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7KLV�&ODVV�$FWLRQ�DQG�3$*$ 6HWWOHPHQW�$JUHHPHQW�DQG�5HOHDVH�RI�&ODLPV�LV�HQWHUHG�LQWR�

E\�DQG�EHWZHHQ�3ODLQWLII�&KDUOLH�+HDU��LQGLYLGXDOO\�DQG�RQ�EHKDOI�RI�DOO�RWKHUV�VLPLODUO\�VLWXDWHG��

DQG�'HIHQGDQW�,QWHUQDWLRQDO�3DYLQJ�6HUYLFHV��,QF���DQG�DSSURYHG�E\�WKHLU�UHVSHFWLYH�FRXQVHO�RI�

UHFRUG��VXEMHFW�WR�WKH�WHUPV�DQG�FRQGLWLRQV�KHUHRI�DQG�WKH�&RXUW¶V�DSSURYDO��

$�� 'HILQLWLRQV�

��� ³$FWLRQ´� RU� ³/DZVXLW´� PHDQV� DQG� UHIHUV� WR� WKH� FDVH� HQWLWOHG�&KDUOLH� +HDU� Y��

,QWHUQDWLRQDO�3DYLQJ�6HUYLFHV��,QF���ILOHG�DQG�SHQGLQJ�LQ�6DQ�%HUQDUGLQR�&RXQW\�6XSHULRU�&RXUW

DV�&DVH�1R��&,96%���������

��� ³$JJULHYHG� (PSOR\HHV´� LQFOXGH� DOO� SHUVRQV� ZKR� DUH�� RU� ZHUH� SUHYLRXVO\��

HPSOR\HG�E\�'HIHQGDQW�LQ�&DOLIRUQLD�DQG�FODVVLILHG�DV�DQ�RYHUWLPH�QRQ�H[HPSW�HPSOR\HH�DW�DQ\�

WLPH�IURP�'HFHPEHU���������WKURXJK�0DUFK�������������

��� ³$JUHHPHQW�´�³6HWWOHPHQW�$JUHHPHQW�´�³6HWWOHPHQW�´�RU�³6WLSXODWLRQ´�VKDOO�PHDQ�

WKLV� &ODVV� $FWLRQ� DQG� 3$*$� 6HWWOHPHQW� $JUHHPHQW� DQG� 5HOHDVH� RI� &ODLPV�� LQFOXGLQJ� DQ\�

DWWDFKHG�H[KLELW��

��� ³&ODVV�&ODLPV´�RU�³5HOHDVHG�&ODVV�&ODLPV�´�DV�PRUH�IXOO\�GHVFULEHG�LQ�3DUDJUDSK�

���EHORZ��LQFOXGH�DOO�FODLPV�WKDW�ZHUH�SOHG�LQ�WKH�RSHUDWLYH�&RPSODLQW�EDVHG�RQ�WKH�IDFWV�DOOHJHG�

WKHUHLQ��RU�FRXOG�KDYH�EHHQ�DOOHJHG��LQFOXGLQJ�FODLPV�IRU�IDLOXUH�WR�WLPHO\�SD\�ZDJHV��IDLOXUH�WR�

SD\�RYHUWLPH�ZDJHV��IDLOXUH�WR�SD\�DOO�VLFN�WLPH�ZDJHV��PHDO�DQG�UHVW�EUHDN�YLRODWLRQV��IDLOXUH�WR�

SURYLGH� UHFRYHU\� SHULRGV�� IDLOXUH� WR� UHLPEXUVH� EXVLQHVV� H[SHQVHV�� IDLOXUH� WR� SURYLGH� DFFXUDWH�

LWHPL]HG�ZDJH�VWDWHPHQWV��IDLOXUH�WR�WLPHO\�SD\�DOO�ZDJHV�XSRQ�VHSDUDWLRQ�RI�HPSOR\PHQW��DQG�

XQIDLU�EXVLQHVV�SUDFWLFHV��

��� ³&ODVV�&RXQVHO´� UHIHUV� WR�0HKUGDG�%RNKRXU�RI�%RNKRXU�/DZ�*URXS��3�&�� DQG�

-RVKXD�)DODNDVVD�RI�)DODNDVVD�/DZ��3�&��

��� ³&ODVV� 'DWD´� PHDQV� D� FRPSOHWH� OLVW� RI� DOO� 6HWWOHPHQW� &ODVV� 0HPEHUV� WKDW�

'HIHQGDQW�ZLOO�GLOLJHQWO\�DQG�LQ�JRRG�IDLWK�FRPSLOH�IURP�LWV�UHFRUGV�DQG�SURYLGH�WR�WKH�6HWWOHPHQW�

$GPLQLVWUDWRU�RQ�RQH�VSUHDGVKHHW��DQG�ZKLFK�VKDOO�LQFOXGH�WKH�6HWWOHPHQW�&ODVV�0HPEHUV¶�IXOO�
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QDPHV�� ODVW� NQRZQ� DGGUHVVHV�� WHOHSKRQH� QXPEHUV�� 6RFLDO� 6HFXULW\� QXPEHUV�� WKH� QXPEHU� RI�

:RUNZHHNV� DV� QRQ�H[HPSW� HPSOR\HHV� RI� 'HIHQGDQW� GXULQJ� WKH� &ODVV� 3HULRG� DQG� WKH� 3$*$�

3HULRG�IRU�HDFK�6HWWOHPHQW�&ODVV�0HPEHU��DQG�WKH�DPRXQW�SDLG�WR�DQ\�6HWWOHPHQW�&ODVV�0HPEHU�

GXULQJ� D� 3LFN� 8S� 6WL[� &DPSDLJQ� WKDW� REWDLQHG� LQGLYLGXDO� VHWWOHPHQW� DJUHHPHQW� IURP� VRPH�

6HWWOHPHQW�&ODVV�0HPEHUV�FRQGXFWHG�LQ�WKH�IDOO�RI�������

��� ³&ODVV�3HULRG´�DQG�³&ODVV�5HOHDVH�3HULRG´�VKDOO�PHDQ�'HFHPEHU���������WKURXJK�

0DUFK����������

�� ³&ODVV� 5HSUHVHQWDWLYH´� RU� ³3ODLQWLII´� PHDQV� DQG� UHIHUV� WR� WKH� QDPHG� SODLQWLII�

&KDUOLH�+HDU����

��� ³&RPSODLQW´� UHIHUV� WR� WKH�RSHUDWLYH�6HFRQG�$PHQGHG�&ODVV�$FWLRQ�DQG�3$*$�

&RPSODLQW�ILOHG�DQG�SHQGLQJ�LQ�WKH�$FWLRQ��

���� ³&RXUW´�PHDQV�WKH�6DQ�%HUQDUGLQR�&RXQW\�6XSHULRU�&RXUW�RU�DQ\�RWKHU�FRXUW�RI�

FRPSHWHQW�MXULVGLFWLRQ���

��� ³'HIHQGDQW´�PHDQV�DQG�UHIHUV�WR�,QWHUQDWLRQDO�3DYLQJ 6HUYLFHV��,QF��

��� ³'HIHQGDQW¶V�&RXQVHO´�RU�³'HIHQVH�&RXQVHO´�PHDQV�DQG�UHIHUV�WR�-RKQ�3XUFHOO��

-HIIUH\�%��:HVWRQ��DQG�3DXO�5��/\QG�RI�$UHQW)R[�6FKLII�//3��

��� ³(IIHFWLYH�'DWH´�PHDQV�WKH�ODWHVW�RI�WKH�IROORZLQJ�GDWHV����L��LI�QR�&ODVV�0HPEHU�

WLPHO\�DQG�SURSHUO\�REMHFWV��LQWHUYHQHV��RU�ILOHV�D�PRWLRQ�WR�YDFDWH�WKH�MXGJPHQW�DSSURYLQJ�WKH�

6HWWOHPHQW�$JUHHPHQW�XQGHU�&RGH�RI�&LYLO�3URFHGXUH�VHFWLRQ������WKHQ�WKH�GDWH�WKH�&RXUW�HQWHUV�

DQ�RUGHU�JUDQWLQJ�)LQDO�$SSURYDO�RI�WKH�6HWWOHPHQW�$JUHHPHQW���LL��LI�D�&ODVV�0HPEHU�REMHFWV��

LQWHUYHQHV��RU�ILOHV�D�PRWLRQ�WR�YDFDWH�WKH�MXGJPHQW�DSSURYLQJ�WKH�6HWWOHPHQW�$JUHHPHQW��WKHQ�

VL[W\�RQH������FDOHQGDU�GD\V�IROORZLQJ�WKH�GDWH�WKH�&RXUW�HQWHUV�DQ�RUGHU�JUDQWLQJ�ILQDO�DSSURYDO��

DVVXPLQJ�QR�DSSHDO�LV�ILOHG��RU��LLL��LI�D�&ODVV�0HPEHU�REMHFWV��LQWHUYHQHV��RU�ILOHV�D�PRWLRQ�WR�

YDFDWH�WKH�MXGJPHQW�DSSURYLQJ�WKH�6HWWOHPHQW�$JUHHPHQW��DQG�LI�D�WLPHO\�DSSHDO�LV�ILOHG��WKH�GDWH�

RI�ILQDO�UHVROXWLRQ�RI�WKDW�DSSHDO��LQFOXGLQJ�DQ\�SHWLWLRQV�IRU�UHKHDULQJ�RU�UHYLHZ���UHPLWWLWXU�WR�

WKH�6DQ�%HUQDUGLQR�&RXQW\�6XSHULRU�&RXUW��DQG�WKH�ILQDOLW\�RI�D�)LQDO�$SSURYDO�RUGHU���

���� ³)LQDO´�PHDQV�WKDW�WKH�6HWWOHPHQW�KDV�EHHQ�JUDQWHG�³)LQDO�$SSURYDO´�E\�WKH�&RXUW�

DQG�WKH�³(IIHFWLYH�'DWH´�KDV�RFFXUUHG����
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��� ³)LQDO�$SSURYDO´�UHIHUV�WR�WKH�RUGHU�RI�WKH�&RXUW�JUDQWLQJ�ILQDO�DSSURYDO�RI�WKLV�

6HWWOHPHQW�$JUHHPHQW�DQG�HQWHULQJ�D� MXGJPHQW�DSSURYLQJ� WKLV�6HWWOHPHQW�RQ�VXEVWDQWLDOO\� WKH�

VDPH�WHUPV�SURYLGHG�KHUHLQ��RU�DV�PD\�EH�PRGLILHG�E\�VXEVHTXHQW�DJUHHPHQW�RI�WKH�3DUWLHV�RU�

RUGHU�RI�WKH�&RXUW��

���� ³,QGLYLGXDO�6HWWOHPHQW�$PRXQW´�VKDOO�KDYH�WKH�PHDQLQJ�DVFULEHG�WR�LW�LQ�3DUDJUDSK�

���G��EHORZ��

���� ³1HW�6HWWOHPHQW�$PRXQW´�VKDOO�KDYH�WKH�PHDQLQJ�DVFULEHG�WR�LW�LQ�3DUDJUDSK����F��

EHORZ��

���� ³1RQ�3DUWLFLSDWLQJ�&ODVV�0HPEHUV´�PHDQV�DQ\�6HWWOHPHQW�&ODVV�0HPEHU��RWKHU�

WKDQ� 3ODLQWLII�� ZKR� PD\� UHTXHVW� WR� EH� H[FOXGHG� IURP� WKH� 3DUWLFLSDWLQJ� 6HWWOHPHQW� &ODVV� E\�

VXEPLWWLQJ�D�³5HTXHVW�IRU�([FOXVLRQ´�WR�WKH�6HWWOHPHQW�$GPLQLVWUDWRU��SRVWPDUNHG�RQ�RU�EHIRUH�

WKH�1RWLFH�5HVSRQVH�'HDGOLQH��

���� ³1RWLFH´�PHDQV�WKH�QRWLFH�RI�WKH�SURSRVHG�VHWWOHPHQW�RI�FODVV�DFWLRQ�DQG�3$*$�

VHWWOHPHQW�DQG�WKH�VHWWLQJ�RI�D�)LQDO�$SSURYDO�+HDULQJ�WKDW�ZLOO�EH�VHQW�WR�WKH�6HWWOHPHQW�&ODVV�

0HPEHUV��

���� ³1RWLFH�5HVSRQVH�'HDGOLQH´�LV����FDOHQGDU�GD\V�IURP�WKH�GDWH�WKH�1RWLFH�LV�PDLOHG�

WR�WKH�6HWWOHPHQW�&ODVV�0HPEHUV��

���� ³2EMHFWLQJ�6HWWOHPHQW�&ODVV�0HPEHU´�PHDQV�D�6HWWOHPHQW�&ODVV�0HPEHU��RWKHU�

WKDQ�3ODLQWLII��ZKR� VXEPLWV� D�YDOLG� DQG� WLPHO\� REMHFWLRQ� WR� WKH� WHUPV�RI� WKLV�$JUHHPHQW�ZLWK�

UHVSHFW�WR�WKH�&ODVV�&ODLPV�SXUVXDQW�WR�3DUDJUDSK����D��EHORZ��

��� ³3$*$´�VKDOO� UHIHU� WR� WKH�/DERU�&RGH�3ULYDWH�$WWRUQH\V�*HQHUDO�$FW�RI�������

&DOLIRUQLD�/DERU�&RGH�VHFWLRQV��������������

��� ³3$*$�&ODLPV´�RU�³5HOHDVHG�3$*$�&ODLPV´�VKDOO�LQFOXGH�DQ\�DQG�DOO�FODLPV�IRU�

FLYLO�SHQDOWLHV�SXUVXDQW�WR�3$*$�EDVHG�RQ�WKH�DOOHJDWLRQV�VWDWHG�LQ�WKH�3$*$�1RWLFH�DQG�WKDW�

ZHUH�SOHG�LQ�WKH�RSHUDWLYH�&RPSODLQW�EDVHG�RQ�WKH�IDFWV�DOOHJHG�WKHUHLQ��LQFOXGLQJ�FODLPV�IRU FLYLO�

SHQDOWLHV�IRU�WKH�DOOHJHG�YLRODWLRQ�RI�/DERU�&RGH�VHFWLRQV��������������������������������������

������������������������������������������DQG�������

��� ³3$*$�1RWLFH´�VKDOO�UHIHU�WR�WKH�QRWLFHV�VHQW�E\�3ODLQWLII��E\�DQG�WKURXJK�&ODVV�
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&RXQVHO��RQ�RU�DERXW�'HFHPEHU���������DQG�)HEUXDU\�����������WR�WKH�/:'$�DQG�WR�'HIHQGDQW��

DOOHJLQJ�WKDW�'HIHQGDQW�HQJDJHG�LQ�YLRODWLRQV�RI�WKH�&DOLIRUQLD�/DERU�&RGH�DQG�&DOLIRUQLD�:DJH�

2UGHU�V���DQG�VHHNLQJ�WR�SXUVXH�FLYLO�SHQDOWLHV�XQGHU�3$*$�IRU�WKH�DOOHJHG�YLRODWLRQV��

��� ³3$*$� 3HULRG´� DQG� ³3$*$� 5HOHDVH� 3HULRG´� VKDOO� PHDQ� 'HFHPEHU� ��� ������

WKURXJK�)HEUXDU\�����������

��� ³3DUWLFLSDWLQJ�&ODVV�0HPEHU�V�´�PHDQV� DQ\� DQG�DOO� 6HWWOHPHQW�&ODVV�0HPEHUV�

ZKR�GR�QRW�RSW�RXW�RI�WKH�VHWWOHPHQW�RI�WKH�&ODVV�&ODLPV�E\�WLPHO\�VXEPLWWLQJ�YDOLG�5HTXHVWV�IRU�

([FOXVLRQ��

���� ³3DUWLHV´�RU�³6HWWOLQJ�3DUWLHV´�PHDQ�3ODLQWLII��WKH�6HWWOHPHQW�&ODVV�0HPEHUV��WKH�

$JJULHYHG�(PSOR\HHV��DQG�'HIHQGDQW��FROOHFWLYHO\����

���� ³3LFN� 8S� 6WL[� &DPSDLJQ´� PHDQV� WKH� SURFHVV� EHIRUH� PHGLDWLRQ� E\� ZKLFK�

'HIHQGDQW�� XQGHU�&KLQGDUDK� Y�� 3LFN� 8S� 6WL[�� ,QF�� ������� ���� &DO�$SS��WK� ����� HQWHUHG� LQWR�

ZULWWHQ� LQGLYLGXDO� VHWWOHPHQW� DJUHHPHQWV� �ZKLFK�'HIHQGDQW� SURGXFHG� WR� &ODVV� &RXQVHO��ZLWK�

VRPH�6HWWOHPHQW�&ODVV�0HPEHUV�LQ�WKH�IDOO�RI�������WR�UHVROYH�WKHLU�SRWHQWLDO�LQGLYLGXDO�FODLPV�DV�

DOOHJHG�LQ�WKH�RSHUDWLYH�&RPSODLQW�LQ�WKH�$FWLRQ��'HIHQGDQW�SD\LQJ����6HWWOHPHQW�&ODVV�0HPEHUV�

���������EDVHG�RQ�WKHLU�LQGLYLGXDO�VHWWOHPHQW�DJUHHPHQWV��

��� ³3UHOLPLQDU\�$SSURYDO�'DWH´�PHDQV�WKH�GDWH�WKH�&RXUW�SUHOLPLQDULO\�DSSURYHV�WKH�

6HWWOHPHQW�$JUHHPHQW��LQFOXGLQJ�DQ\�H[KLELW��DQG�HQWHUV�WKH�3UHOLPLQDU\�$SSURYDO�2UGHU���

��� ³3UHOLPLQDU\�$SSURYDO�2UGHU´�PHDQV�WKH�MXGLFLDO�2UGHU�WR�EH�HQWHUHG�E\�WKH�&RXUW��

XSRQ� WKH� DSSOLFDWLRQ� RU� PRWLRQ� RI� WKH� 3ODLQWLII�� SUHOLPLQDULO\� DSSURYLQJ� WKLV� 6HWWOHPHQW� DQG�

SURYLGLQJ�IRU�WKH�LVVXDQFH�RI�WKH�1RWLFH�WR�WKH�6HWWOHPHQW�&ODVV�0HPEHUV��DQ�RSSRUWXQLW\�WR�RSW�

RXW�RI�VHWWOHPHQW�RI�WKH�&ODVV�&ODLPV��WR�WKH�H[WHQW�D�6HWWOHPHQW�&ODVV�0HPEHU�KDV�QRW�DOUHDG\�

UHOHDVHG�&ODVV�&ODLPV� WKURXJK� WKH�3LFN�8S�6WL[�&DPSDLJQ��� DQ� RSSRUWXQLW\� WR� VXEPLW� WLPHO\�

REMHFWLRQV�WR�WKH�WHUPV�RI�WKLV�6HWWOHPHQW�UHODWHG�WR�WKH�&ODVV�&ODLPV��DQG�VHWWLQJ�D�KHDULQJ�RQ�WKH�

IDLUQHVV�RI�WKH�WHUPV�RI�6HWWOHPHQW��LQFOXGLQJ�DSSURYDO�RI�DWWRUQH\V¶�IHHV�DQG�FRVWV����

��� ³46)´� PHDQV� WKH� 4XDOLILHG� 6HWWOHPHQW� )XQG� VHW� XS� E\� WKH� 6HWWOHPHQW�

$GPLQLVWUDWRU�IRU�WKH�EHQHILW�RI�WKH�6HWWOHPHQW�&ODVV��DQG�IURP�ZKLFK�WKH�VHWWOHPHQW�SD\PHQWV�

VKDOO�EH�PDGH��DQG�ZKLFK�LV� LQWHQGHG�WR�EH�D�IXQG�WKDW�TXDOLILHV�XQGHU�,QWHUQDO�5HYHQXH�&RGH�
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6HFWLRQ�����

��� ³5HOHDVH´�VKDOO�PHDQ�WKH�UHOHDVH�DQG�GLVFKDUJH�RI�WKH�&ODVV�&ODLPV�E\�3ODLQWLII�

DQG�DOO�RI�WKH�3DUWLFLSDWLQJ�&ODVV�0HPEHUV� DQG�WKH�UHOHDVH�DQG�GLVFKDUJH�RI�WKH�3$*$�&ODLPV�

ZLWK�UHVSHFW�WR�3ODLQWLII�DQG�DOO�RI�WKH�$JJULHYHG�(PSOR\HHV��

���� ³5HOHDVHG�3DUWLHV´�VKDOO�UHIHU�WR�'HIHQGDQW��WRJHWKHU�ZLWK�LWV�FXUUHQW�DQG�IRUPHU�

RZQHUV�� VKDUHKROGHUV�� PHPEHUV�� RIILFHUV�� GLUHFWRUV�� PDQDJHUV�� HPSOR\HHV�� DJHQWV�� SDUHQWV��

SULQFLSDOV��KHLUV��VXEVLGLDULHV��DIILOLDWHV��RSHUDWRUV��SDUWQHUV��DWWRUQH\V��VXFFHVVRUV��DQG�DVVLJQV��

��� ³5HTXHVW�IRU�([FOXVLRQ´�VKDOO�KDYH�WKH�PHDQLQJ�DVFULEHG�WR�LW�LQ�3DUDJUDSK����D��

EHORZ��

���� ³6HUYLFH�3D\PHQW´�RU�³6HUYLFH�$ZDUG´�PHDQV�WKH�DPRXQW�DSSURYHG�E\�WKH�&RXUW�

WR� EH� SDLG� WR� WKH�&ODVV� 5HSUHVHQWDWLYH� LQ� DGGLWLRQ� WR� KLV� ,QGLYLGXDO� 6HWWOHPHQW� $PRXQW� DV� D�

3DUWLFLSDWLQJ�&ODVV�0HPEHU��

���� ³6HWWOHPHQW�$GPLQLVWUDWLRQ�&RVWV´�PHDQV�WKH�DFWXDO�DQG�GLUHFW�IHHV�DQG�H[SHQVHV�

UHDVRQDEO\�LQFXUUHG�E\�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�IRU�DGPLQLVWHULQJ�WKLV�6HWWOHPHQW��LQFOXGLQJ��

EXW�QRW�OLPLWHG�WR��SULQWLQJ��GLVWULEXWLQJ��DQG�WUDFNLQJ�GRFXPHQWV�IRU�WKLV�6HWWOHPHQW��WD[�UHSRUWLQJ��

GXH� GLOLJHQFH�� UHSRUWLQJ� DQG� UHPLWWDQFH� REOLJDWLRQV�� GLVWULEXWLQJ� WKH� 6HWWOHPHQW� $PRXQW�� DQG�

SURYLGLQJ� QHFHVVDU\� UHSRUWV� DQG� GHFODUDWLRQV�� DV� UHTXHVWHG� E\� WKH� 3DUWLHV�� 7KH� 6HWWOHPHQW�

$GPLQLVWUDWLRQ�&RVWV�VKDOO�EH�SDLG�IURP�WKH�*URVV�6HWWOHPHQW�$PRXQW��

���� ³6HWWOHPHQW� $GPLQLVWUDWRU´� PHDQV� DQG� UHIHUV� WR� &37� *URXS�� D� VHWWOHPHQW�

DGPLQLVWUDWRU�PXWXDOO\�DJUHHG�WR�E\�WKH�3DUWLHV��WKDW�ZLOO�SURYLGH�WKH�1RWLFH�WR�WKH�&ODVV�0HPEHUV�

DQG� SHUIRUP� DOO� GXWLHV� UHODWLQJ� WR� WKH� DGPLQLVWUDWLRQ� RI� WKH� 6HWWOHPHQW� DV� UHTXLUHG� E\� WKLV�

$JUHHPHQW��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��SULQWLQJ��GLVWULEXWLQJ��DQG�WUDFNLQJ�GRFXPHQWV�IRU�WKLV�

6HWWOHPHQW��WD[�UHSRUWLQJ��GLVWULEXWLQJ�WKH�6HWWOHPHQW�$PRXQW��DQG�SURYLGLQJ�QHFHVVDU\�UHSRUWV�

DQG�GHFODUDWLRQV��DV�UHTXHVWHG�E\�WKH�3DUWLHV���7KH�6HWWOHPHQW�$GPLQLVWUDWLRQ�&RVWV�VKDOO�EH�SDLG�

IURP�WKH�*URVV�6HWWOHPHQW�$PRXQW��LQFOXGLQJ��LI�QHFHVVDU\��DQ\�VXFK�FRVWV�LQ�H[FHVV�RI�WKH�DPRXQW�

UHSUHVHQWHG�E\�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�DV�EHLQJ�WKH�PD[LPXP�FRVWV�QHFHVVDU\�WR�DGPLQLVWHU�

WKH�6HWWOHPHQW�

��� ³6HWWOHPHQW� $PRXQW´� RU� ³*URVV� 6HWWOHPHQW� $PRXQW´� VKDOO� KDYH� WKH� PHDQLQJ�
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DVFULEHG�WR�LW�LQ�3DUDJUDSK����D��EHORZ���

���� ³6HWWOHPHQW�&ODVV�0HPEHU´�RU�³&ODVV�0HPEHU´�UHIHUV�WR�LQGLYLGXDO�PHPEHUV�RI�

WKH�6HWWOHPHQW�&ODVV��

���� ³6HWWOHPHQW�&ODVV´�DQG�³6HWWOHPHQW�&ODVV�0HPEHUV´�UHIHUV�WR DOO�SHUVRQV�ZKR�DUH�

RU�ZHUH�SUHYLRXVO\�HPSOR\HG�E\�'HIHQGDQW�LQ�&DOLIRUQLD�FODVVLILHG�DV�D�QRQ�H[HPSW�HPSOR\HH�

GXULQJ�WKH�&ODVV�3HULRG����

���� ³:RUNZHHNV´�IRU�HDFK�6HWWOHPHQW�&ODVV�0HPEHU�RU�$JJULHYHG�(PSOR\HH�PHDQV�

DQ\�ZRUNZHHN�GXULQJ�WKH�&ODVV�3HULRG�RU�WKH�3$*$�3HULRG��DV�DSSOLFDEOH��LQ�ZKLFK�WKH�6HWWOHPHQW�

&ODVV�0HPEHU�RU�$JJULHYHG�(PSOR\HH�ZDV�HPSOR\HG�E\�'HIHQGDQW�DV�D�QRQ�H[HPSW�HPSOR\HH�

LQ�&DOLIRUQLD�DQG�ZRUNHG�DW�OHDVW�RQH�VKLIW�GXULQJ�WKH�GHVLJQDWHG�ZRUNZHHN��:RUNZHHNV�ZLOO�EH�

FDOFXODWHG� EDVHG� RQ� 'HIHQGDQW¶V� EXVLQHVV� UHFRUGV�� 7KLV� LQIRUPDWLRQ� VKDOO� EH� WUHDWHG� DV�

FRQILGHQWLDO��:RUNZHHNV�RI�1RQ�3DUWLFLSDWLQJ�&ODVV�0HPEHUV�ZLOO�QRW�EH�LQFOXGHG�LQ�WKH�WRWDO�

QXPEHU�RI�:RUNZHHNV�WKDW�DUH�UHSRUWHG�WR�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�WR�FDOFXODWH�DQG�GLVWULEXWH�

,QGLYLGXDO�6HWWOHPHQW�3D\PHQWV�WR�3DUWLFLSDWLQJ�&ODVV�0HPEHUV���7KH�QXPEHU�RI�IXOO�ZRUNZHHNV�

WKDW�D�3DUWLFLSDWLQJ�&ODVV�0HPEHU�ZDV�RQ�D�OHDYH�RI�DEVHQFH��VLFN�WLPH��RU�YDFDWLRQ�GXULQJ�WKH�

&ODVV�3HULRG�VKDOO�EH�H[FOXGHG�IURP�WKH�WRWDO�QXPEHU�RI�:RUNZHHNV�DQG�IURP�WKH�:RUNZHHNV�

DWWULEXWHG�WR�WKDW�3DUWLFLSDWLQJ�&ODVV�0HPEHU��UHJDUGOHVV�RI�ZKHWKHU�WKH�&ODVV�0HPEHU�ZDV�SDLG�

GXULQJ�WKRVH�:RUNZHHNV���

%�� *HQHUDO�7HUPV�

��� 2Q�RU�DERXW�'HFHPEHU����������3ODLQWLII� ILOHG�D�&ODVV�$FWLRQ�&RPSODLQW� LQ� WKH�

&RXUW�DJDLQVW�'HIHQGDQW��DOOHJLQJ�YDULRXV�ZDJH�DQG�KRXU�YLRODWLRQV�EDVHG�RQ�WKH�/DERU�&RGH�DQG�

WKH�8QIDLU�&RPSHWLWLRQ�/DZ��³8&/´��%XV��	�3URI��&RGH���������HW�VHT����2Q�RU�DERXW�-XO\�����

������3ODLQWLII�ILOHG�D�)LUVW�$PHQGHG�&RPSODLQW�WR�DGG�D�FDXVH�RI�DFWLRQ�IRU�FLYLO�SHQDOWLHV�XQGHU�

3$*$�EDVHG�RQ�WKH�XQGHUO\LQJ�DOOHJHG�/DERU�&RGH�YLRODWLRQV�� �2Q�RU�DERXW�0DUFK�����������

3ODLQWLII� ILOHG� WKH�6HFRQG�$PHQGHG�&ODVV�$FWLRQ�DQG�3$*$�&RPSODLQW� WR�DGG�FODLPV� IRU� WKH�

DOOHJHG� IDLOXUH� WR� WLPHO\� SD\� ZDJHV� DQG� IDLOXUH� WR� SD\� DOO� VLFN� WLPH� ZDJHV�� � 7KLV� RSHUDWLYH�

&RPSODLQW�DOOHJHV�FDXVHV�RI�DFWLRQ�IRU������IDLOXUH�WR�WLPHO\�SD\�ZDJHV�XQGHU�/DERU�&RGH�VHFWLRQ�

���������IDLOXUH�WR�SD\�RYHUWLPH�ZDJHV������IDLOXUH�WR�SD\�DOO�VLFN�OHDYH�ZDJHV������PHDO�SHULRG�
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YLRODWLRQV������UHVW�SHULRG�YLRODWLRQV������IDLOXUH�WR�SURYLGH�UHFRYHU\�UHVW�SHULRGV������IDLOXUH�WR�

UHLPEXUVH� EXVLQHVV� H[SHQVHV�� ����ZDJH� VWDWHPHQW� YLRODWLRQV�� ����ZDLWLQJ� WLPH�SHQDOWLHV� XQGHU�

/DERU�&RGH�VHFWLRQ������DQG������XQIDLU�FRPSHWLWLRQ����

���� 'HIHQGDQW�GHQLHV�3ODLQWLII¶V� FODLPV�DQG�DOOHJDWLRQV�� ,W� IXUWKHU� FRQWHQGV� WKDW� WKH�

$FWLRQ�LV�QRW�VXLWDEOH�IRU�FODVV�FHUWLILFDWLRQ�RU�FDQQRW�EH�PDLQWDLQHG�DV�D�UHSUHVHQWDWLYH�DFWLRQ��

���� &ODVV�5HSUHVHQWDWLYH� EHOLHYHV� KH� FDQ� SURFHHG�ZLWK� KLV� FODVV� DQG� UHSUHVHQWDWLYH�

FODLPV��WKDW�WKH�$FWLRQ�LV�PHULWRULRXV��DQG�WKDW�FODVV�FHUWLILFDWLRQ�LV�DSSURSULDWH���

���� 7KH�3DUWLHV�FRQGXFWHG�D�WKRURXJK�LQYHVWLJDWLRQ�LQWR�WKH�IDFWV�RI�WKH�$FWLRQ���7KLV�

LQYHVWLJDWLRQ� LQFOXGHG� ZULWWHQ� GLVFRYHU\�� DV� ZHOO� DV� 'HIHQGDQW¶V� H[WHQVLYH� GLVFORVXUH� RI�

LQIRUPDWLRQ� DQG� PDWHULDOV� LQ LQIRUPDO� GLVFRYHU\� IRU� WZR� PHGLDWLRQV�� � 7KLV� GLVFRYHU\� DQG�

GLVFORVXUHV� LQFOXGHG� 'HIHQGDQW¶V� ZULWWHQ� SROLFLHV� DQG� SD\UROO� DQG� WLPHNHHSLQJ� UHFRUGV� IRU�

6HWWOHPHQW� &ODVV�0HPEHUV� DQG� $JJULHYHG� (PSOR\HHV�� &ODVV� &RXQVHO� LV� ERWK� NQRZOHGJHDEOH�

DERXW��DQG�KDV�GRQH�H[WHQVLYH�UHVHDUFK�ZLWK�UHVSHFW�WR��WKH�DSSOLFDEOH�ODZ�DQG�SRWHQWLDO�GHIHQVHV�

WR�WKH�FODLPV�RI�WKH�6HWWOHPHQW�&ODVV�0HPEHUV�DQG�$JJULHYHG�(PSOR\HHV���&ODVV�&RXQVHO�KDV�

GLOLJHQWO\�SXUVXHG�DQ�LQYHVWLJDWLRQ�RI�WKH�&ODVV�0HPEHUV¶�FODLPV�DJDLQVW�'HIHQGDQW��%DVHG�RQ�

WKH�GDWD�DQG�LQIRUPDWLRQ�GLVFORVHG��DQG�RQ�&ODVV�&RXQVHO¶V�RZQ�LQGHSHQGHQW�LQYHVWLJDWLRQ�DQG�

HYDOXDWLRQ�� &ODVV� &RXQVHO� LV� RI� WKH� RSLQLRQ� WKDW� WKH� VHWWOHPHQW� ZLWK� 'HIHQGDQW� IRU� WKH�

FRQVLGHUDWLRQ� DQG�RQ� WKH� WHUPV�VHW� IRUWK� LQ� WKLV�6HWWOHPHQW�$JUHHPHQW� LV� IDLU�� UHDVRQDEOH��DQG�

DGHTXDWH�� DV� ZHOO� DV� LQ� WKH� EHVW� LQWHUHVW� RI� WKH� 6HWWOHPHQW� &ODVV� 0HPEHUV� DQG� $JJULHYHG�

(PSOR\HHV�LQ�OLJKW�RI�DOO�NQRZQ�IDFWV�DQG�FLUFXPVWDQFHV��LQFOXGLQJ�WKH�ULVN�RI�VLJQLILFDQW�GHOD\�

DQG�XQFHUWDLQW\�DVVRFLDWHG�ZLWK�OLWLJDWLRQ��YDULRXV�GHIHQVHV�DVVHUWHG�E\�'HIHQGDQW��DQG�QXPHURXV�

SRWHQWLDO�DSSHOODWH�LVVXHV��

���� 2Q�'HFHPEHU�����������WKH�3DUWLHV�SDUWLFLSDWHG�LQ�PHGLDWLRQ�EHIRUH�0DUF�)HGHU��

(VT� RI� )UDQN� )HGHU�0HGLDWRUV�� D� KLJKO\� H[SHULHQFHG� FODVV� DFWLRQ� PHGLDWRU�� $IWHU� D� IXOO�GD\�

PHGLDWLRQ��IROORZHG�E\�VXEVHTXHQW�QHJRWLDWLRQV��WKH�3DUWLHV�UHDFKHG�D�VHWWOHPHQW�E\�DFFHSWLQJ�D�

PHGLDWRU¶V�SURSRVDO��

���� 7KH�3DUWLHV�DJUHH�WKDW�QHLWKHU�WKH�3DUWLHV¶�6HWWOHPHQW��WKLV�$JUHHPHQW��QRU�WKH�DFWV�

WR�EH�SHUIRUPHG�RU�MXGJPHQWV�WR�EH�HQWHUHG�SXUVXDQW�WR�WKH�WHUPV�RI�WKH�6HWWOHPHQW�DQG�$JUHHPHQW�
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VKDOO�EH�FRQVWUXHG�DV�DQ�DGPLVVLRQ�E\�'HIHQGDQW�RI�DQ\�ZURQJGRLQJ�RU�YLRODWLRQ�RI�DQ\�VWDWXWH��

ZDJH�RUGHU��RU�OHJDO�UHTXLUHPHQW��QRU�OLDELOLW\�RQ�WKH�FODLPV�RU�DOOHJDWLRQV�LQ�WKH�$FWLRQ��

��� 6WLSXODWLRQ�IRU�&ODVV�&HUWLILFDWLRQ�DQG�5HSUHVHQWDWLYH�7UHDWPHQW��)RU�VHWWOHPHQW�

SXUSRVHV�RQO\��WKH�3DUWLHV�ZLOO�VWLSXODWH�WKDW�WKH�6HWWOHPHQW�&ODVV�0HPEHUV�GHVFULEHG�KHUHLQ�ZKR�

GR�QRW�5HTXHVW�([FOXVLRQ�IURP�WKH�6HWWOHPHQW�&ODVV�PD\�EH�FRQGLWLRQDOO\�FHUWLILHG�DV�D�VHWWOHPHQW�

FODVV��DV�ZHOO�DV�WKDW�WKH�$JJULHYHG�(PSOR\HHV�DUH�DSSURSULDWH�IRU�UHSUHVHQWDWLYH�WUHDWPHQW�IRU�

SXUSRVHV�RI�VHWWOHPHQW���7KLV�VWLSXODWLRQ�WR�FHUWLILFDWLRQ�DQG�UHSUHVHQWDWLYH�WUHDWPHQW�LV�LQ�QR�ZD\�

DQ�DGPLVVLRQ�WKDW�FODVV�DFWLRQ�FHUWLILFDWLRQ�RU�UHSUHVHQWDWLYH�WUHDWPHQW�LV�SURSHU�DQG�VKDOO�QRW�EH�

DGPLVVLEOH�LQ�WKLV�RU�DQ\�RWKHU�DFWLRQ��H[FHSW�IRU�WKH�VROH�SXUSRVHV�RI�HQIRUFLQJ�WKLV�$JUHHPHQW��

6KRXOG�� IRU�ZKDWHYHU�UHDVRQ�� WKH�&RXUW� IDLO� WR� LVVXH�)LQDO�$SSURYDO�� WKH�3DUWLHV¶�VWLSXODWLRQ� WR�

FODVV�FHUWLILFDWLRQ�DQG�UHSUHVHQWDWLYH�WUHDWPHQW�DV�SDUW�RI�WKH�6HWWOHPHQW�VKDOO�EHFRPH�QXOO�DQG�

YRLG�DE�LQLWLR��ZLWK�QR�OHJDO�EHDULQJ��DQG�VKDOO�QRW�EH�DGPLVVLEOH�LQ�FRQQHFWLRQ�ZLWK�WKH�LVVXHV�RI�

ZKHWKHU� RU� QRW� FODVV� FHUWLILFDWLRQ� RU� UHSUHVHQWDWLYH� WUHDWPHQW�ZRXOG� EH� DSSURSULDWH� LQ� D� QRQ�

VHWWOHPHQW�FRQWH[W��'HIHQGDQW�H[SUHVVO\�UHVHUYHV�LWV�ULJKW�WR�FRQWLQXH�WR�RSSRVH�FODVV�FHUWLILFDWLRQ��

UHSUHVHQWDWLYH�WUHDWPHQW��DQG�WKH�VXEVWDQWLYH�PHULWV�RI�WKH�FDVH�LI�WKH�&RXUW�IDLOV�WR�JUDQW�)LQDO�

$SSURYDO�� 3ODLQWLII� H[SUHVVO\� UHVHUYHV� KLV� ULJKWV� WR� SXUVXH� FODVV� FHUWLILFDWLRQ�� UHSUHVHQWDWLYH�

WUHDWPHQW��DQG�D�MXGJPHQW�LI�WKH�&RXUW�IDLOV�WR�JUDQW�)LQDO�$SSURYDO��

&�� 7HUPV�RI�6HWWOHPHQW�

��� 7KH�ILQDQFLDO�WHUPV�RI�WKH�6HWWOHPHQW�DUH�DV�IROORZV��

�D�� *URVV�6HWWOHPHQW�$PRXQW��RU�6HWWOHPHQW�$PRXQW���7KH�3DUWLHV�DJUHH�WR�VHWWOH�WKLV�

$FWLRQ�IRU�D�JURVV�DPRXQW�RI�1LQH�+XQGUHG�6HYHQW\�)LYH�7KRXVDQG�'ROODUV����������������ZLWK�

D�FUHGLW�IRU�WKH�WKUHH�KXQGUHG�WKRXVDQG�GROODUV���������������WKDW�'HIHQGDQW�SUHYLRXVO\�SDLG�WR�

��� &ODVV� 0HPEHUV� IRU� LQGLYLGXDO� VHWWOHPHQW� DJUHHPHQWV� REWDLQHG� GXULQJ� WKH� 3LFN� 8S� 6WL[�

&DPSDLJQ�SURFHVV�� �7KH�H[DFW�DPRXQW�RI� WKLV�FUHGLW� WR�EH�DSSOLHG�DJDLQVW� WKH�JURVV�VHWWOHPHQW�

DPRXQW� VKDOO� EH� GHWHUPLQHG� EDVHG� RQ� LQIRUPDWLRQ� SURYLGHG� E\� 'HIHQGDQW� VKRZLQJ� H[HFXWHG�

VHWWOHPHQW�DJUHHPHQWV�ZLWK�&ODVV�0HPEHUV�IURP�WKH�3LFN�8S�6WL[�&DPSDLJQ�DQG�WKH�DPRXQWV�

SDLG�WR�WKRVH�&ODVV�0HPEHUV�DV�D�UHVXOW�RI�WKRVH�LQGLYLGXDO�VHWWOHPHQWV���7KH�������������*URVV�

6HWWOHPHQW�$PRXQW�LV�WKH�PD[LPXP�DPRXQW�WKDW�ZLOO�EH�SDLG�E\�'HIHQGDQW�IRU�WKLV�6HWWOHPHQW��
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ZLWK�DOO�DPRXQWV�GXH�SDLG�IURP�WKDW�DPRXQW�DIWHU�DSSO\LQJ�WKH�WRWDO�FUHGLW�DPRXQW�EDVHG�RQ�WKH�

3LFN�8S�6WL[�&DPSDLJQ�� LQFOXGLQJ�,QGLYLGXDO�6HWWOHPHQW�$PRXQWV��DWWRUQH\V¶�IHHV�DZDUGHG�WR�

&ODVV�&RXQVHO��OLWLJDWLRQ�FRVWV�DQG�H[SHQVHV�DZDUGHG�WR�&ODVV�&RXQVHO��WKH�6HUYLFH�3D\PHQW�WR�

WKH� &ODVV� 5HSUHVHQWDWLYH�� DOO� 6HWWOHPHQW� $GPLQLVWUDWLRQ� &RVWV�� DQG� WKH� DPRXQW� DOORFDWHG� IRU�

3$*$� FLYLO� SHQDOWLHV�� � 1RWZLWKVWDQGLQJ� WKLV� SURYLVLRQ�� 'HIHQGDQW� VKDOO� VHSDUDWHO\� SD\� WKH�

HPSOR\HU¶V� VKDUH� RI� DSSOLFDEOH� SD\UROO� WD[HV� GXH� RQ� WKH� SRUWLRQV� RI� ,QGLYLGXDO� 6HWWOHPHQW�

$PRXQWV�FODVVLILHG�DV�SD\PHQW�RI�³ZDJHV�´�

� �E�� 7KH� 6HWWOHPHQW� LV� EDVHG� RQ� 'HIHQGDQW¶V� UHSUHVHQWDWLRQ� WKDW� WKHUH� DUH�

DSSUR[LPDWHO\��������:RUNZHHNV�LQFOXGHG�LQ�WKH�&ODVV�3HULRG��VXEMHFW�WR�'HIHQGDQW¶V�IXUWKHU�

FDOFXODWLRQ� DQG� GLVFORVXUH� RI�:RUNZHHNV� GXULQJ� WKH� 6HWWOHPHQW� DSSURYDO� DQG� DGPLQLVWUDWLRQ�

SURFHVV���,I�WKH�DFWXDO�QXPEHU�RI�:RUNZHHNV�ZRUNHG�E\�DOO�6HWWOHPHQW�&ODVV�0HPEHUV�GXULQJ�WKLV�

SHULRG�LQFUHDVHV�E\����SHUFHQW�RU�PRUH��WKHQ�'HIHQGDQW�VKDOO�LQFUHDVH�WKH�46)��L�H���WKH�SRUWLRQ�

RI�WKH�*URVV�6HWWOHPHQW�$PRXQW�SD\DEOH�WR�3DUWLFLSDWLQJ�&ODVV�0HPEHUV�DV�,QGLYLGXDO�6HWWOHPHQW�

$PRXQWV��RQ�D�SURSRUWLRQDO�EDVLV�LQ�H[FHVV�RI����SHUFHQW��H�J���LI�WKHUH�LV�D�RQH�SHUFHQW�LQFUHDVH�

LQ�WKH�QXPEHU�RI�:RUNZHHNV��WKHQ�'HIHQGDQW�ZLOO�LQFUHDVH�WKH�46)�E\�RQH�SHUFHQW����

�F�� 1HW� 6HWWOHPHQW� $PRXQW�� 7KH� ³1HW� 6HWWOHPHQW� $PRXQW´� LV� GHILQHG� DV� WKH�

6HWWOHPHQW� $PRXQW�� OHVV� DWWRUQH\V¶� IHHV� DQG� OLWLJDWLRQ� FRVWV� DQG� H[SHQVHV� DV� DSSURYHG� DQG�

DZDUGHG�E\�WKH�&RXUW��WKH�6HUYLFH�3D\PHQW�WR�&ODVV�5HSUHVHQWDWLYH�DV�DSSURYHG�DQG�DZDUGHG�E\�

WKH�&RXUW�� WKH� 6HWWOHPHQW�$GPLQLVWUDWLRQ�&RVWV�� DV� DSSURYHG� DQG� DZDUGHG� E\� WKH�&RXUW�� DQG�

DPRXQW� DOORFDWHG� WR� VHWWOH� WKH� FODLP� LQ� WKH� DFWLRQ� IRU� 3$*$� FLYLO� SHQDOWLHV� DV� GHVFULEHG� LQ�

SDUDJUDSK����EHORZ��,Q�WKH�HYHQW�WKDW�WKH�&RXUW�UHGXFHV�WKH�DWWRUQH\V¶�IHHV�DQG�OLWLJDWLRQ�FRVWV�RU�

6HUYLFH�$ZDUGV��6HWWOHPHQW�$GPLQLVWUDWLRQ�&RVWV��RU�HLWKHU� LQFUHDVHV�RU�GHFUHDVHV�WKH�DPRXQW�

DOORFDWHG�WR�3$*$�SHQDOWLHV��WKH�1HW�6HWWOHPHQW�6XP�VKDOO�EH�LQFUHDVHG�RU�GHFUHDVHG�DFFRUGLQJO\��

� �G�� ,QGLYLGXDO� 6HWWOHPHQW� $PRXQWV� IRU� WKH� 6HWWOHPHQW� &ODVV�� 7KH� 6HWWOHPHQW�

$GPLQLVWUDWRU�ZLOO�XVH�WKH�&ODVV�'DWD�SURYLGHG�E\�'HIHQGDQW�WR�FDOFXODWH�HDFK�3DUWLFLSDWLQJ�&ODVV�

0HPEHU¶V�DQG�$JJULHYHG�(PSOR\HH¶V� ,QGLYLGXDO�6HWWOHPHQW�$PRXQWV�EDVHG�RQ� WKH� IROORZLQJ�

IRUPXOD��

L� 3$*$� $PRXQW�� �������� RI� WKH� *URVV� 6HWWOHPHQW� $PRXQW� KDV� EHHQ�
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GHVLJQDWHG� IRU�SD\PHQW� WR� UHVROYH WKH�3$*$�FODLPV�� ,Q� DFFRUGDQFH�ZLWK�/DERU�&RGH� VHFWLRQ�

������ VXEGLYLVLRQ� �L��� ����SHUFHQW�RI� WKH����������RU���������� VKDOO� EH�SDLG�RXW� WR�$JJULHYHG�

(PSOR\HHV��(DFK�$JJULHYHG�(PSOR\HH�VKDOO�UHFHLYH�D�SRUWLRQ�RI�WKH���������SURSRUWLRQDWH�WR�WKH�

QXPEHU� RI� :RUNZHHNV� IRU� WKDW� LQGLYLGXDO� $JJULHYHG� (PSOR\HH� GXULQJ� WKH� 3$*$ 3HULRG��

FRPSDUHG� WR� WKH� WRWDO� QXPEHU� RI�:RUNZHHNV� RI� DOO� $JJULHYHG� (PSOR\HHV� GXULQJ� WKH� 3$*$�

3HULRG���$JJULHYHG�(PSOR\HHV�VKDOO�KDYH�WKHLU�VHWWOHPHQW�DPRXQW�IRU�WKH�5HOHDVHG�3$*$�FODLPV�

SDLG�HQWLUHO\�DV�FLYLO�SHQDOWLHV��QR�WD[�ZLWKKROGLQJ�DQG�IRU�ZKLFK�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�

ZLOO�LVVXH�D�)RUP������IRU�WKH�SD\PHQW��

LL� &ODVV� $PRXQW�� 7KH� 1HW� 6HWWOHPHQW� $PRXQW� VKDOO� EH DOORFDWHG� WR�

3DUWLFLSDWLQJ�&ODVV�0HPEHUV�EDVHG�RQ�WKHLU�LQGLYLGXDO�SURSRUWLRQDWH�:RUNZHHNV�GXULQJ�WKH�&ODVV�

3HULRG�� � 7KLV� LV� GHWHUPLQHG� E\� PXOWLSO\LQJ� WKH� 1HW� 6HWWOHPHQW� $PRXQW� E\� D� IUDFWLRQ�� WKH�

QXPHUDWRU�RI�ZKLFK�LV�WKH�3DUWLFLSDWLQJ�&ODVV�0HPEHU¶V�WRWDO�:RUNZHHNV�GXULQJ�WKH�&ODVV�3HULRG��

DQG�WKH�GHQRPLQDWRU�RI�ZKLFK�LV�WKH�WRWDO�:RUNZHHNV�RI�DOO�3DUWLFLSDWLQJ�&ODVV�0HPEHUV�GXULQJ�

WKH� &ODVV� 3HULRG�� 7R� WKH� H[WHQW� WKH� 3DUWLFLSDWLQJ� &ODVV� 0HPEHU� SUHYLRXVO\� VLJQHG� D� UHOHDVH�

DJUHHPHQW� DQG� UHFHLYHG� D� VHWWOHPHQW� SD\PHQW� DV� D� UHVXOW� RI� WKH� 3LFN�8S�6WL[�&DPSDLJQ�� WKH�

3DUWLFLSDWLQJ�&ODVV�0HPEHU¶V� ,QGLYLGXDO�6HWWOHPHQW�3D\PHQW� VKDOO� EH� UHGXFHG�E\� WKH� DPRXQW�

DOUHDG\�SDLG�WR�WKH�3DUWLFLSDWLQJ�&ODVV�0HPEHU���,I�WKHUH�DUH�DQ\�WLPHO\�VXEPLWWHG�5HTXHVWV�IRU�

([FOXVLRQ��WKH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�UHFDOFXODWH�WKH�,QGLYLGXDO�6HWWOHPHQW�$PRXQWV�IRU�

HDFK�3DUWLFLSDWLQJ�&ODVV�0HPEHU��VR�WKDW�DQ\�,QGLYLGXDO�6HWWOHPHQW�3D\PHQW�WKDW�DQ�H[FOXGHG�

&ODVV�0HPEHU�ZRXOG�KDYH�UHFHLYHG�LV�GLVWULEXWHG�WR�3DUWLFLSDWLQJ�&ODVV�0HPEHUV�DQG�WKH�DPRXQW�

DFWXDOO\� GLVWULEXWHG� WR� 3DUWLFLSDWLQJ�&ODVV�0HPEHUV� HTXDOV� DOO� RI� WKH�1HW� 6HWWOHPHQW�$PRXQW�

DOORFDWHG�WRZDUG�5HOHDVHG�&ODVV�&ODLPV���

� �H�� $OORFDWLRQ�RI�,QGLYLGXDO�6HWWOHPHQW�$PRXQWV��7KH�,QGLYLGXDO�6HWWOHPHQW�$PRXQWV�

ZLOO�EH�DOORFDWHG�IRU�WD[�SXUSRVHV�EDVHG�RQ�WKH�DOOHJDWLRQV�LQ�WKH�$FWLRQ�DV�IROORZV������SHUFHQW

ZLOO�EH�SDLG�DV�³ZDJHV´�DQG�WKXV�VXEMHFW�WR�ZLWKKROGLQJ�RI�DOO�DSSOLFDEOH�ORFDO��VWDWH��DQG�IHGHUDO�

WD[HV��DQG�ZLWK����SHUFHQW�SDLG�DV�LQWHUHVW�DQG�SHQDOWLHV�IURP�ZKLFK�QR�WD[HV�ZLOO�EH�ZLWKKHOG��

7KH�6HWWOHPHQW�FRPSURPLVHV�FDXVHV�RI�DFWLRQ�LQ�WKH�$FWLRQ�VHHNLQJ�VWDWXWRU\�SHQDOWLHV�DOOHJHGO\�

GXH� &ODVV� 0HPEHUV� SXUVXDQW� WR�� LQWHU� DOLD�� /DERU� &RGH� VHFWLRQV� ����� ����� DQG� ����� � 7KH�
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6HWWOHPHQW�$GPLQLVWUDWRU�ZLOO� LVVXH� WR�HDFK�3DUWLFLSDWLQJ�&ODVV�0HPEHU�D�)RUP�:���RU�RWKHU�

DSSURSULDWH�WD[�UHSRUWLQJ�IRUP�IRU�WKHVH�SD\PHQWV��

�I�� 6HUYLFH� 3D\PHQW� WR� &ODVV� 5HSUHVHQWDWLYH�� 7KH� DPRXQW DZDUGHG� WR� &ODVV�

5HSUHVHQWDWLYH�DV�D�6HUYLFH�3D\PHQW�ZLOO�EH�VHW�E\�WKH�&RXUW�LQ�LWV�GLVFUHWLRQ��EXW�QRW�WR�H[FHHG�

���������7KH�3DUWLHV�DJUHH�RQ�WKLV�DPRXQW���7KH�6HUYLFH�3D\PHQW�WR�&ODVV�5HSUHVHQWDWLYH�ZLOO�EH�

SDLG� RXW� RI� WKH� *URVV� 6HWWOHPHQW� $PRXQW�� 7KH� 6HWWOHPHQW� $GPLQLVWUDWRU� VKDOO� LVVXH� &ODVV�

5HSUHVHQWDWLYH�D�)RUP������IRU�WKLV�SD\PHQW���3ODLQWLII�VKDOO�EH�VROHO\�DQG�OHJDOO\�UHVSRQVLEOH�WR�

SD\�DQ\�DQG�DOO�DSSOLFDEOH�WD[HV�RQ�WKLV�SD\PHQW���7KH�3DUWLHV�DJUHH�WKDW�DQ\�DPRXQW�DZDUGHG�E\�

WKH�&RXUW�DV�WKH�6HUYLFH�3D\PHQW�WR�3ODLQWLII�OHVV�WKDQ�WKH�UHTXHVWHG�DPRXQW�VKDOO�QRW�EH�D�EDVLV�

IRU�3ODLQWLII�RU�&ODVV�&RXQVHO�WR�YRLG�WKLV�$JUHHPHQW���,I�WKH�&RXUW�DSSURYHV�D�OHVVHU�DPRXQW�IRU�

WKH�6HUYLFH�3D\PHQW��WKH�GLIIHUHQFH�VKDOO�EH�DGGHG�WR�WKH�1HW�6HWWOHPHQW�$PRXQW�DQG�GLVWULEXWHG�

WR�WKH�3DUWLFLSDWLQJ�&ODVV�0HPEHUV�����

� �J�� &ODVV� &RXQVHO¶V�$WWRUQH\V¶� )HHV� DQG�&RVWV��'HIHQGDQW� DJUHHV� QRW� WR� RSSRVH� D�

UHTXHVW�E\�&ODVV�&RXQVHO�WR�WKH�&RXUW�IRU�DQ�DZDUG�RI�DWWRUQH\V¶�IHHV�RI�RQH�WKLUG����������RI�

WKH�*URVV�6HWWOHPHQW�$PRXQW �L�H��������������SOXV�UHDVRQDEOH�OLWLJDWLRQ�FRVWV�DQG�H[SHQVHV�QRW�

WR�H[FHHG����������³$WWRUQH\V¶�)HHV�DQG�&RVW�$ZDUG´���DV�ORQJ�DV�WKH�UHTXHVWV�GR�QRW�H[FHHG�

WKHVH�DPRXQWV���)RU�SXUSRVHV�RI�WKLV�6HWWOHPHQW��'HIHQGDQW�DJUHHV�QRW�WR�RSSRVH�DQ\�FRQWHQWLRQ�

E\� &ODVV� &RXQVHO� WKDW� DWWRUQH\V¶� IHHV� VKRXOG� EH� EDVHG� RQ� WKH� FRPPRQ� IXQG� WKHRU\�� � 7KH�

$WWRUQH\V¶�)HH�DQG�&RVW�$ZDUG�VKDOO�EH�SDLG�IURP�WKH�*URVV�6HWWOHPHQW�$PRXQW���([FHSW�IRU�WKLV�

DZDUG��'HIHQGDQW�VKDOO�KDYH�QR�IXUWKHU�REOLJDWLRQ�WR�SD\�DQ\�DWWRUQH\V¶�IHHV��FRVWV��RU�H[SHQVHV�

WR�&ODVV�&RXQVHO���,I�WKH�&RXUW�DSSURYHV�D�OHVVHU�DPRXQW�WKDQ�ZKDW�LV�VRXJKW�E\�&ODVV�&RXQVHO�IRU�

DWWRUQH\¶V� IHHV� RU� FRVWV�� WKH� GLIIHUHQFH� VKDOO� EH� DGGHG� WR� WKH� 1HW� 6HWWOHPHQW� $PRXQW� DQG�

GLVWULEXWHG�WR�WKH�3DUWLFLSDWLQJ�&ODVV�0HPEHUV��$Q\�&RXUW�RUGHU�DZDUGLQJ�OHVV�WKDQ�WKH�DPRXQW�

VRXJKW�E\�&ODVV�&RXQVHO�VKDOO�QRW�EH�JURXQGV�WR�UHVFLQG�WKH�6HWWOHPHQW�$JUHHPHQW�RU�RWKHUZLVH�

YRLG� WKH�6HWWOHPHQW�� �7KH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO� LVVXH� WR�&ODVV�&RXQVHO�D�)RUP������

UHIOHFWLQJ�WKH�DPRXQW�RI�DWWRUQH\V¶�IHHV�DQG�FRVWV�DZDUGHG�E\�WKH�&RXUW�DQG�SDLG�IURP�WKH�*URVV�

6HWWOHPHQW� $PRXQW�� � 7KH� 3DUWLHV� DJUHH� WKDW� DQ\� DOORFDWLRQ� RI� IHHV� EHWZHHQ� RU� DPRQJ� &ODVV�

&RXQVHO�DQG�DQ\�RWKHU�DWWRUQH\�UHSUHVHQWLQJ�RU�FODLPLQJ�WR�UHSUHVHQW�WKH�&ODVV�0HPEHUV�VKDOO�EH�
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WKH�VROH�UHVSRQVLELOLW\�RI�&ODVV�&RXQVHO��

� �K�� 6HWWOHPHQW�$GPLQLVWUDWLRQ�&RVWV��7KH� IHHV� DQG� RWKHU� FKDUJHV� RI� WKH�6HWWOHPHQW�

$GPLQLVWUDWRU�ZLOO�EH�SDLG�IURP�WKH�*URVV�6HWWOHPHQW�$PRXQW��VXEMHFW�WR�&RXUW�DSSURYDO����

�L�� 3$*$�3D\PHQW��7KH�3DUWLHV�DJUHH�WKDW���������LV�DOORFDWHG�WR�D�3$*$�3D\PHQW�

WR�UHVROYH�FODLPV�LQ�WKH�$FWLRQ�IRU�FLYLO�SHQDOWLHV�XQGHU�3$*$���7KLV�DPRXQW�ZLOO�EH�SDLG�IURP�

WKH�*URVV�6HWWOHPHQW�$PRXQW��VXEMHFW�WR�&RXUW�DSSURYDO���2I�WKLV�DPRXQW��SXUVXDQW�WR�/DERU�&RGH�

VHFWLRQ�������VXEGLYLVLRQ��L������������RU����SHUFHQW��VKDOO�EH�SDLG�WR�WKH�&DOLIRUQLD�/DERU�DQG�

:RUNIRUFH� 'HYHORSPHQW� $JHQF\� �³/:'$´��� ZLWK� WKH� UHPDLQLQJ� ��� SHUFHQW� SD\DEOH� WR� WKH�

$JJULHYHG�(PSOR\HHV�DV�VHW�IRUWK�LQ�3DUDJUDSK����G��� �&ODVV�&RXQVHO�VKDOO�EH�UHVSRQVLEOH�IRU�

QRWLI\LQJ�WKH�/:'$�RI�WKLV�6HWWOHPHQW�LQ�DFFRUGDQFH�ZLWK�/DERU�&RGH�VHFWLRQ�������VXEGLYLVLRQ�

�O������

� �M�� 7D[� /LDELOLW\�� &ODVV� &RXQVHO�� 'HIHQGDQW�� DQG� 'HIHQGDQW¶V� &RXQVHO� PDNH� QR�

UHSUHVHQWDWLRQV�DV� WR� WKH� WD[� WUHDWPHQW�RU� OHJDO� HIIHFW�RI�6HWWOHPHQW�$PRXQWV�SURYLGHG� LQ� WKLV�

$JUHHPHQW��DQG�3ODLQWLII�DQG�WKH�6HWWOHPHQW�&ODVV�0HPEHUV�DUH�QRW�UHO\LQJ�RQ�DQ\�VWDWHPHQW�RU�

UHSUHVHQWDWLRQ�E\�&ODVV�&RXQVHO��'HIHQGDQW��RU�'HIHQGDQW¶V�&RXQVHO�LQ�WKLV�UHJDUG�� 3ODLQWLII�DQG�

6HWWOHPHQW�&ODVV�0HPEHUV�XQGHUVWDQG�DQG�DJUHH�WKDW�WKH\�ZLOO�EH�VROHO\�UHVSRQVLEOH�IRU�SD\LQJ�

DQ\� WD[HV� DQG� UHODWHG� SHQDOWLHV� DVVHVVHG� RQ� WKHLU� UHVSHFWLYH� 6HWWOHPHQW� $PRXQWV� GHVFULEHG���

,QFRPH� WD[� ZLWKKROGLQJ� ZLOO� DOVR� EH� PDGH� SXUVXDQW� WR� DSSOLFDEOH� IHGHUDO�� VWDWH�� RU� ORFDO�

ZLWKKROGLQJ�FRGHV�RU�UHJXODWLRQV��)RUPV�:���RU�)RUPV������ZLOO�EH�GLVWULEXWHG�DW�WLPHV�DQG�LQ�

WKH�PDQQHU�UHTXLUHG�E\�WKH�,QWHUQDO�5HYHQXH�&RGH�RI�������WKH�³&RGH´��DQG�FRQVLVWHQW�ZLWK�WKLV�

$JUHHPHQW��,I�WKH�&RGH��WKH�UHJXODWLRQV�SURPXOJDWHG�WKHUHXQGHU��RU�RWKHU�DSSOLFDEOH�WD[�ODZ�DUH�

FKDQJHG�DIWHU�WKH�GDWH�RI�WKLV�$JUHHPHQW��WKH�SURFHVVHV�VHW�IRUWK�LQ�WKLV�6HFWLRQ�PD\�EH�PRGLILHG�

LQ�D�PDQQHU�WR�EULQJ�WKH�3DUWLHV�LQWR�FRPSOLDQFH�ZLWK�DQ\�VXFK�FKDQJHV��

� �N�� &,5&8/$5�����',6&/$,0(5���($&+�3$57<�72�7+,6�$*5((0(17��)25�

385326(6�2)�7+,6�6(&7,21��7+(�³$&.12:/('*,1*�3$57<´�$1'�($&+�3$57<�

72�7+,6�$*5((0(17�27+(5�7+$1�7+(�$&.12:/('*,1*�3$57<��$1�³27+(5�

3$57<´�� $&.12:/('*(6� $1'� $*5((6� 7+$7� ���� 12� 3529,6,21� 2)� 7+,6�

$*5((0(17��$1'�12�:5,77(1�&20081,&$7,21�25�',6&/2685(�%(7:((1�25�
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$021*�7+(�3$57,(6�25�7+(,5�$77251(<6�$1'�27+(5�$'9,6(56��,6�25�:$6�

,17(1'('� 72� %(�� 125� 6+$//� $1<� 68&+� &20081,&$7,21� 25� ',6&/2685(�

&2167,787(�25�%(�&216758('�25�%(�5(/,('�8321�$6��7$;�$'9,&(�:,7+,1�

7+(�0($1,1*�2)�81,7('�67$7(6�75($685<�'(3$570(17�&,5&8/$5����� ����

&)5�3$57�����$6�$0(1'('��� ����7+(�$&.12:/('*,1*�3$57<��$��+$6�5(/,('�

(;&/86,9(/<�8321�+,6��+(5��7+(,5��25� ,76�2:1�� ,1'(3(1'(17�/(*$/�$1'�

7$;� &2816(/� )25� $'9,&(� �,1&/8',1*� 7$;� $'9,&(�� ,1� &211(&7,21�:,7+�

7+,6�$*5((0(17���%��+$6�127�(17(5('�,172�7+,6�$*5((0(17�%$6('�8321�

7+(�5(&200(1'$7,21�2)�$1<�27+(5�3$57<�25�$1<�$77251(<�25�$'9,625�

72� $1<� 27+(5� 3$57<�� $1'� �&�� ,6� 127� (17,7/('� 72� 5(/<� 8321� $1<�

&20081,&$7,21� 25� ',6&/2685(� %<� $1<� $77251(<� 25� $'9,6(5� 72� $1<�

27+(5�3$57<�72�$92,'�$1<�7$;�3(1$/7<�7+$7�0$<�%(� ,0326('�21�7+(�

$&.12:/('*,1*�3$57<��$1'�����12�$77251(<�25�$'9,6(5�72�$1<�27+(5�

3$57<�+$6�,0326('�$1<�/,0,7$7,21�7+$7�3527(&76�7+(�&21),'(17,$/,7<�

2)�$1<�68&+�$77251(<¶6�25�$'9,6(5¶6�7$;�675$7(*,(6� �5(*$5'/(66�2)�

:+(7+(5�68&+�/,0,7$7,21�,6�/(*$//<�%,1',1*��8321�',6&/2685(�%<�7+(�

$&.12:/('*,1*�3$57<�2)�7+(�7$;�75($70(17�25�7$;�6758&785(�2)�$1<�

75$16$&7,21�� ,1&/8',1*� $1<� 75$16$&7,21� &217(03/$7('� %<� 7+,6�

$*5((0(17�

��� ³1RQ�5HYHUVLRQDU\´� 6HWWOHPHQW�� 7KH� 6HWWOHPHQW� LV� D� ³QRQ�UHYHUVLRQDU\´�

VHWWOHPHQW�� 8QGHU� QR� FLUFXPVWDQFHV� ZLOO� DQ\� SRUWLRQ� RI� WKH� 6HWWOHPHQW� $PRXQW� UHYHUW� WR�

'HIHQGDQW�� �6HWWOHPHQW�&ODVV�0HPEHUV�ZLOO�QRW�KDYH�WR�PDNH�D�FODLP�WR�UHFHLYH�DQ�,QGLYLGXDO�

6HWWOHPHQW�$PRXQW���'LVWULEXWLRQV��LQ�WKH�IRUP�RI�,QGLYLGXDO�6HWWOHPHQW�$PRXQWV��ZLOO�EH�PDGH�

GLUHFWO\�WR�HDFK�6HWWOHPHQW�&ODVV�0HPEHU��7KH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�EH�UHVSRQVLEOH�IRU�

DFFXUDWHO\�DQG�WLPHO\�UHSRUWLQJ�DQ\�UHPLWWDQFH�REOLJDWLRQV�ZLWK�UHVSHFW�WR�XQFODLPHG�IXQGV�DV�D�

UHVXOW�RI�D�6HWWOHPHQW�&ODVV 0HPEHU�QRW�FDVKLQJ�DQ�,QGLYLGXDO�6HWWOHPHQW�$PRXQW�E\�WKH�FKHFN�

FDVKLQJ�GHDGOLQH��DV�VHW�IRUWK�LQ�WKLV�$JUHHPHQW��

��� 3ODLQWLII� DQG�&ODVV�&RXQVHO�� DV� UHSUHVHQWDWLYHV� RI� WKH�6HWWOHPHQW�&ODVV� DQG� WKH�
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$JJULHYHG�(PSOR\HHV�� EHOLHYH� WKDW� WKH� 6HWWOHPHQW� LV� IDLU�� UHDVRQDEOH�� DQG� DGHTXDWH�� DQG�ZLOO�

UHSUHVHQW�VDPH�WR�WKH�&RXUW��

'�� 5HOHDVH�E\�3ODLQWLII�DQG�WKH�6HWWOHPHQW�&ODVV�

��� 8SRQ�WKH�(IIHFWLYH�'DWH�RI�WKLV�6HWWOHPHQW��3ODLQWLII�DQG�HDFK�3DUWLFLSDWLQJ�&ODVV�

0HPEHU��IRU�WKHPVHOYHV�DQG�IRU�WKHLU�UHVSHFWLYH�VSRXVHV��GRPHVWLF�SDUWQHUV��PDULWDO�FRPPXQLW\��

FKLOGUHQ��HVWDWHV��WUXVWV��DWWRUQH\V��KHLUV��VXFFHVVRUV��EHQHILFLDULHV��GHYLVHHV��OHJDWHHV��H[HFXWRUV��

DGPLQLVWUDWRUV�� WUXVWHHV�� FRQVHUYDWRUV�� JXDUGLDQV�� DVVLJQV�� DQG� UHSUHVHQWDWLYHV�� ZLOO� IRUHYHU�

FRPSOHWHO\�UHOHDVH�DQG�GLVFKDUJH�WKH�5HOHDVHG�3DUWLHV�IURP�WKH�5HOHDVHG�&ODVV�&ODLPV�IRU� WKH�

&ODVV�5HOHDVH�3HULRG��

���� (DFK� 3DUWLFLSDWLQJ�&ODVV�0HPEHU�ZLOO� EH� GHHPHG� WR� KDYH�PDGH� WKH� IRUHJRLQJ�

5HOHDVH�DV�LI�E\�PDQXDOO\�VLJQLQJ�LW�LQGLYLGXDOO\��

���� 8SRQ� WKH� (IIHFWLYH� 'DWH� RI� WKLV� 6HWWOHPHQW�� 3ODLQWLII�� WKH� /:'$�� DQG� HDFK�

$JJULHYHG�(PSOR\HH��IRU�WKHPVHOYHV�DQG�IRU�WKHLU�UHVSHFWLYH�VSRXVHV��GRPHVWLF�SDUWQHUV��PDULWDO�

FRPPXQLW\��FKLOGUHQ��HVWDWHV��WUXVWV��DWWRUQH\V��KHLUV��VXFFHVVRUV��EHQHILFLDULHV��GHYLVHHV��OHJDWHHV��

H[HFXWRUV�� DGPLQLVWUDWRUV�� WUXVWHHV�� FRQVHUYDWRUV�� JXDUGLDQV�� DVVLJQV�� DQG� UHSUHVHQWDWLYHV�� ZLOO�

IRUHYHU�FRPSOHWHO\�UHOHDVH�DQG�GLVFKDUJH�WKH�5HOHDVHG�3DUWLHV�IURP�WKH�5HOHDVHG�3$*$�&ODLPV�

IRU�WKH�3$*$�5HOHDVH�3HULRG��

���� (DFK� $JJULHYHG� (PSOR\HH� DQG� WKH� /:'$�ZLOO� EH� GHHPHG� WR� KDYH�PDGH� WKH�

IRUHJRLQJ�5HOHDVH�DV�LI�E\�PDQXDOO\�VLJQLQJ�LW�LQGLYLGXDOO\��

���� 3ODLQWLII�DQG�'HIHQGDQW�LQWHQG�WKDW�WKH�6HWWOHPHQW�GHVFULEHG�LQ�WKLV�$JUHHPHQW�ZLOO�

UHOHDVH� DQG� SUHFOXGH� DQ\� IXUWKHU� FODLP�� ZKHWKHU� E\� ODZVXLW�� DGPLQLVWUDWLYH� FODLP� RU� DFWLRQ��

DUELWUDWLRQ�� GHPDQG�� RU� RWKHU� DFWLRQ� RI� DQ\� NLQG�� E\� HDFK� DQG� DOO� RI� WKH� 3DUWLFLSDWLQJ� &ODVV�

0HPEHUV�WR�REWDLQ�D�UHFRYHU\�EDVHG�RQ��DULVLQJ�RXW�RI��DQG�RU�UHODWHG�WR�DQ\�DQG�DOO�RI�WKH�5HOHDVHG�

&ODVV�&ODLPV���7KH�6HWWOHPHQW�&ODVV�0HPEHUV�VKDOO�EH�QRWLILHG�LQ�WKH�1RWLFH���7KLV�SDUDJUDSK�

GRHV�QRW�DSSO\�WR�DQ\�6HWWOHPHQW�&ODVV�0HPEHU�ZKR�WLPHO\�DQG�YDOLGO\�RSWV�RXW�RI�WKH�6HWWOHPHQW�

IRU�SXUSRVHV�RI�&ODVV�&ODLPV�E\�VXEPLWWLQJ�D�5HTXHVW�IRU�([FOXVLRQ����

���� 3ODLQWLII�DQG�'HIHQGDQW�LQWHQG�WKDW�WKH�6HWWOHPHQW�GHVFULEHG�LQ�WKLV�$JUHHPHQW�ZLOO�

UHOHDVH� DQG� SUHFOXGH� DQ\� IXUWKHU� FODLP�� ZKHWKHU� E\� ODZVXLW�� DGPLQLVWUDWLYH� FODLP� RU� DFWLRQ��
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DUELWUDWLRQ��GHPDQG��RU�RWKHU�DFWLRQ�RI�DQ\�NLQG��E\�HDFK�DQG�DOO�RI�WKH�$JJULHYHG�(PSOR\HHV DQG�

WKH�/:'$�WR�REWDLQ�D�UHFRYHU\�EDVHG�RQ��DULVLQJ�RXW�RI��RU�UHODWHG�WR�DQ\�DQG�DOO�RI�WKH�5HOHDVHG�

3$*$�&ODLPV��7KH�$JJULHYHG�(PSOR\HHV�DQG�WKH�/:'$�VKDOO�EH�VR�QRWLILHG�LQ�WKH�1RWLFH����

��� 8SRQ�WKH�(IIHFWLYH�'DWH��DQG�VXEMHFW�WR�'HIHQGDQW¶V�IXOO�SD\PHQW�RI�WKH�DGGLWLRQDO�

UHPDLQGHU�RI�WKH�*URVV�6HWWOHPHQW�$PRXQW�GXH�DIWHU�FUHGLW�RI�PRQLHV�DOUHDG\�SDLG�SXUVXDQW�WR�

LQGLYLGXDO� VHWWOHPHQWV� DIWHU� WKH� 3LFN� 8S� 6WL[� &DPSDLJQ�� 3ODLQWLII� DQG� DOO� 3DUWLFLSDWLQJ� &ODVV�

0HPEHUV�ZKR�KDYH�QRW�YDOLGO\�DQG�WLPHO\�RSWHG�RXW�RI�WKH�6HWWOHPHQW�&ODVV�ZLOO�EH�GHHPHG�WR�

KDYH�IXOO\�UHOHDVHG�DQG�GLVFKDUJHG�WKH�5HOHDVHG�3DUWLHV�IURP�DQ\�DQG�DOO�5HOHDVHG�&ODVV�&ODLPV�

DULVLQJ�GXULQJ�WKHLU�HPSOR\PHQW�ZLWK�'HIHQGDQW�LQ�D�QRQ�H[HPSW�SRVLWLRQ�LQ�&DOLIRUQLD�GXULQJ�

WKH�&ODVV�3HULRG���7KH�5HOHDVHG�&ODVV�&ODLPV�DUH�DOO�FODLPV�DVVHUWHG�LQ�WKH�RSHUDWLYH�&RPSODLQW�

LQ� WKH� $FWLRQ�� RU� ZKLFK� FRXOG� KDYH� EHHQ� DVVHUWHG� LQ� WKH� $FWLRQ� EDVHG� RQ� WKH� IDFWV� DOOHJHG��

LQFOXGLQJ�DOO�FODLPV�IRU�IDLOXUH�WR�WLPHO\�SD\�ZDJHV�XQGHU�/DERU�&RGH�VHFWLRQ������LQFOXGLQJ�IRU�

SHQDOWLHV�XQGHU�/DERU�&RGH�VHFWLRQ�������IDLOXUH�WR�SD\�RYHUWLPH�ZDJHV��LQFOXGLQJ�IDLOXUH�WR�SD\�

RYHUWLPH�DW�WKH�FRUUHFW�UHJXODU�UDWH�RI�SD\���IDLOXUH�WR�SD\�DOO�SDLG�VLFN�OHDYH�GXH��LQFOXGLQJ�IDLOXUH�

WR� SD\� VLFN� OHDYH� DW� WKH� FRUUHFW� UDWH��� IDLOXUH� WR�SURYLGH�PHDO�� UHVW�� RU� UHFRYHU\� UHVW� EUHDNV� DV�

UHTXLUHG� RU� SD\� SUHPLXP� SD\� XQGHU� /DERU� &RGH� VHFWLRQ� ������� VXEGLYLVLRQ� �F��� IDLOXUH� WR�

UHLPEXUVH�EXVLQHVV�H[SHQVHV��SURYLGLQJ�LQDFFXUDWH�ZDJH�VWDWHPHQWV��DQG�SHQDOWLHV�XQGHU�/DERU�

&RGH�VHFWLRQ�������ZDLWLQJ� WLPH�SHQDOWLHV�XQGHU�/DERU�&RGH�VHFWLRQ������DQG�XQIDLU�EXVLQHVV�

SUDFWLFHV���7KH�5HOHDVHG�&ODVV�&ODLPV�LQFOXGH�DOO�FODLPV�DULVLQJ�XQGHU�/DERU�&RGH�VHFWLRQV������

��� WKURXJK����������������������������VXEGLYLVLRQ��D��������VXEGLYLVLRQ��H����������������������

����������������������������� ��������������DQG������WKURXJK������� WKH�DSSOLFDEOH�,QGXVWULDO�

:DJH�&RPPLVVLRQ�ZDJH�RUGHU��DQG�%XVLQHVV�DQG�3URIHVVLRQV�&RGH�VHFWLRQ�������DV�WKH\�UHODWH�

WR�WKH�XQGHUO\LQJ�FODLPV�DQG�DOOHJDWLRQV�LQ�WKH�$FWLRQ���7KH�5HOHDVHG�&ODLPV�IXUWKHU�LQFOXGH�DOO�

RWKHU�FODLPV�IRU�ZDJHV��SHQDOWLHV��FLYLO�SHQDOWLHV��OLTXLGDWHG�GDPDJHV��SXQLWLYH�GDPDJHV��LQWHUHVW��

DWWRUQH\V¶� IHHV�� OLWLJDWLRQ� FRVWV�� UHVWLWXWLRQ�� GHFODUDWRU\� UHOLHI�� HTXLWDEOH� UHOLHI�� RU� DGGLWLRQDO�

GDPDJHV�WKDW�DOOHJHGO\�PD\�DULVH�RXW�RI�WKHVH�FODLPV����

���� &ODVV�UHSUHVHQWDWLYH��RQ�EHKDOI�RI�KLPVHOI�DQG�WKH�3DUWLFLSDWLQJ�6HWWOHPHQW�&ODVV�

0HPEHUV��DFNQRZOHGJHV�DQG�DJUHHV�WKDW�WKH�FODLPV�IRU�XQSDLG�ZDJHV��LQFOXGLQJ�SUHPLXP�SD\�IRU�
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PHDO�� UHVW�� DQG� UHFRYHU\� UHVW� SHULRG� EUHDNV��� EXVLQHVV� H[SHQVHV�� LQDFFXUDWH� ZDJH� VWDWHPHQWV��

XQWLPHO\�SD\PHQW�RI�ZDJHV��DQG�RWKHUZLVH�LQ�WKH�$FWLRQ��DUH�WKH�VXEMHFW�RI�D�ERQD�ILGH�DQG�JRRG�

IDLWK�GLVSXWH��DQG�WKDW�WKH�SD\PHQWV�SURYLGHG�IRU�LQ�WKLV�6HWWOHPHQW�FRQVWLWXWH�D�FRPSURPLVH�RI�

VXPV�DOOHJHGO\�GXH�WR�WKHP����3ODLQWLII�DJUHHV�WKDW�'HIHQGDQW�KDV�SDLG�KLP�DQG�3DUWLFLSDWLQJ�&ODVV�

0HPEHU�WKH�FRQFHGHGO\�GXH�DPRXQW�RI�ZDJHV�RU�SUHPLXP�SD\�GXH�IURP�WKHLU�HPSOR\PHQW��HLWKHU�

SUHYLRXVO\�RU�WKURXJK�WKH�6HWWOHPHQW� ZLWK�UHVSHFW�WR�WKH�FODLPV�DOOHJHG�LQ�WKH�$FWLRQ�DQG�UHOHDVHG�

WKURXJK�WKLV�6HWWOHPHQW��

(�� 5HOHDVH�E\�&ODVV�5HSUHVHQWDWLYH

��� ([FHSW�IRU�FODLPV�RU�FDXVHV�RI�DFWLRQ�WKDW�FDQQRW�EH�UHOHDVHG�DV�D�PDWWHU�RI�ODZ�

ZLWKRXW� FRXUW� RU� DJHQF\� DSSURYDO�� VXFK� DV�ZRUNHU¶V� FRPSHQVDWLRQ� FODLPV�� 3ODLQWLII� DJUHHV� WR�

FRPSOHWHO\�UHOHDVH�DQG�GLVFKDUJH�WKH�5HOHDVHG�3DUWLHV�IURP�DQ\�DQG�DOO�LQGLYLGXDO�FODLPV�RU�FDXVHV�

RI�DFWLRQ�WKDW�KH�PD\�KDYH�DJDLQVW�WKHP��LQFOXGLQJ�RWKHU�FODLPV�RU�FDXVHV�RI�DFWLRQ�WKDW�KH�PD\�

KDYH� ZLWK� UHVSHFW� WR� KLV� HPSOR\PHQW� ZLWK� 'HIHQGDQW�� LQFOXGLQJ� WKH� WHUPLQDWLRQ� RI� WKDW�

HPSOR\PHQW���3ODLQWLII�UHOHDVHV�DQG�GLVFKDUJHV�5HOHDVHG�3DUWLHV�IURP�VXFK�FODLPV�RU�FDXVHV�RI�

DFWLRQ�RQ�EHKDOI�RI�KLPVHOI�DQG�KLV�UHVSHFWLYH�VSRXVHV��GRPHVWLF�SDUWQHUV��PDULWDO�FRPPXQLW\��

FKLOGUHQ��HVWDWHV��WUXVWV��DWWRUQH\V��KHLUV��VXFFHVVRUV��EHQHILFLDULHV��GHYLVHHV��OHJDWHHV��H[HFXWRUV��

DGPLQLVWUDWRUV�� WUXVWHHV�� FRQVHUYDWRUV��JXDUGLDQV��DVVLJQV��DQG� UHSUHVHQWDWLYHV�� �7KLV� LQGLYLGXDO�

UHOHDVH�LV�LQ�DGGLWLRQ�WR�3ODLQWLII¶V�UHOHDVH�RI�5HOHDVHG�&ODVV�&ODLPV�DQG�5HOHDVHG�3$*$�&ODLPV�

ZLWK� UHVSHFW� WR� KLPVHOI� WKURXJK� WKLV� $JUHHPHQW�� � ,W� H[WHQGV� WR� DQ\� DQG� DOO� IXUWKHU� FODLPV�

FRQFHUQLQJ� DQ\� RWKHU� DOOHJHG� OLDELOLWLHV�� REOLJDWLRQV�� SURPLVHV�� DJUHHPHQWV�� FRQWUDFWV��

FRQWURYHUVLHV��GDPDJHV��DFWLRQV��FDXVHV�RI�DFWLRQ��VXLWV��ULJKWV��GHPDQGV��FRVWV��ORVVHV��GHEWV��DQG�

H[SHQVHV� �LQFOXGLQJ� IRU� EDFN� ZDJHV�� VWDWXWRU\� SHQDOWLHV�� FLYLO� SHQDOWLHV�� OLTXLGDWHG� GDPDJHV��

H[HPSODU\� GDPDJHV�� LQWHUHVW�� DWWRUQH\V¶� IHHV�� DQG� FRVWV�� RI� DQ\� QDWXUH� ZKDWVRHYHU�� IURP� WKH�

EHJLQQLQJ� RI� WLPH� WKURXJK� WKH� H[HFXWLRQ� RI� WKLV� $JUHHPHQW�� ZKHWKHU� NQRZQ� RU� XQNQRZQ��

VXVSHFWHG� RU� XQVXVSHFWHG�� FRQFHDOHG� RU� KLGGHQ�� 3ODLQWLII� DJUHHV� QRW� WR� VHHN� DQ\� IXUWKHU�

FRPSHQVDWLRQ�RU�UHOLHI�IURP�WKH�5HOHDVHG�3DUWLHV�ZLWK�UHVSHFW�WR�DQ\�RI�WKHVH�RWKHU�UHOHDVHG�FODLPV�

RU�FDXVHV�RI�DFWLRQ�

��� 7KH�FODLPV�DQG�FDXVHV�RI�DFWLRQ�UHOHDVHG�E\�3ODLQWLII�LQ�WKLV�$JUHHPHQW�VSHFLILFDOO\�
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LQFOXGH�WKH�UHOHDVH�RI�DQ\�DQG�DOO�FODLPV��ULJKWV��RU�EHQHILWV�WKDW�3ODLQWLII�PD\�KDYH�XQGHU�&LYLO�

&RGH�VHFWLRQ��������&LYLO�&RGH�VHFWLRQ������SURYLGHV��

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

2Q�EHKDOI�RI�KLPVHOI��3ODLQWLII�DFNQRZOHGJHV�WKDW�KH�LV�IDPLOLDU�ZLWK�WKH�SURYLVLRQV�RI�&LYLO�&RGH�

VHFWLRQ��������3ODLQWLII��EHLQJ�DZDUH�RI�&LYLO�&RGH�VHFWLRQ�������QRQHWKHOHVV�DJUHHV�H[SUHVVO\�WR�

ZDLYH�DQ\�ULJKWV�KH�PD\�KDYH�XQGHU�LW��DV�ZHOO�DV�XQGHU�DQ\ RWKHU�VWDWXWH�RU�FRPPRQ�ODZ�SULQFLSOHV�

RI�VLPLODU�HIIHFW��

)� ,QWHULP�6WD\�RI�3URFHHGLQJV�

��� 3HQGLQJ� FRPSOHWLRQ� RI� DOO� RI� WKH� SUHUHTXLVLWHV� QHFHVVDU\� WR� HIIHFWXDWH� WKLV�

6HWWOHPHQW��WKH�3DUWLHV�DJUHH��VXEMHFW�WR�&RXUW�DSSURYDO��WR�D�VWD\�RI�DOO�SURFHHGLQJV�LQ�WKH�$FWLRQ��

H[FHSW�VXFK�DV�DUH�QHFHVVDU\�WR�HIIHFWXDWH�WKH�6HWWOHPHQW�

*� 1RWLFH�3URFHVV�

��� $SSRLQWPHQW� RI� 6HWWOHPHQW� $GPLQLVWUDWRU�� 7KH� 3DUWLHV� KDYH� DJUHHG� WR� WKH�

DSSRLQWPHQW�RI�&37�*URXS�DV�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�WR�SHUIRUP�WKH�GXWLHV�RI�D�VHWWOHPHQW�

DGPLQLVWUDWRU�� LQFOXGLQJ� PDLOLQJ� WKH� 1RWLFH�� XVLQJ� VWDQGDUG� GHYLFHV� WR� REWDLQ� IRUZDUGLQJ�

DGGUHVVHV��LQGHSHQGHQWO\�UHYLHZLQJ�DQG�YHULI\LQJ�GRFXPHQWDWLRQ�DVVRFLDWHG�ZLWK�DQ\�FODLPV�RU�

RSW�RXW�UHTXHVWV��UHVROYLQJ�DQ\�GLVSXWHV�UHJDUGLQJ�WKH�FDOFXODWLRQ�RU�DSSOLFDWLRQ�RI�WKH�IRUPXOD�

IRU�GHWHUPLQLQJ�WKH�,QGLYLGXDO�6HWWOHPHQW�$PRXQWV��GUDIWLQJ�DQG�PDLOLQJ�WKH�VHWWOHPHQW�FKHFNV�

WR�6HWWOHPHQW�&ODVV�0HPEHUV��LVVXLQJ�)RUPV�:���DQG�������UHSRUWLQJ�WR�WD[LQJ�DXWKRULWLHV��GXH�

GLOLJHQFH��UHSRUWLQJ�DQG�UHPLWWDQFH�REOLJDWLRQV��DQG�SHUIRUPLQJ�VXFK�RWKHU�WDVNV�DV�VHW�IRUWK�KHUHLQ�

RU�DV�WKH�3DUWLHV�PXWXDOO\�DJUHH�RU�WKDW�WKH�&RXUW�RUGHUV���7KH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�DOVR�

EH�UHVSRQVLEOH�IRU�LVVXLQJ�WR�3ODLQWLII��6HWWOHPHQW�&ODVV�0HPEHUV��DQG�&ODVV�&RXQVHO�DQ\�)RUPV�

:����)RUPV�������RU�RWKHU�7D[�)RUPV�DV�PD\�EH�UHTXLUHG�E\�ODZ�IRU�DOO�DPRXQWV�SDLG�SXUVXDQW�

WR� WKLV� $JUHHPHQW�� 7KH� 6HWWOHPHQW� $GPLQLVWUDWRU� VKDOO� DOVR� EH� UHVSRQVLEOH� IRU� VHWWLQJ� XS� DOO�

QHFHVVDU\� WD[� DFFRXQWV� DQG� IRUZDUGLQJ� DOO� SD\UROO� WD[HV� DQG� SHQDOWLHV� WR� WKH� DSSURSULDWH�

JRYHUQPHQW�DXWKRULWLHV��
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��� 'LVSXWHV�5HJDUGLQJ�6HWWOHPHQW�$GPLQLVWUDWLRQ��$Q\�DQG�DOO�GLVSXWHV� UHODWLQJ�WR�

WKH� DGPLQLVWUDWLRQ� RI� WKH� 6HWWOHPHQW� E\� WKH� 6HWWOHPHQW� $GPLQLVWUDWRU� �H[FHSW� IRU� GLVSXWHV�

UHJDUGLQJ�&ODVV�'DWD��VKDOO�EH�UHIHUUHG� WR� WKH�&RXUW�� LI�QHFHVVDU\��ZKLFK�ZLOO�KDYH�FRQWLQXLQJ�

MXULVGLFWLRQ� RYHU� WKH� WHUPV� DQG� FRQGLWLRQV� RI� WKLV� 6HWWOHPHQW� $JUHHPHQW� XQWLO� 3ODLQWLII� DQG�

'HIHQGDQW�QRWLI\� WKH�&RXUW� WKDW�DOO�SD\PHQWV�DQG�REOLJDWLRQV�FRQWHPSODWHG�E\� WKLV�6HWWOHPHQW�

$JUHHPHQW�KDYH�EHHQ�FRPSOHWHG���%HIRUH SUHVHQWLQJ�DQ\�LVVXH�WR�WKH�&RXUW��FRXQVHO�IRU�WKH�3DUWLHV�

ZLOO�FRQIHU�LQ�JRRG�IDLWK�WR�UHVROYH�WKH�GLVSXWH�ZLWKRXW�WKH�QHFHVVLW\�RI�&RXUW�LQWHUYHQWLRQ���

���� &ODVV�'DWD��:LWKLQ� WZHQW\�RQH������GD\V�DIWHU� VHUYLFH�RI�QRWLFH�RI�HQWU\�RI� WKH�

3UHOLPLQDU\� $SSURYDO� 2UGHU�� 'HIHQGDQW� VKDOO� SURYLGH� WKH� &ODVV� 'DWD� WR� WKH� 6HWWOHPHQW�

$GPLQLVWUDWRU��7KH�6HWWOHPHQW�$GPLQLVWUDWRU�ZLOO�UXQ�D�FKHFN�RI�WKH�&ODVV�0HPEHUV¶�DGGUHVVHV�

DJDLQVW�WKRVH�RQ�ILOH�ZLWK�WKH�8�6��3RVWDO�6HUYLFH¶V�1DWLRQDO�&KDQJH�RI�$GGUHVV�/LVW��7KH�&ODVV�

'DWD� SURYLGHG� WR� WKH� 6HWWOHPHQW�$GPLQLVWUDWRU�ZLOO� QRW� EH� SURYLGHG� WR�&ODVV�&RXQVHO�� LW�ZLOO�

UHPDLQ�FRQILGHQWLDO��LW�VKDOO�EH�XVHG�VROHO\�WR�DGPLQLVWHU�WKH�6HWWOHPHQW��DQG�LW�ZLOO�QRW�EH�XVHG�RU�

GLVFORVHG� WR� DQ\RQH� H[FHSW� DV� UHTXLUHG� E\� DSSOLFDEOH� WD[� DXWKRULWLHV�� SXUVXDQW� WR�'HIHQGDQW¶V�

H[SUHVV�ZULWWHQ�FRQVHQW��RU�E\�RUGHU�RI�WKH�&RXUW��7KH�6HWWOHPHQW�$GPLQLVWUDWRU�ZLOO�EH�UHTXLUHG�

WR�VLJQ�DQG�SURYLGH�WR�'HIHQGDQW�D�&HUWLILFDWLRQ�5HJDUGLQJ�&RQILGHQWLDO�'LVFRYHU\�0DWHULDOV�DQG�

WR�EH�ERXQG�E\�D�6WLSXODWHG�3URWHFWLYH�2UGHU�DV�HQWHUHG�E\�WKH�&RXUW��

���� 1RWLFH�� 7KH�1RWLFH�� DV� DSSURYHG� E\� WKH�&RXUW�� VKDOO� EH� VHQW� E\� WKH� 6HWWOHPHQW�

$GPLQLVWUDWRU�WR�WKH�6HWWOHPHQW�&ODVV�0HPEHUV�E\�ILUVW�FODVV�PDLO��LQ�(QJOLVK�DQG�6SDQLVK��ZLWKLQ�

IRXUWHHQ������FDOHQGDU�GD\V�IROORZLQJ�WKH�6HWWOHPHQW�$GPLQLVWUDWRU¶V�UHFHLSW�RI�WKH�&ODVV�'DWD��

7KH� 6HWWOHPHQW� $GPLQLVWUDWRU� VKDOO� XVH� VWDQGDUG� GHYLFHV�� LQFOXGLQJ� D� VNLS� WUDFH�� WR� REWDLQ�

IRUZDUGLQJ�DGGUHVVHV�RI�6HWWOHPHQW�&ODVV�0HPEHUV�LI�DQ\�HQYHORSHV�DUH�UHWXUQHG��

���� 5HWXUQHG�1RWLFHV��7KH�6HWWOHPHQW�$GPLQLVWUDWRU�ZLOO�WDNH�VWHSV�WR�HQVXUH�WKDW�WKH�

1RWLFH�LV�UHFHLYHG�E\�DOO�6HWWOHPHQW�&ODVV�0HPEHUV��LQFOXGLQJ�XWLOL]DWLRQ�RI�WKH�1DWLRQDO�&KDQJH�

RI�$GGUHVV�'DWDEDVH�PDLQWDLQHG�E\�WKH�8QLWHG�6WDWHV�3RVWDO�6HUYLFH�WR�UHYLHZ�WKH�DFFXUDF\�RI�

DQG�� LI� SRVVLEOH�� XSGDWH� D�PDLOLQJ� DGGUHVV��1RWLFHV�ZLOO� EH� UH�PDLOHG� WR� DQ\�6HWWOHPHQW�&ODVV�

0HPEHU�IRU�ZKRP�DQ�XSGDWHG�DGGUHVV�LV�ORFDWHG�ZLWKLQ�WHQ������FDOHQGDU�GD\V�IROORZLQJ�ERWK�WKH�

6HWWOHPHQW�$GPLQLVWUDWRU�OHDUQLQJ�RI�WKH�IDLOHG�PDLOLQJ�DQG�LWV�UHFHLSW�RI�WKH�XSGDWHG�DGGUHVV��7KH�
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1RWLFH�VKDOO�EH�LGHQWLFDO� WR�WKH�RULJLQDO�1RWLFH��H[FHSW� WKDW�LW�VKDOO�QRWLI\�WKH�6HWWOHPHQW�&ODVV�

0HPEHU� WKDW� WKH�H[FOXVLRQ� �RSW�RXW�� UHTXHVW�RU�REMHFWLRQ�PXVW�EH� UHWXUQHG�E\� WKH� ODWHU�RI� WKH�

1RWLFH�5HVSRQVH�'HDGOLQH�RU�ILIWHHQ������GD\V�DIWHU�UHPDLOLQJ�WKH�1RWLFH��

��� 3UHVXPSWLRQ�5HJDUGLQJ�5HFHLSW�RI�1RWLFH��,W�ZLOO�EH�FRQFOXVLYHO\�SUHVXPHG�WKDW�

LI�DQ�HQYHORSH�KDV�QRW�EHHQ�UHWXUQHG�ZLWKLQ�WKLUW\������GD\V�RI�WKH�PDLOLQJ�WKH�6HWWOHPHQW�&ODVV�

0HPEHU�UHFHLYHG�WKH�1RWLFH��

��� 'LVSXWHV� 5HJDUGLQJ� &ODVV� 'DWD�� 6HWWOHPHQW� &ODVV� 0HPEHUV� DUH� GHHPHG� WR�

SDUWLFLSDWH� LQ� WKH� 6HWWOHPHQW� XQOHVV� WKH\� WLPHO\� DQG� YDOLGO\� RSW� RXW�� 7KH�1RWLFH� ZLOO� LQIRUP�

6HWWOHPHQW�&ODVV�0HPEHUV�RI�WKHLU UHVSHFWLYH�HVWLPDWHG�,QGLYLGXDO�6HWWOHPHQW�$PRXQW�DQG�WKHLU�

UHVSHFWLYH�LQGLYLGXDO QXPEHU�RI�:RUNZHHNV�GXULQJ�WKH�&ODVV�3HULRG�DQG�WKH�3$*$�3HULRG���7R�

WKH�H[WHQW�D�&ODVV�0HPEHU�GLVSXWHV�DQ\�RI�WKH�LQIRUPDWLRQ�OLVWHG�RQ�KLV�RU�KHU�1RWLFH��WKH�&ODVV�

0HPEHU�PD\�SURGXFH�HYLGHQFH�WR�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�VKRZLQJ�VXFK�LQIRUPDWLRQ�WKDW�

WKH�&ODVV�0HPEHU�FRQWHQGV�VKRXOG�EH�UHIOHFWHG�LQ�WKH�LQIRUPDWLRQ�DQG�FDOFXODWLRQV�LQ�WKH�1RWLFH���

'HIHQGDQW¶V� UHFRUGV� DQG� LQIRUPDWLRQ� ZLOO� EH� SUHVXPHG� GHWHUPLQDWLYH�� KRZHYHU�� DQG� WKH�

6HWWOHPHQW� $GPLQLVWUDWRU¶V� GHFLVLRQ� RQ� WKHVH� PDWWHUV� ZLOO� EH� ILQDO�� � ,I� WKH� 6HWWOHPHQW�

$GPLQLVWUDWRU�LQFUHDVHV�WKH�QXPEHU�RI�:RUNZHHNV�IRU�DQ\�6HWWOHPHQW�&ODVV�0HPEHU��WKHQ�WKH�

6HWWOHPHQW�$GPLQLVWUDWRU�ZLOO�UHFDOFXODWH�WKH�3DUWLFLSDWLQJ�&ODVV�0HPEHUV¶�,QGLYLGXDO�6HWWOHPHQW�

$PRXQWV��DFFRUGLQJO\��LQ�QR�HYHQW�ZLOO�'HIHQGDQW EH�UHTXLUHG�WR�LQFUHDVH�WKH�*URVV�6HWWOHPHQW�

$PRXQW���7KH�&ODVV�1RWLFH�DOVR�ZLOO�VHW�IRUWK�,56�:���LQIRUPDWLRQ��LI�UHTXLUHG��

��� 'HFODUDWLRQ�RI�'XH�'LOLJHQFH��7KH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�SURYLGH�FRXQVHO�

IRU�WKH�3DUWLHV��DW�OHDVW�WZHQW\�ILYH������GD\V�EHIRUH�WKH�ILQDO�DSSURYDO�KHDULQJ��D�GHFODUDWLRQ�RI�

GXH�GLOLJHQFH�DQG�SURRI�RI�PDLOLQJ�ZLWK�UHJDUG�WR�WKH�PDLOLQJ�RI�WKH�1RWLFH����

��� 6HWWOHPHQW�&ODVV�0HPEHUV¶�5LJKWV��(DFK�6HWWOHPHQW�&ODVV�0HPEHU�ZLOO�EH�IXOO\�

DGYLVHG�RI�WKH�6HWWOHPHQW��WKH�DELOLW\�WR�REMHFW�WR�WKH�SURYLVLRQV�LQ�WKH�6HWWOHPHQW�UHODWHG�WR�WKH�

&ODVV�&ODLPV��DQG�WKH�DELOLW\�WR�RSW�RXW�RU�UHTXHVW�H[FOXVLRQ�IURP�WKH�&ODVV�&ODLPV�SURYLVLRQV�RI�

WKH�6HWWOHPHQW���7KH�1RWLFH�ZLOO�LQIRUP�WKH�6HWWOHPHQW�&ODVV�0HPEHUV�RI�WKH�&RXUW�HVWDEOLVKHG�

GHDGOLQHV�IRU�ILOLQJ�REMHFWLRQV�RU�UHTXHVWLQJ�H[FOXVLRQ�IURP�WKH�&ODVV�&ODLPV�SURYLVLRQV�RI�WKH�

6HWWOHPHQW�LQ�DFFRUGDQFH�ZLWK�WKH�IROORZLQJ�JXLGHOLQHV����
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�D� 5HTXHVWV� IRU� ([FOXVLRQ� IURP� 3DUWLFLSDWLQJ� 6HWWOHPHQW� &ODVV�� $Q\�

6HWWOHPHQW�&ODVV�0HPEHU��RWKHU�WKDQ�3ODLQWLII��PD\�UHTXHVW�WR�EH�H[FOXGHG�IURP�WKH�3DUWLFLSDWLQJ�

6HWWOHPHQW� &ODVV� E\� VXEPLWWLQJ� D� ³5HTXHVW� IRU� ([FOXVLRQ´� WR� WKH� 6HWWOHPHQW� $GPLQLVWUDWRU��

SRVWPDUNHG�RQ�RU�EHIRUH�WKH�1RWLFH�5HVSRQVH�'HDGOLQH��7KH�5HTXHVW�IRU�([FOXVLRQ�VKRXOG�EH�

VWDWHG�LQ�ZRUGV�VXEVWDQWLDOO\�WR�WKLV�HIIHFW��

³,�:,6+�72�%(�(;&/8'('�)520�7+(�6(77/(0(17�&/$66� ,1�
7+(�+($5 9��,17(51$7,21$/�3$9,1*�6(59,&(6�/$:68,7�� �,�
81'(567$1'� 7+$7� ,)� ,� $6.� 72� %(� (;&/8'('� )520� 7+(�
6(77/(0(17�&/$66��,�:,//�127�5(&(,9(�$1<�021(<�)520�
7+(� &855(17� 6(77/(0(17� 2)� 7+(� &/$66� &/$,06� ,1� 7+,6�
/$:68,7�� � ,)� ,� 35(9,286/<� (17(5('� ,172� $1� ,1',9,'8$/�
6(77/(0(17� :,7+� 7+(� &203$1<�� ,� 81'(567$1'� 7+$7�
237,1*�287�:,//�127�92,'�0<�35(9,286�6(77/(0(17�$1'�
,�:,//�127�+$9(�72�5(7851�7+(�021(<�7+$7�,�35(9,286/<�
5(&(,9('� )25� ,7�� %87� 7+$7� ,� :,//� 127� 5(&(,9(� $1<�
$'',7,21$/� 021(<� $6� 3$57� 2)� 7+,6� )857+(5�
6(77/(0(17�´�

$Q\�5HTXHVW�IRU�([FOXVLRQ�PXVW�LQFOXGH�WKH�IXOO�QDPH��DGGUHVV��WHOHSKRQH�QXPEHU��ODVW�

IRXU�GLJLWV�RI�WKH�VRFLDO�VHFXULW\�QXPEHU�RU�GDWH�RI�ELUWK��DQG�VLJQDWXUH�RI�WKH�6HWWOHPHQW�&ODVV�

0HPEHU� UHTXHVWLQJ� H[FOXVLRQ�� 7KH� 5HTXHVW� IRU� ([FOXVLRQ� PXVW� EH� UHWXUQHG� E\� PDLO� WR� WKH�

6HWWOHPHQW�$GPLQLVWUDWRU�DW�WKH�VSHFLILHG�DGGUHVV��$Q\�VXFK�5HTXHVW�PXVW�EH�PDGH�LQ�DFFRUGDQFH�

ZLWK�WKH�WHUPV�VHW�IRUWK�LQ�WKH�1RWLFH��$�5HTXHVW�IRU�([FOXVLRQ�ZLOO�EH�WLPHO\�RQO\�LI�SRVWPDUNHG�

E\�WKH�1RWLFH�5HVSRQVH�'HDGOLQH��XQOHVV�WKH�3DUWLHV�RWKHUZLVH�DJUHH�LQ�ZULWLQJ��$Q\�6HWWOHPHQW�

&ODVV�0HPEHU�ZKR�WLPHO\�UHTXHVWV�H[FOXVLRQ�LQ�FRPSOLDQFH�ZLWK�WKHVH�UHTXLUHPHQWV���L��ZLOO�QRW�

KDYH�DQ\� ULJKWV�XQGHU� WKLV�$JUHHPHQW ZLWK� UHVSHFW� WR� WKH�&ODVV�&ODLPV�� LQFOXGLQJ� WKH� ULJKW� WR�

REMHFW��DSSHDO��RU�FRPPHQW�RQ�WKH�6HWWOHPHQW���LL��ZLOO�QRW�EH�HQWLWOHG�WR�UHFHLYH�DQ\�SD\PHQWV�

XQGHU�WKLV�$JUHHPHQW ZLWK�UHVSHFW�WR�&ODVV�&ODLPV��DQG��LLL��ZLOO�QRW�EH�ERXQG�E\�WKLV�$JUHHPHQW��

RU�WKH�-XGJPHQW��ZLWK�UHVSHFW�WR�WKH�&ODVV�&ODLPV����

� � �E�� %LQGLQJ� (IIHFW� RQ� 3DUWLFLSDWLQJ� 6HWWOHPHQW� &ODVV�0HPEHUV�� ([FHSW� IRU�

WKRVH�6HWWOHPHQW�&ODVV�0HPEHUV�ZKR�H[FOXGH�WKHPVHOYHV�LQ�FRPSOLDQFH�ZLWK�WKH�SURFHGXUHV�VHW�

IRUWK�DERYH��DOO�6HWWOHPHQW�&ODVV�0HPEHUV�ZLOO����L��EH�GHHPHG�WR�EH�6HWWOHPHQW�&ODVV�0HPEHUV�

IRU� DOO� SXUSRVHV�XQGHU� WKLV�$JUHHPHQW�� �LL��ZLOO� EH�ERXQG�E\� WKH� WHUPV�DQG�FRQGLWLRQV�RI� WKLV�
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$JUHHPHQW��WKH�-XGJPHQW��DQG�WKH�UHOHDVHV�VHW�IRUWK�KHUHLQ��DQG��LLL��H[FHSW�DV�RWKHUZLVH�SURYLGHG�

KHUHLQ�� ZLOO� EH� GHHPHG� WR� KDYH� ZDLYHG� DOO� REMHFWLRQV� DQG� RSSRVLWLRQV� WR� WKH� IDLUQHVV��

UHDVRQDEOHQHVV��DQG�DGHTXDF\�RI�WKLV�6HWWOHPHQW��

�F� 2EMHFWLRQV�WR�6HWWOHPHQW�RI�&ODVV�&ODLPV��$Q\�6HWWOHPHQW�&ODVV�0HPEHU��

RWKHU�WKDQ�3ODLQWLII��PD\�REMHFW�WR�WKH�WHUPV�RI�WKLV�$JUHHPHQW�ZLWK�UHVSHFW�WR�WKH�&ODVV�&ODLPV�

DQG�PD\�DSSHDU�DW�WKH�)LQDO�$SSURYDO�+HDULQJ�DQG�REMHFW�ZKHWKHU�RU�QRW�WKH\�KDYH�ILOHG�D�ZULWWHQ�

REMHFWLRQ�DV�RXWOLQHG�KHUHLQ��7R�REMHFW��D�6HWWOHPHQW�&ODVV�0HPEHU�VKDOO�LQIRUP�WKH�6HWWOHPHQW�

$GPLQLVWUDWRU��LQ�ZULWLQJ��RI�WKH�SDUWLFXODU�REMHFWLRQ��ZKLFK�PXVW�EH�SRVWPDUNHG�E\�WKH�1RWLFH�

5HVSRQVH�'HDGOLQH�DW� WKH�DGGUHVV�VHW�IRUWK�LQ�WKH�1RWLFH��6XFK�REMHFWLRQ�VKDOO� LQFOXGH�WKH�IXOO�

QDPH�� DGGUHVV�� WHOHSKRQH� QXPEHU�� GDWHV� RI� HPSOR\PHQW� ZLWK� 'HIHQGDQW� RI� WKH� 2EMHFWLQJ�

6HWWOHPHQW�&ODVV�0HPEHU��WKH�FDVH�QDPH�DQG�QXPEHU��WKH�EDVLV�IRU�WKH�REMHFWLRQ��LQFOXGLQJ�DQ\�

OHJDO�VXSSRUW��DQG�HDFK�VSHFLILF�UHDVRQ�LQ�VXSSRUW�RI�WKH�REMHFWLRQ��DV�ZHOO�DV�DQ\�GRFXPHQWDWLRQ�

RU�HYLGHQFH�LQ�VXSSRUW�WKHUHRI��DQG��LI�FRXQVHO�UHSUHVHQWV�WKH�2EMHFWLQJ�6HWWOHPHQW�&ODVV�0HPEHU��

WKH�QDPH�DQG�DGGUHVV�RI�DQ\�FRXQVHO��,I�DQ\�2EMHFWLQJ�6HWWOHPHQW�&ODVV�0HPEHU�ZLVKHV�WR�VSHDN�

DW�WKH�)LQDO�$SSURYDO�+HDULQJ�ZLWK�UHVSHFW�WR�WKH�&ODVV�&ODLPV��WKDW�2EMHFWLQJ�6HWWOHPHQW�&ODVV�

0HPEHU¶V�ZULWWHQ�VXEPLVVLRQ�VKRXOG�LQFOXGH�D�UHTXHVW�WR�EH�KHDUG��DQG�WKH�&RXUW�ZLOO�GHWHUPLQH�

ZKHWKHU� 2EMHFWLQJ� 6HWWOHPHQW� &ODVV� 0HPEHUV� ZLOO� EH� SHUPLWWHG� WR� VSHDN�� 7KH� 6HWWOHPHQW�

$GPLQLVWUDWRU�VKDOO�SURYLGH�REMHFWLRQV��LI�DQ\��WR�&ODVV�&RXQVHO�DQG�'HIHQVH�&RXQVHO�ZLWKLQ�WKUHH�

GD\V�RI�UHFHLSW��DQG�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�DWWDFK�WKH�VDPH�WR�LWV�GHFODUDWLRQ�RI�GXH�

GLOLJHQFH� LW� ILOHV�ZLWK� WKH�&RXUW� SULRU� WR� WKH�)LQDO�$SSURYDO�+HDULQJ��$Q\�3DUWLFLSDWLQJ�&ODVV�

0HPEHU�ZKR� ILOHV� DQ� REMHFWLRQ� UHPDLQV� HOLJLEOH� WR� UHFHLYH�PRQHWDU\� FRPSHQVDWLRQ� IURP� WKH�

6HWWOHPHQW�� 3ODLQWLII� DQG� 'HIHQGDQW� VKDOO� QRW� EH� UHVSRQVLEOH� IRU� DQ\� IHHV�� FRVWV�� RU� H[SHQVHV�

LQFXUUHG� E\� DQ\� &ODVV� 0HPEHU� DQG�RU� KLV�KHU�WKHLU� FRXQVHO� UHODWHG� WR� DQ\� REMHFWLRQV� WR� WKH�

6HWWOHPHQW��6XEPLWWLQJ�DQ�REMHFWLRQ�GRHV�QRW�SUHVHUYH�WKH�ULJKW�WR�DSSHDO�D�ILQDO�MXGJPHQW��5DWKHU��

WKH�ULJKW�WR�DSSHDO�LV�SUHVHUYHG�E\�EHFRPLQJ�D�SDUW\�RI�UHFRUG�E\�WLPHO\�DQG�SURSHUO\�LQWHUYHQLQJ�

RU�ILOLQJ�D�PRWLRQ�WR�YDFDWH�WKH�MXGJPHQW�XQGHU�&RGH�RI�&LYLO�3URFHGXUH�VHFWLRQ�������6HWWOHPHQW�

&ODVV�0HPEHUV�DQG�$JJULHYHG�(PSOR\HHV�PD\�QRW�REMHFW�WR��RU�RSW�RXW�RI��WKH�6HWWOHPHQW�ZLWK�

UHVSHFW�WR�WKH�3$*$�&ODLPV���&ODVV�0HPEHUV�ZKR�HQWHUHG�LQWR�LQGLYLGXDO�VHWWOHPHQW�DJUHHPHQWV�
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WKURXJK�WKH�3LFN�8S�6WL[�&DPSDLJQ�UHPDLQ�ERXQG�E\�WKHLU�SUHYLRXV�VHWWOHPHQWV�HYHQ�LI�WKH\�RSW�

RXW�RI�WKLV�6HWWOHPHQW��EXW�WKH\�PD\�QRW�REMHFW�WR��RU�RSW�RXW�RI��WKH�6HWWOHPHQW�ZLWK�UHVSHFW�WR�WKH�

3$*$�&ODLPV�LQ�DQ\�HYHQW��

� � �G�� )DLOXUH� WR�2EMHFW��$Q\�6HWWOHPHQW�&ODVV�0HPEHU�ZKR�GHVLUHV� WR� REMHFW�

ZLWK�UHVSHFW�WR�WKH�&ODVV�&ODLPV�EXW�IDLOV�WR�VXEPLW�D�ZULWWHQ�REMHFWLRQ�WLPHO\�ZDLYHV�DQ\�ULJKW�WR�

REMHFW�ZLOO�EH� IRUHFORVHG�IURP�PDNLQJ�DQ\�REMHFWLRQ�WR�WKLV�6HWWOHPHQW��$Q\�6HWWOHPHQW�&ODVV�

0HPEHU�ZKR�GRHV�QRW�WLPHO\�DQG�SURSHUO\�EHFRPH�D�SDUW\�RI�UHFRUG�E\�LQWHUYHQLQJ�RU�ILOLQJ�D�

PRWLRQ�WR�YDFDWH�WKH�MXGJPHQW�ZDLYHV�DQ\�DQG�DOO�ULJKWV�WR�DSSHDO�IURP�WKH�-XGJPHQW��LQFOXGLQJ�

DOO�ULJKWV�WR�DQ\�SRVW�MXGJPHQW�SURFHHGLQJ�DQG�DSSHOODWH�SURFHHGLQJ��VXFK�DV�D�PRWLRQ�WR�YDFDWH�

MXGJPHQW�� PRWLRQ� IRU� QHZ� WULDO�� D� PRWLRQ� XQGHU� &RGH� RI� &LYLO� 3URFHGXUH� VHFWLRQ� ����� DQG�

H[WUDRUGLQDU\�ZULW����

� � �H� 5HVSRQVHV�WR�2EMHFWLRQV��&RXQVHO�IRU�WKH�3DUWLHV�PD\�ILOH�D�UHVSRQVH�WR�DQ\�

REMHFWLRQV�VXEPLWWHG�E\�2EMHFWLQJ�6HWWOHPHQW�&ODVV�0HPEHUV�DW�OHDVW�ILYH�FRXUW�GD\V�EHIRUH�WKH�

GDWH�RI�WKH�)LQDO�$SSURYDO�+HDULQJ��

��� 6HWWOHPHQW�&ODVV�0HPEHUV�ZLOO�KDYH�XQWLO�WKH�1RWLFH�5HVSRQVH�'HDGOLQH�WR�REMHFW�

RU�VXEPLW�D�5HTXHVW�IRU�([FOXVLRQ�WR�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�E\�8�6��0DLO��7KH�6HWWOHPHQW�

$GPLQLVWUDWRU� VKDOO� GLVFORVH� WR� &ODVV� &RXQVHO� DQG� 'HIHQGDQW¶V� FRXQVHO� ZKDW� REMHFWLRQV� RU�

5HTXHVWV�IRU�([FOXVLRQ�ZHUH�VXEPLWWHG�LQ�D�WLPHO\�PDQQHU�HYHU\�ZHHN DQG�XSRQ�WKH�UHTXHVW�RI�

&ODVV�&RXQVHO�RU�'HIHQVH�&RXQVHO����

��� )XQGLQJ�RI�WKH�6HWWOHPHQW�$PRXQW��'HIHQGDQW�VKDOO�PDNH�D�RQH�WLPH�GHSRVLW�LQWR�

WKH�46)�RI�WKH�6HWWOHPHQW�$PRXQW��DV�GHVFULEHG�LQ�3DUDJUDSK�����WKDW�LV�QHFHVVDU\�WR�PDNH�DOO�

SD\PHQWV�UHTXLUHG�XQGHU�WKLV�6HWWOHPHQW�ZLWKLQ��� GD\V�DIWHU�WKH�(IIHFWLYH�'DWH��SOXV�'HIHQGDQW�

VKDOO� VHSDUDWHO\� SD\� LWV� VKDUH� RI� HPSOR\HU� SD\UROO� WD[HV� DV� FDOFXODWHG� DQG� GLUHFWHG� E\� WKH�

6HWWOHPHQW�$GPLQLVWUDWRU��

���� 4XDOLILHG�6HWWOHPHQW�)XQG���7KH�4XDOLILHG�6HWWOHPHQW�)XQG�VKDOO�EH�HVWDEOLVKHG�DW�

D�IHGHUDOO\�LQVXUHG�EDQN�WKDW�LV�DFFHSWDEOH�WR�'HIHQGDQW�DQG�WKH�6HWWOHPHQW�$GPLQLVWUDWRU���7KH�

3DUWLHV�DJUHH�WKDW�WKH�4XDOLILHG�6HWWOHPHQW�)XQG�LV�LQWHQGHG�WR�EH�D�³4XDOLILHG�6HWWOHPHQW�)XQG´�

XQGHU�VHFWLRQ����%�RI�WKH�&RGH�DQG�7UHDV��5HJ��������%�������&)5��������%����HW�VHT���DQG�ZLOO�
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EH� DGPLQLVWHUHG� E\� WKH� 6HWWOHPHQW� $GPLQLVWUDWRU� DV� VXFK�� � :LWK� UHVSHFW� WR� WKH� 4XDOLILHG�

6HWWOHPHQW� )XQG�� WKH� 6HWWOHPHQW� $GPLQLVWUDWRU� VKDOO�� ���� RSHQ� DQG� DGPLQLVWHU� D� 6HWWOHPHQW�

$FFRXQW�LQ�VXFK�D�PDQQHU�DV�WR�TXDOLI\�DQG�PDLQWDLQ�WKH�TXDOLILFDWLRQ�RI�WKH�4XDOLILHG�6HWWOHPHQW�

)XQG�DV�D�³4XDOLILHG�6HWWOHPHQW�)XQG´�XQGHU�6HFWLRQ����%�RI�WKH�&RGH�DQG�7UHDV��5HJ��������%�

�������FDOFXODWH��ZLWKKROG��UHPLW�DQG�UHSRUW�HDFK�3DUWLFLSDWLQJ�&ODVV�0HPEHU¶V�VKDUH�RI�DSSOLFDEOH�

SD\UROO� WD[HV� �LQFOXGLQJ�� ZLWKRXW� OLPLWDWLRQ�� IHGHUDO�� VWDWH� DQG� ORFDO� LQFRPH� WD[� ZLWKKROGLQJ��

),&$��0HGLFDUH� DQG�DQ\� VWDWH� RU� ORFDO� HPSOR\PHQW� WD[HV��� DQG� LQGHPQLI\�'HIHQGDQW� IRU� DQ\�

SHQDOW\�DULVLQJ�RXW�RI�DQ\�HUURU�RU�LQFRUUHFW�FDOFXODWLRQ�DQG�RU�LQWHUHVW�ZLWK�UHVSHFW�WR�DQ\�ODWH�

GHSRVLW�RI�WKH�VDPH������FDOFXODWH�DQG�FRRSHUDWH�ZLWK�'HIHQGDQW�WR�UHPLW�DQG�WR�SHUPLW�'HIHQGDQW�

WR�UHSRUW�'HIHQGDQW¶V�VKDUH�RI�DSSOLFDEOH�WD[HV��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��IHGHUDO��VWDWH�DQG�

ORFDO�LQFRPH�WD[�ZLWKKROGLQJ��),&$��0HGLFDUH��XQHPSOR\PHQW�LQVXUDQFH��HPSOR\PHQW�WUDLQLQJ�

WD[��VWDWH�GLVDELOLW\�LQVXUDQFH�DQG�DQ\�VWDWH�RU�ORFDO�HPSOR\PHQW�WD[HV���DQG�LQGHPQLI\�'HIHQGDQW�

IRU�DQ\�SHQDOW\�DULVLQJ�RXW�RI�DQ\�HUURU�RU�LQFRUUHFW�FDOFXODWLRQ�DQG�RU�LQWHUHVW�ZLWK�UHVSHFW�WR�WKH�

VDPH�� ���� VDWLVI\�DOO� IHGHUDO�� VWDWH�DQG� ORFDO� LQFRPH�DQG�RWKHU� WD[� UHSRUWLQJ�� UHWXUQ�� DQG� ILOLQJ�

UHTXLUHPHQWV�ZLWK� UHVSHFW� WR� WKH�4XDOLILHG� 6HWWOHPHQW� )XQG� DQG� DQ\� LQWHUHVW� RU� RWKHU� LQFRPH�

HDUQHG�E\�WKH�4XDOLILHG�6HWWOHPHQW�)XQG��DQG�����VDWLVI\�RXW�RI�WKH�4XDOLILHG�6HWWOHPHQW�)XQG�DOO�

�L��WD[HV��LQFOXGLQJ�DQ\�HVWLPDWHG�WD[HV��LQWHUHVW�RU�SHQDOWLHV��ZLWK�UHVSHFW�WR�WKH�LQWHUHVW�RU�RWKHU�

LQFRPH�HDUQHG�E\�WKH�4XDOLILHG�6HWWOHPHQW�)XQG��LI�DQ\��DQG��LL��IHHV��H[SHQVHV�DQG�FRVWV�LQFXUUHG�

LQ� FRQQHFWLRQ�ZLWK� WKH� RSHQLQJ� DQG� DGPLQLVWUDWLRQ� RI� WKH�4XDOLILHG� 6HWWOHPHQW� )XQG� DQG� WKH�

SHUIRUPDQFH�RI� LWV� GXWLHV� DQG� IXQFWLRQV� DV� GHVFULEHG� LQ� WKLV�$JUHHPHQW�� �7KH� DIRUHPHQWLRQHG�

WD[HV��IHHV��FRVWV��DQG�H[SHQVHV�VKDOO�EH�WUHDWHG�DV�DQG�LQFOXGHG�LQ�WKH�FRVWV�RI�DGPLQLVWHULQJ�WKH�

4XDOLILHG� 6HWWOHPHQW� )XQG� DQG� DV� 6HWWOHPHQW� $GPLQLVWUDWLRQ� &RVWV�� � 7KH� 3DUWLHV� DQG� WKH�

6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�WUHDW�WKH�4XDOLILHG�6HWWOHPHQW�)XQG�DV�FRPLQJ�LQWR�H[LVWHQFH�DV�D�

4XDOLILHG�6HWWOHPHQW�)XQG�RQ�WKH�HDUOLHVW�GDWH�SHUPLWWHG�DV�VHW�IRUWK�LQ����&)5�������%���M�����L���

DQG�VXFK�HOHFWLRQ�VWDWHPHQW�VKDOO�EH�DWWDFKHG�WR�WKH�DSSURSULDWH�UHWXUQV�DV�UHTXLUHG�E\����&)5�

������%���M�����LL��� �7KH�3DUWLHV�DJUHH�WR�FRRSHUDWH�ZLWK�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�DQG�RQH�

DQRWKHU�WR�WKH�H[WHQW�UHDVRQDEO\�QHFHVVDU\�WR�FDUU\�RXW�WKH�SURYLVLRQV�RI�WKLV�6HFWLRQ����

��� 'LVWULEXWLRQ�RI�)XQGV��1R�ODWHU�WKDQ����FDOHQGDU�GD\V�DIWHU�GHSRVLW�RI�WKH�SD\PHQW�
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LQWR� WKH�46)�� WKH�6HWWOHPHQW�$GPLQLVWUDWRU�ZLOO�PDLO� WKH� SD\PHQWV� WR� WKH� 3DUWLFLSDWLQJ�&ODVV�

0HPEHUV��WKH�SD\PHQW�IRU�WKH�DWWRUQH\V¶�IHHV�DQG�FRVWV�WR�&ODVV�&RXQVHO��DQ\�6HUYLFH�3D\PHQW�

WR�WKH�&ODVV�5HSUHVHQWDWLYHV��WKH�SD\PHQW�WR�WKH�/:'$�IRU�3$*$�FLYLO�SHQDOWLHV��DQG�ZLOO�SD\�

LWVHOI�WKH�6HWWOHPHQW�$GPLQLVWUDWLRQ�&RVWV�

��� 'HDGOLQH�IRU�&DVKLQJ�6HWWOHPHQW�&KHFNV��6HWWOHPHQW�&ODVV�0HPEHUV�VKDOO�KDYH�

����FDOHQGDU�GD\V�DIWHU�PDLOLQJ�E\�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�WR�FDVK�WKHLU�VHWWOHPHQW�FKHFNV��

,I�DQ\�6HWWOHPHQW�&ODVV 0HPEHU¶V�FKHFN�LV�QRW�FDVKHG�ZLWKLQ�WKDW�SHULRG��WKH�FKHFN�ZLOO�EH�YRLG��

DQG�D�VWRS�SD\PHQW�ZLOO�EH�LVVXHG���7KH�YDOXH�RI�DQ\�FKHFNV�UHPDLQLQJ�XQFDVKHG�PRUH�WKDQ�����

GD\V�DIWHU�PDLOLQJ�VKDOO�EH�SDLG�WR�D�F\�SUHV UHFLSLHQW�VHOHFWHG�E\�WKH�3DUWLHV�LQ�DFFRUGDQFH�ZLWK�

&RGH�RI�&LYLO�3URFHGXUH�VHFWLRQ������7KH�)DPLO\�6HUYLFH�$VVRFLDWLRQ�RI�5HGODQGV��D�FKDULWDEOH��

QRQ�SURILW�����F�����RUJDQL]DWLRQ�VHUYLQJ�WKH�FRPPXQLW\�LQ�5HGODQGV�DQG�<XFDLSD�E\�SURYLGLQJ�

IRRG��FORWKLQJ��DQG�KRXVLQJ�DVVLVWDQFH����

��� 7KH�UHOHDVH�ZLOO�EH�ELQGLQJ�XSRQ�DOO�6HWWOHPHQW�&ODVV�0HPEHUV�ZKR�GR�QRW�FDVK�

WKHLU�FKHFNV�ZLWKLQ�WKH�����GD\�SHULRG��,Q�WKH�HYHQW�WKDW�DQ\�VHWWOHPHQW�FKHFN�LV�UHWXUQHG�WR�WKH�

6HWWOHPHQW�$GPLQLVWUDWRU�ZLWKLQ�����GD\V�RI�PDLOLQJ��WKH�6HWWOHPHQW�$GPLQLVWUDWRU�ZLOO��ZLWKLQ�

ILYH�����EXVLQHVV�GD\V�RI�UHFHLSW�RI�WKH�UHWXUQHG�VHWWOHPHQW�FKHFN��SHUIRUP�D�VNLS�WUDFH�WR�ORFDWH�

WKH�LQGLYLGXDO��,I�D�QHZ�DGGUHVV�LV�ORFDWHG�E\�WKHVH�PHDQV��WKH�$GPLQLVWUDWRU�ZLOO�KDYH�WHQ������

EXVLQHVV�GD\V�WR�UH�LVVXH�WKH�FKHFN�DQG�QRWLI\�'HIHQVH�&RXQVHO�DQG�&ODVV�&RXQVHO�WKDW�D�UH�LVVXHG�

FKHFN� KDV� EHHQ� VHQW�� 1HLWKHU� 'HIHQGDQW�� 'HIHQVH� &RXQVHO�� &ODVV� &RXQVHO�� 3ODLQWLII�� QRU� WKH�

6HWWOHPHQW� $GPLQLVWUDWRU� ZLOO� KDYH� DQ\� OLDELOLW\� IRU� ORVW� RU� VWROHQ� VHWWOHPHQW� FKHFNV�� IRUJHG�

VLJQDWXUHV� RQ� VHWWOHPHQW� FKHFNV�� RU� XQDXWKRUL]HG� QHJRWLDWLRQ� RI� VHWWOHPHQW� FKHFNV�� :LWKRXW�

OLPLWLQJ� WKH� IRUHJRLQJ�� LQ� WKH� HYHQW� WKDW� D� 6HWWOHPHQW� &ODVV�0HPEHU� QRWLILHV� WKH� 6HWWOHPHQW�

$GPLQLVWUDWRU�WKDW�WKH�&ODVV�0HPEHU�EHOLHYHV�WKDW�D�VHWWOHPHQW�FKHFN�KDV�EHHQ�ORVW�RU�VWROHQ��WKH�

6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�LPPHGLDWHO\�VWRS�SD\PHQW�RQ�VXFK�FKHFN��,I�WKH�FKHFN�LQ�TXHVWLRQ�

KDV�QRW�EHHQ�QHJRWLDWHG�EHIRUH�WKH�VWRS�SD\PHQW�RUGHU��WKH�6HWWOHPHQW�$GPLQLVWUDWRU�ZLOO�LVVXH�D�

UHSODFHPHQW�FKHFN��

���� 1R�SHUVRQ�VKDOO�KDYH�DQ\�FODLP�DJDLQVW�'HIHQGDQW��'HIHQGDQW¶V�&RXQVHO��3ODLQWLII��

&ODVV�&RXQVHO��RU� WKH�6HWWOHPHQW�$GPLQLVWUDWRU�EDVHG�RQ�PDLOLQJV��GLVWULEXWLRQV��SD\PHQWV��RU�
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UHSRUWV�PDGH�LQ�DFFRUGDQFH�ZLWK�RU�SXUVXDQW�WR�WKLV�$JUHHPHQW��7KLV�SURYLVLRQ�GRHV�QRW��KRZHYHU��

SUHYHQW�D�3DUW\�IURP�VHHNLQJ�HQIRUFHPHQW�RI�WKLV�$JUHHPHQW��

��� :LWKRXW�SUHMXGLFH�WR�DQ\�RWKHU�UHPHGLHV��WKH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�DJUHH�

WR� EH� UHVSRQVLEOH� IRU� DQ\� EUHDFK� RI� LWV� REOLJDWLRQV� �ZKHWKHU� FRPPLWWHG� E\� WKH� 6HWWOHPHQW�

$GPLQLVWUDWRU�RU�LWV�DJHQWV��DQG�WR�LQGHPQLI\�DQG�KROG�WKH�3DUWLHV�DQG�WKHLU�FRXQVHO�KDUPOHVV�IURP�

DQG�DJDLQVW�DOO�OLDELOLWLHV��FODLPV��FDXVHV�RI�DFWLRQ��FRVWV�DQG�H[SHQVHV��LQFOXGLQJ�OHJDO�IHHV�DQG�

H[SHQVHV��DULVLQJ�RXW�RI�DQ\�EUHDFK�FRPPLWWHG�E\�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�RU�LWV�DJHQWV��

+� 'XWLHV�RI�WKH�3DUWLHV�%HIRUH�WKH�&RXUW¶V�$SSURYDO�

��� 8SRQ� FRPSOHWLRQ� RI� WKH� H[HFXWLRQ� RI� WKLV� 6HWWOHPHQW�$JUHHPHQW�� 3ODLQWLII�ZLOO�

PRYH�WKH�&RXUW�IRU�3UHOLPLQDU\�$SSURYDO�RI�WKLV�6HWWOHPHQW�DQG�HQWU\�RI�WKH�3UHOLPLQDU\�$SSURYDO�

2UGHU�DFFRPSOLVKLQJ�WKH�IROORZLQJ��

� �D� 6FKHGXOLQJ� WKH� )LQDO� $SSURYDO� +HDULQJ� RQ� WKH� LVVXH� RI� ZKHWKHU� WKLV�

6HWWOHPHQW�VKRXOG�EH�ILQDOO\�DSSURYHG�DV�IDLU��UHDVRQDEOH��DQG�DGHTXDWH�DV�WR�WKH�&ODVV�0HPEHUV�

DQG�D�KHDULQJ�RQ�IHHV��FRVWV��DQG�WKH�6HUYLFH�3D\PHQW���

� �E�� $SSURYLQJ�DV�WR�IRUP�DQG�FRQWHQW�WKH�SURSRVHG�1RWLFH��

� �F�� 'LUHFWLQJ� WKH�PDLOLQJ�RI� WKH�1RWLFH�E\� ILUVW� FODVV�PDLO� WR� WKH�6HWWOHPHQW�

&ODVV�0HPEHUV��

� �G�� 3UHOLPLQDULO\�DSSURYLQJ�WKLV�6HWWOHPHQW��DQG�

� �H�� 3UHOLPLQDULO\�FHUWLI\LQJ�WKH�FODVV�IRU�SXUSRVHV�RI�WKLV�6HWWOHPHQW��

��� 5HDOORFDWLRQ� RI� 6HWWOHPHQW� 3URFHHGV�� ,Q� WKH� HYHQW� WKH� &RXUW� IDLOV�� RQ� LWV� ILUVW�

KHDULQJ��WR�DSSURYH�WKLV�$JUHHPHQW�EHFDXVH�WKH�DPRXQW�RI�WKH�3$*$�SHQDOWLHV�LV�QRW�DGHTXDWH��

WKHQ�WKH�3DUWLHV�VKDOO�FRRSHUDWH�LQ�JRRG�IDLWK�WR�UHDOORFDWH�WKH�WRWDO�VHWWOHPHQW�SURFHHGV�ZLWKLQ�WKLV�

$JUHHPHQW�� WR� WU\� WR� DFKLHYH� )LQDO� $SSURYDO� RI� WKH� $JUHHPHQW� XSRQ� DQ\� VXEVHTXHQW� &RXUW�

KHDULQJV���

,� 'XWLHV�RI�WKH�3DUWLHV�)ROORZLQJ�&RXUW¶V�)LQDO�$SSURYDO�

��� ,Q� FRQQHFWLRQ�ZLWK� WKH�)LQDO�$SSURYDO�+HDULQJ� SURYLGHG� IRU� LQ� WKLV� 6HWWOHPHQW�

$JUHHPHQW��&ODVV�&RXQVHO�VKDOO�VXEPLW�D�SURSRVHG�)LQDO�$SSURYDO�2UGHU��

�D�� $SSURYLQJ�WKH�6HWWOHPHQW��DGMXGJLQJ�WKH�WHUPV�WKHUHRI�WR�EH�IDLU��UHDVRQDEOH��DQG�
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DGHTXDWH��DQG�GLUHFWLQJ�FRQVXPPDWLRQ�RI�LWV�WHUPV�DQG�SURYLVLRQV��

� �E�� $SSURYLQJ� &ODVV� &RXQVHO¶V� DSSOLFDWLRQ� IRU� DQ� DZDUG� RI� DWWRUQH\V¶� IHHV� DQG�

UHLPEXUVHPHQW�RI�OLWLJDWLRQ�FRVWV�DQG�H[SHQVHV��WKH�6HUYLFH�3D\PHQW�WR�WKH�&ODVV�5HSUHVHQWDWLYH��

DQG�WKH�SD\PHQW�WR�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�IRU�FRVWV�RI�DGPLQLVWHULQJ�WKH�VHWWOHPHQW��DQG�

� �F�� (QWHULQJ� MXGJPHQW� DSSURYLQJ� WKH� VHWWOHPHQW�� WKHUHE\� SHUPDQHQWO\� EDUULQJ� DOO�

3DUWLFLSDWLQJ�&ODVV�0HPEHUV� IURP�SURVHFXWLQJ� DQ\�5HOHDVHG�&ODVV�&ODLPV� DJDLQVW� DQ\� RI� WKH�

5HOHDVHG� 3DUWLHV� DQG� SHUPDQHQWO\� EDUULQJ� DOO� $JJULHYHG� (PSOR\HHV� DQG� WKH� /:'$� IURP�

SURVHFXWLQJ�DQ\�5HOHDVHG�3$*$�&ODLPV�DJDLQVW�DQ\�RI�WKH�5HOHDVHG�3DUWLHV��

-�� 9RLGLQJ�WKH�$JUHHPHQW

��� ,I�WKH�&RXUW�IDLOV�RU�UHIXVHV�WR�LVVXH�WKH�)LQDO�$SSURYDO�2UGHU�RU�IDLOV�WR�DSSURYH�

DQ\�PDWHULDO�FRQGLWLRQ�RI�WKLV�6HWWOHPHQW�$JUHHPHQW�ZKLFK�HIIHFWV�D�IXQGDPHQWDO�FKDQJH�RI�WKH�

6HWWOHPHQW��WKH�HQWLUH�6HWWOHPHQW�$JUHHPHQW�VKDOO�EH�UHQGHUHG�YRLGDEOH�DQG�XQHQIRUFHDEOH�DV�WR�

DOO�3DUWLHV�KHUHLQ�DW�WKH�RSWLRQ�RI�HLWKHU�3DUW\�

��� ,I� VHYHQ�SHUFHQW�RU�PRUH�RI� WKH�6HWWOHPHQW &ODVV�0HPEHUV� WLPHO\�VXEPLW�YDOLG�

5HTXHVWV� IRU� ([FOXVLRQ�� 'HIHQGDQW� VKDOO� KDYH� WKH� VROH� RSWLRQ� RI� WHUPLQDWLQJ� WKLV�$JUHHPHQW�

ZLWKRXW�SUHMXGLFH�WR�LWV�SUH�VHWWOHPHQW�SRVLWLRQV�DQG�GHIHQVHV�LQ�WKH�$FWLRQ��,I�'HIHQGDQW�H[HUFLVHV�

VXFK�RSWLRQ�XQGHU�WKLV�SDUDJUDSK��WKH\�VKDOO�EH�UHOLHYHG�RI�DQ\�REOLJDWLRQ�WR�SD\�WKH�6HWWOHPHQW�

$PRXQW�RU�DQ\�RWKHU�REOLJDWLRQV�IURP�WKH�6HWWOHPHQW�E\�JLYLQJ�QRWLFH�WR�3ODLQWLII¶V�&RXQVHO�DQG�

WKH�6HWWOHPHQW�$GPLQLVWUDWRU�ZLWKLQ����GD\V�RI�WKH 1RWLFH�5HVSRQVH�'HDGOLQH��,Q�VXFK�HYHQW��WKH�

3DUWLHV�VKDOO�EH�UHVWRUHG�WR�WKHLU�UHVSHFWLYH�SRVLWLRQV�LQ�DOO�UHVSHFWV�DV�WKRXJK�WKH�FRQWHPSODWHG�

VHWWOHPHQW�QHYHU�RFFXUUHG���,Q�WKH�HYHQW�RI�VXFK�WHUPLQDWLRQ��QR�SDUW\�PD\�XVH�WKH�IDFW�WKDW�WKH�

3DUWLHV�DJUHHG�WR�VHWWOH�RU�WKH�WHUPV�SURYLGHG�KHUHLQ�DV�DQ�DGPLVVLRQ��DV�HYLGHQFH��RU�IRU�DQ\�RWKHU�

SXUSRVH��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��WR�SURYH�DQ\�OLDELOLW\�RU�WKH�DPRXQW�RI�DQ\�VXP�DOOHJHGO\�

RZHG�E\�DQ\�3DUW\�� �$OO�SDUWLHV�DQG�FRXQVHO�VKDOO�QRW�HQFRXUDJH�RSW�RXWV�RU�REMHFWLRQV� WR�WKLV�

$JUHHPHQW��7KH�SDUWLHV�VSHFLILFDOO\�DJUHH�QRW�WR�VROLFLW�RSW�RXWV��GLUHFWO\�RU�LQGLUHFWO\��WKURXJK�

DQ\�PHDQV��

���� ,I� WKH�6HWWOHPHQW� LV�YRLGHG�RU� IDLOV� IRU�DQ\�UHDVRQ��3ODLQWLII� DQG�'HIHQGDQW ZLOO�

KDYH�QR�IXUWKHU�REOLJDWLRQV�XQGHU�WKH�6HWWOHPHQW��LQFOXGLQJ�DQ\�REOLJDWLRQ�E\�'HIHQGDQW WR�SD\�
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WKH� 6HWWOHPHQW� $PRXQW�� RU� DQ\� DPRXQWV� WKDW� RWKHUZLVH� ZRXOG� KDYH� EHHQ� RZHG� XQGHU� WKLV�

6HWWOHPHQW��

��� ,I� WKH� 6HWWOHPHQW� LV� YRLGHG� RU� IDLOV� IRU� DQ\� UHDVRQ�� DQ\� FRVWV� LQFXUUHG� E\� WKH�

6HWWOHPHQW�$GPLQLVWUDWRU� VKDOO� EH� ERUQH� HTXDOO\� E\�'HIHQGDQW� DQG�3ODLQWLII�� XQOHVV� RWKHUZLVH�

VSHFLILHG�LQ�WKLV�$JUHHPHQW�

.� 2WKHU�7HUPV�

��� )XOO� DQG�&RPSOHWH�'HIHQVH��7KLV�$JUHHPHQW�PD\�EH� SOHDGHG�E\� DQ\�5HOHDVHG�

3DUW\�DV�D�IXOO�DQG�FRPSOHWH�GHIHQVH�WR�DQG�PD\�EH�XVHG�DV�WKH�EDVLV�IRU�DQ�LQMXQFWLRQ�DJDLQVW��DQ\�

DFWLRQ�� VXLW�� RU�RWKHU�SURFHHGLQJ� WKDW�KDV�EHHQ�RU�PD\�EH� LQVWLWXWHG�� SURVHFXWHG��RU� DWWHPSWHG��

DVVHUWLQJ�DQ\�5HOHDVHG�&ODLP���

��� :DLYHU��7KH�ZDLYHU�E\�RQH�3DUW\�RI�DQ\�EUHDFK�RI�WKLV�$JUHHPHQW�E\�DQRWKHU�3DUW\�

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

��� 3DUWLHV¶�$XWKRULW\��7KH�VLJQDWRULHV�UHSUHVHQW�WKDW�WKH\�DUH�IXOO\�DXWKRUL]HG�WR�HQWHU�

LQWR�WKLV�6HWWOHPHQW�$JUHHPHQW�DQG�ELQG�WKH�3DUWLHV�WR�WKH�WHUPV�DQG�FRQGLWLRQV�KHUHRI��

��� 0XWXDO�)XOO�&RRSHUDWLRQ��7KH�3DUWLHV�DJUHH�WR�IXOO\�FRRSHUDWH�ZLWK�HDFK�RWKHU�WR�

DFFRPSOLVK�WKH�WHUPV�RI�WKLV�6HWWOHPHQW�$JUHHPHQW��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�WKH�H[HFXWLRQ�RI�

VXFK�GRFXPHQWV�DQG�WR�WDNH�VXFK�RWKHU�DFWLRQ�DV�PD\�UHDVRQDEO\�EH�QHFHVVDU\�WR�LPSOHPHQW�WKH�

WHUPV�RI�WKLV�6HWWOHPHQW�$JUHHPHQW��7KH�3DUWLHV�WR�WKLV�6HWWOHPHQW�$JUHHPHQW�VKDOO�XVH�WKHLU�EHVW�

HIIRUWV��LQFOXGLQJ�DOO�HIIRUWV�FRQWHPSODWHG�E\�WKLV�6HWWOHPHQW�$JUHHPHQW�DQG�DQ\�RWKHU�HIIRUWV�WKDW�

PD\� EHFRPH� QHFHVVDU\� E\� RUGHU� RI� WKH� &RXUW� RU� RWKHUZLVH�� WR� HIIHFWXDWH� WKLV� 6HWWOHPHQW�

$JUHHPHQW�DQG�WKH�WHUPV�VHW�IRUWK�KHUHLQ��$V�VRRQ�DV�SUDFWLFDEOH�DIWHU�H[HFXWLRQ�RI�WKLV�6HWWOHPHQW�

$JUHHPHQW�� &ODVV� &RXQVHO� VKDOO�� ZLWK� WKH� DVVLVWDQFH� DQG� FRRSHUDWLRQ� RI� 'HIHQGDQW� DQG�

'HIHQGDQW¶V�&RXQVHO��WDNH�DOO�QHFHVVDU\�VWHSV�WR�VHFXUH�WKH�&RXUW¶V�SUHOLPLQDU\�DQG�ILQDO�DSSURYDO�

RI�WKH�VHWWOHPHQW�DQG�WKH�ILQDO�HQWU\�RI�MXGJPHQW��

���� 1R�3ULRU�$VVLJQPHQWV��7KH�3DUWLHV�UHSUHVHQW��FRYHQDQW��DQG�ZDUUDQW�WKDW�WKH\�KDYH�

QRW��GLUHFWO\�RU�LQGLUHFWO\��DVVLJQHG��WUDQVIHUUHG��HQFXPEHUHG��RU�SXUSRUWHG�WR�DVVLJQ��WUDQVIHU��RU�

HQFXPEHU�WR�DQ\�SHUVRQ�RU�HQWLW\�DQ\�SRUWLRQ�RI�DQ\�OLDELOLW\��FODLP��GHPDQG��DFWLRQ��FDXVH�RI�

DFWLRQ��RU�ULJKWV�UHOHDVHG�DQG�GLVFKDUJHG�E\�WKLV�6HWWOHPHQW�$JUHHPHQW��
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��� 1R� $GPLVVLRQ�� 'HIHQGDQW� GHQLHV� DQ\� DQG� DOO� OLDELOLW\� WR� 3ODLQWLII� DQG�RU� DQ\�

6HWWOHPHQW�&ODVV�0HPEHU�LQ�WKLV�$FWLRQ��DV�WR�DQ\�DQG�DOO�FDXVHV�RI�DFWLRQ�WKDW�ZHUH�DVVHUWHG�RU�

WKDW� PLJKW� KDYH� EHHQ� DVVHUWHG� LQ� WKLV� $FWLRQ�� 1RQHWKHOHVV�� 'HIHQGDQW� ZLVK� WR� VHWWOH� DQG�

FRPSURPLVH�WKH�PDWWHUV�DW� LVVXH�LQ�WKH�&RPSODLQW� WR�DYRLG�IXUWKHU�VXEVWDQWLDO�H[SHQVH�DQG�WKH�

LQFRQYHQLHQFH�DQG�GLVWUDFWLRQ�RI�SURWUDFWHG�DQG�EXUGHQVRPH�OLWLJDWLRQ��'HIHQGDQW�DOVR�KDYH�WDNHQ�

LQWR�DFFRXQW�WKH�XQFHUWDLQW\�DQG�ULVNV�LQKHUHQW�LQ�OLWLJDWLRQ��DQG�ZLWKRXW�FRQFHGLQJ�DQ\�LQILUPLW\�

LQ�WKH�GHIHQVHV�WKDW�WKH\�KDYH�DVVHUWHG�RU�FRXOG�DVVHUW�DJDLQVW�3ODLQWLII��KDYH�GHWHUPLQHG�WKDW�LW�LV�

GHVLUDEOH�DQG�EHQHILFLDO�WKDW�3ODLQWLII¶V�FODLPV�EH�VHWWOHG�LQ�WKH�PDQQHU�DQG�XSRQ�WKH�WHUPV�DQG�

FRQGLWLRQV�VHW�IRUWK�LQ�WKLV�$JUHHPHQW����

���� ,QDGPLVVLELOLW\�RI�$JUHHPHQW��:KHWKHU�RU�QRW�WKH�&RXUW�LVVXHV�WKH�)LQDO�$SSURYDO�

2UGHU��QRWKLQJ�FRQWDLQHG�KHUHLQ��QRU�WKH�FRQVXPPDWLRQ�RI�WKLV�6HWWOHPHQW�$JUHHPHQW��LV�WR�EH�

FRQVWUXHG�RU�GHHPHG�DQ�DGPLVVLRQ�RI�OLDELOLW\��FXOSDELOLW\��QHJOLJHQFH��RU�ZURQJGRLQJ�RQ�WKH�SDUW�

RI�'HIHQGDQW RU�DQ\�RI�WKH�RWKHU�5HOHDVHG�3DUWLHV��(DFK�RI�WKH�3DUWLHV�KHUHWR�KDV�HQWHUHG�LQWR�WKLV�

6HWWOHPHQW� $JUHHPHQW� ZLWK� WKH� LQWHQWLRQ� RI� DYRLGLQJ� IXUWKHU� GLVSXWHV� DQG� OLWLJDWLRQ�ZLWK� WKH�

DWWHQGDQW�LQFRQYHQLHQFH�DQG�H[SHQVHV��7KLV�6HWWOHPHQW�$JUHHPHQW�LV�D�VHWWOHPHQW�GRFXPHQW��DQG�

LW��DORQJ�ZLWK�DOO�UHODWHG�GRFXPHQWV�VXFK�DV�WKH�QRWLFHV��DQG�PRWLRQV�IRU�SUHOLPLQDU\�DQG�ILQDO�

DSSURYDO��VKDOO��SXUVXDQW� WR�(YLGHQFH�&RGH�VHFWLRQ������RU�)HGHUDO�5XOH�RI�(YLGHQFH������EH�

LQDGPLVVLEOH� LQ� HYLGHQFH� LQ� DQ\� SURFHHGLQJ�� H[FHSW� DQ� DFWLRQ� RU� SURFHHGLQJ� WR� DSSURYH� WKH�

VHWWOHPHQW�� DQG�RU� LQWHUSUHW� RU� HQIRUFH� WKLV� 6HWWOHPHQW� $JUHHPHQW�� 7KH� VWLSXODWLRQ� IRU� FODVV�

FHUWLILFDWLRQ�DV�SDUW�RI�WKLV�6HWWOHPHQW�$JUHHPHQW�LV�IRU�VHWWOHPHQW�SXUSRVHV�RQO\�DQG�LI��IRU�DQ\�

UHDVRQ�WKH�VHWWOHPHQW�LV�QRW�DSSURYHG��WKH�VWLSXODWLRQ�ZLOO�EH�RI�QR�IRUFH�RU�HIIHFW���

���� 1RWLFHV��8QOHVV�RWKHUZLVH�VSHFLILFDOO\�SURYLGHG�KHUHLQ��DOO�QRWLFHV��GHPDQGV��RU�

RWKHU�FRPPXQLFDWLRQV�JLYHQ�KHUHXQGHU�VKDOO�EH�LQ�ZULWLQJ�DQG�VKDOO�EH�GHHPHG�WR�KDYH�EHHQ�GXO\�

JLYHQ�DV�RI�WKH�WKLUG�EXVLQHVV�GD\�DIWHU�PDLOLQJ�E\�8QLWHG�6WDWHV�UHJLVWHUHG�RU�FHUWLILHG�PDLO��UHWXUQ�

UHFHLSW�UHTXHVWHG��DGGUHVVHG�

7R�WKH�6HWWOHPHQW�&ODVV�0HPEHUV�DQG�$JJULHYHG�(PSOR\HHV��
�

0HKUGDG�%RNKRXU�
PHKUGDG#ERNKRXUODZ�FRP�
�����$YHQXH�RI�WKH�6WDUV��6XLWH����

-RVKXD�)DODNDVVD�
MRVK#IDODNDVVDODZ�FRP�
�����$YHQXH�RI�WKH�6WDUV��6XLWH�����
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/RV�$QJHOHV��&DOLIRUQLD������
7HO������������������)D[�����������������

�

/RV�$QJHOHV��&DOLIRUQLD�������
7HO������������������)D[�����������������
�

7R�'HIHQGDQW��

-RKQ�3XUFHOO�
MRKQ�SXUFHOO#DIVODZ�FRP�
-HIIUH\�%��:HVWRQ�
MHIIUH\�ZHVWRQ#DIVODZ�FRP�
3DXO�5��/\QG�
SDXO�O\QG#DIVODZ�FRP�
����:HVW�)LIWK�6WUHHW��6XLWH���WK�)ORRU�
/RV�$QJHOHV��&DOLIRUQLD��������
7HO������������������)D[�����������������
�

�
��� &RQVWUXFWLRQ��7KH�3DUWLHV�DJUHH�WKDW� WKH�WHUPV�DQG�FRQGLWLRQV�RI� WKLV�6HWWOHPHQW�

$JUHHPHQW�DUH�WKH�UHVXOW�RI�OHQJWK\��LQWHQVLYH�DUPV¶�OHQJWK�QHJRWLDWLRQV�EHWZHHQ�WKH�3DUWLHV��DQG�

WKDW�WKLV�6HWWOHPHQW�$JUHHPHQW�VKDOO�QRW�EH�FRQVWUXHG�LQ�IDYRU�RI�RU�DJDLQVW�DQ\�3DUW\�EHFDXVH�RI�

WKH� H[WHQW� WR�ZKLFK� DQ\� 3DUW\� RU� WKHLU� FRXQVHO� SDUWLFLSDWHG� LQ� WKH� GUDIWLQJ� RI� WKLV� 6HWWOHPHQW�

$JUHHPHQW�� 3ODLQWLII� DQG� 'HIHQGDQW� H[SUHVVO\� ZDLYH� WKH� FRPPRQ�ODZ� DQG� VWDWXWRU\� UXOH� RI�

FRQVWUXFWLRQ�WKDW�DPELJXLWLHV�VKRXOG�EH�FRQVWUXHG�DJDLQVW�WKH�GUDIWHU�RI�DQ�DJUHHPHQW�DQG�IXUWKHU�

DJUHH��FRYHQDQW��DQG�UHSUHVHQW�WKDW�WKH�ODQJXDJH�LQ�DOO�SDUWV�RI�WKLV�$JUHHPHQW�VKDOO�EH�LQ�DOO�FDVHV�

FRQVWUXHG�DV�D�ZKROH��DFFRUGLQJ�WR�LWV�IDLU�PHDQLQJ��

���� &DSWLRQV� DQG� ,QWHUSUHWDWLRQV�� 3DUDJUDSK� WLWOHV� RU� FDSWLRQV� FRQWDLQHG� KHUHLQ� DUH�

LQVHUWHG�DV�D�PDWWHU�RI�FRQYHQLHQFH�DQG� IRU� UHIHUHQFH��DQG� LQ�QR�ZD\�GHILQH�� OLPLW��H[WHQG��RU�

GHVFULEH� WKH� VFRSH� RI� WKLV� 6HWWOHPHQW� $JUHHPHQW� RU� DQ\� SURYLVLRQ� KHUHRI�� (DFK� WHUP� RI� WKLV�

6HWWOHPHQW�$JUHHPHQW�LV�FRQWUDFWXDO�DQG�QRW�PHUHO\�D�UHFLWDO��

��� 0RGLILFDWLRQ�� 7KLV� 6HWWOHPHQW� $JUHHPHQW� PD\� QRW� EH� FKDQJHG�� DOWHUHG�� RU�

PRGLILHG��H[FHSW�LQ�ZULWLQJ�DQG�VLJQHG�E\�WKH�3DUWLHV��DQG�DSSURYHG�E\�WKH�&RXUW��7KLV�6HWWOHPHQW�

$JUHHPHQW�PD\�QRW�EH�GLVFKDUJHG�H[FHSW�E\�SHUIRUPDQFH�LQ�DFFRUGDQFH�ZLWK�LWV�WHUPV�RU�E\�D�

ZULWLQJ�VLJQHG�E\�DOO�RI�WKH�3DUWLHV��

��� 'LVSXWH�5HVROXWLRQ��3ULRU� WR�LQVWLWXWLQJ�OHJDO�DFWLRQ�WR�HQIRUFH�WKH�SURYLVLRQV�RI�

WKLV�$JUHHPHQW�RU�WR�GHFODUH�ULJKWV�DQG�RU�REOLJDWLRQV�XQGHU�WKLV�$JUHHPHQW��D�3DUW\�VKDOO�SURYLGH�
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ZULWWHQ�QRWLFH�WR�WKH�RWKHU�3DUW\�DQG�DOORZ�DQ�RSSRUWXQLW\�WR�FXUH�WKH�DOOHJHG�GHILFLHQFLHV��DQG�

3ODLQWLII�DQG�'HIHQGDQW�DJUHH�WR�VHHN�WKH�KHOS�RI� WKH�PHGLDWRU� LGHQWLILHG�LQ� WKLV�$JUHHPHQW� WR�

UHVROYH�DQ\�GLVSXWH�WKH\�DUH�XQDEOH�WR�UHVROYH�LQIRUPDOO\��'XULQJ�WKLV�SHULRG�� WKH�3DUWLHV�VKDOO�

EHDU�WKHLU�RZQ�DWWRUQH\V¶�IHHV�DQG�FRVWV�� �7KLV�SURYLVLRQ�VKDOO�QRW�DSSO\�WR�DQ\�OHJDO�DFWLRQ�RU�

RWKHU�SURFHHGLQJ�LQVWLWXWHG�E\�DQ\�SHUVRQ�RU�HQWLW\�RWKHU�WKDQ�3ODLQWLII�RU�'HIHQGDQW��

��� &RXUW�5HWDLQV�-XULVGLFWLRQ��7KH�3DUWLHV�DJUHH�WKDW�XSRQ�WKH�HQWU\�RI�MXGJPHQW�RI�

GLVPLVVDO� SXUVXDQW� WR� WKH� WHUPV� RI� WKLV�$JUHHPHQW�� WKDW�� SXUVXDQW� WR�&RGH� RI�&LYLO� 3URFHGXUH�

VHFWLRQ��������WKH�&RXUW�VKDOO�UHWDLQ�H[FOXVLYH�DQG�FRQWLQXLQJ�HTXLW\�MXULVGLFWLRQ�RI�WKLV�$FWLRQ�

RYHU�DOO�3DUWLHV�WR�LQWHUSUHW��HQIRUFH��DQG�HIIHFWXDWH�WKH�WHUPV��FRQGLWLRQV��LQWHQWV��DQG�REOLJDWLRQV�

RI�WKLV�$JUHHPHQW���

���� (QIRUFHDELOLW\��3XUVXDQW�WR�&DOLIRUQLD�(YLGHQFH�&RGH�VHFWLRQ������D��DQG��E���WKLV�

$JUHHPHQW�LV�LQWHQGHG�E\�WKH�3DUWLHV�WR�EH�DQG�VKDOO�EH��HQIRUFHDEOH��ELQGLQJ��DQG�DGPLVVLEOH�LQ�

D�FRXUW�RI�ODZ��

����� &KRLFH�RI�/DZ��7KLV�6HWWOHPHQW�$JUHHPHQW�VKDOO�EH�JRYHUQHG�E\�DQG�FRQVWUXHG��

HQIRUFHG��DQG�DGPLQLVWHUHG�LQ�DFFRUGDQFH�ZLWK�WKH�ODZV�RI�WKH�6WDWH�RI�&DOLIRUQLD��ZLWKRXW�UHJDUG�

WR�LWV�FRQIOLFWV�RI�ODZ�UXOHV��

���� ,QWHJUDWLRQ� &ODXVH�� 7KLV� 6HWWOHPHQW� $JUHHPHQW� FRQWDLQV� WKH� HQWLUH� DJUHHPHQW�

EHWZHHQ�WKH�3DUWLHV�UHODWLQJ�WR�WKH�VHWWOHPHQW�DQG�WUDQVDFWLRQ�FRQWHPSODWHG�KHUHE\��DQG�DOO�SULRU�

RU�FRQWHPSRUDQHRXV�DJUHHPHQWV��XQGHUVWDQGLQJV��UHSUHVHQWDWLRQV��DQG�VWDWHPHQWV��ZKHWKHU�RUDO�

RU�ZULWWHQ�DQG�ZKHWKHU�E\�D�3DUW\�RU�VXFK�3DUW\¶V� OHJDO�FRXQVHO��DUH�PHUJHG�KHUHLQ��1R�ULJKWV�

KHUHXQGHU�PD\�EH�ZDLYHG�H[FHSW�LQ�ZULWLQJ��

���� %LQGLQJ�2Q�$VVLJQV���7KLV�6HWWOHPHQW�$JUHHPHQW�VKDOO�EH�ELQGLQJ�XSRQ�DQG�LQXUH�

WR� WKH� EHQHILW� RI� WKH� 3DUWLHV� DQG� WKHLU� UHVSHFWLYH� KHLUV�� WUXVWHHV�� H[HFXWRUV�� DGPLQLVWUDWRUV��

VXFFHVVRUV��DQG�DVVLJQV��

���� 6LJQDWXUHV�RI�$OO�&ODVV�0HPEHUV�8QQHFHVVDU\�WR�EH�%LQGLQJ���7KH�3DUWLHV�DJUHH�

WKDW��EHFDXVH�WKH�PHPEHUV�RI�WKH�6HWWOHPHQW�&ODVV�DUH�QXPHURXV��LW�LV�LPSRVVLEOH�RU�LPSUDFWLFDO�

WR�KDYH�HDFK�)LQDO�&ODVV�0HPEHU�H[HFXWH�WKLV�6HWWOHPHQW�$JUHHPHQW��7KH�1RWLFH�ZLOO�DGYLVH�DOO�

6HWWOHPHQW�&ODVV�0HPEHUV�RI�WKH�ELQGLQJ�QDWXUH�RI�WKH�UHOHDVHV�SURYLGHG�KHUHLQ�DQG�VXFK�VKDOO�
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KDYH�WKH�VDPH�IRUFH�DQG�HIIHFW�DV�LI�WKLV�6HWWOHPHQW�$JUHHPHQW�ZHUH�H[HFXWHG�E\�HDFK�6HWWOHPHQW�

&ODVV�0HPEHU��

���� &RXQWHUSDUWV���7KLV�6HWWOHPHQW�$JUHHPHQW�PD\�EH�H[HFXWHG�LQ�FRXQWHUSDUWV��DQG�

ZKHQ�HDFK�3DUW\�KDV�VLJQHG�DQG�GHOLYHUHG�DW�OHDVW�RQH�VXFK�FRXQWHUSDUW��HDFK�FRXQWHUSDUW�VKDOO�EH�

GHHPHG�DQ�RULJLQDO�DQG��ZKHQ�WDNHQ�WRJHWKHU�ZLWK�RWKHU�VLJQHG�FRXQWHUSDUWV��VKDOO�FRQVWLWXWH�RQH�

IXOO\�VLJQHG�6HWWOHPHQW�$JUHHPHQW��ZKLFK�VKDOO�EH�ELQGLQJ�XSRQ�DQG�HIIHFWLYH�DV�WR�DOO�3DUWLHV��

(OHFWURQLF�VLJQDWXUHV�VKDOO�KDYH�WKH�VDPH�IRUFH�DQG�HIIHFW�DV�DQ�RULJLQDO�

$33529$/�$1'�(;(&87,21�%<�7+(�3$57,(6�

'DWHG��0DUFKBBB������� � &/$66�5(35(6(17$7,9(��

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
&KDUOLH�+HDU�

'DWHG��0DUFKBBB������� � '()(1'$17��

,17(51$7,21$/�3$9,1*�6(59,&(6��,1&��

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
%\���
,WV���

Brent RiegerBBBBBrent Rieger
President

 10

April

riegerb
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$33529('�$6�72�)250��

&/$66�&2816(/

'DWHG��0DUFKBBB������� )$/$.$66$�/$:��3�&��

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
-RVKXD�)DODNDVVD�
$WWRUQH\V�IRU�3ODLQWLII��

'DWHG��0DUFK 29������� %2.+285�/$:�*5283��3�&��

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
0HKUGDG�%RNKRXU�
$WWRUQH\V�IRU�3ODLQWLII�

'DWHG��April 10,������ '()(1'$17¶6�&2816(/��

$5(17)2;�6&+,))�//3�

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
-RKQ�3XUFHOO�
-HIIUH\�%��:HVWRQ
3DXO�5��/\QG�
$WWRUQH\V�IRU�'HIHQGDQW��
,QWHUQDWLRQDO�3DYLQJ�6HUYLFHV��,QF�

RichL
JEFFREY WESTON




