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7KLV�6HWWOHPHQW�$JUHHPHQW�DQG�6WLSXODWLRQ�7R�5HVROYH�&ODVV�$FWLRQ�DQG�3$*$�&ODLPV�

�WKH�³6HWWOHPHQW�$JUHHPHQW�´�³$JUHHPHQW�´�RU�³6HWWOHPHQW´��LV�HQWHUHG�LQWR�WR�UHVROYH�WKH�DFWLRQ�

HQWLWOHG�Johnny Galan v. J.L. Ray Company, Inc., et al.��2UDQJH�&RXQW\�6XSHULRU�&RXUW�&DVH�1R��

�����������������&8�2(�&;&��

'(),1,7,216�

��� $FWLRQ���³$FWLRQ´�PHDQV�Johnny Galan v. J.L. Ray Company, Inc., et al.��2UDQJH�

&RXQW\�6XSHULRU�&RXUW�&DVH�1R�������������������&8�2(�&;&��

��� $JUHHPHQW�RU�6HWWOHPHQW�RU�6HWWOHPHQW�$JUHHPHQW���³$JUHHPHQW´�RU�³6HWWOHPHQW´�

RU�³6HWWOHPHQW�$JUHHPHQW´�PHDQV�WKLV�6HWWOHPHQW�$JUHHPHQW�DQG�6WLSXODWLRQ�7R�5HVROYH�&ODVV�

$FWLRQ�DQG�3$*$�&ODLPV��HQWHUHG�LQWR�E\�WKH�3DUWLHV�WR�UHVROYH�WKH�$FWLRQ��

��� $JJULHYHG�(PSOR\HHV�� �³$JJULHYHG�(PSOR\HHV´�PHDQV�DOO�QRQ�H[HPSW��KRXUO\�

SDLG�HPSOR\HHV�RI�-�/��5D\�&RPSDQ\��,QF���³-�/��5D\´��HPSOR\HG�LQ�&DOLIRUQLD�DW�DQ\�WLPH�GXULQJ�

WKH�3$*$�3HULRG��

��� $WWRUQH\V¶�)HHV�DQG�&RVWV�� ³$WWRUQH\V¶� )HHV� DQG� &RVWV´� PHDQV� WKH� DPRXQW�

DXWKRUL]HG�E\� WKH�&RXUW� IRU�� �L��DQ�DZDUG�RI�DWWRUQH\V¶� IHHV� WR�&ODVV�&RXQVHO� IRU� OLWLJDWLRQ�DQG�

UHVROXWLRQ�RI�WKH�PDWWHU��LQ�WKH�DPRXQW�WKDW�GRHV�QRW�H[FHHG�RQH�WKLUG��DSSUR[LPDWHO\���������RI�

WKH�*URVV�6HWWOHPHQW�$PRXQW��RU����������DQG��LL��UHLPEXUVHPHQW�RI�DFWXDO�FRVWV�LQFXUUHG�E\�&ODVV�

&RXQVHO� LQ�FRQQHFWLRQ�ZLWK�WKLV�$FWLRQ�� LQ�DQ�DPRXQW� WR�QRW� WR�H[FHHG�ILIWHHQ�WKRXVDQG�GROODUV�

�����������

��� &ODVV�&RXQVHO���³&ODVV�&RXQVHO´�PHDQV�'DQLHO�6URXULDQ�DQG�3DWULFN�(��:KLWH�,,,�

RI�6URXULDQ�/DZ�)LUP��3�&��

��� &ODVV�RU�&ODVV�0HPEHUV�� � ³&ODVV´�RU�³&ODVV�0HPEHUV´�PHDQV� DOO�QRQ�H[HPSW��

KRXUO\�SDLG�HPSOR\HHV�RI�-�/��5D\�HPSOR\HG�LQ�&DOLIRUQLD�DW�DQ\�WLPH�GXULQJ�WKH�&ODVV�3HULRG��

��� &ODVV� 1RWLFH�� � ³&ODVV� 1RWLFH´� PHDQV� WKH� 1RWLFH� RI� &ODVV� $FWLRQ� 6HWWOHPHQW��

DWWDFKHG�DV�([KLELW�$�WR�WKLV�$JUHHPHQW��RU�D�VXEVWDQWLDOO\�VLPLODU�QRWLFH�DSSURYHG�E\�WKH�&RXUW��

��� &ODVV�3HULRG���³&ODVV�3HULRG´�PHDQV�WKH�SHULRG�EHWZHHQ�$SULO�����������DQG�WKH�

GDWH�WKH�&RXUW�SUHOLPLQDULO\�DSSURYHV�WKH�6HWWOHPHQW�RU�0DUFK�����������ZKLFKHYHU�RFFXUV�ILUVW��

��� &RXUW�� � ³&RXUW´�PHDQV� WKH�2UDQJH�&RXQW\�6XSHULRU�&RXUW��ZKHUH� WKH�$FWLRQ� LV�
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FXUUHQWO\�SHQGLQJ��

���� 'HIHQGDQWV�� � ³'HIHQGDQWV´�PHDQ� -�/��5D\�&RPSDQ\�� ,QF��� -HIIUH\�/��5D\�� DQG�

-HQQD�5��5D\��

���� (IIHFWLYH�'DWH���7KH�³(IIHFWLYH�'DWH´�RI�WKLV�$JUHHPHQW�ZLOO�EH�WKH�ODWHU�RI��L��WKH�

��VW�GD\�DIWHU�VHUYLFH�RI�QRWLFH�RI�HQWU\�RI�WKH�)LQDO�2UGHU�DQG�)LQDO�-XGJPHQW��LI�QR�DSSHDO��UHYLHZ��

RU�ZULW�KDV�EHHQ�ILOHG��RU��LL��LI�DQ�DSSHDO��UHYLHZ��RU�ZULW�LV�VRXJKW�IURP�WKH�)LQDO�2UGHU�RU�)LQDO�

-XGJPHQW��WKH�GD\�DIWHU�WKH�)LQDO�2UGHU�DQG�)LQDO�-XGJPHQW�DUH�DIILUPHG�RU�WKH�DSSHDO��UHYLHZ��RU�

ZULW�LV�GLVPLVVHG�RU�GHQLHG��DQG�WKH�)LQDO�2UGHU�DQG�)LQDO�-XGJPHQW�DUH�QR�ORQJHU�VXEMHFW�WR�IXUWKHU�

MXGLFLDO�UHYLHZ���7KH�(IIHFWLYH�'DWH�LV�FRQGLWLRQHG�XSRQ�WKH�&RXUW¶V�KDYLQJ�HQWHUHG�D�)LQDO�2UGHU�

DQG�-XGJPHQW�DV�VHW�IRUWK�LQ�WKLV�$JUHHPHQW��

���� (QKDQFHPHQW� $ZDUG�� � ³(QKDQFHPHQW� $ZDUG´� PHDQV� WKH� DPRXQW� WKH� &RXUW�

DXWKRUL]HV�WR�EH�SDLG�WR�WKH�1DPHG�3ODLQWLII�LQ�DGGLWLRQ�WR�KLV�,QGLYLGXDO�6HWWOHPHQW�3D\PHQW��LQ�

UHFRJQLWLRQ�RI�KLV�HIIRUWV�DQG�ZRUN�LQ�SURVHFXWLRQ�RI�WKH�$FWLRQ��XS�WR������������

���� )LQDO�+HDULQJ�'DWH���³)LQDO�+HDULQJ�'DWH´�PHDQV�WKH�GDWH�VHW�E\�WKH�&RXUW�IRU�WKH�

KHDULQJ�RQ�ILQDO�DSSURYDO�RI�WKH�6HWWOHPHQW��

���� )LQDO�2UGHU�DQG�-XGJPHQW�� � ³)LQDO�2UGHU�DQG�-XGJPHQW´�PHDQV� WKH�SURSRVHG�

RUGHU�DQG�MXGJPHQW�JUDQWLQJ�ILQDO�DSSURYDO�RI�WKH�6HWWOHPHQW��LQ�D�IRUP�VXEVWDQWLDOO\�VLPLODU�WR�WKH�

IRUP�DWWDFKHG�DV�([KLELW�%�WR�WKLV�$JUHHPHQW��ZKLFK�3ODLQWLII�ZLOO�VXEPLW�WR�WKH�&RXUW�ZLWK�WKH�

PRWLRQ�IRU�ILQDO�DSSURYDO�RI�WKH�6HWWOHPHQW����

���� *URVV� 6HWWOHPHQW� $PRXQW�� � ³*URVV� 6HWWOHPHQW� $PRXQW´� PHDQV� WKH� WRWDO�

VHWWOHPHQW�SD\PHQW�WKDW�'HIHQGDQW�-�/��5D\�KDV�DJUHHG�WR�PDNH�RQ�EHKDOI�RI�'HIHQGDQWV�XQGHU�

WKLV�$JUHHPHQW���7KH�*URVV�6HWWOHPHQW�$PRXQW�LV���������������7KH�*URVV�6HWWOHPHQW�$PRXQW�LV�

QRW�LQFOXVLYH�RI�DQ\�HPSOR\HU�VLGH�SD\UROO�WD[HV��ZKLFK�VKDOO�EH�SDLG�VHSDUDWHO\�E\�'HIHQGDQWV��

���� ,QGLYLGXDO�3$*$�3D\PHQW�� �³,QGLYLGXDO�3$*$�3D\PHQW´�PHDQV�D�SD\PHQW�WR�

DQ� $JJULHYHG� (PSOR\HH� RI� WKDW� HPSOR\HH¶V� VKDUH� RI� WKH� 3$*$� 3D\PHQW� DV� VHW� IRUWK� LQ� WKLV�

$JUHHPHQW��

���� ,QGLYLGXDO� 6HWWOHPHQW� 3D\PHQW�� � ³,QGLYLGXDO� 6HWWOHPHQW� 3D\PHQW´� PHDQV� WKH�

,QGLYLGXDO�6HWWOHPHQW�3D\PHQW�DOORFDWHG� WR�HDFK�3DUWLFLSDWLQJ�&ODVV�0HPEHU�DQG�RU�$JJULHYHG�
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�
��	�����	
��������������
���



��

��

��

��

��

��

��

��

��

���

���

���

���

���

���

���

���

���

���

���

���

���

���

���

���

���

���

���

�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�

�

�����������������
�����������D���������

����
6(77/(0(17�$*5((0(17�$1'�67,38/$7,21�72�5(62/9(�

&/$66�$&7,21�&/$,06 $1'�3$*$�&/$,06�
�

(PSOR\HH�DV�VHW�IRUWK�LQ�WKLV�$JUHHPHQW��DQG�FRQVLVWV�RI�WKH�3DUWLFLSDWLQJ�&ODVV�0HPEHU�3D\PHQW�

DQG�WKH�,QGLYLGXDO�3$*$�3D\PHQW�WR�WKH�H[WHQW�DQ�HPSOR\HH�LV�HOLJLEOH��

���� 1DPHG�3ODLQWLII���³1DPHG�3ODLQWLII´�PHDQV�-RKQQ\�*DODQ��

���� 1RWLFH�3HULRG���³1RWLFH�3HULRG´�PHDQV�WKH�WLPH�SHULRG�FRPPHQFLQJ�RQ�WKH�GDWH�

WKH�&ODVV�1RWLFH� LV�PDLOHG� WR�&ODVV�0HPEHUV� DQG�HQGLQJ����GD\V� WKHUHDIWHU�XQOHVV� D�QRWLFH� LV�

UHPDLOHG�WR�D�&ODVV�0HPEHU��LQ�ZKLFK�FDVH��WKH�1RWLFH�3HULRG�VKDOO�HQG�HLWKHU����GD\V�DIWHU�PDLOLQJ�

RU����GD\V�DIWHU�UHPDLOLQJ��ZKLFKHYHU�LV�ODWHU��

���� 1HW� &ODVV� 6HWWOHPHQW� $PRXQW�� � ³1HW� &ODVV� 6HWWOHPHQW� $PRXQW´� PHDQV� WKH�

VHWWOHPHQW�DPRXQW�WR�EH�GLVWULEXWHG�WR�3DUWLFLSDWLQJ�&ODVV�0HPEHUV��ZKLFK�LV�WKH�*URVV�6HWWOHPHQW�

$PRXQW� OHVV� $WWRUQH\V¶� )HHV� DQG� &RVWV�� WKH� (QKDQFHPHQW� $ZDUG�� WKH� 3$*$� $PRXQW�� DQG�

6HWWOHPHQW�$GPLQLVWUDWLRQ�&RVWV��

���� 3$*$� $PRXQW�� � ³3$*$� $PRXQW´� PHDQV� WKH� DPRXQW� RI� ������������ ZKLFK�

UHSUHVHQWV�WKH�SRUWLRQ�RI�WKH�*URVV�6HWWOHPHQW�$PRXQW�DOORFDWHG�WR�WKH�VHWWOHPHQW�RI�WKH�3$*$�

&ODLPV���7KH�3$*$�$PRXQW�LV�SDLG�IURP�WKH�*URVV�6HWWOHPHQW�$PRXQW��DQG�ZLOO�EH�DOORFDWHG�DV�

VHW�IRUWK�LQ�WKLV�$JUHHPHQW���7KH�3DUWLHV�DJUHH�WKDW�����RI�WKH�3$*$�$PRXQW��������������ZLOO�

EH�SDLG� WR� WKH�/:'$�DV� WKH� ³/:'$�3D\PHQW�´� DQG� WKH� UHPDLQLQJ����� ������������ZLOO� EH�

DOORFDWHG�WR�WKH�$JJULHYHG�(PSOR\HHV�DV�WKH�³3$*$�3D\PHQW�´�

���� 3$*$�&ODLPV�� � ³3$*$�&ODLPV´�PHDQV�� IRU� WKH�GXUDWLRQ�RI� WKH�3$*$�3HULRG��

FODLPV�IRU�SHQDOWLHV�XQGHU�WKH�&DOLIRUQLD�3ULYDWH�$WWRUQH\V¶�*HQHUDO�$FW��&DOLIRUQLD�/DERU�&RGH���

������et seq��� WKDW�� �D��DULVH� IURP�WKH� IDFWV��PDWWHUV�� WUDQVDFWLRQV��RU�RFFXUUHQFHV�DOOHJHG� LQ� WKH�

$FWLRQ�RU�WKDW�FRXOG�KDYH�EHHQ�DOOHJHG�LQ�WKH�$FWLRQ�EDVHG�RQ�VXFK�IDFWV��RU��E��DULVH�IURP�WKH�

IDFWV��PDWWHUV��WUDQVDFWLRQV��RU�RFFXUUHQFHV�DOOHJHG��RU�WKDW�FRXOG�KDYH�EHHQ�DOOHJHG��LQ�3ODLQWLII¶V�

3$*$�OHWWHU�WR�WKH�/DERU�DQG�:RUNIRUFH�'HYHORSPHQW�$JHQF\��³/:'$´����:LWKRXW�OLPLWLQJ�WKH�

IRUHJRLQJ��DQG�LQ�DGGLWLRQ�WR�WKH�IRUHJRLQJ��WKH�3$*$�&ODLPV�LQFOXGH�FODLPV�SUHPLVHG�RQ�IDLOXUH�

WR�SD\�RYHUWLPH�ZDJHV��IDLOXUH�WR�SD\�UHJXODU�ZDJHV��IDLOXUH�WR�SD\�PLQLPXP�ZDJHV��RII�WKH�FORFN�

ZRUN��IDLOXUH�WR�SURYLGH�PHDO�SHULRGV�DQG�UHVW�EUHDNV�RU�DGGLWLRQDO�SD\�LQ�OLHX�WKHUHRI��IDLOXUH�WR�

SURYLGH� DQG� PDLQWDLQ� FRPSOHWH� DQG� DFFXUDWH� LWHPL]HG� ZDJH� VWDWHPHQWV� WKDW� LQFOXGHG� DOO�

LQIRUPDWLRQ�UHTXLUHG�E\�WKH�&DOLIRUQLD�/DERU�&RGH��IDLOXUH�WR�NHHS�DFFXUDWH�WLPH�UHFRUGV��IDLOXUH�
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���



��

��

��

��

��

��

��

��

��

���

���

���

���

���

���

���

���

���

���

���

���

���

���

���

���

���

���

���

�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�

�

�����������������
�����������D���������

����
6(77/(0(17�$*5((0(17�$1'�67,38/$7,21�72�5(62/9(�

&/$66�$&7,21�&/$,06 $1'�3$*$�&/$,06�
�

WR� SURYLGH� HPSOR\HHV� ZLWK� UDWHV� RI� SD\� DQG� RYHUWLPH� UDWHV� DSSOLFDEOH� WR� WKHLU� HPSOR\PHQW��

LQFOXGLQJ�IDLOXUH�WR�SURSHUO\�FDOFXODWH�WKH�RYHUWLPH�UDWH��UHJXODU�UDWH�RI�SD\���IDLOXUH�WR�UHLPEXUVH�

HPSOR\HHV�IRU�FRVWV�LQFXUUHG�LQ�IXUWKHUDQFH�RI�ZRUN�GXWLHV��XQWLPHO\�SD\PHQW�RI�ZDJHV��YLRODWLRQV�

RI�&DOLIRUQLD¶V� VLFN� OHDYH� ODZV�� IDLOXUH� WR� SURYLGH� DGHTXDWH� VHDWLQJ�� IDLOXUH� WR� DFFXUDWHO\� NHHS�

UHFRUG�RI�DQG�SD\�SURYLGH�YDFDWLRQ�WLPH��YLRODWLRQV�RI�&DOLIRUQLD�/DERU�&RGH������������������

��������������������������������������������������������������������������������������������������

����������������������������������������������������������������������������DQG�������et seq���

DQG�UHODWHG�YLRODWLRQV�RI�WKH�DSSOLFDEOH�&DOLIRUQLD�:DJH�2UGHUV��

���� 3$*$�3HULRG���³3$*$�3HULRG´�PHDQV�WKH�SHULRG�EHWZHHQ�$SULO����������DQG�WKH�

GDWH�WKH�&RXUW�SUHOLPLQDULO\�DSSURYHV�WKH�6HWWOHPHQW�RU�0DUFK�����������ZKLFKHYHU�RFFXUV�ILUVW��

���� 3DUWLHV���³3DUWLHV´�PHDQV�WKH�'HIHQGDQWV�DQG�WKH�1DPHG�3ODLQWLII��LQGLYLGXDOO\�DQG�

RQ�EHKDOI�RI�DOO�&ODVV�0HPEHUV�DQG�$JJULHYHG�(PSOR\HHV���(DFK�RI�WKH�3DUWLHV�PD\�EH�UHIHUUHG�WR�

LQ�WKH�VLQJXODU�DV�D�³3DUW\�´�

���� 3DUWLFLSDWLQJ�&ODVV�0HPEHU�� �³3DUWLFLSDWLQJ�&ODVV�0HPEHU´�PHDQV�HDFK�&ODVV�

0HPEHU�ZKR�KDV�QRW�WLPHO\�RSWHG�RXW�RI�WKH�6HWWOHPHQW�SXUVXDQW�WR�WKLV�$JUHHPHQW��³6HWWOHPHQW�

&ODVV´�PHDQV�D�FODVV�RI�DOO�3DUWLFLSDWLQJ�&ODVV�0HPEHUV��

���� 3UHOLPLQDU\�$SSURYDO�2UGHU�� � ³3UHOLPLQDU\�$SSURYDO�2UGHU´�PHDQV� DQ� RUGHU�

IURP�WKH�&RXUW�SUHOLPLQDULO\�DSSURYLQJ�WKLV�6HWWOHPHQW��LQ�D�IRUP�VXEVWDQWLDOO\�VLPLODU�WR�WKH�IRUP�

DWWDFKHG�DV�([KLELW�&�WR�WKLV�$JUHHPHQW��ZKLFK�3ODLQWLII�ZLOO�VXEPLW�WR�WKH�&RXUW�ZLWK�WKH�PRWLRQ�

IRU�SUHOLPLQDU\�DSSURYDO�RI�WKH�6HWWOHPHQW��

���� 5HOHDVHG�3DUWLHV���³5HOHDVHG�3DUWLHV´�PHDQV�DQG�LQFOXGHV�-�/��5D\��-HIIUH\�/��5D\��

DQG�-HQQD�5��5D\��DQG�WKHLU�UHVSHFWLYH�SDVW��SUHVHQW��DQG�IXWXUH�SUHGHFHVVRUV��VXFFHVVRUV��DVVLJQV��

DIILOLDWHV�� VKDUHKROGHUV�� PHPEHUV�� RZQHUV�� RIILFHUV�� GLUHFWRUV�� LQYHVWRUV�� HPSOR\HHV�� PDQDJHUV��

PDQDJLQJ� DJHQWV�� SDUWQHUV�� DIILOLDWHG� FRPSDQLHV� RU� HQWLWLHV�� SDUHQWV�� VXEVLGLDULHV�� KROGLQJ�

FRPSDQLHV��DJHQWV��DWWRUQH\V��LQVXUHUV��DQG�UHSUHVHQWDWLYHV��

���� 5HOHDVHG�&ODLPV���³5HOHDVHG�&ODLPV´�PHDQV��IRU�WKH�GXUDWLRQ�RI�WKH�&ODVV�3HULRG��

DQ\�DQG�DOO�FODLPV�DJDLQVW�'HIHQGDQWV�DQG�WKH�RWKHU�5HOHDVHG�3DUWLHV�WKDW���D��DULVH�IURP�WKH�IDFWV��

PDWWHUV��WUDQVDFWLRQV��RU�RFFXUUHQFHV�DOOHJHG�LQ�WKH�$FWLRQ�RU�WKDW�FRXOG�KDYH�EHHQ�DOOHJHG�LQ�WKH�
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$FWLRQ� EDVHG� RQ� VXFK� IDFWV�� RU� �E�� DULVH� IURP� WKH� IDFWV��PDWWHUV�� WUDQVDFWLRQV�� � RU� RFFXUUHQFHV�

DOOHJHG��RU�WKDW�FRXOG�KDYH�EHHQ�DOOHJHG��LQ�3ODLQWLII¶V�3$*$�OHWWHU�WR�WKH�/:'$���:LWKRXW�OLPLWLQJ�

WKH�IRUHJRLQJ��DQG�LQ�DGGLWLRQ�WR�WKH�IRUHJRLQJ��WKH�5HOHDVHG�&ODLPV�LQFOXGH�FODLPV�SUHPLVHG�RQ�

IDLOXUH�WR�SD\�RYHUWLPH�ZDJHV��IDLOXUH�WR�SD\�UHJXODU�ZDJHV��IDLOXUH�WR�SD\�PLQLPXP�ZDJHV��RII�

WKH�FORFN�ZRUN��IDLOXUH�WR�SURYLGH�PHDO�SHULRGV�DQG�UHVW�EUHDNV�RU�DGGLWLRQDO�SD\�LQ�OLHX�WKHUHRI��

IDLOXUH�WR�SURYLGH�DQG�PDLQWDLQ�FRPSOHWH�DQG�DFFXUDWH�LWHPL]HG�ZDJH�VWDWHPHQWV�WKDW�LQFOXGHG�DOO�

LQIRUPDWLRQ�UHTXLUHG�E\�WKH�&DOLIRUQLD�/DERU�&RGH��IDLOXUH�WR�NHHS�DFFXUDWH�WLPH�UHFRUGV��IDLOXUH�

WR� SURYLGH� HPSOR\HHV� ZLWK� UDWHV� RI� SD\� DQG� RYHUWLPH� UDWHV� DSSOLFDEOH� WR� WKHLU� HPSOR\PHQW��

LQFOXGLQJ�IDLOXUH�WR�SURSHUO\�FDOFXODWH�WKH�RYHUWLPH�UDWH��UHJXODU�UDWH�RI�SD\���IDLOXUH�WR�UHLPEXUVH�

HPSOR\HHV�IRU�FRVWV�LQFXUUHG�LQ�IXUWKHUDQFH�RI�ZRUN�GXWLHV��XQWLPHO\�SD\PHQW�RI�ZDJHV��YLRODWLRQV�

RI�&DOLIRUQLD¶V� VLFN� OHDYH� ODZV�� IDLOXUH� WR� SURYLGH� DGHTXDWH� VHDWLQJ�� IDLOXUH� WR� DFFXUDWHO\� NHHS�

UHFRUG�RI�DQG�SD\�SURYLGH�YDFDWLRQ�WLPH��YLRODWLRQV�RI�&DOLIRUQLD�/DERU�&RGH������������������

��������������������������������������������������������������������������������������������������

����������������������������������������������������������������������������DQG�������et seq���

UHODWHG� YLRODWLRQV� RI� WKH� DSSOLFDEOH� &DOLIRUQLD� :DJH� 2UGHUV�� YLRODWLRQV� RI� DOO� UHODWHG� RU�

FRUUHVSRQGLQJ� IHGHUDO� ODZV��DQG�YLRODWLRQ�RI�&DOLIRUQLD�%XVLQHVV�DQG�3URIHVVLRQV�&RGH�VHFWLRQ�

�������et seq��

���� 6HWWOHPHQW�$GPLQLVWUDWLRQ�&RVWV���³6HWWOHPHQW�$GPLQLVWUDWLRQ�&RVWV´�PHDQV�WKH�

FRVWV� RI� VHWWOHPHQW� DGPLQLVWUDWLRQ�� LQFOXGLQJ� FRVWV� RI� QRWLFH� WR� &ODVV� 0HPEHUV�� GLVWULEXWLQJ�

VHWWOHPHQW� SD\PHQWV�� DQG� DQ\� RWKHU� IHHV� DQG� FRVWV� LQFXUUHG� RU� FKDUJHG� E\� WKH� 6HWWOHPHQW�

$GPLQLVWUDWRU�LQ�FRQQHFWLRQ�ZLWK�WKH�H[HFXWLRQ�RI�LWV�GXWLHV�XQGHU�WKLV�6HWWOHPHQW��QRW�WR�H[FHHG�

������������

���� 6HWWOHPHQW� $GPLQLVWUDWRU�� � ³6HWWOHPHQW� $GPLQLVWUDWRU´� PHDQV� 3KRHQL[�

6HWWOHPHQW� $GPLQLVWUDWRUV� RU� VXFK� RWKHU� WKLUG�SDUW\� DGPLQLVWUDWRU� FKRVHQ� E\� WKH� 3DUWLHV� DQG�

DSSURYHG�E\�WKH�&RXUW��

���� 6HWWOHPHQW� +HDULQJ�� � ³6HWWOHPHQW� +HDULQJ´� PHDQV� WKH� KHDULQJ� RQ� WKH� )LQDO�

+HDULQJ�'DWH�DW�ZKLFK�WKH�&RXUW�ZLOO�GHWHUPLQH�ZKHWKHU�WR�IXOO\�DQG�ILQDOO\�DSSURYH�WKH�IDLUQHVV�

DQG�UHDVRQDEOHQHVV�RI�WKLV�$JUHHPHQW��

��������������������������	
�
��	�����	
��������������
���



��

��

��

��

��

��

��

��

��

���

���

���

���

���

���

���

���

���

���

���

���

���

���

���

���

���

���

���

�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�

�

�����������������
�����������D���������

����
6(77/(0(17�$*5((0(17�$1'�67,38/$7,21�72�5(62/9(�

&/$66�$&7,21�&/$,06 $1'�3$*$�&/$,06�
�

5(&,7$/6�

���� 2Q�$SULO�����������-RKQQ\�*DODQ�ILOHG�D�SXWDWLYH�FODVV�DFWLRQ�DJDLQVW�'HIHQGDQWV�-�/��

5D\�&RPSDQ\��,QF���-HIIUH\�/��5D\��DQG�-HQQD�5��5D\��LQ�D�FDVH�VW\OHG�Johnny Galan v. J.L. Ray 

Company, Inc., et al.��2UDQJH�&RXQW\�6XSHULRU�&RXUW�&DVH�1R�������������������&8�2(�&;&���

7KH�&RPSODLQW�DOOHJHV�WKDW�'HIHQGDQWV�YLRODWHG�YDULRXV�ZDJH�DQG�KRXU�ODZV��LQFOXGLQJ�������IDLOXUH�

WR�SD\�RYHUWLPH�ZDJHV������IDLOXUH�WR�SD\�PLQLPXP�ZDJHV������IDLOXUH�WR�SURYLGH�PHDO�SHULRGV������

IDLOXUH�WR�SURYLGH�UHVW�SHULRGV������IDLOXUH�WR�IXUQLVK�DFFXUDWH�ZDJH�VWDWHPHQWV������IDLOXUH�WR�SD\�DOO�

ZDJHV�XSRQ�WHUPLQDWLRQ������IDLOXUH�WR�LQGHPQLI\�EXVLQHVV�H[SHQVHV������XQIDLU�FRPSHWLWLRQ��DQG�����

YLRODWLRQ�RI�WKH�3ULYDWH�$WWRUQH\�*HQHUDO�$FW��³3$*$´����

���� 'HIHQGDQWV�GHQ\�WKDW�WKH\�HQJDJHG�LQ�DQ\�PLVFRQGXFW�LQ�FRQQHFWLRQ�ZLWK�WKH�ZDJH�

DQG�KRXU�SUDFWLFHV�DVVRFLDWHG�ZLWK�WKH�&ODVV�0HPEHUV��LQFOXVLYH�RI�WKH�$JJULHYHG�(PSOR\HHV����

'HIHQGDQWV�IXUWKHU�GHQ\�WKDW�WKH\�KDYH�DQ\�OLDELOLW\�RI�DQ\�NLQG�DVVRFLDWHG�ZLWK�WKH�FODLPV�DOOHJHG�

LQ�WKH�$FWLRQ���'HIHQGDQWV�FRQWHQG�WKDW�WKH\�KDYH�FRPSOLHG�ZLWK�ERWK�IHGHUDO�DQG�VWDWH�ZDJH�DQG�

KRXU�ODZV��DQG�DOO�RWKHU�ODZV�UHJXODWLQJ�WKHLU�UHODWLRQVKLS�ZLWK�WKH�&ODVV�0HPEHUV��LQFOXGLQJ�WKH�

1DPHG�3ODLQWLII��

���� 2Q�-DQXDU\�����������WKH�3DUWLHV�SDUWLFLSDWHG�LQ�PHGLDWLRQ�ZLWK�+RQ��&DUO�-��:HVW�

�5HW���RI�-$06��WKH�³0HGLDWRU´���D�UHVSHFWHG�PHGLDWRU�RI�FRPSOH[�ZDJH�DQG�KRXU�DFWLRQV��DQG�

ZLWK� WKH� DVVLVWDQFH� RI� WKH� 0HGLDWRU¶V� HYDOXDWLRQV�� WKH� 3DUWLHV� UHDFKHG� WKH� VHWWOHPHQW� WKDW� LV�

PHPRULDOL]HG�LQ�WKLV�$JUHHPHQW���

���� &ODVV� &RXQVHO� KDV� LQYHVWLJDWHG� WKH� IDFWV� UHODWLQJ� WR� WKH� $FWLRQ�� � 6HWWOHPHQW�

GLVFXVVLRQV�ZHUH�FRQGXFWHG�DW�DUP¶V�OHQJWK��D�IXOO�GD\�PHGLDWLRQ�ZLWK�D�QHXWUDO�WKLUG�SDUW\�WRRN�

SODFH��DQG�WKH�6HWWOHPHQW�LV�WKH�UHVXOW�RI�DQ�LQIRUPHG�DQG�GHWDLOHG�DQDO\VLV�RI�'HIHQGDQWV¶�SRWHQWLDO�

OLDELOLW\�DQG�H[SRVXUH�LQ�UHODWLRQ�WR�WKH�FRVWV�DQG�ULVNV�DVVRFLDWHG�ZLWK�FRQWLQXHG�OLWLJDWLRQ���%DVHG�

RQ� WKH� GRFXPHQWV� SURGXFHG�� DV� ZHOO� DV� &ODVV� &RXQVHO¶V� RZQ� LQGHSHQGHQW� LQYHVWLJDWLRQ� DQG�

HYDOXDWLRQ��&ODVV�&RXQVHO�EHOLHYHV�WKDW�WKH�6HWWOHPHQW�GRFXPHQWHG�E\�WKLV�6HWWOHPHQW�$JUHHPHQW�

LV�IDLU��UHDVRQDEOH��DQG�DGHTXDWH��DQG�LQ�WKH�EHVW�LQWHUHVW�RI�WKH�&ODVV�LQ�OLJKW�RI�DOO�NQRZQ�IDFWV�DQG�

FLUFXPVWDQFHV�� LQFOXGLQJ�WKH�ULVN�RI�VLJQLILFDQW�GHOD\�DQG�GHIHQVHV�DVVHUWHG�WR� WKH�PHULWV�RI� WKH�
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$FWLRQ���:KLOH�'HIHQGDQWV�VSHFLILFDOO\�GHQ\�DQ\�OLDELOLW\�LQ�WKH�$FWLRQ��'HIHQGDQWV�KDYH�DJUHHG�

WR�HQWHU�LQWR�WKLV�6HWWOHPHQW�WR�DYRLG�WKH�FRVWV�DVVRFLDWHG�ZLWK�GHIHQGLQJ�WKH�$FWLRQ��

7(506�$1'�&21',7,216�

12:��7+(5()25(�� LQ�FRQVLGHUDWLRQ�RI� WKH� UHFLWDOV� OLVWHG�DERYH�DQG� WKH�SURPLVHV�DQG�

ZDUUDQWLHV�VHW�IRUWK�EHORZ��DQG�LQWHQGLQJ�WR�EH�OHJDOO\�ERXQG�DQG�DFNQRZOHGJLQJ�WKH�VXIILFLHQF\�RI�

WKH�FRQVLGHUDWLRQ�DQG�XQGHUWDNLQJV�VHW�IRUWK�EHORZ��1DPHG�3ODLQWLII��LQGLYLGXDOO\�DQG�RQ�EHKDOI�RI�

WKH�&ODVV�0HPEHUV��$JJULHYHG�(PSOR\HHV��DQG�WKH�6WDWH�RI�&DOLIRUQLD��DQG�'HIHQGDQWV�DJUHH�WKDW�

WKH�$FWLRQ�VKDOO�EH�DQG�LV�ILQDOO\�DQG�IXOO\�FRPSURPLVHG�DQG�VHWWOHG�RQ�WKH�IROORZLQJ�WHUPV�DQG�

FRQGLWLRQV��

���� 1RQ�$GPLVVLRQ�2I�/LDELOLW\���7KH�3DUWLHV�HQWHU�LQWR�WKLV�$JUHHPHQW�WR�UHVROYH�WKH�

GLVSXWH� WKDW� KDV� DULVHQ� EHWZHHQ� WKHP� DQG� WR� DYRLG� WKH� EXUGHQ�� H[SHQVH� DQG� ULVN� RI� FRQWLQXHG�

OLWLJDWLRQ���,Q�HQWHULQJ�LQWR�WKLV�$JUHHPHQW��'HIHQGDQWV�DQG�WKH�RWKHU�5HOHDVHG�3DUWLHV�GR�QRW�DGPLW��

DQG� VSHFLILFDOO\� GHQ\�� WKDW� WKH\� KDYH� YLRODWHG� DQ\� IHGHUDO�� VWDWH�� RU� ORFDO� ODZ�� YLRODWHG� DQ\�

UHJXODWLRQV� RU� JXLGHOLQHV� SURPXOJDWHG� SXUVXDQW� WR� DQ\� VWDWXWH� RU� DQ\� RWKHU� DSSOLFDEOH� ODZV��

UHJXODWLRQV�RU�OHJDO�UHTXLUHPHQWV��EUHDFKHG�DQ\�FRQWUDFW��YLRODWHG�RU�EUHDFKHG�DQ\�GXW\��HQJDJHG�

LQ�DQ\�PLVUHSUHVHQWDWLRQ�RU�GHFHSWLRQ��RU�HQJDJHG�LQ�DQ\�RWKHU�XQODZIXO�FRQGXFW�ZLWK�UHVSHFW�WR�

WKH�&ODVV�RU�WKH�$JJULHYHG�(PSOR\HHV���1HLWKHU�WKLV�$JUHHPHQW��QRU�DQ\�RI�LWV�WHUPV�RU�SURYLVLRQV��

QRU�DQ\�RI�WKH�QHJRWLDWLRQV�FRQQHFWHG�ZLWK�LW��VKDOO�EH�FRQVWUXHG�DV�DQ�DGPLVVLRQ�RU�FRQFHVVLRQ�E\�

'HIHQGDQWV�RU�DQ\�RI�WKH�RWKHU�5HOHDVHG�3DUWLHV�RI�DQ\�VXFK�YLRODWLRQV�RU�IDLOXUHV�WR�FRPSO\�ZLWK�

DQ\�DSSOLFDEOH�ODZ���([FHSW�DV�QHFHVVDU\�LQ�D�SURFHHGLQJ�WR�HQIRUFH�WKH�WHUPV�RI�WKLV�$JUHHPHQW��

WKLV�$JUHHPHQW�DQG�LWV�WHUPV�DQG�SURYLVLRQV�VKDOO�QRW�EH�RIIHUHG�RU�UHFHLYHG�DV�HYLGHQFH�LQ�DQ\�

DFWLRQ�RU�SURFHHGLQJ�WR�HVWDEOLVK�DQ\�OLDELOLW\�RU�DGPLVVLRQ�RQ�WKH�SDUW�RI�'HIHQGDQWV�RU�WR�HVWDEOLVK�

WKH�H[LVWHQFH�RI�DQ\�FRQGLWLRQ�FRQVWLWXWLQJ�D�YLRODWLRQ�RI��RU�D�QRQ�FRPSOLDQFH�ZLWK��IHGHUDO��VWDWH��

ORFDO�RU�RWKHU�DSSOLFDEOH�ODZ��

���� &RQGLWLRQDO�1DWXUH�2I�6HWWOHPHQW���)RU�VHWWOHPHQW�SXUSRVHV�only��WKH�3DUWLHV�DJUHH�

WKDW� �D�� D� FODVV�PD\�EH� FHUWLILHG� LQ� WKH�$FWLRQ� SXUVXDQW� WR�&DOLIRUQLD�&RGH� RI�&LYLO� 3URFHGXUH�

6HFWLRQ������DQG��E��WKH�$FWLRQ�PD\�SURFHHG�DV�D�3$*$�UHSUHVHQWDWLYH�DFWLRQ����

D�� 7KH�3DUWLHV� LQWHQG� WKHLU�VHWWOHPHQW� WR�EH�FRQWLQJHQW�XSRQ� WKH�SUHOLPLQDU\�
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DQG�ILQDO�DSSURYDO�RI�HDFK�DQG�HYHU\�WHUP�RI�WKLV�$JUHHPHQW��ZLWKRXW�PDWHULDO�PRGLILFDWLRQ���7KH�

3DUWLHV�DQG�WKHLU�UHVSHFWLYH�FRXQVHO�VKDOO�XVH�WKHLU�UHVSHFWLYH�EHVW�HIIRUWV�WR�REWDLQ�&RXUW�DSSURYDO�

DQG�LPSOHPHQW�WKLV�$JUHHPHQW�LQ�DFFRUGDQFH�ZLWK�LWV�WHUPV���,I�WKH�&RXUW�GRHV�QRW�VR�DSSURYH�WKLV�

$JUHHPHQW��WKH�3DUWLHV�DJUHH�WR�PHHW�DQG�FRQIHU�WR�DGGUHVV�WKH�&RXUW¶V�FRQFHUQV���,I�WKH�3DUWLHV�DUH�

XQDEOH�WR�DJUHH�XSRQ�D�UHVROXWLRQ��WKH�3DUWLHV�LQWHQG�WKLV�$JUHHPHQW�WR�EHFRPH�QXOO�DQG�YRLG��DQG�

XQHQIRUFHDEOH�� LQ�ZKLFK� HYHQW� WKH� VHWWOHPHQW� WHUPV� VHW� IRUWK� LQ� WKLV�$JUHHPHQW�� LQFOXGLQJ� DQ\�

PRGLILFDWLRQV� PDGH� ZLWK� WKH� FRQVHQW� RI� WKH� 3DUWLHV�� DQG� DQ\� DFWLRQ� WDNHQ� RU� WR� EH� WDNHQ� LQ�

FRQQHFWLRQ�ZLWK�WKLV�$JUHHPHQW�VKDOO�EH�WHUPLQDWHG�DQG�VKDOO�EHFRPH�QXOO�DQG�YRLG�DQG�KDYH�QR�

IXUWKHU�IRUFH�RU�HIIHFW��DQG�WKH�FODVV�FHUWLILHG�IRU�VHWWOHPHQW�SXUSRVHV�SXUVXDQW�WR�WKLV�$JUHHPHQW�

ZLOO�EH�GHFHUWLILHG�IRU�DOO�SXUSRVHV���,Q�VXFK�DQ�HYHQW��WKH�3DUWLHV�VKDOO�EH�MRLQWO\�UHVSRQVLEOH�IRU�

SD\PHQW�RI�WKH�6HWWOHPHQW�$GPLQLVWUDWRU¶V�IHHV��LI�DQ\��LQ�DQ�HTXDO�DPRXQW��

E�� ,Q�WKH�HYHQW�WKH�&RXUW�GRHV�QRW�JUDQW�SUHOLPLQDU\�RU�ILQDO�DSSURYDO�RI�WKH�

3DUWLHV¶�VHWWOHPHQW��RU�LQ�WKH�HYHQW�WKDW�WKLV�$JUHHPHQW�VKDOO�WHUPLQDWH�RU�WKH�VHWWOHPHQW�HPERGLHG�

LQ�WKLV�$JUHHPHQW�GRHV�QRW�EHFRPH�HIIHFWLYH�IRU�DQ\�UHDVRQ��WKH�$JUHHPHQW�DQG�DOO�QHJRWLDWLRQV��

FRXUW�RUGHUV�DQG�SURFHHGLQJV�UHODWLQJ�WR�WKH�$JUHHPHQW�VKDOO�EH�ZLWKRXW�SUHMXGLFH�WR�WKH�ULJKWV�RI�

WKH�1DPHG�3ODLQWLII��&ODVV�0HPEHUV� DQG�'HIHQGDQWV�� HDFK� RI�ZKRP� VKDOO� EH� UHVWRUHG� WR� WKHLU�

UHVSHFWLYH�SRVLWLRQV�H[LVWLQJ�SULRU�WR�WKH�H[HFXWLRQ�RI�WKLV�$JUHHPHQW��DQG�HYLGHQFH�UHODWLQJ�WR�WKH�

$JUHHPHQW�DQG�DOO�QHJRWLDWLRQV�VKDOO�QRW�EH�GLVFRYHUDEOH�RU�DGPLVVLEOH�LQ�WKH�$FWLRQ�RU�DQ\�RWKHU�

OLWLJDWLRQ�� �'HIHQGDQWV�GR�QRW�ZDLYH��DQG� LQVWHDG�H[SUHVVO\� UHVHUYH�� WKHLU� ULJKW� WR�FKDOOHQJH� WKH�

SURSULHW\� RI� FODVV� FHUWLILFDWLRQ� DQG�RU� WKH�$FWLRQ� SURFHHGLQJ� RQ� D� UHSUHVHQWDWLYH� EDVLV� IRU� DQ\�

SXUSRVH�VKRXOG�WKH�&RXUW�QRW�JUDQW�SUHOLPLQDU\�RU�ILQDO�DSSURYDO�RI�WKH�3DUWLHV¶�VHWWOHPHQW��

���� 3DUWLFLSDWLQJ�&ODVV�0HPEHU�5HOHDVH�2I�&ODLPV�� �8SRQ� WKH� IXQGLQJ�RI� WKH�*URVV�

6HWWOHPHQW� $PRXQW� DQG� WKH� (PSOR\HU¶V� 7D[HV� QHFHVVDU\� WR� HIIHFWXDWH� WKH� 6HWWOHPHQW� WR� WKH�

6HWWOHPHQW�$GPLQLVWUDWRU��WKH�1DPHG�3ODLQWLII�DQG�DOO�3DUWLFLSDWLQJ�&ODVV�0HPEHUV�KHUHE\�VKDOO�

EH�GHHPHG� WR�KDYH� IXOO\�� ILQDOO\�� DQG� IRUHYHU� UHOHDVHG�� VHWWOHG�� FRPSURPLVHG�� UHOLQTXLVKHG� DQG�

GLVFKDUJHG�DQ\�DQG�DOO�RI�WKH�5HOHDVHG�3DUWLHV�IURP�WKH�5HOHDVHG�&ODLPV�WKDW�DURVH�GXULQJ�WKH�&ODVV�

3HULRG���

D�� 7KLV�UHOHDVH�E\�WKH�1DPHG�3ODLQWLII�DQG�HDFK�3DUWLFLSDWLQJ�&ODVV�0HPEHU�LV�
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LQWHQGHG�WR�VHWWOH�DQ\�DQG�DOO�RI�WKH�5HOHDVHG�&ODLPV�WKDW�DQ\�RI�WKHP�PD\�KDYH�DJDLQVW�'HIHQGDQWV�

RU�DQ\�RI�WKH�5HOHDVHG�3DUWLHV�GXULQJ�WKH�&ODVV�3HULRG���7KXV��HYHQ�LI�WKH�1DPHG�3ODLQWLIIV�RU�DQ\�

3DUWLFLSDWLQJ�&ODVV�0HPEHU�PD\�VXEVHTXHQWO\�GLVFRYHU�IDFWV�LQ�DGGLWLRQ�WR�RU�GLIIHUHQW�IURP�WKRVH�

WKH\�QRZ�NQRZ�RU�EHOLHYH�WR�EH�WUXH�ZLWK�UHVSHFW�WR�WKH�VXEMHFW�PDWWHU�RI�WKH�5HOHDVHG�&ODLPV��WKH\�

VKDOO�EH�GHHPHG�WR�KDYH��DQG�E\�RSHUDWLRQ�RI�WKH�)LQDO�2UGHU�DQG�-XGJPHQW�VKDOO�KDYH�IXOO\��ILQDOO\��

DQG� IRUHYHU� VHWWOHG� DQG� UHOHDVHG� DQ\� DQG� DOO� 5HOHDVHG� &ODLPV�� ZKHWKHU� NQRZQ� RU� XQNQRZQ��

VXVSHFWHG� RU� XQVXVSHFWHG�� FRQWLQJHQW� RU� QRQ�FRQWLQJHQW�� ZKHWKHU� RU� QRW� FRQFHDOHG� RU� KLGGHQ��

ZKLFK�QRZ�H[LVW��RU�KDYH�H[LVWHG�XSRQ�DQ\�WKHRU\�RI�ODZ�RU�HTXLW\�QRZ�H[LVWLQJ�RU�FRPLQJ�LQWR�

H[LVWHQFH�LQ�WKH�IXWXUH��

E�� %HFDXVH� LW� LV� LPSRVVLEOH� RU� LPSUDFWLFDEOH� WR� KDYH� HDFK� &ODVV� 0HPEHU�

H[HFXWH�WKLV�$JUHHPHQW��WKH�&ODVV�1RWLFH�ZLOO�DGYLVH�DOO�&ODVV�0HPEHUV�RI�WKH�ELQGLQJ�QDWXUH�RI�

WKH�UHOHDVH�DQG�VXFK�QRWLFH�ZLOO�KDYH�WKH�VDPH�IRUFH�DQG�HIIHFW�DV�LI�WKH�$JUHHPHQW�ZHUH�H[HFXWHG�

E\�HDFK�&ODVV�0HPEHU��

���� $JJULHYHG� (PSOR\HHV� 5HOHDVH� RI� 3$*$� &ODLP�� � ,Q� H[FKDQJH� IRU� WKH� 3$*$�

$PRXQW� UHFLWHG� LQ� WKLV�$JUHHPHQW�� WKH�1DPHG� 3ODLQWLII�� DV� WKH� UHSUHVHQWDWLYH� IRU� WKH� 6WDWH� RI�

&DOLIRUQLD�DQG�DOO�$JJULHYHG�(PSOR\HHV��DQG�RQ�EHKDOI�RI�KLV�FXUUHQW��IRUPHU��DQG�IXWXUH�KHLUV��

H[HFXWRUV�� DGPLQLVWUDWRUV�� DWWRUQH\V�� DJHQWV�� DQG� DVVLJQV� ZLOO�� XSRQ� SD\PHQW� RI� WKH� *URVV�

6HWWOHPHQW� $PRXQW� DQG� WKH� (PSOR\HU¶V� 7D[HV� QHFHVVDU\� WR� HIIHFWXDWH� WKH� 6HWWOHPHQW� WR� WKH�

6HWWOHPHQW�$GPLQLVWUDWRU��IRUHYHU�FRPSOHWHO\�UHOHDVH�DQG�GLVFKDUJH�'HIHQGDQWV�DQG�HDFK�RI�WKH�

5HOHDVHG�3DUWLHV� IURP� WKH�3$*$�&ODLPV� WKDW� DURVH�GXULQJ� WKH�3$*$�3HULRG�� �7KH�$JJULHYHG�

(PSOR\HHV� DQG� WKH� 6WDWH� RI� &DOLIRUQLD� ZLOO� EH� GHHPHG� E\� RSHUDWLRQ� RI� WKH� )LQDO� 2UGHU� DQG�

-XGJPHQW�WR�KDYH�DJUHHG�QRW�WR�VXH�RU�RWKHUZLVH�PDNH�D�FODLP�DJDLQVW�'HIHQGDQWV�DQG�DQ\�RI�WKH�

5HOHDVHG�3DUWLHV�IRU�WKH�3$*$�&ODLPV�WKDW�DURVH�GXULQJ�WKH�3$*$�3HULRG��

���� )XOO� 5HOHDVH� %\� 7KH�1DPHG� 3ODLQWLII�� � 8SRQ� SD\PHQW� RI� WKH�*URVV� 6HWWOHPHQW�

$PRXQW� DQG� WKH� (PSOR\HU¶V� 7D[HV� QHFHVVDU\� WR� HIIHFWXDWH� WKH� 6HWWOHPHQW� WR� WKH� 6HWWOHPHQW�

$GPLQLVWUDWRU�� WKH� 1DPHG� 3ODLQWLII� IXOO\� UHOHDVHV� DQG� GLVFKDUJHV� 'HIHQGDQWV� DQG� WKH� RWKHU�

5HOHDVHG�3DUWLHV�IURP�WKH�5HOHDVHG�&ODLPV�DQG�DQ\�RWKHU�FODLPV�WKDW�WKH�1DPHG�3ODLQWLII�QRZ�KDV�

RU� FODLPV� WR� KDYH�� RU� KDV� HYHU� KDG� RU� FODLPHG� WR� KDYH�� DJDLQVW� WKH�5HOHDVHG�3DUWLHV�� �:LWKRXW�

��������������������������	
�
��	�����	
��������������
���



��

��

��

��

��

��

��

��

��

���

���

���

���

���

���

���

���

���

���

���

���

���

���

���

���

���

���

���

�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�

�

�����������������
�����������D���������

�����
6(77/(0(17�$*5((0(17�$1'�67,38/$7,21�72�5(62/9(�

&/$66�$&7,21�&/$,06 $1'�3$*$�&/$,06�
�

OLPLWLQJ�WKH�JHQHUDOLW\�RI�WKH�IRUHJRLQJ��WKH�1DPHG�3ODLQWLII�VSHFLILFDOO\�DQG�H[SUHVVO\�UHOHDVHV�WR�

WKH�PD[LPXP�H[WHQW�SHUPLWWHG�E\�ODZ�DQ\�FODLPV�DJDLQVW�'HIHQGDQWV�DQG�WKH�5HOHDVHG�3DUWLHV��

DULVLQJ� RXW� RI� RU� UHODWLQJ� WR� WKH� 1DPHG� 3ODLQWLII¶V� HPSOR\PHQW� RU� WKH� WHUPLQDWLRQ� RI� KLV�

HPSOR\PHQW�ZLWK�'HIHQGDQWV�DQG�DQ\�RWKHU�5HOHDVHG�3DUW\���7KLV�JHQHUDO�UHOHDVH�E\�WKH�1DPHG�

3ODLQWLII� LQFOXGHV� D�ZDLYHU� RI�1DPHG� 3ODLQWLII¶V� ULJKWV� XQGHU� &LYLO� &RGH� 6HFWLRQ� ������ZKLFK�

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

NQRZ�RU�VXVSHFW�WR�H[LVW�LQ�KLV�RU�KHU�IDYRU�DW�WKH�WLPH�RI�H[HFXWLQJ�WKH�UHOHDVH�DQG�WKDW��LI�NQRZQ�

E\�KLP�RU�KHU��ZRXOG�KDYH�PDWHULDOO\�DIIHFWHG�KLV�RU�KHU�VHWWOHPHQW�ZLWK�WKH�GHEWRU�RU�UHOHDVHG�

SDUW\�´�

���� 1R�3ULRU�$VVLJQPHQWV���7KH�1DPHG�3ODLQWLII�UHSUHVHQWV�DQG�ZDUUDQWV�WKDW�KH�KDV�

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

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

DFWLRQ��RU�ULJKWV�UHOHDVHG�DQG�GLVFKDUJHG�E\�WKLV�$JUHHPHQW��

���� 6HWWOHPHQW�3D\PHQWV�$QG�&DOFXODWLRQ�2I�&ODLPV���6XEMHFW�WR�ILQDO�&RXUW�DSSURYDO�

DQG�WKH�FRQGLWLRQV�VSHFLILHG�LQ�WKLV�$JUHHPHQW��DQG�LQ�FRQVLGHUDWLRQ�RI�WKH�PXWXDO�FRYHQDQWV�DQG�

SURPLVHV� VHW� IRUWK� LQ� WKLV�$JUHHPHQW��'HIHQGDQWV� DJUHH� WR�SD\� WKH�*URVV�6HWWOHPHQW�$PRXQW�RI�

��������������7KH�*URVV�6HWWOHPHQW�$PRXQW�LQFOXGHV��EXW�LV�QRW�OLPLWHG�WR��SD\PHQWV�WR�EH�PDGH�WR�

3DUWLFLSDWLQJ�&ODVV�0HPEHUV��&ODVV�&RXQVHO¶V�$WWRUQH\V¶�)HHV�DQG�&RVWV��DQ�(QKDQFHPHQW�$ZDUG�

WR�WKH�1DPHG�3ODLQWLII��WKH�3$*$�$PRXQW��DQG�6HWWOHPHQW�$GPLQLVWUDWLRQ�)HHV�DQG�&RVWV���)RU�WKH�

DYRLGDQFH�RI�GRXEW��VXEMHFW�WR�WKH�FRQGLWLRQV�VHW�IRUWK�LQ�WKLV�$JUHHPHQW��'HIHQGDQWV�VKDOO�QRW�EH�

UHTXLUHG�WR�SD\�DQ\�DPRXQW�RYHU�������������IRU�WKLV�6HWWOHPHQW��DSDUW�IURP�WKH�HPSOR\HU¶V��VKDUH�

RI�DSSOLFDEOH�WD[HV�ZKLFK�ZLOO�EH�SDLG�LQ�DGGLWLRQ�WR�WKH�*URVV�6HWWOHPHQW�$PRXQW����

���� 6HWWOHPHQW� (VFDODWRU�� � 3ULRU� WR� PHGLDWLRQ� 'HIHQGDQWV� UHSUHVHQWHG� WKHUH� ZHUH�

DSSUR[LPDWHO\�������ZRUNZHHNV�ZRUNHG�E\�WKH�&ODVV�0HPEHUV�WKURXJK�'HFHPEHU������������,I�WKH�

DFWXDO�QXPEHU�RI�ZRUNZHHNV�GXULQJ�WKH�&ODVV�3HULRG�LV�PRUH�WKDQ�7HQ�3HUFHQW�������JUHDWHU�WKDQ�

������ZRUNZHHNV��L�H��������ZRUNZHHNV���WKH�1HW�&ODVV�6HWWOHPHQW�$PRXQW�VKDOO�EH�LQFUHDVHG�RQ�D�

SURSRUWLRQDO�SHUFHQWDJH�EDVLV�HTXDO�WR�WKH�SHUFHQWDJH�LQFUHDVH�LQ�WKH�QXPEHU�RI�ZRUNZHHNV�ZRUNHG�

E\�WKH�&ODVV�0HPEHUV�DERYH�������)RU�H[DPSOH��LI�WKH�QXPEHU�RI�ZRUNZHHNV�LQFUHDVHV�E\�����
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WKURXJK� WKH�HQG�RI� WKH�&ODVV�3HULRG� WR�������ZRUNZHHNV�� WKH�1HW�&ODVV�6HWWOHPHQW�$PRXQW�ZLOO�

LQFUHDVH�E\������

���� $SSRUWLRQPHQW�RI�*URVV�6HWWOHPHQW�$PRXQW���7KH�3DUWLHV�DJUHH��VXEMHFW�WR�&RXUW�

DSSURYDO�DQG�WKH�FRQGLWLRQV�VSHFLILHG�LQ�WKLV�$JUHHPHQW��WKDW�WKH�*URVV�6HWWOHPHQW�$PRXQW�VKDOO�

EH�DSSRUWLRQHG�DV�IROORZV��

D�� &ODVV�&RXQVHO�$WWRUQH\V¶�)HHV�DQG�&RVWV�� �$W� WKH�ILQDO�DSSURYDO�KHDULQJ��

&ODVV�&RXQVHO�ZLOO�DSSO\�WR�WKH�&RXUW�IRU�DQ�DZDUG�RI�$WWRUQH\V¶�)HHV�RI�QR�PRUH�WKDQ�RQH�WKLUG�

�DSSUR[LPDWHO\� �������� RI� WKH� *URVV� 6HWWOHPHQW� $PRXQW�� ZKLFK� HTXDOV� ������������ � &ODVV�

&RXQVHO�ZLOO�DOVR�DSSO\�WR�WKH�&RXUW�IRU�DQ�DZDUG�RI�DFWXDO�FRVWV�LQFXUUHG�E\�&ODVV�&RXQVHO�QRW�WR�

H[FHHG�WKH�DPRXQW�RI��������������7KHVH�IHHV�DQG�FRVWV�DUH�LQFOXGHG�LQ��DQG�VKDOO�FRPH�IURP��WKH�

*URVV�6HWWOHPHQW�$PRXQW���&ODVV�&RXQVHO�ZLOO�EH�LVVXHG�DQ�,56�)RUP������IRU�DQ\�IHHV�DQG�FRVWV�

DZDUGHG�E\�WKH�&RXUW�SXUVXDQW�WR�WKLV�3DUDJUDSK����D���([FHSW�DV�SURYLGHG�LQ�WKLV�3DUDJUDSK����D��

HDFK� SDUW\� ZLOO� EHDU� LWV� RZQ� DWWRUQH\V¶� IHHV�� FRVWV�� DQG� H[SHQVHV� LQFXUUHG� LQ� WKH� SURVHFXWLRQ��

GHIHQVH��RU�VHWWOHPHQW�RI�WKH�$FWLRQ���,I�WKH�&RXUW�DZDUGV�D�ORZHU�DPRXQW�RI�$WWRUQH\V¶�)HHV�DQG�

&RVWV�WKDQ�WKH�DPRXQW�UHTXHVWHG��DQ\�DPRXQW�QRW�DZDUGHG�ZLOO�EH�SDUW�RI�WKH�GLVWULEXWLRQ�WR�WKH�

3DUWLFLSDWLQJ� &ODVV� 0HPEHUV� DV� VHW� IRUWK� LQ� WKLV� $JUHHPHQW� DQG� VKDOO� QRW� EH� D� UHDVRQ� WR�

LQYDOLGDWH�WHUPLQDWH�WKLV�$JUHHPHQW��

E�� 6HWWOHPHQW� $GPLQLVWUDWRU� &RVWV�� � $W� WKH� ILQDO� DSSURYDO� KHDULQJ�� &ODVV�

&RXQVHO�ZLOO�DSSO\�WR�WKH�&RXUW�IRU�DSSURYDO�RI�6HWWOHPHQW�$GPLQLVWUDWLRQ�FRVWV�QRW�WR�H[FHHG�WKH�

DPRXQW�RI��������������7KHVH�FRVWV�DUH�LQFOXGHG�LQ��DQG�VKDOO�FRPH�IURP��WKH�*URVV�6HWWOHPHQW�

$PRXQW���

F�� 1DPHG�3ODLQWLII�(QKDQFHPHQW�$ZDUG���$W�WKH�ILQDO�DSSURYDO�KHDULQJ��&ODVV�

&RXQVHO�ZLOO�DSSO\�WR�WKH�&RXUW�IRU�DQ�DZDUG�RI�XS�WR�����������WR�EH�SDLG�WR�WKH�1DPHG�3ODLQWLII�

DV�DQ�(QKDQFHPHQW�$ZDUG�IRU�KLV�VHUYLFHV�DQG�IRU�DVVXPLQJ�WKH�ULVNV�DVVRFLDWHG�ZLWK�WKLV�OLWLJDWLRQ��

IRU� WKH� WLPH� VSHQW� LQ� DVVLVWLQJ� &ODVV� &RXQVHO� WR� OLWLJDWH� WKLV� $FWLRQ�� DQG� DV� FRQVLGHUDWLRQ� IRU�

SURYLGLQJ� D� JHQHUDO� UHOHDVH�� �'HIHQGDQWV�ZLOO� QRW� RSSRVH� VXFK� DSSOLFDWLRQ�� �7KH�(QKDQFHPHQW�

$ZDUG�LV�LQFOXGHG�LQ��DQG�VKDOO�FRPH�IURP��WKH�*URVV�6HWWOHPHQW�$PRXQW���7KH�1DPHG�3ODLQWLII�

ZLOO�EH�LVVXHG�DQ�,56�)RUP������IRU�WKH�(QKDQFHPHQW�$ZDUG�DSSURYHG�E\�WKH�&RXUW�SXUVXDQW�WR�
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WKLV�3DUDJUDSK���7KH�(QKDQFHPHQW�$ZDUG�SD\DEOH�WR�WKH�1DPHG�3ODLQWLII�VKDOO�EH�LQ�DGGLWLRQ�WR�

DQ\�SD\PHQW�KH�PD\�UHFHLYH�SXUVXDQW�WR�3DUDJUDSK����H��EHORZ���,I�WKH�&RXUW�DZDUGV�OHVV�WKDQ�WKH�

DPRXQW� UHTXHVWHG��DQ\�DPRXQW�QRW�DZDUGHG�ZLOO�EH�SDUW�RI� WKH�GLVWULEXWLRQ� WR� WKH�3DUWLFLSDWLQJ�

&ODVV�0HPEHUV�DV�VHW�IRUWK�LQ�WKLV�$JUHHPHQW�DQG�VKDOO�QRW�EH�D�UHDVRQ�WR�LQYDOLGDWH�WHUPLQDWH�WKLV�

$JUHHPHQW����

G�� 3$*$�$PRXQW���$W�WKH�ILQDO�DSSURYDO�KHDULQJ��&ODVV�&RXQVHO�ZLOO�DSSO\�WR�

WKH�&RXUW�IRU�DSSURYDO�RI�WKH�3$*$�$PRXQW�RI������������IRU�FODLPV�IRU�FLYLO�SHQDOWLHV�DVVHUWHG�

XQGHU�3$*$���&ODVV�&RXQVHO�ZLOO�VXEPLW�QRWLFH�RI�WKLV�6HWWOHPHQW�WR�WKH�/:'$��DV�UHTXLUHG�E\�

/DERU�&RGH��������l�������7KH�3DUWLHV�DJUHH�WKDW�����RI�WKH�3$*$�$PRXQW��������������ZLOO�EH�

SDLG�WR�WKH�/:'$�DV�WKH�³/:'$�3D\PHQW�´�DQG�WKH�UHPDLQLQJ�����������������ZLOO�EH�DOORFDWHG�

WR� WKH� $JJULHYHG� (PSOR\HHV� DV� WKH� ³3$*$� 3D\PHQW�´� � 7KH� SRUWLRQ� RI� WKH� 3$*$� 3D\PHQW�

DOORFDWHG�WR�HDFK�RI�WKH�$JJULHYHG�(PSOR\HHV�ZLOO�EH�FDOFXODWHG�XVLQJ�WKH�VDPH�IRUPXOD�DV�VHW�

IRUWK�LQ�3DUDJUDSK����H��EXW�ZLOO�EH�OLPLWHG�WR�ZHHNV�ZRUNHG�GXULQJ�WKH�3$*$�3HULRG���$Q\�&ODVV�

0HPEHUV�ZKR�ZRUNHG�GXULQJ�WKH�3$*$�3HULRG�DQG�ZKR�RSW�RXW�RI�WKH�6HWWOHPHQW�ZLOO�VWLOO�EH�

FRQVLGHUHG� $JJULHYHG� (PSOR\HHV� IRU� SXUSRVHV� RI� WKLV� 3DUDJUDSK����G� DQG�� WKHUHIRUH�� ZLOO�

�L��UHFHLYH�WKHLU�SRUWLRQ�RI�WKH�3$*$�3D\PHQW��WKH�,QGLYLGXDO�3$*$�3D\PHQW���DQG��LL��UHOHDVH�

DOO�3$*$�&ODLPV�DJDLQVW�WKH�5HOHDVHG�3DUWLHV��

H�� ,QGLYLGXDO�6HWWOHPHQW�3D\PHQWV���7KH�,QGLYLGXDO�6HWWOHPHQW�3D\PHQWV�VKDOO�

FRQVLVW�RI�� �L�� HDFK�3DUWLFLSDWLQJ�&ODVV�0HPEHU¶V�pro rata�SRUWLRQ�RI� WKH�1HW�&ODVV�6HWWOHPHQW�

$PRXQW� �WKH� ³3DUWLFLSDWLQJ� &ODVV� 0HPEHU� 3D\PHQW´��� DQG� �LL�� LI� DSSOLFDEOH�� HDFK� $JJULHYHG�

(PSOR\HH¶V�pro rata�SRUWLRQ�RI�WKH�3$*$�3D\PHQW��WKH�,QGLYLGXDO�3$*$�3D\PHQW���

L�� 3DUWLFLSDWLQJ�&ODVV�0HPEHU�3D\PHQW���$IWHU�GHGXFWLQJ�WKH�DSSURYHG�

DPRXQWV�VSHFLILHG�LQ�3DUDJUDSKV����D����G�DERYH��HDFK�3DUWLFLSDWLQJ�&ODVV�0HPEHU�ZLOO�EH�HQWLWOHG�

WR� D� pro rata� SRUWLRQ� RI� WKH� UHPDLQLQJ� DPRXQW�� � 3DUWLFLSDWLQJ�&ODVV�0HPEHU� 3D\PHQWV�ZLOO� EH�

FDOFXODWHG�IURP�WKH�1HW�&ODVV�6HWWOHPHQW�$PRXQW�EDVHG�RQ�WKH�UHVSHFWLYH�QXPEHU�RI�ZHHNV�ZRUNHG�

E\�HDFK�3DUWLFLSDWLQJ�&ODVV�0HPEHU�LQ�D�QRQ�H[HPSW�SRVLWLRQ�GXULQJ�WKH�&ODVV�3HULRG��URXQGHG�XS���

(DFK�3DUWLFLSDWLQJ�&ODVV�0HPEHU¶V�VKDUH�RI�WKH�1HW�&ODVV�6HWWOHPHQW�$PRXQW�ZLOO�EH�FDOFXODWHG�E\�

GLYLGLQJ� WKH�3DUWLFLSDWLQJ�&ODVV�0HPEHU¶V�ZHHNV�ZRUNHG� LQ� D� QRQ�H[HPSW� SRVLWLRQ� E\� WKH� WRWDO�
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QXPEHU�RI�ZHHNV�ZRUNHG�E\�DOO�&ODVV�0HPEHUV�LQ�D�QRQ�H[HPSW�SRVLWLRQ�GXULQJ�WKH�&ODVV�3HULRG�

DQG�PXOWLSO\LQJ�WKLV�ILJXUH�E\�WKH�1HW�&ODVV�6HWWOHPHQW�$PRXQW���7KH�&ODVV�1RWLFH�ZLOO�LQFOXGH�WKH�

QXPEHU�RI�ZHHNV�WKDW�WKH�&ODVV�0HPEHU�ZRUNHG�GXULQJ�WKH�&ODVV�3HULRG�DQG�WKH�DPRXQW�WKH�&ODVV�

0HPEHU�LV�HVWLPDWHG�WR�UHFHLYH�XQGHU�WKH�WHUPV�RI�WKH�6HWWOHPHQW���

LL�� ,QGLYLGXDO� 3$*$� 3D\PHQW�� � )RU� HDFK� $JJULHYHG� (PSOR\HH�� WKH�

,QGLYLGXDO�6HWWOHPHQW�3D\PHQW�ZLOO�DOVR�LQFOXGH�WKH�$JJULHYHG�(PSOR\HHV¶V�pro rata�VKDUH�RI�WKH�

3$*$� 3D\PHQW�� DV� VHW� IRUWK� LQ� 3DUDJUDSK� ���G� �WKH� ,QGLYLGXDO� 3$*$� 3D\PHQW��� WR� WKH� H[WHQW�

DSSOLFDEOH��

I�� 7KH�3DUWLHV�DFNQRZOHGJH�DQG�DJUHH�WKDW�WKH�IRUPXOD�XVHG�WR�FDOFXODWH�WKH�

,QGLYLGXDO� 6HWWOHPHQW� 3D\PHQWV� �LQFOXGLQJ� WKH� 3DUWLFLSDWLQJ� &ODVV� 0HPEHU� 3D\PHQWV� DQG�

,QGLYLGXDO�3$*$�3D\PHQWV��GRHV�QRW�PHDQ� WKDW�DOO�RI� WKH�HOHPHQWV�RI�GDPDJHV�� UHVWLWXWLRQDU\�

UHOLHI��DQG�SHQDOWLHV�DOOHJHG�LQ�WKH�$FWLRQ�DUH�QRW�EHLQJ�WDNHQ�LQWR�DFFRXQW���7KH�DERYH�IRUPXOD�

ZDV�GHYLVHG�DV�D�SUDFWLFDO�DQG�ORJLVWLFDO�PHWKRG�WR�VLPSOLI\�WKH�SDUWLFLSDWLRQ�SURFHVV���

J�� 3DUWLFLSDWLQJ� &ODVV� 0HPEHU� 3D\PHQWV� VKDOO� EH� GLVWULEXWHG� RQO\� WR�

3DUWLFLSDWLQJ�&ODVV�0HPEHUV��7KH�SRUWLRQ�RI�WKH�1HW�&ODVV�6HWWOHPHQW�$PRXQW�DOORFDWHG�WR�&ODVV�

0HPEHUV�ZKR�RSW�RXW�RI�WKH�6HWWOHPHQW�ZLOO�EH�GLVWULEXWHG�WR�3DUWLFLSDWLQJ�&ODVV�0HPEHUV�RQ�D�

pro rata�EDVLV�EDVHG�RQ�WKH�IRUPXOD�VHW�IRUWK�LQ�3DUDJUDSK����H���,QGLYLGXDO�3$*$�3D\PHQWV�ZLOO�

EH� GLVWULEXWHG� WR� DOO� $JJULHYHG� (PSOR\HHV� UHJDUGOHVV� RI� ZKHWKHU� RU� QRW� WKH\� RSW� RXW� RI� WKH�

6HWWOHPHQW���

K�� 7KH� 3DUWLHV� DJUHH� WKDW�� XQGHU� QR� FLUFXPVWDQFHV� VKDOO� 'HIHQGDQWV� EH�

REOLJDWHG�WR�SD\�DQ\�DPRXQW�XQGHU�WKLV�$JUHHPHQW�WR�DQ\�&ODVV�0HPEHU�RWKHU�WKDQ�3DUWLFLSDWLQJ�

&ODVV�0HPEHUV��ZLWK�WKH�H[FHSWLRQ�RI�WKH�,QGLYLGXDO�3$*$�3D\PHQWV�ZKLFK�DUH�QRW�DIIHFWHG�E\�D�

&ODVV�0HPEHU�RSWLQJ�RXW�RI�WKH�6HWWOHPHQW���,Q�DGGLWLRQ��WKH�3DUWLHV�DJUHH�WKDW��H[FHSW�DV�SURYLGHG�

LQ�3DUDJUDSK�����XQGHU�QR�FLUFXPVWDQFHV�VKDOO�'HIHQGDQWV�EH�REOLJDWHG�WR�SD\�PRUH�WKDQ�WKH�*URVV�

6HWWOHPHQW�$PRXQW�LQ�IXOO�VHWWOHPHQW�RI�WKH�$FWLRQ��H[FHSW�IRU�WKH�HPSOR\HU�VLGH�SD\UROO�WD[HV��

���� 1R�&UHGLW�7RZDUG�%HQHILW�3ODQV���7KH�,QGLYLGXDO�6HWWOHPHQW�3D\PHQWV�PDGH�XQGHU�

WKLV�$JUHHPHQW�ZLOO�QRW�EH�XWLOL]HG�WR�FDOFXODWH�DQ\�DGGLWLRQDO�EHQHILWV�XQGHU�DQ\�EHQHILW�SODQV�WR�

ZKLFK�DQ\�3DUWLFLSDWLQJ�&ODVV�0HPEHU�RU�$JJULHYHG�(PSOR\HHV�PD\�EH�HOLJLEOH�LQFOXGLQJ��EXW�
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QRW� OLPLWHG� WR�� � SURILW�VKDULQJ�SODQV�� ERQXV�SODQV�� ����N��SODQV�� VWRFN�SXUFKDVH�SODQV�� YDFDWLRQ�

SODQV��VLFN�OHDYH�SODQV��372�SODQV��DQG�DQ\�RWKHU�EHQHILW�SODQ���5DWKHU��LW�LV�WKH�3DUWLHV¶�LQWHQWLRQ�

WKDW�WKLV�$JUHHPHQW�ZLOO�QRW�DIIHFW�DQ\�ULJKWV��FRQWULEXWLRQV��RU�DPRXQWV�WR�ZKLFK�DQ\�3DUWLFLSDWLQJ�

&ODVV�0HPEHU�RU�$JJULHYHG�(PSOR\HH�PD\�EH�HQWLWOHG�XQGHU�DQ\�EHQHILW�SODQV��

���� 7D[DWLRQ�2I�6HWWOHPHQW�3URFHHGV�� �$OO�VHWWOHPHQW�SD\PHQWV�SDLG�WR�3DUWLFLSDWLQJ�

&ODVV�0HPEHUV��$JJULHYHG�(PSOR\HHV��DQG�WKH�1DPHG�3ODLQWLII��ZLOO�EH�SDLG�LQ�D�QHW�DPRXQW�DIWHU�

DSSOLFDEOH�VWDWH�DQG�IHGHUDO�WD[�ZLWKKROGLQJV��LQFOXGLQJ�SD\UROO�WD[HV��KDYH�EHHQ�GHGXFWHG��

D�� 7KH� 3DUWLFLSDWLQJ�&ODVV�0HPEHU� 3D\PHQWV� VKDOO� EH� UHSRUWHG� DV� IROORZV���

�L������RI�WKH�DPRXQW�GLVWULEXWHG�WR�HDFK�3DUWLFLSDWLQJ�&ODVV�0HPEHU�ZLOO�EH�FRQVLGHUHG�ZDJHV��

DQG�ZLOO�EH�UHSRUWHG�DV�VXFK�WR�HDFK�3DUWLFLSDWLQJ�&ODVV�0HPEHU�RQ�D�:���)RUP���LL������RI�WKH�

DPRXQW�GLVWULEXWHG�WR�HDFK�3DUWLFLSDWLQJ�&ODVV�0HPEHU�ZLOO�EH�FRQVLGHUHG�LQWHUHVW�RQ�WKH�XQSDLG�

ZDJHV��DQG�ZLOO�EH�UHSRUWHG�DV�VXFK�WR�HDFK�3DUWLFLSDWLQJ�&ODVV�0HPEHU�RQ�DQ�,56�)RUP�������

DQG��LLL������RI� WKH�DPRXQW�GLVWULEXWHG� WR�HDFK�3DUWLFLSDWLQJ�&ODVV�0HPEHU�ZLOO�EH�FRQVLGHUHG�

VWDWXWRU\�SHQDOWLHV��DQG�ZLOO�EH�UHSRUWHG�DV�VXFK�WR�HDFK�3DUWLFLSDWLQJ�&ODVV�0HPEHU�RQ�DQ�,56�

)RUP������� �7KH�3$*$�3D\PHQWV�GLVWULEXWHG�WR�HDFK�$JJULHYHG�(PSOR\HH�ZLOO�EH�FRQVLGHUHG�

SHQDOWLHV�DQG�ZLOO�EH�UHSRUWHG�RQ�DQ�,56�)RUP�������

E�� 3ULRU� WR� PDLOLQJ� WKH� ,QGLYLGXDO� 6HWWOHPHQW� 3D\PHQWV�� WKH� 6HWWOHPHQW�

$GPLQLVWUDWRU� ZLOO� FDOFXODWH�� ZLWKKROG� IURP� WKH� ,QGLYLGXDO� 6HWWOHPHQW� 3D\PHQW�� DQG� UHPLW� WR�

DSSOLFDEOH� JRYHUQPHQWDO� DJHQFLHV� VXIILFLHQW� DPRXQWV� DV� PD\� EH� RZHG� E\� 3DUWLFLSDWLQJ� &ODVV�

0HPEHUV� DQG�$JJULHYHG�(PSOR\HHV� IRU� UHTXLUHG�ZLWKKROGLQJV� DQG� WD[HV�� LQFOXGLQJ� DOO� SD\UROO�

WD[HV���7KH�6HWWOHPHQW�$GPLQLVWUDWRU�ZLOO�LVVXH�DSSURSULDWH�WD[�IRUPV�WR�HDFK�3DUWLFLSDWLQJ�&ODVV�

0HPEHU� DQG� $JJULHYHG� (PSOR\HH� FRQVLVWHQW� ZLWK� WKH� IRUHJRLQJ� EUHDNGRZQ�� � 7KH� 3DUWLHV�

XQGHUVWDQG�WKDW�WKH�1DPHG�3ODLQWLII��3DUWLFLSDWLQJ�&ODVV�0HPEHUV��DQG�$JJULHYHG�(PSOR\HHV�ZKR�

UHFHLYH�DQ�,QGLYLGXDO�6HWWOHPHQW�3D\PHQW��LQFOXGLQJ�DQ�,QGLYLGXDO�3$*$�3D\PHQW��SXUVXDQW�WR�

WKLV�$JUHHPHQW�VKDOO�EH� VROHO\� UHVSRQVLEOH� IRU�DQ\�DQG�DOO� WD[�REOLJDWLRQV�DVVRFLDWHG�ZLWK�VXFK�

UHFHLSW��

F�� 7KH�3DUWLHV�VWLSXODWH�WKDW�WKH�6HWWOHPHQW�)XQG��DV�GHILQHG�DW�3DUDJUDSK�����

ZLOO�TXDOLI\�DV�D�VHWWOHPHQW�IXQG�SXUVXDQW�WR�WKH�UHTXLUHPHQWV�RI�6HFWLRQ�����%��J��RI�WKH�,QWHUQDO�
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5HYHQXH� &RGH� RI� ������ DV� DPHQGHG�� DQG� 6HFWLRQ� �����%��� et seq�� RI� WKH� IHGHUDO� LQFRPH� WD[�

UHJXODWLRQV���)XUWKHUPRUH��WKH�6HWWOHPHQW�$GPLQLVWUDWRU�LV�GHVLJQDWHG�DV�WKH�³$GPLQLVWUDWRU´�RI�

WKH�TXDOLILHG�VHWWOHPHQW�IXQGV�IRU�SXUSRVHV�RI�6HFWLRQ������%���N��RI�WKH�LQFRPH�WD[�UHJXODWLRQV���

$FFRUGLQJO\��DOO�WD[HV�LPSRVHG�RQ�WKH�JURVV�LQFRPH�RI�WKH�6HWWOHPHQW�)XQG�DQG�DQ\�WD[�UHODWHG�

H[SHQVHV�DULVLQJ�IURP�DQ\�LQFRPH�WD[�UHWXUQ�RU�RWKHU�UHSRUWLQJ�GRFXPHQW�WKDW�PD\�EH�UHTXLUHG�E\�

WKH�,QWHUQDO�5HYHQXH�6HUYLFH�RU�DQ\�VWDWH�RU�ORFDO�WD[LQJ�ERG\�ZLOO�EH�SDLG�IURP�WKH�6HWWOHPHQW�

)XQG��

G�� $OO� 3DUWLHV� UHSUHVHQW� DQG� DFNQRZOHGJH� WKDW� QRWKLQJ� LQ� WKLV� $JUHHPHQW�

FRQVWLWXWHV�WD[�DGYLFH�UHJDUGLQJ�WKH�WD[�WUHDWPHQW�RI�SD\PHQWV�XQGHU�IHGHUDO��VWDWH��RU�ORFDO�ODZ���

7KH�1DPHG�3ODLQWLII��3DUWLFLSDWLQJ�&ODVV�0HPEHUV��DQG�$JJULHYHG�(PSOR\HHV�ZLOO�DVVXPH�DQ\�

VXFK�WD[�REOLJDWLRQV�RU�FRQVHTXHQFHV�WKDW�PD\�DULVH�IURP�WKLV�$JUHHPHQW�DQG�&ODVV�0HPEHUV�DQG�

$JJULHYHG�(PSOR\HHV�VKDOO�QRW�VHHN�DQ\�LQGHPQLILFDWLRQ�IURP�WKH�3DUWLHV�RU�DQ\�RI�WKH�5HOHDVHG�

3DUWLHV�LQ�WKLV�UHJDUG���,Q�WKH�HYHQW�WKDW�DQ\�WD[LQJ�ERG\�GHWHUPLQHV�WKDW�DGGLWLRQDO�WD[HV�DUH�GXH�

IURP�DQ\�&ODVV�0HPEHU�RU�$JJULHYHG�(PSOR\HH��LQFOXGLQJ�1DPHG�3ODLQWLII��VXFK�&ODVV�0HPEHU�

RU�$JJULHYHG�(PSOR\HH�DVVXPHV�DOO�UHVSRQVLELOLW\�IRU�WKH�SD\PHQW�RI�VXFK�WD[HV����

���� 1RWLFH�3URFHGXUH���:LWKLQ���FDOHQGDU�GD\V�DIWHU�HQWU\�RI�WKH�3UHOLPLQDU\�$SSURYDO�

2UGHU�� DQG� VHUYLFH� RI� QRWLFH� RI� WKH� VDPH� XSRQ� 'HIHQGDQWV�� 'HIHQGDQWV� ZLOO� SURYLGH� WR� WKH�

6HWWOHPHQW�$GPLQLVWUDWRU�D� OLVW�RI�&ODVV�0HPEHUV� WKDW� LGHQWLILHV�HDFK�&ODVV�0HPEHU�E\�QDPH��

6RFLDO�6HFXULW\�1XPEHU��DQG�ODVW�NQRZQ�DGGUHVV��DQG�VSHFLILHV�WKH�QXPEHU�RI�ZHHNV�ZRUNHG�E\�

HDFK�&ODVV�0HPEHU�LQ�D�QRQ�H[HPSW�SRVLWLRQ�GXULQJ�WKH�&ODVV�3HULRG�DQG�WKH�3$*$�3HULRG��WKH�

³&ODVV�/LVW´����'HIHQGDQWV�ZLOO�SURYLGH�WKH�&ODVV�/LVW�LQ�DQ�([FHO�ILOH�RU�RWKHU�IRUPDW�UHDVRQDEO\�

DFFHSWDEOH� WR� WKH� 6HWWOHPHQW� $GPLQLVWUDWRU�� � 7KH� 6HWWOHPHQW� $GPLQLVWUDWRU� ZLOO� NHHS� WKH� OLVW�

FRQILGHQWLDO�� H[FHSW� LW� VKDOO� EH� SURYLGHG� WR� &ODVV� &RXQVHO� XSRQ� UHTXHVW� ZLWK� 6RFLDO� 6HFXULW\�

1XPEHUV�DQG�DGGUHVV�LQIRUPDWLRQ�UHGDFWHG��DQG�&ODVV�&RXQVHO�DJUHHV�WR�XVH�VXFK�LQIRUPDWLRQ�RQO\�

IRU�WKH�SXUSRVHV�GHVFULEHG�LQ�WKLV�$JUHHPHQW��

D�� 8SRQ�UHFHLSW�RI�WKH�&ODVV�/LVW��WKH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�SHUIRUP�

D�VHDUFK�EDVHG�XSRQ�WKH�1DWLRQDO�&KDQJH�RI�$GGUHVV�'DWDEDVH�WR�XSGDWH�DQG�FRUUHFW�DQ\�NQRZQ�

RU�LGHQWLILDEOH�DGGUHVV�FKDQJHV���7KH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�H[HUFLVH�LWV�EHVW�MXGJPHQW�WR�
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GHWHUPLQH� WKH� FXUUHQW�PDLOLQJ� DGGUHVV� IRU� HDFK�&ODVV�0HPEHU�� �:LWKLQ���� FDOHQGDU� GD\V� DIWHU�

UHFHLSW�RI�WKH�&ODVV�/LVW�IURP�'HIHQGDQWV��WKH�6HWWOHPHQW�$GPLQLVWUDWRU�ZLOO�VHQG�WKH�&ODVV�1RWLFH��

LQ�(QJOLVK�DQG�6SDQLVK��WR�HDFK�&ODVV�0HPEHU�YLD�)LUVW�&ODVV�8�6��0DLO�� �5HFHLSW�RI� WKH�&ODVV�

1RWLFH�VKDOO�EH�SUHVXPHG�DV�WR�HDFK�DQG�HYHU\�&ODVV�0HPEHU�ZKRVH�&ODVV�1RWLFH�LV�QRW�UHWXUQHG�

WR�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�DV�XQGHOLYHUDEOH�ZLWKLQ����FDOHQGDU�GD\V�DIWHU�PDLOLQJ��

E�� 7KH�6HWWOHPHQW�$GPLQLVWUDWRU�ZLOO�UH�PDLO�DQ\�QRWLFH�SDFNHW�UHWXUQHG�E\�WKH�

8QLWHG�6WDWHV�3RVWDO�6HUYLFH�ZLWK�D�IRUZDUGLQJ�DGGUHVV�RQ�RU�EHIRUH�WKH�H[SLUDWLRQ�RI�WKH�1RWLFH�

3HULRG���,W�VKDOO�EH�FRQFOXVLYHO\�SUHVXPHG�WKDW�WKRVH�&ODVV�0HPEHUV�ZKRVH�UH�PDLOHG�&ODVV�1RWLFH�

LV�QRW�UHWXUQHG�WR�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�DV�XQGHOLYHUDEOH�ZLWKLQ����FDOHQGDU�GD\V�DIWHU�UH�

PDLOLQJ��UHFHLYHG�WKH�&ODVV�1RWLFH���&ODVV�0HPEHUV�ZKR�UHFHLYH�D�UH�PDLOHG�&ODVV�1RWLFH�VKDOO�

KDYH�HLWKHU����GD\V�IURP�WKH�RULJLQDO�PDLOLQJ�RU����GD\V�IURP�WKH�UH�PDLOLQJ��ZKLFKHYHU�LV�ODWHU��

WR�REMHFW��RSW�RXW��RU�GLVSXWH�WKH�ZRUNZHHNV�DWWULEXWHG�WR�KLP�RU�KHU��

F�� 7KH� 6HWWOHPHQW� $GPLQLVWUDWRU� ZLOO� XVH� WKH� DSSURSULDWH� VNLS� WUDFLQJ� DQG�

1DWLRQDO�&KDQJH�RI�$GGUHVV�VHDUFKHV�WR�LQFUHDVH�WKH�OLNHOLKRRG�RI�GHOLYHU\�RI�WKH�&ODVV�1RWLFH�WR�

&ODVV� 0HPEHUV�� DQG� WR� UH�PDLO� WKH� QRWLFH� SDFNHWV� UHWXUQHG� E\� WKH� 3RVWDO� 6HUYLFH� ZLWKRXW� D�

IRUZDUGLQJ�DGGUHVV�XSRQ�ORFDWLQJ�QHZ�RU�DOWHUQDWH�DGGUHVVHV�DIWHU�D�UHDVRQDEOH�VHDUFK��

G�� &ODVV�&RXQVHO�ZLOO�SURYLGH�WR�WKH�&RXUW��LQ�FRQQHFWLRQ�ZLWK�VHHNLQJ�ILQDO�

DSSURYDO�RI�WKH�6HWWOHPHQW��D�GHFODUDWLRQ�IURP�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�FRQILUPLQJ�WKDW�WKH�

&ODVV�1RWLFH�ZDV�PDLOHG� WR� DOO�&ODVV�0HPEHUV� DV� UHTXLUHG� E\� WKLV�$JUHHPHQW�� DV�ZHOO� DV� DQ\�

DGGLWLRQDO�LQIRUPDWLRQ�&ODVV�&RXQVHO�GHHPV�DSSURSULDWH�WR�SURYLGH�WR�WKH�&RXUW��

���� 'LVSXWH�3URFHGXUH���7KH�&ODVV�1RWLFH�ZLOO�LQFOXGH�D�SURFHGXUH�E\�ZKLFK�D�&ODVV�

0HPEHU�PD\�GLVSXWH�WKH�QXPEHU�RI�ZRUNZHHNV�DOORFDWHG�WR�WKH�&ODVV�0HPEHU�E\�VXEPLWWLQJ�D�

ZULWWHQ�GLVSXWH�VHQW�YLD�8�6��0DLO�WR�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�SRVWPDUNHG�QR�ODWHU�WKDQ�WKH�

H[SLUDWLRQ�RI�WKH�1RWLFH�3HULRG��³:RUNZHHN�'LVSXWH´����7R�EH�YDOLG��D�:RUNZHHN�'LVSXWH�VKRXOG�

FRQWDLQ�WKH�IROORZLQJ���L��WKH�&ODVV�0HPEHU¶V�IXOO�QDPH��FXUUHQW�DGGUHVV��DQG�VLJQDWXUH���LL��WKH�

$FWLRQ�QDPH�DQG�FDVH�QXPEHU�� �LLL�� WKH�QXPEHU�RI�ZRUNZHHNV� WKH�&ODVV�0HPEHU�PDLQWDLQV� LV�

FRUUHFW��DQG��LY���GRFXPHQWDU\�HYLGHQFH�VXIILFLHQW�WR�VXSSRUW�WKDW�'HIHQGDQWV¶�FDOFXODWLRQ�RI�WKH�

ZRUNZHHNV� IRU� WKH�&ODVV�0HPEHU� LV� LQFRUUHFW�� LI� DQ\�� �8SRQ� UHFHLSW� RI�QRWLFH�RI� D�:RUNZHHN�
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'LVSXWH�� WKH� 6HWWOHPHQW� $GPLQLVWUDWRU� VKDOO� SURPSWO\� VHUYH� &ODVV� &RXQVHO� DQG� 'HIHQGDQWV¶�

FRXQVHO�ZLWK�D�FRS\�RI� WKH�:RUNZHHN�'LVSXWH� DQG�DQ\�DFFRPSDQ\LQJ�SDSHUV�� �1R�:RUNZHHN�

'LVSXWH�VKDOO�EH�HIIHFWLYH�RU�FRQVLGHUHG�IRU�DQ\�SXUSRVH�XQOHVV�LW�LV�WLPHO\�PDLOHG�E\�8�6��PDLO�WR�

DQG�UHFHLYHG�E\�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�DV�SURYLGHG�DERYH���'HIHQGDQWV�VKDOO�KDYH�WKH�ULJKW�

WR� UHVSRQG� WR� WKH�:RUNZHHN�'LVSXWH� E\� DQ\�&ODVV�0HPEHU�� � $OO� LQIRUPDWLRQ� DQG� GRFXPHQWV�

UHODWLQJ�WR�DQ\�VXFK�GLVSXWHV�ZLOO�EH�SURYLGHG�WR�&ODVV�&RXQVHO�� �7KH�6HWWOHPHQW�$GPLQLVWUDWRU�

ZLOO�UHVROYH�WKH�:RUNZHHN�'LVSXWH�DQG�PDNH�D�ILQDO�DQG�ELQGLQJ�GHWHUPLQDWLRQ�ZLWKRXW�KHDULQJ�

RU�ULJKW�RI�DSSHDO���7KH�6HWWOHPHQW�$GPLQLVWUDWRU¶V�GHWHUPLQDWLRQ�ZLOO�EH�VXEMHFW�WR�UHYLHZ�E\�WKH�

&RXUW�DW�WKH�WLPH�RI�WKH�)LQDO�$SSURYDO�+HDULQJ�VR�ORQJ�DV�WKH�3DUWLFLSDWLQJ�&ODVV�0HPEHU�VXEPLWV�

DQ� REMHFWLRQ� WR� WKH� 6HWWOHPHQW� $GPLQLVWUDWRU¶V� GHWHUPLQDWLRQ� DW� RU� EHIRUH� WKH� )LQDO� $SSURYDO�

+HDULQJ��

D�� :LWKLQ����FDOHQGDU�GD\V�DIWHU�WKH�FORVH�RI�WKH�1RWLFH�3HULRG��WKH�6HWWOHPHQW�

$GPLQLVWUDWRU�ZLOO�SURYLGH�&ODVV�&RXQVHO�DQG�'HIHQGDQWV¶�FRXQVHO�ZLWK�D�UHSRUW�OLVWLQJ�WKH�DPRXQW�

RI� DOO� ,QGLYLGXDO� 6HWWOHPHQW� 3D\PHQWV�� LQFOXGLQJ� ,QGLYLGXDO� 3$*$� 3D\PHQWV�� WR� EH� PDGH� WR�

3DUWLFLSDWLQJ�&ODVV�0HPEHUV�DQG�$JJULHYHG�(PSOR\HHV�� �7KH�UHSRUW� WR�&ODVV�&RXQVHO�ZLOO�QRW�

LQFOXGH� WKH� QDPHV� RU� FRQWDFW� LQIRUPDWLRQ� RI� 3DUWLFLSDWLQJ� &ODVV� 0HPEHUV� DQG� $JJULHYHG�

(PSOR\HHV����

���� 2SW�2XW�3URFHGXUH���8QOHVV�D�&ODVV�0HPEHU�RSWV�RXW�RI�WKH�VHWWOHPHQW�GHVFULEHG�LQ�

WKLV�$JUHHPHQW��WKH�&ODVV�0HPEHU�ZLOO�EH�ERXQG�E\�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�$JUHHPHQW��

LQFOXGLQJ�WKH�UHOHDVH�RI�WKH�5HOHDVHG�&ODLPV�WKDW�DURVH�GXULQJ�WKH�&ODVV�3HULRG���$�&ODVV�0HPEHU�

ZLOO�QRW�EH�HQWLWOHG�WR�RSW�RXW�RI� WKH�VHWWOHPHQW�HVWDEOLVKHG�E\�WKLV�$JUHHPHQW�XQOHVV� WKH�&ODVV�

0HPEHU�VXEPLWV�D�YDOLG�RSW�RXW�UHTXHVW��³2SW�2XW�5HTXHVW´��� �$�YDOLG�2SW�2XW�5HTXHVW�PXVW���

�L��FRQWDLQ�WKH�&ODVV�0HPEHU¶V�IXOO�QDPH��FXUUHQW�DGGUHVV��DQG�VLJQDWXUH���LL��FRQWDLQ�WKH�$FWLRQ�

QDPH�DQG�FDVH�QXPEHU���LLL��FRQWDLQ�D�ZULWWHQ�UHTXHVW�FOHDUO\�H[SUHVVLQJ�WKH�&ODVV�0HPEHU¶V�GHVLUH�

WR�EH�H[FOXGHG�IURP��RU�RSW�RXW�RI��WKH�6HWWOHPHQW��DQG��LY��EH�UHWXUQHG�VR�WKDW�LW�LV�SRVWPDUNHG�RQ�

RU�EHIRUH�WKH�H[SLUDWLRQ�RI�WKH�1RWLFH�3HULRG���$Q\�&ODVV�0HPEHUV�ZKR�ZRUNHG�GXULQJ�WKH�3$*$�

3HULRG� DQG�ZKR� RSWV� RXW� RI� WKH� 6HWWOHPHQW� ZLOO� VWLOO� EH� FRQVLGHUHG�$JJULHYHG� (PSOR\HHV� IRU�

SXUSRVHV�RI�WKLV�$JUHHPHQW�DQG�ZLOO�VWLOO�UHFHLYH�WKHLU�UHVSHFWLYH�SRUWLRQ�RI�WKH�3$*$�IXQGV���
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D�� 8SRQ� UHFHLSW� RI� DQ\� 2SW�2XW� 5HTXHVW� ZLWKLQ� WKH� 1RWLFH� 3HULRG�� WKH�

6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�UHYLHZ�WKH�2SW�2XW�5HTXHVW�WR�FRQILUP�WKDW�LW�FRPSOLHV�ZLWK�WKH�

RSW�RXW�UHTXLUHPHQWV�RI�WKLV�$JUHHPHQW����

E�� $Q\�&ODVV�0HPEHU�ZKR�IDLOV�WR�VXEPLW�D�WLPHO\��FRPSOHWH��DQG�YDOLG�2SW�

2XW�5HTXHVW�ZLOO�EH�EDUUHG�IURP�RSWLQJ�RXW�RI�WKLV�$JUHHPHQW�RU�WKH�VHWWOHPHQW��XQOHVV�RWKHUZLVH�

RUGHUHG�E\�WKH�&RXUW���,I�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�UHFHLYHV�D�WLPHO\�2SW�2XW�5HTXHVW�WKDW�LV�

LQFRPSOHWH��LW�ZLOO�PDNH�UHDVRQDEOH�DWWHPSWV�WR�FRQWDFW�WKH�FODVV�PHPEHU�WR�FXUH�WKH�GHIHFW��7KH�

6HWWOHPHQW�$GPLQLVWUDWRU�ZLOO�QRW�FRQVLGHU�DQ\�2SW�2XW�5HTXHVW�SRVWPDUNHG�DIWHU�WKH�HQG�RI�WKH�

1RWLFH�3HULRG��EXW�ZLOO�UHSRUW�LWV�UHFHLSW�RI�DQ\�VXFK�UHTXHVWV�WR�&ODVV�&RXQVHO�DQG�FRXQVHO�IRU�

'HIHQGDQWV���,W�VKDOO�EH�SUHVXPHG�WKDW��LI�DQ�2SW�2XW�5HTXHVW�LV�QRW�SRVWPDUNHG�RQ�RU�EHIRUH�WKH�

HQG�RI� WKH�1RWLFH�3HULRG�� WKH�&ODVV�0HPEHU�GLG�QRW�PDNH� WKH� UHTXHVW� LQ� D� WLPHO\�PDQQHU�� �$�

GHFODUDWLRQ�VXEPLWWHG�E\�DQ\�&ODVV�0HPEHU�DWWHVWLQJ�WR�WKH�PDLOLQJ�RI�DQ�2SW�2XW�5HTXHVW�RQ�RU�

EHIRUH� WKH� H[SLUDWLRQ� RI� WKH� 1RWLFH� 3HULRG� VKDOO� EH� LQVXIILFLHQW� WR� RYHUFRPH� WKH� FRQFOXVLYH�

SUHVXPSWLRQ�WKDW�WKH�2SW�2XW�5HTXHVW�ZDV�XQWLPHO\���8QGHU�QR�FLUFXPVWDQFHV�VKDOO�WKH�6HWWOHPHQW�

$GPLQLVWUDWRU�KDYH�WKH�DXWKRULW\�WR�H[WHQG�WKH�GHDGOLQH�IRU�&ODVV�0HPEHUV�WR�VXEPLW�D�UHTXHVW�WR�

RSW�RXW�RI�WKH�VHWWOHPHQW�ZLWKRXW�WKH�3DUWLHV¶�MRLQW�ZULWWHQ�FRQVHQW��

F�� $W�WKH�FORVH�RI�WKH�1RWLFH�3HULRG��WKH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�UHSRUW�

WKH� QDPHV� RI� DOO� LQGLYLGXDOV� ZKR� RSWHG� RXW� RI� WKH� $JUHHPHQW� WR� WKH� SDUWLHV� DQG� LQFOXGH� WKLV�

LQIRUPDWLRQ�LQ�D�'HFODUDWLRQ�UHJDUGLQJ�WKH�GLVWULEXWLRQ�RI�WKH�QRWLFH�WKDW�ZLOO�EH�SURYLGHG�LQ�VXSSRUW�

RI�3ODLQWLII¶V�0RWLRQ�IRU�)LQDO�$SSURYDO���

G�� ,I�����RU�PRUH�&ODVV�0HPEHUV�WLPHO\�RSW�RXW�RI�WKH�VHWWOHPHQW��'HIHQGDQWV�

ZLOO� KDYH� WKH� VROH� DQG� DEVROXWH� GLVFUHWLRQ� WR� ZLWKGUDZ� IURP� WKLV� $JUHHPHQW� ZLWKLQ� WHQ� �����

FDOHQGDU�GD\V�DIWHU�'HIHQGDQWV�UHFHLYH�QRWLFH�RI�WKH�QXPEHU�RI�RSW�RXWV���'HIHQGDQWV�ZLOO�SURYLGH�

ZULWWHQ�QRWLFH�WR�&ODVV�&RXQVHO�LI�WKH\�LQWHQG�WR�ZLWKGUDZ�IURP�WKLV�$JUHHPHQW���,Q�WKH�HYHQW�WKDW�

'HIHQGDQWV�HOHFW�WR�VR�ZLWKGUDZ��WKH�ZLWKGUDZDO�VKDOO�KDYH�WKH�VDPH�HIIHFW�DV�D�WHUPLQDWLRQ�RI�WKLV�

$JUHHPHQW�IRU�IDLOXUH�WR�VDWLVI\�D�FRQGLWLRQ�RI�VHWWOHPHQW��DQG�WKH�$JUHHPHQW�VKDOO�EHFRPH�QXOO�

DQG�YRLG�DQG�KDYH�QR�IXUWKHU�IRUFH�RU�HIIHFW��DQG�WKH�FODVV�FHUWLILHG�SXUVXDQW�WR�WKLV�$JUHHPHQW�ZLOO�

EH�GHFHUWLILHG�IRU�DOO�SXUSRVHV���,I�'HIHQGDQWV�FKRRVH�WR�WHUPLQDWH�WKLV�6HWWOHPHQW�$JUHHPHQW�XQGHU�
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WKLV�SURYLVLRQ��WKH\�VKDOO�EH�UHVSRQVLEOH�WR�SD\�WKH�6HWWOHPHQW�$GPLQLVWUDWRU¶V�IHHV�DQG�FRVWV���,I�

WKH�6HWWOHPHQW�$JUHHPHQW�LV�WHUPLQDWHG�IRU�DQ\�RWKHU�UHDVRQ��LQFOXGLQJ�WKH�&RXUW¶V�IDLOXUH�WR�JUDQW�

ILQDO� DSSURYDO� RI� WKH� 3DUWLHV¶� VHWWOHPHQW�� WKHQ� &ODVV� &RXQVHO� DQG� 'HIHQGDQWV� ZLOO� EH� MRLQWO\�

UHVSRQVLEOH�IRU�WKH�6HWWOHPHQW�$GPLQLVWUDWRU¶V�IHHV�DQG�FRVWV��

���� 2EMHFWLRQV�7R�6HWWOHPHQW���$Q\�&ODVV�0HPEHU�PD\�REMHFW�WR�WKH�6HWWOHPHQW���$Q\�

ZULWWHQ�REMHFWLRQ�PXVW�EH�PDLOHG�WR�WKH�6HWWOHPHQW�$GPLQLVWUDWRU��ZKR�VKDOO�SURPSWO\�SURYLGH�D�

FRS\� WR�&ODVV�&RXQVHO� DQG� FRXQVHO� IRU�'HIHQGDQWV�� E\� WKH� FORVH� RI� WKH�1RWLFH� 3HULRG�� �&ODVV�

&RXQVHO�ZLOO�HQVXUH�WKDW�DQ\�ZULWWHQ�REMHFWLRQV�JHW�ILOHG�ZLWK�WKH�&RXUW�FRQFXUUHQWO\�ZLWK�WKH�ILQDO�

DSSURYDO�GRFXPHQWV�E\�KDYLQJ�LW�DWWDFKHG�WR�WKH�6HWWOHPHQW�$GPLQLVWUDWRU¶V�'HFODUDWLRQ���&ODVV�

0HPEHUV�ZKR�KDYH�QRW�REMHFWHG�LQ�ZULWLQJ�PD\�VWLOO�DSSHDU�DQG�EH�KHDUG�DW�WKH�6HWWOHPHQW�+HDULQJ��

D�� :ULWWHQ�REMHFWLRQV� WR� WKH�6HWWOHPHQW�PXVW� FRQWDLQ� DW� OHDVW� WKH� IROORZLQJ��

�L��WKH�REMHFWLQJ�&ODVV�0HPEHU¶V�IXOO�QDPH��FXUUHQW�DGGUHVV��DQG�VLJQDWXUH���LL��D�FOHDU�UHIHUHQFH�WR�

WKH�$FWLRQ�� �LLL��D�VWDWHPHQW�RI� WKH�VSHFLILF� UHDVRQV�ZK\� WKH�REMHFWRU�EHOLHYHV� WKH�6HWWOHPHQW� LV�

XQIDLU�RU�REMHFWV�WR�WKH�6HWWOHPHQW��DQG��LY��D�VWDWHPHQW�ZKHWKHU�WKH�REMHFWRU�LQWHQGV�WR�DSSHDU�DW�

WKH�ILQDO�DSSURYDO�KHDULQJ��HLWKHU�LQ�SHUVRQ�RU�WKURXJK�FRXQVHO�DQG��LI�WKURXJK�FRXQVHO��D�VWDWHPHQW�

LGHQWLI\LQJ�WKDW�FRXQVHO�E\�QDPH��EDU�QXPEHU��DGGUHVV�DQG�WHOHSKRQH�QXPEHU���$OO�REMHFWLRQV�VKDOO�

EH�VLJQHG�E\�WKH�REMHFWLQJ�&ODVV�0HPEHU�RU�WKH�&ODVV�0HPEHU¶V�OHJDOO\�DXWKRUL]HG�UHSUHVHQWDWLYH��

E�� &ODVV�&RXQVHO�RU�'HIHQGDQWV¶�FRXQVHO�PD\��XS�WR�ILYH�����FRXUW�GD\V�EHIRUH�

WKH�)LQDO�+HDULQJ�'DWH��ILOH�UHVSRQVHV�WR�DQ\�ZULWWHQ�REMHFWLRQV�VXEPLWWHG�WR�WKH�&RXUW����

F�� 8QOHVV�WKH\�RSW�RXW�RI� WKH�6HWWOHPHQW�DV�VSHFLILHG�LQ�3DUDJUDSK�����&ODVV�

0HPEHUV�ZKR�REMHFW�WR�WKH�SURSRVHG�VHWWOHPHQW�RU�WKH�$JUHHPHQW�ZLOO�EHFRPH�3DUWLFLSDWLQJ�&ODVV�

0HPEHUV��DQG�VKDOO�EH�GHHPHG�WR�KDYH�YROXQWDULO\�ZDLYHG�WKHLU�ULJKW�WR�SXUVXH�DQ�LQGHSHQGHQW�

UHPHG\�DJDLQVW�'HIHQGDQWV�DQG�WKH�RWKHU�5HOHDVHG�3DUWLHV���7R�WKH�H[WHQW�DQ\�3DUWLFLSDWLQJ�&ODVV�

0HPEHU�REMHFWV�WR�WKH�SURSRVHG�VHWWOHPHQW�RU�$JUHHPHQW�DQG�VXFK�REMHFWLRQ�LV�RYHUUXOHG�LQ�ZKROH�

RU�LQ�SDUW��VXFK�LQGLYLGXDOV�ZLOO�EH�ERXQG�E\�WKH�&RXUW¶V�)LQDO�$SSURYDO�2UGHU�DQG�-XGJPHQW��

G�� ,Q�WKH�HYHQW�WKDW�DQ\�SHUVRQ�REMHFWV�WR�RU�RSSRVHV�WKLV�SURSRVHG�VHWWOHPHQW�

RU�WKH�$JUHHPHQW��RU�DWWHPSWV�WR�LQWHUYHQH�LQ�RU�RWKHUZLVH�HQWHU�WKH�$FWLRQ��WKH�3DUWLHV�DQG�&ODVV�

&RXQVHO�ZLOO�XVH�WKHLU�EHVW�HIIRUWV�WR�GHIHQG�WKH�6HWWOHPHQW����
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H�� $�&ODVV�0HPEHU�FDQQRW�ERWK�RSW�RXW�DQG�REMHFW�WR�WKH�6HWWOHPHQW���,I�D�&ODVV�

0HPEHU�ERWK�REMHFWV�DQG�RSWV�RXW�RI�WKH�6HWWOHPHQW��WKH�RSW�RXW�ZLOO�FRQWURO�DQG�WKH�REMHFWLRQ�ZLOO�

EH�GHHPHG�LQYDOLG��

���� )XQGLQJ�$QG�'LVWULEXWLRQ�2I�6HWWOHPHQW����

D�� :LWKLQ� WHQ� ����� FDOHQGDU� GD\V� RI� WKH� FORVH� RI� WKH� 1RWLFH� 3HULRG�� WKH�

6HWWOHPHQW� $GPLQLVWUDWRU� ZLOO� SURYLGH� D� GUDIW� GHFODUDWLRQ� WR� &ODVV� &RXQVHO� DQG� 'HIHQGDQWV¶�

FRXQVHO�VHWWLQJ�IRUWK��WKH�QXPEHU�RI�3DUWLFLSDWLQJ�&ODVV�0HPEHUV�DQG�$JJULHYHG�(PSOR\HHV��WKH�

LGHQWLW\� RI� WKRVH� LQGLYLGXDOV�ZKR� RSWHG� RXW� RI� WKH� 6HWWOHPHQW�� WKH� WRWDO� DPRXQW� SD\DEOH� WR� DOO�

3DUWLFLSDWLQJ�&ODVV�0HPEHUV�DQG�$JJULHYHG�(PSOR\HHV��DQG�WKH�WRWDO�3$*$�$PRXQW��$WWRUQH\V¶�

)HHV� DQG� &RVWV�� (QKDQFHPHQW� $ZDUG�� 6HWWOHPHQW� $GPLQLVWUDWLRQ� &RVWV�� 1HW� &ODVV� 6HWWOHPHQW�

$PRXQW�� DQG� WKH� DSSURSULDWH� DSSOLFDEOH� HPSOR\HU¶V� WD[HV� IRU� DQ\� SRUWLRQ� RI� WKH� ,QGLYLGXDO�

6HWWOHPHQW�3D\PHQWV�GHVLJQDWHG�DV�ZDJHV����

E�� :LWKLQ� WHQ� ����� FDOHQGDU� GD\V� DIWHU� WKH�(IIHFWLYH�'DWH��'HIHQGDQWV� VKDOO�

UHPLW�WR�WKH�6HWWOHPHQW�$GPLQLVWUDWRU���L��WKH�*URVV�6HWWOHPHQW�$PRXQW�RI�������������DQG��LL��

WKH�HPSOR\HU¶V�WD[HV�IRU�DQ\�SRUWLRQ�RI�WKH�,QGLYLGXDO�6HWWOHPHQW�3D\PHQWV�GHVLJQDWHG�DV�ZDJHV�

�WKH�FROOHFWLYHO\��³6HWWOHPHQW�)XQG´����7KH�GHOLYHU\�E\�'HIHQGDQWV�RI�WKH�6HWWOHPHQW�)XQG�WR�WKH�

6HWWOHPHQW�$GPLQLVWUDWRU�ZLOO�FRQVWLWXWH�WKH�IXOO�DQG�FRPSOHWH�GLVFKDUJH�RI�WKH�HQWLUH�REOLJDWLRQV�

RI� 'HIHQGDQWV� XQGHU� WKLV� $JUHHPHQW�� XQOHVV� DQ\WKLQJ� IXUWKHU� LV� UHTXHVWHG� E\� WKH� 6HWWOHPHQW�

$GPLQLVWUDWRU�WR�HQVXUH�WLPHO\�DQG�SURSHU�GLVEXUVHPHQW���1R�5HOHDVHG�3DUW\�ZLOO�KDYH�DQ\�IXUWKHU�

REOLJDWLRQ�RU�OLDELOLW\�WR�WKH�1DPHG�3ODLQWLII��3DUWLFLSDWLQJ�&ODVV�0HPEHUV��$JJULHYHG�(PSOR\HHV��

RU�&ODVV�&RXQVHO�XQGHU�WKLV�$JUHHPHQW��UHJDUGOHVV�RI�ZKHWKHU�WKH�1DPHG�3ODLQWLII��3DUWLFLSDWLQJ�

&ODVV� 0HPEHUV�� $JJULHYHG� (PSOR\HHV�� RU� &ODVV� &RXQVHO� UHFHLYH� WKH� SD\PHQWV� IURP� WKH�

6HWWOHPHQW�$GPLQLVWUDWRU�VHW�IRUWK�LQ�WKLV�$JUHHPHQW��

F�� 7KH�GLVWULEXWLRQ�RI�,QGLYLGXDO�6HWWOHPHQW�3D\PHQWV�WR�3DUWLFLSDWLQJ�&ODVV�

0HPEHUV�DQG�$JJULHYHG�(PSOR\HHV�ZLOO�RFFXU�QR�ODWHU�WKDQ�WHQ������FDOHQGDU�GD\V�DIWHU�UHFHLSW�

RI� WKH� 6HWWOHPHQW� )XQG� IURP�'HIHQGDQWV� �³6HWWOHPHQW� 3URFHHGV�'LVWULEXWLRQ�'HDGOLQH´��� � 7KH�

6HWWOHPHQW� $GPLQLVWUDWRU� VKDOO� EH� GHHPHG� WR� KDYH� WLPHO\� GLVWULEXWHG� ,QGLYLGXDO� 6HWWOHPHQW�

3D\PHQWV�� LQFOXGLQJ� ,QGLYLGXDO�3$*$�3D\PHQWV�� LI� LW�SODFHV� LQ� WKH�PDLO� ,QGLYLGXDO�6HWWOHPHQW�
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3D\PHQWV�IRU�DOO�3DUWLFLSDWLQJ�&ODVV�0HPEHUV�DQG�,QGLYLGXDO�3$*$�3D\PHQWV�IRU�DOO�$JJULHYHG�

(PSOR\HHV�E\� WKH�6HWWOHPHQW�3URFHHGV�'LVWULEXWLRQ�'HDGOLQH�� �1R�SHUVRQ�ZLOO� KDYH� DQ\�FODLP�

DJDLQVW� WKH�6HWWOHPHQW�$GPLQLVWUDWRU��'HIHQGDQWV��&ODVV�&RXQVHO��'HIHQGDQWV¶� FRXQVHO�� RU� DQ\�

RWKHU�DJHQW�GHVLJQDWHG�E\� WKH�1DPHG�3ODLQWLII�RU�&ODVV�&RXQVHO�EDVHG�XSRQ� WKH�GLVWULEXWLRQ�RI�

,QGLYLGXDO�6HWWOHPHQW�3D\PHQWV�PDGH�VXEVWDQWLDOO\�LQ�DFFRUGDQFH�ZLWK�WKLV�$JUHHPHQW�RU�IXUWKHU�

RUGHUV�RI�WKH�&RXUW��

G�� 7KH�GLVWULEXWLRQ�RI�WKH�/:'$�3D\PHQW��$WWRUQH\V¶�)HHV�DQG�&RVWV��DQG�WKH�

(QKDQFHPHQW� $ZDUG� VKDOO� RFFXU� QR� ODWHU� WKDQ� WHQ� ����� FDOHQGDU� GD\V� DIWHU� WKH� 6HWWOHPHQW�

$GPLQLVWUDWRU�UHFHLYHV�WKH�6HWWOHPHQW�)XQG�IURP�'HIHQGDQWV����

H�� ,I� D� 3DUWLFLSDWLQJ� &ODVV� 0HPEHU¶V� RU� $JJULHYHG� (PSOR\HH¶V� FKHFN� LV�

UHWXUQHG� WR� WKH� 6HWWOHPHQW� $GPLQLVWUDWRU�� WKH� 6HWWOHPHQW� $GPLQLVWUDWRU� ZLOO� PDNH� UHDVRQDEOH�

HIIRUWV� WR� UH�PDLO� LW� WR� WKH� 3DUWLFLSDWLQJ� &ODVV�0HPEHU� RU� $JJULHYHG� (PSOR\HH� DW� WKH� FRUUHFW�

DGGUHVV�� � ,W� LV� H[SUHVVO\� XQGHUVWRRG� DQG� DJUHHG� WKDW� WKH� FKHFNV� IRU� WKH� ,QGLYLGXDO� 6HWWOHPHQW�

3D\PHQWV��LQFOXGLQJ�WKH�,QGLYLGXDO�3$*$�3D\PHQWV��ZLOO�EHFRPH�YRLG�DQG�QR�ORQJHU�DYDLODEOH�LI�

QRW�FDVKHG�ZLWKLQ�����GD\V�DIWHU�PDLOLQJ���7KH�IXQGV�IURP�XQFDVKHG�DQG�YRLGHG�FKHFNV�ZLOO�EH�

GLVEXUVHG��SXUVXDQW�WR�&DOLIRUQLD�&RGH�RI�&LYLO�3URFHGXUH��������WR�WKH�/HJDO�$LG�)RXQGDWLRQ�RI�

/RV�$QJHOHV��D�����F�����QRQSURILW�UHFRJQL]HG�E\�WKH�,56��

I�� 'HIHQGDQWV�ZLOO�QRW�EH�REOLJDWHG�WR�PDNH�DQ\�SD\PHQWV�FRQWHPSODWHG�E\�

WKLV�$JUHHPHQW� XQOHVV� DQG� XQWLO� WKH�&RXUW� HQWHUV� WKH� )LQDO�2UGHU� DQG� -XGJPHQW�� DQG� DIWHU� WKH�

(IIHFWLYH�'DWH�RI�WKH�$JUHHPHQW��

J�� :LWKLQ� VL[W\� ����� FDOHQGDU� GD\V� RI� WKH� 6HWWOHPHQW� 3URFHHGV�'LVWULEXWLRQ�

'HDGOLQH�� WKH� 6HWWOHPHQW� $GPLQLVWUDWRU� ZLOO� SURYLGH� ZULWWHQ� FHUWLILFDWLRQ� RI� FRPSOHWLRQ� RI�

VHWWOHPHQW�DGPLQLVWUDWLRQ�WR�&ODVV�&RXQVHO�DQG�WR�'HIHQGDQWV¶�&RXQVHO��

���� %LQGLQJ�(IIHFW�2I�$JUHHPHQW�2Q�&ODVV�0HPEHUV���6XEMHFW�WR�ILQDO�&RXUW�DSSURYDO�

DQG�WKH�RFFXUUHQFH�RI� WKH�(IIHFWLYH�'DWH��DQG�XQOHVV�RWKHUZLVH�SURYLGHG� LQ�WKLV�$JUHHPHQW��DOO�

3DUWLFLSDWLQJ�&ODVV�0HPEHUV�ZLOO�EH�ERXQG�E\�WKLV�$JUHHPHQW����

���� %LQGLQJ�(IIHFW�2I�$JUHHPHQW�2Q�$JJULHYHG�(PSOR\HHV�DQG�6WDWH�RI�&DOLIRUQLD���

7KH�$JJULHYHG�(PSOR\HHV�DQG�WKH�6WDWH�RI�&DOLIRUQLD�VKDOO�EH�GHHPHG�E\�RSHUDWLRQ�RI�WKH�)LQDO�
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2UGHU�DQG�-XGJPHQW�WR�KDYH�DJUHHG�QRW�WR�VXH�RU�RWKHUZLVH�PDNH�D�FODLP�DJDLQVW�'HIHQGDQWV�RU�

DQ\�RI�WKH�5HOHDVHG�3DUWLHV�IRU�DQ\�RI�WKH�3$*$�&ODLPV�DQG�WR�EH�ERXQG�E\�WKH�UHOHDVH�RI�WKH�

3$*$�5HOHDVHG�&ODLPV�DV�VHW�IRUWK�LQ�WKLV�$JUHHPHQW������

���� 3URYLVLRQDO�$SSURYDO�2I�6HWWOHPHQW���7KH�1DPHG�3ODLQWLII�ZLOO�ILOH�D�PRWLRQ�LQ�WKH�

$FWLRQ�UHTXHVWLQJ�WKDW�WKH�&RXUW�HQWHU�WKH�3UHOLPLQDU\�$SSURYDO�2UGHU�ZLWKLQ�D�UHDVRQDEOH�WLPH�

DIWHU�FRPSOHWH�H[HFXWLRQ�RI�WKLV�$JUHHPHQW���'HIHQGDQWV�ZLOO�QRW�RSSRVH�&ODVV�&RXQVHO¶V�PRWLRQ�

IRU� SUHOLPLQDU\� DSSURYDO� RI� WKH� VHWWOHPHQW� VR� ORQJ� DV� WKH� PRWLRQ� DQG� VXSSRUWLQJ� SDSHUV� DUH�

FRQVLVWHQW�ZLWK�WKH�WHUPV�RI�WKLV�$JUHHPHQW���&ODVV�&RXQVHO�ZLOO�SURYLGH�'HIHQGDQWV¶�FRXQVHO�ZLWK�

D�UHDVRQDEOH�RSSRUWXQLW\�WR�UHYLHZ��DQG�SURYLGH�FRPPHQWV�WR��WKH�PRWLRQ�IRU�SUHOLPLQDU\�DSSURYDO�

RI� WKH� VHWWOHPHQW� EHIRUH� WKH� PRWLRQ� DQG� VXSSRUWLQJ� SDSHUV� DUH� ILOHG� ZLWK� WKH� &RXUW���

1RWZLWKVWDQGLQJ� WKH� IRUHJRLQJ�� 'HIHQGDQWV� PD\�� ZLWKRXW� RSSRVLQJ� WKH� SUHOLPLQDU\� DSSURYDO�

PRWLRQ��DGYLVH�WKH�&RXUW�LI�'HIHQGDQWV�GLVDJUHH�ZLWK�DQ\�RI�WKH�IDFWXDO�VWDWHPHQWV�LQFOXGHG�E\�WKH�

1DPHG�3ODLQWLII�LQ�WKH�PRWLRQ�DQG�VXSSRUWLQJ�SDSHUV���'HIHQGDQWV¶�FRXQVHO�ZLOO�PHHW�DQG�FRQIHU�

ZLWK�&ODVV�&RXQVHO�UHJDUGLQJ�DQ\�GLVSXWHG�IDFWXDO�VWDWHPHQWV�EHIRUH�QRWLI\LQJ�WKH�&RXUW�RI�DQ\�

GLVSXWHV��

���� 1RQ�,QWHUIHUHQFH�:LWK�&ODLPV�3URFHGXUH���7KH�3DUWLHV�DQG�WKHLU�FRXQVHO�DJUHH�WKDW�

WKH\�ZLOO�QRW�DGYLVH��VROLFLW��RU�RWKHUZLVH�HQFRXUDJH�DQ\�&ODVV�0HPEHUV�WR�VXEPLW�UHTXHVWV�IRU�

H[FOXVLRQ�RU�REMHFWLRQV�WR�WKH�VHWWOHPHQW�RU�WR�DSSHDO�IURP�WKH�)LQDO�2UGHU�RU�)LQDO�-XGJPHQW��

���� )LQDO�2UGHU�DQG�-XGJPHQW���7KH�1DPHG�3ODLQWLII�ZLOO�UHTXHVW�WKDW�WKH�&RXUW�HQWHU��

DIWHU�WKH�6HWWOHPHQW�+HDULQJ�ILQDOO\�DSSURYLQJ�WKLV�$JUHHPHQW��D�)LQDO�2UGHU�DQG�-XGJPHQW���7KH�

1DPHG�3ODLQWLII�ZLOO�UHTXHVW�WKDW�WKH�)LQDO�2UGHU�DQG�-XGJPHQW�FHUWLI\�WKH�3DUWLFLSDWLQJ�&ODVV��ILQG�

WKDW� WKLV�$JUHHPHQW� LV� IDLU�� MXVW��HTXLWDEOH�� UHDVRQDEOH��DGHTXDWH�DQG� LQ� WKH�EHVW� LQWHUHVWV�RI� WKH�

&ODVV�DQG�WKH�$JJULHYHG�(PSOR\HHV��OLVW�WKH�HPSOR\HHV��LI�DQ\��ZKR�RSWHG�RXW�RI�WKH�VHWWOHPHQW��

RUGHU�WKDW�WKH�3DUWLFLSDWLQJ�&ODVV�0HPEHUV�UHOHDVH�WKH�5HOHDVHG�3DUWLHV�IURP�WKH�5HOHDVHG�&ODLPV��

RUGHU�WKDW�WKH�$JJULHYHG�(PSOR\HHV�DQG�WKH�6WDWH�RI�&DOLIRUQLD�UHOHDVH�WKH�5HOHDVHG�3DUWLHV�IURP�

WKH�3$*$�&ODLPV�DV�VHW�IRUWK�LQ�WKLV�$JUHHPHQW��DQG�UHTXLUH�WKH�3DUWLHV�WR�FDUU\�RXW�WKH�SURYLVLRQV�

RI�WKLV�$JUHHPHQW��

���� $XWRPDWLF�9RLGLQJ�2I�$JUHHPHQW�,I�6HWWOHPHQW�1RW�)LQDOL]HG���,I�IRU�DQ\�UHDVRQ�
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WKH�VHWWOHPHQW�VHW�IRUWK�LQ�WKLV�$JUHHPHQW�GRHV�QRW�EHFRPH�ILQDO��WKH�VHWWOHPHQW�ZLOO�EH�QXOO�DQG�

YRLG�DQG�WKH�RUGHUV��MXGJPHQW��DQG�GLVPLVVDO�WR�EH�HQWHUHG�SXUVXDQW�WR�WKLV�$JUHHPHQW�VKDOO�EH�

YDFDWHG��DQG�WKH�3DUWLHV�ZLOO�EH�UHWXUQHG�WR�WKH�VWDWXV�TXR�SULRU�WR�HQWHULQJ�WKLV�$JUHHPHQW�ZLWK�

UHVSHFW�WR�WKH�$FWLRQ��DV�LI�WKH�3DUWLHV�KDG�QHYHU�HQWHUHG�LQWR�WKLV�$JUHHPHQW��DQG�WKH�FODVV�FHUWLILHG�

SXUVXDQW� WR� WKLV�$JUHHPHQW�ZLOO�EH�GHFHUWLILHG�IRU�DOO�SXUSRVHV�� � ,Q�DGGLWLRQ�� LQ�VXFK�HYHQW�� WKH�

$JUHHPHQW�DQG�DOO�QHJRWLDWLRQV��FRXUW�RUGHUV��DQG�SURFHHGLQJV�UHODWLQJ�WR�WKLV�$JUHHPHQW�VKDOO�EH�

ZLWKRXW�SUHMXGLFH�WR�WKH�ULJKWV�RI�DQ\�DQG�DOO�SDUWLHV�WR�WKLV�$JUHHPHQW��DQG�HYLGHQFH�UHODWLQJ�WR�

WKH� $JUHHPHQW� DQG� DOO� QHJRWLDWLRQV� VKDOO� QRW� EH� DGPLVVLEOH� RU� GLVFRYHUDEOH� LQ� WKH� $FWLRQ� RU�

RWKHUZLVH��

���� 1R�'RXEOH�5HFRYHU\���1R�SHUVRQ�ZKR�KDV�DOUHDG\�UHOHDVHG��DVVLJQHG��RU�RWKHUZLVH�

IRUIHLWHG�WKH�FODLPV�DVVHUWHG�LQ�WKH�$FWLRQ�ZLOO�EH�FRQVLGHUHG�D�&ODVV�0HPEHU�RU�EH�HQWLWOHG�WR�

UHFRYHU�XQGHU�WKLV�$JUHHPHQW���

���� 1R�3XEOLFLW\�� �7KH�1DPHG�3ODLQWLII� DQG�&ODVV�&RXQVHO� DJUHH� WKDW� WKH\� VKDOO� QRW�

GLVFXVV�� DQVZHU� TXHVWLRQV� DERXW�� SURPRWH�� RU� SXEOLFL]H� WKH� ILOLQJ� RI� WKH� $FWLRQ�� WKH� 3DUWLHV¶�

VHWWOHPHQW��WKLV�$JUHHPHQW�DQG�LWV�WHUPV��RU�WKH�QHJRWLDWLRQV�OHDGLQJ�WR�WKLV�$JUHHPHQW�ZLWK�DQ\RQH�

RWKHU�WKDQ�WKH�&RXUW��&ODVV�0HPEHUV��RU�WKRVH�LQGLYLGXDOV�QHFHVVDU\�WR�HIIHFWXDWH�WKH�WHUPV�RI�WKH�

$JUHHPHQW�� �7KH� SURKLELWLRQ� VHW� IRUWK� LQ� WKLV� 3DUDJUDSK���� LQFOXGHV�� EXW� LV� QRW� OLPLWHG� WR�� � �L��

SXEOLFDWLRQ�E\�WKH�1DPHG�3ODLQWLII�RU�&ODVV�&RXQVHO�RQ�DQ\�ZHEVLWH��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��

SXEOLVKLQJ�RQ�DQ\�7ZLWWHU�DFFRXQW��)DFHERRN��RWKHU�VRFLDO�PHGLD��RU�EORJ��RU�EXVLQHVV�ZHEVLWH��RI�

WKH� DPRXQW� RU� WHUPV� RI� WKH� VHWWOHPHQW�� ZLWK� RU� ZLWKRXW� LGHQWLI\LQJ� LQIRUPDWLRQ�� DQG� �LL�� WKH�

VXEPLVVLRQ�RI�LQIRUPDWLRQ�WR�9HUGLFWV�	�6HWWOHPHQWV�RU�DQ\�RWKHU�SXEOLFDWLRQ�WKDW�VXPPDUL]HV�WKH�

UHVXOWV�RI�MXU\�YHUGLFWV�DQG�VHWWOHPHQWV��

D�� 1RWZLWKVWDQGLQJ� WKH� IRUHJRLQJ��&ODVV�&RXQVHO�PD\� UHVSRQG� WR� TXHVWLRQV�

UHFHLYHG�IURP��DQG�GLVFXVV�DQ\�DVSHFW�RI�WKLV�$JUHHPHQW�ZLWK�WKH�&ODVV�0HPEHUV�RU�WKHLU�OHJDO�

UHSUHVHQWDWLYHV�� WKH� 6HWWOHPHQW� $GPLQLVWUDWRU�� WKH� &RXUW�� DQG� UHSUHVHQWDWLYHV� RI� WKH� &DOLIRUQLD�

/DERU�DQG�:RUNIRUFH�'HYHORSPHQW�$JHQF\��

E�� 1RWZLWKVWDQGLQJ�WKH�IRUJRLQJ��QRWKLQJ�LQ�WKLV�3DUDJUDSK�VKDOO�SURKLELW�WKH�

ILOLQJ�RI�LQIRUPDWLRQ�ZLWK�WKH�&RXUW�RU�WKH�/:'$�UHODWLQJ�WR�WKH�6HWWOHPHQW�WKDW�LV�QHFHVVDU\�WR�
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HIIHFWXDWH� WKLV� $JUHHPHQW�� RU� WKH� RQOLQH� SRVWLQJ� RI� GRFXPHQWV� UHODWLQJ� WR� WKH� $FWLRQ� E\� WKH�

6HWWOHPHQW�$GPLQLVWUDWRU�DV�SHUPLWWHG�E\�WKLV�$JUHHPHQW�LQFOXGLQJ�WKH�-XGJPHQW�HQWHUHG�E\�WKH�

&RXUW��

F�� 7KH�1DPHG�3ODLQWLII�DQG�&ODVV�&RXQVHO�DJUHH�WKDW�DOO�GDWD�DQG�LQIRUPDWLRQ�

LQIRUPDOO\� SURGXFHG� E\� 'HIHQGDQWV� LQ� FRQQHFWLRQ� ZLWK� WKH� VHWWOHPHQW� RI� WKLV� $FWLRQ� ZLOO� EH�

PDLQWDLQHG�LQ�FRQILGHQFH��DQG�ZLOO�QRW�EH�VKDUHG�ZLWK�DQ\�RWKHU�SHUVRQV�RU�HQWLWLHV��

���� ,QYDOLGDWLRQ�2I�$JUHHPHQW�)RU�)DLOXUH�7R�6DWLVI\�&RQGLWLRQV���,I�WKH�&RXUW�PDNHV�

PDWHULDO�FKDQJHV�WR�WKH�PDWHULDO�WHUPV�RU�FRQGLWLRQV�RI�3DUDJUDSKV���WKURXJK����RI�WKLV�$JUHHPHQW�

WKDW�DUH�QRW�DJUHHG�WR�E\�WKH�3DUWLHV��HLWKHU�3DUW\�VKDOO�KDYH�WKH�ULJKW�WR�WHUPLQDWH�WKLV�$JUHHPHQW��

LQ�ZKLFK�FDVH�'HIHQGDQWV�ZRXOG�QRW�EH�REOLJDWHG�WR�PDNH�DQ\�SD\PHQWV�WR�DQ\�&ODVV�0HPEHU�RU�

$JJULHYHG�(PSOR\HH�� WR�&ODVV�&RXQVHO��RU� WR� WKH�1DPHG�3ODLQWLII�� �7KH�3DUWLHV�VKDOO�PHHW�DQG�

FRQIHU�LQ�JRRG�IDLWK�DV�QHFHVVDU\�EHIRUH�H[HUFLVLQJ�VXFK�ULJKW��

���� 0RGLILFDWLRQ�,Q�:ULWLQJ���7KLV�$JUHHPHQW�PD\�EH�DOWHUHG��DPHQGHG��PRGLILHG�RU�

ZDLYHG��LQ�ZKROH�RU�LQ�SDUW��RQO\�LQ�D�ZULWLQJ�VLJQHG�E\�DOO�VLJQDWRULHV�WR�WKLV�$JUHHPHQW���7KLV�

$JUHHPHQW�PD\�QRW�EH�DPHQGHG��DOWHUHG��PRGLILHG�RU�ZDLYHG��LQ�ZKROH�RU�LQ�SDUW��RUDOO\����

���� 2QJRLQJ� &RRSHUDWLRQ�� � 7KH� 1DPHG� 3ODLQWLII� DQG� 'HIHQGDQWV� ZLOO� H[HFXWH� DOO�

GRFXPHQWV�DQG�SHUIRUP�DOO�DFWV�QHFHVVDU\�DQG�SURSHU�WR�HIIHFWXDWH�WKH�WHUPV�RI�WKLV�$JUHHPHQW����

,Q�WKH�HYHQW�WKH�3DUWLHV�DUH�XQDEOH�WR�UHDFK�DJUHHPHQW�RQ�WKH�IRUP�RU�FRQWHQW�RI�DQ\�GRFXPHQW�

QHHGHG�WR�LPSOHPHQW�WKH�6HWWOHPHQW��RU�DQ\�VXSSOHPHQWDO�SURYLVLRQV�WKDW�PD\�EHFRPH�QHFHVVDU\�

WR�HIIHFWXDWH�WKH�WHUPV�RI�WKH�6HWWOHPHQW��WKH�3DUWLHV�DJUHH�WR�VHHN�WKH�DVVLVWDQFH�RI�WKH�&RXUW��

���� 1RWLFHV�� �$OO� QRWLFHV�� UHTXHVWV�� GHPDQGV�� DQG�RWKHU� FRPPXQLFDWLRQV� UHTXLUHG�RU�

SHUPLWWHG� WR� EH� JLYHQ� SXUVXDQW� WR� WKLV� $JUHHPHQW� VKDOO� EH� LQ� ZULWLQJ�� DQG� VKDOO� EH� GHOLYHUHG�

SHUVRQDOO\�RU�E\�ILUVW�FODVV�PDLO�WR�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�DSSURYHG�E\�WKH�&RXUW�DQG�WKH�

XQGHUVLJQHG�SHUVRQV�DW�WKHLU�UHVSHFWLYH�DGGUHVVHV�DV�VHW�IRUWK�EHORZ��

&/$66�&2816(/�
�

65285,$1�/$:�),50��3�&��
'DQLHO�6URXULDQ��(VT�

3DWULFN�(��:KLWH�,,,��(VT��
�����:LOVKLUH�%OYG���6XLWH������
/RV�$QJHOHV��&DOLIRUQLD�������
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7HOHSKRQH�� ���������������
�

&2816(/�)25�'()(1'$176�
�

587$1�	�78&.(5��//3�
(GVRQ�.��0F&OHOODQ��(VT��
.LPEHUO\�$��1D\DJDP��(VT��

������-DPERUHH�5RDG���WK�)ORRU�
,UYLQH��&DOLIRUQLD�������

7HOHSKRQH������������������

���� %LQGLQJ�RQ�6XFFHVVRUV���7KLV�$JUHHPHQW�ZLOO�EH�ELQGLQJ�XSRQ�DQG�ZLOO�LQXUH�WR�WKH�

EHQHILW�RI�WKH�3DUWLHV�DQG�WKHLU�UHVSHFWLYH�VXFFHVVRUV��DVVLJQV��H[HFXWRUV��DGPLQLVWUDWRUV��KHLUV�DQG�

OHJDO�UHSUHVHQWDWLYHV��

���� (QWLUH� $JUHHPHQW�� � 7KLV� $JUHHPHQW� FRQVWLWXWHV� WKH� IXOO�� FRPSOHWH�� DQG� HQWLUH�

XQGHUVWDQGLQJ��DJUHHPHQW��DQG�DUUDQJHPHQW�EHWZHHQ�WKH�1DPHG�3ODLQWLII��WKH�&ODVV�0HPEHUV��DQG�

WKH�$JJULHYHG�(PSOR\HHV��RQ�WKH�RQH�KDQG��DQG�'HIHQGDQWV��RQ�WKH�RWKHU�KDQG��ZLWK�UHVSHFW�WR�WKH�

VHWWOHPHQW� RI� WKH� $FWLRQ�� � 7KLV� $JUHHPHQW� VXSHUVHGHV� DQ\� DQG� DOO� SULRU� RUDO� RU� ZULWWHQ�

XQGHUVWDQGLQJV��DJUHHPHQWV�DQG�DUUDQJHPHQWV�EHWZHHQ�WKH�3DUWLHV�ZLWK�UHVSHFW�WR�WKH�VHWWOHPHQW�

RI� WKH� $FWLRQ�� � ([FHSW� IRU� WKRVH� VHW� IRUWK� H[SUHVVO\� LQ� WKLV� $JUHHPHQW�� WKHUH� DUH� QR� RWKHU�

DJUHHPHQWV��FRYHQDQWV��SURPLVHV��UHSUHVHQWDWLRQV�RU�DUUDQJHPHQWV�EHWZHHQ�WKH�3DUWLHV�ZLWK�UHVSHFW�

WR�WKH�VHWWOHPHQW�RI�WKH�$FWLRQ��WKH�3$*$�&ODLPV��DQG�WKH�5HOHDVHG�&ODLPV�DJDLQVW�'HIHQGDQWV�

DQG� WKH� 5HOHDVHG� 3DUWLHV�� � 7KH� 3DUWLHV� H[SOLFLWO\� UHFRJQL]H� &DOLIRUQLD� &LYLO� &RGH� �� ����� DQG�

&DOLIRUQLD�&RGH�RI�&LYLO�3URFHGXUH��������D���ZKLFK�SURYLGH� WKDW�D�ZULWWHQ�DJUHHPHQW� LV� WR�EH�

FRQVWUXHG�DFFRUGLQJ�WR�LWV�WHUPV��DQG�PD\�QRW�EH�YDULHG�RU�FRQWUDGLFWHG�E\�H[WULQVLF�HYLGHQFH��DQG�

DJUHH�WKDW�QR�VXFK�H[WULQVLF�RUDO�RU�ZULWWHQ�UHSUHVHQWDWLRQV�RU�WHUPV�VKDOO�PRGLI\��YDU\��RU�FRQWUDGLFW�

WKH�WHUPV�RI�WKLV�$JUHHPHQW��

���� ([HFXWLRQ� ,Q� &RXQWHUSDUWV�� � 7KLV� $JUHHPHQW� PD\� EH� VLJQHG� LQ� RQH� RU� PRUH�

FRXQWHUSDUWV�� � $OO� H[HFXWHG� FRSLHV� RI� WKLV� 6HWWOHPHQW� $JUHHPHQW�� DQG� SKRWRFRSLHV� RI� WKH�

$JUHHPHQW� �LQFOXGLQJ�IDFVLPLOH�DQG�H�PDLO�FRSLHV�RI� WKH�VLJQDWXUH�SDJHV��� VKDOO�KDYH� WKH�VDPH�

IRUFH�DQG�HIIHFW�DQG�VKDOO�EH�DV�OHJDOO\�ELQGLQJ�DQG�HQIRUFHDEOH�DV�WKH�RULJLQDO��

���� &DSWLRQV�� � 7KH� FDSWLRQV�� VHFWLRQ� QXPEHUV�� DQG� SDUDJUDSK� QXPEHUV�� LQ� WKLV�
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$JUHHPHQW� DUH� LQVHUWHG� IRU� WKH� UHDGHU¶V� FRQYHQLHQFH�� DQG� LQ�QR�ZD\�GHILQH�� OLPLW�� FRQVWUXH��RU�

GHVFULEH�WKH�VFRSH�RU�LQWHQW�RI�WKH�SURYLVLRQV�RI�WKLV�$JUHHPHQW����

���� *RYHUQLQJ�/DZ�� �7KLV�$JUHHPHQW� VKDOO� EH� LQWHUSUHWHG�� FRQVWUXHG�� HQIRUFHG�� DQG�

DGPLQLVWHUHG�LQ�DFFRUGDQFH�ZLWK�WKH�ODZV�RI�WKH�6WDWH�RI�&DOLIRUQLD��ZLWKRXW�UHJDUG�WR�FRQIOLFW�RI�

ODZ�UXOHV���

���� 5HVHUYDWLRQ�2I�-XULVGLFWLRQ���1RWZLWKVWDQGLQJ�WKH�GLVPLVVDO�RI�WKH�$FWLRQ�DQG�HQWU\�

RI�WKH�)LQDO�2UGHU�DQG�-XGJPHQW��WKH�&RXUW�VKDOO�UHWDLQ�MXULVGLFWLRQ�IRU�SXUSRVHV�RI�LQWHUSUHWLQJ�

DQG�HQIRUFLQJ�WKH�WHUPV�RI�WKLV�$JUHHPHQW��

���� 0XWXDO�3UHSDUDWLRQ���7KH�3DUWLHV�KDYH�KDG�D�IXOO�RSSRUWXQLW\�WR�QHJRWLDWH�WKH�WHUPV�

DQG�FRQGLWLRQV�RI�WKLV�$JUHHPHQW���$FFRUGLQJO\��WKLV�$JUHHPHQW�ZLOO�QRW�EH�FRQVWUXHG�PRUH�VWULFWO\�

DJDLQVW�RQH�3DUW\� WKDQ� DQRWKHU�PHUHO\�E\�YLUWXH�RI� WKH� IDFW� WKDW� LW�PD\�KDYH�EHHQ�SUHSDUHG�E\�

FRXQVHO�IRU�RQH�RI�WKH�3DUWLHV��LW�EHLQJ�UHFRJQL]HG�WKDW��EHFDXVH�RI�WKH�DUPV�OHQJWK�QHJRWLDWLRQV�

EHWZHHQ�WKH�3DUWLHV��DOO�3DUWLHV�KDYH�FRQWULEXWHG�WR�WKH�SUHSDUDWLRQ�RI�WKLV�$JUHHPHQW��

���� 5HSUHVHQWDWLRQ�DQG�:DUUDQWLHV���&ODVV�&RXQVHO�DQG�WKH�1DPHG�3ODLQWLII�UHSUHVHQW�

DQG�ZDUUDQW�WR�'HIHQGDQWV�WKDW�WKH\�DUH�QRW�DZDUH�RI�DQ\�DWWRUQH\V�EH\RQG�WKRVH�QDPHG�DV�&ODVV�

&RXQVHO�ZKR�KDYH�FODLPV�IRU�IHHV�DULVLQJ�RXW�RI�WKH�$FWLRQ�RU�WKH�6HWWOHPHQW�FRQWHPSODWHG�E\�WKLV�

$JUHHPHQW��

���� $XWKRUL]DWLRQ�WR�$FW���(DFK�3DUW\�WR�WKLV�$JUHHPHQW�FRYHQDQWV�DQG�ZDUUDQWV�WKDW�

�D�� VXFK� 3DUW\� KDV� IXOO� SRZHU� DQG� DXWKRULW\� WR� HQWHU� LQWR� DQG� FRQVXPPDWH� DOO� WUDQVDFWLRQV�

FRQWHPSODWHG�E\�WKLV�$JUHHPHQW�DQG�KDYH�GXO\�DXWKRUL]HG�WKH�H[HFXWLRQ��GHOLYHU\�DQG�SHUIRUPDQFH�

RI�WKLV�$JUHHPHQW�DQG��E��WKH�SHUVRQ�H[HFXWLQJ�WKLV�$JUHHPHQW�IRU�VXFK�3DUW\�KDV�WKH�IXOO�ULJKW��

SRZHU�DQG�DXWKRULW\�WR�HQWHU�LQWR�WKLV�$JUHHPHQW�RQ�EHKDOI�RI�VXFK�3DUW\���DQG�WKH�IXOO�ULJKW��SRZHU�

DQG�DXWKRULW\�WR�H[HFXWH�DQ\�DQG�DOO�QHFHVVDU\�LQVWUXPHQWV�LQ�FRQQHFWLRQ�ZLWK�WKH�6HWWOHPHQW��DQG�

WR�IXOO\�ELQG�VXFK�3DUW\�WR�WKH�WHUPV�DQG�REOLJDWLRQV�RI�WKLV�$JUHHPHQW��

���� 5HSUHVHQWDWLRQ�%\�&RXQVHO���7KH�3DUWLHV�DFNQRZOHGJH�WKDW�HDFK�RI�WKHP�KDV�EHHQ�

UHSUHVHQWHG�E\�WKHLU�UHVSHFWLYH�FRXQVHO�WKURXJKRXW�DOO�QHJRWLDWLRQV�WKDW�SUHFHGHG�WKH�H[HFXWLRQ�RI�

WKLV�$JUHHPHQW��DQG�WKDW�WKLV�$JUHHPHQW�KDV�EHHQ�H[HFXWHG�ZLWK�WKH�FRQVHQW�DQG�DGYLFH�RI�WKHLU�

UHVSHFWLYH�FRXQVHO�� �)XUWKHU�� WKH�1DPHG�3ODLQWLII�DQG�&ODVV�&RXQVHO�ZDUUDQW�DQG�UHSUHVHQW� WKDW�
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WKHUH�DUH�QR�OLHQV�RQ�WKH�6HWWOHPHQW�$JUHHPHQW��DQG�WKDW�DIWHU�HQWU\�E\�WKH�&RXUW�RI�WKH�)LQDO�2UGHU�

DQG�-XGJPHQW��WKH�6HWWOHPHQW�$GPLQLVWUDWRU�PD\�GLVWULEXWH�IXQGV�WR�3DUWLFLSDWLQJ�&ODVV�0HPEHUV��

$JJULHYHG�(PSOR\HHV��&ODVV�&RXQVHO��WKH�/:'$��WKH�6HWWOHPHQW�$GPLQLVWUDWRU��DQG�WKH�1DPHG�

3ODLQWLII�DV�SURYLGHG�E\�WKLV�$JUHHPHQW��

���� 5HSUHVHQWDWLRQ�%\�7KH�1DPHG�3ODLQWLII���7KH�1DPHG�3ODLQWLII�DJUHHV�QRW�WR�UHTXHVW�

WR�EH�H[FOXGHG�IURP�WKH�&ODVV�DQG�QRW�WR�REMHFW�WR�DQ\�WHUPV�RI�WKLV�$JUHHPHQW���$Q\�VXFK�UHTXHVW�

E\�WKH�1DPHG�3ODLQWLII�IRU�H[FOXVLRQ�RU�REMHFWLRQ�VKDOO�EH�YRLG�DQG�RI�QR�IRUFH�RU�HIIHFW��

���� $GGLWLRQDO�$WWRUQH\V¶�)HHV�DQG�&RVWV���1R�3DUWLFLSDWLQJ�&ODVV�0HPEHU��$JJULHYHG�

(PSOR\HH��RU�&ODVV�&RXQVHO��RU�DQ\�RWKHU�DWWRUQH\�DFWLQJ�IRU�DQ\�3DUWLFLSDWLQJ�&ODVV�0HPEHU�RU�

$JJULHYHG�(PSOR\HH��PD\�UHFRYHU�RU�VHHN�WR�UHFRYHU�DQ\�DPRXQWV�IRU�IHHV��FRVWV��RU�GLVEXUVHPHQWV�

DULVLQJ� IURP� WKH�$FWLRQ� RU� WKH�*URVV� 6HWWOHPHQW�$PRXQW� IURP� WKH�5HOHDVHG� 3DUWLHV� H[FHSW� DV�

H[SUHVVO\�SURYLGHG�LQ�WKLV�$JUHHPHQW��

���� 1R�5HOLDQFH�RQ�5HSUHVHQWDWLRQV���7KH�3DUWLHV�KDYH�PDGH�VXFK�LQYHVWLJDWLRQV�RI�WKH�

IDFWV�DQG�WKH�ODZ�SHUWDLQLQJ�WR�WKH�PDWWHUV�GHVFULEHG�LQ�WKLV�$JUHHPHQW�DV�WKH\�GHHP�QHFHVVDU\��

DQG�KDYH�QRW�UHOLHG��DQG�GR�QRW�UHO\��RQ�DQ\�VWDWHPHQW��SURPLVH��RU�UHSUHVHQWDWLRQ�RI�IDFW�RU�ODZ��

PDGH�E\�DQ\�RWKHU�3DUW\��RU�DQ\�RI� WKHLU�DJHQWV�� HPSOR\HHV��DWWRUQH\V��RU� UHSUHVHQWDWLYHV��ZLWK�

UHJDUG�WR�DQ\�RI�WKHLU�ULJKWV�RU�DVVHUWHG�ULJKWV��RU�ZLWK�UHJDUG�WR�WKH�DGYLVDELOLW\�RI�PDNLQJ�DQG�

H[HFXWLQJ�WKLV�$JUHHPHQW��RU�ZLWK�UHVSHFW�WR�DQ\�VXFK�PDWWHUV���1R�UHSUHVHQWDWLRQV��ZDUUDQWLHV��RU�

LQGXFHPHQWV�KDYH�EHHQ�PDGH�WR�DQ\�3DUW\�FRQFHUQLQJ�WKLV�$JUHHPHQW��
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���� 1R�&ROODWHUDO�$WWDFN���7KLV�$JUHHPHQW�ZLOO�QRW�EH�VXEMHFW�WR�FROODWHUDO�DWWDFN�E\�

DQ\�&ODVV�0HPEHU��$JJULHYHG�(PSOR\HH��RU�DQ\�UHFLSLHQW�RI�WKH�&ODVV�1RWLFH�DIWHU�WKH�)LQDO�2UGHU�

DQG�'LVPLVVDO���6XFK�SURKLELWHG�FROODWHUDO�DWWDFNV�VKDOO�LQFOXGH�EXW�QRW�EH�OLPLWHG�WR�FODLPV�WKDW�

WKH�&ODVV�0HPEHU�IDLOHG�IRU�DQ\�UHDVRQ�WR�UHFHLYH�WLPHO\�QRWLFH�RI�WKH�SURFHGXUH�IRU�GLVSXWLQJ�WKH�

FDOFXODWLRQ�RI�WKHLU�,QGLYLGXDO�6HWWOHPHQW�3D\PHQW��RU�IRU�RSWLQJ�RXW�RI�WKH�6HWWOHPHQW��

�
,7�,6�62�$*5(('��

� 3/$,17,))�-2+11<�*$/$1�

'DWHG���BBBBBBBBBBBBBBBB� %\���
-RKQQ\�*DODQ�
1DPHG�3ODLQWLII�

'DWHG���BBBBBBBBBBBBBBBB� � '()(1'$17�-�/��5$<�&203$1<��,1&���

%\��� � � � � � �

7LWOH�� � � � � � �

'DWHG���BBBBBBBBBBBBBBBB� � '()(1'$17�-())5(<�/��5$<�

%\��� � � � � � �

7LWOH�� � � � � � �

'DWHG���BBBBBBBBBBBBBBBB� � '()(1'$17�-(11$�5��5$<��

%\��� � � � � � �

7LWOH�� � � � � � �

April 20, 2022

April 20, 2022

April 20, 2022
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$33529('�$6�72�)250�21/<�$1'�$*5((�72�%(�
%281'�%<�3$5$*5$3+�����
�
'DWHG���BBBBBBBBBBBBBBBB� � 65285,$1�/$:�),50��3�&�

�
�
%\���

'DQLHO�6URXULDQ��(VT��
$WWRUQH\�IRU 3ODLQWLII�

$33529('�$6�72�)250�21/<��
�
'DWHG���BBBBBBBBBBBBBBBB� � 587$1�	�78&.(5��//3�

�
�
%\���

(GVRQ�.��0F&OHOODQ��(VT��
$WWRUQH\�IRU 'HIHQGDQWV�-�/��5D\�
&RPSDQ\��,QF���-HIIUH\�/��
5D\��DQG�-HQQD�5��5D\�

�

April 20, 2022

��������������������������	
�
��	�����	
��������������
���

4/26/22



�

�

�

�

�

�

�

([KLELW�³$´�

�

�

�

�

�

�

�

�

�

�

�

�

�

�

([KLELW�³$´�

��������������������������	
�
��	�����	
��������������
���



�

�

� ���
�

683(5,25�&2857�2)�7+(�67$7(�2)�&$/,)251,$�

)25�7+(�&2817<�2)�25$1*(��&,9,/�&203/(;�&(17(5�

�

-2+11<�*$/$1��LQGLYLGXDOO\��DQG�RQ�EHKDOI�
RI�DOO�RWKHUV�VLPLODUO\�VLWXDWHG��
�

3ODLQWLII��
�

Y��
�
-�/��5$<�&203$1<��,1&���D�&DOLIRUQLD�
&RUSRUDWLRQ��-())5(<�/��5$<��DQ�LQGLYLGXDO��
-(11$�5��5$<��DQ�LQGLYLGXDO��DQG�'2(6���
WKURXJK������LQFOXVLYH��
�

'HIHQGDQWV��
�

&DVH�1R�������������������&8�2(�&;&�
�
$66,*1('�)25�$//�385326(6�72��
+21��:,//,$0�&/$67(5��'(37�&;����
�
�
127,&(�2)�352326('�&/$66�$&7,21�
$1'�3$*$�6(77/(0(17�$1'�),1$/�
)$,51(66�+($5,1*�
�

�
�
<28�0$<� %(� (17,7/('� 72� %(1(),76� )520� 7+,6� 6(77/(0(17�� � <285� (67,0$7('�
3$57,&,3$7,1*� &/$66� 0(0%(5� 6(77/(0(17� 3$<0(17� ,6� �BBBBBBBBB$1'� <285�
(67,0$7('�,1',9,'8$/�3$*$�6(77/(0(17�3$<0(17��72�7+(�(;7(17�$33/,&$%/(��
,6��BBBBBB�� �3/($6(�&217,18(�5($',1*�72�/($51�+2:�7+,6�6(77/(0(17�$))(&76�
<285�5,*+76��

1RWLFH�LV�KHUHE\�JLYHQ�WKDW�D�SURSRVHG�6HWWOHPHQW�$JUHHPHQW�$QG�6WLSXODWLRQ�7R�5HVROYH�&ODVV�$FWLRQ�
$QG� 3$*$� &ODLPV� �WKH� ³6HWWOHPHQW´� RU� ³6HWWOHPHQW� $JUHHPHQW´�� KDV� EHHQ� UHDFKHG� EHWZHHQ� SODLQWLII�
-RKQQ\�*DODQ��³3ODLQWLII´��LQ�Johnny Galan v. J.L. Ray Company, Inc., et al.��2UDQJH�&RXQW\�6XSHULRU�&RXUW�
&DVH� 1R�������������������&8�2(�&;&� �WKH� ³$FWLRQ´�� RQ� WKH� RQH� KDQG�� DQG� 'HIHQGDQWV� -�/�� 5D\�
&RPSDQ\��,QF���³-�/��5D\´���-HIIHU\�/��5D\��DQG�-HQQD�5��5D\��FROOHFWLYHO\��³'HIHQGDQWV´��RQ�WKH�RWKHU�KDQG��

7KH�$FWLRQ�LV�D�FODVV�DFWLRQ�DQG�3$*$�UHSUHVHQWDWLYH�DFWLRQ�ODZVXLW���3ODLQWLII�DQG�'HIHQGDQWV�KDYH�
UHDFKHG� D� VHWWOHPHQW� RI� WKH� $FWLRQ�� DQG� WKH� 2UDQJH� &RXQW\� 6XSHULRU� &RXUW� �WKH� ³&RXUW´�� KDV� JUDQWHG�
SUHOLPLQDU\�DSSURYDO�RI�WKH�VHWWOHPHQW���

7KH�SURSRVHG�6HWWOHPHQW�ZLOO�UHVROYH�DOO�5HOHDVHG�&ODLPV�PDGH�DJDLQVW�'HIHQGDQWV�DQG�RWKHU�5HOHDVHG�
3DUWLHV��GHILQHG�EHORZ�DQG�LQ�WKH�6HWWOHPHQW�$JUHHPHQW��RQ�EHKDOI�RI�DOO�³&ODVV�0HPEHUV´�RU�WKH�³&ODVV�´�
GHILQHG�DV��DOO�QRQ�H[HPSW��KRXUO\�SDLG�HPSOR\HHV�RI�-�/��5D\�HPSOR\HG�LQ�&DOLIRUQLD�DW�DQ\�WLPH�GXULQJ�WKH�
SHULRG�EHJLQQLQJ�RQ�$SULO����������DQG�H[WHQGLQJ�WKURXJK�0DUFK�����������WKH�³&ODVV�3HULRG´����,I�\RX�VDWLVI\�
WKLV�FULWHULD��\RX�DUH�HOLJLEOH�WR�SDUWLFLSDWH�LQ�WKH�FODVV�DFWLRQ�VHWWOHPHQW����

7KH� SURSRVHG� 6HWWOHPHQW� ZLOO� DOVR� UHVROYH� DOO� 3$*$� &ODLPV� PDGH� DJDLQVW� 'HIHQGDQWV� DQG� RWKHU�
5HOHDVHG�3DUWLHV�RQ�EHKDOI�RI�DOO�³$JJULHYHG�(PSOR\HHV�´�GHILQHG�DV��DOO�QRQ�H[HPSW��KRXUO\�SDLG�HPSOR\HHV�
RI�-�/��5D\�HPSOR\HG�LQ�&DOLIRUQLD�DW�DQ\�WLPH�GXULQJ�WKH�SHULRG�EHWZHHQ�$SULO����������DQG�0DUFK����������
�WKH� ³3$*$�3HULRG´��� �$Q\�&ODVV�0HPEHU�ZKR�ZRUNHG� GXULQJ� WKH� 3$*$�3HULRG�ZLOO� EH� FRQVLGHUHG� DQ�
$JJULHYHG�(PSOR\HH�DQG�WKHUHIRUH��UHJDUGOHVV�RI�KRZ�WKH\�UHVSRQG�WR�WKLV�1RWLFH��DOO�$JJULHYHG�(PSOR\HHV�
ZLOO��L��UHFHLYH�WKHLU�SRUWLRQ�RI�WKH�3$*$�VHWWOHPHQW�SD\PHQW��DQG��LL��UHOHDVH�DOO�3$*$�&ODLPV�DJDLQVW�WKH�
5HOHDVHG�3DUWLHV�DV�VHW�IRUWK�LQ�WKH�6HWWOHPHQW�$JUHHPHQW��

$�� 385326(�2)�7+,6�127,&(�

7KH�&RXUW�KDV�RUGHUHG�WKDW�WKLV�&ODVV�1RWLFH�EH�VHQW�WR�\RX�EHFDXVH�'HIHQGDQWV¶�UHFRUGV�UHIOHFW�WKDW�
\RX�DUH�D�SRWHQWLDO�PHPEHU�RI�WKH�&ODVV��DV�GHILQHG�DERYH��
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7KH�SXUSRVH�RI�WKLV�1RWLFH�LV�WR���D��SURYLGH�D�EULHI�GHVFULSWLRQ�RI�WKH�$FWLRQ���E��LQIRUP�\RX�RI�WKH�
SURSRVHG�6HWWOHPHQW��DQG��F��GLVFXVV�\RXU�ULJKWV�DQG�RSWLRQV�ZLWK�UHVSHFW�WR�WKH�$FWLRQ�DQG�WKH�6HWWOHPHQW���

%�� '(6&5,37,21�2)�7+(�$&7,21�

7KH�$FWLRQ�ZDV�ILOHG�E\�3ODLQWLII�RQ�EHKDOI�RI�DOO�QRQ�H[HPSW��KRXUO\�SDLG�HPSOR\HHV�ZKR�ZRUNHG�DW�
-�/�� 5D\� GXULQJ� WKH� &ODVV� 3HULRG�� � $V� DOOHJHG� LQ� WKH� $FWLRQ�� 3ODLQWLII� FODLPV� WKDW� &ODVV� 0HPEHUV� ZHUH�
ZURQJIXOO\�GHQLHG�ZDJHV�DQG�RYHUWLPH�FRPSHQVDWLRQ��PHDO�DQG�UHVW�EUHDNV��DFFXUDWH�ZDJH�VWDWHPHQWV��DQG�
RWKHU�ULJKWV�JXDUDQWHHG�XQGHU�WKH�&DOLIRUQLD�/DERU�&RGH��

7KH�$FWLRQ�DVVHUWV�FODVV�DOOHJDWLRQV�DJDLQVW�'HIHQGDQWV�IRU�������IDLOXUH�WR�SD\�RYHUWLPH�ZDJHV������IDLOXUH�
WR�SD\�PLQLPXP�ZDJHV������IDLOXUH�WR�SURYLGH�PHDO�SHULRGV������IDLOXUH�WR�SURYLGH�UHVW�SHULRGV������IDLOXUH�WR�IXUQLVK�
DFFXUDWH�ZDJH�VWDWHPHQWV������IDLOXUH�WR�SD\�DOO�ZDJHV�XSRQ�WHUPLQDWLRQ������IDLOXUH�WR�LQGHPQLI\�EXVLQHVV�H[SHQVHV��
DQG� ����XQIDLU�FRPSHWLWLRQ�� �7KH�$FWLRQ�DOVR�DVVHUWHG�FODLPV� IRU�FLYLO�SHQDOWLHV�XQGHU� WKH�3ULYDWH�$WWRUQH\V�
*HQHUDO�$FW��³3$*$´��EDVHG�RQ�WKH�IRUHJRLQJ�DOOHJHG�YLRODWLRQV�E\�'HIHQGDQWV���

7KH�&RXUW�KDV�PDGH�QR�UXOLQJ�RQ�WKH�PHULWV�RI�3ODLQWLII¶V�FODLPV�RU�'HIHQGDQWV¶�GHIHQVHV���7KH�&RXUW�
KDV��KRZHYHU��SUHOLPLQDULO\�DSSURYHG�WKH�SURSRVHG�6HWWOHPHQW�EHWZHHQ�3ODLQWLII�DQG�'HIHQGDQWV���7KH�&RXUW�
ZLOO�GHFLGH�ZKHWKHU�WR�JLYH�ILQDO�DSSURYDO�WR�WKH�6HWWOHPHQW�DW�D�KHDULQJ�VFKHGXOHG�IRU�� � � ��
������DW�� �� �D�P���LQ�'HSDUWPHQW�&;����RI�WKH�2UDQJH�&RXQW\�6XSHULRU�&RXUW��ORFDWHG�DW�2UDQJH�
&RXQW\�6XSHULRU�&RXUW��&LYLO�&RPSOH[�&HQWHU������:��6DQWD�$QD�%RXOHYDUG��6DQWD�$QD��&DOLIRUQLD���������

$WWRUQH\V�IRU�WKH�&ODVV��³&ODVV�&RXQVHO´��LQ�WKH�$FWLRQ�DUH��
�

65285,$1�/$:�),50��3�&��
'DQLHO�6URXULDQ��(VT�

3DWULFN�(��:KLWH�,,,��(VT��
�����:LOVKLUH�%OYG���6XLWH������
/RV�$QJHOHV��&DOLIRUQLD�������

� 7HOHSKRQH�����������������
�

'HIHQGDQWV¶�FRXQVHO�LQ�WKH�$FWLRQ�DUH��

587$1�	�78&.(5��//3�
(GVRQ�.��0F&OHOODQ��(VT��
.LPEHUO\�$��1D\DJDP��(VT��

������-DPERUHH�5RDG���WK�)ORRU�
,UYLQH��&DOLIRUQLD�������

� 7HOHSKRQH������������������
�

&�� <285�237,216�

,I�\RX�ILW�ZLWKLQ�WKH�DERYH�GHVFULSWLRQ�RI�WKH�&ODVV��\RX�KDYH�VHYHUDO�RSWLRQV���<RXU�ULJKWV�UHJDUGLQJ�
HDFK�RSWLRQ��DQG�WKH�SURFHGXUH�\RX�PXVW�IROORZ�WR�VHOHFW�HDFK�RSWLRQ��DUH�H[SODLQHG�EHORZ��

��� 237,21� ��� 'R� 1RWKLQJ� DQG� 5HPDLQ� D�0HPEHU� RI� WKH� &ODVV� DQG� 3DUWLFLSDWH� LQ� WKH� &ODVV�
6HWWOHPHQW��

,I�\RX�ZDQW�WR�SDUWLFLSDWH�LQ�WKH�6HWWOHPHQW�DQG�UHFHLYH�D�3DUWLFLSDWLQJ�&ODVV�0HPEHU�3D\PHQW�
�GHILQHG�EHORZ���'2�127�7$.(�$1<�$&7,21���<RX�ZLOO�DXWRPDWLFDOO\�EH�LQFOXGHG�LQ�WKH�6HWWOHPHQW�
DQG�ZLOO� UHFHLYH� D� 3DUWLFLSDWLQJ�&ODVV�0HPEHU� 3D\PHQW� DQG� \RXU� UHVSHFWLYH� SRUWLRQ� RI� WKH� 3$*$�
3D\PHQW��LI�HOLJLEOH��DV�GHWDLOHG�EHORZ���,I�\RX�PRYH��PDNH�VXUH�\RX�FRQWDFW�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�DW�
WKH�IROORZLQJ�DGGUHVV�RU�SKRQH�QXPEHU��

6(77/(0(17�$'0,1,675$725��
>,16(57�$''5(66�$1'�3+21(�180%(5@�
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<285�(67,0$7('�3$57,&,3$7,1*�&/$66�0(0%(5�3$<0(17�,6��BBBBBBBBB���7KLV�
DPRXQW�LV�EDVHG�RQ�WKH�QXPEHU�RI�ZRUNZHHNV�GXULQJ�ZKLFK�\RX�ZRUNHG�GXULQJ�WKH�&ODVV�3HULRG��EDVHG�
RQ� WKH� EHVW� LQIRUPDWLRQ� DYDLODEOH��ZKLFK� LV� BBBBB�ZRUNZHHNV�� �<RXU� HVWLPDWHG� VKDUH� RI� WKH�1HW�&ODVV�
6HWWOHPHQW�$PRXQW�ZDV�FDOFXODWHG�E\�GLYLGLQJ�WKH�QXPEHU�RI�ZRUNZHHNV�\RX�ZRUNHG�LQ�D�QRQ�H[HPSW�SRVLWLRQ�
GXULQJ�WKH�&ODVV�3HULRG�E\�WKH�WRWDO�QXPEHU�RI�ZRUNZHHNV�ZRUNHG�E\�DOO�&ODVV�0HPEHUV�GXULQJ�WKH�&ODVV�
3HULRG� DQG�PXOWLSO\LQJ� WKLV� ILJXUH�E\� WKH�1HW�&ODVV�6HWWOHPHQW�$PRXQW� �WKH�*URVV�6HWWOHPHQW�$PRXQW�RI�
������������PLQXV�&ODVV� &RXQVHO¶V� DWWRUQH\V¶� IHHV� DQG� FRVWV�� DQ\� HQKDQFHPHQW� SD\PHQW� WR� 3ODLQWLII�� WKH�
3$*$�$PRXQW��DQG�VHWWOHPHQW�DGPLQLVWUDWLRQ�IHHV�DQG�FRVWV������

,I�\RX�EHOLHYH�WKH�QXPEHU�RI�ZRUNZHHNV�VWDWHG�DERYH�LV�LQFRUUHFW�DQG�\RX�ZLVK�WR�FKDOOHQJH�LW��\RX�
PXVW�VHQG�WKH�HQFORVHG�GLVSXWH�IRUP�WR�WKH�6HWWOHPHQW�$GPLQLVWUDWRU��VWDWLQJ�ZKDW�\RX�EHOLHYH�LV�WKH�FRUUHFW�
QXPEHU�RI�ZRUNZHHNV��DQG�SURYLGLQJ�DQ\�GRFXPHQWV�RU�RWKHU�EDFN�XS�\RX�KDYH�IRU�ZKDW�\RX�EHOLHYH�LV�WKH�
FRUUHFW�QXPEHU���7KLV�IRUP�PXVW�EH�SRVWPDUNHG�QR�ODWHU�WKDQ�>GDWH@���<RX�PXVW�DOVR�SURYLGH�\RXU�QDPH�DQG�
WHOHSKRQH�QXPEHU�� �'HIHQGDQWV�ZLOO� KDYH� WKH� ULJKW� WR� UHVSRQG� WR� DQ\� FKDOOHQJH�E\� D�&ODVV�0HPEHU�� �7KH�
6HWWOHPHQW� $GPLQLVWUDWRU� ZLOO� UHVROYH� WKH� FKDOOHQJH� DQG�PDNH� D� ILQDO� DQG� ELQGLQJ� GHWHUPLQDWLRQ� ZLWKRXW�
KHDULQJ�RU� ULJKW�RI�DSSHDO�� �7KH�6HWWOHPHQW�$GPLQLVWUDWRU¶V�GHWHUPLQDWLRQ�ZLOO�EH�VXEMHFW� WR� UHYLHZ�E\� WKH�
&RXUW�DW�WKH�WLPH�RI�WKH�ILQDO�DSSURYDO�KHDULQJ���,I�\RX�ZDQW�FRQILUPDWLRQ�WKDW�\RXU�FRUUHVSRQGHQFH�KDV�EHHQ�
UHFHLYHG�E\�WKH�6HWWOHPHQW�$GPLQLVWUDWRU��\RX�PD\�VHQG�\RXU�OHWWHU�E\�FHUWLILHG�8�6��0DLO�ZLWK�D�UHWXUQ�UHFHLSW�
UHTXHVW��

,I�\RX�FKRRVH�WR�SDUWLFLSDWH�LQ�WKH�&ODVV�6HWWOHPHQW��\RX�ZLOO�EH�ERXQG�E\�DOO�WKH�WHUPV�VHW�IRUWK�LQ�WKH�
&ODVV�6HWWOHPHQW��LQFOXGLQJ�D�IXOO�UHOHDVH�RI�FODLPV�IRU�WKH�PDWWHUV�EHLQJ�VHWWOHG�LQ�WKH�$FWLRQ��

�
��� 237,21����2SW�2XW�RI�WKH�&ODVV�DQG�5HFHLYH�1RWKLQJ�8QGHU�WKH�&ODVV�6HWWOHPHQW��

,I�\RX�GR�QRW�ZDQW�WR�UHPDLQ�D�PHPEHU�RI�WKH�&ODVV��\RX�FDQ�UHTXHVW�H[FOXVLRQ�IURP�WKH�&ODVV��L�H���
³RSW�RXW´����,Q�RUGHU�WR�RSW�RXW�RI�WKH�&ODVV�DQG�WKH�6HWWOHPHQW��\RX�PXVW�PDLO�D�ZULWWHQ��VLJQHG�UHTXHVW�IRU�
H[FOXVLRQ� WR� WKH� 6HWWOHPHQW� $GPLQLVWUDWRU� DW� >LQVHUW� 6HWWOHPHQW� $GPLQLVWUDWRU¶V� DGGUHVV@�� VXFK� WKDW� LW� LV�
SRVWPDUNHG�QR�ODWHU�WKDQ�>GDWH@���7KLV�UHTXHVW�IRU�H[FOXVLRQ�PXVW�FRQWDLQ�WKH�IROORZLQJ�LQIRUPDWLRQ���

�D�� \RXU�SULQWHG�IXOO�QDPH��DQG�DQ\�RWKHU�QDPHV�XVHG�ZKLOH�HPSOR\HG�E\�'HIHQGDQWV����

�E�� D�FOHDU�UHIHUHQFH�WR�WKH�$FWLRQ��DQG�

�F��� ODQJXDJH�LQGLFDWLQJ�WKDW�\RX�ZDQW�WR�RSW�RXW�RI�WKH�6HWWOHPHQW��IRU�H[DPSOH��³,�ZDQW�WR�RSW�RXW�
RI�WKH�FODVV�DFWLRQ�VHWWOHPHQW�GHVFULEHG�LQ�WKH�&ODVV�1RWLFH�,�UHFHLYHG�´���

7KLV�UHTXHVW�PXVW�EH�VLJQHG�E\�\RX���

,I�\RX�RSW�RXW�RI� WKH�&ODVV��\RX�ZLOO�QR� ORQJHU�EH�D�PHPEHU�RI� WKH�&ODVV��\RX�ZLOO�EH�EDUUHG�IURP�
SDUWLFLSDWLQJ� LQ� WKH� FODVV� DFWLRQ� SRUWLRQ� RI� WKH� 6HWWOHPHQW�� DQG� \RX�ZLOO� QRW� UHFHLYH� D� 3DUWLFLSDWLQJ� &ODVV�
0HPEHU�3D\PHQW���%\�RSWLQJ�RXW�RI�WKH�&ODVV��\RX�ZLOO�UHWDLQ�ZKDWHYHU�LQGLYLGXDO�ULJKWV�RU�FODLPV�\RX�PD\�
KDYH��LI�DQ\��DJDLQVW�'HIHQGDQWV��DQG�\RX�ZLOO�EH�IUHH�WR�SXUVXH�WKHP�RQ�DQ�LQGLYLGXDO�EDVLV��LI�\RX�FKRRVH�WR�
GR�VR���+RZHYHU��LI�\RX�RSW�RXW�RI�WKH�6HWWOHPHQW��DQG�\RX�DUH�DQ�$JJULHYHG�(PSOR\HH��\RX�ZLOO�VWLOO�UHFHLYH�
D�SD\PHQW�UHSUHVHQWLQJ�3$*$�SHQDOWLHV�DV�DQ�$JJULHYHG�(PSOR\HH��LQ�ZKLFK�FDVH�\RX�ZRXOG�VWLOO�EH�ERXQG�
E\�WKH�3$*$�SRUWLRQ�RI�WKH�6HWWOHPHQW���

��� 237,21����2EMHFW�WR�WKH�6HWWOHPHQW��

,I� \RX� DUH� D�&ODVV�0HPEHU�ZKR� GRHV� QRW� RSW� RXW� RI� WKH�&ODVV�� \RX�PD\� REMHFW� WR� WKH� 6HWWOHPHQW��
SHUVRQDOO\�RU�WKURXJK�DQ�DWWRUQH\��E\�VXEPLWWLQJ�\RXU�REMHFWLRQ�WR�WKH�6HWWOHPHQW�$GPLQLVWUDWRU��>1$0(@���DW�
>LQVHUW�6HWWOHPHQW�$GPLQLVWUDWRU¶V�DGGUHVV@���<RXU�REMHFWLRQ�PXVW�EH�VLJQHG�DQG�PXVW�LQFOXGH�WKH�IROORZLQJ���
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�D�� \RXU�SULQWHG�IXOO�QDPH��DQG�DQ\�RWKHU�QDPHV�XVHG�ZKLOH�HPSOR\HG�E\�'HIHQGDQWV����
�E�� \RXU�IXOO�FXUUHQW�DGGUHVV��
�F�� D�FOHDU�UHIHUHQFH�WR�WKH�$FWLRQ��DQG�
�G�� ODQJXDJH�FOHDUO\�H[SODLQLQJ�ZK\�\RX�EHOLHYH�WKH�6HWWOHPHQW�LV�XQIDLU�RU�ZK\�\RX�DUH�REMHFWLQJ�

WR�LW��
�
$OO�ZULWWHQ�REMHFWLRQV�PXVW�EH�SRVWPDUNHG�RQ�RU�EHIRUH�>GDWH@���)DLOXUH�WR�VXEPLW�D�ZULWWHQ�REMHFWLRQ�

GRHV� QRW�ZDLYH� DQ\�&ODVV�0HPEHU¶V� ULJKW� WR� DSSHDU� DW� WKH� )LQDO� )DLUQHVV�+HDULQJ� WR� REMHFW� RUDOO\� WR� WKH�
6HWWOHPHQW�� � ,I� \RX� REMHFW� WR� WKH� 6HWWOHPHQW� DQG� LI� WKH� &RXUW� DSSURYHV� WKH� 6HWWOHPHQW� DV� VHW� IRUWK� LQ� WKH�
6HWWOHPHQW�$JUHHPHQW��\RX�ZLOO�EH�ERXQG�E\�WKH�WHUPV�RI�WKH�6HWWOHPHQW�LQ�WKH�VDPH�ZD\�DV�D�&ODVV�0HPEHU�
ZKR�GRHV�QRW�REMHFW��

'�� 6800$5<�2)�7(506�2)�6(77/(0(17�

7KH�SULQFLSDO�WHUPV�RI�WKH�6HWWOHPHQW�UHDFKHG�EHWZHHQ�3ODLQWLII�DQG�'HIHQGDQWV�DUH�VXPPDUL]HG�EHORZ��

��� 6HWWOHPHQW�7HUPV�

7KH�6HWWOHPHQW�SURYLGHV�WKDW��D��-�/��5D\�ZLOO�SD\��������������WKH�³*URVV�6HWWOHPHQW�$PRXQW´��WR�
UHVROYH�DOO�FODLPV�DVVHUWHG�LQ�WKH�$FWLRQ��LQFOXGLQJ�3ODLQWLII¶V�HQKDQFHPHQW�DZDUG��&ODVV�&RXQVHO¶V�DWWRUQH\V¶�
IHHV�DQG�FRVWV��DQG�WKH�FRVWV�RI�VHWWOHPHQW�DGPLQLVWUDWLRQ��DV�GHVFULEHG�PRUH�IXOO\�EHORZ��DQG��E��'HIHQGDQWV�
ZLOO�VWLSXODWH�WR�WKH�FHUWLILFDWLRQ�RI�WKH�&ODVV�IRU�VHWWOHPHQW�SXUSRVHV�RQO\��FRQGLWLRQHG�XSRQ�WKH�&RXUW�JUDQWLQJ�
ILQDO�DSSURYDO�RI�WKH�6HWWOHPHQW��

y� $WWRUQH\V¶�)HHV�DQG�&RVWV�� �&ODVV�&RXQVHO�ZLOO�DSSO\�WR�WKH�&RXUW�IRU�DQ�DZDUG�RI�
DWWRUQH\V¶�IHHV�LQ�WKH�DPRXQW�WKDW�GRHV�QRW�H[FHHG�RQH�WKLUG��DSSUR[LPDWHO\���������
RI� WKH�*URVV�6HWWOHPHQW�$PRXQW��RU���������� �,Q�DGGLWLRQ��&ODVV�&RXQVHO�ZLOO�VHHN�
UHLPEXUVHPHQW� RI� DFWXDO� FRVWV� RI� QR� PRUH� WKDQ� ��������� DV� ZHOO� DV� VHWWOHPHQW�
DGPLQLVWUDWLRQ�FRVWV�QRW�WR�H[FHHG�WKH�DPRXQW�RI��������������7KH�DWWRUQH\V¶�IHHV�DQG�
FRVWV� DQG� VHWWOHPHQW� DGPLQLVWUDWLRQ� FRVWV�ZLOO� EH� SDLG� RXW� RI� WKH�*URVV� 6HWWOHPHQW�
$PRXQW��

y� 1DPHG�3ODLQWLII�(QKDQFHPHQW�$ZDUG���3ODLQWLII�ZLOO�UHTXHVW�DQ�HQKDQFHPHQW�DZDUG�
RI� ����������� � 7KH� HQKDQFHPHQW� DZDUG� ZLOO� EH� SDLG� RXW� RI� WKH� *URVV� 6HWWOHPHQW�
$PRXQW�DQG�EH�LQ�DGGLWLRQ�WR�3ODLQWLII¶V�,QGLYLGXDO�6HWWOHPHQW�3D\PHQW��

y� 3$*$�$PRXQW�� �3ODLQWLII�ZLOO�UHTXHVW�D�SD\PHQW�SXUVXDQW�WR�WKH�3ULYDWH�$WWRUQH\V�
*HQHUDO�$FW��³3$*$´��RI�������������RI�ZKLFK������RU�������������ZLOO�EH�SDLG�WR�
WKH�/DERU�	�'HYHORSPHQW�:RUNIRUFH�$JHQF\��³/:'$´���DQG������RU������������
ZLOO�EH�SDLG�WR�$JJULHYHG�(PSOR\HHV��DV�GHILQHG�E\�WKH�6HWWOHPHQW�$JUHHPHQW���7KLV�
3$*$�SD\PHQW�ZLOO�EH�SDLG�RXW�RI�WKH�*URVV�6HWWOHPHQW�$PRXQW��

y� 3D\PHQWV� 7R� 3DUWLFLSDWLQJ� &ODVV�0HPEHUV�� � $IWHU� WKH� GHGXFWLRQV� IURP� WKH� *URVV�
6HWWOHPHQW�$PRXQW��WKH�UHPDLQLQJ�DPRXQW�RI�DSSUR[LPDWHO\��BBBBB�ZLOO�UHPDLQ�WR�EH�
GLVWULEXWHG�WR�3DUWLFLSDWLQJ�&ODVV�0HPEHUV�RQ�D�pro rata�EDVLV�EDVHG�RQ�HDFK�&ODVV�
0HPEHU¶V�ZRUNZHHNV�ZRUNHG�DV�D�QRQ�H[HPSW�HPSOR\HH�GXULQJ�WKH�&ODVV�3HULRG��

y� 3D\PHQWV�7R�$JJULHYHG�(PSOR\HHV���$JJULHYHG�(PSOR\HHV�ZLOO�DOVR�UHFHLYH�D�pro 
rata�SRUWLRQ�RI����������� �WKH�³3$*$�3D\PHQW´���EDVHG�RQ� WKH� IRUPXOD� VHW� IRUWK�
DERYH��OLPLWHG�WR�ZRUNZHHNV�ZRUNHG�GXULQJ�WKH�3$*$�3HULRG���7KH�3$*$�3D\PHQW�
UHSUHVHQWV� SHQDOWLHV� XQGHU� WKH� /DERU� &RGH� 3ULYDWH� $WWRUQH\V� *HQHUDO� $FW�� � &ODVV�
0HPEHUV� ZKR� RSW� RXW� RI� WKH� 6HWWOHPHQW� DQG� DUH� $JJULHYHG� (PSOR\HHV� ZLOO� VWLOO�
UHFHLYH�WKHLU�SRUWLRQ�RI�WKH�3$*$�3D\PHQW�DQG�ZLOO�UHOHDVH�DOO�3$*$�&ODLPV�DJDLQVW�
WKH�5HOHDVHG�3DUWLHV��
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��� 6HWWOHPHQW�3D\PHQW�7R�<RX���

6HFWLRQ�&�RI�WKLV�1RWLFH�LQFOXGHV�WKH�HVWLPDWHG�DPRXQW�WKDW�\RX�DUH�HQWLWOHG�WR�UHFHLYH�XQGHU�WKH�&ODVV�
6HWWOHPHQW���7KH�LQGLYLGXDO�VHWWOHPHQW�SD\PHQWV�WR�&ODVV�0HPEHUV�ZLOO�YDU\�EDVHG�RQ�D�QXPEHU�RI�IDFWRUV��
LQFOXGLQJ� WKH� QXPEHU� RI� &ODVV�0HPEHUV� ZKR� SDUWLFLSDWH�� � ,I� \RX� FKDQJH� \RXU� DGGUHVV�� SOHDVH� QRWLI\� WKH�
6HWWOHPHQW�$GPLQLVWUDWRU��

��� 7D[HV�

)RU�SXUSRVHV�RI�WKLV�6HWWOHPHQW��3DUWLFLSDWLQJ�&ODVV�0HPEHU�3D\PHQWV�VKDOO�EH�UHSRUWHG�DV�IROORZV���
�L������RI�WKH�DPRXQW�GLVWULEXWHG�WR�HDFK�3DUWLFLSDWLQJ�&ODVV�0HPEHU�ZLOO�EH�FRQVLGHUHG�ZDJHV��DQG�ZLOO�EH�
UHSRUWHG�DV�VXFK�WR�HDFK�3DUWLFLSDWLQJ�&ODVV�0HPEHU�RQ�D�:���)RUP����LL������RI�WKH�DPRXQW�GLVWULEXWHG�WR�
HDFK�3DUWLFLSDWLQJ�&ODVV�0HPEHU�ZLOO�EH�FRQVLGHUHG�LQWHUHVW�RQ�WKH�XQSDLG�ZDJHV��DQG�ZLOO�EH�UHSRUWHG�DV�VXFK�
WR�HDFK�3DUWLFLSDWLQJ�&ODVV�0HPEHU�RQ�DQ�,56�)RUP�������DQG��LLL������RI�WKH�DPRXQW�GLVWULEXWHG�WR�HDFK�
3DUWLFLSDWLQJ� &ODVV�0HPEHU� ZLOO� EH� FRQVLGHUHG� VWDWXWRU\� SHQDOWLHV�� DQG� ZLOO� EH� UHSRUWHG� DV� VXFK� WR� HDFK�
3DUWLFLSDWLQJ�&ODVV�0HPEHU� RQ� DQ� ,56� )RUP� ������ � 7KH� ,QGLYLGXDO� 3$*$�3D\PHQWV� GLVWULEXWHG� WR� HDFK�
$JJULHYHG�(PSOR\HH�ZLOO�EH�FRQVLGHUHG�SHQDOWLHV�DQG�ZLOO�EH�UHSRUWHG�RQ�DQ�,56�)RUP��������3ULRU�WR�PDLOLQJ�
\RXU� ,QGLYLGXDO� 6HWWOHPHQW� 3D\PHQW�� WKH� 6HWWOHPHQW� $GPLQLVWUDWRU� ZLOO� FDOFXODWH� DQG� GHGXFW� IURP� \RXU�
,QGLYLGXDO�6HWWOHPHQW�3D\PHQW�DQ�DPRXQW�QHFHVVDU\�WR�SD\�WKH�UHTXLUHG�ZLWKKROGLQJV�DQG�WD[HV��LQFOXGLQJ�DOO�
SD\UROO�WD[HV��7KH�6HWWOHPHQW�$GPLQLVWUDWRU�ZLOO�UHPLW�WKDW�PRQH\�WR�WKH�DSSURSULDWH�JRYHUQPHQWDO�DJHQFLHV���
7KH�6HWWOHPHQW�$GPLQLVWUDWRU�ZLOO�DOVR�LVVXH�\RX�DSSURSULDWH�WD[�IRUPV��LQFOXGLQJ�DQ�,56�)RUP������DQG�:�
��)RUP���&ODVV�0HPEHUV�VKRXOG�FRQVXOW�WKHLU�WD[�DGYLVRUV�FRQFHUQLQJ�WKH�WD[�FRQVHTXHQFHV�RI�WKH�SD\PHQWV�
WKH\�UHFHLYH�XQGHU�WKH�6HWWOHPHQW��

��� 5HOHDVH�

7KH�6HWWOHPHQW�SURYLGHV�WKDW�HDFK�&ODVV�0HPEHU�ZKR�GRHV�QRW�RSW�RXW�RI�WKH�6HWWOHPHQW�IXOO\�UHOHDVHV�
DQG� GLVFKDUJHV� 'HIHQGDQWV� DQG� WKH� 5HOHDVHG� 3DUWLHV� IURP� DQ\� DQG� DOO� FODLPV� DJDLQVW� 'HIHQGDQWV� DQG� WKH�
5HOHDVHG�3DUWLHV�WKDW���D��DULVH�IURP�WKH�IDFWV��PDWWHUV��WUDQVDFWLRQV��RU�RFFXUUHQFHV�DOOHJHG�LQ�WKH�$FWLRQ�RU�WKDW�
FRXOG�KDYH�EHHQ�DOOHJHG�LQ�WKH�$FWLRQ�EDVHG�RQ�VXFK�IDFWV��RU��E��DULVH�IURP�WKH�IDFWV��PDWWHUV�� WUDQVDFWLRQV�� �RU�
RFFXUUHQFHV�DOOHJHG��RU�WKDW�FRXOG�KDYH�EHHQ�DOOHJHG��LQ�3ODLQWLII¶V�3$*$�OHWWHU�WR�WKH�/:'$���:LWKRXW�OLPLWLQJ�
WKH� IRUHJRLQJ��DQG� LQ�DGGLWLRQ�WR� WKH� IRUHJRLQJ�� WKH�5HOHDVHG�&ODLPV�LQFOXGH�FODLPV�SUHPLVHG�RQ� IDLOXUH� WR�SD\�
RYHUWLPH�ZDJHV��IDLOXUH�WR�SD\�UHJXODU�ZDJHV��IDLOXUH�WR�SD\�PLQLPXP�ZDJHV��RII�WKH�FORFN�ZRUN��IDLOXUH�WR�SURYLGH�
PHDO�SHULRGV�DQG�UHVW�EUHDNV�RU�DGGLWLRQDO�SD\�LQ�OLHX�WKHUHRI��IDLOXUH�WR�SURYLGH�DQG�PDLQWDLQ�FRPSOHWH�DQG�DFFXUDWH�
LWHPL]HG�ZDJH� VWDWHPHQWV� WKDW� LQFOXGHG� DOO� LQIRUPDWLRQ� UHTXLUHG�E\� WKH�&DOLIRUQLD�/DERU�&RGH�� IDLOXUH� WR� NHHS�
DFFXUDWH� WLPH� UHFRUGV�� IDLOXUH� WR� SURYLGH� HPSOR\HHV� ZLWK� UDWHV� RI� SD\� DQG� RYHUWLPH� UDWHV� DSSOLFDEOH� WR� WKHLU�
HPSOR\PHQW�� LQFOXGLQJ�IDLOXUH� WR�SURSHUO\�FDOFXODWH� WKH�RYHUWLPH�UDWH��UHJXODU�UDWH�RI�SD\��� IDLOXUH�WR�UHLPEXUVH�
HPSOR\HHV�IRU�FRVWV�LQFXUUHG�LQ�IXUWKHUDQFH�RI�ZRUN�GXWLHV��XQWLPHO\�SD\PHQW�RI�ZDJHV��YLRODWLRQV�RI�&DOLIRUQLD¶V�
VLFN�OHDYH�ODZV��IDLOXUH�WR�SURYLGH�DGHTXDWH�VHDWLQJ��IDLOXUH�WR�DFFXUDWHO\�NHHS�UHFRUG�RI�DQG�SD\�SURYLGH�YDFDWLRQ�
WLPH��YLRODWLRQV�RI�&DOLIRUQLD�/DERU�&RGH�������������������������������������������������������������������������
�����������������������������������������������������������������������������������������������������������������
������DQG�������et seq���UHODWHG�YLRODWLRQV�RI�WKH�DSSOLFDEOH�&DOLIRUQLD�:DJH�2UGHUV��YLRODWLRQV�RI�DOO�UHODWHG�RU�
FRUUHVSRQGLQJ�IHGHUDO�ODZV��DQG�YLRODWLRQ�RI�&DOLIRUQLD�%XVLQHVV�DQG�3URIHVVLRQV�&RGH�VHFWLRQ��������et seq���WKH�
³5HOHDVHG�&ODLPV´���

0RUHRYHU�� WKH� 6HWWOHPHQW� SURYLGHV� WKDW� HDFK� $JJULHYHG� (PSOR\HH� IXOO\� UHOHDVHV� DQG� GLVFKDUJHV�
'HIHQGDQWV�DQG�WKH�5HOHDVHG�3DUWLHV�IURP�DQ\�DQG�DOO�FODLPV�DJDLQVW�'HIHQGDQWV�DQG�WKH�5HOHDVHG�3DUWLHV�WKDW��
�D��DULVH�IURP�WKH�IDFWV��PDWWHUV��WUDQVDFWLRQV��RU�RFFXUUHQFHV�DOOHJHG�LQ�WKH�$FWLRQ�RU�WKDW�FRXOG�KDYH�EHHQ�DOOHJHG�
LQ�WKH�$FWLRQ�EDVHG�RQ�VXFK�IDFWV��RU��E��DULVH�IURP�WKH�IDFWV��PDWWHUV��WUDQVDFWLRQV��RU�RFFXUUHQFHV�DOOHJHG��RU�WKDW�
FRXOG�KDYH�EHHQ�DOOHJHG��LQ�3ODLQWLII¶V�3$*$�OHWWHU�WR�WKH�/DERU�DQG�:RUNIRUFH�'HYHORSPHQW�$JHQF\��³/:'$´����
:LWKRXW�OLPLWLQJ�WKH�IRUHJRLQJ��DQG�LQ�DGGLWLRQ�WR�WKH�IRUHJRLQJ��WKH�3$*$�&ODLPV�LQFOXGH�FODLPV�SUHPLVHG�RQ�
IDLOXUH�WR�SD\�RYHUWLPH�ZDJHV��IDLOXUH�WR�SD\�UHJXODU�ZDJHV��IDLOXUH�WR�SD\�PLQLPXP�ZDJHV��RII�WKH�FORFN�ZRUN��
IDLOXUH�WR�SURYLGH�PHDO�SHULRGV�DQG�UHVW�EUHDNV�RU�DGGLWLRQDO�SD\�LQ�OLHX�WKHUHRI��IDLOXUH�WR�SURYLGH�DQG�PDLQWDLQ�
FRPSOHWH�DQG�DFFXUDWH� LWHPL]HG�ZDJH�VWDWHPHQWV� WKDW� LQFOXGHG�DOO� LQIRUPDWLRQ�UHTXLUHG�E\�WKH�&DOLIRUQLD�/DERU�
&RGH�� IDLOXUH� WR�NHHS�DFFXUDWH� WLPH� UHFRUGV�� IDLOXUH� WR�SURYLGH�HPSOR\HHV�ZLWK� UDWHV�RI�SD\�DQG�RYHUWLPH� UDWHV�
DSSOLFDEOH�WR�WKHLU�HPSOR\PHQW��LQFOXGLQJ�IDLOXUH�WR�SURSHUO\�FDOFXODWH�WKH�RYHUWLPH�UDWH��UHJXODU�UDWH�RI�SD\���IDLOXUH�
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WR�UHLPEXUVH�HPSOR\HHV�IRU�FRVWV�LQFXUUHG�LQ�IXUWKHUDQFH�RI�ZRUN�GXWLHV��XQWLPHO\�SD\PHQW�RI�ZDJHV��YLRODWLRQV�RI�
&DOLIRUQLD¶V�VLFN�OHDYH�ODZV��IDLOXUH�WR�SURYLGH�DGHTXDWH�VHDWLQJ��IDLOXUH�WR�DFFXUDWHO\�NHHS�UHFRUG�RI�DQG�SD\�SURYLGH�
YDFDWLRQ�WLPH��YLRODWLRQV�RI�&DOLIRUQLD�/DERU�&RGH������������������������������������������������������������������
������������������������������������������������������������������������������������������������������������������
������ ������ DQG� ������ et seq��� DQG� UHODWHG� YLRODWLRQV� RI� WKH� DSSOLFDEOH� &DOLIRUQLD�:DJH� 2UGHUV� �WKH� ³3$*$�
&ODLPV´��� �7KH�$JJULHYHG�(PSOR\HHV�DQG�WKH�6WDWH�RI�&DOLIRUQLD�ZLOO�EH�GHHPHG�E\�RSHUDWLRQ�RI� WKH�)LQDO�
2UGHU�DQG�-XGJPHQW�WR�KDYH�DJUHHG�QRW�WR�VXH�RU�RWKHUZLVH�PDNH�D�FODLP�DJDLQVW�'HIHQGDQWV�DQG�DQ\�RI�WKH�
5HOHDVHG�3DUWLHV�IRU�WKH�3$*$�&ODLPV�WKDW�DURVH�GXULQJ�WKH�3$*$�3HULRG��WR�WKH�H[WHQW�SHUPLVVLEOH�E\�ODZ��

3DUWLFLSDWLQJ�&ODVV�0HPEHUV�ZLOO�EH�SHUPDQHQWO\�HQMRLQHG�DQG�IRUHYHU�EDUUHG�IURP�SURVHFXWLQJ�DQ\�
DQG� DOO� 5HOHDVHG� &ODLPV� UHOHDVHG� SXUVXDQW� WR� WKH� 6HWWOHPHQW� $JUHHPHQW� DJDLQVW� WKH� 5HOHDVHG� 3DUWLHV�� � $�
FRPSOHWH�VWDWHPHQW�RI�WKH�UHOHDVH�RI�FODLPV�LV�FRQWDLQHG�LQ�WKH�6HWWOHPHQW�$JUHHPHQW�DQG�LV�ELQGLQJ�RQ�DOO�
&ODVV�0HPEHUV�ZKR�GR�QRW�RSW�RXW�RI�WKH�6HWWOHPHQW���$�FRS\�RI�WKH�6HWWOHPHQW�$JUHHPHQW�PD\�EH�REWDLQHG�
IURP�WKH�6HWWOHPHQW�$GPLQLVWUDWRU��

��� &RQGLWLRQV�2I�7KH�6HWWOHPHQW�

7KH�6HWWOHPHQW� LV� FRQGLWLRQHG�XSRQ� WKH�&RXUW� HQWHULQJ�DQ�2UGHU� DW�RU� IROORZLQJ� WKH�)LQDO�)DLUQHVV�
+HDULQJ�DSSURYLQJ�WKH�6HWWOHPHQW�DV�IDLU��UHDVRQDEOH��DQG�DGHTXDWH�DQG�LQ�WKH�EHVW�LQWHUHVWV�RI�WKH�&ODVV��

��� 1R�$GPLVVLRQ�2I�/LDELOLW\�

'HIHQGDQWV�GR�QRW�DGPLW�DQ\�ZURQJGRLQJ�RU�OLDELOLW\��DQG�VSHFLILFDOO\�GHQ\�DQ\�OLDELOLW\�RU�ZURQJGRLQJ���
7KH�SURSRVHG�6HWWOHPHQW�UHIOHFWV�D�FRPSURPLVH�RI�GLVSXWHG�FODLPV�DQG�GRHV�QRW�PHDQ�WKDW�'HIHQGDQWV�YLRODWHG�
DQ\�VWDWH�ZDJH�UHTXLUHPHQWV�RU�LV�OLDEOH�IRU�DQ\�RI�WKH�DOOHJDWLRQV�PDGH�E\�3ODLQWLII��

(�� )$,51(66�+($5,1*�21�352326('�6(77/(0(17�

<RX�DUH�QRW�UHTXLUHG�WR�DWWHQG�WKH�)LQDO�)DLUQHVV�+HDULQJ�RU�ILOH�DQ�REMHFWLRQ��DOWKRXJK�\RX�PD\�GR�
ERWK�� � 7KH� )LQDO� )DLUQHVV� +HDULQJ� RQ� WKH� IDLUQHVV� DQG� DGHTXDF\� RI� WKH� SURSRVHG� 6HWWOHPHQW�� WKH� SODQ� RI�
GLVWULEXWLRQ�� FRVWV�RI� DGPLQLVWUDWLRQ�� WKH� HQKDQFHPHQW� DZDUGV� WR�3ODLQWLII�� DQG�&ODVV�&RXQVHO¶V� UHTXHVW� IRU�
DWWRUQH\V¶�IHHV�DQG�FRVWV�ZLOO�EH�KHOG�RQ�� � � � �D�P���LQ�'HSDUWPHQW�&;����RI�WKH�2UDQJH�
&RXQW\�6XSHULRU�&RXUW��ORFDWHG�DW�2UDQJH�&RXQW\�6XSHULRU�&RXUW��&HQWUDO�-XVWLFH�&HQWHU������&LYLF�&HQWHU�
'ULYH�:HVW��6DQWD�$QD��&$���������7KH�)LQDO�)DLUQHVV�+HDULQJ�PD\�EH�FRQWLQXHG�WR�DQRWKHU�GDWH�ZLWKRXW�
IXUWKHU�QRWLFH���,I�\RX�SODQ�WR�DWWHQG�WKH�)LQDO�)DLUQHVV�+HDULQJ��\RX�PD\�FRQWDFW�&ODVV�&RXQVHO�WR�FRQILUP�WKH�
GDWH�DQG�WLPH��

$Q\� &ODVV�0HPEHU� ZKR� GRHV� QRW� REMHFW� LQ� WKH� PDQQHU� SURYLGHG� DERYH� VKDOO� EH� GHHPHG� WR� KDYH�
DSSURYHG�WKH�6HWWOHPHQW�DQG�WR�KDYH�ZDLYHG�DQ\�REMHFWLRQV��DQG�VKDOO�EH�IRUHYHU�IRUHFORVHG�IURP�REMHFWLQJ�WR�
WKH�IDLUQHVV�RU�DGHTXDF\�RI�WKH�SURSRVHG�6HWWOHPHQW��WKH�SODQ�RI�GLVWULEXWLRQ��WKH�SD\PHQW�RI�DWWRUQH\V¶�IHHV�
DQG�FRVWV��WKH�DGPLQLVWUDWLRQ�SURFHVV��WKH�HQKDQFHPHQW�DZDUG�WR�3ODLQWLII��RU�DQ\�RWKHU�DVSHFW�RI�WKH�6HWWOHPHQW���
,I�WKH�6HWWOHPHQW�LV�QRW�DSSURYHG��WKH�$FWLRQ�ZLOO�FRQWLQXH�WR�EH�SUHSDUHG�IRU�FODVV�FHUWLILFDWLRQ��WULDO��RU�RWKHU�
MXGLFLDO�UHVROXWLRQ��

)�� $'',7,21$/�,1)250$7,21�

7KLV�&ODVV�1RWLFH�RQO\�VXPPDUL]HV�WKH�$FWLRQ��WKH�6HWWOHPHQW��DQG�UHODWHG�PDWWHUV���<RX�PD\�LQVSHFW�
WKH�&RXUW�ILOHV�DW�WKH�2UDQJH�&RXQW\�6XSHULRU�&RXUW��ORFDWHG�DW�2UDQJH�&RXQW\�6XSHULRU�&RXUW��&LYLO�&RPSOH[�
&HQWHU������:��6DQWD�$QD�%RXOHYDUG��6DQWD�$QD��&DOLIRUQLD���������IURP������D�P��WR������S�P���0RQGD\�
WKURXJK�)ULGD\�� � ,QIRUPDWLRQ� DERXW� WKH�&RXUW¶V� FXUUHQW�&29,'���� SURWRFROV� FDQ� EH� IRXQG� RQ� WKH�&RXUW¶V�
ZHEVLWH�� KWWSV���ZZZ�RFFRXUWV�RUJ�LQGH[�KWPO�� � $OWHUQDWLYHO\�� \RX� FDQ� YLHZ� WKH� FDVH� UHFRUGV� RQOLQH� DW� WKH�
FRXUW¶V� ZHEVLWH�� KWWSV���ZZZ�RFFRXUWV�RUJ�RQOLQH�VHUYLFHV�FDVH�DFFHVV��� � &OLFN� ³&LYLO� &DVH� 	� 'RFXPHQW�
$FFHVV´�� WKHQ� FOLFN� ³$FFHSW� 7HUPV´�� )ROORZ� WKH� LQVWUXFWLRQV� IRU� VXEPLWWLQJ� WKH� &DVH� 1XPEHU�� ��������
���������&8�2(�&;&��WKH�<HDU�)LOHG��������7KHQ�FOLFN�³VHDUFK´�WR�YLHZ�WKH�FDVH�UHFRUG��

$Q\� TXHVWLRQV� UHJDUGLQJ� WKLV� &ODVV� 1RWLFH� RU� WKH� $FWLRQ� PD\� EH� GLUHFWHG� WR� WKH� 6HWWOHPHQW�
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$GPLQLVWUDWRU�DW�>LQVHUW�6HWWOHPHQW�$GPLQLVWUDWRU¶V�DGGUHVV�DQG�WHOHSKRQH�QXPEHU@���$OWHUQDWLYHO\��\RX�PD\�
FRQWDFW�\RXU�RZQ�DWWRUQH\��DW�\RXU�RZQ�H[SHQVH��WR�DGYLVH�\RX��RU�\RX�PD\�FRQWDFW�&ODVV�&RXQVHO�DW�WKH�DGGUHVV�
DQG�WHOHSKRQH�QXPEHU�VHW�IRUWK�DERYH���,I�\RXU�DGGUHVV�FKDQJHV��RU�LV�GLIIHUHQW�IURP�WKH�DGGUHVV�RQ�WKH�HQYHORSH�
HQFORVLQJ�WKLV�1RWLFH��SOHDVH�SURPSWO\�QRWLI\�WKH�6HWWOHPHQW�$GPLQLVWUDWRU���

3/($6(�'2�127�&$//�25�:5,7(�7+(�&2857�$%287�7+,6�127,&(��
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Johnny Galan v. J.L. Ray Company, Inc., et al., 
Orange County Superior Court, Case No. 30-2021-01197517-CU-OE-CXC�

',6387(�)250�

1DPH�$GGUHVV�&KDQJHV��LI�DQ\����
� � � �
����������)LUVW�1DPH� ������������/DVW�1DPH��
� �
��������������������������������������������$GGUHVV��
� �� � � � �
����������������������&LW\� ���6WDWH� ������=LS�

______________��&ODLP����&$:�©&ODLPª�©&'ª�©6HTª����©0DLO5HFª�
©)LUVW�ª�©/DVW�ª�
©F�Rª�
©$GGUHVV�ª�©$GGUHVV�ª�
©&LW\ª��©67ª��©=LSª��©&RXQWU\ª�
�
�
(PDLO�DGGUHVV���� �
�
If your name or address is different from those shown above, print corrections on the lines to the right. 

<RXU�HVWLPDWHG�3DUWLFLSDWLQJ�&ODVV�0HPEHU�3D\PHQW��VKRZQ�EHORZ��LV�EDVHG�RQ�\RXU�ZRUNZHHNV�ZRUNHG�GXULQJ�WKH�&ODVV�
3HULRG���<RXU�HVWLPDWHG�3DUWLFLSDWLQJ�&ODVV�0HPEHU�3D\PHQW�LV�D�SURSRUWLRQ�RI�WKH�WRWDO�QXPEHU�RI�ZRUNZHHNV�ZRUNHG�
E\�DOO�&ODVV�0HPEHUV��

�
&ODVV�3HULRG�� � &RYHUHG�3HULRG�6WDUW�'DWH�±�&RYHUHG�3HULRG�(QG�'DWH�
:RUNZHHNV� � ©:RUNZHHNVª�
(VWLPDWHG�&ODVV�0HPEHU�3D\PHQW�� ©(VWLPDWHG�$PRXQWª� �

�
<RXU�DFWXDO�3DUWLFLSDWLQJ�&ODVV�0HPEHU�3D\PHQW�PD\�EH�KLJKHU�RU�ORZHU�EDVHG�RQ�WKH�QXPEHU�RI�&ODVV�0HPEHUV�ZKR�RSW�
RXW��WKH�&RXUW¶V�UXOLQJV�UHODWHG�WR�IHHV��FRVWV��LQFHQWLYH�SD\PHQW��DQG�RWKHU�IDFWRUV���8QOHVV�\RX�EHOLHYH�WKDW�DQ\�LQIRUPDWLRQ�
DERYH�LV�LQDFFXUDWH��\RX�GR�QRW�QHHG�WR�GR�DQ\WKLQJ�WR�UHFHLYH�\RXU�VHWWOHPHQW�DPRXQW��

�
'2�127� ILOO� RXW� WKH�SRUWLRQ�EHORZ�RU� UHWXUQ� WKLV� IRUP�UNLESS you believe any of the information above is not 
accurate or your address is incorrect���,I�\RX�ZRXOG�OLNH�WR�GLVSXWH�WKH�DERYH�LQIRUPDWLRQ��SOHDVH�VLJQ�DQG�GDWH�WKH�EHORZ��
DQG�PDLO�LW�WR�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�DORQJ�ZLWK�VXSSRUWLQJ�HYLGHQFH�RU�LQIRUPDWLRQ�RQ�RU�EHIRUH�5HVSRQVH�'DWH��

�
237,21�72�',6387(�

�
,�ZLVK�WR�GLVSXWH�WKH�ZRUNZHHNV�ZRUNHG�GDWD�DERYH���,�EHOLHYH�WKDW�,�ZRUNHG�BBBBBBB�ZRUNZHHNV�IRU�-�/��5D\�
&RPSDQ\��,QF���³-�/��5D\´��DV�D�QRQ�H[HPSW��KRXUO\�SDLG�HPSOR\HH�LQ�&DOLIRUQLD�GXULQJ�WKH�&ODVV�3HULRG���,�KDYH�
HQFORVHG�GRFXPHQWDWLRQ�VXEVWDQWLDWLQJ�P\�GLVSXWH���,�UHFRJQL]H�WKDW�P\�GLVSXWH�ZLOO�QRW�EH�UHYLHZHG�ZLWKRXW�
GRFXPHQWDU\�HYLGHQFH� WR� VXSSRUW�P\�GLVSXWH�� �,�XQGHUVWDQG� WKDW�E\�VXEPLWWLQJ� WKLV�GLVSXWH�� WKH�6HWWOHPHQW�
$GPLQLVWUDWRU�ZLOO�UHYLHZ�-�/��5D\¶V�UHFRUGV�DQG�PDNH�D�GHWHUPLQDWLRQ�EDVHG�RQ�WKRVH�UHFRUGV�DQG�WKH�UHFRUGV�
,�VXEPLW��DQG�WKDW�WKLV�GHWHUPLQDWLRQV�ZLOO�EH�ILQDO�DQG�ELQGLQJ��

�
6LJQ�\RXU�QDPH�KHUH� 'DWH�

�
� �

3ULQW�\RXU�QDPH�KHUH�
� �

7HOHSKRQH�1XPEHU�
�
<28�0867�0$,/�25�)$;�7+,6�',6387(�)250�%<�BBBBBBBBBBBBBBBB�������72�7+(�)2//2:,1*�
$''5(66�25�)$;��

�F�R�>$GPLQLVWUDWRU@�
3�2��%R[�
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�
,I�\RX�ZDQW�FRQILUPDWLRQ�WKDW�\RXU�FRUUHVSRQGHQFH�KDV�EHHQ�UHFHLYHG�E\�WKH�6HWWOHPHQW�$GPLQLVWUDWRU��\RX�PD\�VHQG�
\RXU�OHWWHU�E\�FHUWLILHG�8�6��0DLO�ZLWK�D�UHWXUQ�UHFHLSW�UHTXHVW��
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�

�

683(5,25�&2857�2)�7+(�67$7(�2)�&$/,)251,$�

)25�7+(�&2817<�2)�25$1*(��&,9,/�&203/(;�&(17(5�

�

)(51$1'2�9,*,/�DQG�'28*/$6�5��
+(51$1'(=��DV�LQGLYLGXDOV�DQG�RQ�EHKDOI�RI�
DOO�RWKHUV�VLPLODUO\�VLWXDWHG��
�

3ODLQWLIIV��
�

YV��
�
&$36721(�785%,1(�&25325$7,21��D�
'HODZDUH�FRUSRUDWLRQ��.,5.�3(77<��DQ�
LQGLYLGXDO��/($+�+$<6��DQ�LQGLYLGXDO��DQG�
'2(6���WKURXJK������LQFOXVLYH��
�

'HIHQGDQWV��
�

&DVH�1R�������������������&8�2(�&;&�
�
$66,*1('�)25�$//�385326(6�72��
+21��:,//,$0�&/$67(5��'(37�&;����
�
>352326('@�),1$/�$33529$/�25'(5�
$1'�-8'*0(17�
�
'DWH�$FWLRQ�)LOHG�� $SULO����������
7ULDO�'DWH�� 1RW�6FKHGXOHG�
�

�

� �
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�

7KLV�PDWWHU�KDYLQJ� FRPH�EHIRUH� WKH�&RXUW� RQ�BBBBBBBBBBBBBBBB����BB� IRU� D� VFKHGXOHG�

)LQDO�$SSURYDO�+HDULQJ�DQG�HQWU\�RI�DQ�2UGHU�*UDQWLQJ�)LQDO�$SSURYDO�RI�&ODVV�$FWLRQ��DQG�3$*$�

6HWWOHPHQW� �³)LQDO� 2UGHU´�� FRQVLVWHQW� ZLWK� WKH� &RXUW¶V� BBBBBBBBBBBBBBBB�� ��BB� 3UHOLPLQDU\�

$SSURYDO�2UGHU��DQG�DV�VHW�IRUWK�LQ�WKH�3DUWLHV¶�6HWWOHPHQW�$JUHHPHQW�DQG�6WLSXODWLRQ�WR�5HVROYH�

&ODVV�$FWLRQ�DQG�3$*$�&ODLPV��³6HWWOHPHQW�$JUHHPHQW´�RU�³6HWWOHPHQW´���DQG�GXH�DQG�DGHTXDWH�

QRWLFH�KDYLQJ�EHHQ�JLYHQ�WR�&ODVV�0HPEHUV�DV�UHTXLUHG�E\�WKH�3UHOLPLQDU\�$SSURYDO�2UGHU��DQG�WKH�

&RXUW�KDYLQJ�FRQVLGHUHG�DOO�SDSHUV�ILOHG�DQG�SURFHHGLQJV�KHUHLQ��DQG�KDYLQJ�UHFHLYHG�QR�REMHFWLRQV�

WR�DSSURYDO�RI�WKH�6HWWOHPHQW��DQG�GHWHUPLQLQJ�WKDW�WKH�6HWWOHPHQW�LV�IDLU��DGHTXDWH�DQG�UHDVRQDEOH��

DQG�RWKHUZLVH�EHLQJ�IXOO\�LQIRUPHG�DQG�JRRG�FDXVH�DSSHDULQJ�WKHUHIRUH���

,W�LV�KHUHE\�25'(5('��$'-8'*('�$1'�'(&5(('�$6�)2//2:6��

��� 7KH�6HWWOHPHQW�$JUHHPHQW�VKDOO�EH�LQFRUSRUDWHG�LQWR�WKLV�)LQDO�2UGHU�DQG�-XGJPHQW�

DV�WKRXJK�DOO�WHUPV�WKHUHLQ�DUH�VHW�IRUWK�LQ�IXOO���8QOHVV�RWKHUZLVH�SURYLGHG�KHUHLQ��DOO�FDSLWDOL]HG�

WHUPV�XVHG�KHUHLQ�VKDOO�KDYH�WKH�VDPH�PHDQLQJ�DV�GHILQHG�LQ�WKH�6HWWOHPHQW�$JUHHPHQW��

��� -XGJPHQW�LV�HQWHUHG�SXUVXDQW�WR�WKH�WHUPV�RI�WKH�6HWWOHPHQW�$JUHHPHQW���

��� &RQVLVWHQW�ZLWK�WKH�GHILQLWLRQV�SURYLGHG�LQ�WKH�6HWWOHPHQW�$JUHHPHQW��WKH�³&ODVV´�

FRQVLVWV�RI��$OO�QRQ�H[HPSW��KRXUO\�SDLG�HPSOR\HHV�RI�-�/��5D\�HPSOR\HG�LQ�&DOLIRUQLD�DW�DQ\�WLPH�

GXULQJ�WKH�SHULRG�EHJLQQLQJ�RQ�$SULO����������DQG�H[WHQGLQJ�WKURXJK�0DUFK�����������WKH�³&ODVV�

3HULRG´���

��� &RQVLVWHQW�ZLWK�WKH�GHILQLWLRQV�SURYLGHG�LQ�WKH�6HWWOHPHQW�$JUHHPHQW��³$JJULHYHG�

(PSOR\HHV�´� FRQVLVWV� RI�� $OO� QRQ�H[HPSW�� KRXUO\�SDLG� HPSOR\HHV� RI� -�/�� 5D\� HPSOR\HG� LQ�

&DOLIRUQLD�DW�DQ\�WLPH�GXULQJ�WKH�SHULRG�EHJLQQLQJ�RQ�$SULO����������DQG�H[WHQGLQJ�WKURXJK�0DUFK�

����������WKH�³3$*$�3HULRG´���

��� 7KH� IROORZLQJ� LQGLYLGXDOV� KDYH� H[FOXGHG� WKHPVHOYHV� IURP� WKH� 6HWWOHPHQW� DQG��

WKHUHIRUH�� DUH� QRW� SDUW� RI� WKH� &ODVV� DQG� DUH� QRW� ERXQG� E\� WKH� WHUPV� RI� WKH� 6HWWOHPHQW�� � >OLVW�

LQGLYLGXDOV�@�

��� %HFDXVH�DGHTXDWH�QRWLFH�KDV�EHHQ�GLVVHPLQDWHG��DQG�DOO�SRWHQWLDO�&ODVV�0HPEHUV�

KDYH�EHHQ�JLYHQ�DQ�RSSRUWXQLW\�WR�RSW�RXW�RI�WKH�$FWLRQ��WKH�&RXUW�KDV�MXULVGLFWLRQ�RYHU�WKH�VXEMHFW�

PDWWHU�RI�WKLV�SURFHHGLQJ�DQG�RYHU�DOO�3DUWLHV�WR�WKLV�SURFHHGLQJ��LQFOXGLQJ�DOO�&ODVV�0HPEHUV�DQG�
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�

$JJULHYHG�(PSOR\HHV���,Q�DGGLWLRQ��WKH�&RXUW�KDV�SHUVRQDO�MXULVGLFWLRQ�RYHU�DOO�&ODVV�0HPEHUV�

DQG�$JJULHYHG�(PSOR\HHV�ZLWK�UHVSHFW�WR�WKH�$FWLRQ�DQG�WKH�6HWWOHPHQW��

��� 'LVWULEXWLRQ�RI�WKH�&ODVV�1RWLFH�GLUHFWHG�WR�WKH�&ODVV�0HPEHUV��DV�VHW�IRUWK�LQ�WKH�

6HWWOHPHQW�$JUHHPHQW��KDV�EHHQ�FRPSOHWHG�LQ�FRQIRUPLW\�ZLWK�WKH�3UHOLPLQDU\�$SSURYDO�2UGHU��

LQFOXGLQJ� LQGLYLGXDO� QRWLFH� WR� DOO� &ODVV�0HPEHUV� ZKR� FRXOG� EH� LGHQWLILHG� WKURXJK� UHDVRQDEOH�

HIIRUW��DQG�WKH�EHVW�QRWLFH�SUDFWLFDEOH�XQGHU�WKH�FLUFXPVWDQFHV���7KH�&ODVV�1RWLFH�SURYLGHG�GXH�DQG�

DGHTXDWH�QRWLFH�RI�WKH�SURFHHGLQJV�DQG�RI�WKH�PDWWHUV�VHW�IRUWK�LQ�WKH�3UHOLPLQDU\�$SSURYDO�2UGHU��

LQFOXGLQJ�WKH�SURSRVHG�6HWWOHPHQW�DV�VHW�IRUWK�LQ�WKH�6HWWOHPHQW�$JUHHPHQW��DQG�IXOO\�VDWLVILHG�WKH�

UHTXLUHPHQWV�RI�&DOLIRUQLD�ODZ��WKH�&DOLIRUQLD�DQG�8QLWHG�6WDWHV�&RQVWLWXWLRQV��LQFOXGLQJ�WKH�'XH�

3URFHVV�&ODXVH���WKH�UHTXLUHPHQWV�RI�&RGH�RI�&LYLO�3URFHGXUH��������DQG�&DOLIRUQLD�5XOHV�RI�&RXUW�

UXOH��������DQG�DQ\�RWKHU�DSSOLFDEOH�ODZ���7KH�&ODVV�1RWLFH�DOVR�SURYLGHG�GXH�DQG�DGHTXDWH�QRWLFH�

WR�&ODVV�0HPEHUV�RI�WKHLU�ULJKW�WR�H[FOXGH�WKHPVHOYHV�IURP�WKH�6HWWOHPHQW��DV�ZHOO�DV�WKHLU�ULJKW�

WR�REMHFW�WR�DQ\�DVSHFW�RI�WKH�SURSRVHG�6HWWOHPHQW��

��� )RU�WKH�UHDVRQV�VHW�IRUWK�LQ�WKH�3UHOLPLQDU\�$SSURYDO�2UGHU��ZKLFK�DUH�DGRSWHG�DQG�

LQFRUSRUDWHG�KHUHLQ�E\�UHIHUHQFH��WKH�&RXUW�KHUHE\�ILQGV�WKH�6HWWOHPHQW�ZDV�HQWHUHG�LQWR�LQ�JRRG�

IDLWK�DQG�IXUWKHU�ILQGV�WKDW�WKH�6HWWOHPHQW�LV�IDLU��UHDVRQDEOH��DQG�DGHTXDWH��DQG�LQ�WKH�EHVW�LQWHUHVWV�

RI�HDFK�RI�WKH�3DUWLHV��WKH�3DUWLFLSDWLQJ�&ODVV�0HPEHUV��WKH�$JJULHYHG�(PSOR\HHV��DQG�WKH�6WDWH�

RI�&DOLIRUQLD����

��� 1DPHG�3ODLQWLII�KDV�VDWLVILHG�WKH�VWDQGDUGV�DQG�DSSOLFDEOH�UHTXLUHPHQWV�IRU�ILQDO�

DSSURYDO�RI�WKLV�FODVV�DFWLRQ�DQG�3$*$�6HWWOHPHQW�XQGHU�&DOLIRUQLD�ODZ��LQFOXGLQJ�WKH�SURYLVLRQV�

RI�&DOLIRUQLD�&RGH�RI�&LYLO�3URFHGXUH�VHFWLRQ������&DOLIRUQLD�5XOH�RI�&RXUW��������DQG�)HGHUDO�

5XOH�RI�&LYLO�3URFHGXUH�����DSSURYHG�IRU�XVH�E\�WKH�&DOLIRUQLD�VWDWH�FRXUWV�LQ�Vasquez v. Superior 

Court� ��&DO���G������������������

���� 7KH� &RXUW� KHUHE\� DSSURYHV� WKH� VHWWOHPHQW� WHUPV� VHW� IRUWK� LQ� WKH� 6HWWOHPHQW�

$JUHHPHQW�DQG� ILQGV� WKDW� WKH�6HWWOHPHQW� LV�� LQ� DOO� UHVSHFWV�� IDLU�� DGHTXDWH�� DQG� UHDVRQDEOH�� DQG�

GLUHFWV�WKH�3DUWLHV�WR�HIIHFWXDWH�WKH�6HWWOHPHQW�DFFRUGLQJ�WR�WKH�WHUPV�RXWOLQHG�LQ�WKH�6HWWOHPHQW�

$JUHHPHQW���7KH�&RXUW�ILQGV�WKDW�WKH�6HWWOHPHQW�ZDV�UHDFKHG�DV�D�UHVXOW�RI�LQWHQVLYH��VHULRXV��DQG�

QRQ�FROOXVLYH�DUPV�OHQJWK�QHJRWLDWLRQV���,Q�JUDQWLQJ�ILQDO�DSSURYDO�RI�WKH�6HWWOHPHQW�$JUHHPHQW��
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WKH�&RXUW�FRQVLGHUHG�WKH�QDWXUH�RI�WKH�FODLPV��WKH�DPRXQWV�DQG�NLQGV�RI�EHQHILWV�SDLG�LQ�VHWWOHPHQW��

WKH� DOORFDWLRQ� RI� VHWWOHPHQW� SURFHHGV� DPRQJ� WKH� 3DUWLFLSDWLQJ� &ODVV�0HPEHUV� DQG� $JJULHYHG�

(PSOR\HHV�� DQG� WKH� IDFW� WKDW� D� VHWWOHPHQW� UHSUHVHQWV� D� FRPSURPLVH� RI� WKH� 3DUWLHV¶� UHVSHFWLYH�

SRVLWLRQV�UDWKHU�WKDQ�WKH�UHVXOW�RI�D�ILQGLQJ�RI�OLDELOLW\�DW�WULDO���$GGLWLRQDOO\��WKH�&RXUW�ILQGV�WKDW�

WKH�WHUPV�RI�WKH�6HWWOHPHQW�$JUHHPHQW�KDYH�QR�REYLRXV�GHILFLHQFLHV�DQG�GR�QRW�LPSURSHUO\�JUDQW�

SUHIHUHQWLDO�WUHDWPHQW�WR�DQ\�LQGLYLGXDO�&ODVV�0HPEHU�RU�$JJULHYHG�(PSOR\HH���$FFRUGLQJO\��WKH�

&RXUW�ILQGV�WKDW�WKH�6HWWOHPHQW�$JUHHPHQW�ZDV�HQWHUHG�LQWR�LQ�JRRG�IDLWK���7KH�&RXUW�KHUHE\�PDNHV�

ILQDO�LWV�HDUOLHU�SURYLVLRQDO�FHUWLILFDWLRQ�RI�WKH�&ODVV��DV�VHW�IRUWK�LQ�WKH�3UHOLPLQDU\�$SSURYDO�2UGHU��

���� 8SRQ�WKH�6HWWOHPHQW�$GPLQLVWUDWRU¶V�UHFHLSW�RI�WKH�*URVV�6HWWOHPHQW�$PRXQW�IURP�

-�/��5D\�� WKH�1DPHG�3ODLQWLII�� DOO�3DUWLFLSDWLQJ�&ODVV�0HPEHUV�� DQG� WKH�$JJULHYHG�(PSOR\HHV�

VKDOO�EH�ERXQG�E\�WKH�UHOHDVHV�VHW�IRUWK�LQ�WKH�6HWWOHPHQW�$JUHHPHQW���([FHSW�DV�WR�VXFK�ULJKWV�RU�

FODLPV�WKDW�PD\�EH�FUHDWHG�E\�WKH�6HWWOHPHQW��DOO�&ODVV�0HPEHUV�DV�RI�WKH�GDWH�RI�WKLV�)LQDO�2UGHU�

DQG�-XGJPHQW�ZKR�GLG�QRW�WLPHO\�RSW�RXW��DOO�$JJULHYHG�(PSOR\HHV��DQG�WKH�6WDWH�RI�&DOLIRUQLD�

DUH�KHUHE\�IRUHYHU�EDUUHG�DQG�HQMRLQHG�IURP�SURVHFXWLQJ�RU�VHHNLQJ�WR�UHRSHQ�DOO�FODLPV�UHOHDVHG�

E\�WKH�6HWWOHPHQW�$JUHHPHQW�DJDLQVW�WKH�5HOHDVHG�3DUWLHV��

���� 8SRQ�WKH�6HWWOHPHQW�$GPLQLVWUDWRU¶V�UHFHLSW�RI�WKH�*URVV�6HWWOHPHQW�$PRXQW�IURP�

-�/��5D\��WKH�1DPHG�3ODLQWLII�DQG�DOO�3DUWLFLSDWLQJ�&ODVV�0HPEHUV�VKDOO�EH�GHHPHG�WR�KDYH�IXOO\��

ILQDOO\��DQG�IRUHYHU�UHOHDVHG��VHWWOHG��FRPSURPLVHG��UHOLQTXLVKHG�DQG�GLVFKDUJHG�DQ\�DQG�DOO�RI�WKH�

5HOHDVHG�3DUWLHV�RI�DQG�IURP�DQ\�DQG�DOO�5HOHDVHG�&ODLPV�WKDW�DURVH�GXULQJ�WKH�&ODVV�3HULRG���7KLV�

UHOHDVH�E\�WKH�1DPHG�3ODLQWLII�DQG�HDFK�3DUWLFLSDWLQJ�&ODVV�0HPEHU�LV�LQWHQGHG�WR�VHWWOH�DQ\�DQG�DOO�

RI�WKH�5HOHDVHG�&ODLPV�WKDW�DQ\�RI�WKHP�PD\�KDYH�DJDLQVW�WKH�5HOHDVHG�3DUWLHV�GXULQJ�WKH�&ODVV�

3HULRG���

���� 8SRQ�WKH�6HWWOHPHQW�$GPLQLVWUDWRU¶V�UHFHLSW�RI�WKH�*URVV�6HWWOHPHQW�$PRXQW�IURP�

-�/��5D\��WKH�1DPHG�3ODLQWLII��DOO�$JJULHYHG�(PSOR\HHV��DQG�WKH�6WDWH�RI�&DOLIRUQLD�VKDOO�EH�GHHPHG�

WR�KDYH�IXOO\��ILQDOO\��DQG�IRUHYHU�UHOHDVHG��VHWWOHG��FRPSURPLVHG��UHOLQTXLVKHG�DQG�GLVFKDUJHG�DQ\�

DQG�DOO�RI�WKH�5HOHDVHG�3DUWLHV�RI�DQG�IURP�DQ\�DQG�DOO�3$*$�&ODLPV�WKDW�DURVH�GXULQJ�WKH�3$*$�

3HULRG�� �7KLV�UHOHDVH�LV� LQWHQGHG�WR�VHWWOH�DQ\�DQG�DOO�RI� WKH�3$*$�&ODLPV�WKDW�FRXOG�KDYH�EHHQ�

DVVHUWHG�DJDLQVW�WKH�5HOHDVHG�3DUWLHV�GXULQJ�WKH�3$*$�3HULRG���
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���� 8SRQ�WKH�6HWWOHPHQW�$GPLQLVWUDWRU¶V�UHFHLSW�RI�WKH�*URVV�6HWWOHPHQW�$PRXQW�IURP�

-�/��5D\���L��WKH�1DPHG�3ODLQWLII�DQG�WKH�3DUWLFLSDWLQJ�&ODVV�0HPEHUV�VKDOO�EH�SHUPDQHQWO\�HQMRLQHG�

DQG� IRUHYHU�EDUUHG� IURP�SURVHFXWLQJ� DQ\� DQG� DOO�5HOHDVHG�&ODLPV� UHOHDVHG� DJDLQVW� WKH�5HOHDVHG�

3DUWLHV��DQG��LL��WKH�1DPHG�3ODLQWLII��WKH�$JJULHYHG�(PSOR\HHV��DQG�WKH�6WDWH�RI�&DOLIRUQLD�VKDOO�EH�

SHUPDQHQWO\� HQMRLQHG� DQG� IRUHYHU� EDUUHG� IURP� SURVHFXWLQJ� DQ\� DQG� DOO� 3$*$�&ODLPV� UHOHDVHG�

DJDLQVW�WKH�5HOHDVHG�3DUWLHV��

���� 8SRQ�WKH�6HWWOHPHQW�$GPLQLVWUDWRU¶V�UHFHLSW�RI�WKH�*URVV�6HWWOHPHQW�$PRXQW�IURP�

-�/��5D\��WKH�1DPHG�3ODLQWLII�VKDOO�EH�GHHPHG�WR�KDYH�IXOO\�UHOHDVHG�DQG�GLVFKDUJHG�'HIHQGDQWV�

DQG�WKH�RWKHU�5HOHDVHG�3DUWLHV�IURP�WKH�5HOHDVHG�&ODLPV��WKH�3$*$�&ODLPV��DQG�DQ\�RWKHU�FODLPV�

WKDW�WKH�1DPHG�3ODLQWLII�QRZ�KDV�RU�FODLP�WR�KDYH��RU�KDV�HYHU�KDG�RU�FODLPHG�WR�KDYH��DJDLQVW�WKH�

5HOHDVHG�3DUWLHV��ZKHWKHU�NQRZQ�RU�XQNQRZQ�����

���� 1HLWKHU�WKH�6HWWOHPHQW�QRU�DQ\�RI�WKH�WHUPV�VHW�IRUWK�LQ�WKH�6HWWOHPHQW�$JUHHPHQW�

DUH� DGPLVVLRQV� E\�'HIHQGDQWV�� RU� DQ\� RI� WKH� RWKHU�5HOHDVHG�3DUWLHV�� RI� OLDELOLW\� RQ� DQ\� RI� WKH�

DOOHJDWLRQV�DOOHJHG�LQ�WKH�$FWLRQ��QRU�LV�WKLV�)LQDO�2UGHU�DQG�-XGJPHQW�D�ILQGLQJ�RI�WKH�YDOLGLW\�RI�

DQ\�FODLPV�LQ�WKH�$FWLRQ��RU�RI�DQ\�ZURQJGRLQJ�E\�'HIHQGDQWV�RU�DQ\�RI�WKH�RWKHU�5HOHDVHG�3DUWLHV��

���� 7KH�&RXUW�KHUHE\�FRQILUPV�'DQLHO�6URXULDQ�DQG�3DWULFN�(��:KLWH�,,,�RI�6URXULDQ�

/DZ�)LUP��3�&��DV�&ODVV�&RXQVHO�IRU�WKH�Johnny Galan v. J.L. Ray Company, Inc., et al. DFWLRQ��

DQG�ILQGV�WKDW�&ODVV�&RXQVHO�KDV�DGHTXDWHO\�UHSUHVHQWHG�WKH�&ODVV�IRU�SXUSRVHV�RI�HQWHULQJ�LQWR�

DQG�LPSOHPHQWLQJ�WKH�6HWWOHPHQW��

���� 7KH�&RXUW�KHUHE\� ILQGV� WKH�������������*URVV�6HWWOHPHQW�$PRXQW�SURYLGHG� IRU�

XQGHU�WKH�6HWWOHPHQW�WR�EH�IDLU�DQG�UHDVRQDEOH���-�/��5D\�LV�UHTXLUHG�WR�PDNH�DOO�SD\PHQWV�QHFHVVDU\�

WR�IXQG�WKH�6HWWOHPHQW�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�WKH�6HWWOHPHQW�$JUHHPHQW���7KH�HPSOR\HU¶V�

VKDUH� RI� SD\UROO� WD[HV� VKDOO� EH� SDLG� E\� -�/��5D\� VHSDUDWHO\� IURP� DQG� LQ� DGGLWLRQ� WR� WKH�*URVV�

6HWWOHPHQW�$PRXQW��

���� 3XUVXDQW�WR�WKH�WHUPV�RI�WKH�6HWWOHPHQW��DQG�WKH�DXWKRULWLHV��HYLGHQFH��DQG�DUJXPHQW�

VHW�IRUWK�LQ�&ODVV�&RXQVHO¶V�DSSOLFDWLRQ��DQ�DZDUG�DV�ILQDO�SD\PHQW�IRU�DQG�FRPSOHWH�VDWLVIDFWLRQ�

RI�DQ\�DQG�DOO�DWWRUQH\V¶�IHHV�DQG�FRVWV�LQFXUUHG�E\�DQG�RU�RZHG�WR�&ODVV�&RXQVHO�LV�KHUHE\�JUDQWHG�

DV�IROORZV������DWWRUQH\V¶�IHHV�LQ�WKH�DPRXQW�RI��BBBBBBBBBB�WR�&ODVV�&RXQVHO��DQG�����FRVWV�DQG�
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H[SHQVHV�LQ�WKH�DPRXQW�RI��BBBBBBBBB����7KH�&RXUW�ILQGV�WKDW�&ODVV�&RXQVHO¶V�UHTXHVW�IDOOV�ZLWKLQ�

WKH�UDQJH�RI�UHDVRQDEOHQHVV�DQG�WKDW�WKH�UHVXOW�DFKLHYHG�MXVWLILHV�WKH�DZDUG�DQG�WKDW�WKH�UHTXHVWHG�

H[SHQVHV�ZHUH�UHDVRQDEO\�LQFXUUHG���7KH�SD\PHQW�RI�IHHV�DQG�FRVWV�WR�&ODVV�&RXQVHO�VKDOO�EH�PDGH�

IURP�WKH�*URVV�6HWWOHPHQW�$PRXQW� LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�RI� WKH�6HWWOHPHQW�$JUHHPHQW���

7KH� &RXUW� VKDOO� H[DPLQH� WKH� ILQDO� DFFRXQWLQJ� DW� D� &RPSOLDQFH� +HDULQJ� VHW� RQ�

BBBBBBBBBBBBBBBBBB����BB����

���� ,W�LV�KHUHE\�RUGHUHG�WKDW�D�VHUYLFH�DZDUG�RI�����������WKH�1DPHG�3ODLQWLII�-RKQQ\�

*DODQ�LV�IDLU�DQG�UHDVRQDEOH�DV�VHUYLFH�DZDUGV�IRU�KLV�VHUYLFH�WR�WKH�FODVV��

���� 7KH� &RXUW� DOVR� DSSURYHV�� DQG� RUGHUV� SD\PHQW� WR�� WKH� &DOLIRUQLD� /DERU� DQG�

:RUNIRUFH�'HYHORSPHQW�$JHQF\� LQ� WKH� WRWDO�DPRXQW�RI�������������ZKLFK�UHIOHFWV�����RI� WKH�

FLYLO�SHQDOWLHV�SD\PHQW�IRU�FODLPV�DVVHUWHG�XQGHU�3$*$���7KH�3$*$�SD\PHQW�VKDOO�EH�PDGH�IURP�

WKH�*URVV�6HWWOHPHQW�$PRXQW� LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�RI� WKH�6HWWOHPHQW�$JUHHPHQW�� �7KH�

&RXUW�DSSURYHV�SD\PHQW�RI�����������WR�WKH�$JJULHYHG�(PSOR\HHV�SXUVXDQW�WR�WKH�WHUPV�RI�WKH�

6HWWOHPHQW�$JUHHPHQW��

���� 7KH�&RXUW�IXUWKHU�DSSURYHV�WKH�SD\PHQW�RI��BBBBBBBBBBB�WR�>1$0(@�WR�FRYHU�WKH�

FRVWV�RI�DGPLQLVWUDWLRQ�DV�SURYLGHG�IRU�LQ�WKH�6HWWOHPHQW�$JUHHPHQW���7KH�SD\PHQW�DXWKRUL]HG�E\�

WKLV�SDUDJUDSK�VKDOO�EH�PDGH�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�WKH�6HWWOHPHQW�$JUHHPHQW��

���� 7KH�&RXUW�ILQGV�WKH�,QGLYLGXDO�6HWWOHPHQW�3D\PHQWV��FRQVLVWLQJ�RI�WKH�3DUWLFLSDWLQJ�

&ODVV�0HPEHU�3D\PHQW�DQG�WKH�,QGLYLGXDO�3$*$�3D\PHQW��SURYLGHG�IRU�XQGHU� WKH�6HWWOHPHQW�

$JUHHPHQW�WR�EH�IDLU�DQG�UHDVRQDEOH���$FFRUGLQJO\��WKH�&RXUW�DSSURYHV�DQG�RUGHUV�WKH�FDOFXODWLRQV�

DQG�WKH�SD\PHQWV�WR�EH�PDGH�DQG�DGPLQLVWHUHG�WR�WKH�3DUWLFLSDWLQJ�&ODVV�0HPEHUV�DQG�$JJULHYHG�

(PSOR\HHV�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�WKH�6HWWOHPHQW�$JUHHPHQW���7KH�,QGLYLGXDO�6HWWOHPHQW�

3D\PHQWV� DXWKRUL]HG� E\� WKLV� SDUDJUDSK� VKDOO� EH� PDGH� LQ� DFFRUGDQFH� ZLWK� WKH� WHUPV� RI� WKH�

6HWWOHPHQW�$JUHHPHQW���,W�LV�DOVR�KHUHE\�RUGHUHG�WKDW��DIWHU�����GD\V�IURP�WKH�GDWH�RI�GLVWULEXWLRQ�

RI�VHWWOHPHQW�IXQGV�WR�WKH�&ODVV��WKH�IXQGV�IURP�DQ\�XQFDVKHG�DQG�YRLGHG�FKHFNV�ZLOO�EH�WHQGHUHG�

WR�/HJDO�$LG�)RXQGDWLRQ�RI�/RV�$QJHOHV��

���� 3DUDJUDSKV�������RI�WKLV�)LQDO�2UGHU�DQG�-XGJPHQW�FRYHU�DOO�,QGLYLGXDO�6HWWOHPHQW�

3D\PHQWV�� FODLPV� IRU� DWWRUQH\V¶� IHHV� DQG� H[SHQVHV�� FRVWV� RU� GLVEXUVHPHQWV� LQFXUUHG� E\� &ODVV�
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&RXQVHO�RU�DQ\�RWKHU�FRXQVHO�UHSUHVHQWLQJ�1DPHG�3ODLQWLII��RWKHU�&ODVV�0HPEHUV��RU�$JJULHYHG�

(PSOR\HHV��RU�LQFXUUHG�E\�1DPHG�3ODLQWLII��&ODVV�0HPEHUV��RU�$JJULHYHG�(PSOR\HHV��RU�DQ\�RI�

WKHP��LQ�FRQQHFWLRQ�ZLWK�RU�UHODWHG�LQ�DQ\�PDQQHU�WR�WKH�$FWLRQ��WKH�6HWWOHPHQW��WKH�DGPLQLVWUDWLRQ�

RI�WKH�6HWWOHPHQW��WKH�5HOHDVHG�&ODLPV��DQG�WKH�3$*$�&ODLPV���'HIHQGDQWV�VKDOO�QRW�EH�UHTXLUHG�

WR� SD\� DQ\� DGGLWLRQDO� DPRXQWV� LQ� FRQQHFWLRQ� ZLWK� WKH� 6HWWOHPHQW� RWKHU� WKDQ� WKRVH� DPRXQWV�

VSHFLILFDOO\�VHW�IRUWK�LQ�WKH�6HWWOHPHQW�$JUHHPHQW��

���� ,I�WKH�6HWWOHPHQW�GRHV�QRW�EHFRPH�ILQDO�DQG�HIIHFWLYH�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�

RI� WKH� 6HWWOHPHQW� $JUHHPHQW�� WKHQ� WKLV� )LQDO� 2UGHU� DQG� -XGJPHQW� DQG� DOO� RUGHUV� HQWHUHG� LQ�

FRQQHFWLRQ�KHUHZLWK�VKDOO�EH�UHQGHUHG�QXOO�DQG�YRLG�DQG�VKDOO�EH�YDFDWHG��

���� :LWKRXW�DIIHFWLQJ�WKH�ILQDOLW\�RI�WKH�6HWWOHPHQW�RU�WKLV�)LQDO�2UGHU�DQG�-XGJPHQW��

WKLV�&RXUW�VKDOO��SXUVXDQW� WR�&DOLIRUQLD�5XOH�RI�&RXUW�������K���UHWDLQ�H[FOXVLYH�DQG�FRQWLQXLQJ�

MXULVGLFWLRQ� RYHU� WKH� $FWLRQ� DQG� WKH� 3DUWLHV�� LQFOXGLQJ� DOO� 3DUWLFLSDWLQJ� &ODVV� 0HPEHUV� DQG�

$JJULHYHG� (PSOR\HHV�� UHODWLQJ� WR� WKH� $FWLRQ� DQG� WKH� DGPLQLVWUDWLRQ�� LPSOHPHQWDWLRQ��

FRQVXPPDWLRQ��HQIRUFHPHQW�DQG�LQWHUSUHWDWLRQ�RI�WKH�6HWWOHPHQW�$JUHHPHQW�DQG�WKLV�)LQDO�2UGHU�

DQG�-XGJPHQW�DQG�IRU�DQ\�RWKHU�QHFHVVDU\�SXUSRVH��

���� 7KH� WHUPV� RI� WKH� 6HWWOHPHQW�$JUHHPHQW� DQG� WKLV� )LQDO�2UGHU� DQG� -XGJPHQW� DUH�

ELQGLQJ� RQ� WKH� 1DPHG� 3ODLQWLII�� DOO� RWKHU� 3DUWLFLSDWLQJ� &ODVV� 0HPEHUV�� DQG� WKH� $JJULHYHG�

(PSOR\HHV��DV�ZHOO�DV�WKHLU�KHLUV��H[HFXWRUV�DQG�DGPLQLVWUDWRUV��VXFFHVVRUV�DQG�DVVLJQV��DQG�WKRVH�

WHUPV�VKDOO�KDYH�res judicata�DQG�RWKHU�SUHFOXVLYH�HIIHFW�LQ�DOO�SHQGLQJ�DQG�IXWXUH�FODLPV��ODZVXLWV��

RU�RWKHU�SURFHHGLQJV�PDLQWDLQHG�E\�RU�RQ�EHKDOI�RI�DQ\�VXFK�SHUVRQV��WR�WKH�H[WHQW�WKRVH�FODLPV��

ODZVXLWV��RU�RWKHU�SURFHHGLQJV�DVVHUW�FODLPV�UHOHDVHG�E\�WKH�6HWWOHPHQW�$JUHHPHQW����

���� 1HLWKHU� WKLV� )LQDO�2UGHU� DQG� -XGJPHQW�� QRU� WKH� 6HWWOHPHQW�$JUHHPHQW� �QRU� DQ\�

RWKHU�GRFXPHQW�UHIHUUHG�WR�KHUHLQ��QRU�DQ\�DFWLRQ�WDNHQ�WR�FDUU\�RXW�WKLV�)LQDO�2UGHU�DQG�-XGJPHQW��

LV�� PD\� EH� FRQVWUXHG� DV�� RU� PD\� EH� XVHG� DV�� DQ� DGPLVVLRQ� RU� FRQFHVVLRQ� E\� RU� DJDLQVW� WKH�

'HIHQGDQWV�RU� WKH�5HOHDVHG�3DUWLHV�RI� WKH�YDOLGLW\�RI�DQ\�FODLP�RU�DQ\�DFWXDO�RU�SRWHQWLDO�IDXOW��

ZURQJGRLQJ� RU� OLDELOLW\�� � (QWHULQJ� LQWR� RU� FDUU\LQJ� RXW� WKH� 6HWWOHPHQW� $JUHHPHQW�� DQG� DQ\�

QHJRWLDWLRQV�RU�SURFHHGLQJV� UHODWHG� WR� LW�� VKDOO� QRW� EH� FRQVWUXHG� DV�� RU� GHHPHG�HYLGHQFH�RI�� DQ�

DGPLVVLRQ�RU� FRQFHVVLRQ� DV� WR� WKH�'HIHQGDQWV¶� GHQLDOV�RU�GHIHQVHV� DQG� VKDOO� QRW� EH�RIIHUHG�RU�
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UHFHLYHG� LQ� HYLGHQFH� LQ� DQ\� DFWLRQ� RU� SURFHHGLQJ� DJDLQVW� DQ\� SDUW\� KHUHWR� LQ� DQ\� FRXUW��

DGPLQLVWUDWLYH� DJHQF\�RU�RWKHU� WULEXQDO� IRU� DQ\�SXUSRVH�ZKDWVRHYHU�� H[FHSW� DV� HYLGHQFH�RI� WKH�

VHWWOHPHQW� RU� WR� HQIRUFH� WKH� SURYLVLRQV� RI� WKLV� )LQDO� 2UGHU� DQG� -XGJPHQW� DQG� WKH� 6HWWOHPHQW�

$JUHHPHQW��provided, however��WKDW�WKLV�)LQDO�2UGHU�DQG�-XGJPHQW��DQG�WKH�6HWWOHPHQW�$JUHHPHQW�

PD\�EH�ILOHG�LQ�DQ\�DFWLRQ�DJDLQVW�RU�E\�WKH�'HIHQGDQWV�RU�WKH�5HOHDVHG�3DUWLHV�WR�VXSSRUW�D�GHIHQVH�

RI� res judicata�� FROODWHUDO� HVWRSSHO�� UHOHDVH�� ZDLYHU�� JRRG�IDLWK� VHWWOHPHQW�� MXGJPHQW� EDU� RU�

UHGXFWLRQ��IXOO�IDLWK�DQG�FUHGLW��RU�DQ\�RWKHU�WKHRU\�RI�FODLP�SUHFOXVLRQ��LVVXH�SUHFOXVLRQ�RU�VLPLODU�

GHIHQVH�RU�FRXQWHUFODLP��

���� 7KH�6HWWOHPHQW�$GPLQLVWUDWRU� VKDOO�SRVW�QRWLFH�RI� WKLV�2UGHU�DQG�-XGJPHQW�RQ� LWV�

ZHEVLWH�ZLWKLQ�����IRXUWHHQ��FDOHQGDU�GD\V�RI�HQWU\�RI�WKLV�2UGHU�DQG�-XGJPHQW���

���� 7KHUH�LV�QR�UHDVRQ�WR�GHOD\�WKH�HQIRUFHPHQW�RI�WKLV�2UGHU�DQG�-XGJPHQW��

�

,7�,6�62�25'(5('��

�

'DWHG���� ������� � �
-8'*(�2)�7+(�683(5,25�&2857�

�

�
�
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�

683(5,25�&2857�2)�7+(�67$7(�2)�&$/,)251,$�

)25�7+(�&2817<�2)�25$1*(��&,9,/�&203/(;�&(17(5�

�

-2+11<�*$/$1��LQGLYLGXDOO\��DQG�RQ�EHKDOI�
RI�DOO�RWKHUV�VLPLODUO\�VLWXDWHG��
�

3ODLQWLII��
�

Y��
�
-�/��5$<�&203$1<��,1&���D�&DOLIRUQLD�
&RUSRUDWLRQ��-())5(<�/��5$<��DQ�LQGLYLGXDO��
-(11$�5��5$<��DQ�LQGLYLGXDO��DQG�'2(6���
WKURXJK������LQFOXVLYH��
�

'HIHQGDQWV��
�

&DVH�1R�������������������&8�2(�&;&�
�
$66,*1('�)25�$//�385326(6�72��
+21��:,//,$0�&/$67(5��'(37�&;����
�
>352326('@�25'(5�*5$17,1*�
35(/,0,1$5<�$33529$/�2)�
&/$66�$&7,21�$1'�3$*$�
6(77/(0(17��$33529,1*�)250�2)�
127,&(�72�7+(�&/$66��&(57,)<,1*�
7+(�6(77/(0(17�&/$66��$1'�
6(77,1*�),1$/�$33529$/�+($5,1*�
�
'DWH�$FWLRQ�)LOHG�� $SULO����������
7ULDO�'DWH�� 1RW�6FKHGXOHG�

�
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5(&,7$/6�

2Q�BBBBBBBBBBB��������SODLQWLII�-RKQQ\�*DODQ��WKH�³1DPHG�3ODLQWLII´��IURP�Johnny Galan 

v. J.L. Ray Company, Inc., et al., Orange County Superior Court Case No. 30-2021-01197517-CU-

OE-CXC��WKH�³$FWLRQ´���LQGLYLGXDOO\�DQG�RQ�EHKDOI�RI�WKH�&ODVV�DQG�WKH�$JJULHYHG�(PSOR\HHV��DQG�

GHIHQGDQW�'HIHQGDQWV� -�/�� 5D\�&RPSDQ\�� ,QF�� �³-�/�� 5D\´��� -HIIHU\� /�� 5D\�� DQG� -HQQD�5�� 5D\�

�FROOHFWLYHO\�� ³'HIHQGDQWV´�� HQWHUHG� LQWR� D� FODVV� DFWLRQ� DQG� 3$*$� VHWWOHPHQW�� WKH� WHUPV� DQG�

FRQGLWLRQV�RI�ZKLFK�DUH�VHW�IRUWK�LQ�WKH�3DUWLHV¶�6HWWOHPHQW�$JUHHPHQW�DQG�6WLSXODWLRQ�WR�5HVROYH�

&ODVV�$FWLRQ�DQG�3$*$�&ODLPV��WKH�³6HWWOHPHQW´�RU�³6HWWOHPHQW�$JUHHPHQW´����8QOHVV�RWKHUZLVH�

SURYLGHG� LQ� WKLV� 2UGHU�� DOO� FDSLWDOL]HG� WHUPV� VKDOO� KDYH� WKH� VDPH� PHDQLQJ� DV� VHW� IRUWK� LQ� WKH�

6HWWOHPHQW�$JUHHPHQW��

7KH�PRWLRQ� RI�1DPHG�3ODLQWLII� IRU� DQ� RUGHU� SUHOLPLQDULO\� DSSURYLQJ� WKH�6HWWOHPHQW�� DQG�

VHWWLQJ� D� ILQDO� DSSURYDO� KHDULQJ�� FDPH� RQ� IRU� KHDULQJ� LQ� 'HSDUWPHQW� &;���� RI� WKLV� &RXUW� RQ�

BBBBBBBBBBBB�� ������ � 7KLV� &RXUW�� KDYLQJ� IXOO\� FRQVLGHUHG� 1DPHG� 3ODLQWLII¶V� 0RWLRQ�� WKH�

0HPRUDQGXP�RI�3RLQWV�DQG�$XWKRULWLHV�LQ�VXSSRUW�WKHUHRI��WKH�'HFODUDWLRQV�LQ�VXSSRUW�WKHUHRI��WKH�

6HWWOHPHQW�$JUHHPHQW��DQG�WKH�SURSRVHG�IRUP�RI�&ODVV�1RWLFH��ILQGV�WKDW������WKH�6HWWOHPHQW�DSSHDUV�

IDLU��UHDVRQDEOH�DQG�DGHTXDWH��DQG�����D�KHDULQJ�VKRXOG�EH�KHOG�DIWHU�QRWLFH�WR�WKH�&ODVV��GHILQHG�

EHORZ��RI�WKH�SURSRVHG�VHWWOHPHQW�LV�JLYHQ��WR�GHWHUPLQH�LI�WKH�6HWWOHPHQW�$JUHHPHQW�DQG�VHWWOHPHQW�

DUH�IDLU��UHDVRQDEOH��DQG�DGHTXDWH�DQG�LI�D�)LQDO�2UGHU�DQG�-XGJPHQW�VKRXOG�EH�HQWHUHG�LQ�WKH�$FWLRQ�

EDVHG�XSRQ�WKH�6HWWOHPHQW�$JUHHPHQW��

$&&25',1*/<��7+(�&2857�25'(56�$1'�0$.(6�'(7(50,1$7,216�$6�

)2//2:6��

25'(5�3529,6,21$//<�&(57,)<,1*�6(77/(0(17�&/$66�$1'�

$332,170(17�2)�&/$66�5(35(6(17$7,9(6�$1'�&/$66�&2816(/�

��� 7KH�&RXUW� ILQGV� WKDW�FHUWLILFDWLRQ�RI� WKH� IROORZLQJ�FODVV�� IRU�VHWWOHPHQW�SXUSRVHV�

RQO\��LV�DSSURSULDWH��

$OO�QRQ�H[HPSW��KRXUO\�SDLG�HPSOR\HHV�RI�-�/��5D\�HPSOR\HG�LQ�&DOLIRUQLD�DW�DQ\�

WLPH�GXULQJ�WKH�SHULRG�EHJLQQLQJ�RQ�$SULO����������DQG�H[WHQGLQJ�WKURXJK�0DUFK�

����������
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��� 7KH�&RXUW�JUDQWV�SUHOLPLQDU\�DSSURYDO�RI�WKH�WHUPV�DQG�FRQGLWLRQV�FRQWDLQHG�LQ�WKH�

6HWWOHPHQW�$JUHHPHQW���7KH�&RXUW�ILQGV�WKDW�WKH�WHUPV�RI�WKH�6HWWOHPHQW�$JUHHPHQW�DUH�ZLWKLQ�WKH�

UDQJH�RI�SRVVLEOH�DSSURYDO�DW�WKH�ILQDO�DSSURYDO�KHDULQJ��

��� 7KH�&RXUW�SUHOLPLQDULO\�ILQGV��IRU�VHWWOHPHQW�SXUSRVHV�RQO\��WKDW�WKH�&ODVV�PHHWV�

�L��WKH� DVFHUWDLQDELOLW\� DQG� QXPHURVLW\� UHTXLUHPHQWV� EHFDXVH� DSSUR[LPDWHO\� >180%(5@�

LQGLYLGXDOV�KDYH�EHHQ� LGHQWLILHG�DV�SRWHQWLDO�&ODVV�0HPEHUV�� �LL�� WKH�FRPPRQDOLW\� UHTXLUHPHQW�

EHFDXVH��LQ�WKH�DEVHQFH�RI�FODVV�FHUWLILFDWLRQ�DQG�VHWWOHPHQW��HDFK�LQGLYLGXDO�&ODVV�0HPEHU�ZRXOG�

KDYH�WR�OLWLJDWH�FRUH�FRPPRQ�LVVXHV�RI�ODZ�DQG�IDFW��DOO�UHODWLQJ�WR�'HIHQGDQW¶V�DOOHJHG�ZDJH�DQG�

KRXU� YLRODWLRQV� DVVHUWHG� LQ� WKH� $FWLRQ�� �LLL�� WKH� W\SLFDOLW\� UHTXLUHPHQW� EHFDXVH� WKH� 1DPHG�

3ODLQWLII¶V�DQG�WKH�&ODVV�0HPEHUV¶�FODLPV�DOO�DULVH�IURP�WKH�VDPH�DOOHJHG�HYHQWV�DQG�FRXUVH�RI�

FRQGXFW�� DQG� DUH� EDVHG� RQ� WKH� VDPH� OHJDO� WKHRULHV�� DQG� �LY�� WKH� DGHTXDF\� RI� UHSUHVHQWDWLRQ�

UHTXLUHPHQW�EHFDXVH�WKH�1DPHG�3ODLQWLII�KDV�WKH�VDPH�LQWHUHVWV�DV�DOO�PHPEHUV�RI�WKH�&ODVV��DQG�

LV�UHSUHVHQWHG�E\�H[SHULHQFHG�DQG�FRPSHWHQW�FRXQVHO��

��� 7KH� &RXUW� IXUWKHU� ILQGV�� SUHOLPLQDULO\� DQG� IRU� VHWWOHPHQW� SXUSRVHV� RQO\�� WKDW�

FRPPRQ� LVVXHV�SUHGRPLQDWH�RYHU� LQGLYLGXDO� LVVXHV� LQ� WKLV� OLWLJDWLRQ�DQG� WKDW�FODVV� WUHDWPHQW� LV�

VXSHULRU�WR�WKH�RWKHU�PHDQV�RI�UHVROYLQJ�WKLV�GLVSXWH���(PSOR\LQJ�WKH�FODVV�GHYLFH�KHUH�ZLOO�QRW�

RQO\�DFKLHYH�HFRQRPLHV�RI�VFDOH�IRU�&ODVV�0HPEHUV�ZLWK�LQGLYLGXDO�FODLPV��EXW�DOVR�FRQVHUYH�WKH�

UHVRXUFHV�RI�WKH�MXGLFLDO�V\VWHP�DQG�SUHVHUYH�SXEOLF�FRQILGHQFH�LQ�WKH�LQWHJULW\�RI�WKH�V\VWHP�E\�

DYRLGLQJ� WKH� ZDVWH� DQG� GHOD\� RI� UHSHWLWLYH� SURFHHGLQJV�� � ,Q� DGGLWLRQ�� FHUWLI\LQJ� WKH� FODVV� ZLOO�

SUHYHQW�LQFRQVLVWHQW�DGMXGLFDWLRQV�RI�VLPLODU�LVVXHV�DQG�FODLPV��

��� )RU�VHWWOHPHQW�SXUSRVHV�RQO\��WKH�&RXUW�ILQGV�WKDW�1DPHG�3ODLQWLII�-RKQQ\�*DODQ�LQ�

WKH� Johnny Galan v. J.L. Ray Company, Inc., et al. DFWLRQ� LV� DQ� DGHTXDWH� UHSUHVHQWDWLYH� DQG�

DSSRLQWV� KLP� DV� VXFK�� � 7KH� &RXUW� IXUWKHU� ILQGV� WKDW� 6URXULDQ� /DZ� )LUP�� 3�&�� KDV� DGHTXDWHO\�

UHSUHVHQWHG�WKH�1DPHG�3ODLQWLII�DQG�WKH�&ODVV�LQ�WKLV�OLWLJDWLRQ��DQG�WKH�&RXUW�KHUHE\�DSSRLQWV�WKHP�

DV�&ODVV�&RXQVHO�IRU�WKH�Johnny Galan v. J.L. Ray Company, Inc., et al. DFWLRQ��

��� 7KH�&RXUW�DSSRLQWV�>1$0(@�WR�SHUIRUP�WKH�GXWLHV�RI�D�6HWWOHPHQW�$GPLQLVWUDWRU�

IRU�WKH�SXUSRVH�RI�LVVXLQJ�WKH�&ODVV�1RWLFH�DQG�DGPLQLVWHULQJ�WKH�6HWWOHPHQW���

��� 7KH�&RXUW�UHFRJQL]HV�WKDW�FHUWLILFDWLRQ�XQGHU�WKLV�2UGHU�LV�IRU�settlement purposes 
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only,�DQG�VKDOO�QRW�FRQVWLWXWH�RU�EH�FRQVWUXHG�DV�D�ILQGLQJ�E\�WKH�&RXUW��RU�DQ�DGPLVVLRQ�RQ�WKH�SDUW�

RI�'HIHQGDQWV��WKDW�WKH�$FWLRQ�LV�DSSURSULDWH�IRU�FODVV�WUHDWPHQW�IRU�OLWLJDWLRQ�SXUSRVHV.��(QWU\�RI�

WKLV�2UGHU� LV�ZLWKRXW�SUHMXGLFH� WR� WKH� ULJKWV�RI�'HIHQGDQWV� WR� RSSRVH� FODVV� FHUWLILFDWLRQ� LQ� WKLV�

$FWLRQ��VKRXOG�WKH�SURSRVHG�6HWWOHPHQW�$JUHHPHQW�QRW�EH�JUDQWHG�ILQDO�DSSURYDO��

35(/,0,1$5<�$33529$/�2)�7+(�6(77/(0(17�$*5((0(17�

��� 7KH� &RXUW� KHUHE\� SUHOLPLQDULO\� DSSURYHV� WKH� *URVV� 6HWWOHPHQW� $PRXQW� RI�

��������������7KH�*URVV�6HWWOHPHQW�$PRXQW�LQFOXGHV�SD\PHQWV�WR�EH�PDGH�WR�3DUWLFLSDWLQJ�&ODVV�

0HPEHUV��$JJULHYHG�(PSOR\HHV��&ODVV�&RXQVHO¶V� DWWRUQH\V¶� IHHV� DQG� FRVWV�� DQ\� HQKDQFHPHQW�

SD\PHQW�WR�WKH�1DPHG�3ODLQWLII��SD\PHQWV�XQGHU�3$*$�WR�WKH�/DERU�DQG�:RUNIRUFH�'HYHORSPHQW�

$JHQF\��³/:'$´���DQG�VHWWOHPHQW�DGPLQLVWUDWLRQ�IHHV�DQG�FRVWV����

��� 7KH�&RXUW�KDV�UHYLHZHG�WKH�6HWWOHPHQW�$JUHHPHQW�DQG�WKH�SURSRVHG�&ODVV�1RWLFH��

ZKLFK�LV�DWWDFKHG�DV�DQ�H[KLELW�WR�WKH�6HWWOHPHQW�$JUHHPHQW��DQG�WR�WKLV�RUGHU�DV�([KLELW�����7KH�

&RXUW�ILQGV��RQ�D�SUHOLPLQDU\�EDVLV��WKDW�WKH�6HWWOHPHQW�$JUHHPHQW�DSSHDUV�WR�EH�ZLWKLQ�WKH�UDQJH�

RI�UHDVRQDEOHQHVV�RI�D�VHWWOHPHQW�WKDW�FRXOG�XOWLPDWHO\�EH�JLYHQ�ILQDO�DSSURYDO�E\�WKLV�&RXUW���,W�

DSSHDUV�WR�WKH�&RXUW�RQ�D�SUHOLPLQDU\�EDVLV�WKDW��

D�� 7KH� VHWWOHPHQW� DPRXQW� LV� IDLU� DQG� UHDVRQDEOH� WR� DOO� &ODVV�0HPEHUV� DQG�

$JJULHYHG�(PSOR\HHV�ZKHQ�EDODQFHG�DJDLQVW�WKH�SUREDEOH�RXWFRPH�RI�IXUWKHU�OLWLJDWLRQ�UHODWLQJ�

WR�OLDELOLW\�DQG�GDPDJHV�LVVXHV��

E�� ([WHQVLYH�DQG�FRVWO\�LQYHVWLJDWLRQ�DQG�UHVHDUFK�KDYH�EHHQ�FRQGXFWHG�VXFK�

WKDW�FRXQVHO�IRU�WKH�3DUWLHV�DW�WKLV�WLPH�DUH�UHDVRQDEO\�DEOH�WR�HYDOXDWH�WKHLU�UHVSHFWLYH�SRVLWLRQV��

F�� 6HWWOHPHQW�DW�WKLV�WLPH�ZLOO�DYRLG�DGGLWLRQDO�VXEVWDQWLDO�FRVWV��VXFK�DV�WKRVH�

WKDW�KDYH�DOUHDG\�EHHQ�LQFXUUHG�E\�WKH�3DUWLHV��DV�ZHOO�DV�DYRLG�WKH�GHOD\�DQG�ULVNV�WKDW�ZRXOG�EH�

SUHVHQWHG�E\�WKH�IXUWKHU�SURVHFXWLRQ�RI�WKLV�OLWLJDWLRQ��DQG�

G�� 7KH�SURSRVHG�VHWWOHPHQW�KDV�EHHQ�UHDFKHG�DV�WKH�UHVXOW�RI�LQWHQVLYH��VHULRXV��

DQG�QRQ�FROOXVLYH�DUP¶V�OHQJWK�QHJRWLDWLRQV��

$33529$/�2)�',675,%87,21�2)�7+(�&/$66�127,&(�

$1'�7,0(/,1(�)25�6(1',1*�&/$66�127,&(�

���� 7KLV�&RXUW�ILQGV�WKDW�WKH�&ODVV�1RWLFH�IDLUO\�DQG�DGHTXDWHO\�DGYLVHV�WKH�SRWHQWLDO�
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&ODVV�0HPEHUV�DQG�$JJULHYHG�(PSOR\HHV�RI�WKH�WHUPV�RI�WKH�6HWWOHPHQW���7KH�&RXUW�DOVR�ILQGV�

WKDW�WKH�&ODVV�1RWLFH�IDLUO\�DQG�DGHTXDWHO\�DGYLVHV�WKH�SRWHQWLDO�&ODVV�0HPEHUV�RI�WKH�SURFHVV�IRU�

WKH�&ODVV�0HPEHUV�WR�REWDLQ�WKH�EHQHILWV�DYDLODEOH�XQGHU�WKH�6HWWOHPHQW�$JUHHPHQW��DV�ZHOO�DV�WKH�

ULJKW�RI�&ODVV�0HPEHUV�WR�RSW�RXW�RI�WKH�FODVV��WR�ILOH�GRFXPHQWDWLRQ�LQ�RSSRVLWLRQ�WR�WKH�SURSRVHG�

VHWWOHPHQW��DQG�WR�DSSHDU�DW�WKH�)LQDO�)DLUQHVV�+HDULQJ�WR�EH�FRQGXFWHG�RQ�WKH�GDWH�VHW�E\�WKH�&RXUW���

7KH�&RXUW�IXUWKHU�ILQGV�WKDW�WKH�&ODVV�1RWLFH�DQG�SURSRVHG�GLVWULEXWLRQ�RI�VXFK�&ODVV�1RWLFH�E\�

ILUVW�FODVV�PDLO�WR�HDFK�LGHQWLILHG�&ODVV�0HPEHU�DW�KLV�RU�KHU�ODVW�NQRZQ�DGGUHVV�FRPSRUWV�ZLWK�DOO�

FRQVWLWXWLRQDO�UHTXLUHPHQWV��LQFOXGLQJ�WKRVH�RI�GXH�SURFHVV�XQGHU�WKH�8QLWHG�6WDWHV�DQG�&DOLIRUQLD�

FRQVWLWXWLRQV��DQG�PHHWV�WKH�UHTXLUHPHQWV�RI�&RGH�RI�&LYLO�3URFHGXUH�������DQG�&DOLIRUQLD�5XOHV�

RI�&RXUW�UXOH���������$FFRUGLQJO\��JRRG�FDXVH�DSSHDULQJ�WKHUHIRUH��WKH�&RXUW�KHUHE\�DSSURYHV�WKH�

SURSRVHG�&ODVV�1RWLFH��DWWDFKHG�KHUHWR�DV�([KLELW����

���� 7KH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO��FRQVLVWHQW�ZLWK�WKH�WLPH�SHULRG�VHW�IRUWK�LQ�WKH�

6HWWOHPHQW�$JUHHPHQW��FDXVH�WKH�&ODVV�1RWLFH�WR�EH�PDLOHG�E\�ILUVW�FODVV�PDLO�WR�DOO�NQRZQ�&ODVV�

0HPEHUV�WR�WKH�PRVW�UHFHQW�DGGUHVV�LQ�-�/��5D\¶V�EXVLQHVV�UHFRUGV��DV�XSGDWHG�E\�WKH�6HWWOHPHQW�

$GPLQLVWUDWRU���7KH�PDLOLQJ�RI�WKH�&ODVV�1RWLFHV�GLUHFWHG�LQ�WKLV�2UGHU�FRQVWLWXWHV�WKH�EHVW�QRWLFH�

SUDFWLFDEOH�XQGHU�WKH�FLUFXPVWDQFHV�DQG�VXIILFLHQW�QRWLFH�WR�DOO�&ODVV�0HPEHUV��

���� %HIRUH�WKH�)LQDO�)DLUQHVV�+HDULQJ��WKH�3DUWLHV�ZLOO�ILOH�ZLWK�WKH�&RXUW�SURRI�RI�WKH�

PDLOLQJ�RI�WKH�&ODVV�1RWLFH�WR�WKH�&ODVV�0HPEHUV��

���� (DFK�PHPEHU� RI� WKH� &ODVV� ZKR� ZLVKHV� WR� H[FOXGH� KLPVHOI� RU� KHUVHOI� IURP� WKH�

6HWWOHPHQW�PXVW�VXEPLW�D�UHTXHVW�WR�EH�H[FOXGHG�WR�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�E\�WKH�FORVH�RI�

WKH�1RWLFH�3HULRG���$Q\�&ODVV�0HPEHU�ZKR�GRHV�QRW�VXEPLW�D�WLPHO\�UHTXHVW�WR�EH�H[FOXGHG�IURP�

WKH�6HWWOHPHQW�FRQVLVWHQW�ZLWK�WKH�WHUPV�RI�WKH�6HWWOHPHQW�$JUHHPHQW�ZLOO�EH�ERXQG�E\�WKH�WHUPV�

RI�WKH�6HWWOHPHQW�$JUHHPHQW��HYHQ�LI�VXFK�&ODVV�0HPEHU�KDV�SUHYLRXVO\�LQLWLDWHG�RU�VXEVHTXHQWO\�

LQLWLDWHV� LQGLYLGXDO� OLWLJDWLRQ� DJDLQVW� 'HIHQGDQWV�� RU� WKH� RWKHU� 5HOHDVHG� 3DUWLHV�� RU� RWKHU�

SURFHHGLQJV�HQFRPSDVVHG�E\�WKH�6HWWOHPHQW�$JUHHPHQW��

���� ,I�����RU�PRUH�&ODVV�0HPEHUV�WLPHO\�RSW�RXW�RI�WKH�6HWWOHPHQW��'HIHQGDQWV�VKDOO�

KDYH�WKH�VROH�DQG�DEVROXWH�GLVFUHWLRQ�WR�ZLWKGUDZ�IURP�WKH�6HWWOHPHQW�$JUHHPHQW�ZLWKLQ�WHQ������

FDOHQGDU�GD\V�DIWHU�'HIHQGDQWV�UHFHLYH�QRWLFH�RI�WKH�QXPEHU�RI�RSW�RXWV�E\�SURYLGLQJ�ZULWWHQ�QRWLFH�
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RI� VXFK�ZLWKGUDZDO� WR�&ODVV�&RXQVHO�� � ,Q� WKH� HYHQW� WKDW�'HIHQGDQWV� HOHFW� WR� VR�ZLWKGUDZ�� WKH�

ZLWKGUDZDO�VKDOO�KDYH�WKH�VDPH�HIIHFW�DV�D�WHUPLQDWLRQ�RI�WKH�6HWWOHPHQW�$JUHHPHQW�IRU�IDLOXUH�WR�

VDWLVI\�D�FRQGLWLRQ�RI�VHWWOHPHQW��DQG�WKH�$JUHHPHQW�VKDOO�EHFRPH�QXOO�DQG�YRLG�DQG�KDYH�QR�IXUWKHU�

IRUFH�RU�HIIHFW��DQG�WKH�FODVV�FHUWLILHG�SXUVXDQW�WR�WKH�$JUHHPHQW�ZLOO�EH�GHFHUWLILHG�IRU�DOO�SXUSRVHV��

DV�VHW�IRUWK�LQ�SDUDJUDSKV����G��DQG����RI�WKH�6HWWOHPHQW�$JUHHPHQW��

2%-(&7,216�72�6(77/(0(17�

���� $Q\�PHPEHU�RI�WKH�&ODVV�ZKR�KDV�QRW�WLPHO\�HOHFWHG�WR�EH�H[FOXGHG�IURP�WKH�&ODVV��

DQG�ZKR�ZLVKHV�WR�REMHFW�WR�WKH�IDLUQHVV��UHDVRQDEOHQHVV��RU�DGHTXDF\�RI�WKH�6HWWOHPHQW�$JUHHPHQW�

RU� WKH� SURSRVHG� VHWWOHPHQW�� RU� WR� WKH� DZDUG� RI� DWWRUQH\V¶� IHHV� DQG� FRVWV�� VKDOO� SURYLGH� WR� WKH�

6HWWOHPHQW�$GPLQLVWUDWRU�D�ZULWWHQ�VWDWHPHQW�RI�WKH�REMHFWLRQ��DV�ZHOO�DV�WKH�VSHFLILF�UHDVRQV��LI�

DQ\��IRU�HDFK�REMHFWLRQ���7KH�6HWWOHPHQW�$GPLQLVWUDWRU�ZLOO�SURPSWO\�WUDQVPLW�DQ\�REMHFWLRQV�LW�

UHFHLYHV�WR�&ODVV�&RXQVHO�DQG�'HIHQGDQWV¶�FRXQVHO��

���� $OO�ZULWWHQ�REMHFWLRQV�PXVW�EH�VLJQHG�E\�WKH�&ODVV�0HPEHU�RU�WKH�&ODVV�0HPEHU¶V�

UHSUHVHQWDWLYH�DQG�PXVW�LQFOXGH�WKH�LQIRUPDWLRQ�VSHFLILHG�LQ�WKH�&ODVV�1RWLFH��

���� $�&ODVV�0HPEHU�PD\�DOVR�DSSHDU�HLWKHU�LQ�SHUVRQ�RU�WKURXJK�SHUVRQDO�FRXQVHO�DW�

WKH�)LQDO�)DLUQHVV�+HDULQJ� WR�REMHFW� WR� WKH�6HWWOHPHQW�� � ,I� UHSUHVHQWHG�E\�SHUVRQDO�FRXQVHO�� WKH�

FRXQVHO�ZLOO�EH�KLUHG�DW�WKH�&ODVV�0HPEHU¶V�H[SHQVH��

���� $Q\�REMHFWLRQ�WKDW�LV�XQWLPHO\�RU�QRW�VXEPLWWHG�DV�SURYLGHG�IRU�LQ�WKLV�2UGHU��VKDOO�

EH�GHHPHG�ZDLYHG�DQG�ZLOO�QRW�EH�FRQVLGHUHG�E\�WKH�&RXUW�DW�WKH�ILQDO�DSSURYDO�KHDULQJ��

���� &ODVV� &RXQVHO� DQG� 'HIHQGDQWV¶� FRXQVHO� ZLOO� SURPSWO\� IXUQLVK� HDFK� RWKHU� ZLWK�

FRSLHV�RI�DQ\�DQG�DOO�REMHFWLRQV�RU�ZULWWHQ�UHTXHVWV�IRU�H[FOXVLRQ�WKDW�FRPH�LQWR�WKHLU�SRVVHVVLRQ��

),1$/�$33529$/�)$,51(66�+($5,1*�

���� 7KH�&RXUW�KHUHE\�JUDQWV�3ODLQWLII¶V�PRWLRQ�WR�VHW�D�KHDULQJ�IRU�ILQDO�DSSURYDO�RI�WKH�

6HWWOHPHQW�$JUHHPHQW�RQ�BBBBBBBBBBBBBBBB��������DW�BBBBBBB� LQ�'HSDUWPHQW�&;����RI� WKLV�

&RXUW� �³)LQDO� )DLUQHVV� +HDULQJ´��� DV� VHW� IRUWK� LQ� WKH� &ODVV� 1RWLFH�� WR� GHWHUPLQH� ZKHWKHU� WKH�

SURSRVHG�VHWWOHPHQW�RI�WKLV�$FWLRQ�LV�IDLU��UHDVRQDEOH��DQG�DGHTXDWH�DQG�VKRXOG�EH�ILQDOO\�DSSURYHG���

7KH� &RXUW� ZLOO� DOVR� FRQVLGHU� DW� WKH� )LQDO� )DLUQHVV� +HDULQJ� ZKHWKHU� DSSOLFDWLRQV� IRU� 1DPHG�

3ODLQWLII¶V�DWWRUQH\V¶�IHHV�DQG�H[SHQVHV�DQG�HQKDQFHPHQW�DZDUG�WR�WKH�1DPHG�3ODLQWLII�VKRXOG�EH�
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>352326('@�35(/,0,1$5<�$33529$/�25'(5�$1'�-8'*0(17�

�

JUDQWHG�DQG��LI�VR��LQ�ZKDW�DPRXQWV��

���� &ODVV�0HPEHUV�ZKR�KDYH�QRW�WLPHO\�HOHFWHG�WR�EH�H[FOXGHG�IURP�WKH�&ODVV�DQG�ZKR�

REMHFW�WR�WKH�SURSRVHG�6HWWOHPHQW�PD\�DSSHDU�DQG�SUHVHQW�VXFK�REMHFWLRQV�DW�WKH�)LQDO�)DLUQHVV�

+HDULQJ�LQ�SHUVRQ�RU�E\�FRXQVHO���1R�EULHIV�RU�SDSHUV�VKDOO�EH�UHFHLYHG�RU�FRQVLGHUHG��XQOHVV�WKH�

UHTXLUHPHQWV�WR�REMHFW�WR�WKH�6HWWOHPHQW�KDYH�EHHQ�VDWLVILHG��H[FHSW�DV�WKLV�&RXUW�PD\�SHUPLW�IRU�

JRRG�FDXVH�VKRZQ���

���� &ODVV� &RXQVHO� VKDOO� ILOH� 3ODLQWLII¶V� PHPRUDQGXP� RI� SRLQWV� DQG� DXWKRULWLHV� LQ�

VXSSRUW�RI�WKH�ILQDO�DSSURYDO�RI�WKH�6HWWOHPHQW�$JUHHPHQW�DQG�WKHLU�UHTXHVW�IRU�DSSURYDO�RI�WKH�

DWWRUQH\V¶�IHHV��HQKDQFHPHQW�DZDUG��DQG�OLWLJDWLRQ�FRVWV�QR�ODWHU�WKDQ�BBBBBBBB�GD\V�SULRU�WR�WKH�

)LQDO� )DLUQHVV� +HDULQJ�� � $IWHU� WKH� )LQDO� )DLUQHVV� +HDULQJ�� WKH� &RXUW� PD\� HQWHU� D� 6HWWOHPHQW�

$SSURYDO� 2UGHU� DQG� )LQDO� -XGJPHQW� LQ� DFFRUGDQFH� ZLWK� WKH� 6HWWOHPHQW� $JUHHPHQW� WKDW� ZLOO�

DGMXGLFDWH�WKH�ULJKWV�RI�DOO�&ODVV�0HPEHUV�DQG�$JJULHYHG�(PSOR\HHV��

���� ,I�� IRU� DQ\� UHDVRQ�� WKH�&RXUW�GRHV�QRW�JUDQW� ILQDO�DSSURYDO�RI� WKH�6HWWOHPHQW�� DOO�

HYLGHQFH�DQG�SURFHHGLQJV�KHOG�LQ�FRQQHFWLRQ�WKHUHZLWK�ZLOO�EH�ZLWKRXW�SUHMXGLFH�WR�WKH�VWDWXV�TXR�

DQWH�ULJKWV�RI�WKH�SDUWLHV�WR�WKH�OLWLJDWLRQ�DV�PRUH�VSHFLILFDOO\�VHW�IRUWK�LQ�WKH�6HWWOHPHQW�$JUHHPHQW��

���� $OO�GLVFRYHU\�DQG�RWKHU�SUHWULDO�SURFHHGLQJV�LQ�WKH�$FWLRQ�DUH�VWD\HG�DQG�VXVSHQGHG�

XQWLO� IXUWKHU� RUGHU� RI� WKLV� &RXUW�� H[FHSW� VXFK� DFWLRQV� DV� PD\� EH� QHFHVVDU\� WR� LPSOHPHQW� WKH�

6HWWOHPHQW�DQG�WKLV�2UGHU��

���� 7R�IDFLOLWDWH�DGPLQLVWUDWLRQ�RI� WKH�6HWWOHPHQW�$JUHHPHQW�SHQGLQJ�ILQDO�DSSURYDO��

WKH� &RXUW� KHUHE\� HQMRLQV� DOO� &ODVV� 0HPEHUV� IURP� ILOLQJ� RU� SURVHFXWLQJ� DQ\� FODLPV�� VXLWV� RU�

DGPLQLVWUDWLYH� SURFHHGLQJV� UHJDUGLQJ� FODLPV� UHOHDVHG� E\� WKH�6HWWOHPHQW�$JUHHPHQW� XQOHVV� DQG�

XQWLO�VXFK�&ODVV�0HPEHUV�KDYH�RSWHG�RXW�RI� WKH�6HWWOHPHQW�$JUHHPHQW�� LQ�DFFRUGDQFH�ZLWK�WKH�

WHUPV�VHW�IRUWK�LQ�WKH�&ODVV�1RWLFH��DQG�WKH�1RWLFH�3HULRG�KDV�HODSVHG��

,7�,6�62�25'(5('��

�

'DWHG���� ������� � �
-8'*(�2)�7+(�683(5,25�&2857�
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