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7KLV�6WLSXODWLRQ�RI�6HWWOHPHQW��WKH�³6HWWOHPHQW�$JUHHPHQW´�RU�³$JUHHPHQW´��LV�PDGH�E\�

-HII�:RUWK�DQG�5REHUW�%XUQV��WKH�³&ODVV�3ODLQWLIIV´�RU�³5HSUHVHQWDWLYH�3ODLQWLIIV´���LQGLYLGXDOO\��

DQG�RQ�EHKDOI�RI�DOO�RWKHUV�VLPLODUO\�VLWXDWHG��KHUHLQDIWHU�WKH�6HWWOHPHQW�&ODVV��DV�GHILQHG�EHORZ���

RQ�WKH�RQH�KDQG��DQG�&96�3KDUPDF\��,QF���³&96´���RQ�WKH�RWKHU�KDQG��FROOHFWLYHO\��WKH�³3DUWLHV´���

LQ�WKLV�DFWLRQ�SHQGLQJ�LQ�WKH�8QLWHG�6WDWHV�'LVWULFW�&RXUW�IRU�WKH�(DVWHUQ�'LVWULFW�RI�1HZ�<RUN��WKH�

³$FWLRQ´�RU�³&ODVV�$FWLRQ´���VXEMHFW�WR�DQG�FRQGLWLRQHG�RQ�WKH�DSSURYDO�RI�WKLV�&RXUW�RI�WKH�WHUPV�

DQG�FRQGLWLRQV�WKHUHRI��

�� 5(&,7$/6�

��� 2Q� )HEUXDU\� ��� ������ WKH� &ODVV� 3ODLQWLIIV� ILOHG� WKH� DERYH�FDSWLRQHG� &ODVV� $FWLRQ�

&RPSODLQW��DOOHJLQJ�WKDW�&96�PDGH�PLVOHDGLQJ�FODLPV�WKDW�LWV�$OJDO�����'+$�SURGXFW��D�GLHWDU\�

VXSSOHPHQW�FRQWDLQLQJ�GRFRVDKH[DHQRLF�DFLG��'+$���WKH�³$OJDO�����'+$�3URGXFW�´�DV�IXUWKHU�

GHILQHG�EHORZ���ZRXOG�LPSURYH�PHPRU\��7KH�&RPSODLQW�LQFOXGHV�FODLPV�RQ�EHKDOI�RI�SODLQWLIIV�

LQGLYLGXDOO\��DV�ZHOO�DV�D�SXWDWLYH�FODVV�RI�QDWLRQZLGH�FRQVXPHUV�ZKR�SXUFKDVHG�WKH�$OJDO�����

'+$�3URGXFW��&ODVV�3ODLQWLIIV�DOVR�SOHDGHG�FODLPV�RQ�EHKDOI�RI�1HZ�<RUN�DQG�)ORULGD�VXEFODVVHV���
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7KH� &RPSODLQW� FRQWDLQV� FRXQWV� DJDLQVW� &96� IRU� FRPPRQ� ODZ� FODLPV� RI� QHJOLJHQW�

PLVUHSUHVHQWDWLRQ��IUDXGXOHQW�PLVUHSUHVHQWDWLRQ�DQG�XQMXVW�HQULFKPHQW��DQG�IRU�WKH�VXEFODVVHV�IRU�

YLRODWLRQV�RI�WKH�1HZ�<RUN�DQG�)ORULGD�FRQVXPHU�SURWHFWLRQ�VWDWXWHV��,W�IXUWKHU�VHHNV�LQMXQFWLYH�

UHOLHI�DQG�GDPDJHV��

��� ,Q�$SULO�������DQG�IURP�6HSWHPEHU������WKURXJK�$SULO�������&96�DQG�WKH�5HSUHVHQWDWLYH�

3ODLQWLIIV��LQGLYLGXDOO\�DQG�RQ�EHKDOI�RI�WKH�RWKHU�PHPEHUV�RI�WKH�6HWWOHPHQW�&ODVV��HQJDJHG�LQ�

DUP¶V�OHQJWK��JRRG�IDLWK�QHJRWLDWLRQV�LQ�DQ�HIIRUW� WR�UHDFK�DQ�DPLFDEOH�UHVROXWLRQ�WR�WKH�$FWLRQ�

WKURXJK�D�PHGLDWLRQ�SURFHVV�FRQGXFWHG�E\�'DYLG�*HURQHPXV��(VT���RI�-$06�LQ�1HZ�<RUN��

��� $V�D�UHVXOW�RI�WKH�QHJRWLDWLRQV��WKH�3DUWLHV�DJUHHG�WR�VHWWOH�WKH�$FWLRQ�SXUVXDQW�WR�WKH�WHUPV�

VHW�IRUWK�LQ�WKLV�6HWWOHPHQW�$JUHHPHQW��%RWK�&96�DQG�5HSUHVHQWDWLYH�3ODLQWLIIV�DQG�&ODVV�&RXQVHO�

EHOLHYH�WKDW�WKH�6HWWOHPHQW�$JUHHPHQW�SURYLGHV�EHQHILWV�WR�WKH�6HWWOHPHQW�&ODVV��LV�IDLU��UHDVRQDEOH��

DQG�DGHTXDWH��DQG�LV�LQ�WKH�EHVW�LQWHUHVWV�RI�WKH�3DUWLHV��LQFOXGLQJ�WKH�5HSUHVHQWDWLYH�3ODLQWLIIV�DQG�

WKH�6HWWOHPHQW�&ODVV�0HPEHUV��

��� 5HSUHVHQWDWLYH� 3ODLQWLIIV� LQ� WKH� &ODVV� $FWLRQ� DOOHJH�� DPRQJ� RWKHU� WKLQJV�� WKDW� &96¶V�

ODEHOLQJ�FODLPV�UHJDUGLQJ�LWV�$OJDO�����'+$�3URGXFW�DUH�PLVOHDGLQJ��

��� &ODVV�&RXQVHO�VWDWHV�WKDW�WKH\�FRQGXFWHG�D�WKRURXJK�H[DPLQDWLRQ�DQG�LQYHVWLJDWLRQ�RI�WKH�

IDFWV�DQG�ODZ�UHODWLQJ�WR�WKH�PDWWHUV�LQ�WKLV�$FWLRQ��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�HQJDJLQJ�LQ�LQIRUPDO�

GLVFRYHU\�� UHYLHZ� DQG� DQDO\VLV� RI�&96¶V� GRFXPHQWV� DQG� GDWD�� UHYLHZ�RI� WKH� XQGHUO\LQJ� IDFWV��

UHYLHZ� RI� WKH� $OJDO����� '+$� 3URGXFW� VDOHV� DQG� ILQDQFLDO� GDWD�� DQDO\VLV� RI� WKH� PHGLFDO� DQG�

VFLHQWLILF�VWXGLHV�UHODWLYH�WR�WKH�FODLPV�DW�LVVXH��DQG�DQ�DVVHVVPHQW�RI�'+$��&ODVV�&RXQVHO�DOVR�

HYDOXDWHG� WKH�PHULWV�RI� DOO�3DUWLHV¶� FRQWHQWLRQV� DQG�HYDOXDWHG� WKLV�6HWWOHPHQW�$JUHHPHQW�� DV� LW�

DIIHFWV�DOO�3DUWLHV��LQFOXGLQJ�WKH�6HWWOHPHQW�&ODVV�0HPEHUV��
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��� %DVHG�RQ�WKH�GLVFRYHU\�DQG�LQYHVWLJDWLRQ�WR�GDWH��DQ�HYDOXDWLRQ�RI�WKH�IDFWV�DQG�ODZ�UHODWLQJ�

WR�WKH�PDWWHUV�DOOHJHG�LQ�WKH�SOHDGLQJV��5HSUHVHQWDWLYH�3ODLQWLIIV�DQG�&ODVV�&RXQVHO�KDYH�DJUHHG�WR�

VHWWOH�WKH�FODLPV�DVVHUWHG�LQ�WKH�$FWLRQ�SXUVXDQW�WR�WKH�SURYLVLRQV�RI�WKLV�6HWWOHPHQW�$JUHHPHQW��,Q�

VR�GRLQJ��5HSUHVHQWDWLYH�3ODLQWLIIV�DQG�&ODVV�&RXQVHO�KDYH�FRQVLGHUHG�WKH�WHUPV�RI�WKLV�6HWWOHPHQW�

$JUHHPHQW�� WKH�ULVNV�RI�FRQWLQXHG� OLWLJDWLRQ��DQG�RWKHU� IDFWRUV�� LQFOXGLQJ�EXW�QRW� OLPLWHG� WR� WKH�

IROORZLQJ��

D� 7KH�H[SHQVH�DQG�OHQJWK�RI�WLPH�QHFHVVDU\�WR�SURVHFXWH�WKH�$FWLRQ�WKURXJK�WULDO��

E� 7KH�XQFHUWDLQW\�RI�RXWFRPH�DW�WULDO�DQG�WKH�SRVVLELOLW\�RI�DQ�DSSHDO�E\�HLWKHU�VLGH�

IROORZLQJ�WKH�WULDO��

F� 7KH�SRVVLELOLW\� WKDW�D�FRQWHVWHG�FODVV�PLJKW�QRW�EH�FHUWLILHG��DQG� LI� FHUWLILHG�� WKH�

SRVVLELOLW\�WKDW�VXFK�FHUWLILFDWLRQ�ZRXOG�EH�UHYHUVHG�RQ�DSSHDO��

G� 7KH�IDFW�WKDW�&96�FRXOG�ILOH�D�PRWLRQ�IRU�VXPPDU\�MXGJPHQW�WKDW��LI�JUDQWHG��FRXOG�

GLVSRVH�RI�DOO�RU�PDQ\�RI�WKH�FODLPV�LQ�WKLV�$FWLRQ��DQG�

H� 7KH�EHQHILWV�EHLQJ�PDGH�DYDLODEOH�WR�WKH�6HWWOHPHQW�&ODVV�0HPEHUV�XQGHU�WKH�WHUPV�

RI�WKLV�$JUHHPHQW��

��� :HLJKLQJ� WKH� DERYH� IDFWRUV�� DV� ZHOO� DV� DOO� RWKHU� ULVNV� DQG� XQFHUWDLQWLHV� RI� FRQWLQXHG�

OLWLJDWLRQ�DQG�DOO�IDFWRUV�EHDULQJ�RQ�WKH�PHULWV�RI�VHWWOHPHQW��5HSUHVHQWDWLYH�3ODLQWLIIV�DQG�&ODVV�

&RXQVHO� DUH� VDWLVILHG� WKDW� WKH� WHUPV� DQG� FRQGLWLRQV� RI� WKLV� 6HWWOHPHQW� $JUHHPHQW� DUH� IDLU��

UHDVRQDEOH��DGHTXDWH��DQG�LQ�WKH�EHVW�LQWHUHVWV�RI�WKH�5HSUHVHQWDWLYH�3ODLQWLIIV�DQG�WKH�6HWWOHPHQW�

&ODVV�0HPEHUV��

��� &96� GHQLHV� WKH�PDWHULDO� DOOHJDWLRQV�PDGH� LQ� WKH� &ODVV� $FWLRQ� DQG� GHQLHV� DQ\� DQG� DOO�

OLDELOLW\�ZLWK� UHVSHFW� WR� DOO� IDFWV� DQG� FODLPV� DOOHJHG� WKHUHLQ�� DQG� IXUWKHU� GHQLHV� WKDW� DQ\�RI� WKH�
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6HWWOHPHQW�&ODVV�0HPEHUV�� RU� DQ\RQH�� KDV� VXIIHUHG� DQ\� KDUP� RU� GDPDJH� RU� LV� HQWLWOHG� WR� DQ\�

PRQHWDU\�RU�HTXLWDEOH�UHOLHI�LQ�FRQQHFWLRQ�ZLWK�WKH�$FWLRQ��

��� &96��ZKLOH�FRQWLQXLQJ�WR�H[SUHVVO\�GHQ\�DOO�DOOHJDWLRQV�RI�ZURQJGRLQJ�DQG�GLVFODLPLQJ�DOO�

OLDELOLW\�ZLWK�UHVSHFW�WR�DOO�FODLPV��DQG�ZKLOH�VWDQGLQJ�E\�LWV�SURGXFWV�DQG�DGYHUWLVLQJ��FRQVLGHUV�LW�

GHVLUDEOH�WR�UHVROYH�WKH�$FWLRQ�RQ�WKH�WHUPV�VWDWHG�KHUHLQ�LQ�RUGHU�WR�DYRLG�IXUWKHU�H[SHQVH��ULVN��

XQFHUWDLQW\��LQFRQYHQLHQFH�DQG�EXUGHQ�DQG��WKHUHIRUH��KDV�GHWHUPLQHG�WKDW�VHWWOHPHQW�RQ�WKH�WHUPV�

VHW�IRUWK�LQ�WKLV�6HWWOHPHQW�$JUHHPHQW�LV�LQ�&96¶V�EHVW�LQWHUHVWV��

���� &96�DQG�5HSUHVHQWDWLYH�3ODLQWLIIV��RQ�EHKDOI�RI�WKHPVHOYHV�DQG�WKH�RWKHU�PHPEHUV�RI�WKH�

6HWWOHPHQW�&ODVV��QHJRWLDWHG�DQG�UHDFKHG�WKLV�6HWWOHPHQW�$JUHHPHQW�DIWHU�UHYLHZ�RI�WKH�XQGHUO\LQJ�

IDFWV��UHYLHZ�RI�WKH�$OJDO�����'+$�3URGXFW�VDOHV�DQG�ILQDQFLDO�GDWD��DQDO\VLV�RI�WKH�PHGLFDO�DQG�

VFLHQWLILF�VWXGLHV�UHODWLYH�WR�WKH�FODLPV�DW�LVVXH��H[FKDQJHV�RI�LQIRUPDWLRQ��DQG�DUP¶V�OHQJWK��JRRG�

IDLWK�QHJRWLDWLRQV��$V�D�UHVXOW��WKLV�6HWWOHPHQW�$JUHHPHQW�KDV�EHHQ�UHDFKHG��VXEMHFW�WR�WKH�&RXUW�

DSSURYDO�SURFHVV�VHW�IRUWK�KHUHLQ��

���� 7KLV� 6HWWOHPHQW� $JUHHPHQW� UHIOHFWV� D� FRPSURPLVH� EHWZHHQ� WKH� 3DUWLHV�� :LWKRXW� DQ\�

DGPLVVLRQ�RU�FRQFHVVLRQ�ZKDWVRHYHU�RQ�WKH�SDUW�RI�&96�RU�5HSUHVHQWDWLYH�3ODLQWLIIV�FRQFHUQLQJ�

WKH�PHULW�RI�WKLV�$FWLRQ�RU�ODFN�WKHUHRI��RU�DQ\�DGPLVVLRQ�RU�FRQFHVVLRQ�RI�OLDELOLW\�RU�ZURQJGRLQJ�

RU�WKH�ODFN�RI�PHULW�RI�DQ\�GHIHQVH�ZKDWVRHYHU�E\�&96��LW�LV�KHUHE\�VWLSXODWHG�DQG�DJUHHG�E\�WKH�

XQGHUVLJQHG��RQ�EHKDOI�RI�5HSUHVHQWDWLYH�3ODLQWLIIV��WKH�6HWWOHPHQW�&ODVV��DQG�&96��WKDW�WKH�$FWLRQ�

DQG�DOO�FODLPV�RI�WKH�6HWWOHPHQW�&ODVV�EH�VHWWOHG��FRPSURPLVHG��DQG�GLVPLVVHG�RQ�WKH�PHULWV�DQG�

ZLWK�SUHMXGLFH��VXEMHFW�WR�&RXUW�DSSURYDO�DV�UHTXLUHG�E\�)HGHUDO�5XOHV�RI�&LYLO�3URFHGXUH�����RQ�

WKH�WHUPV�DQG�FRQGLWLRQV�VHW�IRUWK�KHUHLQ�DQG�XSRQ�WKH�)LQDO�6HWWOHPHQW�$SSURYDO�'DWH��DV�GHILQHG�

EHORZ���
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���� (DFK�RI�WKH�3DUWLHV�DIILUPV�WKDW�WKH�UHFLWDOV�DERYH�DUH�WUXH�DQG�DFFXUDWH�DV�WR�VXFK�3DUW\�DQG�

DUH�KHUHE\�PDGH�D�SDUW�RI�WKLV�6HWWOHPHQW�$JUHHPHQW��

���� ,Q�FRQVLGHUDWLRQ�RI�WKH�FRYHQDQWV�DQG�DJUHHPHQWV�VHW�IRUWK�KHUHLQ��DQG�RI�WKH�UHOHDVHV�DQG�

GLVPLVVDOV�RI�FODLPV�DV�GHVFULEHG�EHORZ��DQG�RWKHU�JRRG�DQG�YDOXDEOH�FRQVLGHUDWLRQ��WKH�UHFHLSW�

DQG� VXIILFLHQF\� RI� ZKLFK� KHUHE\� LV� DFNQRZOHGJHG� E\� HDFK� RI� WKH� 3DUWLHV�� WKH� 5HSUHVHQWDWLYH�

3ODLQWLIIV�� RQ� EHKDOI� RI� WKHPVHOYHV� DQG� WKH�6HWWOHPHQW�&ODVV�0HPEHUV�� DQG�&96�� DJUHH� WR� WKH�

6HWWOHPHQW�GHVFULEHG�KHUHLQ��VXEMHFW�WR�&RXUW�DSSURYDO��XQGHU�WKH�IROORZLQJ�WHUPV�DQG�FRQGLWLRQV���

7(506�$1'�&21',7,216�2)�6(77/(0(17�

�� '(),1,7,216�

��� $V�XVHG�LQ�WKLV�6HWWOHPHQW�$JUHHPHQW�DQG�WKH�DQQH[HG�H[KLELWV��ZKLFK�DUH�DQ�LQWHJUDO�SDUW�

RI�WKLV�$JUHHPHQW��DQG�DUH�LQFRUSRUDWHG�LQ�WKHLU�HQWLUHW\�E\�UHIHUHQFH���WKH�IROORZLQJ�WHUPV�DQG�

SKUDVHV�KDYH�WKH�IROORZLQJ�PHDQLQJ��XQOHVV�D�VHFWLRQ�RU�VXEVHFWLRQ�SURYLGHV�H[SUHVVO\�RWKHUZLVH��

8QOHVV� RWKHUZLVH� LQGLFDWHG�� GHILQHG� WHUPV� LQFOXGH� WKH� SOXUDO� DV� ZHOO� DV� WKH� VLQJXODU�� 2WKHU�

FDSLWDOL]HG�WHUPV�XVHG�LQ�WKLV�6HWWOHPHQW�$JUHHPHQW�EXW�QRW�GHILQHG�DERYH�VKDOO�KDYH�WKH�PHDQLQJ�

DVFULEHG�WR�WKHP��

��� ³$FWLRQ´�RU�³&ODVV�$FWLRQ´�PHDQV�WKH�FLYLO�DFWLRQ�SHQGLQJ�LQ�WKH�8QLWHG�6WDWHV�'LVWULFW�

&RXUW�IRU�WKH�(DVWHUQ�'LVWULFW�RI�1HZ�<RUN��:RUWK�HW�DO��Y��&96�3KDUPDF\��,QF���&DVH�1R�����FY�

�������

��� ³$JUHHPHQW�´� ³6HWWOHPHQW� $JUHHPHQW�´� RU� ³6WLSXODWLRQ´� PHDQV� WKH� WHUPV� DQG�

FRQGLWLRQV�RI�VHWWOHPHQW�VHW�IRUWK�LQ�WKH�SDUDJUDSKV�DERYH�DQG�EHORZ��LQFOXGLQJ�DOO�([KLELWV�KHUHWR��

��� ³$OJDO����� '+$´� RU� ³$OJDO����� '+$� 3URGXFW´� RU� ³3URGXFW´� PHDQV� WKH� &96�

SURSULHWDU\�EUDQG�GLHWDU\�VXSSOHPHQW�SURGXFW�FRQWDLQLQJ��RQ�WKH�ODEHO�DQG�RU�RQ�WKH�SDFNDJLQJ��WKH�

FODLP�RI�³FOLQLFDOO\�VKRZQ�WR�LPSURYH�PHPRU\´�RU�³FOLQLFDOO\�VKRZQ�PHPRU\�LPSURYHPHQW�´�
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��� ³&KDOOHQJHG�&ODLPV´� PHDQV� WKH� FODLPV� RI� ³FOLQLFDOO\� VKRZQ� WR� LPSURYH�PHPRU\´� RU�

³FOLQLFDOO\�VKRZQ�PHPRU\�LPSURYHPHQW�´�

��� ³&ODLPDQW´�RU�³&ODVV�&ODLPDQW´�PHDQV�D�6HWWOHPHQW�&ODVV�0HPEHU�ZKR�VXEPLWV�D�&ODLP�

)RUP��

��� ³&ODLPV�$GPLQLVWUDWRU´�PHDQV�.&&�//&��RU�DQ�HTXLYDOHQW�FODVV�DFWLRQ�DGPLQLVWUDWLRQ�

ILUP��DJUHHG�WR�DQG�LGHQWLILHG�E\�WKH�3DUWLHV��DQG�DSSURYHG�E\�WKH�&RXUW��WR�DGPLQLVWHU�DQG�RYHUVHH��

DPRQJ� RWKHU� WKLQJV�� WKH� SURFHVVLQJ�� KDQGOLQJ�� UHYLHZLQJ�� DQG� DSSURYLQJ� RI� FODLPV� PDGH� E\�

&ODLPDQWV��FRPPXQLFDWLQJ�ZLWK�&ODLPDQWV��DQG�GLVWULEXWLQJ�SD\PHQWV�WR�TXDOLILHG�&ODLPDQWV��

��� ³&ODLP�)RUP´�PHDQV�WKH�GRFXPHQW�WKDW�6HWWOHPHQW�&ODVV�0HPEHUV�VHHNLQJ�GDPDJHV�LQ�

WKH�IRUP�RI�FDVK�RU�YRXFKHUV�PXVW�FRPSOHWH��H[HFXWH��DQG�VXEPLW�WR�WKH�&ODLPV�$GPLQLVWUDWRU�LQ�

RUGHU�WR�REWDLQ�WKH�UHOLHI�SURYLGHG�LQ�WKLV�$JUHHPHQW��7KH�&ODLP�)RUP�ZLOO�EH�DYDLODEOH�RQOLQH�DW�

WKH�6HWWOHPHQW�:HEVLWH�DQG�ZLOO�EH�VXEVWDQWLDOO\�WKH�VDPH�IRUP�DWWDFKHG�KHUHWR�DV�([KLELW�$��

��� ³&ODLP�3HULRG�&ORVH�'DWH´�PHDQV�WKH�GDWH�����FDOHQGDU�GD\V��QRW�LQFOXGLQJ�WKH�GD\�RI�

WKH�HYHQW��IROORZLQJ�WKH�ODWHU�RI���L��WKH�ODVW�SXEOLVKHG�QRWLFH�LQ�WKH�SULQW�SXEOLFDWLRQV�LGHQWLILHG�LQ�

WKH�1RWLFH�3ODQ��RU��LL��HVWDEOLVKPHQW�RI�WKH�6HWWOHPHQW�:HEVLWH��

���� ³&ODVV�&RXQVHO´�PHDQV�.DSODQ�)R[�	�.LOVKHLPHU��//3��5HHVH�//3��0HKUL�	�6NDOHW��

3//&��DQG��&HQWHU�IRU�6FLHQFH�LQ�WKH�3XEOLF�,QWHUHVW��³&63,´����

���� ³&ODVV� 5HSUHVHQWDWLYH� ,QFHQWLYH� $ZDUG´� PHDQV� DQ� DZDUG� DSSURYHG� E\� WKH� &RXUW� WR�

FRPSHQVDWH�WKH�5HSUHVHQWDWLYH�3ODLQWLIIV�IRU�WKHLU�WLPH�DQG�HIIRUW�RQ�EHKDOI�RI�WKH�6HWWOHPHQW�&ODVV�

LQ�WKLV�OLWLJDWLRQ��

���� ³&ODVV� 6HWWOHPHQW� 1RWLFH�´� ³&ODVV� 1RWLFH�´� RU� ³1RWLFH´� PHDQV� WKH� &RXUW�DSSURYHG�

QRWLFHV� HQWLWOHG� ³1RWLFH� RI� 3URSRVHG�&ODVV�$FWLRQ� 6HWWOHPHQW�´� DQG� VXEVWDQWLDOO\� LQ� WKH� IRUPV�

DWWDFKHG�KHUHWR�DV�([KLELWV�%��/RQJ�IRUP�1RWLFH���&��6KRUW�IRUP�1RWLFH���'��(�PDLO�1RWLFH���(�
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�3RVW�FDUG�1RWLFH���DQG�)��,Q�VWRUH�UHFHLSW�1RWLFH���EXW�ZKLFK�PD\�EH�PRGLILHG�DV�QHFHVVDU\�WR�

FRPSO\�ZLWK�WKH�SURYLVLRQV�RI�DQ\�RUGHU�HQWHUHG�E\�WKH�&RXUW��DQG�ZKLFK�DUH�WR�EH�SURYLGHG�WR�WKH�

6HWWOHPHQW�&ODVV�0HPEHUV�SXUVXDQW�WR�WKLV�$JUHHPHQW��

���� ³&RXUW´�PHDQV�WKH�8QLWHG�6WDWHV�'LVWULFW�&RXUW�IRU�WKH�(DVWHUQ�'LVWULFW�RI�1HZ�<RUN��

���� ³'HIHQGDQW¶V�&RXQVHO´�PHDQV�WKH�ODZ�ILUP�3ROVLQHOOL�3&��

���� ³(�PDLO�1RWLFH´�PHDQV� WKH�&ODVV� 6HWWOHPHQW�1RWLFH� VXEVWDQWLDOO\� LQ� WKH� IRUP� DWWDFKHG�

KHUHWR�DV�([KLELW�'��

���� ³)DLUQHVV�+HDULQJ´�PHDQV�WKH�KHDULQJ�WKDW�LV�WR�WDNH�SODFH�DIWHU�WKH�HQWU\�RI�D�3UHOLPLQDU\�

$SSURYDO�RUGHU�DQG�DIWHU�WKH�1RWLFH�'DWH�IRU�SXUSRVHV�RI���D��GHWHUPLQLQJ�ZKHWKHU�WKH�6HWWOHPHQW�

VKRXOG�EH�DSSURYHG�DV�IDLU��UHDVRQDEOH��DGHTXDWH�DQG�LQ�WKH�EHVW�LQWHUHVWV�RI�WKH�6HWWOHPHQW�&ODVV�

0HPEHUV�� �E�� HQWHULQJ� WKH� 6HWWOHPHQW� 2UGHU� DQG� -XGJPHQW� DQG� GLVPLVVLQJ� WKH� $FWLRQ� ZLWK�

SUHMXGLFH��DQG��F��UXOLQJ�RQ�DQ�DSSOLFDWLRQ�E\�5HSUHVHQWDWLYH�3ODLQWLIIV¶�&RXQVHO�IRU�DQ�DZDUG�RI�

DWWRUQH\V¶�IHHV��

���� ³)HH� DQG� ([SHQVH� $ZDUG´� PHDQV� WKH� DPRXQW� DZDUGHG� WR� 5HSUHVHQWDWLYH� 3ODLQWLIIV¶�

&RXQVHO�E\�WKH�&RXUW�IRU�UHDVRQDEOH�DWWRUQH\V¶�IHHV��FRVWV�DQG�H[SHQVHV��XS�WR��������������

���� ³)LQDO� $SSURYDO´� PHDQV� WKH� &RXUW¶V� HQWU\� RI� WKH� 6HWWOHPHQW� 2UGHU� DQG� -XGJPHQW�

IROORZLQJ�WKH�)DLUQHVV�+HDULQJ��

���� ³)LQDO�6HWWOHPHQW�$SSURYDO�'DWH´�PHDQV�WKH�GDWH�WKLUW\�ILYH������GD\V�DIWHU� WKH�&RXUW�

HQWHUV� WKH� 6HWWOHPHQW� 2UGHU� DQG� -XGJPHQW� RQ� WKH� 3DUWLHV� DQG� DOO� REMHFWRUV� WR� WKH� 6HWWOHPHQW�

$JUHHPHQW��LI�DQ\��ZLWKRXW�DQ\�DSSHDO�EHLQJ�WDNHQ��RU�LI�DQ�DSSHDO�RU�UHTXHVW�IRU�UHYLHZ�KDV�EHHQ�

WDNHQ��WKH�GDWH�RQ�ZKLFK�WKH�6HWWOHPHQW�2UGHU�DQG�-XGJPHQW�KDV�EHHQ�DIILUPHG�RU�PRGLILHG�E\�WKH�

FRXUW�RI�ODVW�UHVRUW�WR�ZKLFK�DQ�DSSHDO�RU�UHTXHVW�IRU�UHYLHZ�KDV�EHHQ�WDNHQ�DQG�VXFK�DIILUPDQFH�RU�

PRGLILFDWLRQ�LV�QR�ORQJHU�VXEMHFW�WR�IXUWKHU�DSSHDO�RU�UHYLHZ��RU�WKH�GDWH�RI�GHQLDO�RI�UHYLHZ�DIWHU�
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H[KDXVWLRQ�RI�DOO�DSSHOODWH�UHPHGLHV��RU�WKH�GDWH�RQ�ZKLFK�DOO�DSSHOODWH�ULJKWV�ZLWK�UHVSHFW�WR�WKH�

6HWWOHPHQW�2UGHU�DQG�-XGJPHQW�KDYH�H[SLUHG��

���� ³,Q�VWRUH� UHFHLSW�1RWLFH´�PHDQV� WKH�&ODVV� 6HWWOHPHQW�1RWLFH� VXEVWDQWLDOO\� LQ� WKH� IRUP�

DWWDFKHG�KHUHWR�DV�([KLELW�)��

���� ³/RQJ�IRUP�1RWLFH´�PHDQV�WKH�&ODVV�6HWWOHPHQW�1RWLFH�VXEVWDQWLDOO\�LQ�WKH�IRUP�DWWDFKHG�

KHUHWR�DV�([KLELW�%��

���� ³,QFHQWLYH�$ZDUG´�PHDQV�DQ\�DZDUG�VRXJKW�E\�DSSOLFDWLRQ�WR�DQG�DSSURYHG�E\�WKH�&RXUW�

WKDW�LV�SD\DEOH�WR�WKH�5HSUHVHQWDWLYH�3ODLQWLIIV�IRU�WKHLU�VHUYLFH�WR�WKH�&ODVV��

���� ³1RWLFH�3ODQ´�PHDQV� WKH�3DUWLHV�DQG�&ODLPV�$GPLQLVWUDWRU¶V�SODQ� WR�GLVVHPLQDWH�&ODVV�

1RWLFH�WR�6HWWOHPHQW�&ODVV�0HPEHUV��DV�GHVFULEHG�LQ�6HFWLRQ���EHORZ��

���� ³1RWLFH�DQG�2WKHU�$GPLQLVWUDWLYH�&RVWV´�PHDQV� DOO� QHFHVVDU\� IHHV�RI�� DQG�FRVWV� DQG�

H[SHQVHV�DFWXDOO\�LQFXUUHG�E\��WKH�&ODLPV�$GPLQLVWUDWRU�LQFOXGLQJ��WKH�SXEOLFDWLRQ�RI�&ODVV�1RWLFH�

DQG�WKH�QRWLILFDWLRQ�GXWLHV�LPSRVHG�E\����8�6�&����������HVWDEOLVKPHQW�RI�WKH�6HWWOHPHQW�:HEVLWH��

DQG� WKH� SURFHVVLQJ�� KDQGOLQJ�� UHYLHZLQJ�� DQG� SD\LQJ�� RI� DOO� FDVK� DQG� YRXFKHU� FODLPV�PDGH�E\�

&ODLPDQWV��

���� ³1RWLFH�'DWH´�PHDQV�WKH�GDWH�V��WKDW�WKH�1RWLFH�LV�SXEOLVKHG�LQ�DFFRUG�ZLWK�WKH�SODQ�RI�

QRWLFH�VHW�IRUWK�EHORZ�LQ�6HFWLRQ����DV�DXWKRUL]HG�E\�WKH�&RXUW��

���� ³1RWLFH�RI�0LVVLQJ�,QIRUPDWLRQ´�PHDQV�WKH�QRWLFH�VHQW�E\�WKH�&ODLPV�$GPLQLVWUDWRU�WR�D�

&ODLPDQW�ZKR�KDV�VXEPLWWHG�D�&ODLP�)RUP�ZLWK�LQDFFXUDWH��GLVTXDOLI\LQJ��LQFRPSOHWH��RU�PLVVLQJ�

LQIRUPDWLRQ�WKDW�LV�UHTXLUHG�IRU�WKH�&ODLPDQW�WR�EH�FRQVLGHUHG�HOLJLEOH�IRU�WKH�UHOLHI�SURYLGHG�E\�

WKLV�6HWWOHPHQW��

���� ³2EMHFWLRQ´�LV�WKH�ZULWWHQ�FRPPXQLFDWLRQ�WKDW�D�6HWWOHPHQW�&ODVV�0HPEHU�PD\�ILOH�ZLWK�

WKH�&RXUW�LQ�RUGHU�WR�REMHFW�WR�WKLV�$JUHHPHQW�DV�SURYLGHG�IRU�LQ�SDUDJUDSKV���������EHORZ��
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���� ³2EMHFWLRQ�([FOXVLRQ�'HDGOLQH´�PHDQV�WKH�GDWH�WR�EH�VHW�E\�WKH�&RXUW�DV�WKH�GHDGOLQH�IRU�

6HWWOHPHQW�&ODVV�0HPEHUV�WR�VXEPLW�2EMHFWLRQV�DQG�5HTXHVWV�IRU�([FOXVLRQ��

���� ³3DUWLHV´�PHDQV�3ODLQWLIIV�-HII�:RUWK�DQG�5REHUW�%XUQV�DQG�'HIHQGDQW�&96��

���� ³3HUVRQ´�PHDQV�DQ\�LQGLYLGXDO��FRUSRUDWLRQ��WUXVW��SDUWQHUVKLS��OLPLWHG�OLDELOLW\�FRPSDQ\��

RU�RWKHU�OHJDO�HQWLW\�DQG�WKHLU�UHVSHFWLYH�VXFFHVVRUV�RU�DVVLJQV��

���� ³3RVW�FDUG�1RWLFH´�PHDQV�WKH�&ODVV�6HWWOHPHQW�1RWLFH�VXEVWDQWLDOO\�LQ�WKH�IRUP�DWWDFKHG�

KHUHWR�DV�([KLELW�(��

���� �³3UHOLPLQDU\�$SSURYDO�2UGHU´�PHDQV�WKH�RUGHU�WKH�&RXUW�KDV�HQWHUHG��VXEVWDQWLDOO\�LQ�

WKH� IRUP� DV� ([KLELW� +�� ZKLFK�� DPRQJ� RWKHU� WKLQJV�� SUHOLPLQDULO\� DSSURYHV� WKH� 6HWWOHPHQW�

$JUHHPHQW��FHUWLI\LQJ�D�6HWWOHPHQW�&ODVV��SURYLGLQJ�IRU�QRWLILFDWLRQ�WR�6HWWOHPHQW�&ODVV�0HPEHUV��

DXWKRUL]LQJ� WKH� GLVWULEXWLRQ� RI� 6HWWOHPHQW� 1RWLFH� DQG� VHHNLQJ� WKH� VFKHGXOLQJ� RI� WKH� )DLUQHVV�

+HDULQJ��

���� ³3UHOLPLQDU\�$SSURYDO�'DWH´�PHDQV�WKH�GDWH�RQ�ZKLFK�WKH�&RXUW�HQWHUV�DQ�RUGHU�JUDQWLQJ�

3UHOLPLQDU\�$SSURYDO��

���� ³3URRI�RI�3XUFKDVH´�PHDQV�GRFXPHQWDWLRQ�SURYLGHG�WR�&ODVV�0HPEHUV�LQ�FRQQHFWLRQ�ZLWK�

WKHLU�SXUFKDVH�VKRZLQJ�WKH�SXUFKDVH�RU�SULFH�SDLG�IRU�$OJDO�����'+$��

���� ³5HOHDVHG�&ODLP´�PHDQV� DQ\� FODLP�� FURVV�FODLP�� OLDELOLW\�� ULJKW�� GHPDQG�� VXLW��PDWWHU��

REOLJDWLRQ��GDPDJH�� UHVWLWXWLRQ��GLVJRUJHPHQW�� ORVV�RU�FRVW�� DWWRUQH\V¶� IHH�RU�H[SHQVH��DFWLRQ�RU�

FDXVH�RI�DFWLRQ��RI�HYHU\�NLQG�DQG�GHVFULSWLRQ�WKDW�D�5HOHDVLQJ�3DUW\�KDG�RU�KDV��LQFOXGLQJ�DVVLJQHG�

FODLPV��ZKHWKHU�LQ�DUELWUDWLRQ��DGPLQLVWUDWLYH��RU�MXGLFLDO�SURFHHGLQJV��ZKHWKHU�DV�LQGLYLGXDO�FODLPV�

RU� DV� FODLPV� DVVHUWHG� RQ� D� FODVV� EDVLV� RU� RQ� EHKDOI� RI� WKH� JHQHUDO� SXEOLF�� ZKHWKHU� NQRZQ� RU�

XQNQRZQ��DVVHUWHG�RU�XQDVVHUWHG��VXVSHFWHG�RU�XQVXVSHFWHG��ODWHQW�RU�SDWHQW��WKDW�LV��KDV�EHHQ��FRXOG�

UHDVRQDEO\�KDYH�EHHQ�RU�LQ�WKH�IXWXUH�PLJKW�UHDVRQDEO\�EH�DVVHUWHG�E\�WKH�5HOHDVLQJ�3DUW\�LQ�WKH�
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$FWLRQ�DJDLQVW�DQ\�RI�WKH�5HOHDVHG�3DUWLHV�DULVLQJ�RXW�RI�RU�UHODWLQJ�WR�WKH�&KDOOHQJHG�&ODLPV�RQ�

WKH�3URGXFW��5HOHDVHG�FODLPV�H[SUHVVO\�H[FOXGH�FODLPV�UHODWLQJ�WR�&96�$OJDO�����'+$�SURGXFWV�

ZKRVH� ODEHOV�DQG�PDUNHWLQJ�GR�QRW� FDUU\� WKH�&KDOOHQJHG�&ODLPV�� L�H���SURGXFWV�EHDULQJ� UHYLVHG�

ODEHOV�ZLWK�DOWHUQDWLYH�VWUXFWXUH�IXQFWLRQ�FODLPV���

$�� 8QNQRZQ�&ODLPV��7KH�5HOHDVLQJ�3DUWLHV�H[SUHVVO\�ZDLYH�WKH�SURYLVLRQV�RI�6HFWLRQ�

�����RI�WKH�&DOLIRUQLD�&LYLO�&RGH��DQG�DOO�RWKHU�OLNH�SURYLVLRQV�RI�ODZ��WR�WKH�IXOO�H[WHQW�WKDW�WKHVH�

SURYLVLRQV�PD\� EH� DSSOLFDEOH� WR� WKH� UHOHDVH� RI� OLDELOLW\� LQ� WKLV� 6HFWLRQ�� &DOLIRUQLD�&LYLO�&RGH��

6HFWLRQ�������SURYLGHV��

$�JHQHUDO�UHOHDVH�GRHV�QRW�H[WHQG�WR�FODLPV�ZKLFK�WKH�FUHGLWRU�GRHV�
QRW� NQRZ� RU� VXVSHFW� WR� H[LVW� LQ� KLV� RU� KHU� IDYRU� DW� WKH� WLPH� RI�
H[HFXWLQJ� WKH� UHOHDVH�� ZKLFK� LI� NQRZQ� E\� KLP� RU� KHU� PXVW� KDYH�
PDWHULDOO\�DIIHFWHG�KLV�RU�KHU�VHWWOHPHQW�ZLWK�WKH�GHEWRU��

2QH�RU�PRUH�RI� WKH�5HOHDVLQJ�3DUWLHV�PD\�KHUHDIWHU�GLVFRYHU� IDFWV�RWKHU� WKDQ�RU�GLIIHUHQW� IURP�

WKRVH� ZKLFK� KH� RU� VKH� NQRZV� RU� EHOLHYHV� WR� EH� WUXH� ZLWK� UHVSHFW� WR� WKH� 5HOHDVHG� &ODLPV��

1HYHUWKHOHVV��XSRQ�WKLV�6HWWOHPHQW�EHFRPLQJ�ILQDO��HDFK�RI�WKH�5HOHDVLQJ�3DUWLHV�KHUHE\�H[SUHVVO\�

ZDLYHV�DQG�IXOO\��ILQDOO\�DQG�IRUHYHU�VHWWOHV�DQG�UHOHDVHV�DOO�NQRZQ�RU�XQNQRZQ��FRQWLQJHQW�RU�QRQ�

FRQWLQJHQW�FODLPV�LQ�DQ\�ZD\�UHODWLQJ�WR�WKH�VXEMHFW�PDWWHU�RI�WKH�5HOHDVHG�&ODLPV��ZKHWKHU�RU�QRW�

FRQFHDOHG� RU� KLGGHQ��ZLWKRXW� UHJDUG� WR� VXEVHTXHQW� GLVFRYHU\� RU� H[LVWHQFH� RI� VXFK� GLIIHUHQW� RU�

DGGLWLRQDO�IDFWV��

���� ³5HOHDVHG�3HUVRQV´�RU�³5HOHDVHG�3DUWLHV´�PHDQV�&96��/DQJ�3KDUPD�1XWULWLRQ��,QF���DQG�

'60�1XWULWLRQDO�3URGXFWV��//&��DQG�DOO�RI�WKHLU�SDVW�DQG�SUHVHQW�UHVSHFWLYH�SDUHQWV��VXEVLGLDULHV��

GLYLVLRQV��DIILOLDWHV��SHUVRQV�DQG�HQWLWLHV�GLUHFWO\�RU�LQGLUHFWO\�XQGHU�LWV�RU�WKHLU�FRQWURO�LQ�WKH�SDVW�

RU�LQ�WKH�SUHVHQW��WKHLU�UHVSHFWLYH�DVVLJQRUV��SUHGHFHVVRUV��VXFFHVVRUV�DQG�DVVLJQV��DQG�WKH�SDVW�RU�

SUHVHQW� SDUWQHUV�� VKDUHKROGHUV�� PDQDJHUV�� PHPEHUV�� GLUHFWRUV�� RIILFHUV�� HPSOR\HHV�� DJHQWV��

DWWRUQH\V��LQVXUHUV��DFFRXQWDQWV�DQG�UHSUHVHQWDWLYHV�RI�DQ\�DQG�DOO�RI�WKH�IRUHJRLQJ��
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���� ³5HOHDVLQJ�3DUW\´�PHDQV�WKH�5HSUHVHQWDWLYH�3ODLQWLIIV��HDFK�6HWWOHPHQW�&ODVV�0HPEHU��

DQG�DQ\�3HUVRQ�FODLPLQJ�E\�RU�WKURXJK�KLP�KHU�LW�DV�KLV�KHU�LWV�VSRXVH��SDUHQW��FKLOG��KHLU��JXDUGLDQ��

DVVRFLDWH�� FR�RZQHU�� DWWRUQH\�� DJHQW�� DGPLQLVWUDWRU�� GHYLVHH�� SUHGHFHVVRU�� VXFFHVVRU�� DVVLJQHH��

UHSUHVHQWDWLYH�RI�DQ\�NLQG��VKDUHKROGHU��SDUWQHU��GLUHFWRU��HPSOR\HH��RU�DIILOLDWH��

���� ³5HSUHVHQWDWLYH� 3ODLQWLIIV´� RU� ³&ODVV� 3ODLQWLIIV´� PHDQV� WKH� QDPHG� 3ODLQWLIIV� LQ� WKH�

$FWLRQ��-HII�:RUWK�DQG�5REHUW�%XUQV��

���� ³5HTXHVW� IRU� ([FOXVLRQ´� PHDQV� WKH� ZULWWHQ� FRPPXQLFDWLRQ� WKDW� D� 6HWWOHPHQW� &ODVV�

0HPEHU�PXVW�VXEPLW�WR�WKH�&ODLPV�$GPLQLVWUDWRU�E\�WKH�2EMHFWLRQ�([FOXVLRQ�'HDGOLQH�LQ�RUGHU�

WR�EH�H[FOXGHG�IURP�WKH�6HWWOHPHQW�DV�SURYLGHG�IRU�LQ�SDUDJUDSK�����EHORZ��

���� ³6HWWOHPHQW´�PHDQV�WKH�VHWWOHPHQW�HPERGLHG�LQ�WKLV�$JUHHPHQW��

���� ³6HWWOHPHQW�&ODVV�0HPEHUV´�RU�³6HWWOHPHQW�&ODVV´�PHDQV��$OO�FRQVXPHUV�LQ�WKH�8QLWHG�

6WDWHV�ZKR�SXUFKDVHG�$OJDO�����'+$�GXULQJ� WKH�6HWWOHPHQW�&ODVV�3HULRG��([FOXGHG� IURP� WKLV�

GHILQLWLRQ�DUH�WKH�5HOHDVHG�3HUVRQV��DQ\�JRYHUQPHQW�HQWLWLHV��DQG�SHUVRQV�ZKR�PDGH�VXFK�SXUFKDVH�

IRU�WKH�SXUSRVH�RI�UHVDOH��6HWWOHPHQW�&ODVV�0HPEHUV�ZKR�H[FOXGH�WKHPVHOYHV�IURP�WKH�6HWWOHPHQW��

SXUVXDQW�WR�WKH�SURFHGXUHV�VHW�IRUWK�LQ�SDUDJUDSK�����EHORZ��VKDOO�WKHUHDIWHU�QR�ORQJHU�EH�6HWWOHPHQW�

&ODVV�0HPEHUV�DQG�VKDOO�QRW�EH�ERXQG�E\�WKLV�6HWWOHPHQW�$JUHHPHQW�DQG�VKDOO�QRW�EH�HOLJLEOH�WR�

PDNH�D�FODLP�IRU�DQ\�EHQHILW�XQGHU�WKH�WHUPV�RI�WKLV�6HWWOHPHQW�$JUHHPHQW��

���� ³6HWWOHPHQW�&ODVV�3HULRG´�RU�³&ODVV�3HULRG´�PHDQV�WKH�SHULRG�RI�WLPH�IURP�1RYHPEHU�

����������XS�WR�DQG�LQFOXGLQJ�6HSWHPEHU�����������

���� ³6HWWOHPHQW�2UGHU�DQG�-XGJPHQW´�PHDQV�DQ�RUGHU�DQG�MXGJPHQW�LVVXHG�DQG�HQWHUHG�E\�

WKH�&RXUW�DSSURYLQJ� WKLV�6HWWOHPHQW�$JUHHPHQW�DV�ELQGLQJ�XSRQ� WKH�3DUWLHV�DQG� WKH�6HWWOHPHQW�

&ODVV�0HPEHUV�DQG�GLVPLVVLQJ�WKH�$FWLRQ�ZLWK�SUHMXGLFH��DQG�VHWWLQJ�WKH�DPRXQW�IRU�DQ�DZDUG�RI�

DWWRUQH\V¶�IHHV��FRVWV�DQG�H[SHQVHV��QRW�WR�H[FHHG��������������WR�&ODVV�&RXQVHO�E\�WKH�&RXUW��7KH�

Case 2:16-cv-00498-FB-SMG   Document 103-2   Filed 05/10/19   Page 19 of 161 PageID #:
 1718



� ���
)763$�6WLSXODWLRQ�RI�6HWWOHPHQW������������

6HWWOHPHQW�2UGHU�DQG�-XGJPHQW�VKDOO�FRQVWLWXWH�D�MXGJPHQW�ZLWKLQ�WKH�PHDQLQJ�DQG�IRU�SXUSRVHV�

RI�5XOH����RI�WKH�)HGHUDO�5XOHV�RI�&LYLO�3URFHGXUH��

���� ³6HWWOHPHQW�:HEVLWH´�PHDQV�D�ZHEVLWH�WR�EH�HVWDEOLVKHG��RSHUDWHG��DQG�PDLQWDLQHG�E\�WKH�

&ODLPV�$GPLQLVWUDWRU�VROHO\�IRU�SXUSRVHV�RI�PDNLQJ�DYDLODEOH�WR�WKH�6HWWOHPHQW�&ODVV�0HPEHUV�

WKH�GRFXPHQWV��LQIRUPDWLRQ��DQG�RQOLQH�FODLPV�VXEPLVVLRQ�SURFHVV�UHIHUHQFHG�LQ�WKLV�$JUHHPHQW��

7KH�6HWWOHPHQW�:HEVLWH�VKDOO�EH�DFWLYDWHG�QR�ODWHU�WKDQ�IRUW\�ILYH������GD\V�DIWHU�WKH�&RXUW�HQWHUV�

WKH�3UHOLPLQDU\�$SSURYDO�2UGHU��

���� ³6XPPDU\� 1RWLFH´� RU� ³6KRUW�IRUP� 1RWLFH´� PHDQV� WKH� &ODVV� 6HWWOHPHQW� 1RWLFH�

VXEVWDQWLDOO\�LQ�WKH�IRUP�DWWDFKHG�KHUHWR�DV�([KLELW�&��

�� 6(77/(0(17�5(/,()�$1'�&216,'(5$7,21�

'DPDJHV�&RPSHQVDWLRQ�

��� 'DPDJHV�&RPSHQVDWLRQ��'HIHQGDQW�VKDOO�RIIHU�WR�DQ\�&ODVV�0HPEHU�ZKR�VXEPLWV�D�YDOLG�

&ODLP� )RUP� WR� WKH� &ODVV� $FWLRQ� $GPLQLVWUDWRU�� RQ� RU� EHIRUH� WKH� &ODLP� 3HULRG� &ORVH� 'DWH�

FRPSHQVDWLRQ�DV�IROORZV���

3URRI�RI�3XUFKDVH��)RU�WKRVH�&ODVV�0HPEHUV�ZKR�SURYLGH�D�3URRI�RI�3XUFKDVH�ZLWK�WKHLU�&ODLP�

WKH\�ZLOO�EH�HQWLWOHG�WR�WKH�IROORZLQJ���D��D�IXOO�UHIXQG�RI�WKH�SULFH�SDLG�E\�WKH�&ODLPDQW�IRU�$OJDO�

����'+$� IRU� WKH�3URGXFW�� LI� WKH�&ODLP�)RUP� LV� DFFRPSDQLHG� E\� D� YDOLG�3URRI�RI�3XUFKDVH�V��

LQGLFDWLQJ�WKH�DFWXDO�SULFH�SDLG�RU��E��D�UHIXQG�EDVHG�RQ�WKH�DYHUDJH�UHWDLO�SULFH�IRU�WKH�$OJDO�����

'+$�3URGXFW�VHW�RXW�LQ�([KLELW�*��LI�WKH�&ODLP�)RUP�LV�DFFRPSDQLHG�E\�D�YDOLG�3URRI�RI�3XUFKDVH�

WKDW�GRHV�QRW�LQGLFDWH�WKH�DFWXDO�SXUFKDVH�SULFH�SDLG��
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�1R�3URRI�RI�3XUFKDVH��%XW�3URRI�RI�([WUD&DUH�$FFRXQW���

)RU�WKRVH�&ODVV�0HPEHUV�ZKR�SURYLGH�D�&96�([WUD&DUH�DFFRXQW�QXPEHU��RU�IRU�ZKRP�WKH�&ODLPV�

$GPLQLVWUDWRU�FDQ�RWKHUZLVH�OLQN�WR�DQ�([WUD&DUH�DFFRXQW�HLWKHU�WKURXJK�D�SKRQH�QXPEHU�RU�RWKHU�

PHDQV���DQG�WKH�([WUD&DUH�DFFRXQW�LV�DVVRFLDWHG�ZLWK�D�SXUFKDVH�RI�WKH�3URGXFW��HLWKHU�LQ�D�&96�

VWRUH�RU�WKURXJK�DQ�RQOLQH�SXUFKDVH��D�UHIXQG�RI�WKH�DPRXQW�LQGLFDWHG�LQ�&96¶V�UHFRUGV�SDLG�WR�WKH�

&ODVV�0HPEHU�LQ�WKH�IRUP�RI�D�FUHGLW�WR�WKH�SXUFKDVHU¶V�([WUD&DUH�DFFRXQW�LQ�WKH�IXOO�DPRXQW�SDLG�

IRU�WKH�3URGXFW���

�1R�3URRI�RI�3XUFKDVH�RU�([WUD&DUH�$FFRXQW��EXW�5HFRUG�RI�2QOLQH�3XUFKDVH���

,I�D�&ODLP�)RUP�LV�VXEPLWWHG�ZLWKRXW�3URRI�RI�3XUFKDVH�DQG�WKH�&ODLPV�$GPLQLVWUDWRU�FDQQRW�WLH�

DQ�([WUD&DUH�DFFRXQW�WR�WKH�SXUFKDVH�EXW�WKHUH�H[LVWV�D�UHFRUG�RI�DQ�RQOLQH�SXUFKDVH�DW�FYV�FRP��

WKHQ� WKH�&ODLPDQW�ZLOO� UHFHLYH�D�YRXFKHU� WRZDUG� WKH�SXUFKDVH�RI�DQ\�&96�SURGXFW�� LQ� WKH� IXOO�

DPRXQW�RI�WKH�SXUFKDVH�LQGLFDWHG�LQ�&96¶V�UHFRUGV���

1R�3URRI�RI�3XUFKDVH�RU�([WUD&DUH�$FFRXQW�RU�2QOLQH�3XUFKDVH��

)RU�&ODLP�)RUPV�QRW�DFFRPSDQLHG�E\�D�3URRI�RI�3XUFKDVH�DQG�WKH�&ODLPV�$GPLQLVWUDWRU�FDQQRW�

WLH�DQ�([WUD&DUH�DFFRXQW�RU�RQOLQH�UHFRUG� WR� WKH�3XUFKDVH�DV�GHVFULEHG�DERYH��'HIHQGDQW� VKDOO�

SURYLGH�WR�DQ\�&ODVV�0HPEHU�ZKR�VXEPLWV�D�YDOLG�&ODLP�)RUP�WR�WKH�&ODVV�$FWLRQ�$GPLQLVWUDWRU��

RQ�RU�EHIRUH�WKH�&ODLP�3HULRG�&ORVH�'DWH��HLWKHU�WKH�WRWDO��UHJDUGOHVV�RI�WKH�QXPEHU�RI�SXUFKDVHV��

RI��D��������LQ�FDVK�YDOXH�RU��E��������LQ�YRXFKHU�YDOXH�WRZDUG�WKH�SXUFKDVH�RI�DQ\�SURGXFW�VROG�

DW�&96��7KH�IRUP�RI�FRPSHQVDWLRQ�±�FDVK�RU�YRXFKHU��VKDOO�EH�WKH�FKRLFH�RI�WKH�&ODLPDQW��1R�PRUH�

WKDQ�RQH�FODLP�SHU�&ODLPDQW�DQG�WZR�&ODLPDQWV�SHU�KRXVHKROG�VKDOO�UHFHLYH�������LQ�FDVK�YDOXH�

DQG�RU�������LQ�YRXFKHU�YDOXH�LI�WKH\�VXEPLW�WKHLU�&ODLP�)RUPV�ZLWKRXW�D�YDOLG�3URRI�RI�3XUFKDVH��

7KH�HOLJLELOLW\�UHTXLUHPHQWV�IRU�&ODLPDQWV�DUH�GHVFULEHG�LQ�IXUWKHU�GHWDLO�LQ�6HFWLRQ���EHORZ��
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��� 6XFK� FDVK� DQG� YRXFKHU� FRPSHQVDWLRQ� VKDOO� EH� GLVEXUVHG� DIWHU� WKH� )LQDO� 6HWWOHPHQW�

$SSURYDO� 'DWH� E\� WKH� &ODLPV� $GPLQLVWUDWRU� DQG� PDLOHG� WR� &ODLPDQWV� IROORZLQJ� WKH� )LQDO�

6HWWOHPHQW�$SSURYDO�'DWH��QR�ODWHU�WKDQ����GD\V�DIWHU�WKH�ODWHU�RI���L��WKH�)LQDO�6HWWOHPHQW�$SSURYDO�

'DWH��RU��LL��WKH�GDWH�WKH�&ODLPV�$GPLQLVWUDWRU�DSSURYHV�D�FODLP��1R�SD\PHQW�VKDOO�EH�PDGH�ZLWK�

UHVSHFW�WR�DQ\�FODLPV�WKDW�DUH�GHQLHG�LQ�DFFRUGDQFH�ZLWK�WKLV�$JUHHPHQW��

,QMXQFWLYH�5HOLHI�

��� ,Q�D�SURFHVV�WKDW�FXOPLQDWHG�LQ�'HFHPEHU�������EHIRUH�WKH�ILOLQJ�RI�WKLV�DFWLRQ��&96�FUHDWHG�

QHZ�ODEHOV� IRU� WKH�$OJDO�����'+$�3URGXFW�DQG�FHDVHG�UHFHLYLQJ�$OJDO�����'+$�ZLWK� WKH�ROG�

ODEHOV�FRQWDLQLQJ�WKH�&KDOOHQJHG�&ODLPV��&96�DJUHHV�QRW� WR�PDNH�WKH�&KDOOHQJHG�&ODLPV�IRU�D�

SHULRG�RI�WZR�\HDUV�IURP�WKH�)LQDO�6HWWOHPHQW�$SSURYDO�'DWH��

�� $77251(<6¶�)((6��&2676�$1'�(;3(16(6�

��� &ODVV�$GPLQLVWUDWLRQ�� �&96� VKDOO� SD\� WKH� IXOO� FRVWV� DQG� H[SHQVHV� RI� DGPLQLVWHULQJ� WKH�

6HWWOHPHQW��

��� $WWRUQH\V¶� )HHV� DQG� ([SHQVHV�� &ODVV� &RXQVHO� ZLOO� SHWLWLRQ� WKH� &RXUW� IRU� DQ� DZDUG� RI�

UHDVRQDEOH�DWWRUQH\V¶�IHHV�DQG�IRU�WKHLU�FRVWV�DQG�H[SHQVHV��&ODVV�&RXQVHO�DJUHH�WKDW�WKH\�ZLOO�QRW�

VHHN�PRUH�WKDQ�D�FXPXODWLYH�WRWDO�RI��������������LQ�DWWRUQH\V¶�IHHV��FRVWV�DQG�H[SHQVHV����

��� 7KH�SD\PHQW�E\�&96�RI�DWWRUQH\V¶�IHHV�DQG�H[SHQVHV�LV�VHSDUDWH�IURP�DQG�LQ�DGGLWLRQ�WR�

WKH�FRVW�RI�DGPLQLVWUDWLRQ�RI�WKH�6HWWOHPHQW�DQG�WKH�UHOLHI�DIIRUGHG�WKH�6HWWOHPHQW�&ODVV�0HPEHUV�

LQ�WKLV�$JUHHPHQW��

��� 7KH�)HH�DQG�([SHQVH�$ZDUG�WR�&ODVV�VKDOO�EH�WKH�WRWDO�REOLJDWLRQ�RI�&96�WR�SD\�&ODVV�

&RXQVHO�IRU�DWWRUQH\V¶�IHHV�DQG�RU�H[SHQVHV�RI�DQ\�NLQG��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��WUDYHO��ILOLQJ�

IHHV��FRXUW�UHSRUWHU�H[SHQVHV��H[SHUW�IHHV�DQG�FRVWV��DQG�GRFXPHQW�UHYLHZ�DQG�SURGXFWLRQ�FRVWV���

��� 7KH� SD\PHQW� RI� &ODVV� &RXQVHO¶V� IHHV� VKDOO� EH�PDGH� WR� 5HHVH� //3� DV� DJHQW� IRU� &ODVV�

&RXQVHO�� LQ�DFFRUGDQFH�ZLWK�DQG�GHOLYHU\�RI�ZLUH� LQVWUXFWLRQV�URXWLQJ� LQIRUPDWLRQ�DQG� WD[� ,�'��
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QXPEHUV�SURYLGHG�E\�5HHVH�//3��&96�VKDOO�SD\�WKH�)HH�DQG�([SHQVH�$ZDUG�E\�ZLUH�WUDQVIHU�WR�

&ODVV�&RXQVHO�ZLWKLQ�VL[W\������GD\V�DIWHU�WKH�ODWHU�RI�WKH�)LQDO�6HWWOHPHQW�$SSURYDO�'DWH�DQG�WKH�

GHOLYHU\�WR�&96�RI�DOO�SD\PHQW�URXWLQJ�LQIRUPDWLRQ�DQG�WD[�,�'��QXPEHUV�IRU�&ODVV�&RXQVHO��

��� 7KH�&RXUW¶V�DZDUG�RI�DQ\�IHHV�DQG�H[SHQVHV�VKDOO�EH�VHSDUDWH�IURP�LWV�GHWHUPLQDWLRQ�RI�

ZKHWKHU�WR�DSSURYH�WKLV�$JUHHPHQW��,Q�WKH�HYHQW�WKH�&RXUW�DSSURYHV�WKH�6HWWOHPHQW�VHW�IRUWK�LQ�WKLV�

$JUHHPHQW�EXW�GHFOLQHV�WR�DZDUG�IHHV�DQG�H[SHQVHV�LQ�WKH�DPRXQW�UHTXHVWHG�E\�&ODVV�&RXQVHO��WKH�

6HWWOHPHQW� ZLOO� QHYHUWKHOHVV� EH� ELQGLQJ� RQ� WKH� 3DUWLHV�� ,I� WKH� &RXUW� GHFOLQHV� WR� DSSURYH� WKH�

6HWWOHPHQW�LQ�WKLV�$JUHHPHQW��WKH�)HH�DQG�([SHQVH�$ZDUG�VKDOO�QRW�EH�SDLG��DQG�QR�DWWRUQH\V¶�IHHV�

DQG�H[SHQVHV�VKDOO�EH�SDLG��

��� ,I� DQ\� VXEVHTXHQW� FRXUW� RUGHU� RU� MXGJPHQW� UHQGHUV� WKH� )HH� DQG� ([SHQVH� $ZDUG�

XQHQIRUFHDEOH�IRU�DQ\�UHDVRQ��RU�UHGXFHV�WKH�)HH�DQG�([SHQVH�$ZDUG�IRU�DQ\�UHDVRQ��WR�WKH�H[WHQW�

WKH�)HH�DQG�([SHQVH�$ZDUG�RU�D�SRUWLRQ�WKHUHRI�KDV�EHHQ�SDLG�E\�&96�DOUHDG\��&ODVV�&RXQVHO�

VKDOO�UHLPEXUVH�&96�IRU�VXFK�DPRXQWV�DOUHDG\�SDLG��

��� 7KH�3DUWLHV�DJUHH�DQG�FRQILUP�WKDW� WKH\�QHJRWLDWHG�DQG�UHDFKHG�DJUHHPHQW�RQ�WKH�&ODVV�

&RXQVHO� IHHV� DQG� H[SHQVHV� RQO\� DIWHU� UHDFKLQJ� DJUHHPHQW� RQ� DOO� RWKHU� PDWHULDO� WHUPV� RI� WKLV�

$JUHHPHQW��

�� &/$66�5(35(6(17$7,9(�,1&(17,9(�$:$5'�

��� &ODVV� &RXQVHO� VKDOO� SHWLWLRQ� WKH� &RXUW� IRU�� DQG� &96� VKDOO� QRW� RSSRVH�� D� &ODVV�

5HSUHVHQWDWLYH�,QFHQWLYH�$ZDUG�RI�QR�PRUH�WKDQ�����������WR�HDFK�RI�WKH�5HSUHVHQWDWLYH�3ODLQWLIIV�

�IRU�D�WRWDO�RI����������LQ�UHFRJQLWLRQ�RI�WKHLU�PXOWL�\HDU�HIIRUWV�RQ�EHKDOI�RI�WKH�6HWWOHPHQW�&ODVV�

GXULQJ�WKH�FRXUVH�RI�WKLV�KDUG�IRXJKW�OLWLJDWLRQ��7KH�&RXUW¶V�DZDUG�RI�DQ\�&ODVV�5HSUHVHQWDWLYH�

,QFHQWLYH�$ZDUG�VKDOO�EH�VHSDUDWH�IURP�LWV�GHWHUPLQDWLRQ�RI�ZKHWKHU�WR�DSSURYH�WKH�6HWWOHPHQW�DV�

VHW�IRUWK�LQ�WKLV�$JUHHPHQW��,Q�WKH�HYHQW�WKH�&RXUW�DSSURYHV�WKH�6HWWOHPHQW��EXW�LW�GHFOLQHV�WR�DZDUG�

D�&ODVV�5HSUHVHQWDWLYH�,QFHQWLYH�$ZDUG�RU�DZDUGV�D�OHVVHU�DPRXQW�WKDQ�WKDW�UHTXHVWHG�E\�&ODVV�
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&RXQVHO��WKH�6HWWOHPHQW�ZLOO�QHYHUWKHOHVV�EH�ELQGLQJ�RQ�WKH�3DUWLHV��,I�WKH�&RXUW�GHFOLQHV�WR�DSSURYH�

WKH�6HWWOHPHQW��QR�&ODVV�5HSUHVHQWDWLYH�,QFHQWLYH�$ZDUG�VKDOO�EH�SDLG��&96�VKDOO�SD\�VXFK�DZDUGV�

E\�ZLUH�WUDQVIHU�WR�5HHVH�//3�ZLWKLQ�VL[W\������GD\V�DIWHU�WKH�ODWHU�RI�WKH�)LQDO�6HWWOHPHQW�$SSURYDO�

'DWH�DQG�WKH�GHOLYHU\�WR�&96�RI�DOO�SD\PHQW�URXWLQJ�LQIRUPDWLRQ�DQG�WD[�,�'��QXPEHU�IRU�HDFK�

5HSUHVHQWDWLYH�3ODLQWLII��3D\PHQW�E\�&96�RI�WKH�&ODVV�5HSUHVHQWDWLYH�,QFHQWLYH�$ZDUG�LV�VHSDUDWH�

IURP�� DQG� LQ� DGGLWLRQ� WR�� WKH� RWKHU� UHOLHI� DIIRUGHG� WR� WKH� 6HWWOHPHQW� &ODVV� 0HPEHUV� LQ� WKLV�

$JUHHPHQW��

�� 127,&(�2)�6(77/(0(17�

��� &RVW�RI�1RWLFH��7KH�1RWLFH�DQG�2WKHU�$GPLQLVWUDWLYH�&RVWV�VKDOO�EH�SDLG�LQ�IXOO�E\�&96��

��� 1RWLFH�WR�6WDWH�DQG�)HGHUDO�2IILFLDOV��,Q�FRPSOLDQFH�ZLWK�WKH�$WWRUQH\�*HQHUDO�QRWLILFDWLRQ�

SURYLVLRQ�RI�WKH�&ODVV�$FWLRQ�)DLUQHVV�$FW�RI�������³&$)$´������8�6�&����������ZLWKLQ�WHQ������

GD\V�DIWHU�WKH�PRWLRQ�IRU�3UHOLPLQDU\�$SSURYDO�LV�ILOHG��&96�VKDOO�FDXVH�QRWLFH�RI�WKLV�SURSRVHG�

6HWWOHPHQW�WR�EH�VHUYHG�RQ�WKH�$WWRUQH\�*HQHUDO�RI�WKH�8QLWHG�6WDWHV��DQG�WKH�DWWRUQH\V�JHQHUDO�RI�

HDFK�VWDWH�RU�WHUULWRU\�LQ�ZKLFK�D�6HWWOHPHQW�&ODVV�0HPEHU�UHVLGHV��&96�VKDOO�ILOH�ZLWK�WKH�&RXUW�

D�FHUWLILFDWLRQ�OLVWLQJ�DOO�&$)$�QRWLFHV�DQG�VWDWLQJ�WKH�GDWH�V��RQ�ZKLFK�WKH�&$)$�QRWLFHV�ZHUH�

VHQW��&96�ZLOO�SURYLGH�&ODVV�&RXQVHO�ZLWK�DQ\�VXEVWDQWLYH�UHVSRQVHV�UHFHLYHG�LQ�UHVSRQVH�WR�DQ\�

&$)$�QRWLFH�VHUYHG�E\�&96��

��� &ODVV� 6HWWOHPHQW� 1RWLFH�� 7KH� &ODVV� 6HWWOHPHQW� 1RWLFH� VKDOO� FRQIRUP� WR� DOO� DSSOLFDEOH�

UHTXLUHPHQWV�RI�WKH�)HGHUDO�5XOHV�RI�&LYLO�3URFHGXUH��WKH�8QLWHG�6WDWHV�&RQVWLWXWLRQ��LQFOXGLQJ�

WKH�'XH�3URFHVV�&ODXVHV���DQG�DQ\�RWKHU�DSSOLFDEOH�ODZ��DQG�VKDOO�RWKHUZLVH�EH�LQ�WKH�PDQQHU�DQG�

IRUP�DJUHHG�XSRQ�E\�WKH�3DUWLHV�DQG�DSSURYHG�E\�WKH�&RXUW��

��� &RQWHQW�RI�&ODVV�6HWWOHPHQW�1RWLFH��7KH�&ODVV�1RWLFH�VKDOO��

D� ,QIRUP�6HWWOHPHQW�&ODVV�0HPEHUV�WKDW��LI�WKH\�GR�QRW�H[FOXGH�WKHPVHOYHV�IURP�WKH�

&ODVV��WKH\�PD\�EH�HOLJLEOH�WR�UHFHLYH�UHOLHI�XQGHU�WKH�SURSRVHG�VHWWOHPHQW��
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E� ,QIRUP�6HWWOHPHQW�&ODVV�0HPEHUV�RI�WKHLU�ULJKWV�WR�H[FOXGH�WKHPVHOYHV�IURP�WKH�

6HWWOHPHQW�&ODVV�RU�REMHFW�WR�WKH�SURSRVHG�VHWWOHPHQW��DV�GHVFULEHG�LQ�6HFWLRQ���RI�

WKLV�$JUHHPHQW��

F� &RQWDLQ� D� VKRUW�� SODLQ� VWDWHPHQW� RI� WKH� EDFNJURXQG� RI� WKH� $FWLRQ�� WKH� &ODVV�

FHUWLILFDWLRQ�DQG�WKH�SURSRVHG�VHWWOHPHQW��

G� 'HVFULEH�WKH�SURSRVHG�VHWWOHPHQW�UHOLHI�RXWOLQHG�LQ�WKLV�6HWWOHPHQW�$JUHHPHQW��

H� ([SODLQ�WKH�LPSDFW�RI�WKH�SURSRVHG�VHWWOHPHQW�RQ�DQ\�H[LVWLQJ�OLWLJDWLRQ��DUELWUDWLRQ�

RU� RWKHU� SURFHHGLQJ�� DQG� WKDW� LI� 6HWWOHPHQW� &ODVV� PHPEHUV� GR� QRW� H[FOXGH�

WKHPVHOYHV�IURP�WKH�6HWWOHPHQW�&ODVV��WKH\�ZLOO�EH�ERXQG�E\�WKH�MXGJPHQW�HQWHUHG�

LQ�WKLV�FDVH��

I� $GYLVH�6HWWOHPHQW�&ODVV�0HPEHUV�WKDW�2EMHFWLRQV�WR�WKH�$JUHHPHQW��DQG�SDSHUV�

VXEPLWWHG� LQ�VXSSRUW�RI�VDLG�2EMHFWLRQV��VKDOO�RQO\�EH�FRQVLGHUHG�DW� WKH�)DLUQHVV�

+HDULQJ�LI�WKH\�DUH�VXEPLWWHG�SXUVXDQW�WR�WKH�SURFHGXUHV�VHW�IRUWK�SXUVXDQW�WR�WKLV�

$JUHHPHQW��

J� $GYLVH�6HWWOHPHQW�&ODVV�0HPEHUV�WKDW�WKH�&RXUW�PD\�FKDQJH�WKH�WLPH�DQG�SODFH�RI�

WKH� )DLUQHVV� +HDULQJ�� ZKLFK� LQIRUPDWLRQ� ZRXOG� EH� SRVWHG� RQ� WKH� 6HWWOHPHQW�

:HEVLWH��

K� 6WDWH�WKDW�DQ\�UHOLHI�WR�6HWWOHPHQW�&ODVV�0HPEHUV�LV�FRQWLQJHQW�RQ�WKH�&RXUW¶V�ILQDO�

DSSURYDO�RI�WKH�SURSRVHG�VHWWOHPHQW��

L� 'LUHFW�6HWWOHPHQW�&ODVV�0HPEHUV�WR�WKH�6HWWOHPHQW�:HEVLWH�ZKHUH�DQ�HOHFWURQLF�RU�

SULQWDEOH�YHUVLRQ�RI�WKH�&ODLP�)RUP�VKDOO�EH�ORFDWHG��

M� 3URYLGH�LQVWUXFWLRQV�IRU�FRQWDFWLQJ�&ODVV�&RXQVHO�DQG�WKH�&ODLPV�$GPLQLVWUDWRU�LQ�

RUGHU�WR�REWDLQ�D�SDSHU�&ODLP�)RUP�RU�RWKHUZLVH��DQG�
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N� &RQWDLQ�RWKHU�LQIRUPDWLRQ�DV�DJUHHG�WR�E\�WKH�3DUWLHV��

��� 1RWLFH�3ODQ�7LPH�DQG�0DQQHU�RI�1RWLFH��8SRQ�3UHOLPLQDU\�$SSURYDO�RI�WKLV�$JUHHPHQW��

&96�RU�LWV�GHVLJQHH�VKDOO�FDXVH�WKH�&ODVV�6HWWOHPHQW�1RWLFH�WR�EH�PDGH�DV�IROORZV��

D� 3XEOLFDWLRQ�1RWLFH��&96�RU�LWV�GHVLJQHH�ZLOO�FDXVH�WKH�6KRUW�IRUP�1RWLFH��LQ�WKH�

IRUP�DSSURYHG�E\�WKH�&RXUW��WR�EH�SXEOLVKHG�WR�WKH�6HWWOHPHQW�&ODVV�0HPEHUV�RQ�

RU�EHIRUH�WKH�GDWH�VSHFLILHG�LQ�WKH�3UHOLPLQDU\�$SSURYDO�2UGHU��LQFOXGLQJ�RQFH�LQ�

$$53�0DJD]LQH�� WZLFH� LQ� 86$� 7RGD\ DV� ZHOO� DV� ��� GD\V� RI� ,QWHUQHW� EDQQHU�

QRWLILFDWLRQV�WKDW�FRQWDLQ�OLQNV�WR�WKH�6HWWOHPHQW�:HEVLWH��

E� 'LUHFW�1RWLFH��&96�RU�LWV�GHVLJQHH��WKURXJK�WKH�&ODLPV�$GPLQLVWUDWRU��ZLOO�FDXVH�

WKH�(�PDLO�1RWLFH��LQ�WKH�IRUP�DSSURYHG�E\�WKH�&RXUW��WR�EH�VHQW�RQ�RU�EHIRUH�WKH�

GDWH� VSHFLILHG� LQ� WKH�3UHOLPLQDU\�$SSURYDO�2UGHU�� WR�HDFK�SHUVRQ� LGHQWLILHG�DV�D�

SRWHQWLDO�&ODVV�0HPEHU�� EDVHG� RQ� WKH�&ODLPV�$GPLQLVWUDWRU¶V� UHYLHZ�RI�&96¶V�

UHFRUGV� UHODWLQJ� WR� 3URGXFW� SXUFKDVHV� GXULQJ� WKH� &ODVV� 3HULRG�� IRU� ZKRP� &96�

SRVVHVVHV�D�YDOLG�HPDLO�DGGUHVV��7KH�(�PDLO�1RWLFH�ZLOO�LQFOXGH�D�K\SHUWH[W�OLQN�WR�

WKH�6HWWOHPHQW�:HEVLWH�� ,I�DQ\�(�PDLO�1RWLFHV�DUH�UHWXUQHG�DV�XQGHOLYHUDEOH�� WKH�

3RVW�FDUG�1RWLFH�ZLOO�EH�PDLOHG�E\�WKH�&ODLPV�$GPLQLVWUDWRU��LI�D�SK\VLFDO�DGGUHVV�

LV�DYDLODEOH��WR�WKH�ODVW�NQRZQ�SK\VLFDO�SRVWDO�DGGUHVV�WKDW�&96�KDV�RQ�ILOH��,I�&96�

KDV� D�SK\VLFDO�SRVWDO� DGGUHVV� IRU� WKH�SRWHQWLDO�&ODVV�0HPEHU�RQ� ILOH�EXW�KDV� QR�

FRUUHVSRQGLQJ�H�PDLO�DGGUHVV�IRU�WKDW�SRWHQWLDO�&ODVV�0HPEHU��WKH�3RVW�FDUG�1RWLFH�

ZLOO� EH� PDLOHG� E\� WKH� &ODLPV� $GPLQLVWUDWRU� WR� WKH� ODVW� NQRZQ� SK\VLFDO�SRVWDO�

DGGUHVV�WKDW�&96�KDV�RQ�ILOH�LQ�WKH�ILUVW�LQVWDQFH��

F� :HEVLWH�1RWLFH��7KH�&ODLPV�$GPLQLVWUDWRU�ZLOO�HVWDEOLVK�D�6HWWOHPHQW�:HEVLWH�IRU�

WKH�SXUSRVHV�RI�GLVVHPLQDWLQJ�WR�6HWWOHPHQW�&ODVV�0HPEHUV�WKH�&ODVV�6HWWOHPHQW�
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1RWLFH�� WKLV�$JUHHPHQW�� LQIRUPDWLRQ� UHODWLQJ� WR� ILOLQJ� D�FODLP��RSWLQJ�RXW�RI� WKH�

VHWWOHPHQW�� REMHFWLQJ� WR� WKH� VHWWOHPHQW�� GHDGOLQHV� UHODWLQJ� WR� WKH� VHWWOHPHQW��

SOHDGLQJV��FRQWDFW�LQIRUPDWLRQ�IRU�DOO�&ODVV�&RXQVHO��DQG�RWKHU�LQIRUPDWLRQ�UHOHYDQW�

WR�WKH�VHWWOHPHQW��7KH�&ODLPV�$GPLQLVWUDWRU�VKDOO�HVWDEOLVK�WKH�6HWWOHPHQW�:HEVLWH�

ZLWKLQ����GD\V�RI�3UHOLPLQDU\�$SSURYDO�LQ�WKLV�$FWLRQ�XVLQJ�D�ZHEVLWH�QDPH�DQG�

IRUPDW�WR�EH�PXWXDOO\�DJUHHG�RQ�E\�WKH�3DUWLHV��

G� ,Q�VWRUH� UHFHLSW� 1RWLFH�� &96� ZLOO� LQFOXGH� D� FRQVSLFXRXV� QRWLFH� RQ� WKH� SULQWHG�

FXVWRPHU� UHFHLSW� IRU� HYHU\� SXUFKDVH� PDGH� E\� DQ� ([WUD&DUH� DFFRXQW� KROGHU� IRU�

ZKRP�&96¶V�UHFRUGV�VKRZ�D�SXUFKDVH�RI�WKH�3URGXFW�GXULQJ�WKH�&ODVV�3HULRG��&96�

ZLOO�GR�WKLV�IRU�D�SHULRG�RI�IRXU�PRQWKV�DIWHU�DQ�RUGHU�JUDQWLQJ�3UHOLPLQDU\�$SSURYDO�

LV�HQWHUHG��7KH�,Q�VWRUH�UHFHLSW�1RWLFH�ZLOO�EH�SURPLQHQW�DQG�VHW�RII�E\�D�URZ�RI�

DVWHULVNV�DERYH�DQG�EHORZ�WKH�QRWLFH��7KH�,Q�VWRUH�UHFHLSW�1RWLFH�ZLOO�LQIRUP�&ODVV�

PHPEHUV�WKDW�LI�WKH\�SXUFKDVHG�$OJDO�����'+$�WKH\�PD\�EH�HOLJLEOH�IRU�D�FUHGLW�

DQG�ZLOO�GLUHFW�WKHP�WR�WKH�6HWWOHPHQW�:HEVLWH�WR�GHWHUPLQH�HOLJLELOLW\��

�� $'0,1,675$7,21�2)�6(77/(0(17�

��� 5HVSRQVLELOLWLHV� RI� &ODLPV� $GPLQLVWUDWRU�� 7KH� 3DUWLHV� ZLOO� UHWDLQ� RQH� RU� PRUH� &ODLPV�

$GPLQLVWUDWRUV��LQFOXGLQJ�VXEFRQWUDFWRUV��WR�KHOS�LPSOHPHQW�WKH�WHUPV�RI�WKH�SURSRVHG�6HWWOHPHQW�

$JUHHPHQW��7KH�&ODLPV�$GPLQLVWUDWRU�V��ZLOO�EH�UHVSRQVLEOH�IRU�DGPLQLVWUDWLYH�WDVNV��LQFOXGLQJ��

ZLWKRXW�OLPLWDWLRQ���D��DUUDQJLQJ��DV�VHW�IRUWK�LQ�WKH�1RWLFH�3ODQ��IRU�SXEOLFDWLRQ�RI�WKH�6KRUW�IRUP�

1RWLFH�� VHQGLQJ� WKH� (�PDLO� 1RWLFH� DQG� 3RVW�FDUG� 1RWLFH� E\�PDLO� DV� QHFHVVDU\�� SRVWLQJ� RI� WKH�

6HWWOHPHQW�&ODVV�1RWLFH��LQ�WKH�IRUPV�VHW�IRUWK�LQ�([KLELWV�%�DQG�&���DQG�GLVWULEXWLRQ�RI�WKH�&ODLP�

)RUPV��LQ�WKH�IRUP�VHW� IRUWK�LQ�([KLELW�$�� WR�6HWWOHPHQW�&ODVV�0HPEHUV���E��KDQGOLQJ�UHWXUQHG�

PDLO� QRW� GHOLYHUHG� WR� 6HWWOHPHQW� &ODVV� 0HPEHUV�� �F�� DWWHPSWLQJ� WR� REWDLQ� XSGDWHG� DGGUHVV�

LQIRUPDWLRQ� IRU� 6HWWOHPHQW� &ODVV� 0HPEHUV� DQG� IRU� DQ\� &ODVV� 1RWLFHV� UHWXUQHG� ZLWKRXW� D�
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IRUZDUGLQJ�DGGUHVV�RU�DQ�H[SLUHG�IRUZDUGLQJ�DGGUHVV���G��PDNLQJ�DQ\�PDLOLQJV�WR�VWDWH�DQG�IHGHUDO�

RIILFLDOV�� DQG� 6HWWOHPHQW� &ODVV�0HPEHUV�� DV� UHTXLUHG� XQGHU� WKH� WHUPV� RI� WKLV� 6WLSXODWLRQ�� �H��

DQVZHULQJ�ZULWWHQ�LQTXLULHV�IURP�6HWWOHPHQW�&ODVV�0HPEHUV�DQG�RU�IRUZDUGLQJ�VXFK�LQTXLULHV�WR�

&ODVV�&RXQVHO� RU� WKHLU� GHVLJQHH�� �I�� UHFHLYLQJ� DQG�PDLQWDLQLQJ� RQ� EHKDOI� RI� WKH�&RXUW� DQG� WKH�

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

VHWWOHPHQW�� �J�� HVWDEOLVKLQJ� DQG�PDLQWDLQLQJ� WKH� 6HWWOHPHQW�:HEVLWH� WKDW� SRVWV� QRWLFHV�� &ODLP�

)RUPV�DQG�RWKHU�UHODWHG�GRFXPHQWV���K��UHFHLYLQJ�DQG�SURFHVVLQJ�FODLPV�DQG�GLVWULEXWLQJ�SD\PHQWV�

WR�&ODLPDQWV��DQG��L��RWKHUZLVH�DVVLVWLQJ�ZLWK�LPSOHPHQWDWLRQ�DQG�DGPLQLVWUDWLRQ�RI�WKH�6HWWOHPHQW�

$JUHHPHQW� WHUPV��$OO� FRVWV� DQG� H[SHQVHV� DVVRFLDWHG�ZLWK� WKH�&ODLPV�$GPLQLVWUDWRU�� LQFOXGLQJ�

DPRQJ�RWKHUV��FRVWV�RI�SURYLGLQJ�QRWLFH�WR�WKH�&ODVV�0HPEHUV�DQG�SURFHVVLQJ�FODLPV��VKDOO�EH�SDLG�

E\�&96��

��� *HQHUDO�&ODLPV�$GPLQLVWUDWLRQ�DQG�5HYLHZ�RI�&ODLPV��7KH�&ODLPV�$GPLQLVWUDWRU�ZLOO�EH�

UHVSRQVLEOH� IRU� UHYLHZLQJ� DQG� DGPLQLVWHULQJ� DOO� FODLPV� WR�GHWHUPLQH� WKHLU� YDOLGLW\��7KH�&ODLPV�

$GPLQLVWUDWRU� ZLOO� UHMHFW� DQ\� FODLP� WKDW� GRHV� QRW� FRPSO\� LQ� DQ\� PDWHULDO� UHVSHFW� ZLWK� WKH�

LQVWUXFWLRQV�RQ�WKH�&ODLP�)RUP�RU�WKH�WHUPV�RI� WKLV�$JUHHPHQW��RU�LV�VXEPLWWHG�DIWHU�WKH�&ODLP�

3HULRG�&ORVH�'DWH��

��� &ODLPV�3URFHVV��7KH�&ODLPV�$GPLQLVWUDWRU�ZLOO�UHWDLQ�FRSLHV�RI�DOO�FODLPV�VXEPLWWHG�DQG�

DOO�GRFXPHQWDWLRQ�RI�FODLPV�DSSURYHG�RU�GHQLHG��DQG�DOO�SD\PHQWV��YRXFKHUV�RU�FUHGLWV��7KH�&ODLPV�

$GPLQLVWUDWRU�DJUHHV�WR�EH�VXEMHFW�WR�WKH�GLUHFWLRQ�DQG�DXWKRULW\�RI�WKH�&RXUW�ZLWK�UHVSHFW�WR�WKH�

DGPLQLVWUDWLRQ�RI� WKH�6HWWOHPHQW�DQG� WKH�SD\PHQW�RI� UHIXQGV��YRXFKHUV�RU�FUHGLWV� IRU�$FFHSWHG�

&ODLPV�SXUVXDQW�WR�WKH�WHUPV�RI�WKLV�$JUHHPHQW��8SRQ�GHWHUPLQLQJ�WKDW�D�FODLP�VXEPLWWHG�SXUVXDQW�

WR�WKLV�$JUHHPHQW�LV�YDOLG�DQG�GHWHUPLQLQJ�WKH�FDVK��YRXFKHU�RU�FUHGLW�DPRXQW�SD\DEOH��WKH�&ODLPV�

$GPLQLVWUDWRU�ZLOO�QRWLI\�&96�DQG�&ODVV�&RXQVHO�RI�WKDW�GHWHUPLQDWLRQ��&96�ZLOO�KDYH����GD\V�

Case 2:16-cv-00498-FB-SMG   Document 103-2   Filed 05/10/19   Page 28 of 161 PageID #:
 1727



� ���
)763$�6WLSXODWLRQ�RI�6HWWOHPHQW������������

IROORZLQJ� WKLV� QRWLFH� WR� FKDOOHQJH� WKH� FODLP�� &96�ZLOO� EH� SHUPLWWHG� WR� VXEPLW� WR� WKH� &ODLPV�

$GPLQLVWUDWRU��ZLWK�D�FRS\�WR�&ODVV�&RXQVHO��DQ\�LQIRUPDWLRQ�GHPRQVWUDWLQJ�WKDW�WKH�VXEPLWWHG�

FODLP�LV�QRW�YDOLG��7KH�&ODLPV�$GPLQLVWUDWRU�PD\�WKHQ�FRQWDFW�WKH�6HWWOHPHQW�&ODVV�0HPEHU�ZKR�

VXEPLWWHG�WKH�FODLP�WR�UHTXHVW�DQ\�IXUWKHU�LQIRUPDWLRQ��7KH�&ODLPV�$GPLQLVWUDWRU�ZLOO�WKHQ�PDNH�

D�ILQDO�GHWHUPLQDWLRQ�WKDW�LV�QRW�FKDOOHQJHDEOH�E\�DQ\�3DUW\��

��� &DVK�%HQHILW²8QFOHDUHG�&KHFNV���7KRVH�6HWWOHPHQW�&ODVV�0HPEHUV�ZKRVH�FDVK�EHQHILW�

FKHFNV�RU�YRXFKHUV�DUH�QRW�FOHDUHG�ZLWKLQ�RQH�KXQGUHG�HLJKW\�������GD\V�DIWHU�LVVXDQFH�VKDOO�EH�

LQHOLJLEOH� WR�UHFHLYH�D�PRQHWDU\�VHWWOHPHQW�EHQHILW�DQG�&96�VKDOO�KDYH�QR�IXUWKHU�REOLJDWLRQ�WR�

PDNH�DQ\�SD\PHQW�RU�SURYLGH�DQ\�YRXFKHU�SXUVXDQW�WR�WKLV�6HWWOHPHQW�$JUHHPHQW�RU�RWKHUZLVH�WR�

VXFK�6HWWOHPHQW�&ODVV�0HPEHUV��

��� 3HUIRUPDQFH� 6WDQGDUGV� RI� &ODLPV� $GPLQLVWUDWRU�� 7KH� FRQWUDFW� ZLWK� WKH� &ODLPV�

$GPLQLVWUDWRU� VKDOO� REOLJDWH� WKH� &ODLPV�$GPLQLVWUDWRU� WR� DELGH� E\� WKH� IROORZLQJ� SHUIRUPDQFH�

VWDQGDUGV��

D� 7KH�&ODLPV�$GPLQLVWUDWRU�ZLOO�DFFXUDWHO\�DQG�QHXWUDOO\�GHVFULEH��DQG�ZLOO�WUDLQ�DQG�

LQVWUXFW� LWV� HPSOR\HHV� DQG� DJHQWV� WR� DFFXUDWHO\� DQG� REMHFWLYHO\� GHVFULEH�� WKH�

SURYLVLRQV�RI�WKLV�6HWWOHPHQW�$JUHHPHQW�LQ�FRPPXQLFDWLRQV�ZLWK�6HWWOHPHQW�&ODVV�

0HPEHUV��

E� 7KH�&ODLPV�$GPLQLVWUDWRU�ZLOO�SURYLGH�SURPSW��DFFXUDWH�DQG�REMHFWLYH�UHVSRQVHV�WR�

LQTXLULHV� IURP� &ODVV� &RXQVHO� RU� WKHLU� GHVLJQHH�� 'HIHQGDQW� DQG�RU� 'HIHQGDQW¶V�

&RXQVHO��DQG�ZLOO�SHULRGLFDOO\�UHSRUW�RQ�FODLPV��REMHFWRUV��HWF���WR�WKHP��

�� (/,*,%,/,7<�2)�&/$66�&/$,0$17�)25�5(/,()�

��� (OLJLELOLW\�� 7R� EH� HOLJLEOH� WR� UHFHLYH� UHOLHI� XQGHU� WKLV� $JUHHPHQW�� 6HWWOHPHQW� &ODVV�

0HPEHUV�PXVW�VXEPLW�D�FODLP�WR�WKH�&ODLPV�$GPLQLVWUDWRU�E\�FRPSOHWLQJ�WKH�RQOLQH�&ODLP�)RUP�

RQ�WKH�6HWWOHPHQW�:HEVLWH�RU�FRPSOHWLQJ�DQG�PDLOLQJ�WKH�&ODLP�)RUP�WR�WKH�&ODLPV�$GPLQLVWUDWRU��
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7KH�&ODLP�)RUP�PXVW�EH�VXEPLWWHG�RQOLQH�RU�SRVWPDUNHG�QR�ODWHU� WKDQ�WKH�&ODLP�3HULRG�&ORVH�

'DWH��&ODLP�)RUPV�VXEPLWWHG�RU�SRVWPDUNHG�DIWHU�WKH�&ODLP�3HULRG�&ORVH�'DWH�ZLOO�EH�GHQLHG�E\�

WKH�&ODLPV�$GPLQLVWUDWRU�DQG�&96�ZLOO�QRW�EH�REOLJDWHG�WR�PDNH�DQ\�SD\PHQW�RQ�VXFK�FODLPV��

��� 9DOLGLW\�RI�&ODLP�)RUPV��1R�&ODLP�)RUP�ZLOO�EH�GHHPHG�YDOLG�XQOHVV�LW�LV�FRPSOHWHG�LQ�

VDWLVIDFWLRQ� RI� WKH� WHUPV� RI� WKH�&ODLP� )RUP�� LV� VLJQHG� LQ� KDUG� FRS\� RU� LQ� RQOLQH� IRUP� E\� WKH�

6HWWOHPHQW�&ODVV�0HPEHU��DQG�LV�SRVWPDUNHG�RU�VXEPLWWHG�RQ�RU�EHIRUH�WKH�&ODLP�3HULRG�&ORVH�

'DWH��

��� 3URRI�RI�&ODLP��3URRI�RI�FODLP�IRU�FDVK�FRPSHQVDWLRQ��([WUD�&DUH�DFFRXQW�FUHGLW�RU�IRU�D�

&96�YRXFKHU�PXVW�EH�VXEPLWWHG�DV�IROORZV��

D� )RU� D� &ODLPDQW�PDNLQJ� D� FODLP� IRU� WKH� IXOO� FDVK� UHIXQG� RI� WKH� SXUFKDVH� RI� WKH�

3URGXFW��&ODLPDQW�PXVW�SURYLGH�D�3URRI�RI�3XUFKDVH�LQGLFDWLQJ�WKH�DFWXDO�SULFH�SDLG�

IRU�WKH�3URGXFW��DORQJ�ZLWK�D�YDOLG�DQG�FRPSOHWHG�&ODLP�)RUP��7KHUH�LV�QR�OLPLW�WR�

WKH�QXPEHU�RI�FODLPV�WKDW�D�&ODLPDQW�PD\�PDNH�LI�KH�RU�VKH�SURYLGHV�D�3URRI�RI�

3XUFKDVH�IRU�HDFK�FODLP��

E� )RU�D�&ODLPDQW�PDNLQJ�D�FODLP�IRU�D�FDVK�UHIXQG�RI�WKH�SXUFKDVH�RI�WKH�3URGXFW�LQ�

DFFRUGDQFH�ZLWK�([KLELW�*��DYHUDJH�UHWDLO�SULFH���&ODLPDQW�PXVW�SURYLGH�D�3URRI�RI�

3XUFKDVH�DORQJ�ZLWK�D�YDOLG�DQG�FRPSOHWHG�&ODLP�)RUP��7KHUH�LV�QR�OLPLW�WR�WKH�

QXPEHU� RI� FODLPV� WKDW� D� &ODLPDQW� PD\�PDNH� LI� KH� RU� VKH� SURYLGHV� D� 3URRI� RI�

3XUFKDVH�IRU�HDFK�FODLP��

F� ,I�D�&ODLPDQW�GRHV�QRW�SURYLGH�3URRI�RI�3XUFKDVH��DQG�&96¶V�UHFRUGV�LQGLFDWH�WKH�

&ODLPDQW�SXUFKDVHG�WKH�3URGXFW�XVLQJ�DQ�([WUD�&DUH�DFFRXQW��WKHQ�&96�ZLOO�LVVXH�

D�IXOO�FUHGLW�WR�WKH�&ODLPDQW¶V�([WUD�&DUH�DFFRXQW�LQ�WKH�DPRXQW�RI�WKH�SXUFKDVH�V��

LQGLFDWHG�LQ�&96¶V�UHFRUGV��
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G� ,I�D�&ODLPDQW�GRHV�QRW�SURYLGH�3URRI�RI�3XUFKDVH�DQG�&96¶V�UHFRUGV�LQGLFDWH�WKH�

&ODLPDQW� SXUFKDVHG� WKH� 3URGXFW� RQOLQH� WKURXJK� FYV�FRP� ZLWKRXW� DQ� DVVRFLDWHG�

([WUD�&DUH�DFFRXQW��WKHQ�&96�ZLOO�LVVXH�D�YRXFKHU�WR�WKH�&ODLPDQW�LQ�WKH�DPRXQW�

RI�WKH�RQOLQH�SXUFKDVH�V��LQGLFDWHG�LQ�&96¶V�UHFRUGV���

H� )RU�D�&ODLPDQW�ZKR�GRHV�QRW�KDYH�3URRI�RI�3XUFKDVH�DQG�ZKR�LV�PDNLQJ�D�FODLP�

IRU�HLWKHU��L��������LQ�FDVK��SD\DEOH�YLD�FKHFN���RU��LL��D�������YRXFKHU�WRZDUG�WKH�

SXUFKDVH�RI�DQ\�SURGXFW�VROG�DW�&96��&ODLPDQW�PXVW�VXEPLW���D��D�FRPSOHWHG�&ODLP�

)RUP��HLWKHU�HOHFWURQLFDOO\�RQOLQH�RQ�WKH�6HWWOHPHQW�:HEVLWH�RU�LQ�KDUG�FRS\�DQG�

PDLOHG�WR�WKH�&ODLPV�$GPLQLVWUDWRU��FRQILUPLQJ��L��WKH�3URGXFW�SXUFKDVHG�DQG��LL��

WKDW�WKH�SXUFKDVH�ZDV�PDGH�ZLWKLQ�WKH�&ODVV�3HULRG��$�PD[LPXP�QXPEHU�RI�RQH�

����FODLP��VXEPLWWHG�RQ�D�VLQJOH�&ODLP�)RUP��PD\�EH�VXEPLWWHG�E\�HDFK�6HWWOHPHQW�

&ODVV�0HPEHU�XQGHU�WKLV�VXEVHFWLRQ��$�PD[LPXP�QXPEHU�RI�WZR�����FODLPV�PD\�

EH�VXEPLWWHG�SHU�HDFK�6HWWOHPHQW�&ODVV�0HPEHU¶V�KRXVHKROG�XQGHU�WKLV�VXEVHFWLRQ��

��� 5HYLHZ� E\�&ODLPV�$GPLQLVWUDWRU�� 7KH�&ODLPV�$GPLQLVWUDWRU�ZLOO� UHYLHZ� DOO� VXEPLWWHG�

&ODLP�)RUPV�ZLWKLQ�D�UHDVRQDEOH�WLPH�WR�GHWHUPLQH�HDFK�6HWWOHPHQW�&ODVV�0HPEHU¶V�HOLJLELOLW\�

IRU�UHOLHI��DQG�WKH�DPRXQW�RI�VXFK�UHOLHI��LI�DQ\��&RSLHV�RI�VXEPLWWHG�&ODLP�)RUPV�ZLOO�EH�SURYLGHG�

WR�&96¶V�&RXQVHO�DQG�WR�&ODVV�&RXQVHO�RQ�UHTXHVW��6HWWOHPHQW�&ODVV�0HPEHUV�VXEPLWWLQJ�YDOLG�

&ODLP�)RUPV�ZLOO�EH�HQWLWOHG�WR�UHOLHI�DV�VHW�IRUWK�LQ�WKLV�$JUHHPHQW��6HWWOHPHQW�&ODVV�0HPEHUV�

ZKR� VXEPLW� &ODLP�)RUPV� WKDW� DUH� QRW� HOLJLEOH� IRU� UHOLHI� EDVHG� RQ� WKH� FULWHULD� VHW� IRUWK� LQ� WKLV�

$JUHHPHQW�ZLOO�QRW�EH�HQWLWOHG�WR�UHOLHI��

��� ,QFRPSOHWH�&ODLPV�)RUPV��6XEPLWWHG�&ODLP�)RUPV�FRQWDLQLQJ�LQDFFXUDWH�RU�GLVTXDOLI\LQJ�

LQIRUPDWLRQ��DQG�RU�VXEPLWWHG�&ODLPV�)RUPV�RPLWWLQJ�UHTXLUHG�LQIRUPDWLRQ�ZLOO�EH�UHWXUQHG�E\�WKH�

&ODLPV�$GPLQLVWUDWRU�YLD�ILUVW�FODVV�PDLO�WR�WKH�6HWWOHPHQW�&ODVV�0HPEHU¶V�DGGUHVV�LQGLFDWHG�RQ�
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WKH�&ODLP�)RUP�DV�SDUW�RI�D�1RWLFH�RI�0LVVLQJ� ,QIRUPDWLRQ��6HWWOHPHQW�&ODVV�0HPEHUV�ZKRVH�

&ODLP�)RUPV�DUH�UHWXUQHG�ZLOO�KDYH�XQWLO�WKH�&ODLP�3HULRG�&ORVH�'DWH��RU����FDOHQGDU�GD\V�IURP�

ZKHQ�WKH�1RWLFH�RI�0LVVLQJ�,QIRUPDWLRQ�ZDV�PDLOHG��ZKLFKHYHU�LV�ODWHU��WR�UHSO\�WR�WKH�1RWLFH�RI�

0LVVLQJ�,QIRUPDWLRQ�DQG�SURYLGH�D�UHYLVHG�&ODLP�)RUP�WKDW�LQFOXGHV�DOO�UHTXLUHG�LQIRUPDWLRQ��,I�D�

6HWWOHPHQW�&ODVV�0HPEHU�IDLOV�WR�UHVSRQG�E\�WKH�&ODLP�3HULRG�&ORVH�'DWH�RU�ZLWKLQ����FDOHQGDU�

GD\V�IURP�ZKHQ�WKH�1RWLFH�RI�0LVVLQJ�,QIRUPDWLRQ�ZDV�PDLOHG��ZKLFKHYHU�LV�ODWHU��RU�WKH�&ODLPV�

$GPLQLVWUDWRU�LV�XQDEOH�WR�UHWXUQ�WKH�6XEPLWWHG�&ODLP�)RUP�DV�D�UHVXOW�RI�WKH�RPLWWHG�LQIRUPDWLRQ��

WKH�&ODLPV�$GPLQLVWUDWRU�ZLOO�UHMHFW�VXFK�6HWWOHPHQW�&ODVV�0HPEHU¶V�FODLP��DQG�&96�ZLOO�QRW�EH�

REOLJDWHG�WR�PDNH�DQ\�SD\PHQW�RQ�VXFK�FODLP��

�� (;&/86,216�$1'�2%-(&7,216�

��� ([FOXVLRQV�DQG�2EMHFWLRQV��6HWWOHPHQW�&ODVV�0HPEHUV�ZLOO�KDYH�WKH�ULJKW�WR�DSSHDU�DQG�

SUHVHQW�REMHFWLRQV�DV�WR�DQ\�UHDVRQV�ZK\�WKH�WHUPV�RI�WKLV�$JUHHPHQW�VKRXOG�QRW�EH�JLYHQ�)LQDO�

$SSURYDO��$Q\�2EMHFWLRQ�PXVW�EH�LQ�ZULWLQJ�DQG�ILOHG�ZLWK�WKH�&RXUW��ZLWK�D�FRS\�GHOLYHUHG�WR�

&ODVV�&RXQVHO�DQG�'HIHQVH�&RXQVHO�DW�WKH�DGGUHVVHV�VHW�IRUWK�LQ�WKH�&ODVV�6HWWOHPHQW�1RWLFH��QR�

ODWHU�WKDQ�WKH�2EMHFWLRQ�([FOXVLRQ�'HDGOLQH��

��� 2EMHFWLRQV��$Q\�2EMHFWLRQ�UHJDUGLQJ�RU�UHODWHG�WR�WKH�$JUHHPHQW�VKRXOG�LGHQWLI\�WKH�QDPH�

RI� WKH� ODZVXLW��:RUWK� Y��&96�3KDUPDF\�� ,QF���&DVH�1R�� ���FY�������� DQG� DOVR� VKRXOG� FRQWDLQ�

LQIRUPDWLRQ�VXIILFLHQW�WR�LGHQWLI\�DQG�FRQWDFW�WKH�REMHFWLQJ�6HWWOHPHQW�&ODVV�0HPEHU�±�LQFOXGLQJ�

WKH�&ODVV�0HPEHU¶V�QDPH��FXUUHQW�DGGUHVV�� DQG� WHOHSKRQH�QXPEHU��DQG� WKH�QDPH��DGGUHVV��DQG�

WHOHSKRQH� QXPEHU� RI� WKH� &ODVV� 0HPEHU¶V� ODZ\HU�� LI� WKH� &ODVV� 0HPEHU� LV� REMHFWLQJ� WKURXJK�

FRXQVHO��7KH�2EMHFWLRQ�VKRXOG�DOVR�FRQWDLQ�D�FOHDU�DQG�FRQFLVH�VWDWHPHQW�RI�WKH�6HWWOHPHQW�&ODVV�

0HPEHU¶V� REMHFWLRQV�� DQG� WKH� UHDVRQV� IRU� HDFK�� 7KH� 2EMHFWLRQ� VKRXOG� EH� DFFRPSDQLHG� E\�

GRFXPHQWV� VXIILFLHQW� WR� HVWDEOLVK� WKH� EDVLV� IRU� WKH� 6HWWOHPHQW� &ODVV� 0HPEHU¶V� VWDQGLQJ� �L�H���

YHULILFDWLRQ�DV� WR� WKH�GDWH�DQG� ORFDWLRQ�RI� WKHLU�SXUFKDVH�RI� WKH�3URGXFW�RU�D�3URRI�RI�3XUFKDVH�
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UHIOHFWLQJ�VXFK�SXUFKDVH���7KH�2EMHFWLRQ�VKRXOG�DOVR�LQFOXGH�D�OLVW�RI�DQ\�GRFXPHQWV� WKH�&ODVV�

0HPEHU�SODQV�WR�VXEPLW�WR�WKH�&RXUW�IRU�FRQVLGHUDWLRQ��D�OLVW�RI�OHJDO�DXWKRULWLHV�IRU�WKH�&RXUW¶V�

FRQVLGHUDWLRQ��DQG� WKH�QDPHV�DQG�DGGUHVVHV�RI�DQ\�ZLWQHVV� WKH�&ODVV�0HPEHU�ZDQWV� WR�FDOO� WR�

WHVWLI\��7KH�2EMHFWLRQ�VKRXOG�DOVR�LQFOXGH�D�VWDWHPHQW�LQGLFDWLQJ�ZKHWKHU�WKH�&ODVV�0HPEHU��RU�

WKH�&ODVV�0HPEHU¶V�ODZ\HU��ZLOO�DSSHDU�DQG�VSHDN�DW�WKH�)DLUQHVV�+HDULQJ��)LQDOO\��WKH�2EMHFWLRQ�

VKRXOG�LQFOXGH�WKH�&ODVV�0HPEHU¶V�VLJQDWXUH��RU�KLV�KHU�DWWRUQH\¶V�VLJQDWXUH��7KH�2EMHFWLRQ�PXVW�

EH�ILOHG�ZLWK�WKH�&RXUW�DQG�VKRXOG�DOVR�EH�VHUYHG�XSRQ�&96¶V�&RXQVHO�DQG�&ODVV�&RXQVHO�VR�WKDW�

VXFK�SDSHUV�DUH�DFWXDOO\�UHFHLYHG�E\�WKHP�E\�WKH�GDWH�VSHFLILHG�LQ�WKH�&ODVV�6HWWOHPHQW�1RWLFH��

1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��WKH�GHFLVLRQ�DV�WR�ZKHWKHU�D�6HWWOHPHQW�&ODVV�0HPEHU�KDV�PDGH�D�

YDOLG�REMHFWLRQ�WR�WKH�VHWWOHPHQW�LV�RQH�IRU�WKH�&RXUW��

��� $SSHDUDQFH�DW�+HDULQJ��&ODVV�0HPEHU�ZLOO�EH�HQWLWOHG�WR�EH�KHDUG�DW�WKH�)DLUQHVV�+HDULQJ�

�ZKHWKHU�LQGLYLGXDOO\�RU�WKURXJK�VHSDUDWH�FRXQVHO��RU�WR�REMHFW�WR�WKH�$JUHHPHQW��DQG�QR�ZULWWHQ�

REMHFWLRQV�RU�EULHIV�VXEPLWWHG�E\�DQ\�6HWWOHPHQW�&ODVV�0HPEHU�ZLOO�EH�UHFHLYHG�RU�FRQVLGHUHG�E\�

WKH�&RXUW�DW�WKH�)DLUQHVV�+HDULQJ��XQOHVV�ZULWWHQ�QRWLFH�RI�WKH�6HWWOHPHQW�&ODVV�0HPEHU¶V�LQWHQWLRQ�

WR�DSSHDU�DW�WKH�)DLUQHVV�+HDULQJ��DQG�FRSLHV�RI�DQ\�ZULWWHQ�2EMHFWLRQV�RU�EULHIV��KDYH�EHHQ�ILOHG�

ZLWK�WKH�&RXUW�DQG�VHUYHG�RQ�FRXQVHO�IRU�WKH�3DUWLHV�RQ�RU�EHIRUH�WKH�2EMHFWLRQ�([FOXVLRQ�'HDGOLQH��

DV�LQVWUXFWHG�LQ�WKH�6HWWOHPHQW�1RWLFH��7KH�&ODVV�0HPEHU¶V�QRWLFH�RI�DSSHDUDQFH�VKRXOG�FRQWDLQ��

����WKH�WLWOH�RI�WKH�ODZVXLW��:RUWK�Y��&96�3KDUPDF\��,QF���&DVH�1R�����FY������������D�VWDWHPHQW�

WKDW� WKH�&ODVV�0HPEHU�ZLVKHV�WR�DSSHDU�DW� WKH�)DLUQHVV�+HDULQJ������D�VWDWHPHQW� WKDW� WKH�&ODVV�

0HPEHU�RU�KLV�KHU�ODZ\HU�ZRXOG�OLNH�WR�VSHDN�DW�WKH�&RXUW¶V�)DLUQHVV�+HDULQJ��DQG�����WKH�&ODVV�

0HPEHU¶V�VLJQDWXUH�RU�WKH�&ODVV�0HPEHU¶V�ODZ\HU¶V�VLJQDWXUH��1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��WKH�

GHWHUPLQDWLRQ�RI�ZKHWKHU�D�6HWWOHPHQW�&ODVV�0HPEHU�PD\�EH�KHDUG�DW�WKH�)DLUQHVV�+HDULQJ�LV�RQH�

IRU�WKH�&RXUW��
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��� 5LJKW�WR�5HVSRQG�WR�2EMHFWLRQV��&ODVV�&RXQVHO�DQG�&96�ZLOO�KDYH�WKH�ULJKW�WR�UHVSRQG�WR�

REMHFWLRQV��LI�DQ\��SULRU�WR�WKH�)DLUQHVV�+HDULQJ��

��� 5HTXHVWLQJ�([FOXVLRQ�³2SW�2XW�´�$Q\�6HWWOHPHQW�&ODVV�0HPEHU�ZKR�GRHV�QRW�ZLVK�WR�EH�

D�PHPEHU�RI�WKH�&ODVV�RU�SDUWLFLSDWH�LQ�WKLV�6HWWOHPHQW�PXVW�VXEPLW�D�5HTXHVW�IRU�([FOXVLRQ�WR�WKH�

&ODLPV�$GPLQLVWUDWRU�VWDWLQJ�DQ�LQWHQWLRQ�WR�EH�³H[FOXGHG´�IURP�WKLV�6HWWOHPHQW��7KH�5HTXHVW�IRU�

([FOXVLRQ�PXVW�FRQWDLQ�WKH�QDPH�RI�WKH�$FWLRQ��:RUWK�Y��&96�3KDUPDF\��,QF���&DVH�1R�����FY�

�������DQG�PXVW�DOVR�FRQWDLQ�WKH�6HWWOHPHQW�&ODVV�0HPEHU¶V�QDPH��FXUUHQW�DGGUHVV��DQG�WHOHSKRQH�

QXPEHU��7KH�5HTXHVW� IRU�([FOXVLRQ�PXVW�DOVR�FRQWDLQ�D�FOHDU�VWDWHPHQW�RI�WKH�&ODVV�0HPEHU¶V�

LQWHQW�WR�H[FOXGH�KLP�RU�KHUVHOI��VXFK�DV�³,�ZLVK�WR�EH�H[FOXGHG�IURP�WKH�&ODVV�´�7KH�5HTXHVW�IRU�

([FOXVLRQ�PXVW�EH�HLWKHU��L��SHUVRQDOO\�VLJQHG�E\�WKH�6HWWOHPHQW�&ODVV�0HPEHU��GDWHG�DQG�PDLOHG�

WR�WKH�&ODLPV�$GPLQLVWUDWRU�DQG�SRVWPDUNHG�RQ�RU�EHIRUH�WKH�2EMHFWLRQ�([FOXVLRQ�'HDGOLQH��RU�

�LL�� HOHFWURQLFDOO\� VLJQHG� E\� WKH� 6HWWOHPHQW� &ODVV� 0HPEHU�� DQG� VXEPLWWHG� WR� WKH� &ODLPV�

$GPLQLVWUDWRU�WKURXJK�WKH�6HWWOHPHQW�:HEVLWH�RQ�RU�EHIRUH�WKH�2EMHFWLRQ�([FOXVLRQ�'HDGOLQH��6R�

FDOOHG� ³PDVV´�RU� ³FODVV´�RSW�RXWV�ZLOO� QRW�EH� DOORZHG��7KH�GDWH�RI� WKH�SRVWPDUN� RQ� WKH� UHWXUQ�

PDLOLQJ�HQYHORSH�DQG�RU�WKH�GDWH�RI�RQOLQH�VXEPLVVLRQ�WKURXJK�WKH�6HWWOHPHQW�:HEVLWH�ZLOO�EH�WKH�

H[FOXVLYH�PHDQV�XVHG�WR�GHWHUPLQH�ZKHWKHU�D�5HTXHVW�IRU�([FOXVLRQ�KDV�EHHQ�WLPHO\�VXEPLWWHG��

$Q\�6HWWOHPHQW�&ODVV�0HPEHU�ZKRVH�UHTXHVW�WR�EH�H[FOXGHG�IURP�WKH�6HWWOHPHQW�&ODVV�LV�DSSURYHG�

E\�WKH�&RXUW�ZLOO�QRW�EH�ERXQG�E\�WKLV�6HWWOHPHQW�$JUHHPHQW�RU�KDYH�DQ\�ULJKW�WR�REMHFW��DSSHDO�

RU�FRPPHQW�WKHUHRQ��

��� 6HWWOHPHQW�&ODVV�0HPEHUV�ZKR�IDLO�WR�VXEPLW�D�YDOLG�DQG�WLPHO\�5HTXHVW�IRU�([FOXVLRQ�RQ�

RU�EHIRUH�WKH�2EMHFWLRQ�([FOXVLRQ�'HDGOLQH�ZLOO�EH�ERXQG��WR�WKH�H[WHQW�DOORZHG�E\�ODZ��E\�DOO�

WHUPV� RI� WKH� 6HWWOHPHQW�$JUHHPHQW� DQG� DQ\� -XGJPHQW� HQWHUHG� LQ� WKH�$FWLRQ� LI� WKH� 6HWWOHPHQW�
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$JUHHPHQW�LV�DSSURYHG�E\�WKH�&RXUW��UHJDUGOHVV�RI�ZKHWKHU�WKH\�KDYH�UHTXHVWHG�H[FOXVLRQ�IURP�

WKH�&ODVV��

��� 1R�6ROLFLWDWLRQ�RI�2EMHFWLRQV�RU�([FOXVLRQV��7KH�3DUWLHV�DQG�WKHLU�FRXQVHO�DJUHH�WR�XVH�WKHLU�

EHVW�HIIRUWV�WR�FDUU\�RXW�WKLV�$JUHHPHQW��$W�QR�WLPH�VKDOO�DQ\�RI�WKH�3DUWLHV�RU�WKHLU�FRXQVHO�VHHN�

WR� VROLFLW� RU� RWKHUZLVH� HQFRXUDJH� DQ\� 3DUW\� RU� 6HWWOHPHQW� &ODVV� 0HPEHU� WR� VXEPLW� ZULWWHQ�

REMHFWLRQV�WR�WKLV�$JUHHPHQW�RU�DSSHDO�IURP�WKH�&RXUW¶V�MXGJPHQW�)LQDO�$SSURYDO��

��� &/$66�6(77/(0(17�352&('85(6�

���� 3UHOLPLQDU\�$SSURYDO�RI�6HWWOHPHQW��$V�VRRQ�DV�UHDVRQDEO\�SUDFWLFDEOH�DIWHU�WKH�VLJQLQJ�RI�

WKLV� 6HWWOHPHQW� $JUHHPHQW�� 5HSUHVHQWDWLYH� 3ODLQWLIIV� ZLOO� ILOH� ZLWK� WKLV� &RXUW� D� 0RWLRQ� IRU� D�

&RQGLWLRQDO�&ODVV�&HUWLILFDWLRQ�DQG�3UHOLPLQDU\�$SSURYDO�RI�&ODVV�6HWWOHPHQW�2UGHU��DQ�2UGHU�

VXEVWDQWLDOO\�LQ�WKH�IRUP�DV�WKDW�DWWDFKHG�KHUHWR�DV�([KLELW�(���ZKLFK��LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�

RI�WKLV�6HWWOHPHQW�$JUHHPHQW��IRU�VHWWOHPHQW�SXUSRVHV�RQO\��ZRXOG��

D� &RQGLWLRQDOO\�FHUWLI\�WKH�6HWWOHPHQW�&ODVV��

E� 3UHOLPLQDULO\�DSSURYH� WKH� WHUPV�DQG�FRQGLWLRQV�RI� WKLV�6HWWOHPHQW�$JUHHPHQW�DV�

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

0HPEHUV��

F� $SSURYH� DQG� DXWKRUL]H� WKH� 1RWLFH� 3ODQ� DQG� WKH�&ODVV� 6HWWOHPHQW� 1RWLFH� WR� WKH�

6HWWOHPHQW�&ODVV�0HPEHUV��

G� $SSURYH�WKH�&ODLPV�$GPLQLVWUDWRU��

H� $SSRLQW�5HSUHVHQWDWLYH�3ODLQWLIIV�DQG�&ODVV�&RXQVHO��DQG�

I� 6HW�D�)DLUQHVV�+HDULQJ��

���� 6WD\�RI�WKH�$FWLRQ��7KH�3DUWLHV�ZLOO�UHTXHVW�WKDW�WKH�&RXUW��LQ�FRQQHFWLRQ�ZLWK�3UHOLPLQDU\�

$SSURYDO��LVVXH�DQ�LPPHGLDWH�VWD\�RI�WKH�$FWLRQ��)ROORZLQJ�3UHOLPLQDU\�$SSURYDO��DOO�DFWLYLW\�LQ�

WKH�$FWLRQ�ZLOO�EH�VWD\HG�H[FHSW� WR�WKH�H[WHQW�QHFHVVDU\�WR�HIIHFWXDWH�WKLV�$JUHHPHQW��DQG�WKHQ�
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XQWLO�WKLV�$JUHHPHQW�LV�WHUPLQDWHG�SXUVXDQW�WR�LWV�WHUPV�DQG�FRQGLWLRQV��3ODLQWLIIV�DQG�RU�'HIHQGDQW�

ZLOO�DOVR�UHTXHVW�WKDW�DQ\�UHODWHG�DFWLRQV�EH�VWD\HG�E\�WKH�FRXUWV�ZKHUH�DQ\�VXFK�DFWLRQV�PD\�EH�

SHQGLQJ��

���� 3URYLVLRQ�RI�3UHOLPLQDU\�$SSURYDO�0RWLRQ�3DSHUV��5HSUHVHQWDWLYH�3ODLQWLIIV�ZLOO�SURYLGH�D�

GUDIW� RI� DOO� SDSHUV� VXSSRUWLQJ� WKH�&RQGLWLRQDO�&ODVV�&HUWLILFDWLRQ� DQG�3UHOLPLQDU\�$SSURYDO�RI�

&ODVV�6HWWOHPHQW�0RWLRQ�WR�&96¶V�&RXQVHO�IRU�UHYLHZ�DW�OHDVW�VHYHQ�����FDOHQGDU�GD\V�EHIRUH�WKH�

0RWLRQ�LV�ILOHG�RU�GXH�WR�EH�ILOHG��

���� )LQDO�$SSURYDO�RI�6HWWOHPHQW��$W�RU�EHIRUH�WKH�)DLUQHVV�+HDULQJ��5HSUHVHQWDWLYH�3ODLQWLIIV�

ZLOO�PRYH�IRU�HQWU\�RI�D�6HWWOHPHQW�2UGHU�DQG�-XGJPHQW��&ODVV�&RXQVHO�ZLOO�SHWLWLRQ�WKH�&RXUW�IRU�

D�6HWWOHPHQW�2UGHU�DQG�-XGJPHQW�WKDW�� ����FRQILUPV�WKH�FHUWLILFDWLRQ�RI� WKH�6HWWOHPHQW�&ODVV�DV�

GHILQHG�DERYH������GLVPLVVHV�WKLV�$FWLRQ��ZLWK�SUHMXGLFH��RQ�WKH�)LQDO�6HWWOHPHQW�$SSURYDO�'DWH��

����GHFUHHV�WKDW�QHLWKHU�WKH�)LQDO�$SSURYDO�QRU�WKLV�$JUHHPHQW�FRQVWLWXWHV�DQ�DGPLVVLRQ�RI�OLDELOLW\��

IDXOW�RU�ZURQJGRLQJ������UHOHDVHV�WKH�5HOHDVHG�3DUWLHV�IURP�WKH�5HOHDVHG�&ODLPV�RI�WKH�5HOHDVLQJ�

3DUWLHV������ILQGV�WKDW�WKLV�$JUHHPHQW�LV�HQWHUHG�LQWR�LQ�JRRG�IDLWK��LV�UHDVRQDEOH��IDLU�DQG�DGHTXDWH��

DQG�LV�LQ�WKH�EHVW�LQWHUHVW�RI�WKH�6HWWOHPHQW�&ODVV�0HPEHUV�ZKR�KDYH�QRW�H[FOXGHG�WKHPVHOYHV������

RUGHUV� WKDW� WKH�6HWWOHPHQW� UHOLHI�EH�SURYLGHG�DV�VHW� IRUWK� LQ� WKLV�6HWWOHPHQW�$JUHHPHQW��DQG�����

PDNHV�VXFK�RWKHU�RUGHUV�DV�DUH�QHFHVVDU\�DQG�DSSURSULDWH�WR�HIIHFWXDWH�WKH�WHUPV�DQG�FRQGLWLRQV�RI�

WKLV�$JUHHPHQW��

���� )DLUQHVV�+HDULQJ��7KH�&RXUW�ZLOO�FRQGXFW�D�)DLUQHVV�+HDULQJ�VR�WKDW�WKH�&RXUW�PD\�UHYLHZ�

DQ\�2EMHFWLRQV� WR� WKLV�$JUHHPHQW�� FRQVLGHU� WKH� IDLUQHVV�� UHDVRQDEOHQHVV� DQG� DGHTXDF\� RI� WKLV�

$JUHHPHQW�DQG�FRQVLGHU�WKH�SHWLWLRQ�IRU�)LQDO�$SSURYDO�DQG�&ODVV�&RXQVHO¶V�$SSOLFDWLRQ�IRU�D�)HH�

DQG�([SHQVH�$ZDUG��7KH�GDWH�RI�WKH�)DLUQHVV�+HDULQJ�ZLOO�EH�SRVWHG�RQ�WKH�6HWWOHPHQW�:HEVLWH�LQ�

DGYDQFH�RI�WKH�KHDULQJ��,I�WKH�GDWH�RI�WKH�)DLUQHVV�+HDULQJ�LV�VXEVHTXHQWO\�PRGLILHG�E\�WKH�&RXUW��
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QR�IXUWKHU�QRWLFH�LV�UHTXLUHG�WR�EH�SXEOLVKHG�WR�6HWWOHPHQW�&ODVV�0HPEHUV��H[FHSW�WKDW�WKH�3DUWLHV�

ZLOO�QRWLI\�DQ\�6HWWOHPHQW�&ODVV�0HPEHU�ZKR�KDV�ILOHG�D�WLPHO\�2EMHFWLRQ�LQ�ZULWLQJ�RI�DQ\�FKDQJH�

WR�WKH�GDWH�RI�WKH�)DLUQHVV�+HDULQJ��

���� 'LVPLVVDO�RI�WKLV�$FWLRQ��7KH�)LQDO�$SSURYDO�ZLOO�SURYLGH�WKDW�WKLV�$FWLRQ�LV�GLVPLVVHG��

ZLWK�SUHMXGLFH��RQ�WKH�)LQDO�6HWWOHPHQW�$SSURYDO�'DWH��

��� 7(50,1$7,21�

���� (IIHFW�LI�6HWWOHPHQW�1RW�$SSURYHG��7KLV�6HWWOHPHQW�$JUHHPHQW�ZDV�HQWHUHG�LQWR�RQO\�IRU�

SXUSRVHV�RI�VHWWOHPHQW��VXEMHFW�WR�DQG�ZLWKRXW�ZDLYHU�RI�WKH�3DUWLHV¶�UHVSHFWLYH�ULJKWV��,Q�WKH�HYHQW�

WKDW�WKH�&RXUW�IDLOV�WR�HQWHU�DQ�RUGHU�JUDQWLQJ�3UHOLPLQDU\�$SSURYDO�RU�IDLOV�WR�JUDQW�)LQDO�$SSURYDO��

RU�LQ�WKH�HYHQW�WKH�)LQDO�6HWWOHPHQW�$SSURYDO�'DWH�GRHV�QRW�RFFXU��&ODVV�&RXQVHO�DQG�'HIHQGDQW¶V�

&RXQVHO�ZLOO�HQGHDYRU��FRQVLVWHQW�ZLWK�WKH�6HWWOHPHQW�$JUHHPHQW��WR�FXUH�DQ\�GHIHFW�LGHQWLILHG�E\�

WKH�&RXUW��,Q�WKH�HYHQW�WKDW�WKH�6HWWOHPHQW�$JUHHPHQW�LV�WHUPLQDWHG�IRU�DQ\�UHDVRQ��)LQDO�$SSURYDO�

GRHV�QRW�RFFXU�IRU�DQ\�UHDVRQ��RU�WKH�)LQDO�6HWWOHPHQW�$SSURYDO�'DWH�GRHV�QRW�RFFXU��WKHQ�QR�WHUP�

RU�FRQGLWLRQ�RI� WKH�6HWWOHPHQW�$JUHHPHQW��RU�DQ\�GUDIW� WKHUHRI��RU� DQ\�GLVFXVVLRQ��QHJRWLDWLRQ��

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

QRU�VKDOO�DQ\�VXFK�PDWWHU�EH�DGPLVVLEOH�LQ�HYLGHQFH�IRU�DQ\�SXUSRVH�LQ�WKH�$FWLRQ��RU�LQ�DQ\�RWKHU�

SURFHHGLQJ��DQG�WKH�3DUWLHV�ZLOO�EH�UHVWRUHG�WR�WKHLU�UHVSHFWLYH�SRVLWLRQV�LPPHGLDWHO\�SUHFHGLQJ�

H[HFXWLRQ� RI� WKLV� 6HWWOHPHQW� $JUHHPHQW�� LQFOXGLQJ�ZLWK� UHJDUG� WR� DQ\� DJUHHPHQWV� FRQFHUQLQJ�

WROOLQJ� DQG� VLPLODU� DJUHHPHQWV�� 7KH� 3DUWLHV� DJUHH� WKDW� DOO� GUDIWV�� GLVFXVVLRQV�� QHJRWLDWLRQV��

GRFXPHQWDWLRQ� RU� RWKHU� LQIRUPDWLRQ� SUHSDUHG� LQ� UHODWLRQ� WR� WKH� 6HWWOHPHQW�$JUHHPHQW� DQG� WKH�

3DUWLHV¶�VHWWOHPHQW�GLVFXVVLRQV�ZLOO�EH�WUHDWHG�DV�VWULFWO\�FRQILGHQWLDO�DQG�PD\�QRW�EH�GLVFORVHG�WR�

DQ\�SHUVRQ�RWKHU� WKDQ�WKH�3DUWLHV¶�FRXQVHO��DQG�RQO\�IRU�SXUSRVHV�RI� WKH�$FWLRQ��DEVHQW�D�FRXUW�

RUGHU��&96¶V�ULJKWV�ZLWK�UHVSHFW�WR�FODVV�FHUWLILFDWLRQ�H[SUHVVO\�DUH�UHVHUYHG�DQG�SUHVHUYHG��
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���� 3DUW\�6WDWXV�XSRQ�7HUPLQDWLRQ�� ,Q� WKH�HYHQW� WKH�$JUHHPHQW� LV� WHUPLQDWHG� LQ�DFFRUGDQFH�

KHUHZLWK��YDFDWHG��RU�IDLOV�WR�EHFRPH�HIIHFWLYH�IRU�DQ\�UHDVRQ��WKHQ�WKH�3DUWLHV�WR�WKLV�$JUHHPHQW�

ZLOO� EH� GHHPHG� WR� KDYH� UHYHUWHG� WR� WKHLU� UHVSHFWLYH� VWDWXV� LQ� WKH�$FWLRQ� DV� RI� WKH� GDWH� RI� WKLV�

$JUHHPHQW�DQG��H[FHSW�DV�RWKHUZLVH�H[SUHVVO\�SURYLGHG��WKH�3DUWLHV�ZLOO�SURFHHG�LQ�DOO�UHVSHFWV�DV�

LI�WKLV�$JUHHPHQW�DQG�DQ\�UHODWHG�RUGHUV�KDG�QRW�EHHQ�HQWHUHG��

��� 5(/($6(6�

���� 5HOHDVH�E\�6HWWOHPHQW�&ODVV�0HPEHUV��(IIHFWLYH�DV�RI�WKH�)LQDO�6HWWOHPHQW�$SSURYDO�'DWH��

DOO� 5HOHDVLQJ� 3DUWLHV� VKDOO� UHOHDVH� DQG� IRUHYHU� GLVFKDUJH�� DQG� VKDOO� EH� IRUHYHU� EH� EDUUHG� IURP�

DVVHUWLQJ��LQVWLWXWLQJ�RU�PDLQWDLQLQJ�DJDLQVW�DQ\�RU�DOO�RI�WKH�5HOHDVHG�3HUVRQV�RU�5HOHDVHG�3DUWLHV��

DQ\�DQG�DOO�RI�WKH�5HOHDVHG�&ODLPV��

���� $GGLWLRQDO� 5HOHDVHV�� ([FHSW� DV� WR� WKH� ULJKWV� DQG� REOLJDWLRQV� SURYLGHG� IRU� XQGHU� WKLV�

$JUHHPHQW�� &96� UHOHDVHV� DQG� IRUHYHU� GLVFKDUJHV� DV� RI� WKH� (IIHFWLYH� 'DWH� WKH� 5HSUHVHQWDWLYH�

3ODLQWLIIV�� 6HWWOHPHQW� &ODVV�� DQG� 6HWWOHPHQW� &ODVV� &RXQVHO� IURP� DQ\� DQG� DOO� ULJKWV�� GXWLHV��

REOLJDWLRQV��FODLPV��DFWLRQV��FDXVHV�RI�DFWLRQ��RU�OLDELOLWLHV��ZKHWKHU�DULVLQJ�XQGHU�ORFDO��VWDWH��RU�

IHGHUDO� ODZ��ZKHWKHU�E\�VWDWXWH��FRQWUDFW��FRPPRQ�ODZ��RU�HTXLW\��ZKHWKHU�NQRZQ�RU�XQNQRZQ��

VXVSHFWHG�RU�XQVXVSHFWHG�� DVVHUWHG�RU�XQDVVHUWHG�� IRUHVHHQ�RU�XQIRUHVHHQ�� DFWXDO�RU� FRQWLQJHQW��

OLTXLGDWHG�RU�XQOLTXLGDWHG��ZKLFK�WKH�5HOHDVHG�3DUWLHV�PD\�QRZ�KDYH��RZQ�RU�KROG�RU�ZKLFK�WKH�

5HOHDVHG� 3DUWLHV� DW� DQ\� WLPH� PD\� KDYH�� RZQ�� RU� KROG�� DJDLQVW� WKH� 5HSUHVHQWDWLYH� 3ODLQWLIIV��

6HWWOHPHQW�&ODVV��RU�6HWWOHPHQW�&ODVV�&RXQVHO�DULVLQJ�RXW�RI�WKH�$FWLRQ�DQG�RU�WKH�6HWWOHPHQW��

���� (IIHFWXDWLRQ� RI� 6HWWOHPHQW�� 1RQH� RI� WKH� DERYH� UHOHDVHV� LQFOXGHV� UHOHDVHV� RI� FODLPV� RU�

RWKHUZLVH�DIIHFWV�ULJKWV�WR�HQIRUFH�WKH�WHUPV�RI�WKH�6HWWOHPHQW�$JUHHPHQW��

���� 1R�$GPLVVLRQ�RI�/LDELOLW\��7KLV�6HWWOHPHQW�$JUHHPHQW�UHIOHFWV��DPRQJ�RWKHU�WKLQJV��WKH�

FRPSURPLVH� DQG� VHWWOHPHQW� RI� GLVSXWHG� FODLPV� DPRQJ� WKH� 3DUWLHV�� DQG� QHLWKHU� WKLV� 6HWWOHPHQW�

$JUHHPHQW�QRU�WKH�UHOHDVHV�JLYHQ�KHUHLQ��QRU�DQ\�FRQVLGHUDWLRQ�WKHUHIRU��QRU�DQ\�DFWLRQV�WDNHQ�WR�
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FDUU\�RXW�WKLV�6HWWOHPHQW�$JUHHPHQW��DUH�LQWHQGHG�WR�EH��QRU�PD\�WKH\�EH�GHHPHG�RU�FRQVWUXHG�WR�

EH��DQ�DGPLVVLRQ�RU�FRQFHVVLRQ�RI�OLDELOLW\��RU�WKH�YDOLGLW\�RI�DQ\�FODLP��GHIHQVH��RU�RI�DQ\�SRLQW�RI�

IDFW�RU�ODZ�RQ�WKH�SDUW�RI�DQ\�3DUW\��&96�GHQLHV�WKH�PDWHULDO�DOOHJDWLRQV�RI�WKH�FRPSODLQW�ILOHG�LQ�

WKLV�$FWLRQ��1HLWKHU� WKLV� 6HWWOHPHQW�$JUHHPHQW�� QRU� WKH� IDFW� RI� VHWWOHPHQW�� QRU� WKH� VHWWOHPHQW�

SURFHHGLQJV�� QRU� WKH� VHWWOHPHQW� QHJRWLDWLRQV�� QRU� DQ\� UHODWHG� GRFXPHQW�� VKDOO� EH� XVHG� DV� DQ�

DGPLVVLRQ�RI�DQ\�IDXOW�RU�RPLVVLRQ�E\�DQ\�RU�DOO�RI�WKH�5HOHDVHG�3HUVRQV��RU�EH�RIIHUHG�RU�UHFHLYHG�

LQ�HYLGHQFH�DV�DQ�DGPLVVLRQ��FRQFHVVLRQ��SUHVXPSWLRQ�RU�LQIHUHQFH�RI�DQ\�ZURQJGRLQJ�E\�DQ\�RU�

DOO�RI�WKH�5HOHDVHG�3HUVRQV�LQ�DQ\�SURFHHGLQJ��RWKHU�WKDQ�VXFK�SURFHHGLQJV�DV�PD\�EH�QHFHVVDU\�WR�

FRQVXPPDWH��LQWHUSUHW�RU�HQIRUFH�WKLV�6HWWOHPHQW�$JUHHPHQW��

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

���� &HUWLILFDWLRQ�RI�6HWWOHPHQW�&ODVV�IRU�6HWWOHPHQW�3XUSRVHV��7KH�3DUWLHV�DJUHH��IRU�VHWWOHPHQW�

SXUSRVHV�RQO\��WKDW�WKLV�$FWLRQ�VKDOO�EH�FHUWLILHG�DQG�SURFHHG�DV�D�FODVV�DFWLRQ�XQGHU�)HGHUDO�5XOHV�

RI�&LYLO�3URFHGXUH����E�����DQG����E������ZLWK�D�FODVV�FRQVLVWLQJ�RI�DOO�6HWWOHPHQW�&ODVV�0HPEHUV��

DQG�ZLWK�WKH�QDPHG�3ODLQWLIIV�DV�5HSUHVHQWDWLYH�3ODLQWLIIV�DQG�3ODLQWLIIV¶�&RXQVHO�DV�FRXQVHO�IRU�

WKH�6HWWOHPHQW�&ODVV�0HPEHUV��$Q\�FHUWLILFDWLRQ�RI�D�FRQGLWLRQDO��SUHOLPLQDU\�RU�ILQDO�VHWWOHPHQW�

FODVV�SXUVXDQW�WR�WKH�WHUPV�RI�WKLV�6HWWOHPHQW�VKDOO�QRW�FRQVWLWXWH��DQG�VKDOO�QRW�EH�FRQVWUXHG�DV��DQ�

DGPLVVLRQ�RQ�WKH�SDUW�RI�&96�WKDW�WKLV�$FWLRQ��RU�DQ\�RWKHU�SURSRVHG�RU�FHUWLILHG�FODVV�DFWLRQ��LV�

DSSURSULDWH�IRU�FODVV�WUHDWPHQW�IRU�DQ\�RWKHU�SXUSRVH�SXUVXDQW�WR�)HGHUDO�5XOH�RI�&LYLO�3URFHGXUH�

���RU�DQ\�VLPLODU�VWDWH�RU�IHGHUDO�FODVV�DFWLRQ�VWDWXWH�RU�UXOH��7KLV�6HWWOHPHQW�$JUHHPHQW�ZLOO�EH�

ZLWKRXW�SUHMXGLFH�WR�WKH�ULJKWV�RI�&96�WR���D��PRYH�WR�GLVPLVV�RU�VWD\�WKLV�$FWLRQ�RQ�DQ\�DSSOLFDEOH�

EDVLV�� �E�� RSSRVH� ILQDO� FHUWLILFDWLRQ� LQ� WKLV� $FWLRQ� VKRXOG� WKLV� 6HWWOHPHQW� $JUHHPHQW� QRW� EH�

DSSURYHG� RU� LPSOHPHQWHG� IRU� DQ\� UHDVRQ�� RU� �F�� RSSRVH� FHUWLILFDWLRQ� LQ� DQ\� RWKHU� SURSRVHG� RU�

FHUWLILHG�FODVV�DFWLRQ��1HLWKHU�WKH�IDFW�RI�WKLV�VHWWOHPHQW�QRU�WKLV�6HWWOHPHQW�$JUHHPHQW�VKDOO�EH�
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XVHG� LQ� FRQQHFWLRQ�ZLWK� HIIRUWV� LQ� DQ\� SURFHHGLQJ� WR� VHHN� FHUWLILFDWLRQ� RI� DQ\� FODLPV� DVVHUWHG�

DJDLQVW�&96��

���� 7KLV�$JUHHPHQW��ZKHWKHU� RU� QRW� FRQVXPPDWHG�� DQG� DQ\� FRPPXQLFDWLRQV� H[FKDQJHG� RU�

DFWLRQV�WDNHQ�SXUVXDQW�WR�RU�GXULQJ�WKH�QHJRWLDWLRQ�RI�WKLV�$JUHHPHQW�DUH�IRU�VHWWOHPHQW�SXUSRVHV�

RQO\��1HLWKHU�WKH�IDFW�RI�QRU�WKH�FRQWHQWV�RI�WKLV�$JUHHPHQW�RU�LWV�H[KLELWV��QRU�DQ\�FRPPXQLFDWLRQV�

H[FKDQJHG�QRU�DFWLRQV�WDNHQ�SXUVXDQW�WR�RU�GXULQJ�WKH�QHJRWLDWLRQ�RI�WKLV�$JUHHPHQW��FRQVWLWXWH��

EH�FRQVWUXHG�DV��RU�EH�DGPLVVLEOH�LQ�HYLGHQFH�DV�DQ�DGPLVVLRQ�RI�WKH�YDOLGLW\�RI�DQ\�FODLP�DVVHUWHG�

RU�IDFW�DOOHJHG�LQ�WKLV�$FWLRQ�RU�RI�DQ\�ZURQJGRLQJ��IDXOW��YLRODWLRQ�RI�ODZ�RU�OLDELOLW\�RI�DQ\�NLQG�

RQ�WKH�SDUW�RI�&96��

���� 7KLV�$JUHHPHQW�DQG�DOO�QHJRWLDWLRQV��FRUUHVSRQGHQFH�DQG�FRPPXQLFDWLRQV�OHDGLQJ�XS�WR�

LWV�H[HFXWLRQ�ZLOO�EH�GHHPHG�WR�EH�ZLWKLQ�WKH�SURWHFWLRQ�RI�)HGHUDO�5XOH�RI�(YLGHQFH�����DQG�DQ\�

DQDORJRXV�VWDWH�RU�IHGHUDO�UXOHV�RU�SULQFLSOHV��1HLWKHU�WKLV�$JUHHPHQW��QRU�DQ\�WHUPV��FRQGLWLRQV��

FRQWHQWV� RU� SURYLVLRQV� KHUHRI� RU� H[KLELWV� KHUHWR�� QRU� DQ\� QHJRWLDWLRQV�� FRUUHVSRQGHQFH� RU�

FRPPXQLFDWLRQV�OHDGLQJ�XS�WR�WKH�H[HFXWLRQ�RI�WKLV�$JUHHPHQW��ZLOO�FRQVWLWXWH�D�SUHFHGHQW�RU�EH�

DGPLVVLEOH� IRU�DQ\�SXUSRVH� LQ�DQ\�SURFHHGLQJ��SURYLGHG��KRZHYHU�� WKDW� WKLV�$JUHHPHQW�ZLOO�EH�

DGPLVVLEOH�LQ�DQ\�SURFHHGLQJ�UHODWHG�WR�WKH�DSSURYDO�RI�WKLV�$JUHHPHQW��WR�HQIRUFH�DQ\�RI�LWV�WHUPV�

DQG�FRQGLWLRQV��WR�VXSSRUW�RU�GHIHQG�WKLV�$JUHHPHQW�LQ�DQ�DSSHDO�IURP�DQ�RUGHU�JUDQWLQJ�RU�GHQ\LQJ�

)LQDO�$SSURYDO��RU�WR�HQIRUFH�RU�DVVHUW�D�FODLP�RU�GHIHQVH�RI�UHV�MXGLFDWD��FROODWHUDO�HVWRSSHO��FODLP�

SUHFOXVLRQ��LVVXH�SUHFOXVLRQ��VHWWOHPHQW��UHOHDVH��PHUJHU�DQG�EDU��RU�DQ\�VLPLODU�FODLP�RU�GHIHQVH�

DJDLQVW�WKH�5HSUHVHQWDWLYH�3ODLQWLIIV��DQ\�6HWWOHPHQW�&ODVV�0HPEHU��RU�DQ\�WKLUG�SDUW\��

��� 0,6&(//$1(286�3529,6,216�

���� 5HDVRQDEOH� (IIRUWV�� 6XEMHFW� WR� WKH� RWKHU� WHUPV� DQG� FRQGLWLRQV� RI� WKLV� 6HWWOHPHQW�

$JUHHPHQW��WKH�3DUWLHV�DQG�WKHLU�UHVSHFWLYH�FRXQVHO�ZLOO�XVH�UHDVRQDEOH�HIIRUWV�WR�FDXVH�WKH�&RXUW�

WR�JLYH�3UHOLPLQDU\�$SSURYDO�WR�WKLV�6HWWOHPHQW�$JUHHPHQW�DV�SURPSWO\�DV�SUDFWLFDEOH��WR�WDNH�DOO�
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VWHSV� FRQWHPSODWHG�E\� WKLV�6HWWOHPHQW�$JUHHPHQW� WKDW� DUH�QHFHVVDU\� �E\�RUGHU�RI� WKH�&RXUW� RU�

RWKHUZLVH��WR�HIIHFWXDWH�WKH�6HWWOHPHQW�RQ�WKH�VWDWHG�WHUPV�DQG�FRQGLWLRQV��LQFOXGLQJ�JLYLQJ�GXH�

FRQVLGHUDWLRQ�WR�DQ\�FKDQJHV�WR�WKH�6HWWOHPHQW�$JUHHPHQW�WKDW�WKH�&RXUW�PLJKW�VXJJHVW��DQG�WR�

REWDLQ�)LQDO�$SSURYDO�RI�WKLV�6HWWOHPHQW�$JUHHPHQW�DQG�DFKLHYH�D�)LQDO�6HWWOHPHQW�$SSURYDO�'DWH��

���� 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�LI�LW�KDG�EHHQ�SHUIRUPHG�RQ�WKH�GD\�RU�ZLWKLQ�WKH�

SHULRG�RI�WLPH�VSHFLILHG�E\�RU�XQGHU�WKLV�6HWWOHPHQW�$JUHHPHQW��

���� *RYHUQLQJ�/DZ��7KLV�6HWWOHPHQW�$JUHHPHQW� LV� LQWHQGHG�WR�DQG�ZLOO�EH�JRYHUQHG�E\� WKH�

ODZV�RI�WKH�6WDWH�RI�1HZ�<RUN�ZLWKRXW�JLYLQJ�HIIHFW�WR�SULQFLSOHV�RI�FRQIOLFWV�RI�ODZV��

���� (QWLUH� $JUHHPHQW�� 7KH� WHUPV� DQG� FRQGLWLRQV� VHW� IRUWK� LQ� WKLV� 6HWWOHPHQW� $JUHHPHQW�

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

WKH� VXEMHFW� PDWWHU� RI� WKLV� 6HWWOHPHQW� $JUHHPHQW�� VXSHUVHGLQJ� DOO� SUHYLRXV� QHJRWLDWLRQV� DQG�

XQGHUVWDQGLQJV�� DQG� PD\� QRW� EH� FRQWUDGLFWHG� E\� HYLGHQFH� RI� DQ\� SULRU� RU� FRQWHPSRUDQHRXV�

DJUHHPHQW��7KH�3DUWLHV�IXUWKHU�LQWHQG�WKDW�WKLV�6HWWOHPHQW�$JUHHPHQW�FRQVWLWXWHV�WKH�FRPSOHWH�DQG�

H[FOXVLYH�VWDWHPHQW�RI�LWV�WHUPV�DV�EHWZHHQ�WKH�3DUWLHV��DQG�WKDW�QR�H[WULQVLF�HYLGHQFH�ZKDWVRHYHU�

PD\� EH� LQWURGXFHG� LQ� DQ\� DJHQF\� RU� MXGLFLDO� SURFHHGLQJ�� LI� DQ\�� LQYROYLQJ� WKLV� 6HWWOHPHQW�

$JUHHPHQW��

���� $PHQGPHQW�RU�0RGLILFDWLRQ��7KLV�$JUHHPHQW�PD\�QRW�EH�FKDQJHG��PRGLILHG��RU�DPHQGHG�

H[FHSW�LQ�ZULWLQJ�VLJQHG�E\�DOO�3DUWLHV��RU�WKHLU�VXFFHVVRUV�LQ�LQWHUHVW��DQG�DSSURYHG�E\�WKH�&RXUW��

1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��DPHQGPHQWV�DQG�PRGLILFDWLRQV�PD\�EH�PDGH�ZLWKRXW�DGGLWLRQDO�

QRWLFH�WR�WKH�&ODVV�0HPEHUV�XQOHVV�VXFK�QRWLFH�LV�UHTXLUHG�E\� WKH�&RXUW��0RUHRYHU�� WKH�FODLPV�

SURFHVV� VHW� IRUWK� DERYH� PD\� EH� PRGLILHG� E\� PXWXDO� DJUHHPHQW� RI� WKH� 3DUWLHV� ZLWKRXW� &RXUW�
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DSSURYDO�DQG�WKH�3DUWLHV�PD\�DJUHH�WR�UHDVRQDEOH�H[WHQVLRQV�RI�WLPH�LQ�ZKLFK�WR�DFFRPSOLVK�WKH�

WDVNV�UHTXLUHG�E\� WKH�WHUPV�DQG�FRQGLWLRQV�RI� WKLV�$JUHHPHQW��ZKLFK�VKDOO�QRW�EH�XQUHDVRQDEO\�

ZLWKKHOG��

���� $GYLFH�RI�&RXQVHO��7KH� GHWHUPLQDWLRQ� RI� WKH� WHUPV� DQG� WKH� GUDIWLQJ� RI� WKLV� 6HWWOHPHQW�

$JUHHPHQW� KDYH� EHHQ� E\� PXWXDO� DJUHHPHQW� DIWHU� QHJRWLDWLRQ�� ZLWK� FRQVLGHUDWLRQ� E\� DQG�

SDUWLFLSDWLRQ�RI�DOO�3DUWLHV�DQG�WKHLU�FRXQVHO��

���� %LQGLQJ� $JUHHPHQW�� 7KLV� 6HWWOHPHQW� $JUHHPHQW� VKDOO� EH� ELQGLQJ� RQ� DQG� LQXUH� WR� WKH�

EHQHILW�RI�WKH�UHVSHFWLYH�KHLUV��VXFFHVVRUV�DQG�DVVLJQV�RI�WKH�3DUWLHV��WKH�6HWWOHPHQW�&ODVV�0HPEHUV�

DQG�WKH�RWKHU�5HOHDVHG�3HUVRQV��

���� 1R� :DLYHU�� 7KH� ZDLYHU� E\� DQ\� 3DUW\� RI� DQ\� SURYLVLRQ� RU� EUHDFK� RI� WKLV� 6HWWOHPHQW�

$JUHHPHQW� ZLOO� QRW� EH� GHHPHG� D� ZDLYHU� RI� DQ\� RWKHU� SURYLVLRQ� RU� EUHDFK� RI� WKLV� 6HWWOHPHQW�

$JUHHPHQW��

���� $VVLJQPHQW�RI�&ODLPV��7KH�3DUWLHV�ZDUUDQW�DQG�UHSUHVHQW�WKDW�QR�FODLP�RU�DQ\�SRUWLRQ�RI�

DQ\�FODLP�UHIHUHQFHG�RU�UHOHDVHG�LQ�WKLV�$JUHHPHQW�KDV�EHHQ�VROG��DVVLJQHG��FRQYH\HG��RU�RWKHUZLVH�

WUDQVIHUUHG�WR�DQ\�RWKHU�HQWLW\�RU�3HUVRQ��

����� ([HFXWLRQ�LQ�&RXQWHUSDUWV��7KLV�6HWWOHPHQW�$JUHHPHQW�ZLOO�EHFRPH�HIIHFWLYH�RQ�WKH�ODVW�

GD\�RI�H[HFXWLRQ�E\�DOO�RI�WKH�XQGHUVLJQHG��7KH�3DUWLHV�PD\�H[HFXWH�WKLV�6HWWOHPHQW�$JUHHPHQW�LQ�

FRXQWHUSDUWV��DQG�H[HFXWLRQ�RI�FRXQWHUSDUWV�ZLOO�KDYH�WKH�VDPH�IRUFH�DQG�HIIHFW�DV�LI�DOO�3DUWLHV�KDG�

VLJQHG� WKH�VDPH� LQVWUXPHQW��7KH�3DUWLHV� IXUWKHU�DJUHH� WKDW�VLJQDWXUHV�SURYLGHG�E\� �SGI�RU�RWKHU�

HOHFWURQLF�WUDQVPLVVLRQ�ZLOO�KDYH�WKH�VDPH�IRUFH�DQG�HIIHFW�DV�RULJLQDO�VLJQDWXUHV��

����� $XWKRULW\��7KH�XQGHUVLJQHG�FRXQVHO�UHSUHVHQW�WKDW�WKH\�DUH�IXOO\�DXWKRUL]HG�WR�H[HFXWH�DQG�

HQWHU�LQWR�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�6WLSXODWLRQ�RQ�EHKDOI�RI�WKHLU�UHVSHFWLYH�FOLHQWV��
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����� 3XEOLFLW\��7KH�3DUWLHV�ZLOO�OLPLW�SXEOLF�FRPPHQW�RQ�WKH�6HWWOHPHQW�WR�WKH�IDFW�WKDW�WKHUH�KDV�

EHHQ�DQ�DPLFDEOH�VHWWOHPHQW��DQG�LQ�GRLQJ�VR�PD\�UHIHU�WR�WKH�6HWWOHPHQW�$JUHHPHQW��6HWWOHPHQW�

:HEVLWH��1RWLFHV�� RU�PD\� RWKHUZLVH� UHIHU� WR� DQG�PDNH� UHSUHVHQWDWLRQV� LQ� DFFRUGDQFH�ZLWK� WKH�

1RWLFH�3ODQ��

����� 7LPH�3HULRGV��7KH�WLPH�SHULRGV�DQG�RU�GDWHV�GHVFULEHG�LQ�WKLV�6HWWOHPHQW�$JUHHPHQW�ZLWK�

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

WKH�ZULWWHQ�DJUHHPHQW�RI�&ODVV�&RXQVHO�DQG�'HIHQGDQW¶V�&RXQVHO��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��

����� (QIRUFHPHQW�RI�WKLV�6HWWOHPHQW�$JUHHPHQW��7KH�&RXUW�DSSURYLQJ�WKLV�6HWWOHPHQW�ZLOO�UHWDLQ�

MXULVGLFWLRQ�� DQG� ZLOO� KDYH� H[FOXVLYH� MXULVGLFWLRQ�� WR� HQIRUFH�� LQWHUSUHW� DQG� LPSOHPHQW� WKLV�

6HWWOHPHQW�$JUHHPHQW��LQFOXGLQJ�DQ\�DOOHJHG�YLRODWLRQ�RI�WKH�SDUDJUDSKV�DERYH��DQG�WKH�WHUPV�RI�

DQ\�RUGHU�HQWHUHG�SXUVXDQW�WR�WKLV�6HWWOHPHQW�$JUHHPHQW��

����� 1RWLFHV��$OO�QRWLFHV�WR�WKH�3DUWLHV�RU�FRXQVHO�UHTXLUHG�E\�WKLV�6HWWOHPHQW�$JUHHPHQW�ZLOO�

EH�PDGH�LQ�ZULWLQJ�DQG�FRPPXQLFDWHG�E\�HPDLO�DQG�PDLO�WR�WKH�IROORZLQJ�DGGUHVVHV�DV�VWDWHG�RQ�

WKH�QH[W�SDJH��
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D� ,I�WR�5HSUHVHQWDWLYH�3ODLQWLIIV��6HWWOHPHQW�&ODVV�0HPEHUV�RU�&ODVV�&RXQVHO��

0DLD�.DWV�
.$3/$1�)2;�	�.,/6+(,0(5�//3�
�������QG�3ODFH��1�:��
:DVKLQJWRQ��'�&��������
7HOHSKRQH�����������������
0.DWV#NDSODQIR[�FRP�

6WHYHQ�$��6NDOHW�
&UDLJ�%ULVNLQ�
0(+5,�	�6.$/(7��3//&�
�����&RQQHFWLFXW�$YHQXH��1�:���6XLWH������
:DVKLQJWRQ��'�&��������
7HOHSKRQH�����������������
66NDOHW#ILQGMXVWLFH�FRP�
FEULVNLQ#ILQGMXVWLFH�FRP�

0LFKDHO�5��5HHVH�
5((6(�//3�
����:HVW���UG�6WUHHW����WK�)ORRU�
1HZ�<RUN��1HZ�<RUN��������
7HOHSKRQH�����������������
PUHHVH#UHHVHOOS�FRP�

0DWWKHZ�6LPRQ�
&(17(5�)25�6&,(1&(�
,1�7+(�38%/,&�,17(5(67�
�����/�6WUHHW��1:��6XLWH�����
:DVKLQJWRQ��'�&��������
7HOHSKRQH�����������������
PVLPRQ#FVSLQHW�RUJ�

E� ,I�WR�&96�RU�'HIHQGDQW¶V�&RXQVHO��

)UDQN�6SDQR��
32/6,1(//,�3&�
����7KLUG�$YHQXH����QG�)ORRU��
1HZ�<RUN��1HZ�<RUN��������
7HOHSKRQH������������������
IVSDQR#SROVLQHOOL�FRP�

������>5(67�2)�3$*(�,17(17,21$//<�/()7�%/$1.@
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(;+,%,7�$�

&/$,0�)250�$1'�,16758&7,216�

��� ,Q�RUGHU�IRU�\RX�WR�EH�HOLJLEOH�WR�UHFHLYH�DQ\�6HWWOHPHQW�EHQHILWV��\RX�PXVW�FRPSOHWH�WKLV�
&ODLP�)RUP��

��� 3OHDVH�UHYLHZ�WKH�&ODVV�1RWLFH�DQG�KDYH�WKH�&ODVV�1RWLFH�ZLWK�\RX�ZKHQ�\RX�FRPSOHWH�
\RXU�&ODLP�)RUP���$�FRS\�RI�WKH�&ODVV�1RWLFH�LV�DYDLODEOH�DW�ZZZ�FYVGKDVHWWOHPHQW�FRP��

��� <RX�PXVW�DFFXUDWHO\�FRPSOHWH�DOO�UHTXLUHG�SRUWLRQV�RI�WKLV�&ODLP�)RUP��

��� <RX�PXVW�VLJQ�WKLV�&ODLP�)RUP��

��� <RX�PD\� VXEPLW� D� FRPSOHWHG�&ODLP�)RUP� RQOLQH� DW�ZZZ�FYVGKDVHWWOHPHQW�FRP� RQ� RU�
EHIRUH�BBBBBBBBBBB�������$OWHUQDWLYHO\��\RX�PD\�PDLO�WKH�&ODLP�)RUP��SRVWPDUNHG�QR�
ODWHU�WKDQ�BBBBB�WR�

&96�'+$�6HWWOHPHQWV�&ODLPV�$GPLQLVWUDWRU��
3�2��%R[�������

&ROOHJH�6WDWLRQ��7;������������

3OHDVH�3ULQW�RU�7\SH�

/$67�1$0(� ),567�1$0(�

&LW\� 6WDWH� =LS�&RGH�

7HOHSKRQH�1XPEHU��'D\�� 7HOHSKRQH�1XPEHU��1LJKW��

&96�([WUD&DUH�$FFRXQW�1XPEHU��LI�RQH�H[LVWV�DQG�LV�NQRZQ�E\�WKH�&ODLPDQW���

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

(PDLO�$GGUHVV��� �

,�FHUWLI\�WKDW�WKH�&ODLPDQW�SXUFKDVHG�RQH�RU�PRUH�&96�$OJDO�����'+$�SURGXFW�V���FRQWDLQLQJ��RQ�
WKH�ODEHO�DQG�RU�RQ�WKH�SDFNDJLQJ��WKH�FODLP�WKDW�LW�LV�³FOLQLFDOO\�VKRZQ�WR�LPSURYH�PHPRU\´�RU�
RIIHUV�³FOLQLFDOO\�VKRZQ�PHPRU\�LPSURYHPHQW�´�GXULQJ�WKH�SHULRG�EHWZHHQ�1RYHPEHU����������
DQG�6HSWHPEHU�����������
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3OHDVH�FKHFN�WKH�W\SH�RI�FRPSHQVDWLRQ�\RX�DUH�FODLPLQJ��

� )XOO�&DVK�5HIXQG�ZLWK�3URRI�RI�3XUFKDVH�V��VHWWLQJ�IRUWK�DFWXDO�SXUFKDVH�SULFH�

�� &DVK�3D\PHQW�RI�DYHUDJH�UHWDLO�SULFH�ZLWK�3URRI�RI�3XUFKDVH�V��ODFNLQJ�SXUFKDVH�
SULFH�

� &UHGLW� WR� ([WUD� &DUH� DFFRXQW� LQ� WKH� DPRXQW� RI� SXUFKDVH�V�� LQGLFDWHG� LQ� &96¶V�
UHFRUGV��

� 9RXFKHU�IRU�WKH�DPRXQW�RI�RQOLQH�SXUFKDVH�V��WKURXJK�FYV�FRP�LQGLFDWHG�LQ�&96¶V�
UHFRUGV�

� ������&DVK��1R�3URRI�RI�3XUFKDVH�RU�&96�UHFRUG�RI�SXUFKDVH�QHFHVVDU\����RU�

� ������YRXFKHU��1R�3URRI�RI�3XUFKDVH�RU�&96�UHFRUG�RI�SXUFKDVH�QHFHVVDU\����

��,I�\RX�VHOHFW�WKLV�RSWLRQ�DQG�&96¶V�UHFRUGV�GR�QRW�LQGLFDWH�WKDW�\RX�SXUFKDVHG�&96�$OJDO�����
'+$��WKHQ�\RX�ZLOO�UHFHLYH�RQH�������YRXFKHU�WRZDUG�WKH�SXUFKDVH�RI�DQ\�SURGXFW�VROG�DW�&96�

���6HWWOHPHQW�FRPSHQVDWLRQ�LQ�WKH�IRUP�RI�������LQ�FDVK�YDOXH�RU�������LQ�YRXFKHU�YDOXH�LV�OLPLWHG�
WR�RQH�FODLP�SHU�SHUVRQ�DQG�D�PD[LPXP�RI�WZR�&ODLPDQWV�SHU�KRXVHKROG���,I�\RX�VHOHFW�HLWKHU�WKH�
������FDVK�RU�������YRXFKHU�RSWLRQ�DQG�&96�UHFRUGV�LQGLFDWH�WKDW�\RX�SXUFKDVHG�&96�$OJDO�����
'+$�XVLQJ�DQ�([WUD&DUH�DFFRXQW�RU�RQOLQH�WKURXJK�FYV�FRP��WKHQ�\RX�ZLOO�UHFHLYH�D�UHIXQG�LQ�WKH�
DPRXQW�RI�\RXU�SXUFKDVH�V��RI�&96�$OJDO�����'+$�LQGLFDWHG�LQ�&96¶V�UHFRUGV�LQ�WKH�IRUP�RI�
HLWKHU�D�FUHGLW�WR�\RXU�([WUD&DUH�DFFRXQW�RU�D�YRXFKHU�WRZDUGV�WKH�SXUFKDVH�RI�DQ\�SURGXFW�VROG�DW�
&96���,I�\RX�FKRRVH�WKH�������FDVK�RSWLRQ��\RX�UHFHLYH�WKDW�SD\PHQW�YLD�FKHFN��

6LJQDWXUH��

3ULQW�QDPH�KHUH��� �

'DWH���

5HPLQGHU�&KHFNOLVW��

��� 6LJQ�WKH�DERYH�&ODLP�)RUP��

��� (QFORVH�D�FRS\�RI�\RXU�3URRI�V��RI�3XUFKDVH��LI�\RX�KDYH�WKHP��

��� .HHS�D�FRS\�RI�\RXU�&ODLP�)RUP�DQG�VXSSRUWLQJ�GRFXPHQWDWLRQ�IRU�\RXU�UHFRUGV��

��� ,I� \RX�PRYH� RU� \RXU� QDPH� FKDQJHV�� SOHDVH� VHQG� \RXU� QHZ� DGGUHVV�� QHZ� QDPH� RU� FRQWDFW�
LQIRUPDWLRQ� WR� WKH�&ODLP�$GPLQLVWUDWRU�YLD� WKH�6HWWOHPHQW�:HEVLWH��PDLO� RU�E\� FDOOLQJ� WKH�
&ODLPV�$GPLQLVWUDWRU¶V�WROO�IUHH�WHOHSKRQH�QXPEHU��HDFK�OLVWHG�LQ�WKH�1RWLFH��)DLOXUH�WR�GR�WKLV�
PD\�UHVXOW�LQ�ZDLYHU�RI�\RXU�UHIXQG�RU�YRXFKHU��
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(;+,%,7�%�

81,7('�67$7(6�',675,&7�&2857�)25�7+(�($67(51�',675,&7�2)�1(:�<25.�

,I�\RX�SXUFKDVHG�D�&96�EUDQG�$OJDO�����'+$�GLHWDU\�VXSSOHPHQW��\RXU�ULJKWV�
PD\� EH� DIIHFWHG� DQG� \RX� FRXOG� JHW� EHQHILWV� IURP� D� SURSRVHG� FODVV� DFWLRQ�
VHWWOHPHQW��

$�IHGHUDO�FRXUW�DXWKRUL]HG�WKLV�1RWLFH��7KLV�LV�QRW�VROLFLWDWLRQ�IURP�D�ODZ\HU��

x $�SURSRVHG�VHWWOHPHQW�KDV�EHHQ�UHDFKHG�ZLWK�&96�3KDUPDF\��,QF���³&96´��LQ�D�FODVV�DFWLRQ�
ODZVXLW� DERXW� WKH� VWDWHPHQWV�PDGH� RQ� WKH� ODEHOV� DQG� SDFNDJLQJ� RI� D�&96�EUDQGHG� GLHWDU\�
VXSSOHPHQW�FRQWDLQLQJ�GRFRVDKH[DHQRLF�DFLG��'+$���

x <RX�DUH�LQFOXGHG�LQ�WKH�6HWWOHPHQW�LI�\RX�SXUFKDVHG�D�&96�EUDQGHG�$OJDO�����'+$�GLHWDU\�
VXSSOHPHQW� LQ� WKH�8QLWHG�6WDWHV�EHWZHHQ�1RYHPEHU����������DQG�6HSWHPEHU���������� WKDW�
FRQWDLQHG� FODLPV� RI� ³FOLQLFDOO\� VKRZQ� WR� LPSURYH� PHPRU\´� RU� ³FOLQLFDOO\� VKRZQ� PHPRU\�
LPSURYHPHQW´�RQ�WKH�ODEHO�RU�SDFNDJLQJ��³&96�$OJDO�����'+$�3URGXFWV´���

x 7KRVH�LQFOXGHG�PD\�VXEPLW�D�&ODLP�)RUP�WR�UHFHLYH��

R D�UHIXQG�RI�WKH�SULFH�V��SDLG�WR�SXUFKDVH�&96�$OJDO�����'+$�3URGXFWV²LI�WKH�&ODLP�)RUP�
LV�DFFRPSDQLHG�E\�D�3URRI�RI�3XUFKDVH�WKDW�VKRZV�WKH�DFWXDO�SULFH�SDLG��

R D�FDVK�SD\PHQW�HTXDO�WR�WKH�DYHUDJH�UHWDLO�SULFH�RI�&96�$OJDO�����'+$�3URGXFWV²LI�WKH�
&ODLP�)RUP�LV�DFFRPSDQLHG�E\�D�3URRI�RI�3XUFKDVH�UHIOHFWLQJ�WKH�SXUFKDVH�RI�$OJDO�����
'+$�EXW�QRW�WKH�SULFH��

R DQ� ([WUD&DUH� DFFRXQW� FUHGLW� LQ� WKH� DPRXQW� RI� \RXU� &96� $OJDO����� '+$� 3URGXFW�
SXUFKDVH�V�²LI�WKH�&ODLP�)RUP�LV�VXEPLWWHG�ZLWKRXW�3URRI�RI�3XUFKDVH��EXW�&96¶V�UHFRUGV�
LQGLFDWH�\RX�SXUFKDVHG�WKH�3URGXFW�XVLQJ�DQ�([WUD&DUH�DFFRXQW��

R D�YRXFKHU�LQ�WKH�DPRXQW�RI�\RXU�&96�$OJDO�����'+$�3URGXFW�SXUFKDVH�V��WKDW�LV�JRRG�
WRZDUG�WKH�SXUFKDVH�RI�DQ\�SURGXFW�VROG�DW�&96²LI�WKH�&ODLP�)RUP�LV�VXEPLWWHG�ZLWKRXW�
3URRI� RI� 3XUFKDVH�� EXW� &96¶V� UHFRUGV� LQGLFDWH� \RX� SXUFKDVHG� $OJDO����� '+$� RQOLQH�
WKURXJK�FYV�FRP�DQG�WKHUH�LV�QR�([WUD&DUH�DFFRXQW�DVVRFLDWHG�ZLWK�\RXU�SXUFKDVH��

R PD[LPXP�RI�������LQ�FDVK��SD\DEOH�YLD�FKHFN��RU�D�������YRXFKHU�WRZDUG�WKH�SXUFKDVH�RI�
DQ\�SURGXFW�VROG�DW�&96²LI�WKH�&ODLP�)RUP�LV�VXEPLWWHG�ZLWKRXW�3URRI�RI�3XUFKDVH�DQG�
&96�GRHV�QRW�KDYH�UHFRUG�RI�\RXU�&96�$OJDO�����'+$�3URGXFW�SXUFKDVH�V���

x <RXU�ULJKWV�DUH�DIIHFWHG�ZKHWKHU�\RX�DFW�RU�GR�QRW�DFW��3OHDVH�UHDG�WKLV�1RWLFH�FDUHIXOO\��
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<285�/(*$/�5,*+76�$1'�237,216�,1�7+,6�6(77/(0(17��

68%0,7�$�&/$,0�
)250��
>'$7(@�

7KLV�LV�WKH�RQO\�ZD\�WR�UHFHLYH�D�UHIXQG��FDVK�SD\PHQW��([WUD&DUH�
DFFRXQW�FUHGLW��RU�YRXFKHU��,I�\RX�VXEPLW�D�&ODLP�)RUP��\RX�ZLOO�
JLYH�XS�WKH�ULJKW�WR�VXH�&96�LQ�D�VHSDUDWH�ODZVXLW�DERXW�WKH�FODLPV�
WKLV�6HWWOHPHQW�UHVROYHV��

$6.�72�%(�
(;&/8'('��
>'$7(@�

7KLV�LV�WKH�RQO\�RSWLRQ�WKDW�DOORZV�\RX�WR�VXH��FRQWLQXH�WR�VXH��RU�EH�
SDUW�RI�DQRWKHU�ODZVXLW�DJDLQVW�&96�UHODWHG�WR�WKH�OHJDO�FODLPV�WKDW�
WKLV�6HWWOHPHQW�UHVROYHV��,I�\RX�DVN�WR�EH�H[FOXGHG��\RX�ZLOO�QR�
ORQJHU�EH�HOLJLEOH�WR�UHFHLYH�D�UHIXQG��FDVK�SD\PHQW��([WUD&DUH�
DFFRXQW�FUHGLW��RU�YRXFKHU�IURP�WKLV�6HWWOHPHQW��

2%-(&7�72�7+(��
6(77/(0(17��

>'$7(@�

,I�\RX�GR�QRW�H[FOXGH�\RXUVHOI�IURP�WKH�6HWWOHPHQW��\RX�PD\�REMHFW�
WR�LW�E\�ZULWLQJ�WR�WKH�&RXUW�ZLWK�WKH�UHDVRQV�ZK\�\RX�GR�QRW�OLNH�WKH�
6HWWOHPHQW��<RX�PD\�DOVR�ILOH�D�&ODLP�)RUP��

$77(1'�$�+($5,1*�
21��

>'$7(@�

<RX�PD\�DVN�WR�VSHDN�LQ�&RXUW�DERXW�WKH�IDLUQHVV�RI�WKH�6HWWOHPHQW��
<RX�PD\�DOVR�HQWHU�DQ�DSSHDUDQFH�LQ�&RXUW�WKURXJK�DQ�DWWRUQH\��DW�
\RXU�RZQ�H[SHQVH��

'2�127+,1*�

,I�\RX�GR�QRWKLQJ��\RX�ZLOO�QRW�UHFHLYH�D�UHIXQG��FDVK�SD\PHQW��
([WUD&DUH�DFFRXQW�FUHGLW��RU�YRXFKHU�DQG�\RX�ZLOO�JLYH�XS�\RXU�ULJKW�
WR�VXH�&96�RQ�\RXU�RZQ�UHJDUGLQJ�DQ\�FODLPV�WKDW�DUH�UHVROYHG�E\�
WKLV�6HWWOHPHQW��

x 7KHVH�ULJKWV�DQG�RSWLRQV��DQG�WKH�GHDGOLQHV�WR�H[HUFLVH�WKHP��DUH�IXUWKHU�H[SODLQHG�LQ�WKLV�
1RWLFH��

x 7KH�&RXUW� LQ�FKDUJH�RI� WKLV�FDVH�VWLOO�KDV� WR�GHFLGH�ZKHWKHU� WR�DSSURYH�WKH�6HWWOHPHQW��7KH�
VHWWOHPHQW�EHQHILWV�ZLOO�EH�PDGH�DYDLODEOH�LI�WKH�&RXUW�DSSURYHV�WKH�6HWWOHPHQW�DQG�DIWHU�DQ\�
DSSHDOV�DUH�UHVROYHG��

48(67,216"�&$//����������������25�*2�72�:::�&96'+$6(77/(0(17�&20�
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:+$7�7+,6�127,&(�&217$,16�

%$6,&�,1)250$7,21����������������������������������������������������������������������������������������������������������������

��� :K\�GLG�,�JHW�WKLV�1RWLFH"�������������������������������������������������������������������������������������������������������
��� :KDW�LV�WKLV�ODZVXLW�DERXW"������������������������������������������������������������������������������������������������������
��� :KDW�LV�D�FODVV�DFWLRQ"�������������������������������������������������������������������������������������������������������������
��� :K\�LV�WKHUH�D�SURSRVHG�6HWWOHPHQW"��������������������������������������������������������������������������������������

:+2�,6�,1&/8'('�,1�7+(�352326('�6(77/(0(17����������������������������������������������������

��� +RZ�GR�,�NQRZ�LI�,�DP�SDUW�RI�WKH�SURSRVHG�6HWWOHPHQW"��������������������������������������������������������
��� $UH�WKHUH�H[FHSWLRQV�WR�EHLQJ�LQFOXGHG�LQ�WKH�SURSRVHG�6HWWOHPHQW"��������������������������������������

7+(�352326('�6(77/(0(17�%(1(),76�±�:+$7�<28�*(7�,)�<28�48$/,)<�����

��� :KDW�GRHV�WKH�SURSRVHG�6HWWOHPHQW�SURYLGH"��������������������������������������������������������������������������
��� +RZ�PXFK�ZLOO�P\�6HWWOHPHQW�EHQHILW�EH"�����������������������������������������������������������������������������
��� :KDW�ULJKWV�DP�,�JLYLQJ�XS�WR�UHFHLYH�D�UHIXQG��FDVK�SD\PHQW��([WUD&DUH�DFFRXQW�

FUHGLW��RU�YRXFKHU�DQG�VWD\�LQ�WKH�&ODVV"���������������������������������������������������������������������������������
���� :KDW�DUH�WKH�5HOHDVHG�&ODLPV"�����������������������������������������������������������������������������������������������

+2:�<28�*(7�6(77/(0(17�%(1(),76²68%0,77,1*�$�&/$,0�)250���������������

���� +RZ�GR�,�JHW�D�UHIXQG��FDVK�SD\PHQW��([WUD&DUH�DFFRXQW�FUHGLW��RU�YRXFKHU�IURP�
WKH�SURSRVHG�6HWWOHPHQW"���������������������������������������������������������������������������������������������������������

���� :KHQ�ZLOO�,�UHFHLYH�P\�UHIXQG��FDVK�SD\PHQW��([WUD&DUH�DFFRXQW�FUHGLW��RU�
YRXFKHU"�����������������������������������������������������������������������������������������������������������������������������������

(;&/8',1*�<2856(/)�)520�7+(�352326('�6(77/(0(17����������������������������������

���� ,I�,�H[FOXGH�P\VHOI��FDQ�,�VWLOO�JHW�D�UHIXQG��FDVK�SD\PHQW��([WUD&DUH�DFFRXQW�
FUHGLW�RU�YRXFKHU�IURP�WKH�SURSRVHG�6HWWOHPHQW"��������������������������������������������������������������������

���� ,I�,�GR�QRW�H[FOXGH�P\VHOI��FDQ�,�VXH�&96�IRU�WKH�VDPH�WKLQJV�ODWHU"�������������������������������������

2%-(&7,1*�72�7+(�352326('�6(77/(0(17����������������������������������������������������������������

���� +RZ�GR�,�WHOO�WKH�&RXUW�WKDW�,�GRQ¶W�OLNH�WKH�SURSRVHG�6HWWOHPHQW"�����������������������������������������
���� :KDW¶V�WKH�GLIIHUHQFH�EHWZHHQ�REMHFWLQJ�DQG�DVNLQJ�WR�EH�H[FOXGHG"������������������������������������

$33($5,1*�$7�7+(�)$,51(66�+($5,1*�$%287�7+(�352326('�
6(77/(0(17��������������������������������������������������������������������������������������������������������������������������������

���� 0D\�,�DSSHDU�RU�VSHDN�DW�WKH�)DLUQHVV�+HDULQJ�LQ�WKLV�ODZVXLW�DQG�SURSRVHG�
6HWWOHPHQW"������������������������������������������������������������������������������������������������������������������������������

,)�<28�'2�127+,1*������������������������������������������������������������������������������������������������������������������

���� :KDW�KDSSHQV�LI�,�GR�QRWKLQJ�DW�DOO"����������������������������������������������������������������������������������������
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7+(�/$:<(56�5(35(6(17,1*�<28�����������������������������������������������������������������������������������

���� 'R�,�KDYH�D�ODZ\HU�LQ�WKLV�&DVH"���������������������������������������������������������������������������������������������
���� +RZ�ZLOO�WKH�ODZ\HUV�EH�SDLG"������������������������������������������������������������������������������������������������

7+(�&2857¶6�)$,51(66�+($5,1*���������������������������������������������������������������������������������������

���� :KHQ�DQG�ZKHUH�ZLOO�WKH�&RXUW�GHFLGH�ZKHWKHU�WR�DSSURYH�WKH�SURSRVHG�
6HWWOHPHQW"������������������������������������������������������������������������������������������������������������������������������

���� 'R�,�KDYH�WR�FRPH�WR�WKH�KHDULQJ"������������������������������������������������������������������������������������������
���� :KDW�KDSSHQV�LI�WKH�SURSRVHG�6HWWOHPHQW�UHFHLYHV�ILQDO�DSSURYDO"���������������������������������������

*(77,1*�025(�,1)250$7,21��������������������������������������������������������������������������������������������

���� $UH�WKHUH�PRUH�GHWDLOV�DERXW�WKH�6HWWOHPHQW"�������������������������������������������������������������������������
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48(67,216"�&$//����������������25�*2�72�:::�&96'+$6(77/(0(17�&20�

%$6,&�,1)250$7,21�

�� :K\�GLG�,�JHW�WKLV�1RWLFH"�

7KH�&RXUW�RUGHUHG�WKDW�\RX�EH�JLYHQ�WKLV�1RWLFH�EHFDXVH�\RX�KDYH�D�ULJKW�WR�NQRZ�DERXW�D�SURSRVHG�
VHWWOHPHQW�RI�WKLV�FODVV�DFWLRQ�ODZVXLW��DQG�DERXW�\RXU�RSWLRQV��EHIRUH�WKH�&RXUW�GHFLGHV�ZKHWKHU�
WR�DSSURYH�WKH�6HWWOHPHQW��,I�WKH�&RXUW�DSSURYHV�LW��DQG�DIWHU�REMHFWLRQV�DQG�DSSHDOV�DUH�UHVROYHG��
DQ� DGPLQLVWUDWRU� DSSURYHG� E\� WKH� &RXUW� ZLOO� RYHUVHH� WKH� GLVWULEXWLRQ� RI� WKH� EHQHILWV� WKDW� WKH�
6HWWOHPHQW�DOORZV��

7KLV�1RWLFH�H[SODLQV�WKH�ODZVXLW��WKH�6HWWOHPHQW��\RXU�OHJDO�ULJKWV��ZKDW�EHQHILWV�DUH�DYDLODEOH��ZKR�
LV�HOLJLEOH�IRU�WKHP��DQG�KRZ�WR�JHW�WKHP��

-XGJH� )UHGHULF� %ORFN� RI� WKH�8QLWHG� 6WDWHV�'LVWULFW�&RXUW� IRU� (DVWHUQ�'LVWULFW� RI�1HZ�<RUN� LV�
RYHUVHHLQJ�WKLV�FODVV�DFWLRQ��7KH�FDVH�LV�NQRZQ�DV�:RUWK�Y��&96�3KDUPDF\��,QF���FDVH�QR�����FY�
�����(�'�1�<����7KH�SHRSOH�ZKR�VXHG�DUH�FDOOHG�WKH�3ODLQWLIIV��DQG�WKH�FRPSDQ\�WKH\�VXHG��&96�
3KDUPDF\��,QF���LV�FDOOHG�WKH�'HIHQGDQW��

�� :KDW�LV�WKLV�ODZVXLW�DERXW"�

7KH� ODZVXLW� DOOHJHV� WKDW� &96�PLVUHSUHVHQWHG� WKH� HIIHFWLYHQHVV� RI� LWV� $OJDO����� '+$� GLHWDU\�
VXSSOHPHQW��ZKLFK�FRQWDLQHG�GRFRVDKH[DHQRLF�DFLG��'+$��DOJDO�RLO��E\�FODLPLQJ�LW�ZDV�³FOLQLFDOO\�
VKRZQ� WR� LPSURYH� PHPRU\´� RU� ³FOLQLFDOO\� VKRZQ� PHPRU\� LPSURYHPHQW´� RQ� WKH� ODEHO� RU�
SDFNDJLQJ��7KH�ODZVXLW�DOVR�DOOHJHV�WKDW�&96�YLRODWHG�FRQVXPHU�SURWHFWLRQ�ODZV��FRPPLWWHG�IUDXG��
DQG�XQIDLUO\�SURILWHG�IURP�WKH�VDOH�RI�WKHVH�SURGXFWV��

&96�GHQLHV�LW�GLG�DQ\WKLQJ�ZURQJ��GHQLHV�DOO�DOOHJDWLRQV�RI�ZURQJGRLQJ�RU�OLDELOLW\�DJDLQVW�LW��DQG�
FRQWHQGV�WKDW�LWV�FRQGXFW�ZDV�ODZIXO��

�� :KDW�LV�D�FODVV�DFWLRQ"�

,Q�D�FODVV�DFWLRQ��RQH�RU�PRUH�SHRSOH�FDOOHG�&ODVV�5HSUHVHQWDWLYHV��LQ�WKLV�FDVH��-HII�:RUWK�DQG�
5REHUW�%XUQV��VXH�RQ�EHKDOI�RWKHU�SHRSOH�ZLWK�VLPLODU�FODLPV�DQG�UHSUHVHQW�WKHP�LQ�WKH�ODZVXLW��
$OO�RI�WKHVH�SHRSOH�DUH�FDOOHG�D�&ODVV�RU�&ODVV�0HPEHUV��2QH�FRXUW�UHVROYHV�WKH�LVVXHV�IRU�DOO�&ODVV�
0HPEHUV²H[FHSW�IRU�WKRVH�ZKR�FKRRVH�WR�H[FOXGH�WKHPVHOYHV�IURP�WKH�&ODVV��

�� :K\�LV�WKHUH�D�SURSRVHG�6HWWOHPHQW"�

7KH�&RXUW�LQ�FKDUJH�RI�WKLV�FDVH�KDV�QRW�GHFLGHG�LQ�IDYRU�RI�HLWKHU�VLGH��,QVWHDG��&96�KDV�FKRVHQ�
WR�SURYLGH�LWV�FXVWRPHUV�ZLWK�UHIXQGV��FDVK�SD\PHQWV��([WUD&DUH�DFFRXQW�FUHGLWV��DQG�YRXFKHUV�WR�
DYRLG�WKH�H[SHQVH��LQFRQYHQLHQFH��DQG�LQKHUHQW�ULVN�RI�OLWLJDWLRQ��DV�ZHOO�DV�WKH�UHODWHG�GLVUXSWLRQ�
RI� LWV� EXVLQHVV� RSHUDWLRQV�� 7KH�&ODVV�5HSUHVHQWDWLYHV� DQG� WKHLU� DWWRUQH\V� EHOLHYH� WKH� SURSRVHG�
6HWWOHPHQW�LV�LQ�WKH�EHVW�LQWHUHVWV�RI�WKH�&ODVV��
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:+2�,6�,1&/8'('�,1�7+(�352326('�6(77/(0(17�

�� +RZ�GR�,�NQRZ�LI�,�DP�SDUW�RI�WKH�SURSRVHG�6HWWOHPHQW"�

<RX�DUH�D�&ODVV�0HPEHU�LI��EHWZHHQ�1RYHPEHU����������DQG�6HSWHPEHU�����������\RX�SXUFKDVHG�
DQ\�&96�EUDQGHG�$OJDO�����'+$�GLHWDU\�VXSSOHPHQWV�FRQWDLQLQJ�³FOLQLFDOO\�VKRZQ�WR�LPSURYH�
PHPRU\´�RU�³FOLQLFDOO\�VKRZQ�PHPRU\�LPSURYHPHQW´��RQ�WKH�ODEHO�DQG�RU�SDFNDJLQJ��

�� $UH�WKHUH�H[FHSWLRQV�WR�EHLQJ�LQFOXGHG�LQ�WKH�SURSRVHG�6HWWOHPHQW"�

<HV��7KH�&ODVV�GRHV�QRW�LQFOXGH��&96�DQG�LWV�SDUHQWV��SDVW�DQG�SUHVHQW��VXEVLGLDULHV��GLYLVLRQV��
DIILOLDWHV�� DVVLJQRUV�� SUHGHFHVVRUV�� VXFFHVVRUV� DQG� DVVLJQV�� WKH� SDVW� RU� SUHVHQW� SDUWQHUV��
VKDUHKROGHUV�� PDQDJHUV�� PHPEHUV�� GLUHFWRUV�� RIILFHUV�� HPSOR\HHV�� DJHQWV�� DWWRUQH\V�� LQVXUHUV��
DFFRXQWDQWV�DQG�UHSUHVHQWDWLYHV�RI�DQ\�DQG�DOO�RI�WKH�IRUHJRLQJ�HQWLWLHV��DQ\�JRYHUQPHQW�HQWLWLHV��
DQG�SHUVRQV�ZKR�SXUFKDVHG�&96�$OJDO�����'+$�3URGXFWV�IRU�WKH�SXUSRVH�RI�UHVDOH��

7+(�352326('�6(77/(0(17�%(1(),76�±�:+$7�<28�*(7�,)�<28�48$/,)<�

�� :KDW�GRHV�WKH�SURSRVHG�6HWWOHPHQW�SURYLGH"�

7KH� SURSRVHG� 6HWWOHPHQW� SURYLGHV� UHIXQGV�� FDVK� SD\PHQWV�� ([WUD&DUH� DFFRXQW� FUHGLWV�� DQG�
YRXFKHUV�WR�HOLJLEOH�&ODVV�0HPEHUV�ZKR�VXEPLW�D�YDOLG�&ODLP�)RUP��5HIXQG�DQG�SD\PHQW�DPRXQWV�
ZLOO�GHSHQG�RQ�WKH�SXUFKDVH�SULFH�SDLG�IRU�&96�$OJDO�����'+$�3URGXFWV��ZKHWKHU�DQG�ZKDW�W\SH�
RI�SURRI�RI�SXUFKDVH��VXFK�DV�D�UHJLVWHU�UHFHLSW��FDQFHOOHG�FKHFN�RU�SURGXFW�SDFNDJH��LOOXVWUDWLQJ�
WKH� SXUFKDVH� RI�� RU� SULFH� SDLG� IRU�� &96� $OJDO����� '+$� 3URGXFWV� �³3URRI� RI� 3XUFKDVH´��� LV�
VXEPLWWHG�ZLWK� WKH�&ODLP�)RUP�� DQG�RU�ZKHWKHU�&96� UHFRUGV� LQGLFDWH� WKDW� WKH�&ODVV�0HPEHU�
SXUFKDVHG�WKH�3URGXFW��9RXFKHUV�DQG�([WUD&DUH�DFFRXQW�FUHGLWV�PD\�EH�XVHG�WRZDUG�WKH�SXUFKDVH�
RI�DQ\�SURGXFW�VROG�DW�&96��

,Q�DGGLWLRQ��&96�ZLOO�SD\�IRU�1RWLFH�WR�WKH�&ODVV�DQG�DGPLQLVWUDWLRQ�FRVWV�RI�WKH�6HWWOHPHQW��DV�
ZHOO�DV�D��������,QFHQWLYH�$ZDUG�HDFK�WR�WKH�&ODVV�5HSUHVHQWDWLYHV��

�� +RZ�PXFK�ZLOO�P\�6HWWOHPHQW�EHQHILW�EH"�

5HIXQGV��FDVK�SD\PHQWV��([WUD&DUH�DFFRXQW�FUHGLWV�DQG�YRXFKHU�DPRXQWV�ZLOO�YDU\�EDVHG�RQ�WKH�
SXUFKDVH�SULFH�SDLG�IRU�&96�$OJDO�����'+$�3URGXFWV��ZKHWKHU�DQG�ZKDW�W\SH�RI�3URRI�RI�3XUFKDVH�
\RX� SURYLGH�ZLWK� \RXU� &ODLP� )RUP�� DQG�RU� ZKHWKHU� &96� UHFRUGV� LQGLFDWH� \RX� SXUFKDVHG� WKH�
3URGXFW��

x ,I�\RX�LQFOXGH�3URRI�RI�3XUFKDVH�WKDW�VKRZV�WKH�DFWXDO�SULFH�SDLG�IRU�WKH�&96�
$OJDO�����'+$�3URGXFW�ZLWK�\RXU�&ODLP�)RUP��\RX�ZLOO�UHFHLYH�D�IXOO�UHIXQG�
FDVK�SD\PHQW�RI�WKH�SULFH�\RX�SDLG�WR�SXUFKDVH�&96�$OJDO�����'+$�3URGXFWV��

x ,I�\RX�LQFOXGH�3URRI�RI�3XUFKDVH�VXFK�DV�D�SURGXFW�SDFNDJH�WKDW�VKRZV�RQO\�WKH�
SXUFKDVH�RI�&96�$OJDO�����'+$�3URGXFWV�EXW�QRW� WKH�DFWXDO�SULFH�\RX�SDLG�
ZLWK�\RXU�&ODLP�)RUP�\RX�ZLOO�UHFHLYH�D�FDVK�SD\PHQW�RI� WKH�DYHUDJH�UHWDLO�
SULFH�RI�&96�$OJDO�����'+$�3URGXFWV��
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x ,I�\RX�VXEPLW�D�&ODLP�)RUP�ZLWKRXW�DQ\�3URRI�RI�3XUFKDVH��EXW�&96¶V�UHFRUGV�
LQGLFDWH� \RX� SXUFKDVHG� &96� $OJDO����� '+$� 3URGXFWV� XVLQJ� DQ� ([WUD&DUH�
DFFRXQW��\RX�ZLOO�UHFHLYH�D�FUHGLW�WR�\RXU�([WUD&DUH�DFFRXQW�LQ�WKH�DPRXQW�RI�
\RXU� SXUFKDVH�V�� RI� &96� $OJDO����� '+$� 3URGXFWV� DV� LQGLFDWHG� LQ� &96¶V�
UHFRUGV��

x ,I�\RX�VXEPLW�D�&ODLP�)RUP�ZLWKRXW�DQ\�3URRI�RI�3XUFKDVH��EXW�&96¶V�UHFRUGV�
LQGLFDWH�\RX�SXUFKDVHG�&96�$OJDO�����'+$�3URGXFWV�RQOLQH�WKURXJK�FYV�FRP�
DQG� WKHUH� LV� QR� ([WUD&DUH� DFFRXQW� DVVRFLDWHG� ZLWK� \RXU� SXUFKDVH�� \RX� ZLOO�
UHFHLYH� D� YRXFKHU� WRZDUG� WKH� SXUFKDVH� RI� DQ\� SURGXFW� VROG� DW� &96�� LQ� WKH�
DPRXQW�RI�\RXU�SXUFKDVH�V��RI�&96�$OJDO�����'+$�3URGXFWV�DV�LQGLFDWHG�LQ�
&96¶V�UHFRUGV��

x ,I�\RX�6XEPLW�D�&ODLP�)RUP�ZLWKRXW�DQ\�3URRI�RI�3XUFKDVH�DQG�&96�GRHV�QRW�
KDYH�DQ\�UHFRUG�WKDW�\RX�SXUFKDVHG�&96�$OJDO�����'+$�3URGXFWV��\RX�KDYH�
WKH� RSWLRQ� RI� UHFHLYLQJ� D�PD[LPXP� RI� ������ LQ� FDVK� RU� D� ������ LQ� YRXFKHU�
WRZDUG�WKH�SXUFKDVH�RI�DQ\�SURGXFW�VROG�DW�&96��2QH�FODLP�SHU�SHUVRQ�DQG�WZR�
FODLPV�SHU�KRXVHKROG�ZLOO�EH�DFFHSWHG�ZLWKRXW�3URRI�RI�3XUFKDVH��

�� :KDW�ULJKWV�DP�,�JLYLQJ�XS�WR�UHFHLYH�D�UHIXQG��FDVK�SD\PHQW��([WUD&DUH�DFFRXQW�FUHGLW��
RU�YRXFKHU�DQG�VWD\�LQ�WKH�&ODVV"�

8QOHVV�\RX�H[FOXGH�\RXUVHOI��\RX�DUH�VWD\LQJ�LQ�WKH�&ODVV��,I�WKH�SURSRVHG�6HWWOHPHQW�LV�DSSURYHG�
DQG�EHFRPHV�ILQDO��DOO�RI�WKH�&RXUW¶V�RUGHUV�ZLOO�DSSO\�WR�\RX�DQG�OHJDOO\�ELQG�\RX��<RX�ZRQ¶W�EH�
DEOH�WR�VXH��FRQWLQXH�WR�VXH��RU�EH�SDUW�RI�DQ\�RWKHU�ODZVXLW�DJDLQVW�&96�DERXW�WKH�OHJDO�LVVXHV�LQ�
WKLV�FDVH��EXW�\RX�ZLOO�EH�DEOH�WR�VXEPLW�D�&ODLP�)RUP�WR�UHFHLYH�D�UHIXQG��FDVK�SD\PHQW��([WUD&DUH�
DFFRXQW�FUHGLW��RU�YRXFKHU�IURP�WKLV�6HWWOHPHQW��7KH�ULJKWV�\RX�DUH�JLYLQJ�XS�DUH�FDOOHG�5HOHDVHG�
&ODLPV��

��� :KDW�DUH�WKH�5HOHDVHG�&ODLPV"�

*HQHUDOO\��LI�DQG�ZKHQ�WKH�SURSRVHG�6HWWOHPHQW�EHFRPHV�ILQDO��&ODVV�0HPEHUV�ZLOO�SHUPDQHQWO\�
UHOHDVH�&96��/DQJ�3KDUPD�1XWULWLRQ��,QF���DQG�'60�1XWULWLRQDO�3URGXFWV��//&��DQG�DOO�RI�WKHLU�
SDVW�DQG�SUHVHQW�UHVSHFWLYH�SDUHQWV��VXEVLGLDULHV��GLYLVLRQV��DIILOLDWHV��SHUVRQV�DQG�HQWLWLHV�GLUHFWO\�
RU� LQGLUHFWO\� XQGHU� LWV� RU� WKHLU� FRQWURO� LQ� WKH� SDVW� RU� LQ� WKH� SUHVHQW�� WKHLU� UHVSHFWLYH� DVVLJQRUV��
SUHGHFHVVRUV�� VXFFHVVRUV�DQG�DVVLJQV��DQG� WKH�SDVW�RU�SUHVHQW�SDUWQHUV�� VKDUHKROGHUV��PDQDJHUV��
PHPEHUV�� GLUHFWRUV�� RIILFHUV�� HPSOR\HHV�� DJHQWV�� DWWRUQH\V�� LQVXUHUV�� DFFRXQWDQWV� DQG�
UHSUHVHQWDWLYHV� �WKH� ³5HOHDVHG� 3DUWLHV´�� RI� DQ\� DQG� DOO� FODLPV�� FURVV�FODLPV�� OLDELOLW\�� ULJKWV��
GHPDQGV��VXLWV��PDWWHUV��REOLJDWLRQ��GDPDJH��UHVWLWXWLRQ��GLVJRUJHPHQW��ORVV�RU�FRVW��DWWRUQH\V¶�IHH�
RU�H[SHQVH��DFWLRQ�RU�FDXVH�RI�DFWLRQ��RI�HYHU\�NLQG�WKDW�\RX�RU�\RXU�VSRXVH��SDUHQW��FKLOG��KHLU��
JXDUGLDQ�� DVVRFLDWH�� FR�RZQHU�� DWWRUQH\�� DJHQW�� DGPLQLVWUDWRU�� GHYLVHH�� SUHGHFHVVRU�� VXFFHVVRU��
DVVLJQHH��UHSUHVHQWDWLYH�RI�DQ\�NLQG��VKDUHKROGHU��SDUWQHU��GLUHFWRU��HPSOR\HH��RU�DIILOLDWH�KDG�RU�
KDV�� LQFOXGLQJ� DVVLJQHG� FODLPV��ZKHWKHU� LQ� DUELWUDWLRQ�� DGPLQLVWUDWLYH�� RU� MXGLFLDO� SURFHHGLQJV��
ZKHWKHU�DV� LQGLYLGXDO� FODLPV�RU�DV�FODLPV�DVVHUWHG�RQ�D�FODVV�EDVLV�RU�RQ�EHKDOI�RI� WKH�JHQHUDO�
SXEOLF��ZKHWKHU�NQRZQ�RU�XQNQRZQ��DVVHUWHG�RU�XQDVVHUWHG��VXVSHFWHG�RU�XQVXVSHFWHG�� ODWHQW�RU�
SDWHQW�WKDW�LV��KDV�EHHQ��FRXOG�UHDVRQDEO\�KDYH�EHHQ�RU�LQ�WKH�IXWXUH�PLJKW�UHDVRQDEO\�EH�DVVHUWHG�
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LQ�WKLV�FODVV�DFWLRQ�DULVLQJ�RXW�RI�RU�UHODWLQJ�WR�WKH�DOOHJDWLRQV�LQ�WKH�FRPSODLQWV�ILOHG�LQ�WKLV�FODVV�
DFWLRQ��

7KH� VSHFLILF� FODLPV� \RX� ZLOO� EH� UHOHDVLQJ� DUH� GHVFULEHG� LQ� VHFWLRQV� ����±����� DQG� ��� RI� WKH��
6WLSXODWLRQ�RI�6HWWOHPHQW��DYDLODEOH�DW�ZZZ�FYVGKDVHWWOHPHQW�FRP��

+2:�<28�*(7�6(77/(0(17�%(1(),76²68%0,77,1*�$�&/$,0�)250�

��� +RZ�GR�,�JHW�D�UHIXQG��FDVK�SD\PHQW��([WUD&DUH�DFFRXQW�FUHGLW��RU�YRXFKHU�IURP�WKH�
SURSRVHG�6HWWOHPHQW"�

<RX�PXVW�FRPSOHWH�DQG�VXEPLW�D�&ODLP�)RUP�E\� >BBBBBBBBBBBB��BBBBB@������� ,I�\RX�GLG�QRW�
UHFHLYH�D�&ODLP�)RUP�LQ�WKH�PDLO�RU�E\�HPDLO��\RX�PD\�JHW�RQH�IURP�ZZZ�FYVGKDVHWWOHPHQW�FRP��
E\�FDOOLQJ�����������������RU�E\�ZULWLQJ�WR�&96�'+$�6HWWOHPHQWV�&ODLPV�$GPLQLVWUDWRU��3�2��
%R[��������&ROOHJH�6WDWLRQ��7;�������������

5HDG�WKH�LQVWUXFWLRQV�FDUHIXOO\��DQG�VXEPLW�\RXU�&ODLP�)RUP�RQOLQH�RQ�RU�EHIRUH�>BBBBBBBB��BBB@�
������RU�E\�PDLO�SRVWPDUNHG�QR�ODWHU�WKDQ�>BBBBBBBB��BBBBB@�������

��� :KHQ�ZLOO�,�UHFHLYH�P\�UHIXQG��FDVK�SD\PHQW��([WUD&DUH�DFFRXQW�FUHGLW��RU�YRXFKHU"�

7KH�&RXUW�ZLOO�KROG�D�)DLUQHVV�+HDULQJ�RQ�BBB�������WR�GHFLGH�ZKHWKHU�WR�JUDQW�ILQDO�DSSURYDO�WR�
WKH�6HWWOHPHQW��,I�WKH�&RXUW�DSSURYHV�WKH�6HWWOHPHQW��WKHUH�PD\�EH�DSSHDOV��,W�LV�DOZD\V�XQFHUWDLQ�
ZKHWKHU�DSSHDOV�ZLOO�EH�ILOHG�DQG��LI�VR��KRZ�ORQJ�LW�ZLOO�WDNH�WR�UHVROYH�WKHP��6HWWOHPHQW�EHQHILWV�
ZLOO�EH�LVVXHG�WR�&ODVV�0HPEHUV�ZKR�VXEPLW�YDOLG�&ODLP�)RUPV�ZLWKLQ����GD\V�DIWHU�WKH�6HWWOHPHQW�
2UGHU� DQG� -XGJPHQW�EHFRPHV� ILQDO� �³)LQDO�6HWWOHPHQW�$SSURYDO�'DWH´��� RU� WKH�GDWH�D� FODLP� LV�
DSSURYHG��ZKLFKHYHU�FRPHV�ODWHU��

(;&/8',1*�<2856(/)�)520�7+(�352326('�6(77/(0(17�

,I�\RX�GR�QRW�ZDQW�WR�UHFHLYH�EHQHILWV�IURP�WKH�SURSRVHG�6HWWOHPHQW��EXW�\RX�ZDQW�WR�NHHS�WKH�ULJKW�
WR�VXH�&96��RQ�\RXU�RZQ��DERXW�WKH�OHJDO�FODLPV�PDGH�LQ�WKLV�ODZVXLW�DQG�UHOHDVHG�E\�WKH�SURSRVHG�
6HWWOHPHQW��WKHQ�\RX�PXVW�WDNH�VWHSV�WR�JHW�RXW�RI�WKH�6HWWOHPHQW��7KLV�LV�FDOOHG�H[FOXGLQJ�\RXUVHOI�
RU�LV�VRPHWLPHV�UHIHUUHG�WR�DV�³RSWLQJ�RXW´�RI�WKH�&ODVV��

7R�H[FOXGH�\RXUVHOI�IURP�WKH�SURSRVHG�6HWWOHPHQW��\RX�PXVW�VHQG�D�OHWWHU�E\�PDLO�RU�VXEPLW�D�IRUP�
WKURXJK� WKH�6HWWOHPHQW�ZHEVLWH��<RXU� UHTXHVW� IRU� H[FOXVLRQ�PXVW� FRQWDLQ�� ���� WKH�QDPH�RI� WKLV�
ODZVXLW��:RUWK�Y��&96�3KDUPDF\�� ,QF���&DVH�1XPEHU������FY������ ���� \RXU� IXOO�QDPH�� FXUUHQW�
DGGUHVV�DQG�WHOHSKRQH�QXPEHU������D�FOHDU�VWDWHPHQW�RI�\RXU�LQWHQWLRQ�WR�H[FOXGH�\RXUVHOI�VXFK�DV�
³,�ZLVK�WR�EH�H[FOXGHG�IURP�WKH�&ODVV´��DQG�����\RXU�VLJQDWXUH��

<RXU� ZULWWHQ� UHTXHVW� IRU� H[FOXVLRQ� PXVW� EH� PDLOHG� VR� WKDW� LV� SRVWPDUNHG� QR� ODWHU� WKDQ�
>BBBBBBBBBBBB��BBBBB@������DGGUHVVHG�WR��&96�'+$�6HWWOHPHQWV�&ODLPV�$GPLQLVWUDWRU��3�2��
%R[��������&ROOHJH�6WDWLRQ��7;�������������RU�VXEPLWWHG�RQOLQH�DW�ZZZ�FYVGKDVHWWOHPHQW�FRP�
QR�ODWHU�WKDQ�BBBBB���������<RX�FDQQRW�H[FOXGH�\RXUVHOI�RQ�WKH�SKRQH�RU�E\�H�PDLO��
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��� ,I�,�H[FOXGH�P\VHOI��FDQ�,�VWLOO�JHW�D�UHIXQG��FDVK�SD\PHQW��([WUD&DUH�DFFRXQW�FUHGLW�RU�
YRXFKHU�IURP�WKH�SURSRVHG�6HWWOHPHQW"�

1R�� ,I� \RX� H[FOXGH� \RXUVHOI�� \RX� DUH� WHOOLQJ� WKH�&RXUW� WKDW� \RX� GR� QRW�ZDQW� WR� EH� SDUW� RI� WKLV�
SURSRVHG� 6HWWOHPHQW�� <RX� FDQ� RQO\� JHW� D� UHIXQG�� FDVK� SD\PHQW�� ([WUD&DUH� DFFRXQW� FUHGLW�� RU�
YRXFKHU�LI�\RX�VWD\�LQ�WKH�&ODVV�DQG�VXEPLW�D�YDOLG�&ODLP�)RUP��

��� ,I�,�GR�QRW�H[FOXGH�P\VHOI��FDQ�,�VXH�&96�IRU�WKH�VDPH�WKLQJV�ODWHU"�

1R��8QOHVV�\RX�H[FOXGH�\RXUVHOI��\RX�DUH�JLYLQJ�XS�WKH�ULJKW�WR�VXH�&96�DQG�WKH�5HOHDVHG�3DUWLHV�
IRU�WKH�FODLPV�WKDW�WKLV�SURSRVHG�6HWWOHPHQW�UHVROYHV��,I�\RX�KDYH�D�SHQGLQJ�ODZVXLW�DJDLQVW�&96�
RU� WKH�5HOHDVHG�3DUWLHV� IRU� WKH� VDPH� FODLPV�PDGH� LQ� WKLV� ODZVXLW� RU� UHOHDVHG� E\� WKLV� SURSRVHG�
6HWWOHPHQW��VSHDN�WR�\RXU�ODZ\HU�LQ�WKDW�ODZVXLW�LPPHGLDWHO\��<RX�PXVW�H[FOXGH�\RXUVHOI�IURP�WKLV�
&ODVV�WR�FRQWLQXH�ZLWK�\RXU�RZQ�ODZVXLW��

2%-(&7,1*�72�7+(�352326('�6(77/(0(17��

<RX�FDQ�WHOO�WKH�&RXUW�WKDW�\RX�GR�QRW�DJUHH�ZLWK�WKH�SURSRVHG�6HWWOHPHQW�RU�VRPH�SDUW�RI�LW�

��� +RZ�GR�,�WHOO�WKH�&RXUW�WKDW�,�GRQ¶W�OLNH�WKH�SURSRVHG�6HWWOHPHQW"�

,I�\RX�DUH�D�&ODVV�0HPEHU��\RX�FDQ�REMHFW�WR�WKH�SURSRVHG�6HWWOHPHQW�LI�\RX�GR�QRW�OLNH�DQ\�SDUW�
RI�LW��<RX�FDQ�JLYH�UHDVRQV�ZK\�\RX�WKLQN�WKH�&RXUW�VKRXOG�QRW�DSSURYH�LW��7KH�&RXUW�ZLOO�FRQVLGHU�
\RXU� YLHZV�� 7R� REMHFW�� \RX�PXVW� VHQG� D� OHWWHU� FRQWDLQLQJ�� ���� \RXU� QDPH�� FXUUHQW� DGGUHVV� DQG�
WHOHSKRQH�QXPEHU������WKH�QDPH��DGGUHVV�DQG�WHOHSKRQH�QXPEHU�RI�\RXU�ODZ\HU�LI�\RX�DUH�REMHFWLQJ�
WKURXJK�FRXQVHO������WKH�QDPH�RI�WKH�ODZVXLW��:RUWK�Y��&96�3KDUPDF\��,QF���&DVH�1XPEHU����FY�
�����������SURRI�RI�\RXU�PHPEHUVKLS�LQ�WKH�6HWWOHPHQW�&ODVV��VXFK�DV�YHULILFDWLRQ�XQGHU�RDWK�DV�
WR�WKH�GDWH�DQG�ORFDWLRQ�RI�SXUFKDVH�RI�D�&96�$OJDO�����'+$�3URGXFW��RU�3URRI�RI�3XUFKDVH�������
D�VWDWHPHQW�RI�\RXU�REMHFWLRQV�DQG�WKH�UHDVRQV�IRU�HDFK������D�OLVW�RI�DQ\�GRFXPHQWV�\RX�SODQ�WR�
JLYH�WR�WKH�&RXUW�WR�VXSSRUW�\RXU�REMHFWLRQ��LI�DQ\������D�OLVW�RI�OHJDO�DXWKRULWLHV�\RX�ZDQW�WKH�&RXUW�
WR�FRQVLGHU������WKH�QDPHV�DQG�DGGUHVVHV�RI�DQ\�ZLWQHVV�\RX�ZDQW�WR�FDOO�WR�WHVWLI\������D�VWDWHPHQW�
LQGLFDWLQJ�ZKHWKHU�\RX��RU�\RXU�ODZ\HU��ZDQW� WR�DSSHDU�DQG�VSHDN�DW�WKH�)DLUQHVV�+HDULQJ��DQG�
�����\RXU�VLJQDWXUH��RU�\RXU�ODZ\HU¶V�VLJQDWXUH���

<RXU�VLJQHG�REMHFWLRQ�PXVW�EH�PDLOHG�ZLWK�DQ\�VXSSRUWLQJ�GRFXPHQWV��DQG�ILOHG�ZLWK�WKH�&RXUW�
DQG�UHFHLYHG�E\�&RXQVHO�IRU�WKH�&ODVV�DQG�&RXQVHO�IRU�'HIHQGDQW�&96�E\�>BBBBBBBBBBBB��BBBBB@�
�����DW�WKH�IROORZLQJ�DGGUHVVHV��

&OHUN�RI�&RXUW�
8QLWHG�6WDWHV�'LVWULFW�&RXUW�
(DVWHUQ�'LVWULFW�RI�1HZ�<RUN�

����&DGPDQ�3OD]D�(DVW�
%URRNO\Q��1<�������
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&RXQVHO�IRU�WKH�&ODVV��
0DLD�.DWV�
.$3/$1�)2;�	�.,/6+(,0(5��//3�
�������QG�3ODFH��1�:��
:DVKLQJWRQ��'�&��������
7HOHSKRQH�����������������
0.DWV#NDSODQIR[�FRP�

0LFKDHO�5��5HHVH�
5((6(�//3�
����:HVW���UG�6WUHHW����WK�)ORRU�
1HZ�<RUN��1HZ�<RUN�������
7HOHSKRQH�����������������
PUHHVH#UHHVHOOS�FRP�

6WHYHQ�$��6NDOHW�
0(+5,�	�6.$/(7��3//&�
�����&RQQHFWLFXW�$YHQXH��1�:���6XLWH�����
:DVKLQJWRQ��'�&��������
7HOHSKRQH�����������������
VVNDOHW#ILQGMXVWLFH�FRP�

0DWWKHZ�6LPRQ�
&(17(5�)25��
6&,(1&(�,1�7+(�38%/,&�,17(5(67�
�����/�6WUHHW��1:��6XLWH�����
:DVKLQJWRQ��'�&��������
7HOHSKRQH�����������������
PVLPRQ#FVSLQHW�RUJ�

&RXQVHO�IRU�'HIHQGDQW�&96��
)UDQN�6SDQR��(VT��
32/6,1(//,�3&�
����7KLUG�$YHQXH����QG�)O��
1HZ�<RUN��1HZ�<RUN�������
7HOHSKRQH�����������������
IVSDQR#SROVLQHOOL�FRP�

��� :KDW¶V�WKH�GLIIHUHQFH�EHWZHHQ�REMHFWLQJ�DQG�DVNLQJ�WR�EH�H[FOXGHG"�

2EMHFWLQJ�LV�VLPSO\�WHOOLQJ�WKH�&RXUW�\RX�GR�QRW�OLNH�VRPHWKLQJ�DERXW�WKH�SURSRVHG�6HWWOHPHQW��
<RX�FDQ�REMHFW�RQO\�LI�\RX�VWD\�LQ�WKH�&ODVV��WKDW�LV��GR�QRW�H[FOXGH�\RXUVHOI���([FOXGLQJ�\RXUVHOI�
LV�WHOOLQJ�WKH�&RXUW�\RX�GR�QRW�ZDQW�WR�EH�SDUW�RI�WKH�&ODVV��,I�\RX�H[FOXGH�\RXUVHOI��\RX�KDYH�QR�
EDVLV�WR�REMHFW�EHFDXVH�WKH�FDVH�QR�ORQJHU�DIIHFWV�\RX��

$33($5,1*�$7�7+(�)$,51(66�+($5,1*�
$%287�7+(�352326('�6(77/(0(17�

��� 0D\�,�DSSHDU�RU�VSHDN�DW�WKH�)DLUQHVV�+HDULQJ�LQ�WKLV�ODZVXLW�DQG�SURSRVHG�6HWWOHPHQW"�

<HV��DV�ORQJ�DV�\RX�UHPDLQ�D�&ODVV�0HPEHU��GR�QRW�H[FOXGH�\RXUVHOI���\RX�RU�\RXU�ODZ\HU�PD\�
DSSHDU�DQG�VSHDN�LQ�WKLV�ODZVXLW�DQG�SURSRVHG�6HWWOHPHQW��7R�GR�VR��\RX�PXVW�ILOH�D�ZULWWHQ�³1RWLFH�
RI�$SSHDUDQFH´�ZLWK�WKH�&RXUW��<RXU�1RWLFH�RI�$SSHDUDQFH�PXVW�FRQWDLQ������WKH�WLWOH�RI�WKH�ODZVXLW�
�:RUWK�Y��&96�3KDUPDF\��,QF���&DVH�1XPEHU����FY�������������D�VWDWHPHQW�WKDW�\RX�ZLVK�WR�DSSHDU�
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DW�WKH�)DLUQHVV�+HDULQJ������D�VWDWHPHQW�WKDW�\RX�RU�\RXU�ODZ\HU�ZRXOG�OLNH�WR�VSHDN�DW�WKH�&RXUW¶V�
)DLUQHVV�+HDULQJ��DQG�����\RXU�VLJQDWXUH�RU�\RXU�ODZ\HU¶V�VLJQDWXUH��

<RXU�1RWLFH�RI�$SSHDUDQFH�PXVW�EH� VLJQHG��PDLOHG�� DQG� ILOHG�ZLWK� WKH�&RXUW� DQG� UHFHLYHG�E\�
&RXQVHO�IRU� WKH�&ODVV�DQG�&RXQVHO�IRU�'HIHQGDQW�&96�E\� >BBBBBBBBBBBB��BBBBB@������DW� WKH�
DGGUHVVHV�OLVWHG�LQ�4XHVWLRQ�����

,)�<28�'2�127+,1*�

��� :KDW�KDSSHQV�LI�,�GR�QRWKLQJ�DW�DOO"�

,I�\RX�GR�QRWKLQJ��\RX�ZLOO�QRW�JHW�D�UHIXQG��FDVK�SD\PHQW��([WUD&DUH�DFFRXQW�FUHGLW��RU�YRXFKHU�
IURP�WKH�SURSRVHG�6HWWOHPHQW��DQG�\RX�ZLOO�EH�ERXQG�E\�DOO�RI�WKH�&RXUW¶V�RUGHUV�DQG�MXGJPHQWV�
LQ�WKLV�FDVH��,Q�DGGLWLRQ��\RX�ZLOO�QRW�EH�DEOH�WR�VWDUW�D�ODZVXLW��FRQWLQXH�ZLWK�D�ODZVXLW��RU�EH�SDUW�
RI�DQ\�RWKHU� ODZVXLW�DJDLQVW�&96�DQG� WKH�5HOHDVHG�3DUWLHV�DERXW� WKH�OHJDO�FODLPV�PDGH� LQ� WKLV�
ODZVXLW�DQG�UHVROYHG�E\�WKLV�SURSRVHG�6HWWOHPHQW��HYHU�DJDLQ��

7+(�/$:<(56�5(35(6(17,1*�<28�

��� 'R�,�KDYH�D�ODZ\HU�LQ�WKLV�&DVH"�

<HV��WKH�&RXUW�KDV�DSSRLQWHG�5HHVH�//3��.DSODQ�)R[�	�.LOVKHLPHU��//3��0HKUL�	�6NDOHW��3//&��
DQG�7KH�&HQWHU�)RU�6FLHQFH�,Q�7KH�3XEOLF�,QWHUHVW�WR�DFW�DV�OHJDO�FRXQVHO�IRU�WKH�&ODVV��7KHVH�ODZ�
ILUPV�DUH�FDOOHG�&ODVV�&RXQVHO��<RX�ZLOO�QRW�EH�SHUVRQDOO\�FKDUJHG�IRU�WKHVH�ODZ\HUV��<RX�PD\�
KLUH�\RXU�RZQ�ODZ\HU�DW�\RXU�RZQ�H[SHQVH�WR�UHSUHVHQW�\RX�LQ�WKLV�FDVH��EXW�\RX�GR�QRW�KDYH�WR��

��� +RZ�ZLOO�WKH�ODZ\HUV�EH�SDLG"�

:KHQ�&ODVV�&RXQVHO�DVNV�WKH�&RXUW�WR�DSSURYH�WKH�SURSRVHG�6HWWOHPHQW��WKH\�ZLOO�DOVR�DVN�WKH�
&RXUW�IRU�DQ�DZDUG�RI�DWWRUQH\V¶�IHHV��FRVWV�DQG�UHLPEXUVHPHQW�RI�H[SHQVHV�RI�XS�WR�
��������������&ODVV�&RXQVHO�KDYH�DJUHHG�WR�D�VSOLW�RI�WKHVH�IHHV��DIWHU�UHLPEXUVHPHQW�RI�WKHLU�
FRVWV��DV�IROORZV��.$3/$1�)2;�	�.,/6+(,0(5��//3�������5((6(�//3�������0(+5,�	�
6.$/(7��3//&�������DQG�&(17(5�)25�6&,(1&(�,1�7+(�38%/,&�,17(5(67�������

���,I� WKH� &RXUW� JUDQWV� &ODVV� &RXQVHO¶V� UHTXHVW�� &96�ZLOO� VHSDUDWHO\� SD\� WKRVH� IHHV�� FRVWV� DQG�
H[SHQVHV��7KLV�DPRXQW�ZLOO�QRW�UHGXFH�WKH�DPRXQW�RI�UHIXQGV��FDVK�SD\PHQWV��([WUD&DUH�DFFRXQW�
FUHGLW�RU�YRXFKHUV�WKDW�ZLOO�EH�PDGH�DYDLODEOH�WR�&ODVV�0HPEHUV�ZKR�VXEPLW�YDOLG�&ODLP�)RUPV��

7+(�&2857¶6�)$,51(66�+($5,1*�

7KH�&RXUW�ZLOO�KROG�D�KHDULQJ�WR�GHFLGH�ZKHWKHU�WR�DSSURYH�WKH�SURSRVHG�6HWWOHPHQW��<RX�PD\�
DWWHQG�DQG�\RX�PD\�DVN�WR�VSHDN��EXW�\RX�GR�QRW�KDYH�WR�DWWHQG�RU�VSHDN��

��� :KHQ�DQG�ZKHUH�ZLOO�WKH�&RXUW�GHFLGH�ZKHWKHU�WR�DSSURYH�WKH�SURSRVHG�6HWWOHPHQW"�

7KH�8QLWHG�6WDWHV�'LVWULFW�&RXUW�IRU�WKH�(DVWHUQ�'LVWULFW�RI�1HZ�<RUN�ZLOO�KROG�D�)DLUQHVV�+HDULQJ�
DW�WKH�)HGHUDO�&RXUWKRXVH�ORFDWHG�DW�����&DGPDQ�3OD]D�(DVW��%URRNO\Q��1HZ�<RUN���������RQ�>���
����@�WR�GHFLGH�ZKHWKHU�WKH�SURSRVHG�6HWWOHPHQW�LV�IDLU��UHDVRQDEOH��DQG�DGHTXDWH�DQG�WR�GHWHUPLQH�
WKH�DPRXQW�RI�DWWRUQH\V¶�IHHV�DQG�FRVWV�DQG�&ODVV�5HSUHVHQWDWLYH�,QFHQWLYH�$ZDUG�� ,I�WKHUH�DUH�
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REMHFWLRQV�� WKH� &RXUW� ZLOO� FRQVLGHU� WKHP�� $IWHU� WKH� KHDULQJ�� WKH�&RXUW� ZLOO� GHFLGH�ZKHWKHU� WR�
DSSURYH�WKH�SURSRVHG�6HWWOHPHQW�DQG�ZKHWKHU�WR�JUDQW�&ODVV�&RXQVHO¶V�UHTXHVW�IRU�DWWRUQH\V¶�IHHV�
DQG� H[SHQVHV� DQG� &ODVV� 5HSUHVHQWDWLYH� ,QFHQWLYH� $ZDUG�� :H� GR� QRW� NQRZ� KRZ� ORQJ� WKHVH�
GHFLVLRQV�ZLOO�WDNH��

��� 'R�,�KDYH�WR�FRPH�WR�WKH�KHDULQJ"�

1R��&ODVV�&RXQVHO�LV�ZRUNLQJ�RQ�\RXU�EHKDOI�DQG�ZLOO�DQVZHU�DQ\�TXHVWLRQV�WKH�&RXUW�PD\�KDYH��
EXW�\RX�DUH�ZHOFRPH�WR�DWWHQG�WKH�KHDULQJ�DW�\RXU�RZQ�H[SHQVH��,I�\RX�VHQG�DQ�REMHFWLRQ��\RX�GR�
QRW�KDYH�WR�FRPH�WR�&RXUW�WR�WDON�DERXW�LW��$V�ORQJ�DV�\RX�ILOH�\RXU�ZULWWHQ�REMHFWLRQ�RQ�WLPH��WKH�
&RXUW�ZLOO�FRQVLGHU�LW��<RX�PD\�DOVR�SD\�\RXU�RZQ�ODZ\HU�WR�DWWHQG��EXW�LW�LV�QRW�QHFHVVDU\��

��� :KDW�KDSSHQV�LI�WKH�SURSRVHG�6HWWOHPHQW�UHFHLYHV�ILQDO�DSSURYDO"�

,I�WKH�&RXUW�JUDQWV�ILQDO�DSSURYDO�RI�WKH�SURSRVHG�6HWWOHPHQW��DOO�&ODVV�0HPEHUV�ZKR�GLG�QRW�DVN�
WR�EH�H[FOXGHG�IURP�WKH�&ODVV�ZLOO�UHOHDVH�DOO�RI�WKH�FODLPV�OLVWHG�LQ�4XHVWLRQ����DERYH��

*(77,1*�025(�,1)250$7,21�

��� $UH�WKHUH�PRUH�GHWDLOV�DERXW�WKH�6HWWOHPHQW"�

<HV�� 7KLV� 1RWLFH� LV� RQO\� LQWHQGHG� WR� SURYLGH� D� VXPPDU\� RI� WKH� SURSRVHG� 6HWWOHPHQW�� 0RUH�
LQIRUPDWLRQ�LV�DYDLODEOH�DW�ZZZ�FYVGKDVHWWOHPHQW�FRP��E\�FDOOLQJ����������������RU�E\�ZULWLQJ�
WR�&96�'+$�6HWWOHPHQWV�&ODVV�$GPLQLVWUDWRU��BBBBBBBBB��<RX�PD\�DOVR�REWDLQ�WKH�$PHQGHG�
6WLSXODWLRQ�RI�6HWWOHPHQW�DQG�RWKHU�GRFXPHQWV�LQ�WKH�FDVH�IURP�WKH�&RXUW�ILOH��ZKLFK�LV�DYDLODEOH�
IRU�\RXU�LQVSHFWLRQ�GXULQJ�UHJXODU�EXVLQHVV�KRXUV�DW�WKH�2IILFH�RI�WKH�&OHUN�RI�WKH�8QLWHG�6WDWHV�
'LVWULFW�&RXUW� IRU� WKH�(DVWHUQ�'LVWULFW� RI�1HZ�<RUN�� DW� WKH�)HGHUDO�&RXUWKRXVH� ORFDWHG� DW� ����
&DGPDQ�3OD]D�(DVW��%URRNO\Q��1<�� XQGHU� WKH�&LYLO�$FWLRQ�1XPEHU� ���FY�������� RU� IURP� WKH�
&RXUW¶V� 3XEOLF� $FFHVV� WR� &RXUW� (OHFWURQLF� 5HFRUGV� �3$&(5�� V\VWHP� DW�
KWWSV���HFI�HGQ\�XVFRXUWV�JRY���

<RX�PD\�DOVR�FRQWDFW�&ODVV�&RXQVHO�E\�HPDLO�DW�PUHHVH#UHHVHOOS�FRP��

3/($6(�'2�127�&$//�25�',5(&7�$1<�,148,5,(6�$%287�7+,6�6(77/(0(17�
72�7+(�&2857��,7�&$1127�$16:(5�<285�48(67,216��
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,I�\RX�SXUFKDVHG�&96�$OJDO�����'+$��
SURGXFWV��\RX�FRXOG�JHW�EHQHILWV�IURP�FODVV�DFWLRQ�VHWWOHPHQWV��

$�SURSRVHG� VHWWOHPHQW�KDV�EHHQ� UHDFKHG� LQ� D�FODVV� DFWLRQ� ODZVXLW� DJDLQVW�&96�3KDUPDF\�� ,QF��
�³&96´��FRQFHUQLQJ�ZKHWKHU�WKH�PDUNHWLQJ�RI�D�GLHWDU\�VXSSOHPHQW�FRQWDLQLQJ�GRFRVDKH[DHQRLF�
DFLG� �'+$��ZDV� XQWUXH� DQG�PLVOHDGLQJ�� � &96� VWDQGV� E\� LWV�PDUNHWLQJ� DQG� GHQLHV� WKDW� LW� GLG�
DQ\WKLQJ�ZURQJ��7KH�&RXUW�KDV�QRW�GHFLGHG�ZKR�LV�ULJKW�LQ�WKH�ODZVXLW��,QVWHDG��WKH�SDUWLHV�KDYH�
DJUHHG�WR�VHWWOH�WKH�FDVH��WKH�³&96�$OJDO�����'+$�6HWWOHPHQW´���

:KR�,V�,QFOXGHG"�

7KH�&96�$OJDO�����'+$�6HWWOHPHQW� LQFOXGHV�HYHU\RQH� LQ� WKH�8QLWHG�6WDWHV�ZKR�SXUFKDVHG�D�
&96�EUDQGHG� $OJDO����� '+$� GLHWDU\� VXSSOHPHQW� EHWZHHQ� 1RYHPEHU� ���� ����� DQG�
6HSWHPEHU����������WKDW�FRQWDLQHG�³FOLQLFDOO\�VKRZQ�WR�LPSURYH�PHPRU\´�RU�³FOLQLFDOO\�VKRZQ�
PHPRU\� LPSURYHPHQW´� FODLPV� RQ� WKH� ODEHO� DQG�RU� RQ� WKH� SDFNDJLQJ� �³&96� $OJDO����� '+$�
3URGXFW´���<RX�DUH�QRW� LQFOXGHG�LQ�HLWKHU�6HWWOHPHQW� LI�\RX�SXUFKDVHG�WKHVH�SURGXFWV� IRU�UHVDOH�
SXUSRVHV��

:KDW�'R�WKH�6HWWOHPHQWV�3URYLGH"�

,I�DSSURYHG��WKH�&96�$OJDO�����'+$�6HWWOHPHQW�ZLOO�SURYLGH�UHIXQGV��FDVK�SD\PHQWV��([WUD&DUH�
DFFRXQW�FUHGLWV�DQG�YRXFKHUV� WRZDUG�WKH�SXUFKDVH�RI�DQ\�SURGXFW�VROG�DW�&96��,I�\RX�VXEPLW�D�
&ODLP�)RUP���L��ZLWK�3URRI�RI�3XUFKDVH�WKDW�VKRZV�WKH�DFWXDO�SULFH�SDLG�IRU�WKH�&96�$OJDO�����
'+$�3URGXFW��\RX�ZLOO�UHFHLYH�D�IXOO�UHIXQG�RI� WKH�SULFH�\RX�SDLG�WR�SXUFKDVH�&96�$OJDO�����
'+$�3URGXFW�V����LL��ZLWK�3URRI�RI�3XUFKDVH�VXFK�DV��D�SURGXFW�SDFNDJH��VKRZLQJ�RQO\�WKH�SXUFKDVH�
RI�&96�$OJDO�����'+$�3URGXFWV�EXW� � QRW� WKH� DFWXDO� � SULFH� \RX�SDLG�� \RX�ZLOO� UHFHLYH� D� FDVK�
SD\PHQW�RI�WKH�DYHUDJH�UHWDLO�SULFH�RI�&96�$OJDO�����'+$�3URGXFWV���LLL��ZLWKRXW�DQ\�3URRI�RI�
3XUFKDVH�� EXW� &96¶V� UHFRUGV� LQGLFDWH� \RX� SXUFKDVHG�&96�$OJDO�����'+$�3URGXFWV� XVLQJ� DQ�
([WUD&DUH� DFFRXQW�� \RX�ZLOO� UHFHLYH�D� FUHGLW� WR�\RXU�([WUD&DUH� DFFRXQW� LQ� WKH� DPRXQW�RI� \RXU�
SXUFKDVH�V��RI�&96�$OJDO�����'+$�3URGXFWV� DV� LQGLFDWHG� LQ�&96¶V� UHFRUGV�� �LY��ZLWKRXW� DQ\�
3URRI� RI� 3XUFKDVH�� EXW� &96¶V� UHFRUGV� LQGLFDWH� \RX� SXUFKDVHG�&96�$OJDO�����'+$�3URGXFWV�
RQOLQH�WKURXJK�FYV�FRP�DQG�WKHUH�LV�QR�([WUD&DUH�DFFRXQW�DVVRFLDWHG�ZLWK�\RXU�SXUFKDVH��\RX�ZLOO�
UHFHLYH� D� YRXFKHU� WRZDUG� WKH� SXUFKDVH� RI� DQ\� SURGXFW� VROG� DW� &96�� LQ� WKH� DPRXQW� RI� \RXU�
SXUFKDVH�V��RI�&96�$OJDO�����'+$�3URGXFWV�DV�LQGLFDWHG�LQ�&96¶V�UHFRUGV��DQG��Y��ZLWKRXW�DQ\�
3URRI�RI�3XUFKDVH�DQG�&96�GRHV�QRW�KDYH�DQ\�UHFRUG�WKDW�\RX�SXUFKDVHG�&96�$OJDO�����'+$�
3URGXFWV��\RX�KDYH� WKH�RSWLRQ�RI� UHFHLYLQJ�D�PD[LPXP�RI������� LQ�FDVK�RU������� LQ�D�YRXFKHU�
WRZDUG� WKH� SXUFKDVH� RI� DQ\� SURGXFW� VROG� DW� &96�� 2QH� FODLP� SHU� SHUVRQ� DQG� WZR� FODLPV� SHU�
KRXVHKROG�ZLOO�EH�DFFHSWHG�ZLWKRXW�3URRI�RI�3XUFKDVH�IRU�WKLV�ODVW�RSWLRQ��Y���

+RZ�'R�<RX�$VN�)RU�%HQHILWV�IURP�WKH�6HWWOHPHQWV"�

<RX� PXVW� FRPSOHWH� DQG� VXEPLW� D� &ODLP� )RUP� E\� BBBBBBBBBB�� ������ &ODLP� )RUPV� PD\� EH�
VXEPLWWHG� RQOLQH� DW�ZZZ�FYVGKDVHWWOHPHQW�FRP��RU�SULQWHG� IURP� WKH�ZHEVLWH�DQG� VXEPLWWHG� E\�
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PDLO�� &ODLP� )RUPV� DUH� DOVR� DYDLODEOH� E\� FDOOLQJ� ��������������� RU� E\� ZULWLQJ� WR� WKH� &ODLPV�
$GPLQLVWUDWRU�DW�WKH�DGGUHVV�EHORZ��

:KDW�$UH�<RXU�2WKHU�2SWLRQV"�

,I� \RX� GR� QRWKLQJ�� \RXU� ULJKWV� ZLOO� EH� DIIHFWHG� EXW� \RX� ZLOO� QRW� JHW� DQ\� EHQHILWV� IURP� WKHVH�
6HWWOHPHQWV��,I�\RX�GR�QRW�ZDQW�WR�EH�OHJDOO\�ERXQG�E\�WKH�&96�$OJDO�����'+$�6HWWOHPHQW��\RX�
PXVW�H[FOXGH�\RXUVHOI�E\�BBBBBBBBBB��������8QOHVV�\RX�H[FOXGH�\RXUVHOI��\RX�ZLOO�QRW�EH�DEOH�WR�
VXH�RU�FRQWLQXH�WR�VXH�&96�RU�RWKHU�UHOHDVHG�SDUWLHV�IRU�DQ\�FODLP�UHVROYHG�E\�WKH�6WLSXODWLRQ�RI�
6HWWOHPHQW��,I�\RX�H[FOXGH�\RXUVHOI��\RX�FDQQRW�JHW�EHQHILWV�IURP�WKH�6HWWOHPHQW��EXW�\RX�DUH�IUHH�
WR�SXUVXH�DQ\�FODLPV�WKDW�\RX�PD\�KDYH�DJDLQVW�'HIHQGDQW�&96�LQ�D�GLIIHUHQW�ODZVXLW��,I�\RX�DUH�
LQFOXGHG� LQ� WKH�6HWWOHPHQW�\RXU� ULJKWV�ZLOO�EH�DIIHFWHG�E\� WKH�6HWWOHPHQW�� ,I� \RX�VWD\� LQ�RI� WKH�
6HWWOHPHQW��WKDW� LV��GRQ¶W�H[FOXGH�\RXUVHOI�IURP�WKH�6HWWOHPHQW���\RX�PD\�REMHFW�DQG�QRWLI\�WKH�
&RXUW�DW�\RX�RU�\RXU�ODZ\HU�LQWHQGV�WR�DSSHDU�DW�WKH�&RXUW¶V�)DLUQHVV�+HDULQJ��2EMHFWLRQV�DUH�GXH�
E\�BBBBBBBBBB��������

7KH�)DLUQHVV�+HDULQJ��

7KH�8QLWHG�6WDWHV�'LVWULFW�&RXUW�IRU�WKH�(DVWHUQ�'LVWULFW�RI�1HZ�<RUN�ZLOO�KROG�D�)DLUQHVV�+HDULQJ��
RQ�>BBBBB@��������DW�>BBB@�D�P��

$W� WKH� )DLUQHVV� +HDULQJ�� WKH� &RXUW� ZLOO� GHFLGH� ZKHWKHU� WR� DSSURYH�� WKH� 6HWWOHPHQW� DV� IDLU��
UHDVRQDEOH�DQG�DGHTXDWH��&ODVV�&RXQVHO¶V�UHTXHVW�IRU�DWWRUQH\V¶�IHHV��FRVWV�DQG�H[SHQVHV��XS�WR�
������������DQG�DQ�,QFHQWLYH�$ZDUG�WR�WKH�&ODVV�5HSUHVHQWDWLYHV���������HDFK���,I�DSSURYHG��WKHVH�
IHHV��FRVWV��H[SHQVHV�DQG�DZDUGV�ZLOO�EH�SDLG�E\�&96�DQG�ZLOO�QRW�UHGXFH�WKH�DPRXQW�RI�6HWWOHPHQW�
EHQHILWV�DYDLODEOH�WR�\RX��<RX�PD\�DSSHDU�DW�RQH�RU�ERWK�KHDULQJV��EXW�\RX�GR�QRW�KDYH�WR��<RX�
PD\�DOVR�KLUH�\RXU�RZQ�DWWRUQH\��DW�\RXU�RZQ�H[SHQVH��WR�DSSHDU�RU�VSHDN�IRU�\RX�DW�RQH�RU�ERWK�
KHDULQJV��

:DQW�0RUH�,QIRUPDWLRQ"�

9LVLW�ZZZ�FYVGKDVHWWOHPHQW�FRP��GHWDLOHG�1RWLFHV�DQG�RWKHU�UHOHYDQW�GRFXPHQWV���FDOO�������
����������RU�ZULWH�WR�&96�'+$�6HWWOHPHQWV�&ODLPV�$GPLQLVWUDWRU��32�%R[��������&ROOHJH�
6WDWLRQ��7;�������������
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<RX�DUH�UHFHLYLQJ�WKLV�H�PDLO�EHFDXVH�\RX�PD\�KDYH�SXUFKDVHG�D�&96�EUDQGHG�$OJDO�����
'+$�GLHWDU\�VXSSOHPHQW�FRQWDLQLQJ�RQ�WKH�ODEHO�DQG�RU�RQ�WKH�SDFNDJLQJ��WKH�FODLP�WKDW�LW�
LV�³FOLQLFDOO\�VKRZQ�WR�LPSURYH�PHPRU\´�RU�RIIHUV�³FOLQLFDOO\�VKRZQ�PHPRU\�LPSURYHPHQW�´�
EHWZHHQ�1RYHPEHU� ���� ����� DQG� 6HSWHPEHU� ���� ������ 7KLV� 1RWLFH� LV� WR� LQIRUP� \RX� RI� D�
SURSRVHG�FODVV�DFWLRQ�VHWWOHPHQW�WKDW�FRXOG�DIIHFW�\RXU�OHJDO�ULJKWV��

$�IHGHUDO�FRXUW�DXWKRUL]HG�WKLV�1RWLFH��7KLV�LV�QRW�D�VROLFLWDWLRQ�IURP�D�ODZ\HU��

:K\�$P�,�5HFHLYLQJ�7KLV�1RWLFH"�

$�SURSRVHG�VHWWOHPHQW�KDV�EHHQ� UHDFKHG� LQ�D�FODVV� DFWLRQ� ODZVXLW�SHQGLQJ� LQ� WKH�8QLWHG�6WDWHV�
'LVWULFW�&RXUW�IRU�WKH�(DVWHUQ�'LVWULFW�RI�1HZ�<RUN��7KH�ODZVXLW�DOOHJHV�YLRODWLRQV�RI�FRQVXPHU�
SURWHFWLRQ�ODZV�DQG�FODLPV�WKDW�&96�3KDUPDF\��,QF���³&96´��PLVUHSUHVHQWHG�FHUWDLQ�EHQHILWV�RI�D�
VXSSOHPHQW�VROG�DV�$OJDO�����'+$�LQ�WKH�8QLWHG�6WDWHV��&96�GHQLHV�DOO�RI�WKHVH�DOOHJDWLRQV��7KH�
&RXUW�GLG�QRW�UXOH�LQ�IDYRU�RI�3ODLQWLII�RU�&96��,QVWHDG�WKH�SDUWLHV�DJUHHG�WR�D�SURSRVHG�VHWWOHPHQW�
LQ�RUGHU�WR�DYRLG�WKH�H[SHQVH�DQG�ULVNV�RI�FRQWLQXLQJ�WKH�ODZVXLW��<RX�DUH�UHFHLYLQJ�WKLV�1RWLFH�
EHFDXVH�\RX�PD\�KDYH�SXUFKDVHG�D�TXDOLI\LQJ�$OJDO�����'+$�SURGXFW�EHWZHHQ�1RYHPEHU�����
�����DQG�6HSWHPEHU�����������

$P�,�,QFOXGHG�LQ�7KH�3URSRVHG�6HWWOHPHQW"�

<RX�DUH�LQFOXGHG�LQ�WKH�SURSRVHG�6HWWOHPHQW�DV�D�³&ODVV�0HPEHU´�LI�\RX�SXUFKDVHG�D�&96�EUDQGHG�
$OJDO�����'+$�GLHWDU\�VXSSOHPHQW�ZKLFK�FRQWDLQHG�GRFRVDKH[DHQRLF�DFLG��DQ�2PHJD���IDWW\�DFLG�
FODLPLQJ� WKDW� LW� ZDV� ³FOLQLFDOO\� VKRZQ� WR� LPSURYH� PHPRU\´� RU� ³FOLQLFDOO\� VKRZQ� PHPRU\�
LPSURYHPHQW´�RQ�WKH�ODEHO�DQG�RU�SDFNDJLQJ��LQ�WKH�8QLWHG�6WDWHV�EHWZHHQ�1RYHPEHU����������
DQG�6HSWHPEHU�����������³&96�$OJDO�����'+$�3URGXFW´���<RX�DUH�QRW�LQFOXGHG�LQ�WKH�SURSRVHG�
6HWWOHPHQW�LI�\RX�SXUFKDVHG�&96�$OJDO�����'+$�3URGXFWV�IRU�WKH�SXUSRVH�RI�UHVDOH��

:KDW�'RHV�WKH�6HWWOHPHQW�3URYLGH"�

,I� WKH� SURSRVHG� 6HWWOHPHQW� LV� DSSURYHG� E\� WKH� &RXUW�� &96�ZLOO� SURYLGH�&ODVV�0HPEHUV� ZLWK�
UHIXQGV��FDVK�SD\PHQWV��([WUD&DUH�DFFRXQW�FUHGLWV�RU�YRXFKHUV�WRZDUG�WKH�SXUFKDVH�RI�DQ\�SURGXFW�
VROG�DW�&96��

x ,I�\RX�VXEPLW�D�&ODLP�)RUP�ZLWK�3URRI�RI�3XUFKDVH��

R WKDW�VKRZV�WKH�DFWXDO�SULFH�SDLG�IRU�WKH�&96�$OJDO�����'+$�3URGXFW��\RX�ZLOO�UHFHLYH�
D�IXOO�UHIXQG�RI�WKH�SULFH�\RX�SDLG�WR�SXUFKDVH�&96�$OJDO�����'+$�3URGXFWV��
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R VXFK�DV� D�SURGXFW�SDFNDJH� WKDW�RQO\� VKRZV�\RX�SXUFKDVHG�RI�&96�$OJDO�����'+$�
3URGXFWV� EXW� QRW� WKH� DFWXDO� SULFH� \RX� SDLG�� \RX�ZLOO� UHFHLYH� D� FDVK� SD\PHQW� RI� WKH�
DYHUDJH�UHWDLO�SULFH�RI�&96�$OJDO�����'+$�3URGXFWV��

x ,I�\RX�VXEPLW�D�&ODLP�)RUP�ZLWKRXW�DQ\�3URRI�RI�3XUFKDVH��

R EXW�&96¶V� UHFRUGV� LQGLFDWH� \RX�SXUFKDVHG�&96�$OJDO�����'+$�3URGXFWV�XVLQJ� DQ�
([WUD&DUH�DFFRXQW��\RX�ZLOO�UHFHLYH�D�FUHGLW�WR�\RXU�([WUD&DUH�DFFRXQW�LQ�WKH�DPRXQW�
RI�\RXU�SXUFKDVH�V��RI�&96�$OJDO�����'+$�3URGXFWV�DV�LQGLFDWHG�LQ�&96¶V�UHFRUGV��

R EXW� &96¶V� UHFRUGV� LQGLFDWH� \RX� SXUFKDVHG� &96� $OJDO����� '+$� 3URGXFWV� RQOLQH�
WKURXJK�FYV�FRP�DQG�WKHUH�LV�QR�([WUD&DUH�DFFRXQW�DVVRFLDWHG�ZLWK�\RXU�SXUFKDVH��\RX�
ZLOO�UHFHLYH�D�YRXFKHU�WRZDUG�WKH�SXUFKDVH�RI�DQ\�SURGXFW�VROG�DW�&96��LQ�WKH�DPRXQW�
RI�\RXU�SXUFKDVH�V��RI�&96�$OJDO�����'+$�3URGXFWV�DV�LQGLFDWHG�LQ�&96¶V�UHFRUGV��

R DQG�&96�GRHV�QRW�KDYH�DQ\�UHFRUG�WKDW�\RX�SXUFKDVHG�&96�$OJDO�����'+$�3URGXFWV��
\RX�KDYH�WKH�RSWLRQ�RI�UHFHLYLQJ�D�PD[LPXP�RI�������LQ�FDVK�RU�D�������LQ�YRXFKHU�
WRZDUG�WKH�SXUFKDVH�RI�DQ\�SURGXFW�VROG�DW�&96��2QH�FODLP�SHU�SHUVRQ�DQG�WZR�FODLPV�
SHU�KRXVHKROG�ZLOO�EH�DFFHSWHG�ZLWKRXW�3URRI�RI�3XUFKDVH��

+RZ�'R�<RX�$VN�)RU�$�5HIXQG��&DVK�3D\PHQW��([WUD&DUH��DFFRXQW�FUHGLW�RU�9RXFKHU"�

<RX�PXVW�FRPSOHWH�DQG�VXEPLW�D�&ODLP�)RUP�E\�>BBBBBBBBBBBB������@��&ODLP�)RUPV�PD\�EH�
VXEPLWWHG�RQOLQH�DW�FYVZZZ�FYVGKDVHWWOHPHQW�FRP��RU�SULQWHG�IURP�WKH�ZHEVLWH�DQG�VXEPLWWHG�E\�
PDLO�� &ODLP� )RUPV� DUH� DOVR� DYDLODEOH� E\� FDOOLQJ� ��������������� RU� E\� ZULWLQJ� WR� &96�'+$�
6HWWOHPHQWV�&ODLPV�$GPLQLVWUDWRU��3�2��%R[��������&ROOHJH�6WDWLRQ��7;�������������

:KDW�$UH�0\�2WKHU�5LJKWV"�

,I�\RX�GR�QRWKLQJ��\RXU�ULJKWV�ZLOO�EH�DIIHFWHG�EXW�\RX�ZLOO�QRW�JHW�DQ\�6HWWOHPHQW�EHQHILWV��,I�\RX�
GR�QRW�ZDQW�WR�EH�OHJDOO\�ERXQG�E\�WKH�SURSRVHG�6HWWOHPHQW��\RX�PXVW�H[FOXGH�\RXUVHOI�IURP�LW�E\�
BBBBBBBBBBBB���������8QOHVV�\RX�H[FOXGH�\RXUVHOI��\RX�ZLOO�QRW�EH�DEOH�WR�VXH�RU�FRQWLQXH�WR�VXH�
&96�IRU�DQ\�FODLP�UHVROYHG�E\�WKLV�SURSRVHG�6HWWOHPHQW��,I�\RX�H[FOXGH�\RXUVHOI��\RX�FDQQRW�JHW�
DQ\�6HWWOHPHQW�EHQHILWV�IURP�WKH�SURSRVHG�6HWWOHPHQW��EXW�\RX�DUH�IUHH�WR�SXUVXH�DQ\�FODLPV�WKDW�
\RX�PD\�KDYH�DJDLQVW�&96�LQ�D�GLIIHUHQW�ODZVXLW��,I�\RX�VWD\�LQ�WKH�SURSRVHG�6HWWOHPHQW��WKDW�LV��
GRQ¶W�H[FOXGH�\RXUVHOI���\RX�PD\�REMHFW�WR�LW�E\�BBBBBBBBBBBB��������0RUH�LQIRUPDWLRQ�FDQ�EH�
IRXQG� LQ� WKH� GHWDLOHG� 1RWLFH� DQG� $PHQGHG� 6WLSXODWLRQ� RI� 6HWWOHPHQW�� ZKLFK� DUH� DYDLODEOH� DW�
FYVZZZ�FYVGKDVHWWOHPHQW�FRP��

7KH�)DLUQHVV�+HDULQJ��

2Q�BBBBB��������DW�BBBB�D�P���WKH�&RXUW�ZLOO�KROG�D�KHDULQJ�LQ�WKLV�FDVH��:RUWK�Y��&96�3KDUPDF\��
,QF���&DVH�1R�����FY��������LQ�WKH�8QLWHG�6WDWHV�'LVWULFW�&RXUW�IRU�WKH�(DVWHUQ�'LVWULFW�RI�1HZ�
<RUN�� $W� WKH� KHDULQJ�� WKH� &RXUW� ZLOO� GHWHUPLQH� ZKHWKHU�� ���� WKH� SURSRVHG� 6HWWOHPHQW� LV� IDLU��
UHDVRQDEOH�DQG�DGHTXDWH�DQG�VKRXOG�UHFHLYH�ILQDO�DSSURYDO������WR�JUDQW�&ODVV�&RXQVHO¶V�UHTXHVW�
IRU�DWWRUQH\V¶�IHHV��FRVWV�DQG�H[SHQVHV�RI�XS�WR���������������DQG�����WR�DZDUG�D��������,QFHQWLYH�
$ZDUG�WR�HDFK�&ODVV�5HSUHVHQWDWLYH��,I�DSSURYHG��WKHVH�IHHV��FRVWV��H[SHQVHV�DQG�DZDUGV�ZLOO�EH�
SDLG�VHSDUDWHO\�E\�&96�DQG�ZLOO�QRW�UHGXFH�WKH�DPRXQW�RI�EHQHILWV�DYDLODEOH�WR�&ODVV�0HPEHUV�
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ZKR�VXEPLW�YDOLG�&ODLP�)RUPV��<RX�PD\�DSSHDU�DW�WKH�KHDULQJ��EXW�\RX�GR�QRW�KDYH�WR��<RX�PD\�
DOVR�KLUH�\RXU�RZQ�DWWRUQH\��DW�\RXU�RZQ�H[SHQVH��WR�DSSHDU�RU�VSHDN�IRU�\RX�DW�WKH�KHDULQJ��

+RZ�&DQ�,�*HW�0RUH�,QIRUPDWLRQ"�

,I�\RX�KDYH�TXHVWLRQV�RU�ZDQW�D�GHWDLOHG�QRWLFH�RU�RWKHU�GRFXPHQWV�UHJDUGLQJ�WKLV�ODZVXLW�DQG�\RXU�
ULJKWV��YLVLW�ZZZ�FYVGKDVHWWOHPHQW�FRP�RU�FOLFN�RQ�WKH�OLQNV�EHORZ��<RX�PD\�DOVR�FRQWDFW�&ODVV�
&RXQVHO� E\� HPDLOLQJ� PUHHVH#UHHVHOOS�FRP�� RU� E\� ZULWLQJ� WR�� &96� '+$� 6HWWOHPHQWV� &ODLPV�
$GPLQLVWUDWRU��3�2��%R[��������&ROOHJH�6WDWLRQ��7;�������������RU�E\�FDOOLQJ�����������������

3OHDVH�GR�QRW�FRQWDFW�WKH�&RXUW�RU�&OHUN�IRU�LQIRUPDWLRQ��
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$�SURSRVHG�VHWWOHPHQW�KDV�EHHQ�UHDFKHG�ZLWK�&96�3KDUPDF\��,QF���³&96´��LQ�D�FODVV�DFWLRQ�ODZVXLW�DERXW�WKH�VWDWHPHQWV�PDGH�RQ�WKH�ODEHOV�DQG�
SDFNDJLQJ�RI�D�&96�EUDQGHG�GLHWDU\�VXSSOHPHQW�FRQWDLQLQJ�GRFRVDKH[DHQRLF�DFLG��'+$���&96�GHQLHV�LW�GLG�DQ\WKLQJ�ZURQJ��7KH�&RXUW�GLG�QRW�
GHFLGH�LQ�IDYRU�RI�WKH�3ODLQWLIIV�RU�&96��%RWK�VLGHV�DJUHHG�WR�D�VHWWOHPHQW�
:KR�LV�LQFOXGHG"�<RX�DUH�LQFOXGHG�LQ�WKH�SURSRVHG�VHWWOHPHQW�DV�D�³&ODVV�0HPEHU´�LI��EHWZHHQ�1RYHPEHU����������DQG�6HSWHPEHU�����������\RX�
SXUFKDVHG�DQ\�&96�EUDQGHG�$OJDO�����'+$�GLHWDU\�VXSSOHPHQWV�FRQWDLQLQJ�³FOLQLFDOO\�VKRZQ�WR�LPSURYH�PHPRU\´�RU�³FOLQLFDOO\�VKRZQ�PHPRU\�
LPSURYHPHQW´��RQ�WKH�ODEHO�DQG�RU�SDFNDJLQJ�
:KDW�GRHV�WKH�VHWWOHPHQW�SURYLGH"�7KH�SURSRVHG�6HWWOHPHQW�SURYLGHV�UHIXQGV��FDVK�SD\PHQWV��([WUD&DUH�DFFRXQW�FUHGLWV��DQG�YRXFKHUV�WR�HOLJLEOH�
&ODVV�0HPEHUV�ZKR�VXEPLW�D�YDOLG�&ODLP�)RUP��&ODVV�0HPEHUV�ZKR�VXEPLW�D�&ODLP�)RUP�ZLOO�UHFHLYH��D�UHIXQG�RI�WKH�SULFH�SDLG�IRU�&96�$OJDO�
����'+$�3URGXFWV��LI�SURRI�RI�SXUFKDVH�VKRZV�WKH�DFWXDO�SULFH�SDLG���D�FDVK�SD\PHQW�HTXDO�WR�WKH�DYHUDJH�UHWDLO�SULFH�RI�&96�$OJDO�����'+$�
3URGXFWV��LI�SURRI�RI�SXUFKDVH�UHIOHFWV�WKH�SXUFKDVH��EXW�QRW�SULFH���DQ�([WUD&DUH�DFFRXQW�FUHGLW�IRU�3URGXFW�SXUFKDVHV��ZLWKRXW�SURRI�RI�SXUFKDVH��EXW�
&96¶V�UHFRUGV�LQGLFDWH�3URGXFW�SXUFKDVHV�XVLQJ�DQ�([WUD&DUH�DFFRXQW���D�YRXFKHU�LQ�WKH�DPRXQW�RI�3URGXFW�SXUFKDVHG²JRRG�WRZDUG�WKH�SXUFKDVH�
RI�DQ\�SURGXFW�VROG�DW�&96²�ZLWKRXW�SURRI�RI�SXUFKDVH��EXW�&96¶V�UHFRUGV�LQGLFDWH�\RX�SXUFKDVHG�WKH�3URGXFW�DW�FYV�FRP�ZLWKRXW�DQ�DVVRFLDWHG�
([WUD&DUH�DFFRXQW���DQG�XS�WR�������LQ�FDVK�RU�D�������YRXFKHU��ZLWKRXW�DQ\�LQIRUPDWLRQ�RU�SURRI�RI�SXUFKDVH���5HIXQG�DQG�SD\PHQW�DPRXQWV�ZLOO�
GHSHQG�RQ�WKH�SXUFKDVH�SULFH�SDLG�IRU�&96�$OJDO�����'+$�3URGXFWV��WKH�LQIRUPDWLRQ�DYDLODEOH�LQ�&96¶V�UHFRUGV��DQG�WKH�SURRI�RI�SXUFKDVH�VXEPLWWHG�
ZLWK�WKH�&ODLP�)RUP��
+RZ�GR�,�JHW�D�EHQHILW"�*R�WR�ZZZ�&96'+$6HWWOHPHQW�FRP�DQG�ILOH�D�FODLP�RQOLQH�RU�GRZQORDG��SULQW��FRPSOHWH��DQG�PDLO�D�&ODLP�)RUP�WR�WKH�
6HWWOHPHQW�$GPLQLVWUDWRU��&ODLP�)RUPV�DUH�DOVR�DYDLODEOH�E\�FDOOLQJ�����������������&ODLP�)RUPV�PXVW�EH�VXEPLWWHG�RQOLQH�RU�SRVWPDUNHG�E\�0RQWK�
BB��������
:KDW�DUH�P\�RWKHU�RSWLRQV"��,I�\RX�GR�QRW�ZDQW�WR�EH�OHJDOO\�ERXQG�E\�WKH�VHWWOHPHQW��\RX�PXVW�H[FOXGH�\RXUVHOI�E\�0RQWK�BB�������8QOHVV�\RX�
H[FOXGH�\RXUVHOI�IURP�WKH�VHWWOHPHQW��\RX�ZLOO�QRW�EH�DEOH�WR�VXH�&96�RU�UHODWHG�SDUWLHV�IRU�DQ\�FODLP�UHOHDVHG�E\�WKH�6HWWOHPHQW�$JUHHPHQW��,I�\RX�
GR�QRW�H[FOXGH�\RXUVHOI�IURP�WKH�VHWWOHPHQW��\RX�PD\�REMHFW� WR� LW�DQG�QRWLI\� WKH�&RXUW�WKDW�\RX�RU�\RXU� ODZ\HU� LQWHQG�WR�DSSHDU�DW�WKH�&RXUW¶V�
IDLUQHVV�KHDULQJ��2EMHFWLRQV�DUH�GXH�0RQWK�BB��������)RU�PRUH�LQIRUPDWLRQ��LQFOXGLQJ�WKH�/RQJ�)RUP�1RWLFH�DQG�6HWWOHPHQW�$JUHHPHQW��FDOO�RU�JR�
WR�ZZZ�&96'+$6HWWOHPHQW�FRP��
7KH�&RXUW¶V�)DLUQHVV�+HDULQJ��7KH�8�6��'LVWULFW�&RXUW�IRU�WKH�(DVWHUQ�'LVWULFW�RI�1HZ�<RUN��ORFDWHG�DW�����&DGPDQ�3OD]D�(��%URRNO\Q��1HZ�
<RUN��������ZLOO�KROG�D�KHDULQJ�LQ�WKLV�FDVH��:RUWK�Y��&96�3KDUPDF\��,QF���1R�����FY������RQ�0RQWK�BB��������DW�BB�B��B�P��$W�WKH�)DLUQHVV�
+HDULQJ��WKH�&RXUW�ZLOO�GHFLGH�ZKHWKHU�WR�DSSURYH������WKH�VHWWOHPHQW��DQG�����&ODVV�&RXQVHO¶V�UHTXHVW�IRU�DWWRUQH\V¶�IHHV��FRVWV�DQG�H[SHQVHV��XS�
WR����������SDLG�VHSDUDWHO\�E\�&96���DQG��������LQ�&ODVV�5HSUHVHQWDWLYH�VHUYLFH�DZDUGV��<RX�PD\�DSSHDU�DW�WKH�KHDULQJ��EXW�\RX�GR�QRW�KDYH�WR��
<RX�DOVR�PD\�KLUH�\RXU�RZQ�DWWRUQH\��DW�\RXU�RZQ�H[SHQVH��WR�DSSHDU�RU�VSHDN�IRU�\RX�DW�WKH�KHDULQJ��

:RUWK�Y��&96�3KDUPDF\��,QF��
6HWWOHPHQW�$GPLQLVWUDWRU�
3�2��%R[�BBBBB�
/RXLVYLOOH��.<�BBBBB�BBBB�
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