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7KLV�6HWWOHPHQW�$JUHHPHQW�DQG�5HOHDVH��WKLV�³$JUHHPHQW´��LV�PDGH�E\�DQG�EHWZHHQ�SODLQWLII� 
$XUHOLR�/DQGD��³1DPHG�3ODLQWLII´�RU�³&ODVV�5HSUHVHQWDWLYH´���LQGLYLGXDOO\�DQG�RQ�EHKDOI�RI�WKH� 
SURSRVHG�FODVV�DQG�WKH�6WDWH�RI�&DOLIRUQLD�SXUVXDQW�WR�WKH�&DOLIRUQLD�3ULYDWH�$WWRUQH\V�*HQHUDO� 
$FW��DQG�GHIHQGDQW�&KULVWRSKHU�5DQFK�//&���³6HWWOLQJ�'HIHQGDQW´�RU�³&KULVWRSKHU�5DQFK´��� 
�FROOHFWLYHO\��WKH�³3DUWLHV´���E\�DQG�WKURXJK�WKHLU�UHVSHFWLYH�FRXQVHO�RI�UHFRUG��7KH�3DUWLHV� 
KHUHE\�DJUHH�WR�WKH�IROORZLQJ�6HWWOHPHQW��ZKLFK�LI�DSSURYHG�E\�WKH�&RXUW�SDUWLDOO\�UHVROYHV�WKH� 
SHQGLQJ�FDVH Landa v. Christopher Ranch, et. al.��6DQWD�&ODUD�&RXQW\�6XSHULRU�&RXUW��&DVH�1R�� 
2015-1-CV-286346 �WKH�³$FWLRQ´��� DQG�IXOO\� UHVROYHV�OLDELOLW\�DQG� RWKHU�LVVXHV�
UHODWHG�WR�WKH�SHQGLQJ�FDVH�DV�EHWZHHQ�WKH�3DUWLHV���7KLV�VHWWOHPHQW�GRHV�QRW�DIIHFW�RUUHVROYH�WKH�
FDVH�DV�D�ZKROH�DV�LW�UHODWHV�WR�'HIHQGDQW�%	$�,QWHUQDWLRQDO�)DUP�/DERU�6HUYLFHV��,QF���³%	$´�
��DJDLQVW�ZKRP� GHIDXOW�ZDV�HQWHUHG�E\�WKH�&RXUW�RQ�6HSWHPEHU�����������
�
,�� '(),1,7,216�

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

�
$�� ³$FWLRQ´�PHDQV�WKH�ODZVXLW�LGHQWLILHG�DV��AURELIO LANDA on behalf of himself 

and all others similarly situated v. CHRISTOPHER RANCH, LLC, a California 
Corporation, B & A INTERNATIONAL FARM LABOR SERVICES, INC. and 
DOES 1 through 20, inclusive.�&DVH�1R��2015-1-
CV-286346��ILOHG�LQ�WKH�6DQWD�&ODUD�&RXQW\�6XSHULRU�&RXUW�RQ�6HSWHPEHU�����
���5��

%�� 6HWWOHPHQW�&ODVV��³&KULVWRSKHU�5DQFK�6XEFODVV´�RU�³&5�&ODVV´�PHDQV��VXEMHFW�WR�
WKH�&RXUW¶V�DSSURYDO��D�QDUURZHG�VXEFODVV�RI�DJJULHYHG�ZRUNHUV�DV�SURSRVHG�DQG�
GHILQHG�LQ�WKH�0HPRUDQGXP�RI�8QGHUVWDQGLQJ�RI�0D\�����������FRQVLVWLQJ�RI�WKRVH�
DJULFXOWXUDO�ZRUNHUV���

��� :KR�EHORQJ�WR�WKH�VXEFODVV�DSSURYHG�E\�WKH�&RXUW�RQ�'HFHPEHU�����������
DV�*OREDO�&ODVV����³)RUPHU�QRQ�H[HPSW�ILHOG�ZRUNHUV�ZKR�ZHUH�HPSOR\HG�
E\�'HIHQGDQW�%�	�$�,QWHUQDWLRQDO�)DUP�/DERU�6HUYLFHV��,QF��DW�&KULVWRSKHU�
5DQFK�ORFDWLRQV�LQ�&DOLIRUQLD�IURP�'HFHPEHU�����������WKURXJK�2FWREHU����
�����´��

$1'��

��� :KRVH�QDPHV�DSSHDU�LQ�WKH�VSUHDGVKHHW��UHIHUHQFHG�LQ�WKH�PHPRUDQGXP�RI�
XQGHUVWDQGLQJ��HQWLWOHG�³&+5,6723+(5�5$1&+�$%������5(3257����
��´�� ZKRVH� $%� ����� UHVW� SHULRG� FKHFN� ZHQW� XQFDVKHG�� ZLWK� FKHFNV�
&KULVWRSKHU� 5DQFK� SUHYLRXVO\� VXESRHQDHG� IURP� %	$¶V� EDQN� EHLQJ�
FRQFOXVLYH��

$1'�
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��� :KR�DUH�QRW�DPRQJ�WKH�JURXS�RI�%	$�HPSOR\HHV�ZKRVH�$%�����SD\PHQWV�
ZHUH�UHPLWWHG�E\�%	$�WR�WKH�'HSDUWPHQW�RI�,QGXVWULDO�5HODWLRQV��³',5´���
7KH�LQGLYLGXDOV�ZKRVH�SD\PHQWV�ZHUH�UHPLWWHG�WR�WKH�',5�DUH�WKRVH�ZKRVH�
QDPHV� DUH� OLVWHG� RQ� WKH� GRFXPHQW� %DWHV�6WDPSHG� %	$�/$1'$� �����
������

&�� ³&ODVV� &RXQVHO´� PHDQV� WKH� ODZ� ILUPV� RI� 0DOOLVRQ� 	� 0DUWLQH]� DQG� 0DUWLQH]��
$JXLODVRFKR�	�/\QFK���

'�� ³&5�&ODVV�0HPEHU´�LV��VXEMHFW�WR�WKH�&RXUW¶V�DSSURYDO��DQ\�IRUPHU�%	$�HPSOR\HH�
ZKR�LV�SDUW�RI�WKH�6HWWOHPHQW�&ODVV�WKDW�GHILQHV�WKH�QDUURZHG�VHWWOHPHQW�FODVV�RI�
DJJULHYHG�ZRUNHUV��'HILQLWLRQ�³%´��DERYH���

(�� ³&ODVV�1RWLFH´�PHDQV�WKH�1RWLFH�RI�3URSRVHG�6HWWOHPHQW�RI�&ODVV�$FWLRQ�/DZVXLW��
ZKLFK� ZLOO� EH� VXEPLWWHG� E\� 3ODLQWLII� DORQJ� ZLWK� WKH� 0RWLRQ� IRU� 3UHOLPLQDU\�
$SSURYDO� DQG�DIWHU�&RXUW� DSSURYDO�� VHQW�E\� WKH�6HWWOHPHQW�$GPLQLVWUDWRU� WR�&5�
&ODVV�0HPEHUV��

)�� ³&ODVV�1RWLFH�3DFNHW´�PHDQV�WKH�&ODVV�1RWLFH�DQG�WKH�(OHFWLRQ�1RW�WR�3DUWLFLSDWH�
LQ�6HWWOHPHQW� �³/´��EHORZ���ZKLFK�ZLOO� EH� VXEPLWWHG�E\�3ODLQWLII� DORQJ�ZLWK� WKH�
0RWLRQ�IRU�3UHOLPLQDU\�$SSURYDO��LQFOXGLQJ�6SDQLVK�WUDQVODWHG�YHUVLRQV��DQG�DIWHU�
&RXUW�DSSURYDO��VHQW�E\�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�WR�&5�&ODVV�0HPEHUV�����

*�� ³&ODVV�5HSUHVHQWDWLYH�3D\PHQW´�PHDQV�WKH�VSHFLDO�SD\PHQW�RI�XS�WR���������PDGH�
WR�3ODLQWLII�$XUHOLR�/DQGD�LQ�KLV�FDSDFLW\�DV�&ODVV�5HSUHVHQWDWLYH�WR�FRPSHQVDWH�
KLP�IRU�LQLWLDWLQJ�WKH�$FWLRQ��SHUIRUPLQJ�ZRUN�LQ�VXSSRUW�RI�WKH�$FWLRQ��XQGHUWDNLQJ�
WKH�ULVN�RI�OLDELOLW\�IRU�DWWRUQH\V¶�IHHV�DQG�H[SHQVHV�LQ�WKH�HYHQW�KH�ZDV�XQVXFFHVVIXO�
LQ�WKH�SURVHFXWLRQ�RI�WKH�$FWLRQ��IRU�KLV�JHQHUDO�UHOHDVH�RI�WKH�5HOHDVHG�3DUWLHV��DQG�
IRU�VHWWOHPHQW�RI�KLV�LQGLYLGXDO�FODLPV��6HWWOLQJ�'HIHQGDQW�ZLOO�QRW�REMHFW�WR�DQ\�
UHTXHVW�IRU�VXFK�SD\PHQWV��

+�� ³&RXUW´�PHDQV�WKH�&DOLIRUQLD�6XSHULRU�&RXUW�IRU�WKH�&RXQW\�RI�6DQWD�&ODUD��

,�� ³'HIHQVH�&RXQVHO´�PHDQV�0DUOHQH�0XUDFR�RI�/LWWOHU�0HQGHOVRQ��3�&��

-�� ³(IIHFWLYH�'DWH´�RI�WKLV�6HWWOHPHQW�$JUHHPHQW�VKDOO�PHDQ�VHYHQ�����FDOHQGDU�GD\V�
DIWHU�ALL RI�WKH�IROORZLQJ�FRQGLWLRQV�KDYH�EHHQ�VDWLVILHG��

��� ([HFXWLRQ�RI�WKLV�6HWWOHPHQW�$JUHHPHQW�E\�DOO�3DUWLHV��&ODVV�&RXQVHO�DQG�
'HIHQVH�&RXQVHO��

��� 6XEPLVVLRQ� RI� WKLV� 6HWWOHPHQW� $JUHHPHQW� WR� WKH� &RXUW�� DORQJ� ZLWK�
DSSURSULDWH�PRWLRQV�DQG�UHTXHVWV�IRU�DSSURYDO�RI�WKLV�6HWWOHPHQW�$JUHHPHQW�
E\�WKH�&RXUW��

��� 3UHOLPLQDU\�$SSURYDO�RI�WKH�VHWWOHPHQW�E\�WKH�&RXUW��
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��� 0DLOLQJ�RI�WKH�&ODVV�1RWLFH�3DFNHW�WR�WKH�&5�&ODVV�0HPEHUV�LQ�DFFRUGDQFH�
ZLWK�WKH�&RXUW¶V�2UGHU�RI�3UHOLPLQDU\�$SSURYDO��

��� ([SLUDWLRQ� RI� WKH� GDWH� DV� VWDWHG� LQ� WKH�&ODVV�1RWLFH� E\�ZKLFK�&5�&ODVV�
0HPEHUV� PXVW� VXEPLW� WKHLU� ³(OHFWLRQ� 1RW� WR� 3DUWLFLSDWH� LQ� 6HWWOHPHQW´�
�³/´��EHORZ��RU� DQ\�FKDOOHQJH� WR� WKHLU� DQWLFLSDWHG�6HWWOHPHQW�6KDUH� �³=´�
EHORZ���

��� )LQDO�$SSURYDO�DQG�-XGJPHQW�

D�� $�)LQDO�$SSURYDO�+HDULQJ��DQG�HQWU\�RI�D�ZULWWHQ�ILQDO�RUGHU�E\�WKH�
&RXUW� DSSURYLQJ� WKLV� 6HWWOHPHQW� $JUHHPHQW� DQG� HQWHULQJ� )LQDO�
-XGJPHQW�ZLWK�UHVSHFW�WR�WKH�$FWLRQ���

��� ,Q�WKH�HYHQW�DQ�REMHFWLRQ�LV�ILOHG�WR�WKH�6HWWOHPHQW�E\�DQ\RQH��WKH����GD\�
DSSHDO�SHULRG�KDV�HLWKHU�UXQ�ZLWKRXW�WKH�ILOLQJ�RI�DQ\�DSSHDO��ZULW�RU�RWKHU�
DSSHOODWH� FKDOOHQJH� WR� WKH� 6HWWOHPHQW�� � ,I� VXFK� D� FKDOOHQJH� LV� ILOHG�� WKH�
6HWWOHPHQW�VKDOO�QRW�EH�(IIHFWLYH�XQWLO�DIWHU�ILQDO�GLVPLVVDO�RI�DQ\�DSSHDO��
ZULW�RU�FKDOOHQJH�WR�WKH�6HWWOHPHQW�RFFXUV�XSKROGLQJ�WKH�6HWWOHPHQW��8QGHU�
QR�FLUFXPVWDQFHV�VKDOO�WKH�6HWWOHPHQW�EH�HIIHFWLYH�SHQGLQJ�FKDOOHQJHV��ZULWV�
RU�DSSHDO�RI�WKH�6HWWOHPHQW���

.�� ³(OHFWLRQ�1RW�WR�3DUWLFLSDWH�LQ�6HWWOHPHQW´�PHDQV�WKH�RSW�RXW�IRUP�LQFOXGHG�LQ�WKH�
&ODVV�1RWLFH�3DFNHW��E\�ZKLFK�D�&ODVV�0HPEHU�PD\�HOHFW� WR�H[FOXGH�KLPVHOI�RU�
KHUVHOI� IURP� WKH� 6HWWOHPHQW�� 3ODLQWLII� ZLOO� GUDIW� DQG� VXEPLW� DQ� (OHFWLRQ� 1RW� WR�
3DUWLFLSDWH�LQ�6HWWOHPHQW�IRUP�WR�WKH�&RXUW�DORQJ�ZLWK�WKH�0RWLRQ�IRU�3UHOLPLQDU\�
$SSURYDO����

/�� )HHV� DQG� &RVWV�� ³&ODVV� &RXQVHO� )HHV� 3D\PHQW´� DQG� ³&ODVV� &RXQVHO� /LWLJDWLRQ�
([SHQVHV�3D\PHQW´�PHDQ�WKH�DPRXQWV�DZDUGHG�WR�&ODVV�&RXQVHO�E\�WKH�&RXUW�WR�
FRPSHQVDWH� WKHP� IRU�� UHVSHFWLYHO\�� WKHLU� DWWRUQH\V¶� IHHV� DQG� OLWLJDWLRQ� H[SHQVHV�
LQFXUUHG�LQ�FRQQHFWLRQ�ZLWK�WKH�$FWLRQ��LQFOXGLQJ�WKHLU�SUH�ILOLQJ�LQYHVWLJDWLRQ��WKHLU�
ILOLQJ�RI�WKH�$FWLRQ�DQG�DOO�UHODWHG�OLWLJDWLRQ�DFWLYLWLHV��WKLV�6HWWOHPHQW��DQG�DOO�SRVW�
6HWWOHPHQW�FRPSOLDQFH�DQG�DSSURYDO�SURFHGXUHV��

0�� ³)LQDO� $SSURYDO� +HDULQJ´� PHDQV� WKH� KHDULQJ� WR� EH� FRQGXFWHG� E\� WKH� &RXUW� WR�
GHWHUPLQH�ZKHWKHU�WR�DSSURYH�ILQDOO\�DQG�LPSOHPHQW�WKH�WHUPV�RI�WKLV�$JUHHPHQW��

1�� ³)LQDO�$SSURYDO�2UGHU´�DQG�³2UGHU�RI�)LQDO�$SSURYDO´�PHDQ�DQ�RUGHU�ILQDOO\�DQG�
XQFRQGLWLRQDOO\� JUDQWLQJ�)LQDO�$SSURYDO� RI� WKLV� 6HWWOHPHQW�$JUHHPHQW�� HQWHULQJ�
ILQDO� MXGJPHQW� ZLWK� UHVSHFW� WR� WKH� $FWLRQ�� DQG� DXWKRUL]LQJ� SD\PHQWV� WR� WKH�
6HWWOHPHQW�$GPLQLVWUDWRU��WKH�3DUWLFLSDWLQJ�&ODVV�0HPEHUV��DQG�&ODVV�&RXQVHO�DV�
SURYLGHG�LQ�WKLV�6HWWOHPHQW�$JUHHPHQW���

2�� ³*URVV� 6HWWOHPHQW� $PRXQW´� PHDQV� WKH� SD\PHQW� RI� (LJKW� +XQGUHG� 7KRXVDQG�
'ROODUV���������������E\�&KULVWRSKHU�5DQFK�WR�WKH�4XDOLILHG�6HWWOHPHQW�)XQG�WR�
ILQDOO\�VHWWOH�FODLPV�DJDLQVW�LW�LQ�WKH�$FWLRQ��
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3�� ³-XGJPHQW´� PHDQV� WKH� 2UGHU� RI� )LQDO� -XGJPHQW� DQG� 'LVPLVVDO� ZLWK� 3UHMXGLFH�
HQWHUHG�E\�WKH�&RXUW��7KH�3DUWLHV�ZLOO�GUDIW�DQG�VXEPLW�D�SURSRVHG�-XGJPHQW�WR�WKH�
&RXUW�DORQJ�ZLWK�WKH�0RWLRQ�IRU�)LQDO�$SSURYDO�LQ�WKH�$FWLRQ��

4�� ³1HW� 6HWWOHPHQW�$PRXQW´�PHDQV� WKH�*URVV� 6HWWOHPHQW�$PRXQW� RI� ������������
�(LJKW�+XQGUHG�7KRXVDQG�'ROODUV�DQG�1R�&HQWV��SDLG�E\�6HWWOLQJ�'HIHQGDQW��OHVV��
�L��WKH�SD\PHQW�WR�WKH�/:'$�RI��������������RI������������DV�GHVFULEHG�KHUHLQ�
DQG�DSSURYHG�E\� WKH�&RXUW�� �LL�� WKH�&ODVV�5HSUHVHQWDWLYH�3D\PHQW�� DV�GHVFULEHG�
KHUHLQ�DQG�DSSURYHG�E\�WKH�&RXUW���LY�� WKH�&ODVV�&RXQVHO�)HHV�3D\PHQW�DQG� WKH�
&ODVV�&RXQVHO�/LWLJDWLRQ�([SHQVHV�3D\PHQW��DV�GHVFULEHG�KHUHLQ�DQG�DSSURYHG�E\�
WKH� &RXUW��� �Y��WKH� 6HWWOHPHQW� $GPLQLVWUDWRU¶V� UHDVRQDEOH� IHHV� DQG� H[SHQVHV�� DV�
GHVFULEHG�KHUHLQ�DQG�DSSURYHG�E\�WKH�&RXUW��DQG��YL���DQ\�RWKHU�IHHV�RU�H[SHQVHV�
�RWKHU�WKDQ�DWWRUQH\V¶�IHHV�DQG�H[SHQVHV��LQFXUUHG�LQ�LPSOHPHQWLQJ�WKH�WHUPV�DQG�
FRQGLWLRQV�RI�WKLV�$JUHHPHQW�DQG�VHFXULQJ�GLVPLVVDO�RI�WKH�$FWLRQ�DV�DZDUGHG�E\�
WKH�&RXUW��

5�� ³1RQ�3DUWLFLSDWLQJ�&ODVV�0HPEHU´�PHDQV�D�&ODVV�0HPEHU�ZKR�VXEPLWV�D�YDOLG�
DQG�WLPHO\�(OHFWLRQ�1RW�WR�3DUWLFLSDWH�LQ�6HWWOHPHQW��

6�� ³3DUWLFLSDWLQJ�&ODVV�0HPEHU´�PHDQV�D�&ODVV�0HPEHU�ZKR�GRHV�QRW�VXEPLW�D�YDOLG�
DQG�WLPHO\�(OHFWLRQ�1RW�WR�3DUWLFLSDWH�LQ�6HWWOHPHQW���

7�� ³3D\�3HULRGV´�PHDQV�IRU�HDFK�&ODVV�0HPEHU�WKH�SD\�SHULRGV�GXULQJ�ZKLFK�WKH�&ODVV�
0HPEHU�ZRUNHG� IRU�'HIHQGDQW�%	$�,QWHUQDWLRQDO�)DUP�/DERU�6HUYLFHV�� ,QF��DW�
&KULVWRSKHU�5DQFK�ORFDWLRQV�LQ�&DOLIRUQLD�GXULQJ�WKH�6HWWOHPHQW�&ODVV�3HULRG���

8�� ³3UHOLPLQDU\�$SSURYDO�RI�WKH�6HWWOHPHQW´�PHDQV�WKH�&RXUW¶V�RUGHU�RI�SUHOLPLQDU\�
DSSURYDO�RI�WKH�6HWWOHPHQW�ZLWKRXW�PDWHULDO�FKDQJH��

9�� ³4XDOLILHG�6HWWOHPHQW�)XQG´� �³46)´��DQ� LQWHUHVW�EHDULQJ�DFFRXQW�FUHDWHG�E\� WKH�
6HWWOHPHQW�$GPLQLVWUDWRU�ZLWKLQ� WZHQW\� �����GD\V�RI� WKH�&RXUW� LVVXLQJ� DQ�RUGHU�
JUDQWLQJ�)LQDO�$SSURYDO�RI�WKH�6HWWOHPHQW�LQWR�ZKLFK�WKH�)LQDO�6HWWOHPHQW�3D\PHQW�
RI� ��������� �(LJKW�+XQGUHG�7KRXVDQG� 'ROODUV�� ZLOO� EH� GHSRVLWHG� E\� 6HWWOLQJ�
'HIHQGDQW�DQG�IURP�ZKLFK�VHWWOHPHQW�PRQLHV�ZLOO�EH�GLVWULEXWHG�LQ�DFFRUG�ZLWK�WKLV�
$JUHHPHQW��

:�� ³5HOHDVHG�3DUWLHV´�FROOHFWLYHO\�PHDQV��L��'HIHQGDQWV�&KULVWRSKHU�5DQFK��//&�DQG�
%	$�,QWHUQDWLRQDO�)DUP�/DERU�6HUYLFHV��,QF���LL��HDFK�'HIHQGDQW¶V�SDVW�DQG�SUHVHQW�
SDUHQWV��VXEVLGLDULHV�DQG�DQ\�FRUSRUDWLRQ�� OLPLWHG� OLDELOLW\�FRPSDQ\��SDUWQHUVKLS��
WUXVW��IRXQGDWLRQ�DQG�QRQ�SURILW�HQWLW\�ZKLFK�FRQWUROV��LV�FRQWUROOHG�E\��RU�LV�XQGHU�
FRPPRQ�FRQWURO�ZLWK�D�'HIHQGDQW��LLL��WKH�SDVW�DQG�SUHVHQW�VKDUHKROGHUV��GLUHFWRUV��
RIILFHUV��DJHQWV��HPSOR\HHV��DWWRUQH\V��LQVXUHUV��PHPEHUV��SDUWQHUV��DQG�VXFFHVVRUV�
DQG�DVVLJQV�RI�DQ\�RI�WKH�IRUHJRLQJ��DQG��LY��DQ\�LQGLYLGXDO�RU�HQWLW\�ZKLFK�FRXOG�
EH�MRLQWO\�OLDEOH�ZLWK�DQ\�RI�WKH�IRUHJRLQJ���
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;�� ³6DIH�+DUERU�3D\PHQW´�PHDQV�WKH�$%������VDIH�KDUERU�SD\PHQW�RI�������������
�7KUHH�+XQGUHG�DQG�)RUW\�)LYH�7KRXVDQG��)LYH�+XQGUHG�DQG�)RUW\�7KUHH�'ROODUV�
DQG�)LIW\�&HQWV��PDGH�E\�'HIHQGDQW�&KULVWRSKHU�5DQFK�LQ�'HFHPEHU������WR�WKRVH�
HPSOR\HHV�RI�%	$�ZKR�KDG�SHUIRUPHG�VHUYLFHV�IRU�&KULVWRSKHU�5DQFK�EHWZHHQ�
-XO\���������DQG�'HFHPEHU�����������

<�� ³6HWWOHPHQW´�PHDQV� WKH�GLVSRVLWLRQ�RI� WKH�$FWLRQ�DV�EHWZHHQ� WKH�3DUWLHV�DQG�DOO�
UHODWHG�FODLPV�HIIHFWXDWHG�E\�WKLV�$JUHHPHQW��

=�� ³6HWWOHPHQW�$GPLQLVWUDWRU´�PHDQV�WKH�DGPLQLVWUDWRU�SURSRVHG�E\� WKH�3DUWLHV�DQG�
DSSRLQWHG�E\�WKH�&RXUW�WR�SURYLGH�QRWLFH�RI�WKLV�SURSRVHG�FODVV�DFWLRQ�VHWWOHPHQW�WR�
WKH�&ODVV�DQG� WR�SHUIRUP�RWKHU� UHODWHG� IXQFWLRQV� WR�DGPLQLVWHU� WKH�6HWWOHPHQW�DV�
GHVFULEHG�KHUHLQ����

$$�� ³6HWWOHPHQW� &ODVV� 3HULRG´�PHDQV� WKH� SHULRG� RI� WLPH� IURP�'HFHPEHU� ���� ������
WKURXJK�2FWREHU� ��� ������ IRU� FODVV�PHPEHUV�ZKR�ZHUH� HPSOR\HG�E\�'HIHQGDQW�
%	$�,QWHUQDWLRQDO�)DUP�/DERU�6HUYLFHV�� ,QF�� DW�&KULVWRSKHU�5DQFK� ORFDWLRQV� LQ�
&DOLIRUQLD���

%%�� ³6HWWOHPHQW� 6KDUH´� PHDQV� HDFK� &ODVV� 0HPEHU¶V� FDOFXODWHG� VKDUH� RI� WKH� 1HW�
6HWWOHPHQW�$PRXQW�DV�SURYLGHG�E\�WKLV�$JUHHPHQW��SULRU�WR�DQ\�VHFRQGDU\�RU�SUR�
UDWD�GLVWULEXWLRQ�RI�XQFDVKHG�VHWWOHPHQW�FKHFNV��

,,�� 5(&,7$/6�

$�� 3ODLQWLII�$XUHOLR�/DQGD�ILOHG�D�FODVV�DFWLRQ�FRPSODLQW�DQG�3ULYDWH�$WWRUQH\V�*HQHUDO�
$FW��3$*$��HQIRUFHPHQW�DFWLRQ�LQ�WKLV�$FWLRQ�LQ�WKH�&DOLIRUQLD�6XSHULRU�&RXUW�IRU�
WKH� &RXQW\� RI� 6DQWD� &ODUD� �&DVH� 1R�� ���&9�������� RQ� 6HSWHPEHU� ���� ������
DJDLQVW�'HIHQGDQWV�%	$�DQG�&KULVWRSKHU�5DQFK�//&��3ODLQWLII�$XUHOLR�/DQGD¶V�
FRPSODLQW� DOOHJHV� VL[� VHSDUDWH� FDXVHV� RI� DFWLRQ� DJDLQVW� 'HIHQGDQWV� %	$� DQG�
&KULVWRSKHU�5DQFK�IRU�����)DLOXUH� WR�SD\�PLQLPXP�ZDJHV�����)DLOXUH� WR�SURYLGH�
WLPHO\�DQG�FRPSOHWH�UHVW�SHULRGV�RU�SD\�DGGLWLRQDO�ZDJHV�LQ�OLHX�WKHUHRI�����)DLOXUH�
WR� SD\�ZDJHV�RI� WHUPLQDWHG�RU� UHVLJQHG� HPSOR\HHV�� ���.QRZLQJ� DQG� LQWHQWLRQDO�
IDLOXUH�WR�FRPSO\�ZLWK�LWHPL]HG�HPSOR\HH�ZDJH�VWDWHPHQW�SURYLVLRQV�����9LRODWLRQ�
RI�8QIDLU�&RPSHWLWLRQ�/DZ�����3ULYDWH�$WWRUQH\V�*HQHUDO�$FW��/DERU�&RGH��������
HW�VHT�����

%�� ,Q�FRQQHFWLRQ�ZLWK�WKH�$FWLRQ��'HIHQGDQWV�SURGXFHG�GRFXPHQWV��LQFOXGLQJ�SD\UROO�
DQG�WLPHNHHSLQJ�UHFRUGV�IRU�&ODVV�0HPEHUV�GXULQJ�WKH�&ODVV�3HULRG���&ODVV�&RXQVHO�
HQJDJHG�LQ�H[WHQVLYH�UHYLHZ�RI�WKHVH�UHFRUGV��

&�� 2Q�0D\����������� WKH�3DUWLHV�SDUWLFLSDWHG� LQ�D�PHGLDWLRQ�VHVVLRQ�ZLWK�PHGLDWRU�
0DUN� 6��5XG\� DQG� UHDFKHG� DJUHHPHQW� RQ� WHUPV� WR� UHVROYH� DOO� FODLPV� UHODWHG� WR�
&KULVWRSKHU� 5DQFK� //&� LQ� WKLV� $FWLRQ�� 7KLV� $JUHHPHQW� UHSODFHV� DQ\� RWKHU�
DJUHHPHQWV�� XQGHUVWDQGLQJV�� RU� UHSUHVHQWDWLRQV� EHWZHHQ� WKH� 3DUWLHV�� DQG� LV� IXOO\�
DGPLVVLEOH�WR�SURYH�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKH�6HWWOHPHQW��
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'�� &ODVV�&RXQVHO�KDV�FRQGXFWHG�D�WKRURXJK�LQYHVWLJDWLRQ�LQWR�WKH�IDFWV�RI�WKH�$FWLRQ���
%DVHG� RQ� WKH� IRUHJRLQJ� GLVFRYHU\� DQG� WKHLU� RZQ� LQGHSHQGHQW� LQYHVWLJDWLRQ� DQG�
HYDOXDWLRQ��&ODVV�&RXQVHO�DQG�WKH�&ODVV�5HSUHVHQWDWLYH�DUH�RI�WKH�RSLQLRQ�WKDW�WKH�
6HWWOHPHQW�LV�IDLU��UHDVRQDEOH��DQG�DGHTXDWH�DQG�LV�LQ�WKH�EHVW�LQWHUHVW�RI�WKH�&ODVV��
LQ�OLJKW�RI�DOO�NQRZQ�IDFWV�DQG�FLUFXPVWDQFHV��LQFOXGLQJ�WKH�ULVN�RI�VLJQLILFDQW�GHOD\��
GHIHQVHV�DVVHUWHG�E\�6HWWOLQJ�'HIHQGDQW��DQG�SRWHQWLDO�DSSHOODWH�LVVXHV��

(�� ,W�LV�WKH�PXWXDO�GHVLUH�RI�WKH�3DUWLHV�WR�IXOO\��ILQDOO\��DQG�IRUHYHU�VHWWOH��FRPSURPLVH��
DQG�GLVFKDUJH�DOO�GLVSXWHV�DQG�FODLPV�DJDLQVW�'HIHQGDQW�&KULVWRSKHU�5DQFK�//&�
UDLVHG�LQ�RU�UHODWHG�LQ�DQ\�ZD\�WR�WKH�$FWLRQ���,Q�RUGHU�WR�DFKLHYH�D�IXOO�DQG�FRPSOHWH�
UHOHDVH�RI�WKH�UHOHDVHG�SHUVRQV��WKH�&ODVV��LQFOXGLQJ�3ODLQWLII�DQG�HDFK�3DUWLFLSDWLQJ�
&ODVV�0HPEHU��DFNQRZOHGJH�WKDW�WKLV�6HWWOHPHQW�LV�LQWHQGHG�WR�LQFOXGH�DQG�UHVROYH�
DOO� FODLPV� DJDLQVW� 'HIHQGDQW� &KULVWRSKHU� 5DQFK� DULVLQJ� IURP� RU� UHODWHG� WR� WKH�
$FWLRQ�DV�PRUH�IXOO\�VHW�IRUWK�LQ�VHFWLRQ�,,,�*�RI�WKLV�$JUHHPHQW��

)�� 7KLV�$JUHHPHQW� GRHV� QRW� VHWWOH�� FRPSURPLVH� RU� GLVFKDUJH� DQ\� GLVSXWH� RU� FODLP�
DJDLQVW�'HIHQGDQW�%	$�UDLVHG�LQ�RU�UHODWHG�WR�WKH�$FWLRQ��RWKHU�WKDQ�WKRVH�FODLPV�
DULVLQJ� IURP� ZRUN� WKDW� ZDV� SHUIRUPHG� DW� &KULVWRSKHU� 5DQFK� ORFDWLRQV� IURP�
'HFHPEHU�����������WKURXJK�2FWREHU����������

*�� 7KLV�$JUHHPHQW�UHSUHVHQWV�D�FRPSURPLVH�DQG�VHWWOHPHQW�RI�KLJKO\�GLVSXWHG�FODLPV���
1RWKLQJ� LQ� WKLV�$JUHHPHQW� LV� LQWHQGHG�RU�ZLOO� EH� FRQVWUXHG� DV� DQ� DGPLVVLRQ�E\�
6HWWOLQJ�'HIHQGDQW�WKDW�WKH�FODLPV�LQ�WKH�$FWLRQ�RI�3ODLQWLII�RU�WKH�&ODVV�KDYH�PHULW�
RU�WKDW�6HWWOLQJ�'HIHQGDQW�EHDUV�DQ\�OLDELOLW\�WR�3ODLQWLII�RU�WKH�&ODVV�RQ�WKRVH�FODLPV�
RU� DQ\� RWKHU� FODLPV�� RU� DV� DQ� DGPLVVLRQ� E\� 3ODLQWLII� WKDW� 6HWWOLQJ� 'HIHQGDQW¶V�
GHIHQVHV�LQ�WKH�$FWLRQ KDYH�PHULW��6HWWOLQJ�'HIHQGDQW�GHQLHV�HDFK�DQG�DOO�RI�WKH�
FODLPV�DOOHJHG�E\�3ODLQWLII�LQ�WKH�$FWLRQ��1HYHUWKHOHVV��6HWWOLQJ�'HIHQGDQW�KDV�WDNHQ�
LQWR� DFFRXQW� WKH� XQFHUWDLQW\� DQG� ULVNV� LQKHUHQW� LQ� DQ\� OLWLJDWLRQ� DQG� KDV� DOVR�
FRQFOXGHG�WKDW�IXUWKHU�GHIHQVH�RI�WKH�$FWLRQ�ZRXOG�EH�SURWUDFWHG�DQG�H[SHQVLYH��
6HWWOLQJ�'HIHQGDQW��WKHUHIRUH��KDV�GHWHUPLQHG�WKDW�LW�LV�GHVLUDEOH�DQG�EHQHILFLDO�WKDW�
WKH�$FWLRQ�EH�VHWWOHG�LQ�WKH�PDQQHU�DQG�XSRQ�WKH�WHUPV�DQG�FRQGLWLRQV�VHW�IRUWK�LQ�
WKLV�6HWWOHPHQW�$JUHHPHQW��

%DVHG�RQ�WKHVH�5HFLWDOV��WKH�3DUWLHV�DJUHH�DV�IROORZV��

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

$�� *URVV�6HWWOHPHQW�$PRXQW���6XEMHFW�WR�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�$JUHHPHQW��
DQG�LQ�FRQVLGHUDWLRQ�IRU�VHWWOHPHQW�RI�WKH�$FWLRQ�DQG�WKH�UHOHDVH�RI�FODLPV�RI�WKH�
&ODVV� DJDLQVW�'HIHQGDQW�&KULVWRSKHU�5DQFK�//&��'HIHQGDQW�&KULVWRSKHU�5DQFK�
DJUHHV� WR� SD\� (LJKW� +XQGUHG� 7KRXVDQG� 'ROODUV� �������������� DV� WKH� *URVV�
6HWWOHPHQW� $PRXQW� DV� GHILQHG� LQ� 6HFWLRQ� ,�2�� DERYH�� � 7KH� *URVV� 6HWWOHPHQW�
$PRXQW� LV�PDGH� LQ�DGGLWLRQ� WR� WKH�6DIH�+DUERU�3D\PHQW�RI��������������7KUHH�
+XQGUHG� DQG� )RUW\�)LYH� 7KRXVDQG�� )LYH�+XQGUHG� DQG� )RUW\�7KUHH�'ROODUV� DQG�
)LIW\�&HQWV��PDGH�E\�'HIHQGDQW�&KULVWRSKHU�5DQFK�LQ��'HFHPEHU������7KH�*URVV�
6HWWOHPHQW�$PRXQW�ZLOO�EH�GLVEXUVHG�IURP�WKH�4XDOLILHG�6HWWOHPHQW�)XQG��³46)´��
SXUVXDQW� WR� WKLV�$JUHHPHQW��1RQH�RI� WKH�*URVV�6HWWOHPHQW�$PRXQW�RI����������
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�(LJKW�+XQGUHG�7KRXVDQG�'ROODUV�� WR� EH� SDLG� E\�'HIHQGDQW�&KULVWRSKHU�5DQFK�
SXUVXDQW� WR� WKLV� $JUHHPHQW� ZLOO� UHYHUW� WR� 6HWWOLQJ� 'HIHQGDQW�� 'HIHQGDQW�
&KULVWRSKHU�5DQFK� VKDOO� SD\� WKH�*URVV� 6HWWOHPHQW�$PRXQW� RI� ��������� �(LJKW�
+XQGUHG�7KRXVDQG� 'ROODUV�� LQWR� WKH� 4XDOLILHG� 6HWWOHPHQW� )XQG� FUHDWHG� E\� WKH�
6HWWOHPHQW�$GPLQLVWUDWRU�ZLWKLQ�WKLUW\������GD\V�RI�WKH�(IIHFWLYH�'DWH��7KH�&ODLPV�
$GPLQLVWUDWRU�VKDOO�KDQGOH�VXFK�PRQLHV�SXUVXDQW�WR�WKH�WHUPV�RI�WKH�6HWWOHPHQW���

%�� *URVV�6HWWOHPHQW�$PRXQW�)XQGLQJ�RI�WKH�4XDOLILHG�6HWWOHPHQW�)XQG��6XEMHFW�
WR�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�$JUHHPHQW��'HIHQGDQW�&KULVWRSKHU�5DQFK�VKDOO�
SD\��DQG�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�DFFHSW�SD\PHQW�DV�IROORZV���

��� 0D[LPXP�$PRXQW�WR�EH�3DLG���6HWWOLQJ�'HIHQGDQW�VKDOO�EH�REOLJDWHG�WR�
SD\�WKH�*URVV�6HWWOHPHQW�$PRXQW�RI�����������(LJKW�+XQGUHG�7KRXVDQG�
'ROODUV��ZKLFK�VKDOO�DOVR�EH�WKH�0D[LPXP�$PRXQW�WR�EH�3DLG�E\�'HIHQGDQW�
IRU�DQ\�DQG�DOO�SXUSRVHV�XQGHU� WKLV�$JUHHPHQW�� ,Q�QR�HYHQW�ZLOO�6HWWOLQJ�
'HIHQGDQW� EH� REOLJDWHG� WR� SD\� DQ\� DGGLWLRQDO� DPRXQW� IRU� WKH� *URVV�
6HWWOHPHQW�$PRXQW�XQOHVV�����������(LJKW�+XQGUHG�7KRXVDQG�'ROODUV��LV�
QRW�SDLG�LQWR�WKH�46)�FUHDWHG�E\�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�DV�VHW�IRUWK�
LQ� 6HFWLRQ� ,,,�$�� KHUHLQ�� LQ� ZKLFK� FDVH� WKH� DPRXQW� RZHG� DV� WKH� *URVV�
6HWWOHPHQW�$PRXQW�ZLOO�EHJLQ�WR�LQFXU�LQWHUHVW�DV�VHW�IRUWK�LQ�6HFWLRQ�,,,�%���
KHUHLQ��

��� 6HWWOLQJ�'HIHQGDQW� VKDOO� SD\� WKH� *URVV� 6HWWOHPHQW� $PRXQW� RI� ���������
�(LJKW�+XQGUHG�7KRXVDQG�'ROODUV��LQWR�WKH�46)�ZLWKLQ�WKLUW\������GD\V�RI�
WKH�(IIHFWLYH�'DWH�RI�WKLV�$JUHHPHQW���$Q\�SRUWLRQ�RI�WKH�)LQDO�6HWWOHPHQW�
3D\PHQW�RI�����������(LJKW�+XQGUHG�7KRXVDQG�'ROODUV��PDGH�ODWHU� WKDQ�
WKLUW\� ����� GD\V� DIWHU� WKH� (IIHFWLYH� 'DWH� RI� WKLV� $JUHHPHQW�� ZLOO� LQFXU�
LQWHUHVW�DW�WKH�VWDWXWRU\�UDWH�IRU�D�MXGJPHQW�IRU�ZDJH�XQGHU�&DOLIRUQLD�ODZ��
$Q\�VXFK�LQWHUHVW�DFFUXHG�ZLOO�EH�GLVWULEXWHG�SUR�UDWD�WR�3DUWLFLSDWLQJ�&ODVV�
0HPEHUV�RU�RWKHUZLVH�DV�WKH�&RXUW�GLUHFWV��6HWWOLQJ�'HIHQGDQW�VKDOO�KDYH�
QR�SRZHU�RYHU�WUDQVIHUUHG�IXQGV��RU�WR�DOWHU�WKLV�VFKHGXOH��DEVHQW�FRXUW�RUGHU��

&�� 3D\PHQWV� IURP� WKH� *URVV� 6HWWOHPHQW� $PRXQW�� � 6XEMHFW� WR� WKH� WHUPV� DQG�
FRQGLWLRQV�RI�WKLV�$JUHHPHQW��WKH�6HWWOHPHQW�$GPLQLVWUDWRU�ZLOO�PDNH�WKH�IROORZLQJ�
SD\PHQWV� RXW� RI� WKH�*URVV� 6HWWOHPHQW�$PRXQW� VXEMHFW� WR� WLPLQJ� DV� GLUHFWHG� E\�
FRXQVHO�IRU�WKH�3DUWLHV�DQG�RU�WKH�FRXUW��

��� 7R�&ODVV�5HSUHVHQWDWLYH���,Q�DGGLWLRQ�WR�WKH�DPRXQWV�GHWHUPLQHG�WR�EH�GXH�
WR�1DPHG�3ODLQWLII�DV�D�3DUWLFLSDWLQJ�&ODVV�0HPEHU�XQGHU�WKLV�6HWWOHPHQW�
$JUHHPHQW�� WKH� &ODVV� 5HSUHVHQWDWLYH�1DPHG� 3ODLQWLII� ZLOO� DSSO\� WR� WKH�
&RXUW�IRU�DQ�DZDUG�RI�XS�WR�7HQ�7KRXVDQG�8QLWHG�6WDWHV�'ROODUV�����������
�³&ODVV�5HSUHVHQWDWLYH�3D\PHQW´���WR�EH�SDLG�RXW�RI�WKH�*URVV�6HWWOHPHQW�
$PRXQW�� 6HWWOLQJ� 'HIHQGDQW� ZLOO� QRW� RSSRVH� D� &ODVV� 5HSUHVHQWDWLYH�
3D\PHQW�RI�XS�WR���������IRU�3ODLQWLII��7KH�6HWWOHPHQW�$GPLQLVWUDWRU�ZLOO�
SD\� WKH�&ODVV�5HSUHVHQWDWLYH�3D\PHQW� DSSURYHG� E\� WKH�&RXUW� RXW� RI� WKH�
*URVV� 6HWWOHPHQW�$PRXQW�� ,I� WKH�&RXUW� DSSURYHV� D�&ODVV�5HSUHVHQWDWLYH�
3D\PHQW�RI�OHVV�WKDQ���������IRU�3ODLQWLII��WKH�UHPDLQGHU�ZLOO�EH�UHWDLQHG�LQ�
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WKH�1HW�6HWWOHPHQW�$PRXQW�IRU�GLVWULEXWLRQ�WR�3DUWLFLSDWLQJ�&ODVV�0HPEHUV���
3D\UROO� WD[�ZLWKKROGLQJ�DQG�GHGXFWLRQV�ZLOO�QRW�EH� WDNHQ� IURP� WKH�&ODVV�
5HSUHVHQWDWLYH�3D\PHQW�DQG�LQVWHDG�D�)RUP������ZLOO�EH�LVVXHG�WR�3ODLQWLII�
E\� WKH� 6HWWOHPHQW� $GPLQLVWUDWRU� UHIOHFWLQJ� WKH� &ODVV� 5HSUHVHQWDWLYH�
3D\PHQW��

��� 7R�&ODVV�&RXQVHO���,Q�FRQVLGHUDWLRQ�IRU�VHWWOLQJ�WKLV�PDWWHU�DQG�LQ�H[FKDQJH�
IRU�WKH�6HWWOHG�&ODLPV��6HWWOLQJ�'HIHQGDQW�ZLOO�QRW�RSSRVH�&ODVV�&RXQVHO¶V�
DSSOLFDWLRQ�WR�WKH�&RXUW�IRU�DQ�DZDUG�RI�QRW�PRUH�WKDQ�����RI�WKH�*URVV�
6HWWOHPHQW� $PRXQW�� SOXV� DQ� DGGLWLRQDO� DPRXQW� IRU� � WKH� &ODVV� &RXQVHO�
/LWLJDWLRQ� ([SHQVHV� 3D\PHQW�� ZKLFK� &ODVV� &RXQVHO� HVWLPDWHV� WR� EH�
DSSUR[LPDWHO\� ����������� �6L[W\� 7KRXVDQG� 'ROODUV��� &ODVV� &RXQVHO�
UHVHUYHV� WKH� ULJKW� WR�DSSO\� IRU�DQ�DZDUG�RI� IHHV� WKDW�H[FHHGV�����RI� WKH�
*URVV�6HWWOHPHQW�$PRXQW��e.g.��DQ�DZDUG�EDVHG�XSRQ�D�SHUFHQWDJH�RI�WKH�
FRPELQHG�*URVV� 6HWWOHPHQW�$PRXQW� DQG� 6DIH�+DUERU� 3D\PHQW��� 6KRXOG�
&ODVV�&RXQVHO�GR�VR��WKH�6HWWOLQJ�'HIHQGDQW�UHVHUYHV�WKH�ULJKW�WR�RSSRVH�WKDW�
SRUWLRQ�RI�WKH�UHTXHVWHG�IHH�DZDUG�WKDW�H[FHHGV���������������RI�WKH�*URVV�
6HWWOHPHQW�$PRXQW�����7KH�XOWLPDWH�DPRXQW�RI�DQ\�DZDUG�IRU�&ODVV�&RXQVHO�
)HHV� 3D\PHQW� DQG� &ODVV� &RXQVHO� /LWLJDWLRQ� ([SHQVHV� 3D\PHQW� LV� WR� EH�
GHWHUPLQHG�E\�WKH�&RXUW��DQG�6HWWOLQJ�'HIHQGDQW�LV�QRW�DJUHHLQJ�WR�SD\�DQ\�
VSHFLILF�DPRXQW�RWKHU�WKDQ�WKH�DPRXQW�DZDUGHG�E\�WKH�&RXUW��&ODVV�&RXQVHO�
ZLOO� VXEPLW� DQ� DSSOLFDWLRQ� IRU� IHHV�� FRVWV�� DQG� H[SHQVHV� WR� WKH�&RXUW� IRU�
DSSURYDO� SULRU� WR� WKH� GDWH� RI� WKH� KHDULQJ� IRU� )LQDO� $SSURYDO� RI� WKH�
6HWWOHPHQW��7KH�6HWWOHPHQW�$GPLQLVWUDWRU�ZLOO�SD\�WKH�DPRXQW�DSSURYHG�E\�
WKH�&RXUW� RXW� RI� WKH�46)�� � ,I� WKH�&RXUW� DSSURYHV� D� &ODVV� &RXQVHO� )HHV�
3D\PHQW� RI� OHVV� WKDQ� WKH� DPRXQW� UHTXHVWHG�E\�&ODVV�&RXQVHO� RU� D�&ODVV�
&RXQVHO�/LWLJDWLRQ�([SHQVHV�3D\PHQW�RI�OHVV�WKDQ�&ODVV�&RXQVHO¶V�UHTXHVW��
DQ\� UHPDLQLQJ� IXQGV�ZLOO� EH� UHWDLQHG� LQ� WKH�1HW� 6HWWOHPHQW�$PRXQW� IRU�
GLVWULEXWLRQ�WR�3DUWLFLSDWLQJ�&ODVV�0HPEHUV���3D\UROO�WD[�ZLWKKROGLQJ�DQG�
GHGXFWLRQV�ZLOO� QRW�EH� WDNHQ� IURP� WKH�&ODVV�&RXQVHO�)HHV� DQG�([SHQVHV�
3D\PHQWV�� DQG� LQVWHDG� RQH� RU� PRUH� )RUPV� ����� ZLOO� EH� LVVXHG� E\� WKH�
6HWWOHPHQW�$GPLQLVWUDWRU�WR�&ODVV�&RXQVHO�ZLWK�UHVSHFW�WR�WKRVH�SD\PHQWV���

D�� 7KH�SDUWLHV�DJUHH�WKDW��RYHU�DQG�DERYH�WKH�WRWDO�DPRXQW�RI�WKH�&RXUW�
DSSURYHG�DZDUG�IRU�WKH�&ODVV�&RXQVHO�)HHV�3D\PHQW�DQG�WKH�&ODVV�
&RXQVHO� /LWLJDWLRQ� ([SHQVHV� 3D\PHQW�� 3ODLQWLII� DQG� 6HWWOLQJ�
'HIHQGDQW�VKDOO�HDFK�EHDU�WKHLU�RZQ�IHHV�DQG�FRVWV�LQFXUUHG�E\�WKHP�
RU� DULVLQJ� RXW� RI� WKLV� $FWLRQ�� WKH� QHJRWLDWLRQ�� H[HFXWLRQ�� RU�
LPSOHPHQWDWLRQ�RI�WKLV�6HWWOHPHQW��DQG�RU�WKH�SURFHVV�RI�REWDLQLQJ��
DGPLQLVWUDWLQJ� RU� FKDOOHQJLQJ� DQ� RUGHU� JUDQWLQJ� SUHOLPLQDU\�
DSSURYDO� RU� ILQDO� RUGHU� DQG� MXGJPHQW�� 7KH� 3DUWLHV� ZLOO� QRW� VHHN�
UHLPEXUVHPHQW�RI�DQ\�VXFK�IHHV�DQG�RU�FRVWV�IURP�DQ\�SDUW\�WR�WKLV�
6HWWOHPHQW�$JUHHPHQW�RU�WKH�5HOHDVHG�3DUWLHV���

E�� $Q\� RUGHU�� ILQGLQJ�� UXOLQJ�� KROGLQJ� RU� SURFHHGLQJ� UHODWLQJ� WR� DQ\�
VXFK�DSSOLFDWLRQV�IRU�DQ�DZDUG�IRU�WKH�&ODVV�&RXQVHO�)HHV�3D\PHQW�
DQG�WKH�&ODVV�&RXQVHO�/LWLJDWLRQ�([SHQVHV�3D\PHQW��RU�DQ\�VHSDUDWH�
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DSSHDO� IURP� DQ\� VHSDUDWH� RUGHU�� ILQGLQJ�� UXOLQJ�� KROGLQJ�� RU�
SURFHHGLQJ� UHODWLQJ� WR� WKHP� RU� UHYHUVDO� RU�PRGLILFDWLRQ� RI� WKHP��
VKDOO�QRW�RSHUDWH�WR�WHUPLQDWH�RU�FDQFHO�WKLV�6HWWOHPHQW�RU�RWKHUZLVH�
DIIHFW�RU�GHOD\� WKH�ILQDOLW\�RI� WKH�ILQDO�RUGHU�DQG�MXGJPHQW�RU� WKLV�
6HWWOHPHQW���

F�� $OO� FODLPV� IRU� DWWRUQH\V¶� IHHV� DQG� FRVWV� WKDW� &ODVV� &RXQVHO� DQG�
3ODLQWLII�PD\� SRVVHVV� DJDLQVW� 'HIHQGDQW� &KULVWRSKHU� 5DQFK� KDYH�
EHHQ�FRPSURPLVHG�DQG�UHVROYHG�LQ�WKLV�6HWWOHPHQW�DQG�VKDOO�QRW�EH�
DIIHFWHG�E\�DQ\�DSSHDO�WKDW�&ODVV�&RXQVHO�PD\�ILOH���

G�� &ODVV� &RXQVHO� VKDOO� EH� VROHO\� UHVSRQVLEOH� IRU� WKH� GLYLVLRQ� DQG�
GLVWULEXWLRQ� RI� DQ\� DQG� DOO� &RXUW�DSSURYHG� DZDUGV� IRU� WKH� &ODVV�
&RXQVHO�)HHV�3D\PHQW�DQG�WKH�&ODVV�&RXQVHO�/LWLJDWLRQ�([SHQVHV�
3D\PHQW�� &ODVV� &RXQVHO� DJUHHV� WR� UHOHDVH�'HIHQGDQW� &KULVWRSKHU�
5DQFK� DQG� WKH� 5HOHDVHG� 3DUWLHV� IURP� DQ\� UHVSRQVLELOLW\� IRU� DQG�
OLDELOLW\�DULVLQJ�RXW�RI�RU�UHODWHG�WR�WKH�GLYLVLRQ�DQG�GLVWULEXWLRQ�RI�
DQ\�&RXUW�DSSURYHG�&ODVV�&RXQVHO�$ZDUG��&ODVV�&RXQVHO�DJUHHV�WR�
DVVXPH�DOO�UHVSRQVLELOLW\�IRU� WKH�SD\PHQW�RI�DQ\�OLHQV�DVVHUWHG�E\�
DQ\�IRUPHU�DWWRUQH\V�LQ�LWV�ILUP�DQG�DJUHHV�WR�LQGHPQLI\�DQG�KROG�
KDUPOHVV�6HWWOLQJ�'HIHQGDQW�IRU�DQ\�VXFK�OLHQ���

��� 7R� WKH� /DERU� DQG� :RUNIRUFH� 'HYHORSPHQW� $JHQF\� �/:'$��� � 7KH�
3DUWLHV�DJUHH�WKDW�������������³3$*$�6HWWOHPHQW�$PRXQW´��RI� WKH�&ODVV�
6HWWOHPHQW�$PRXQW�VKDOO�EH�DOORFDWHG�WR�WKH�UHVROXWLRQ�RI�DQ\�&ODVV�0HPEHU�
FODLPV�DULVLQJ�XQGHU�WKH�&DOLIRUQLD�/DERU�&RGH�3ULYDWH�$WWRUQH\V�*HQHUDO�
$FW� RI� ����� �&DOLIRUQLD� /DERU� &RGH� VHFWLRQV� ������ HW� VHT��� ³3$*$´���
3XUVXDQW� WR�3$*$�� VHYHQW\� ILYH�SHUFHQW� ������RI� WKH�3$*$�6HWWOHPHQW�
$PRXQW�VKDOO�EH�SDLG�WR�WKH�&DOLIRUQLD�/DERU�DQG�:RUNIRUFH�'HYHORSPHQW�
$JHQF\������������DQG�WZHQW\�ILYH�SHUIHFW�������RI�WKH�3$*$�6HWWOHPHQW�
$PRXQW�VKDOO�EH�GLVWULEXWHG�WR�&ODVV�0HPEHUV������������7KH�3DUWLHV�ZLOO�
DSSO\�WR�WKH�&RXUW�IRU�D�SD\PHQW�RXW�RI�WKH�*URVV�6HWWOHPHQW�$PRXQW�WR�WKH�
/:'$�RI�XS�WR����������WKH�³/:'$�3D\PHQW´��DV�WKH�/:'$¶V�VKDUH�RI�
WKH� VHWWOHPHQW� RI� FLYLO� SHQDOWLHV� SDLG� XQGHU� WKLV� $JUHHPHQW� SXUVXDQW� WR�
3$*$.�,I�WKH�&RXUW�DSSURYHV�DQ�/:'$�3D\PHQW�RI�OHVV�WKDQ����������WKH�
UHPDLQGHU�ZLOO�EH�UHWDLQHG�LQ�WKH�1HW�6HWWOHPHQW�$PRXQW�IRU�GLVWULEXWLRQ�WR�
3DUWLFLSDWLQJ� &ODVV� 0HPEHUV�� � 3XUVXDQW� WR� &DOLIRUQLD� /DERU� &RGH�
�������������VHWWOHPHQW�RI�D�3$*$�DFWLRQ�PXVW�EH�DSSURYHG�E\�WKH�&RXUW�
DQG�D�FRS\�RI�WKH�SURSRVHG�VHWWOHPHQW�ZLOO�EH�SURYLGHG�WR�WKH�/:'$�DW�WKH�
VDPH�WLPH�WKDW�LW�LV�VXEPLWWHG�WR�WKH�&RXUW��,Q�WKH�HYHQW�WKH�/:'$�REMHFWV�
WR�WKH�6HWWOHPHQW��WKH�3DUWLHV�ZLOO�PHHW�DQG�FRQIHU�ZLWK�WKH�&RXUW�DQG�WKH�
/:'$�WR�UHDFK�D�SHQDOW\�DOORFDWLRQ�DFFHSWDEOH�WR�DOO�3DUWLHV�WKDW�GRHV�QRW�
PDWHULDOO\�DOWHU�WKH�WHUPV�RI�WKLV�6HWWOHPHQW��

��� 7R�WKH�6HWWOHPHQW�$GPLQLVWUDWRU���7KH�SDUWLHV�DJUHH�WR�SD\�D�6HWWOHPHQW�
$GPLQLVWUDWRU�FKRVHQ�E\�&ODVV�&RXQVHO�DQG�DSSURYHG�E\�'HIHQGDQW�IRU�LWV�
UHDVRQDEOH� IHHV� DQG� H[SHQVHV� UHODWHG� WR� DGPLQLVWHULQJ� WKLV� 6HWWOHPHQW��
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LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��SULQWLQJ��GLVWULEXWLQJ��DQG�WUDFNLQJ�IRUPV�IRU�
WKLV� 6HWWOHPHQW�� FDOFXODWLQJ� HVWLPDWHG� DPRXQWV� SHU� &ODVV� 0HPEHU�� WD[�
UHSRUWLQJ�� GLVWULEXWLQJ� DOO� SD\PHQWV� IURP� WKH�4XDOLILHG� 6HWWOHPHQW� )XQG��
DQG� SURYLGLQJ� QHFHVVDU\� UHSRUWV� DQG� GHFODUDWLRQV�� DQG� RWKHU� GXWLHV� DQG�
UHVSRQVLELOLWLHV�VHW�IRUWK�KHUHLQ�WR�SURFHVV�WKLV�6HWWOHPHQW��DV�UHTXHVWHG�E\�
WKH� 3DUWLHV�� 7KH� DPRXQW� SDLG� WR� WKH� 6HWWOHPHQW� $GPLQLVWUDWRU� IRU� LWV�
UHDVRQDEOH�IHHV�DQG�H[SHQVHV�ZLOO�EH�SDLG�RXW�RI�WKH�4XDOLILHG�6HWWOHPHQW�
)XQG�� (YHU\� HIIRUW� ZLOO� EH� XQGHUWDNHQ� WR� PLQLPL]H� WKLV� FRVW� DQG� WKH�
6HWWOHPHQW�$GPLQLVWUDWRU�ZLOO�HQVXUH�SURSHU�QRWLFH�DQG�DGPLQLVWUDWLRQ�RI�
WKH�IXQG����

'�� 5HVSRQVLELOLW\�IRU�7D[HV���1R�SRUWLRQ�RI�3DUWLFLSDWLQJ�&ODVV�0HPEHUV¶�VHWWOHPHQW�
SURFHHGV� FRQVWLWXWH� ZDJHV�� WKXV�� 'HIHQGDQW� &KULVWRSKHU� 5DQFK� ZLOO� QRW� EH�
VHSDUDWHO\�UHVSRQVLEOH�IRU�DQ\�HPSOR\HU�SD\UROO�WD[HV��VXFK�DV�WKH�HPSOR\HU�),&$��
)87$�� DQG� 6',� FRQWULEXWLRQV�� (DFK� 3DUWLFLSDWLQJ� &ODVV� 0HPEHU�� WKH� &ODVV�
5HSUHVHQWDWLYH��DQG�&ODVV�&RXQVHO�VKDOO�EH�UHVSRQVLEOH�IRU�DQ\�WD[�OLDELOLW\�DFFUXLQJ�
IURP�SD\PHQWV�UHFHLYHG�E\�HDFK�XQGHU�WKH�WHUPV�RI�WKLV�6HWWOHPHQW��

(�� 6HWWOHPHQW�6KDUH���6XEMHFW�WR�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�$JUHHPHQW��ZLWKLQ�
WHQ������EXVLQHVV�GD\V�RI�GDWH�RQ�ZKLFK�WKH�*URVV�6HWWOHPHQW�$PRXQW�LV�SDLG�E\�
6HWWOLQJ� 'HIHQGDQW� LQWR� WKH� 46)�� WKH� 6HWWOHPHQW� $GPLQLVWUDWRU� ZLOO� SD\� D�
6HWWOHPHQW�6KDUH�IURP�WKH�1HW�6HWWOHPHQW�$PRXQW�WR�HDFK�&ODVV�0HPEHU�ZKR�GRHV�
QRW�VXEPLW�D�WLPHO\�DQG�YDOLG�(OHFWLRQ�1RW�WR�3DUWLFLSDWH�LQ�6HWWOHPHQW��

��� &DOFXODWLRQ�� � $IWHU� GHGXFWLQJ� WKH� &ODVV� 5HSUHVHQWDWLYH� 3D\PHQW�� &ODVV�
&RXQVHO�)HHV�DQG�/LWLJDWLRQ�([SHQVHV�SD\PHQWV��SD\PHQWV�WR�WKH�/:'$��
DQG� WKH�6HWWOHPHQW�$GPLQLVWUDWRU¶V� IHHV�DQG�H[SHQVHV��HDFK�3DUWLFLSDWLQJ�
&ODVV�0HPEHU� VKDOO� EH� HOLJLEOH� WR� UHFHLYH� D� WLHUHG� SUR� UDWD� VKDUH� RI� WKH�
EDODQFH�RI� WKH�1HW�6HWWOHPHQW�$PRXQW��7KH� VHWWOHPHQW�SD\PHQWV�ZLOO�EH�
UHGXFHG� E\� DQ\� UHTXLUHG� OHJDO� GHGXFWLRQV� IRU� HDFK� 3DUWLFLSDWLQJ� &ODVV�
0HPEHU��7KH�6HWWOHPHQW�6KDUH�IRU�HDFK�3DUWLFLSDWLQJ�&ODVV�0HPEHU�ZLOO�EH�
EDVHG� RQ� �D��WKH� DPRXQW� RI�PRQH\� WKDW� 3DUWLFLSDWLQJ�&ODVV�0HPEHU�ZDV�
VFKHGXOHG�E\�%	$�WR�UHFHLYH�DV�D�UHVXOW�RI�ZRUN�SHUIRUPHG�IRU�&KULVWRSKHU�
5DQFK��DV�UHIOHFWHG�LQ�WKH�VSUHDGVKHHW�HQWLWOHG�³&+5,6723+(5�5$1&+�
$%� ����� 5(3257� ������´� ZKLFK� ZDV� SURGXFHG� E\� 6HWWOLQJ� 'HIHQGDQW�
GXULQJ� WKH� OLWLJDWLRQ� RI� WKLV� PDWWHU� �WKH� ³5HSRUW´�� �E��GLYLGHG� E\� WKH�
DJJUHJDWH�DPRXQW�WKH�5HSRUW�FDOOHG�IRU�%	$�WR�SD\�DOO�3DUWLFLSDWLQJ�&ODVV�
0HPEHUV��F��PXOWLSOLHG�E\�WKH�YDOXH�RI�WKH�1HW�6HWWOHPHQW�$PRXQW��

��� 6HWWOHPHQW�3D\PHQW�$OORFDWLRQ���$OO�6HWWOHPHQW�6KDUHV�ZLOO�EH�DOORFDWHG�
DV�LQWHUHVW�DQG�VWDWXWRU\�SHQDOWLHV��ZKLFK�VKDOO�EH�UHSRUWHG�RQ�DQ�,56�)RUP�
�����E\�WKH�6HWWOHPHQW�$GPLQLVWUDWRU��7KH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�
SURYLGH�HDFK�3DUWLFLSDWLQJ�&ODVV�0HPEHU�ZLWK�DSSURSULDWH�GRFXPHQWDWLRQ�
VHWWLQJ� IRUWK� WKH� DPRXQW� RI� DQ\� GHGXFWLRQV� LQ� DFFRUGDQFH�ZLWK� VWDWH� DQG�
IHGHUDO�ODZ���
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��� (IIHFW� RI� 1RQ�3DUWLFLSDWLQJ� &ODVV�0HPEHUV�� � 1RQ�3DUWLFLSDWLQJ� &ODVV�
0HPEHUV� ZLOO� UHFHLYH� QR� 6HWWOHPHQW� 6KDUH�� 7KHLU� VKDUHV� ZLOO� EH�
UHGLVWULEXWHG�WR�3DUWLFLSDWLQJ�&ODVV�0HPEHUV�RQ�D�pro rata�EDVLV��

��� 7D[� 2EOLJDWLRQV�� (DFK� 3DUW\� DQG� 3DUWLFLSDWLQJ� &ODVV� 0HPEHU� ZLOO� EH�
UHVSRQVLEOH�IRU�KLV��KHU��RU�LWV�RZQ�WD[�REOLJDWLRQV��7KH�3DUWLHV�DJUHH�DQG�
XQGHUVWDQG� WKDW� 6HWWOLQJ� 'HIHQGDQW� KDV� QRW� PDGH� DQ\� UHSUHVHQWDWLRQV�
UHJDUGLQJ� WKH� WD[� REOLJDWLRQV� RU� FRQVHTXHQFHV�� LI� DQ\�� UHODWHG� WR� WKLV�
6HWWOHPHQW��7KH�3DUWLHV�DJUHH�WKDW�6HWWOLQJ�'HIHQGDQW�DQG�HDFK�3DUWLFLSDWLQJ�
&ODVV�0HPEHU�LV�VROHO\�UHVSRQVLEOH�IRU�GHWHUPLQLQJ�WKH�WD[�FRQVHTXHQFHV�
RI�SD\PHQWV�PDGH�SXUVXDQW�WR�WKLV�6HWWOHPHQW�DQG�IRU�SD\LQJ�WD[HV��LI�DQ\��
ZKLFK� DUH�GHWHUPLQHG� WR�EH�RZHG�E\�HDFK�RI� WKHP�RU�RQ� VXFK�SD\PHQWV�
�LQFOXGLQJ�SHQDOWLHV� DQG� LQWHUHVW� UHODWHG� WKHUHWR��E\� DQ\� WD[LQJ�DXWKRULW\��
ZKHWKHU�VWDWH��ORFDO��RU�IHGHUDO���

��� 1R�5HYHUVLRQ��3DUWLFLSDWLQJ�&ODVV�0HPEHUV�DUH�HQWLWOHG�WR������RI�WKH�1HW�
6HWWOHPHQW�$PRXQW��6HWWOLQJ�'HIHQGDQW�PDLQWDLQV�QR�UHYHUVLRQDU\�ULJKW�WR�
DQ\�SRUWLRQ�RI�WKH�)LQDO�3D\PHQW�$PRXQW�RI�������������PDGH�SXUVXDQW�WR�
WKLV�$JUHHPHQW���

��� 8QFDVKHG� &ODVV� 0HPEHU� 3D\PHQWV� DQG� 6HFRQG� 'LVWULEXWLRQ�� $Q\�
XQFDVKHG�VHWWOHPHQW�FKHFNV�SD\DEOH�WR�&ODVV�0HPEHUV�UHPDLQLQJ�XQFDVKHG�
��� GD\V� IURP� WKH� LQLWLDO� GLVWULEXWLRQ� ZLOO� EH� YRLGHG� E\� WKH� 6HWWOHPHQW�
$GPLQLVWUDWRU� DQG� WKRVH� IXQGV� GLVWULEXWHG� SUR� UDWD� LQ� D� VHFRQG� DQG� ILQDO�
GLVWULEXWLRQ�WR�WKRVH�&ODVV�0HPEHUV�ZKR�GLG�FDVK�WKHLU�VHWWOHPHQW�FKHFNV��
SURYLGHG�WKDW�QR�&ODVV�0HPEHU�VKDOO�UHFHLYH�D�VHFRQG�SD\PHQW�WKDW�H[FHHGV�
WKH�ILUVW�SD\PHQW�V�KH�UHFHLYHG���$Q\�H[FHVV�LQ�WKLV�UHJDUG�ZLOO�EH�GLVWULEXWHG�
WR�WKH�&\�3UHV�EHORZ���

��� &\�3UHV��$Q\�ILQDO�FKHFNV�WKDW�UHPDLQ�XQFDVKHG�DIWHU����GD\V�RI�WKH�VHFRQG�
GLVWULEXWLRQ�ZLOO� EH� YRLGHG� DQG� WKH� DPRXQW� SOXV� DQG� DQ\� RWKHU� DPRXQWV�
UHPDLQLQJ� LQ� WKH� 46)� ZLOO� EH� DOORFDWHG� WR� D� VXLWDEOH� F\� SUHV� UHFLSLHQW�
IROORZLQJ�&DOLIRUQLD¶V�VWDQGDUGV�DQG�DSSURYHG�E\�WKH�&RXUW��

)�� 3URFHGXUH� IRU� $SSURYLQJ� 6HWWOHPHQW�� 7KH� 3DUWLHV� VWLSXODWH� DQG� DJUHH� WR� WKH�
IROORZLQJ� VFKHGXOH� DQG� SURFHGXUHV� IRU� REWDLQLQJ� WKH� &RXUW¶V� DSSURYDO� RI� WKH�
VHWWOHPHQW�� LQFOXGLQJ� VHHNLQJ� FHUWLILFDWLRQ� RI� WKRVH� VXEFODVVHV� QRW� SUHYLRXVO\�
FHUWLILHG� E\� WKH� &RXUW� IRU� SXUSRVHV� RI� VHWWOHPHQW�� QRWLI\LQJ� WKH� &ODVV�� DQG�
SURFHVVLQJ�DOO�EHQHILWV�SURYLGHG�XQGHU�WKLV�6HWWOHPHQW�$JUHHPHQW��

��� 0RWLRQ�IRU�3UHOLPLQDU\�$SSURYDO�RI�6HWWOHPHQW�E\�WKH�&RXUW��

D�� 3ODLQWLII� ZLOO� PRYH� WKH� &RXUW� IRU� �FROOHFWLYHO\�� ³0RWLRQ� IRU�
3UHOLPLQDU\�$SSURYDO���

�L�� &RQGLWLRQDO� FHUWLILFDWLRQ� RI� D�&ODVV� SXUVXDQW� WR�&DOLIRUQLD�
&RGH�RI�&LYLO�3URFHGXUH�6HFWLRQ������6ROHO\�IRU�VHWWOHPHQW�
SXUSRVHV�� 3ODLQWLII� DJUHHV� WR� VHHN�� DQG� 6HWWOLQJ�'HIHQGDQW�
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FRQVHQWV�WR��D�PRGLILFDWLRQ�E\�WKH�&RXUW�RI�WKH�FHUWLILFDWLRQ�
RI�*OREDO�&ODVV���WR�QDUURZ�VXFK�&ODVV�WR�WKH�GHILQLWLRQ�LQ�
VHFWLRQ� ,�&� RI� WKLV� $JUHHPHQW� �DERYH��� LQFOXGLQJ� WKH�
GLVPLVVDO�ZLWKRXW�SUHMXGLFH�RI�WKH�FODLPV�RI�DQ\�PHPEHUV�RI�
WKH�RULJLQDO�FHUWLILHG�*OREDO�&ODVV���QRZ�H[FOXGHG�IURP�WKH�
&5�&ODVV��

�LL�� 3ODLQWLII�ZLOO�VHHN�3UHOLPLQDU\�DSSURYDO�RI�WKH�WHUPV�RI�WKLV�
6HWWOHPHQW���

�LLL�� $SSURYDO� RI� WKH� &5� &ODVV� 1RWLFH� 3DFNHW�� VHWWOHPHQW�
SURFHGXUH�� DQG� DSSRLQWPHQW� RI� WKH� 6HWWOHPHQW�
$GPLQLVWUDWRU���

�LY�� 6FKHGXOLQJ�RI�D�)LQDO�$SSURYDO�+HDULQJ�RQ�WKH�TXHVWLRQ�RI�
ZKHWKHU� WKH� WHUPV� RI� WKLV� 6HWWOHPHQW� VKRXOG� EH� ILQDOO\�
DSSURYHG�DV�IDLU��UHDVRQDEOH��DQG�DGHTXDWH�DV�WR�3ODLQWLII�DQG�
WKH�&5�&ODVV�0HPEHUV���

E�� &ODVV�&RXQVHO� VKDOO�SURYLGH�6HWWOLQJ�'HIHQGDQW�ZLWK�D� UHDVRQDEOH�
RSSRUWXQLW\�WR�UHYLHZ�WKLV�PRWLRQ�DQG�H[KLELWV�WKHUHWR�EHIRUH�WKH\�
DUH� ILOHG�ZLWK� WKH�&RXUW�� 6HWWOLQJ�'HIHQGDQW�ZLOO� QRW� RSSRVH� VDLG�
PRWLRQ��VR�ORQJ�DV�WKH�PRWLRQ�DQG�VXSSRUWLQJ�SDSHUV�DUH�FRQVLVWHQW�
ZLWK�WKH�WHUPV�RI�WKLV�6HWWOHPHQW�$JUHHPHQW��

F�� 7KH�3DUWLHV�KDYH�DJUHHG�WR�WKH�FHUWLILFDWLRQ�RI�WKH�FODVV�LGHQWLILHG�LQ�
6HFWLRQ�,�&��IRU�WKH�VROH�SXUSRVH�RI�HIIHFWXDWLQJ�WKLV�6HWWOHPHQW��7KH�
FRQGLWLRQDO�FHUWLILFDWLRQ�RI�WKH�FODVV�LGHQWLILHG�LQ�6HFWLRQ�,�&�VKDOO�
EH� ELQGLQJ� RQO\� ZLWK� UHVSHFW� WR� WKH� VHWWOHPHQW� RI� WKLV� $FWLRQ� DV�
EHWZHHQ� WKH� 3DUWLHV�� ZLWK� QR� HIIHFW� RQ� DQ\� FODLPV� UHODWHG� WR�
'HIHQGDQW�%	$��RWKHU�WKDQ�DV�VSHFLILHG�KHUHLQ��,Q�WKH�HYHQW�WKDW�WKLV�
6HWWOHPHQW� $JUHHPHQW� LV� FDQFHOOHG� SXUVXDQW� WR� LWV� WHUPV�� RU� QRW�
DSSURYHG�E\�WKH�&RXUW��RU�VKRXOG�-XGJPHQW�QRW�EHFRPH�ILQDO�� WKH�
FHUWLILFDWLRQ�RI�WKLV�FODVV�VKDOO�EH�YDFDWHG��WKH�$FWLRQ�VKDOO�SURFHHG�
DV� WKRXJK� WKH�FODVV� FHUWLILFDWLRQ�RI�'HFHPEHU����������RI�*OREDO�
&ODVV���KDG�QHYHU�EHHQ�PRGLILHG��WKLV�6HWWOHPHQW�$JUHHPHQW�VKDOO�
EH�RI�QR�IRUFH�RU�HIIHFW�DQG�WKH�IDFW�WKDW�WKH�3DUWLHV�ZHUH�ZLOOLQJ�WR�
VWLSXODWH�WR�FHUWLILFDWLRQ�RI�WKLV�FODVV�DV�SDUW�RI�WKH�6HWWOHPHQW�ZLOO�
KDYH�QR�EHDULQJ�RQ��DQG�ZLOO�QRW�EH�DGPLVVLEOH�LQ�FRQQHFWLRQ�ZLWK��
WKH�LVVXH�RI�ZKHWKHU�HLWKHU�RU�DQ\�FODVV�VKRXOG�EH�FHUWLILHG�LQ�D�QRQ�
VHWWOHPHQW�FRQWH[W�LQ�WKLV�$FWLRQ�RU�DQ\�RWKHU�DFWLRQ��DQG�LQ�DQ\�RI�
WKRVH� HYHQWV� 6HWWOLQJ� 'HIHQGDQW� H[SUHVVO\� UHVHUYHV� WKH� ULJKW� WR�
RSSRVH�FODVV�FHUWLILFDWLRQ��DV�ZHOO�DV�WKH�ULJKW�WR�VHHN�GHFHUWLILFDWLRQ�
RI�WKH�FODVV��

G�� ,Q� WKH�HYHQW� WKDW� WKH� WHUPV�RU�FRQGLWLRQV�RI� WKLV�6HWWOHPHQW��RWKHU�
WKDQ�WKH�WHUPV�SHUWDLQLQJ�WR�WKH�&ODVV�&RXQVHO�$ZDUG�DQG�RU�&ODVV�
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5HSUHVHQWDWLYH�3D\PHQW��DUH�PDWHULDOO\�PRGLILHG�E\�DQ\�FRXUW��DQ\�
SDUW\�LQ�LWV�VROH�GLVFUHWLRQ�WR�EH�H[HUFLVHG�ZLWKLQ�IRXUWHHQ������GD\V�
DIWHU�DQ�2UGHU�FRQWDLQLQJ�VXFK�D�PDWHULDO�PRGLILFDWLRQ�KDV�EHHQ�ILOHG�
PD\� GHFODUH� WKLV� 6HWWOHPHQW� QXOO� DQG� YRLG� E\� JLYLQJ� QRWLFH�� LQ�
ZULWLQJ�� WR� FRXQVHO� IRU� DOO� RWKHU� 3DUWLHV� DQG� WR� WKH� &RXUW�� )RU�
SXUSRVHV�RI� WKLV� VXESDUDJUDSK��PDWHULDO�PRGLILFDWLRQV� LQFOXGH�EXW�
DUH�QRW�OLPLWHG�WR�DQ\�PRGLILFDWLRQ�WR�WKH�GHILQLWLRQV�RU�QXPEHUV�RI�
WKH� &ODVV�0HPEHUV�� *URVV� 6HWWOHPHQW� $PRXQW�� 6HWWOHPHQW� &ODVV�
3HULRG��5HOHDVHG�3DUWLHV��RU�5HOHDVHG�&ODLPV�LGHQWLILHG�ZLWKLQ�WKLV�
$JUHHPHQW��

H�� $W�WKH�KHDULQJ�RQ�WKH�0RWLRQ�IRU�3UHOLPLQDU\�$SSURYDO��WKH�3DUWLHV�
ZLOO�MRLQWO\�DSSHDU�DQG�VXSSRUW�WKH�JUDQWLQJ�RI�WKH�PRWLRQ��VR�ORQJ�
DV�WKH�PRWLRQ�DQG�VXSSRUWLQJ�SDSHUV�DUH�FRQVLVWHQW�ZLWK�WKH�WHUPV�RI�
WKLV�6HWWOHPHQW�$JUHHPHQW��&ODVV�&RXQVHO�ZLOO�GUDIW�DQG�VXEPLW�ZLWK�
WKH�0RWLRQ� IRU�3UHOLPLQDU\�$SSURYDO�� D�3URSRVHG�2UGHU�*UDQWLQJ�
3UHOLPLQDU\�$SSURYDO�RI�6HWWOHPHQW�DQG�6HWWLQJ�+HDULQJ�IRU�)LQDO�
$SSURYDO�RI�6HWWOHPHQW���

��� &RQILGHQWLDOLW\�3UHFHGLQJ�3UHOLPLQDU\�$SSURYDO��7KH�3DUWLHV�DQG�WKHLU�
FRXQVHO�DJUHH�WKDW�WKH\�ZLOO�QRW�LVVXH�DQ\�SUHVV�UHOHDVHV��LQLWLDWH�DQ\�FRQWDFW�
ZLWK�WKH�SUHVV��UHVSRQG�WR�DQ\�SUHVV�LQTXLU\��RU�KDYH�DQ\�FRPPXQLFDWLRQ�
ZLWK� WKH�SUHVV�DERXW� WKH� IDFW��DPRXQW�RU� WHUPV�RI� WKH�6HWWOHPHQW�SULRU� WR�
SUHOLPLQDU\�DSSURYDO��,Q�DGGLWLRQ��WKH�3DUWLHV�DQG�WKHLU�FRXQVHO�DJUHH�WKDW�
WKH\�ZLOO�QRW�HQJDJH� LQ�DQ\�DGYHUWLVLQJ�RU�GLVWULEXWH�PDUNHWLQJ�PDWHULDOV�
UHODWLQJ�WR�WKH�6HWWOHPHQW�RI�WKLV�FDVH�SULRU�WR�WKH�ILOLQJ�RI�WKH�PRWLRQ�IRU�
SUHOLPLQDU\� DSSURYDO�� LQFOXGLQJ� EXW� QRW� OLPLWHG� WR� DQ\� SRVWLQJV� RQ� DQ\�
ZHEVLWHV� PDLQWDLQHG� E\� &ODVV� &RXQVHO�� $Q\� FRPPXQLFDWLRQ� DERXW� WKH�
6HWWOHPHQW�WR�&ODVV�0HPEHUV�SULRU�WR�WKH�FRXUW�DSSURYHG�PDLOLQJ�ZLOO�EH�
OLPLWHG�WR�D�VWDWHPHQW�WKDW�D�VHWWOHPHQW�KDV�EHHQ�UHDFKHG�DQG�WKH�GHWDLOV�ZLOO�
EH�FRPPXQLFDWHG�LQ�D�IRUWKFRPLQJ�&RXUW�DSSURYHG�QRWLFH��7KLV�SURYLVLRQ�
ZLOO�QRW�SUHYHQW�&ODVV�&RXQVHO�IURP�FRPPXQLFDWLQJ�ZLWK�&ODVV�0HPEHUV�
LQ� D� PDQQHU� QHFHVVDU\� WR� FDUU\� RXW� &RXQVHO¶V� SURIHVVLRQDO� REOLJDWLRQV�
SXUVXDQW�WR�WKH�5XOHV�RI�3URIHVVLRQDO�&RQGXFW���

��� 1RWLFH� WR� &ODVV� 0HPEHUV�� � ,I� WKH� &RXUW� HQWHUV� DQ� 2UGHU� JUDQWLQJ�
3UHOLPLQDU\�$SSURYDO�RI�WKH�6HWWOHPHQW��HYHU\�&5�&ODVV�0HPEHU��ZKR�FDQ�
EH� ORFDWHG�� ZLOO� EH� SURYLGHG� ZLWK� WKH� &ODVV� 1RWLFH� 3DFNHW� �ZKLFK� ZLOO�
LQFOXGH�WKH�&ODVV�1RWLFH�FRPSOHWHG�WR�UHIOHFW�WKH�RUGHU�JUDQWLQJ�3UHOLPLQDU\�
$SSURYDO�RI�WKH�6HWWOHPHQW�DQG�HDFK�&ODVV�0HPEHU¶V�HVWLPDWHG�6HWWOHPHQW�
6KDUH�EDVHG�RQ�KLV�RU�KHU�&ODVV�'DWD��DV�IROORZV��

D�� 1RWLFH�3DFNHW��3ODLQWLII�ZLOO�SUHSDUH�WKH�&ODVV�1RWLFH�DQG�(OHFWLRQ�
1RW�WR�3DUWLFLSDWH�LQ�6HWWOHPHQW��IRU�'HIHQGDQW�&KULVWRSKHU�5DQFK¶V�
UHYLHZ�DQG�DSSURYDO��ZKLFK�3ODLQWLII�ZLOO�WKHQ�VXEPLW�WR�WKH�&RXUW�
IRU�DSSURYDO�ZLWK�WKH�0RWLRQ�IRU�3UHOLPLQDU\�$SSURYDO��7KH�1RWLFH�
ZLOO� LQFOXGH��QRQ�H[FOXVLYHO\�� LQIRUPDWLRQ� UHJDUGLQJ� WKH�QDWXUH�RI�
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WKH�$FWLRQ��D�VXPPDU\�RI�WKH�VXEVWDQFH�RI�WKH�6HWWOHPHQW¶V�WHUPV��
WKH�&ODVV�GHILQLWLRQ��WKH�SURFHGXUH�IRU�VXEPLWWLQJ�(OHFWLRQV�1RW�WR�
3DUWLFLSDWH� LQ� 6HWWOHPHQW�� WKH� SURFHGXUH� IRU� REMHFWLQJ� WR� WKH�
6HWWOHPHQW��WKH�GDWH�IRU�WKH�)LQDO�$SSURYDO�KHDULQJ��DQG�WKH�IRUPXOD�
XVHG� IRU� WKH� ,QGLYLGXDO� 6HWWOHPHQW� 3D\PHQWV�� 7KH� 1RWLFH� VKDOO�
LQFOXGH� WKH� &ODVV� 0HPEHU¶V� HVWLPDWHG� ,QGLYLGXDO� 6HWWOHPHQW�
3D\PHQW���

E�� 6HWWOHPHQW�$GPLQLVWUDWRU�� 7KH� SDUWLHV� DJUHH� WKDW� WKH�6HWWOHPHQW�
$GPLQLVWUDWRU�VKDOO�KDYH�WKH�DXWKRULW\�WR�HVWDEOLVK�DQG�PDLQWDLQ�DQ�
LQWHUHVW�EHDULQJ�4XDOLILHG�6HWWOHPHQW�)XQG��PDLO�WKH�1RWLFH��SURFHVV�
RSW� RXWV� �³(OHFWLRQV� 1RW� WR� 3DUWLFLSDWH� LQ� 6HWWOHPHQW´�� DQG�
REMHFWLRQV��DQG�GLVEXUVH�VXPV�IURP�WKH�4XDOLILHG�6HWWOHPHQW�)XQG���

F�� &KDOOHQJH�&ODVV�'DWD��&ODVV�0HPEHUV�KDYH�D�ULJKW�WR�FKDOOHQJH�WKH�
&ODVV�'DWD�DV�GHVFULEHG�EHORZ�DQG�ZLOO�UHFHLYH�LQIRUPDWLRQ�LQ�KLV�
FODVV�QRWLFH�IRU�WKDW�SXUSRVH���

G�� 2EMHFWLRQV��7R�REMHFW�WR�WKH�6HWWOHPHQW��D�&ODVV�0HPEHU�PXVW�ILOH�
ZLWK� WKH� &RXUW� DQG� VHUYH� D� ZULWWHQ� REMHFWLRQ� �DORQJ� ZLWK� DQ\�
VXSSRUWLQJ�GRFXPHQWV��RQ�DOO�SDUWLHV��QRW�ODWHU�WKDQ����FDOHQGDU�GD\V�
DIWHU�WKH�1RWLFH�LV�PDLOHG��7KH�ZULWWHQ�REMHFWLRQ�PXVW�VHW�IRUWK��LQ�
FOHDU�DQG�FRQFLVH�WHUPV��WKH�OHJDO�DQG�IDFWXDO�DUJXPHQWV�VXSSRUWLQJ�
WKH�REMHFWLRQ��&ODVV�0HPEHUV�ZKR�IDLO� WR�PDNH�REMHFWLRQV� LQ� WKLV�
PDQQHU�VKDOO�EH�GHHPHG�WR�KDYH�ZDLYHG�DQ\�DQG�DOO�REMHFWLRQV�DQG�
VKDOO�EH�IRUHFORVHG�IURP�PDNLQJ�DQ\�REMHFWLRQV��ZKHWKHU�E\�DSSHDO�
RU�RWKHUZLVH��WR�WKH�6HWWOHPHQW�RU�WKLV�6HWWOHPHQW�$JUHHPHQW��&ODVV�
0HPEHUV�ZKR�WLPHO\�VXEPLW�D�ZULWWHQ�REMHFWLRQ�KDYH�WKH�RSWLRQ�WR�
DSSHDU�DW� WKH�)LQDO�$SSURYDO�+HDULQJ��HLWKHU� LQ�SHUVRQ�RU� WKURXJK�
WKHLU� RZQ� FRXQVHO�� 7R� DSSHDU�� &ODVV� 0HPEHUV� PXVW� LQFOXGH� D�
VWDWHPHQW�DERXW�WKH�LQWHQW�WR�DSSHDU�DW�WKH�)LQDO�$SSURYDO�+HDULQJ�
�³1RWLFH� RI� ,QWHQWLRQ� WR� $SSHDU´�� LQ� WKH� REMHFWLRQ�� 1R� &ODVV�
0HPEHU�VKDOO�EH�HQWLWOHG�WR�EH�KHDUG�DW�WKH�)LQDO�$SSURYDO�+HDULQJ�
ZLWKRXW�SHUPLVVLRQ�RI�WKH�&RXUW�XQOHVV�WKH�&ODVV�0HPEHU�LQFOXGHV�
WKH�1RWLFH�RI�,QWHQWLRQ�WR�$SSHDU��7KH�1RWLFH�RI�,QWHQWLRQ�WR�$SSHDU�
PXVW�LQFOXGH�FRSLHV�RI�DQ\�SDSHUV��H[KLELWV��RU�RWKHU�HYLGHQFH�WKDW�
WKH�REMHFWLQJ�6HWWOHPHQW�&ODVV�0HPEHU�ZLOO�SUHVHQW�WR�WKH�&RXUW�LQ�
FRQQHFWLRQ�ZLWK�WKH�)LQDO�$SSURYDO�+HDULQJ���

H�� 3URYLVLRQ�RI�&ODVV�0HPEHU�1DPHV��:LWKLQ�IRXUWHHQ������FDOHQGDU�
GD\V�RI�3UHOLPLQDU\�$SSURYDO�RI�WKH�6HWWOHPHQW��6HWWOLQJ�'HIHQGDQW�
VKDOO�SURYLGH�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�DQG�&ODVV�&RXQVHO�ZLWK�
WKH� QDPHV�� PRVW� UHFHQW� NQRZQ� PDLOLQJ� DGGUHVV� DQG� WHOHSKRQH�
QXPEHU�� 6RFLDO� 6HFXULW\� 1XPEHU� DQG� WKH� UHVSHFWLYH� DPRXQW� RI�
PRQH\�%	$�ZDV�VFKHGXOHG�WR�SD\�HDFK�&ODVV�0HPEHU�DV�SHU�WKH�
5HSRUW� LQ� D� UHDGDEOH� 0LFURVRIW� 2IILFH� ([FHO� VSUHDGVKHHW�
�FROOHFWLYHO\�³&ODVV�/LVW�DQG�'DWD´���7KH�6HWWOHPHQW�$GPLQLVWUDWRU�
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ZLOO� WKHQ�KDYH� DQ�RSSRUWXQLW\� WR� UHYLHZ� WKH�GDWD�SURYLGHG�DQG� WR�
FDOFXODWH� HDFK� &ODVV� 0HPEHU¶V� HVWLPDWHG� 6HWWOHPHQW� 6KDUH�� ,I�
QXPHURXV� DQG�RU� VXEVWDQWLDO� LQFRQVLVWHQFLHV� RU� LQDFFXUDFLHV� DUH�
GLVFRYHUHG� DW� DQ\� SRLQW�� WKH� 3DUWLHV� DJUHH� WR� MRLQWO\� DSSO\� WR� WKH�
&RXUW�IRU�DQ�H[WHQVLRQ�RI�WKH�VFKHGXOH�SURYLGHG�KHUHLQ�WR�DOORZ�WKH�
3DUWLHV� WR� UHVROYH� WKH� LQFRQVLVWHQFLHV� RU� LQDFFXUDFLHV��7KH� DERYH�
GHVFULEHG�LQIRUPDWLRQ�ZLOO�EH�SURYLGHG�RQ�D�FRQILGHQWLDO�EDVLV��DQG�
WKH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�QRW�XVH�WKLV�LQIRUPDWLRQ�IRU�DQ\�
SXUSRVH� RWKHU� WKDQ� WKH� DGPLQLVWUDWLRQ� RI� WKLV� VHWWOHPHQW� LQ�
DFFRUGDQFH� ZLWK� WKH� WHUPV� RI� WKLV� 6HWWOHPHQW� $JUHHPHQW�� 7KH�
6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�QRW�GLVFORVH�WKH�LQIRUPDWLRQ�WR�DQ\�
WKLUG� SDUW\�� 1RWZLWKVWDQGLQJ� WKH� IRUHJRLQJ�� WKH� 6HWWOHPHQW�
$GPLQLVWUDWRU� PD\� GLVFORVH� WR� &ODVV� &RXQVHO� DQ\� LQIRUPDWLRQ�
UHDVRQDEO\�QHFHVVDU\�IRU�&ODVV�&RXQVHO�WR�DSSURYH�RI�WKH�6HWWOHPHQW�
$GPLQLVWUDWRU¶V�VHWWOHPHQW�VKDUH�FDOFXODWLRQV�DQG�GHWHUPLQDWLRQV���

I�� 0DLOLQJ�RI�1RWLFH��:LWKLQ�WHQ������FDOHQGDU�GD\V�DIWHU�UHFHLSW�RI�WKH�
&ODVV�/LVW�DQG�'DWD��WKH�&ODLPV�$GPLQLVWUDWRU�VKDOO�PDLO�WKH�&ODVV�
1RWLFH� WR� &ODVV�0HPEHUV� YLD� ILUVW�FODVV� UHJXODU�8�6��0DLO�� &ODVV�
0HPEHUV�ZLOO�KDYH����FDOHQGDU�GD\V�IURP�WKH�PDLOLQJ�RI�WKH�1RWLFH�
WR�VXEPLW�(OHFWLRQV�1RW�WR�3DUWLFLSDWH�LQ�6HWWOHPHQW�RU�REMHFWLRQV�WR�
WKH�6HWWOHPHQW���

J�� &ODVV� /LVW� DQG� 'DWD� &RQILUPDWLRQ� &KHFNV�� 3ULRU� WR� PDLOLQJ�� WKH�
6HWWOHPHQW� $GPLQLVWUDWRU� ZLOO� SHUIRUP� D� VHDUFK� EDVHG� RQ� WKH�
1DWLRQDO�&KDQJH�RI�$GGUHVV�'DWDEDVH�RU�DQ\�RWKHU�VLPLODU�VHUYLFHV�
DYDLODEOH��VXFK�DV�SURYLGHG�E\�([SHULDQ��WR�XSGDWH�DQG�FRUUHFW�IRU�
DQ\� NQRZQ� RU� LGHQWLILDEOH� DGGUHVV� FKDQJHV�� ,I� D� QHZ� DGGUHVV� LV�
REWDLQHG� E\� D� ZD\� RI� D� UHWXUQHG� 1RWLFH�� WKHQ� WKH� 6HWWOHPHQW�
$GPLQLVWUDWRU� VKDOO� SURPSWO\� IRUZDUG� WKH� RULJLQDO� 1RWLFH� WR� WKH�
XSGDWHG�DGGUHVV�YLD�ILUVW�FODVV�UHJXODU�8�6��0DLO�LQGLFDWLQJ�RQ�WKH�
RULJLQDO� 1RWLFH� WKH� GDWH� RI� VXFK� UHPDLOLQJ�� :KHUH� D� 1RWLFH� LV�
UHWXUQHG� DV� XQGHOLYHUDEOH�� ZLWKRXW� D� IRUZDUGLQJ� DGGUHVV�� WKH�
6HWWOHPHQW� $GPLQLVWUDWRU� ZLOO� SHUIRUP� D� FRPSXWHU�661� DQG�
³VNLSWUDFH´� VHDUFK� WR� REWDLQ� DQ� XSGDWHG� DGGUHVV�� ,I� QR� FXUUHQW�
DGGUHVV� LV� ORFDWHG�� WKH� &ODVV� 1RWLFH� IRU� WKDW� LQGLYLGXDO� ZLOO� EH�
GHHPHG� XQGHOLYHUDEOH�� 7KH� 3DUWLHV� DJUHH� WR� FRRSHUDWH� ZLWK� WKH�
6HWWOHPHQW�$GPLQLVWUDWRU�WR�ORFDWH�D�PRUH�UHFHQW�DGGUHVV�IRU�&ODVV�
0HPEHUV��ZKHUH�QHFHVVDU\��,I�WKH�SURFHGXUHV�KHUHLQ�DUH�IROORZHG��
'HIHQGDQW��&ODVV�&RXQVHO�DQG�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�EH�
GHHPHG�WR�KDYH�VDWLVILHG�WKHLU�REOLJDWLRQ�WR�SURYLGH�WKH�&ODVV�1RWLFH�
WR�WKH�&ODVV���

K�� &ODVV� 0HPEHU� 'LVSXWHV�� ,I� D� &ODVV� 0HPEHU� GLVDJUHHV� ZLWK� WKH�
QXPEHU� RI� SD\� SHULRGV� XVHG� WR� FDOFXODWH� KLV� RU� KHU� HVWLPDWHG�
6HWWOHPHQW� 6KDUH�� WKH� &ODVV� 0HPEHU� PXVW� FRPSOHWH� DQG� VHQG� D�
QRWLFH�RI�GLVSXWH�WR�WKH�6HWWOHPHQW�$GPLQLVWUDWRU��WRJHWKHU�ZLWK�DQ\�
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VXSSRUWLQJ�ZULWWHQ�GRFXPHQWDWLRQ��6XFK�GRFXPHQWDWLRQ�PD\�FRQVLVW�
RI�RIILFLDO�UHFRUGV��SD\�VWXEV��ZHHNO\�VFKHGXOHV�RU�SHUVRQDO�ORJV��7R�
EH� FRQVLGHUHG�� WKH� QRWLFH� RI� GLVSXWH� DQG� VXSSRUWLQJ� ZULWWHQ�
GRFXPHQWDWLRQ�PXVW�EH�UHFHLYHG�E\�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�QR�
ODWHU� WKDQ� WKLUW\� �����FDOHQGDU�GD\V�DIWHU� WKH�SRVWPDUN�GDWH�RI� WKH�
&ODVV� 1RWLFH�� 7KH� 6HWWOHPHQW� $GPLQLVWUDWRU� VKDOO� LPPHGLDWHO\�
QRWLI\�&ODVV�&RXQVHO�DQG�'HIHQVH�&RXQVHO�RI�DQ\�VXFK�GLVSXWHV�E\�
VKDULQJ�ZLWK�ERWK�&ODVV�&RXQVHO�DQG�'HIHQVH�&RXQVHO�WKH�QRWLFH�RI�
GLVSXWH� DQG� DQ\� GRFXPHQWDWLRQ� VXEPLWWHG� E\� D�&ODVV�0HPEHU� LQ�
VXSSRUW� RI� KLV� RU� KHU� GLVSXWH��7KH�6HWWOHPHQW�$GPLQLVWUDWRU� VKDOO�
PDNH� WKH� ILQDO� GHWHUPLQDWLRQ� UHJDUGLQJ� WKH� GLVSXWH� EDVHG� RQ� WKH�
ZULWWHQ� GRFXPHQWDWLRQ� VXEPLWWHG� E\� WKH� &ODVV� 0HPEHU� DQG� DQ\�
PDWHULDOV� VXEPLWWHG� E\� &ODVV� &RXQVHO� DQG�RU� 'HIHQVH� &RXQVHO�
ZLWKLQ�WHQ������FDOHQGDU�GD\V�RI�UHFHLSW�RI�WKH�QRWLFH�RI�GLVSXWH�DQG�
VXSSRUWLQJ� ZULWWHQ� GRFXPHQWDWLRQ�� RU� QR� ODWHU� WKDQ� IRUW\� �����
FDOHQGDU� GD\V� DIWHU� WKH� SRVWPDUN� GDWH� RI� WKH� &ODVV� 1RWLFH�� 7KH�
6HWWOHPHQW� $GPLQLVWUDWRU� VKDOO� LQIRUP� &ODVV� &RXQVHO�� 'HIHQVH�
&RXQVHO�� DQG� WKH� &ODVV� 0HPEHU� RI� WKH� ILQDO� GHWHUPLQDWLRQ� E\� D�
WHOHSKRQH�FDOO��IROORZHG�E\�DQ�HPDLO�RU�UHJXODU�8�6��0DLO�LI�QR�HPDLO�
IRU�WKDW�&ODVV�0HPEHU�LV�DYDLODEOH���

L�� &HUWLILFDWLRQ�RI�2SW�2XWV��$OO�(OHFWLRQV�1RW� WR�3DUWLFLSDWH�ZLOO�EH�
VXEPLWWHG�WR�WKH�6HWWOHPHQW�$GPLQLVWUDWRU��ZKR�ZLOO�FHUWLI\�MRLQWO\�
WR�&ODVV�&RXQVHO� DQG� 6HWWOLQJ�'HIHQGDQW¶V�&RXQVHO� WKH�(OHFWLRQV�
1RW�WR�3DUWLFLSDWH�WKDW�ZHUH�WLPHO\�VXEPLWWHG���

M�� ([SLUDWLRQ�RI�6HWWOHPHQW�&KHFNV��$Q\�FKHFNV�LVVXHG�E\�WKH�&ODLPV�
$GPLQLVWUDWRU�WR�&ODVV�0HPEHUV�VKDOO�EH�QHJRWLDEOH�IRU�QRW�OHVV�WKDQ�
���FDOHQGDU�GD\V�IURP�LVVXDQFH���

N�� 'HFODUDWLRQ� RI� 'XH� 'LOLJHQFH�� $W� OHDVW� WZHQW\�RQH� ����� FDOHQGDU�
GD\V� EHIRUH� WKH� )LQDO� $SSURYDO� +HDULQJ�� WKH� 6HWWOHPHQW�
$GPLQLVWUDWRU�VKDOO�SUHSDUH�D�GHFODUDWLRQ�RI�GXH�GLOLJHQFH�DQG�SURRI�
RI�PDLOLQJ�ZLWK�UHJDUG�WR�WKH�PDLOLQJ�RI�WKH�&ODVV�1RWLFH��DQG�DQ\�
DWWHPSWV�E\�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�WR�ORFDWH�WKH�PHPEHUV�RI�
WKH� &ODVV� �³'XH� 'LOLJHQFH� 'HFODUDWLRQ´��� WR� &ODVV� &RXQVHO� DQG�
'HIHQVH� &RXQVHO� IRU� SUHVHQWDWLRQ� WR� WKH� &RXUW�� 7KH� 6HWWOHPHQW�
$GPLQLVWUDWRU�ZLOO�DWWDFK�WR�WKH�'XH�'LOLJHQFH�'HFODUDWLRQ�D�UHSRUW�
VKRZLQJ�WKH�QDPH�RI�HDFK�LQGLYLGXDO�ZKR�VXEPLWWHG�D�WLPHO\�DQG�
YDOLG�RSW�RXW��&ODVV�&RXQVHO�VKDOO�EH�UHVSRQVLEOH�IRU�ILOLQJ�WKH�'XH�
'LOLJHQFH�'HFODUDWLRQ�ZLWK�WKH�&RXUW���

��� :DLYHU�RI�5LJKW�WR�$SSHDO���3URYLGHG�WKDW�WKH�-XGJPHQW�LV�FRQVLVWHQW�ZLWK�
WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�$JUHHPHQW��3ODLQWLII�DQG�3DUWLFLSDWLQJ�&ODVV�
0HPEHUV�ZKR� GLG� QRW� WLPHO\� VXEPLW� DQ� REMHFWLRQ� WR� RU� (OHFWLRQ�1RW� WR�
3DUWLFLSDWH�LQ�WKH�6HWWOHPHQW��DQG�6HWWOLQJ�'HIHQGDQW��DQG�WKHLU�UHVSHFWLYH�
FRXQVHO� KHUHE\� ZDLYH� DQ\� DQG� DOO� ULJKWV� WR� DSSHDO� IURP� WKH� -XGJPHQW��
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LQFOXGLQJ� DOO� ULJKWV� WR� DQ\� SRVW�MXGJPHQW� SURFHHGLQJ� DQG� DSSHOODWH�
SURFHHGLQJ�� VXFK� DV�� EXW� QRW� OLPLWHG� WR�� D�PRWLRQ� WR� YDFDWH� MXGJPHQW�� D�
PRWLRQ�IRU�QHZ�WULDO��D�PRWLRQ�IRU�UHOLHI�DQG�DQ\�H[WUDRUGLQDU\�ZULW��DQG�WKH�
-XGJPHQW� WKHUHIRUH�ZLOO�EHFRPH�QRQ�DSSHDODEOH�DW� WKH� WLPH� LW� LV�HQWHUHG���
7KH�ZDLYHU�RI�DSSHDO�GRHV�QRW�LQFOXGH�DQ\�ZDLYHU�RI�WKH�ULJKW�WR�RSSRVH�DQ\�
DSSHDO�� DSSHOODWH� SURFHHGLQJV� RU� SRVW�MXGJPHQW� SURFHHGLQJV�� � 7KLV�
SDUDJUDSK�GRHV�QRW�SUHFOXGH�3ODLQWLII�RU�&ODVV�&RXQVHO�IURP�DSSHDOLQJ�IURP�
D�UHIXVDO�E\�WKH�&RXUW�WR�DZDUG�WKH�IXOO�&ODVV�5HSUHVHQWDWLYH�3D\PHQW��WKH�
&ODVV� &RXQVHO� )HHV� 3D\PHQW�� RU� WKH� &ODVV� &RXQVHO� /LWLJDWLRQ� ([SHQVHV�
3D\PHQW�VRXJKW�E\�WKHP�� �6KRXOG�3ODLQWLII�RU�&ODVV�&RXQVHO�ILOH�VXFK�DQ�
DSSHDO��WKH�VHFRQG�GLVWULEXWLRQ�GHVFULEHG�LQ�6HFWLRQ�,,,�(���VKDOO�EH�GHOD\HG�
XQWLO� WKH� DSSHDO� LV� ILQDOO\� UHVROYHG�� VR� DV� WR� DYRLG� WKH� QHHG� IRU�� DQG�
DVVRFLDWHG�H[SHQVH�RI��D�WKLUG�GLVWULEXWLRQ�LQ�WKH�HYHQW�WKDW�3ODLQWLII�&ODVV�
&RXQVHO�IDLOV�WR�SUHYDLO�RQ�WKH�DSSHDO��

��� 'LVWULEXWLRQ� WR� &ODVV� 0HPEHUV�� 3ODLQWLII� DQG� &ODVV� &RXQVHO�� 7KH�
RFFXUUHQFH�RI�WKH�(IIHFWLYH�'DWH�LV�D�SUHUHTXLVLWH�WR�DQ\�GLVWULEXWLRQV�IURP�
WKH� 4XDOLILHG� 6HWWOHPHQW� )XQG�� ,I� DOO� RWKHU� FRQGLWLRQV� QHFHVVDU\� IRU� WKH�
(IIHFWLYH� 'DWH� KDYH� EHHQ� VDWLVILHG�� WKH� 6HWWOHPHQW� $GPLQLVWUDWRU� ZLOO�
UHOHDVH� WKH� WRWDO� DPRXQW� RI� SD\PHQWV� GXH� WR� 3ODLQWLII�� WKH� /:'$�� DQG�
3DUWLFLSDWLQJ� &ODVV�0HPEHUV� ZLWKLQ� VHYHQ� ���� FDOHQGDU� GD\V� RI� 6HWWOLQJ�
'HIHQGDQW¶V� GHSRVLW� RI� WKH� *URVV� 6HWWOHPHQW� $PRXQW� LQWR� WKH� 4XDOLILHG�
6HWWOHPHQW�)XQG��$W�RU�DIWHU�WKLV�WLPH��&ODVV�&RXQVHO�ZLOO�GHWHUPLQH�WKH�GDWH�
RI� GLVWULEXWLRQ� RI� IHHV� DQG�RU� FRVWV� WR� &ODVV� &RXQVHO� DQG� WKH� 6HWWOHPHQW�
$GPLQLVWUDWRU��

��� 8QFDVKHG� RU� 5HWXUQHG� 6HWWOHPHQW� 6KDUH� &KHFNV�� � 7KH� 6HWWOHPHQW�
$GPLQLVWUDWRU�ZLOO�SURYLGH�QRWLFH�WR�&ODVV�&RXQVHO�DQG�'HIHQVH�&RXQVHO�RI�
DQ\�VHWWOHPHQW�FKHFNV�UHWXUQHG�DV�XQGHOLYHUDEOH�DQG�DQ\�VHWWOHPHQW�FKHFNV�
UHPDLQLQJ�XQ�FDVKHG� IRU�PRUH� WKDQ���� FDOHQGDU�GD\V� DIWHU� LVVXDQFH��7KH�
6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�KDYH�UHVSRQVLELOLW\�WR�DWWHPSW�WR�ORFDWH�WKH�
LPSDFWHG�&ODVV�0HPEHUV� DQG� UH�LVVXH� FKHFNV�ZLWK� DQ� H[SLUDWLRQ�GDWH����
GD\V�IROORZLQJ�WKH�UH�LVVXLQJ�RI�WKH�FKHFNV��,Q�WKH�HYHQW�DQ\�&ODVV�0HPEHU�
FDQQRW�EH�ORFDWHG�ZLWKLQ����GD\V�RI�WKH�H[SLUDWLRQ�RI�WKH�VHFRQG�VHWWOHPHQW�
GLVWULEXWLRQ�FKHFNV��IXQGV�IURP�WKRVH�XQFDVKHG�VHWWOHPHQW�FKHFN�V��ZLOO�EH�
GLVWULEXWHG�WR�D�&\�3UHV�UHFLSLHQW�DSSURYHG�E\�WKH�&RXUW�ZLWKLQ����GD\V��

��� )LQDO�5HSRUW�E\�6HWWOHPHQW�$GPLQLVWUDWRU�WR�&RXUW���:LWKLQ�VHYHQ�����
EXVLQHVV� GD\V� DIWHU� ILQDO� GLVEXUVHPHQW� RI� DOO� IXQGV� IURP� WKH� 4XDOLILHG�
6HWWOHPHQW�)XQG��WKH�6HWWOHPHQW�$GPLQLVWUDWRU�ZLOO�VHUYH�RQ�WKH�3DUWLHV�DQG�
ILOH� ZLWK� WKH� &RXUW� D� GHFODUDWLRQ� SURYLGLQJ� D� ILQDO� UHSRUW� RQ� WKH�
GLVEXUVHPHQWV�RI�DOO�IXQGV�IURP�WKH�6HWWOHPHQW�$PRXQW��

*�� 5HOHDVH�RI�&ODLPV����

��� 3ODLQWLII���,Q�FRQVLGHUDWLRQ�RI�KLV�DZDUGHG�&ODVV�5HSUHVHQWDWLYH�3D\PHQW��
KLV�SRUWLRQ�RI�WKH�6HWWOHPHQW�6KDUHV��DQG�WKH�RWKHU�WHUPV�DQG�FRQGLWLRQV�RI�
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WKH� 6HWWOHPHQW�� 3ODLQWLII� KHUHE\� IXOO\� DQG� ILQDOO\� UHOHDVHV� WKH� 5HOHDVHG�
3DUWLHV�IURP�DQ\�DQG�DOO�FODLPV�WKDW�KH�KDG��QRZ�KDV��RU�PD\�KDYH�LQ�WKH�
IXWXUH�� ZKHWKHU� VXFK� FODLPV� DUH� NQRZQ� RU� XQNQRZQ�� VXVSHFWHG� RU�
XQVXVSHFWHG��DULVLQJ�RQ�RU�EHIRUH�WKH�GDWH�RQ�ZKLFK�KH�VLJQV�WKLV�$JUHHPHQW��
3ODLQWLII� IXUWKHU� H[SUHVVO\�ZDLYHV� DQ\� ULJKWV� DJDLQVW� WKH�5HOHDVHG�3DUWLHV�
FRQIHUUHG�XSRQ�KLP�E\�&DOLIRUQLD�&LYLO�&RGH�VHFWLRQ�������DQG�H[SUHVVO\�
FRQVHQWV�WKDW�WKLV�$JUHHPHQW�VKDOO�EH�JLYHQ�IXOO�IRUFH�DQG�HIIHFW�DFFRUGLQJ�
WR� DOO� RI� LWV� WHUPV�� LQFOXGLQJ� WKRVH� WHUPV� UHODWLQJ� WR� XQNQRZQ� DQG�
XQVXVSHFWHG� FODLPV�� LI� DQ\�� � 6HFWLRQ� ����� SURYLGHV� DV� IROORZV�� � $�
*(1(5$/�5(/($6(�'2(6�127�(;7(1'�72�&/$,06�7+$7�7+(�
&5(',725� 25� 5(/($6,1*� 3$57<� '2(6� 127� .12:� 25�
6863(&7� 72� (;,67� ,1� +,6� 25� +(5� )$925� $7� 7+(� 7,0(� 2)�
(;(&87,1*�7+(�5(/($6(�$1'�7+$7�� ,)�.12:1�%<�+,0�25�
+(5�� :28/'� +$9(� 0$7(5,$//<� $))(&7('� +,6� 25� +(5�
6(77/(0(17�:,7+�7+(�'(%725�25�5(/($6('�3$57<����

3ODLQWLII�IXUWKHU�DJUHHV�WKDW��

D�� +H�VKDOO�QRW�PDNH�DQ\�DVVLJQPHQW�RI�DQ\�FODLP�UHOHDVHG�KHUHLQ��DQG�
UHSUHVHQWV�WKDW�QR�VXFK�DVVLJQPHQW�KDV�EHHQ�PDGH��

E�� +H� DORQH� LV� UHVSRQVLEOH� IRU� WKH� WD[� FRQVHTXHQFHV�� LQFOXGLQJ� DQ\�
SHQDOWLHV� RU� LQWHUHVW�� UHODWLQJ� WR� WKH� SD\PHQW� RI� WKH� &ODVV�
5HSUHVHQWDWLYH�3D\PHQW��DQG��

F�� ,Q�WKH�HYHQW�WKDW�WKH�&RXUW�GHQLHV��PRGLILHV��RU�UHGXFHV�DQ\�UHTXHVW�
IRU� D� &ODVV� 5HSUHVHQWDWLYH� 3D\PHQW�� KH�� KLV� FRXQVHO� DQG� WKH�
3DUWLFLSDWLQJ� &ODVV� 0HPEHUV� PD\� QRW� VHHN� WR� PRGLI\�� UHYRNH��
FDQFHO�� WHUPLQDWH��RU�YRLG� WKLV�6HWWOHPHQW�$JUHHPHQW�DQG�ZLOO�QRW�
VHHN��UHTXHVW��RU�GHPDQG�DQ�LQFUHDVH�LQ�WKH�6HWWOHPHQW�$PRXQW���

��� 6HWWOLQJ�'HIHQGDQW��6HWWOLQJ�'HIHQGDQW�KHUHE\� UHOHDVHV�3ODLQWLII� DQG�KLV�
DJHQWV�IURP�DQ\�DQG�DOO�NQRZQ�FODLPV��DFWLRQV��ULJKWV��REOLJDWLRQV�RU�FDXVHV�
RI�DFWLRQ�RI�DQ\�NLQG�ZKDWVRHYHU�6HWWOLQJ�'HIHQGDQW�KDG�RU�QRZ�KDV�DJDLQVW�
3ODLQWLII��DULVLQJ�RQ�RU�EHIRUH�WKH�GDWH�RQ�ZKLFK�6HWWOLQJ�'HIHQGDQW�VLJQV�
WKLV�$JUHHPHQW���

��� 3DUWLFLSDWLQJ�&ODVV�0HPEHUV�� �,Q�FRQVLGHUDWLRQ�RI�6HWWOLQJ�'HIHQGDQW¶V�
SD\PHQW�RI�WKH�*URVV�6HWWOHPHQW�$PRXQW��DQG�RWKHU�WHUPV�DQG�FRQGLWLRQV�
RI�WKLV�$JUHHPHQW��HDFK�&ODVV�0HPEHU�ZKR�GRHV�QRW�VXEPLW�D�WLPHO\�DQG�
YDOLG�(OHFWLRQ�1RW�WR�3DUWLFLSDWH�LQ�WKLV�6HWWOHPHQW��VKDOO��XSRQ�WKH�(IIHFWLYH�
'DWH�� EH� GHHPHG� WR� KDYH� UHOHDVHG� RQ� EHKDOI� RI� WKHLU� UHVSHFWLYH� KHLUV��
H[HFXWRUV�� DGPLQLVWUDWRUV�� UHSUHVHQWDWLYHV�� DJHQWV�� DWWRUQH\V�� SDUWQHUV��
VXFFHVVRUV��SUHGHFHVVRUV�LQ�LQWHUHVW��DQG�DVVLJQV��DQ\�DQG�DOO�FODLPV�DJDLQVW�
6HWWOLQJ�'HIHQGDQW�DQG�WKH�RWKHU�5HOHDVHG�3DUWLHV��IURP�DQ\�DQG�DOO�FODLPV��
ULJKWV��GHPDQGV��OLDELOLWLHV�REOLJDWLRQV��SHQDOWLHV��FRVWV��H[SHQVHV��DWWRUQH\V¶�
IHHV�� ULJKWV��GDPDJHV��VXLWV�� LQGHPQLWLHV��DFWLRQV�DQG�FDXVHV�RI�DFWLRQ� �RI�
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HYHU\� QDWXUH� DQG� GHVFULSWLRQ� ZKDWVRHYHU� LQ� ODZ�� HTXLW\� RU� RWKHUZLVH��
ZKHWKHU� NQRZQ�RU� XQNQRZQ�� DULVLQJ� IURP�� RU� UHODWHG� WR�� WKH� VDPH� VHW� RI�
RSHUDWLYH� IDFWV� DV� WKRVH� VHW� IRUWK� RU� WKDW� FRXOG� KDYH� EHHQ� VHW� IRUWK� LQ�
3ODLQWLII¶V�$FWLRQ�DJDLQVW�6HWWOLQJ�'HIHQGDQW��7KH�5HOHDVHG�&ODLPV�LQFOXGH�
DOO� FODLPV� IRU� XQSDLG� ZDJHV�� VWDWXWRU\� SHQDOWLHV�� FLYLO� SHQDOWLHV�� LQWHUHVW��
FRVWV��DQG�DWWRUQH\V¶�IHHV��

��� 5HOHDVH�%LQGLQJ�RQ�3DUWLFLSDWLQJ�&ODVV�0HPEHUV��7KH�3DUWLHV�LQWHQG�WKDW�
WKLV� 6HWWOHPHQW�$JUHHPHQW�� LQFOXGLQJ� WKH�5HOHDVH� RI� &ODLPV� VHW� IRUWK� LQ�
6HFWLRQ�*����VKDOO�EH�ELQGLQJ�RQ�$//�&ODVV�0HPEHUV�ZKR�GR�QRW�WLPHO\�
VXEPLW�D�YDOLG�(OHFWLRQ�1RW�WR�3DUWLFLSDWH�LQ�6HWWOHPHQW��ZKHWKHU�RU�QRW�WKH\�
DFWXDOO\� UHFHLYH� D� SD\PHQW� SXUVXDQW� WR� WKLV� 6HWWOHPHQW�$JUHHPHQW�� 7KLV�
6HWWOHPHQW�$JUHHPHQW�VKDOO�FRQVWLWXWH��DQG�PD\�EH�SOHDGHG�DV��D�FRPSOHWH�
DQG�WRWDO�GHIHQVH�WR�DQ\�5HOHDVHG�&ODLPV�LI�UDLVHG�LQ�WKH�IXWXUH���

+�� 0LVFHOODQHRXV�7HUPV��

��� 1R�$GPLVVLRQ�RI�/LDELOLW\��6HWWOLQJ�'HIHQGDQW�GHQLHV�HDFK�DQG�DOO�RI�WKH�
FODLPV�DOOHJHG�E\�3ODLQWLII�DQG�&ODVV�0HPEHUV�LQ�WKH�$FWLRQ��,Q�DGGLWLRQ��
6HWWOLQJ�'HIHQGDQW�FRQWHQGV�WKDW�LW�KDV�FRPSOLHG�ZLWK�LWV�REOLJDWLRQV�XQGHU�
)HGHUDO� ODZ� DQG� &DOLIRUQLD� VWDWH� ODZ�� 1HLWKHU� WKLV� VHWWOHPHQW�� QRU� DQ\�
GRFXPHQW�UHIHUUHG�WR�RU�FRQWHPSODWHG�WKHUHLQ��QRU�DQ\�DFWLRQ�WDNHQ�WR�FDUU\�
RXW�WKLV�6HWWOHPHQW��LV��PD\�EH�FRQVWUXHG�DV��RU�PD\�EH�XVHG�DV�DQ�DGPLVVLRQ��
FRQFHVVLRQ�� RU� LQGLFDWLRQ� E\� RU� DJDLQVW� 6HWWOLQJ� 'HIHQGDQW� RI� DQ\� IDXOW��
ZURQJGRLQJ� RU� OLDELOLW\� ZKDWVRHYHU�� 7KLV� 6HWWOHPHQW� DQG� WKH� IDFW� WKDW�
3ODLQWLII�DQG�6HWWOLQJ�'HIHQGDQW�ZHUH�ZLOOLQJ�WR�VHWWOH�WKH�$FWLRQ�ZLOO�KDYH�
QR�EHDULQJ�RQ��DQG�ZLOO�QRW�EH�DGPLVVLEOH�LQ�FRQQHFWLRQ�ZLWK��DQ\�OLWLJDWLRQ�
�RWKHU�WKDQ�VROHO\�LQ�FRQQHFWLRQ�ZLWK�WKH�6HWWOHPHQW�����

��� ,QWHJUDWHG�$JUHHPHQW���$IWHU�WKLV�$JUHHPHQW�LV�VLJQHG�DQG�GHOLYHUHG�E\�
DOO� 3DUWLHV� DQG� WKHLU� FRXQVHO�� WKLV� $JUHHPHQW� ZLOO� FRQVWLWXWH� WKH� HQWLUH�
DJUHHPHQW�EHWZHHQ�WKH�3DUWLHV�UHODWLQJ�WR�WKH�6HWWOHPHQW��DQG�LW�ZLOO�WKHQ�EH�
GHHPHG�WKDW�QR�RUDO�UHSUHVHQWDWLRQV��ZDUUDQWLHV��FRYHQDQWV��RU�LQGXFHPHQWV�
KDYH� EHHQ�PDGH� WR� DQ\� 3DUW\� FRQFHUQLQJ� WKLV�$JUHHPHQW� RWKHU� WKDQ� WKH�
UHSUHVHQWDWLRQV��ZDUUDQWLHV��FRYHQDQWV��DQG�LQGXFHPHQWV�H[SUHVVO\�VWDWHG�LQ�
WKLV�$JUHHPHQW��$OO�SULRU�RU�FRQWHPSRUDQHRXV�DJUHHPHQWV��XQGHUVWDQGLQJV��
DQG�VWDWHPHQWV��ZKHWKHU�RUDO�RU�ZULWWHQ��ZKHWKHU�H[SUHVV�RU� LPSOLHG��DQG�
ZKHWKHU�E\�D�3DUW\�RU�D�3DUW\¶V�FRXQVHO��DUH�PHUJHG�KHUHLQ���

��� $WWRUQH\�$XWKRUL]DWLRQ���&ODVV�&RXQVHO�DQG�6HWWOLQJ�'HIHQGDQW¶V�&RXQVHO�
ZDUUDQW� DQG� UHSUHVHQW� WKDW� WKH\� DUH� DXWKRUL]HG� E\� 3ODLQWLII� DQG� 6HWWOLQJ�
'HIHQGDQW��UHVSHFWLYHO\��WR�WDNH�DOO�DSSURSULDWH�DFWLRQ�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��
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��� 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\�DOO�3DUWLHV�RU�WKHLU�VXFFHVVRUV�LQ�LQWHUHVW��

��� $JUHHPHQW�%LQGLQJ�RQ�6XFFHVVRUV���7KLV�$JUHHPHQW�ZLOO�EH�ELQGLQJ�XSRQ��
DQG�LQXUH�WR�WKH�EHQHILW�RI��WKH�VXFFHVVRUV�RI�HDFK�RI�WKH�3DUWLHV��

��� &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��

��� )DLU� 6HWWOHPHQW�� � 7KH� 3DUWLHV� DQG� WKHLU� UHVSHFWLYH� FRXQVHO� EHOLHYH� DQG�
ZDUUDQW� WKDW� WKLV� 6HWWOHPHQW� UHIOHFWV� D� IDLU�� UHDVRQDEOH�� DQG� DGHTXDWH�
VHWWOHPHQW� RI� WKH� $FWLRQ� DQG� KDYH� DUULYHG� DW� WKLV� 6HWWOHPHQW� DQG� WKLV�
$JUHHPHQW� WKURXJK� DUPV�OHQJWK� QHJRWLDWLRQV�� WDNLQJ� LQWR� DFFRXQW� DOO�
UHOHYDQW�IDFWRUV��FXUUHQW�DQG�SRWHQWLDO�DQG�ZLOO�VR�UHSUHVHQW�WR�WKH�FRXUW��,Q�
DGGLWLRQ��WKH�PHGLDWRU�PD\�H[HFXWH�D�GHFODUDWLRQ�VXSSRUWLQJ�WKH�6HWWOHPHQW�
DQG� WKH� UHDVRQDEOHQHVV� RI� WKLV� 6HWWOHPHQW�� DQG� WKH� &RXUW� PD\�� LQ� LWV�
GLVFUHWLRQ��FRQWDFW� WKH�PHGLDWRU� WR�GLVFXVV� WKH�6HWWOHPHQW�DQG�ZKHWKHU�RU�
QRW�WKH�6HWWOHPHQW�LV�IDLU�DQG�UHDVRQDEOH���

��� +HDGLQJV�� �7KH� GHVFULSWLYH� KHDGLQJ� RI� DQ\� VHFWLRQ� RU� SDUDJUDSK� RI� WKLV�
$JUHHPHQW� LV� LQVHUWHG� IRU� FRQYHQLHQFH� RI� UHIHUHQFH� RQO\� DQG� GRHV� QRW�
FRQVWLWXWH�D�SDUW�RI�WKLV�$JUHHPHQW��

��� 1RWLFH�� �$OO�QRWLFHV��GHPDQGV�RU�RWKHU� FRPPXQLFDWLRQV�JLYHQ�XQGHU� WKLV�
$JUHHPHQW�ZLOO�EH�LQ�ZULWLQJ�DQG�GHHPHG�WR�KDYH�EHHQ�GXO\�JLYHQ�DV�RI�WKH�
WKLUG�EXVLQHVV�GD\�DIWHU�PDLOLQJ�E\�8QLWHG�6WDWHV�PDLO��DGGUHVVHG�DV�IROORZV��

To Plaintiff and the Class: 
�
6WDQ�6��0DOOLVRQ��(VT��
+HFWRU�5��0DUWLQH]��(VT��
0$//,621�	�0$57,1(=�
�����+DUULVRQ�6WUHHW��6XLWH������
2DNODQG��&DOLIRUQLD�������
7HOHSKRQH�����������������
)DFVLPLOH�����������������
�
To Settling Defendant: 
�
0DUOHQH�0XUDFR�
/,77/(5�0(1'(/621�3&�
���:��6DQ�)HUQDQGR�6W����WK�)ORRU�
6DQ�-RVH��&DOLIRUQLD�������
7HOHSKRQH�����������������



6HWWOHPHQW��Landa v. Christopher Ranch, et. al.� &DVH�1R�2015-1-CV-286346�
��

)DFVLPLOH�����������������

,1�:,71(66�:+(5(2)�� WKH�XQGHUVLJQHG�6HWWOLQJ�3DUWLHV� DQG� WKHLU�GXO\�DXWKRUL]HG�
UHSUHVHQWDWLYHV�RI�DFFHSW�DQG�DJUHH�WR�WKH�WHUPV�RI�WKLV�$JUHHPHQW�DQG�KHUHE\�H[HFXWH�LW�YROXQWDULO\�
DQG�ZLWK�D�IXOO�XQGHUVWDQGLQJ�RI�LWV�FRQVHTXHQFHV��
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%\��$XUHOLR�/DQGD� 'DWH�
3ODLQWLII�
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&KULVWRSKHU�5DQFK��//&�
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&RXQVHO�IRU�3ODLQWLII�DQG�WKH�&ODVV�
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0DUOHQH�0XUDFR�
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%\��0DUOHQH�0XUDFR� ������������'DWH�
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