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67,38/$7,21�2)�&/$66�$&7,21�6(77/(0(17�$1'�5(/($6(�

,7�,6�+(5(%<�67,38/$7('��E\�DQG�EHWZHHQ�3ODLQWLII�0DXUHHQ�0RRVEUXJJHU��RQ�EHKDOI�RI�

KHUVHOI� DQG� WKH� 6HWWOHPHQW� &ODVV�0HPEHUV�� RQ� WKH� RQH� KDQG�� DQG� 'HIHQGDQW� 7KH� 5RPDQ� &DWKROLF�

&HPHWHULHV�RI�WKH�'LRFHVH�RI�2DNODQG��RQ�WKH�RWKHU�KDQG��DQG�VXEMHFW�WR�WKH�DSSURYDO�RI�WKH�&RXUW��WKDW�

WKH� DERYH�FDSWLRQHG� /DZVXLW� LV� KHUHE\� EHLQJ� FRPSURPLVHG� DQG� VHWWOHG� SXUVXDQW� WR� WKH� WHUPV� DQG�

FRQGLWLRQV�VHW�IRUWK�KHUHLQ��WKH�³6WLSXODWLRQ´�RU�³$JUHHPHQW´�����

��� '(),1,7,216�

8QOHVV�RWKHUZLVH�GHILQHG�KHUHLQ��LQLWLDO�FDSLWDOL]HG�WHUPV�XVHG�LQ�WKLV�$JUHHPHQW�VKDOO�KDYH�WKH�

PHDQLQJV�VHW�IRUWK�EHORZ��

���� ³&ODVV�&RXQVHO´�PHDQV�0DUWLQ�(��6XOOLYDQ��(VT��RI�6XOOLYDQ�(PSOR\PHQW�/DZ��3�&��

���� ³&ODVV� &RXQVHO� $ZDUG´� PHDQV� DWWRUQH\V¶� IHHV� IRU� &ODVV� &RXQVHO¶V� OLWLJDWLRQ� DQG�

UHVROXWLRQ� RI� WKLV� /DZVXLW� QRW� WR� H[FHHG� WKLUW\�WKUHH� DQG� RQH�WKLUG� SHUFHQW� ���������� RI� WKH� *URVV�

6HWWOHPHQW�$PRXQW��RU���������������VXEMHFW�WR�&RXUW�DSSURYDO���7KH�&RXUW�VKDOO�UHYLHZ�WKH�UHTXHVWHG�

DPRXQW�RI�WKH�&ODVV�&RXQVHO�$ZDUG��DQG�WKH�DSSURYHG�DPRXQW�VKDOO�EH�SDLG�IURP�WKH�*URVV�6HWWOHPHQW�

$PRXQW�� �$Q\�SRUWLRQ�RI� WKH� UHTXHVWHG�&ODVV�&RXQVHO�$ZDUG� WKDW� LV� QRW� DZDUGHG� WR�&ODVV�&RXQVHO�

VKDOO�EH�UHWDLQHG�ZLWKLQ�WKH�*URVV�6HWWOHPHQW�$PRXQW�DQG�GLVWULEXWHG�WR�&ODVV�0HPEHUV�DV�SURYLGHG�LQ�

WKLV�$JUHHPHQW���

���� ³&ODVV�&RXQVHO�&RVWV´�PHDQV�H[SHQVHV�DQG�FRVWV�LQFXUUHG�E\�&ODVV�&RXQVHO�IRU�&ODVV�

&RXQVHO¶V�OLWLJDWLRQ�DQG�UHVROXWLRQ�RI�WKLV�/DZVXLW�QRW�WR�H[FHHG�)LIWHHQ�7KRXVDQG�'ROODUV�������������

7KH�&RXUW�VKDOO�GHWHUPLQH�WKH�DPRXQW�RI�WKH�&ODVV�&RXQVHO�&RVWV��DQG�LW�VKDOO�EH�SDLG�IURP�WKH�*URVV�

6HWWOHPHQW�$PRXQW�� �$Q\�SRUWLRQ�RI� WKH�UHTXHVWHG�&ODVV�&RXQVHO�&RVWV� WKDW� LV�QRW�DZDUGHG�WR�&ODVV�

&RXQVHO� VKDOO�EH� UHWDLQHG�ZLWKLQ� WKH�*URVV�6HWWOHPHQW�$PRXQW�DQG�GLVWULEXWHG� WR�&ODVV�0HPEHUV�DV�

SURYLGHG�LQ�WKLV�$JUHHPHQW��

���� &ODVV�'LYLVLRQV��

������ ³)6$� &ODVV´� LV� GHILQHG� DV� DOO� LQGLYLGXDOV� ZKR� DUH� RU� ZHUH� HPSOR\HG� E\�

'HIHQGDQW�DV�D�)DPLO\�6HUYLFH�$GYLVRU�LQ�&DOLIRUQLD�GXULQJ�WKH�³&ODVV�3HULRG�´�

������ ³1RQ�8QLRQ��1RQ�)6$�&ODVV´�PHDQV�DOO�LQGLYLGXDOV�ZKR�DUH�RU�ZHUH�HPSOR\HG�

E\�'HIHQGDQW�DV�QRQ�H[HPSW��QRQ�XQLRQ�HPSOR\HHV�ZKR�ZRUNHG�LQ�RQH�RU�PRUH�
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SRVLWLRQV�RWKHU�WKDQ�DV�D�)DPLO\�6HUYLFH�$GYLVRU�LQ�&DOLIRUQLD�GXULQJ�WKH�³&ODVV�

3HULRG�´�

������ ³8QLRQ�&ODVV´�PHDQV�DOO�LQGLYLGXDOV�ZKR�DUH�RU�ZHUH�HPSOR\HG�E\�'HIHQGDQW�DV�

QRQH[HPSW��XQLRQ�HPSOR\HHV�LQ�&DOLIRUQLD�GXULQJ�WKH�³&ODVV�3HULRG�´�

������ ³&ODVV� 0HPEHUV´� PHDQV� DOO� SHUVRQV� LQ� WKH� ³8QLRQ� &ODVV�´� WKH� ³1RQ�8QLRQ��

1RQ�)6$�&ODVV�´�DQG�WKH�³)6$�&ODVV�´�

���� ³&ODVV� ,QIRUPDWLRQ´� PHDQV� LQIRUPDWLRQ� UHJDUGLQJ� 6HWWOHPHQW� &ODVV� 0HPEHUV� WKDW�

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

&ODVV� ,QIRUPDWLRQ�VKDOO�EH�SURYLGHG�DV�D�SDVVZRUG�SURWHFWHG��0LFURVRIW�([FHO� VSUHDGVKHHW�DQG�VKDOO�

LQFOXGH�HDFK�6HWWOHPHQW�&ODVV�0HPEHU¶V���D��IXOO�QDPH���E��ODVW�NQRZQ�DGGUHVV���F��ODVW�NQRZQ�KRPH�

WHOHSKRQH� QXPEHU� DQG� H�PDLO� DGGUHVV�� LI� DYDLODEOH�� �G�� 6RFLDO� 6HFXULW\� 1XPEHU�� �H�� VWDUW� GDWH� RI�

HPSOR\PHQW�� �I�� HQG� GDWH� RI� HPSOR\PHQW�� �J�� ³8QLRQ� &ODVV�´� ³1RQ�8QLRQ�� 1RQ�)6$� &ODVV�´� DQG�

³)6$�&ODVV´�&RPSHQVDEOH�:RUNZHHNV��DV�GHILQHG�EHORZ���DQG��K��³8QLRQ�&ODVV�´�³1RQ�8QLRQ��1RQ�

)6$�&ODVV�´�DQG�³)6$�&ODVV´�&RPSHQVDEOH�3D\�3HULRGV��DV�GHILQHG�EHORZ����7KH�&ODVV�,QIRUPDWLRQ�

VKDOO� DOVR� LQFOXGH� WKH� VXP� RI� DOO� ³8QLRQ� &ODVV�´� ³1RQ�8QLRQ�� 1RQ�)6$� &ODVV�´� DQG� ³)6$� &ODVV´�

:RUNZHHNV���%HFDXVH�6RFLDO�6HFXULW\�1XPEHUV�DQG�RWKHU�SULYDWH�LQIRUPDWLRQ�DUH�LQFOXGHG�LQ�WKH�&ODVV�

,QIRUPDWLRQ��WKH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�PDLQWDLQ�WKH�&ODVV�,QIRUPDWLRQ�LQ�FRQILGHQFH��LW�VKDOO�

EH�WUDQVPLWWHG�LQ�SDVVZRUG�SURWHFWHG�ILOH�V���DQG�DFFHVV�VKDOO�EH�OLPLWHG�WR�WKRVH�ZLWK�D�QHHG�WR�XVH�WKH�

&ODVV�,QIRUPDWLRQ�DV�SDUW�RI�WKH�DGPLQLVWUDWLRQ�RI�WKH�6HWWOHPHQW���

���� ³&ODVV� 3HULRG´� PHDQV� WKH� SHULRG� RI� )HEUXDU\� ��� ������ WR� WKH� GDWH� RI� SUHOLPLQDU\�

DSSURYDO��

���� ³&ODVV�5HSUHVHQWDWLYH´�PHDQV�3ODLQWLII�0DXUHHQ�0RRVEUXJJHU���

���� ³&ODVV�5HSUHVHQWDWLYH�(QKDQFHPHQW�$ZDUG´�PHDQV�WKH�DPRXQW�DSSURYHG�E\�WKH�&RXUW�

WR�EH�SDLG�WR�WKH�&ODVV�5HSUHVHQWDWLYH�LQ�UHFRJQLWLRQ�RI�KHU��HIIRUWV�DQG�WLPH�DV�&ODVV�5HSUHVHQWDWLYH��

DQG�LQ�FRQVLGHUDWLRQ�IRU�KHU��H[HFXWLRQ�RI�D�JHQHUDO�UHOHDVH�RI�DOO�FODLPV�UHODWLQJ�WR�RU�DULVLQJ�IURP�KHU��

HPSOR\PHQW�ZLWK�'HIHQGDQW�RU�LWV�WHUPLQDWLRQ��DQG�D�FRPSUHKHQVLYH�UHOHDVH�DQG�D�&LYLO�&RGH�VHFWLRQ�

����� ZDLYHU� RI� WKH� &ODVV� 5HSUHVHQWDWLYH¶V� 5HOHDVHG� &ODLPV� UHODWLQJ� WR� RU� DULVLQJ� IURP� KHU��

HPSOR\PHQW�ZLWK�'HIHQGDQW�RU� LWV� WHUPLQDWLRQ�� �7KH�&ODVV�5HSUHVHQWDWLYH� IXUWKHU�DJUHHV� WKDW�KH�KDV�
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NHSW�DQG�ZLOO�FRQWLQXH� WR�NHHS� WKH�IDFW��DPRXQW��DQG� WHUPV�RI� WKH�6HWWOHPHQW�FRQILGHQWLDO�H[FHSW� IRU�

FRXUW�UHTXLUHG�ILOLQJV�DQG�RWKHUZLVH�UHTXLUHG�E\�ODZ���7KH�&ODVV�5HSUHVHQWDWLYH�(QKDQFHPHQW�$ZDUG�

VKDOO� QRW� H[FHHG� 7HQ� 7KRXVDQG� 'ROODUV� ����������� DQG� LW� VKDOO� EH� SDLG� IURP� WKH� *URVV� 6HWWOHPHQW�

$PRXQW�� �'HIHQGDQW�GRHV�QRW�SUHVHQWO\�REMHFW� WR�D�&ODVV�5HSUHVHQWDWLYH�(QKDQFHPHQW�$ZDUG�LQ� WKH�

DPRXQW� RI� 7HQ� 7KRXVDQG� 'ROODUV� ����������� � $Q\� SRUWLRQ� RI� WKH� UHTXHVWHG� &ODVV� 5HSUHVHQWDWLYH�

(QKDQFHPHQW� $ZDUG� WKDW� LV� QRW� DZDUGHG� WR� 3ODLQWLII� VKDOO� EH� UHWDLQHG�ZLWKLQ� WKH�*URVV� 6HWWOHPHQW�

$PRXQW�DQG�EH�GLVWULEXWHG�WR�&ODVV�0HPEHUV�DV�SURYLGHG�LQ�WKLV�$JUHHPHQW��

���� &RPSHQVDWLRQ�&DOFXODWLRQV�IRU�&ODVV��

������ ³)6$�&ODVV�&RPSHQVDEOH�:RUNZHHNV´�PHDQV�DOO�ZHHNV�LQ�ZKLFK�3DUWLFLSDWLQJ�

&ODVV�0HPEHUV�LQ�WKH�)6$�&ODVV�ZRUNHG�GXULQJ�WKH�&ODVV�3HULRG�DV�HPSOR\HHV��

������ ³1RQ�8QLRQ�� 1RQ�)6$� &ODVV� &RPSHQVDEOH�:RUNZHHNV´� PHDQV� DOO� ZHHNV� LQ�

ZKLFK�3DUWLFLSDWLQJ�&ODVV�0HPEHUV�LQ�WKH�1RQ�8QLRQ��1RQ�)6$�&ODVV�ZRUNHG�

GXULQJ�WKH�&ODVV�3HULRG�DV�HPSOR\HHV��

������ ³8QLRQ� &ODVV� &RPSHQVDEOH� :RUNZHHNV´� PHDQV� DOO� ZHHNV� LQ� ZKLFK�

3DUWLFLSDWLQJ�&ODVV�0HPEHUV�LQ�WKH�8QLRQ�&ODVV�ZRUNHG�GXULQJ�WKH�&ODVV�3HULRG�

DV�HPSOR\HHV��

����� &RPSHQVDWLRQ�&DOFXODWLRQV�IRU�3$*$��

������� ³3$*$� &RPSHQVDEOH� 3D\� 3HULRGV´� PHDQV� DOO� SD\� SHULRGV� LQ� ZKLFK� WKH�

³$JJULHYHG�(PSOR\HHV´� UHFHLYHG�ZDJH� VWDWHPHQWV� IURP�'HIHQGDQW� GXULQJ� WKH�

3$*$�3HULRG��DV�GHILQHG�EHORZ��LQ�6HFWLRQ���������

����� ³&RXUW´�VKDOO�PHDQ�WKH�&DOLIRUQLD�6XSHULRU�&RXUW�IRU�WKH�&RXQW\�RI�$ODPHGD���

����� ³'HIHQGDQW´�PHDQV�7KH�5RPDQ�&DWKROLF�&HPHWHULHV�RI�WKH�'LRFHVH�RI�2DNODQG��

����� ³'HIHQVH�&RXQVHO´� RU� ³&RXQVHO� IRU�'HIHQGDQW´� VKDOO�PHDQ� WKH� ODZ� ILUP� RI�$//(1��

*/$(661(5�� +$=(/:22'�$1'�:(57+�� //3�� LQFOXGLQJ� WKH� DWWRUQH\V� 3HWHU� *ODHVVQHU�� (VT��

DQG�.HOOHQ�&URZH��(VT��

����� ³(IIHFWLYH� 'DWH´� PHDQV� WKH� ODWHVW� RI� WKH� IROORZLQJ� GDWHV�� �L�� WKH� GDWH� WKH� &RXUW� RI�

$SSHDO� RU� WKH�&DOLIRUQLD�6XSUHPH�&RXUW� KDV� UHQGHUHG� D� ILQDO� UXOLQJ� DIILUPLQJ� WKH� WULDO� FRXUW¶V� ILQDO�

DSSURYDO�RI�WKH�VHWWOHPHQW�ZLWKRXW�PDWHULDO�PRGLILFDWLRQ��RU��LL��WKH�GDWH�WKDW�WKH�GHDGOLQH�IRU�VHHNLQJ�
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DSSHOODWH�UHYLHZ�RI�WKH�WULDO�FRXUW¶V�ILQDO�DSSURYDO�RI�WKH�VHWWOHPHQW�KDV�SDVVHG�ZLWKRXW�WKH�ILOLQJ�RI�D�

WLPHO\�DSSHDO�RU�WLPHO\�UHTXHVW�IRU�UHYLHZ��

����� �³(VWLPDWHG�,QGLYLGXDO�6HWWOHPHQW�3D\PHQW�V�´�PHDQV�WKH�HVWLPDWHG�DPRXQW�SD\DEOH�WR�

HDFK�3DUWLFLSDWLQJ�&ODVV�0HPEHU��DV�FDOFXODWHG�SXUVXDQW�WR�3DUDJUDSK��������KHUHLQ��

����� ³)LQDO�$SSURYDO�+HDULQJ´�PHDQV�WKH�KHDULQJ�KHOG�RQ�WKH�PRWLRQ�IRU�ILQDO�DSSURYDO�RI�

WKH�6HWWOHPHQW��

����� ³)LQDO� -XGJPHQW´� PHDQV� WKH� &RXUW¶V� HQWU\� RI� DQ� RUGHU� RI� MXGJPHQW� LQ� WKLV� /DZVXLW�

IROORZLQJ�WKH�&RXUW¶V�ILQDO�DSSURYDO�RI�WKH�6HWWOHPHQW��

����� �³,QGLYLGXDO� 6HWWOHPHQW� 3D\PHQW´� PHDQV� WKH� DPRXQW� SD\DEOH� WR� HDFK� 3DUWLFLSDWLQJ�

&ODVV�0HPEHU�� � 7KH� DPRXQW� RI� WKH� ,QGLYLGXDO� 6HWWOHPHQW� 3D\PHQW� VKDOO� EH� FDOFXODWHG� SXUVXDQW� WR�

3DUDJUDSK������KHUHLQ��

����� ³/DZVXLW´� PHDQV� WKH� ZDJH�DQG�KRXU� FODVV� DFWLRQ� DQG� 3$*$� UHSUHVHQWDWLYH� DFWLRQ�

HQWLWOHG�Maureen Moosbrugger v. The Roman Catholic Cemeteries of the Diocese of Oakland et al.��

QRZ� SHQGLQJ� LQ� WKH� $ODPHGD� &RXQW\� 6XSHULRU� &RXUW� RI� &DOLIRUQLD� DQG� GHVLJQDWHG� DV� &DVH� 1R��

5*������������

����� ³/:'$� 3$*$� $OORFDWLRQ´� PHDQV� XS� WR� )LIWHHQ� 7KRXVDQG� 'ROODUV� ��������������

UHSUHVHQWLQJ�����RI�WKH�3$*$�$OORFDWLRQ��SDLG�IURP�WKH�*URVV�6HWWOHPHQW�$PRXQW��DV�WKH�SD\PHQW�

UHTXLUHG�IRU�VHWWOHPHQW�RI�DQ\�FODLPV�XQGHU�WKH�&DOLIRUQLD�3ULYDWH�$WWRUQH\V�*HQHUDO�$FW���7KH�/:'$�

3$*$�$OORFDWLRQ�VKDOO�EH�SDLG��XSRQ�&RXUW�$SSURYDO�� WR� WKH�6WDWH�RI�&DOLIRUQLD¶V�/DERU�:RUNIRUFH�

'HYHORSPHQW�$JHQF\��³/:'$´����

����� ³*URVV� 6HWWOHPHQW� $PRXQW´� PHDQV� WKH� QRQ�UHYHUVLRQDU\� PD[LPXP� RI� 2QH� 0LOOLRQ�

1LQH�+XQGUHG� DQG� )LIW\� 7KRXVDQG�'ROODUV� DQG� ������ ����������������� � 7KH� 3DUWLHV� LQWHQG� WKDW� WKH�

FODLPV�RI�DOO�3DUWLFLSDWLQJ�&ODVV�0HPEHUV�DUH�VHWWOHG�IRU�QR�PRUH�WKDQ�WKH�*URVV�6HWWOHPHQW�$PRXQW��

LQFOXVLYH� RI� DWWRUQH\V¶� IHHV�� FRVWV�� DQG� H[SHQVHV� GLUHFWO\� UHODWHG� WR� WKH� /DZVXLW� �ZKLFK� LQFOXGHV� DOO�

VXFK� IHHV�DQG�FRVWV� LQFXUUHG� WR�GDWH�� DV�ZHOO�DV�DOO� VXFK� IHHV�DQG�FRVWV� LQFXUUHG� LQ�GRFXPHQWLQJ� WKH�

VHWWOHPHQW�� SURYLGLQJ� DQ\� QRWLFHV� UHTXLUHG� DV� SDUW� RI� WKH� VHWWOHPHQW�� VHFXULQJ� FRXUW� DSSURYDO� RI� WKH�

VHWWOHPHQW�LQFOXGLQJ�DQ\�DQG�DOO�PRWLRQV�UHODWHG�WKHUHWR��DGPLQLVWHULQJ�WKH�VHWWOHPHQW��DQG�REWDLQLQJ�D�

MXGJPHQW� LQ� WKH� DFWLRQ��� &ODVV� 5HSUHVHQWDWLYH� (QKDQFHPHQW� $ZDUG�� WKH� 3$*$�$OORFDWLRQ�� DQG� DOO�
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FRVWV�RI�DGPLQLVWUDWLRQ��LQFOXGLQJ�6HWWOHPHQW�$GPLQLVWUDWLRQ�IHHV���7KLV�VHWWOHPHQW�GRHV�QRW�HVWDEOLVK�D�

IXQG�IURP�ZKLFK�FODLPV�ZLOO�EH�SDLG��ZLWKLQ�WKH�PHDQLQJ�RI�&DOLIRUQLD�&RGH�RI�&LYLO�3URFHGXUH�VHFWLRQ�

�������

����� �³1HW� 6HWWOHPHQW�$PRXQW´�PHDQV� WKH� DPRXQW� RI�PRQLHV� DYDLODEOH� IRU� GLVWULEXWLRQ� WR�

3DUWLFLSDWLQJ�&ODVV�0HPEHUV�ZKR�GR�QRW�RSW�RXW�RI� WKH�6HWWOHPHQW�� GHWHUPLQHG�E\� WDNLQJ� WKH�*URVV�

6HWWOHPHQW� $PRXQW� DQG� VXEWUDFWLQJ� DPRXQWV� IRU� &RXUW�DSSURYHG� &ODVV� &RXQVHO� $ZDUG� DQG� &ODVV�

&RXQVHO�&RVWV��WKH�3$*$�$OORFDWLRQ��WKH�&ODVV�5HSUHVHQWDWLYH�(QKDQFHPHQW�$ZDUG��DQG�WKH�FRVWV�RI�

VHWWOHPHQW�DGPLQLVWUDWLRQ���7KH�1HW�6HWWOHPHQW�$PRXQW�VKDOO�EH�DOORFDWHG�EHWZHHQ�WKH�³8QLRQ�&ODVV�´�

WKH� ³1RQ�8QLRQ�� 1RQ�)6$� &ODVV�´� DQG� WKH� ³)6$� &ODVV�´� DV� VHW� IRUWK� EHORZ� DQG� GLVWULEXWHG� LQ� LWV�

HQWLUHW\�WR�3DUWLFLSDWLQJ�&ODVV�0HPEHUV��

����� ³8QLRQ�&ODVV�1HW�6HWWOHPHQW�$PRXQW´�LV������RI�WKH�WRWDO�1HW�6HWWOHPHQW�$PRXQW���

����� ³1RQ�8QLRQ�� 1RQ�)6$� &ODVV� 1HW� 6HWWOHPHQW� $PRXQW´� LV� ������ RI� WKH� WRWDO� 1HW�

6HWWOHPHQW�$PRXQW���

����� ³)6$�&ODVV�1HW�6HWWOHPHQW�$PRXQW´�LV�����RI�WKH�WRWDO�1HW�6HWWOHPHQW�$PRXQW��

����� �³1RWLFH�RI�6HWWOHPHQW´�PHDQV�WKH�1RWLFH�RI�&ODVV�$FWLRQ�6HWWOHPHQW��VXEVWDQWLDOO\�LQ�

WKH� IRUP� DWWDFKHG� KHUHWR� DV�$WWDFKPHQW� ����ZKLFK� LQFOXGHV� DQ� HVWLPDWHG� VHWWOHPHQW� VKDUH� IRU� HDFK�

PHPEHU�RI�WKH�&ODVV�RU�&ODVVHV����

����� ³1RWLFH� 3DFNHW´� PHDQV� WKH� 1RWLFH� RI� &ODVV� $FWLRQ� 6HWWOHPHQW� DQG� 5HTXHVW� IRU�

([FOXVLRQ� �VXEVWDQWLDOO\� LQ� WKH� IRUP�DWWDFKHG�KHUHWR�DV�$WWDFKPHQWV������� �7KH�1RWLFH�3DFNHW� VKDOO�

FRQWDLQ�LQVWUXFWLRQV�RQ�KRZ�WR�RSW�RXW�RI�WKH�6HWWOHPHQW��DQG�KRZ�WR�REMHFW�WR�WKH�6HWWOHPHQW��

����� ³3$*$´�PHDQV� WKH�&DOLIRUQLD�3ULYDWH�$WWRUQH\V�*HQHUDO�$FW��&DOLIRUQLD�/DERU�&RGH�

VHFWLRQ�������et seq���

����� ³3$*$�3HULRG´�PHDQV�WKH�WLPH�SHULRG�RI�)HEUXDU\����������WKURXJK�WKH�GDWH�WKH�&RXUW�

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

����� ³3$*$� $JJULHYHG� (PSOR\HH�V�´� DQG� � ³$JJULHYHG� (PSOR\HH�V�´� PHDQ� DQ\� DQG� DOO�

LQGLYLGXDOV�ZKR�'HIHQGDQW�HPSOR\HG�DV�D�QRQ�H[HPSW�HPSOR\HH�IURP�)HEUXDU\���������� WR� WKH�GDWH�

WKH�FRXUW�JUDQWV�SUHOLPLQDU\�DSSURYDO��$OO�$JJULHYHG�(PSOR\HHV�DUH�DOVR�6HWWOHPHQW�&ODVV�0HPEHUV�

DQG� WKHUHIRUH�� WR� WKH� H[WHQW� 6HWWOHPHQW�&ODVV�0HPEHUV� DUH� UHIHUHQFHG� KHUHLQ�� LW� LQFOXGHV�$JJULHYHG�
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(PSOR\HHV��

����� ³3$*$�$OORFDWLRQ´�PHDQV�XS� WR�7ZHQW\�7KRXVDQG�'ROODUV� ����������DOORFDWHG� IURP�

WKH�*URVV�6HWWOHPHQW�$PRXQW�IRU�WKH�FRPSURPLVH�RI�FODLPV�EURXJKW�XQGHU�WKH�3$*$��3HU�&DOLIRUQLD�

/DERU�&RGH�VHFWLRQ������L���)LIWHHQ�7KRXVDQG�'ROODUV���������������UHSUHVHQWLQJ�����RI�WKH�3$*$�

$OORFDWLRQ��ZLOO�EH�SDLG� WR� WKH�&DOLIRUQLD¶V�/DERU�:RUNIRUFH�'HYHORSPHQW�$JHQF\�� �7KH� UHPDLQLQJ�

)LYH�7KRXVDQG�'ROODUV��������������RU�DQ\�OHVVHU�DPRXQW�RUGHUHG�E\�WKH�&RXUW��UHSUHVHQWLQJ�����RI�

WKH�3$*$�$OORFDWLRQ��ZLOO� EH�GLVWULEXWHG� WR�3$*$�$JJULHYHG�(PSOR\HHV� DV� VHW� IRUWK� LQ�3DUDJUDSK�

������

����� ³3$*$� 6HWWOHPHQW� $PRXQW´�PHDQV� ���� RI� WKH� 3$*$�$JJULHYHG� (PSOR\HHV� �)LYH�

7KRXVDQG�'ROODUV������������ZKLFK�ZLOO�EH�GLVWULEXWHG�WR�3$*$�$JJULHYHG�(PSOR\HHV�DV�GHVFULEHG�LQ�

3DUDJUDSK��������

����� �³3$*$� 3HQDOWLHV� 3D\PHQW´� PHDQV� WKH� DPRXQW� SD\DEOH� WR� HDFK� 3$*$� $JJULHYHG�

(PSOR\HHV� IRU� WKH� UHOHDVH� RI� KLV� RU� KHU� 5HOHDVHG� 3$*$�&ODLPV�� UHJDUGOHVV� RI�ZKHWKHU� WKH� 3$*$�

$JJULHYHG� (PSOR\HH� REMHFWV�� RSWV� RXW� RU� RWKHUZLVH� H[FOXGHV� KLPVHOI� RU� KHUVHOI� IURP� WKH� 5HOHDVHG�

6WDWXWRU\� &ODLPV�� � 7KH� DPRXQW� RI� WKH� 3$*$� 3HQDOWLHV� 3D\PHQW� VKDOO� EH� FDOFXODWHG� SXUVXDQW� WR�

3DUDJUDSK������KHUHLQ��

����� �³3DUWLFLSDWLQJ�&ODVV�0HPEHU´�PHDQV�6HWWOHPHQW�&ODVV�0HPEHUV�WKDW�GR�QRW�VXEPLW�D�

YDOLG�DQG�WLPHO\�5HTXHVW�IRU�([FOXVLRQ��

����� ³3DUWLHV´� PHDQV� 3ODLQWLII� DQG� 'HIHQGDQW�� DQG� ³3DUW\´� VKDOO� PHDQ� HLWKHU� 3ODLQWLII� RU�

'HIHQGDQW��UHVSHFWLYHO\��

����� ³3ODLQWLII´�PHDQV�0DXUHHQ�0RRVEUXJJHU��

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

HQWHUV�WKH�3UHOLPLQDU\�$SSURYDO�2UGHU���

����� ³3UHOLPLQDU\�$SSURYDO�2UGHU´�PHDQV� WKH�2UGHU� JUDQWLQJ� SUHOLPLQDU\� DSSURYDO� RI� WKH�

VHWWOHPHQW���

����� ³5HOHDVHG�3$*$�&ODLPV´�PHDQV�DQ\�DQG�DOO� LQGLYLGXDO�DQG�UHSUHVHQWDWLYH�FODLPV�IRU�

SHQDOWLHV� WKDW�FRXOG�KDYH�EHHQ�DVVHVVHG�XSRQ�DQG�FROOHFWHG� IURP� WKH�5HOHDVHG�3DUWLHV�XQGHU�3$*$��

LQFOXGLQJ�DQ\�DQG�DOO�FODLPV�EDVHG�RQ�/DERU�&RGH�YLRODWLRQV�RI�ZKDWHYHU�NLQG�RU�QDWXUH�UHFRYHUDEOH�
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XQGHU�3$*$��ZKHWKHU�NQRZQ�RU�XQNQRZQ��DULVLQJ�GXULQJ�WKH�SHULRG�EHWZHHQ�6HSWHPEHU����������DQG�

WKH�GDWH�WKH�&RXUW�JUDQWV�SUHOLPLQDU\�DSSURYDO�RI�WKH�6HWWOHPHQW��WKDW�ZHUH�DVVHUWHG�RU�FRXOG�KDYH�EHHQ�

DVVHUWHG� LQ� WKH� /DZVXLW� EDVHG� RQ� WKH� IDFWV� DOOHJHG� LQ� WKH� &RPSODLQW� LQFOXGLQJ� EXW� QRW� OLPLWHG� WR�

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

������������������������������������������������������������DQG�DQ\� UHVXOWLQJ�FODLP�IRU�DWWRUQH\V¶�

IHHV�DQG�FRVWV�XQGHU�3$*$��

����� ³5HOHDVHG� 6WDWXWRU\�&ODLPV´�PHDQV� WKRVH� FODLPV�ZKLFK� DUH� SOHG� RU� FRXOG� KDYH� EHHQ�

SOHDG�EDVHG�RQ�WKH�DOOHJDWLRQV�LQ�WKH�RSHUDWLYH�FRPSODLQW�DQG�3$*$�QRWLFH�WR�WKH�/:'$��ZKLFK�DURVH�

GXULQJ� WKH�&ODVV� 3HULRG�� LQFOXGLQJ�� EXW� QRW� OLPLWHG� WR�� FODLPV� IRU�� ���� )DLOXUH� WR� 3D\�$OO�0LQLPXP�

:DJHV������)DLOXUH�WR�3D\�$OO�2YHUWLPH�:DJHV������)DLOXUH�WR�3URYLGH�5HVW�3HULRGV�DQG�3D\�0LVVHG�

5HVW�3HULRG�3UHPLXPV������)DLOXUH�WR�3URYLGH�0HDO�3HULRGV�DQG�3D\�0LVVHG�0HDO�3HULRG�3UHPLXPV��

����)DLOXUH�WR�0DLQWDLQ�DQG�3URYLGH�$FFXUDWH�(PSOR\PHQW�5HFRUGV������)DLOXUH�WR�3D\�:DJHV�7LPHO\�

GXULQJ�(PSOR\PHQW�� ����)DLOXUH� WR�3D\�$OO�:DJHV�(DUQHG� DQG�8QSDLG� DW�6HSDUDWLRQ�� ����)DLOXUH� WR�

,QGHPQLI\� $OO� 1HFHVVDU\� %XVLQHVV� ([SHQGLWXUHV�� ���� )DLOXUH� WR� )XUQLVK� $FFXUDWH� ,WHPL]HG� :DJH�

6WDWHPHQWV�������9LRODWLRQV�RI�&DOLIRUQLD¶V�8QIDLU�&RPSHWLWLRQ�/DZ��%XV��	�3URI��&RGH����������±

�������� DQG� ����� DOO� FODLPV� IRU� OLTXLGDWHG� GDPDJHV�� SHQDOWLHV�� LQWHUHVW�� IHHV�� FRVWV� EDVHG� RQ� WKH�

IRUHJRLQJ������

����� ³5HOHDVHG�3DUWLHV´�PHDQV�'HIHQGDQW�7KH�5RPDQ�&DWKROLF�&HPHWHULHV�RI�WKH�'LRFHVH�RI�

2DNODQG�DQG�DOO�RI�LWV�VXEVLGLDULHV��DIILOLDWHV��VKDUHKROGHUV��PHPEHUV��DJHQWV��SUHGHFHVVRUV��VXFFHVVRUV��

DQG�DVVLJQV��

����� ³5HTXHVW�IRU�([FOXVLRQ´�PHDQV�D�ZULWWHQ�DQG�VLJQHG�UHTXHVW�E\�D�&ODVV�0HPEHU�WR�EH�

H[FOXGHG�IURP�WKH�6HWWOHPHQW�WKDW�LV�VXEPLWWHG�LQ�DFFRUGDQFH�ZLWK�WKH�SURFHGXUH�VHW�IRUWK�KHUHLQ��DOVR�

NQRZQ�DV�DQ�³RSW�RXW�UHTXHVW�´�

����� ³5HVSRQVH�'HDGOLQH´�PHDQV�WKH�GDWH�VL[W\������GD\V�DIWHU�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�

PDLOV� 1RWLFH� 3DFNHWV� WR� 6HWWOHPHQW� &ODVV� 0HPEHUV� DQG� WKH� ODVW� GDWH� RQ� ZKLFK� 6HWWOHPHQW� &ODVV�

0HPEHUV� PD\�� �D�� SRVWPDUN�� ID[�� RU� HPDLO� 5HTXHVWV� IRU� ([FOXVLRQ�� RU� �E�� VHUYH� 2EMHFWLRQV� WR� WKH�

6HWWOHPHQW������

����� �³6HWWOHPHQW´�PHDQV�WKH�GLVSRVLWLRQ�RI�WKH�/DZVXLW�SXUVXDQW�WR�WKLV�$JUHHPHQW����
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����� ³6HWWOHPHQW� $FFRXQW´� PHDQV� WKH� DFFRXQW� HVWDEOLVKHG� SXUVXDQW� WR� WKH� WHUPV� RI� WKLV�

6WLSXODWLRQ�IURP�ZKLFK�DOO�PRQLHV�SD\DEOH�XQGHU�WKH�WHUPV�RI�WKLV�6HWWOHPHQW�VKDOO�EH�SDLG��DV�VHW�IRUWK�

KHUHLQ��

����� ³6HWWOHPHQW�$GPLQLVWUDWRU´�PHDQV�&37�*URXS��,QF��RU�,/<0�*URXS��,QF��

����� ³6HWWOHPHQW� $GPLQLVWUDWLRQ� &RVWV´� PHDQV� WKH� DPRXQW� WR� EH� SDLG� WR� WKH� 6HWWOHPHQW�

$GPLQLVWUDWRU� IURP� WKH� *URVV� 6HWWOHPHQW� $PRXQW� IRU� WKH� DGPLQLVWUDWLRQ� RI� WKH� 6HWWOHPHQW�� IRU� DOO�

FXUUHQW� DQG� IRUPHUO\� HPSOR\HG� 6HWWOHPHQW� &ODVV� 0HPEHUV�� � 7KH� 6HWWOHPHQW� $GPLQLVWUDWLRQ� &RVWV�

DPRXQW�LV�SUHVHQWO\�HVWLPDWHG�QRW�WR�H[FHHG����������

����� ³6HWWOHPHQW�&ODVV�0HPEHUV´�RU�³6HWWOHPHQW�&ODVV´�PHDQV��L��DOO�LQGLYLGXDOV�ZKR�DUH�RU�

ZHUH�HPSOR\HG�E\�'HIHQGDQW�DV�QRQH[HPSW��XQLRQ�HPSOR\HHV� LQ�&DOLIRUQLD�GXULQJ� WKH�&ODVV�3HULRG�

�³8QLRQ�6HWWOHPHQW�&ODVV�0HPEHUV´����LL��DOO�LQGLYLGXDOV�ZKR�DUH�RU�ZHUH�HPSOR\HG�E\�'HIHQGDQW�DV�

QRQ�H[HPSW�� QRQ�XQLRQ� HPSOR\HHV� ZKR� ZRUNHG� LQ� RQH� RU� PRUH� SRVLWLRQV� RWKHU� WKDQ� DV� D� )DPLO\�

6HUYLFH� $GYLVRU� LQ� &DOLIRUQLD� GXULQJ� WKH� &ODVV� 3HULRG� �³1RQ�8QLRQ�� 1RQ�)6$� 6HWWOHPHQW� &ODVV�

0HPEHUV´��� DQG� �LLL�� DOO� LQGLYLGXDOV� ZKR� DUH� RU� ZHUH� HPSOR\HG� E\�'HIHQGDQW� DV� D� )DPLO\� 6HUYLFH�

$GYLVRU�LQ�&DOLIRUQLD�GXULQJ�WKH�&ODVV�3HULRG��³)6$�6HWWOHPHQW�&ODVV�0HPEHUV´����

��� 5(&,7$/6��

���� 'HVFULSWLRQ�DQG�3URFHGXUDO�3RVWXUH�RI�WKH�/LWLJDWLRQ����

7KH� /DZVXLW� ZDV� LQLWLDWHG� RQ� )HEUXDU\� ��� ������ E\� 3ODLQWLII� LQ� WKH� IRUP� RI� D� OHWWHU� WR� WKH�

/:'$���'HIHQGDQW�GLVSXWHV�DQG�GHQLHV�3ODLQWLII¶V�PDWHULDO�DOOHJDWLRQV��DQG�PDLQWDLQV�WKDW�WKH�&RXUW�

ZRXOG�QRW�FHUWLI\�WKH�FODVV�SURSRVHG�E\�3ODLQWLII���,I�WKH�FDVH�ZHUH�WR�SURFHHG��'HIHQGDQW�ZRXOG�UDLVH�

YDULRXV�DIILUPDWLYH�GHIHQVHV���

2Q�2FWREHU�����������WKH�SDUWLHV�SDUWLFLSDWHG�LQ�D�PHGLDWLRQ�EHIRUH�0DUN�/H+RFN\��(VT���:LWK�

0U��/H+RFN\¶V�RQJRLQJ�DVVLVWDQFH��WKH�FDVH�UHVROYHG�LQ�WKH�PRQWKV�IROORZLQJ�PHGLDWLRQ���7KH�SDUWLHV�

H[HFXWHG�D�ELQGLQJ�DQG�HQIRUFHDEOH�0HPRUDQGXP�RI�$JUHHPHQW� �³028´��DIWHU� WKH�PHGLDWLRQ��ZLWK�

VLJQDWXUHV�FROOHFWHG�EHWZHHQ�$SULO�����������DQG�0D\����������DQG�DJUHHG�WKDW�D�GHWDLOHG��ORQJ�IRUP�

-RLQW�6WLSXODWLRQ�RI�6HWWOHPHQW�DQG�5HOHDVH�ZRXOG�EH�FRPSOHWHG�VKRUWO\�WKHUHDIWHU��

$V�SDUW�RI�WKLV�$JUHHPHQW��WKH�3DUWLHV�VWLSXODWHG�WR�WKH�ILOLQJ�RI�D�)RXUWK�$PHQGHG�&RPSODLQW�

���$&´�DQG�³&RPSODLQW´��LQ�WKH�/DZVXLW��SXUVXDQW�WR�DQG�IRU�SXUSRVHV�RI�WKLV�$JUHHPHQW�RQO\���7KH�
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6WLSXODWLRQ�WR�ILOH�WKH��$&��DV�ZHOO�DV�D�FRS\�RI�WKDW��$&��ZDV�ILOHG�RQ�>'$7(@��DQG�LQFOXGHV�FDXVHV�

RI� DFWLRQ� IRU�� ���� )DLOXUH� WR�3D\�$OO�0LQLPXP�:DJHV�� ����)DLOXUH� WR�3D\�$OO�2YHUWLPH�:DJHV�� ����

)DLOXUH� WR�3URYLGH�5HVW�3HULRGV�DQG�3D\�0LVVHG�5HVW�3HULRG�3UHPLXPV������)DLOXUH� WR�3URYLGH�0HDO�

3HULRGV� DQG� 3D\� 0LVVHG� 0HDO� 3HULRG� 3UHPLXPV�� ���� )DLOXUH� WR� 0DLQWDLQ� DQG� 3URYLGH� $FFXUDWH�

(PSOR\PHQW�5HFRUGV�� ����)DLOXUH� WR�3D\�:DJHV�7LPHO\�GXULQJ�(PSOR\PHQW�� ����)DLOXUH� WR�3D\�$OO�

:DJHV� (DUQHG� DQG� 8QSDLG� DW� 6HSDUDWLRQ�� ���� )DLOXUH� WR� ,QGHPQLI\� $OO� 1HFHVVDU\� %XVLQHVV�

([SHQGLWXUHV�� ���� )DLOXUH� WR� )XUQLVK� $FFXUDWH� ,WHPL]HG� :DJH� 6WDWHPHQWV�� ����� 9LRODWLRQV� RI�

&DOLIRUQLD¶V� 8QIDLU� &RPSHWLWLRQ� /DZ� �%XV�� 	� 3URI�� &RGH�� ��� �����±�������� DQG� ����� 3HQDOWLHV�

3XUVXDQW� WR� WKH� /DERU� &RGH� 3ULYDWH� $WWRUQH\V� *HQHUDO� $FW� RI� ����� �³3$*$´�� IRU� 9LRODWLRQV� RI�

&DOLIRUQLD�/DERU�&RGH�6HFWLRQV� ����� ����� ����� ����� ����� ����� ������� ������� ����� ����� ������ ������

������������������������������������������������������������DQG�2WKHU�3URYLVLRQV�RI�WKH�/DERU�&RGH��

)RU�SXUSRVHV�RI�WKLV�6HWWOHPHQW�RQO\��'HIHQGDQW�ZDLYHV�DOO�GHIHQVHV�DQG�FKDOOHQJHV�LW�PD\�KDYH�WR�WKH�

&RPSODLQW�� LQFOXGLQJ��ZLWKRXW� OLPLWDWLRQ�� EDVHG� RQ� WKH� VWDWXWH�RI� OLPLWDWLRQV�� VWDQGLQJ� DQG�RU� WLPHO\�

DQG� SURSHU� H[KDXVWLRQ� RI� DGPLQLVWUDWLYH� QRWLFH� UHTXLUHPHQWV�� 'HIHQGDQW� ZLOO� UHWDLQ� DQ\� DQG� DOO�

GHIHQVHV�DQG�FKDOOHQJHV�WR�WKH�&RPSODLQW����

���� &HUWLILFDWLRQ�RI�WKH�6HWWOHPHQW�&ODVV���7KH�3DUWLHV�VWLSXODWH�DQG�DJUHH�WR�WKH�FHUWLILFDWLRQ�

RI� WKLV� /DZVXLW� IRU� SXUSRVHV� RI� WKLV� 6HWWOHPHQW� RQO\�� � 6KRXOG� WKH� 6HWWOHPHQW� QRW� EHFRPH� ILQDO� DQG�

HIIHFWLYH� DV� KHUHLQ� SURYLGHG�� FODVV� FHUWLILFDWLRQ� VKDOO� LPPHGLDWHO\� EH� VHW� DVLGH� �VXEMHFW� WR� IXUWKHU�

SURFHHGLQJV� RQ� PRWLRQ� RI� DQ\� SDUW\� WR� FHUWLI\� RU� GHQ\� FHUWLILFDWLRQ� WKHUHDIWHU��� � 7KH� 3DUWLHV¶�

ZLOOLQJQHVV� WR� VWLSXODWH� WR�FODVV�FHUWLILFDWLRQ�DV�SDUW�RI� WKH�6HWWOHPHQW� VKDOO�KDYH�QR�EHDULQJ�RQ��DQG�

VKDOO� QRW� EH� DGPLVVLEOH� LQ� RU� FRQVLGHUHG� LQ� FRQQHFWLRQ�ZLWK�� WKH� LVVXH� RI�ZKHWKHU� D� FODVV� VKRXOG� EH�

FHUWLILHG� LQ� D� QRQ�VHWWOHPHQW� FRQWH[W� LQ� WKLV�/DZVXLW� DQG� VKDOO� KDYH�QR�EHDULQJ�RQ�� DQG� VKDOO� QRW� EH�

DGPLVVLEOH�RU�FRQVLGHUHG� LQ�FRQQHFWLRQ�ZLWK�� WKH� LVVXH�RI�ZKHWKHU�D�FODVV� VKRXOG�EH�FHUWLILHG� LQ�DQ\�

RWKHU�ODZVXLW�DQG�RU�DUELWUDWLRQ��

���� %HQHILWV� RI� 6HWWOHPHQW� WR� 6HWWOHPHQW� &ODVV� 0HPEHUV�� � 3ODLQWLII� DQG� &ODVV� &RXQVHO�

UHFRJQL]H�WKH�H[SHQVH�DQG�OHQJWK�RI�FRQWLQXHG�SURFHHGLQJV�QHFHVVDU\�WR�OLWLJDWH�WKHLU�GLVSXWHV�WKURXJK�

WULDO�DQG�WKURXJK�DQ\�SRVVLEOH�DSSHDOV���3ODLQWLII�KDV�DOVR�WDNHQ�LQWR�DFFRXQW�WKH�XQFHUWDLQW\�DQG�ULVN�RI�

WKH�RXWFRPH�RI�IXUWKHU� OLWLJDWLRQ��DQG�WKH�GLIILFXOWLHV�DQG�GHOD\V� LQKHUHQW� LQ�VXFK�OLWLJDWLRQ�� �3ODLQWLII�
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DQG�&ODVV�&RXQVHO�DUH�DOVR�DZDUH�RI�WKH�EXUGHQV�RI�SURRI�QHFHVVDU\�WR�HVWDEOLVK�OLDELOLW\�IRU�WKH�FODLPV�

DVVHUWHG� LQ� WKH� /DZVXLW�� ERWK� JHQHUDOO\� DQG� LQ� UHVSRQVH� WR� 'HIHQGDQW¶V� SRWHQWLDO� GHIHQVHV� WKHUHWR�

�PDQ\� RI� ZKLFK� KDYH� EHHQ� VKDUHG� GXULQJ� WKH� FRXUVH� RI� WKH� 3DUWLHV¶� VHWWOHPHQW� QHJRWLDWLRQV��� DQG�

SRWHQWLDO�GLIILFXOWLHV�LQ�HVWDEOLVKLQJ�GDPDJHV�DQG�HQWLWOHPHQW�WR�PRQHWDU\�UHFRYHU\�IRU�WKH�6HWWOHPHQW�

&ODVV�0HPEHUV��3ODLQWLII� DQG�&ODVV�&RXQVHO�KDYH�DOVR� WDNHQ� LQWR�DFFRXQW�'HIHQGDQW¶V� DJUHHPHQW� WR�

HQWHU� LQWR� D� VHWWOHPHQW� WKDW� FRQIHUV� VXEVWDQWLDO� UHOLHI� XSRQ� 6HWWOHPHQW�&ODVV�0HPEHUV� EDVHG� RQ� WKH�

WHUPV�VHW�IRUWK�KHUHLQ���%DVHG�RQ�WKH�IRUHJRLQJ��3ODLQWLII�DQG�&ODVV�&RXQVHO�KDYH�GHWHUPLQHG�WKDW�WKH�

6HWWOHPHQW�VHW�IRUWK�LQ�WKLV�$JUHHPHQW�LV�D�IDLU��DGHTXDWH��DQG�UHDVRQDEOH�VHWWOHPHQW��DQG�LV�LQ�WKH�EHVW�

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

���� 'HIHQGDQW¶V�5HDVRQV�IRU�6HWWOHPHQW���'HIHQGDQW�KDV�FRQFOXGHG�WKDW�DQ\�IXUWKHU�GHIHQVH�

RI� WKLV� OLWLJDWLRQ� ZRXOG� EH� SURWUDFWHG� DQG� H[SHQVLYH� IRU� DOO� 3DUWLHV�� � 6XEVWDQWLDO� DPRXQWV� RI� WLPH��

HQHUJ\��DQG�UHVRXUFHV�RI�'HIHQGDQW�KDYH�EHHQ�DQG��XQOHVV�WKLV�6HWWOHPHQW�LV�PDGH��ZLOO�FRQWLQXH�WR�EH�

GHYRWHG�WR�WKH�GHIHQVH�RI�WKH�FODLPV�DVVHUWHG�E\�3ODLQWLII���'HIHQGDQW�KDV�DOVR�WDNHQ�LQWR�DFFRXQW�WKH�

ULVNV�RI�IXUWKHU�OLWLJDWLRQ�LQ�UHDFKLQJ�LWV�GHFLVLRQ�WR�HQWHU�LQWR�WKLV�6HWWOHPHQW���'HVSLWH�FRQWLQXLQJ�WR�

FRQWHQG�WKDW�LW�LV�QRW�OLDEOH�IRU�DQ\�RI�WKH�FODLPV�VHW�IRUWK�E\�3ODLQWLII�LQ�WKH�/DZVXLW��'HIHQGDQW�KDV��

QRQHWKHOHVV��DJUHHG�WR�VHWWOH�LQ�WKH�PDQQHU�DQG�XSRQ�WKH�WHUPV�VHW�IRUWK�LQ�WKLV�$JUHHPHQW�WR�SXW�WR�UHVW�

WKH�FODLPV�DV�VHW�IRUWK�LQ�WKH�/DZVXLW��

���� 6HWWOHPHQW� &ODVV� 0HPEHUV¶� &ODLPV�� � 6HWWOHPHQW� &ODVV� 0HPEHUV� KDYH� FODLPHG� DQG�

FRQWLQXH�WR�FODLP�WKDW�WKH�5HOHDVHG�6WDWXWRU\�&ODLPV�DQG�5HOHDVHG�3$*$�&ODLPV�KDYH�PHULW�DQG�JLYH�

ULVH� WR� OLDELOLW\� RQ� WKH� SDUW� RI� 'HIHQGDQW�� � 7KLV� $JUHHPHQW� LV� D� FRPSURPLVH� RI� GLVSXWHG� FODLPV���

1RWKLQJ�FRQWDLQHG�LQ�WKLV�$JUHHPHQW��DQG�H[KLELWV�DWWDFKPHQWV�KHUHWR��DQG�QR�GRFXPHQWV�UHIHUUHG�WR�

KHUHLQ�DQG�QR�DFWLRQ�WDNHQ�WR�FDUU\�RXW�WKLV�$JUHHPHQW�PD\�EH�FRQVWUXHG�RU�XVHG�DV�DQ�DGPLVVLRQ�E\�RU�

DJDLQVW�WKH�6HWWOHPHQW�&ODVV�0HPEHUV�RU�&ODVV�&RXQVHO�DV�WR�WKH�PHULWV�RU�ODFN�WKHUHRI�RI�WKH�FODLPV�

DVVHUWHG��

���� 'HIHQGDQW¶V�'HIHQVHV���'HIHQGDQW�KDV�FODLPHG�DQG�FRQWLQXHV�WR�FODLP�WKDW�WKH�5HOHDVHG�

6WDWXWRU\�&ODLPV� DQG�5HOHDVHG�3$*$�&ODLPV�KDYH�QR�PHULW� DQG�GR�QRW� JLYH� ULVH� WR� OLDELOLW\�� �7KLV�

$JUHHPHQW� LV� D� FRPSURPLVH� RI� GLVSXWHG� FODLPV�� � 1RWKLQJ� FRQWDLQHG� LQ� WKLV� $JUHHPHQW� DQG� QR�

GRFXPHQWV� UHIHUUHG� WR� KHUHLQ� DQG� QR� DFWLRQ� WDNHQ� WR� FDUU\�RXW� WKLV�$JUHHPHQW�PD\�EH� FRQVWUXHG� RU�
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XVHG�DV�DQ�DGPLVVLRQ�E\�RU�DJDLQVW�'HIHQGDQW�DV�WR�WKH�PHULWV�RU�ODFN�WKHUHRI�RI�WKH�FODLPV�DVVHUWHG��

���� 0D[LPXP� $PRXQW� 3D\DEOH� E\� 'HIHQGDQW�� � 8QGHU� WKH� WHUPV� RI� WKLV� 6HWWOHPHQW�� WKH�

PD[LPXP� DPRXQW� SD\DEOH� E\� 'HIHQGDQW� VKDOO� QRW� H[FHHG� WKH� *URVV� 6HWWOHPHQW� $PRXQW� RI� 2QH�

0LOOLRQ�1LQH�+XQGUHG�DQG�)LIW\�7KRXVDQG�'ROODUV�DQG�������������������������

��� 7(506�2)�$*5((0(17�

7KH�3DUWLHV�DJUHH�DV�IROORZV��

���� �7KH�³8QLRQ�&ODVV´�FRQVLVWV�RI� DSSUR[LPDWHO\���� LQGLYLGXDOV�� VXEMHFW� WR� FRQILUPDWLRQ�

YLD�EXVLQHVV�UHFRUGV�XSRQ�FORVH�RI�WKH�&ODVV�3HULRG��

���� 7KH�³1RQ�8QLRQ��1RQ�)6$�&ODVV´�FRQVLVWV�RI�DSSUR[LPDWHO\�����LQGLYLGXDOV��VXEMHFW�

WR�FRQILUPDWLRQ�YLD�EXVLQHVV�UHFRUGV�XSRQ�FORVH�RI�WKH�&ODVV�3HULRG��

���� 7KH�³)6$�&ODVV´�FRQVLVWV�RI�DSSUR[LPDWHO\����LQGLYLGXDOV��VXEMHFW�WR�FRQILUPDWLRQ�YLD�

EXVLQHVV�UHFRUGV�XSRQ�FORVH�RI�WKH�&ODVV�3HULRG��

���� 5HOHDVHV�*LYHQ�E\�3ODLQWLII�DQG�WKH�6HWWOHPHQW�&ODVV��

������ $V� 7R� $OO� 3DUWLFLSDWLQJ� &ODVV� 0HPEHUV�� � $V� RI� WKH� (IIHFWLYH� 'DWH�� DOO�

3DUWLFLSDWLQJ� &ODVV� 0HPEHUV� LQ� 6HWWOHPHQW� &ODVV� UHOHDVH� WKH� 5HOHDVHG� 3DUWLHV� IURP� WKH� 5HOHDVHG�

6WDWXWRU\�&ODLPV�IRU�WKH�&ODVV�3HULRG��

������ 3$*$�5HOHDVH��7KH�3DUWLHV�DFNQRZOHGJH�DQG�DJUHH�WKDW�3ODLQWLII�ZDV�GHSXWL]HG�

E\� WKH� 6WDWH� RI� &DOLIRUQLD�� SXUVXDQW� WR� 3$*$�� WR� QHJRWLDWH� DQG� FRPSURPLVH� WKH� 5HOHDVHG� 3$*$�

&ODLPV�RQ�EHKDOI�RI�DQ\�DQG�DOO�³$JJULHYHG�(PSOR\HHV´�DV�GHILQHG� LQ�/DERU�&RGH�VHFWLRQ������F���

VXEMHFW� WR� WKH� DSSURYDO� SURFHGXUH� VHW� IRUWK� LQ� /DERU� &RGH� VHFWLRQ� �����O��� � 7KHUHIRUH�� DV� RI� WKH�

(IIHFWLYH�'DWH�� DOO� HOLJLEOH� 6HWWOHPHQW�&ODVV�0HPEHUV�� LQFOXGLQJ� 3ODLQWLII� DQG� DQ\� RWKHU�$JJULHYHG�

(PSOR\HHV��DQG�WKH�6WDWH�RI�&DOLIRUQLD�UHOHDVH�WKH�5HOHDVHG�3DUWLHV�IURP�WKH�5HOHDVHG�3$*$�&ODLPV�

IRU�WKH�3$*$�3HULRG����

������ *HQHUDO�0XWXDO�5HOHDVH�RI�&ODLPV��.QRZQ�DQG�8QNQRZQ��%HWZHHQ� WKH�&ODVV�

5HSUHVHQWDWLYH�DQG�'HIHQGDQW���3ODLQWLII�UHOHDVHV�DQG�GLVFKDUJHV�DOO�5HOHDVHG�3DUWLHV�IURP�DQ\�DQG�DOO�

FODLPV��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR��$Q\�DQG�DOO�ZDJH�DQG�KRXU�FODLPV�DULVLQJ�XQGHU�WKH�ODZV�RI�WKH�

6WDWH�RI�&DOLIRUQLD��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��VWDWXWRU\��FRQVWLWXWLRQDO��FRQWUDFWXDO��DQG�RU�FRPPRQ�

ODZ� FODLPV� IRU� ZDJHV�� GDPDJHV�� UHVWLWXWLRQ�� XQUHLPEXUVHG� H[SHQVHV�� HTXLWDEOH� UHOLHI�� SHQDOWLHV��
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OLTXLGDWHG� GDPDJHV�� DQG�RU� SXQLWLYH� GDPDJHV� �LQFOXGLQJ�� ZLWKRXW� OLPLWDWLRQ�� FODLPV� XQGHU� DQ\�

DSSOLFDEOH�,QGXVWULDO�:HOIDUH�&RPPLVVLRQ�:DJH�2UGHU��WKH�&DOLIRUQLD�3ULYDWH�$WWRUQH\V�*HQHUDO�$FW��

RU�DQ\�RWKHU�SURYLVLRQ�RI� WKH�&DOLIRUQLD�/DERU�&RGH���7LWOH�9,,�RI� WKH�&LYLO�5LJKWV�$FW�RI����������

8�6�&����������WKH�$PHULFDQV�:LWK�'LVDELOLWLHV�$FW��6HFWLRQV�����DQG�����RI�WKH�5HKDELOLWDWLRQ�$FW�RI�

������WKH�)DPLO\�0HGLFDO�/HDYH�$FW��WKH�)DLU�/DERU�6WDQGDUGV�$FW��WKH�(PSOR\HH�5HWLUHPHQW�,QFRPH�

6HFXULW\� $FW�� WKH� 2FFXSDWLRQDO� 6DIHW\� DQG� +HDOWK� $FW�� WKH� :RUNHU� $GMXVWPHQW� DQG� 5HWUDLQLQJ�

1RWLILFDWLRQ� $FW�� DV� DPHQGHG�� WKH� &DOLIRUQLD� 8QIDLU� &RPSHWLWLRQ� /DZ� �&DO�� %XV�� 	� 3URI�� &RGH�

��������et seq����WKH�&DOLIRUQLD�)DLU�(PSOR\PHQW�DQG�+RXVLQJ�$FW��WKH�&DOLIRUQLD�*RYHUQPHQW�&RGH��

WKH�&DOLIRUQLD�/DERU�&RGH��DQ\�VWDWH��FLYLO��RU�VWDWXWRU\�ODZV��LQFOXGLQJ�DQ\�DQG�DOO�KXPDQ�ULJKWV�ODZV�

DQG� ODZV�DJDLQVW�GLVFULPLQDWLRQ��DQ\�RWKHU� IHGHUDO��VWDWH��RU� ORFDO� VWDWXWHV�� FRGHV��RU�RUGLQDQFHV��DQ\�

FRPPRQ� ODZ�� FRQWUDFW� ODZ�� RU� WRUW� ODZ�FDXVH�RI� DFWLRQ�� DQG� DQ\�FODLPV� IRU� LQWHUHVW�� DWWRUQH\V¶� IHHV��

DQG�RU�FRVWV����

'HIHQGDQW� UHOHDVHV� DQG� GLVFKDUJHV� 3ODLQWLII� IURP� DQ\� DQG� DOO� FODLPV� XQGHU� IHGHUDO�� VWDWH�� RU�

ORFDO� VWDWXWHV��FRGHV��RU�RUGLQDQFHV��DQ\�FRPPRQ� ODZ��FRQWUDFW� ODZ��RU� WRUW� ODZ�FDXVH�RI�DFWLRQ��DQG�

DQ\�FODLPV�IRU�LQWHUHVW��DWWRUQH\V¶�IHHV��DQG�RU�FRVWV��

3ODLQWLII�DQG�'HIHQGDQW�HDFK�H[SUHVVO\�ZDLYHV�WKH�SURWHFWLRQV�RI�&DOLIRUQLD�&LYLO�&RGH�VHFWLRQ�

������ZKLFK�UHDGV�DV�IROORZV��

�
$�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\��
�

���� 7D[� /LDELOLW\�� � 7KH� 3DUWLHV� PDNH� QR� UHSUHVHQWDWLRQV� DV� WR� WKH� WD[� WUHDWPHQW� RU� OHJDO�

HIIHFW� RI� WKH� SD\PHQWV� FDOOHG� IRU� KHUHXQGHU�� DQG� 6HWWOHPHQW�&ODVV�0HPEHUV� DUH� QRW� UHO\LQJ� RQ� DQ\�

VWDWHPHQW�RU� UHSUHVHQWDWLRQ�E\� WKH�3DUWLHV� LQ� WKLV� UHJDUG�� �6HWWOHPHQW�&ODVV�0HPEHUV�XQGHUVWDQG�DQG�

DJUHH� WKDW� WKH\� ZLOO� EH� UHVSRQVLEOH� IRU� WKH� SD\PHQW� RI� DQ\� WD[HV� DQG� SHQDOWLHV� DVVHVVHG� RQ� WKH�

SD\PHQWV�GHVFULEHG�KHUHLQ��

���� 1R�.QRZOHGJH�RI�2WKHU�&ODLPV���&ODVV�&RXQVHO�DQG�3ODLQWLII�DJUHH�DQG�UHSUHVHQW�WKDW�

WKH\� DUH� QRW� DZDUH� RI� DQ\� FODLP� WKDW� FRXOG� KDYH� EHHQ� EURXJKW� DJDLQVW�'HIHQGDQW� E\� DQ\� SHUVRQ� RU�
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HQWLW\��RWKHU�WKDQ�WKH�FODLPV�WKDW�ZHUH�DOOHJHG�RU�FRXOG�KDYH�EHHQ�DOOHJHG�LQ�WKH�/DZVXLW��RU�FRXOG�KDYH�

EHHQ�DOOHJHG�EDVHG�RQ�WKH�IDFWV�DOOHJHG�LQ�WKH�/DZVXLW�RU�DULVLQJ�RXW�RI�WKH�FLUFXPVWDQFHV�JLYLQJ�ULVH�WR�

WKH�/DZVXLW��

���� 6HWWOHPHQW�$SSURYDO� DQG� ,PSOHPHQWDWLRQ�3URFHGXUHV�� �$V�SDUW�RI� WKLV�6HWWOHPHQW�� WKH�

3DUWLHV� DJUHH� WR� WKH� IROORZLQJ� SURFHGXUHV� IRU� REWDLQLQJ� WKH� &RXUW¶V� SUHOLPLQDU\� DSSURYDO� RI� WKH�

6HWWOHPHQW�� FHUWLI\LQJ� D� 6HWWOHPHQW� &ODVV�� QRWLI\LQJ� 6HWWOHPHQW� &ODVV� 0HPEHUV� RI� WKH� 6HWWOHPHQW��

REWDLQLQJ� WKH� &RXUW¶V� ILQDO� DSSURYDO� RI� WKH� 6HWWOHPHQW�� DQG� SURFHVVLQJ� WKH� ,QGLYLGXDO� 6HWWOHPHQW�

3D\PHQWV�DQG�3$*$�3HQDOWLHV�3D\PHQWV��

������ 3UHOLPLQDU\�$SSURYDO�DQG�&HUWLILFDWLRQ���3ODLQWLII�ZLOO�VXEPLW�WKLV�6WLSXODWLRQ�WR�

WKH� &RXUW� IRU� LWV� SUHOLPLQDU\� DSSURYDO�� ZLWKRXW� REMHFWLRQ� IURP� 'HIHQGDQW�� � 6XFK� VXEPLVVLRQ� ZLOO�

LQFOXGH� WKLV� $JUHHPHQW�� WKH� SURSRVHG� 1RWLFH� 3DFNHW�� DWWDFKHG� KHUHWR� DV� $WWDFKPHQWV� ����� DQG� DQ\�

PRWLRQV��PHPRUDQGD�DQG�HYLGHQFH�DV�PD\�EH�QHFHVVDU\�IRU�WKH�&RXUW�WR�GHWHUPLQH�WKDW�WKLV�$JUHHPHQW�

LV�IDLU��DGHTXDWH��DQG�UHDVRQDEOH���7KH�3DUWLHV�DJUHH�WR�UHTXHVW�WKH�&RXUW�WR�HQWHU�DQ�RUGHU�DSSURYLQJ�

WKH�FHUWLILFDWLRQ�RI�D�SURYLVLRQDO�6HWWOHPHQW�&ODVV�DIWHU�WKH�SUHOLPLQDU\�DSSURYDO�KHDULQJ�LQ�DFFRUGDQFH�

ZLWK�&DOLIRUQLD�5XOHV�RI�&RXUW��5XOH�������F�����

������ &ODVV�,QIRUPDWLRQ�� �1R�PRUH�WKDQ�WHQ������FDOHQGDU�GD\V�DIWHU� WKH�HQWU\�RI� WKH�

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

,QIRUPDWLRQ�IRU�SXUSRVHV�RI�PDLOLQJ�1RWLFH�3DFNHWV�WR�6HWWOHPHQW�&ODVV�0HPEHUV���

������ (IIRUWV� WR� /RFDWH� 6HWWOHPHQW�&ODVV�0HPEHUV�� � 7KH� 3DUWLHV� DJUHH� WKDW� ORFDWLQJ�

DQG�FRQWDFWLQJ�6HWWOHPHQW�&ODVV�0HPEHUV�ZKR�DUH�IRUPHU�HPSOR\HHV�RI�'HIHQGDQW�LV�DQ�LPSRUWDQW�DQG�

PDWHULDO�DVSHFW�RI�WKH�6HWWOHPHQW���7R�IXUWKHU�WKH�3DUWLHV¶�HIIRUWV�WR�ORFDWH�6HWWOHPHQW�&ODVV�0HPEHUV��

WKH�3DUWLHV�DJUHH�WKDW��XSRQ�UHFHLSW�RI�WKH�&ODVV�,QIRUPDWLRQ��WKH�6HWWOHPHQW�$GPLQLVWUDWRU�ZLOO�XWLOL]H�

WKH�EHVW�SUDFWLFDEOH�PHDQV�DYDLODEOH�IRU�SXUSRVHV�RI�YHULI\LQJ�DQG�RU�XSGDWLQJ�WKH�FXUUHQW�DGGUHVV�DQG�

WHOHSKRQH�QXPEHUV�IRU�DOO�IRUPHUO\�HPSOR\HG�6HWWOHPHQW�&ODVV�0HPEHUV���7KH�DGGUHVV�HV��LGHQWLILHG�

E\� WKH� 6HWWOHPHQW� $GPLQLVWUDWRU� DV� WKH� FXUUHQW� PDLOLQJ� DGGUHVV� VKDOO� EH� SUHVXPHG� WR� EH� WKH� EHVW�

PDLOLQJ�DGGUHVV�IRU�HDFK�6HWWOHPHQW�&ODVV�0HPEHU���7KH�FRVW�RI�GLOLJHQWO\�DWWHPSWLQJ�WR�ILQG�WKH�EHVW�

FRQWDFW� LQIRUPDWLRQ� RI� WKH� 6HWWOHPHQW� &ODVV� 0HPEHUV� VKDOO� EH� LQFOXGHG� LQ� WKH� 6HWWOHPHQW�

$GPLQLVWUDWLRQ� &RVWV� DQG� 'HIHQGDQW� VKDOO� QRW�� XQGHU� DQ\� FLUFXPVWDQFHV�� EH� UHTXLUHG� WR� SD\� DQ\�
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DGGLWLRQDO�IXQGV�IRU�WKH�LQYHVWLJDWRU\�GXWLHV�WR�EH�SHUIRUPHG�E\�WKH�6HWWOHPHQW�$GPLQLVWUDWRU��

������ 1RWLFH�%\� )LUVW� &ODVV�8�6��0DLO�� �1R�PRUH� WKDQ� WHQ� ����� FDOHQGDU� GD\V� DIWHU�

UHFHLYLQJ�WKH�&ODVV�,QIRUPDWLRQ�IURP�'HIHQGDQW�DV�SURYLGHG�KHUHLQ��WKH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�

PDLO�FRSLHV�RI�WKH�1RWLFH�3DFNHW�WR�DOO�6HWWOHPHQW�&ODVV�0HPEHUV�E\�UHJXODU�)LUVW�&ODVV�8�6��0DLO��,W�

ZLOO�EH�FRQFOXVLYHO\�SUHVXPHG�WKDW�� LI�DQ�HQYHORSH�VR�PDLOHG�KDV�QRW�EHHQ�UHWXUQHG�E\�WKH�5HVSRQVH�

'HDGOLQH��WKH�6HWWOHPHQW�&ODVV�0HPEHU�UHFHLYHG�WKH�1RWLFH�3DFNDJH������

������ 8QGHOLYHUDEOH� 1RWLFHV�� � $Q\� 1RWLFH� 3DFNHWV� UHWXUQHG� WR� WKH� 6HWWOHPHQW�

$GPLQLVWUDWRU� DV� QRQ�GHOLYHUHG� RQ� RU� EHIRUH� WKH� 5HVSRQVH� 'HDGOLQH� VKDOO� EH� UH�PDLOHG� WR� WKH�

IRUZDUGLQJ� DGGUHVV� DIIL[HG� WKHUHWR�� LI� DQ\�� � ,I� QR� IRUZDUGLQJ� DGGUHVV� LV� SURYLGHG�� WKH� 6HWWOHPHQW�

$GPLQLVWUDWRU�VKDOO�PDNH�DQ\�IXUWKHU� UHDVRQDEOH�HIIRUWV� WR�REWDLQ�DQ�XSGDWHG�PDLOLQJ�DGGUHVV�ZLWKLQ�

ILYH�����EXVLQHVV�GD\V�RI�WKH�GDWH�RI�WKH�UHWXUQ�RI�WKH�1RWLFH�3DFNHW���,I�DQ�XSGDWHG�PDLOLQJ�DGGUHVV�LV�

LGHQWLILHG�� WKH� 6HWWOHPHQW� $GPLQLVWUDWRU� VKDOO� UHVHQG� WKH� 1RWLFH� 3DFNHW� WR� WKH� 6HWWOHPHQW� &ODVV�

0HPEHU�� �6HWWOHPHQW�&ODVV�0HPEHUV� WR�ZKRP�1RWLFH�3DFNHWV�DUH� UHVHQW�DIWHU�KDYLQJ�EHHQ� UHWXUQHG�

XQGHOLYHUDEOH�WR�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�KDYH�IRXUWHHQ������FDOHQGDU�GD\V�WKHUHDIWHU�RU�XQWLO�

WKH� 5HVSRQVH� 'HDGOLQH� KDV� H[SLUHG�� ZKLFKHYHU� LV� ODWHU�� WR� PDLO�� ID[�� RU� HPDLO� WKH� 5HTXHVW� IRU�

([FOXVLRQ��RU�VHUYH�D�1RWLFH�RI�2EMHFWLRQ��1RWLFH�3DFNHWV�WKDW�DUH�UHVHQW�VKDOO�LQIRUP�WKH�UHFLSLHQW�RI�

WKLV�DGMXVWHG�GHDGOLQH���7KH�GDWH�RI�WKH�SRVWPDUN�RQ�WKH�5HTXHVW�IRU�([FOXVLRQ��HLWKHU�EDVHG�RQ�WKH�GDWH�

RQ� WKH�UHWXUQ�HQYHORSH�� WKH�GDWH�RI� WKH�ID[�VWDPS��RU� WKH�GDWH�RI� WKH�HPDLO� WUDQVPLVVLRQ��VKDOO�EH� WKH�

H[FOXVLYH�PHDQV�XVHG� WR� GHWHUPLQH�ZKHWKHU� D�6HWWOHPHQW�&ODVV�0HPEHU�KDV� WLPHO\� UHWXUQHG�KLV�KHU�

([FOXVLRQ�)RUP�RQ�RU�EHIRUH�WKH�DGMXVWHG�GHDGOLQH���8QOHVV�RWKHUZLVH�DJUHHG�E\�WKH�3DUWLHV��D�5HTXHVW�

IRU� ([FOXVLRQ� VKDOO� EH� GHHPHG� YDOLG� RQO\� LI� LW� LV� VLJQHG� E\� WKH� 6HWWOHPHQW� &ODVV� 0HPEHU� DQG�

SRVWPDUNHG� RU� ID[�� RU� HPDLO�VWDPSHG� RQ� RU� EHIRUH� WKH� DGMXVWHG� GHDGOLQH�� � ,I� D� 6HWWOHPHQW� &ODVV�

0HPEHU¶V� 1RWLFH� 3DFNHW� LV� UHWXUQHG� WR� WKH� 6HWWOHPHQW� $GPLQLVWUDWRU� PRUH� WKDQ� RQFH� DV� QRQ�

GHOLYHUDEOH��WKHQ�DQ�DGGLWLRQDO�1RWLFH�3DFNHW�VKDOO�QRW�EH�UH�PDLOHG���

������ &RPSOLDQFH� ZLWK� WKH� SURFHGXUHV� VSHFLILHG� LQ� SDUDJUDSKV� ������ WKURXJK� ������

KHUHLQ�VKDOO�FRQVWLWXWH�GXH�DQG�VXIILFLHQW�QRWLFH� WR�6HWWOHPHQW�&ODVV�0HPEHUV�RI� WKLV�6HWWOHPHQW�DQG�

VKDOO�VDWLVI\�WKH�UHTXLUHPHQW�RI�GXH�SURFHVV���1RWKLQJ�HOVH�VKDOO�EH�UHTXLUHG�RI��RU�GRQH�E\��WKH�3DUWLHV��

&ODVV�&RXQVHO��DQG�'HIHQVH�&RXQVHO�WR�SURYLGH�QRWLFH�RI�WKH�SURSRVHG�VHWWOHPHQW��
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���� &ODLP� 'LVSXWHV�� � 6HWWOHPHQW� &ODVV� 0HPEHUV� ZLOO� KDYH� WKH� RSSRUWXQLW\�� VKRXOG� WKH\�

GLVDJUHH� ZLWK� 'HIHQGDQW¶V� UHFRUGV� UHJDUGLQJ� WKH� GDWHV� RU� KRXUV� RI� HPSOR\PHQW� RU� WKHLU� (VWLPDWHG�

,QGLYLGXDO� 6HWWOHPHQW� 3D\PHQW� DQG� 3$*$� 3HQDOWLHV� 3D\PHQW� DV� VWDWHG� RQ� WKHLU� &ODVV� 1RWLFH�� WR�

SURYLGH� GRFXPHQWDWLRQ� DQG�RU� DQ� H[SODQDWLRQ� WR� VKRZ� FRQWUDU\� HPSOR\PHQW� GDWHV�� � ,I� WKHUH� LV� D�

GLVSXWH��WKH�6HWWOHPHQW�$GPLQLVWUDWRU�ZLOO�FRQVXOW�ZLWK�WKH�3DUWLHV�WR�GHWHUPLQH�ZKHWKHU�DQ�DGMXVWPHQW�

LV�ZDUUDQWHG���'HIHQGDQW¶V�UHFRUGV�ZLOO�EH�SUHVXPHG�GHWHUPLQDWLYH��$�6HWWOHPHQW�&ODVV�0HPEHU�ZKR�

LV� D�PHPEHU� RI�PRUH� WKDQ� RQH� &ODVV�PD\� VHSDUDWHO\� GLVSXWH� WKHLU� (VWLPDWHG� ,QGLYLGXDO� 6HWWOHPHQW�

3D\PHQW�XQGHU�HDFK�&ODVV�WR�ZKLFK�KH�RU�VKH�EHORQJV��

���� ([FOXVLRQV��2SW�2XWV��IURP�5HOHDVHG�6WDWXWRU\�&ODLPV���7KH�1RWLFH�3DFNHW�VKDOO�VWDWH�

WKDW�6HWWOHPHQW�&ODVV�0HPEHUV�ZKR�ZLVK�WR�H[FOXGH�WKHPVHOYHV�IURP�WKH�5HOHDVHG�6WDWXWRU\�&ODLPV�

PXVW�VXEPLW�D�5HTXHVW�IRU�([FOXVLRQ�E\�WKH�5HVSRQVH�'HDGOLQH���$�6HWWOHPHQW�&ODVV�0HPEHU�ZKR�LV�D�

PHPEHU�RI�PRUH�WKDQ�RQH�&ODVV�PD\�VHSDUDWHO\�2SW�2XW�RI�DQ\�&ODVV�WR�ZKLFK�KH�RU�VKH�EHORQJV���7KH�

5HTXHVW�IRU�([FOXVLRQ������PXVW�FRQWDLQ�WKH�QDPH��DGGUHVV��WHOHSKRQH�QXPEHU�DQG�WKH�ODVW�IRXU�GLJLWV�

RI�WKH�6RFLDO�6HFXULW\�QXPEHU�RI�WKH�SHUVRQ�UHTXHVWLQJ�H[FOXVLRQ������PXVW�EH�VLJQHG�E\�WKH�6HWWOHPHQW�

&ODVV�0HPEHU��DQG�����PXVW�EH�SRVWPDUNHG�RU�ID[��RU�HPDLO�VWDPSHG�E\�WKH�5HVSRQVH�'HDGOLQH�DQG�

UHWXUQHG�WR�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�DW�WKH�VSHFLILHG�DGGUHVV��ID[�QXPEHU�RU�HPDLO�DGGUHVV���,I�WKH�

5HTXHVW�IRU�([FOXVLRQ�GRHV�QRW�FRQWDLQ�WKH�LQIRUPDWLRQ�OLVWHG�LQ����������LW�ZLOO�QRW�EH�GHHPHG�YDOLG�IRU�

H[FOXVLRQ�IURP�WKLV�6HWWOHPHQW��H[FHSW�D�5HTXHVW�IRU�([FOXVLRQ�IRUP�QRW�FRQWDLQLQJ�D�6HWWOHPHQW�&ODVV�

0HPEHU¶V� WHOHSKRQH� QXPEHU� DQG�RU� ODVW� IRXU� GLJLWV� RI� WKH� 6RFLDO� 6HFXULW\� QXPEHU� ZLOO� EH� GHHPHG�

YDOLG���7KH�GDWH�RI�WKH�SRVWPDUN�RQ�WKH�5HTXHVW�IRU�([FOXVLRQ��HLWKHU�EDVHG�RQ�WKH�GDWH�RQ�WKH�UHWXUQ�

PDLOLQJ�HQYHORSH��GDWH�RI� WKH�ID[�VWDPS��RU�GDWH�RI�HPDLO� WUDQVPLVVLRQ��VKDOO�EH�WKH�H[FOXVLYH�PHDQV�

XVHG�WR�GHWHUPLQH�ZKHWKHU�D�5HTXHVW�IRU�([FOXVLRQ�KDV�EHHQ�WLPHO\�VXEPLWWHG���$Q\�6HWWOHPHQW�&ODVV�

0HPEHU�ZKR�UHTXHVWV� WR�EH�H[FOXGHG�IURP�WKH�6HWWOHPHQW�&ODVV�ZLOO�QRW�EH�HQWLWOHG�WR�DQ\�UHFRYHU\�

XQGHU�WKH�6HWWOHPHQW��H[FHSW�IRU�WKH�3$*$�3HQDOWLHV�3D\PHQW��DQG�ZLOO�QRW�EH�ERXQG�E\�WKH�WHUPV�RI�

WKH�6HWWOHPHQW��H[FHSW�IRU�WKH�5HOHDVHG�3$*$�&ODLPV��RU�KDYH�DQ\�ULJKW�WR�REMHFW��DSSHDO�RU�FRPPHQW�

WKHUHRQ���6HWWOHPHQW�&ODVV�0HPEHUV�ZKR�UHFHLYH�D�1RWLFH�3DFNHW�EXW�IDLO�WR�VXEPLW�D�YDOLG�DQG�WLPHO\�

5HTXHVW� IRU� ([FOXVLRQ� RQ� RU� EHIRUH� WKH� 5HVSRQVH� 'HDGOLQH� VKDOO� EH� ERXQG� E\� DOO� WHUPV� RI� WKH�

6HWWOHPHQW�DQG�DQ\�)LQDO�-XGJPHQW�HQWHUHG�LQ�WKLV�/DZVXLW�LI�WKH�6HWWOHPHQW�LV�DSSURYHG�E\�WKH�&RXUW���
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1R� ODWHU� WKDQ� ILIWHHQ� ����� FDOHQGDU� GD\V� DIWHU� WKH�5HVSRQVH�'HDGOLQH�� WKH� 6HWWOHPHQW�$GPLQLVWUDWRU�

VKDOO�SURYLGH�FRXQVHO�IRU�'HIHQGDQW�ZLWK�D�FRPSOHWH�OLVW�RI�DOO�PHPEHUV�RI�WKH�6HWWOHPHQW�&ODVV�ZKR�

KDYH� WLPHO\� VXEPLWWHG�5HTXHVWV� IRU�([FOXVLRQ�� �$W�QR� WLPH� VKDOO� DQ\�RI� WKH�3DUWLHV�RU� WKHLU� FRXQVHO�

VHHN� WR� VROLFLW� RU� RWKHUZLVH� HQFRXUDJH� PHPEHUV� RI� WKH� 6HWWOHPHQW� &ODVV� WR� VXEPLW� 5HTXHVWV� IRU�

([FOXVLRQ� IURP� WKH� 6HWWOHPHQW�� � $Q\� 6HWWOHPHQW� &ODVV� 0HPEHU� ZKR� VXEPLWV� D� YDOLG� DQG� WLPHO\�

5HTXHVW�IRU�([FOXVLRQ�VKDOO�IRUIHLW�KLV�KHU�ULJKW�WR�UHFHLYH�DQ�,QGLYLGXDO�6HWWOHPHQW�3D\PHQW�XQGHU�WKLV�

$JUHHPHQW��WKH�DPRXQW�RI�ZKLFK�ZLOO�EH�UHWXUQHG�WR�WKH�*URVV�6HWWOHPHQW�$PRXQW�WR�EH�WKHUHDIWHU�UH�

GLVWULEXWHG�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�WKLV�$JUHHPHQW���

����� 2EMHFWLRQV���7KH�1RWLFH�3DFNHW�VKDOO�VWDWH�WKDW�6HWWOHPHQW�&ODVV�0HPEHUV�ZKR�ZLVK�WR�

REMHFW�WR�WKH�6HWWOHPHQW�PXVW�VXEPLW�D�VLJQHG��ZULWWHQ�VWDWHPHQW�RI�REMHFWLRQ��³1RWLFH�RI�2EMHFWLRQ´��

E\�WKH�5HVSRQVH�'HDGOLQH�WR�WKH�6HWWOHPHQW�$GPLQLVWUDWRU���7KH�SRVWPDUNHG�GDWH�RI�WKH�PDLOLQJ�RU�ID[�

RU� HPDLO� VWDPS�VKDOO�EH� WKH�H[FOXVLYH�PHDQV� IRU�GHWHUPLQLQJ� WKDW� D�1RWLFH�RI�2EMHFWLRQ�ZDV� VHUYHG�

WLPHO\���7KH�1RWLFH�RI�2EMHFWLRQ�PXVW�EH�VLJQHG�E\�WKH�6HWWOHPHQW�&ODVV�0HPEHU�DQG�VWDWH������WKH�IXOO�

QDPH�RI� WKH�6HWWOHPHQW�&ODVV�0HPEHU������FXUUHQW�DGGUHVV�RI� WKH�6HWWOHPHQW�&ODVV�0HPEHU��DQG�����

WKH� EDVLV� IRU� WKH� REMHFWLRQ�� �+RZHYHU�� LQ� WKH� GLVFUHWLRQ� RI� WKH�&RXUW�� DQ\�&ODVV�0HPEHU�� RU� SHUVRQ�

SXUSRUWLQJ�WR�REMHFW�RQ�EHKDOI�RI�DQ\�&ODVV�0HPEHU��PD\�EH�UHFHLYHG�RU�FRQVLGHUHG�E\�WKH�&RXUW�DW�WKH�

)LQDO�$SSURYDO�+HDULQJ��UHJDUGOHVV�RI�ZKHWKHU�D�ZULWWHQ�QRWLFH�RI�REMHFWLRQ�LV�ILOHG�RU�GHOLYHUHG�WR�WKH�

3DUWLHV���$�6HWWOHPHQW�&ODVV�0HPEHU�ZKR�LV�D�PHPEHU�RI�PRUH�WKDQ�RQH�&ODVV�PD\�VHSDUDWHO\�2EMHFW�

WR�WKH�6HWWOHPHQW�RI�DQ\�&ODVV�WR�ZKLFK�KH�RU�VKH�EHORQJV��$W�QR�WLPH�VKDOO�DQ\�RI�WKH�3DUWLHV�RU�WKHLU�

FRXQVHO� VHHN� WR� VROLFLW� RU� RWKHUZLVH� HQFRXUDJH� 6HWWOHPHQW� &ODVV� 0HPEHUV� WR� ILOH� RU� VHUYH� ZULWWHQ�

REMHFWLRQV� WR� WKH�6HWWOHPHQW�� RU� WR�RSW�RXW�RI� WKH�6HWWOHPHQW��RU� WR� DSSHDO� IURP� WKH�2UGHU� DQG�)LQDO�

-XGJPHQW���&ODVV�&RXQVHO�VKDOO�QRW�UHSUHVHQW�DQ\�6HWWOHPHQW�&ODVV�0HPEHUV�ZLWK�UHVSHFW�WR�DQ\�VXFK�

REMHFWLRQV��

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

EHVW� HIIRUWV� WR� FDUU\� RXW� WKH� WHUPV� RI� WKLV� 6HWWOHPHQW�� � $W� QR� WLPH� VKDOO� DQ\� RI� WKH� 3DUWLHV� RU� WKHLU�

FRXQVHO�VHHN�WR�VROLFLW�RU�RWKHUZLVH�HQFRXUDJH�6HWWOHPHQW�&ODVV�0HPEHUV�WR�VXEPLW�RU�ILOH�REMHFWLRQV�

WR� WKH�6HWWOHPHQW��5HTXHVWV� IRU�([FOXVLRQ� IURP� WKH�6HWWOHPHQW�� RU� DQ� DSSHDO� IURP� WKH�&RXUW¶V�)LQDO�

-XGJPHQW��
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����� 8QFDVKHG� &KHFNV�� � 7KH� HQWLUHW\� RI� WKH� 1HW� 6HWWOHPHQW� $PRXQW� ZLOO� EH� SDLG� WR�

3DUWLFLSDWLQJ�&ODVV�0HPEHUV���7KHUH�LV�QR�UHVLGXDO�RU�UHYHUVLRQ���7KLV�VHWWOHPHQW�GRHV�QRW�FRQWHPSODWH�

D�FODLPV�SURFHVV���$V�VXFK��DOO�PRQHWDU\�DPRXQWV�ZLOO�EH�FODLPHG�DQG�GLVWULEXWHG�WR�3DUWLFLSDWLQJ�&ODVV�

0HPEHUV�� � ,I� D� 3DUWLFLSDWLQJ�&ODVV�0HPEHU� IDLOV� WR� FDVK� KLV� RU� KHU� ,QGLYLGXDO� 6HWWOHPHQW� 3D\PHQW�

DQG�RU�3$*$�3HQDOWLHV�3D\PHQW�FKHFN�ZLWKLQ�����GD\V�DIWHU�WKH�GDWH�LW�LV�PDLOHG�WR�KLP�RU�KHU��WKRVH�

FKHFNV�ZLOO�EH�YRLGHG�� �7KH� IXQGV� IURP� WKRVH�YRLGHG�FKHFNV� VKDOO� EH� WUDQVPLWWHG�E\� WKH�6HWWOHPHQW�

$GPLQLVWUDWRU� WR� WKH� &DOLIRUQLD� 6WDWH� &RQWUROOHU� 2IILFH� 8QFODLPHG� 3URSHUW\� 'LYLVLRQ� EHDULQJ� WKH�

LGHQWLI\LQJ� LQIRUPDWLRQ�DQG�FRUUHVSRQGLQJ�VHWWOHPHQW�SD\PHQW�DPRXQWV� IRU� WKH�&ODVV�0HPEHUV�ZKR�

IDLOHG�WR�FDVK�WKHLU�FKHFNV�VR�WKDW�WKH\�PLJKW�ODWHU�EH�DEOH�WR�FODLP�WKHVH�VHWWOHPHQW�SURFHHGV��SXUVXDQW�

WR�&DOLIRUQLD�&RGH�RI�&LYLO�3URFHGXUH�VHFWLRQ������

����� )XQGLQJ� DQG� $OORFDWLRQ� RI� 6HWWOHPHQW�� � 'HIHQGDQW� LV� UHTXLUHG� WR� SD\� WKH� *URVV�

6HWWOHPHQW�$PRXQW�RI������������ZLWKLQ�ILIWHHQ������EXVLQHVV�GD\V�IROORZLQJ�WKH�(IIHFWLYH�'DWH�RI�WKH�

6HWWOHPHQW���'HIHQGDQW�VKDOO�SURYLGH�WKH�IXQGV�IRU�WKH�6HWWOHPHQW�WR�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�E\�

FHUWLILHG� FKHFN� RU� E\� ZLUH� WUDQVIHU�� 7KH� 6HWWOHPHQW� $GPLQLVWUDWRU� VKDOO� GHSRVLW� WKH� IXQGV� LQ� WKH�

6HWWOHPHQW�$FFRXQW����

������� �����1R�PRUH�WKDQ�ILYH�����EXVLQHVV�GD\V�DIWHU�WKH�6HWWOHPHQW�LV�IXOO\�IXQGHG��WKH�

6HWWOHPHQW�$GPLQLVWUDWRU�ZLOO�SURYLGH�'HIHQGDQW�ZLWK�DQ�DFFRXQWLQJ�RI�DOO�DQWLFLSDWHG�SD\PHQWV�DQG�

DZDUGV�IURP�WKH�6HWWOHPHQW�$FFRXQW�� �3D\PHQWV�IURP�WKH�6HWWOHPHQW�$FFRXQW�VKDOO�EH�PDGH�IRU������

WKH�,QGLYLGXDO�6HWWOHPHQW�3D\PHQWV�WR�3DUWLFLSDWLQJ�&ODVV�0HPEHUV������WKH�3$*$�3HQDOWLHV�3D\PHQWV�

WR�&ODVV�0HPEHUV����� WKH�&ODVV�5HSUHVHQWDWLYH�(QKDQFHPHQW�$ZDUG��DV�VSHFLILHG� LQ� WKLV�$JUHHPHQW�

DQG�DSSURYHG�E\�WKH�&RXUW������&ODVV�&RXQVHO�$ZDUG�DQG�&RVWV��DV�VSHFLILHG� LQ�WKLV�$JUHHPHQW�DQG�

DSSURYHG�E\� WKH�&RXUW�� ���� WKH�6HWWOHPHQW�$GPLQLVWUDWLRQ�&RVWV�� DV� VSHFLILHG� LQ� WKLV�$JUHHPHQW�DQG�

DSSURYHG� E\� WKH� &RXUW�� ���� DQG� WKH� /:'$� 3$*$�$OORFDWLRQ�� DV� VSHFLILHG� LQ� WKLV� $JUHHPHQW� DQG�

DSSURYHG�E\�WKH�&RXUW�

����� ,QGLYLGXDO� 6HWWOHPHQW� 3D\PHQWV�� � ,QGLYLGXDO� 6HWWOHPHQW� 3D\PHQWV� VKDOO� EH� SDLG�

SXUVXDQW�WR�WKH�IRUPXOD�VHW�IRUWK�LQ�3DUDJUDSK��������KHUHLQ���,QGLYLGXDO�6HWWOHPHQW�3D\PHQWV�VKDOO�EH�

PDLOHG�E\�UHJXODU�)LUVW�&ODVV�8�6��0DLO�WR�3DUWLFLSDWLQJ�&ODVV�0HPEHUV¶�ODVW�NQRZQ�PDLOLQJ�DGGUHVV�

ZLWKLQ�WHQ������EXVLQHVV�GD\V�DIWHU�WKH�IXQGLQJ�RI�WKH�6HWWOHPHQW�LV�FRPSOHWHG���,QGLYLGXDO�6HWWOHPHQW�
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3D\PHQWV�UHIOHFW�VHWWOHPHQW�RI�D�GLVSXWH�UHJDUGLQJ�ZDJHV�DQG�LQWHUHVW�SHQDOWLHV���,QGLYLGXDO�6HWWOHPHQW�

3D\PHQWV�ZLOO� EH�PDGH� DV� IROORZV������DV�ZDJHV� �D�:���ZLOO� EH� LVVXHG��� DQG�����DV� LQWHUHVW� DQG�

SHQDOWLHV��D������ZLOO�EH�LVVXHG����7KH�³ZDJH´�SRUWLRQ�RI�HDFK�,QGLYLGXDO�6HWWOHPHQW�3D\PHQW�ZLOO�EH�

UHGXFHG� E\� DQ\� OHJDOO\� PDQGDWHG� GHGXFWLRQV� IRU� SD\UROO� WD[HV� RU� RWKHU� UHTXLUHG� HPSOR\HH�VLGH�

ZLWKKROGLQJV�� �'HIHQGDQW�VKDOO�EH�UHVSRQVLEOH�IRU�IXQGLQJ�DQ\�HPSOR\HU�UHODWHG�SD\UROO� WD[HV��ZKLFK�

WKH�6HWWOHPHQW�$GPLQLVWUDWRU�ZLOO�WUDQVPLW�WR�WKH�DSSURSULDWH�JRYHUQPHQWDO�DJHQFLHV���7KH�6HWWOHPHQW�

$GPLQLVWUDWRU� VKDOO� LVVXH� WKH� DSSURSULDWH� WD[� GRFXPHQWV� DVVRFLDWHG� ZLWK� WKH� ,QGLYLGXDO� 6HWWOHPHQW�

3D\PHQWV��LQFOXGLQJ�DQ�,56�)RUP�:���IRU�WKH�DPRXQWV�DOORFDWHG�DV�³ZDJHV´�DQG�DQ�,56�)RUP������

IRU�WKH�DPRXQWV�DOORFDWHG�DV�³LQWHUHVW�SHQDOWLHV�´��

������� ���&DOFXODWLRQ� RI� ,QGLYLGXDO� 6HWWOHPHQW� 3D\PHQWV�� � 7KH� ,QGLYLGXDO� 6HWWOHPHQW�

3D\PHQWV�SD\DEOH�WR�HDFK�3DUWLFLSDWLQJ�&ODVV�0HPEHU�VKDOO�EH�GHWHUPLQHG�DV�IROORZV����

��������� &RPSHQVDEOH� :RUNZHHNV� ZLOO� EH� FDOFXODWHG� IRU� WKH� ³8QLRQ� &ODVV�´� WKH�

³1RQ�8QLRQ��1RQ�)6$�&ODVV�´�DQG�WKH�³)6$�&ODVV´�LQ�WKH�VDPH�PDQQHU���

����������� 7KH� ³8QLRQ� &ODVV� � &RPSHQVDEOH� :RUNZHHNV´� LV� WKH� VXP� RI� DOO�

ZRUNZHHNV�3DUWLFLSDWLQJ�&ODVV�0HPEHUV� LQ� WKH�8QLRQ�&ODVV�GXULQJ� WKH�

&ODVV�3HULRG��

����������� 7KH�³1RQ�8QLRQ��1RQ�)6$�&ODVV�&RPSHQVDEOH�:RUNZHHNV´�LV�WKH�VXP�

RI�DOO�ZRUNZHHNV�3DUWLFLSDWLQJ�&ODVV�0HPEHUV�LQ�WKH�1RQ�8QLRQ��1RQ�

)6$�&ODVV�GXULQJ�WKH�&ODVV�3HULRG������

����������� 7KH�³)6$�&ODVV�&RPSHQVDEOH�:RUNZHHNV´�LV�WKH�VXP�RI�DOO�ZRUNZHHNV�

3DUWLFLSDWLQJ�&ODVV�0HPEHUV�LQ�WKH�)6$�&ODVV�GXULQJ�WKH�&ODVV�3HULRG����������

��������� )RU�WKH�8QLRQ�&ODVV��WKH�GROODUV�SHU�FRPSHQVDEOH�ZRUNZHHN��³8QLRQ�&ODVV�

:RUNZHHN� 9DOXH´�� ZLOO� EH� FDOFXODWHG� E\� GLYLGLQJ� WKH� 8QLRQ� &ODVV� 1HW�

6HWWOHPHQW�$PRXQW�E\�WKH�WRWDO�8QLRQ�&ODVV�&RPSHQVDEOH�:RUNZHHNV���7KH�

8QLRQ� &ODVV� :RUNZHHN� 9DOXH� ZLOO� EH� PXOWLSOLHG� E\� HDFK� 3DUWLFLSDWLQJ�

8QLRQ�&ODVV�0HPEHU¶V� QXPEHU� RI�8QLRQ�&ODVV� &RPSHQVDEOH�:RUNZHHNV�

ZRUNHG�DV�D�PHPEHU�RI�WKH�8QLRQ�6HWWOHPHQW�&ODVV�GXULQJ�WKH�&ODVV�3HULRG�

WR�GHWHUPLQH�WKH�GLVWULEXWLRQ��SULRU�WR�OHJDO�GHGXFWLRQV��IRU�WKDW�3DUWLFLSDWLQJ�
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8QLRQ�&ODVV�0HPEHU�����

��������� )RU�WKH�1RQ�8QLRQ��1RQ�)6$�&ODVV��WKH�GROODUV�SHU�FRPSHQVDEOH�ZRUNZHHN�

�³1RQ�8QLRQ�� 1RQ�)6$� &ODVV� :RUNZHHN� 9DOXH´�� ZLOO� EH� FDOFXODWHG� E\�

GLYLGLQJ� WKH� 1RQ�8QLRQ�� 1RQ�)6$� &ODVV� 1HW� 6HWWOHPHQW� $PRXQW� E\� WKH�

WRWDO� 1RQ�8QLRQ�� 1RQ�)6$� &ODVV� &RPSHQVDEOH� :RUNZHHNV�� � 7KH� 1RQ�

8QLRQ�� 1RQ�)6$� &ODVV� :RUNZHHN� 9DOXH� ZLOO� EH� PXOWLSOLHG� E\� HDFK�

3DUWLFLSDWLQJ�1RQ�8QLRQ��1RQ�)6$�&ODVV�0HPEHU¶V�QXPEHU�RI�1RQ�8QLRQ��

1RQ�)6$�&ODVV�&RPSHQVDEOH�:RUNZHHNV�ZRUNHG�DV�D�PHPEHU�RI�WKH�1RQ�

8QLRQ��1RQ�)6$�6HWWOHPHQW�&ODVV�GXULQJ�WKH�&ODVV�3HULRG�WR�GHWHUPLQH�WKH�

GLVWULEXWLRQ�� SULRU� WR� OHJDO� GHGXFWLRQV�� IRU� WKDW� 3DUWLFLSDWLQJ� 1RQ�8QLRQ��

1RQ�)6$�&ODVV�0HPEHU��

��������� )RU� WKH� )6$�&ODVV� �� WKH� GROODUV� SHU� FRPSHQVDEOH� ZRUNZHHN� �³)6$�&ODVV�

:RUNZHHN� 9DOXH´�� ZLOO� EH� FDOFXODWHG� E\� GLYLGLQJ� WKH� )6$� &ODVV� 1HW�

6HWWOHPHQW�$PRXQW�E\�WKH�WRWDO�)6$�&ODVV�&RPSHQVDEOH�:RUNZHHNV���7KH�

)6$�&ODVV�:RUNZHHN�9DOXH�ZLOO�EH�PXOWLSOLHG�E\�HDFK�3DUWLFLSDWLQJ�)6$�

&ODVV�0HPEHU¶V�QXPEHU�RI�)6$�&ODVV�&RPSHQVDEOH�:RUNZHHNV�ZRUNHG�DV�

D�PHPEHU�RI�WKH�)6$�6HWWOHPHQW�&ODVV�GXULQJ�WKH�&ODVV�3HULRG�WR�GHWHUPLQH�

WKH�GLVWULEXWLRQ��SULRU� WR� OHJDO�GHGXFWLRQV�� IRU� WKDW�3DUWLFLSDWLQJ�)6$�&ODVV�

0HPEHU��

��������� ,QGLYLGXDO� 6HWWOHPHQW� 3D\PHQWV� IRU� 3DUWLFLSDWLQJ� &ODVV� 0HPEHUV� ZLOO� EH�

UHGXFHG� E\� DQ\� UHTXLUHG� OHJDO� GHGXFWLRQV� IRU� HDFK� 6HWWOHPHQW� &ODVV�

0HPEHU�������

����� 3$*$� 3HQDOWLHV� 3D\PHQWV�� 3$*$� 3HQDOWLHV� 3D\PHQWV� VKDOO� EH� SDLG� SXUVXDQW� WR� WKH�

IRUPXOD�VHW� IRUWK� LQ�3DUDJUDSK��������KHUHLQ�� �3$*$�3HQDOWLHV�3D\PHQWV�VKDOO�EH�PDLOHG�E\� UHJXODU�

)LUVW�&ODVV�8�6��0DLO� WR� 3$*$�$JJULHYHG�(PSOR\HHV¶� ODVW� NQRZQ�PDLOLQJ� DGGUHVV�ZLWKLQ� WHQ� �����

EXVLQHVV�GD\V�DIWHU� WKH� IXQGLQJ�RI� WKH�6HWWOHPHQW� LV� FRPSOHWHG�� �7KH�3$*$�3HQDOWLHV�3D\PHQWV� DUH�

FRQVLGHUHG�WR�EH�SHQDOWLHV�DQG�ZLOO�EH�SDLG�RXW�ZLWKRXW�UHGXFWLRQ�IRU�DQ\�WD[HV�RU�RWKHU�ZLWKKROGLQJV��

DQG�ZLOO�EH�UHSRUWHG�RQ�DQ�,56�)RUP�������LI�UHTXLUHG����7KH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�LVVXH�WKH�
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DSSURSULDWH�WD[�GRFXPHQWV�DVVRFLDWHG�ZLWK�WKH�3$*$�3HQDOWLHV�3D\PHQWV��

������� &DOFXODWLRQ� RI� 3$*$� 3HQDOWLHV� 3D\PHQWV�� � 7KH� 3$*$� 3HQDOWLHV� 3D\PHQWV�

SD\DEOH�WR�HDFK�$JJULHYHG�(PSOR\HH�VKDOO�EH�GHWHUPLQHG�DV�IROORZV����

&RPSHQVDEOH� 3D\� 3HULRGV� ZLOO� EH� WKH� VXP� RI� DOO� SD\� SHULRGV� LQ� ZKLFK�

$JJULHYHG�(PSOR\HHV�ZRUNHG�DW�'HIHQGDQW�GXULQJ�WKH�3$*$�3HULRG���7KH�

GROODUV�SHU�&RPSHQVDEOH�3D\�3HULRG��³3D\�3HULRG�9DOXH´��ZLOO�EH�FDOFXODWHG�

E\� GLYLGLQJ� WKH� 3$*$�6HWWOHPHQW�$PRXQW� E\� WKH� WRWDO� &RPSHQVDEOH� 3D\�

3HULRGV�� � 7KH� 3D\� 3HULRG� 9DOXH� ZLOO� EH� PXOWLSOLHG� E\� WKH� QXPEHU� RI�

&RPSHQVDEOH�3D\�3HULRGV�ZRUNHG�E\�HDFK�$JJULHYHG�(PSOR\HH�GXULQJ�WKH�

3$*$�3HULRG�WR�GHWHUPLQH�WKH�GLVWULEXWLRQ�IRU�WKDW�$JJULHYHG�(PSOR\HH�����

����� ([FHSW� IRU� WKH� &ODVV� 5HSUHVHQWDWLYH�� 6HWWOHPHQW� &ODVV� 0HPEHUV� DUH� QRW� HOLJLEOH� WR�

UHFHLYH�DQ\�FRPSHQVDWLRQ�RWKHU�WKDQ�DQ�,QGLYLGXDO�6HWWOHPHQW�3D\PHQW�DQG�3$*$�3HQDOWLHV�3D\PHQW���

$Q\�FKHFNV� LVVXHG� WR�6HWWOHPHQW�&ODVV�0HPEHUV� VKDOO� UHPDLQ�YDOLG�DQG�QHJRWLDEOH� IRU�RQH�KXQGUHG�

HLJKW\�������GD\V�IURP�WKH�GDWH�RI�WKHLU�LVVXDQFH���$IWHU�WKDW�WLPH��WKH�WRWDO�DPRXQW�RI�DQ\�LQGLYLGXDO�

XQFODLPHG�FKHFNV�VKDOO�EH�GLVWULEXWHG�SXUVXDQW�WR�VHFWLRQ��������1R�EHQHILW��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�

����N���VKDOO�LQFUHDVH�RU�DFFUXH�DV�D�UHVXOW�RI�DQ\�SD\PHQW�PDGH�DV�D�UHVXOW�RI�WKLV�VHWWOHPHQW��

����� &ODVV�5HSUHVHQWDWLYH�(QKDQFHPHQW�$ZDUG��&ODVV�&RXQVHO�SUHVHQWO\� LQWHQGV� WR� VHHN� D�

&ODVV� 5HSUHVHQWDWLYH� (QKDQFHPHQW� $ZDUG� IRU� 3ODLQWLII� LQ� DQ� DPRXQW� QRW� WR� H[FHHG� 7HQ� 7KRXVDQG�

'ROODUV������������RU�VXFK�OHVVHU�DPRXQW�DV�PD\�EH�DSSURYHG�E\�WKH�&RXUW��IRU�VHUYLFH�DQG�DVVLVWDQFH�

WR� WKH� &ODVV�� � $Q\� DPRXQW� RI� WKH� UHTXHVWHG� &ODVV� 5HSUHVHQWDWLYH� (QKDQFHPHQW� $ZDUG� WKDW� LV� QRW�

DZDUGHG� E\� WKH� &RXUW� VKDOO� EH� LQFOXGHG� LQ� WKH� 1HW� 6HWWOHPHQW� $PRXQW�� � 7KH� &ODVV� 5HSUHVHQWDWLYH�

(QKDQFHPHQW� $ZDUG� LV� LQWHQGHG� DV� FRQVLGHUDWLRQ� IRU� WKH� JHQHUDO� UHOHDVH� RI� DOO� 5HOHDVHG� 6WDWXDU\�

&ODLPV� DQG� 5HOHDVHG� 3$*$� &ODLPV�� DQG� IRU� WKH� WLPH�� HIIRUW�� ULVN�� DQG� EXUGHQ� RI� EULQJLQJ� DQG�

SURVHFXWLQJ�WKLV�PDWWHU���7KH�&ODVV�5HSUHVHQWDWLYH�(QKDQFHPHQW�$ZDUG�VKDOO�EH�SDLG�WR�3ODLQWLII�IURP�

WKH�*URVV�6HWWOHPHQW�$PRXQW�QR� ODWHU� WKDQ� WHQ������EXVLQHVV�GD\V�DIWHU�IXQGLQJ�RI� WKH�6HWWOHPHQW� LV�

FRPSOHWHG�� � 7KH� 6HWWOHPHQW�$GPLQLVWUDWRU� VKDOO� LVVXH� DQ� ,56� )RUP� ����Ǧ0,6&� WR� 3ODLQWLII� IRU� KHU��

&ODVV�5HSUHVHQWDWLYH�(QKDQFHPHQW�$ZDUG���7KH�&ODVV�5HSUHVHQWDWLYH�(QKDQFHPHQW�$ZDUG�VKDOO�EH�LQ�

DGGLWLRQ�WR�3ODLQWLII¶V�,QGLYLGXDO�6HWWOHPHQW�3D\PHQW�DQG�3$*$�3HQDOWLHV�3D\PHQW���,Q�WKH�HYHQW�WKDW�
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WKH�&RXUW� DZDUGV� OHVV� WKDQ� WKH� UHTXHVWHG� DPRXQW� RI� WKH�&ODVV�5HSUHVHQWDWLYH�(QKDQFHPHQW�$ZDUG��

WKHQ� DQ\� SRUWLRQ� RI� WKH� UHTXHVWHG� DPRXQW� QRW� DZDUGHG� WR� DQ\�3ODLQWLII� VKDOO� EH� LQFOXGHG� LQ� WKH�1HW�

6HWWOHPHQW� $PRXQW� EHIRUH� LW� LV� GLVWULEXWHG� DV� SURYLGHG� LQ� WKLV� $JUHHPHQW�� � ,Q� WKH� HYHQW� WKH� &RXUW�

UHGXFHV�RU�GRHV�QRW�DSSURYH� WKH� UHTXHVWHG�&ODVV�5HSUHVHQWDWLYH�(QKDQFHPHQW�$ZDUG��3ODLQWLII� VKDOO�

QRW�KDYH�WKH�ULJKW�WR�UHYRNH�KHU�DJUHHPHQW�WR�WKH�6HWWOHPHQW��ZKLFK�VKDOO�UHPDLQ�OHJDOO\�ELQGLQJ�DQG�

HQIRUFHDEOH�RQ�WKH�3DUWLHV��

����� &ODVV�&RXQVHO�$ZDUG�DQG�&RVWV���&ODVV�&RXQVHO�SUHVHQWO\�LQWHQGV�WR�VHHN�DQ�DZDUG�IRU�

DWWRUQH\V¶� IHHV� QRW� WR� H[FHHG� WKLUW\�WKUHH� DQG� RQH�WKLUG� SHUFHQW� ���������� RI� WKH� *URVV� 6HWWOHPHQW�

$PRXQW� RU�6L[�+XQGUHG� DQG�)LIW\�7KRXVDQG� DQG� �������'ROODUV� ��������������� DQG�&ODVV�&RXQVHO�

&RVWV� QRW� WR� H[FHHG� )LIWHHQ� 7KRXVDQG� 'ROODUV� ����������� DV� VXSSRUWHG� E\� GHFODUDWLRQV� IURP� &ODVV�

&RXQVHO�� IURP� WKH�*URVV�6HWWOHPHQW�$PRXQW�� �&ODVV�&RXQVHO� VKDOO�EH�SDLG�DQ\�&RXUW�DSSURYHG� IHHV�

DQG�FRVWV�QR�ODWHU�WKDQ�WHQ������EXVLQHVV�GD\V�DIWHU�WKH�6HWWOHPHQW�LV�IXOO\�IXQGHG���&ODVV�&RXQVHO�VKDOO�

EH� VROHO\� DQG� OHJDOO\� UHVSRQVLEOH� WR� SD\� DOO� DSSOLFDEOH� WD[HV� RQ� WKH� SD\PHQW�PDGH� SXUVXDQW� WR� WKLV�

SDUDJUDSK��7KH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�LVVXH�DQ�,56�)RUP�����Ǧ0,6&�WR�&ODVV�&RXQVHO�IRU�WKH�

SD\PHQWV�PDGH�SXUVXDQW�WR�WKLV�SDUDJUDSK��7KLV�6HWWOHPHQW�LV�QRW�FRQWLQJHQW�XSRQ�WKH�&RXUW�DZDUGLQJ�

&ODVV�&RXQVHO�DQ\�SDUWLFXODU�DPRXQW� LQ�DWWRUQH\V¶�IHHV�DQG�FRVWV�� � ,Q�WKH�HYHQW� WKH�&RXUW� UHGXFHV�RU�

GRHV�QRW�DSSURYH�WKH�UHTXHVWHG�&ODVV�&RXQVHO�$ZDUG�DQG�RU�&ODVV�&RXQVHO�&RVWV��WKH�6HWWOHPHQW�VKDOO�

UHPDLQ�OHJDOO\�ELQGLQJ�DQG�HQIRUFHDEOH�RQ�WKH�3DUWLHV���$Q\�DPRXQW�UHTXHVWHG�E\�&ODVV�&RXQVHO�IRU�WKH�

&ODVV�&RXQVHO�$ZDUG�DQG�&ODVV�&RXQVHO�&RVWV�DQG�QRW�JUDQWHG�E\�WKH�&RXUW�VKDOO�EH�LQFOXGHG�LQ�WKH�

1HW�6HWWOHPHQW�$PRXQW�EHIRUH�LW�LV�GLVWULEXWHG�DV�SURYLGHG�LQ�WKLV�$JUHHPHQW����

����� /:'$�3$*$�$OORFDWLRQ���6XEMHFW�WR�&RXUW�DSSURYDO��WKH�3DUWLHV�VKDOO�DOORFDWH�D�WRWDO�

RI�7ZHQW\�7KRXVDQG�'ROODUV� ������������ IRU� WKH�3$*$�FODLPV� IURP� WKH�*URVV�6HWWOHPHQW�$PRXQW��

ZLWK���������UHSUHVHQWLQJ�����RI�WKLV�3$*$�$OORFDWLRQ�IRU�SD\PHQW�WR�WKH�&DOLIRUQLD�/:'$�IRU�WKH�

FRPSURPLVH� RI� FODLPV� EURXJKW� XQGHU� WKH�3ULYDWH�$WWRUQH\V�*HQHUDO�$FW� RI� ������&DO��/DE��&RGH� ��

����� et seq�� � 7KH� 3DUWLHV� DJUHH� WKDW� WKH� /:'$� 3$*$� $OORFDWLRQ� VKDOO� EH� SDLG� WR� WKH� 6WDWH� RI�

&DOLIRUQLD¶V�/DERU� DQG�:RUNIRUFH�'HYHORSPHQW�$JHQF\� IURP� WKH�*URVV�6HWWOHPHQW�$PRXQW� E\� WKH�

6HWWOHPHQW�$GPLQLVWUDWRU�QR�ODWHU�WKDQ�WHQ������EXVLQHVV�GD\V�DIWHU�WKH�6HWWOHPHQW�LV�IXOO\�IXQGHG���,W�LV�

LQWHQGHG�E\�WKH�3DUWLHV�WKDW�WKH�/:'$�3$*$�$OORFDWLRQ�VKDOO�VDWLVI\�WKH�GLVWULEXWLRQ�UHTXLUHPHQWV�RI�
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&DO��/DE��&RGH��������et seq���,I�WKH�&RXUW�DZDUGV�D�OHVVHU�DPRXQW�IRU�WKH�3$*$�$OORFDWLRQ��WKHQ�WKH�

/:'$�3$*$�$OORFDWLRQ�VKDOO�EH�DGMXVWHG�WR�����RI�WKH�&RXUW�DSSURYHG�DPRXQW�DQG�DQ\�UHPDLQLQJ�

SRUWLRQ�VKDOO�EH�GLVWULEXWHG�WR�6HWWOHPHQW�&ODVV�0HPEHUV�DV�SURYLGHG�LQ�WKLV�$JUHHPHQW��

����� 2SWLRQ�WR�7HUPLQDWH�6HWWOHPHQW�� �,I��DIWHU�WKH�5HVSRQVH�'HDGOLQH�DQG�EHIRUH�WKH�)LQDO�

$SSURYDO�+HDULQJ��WKH�QXPEHU�RI�LQGLYLGXDOV�ZKR�VXEPLWWHG�WLPHO\�DQG�YDOLG�5HTXHVWV�IRU�([FOXVLRQ�

IURP�WKH�6HWWOHPHQW�H[FHHGV�WHQ�SHUFHQW�������RI�DOO�SRWHQWLDO�6HWWOHPHQW�&ODVV�0HPEHUV��'HIHQGDQW�

VKDOO� KDYH�� LQ� LWV� VROH�GLVFUHWLRQ�� WKH�RSWLRQ� WR� UHVFLQG� WKLV�6HWWOHPHQW�� � �'HIHQGDQW�PD\� UHVFLQG� WKH�

VHWWOHPHQW�ZLWKLQ�VHYHQ�����EXVLQHVV�GD\V�RI�OHDUQLQJ�WKH�QXPEHU�RI�&ODVV�0HPEHUV�ZKR�VXEPLWWHG�D�

WLPHO\�DQG�YDOLG�5HTXHVW�IRU�([FOXVLRQ���,I�'HIHQGDQW�H[HUFLVHV�LWV�RSWLRQ�WR�WHUPLQDWH�WKLV�6HWWOHPHQW��

'HIHQGDQW�VKDOO�SD\�DOO�6HWWOHPHQW�$GPLQLVWUDWLRQ�&RVWV�LQFXUUHG�XS�WR�WKH�GDWH�RI�WHUPLQDWLRQ��

����� 6HWWOHPHQW�$GPLQLVWUDWLRQ�&RVWV�� �7KH�6HWWOHPHQW�$GPLQLVWUDWRU� VKDOO�EH�SDLG� IRU� WKH�

FRVWV� RI� DGPLQLVWUDWLRQ� RI� WKH� 6HWWOHPHQW� IURP� WKH� *URVV� 6HWWOHPHQW� $PRXQW�� � 6XFK� FRVWV� RI�

DGPLQLVWUDWLRQ�DUH�QRW�WR�H[FHHG�WKLUWHHQ�WKRXVDQG�GROODUV�������������1R�IHZHU�WKDQ�WKLUW\������GD\V�

SULRU� WR� WKH� )LQDO� $SSURYDO� +HDULQJ�� WKH� 6HWWOHPHQW� $GPLQLVWUDWRU� VKDOO� SURYLGH� WKH� 3DUWLHV� ZLWK� D�

VWDWHPHQW�GHWDLOLQJ�WKH�FRVWV�RI�DGPLQLVWUDWLRQ�DQG�GHFODUDWLRQ�RI�GXH�GLOLJHQFH�DQG�SURRI�RI�PDLOLQJ���

7KH�6HWWOHPHQW�$GPLQLVWUDWRU��RQ�'HIHQGDQW¶V�EHKDOI��VKDOO�KDYH�WKH�DXWKRULW\�DQG�REOLJDWLRQ�WR�PDNH�

SD\PHQWV��FUHGLWV�DQG�GLVEXUVHPHQWV��LQFOXGLQJ�SD\PHQWV�DQG�FUHGLWV�LQ�WKH�PDQQHU�VHW�IRUWK�KHUHLQ��WR�

6HWWOHPHQW�&ODVV�0HPEHUV�FDOFXODWHG�LQ�DFFRUGDQFH�ZLWK�WKH�PHWKRGRORJ\�VHW�RXW�LQ�WKLV�$JUHHPHQW�

DQG�RUGHUV�RI�WKH�&RXUW���7KH�3DUWLHV�DJUHH�WR�FRRSHUDWH�LQ�WKH�6HWWOHPHQW�$GPLQLVWUDWLRQ�SURFHVV�DQG�

WR�PDNH�DOO�UHDVRQDEOH�HIIRUWV�WR�FRQWURO�DQG�PLQLPL]H�WKH�FRVW�DQG�H[SHQVHV�LQFXUUHG�LQ�DGPLQLVWUDWLRQ�

RI�WKH�6HWWOHPHQW���7KH�3DUWLHV�HDFK�UHSUHVHQW�WKH\�GR�QRW�KDYH�DQ\�ILQDQFLDO�LQWHUHVW�LQ�WKH�6HWWOHPHQW�

$GPLQLVWUDWRU�RU�RWKHUZLVH�KDYH�D�UHODWLRQVKLS�ZLWK�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�WKDW�FRXOG�FUHDWH�D�

FRQIOLFW� RI� LQWHUHVW�� � 7KH� 6HWWOHPHQW�$GPLQLVWUDWRU� VKDOO� EH� UHVSRQVLEOH� IRU�� SURFHVVLQJ� DQG�PDLOLQJ�

SD\PHQWV� WR� WKH� 3ODLQWLII�� &ODVV� &RXQVHO�� 6HWWOHPHQW� &ODVV�0HPEHUV�� DQG� WKH� /:'$�� SULQWLQJ� DQG�

PDLOLQJ�WKH�1RWLFH�3DFNHWV�WR�WKH�6HWWOHPHQW�&ODVV�0HPEHUV�DV�GLUHFWHG�E\�WKH�&RXUW��UHFHLYLQJ�DQG�

UHSRUWLQJ�WKH�5HTXHVWV�IRU�([FOXVLRQ�VXEPLWWHG�E\�6HWWOHPHQW�&ODVV�0HPEHUV��SURYLGLQJ�GHFODUDWLRQ�V��

DV� QHFHVVDU\� LQ� VXSSRUW� RI� SUHOLPLQDU\� DQG�RU� ILQDO� DSSURYDO� RI� WKLV� 6HWWOHPHQW�� SD\PHQW� RI� DOO�

DSSOLFDEOH� HPSOR\HU� SD\UROO� WD[HV� DQG� UHSRUWLQJ� RI� VXFK� SD\PHQWV�� DQG� RWKHU� WDVNV� DV� WKH� 3DUWLHV�
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PXWXDOO\� DJUHH� RU� WKH� &RXUW� RUGHUV� WKH� 6HWWOHPHQW� $GPLQLVWUDWRU� WR� SHUIRUP�� � 7KH� 6HWWOHPHQW�

$GPLQLVWUDWRU� VKDOO� NHHS� WKH� 3DUWLHV� WLPHO\� DSSULVHG� RI� WKH� SHUIRUPDQFH� RI� DOO� 6HWWOHPHQW�

$GPLQLVWUDWRU�UHVSRQVLELOLWLHV�� �$Q\�OHJDOO\�PDQGDWHG�WD[�UHSRUWV�� WD[�IRUPV�� WD[�ILOLQJV��RU�RWKHU� WD[�

GRFXPHQWV� UHTXLUHG� E\� DGPLQLVWUDWLRQ� RI� WKLV� $JUHHPHQW� VKDOO� EH� SUHSDUHG� E\� WKH� 6HWWOHPHQW�

$GPLQLVWUDWRU�� � $Q\� H[SHQVHV� LQFXUUHG� LQ� FRQQHFWLRQ� ZLWK� VXFK� SUHSDUDWLRQ� VKDOO� EH� D� FRVW� RI�

DGPLQLVWUDWLRQ� RI� WKH� 6HWWOHPHQW�� � 7KH� 6HWWOHPHQW� $GPLQLVWUDWRU� VKDOO� EH� SDLG� WKH� 6HWWOHPHQW�

$GPLQLVWUDWLRQ�&RVWV�QR�ODWHU�WKDQ�IRUW\�ILYH������FDOHQGDU�GD\V�DIWHU�WKH�6HWWOHPHQW�LV�IXOO\�IXQGHG��

����� )LQDO�$SSURYDO�+HDULQJ�� �$W� D� UHDVRQDEOH� WLPH� IROORZLQJ� WKH�5HVSRQVH�'HDGOLQH�� WKH�

&RXUW�VKDOO�KROG� WKH�)LQDO�$SSURYDO�+HDULQJ��ZKHUH�REMHFWLRQV�� LI�DQ\��PD\�EH�KHDUG��DQG� WKH�&RXUW�

VKDOO�GHWHUPLQH�DPRXQWV�SURSHUO\�SD\DEOH� IRU� �L�� WKH�&ODVV�&RXQVHO�$ZDUG�DQG�&RVWV�� �LL�� WKH�&ODVV�

5HSUHVHQWDWLYH� (QKDQFHPHQW� $ZDUG�� �LLL�� ,QGLYLGXDO� 6HWWOHPHQW� 3D\PHQW�� �LY�� WKH� 3$*$� 3HQDOWLHV�

3D\PHQWV���Y��WKH�/:'$�3$*$�$OORFDWLRQ��DQG��YL��WKH�6HWWOHPHQW�$GPLQLVWUDWLRQ�&RVWV��

����� (QWU\�RI�)LQDO�-XGJPHQW�� �,I� WKH�&RXUW�DSSURYHV�WKLV�6HWWOHPHQW�DW� WKH�)LQDO�$SSURYDO�

+HDULQJ��WKH�3DUWLHV�VKDOO�UHTXHVW�WKDW�WKH�&RXUW�HQWHU�WKH�)LQDO�-XGJPHQW�DIWHU�WKH�6HWWOHPHQW�KDV�EHHQ�

IXOO\� IXQGHG�� ZLWK� WKH� &RXUW� UHWDLQLQJ� MXULVGLFWLRQ� RYHU� WKH� 3DUWLHV� WR� HQIRUFH� WKH� WHUPV� RI� WKH�

MXGJPHQW��1R�ODWHU�WKDQ�����GD\V�DIWHU�WKH�(IIHFWLYH�'DWH��WKH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�SURYLGH�

SURRI�RI�SD\PHQW�RI�VHWWOHPHQW�DZDUGV��HQKDQFHPHQW�DZDUG��DWWRUQH\V¶�IHHV�DQG�FRVWV��LI�6HWWOHPHQW�LV�

(IIHFWLYH���

����� 1XOOLILFDWLRQ� RI� 6HWWOHPHQW� $JUHHPHQW�� � :LWK� WKH� H[FHSWLRQ� RI� DQ\� PRGLILFDWLRQ� RU�

UHGXFWLRQ� WR� WKH� &ODVV� &RXQVHO� $ZDUG� DQG� &RVWV�� &ODVV� 5HSUHVHQWDWLYH� (QKDQFHPHQW� $ZDUG��

6HWWOHPHQW� $GPLQLVWUDWRU� IHHV�� RU� 3$*$�$OORFDWLRQ�� LQ� WKH� HYHQW�� �L�� WKH� &RXUW� GRHV� QRW� HQWHU� WKH�

3UHOLPLQDU\�$SSURYDO�2UGHU� DV� VSHFLILHG� KHUHLQ�� �LL�� WKH�&RXUW� GRHV� QRW� JUDQW� ILQDO� DSSURYDO� RI� WKH�

6HWWOHPHQW�DV�SURYLGHG�KHUHLQ���LLL��WKH�&RXUW�GRHV�QRW�HQWHU�D�)LQDO�-XGJPHQW�DV�SURYLGHG�KHUHLQ��RU�

�LY��WKH�6HWWOHPHQW�GRHV�QRW�EHFRPH�ILQDO�IRU�DQ\�RWKHU�UHDVRQ��WKLV�6HWWOHPHQW�$JUHHPHQW�VKDOO�EH�QXOO�

DQG�YRLG�DQG�DQ\�RUGHU�RU� MXGJPHQW� HQWHUHG�E\� WKH�&RXUW� LQ� IXUWKHUDQFH�RI� WKLV�6HWWOHPHQW� VKDOO� EH�

WUHDWHG� DV� YRLG� IURP� WKH� EHJLQQLQJ�� � ,Q� VXFK� D� FDVH�� WKH� 3DUWLHV� DQG� DQ\� PRQHWDU\� DPRXQWV� WR� EH�

DZDUGHG� XQGHU� WKLV� 6HWWOHPHQW� VKDOO� EH� UHWXUQHG� WR� WKHLU� UHVSHFWLYH� VWDWXVHV� DV� RI� WKH� GDWH� DQG� WLPH�

LPPHGLDWHO\�SULRU�WR�WKH�GDWH�RI� WKH�PHGLDWLRQ��DQG�WKH�3DUWLHV�VKDOO�SURFHHG�LQ�DOO�UHVSHFWV�DV�LI� WKLV�
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$JUHHPHQW� KDG� QRW� EHHQ� H[HFXWHG�� H[FHSW� WKDW� DQ\� IHHV� DOUHDG\� LQFXUUHG� E\� WKH� 6HWWOHPHQW�

$GPLQLVWUDWRU� VKDOO� EH� SDLG� E\� 'HIHQGDQW�� � ,Q� WKH� HYHQW� DQ� DSSHDO� LV� ILOHG� IURP� WKH� &RXUW¶V� )LQDO�

-XGJPHQW��RU�DQ\�RWKHU�DSSHOODWH�UHYLHZ�LQ�WKLV�DFWLRQ�LV�VRXJKW��DGPLQLVWUDWLRQ�RI�WKH�6HWWOHPHQW�VKDOO�

EH�VWD\HG�SHQGLQJ�ILQDO�UHVROXWLRQ�RI�WKH�DSSHDO�RU�RWKHU�DSSHOODWH�UHYLHZ��EXW�DQ\�IHHV�LQFXUUHG�E\�WKH�

6HWWOHPHQW�$GPLQLVWUDWRU�SULRU� WR� LW� EHLQJ�QRWLILHG�RI� WKH� ILOLQJ�RI� DQ�DSSHDO� IURP� WKH�&RXUW¶V�)LQDO�

-XGJPHQW��RU�DQ\�RWKHU�DSSHOODWH�UHYLHZ��VKDOO�EH�SDLG�WR�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�E\�'HIHQGDQW�

ZLWKLQ�WKLUW\������GD\V�RI�VDLG�QRWLILFDWLRQ��

����� 1R� $GPLVVLRQ� %\� WKH� 3DUWLHV�� � 'HIHQGDQW� GHQLHV� DQ\� DQG� DOO� FODLPV� DOOHJHG� LQ� WKLV�

/DZVXLW�DQG�GHQLHV�DOO�ZURQJGRLQJ�ZKDWVRHYHU���7KLV�$JUHHPHQW�LV�QRW�D�FRQFHVVLRQ�RU�DGPLVVLRQ�DQG�

VKDOO� QRW�EH�XVHG� DJDLQVW�'HIHQGDQW� DV� DQ� DGPLVVLRQ�RU� LQGLFDWLRQ�ZLWK� UHVSHFW� WR� DQ\�FODLP�RI� DQ\�

IDXOW��FRQFHVVLRQ��RU�RPLVVLRQ�E\�'HIHQGDQW��

����� ([KLELWV�$WWDFKPHQWV�DQG�+HDGLQJV���7KH�WHUPV�RI�WKLV�$JUHHPHQW�LQFOXGH�WKH�WHUPV�VHW�

IRUWK� LQ�DQ\�DWWDFKHG�([KLELWV�$WWDFKPHQWV��ZKLFK�DUH�LQFRUSRUDWHG�E\� WKLV�UHIHUHQFH�DV� WKRXJK�IXOO\�

VHW�IRUWK�KHUHLQ�� �$Q\�([KLELWV�$WWDFKPHQWV�WR�WKLV�$JUHHPHQW�DUH�DQ�LQWHJUDO�SDUW�RI�WKH�6HWWOHPHQW���

7KH�GHVFULSWLYH�KHDGLQJV�RI�DQ\�SDUDJUDSKV�RU�VHFWLRQV�RI�WKLV�$JUHHPHQW�DUH�LQVHUWHG�IRU�FRQYHQLHQFH�

RI�UHIHUHQFH�RQO\�DQG�GR�QRW�FRQVWLWXWH�D�SDUW�RI�WKLV�$JUHHPHQW��

����� ,QWHULP�6WD\�RI�3URFHHGLQJV���7KH�3DUWLHV�DJUHH�WR�VWD\�DOO�SURFHHGLQJV�LQ�WKH�/DZVXLW��

VXEMHFW� WR� QHFHVVDU\� FRPSOLDQFH� ZLWK� WKH� &RXUW¶V� RUGHUV�� H[FHSW� VXFK� SURFHHGLQJV� QHFHVVDU\� WR�

LPSOHPHQW� DQG� FRPSOHWH� WKH� 6HWWOHPHQW�� LQ� DEH\DQFH� SHQGLQJ� WKH� )LQDO� $SSURYDO� +HDULQJ� WR� EH�

FRQGXFWHG�E\�WKH�&RXUW��

����� $PHQGPHQW�RU�0RGLILFDWLRQ���7KLV�$JUHHPHQW�PD\�EH�DPHQGHG�RU�PRGLILHG�RQO\�E\�D�

ZULWWHQ�LQVWUXPHQW�VLJQHG�E\�FRXQVHO�IRU�DOO�3DUWLHV�RU�WKHLU�VXFFHVVRUV�LQ�LQWHUHVW��

����� (QWLUH� $JUHHPHQW�� � 7KLV� $JUHHPHQW� DQG� DQ\� DWWDFKHG� ([KLELWV� FRQVWLWXWH� WKH� HQWLUH�

$JUHHPHQW� DPRQJ� WKHVH� 3DUWLHV�� DQG� QR� RUDO� RU� ZULWWHQ� UHSUHVHQWDWLRQV�� ZDUUDQWLHV� RU� LQGXFHPHQWV�

KDYH�EHHQ�PDGH�WR�DQ\�3DUW\�FRQFHUQLQJ�WKLV�$JUHHPHQW�RU�LWV�([KLELWV�RWKHU�WKDQ�WKH�UHSUHVHQWDWLRQV��

ZDUUDQWLHV��DQG�FRYHQDQWV�FRQWDLQHG�DQG�PHPRULDOL]HG�LQ�WKH�$JUHHPHQW�DQG�LWV�([KLELWV��

����� $XWKRUL]DWLRQ�WR�(QWHU�,QWR�6HWWOHPHQW�$JUHHPHQW���&RXQVHO�IRU�DOO�3DUWLHV�ZDUUDQW�DQG�

UHSUHVHQW� WKH\� DUH� H[SUHVVO\� DXWKRUL]HG� E\� WKH� 3DUWLHV� ZKRP� WKH\� UHSUHVHQW� WR� QHJRWLDWH� WKLV�
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$JUHHPHQW� DQG� WR� WDNH� DOO� DSSURSULDWH� DFWLRQV� UHTXLUHG� RU� SHUPLWWHG� WR� EH� WDNHQ� E\� VXFK� 3DUWLHV�

SXUVXDQW� WR� WKLV�$JUHHPHQW� WR� HIIHFWXDWH� LWV� WHUPV�� DQG� WR� H[HFXWH� DQ\� RWKHU� GRFXPHQWV� UHTXLUHG� WR�

HIIHFWXDWH�WKH�WHUPV�RI�WKLV�$JUHHPHQW���7KH�3DUWLHV�DQG�WKHLU�FRXQVHO�ZLOO�FRRSHUDWH�ZLWK�HDFK�RWKHU�

DQG�XVH�WKHLU�EHVW�HIIRUWV�WR�HIIHFW�WKH�LPSOHPHQWDWLRQ�RI�WKH�6HWWOHPHQW���,Q�WKH�HYHQW�WKH�3DUWLHV�DUH�

XQDEOH� WR� UHDFK� DJUHHPHQW� RQ� WKH� IRUP� RU� FRQWHQW� RI� DQ\� GRFXPHQW� QHHGHG� WR� LPSOHPHQW� WKH�

6HWWOHPHQW��RU�RQ�DQ\�VXSSOHPHQWDO�SURYLVLRQV�WKDW�PD\�EHFRPH�QHFHVVDU\�WR�HIIHFWXDWH�WKH�WHUPV�RI�

WKLV�6HWWOHPHQW�� WKH�3DUWLHV�PD\�VHHN� WKH�DVVLVWDQFH�RI� WKH�&RXUW� WR� UHVROYH�VXFK�GLVDJUHHPHQW�� �7KH�

SHUVRQV�VLJQLQJ�WKLV�$JUHHPHQW�RQ�EHKDOI�RI�'HIHQGDQW�UHSUHVHQW�DQG�ZDUUDQW�WKDW�WKH\�DUH�DXWKRUL]HG�

WR�VLJQ�WKLV�$JUHHPHQW�RQ�EHKDOI�RI�'HIHQGDQW���3ODLQWLII�UHSUHVHQWV�DQG�ZDUUDQWV�WKDW�KH�LV�DXWKRUL]HG�

WR� VLJQ� WKLV�$JUHHPHQW� DQG� WKDW� KH� KDV� QRW� DVVLJQHG� DQ\� FODLP�� RU� SDUW� RI� D� FODLP�� FRYHUHG� E\� WKLV�

6HWWOHPHQW�WR�D�WKLUG�SDUW\��

����� %LQGLQJ�1DWXUH�RI�$JUHHPHQW���7KLV�$JUHHPHQW�VKDOO�EH�ELQGLQJ�XSRQ��DQG�LQXUH�WR�WKH�

EHQHILW� RI�� WKH� VXFFHVVRUV�� KHLUV�� DVVLJQV� DQG� WKLUG�SDUW\� EHQHILFLDULHV� RI� WKH� 3DUWLHV� KHUHWR�� DV�

SUHYLRXVO\�GHILQHG���7R�WKH�H[WHQW�SHUPLWWHG�E\�ODZ��WKH�6HWWOHPHQW�&ODVV�0HPEHUV�ZKR�GR�QRW�RSW�RXW�

RI�WKLV�6HWWOHPHQW�VKDOO�DOVR�EH�ERXQG�E\�WKLV�$JUHHPHQW�DQG�DQ\�-XGJPHQW�UHODWLQJ�WKHUHWR��

����� &DOLIRUQLD�/DZ�*RYHUQV���$OO�WHUPV�RI�WKLV�$JUHHPHQW�DQG�WKH�([KLELWV�KHUHWR�VKDOO�EH�

JRYHUQHG�E\�DQG�LQWHUSUHWHG�DFFRUGLQJ�WR�WKH�ODZV�RI�WKH�6WDWH�RI�&DOLIRUQLD��

����� 7KLV�6HWWOHPHQW� LV�)DLU��$GHTXDWH��DQG�5HDVRQDEOH�� �7KH�3DUWLHV�EHOLHYH�DQG�VWLSXODWH�

WKDW� WKLV�6HWWOHPHQW� LV�D�IDLU��DGHTXDWH�DQG�UHDVRQDEOH�VHWWOHPHQW�RI� WKLV�/DZVXLW�DQG�KDYH�DUULYHG�DW�

WKLV� 6HWWOHPHQW� DIWHU� H[WHQVLYH�� DUPV�OHQJWK�� QRQ�FROOXVLYH� QHJRWLDWLRQV�� WDNLQJ� LQWR� DFFRXQW� DOO�

UHOHYDQW�IDFWRUV��SUHVHQW�DQG�SRWHQWLDO��

����� -XULVGLFWLRQ�RI�WKH�&RXUW���7KH�3DUWLHV�DJUHH�WKDW�WKH�&RXUW�VKDOO�UHWDLQ�MXULVGLFWLRQ�ZLWK�

UHVSHFW�WR�WKH�LQWHUSUHWDWLRQ��LPSOHPHQWDWLRQ��DQG�HQIRUFHPHQW�RI�WKH�WHUPV�RI�WKLV�$JUHHPHQW�DQG�DOO�

RUGHUV�DQG�MXGJPHQWV�HQWHUHG�LQ�FRQQHFWLRQ�WKHUHZLWK��DQG�WKH�3DUWLHV�DQG�WKHLU�FRXQVHO�KHUHWR�VXEPLW�

WR�WKH�MXULVGLFWLRQ�RI�WKH�&RXUW�IRU�SXUSRVHV�RI�LQWHUSUHWLQJ��LPSOHPHQWLQJ�DQG�HQIRUFLQJ�WKH�VHWWOHPHQW�

HPERGLHG�LQ�WKLV�$JUHHPHQW�DQG�DOO�RUGHUV�DQG�MXGJPHQWV�HQWHUHG�LQ�FRQQHFWLRQ�WKHUHZLWK��

����� ,QYDOLGLW\�RI�$Q\�3URYLVLRQ���%HIRUH�GHFODULQJ�DQ\�SURYLVLRQ�RI�WKLV�$JUHHPHQW�LQYDOLG��

WKH�&RXUW� VKDOO� ILUVW� DWWHPSW� WR�FRQVWUXH� WKH�SURYLVLRQV�YDOLG� WR� WKH� IXOOHVW� H[WHQW�SRVVLEOH�FRQVLVWHQW�
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ZLWK�DSSOLFDEOH�SUHFHGHQWV�VR�DV�WR�GHILQH�DOO�SURYLVLRQV�RI�WKLV�$JUHHPHQW�YDOLG�DQG�HQIRUFHDEOH��

����� :DLYHU�RI�&HUWDLQ�$SSHDOV���7KH�3DUWLHV�DJUHH�WR�ZDLYH�DQ\�DQG�DOO�DSSHDOV�UHODWLQJ�WR�

WKLV� VHWWOHPHQW�� RU� IURP� WKH� &RXUW¶V� )LQDO� $SSURYDO� RI� WKLV� 6HWWOHPHQW�� H[FHSW� WKDW� WKH� &ODVV�

5HSUHVHQWDWLYH�DQG�&ODVV�&RXQVHO�PD\�DSSHDO�DQ\� UHGXFWLRQ� LQ� WKH�&ODVV�&RXQVHO�$ZDUG�DQG�&RVWV�

UHTXHVWHG�E\�&ODVV�&RXQVHO��SURYLGHG�WKDW�DQ\�UHGXFWLRQ�LQ�WKH�&ODVV�&RXQVHO�$ZDUG�DQG�&RVWV�DQG�RU�

&ODVV� 5HSUHVHQWDWLYH� (QKDQFHPHQW� $ZDUG� VKDOO� QRW� FRQVWLWXWH� JURXQGV� WR� WHUPLQDWH� RU� YRLG� WKH�

6HWWOHPHQW�RU�RWKHUZLVH�LQFUHDVH�WKH�PD[LPXP�DPRXQW�SD\DEOH�E\�'HIHQGDQW�XQGHU�WKLV�$JUHHPHQW��

ZKLFK�VKDOO�QRW�H[FHHG�WKH�*URVV�6HWWOHPHQW�$PRXQW�GHILQHG�KHUHLQ��

����� &RRSHUDWLRQ���7KH�3DUWLHV�DJUHH�WR�FRRSHUDWH�IXOO\�ZLWK�RQH�DQRWKHU�WR�DFFRPSOLVK�DQG�

LPSOHPHQW� WKH� WHUPV� RI� WKLV� 6HWWOHPHQW�� � 6XFK� FRRSHUDWLRQ� VKDOO� LQFOXGH�� EXW� QRW� EH� OLPLWHG� WR��

H[HFXWLRQ�RI�VXFK�RWKHU�GRFXPHQWV�DQG�WKH�WDNLQJ�RI�VXFK�RWKHU�DFWLRQ�DV�PD\�EH�UHDVRQDEO\�QHFHVVDU\�

WR�WLPHO\�IXOILOO�WKH�WHUPV�DQG�DSSURYDO�E\�WKH�&RXUW�RI�WKLV�6HWWOHPHQW���7KH�3DUWLHV�WR�WKLV�6HWWOHPHQW�

VKDOO�XVH�WKHLU�EHVW�HIIRUWV��LQFOXGLQJ�DOO�HIIRUWV�FRQWHPSODWHG�E\�WKLV�6HWWOHPHQW�DQG�DQ\�RWKHU�HIIRUWV�

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

VHW�IRUWK�KHUHLQ������

����� 3XEOLFLW\�� � 3ODLQWLII� DQG� KHU� FRXQVHO� DJUHH� WKDW� WKH\� ZLOO� QRW� SRVW� RU� WUDQVPLW� DQ\�

LQIRUPDWLRQ�RQOLQH�RU�XVLQJ�VRFLDO�PHGLD�DERXW� WKH�/DZVXLW�DQG�RU� WKH�IDFW��DPRXQW��RU� WHUPV�RI� WKLV�

VHWWOHPHQW�SULRU�WR�SUHOLPLQDU\�FRXUW�DSSURYDO�RI�WKH�VHWWOHPHQW���3ODLQWLII�DQG�KHU�FRXQVHO�IXUWKHU�DJUHH�

QRW�WR�LVVXH�DQ\�SUHVV�UHOHDVHV��LQLWLDWH�DQ\�FRQWDFW�ZLWK�WKH�SUHVV��UHVSRQG�WR�DQ\�SUHVV�LQTXLU\�RU�KDYH�

DQ\� FRPPXQLFDWLRQV� ZLWK� WKH� SUHVV� DERXW� WKH� /DZVXLW� DQG�RU� WKH� IDFW�� DPRXQW�� RU� WHUPV� RI� WKLV�

VHWWOHPHQW�SULRU�WR�SUHOLPLQDU\�FRXUW�DSSURYDO�RI�WKH�VHWWOHPHQW���$Q\�FRPPXQLFDWLRQV�E\�3ODLQWLII�DQG�

KHU�FRXQVHO�DERXW�WKH�VHWWOHPHQW�WR�6HWWOHPHQW�&ODVV�0HPEHUV�SULRU�WR�SUHOLPLQDU\�DSSURYDO�VKDOO�EH�

OLPLWHG�WR�WKH�IROORZLQJ�JHQHULF�VWDWHPHQW��³$�VHWWOHPHQW�KDV�EHHQ�UHDFKHG�LQ�WKH�FDVH���7KH�VSHFLILF�

GHWDLOV� RI� WKH� VHWWOHPHQW� DQG� WKH� GLVWULEXWLRQ� RI� PRQHWDU\� DPRXQWV� ZLOO� EH� FRPPXQLFDWHG� LQ� D�

IRUWKFRPLQJ�QRWLFH�DSSURYHG�E\�WKH�&RXUW��ZKLFK�ZLOO�EH�UHYLHZHG�IRU�QHXWUDOLW\�´��7KLV�SURYLVLRQ�ZLOO�

QRW�SUHYHQW�&ODVV�&RXQVHO� IURP� UHIHUULQJ� WR� WKLV� VHWWOHPHQW� VROHO\� IRU�SXUSRVHV�RI� HVWDEOLVKLQJ� WKHLU�

DGHTXDF\�DV�FRXQVHO�LQ�H[LVWLQJ�UHSUHVHQWDWLYH�DFWLRQV���7KLV�SURYLVLRQ�IXUWKHU�VKDOO�QRW�FRQVWLWXWH�DQ\�

UHVWULFWLRQ� RQ�&ODVV�&RXQVHO� IURP� DQVZHULQJ� LQTXLULHV� IURP�6HWWOHPHQW�&ODVV�0HPEHUV� LQ� D� QHXWUDO�

DocuSign Envelope ID: 6ECBD085-4BE8-4D9A-BC24-509A6F74DECB
II 



�
�

� � �� �
-2,17�67,38/$7,21�2)�6(77/(0(17�$1'�5(/($6(�

�

�

�

�

�

�

�

�

�

�

��

��

��

��

��

��

��

��

��

��

��

��

��

��

��

��

��

��

��

IDVKLRQ��

)ROORZLQJ� SUHOLPLQDU\� DSSURYDO� RI� WKH� 6HWWOHPHQW�� WKH� &ODVV� &RXQVHO� VKDOO� GR� QRWKLQJ� WR�

SXEOLFL]H�WKLV�VHWWOHPHQW�RU�XVH�LW�IRU�PDUNHWLQJ�SXUSRVHV��LQFOXGLQJ�RQ�ZHEVLWHV�RU�RQ�WKH�,QWHUQHW�LQ�

DQ\�IRUP�RI�SUHVV�ZKDWVRHYHU���&ODVV�&RXQVHO�DOVR�ZLOO�QRW�LQLWLDWH�DQ\�FRPPXQLFDWLRQV�ZLWK�WKH�PHGLD�

DERXW� WKLV� VHWWOHPHQW� DQG�� LI� FRQWDFWHG�E\� WKH�PHGLD�RU� WKLUG�SDUWLHV� DERXW� WKH�6HWWOHPHQW�� WKH�&ODVV�

&RXQVHO�ZLOO�RQO\�GLVFXVV�LQIRUPDWLRQ�SXEOLFO\�DYDLODEOH��&ODVV�&RXQVHO�ZLOO�WDNH�DOO�VWHSV�QHFHVVDU\�WR�

HQVXUH�WKDW�WKH�&ODVV�5HSUHVHQWDWLYH�LV�DZDUH�RI��DQG�ZLOO�HQFRXUDJH�WKHP�WR�DGKHUH�WR��WKH�UHVWULFWLRQ�

DJDLQVW� LQLWLDWLQJ� DQ\� PHGLD� FRPPHQW�� � 1RWKLQJ� KHUHLQ� ZLOO� UHVWULFW� &ODVV� &RXQVHO� IURP� LQFOXGLQJ�

SXEOLFO\�DYDLODEOH�LQIRUPDWLRQ�UHJDUGLQJ�WKLV�VHWWOHPHQW�LQ�IXWXUH�MXGLFLDO�VXEPLVVLRQV�UHJDUGLQJ�&ODVV�

&RXQVHO¶V�TXDOLILFDWLRQV�DQG�H[SHULHQFH��

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

FRPPXQLFDWLRQV�LQ�FRQQHFWLRQ�ZLWK�WKLV�6WLSXODWLRQ�VKDOO�EH������LQ�ZULWLQJ������GHHPHG�JLYHQ�RQ�WKH�

WKLUG� EXVLQHVV� GD\� DIWHU� PDLOLQJ�� DQG� ���� VHQW� YLD� 8QLWHG� 6WDWHV� UHJLVWHUHG� RU� FHUWLILHG� PDLO�� UHWXUQ�

UHFHLSW�UHTXHVWHG��DGGUHVVHG�DV�IROORZV���

�

7R�3ODLQWLII��
�
68//,9$1�(03/2<0(17�/$:��3�&��
0DUWLQ�(��6XOOLYDQ��(VT���
�����&HQWXU\�3DUN�(DVW��6XLWH�����
/RV�$QJHOHV��&$�������

7R�'HIHQGDQW��
�

$//(1��*/$(661(5��+$=(/:22'�$1'�
:(57+��//3�
3HWHU�*ODHVVQHU��
.HOOHQ�&URZH��
����0RQWJRPHU\�6WUHHW��6XLWH������
6DQ�)UDQFLVFR��&$�������

����� ([HFXWLRQ� E\� 6HWWOHPHQW� &ODVV� 0HPEHUV�� � ,W� LV� DJUHHG� WKDW� LW� LV� LPSRVVLEOH� RU�

LPSUDFWLFDO� WR�KDYH�HDFK�6HWWOHPHQW�&ODVV�0HPEHU�H[HFXWH� WKLV�6HWWOHPHQW�$JUHHPHQW�� �7KH�1RWLFH�

ZLOO�DGYLVH�DOO�6HWWOHPHQW�&ODVV�0HPEHUV�RI�WKH�ELQGLQJ�QDWXUH�RI�WKH�5HOHDVHG�6WDWXWRU\�&ODLPV�DQG�

5HOHDVHG� 3$*$�&ODLPV� DQG� VXFK� VKDOO� KDYH� WKH� VDPH� IRUFH� DQG� HIIHFW� DV� LI� HDFK� 6HWWOHPHQW�&ODVV�

0HPEHU�H[HFXWHG�WKLV�6WLSXODWLRQ����

����� ([HFXWLRQ� E\� 3ODLQWLII�� � 3ODLQWLII�� E\� VLJQLQJ� WKLV� 6WLSXODWLRQ�� LV� ERXQG� E\� WKH� WHUPV�

KHUHLQ�DQG�IXUWKHU�DJUHHV�QRW� WR�UHTXHVW� WR�EH�H[FOXGHG�IURP�WKH�6HWWOHPHQW�DQG�QRW� WR�REMHFW� WR�DQ\�

WHUPV�RI�WKLV�6WLSXODWLRQ���$Q\�VXFK�UHTXHVW�IRU�H[FOXVLRQ�RU�REMHFWLRQ�VKDOO�WKHUHIRUH�EH�YRLG�DQG�RI�QR�
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IRUFH�RU�HIIHFW���

����� 7KH�3DUWLHV�KHUHWR�DJUHH�WKDW�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�6WLSXODWLRQ�RI�6HWWOHPHQW�

DUH�WKH�UHVXOW�RI�OHQJWK\��LQWHQVLYH��DUPV�OHQJWK��QRQ�FROOXVLYH�QHJRWLDWLRQV�DQG�D�QHXWUDOO\�IDFLOLWDWHG�

PHGLDWLRQ�EHWZHHQ�WKH�3DUWLHV��DQG�WKDW� WKLV�6WLSXODWLRQ�VKDOO�QRW�EH�FRQVWUXHG� LQ� IDYRU�RI�RU�DJDLQVW�

DQ\�RI�WKH�3DUWLHV�E\�UHDVRQ�RI�WKHLU�SDUWLFLSDWLRQ�LQ�WKH�GUDIWLQJ�RI�WKLV�6WLSXODWLRQ��

����� 1R� ³)XQG´�8QGHU�&&3�6HFWLRQ� ����� � 7KH� SDUWLHV� DJUHH� WKDW� WKLV� VHWWOHPHQW� GRHV� QRW�

FUHDWH�RU�FRQVWLWXWH�D�IXQG�IRU�SXUSRVHV�RI�&DOLIRUQLD�&RGH�RI�&LYLO�3URFHGXUH�VHFWLRQ������

����� &RXQWHUSDUWV�� �7KLV�6WLSXODWLRQ�VKDOO�EHFRPH�HIIHFWLYH�XSRQ�LWV�H[HFXWLRQ�E\�DOO�RI�WKH�

XQGHUVLJQHG���3ODLQWLII��&ODVV�&RXQVHO��'HIHQGDQW��DQG�'HIHQVH�&RXQVHO�PD\�H[HFXWH�WKLV�6WLSXODWLRQ�

LQ� FRXQWHUSDUWV�� DQG� H[HFXWLRQ� RI� FRXQWHUSDUWV� VKDOO� KDYH� WKH� VDPH� IRUFH� DQG� HIIHFW� DV� LI� HDFK� KDG�

VLJQHG�WKH�VDPH�LQVWUXPHQW���&RSLHV�RI�WKH�H[HFXWHG�DJUHHPHQW��LQFOXGLQJ�VFDQV�RU�3')�YHUVLRQV��VKDOO�

EH�HIIHFWLYH�IRU�DOO�SXUSRVHV�DV�WKRXJK�WKH�VLJQDWXUHV�FRQWDLQHG�WKHUHLQ�ZHUH�RULJLQDO�VLJQDWXUHV����

67,38/$7('��$*5(('��$1'�$&&(37('��
�
'()(1'$17�7+(�520$1�&$7+2/,&�&(0(7(5,(6�2)�7+(�',2&(6(�2)�

2$./$1'�
�
3ULQW�1DPH��� � � � � � � 'DWH��� � � � �
�
7LWOH�� ������������� � � �
�
6LJQDWXUH�� � � � � �
�
�
�
3/$,17,))�0$85((1�0226%58**(5�
�
3ULQW�1DPH��� � � � � � � 'DWH��� � � � �
�
6LJQDWXUH�� � � � �
�
�
�
$//(1��*/$(661(5��+$=(/:22'�$1'�:(57+��//3�
&RXQVHO�IRU�'HIHQGDQW��

�
3ULQW�1DPH��� � � � � � � 'DWH��� � � � �
�
6LJQDWXUH�� � � � � �

Maureen Moosbrugger

President

8/19/2022Robert Seelig
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68//,9$1�(03/2<0(17�/$:��3�&��
&RXQVHO�IRU�3ODLQWLII�
�
3ULQW�1DPH��� � � � � � � 'DWH��� � � � �
�
6LJQDWXUH�� � � � � �

�
�
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SULLIVAN EMPLOYMENT LAW, P.C. 
MARTIN E. SULLIVAN (SBN 274279) 
martin@sullivanlawgrp.com 
1801 Century Park East, Suite 850 
Los Angeles, CA 90067 
Tel: (323) 645-5470 
 
Attorneys for Plaintiff 
MAUREEN MOOSBRUGGER 
 
 
ALLEN, GLAESSNER, HAZELWOOD AND WERTH, LLP 
Peter Glaessner  
PGlaessner@aghwlaw.com 
Kellen Crowe  
kcrowe@aghwlaw.com 
180 Montgomery Street, Suite 1200 
San Francisco, CA 94104 
main 415.697.2000 | direct 415.697.3470 
aghwlaw.com 
 
 
Attorneys for Defendant 
THE ROMAN CATHOLIC CEMETERIES OF THE DIOCESE OF OAKLAND 
 
 

SUPERIOR COURT OF THE STATE OF CALIFORNIA 

COUNTY OF ALAMEDA 

MAUREEN MOOSBRUGGER, an individual, on 

behalf herself, the State of California, as a private 

attorney general, and on behalf of all others 

similarly situated, 

Plaintiff, 

v. 

THE ROMAN CATHOLIC CEMETERIES OF 

THE DIOCESE OF OAKLAND, a California 

Corporation; and DOES 1 TO 50, 

Defendants. 

CASE NO. RG21088799 

[Assigned for All Purposes to:  

The Hon. Brad Seligman, Dept. 23] 

AMENDMENT TO JOINT 
STIPULATION OF CLASS ACTION 
SETTLEMENT AND RELEASE 

 
Action Filed: February 5, 2021 
Trial Date:             None Set 
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INTRODUCTION 

Section 3.28 of The Joint Stipulation Of Settlement And Release in the captioned case allows 

for amendment by counsel for the Parties on behalf of the Parties. Therefore, Plaintiffs Maureen 

Moosbrugger and Gabriel Espinoza, on the one hand, and Defendant The Roman Catholic Cemeteries 

of the Diocese of Oakland (“Defendant”), on the other hand, and subject to the approval of the Court, 

hereby amend the Joint Stipulation Of Settlement And Release as described below. The Amendments 

identify language to be eliminated using strike-through (e.g., eliminated text) and language to be added 

using italics and underline (e.g., added text). 

AMENDMENT TO JOINT STIPULATION OF SETTLEMENT AND RELEASE 

 

Pg. or § Original Language Amended Language 

Pg. 2:2-3 IT IS HEREBY STIPULATED, by 

and between Plaintiff Maureen 

Moosbrugger, on behalf of 

herself 

IT IS HEREBY STIPULATED, by and between 

Plaintiffs Maureen Moosbrugger and Gabriel 

Espinoza, on behalf of Herself themselves 

§1.23 "Union Class Net Settlement 

Amount" is 2.5% of the total Net 

Settlement Amount. 

"Union Class Net Settlement Amount" is 5.04% 

of the total Net Settlement Amount. 

§1.24 "Non-Union,  Non-FSA  Class  Net  

Settlement  Amount"  is  37.5%  of  

the  total  Net Settlement Amount. 

"Non-Union,  Non-FSA  Class  Net  Settlement  

Amount"  is  34.92%  of  the  total  Net 

Settlement Amount. 

§ 1.7 “Class Representative” means 

Plaintiff Maureen Moosbrugger 

“Class Representatives” means Plaintiff Maureen 

Moosbrugger and/or Plaintiff Gabriel Espinoza 

§ 1.8 Class Representative Enhancement 

Award"" means the amount approved 

by the Court to be paid to the Class 

Representative in recognition of her  

efforts and time as Class 

Class Representative Enhancement Award 

means the amount approved by the Court to be 

paid to the Class Representatives in recognition 

of her their efforts and time as Class 

Representatives, and in consideration for her 
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Representative, and in consideration 

for her  execution of a general release 

of all claims relating to or arising 

from her employment with Defendant 

or its termination, and a 

comprehensive release and a Civil 

Code section 1542   waiver   of   the   

Class   Representative's   Released   

Claims   relating   to   or   arising   

from   her employment with 

Defendant or its termination.   The 

Class Representative further agrees 

that he has "kept and will continue to 

keep the fact, amount, and terms of 

the Settlement confidential except for 

court required filings and otherwise 

required by law.   The Class 

Representative Enhancement Award 

shall  not  exceed  Ten  Thousand  

Dollars  ($10,000),  and  it  shall  be  

paid  from  the  Gross  Settlement 

Amount.   Defendant does not 

presently object to a Class 

Representative Enhancement Award 

in the amount  of  Ten  Thousand  

Dollars  ($10,000).    Any  portion  of  

the  requested  Class  Representative 

Enhancement  Award  that  is  not  

Plaintiff Moosbrugger’s execution of a general 

release of all claims relating to or arising from 

her employment with Defendant or its 

termination, and a comprehensive release and a 

Civil Code section 1542   waiver   of   the   Class   

Representative's   Released   Claims   relating   to   

or   arising   from   her employment with 

Defendant or its termination.   The Class 

Representatives further agrees that he has they 

have "kept and will continue to keep the fact, 

amount, and terms of the Settlement confidential 

except for court required filings and otherwise 

required by law. The Class Representative 

Enhancement Award shall  not  exceed  Ten  

Thousand  Dollars  ($10,000) for Maureen 

Moosbrugger and Three Thousand Dollars 

($3,000) for Gabriel Espinoza,  and shall  be  

paid  from  the  Gross  Settlement Amount.   

Defendant does not presently object to a Class 

Representative Enhancement Award in the 

amount  of  Ten  Thousand  Dollars  ($10,000) 

for Maureen Moosbrugger and Three Thousand 

Dollars ($3,000) for Gabriel Espinoza.    Any  

portion  of  the  requested  Class  Representative 

Enhancement  Award  that  is  not  awarded  to  

Plaintiff  shall  be  retained  within  the  Gross  

Settlement Amount and be distributed to Class 

Members as provided in this Agreement  
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awarded  to  Plaintiff  shall  be  

retained  within  the  Gross  

Settlement Amount and be distributed 

to Class Members as provided in this 

Agreement 

§1.27 "Notice  Packet"  means  the  Notice  

of  Class  Action  Settlement  and  

Request  for Exclusion (substantially 

in the form attached hereto as 

Attachments 1-2).   The Notice 

Packet shall contain instructions on 

how to opt-out of the Settlement, and 

how to object to the Settlement. 

"Notice  Packet"  means  the  Notice  of  Class  

Action  Settlement  and  Request  for Exclusion 

(substantially in the form attached hereto to this 

Amendment to Joint Stipulation of Settlement 

and Release as Attachments 1-2).   The Notice 

Packet shall contain instructions on how to opt-

out of the Settlement, and how to object to the 

Settlement. 

§1.35 "Parties"  means  Plaintiff  and  

Defendant,  and  "Party"  shall  mean  

either  Plaintiff  or Defendant, 

respectively. 

"Parties"  means  Plaintiffs  and  Defendant,  and  

"Party"  shall  mean  either  Plaintiffs  or 

Defendant, respectively. 

§1.36 “Plaintiff" means Maureen 

Moosbrugger 

“Plaintiffs" means Maureen Moosbrugger and 

Gabriel Espinoza 

§2.3 (pp. 

10:25; 

11:5, 11:7) 

Plaintiff  and  Class  Counsel Plaintiffs  and  Class  Counsel 

§3.4 Releases Given by Plaintiff and the 

Settlement Class 

 

Releases Given by Plaintiffs and the Settlement 

Class 

 

§3.4.3 General Mutual Release of Claims, 

Known and Unknown,  Between the 

Class Representative and Defendant.  

General Mutual Release of Claims, Known and 

Unknown,  Between the Class Representative 

Moosbrugger and Defendant.  Plaintiff 
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Plaintiff releases and discharges all 

Released Parties from any and all 

claims, including but not limited to: 

Any and all wage-and-hour claims 

arising under the laws of the State of 

California, including, without 

limitation, statutory, constitutional, 

contractual, and/or common law  

claims  for  wages,  damages,  

restitution,  unreimbursed  expenses,  

equitable  relief,  penalties, 

"liquidated   damages,   and/or   

punitive   damages   (including,   

without  limitation,   claims   under   

any applicable Industrial Welfare 

Commission Wage Order, the 

California Private Attorneys General 

Act, or any other provision of the 

California Labor Code); Title VII of 

the Civil Rights Act of 1964; 42 

U.S.C. § 1981; the Americans With 

Disabilities Act; Sections 503 and 

504 of the Rehabilitation Act of 

1973; the Family Medical Leave Act; 

the Fair Labor Standards Act; the 

Employee Retirement Income 

Security  Act;  the  Occupational  

Safety  and  Health  Act;  the  Worker  

Moosbrugger releases and discharges all 

Released Parties from any and all claims, 

including but not limited to: Any and all wage-

and-hour claims arising under the laws of the 

State of California, including, without limitation, 

statutory, constitutional, contractual, and/or 

common law  claims  for  wages,  damages,  

restitution,  unreimbursed  expenses,  equitable  

relief,  penalties, "liquidated   damages,   and/or   

punitive   damages   (including,   without  

limitation,   claims   under   any applicable 

Industrial Welfare Commission Wage Order, the 

California Private Attorneys General Act, or any 

other provision of the California Labor Code); 

Title VII of the Civil Rights Act of 1964; 42 

U.S.C. § 1981; the Americans With Disabilities 

Act; Sections 503 and 504 of the Rehabilitation 

Act of 1973; the Family Medical Leave Act; the 

Fair Labor Standards Act; the Employee 

Retirement Income Security  Act;  the  

Occupational  Safety  and  Health  Act;  the  

Worker  Adjustment  and  Retraining 

Notification  Act,  as  amended;  the  California  

Unfair  Competition  Law  (Cal.  Bus.  &  Prof.  

Code 

§ 17200 et seq.); the California Fair Employment 

and Housing Act; the California Government 

Code; the California Labor Code, any state, civil, 
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Adjustment  and  Retraining 

Notification  Act,  as  amended;  the  

California  Unfair  Competition  Law  

(Cal.  Bus.  &  Prof.  Code 

§ 17200 et seq.); the California Fair 

Employment and Housing Act; the 

California Government Code; the 

California Labor Code, any state, 

civil, or statutory laws, including any 

and all human rights laws and laws 

against discrimination; any other 

federal, state, or local statutes, codes, 

or ordinances; any common law,  

contract law,  or  tort law  cause  of  

action;  and  any claims  for interest, 

attorneys' fees, and/or costs. 

Defendant  releases  and  discharges  

Plaintiff  from  any  and  all  claims  

under  federal,  state,  or local 

statutes, codes, or ordinances; any 

common law, contract law, or tort 

law cause of action; and any claims 

for interest, attorneys' fees, and/or 

costs. 

Plaintiff and Defendant each 

expressly waives the protections of 

California Civil Code section 

1542, which reads as follows: 

or statutory laws, including any and all human 

rights laws and laws against discrimination; any 

other federal, state, or local statutes, codes, or 

ordinances; any common law,  contract law,  or  

tort law  cause  of  action;  and  any claims  for 

interest, attorneys' fees, and/or costs. 

Defendant  releases  and  discharges  Plaintiff 

Moosbrugger  from  any  and  all  claims  under  

federal,  state,  or local statutes, codes, or 

ordinances; any common law, contract law, or 

tort law cause of action; and any claims for 

interest, attorneys' fees, and/or costs. 

Plaintiff Moosbrugger and Defendant each 

expressly waives the protections of California 

Civil Code section 

1542, which reads as follows: 
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§ 3.4.4 This section is newly added by this 

amendment 

Plaintiff Gabriel Espinoza’s release is the same 

as that of a Class Member. He does not provide 

a broader release similar to that of Plaintiff 

Moosbrugger. 

 

§3.6 Class Counsel and Plaintiff agree and 

represent 

Class Counsel and Plaintiffs agree and represent 

§3.7.1 Plaintiff will submit Plaintiffs will submit 

§3.17 Class  Representative  Enhancement 

Award. Class  Counsel presently  

intends to seek a Class  

Representative  Enhancement  Award  

for  Plaintiff  in  an  amount  not  to  

exceed  Ten  Thousand Dollars 

($10,000), or such lesser amount as 

may be approved by the Court, for 

service and assistance to  the  Class.   

Any  amount  of  the  requested  

Class  Representative  Enhancement  

Award  that  is  not awarded  by  the  

Court  shall  be  included  in  the  Net  

Settlement  Amount.   The  Class  

Representative Enhancement  Award  

is  intended  as  consideration  for  the  

general  release  of  all  Released  

Statuary Claims  and  Released  

PAGA  Claims,  and  for  the  time,  

Class  Representative  Enhancement Award. 

Class  Counsel presently  intends to seek a Class  

Representative  Enhancement  Award  for  

Plaintiff Maureen Moosbrugger in  an  amount  

not  to  exceed  Ten  Thousand Dollars ($10,000) 

Ten  Thousand  Dollars  ($10,000) and for 

Plaintiff Gabriel Espinoza in an amount not to 

exceed Three Thousand Dollars ($3,000), or 

such lesser amounts as may be approved by the 

Court, for service and assistance to  the  Class.   

Any  amount  of  the  requested  Class  

Representative  Enhancement  Award  that  is  

not awarded  by  the  Court  shall  be  included  

in  the  Net  Settlement  Amount.   The  Class  

Representative Enhancement  Award  is  

intended  as  consideration  for  the  general  

release  of  all  Released  Statuary Claims  and  

Released  PAGA  Claims,  and  for  the  time,  

effort,  risk,  and  burden  of  bringing  and 



 
 

 - 8 -  
AMENDMENT TO JOINT STIPULATION OF SETTLEMENT AND RELEASE 

 

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

 

effort,  risk,  and  burden  of  bringing  

and prosecuting this matter.  The 

Class Representative Enhancement 

Award shall be paid to Plaintiff from 

the Gross Settlement Amount no later 

than ten (10) business days after 

funding of the Settlement is 

completed.   The  Settlement  

Administrator  shall  issue  an  IRS  

Form  1099-MISC  to  Plaintiff  for  

her Class Representative 

Enhancement Award.  The Class 

Representative Enhancement Award 

shall be in addition to Plaintiff's 

Individual Settlement Payment and 

PAGA Penalties Payment.  In the 

event that "the  Court  awards  less  

than  the  requested  amount  of  the  

Class  Representative  Enhancement  

Award, then  any  portion  of  the  

requested  amount  not  awarded  to  

any  Plaintiff  shall  be  included  in  

the  Net Settlement  Amount  before  

it  is  distributed  as  provided  in  this  

Agreement.   In  the  event  the  Court 

reduces or does not approve the 

requested Class Representative 

Enhancement Award, Plaintiff shall 

prosecuting this matter and for Plaintiff Maureen 

Moosbrugger’s general release of all claims, 

known and unknown. The Class Representative 

Enhancement Award shall be paid to Plaintiffs 

from the Gross Settlement Amount no later than 

ten (10) business days after funding of the 

Settlement is completed.   The  Settlement  

Administrator  shall  issue  an  IRS  Form  1099-

MISC  to  Plaintiffs  for  her their Class 

Representative Enhancement Award.  The Class 

Representative Enhancement Award shall be in 

addition to Plaintiff's Plaintiffs’ Individual 

Settlement Payment and PAGA Penalties 

Payment.  In the event that "the  Court  awards  

less  than  the  requested  amounts  of  the  Class  

Representative  Enhancement  Award, then  any  

portion  of  the  requested  amount  not  awarded  

to  any  Plaintiff  shall  be  included  in  the  Net 

Settlement  Amount  before  it  is  distributed  as  

provided  in  this  Agreement.   In  the  event  the  

Court reduces or does not approve the requested 

Class Representative Enhancement Award, 

Plaintiffs shall not have the right to revoke her 

their agreement to the Settlement, which shall 

remain legally binding and enforceable on the 

Parties. 
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not have the right to revoke her 

agreement to the Settlement, which 

shall remain legally binding and 

enforceable on the Parties. 

 

STIPULATED, AGREED, AND ACCEPTED. 
 
DEFENDANT THE ROMAN CATHOLIC CEMETERIES OF THE DIOCESE OF 

OAKLAND 

 

Print Name:        Date:      

 

Title:                 

 

Signature:      

 
 
 
PLAINTIFF MAUREEN MOOSBRUGGER 
 

Print Name:        Date:      

 

Signature:     

 

 

PLAINTIFF GABRIEL ESPINOZA 
 

Print Name:        Date:      

 

Signature:     

 

 

ALLEN, GLAESSNER, HAZELWOOD AND WERTH, LLP 
Counsel for Defendant  

 

Print Name:        Date:      

 

Signature:      

 
 

 
SULLIVAN EMPLOYMENT LAW, P.C. 
Counsel for Plaintiff 

 

Robert's Air
Robert Seelig

Robert's Air
President

Robert's Air
5/3/2023



- 9 -
AMENDMENT TO JOINT STIPULATION OF SETTLEMENT AND RELEASE 

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

not have the right to revoke her 

agreement to the Settlement, which 

shall remain legally binding and 

enforceable on the Parties. 

STIPULATED, AGREED, AND ACCEPTED. 

DEFENDANT THE ROMAN CATHOLIC CEMETERIES OF THE DIOCESE OF 
OAKLAND 

Print Name: Date: 

Title: 

Signature: 

PLAINTIFF MAUREEN MOOSBRUGGER 

Print Name:   Date: 

Signature: 

PLAINTIFF GABRIEL ESPINOZA 

Print Name:   Date: 

Signature: 

ALLEN, GLAESSNER, HAZELWOOD AND WERTH, LLP 
Counsel for Defendant  

Print Name: Date: 

Signature: 

SULLIVAN EMPLOYMENT LAW, P.C. 
Counsel for Plaintiff 

DocuSign Envelope ID: EC87E753-1A4C-46ED-93A0-E5AD23E11646

5/1/2023
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not have the right to revoke her 

agreement to the Settlement, which 

shall remain legally binding and 

enforceable on the Parties. 

STIPULATED, AGREED, AND ACCEPTED. 

DEFENDANT THE ROMAN CATHOLIC CEMETERIES OF THE DIOCESE OF 
OAKLAND 

Print Name: Date: 

Title: 

Signature: 

PLAINTIFF MAUREEN MOOSBRUGGER 

Print Name:   Date: 

Signature: 

PLAINTIFF GABRIEL ESPINOZA 

Print Name:   Date: 

Signature: 

ALLEN, GLAESSNER, HAZELWOOD AND WERTH, LLP 
Counsel for Defendant  

Print Name: Date: 

Signature: 

SULLIVAN EMPLOYMENT LAW, P.C. 
Counsel for Plaintiff 

DocuSign Envelope ID: F64DD945-AE9D-424B-B5B1-D06CE5D643CA

5/1/2023



Kellen Crowe May 2, 2023
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Print Name: Date:    

Signature: 

 LEGAL_US_W # 103983954.2 

May 2, 2023
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SULLIVAN EMPLOYMENT LAW, P.C. 
MARTIN E. SULLIVAN (SBN 274279) 
martin@sullivanlawgrp.com 
1801 Century Park East, Suite 850 
Los Angeles, CA 90067 
Tel: (323) 645-5470 
 
Attorneys for Plaintiff 
MAUREEN MOOSBRUGGER 
 
 
ALLEN, GLAESSNER, HAZELWOOD AND WERTH, LLP 
Peter Glaessner  
PGlaessner@aghwlaw.com 
Kellen Crowe  
kcrowe@aghwlaw.com 
180 Montgomery Street, Suite 1200 
San Francisco, CA 94104 
main 415.697.2000 | direct 415.697.3470 
aghwlaw.com 
 
 
Attorneys for Defendant 
THE ROMAN CATHOLIC CEMETERIES OF THE DIOCESE OF OAKLAND 
 
 

SUPERIOR COURT OF THE STATE OF CALIFORNIA 

COUNTY OF ALAMEDA 

MAUREEN MOOSBRUGGER, an individual, on 
behalf herself, the State of California, as a private 
attorney general, and on behalf of all others 
similarly situated, 

Plaintiff, 

v. 

THE ROMAN CATHOLIC CEMETERIES OF 
THE DIOCESE OF OAKLAND, a California 
Corporation; and DOES 1 TO 50, 

Defendants. 

CASE NO. RG21088799 

[Assigned for All Purposes to:  
The Hon. Brad Seligman, Dept. 23] 

SECOND AMENDMENT TO JOINT 
STIPULATION OF CLASS ACTION 
SETTLEMENT AND RELEASE 

 
Action Filed: February 5, 2021 
Trial Date:             None Set 
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INTRODUCTION 

Section 3.28 of The Joint Stipulation Of Settlement And Release in the captioned case allows 

for amendment by counsel for the Parties on behalf of the Parties. Therefore, Plaintiffs Maureen 

Moosbrugger and Gabriel Espinoza, on the one hand, and Defendant The Roman Catholic Cemeteries 

of the Diocese of Oakland (“Defendant”), on the other hand, and subject to the approval of the Court, 

hereby amend for a second time the Joint Stipulation Of Settlement And Release as described below to 

address the Court’s concern regarding uncashed checks and cy pres. The Amendments identify language 

to be eliminated using strike-through (e.g., eliminated text) and language to be added using italics and 

underline (e.g., added text). 

SECOND AMENDMENT TO JOINT STIPULATION OF SETTLEMENT AND RELEASE 

Pg. or § Original Language Amended Language 

Pg. 18; § 

3.12 

Uncashed Checks.  The entirety of 

the Net Settlement Amount will be 

paid to Participating Class Members.  

There is no residual or reversion.  

This settlement does not contemplate 

a claims process.  As such, all 

monetary amounts will be claimed 

and distributed to Participating Class 

Members.  If a Participating Class 

Member fails to cash his or her 

Individual Settlement Payment 

and/or PAGA Penalties Payment 

check within 180 days after the date 

it is mailed to him or her, those 

checks will be voided.  The funds 

from those voided checks shall be 

transmitted by the Settlement 

Uncashed Checks.  The entirety of the Net 

Settlement Amount will be paid to Participating 

Class Members.  There is no residual or 

reversion.  This settlement does not contemplate 

a claims process.  As such, all monetary amounts 

will be claimed and distributed to Participating 

Class Members.  If a Participating Class Member 

fails to cash his or her Individual Settlement 

Payment and/or PAGA Penalties Payment check 

within 180 days after the date it is mailed to him 

or her, those checks will be voided.  The funds 

from those voided checks shall be transmitted by 

the Settlement Administrator to the California 

State Controller Office Unclaimed Property 

Division bearing the identifying information and 

corresponding settlement payment amounts for 

the Class Members who failed to cash their 
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Administrator to the California State 

Controller Office Unclaimed 

Property Division bearing the 

identifying information and 

corresponding settlement payment 

amounts for the Class Members who 

failed to cash their checks so that they 

might later be able to claim these 

settlement proceeds, pursuant to 

California Code of Civil Procedure 

section 384. 

checks so that they might later be able to claim 

these settlement proceeds Legal Aid at Work 

(LAAW), located at 180 Montgomery St, Suite 

600, San Francisco, CA 94104, pursuant to 

California Code of Civil Procedure section 384. 

LAAW is a proper recipient of cy pres funds in 

California class actions according to  California 

Code of Civil Procedure § 384. Under that law, 

any nonprofit organization that provides “civil 

legal services to the indigent” is a proper 

recipient of cy pres funds. LAAW is such a 

nonprofit organization and is therefore an 

appropriate designee of cy pres funds for this 

class action. 

STIPULATED, AGREED, AND ACCEPTED. 

ALLEN, GLAESSNER, HAZELWOOD AND WERTH, LLP 
Counsel for Defendant on behalf of Defendant 

Print Name:  Kellen Crowe Date:  5/3/2023 

Signature: 

SULLIVAN EMPLOYMENT LAW, P.C. 
Counsel for Plaintiffs on behalf of Plaintiffs 

Print Name:  Martin Sullivan Date: 

Signature: 

5/3/2023




