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6XEMHFW� WR� ILQDO� DSSURYDO� E\� WKH� &RXUW�� WKLV� 6HWWOHPHQW� $JUHHPHQW� LV� EHWZHHQ�
3ODLQWLII� -XVWLQ� $YDORV� �³3ODLQWLII´��� RQ� EHKDOI� RI� WKH� &ODVV� �DV� GHILQHG� EHORZ�� DQG�
'HIHQGDQW� ,QGLR� 3URGXFWV�� ,QF�� �³'HIHQGDQW´��� 3ODLQWLII� DQG�'HIHQGDQW� FROOHFWLYHO\� DUH�
UHIHUUHG�WR�LQ�WKLV�$JUHHPHQW�DV�WKH�³3DUWLHV�´��
�
,�� '(),1,7,216�
�

,Q�DGGLWLRQ�WR�WKH�RWKHU�WHUPV�GHILQHG�LQ�WKLV�$JUHHPHQW��WKH�WHUPV�EHORZ�KDYH�WKH�
IROORZLQJ�PHDQLQJ��
�

$�� $FWLRQ���7KH�ODZVXLW�RULJLQDOO\�ILOHG�E\�3ODLQWLII�-XVWLQ�$YDORV�LQ�WKH�6XSHULRU�
&RXUW� RI� &DOLIRUQLD�� &RXQW\� RI� /RV� $QJHOHV�� RQ� 2FWREHU� ���� ������ HQWLWOHG�
Avalos v. Indio Products, Inc.��&DVH�1R�� ��67&9������� DQG�ZKLFK�ZLOO� EH�
DPHQGHG�E\�WKH�)LUVW�$PHQGHG�&RPSODLQW��DGGLQJ�D�3$*$�FDXVH�RI�DFWLRQ��WR�
EH�ILOHG�E\�3ODLQWLII�LQ�WKH�6XSHULRU�&RXUW�RI�&DOLIRUQLD��&RXQW\�RI�/RV�$QJHOHV��

�
%�� $GPLQLVWUDWLRQ�&RVWV���7KH�FRVWV�LQFXUUHG�E\�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�WR�

DGPLQLVWHU�WKLV�6HWWOHPHQW��ZKLFK�LV�FXUUHQWO\�HVWLPDWHG�DW������������DQG�VKDOO�
QRW�H[FHHG������������$OO�$GPLQLVWUDWLRQ�&RVWV�VKDOO�EH�SDLG�IURP�WKH�4XDOLILHG�
6HWWOHPHQW�)XQG��,I�WKH�DFWXDO�$GPLQLVWUDWLRQ�&RVWV�DUH�OHVV�WKDQ�WKH�3DUWLHV¶�
HVWLPDWHG� $GPLQLVWUDWLRQ� &RVWV�� WKH� GLIIHUHQFH� EHWZHHQ� WKH� DFWXDO� DQG�
HVWLPDWHG�$GPLQLVWUDWLRQ�&RVWV�ZLOO�LQFUHDVH�WKH�1HW�6HWWOHPHQW�E\�WKDW�DPRXQW���

�
&�� $JUHHPHQW��6HWWOHPHQW�$JUHHPHQW��-RLQW�6WLSXODWLRQ��RU�6HWWOHPHQW���7KH�

VHWWOHPHQW�DJUHHPHQW�UHIOHFWHG�LQ�WKLV�GRFXPHQW�� WLWOHG�³-RLQW�6WLSXODWLRQ�DQG�
6HWWOHPHQW�$JUHHPHQW�´�

�
'�� $WWRUQH\�)HH�$ZDUG���7KH�DPRXQW��QRW�WR�H[FHHG�����RI�WKH�*URVV�6HWWOHPHQW�

$PRXQW�RU��������������ILQDOO\�DSSURYHG�E\�WKH�&RXUW�DQG�DZDUGHG�WR�&ODVV�
&RXQVHO��7KH�$WWRUQH\�)HH�$ZDUG�VKDOO�EH�SDLG�IURP�WKH�4XDOLILHG�6HWWOHPHQW�
)XQG�DQG�ZLOO�QRW�EH�RSSRVHG�E\�'HIHQGDQW��,I�&ODVV�&RXQVHO¶V�UHTXHVW�IRU�WKH�
$WWRUQH\�)HH�$ZDUG�LV�QRW�DSSURYHG�DQG�RU�LV�UHGXFHG�E\�WKH�&RXUW��DQ\�DPRXQW�
QRW� DSSURYHG� DQG�RU� UHGXFHG� E\� WKH� &RXUW� ZLOO� LQFUHDVH� WKH� 1HW� 6HWWOHPHQW�
$PRXQW�E\�WKDW�DPRXQW��

�
(�� &ODVV�� �$OO�&DOLIRUQLD�QRQ�H[HPSW�HPSOR\HHV�RI�'HIHQGDQW�GXULQJ� WKH�&ODVV�

3HULRG���
�

)�� &ODVV� &RXQVHO�� � $WWRUQH\V� 'RXJODV� +DQ�� 6KXQW� 7DWDYRV�*KDUDMHK�� DQG�
&KDQFHOORU�1REOHV�RI�-XVWLFH�/DZ�&RUSRUDWLRQ��
�

*�� &ODVV�'DWD���7KH�&ODVV�'DWD�PHDQV�LQIRUPDWLRQ�UHJDUGLQJ�&ODVV�0HPEHUV�WKDW�
'HIHQGDQW� ZLOO� FRPSLOH� IURP� LWV� DYDLODEOH�� H[LVWLQJ�� HOHFWURQLF� UHFRUGV� DQG�
SURYLGH�WR�WKH�6HWWOHPHQW�$GPLQLVWUDWRU��,W�VKDOO�EH�IRUPDWWHG�DV�D�0LFURVRIW�
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([FHO�VSUHDGVKHHW�DQG�VKDOO� LQFOXGH�� �L��HDFK�&ODVV�0HPEHU¶V� IXOO�QDPH�� �LL��
HDFK�&ODVV�0HPEHU¶V�ODVW�NQRZQ�DGGUHVV���LLL��HDFK�&ODVV�0HPEHU¶V�ODVW�NQRZQ�
WHOHSKRQH�QXPEHU���LY��HDFK�&ODVV�0HPEHU¶V�6RFLDO�6HFXULW\�DQG�(PSOR\HH�,'�
QXPEHU�� LI�DQ\���Y��HDFK�&ODVV�0HPEHU¶V�UHOHYDQW�GDWHV�RI�HPSOR\PHQW��DQG�
�YL�� DQ\� LQIRUPDWLRQ� LQ� 'HIHQGDQW¶V� SRVVHVVLRQ� WKDW� WKH� 6HWWOHPHQW�
$GPLQLVWUDWRU� PD\� UHDVRQDEO\� QHHG� WR� FDOFXODWH� ZRUNZHHNV�� SD\� SHULRGV��
3DUWLFLSDWLQJ� &ODVV� 0HPEHUV¶� ,QGLYLGXDO� 6HWWOHPHQW� 6KDUHV�� DQG� (OLJLEOH�
$JJULHYHG�(PSOR\HHV¶�,QGLYLGXDO�3$*$�3D\PHQWV��

�
+�� &ODVV�0HPEHU���(DFK�SHUVRQ�HOLJLEOH�WR�SDUWLFLSDWH�LQ�WKLV�6HWWOHPHQW�ZKR�LV�D�

PHPEHU�RI�WKH�&ODVV�DV�GHILQHG�DERYH��
�

,�� &ODVV�3HULRG���7KH�WLPH�SHULRG�IURP�-XO\����������WR�'HFHPEHU�����������
�

-�� &ODVV�5HSUHVHQWDWLYH�RU�3ODLQWLII���-XVWLQ�$YDORV���
�
.�� &ODVV�5HSUHVHQWDWLYH�(QKDQFHPHQW�3D\PHQW���7KH�DPRXQW�WKH�&RXUW�DZDUGV�

WR� 3ODLQWLII� IRU� KLV� VHUYLFHV� DV� &ODVV� 5HSUHVHQWDWLYH�� KLV� SDUWLFLSDWLRQ� LQ� WKH�
$FWLRQ��DQG�KLV�H[HFXWLRQ�RI�D�JHQHUDO�UHOHDVH�RI�FODLPV��ZKLFK�ZLOO�QRW�H[FHHG�
������������7KLV�SD\PHQW�VKDOO�EH�SDLG�IURP�WKH�4XDOLILHG�6HWWOHPHQW�)XQG�DQG�
ZLOO� QRW� EH� RSSRVHG� E\� 'HIHQGDQW�� 7KH� &ODVV� 5HSUHVHQWDWLYH� (QKDQFHPHQW�
3D\PHQW� LV�VXEMHFW� WR� WKH�DSSURYDO�RI� WKH�&RXUW�� ,I�3ODLQWLII¶V�UHTXHVW�IRU� WKH�
&ODVV�5HSUHVHQWDWLYH�(QKDQFHPHQW�3D\PHQW�LV�QRW�DSSURYHG�DQG�RU�LV�UHGXFHG�
E\� WKH� &RXUW�� DQ\� DPRXQW� QRW� DSSURYHG� DQG�RU� UHGXFHG� E\� WKH� &RXUW� ZLOO�
LQFUHDVH�WKH�1HW�6HWWOHPHQW�$PRXQW�E\�WKDW�DPRXQW��

�
/�� &RPSODLQWV���7KH�&RPSODLQW�RULJLQDOO\�ILOHG�E\�3ODLQWLII�LQ�WKH�6XSHULRU�&RXUW�

RI�&DOLIRUQLD��&RXQW\�RI�/RV�$QJHOHV��RQ�2FWREHU�����������LQ�WKH�FDVH�HQWLWOHG�
Avalos v. Indio Products, Inc.��&DVH�1R����67&9�������DQG�WKH�)LUVW�$PHQGHG�
&RPSODLQW�� DGGLQJ� D� 3$*$� FDXVH� RI� DFWLRQ�� WR� EH� ILOHG� E\� 3ODLQWLII� LQ� WKH�
6XSHULRU�&RXUW�RI�&DOLIRUQLD��&RXQW\�RI�/RV�$QJHOHV�LQ�WKH�FDVH�HQWLWOHG�Avalos 
v. Indio Products, Inc.�

�
0�� &RVW�$ZDUG���7KH�DPRXQW�WKDW�WKH�&RXUW�DZDUGV�&ODVV�&RXQVHO�IRU�SD\PHQW�RI�

DFWXDO�OLWLJDWLRQ�FRVWV�VXEMHFW�WR�SURRI��ZKLFK�VKDOO�QRW�H[FHHG�������������7KH�
&RVW�$ZDUG�ZLOO�EH�SDLG�IURP�WKH�4XDOLILHG�6HWWOHPHQW�)XQG�DQG�ZLOO�QRW�EH�
RSSRVHG�E\�'HIHQGDQW��7KH�&RVW�$ZDUG�LV�VXEMHFW�WR�&RXUW�DSSURYDO��,I�&ODVV�
&RXQVHO¶V� UHTXHVW� IRU� WKH� &RVW� $ZDUG� LV� OHVV� RU� LV� QRW� DSSURYHG� DQG�RU� LV�
UHGXFHG�E\�WKH�&RXUW��DQ\�DPRXQW�QRW�UHTXHVWHG��QRW�DSSURYHG�DQG�RU�UHGXFHG�
E\�WKH�&RXUW�ZLOO�LQFUHDVH�WKH�1HW�6HWWOHPHQW�$PRXQW�E\�WKDW�DPRXQW��

�
1�� &RXQVHO� IRU� 'HIHQGDQW�� � $WWRUQH\� 7RGG� (�� &URXWFK� RI� )UDVHU� :DWVRQ� 	�

&URXWFK�//3���
�

2�� &RXUW���7KH�6XSHULRU�&RXUW�RI�WKH�6WDWH�RI�&DOLIRUQLD��&RXQW\�RI�/RV�$QJHOHV��
�
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3�� 'HIHQGDQW���,QGLR�3URGXFWV��,QF��
�

4�� (IIHFWLYH�)LQDO�6HWWOHPHQW�'DWH���7KH�HIIHFWLYH�GDWH�RI�WKLV�6HWWOHPHQW�ZLOO�EH�
WKH� GDWH� 'HIHQGDQW� IXOO\� IXQGV� WKH� *URVV� 6HWWOHPHQW� $PRXQW� DQG� DQ\�
HPSOR\HU¶V�VKDUH�RI�SD\UROO�WD[HV��
�

5�� (OLJLEOH�$JJULHYHG�(PSOR\HHV���7KH�DJJULHYHG�HPSOR\HHV�HOLJLEOH�WR�UHFRYHU�
WKH�3$*$�SD\PHQW� VKDOO� FRQVLVW�RI� DOO�&DOLIRUQLD�QRQ�H[HPSW�HPSOR\HHV�RI�
'HIHQGDQW�GXULQJ�WKH�3$*$�3HULRG���
�

6�� ([FOXVLRQ� )RUP�� � 7KH� (OHFWLRQ� 1RW� 7R� 3DUWLFLSDWH� �³2SW� 2XW� )URP´��
6HWWOHPHQW�� VXEVWDQWLDOO\� VLPLODU� WR� WKH� IRUP� DWWDFKHG� KHUHWR� DV�([KLELW� %��
VXEMHFW�WR�&RXUW�DSSURYDO��

�
7�� )LQDO�$SSURYDO�RU�-XGJPHQW�� �7KH�ILQDO�RUGHU�HQWHUHG�E\�WKH�&RXUW� ILQDOO\�

DSSURYLQJ�WKH�SURSRVHG�6HWWOHPHQW��
��

8�� *URVV�6HWWOHPHQW�$PRXQW�RU�*6$���7KH�WRWDO�YDOXH�RI�WKH�6HWWOHPHQW�LV�D�QRQ�
UHYHUVLRQDU\�7KUHH�+XQGUHG�6HYHQW\�)LYH�7KRXVDQG�'ROODUV�DQG�=HUR�&HQWV�
���������������7KLV�LV�WKH�JURVV�DPRXQW�'HIHQGDQW�FDQ�EH�UHTXLUHG�WR�SD\�XQGHU�
WKLV�6HWWOHPHQW�$JUHHPHQW��ZKLFK�LQFOXGHV��WKH�����1HW�6HWWOHPHQW�$PRXQW�WR�
EH� SDLG� WR� 3DUWLFLSDWLQJ� &ODVV�0HPEHUV�� ���� $WWRUQH\� )HH�$ZDUG� DQG� &RVW�
$ZDUG�WR�&ODVV�&RXQVHO�IRU�DWWRUQH\V¶�IHHV�DQG�FRVWV��DV�DSSURYHG�E\�WKH�&RXUW��
���� WKH� &ODVV� 5HSUHVHQWDWLYH� (QKDQFHPHQW� 3D\PHQW� SDLG� WR� WKH� &ODVV�
5HSUHVHQWDWLYH��DV�DSSURYHG�E\�WKH�&RXUW������$GPLQLVWUDWLRQ�&RVWV�SDLG�WR�WKH�
6HWWOHPHQW� $GPLQLVWUDWRU�� DV� DSSURYHG� E\� WKH� &RXUW�� DQG� ���� WKH� 3$*$�
3D\PHQW�WR�WKH�/:'$�DQG�WR�(OLJLEOH�$JJULHYHG�(PSOR\HHV��DV�DSSURYHG�E\�
WKH�&RXUW��'HIHQGDQW¶V�SRUWLRQ�RI�SD\UROO�WD[HV�DV�WKH�&ODVV�0HPEHUV¶�FXUUHQW�
RU�IRUPHU�HPSOR\HU�LV�QRW�LQFOXGHG�LQ�WKH�*6$�DQG�ZLOO�EH�D�VHSDUDWH�REOLJDWLRQ�
RI� 'HIHQGDQW�� 1R� SRUWLRQ� RI� WKH� *URVV� 6HWWOHPHQW� $PRXQW� ZLOO� UHYHUW� WR�
'HIHQGDQW�IRU�DQ\�UHDVRQ���,Q�QR�HYHQW�VKDOO�'HIHQGDQW�EH�UHVSRQVLEOH�IRU�DQ\��
RWKHU�DWWRUQH\V
�IHHV�RU�FRVWV��

�
9�� ,QGLYLGXDO� 3$*$� 3D\PHQW�V��� � 7KH� DPRXQW� SD\DEOH� WR� HDFK� (OLJLEOH�

$JJULHYHG�(PSOR\HH�IURP�WKH�SRUWLRQ�RI�WKH�3$*$�3D\PHQW�DOORFDWHG�WR�WKH�
(OLJLEOH�$JJULHYHG�(PSOR\HHV�XQGHU�WKH�WHUPV�RI�WKLV�6HWWOHPHQW�$JUHHPHQW��
(OLJLEOH� $JJULHYHG� (PSOR\HHV� DUH� QRW� UHTXLUHG� WR� VXEPLW� D� FODLP� IRUP� WR�
UHFHLYH� WKHLU� ,QGLYLGXDO� 3$*$� 3D\PHQWV�� 5DWKHU�� (OLJLEOH� $JJULHYHG�
(PSOR\HHV�ZLOO�EH�PDLOHG�DQ�,QGLYLGXDO�3$*$�3D\PHQW�DXWRPDWLFDOO\��ZLWKRXW�
WKH�UHWXUQ�RI�D�FODLP�IRUP���

�
:�� ,QGLYLGXDO�6HWWOHPHQW�6KDUH�V��� �7KH�DPRXQW�SD\DEOH� WR�HDFK�3DUWLFLSDWLQJ�

&ODVV�0HPEHU�XQGHU�WKH�WHUPV�RI�WKLV�6HWWOHPHQW�$JUHHPHQW��&ODVV�0HPEHUV�
DUH�QRW�UHTXLUHG�WR�VXEPLW�D�FODLP�IRUP�WR�UHFHLYH�WKHLU�,QGLYLGXDO�6HWWOHPHQW�
6KDUHV� XQGHU� WKH� WHUPV� RI� WKLV� 6HWWOHPHQW� $JUHHPHQW�� 5DWKHU�� 3DUWLFLSDWLQJ�
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&ODVV�0HPEHUV�ZLOO�EH�PDLOHG�DQ�,QGLYLGXDO�6HWWOHPHQW�6KDUH�DXWRPDWLFDOO\��
ZLWKRXW�WKH�UHWXUQ�RI�D�FODLP�IRUP����

�
;�� /:'$���&DOLIRUQLD�/DERU�DQG�:RUNIRUFH�'HYHORSPHQW�$JHQF\��

�
<�� 1HW�6HWWOHPHQW�$PRXQW�RU�16$���7KH�WRWDO�DPRXQW�RI�PRQH\�DYDLODEOH�IURP�

WKH�*6$�IRU�GLVWULEXWLRQ�WR�3DUWLFLSDWLQJ�&ODVV�0HPEHUV��ZKLFK�LV�WKH�*6$�OHVV�
WKH� $WWRUQH\� )HH� $ZDUG�� &RVW� $ZDUG�� &ODVV� 5HSUHVHQWDWLYH� (QKDQFHPHQW�
3D\PHQW��3$*$�3D\PHQW��DQG�$GPLQLVWUDWLRQ�&RVWV��,Q�RWKHU�ZRUGV��WKH�1HW�
6HWWOHPHQW�$PRXQW�LV�WKH�SRUWLRQ�RI�WKH�*URVV�6HWWOHPHQW�$PRXQW�WKDW�ZLOO�EH�
GLVWULEXWHG�WR�&ODVV�0HPEHUV�ZKR�GR�QRW�UHTXHVW�H[FOXVLRQ�IURP�WKH�6HWWOHPHQW��

�
=�� 1RWLFH���7KH�³1RWLFH�RI�&ODVV�$FWLRQ�DQG�3$*$�6HWWOHPHQW´�WR�EH�SURYLGHG�WR�

DOO�&ODVV�0HPEHUV�� LQ�ERWK�(QJOLVK�DQG�6SDQLVK�� UHJDUGLQJ� WKH� WHUPV�RI� WKLV�
6HWWOHPHQW��VXEVWDQWLDOO\�OLNH�WKH�IRUP�DWWDFKHG�KHUHWR�DV�([KLELW�$��VXEMHFW�WR�
&RXUW�DSSURYDO��7KH�1RWLFH�VKDOO�FRQVWLWXWH�FODVV�QRWLFH�SXUVXDQW�WR�&DOLIRUQLD�
5XOHV�RI�&RXUW��UXOH��������I��DQG��RQFH�DSSURYHG�E\�WKH�&RXUW��VKDOO�EH�GHHPHG�
FRPSOLDQW�ZLWK�&DOLIRUQLD�5XOHV�RI�&RXUW��UXOH��������

�
$$�� 1RWLFH�3DFNHW���7KH�1RWLFH�DQG�([FOXVLRQ�)RUP���

�
%%�� 3$*$�� �7KH�&DOLIRUQLD�/DERU�&RGH�3ULYDWH�$WWRUQH\V�*HQHUDO�$FW�RI������

�&DOLIRUQLD�/DERU�&RGH�VHFWLRQ�������et seq.���
�

&&�� 3$*$�1RWLFH���7KH�3$*$�1RWLFH�UHIHUV�WR�WKH�SUH�ILOLQJ�QRWLFH�RI�/DERU�&RGH�
YLRODWLRQV�VHUYHG�E\�3ODLQWLII�RQ�WKH�/:'$�RQ�1RYHPEHU�����������

�
''�� 3$*$�3D\PHQW�� �7KH�3$*$�3D\PHQW�FRQVLVWV�RI������������RI� WKH�*URVV�

6HWWOHPHQW�$PRXQW�DOORFDWHG�WR�VDWLVI\�WKH�3$*$�SHQDOWLHV�FODLP�DV�DOOHJHG�LQ�
WKH�$FWLRQ��6HYHQW\�ILYH�SHUFHQW� ������RI� WKH�3$*$�3D\PHQW� �������������
VKDOO� EH� SDLG� WR� WKH� /:'$�� DQG� WZHQW\�ILYH� SHUFHQW� ������ RI� WKH� 3$*$�
3D\PHQW�������������VKDOO�EH�GLVWULEXWHG�WR�(OLJLEOH�$JJULHYHG�(PSOR\HHV��RQ�
D�SUR�UDWD�EDVLV��DV�VHW�IRUWK�EHORZ����

�
((�� 3$*$�3HULRG���7KH�WLPH�SHULRG�IURP�1RYHPEHU�����������WR�'HFHPEHU�����

��������
�

))�� 3$*$�5HOHDVHG�&ODLPV���3$*$�5HOHDVHG�&ODLPV�PHDQV�DOO�FODLPV�IRU�FLYLO�
SHQDOWLHV� SXUVXDQW� WR� 3$*$� DVVHUWHG� LQ� WKH�$FWLRQ� RU� LQ� WKH� 3$*$�1RWLFH�
DJDLQVW�WKH�5HOHDVHG�3DUWLHV��7KH�SHULRG�RI�WKH�3$*$�5HOHDVHG�&ODLPV�VKDOO�
H[WHQG�WR�WKH�OLPLWV�RI�WKH�3$*$�3HULRG��

�
7KH�3$*$�5HOHDVHG�&ODLPV�GRHV�QRW�LQFOXGH�FODLPV�WKDW��DV�D�PDWWHU�RI�ODZ��
FDQQRW�EH�UHOHDVHG�DQG�GRHV�QRW�LQFOXGH�FODLPV�IRU�UHWDOLDWLRQ��GLVFULPLQDWLRQ��
ZURQJIXO� WHUPLQDWLRQ�� DQG� LQGLYLGXDO� FODLPV� IRU� WKH� UHFRYHU\� RI� ZRUNHUV¶�
FRPSHQVDWLRQ�EHQHILWV��
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�
**�� 3DUWLFLSDWLQJ�&ODVV�0HPEHUV���$OO�&ODVV�0HPEHUV�ZKR�GR�QRW�VXEPLW�D�YDOLG�

DQG�WLPHO\�UHTXHVW�WR�H[FOXGH�WKHPVHOYHV�IURP�WKLV�6HWWOHPHQW��
�

++�� 3DUWLHV���3ODLQWLII�-XVWLQ�$YDORV�DV�DQ�LQGLYLGXDO�DQG�DV�D�&ODVV�5HSUHVHQWDWLYH��
DQG�'HIHQGDQW�,QGLR�3URGXFWV��,QF��

�
,,�� 3UHOLPLQDU\�$SSURYDO�RU�3UHOLPLQDU\�$SSURYDO�2UGHU���7KH�RUGHU�HQWHUHG�

E\�WKH�&RXUW�SUHOLPLQDULO\�DSSURYLQJ�WKH�SURSRVHG�VHWWOHPHQW��
�

--�� 4XDOLILHG�6HWWOHPHQW�)XQG�RU�46)���$�IXQG�ZLWKLQ�WKH�PHDQLQJ�RI�7UHDVXU\�
5HJXODWLRQ�������%�������&�)�5���������%���et seq.��WKDW�LV�HVWDEOLVKHG�E\�WKH�
6HWWOHPHQW� $GPLQLVWUDWRU� IRU� WKH� EHQHILW� RI� 3DUWLFLSDWLQJ� &ODVV� 0HPEHUV��
3ODLQWLII�DQG�&ODVV�&RXQVHO��

�
..�� 5HOHDVHG�&ODLPV���5HOHDVHG�&ODLPV�PHDQV�DOO�FODLPV�DVVHUWHG�LQ�WKH�$FWLRQ�E\�

3ODLQWLII� DQG� WKH�&ODVV�0HPEHUV� DJDLQVW� WKH�5HOHDVHG�3DUWLHV��7KH�5HOHDVHG�
&ODLPV�LQFOXGHV�FODLPV�UHODWLQJ�WR�DQ\�DQG�DOO�IDFWV�DQG�FODLPV�DVVHUWHG�LQ�WKH�
$FWLRQ��RU�DQ\�RWKHU�FODLPV� WKDW�FRXOG�KDYH�EHHQ�DVVHUWHG� LQ� WKH�$FWLRQ�DQG�
EDVHG�RQ� WKH�IDFWV�DOOHJHG�� LQFOXGLQJ�EXW�QRW� OLPLWHG� WR��PLQLPXP��RYHUWLPH��
DQG�GRXEOH�WLPH�ZDJHV��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�DQ\�FODLPV�IRU�DGGLWLRQDO�
ZDJHV�RZHG�GXH�WR�³RII�WKH�FORFN´�ZRUN���PHDO�DQG�UHVW�EUHDNV��IDLOXUH�WR�NHHS�
WLPH� UHFRUGV�� ZDJH� VWDWHPHQW� YLRODWLRQV�� VHSDUDWLRQ� SD\� YLRODWLRQV��
XQUHLPEXUVHG� EXVLQHVV� H[SHQVHV�� XQWLPHO\� SD\PHQW� RI� ZDJHV�� IDLOXUH� WR�
PDLQWDLQ� UHFRUGV�� DQG� XQIDLU� EXVLQHVV� SUDFWLFHV�� 7KH� SHULRG� RI� WKH�5HOHDVHG�
&ODLPV�VKDOO�H[WHQG�WR�WKH�OLPLWV�RI�WKH�&ODVV�3HULRG���

�
7KH�5HOHDVHG�&ODLPV�GRHV�QRW�LQFOXGH�FODLPV�WKDW��DV�D�PDWWHU�RI�ODZ��FDQQRW�EH�
UHOHDVHG�DQG�GRHV�QRW�LQFOXGH�FODLPV�IRU�UHWDOLDWLRQ��GLVFULPLQDWLRQ��ZURQJIXO�
WHUPLQDWLRQ��DQG�LQGLYLGXDO�FODLPV�IRU�WKH�UHFRYHU\�RI�ZRUNHUV¶�FRPSHQVDWLRQ�
EHQHILWV�� 7KH� 5HOHDVHG�&ODLPV� DOVR� H[SUHVVO\� H[FOXGHV� WKH� 3$*$�5HOHDVHG�
&ODLPV�� PHDQLQJ� 3DUWLFLSDWLQJ� &ODVV� 0HPEHUV� ZLOO� QRW� UHOHDVH� WKH� 3$*$�
5HOHDVHG� &ODLPV� XQOHVV� VXFK� 3DUWLFLSDWLQJ� &ODVV�0HPEHUV� DUH� DOVR� (OLJLEOH�
$JJULHYHG� (PSOR\HHV�� 3DUWLFLSDWLQJ� &ODVV� 0HPEHUV� ZKR� DUH� DOVR� (OLJLEOH�
$JJULHYHG�(PSOR\HHV�VKDOO�UHOHDVH�WKH�3$*$�5HOHDVHG�&ODLPV��LQ�DGGLWLRQ�WR�
UHOHDVLQJ�WKH�5HOHDVHG�&ODLPV��XSRQ�WKH�(IIHFWLYH�)LQDO�6HWWOHPHQW�'DWH��

�
//�� 5HOHDVHG�3DUWLHV�� �'HIHQGDQW� DQG� LWV� SUHVHQW� DQG� IRUPHU� RIILFHUV�� GLUHFWRUV��

HPSOR\HHV��VKDUHKROGHUV��DJHQWV��WUXVWHHV��UHSUHVHQWDWLYHV��DWWRUQH\V��LQVXUHUV��
UHLQVXUHUV�� SDUHQW� DQG� UHODWHG� FRPSDQLHV�� VXEVLGLDULHV�� GLYLVLRQV�� DIILOLDWHV��
SUHGHFHVVRUV�� VXFFHVVRUV�� DQG� DVVLJQV�� DQG� DOO� RI� WKHLU� SUHVHQW� DQG� IRUPHU�
RIILFHUV�� GLUHFWRUV�� HPSOR\HHV�� VKDUHKROGHUV�� DJHQWV�� WUXVWHHV�� UHSUHVHQWDWLYHV��
DWWRUQH\V�� LQVXUHUV�� UHLQVXUHUV�� SDUHQW� DQG� UHODWHG� FRPSDQLHV�� VXEVLGLDULHV��
GLYLVLRQV��DIILOLDWHV��SUHGHFHVVRUV��VXFFHVVRUV��DQG�DVVLJQV��

�
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00�� 5HVSRQVH�'HDGOLQH���6L[W\������FDOHQGDU�GD\V�IURP�WKH�LQLWLDO�PDLOLQJ�RI�WKH�
&ODVV�1RWLFH��

�
11�� 6HWWOHPHQW� $GPLQLVWUDWRU�� � 7KH� WKLUG�SDUW\� DGPLQLVWUDWRU� DJUHHG� XSRQ� E\�

3DUWLHV�WR�DGPLQLVWHU�WKLV�6HWWOHPHQW�LV�6LPSOXULV��,QF��
�
,,�� 5(&,7$/6�
�

$�� ,QYHVWLJDWLRQ�DQG�'LVFRYHU\���3ULRU�WR�WKH�PHGLDWLRQ�RQ�$XJXVW�����������DQG�
ERWK�EHIRUH�DQG�DIWHU� WKH�$FWLRQ�ZDV� ILOHG�� WKH�3DUWLHV� FRQGXFWHG� VLJQLILFDQW�
LQYHVWLJDWLRQ�DQG�GLVFRYHU\�RI�WKH�IDFWV�DQG�ODZ��3ULRU�WR�PHGLDWLRQ��'HIHQGDQW�
SURGXFHG� KXQGUHGV� RI� GRFXPHQWV� UHODWLQJ� WR� LWV� SROLFLHV�� SUDFWLFHV�� DQG�
SURFHGXUHV�UHJDUGLQJ�WLPHNHHSLQJ��RYHUWLPH��VFKHGXOLQJ��PHDO�DQG�UHVW�SHULRGV��
UHLPEXUVHPHQW�� DQG� RWKHU� SD\UROO� DQG� RSHUDWLRQDO� SROLFLHV�� $V� SDUW� RI�
'HIHQGDQW¶V� SURGXFWLRQ�� 3ODLQWLII� DOVR� UHYLHZHG� WLPH� UHFRUGV�� SD\� UHFRUGV��
LQIRUPDWLRQ� UHODWLQJ� WR� WKH� VL]H� DQG� VFRSH� RI� WKH�&ODVV�� DQG� GDWD� SHUPLWWLQJ�
3ODLQWLII�WR�XQGHUVWDQG�WKH�QXPEHU�RI�ZRUNZHHNV�LQ�WKH�&ODVV�3HULRG�DQG�SD\�
SHULRGV�LQ�WKH�3$*$�3HULRG��3ODLQWLII�DOVR�LQWHUYLHZHG�YDULRXV�&ODVV�0HPEHUV�
ZKR�ZRUNHG�IRU�'HIHQGDQW�WKURXJKRXW�WKH�&ODVV�3HULRG��7KH�3DUWLHV�DJUHH�WKDW�
WKH� DERYH�GHVFULEHG� LQYHVWLJDWLRQ� DQG� HYDOXDWLRQ�� DV�ZHOO� DV� WKH� LQIRUPDWLRQ�
H[FKDQJHG�GXULQJ�WKH�VHWWOHPHQW�QHJRWLDWLRQV��DUH�PRUH�WKDQ�VXIILFLHQW�WR�DVVHVV�
WKH�PHULWV�RI�WKH�UHVSHFWLYH�3DUWLHV¶�SRVLWLRQV�DQG�WR�FRPSURPLVH�WKH�LVVXHV�RQ�
D�IDLU�DQG�HTXLWDEOH�EDVLV��

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

UHFRJQL]H� WKH� H[SHQVH� DQG� OHQJWK� RI� DGGLWLRQDO� SURFHHGLQJV� QHFHVVDU\� WR�
FRQWLQXH�WKH�OLWLJDWLRQ�DJDLQVW�'HIHQGDQW�WKURXJK�WULDO�DQG�WKURXJK�DQ\�SRVVLEOH�
DSSHDOV��3ODLQWLII�DQG�&ODVV�&RXQVHO�DOVR�KDYH�FRQVLGHUHG�WKH�XQFHUWDLQW\�DQG�
ULVNV��WKH�SRWHQWLDO�RXWFRPH��DQG�WKH�GLIILFXOWLHV�DQG�GHOD\V�LQKHUHQW�LQ�IXUWKHU�
OLWLJDWLRQ�� 3ODLQWLII� DQG� &ODVV� &RXQVHO� KDYH� FRQGXFWHG� H[WHQVLYH� VHWWOHPHQW�
QHJRWLDWLRQV�� LQFOXGLQJ� IRUPDO�PHGLDWLRQ� RQ�$XJXVW� ���� ������%DVHG� RQ� WKH�
IRUHJRLQJ��3ODLQWLII�DQG�&ODVV�&RXQVHO�EHOLHYH�WKH�6HWWOHPHQW�VHW�IRUWK�LQ�WKLV�
$JUHHPHQW� LV� D� IDLU�� DGHTXDWH�� DQG� UHDVRQDEOH� VHWWOHPHQW�� DQG� LV� LQ� WKH� EHVW�
LQWHUHVWV�RI�WKH�&ODVV�0HPEHUV��

�
&�� 'HIHQGDQW¶V�5HDVRQV�IRU�6HWWOHPHQW���'HIHQGDQW�UHFRJQL]HV�WKDW�WKH�GHIHQVH�

RI� WKLV� OLWLJDWLRQ� ZLOO� EH� SURWUDFWHG� DQG� H[SHQVLYH�� 6XEVWDQWLDO� DPRXQWV� RI�
'HIHQGDQW¶V�WLPH��HQHUJ\��DQG�UHVRXUFHV�KDYH�EHHQ�DQG��XQOHVV�WKLV�6HWWOHPHQW�
LV�PDGH��ZLOO�FRQWLQXH�WR�EH�GHYRWHG�WR�WKH�GHIHQVH�RI�WKH�FODLPV�DVVHUWHG�E\�
3ODLQWLII��'HIHQGDQW��WKHUHIRUH��KDV�DJUHHG�WR�VHWWOH�LQ�WKH�PDQQHU�DQG�XSRQ�WKH�
WHUPV�VHW�IRUWK�LQ�WKLV�$JUHHPHQW�WR�SXW�WR�UHVW�WKH�5HOHDVHG�&ODLPV��

�
'�� 'HIHQGDQW¶V�'HQLDO� RI�:URQJGRLQJ�� �'HIHQGDQW� JHQHUDOO\� DQG� VSHFLILFDOO\�

GHQLHV�DQ\�DQG�DOO�OLDELOLW\�RU�ZURQJGRLQJ�RI�DQ\�VRUW�ZLWK�UHJDUG�WR�DQ\�RI�WKH�
FODLPV�DOOHJHG��PDNHV�QR�FRQFHVVLRQV�RU�DGPLVVLRQV�RI�OLDELOLW\�RI�DQ\�VRUW��DQG�
FRQWHQGV� WKDW� IRU� DQ\� SXUSRVH� RWKHU� WKDQ� VHWWOHPHQW�� WKH� $FWLRQ� LV� QRW�
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DSSURSULDWH� IRU� FODVV� RU� 3$*$� WUHDWPHQW�� 'HIHQGDQW� DOVR� DVVHUWV� VHYHUDO�
GHIHQVHV�WR�WKH�FODLPV�DQG�KDV�GHQLHG�DQ\�ZURQJGRLQJ�RU�OLDELOLW\�DULVLQJ�RXW�RI�
DQ\�RI�WKH�DOOHJHG�IDFWV�RU�FRQGXFW�LQ�WKH�$FWLRQ��1HLWKHU�WKLV�$JUHHPHQW��QRU�
DQ\� GRFXPHQW� UHIHUUHG� WR� RU� FRQWHPSODWHG� KHUHLQ�� QRU� DQ\� VWDWHPHQWV��
GLVFXVVLRQV�� RU� FRPPXQLFDWLRQV�� QRU� DQ\� DFWLRQ� WDNHQ� WR� FDUU\� RXW� WKLV�
$JUHHPHQW�� LV� RU� PD\� EH� FRQVWUXHG� DV�� RU� PD\� EH� XVHG� DV� DQ� DGPLVVLRQ��
FRQFHVVLRQ��RU�LQGLFDWLRQ�E\�RU�DJDLQVW�'HIHQGDQW�RU�DQ\�RI�WKH�5HOHDVHG�3DUWLHV�
RI�DQ\�IDXOW��ZURQJGRLQJ��RU�OLDELOLW\�ZKDWVRHYHU��1RU�VKRXOG�WKH�$JUHHPHQW�EH�
FRQVWUXHG� DV� DQ� DGPLVVLRQ� WKDW� 3ODLQWLII� FDQ� VHUYH� DV� DQ� DGHTXDWH� &ODVV�
5HSUHVHQWDWLYH� RU� WKDW� DQ� DVFHUWDLQDEOH� FODVV� H[LVWV�� 7KHUH� KDV� EHHQ� QR�
GHWHUPLQDWLRQ�E\�DQ\�FRXUW�DV�WR�WKH�PHULWV�RI�WKH�FODLPV�DVVHUWHG�E\�3ODLQWLII�
DJDLQVW�'HIHQGDQW�RU�DV�WR�ZKHWKHU�D�FODVV�RU�FODVVHV�VKRXOG�EH�FHUWLILHG��RWKHU�
WKDQ�IRU�VHWWOHPHQW�SXUSRVHV�RQO\��

�
(�� 3ODLQWLII¶V� &ODLPV�� � 3ODLQWLII� DVVHUWV� WKDW� 'HIHQGDQW¶V� GHIHQVHV� DUH� ZLWKRXW�

PHULW��1HLWKHU�WKLV�$JUHHPHQW��QRU�DQ\�GRFXPHQW�UHIHUUHG�WR�RU�FRQWHPSODWHG�
KHUHLQ�� QRU� DQ\� VWDWHPHQWV�� GLVFXVVLRQV�� RU� FRPPXQLFDWLRQV�� QRU� DQ\� DFWLRQ�
WDNHQ�WR�FDUU\�RXW�WKLV�$JUHHPHQW�LV�RU�PD\�EH�FRQVWUXHG�DV��RU�PD\�EH�XVHG�DV�
DQ�DGPLVVLRQ��FRQFHVVLRQ�RU�LQGLFDWLRQ�E\�RU�DJDLQVW�3ODLQWLII��&ODVV�0HPEHUV��
RU�&ODVV�&RXQVHO�DV�WR�WKH�PHULWV�RI�DQ\�FODLPV�RU�GHIHQVHV�DVVHUWHG��RU�ODFN�
WKHUHRI��LQ�WKH�$FWLRQ��+RZHYHU��LI�WKLV�6HWWOHPHQW�LV�ILQDOO\�DSSURYHG�E\�WKH�
&RXUW�� QRQH� RI� 3ODLQWLII�� &ODVV� 0HPEHUV�� RU� &ODVV� &RXQVHO� ZLOO� RSSRVH�
'HIHQGDQW¶V� HIIRUWV� WR� XVH� WKLV� $JUHHPHQW� WR� SURYH� WKDW� 3ODLQWLII� DQG�
3DUWLFLSDWLQJ�&ODVV�0HPEHUV� KDYH� UHVROYHG� DQG� DUH� IRUHYHU� EDUUHG� IURP� UH�
OLWLJDWLQJ�WKH�5HOHDVHG�&ODLPV���

�
,,,�� 6(77/(0(17�7(506�$1'�&21',7,216�
�

$�� *URVV� 6HWWOHPHQW� $PRXQW�� � 6XEMHFW� WR� WKH� WHUPV� DQG� FRQGLWLRQV� RI� WKLV�
$JUHHPHQW��WKH�PD[LPXP�*URVV�6HWWOHPHQW�$PRXQW��H[FOXGLQJ�SD\UROO�WD[HV��
WKDW�'HIHQGDQW� LV�REOLJDWHG� WR�SD\�XQGHU� WKLV�6HWWOHPHQW�$JUHHPHQW� LV�7KUHH�
+XQGUHG�6HYHQW\�)LYH�7KRXVDQG�'ROODUV�DQG�=HUR�&HQWV����������������

�
%�� 1RWLFH�WR�WKH�/DERU�DQG�:RUNIRUFH�'HYHORSPHQW�$JHQF\��³/:'$´����2Q�

1RYHPEHU� ���� ������ 3ODLQWLII� ILOHG� DQG� VHUYHG� KLV� 1RWLFH� RI� /DERU� &RGH�
9LRODWLRQV�3XUVXDQW�WR�/DERU�&RGH�VHFWLRQ���������7KXV��3ODLQWLII�KDV�VDWLVILHG�
KLV�QRWLFH�REOLJDWLRQV�XQGHU�3$*$��

�
&�� &ODVV�&HUWLILFDWLRQ�� � 6ROHO\� IRU� WKH� SXUSRVHV� RI� WKLV� 6HWWOHPHQW�� WKH� 3DUWLHV�

VWLSXODWH� DQG� DJUHH� WR� FHUWLILFDWLRQ�RI� WKH� FODLPV� DVVHUWHG�RQ�EHKDOI� RI�&ODVV�
0HPEHUV��$V�VXFK�� WKH�3DUWLHV�VWLSXODWH�DQG�DJUHH� WKDW� IRU� WKLV�6HWWOHPHQW� WR�
RFFXU��WKH�&RXUW�PXVW�FHUWLI\�WKH�&ODVV�DV�GHILQHG�LQ�WKLV�$JUHHPHQW���

�
'�� &RQGLWLRQDO�1DWXUH�RI�6WLSXODWLRQ� IRU�&HUWLILFDWLRQ�� �7KH�3DUWLHV� VWLSXODWH�

DQG�DJUHH�WR�WKH�FHUWLILFDWLRQ�RI�WKH�FODLPV�DVVHUWHG�RQ�EHKDOI�RI�3ODLQWLII�DQG�
&ODVV�0HPEHUV�IRU�SXUSRVHV�RI�WKLV�6HWWOHPHQW�RQO\��,I�WKH�6HWWOHPHQW�GRHV�QRW�
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EHFRPH� HIIHFWLYH�� WKH� IDFW� WKDW� WKH� 3DUWLHV� ZHUH� ZLOOLQJ� WR� VWLSXODWH� WR�
FHUWLILFDWLRQ�DV�SDUW�RI�WKH�6HWWOHPHQW�VKDOO�QRW�EH�DGPLVVLEOH�RU�XVHG�LQ�DQ\�ZD\�
LQ�FRQQHFWLRQ�ZLWK�WKH�TXHVWLRQ�RI�ZKHWKHU�WKH�&RXUW�VKRXOG�FHUWLI\�DQ\�FODLPV�
LQ�D�QRQ�VHWWOHPHQW�FRQWH[W�LQ�WKLV�$FWLRQ�RU�LQ�DQ\�RWKHU�ODZVXLW�RU�YHQXH��,I�
WKH� 6HWWOHPHQW� GRHV� QRW� EHFRPH� HIIHFWLYH�� 'HIHQGDQW� UHVHUYHV� WKH� ULJKW� WR�
FRQWHVW�DQ\�LVVXHV�UHODWLQJ�WR�FODVV�FHUWLILFDWLRQ��OLDELOLW\�DQG�GDPDJHV��

�
(�� $SSRLQWPHQW� RI� &ODVV� 5HSUHVHQWDWLYH�� � 6ROHO\� IRU� WKH� SXUSRVHV� RI� WKLV�

6HWWOHPHQW�� WKH�3DUWLHV�VWLSXODWH�DQG�DJUHH�3ODLQWLII� VKDOO�EH�DSSRLQWHG�DV� WKH�
UHSUHVHQWDWLYH�IRU�WKH�&ODVV��

�
)�� $SSRLQWPHQW�RI�&ODVV�&RXQVHO���6ROHO\�IRU�WKH�SXUSRVH�RI�WKLV�6HWWOHPHQW��WKH�

3DUWLHV�VWLSXODWH�DQG�DJUHH�WKDW�&ODVV�&RXQVHO�VKDOO�EH�DSSRLQWHG�WR�UHSUHVHQW�
WKH�&ODVV��
�

*�� 6HWWOHPHQW� 'LVEXUVHPHQW�� � 6XEMHFW� WR� WKH� WHUPV� DQG� FRQGLWLRQV� RI� WKLV�
$JUHHPHQW��DQG�WKH�DSSURYDO�RI� WKH�&RXUW�� WKH�6HWWOHPHQW�$GPLQLVWUDWRU�ZLOO�
GLVEXUVH�WKH�*URVV�6HWWOHPHQW�$PRXQW�DV�IROORZV��

�
��� 7R�WKH�3ODLQWLII��-XVWLQ�$YDORV�� �,Q�DGGLWLRQ�WR�KLV�UHVSHFWLYH�,QGLYLGXDO�

6HWWOHPHQW� 6KDUH�� DQG� VXEMHFW� WR� WKH� &RXUW¶V� DSSURYDO�� 3ODLQWLII� -XVWLQ�
$YDORV� ZLOO� UHFHLYH� XS� WR� 7HQ� 7KRXVDQG� 'ROODUV� DQG� =HUR� &HQWV�
������������� DV� D� &ODVV� 5HSUHVHQWDWLYH� (QKDQFHPHQW� 3D\PHQW�� 7KH�
6HWWOHPHQW�$GPLQLVWUDWRU�ZLOO�SD\�WKH�&ODVV�5HSUHVHQWDWLYH�(QKDQFHPHQW�
3D\PHQW�RXW�RI�WKH�4XDOLILHG�6HWWOHPHQW�)XQG��3D\UROO�WD[�ZLWKKROGLQJV�DQG�
GHGXFWLRQV�ZLOO�QRW�EH�WDNHQ�IURP�WKH�&ODVV�5HSUHVHQWDWLYH�(QKDQFHPHQW�
3D\PHQW��$Q�,56�)RUP������ZLOO�EH�LVVXHG�WR�3ODLQWLII�ZLWK�UHVSHFW�WR�KLV�
&ODVV�5HSUHVHQWDWLYH�(QKDQFHPHQW�3D\PHQW��3ODLQWLII�VKDOO�EH�VROHO\�DQG�
OHJDOO\�UHVSRQVLEOH�IRU�SD\LQJ�DQ\�DQG�DOO�DSSOLFDEOH�WD[HV�GXH�RQ�WKH�&ODVV�
5HSUHVHQWDWLYH�(QKDQFHPHQW�3D\PHQW�DQG�VKDOO�KROG�KDUPOHVV�'HIHQGDQW��
&ODVV�&RXQVHO�DQG�WKH�5HOHDVHG�3DUWLHV�IURP�DQ\�FODLP�RU�OLDELOLW\�IRU�WD[HV��
SHQDOWLHV�� RU� LQWHUHVW� DULVLQJ� DV� D� UHVXOW� RI� WKH� &ODVV� 5HSUHVHQWDWLYH�
(QKDQFHPHQW�3D\PHQW��,Q�WKH�HYHQW�WKH�&RXUW�GRHV�QRW�DSSURYH�WKH�HQWLUHW\�
RI�WKH�DSSOLFDWLRQ�IRU�WKH�&ODVV�5HSUHVHQWDWLYH�(QKDQFHPHQW�3D\PHQW��WKH�
6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�SD\�ZKDWHYHU�DPRXQW�WKH�&RXUW�DZDUGV��DQG�
QHLWKHU�'HIHQGDQW�QRU�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�EH�UHVSRQVLEOH�IRU�
SD\LQJ� WKH� GLIIHUHQFH� EHWZHHQ� WKH� DPRXQW� UHTXHVWHG� DQG� WKH� DPRXQW�
DZDUGHG�� ,I� WKH� DPRXQW� DZDUGHG� LV� OHVV� WKDQ� WKH� DPRXQW� UHTXHVWHG� E\�
3ODLQWLII��WKH�GLIIHUHQFH�VKDOO�EHFRPH�SDUW�RI�WKH�16$�DQG�ZLOO�EH�GLVWULEXWHG�
WR�3DUWLFLSDWLQJ�&ODVV�0HPEHUV��,Q�WKH�HYHQW�WKDW�WKH�&RXUW�UHGXFHV�RU�GRHV�
QRW� DSSURYH� WKH� UHTXHVWHG� &ODVV� 5HSUHVHQWDWLYH� (QKDQFHPHQW� 3D\PHQW��
3ODLQWLII�VKDOO�QRW�KDYH�WKH�ULJKW�WR�UHYRNH�WKH�6HWWOHPHQW��DQG�LW�ZLOO�UHPDLQ�
ELQGLQJ��QRU�ZLOO�3ODLQWLII�VHHN��UHTXHVW��RU�GHPDQG�DQ�LQFUHDVH�LQ�WKH�*URVV�
6HWWOHPHQW�$PRXQW�RQ�WKDW�EDVLV�RU�DQ\�EDVLV��
�
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��� 7R� &ODVV� &RXQVHO�� � &ODVV� &RXQVHO� ZLOO� DSSO\� WR� WKH� &RXUW� IRU�� DQG�
'HIHQGDQW�DJUHHV�QRW�WR�RSSRVH��D�WRWDO�$WWRUQH\�)HH�$ZDUG�QRW�WR�H[FHHG�
WKLUW\�ILYH� SHUFHQW� ������� RU� 2QH� +XQGUHG� 7KLUW\�2QH� 7KRXVDQG� 7ZR�
+XQGUHG�)LIW\�'ROODUV�DQG�=HUR�&HQWV����������������RI�WKH�*6$�DQG�D�&RVW�
$ZDUG� QRW� WR� H[FHHG� 7ZHQW\� 7KRXVDQG� 'ROODUV� DQG� =HUR� &HQWV�
��������������7KH�6HWWOHPHQW�$GPLQLVWUDWRU�ZLOO� SD\� WKH�&RXUW�DSSURYHG�
DPRXQWV� IRU� WKH�$WWRUQH\� )HH�$ZDUG� DQG� &RVW�$ZDUG� RXW� RI� WKH�*URVV�
6HWWOHPHQW�$PRXQW��7KH�6HWWOHPHQW�$GPLQLVWUDWRU�PD\�SXUFKDVH�DQ�DQQXLW\�
WR�XWLOL]H�86�WUHDVXULHV�DQG�ERQGV�RU�RWKHU�DWWRUQH\�IHH�GHIHUUDO�YHKLFOHV�IRU�
&ODVV�&RXQVHO��3D\UROO� WD[�ZLWKKROGLQJ�DQG�GHGXFWLRQV�ZLOO�QRW�EH� WDNHQ�
IURP�WKH�$WWRUQH\�)HH�$ZDUG�RU�WKH�&RVW�$ZDUG��,56�)RUPV������ZLOO�EH�
LVVXHG�WR�&ODVV�&RXQVHO�ZLWK�UHVSHFW�WR�WKHVH�SD\PHQWV��&ODVV�&RXQVHO�VKDOO�
EH�VROHO\�DQG�OHJDOO\�UHVSRQVLEOH�WR�SD\�DOO�DSSOLFDEOH�WD[HV�RQ�WKH�$WWRUQH\�
)HH�$ZDUG�DQG�&RVW�$ZDUG��,Q�WKH�HYHQW�WKH�&RXUW�GRHV�QRW�DSSURYH�WKH�
HQWLUHW\�RI�WKH�DSSOLFDWLRQ�IRU�WKH�$WWRUQH\�)HH�$ZDUG�DQG�RU�&RVW�$ZDUG��
WKH� 6HWWOHPHQW� $GPLQLVWUDWRU� VKDOO� SD\� ZKDWHYHU� DPRXQW�V�� WKH� &RXUW�
DZDUGV��DQG�QHLWKHU�'HIHQGDQW�QRU� WKH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�EH�
UHVSRQVLEOH�IRU�SD\LQJ�WKH�GLIIHUHQFH�EHWZHHQ�WKH�DPRXQW�V��UHTXHVWHG�DQG�
WKH�DPRXQW�V��DZDUGHG��,I�WKH�DPRXQW�V��DZDUGHG�LV�OHVV�WKDQ�WKH�DPRXQW�V��
UHTXHVWHG�E\�&ODVV�&RXQVHO�IRU�WKH�$WWRUQH\�)HH�$ZDUG�DQG�RU�&RVW�$ZDUG��
WKH�GLIIHUHQFH�V��VKDOO�EHFRPH�SDUW�RI� WKH�16$�DQG�ZLOO�EH�GLVWULEXWHG�WR�
3DUWLFLSDWLQJ� &ODVV� 0HPEHUV�� ,Q� WKH� HYHQW� WKDW� WKH� &RXUW� UHGXFHV� WKH�
UHTXHVWHG�$WWRUQH\� )HH�$ZDUG� DQG�RU� &RVW� $ZDUG�� QHLWKHU� 3ODLQWLII� QRU�
&ODVV� &RXQVHO� VKDOO� KDYH� WKH� ULJKW� WR� UHYRNH� WKH� 6HWWOHPHQW�� DQG� LW� ZLOO�
UHPDLQ�ELQGLQJ��QRU�ZLOO�3ODLQWLII�VHHN��UHTXHVW��RU�GHPDQG�DQ�LQFUHDVH�LQ�
WKH�*URVV�6HWWOHPHQW�$PRXQW�RQ�WKDW�EDVLV�RU�DQ\�EDVLV��

�
��� 7R�WKH�5HVSRQVLEOH�7D[�$XWKRULWLHV���7KH�6HWWOHPHQW�$GPLQLVWUDWRU�ZLOO�

ZLWKKROG�WKH�DPRXQW�RI�WKH�3DUWLFLSDWLQJ�&ODVV�0HPEHUV¶�SRUWLRQ�RI�QRUPDO�
SD\UROO�ZLWKKROGLQJ�WD[HV�RXW�RI�HDFK�SHUVRQ¶V�,QGLYLGXDO�6HWWOHPHQW�6KDUH�
DSSRUWLRQHG� WR� ZDJHV�� 7KH� 6HWWOHPHQW� $GPLQLVWUDWRU� ZLOO� FDOFXODWH� WKH�
DPRXQW� RI� WKH� 3DUWLFLSDWLQJ�&ODVV�0HPEHUV¶� DQG�'HIHQGDQW¶V� SRUWLRQ� RI�
SD\UROO� ZLWKKROGLQJ� WD[HV�� 7KH� 6HWWOHPHQW� $GPLQLVWUDWRU� ZLOO� VXEPLW�
'HIHQGDQW¶V�SRUWLRQ�RI�SD\UROO�ZLWKKROGLQJ�WD[�FDOFXODWLRQ�WR�'HIHQGDQW�IRU�
DGGLWLRQDO� IXQGLQJ� DQG� IRUZDUG� WKRVH� DPRXQWV� DORQJ�ZLWK� HDFK� SHUVRQ¶V�
,QGLYLGXDO� 6HWWOHPHQW� 6KDUH� ZLWKKROGLQJV� WR� WKH� DSSURSULDWH� WD[LQJ�
DXWKRULWLHV��'HIHQGDQW�ZLOO�SD\�KDOI�RI�LWV�SRUWLRQ�RI�HPSOR\HU�VLGH�SD\UROO�
WD[HV�DW�WKH�VDPH�WLPH�'HIHQGDQW�IXQGV�WKH�ILUVW�KDOI�RI�WKH�*URVV�6HWWOHPHQW�
$PRXQW�DQG�WKH�VHFRQG�KDOI�RI�LWV�SRUWLRQ�RI�HPSOR\HU�VLGH�SD\UROO�WD[HV�DW�
WKH� VDPH� WLPH�'HIHQGDQW� IXQGV� WKH� VHFRQG� KDOI� RI� WKH�*URVV� 6HWWOHPHQW�
$PRXQW��LQ�DFFRUGDQFH�ZLWK�WKH�UHTXLUHPHQWV�RI�6HFWLRQ�,,,��-�����D��RI�WKLV�
6HWWOHPHQW�$JUHHPHQW��

�
��� 7R�WKH�6HWWOHPHQW�$GPLQLVWUDWRU���7KH�6HWWOHPHQW�$GPLQLVWUDWRU�ZLOO�SD\�

WR�LWVHOI�$GPLQLVWUDWLRQ�&RVWV��UHDVRQDEOH�IHHV�DQG�H[SHQVHV��DSSURYHG�E\�
WKH�&RXUW�QRW�WR�H[FHHG�)LYH�7KRXVDQG�'ROODUV�DQG�=HUR�&HQWV��������������
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7KLV�ZLOO�EH�SDLG�RXW�RI�WKH�4XDOLILHG�6HWWOHPHQW�)XQG��,I�WKH�DFWXDO�DPRXQW�
RI�$GPLQLVWUDWLRQ�&RVWV�LV�OHVV�WKDQ�WKH�DPRXQW�HVWLPDWHG�DQG�RU�UHTXHVWHG��
WKH� GLIIHUHQFH� VKDOO� EHFRPH� SDUW� RI� WKH� 16$� DQG� ZLOO� EH� GLVWULEXWHG� WR�
3DUWLFLSDWLQJ�&ODVV�0HPEHUV��

�
��� 7R�3DUWLFLSDWLQJ�&ODVV�0HPEHUV���7KH�6HWWOHPHQW�$GPLQLVWUDWRU�ZLOO�SD\�

HDFK�3DUWLFLSDWLQJ�&ODVV�0HPEHU�DQ�,QGLYLGXDO�6HWWOHPHQW�6KDUH�IURP�WKH�
16$����

�
D�� ,QGLYLGXDO� 6HWWOHPHQW� 6KDUH� &DOFXODWLRQ�� � 7KH� 6HWWOHPHQW�

$GPLQLVWUDWRU� ZLOO� SD\� HDFK� 3DUWLFLSDWLQJ� &ODVV� 0HPEHU�
DFFRUGLQJ�WR�KLV�RU�KHU�SURSRUWLRQDO�VKDUH�RI� WKH�1HW�6HWWOHPHQW�
$PRXQW�� ZKLFK� ZLOO� EH� HTXDO� WR�� �L�� WKH� QXPEHU� RI� ZHHNV� WKH�
3DUWLFLSDWLQJ� &ODVV� 0HPEHU� ZRUNHG� GXULQJ� WKH� &ODVV� 3HULRG��
EDVHG�RQ�WKH�&ODVV�'DWD�SURYLGHG�E\�'HIHQGDQW���LL��GLYLGHG�E\�WKH�
WRWDO�QXPEHU�RI�ZHHNV�ZRUNHG�E\�DQ\�DQG�DOO�3DUWLFLSDWLQJ�&ODVV�
0HPEHUV�FROOHFWLYHO\�GXULQJ�WKH�&ODVV�3HULRG��EDVHG�RQ�WKH�VDPH�
&ODVV�'DWD�� �LLL��ZKLFK� LV� WKHQ�PXOWLSOLHG�E\� WKH�1HW�6HWWOHPHQW�
$PRXQW��2QH�GD\�ZRUNHG�LQ�D�JLYHQ�ZHHN�ZLOO�EH�FUHGLWHG�DV�D�
ZHHN�IRU�SXUSRVHV�RI�WKLV�FDOFXODWLRQ��7KHUHIRUH��WKH�YDOXH�RI�HDFK�
3DUWLFLSDWLQJ� &ODVV� 0HPEHU¶V� ,QGLYLGXDO� 6HWWOHPHQW� 6KDUH� WLHV�
GLUHFWO\�WR�WKH�QXPEHU�RI�ZHHNV�WKH�3DUWLFLSDWLQJ�&ODVV�0HPEHU�
ZRUNHG�GXULQJ�WKH�&ODVV�3HULRG����

�
E�� 7D[� 7UHDWPHQW� IRU� ,QGLYLGXDO� 6HWWOHPHQW� 6KDUHV�� � (DFK�

3DUWLFLSDWLQJ�&ODVV�0HPEHU¶V�,QGLYLGXDO�6HWWOHPHQW�6KDUH�ZLOO�EH�
DSSRUWLRQHG�DV�IROORZV�� WZHQW\�SHUFHQW�������ZDJHV�DQG�HLJKW\�
SHUFHQW�������SHQDOWLHV�DQG�LQWHUHVW��7KH�SRUWLRQ�SDLG�DV�ZDJHV�
VKDOO�EH�VXEMHFW�WR�DOO�WD[�ZLWKKROGLQJV�FXVWRPDULO\�PDGH�IURP�DQ�
HPSOR\HH¶V� ZDJHV� DQG� DOO� RWKHU� DXWKRUL]HG� DQG� UHTXLUHG�
ZLWKKROGLQJV�DQG�VKDOO�EH�UHSRUWHG�E\�,56�)RUPV�:����3D\PHQW�
RI�DOO�DPRXQWV�ZLOO�EH�PDGH�VXEMHFW�WR�EDFNXS�ZLWKKROGLQJ�XQOHVV�
D�GXO\�H[HFXWHG�,56�)RUP�:���LV�UHFHLYHG�IURP�WKH�SD\HH�V���7KH�
DPRXQWV� SDLG� DV� SHQDOWLHV� DQG� LQWHUHVW� VKDOO� EH� VXEMHFW� WR� DOO�
DXWKRUL]HG� DQG� UHTXLUHG� ZLWKKROGLQJV� RWKHU� WKDQ� WKH� WD[�
ZLWKKROGLQJV�FXVWRPDULO\�PDGH�IURP�HPSOR\HHV¶�ZDJHV�DQG�VKDOO�
EH�UHSRUWHG�E\�,56�)RUPV�������7KH�HPSOR\HHV¶�VKDUH�RI�SD\UROO�
WD[�ZLWKKROGLQJV�VKDOO�EH�ZLWKKHOG�IURP�HDFK�SHUVRQ¶V�,QGLYLGXDO�
6HWWOHPHQW�6KDUH��3DUWLFLSDWLQJ�&ODVV�0HPEHUV�ZLOO�EH�UHVSRQVLEOH�
IRU� WKH� SD\PHQW� RI� DQ\� WD[HV� DQG� SHQDOWLHV� DVVHVVHG� RQ� WKH�
,QGLYLGXDO�6HWWOHPHQW�6KDUHV�DQG�ZLOO�EH�VROHO\�UHVSRQVLEOH�IRU�DQ\�
SHQDOWLHV� RU� RWKHU� REOLJDWLRQV� UHVXOWLQJ� IURP� WKHLU� SHUVRQDO� WD[�
UHSRUWLQJ�RI�,QGLYLGXDO�6HWWOHPHQW�6KDUHV����

�
��� 7R�(OLJLEOH�$JJULHYHG�(PSOR\HHV���7KH�6HWWOHPHQW�$GPLQLVWUDWRU�ZLOO�SD\�

HDFK�(OLJLEOH�$JJULHYHG�(PSOR\HH�DQ�,QGLYLGXDO�3$*$�3D\PHQW�IURP�WKH�
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SRUWLRQ� RI� WKH� 3$*$� 3D\PHQW� DOORFDWHG� WR� WKH� (OLJLEOH� $JJULHYHG�
(PSOR\HHV����

�
D�� ,QGLYLGXDO� 3$*$� 3D\PHQW� &DOFXODWLRQ�� � 7KH� 6HWWOHPHQW�

$GPLQLVWUDWRU� ZLOO� SD\� HDFK� (OLJLEOH� $JJULHYHG� (PSOR\HH�
DFFRUGLQJ� WR� KLV� RU� KHU� SURSRUWLRQDO� VKDUH� RI� WKH� SRUWLRQ� RI� WKH�
3$*$�3D\PHQW�DOORFDWHG�WR�WKH�(OLJLEOH�$JJULHYHG�(PSOR\HHV��
ZKLFK�ZLOO�EH�HTXDO�WR���L��WKH�QXPEHU�RI�SD\�SHULRGV�WKH�(OLJLEOH�
$JJULHYHG�(PSOR\HH�ZRUNHG�GXULQJ�WKH�3$*$�3HULRG��EDVHG�RQ�
WKH�&ODVV�'DWD� SURYLGHG� E\�'HIHQGDQW�� �LL�� GLYLGHG� E\� WKH� WRWDO�
QXPEHU�RI�SD\�SHULRGV�ZRUNHG�E\�DQ\�DQG�DOO�(OLJLEOH�$JJULHYHG�
(PSOR\HHV� FROOHFWLYHO\� GXULQJ� WKH� 3$*$� 3HULRG�� EDVHG� RQ� WKH�
VDPH�&ODVV�'DWD���LLL��ZKLFK�LV�WKHQ�PXOWLSOLHG�E\�WKH�SRUWLRQ�RI�
WKH� 3$*$� 3D\PHQW� DOORFDWHG� WR� WKH� (OLJLEOH� $JJULHYHG�
(PSOR\HHV��2QH�GD\�ZRUNHG�LQ�D�JLYHQ�SD\�SHULRG�ZLOO�EH�FUHGLWHG�
DV� D� SD\� SHULRG� IRU� SXUSRVHV� RI� WKLV� FDOFXODWLRQ�� 7KHUHIRUH�� WKH�
YDOXH�RI�HDFK�(OLJLEOH�$JJULHYHG�(PSOR\HH¶V�,QGLYLGXDO�3$*$�
3D\PHQW� WLHV�GLUHFWO\� WR� WKH�QXPEHU�RI�SD\�SHULRGV� WKH�(OLJLEOH�
$JJULHYHG�(PSOR\HH�ZRUNHG�GXULQJ�WKH�3$*$�3HULRG��

�
E�� 7D[�7UHDWPHQW�IRU�,QGLYLGXDO�3$*$�3D\PHQWV���(DFK�(OLJLEOH�

$JJULHYHG� (PSOR\HH¶V� ,QGLYLGXDO� 3$*$� 3D\PHQW� ZLOO� EH�
DSSRUWLRQHG�DV�RQH�KXQGUHG�SHUFHQW��������SHQDOWLHV�DQG�VKDOO�EH�
VXEMHFW�WR�DOO�DXWKRUL]HG�DQG�UHTXLUHG�ZLWKKROGLQJV�RWKHU�WKDQ�WKH�
WD[�ZLWKKROGLQJV�FXVWRPDULO\�PDGH�IURP�HPSOR\HHV¶�ZDJHV�DQG�
VKDOO� EH� UHSRUWHG� E\� ,56� )RUPV� ������ (OLJLEOH� $JJULHYHG�
(PSOR\HHV�ZLOO�EH�UHVSRQVLEOH�IRU�WKH�SD\PHQW�RI�DQ\�WD[HV�DQG�
SHQDOWLHV�DVVHVVHG�RQ�WKH�,QGLYLGXDO�3$*$�3D\PHQWV�DQG�ZLOO�EH�
VROHO\�UHVSRQVLEOH�IRU�DQ\�SHQDOWLHV�RU�RWKHU�REOLJDWLRQV�UHVXOWLQJ�
IURP�WKHLU�SHUVRQDO�WD[�UHSRUWLQJ�RI�,QGLYLGXDO�3$*$�3D\PHQWV��

�
+�� $SSRLQWPHQW�RI�6HWWOHPHQW�$GPLQLVWUDWRU�� �7KH�6HWWOHPHQW�$GPLQLVWUDWRU�

VKDOO� EH� UHVSRQVLEOH� IRU� SUHSDULQJ�� WUDQVODWLQJ� LQWR� 6SDQLVK�� SULQWLQJ�� DQG�
PDLOLQJ�WKH�1RWLFH�3DFNHWV�WR�WKH�&ODVV�0HPEHUV��FUHDWLQJ�D�VWDWLF�VHWWOHPHQW�
ZHEVLWH�WKDW�ZLOO�JR�OLYH�RQ�WKH�VDPH�GDWH�WKH�1RWLFH�3DFNHW�LV�ILUVW�PDLOHG�WR�
WKH�&ODVV�0HPEHUV�DQG�WKDW�ZLOO�LQFOXGH��DPRQJ�RWKHU�WKLQJV��WKH�&RPSODLQWV��
VWDQGDORQH�JHQHULF�FRSLHV�RI�WKH�1RWLFH�DQG�([FOXVLRQ�)RUP��DOO�SDSHUV�ILOHG�LQ�
FRQQHFWLRQ�ZLWK�WKH�3UHOLPLQDU\�$SSURYDO�+HDULQJ��LQFOXGLQJ�DOO�RUGHUV�ILOHG�
E\�WKH�&RXUW���DOO�SDSHUV�ILOHG�LQ�FRQQHFWLRQ�ZLWK�WKH�)LQDO�$SSURYDO�+HDULQJ�
�LQFOXGLQJ�WKH�IHH�PRWLRQ�DQG�WKH�ILQDO�DSSURYDO�PRWLRQ���DQG��LI�WKH�6HWWOHPHQW�
LV� DSSURYHG�� WKH� )LQDO�$SSURYDO�2UGHU� DQG� -XGJPHQW�� NHHSLQJ� WUDFN� RI� DQ\�
REMHFWLRQV� RU� UHTXHVWV� IRU� H[FOXVLRQ� IURP� &ODVV� 0HPEHUV�� SHUIRUPLQJ� VNLS�
WUDFHV� DQG� UHPDLOLQJ� 1RWLFH� 3DFNHWV�� ,QGLYLGXDO� 6HWWOHPHQW� 6KDUHV�� DQG�
,QGLYLGXDO� 3$*$� 3D\PHQWV� WR� &ODVV� 0HPEHUV� DQG� (OLJLEOH� $JJULHYHG�
(PSOR\HHV��FDOFXODWLQJ�DQ\�DQG�DOO�SD\UROO�WD[�GHGXFWLRQV�DV�UHTXLUHG�E\�ODZ��
FDOFXODWLQJ�HDFK�&ODVV�0HPEHU¶V�,QGLYLGXDO�6HWWOHPHQW�6KDUH��FDOFXODWLQJ�HDFK�
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(OLJLEOH�$JJULHYHG�(PSOR\HH¶V�,QGLYLGXDO�3$*$�3D\PHQW��SURYLGLQJ�ZHHNO\�
VWDWXV�UHSRUWV�WR�&RXQVHO�IRU�'HIHQGDQW�DQG�&ODVV�&RXQVHO��ZKLFK�DUH�WR�LQFOXGH�
XSGDWHV�RQ�DQ\�REMHFWLRQV�RU� UHTXHVWV� IRU�H[FOXVLRQ� WKDW�KDYH�EHHQ�UHFHLYHG��
SURYLGLQJ� D� GXH� GLOLJHQFH� GHFODUDWLRQ� IRU� VXEPLVVLRQ� WR� WKH� &RXUW� XSRQ�
FRPSOHWLRQ�RI�WKH�6HWWOHPHQW�DQG�SULRU�WR�WKH�)LQDO�$SSURYDO�+HDULQJ��PDLOLQJ�
,QGLYLGXDO� 6HWWOHPHQW� 6KDUHV� WR� 3DUWLFLSDWLQJ� &ODVV� 0HPEHUV�� PDLOLQJ�
,QGLYLGXDO� 3$*$� 3D\PHQWV� WR� (OLJLEOH� $JJULHYHG� (PSOR\HHV�� PDLOLQJ� WKH�
SRUWLRQ�RI�WKH�3$*$�3D\PHQW�GXH�WR�WKH�/:'$�WR�WKH�/:'$��GLVWULEXWLQJ�WKH�
$WWRUQH\�)HH�$ZDUG�DQG�&RVW�$ZDUG�WR�&ODVV�&RXQVHO��SULQWLQJ�DQG�SURYLGLQJ�
&ODVV�0HPEHUV��(OLJLEOH�$JJULHYHG�(PSOR\HHV��DQG�3ODLQWLII�ZLWK�,56�)RUPV�
:���DQG������DV�UHTXLUHG�XQGHU�WKLV�$JUHHPHQW�DQG�DSSOLFDEOH� ODZ�� WXUQLQJ�
RYHU� DQ\� IXQGV� UHPDLQLQJ� LQ� WKH�46)� DV� D� UHVXOW� RI� XQFDVKHG� FKHFNV� WR� WKH�
&DOLIRUQLD�6WDWH�&RQWUROOHU¶V�2IILFH�LQ�DFFRUGDQFH�ZLWK�&DOLIRUQLD¶V�8QFODLPHG�
3URSHUW\�/DZ��LQFOXGLQJ�WKH�DGPLQLVWUDWLRQ�RI�UHODWHG�WD[�UHLPEXUVHPHQWV��DQG�
IRU�VXFK�RWKHU�WDVNV�DV�WKH�3DUWLHV�PXWXDOO\�DJUHH��7KH�3DUWLHV�HDFK�UHSUHVHQW�
WKDW� WKH\�GR�QRW�KDYH�DQ\�ILQDQFLDO� LQWHUHVW� LQ�6LPSOXULV�RU�RWKHUZLVH�KDYH�D�
UHODWLRQVKLS�ZLWK�6LPSOXULV�WKDW�FRXOG�FUHDWH�D�FRQIOLFW�RI�LQWHUHVW����

�
,�� 3URFHGXUH�IRU�$SSURYLQJ�6HWWOHPHQW��

�
��� 0RWLRQ�IRU�3UHOLPLQDU\�$SSURYDO�DQG�&RQGLWLRQDO�&HUWLILFDWLRQ��
�

D�� 3ODLQWLII�ZLOO�PRYH�IRU�DQ�RUGHU�FRQGLWLRQDOO\�FHUWLI\LQJ�WKH�&ODVV�
IRU�VHWWOHPHQW�SXUSRVHV�RQO\��JLYLQJ�3UHOLPLQDU\�$SSURYDO�RI�WKH�
6HWWOHPHQW�� VHWWLQJ� D� GDWH� IRU� WKH� )LQDO� $SSURYDO� +HDULQJ�� DQG�
DSSURYLQJ�WKH�1RWLFH�DQG�([FOXVLRQ�)RUP����

�
E�� $W� WKH� 3UHOLPLQDU\� $SSURYDO� +HDULQJ�� 3ODLQWLII� ZLOO� DSSHDU��

VXSSRUW�WKH�JUDQWLQJ�RI�WKH�PRWLRQ��DQG�VXEPLW�D�SURSRVHG�RUGHU�
JUDQWLQJ� FRQGLWLRQDO� FHUWLILFDWLRQ� RI� WKH� &ODVV� DQG� 3UHOLPLQDU\�
$SSURYDO�RI�WKH�6HWWOHPHQW��DSSRLQWLQJ�WKH�&ODVV�5HSUHVHQWDWLYH��
&ODVV�&RXQVHO��DQG� WKH�6HWWOHPHQW�$GPLQLVWUDWRU��DSSURYLQJ� WKH�
1RWLFH��DQG�VHWWLQJ�WKH�)LQDO�$SSURYDO�+HDULQJ��

�
F�� 6KRXOG�WKH�&RXUW�GHFOLQH�WR�FRQGLWLRQDOO\�FHUWLI\�WKH�&ODVV�RU�WR�

3UHOLPLQDULO\�$SSURYH�DOO�PDWHULDO�DVSHFWV�RI�WKH�6HWWOHPHQW�ZLWK�
SUHMXGLFH��WKH�6HWWOHPHQW�ZLOO�EH�QXOO�DQG�YRLG��DQG�WKH�3DUWLHV�ZLOO�
KDYH�QR�IXUWKHU�REOLJDWLRQV�XQGHU�LW��3URYLGHG��KRZHYHU��WKDW�WKH�
DPRXQWV�RI�WKH�$WWRUQH\�)HH�$ZDUG��&RVW�$ZDUG��$GPLQLVWUDWLRQ�
&RVWV��DQG�&ODVV�5HSUHVHQWDWLYH�(QKDQFHPHQW�3D\PHQW�VKDOO�EH�
GHWHUPLQHG�E\�WKH�&RXUW��DQG�WKH�&RXUW¶V�GHWHUPLQDWLRQ�RQ�WKHVH�
DPRXQWV�VKDOO�EH�ILQDO�DQG�ELQGLQJ��DQG�WKDW�WKH�&RXUW¶V�DSSURYDO�
RU�GHQLDO�RI�DQ\�DPRXQW�UHTXHVWHG�IRU�WKHVH�LWHPV�LV�QRW�D�FRQGLWLRQ�
RI�WKLV�6HWWOHPHQW�$JUHHPHQW�DQG�LV�WR�EH�FRQVLGHUHG�VHSDUDWH�DQG�
DSDUW� IURP� WKH� IDLUQHVV�� UHDVRQDEOHQHVV�� DQG� DGHTXDF\� RI� WKH�
6HWWOHPHQW��$Q\�RUGHU�RU�SURFHHGLQJ�UHODWLQJ�WR�DQ�DSSOLFDWLRQ�IRU�
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WKH� $WWRUQH\� )HH� $ZDUG�� &RVW� $ZDUG�� $GPLQLVWUDWLRQ� &RVWV��
DQG�RU� &ODVV� 5HSUHVHQWDWLYH� (QKDQFHPHQW� 3D\PHQW� VKDOO� QRW�
RSHUDWH�WR�WHUPLQDWH�RU�FDQFHO�WKLV�6HWWOHPHQW�$JUHHPHQW���
�

��� 1RWLFH�WR�&ODVV�0HPEHUV���$IWHU�WKH�&RXUW�HQWHUV�LWV�3UHOLPLQDU\�$SSURYDO�
2UGHU�� HYHU\� &ODVV�0HPEHU�ZLOO� EH� SURYLGHG�ZLWK� WKH�1RWLFH� 3DFNHW� LQ�
DFFRUGDQFH�ZLWK�WKH�IROORZLQJ�SURFHGXUH��
�

D�� :LWKLQ� WKUHH� ���� FDOHQGDU� GD\V� DIWHU� HQWU\� RI� WKH� 3UHOLPLQDU\�
$SSURYDO� 2UGHU�� 'HIHQGDQW� VKDOO� GHOLYHU� WKH� &ODVV� 'DWD� WR� WKH�
6HWWOHPHQW� $GPLQLVWUDWRU�� 7KH� 6HWWOHPHQW� $GPLQLVWUDWRU� VKDOO�
PDLQWDLQ� WKH� &ODVV� 'DWD� DV� SULYDWH� DQG� FRQILGHQWLDO� DQG� WDNH�
UHDVRQDEOH� DQG� QHFHVVDU\� SUHFDXWLRQV� WR� PDLQWDLQ� WKH�
FRQILGHQWLDOLW\� RI� WKH�&ODVV�'DWD��7KH�6HWWOHPHQW�$GPLQLVWUDWRU�
VKDOO� QRW� GLVWULEXWH� RU� XVH� WKH� &ODVV� 'DWD� RU� DQ\� LQIRUPDWLRQ�
FRQWDLQHG� WKHUHLQ� IRU� DQ\� SXUSRVH� RWKHU� WKDQ� WR� DGPLQLVWHU� WKLV�
6HWWOHPHQW��
�

E�� $W� WKH� VDPH� WLPH� 'HIHQGDQW� SURYLGHV� WKH� &ODVV� 'DWD� WR� WKH�
6HWWOHPHQW�$GPLQLVWUDWRU��'HIHQGDQW�ZLOO�DOVR�SURYLGH�WKH�&ODVV�
'DWD� WR� &ODVV� &RXQVHO�� &ODVV� &RXQVHO� VKDOO�PDLQWDLQ� WKH� &ODVV�
'DWD�DV�SULYDWH�DQG�FRQILGHQWLDO�DQG�WDNH�UHDVRQDEOH�DQG�QHFHVVDU\�
SUHFDXWLRQV�WR�PDLQWDLQ�WKH�FRQILGHQWLDOLW\�RI�WKH�&ODVV�'DWD��&ODVV�
&RXQVHO� VKDOO� QRW� GLVWULEXWH� RU� XVH� WKH� &ODVV� 'DWD� RU� DQ\�
LQIRUPDWLRQ� FRQWDLQHG� WKHUHLQ� IRU� DQ\� SXUSRVH� RWKHU� WKDQ� LQ�
FRQQHFWLRQ�ZLWK�WKLV�6HWWOHPHQW��

�
F�� 8SRQ�UHFHLSW�RI�WKH�&ODVV�'DWD��WKH�6HWWOHPHQW�$GPLQLVWUDWRU�ZLOO�

SHUIRUP� D� VHDUFK� EDVHG� RQ� WKH� 1DWLRQDO� &KDQJH� RI� $GGUHVV�
'DWDEDVH�WR�XSGDWH�DQG�FRUUHFW�DQ\�NQRZQ�RU�LGHQWLILDEOH�DGGUHVV�
FKDQJHV��

�
G�� :LWKLQ�IRXUWHHQ������FDOHQGDU�GD\V�DIWHU�'HIHQGDQW¶V�GHDGOLQH�WR�

SURYLGH� WKH� &ODVV� 'DWD� WR� WKH� 6HWWOHPHQW� $GPLQLVWUDWRU�� WKH�
6HWWOHPHQW� $GPLQLVWUDWRU� ZLOO� PDLO� WKH� 1RWLFH� 3DFNHW� WR� DOO�
LGHQWLILHG�&ODVV�0HPEHUV�YLD�ILUVW�FODVV�UHJXODU�8�6��0DLO��

�
H�� ,I� D� 1RWLFH� 3DFNHW� LV� UHWXUQHG� EHFDXVH� RI� DQ� LQFRUUHFW� DGGUHVV��

ZLWKLQ�WKUHH�����EXVLQHVV�GD\V�IURP�UHFHLSW�RI�WKH�UHWXUQHG�1RWLFH�
3DFNHW��WKH�6HWWOHPHQW�$GPLQLVWUDWRU�ZLOO�FRQGXFW�D�VHDUFK�IRU�D�
PRUH�FXUUHQW�DGGUHVV�IRU�WKH�&ODVV�0HPEHU�DQG�UH�PDLO�WKH�1RWLFH�
3DFNHW� WR� WKH�&ODVV�0HPEHU��7KH�6HWWOHPHQW�$GPLQLVWUDWRU�ZLOO�
XVH�WKH�1DWLRQDO�&KDQJH�RI�$GGUHVV�'DWDEDVH�DQG�VNLS�WUDFHV�WR�
DWWHPSW�WR�ILQG�WKH�FXUUHQW�DGGUHVV��7KH�6HWWOHPHQW�$GPLQLVWUDWRU�
ZLOO�EH�UHVSRQVLEOH�IRU�WDNLQJ�UHDVRQDEOH�VWHSV�WR�WUDFH�WKH�PDLOLQJ�
DGGUHVV� RI� DQ\� &ODVV� 0HPEHU� IRU� ZKRP� D� 1RWLFH� 3DFNHW� LV�
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UHWXUQHG�E\�8�6��3RVWDO�6HUYLFH�DV�XQGHOLYHUDEOH��7KHVH�UHDVRQDEOH�
VWHSV�VKDOO�LQFOXGH��DW�D�PLQLPXP��WKH�WUDFNLQJ�RI�DOO�XQGHOLYHUHG�
PDLO��SHUIRUPLQJ�DGGUHVV�VHDUFKHV�IRU�DOO�PDLO�UHWXUQHG�ZLWKRXW�D�
IRUZDUGLQJ�DGGUHVV��DQG�SURPSWO\� UH�PDLOLQJ� WR�&ODVV�0HPEHUV�
IRU� ZKRP� QHZ� DGGUHVVHV� DUH� IRXQG�� ,I� WKH� 6HWWOHPHQW�
$GPLQLVWUDWRU� LV� XQDEOH� WR� ORFDWH� D� EHWWHU� DGGUHVV�� WKH� 1RWLFH�
3DFNHW� VKDOO� EH� UH�PDLOHG� WR� WKH� RULJLQDO� DGGUHVV�� ,I� WKH�1RWLFH�
3DFNHW�LV�UH�PDLOHG��WKH�6HWWOHPHQW�$GPLQLVWUDWRU�ZLOO�QRWH�IRU�LWV�
RZQ�UHFRUGV�WKH�GDWH�DQG�DGGUHVV�RI�HDFK�UH�PDLOLQJ��7KRVH�&ODVV�
0HPEHUV�ZKR�UHFHLYH�D�UH�PDLOHG�1RWLFH�3DFNHW��ZKHWKHU�E\�VNLS�
WUDFH� RU� IRUZDUGHG� PDLO�� ZLOO� KDYH� DQ� DGGLWLRQDO� IRXUWHHQ� �����
FDOHQGDU�GD\V�WR�VXEPLW�D�UHTXHVW�IRU�H[FOXVLRQ�IURP�RU�REMHFWLRQ�
WR� WKH� 6HWWOHPHQW� RU� GLVSXWH� WKH� LQIRUPDWLRQ� SURYLGHG� LQ� WKHLU�
1RWLFHV��7KH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�PDUN�RQ�WKH�HQYHORSH�
ZKHWKHU�WKH�1RWLFH�3DFNHW�LV�D�UH�PDLOHG�QRWLFH�DQG�VKDOO�SURYLGH�
RQ�WKH�HQYHORSH�WKH�&ODVV�0HPEHU¶V�QHZ�GHDGOLQH�WR�UHVSRQG��
�

I�� &ODVV� 0HPEHUV� PD\� GLVSXWH� WKH� LQIRUPDWLRQ� SURYLGHG� LQ� WKHLU�
1RWLFHV��EXW�PXVW�GR�VR�LQ�ZULWLQJ�E\�WKH�5HVSRQVH�'HDGOLQH��&ODVV�
0HPEHUV� PD\� VXEPLW� ZULWWHQ� GLVSXWHV� WR� WKH� 6HWWOHPHQW�
$GPLQLVWUDWRU� E\� ID[LQJ� RU� HPDLOLQJ� WKHLU� GLVSXWHV� E\� WKH�
5HVSRQVH�'HDGOLQH��RU�E\�PDLOLQJ�WKHLU�ZULWWHQ�GLVSXWHV�E\�ILUVW�
FODVV�UHJXODU�8�6��PDLO��SRVWPDUNHG�E\�WKH�5HVSRQVH�'HDGOLQH��7R�
WKH�H[WHQW�&ODVV�0HPEHUV�GLVSXWH� WKH�QXPEHU�RI�ZRUNZHHNV�RU�
SD\�SHULRGV�WR�ZKLFK�WKH\�KDYH�EHHQ�FUHGLWHG�RU�WKH�DPRXQWV�RI�
WKHLU�,QGLYLGXDO�6HWWOHPHQW�6KDUHV�RU�,QGLYLGXDO�3$*$�3D\PHQWV��
&ODVV� 0HPEHUV� PXVW� SURGXFH� DQG� VXEPLW� HYLGHQFH� WR� WKH�
6HWWOHPHQW� $GPLQLVWUDWRU� VKRZLQJ� WKDW� VXFK� LQIRUPDWLRQ� LV�
LQDFFXUDWH�� $EVHQW� HYLGHQFH� UHEXWWLQJ� 'HIHQGDQW¶V� UHFRUGV��
'HIHQGDQW¶V�UHFRUGV�ZLOO�EH�SUHVXPHG�GHWHUPLQDWLYH��+RZHYHU��LI�
D�&ODVV�0HPEHU�SURGXFHV�HYLGHQFH�WR�WKH�FRQWUDU\��WKH�6HWWOHPHQW�
$GPLQLVWUDWRU�ZLOO�HYDOXDWH�WKH�HYLGHQFH�VXEPLWWHG�E\�WKH�&ODVV�
0HPEHU� DQG� ZLOO� PDNH� WKH� ILQDO� GHFLVLRQ� DV� WR� WKH� QXPEHU� RI�
HOLJLEOH�ZRUNZHHNV� RU� SD\� SHULRGV� WR�ZKLFK� WKH�&ODVV�0HPEHU�
VKRXOG� EH� FUHGLWHG� DQG�RU� WKH� ,QGLYLGXDO� 6HWWOHPHQW� 6KDUH� RU�
,QGLYLGXDO�3$*$�3D\PHQW� WR�ZKLFK� WKH�&ODVV�0HPEHU�PD\�EH�
HQWLWOHG�� 7KH� 6HWWOHPHQW� $GPLQLVWUDWRU¶V� GHWHUPLQDWLRQV� RI�
ZRUNZHHN�SD\�SHULRG�DQG�,QGLYLGXDO�6HWWOHPHQW�6KDUH�,QGLYLGXDO�
3$*$�3D\PHQW� FKDOOHQJHV�ZLOO� QRW� EH� DSSHDODEOH� RU� RWKHUZLVH�
FKDOOHQJHDEOH�� 7KH� 6HWWOHPHQW� $GPLQLVWUDWRU� ZLOO� PDLO� &ODVV�
0HPEHUV�QRWLFH�RI�WKH�GHWHUPLQDWLRQV�RI�WKHLU�FKDOOHQJHV�ZLWKLQ�
WKUHH� ���� EXVLQHVV� GD\V� RI� WKH� 6HWWOHPHQW� $GPLQLVWUDWRU¶V�
GHWHUPLQDWLRQ��
�

J�� ,I� WKH� 6HWWOHPHQW� $GPLQLVWUDWRU� UHFHLYHV� DQ� LQFRPSOHWH� RU�
GHILFLHQW�UHTXHVW�IRU�H[FOXVLRQ��WKH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�
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VHQG�D� OHWWHU� LQIRUPLQJ� WKH�&ODVV�0HPEHU�RI� WKH�GHILFLHQF\�DQG�
VKDOO�DOORZ�WKH�&ODVV�0HPEHU�IRXUWHHQ������FDOHQGDU�GD\V�WR�FXUH�
WKH�GHILFLHQF\��,I��DIWHU�WKH����GD\�FXUH�SHULRG�H[SLUHV��WKH�UHTXHVW�
IRU� H[FOXVLRQ� LV� QRW� FXUHG�� WKH� 6HWWOHPHQW� $GPLQLVWUDWRU� ZLOO�
GHWHUPLQH� WKDW� WKH� &ODVV� 0HPEHU� GLG� QRW� H[FOXGH� KLPVHOI� RU�
KHUVHOI�IURP�WKH�6HWWOHPHQW��DQG�WKH�&ODVV�0HPEHU�ZLOO�EH�ERXQG�
E\�WKH�6HWWOHPHQW��

�
K�� 7KH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�SURYLGH�D�ZHHNO\�VWDWXV�UHSRUW�

WR�WKH�3DUWLHV��$V�SDUW�RI�LWV�ZHHNO\�VWDWXV�UHSRUW��WKH�6HWWOHPHQW�
$GPLQLVWUDWRU� ZLOO� LQIRUP� &ODVV� &RXQVHO� DQG� &RXQVHO� IRU�
'HIHQGDQW�RI�WKH�QXPEHU�RI�1RWLFH�3DFNHWV�PDLOHG��WKH�QXPEHU�RI�
1RWLFH�3DFNHWV� UHWXUQHG�DV�XQGHOLYHUDEOH�� WKH�QXPEHU�RI�1RWLFH�
3DFNHWV� UH�PDLOHG�� DQG� WKH� QXPEHU� RI� UHTXHVWV� IRU� H[FOXVLRQ�
UHFHLYHG��

�
L�� 1R� ODWHU� WKDQ� IRXUWHHQ� ����� FDOHQGDU� GD\V� DIWHU� WKH� 5HVSRQVH�

'HDGOLQH��WKH�6HWWOHPHQW�$GPLQLVWUDWRU�ZLOO�VHUYH�RQ�WKH�3DUWLHV�D�
GHFODUDWLRQ�RI�GXH�GLOLJHQFH�VHWWLQJ�IRUWK�LWV�FRPSOLDQFH�ZLWK�LWV�
REOLJDWLRQV� XQGHU� WKLV� $JUHHPHQW�� 7KH� GHFODUDWLRQ� IURP� WKH�
6HWWOHPHQW� $GPLQLVWUDWRU� VKDOO� DOVR� EH� ILOHG� ZLWK� WKH� &RXUW� E\�
&ODVV�&RXQVHO�QR�ODWHU�WKDQ�WHQ������FDOHQGDU�GD\V�EHIRUH�WKH�)LQDO�
$SSURYDO�+HDULQJ��,I�DQ\�PDWHULDO�FKDQJHV�RFFXU�EHIRUH�WKH�)LQDO�
$SSURYDO� +HDULQJ� EXW� DIWHU� WKH� 6HWWOHPHQW� $GPLQLVWUDWRU¶V�
GHFODUDWLRQ� RI� GXH� GLOLJHQFH� KDV� EHHQ� ILOHG�� WKH� 6HWWOHPHQW�
$GPLQLVWUDWRU�ZLOO�VXSSOHPHQW�LWV�GHFODUDWLRQ��

�
��� 2EMHFWLRQV�WR�6HWWOHPHQW���

�
D�� 1RWLFH���7KH�1RWLFH�ZLOO�SURYLGH�WKDW�&ODVV�0HPEHUV�ZKR�ZLVK�WR�

REMHFW�WR�WKH�6HWWOHPHQW�PD\�GR�VR�E\�VXEPLWWLQJ�DQ�REMHFWLRQ�WR�
WKH� 6HWWOHPHQW� $GPLQLVWUDWRU� E\� WKH� 5HVSRQVH� 'HDGOLQH�� &ODVV�
0HPEHUV�PD\�VXEPLW�REMHFWLRQV�E\�ID[LQJ�RU�HPDLOLQJ�WKHP�WR�WKH�
6HWWOHPHQW�$GPLQLVWUDWRU� E\� WKH�5HVSRQVH�'HDGOLQH� RU�PDLOLQJ�
WKHP� E\� UHJXODU� 8�6�� PDLO� WR� WKH� 6HWWOHPHQW� $GPLQLVWUDWRU��
SRVWPDUNHG�E\�WKH�5HVSRQVH�'HDGOLQH��&ODVV�0HPEHUV�ZKR�REMHFW�
WR�WKLV�6HWWOHPHQW�RU�DQ\�WHUP�V��RI�WKLV�6HWWOHPHQW�PD\�QRW�DOVR�
VXEPLW�UHTXHVWV�IRU�H[FOXVLRQ�IURP�WKLV�6HWWOHPHQW��L�H���PD\�QRW�
RSW� RXW� RI� WKLV� 6HWWOHPHQW��� ,Q� WKH� HYHQW� D� &ODVV�0HPEHU� ERWK�
VXEPLWV�D�YDOLG�UHTXHVW�IRU�H[FOXVLRQ�DQG�VXEPLWV�RU�PDNHV�D�YDOLG�
REMHFWLRQ�� WKH�UHTXHVW�IRU�H[FOXVLRQ�ZLOO�EH�GHHPHG�LQYDOLG��DQG�
WKH�REMHFWLRQ�ZLOO�UHPDLQ�YDOLG��,I�D�&ODVV�0HPEHU�REMHFWV�WR�WKH�
6HWWOHPHQW��WKH�REMHFWLQJ�&ODVV�0HPEHU�ZLOO�UHPDLQ�D�PHPEHU�RI�
WKH� 6HWWOHPHQW� DQG�� LI� WKH� &RXUW� DSSURYHV� WKH� 6HWWOHPHQW�� WKH�
REMHFWLQJ� &ODVV� 0HPEHU� ZLOO� EH� ERXQG� E\� WKH� WHUPV� RI� WKH�
6HWWOHPHQW� LQ� WKH� VDPH� ZD\� DQG� WR� WKH� VDPH� H[WHQW� DV� D�
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3DUWLFLSDWLQJ� &ODVV� 0HPEHU� ZKR� GRHV� QRW� REMHFW�� (OLJLEOH�
$JJULHYHG�(PSOR\HHV�GR�QRW�KDYH�WKH�ULJKW�WR�REMHFW�WR�WKH�3$*$�
SRUWLRQ�RI�WKH�6HWWOHPHQW��
�

E�� )RUPDW�� � 2EMHFWLRQV� VKRXOG�� �D�� VWDWH� WKH� REMHFWLQJ� &ODVV�
0HPEHU¶V�IXOO�QDPH��DGGUHVV��DQG�WHOHSKRQH�QXPEHU���E��LQFOXGH�
WKH� ZRUGV� ³1RWLFH� RI� 2EMHFWLRQ´� RU� ³)RUPDO� 2EMHFWLRQ�´� �F��
GHVFULEH�� LQ� FOHDU� DQG� FRQFLVH� WHUPV�� WKH� OHJDO� DQG� IDFWXDO�
DUJXPHQWV� VXSSRUWLQJ� WKH� REMHFWLRQ�� �G�� OLVW� LGHQWLI\LQJ�
ZLWQHVV�HV��WKH�REMHFWLQJ�&ODVV�0HPEHU�PD\�FDOO�WR�WHVWLI\�DW�WKH�
)LQDO�$SSURYDO�+HDULQJ��DQG��H��SURYLGH�WUXH�DQG�FRUUHFW�FRSLHV�RI�
DQ\�H[KLELW�V��WKH�2EMHFWLQJ�&ODVV�0HPEHU�LQWHQGV�WR�RIIHU�DW�WKH�
)LQDO�$SSURYDO�+HDULQJ��+RZHYHU��DQ�REMHFWLRQ�ZLOO�EH�GHHPHG�
YDOLG�DV� ORQJ�DV� LW� LV�VXEPLWWHG�RU�SRVWPDUNHG� WR� WKH�6HWWOHPHQW�
$GPLQLVWUDWRU�E\�WKH�5HVSRQVH�'HDGOLQH�DQG�SURYLGHV�VXIILFLHQW�
LQIRUPDWLRQ�WR�DOORZ�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�WR�DVFHUWDLQ�WKH�
&ODVV�0HPEHU
V�LGHQWLW\�DQG�WR�DVFHUWDLQ�WKDW�WKH�&ODVV�0HPEHU�
REMHFWV�WR�WKH�6HWWOHPHQW�RU�WR�VRPH�WHUP�V��RI�WKH�6HWWOHPHQW���

�
F�� 2EMHFWRU� $SSHDUDQFHV�� � 3DUWLFLSDWLQJ� &ODVV� 0HPEHUV� PD\�

�WKRXJK�DUH�QRW�UHTXLUHG�WR��DSSHDU�DW�WKH�)LQDO�$SSURYDO�+HDULQJ��
HLWKHU�LQ�SHUVRQ�RU�WKURXJK�WKHLU�RZQ�FRXQVHO��7KH�IDLOXUH�WR�ILOH�
DQG�VHUYH�D�ZULWWHQ�REMHFWLRQ�GRHV�QRW�ZDLYH�D�3DUWLFLSDWLQJ�&ODVV�
0HPEHU¶V�ULJKW�WR�DSSHDU�DW�DQG�PDNH�DQ�RUDO�REMHFWLRQ�DW�WKH�)LQDO�
$SSURYDO�+HDULQJ��7KH�&RXUW�ZLOO�KHDU�IURP�DQ\�&ODVV�0HPEHU�
ZKR� DWWHQGV� WKH� )LQDO� $SSURYDO� +HDULQJ� DQG� DVNV� WR� VSHDN��
UHJDUGOHVV�RI�ZKHWKHU�WKH�&ODVV�0HPEHU�KDV�VXEPLWWHG�D�ZULWWHQ�
REMHFWLRQ��

�
��� 5HTXHVW�IRU�([FOXVLRQ�IURP�WKH�6HWWOHPHQW��³2SW�2XW´����

�
D�� 1RWLFH���7KH�1RWLFH�ZLOO�SURYLGH�WKDW�&ODVV�0HPEHUV�ZKR�ZLVK�WR�

H[FOXGH�WKHPVHOYHV�IURP�WKH�6HWWOHPHQW�PD\�GR�VR�E\�VXEPLWWLQJ�
D�ZULWWHQ�UHTXHVW�IRU�H[FOXVLRQ�WR�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�E\�
ID[�RU�HPDLO�E\�WKH�5HVSRQVH�'HDGOLQH�RU�E\�PDLOLQJ�D�UHTXHVW�IRU�
H[FOXVLRQ� WR� WKH�6HWWOHPHQW�$GPLQLVWUDWRU�E\� UHJXODU�8�6��PDLO��
SRVWPDUNHG�E\�WKH�5HVSRQVH�'HDGOLQH���
�

E�� )RUPDW���7KH�UHTXHVW�IRU�H[FOXVLRQ�VKRXOG���D��LQFOXGH�WKH�&ODVV�
0HPEHU¶V� IXOO�QDPH�DQG�DGGUHVV��DQG� WKH� ODVW� IRXU�GLJLWV�RI� WKH�
&ODVV�0HPEHU¶V�6RFLDO�6HFXULW\�QXPEHU���E��EH�DGGUHVVHG�WR�WKH�
6HWWOHPHQW�$GPLQLVWUDWRU���F��EH�VLJQHG�E\�WKH�&ODVV�0HPEHU��DQG�
�G�� EH� VXEPLWWHG� RU� SRVWPDUNHG� QR� ODWHU� WKDQ� WKH� 5HVSRQVH�
'HDGOLQH��+RZHYHU��D�UHTXHVW�IRU�H[FOXVLRQ�ZLOO�EH�GHHPHG�YDOLG�
DV� ORQJ� DV� LW� LV� VXEPLWWHG� RU� SRVWPDUNHG� WR� WKH� 6HWWOHPHQW�
$GPLQLVWUDWRU�E\�WKH�5HVSRQVH�'HDGOLQH�DQG�SURYLGHV�VXIILFLHQW�
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LQIRUPDWLRQ�WR�DOORZ�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�WR�DVFHUWDLQ�WKH�
&ODVV�0HPEHU
V�LGHQWLW\�DQG�WR�DVFHUWDLQ�WKDW�WKH�&ODVV�0HPEHU�
ZDQWV�WR�RSW�RXW�RI�WKH�6HWWOHPHQW���
�

F�� 1R�2SW�2XW�)URP�3$*$���(OLJLEOH�$JJULHYHG�(PSOR\HHV�ZLOO�
QRW�EH�DEOH�WR�H[FOXGH�WKHPVHOYHV�IURP�WKH�3$*$�SRUWLRQ�RI�WKH�
6HWWOHPHQW�� 7KHUHIRUH�� LI� WKH� &RXUW� DSSURYHV� WKH� 6HWWOHPHQW��
(OLJLEOH� $JJULHYHG� (PSOR\HHV� ZLOO� EH� ERXQG� E\� WKH� 3$*$�
SRUWLRQ�RI�WKH�6HWWOHPHQW�DQG�ZLOO�VWLOO�EH�PDLOHG�FKHFNV�IRU�WKHLU�
,QGLYLGXDO� 3$*$� 3D\PHQWV�� 7KH� 1RWLFH� ZLOO� LQIRUP� (OLJLEOH�
$JJULHYHG� (PSOR\HHV� WKDW� WKH\� FDQQRW� RSW� RXW� RI� WKH� 3$*$�
SRUWLRQ�RI�WKH�6HWWOHPHQW�DQG�ZLOO�H[SODLQ�WKDW�(OLJLEOH�$JJULHYHG�
(PSOR\HHV�ZLOO�EH�ERXQG�E\�WKH�3$*$�SRUWLRQ�RI�WKH�6HWWOHPHQW��
PHDQLQJ�WKH\�ZLOO�UHOHDVH�DQG�EH�EDUUHG�IURP�SXUVXLQJ�DQ\�RI�WKH�
3$*$�5HOHDVHG�&ODLPV�DJDLQVW�WKH�5HOHDVHG�3DUWLHV��DQG�ZLOO�VWLOO�
EH�HQWLWOHG�WR�WKHLU�,QGLYLGXDO�3$*$�3D\PHQWV��HYHQ�LI�WKH\�RSW�
RXW�RI�WKH�FODVV�SRUWLRQ�RI�WKH�6HWWOHPHQW��

�
G�� 9DOLGLW\�DQG�(IIHFW���$Q\�&ODVV�0HPEHU�ZKR�UHWXUQV�D�WLPHO\�DQG�

YDOLG�UHTXHVW�IRU�H[FOXVLRQ�ZLOO�QRW�SDUWLFLSDWH�LQ�RU�EH�ERXQG�E\�
WKH�6HWWOHPHQW�DQG�-XGJPHQW�DQG�ZLOO�QRW� UHFHLYH�DQ� ,QGLYLGXDO�
6HWWOHPHQW�6KDUH��$�&ODVV�0HPEHU�ZKR�GRHV�QRW�VXEPLW�D�WLPHO\�
DQG�YDOLG�UHTXHVW�IRU�H[FOXVLRQ�ZLOO�EH�LQFOXGHG�LQ�WKH�6HWWOHPHQW��
ZLOO�EH�PDLOHG�DQ�,QGLYLGXDO�6HWWOHPHQW�6KDUH��DQG�ZLOO�EH�ERXQG�
E\�DOO�WHUPV�DQG�FRQGLWLRQV�RI�WKH�6HWWOHPHQW��LI�WKH�6HWWOHPHQW�LV�
DSSURYHG� E\� WKH� &RXUW�� DQG� E\� WKH� -XGJPHQW�� UHJDUGOHVV� RI�
ZKHWKHU�WKH�&ODVV�0HPEHU�KDV�REMHFWHG�WR�WKH�6HWWOHPHQW��
�

H�� 5HSRUW���1R�ODWHU�WKDQ�VHYHQ�����FDOHQGDU�GD\V�DIWHU�WKH�5HVSRQVH�
'HDGOLQH�� WKH� 6HWWOHPHQW�$GPLQLVWUDWRU�ZLOO� SURYLGH� WKH� 3DUWLHV�
ZLWK�D�FRPSOHWH�DQG�DFFXUDWH�DFFRXQWLQJ�RI�WKH�QXPEHU�RI�1RWLFH�
3DFNHWV�PDLOHG�WR�&ODVV�0HPEHUV��WKH�QXPEHU�RI�1RWLFH�3DFNHWV�
UHWXUQHG�DV�XQGHOLYHUDEOH��WKH�QXPEHU�RI�1RWLFH�3DFNHWV�UH�PDLOHG�
WR� &ODVV� 0HPEHUV�� WKH� QXPEHU� RI� UH�PDLOHG� 1RWLFH� 3DFNHWV�
UHWXUQHG� DV� XQGHOLYHUDEOH�� WKH� QXPEHU� RI� &ODVV� 0HPEHUV� ZKR�
REMHFWHG�WR�WKH�6HWWOHPHQW�DQG�FRSLHV�RI�WKHLU�VXEPLWWHG�REMHFWLRQV��
WKH�QXPEHU�RI�&ODVV�0HPEHUV�ZKR�VXEPLWWHG�YDOLG�UHTXHVWV�IRU�
H[FOXVLRQ�� DQG� WKH� QXPEHU� RI� &ODVV� 0HPEHUV� ZKR� VXEPLWWHG�
LQYDOLG�UHTXHVWV�IRU�H[FOXVLRQ��

�
I�� 'HIHQGDQW¶V�2SWLRQ�WR�7HUPLQDWH���,I�WHQ�SHUFHQW�������RU�PRUH�

RI�WKH�&ODVV�0HPEHUV�H[HUFLVH�WKHLU�ULJKW�WR�H[FOXGH�WKHPVHOYHV�
IURP� WKH� 6HWWOHPHQW�� RU� LI� WKH� DSSUR[LPDWH� ������ ZRUNZHHNV�
LQFUHDVHV�E\�PRUH� WKDQ� WZHQW\�SHUFHQW� ������E\�'HFHPEHU�����
������'HIHQGDQW�PD\��DW�LWV�VROH�GLVFUHWLRQ��XQLODWHUDOO\�ZLWKGUDZ�
IURP�DQG�WHUPLQDWH�WKH�6HWWOHPHQW�$JUHHPHQW�QR� ODWHU� WKDQ�ILYH�



�

�
������������ �� RI���

����FRXUW�GD\V�SULRU�WR�WKH�GDWH�RI�WKH�)LQDO�$SSURYDO�+HDULQJ��,Q�
WKH�HYHQW�RI�'HIHQGDQW¶V�ZLWKGUDZDO��QR�3DUW\�PD\�XVH� WKH�IDFW�
WKDW� WKH� 3DUWLHV� DJUHHG� WR� WKH� 6HWWOHPHQW� IRU� DQ\� UHDVRQ�� ,I�
'HIHQGDQW� H[HUFLVHV� LWV� ULJKW� WR� ZLWKGUDZ� IURP� WKH� 6HWWOHPHQW�
XQGHU�WKLV�SURYLVLRQ��'HIHQGDQW�ZLOO�EH�UHVSRQVLEOH�IRU�SD\LQJ�DOO�
$GPLQLVWUDWLRQ� &RVWV� LQFXUUHG� XS� WR� WKH� SRLQW� RI� 'HIHQGDQW¶V�
H[HUFLVLQJ�LWV�ULJKW�WR�ZLWKGUDZ�XQGHU�WKLV�SURYLVLRQ���

�
��� 1R� 6ROLFLWDWLRQ� RI� 2EMHFWLRQ� RU� 5HTXHVWV� IRU� ([FOXVLRQ�� �1HLWKHU� WKH�

3DUWLHV� QRU� WKHLU� UHVSHFWLYH� FRXQVHO�ZLOO� VROLFLW� GLUHFWO\� RU� LQGLUHFWO\� DQ\�
&ODVV� 0HPEHU� WR� REMHFW� WR� WKH� 6HWWOHPHQW�� UHTXHVW� H[FOXVLRQ� IURP� WKH�
6HWWOHPHQW��RU�DSSHDO� IURP�WKH�-XGJPHQW��1RWKLQJ� LQ� WKLV�SURYLVLRQ�VKDOO�
LQWHUIHUH�ZLWK�WKH�HWKLFDO�GXWLHV�&ODVV�&RXQVHO�RZHV�WR�WKH�&ODVV�0HPEHUV��

�
��� 0RWLRQ�IRU�)LQDO�$SSURYDO��

�
D�� &ODVV� &RXQVHO� ZLOO� ILOH� XQRSSRVHG� PRWLRQV� DQG� PHPRUDQGD� LQ�

VXSSRUW� WKHUHRI� IRU� )LQDO� $SSURYDO� RI� WKH� 6HWWOHPHQW� DQG� WKH�
IROORZLQJ�SD\PHQWV�LQ�DFFRUG�ZLWK�WKH�WHUPV�RI�WKH�6HWWOHPHQW��WKH�
���� $WWRUQH\� )HH� $ZDUG�� ���� &RVW� $ZDUG�� ���� $GPLQLVWUDWLRQ�
&RVWV�� ����&ODVV�5HSUHVHQWDWLYH�(QKDQFHPHQW�3D\PHQW�� DQG� ����
3$*$�3D\PHQW��&ODVV�&RXQVHO�ZLOO�DOVR�PRYH�WKH�&RXUW�IRU�DQ�
RUGHU� RI� )LQDO� $SSURYDO� �DQG� DVVRFLDWHG� HQWU\� RI� -XGJPHQW��
UHOHDVLQJ� DQG� EDUULQJ� DQ\� 5HOHDVHG� &ODLPV� RI� WKH� 3DUWLFLSDWLQJ�
&ODVV�0HPEHUV�DQG� WKH�3$*$�5HOHDVHG�&ODLPV�RI� WKH�(OLJLEOH�
$JJULHYHG�(PSOR\HHV��&ODVV�&RXQVHO¶V�PRWLRQ�IRU�)LQDO�$SSURYDO�
RI� WKH�6HWWOHPHQW�� LQFOXGLQJ�)LQDO�$SSURYDO�RI� WKH� ����$WWRUQH\�
)HH�$ZDUG������&RVW�$ZDUG������$GPLQLVWUDWLRQ�&RVWV������&ODVV�
5HSUHVHQWDWLYH�(QKDQFHPHQW�3D\PHQW��DQG�����3$*$�3D\PHQW��
VKDOO� EH� ILOHG� DW� OHDVW� VL[WHHQ� ����� &RXUW� GD\V� EHIRUH� WKH� )LQDO�
$SSURYDO�+HDULQJ��
�

E�� ,I� WKH� &RXUW� GHQLHV� )LQDO� $SSURYDO� RI� WKH� 6HWWOHPHQW� ZLWK�
SUHMXGLFH�� RU� LI� WKH�&RXUW¶V� )LQDO�$SSURYDO� RI� WKH�6HWWOHPHQW� LV�
UHYHUVHG� RU� PDWHULDOO\� PRGLILHG� RQ� DSSHOODWH� UHYLHZ�� WKHQ� WKLV�
6HWWOHPHQW�ZLOO�EHFRPH�QXOO�DQG�YRLG��,I�WKDW�RFFXUV��WKH�3DUWLHV�
ZLOO�KDYH�QR� IXUWKHU�REOLJDWLRQV�XQGHU� WKH�6HWWOHPHQW�� LQFOXGLQJ�
DQ\�REOLJDWLRQ�E\�'HIHQGDQW�WR�SD\�WKH�*URVV�6HWWOHPHQW�$PRXQW�
RU�DQ\�DPRXQWV�WKDW�RWKHUZLVH�ZRXOG�KDYH�EHHQ�RZHG�XQGHU�WKLV�
$JUHHPHQW��)XUWKHU��VKRXOG�WKLV�RFFXU��WKH�3DUWLHV�DJUHH�WKH\�VKDOO�
EH� HTXDOO\� UHVSRQVLEOH� IRU� WKH� 6HWWOHPHQW� $GPLQLVWUDWRU¶V�
$GPLQLVWUDWLRQ�&RVWV�WKURXJK�WKDW�GDWH��$Q�DZDUG�E\�WKH�&RXUW�RI�
D�OHVVHU�DPRXQW�WKDQ�VRXJKW�E\�3ODLQWLII�DQG�&ODVV�&RXQVHO�IRU�WKH�
&ODVV�5HSUHVHQWDWLYH�(QKDQFHPHQW�3D\PHQW��$WWRUQH\�)HH�$ZDUG��
DQG�RU�&RVW�$ZDUG�ZLOO�QRW�FRQVWLWXWH�D�PDWHULDO�PRGLILFDWLRQ�WR�
WKH�6HWWOHPHQW�ZLWKLQ�WKH�PHDQLQJ�RI�WKLV�SDUDJUDSK��
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�
F�� 8SRQ�)LQDO�$SSURYDO�RI�WKH�6HWWOHPHQW��WKH�3DUWLHV�VKDOO�SUHVHQW�

WR� WKH� &RXUW� D� SURSRVHG� )LQDO� $SSURYDO� 2UGHU�� DSSURYLQJ� WKH�
6HWWOHPHQW�DQG�HQWHULQJ�-XGJPHQW�LQ�DFFRUGDQFH�WKHUHZLWK��$IWHU�
HQWU\� RI� -XGJPHQW�� WKH�&RXUW� VKDOO� KDYH� FRQWLQXLQJ� MXULVGLFWLRQ�
RYHU� WKH� $FWLRQ� IRU� SXUSRVHV� RI�� ���� HQIRUFLQJ� WKLV� 6HWWOHPHQW�
$JUHHPHQW������DGGUHVVLQJ�VHWWOHPHQW�DGPLQLVWUDWLRQ�PDWWHUV��DQG�
����DGGUHVVLQJ�VXFK�SRVW�-XGJPHQW�PDWWHUV�DV�PD\�EH�DSSURSULDWH�
XQGHU�&RXUW�UXOHV�DQG�DSSOLFDEOH�ODZ��7KH�)LQDO�$SSURYDO�2UGHU�
DQG� -XGJPHQW�ZLOO� EH�SRVWHG�RQ� WKH�6HWWOHPHQW�$GPLQLVWUDWRU¶V�
ZHEVLWH��

�
��� 9DFDWLQJ�� 5HYHUVLQJ�� RU�0RGLI\LQJ� -XGJPHQW� RQ� $SSHDO�� � ,I�� DIWHU� D�

QRWLFH� RI� DSSHDO�� WKH� UHYLHZLQJ� FRXUW� YDFDWHV�� UHYHUVHV�� RU� PRGLILHV� WKH�
-XGJPHQW�VXFK�WKDW�WKHUH�LV�D�PDWHULDO�PRGLILFDWLRQ�WR�WKH�6HWWOHPHQW��DQG�
WKDW� FRXUW¶V�GHFLVLRQ� LV�QRW� FRPSOHWHO\� UHYHUVHG� DQG� WKH� -XGJPHQW� LV� QRW�
IXOO\�DIILUPHG�RQ�UHYLHZ�E\�D�KLJKHU�FRXUW��WKHQ�WKLV�6HWWOHPHQW�ZLOO�EHFRPH�
QXOO�DQG�YRLG�DQG�WKH�3DUWLHV�ZLOO�KDYH�QR�IXUWKHU�REOLJDWLRQV�XQGHU�LW��$�
PDWHULDO�PRGLILFDWLRQ�ZRXOG�LQFOXGH��EXW�QRW�QHFHVVDULO\�EH�OLPLWHG�WR��DQ\�
DOWHUDWLRQ�RI�WKH�*URVV�6HWWOHPHQW�$PRXQW��

�
��� 'LVEXUVHPHQW�RI�6HWWOHPHQW�6KDUHV�DQG�3D\PHQWV���6XEMHFW�WR�WKH�&RXUW�

ILQDOO\� DSSURYLQJ� WKH� 6HWWOHPHQW�� WKH� 6HWWOHPHQW� $GPLQLVWUDWRU� VKDOO�
GLVWULEXWH� IXQGV�SXUVXDQW� WR� WKH� WHUPV�RI� WKLV�$JUHHPHQW�DQG� WKH�&RXUW¶V�
)LQDO�$SSURYDO�2UGHU�DQG�-XGJPHQW��7KH�PD[LPXP�DPRXQW�'HIHQGDQW�FDQ�
EH�UHTXLUHG�WR�SD\�SXUVXDQW�WR�WKLV�6HWWOHPHQW�IRU�DQ\�SXUSRVH�LV�WKH�*URVV�
6HWWOHPHQW�$PRXQW�SOXV�'HIHQGDQW¶V�SRUWLRQ�RI�SD\UROO�WD[HV�DV�WKH�&ODVV�
0HPEHUV¶�FXUUHQW�RU�IRUPHU�HPSOR\HU��7KH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�
NHHS�'HIHQGDQW¶V�&RXQVHO�DQG�&ODVV�&RXQVHO�DSSULVHG�RI�DOO�GLVWULEXWLRQV�
IURP� WKH� *URVV� 6HWWOHPHQW� $PRXQW�� 7KH� 6HWWOHPHQW� $GPLQLVWUDWRU� VKDOO�
UHVSRQG�WR�TXHVWLRQV�IURP�&RXQVHO�IRU�'HIHQGDQW�DQG�&ODVV�&RXQVHO��1R�
SHUVRQ� VKDOO� KDYH� DQ\� FODLP� DJDLQVW� 'HIHQGDQW�� &RXQVHO� IRU� 'HIHQGDQW��
3ODLQWLII�� &ODVV� &RXQVHO�� RU� WKH� 6HWWOHPHQW� $GPLQLVWUDWRU� EDVHG� RQ� WKH�
GLVWULEXWLRQV�DQG�SD\PHQWV�PDGH�LQ�DFFRUGDQFH�ZLWK�WKLV�$JUHHPHQW��

�
D�� )XQGLQJ� WKH� 6HWWOHPHQW�� � 'HIHQGDQW� VKDOO� IXQG� WKH� *URVV�

6HWWOHPHQW� $PRXQW� RI� 7KUHH� +XQGUHG� 6HYHQW\�)LYH� 7KRXVDQG�
'ROODUV�DQG�=HUR�&HQWV���������������LQ�WZR�VHSDUDWH�SD\PHQWV��
7KH�ILUVW�KDOI�SD\PHQW�RI�2QH�+XQGUHG�(LJKW\�6HYHQ�7KRXVDQG�
)LYH� +XQGUHG� 'ROODUV� DQG� =HUR� &HQWV� ��������������� SOXV�
'HIHQGDQW¶V�VKDUH�RI�HPSOR\HU�VLGH�SD\UROO�WD[HV�RQ�WKLV�ILUVW�KDOI�
SD\PHQW��VKDOO�EH�GXH�DW�)LQDO�$SSURYDO��7KH�VHFRQG�KDOI�SD\PHQW�
RI�2QH�+XQGUHG�(LJKW\�6HYHQ�7KRXVDQG�)LYH�+XQGUHG�'ROODUV�
DQG� =HUR� &HQWV� ��������������� SOXV� 'HIHQGDQW¶V� VKDUH� RI�
HPSOR\HU�VLGH�SD\UROO�WD[HV�RQ�WKLV�VHFRQG�KDOI�SD\PHQW��VKDOO�EH�
GXH� RQH� KXQGUHG� HLJKW\� ������ GD\V� DIWHU� )LQDO� $SSURYDO��
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'HIHQGDQW�VKDOO�ZLUH�WKHVH�IXQGV�WR�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�
RQ�WKH�DERYH�VSHFLILHG�GDWHV���
�

E�� 'LVEXUVHPHQW����
�

��� :LWKLQ� IRXUWHHQ� ����� FDOHQGDU� GD\V� DIWHU� WKH� 6HWWOHPHQW�
$GPLQLVWUDWRU�UHFHLYHV�WKH�HQWLUH�*URVV�6HWWOHPHQW�$PRXQW��
WKH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�FDOFXODWH�DQG�GLVEXUVH�DOO�
SD\PHQWV�GXH�XQGHU�WKH�6HWWOHPHQW�$JUHHPHQW��LQFOXGLQJ�DOO�
,QGLYLGXDO�6HWWOHPHQW�6KDUHV�� ,QGLYLGXDO�3$*$�3D\PHQWV��
WKH� $WWRUQH\� )HH� $ZDUG�� WKH� &RVW� $ZDUG�� WKH� &ODVV�
5HSUHVHQWDWLYH�(QKDQFHPHQW�3D\PHQW��WKH�3$*$�3D\PHQW��
DQG�WKH�$GPLQLVWUDWLRQ�&RVWV���

�
��� 7KH� 6HWWOHPHQW� $GPLQLVWUDWRU� ZLOO� IRUZDUG� D� FKHFN� IRU�

VHYHQW\�ILYH� SHUFHQW� ������ RI� WKH� 3$*$� 3D\PHQW� WR� WKH�
/:'$� IRU� VHWWOHPHQW� RI� WKH� 3$*$� FODLP�� $IWHU� VXFK�
SD\PHQW��'HIHQGDQW�VKDOO�KDYH�QR�OLDELOLW\�IRU�3$*$�FODLPV�
E\�RU�RQ�EHKDOI�RI�(OLJLEOH�$JJULHYHG�(PSOR\HHV�GXULQJ�WKH�
3$*$�3HULRG��ZKLFK�DUH�UHOHDVHG�XQGHU�WKLV�$JUHHPHQW���

�
��� 7KH�6HWWOHPHQW�$GPLQLVWUDWRU�ZLOO�QRW�SD\�WKH�$WWRUQH\�)HH�

$ZDUG��&RVW�$ZDUG��DQG�&ODVV�5HSUHVHQWDWLYH�(QKDQFHPHQW�
3D\PHQW� XQWLO� DIWHU� WKH� 6HWWOHPHQW� $GPLQLVWUDWRU� KDV�
GLVWULEXWHG�WKH�,QGLYLGXDO�6HWWOHPHQW�6KDUHV�DQG�,QGLYLGXDO�
3$*$� 3D\PHQWV� WR� WKH� &ODVV� 0HPEHUV� DQG� (OLJLEOH�
$JJULHYHG�(PSOR\HHV���

�
��� %HIRUH� WKH� 6HWWOHPHQW� $GPLQLVWUDWRU� PDLOV� WKH� ,QGLYLGXDO�

6HWWOHPHQW� 6KDUHV� DQG� ,QGLYLGXDO� 3$*$� 3D\PHQWV� WR� WKH�
3DUWLFLSDWLQJ� &ODVV� 0HPEHUV� DQG� (OLJLEOH� $JJULHYHG�
(PSOR\HHV�� WKH� 6HWWOHPHQW�$GPLQLVWUDWRU� VKDOO� XSGDWH� WKH�
3DUWLFLSDWLQJ� &ODVV� 0HPEHUV¶� DQG� (OLJLEOH� $JJULHYHG�
(PSOR\HHV¶�DGGUHVVHV�XVLQJ�WKH�1DWLRQDO�&KDQJH�RI�$GGUHVV�
'DWDEDVH��7KH�6HWWOHPHQW�$GPLQLVWUDWRU�ZLOO�PDLO�,QGLYLGXDO�
6HWWOHPHQW� 6KDUHV� DQG� ,QGLYLGXDO� 3$*$� 3D\PHQWV� WR� DOO�
3DUWLFLSDWLQJ� &ODVV� 0HPEHUV� DQG� (OLJLEOH� $JJULHYHG�
(PSOR\HHV��LQFOXGLQJ�WKRVH�IRU�ZKRP�1RWLFH�3DFNHWV�ZHUH�
UHWXUQ� DV� XQGHOLYHUDEOH�� :LWK� UHVSHFW� WR� UHWXUQHG� FKHFNV�
GLUHFWHG� WR� 3DUWLFLSDWLQJ� &ODVV� 0HPEHUV� DQG� (OLJLEOH�
$JJULHYHG�(PSOR\HHV�ZKRVH�1RWLFH�3DFNHWV�ZHUH�UHWXUQHG�
DV� XQGHOLYHUDEOH� DQG� IRU� ZKRP� QR� QHZ� DGGUHVVHV� DUH�
DVFHUWDLQHG�� WKH� 6HWWOHPHQW� $GPLQLVWUDWRU� VKDOO� WDNH� QR�
IXUWKHU�VWHSV��7KH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�UHPDLO�DOO�
RWKHU�UHWXUQHG�FKHFNV�WR�DQ\�IRUZDUGLQJ�DGGUHVV�SURYLGHG�E\�
WKH�8�6�3�6��RU��LI�QR�IRUZDUGLQJ�DGGUHVV�LV�SURYLGHG�E\�WKH�
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8�6�3�6���VKDOO�SHUIRUP�D�VNLS�WUDFH�DQG�WDNH�RWKHU�UHDVRQDEOH�
VWHSV� WR� DWWHPSW� WR� ILQG� D� FXUUHQW� DGGUHVV� IRU� WKH� &ODVV�
0HPEHU� DQG� VKDOO� PDLO� WKH� UHWXUQHG� FKHFN� WR� WKH� &ODVV�
0HPEHU¶V� DVFHUWDLQHG� FXUUHQW� DGGUHVV�� 7KH� 6HWWOHPHQW�
$GPLQLVWUDWRU� VKDOO� UHPDLO� FKHFNV� WR� DVFHUWDLQHG� FXUUHQW�
DGGUHVVHV�ZLWKLQ�VHYHQ�����EXVLQHVV�GD\V�RI�WKH�UHWXUQ�RI�WKH�
FKHFN��

�
F�� 46)���7KH�3DUWLHV�DJUHH�WKDW�WKH�46)�LV�LQWHQGHG�WR�EH�D�³4XDOLILHG�

6HWWOHPHQW�)XQG´�XQGHU�6HFWLRQ����%�RI�WKH�&RGH�DQG�7UHDVXU\�
5HJXODWLRQV���������%�������&�)�5���������%���et seq.��DQG�ZLOO�
EH� DGPLQLVWHUHG� E\� WKH� 6HWWOHPHQW� $GPLQLVWUDWRU� DV� VXFK�� 7KH�
3DUWLHV� DQG� 6HWWOHPHQW� $GPLQLVWUDWRU� VKDOO� WUHDW� WKH� 46)� DV�
FRPLQJ� LQWR� H[LVWHQFH� DV� D� 4XDOLILHG� 6HWWOHPHQW� )XQG� RQ� WKH�
HDUOLHVW�GDWH�SHUPLWWHG�DV�VHW�IRUWK�LQ����&�)�5���������%����DQG�
VXFK�HOHFWLRQ�VWDWHPHQW�VKDOO�EH�DWWDFKHG�WR�WKH�DSSURSULDWH�UHWXUQV�
DV�UHTXLUHG�E\�ODZ��

�
��� 8QFDVKHG�&KHFNV���3DUWLFLSDWLQJ�&ODVV�0HPEHUV�DQG�(OLJLEOH�$JJULHYHG�

(PSOR\HHV� PXVW� FDVK� RU� GHSRVLW� WKHLU� ,QGLYLGXDO� 6HWWOHPHQW� 6KDUH� DQG�
,QGLYLGXDO� 3$*$� 3D\PHQW� FKHFNV� ZLWKLQ� RQH� KXQGUHG� HLJKW\� ������
FDOHQGDU�GD\V�DIWHU�WKH�FKHFNV�DUH�PDLOHG�WR�WKHP��7KH�YRLG�GDWH�RI�HDFK�
,QGLYLGXDO�6HWWOHPHQW�6KDUH�DQG�,QGLYLGXDO�3$*$�3D\PHQW�FKHFN�VKDOO�EH�
VWDWHG� RQ� HDFK� FKHFN�� ,I� DQ\� FKHFNV� DUH� UHWXUQHG� DV� XQGHOLYHUDEOH� DQG�
ZLWKRXW�D�IRUZDUGLQJ�DGGUHVV��WKH�6HWWOHPHQW�$GPLQLVWUDWRU�ZLOO�FRQGXFW�D�
VNLS�WUDFH�VHDUFK�WR�ILQG�WKH�PRVW�XS�WR�GDWH�PDLOLQJ�DGGUHVV�DQG�UH�PDLO�WKH�
FKHFNV�SURPSWO\��,I�DQ\�FKHFNV�DUH�QRW�UHGHHPHG�RU�GHSRVLWHG�ZLWKLQ�QLQHW\�
�����FDOHQGDU�GD\V�DIWHU�PDLOLQJ��WKH�6HWWOHPHQW�$GPLQLVWUDWRU�ZLOO�VHQG�D�
UHPLQGHU�SRVWFDUG�LQGLFDWLQJ�WKDW�XQOHVV�WKH�FKHFN�LV�UHGHHPHG�RU�GHSRVLWHG�
LQ� WKH� QH[W� QLQHW\� ����� FDOHQGDU� GD\V�� LW� ZLOO� H[SLUH� DQG� EHFRPH� QRQ�
QHJRWLDEOH��DQG�RIIHULQJ�WR�UHSODFH�WKH�FKHFN�LI�LW�ZDV�ORVW�RU�PLVSODFHG��,I�
DQ\�FKHFNV�UHPDLQ�XQFDVKHG�RU�QRW�GHSRVLWHG�E\�WKH�H[SLUDWLRQ�RI�WKH����
GD\� SHULRG� DIWHU� PDLOLQJ� WKH� UHPLQGHU� SRVWFDUGV�� WKH� 6HWWOHPHQW�
$GPLQLVWUDWRU�ZLOO��ZLWKLQ�WZR�KXQGUHG�������FDOHQGDU�GD\V�DIWHU�WKH�FKHFNV�
DUH�PDLOHG��SD\�WKH�DPRXQW�RI�WKH�,QGLYLGXDO�6HWWOHPHQW�6KDUH�RU�,QGLYLGXDO�
3$*$�3D\PHQW��DV�DSSOLFDEOH��WR�WKH�&DOLIRUQLD�6WDWH�&RQWUROOHU¶V�2IILFH�
LQ� DFFRUGDQFH� ZLWK� &DOLIRUQLD� 8QFODLPHG� 3URSHUW\� /DZ� VR� WKDW� WKH�
3DUWLFLSDWLQJ�&ODVV�0HPEHU�DQG�RU�(OLJLEOH�$JJULHYHG�(PSOR\HH�ZLOO�KDYH�
KLV�RU�KHU� ,QGLYLGXDO�6HWWOHPHQW�6KDUH�DQG�RU�,QGLYLGXDO�3$*$�3D\PHQW�
DYDLODEOH�WR�KLP�RU�KHU�SHU�WKH�DSSOLFDEOH�FODLP�SURFHGXUH�WR�UHTXHVW�WKDW�
PRQH\�IURP�WKH�6WDWH�RI�&DOLIRUQLD��

�
����)LQDO�5HSRUW�E\�6HWWOHPHQW�$GPLQLVWUDWRU���:LWKLQ�WKUHH�KXQGUHG�VL[W\�

ILYH�������FDOHQGDU�GD\V�DIWHU�WKH�GLVEXUVHPHQW�RI�DOO�IXQGV��WKH�6HWWOHPHQW�
$GPLQLVWUDWRU�ZLOO�VHUYH�RQ�WKH�3DUWLHV�D�GHFODUDWLRQ�SURYLGLQJ�D�ILQDO�UHSRUW�
RQ�WKH�GLVEXUVHPHQWV�RI�DOO�IXQGV��&ODVV�&RXQVHO�VKDOO�ILOH�WKH�6HWWOHPHQW�
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$GPLQLVWUDWRU¶V�GHFODUDWLRQ�ZLWK�WKH�&RXUW�ZLWKLQ�WHQ������FDOHQGDU�GD\V�RI�
UHFHLSW��

�
����'HIHQGDQW¶V� /HJDO� )HHV�� � 'HIHQGDQW� LV� UHVSRQVLEOH� IRU� SD\LQJ� DOO�

'HIHQGDQW¶V� RZQ� OHJDO� IHHV�� FRVWV�� DQG� H[SHQVHV� LQFXUUHG� LQ� WKLV�$FWLRQ�
RXWVLGH�RI�WKH�*URVV�6HWWOHPHQW�$PRXQW��

�
-�� 5HOHDVH�RI�&ODLPV���$V�RI�WKH�(IIHFWLYH�)LQDO�6HWWOHPHQW�'DWH��LQ�H[FKDQJH�IRU�

WKH� FRQVLGHUDWLRQ� VHW� IRUWK� LQ� WKLV�$JUHHPHQW�� 3ODLQWLII� DQG� WKH� 3DUWLFLSDWLQJ�
&ODVV�0HPEHUV�UHOHDVH�WKH�5HOHDVHG�3DUWLHV�IURP�WKH�5HOHDVHG�&ODLPV�IRU�WKH�
&ODVV�3HULRG����

�
.�� 3$*$�5HOHDVH�� �$V�RI� WKH�(IIHFWLYH�)LQDO�6HWWOHPHQW�'DWH�� WKH�/:'$�DQG�

HDFK� (OLJLEOH� $JJULHYHG� (PSOR\HH�� LQFOXGLQJ� 3ODLQWLII�� LQGLYLGXDOO\� DQG� RQ�
EHKDOI� RI� WKHLU� KHLUV�� H[HFXWRUV�� DGPLQLVWUDWRUV�� UHSUHVHQWDWLYHV�� DWWRUQH\V��
VXFFHVVRUV� DQG� DVVLJQV� KHUHE\� YROXQWDULO\� DQG� NQRZLQJO\� LV� EDUUHG� IURP�
EULQJLQJ�DQ\�DFWLRQ�IRU�WKH�3$*$�5HOHDVHG�&ODLPV�GXULQJ�WKH�3$*$�3HULRG��
7KH�UHOHDVH�RI�WKH�3$*$�5HOHDVHG�&ODLPV�LV�HIIHFWLYH��UHJDUGOHVV�RI�ZKHWKHU�
WKH� (OLJLEOH� $JJULHYHG� (PSOR\HH� VXEPLWV� D� WLPHO\� DQG� YDOLG� UHTXHVW� IRU�
H[FOXVLRQ���

�
/�� 3ODLQWLII¶V�5HOHDVH�RI�&ODLPV�DQG�*HQHUDO�5HOHDVH���$V�RI�WKH�(IIHFWLYH�)LQDO�

6HWWOHPHQW�'DWH��DQG� LQ�H[FKDQJH�IRU� WKH�&ODVV�5HSUHVHQWDWLYH�(QKDQFHPHQW�
3D\PHQW�WR�3ODLQWLII�LQ�DQ�DPRXQW�QRW�WR�H[FHHG�7HQ�7KRXVDQG�'ROODUV�DQG�=HUR�
&HQWV� �������������� LQ� UHFRJQLWLRQ� RI� KLV� ZRUN� DQG� HIIRUWV� LQ� REWDLQLQJ� WKH�
EHQHILWV�IRU�WKH�&ODVV��DQG�XQGHUWDNLQJ�WKH�ULVN�IRU�WKH�SD\PHQW�RI�FRVWV�LQ�WKH�
HYHQW� WKLV� PDWWHU� KDG� QRW� VXFFHVVIXOO\� UHVROYHG�� 3ODLQWLII� KHUHE\� SURYLGHV� D�
JHQHUDO� UHOHDVH� RI� FODLPV� IRU� KLPVHOI� DQG� KLV� VSRXVH�� KHLUV�� VXFFHVVRUV�� DQG�
DVVLJQV��DQG�IRUHYHU�UHOHDVHV��UHPLVHV��DQG�GLVFKDUJHV�WKH�5HOHDVHG�3DUWLHV�IURP�
DQ\� DQG� DOO� FKDUJHV�� FRPSODLQWV�� FODLPV�� OLDELOLWLHV�� REOLJDWLRQV�� SURPLVHV��
DJUHHPHQWV�� FRQWURYHUVLHV�� GDPDJHV�� DFWLRQV�� FDXVHV� RI� DFWLRQ�� VXLWV�� ULJKWV��
GHPDQGV��FRVWV��ORVVHV��GHEWV��SHQDOWLHV�DQG�H[SHQVHV�RI�DQ\�QDWXUH�ZKDWVRHYHU��
DULVLQJ� IURP� WKH� EHJLQQLQJ� RI� WLPH� WKURXJK� WKH� GDWH� RI� WKH� &RXUW� JUDQWV�
3UHOLPLQDU\�$SSURYDO��NQRZQ�RU�XQNQRZQ��VXVSHFWHG�RU�XQVXVSHFWHG��ZKHWKHU�
LQ�WRUW��FRQWUDFW��HTXLW\��RU�RWKHUZLVH��IRU�YLRODWLRQ�RI�DQ\�IHGHUDO��VWDWH�RU�ORFDO�
VWDWXWH�� UXOH�� RUGLQDQFH�RU� UHJXODWLRQ�� LQFOXGLQJ� EXW� QRW� OLPLWHG� WR� DOO� FODLPV�
DULVLQJ�RXW�RI��EDVHG�XSRQ��RU�UHODWLQJ�WR�KLV�HPSOR\PHQW�ZLWK�'HIHQGDQW�RU�WKH�
UHPXQHUDWLRQ� IRU�� RU� WHUPLQDWLRQ� RI�� VXFK� HPSOR\PHQW�� 3ODLQWLII¶V� JHQHUDO�
UHOHDVH�RI�FODLPV�DOVR�LQFOXGHV�D�ZDLYHU�RI�&DOLIRUQLD�&LYLO�&RGH�VHFWLRQ�������
ZKLFK�SURYLGHV�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\��

�



�
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0�� 0LVFHOODQHRXV�7HUPV�
�

��� 1R�$GPLVVLRQ�RI�/LDELOLW\���'HIHQGDQW�PDNH�QR�DGPLVVLRQ�RI�OLDELOLW\�RU�
ZURQJGRLQJ� E\� YLUWXH� RI� HQWHULQJ� LQWR� WKLV� $JUHHPHQW�� $GGLWLRQDOO\��
'HIHQGDQW� UHVHUYHV� WKH� ULJKW� WR� FRQWHVW� DQ\� LVVXHV� UHODWLQJ� WR� FODVV�
FHUWLILFDWLRQ� DQG� OLDELOLW\� LI� WKH� 6HWWOHPHQW� LV� QRW� DSSURYHG�� 'HIHQGDQW�
GHQLHV� WKDW� LW�KDV�HQJDJHG� LQ�DQ\�XQODZIXO�DFWLYLW\��KDV� IDLOHG� WR�FRPSO\�
ZLWK� WKH� ODZ� LQ�DQ\�UHVSHFW��KDV�DQ\� OLDELOLW\� WR�DQ\RQH�XQGHU� WKH�FODLPV�
DVVHUWHG�LQ�WKH�$FWLRQ��RU�WKDW�EXW�IRU�WKH�6HWWOHPHQW��D�&ODVV�VKRXOG�QRW�EH�
FHUWLILHG�LQ�WKH�$FWLRQ�DQG�WKH�$FWLRQ�VKRXOG�QRW�SURFHHG�RQ�D�UHSUHVHQWDWLYH�
EDVLV�� 7KLV� $JUHHPHQW� LV� HQWHUHG� LQWR� VROHO\� IRU� WKH� SXUSRVH� RI�
FRPSURPLVLQJ� KLJKO\� GLVSXWHG� FODLPV�� 1RWKLQJ� LQ� WKLV� $JUHHPHQW� LV�
LQWHQGHG�RU�ZLOO�EH�FRQVWUXHG�DV�DQ�DGPLVVLRQ�E\�'HIHQGDQW�RI�OLDELOLW\�RU�
ZURQJGRLQJ��7KLV�6HWWOHPHQW�DQG�3ODLQWLII¶V�DQG�'HIHQGDQW¶V�ZLOOLQJQHVV�WR�
VHWWOH� WKH�$FWLRQ�ZLOO� KDYH� QR� EHDULQJ� RQ�� DQG�ZLOO� QRW� EH� DGPLVVLEOH� LQ�
FRQQHFWLRQ�ZLWK��DQ\�OLWLJDWLRQ��DGPLQLVWUDWLYH�SURFHHGLQJ��RU�RWKHU�VSHFLDO�
SURFHHGLQJ��RWKHU�WKDQ�VROHO\�LQ�FRQQHFWLRQ�ZLWK�WKLV�6HWWOHPHQW���

�
��� 1R�(IIHFW�RQ�(PSOR\HH�%HQHILWV���7KH�&ODVV�5HSUHVHQWDWLYH�(QKDQFHPHQW�

3D\PHQW��,QGLYLGXDO�6HWWOHPHQW�6KDUHV��DQG�RU�,QGLYLGXDO�3$*$�3D\PHQWV�
SDLG� WR� 3ODLQWLII�� 3DUWLFLSDWLQJ� &ODVV� 0HPEHUV�� DQG�RU� WKH� (OLJLEOH�
$JJULHYHG�(PSOR\HHV�VKDOO�QRW�EH�GHHPHG�WR�EH�SHQVLRQDEOH�HDUQLQJV�DQG�
VKDOO�QRW�KDYH�DQ\�HIIHFW�RQ�WKH�HOLJLELOLW\�IRU��RU�FDOFXODWLRQ�RI��DQ\�RI�WKH�
HPSOR\HH� EHQHILWV� �e.g.�� YDFDWLRQ�� KROLGD\� SD\�� UHWLUHPHQW� SODQV�� HWF��� RI�
3ODLQWLII��3DUWLFLSDWLQJ�&ODVV�0HPEHUV��RU�(OLJLEOH�$JJULHYHG�(PSOR\HHV��
7KH� 3DUWLHV� DJUHH� WKDW� DQ\� &ODVV� 5HSUHVHQWDWLYH� (QKDQFHPHQW� 3D\PHQW��
,QGLYLGXDO�6HWWOHPHQW�6KDUHV�� DQG�RU� ,QGLYLGXDO�3$*$�3D\PHQWV�SDLG� WR�
3ODLQWLII�� 3DUWLFLSDWLQJ� &ODVV� 0HPEHUV�� DQG�RU� (OLJLEOH� $JJULHYHG�
(PSOR\HHV� XQGHU� WKH� WHUPV� RI� WKLV� $JUHHPHQW� GR� QRW� UHSUHVHQW� DQ\�
PRGLILFDWLRQ� RI� 3ODLQWLII¶V�� 3DUWLFLSDWLQJ� &ODVV� 0HPEHUV¶�� RU� (OLJLEOH�
$JJULHYHG� (PSOR\HHV¶� SUHYLRXVO\� FUHGLWHG� KRXUV� RI� VHUYLFH� RU� RWKHU�
HOLJLELOLW\� FULWHULD�XQGHU� DQ\�HPSOR\HH�SHQVLRQ�EHQHILW� SODQ�RU� HPSOR\HH�
ZHOIDUH�EHQHILW�SODQ�VSRQVRUHG�E\�'HIHQGDQW����

�
��� 3XEOLFLW\���3ODLQWLII�DQG�&ODVV�&RXQVHO�DJUHH�WKDW�WKH\�KDYH�QRW�DQG�ZLOO�QRW�

SXEOLVK� WKH�6HWWOHPHQW�$JUHHPHQW�� ,Q� UHVSRQVH� WR�DQ\� LQTXLULHV��3ODLQWLII�
ZLOO�VWDWH�WKDW�³WKH�FDVH�ZDV�UHVROYHG�DQG�LW�ZDV�UHVROYHG�FRQILGHQWLDOO\�´�
&ODVV�&RXQVHO�VKDOO�QRW�UHSRUW�WKH�6HWWOHPHQW�$JUHHPHQW�LQ�DQ\�PHGLXP�RU�
LQ�DQ\�SXEOLFDWLRQ��VKDOO�QRW�SRVW�RU�UHSRUW�DQ\WKLQJ�UHJDUGLQJ�WKH�FODLPV�RI�
3ODLQWLII�RU�WKH�&ODVV�0HPEHUV�RU�WKH�6HWWOHPHQW�$JUHHPHQW�RQ�LWV�ZHEVLWH��
DQG� VKDOO� QRW� FRQWDFW� DQ\� UHSRUWHUV� RU� PHGLD� UHJDUGLQJ� WKH� 6HWWOHPHQW�
$JUHHPHQW�� RU� FRPPXQLFDWH� ZLWK� DQ\� UHSRUWHUV� RU� PHGLD� UHJDUGLQJ� WKH�
FODLPV� RI� 3ODLQWLII� RU� WKH� &ODVV�0HPEHUV� RU� WKH� 6HWWOHPHQW� $JUHHPHQW��
'HVSLWH�WKLV�SURYLVLRQ��&ODVV�&RXQVHO�FDQ�GLVFXVV�WKH�6HWWOHPHQW�$JUHHPHQW�
ZLWK�3ODLQWLII�DQG�WKH�&ODVV�0HPEHUV��LQ�DQ\�ILOLQJV�ZLWK�WKH�&RXUW��DQG�LQ�
FRPPXQLFDWLRQV�ZLWK�WKLUG�SDUWLHV��



�
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�
��� ,QWHJUDWHG�$JUHHPHQW���$IWHU�WKLV�$JUHHPHQW�LV�VLJQHG�DQG�GHOLYHUHG�E\�

DOO�3DUWLHV�DQG�WKHLU�FRXQVHO��WKLV�$JUHHPHQW�DQG�LWV�H[KLELWV�ZLOO�FRQVWLWXWH�
WKH�HQWLUH�$JUHHPHQW�EHWZHHQ�WKH�3DUWLHV�UHODWLQJ�WR�WKH�6HWWOHPHQW��DQG�LW�
ZLOO�WKHQ�EH�GHHPHG�WKDW�QR�RUDO�UHSUHVHQWDWLRQV��ZDUUDQWLHV��FRYHQDQWV��RU�
LQGXFHPHQWV�KDYH�EHHQ�PDGH�WR�DQ\�SDUW\�FRQFHUQLQJ�WKLV�$JUHHPHQW�RU�LWV�
H[KLELWV�� RWKHU� WKDQ� WKH� UHSUHVHQWDWLRQV�� ZDUUDQWLHV�� FRYHQDQWV�� DQG�
LQGXFHPHQWV�H[SUHVVO\�VWDWHG�LQ�WKLV�$JUHHPHQW�DQG�LWV�H[KLELWV��

�
��� $XWKRUL]DWLRQ�WR�(QWHU�,QWR�6HWWOHPHQW�$JUHHPHQW���&ODVV�&RXQVHO�DQG�

&RXQVHO� IRU�'HIHQGDQW�ZDUUDQW�DQG� UHSUHVHQW� WKDW� WKH\�DUH�DXWKRUL]HG�E\�
3ODLQWLII�DQG�'HIHQGDQW��UHVSHFWLYHO\��WR�WDNH�DOO�DSSURSULDWH�DFWLRQ�UHTXLUHG�
RU�SHUPLWWHG�WR�EH�WDNHQ�E\�VXFK�3DUWLHV�XQGHU�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�WKLV�$JUHHPHQW��RU�
RQ�DQ\�VXSSOHPHQWDO�SURYLVLRQV� WKDW�PD\�EHFRPH�QHFHVVDU\� WR�HIIHFWXDWH�
WKH�WHUPV�RI�WKLV�$JUHHPHQW��WKH�3DUWLHV�ZLOO�VHHN�WKH�DVVLVWDQFH�RI�WKH�&RXUW��
DQG� LQ� DOO� FDVHV�� DOO� VXFK� GRFXPHQWV�� VXSSOHPHQWDO� SURYLVLRQV�� DQG�
DVVLVWDQFH�RI�WKH�&RXUW�ZLOO�EH�FRQVLVWHQW�ZLWK�WKLV�$JUHHPHQW��

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

IRUWK�LQ�WKH�DWWDFKHG�H[KLELWV��ZKLFK�DUH�LQFRUSRUDWHG�E\�WKLV�UHIHUHQFH�DV�
WKRXJK�IXOO\�VHW�IRUWK�KHUHLQ��$Q\�H[KLELWV�WR�WKLV�$JUHHPHQW�DUH�DQ�LQWHJUDO�
SDUW�RI�WKH�6HWWOHPHQW�DQG�PXVW�EH�DSSURYHG�VXEVWDQWLDOO\�DV�ZULWWHQ��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\� DQG� KROG� DOO�

SURFHHGLQJV�LQ�WKH�$FWLRQ�LQ�DEH\DQFH��H[FHSW�VXFK�SURFHHGLQJV�QHFHVVDU\�
WR� LPSOHPHQW� DQG� FRPSOHWH� WKH� 6HWWOHPHQW�� SHQGLQJ� WKH� )LQDO� $SSURYDO�
+HDULQJ�WR�EH�FRQGXFWHG�E\�WKH�&RXUW��

�
��� $PHQGPHQW�RU�0RGLILFDWLRQ�RI�$JUHHPHQW�� �7KLV�$JUHHPHQW��DQG�DQ\�

DQG�DOO�SDUWV�RI�LW��PD\�EH�DPHQGHG��PRGLILHG��FKDQJHG��RU�ZDLYHG�RQO\�E\�
DQ� H[SUHVV� ZULWWHQ� LQVWUXPHQW� VLJQHG� E\� FRXQVHO� IRU� DOO� 3DUWLHV� RU� WKHLU�
VXFFHVVRUV�LQ�LQWHUHVW�DQG�LI�DSSURYHG�E\�WKH�&RXUW��

�
��� $JUHHPHQW�%LQGLQJ�RQ�6XFFHVVRUV�DQG�$VVLJQV���7KLV�$JUHHPHQW�ZLOO�EH�

ELQGLQJ�XSRQ��DQG�LQXUH�WR�WKH�EHQHILW�RI��WKH�VXFFHVVRUV�DQG�DVVLJQV�RI�WKH�
3DUWLHV��DV�SUHYLRXVO\�GHILQHG��

�
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����1R�3ULRU�$VVLJQPHQW���3ODLQWLII�KHUHE\�UHSUHVHQWV��FRYHQDQWV��DQG�ZDUUDQWV�
WKDW�KH�KDV�QRW�GLUHFWO\�RU�LQGLUHFWO\�DVVLJQHG��WUDQVIHUUHG��HQFXPEHUHG��RU�
SXUSRUWHG� WR� DVVLJQ�� WUDQVIHU�� RU� HQFXPEHU� WR� DQ\� SHUVRQ� RU� HQWLW\� DQ\�
SRUWLRQ� RI� DQ\� OLDELOLW\�� FODLP�� GHPDQG�� DFWLRQ�� FDXVH� RI� DFWLRQ� RU� ULJKWV�
KHUHLQ�UHOHDVHG�DQG�GLVFKDUJHG��

�
����$SSOLFDEOH� /DZ�� �$OO� WHUPV� DQG� FRQGLWLRQV� RI� WKLV� $JUHHPHQW� DQG� LWV�

H[KLELWV�ZLOO�EH�JRYHUQHG�E\�DQG�LQWHUSUHWHG�DFFRUGLQJ�WR�WKH�ODZV�RI�WKH�
6WDWH�RI�&DOLIRUQLD��ZLWKRXW�JLYLQJ�HIIHFW�WR�DQ\�FRQIOLFW�RI�ODZ�SULQFLSOHV�RU�
FKRLFH�RI�ODZ�SULQFLSOHV��

�
����)DLU�� $GHTXDWH�� DQG� 5HDVRQDEOH� 6HWWOHPHQW�� � 7KH� 3DUWLHV� DQG� WKHLU�

UHVSHFWLYH�FRXQVHO�EHOLHYH�DQG�ZDUUDQW�WKDW�WKLV�$JUHHPHQW�UHIOHFWV�D�IDLU��
UHDVRQDEOH��DQG�DGHTXDWH�VHWWOHPHQW�RI�WKH�$FWLRQ�DQG�KDYH�DUULYHG�DW�WKLV�
$JUHHPHQW� WKURXJK� DUP¶V�OHQJWK� QHJRWLDWLRQV�� WDNLQJ� LQWR� DFFRXQW� DOO�
UHOHYDQW�IDFWRUV��FXUUHQW�DQG�SRWHQWLDO��

�
����1R�7D[�RU�/HJDO�$GYLFH���7KH�3DUWLHV�XQGHUVWDQG�DQG�DJUHH�WKDW�WKH�3DUWLHV�

DUH� QHLWKHU� SURYLGLQJ� WD[� RU� OHJDO� DGYLFH�� QRU� PDNLQJ� UHSUHVHQWDWLRQV�
UHJDUGLQJ�WD[�REOLJDWLRQV�RU�FRQVHTXHQFHV��LI�DQ\��UHODWHG�WR�WKLV�$JUHHPHQW��
7KH�3DUWLHV�DJUHH� WKDW�� LQ� WKH�HYHQW� WKDW�DQ\� WD[LQJ�ERG\�GHWHUPLQHV� WKDW�
DGGLWLRQDO� WD[HV� DUH�GXH� IURP�DQ\� UHFLSLHQW�RI� D�GLVEXUVHPHQW�XQGHU� WKLV�
DJUHHPHQW��VXFK�UHFLSLHQW�DVVXPHV�DOO�UHVSRQVLELOLW\�IRU�WKH�SD\PHQW�RI�VXFK�
WD[HV��

�
����-XULVGLFWLRQ�RI� WKH�6XSHULRU�&RXUW�� �7KH�&RXUW� VKDOO� UHWDLQ� MXULVGLFWLRQ�

ZLWK�UHVSHFW�WR�WKH�LQWHUSUHWDWLRQ��LPSOHPHQWDWLRQ��DQG�HQIRUFHPHQW�RI�WKH�
WHUPV�RI�WKLV�$JUHHPHQW�DQG�DOO�RUGHUV�DQG�MXGJPHQWV�HQWHUHG�LQ�FRQQHFWLRQ�
WKHUHZLWK��DQG�WKH�3DUWLHV�DQG�WKHLU�FRXQVHO�KHUHWR�VXEPLW�WR�WKH�MXULVGLFWLRQ�
RI� WKH� 6XSHULRU� &RXUW� IRU� SXUSRVHV� RI� LQWHUSUHWLQJ�� LPSOHPHQWLQJ�� DQG�
HQIRUFLQJ� WKH�6HWWOHPHQW� HPERGLHG� LQ� WKLV�$JUHHPHQW� DQG�DOO� RUGHUV� DQG�
MXGJPHQWV�LQ�FRQQHFWLRQ�WKHUHZLWK��

�
����,QYDOLGLW\�RI�$Q\�3URYLVLRQ��6HYHUDELOLW\���%HIRUH�GHFODULQJ�DQ\�SURYLVLRQ�

RI�WKLV�$JUHHPHQW�LQYDOLG��WKH�3DUWLHV�UHTXHVW�WKDW�WKH�&RXUW�ILUVW�DWWHPSW�WR�
FRQVWUXH�WKH�SURYLVLRQV�YDOLG�WR�WKH�IXOOHVW�H[WHQW�SRVVLEOH�FRQVLVWHQW�ZLWK�
DSSOLFDEOH�SUHFHGHQWV��VR�DV�WR�GHILQH�DOO�SURYLVLRQV�RI�WKLV�$JUHHPHQW�YDOLG�
DQG�HQIRUFHDEOH��,Q�WKH�HYHQW�DQ\�SURYLVLRQ�RI�WKLV�$JUHHPHQW�VKDOO�EH�IRXQG�
XQHQIRUFHDEOH�� WKH�XQHQIRUFHDEOH�SURYLVLRQ� VKDOO�EH�GHHPHG�GHOHWHG�� DQG�
WKH� YDOLGLW\� DQG� HQIRUFHDELOLW\� RI� WKH� UHPDLQLQJ� SURYLVLRQV� VKDOO� QRW� EH�
DIIHFWHG�WKHUHE\��

�
����&RRSHUDWLRQ�LQ�'UDIWLQJ���7KH�3DUWLHV�KDYH�FRRSHUDWHG�LQ�WKH�GUDIWLQJ�DQG�

SUHSDUDWLRQ� RI� WKLV� $JUHHPHQW�� 7KLV� $JUHHPHQW� ZLOO� QRW� EH� FRQVWUXHG�
DJDLQVW�DQ\�3DUW\�RQ�WKH�EDVLV�WKDW�WKH�3DUW\�ZDV�WKH�GUDIWHU�RU�SDUWLFLSDWHG�
LQ�WKH�GUDIWLQJ��
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17. Escalator Clause.  Defendant estimates the Class consists of approximately
4,618 workweeks, and the Settlement was reached based on approximately
4,618 workweeks. Should the number of workweeks increase by more than
ten percent (10%) by December 31, 2021, this will increase the Gross
Settlement Amount proportionally over the ten percent (10%) increase. For
example, if the number of workweeks in the Class increases by eleven
percent (11%), the Gross Settlement Amount will increase by one percent
(1%). Likewise, if the settlement increases by twelve (12%), the Gross
Settlement Amount will increase by two percent (2%). Any additional
amounts to be paid shall be included in the Gross Settlement Amount. The
Settlement Administrator will provide Class Counsel with the final
workweek count prior to the initial mailing of the Notice Packets.

18. Execution in Counterpart. This Agreement may be executed in one or
more counterparts. All executed counterparts, and each of them, will be
deemed to be one and the same instrument provided that counsel for the
Parties will exchange between themselves original signed counterparts.
Facsimile or PDF signatures will be accepted. Any executed counterpart
will be admissible in evidence to prove the existence and contents of this
Agreement.

IV. EXECUTION BY PARTIES AND COUNSEL

The Parties and their counsel execute this Agreement.

Dated: _____________, 2022  PLAINTIFF JUSTIN AVALOS 

____________________________________ 
Justin Avalos 

Dated: _____________, 2022 DEFENDANT INDIO PRODUCTS, INC. 

____________________________________ 
[Representative for Indio Products, Inc.] 
Indio Products, Inc. 

Dated: _____________, 2022 JUSTICE LAW CORPORATION 

____________________________________ 

����������

-DQXDU\���



17. Escalator Clause. Defendant estimates the Class consists of approximately
4,618 workweeks, and the Settlement was reached based on approximately
4,618 workweeks. Should the number of workweeks increase by more than
ten percent (I0%) by December 31,2021, this will increase the Gross
Settlement Amount proportionally over the ten percent (10%) increase. For
example, if the number of workweeks in the Class increases by eleven
percent (ll%), the Gross Settlement Amount will increase by one percent
(1%). Likewise, if the settlement increases by twelve (12%), the Gross
Settlement Amount will increase by two percent (2%).Any additional
amounts to be paid shall be included in the Gross Settlement Amount. The
Settlement Administrator will provide Class Counsel with the final
workweek count prior to the initial mailing of the Notice Packets.

18. Execution in Counterpart. This Agreement may be executed in one or
more counterparts. All executed counterparts, and each of them, will be
deemed to be one and the same instrument provided that counsel for the
Parties will exchange between themselves original signed counterparts.
Facsimile or PDF signatures will be accepted. Any executed counterpart
will be admissible in evidence to prove the existence and contents of this
Agreement.

IV. EXECUTION BY PARTIES AND COUNSEL

The Parties and their counsel execute this Agreement

Dated: 2022 PLAINTIFF JUSTIN AVALOS

Justin Avalos

Dated: Jan 31 2022 DEFENDANT INDIO PRODUCTS, INC

P, ( A/",-'--
[Representative for Indio Products, Inc.]
Indio Products, Inc.

Dated: 2022 JUSTICE LAW CORPORATION
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Douglas Han, Esq. 
Shunt Tatavos-Gharajeh, Esq. 
Chancellor Nobles, Esq. 
Attorneys for Plaintiff Justin Avalos, on behalf of 
himself and all others similarly situated 

Dated: ______________, 2022 FRASER WATSON & CROUTCH LLP 

Todd E. Croutch, Esq. 
Attorneys for Defendant Indio Products, Inc.  

February 7
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PROOF OF SERVICE 

 
PROOF OF SERVICE 

1013A(3) CCP 
 

STATE OF CALIFORNIA, COUNTY OF LOS ANGELES 
 
 I am employed in the County of Los Angeles, State of California.  I am over the age of 18 
and not a party to the within action. My business address is 751 N. Fair Oaks Ave., Ste. 101 
Pasadena, California 91103. My electronic service address is manderson@justicelawcorp.com 

  
On February 9, 2022, I served the foregoing document described as  

 
JOINT STIPULATION AND SETTLEMENT AGREEMENT 

 
for the following case: Avalos v. Indio Products, Inc. 
LWDA/Court Case No.: LWDA-CM-855116-21 
    20STCV40470    

Los Angeles County Superior Court 
 
on interested parties in this action by electronically submitting as follows: 
 
State of California 
Labor & Workforce Development Agency 
800 Capitol Mall, MIC-55 
Sacramento, California 95814 
 
 
[X] BY ELECTRONIC SUBMISSION 
 Pursuant to California Senate Bill No. 836, I caused the documents described above to be 

electronically submitted by and through the procedure stated on the website of the State 
of California Labor and Workforce Development Agency. 

 
[X] STATE  

I declare under penalty of perjury under the laws of the State of California that the above 
is true and correct.  
 

Executed on February 9, 2022, at Pasadena, California. 
 
  
        
                                                                              ______________________________ 

           Mariah Anderson 
 


