
��

&/$66�$&7,21�6(77/(0(17�$*5((0(17�

7+,6�6(77/(0(17�$*5((0(17�$1'�5(/($6(��³Settlement Agreement´��LV�HQWHUHG�DV�

RI�2FWREHU�����������EHWZHHQ�1LFROH�DQG�*X\�0DHO��1DGLQH�9LJOLDQR��%ULWQH\�0RUHD��$QJHOD�

%HUWXFFL��DQG�7LQD�:LHSHUW��³3ODLQWLIIV´���LQGLYLGXDOO\��DQG�RQ�EHKDOI�RI�WKH�6HWWOHPHQW�&ODVV�

GHILQHG�EHORZ��DQG�(YDQJHU¶V�'RJ�DQG�&DW�)RRG�&R���,QF���1XWULSDFN��//&��DQG�$JDLQVW�WKH�

*UDLQ�3HW�)RRGV��DQG�6KHU�6HUYLFHV�&R���³(YDQJHU¶V´���3ODLQWLIIV�DQG�(YDQJHU¶V�DUH�FROOHFWLYHO\�

UHIHUUHG�WR�DV�WKH�³3DUWLHV�´�

5(&,7$/6�

$�� 2Q�-XQH�����������1LFROH�DQG�*X\�0DHO�ILOHG�WKH�LQLWLDO�FRPSODLQW�LQ�WKLV�

SURSRVHG�FODVV�DFWLRQ�ODZVXLW��2Q�2FWREHU����������3ODLQWLIIV�ILOHG�DQ�DPHQGHG�FODVV�DFWLRQ�

FRPSODLQW��2Q�$SULO����������3ODLQWLIIV�ILOHG�WKH�RSHUDWLYH�VHFRQG�DPHQGHG�FODVV�DFWLRQ�

FRPSODLQW��WKH�³6HFRQG�$PHQGHG�&RPSODLQW´��DOOHJLQJ��inter alia,�WKDW�(YDQJHU¶V�FKDUJHG�D�

SUHPLXP�SULFH�IRU�WKHLU�PHDW�EDVHG�SHW�IRRGV�WKDW�ZHUH�PLVUHSUHVHQWHG�WR�EH��DPRQJ�RWKHU�

WKLQJV��³KXPDQ�JUDGH�´�SURGXFHG�LQ�86'$�LQVSHFWHG�IDFLOLWLHV�RU�FRQWDLQLQJ�86'$�LQVSHFWHG�

PHDWV��DQG�³SHRSOH�IRRG�IRU�SHWV�´�3ODLQWLIIV�IXUWKHU�DOOHJHG�WKDW�WKUHH�RI�(YDQJHU¶V�SURGXFWV�WKDW�

XOWLPDWHO\�ZHUH�UHFDOOHG�FRQWDLQHG�SHQWREDUELWDO�WKDW�LQMXUHG�WKHLU�GRJV��7KH�6HFRQG�$PHQGHG�

&RPSODLQW�VRXJKW�ERWK�PRQHWDU\�DQG�LQMXQFWLYH�UHOLHI��LQFOXGLQJ�FKDQJHV�WR�(YDQJHU¶V�PDUNHWLQJ�

DQG�DGYHUWLVLQJ�SUDFWLFHV�����

%�� (YDQJHU¶V�GHQ\�DOO�PDWHULDO�DOOHJDWLRQV�LQ�WKH�6HFRQG�$PHQGHG�&RPSODLQW��GHQ\�

WKDW�WKH�H[FHSWLRQDO�TXDOLW\�RI�LWV�SURGXFWV�ZDV�LQ�DQ\�ZD\�PLVUHSUHVHQWHG��GHQ\�WKDW�3ODLQWLIIV�RU�

WKH�SURSRVHG�FODVVHV�KDYH�EHHQ�GDPDJHG�LQ�DQ\�DPRXQW�ZKDWVRHYHU��DQG�GHQ\�WKDW�3ODLQWLIIV�RU�

WKH�SURSRVHG�FODVVHV�DUH�HQWLWOHG�WR�WKH�UHOLHI�UHTXHVWHG�LQ�WKH�6HFRQG�$PHQGHG�&RPSODLQW���
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&�� 7KH�3DUWLHV�KDYH�FRQGXFWHG�GLVFRYHU\�DQG�DQDO\]HG�WKH�UHOHYDQW�OHJDO�LVVXHV�

DULVLQJ�IURP�WKH�FODLPV�DQG�GHIHQVHV�DVVHUWHG�LQ�WKH�6HFRQG�$PHQGHG�&RPSODLQW��$PRQJ�RWKHU�

WKLQJV��WKH�3DUWLHV�HQJDJHG�LQ�H[WHQVLYH�ZULWWHQ�GLVFRYHU\�DQG�H[FKDQJHG�DSSUR[LPDWHO\��������

SDJHV�RI�GRFXPHQWV�VXEMHFW�WR�D�&RXUW�DSSURYHG�FRQILGHQWLDOLW\�RUGHU��7KH�3DUWLHV�DOVR�

FRQGXFWHG�H[WHQVLYH�QRQ�SDUW\�GLVFRYHU\��VHQGLQJ�VXESRHQDV�WR�VXSSOLHUV��UHWDLOHUV��DQG�

UHJXODWRUV�DQG�UHFHLYLQJ�WKRXVDQGV�RI�SDJHV�RI�GRFXPHQWV�LQ�UHVSRQVH��3ODLQWLIIV�KDYH�DOVR�

UHWDLQHG�WZR�H[SHUWV��RQH�LQ�WKH�ILHOG�RI�YHWHULQDU\�PHGLFLQH��DQG�DQRWKHU�LQ�WKH�ILHOG�RI�

PDUNHWLQJ�DQG�FRQVXPHU�EHKDYLRU��DQG�KDYH�SURYLGHG�SUHOLPLQDU\�H[SHUW�UHSRUWV�IURP�HDFK�WR�

(YDQJHU¶V�&RXQVHO���

'�� 2Q�0DUFK���DQG�����������WKH�3DUWLHV�SDUWLFLSDWHG�LQ�WZR�KDOI�GD\�PHGLDWLRQ�

VHVVLRQV�LQ�7DFRPD��:DVKLQJWRQ�EHIRUH�WKH�+RQ��-��5LFKDUG�&UHDWXUD��0DJLVWUDWH�-XGJH�IRU�WKH�

:HVWHUQ�'LVWULFW�RI�:DVKLQJWRQ��7KH�3DUWLHV�SDUWLFLSDWHG�LQ�D�WKLUG�PHGLDWLRQ�VHVVLRQ�RQ�$SULO�

����������$IWHU�WKHVH�IRUPDO�VHVVLRQV��-XGJH�&UHDWXUD�FRQWLQXHG�WR�SURYLGH�JXLGDQFH�WR�WKH�

3DUWLHV�E\�WHOHSKRQH����

(�� $V�D�UHVXOW�RI�WKH�SURJUHVV�PDGH�GXULQJ�IRUPDO�PHGLDWLRQ�DQG�LQ�VXEVHTXHQW�

QHJRWLDWLRQV��WKH�3DUWLHV�KDYH�UHDFKHG�D�VHWWOHPHQW��WKH�WHUPV�RI�ZKLFK�DUH�VHW�IRUWK�LQ�WKLV�

6HWWOHPHQW�$JUHHPHQW��

)�� 3ODLQWLIIV�DQG�WKHLU�&RXQVHO�EHOLHYH�WKH�FODLPV�DVVHUWHG�LQ�WKH�6HFRQG�$PHQGHG�

&RPSODLQW�KDYH�PHULW��(YDQJHU¶V�GHQ\�DOO�DOOHJDWLRQV�RI�ZURQJGRLQJ�DQG�EHOLHYH�WKH�FODLPV�

DVVHUWHG�E\�3ODLQWLIIV�ODFN�PHULW��7KH�3DUWLHV�KDYH�FRQFOXGHG�WKDW�OLWLJDWLRQ�FRXOG�EH�SURWUDFWHG�

DQG�H[SHQVLYH�DQG�WKDW�LW�LV�GHVLUDEOH�WKDW�WKH�$FWLRQ�EH�IXOO\�DQG�ILQDOO\�VHWWOHG�LQ�WKH�PDQQHU�

DQG�XSRQ�WKH�WHUPV�DQG�FRQGLWLRQV�VHW�IRUWK�LQ�WKLV�6HWWOHPHQW�$JUHHPHQW�LQ�RUGHU�WR�OLPLW�IXUWKHU�

H[SHQVH��LQFRQYHQLHQFH��DQG�XQFHUWDLQW\��7KH�3DUWLHV�DOVR�KDYH�FRQVLGHUHG�WKH�XQFHUWDLQWLHV�RI�
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WULDO�DQG�WKH�EHQHILWV�WR�EH�REWDLQHG�XQGHU�WKH�SURSRVHG�6HWWOHPHQW�$JUHHPHQW�DQG�KDYH�

FRQVLGHUHG�WKH�FRVWV��ULVNV��DQG�GHOD\V�DVVRFLDWHG�ZLWK�WKH�SURVHFXWLRQ�RI�WKLV�FRPSOH[�DQG�WLPH�

FRQVXPLQJ�OLWLJDWLRQ�DQG�WKH�OLNHO\�DSSHDOV�RI�DQ\�UXOLQJV�LQ�IDYRU�RI�HLWKHU�3ODLQWLIIV�RU�

(YDQJHU¶V��

$*5((0(17�

��� '(),1,7,216��

$V�XVHG�LQ�WKLV�6HWWOHPHQW�$JUHHPHQW��WKH�IROORZLQJ�WHUPV�KDYH�WKH�PHDQLQJV�VSHFLILHG�

EHORZ���

���� ³Action´�PHDQV�WKH�ODZVXLW�HQWLWOHG�Mael et al. v. Evanger’s Dog and Cat 

Food Co., et al.��1R�������FY�������5%/��:�'��:DVK�����

���� ³Authorized Claimant´�PHDQV�DQ\�6HWWOHPHQW�&ODVV�0HPEHU�ZKR�WLPHO\�

VXEPLWV�D�FRPSOHWH�DQG�VXIILFLHQW�&ODLP�)RUP�DFFRUGLQJ�WR�WKH�WHUPV�RI�WKLV�6HWWOHPHQW�

$JUHHPHQW�DQG�GRHV�QRW�YDOLGO\�UHTXHVW�H[FOXVLRQ�IURP�WKH�6HWWOHPHQW�&ODVV��

���� ³Claim´ PHDQV�D�UHTXHVW�PDGH�E\�D�6HWWOHPHQW�&ODVV�0HPEHU�WR�UHFHLYH�D�

SD\PHQW�SXUVXDQW�WR�WKH�SURFHGXUHV�VWDWHG�LQ�SDUDJUDSK����

���� ³Claim Form´ PHDQV�WKH�IRUP�D�&ODVV�0HPEHU�PXVW�FRPSOHWH�DQG�VXEPLW�WR�

UHFHLYH�D�SD\PHQW�XQGHU�WKLV�$JUHHPHQW��7KH�&ODLP�)RUP�PDLOHG�WR�6HWWOHPHQW�&ODVV�PHPEHUV�

LV�DWWDFKHG�WR�WKH�QRWLFH�PDLOHG�WR�6HWWOHPHQW�&ODVV�PHPEHUV�DQG�PXVW�EH�VXEVWDQWLDOO\�VLPLODU�WR�

WKH�IRUP�DWWDFKHG�DV�([KLELW�$�DQG�VDWLVI\�WKH�UHTXLUHPHQWV�VHW�IRUWK�LQ�SDUDJUDSK������

6HWWOHPHQW�&ODVV�0HPEHUV�DOVR�ZLOO�EH�DEOH�WR�VXEPLW�D�FODLP�RQ�WKH�6HWWOHPHQW�:HEVLWH��

���� ³Claimant´ PHDQV�DQ\�6HWWOHPHQW�&ODVV�0HPEHU�ZKR�VXEPLWV�D�&ODLP�XQGHU�

WKLV�$JUHHPHQW���
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���� �“Settlement Administrator”�PHDQV�&37�*URXS��,QF��DQG�DQ\�VXFFHVVRUV�WR�

WKDW�HQWLW\��WKDW�3ODLQWLIIV�GHVLJQDWH��ZLWK�DSSURYDO�IURP�(YDQJHU¶V��ZKRVH�DSSURYDO�VKDOO�QRW�EH�

XQUHDVRQDEO\�ZLWKKHOG���WR�DGPLQLVWHU�WKH�QRWLFH��&ODLPV��DQG�6HWWOHPHQW�UHOLHI�GLVWULEXWLRQ�

SURFHVV�SURYLGHG�IRU�LQ�WKH�6HWWOHPHQW�$JUHHPHQW��

���� ³Settlement Administrator Costs´�PHDQV�DQ\�DQG�DOO�FRVWV�LQFXUUHG�E\�WKH�

6HWWOHPHQW�$GPLQLVWUDWRU��LQFOXGLQJ�WKH�FRVW�RI�SURYLGLQJ�QRWLFH�WR�WKH�6HWWOHPHQW�&ODVV��WKH�

FRVW�RI�SURYLGLQJ�QRWLFH�WR�UHOHYDQW�JRYHUQPHQWDO�RIILFLDOV�SXUVXDQW�WR�WKH�&ODVV�$FWLRQ�

)DLUQHVV�$FW��WKH�FRVW�RI�FODLPV�DGPLQLVWUDWLRQ��LQFOXGLQJ�WKH�FRVW�RI�UHWDLQLQJ�D�QHXWUDO�WKLUG�

SDUW\�YHWHULQDULDQ�WR�UHYLHZ�FODLPV�IRU�YHWHULQDU\�H[SHQVHV��DQG�FRVWV�RI�RWKHUZLVH�

DGPLQLVWHULQJ�WKH�6HWWOHPHQW��,W�LV�D�PDWHULDO�WHUP�RI�WKH�6HWWOHPHQW�$JUHHPHQW�WKDW�

DGPLQLVWUDWLRQ�FRVWV�QRW�H[FHHG�����������$Q\�UHPDLQLQJ�DPRXQW�RI�WKH����������EXGJHW�DIWHU�

VHWWOHPHQW�DGPLQLVWUDWLRQ�ZLOO�EH�DSSOLHG�WR�(YDQJHU¶V�FRVWV��LI�DQ\��RI�REWDLQLQJ�FXVWRPHU�GDWD�

IRU�GLUHFW�QRWLFH�WKURXJK�WKLUG�SDUWLHV��

���� ³Court´ PHDQV�WKH�8QLWHG�6WDWHV�'LVWULFW�&RXUW�IRU�WKH�:HVWHUQ�'LVWULFW�RI�

:DVKLQJWRQ��

���� ³Defendants´ PHDQV�(YDQJHU¶V�'RJ�DQG�&DW�)RRG�&R���,QF���1XWULSDFN��//&��

$JDLQVW�WKH�*UDLQ�3HW�)RRGV��DQG�6KHU�6HUYLFHV�&R��,QF��

����� ³Evanger’s Counsel´ PHDQV�WKH�ODZ�ILUPV�RI�-RKQVRQ��*UDIIH��.HD\��0RQL]�	�

:LFN��//3��%URZQ�:HJQHU�//3��DQG�.QDEH��.URQLQJ�	�%HGHOO��

����� “Email Notice”�PHDQV�WKH�OHJDO�QRWLFH�VXPPDUL]LQJ�WKH�SURSRVHG�6HWWOHPHQW�

$JUHHPHQW�WHUPV�DQG�FRQWDLQLQJ�D�K\SHUOLQN�WR�WKH�&ODLP�)RUP�DV�DSSURYHG�E\�3ODLQWLIIV¶�

&RXQVHO��(YDQJHU¶V�&RXQVHO��DQG�WKH�&RXUW��WR�EH�SURYLGHG�WR�6HWWOHPHQW�&ODVV�0HPEHUV�XQGHU�
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SDUDJUDSK�����RI�WKLV�6HWWOHPHQW�$JUHHPHQW�YLD�HOHFWURQLF�PDLO��7KH�(PDLO�1RWLFH�PXVW�EH�

VXEVWDQWLDOO\�VLPLODU�WR�WKH�IRUP�DWWDFKHG�([KLELW�%��

����� ³Fairness Hearing´�PHDQV�WKH�KHDULQJ�V��WR�EH�KHOG�E\�WKH�&RXUW�WR�FRQVLGHU�

DQG�GHWHUPLQH�ZKHWKHU�WKH�SURSRVHG�6HWWOHPHQW�$JUHHPHQW�VKRXOG�EH�DSSURYHG�DV�IDLU��

UHDVRQDEOH��DQG�DGHTXDWH��DQG�ZKHWKHU�WKH�)LQDO�2UGHU�DQG�-XGJPHQW�VKRXOG�EH�HQWHUHG��

����� ³Final Approval Order PHDQV�WKH�&RXUW�RUGHU�JUDQWLQJ�ILQDO�DSSURYDO�RI�WKH�

6HWWOHPHQW�$JUHHPHQW�IROORZLQJ�WKH�)DLUQHVV�+HDULQJ��7KH�)LQDO�$SSURYDO�2UGHU�PXVW�EH�

VXEVWDQWLDOO\�VLPLODU�WR�WKH�IRUP�DWWDFKHG�DV�([KLELW�&��

����� ³Final Settlement Date´�PHDQV�WZR�&RXUW�GD\V�DIWHU�WKH�)LQDO�$SSURYDO�2UGHU�

EHFRPHV�³ILQDO�´�)RU�WKH�SXUSRVHV�RI�WKLV�SDUDJUDSK��³ILQDO´�PHDQV�DIWHU��D��WKLUW\�RQH������

FDOHQGDU�GD\V�DIWHU�WKH�HQWU\�RI�WKH�)LQDO�$SSURYDO�2UGHU��LI�QR�WLPHO\�PRWLRQV�IRU�

UHFRQVLGHUDWLRQ�DQG�RU�QR�DSSHDOV�RU�RWKHU�HIIRUWV�WR�REWDLQ�UHYLHZ�KDYH�EHHQ�ILOHG��RU��E��LQ�WKH�

HYHQW�WKDW�DQ�DSSHDO�RU�RWKHU�HIIRUW�WR�REWDLQ�UHYLHZ�KDV�EHHQ�LQLWLDWHG��WKH�GDWH�DIWHU�DQ\�DQG�DOO�

VXFK�DSSHDOV�RU�RWKHU�UHYLHZ�V��KDYH�EHHQ�ILQDOO\�FRQFOXGHG�LQ�IDYRU�RI�WKH�)LQDO�$SSURYDO�

2UGHU��DQ\�PDQGDWHV�KDYH�EHHQ�UHWXUQHG�WR�WKH�&RXUW��DQG�WKH�)LQDO�$SSURYDO�2UGHU�LV�QR�ORQJHU�

VXEMHFW�WR�UHYLHZ��ZKHWKHU�E\�DSSHDO��SHWLWLRQV�IRU�UHKHDULQJ��SHWLWLRQV�IRU�UHKHDULQJ�HQ�EDQF��

SHWLWLRQV�IRU�FHUWLRUDUL��RU�RWKHUZLVH��

����� �“Long-Form Notice”�PHDQV�WKH�IXOO�OHJDO�QRWLFH�RI�WKH�SURSRVHG�6HWWOHPHQW�

$JUHHPHQW�WHUPV��DV�DSSURYHG�E\�WKH�&RXUW��WR�EH�SURYLGHG�WR�6HWWOHPHQW�&ODVV�0HPEHUV�XQGHU�

SDUDJUDSK�����RI�WKLV�6HWWOHPHQW�$JUHHPHQW��7KH�/RQJ�)RUP�1RWLFH�PXVW�EH�VXEVWDQWLDOO\�

VLPLODU�WR�WKH�IRUP�DWWDFKHG�DV�([KLELW�'��

����� “Hand Packed Products”�PHDQV��L��(YDQJHU¶V�+XQN�RI�%HHI���LL��(YDQJHU¶V�

%UDLVHG�%HHI��DQG��LLL��$JDLQVW�WKH�*UDLQ�3XOOHG�%HHI�ZLWK�*UDY\��
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����� ³Initial Payments´�PHDQV�����DQ\�DQG�DOO�FRVWV�RI�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�

LQFXUUHG�SXUVXDQW�WR�WKLV�$JUHHPHQW������DQ\�DWWRUQH\V¶�IHHV�DQG�FRVWV�DZDUGHG�E\�WKH�&RXUW��DQG�

����DQ\�SD\PHQW�WR�3ODLQWLIIV�DZDUGHG�E\�WKH�&RXUW��

����� “Final Judgment” PHDQV�D�GRFXPHQW�ODEHOHG�E\�WKH�&RXUW�DV�VXFK�DQG�WKDW�

KDV�WKH�HIIHFW�RI�D�MXGJPHQW�XQGHU�)HG��5��&LY��3������7KH�)LQDO�-XGJPHQW�PXVW�EH�VXEVWDQWLDOO\�

VLPLODU�WR�WKH�IRUP�DWWDFKHG�DV�([KLELW�&��

����� “Marketing Materials”�PHDQV�DOO�ODEHOV��ER[HV��IO\HUV��SODFDUGV��VOLS�VKHHWV��LQ�

VWRUH�GLVSOD\V�RU�GHPRQVWUDWLRQV��YLGHRV��VRFLDO�PHGLD��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�7ZLWWHU��

)DFHERRN��,QVWDJUDP��DQG�<RX7XEH���ZHEVLWHV�LQFOXGLQJ�(YDQJHU¶V�RZQ�DQG�RWKHUV�WKDW�DUH�XVHG�

WR�VHOO�(YDQJHU¶V�3HW�)RRG��SURPRWLRQV��FRXSRQV��FDOHQGDUV��EORJV��SUHVV�UHOHDVHV��RU�DQ\�RWKHU�

SXEOLFDWLRQ�VWDWHPHQWV��

����� ³Plaintiffs´�PHDQV�1LFROH�DQG�*X\�0DHO��1DGLQH�9LJOLDQR��%ULWQH\�0RUHD��

$QJHOD�%HUWXFFL��DQG�7LQD�:LHSHUW��

����� “Net Payment Fund”�PHDQV�WKH�1HW�6HWWOHPHQW�)XQG�DIWHU�WKH�DJJUHJDWH�

DPRXQW�RI�YHWHULQDU\�H[SHQVHV�SDLG�WR�PHPEHUV�RI�WKH�6HWWOHPHQW�&ODVV�KDYH�EHHQ�VXEWUDFWHG��

����� “Net Settlement Fund”�PHDQV�WKH�6HWWOHPHQW�)XQG�DIWHU�WKH�,QLWLDO�3D\PHQWV�

KDYH�EHHQ�VXEWUDFWHG��

����� ³Notice Plan´�PHDQV�WKH�SODQ�IRU�SURYLGLQJ�QRWLFH�RI�WKH�6HWWOHPHQW�

$JUHHPHQW�WR�PHPEHUV�RI�WKH�6HWWOHPHQW�&ODVV��

����� “Online Notice”�PHDQV�D�OHJDO�QRWLFH�GLUHFWLQJ�6HWWOHPHQW�&ODVV�0HPEHUV�WR�

WKH�6HWWOHPHQW�:HEVLWH��DV�DSSURYHG�E\�3ODLQWLIIV¶�&RXQVHO��(YDQJHU¶V�&RXQVHO��DQG�WKH�&RXUW��WR�

EH�SURYLGHG�WR�6HWWOHPHQW�&ODVV�0HPEHUV�XQGHU�SDUDJUDSK�����RI�WKLV�6HWWOHPHQW�$JUHHPHQW�LQ�

VXEVWDQWLDOO\�WKH�IRUP�DWWDFKHG�DV�([KLELW�(��
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����� ³Plaintiffs’ Counsel´ PHDQV�WKH�ODZ�ILUPV�RI�7HUUHOO�0DUVKDOO�/DZ�*URXS�DQG�

$QGHUVHQ�6OHDWHU�6LDQQL�//&��

����� ³Preliminary Approval Order´�PHDQV�WKH�RUGHU�FHUWLI\LQJ�WKH�6HWWOHPHQW�&ODVV�

IRU�VHWWOHPHQW�SXUSRVHV�RQO\��DSSURYLQJ�DQG�GLUHFWLQJ�QRWLFH��DQG�VHWWLQJ�WKH�)DLUQHVV�+HDULQJ��

7KLV�RUGHU�PXVW�EH�VXEVWDQWLDOO\�VLPLODU�WR�WKH�IRUP�DWWDFKHG�DV�([KLELW�)��

����� �“Proof of Purchase”�PHDQV�D�UHFHLSW�RU�RWKHU�GRFXPHQWDWLRQ�UHDVRQDEO\�

HVWDEOLVKLQJ�WKH�IDFW��GDWH�RI�SXUFKDVH��DQG�WKH�SULFH�SDLG�IRU�D�5HFDOOHG�3URGXFW��3URRI�RI�

3XUFKDVH�LQFOXGHV�LQIRUPDWLRQ�REWDLQHG�IURP�(YDQJHU¶V�RU�UHFHLSWV�REWDLQHG�RU�UHWDLQHG�IURP�

UHWDLOHUV��LQFOXGLQJ�RQOLQH�UHWDLOHUV��

����� “Recalled Products” PHDQV�WKH�DSSUR[LPDWHO\���������FDVHV�RI��L��(YDQJHU¶V�

+XQN�RI�%HHI���LL��(YDQJHU¶V�%UDLVHG�%HHI��DQG��LLL��$JDLQVW�WKH�*UDLQ�3XOOHG�%HHI�ZLWK�*UDY\�

WKDW�ZHUH�UHFDOOHG�LQ�)HEUXDU\�DQG�0DUFK������DQG�QRW�UHWXUQHG�WR�(YDQJHU¶V��

����� “Released Claims”�PHDQV�DOO�PDQQHU�RI�DFWLRQ��FDXVHV�RI�DFWLRQ��FODLPV��

FRXQWHUFODLPV��GHPDQGV��ULJKWV��VXLWV��REOLJDWLRQV��GHEWV��FRQWUDFWV��DJUHHPHQWV��SURPLVHV��

OLDELOLWLHV��GDPDJHV��FKDUJHV��SHQDOWLHV��ORVVHV��FRVWV��H[SHQVHV��DQG�DWWRUQH\V¶�IHHV��RI�DQ\�QDWXUH��

LQ�ODZ�RU�HTXLW\��IL[HG�RU�FRQWLQJHQW��ZKLFK�WKH�3DUWLHV�KDYH�RU�PD\�KDYH�DULVLQJ�RXW�RI�RU�

UHODWLQJ�WR�DQ\�RI�WKH�DFWV��RPLVVLRQV�RU�RWKHU�FRQGXFW�WKDW�KDV�RU�FRXOG�KDYH�EHHQ�DOOHJHG�RU�

RWKHUZLVH�UHIHUUHG�WR�LQ�WKH�$FWLRQ�UHODWLQJ�WR�WKH�5HFDOOHG�3URGXFWV��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR��

DQ\�DQG�DOO�DFWV��RPLVVLRQV��RU�RWKHU�FRQGXFW�DVVHUWLQJ�FODLPV�UHJDUGLQJ�WKH�DGYHUWLVLQJ��

PDUNHWLQJ��SURPRWLRQ��VDOH��UHGHPSWLRQ��RU�XVH�RI�WKH�5HFDOOHG�3URGXFWV��7KH�5HOHDVHG�&ODLPV�

GR�QRW�LQFOXGH�DQ\�FODLPV�IRU�PRQH\�GDPDJHV�E\�FRQVXPHUV��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�

6HWWOHPHQW�&ODVV�0HPEHUV��ZKR�SXUFKDVHG�DQ\�SURGXFW�RWKHU�WKDQ�WKH�5HFDOOHG�3URGXFWV���
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����� ³Released Parties´�PHDQV�3ODLQWLIIV��'HIHQGDQWV��6HWWOHPHQW�&ODVV�0HPEHUV��

DQG�HDFK�RI�WKHLU�UHVSHFWLYH�VXFFHVVRUV��DVVLJQV��OHJDWHHV��KHLUV��SHUVRQDO�UHSUHVHQWDWLYHV��

DWWRUQH\V��DQG�LPPHGLDWH�IDPLO\�PHPEHUV��5HOHDVHG�3DUWLHV�GR�QRW�LQFOXGH�DQ\�6HWWOHPHQW�&ODVV�

PHPEHUV�ZKR�WLPHO\�DQG�VXIILFLHQWO\�UHTXHVW�WR�EH�H[FOXGHG�IURP�WKH�6HWWOHPHQW�$JUHHPHQW��

����� ³Response Deadline´�PHDQV�WKH�GHDGOLQH�E\�ZKLFK�6HWWOHPHQW�&ODVV�0HPEHUV�

PXVW�SRVWPDUN�&ODLP�)RUPV�RU�VXEPLW�&ODLP�)RUPV�RQOLQH��VHUYH�UHTXHVWV�IRU�H[FOXVLRQ��RU�

VHUYH�DQG�ILOH�REMHFWLRQV��7KH�5HVSRQVH�'HDGOLQH�VKDOO�EH�VL[W\������FDOHQGDU�GD\V�DIWHU�WKH�

6HWWOHPHQW�$GPLQLVWUDWRU�FRPPHQFHV�WKH�1RWLFH�3ODQ��

����� ³Settlement´ PHDQV�WKH�6HWWOHPHQW�HIIHFWXDWHG�E\�WKLV�6HWWOHPHQW�$JUHHPHQW���

����� “Settlement Class” PHDQV��$OO�SHUVRQV�LQ�WKH�8QLWHG�6WDWHV�ZKR�SXUFKDVHG��L��

(YDQJHU¶V�+XQN�RI�%HHI���LL��(YDQJHU¶V�%UDLVHG�%HHI��RU��LLL��$JDLQVW�WKH�*UDLQ�3XOOHG�%HHI�ZLWK�

*UDY\�EHWZHHQ�WKH�GDWHV�RI�'HFHPEHU���������DQG�-XQH������������

����� “Settlement Class Member”�PHDQV��$Q\�SHUVRQ�ZKR�LV�LQFOXGHG�ZLWKLQ�WKH�

GHILQLWLRQ�RI�WKH�6HWWOHPHQW�&ODVV�DQG�ZKR�KDV�QRW�VXEPLWWHG�D�WLPHO\�DQG�YDOLG�UHTXHVW�IRU�

H[FOXVLRQ��

����� “Settlement Class Period” PHDQV�WKH�SHULRG�IURP�'HFHPEHU���������WKURXJK�

-XQH�����������LQFOXVLYH�RI�WKRVH�GDWHV��

����� ³Settlement Fund´�PHDQV�WKH�VXP�RI����������WKDW�LV�LQWHQGHG�WR�FRYHU�DQ\�

DQG�DOO�PRQHWDU\�UHOLHI�RIIHUHG�WR�6HWWOHPHQW�&ODVV�0HPEHUV��DQ\�DQG�DOO�FRVWV�RI�WKH�6HWWOHPHQW�

$GPLQLVWUDWRU�LQFXUUHG�SXUVXDQW�WR�WKLV�6HWWOHPHQW�$JUHHPHQW��DQ\�DWWRUQH\V¶�IHHV�DQG�FRVWV�

DZDUGHG�E\�WKH�&RXUW��DQG�DQ\�SD\PHQW�WR�3ODLQWLIIV�DZDUGHG�E\�WKH�&RXUW���
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����� ³Settlement Website´�PHDQV�WKH�ZHEVLWH�WKDW�VKDOO�EH�FUHDWHG�IRU�VHWWOHPHQW�

DGPLQLVWUDWLRQ�SXUSRVHV�DQG�DGPLQLVWHUHG�E\�WKH�6HWWOHPHQW�$GPLQLVWUDWRU��7KH�6HWWOHPHQW�

$GPLQLVWUDWRU�VKDOO�SURSRVH�D�85/�WR�WKH�SDUWLHV�IRU�WKHLU�DSSURYDO��

��� 6(77/(0(17�&216,'(5$7,21�$1'�%(1(),76��

���� &KDQJHV�LQ�%XVLQHVV�3UDFWLFHV��

D�� &KDQJHV�LQ�$GYHUWLVLQJ��,Q�(YDQJHU¶V�0DUNHWLQJ�0DWHULDOV��(YDQJHU¶V�

DJUHHV�WR�QRW�XVH�WKH�WHUP�³KXPDQ�JUDGH´�XQOHVV�WKH\�FRPSO\�ZLWK�WKH�YROXQWDU\�FULWHULD�

HVWDEOLVKHG�E\�WKH�$VVRFLDWLRQ�RI�$PHULFDQ�)HHG�&RQWURO�2IILFLDOV��³$$)&2´��DV�VHW�IRUWK�LQ�

WKHLU�JXLGDQFH�WLWOHG�³$$)&2�+XPDQ�*UDGH�6WDQGDUGV�IRU�3HW�3URGXFWV�´�GDWHG�$XJXVW����������

LQFOXGLQJ�DQ\�DPHQGPHQWV��FODULILFDWLRQV�RU�XSGDWHV�WKHUHWR��ZKLFK�SURYLGHV�VWDQGDUGV�DQG�

JXLGHOLQHV�IRU�WKH�XVH�RI�WKH�WHUP�³KXPDQ�JUDGH´�LQ�WKH�ODEHOLQJ�RI�SHW�IRRGV�DQG�VSHFLDOW\�SHW�

IRRGV��$�FRPSOHWH�FRS\�RI�WKH�$XJXVW���������$$)&2�*XLGHOLQHV�LV�DWWDFKHG�KHUHWR�DV�([KLELW�

*�DQG�LQFRUSRUDWHG�KHUHLQ�E\�UHIHUHQFH��(YDQJHU¶V�IXUWKHU�DJUHHV�WKDW��L��(YDQJHU¶V�ZLOO�QRW�XVH�

WKH�SKUDVH�³3HRSOH�)RRG�IRU�3HWV´�LQ�DQ\�RI�LWV�0DUNHWLQJ�0DWHULDOV��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�

³2UJDQLF�3HRSOH�)RRG�IRU�3HWV´���LL��(YDQJHU¶V�ZLOO�QRW�FLUFXODWH�YLGHRV�RU�RWKHU�GHPRQVWUDWLRQV�

VKRZLQJ�SHRSOH�HDWLQJ�WKHLU�3HW�)RRG��DQG��LLL��(YDQJHU¶V�ZLOO�QRW�GHVFULEH�WKHLU�PDQXIDFWXULQJ�

IDFLOLWLHV�DV�³86'$�LQVSHFWHG´�LQ�DQ\�RI�LWV�0DUNHWLQJ�0DWHULDOV��DQG�ZLOO�QRW�GHVFULEH�WKHLU�

SURGXFWV�DV�XVLQJ�³86'$�LQVSHFWHG�PHDWV´�RU�³86'$�LQVSHFWHG�LQJUHGLHQWV�´�H[FHSW�DV�VHW�IRUWK�

EHORZ��(YDQJHU¶V�PD\�VSHFLI\�LQ�LWV�0DUNHWLQJ�0DWHULDOV�WKDW�SDUWLFXODU�LQJUHGLHQWV�ZHUH�VRXUFHG�

IURP�³KXPDQ�JUDGH�IDFLOLWLHV´�XQGHU�WKH�IROORZLQJ�FRQGLWLRQV������(DFK�LQJUHGLHQW�VXEMHFW�WR�VXFK�

D�FODLP�LV�VSHFLILFDOO\�LGHQWLILHG������IRU�HDFK�LQJUHGLHQW�UHSUHVHQWHG�DV�VRXUFHG�IURP�D�KXPDQ�

JUDGH�IDFLOLW\��(YDQJHU¶V�PDLQWDLQV�LQ�LWV�UHFRUGV�LQYRLFHV�VKRZLQJ�WKH�LGHQWLW\�RI�WKH�IDFLOLW\�

IURP�ZKLFK�WKH�LQJUHGLHQW�ZDV�VRXUFHG��DQG�����(YDQJHU¶V�PDLQWDLQ�LQ�LWV�UHFRUGV�SURRI�WKDW�HDFK�
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LQJUHGLHQW�LGHQWLILHG�DV�VRXUFHG�IURP�D�³KXPDQ�JUDGH�IDFLOLW\´�ZDV�SXUFKDVHG�IURP�D�KXPDQ�

JUDGH�IDFLOLW\�RU�D�UHWDLOHU�RI�IRRG�SURGXFWV�VROG�WR�WKH�SXEOLF�IRU�KXPDQ�FRQVXPSWLRQ���

(YDQJHU¶V�PD\��ZKHQ�DSSURSULDWH��VWDWH�WKDW�D�SURGXFW�TXDOLILHV�DV�³&HUWLILHG�2UJDQLF´�

XQGHU�WKH�86'$�1DWLRQDO�2UJDQLF�3URJUDP��(YDQJHU¶V�PD\��ZKHQ�DSSURSULDWH��VWDWH�WKDW�WKHLU�

IDFLOLW\�LV�86'$�$3+,6�LQVSHFWHG�DQG�WKDW�LW�LV�LQVSHFWHG�XQGHU�WKH�86'$�1DWLRQDO�2UJDQLF�

3URJUDP��(YDQJHU¶V�PD\�PDNH�WKH�XQTXDOLILHG�FKDUDFWHUL]DWLRQ�WKDW�WKHLU�PDQXIDFWXULQJ�IDFLOLW\�

LV�³86'$�LQVSHFWHG´�LQ�LWV�0DUNHWLQJ�0DWHULDOV�RQO\�LI�LWV�IDFLOLW\�EHFRPHV�86'$�)6,6�

FHUWLILHG��,I�WKH�IDFLOLW\�EHFRPHV�86'$�)6,6�FHUWLILHG�ZLWKLQ�ILYH�����\HDUV�DIWHU�ILQDO�VHWWOHPHQW�

DSSURYDO��(YDQJHU¶V�ZLOO�SURYLGH�SURRI�RI�VXFK�FHUWLILFDWLRQ�WR�3ODLQWLIIV�EHIRUH�XVLQJ�WKLV�SKUDVH�

LQ�FRQQHFWLRQ�ZLWK�WKHLU�PDQXIDFWXULQJ�IDFLOLW\��(YDQJHU¶V�DJUHHV�WR�LPSOHPHQW�WKH�WHUPV�RI�WKLV�

VXESDUDJUDSK�RQ�RU�EHIRUH�RQH�����PRQWK�DIWHU�WKH�)LQDO�6HWWOHPHQW�'DWH���

E�� 1RWLFH�WR�'LVWULEXWRUV�DQG�5HWDLOHUV��(YDQJHU¶V�ZLOO�VHQG�D�OHWWHU�WR�DOO�

GLVWULEXWRUV��RQOLQH�UHWDLOHUV��DQG�EULFN�DQG�PRUWDU�UHWDLOHUV�OLVWHG�RQ�(YDQJHU¶V�ZHEVLWH��

H[SODLQLQJ�WKDW�(YDQJHU¶V�KDYH�VHWWOHG�WKLV�FODVV�DFWLRQ�VXLW��7KH\�ZLOO�DOVR�H[SODLQ�WKDW�WKH\�ZLOO�

QR�ORQJHU�EH�XVLQJ�WKH�WHUPV�LQ�VHFWLRQ���D��LQFOXGLQJ�³KXPDQ�JUDGH�´��RU�³SHRSOH�IRRG�IRU�SHWV´�

RU�³86'$�LQVSHFWHG´�LQ�FRQQHFWLRQ�ZLWK�DQ\�RI�(YDQJHU¶V�SURGXFWV�XQOHVV�SHUPLWWHG�WR�GR�VR�

XQGHU�DSSOLFDEOH�$$)&2�UXOHV�RU�JXLGDQFH��RU�LQ�DFFRUGDQFH�ZLWK�SDUDJUDSK�����D�DERYH��7KLV�

OHWWHU�ZLOO�DOVR�UHTXHVW�WKDW��WKH�GLVWULEXWRUV�DQG�UHWDLOHUV�QRW�XVH�WKHVH�WHUPV�LQ�DQ\�RI�WKHLU�

0DUNHWLQJ�0DWHULDOV�XQOHVV�SHUPLWWHG�WR�GR�VR�XQGHU�DSSOLFDEOH�$$)&2�UXOHV�RU�JXLGDQFH��

(YDQJHU¶V�ZLOO�SURYLGH�3ODLQWLIIV¶�&RXQVHO�ZLWK�D�FRS\�RI�WKH�GUDIW�OHWWHU�IRU�WKHLU�UHYLHZ�DQG�

DSSURYDO��(YDQJHU¶V�DJUHH�WR�LPSOHPHQW�WKH�WHUPV�RI�WKLV�VXESDUDJUDSK�RQ�RU�EHIRUH�RQH�����

PRQWK�DIWHU�WKH�)LQDO�6HWWOHPHQW�'DWH����
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F�� )'$�5HJXODWLRQV��7KH�)'$�LVVXHG�D�:DUQLQJ�/HWWHU�WR�(YDQJHU¶V�LQ�-XQH�

�����LQ�UHVSRQVH�WR�ZKLFK�(YDQJHU¶V�KDYH�WDNHQ�FHUWDLQ�FRUUHFWLYH�DFWLRQV�WR�DGGUHVV�LVVXHV�WKDW�

WKH�)'$�LGHQWLILHG�LQ�(YDQJHU¶V�PDQXIDFWXULQJ�RI�3HW�)RRGV��7KHVH�DFWLRQV�LQFOXGH��7KH�

GHIHQGDQWV�LQ�WKH�$FWLRQ�WKDW�HQJDJH�LQ�PDQXIDFWXULQJ�KDYH�LPSURYHG�WKHLU�FXUUHQW�JRRG�

PDQXIDFWXULQJ�SUDFWLFHV�IRU�SHW�IRRG��³&*03´���LPSURYHG�WKHLU�HPSOR\HH�WUDLQLQJ��DQG�KDYH�

HQKDQFHG�WKHLU�VXSSOLHU�YHULILFDWLRQ�DQG�WUDFLQJ�RI�LQJUHGLHQWV��7KHVH�GHIHQGDQWV�KDYH�DOVR�

FUHDWHG�D�+$&&3�SODQ�DQG�ZRUNHG�WR�HQVXUH�FRPSOLDQFH�ZLWK�LW�WKURXJK�RSHUDWLRQ�SURWRFROV��

VHSDUDWLRQ�SURWRFROV��WR�SUHYHQW�FRQWDPLQDWLRQ�DQG�FRPPLQJOLQJ���FOHDQ�RXW�SURWRFROV��DQG�

WHVWLQJ�SURWRFROV��,Q�DGGLWLRQ��(YDQJHU¶V�VWDII�KDYH��UHFHLYHG�FHUWLILHG�WUDLQLQJ�WKURXJK�WKH�)RRG�

6DIHW\�3UHYHQWLYH�&RQWUROV�$OOLDQFH�LQ�IRRG�VDIHW\�SUHYHQWLYH�FRQWUROV��SDUWLFLSDWHG�LQ�WUDLQLQJ�

IURP�WKH�,QWHUQDWLRQDO�)RRG�3URWHFWLRQ�7UDLQLQJ�,QVWLWXWH��ZKLFK�LV�UHFRJQL]HG�E\�

$$)&2��(YDQJHU¶V�VWDII�DOVR�FRPSOHWHG�DQ�)'$�IRRG�VDIHW\�DZDUHQHVV�PRGXOH�IRU�VDQLWDU\�

WUDQVSRUWDWLRQ�RI�KXPDQ�DQG�DQLPDO�IRRG��,Q�DGGLWLRQ��(YDQJHU¶V�IRUJRLQJ�DFWLRQV�DOVR�VHUYHG�WR�

FRPSO\�ZLWK�WKH�VHFWLRQV��UXOHV��DQG�UHJXODWLRQV�RI�WKH�)RRG�6DIHW\�0RGHUQL]DWLRQ�$FW�

�³)60$´��DSSOLFDEOH�WR�D�³6PDOO�(QWLW\´�WKDW�SURGXFHV�³ORZ�DFLG�FDQQHG�IRRG�´�

KWWSV���ZZZ�IGD�JRY�)RRG�*XLGDQFH5HJXODWLRQ�)60$�XFP�������KWP��$Q\�RI�WKH�GHIHQGDQWV�

LQ�WKH�$FWLRQ�WKDW�HQJDJH�LQ�SHW�IRRG�PDQXIDFWXULQJ�ZLOO�FRQWLQXH�WR�RSHUDWH�LQ�FRPSOLDQFH�ZLWK�

DSSOLFDEOH�ODZV��UXOHV��DQG�UHJXODWLRQV��LQFOXGLQJ�WKH�)60$���

G�� 6XSSOLHU�DQG�,QJUHGLHQW�6DIHW\��(YDQJHU¶V�ZLOO�SURYLGH�D�OHWWHU�

FRQILUPLQJ�WKDW�WKH\�DUH�LQ�FRPSOLDQFH�ZLWK�DOO�)'$�UHTXLUHPHQWV�UHJDUGLQJ�VXSSOLHU�DQG�

LQJUHGLHQW�VDIHW\�IRU�WKH�+DQG�3DFNHG�3URGXFWV��7KH�OHWWHU�ZLOO�OLVW�WKH�VWHSV�(YDQJHU¶V�KDYH�

WDNHQ�WR�HQVXUH�FRPSOLDQFH�ZLWK�)'$�UHTXLUHPHQWV��7KH�OHWWHU�ZLOO�EH�SURYLGHG�WR�3ODLQWLIIV¶�

&RXQVHO�RQ�RU�EHIRUH�RQH�����PRQWK�DIWHU�WKH�)LQDO�6HWWOHPHQW�'DWH���
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H�� 7HVWLQJ��(YDQJHU¶V�DJUHH�WR�VXEPLW�WR�UDQGRP�WHVWLQJ�RI�WKHLU�ILQLVKHG�

+DQG�3DFNHG�3URGXFWV��RU�WR�WKH�H[WHQW�DQ\�RI�WKH�+DQG�3DFNHG�3URGXFWV�DUH�UHQDPHG��WKH�

UHQDPHG�SURGXFWV��(YDQJHU¶V�DJUHH�WKH�WHVWLQJ�ZLOO�EH�FRQGXFWHG�DW�(YDQJHU¶V�H[SHQVH�E\�DQ�

LQGHSHQGHQW��WKLUG�SDUW\�HYHU\�TXDUWHU�IRU�WZR�����\HDUV�FRPPHQFLQJ�RQ�WKH�)LQDO�6HWWOHPHQW�

'DWH�ZLWK�UHVXOWV�WR�EH�SXEOLVKHG�RQ�WKHLU�ZHEVLWHV��7KH�LQGHSHQGHQW�WKLUG�SDUW\�ZLOO�WHVW�FDQV�RI�

+DQG�3DFNHG�3URGXFW�WKDW�WKH�LQGHSHQGHQW�WKLUG�SDUW\�KDV�UDQGRPO\�VHOHFWHG�IURP�WKH�VWUHDP�RI�

FRPPHUFH�DW�D�FRVW�QRW�WR�H[FHHG��������SHU�\HDU��

I�� 9HULILFDWLRQ��2QH�PRQWK�DIWHU�WKH�)LQDO�6HWWOHPHQW�'DWH��(YDQJHU¶V�ZLOO�

ILOH�D�YHULILFDWLRQ�ZLWK�WKH�&RXUW�DIILUPLQJ�WKHLU�FRPSOLDQFH�ZLWK�WKH�WHUPV�RI�WKLV�SDUDJUDSK���

���� 6HWWOHPHQW�)XQG��7KH�6HWWOHPHQW�)XQG�VKDOO�EH��������������

D�� 7KH�6HWWOHPHQW�)XQG�VKDOO�EH�XVHG�WR�SD\��D��FDVK�DZDUGV�WR�6HWWOHPHQW�

&ODVV�0HPEHUV�ZKR�VXEPLW�WLPHO\�DQG�YDOLG�FODLP�IRUPV�FKRRVLQJ�D�FDVK�SD\PHQW�RSWLRQ�

�GHVFULEHG�EHORZ��UDWKHU�WKDQ�D�SURGXFW�FHUWLILFDWH���E��VHWWOHPHQW�DGPLQLVWUDWLRQ�FRVWV��LQFOXGLQJ�

QRWLFH�DQG�FODLPV�DGPLQLVWUDWLRQ�FRVWV���F��DQ\�DWWRUQH\V¶�IHHV�DQG�FRVWV�DZDUGHG�E\�WKH�&RXUW��

DQG��G��DQ\�SD\PHQWV�WR�3ODLQWLIIV�DZDUGHG�E\�WKH�&RXUW��1R�SRUWLRQ�RI�WKH�6HWWOHPHQW�)XQG�ZLOO�

UHYHUW�WR�(YDQJHU¶V��7KH�IXQGV�ZLOO�EH�GLVWULEXWHG�DV�VHW�IRUWK�LQ�SDUDJUDSK�����EHORZ��

E�� :LWKLQ�WHQ������FDOHQGDU�GD\V�RI�HQWU\�RI�WKH�3UHOLPLQDU\�$SSURYDO�2UGHU��

(YDQJHU¶V�VKDOO�WUDQVPLW�WR�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�WKH�HVWLPDWHG�6HWWOHPHQW�$GPLQLVWUDWRU�

&RVWV�VXIILFLHQW�WR�FRYHU�WKH�FRVW�RI�SURYLGLQJ�QRWLFH�SXUVXDQW�WR�SDUDJUDSK����7R�WKH�H[WHQW�WKDW�

DQ\�SRUWLRQ�RI�WKH�HVWLPDWHG�6HWWOHPHQW�$GPLQLVWUDWRU�&RVWV�WR�FRYHU�WKH�FRVW�RI�SURYLGLQJ�QRWLFH�

SXUVXDQW�WR�SDUDJUDSK���LV�QRW�DFWXDOO\�LQFXUUHG�E\�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�RU�QRW�DSSURYHG�

E\�WKH�&RXUW��WKDW�SRUWLRQ�VKDOO�EHFRPH�SDUW�RI�WKH�1HW�6HWWOHPHQW�)XQG��DQG�GLVWULEXWHG�SXUVXDQW�

WR�WKH�SURFHGXUHV�VHW�IRUWK�EHORZ��
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F�� :LWKLQ�WHQ������FDOHQGDU�GD\V�RI�WKH�)LQDO�6HWWOHPHQW�'DWH��(YDQJHU¶V�

VKDOO�WUDQVPLW�WR�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�WKH�UHPDLQGHU�RI�WKH�6HWWOHPHQW�)XQG�WKDW�ZDV�QRW�

WUDQVPLWWHG�SXUVXDQW�WR�SDUDJUDSK�����E���

G�� 2QO\�6HWWOHPHQW�&ODVV�0HPEHUV�ZLWK�SURRI�RI�SXUFKDVH�DUH�HOLJLEOH�WR�

FKRRVH�EHWZHHQ�D�PRQHWDU\�SD\PHQW�DQG�D�SURGXFW�FHUWLILFDWH��7R�H[HUFLVH�WKH�RSWLRQ��6HWWOHPHQW�

&ODVV�0HPEHUV�PXVW�DFFXUDWHO\�FRPSOHWH�DQG�VXEPLW�D�&ODLP�)RUP�DQG�GHOLYHU�WKDW�&ODLP�)RUP�

WR�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�QR�ODWHU�WKDQ�WKH�5HVSRQVH�'HDGOLQH��2QO\�RQH�&ODLP�)RUP�PD\�

EH�VXEPLWWHG�SHU�KRXVHKROG��

H�� &DVK�3D\PHQWV��6HWWOHPHQW�&ODVV�0HPEHUV�ZKR�SXUFKDVHG�5HFDOOHG�

3URGXFWV�DQG�ZKR�FKRRVH�WKH�RSWLRQ�WR�UHFHLYH�D�RQH�WLPH�FDVK�SD\PHQW�DUH�HOLJLEOH�WR�UHFHLYH�D�

VKDUH�RI�WKH�6HWWOHPHQW�)XQG�DIWHU�DQ\�FRXUW�DZDUGHG�DWWRUQH\V¶�IHHV�DQG�FRVWV��FRXUW�DZDUGHG�

LQGLYLGXDO�SD\PHQWV�WR�QDPHG�3ODLQWLIIV��VHWWOHPHQW�DGPLQLVWUDWLRQ�FRVWV��DQG�DSSURYHG�

YHWHULQDU\�H[SHQVH�DUH�VXEWUDFWHG��$�6HWWOHPHQW�&ODVV�0HPEHU¶V�GLVWULEXWLRQ�ZLOO�WDNH�LQWR�

FRQVLGHUDWLRQ�WKH�QXPEHU�RI�FDVHV�RU�FDQV�WKDW�WKH�6HWWOHPHQW�&ODVV�0HPEHU�SXUFKDVHG��

I�� 9HWHULQDU\�([SHQVHV��$�6HWWOHPHQW�&ODVV�0HPEHU�LV�HOLJLEOH�WR�UHFHLYH�

SD\PHQW�IRU�RXW�RI�SRFNHW�YHWHULQDU\�H[SHQVHV�LQFXUUHG�DV�D�UHVXOW�RI�WKH�6HWWOHPHQW�&ODVV�

0HPEHU¶V�SHW�EHFRPLQJ�LOO�GXH�WR�HDWLQJ�D�5HFDOOHG�3URGXFW��7KH�6HWWOHPHQW�&ODVV�0HPEHU�FDQ�

UHFHLYH�UHLPEXUVHPHQW�IRU�YHWHULQDU\�H[SHQVHV�E\�VXEPLWWLQJ�WR�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�

YHWHULQDU\�UHFRUGV�WKDW�LQGLFDWH�WKH�SHW¶V�LOOQHVV�ZDV�FDXVHG�E\�SHQWREDUELWDO�H[SRVXUH�IURP�

LQJHVWLRQ�RI�D�5HFDOOHG�3URGXFW��

���� 3URGXFW�&HUWLILFDWHV��(YDQJHU¶V�DOVR�DJUHHV�WR�SURYLGH�6HWWOHPHQW�&ODVV�

0HPEHUV�ZKR�SXUFKDVHG�DQ\�5HFDOOHG�3URGXFWV�ZLWK�WKH�RSWLRQ�RI�UHGHHPLQJ�FHUWLILFDWHV�YDOXHG�

DW�����RI�WKH�YHULILHG�DPRXQW�RI�5HFDOOHG�3URGXFWV�SXUFKDVHG�LQ�OLHX�RI�FDVK�SD\PHQW���
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D�� 9HULILHG�SXUFKDVHUV��$�6HWWOHPHQW�&ODVV�0HPEHU�ZLWK�3URRI�RI�3XUFKDVH�

PXVW� FKRRVH� HLWKHU� WR� FODLP� D� FDVK� SD\PHQW� RU� UHGHHP� WKH� FHUWLILFDWH�� 7KH� 6HWWOHPHQW� &ODVV�

0HPEHU�FDQQRW�ERWK�PDNH�D�FODLP�IRU�D�FDVK�SD\PHQW�DQG�UHGHHP�WKH�FHUWLILFDWH���

E�� 8QYHULILHG� 3XUFKDVHUV�� 6HWWOHPHQW� &ODVV� 0HPEHUV� ZKR� VXEPLW� D� YDOLG�

FODLP�EXW�KDYH�QR�3URRI�RI�3XUFKDVH�ZLOO�UHFHLYH�D�FHUWLILFDWH�WKDW�DOORZV�WKH�FODLPDQW�WR�REWDLQ�DW�

QR�FRVW�WKUHH�����FDQV�RI�(YDQJHU¶V�RU�$JDLQVW�WKH�*UDLQ�SURGXFWV�IURP�D�UHWDLOHU�WKDW�FXUUHQWO\�

VHOOV�WKHVH�SURGXFWV��$�OLVW�RI�VXFK�UHWDLOHUV�LV�DYDLODEOH�RQ�WKH�(YDQJHU¶V�DQG�$JDLQVW�WKH�*UDLQ�

ZHEVLWHV��,I�WKHUH�LV�QR�UHWDLOHU�ORFDWHG�QHDU�D�SDUWLFXODU�6HWWOHPHQW�&ODVV�PHPEHU��WKH�SHUVRQ�ZLOO�

EH�DEOH�WR�FRQWDFW�(YDQJHU¶V�WR�UHGHHP�KLV�RU�KHU�FHUWLILFDWH�GLUHFWO\��

���� 'LVWULEXWLRQ�RI�WKH�&DVK�3D\PHQW��6HWWOHPHQW�DGPLQLVWUDWLRQ�H[SHQVHV��DQ\�

FRXUW�DZDUGHG�DWWRUQH\V¶�IHHV�DQG�FRVWV��DQG�DQ\�FRXUW�DZDUGHG�VHUYLFH�DZDUGV�WR�WKH�QDPHG�

3ODLQWLIIV�ZLOO�EH�GHGXFWHG�IURP�WKH����������FDVK�SD\PHQW��7KH�UHPDLQLQJ�IXQGV��³1HW�

6HWWOHPHQW�)XQG´��ZLOO�EH�GLVWULEXWHG�WR�HDFK�6HWWOHPHQW�&ODVV�0HPEHU�ZKR�VXEPLWV�D�WLPHO\��

YDOLG�FODLP�IRUP��³$XWKRUL]HG�&ODLPDQW´��DV�IROORZV��

D�� Veterinary expenses��7KH�FDVK�SD\PHQW�ZLOO�EH�XVHG�WR�UHLPEXUVH�

6HWWOHPHQW�&ODVV�0HPEHUV�ZKR�VXEPLW�WLPHO\��YDOLG�FODLPV�IRU�UHLPEXUVHPHQW�RI�YHWHULQDU\�

H[SHQVHV�LQFXUUHG�GXH�WR�WKHLU�SHWV�HDWLQJ�D�5HFDOOHG�3URGXFW��7R�UHFHLYH�UHLPEXUVHPHQW�IRU�

YHWHULQDU\�H[SHQVHV��WKH�6HWWOHPHQW�&ODVV�0HPEHU�PXVW�VXEPLW�WR�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�

YHWHULQDU\�UHFRUGV�WKDW�LQGLFDWH�WKH�SHW¶V�LOOQHVV�ZDV�FDXVHG�E\�SHQWREDUELWDO�H[SRVXUH�IURP�

LQJHVWLRQ�RI�D�5HFDOOHG�3URGXFW��7KH�SDUWLHV�DJUHH�WKDW�HDFK�FODLP�IRU�UHLPEXUVHPHQW�ZLOO�EH�

DSSURYHG�RU�GLVDSSURYHG�E\�D�YHWHULQDULDQ�WR�EH�DJUHHG�XSRQ�E\�WKH�SDUWLHV�DQG�EDVHG�XSRQ�

FULWHULD�WR�EH�DJUHHG�XSRQ�E\�FRXQVHO�IRU�WKH�SDUWLHV��7KH�WLPH�IRU�WKH�YHWHULQDULDQ¶V�UHYLHZ�RI�WKH�

Case 3:17-cv-05469-RBL   Document 116-1   Filed 10/18/19   Page 14 of 108



���

FODLPV�ZLOO�EH�SDLG�IURP�WKH�6HWWOHPHQW�)XQG�DQG�ZLOO�EH�FRQVLGHUHG�SDUW�RI�WKH�6HWWOHPHQW�

$GPLQLVWUDWLRQ�&RVWV��

E�� Individual cash awards to eligible Settlement Class members who 

purchased the Recalled Products��7KH�1HW�3D\PHQW�)XQG�ZLOO�EH�XVHG�WR�PDNH�FDVK�SD\PHQWV�WR�

6HWWOHPHQW�&ODVV�0HPEHUV�ZKR�RSW�WR�UHFHLYH�D�FDVK�DZDUG�LQ�OLHX�RI�D�SURGXFW�FHUWLILFDWH��

(YDQJHU¶V�DJUHH�WR�XVH�WKHLU�EHVW�HIIRUWV�WR�LGHQWLI\�DOO�NQRZQ�6HWWOHPHQW�&ODVV�0HPEHUV�DQG�

WKHLU�SXUFKDVHV��LQFOXGLQJ�YLD�WKHLU�RZQ�EXVLQHVV�UHFRUGV�DQG�DQ\�UHFRUGV�WKH\�DUH�DEOH�WR�REWDLQ�

IURP�DQ\�RQOLQH�GLVWULEXWRUV�VXFK�DV�&KHZ\�FRP��7KH�FDVK�DZDUGV�ZLOO�EH�FDOFXODWHG�DV�IROORZV��

L�� (DFK�6HWWOHPHQW�&ODVV�0HPEHU�ZKR�SXUFKDVHG�5HFDOOHG�

3URGXFWV�ZLOO�EH�HOLJLEOH�WR�UHFHLYH�����RI�WKH�WRWDO�YHULILHG�YDOXH�RI�WKRVH�SURGXFWV��)RU�

H[DPSOH��LI�D�6HWWOHPHQW�&ODVV�0HPEHU�SDLG������IRU�5HFDOOHG�3URGXFW��WKH�6HWWOHPHQW�&ODVV�

0HPEHU�ZRXOG�EH�HOLJLEOH�WR�UHFHLYH�D�FDVK�SD\PHQW�RI������3XUFKDVHV�PD\�EH�YHULILHG�HLWKHU�E\�

UHIHUHQFH�WR�SXUFKDVH�UHFRUGV�PDLQWDLQHG�E\�(YDQJHU¶V�RU�RQOLQH�YHQGRUV��RU�E\�3URRI�RI�

3XUFKDVH�UHFRUGV�WKDW�WKH�6HWWOHPHQW�&ODVV�0HPEHU�KDV�PDLQWDLQHG��

LL�� ,Q�DGGLWLRQ��LI�IXQGV�UHPDLQ�DIWHU�SD\LQJ�HOLJLEOH�FODLPDQWV�

����RI�WKHLU�WRWDO�YHULILHG�SXUFKDVHV��UHPDLQLQJ�DPRXQWV�ZLOO�EH�GLVWULEXWHG�WR�6HWWOHPHQW�&ODVV�

0HPEHUV�SURSRUWLRQDOO\�EDVHG�RQ�WKH�WRWDO�DPRXQW�RI�WKHLU�YHULILHG�SXUFKDVHV�XS�WR������RI�

WKHLU�YHULILHG�SXUFKDVHV��)RU�H[DPSOH��LI�6HWWOHPHQW�&ODVV�0HPEHU�0DU\�SXUFKDVHG������RI�

5HFDOOHG�3URGXFWV�DQG�6HWWOHPHQW�&ODVV�0HPEHU�-RH�SXUFKDVHG�������6HWWOHPHQW�&ODVV�0HPEHU�

-RH�ZRXOG�UHFHLYH�D�SUR�UDWD�VKDUH�RI�UHPDLQLQJ�IXQGV�WKDW�LV�HTXDO�WR�WZLFH�WKDW�RI�6HWWOHPHQW�

&ODVV�0HPEHU�0DU\��&RQYHUVHO\��LI�LQVXIILFLHQW�IXQGV�H[LVW�WR�SD\�6HWWOHPHQW�&ODVV�0HPEHUV�

WKHLU�IXOO������WKHLU�FDVK�DZDUGV�ZLOO�EH�UHGXFHG�SURSRUWLRQDOO\��
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LLL�� (YDQJHU¶V�ZLOO�VXSSO\�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�ZLWK�D�

OLVW�RI�LQGLYLGXDOV�ZKR�KDYH�DOUHDG\�UHFHLYHG�UHLPEXUVHPHQW�IRU�YHWHULQDULDQ�FRVWV�DQG�RU�D�

UHIXQG�IRU�5HFDOOHG�3URGXFWV��7KH�6HWWOHPHQW�$GPLQLVWUDWRU�ZLOO�FRPSDUH�VXEPLWWHG�FODLP�IRUPV�

ZLWK�WKLV�OLVW�WR�HQVXUH�FODLPDQWV�GR�QRW�UHFHLYH�GRXEOH�SD\PHQWV��

LY�� Cy pres. ,I�IXQGV�UHPDLQ�DIWHU�WKH�SD\PHQWV�DUH�PDGH�DV�

GHVFULEHG�KHUHLQ��UHPDLQLQJ�DPRXQWV�ZLOO�EH�GRQDWHG�WR�1RUWK�6KRUH�$QLPDO�/HDJXH�$PHULFD��

���� ,QGLYLGXDO�6HUYLFH�$ZDUGV�WR�3ODLQWLIIV��3ODLQWLIIV�PXVW�SHWLWLRQ�WKH�&RXUW�IRU�

DSSURYDO�RI�DQ\�LQGLYLGXDO�VHUYLFH�DZDUG�WR�DQ\�RI�WKH�3ODLQWLIIV��,I�WKH�&RXUW�DSSURYHV�WKH�

6HWWOHPHQW�DQG�LQGLYLGXDO�VHUYLFH�DZDUGV�WR�3ODLQWLIIV��WKH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�SD\�WKH�

DZDUGV�DSSURYHG�E\�WKH�&RXUW�RXW�RI�WKH�6HWWOHPHQW�)XQG�WR�3ODLQWLIIV�ZLWKLQ�WHQ������FDOHQGDU�

GD\V�IROORZLQJ�WKH�RFFXUUHQFH�RI�ERWK�RI�WKH�IROORZLQJ�HYHQWV��D��WKH�)LQDO�6HWWOHPHQW�'DWH��DQG�

�E��3ODLQWLIIV�SURYLGLQJ�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�ZLWK�WKHLU�)RUP�:��V��

���� $WWRUQH\V¶�)HHV�DQG�&RVWV��3ODLQWLIIV�PXVW�SHWLWLRQ�WKH�&RXUW�IRU�DSSURYDO�RI�DQ\�

DZDUG�WR�3ODLQWLIIV¶�&RXQVHO�IRU�DWWRUQH\V¶�IHHV�DQG�FRVWV��3ODLQWLIIV¶�&RXQVHO�ZLOO�ILOH�DQ\�SDSHUV�

VXSSRUWLQJ�WKHLU�UHTXHVW�IRU�DWWRUQH\V¶�IHHV�DQG�FRVWV�ZLWK�WKH�&RXUW�WKLUW\������FDOHQGDU�GD\V�

EHIRUH�WKH�GHDGOLQH�IRU�6HWWOHPHQW�&ODVV�0HPEHUV�WR�REMHFW�WR�WKH�6HWWOHPHQW��DV�VXFK�GHDGOLQH�LV�

GHILQHG�LQ�SDUDJUDSK������RI�WKLV�6HWWOHPHQW�$JUHHPHQW��(YDQJHU¶V�PD\��LQ�WKHLU�GLVFUHWLRQ��

FKRRVH�WR�RSSRVH�WKH�UHTXHVW�IRU�DWWRUQH\V¶�IHHV�DQG�FRVWV�LQ�ZKROH�RU�LQ�SDUW��,I�WKH�&RXUW�

DSSURYHV�WKH�6HWWOHPHQW�DQG�DQ�DZDUG�RI�DWWRUQH\V¶�IHHV�DQG�FRVWV�WR�3ODLQWLIIV¶�&RXQVHO��WKH�

6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�SD\�WKH�DZDUG�DSSURYHG�E\�WKH�&RXUW�WR�3ODLQWLIIV¶�&RXQVHO�ZLWKLQ�

WHQ������FDOHQGDU�GD\V�IROORZLQJ�WKH�RFFXUUHQFH�RI�ERWK�RI�WKH�IROORZLQJ�HYHQWV��D��WKH�)LQDO�

6HWWOHPHQW�'DWH��DQG��E��3ODLQWLIIV¶�&RXQVHO�GHOLYHU\�WR�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�WKH�UHOHYDQW�

)RUPV�:����
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���� 5HGXFWLRQ�LQ�3ODLQWLIIV¶�,QGLYLGXDO�6HUYLFH�$ZDUGV�RU�3ODLQWLIIV¶�&RXQVHO¶V�

$WWRUQH\V¶�)HHV��,Q�WKH�HYHQW�WKDW�WKH�&RXUW��RU�DQ\�DSSHOODWH�FRXUW��DZDUGV�OHVV�WKDQ�WKH�DPRXQW�

UHTXHVWHG�IRU�3ODLQWLIIV¶�&RXQVHO¶V�IHH�DQG�FRVW�DZDUG�RU�3ODLQWLIIV¶�VHUYLFH�DZDUGV��DQ\�

UHPDLQLQJ�RU�XQ�DZDUGHG�SRUWLRQ�RI�WKH�UHTXHVWHG�DZDUG�VKDOO�EH�DOORFDWHG�WR�WKH�$XWKRUL]HG�

&ODLPDQWV�SXUVXDQW�WR�WKH�WHUPV�RI�WKLV�SDUDJUDSK����7R�WKH�H[WHQW�WKH�&RXUW�GRHV�QRW�DSSURYH�

DQ\�RU�DOO�RI�WKH�DPRXQW�RI�3ODLQWLIIV¶�&RXQVHO¶V�UHTXHVWHG�IHH�DQG�FRVW�DZDUG�DQG�RU�3ODLQWLIIV¶�

VHUYLFH�DZDUG��WKH�6HWWOHPHQW�VKDOO�UHPDLQ�ELQGLQJ��DQG�WKLV�ZLOO�QRW�EH�D�MXVWLILFDWLRQ�IRU�

3ODLQWLIIV�WR�ZLWKGUDZ�IURP�WKH�6HWWOHPHQW��

���� 6HWWOHPHQW�$GPLQLVWUDWLRQ�&RVWV��$OO�FRVWV�RI�SURYLGLQJ�QRWLFH�WR�WKH�6HWWOHPHQW�

&ODVV�LQ�WKH�PDQQHU�SUHVFULEHG�LQ�SDUDJUDSK���RI�WKLV�6HWWOHPHQW�$JUHHPHQW�DQG�WKH�FRVWV�

DVVRFLDWHG�ZLWK�LQGHSHQGHQW�DGPLQLVWUDWLRQ�RI�EHQHILWV�E\�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�EH�

SDLG�IURP�WKH�6HWWOHPHQW�)XQG��

��� 5(/($6(�2)�&/$,06�

���� 0XWXDO�5HOHDVH��8QOHVV�VSHFLILFDOO\�H[FHSWHG�KHUHLQ��3ODLQWLIIV��(YDQJHU¶V��

6HWWOHPHQW�&ODVV�0HPEHUV��DQG�HDFK�RI�WKHLU�UHVSHFWLYH�VXFFHVVRUV��DVVLJQV��OHJDWHHV��KHLUV��

SHUVRQDO�UHSUHVHQWDWLYHV��DQG�DWWRUQH\V��PXWXDOO\�UHOHDVH�DOO�PDQQHU�RI�DFWLRQ��FDXVHV�RI�DFWLRQ��

FODLPV��FRXQWHUFODLPV��GHPDQGV��ULJKWV��VXLWV��REOLJDWLRQV��GHEWV��FRQWUDFWV��DJUHHPHQWV��

SURPLVHV��OLDELOLWLHV��GDPDJHV��FKDUJHV��SHQDOWLHV��ORVVHV��FRVWV��H[SHQVHV��DQG�DWWRUQH\V¶�IHHV��RI�

DQ\�QDWXUH��LQ�ODZ�RU�HTXLW\��IL[HG�RU�FRQWLQJHQW��ZKLFK�WKH\�KDYH�RU�PD\�KDYH�DULVLQJ�RXW�RI�RU�

UHODWLQJ�WR�DQ\�RI�WKH�DFWV��RPLVVLRQV�RU�RWKHU�FRQGXFW�WKDW�KDYH�RU�FRXOG�KDYH�EHHQ�DOOHJHG�RU�

RWKHUZLVH�UHIHUUHG�WR�LQ�WKH�$FWLRQ�UHODWLQJ�WR�WKH�5HFDOOHG�3URGXFWV��EXW�QRW�OLPLWHG�WR��DQ\�DQG�

DOO�DFWV��RPLVVLRQV��RU�RWKHU�FRQGXFW�DVVHUWLQJ�FODLPV�UHJDUGLQJ�WKH�DGYHUWLVLQJ��PDUNHWLQJ��

SURPRWLRQ��VDOH��UHGHPSWLRQ��RU�XVH�RI�WKH�5HFDOOHG�3URGXFWV��6SHFLILFDOO\�H[FOXGHG�IURP�WKLV�
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0XWXDO�5HOHDVH�DUH�����DQ\�6HWWOHPHQW�&ODVV�0HPEHUV�ZKR�WLPHO\�DQG�VXIILFLHQWO\�UHTXHVW�WR�EH�

H[FOXGHG�IURP�WKH�6HWWOHPHQW��DQG�����DQ\�FODLPV�RI�6HWWOHPHQW�&ODVV�0HPEHUV�UHJDUGLQJ�QRQ�

5HFDOOHG�3URGXFWV��

��� &/$66�6(77/(0(17�352&('85(6�

���� 3UHOLPLQDU\�$SSURYDO�DQG�3URYLVLRQDO�&ODVV�&HUWLILFDWLRQ��3ODLQWLIIV�VKDOO�ILOH�

WKHLU�PRWLRQ�IRU�SUHOLPLQDU\�DSSURYDO�RI�WKH�6HWWOHPHQW�$JUHHPHQW�DV�VRRQ�DV�IHDVLEO\�SRVVLEOH�

DIWHU�H[HFXWLRQ�RI�WKH�6HWWOHPHQW�$JUHHPHQW��7KH�PRWLRQ�IRU�SUHOLPLQDU\�DSSURYDO�RI�WKH�FODVV�

DFWLRQ�VHWWOHPHQW�DQG�VHWWOHPHQW�FODVV�FHUWLILFDWLRQ�PXVW�UHTXHVW�WKH�&RXUW�WR��

D�� SUHOLPLQDULO\�DSSURYH�WKLV�6HWWOHPHQW�$JUHHPHQW��

E�� SUHOLPLQDULO\�DSSURYH�WKH�IRUP��PDQQHU��DQG�FRQWHQW�RI�WKH�/RQJ�)RUP�

1RWLFH��(PDLO�1RWLFH��2QOLQH�1RWLFH��DQG�&ODLP�)RUP�GHVFULEHG�LQ�SDUDJUDSK���RI�WKLV�

6HWWOHPHQW�$JUHHPHQW��DQG�DWWDFKHG�DV�([KLELWV�$��%��'��DQG�(���

F�� VHW�WKH�GDWH�DQG�WLPH�RI�WKH�)DLUQHVV�+HDULQJ���

G�� FHUWLI\�WKH�&ODVV�XQGHU�5XOH����E�����RI�WKH�)HGHUDO�5XOHV�RI�&LYLO�

3URFHGXUH��IRU�VHWWOHPHQW�SXUSRVHV�RQO\��

H�� ILQG�WKDW�(YDQJHU¶V�KDYH�FRPSOLHG�ZLWK����8�6�&���������E���

I�� VWD\�DOO�SURFHHGLQJV�LQ�WKH�$FWLRQ�XQWLO�WKH�&RXUW�UHQGHUV�D�ILQDO�GHFLVLRQ�

RQ�DSSURYDO�RI�WKH�6HWWOHPHQW�DQG�VHWV�D�EULHILQJ�VFKHGXOH�IRU�WKH�SDSHUV�LQ�VXSSRUW�RI�WKH�)LQDO�

$SSURYDO�2UGHU��

J�� DSSRLQW�3ODLQWLIIV�DV�WKH�FODVV�UHSUHVHQWDWLYHV�IRU�VHWWOHPHQW�SXUSRVHV�RQO\��

DQG�

K�� DSSRLQW�WKH�ODZ�ILUPV�RI�7HUUHOO�0DUVKDOO�/DZ�*URXS�DQG�$QGHUVHQ�

6OHDWHU�6LDQQL�//&�DV�FODVV�FRXQVHO�IRU�VHWWOHPHQW�SXUSRVHV�RQO\��
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���� 3UHOLPLQDU\�$SSURYDO�2UGHU��7KH�SURSRVHG�3UHOLPLQDU\�$SSURYDO�DQG�

3URYLVLRQDO�&ODVV�&HUWLILFDWLRQ�2UGHU�PXVW�EH�VXEVWDQWLDOO\�VLPLODU�WR�WKH�IRUP�DWWDFKHG�DV�

([KLELW�)��

��� &/$66�127,&(�

���� &ODVV�/LVW�IRU�'LUHFW�1RWLFH��(YDQJHU¶V�ZLOO�FRRSHUDWH�WR�DVVHPEOH�D�OLVW�RI�

6HWWOHPHQW�&ODVV�0HPEHUV�ZKR�ZLOO�UHFHLYH�GLUHFW�QRWLFH�E\�HLWKHU�HPDLO�RU�8�6��0DLO��7KLV�OLVW�

ZLOO�LQFOXGH�LQIRUPDWLRQ�RQ�NQRZQ�SXUFKDVHUV�IURP�WKHLU�UHFRUGV�DQG�UHWDLOHUV��7KH�SDUWLHV�ZLOO�

ZRUN�FRRSHUDWLYHO\�WR�DVVHPEOH�WKLV�OLVW�DQG�SURYLGH�WKH�OLVW�WR�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�

ZLWKLQ�WKLUW\������FDOHQGDU�GD\V�DIWHU�HQWU\�RI�WKH�3UHOLPLQDU\�$SSURYDO�2UGHU��

� ���� &ODVV�1RWLFH��6XEMHFW�WR�WKH�&RXUW�HQWHULQJ�WKH�3UHOLPLQDU\�$SSURYDO�2UGHU��WKH�

6HWWOHPHQW�$GPLQLVWUDWRU�ZLOO�SURYLGH�WKH�&ODVV�ZLWK�QRWLFH�RI�WKH�SURSRVHG�6HWWOHPHQW�E\�WKH�

IROORZLQJ�PHWKRGV��DV�DSSURYHG�E\�WKH�&RXUW��

D�� 6HWWOHPHQW�:HEVLWH��8QOHVV�RWKHUZLVH�RUGHUHG�E\�WKH�&RXUW��ZLWKLQ�WKLUW\�

�����FDOHQGDU�GD\V�DIWHU�HQWU\�RI�WKH�3UHOLPLQDU\�$SSURYDO�2UGHU��WKH�6HWWOHPHQW�$GPLQLVWUDWRU�

ZLOO�VHW�XS�WKH�6HWWOHPHQW�:HEVLWH�DQG�SRVW�WKH�6HFRQG�$PHQGHG�&RPSODLQW��6HWWOHPHQW�

$JUHHPHQW��3UHOLPLQDU\�$SSURYDO�2UGHU��/RQJ�)RUP�1RWLFH��&ODLP�)RUP��DQG�ZLWKLQ�WZHQW\�

IRXU������KRXUV�DIWHU�LW�LV�ILOHG��3ODLQWLIIV¶�&RXQVHO¶V�IHH�DSSOLFDWLRQ��7KH�6HWWOHPHQW�:HEVLWH�ZLOO�

EH�DFWLYH�XQWLO�DW�OHDVW�WKH�)LQDO�6HWWOHPHQW�'DWH��7KH�6HWWOHPHQW�:HEVLWH�VKDOO�EH�GHVLJQHG�DQG�

FRQVWUXFWHG�WR�DFFHSW�HOHFWURQLF�&ODLP�)RUP�VXEPLVVLRQ����

E�� (PDLO�1RWLFH��8QOHVV�RWKHUZLVH�RUGHUHG�E\�WKH�&RXUW��ZLWKLQ�VL[W\������

FDOHQGDU�GD\V�DIWHU�HQWU\�RI�WKH�3UHOLPLQDU\�$SSURYDO�2UGHU��WKH�6HWWOHPHQW�$GPLQLVWUDWRU�ZLOO�

VHQG�DQ�(PDLO�1RWLFH�WR�6HWWOHPHQW�&ODVV�0HPEHUV�RQ�WKH�OLVW�UHIHUHQFHG�LQ�SDUDJUDSK�����H[FHSW�

WR�WKRVH�6HWWOHPHQW�&ODVV�0HPEHUV�ZKR�SXUFKDVHG�SURGXFW�IURP�$PD]RQ�FRP�DQG�&KHZ\�FRP��
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7KH�(PDLO�1RWLFH�ZLOO�EH�VXEVWDQWLDOO\�VLPLODU�WR�WKH�IRUP�DWWDFKHG�DV�([KLELW�%�DQG�ZLOO�SURYLGH�

WKH�ZHE�DGGUHVV�RI�WKH�6HWWOHPHQW�:HEVLWH�DQG�DQ�HPDLO�DQG�PDLOLQJ�DGGUHVV�WR�FRQWDFW�WKH�

6HWWOHPHQW�$GPLQLVWUDWRU��$PD]RQ�FRP�DQG�&KHZ\�FRP�ZLOO�VHQG�VHSDUDWH�HPDLOV�DW�WKHLU�RZQ�

FRVW�VXEVWDQWLDOO\�LQ�WKH�IRUPV�DWWDFKHG�DV�([KLELWV�+�DQG�,�RU�DV�DSSURYHG�E\�WKH�&RXUW��

F�� 8�6��0DLO�1RWLFH��8QOHVV�RWKHUZLVH�RUGHUHG�E\�WKH�&RXUW��IRU�WKRVH�

SHUVRQV��D��WR�ZKRP�WKH�6HWWOHPHQW�$GPLQLVWUDWRU��$PD]RQ�FRP�RU�&KHZ\�FRP�VHQGV�DQ�(PDLO�

1RWLFH�DV�GHVFULEHG�DERYH��EXW�WKHQ�UHFHLYHV�QRWLILFDWLRQ�WKDW�WKH�HPDLO�ZDV�QRW�XOWLPDWHO\�

GHOLYHUHG��D�³KDUG�ERXQFH´���DQG��E��IRU�ZKRP�(YDQJHU¶V��$PD]RQ�FRP�RU�&KHZ\�FRP�KDYH�D�

IDFLDOO\�YDOLG�8�6��3RVWDO�PDLOLQJ�DGGUHVV��WKH�6HWWOHPHQW�$GPLQLVWUDWRU��$PD]RQ�FRP��DQG�

&KHZ\�FRP�VKDOO�VHQG�8�6��0DLO�1RWLFH��7KH�8�6��0DLO�1RWLFH�WKDW�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�

ZLOO�VHQG�ZLOO�EH�VXEVWDQWLDOO\�VLPLODU�WR�([KLELW�$�DQG�ZLOO�SURYLGH�WKH�ZHE�DGGUHVV�RI�WKH�

6HWWOHPHQW�:HEVLWH�DQG�DQ�HPDLO�DQG�PDLOLQJ�DGGUHVV�WR�FRQWDFW�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�

DQG�3ODLQWLIIV¶�&RXQVHO��%HIRUH�VHQGLQJ�WKH�8�6��0DLO�1RWLFH��WKH�6HWWOHPHQW�$GPLQLVWUDWRU�ZLOO�

FKHFN�WKH�DGGUHVVHV�WR�EH�XVHG�DJDLQVW�WKH�1DWLRQDO�&KDQJH�RI�$GGUHVV�'DWDEDVH��7KH�8�6��0DLO�

1RWLFH�WKDW�$PD]RQ�FRP�DQG�&KHZ\�FRP�ZLOO�VHQG�ZLOO�EH�VXEVWDQWLDOO\�VLPLODU�WR�WKH�QRWLFHV�

DWWDFKHG�DV�([KLELWV�+�DQG�,��

G�� 2QOLQH�1RWLFH�3ODQ��8QOHVV�RWKHUZLVH�RUGHUHG�E\�WKH�&RXUW��ZLWKLQ�VL[W\�

�����FDOHQGDU�GD\V�DIWHU�HQWU\�RI�WKH�3UHOLPLQDU\�$SSURYDO�2UGHU��WKH�6HWWOHPHQW�$GPLQLVWUDWRU�

ZLOO�VWDUW�LPSOHPHQWLQJ�DQ�RQOLQH�PHGLD�QRWLFH�HIIRUW��7KH�2QOLQH�1RWLFH�ZLOO�VXEVWDQWLDOO\�WDNH�

WKH�IRUP�DV�([KLELW�(��

H�� 7HOHSKRQLF�1RWLFH��8QOHVV�RWKHUZLVH�RUGHUHG�E\�WKH�&RXUW��ZLWKLQ�WKLUW\�

�����FDOHQGDU�GD\V�DIWHU�HQWU\�RI�WKH�3UHOLPLQDU\�$SSURYDO�2UGHU�DQG�FRQWLQXLQJ�DW�OHDVW�XQWLO�WKH�
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5HVSRQVH�'HDGOLQH��D�UHFRUGLQJ�RI�WKH�/RQJ�)RUP�1RWLFH�ZLOO�EH�DYDLODEOH�E\�FDOOLQJ�D�WROO�IUHH�

QXPEHU�HVWDEOLVKHG�E\�WKH�6HWWOHPHQW�$GPLQLVWUDWRU��

���� &$)$�1RWLFH��:LWKLQ�WHQ������FDOHQGDU�GD\V�DIWHU�WKLV�6HWWOHPHQW�$JUHHPHQW�

LV�ILOHG�ZLWK�WKH�&RXUW��(YDQJHU¶V��WKURXJK�WKH�6HWWOHPHQW�$GPLQLVWUDWRU��VKDOO�VHUYH�XSRQ�

UHOHYDQW�JRYHUQPHQW�RIILFLDOV�QRWLFH�RI�WKH�SURSRVHG�VHWWOHPHQW�LQ�DFFRUGDQFH�ZLWK����8�6�&����

������7KH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�WKHUHDIWHU�FRPSOHWH�D�GHFODUDWLRQ�DWWHVWLQJ�WR�WKH�

FRPSOHWLRQ�RI�QRWLFH�SXUVXDQW�WR�WKH����8�6�&���������VXFK�WKDW�LW�FDQ�EH�ILOHG�ZLWK�WKH�&RXUW�LQ�

DGYDQFH�RI�WKH�SUHOLPLQDU\�DSSURYDO�KHDULQJ��%HIRUH�VHUYLQJ�WKH�UHOHYDQW�JRYHUQPHQW�RIILFLDOV�

ZLWK�WKH�&$)$�1RWLFH��WKH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�SURYLGH�D�FRS\�RI�WKH�&$)$�1RWLFH�WR�

3ODLQWLIIV¶�&RXQVHO�DQG�SURYLGH�3ODLQWLIIV¶�&RXQVHO�VXIILFLHQW�WLPH�WR�UHYLHZ�DQG�FRPPHQW��

��� &/$,06�352&('85(�����

���� &ODLP�)RUP��7KH�&ODLP�)RUP�ZLOO�FRQWDLQ�VSDFHV�IRU�6HWWOHPHQW�&ODVV�0HPEHUV�

WR�UHSRUW�WKH�QXPEHU�RI�FDVHV�RU�FDQV�RI�5HFDOOHG�3URGXFWV�WKH\�SXUFKDVHG�GXULQJ�WKH�6HWWOHPHQW�

&ODVV�3HULRG��DV�ZHOO�DV�WKH�DSSUR[LPDWH�GDWH��VHOOHU��DQG�ORFDWLRQ�RI�DQ\�SXUFKDVH��

D�� )RU�UHWDLO�SXUFKDVHV��i.e.�SXUFKDVHV�QRW�PDGH�RQOLQH��&ODLPDQWV�FDQ�YHULI\�

WKH�DPRXQW�WKH\�VSHQW�RQ�5HFDOOHG�3URGXFWV�E\�SURYLGLQJ�3URRI�RI�3XUFKDVH�ZLWK�WKHLU�&ODLP�

)RUPV��)RU�RQOLQH�SXUFKDVHV�RI�5HFDOOHG�3URGXFWV�PDGH�E\�6HWWOHPHQW�&ODVV�0HPEHUV�RQ�WKH�OLVW�

DVVHPEOHG�E\�WKH�3DUWLHV��QR�YHULILFDWLRQ�E\�UHFHLSW�LV�QHFHVVDU\�IRU�WKH�SXUFKDVHV�UHIOHFWHG�RQ�

WKH�OLVW��)RU�WKHVH�&ODLPDQWV��WKH�WRWDO�RI�WKHLU�YHULILHG�SXUFKDVHV�ZLOO�SRSXODWH�LQWR�WKHLU�

HOHFWURQLF�&ODLP�)RUP��

E�� )RU�FODLPV�ZLWKRXW�3URRI�RI�3XUFKDVH��WKH�&ODLP�)RUP�VKDOO�SURYLGH�D�

VSDFH�IRU�WKH�6HWWOHPHQW�&ODVV�0HPEHU�WR�VLJQ�DQG�VXEPLW�DQ�DWWHVWDWLRQ�WKDW�VWDWHV�WR�WKH�EHVW�RI�

KLV�RU�KHU�NQRZOHGJH�WKH�WRWDO�QXPEHU�DQG�W\SH�RI�SXUFKDVHV�DQG�WKH�DSSUR[LPDWH�GDWH�RI�KLV�RU�
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KHU�SXUFKDVHV��7KH�&ODLP�)RUP�VKDOO�EH�VLJQHG�XQGHU�DQ�DIILUPDWLRQ�VWDWLQJ��DPRQJ�RWKHU�WKLQJV��

WKH�IROORZLQJ�RU�VXEVWDQWLDOO\�VLPLODU�ODQJXDJH��³,�GHFODUH�XQGHU�WKH�SHQDOWLHV�RI�SHUMXU\�WKDW�WKH�

LQIRUPDWLRQ�LQ�WKLV�&ODLP�)RUP�LV�WUXH�DQG�FRUUHFW�WR�WKH�EHVW�RI�P\�NQRZOHGJH��DQG�WKDW�,�

SXUFKDVHG�WKH�SURGXFWV�FODLPHG�DERYH�GXULQJ�WKH�&ODVV�3HULRG��,�XQGHUVWDQG�WKDW�P\�&ODLP�)RUP�

PD\�EH�VXEMHFW�WR�DXGLW��YHULILFDWLRQ��DQG�&RXUW�UHYLHZ�´�

F�� 7KH�&ODLP�)RUP�VKDOO�DOVR�SURYLGH�VSDFHV�IRU�6HWWOHPHQW�&ODVV�0HPEHUV�

WR�LGHQWLI\�GDWHV��H[SHQVHV�DQG�LGHQWLILFDWLRQ�RI�YHWHULQDULDQV�VXSSRUWHG�E\�UHSRUWV�IURP�WKHLU�

YHWHULQDULDQV�H[SODLQLQJ�LOOQHVVHV�WKDW�WKHLU�SHWV�H[SHULHQFHG�DV�D�UHVXOW�RI�LQJHVWLQJ�5HFDOOHG�

3URGXFWV��$�YHWHULQDULDQ�ZLOO�UHYLHZ�WKH�LQIRUPDWLRQ�SURYLGHG�E\�WKH�6HWWOHPHQW�&ODVV�0HPEHU�

WR�GHWHUPLQH�LI�D�UHLPEXUVHPHQW�IRU�WKH�FRVWV�LV�DSSURSULDWH��

G�� 7KH�&ODLP�)RUP�VKDOO�DOVR�FRQWDLQ�VSDFHV�IRU�&ODLPDQWV�WR�SURYLGH�WKHLU�

FRQWDFW�LQIRUPDWLRQ�VR�WKDW�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�PD\�FRPPXQLFDWH�ZLWK�WKHP�UHJDUGLQJ�

WKHLU�&ODLP�DQG��LI�WKH�&ODLPDQW�LV�DQ�$XWKRUL]HG�&ODLPDQW��WUDQVPLW�WKH�DSSURSULDWH�6HWWOHPHQW�

3D\PHQW��0DQGDWRU\�ILHOGV�IRU�FRQWDFW�LQIRUPDWLRQ�VKDOO�EH�QDPH��DGGUHVV��DQG�HPDLO�DGGUHVV�

�RQOLQH�&ODLP�)RUP�VXEPLVVLRQ�RQO\���&ODLPDQWV�PD\�HOHFW�WR�SURYLGH�WKHLU�WHOHSKRQH�QXPEHUV��

H�� 7KH�&ODLP�)RUP�VKDOO�EH�VXEPLWWHG�E\�SRVWDO�PDLO�RU�HOHFWURQLFDOO\�

WKURXJK�WKH�6HWWOHPHQW�:HEVLWH��7KH�GHOLYHU\�GDWH�LV�GHHPHG�WR�EH�WKH�GDWH��D��WKH�&ODLP�)RUP�LV�

GHSRVLWHG�LQ�WKH�8�6��0DLO�DV�HYLGHQFHG�E\�WKH�SRVWPDUN��LQ�WKH�FDVH�RI�VXEPLVVLRQ�E\�8�6��0DLO��

RU��E��LQ�WKH�FDVH�RI�VXEPLVVLRQ�HOHFWURQLFDOO\�WKURXJK�WKH�6HWWOHPHQW�:HEVLWH��WKH�GDWH�WKH�

6HWWOHPHQW�$GPLQLVWUDWRU�UHFHLYHV�WKH�&ODLP�)RUP�DV�HYLGHQFHG�E\�WKH�WUDQVPLVVLRQ�UHFHLSW��

I�� $Q\�&ODVV�0HPEHU�ZKR�IDLOV�WR�VXEPLW�D�YDOLG�DQG�WLPHO\�&ODLP�)RUP�

ZLOO�QRW�EH�HQWLWOHG�WR�UHFHLYH�D�SD\PHQW�XQGHU�WKLV�6HWWOHPHQW�$JUHHPHQW��
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���� &ODLPV�5HYLHZ�DQG�5HSRUWLQJ�3URFHVV��6WDUWLQJ�WZR�����ZHHNV�DIWHU�WKH�

6HWWOHPHQW�$GPLQLVWUDWRU�EHJLQV�SURYLGLQJ�QRWLFH�WR�WKH�6HWWOHPHQW�&ODVV�SXUVXDQW�WR�SDUDJUDSK�

���WKH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�SURYLGH�ZHHNO\�UHSRUWV�WR�(YDQJHU¶V�&RXQVHO�DQG�

3ODLQWLIIV¶�&RXQVHO�FRQFHUQLQJ�WKH�&ODLP�)RUPV�UHFHLYHG�GXULQJ�WKH�SULRU�ZHHN�LQFOXGLQJ��EXW�

QRW�OLPLWHG�WR��QXPEHU�RI�WLPHO\�DQG�YDOLG�&ODLP�)RUPV�WKDW�ZHUH�VXEPLWWHG�DQG�WKH�DPRXQWV�

FODLPHG�RQ�VXFK�IRUPV��&ODLP�)RUPV�WKDW�GR�QRW�PHHW�WKH�VXEPLVVLRQ�UHTXLUHPHQWV�VKDOO�EH�

UHMHFWHG��3ULRU�WR�UHMHFWLRQ�RI�D�&ODLP�)RUP��WKH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�FRPPXQLFDWH�

ZLWK�WKH�&ODLPDQW�LQ�DQ�HIIRUW�WR�UHPHG\�FXUDEOH�GHILFLHQFLHV�LQ�WKH�&ODLP�)RUP�VXEPLWWHG��

7KHUHDIWHU��WKH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�QRWLI\��LQ�D�WLPHO\�IDVKLRQ��DOO�&ODLPDQWV�ZKRVH�

&ODLP�)RUPV�LW�SURSRVHV�WR�UHMHFW�LQ�ZKROH�RU�LQ�SDUW��VHWWLQJ�IRUWK�WKH�UHDVRQV�IRU�UHMHFWLRQ���

���� 'LVSXWHG�&ODLPV���,I�D�&ODLPDQW�GLVSXWHV�WKH�YHULILHG�DPRXQW�VKRZQ�RQ�KLV�RU�KHU�

HOHFWURQLF�&ODLP�)RUP��KH�RU�VKH�PD\�VXEPLW�UHFHLSWV�WR�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�WR�VXSSRUW�

D�KLJKHU�YHULILHG�DPRXQW��$GGLWLRQDOO\��LI�WKH�3DUWLHV�GLVSXWH�D�&ODLP�)RUP¶V�WLPHOLQHVV��YDOLGLW\�

RU�DSSOLFDEOH�$OORFDWHG�$PRXQW��GHILQHG�LQ�SDUDJUDSK�����I�EHORZ���WKH�3DUWLHV�PXVW�PHHW�DQG�

FRQIHU�LQ�JRRG�IDLWK�WR�UHVROYH�WKH�GLVSXWH��(YDQJHU¶V�UHFRUGV�ZLOO�EH�HQWLWOHG�WR�D�UHEXWWDEOH�

SUHVXPSWLRQ�RI�DFFXUDF\��,Q�WKH�HYHQW�WKDW�JRRG�IDLWK�QHJRWLDWLRQV�IDLO�WR�UHVROYH�WKH�GLVSXWH��LW�

VKDOO�EH�UHVROYHG�E\�WKH�&RXUW��ZKLFK�VKDOO�UHWDLQ�MXULVGLFWLRQ�RYHU�DOO�PDWWHUV�UHODWHG�WR�WKH�

DGPLQLVWUDWLRQ�RI�WKH�6HWWOHPHQW����

���� 'HDGOLQH�WR�&RPSOHWH�&ODLPV�5HYLHZ��7KH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�ILQLVK�

YHULI\LQJ�FODLPV�DQG�KDQGOLQJ�DQ\�GHILFLHQW�FODLPV�DW�OHDVW�WHQ�EXVLQHVV�GD\V�EHIRUH�WKH�ILOLQJ�

GDWH�IRU�3ODLQWLIIV¶�PRWLRQ�LQ�VXSSRUW�RI�)LQDO�$SSURYDO�2UGHU�DQG�-XGJPHQW��)LYH�EXVLQHVV�GD\V�

EHIRUH�3ODLQWLIIV¶�PRWLRQ�LQ�VXSSRUW�RI�)LQDO�$SSURYDO�2UGHU�DQG�-XGJPHQW��WKH�6HWWOHPHQW�

$GPLQLVWUDWRU�ZLOO�SURYLGH�3ODLQWLIIV¶�&RXQVHO�DQG�(YDQJHU¶V�&RXQVHO�D�GHFODUDWLRQ�FRQILUPLQJ�
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WKDW�QRWLFH�WR�WKH�6HWWOHPHQW�&ODVV�ZDV�SURYLGHG�LQ�DFFRUGDQFH�ZLWK�SDUDJUDSK���RI�WKLV�

6HWWOHPHQW�$JUHHPHQW��7KH�GHFODUDWLRQ�VKDOO�LQFOXGH�D�UHSRUW�LQGLFDWLQJ�����WKH�QXPEHU�RI�WLPHO\�

DQG�YDOLG�&ODLP�)RUPV�VXEPLWWHG������WKH�WRWDO�DPRXQW�FODLPHG������WKH�WRWDO�QXPEHU�RI�H[FOXVLRQ�

UHTXHVWV������WKH�WRWDO�QXPEHU�RI�REMHFWLRQV�UHFHLYHG��DQG�����WKH�WRWDO�FRVW�RI�QRWLFH�DQG�

VHWWOHPHQW�DGPLQLVWUDWLRQ�RFFXUUHG�DV�RI�WKDW�GDWH�DQG�DQ�HVWLPDWH�RI�WKH�WRWDO�FRVW�WR�FRPSOHWH�

VHWWOHPHQW�DGPLQLVWUDWLRQ��

���� ,QTXLULHV�IURP�6HWWOHPHQW�&ODVV�0HPEHUV��7KH�6HWWOHPHQW�$GPLQLVWUDWRU�ZLOO�

HVWDEOLVK�DQ�HPDLO�DFFRXQW�DQG�3�2��%R[�WR�ZKLFK�6HWWOHPHQW�&ODVV�0HPEHUV�PD\�VXEPLW�

TXHVWLRQV�UHJDUGLQJ�WKH�6HWWOHPHQW��7KH�6HWWOHPHQW�$GPLQLVWUDWRU�ZLOO�PRQLWRU�WKH�HPDLO�DFFRXQW�

DQG�3�2��%R[�DQG�UHVSRQG�SURPSWO\�WR�LQTXLULHV�UHFHLYHG�IURP�6HWWOHPHQW�&ODVV�0HPEHUV��

���� 6HWWOHPHQW�$GPLQLVWUDWRU�5HSRUWV��6WDUWLQJ�WZR�ZHHNV�DIWHU�WKH�GHDGOLQH�WR�

FRPPHQFH�VHQGLQJ�QRWLFH�WR�WKH�6HWWOHPHQW�&ODVV�XQGHU�SDUDJUDSK����WKH�6HWWOHPHQW�

$GPLQLVWUDWRU�VKDOO�SURYLGH�ZHHNO\�UHSRUWV�WR�3ODLQWLIIV¶�&RXQVHO�DQG�(YDQJHU¶V�&RXQVHO�

FRQFHUQLQJ�WKH�&ODLP�)RUPV�UHFHLYHG�GXULQJ�WKH�SULRU�ZHHN�DQG�WKH�DPRXQW�FODLPHG�WR�GDWH��7KH�

UHSRUW�VKDOO�DOVR�LGHQWLI\�WKH�QXPEHU�RI�YDOLG�UHTXHVWV�IRU�H[FOXVLRQV�UHFHLYHG�DQG�WUDQVPLW�DQ\�

UHFHLYHG�REMHFWLRQV�WR�FRXQVHO��

��� 2%-(&7,216�$1'�(;&/86,21�5(48(676�

���� 2EMHFWLRQV���$Q\�6HWWOHPHQW�&ODVV�0HPEHU�ZKR�KDV�QRW�VXEPLWWHG�D�WLPHO\�

ZULWWHQ�H[FOXVLRQ�UHTXHVW�SXUVXDQW�WR�SDUDJUDSK�����RI�WKLV�6HWWOHPHQW�$JUHHPHQW�DQG�ZKR�

ZLVKHV�WR�REMHFW�WR�WKH�IDLUQHVV��UHDVRQDEOHQHVV��RU�DGHTXDF\�RI�WKH�6HWWOHPHQW�$JUHHPHQW�RU�WKH�

SURSRVHG�6HWWOHPHQW��PXVW�ILOH�DQ�REMHFWLRQ�ZLWK�WKH�&RXUW�QR�ODWHU�WKDQ�WKH�5HVSRQVH�'HDGOLQH��

,W�VKDOO�EH�WKH�REMHFWRU¶V�UHVSRQVLELOLW\�WR�HQVXUH�UHFHLSW�RI�DQ\�REMHFWLRQ�E\�WKH�&RXUW���$V�

UHTXLUHG�E\�)HGHUDO�5XOH�RI�&LYLO�3URFHGXUH����H�����$���WKH�REMHFWLRQ�PXVW�VWDWH�ZKHWKHU�LW�

Case 3:17-cv-05469-RBL   Document 116-1   Filed 10/18/19   Page 24 of 108



���

DSSOLHV�RQO\�WR�WKH�REMHFWRU��WR�D�VSHFLILF�VXEVHW�RI�WKH�6HWWOHPHQW�&ODVV��RU�WR�WKH�HQWLUH�

6HWWOHPHQW�&ODVV��DQG�DOVR�VWDWH�ZLWK�VSHFLILFLW\�WKH�JURXQGV�IRU�WKH�REMHFWLRQ��$Q\�6HWWOHPHQW�

&ODVV�0HPEHU�ZKR�ILOHV�DQG�VHUYHV�D�ZULWWHQ�REMHFWLRQ��DV�GHVFULEHG�LQ�WKLV�SDUDJUDSK��KDV�WKH�

RSWLRQ�WR�DSSHDU�DW�WKH�)DLUQHVV�+HDULQJ��HLWKHU�LQ�SHUVRQ�RU�WKURXJK�SHUVRQDO�FRXQVHO�KLUHG�DW�KLV�

RU�KHU�RZQ�H[SHQVH��WR�REMHFW�WR�WKH�IDLUQHVV��UHDVRQDEOHQHVV��RU�DGHTXDF\�RI�WKH�6HWWOHPHQW�

$JUHHPHQW�RU�WKH�SURSRVHG�6HWWOHPHQW��RU�WR�WKH�DZDUG�RI�DWWRUQH\V¶�IHHV��+RZHYHU��6HWWOHPHQW�

&ODVV�0HPEHUV��ZLWK�RU�ZLWKRXW�WKHLU�DWWRUQH\V��LQWHQGLQJ�WR�PDNH�DQ�DSSHDUDQFH�DW�WKH�)DLUQHVV�

+HDULQJ�PXVW�LQFOXGH�RQ�D�WLPHO\�DQG�YDOLG�REMHFWLRQ�D�VWDWHPHQW�VXEVWDQWLDOO\�VLPLODU�WR�³1RWLFH�

RI�,QWHQWLRQ�WR�$SSHDU�´�,I�WKH�REMHFWLQJ�6HWWOHPHQW�&ODVV�0HPEHU�LQWHQGV�WR�DSSHDU�DW�WKH�

)DLUQHVV�+HDULQJ�WKURXJK�FRXQVHO��KH�RU�VKH�PXVW�DOVR�LGHQWLI\�WKH�DWWRUQH\�V��UHSUHVHQWLQJ�WKH�

REMHFWRU�ZKR�ZLOO�DSSHDU�DW�WKH�)DLUQHVV�+HDULQJ�DQG�LQFOXGH�WKH�DWWRUQH\�V��QDPH��DGGUHVV��

SKRQH�QXPEHU��H�PDLO�DGGUHVV��DQG�WKH�VWDWH�EDU�V��WR�ZKLFK�FRXQVHO�LV�DGPLWWHG��,I�WKH�REMHFWLQJ�

6HWWOHPHQW�&ODVV�0HPEHU�LQWHQGV�WR�UHTXHVW�WKH�&RXUW�WR�DOORZ�KLP�RU�KHU�WR�FDOO�ZLWQHVVHV�DW�WKH�

)DLUQHVV�+HDULQJ��VXFK�UHTXHVW�PXVW�EH�PDGH�LQ�WKH�6HWWOHPHQW�&ODVV�0HPEHU¶V�ZULWWHQ�EULHI��

ZKLFK�PXVW�DOVR�FRQWDLQ�D�OLVW�RI�DQ\�VXFK�ZLWQHVVHV�DQG�D�VXPPDU\�RI�HDFK�ZLWQHVV¶V�H[SHFWHG�

WHVWLPRQ\��2QO\�6HWWOHPHQW�&ODVV�0HPEHUV�ZKR�ILOH�DQG�VHUYH�WLPHO\�REMHFWLRQV�LQFOXGLQJ�

1RWLFHV�RI�,QWHQWLRQ�WR�$SSHDU�PD\�VSHDN�DW�WKH�)DLUQHVV�+HDULQJ��,I�D�6HWWOHPHQW�&ODVV�0HPEHU�

PDNHV�DQ�REMHFWLRQ�WKURXJK�DQ�DWWRUQH\��KH�RU�VKH�ZLOO�EH�UHVSRQVLEOH�IRU�KLV�RU�KHU�SHUVRQDO�

DWWRUQH\¶V�IHHV�DQG�FRVWV���

���� ([FOXVLRQ�IURP�WKH�6HWWOHPHQW�&ODVV���6HWWOHPHQW�&ODVV�0HPEHUV�PD\�HOHFW�QRW�

WR�EH�SDUW�RI�WKH�6HWWOHPHQW�&ODVV�DQG�QRW�WR�EH�ERXQG�E\�WKLV�6HWWOHPHQW�$JUHHPHQW��7R�PDNH�

WKLV�HOHFWLRQ��6HWWOHPHQW�&ODVV�0HPEHUV�PXVW�VHQG�D�OHWWHU�WR�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�

VWDWLQJ���D��WKH�QDPH�DQG�FDVH�QXPEHU�RI�WKH�$FWLRQ���E��WKH�IXOO�QDPH��DGGUHVV��HPDLO�DGGUHVV��
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DQG�WHOHSKRQH�QXPEHU��RSWLRQDO��RI�WKH�SHUVRQ�UHTXHVWLQJ�H[FOXVLRQ��DQG��F��D�VWDWHPHQW�WKDW�

KH�VKH�GRHV�QRW�ZLVK�WR�SDUWLFLSDWH�LQ�WKH�6HWWOHPHQW��SRVWPDUNHG�QR�ODWHU�WKDQ�WKH�5HVSRQVH�

'HDGOLQH��7KH�6HWWOHPHQW�$GPLQLVWUDWRU�PXVW�VHUYH�RQ�3ODLQWLIIV¶�&RXQVHO�D�OLVW�RI�WKRVH�ZKR�

KDYH�WLPHO\�DQG�YDOLGO\�H[FOXGHG�WKHPVHOYHV�IURP�WKH�6HWWOHPHQW�&ODVV�QR�ODWHU�WKDQ�IRXUWHHQ�

�����FDOHQGDU�GD\V�EHIRUH�WKH�ILOLQJ�GDWH�IRU�3ODLQWLIIV¶�PRWLRQ�LQ�VXSSRUW�RI�WKH�)LQDO�$SSURYDO�

2UGHU�DQG�-XGJPHQW��

��� )$,51(66�+($5,1*��',60,66$/6��$1'�-8'*0(17�

���� )LQDO�$SSURYDO�2UGHU�DQG�-XGJPHQW��%HIRUH�WKH�)DLUQHVV�+HDULQJ��3ODLQWLIIV�

PXVW�DSSO\�IRU�&RXUW�DSSURYDO�RI�D�SURSRVHG�)LQDO�$SSURYDO�2UGHU�DQG�-XGJPHQW��VXEVWDQWLDOO\�

VLPLODU�WR�WKH�IRUP�DWWDFKHG�DV�([KLELW�&��UHVSHFWLYHO\��6XEMHFW�WR�WKH�&RXUW¶V�DSSURYDO��WKH�)LQDO�

$SSURYDO�2UGHU�DQG�-XGJPHQW�VKDOO��DPRQJ�RWKHU�WKLQJV��

D�� ILQDOO\�DSSURYH�WKH�6HWWOHPHQW�$JUHHPHQW�DV�IDLU��UHDVRQDEOH�DQG�

DGHTXDWH��

E�� ILQDOO\�FHUWLI\�WKH�6HWWOHPHQW�&ODVV�IRU�VHWWOHPHQW�SXUSRVHV�RQO\��SXUVXDQW�

WR�)HGHUDO�5XOH�RI�&LYLO�3URFHGXUH����E������

F�� ILQG�WKDW�WKH�QRWLFH�DQG�WKH�QRWLFH�GLVVHPLQDWLRQ�PHWKRGRORJ\�FRPSOLHG�

ZLWK�WKH�6HWWOHPHQW�$JUHHPHQW��)HGHUDO�5XOH�RI�&LYLO�3URFHGXUH�����DQG�WKH�'XH�3URFHVV�&ODXVH�

RI�WKH�8QLWHG�6WDWHV�&RQVWLWXWLRQ��

G�� LVVXH�RUGHUV�UHODWHG�WR�WKH�UHOLHI�SURYLGHG�IRU�LQ�WKH�6HWWOHPHQW�$JUHHPHQW��

LQFOXGLQJ�GLVWULEXWLRQ�RI�SD\PHQWV�WR�$XWKRUL]HG�&ODLPDQWV��SD\PHQW�RI�3ODLQWLIIV¶�LQGLYLGXDO�

VHUYLFH�DZDUGV��DQG�SD\PHQW�RI�3ODLQWLIIV¶�&RXQVHO¶V�IHHV�DQG�FRVWV��

H�� LQFRUSRUDWH�WKH�0XWXDO�5HOHDVH��

I�� SURFHGXUDOO\�FORVH�WKH�$FWLRQ�DIWHU�HQWU\�RI�-XGJPHQW��DQG�
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J�� UHWDLQ�MXULVGLFWLRQ�RYHU�WKH�$FWLRQ�DQG�WKH�3DUWLHV�UHODWLQJ�WR�WKH�

DGPLQLVWUDWLRQ��FRQVXPPDWLRQ��DQG�RU�HQIRUFHPHQW�RI�WKH�6HWWOHPHQW�$JUHHPHQW�RU�WKH�)LQDO�

$SSURYDO�2UGHU�DQG�-XGJPHQW��DQG�IRU�DQ\�RWKHU�QHFHVVDU\�SXUSRVH��

��� ',675,%87,21�

���� ,QLWLDO�3D\PHQWV��([FHSW�DV�RWKHUZLVH�SURYLGHG��RQ�RU�EHIRUH�WKLUW\������FDOHQGDU�

GD\V� DIWHU� WKH� )LQDO� 6HWWOHPHQW� 'DWH�� WKH� 6HWWOHPHQW� $GPLQLVWUDWRU� VKDOO� GHGXFW� DOO� ,QLWLDO�

3D\PHQWV� IURP� WKH�6HWWOHPHQW�)XQG�DQG�GHOLYHU� WKHP�WR� WKH�DSSURSULDWH� LQGLYLGXDOV�RU�HQWLWLHV�

HQWLWOHG�WR�WKHP��LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�WKH�$JUHHPHQW�DQG�WKH�&RXUW¶V�)LQDO�$SSURYDO�

2UGHU�DQG�-XGJPHQW��

D�� $GGLWLRQDO�,QVWUXFWLRQV�5HJDUGLQJ�3ODLQWLIIV¶�,QGLYLGXDO�3D\PHQWV��

:LWKLQ�ILYH�����FDOHQGDU�GD\V�DIWHU�WKH�)LQDO�6HWWOHPHQW�'DWH��3ODLQWLIIV�VKDOO�SURYLGH�WKH�

6HWWOHPHQW�$GPLQLVWUDWRU�WKHLU�UHOHYDQW�IRUP�:��V��7KH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�KDYH�QR�

REOLJDWLRQ�WR�IRUZDUG�WR�3ODLQWLIIV�WKH�LQGLYLGXDO�SD\PHQWV�XQWLO�LW�UHFHLYHV�WKH�)RUP�:��V��

E�� $GGLWLRQDO�,QVWUXFWLRQV�5HJDUGLQJ�3ODLQWLIIV¶�&RXQVHO¶V�$ZDUG��

:LWKLQ�ILYH�����FDOHQGDU�GD\V�DIWHU�WKH�)LQDO�6HWWOHPHQW�'DWH��3ODLQWLIIV¶�&RXQVHO�VKDOO�SURYLGH�

WKH�6HWWOHPHQW�$GPLQLVWUDWRU�WKHLU�UHOHYDQW�IRUP�:��V��7KH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�KDYH�

QR�REOLJDWLRQ�WR�IRUZDUG�WR�3ODLQWLIIV¶�&RXQVHO�WKHLU�FRXUW�DZDUGHG�DWWRUQH\V¶�IHHV�DQG�FRVWV�XQWLO�

LW�UHFHLYHV�WKH�)RUP�:��V��

F�� $GGLWLRQDO�,QVWUXFWLRQV�5HJDUGLQJ�6HWWOHPHQW�$GPLQLVWUDWRU�&RVWV��

7KH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�EH�SDLG�IRU�DQ\�DGGLWLRQDO��QHFHVVDU\�6HWWOHPHQW�

$GPLQLVWUDWRU�&RVWV�UHDVRQDEO\�LQFXUUHG�EH\RQG�WKH�SD\PHQW�SURYLGHG�LQ�SDUDJUDSK�����XS�WR�WKH�

���������FDS��7KH�SD\PHQW�V��WR�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�FRYHU�FRVWV�LQFXUUHG�DQG�

FRVWV�WR�EH�LQFXUUHG��i.e.��WKHUH�ZLOO�EH�QR�VXSSOHPHQWDO�SD\PHQW�WR�WKH�6HWWOHPHQW�$GPLQLVWUDWRU�
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WR�FRYHU�LWV�FRVWV�LQFXUUHG�DIWHU�WKLV�SD\PHQW��$V�VXFK��ZKHQ�FDOFXODWLQJ�WKH�DPRXQW�WR�EH�SDLG�

IRU�DGPLQLVWUDWLRQ�FRVWV��WKH�6HWWOHPHQW�$GPLQLVWUDWRU�PXVW�PDNH�D�UHDVRQDEOH�HVWLPDWH�RI�WKH�

FRVW�RI�WKH�VHUYLFHV�WR�EH�JLYHQ�LQ�WKH�IXWXUH��7KH�6HWWOHPHQW�$GPLQLVWUDWRU�PXVW�LQFOXGH�WKH�FRVW�

RI�WKRVH�IXWXUH�VHUYLFHV�LQ�WKH�GHFODUDWLRQ�LW�VXEPLWV�WR�EH�ILOHG�ZLWK�WKH�&RXUW�EHIRUH�WKH�)DLUQHVV�

+HDULQJ��

���� $XWKRUL]HG� &ODLPDQW� 6HWWOHPHQW� $ZDUG� &DOFXODWLRQV�� 7KH� DZDUGV� WR�

$XWKRUL]HG�&ODLPDQWV�VKDOO�EH�FDOFXODWHG�DQG�DSSRUWLRQHG�DV�IROORZV��

D�� 7KH�1HW�6HWWOHPHQW�)XQG�VKDOO�EH�FDOFXODWHG�E\�VXEWUDFWLQJ�WKH�,QLWLDO�

3D\PHQWV�IURP�WKH�6HWWOHPHQW�)XQG��

E�� 7KH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�FDOFXODWH�WKH�WRWDO�DPRXQW�RI�

YHWHULQDU\�H[SHQVHV�WLPHO\�DQG�YDOLGO\�FODLPHG�E\�$XWKRUL]HG�&ODLPDQWV��7KHVH�DPRXQWV�VKDOO�

WKHQ�EH�SDLG�IURP�WKH�1HW�6HWWOHPHQW�)XQG��7KH�UHPDLQLQJ�DPRXQW�VKDOO�EH�WKH�1HW�3D\PHQW�

)XQG��

F�� 7KH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�LGHQWLI\�WKRVH�$XWKRUL]HG�&ODLPDQWV�

ZKR�KDYH�FKRVHQ�WR�UHFHLYH�SURGXFW�FHUWLILFDWHV�DQG�FDOFXODWH�WKH�WRWDO�DPRXQW�RI�SURGXFW�

FHUWLILFDWHV�WR�ZKLFK�HDFK�VXFK�$XWKRUL]HG�&ODLPDQW�LV�HQWLWOHG����

G�� 7KH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�LGHQWLI\�WKRVH�$XWKRUL]HG�&ODLPDQWV�

ZKR�KDYH�FKRVHQ�WR�UHFHLYH�D�RQH�WLPH�FDVK�SD\PHQW�DQG�FDOFXODWH�WKH�WRWDO�DPRXQW�RI�WKHVH�

SD\PHQWV��7KH�VXP�VKDOO�EH�WKH�³7RWDO�&DVK�3D\PHQWV�&ODLPHG�´�

H�� ,I�IXQGV�UHPDLQ�LQ�WKH�1HW�3D\PHQW�)XQG��UHPDLQLQJ�DPRXQWV�ZLOO�EH�

GLVWULEXWHG�WR�$XWKRUL]HG�&ODLPDQWV�SURSRUWLRQDOO\�EDVHG�RQ�WKH�WRWDO�DPRXQW�RI�WKHLU�YHULILHG�

SXUFKDVHV�XS�WR������RI�WKHLU�YHULILHG�SXUFKDVHV��)RU�H[DPSOH��LI�6HWWOHPHQW�&ODVV�PHPEHU�

0DU\�SXUFKDVHG������RI�5HFDOOHG�3URGXFWV�DQG�6HWWOHPHQW�&ODVV�PHPEHU�-RH�SXUFKDVHG�������
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6HWWOHPHQW�&ODVV�PHPEHU�-RH�ZRXOG�UHFHLYH�D�SUR�UDWD�VKDUH�RI�UHPDLQLQJ�IXQGV�WKDW�LV�HTXDO�WR�

WZLFH�WKDW�RI�6HWWOHPHQW�&ODVV�PHPEHU�0DU\��&RQYHUVHO\��LI�LQVXIILFLHQW�IXQGV�H[LVW�WR�SD\�

6HWWOHPHQW�&ODVV�PHPEHUV�WKHLU�IXOO������WKHLU�FDVK�DZDUGV�ZLOO�EH�UHGXFHG�SURSRUWLRQDOO\��7KH�

DPRXQW�DOORFDWHG�WR�HDFK�$XWKRUL]HG�&ODLPDQW�WKURXJK�WKLV�SURFHVV�LV�WKH�$OORFDWHG�$PRXQW��

I�� )RU�HDFK�$XWKRUL]HG�&ODLPDQW��WKH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�DGG�WKH�

$OORFDWHG�$PRXQW�WR�WKH�DPRXQW�RI�DQ\�YHWHULQDU\�H[SHQVHV�WKDW�WKH�$XWKRUL]HG�&ODLPDQW�WLPHO\�

DQG�YDOLGO\�FODLPHG��7KH�UHVXOWLQJ�ILJXUH�VKDOO�EH�WKH�*URVV�$OORFDWHG�$PRXQW�IRU�HDFK�VXFK�

$XWKRUL]HG�&ODLPDQW���

���� 'LVWULEXWLRQ�RI�$ZDUGV��

D�� 2Q�RU�EHIRUH�IRXUWHHQ������FDOHQGDU�GD\V�DIWHU�WKH�5HVSRQVH�'HDGOLQH��WKH�

6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�SURYLGH�3ODLQWLIIV¶�&RXQVHO�DQG�(YDQJHU¶V�&RXQVHO�ZLWK�

LQIRUPDWLRQ�UHJDUGLQJ�WKH�QXPEHU�RI�SURGXFW�FHUWLILFDWHV��6HWWOHPHQW�SD\PHQWV�DQG�FUHGLWV�DQG�

DPRXQW�FODLPHG�E\�HDFK�$XWKRUL]HG�&ODLPDQW��7R�WKH�H[WHQW�DQ\�DGMXVWPHQW�WR�WKHVH�DPRXQWV�DUH�

PDGH�DIWHU�WKLV�GHDGOLQH��WKH�6HWWOHPHQW�$GPLQLVWUDWRU�ZLOO�WLPHO\�SURYLGH�WKH�XSGDWHG�

LQIRUPDWLRQ�WR�(YDQJHU¶V�&RXQVHO�DQG�3ODLQWLIIV¶�&RXQVHO��$OO�DGMXVWPHQWV�PXVW�EH�FRPSOHWH�

EHIRUH�WKH�)DLUQHVV�+HDULQJ��

E�� 7KH�6HWWOHPHQW�$GPLQLVWUDWRU�VKDOO�PDLO�D�SURGXFW�FHUWLILFDWH�DQG�RU�D�

FKHFN�DV�DSSURSULDWH�WR�HDFK�$XWKRUL]HG�&ODLPDQW¶V�HOHFWLRQ�WR�HDFK�$XWKRUL]HG�&ODLPDQW��

���� 8QFDVKHG�6HWWOHPHQW�&KHFNV��$Q\�FKHFNV�LVVXHG�XQGHU�WKLV�6HWWOHPHQW�VKDOO�EH�

QHJRWLDEOH�IRU�����FDOHQGDU�GD\V��,QGLYLGXDO�FKHFNV�WKDW�KDYH�QRW�EHHQ�QHJRWLDWHG�ZLWKLQ�����

FDOHQGDU�GD\V�DIWHU�LVVXDQFH��LI�DQ\��VKDOO�EH�YRLG��DQG�WKH�XQGHUO\LQJ�IXQGV�VKDOO�UHWXUQHG�WR�WKH�

1HW�3D\PHQW�)XQG���
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��� ())(&7�2)�$*5((0(17�,)�6(77/(0(17�,6�127�$33529('

7KLV�6HWWOHPHQW�$JUHHPHQW�ZDV�HQWHUHG�LQWR�RQO\�IRU�WKH�SXUSRVH�RI�6HWWOHPHQW��,Q�WKH

HYHQW�WKDW�WKH�&RXUW�FRQGLWLRQV�LWV�DSSURYDO�RI�HLWKHU�WKH�3UHOLPLQDU\�$SSURYDO�2UGHU�RU�WKH�)LQDO�

$SSURYDO�2UGHU�DQG�-XGJPHQW�RQ�DQ\�PRGLILFDWLRQV�RI�WKLV�6HWWOHPHQW�$JUHHPHQW�WKDW�DUH�QRW�

DFFHSWDEOH�WR�DOO�3DUWLHV��RU�LI�WKH�&RXUW�GRHV�QRW�DSSURYH�WKH�6HWWOHPHQW�RU�HQWHU�WKH�)LQDO�

$SSURYDO�2UGHU�DQG�-XGJPHQW��RU�LI�WKH�)LQDO�6HWWOHPHQW�'DWH�GRHV�QRW�RFFXU�IRU�DQ\�UHDVRQ��

WKHQ�WKLV�6HWWOHPHQW�$JUHHPHQW�VKDOO�EH�GHHPHG�QXOO�DQG�YRLG�ab initio�DQG�WKH�3DUWLHV�VKDOO�EH�

GHHPHG�UHVWRUHG�WR�WKHLU�UHVSHFWLYH�SRVLWLRQV�status quo ante��DQG�DV�LI�WKLV�6HWWOHPHQW�$JUHHPHQW�

ZDV�QHYHU�H[HFXWHG��,Q�WKDW�HYHQW��D��WKH�3UHOLPLQDU\�$SSURYDO�2UGHU�DQG�DOO�RI�LWV�SURYLVLRQV�

ZLOO�EH�YDFDWHG�E\�LWV�RZQ�WHUPV��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��YDFDWLQJ�FHUWLILFDWLRQ�RI�WKH�

6HWWOHPHQW�&ODVV��DSSRLQWPHQW�RI�3ODLQWLIIV�DV�FODVV�UHSUHVHQWDWLYHV��DQG�DSSRLQWPHQW�RI�

3ODLQWLIIV¶�FRXQVHO�DV�FODVV�FRXQVHO���E��WKH�$FWLRQ�ZLOO�UHYHUW�WR�WKH�VWDWXV�WKDW�H[LVWHG�EHIRUH�

3ODLQWLIIV�ILOHG�WKHLU�PRWLRQ�IRU�DSSURYDO�RI�WKH�3UHOLPLQDU\�$SSURYDO�2UGHU��DQG��F��QR�WHUP�RU�

GUDIW�RI�WKLV�6HWWOHPHQW�$JUHHPHQW��RU�DQ\�SDUW�RI�WKH�3DUWLHV¶�VHWWOHPHQW�GLVFXVVLRQV��

QHJRWLDWLRQV�RU�GRFXPHQWDWLRQ�ZLOO�KDYH�DQ\�HIIHFW�RU�EH�DGPLVVLEOH�LQWR�HYLGHQFH�IRU�DQ\�

SXUSRVH�LQ�WKH�$FWLRQ�RU�DQ\�RWKHU�SURFHHGLQJ��,I�WKH�&RXUW�GRHV�QRW�DSSURYH�WKH�6HWWOHPHQW�RU�

HQWHU�WKH�)LQDO�$SSURYDO�2UGHU�DQG�-XGJPHQW�IRU�DQ\�UHDVRQ��RU�LI�WKH�)LQDO�6HWWOHPHQW�'DWH�GRHV�

QRW�RFFXU�IRU�DQ\�UHDVRQ��(YDQJHU¶V�VKDOO�UHWDLQ�DOO�WKHLU�ULJKWV�WR�FKDOOHQJH�DQ\�DQG�DOO�

DOOHJDWLRQV�LQ�WKH�6HFRQG�$PHQGHG�&RPSODLQW��1RWKLQJ�LQ�WKLV�6HWWOHPHQW�$JUHHPHQW�RU�RWKHU�

SDSHUV�RU�SURFHHGLQJV�UHODWHG�WR�WKH�6HWWOHPHQW�VKDOO�EH�XVHG�DV�HYLGHQFH�RU�DUJXPHQW�E\�DQ\�

3DUW\�FRQFHUQLQJ�ZKHWKHU�WKH�$FWLRQ�PD\�SURSHUO\�EH�PDLQWDLQHG�DV�D�FODVV�DFWLRQ���
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��� $'',7,21$/�3529,6,216

����� &KDQJH�RI�7LPH�3HULRGV���$OO�WLPH�SHULRGV�DQG�GDWHV�GHVFULEHG�LQ�WKLV�6HWWOHPHQW

$JUHHPHQW�DUH�VXEMHFW�WR�WKH�&RXUW¶V�DSSURYDO���7KHVH�WLPH�SHULRGV�DQG�GDWHV�PD\�EH�FKDQJHG�E\�

WKH�&RXUW�RU�E\�WKH�3DUWLHV¶�ZULWWHQ�DJUHHPHQW�ZLWKRXW�QRWLFH�WR�WKH�6HWWOHPHQW�&ODVV��

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

6HWWOHPHQW�LV�D�IDLU��DGHTXDWH��DQG�UHDVRQDEOH�VHWWOHPHQW�RI�WKH�$FWLRQ�DQG�KDYH�DUULYHG�DW�WKLV�

6HWWOHPHQW�LQ�DUPV�OHQJWK�QHJRWLDWLRQV��WDNLQJ�LQWR�DFFRXQW�DOO�UHOHYDQW�IDFWRUV��SUHVHQW�DQG�

SRWHQWLDO��7KLV�6HWWOHPHQW�ZDV�UHDFKHG�DIWHU�H[WHQVLYH�QHJRWLDWLRQV��LQFOXGLQJ�WKUHH�PHGLDWLRQV��

FRQGXFWHG�ZLWK�WKH�DVVLVWDQFH�RI�8�6��0DJLVWUDWH�-XGJH�-��5LFKDUG�&UHDWXUD��

����� 5HDO�3DUWLHV�LQ�,QWHUHVW��,Q�H[HFXWLQJ�WKLV�6HWWOHPHQW�$JUHHPHQW��WKH�3DUWLHV�

ZDUUDQW�DQG�UHSUHVHQW�WKDW�H[FHSW�DV�SURYLGHG�KHUHLQ��QHLWKHU�VDLG�FODLPV�QRU�DQ\�SDUW�WKHUHRI�

KDYH�EHHQ�DVVLJQHG��JUDQWHG��RU�WUDQVIHUUHG�LQ�DQ\�ZD\�WR�DQ\�RWKHU�SHUVRQ��ILUP��RU�HQWLW\��

����� 9ROXQWDU\�$JUHHPHQW��7KLV�6HWWOHPHQW�$JUHHPHQW�LV�H[HFXWHG�YROXQWDULO\�DQG�

ZLWKRXW�GXUHVV�RU�XQGXH�LQIOXHQFH�RQ�WKH�SDUW�RI�RU�RQ�EHKDOI�RI�WKH�3DUWLHV��RU�RI�DQ\�RWKHU�

SHUVRQ��ILUP��RU�HQWLW\��

����� %LQGLQJ�RQ�6XFFHVVRUV��7KLV�6HWWOHPHQW�$JUHHPHQW�VKDOO�ELQG�DQG�LQXUH�WR�WKH�

EHQHILW�RI�WKH�UHVSHFWLYH�VXFFHVVRUV��DVVLJQV��OHJDWHHV��KHLUV��DQG�SHUVRQDO�UHSUHVHQWDWLYHV�RI�HDFK�

RI�WKH�3DUWLHV��H[FHSW�WKDW�WZR�����\HDUV�DIWHU�WKH�)LQDO�6HWWOHPHQW�'DWH�WKH�WHUPV�UHODWLQJ�WR�

$GYHUWLVLQJ�&KDQJHV�VHW�IRUWK�LQ�3DUDJUDSK�����D�ZLOO�ELQG�RQO\�VXFFHVVRUV�RZQHG�E\�����

(YDQJHU¶V�RZQHUV�DW�WKH�WLPH�RI�H[HFXWLRQ�RI�WKLV�DJUHHPHQW�DQG�ILQDO�VHWWOHPHQW�DSSURYDO������

-RHO�6KHU������+ROO\�6KHU������&KHOVHD�6KHU������%UHWW�6KHU������&DOOLH�6KHU�RU�����DQ\�PHPEHU�RI�

-RHO��+ROO\��&KHOVHD��%UHWW��RU�&DOOLH�6KHU¶V�LPPHGLDWH�IDPLOLHV��
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����� 3DUWLHV�5HSUHVHQWHG�E\�&RXQVHO��7KH�3DUWLHV�KHUHE\�DFNQRZOHGJH�WKDW�WKH\�KDYH�

EHHQ�UHSUHVHQWHG�LQ�QHJRWLDWLRQV�IRU�DQG�LQ�WKH�SUHSDUDWLRQ�RI�WKLV�6HWWOHPHQW�$JUHHPHQW�E\�

LQGHSHQGHQW�FRXQVHO�RI�WKHLU�RZQ�FKRRVLQJ��WKDW�WKH\�KDYH�UHDG�WKLV�6HWWOHPHQW�$JUHHPHQW�DQG�

KDYH�KDG�LW�IXOO\�H[SODLQHG�WR�WKHP�E\�VXFK�FRXQVHO��DQG�WKDW�WKH\�DUH�IXOO\�DZDUH�RI�WKH�FRQWHQWV�

RI�WKLV�6HWWOHPHQW�$JUHHPHQW�DQG�RI�LWV�OHJDO�HIIHFW��

����� $XWKRUL]DWLRQ���(DFK�3DUW\�ZDUUDQWV�DQG�UHSUHVHQWV�WKDW�WKHUH�DUH�QR�OLHQV�RU�

FODLPV�RI�OLHQ�RU�DVVLJQPHQWV�LQ�ODZ�RU�HTXLW\�RU�RWKHUZLVH�RI�RU�DJDLQVW�DQ\�RI�WKH�FODLPV�RU�

FDXVHV�RI�DFWLRQ�UHOHDVHG�KHUHLQ�DQG��IXUWKHU��WKDW�HDFK�3DUW\�LV�IXOO\�HQWLWOHG�DQG�GXO\�DXWKRUL]HG�

WR�JLYH�WKLV�FRPSOHWH�DQG�ILQDO�UHOHDVH�DQG�GLVFKDUJH��

����� (QWLUH�$JUHHPHQW���7KLV�6HWWOHPHQW�$JUHHPHQW�DQG�DWWDFKHG�H[KLELWV�FRQWDLQ�WKH�

HQWLUH�DJUHHPHQW�EHWZHHQ�WKH�3DUWLHV�DQG�FRQVWLWXWH�WKH�FRPSOHWH��ILQDO��DQG�H[FOXVLYH�

HPERGLPHQW�RI�WKHLU�DJUHHPHQW�ZLWK�UHVSHFW�WR�WKH�$FWLRQ��7KLV�6HWWOHPHQW�$JUHHPHQW�LV�

H[HFXWHG�ZLWKRXW�UHOLDQFH�RQ�DQ\�SURPLVH��UHSUHVHQWDWLRQ��RU�ZDUUDQW\�E\�DQ\�3DUW\�RU�DQ\�

3DUW\¶V�UHSUHVHQWDWLYH�RWKHU�WKDQ�WKRVH�H[SUHVVO\�VHW�IRUWK�LQ�WKLV�6HWWOHPHQW�$JUHHPHQW��

����� &RQVWUXFWLRQ�DQG�,QWHUSUHWDWLRQ���1HLWKHU�WKH�3DUWLHV�QRU�DQ\�RI�WKH�3DUWLHV¶�

UHVSHFWLYH�DWWRUQH\V�VKDOO�EH�GHHPHG�WKH�GUDIWHU�RI�WKLV�6HWWOHPHQW�$JUHHPHQW�IRU�SXUSRVHV�RI�

LQWHUSUHWLQJ�DQ\�SURYLVLRQ�KHUHRI�LQ�DQ\�MXGLFLDO�RU�RWKHU�SURFHHGLQJ�WKDW�PD\�DULVH�EHWZHHQ�RU�

DPRQJ�WKHP��7KLV�6HWWOHPHQW�$JUHHPHQW�KDV�EHHQ��DQG�PXVW�EH�FRQVWUXHG�WR�KDYH�EHHQ��GUDIWHG�

E\�DOO�WKH�3DUWLHV�WR�LW��VR�WKDW�DQ\�UXOH�WKDW�FRQVWUXHV�DPELJXLWLHV�DJDLQVW�WKH�GUDIWHU�ZLOO�KDYH�QR�

IRUFH�RU�HIIHFW��

������ +HDGLQJV�DQG�)RUPDWWLQJ�RI�'HILQLWLRQV��7KH�YDULRXV�KHDGLQJV�XVHG�LQ�WKLV�

6HWWOHPHQW�$JUHHPHQW�DUH�VROHO\�IRU�WKH�FRQYHQLHQFH�RI�WKH�3DUWLHV�DQG�VKDOO�QRW�EH�XVHG�WR�

LQWHUSUHW�WKLV�6HWWOHPHQW�$JUHHPHQW��6LPLODUO\��EROGLQJ�DQG�LWDOLFL]LQJ�RI�GHILQLWLRQDO�ZRUGV�DQG�
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SKUDVHV�LV�VROHO\�IRU�WKH�3DUWLHV¶�FRQYHQLHQFH�DQG�PD\�QRW�EH�XVHG�WR�LQWHUSUHW�WKLV�6HWWOHPHQW�

$JUHHPHQW��7KH�KHDGLQJV�DQG�WKH�IRUPDWWLQJ�RI�WKH�WH[W�LQ�WKH�GHILQLWLRQV�GR�QRW�GHILQH��OLPLW��

H[WHQG��RU�GHVFULEH�WKH�3DUWLHV¶�LQWHQW�RU�WKH�VFRSH�RI�WKLV�6HWWOHPHQW�$JUHHPHQW��

������ ([KLELWV��7KH�H[KLELWV�WR�WKLV�6HWWOHPHQW�$JUHHPHQW�DUH�LQWHJUDO�SDUWV�RI�WKH�

6HWWOHPHQW�$JUHHPHQW�DQG�6HWWOHPHQW�DQG�DUH�KHUHE\�LQFRUSRUDWHG�DQG�PDGH�D�SDUW�RI�WKLV�

6HWWOHPHQW�$JUHHPHQW�DV�WKRXJK�IXOO\�VHW�IRUWK�LQ�WKH�6HWWOHPHQW�$JUHHPHQW��

������ 0RGLILFDWLRQV�DQG�$PHQGPHQWV��1R�DPHQGPHQW��FKDQJH��RU�PRGLILFDWLRQ�RI�

WKLV�6HWWOHPHQW�$JUHHPHQW�RU�DQ\�SDUW�WKHUHRI�VKDOO�EH�YDOLG�XQOHVV�LQ�ZULWLQJ�VLJQHG�E\�WKH�

3DUWLHV�RU�WKHLU�FRXQVHO��

������ *RYHUQLQJ�/DZ��7KLV�$JUHHPHQW�LV�HQWHUHG�LQWR�LQ�DFFRUGDQFH�ZLWK�WKH�ODZV�RI�

WKH�6WDWH�RI�:DVKLQJWRQ�DQG�VKDOO�EH�JRYHUQHG�E\�DQG�LQWHUSUHWHG�LQ�DFFRUGDQFH�ZLWK�WKH�ODZV�RI�

WKH�6WDWH�RI�:DVKLQJWRQ��ZLWKRXW�UHJDUG�WR�LWV�FRQIOLFW�RI�ODZ�SULQFLSOHV��

������ )XUWKHU�$VVXUDQFHV��(DFK�RI�WKH�3DUWLHV�KHUHWR�VKDOO�H[HFXWH�DQG�GHOLYHU�DQ\�DQG�

DOO�DGGLWLRQDO�SDSHUV��GRFXPHQWV��DQG�RWKHU�DVVXUDQFHV�DQG�VKDOO�GR�DQ\�DQG�DOO�DFWV�RU�WKLQJV�

UHDVRQDEO\�QHFHVVDU\�LQ�FRQQHFWLRQ�ZLWK�WKH�SHUIRUPDQFH�RI�LWV�REOLJDWLRQV�KHUHXQGHU�WR�FDUU\�

RXW�WKH�H[SUHVV�LQWHQW�RI�WKH�3DUWLHV�KHUHWR��

������ $JUHHPHQW�&RQVWLWXWHV�D�&RPSOHWH�'HIHQVH��7R�WKH�H[WHQW�SHUPLWWHG�E\�ODZ��

WKLV�6HWWOHPHQW�$JUHHPHQW�PD\�EH�SOHG�DV�D�IXOO�DQG�FRPSOHWH�GHIHQVH�WR��DQG�PD\�EH�XVHG�DV�WKH�

EDVLV�IRU�DQ�LQMXQFWLRQ�DJDLQVW��DQ\�DFWLRQ��VXLW��RU�RWKHU�SURFHHGLQJV�WKDW�PD\�EH�LQVWLWXWHG��

SURVHFXWHG��RU�DWWHPSWHG�LQ�EUHDFK�RI�RU�FRQWUDU\�WR�WKLV�6HWWOHPHQW�$JUHHPHQW��

������ ([HFXWLRQ�'DWH��7KLV�6HWWOHPHQW�$JUHHPHQW�VKDOO�EH�GHHPHG�H[HFXWHG�XSRQ�WKH�

ODVW�GDWH�RI�H[HFXWLRQ�E\�DOO�RI�WKH�XQGHUVLJQHG��
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������ &RQWLQXLQJ�-XULVGLFWLRQ��7KH�&RXUW�VKDOO�UHWDLQ�MXULVGLFWLRQ�RYHU�WKH�

LQWHUSUHWDWLRQ��HIIHFWXDWLRQ��DQG�LPSOHPHQWDWLRQ�RI�WKLV�6HWWOHPHQW�$JUHHPHQW��

������ &RXQWHUSDUWV��7KLV�6HWWOHPHQW�$JUHHPHQW�PD\�EH�H[HFXWHG�LQ�FRXQWHUSDUWV��HDFK�

RI�ZKLFK�VKDOO�FRQVWLWXWH�DQ�RULJLQDO��EXW�DOO�RI�ZKLFK�WRJHWKHU�VKDOO�FRQVWLWXWH�RQH�DQG�WKH�VDPH�

LQVWUXPHQW��7KH�VHYHUDO�VLJQDWXUH�SDJHV�PD\�EH�FROOHFWHG�DQG�DQQH[HG�WR�RQH�RU�PRUH�GRFXPHQWV�

WR�IRUP�D�FRPSOHWH�FRXQWHUSDUW��3KRWRFRSLHV�RI�H[HFXWHG�FRSLHV�RI�WKLV�$JUHHPHQW�PD\�EH�

WUHDWHG�DV�RULJLQDOV��

������ 5HFLWDOV��7KH�5HFLWDOV�DUH�LQFRUSRUDWHG�E\�WKLV�UHIHUHQFH�DQG�DUH�SDUW�RI�WKH�

6HWWOHPHQW�$JUHHPHQW��

������ ,QDGPLVVLELOLW\��7KLV�6HWWOHPHQW�$JUHHPHQW��ZKHWKHU�DSSURYHG�RU�QRW�DSSURYHG��

UHYRNHG��RU�PDGH�LQHIIHFWLYH�IRU�DQ\�UHDVRQ��DQG�DQ\�SURFHHGLQJV�RU�GLVFXVVLRQV�UHODWHG�WR�WKLV�

6HWWOHPHQW�$JUHHPHQW�DUH�LQDGPLVVLEOH�DV�HYLGHQFH�RI�DQ\�OLDELOLW\�RU�ZURQJGRLQJ�ZKDWVRHYHU�LQ�

DQ\�FRXUW�RU�WULEXQDO�LQ�DQ\�VWDWH��WHUULWRU\��RU�MXULVGLFWLRQ��)XUWKHU��QHLWKHU�WKLV�6HWWOHPHQW�

$JUHHPHQW��WKH�6HWWOHPHQW�FRQWHPSODWHG�E\�LW��QRU�DQ\�SURFHHGLQJV�WDNHQ�XQGHU�LW��ZLOO�EH�

FRQVWUXHG�RU�RIIHUHG�RU�UHFHLYHG�LQWR�HYLGHQFH�DV�DQ�DGPLVVLRQ��FRQFHVVLRQ��RU�SUHVXPSWLRQ�WKDW�

FODVV�FHUWLILFDWLRQ�LV�DSSURSULDWH��H[FHSW�WR�WKH�H[WHQW�QHFHVVDU\�WR�FRQVXPPDWH�WKLV�6HWWOHPHQW�

$JUHHPHQW�DQG�WKH�ELQGLQJ�HIIHFW�RI�WKH�)LQDO�2UGHU�DQG�-XGJPHQW��

������ 1R�&RQIOLFW�,QWHQGHG��$Q\�LQFRQVLVWHQF\�EHWZHHQ�WKLV�6HWWOHPHQW�$JUHHPHQW�

DQG�WKH�DWWDFKHG�H[KLELWV�ZLOO�EH�UHVROYHG�LQ�IDYRU�RI�WKLV�6HWWOHPHQW�$JUHHPHQW��

������ 'LVSRVDO�RI�WKH�&ODLPDQW�,QIRUPDWLRQ��:LWKLQ�WKUHH�����\HDUV�DIWHU�WKH�)LQDO�

6HWWOHPHQW�'DWH�DQG�FRPSOHWLRQ�RI�WKH�DGPLQLVWUDWLRQ��RU�LQ�WKH�HYHQW�WKH�6HWWOHPHQW�LV�

WHUPLQDWHG��DOO�RULJLQDOV��FRSLHV��GRFXPHQWV��WUDQVFULSWLRQV��LWHUDWLRQV��RU�GUDIWV�RI�LQIRUPDWLRQ�
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IURP�6HWWOHPHQW�&ODVV�0HPEHUV�RU�DQ\�SRUWLRQ�WKHUHRI�VKDOO�EH�GHVWUR\HG�E\�WKH�6HWWOHPHQW�

$GPLQLVWUDWRU����

������ 1RWLFHV��$Q\�QRWLFH��LQVWUXFWLRQ��DSSOLFDWLRQ�IRU�&RXUW�DSSURYDO�RU�DSSOLFDWLRQ�IRU�

&RXUW�RUGHUV�VRXJKW�LQ�FRQQHFWLRQ�ZLWK�WKH�6HWWOHPHQW�$JUHHPHQW�RU�RWKHU�GRFXPHQW�WR�EH�JLYHQ�

E\�DQ\�3DUW\�WR�DQ\�RWKHU�3DUW\�VKDOO�EH�LQ�ZULWLQJ�DQG�GHOLYHUHG�SHUVRQDOO\�RU�VHQW�E\�UHJLVWHUHG�

RU�FHUWLILHG�PDLO��SRVWDJH�SUHSDLG��LI�WR�(YDQJHU¶V�WR�WKH�DWWHQWLRQ�RI�(YDQJHU¶V�&RXQVHO��DQG�LI�WR�

6HWWOHPHQW�&ODVV�0HPEHUV�WR�WKH�DWWHQWLRQ�RI�3ODLQWLIIV¶�&RXQVHO�RQ�WKHLU�EHKDOI����

3/$,17,))6¶�&2816(/� (9$1*(5¶6�&2816(/�

$1'(56(1�6/($7(5�6,$11,�//&�

%\�
-HVVLFD�-��6OHDWHU�

7(55(//�0$56+$//�/$:�*5283�3//&�

%\�
-HQQLIHU�5XVW�0XUUD\�

.1$%(��.521,1*�	�%('(//�

%\�
*UHJRU\�$��%HGHOO�

-2+1621��*5$))(��.($<��021,=��
���	�:,&.��//3�

%\�
%UHQQHQ�-��-RKQVRQ�

3/$,17,))6� '()(1'$176�

%\�
1LFROH�0DHO�

%\�
*X\�0DHO�

%\�
1DGLQH�9LJOLDQR��

(9$1*(5¶6�'2*�$1'�&$7�)22'�
���&2���,1&��

%\�

1875,3$&.��//&�

%\�
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IURP�6HWWOHPHQW�&ODVV�0HPEHUV�RU�DQ\�SRUWLRQ�WKHUHRI�VKDOO�EH�GHVWUR\HG�E\�WKH�6HWWOHPHQW�

$GPLQLVWUDWRU����

������ 1RWLFHV��$Q\�QRWLFH��LQVWUXFWLRQ��DSSOLFDWLRQ�IRU�&RXUW�DSSURYDO�RU�DSSOLFDWLRQ�IRU�

&RXUW�RUGHUV�VRXJKW�LQ�FRQQHFWLRQ�ZLWK�WKH�6HWWOHPHQW�$JUHHPHQW�RU�RWKHU�GRFXPHQW�WR�EH�JLYHQ�

E\�DQ\�3DUW\�WR�DQ\�RWKHU�3DUW\�VKDOO�EH�LQ�ZULWLQJ�DQG�GHOLYHUHG�SHUVRQDOO\�RU�VHQW�E\�UHJLVWHUHG�

RU�FHUWLILHG�PDLO��SRVWDJH�SUHSDLG��LI�WR�(YDQJHU¶V�WR�WKH�DWWHQWLRQ�RI�(YDQJHU¶V�&RXQVHO��DQG�LI�WR�

6HWWOHPHQW�&ODVV�0HPEHUV�WR�WKH�DWWHQWLRQ�RI�3ODLQWLIIV¶�&RXQVHO�RQ�WKHLU�EHKDOI����

3/$,17,))6¶�&2816(/� (9$1*(5¶6�&2816(/�

$1'(56(1�6/($7(5�6,$11,�//&�

%\�
-HVVLFD�-��6OHDWHU�

7(55(//�0$56+$//�/$:�*5283�3//&�

%\�
-HQQLIHU�5XVW�0XUUD\�

.1$%(��.521,1*�	�%('(//�

%\�
*UHJRU\�$��%HGHOO�

-2+1621��*5$))(��.($<��021,=��
���	�:,&.��//3�

%\�
%UHQQHQ�-��-RKQVRQ�

3/$,17,))6� '()(1'$176�

%\�
1LFROH�0DHO�

%\�
*X\�0DHO�

%\�
1DGLQH�9LJOLDQR��

(9$1*(5¶6�'2*�$1'�&$7�)22'�
���&2���,1&��

%\�

1875,3$&.��//&�

%\�
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