZQ�RU�XQNQRZQ��PDWXUHG�RU�XQPDWXUHG��DW�ODZ�RU�LQ�HTXLW\��H[LVWLQJ�XQGHU�IHGHUDO�RU�VWDWH�
ODZ��WKDW�DQ\�&ODVV�0HPEHU�KDV�RU�PD\�KDYH�DJDLQVW�WKH�5HOHDVHG�&ROJDWH�3DOPROLYH�3HUVRQV�WKDW�
DULVH�RXW�RI�RU�UHODWHG�WR�LQ�DQ\�ZD\��GLUHFWO\�RU�LQGLUHFWO\��WKH�DOOHJDWLRQV�LQ�WKH�$FWLRQV��WKH�&ODVV�
3URGXFWV�� RU� WKH�5HFDOO�� WKDW� DUH� RU� FRXOG� KDYH� EHHQ� DVVHUWHG� LQ� WKH�$FWLRQV�� DV� VHW� IRUWK� LQ�7%.�
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3DUWQHUV��/WG��Y��:HVWHUQ�8QLRQ�&RUS�������)��G�������G�&LU���������RU�RWKHUZLVH�GHSHQG�RQ�WKH�VDPH�
VHW�RI�IDFWV�DOOHJHG�LQ�WKH�$FWLRQV�UHJDUGLQJ�WKH�&ODVV�3URGXFWV��ZKLFK�KDYH�EHHQ��RU�ZKLFK�FRXOG�KDYH�
EHHQ� DVVHUWHG� LQ� WKH�$FWLRQV�� DQG� LQ� FRQQHFWLRQ�ZLWK� WKH� FRQGXFW� RI� WKH� $FWLRQV�� WKDW� KDYH� EHHQ�
EURXJKW�� FRXOG� KDYH� EHHQ� EURXJKW�� RU� DUH� FXUUHQWO\� SHQGLQJ� LQ� DQ\� IRUXP� LQ� WKH� 8QLWHG� 6WDWHV��
SURYLGHG��KRZHYHU��WKDW�WKLV�$JUHHPHQW�GRHV�QRW�UHOHDVH�DQ\�FODLPV�SUHPLVHG�RQ�DOOHJHG�SK\VLFDO�RU�
ERGLO\�LQMXULHV�DULVLQJ�IURP�DQ\�&ODVV�0HPEHU¶V�XVH�RI�RU�H[SRVXUH�WR�WKH�&ODVV�3URGXFWV����

���� &RYHQDQW�1RW�WR�6XH���7KH�&ODVV�5HSUHVHQWDWLYHV�DJUHH�DQG�FRYHQDQW��DQG�HDFK�&ODVV�
0HPEHU�ZKR�KDV�QRW�RSWHG�RXW�ZLOO�EH�GHHPHG�WR�KDYH�DJUHHG�DQG�FRYHQDQWHG��QRW� WR�VXH�DQ\�RI�
5HOHDVHG�&ROJDWH�3DOPROLYH�3HUVRQV��ZLWK� UHVSHFW� WR� DQ\�RI� WKH�5HOHDVHG�&ODLPV��RU�RWKHUZLVH� WR�
DVVLVW�RWKHUV�LQ�GRLQJ�VR��DQG�DJUHH�WR�EH�IRUHYHU�EDUUHG�IURP�GRLQJ�VR��LQ�DQ\�FRXUW�RI�ODZ�RU�HTXLW\��
RU�DQ\�RWKHU�IRUXP��

��� 0,6&(//$1(286�3529,6,216��

���� &KDQJH�RI�7LPH�3HULRGV���7KH�WLPH�SHULRGV�DQG�RU�GDWHV�GHVFULEHG�LQ�WKLV�6HWWOHPHQW�
$JUHHPHQW�DUH�VXEMHFW� WR�&RXUW�DSSURYDO�DQG�PD\�EH�PRGLILHG�XSRQ�RUGHU�RI�WKH�&RXUW�RU�ZULWWHQ�
VWLSXODWLRQ�RI�WKH�3DUWLHV�ZLWKRXW�QRWLFH�WR�6HWWOHPHQW�&ODVV�0HPEHUV���7KH�3DUWLHV�UHVHUYH�WKH�ULJKW��
E\�DJUHHPHQW�DQG�VXEMHFW�WR�WKH�&RXUW¶V�DSSURYDO��WR�JUDQW�DQ\�UHDVRQDEOH�H[WHQVLRQ�RI�WLPH�WKDW�PLJKW�
EH�QHHGHG�WR�FDUU\�RXW�DQ\�RI�WKH�SURYLVLRQV�RI�WKLV�6HWWOHPHQW�$JUHHPHQW��

���� 7LPH�IRU�&RPSOLDQFH���,I�WKH�GDWH�IRU�SHUIRUPDQFH�RI�DQ\�DFW�UHTXLUHG�E\�RU�XQGHU�
WKLV�6HWWOHPHQW�$JUHHPHQW�IDOOV�RQ�D�6DWXUGD\��6XQGD\��RU�FRXUW�KROLGD\��WKDW�DFW�PD\�EH�SHUIRUPHG�
RQ�WKH�QH[W�EXVLQHVV�GD\�ZLWK�WKH�VDPH�HIIHFW�DV�LW�KDG�EHHQ�SHUIRUPHG�RQ�WKH�GD\�RU�ZLWKLQ�WKH�SHULRG�
RI�WLPH�VSHFLILHG�E\�RU�XQGHU�WKLV�6HWWOHPHQW�$JUHHPHQW��

���� (QWLUH�$JUHHPHQW���7KLV�$JUHHPHQW�VKDOO�FRQVWLWXWH�WKH�HQWLUH�$JUHHPHQW�DPRQJ�WKH�
3DUWLHV� ZLWK� UHJDUG� WR� WKH� VXEMHFW� PDWWHU� RI� WKLV� $JUHHPHQW� DQG� VKDOO� VXSHUVHGH� DQ\� SUHYLRXV�
DJUHHPHQWV��UHSUHVHQWDWLRQV��FRPPXQLFDWLRQV��DQG�XQGHUVWDQGLQJV�DPRQJ�WKH�3DUWLHV�ZLWK�UHVSHFW�WR�
WKH�VXEMHFW�PDWWHU�RI�WKLV�$JUHHPHQW���7KH�3DUWLHV�DFNQRZOHGJH��VWLSXODWH��DQG�DJUHH�WKDW�QR�FRYHQDQW��
REOLJDWLRQ��FRQGLWLRQ��UHSUHVHQWDWLRQ��ZDUUDQW\��LQGXFHPHQW��QHJRWLDWLRQ��RU�XQGHUWDNLQJ�FRQFHUQLQJ�
DQ\�SDUW�RU�DOO�RI�WKH�VXEMHFW�PDWWHU�RI�WKH�$JUHHPHQW�KDV�EHHQ�PDGH�RU�UHOLHG�XSRQ�H[FHSW�DV�H[SUHVVO\�
VHW�IRUWK�KHUHLQ��

���� 1RWLFHV�8QGHU�$JUHHPHQW���$OO�QRWLFHV�RU�PDLOLQJV�UHTXLUHG�E\�WKLV�$JUHHPHQW�WR�EH�
SURYLGHG�WR�RU�DSSURYHG�E\�&ODVV�&RXQVHO�DQG�&ROJDWH�3DOPROLYH��RU�RWKHUZLVH�PDGH�SXUVXDQW�WR�WKLV�
$JUHHPHQW��VKDOO�EH�SURYLGHG�DV�IROORZV��

Class Counsel 
-DVRQ�3��6XOW]HU�
VXOW]HUM#WKHVXOW]HUODZJURXS�FRP�
7KH�6XOW]HU�/DZ�*URXS��3�&��
���&LYLF�&HQWHU�3OD]D��6XLWH�����
3RXJKNHHSVLH��1<�������

Colgate-Palmolive 
+DQQDK <��&KDQRLQH�
KFKDQRLQH#RPP�FRP��
2¶0HOYHQ\�	�0\HUV�//3�
7LPHV�6TXDUH�7RZHU�
��7LPHV�6TXDUH�
1HZ�<RUN��1<�������
�

���� *RRG�)DLWK��7KH�3DUWLHV�DFNQRZOHGJH�WKDW�HDFK�LQWHQGV�WR�LPSOHPHQW�WKH�$JUHHPHQW��
7KH�3DUWLHV�KDYH�DW�DOO�WLPHV�DFWHG�LQ�JRRG�IDLWK�DQG�VKDOO�FRQWLQXH�WR��LQ�JRRG�IDLWK��FRRSHUDWH�DQG�
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DVVLVW�ZLWK�DQG�XQGHUWDNH�DOO�UHDVRQDEOH�DFWLRQV�DQG�VWHSV�LQ�RUGHU�WR�DFFRPSOLVK�DOO�UHTXLUHG�HYHQWV�
RQ�WKH�VFKHGXOH�VHW�E\�WKH�&RXUW��DQG�VKDOO�XVH�UHDVRQDEOH�HIIRUWV�WR�LPSOHPHQW�DOO�WHUPV�DQG�FRQGLWLRQV�
RI�WKLV�$JUHHPHQW��

���� %LQGLQJ�RQ�6XFFHVVRUV��7KLV�$JUHHPHQW�VKDOO�EH�ELQGLQJ�XSRQ�DQG�LQXUH�WR�WKH�EHQHILW�
RI�WKH�KHLUV��VXFFHVVRUV��DVVLJQV��H[HFXWRUV��DQG�OHJDO�UHSUHVHQWDWLYHV�RI�WKH�3DUWLHV�WR�WKH�$JUHHPHQW�
DQG�WKH�UHOHDVHG�3DUWLHV�DQG�SHUVRQV��LQFOXGLQJ�DOO�&ROJDWH�3DOPROLYH�5HOHDVHG�3HUVRQV��

���� $UPV¶�/HQJWK�1HJRWLDWLRQV���7KLV�$JUHHPHQW�FRPSURPLVHV�FODLPV�WKDW�DUH�FRQWHVWHG��
DQG�WKH�3DUWLHV�DJUHH�WKDW�WKH�FRQVLGHUDWLRQ�SURYLGHG�WR�WKH�&ODVV�DQG�RWKHU�WHUPV�RI�WKLV�$JUHHPHQW�
ZHUH�QHJRWLDWHG�LQ�JRRG�IDLWK�DQG�DW�DUPV¶�OHQJWK�E\�WKH�3DUWLHV��DQG�UHIOHFW�DQ�$JUHHPHQW�WKDW�ZDV�
UHDFKHG�YROXQWDULO\��DIWHU�FRQVXOWDWLRQ�ZLWK�FRPSHWHQW�OHJDO�FRXQVHO��DQG�JXLGHG�LQ�SDUW�E\�WKH�3DUWLHV¶�
SULYDWH�PHGLDWLRQ�ZLWK�5REHUW�$��0H\HU��(VT��RI�-$06��DQ�H[SHULHQFHG�PHGLDWRU���7KH�3DUWLHV�UHDFKHG�
WKH�$JUHHPHQW�DIWHU�FRQVLGHULQJ�WKH�ULVNV�DQG�EHQHILWV�RI�OLWLJDWLRQ��7KH�GHWHUPLQDWLRQ�RI�WKH�WHUPV�RI��
DQG� WKH� GUDIWLQJ� RI�� WKLV� $JUHHPHQW�� KDV� EHHQ� E\� PXWXDO� DJUHHPHQW� DIWHU� QHJRWLDWLRQ�� ZLWK�
FRQVLGHUDWLRQ�E\�DQG�SDUWLFLSDWLRQ�RI�DOO�3DUWLHV�KHUHWR�DQG�WKHLU�FRXQVHO�� �$FFRUGLQJO\��WKH�UXOH�RI�
FRQVWUXFWLRQ�WKDW�DQ\�DPELJXLWLHV�DUH�WR�EH�FRQVWUXHG�DJDLQVW�WKH�GUDIWHU�VKDOO�KDYH�QR�DSSOLFDWLRQ��

���� :DLYHU���7KH�ZDLYHU�E\�RQH�3DUW\�RI�DQ\�SURYLVLRQ�RU�EUHDFK�RI�WKLV�$JUHHPHQW�VKDOO�
QRW�EH�GHHPHG�D�ZDLYHU�RI�DQ\�RWKHU�SURYLVLRQ�RU�EUHDFK�RI�WKLV�$JUHHPHQW��

���� +HDGLQJV���7KH�GHVFULSWLYH�KHDGLQJV�RI�DQ\�SDUDJUDSK�RU�VHFWLRQV�RI�WKLV�$JUHHPHQW�
DUH�LQVHUWHG�IRU�FRQYHQLHQFH�RI�UHIHUHQFH�RQO\�DQG�GR�QRW�FRQVWLWXWH�D�SDUW�RI�WKLV�$JUHHPHQW��

����� *RYHUQLQJ� /DZ�� � 7KLV� $JUHHPHQW� VKDOO� EH� LQWHUSUHWHG�� FRQVWUXHG�� DQG� HQIRUFHG�
DFFRUGLQJ�WR�WKH�ODZV�RI�WKH�6WDWH�RI�1HZ�<RUN��ZLWKRXW�UHJDUG�WR�FRQIOLFWV�RI�ODZ��

����� &RQWLQXLQJ� -XULVGLFWLRQ�� � $IWHU� HQWU\� RI� WKH� -XGJPHQW�� WKH� &RXUW� VKDOO� KDYH�
FRQWLQXLQJ� MXULVGLFWLRQ� RYHU� WKH�$FWLRQV� VROHO\� IRU� SXUSRVHV� RI� �D�� HQIRUFLQJ� WKLV� $JUHHPHQW�� �E��
DGGUHVVLQJ�VHWWOHPHQW�DGPLQLVWUDWLRQ�PDWWHUV��DQG��F��DGGUHVVLQJ�VXFK�SRVW�-XGJPHQW�PDWWHUV�DV�PD\�
EH�DSSURSULDWH�XQGHU�FRXUW�UXOHV�RU�DSSOLFDEOH�ODZ��

����� 3XEOLFLW\���7KH�3DUWLHV�DJUHH�WKDW�LI�&ODVV�&RXQVHO�ZLVKHV�WR�PDNH�DQ\�ZULWWHQ�SUHVV�
UHOHDVHV��GLVFORVXUHV�RQ�WKHLU�ZHEVLWH�V���RU�VWDWHPHQWV�WR�WKH�PHGLD�DERXW�WKLV�$JUHHPHQW�EHIRUH�WKH�
&RXUW�LVVXHV�D�)LQDO�$SSURYDO�2UGHU��VXFK�UHOHDVHV�RU�VWDWHPHQWV�ZLOO�KDYH�WR�EH�DSSURYHG�E\�&ROJDWH�
3DOPROLYH� LQ� DGYDQFH�� �1RWZLWKVWDQGLQJ� WKH� IRUHJRLQJ��&ROJDWH�3DOPROLYH� DQG�&ODVV�&RXQVHO� FDQ�
DQVZHU�DQ\�LQTXLULHV�LQLWLDWHG�E\�PHPEHUV�RI�WKH�6HWWOHPHQW�&ODVV���)RU�WKH�DYRLGDQFH�RI�DQ\�GRXEW��
QRWKLQJ�LQ�WKLV�$JUHHPHQW�SUHYHQWV�WKH�3DUWLHV�IURP�PDNLQJ�DQ\�GLVFORVXUHV�UHTXLUHG�WR�HIIHFWXDWH�WKLV�
$JUHHPHQW�RU�IURP�PDNLQJ�DQ\�GLVFORVXUHV�UHTXLUHG�E\�ODZ��

����� ([HFXWLRQ�� � 7KLV� $JUHHPHQW� PD\� EH� H[HFXWHG� LQ� RQH� RU� PRUH� FRXQWHUSDUWV�� $OO�
H[HFXWHG� FRXQWHUSDUWV� DQG� HDFK� RI� WKHP� ZLOO� EH� GHHPHG� WR� EH� RQH� DQG� WKH� VDPH� LQVWUXPHQW��
3KRWRFRSLHV� DQG� HOHFWURQLF� FRSLHV� �H�J��� 3')� FRSLHV�� VKDOO� EH� JLYHQ� WKH� VDPH� IRUFH� DQG� HIIHFW� DV�
RULJLQDO�VLJQHG�GRFXPHQWV��

����02',),&$7,21�$1'�7(50,1$7,21�

����� 0RGLILFDWLRQ��7KH�WHUPV�DQG�SURYLVLRQV�RI�WKLV�$JUHHPHQW�PD\�EH�DPHQGHG��PRGLILHG��
RU�H[SDQGHG�E\�ZULWWHQ�DJUHHPHQW�RI�WKH�3DUWLHV�DQG�DSSURYDO�RI�WKH�&RXUW��SURYLGHG��KRZHYHU��WKDW��

Case 7:23-cv-01118-VB   Document 23-1   Filed 10/06/23   Page 17 of 60



���
 

DIWHU� HQWU\�RI� WKH�3UHOLPLQDU\�$SSURYDO�2UGHU�� WKH�3DUWLHV�PD\��E\�ZULWWHQ�DJUHHPHQW�� HIIHFW� VXFK�
DPHQGPHQWV�� PRGLILFDWLRQV�� RU� H[SDQVLRQV� RI� WKLV� $JUHHPHQW� DQG� LWV� LPSOHPHQWLQJ� GRFXPHQWV�
�LQFOXGLQJ�DOO�H[KLELWV�KHUHWR��ZLWKRXW�IXUWKHU�QRWLFH�WR�WKH�6HWWOHPHQW�&ODVV�RU�DSSURYDO�E\�WKH�&RXUW�
LI�VXFK�FKDQJHV�DUH�FRQVLVWHQW�ZLWK�WKH�&RXUW¶V�3UHOLPLQDU\�$SSURYDO�2UGHU�DQG�GR�QRW�PDWHULDOO\�
DOWHU��UHGXFH��RU�OLPLW�WKH�ULJKWV�RI�6HWWOHPHQW�&ODVV�0HPEHUV�XQGHU�WKLV�$JUHHPHQW��

����� 7HUPLQDWLRQ��6HWWOHPHQW�&ODVV�&RXQVHO��RQ�EHKDOI�RI�WKH�6HWWOHPHQW�&ODVV�0HPEHUV��
DQG�'HIHQGDQW¶V�&RXQVHO� �RQ�EHKDOI�RI�'HIHQGDQW�� VKDOO� KDYH� WKH� ULJKW�� EXW� QRW� WKH�REOLJDWLRQ�� WR�
WHUPLQDWH�WKLV�$JUHHPHQW�E\�SURYLGLQJ�ZULWWHQ�QRWLFH�RI�WKHLU�RU�LWV�HOHFWLRQ�WR�GR�VR��³7HUPLQDWLRQ�
1RWLFH´�� ZLWKLQ� VHYHQ� ���� GD\V� RI�� ���� WKH� &RXUW¶V� UHIXVDO� WR� JUDQW� SUHOLPLQDU\� DSSURYDO� RI� WKH�
6HWWOHPHQW�LQ�DQ\�PDWHULDO�UHVSHFW��RU�����ZLWKLQ�IRXUWHHQ������GD\V�RI�DQ\�RI�WKH�IROORZLQJ���L��WKH�
&RXUW¶V�UHIXVDO�WR�HQWHU�WKH�-XGJPHQW�LQ�DQ\�PDWHULDO�UHVSHFW��RU��LL��WKH�GDWH�XSRQ�ZKLFK�WKH�-XGJPHQW�
LV� PRGLILHG� RU� UHYHUVHG� LQ� DQ\�PDWHULDO� UHVSHFW� E\� DQ\� DSSHOODWH� RU� RWKHU� FRXUW�� $V� XVHG� LQ� WKLV�
SDUDJUDSK��³PDWHULDO�UHVSHFW´�PHDQV��IRU�3ODLQWLIIV��D�PDWHULDO�UHGXFWLRQ�LQ�EHQHILWV�DYDLODEOH�WR�&ODVV�
0HPEHUV��DQG�IRU�'HIHQGDQW��DQ�LQFUHDVH�LQ�LWV�PRQHWDU\�REOLJDWLRQV�RU�D�PDWHULDO�PRGLILFDWLRQ�LQ�WKH�
GHILQLWLRQ�RI�5HOHDVHG�&ODLPV�RU�WKH�VFRSH�RI�WKH�6HWWOHPHQW�&ODVV��

����� �$GGLWLRQDOO\��LQ�WKH�VROH�GLVFUHWLRQ�RI�'HIHQGDQW��WKLV�6HWWOHPHQW�$JUHHPHQW�PD\�EH�
XQLODWHUDOO\�WHUPLQDWHG�LI�WKH�QXPEHU�RI�6HWWOHPHQW�&ODVV�0HPEHUV�RSWLQJ�RXW�UHDFKHV�D�OHYHO�WKDW��LQ�
'HIHQGDQW¶V�MXGJPHQW��WKUHDWHQV�WR�IUXVWUDWH�WKH�HVVHQWLDO�SXUSRVH�RI�WKLV�$JUHHPHQW���'HIHQGDQW�VKDOO�
DGYLVH�&ODVV�&RXQVHO�DQG�WKH�&RXUW��LQ�ZULWLQJ��RI�WKLV�HOHFWLRQ�ZLWKLQ�VHYHQ�����GD\V�RI�UHFHLYLQJ�WKH�
OLVW�RI�RSW�RXWV�SXUVXDQW� WR� VXEVHFWLRQ������ � ,Q�VXFK�HYHQW�� WKLV�6HWWOHPHQW�$JUHHPHQW�PD\�QRW�EH�
RIIHUHG�RU� UHFHLYHG� LQWR�HYLGHQFH�RU�XWLOL]HG� IRU� DQ\�RWKHU�SXUSRVH� LQ� WKH�/DZVXLW�RU� LQ�DQ\�RWKHU�
DFWLRQ��VXLW��RU�SURFHHGLQJ���)RU�WKH�DYRLGDQFH�RI�GRXEW�WKLV�6HWWOHPHQW�$JUHHPHQW�PD\�EH�RIIHUHG�RU�
UHFHLYHG�LQWR�HYLGHQFH�LQ�FRQQHFWLRQ�ZLWK�DQ\�VXLW�WR�HQIRUFH�WKH�WHUPV�RI�WKLV�6HWWOHPHQW�$JUHHPHQW�
LQFOXGLQJ�WR�HQIRUFH�WKH�UHOHDVH�LQ�DQ\�OLWLJDWLRQ�ZKHUH�WKH�UHOHDVH�PD\�IRUP�WKH�EDVLV�RI�D�FODLP�RU�
GHIHQVH��

����� (IIHFW�RI�7HUPLQDWLRQ��,Q�WKH�HYHQW�RI�D�WHUPLQDWLRQ�DV�SURYLGHG�LQ�3DUDJUDSK�����WKLV�
$JUHHPHQW�VKDOO�EH�FRQVLGHUHG�QXOO�DQG�YRLG��DOO�RI�WKH�3DUWLHV¶�REOLJDWLRQV�XQGHU�WKH�$JUHHPHQW�VKDOO�
FHDVH�WR�EH�RI�DQ\�IRUFH�DQG�HIIHFW�DQG�WKH�3DUWLHV�VKDOO�UHWXUQ�WR�WKH�VWDWXV�TXR�DQWH�LQ�WKH�$FWLRQ�DV�
LI�WKH�3DUWLHV�KDG�QRW�HQWHUHG�LQWR�WKLV�$JUHHPHQW��LQFOXGLQJ�WKH�UHWXUQ�RI�WKH��������PLOOLRQ��SOXV�
LQWHUHVW��'HIHQGDQW�GHSRVLWHG�LQWR�WKH�6HWWOHPHQW�)XQG�ZLWKLQ�WKLUW\������GD\V�RI�WHUPLQDWLRQ��PLQXV�
DQ\�IXQGV�WKH�3DUWLHV�MRLQWO\�KDYH�DXWKRUL]HG�WR�EH�SDLG�RXW�RI�WKH�6HWWOHPHQW�)XQG��,Q�DGGLWLRQ��LQ�WKH�
HYHQW�RI�VXFK�D�WHUPLQDWLRQ��DOO�RI�WKH�3DUWLHV¶�UHVSHFWLYH�SUH�6HWWOHPHQW�FODLPV�DQG�GHIHQVHV�ZLOO�EH�
SUHVHUYHG��

>VLJQDWXUHV�RQ�IROORZLQJ�SDJHV������@�
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,1�:,71(66�:+(5(2)��HDFK�RI�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�WKDW�GDWH�
XSRQ�ZKLFK�LW�KDV�EHHQ�H[HFXWHG�E\�DOO�RI�WKH�XQGHUVLJQHG��

3ODLQWLIIV��RQ�EHKDOI�RI�WKH�&ODVV��

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
(OL]DEHWK�'L[RQ�

'DWHG��BBBBBBBBBBBBBBBB�������

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
-HDQQLH�3DWRUD�

'DWHG��BBBBBBBBBBBBBBBB�������

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
$UQROG�7KRPDV�

'DWHG��BBBBBBBBBBBBBBBB�������

&ROJDWH�3DOPROLYH�&RPSDQ\��

%\���BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

1DPH���BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

'DWHG��BBBBBBBBBBBBBBBB�������

7LWOH���BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

>VLJQDWXUHV�FRQWLQXH�RQ�IROORZLQJ�SDJH�������@�
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,1�:,71(66�:+(5(2)��HDFK�RI�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�WKDW�GDWH�
XSRQ�ZKLFK�LW�KDV�EHHQ�H[HFXWHG�E\�DOO�RI�WKH�XQGHUVLJQHG��

3ODLQWLIIV��RQ�EHKDOI�RI�WKH�&ODVV��

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
(OL]DEHWK�'L[RQ�

'DWHG��BBBBBBBBBBBBBBBB�������

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
-HDQQLH�3DWRUD�

'DWHG��BBBBBBBBBBBBBBBB�������

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
$UQROG�7KRPDV�

'DWHG��BBBBBBBBBBBBBBBB�������

&ROJDWH�3DOPROLYH�&RPSDQ\��

%\���BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

1DPH���BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

'DWHG��BBBBBBBBBBBBBBBB�������

7LWOH���BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

>VLJQDWXUHV�FRQWLQXH�RQ�IROORZLQJ�SDJH�������@�
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&ODVV�&RXQVHO��

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
-DVRQ�3��6XOW]HU�
7KH�6XOW]HU�/DZ�*URXS��3�&��

'DWHG��BBBBBBBBBBBBBBBB�������

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
1LFN�6XFLX�,,,�
0LOEHUJ�&ROHPDQ�%U\VRQ�3KLOOLSV��
*URVVPDQ��3//&�

'DWHG��BBBBBBBBBBBBBBBB�������

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
6WHSKHQ�-��)HDURQ��-U��
6TXLWLHUL�	�)HDURQ��//3�

'DWHG��BBBBBBBBBBBBBBBB�������

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
3DXO�-��'RROLWWOH�
3RXOLQ�:LOOH\�$QDVWRSRXOR��//&�

'DWHG��BBBBBBBBBBBBBBBB�������

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
&KDUOHV�(��6FKDIHU�
/HYLQ�6HGUDQ�	�%HUPDQ��//3�

'DWHG��BBBBBBBBBBBBBBBB�������

&RXQVHO�IRU�&ROJDWH�3DOPROLYH�&RPSDQ\��

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
+DQQDK�<��&KDQRLQH�
2¶0HOYHQ\�	�0\HUV�//3�

'DWHG��BBBBBBBBBBBBBBBB�������

���������
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&ODVV�&RXQVHO��

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
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