
!"

#"

$"

%"

&"

'"

("

)"

*"

!+"

!!"

!#"

!$"

!%"

!&"

!'"

!("

!)"

!*"

#+"

#!"

##"

#$"

#%"

#&"

#'"

#("

#)"

"

"

" " ,-./"012"&3!&4564+!)#%4789"
;<=0>"?<>=<0"9<@"9=0A8"ABB@<CA8"<9",<88D,>=CD"A,>=<0"ED>>8D?D0>"AF@DD?D0>""

"

G"

>H1I-."?2"?5=J/KJ/LM",A"7-K"012"!'#+&&"
NIIO1PQ/NK//251I"
7KG-J"R2"7/KKLM",A"7-K"012"##*)*$"
SKG-J2S/KKLO1PQ/NK//251I"
<F8D>@DDM"RDAT=0EM"0AEUM"E?<AT"V"
E>DWA@>M"B2,2"
EN/X-KN">1Y/KM"EXGN/"!$++"
<J/"?-KZ/N"BQ-[-"
E-J"9K-J5G.51M",A""*%!+&"
>/Q/\H1J/3" %!&2%%#2%)!+"
9-5.GIGQ/3" %!&2%%#2%)(+"
"
A2",K-GP",Q/Q-J]M"!"#$%&'$()'*"
5K-GP25Q/Q-J]O1PQ/NK//251I"
<F8D>@DDM"RDAT=0EM"0AEUM"E?<AT"V"
E>DWA@>M"B2,2"
!*!"B/-5HNK//"EN2M"0D2M"EXGN/"%)++"
ANQ-JN-M"FA"$+$+$"
>/Q/\H1J/3" %+%2))!2!$++"
9-5.GIGQ/3" %+%2)(+2!($#""
"
DQG[-S/NH"A2"9-Q51J/M",A"7-K"012"#!*+)%"
/QG[-S/NH2^-Q51J/O1PQ/NK//251I"
<F8D>@DDM"RDAT=0EM"0AEUM"E?<AT"V"
E>DWA@>M"B2,2"
>H/"T<=0",/JN/K"
###"EW",1QXISG-"ENK//NM"EXGN/"!&++"
B1KNQ-J]M"<@""*(#+!"
>/Q/\H1J/3" &+$2&&#2#!''"
9-5.GIGQ/3" &+$2##%2%&!)"
"
ANN1KJ/L."^1K"R/^/J]-JN"F<<F8D"88,"

R-JG/Q"82"81YM",A"7-K"012"#!)$)("
]Q1YOZ1N5H/J251I"
R-JG/Q"T1N5H/J"_!"#$%&'$()'*`"
]Z1N5H/JOZ1N5H/J251I"
?G5H-/Q"61J"TQ/I\/K/K"_!"#$%&'$()'*`"
I6ZOZ1N5H/J251I"
8GJ]./L"FKXJ/KN"_!"#$%&'$()'*`"
QPKXJ/KNOZ1N5H/J251I"
AIL"@1QQ/K"_!"#$%&'$()'*`"
-K1QQ/KOZ1N5H/J251I""
T<>,UD0"V"8<W"88B"
!(%&"T-Q1K-I-"@1-]"0WM"EXGN/"!+!"
W-.HGJPN1JM"R2,2"#+++*"
>/Q/\H1J/3" #+#2%(!2!**&"
9-5.GIGQ/3" #+#2#)+2!!#)"

ANN1KJ/L."^1K"BQ-GJNG^^""
,UD@a8"9=88DTDE"V"<B>4=0"B8A=0>=99E"
"
"
"

!"#$%&'($)$%('&#($*#+$'+,!*$'

",*$-%*"'&#($*#+$',.'+)/#.,*"#)'

@<7D@>"UDA>UM"1J"S/H-Q^"1^"HGI./Q^"

-J]"

,UD@a8"9=88DTDEM"1J"S/H-Q^"1^"H/K./Q^"-J]"
1NH/K.".GIGQ-KQL".GNX-N/]M"

BQ-GJNG^^.M"

62"

F<<F8D"88,M"-"R/Q-Y-K/"QGIGN/]"QG-SGQGNL"
51I\-JLM"

R/^/J]-JN2"

",-./"012"&3!&4564+!)#%4789"
"
"
0,#"$'1,$#,"'.,*'.#")/')22*,3)/'
,.'+,//%+$#3%')+$#,"'(%$$/%1%"$'
)4*%%1%"$''
"
R-N/3""""""""R/5/IS/K"&M"#+!*"
>GI/3"""""""*3++"-2I2"
815-NG1J3",1XKNK11I"$"b"&NH"9Q11K"
'
U1J2"7/NH"8-S.1J"9K//I-J"
"
,1I\Q-GJN"9GQ/]3" A\KGQ"##M"#+!&"
"
"

Case 5:15-cv-01824-BLF   Document 428   Filed 07/19/19   Page 1 of 22



"

" G" ,-./"012"&3!&4564+!)#%4789"

;<=0>"?<>=<0"9<@"9=0A8"ABB@<CA8"<9",<88D,>=CD"A,>=<0"ED>>8D?D0>"AF@DD?D0>""
"

!"

#"

$"

%"

&"

'"

("

)"

*"

!+"

!!"

!#"

!$"

!%"

!&"

!'"

!("

!)"

!*"

#+"

#!"

##"

#$"

#%"

#&"

#'"

#("

#)"

"

"
",$#+%',.'1,$#,"')"&'0,#"$'1,$#,"'.,*'.#")/')22*,3)/',.'

+,//%+$#3%')+$#,"'(%$$/%1%"$')4*%%1%"$''
'

' ><"A88"BA@>=DE"A0R">UD=@"A>><@0DaE"<9"@D,<@R3"

BQ/-./"N-Z/"J1NG5/"NH-N"BQ-GJNG^^",H/KLQ"9GQQ/Z/."-J]"NH/"<\N4=J"BQ-GJNG^^."_cBQ-GJNG^^.d`"-J]"

R/^/J]-JN" F11PQ/" 88," H/K/SL" I16/" NHG." ,1XKN" ^1K" ^GJ-Q" -\\K16-Q" 1^" NH/" ,1QQ/5NG6/" A5NG1J"

E/NNQ/I/JN"APK//I/JN"GJ"NHG."I-NN/K2""

>H/"E/NNQ/I/JN"I//N."NH/"-\\QG5-SQ/".N-J]-K]."^1K"-\\K16GJP"-"51QQ/5NG6/"-5NG1J"./NNQ/I/JN"

XJ]/K"NH/"AP/"RG.5KGIGJ-NG1J"GJ"DI\Q1LI/JN"A5N"1^"!*'("_cARDAd`M"-."GN"_!`"K/.1Q6/."-"S1J-"

^G]/"]G.\XN/"S/NY//J"NH/"\-KNG/.e"_#`"G."^-GK"-J]"/fXGN-SQ/"N1"-QQ"\-KNG/.e"-J]"_$`"NH/"\K1\1./]"-Y-K]"

^1K" -NN1KJ/L.g" ^//.M" /h\/J./.M" -J]" -J" GJ5/JNG6/" -Y-K]" ^1K" J-I/]" BQ-GJNG^^" ,H/KLQ" 9GQQ/Z/." G."

K/-.1J-SQ/2"?1K/16/KM"-."/h\Q-GJ/]"GJ"NH/"-551I\-JLGJP"I/I1K-J]XI"1^"\1GJN."-J]"-XNH1KGNG/.M"

NH/"\-KNG/."]1"J1N"S/QG/6/"-"^-GKJ/.."H/-KGJP"G."J/5/..-KLM"-J]"K/.\/5N^XQQL"K/fX/.N"NH-N"NH/",1XKN"

]/5G]/"NHG."I1NG1J"YGNH1XN"1K-Q"-KPXI/JN2"=^"NH/",1XKN"]/5G]/."N1"51J]X5N"-"H/-KGJPM"NH/"\-KNG/."

H-6/"K/./K6/]"R/5/IS/K"&M"#+!*"-N"*3++"-2I2M"GJ",1XKNK11I"$M"&NH"9Q11K"1^"NH/"-S16/4NGNQ/]"51XKNM"

Q15-N/]"-N"#)+"E1XNH"!.N"ENK//NM"E-J";1./M",-QG^1KJG-"*&!!$"^1K"NH/"H/-KGJP2"

" "

Case 5:15-cv-01824-BLF   Document 428   Filed 07/19/19   Page 2 of 22



!"

#"

$"

%"

&"

'"

("

)"

*"

!+"

!!"

!#"

!$"

!%"

!&"

!'"

!("

!)"

!*"

#+"

#!"

##"

#$"

#%"

#&"

#'"

#("

#)"

"

"

" " ,-./"012"&3!&4564+!)#%4789"
;<=0>"?<>=<0"9<@"9=0A8"ABB@<CA8"<9",<88D,>=CD"A,>=<0"ED>>8D?D0>"AF@DD?D0>""

"

GG"

$)5/%',.'+,"$%"$('

=2 E>A>D?D0>"<9"=EEiDE"><"7D"RD,=RDR"2222222222222222222222222222222222222222222222222222222222"!

==2 =0>@<Ri,>=<0"2222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222"!

===2 9A,>iA8"7A,TF@<i0R"2222222222222222222222222222222222222222222222222222222222222222222222222222222222222"!

=C2 Ei??A@a"<9">UD"ED>>8D?D0>"22222222222222222222222222222222222222222222222222222222222222222222222"$

C2 8DFA8"E>A0RA@R"2222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222"%

C=2 A@Fi?D0>"22222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222"'

A2 >H/"E/NNQ/I/JN"@/.1Q6/."-"71J-"9G]/"RG.\XN/2"2222222222222222222222222222222222222222222222"'

72 >H/"E/NNQ/I/JN"=."9-GK"-J]"DfXGN-SQ/"N1"AQQ"B-KNG/.2"222222222222222222222222222222222222222"(

,2 >H/"BK1\1./]"AY-K]"1^"ANN1KJ/L.g"9//.M"Dh\/J./.M"-J]"=J5/JNG6/"

AY-K]"=."@/-.1J-SQ/2"222222222222222222222222222222222222222222222222222222222222222222222222222222222222"!!

!2 >H/"#&j"7/J5HI-KZ"=."BK/.XI/]"@/-.1J-SQ/2"22222222222222222222222222222222"!!

#2 BQ-GJNG^^.g"Dh\/J./."AK/"@/-.1J-SQ/"222222222222222222222222222222222222222222222222"!%

$2 >H/"BK1\1./]"=J5/JNG6/"AY-K]"^1K"NH/"0-I/]"BQ-GJNG^^"=."

@/-.1J-SQ/2"2222222222222222222222222222222222222222222222222222222222222222222222222222222222222222"!%

R2 A"9-GKJ/.."U/-KGJP"=."01N"@/fXGK/]2"222222222222222222222222222222222222222222222222222222222222"!&

C==2 ,<0,8iE=<0"222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222"!'"

Case 5:15-cv-01824-BLF   Document 428   Filed 07/19/19   Page 3 of 22



!"

#"

$"

%"

&"

'"

("

)"

*"

!+"

!!"

!#"

!$"

!%"

!&"

!'"

!("

!)"

!*"

#+"

#!"

##"

#$"

#%"

#&"

#'"

#("

#)"

"

"

" " ,-./"012"&3!&4564+!)#%4789"
;<=0>"?<>=<0"9<@"9=0A8"ABB@<CA8"<9",<88D,>=CD"A,>=<0"ED>>8D?D0>"AF@DD?D0>""

"

GGG""

>A78D"<9"Ai>U<@=>=DE"

+6787

+*,,)-.%&/0*-$(1$2"&'3#"$4/!!,5$6#1M"$+'"92@2R2"#%&"_02R2",-Q2"#+!&`"22222222222222222222222222222222222222222"!+"

+/'7)-%&8$(1$+&-7$#9$;8*")'&M"012"$3!&4564'$%%4@EM"#+!("i2E2"RG.N2"8Dk=E"!+(#%$"_02R2",-Q2"

;XQL"!!M"#+!(`"2222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222"!&"

6&8!<*,,$(1$6)35$#9$=1;1M"*+$"92$]"!+*+"_*NH",GK2"#+!)`"2222222222222222222222222222222222222222222222222222222222222222222"&"

6%&,8*"0$(1$6)35$#9$=1;1M"(*'"92#]"!#+&"_*NH",GK2"!*)'`"22222222222222222222222222222222222222222222222222222222222222222"!%"

6%)-.$(1$4)*8*-0$>-?/01M"012"!!4564+%)$)4?D;M"#+!%"i2E2"RG.N2"8Dk=E")*++#"_02R2",-Q2";XJ/"#(M"

#+!%`"22222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222"\-..GI"

6%/"'%$(1$6#-0#,)?&3*?$@"*).%3A&50B$>-'1M"!$("92@2R2"#*%"_02R2",-Q"!**!`"22222222222222222222222222222222222"&"

6,&00$C,&)-3)990$(1$4*&33,*M"*&&"92#]"!#')"_*NH",GK2"!**#`"222222222222222222222222222222222222222222222222222222222222222222"%"

6##7$(1$D)*?*"3M"!%#"92$]"!++%"_(NH",GK2"!**)`"2222222222222222222222222222222222222222222222222222222222222222222222222"!%M"!&"

6#(),,#$(1$4!*')&,35E0$6&9FM"012",4!!4++&*%"R?@M"#+!%"i2E2"RG.N2"8Dk=E"#*)$("_02R2",-Q2"?-K2"
'M"#+!%`"22222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222"!#"

6/03#8$=GHB$==6$(1$*+&5B$>-'M"012"!#4564++$&+4;E>M"#+!%"i2E2"RG.N2"8Dk=E")(!)+"_02R2",-Q2"
;XJ/"#%M"#+!%`"222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222"!%"

I&-,#-$(1$6%"50,*"$6#"!1M"!&+"92$]"!+!!"_*NH",GK2"!**)`"22222222222222222222222222222222222222222222222222222222222")M"!#"

I&"")0$(1$J&"%#*9*"M"#%"92$]"!'"_*NH",GK2"!**%`"22222222222222222222222222222222222222222222222222222222222222222222222222222"!%"

>-$"*$+,/*3##3%$I*&?0*3$C"#?01$=)&<),)35$=)3).1M"'&%"92$]"*$&"_*NH",GK2"#+!!`"22222222222222222222222222"!!M"!$"

>-$"*$I*")3&.*$+#-?$=)3).1$(1$K141$2"/03$6#1$#9$2*L1B$D1;1M"012"+#4?84!%(&M"#++&"i2E2"RG.N2"8Dk=E"

!$'#("_,2R2",-Q2";XJ/"!+M"#++&`"22222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222"!!"

>-$"*$M&0%1$C/<1$C#A*"$4/!!,5$4501$4*'1$=)3).1M"!*"92$]"!#*!"_*NH",GK2"!**%`"2222222222222222222222222222222"!$"

N1I1$(1$4*'E5$#9$3%*$H*!E3$#9$I#8*,&-?$4*'1M"012"!&4564#(%+4;E>M"#+!)"i2E2"RG.N2"8Dk=E"!#&%&*"
_02R2",-Q2";XQL"#'M"#+!)`"2222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222"&M"'M"("

N*""$(1$4'"**-$GL3"&0$O/),?B$>-'1M"&#'"92#]"'("_*NH",GK2"!*(&`"2222222222222222222222222222222222222222222222222222222"!$"

N#*%,*"$(1$@"*).%3P/#3*1'#8B$>-'1M"012"!#4#&+&M"#+!'"i2E2"RG.N2"8Dk=E"%)&*("_R2"T-J2"A\K2"!!M"

#+!'`"22222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222"&M"!'"

=5--E0$@##?$43#"*0B$>-'1$(1$K-)3*?$43&3*0M"'(*"92#]"!$&+"_!!NH",GK2"!*)#`"222222222222222222222222222222"%M"&M"'"

J##"*$(1$;'7*"8&-$>-(1$6#1M"012","+(4$+&)M"#++*"i2E2"RG.N2"8Dk=E"()(#&"_02R2"=1Y-"E/\N2"!M"
#++*`"222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222"!'"

Case 5:15-cv-01824-BLF   Document 428   Filed 07/19/19   Page 4 of 22



!"

#"

$"

%"

&"

'"

("

)"

*"

!+"

!!"

!#"

!$"

!%"

!&"

!'"

!("

!)"

!*"

#+"

#!"

##"

#$"

#%"

#&"

#'"

#("

#)"

"

"

" " ,-./"012"&3!&4564+!)#%4789"
;<=0>"?<>=<0"9<@"9=0A8"ABB@<CA8"<9",<88D,>=CD"A,>=<0"ED>>8D?D0>"AF@DD?D0>""

"

G6""

D&3Q,$R/"&,$2*,*'#8801$6##!1$(1$H>RG62SB$>-'1M"##!"92@2R2"&#$"_,2R2",-Q2"#++%`"22222222222222")M"*M"!!"

T99)'*"0$9#"$U/03)'*$(1$6)(),$4*"(1$6#88E-$#9$3%*$6)35$V$6-351$#9$41@1M"'))"92#]"'!&"_*NH",GK2"!*)#`

"22222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222"'"

C&/,B$U#%-0#-B$;,03#-$V$I/-3$(1$O"&/,35M"))'"92#]"#')"_*NH",GK2"!*)*`"22222222222222222222222222222222222222222"!#"

R)'%&"?0#-$(1$;,&07&$;)",)-*0B$>-'1M"(&+"92#]"('$"_*NH",GK2"!*)%`"22222222222222222222222222222222222222222222222222"!!"

R#?")./*W$(1$M*03$C/<,E.$6#1M"&'$"92$]"*%)"_*NH",GK2"#++*`"222222222222222222222222222222222222222222222222222222"'M"!+"

4&,*%$(1$S&,<)-$6#"!1B$012"!(4,C4++&*$48UTM"#+!)"i2E2"RG.N2"8Dk=E"!*&$%)"_02R2",-Q2"0162"
!&M"#+!)`"22222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222"&"

4#"*-0#-$(1$J)-7M"#$*"92$]"!!%+"_*NH",GK2"#++!`"2222222222222222222222222222222222222222222222222222222222222222222222222222"!%"

43&3#-$(1$+#*)-.$6#1M"$#("92$]"*$)"_*NH",GK2"#++$`"2222222222222222222222222222222222222222222222222222222222222222222222222"!%"

S&-$N*8!*-$(1$J&3%*0#-$2")XO&0B$>-'1M"012"!&4564++''+(*''+4UEFM"#+!("i2E2"RG.N2"8Dk=E"
!$(!)#"_02R2",-Q2"AXP2"#&M"#+!(`"22222222222222222222222222222222222222222222222222222222222222222222222222222222222"'M")M"*M"!+"

S)W'&)-#$(1$J)'"#0#93$6#"!2M"#*+"92$]"!+%$"_*NH",GK2"#++#`"22222222222222222222222222222222222222222222222222222222222"!#"

M*03$(1$6)"',*$N$43#"*0B$>-'1M"012",=C"E4+%4+%$)M"#++'"i2E2"RG.N2"8Dk=E"('&&)"_D2R2",-Q2"<5N2"

!*M"#++'`"222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222"!+"

(969;987

#*"i2E2,2"l"#!'"2222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222"&"

*;<87

9/]2"@2",G62"B2"#$"22222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222222"&M"'M"(M"!'"

$=869>787

W=88=A?"72"@i7D0E>D=0M"0DW7D@F"<0",8AEE"A,>=<0E$_&NH"/]2`"2222222222222222222222222222222222222222222222222"!$"

"

Case 5:15-cv-01824-BLF   Document 428   Filed 07/19/19   Page 5 of 22



!"

#"

$"

%"

&"

'"

("

)"

*"

!+"

!!"

!#"

!$"

!%"

!&"

!'"

!("

!)"

!*"

#+"

#!"

##"

#$"

#%"

#&"

#'"

#("

#)"

"

"

" !" ,-./"012"&3!&4564+!)#%4789"
"

;<=0>"?<>=<0"9<@"9=0A8"ABB@<CA8"<9",<88D,>=CD"A,>=<0"ED>>8D?D0>"AF@DD?D0>""

1%1,*)"&!1',.'2,#"$(')"&')!$-,*#$#%('

"
BQ-GJNG^^",H/KLQ"9GQQ/Z/."-J]"NH/"<\N4=J"BQ-GJNG^^."_cBQ-GJNG^^.d`"-J]"R/^/J]-JN"F11PQ/"88,"

I16/" NHG." ,1XKN" ^1K" -\\K16-Q" 1^" NH/" ,1QQ/5NG6/"A5NG1J"E/NNQ/I/JN" APK//I/JN" -NN-5H/]" H/K/N1" -."

DhHGSGN"!2"7/5-X./"NHG."QGNGP-NG1J"GJ61Q6/."-"S1J-"^G]/"]G.\XN/M"-J]"S/5-X./"NH/"\K1\1./]"./NNQ/I/JN"

G." ^-GKM" K/-.1J-SQ/M" -J]" -]/fX-N/M" -J]"51JN-GJ." -" K/-.1J-SQ/" -Y-K]"1^" -NN1KJ/L.g" ^//.M" NH/"\-KNG/."

K/.\/5N^XQQL" K/fX/.N" NH-N" NH/" ,1XKN" /JN/K" GJN1" NH/" -551I\-JLGJP" \K1\1./]" 1K]/K" -\\K16GJP" NH/"

E/NNQ/I/JN2"

#? ($)$%1%"$',.'#((!%('$,'5%'&%+#&%&'

WH/NH/K"NH/",1XKN".H1XQ]"-\\K16/"NH/",1QQ/5NG6/"A5NG1J"E/NNQ/I/JN"APK//I/JNM"-\\K16/"-J"

-Y-K]" 1^" -NN1KJ/L.g" ^//." -J]" /h\/J./.M" -\\K16/" -J" GJ5/JNG6/" -Y-K]" ^1K" J-I/]" BQ-GJNG^^" ,H/KLQ"

9GQQ/Z/.M"-J]"]G.IG.."NH/"-5NG1J"YGNH"\K/mX]G5/2"

##? #"$*,&!+$#,"'

" <J"A\KGQ"#*M"#+!*M"-"E/NNQ/I/JN"APK//I/JN"_cE/NNQ/I/JNd`"Y-."^XQQL"/h/5XN/]"SL"R/^/J]-JN"

F11PQ/"88,M",1XJ./Q"^1K"F11PQ/M"BQ-GJNG^^",H/KLQ"9GQQ/Z/.M"-J]",1XJ./Q"^1K"9GQQ/Z/."-J]"NH/"<\N4=J"

BQ-GJNG^^.2"">Y1"HXJ]K/]"-J]"NY/JNL4./6/J"1^"NH/"#$%"I/IS/K."1^"NH/"<\N4=J"5Q-.."_GJ5QX]GJP"BQ-GJNG^^"

9GQQ/Z/.`" .XS./fX/JNQL" .GPJ/]"A5ZJ1YQ/]P/I/JN" -J]",1J./JN" ^1KI.M"I-ZGJP" NH/I"\-KNG/." N1" NH/"

E/NNQ/I/JN2" >H/" E/NNQ/I/JN" \K16G]/." ^1K" -" N1N-Q" \-LI/JN" 1^" n!!" IGQQG1J" ^K1I" F11PQ/M" -J]" ^1K"

\K1PK-II-NG5"K/QG/^2"A"51\L"1^"NH/"\-KNG/.g"E/NNQ/I/JN"APK//I/JN"G."-NN-5H/]"-."DhHGSGN"!2"

" 91K"NH/"K/-.1J."./N"^1KNH"S/Q1YM"NH/"E/NNQ/I/JN"I//N."NH/"-\\QG5-SQ/".N-J]-K]."^1K"-\\K16GJP"

-"51QQ/5NG6/"-5NG1J"./NNQ/I/JN"XJ]/K"NH/"AP/"RG.5KGIGJ-NG1J"GJ"DI\Q1LI/JN"A5N"1^"!*'("_cARDAd`2"

>H/"\-KNG/."K/.\/5N^XQQL"K/fX/.N"NH-N"NH/",1XKN"-\\K16/"NH/"E/NNQ/I/JNM"-\\K16/"-J"-Y-K]"1^"-NN1KJ/L.g"

^//."-J]"/h\/J./.M"-\\K16/"-J"GJ5/JNG6/"-Y-K]M"-J]"NH/J"]G.IG.."NH/"5-./"YGNH"\K/mX]G5/2""

###? .)+$!)/'5)+@4*,!"&'

BQ-GJNG^^."1KGPGJ-QQL"^GQ/]"NHG."ARDA"51QQ/5NG6/"-5NG1J"1J"A\KGQ"##M"#+!&M"0**$,1I\Q2"_RZN2"

o!`M"-J]"-I/J]/]"NH/"51I\Q-GJN"N1"-]]",H/KLQ"9GQQ/Z/."-."-"J-I/]"BQ-GJNG^^"1J";XJ/"#&M"#+!&2"AI2"

Case 5:15-cv-01824-BLF   Document 428   Filed 07/19/19   Page 6 of 22



!"

#"

$"

%"

&"

'"

("

)"

*"

!+"

!!"

!#"

!$"

!%"

!&"

!'"

!("

!)"

!*"

#+"

#!"

##"

#$"

#%"

#&"

#'"

#("

#)"

"

"

" #" ,-./"012"&3!&4564+!)#%4789"
"

;<=0>"?<>=<0"9<@"9=0A8"ABB@<CA8"<9",<88D,>=CD"A,>=<0"ED>>8D?D0>"AF@DD?D0>""

,1I\Q2"_RZN2"o!)`2"BQ-GJNG^^."-QQ/P/"NH-N"R/^/J]-JN"F11PQ/"88,"/JP-P/]"GJ"-".L.N/I-NG5"\-NN/KJ"1K"

\K-5NG5/"1^"]G.5KGIGJ-NG1J"-P-GJ.N"-\\QG5-JN."-P/"^1KNL"-J]"1Q]/K"^1K"NHK//"\1.GNG1J."-5K1.."NH/"iJGN/]"

EN-N/.2"#]"AI2",1I\Q2"pp"!M"#)M"&*4'!"_RZN2"o#!)`2"F11PQ/"H-."]/JG/]"-J]"51JNGJX/."N1"]/JL"NH-N"GN"

GJN/JNG1J-QQL"]G.5KGIGJ-N/]"-P-GJ.N"BQ-GJNG^^"9GQQ/Z/."1K"NH/"<\N4=J"BQ-GJNG^^.M"1K"-JL"1NH/K"-\\QG5-JNM"

S/5-X./"1^"NH/GK"-P/2"

<J"<5N1S/K"&M"#+!'M"NH/",1XKN"51J]GNG1J-QQL"5/KNG^G/]"NH/"^1QQ1YGJP"5Q-..3""

AQQ"GJ]G6G]X-Q."YH13"GJN/K6G/Y/]"GJ4\/K.1J"^1K"-JL"EGN/"@/QG-SGQGNL"DJPGJ//K"_cE@Dd`M"
E1^NY-K/"DJPGJ//K"_cEWDd`M"1K"EL.N/I."DJPGJ//K"_cEL.DJPd`"\1.GNG1J"YGNH"F11PQ/M"
=J52"_cF11PQ/d`"GJ"NH/"iJGN/]"EN-N/.e"Y/K/"-P/"%+"1K"1Q]/K"-N"NH/"NGI/"1^"NH/"GJN/K6G/Ye"
-J]"Y/K/"K/^X./]"/I\Q1LI/JN"SL"F11PQ/e"-J]"K/5/G6/]"J1NG5/"NH-N"NH/L"Y/K/"K/^X./]"

/I\Q1LI/JN"1J"AXPX.N"#)M"#+!%"NHK1XPH"q<5N1S/K"&M"#+!'r2"" 

"
<K]/K"_<5N2"&M"#+!'`"_RZN2"o!!*`e"<K]/K"-N"'"_<5N2"(M"#+!'`"_RZN2"o!#!`2"#'#"GJ]G6G]X-Q."m1GJ/]"-."

<\N4=J"BQ-GJNG^^.2"E1I/"<\N4=J."Q-N/K"YGNH]K/Y"1K"Y/K/"]G.IG../]2""E/6/J"<\N4=J"BQ-GJNG^^."5H1./"J1N"

N1"-55/\N"NH/"E/NNQ/I/JN"_0**$Dh2"%`M"-J]"##("<\N4=J"BQ-GJNG^^."_GJ5QX]GJP"BQ-GJNG^^"9GQQ/Z/.`".GPJ/]"

1JN1"NH/"E/NNQ/I/JN2"

" RG.516/KL" GJ" NH/" 5-./" .NK/N5H/]" ^K1I" E/\N/IS/K" %M" #+!&" N1" E/\N/IS/K" #!M" #+!)2" F11PQ/"

]/\1./]"?.2"9GQQ/Z/."-J]"-S1XN"$&"<\N4=J"BQ-GJNG^^.M"-J]"F11PQ/"N11Z"YKGNN/J"]G.516/KL"̂ K1I"9GQQ/Z/."

-J]"-S1XN"(&"<\N4=J.2"BQ-GJNG^^."1SN-GJ/]"-"6-KG/NL"1^"]G.516/KL"̂ K1I"F11PQ/M"GJ5QX]GJP"16/K""%!*M+++"

\-P/."1^"]15XI/JN."-J]".XS.N-JNG-Q"-\\QG5-JN"-J]"/I\Q1L//"]-N-2"BQ-GJNG^^."K/N-GJ/]"-J"/h\/KNM"RK2"

R-6G]"0/XI-KZM"YH1"51J]X5N/]"-"6-KG/NL"1^"-J-QL./."GJ"IXQNG\Q/"/h\/KN"K/\1KN."K/P-K]GJP"-QQ/P/]"

.N-NG.NG5-Q"]G.\-KGNG/."1^"F11PQ/"1J4.GN/"GJN/K6G/Y//."YH1"K/5/G6/]"1^^/K.2"F11PQ/"K/N-GJ/]"GN."/h\/KNM"

RK2";1HJ";1HJ.1JM"YH1"-Q.1"51J]X5N/]"-"6-KG/NL"1^"-J-QL./."GJ"./6/K-Q"/h\/KN"K/\1KN."N1"]G.\XN/"RK2"

0/XI-KZg."-J-QL./.2"

" <J"AXPX.N"#(M"#+!)M"NH/",1XKN"]/JG/]"F11PQ/g."I1NG1J"^1K"]/5/KNG^G5-NG1J2"<K]/K"_AXP2"#(M"

#+!)`" _RZN2" o$$(`2" F11PQ/" .1XPHN" K/51J.G]/K-NG1J" 1^" NH/" ]/5/KNG^G5-NG1J" <K]/KM" YHG5H" NH/" ,1XKN"

]/JG/]2" <K]/K" _E/\N2" !$M" #+!)`" _RZN2" o$'(`2" F11PQ/" ^GQ/]" -" I1NG1J" ^1K" .XII-KL" mX]PI/JN" 1J"

Case 5:15-cv-01824-BLF   Document 428   Filed 07/19/19   Page 7 of 22



!"

#"

$"

%"

&"

'"

("

)"

*"

!+"

!!"

!#"

!$"

!%"

!&"

!'"

!("

!)"

!*"

#+"

#!"

##"

#$"

#%"

#&"

#'"

#("

#)"

"

"

" $" ,-./"012"&3!&4564+!)#%4789"
"

;<=0>"?<>=<0"9<@"9=0A8"ABB@<CA8"<9",<88D,>=CD"A,>=<0"ED>>8D?D0>"AF@DD?D0>""

E/\N/IS/K"(M"#+!)"_RZN2"o$&#`M"-J]"BQ-GJNG^^."S/P-J"]K-^NGJP"NH/GK"K/.\1J./M"SXN"]G]"J1N"̂ GQ/"GN"S/5-X./"

NH/"\-KNG/."K/-5H/]"-"./NNQ/I/JN"GJ"\KGJ5G\Q/2"

" >H/"\-KNG/."H-6/"/JP-P/]"GJ"/hN/J.G6/"./NNQ/I/JN"]G.5X..G1J.2">H/"\-KNG/.M"GJ5QX]GJP"BQ-GJNG^^"

9GQQ/Z/.M"^GK.N"H/Q]"-J"GJ4\/K.1J"E/NNQ/I/JN",1J^/K/J5/"YGNH"?-PG.NK-N/";X]P/"@LX"1J"R/5/IS/K"!*M"

#+!(2" >H/" \-KNG/." H-]" -]]GNG1J-Q" ./NNQ/I/JN" ]G.5X..G1J." ]XKGJP" NH/" .XII/K" 1^" #+!)M" GJ5QX]GJP"

N/Q/\H1JG5" 51J^/K/J5/." YGNH" ;X]P/" @LXM" -J]" H/Q]" -" ./51J]" GJ4\/K.1J" E/NNQ/I/JN" ,1J^/K/J5/" 1J"

<5N1S/K"#M"#+!)2">H/"\-KNG/."51JNGJX/]"N1"]G.5X.."./NNQ/I/JN"-^N/K"NH/"./51J]"E/NNQ/I/JN",1J^/K/J5/""

-J]"K/-5H/]"-PK//I/JN"1J"NH/"I1J/N-KL"N/KI."1^"-"./NNQ/I/JN"]XKGJP"-"N/Q/\H1JG5"51J^/K/J5/"YGNH"

;X]P/"@LX"1J"<5N1S/K"&M"#+!)M"-J]"GII/]G-N/QL"GJ^1KI/]"NH/",1XKN"-J]"K/fX/.N/]"-".N-L2"4**$ENG\2"

EN-LGJP" -J]"C-5-NGJP" R/-]QGJ/." _RZN2" o$*%`2" >H/" \-KNG/." .XS./fX/JNQL" J/P1NG-N/]" NH/" K/I-GJGJP"

N/KI."1^"NH/"./NNQ/I/JN2""BQ-GJNG^^"9GQQ/Z/."-J]"BQ-GJNG^^.g",1XJ./Q".GPJ/]"NH/"E/NNQ/I/JN"APK//I/JN"

1J"A\KGQ"#&M"#+!*2""F11PQ/"-J]"GN.",1XJ./Q".GPJ/]"NH/"APK//I/JN"1J"A\KGQ"#*M"#+!*2">H/",Q-GI."

A]IGJG.NK-N1KM"TXK[I-J",-K.1J",1J.XQN-JN.M"88,"_cT,,d`M"./JN"J1NG5/"N1"NH/"<\N4=J."1J"?-L"!%M"

#+!*2"

##("<\N4=J." _GJ5QX]GJP"BQ-GJNG^^" 9GQQ/Z/.`" .XS./fX/JNQL" .GPJ/]" NH/"A5ZJ1YQ/]P/I/JN" -J]"

,1J./JN" ^1KI2" EGh" <\N4=J." ]/5QGJ/]" N1" m1GJ" NH/" ./NNQ/I/JNM" ]/.\GN/" ]G.5X..G1J." YGNH" BQ-GJNG^^.g"

51XJ./Q2" "<JQL" 1J/"<\N4=J"]G]" J1N" K/.\1J]" -^N/K" K/\/-N/]" 51JN-5N.3"T,," ./JN" J1NG5/" N1" NH/" J1J4

K/.\1J.G6/"<\N4=J"6G-"S1NH"/4I-GQ"-J]"iEBE"I-GQe"-J]"BQ-GJNG^^.g",1XJ./Q"-NN/I\N/]"N1"51JN-5N"HGI"

6G-"IXQNG\Q/"\H1J/"5-QQ.M"IXQNG\Q/"/4I-GQ.M"-J]"-"I/..-P/"./JN"6G-"8GJZ/]=J2"

" RXKGJP"NH/"51XK./"1^"NH/"QGNGP-NG1JM"BQ-GJNG^^.g",1XJ./Q"H-.".\/JN"n!(%M$%)2*)"GJ"1XN41^4\15Z/N"

/h\/J./.2"">HK1XPH"NH/"/J]"1^";XJ/"#+!*M"BQ-GJNG^^.g",1XJ./Q"H-."GJ5XKK/]"-"Q1]/.N-K"1^"n#M%$$M+')M"

-J]"YGQQ"GJ5XK"-]]GNG1J-Q"^//."GJ"^GJ-QG[GJP"NH/"E/NNQ/I/JN2"

#3? (!11)*A',.'$-%'(%$$/%1%"$''

BQ-GJNG^^" 9GQQ/Z/." -J]" ##'" I/IS/K." 1^" NH/" <\N4=J" 5Q-.." H-6/" /h/5XN/]" NH/" E/NNQ/I/JN"

Case 5:15-cv-01824-BLF   Document 428   Filed 07/19/19   Page 8 of 22



!"

#"

$"

%"

&"

'"

("

)"

*"

!+"

!!"

!#"

!$"

!%"

!&"

!'"

!("

!)"

!*"

#+"

#!"

##"

#$"

#%"

#&"

#'"

#("

#)"

"

"

" %" ,-./"012"&3!&4564+!)#%4789"
"

;<=0>"?<>=<0"9<@"9=0A8"ABB@<CA8"<9",<88D,>=CD"A,>=<0"ED>>8D?D0>"AF@DD?D0>""

APK//I/JNM"YHG5H"G.".XSm/5N"N1",1XKN"-\\K16-Q2">H/"N1N-Q"-I1XJN"1^"NH/"./NNQ/I/JN"G."n!!"IGQQG1J2"

F11PQ/"H-."-Q.1"-PK//]"N1"\K1PK-II-NG5"K/QG/^"GJ"NH/"^1KI"1^3"NK-GJGJP"/I\Q1L//."-J]"I-J-P/K."1J"

-P/4S-./]"SG-.e"NH/"5K/-NG1J"1^"-".XS51IIGNN//"YGNHGJ"K/5KXGNGJP"NH-N"YGQQ"^15X."1J"-P/"]G6/K.GNL"GJ"

EWDM"E@DM"-J]"EL.DJP"\1.GNG1J.e"/J.XKGJP"NH-N"F11PQ/g."I-KZ/NGJP"51QQ-N/K-Q"K/^Q/5N."-P/"]G6/K.GNLe"

/J.XKGJP" NH-N" -JL"-P/"SG-." 51I\Q-GJN." ^1K" NH/" K/Q/6-JN"\1.GNG1J." -K/" -]/fX-N/QL" GJ6/.NGP-N/]e" -J]"

51J]X5NGJP".XK6/L."1^"]/\-KNGJP"/I\Q1L//."-S1XN"\1N/JNG-Q"]G.5KGIGJ-NG1J2">H/"E/NNQ/I/JN"\K16G]/."

NH-N"BQ-GJNG^^.g",1XJ./Q"YGQQ"S/"-Y-K]/]"#&j"_n#M(&+M+++`"1^"NH/"n!!"IGQQG1J"./NNQ/I/JN"-I1XJN"-."

-NN1KJ/L.g"^//."_YGNH1XN"-JLNHGJP"-]]GNG1J-Q"^1K"NH/"6-QX/"1^"\K1PK-II-NG5"K/QG/^`M"-J]"NH-N"NH/L"YGQQ"

S/"-Y-K]/]"NH/GK"1XN41^4\15Z/N"/h\/J./."s"YHG5H"-I1XJN"N1"n!(%M$%*2"

>H/"51.N."1^"NH/"E/NNQ/I/JN"A]IGJG.NK-N1KM"/.NGI-N/]"N1"S/"n#!M$*+M"-K/"N1"S/"]/]X5N/]"^K1I"

NH/"E/NNQ/I/JN"AI1XJN2"=J"K/51PJGNG1J"1^"H/K"./K6G5/"N1"NH/"51QQ/5NG6/"-5NG1JM"NH/"E/NNQ/I/JN"\K16G]/."

NH-N"NH/"\-KNG/."YGQQ"K/fX/.N"-J"=J5/JNG6/"AY-K]"1^"n!+M+++"^1K"J-I/]"\Q-GJNG^^M",H/KLQ"9GQQ/Z/.2"

=J"K/NXKJ"̂ 1K"NH/"I1J/N-KL"-J]"\K1PK-II-NG5"K/QG/^"\K16G]/]"SL"F11PQ/M"BQ-GJNG^^"9GQQ/Z/."-J]"

NH/" ##'" <\N4=J." H-6/" .GPJ/]" K/Q/-./." 1^" NH/GK" 5Q-GI." -P-GJ.N" F11PQ/M" 51J]GNG1J-Q" 1J" NH/" ,1XKNg."

-\\K16-Q"1^"NH/"E/NNQ/I/JN2"

3? /%4)/'($)"&)*&'

E/NNQ/I/JN."-K/"GJ"NH/"GJN/K/.N."1^"mX]G5G-Q"/^^G5G/J5L"-J]"/51J1IL2">H/K/"G."-"c.NK1JP"mX]G5G-Q"

\1QG5L"NH-N"^-61K."./NNQ/I/JN.M"\-KNG5XQ-KQL"YH/K/"51I\Q/h"5Q-.."q1K"51QQ/5NG6/r"-5NG1J"QGNGP-NG1J"G."

51J5/KJ/]Md" -." NH/" GJH/K/JN" 51.N.M" ]/Q-L.M" -J]" KG.Z." 1^" 51JNGJX/]" QGNGP-NG1J" IGPHN" 1NH/KYG./"

16/KYH/QI"-JL"\1N/JNG-Q"S/J/^GN."NH/"5Q-.."51XQ]"H1\/"N1"1SN-GJ2"6,&00$C,&)-3)990$(1$4*&33,*M"*&&"92#]"

!#')M"!#('"_*NH",GK2"!**#`e"=5--E0$@##?$43#"*0B$>-'1$(1$K-)3*?$43&3*0M"'(*"92#]"!$&+M"!$&%"_!!NH"

,GK2"!*)#`"_\XSQG5"\1QG5L"/J51XK-P/."./NNQ/I/JN"1^"98EA"QGNGP-NG1J`2"

,1QQ/5NG6/" -P/"]G.5KGIGJ-NG1J" -5NG1J."XJ]/K" NH/"ARDA"-K/" c/J^1K5/]"X.GJP"5/KN-GJ"1^" NH/"

\1Y/K.M" K/I/]G/.M" -J]"\K15/]XK/."1^" NH/"98EA2d"6%/"'%$(1$6#-0#,)?&3*?$@"*).%3A&50B$ >-'1M"!$("

Case 5:15-cv-01824-BLF   Document 428   Filed 07/19/19   Page 9 of 22



!"

#"

$"

%"

&"

'"

("

)"

*"

!+"

!!"

!#"

!$"

!%"

!&"

!'"

!("

!)"

!*"

#+"

#!"

##"

#$"

#%"

#&"

#'"

#("

#)"

"

"

" &" ,-./"012"&3!&4564+!)#%4789"
"

;<=0>"?<>=<0"9<@"9=0A8"ABB@<CA8"<9",<88D,>=CD"A,>=<0"ED>>8D?D0>"AF@DD?D0>""

92@2R2"#*%M"#*)4**"_02R2",-Q"!**!`2"iJQGZ/"-"@XQ/"#$"1\N41XN"5Q-.."-5NG1JM"NH/"98EAg."51QQ/5NG6/"

-5NG1J"\K16G.G1J"\K1HGSGN."/I\Q1L//."^K1I"S/51IGJP"c-"\-KNL"\Q-GJNG^^"N1"-JL".X5H"-5NG1J"XJQ/.."H/"

PG6/."HG."51J./JN"GJ"YKGNGJP"N1"S/51I/".X5H"-"\-KNL"-J]".X5H"51J./JN"G."^GQ/]"GJ"NH/"51XKN"GJ"YHG5H"

.X5H"-5NG1J"G."SK1XPHN2d"#*"i2E2,2"l"#!'_S`e"0**$&,0#$6&8!<*,,$(1$6)35$#9$=1;1M"*+$"92$]"!+*+M"!!++"

_*NH",GK2"#+!)`2"

"cqWrHGQ/"@XQ/"#$"/h\K/..QL"K/fXGK/."NH-N"51XKN."K/6G/Y"./NNQ/I/JN"-PK//I/JN."NH-N"SGJ]"5Q-.."

I/IS/K."^1K"^-GKJ/..M"K/-.1J-SQ/J/..M"-J]"-]/fX-5LM"NH/K/"G."J1".X5H".N-NXN1KL"K/fXGK/I/JN"GJ"NH/"

98EA"1K"NH/"ARDA2d"N1I1$(1$4*'E5$#9$3%*$H*!E3$#9$I#8*,&-?$4*'1M"012"!&4564#(%+4;E>M"#+!)"i2E2"

RG.N2"8Dk=E"!#&%&*M"-N"t'"_02R2",-Q2";XQL"#'M"#+!)`2"EGIGQ-KQLM"cqNrH/"98EA"]1/."J1N" K/fXGK/"-"

^-GKJ/.."H/-KGJP"QGZ/"NH-N"K/fXGK/]"^1K"./NNQ/I/JN."1^"5Q-.."-5NG1J."SK1XPHN"XJ]/K"9/]2"@2",G62"B2"#$2d"

N#*%,*"$(1$@"*).%3P/#3*1'#8B$>-'1M"012"!#4#&+&M"#+!'"i2E2"RG.N2"8Dk=E"%)&*(M"-N"t&("_R2"T-J2"A\K2"

!!M"#+!'`e"&''#"?$#*"i2E2,2"l"#!'_S`e"6&8!<*,,M"*+$"92$]"-N"!!+%"_]/.5KGSGJP"1\N4GJ"I/IS/K."1^"-J"

98EA"51QQ/5NG6/"-5NG1J"-."\-KNL"\Q-GJNG^^.`2"01J/NH/Q/..M".1I/"51XKN."GJ"NHG."RG.NKG5N"H-6/"^1QQ1Y/]"

NH/"DQ/6/JNH",GK5XGNg."H1Q]GJP"GJ"=5--E0$@##?$43#"*0B$>-'1$(1$K-)3*?$43&3*0M"'(*"92#]"!$&+M"!$&#4&$"

_!!NH",GK2"!*)#`"NH-N"98EA"./NNQ/I/JN."K/fXGK/".X\/K6G.G1J"1^"/GNH/K"NH/"]G.NKG5N"51XKN"1K"NH/"E/5K/N-KL"

1^"8-S1K2"G1.1B$4&,*%$(1$S&,<)-$6#"!1B$012"!(4,C4++&*$48UTM"#+!)"i2E2"RG.N2"8Dk=E"!*&$%)M"-N"

t#"_02R2",-Q2"0162"!&M"#+!)`2""7L"GN."N/KI.M"NH/"E/NNQ/I/JN"K/fXGK/."-\\K16-Q"1^"NH/",1XKN"_Dh2"!"ll"

=M" C==_F``M" YHG5H" NH/" \-KNG/." -K/" .//ZGJP" ^1K" NH/" .-Z/" 1^" 5/KN-GJNL2" iJ]/K" =5--E0$ @##?0M" 98EA"

51QQ/5NG6/"-5NG1J"./NNQ/I/JN."IX.N"c51J.NGNXN/"u-"^-GK"-J]"K/-.1J-SQ/"K/.1QXNG1J"1^"-"S1J-"^G]/"]G.\XN/"

16/K"98EA"\K16G.G1J.2gd"N1I1M"#+!)"i2E2"RG.N2"8Dk=E"!#&%&*M"-N"t("_fX1NGJP"=5--E0$@##?0M"'(*"

92#]"-N"!$&&`2">H/"]G.NKG5N"51XKN"I-L"-\\K16/"-"./NNQ/I/JN"-PK//I/JN"-J]"]G.IG.."NH/"-5NG1J"X\1J"

^GJ]GJP"NH-N3"_!`"NH/"QGNGP-NG1J"GJ61Q6/."-"S1J-"^G]/$]G.\XN/e"_#`"NH/"\K1\1./]"./NNQ/I/JN"G."^-GK"-J]"
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" c>HG."5GK5XGN"H-."Q1JP"]/^/KK/]"N1"NH/"\KG6-N/"51J./J.X-Q"]/5G.G1J"1^"NH/"\-KNG/.2"2"2"2"A."qNHG."

5GK5XGN"H-.r"/I\H-.G[/]M"uNH/"51XKNg."GJNKX.G1J"X\1J"YH-N"G."1NH/KYG./"-"\KG6-N/"51J./J.X-Q"-PK//I/JN"

J/P1NG-N/]"S/NY//J"NH/"\-KNG/."N1"-"Q-Y.XGN"IX.N"S/"QGIGN/]"N1"NH/"/hN/JN"J/5/..-KL"N1"K/-5H"-"K/-.1J/]"

mX]PI/JN"NH-N"NH/"-PK//I/JN"G."J1N"NH/"\K1]X5N"1^"^K-X]"1K"16/KK/-5HGJP"SLM"1K"51QQX.G1J"S/NY//JM"

NH/"J/P1NG-NGJP"\-KNG/.q2rg"2"2"2"q>HG."5GK5XGN"\XN.r"-"P11]"]/-Q"1^".N15Z"GJ"NH/"\K1]X5N"1^"-J"-KI.4Q/JPNHM"

J1J451QQX.G6/M"J/P1NG-N/]"K/.1QXNG1J"v"-J]"H-6/"J/6/K"\K/.5KGS/]"-"\-KNG5XQ-K"^1KIXQ-"SL"YHG5H"NH-N"

1XN51I/"IX.N"S/"N/.N/]2d"R#?")./*W$(1$M*03$C/<,E.$6#1M"&'$"92$]"*%)M"*'&"_*NH",GK2"#++*`"_fX1NGJP"

T99)'*"0$9#"$U/03)'*$(1$6)(),$4*"(1$6#88E-$#9$3%*$6)35$V$6-351$#9$41@1M"'))"92#]"'!&M"'#&"_*NH",GK2"

!*)#``"_@XQ/"#$"./NNQ/I/JN`e"&''#"?"S&-$N*8!*-$(1$J&3%*0#-$2")XO&0B$>-'1M"012"!&4564++''+(*''+4

UEFM"#+!("i2E2"RG.N2"8Dk=E"!$(!)#M"-N"t!+"_02R2",-Q2"AXP2"#&M"#+!(`"_.-I/`2""

" ,1J.G.N/JN"YGNH"NH/"=5--E0$@##?0"^-5N1K.M"NH/"E/NNQ/I/JN".H1XQ]"S/"-\\K16/]"S/5-X./3"_-`"NH/"

./NNQ/I/JN"K/.1Q6/."-"S1J-"^G]/"]G.\XN/M"_S`"NH/"\K1\1./]"./NNQ/I/JN"G."^-GK"-J]"/fXGN-SQ/M"-J]"_5`"NH/"

\K1\1./]"-Y-K]"1^"-NN1KJ/L.g"^//.M"/h\/J./.M"-J]"GJ5/JNG6/"-Y-K]"G."K/-.1J-SQ/2"

)? $B8'(899<8C8D9'*87E<F87'6'5ED6'.>G8'&>7H;98?'

>H/"./NNQ/I/JN"-PK//I/JN"K/.1Q6/."-"S1J-"^G]/"]G.\XN/"51J5/KJGJP"QG-SGQGNL"XJ]/K"NH/"ARDA2"

A."GQQX.NK-N/]"GJ"NH/"SKG/^GJP"1J"NH/"6-KG1X."I1NG1J.".XSIGNN/]"N1"NH/",1XKN"NHK1XPH"NH/"51XK./"1^"NHG."

QGNGP-NG1JM" NH/" 5-./" GJ61Q6/." P/JXGJ/QL" ]G.\XN/]" ^-5NX-Q" -J]" Q/P-Q" G..X/.M" GJ5QX]GJPM" ^1K" /h-I\Q/3"

"
!"7/5-X./"NHG."ARDA"51QQ/5NG6/"-5NG1J"G."J1N"-"@XQ/"#$"5Q-.."-5NG1J"SXN"G."GJ.N/-]"-J"1\N4GJ"m1GJ]/K"

-5NG1JM" NH/"\-KNG/."-PK//" NH-N" NH/"01KNH/KJ"RG.NKG5N"1^",-QG^1KJG-g."BK15/]XK-Q"FXG]-J5/" ^1K",Q-.."

A5NG1J"E/NNQ/I/JN."XJ]/K"@XQ/"#$"]1/."J1N"-\\QL"N1"NHG."./NNQ/I/JN2""
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51XQ]"S/"I-GJN-GJ/]"-."-"51QQ/5NG6/"-5NG1J"NHK1XPH"NKG-Qe"YH/NH/K"-"\-NN/KJ41K4\K-5NG5/"5-./"I-L"S/"

SK1XPHN"XJ]/K"NH/"ARDAe"YH/NH/K"NH/".N-NG.NG5-Q"/6G]/J5/"BQ-GJNG^^.g"/h\/KN"\K/./JN/]"G."-]IG..GSQ/M"

\/K.X-.G6/M"-J]".X^^G5G/JN"N1"/.N-SQG.H"GJN/JNG1J-Q"]G.5KGIGJ-NG1J"S/5-X./"1^"-P/e"YH/NH/K"F11PQ/g."

GJN/K6G/Y" \K15/../." -K/" ]/.GPJ/]" N1" ]G.^-61K" 1Q]/K" -\\QG5-JN." 1K" -K/" S-./]" 1J" Q/PGNGI-N/M"

J1J]G.5KGIGJ-N1KL" HGKGJP" 5KGN/KG-" -J]" \K-5NG5/.e" YH/NH/K" GJ" 1J.GN/M" GJ4\/K.1J" GJN/K6G/Y." BQ-GJNG^^"

9GQQ/Z/." -J]" NH/" <\N4=J." \/K^1KI/]" Y/QQ" GJ" K/.\1J./" N1" N/5HJG5-Q" GJN/K6G/Y" fX/.NG1J." \1./]" SL"

F11PQ/e"YH/NH/K"BQ-GJNG^^"9GQQ/Z/."-J]"NH/"<\N4=J."Y/K/"fX-QG^G/]"^1K" NH/"\1.GNG1J."^1K"YHG5H"NH/L"

GJN/K6G/Y/]e" YH/NH/K" cF11PQ/LJ/..d" 1K" c5XQNXK-Q" ^GNd" G." -" /X\H/IG.I" ^1K" L1XNH" 1K" -" Q/PGNGI-N/M"

J1J]G.5KGIGJ-N1KL" HGKGJP" 5KGN/KG1Je" YH/NH/K" F11PQ/" /.NGI-N/." -\\QG5-JN.g" -P/" S-./]" 1J" NH/GK"

-\\/-K-J5/"1K" -P/4K/Q-N/]" ]-N-" 51QQ/5N/]" ^K1I"-\\QG5-JN." N1"]G.5KGIGJ-N/" -P-GJ.N" 1Q]/K" -\\QG5-JN.e"

YH/NH/K" F11PQ/" GJN/K6G/Y/K." H-6/" -55/.." N1" -JL" -P/4K/Q-N/]" ]-N-" 1K" GJ^1KI-NG1J" K/Q-N/]" N1"

GJN/K6G/Y//.e" YH/NH/K"F11PQ/" ]G.51XJN." /h\/KG/J5/" N1" NH/" ]/NKGI/JN" 1^" 1Q]/K" -\\QG5-JN.e"YH/NH/K"

F11PQ/"H1Q]."1Q]/K"-\\QG5-JN."N1"-"HGPH/K"1K"N1"NH/".-I/"fX-QG^G5-NG1J".N-J]-K]."-."L1XJP/K"-\\QG5-JN.e"

YH/NH/K"/-5H"BQ-GJNG^^"G."K/fXGK/]"N1"]/I1J.NK-N/"NH-N"-P/"]G.5KGIGJ-NG1J"Y-."NH/"cSXN"^1Kd"5-X./"1^"

F11PQ/g."^-GQXK/"N1"HGK/"HGI"1K"H/Ke"YH/NH/K"F11PQ/"K/m/5N/]"/-5H"GJ]G6G]X-Q"BQ-GJNG^^g."-\\QG5-NG1J."

^1K" Q/PGNGI-N/M" J1J4]G.5KGIGJ-N1KL" K/-.1J.e" YH/NH/K" GJ]G6G]X-Q" BQ-GJNG^^." ^-GQ/]" N1" IGNGP-N/" NH/GK"

]-I-P/.e"-J]"NH/"-I1XJN"1^"]-I-P/.M"G^"-JLM"NH-N"/-5H"BQ-GJNG^^".X^^/K/]2"4**B$*1.1M"#]"AI2",1I\Q2"

_RZN2"o#!)`e"AJ.Y/K"N1"#]"AI2",1I\Q2"_RZN2"o#$(`e"?1N2"^1K"R/5/KNG^G5-NG1J"_RZN2"o#'+`e"?1N2"^1K"

EXII2";2"_RZN2"o$&#`2"

5? $B8'(899<8C8D9'#7'.6>='6DG'%I;>96J<8'9E')<<'26=9>87?''

,1XKN." /6-QX-NGJP" NH/" K/-.1J-SQ/J/.." 1^" -" 51QQ/5NG6/" -5NG1J" ./NNQ/I/JN" 1^N/J" 51J.G]/K" NH/"

^-5N1K."X./]"N1"/6-QX-N/"NH/"K/-.1J-SQ/J/.."1^"-"@XQ/"#$"5Q-.."-5NG1J"./NNQ/I/JN2"N1I1M"#+!)"i2E2"RG.N2"

8Dk=E"!#&%&*M"-N"t)4*2"iJ]/K"@XQ/"#$M"51XKN."I-L"51J.G]/K".1I/"1K"-QQ"1^"NH/"^1QQ1YGJP"^-5N1K.3"
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./NNQ/I/JNe"_&`"NH/"/hN/JN"1^"]G.516/KL"51I\Q/N/]M"-J]"NH/".N-P/"1^"
NH/"\K15//]GJP.e" _'`" NH/"/h\/KG/J5/"-J]"6G/Y."1^" 51XJ./Qe" _(`" NH/"
\K/./J5/"1^"-"P16/KJI/JN-Q"\-KNG5G\-JNe"-J]"_)`"NH/"K/-5NG1J"1^"NH/"
5Q-.."I/IS/K."N1"NH/"\K1\1./]"./NNQ/I/JN2"

"

S&-$N*8!*-M"#+!("i2E2"RG.N2"8Dk=E"!$(!)#M"-N"t!!2"c01N"-QQ"1^"NH/./"^-5N1K."YGQQ"-\\QL"N1"/6/KL"

5Q-.."-5NG1J"./NNQ/I/JNM"-J]"GJ"5/KN-GJ"5GK5XI.N-J5/.M"u1J/"^-5N1K"-Q1J/"I-L"\K16/"]/N/KIGJ-NG6/"GJ"

^GJ]GJP" .X^^G5G/JN"PK1XJ]." ^1K" 51XKN" -\\K16-Q2gd""6%)-.$(1$ 4)*8*-0$ >-?/01M"012"!!4564+%)$)4?D;M"

#+!%"i2E2"RG.N2"8Dk=E")*++#M"-N" t*" _02R2",-Q2" ;XJ/"#(M"#+!%`" _fX1NGJP"D&3Q,$R/"&,$2*,*'#8801$

6##!1$(1$H>RG62SB$ >-'1M"##!"92@2R2"&#$M"&#&" _,2R2",-Q2"#++%``2" c=N" G." NH/" ./NNQ/I/JN" N-Z/J"-."-"

YH1Q/M" K-NH/K" NH-J" NH/" GJ]G6G]X-Q" 51I\1J/JN" \-KN.M" NH-N" IX.N" S/" /h-IGJ/]" ^1K" 16/K-QQ" ^-GKJ/..2d"

I&-,#-$(1$6%"50,*"$6#"!1M"!&+"92$]"!+!!M"!+#'"_*NH",GK2"!**)`2"

>H/./"^-5N1K.".X\\1KN"-\\K16-Q"1^"NH/"./NNQ/I/JN2"9GK.NM"cNH/",1XKN"IX.N"S-Q-J5/"-P-GJ.N"NH/"

KG.Z."1^"51JNGJX/]"QGNGP-NG1JM"GJ5QX]GJP"NH/".NK/JPNH."-J]"Y/-ZJ/../."1^"BQ-GJNG^^g."5-./M"NH/"S/J/^GN."

-^^1K]/]"N1"5Q-.."I/IS/K.M"-J]"NH/"GII/]G-5L"-J]"5/KN-GJNL"1^"-"K/516/KL2d"6%)-.M"#+!%"i2E2"RG.N2"

8Dk=E")*++#M"-N"t!+2"BQ-GJNG^^.g"5-./"^-5/."-"JXIS/K"1^"KG.Z."GJ"QGNGP-NG1J2"91K"/h-I\Q/M"BQ-GJNG^^."-K/"

^-5GJP"-".XII-KL"mX]PI/JN"I1NG1J"^K1I"F11PQ/"Q-LGJP"1XN"\1N/JNG-Q"Y/-ZJ/../."GJ"BQ-GJNG^^.g"5-./"

_RZN2"o$&#`M"-J]"YGQQ"^-5/"KG.Z."J1N"1JQL"GJ"NH/"GJGNG-Q"\-NN/KJ41K4\K-5NG5/"\H-./"1^" NH/"5-./M"SXN" GJ"

\K16GJP"QG-SGQGNL"-J]"]-I-P/."GJ".XS./fX/JN"GJ]G6G]X-Q"NKG-Q.2"BQ-GJNG^^."-Q.1"^-5/"NH/"KG.Z"1^"K/J/Y/]"

/^^1KN."SL"F11PQ/"N1"]/5/KNG^L"NH/"51QQ/5NG6/"-5NG1J"S/^1K/M"]XKGJPM"1K"-^N/K"NKG-Q2"a/N"-J1NH/K"KG.Z"G."

NH/"QGZ/QGH11]"1^"-\\/-Q."1^"S1NH"^-5NX-Q"]/N/KIGJ-NG1J."-."Y/QQ"-."1^"Q/P-Q"G..X/."NH-N"-K/"XJ./NNQ/]"GJ"

NHG.",GK5XGN"-J]"XJ]/K"^/]/K-Q"Q-Y2"WH/J"51J.G]/KGJP"NH/"51J.G]/K-SQ/"KG.Z."1^"QGNGP-NG1JM"51J^/KKGJP"

-J"GII/]G-N/"-J]"5/KN-GJ"S/J/^GN"1J"5Q-.."I/IS/K."G."\K/^/K-SQ/2"

E/51J]M"NH/"cNH/"KG.ZM"/h\/J./M"51I\Q/hGNLM"-J]"QGZ/QL"]XK-NG1J"1^"^XKNH/K"QGNGP-NG1Jd"^-61K."

./NNQ/I/JN2"S&-$N*8!*-M"#+!("i2E2"RG.N2"8Dk=E"!$(!)#M"-N"t!!2"cF/J/K-QQLM"uXJQ/.."NH/"./NNQ/I/JN"
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G."5Q/-KQL"GJ-]/fX-N/M"GN."-55/\N-J5/"-J]"-\\K16-Q"-K/"\K/^/K-SQ/"N1"Q/JPNHL"-J]"/h\/J.G6/"QGNGP-NG1J"

YGNH" XJ5/KN-GJ" K/.XQN.2gd" 6%)-.M" #+!%" i2E2" RG.N2" 8Dk=E" )*++#M" -N" t!$" _fX1NGJP"D&3E,$ R/"&,$

2*,*'#8801$6##!1M"##!"92@2R2"-N"&#'`2"E/NNQ/I/JN"G."^-61K/]"YH/K/M"-."H/K/M"c.GPJG^G5-JN"\K15/]XK-Q"

HXK]Q/."K/I-GJMd".X5H"-.".XII-KL"mX]PI/JNM"NKG-Q.M"-J]"-\\/-Q.M"-."cq-r61G]GJP".X5H"2"2"2"/h\/J]GNXK/"

1^"K/.1XK5/."-J]"NGI/"Y1XQ]"S/J/^GN"-QQ"\-KNG/.M"-."Y/QQ"-."NH/"51XKN2d">?1">HG."51QQ/5NG6/"-5NG1J"5-./"

G."KG.ZLM"/h\/J.G6/M"-J]"51I\Q/hM"-J]"Y1XQ]"N-Z/"L/-K."N1"K/.1Q6/2"A."-"51QQ/5NG6/"-5NG1JM"NHG."5-./"

Y1XQ]"S/"NKG/]"XJ]/K"NH/"NY14\H-./"2*&803*"0$\-NN/KJ41K4\K-5NG5/"^K-I/Y1KZM"NH/"./51J]"\H-./"1^"

YHG5H"Y1XQ]"K/fXGK/"16/K"NY14HXJ]K/]"GJ]G6G]X-Q"NKG-Q.M"-^N/K"YHG5H"-\\/-Q."-K/"-QI1.N"5/KN-GJ2">KG-Q"

Y1XQ]"K/fXGK/".XS.N-JNG-Q"K/.1XK5/."-J]"IXQNG\Q/"YGNJ/../."^1K"/-5H"BQ-GJNG^^M"GJ5QX]GJP"51J.G]/K-SQ/"
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N1"-..XI/".X5H"-"KG.Z"-J]"\K1I1N/."51I\/N/JN"K/\K/./JN-NG1J"^1K"\Q-GJNG^^."YH1"51XQ]"J1N"1NH/KYG./"

HGK/"-J"-NN1KJ/L2">?1"

9G^NHM"BQ-GJNG^^.g"K/fX/.N"̂ 1K"-"#&j"̂ //"G."GJ"QGJ/"YGNH"NH/"/.N-SQG.H/]"S/J5HI-KZ"NH-N"NH/"0GJNH"

,GK5XGN"51J.G]/K."\K/.XI\NG6/QL"K/-.1J-SQ/2">-$"*$+,/*3##3%M"'&%"92$]"-N"*%#2"

A"Q1]/.N-K"5K1..45H/5Z"̂ XKNH/K".X\\1KN."BQ-GJNG^^.g"̂ //"K/fX/.N2"A."K/^Q/5N/]"GJ"DhHGSGN"#M"S-./]"

1J"5XKK/JN"H1XKQL"K-N/.M"NH/"Q1]/.N-K"1^"BQ-GJNG^^.g"51XJ./Q"GJ"NHG."5-./"NHK1XPH"NH/"/J]"1^";XJ/"#+!*"

G."n#M%$$M+')M"-J]"BQ-GJNG^^.g"51XJ./Q"YGQQ"J//]"N1"\/K^1KI"-]]GNG1J-Q"Y1KZ"N1"^GJ-QG[/"NH/"./NNQ/I/JN2""

>HG."Y1XQ]"K/.XQN"GJ"-"IXQNG\QG/K"1^"!2!$2"">H/"0GJNH",GK5XGN"H-."-\\K16/]"IXQNG\QG/K."-."HGPH"-."$2'&"

YH/J"51I\Q/NGJP"-"Q1]/.N-K"5K1..45H/5Z2"N*""$(1$4'"**-$GL3"&0$O/),?B$>-'1M"&#'"92#]"'(M"'*4(+"_*NH"

,GK2"!*(&`2"9K1I"#++&4#+!!M" NH/"I/-J"IXQNG\QG/K" GJ" NH/"0GJNH",GK5XGN"Y-."!2%$2"4**"W=88=A?"72"

@i7D0E>D=0M"0DW7D@F"<0",8AEE"A,>=<0E$l"!&3)*"_&NH"/]2`2"7-./]"1J"NH/"Q1]/.N-K"5K1..45H/5ZM"NH/"

K/fX/.N/]"^//."-K/"K/-.1J-SQ/2$
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S/"5H-KP/]"N1"-"^//"\-LGJP"5QG/JN2gd"I&"")0$(1$J&"%#*9*"M"#%"92$]"!'M"!*"_*NH",GK2"!**%`"_fX1NGJP"

6%&,8*"0$(1$6)35$#9$=1;1M"(*'"92#]"!#+&M"!#!'"J2("_*NH",GK2"!*)'``e"0**$&,0#$6/03#8$=GHB$==6$(1$

*+&5B$>-'M"012"!#4564++$&+4;E>M"#+!%"i2E2"RG.N2"8Dk=E")(!)+M"-N"t#)"_02R2",-Q2";XJ/"#%M"#+!%`"

_-\\QLGJP" NHG." .N-J]-K]" GJ" -\\K16GJP" 51II1J" ^XJ]" K/GISXK./I/JN" ^1K" /h\/J./." cGJ5XKK/]" GJ"

51JJ/5NG1J"YGNH"51I\XN/K"K/./-K5HM"NK-6/Q"N1"H/-KGJP.M"N/Q/\H1J/"5H-KP/.M"-J]"51.N."^1K"51\LGJP"-J]"

\KGJNGJPd"S/5-X./"cNH/./"/h\/J./."-K/"1^"NH/"NL\/"J1KI-QQL"5H-KP/]"N1"-"\-LGJP"5QG/JNd`e"4#"*-0#-$(1$

J)-7M"#$*"92$]"!!%+M"!!%$b%%"_*NH",GK2"#++!`2"

A".XII-KL"1^"BQ-GJNG^^.g"/h\/J./."G."-NN-5H/]"-."DhHGSGN"$2"BQ-GJNG^^.g",1XJ./Q"H-6/"GJ5XKK/]"

1XN41^4\15Z/N"/h\/J./."1^"n!(%M$%*2">H/"SXQZ"1^"NH/./"/h\/J./."^-QQ"YGNHGJ"NY1"5-N/P1KG/.3"n!%(M*)+"

GJ"\K1^/..G1J-Q"^//.M"GJ5QX]GJP"/h\/KN"^//."-J]"51XKN"K/\1KNGJP"^//.e"-J]"n#+M!)#"^1K"NK-6/Q"/h\/J./."

K/Q-N/]"N1"51XKN"-\\/-K-J5/.M"]/\1.GNG1J.M"-J]"E/NNQ/I/JN",1J^/K/J5/.2">H/./"/h\/J./."-K/"1^"NH/"NL\/"

J1KI-QQL"5H-KP/]"N1"-"\-LGJP"5QG/JNM"-J]".H1XQ]"S/"-\\K16/]"-."K/-.1J-SQ/"-J]"-\\K1\KG-N/2"

$2 >H/"BK1\1./]"=J5/JNG6/"AY-K]"^1K"NH/"0-I/]"BQ-GJNG^^"=."@/-.1J-SQ/2"

BQ-GJNG^^." .//Z" -J" GJ5/JNG6/" -Y-K]" 1^" n!+M+++" N1" NH/" J-I/]" \Q-GJNG^^M" ,H/KLQ" 9GQQ/Z/.2"

cq0r-I/]" \Q-GJNG^^.M" -." 1\\1./]" N1" ]/.GPJ-N/]" 5Q-.." I/IS/K." YH1" -K/" J1N" J-I/]" \Q-GJNG^^.M" -K/"

/QGPGSQ/"^1K"K/-.1J-SQ/"GJ5/JNG6/"\-LI/JN.2d$43&3#-$(1$+#*)-.$6#1M"$#("92$]"*$)M"*(("_*NH",GK2"#++$`2"

c>H/"]G.NKG5N"51XKN"IX.N"/6-QX-N/" NH/GK"-Y-K]." GJ]G6G]X-QQLM"X.GJP"uK/Q/6-JN"^-5N1K." GJ5QX]qGJPr" NH/"

-5NG1J."NH/"\Q-GJNG^^"H-."N-Z/J"N1"\K1N/5N"NH/"GJN/K/.N."1^"NH/"5Q-..M"NH/"]/PK//"N1"YHG5H"NH/"5Q-.."H-."

S/J/^GNN/]"^K1I"NH1./"-5NG1J.M"2"2"2"NH/"-I1XJN"1^"NGI/"-J]"/^^1KN"NH/"\Q-GJNG^^"/h\/J]/]"GJ"\XK.XGJP"

NH/"QGNGP-NG1J"2"2"2"-J]"K/-.1J-SQq/r"̂ /-Kq."1^r"Y1KZ\Q-5/"K/N-QG-NG1J2gd">?1$_fX1NGJP"6##7$(1$D)*?*"3M"!%#"

92$]"!++%M"!+!'"_(NH",GK2"!**)``2"

=J5/JNG6/"-Y-K]."1^"16/K"n!+M+++"-K/"51II1J"GJ"5-./."1^"NHG."I-PJGNX]/2"=J"6##7M"YH/K/"NH/"
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N1N-Q"./NNQ/I/JN"Y-."n'2'"IGQQG1J2"012"$3!&4564'$%%4@EM"#+!("i2E2"RG.N2"8Dk=E"!+(#%$M"-N"t!&4!'"

_02R2",-Q2";XQL"!!M"#+!(`2"

U/K/M" NH/" J-I/]" BQ-GJNG^^" YH1" ^GQ/]" NHG." 51QQ/5NG6/" -5NG1JM" ,H/KLQ" 9GQQ/Z/.M" /h\/J]/]"

51J.G]/K-SQ/"NGI/"-J]"/^^1KN"N1"/J.XK/"NH/".X55/.."1^"NHG."5-./2""EH/"H-."^GQ/]"-"]/5Q-K-NG1J"]/.5KGSGJP"

H/K"/^^1KN."GJ"\XK.XGJP"NH/"QGNGP-NG1J2"4**$9GQQ/Z/."R/5Q2"pp"!4#2"?.2"9GQQ/Z/."Y-."-]]/]"-."-"\Q-GJNG^^"

GJ"NH/"9GK.N"AI/J]/]",1I\Q-GJN"_RZN2"o!)`"1J";XJ/"#&M"#+!&M"-J]"H-."S//J"-5NG6/QL"GJ61Q6/]"GJ"NH/"

QGNGP-NG1J".GJ5/"NH/J2"U/K"/^^1KN."H-6/"GJ5QX]/]M")-3*"$&,)&3"_!`".N/\\GJP"^1KY-K]"-J]"1^^/KGJP"N1"./K6/"

-."-"J-I/]"\Q-GJNG^^e"_#`"-..G.NGJP"YGNH"NH/"\K/\-K-NG1J"1^"NH/"AI/J]/]",1I\Q-GJN"-J]"1NH/K"^GQGJP.e"

_$`"NK-6/QGJP"^K1I"X\.N-N/"0/Y"a1KZ"N1",-QG^1KJG-"N1"\K/\-K/"^1K"-J]".GN"^1K"-"^XQQ4]-L"]/\1.GNG1J"_-J]"

51JNGJXGJP"NH/"]/\1.GNG1J"SL"N/Q/\H1J/"-N"-"Q-N/K"]-N/`e"_%`"K/6G/YGJP"NH/"NK-J.5KG\N"1^"H/K"]/\1.GNG1J"

^1K" -JL" GJ-55XK-5G/.e" _&`" K/.\1J]GJP" N1" YKGNN/J" ]G.516/KL" K/fX/.N.e" _'`" P-NH/KGJP" -J]" \K1]X5GJP"

]15XI/JN."^1K"X./"GJ"51JJ/5NG1J"YGNH"NH/"5-./e"_(`"K/PXQ-KQL"K/6G/YGJP"\Q/-]GJP.M"51KK/.\1J]/J5/"

-J]" 1NH/K" ]15XI/JN-NG1J" K/5/G6/]" ^K1I" 51XJ./Q" GJ" 1K]/K" N1" .N-L" -\\KG./]" 1^" NH/" \K1PK/.." 1^" NH/"

QGNGP-NG1Je"_)`"NK-6/QGJP"^K1I"X\.N-N/"0/Y"a1KZ"N1",-QG^1KJG-"^1K"-J"GJ4\/K.1J"E/NNQ/I/JN",1J^/K/J5/e"

-J]" _*`" S/GJP" -5NG6/QL" GJ61Q6/]" GJ" .XS./fX/JN" ./NNQ/I/JN" ]G.5X..G1J.M" GJ5QX]GJP" K/6G/YGJP" -J]"

-\\K16GJP"NH/"./NNQ/I/JN"-PK//I/JN2"=J"-QQM"?.2"9GQQ/Z/."/.NGI-N/."NH-N".H/"H-.".\/JN"-\\K1hGI-N/QL"

#&+"H1XK."GJ"\XK.XGN"1^"NHG."QGNGP-NG1J2""U/K"/^^1KN."H-6/"H/Q\/]"-5HG/6/"-"./NNQ/I/JN"1^"n!!"IGQQG1JM"

-J]" -" n!+M+++" GJ5/JNG6/" -Y-K]" G." K/-.1J-SQ/" -J]" -\\K1\KG-N/2" 4**$ +/'7)-.%&8M" #+!(" i2E2" RG.N2"

8Dk=E"!+(#%$M"-N"t!&4!'2"

&? )'.6>=D877'-86=>DR'#7'"E9'*8I;>=8G?'

c>H/" 98EA"]1/." J1N" K/fXGK/" -" ^-GKJ/.." H/-KGJP" QGZ/" NH-N" K/fXGK/]" ^1K" ./NNQ/I/JN." 1^" 5Q-.."
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I� I1752D8C7I21   

6XEMHFW�WR�DSSURYDO�E\�WKH�8QLWHG�6WDWHV�'LVWULFW�&RXUW�IRU�WKH�1RUWKHUQ�'LVWULFW�RI�

&DOLIRUQLD,�WKLV�6HWWOHPHQW�$JUHHPHQW�VHWV�IRUWK�WKH�IXOO�DQG�ILQDO�WHUPV�E\�ZKLFK�1DPHG�

3ODLQWLII�&KHU\O�)LOOHNHV,�6HWWOHPHQW�&ROOHFWLYH�0HPEHUV,�DQG�'HIHQGDQW�*RRJOH�//&�

KDYH�VHWWOHG�DQG�UHVROYHG�DV�IXOO\�DV�SRVVLEOH�DOO�FODLPV�WKDW�KDYH�RU�FRXOG�KDYH�EHHQ�

UDLVHG�EDVHG�RQ�WKH�IDFWV�DOOHJHG�LQ�WKLV�$FWLRQ�LQ�WKH�6HFRQG�$PHQGHG�&RPSODLQW,�DV�

ZHOO�DV�LQ�WKH�HDUOLHU�ILOHG�FRPSODLQWV.�7KLV�6HWWOHPHQW�$JUHHPHQW�DSSOLHV�WR�DOO�

6HWWOHPHQW�&ROOHFWLYH�0HPEHUV�ZKR�ILOHG�FRQVHQW�WR�MRLQ�IRUPV�LQ�WKLV�$FWLRQ�DQG�KDYH�

QRW�YROXQWDULO\�ZLWKGUDZQ�RU�EHHQ�GLVPLVVHG�IURP�WKLV�$FWLRQ�E\�WKH�&RXUW.�

II� D()I1I7I216 

,Q�DGGLWLRQ�WR�WHUPV�LGHQWLILHG�RU�GHILQHG�HOVHZKHUH�LQ�RU�DV�XVHG�LQ�WKLV�

6HWWOHPHQW�$JUHHPHQW,�WKH�WHUPV�EHORZ�KDYH�WKH�IROORZLQJ�PHDQLQJV��

1. ³$FWLRQ´�PHDQV�WKLV�ODZVXLW,�5REHUW�+HDWK,�RQ�EHKDOI�RI�KLPVHOI,�DQG�

&KHU\O�)LOOHNHV,�RQ�EHKDOI�RI�KHUVHOI�DQG�RWKHUV�VLPLODUO\�VLWXDWHG,�Y.�*RRJOH�//&,�1R.�

5�15�FY�01824�%/)��1.'.�&DO.�ILOHG�$SU.�22,�2015�.�

2. ³$SSURYDO�+HDULQJ´�PHDQV�WKH�KHDULQJ�WKH�&RXUW�PD\�FKRRVH�WR�KROG�

ZKHQ�LW�DSSURYHV�WKH�6HWWOHPHQW�DQG�PDNHV�VXFK�RWKHU�ILQDO�UXOLQJV�DV�DUH�FRQWHPSODWHG�

E\�WKLV�6HWWOHPHQW�$JUHHPHQW�RU�DV�PRGLILHG�E\�VXEVHTXHQW�PXWXDO�DJUHHPHQW�RI�WKH�

3DUWLHV�LQ�ZULWLQJ�DQG�DSSURYHG�E\�WKH�&RXUW.�

3. ³$SSURYDO�2UGHU´�PHDQV�WKH�ODVW�RI�WKH�&RXUW¶V�2UGHUV���L��JUDQWLQJ�

DSSURYDO�RI�WKH�6HWWOHPHQW�$JUHHPHQW�RQ�WKH�WHUPV�SURYLGHG�LQ�WKLV�$JUHHPHQW�RU�DV�

PRGLILHG�E\�VXEVHTXHQW�PXWXDO�DJUHHPHQW�RI�'HIHQGDQW,�3ODLQWLII�)LOOHNHV,�DQG�&ROOHFWLYH�

&RXQVHO�LQ�ZULWLQJ�DQG�DSSURYHG�E\�WKH�&RXUW���LL��GLVPLVVLQJ�WKLV�$FWLRQ�RQ�WKH�PHULWV�
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DQG�ZLWK�SUHMXGLFH�DV�WR�WKH�FODLPV�RI�3ODLQWLII�)LOOHNHV�DQG�6HWWOHPHQW�&ROOHFWLYH�

0HPEHUV�ZKR�KDYH�DJUHHG�WR�SDUWLFLSDWH�LQ�WKH�VHWWOHPHQW�E\�VLJQLQJ�WKH�UHOHDVH��RU��LLL��

HQWHULQJ�ILQDO�MXGJPHQW�DV�WR�3ODLQWLII�)LOOHNHV�DQG�DV�WR�6HWWOHPHQW�&ROOHFWLYH�0HPEHUV�

ZKR�KDYH�DJUHHG�WR�SDUWLFLSDWH�LQ�WKH�VHWWOHPHQW�E\�VLJQLQJ�WKH�UHOHDVH.�

4. ³&$)$�1RWLFH´�PHDQV�WKH�QRWLFH�UHTXLUHPHQWV�LPSRVHG�E\�WKH�&ODVV�

$FWLRQ�)DLUQHVV�$FW,�28�8.6.&.���1715�E�.�

5. ³&ODLPV�$GPLQLVWUDWRU´�.XU]PDQ�&DUVRQ�&RQVXOWDQWV,�//&��³.&&´�,�

ZKLFK�KDV�EHHQ�MRLQWO\�DJUHHG�XSRQ�E\�WKH�3DUWLHV�WR�DGPLQLVWHU�WKH�6HWWOHPHQW�)XQG�

SXUVXDQW�WR�WKLV�$JUHHPHQW�DQG�WR�2UGHUV�RI�WKH�&RXUW.�

6. ³&ROOHFWLYH�&RXQVHO´�RU�³&RXQVHO´�PHDQV�WKH�ODZ�ILUP�RI�.RWFKHQ�	�/RZ�

//3�DQG�'9*�/DZ�3DUWQHU�//&.�

7. ³&RPSODLQW´�PHDQV�WKH�6HFRQG�$PHQGHG�&RPSODLQW�ILOHG�RQ�6HSWHPEHU�

11,�2017,�ZKLFK�LV�WKH�RSHUDWLYH�&RPSODLQW�LQ�WKLV�$FWLRQ.�3ULRU�YHUVLRQV�RI�WKH�

&RPSODLQW�LQFOXGH�WKH�RULJLQDO�&RPSODLQW,�ILOHG�RQ�$SULO�22,�2015,�DQG�WKH�)LUVW�

$PHQGHG�&RPSODLQW,�ILOHG�RQ�-XQH�25,�2015.�

8. ³&RXUW´�UHIHUV�WR�WKH�IHGHUDO�FRXUW�KDYLQJ�MXULVGLFWLRQ�RYHU�WKLV�$FWLRQ�DW�

DQ\�VWDJH,�FXUUHQWO\�WKH�8QLWHG�6WDWHV�'LVWULFW�&RXUW�IRU�WKH�1RUWKHUQ�'LVWULFW�RI�

&DOLIRUQLD��6DQ�-RVH�'LYLVLRQ�.�

9. ³'HIHQGDQW´�RU�WKH�³&RPSDQ\´�PHDQV�*RRJOH�//&.�

10. ³'HIHQGDQW¶V�&RXQVHO´�RU�³'HIHQVH�&RXQVHO´�RU�³&RXQVHO´�PHDQV�WKH�ODZ�

ILUP�RI�2JOHWUHH,�'HDNLQV,�1DVK,�6PRDN�	�6WHZDUW,�3.&.�

11. ³(IIHFWLYH�'DWH´�PHDQV�WKH�GDWH�RQ�ZKLFK�DOO�RI�WKH�IROORZLQJ�KDYH�

RFFXUUHG���L��WKH�&RXUW�KDV�ILQDOO\�DSSURYHG�WKLV�6HWWOHPHQW�$JUHHPHQW�DQG�KDV�VLJQHG�
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DQG�HQWHUHG�DQ�2UGHU�VR�LQGLFDWLQJ���LL��WKH�&RXUW�KDV�HQWHUHG�DQ�$SSURYDO�2UGHU�

GLVPLVVLQJ�WKH�FODLPV�RQ�WKH�PHULWV�DQG�ZLWK�SUHMXGLFH�RI�3ODLQWLII�)LOOHNHV�DQG�DOO�

6HWWOHPHQW�&ROOHFWLYH�0HPEHUV�ZKR�KDYH�DJUHHG�WR�SDUWLFLSDWH�LQ�WKH�VHWWOHPHQW�E\�

VLJQLQJ�WKH�UHOHDVH��DQG��LLL��WKH�WLPH�IRU�DSSHDO�RI�WKH�$SSURYDO�2UGHU�KDV�HLWKHU�UXQ�

ZLWKRXW�DQ�DSSHDO�EHLQJ�ILOHG�RU�DQ\�DSSHDO�ILOHG��LQFOXGLQJ�DQ\�UHTXHVWV�IRU�UHKHDULQJ�HQ�

EDQF,�SHWLWLRQV�IRU�FHUWLRUDUL,�RU�DSSHOODWH�UHYLHZ��KDV�EHHQ�ILQDOO\�UHVROYHG�DQG�WKH�

&RXUW¶V�$SSURYDO�KDV�EHHQ�XSKHOG.�

12. ³1DPHG�3ODLQWLII´�RU�³3ODLQWLII´�PHDQV�RQO\�&KHU\O�)LOOHNHV,�DQG�GRHV�QRW�

LQFOXGH�5REHUW�+HDWK,�ZKRVH�UHPDLQLQJ�LQGLYLGXDO�GLVFULPLQDWLRQ�DQG�RWKHU�FODLPV�DUH�

QRW�UHVROYHG�LQ�RU�VHWWOHG�DV�SDUW�RI�WKLV�6HWWOHPHQW.�

13. ³1RWLFH�RI�6HWWOHPHQW�IRUP´�PHDQV�WKH�QRWLFH�RI�WKLV�6HWWOHPHQW�WKDW�ZLOO�

EH�HPDLOHG�RU�PDLOHG�GLUHFWO\�WR�1DPHG�3ODLQWLII�DQG�WR�HDFK�6HWWOHPHQW�&ROOHFWLYH�

0HPEHU�DORQJ�ZLWK�WKH�$FNQRZOHGJHPHQW�DQG�&RQVHQW,�D�FRS\�RI�ZKLFK�LV�DWWDFKHG�

KHUHWR�DV�([KLELW�%.��

14. ³3DUW\´�RU�³3DUWLHV´�PHDQV�1DPHG�3ODLQWLII�&KHU\O�)LOOHNHV,�WKH�

6HWWOHPHQW�&ROOHFWLYH�0HPEHUV�ZKR�DJUHHG�WR�SDUWLFLSDWH�LQ�WKH�VHWWOHPHQW�E\�VLJQLQJ�WKH�

UHOHDVH,�DQG�'HIHQGDQW,�DOO�RI�ZKRP�DUH�HQWHULQJ�LQWR�DQG�DUH�ERXQG�E\�WKLV�6HWWOHPHQW.�

³3DUW\´�RU�³3DUWLHV´�GRHV�QRW�LQFOXGH�1DPHG�3ODLQWLII�5REHUW�+HDWK,�ZKRVH�LQGLYLGXDO�

GLVFULPLQDWLRQ�DQG�RWKHU�FODLPV�DUH�QRW�UHVROYHG�LQ�RU�VHWWOHG�DV�SDUW�RI�WKLV�6HWWOHPHQW.�

15. ³6HUYLFH�3D\PHQW´�PHDQV�WKH�DGGLWLRQDO�DPRXQW�SDLG�WR�1DPHG�3ODLQWLII�

&KHU\O�)LOOHNHV,�VXEMHFW�WR�WKH�&RXUW¶V�DSSURYDO,�IRU�KHU�SDUWLFLSDWLRQ�LQ�WKLV�$FWLRQ�DQG�

IRU�KHU�JHQHUDO�UHOHDVH�DQG�ZDLYHU�RI�HPSOR\PHQW�UHODWHG�FODLPV�GHVFULEHG�KHUHLQ.�
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16. ³6HWWOHPHQW�$JUHHPHQW,´�³6HWWOHPHQW,´�RU�³$JUHHPHQW´�HDFK�PHDQ�WKH�

VHWWOHPHQW�DJUHHG�WR�E\�WKH�3DUWLHV�DV�UHIOHFWHG�LQ�WKLV�$JUHHPHQW�DQG�DV�DSSURYHG�E\�WKH�

&RXUW.�

17. ³6HWWOHPHQW�&ROOHFWLYH´�RU�³6HWWOHPHQW�&ROOHFWLYH�0HPEHUV´�RU�

³&ROOHFWLYH�0HPEHUV´�PHDQV�WKRVH�LQGLYLGXDOV�ZKR���L��SUHYLRXVO\�ILOHG�D�FRQVHQW�WR�MRLQ�

IRUP�LQ�WKLV�$FWLRQ�DQG�EHFDPH�D�³SDUW\�SODLQWLII´�XQGHU�29�8.6.&.���216�E���DQG��LL��

ZKR,�DV�RI�WKH�GDWH�WKLV�6HWWOHPHQW�$JUHHPHQW�LV�H[HFXWHG,�KDYH�QHLWKHU�YROXQWDULO\�

ZLWKGUDZQ�QRU�EHHQ�GLVPLVVHG�IURP�WKLV�$FWLRQ�E\�WKH�&RXUW.�$�OLVW�RI�DOO�6HWWOHPHQW�

&ROOHFWLYH�0HPEHUV�LV�DWWDFKHG�DV�([KLELW�&.�

18. ³6HWWOHPHQW�6XP´�PHDQV�WKH�PRQLHV�WKDW�'HIHQGDQW�ZLOO�SD\�WR�WKH�&ODLPV�

$GPLQLVWUDWRU�LQ�VHWWOHPHQW�RI�WKLV�$FWLRQ.�

III� 021(7$5< C216ID(5$7I21 

$� 6ettOePent 6XP 

,Q�H[FKDQJH�IRU�WKH�UHOHDVH�DQG�ZDLYHU�RI�1DPHG�3ODLQWLII¶V�DQG�6HWWOHPHQW�

&ROOHFWLYH�0HPEHUV¶�FODLPV�DQG�IRU�WKHLU�RWKHU�SURPLVHV�LQ�WKLV�$JUHHPHQW,�'HIHQGDQW�

VKDOO�SD\�WKH�VXP�RI�(OHYHQ�0LOOLRQ�8.6.�'ROODUV��$11,000,000���WKH�³6HWWOHPHQW�

6XP´�.��7KH�6HWWOHPHQW�6XP�LQFOXGHV�SD\PHQW�IRU���L��DOO�DPRXQWV�WR�EH�SDLG�WR�1DPHG�

3ODLQWLII�DQG�6HWWOHPHQW�&ROOHFWLYH�0HPEHUV���LL��DOO�DPRXQWV�WR�EH�SDLG�WR�1DPHG�

3ODLQWLII�DV�D�6HUYLFH�3D\PHQW���LLL��DOO�DWWRUQH\V¶�IHHV�DQG�FRVWV�DZDUGHG�E\�WKH�&RXUW,�

LQFOXGLQJ�WKRVH�LQ�FRQQHFWLRQ�ZLWK�VHFXULQJ�FRXUW�DSSURYDO�RI�WKH�6HWWOHPHQW�DQG�WKH�

QRWLFH�DQG�FODLPV�SURFHVV���LY��DOO�FRVWV�RU�H[SHQVHV�LQFXUUHG�LQ�DGPLQLVWHULQJ�WKH�

6HWWOHPHQW�DQG�WKH�6HWWOHPHQW�)XQG��DV�GHILQHG�EHORZ�,�LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�WKRVH�

UHODWHG�WR�QRWLFH,�FODLPV�SURFHVVLQJ,�RU�LQGHSHQGHQW�OHJDO�DGYLFH�REWDLQHG�E\�WKH�&ODLPV�

$GPLQLVWUDWRU�IRU�WKH�4XDOLILHG�6HWWOHPHQW�)XQG,�WD[�WUHDWPHQW,�WD[�UHSRUWLQJ,�RU�WKH�
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)XQG¶V�WD[�UHWXUQV��DQG�WR�WD[HV�DVVRFLDWHG�ZLWK�DQ\�WD[�UHWXUQV���DQG��YL��DOO�SD\UROO�

ZLWKKROGLQJ�WD[HV,�ZKLFK�PHDQV�1DPHG�3ODLQWLII¶V,�6HWWOHPHQW�&ROOHFWLYH�0HPEHUV¶,�DQG�

'HIHQGDQW¶V�UHVSHFWLYH�SRUWLRQV�RI�SD\UROO�WD[HV��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�),&$,�

)87$,�DQG�DOO�RWKHU�IHGHUDO,�VWDWH,�RU�ORFDO�SD\UROO�WD[HV��RQ�DPRXQWV�WR�EH�SDLG�WR�WKH�

6HWWOHPHQW�&ROOHFWLYH�0HPEHUV�WUHDWHG�DV�ZDJHV.��7KLV�$JUHHPHQW�GRHV�QRW�UHTXLUH�

'HIHQGDQW�WR�SD\�PRUH�WKDQ�WKH�6HWWOHPHQW�6XP.�

�� 7a[ /iaEiOit\ 

2WKHU�WKDQ�WKH�DOORFDWLRQV�IRU�LQGLYLGXDO�SD\PHQWV�DQG�WKH�6HUYLFH�3D\PHQW�VHW�

IRUWK�EHORZ,�WKH�3DUWLHV�PDNH�QR�UHSUHVHQWDWLRQV�DERXW�WKH�WD[�WUHDWPHQW�RU�OHJDO�HIIHFW�RI�

DQ\�SD\PHQWV�XQGHU�WKLV�$JUHHPHQW.�1DPHG�3ODLQWLII�DQG�6HWWOHPHQW�&ROOHFWLYH�0HPEHUV�

DJUHH�WKDW,�VKRXOG�DQ\�WD[LQJ�DXWKRULW\�DVVHVV�DQ\�WD[HV,�SHQDOWLHV,�RU�LQWHUHVW�DJDLQVW�WKHP�

DV�D�UHVXOW�RI�WKH�LQGLYLGXDO�SD\PHQWV�RU�WKH�6HUYLFH�3D\PHQW,�WKH\�ZLOO�EH�VROHO\�

UHVSRQVLEOH�IRU�WKH�WD[HV,�SHQDOWLHV,�RU�LQWHUHVW,�LI�DQ\,�WKDW�PD\�EH�RZHG�WR�DQ\�

JRYHUQPHQWDO�DJHQF\�DV�D�UHVXOW�RI�WKH�VHWWOHPHQW�SD\PHQWV.�

�� 1R 2tKeU 3a\Pent 

7KH�6HWWOHPHQW�6XP�FRQVWLWXWHV�WKH�WRWDO�FDVK�RXWOD\�E\�'HIHQGDQW�LQ�FRQQHFWLRQ�

ZLWK�WKH�UHVROXWLRQ�DQG�VHWWOHPHQW�RI�WKLV�$FWLRQ.�'HIHQGDQW�VKDOO�SD\�QR�RWKHU�PRQH\�

VHSDUDWHO\�LQ�FRQQHFWLRQ�ZLWK�WKLV�6HWWOHPHQW,�LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ�IRU�DQ\�WD[HV,�

DWWRUQH\V¶�IHHV�RU�FRVWV,�RU�H[SHQVHV.�'HIHQGDQW�VKDOO�EH�VROHO\�UHVSRQVLEOH�IRU�IHHV,�FRVWV,�

DQG�H[SHQVHV�RI�'HIHQVH�&RXQVHO,�'HIHQGDQW¶V�DFFRXQWDQWV�RU�WD[�DWWRUQH\V,�RU�RWKHU�

FRQVXOWDQWV�RU�YHQGRUV�LQGHSHQGHQWO\�UHWDLQHG�E\�'HIHQGDQW�VROHO\�IRU�'HIHQGDQW¶V�

EHQHILW.�

�

�
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3� 6ettOePent )Xnd and $dPiniVtUatRU aV 7UXVtee 

7KH�6HWWOHPHQW�6XP�ZLOO�EH�SODFHG�LQWR�DQ�LQWHUHVW�EHDULQJ�HVFURZ�DFFRXQW�

HVWDEOLVKHG�E\�WKH�&ODLPV�$GPLQLVWUDWRU��WKH�³6HWWOHPHQW�)XQG´�.�7KH�&ODLPV�

$GPLQLVWUDWRU�ZLOO�VHUYH�DV�WUXVWHH�RI�WKH�6HWWOHPHQW�)XQG�DQG�ZLOO�DFW�DV�D�ILGXFLDU\�ZLWK�

UHVSHFW�WR�WKH�KDQGOLQJ,�PDQDJHPHQW,�DQG�GLVWULEXWLRQ�RI�DPRXQWV�IURP�WKH�)XQG,�

LQFOXGLQJ�WKH�KDQGOLQJ�RI�WD[�UHODWHG�LVVXHV�DQG�SD\PHQWV.�7KH�&ODLPV�$GPLQLVWUDWRU�ZLOO�

DOVR�DFW�LQ�D�PDQQHU�QHFHVVDU\�WR�TXDOLI\�WKH�6HWWOHPHQW�)XQG�DV�D�³4XDOLILHG�6HWWOHPHQW�

)XQG´�XQGHU�6HFWLRQ�468%�RI�WKH�,QWHUQDO�5HYHQXH�&RGH�RI�1986,�DV�DPHQGHG,�DQG�7UHDV.�

5HJ.�6HFWLRQ�1.468%�1�HW�VHT.,�DQG�WR�PDLQWDLQ�WKDW�TXDOLILFDWLRQ.�$OO�FRVWV�DQG�H[SHQVHV�

RI�WKH�&ODLPV�$GPLQLVWUDWRU�LQ�DGPLQLVWHULQJ�WKLV�6HWWOHPHQW�ZLOO�EH�H[FOXVLYHO\�WDNHQ�

IURP�DQG�ZLOO�VHUYH�WR�UHGXFH�WKH�6HWWOHPHQW�6XP.�

%� 6eUYiFe 3a\Pent tR 1aPed 3OaintiII 

&ROOHFWLYH�&RXQVHO�ZLOO�VHHN�&RXUW�DSSURYDO�IRU�D�UHDVRQDEOH�6HUYLFH�3D\PHQW�

IURP�WKH�6HWWOHPHQW�6XP�WR�1DPHG�3ODLQWLII�&KHU\O�)LOOHNHV�LQ�WKH�DPRXQW�RI�WHQ�

WKRXVDQG�GROODUV��$10,000��IRU�KHU�SDUWLFLSDWLRQ�LQ�SURVHFXWLQJ�DQG�VHWWOLQJ�WKLV�$FWLRQ�

DQG�IRU�KHU�JHQHUDO�UHOHDVH�DQG�ZDLYHU�RI�HPSOR\PHQW�UHODWHG�FODLPV�DV�GHVFULEHG�KHUHLQ.�

6XEMHFW�WR�&RXUW�DSSURYDO,�WKLV�SURSRVHG�6HUYLFH�3D\PHQW�ZLOO�EH�LQ�DGGLWLRQ�WR�DQ\�

6HWWOHPHQW�&ROOHFWLYH�SD\PHQW�WKDW�VKH�PD\�EH�HOLJLEOH�WR�UHFHLYH�XQGHU�WKH�6HWWOHPHQW�

$JUHHPHQW.�7KHUH�ZDV�QR�WUDGH�RII�RI�UHOLHI�IRU�WKH�6HWWOHPHQW�&ROOHFWLYH�LQ�RUGHU�WR�SD\�

WKLV�6HUYLFH�3D\PHQW.�7KLV�6HUYLFH�3D\PHQW�ZLOO�FRPH�H[FOXVLYHO\�IURP�DQG�ZLOO�VHUYH�WR�

UHGXFH�WKH�6HWWOHPHQW�6XP,�DQG�1DPHG�3ODLQWLII�ZLOO�EH�UHTXLUHG�WR�H[HFXWH�WKLV�

VHWWOHPHQW�DJUHHPHQW�DQG�WKHUHE\�JHQHUDOO\�UHOHDVH�DOO�HPSOR\PHQW�UHODWHG�FODLPV�

GHVFULEHG�KHUHLQ,�NQRZQ�DQG�XQNQRZQ,�DJDLQVW�'HIHQGDQW�DQG�WKH�5HOHDVHG�3DUWLHV�LQ�

H[FKDQJH�IRU�WKLV�6HUYLFH�3D\PHQW.��
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C� $ttRUne\V¶ )eeV and CRVtV   

&ROOHFWLYH�&RXQVHO�ZLOO�DSSO\�WR�WKH�&RXUW�IRU�DQ�DZDUG�RI�DWWRUQH\V¶�IHHV�LQ�D�

WRWDO�DPRXQW�RI�WZHQW\�ILYH�SHUFHQW��25���RI�WKH�6HWWOHPHQW�6XP,�i.e.,�$2,750,000,�SOXV�

WKHLU�OLWLJDWLRQ�FRVWV�DQG�H[SHQVHV.�3D\PHQW�RI�WKHVH�DWWRUQH\V¶�IHHV�DQG�FRVWV�ZLOO�EH�

PDGH�H[FOXVLYHO\�IURP�DQG�ZLOO�VHUYH�WR�UHGXFH�WKH�6HWWOHPHQW�6XP.�'HIHQGDQW¶V�

SD\PHQW�RI�3ODLQWLIIV¶�DWWRUQH\V¶�IHHV,�FRVWV,�DQG�H[SHQVHV�IURP�WKH�6HWWOHPHQW�6XP�VKDOO�

FRQVWLWXWH�IXOO�VDWLVIDFWLRQ�RI�DQ\�REOLJDWLRQ�LW�PD\�KDYH�WR�SD\�DQ\�SHUVRQ,�DWWRUQH\,�RU�

ODZ�ILUP�IRU�DWWRUQH\V¶�IHHV,�FRVWV,�RU�H[SHQVHV�LQFXUUHG�RQ�EHKDOI�RI�WKH�1DPHG�3ODLQWLII�

DQG�6HWWOHPHQW�&ROOHFWLYH�DQG�VKDOO�UHOLHYH�'HIHQGDQW�IURP�DQ\�RWKHU�FODLPV�RU�OLDELOLW\�

WR�DQ\�RWKHU�DWWRUQH\�RU�ODZ�ILUP�RU�SHUVRQ�IRU�DQ\�DWWRUQH\V¶�IHHV,�FRVWV,�RU�H[SHQVHV�WR�

ZKLFK�DQ\�RI�WKHP�PD\�FODLP�WR�EH�HQWLWOHG�RQ�EHKDOI�RI�1DPHG�3ODLQWLII�RU�WKH�

6HWWOHPHQW�&ROOHFWLYH�RU�WKDW�DUH�LQ�DQ\�ZD\�UHODWHG�WR�WKLV�6HWWOHPHQW�RU�WR�WKH�5HOHDVHG�

&ODLPV.�

I9� 352*5$00$7IC 5(/I() 

$� CRnVideUatiRn and DXUatiRn 

,Q�H[FKDQJH�IRU�WKH�UHOHDVH�DQG�ZDLYHU�RI�1DPHG�3ODLQWLII¶V�DQG�6HWWOHPHQW�

&ROOHFWLYH�0HPEHUV¶�FODLPV�DQG�IRU�WKHLU�RWKHU�SURPLVHV�LQ�WKLV�$JUHHPHQW,�'HIHQGDQW�

DOVR�DJUHHV�WR�WKH�SURJUDPPDWLF�UHOLHI�GHVFULEHG�EHORZ.�7KLV�SURJUDPPDWLF�UHOLHI�ZLOO�EH�

ELQGLQJ�RQ�WKH�3DUWLHV�DQG�WKHLU�DJHQWV�DQG�VXFFHVVRUV�IRU�D�4�\HDU�SHULRG�IROORZLQJ�LWV�

LPSOHPHQWDWLRQ.�'HIHQGDQW�DJUHHV�WR�EHDU�DQ\�FRVWV�RI�SURJUDPPDWLF�UHOLHI�GLUHFWO\,�DQG�

WKH�6HWWOHPHQW�6XP�GRHV�QRW�LQFOXGH�FRVWV�RI�WKLV�UHOLHI.�

%� 3ROiFieV and 7UaininJ 

'HIHQGDQW�DJUHHV�WR�SRVW�H[LVWLQJ�SROLFLHV�SURKLELWLQJ�GLVFULPLQDWLRQ,�KDUDVVPHQW,�

DQG�UHWDOLDWLRQ,�DV�WKH\�PD\�EH�XSGDWHG�IURP�WLPH�WR�WLPH,�H[WHUQDOO\�VR�WKDW�WKH\�DUH�
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DFFHVVLEOH�WR�DOO�DSSOLFDQWV�DQG�LQWHUQDOO\�VR�WKDW�WKH\�DUH�DFFHVVLEOH�WR�DOO�HPSOR\HHV�DQG�

PDQDJHUV�IRU�WKH�4�\HDU�SHULRG.�'HIHQGDQW�DOVR�DJUHHV�WR�SURYLGH�QHZO\�KLUHG�HPSOR\HHV�

DFFHVV�WR�RU�FRSLHV�RI�WKHVH�SROLFLHV�IRU�WKH�4�\HDU�SHULRG.�'HIHQGDQW�DOVR�DJUHHV�WR�

FRQWLQXH�WR�WUDLQ�LWV�HPSOR\HHV�DQG�PDQDJHUV,�LQFOXGLQJ�DOO�UHFUXLWHUV,�VRXUFHUV,�

LQWHUYLHZHUV,�KLULQJ�FRPPLWWHH�PHPEHUV,�DQG�RWKHUV�ZKR�SDUWLFLSDWH�LQ�WKH�KLULQJ�SURFHVV,�

DERXW�LWV�SROLFLHV�DJDLQVW�GLVFULPLQDWLRQ,�KDUDVVPHQW,�DQG�UHWDOLDWLRQ�DQG�DERXW�LPSOLFLW�

ELDV,�DQG�DJUHHV�VSHFLILFDOO\�WR�WUDLQ�HPSOR\HHV�DQG�PDQDJHUV�RQ�ELDV�RQ�WKH�EDVLV�RI�DJH,�

LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�DJH�ELDV�LQ�KLULQJ.�*RRJOH�DJUHHV�WR�IRUP�DQG�PDLQWDLQ�D�

VXEFRPPLWWHH�ZLWKLQ�5HFUXLWLQJ�IRU�4�\HDUV�WKDW�ZLOO�IRFXV�RQ�DJH�GLYHUVLW\�LQ�6RIWZDUH�

(QJLQHHULQJ,�6LWH�5HOLDELOLW\�(QJLQHHULQJ,�DQG�6\VWHPV�(QJLQHHULQJ�SRVLWLRQV.�7KH�

VXEFRPPLWWHH�ZLOO�EH�HPSRZHUHG�WR�LPSOHPHQW�FKDQJHV�WR�UHFUXLWLQJ�SUDFWLFHV�LQWHQGHG�

WR�EHWWHU�DWWUDFW�FDQGLGDWHV�ZKR�KDYH�VXEVWDQWLDO�LQGXVWU\�H[SHULHQFH.�,Q�FUHDWLQJ�WKH�

VXEFRPPLWWHH,�*RRJOH�ZLOO�FRPPXQLFDWH�3ODLQWLIIV¶�DOOHJDWLRQV�UHJDUGLQJ�DJH�

GLVFULPLQDWLRQ�LQ�WKLV�DFWLRQ�DQG�WKH�W\SHV�RI�DOOHJHG�HYLGHQFH�WKDW�3ODLQWLIIV�RIIHUHG�LQ�

VXSSRUW�RI�WKHLU�DOOHJDWLRQV.�*RRJOH�ZLOO�DOVR�HQVXUH�WKDW�LWV�PDUNHWLQJ�FROODWHUDO,�

LQFOXGLQJ�WKH�*RRJOH�FDUHHU�ZHEVLWH,�UHIOHFWV�DJH�GLYHUVLW\.�

C� CRPSOaintV  

)RU�WKH�4�\HDU�SHULRG,�'HIHQGDQW�DJUHHV�WR�DQQXDOO\�SURYLGH�WR�LWV�/HJDO�

'HSDUWPHQW�LQIRUPDWLRQ�DERXW�WKH�SURFHVVHV�E\�ZKLFK�DSSOLFDQWV�IRU,�RU�HPSOR\HHV�ZKR�

ZRUN�LQ,�6RIWZDUH�(QJLQHHULQJ,�6LWH�5HOLDELOLW\�(QJLQHHULQJ,�DQG�6\VWHPV�(QJLQHHULQJ�

SRVLWLRQV�PD\�PDNH�IRUPDO�RU�LQIRUPDO�FRPSODLQWV�RI�DJH�GLVFULPLQDWLRQ.�7KH�FRPSODLQW�

SURFHGXUH�ZLOO�SURYLGH�GLIIHUHQW�PHDQV�E\�ZKLFK�DQ�DSSOLFDQW�RU�HPSOR\HH�PD\�PDNH�D�

FRPSODLQW��H.J.,�WHOHSKRQH�RU�DQRQ\PRXV�HPDLO��RI�DJH�GLVFULPLQDWLRQ.�'HIHQGDQW�DOVR�

DJUHHV�WR�SURPSWO\�LQYHVWLJDWH,�EDVHG�RQ�DOO�WKH�FLUFXPVWDQFHV,�DOO�FRPSODLQWV�RI�DJH�
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GLVFULPLQDWLRQ,�KDUDVVPHQW,�RU�UHWDOLDWLRQ�PDGH�E\�DSSOLFDQWV�IRU,�RU�HPSOR\HHV�ZKR�ZRUN�

LQ,�6RIWZDUH�(QJLQHHULQJ,�6LWH�5HOLDELOLW\�(QJLQHHULQJ,�DQG�6\VWHPV�(QJLQHHULQJ�

SRVLWLRQV�DQG�WR�WDNH�DSSURSULDWH�UHPHGLDO�DFWLRQ�EDVHG�RQ�DOO�WKH�FLUFXPVWDQFHV�DQG�DV�LW�

GHHPV�DSSURSULDWH�LQ�LWV�VROH�GLVFUHWLRQ.�'HIHQGDQW�ZLOO�VHPL�DQQXDOO\�DSSULVH�LWV�/HJDO�

'HSDUWPHQW�RQ�D�VWULFWO\�FRQILGHQWLDO�EDVLV�RI�DQ\�FRPSODLQWV,�IRUPDO�RU�LQIRUPDO,�RI�DJH�

GLVFULPLQDWLRQ��LQFOXGLQJ�KDUDVVPHQW�RU�UHWDOLDWLRQ��PDGH�E\�DSSOLFDQWV�IRU,�RU�HPSOR\HHV�

ZKR�ZRUN�LQ,�6RIWZDUH�(QJLQHHULQJ,�6LWH�5HOLDELOLW\�(QJLQHHULQJ,�DQG�6\VWHPV�

(QJLQHHULQJ�SRVLWLRQV.�

D� 9ROXntaU\ ([it 6XUYe\V 

)RU�WKH�4�\HDU�SHULRG,�'HIHQGDQW�DJUHHV�WR�FRQGXFW�H[LW�VXUYH\V�ZLWK�GHSDUWLQJ�

HPSOR\HHV�ZKR�DUH�DJH�40�RU�ROGHU�LI�WKH�HPSOR\HH�YROXQWDULO\�DJUHHV�WR�SDUWLFLSDWH�LQ�

WKLV�VXUYH\.�7KH�VXUYH\�VKDOO�DVN�LI�WKH�GHSDUWLQJ�HPSOR\HH�KDV�H[SHULHQFHG�DQ\�IRUP�RI�

GLVFULPLQDWLRQ�DW�*RRJOH,�DQG�WR�GHVFULEH�DQ\�VXFK�GLVFULPLQDWLRQ.�7R�WKH�H[WHQW�DQ�

LQWHUYLHZHH�RU�GHSDUWLQJ�HPSOR\HH�VKDUHV�LQIRUPDWLRQ�RU�FRQFHUQV�DERXW�DQ\�SRWHQWLDO�

DJH�GLVFULPLQDWLRQ�PDWWHU,�'HIHQGDQW�ZLOO�VKDUH�VXFK�LQIRUPDWLRQ�RQ�D�VWULFWO\�

FRQILGHQWLDO�EDVLV�ZLWK�LWV�/HJDO�'HSDUWPHQW,�ZKLFK�ZLOO�LQYHVWLJDWH�DV�DSSURSULDWH�DQG�

DGGUHVV�FRQFHUQV�DERXW�DJH�GLVFULPLQDWLRQ�DV�DSSURSULDWH.�

(� 1R InteUIeUenFe ZitK %XVineVV 

7KLV�6HWWOHPHQW�$JUHHPHQW�GRHV�QRW�LPSRVH�DQ\�REOLJDWLRQV�RQ�WKH�3DUWLHV�

EH\RQG�WKH�WHUPV�DQG�FRQGLWLRQV�VWDWHG�LQ�WKLV�$JUHHPHQW.�$FFRUGLQJO\,�WKLV�$JUHHPHQW�

VKDOO�QRW�SUHYHQW�RU�SUHFOXGH�'HIHQGDQW�IURP�UHYLVLQJ�LWV�HPSOR\PHQW�SUDFWLFHV�DQG�

SROLFLHV�RU�WDNLQJ�RWKHU�SHUVRQQHO�DFWLRQV�GXULQJ�WKH�WHUP�RI�WKLV�6HWWOHPHQW�$JUHHPHQW�

VR�ORQJ�DV�WKH\�DUH�QRW�LQFRQVLVWHQW�ZLWK�WKLV�$JUHHPHQW.�)XUWKHU,�QRWKLQJ�LQ�WKLV�

6HWWOHPHQW�ZLOO�EH�FRQVWUXHG�DV�LQWHUIHULQJ�ZLWK�'HIHQGDQW¶V�ULJKWV�WR�GHWHUPLQH�WKH�
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QDWXUH,�FRQGXFW,�RUJDQL]DWLRQ,�RU�VWUXFWXUH�RI�LWV�EXVLQHVVHV�DV�LW�GHHPV�DSSURSULDWH�RU�DV�

PD\�EH�UHTXLUHG�E\�ODZ.�7KLV�6HWWOHPHQW�$JUHHPHQW�DQG�LWV�WHUPV�DUH�VXEMHFW�WR�

'HIHQGDQW¶V�RWKHU�OHJDO�REOLJDWLRQV,�DQG�QRWKLQJ�LQ�WKLV�$JUHHPHQW�VKDOO�REOLJDWH�

'HIHQGDQW�WR�WDNH�DQ\�DFWLRQ�WKDW�LV�FRQWUDU\�WR�WKRVH�REOLJDWLRQV.�

9� 5(/($6( $1D %$5 

$� 5eOeaVe, :aiYeU, and %aU 

,Q�H[FKDQJH�IRU�WKH�FRQVLGHUDWLRQ�UHFHLYHG�XQGHU�WKLV�6HWWOHPHQW�$JUHHPHQW,�XSRQ�

WKH�GDWH�RI�WKH�&RXUW¶V�$SSURYDO�2UGHU,�H[FHSW�DV�WR�VXFK�ULJKWV�RU�FODLPV�DV�PD\�EH�

FUHDWHG�E\�WKLV�6HWWOHPHQW�$JUHHPHQW,�1DPHG�3ODLQWLII�DQG�DOO�6HWWOHPHQW�&ROOHFWLYH�

0HPEHUV�LUUHYRFDEO\�DQG�XQFRQGLWLRQDOO\�UHOHDVH�DQG�ZDLYH�DOO�WKH�FODLPV�GHVFULEHG�

EHORZ�WKDW�WKH\�PD\�QRZ�KDYH�DJDLQVW�'HIHQGDQW�DQG�WKH�5HOHDVHG�3DUWLHV,�DV�GHILQHG�

EHORZ.�7KH�FODLPV�WKH\�DUH�UHOHDVLQJ�LQFOXGH�DOO�NQRZQ�DQG�XQNQRZQ�FODLPV,�SURPLVHV,�

FDXVHV�RI�DFWLRQ,�RU�VLPLODU�ULJKWV�RI�DQ\�NLQG�WKDW�WKH\�PD\�SUHVHQWO\�KDYH�IRU�

GLVFULPLQDWLRQ�EHFDXVH�RI�DJH�EDVHG�RQ�FODLPV�RU�DOOHJDWLRQV�WKDW�ZHUH�UDLVHG�RU�FRXOG�

KDYH�EHHQ�UDLVHG�LQ�WKLV�$FWLRQ,�LQ�WKH�6HFRQG�$PHQGHG�&RPSODLQW,�RU�LQ�DQ\�&RPSODLQW�

ILOHG�LQ�WKLV�$FWLRQ,�LQFOXGLQJ,�ZLWKRXW�OLPLWDWLRQ,�FODLPV�XQGHU�WKH�$JH�'LVFULPLQDWLRQ�LQ�

(PSOR\PHQW�$FW�RI�1967��³$'($´��RU�SDUDOOHO�VWDWH�RU�ORFDO�ODZV��³5HOHDVHG�&ODLPV´�.�

1DPHG�3ODLQWLII�DQG�6HWWOHPHQW�&ROOHFWLYH�0HPEHUV�XQGHUVWDQG�WKDW�WKH�FODLPV�WKH\�DUH�

UHOHDVLQJ�PD\�DULVH�XQGHU�PDQ\�GLIIHUHQW�IRUHLJQ,�GRPHVWLF,�IHGHUDO,�VWDWH,�RU�ORFDO�ODZV�

�LQFOXGLQJ�VWDWXWHV,�UHJXODWLRQV,�RWKHU�DGPLQLVWUDWLYH�JXLGDQFH,�DQG�FRPPRQ�ODZ�

GRFWULQHV��VXFK�DV�DOO�FRPPRQ�ODZ�FRQWUDFW,�WRUW,�RU�RWKHU�FODLPV�WKH\�PD\�KDYH.�1DPHG�

3ODLQWLII�DQG�6HWWOHPHQW�&ROOHFWLYH�0HPEHUV�DUH�QRW�UHOHDVLQJ�RU�ZDLYLQJ�DQ\�FODLPV�WKDW�

DSSOLFDEOH�ODZ�GRHV�QRW�SHUPLW�WKHP�WR�UHOHDVH�RU�ZDLYH.�7KH�WHUPV�RI�1DPHG�3ODLQWLII¶V�
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DQG�6HWWOHPHQW�&ROOHFWLYH�0HPEHU¶V�UHOHDVHV�DQG�ZDLYHUV�DUH�D�PDWHULDO�SDUW�RI�WKLV�

6HWWOHPHQW�$JUHHPHQW.�

7KH�³5HOHDVHG�3DUWLHV´�DUH�'HIHQGDQW,�LWV�FXUUHQW�DQG�IRUPHU,�GLUHFW�DQG�LQGLUHFW�

RZQHUV,�SDUHQWV,�VXEVLGLDULHV,�EURWKHU�VLVWHU�FRPSDQLHV,�DQG�DOO�RWKHU�DIILOLDWHV�DQG�UHODWHG�

HQWLWLHV,�DQG�WKHLU�FXUUHQW�DQG�IRUPHU�SDUWQHUV,�HPSOR\HHV,�RIILFHUV,�GLUHFWRUV,�

VWRFNKROGHUV,�RZQHUV,�UHSUHVHQWDWLYHV,�DVVLJQV,�DWWRUQH\V,�DJHQWV,�LQVXUHUV,�HPSOR\HH�

EHQHILW�SURJUDPV��DQG�WKH�WUXVWHHV,�DGPLQLVWUDWRUV,�ILGXFLDULHV,�DQG�LQVXUHUV�RI�WKRVH�

SURJUDPV�,�DQG�RWKHU�UHODWHG�SDUWLHV�RU�SHUVRQV�DFWLQJ�E\,�WKURXJK,�XQGHU,�RU�RQ�EHKDOI�RI�

DQ\�RI�WKH�DERYH�SHUVRQV�RU�HQWLWLHV,�DQG�WKHLU�VXFFHVVRUV.�

([FHSW�IRU�D�SURFHHGLQJ�EURXJKW�WR�HQIRUFH�WKH�WHUPV�RI�WKH�6HWWOHPHQW�

$JUHHPHQW,�1DPHG�3ODLQWLII�DQG�6HWWOHPHQW�&ROOHFWLYH�0HPEHUV�ZKR�KDYH�DJUHHG�WR�

SDUWLFLSDWH�LQ�WKH�VHWWOHPHQW�E\�VLJQLQJ�WKH�UHOHDVH�VKDOO,�DV�RI�WKH�GDWH�RI�WKH�&RXUW¶V�

$SSURYDO�2UGHU,�EH�EDUUHG�IURP�FRPPHQFLQJ,�PDLQWDLQLQJ,�SURVHFXWLQJ,�SDUWLFLSDWLQJ�LQ,�

RU�SHUPLWWLQJ�WR�EH�ILOHG�E\�DQ\�RWKHU�SHUVRQ�RQ�WKHLU�EHKDOI,�DQ\�DFWLRQ,�VXLW,�RU�

SURFHHGLQJ�RI�DQ\�NLQG�DJDLQVW�'HIHQGDQW�RU�WKH�5HOHDVHG�3DUWLHV�ZLWK�UHVSHFW�WR�WKH�

5HOHDVHG�&ODLPV�DQG�ZLOO�EH�GHHPHG�WR�KDYH�DJUHHG�WR�WKH�VDPH�E\�SDUWLFLSDWLQJ�LQ�WKLV�

6HWWOHPHQW.�

%� 5eaVRnaEOe 7iPe tR CRnVideU $JUeePent 

7R�EH�HOLJLEOH�WR�UHFHLYH�D�PRQHWDU\�SD\PHQW�SXUVXDQW�WR�WKLV�6HWWOHPHQW�

$JUHHPHQW,�HDFK�6HWWOHPHQW�&ROOHFWLYH�0HPEHU�PXVW�VLJQ�DQ�$FNQRZOHGJHPHQW�DQG�

&RQVHQW,�D�FRS\�RI�ZKLFK�LV�DWWDFKHG�DV�([KLELW�%.�7KH�3DUWLHV�DJUHH�WKDW,�XQGHU�29�

8.6.&.���626�I��2��DQG����I��1�,�1DPHG�3ODLQWLII�DQG�6HWWOHPHQW�&ROOHFWLYH�0HPEHUV�DUH�

HQWLWOHG�WR�D�UHDVRQDEOH�SHULRG�RI�WLPH�ZLWKLQ�ZKLFK�WR�FRQVLGHU�WKH�$FNQRZOHGJHPHQW�

DQG�&RQVHQW�DQG�WKDW�QR�UHYRFDWLRQ�SHULRG�LV�UHTXLUHG.�

Case 5:15-cv-01824-BLF   Document 428-2   Filed 07/19/19   Page 15 of 72



�

12�
�

C� 1aPed 3OaintiII¶V *eneUaO 5eOeaVe and :aiYeU 

6XEMHFW�WR�&RXUW�DSSURYDO�DQG�LQ�DGGLWLRQ�WR�WKH�DERYH�UHOHDVH�DQG�ZDLYHU�RI�

FODLPV,�1DPHG�3ODLQWLII,�E\�H[HFXWLQJ�WKLV�$JUHHPHQW,�ZLOO�JHQHUDOO\�UHOHDVH�DQG�ZDLYH�

DQ\�DQG�DOO�HPSOR\PHQW�UHODWHG�FODLPV,�NQRZQ�DQG�XQNQRZQ,�DJDLQVW�'HIHQGDQW�DQG�WKH�

5HOHDVHG�3DUWLHV�ZLWK�WKH�H[FHSWLRQ�RI�DQ\�FODLPV�IRU�ZKLFK�VKH�PD\�EH�DQ�DEVHQW�FODVV�

PHPEHU�LQ�D�FODVV�DFWLRQ�ODZVXLW.�7KH�JHQHUDO�UHOHDVH�DQG�ZDLYHU�LV�LQ�H[FKDQJH�IRU�KHU�

6HUYLFH�3D\PHQW,�ZKLFK�ZLOO�H[FOXVLYHO\�FRPH�IURP,�DQG�VHUYH�WR�UHGXFH,�WKH�6HWWOHPHQW�

6XP.��

D� CaOiIRUnia CiYiO CRde 6eFtiRn �5�� 

1DPHG�3ODLQWLII��LQFOXGLQJ�WKHLU�KHLUV,�DGPLQLVWUDWRUV,�UHSUHVHQWDWLYHV,�H[HFXWRUV,�

VXFFHVVRUV,�DQG�DVVLJQV��H[SUHVVO\�ZDLYHV�DQ\�DQG�DOO�SURYLVLRQV,�ULJKWV�DQG�EHQHILWV�

FRQIHUUHG�XQGHU��RU�E\�DQ\�ODZ�RI�DQ\�VWDWH�RU�WHUULWRU\�RI�WKH�8QLWHG�6WDWHV,�RU�SULQFLSOH�

RI�FRPPRQ�ODZ,�ZKLFK�LV�VLPLODU,�FRPSDUDEOH,�RU�HTXLYDOHQW�WR��&DOLIRUQLD�&LYLO�&RGH���

1542,�ZKLFK�VWDWHV�DV�IROORZV��

³$�JHQHUDO�UHOHDVH�GRHV�QRW�H[WHQG�WR�FODLPV�ZKLFK�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\.´�

(� 7eUPinatiRn RI 5eOeaVeV 

,I�WKH�6HWWOHPHQW�GRHV�QRW�EHFRPH�HIIHFWLYH�IRU�DQ\�UHDVRQ�RU�WKH�6HWWOHPHQW�VHW�

IRUWK�LQ�WKLV�6HWWOHPHQW�$JUHHPHQW�WHUPLQDWHV�DV�SURYLGHG�EHORZ,�WKHQ�WKH�UHOHDVHV�ZLOO�

WHUPLQDWH�QXQF�SUR�WXQF�DQG�EH�RI�QR�IRUFH�DQG�HIIHFW�DV�ZLOO�DQ\�REOLJDWLRQV�'HIHQGDQW�

KDV�XQGHU�WKLV�$JUHHPHQW.�
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)� 1R %aU tR )XtXUe COaiPV 

6XEMHFW�WR�WKH�QR�UHDSSOLFDWLRQ�SURYLVLRQ�EHORZ,�QRWKLQJ�LQ�WKLV�6HWWOHPHQW�

$JUHHPHQW�VKDOO�EH�FRQVWUXHG�WR�EDU�DQ\�FODLPV�RI�1DPHG�3ODLQWLII,�6HWWOHPHQW�&ROOHFWLYH�

0HPEHUV,�RU�'HIHQGDQW�WKDW�PD\�DULVH�IURP�FRQGXFW�RFFXUULQJ�DIWHU�WKH�GDWH�RI�WKH�

&RXUW¶V�$SSURYDO�2UGHU.�

*� 1R $VViJnPent 

1DPHG�3ODLQWLII�DQG�6HWWOHPHQW�&ROOHFWLYH�0HPEHUV�PD\�QRW�DVVLJQ�RU�WUDQVIHU�

WKHLU�ULJKWV�WR�SDUWLFLSDWH�LQ�WKLV�6HWWOHPHQW�DQG�UHSUHVHQW�WKDW�WKH\�KDYH�QRW�GRQH�VR.�

9I� 12 5($33/IC$7I21 

,Q�H[FKDQJH�IRU�WKH�FRQVLGHUDWLRQ�UHFHLYHG�XQGHU�WKLV�6HWWOHPHQW�$JUHHPHQW,�

1DPHG�3ODLQWLII�DQG�WKH�6HWWOHPHQW�&ROOHFWLYH�0HPEHUV�DJUHH,�IRU�D�SHULRG�RI�3�\HDUV�

DIWHU�WKH�(IIHFWLYH�'DWH�RI�WKLV�$JUHHPHQW,�WKDW�WKH\�DUH�QRW�HQWLWOHG�WR�UH�DSSO\�IRU�

HPSOR\PHQW�ZLWK�'HIHQGDQW.�,I�1DPHG�3ODLQWLII�RU�D�6HWWOHPHQW�&ROOHFWLYH�0HPEHU�GRHV�

DSSO\�GXULQJ�WKH�3�\HDU�SHULRG�DIWHU�WKH�(IIHFWLYH�'DWH�RI�WKLV�$JUHHPHQW,�VKH�DJUHHV�

XSRQ�UHTXHVW�WR�ZLWKGUDZ�KHU�DSSOLFDWLRQ�IRU�HPSOR\PHQW.�,I�'HIHQGDQW�KLUHV�1DPHG�

3ODLQWLII�RU�D�6HWWOHPHQW�&ROOHFWLYH�0HPEHU�ZLWKLQ�3�\HDUV�DIWHU�WKH�(IIHFWLYH�'DWH�RI�WKLV�

$JUHHPHQW,�WKH�KLULQJ�GHFLVLRQ�ZLOO�QRW�FRQVWLWXWH�'HIHQGDQW¶V�ZDLYHU�RI�WKLV�SURYLVLRQ.�

,Q�WKDW�HYHQW,�DQ\�KLUHG�1DPHG�3ODLQWLII�RU�6HWWOHPHQW�&ROOHFWLYH�0HPEHU�DJUHHV�WR�

UHVLJQ�XSRQ�UHTXHVW�DQG�DJUHH�WKDW�WKLV�$JUHHPHQW�FRQVWLWXWHV�ODZIXO�FDXVH�WR�WHUPLQDWH�

DQ\�IXWXUH�HPSOR\PHQW.�7KH�3DUWLHV�DJUHH�WKDW�WKLV�SURYLVLRQ�GRHV�QRW�FRQVWLWXWH�XQODZIXO�

UHWDOLDWLRQ�LQ�YLRODWLRQ�RI�DQ\�IHGHUDO,�VWDWH,�RU�ORFDO�ODZ.�,I,�KRZHYHU,�DQ\�HQWLW\�WKDW�

1DPHG�3ODLQWLII�RU�6HWWOHPHQW�&ROOHFWLYH�0HPEHU�LV�RU�PD\�EH�ZRUNLQJ�IRU�ZHUH�WR�EH�

DFTXLUHG�E\�RU�PHUJHG�LQWR�'HIHQGDQW,�RU�DFTXLUHV�'HIHQGDQW,�WKLV�SURYLVLRQ�ZLOO�QRW�
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UHTXLUH�1DPHG�3ODLQWLII�RU�DQ\�6HWWOHPHQW�&ROOHFWLYH�0HPEHU�WR�UHVLJQ�RU�PDQGDWH�

WHUPLQDWLRQ�RI�KHU�HPSOR\PHQW.�

9II� 6(77/(0(17 352C(D85(6 

$� DeteUPinatiRn RI 3a\PentV tR 6ettOePent CROOeFtiYe 0ePEeUV 

$2.683�PLOOLRQ�RI�WKH�6HWWOHPHQW�)XQGV,�ZKLFK�LV�DSSUR[LPDWHO\�RQH�WKLUG�RI�WKH�

DPRXQW�DQWLFLSDWHG�WR�EH�DYDLODEOH�IRU�GLVWULEXWLRQ�WR�&ROOHFWLYH�0HPEHUV,�ZLOO�EH�

GLVWULEXWHG�HTXDOO\�WR�HDFK�&ROOHFWLYH�0HPEHU��LQFOXGLQJ�3ODLQWLII�)LOOHNHV��ZKR�DJUHH�WR�

SDUWLFLSDWH�LQ�WKH�VHWWOHPHQW�E\�VLJQLQJ�WKH�UHOHDVH�UHVXOWLQJ�LQ�D�PLQLPXP�SD\PHQW�WR�

HDFK�RI�DSSUR[LPDWHO\�$11,465.�,Q�DGGLWLRQ,�6HWWOHPHQW�&ROOHFWLYH�0HPEHUV�ZKR�

SUHYLRXVO\�SURYLGHG�LQIRUPDWLRQ�WR�&ROOHFWLYH�&RXQVHO�LQGLFDWLQJ�WKDW�WKH\�PD\�KDYH�

VXIIHUHG�ORVW�ZDJHV�GDPDJHV�ZLOO�GLYLGH�WKH�DPRXQW�UHPDLQLQJ�LQ�WKH�6HWWOHPHQW�6XP�

DIWHU�DOO�RWKHU�SD\PHQWV�UHTXLUHG�E\�WKLV�$JUHHPHQW�KDYH�EHHQ�PDGH�RQ�D�SUR�UDWD�EDVLV�

EDVHG�RQ�WKH�DPRXQW�RI�WKHLU�ORVW�ZDJHV�GDPDJHV�FDOFXODWHG�E\�&ROOHFWLYH�&RXQVHO�LQ�

JRRG�IDLWK�EDVHG�RQ�WKH�LQIRUPDWLRQ�PDGH�DYDLODEOH�WR�&ROOHFWLYH�&RXQVHO�E\�'HIHQGDQW�

DQG�&ROOHFWLYH�0HPEHUV,�DV�UHIOHFWHG�LQ�([KLELW�'.�7KH�&ODLPV�$GPLQLVWUDWRU�VKDOO�

FDOFXODWH�WKHVH�DGGLWLRQDO�SD\PHQWV�WR�&ROOHFWLYH�0HPEHUV,�LI�DQ\,�EDVHG�RQ�WKH�IRUPXODV�

LQ�([KLELW�'.�'HWHUPLQDWLRQ�RI�6HWWOHPHQW�&ROOHFWLYH�0HPEHUV¶�H[DFW�SD\PHQWV�VKDOO�EH�

PDGH�E\�WKH�&ODLPV�$GPLQLVWUDWRU,�LQ�FRQVXOWDWLRQ�ZLWK�&ROOHFWLYH�&RXQVHO,�DQG�ZLOO�EH�

ILQDO�DQG�QRW�VXEMHFW�WR�UHYLHZ�E\,�RU�DSSHDO�WR,�DQ\�FRXUW,�PHGLDWRU,�DUELWUDWRU,�RU�RWKHU�

MXGLFLDO�ERG\,�LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ�WKLV�&RXUW.�'HIHQGDQW,�'HIHQGDQW¶V�&RXQVHO,�

&ROOHFWLYH�&RXQVHO,�DQG�WKH�&ODLPV�$GPLQLVWUDWRU�VKDOO�QRW�EH�KHOG�OLDEOH�IRU,�DQG�VKDOO�

QRW�EH�UHVSRQVLEOH�IRU,�DQ\�LQDFFXUDFLHV�LQ�WKH�LQIRUPDWLRQ�WKH\�UHOLHG�RQ,�RU�LQ�WKH�

GHWHUPLQDWLRQ�RI�D�6HWWOHPHQW�&ROOHFWLYH�0HPEHU¶V�PRQHWDU\�SD\PHQW.�
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%� 3URYidinJ InIRUPatiRn aERXt 6ettOePent CROOeFtiYe 0ePEeUV tR 
COaiPV $dPiniVtUatRU 

:LWKLQ�ILYH��5��GD\V�RI�WKH�IXOO�H[HFXWLRQ�RI�WKLV�$JUHHPHQW,�&ROOHFWLYH�&RXQVHO�

ZLOO�SURYLGH�WR�WKH�&ODLPV�$GPLQLVWUDWRU�WKH�QDPH,�HPDLO�DGGUHVV,�ODVW�NQRZQ�DGGUHVV,�

SKRQH�QXPEHU,�DSSOLFDWLRQ�ZRUN�6WDWH,�DQG�RWKHU�LGHQWLI\LQJ�LQIRUPDWLRQ�IRU�1DPHG�

3ODLQWLII�DQG�HDFK�6HWWOHPHQW�&ROOHFWLYH�0HPEHU,�LI�NQRZQ.�$Q\�LQIRUPDWLRQ�SURYLGHG�WR�

WKH�&ODLPV�$GPLQLVWUDWRU�E\�6HWWOHPHQW�&ROOHFWLYH�0HPEHUV�ZLOO�EH�FRQILGHQWLDO�DQG�QRW�

VKDUHG�ZLWK�DQ\RQH�RWKHU�WKDQ�&ROOHFWLYH�&RXQVHO,�'HIHQGDQW¶V�&RXQVHO,�RU�'HIHQGDQW.�

:LWKLQ�ILYH��5��GD\V�RI�WKH�IXOO�H[HFXWLRQ�RI�WKLV�$JUHHPHQW,�&ROOHFWLYH�&RXQVHO�

ZLOO�DOVR�SURYLGH�WR�WKH�&ODLPV�$GPLQLVWUDWRU�DQ�H[FHO�YHUVLRQ�RI�([KLELW�'�WKDW�LQFOXGHV�

WKH�&ROOHFWLYH�0HPEHU�QDPHV�FRUUHVSRQGLQJ�WR�WKH�&DQGLGDWH�,'�QXPEHU,�DQG�WKH�

IRUPXODV�IRU�FDOFXODWLQJ�WKHLU�GLVWULEXWLRQV�IURP�WKH�6HWWOHPHQW�6XP�DV�GHVFULEHG�LQ�

3DUDJUDSK�9,,.$.������

C� 1RtiFe RI 6ettOePent  

:LWKLQ�WZHQW\�RQH��21��GD\V�RI�WKH�IXOO�H[HFXWLRQ�RI�WKLV�$JUHHPHQW,�WKH�&ODLPV�

$GPLQLVWUDWRU�ZLOO�GLVWULEXWH�WKH�1RWLFH�RI�6HWWOHPHQW�IRUP�WR�HDFK�6HWWOHPHQW�&ROOHFWLYH�

0HPEHU�E\�H�PDLO.�,I�DQ�H�PDLO�DGGUHVV�LV�QRW�DYDLODEOH,�RU�LV�UHWXUQHG�DV�XQGHOLYHUDEOH,�

WKH�1RWLFH�VKDOO�EH�PDLOHG.��7KH�1RWLFH�RI�6HWWOHPHQW�IRUP��D�FRS\�RI�ZKLFK�LV�DWWDFKHG�

KHUHWR�DV�([KLELW�$��ZLOO�LQFOXGH��L��D�VXPPDU\�QRWLFH,��LL��WKH�$FNQRZOHGJHPHQW�DQG�

&RQVHQW��D�FRS\�RI�ZKLFK�LV�DWWDFKHG�DV�([KLELW�%�,�DQG��LLL��HLWKHU�D�FRS\�RI�WKLV�

6HWWOHPHQW�$JUHHPHQW�RU�D�FRQVSLFXRXV�HOHFWURQLF�OLQN�WR�WKLV�6HWWOHPHQW�

$JUHHPHQW.���7KH�1RWLFH�ZLOO�LQFOXGH�ODQJXDJH�VWDWLQJ�WKDW�WKH�6HWWOHPHQW�&ROOHFWLYH�

0HPEHU�XQGHUVWDQGV�DQG�DJUHHV�WKDW�VKH�LV�UHOHDVLQJ�DQG�ZDLYLQJ�DOO�5HOHDVHG�&ODLPV�

DJDLQVW�'HIHQGDQW�DQG�WKH�5HOHDVHG�3DUWLHV�DQG�GRHV�VR�NQRZLQJO\�DQG�YROXQWDULO\.�7KH�
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&ODLPV�$GPLQLVWUDWRU�VKDOO�UHTXHVW�WKDW�HDFK�6HWWOHPHQW�&ROOHFWLYH�0HPEHU����VXEPLW�WKH�

$FNQRZOHGJHPHQW�DQG�&RQVHQW�IRUP��SURYLGH�WKHLU�SUHIHUUHG�SD\PHQW�PHWKRG�DQG�

LQIRUPDWLRQ��DQG�SURYLGH�DQ\�QHFHVVDU\�WD[�LQIRUPDWLRQ�RU�IRUPV,�VXFK�DV�:�9�IRUPV.�

7KH�1RWLFH�RI�6HWWOHPHQW�IRUP�SURYLGHG�WR�WKH�&ODLPV�$GPLQLVWUDWRU�ZLOO�EH�XVHG�

RQO\�LQ�FRQQHFWLRQ�ZLWK�DGPLQLVWHULQJ�WKLV�6HWWOHPHQW�DQG�VKDOO�QRW�EH�DGPLVVLEOH�LQ�WKLV�

$FWLRQ�RU�DQ\�RWKHU�VXEVHTXHQW�SURFHHGLQJ�DJDLQVW�'HIHQGDQW�RU�WKH�5HOHDVHG�3DUWLHV�IRU�

DQ\�SXUSRVH.�

D� (OiJiEiOit\ IRU 0RnetaU\ 3a\Pent 

7R�EH�HOLJLEOH�WR�UHFHLYH�D�PRQHWDU\�SD\PHQW�SXUVXDQW�WR�WKLV�6HWWOHPHQW�

$JUHHPHQW,�6HWWOHPHQW�&ROOHFWLYH�0HPEHUV�PXVW�VXEPLW�WKH�VLJQHG�$FNQRZOHGJHPHQW�

DQG�&RQVHQW,�DV�GHVFULEHG�LQ�WKH�IRUP�DWWDFKHG�KHUHWR�DV�([KLELW�%,�ZLWKLQ�VL[W\��60��GD\V�

IURP�WKH�GDWH�WKDW�WKH�VHWWOHPHQW�DGPLQLVWUDWRU�ILUVW�GLVWULEXWHV�WKH�1RWLFH�RI�6HWWOHPHQW�

IRUP�WR�WKH�6HWWOHPHQW�&ROOHFWLYH�PHPEHUV.��6HWWOHPHQW�&ROOHFWLYH�0HPEHUV�PD\�VLJQ�

WKH�$FNQRZOHGJHPHQW�DQG�&RQVHQW�HOHFWURQLFDOO\�RU�LQ�KDUG�FRS\.�$Q\�6HWWOHPHQW�

&ROOHFWLYH�0HPEHU�ZKR�SUHYLRXVO\�UHOHDVHG�FODLPV�WKDW�ZRXOG�RWKHUZLVH�EH�FRYHUHG�E\�

WKLV�6HWWOHPHQW�$JUHHPHQW,�RU�ZKR�REWDLQHG�D�ILQDO�MXGLFLDO�GHWHUPLQDWLRQ�RQ�FODLPV�WKDW�

ZRXOG�RWKHUZLVH�EH�FRYHUHG�E\�WKLV�6HWWOHPHQW�$JUHHPHQW,�LV�QRW�HOLJLEOH�WR�UHFHLYH�D�

PRQHWDU\�SD\PHQW�IRU�WKRVH�FODLPV.��

&ROOHFWLYH�&RXQVHO�ZLOO�QRWLI\�'HIHQGDQW¶V�&RXQVHO�DV�VRRQ�DV�UHDVRQDEO\�

SRVVLEOH,�EXW�LQ�DQ\�HYHQW�QRW�ODWHU�WKDQ�ILYH��5��EXVLQHVV�GD\V�EHIRUH�WKH�3DUWLHV�ILOH�WKHLU�

&RXUW�DSSURYDO�SDSHUV,�RI�WKH�QXPEHU�RI�6HWWOHPHQW�&ROOHFWLYH�0HPEHUV�ZKR�KDYH�

VXEPLWWHG�WKH�DERYH�$FNQRZOHGJHPHQW�DQG�&RQVHQW.�
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(� :itKdUaZaO and DiVPiVVaO 

6HWWOHPHQW�&ROOHFWLYH�PHPEHUV�ZKR�DIILUPDWLYHO\�UHTXHVW�WR�ZLWKGUDZ�IURP�WKH�

VHWWOHPHQW�DQG�6HWWOHPHQW�&ROOHFWLYH�PHPEHUV�ZKR�GR�QRW�UHVSRQG�WR�WKH�6HWWOHPHQW�

1RWLFH�IRUP�RU�ZKR�FDQQRW�EH�FRQWDFWHG�E\�WKH�&ODLPV�$GPLQLVWUDWRU�RU�&ROOHFWLYH�

&RXQVHO�ZLOO�KDYH�WKHLU�FODLPV�GLVPLVVHG�ZLWKRXW�SUHMXGLFH.��7KH�VWDWXWH�RI�OLPLWDWLRQV�RQ�

WKHLU�FODLPV�IRU�LQGLYLGXDO�UHOLHI�ZLOO�UHVXPH�UXQQLQJ�RQ�WKH�GDWH�RI�WKHLU�GLVPLVVDO.�

7KH�6HWWOHPHQW�1RWLFH�IRUP�ZLOO�DGYLVH�6HWWOHPHQW�&ROOHFWLYH�0HPEHUV�WKDW�WKH\�

FDQ�UHTXHVW�WR�ZLWKGUDZ�IURP�WKH�6HWWOHPHQW�E\�PDLOLQJ�RU�HPDLOLQJ�D�VLJQHG�VWDWHPHQW�WR�

&ROOHFWLYH�&RXQVHO�VWDWLQJ�WKDW�WKH�&ROOHFWLYH�0HPEHU�XQGHUVWDQGV�VKH�ZLOO�QRW�UHFHLYH�

DQ\�PRQHWDU\�EHQHILWV�IURP�WKH�6HWWOHPHQW,�DQG�WKDW�WKH�VWDWXWH�RI�OLPLWDWLRQV�RQ�WKHLU�

FODLPV�IRU�LQGLYLGXDO�UHOLHI�ZLOO�UHVXPH�UXQQLQJ�RQ�WKH�GDWH�RI�WKHLU�GLVPLVVDO.��&ROOHFWLYH�

&RXQVHO�ZLOO�SURYLGH�'HIHQGDQW¶V�&RXQVHO�ZLWK�D�FRS\�RI�DOO�ZLWKGUDZDO�VWDWHPHQWV�

UHFHLYHG,�ZKHWKHU�WLPHO\�RU�QRW,�H[FHSW�WKDW�DWWRUQH\�FOLHQW�FRPPXQLFDWLRQV�LQ�DQ\�

ZLWKGUDZDO�VWDWHPHQWV�VHQW�WR�&ROOHFWLYH�&RXQVHO�PD\�EH�UHGDFWHG.��

)� DeIendant¶V 5iJKt tR 5eVFind 

&ROOHFWLYH�&RXQVHO�ZLOO�UHFRPPHQG�DQG�HQGRUVH�WKH�VHWWOHPHQW�WR�6HWWOHPHQW�

&ROOHFWLYH�0HPEHUV.�,I�PRUH�WKDQ�WHQ�SHUFHQW��10���RI�6HWWOHPHQW�&ROOHFWLYH�0HPEHUV�

ZLOO�KDYH�WKHLU�FODLPV�GLVPLVVHG�ZLWKRXW�SUHMXGLFH,�LQFOXGLQJ�WKRVH�ZKR�DIILUPDWLYHO\�

UHTXHVW�WR�ZLWKGUDZ,�WKRVH�ZKR�GR�QRW�UHVSRQG�WR�WKH�6HWWOHPHQW�1RWLFH�IRUP,�DQG�WKRVH�

ZKR�FDQQRW�EH�FRQWDFWHG�E\�WKH�&ODLPV�$GPLQLVWUDWRU�RU�&ROOHFWLYH�&RXQVHO,�WKHQ�

'HIHQGDQW�PD\�LQ�LWV�VROH�GLVFUHWLRQ�ZLWKGUDZ�IURP�DQG�UHVFLQG�WKLV�$JUHHPHQW.�

6HWWOHPHQW�&ROOHFWLYH�0HPEHUV�ZKR�SUHYLRXVO\�UHOHDVHG�FODLPV�FRYHUHG�E\�WKLV�

$JUHHPHQW�RU�ZKR�REWDLQHG�D�ILQDO�MXGLFLDO�GHWHUPLQDWLRQ�RI�FODLPV�FRYHUHG�E\�WKLV�

$JUHHPHQW�ZLOO�QRW�EH�FRXQWHG�WRZDUG�WKH�DERYH�SHUFHQWDJH�UDWH.�:LWKLQ�HLJKW\��80��GD\V�
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RI�WKH�&ODLPV�$GPLQLVWUDWRU�LVVXLQJ�QRWLFH�WR�DOO�&ROOHFWLYH�0HPEHUV,�&ROOHFWLYH�&RXQVHO�

VKDOO�SURYLGH�'HIHQGDQW�DQG�LWV�&RXQVHO�ZLWK���L��QRWLFH�RI�DOO�HOLJLEOH�6HWWOHPHQW�

&ROOHFWLYH�0HPEHUV�ZKR�KDYH�UHWXUQHG�H[HFXWHG�$FNQRZOHGJHPHQW�DQG�&RQVHQW�IRUPV��

DQG��LL��D�GHFODUDWLRQ�LGHQWLI\LQJ�6HWWOHPHQW�&ROOHFWLYH�0HPEHUV�ZKR�DIILUPDWLYHO\�

UHTXHVWHG�WR�ZLWKGUDZ,�GLG�QRW�UHVSRQG�WR�&RXQVHO,�RU�ZKR�FRXOG�QRW�EH�UHDFKHG�DQG�

GHVFULELQJ�&RXQVHO¶V�UHDVRQDEOH�HIIRUWV�WR�FRQWDFW�WKHP,�DIWHU�ZKLFK�'HIHQGDQW�DQG�LWV�

&RXQVHO�ZLOO�KDYH�ILYH��5��EXVLQHVV�GD\V�WR�JLYH�QRWLFH�WR�&ROOHFWLYH�&RXQVHO�RI�

'HIHQGDQW¶V�LQWHQW�WR�ZLWKGUDZ�DQG�UHVFLQG.�

*� CRXUt $SSURYaO 

:LWKLQ�WKH�VRRQHU�RI�QLQHW\��90��GD\V�RI�WKH�&ODLPV�$GPLQLVWUDWRU�LVVXLQJ�QRWLFH�

WR�DOO�&ROOHFWLYH�0HPEHUV�RU�WHQ��10��GD\V�DIWHU�WKH�H[SLUDWLRQ�RI�WKH�WLPH�SHULRG�IRU�

'HIHQGDQW�WR�JLYH�QRWLFH�RI�LWV�LQWHQW�WR�ZLWKGUDZ�DQG�UHVFLQG��DV�GHVFULEHG�LQ�SDUDJUDSK�

9,,.)�DERYH�,�DQG�DV�ORQJ�DV�'HIHQGDQW�GRHV�QRW�UHVFLQG�WKH�$JUHHPHQW�SXUVXDQW�WR�

3DUDJUDSK�9,,.)�DERYH,�WKH�3DUWLHV�ZLOO�MRLQWO\�SHWLWLRQ�WKH�&RXUW�IRU�DQ�2UGHU���L��

DSSURYLQJ�WKLV�6HWWOHPHQW�DV�IDLU,�UHDVRQDEOH,�DQG�DGHTXDWH�DQG�DSSURYLQJ�WKH�WHUPV�RI�

WKLV�6HWWOHPHQW�$JUHHPHQW���LL��H[FOXGLQJ�IURP�WKH�6HWWOHPHQW�DQG�GLVPLVVLQJ�ZLWKRXW�

SUHMXGLFH�DQ\�6HWWOHPHQW�&ROOHFWLYH�0HPEHUV�ZKR�WLPHO\�UHTXHVWHG�WR�ZLWKGUDZ�IURP�WKH�

$FWLRQ,�GLG�QRW�UHVSRQG�WR�WKH�1RWLFH�6HWWOHPHQW�IRUP,�RU�FRXOG�QRW�EH�FRQWDFWHG�E\�WKH�

&ODLPV�$GPLQLVWUDWRU�RU�&ROOHFWLYH�&RXQVHO���LLL��UHTXHVWLQJ�WKDW�WKH�&RXUW�UXOH�WKDW�WKH�

VWDWXWH�RI�OLPLWDWLRQV�IRU�6HWWOHPHQW�&ROOHFWLYH�0HPEHUV�ZKR�WLPHO\�UHTXHVWHG�WR�

ZLWKGUDZ�IURP�WKH�$FWLRQ,�GLG�QRW�UHVSRQG�WR�WKH�1RWLFH�6HWWOHPHQW�IRUP,�RU�FRXOG�QRW�EH�

FRQWDFWHG�E\�WKH�&ODLPV�$GPLQLVWUDWRU�RU�&ROOHFWLYH�&RXQVHO,�ZLOO�UHVXPH�UXQQLQJ�IRU�

WKHLU�LQGLYLGXDO�FODLPV�IURP�WKH�GDWH�RI�WKHLU�GLVPLVVDO���LY��HQMRLQLQJ�DQG�SHUPDQHQWO\�

EDUULQJ�DOO�6HWWOHPHQW�&ROOHFWLYH�0HPEHUV�ZKR�KDYH�QRW�UHTXHVWHG�WR�ZLWKGUDZ�IURP�
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FRPPHQFLQJ,�SURVHFXWLQJ,�RU�PDLQWDLQLQJ,�HLWKHU�GLUHFWO\,�UHSUHVHQWDWLYHO\,�RU�LQ�DQ\�

RWKHU�FDSDFLW\,�DQ\�FODLP�WKDW�LV�UHOHDVHG�DQG�EDUUHG�E\�RU�VXEVXPHG�ZLWKLQ�WKH�

6HWWOHPHQW�$JUHHPHQW���Y��GLVPLVVLQJ�WKLV�$FWLRQ�RQ�WKH�PHULWV�DQG�ZLWK�SUHMXGLFH��DQG�

�YL��SURYLGLQJ�WKDW�WKH�&RXUW�VKDOO�KDYH�FRQWLQXLQJ�MXULVGLFWLRQ�WR�HQIRUFH�WKH�6HWWOHPHQW�

$JUHHPHQW.��

�� -XUiVdiFtiRn and 9enXe 

7KH�3DUWLHV�DJUHH�WKDW�WKH�&RXUW�KDV�MXULVGLFWLRQ�RYHU�WKH�3DUWLHV�DQG�WKH�VXEMHFW�

PDWWHU�RI�WKLV�$FWLRQ�DQG�WKDW�YHQXH�LV�SURSHU.�7KH�&RXUW�VKDOO�UHWDLQ�MXULVGLFWLRQ�RI�WKLV�

$FWLRQ�IRU�DW�OHDVW�WZR��2��\HDUV�IURP�WKH�(IIHFWLYH�'DWH�RI�WKH�6HWWOHPHQW�$JUHHPHQW�

VROHO\�IRU�WKH�SXUSRVH�RI�HQWHULQJ�DOO�RUGHUV�DQG�MXGJPHQWV�DXWKRUL]HG�WKDW�PD\�EH�

QHFHVVDU\�WR�LPSOHPHQW�DQG�HQIRUFH�WKH�6HWWOHPHQW.�

�� DXt\ tR CRRSeUate 

7KH�3DUWLHV�DQG�WKHLU�&RXQVHO�DJUHH�WR�XVH�WKHLU�EHVW�HIIRUWV�WR�REWDLQ�SURPSW�HQWU\�

RI�WKH�$SSURYDO�2UGHU�DQG�WR�UHFRPPHQG�WR�WKH�&RXUW�WKDW�WKH�6HWWOHPHQW�$JUHHPHQW�LV�

UHDVRQDEOH�DQG�DSSURSULDWH�DQG�LQ�WKH�EHVW�LQWHUHVWV�RI�MXVWLFH,�WKH\�KDYH�EDUJDLQHG�IRU�WKH�

WHUPV�LQ�WKH�$JUHHPHQW�DW�DUPV¶�OHQJWK,�DQG�QR�SRUWLRQ�RI�WKLV�$JUHHPHQW�VKRXOG�EH�

PRGLILHG�RU�VWUXFN.�7KH�SDUWLHV�DJUHH�WKDW,�DOWKRXJK�DQ�$SSURYDO�+HDULQJ�LV�QRW�UHTXLUHG�

E\���216�E�,�WKH\�ZLOO�FRRSHUDWH�LQ�DQ\�VXFK�KHDULQJ�WKH�&RXUW�PD\�QRWLFH.�

3� 6tiSXOatiRn tR )inaO CeUtiIiFatiRn 

6ROHO\�IRU�SXUSRVHV�RI�VHWWOHPHQW�DQG�MXGLFLDO�DSSURYDO�RI�WKLV�6HWWOHPHQW,�

SXUVXDQW�WR�289�8.6.&.���216�E�,�WKH�3DUWLHV�VWLSXODWH�WR�WKH�ILQDO�FHUWLILFDWLRQ�RI�WKH�

6HWWOHPHQW�&ROOHFWLYH�DV�GHILQHG�DERYH.�'HIHQGDQW�GRHV�QRW�ZDLYH,�EXW�LQVWHDG�H[SUHVVO\�

UHVHUYHV,�LWV�ULJKW�WR�FKDOOHQJH�WKH�SURSULHW\�RI�FHUWLILFDWLRQ�DQG�WKH�&RXUW¶V�GHQLDO�RI�

GHFHUWLILFDWLRQ�IRU�DQ\�SXUSRVH�DV�LI�WKLV�6HWWOHPHQW�$JUHHPHQW�KDG�QRW�EHHQ�HQWHUHG�LQWR�
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E\�WKH�3DUWLHV,�VKRXOG�WKH�&RXUW�QRW�DSSURYH�WKH�6HWWOHPHQW�$JUHHPHQW,�VKRXOG�WKH�

(IIHFWLYH�'DWH�QRW�RFFXU,�VKRXOG�'HIHQGDQW�H[HUFLVH�LWV�ULJKW�WR�ZLWKGUDZ�IURP�DQG�

UHVFLQG�WKLV�$JUHHPHQW,�RU�VKRXOG�WKH�6HWWOHPHQW�RWKHUZLVH�IDLO.�2WKHU�WKDQ�WR�HIIHFWXDWH�

WKLV�6HWWOHPHQW�$JUHHPHQW,�'HIHQGDQW�GRHV�QRW�DJUHH�WR�ILQDO�FHUWLILFDWLRQ�RI�WKH�

6HWWOHPHQW�&ROOHFWLYH.�

�� 3URFedXUaO *XidanFe IRU COaVV 6ettOePentV and 6tandinJ 
2UdeU 

7KH�3DUWLHV�DJUHH�DQG�ZLOO�UHFRPPHQG�WR�WKH�&RXUW�WKDW�WKH�1RUWKHUQ�'LVWULFW�RI�

&DOLIRUQLD¶V�3URFHGXUDO�*XLGDQFH�IRU�&ODVV�$FWLRQ�6HWWOHPHQWV�GRHV�QRW�DSSO\�WR�WKLV�

DFWLRQ�EHFDXVH�WKLV�LV�D�FROOHFWLYH�DFWLRQ�XQGHU�29�8.6.&.���216�E��DQG�LV�QRW�D�5XOH�23�

FODVV�DFWLRQ.�

+� DiVtUiEXtiRnV IURP tKe 6ettOePent 6XP 

:LWKLQ�WZHQW\��20��EXVLQHVV�GD\V�RI�WKH�&RXUW¶V�DSSURYDO�RI�WKLV�6HWWOHPHQW�

$JUHHPHQW,�'HIHQGDQW�VKDOO�SD\,�E\�ZLUH�WUDQVIHU�WR�WKH�&ODLPV�$GPLQLVWUDWRU,�WKH�

6HWWOHPHQW�6XP�RI�HOHYHQ�PLOOLRQ�GROODUV��$11,000,000�.��$W�LWV�VROH�GLVFUHWLRQ,�'HIHQGDQW�

PD\�SD\�WKH�6HWWOHPHQW�6XP�EHIRUH�WKH�(IIHFWLYH�'DWH.�

:LWKLQ�WZHQW\��20��EXVLQHVV�GD\V�DIWHU�WKH�(IIHFWLYH�'DWH,�WKH�&ODLPV�

$GPLQLVWUDWRU�ZLOO�PDNH�SD\PHQW�E\�PDLOLQJ�D�FKHFN�RU�PDNLQJ�HOHFWURQLF�SD\PHQW�WR�

1DPHG�3ODLQWLII�DQG�HDFK�6HWWOHPHQW�&ROOHFWLYH�0HPEHU�ZKR�LV�LGHQWLILHG�LQ�WKH�3DUWLHV¶�

&RXUW�DSSURYDO�SDSHUV�DV�D�6HWWOHPHQW�&ROOHFWLYH�PHPEHU�ZKR�KDV�DJUHHG�WR�SDUWLFLSDWH�

LQ�WKH�VHWWOHPHQW�E\�VLJQLQJ�WKH�UHOHDVH,�ZLWK�WKHLU�UHVSHFWLYH�SRUWLRQV�RI�WKH�6HWWOHPHQW�

6XP.�7KH�WRWDO�DPRXQW�RI�PRQHWDU\�SD\PHQWV�WR�1DPHG�3ODLQWLII�DQG�6HWWOHPHQW�

&ROOHFWLYH�0HPEHUV�VKDOO�QRW�H[FHHG�WKH�QHW�DPRXQW�RI�WKH�6HWWOHPHQW�6XP�DIWHU�

FRQVLGHULQJ�LQWHUHVW�HDUQHG�DQG�DOO�FRVWV�UHODWHG�WR�WKH�6HWWOHPHQW,�&ROOHFWLYH�&RXQVHO¶V�
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DWWRUQH\¶V�IHHV�DQG�FRVWV,�SD\UROO�ZLWKKROGLQJ�WD[HV,�WKH�&ODLPV�$GPLQLVWUDWRU¶V�IHHV�DQG�

FRVWV�RI�DGPLQLVWUDWLRQ,�DQG�RWKHU�DSSURSULDWH�FRVWV.�)XUWKHU,�1DPHG�3ODLQWLII¶V�RU�D�

6HWWOHPHQW�&ROOHFWLYH�0HPEHU¶V�UHFHLSW�RI�D�PRQHWDU\�SD\PHQW�GRHV�QRW�UHTXLUH�DQ\�

DGGLWLRQDO�FRQWULEXWLRQV�E\�'HIHQGDQW�WR�WKH�6HWWOHPHQW�6XP.��7KH�SD\PHQWV�WR�1DPHG�

3ODLQWLII�DQG�HDFK�6HWWOHPHQW�&ROOHFWLYH�PHPEHU,�LI�LVVXHG�E\�FKHFN,�ZLOO�EH�LVVXHG�ZLWK�

QLQHW\��90��GD\�YRLG�GDWHV.��5HTXHVWV�IRU�UH�LVVXHG�FKHFNV�ZLOO�RQO\�EH�DFFHSWHG�E\�WKH�

&ODLPV�$GPLQLVWUDWRU�ZLWKLQ�WKDW�QLQHW\��90��GD\�SHULRG.�

:LWKLQ�ILYH��5��EXVLQHVV�GD\V�DIWHU�WKH�UHFHLSW�RI�WKH�6HWWOHPHQW�6XP�IURP�

'HIHQGDQW,�WKH�&ODLPV�$GPLQLVWUDWRU�ZLOO�ZLUH�WKH�WRWDO�DPRXQW�RI�&RXUW�DSSURYHG�

DWWRUQH\V¶�IHHV�DQG�FRVWV�WR�&ROOHFWLYH�&RXQVHO.�,Q�WKH�HYHQW�WKDW�IHHV�RU�FRVWV�KDYH�EHHQ�

SDLG�WR�&ROOHFWLYH�&RXQVHO,�DQG�WKH�6HWWOHPHQW�GRHV�QRW�EHFRPH�HIIHFWLYH�IRU�DQ\�UHDVRQ,�

RU�LI�WKH�-XGJPHQW�RU�RUGHU�JUDQWLQJ�WKH�IHH�DQG�FRVW�DZDUG�LV�UHYHUVHG�RU�PRGLILHG�RQ�

DSSHDO,�WKHQ�&ROOHFWLYH�&RXQVHO�VKDOO�ZLWKLQ�VHYHQ��7��EXVLQHVV�GD\V�RI�D�UHTXHVW�IURP�

'HIHQGDQW�RU�WKH�6HWWOHPHQW�$GPLQLVWUDWRU,�UHIXQG�WR�WKH�6HWWOHPHQW�)XQG�DQ\�DIIHFWHG�

DPRXQWV�SDLG�WR�WKHP.�(DFK�&ROOHFWLYH�&RXQVHO�RU�ILUP�UHFHLYLQJ�D�IHH�VKDOO�EH�OLDEOH�IRU�

UHSD\PHQW�LQ�WKH�DPRXQW�LW�UHFHLYHG.�(DFK�&ROOHFWLYH�&RXQVHO¶V�ODZ�ILUP,�DV�D�FRQGLWLRQ�

RI�UHFHLYLQJ�WKH�IHH�RU�FRVW�DZDUG�LQ�DGYDQFH�RI�WKH�(IIHFWLYH�'DWH,�RQ�EHKDOI�RI�LWVHOI�DQG�

HDFK�SDUWQHU,�DJUHHV�WKDW�WKH�ODZ�ILUP�DQG�LWV�SDUWQHUV�DUH�VXEMHFW�WR�WKH�MXULVGLFWLRQ�RI�WKH�

&RXUW�IRU�WKH�SXUSRVHV�RI�HQIRUFLQJ�WKLV�SDUDJUDSK.�(DFK�VXFK�ODZ�ILUP�DQG�LWV�SDUWQHUV�

DJUHH�WKDW�WKH�&RXUW�PD\,�XSRQ�DSSOLFDWLRQ�RI�'HIHQGDQW�DQG�QRWLFH�WR�&ROOHFWLYH�

&RXQVHO,�VXPPDULO\�LVVXH�RUGHUV,�LQFOXGLQJ,�EXW�QRW�OLPLWHG�WR,�MXGJPHQWV�DQG�DWWDFKPHQW�

RUGHUV,�DQG�PD\�PDNH�DSSURSULDWH�ILQGLQJV�RI�RU�VDQFWLRQV�IRU�FRQWHPSW�DJDLQVW�DQ\�RI�

WKHP�VKRXOG�VXFK�ODZ�ILUP�RU�SDUWQHU�IDLO�WLPHO\�WR�UHSD\�WKH�IHH�RU�FRVW�DZDUG.�
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'HIHQGDQW�ZLOO�KDYH�QR�OLDELOLW\�RU�RWKHU�UHVSRQVLELOLW\�IRU�WKH�DOORFDWLRQ�RI�

DWWRUQH\V¶�IHHV�RU�FRVWV,�ZKLFK�GHFLVLRQ�VKDOO�EH�PDGH�VROHO\�E\�&ROOHFWLYH�&RXQVHO.�

I� 5ePaininJ )XndV 

,I�IXQGV�H[FHHGLQJ�WZHQW\�ILYH�WKRXVDQG�GROODUV��$25,000��UHPDLQ�LQ�WKH�

6HWWOHPHQW�)XQG�QLQHW\��90��GD\V�DIWHU�WKH�VHWWOHPHQW�SD\PHQWV�DUH�PDGH�WR�1DPHG�

3ODLQWLII�DQG�6HWWOHPHQW�&ROOHFWLYH�0HPEHUV�RU�DIWHU�DOO�UH�LVVXHG�SD\PHQWV�KDYH�EHHQ�

GHSRVLWHG�RU�YRLGHG,�WKRVH�IXQGV��OHVV�UHDVRQDEOH�DGPLQLVWUDWLRQ�FRVWV�IRU�WKH�&ODLPV�

$GPLQLVWUDWRU�WR�LVVXH�WKH�SD\PHQWV��ZLOO�EH�GLVWULEXWHG�HTXDOO\�DPRQJ�WKH�1DPHG�

3ODLQWLII�DQG�WKH�6HWWOHPHQW�&ROOHFWLYH�0HPEHUV�ZKR�GHSRVLWHG�WKHLU�LQLWLDO�VHWWOHPHQW�

SD\PHQWV.�,I�OHVV�WKDQ�WZHQW\�ILYH�WKRXVDQG�GROODUV��$25,000��UHPDLQV�LQ�WKH�6HWWOHPHQW�

)XQG�RU�LI�DQ\�IXQGV�UHPDLQ�LQ�WKH�6HWWOHPHQW�)XQG�QLQHW\��90��GD\V�DIWHU�WKH�VHFRQG�

URXQG�RI�GLVEXUVHPHQWV�GHVFULEHG�HDUOLHU�LQ�WKLV�SDUDJUDSK,�WKH�UHPDLQLQJ�IXQGV�ZLOO�EH�

GRQDWHG�WR�WKH�$$53�)RXQGDWLRQ�DQG�WKH�&ODLPV�$GPLQLVWUDWRU�VKDOO�UHTXHVW�WKDW�WKH�

GRQDWLRQ�EH�XVHG�WR�SURPRWH�WKH�HPSOR\PHQW�RI�LQGLYLGXDOV�RYHU�40�\HDUV�RI�DJH�LQ�

WHFKQRORJ\�MREV.��

-� CRnIidentiaOit\ 

7KH�&ODLPV�$GPLQLVWUDWRU�ZLOO�SURYLGH�&ROOHFWLYH�&RXQVHO�DQG�'HIHQGDQW¶V�

&RXQVHO�DQG�'HIHQGDQW¶V�SD\UROO�GHSDUWPHQW�ZLWK�WKH�QDPHV�RI�DOO�6HWWOHPHQW�&ROOHFWLYH�

0HPEHUV�ZKR�DUH�HOLJLEOH�WR�UHFHLYH�D�PRQHWDU\�SD\PHQW.�7KH�&ODLPV�$GPLQLVWUDWRU�ZLOO�

PDLQWDLQ�WKH�FRQILGHQWLDOLW\�RI�DOO�6RFLDO�6HFXULW\�QXPEHUV�RU�RWKHU�SHUVRQDO�LGHQWLI\LQJ�

LQIRUPDWLRQ�RU�GDWD,�ZKLFK�&ROOHFWLYH�&RXQVHO�ZLOO�SURYLGH�WR�WKH�$GPLQLVWUDWRU�LQ�

DFFRUGDQFH�ZLWK�DSSOLFDEOH�ODZ�DQG�ZLOO�HQWHU�LQWR�DQ�DSSURSULDWH�IRUP�RI�DJUHHPHQW�ZLWK�

WKH�3DUWLHV�IRU�WKH�SURWHFWLRQ�RI�WKLV�LQIRUPDWLRQ.�7R�WKH�H[WHQW�WKHUH�LV�DQ\�GLVDJUHHPHQW�

DERXW�WKH�DFFXUDF\�RI�WKH�LQIRUPDWLRQ�SURYLGHG�WR�WKH�6HWWOHPHQW�&ROOHFWLYH�0HPEHUV,�WKH�
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GLVDJUHHPHQW�ZLOO�EH�UHVROYHG�E\�WKH�&ODLPV�$GPLQLVWUDWRU�LQ�FRQVXOWDWLRQ�ZLWK�WKH�

3DUWLHV�DQG�WKHLU�FRXQVHO.�

.� 5eFRUdV and 5eSRUtV 

7KH�&ODLPV�$GPLQLVWUDWRU�ZLOO,�DPRQJ�RWKHU�WKLQJV���L��PDLQWDLQ�D�UHFRUG�RI�LWV�

DFWLYLWLHV,�LQFOXGLQJ�WKH�GDWHV�RI�PDLOLQJ�RI�WKH�1RWLFH�RI�6HWWOHPHQW�IRUPV�DQG�VHWWOHPHQW�

FKHFNV,�UHWXUQHG�PDLO�DQG�RWKHU�FRPPXQLFDWLRQV,�DQG�DWWHPSWHG�FRPPXQLFDWLRQV�ZLWK�

6HWWOHPHQW�&ROOHFWLYH�0HPEHUV���LL��SURYLGH�IURP�WLPH�WR�WLPH�WR�FRXQVHO�IRU�WKH�3DUWLHV�

LQ�ZULWLQJ�D�VXPPDU\�RI�LWV�DFWLYLWLHV�DQG�FRPSOHWLRQ�RI�WKH�DGPLQLVWUDWLRQ�RI�WKH�

VHWWOHPHQW���LLL��WLPHO\�UHVSRQG�WR�FRPPXQLFDWLRQV�IURP�WKH�3DUWLHV�RU�WKHLU�UHVSHFWLYH�

FRXQVHO��DQG��LY��SHUIRUP�DQ\�RWKHU�WDVNV�DV�WKH�3DUWLHV�PXWXDOO\�DJUHH.�7KH�&ODLPV�

$GPLQLVWUDWRU�ZLOO�PDLQWDLQ�DOO�UHFRUGV�RI�WKH�6HWWOHPHQW�DQG�LWV�DGPLQLVWUDWLRQ�IRU�D�

SHULRG�RI�VHYHQ��7��\HDUV.�

/� 1Rn�$dPiVViEiOit\ RI )aFt RI 3a\Pent RU 1Rn�3a\Pent 

([FHSW�WR�WKH�H[WHQW�LW�ZRXOG�FRQVWLWXWH�D�VHWRII�LQ�DQ�DFWLRQ�IRU�GDPDJHV�FODLPHG�

IRU�DQ\�SHULRG�FRYHUHG�E\�WKLV�6HWWOHPHQW,�QHLWKHU�WKH�IDFW�QRU�WKH�DPRXQW�RI�D�PRQHWDU\�

SD\PHQW,�QRU�WKH�IDFW�RI�DQ\�QRQ�SD\PHQW,�IURP�WKH�6HWWOHPHQW�)XQG�WR�D�6HWWOHPHQW�

&ROOHFWLYH�0HPEHU�VKDOO�EH�DGPLVVLEOH�LQ�DQ\�SURFHHGLQJ�IRU�DQ\�SXUSRVH�RWKHU�WKDQ�WR�

HQIRUFH�1DPHG�3ODLQWLII¶V�RU�D�6HWWOHPHQW�&ROOHFWLYH�0HPEHU¶V�UHOHDVH�DQG�ZDLYHU�

RUGHUHG�RU�H[HFXWHG�LQ�FRQQHFWLRQ�ZLWK�WKLV�6HWWOHPHQW,�QRU�VKDOO�VXFK�D�IDFW�EH�GHHPHG�WR�

EH�D�ILQGLQJ�RQ�WKH�PHULWV�RI�DQ\�FODLP.�

9III� 7$;(6 

$� 4XaOiIied 7a[ 6tatXV and 7a[ 5eVSRnViEiOitieV 

7KH�6HWWOHPHQW�)XQG�ZLOO�EH�HVWDEOLVKHG�DV�D�4XDOLILHG�6HWWOHPHQW�)XQG�ZLWKLQ�WKH�

PHDQLQJ�RI�6HFWLRQ�468%�RI�WKH�,QWHUQDO�5HYHQXH�&RGH�RI�1986,�DV�DPHQGHG,�DQG�7UHDV.�
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5HJ.�6HFWLRQ�1.468%�1,�HW�VHT.�7KH�)XQG�ZLOO�EH�DGPLQLVWHUHG�E\�WKH�&ODLPV�

$GPLQLVWUDWRU�XQGHU�WKH�&RXUW¶V�VXSHUYLVLRQ.�'HIHQGDQW�ZLOO�EH�GHHPHG�WR�KDYH�PDGH�DQ�

HOHFWLRQ�XQGHU�6HFWLRQ�468%�RI�WKH�5HYHQXH�&RGH�WR�KDYH�WKH�)XQG�WUHDWHG�DV�D�

³4XDOLILHG�6HWWOHPHQW�)XQG.´�'HIHQGDQW�ZLOO�WLPHO\�IXUQLVK�D�VWDWHPHQW�WR�WKH�&ODLPV�

$GPLQLVWUDWRU�WKDW�FRPSOLHV�ZLWK�7UHDVXU\�5HJXODWLRQ���1.468%�3�H��DQG�DWWDFK�D�FRS\�RI�

WKH�VWDWHPHQW�WR�LWV�IHGHUDO�LQFRPH�WD[�UHWXUQ�WKDW�LV�ILOHG�IRU�WKH�WD[DEOH�\HDU�LQ�ZKLFK�

'HIHQGDQW�PDNHV�WKH�UHTXLUHG�SD\PHQW�WR�WKH�6HWWOHPHQW�)XQG.�7KH�3DUWLHV�DJUHH�WR�

FRRSHUDWH�WR�HQVXUH�VXFK�WUHDWPHQW�DQG�DJUHH�QRW�WR�WDNH�D�SRVLWLRQ�LQ�DQ\�ILOLQJ�RU�EHIRUH�

DQ\�WD[�DXWKRULW\�LQFRQVLVWHQW�ZLWK�WKLV�WUHDWPHQW.�

%� COaiPV $dPiniVtUatRU¶V DXtieV 

$V�QRWHG�DERYH,�WKH�&ODLPV�$GPLQLVWUDWRU�ZLOO�VHUYH�DV�WUXVWHH�RI�WKH�6HWWOHPHQW�

)XQG�DQG�ZLOO�DFW�DV�D�ILGXFLDU\�ZLWK�UHVSHFW�WR�WKH�KDQGOLQJ,�PDQDJHPHQW,�DQG�

GLVWULEXWLRQ�RI�DPRXQWV�IURP�WKH�)XQG,�LQFOXGLQJ�WKH�KDQGOLQJ�RI�WD[�UHODWHG�LVVXHV�DQG�

SD\PHQWV.�6SHFLILFDOO\,�WKH�&ODLPV�$GPLQLVWUDWRU�ZLOO�EH�UHVSRQVLEOH�IRU�ZLWKKROGLQJ,�

UHPLWWLQJ�DQG�UHSRUWLQJ�1DPHG�3ODLQWLII¶V,�6HWWOHPHQW�&ROOHFWLYH�0HPEHUV¶,�DQG�

'HIHQGDQW¶V�VKDUH�RI�SD\UROO�WD[HV.�

C� $OORFatiRn RI 3a\PentV and 6eUYiFe 3a\Pent 

7KH�3DUWLHV�UHFRJQL]H�WKDW�WKH�PRQHWDU\�SD\PHQWV�WR�6HWWOHPHQW�&ROOHFWLYH�

0HPEHUV�IURP�WKH�6HWWOHPHQW�)XQG�ZLOO�EH�VXEMHFW�WR�DSSOLFDEOH�WD[HV,�ZLWKKROGLQJ,�DQG�

UHSRUWLQJ,�ZKLFK�ZLOO�EH�KDQGOHG�DV�IROORZV.�7KH�3DUWLHV�DJUHH�WKDW�ILIW\�SHUFHQW��50���RI�

DOO�SD\PHQWV�WR�1DPHG�3ODLQWLII�DQG�6HWWOHPHQW�&ROOHFWLYH�0HPEHUV�ZLOO�EH�DOORFDWHG�DV�

ZDJHV,�DQG�QRUPDO�SD\UROO�WD[HV�DQG�ZLWKKROGLQJV�ZLOO�EH�GHGXFWHG�IURP�WKLV�SRUWLRQ�RI�

1DPHG�3ODLQWLII¶V�DQG�HDFK�6HWWOHPHQW�&ROOHFWLYH�0HPEHU¶V�PRQHWDU\�SD\PHQWV�SXUVXDQW�

WR�DSSOLFDEOH�ODZ,�H[FHSW�WKDW�DQ\�6HUYLFH�3D\PHQW�WR�WKH�1DPHG�3ODLQWLII�ZLOO�EH�SDLG�DV�
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QRQ�ZDJH�LQFRPH.�7KLV�SRUWLRQ�RI�PRQHWDU\�SD\PHQWV�ZLOO�EH�UHSRUWHG�RQ�DQ�,56�)RUP�

:�2.�7KH�UHPDLQLQJ�ILIW\�SHUFHQW��50���ZLOO�EH�DOORFDWHG�DV�OLTXLGDWHG�GDPDJHV�DQG�

LQWHUHVW�DQG�ZLOO�EH�UHSRUWHG�RQ�DQ�,56�)RUP�1099.�1DPHG�3ODLQWLII�DQG�6HWWOHPHQW�

&ROOHFWLYH�0HPEHUV�ZLOO�EH�UHVSRQVLEOH�IRU�FRUUHFWO\�UHSRUWLQJ�WKLV�IRU�WD[�SXUSRVHV�DQG�

IRU�SD\LQJ�DQ\�WD[HV�RQ�WKH�DPRXQWV�UHFHLYHG.�

(DFK�3DUW\¶V�WD[�REOLJDWLRQV,�LI�DQ\,�DQG�WKH�GHWHUPLQDWLRQ�WKHUHRI,�DUH�WKH�VROH�

UHVSRQVLELOLW\�RI�WKH�3DUW\,�DQG�WKH�WD[�FRQVHTXHQFHV,�LI�DQ\,�GHSHQG�RQ�WKH�SDUWLFXODU�

FLUFXPVWDQFHV�RI�HDFK�SDUW\.�(DFK�3DUW\�DJUHHV�WKDW,�VKRXOG�DQ\�WD[LQJ�DXWKRULW\�DVVHVV�

DQ\�WD[HV,�SHQDOWLHV,�RU�LQWHUHVW�DJDLQVW�WKHP�DV�D�UHVXOW�RI�WKH�VHWWOHPHQW,�WKH\�ZLOO�EH�

VROHO\�UHVSRQVLEOH�IRU�WKH�WD[HV,�SHQDOWLHV,�RU�LQWHUHVW,�LI�DQ\,�ZKLFK�PD\�EH�RZHG�WR�DQ\�

JRYHUQPHQWDO�DJHQF\�DV�D�UHVXOW�RI�WKH�VHWWOHPHQW�SD\PHQWV.�

6KRXOG�WKH�,56�GHWHUPLQH�WKDW�WKHUH�KDV�EHHQ�DQ�RYHUSD\PHQW�RI�ZLWKKROGLQJ�

WD[HV�RQ�EHKDOI�RI�'HIHQGDQW�SDLG�IURP�WKH�6HWWOHPHQW�)XQG,�DQ\�VXFK�RYHUSD\PHQW�VKDOO�

EH�FUHGLWHG�RU�SDLG�WR�WKH�UHOHYDQW�1DPHG�3ODLQWLII�RU�&ROOHFWLYH�0HPEHU�DQG�QRW�WR�

'HIHQGDQW.�

D� 1R $dPiVViRn and InadPiVViEOe 

7KH�3DUWLHV�DJUHH�WKDW�1DPHG�3ODLQWLII¶V�DQG�WKH�6HWWOHPHQW�&ROOHFWLYH¶V�FODLPV�

XQGHU�WKH�$'($�LQFOXGH�D�FODLP�IRU�OLTXLGDWHG�GDPDJHV�DQG�LQWHUHVW,�EXW�IXUWKHU�DJUHH�

WKDW�WKH�DERYH�DOORFDWLRQ�RI�6HWWOHPHQW�&ROOHFWLYH�0HPEHUV¶�SD\PHQWV�LV�VROHO\�IRU�WKH�

SXUSRVH�RI�VHWWOHPHQW.�7KLV�DOORFDWLRQ�GRHV�QRW�FRQVWLWXWH�DQ�DGPLVVLRQ�WKDW�'HIHQGDQW�RU�

WKH�5HOHDVHG�3DUWLHV�DUH�OLDEOH�IRU�GDPDJHV�RI�DQ\�NLQG,�LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�

OLTXLGDWHG�GDPDJHV�DQG�LQWHUHVW,�DQG�WKLV�DOORFDWLRQ�PD\�QRW�EH�XVHG�LQ�DQ\�SURFHHGLQJ�DV�

HYLGHQFH�WKDW�'HIHQGDQW�RU�WKH�5HOHDVHG�3DUWLHV�DUH�OLDEOH�IRU�GDPDJHV�RI�DQ\�NLQG�RU�WKDW�
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WKHLU�DFWV�RU�RPLVVLRQV�ZHUH�ZLOOIXO�RU�ZHUH�ZLWK�PDOLFH�RU�UHFNOHVV�GLVUHJDUG�IRU�DQ\�

ULJKWV�XQGHU�DSSOLFDEOH�ODZ.�

(� 3a\Pent RI 7a[eV, ([SenVeV, and CRVtV 

7KH�&ODLPV�$GPLQLVWUDWRU�ZLOO�EH�UHVSRQVLEOH�WR�VDWLVI\�IURP�WKH�6HWWOHPHQW�)XQG�

DQ\�DQG�DOO�IHGHUDO,�VWDWH,�DQG�ORFDO�HPSOR\PHQW�DQG�ZLWKKROGLQJ�WD[HV,�LQFOXGLQJ,�

ZLWKRXW�OLPLWDWLRQ,�IHGHUDO�DQG�VWDWH�LQFRPH�WD[�ZLWKKROGLQJ�DQG�HPSOR\PHQW�WD[HV.�7KH�

IROORZLQJ�ZLOO�DOVR�EH�H[FOXVLYHO\�SDLG�RXW�RI�DQG�ZLOO�VHUYH�WR�UHGXFH�WKH�6HWWOHPHQW�

)XQG���L��DOO�WD[HV��LQFOXGLQJ�DQ\�HVWLPDWHG�WD[HV,�LQWHUHVW,�RU�SHQDOWLHV��DULVLQJ�ZLWK�

UHVSHFW�WR�WKH�LQFRPH�HDUQHG�E\�WKH�6HWWOHPHQW�)XQG,�LQFOXGLQJ�DQ\�WD[HV�RU�WD[�

GHWULPHQWV�WKDW�PD\�EH�LPSRVHG�RQ�'HIHQGDQW�ZLWK�UHVSHFW�WR�LQFRPH�HDUQHG�E\�WKH�

6HWWOHPHQW�)XQG�IRU�DQ\�SHULRG�GXULQJ�ZKLFK�WKH�6HWWOHPHQW�)XQG�GRHV�QRW�TXDOLI\�DV�D�

³4XDOLILHG�6HWWOHPHQW�)XQG´�IRU�IHGHUDO�DQG�VWDWH�LQFRPH�WD[�SXUSRVHV��³6HWWOHPHQW�)XQG�

7D[HV´���DQG��LL��DOO�H[SHQVHV�DQG�FRVWV�LQFXUUHG�E\�WKH�&ODLPV�$GPLQLVWUDWRU�LQ�

FRQQHFWLRQ�ZLWK�RSHUDWLQJ�DQG�LPSOHPHQWLQJ�WKLV�SDUDJUDSK��LQFOXGLQJ,�ZLWKRXW�

OLPLWDWLRQ,�H[SHQVHV�RI�WD[�DWWRUQH\V�RU�DFFRXQWDQWV�DQG�PDLOLQJ�DQG�GLVWULEXWLRQ�FRVWV�

DQG�H[SHQVHV�UHODWLQJ�WR�ILOLQJ�RU�IDLOLQJ�WR�ILOH�DQ\�UHWXUQV�GHVFULEHG�LQ�WKLV�$JUHHPHQW�RU�

RWKHUZLVH�UHTXLUHG�WR�EH�ILOHG�SXUVXDQW�WR�DSSOLFDEOH�DXWKRULWLHV���³6HWWOHPHQW�)XQG�7D[�

([SHQVHV´�.�)XUWKHU,�6HWWOHPHQW�)XQG�7D[HV�DQG�6HWWOHPHQW�)XQG�7D[�([SHQVHV�ZLOO�EH�

WUHDWHG�DV�FRVWV�RI�WKH�DGPLQLVWUDWLRQ�RI�WKH�6HWWOHPHQW�)XQG.�7KH�3DUWLHV�DJUHH�WR�

FRRSHUDWH�ZLWK�WKH�&ODLPV�$GPLQLVWUDWRU�DQG�ZLWK�HDFK�RWKHU�DQG�WKHLU�WD[�DWWRUQH\V�DQG�

DFFRXQWDQWV�WR�WKH�H[WHQW�UHDVRQDEO\�QHFHVVDU\�WR�FDUU\�RXW�WKH�SURYLVLRQV�VHW�IRUWK�LQ�WKLV�

SDUDJUDSK.�
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)� 7a[ )RUPV and 7a[ 5eSRUtinJ 

7KH�&ODLPV�$GPLQLVWUDWRU�ZLOO�EH�UHVSRQVLEOH�IRU�SURFXULQJ�DQ\�UHTXLUHG�WD[�

IRUPV�IURP�1DPHG�3ODLQWLII�DQG�6HWWOHPHQW�&ROOHFWLYH�0HPEHUV.�7KH�&ODLPV�

$GPLQLVWUDWRU�ZLOO�WLPHO\�UHSRUW�DQG�UHPLW�'HIHQGDQW¶V�VKDUH�RI�SD\UROO�WD[HV�UHODWLYH�WR�

WKH�VHWWOHPHQW�SD\PHQWV�WR�WKH�DSSURSULDWH�WD[LQJ�DXWKRULWLHV�DQG�ZLOO�EH�UHVSRQVLEOH�IRU�

WKH�WLPHO\�UHSRUWLQJ�DQG�UHPLWWLQJ�RI�WKDW�SD\PHQW�WR�WKH�DSSURSULDWH�WD[LQJ�DXWKRULWLHV.�

7KH�&ODLPV�$GPLQLVWUDWRU�ZLOO�VDWLVI\�DOO�IHGHUDO,�VWDWH,�ORFDO,�DQG�RWKHU�UHSRUWLQJ�

UHTXLUHPHQWV��LQFOXGLQJ�DQ\�DSSOLFDEOH�UHSRUWLQJ�ZLWK�UHVSHFW�WR�DWWRUQH\V¶�IHHV�DQG�RWKHU�

FRVWV�VXEMHFW�WR�UHSRUWLQJ��DQG�DQ\�DQG�DOO�WD[HV,�SHQDOWLHV,�DQG�RWKHU�REOLJDWLRQV�ZLWK�

UHVSHFW�WR�WKH�SD\PHQWV�RU�GLVWULEXWLRQV�IURP�WKH�6HWWOHPHQW�)XQG�QRW�RWKHUZLVH�

DGGUHVVHG�LQ�WKLV�$JUHHPHQW.�

I;� 7(50I1$7I21 2) $*5((0(17 

$� 1R )inaO RU %indinJ 6ettOePent 

,I�WKH�&RXUW�GRHV�QRW�DSSURYH�DQ\�PDWHULDO�FRQGLWLRQ�RI�WKH�3DUWLHV¶�6HWWOHPHQW�

$JUHHPHQW��XQOHVV�WKH�3DUWLHV�WKHQ�DJUHH�WR�PRGLI\�WKLV�$JUHHPHQW�,�LI�WKH�(IIHFWLYH�'DWH�

GRHV�QRW�RFFXU,�LI�DV�SURYLGHG�IRU�DERYH�'HIHQGDQW�ZLWKGUDZV�IURP�WKH�6HWWOHPHQW�DQG�

UHVFLQGV�WKLV�$JUHHPHQW,�RU�LI�WKH�6HWWOHPHQW�RWKHUZLVH�IDLOV�IRU�DQ\�UHDVRQ,�WKH�HQWLUH�

6HWWOHPHQW�$JUHHPHQW�ZLOO�EH�YRLG�DQG�XQHQIRUFHDEOH.�,Q�WKDW�HYHQW���L��WKH�3DUWLHV�VKDOO�

EH�UHVWRUHG�WR�WKH�VWDWXV�TXR�DQWH,�WKDW�LV,�WKHLU�UHVSHFWLYH�SRVLWLRQV�WKDW�H[LVWHG�LQ�WKLV�

$FWLRQ�SULRU�WR�HQWHULQJ�LQWR�WKLV�6HWWOHPHQW�$JUHHPHQW���LL��WKH�WHUPV�DQG�SURYLVLRQV�RI�

WKLV�6HWWOHPHQW�$JUHHPHQW�VKDOO�KDYH�QR�IRUFH�RU�HIIHFW���LLL��QHLWKHU�WKLV�6HWWOHPHQW�

$JUHHPHQW�QRU�DQ\�VWDWHPHQWV,�GLVFXVVLRQV,�RU�PDWHULDOV�SUHSDUHG,�H[FKDQJHG,�LVVXHG,�RU�

XVHG�GXULQJ�WKH�QHJRWLDWLRQ�RI�WKLV�6HWWOHPHQW�$JUHHPHQW�VKDOO�EH�XVHG�LQ�WKLV�$FWLRQ�RU�

LQ�DQ\�SURFHHGLQJ�IRU�DQ\�SXUSRVH���LY��WR�WKH�H[WHQW�SDLG,�WKH�6HWWOHPHQW�6XP,�LQFOXGLQJ�
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DWWRUQH\V¶�IHHV�DQG�FRVWV,�VKDOO�EH�UHWXUQHG�WR�'HIHQGDQW,�LQFOXGLQJ�WKH�LQWHUHVW�HDUQHG��RU�

WKDW�ZRXOG�KDYH�EHHQ�HDUQHG�DW�VDPH�LQWHUHVW�UDWH�DV�WKH�HVFURZ�DFFRXQW�LQ�ZKLFK�WKH�

6HWWOHPHQW�)XQG�LV�KHOG��WKURXJK�WKH�GDWH�RI�WHUPLQDWLRQ,�DIWHU�GHGXFWLQJ�FRVWV�SDLG�RU�

LQFXUUHG�E\�WKH�&ODLPV�$GPLQLVWUDWRU�DV�RI�WKH�GDWH�RI�WHUPLQDWLRQ���Y��DQ\�MXGJPHQW�

HQWHUHG�E\�WKH�&RXUW�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�WKLV�6HWWOHPHQW�$JUHHPHQW�VKDOO�EH�

WUHDWHG�DV�YDFDWHG,�QXQF�SUR�WXQF��DQG��YL��WKH�OLWLJDWLRQ�RI�WKH�$FWLRQ�ZLOO�UHVXPH�DV�LI�

WKHUH�KDG�EHHQ�QR�6HWWOHPHQW�$JUHHPHQW,�ZLWK�QR�VWLSXODWHG�&ROOHFWLYH.�,Q�WKLV�HYHQW,�WKH�

3DUWLHV�ZLOO�UHWDLQ�DOO�ULJKWV,�FODLPV,�REMHFWLRQV,�GHIHQVHV,�DQG�DIILUPDWLYH�GHIHQVHV�DV�WR�

FHUWLILFDWLRQ�DQG�GHFHUWLILFDWLRQ�DQG�RWKHUZLVH�DV�WR�WKH�PHULWV,�DOOHJDWLRQV,�DQG�FODLPV�

DVVHUWHG�LQ�DQG�GHIHQVHV�WR�WKLV�$FWLRQ.�$OVR,�WKH�6HWWOHPHQW�DQG�DOO�QHJRWLDWLRQV�DQG�

SURFHHGLQJV�UHODWHG�WR�LW�ZLOO�EH�ZLWKRXW�SUHMXGLFH�WR�WKH�ULJKWV�RI�WKH�3DUWLHV,�DQG�

HYLGHQFH�RI�WKH�6HWWOHPHQW�DQG�DOO�QHJRWLDWLRQV�DQG�SURFHHGLQJV�DERXW�LW�ZLOO�EH�

LQDGPLVVLEOH�DQG�ZLOO�QRW�EH�GLVFRYHUDEOH.�

%� 1R :aiYeU and 1R $dPiVViRnV 

,I�WKLV�6HWWOHPHQW�GRHV�QRW�EHFRPH�ILQDO�DQG�ELQGLQJ,�QHLWKHU�3DUW\�ZLOO�EH�GHHPHG�

WR�KDYH�ZDLYHG�DQ\�FODLPV,�REMHFWLRQV,�ULJKWV,�GHIHQVHV�RU�DIILUPDWLYH�GHIHQVHV,�RU�IDFWXDO�

RU�OHJDO�DUJXPHQWV�RU�SRVLWLRQV,�LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�WKRVH�UHODWHG�WR�WKH�PHULWV�RU�

WR�FHUWLILFDWLRQ�RU�GHFHUWLILFDWLRQ,�DQG�HDFK�3DUW\�UHVHUYHV�WKH�ULJKW�WR�SURVHFXWH�RU�GHIHQG�

WKLV�$FWLRQ.�,Q�WKDW�HYHQW,�1DPHG�3ODLQWLII�DQG�6HWWOHPHQW�&ROOHFWLYH�0HPEHUV�ZLOO�

FRQWLQXH�WR�DVVHUW�WKH�PHULWV�DQG�YDOLGLW\�RI�WKHLU�FODLPV�IRU�DJH�GLVFULPLQDWLRQ,�DQG�

'HIHQGDQW�ZLOO�FRQWLQXH�WR�DVVHUW�WKH�PHULWV�DQG�YDOLGLW\�RI,�DQG�GRHV�QRW�ZDLYH,�LWV�

GHIHQVHV�DQG�DIILUPDWLYH�GHIHQVHV�WR�1DPHG�3ODLQWLII¶V�DQG�6HWWOHPHQW�&ROOHFWLYH�

0HPEHUV¶�FODLPV�DQG�DOOHJDWLRQV�DQG�WR�FHUWLILFDWLRQ�DQG�GHFHUWLILFDWLRQ.�/LNHZLVH,�LI�WKLV�

6HWWOHPHQW�GRHV�QRW�EHFRPH�ILQDO�DQG�ELQGLQJ,�WKLV�$JUHHPHQW�DOVR�GRHV�QRW,�DQG�LV�QRW�
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LQWHQGHG�WR�FRQVWLWXWH,�QRU�VKDOO�LW�EH�GHHPHG�WR�FRQVWLWXWH,�DQ�DGPLVVLRQ�E\�DQ\�3DUW\�RQ�

WKH�PHULWV,�YDOLGLW\,�RU�DFFXUDF\�RI�DQ\�RI�WKH�DOOHJDWLRQV,�FODLPV,�GHIHQVHV,�RU�DIILUPDWLYH�

GHIHQVHV�RI�DQ\�SDUW\�LQ�WKLV�FDVH�RU�RQ�FHUWLILFDWLRQ�RU�GHFHUWLILFDWLRQ.�7KLV�SURYLVLRQ�

VXUYLYHV�WKH�WHUPLQDWLRQ�RI�WKLV�$JUHHPHQW.�

;� 27+(5 6(77/(0(17 7(506 

$� DXt\ RI CRRSeUatiRn and %eVt (IIRUtV 

7KH�3DUWLHV�DJUHH�WKDW�WKH\�ZLOO�IXOO\�FRRSHUDWH�WR�HIIHFWXDWH�DQG�LPSOHPHQW,�DQG�

ZLOO�H[HUFLVH�JRRG�IDLWK�HIIRUWV�WR�DFFRPSOLVK,�DOO�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�6HWWOHPHQW�

$JUHHPHQW.�7KH�3DUWLHV�DJUHH�WR�DFFHSW�QRQ�PDWHULDO�DQG�SURFHGXUDO�FKDQJHV�WR�WKLV�

$JUHHPHQW�LI�VR�UHTXLUHG�E\�WKH�&RXUW�LQ�FRQQHFWLRQ�ZLWK�DSSURYDO�RI�WKH�6HWWOHPHQW.�%XW�

XQGHU�QR�FLUFXPVWDQFHV�DUH�WKH�3DUWLHV�REOLJDWHG�WR�DFFHSW�DQ\�FKDQJHV�WR�WKH�DPRXQW�RI�

WKH�6HWWOHPHQW�6XP,�WKH�VFRSH�RI�WKH�UHOHDVHV,�RU�DQ\�RWKHU�PDWHULDO�FKDQJH�WR�WKH�

6HWWOHPHQW,�LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�WKH�SURJUDPPDWLF�UHOLHI�SURYLGHG�IRU�DERYH.�

%� (ntiUe $JUeePent 

7KLV�6HWWOHPHQW�$JUHHPHQW�FRQWDLQV�WKH�HQWLUH�DJUHHPHQW�EHWZHHQ�WKH�3DUWLHV�

UHODWLQJ�WR�DQ\�DQG�DOO�PDWWHUV�DGGUHVVHG�LQ�WKH�6HWWOHPHQW�$JUHHPHQW,�DQG�DOO�SULRU�RU�

FRQWHPSRUDQHRXV�DJUHHPHQWV,�XQGHUVWDQGLQJV,�UHSUHVHQWDWLRQV�DQG�VWDWHPHQWV,�ZKHWKHU�

RUDO�RU�ZULWWHQ�DQG�ZKHWKHU�E\�D�3DUW\�RU�VXFK�3DUW\¶V�OHJDO�FRXQVHO,�ZLWK�UHVSHFW�WR�WKHVH�

PDWWHUV�DUH�H[WLQJXLVKHG�RU�PHUJHG�LQWR�WKLV�$JUHHPHQW.�1R�ULJKWV�XQGHU�WKLV�DJUHHPHQW�

PD\�EH�ZDLYHG�RU�PRGLILHG�H[FHSW�LQ�D�ZULWLQJ�VLJQHG�E\�DOO�3DUWLHV.�

C� 1R $dPiVViRn and 1R DeteUPinatiRn 

%\�HQWHULQJ�LQWR�WKLV�$JUHHPHQW,�'HIHQGDQW�DQG�WKH�5HOHDVHG�3DUWLHV�GR�QRW�DGPLW�

RU�FRQFHGH,�H[SUHVVO\�RU�LPSOLHGO\,�EXW�UDWKHU�GHQ\�WKDW�WKH\�KDYH�YLRODWHG�LQ�DQ\�ZD\�WKH�

$'($�RU�DQ\�SDUDOOHO�VWDWH�DQG�ORFDO�ODZV�SURKLELWLQJ�DJH�GLVFULPLQDWLRQ,�WKH�FRPPRQ�
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ODZ�RI�DQ\�MXULVGLFWLRQ,�RU�DQ\�RWKHU�IHGHUDO,�VWDWH�RU�ORFDO�ODZ,�VWDWXWH,�RUGLQDQFH,�

UHJXODWLRQ,�UXOH,�RU�H[HFXWLYH�RUGHU,�RU�DQ\�REOLJDWLRQ�RU�GXW\�DW�ODZ�RU�LQ�HTXLW\.�1HLWKHU�

WKH�&RXUW�QRU�DQ\�RWKHU�FRXUW�KDV�PDGH�DQ\�ILQGLQJV�RU�H[SUHVVHG�DQ\�RSLQLRQ�DERXW�WKH�

PHULWV,�YDOLGLW\,�RU�DFFXUDF\�RI�DQ\�RI�WKH�DOOHJDWLRQV,�FODLPV,�GHIHQVHV,�RU�DIILUPDWLYH�

GHIHQVHV�LQ�WKLV�FDVH.�7R�WKH�FRQWUDU\,�'HIHQGDQW�DQG�WKH�5HOHDVHG�3DUWLHV�GHQ\�WKDW�WKH\�

HQJDJHG�LQ�DQ\�IRUP�RI�GLVFULPLQDWLRQ�RQ�WKH�EDVLV�RI�DJH�RU�DQ\�RWKHU�EDVLV�ZLWK�UHVSHFW�

WR�DQ\�DSSOLFDQW�IRU�HPSOR\PHQW.�

D� InadPiVViEiOit\ 

([FHSW�IRU�WKH�SXUSRVH�RI�HQIRUFLQJ�WKLV�6HWWOHPHQW�$JUHHPHQW,�QRWKLQJ�LQ�WKLV�

$JUHHPHQW,�QRU�WKH�&RXUW¶V�$SSURYDO�2UGHU,�QRU�DQ\�DFWLRQ�WDNHQ�LQ�LPSOHPHQWDWLRQ�RI�LW,�

QRU�DQ\�VWDWHPHQWV,�GLVFXVVLRQV,�RU�FRPPXQLFDWLRQV,�QRU�DQ\�PDWHULDOV�SUHSDUHG,�

H[FKDQJHG,�LVVXHG,�RU�XVHG�GXULQJ�WKH�FRXUVH�RI�DQ\�QHJRWLDWLRQV�OHDGLQJ�WR�WKLV�

6HWWOHPHQW�$JUHHPHQW,�LV�LQWHQGHG�E\�WKH�3DUWLHV�WR,�QRU�VKDOO�DQ\�RI�WKH�DERYH�FRQVWLWXWH,�

EH�LQWURGXFHG,�EH�XVHG,�RU�EH�DGPLVVLEOH�LQ�DQ\�ZD\�LQ�WKLV�$FWLRQ�RU�DQ\�RWKHU�MXGLFLDO,�

DUELWUDO,�DGPLQLVWUDWLYH,�LQYHVWLJDWLYH,�RU�RWKHU�SURFHHGLQJ�RI�DQ\�NLQG�RU�QDWXUH�

�LQFOXGLQJ,�ZLWKRXW�OLPLWDWLRQ,�WKH�UHVXOWV�RI�WKH�FODLPV�SURFHVV�HVWDEOLVKHG�XQGHU�WKLV�

6HWWOHPHQW�$JUHHPHQW�RU�LQ�DQ\�SURFHHGLQJ�UHODWHG�WR�5REHUW�+HDWK¶V�FODLPV�,�DV�

HYLGHQFH�RQ�WKH�PHULWV,�RQ�WKH�SURSULHW\�RI�FHUWLILFDWLRQ�RU�GHFHUWLILFDWLRQ,�RU�RQ�DQ\�RWKHU�

LVVXH�RU�VXEMHFW�RI�WKLV�$FWLRQ�RU�DQ\�RWKHU�DFWLRQ.�)RU�H[DPSOH,�WKH�DERYH�GRHV�QRW�

FRQVWLWXWH�DQG�PD\�QRW�EH�XVHG�DV�HYLGHQFH�RI�DJH�GLVFULPLQDWLRQ�RU�DV�HYLGHQFH�RI�DQ\�

YLRODWLRQ�RI�WKH�$'($�RU�SDUDOOHO�VWDWH�DQG�ORFDO�ODZV�SURKLELWLQJ�DJH�GLVFULPLQDWLRQ,�WKH�

FRPPRQ�ODZ�RI�DQ\�MXULVGLFWLRQ,�RU�DQ\�RWKHU�IHGHUDO,�VWDWH�RU�ORFDO�ODZ,�VWDWXWH,�

RUGLQDQFH,�UHJXODWLRQ,�UXOH,�RU�H[HFXWLYH�RUGHU,�RU�DQ\�REOLJDWLRQ�RU�GXW\�DW�ODZ�RU�LQ�
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HTXLW\.�1HLWKHU�VKDOO�WKLV�6HWWOHPHQW�$JUHHPHQW�EH�DGPLVVLEOH�RQ�WKH�SURSULHW\�RI�

FHUWLILFDWLRQ�RU�GHFHUWLILFDWLRQ.�

(� 1R InteUIeUenFe ZitK DeIendant¶V %XVineVV 

7KLV�6HWWOHPHQW�$JUHHPHQW�GRHV�QRW�LPSRVH�DQ\�REOLJDWLRQV�RQ�WKH�3DUWLHV�

EH\RQG�WKH�WHUPV�DQG�FRQGLWLRQV�VWDWHG�LQ�WKLV�$JUHHPHQW.�$FFRUGLQJO\,�WKLV�$JUHHPHQW�

VKDOO�QRW�SUHYHQW�RU�SUHFOXGH�'HIHQGDQW�IURP�UHYLVLQJ�LWV�HPSOR\PHQW�SUDFWLFHV�DQG�

SROLFLHV�RU�WDNLQJ�RWKHU�SHUVRQQHO�DFWLRQV�GXULQJ�WKH�WHUP�RI�WKLV�6HWWOHPHQW�$JUHHPHQW�

VR�ORQJ�DV�WKRVH�DFWLRQV�DUH�QRW�LQFRQVLVWHQW�ZLWK�WKLV�6HWWOHPHQW�$JUHHPHQW.�)XUWKHU,�

QRWKLQJ�LQ�WKLV�6HWWOHPHQW�ZLOO�EH�FRQVWUXHG�DV�LQWHUIHULQJ�ZLWK�'HIHQGDQW¶V�ULJKWV�WR�

GHWHUPLQH�WKH�QDWXUH,�FRQGXFW,�RUJDQL]DWLRQ,�RU�VWUXFWXUH�RI�LWV�EXVLQHVVHV�DV�LW�GHHPV�

DSSURSULDWH�RU�DV�PD\�EH�UHTXLUHG�E\�ODZ.�7KLV�6HWWOHPHQW�$JUHHPHQW�DQG�LWV�WHUPV�DUH�

VXEMHFW�WR�'HIHQGDQW¶V�RWKHU�OHJDO�REOLJDWLRQV,�DQG�QRWKLQJ�LQ�WKLV�$JUHHPHQW�VKDOO�

REOLJDWH�'HIHQGDQW�WR�WDNH�DQ\�DFWLRQ�WKDW�LV�FRQWUDU\�WR�VDLG�REOLJDWLRQV.�

)� 1Rn�3UeFedentiaO 

7KLV�6HWWOHPHQW�$JUHHPHQW�LV�QRQ�SUHFHGHQWLDO�DQG�VKDOO�QRW�EH�GHHPHG�WR�

FRQVWLWXWH�DQ�DGPLVVLRQ�WKDW�FHUWLILFDWLRQ�RU�GHFHUWLILFDWLRQ�LV�DSSURSULDWH�LQ�WKLV�$FWLRQ�RU�

DQ\�RWKHU�DFWLRQ�WKDW�PLJKW�EH�EURXJKW�DJDLQVW�'HIHQGDQW.�1RWZLWKVWDQGLQJ�WKLV,�WKLV�

6HWWOHPHQW�$JUHHPHQW�PD\�EH�XVHG�LQ�DQ\�SURFHHGLQJ�WR�HQIRUFH�RU�LPSOHPHQW�DQ\�

SURYLVLRQ�RI�WKLV�6HWWOHPHQW�$JUHHPHQW�RU�LPSOHPHQW�DQ\�RUGHUV�RU�MXGJPHQWV�RI�WKH�

&RXUW�HQWHUHG�LQWR�LQ�FRQQHFWLRQ�ZLWK�WKLV�6HWWOHPHQW.�

*� 3XEOiF 6tatePentV 

%HIRUH�WKH�3DUWLHV�VHHN�WKH�&RXUW¶V�DSSURYDO�RI�WKH�6HWWOHPHQW,�&ROOHFWLYH�&RXQVHO�

DQG�1DPHG�3ODLQWLII�DJUHH�WR�NHHS�WKH�WHUPV�RI�WKH�6HWWOHPHQW�FRQILGHQWLDO�DQG�WKH�QRWLFH�

GLVWULEXWHG�E\�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�ZLOO�LQVWUXFW�6HWWOHPHQW�&ROOHFWLYH�0HPEHUV�

Case 5:15-cv-01824-BLF   Document 428-2   Filed 07/19/19   Page 35 of 72



�

32�
�

DOVR�WR�GR�VR.�7KLV�LQFOXGHV,�EXW�LV�QRW�OLPLWHG�WR,�QRW�PDNLQJ�DQ\�SXEOLF�VWDWHPHQWV�LQ�DQ\�

IRUP�DERXW�WKH�6HWWOHPHQW�RU�DQ\�3DUW\�DQG�QRW�UHVSRQGLQJ�WR�DQ\�LQTXLULHV�DERXW�WKH�

6HWWOHPHQW.�

)RU�3�\HDUV�IROORZLQJ�WKH�(IIHFWLYH�'DWH,�1DPHG�3ODLQWLII�DJUHHV�QRW�WR�PDNH�DQ\�

FULWLFDO,�QHJDWLYH,�RU�GLVSDUDJLQJ�UHPDUNV�DERXW�'HIHQGDQW�UHODWHG�WR�DQ\�DOOHJHG�

GLVFULPLQDWLRQ,�LQFOXGLQJ,�ZLWKRXW�OLPLWDWLRQ,�DERXW�'HIHQGDQW¶V�FXUUHQW�DQG�IRUPHU�

DIILOLDWHV,�VXEVLGLDULHV,�DQG�LWV�HPSOR\HHV�RU�'HIHQGDQW¶V�&RXQVHO,�RU�DERXW�WKH�$FWLRQ�RU�

WKH�6HWWOHPHQW�LQ�DQ\�SXEOLF�SUHVV�QRWLFHV�RU�LQ�UHVSRQGLQJ�WR�SUHVV�LQTXLULHV�DERXW�WKH�

$FWLRQ�RU�WKH�6HWWOHPHQW.�1DPHG�3ODLQWLII�PD\,�KRZHYHU,�JHQHUDOO\�GHVFULEH�WKH�

DOOHJDWLRQV�DVVHUWHG�LQ�WKH�$FWLRQ.�'HIHQGDQW,�LQFOXGLQJ�'HIHQGDQW¶V�&RXQVHO,�DJUHHV�QRW�

WR�PDNH�FULWLFDO,�QHJDWLYH,�RU�GLVSDUDJLQJ�UHPDUNV�DERXW�1DPHG�3ODLQWLII�RU�&ROOHFWLYH�

&RXQVHO,�RU�DERXW�WKH�$FWLRQ�RU�WKH�6HWWOHPHQW�LQ�DQ\�SXEOLF�SUHVV�QRWLFHV�RU�LQ�

UHVSRQGLQJ�WR�SUHVV�LQTXLULHV�DERXW�WKH�$FWLRQ�RU�6HWWOHPHQW�$JUHHPHQW.�'HIHQGDQW�DQG�

'HIHQGDQW¶V�FRXQVHO�PD\,�KRZHYHU,�VWDWH�WKDW�'HIHQGDQW�YLJRURXVO\�GHQLHG�DQG�FRQWLQXHV�

WR�GHQ\�WKH�DOOHJDWLRQV�LQ�WKH�$FWLRQ,�DQG�3ODLQWLII�DQG�&ROOHFWLYH�&RXQVHO�PD\�VWDWH�WKDW�

3ODLQWLII�FRQWLQXHV�WR�EHOLHYH�LQ�WKH�PHULWV�RI�WKH�DOOHJDWLRQV�LQ�WKH�$FWLRQ.�

�7KH�3DUWLHV�DJUHH�WR�VXSSRUW�WKH�6HWWOHPHQW,�LQFOXGLQJ�LQ�DQ\�SXEOLF�VWDWHPHQWV,�

DQG�ZLOO�QRW�FKDUDFWHUL]H�WKH�6HWWOHPHQW�DV�D�YLFWRU\�RU�D�ORVV�RQ�WKH�PHULWV�E\�HLWKHU�

3DUW\,�EXW�UDWKHU�DV�D�IDLU�VHWWOHPHQW�IURP�ERWK�3DUWLHV¶�SHUVSHFWLYHV.�%HIRUH�LVVXLQJ�DQ\�

SUHVV�UHOHDVH,�WKH�3DUWLHV�DQG�WKHLU�&RXQVHO�ZLOO�VKDUH�GUDIWV�WR�HQVXUH�WKDW�WKH\�DUH�

FRQVLVWHQW�ZLWK�WKLV�SDUDJUDSK.�

+� DRFXPentV and (OeFtURniFaOO\ 6tRUed InIRUPatiRn 

$OO�GRFXPHQWV�RU�HOHFWURQLFDOO\�VWRUHG�LQIRUPDWLRQ��³(6,´��WKDW�ZHUH�SURYLGHG�RU�

SURGXFHG�WR�&ROOHFWLYH�&RXQVHO�RU�'HIHQGDQW�LQ�WKLV�$FWLRQ,�RU�ZKLFK�DUH�SURGXFHG�E\�
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&ROOHFWLYH�&RXQVHO�RU�'HIHQGDQW�SXUVXDQW�WR�DQ\�SURYLVLRQ�RI�WKLV�6HWWOHPHQW�$JUHHPHQW,�

XQOHVV�RWKHUZLVH�DJUHHG,�VKDOO�DV�RI�WKH�GDWH�WKLV�$JUHHPHQW�LV�H[HFXWHG,�EH�WUHDWHG�DV�DQG�

WKHUHDIWHU�UHPDLQ�FRQILGHQWLDO�WR�WKH�H[WHQW�UHTXLUHG�E\�WKH�3URWHFWLYH�2UGHU�SUHYLRXVO\�

HQWHUHG�LQ�WKLV�$FWLRQ�RQ�1RYHPEHU�13,�2015��(&)�38�.�:LWK�UHVSHFW�WR�KDQGOLQJ,�

GLVSRVDO,�DQG�UHWXUQ�RI�GRFXPHQWV�DQG�(6,,�WKH�3DUWLHV�ZLOO�DELGH�E\�WKH�WHUPV�DQG�

FRQGLWLRQV�RI�WKH�3URWHFWLYH�2UGHU�SUHYLRXVO\�HQWHUHG�LQ�WKLV�$FWLRQ�RQ�1RYHPEHU�13,�

2015��(&)�38�.�

I� *RYeUninJ /aZ 

7KH�3DUWLHV�DJUHH�WKDW�IHGHUDO�ODZ�VKDOO�JRYHUQ�WKH�YDOLGLW\,�FRQVWUXFWLRQ,�DQG�

HQIRUFHPHQW�RI�WKLV�6HWWOHPHQW�$JUHHPHQW.�7R�WKH�H[WHQW�WKDW�VWDWH�ODZ�LV�GHWHUPLQHG�WR�

JRYHUQ�WKH�YDOLGLW\,�FRQVWUXFWLRQ,�RU�HQIRUFHPHQW�RI�WKLV�6HWWOHPHQW�$JUHHPHQW,�WKH�ODZ�

RI�WKH�6WDWH�RI�&DOLIRUQLD�ZLOO�DSSO\.�

-� C$)$ 1RtiFe 

7R�WKH�H[WHQW�UHTXLUHG,�'HIHQGDQW�ZLOO�EH�UHVSRQVLEOH�IRU�WLPHO\�FRPSOLDQFH�ZLWK�

DOO�&$)$�QRWLFH�UHTXLUHPHQWV�DQG�ZLOO�VHUYH�QRWLFHV�FRQVLVWHQW�ZLWK�28�8.6.&.���1715�E��

DQG�WKH�WLPLQJ�VHW�IRUWK�LQ�28�8.6.&.���1715�G�.�

.� :aiYeU RI $SSeaOV 

7KH�3DUWLHV�DJUHH�WR�ZDLYH�DOO�DSSHDOV�DQG�WR�VWLSXODWH�WR�ILQDO�FHUWLILFDWLRQ�RI�WKLV�

$FWLRQ�DV�D�FROOHFWLYH�DFWLRQ�VROHO\�IRU�SXUSRVHV�RI�LPSOHPHQWLQJ�WKLV�6HWWOHPHQW.�

/� ([KiEitV  

7KH�([KLELWV�WR�WKLV�6HWWOHPHQW�$JUHHPHQW�DUH�PDWHULDO�DQG�LQWHJUDO�SDUWV�RI�WKH�

6HWWOHPHQW�DQG�DUH�IXOO\�LQFRUSRUDWHG�KHUH�E\�UHIHUHQFH.�
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0� 1R :aiYeU 

1R�ULJKWV�RU�REOLJDWLRQV�XQGHU�WKLV�$JUHHPHQW�PD\�EH�ZDLYHG�H[FHSW�LQ�ZULWLQJ.�

7KH�IDLOXUH�RI�DQ\�3DUW\�WR�LQVLVW�LQ�DQ\�RQH�RU�PRUH�LQVWDQFHV�RQ�VWULFW�FRPSOLDQFH�ZLWK�

WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�6HWWOHPHQW�$JUHHPHQW�PD\�QRW�EH�FRQVWUXHG�DV�D�ZDLYHU�

RI�DQ\�RWKHU�WHUP�RU�FRQGLWLRQ�RU�DQ\�UHPHGLHV�DYDLODEOH�ZLWK�UHVSHFW�WR�DQ\�SULRU�RU�

VXEVHTXHQW�EUHDFK.�

1� 0RdiIiFatiRnV 

1R�PDWHULDO�PRGLILFDWLRQV�WR�WKLV�6HWWOHPHQW�$JUHHPHQW�PD\�EH�PDGH�ZLWKRXW�

ZULWWHQ�DJUHHPHQW�RI�DOO�3DUWLHV�DQG�SULRU�&RXUW�DSSURYDO.�7KH�3DUWLHV�ZLOO�KDYH�WKH�ULJKW�

WR�VHHN�PRGLILFDWLRQ�RI�WKH�$JUHHPHQW�E\�WKH�&RXUW�WR�HQVXUH�WKDW�LWV�SXUSRVHV�DUH�IXOO\�

HIIHFWXDWHG.�7KH�3DUWLHV�PD\�DOVR�MRLQWO\�DJUHH�WR�PRGLI\�WKH�6HWWOHPHQW�$JUHHPHQW�ZLWK�

WKH�DSSURYDO�RI�WKH�&RXUW.�8SRQ�DSSOLFDWLRQ�IRU�D�PRGLILFDWLRQ�RI�WKH�6HWWOHPHQW�

$JUHHPHQW,�WKH�PRYDQW�VKDOO�EHDU�WKH�EXUGHQ�RI�SURYLQJ�E\�D�SUHSRQGHUDQFH�RI�WKH�

HYLGHQFH�WKDW�FLUFXPVWDQFHV�PDNH�VXFK�PRGLILFDWLRQ�QHFHVVDU\.�

2� ([tenViRnV 

1DPHG�3ODLQWLII�DQG�'HIHQGDQW�DQG�WKHLU�&RXQVHO�UHFRJQL]H�WKDW�IURP�WLPH�WR�WLPH�

XQIRUHVHHQ�HYHQWV�PD\�FDXVH�GHOD\V�LQ�WKH�DFFRPSOLVKPHQW�RI�REMHFWLYHV,�QR�PDWWHU�KRZ�

ZHOO�LQWHQWLRQHG�DQG�GLOLJHQW�WKH�3DUWLHV�PD\�EH.�$FFRUGLQJO\,�DV�WR�WKH�SURYLVLRQV�RI�WKLV�

6HWWOHPHQW�$JUHHPHQW�WKDW�UHTXLUH�WKH�3DUWLHV�WR�WDNH�FHUWDLQ�DFWLRQV�ZLWKLQ�VSHFLILHG�WLPH�

SHULRGV,�H[FHSW�IRU�GHDGOLQHV�VHW�IRUWK�E\�WKH�&RXUW�LQ�LWV�$SSURYDO�2UGHU�RU�DQ\�RWKHU�

2UGHU�RI�WKH�&RXUW,�WKH�3DUWLHV�DJUHH�WKDW�&RXUW�DSSURYDO�ZLOO�QRW�EH�UHTXLUHG�IRU�

UHDVRQDEOH�H[WHQVLRQV�RI�GHDGOLQHV.�,I�DQ\�3DUW\�GHWHUPLQHV�LQ�JRRG�IDLWK�WKDW�DQ�DFWLRQ�

UHTXLUHG�E\�WKLV�$JUHHPHQW�FDQQRW�EH�WDNHQ�ZLWKLQ�WKH�VSHFLILHG�WLPH�SHULRG,�&RXQVHO�IRU�
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WKDW�3DUW\�VKDOO�SURPSWO\�QRWLI\�&RXQVHO�IRU�WKH�RWKHU�3DUW\�WKDW�LW�DQWLFLSDWHV�D�GHOD\,�WKH�

UHDVRQV�IRU�WKH�GHOD\,�DQG�D�SURSRVHG�DOWHUQDWLYH�GHDGOLQH.�

3� CRnVtUXFtiRn and InteUSUetatiRn RI $JUeePent 

7KH�3DUWLHV�DJUHH�WKDW�WKH�WHUPV�RI�WKLV�6HWWOHPHQW�$JUHHPHQW�DUH�WKH�UHVXOW�RI�

H[WHQVLYH,�DUPV�OHQJWK�QHJRWLDWLRQV�EHWZHHQ�WKH�3DUWLHV.�7KHUHIRUH,�WKH�WHUPV�RI�WKLV�

6HWWOHPHQW�$JUHHPHQW�VKDOO�QRW�EH�FRQVWUXHG�PRUH�VWULFWO\�DJDLQVW�RQH�SDUW\�WKDQ�DQRWKHU.�

:KHQHYHU�SRVVLEOH,�HDFK�SURYLVLRQ�DQG�WHUP�RI�WKLV�6HWWOHPHQW�$JUHHPHQW�VKDOO�EH�

LQWHUSUHWHG�LQ�VXFK�D�PDQQHU�DV�WR�EH�YDOLG�DQG�HQIRUFHDEOH.�3DUDJUDSK�DQG�VHFWLRQ�

KHDGLQJV�DUH�IRU�FRQYHQLHQFH�DQG�IRU�UHIHUHQFH�RQO\,�DUH�QRW�LQWHQGHG�WR�FUHDWH�

VXEVWDQWLYH�ULJKWV�RU�REOLJDWLRQV,�DQG�LQ�QR�ZD\�GHILQH,�OLPLW,�H[WHQG,�RU�GHVFULEH�WKH�

VFRSH�RI�WKLV�$JUHHPHQW�RU�DQ\�SURYLVLRQ�RI�LW.�(DFK�WHUP�RI�WKLV�$JUHHPHQW�LV�

FRQWUDFWXDO�DQG�LV�QRW�PHUHO\�D�UHFLWDO,�H[FHSW�IRU�WKRVH�LQ�6HFWLRQ�,.�

4� 6eYeUaEiOit\  

,I�DQ\�SRUWLRQ�RI�WKLV�6HWWOHPHQW�$JUHHPHQW�LV�MXGJHG�WR�EH�XQHQIRUFHDEOH,�WKH�

UHPDLQGHU�RI�WKLV�$JUHHPHQW�ZLOO�FRQWLQXH�WR�EH�YDOLG�DQG�HQIRUFHDEOH.�

5� $JUeePent %indinJ 

$V�RI�WKH�GDWH�RQ�ZKLFK�WKH�3DUWLHV�DQG�WKHLU�&RXQVHO�H[HFXWH�WKLV�6HWWOHPHQW�

$JUHHPHQW,�WKLV�$JUHHPHQW�ZLOO�EH�ELQGLQJ�LQ�DOO�UHVSHFWV,�XQOHVV�LW�LV�WHUPLQDWHG�DV�

SURYLGHG�IRU�HOVHZKHUH�LQ�WKLV�$JUHHPHQW.�

6� 6XFFeVVRUV and $VViJnV 

7KLV�6HWWOHPHQW�$JUHHPHQW�ZLOO�LQXUH�WR�WKH�EHQHILW�RI,�DQG�EH�ELQGLQJ�XSRQ,�WKH�

3DUWLHV�DQG�WKHLU�UHVSHFWLYH�KHLUV,�GHSHQGHQWV,�H[HFXWRUV,�DGPLQLVWUDWRUV,�WUXVWHHV,�OHJDO�

UHSUHVHQWDWLYHV,�SHUVRQDO�UHSUHVHQWDWLYHV,�DJHQWV,�VXFFHVVRUV�DQG�DVVLJQV,�H[FHSW�WKDW�WKLV�

6HWWOHPHQW�$JUHHPHQW�VKDOO�QRW�LQXUH�WR�WKH�EHQHILW�RI�DQ\�WKLUG�SDUW\.��
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7� DiVSXteV and (nIRUFePent  

,I�DQ\�GLVSXWH�RU�GLVDJUHHPHQW�ZLWK�UHVSHFW�WR�WKH�PHDQLQJ,�HIIHFW,�RU�

LQWHUSUHWDWLRQ�RI�WKLV�6HWWOHPHQW�$JUHHPHQW�RU�DQ\�RI�LWV�([KLELWV,�RU�LI�WKHUH�LV�D�FODLPHG�

EUHDFK�RI�WKH�$JUHHPHQW,�WKH�3DUWLHV�DJUHH�WKDW�WKLV�GLVSXWH�ZLOO�EH�UHVROYHG�DQG�

DGMXGLFDWHG�RQO\�LQ�DFFRUGDQFH�ZLWK�WKH�IROORZLQJ�SURYLVLRQV.�(QIRUFHPHQW�RI�WKLV�

6HWWOHPHQW�$JUHHPHQW�PD\�EH�SURVHFXWHG�RQO\�E\�&ROOHFWLYH�&RXQVHO�RU�'HIHQGDQW¶V�

&RXQVHO,�QRW�E\�DQ\�WKLUG�SDUWLHV.�7KH�3DUWLHV�DJUHH�WR�ZRUN�GLOLJHQWO\�DQG�LQ�JRRG�IDLWK�WR�

UHVROYH�DOO�GLVSXWHV�WKDW�PD\�DULVH�GXULQJ�WKH�WHUP�RI�WKLV�6HWWOHPHQW�$JUHHPHQW�DERXW�WKH�

ULJKWV,�REOLJDWLRQV,�DQG�GXWLHV�RI�WKH�3DUWLHV�WR�WKH�$JUHHPHQW.�&ROOHFWLYH�&RXQVHO�DQG�

'HIHQGDQW¶V�&RXQVHO�DJUHH�ILUVW�WR�PHHW�DQG�FRQIHU�EHIRUH�FRPPHQFLQJ�DQ\�HQIRUFHPHQW�

SURFHHGLQJV.�,I�WKH�3DUWLHV�FDQQRW�DJUHH,�WKH\�DJUHH�WR�DWWHPSW�WR�UHVROYH�WKH�GLVSXWH�ZLWK�

D�WHOHSKRQH�FRQIHUHQFH�ZLWK�7KH�+RQRUDEOH�'RQQD�0.�5\X�RI�WKH�8.6.�'LVWULFW�&RXUW�IRU�

WKH�1RUWKHUQ�'LVWULFW�RI�&DOLIRUQLD.�,I�WKH�GLVDJUHHPHQW�SHUVLVWV,�WKH�3DUWLHV�DJUHH�WR�

FRQGXFW�DQ�LQ�SHUVRQ�VHVVLRQ�ZLWK�0DJLVWUDWH�-XGJH�5\X.�7KH�3DUWLHV�UHVHUYH�WKHLU�ULJKWV�

WR�VHHN�UHFRXUVH�ZLWK�WKH�&RXUW,�EXW�PD\�GR�VR�RQO\�DIWHU�ILUVW�FRPSO\LQJ�ZLWK�WKH�

SUHFHGLQJ�SURYLVLRQV.�$Q\�HQIRUFHPHQW�SURFHHGLQJV�UHODWHG�WR�RU�DULVLQJ�RXW�RI�WKLV�

6HWWOHPHQW�$JUHHPHQW�ZLOO�EH�UHVROYHG�DQG�DGMXGLFDWHG�RQO\�E\�7KH�+RQRUDEOH�%HWK�

/DEVRQ�)UHHPDQ�RI�WKH�8.6.�'LVWULFW�&RXUW�IRU�WKH�1RUWKHUQ�'LVWULFW�RI�&DOLIRUQLD,�RU�E\�

DQ\�RWKHU�IHGHUDO�MXGJH�WR�ZKRP�WKLV�FDVH�VXEVHTXHQWO\�PD\�EH�DVVLJQHG,�XQOHVV�

RWKHUZLVH�SURYLGHG�LQ�WKLV�6HWWOHPHQW�$JUHHPHQW.�

8� CRXnteUSaUtV  

7KLV�6HWWOHPHQW�$JUHHPHQW�PD\�EH�H[HFXWHG�LQ�FRXQWHUSDUWV.�(DFK�VLJQHG�

FRXQWHUSDUW�WRJHWKHU�ZLWK�WKH�RWKHUV�VKDOO�FRQVWLWXWH�WKH�IXOO�6HWWOHPHQW�$JUHHPHQW.�
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