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7+,6�6(77/(0(17 $*5((0(17� �³6HWWOHPHQW�$JUHHPHQW´��LV�PDGH�DQG�HQWHUHG�LQWR�

DV� RI� WKH� ��UG GD\� RI� -DQXDU\�� ���� �³([HFXWLRQ�'DWH´�� E\� DQG� EHWZHHQ� WKH�'LUHFW� 3XUFKDVHU�

3ODLQWLIIV��³'33V´��� WKURXJK�,QWHULP�&R�/HDG�&RXQVHO��DV�KHUHLQDIWHU�GHILQHG��IRU�WKH�SURSRVHG�

6HWWOHPHQW�&ODVV� �DV� KHUHLQDIWHU� GHILQHG��� DQG�7\VRQ� )RRGV�� ,QF��� 7\VRQ�&KLFNHQ�� ,QF��� 7\VRQ�

%UHHGHUV��,QF�� 7\VRQ�3RXOWU\��,QF� DQG�DOO�RI�WKHLU�SUHGHFHVVRUV��VXFFHVVRUV��DVVLJQV��$IILOLDWHV �DV�

KHUHLQDIWHU�GHILQHG���LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ�DQ\�DIILOLDWHV�ZKR�DUH�DOOHJHG�FR�FRQVSLUDWRUV���

DQG� DQ\� DQG� DOO� SDVW�� SUHVHQW�� DQG� IXWXUH� SDUHQWV�� RZQHUV�� VXEVLGLDULHV�� GLYLVLRQV�� GHSDUWPHQWV�

�FROOHFWLYHO\�UHIHUUHG�WR�DV�³6HWWOLQJ�'HIHQGDQW´�RU�³7\VRQ´��LQ�WKH�DERYH�FDSWLRQHG�DFWLRQ��WKH�

³$FWLRQ´����'33V��RQ�EHKDOI�RI�WKH�6HWWOHPHQW�&ODVV �DV�KHUHLQDIWHU�GHILQHG���DQG�7\VRQ DUH�UHIHUUHG�

WR�KHUHLQ�FROOHFWLYHO\�DV�WKH�³3DUWLHV´�RU�LQGLYLGXDOO\�DV�D�³3DUW\�´

:+(5($6��'33V�RQ�EHKDOI�RI�WKHPVHOYHV�DQG�DV�UHSUHVHQWDWLYHV�RI�WKH�SXWDWLYH�FODVV�RI�

VLPLODUO\� VLWXDWHG� SHUVRQV� RU� HQWLWLHV� DOOHJH� LQ� WKH� $FWLRQ�� DPRQJ� RWKHU� WKLQJV�� WKDW� 7\VRQ

� $V� XVHG� KHUHLQ�� ³'33V´� PHDQV�0DSOHYDOH� )DUPV�� ,QF��� -RKQ� *URVV� DQG� &RPSDQ\�� ,QF���
)HUUDUR�)RRGV��,QF���)HUUDUR�)RRGV�RI�1RUWK�&DUROLQD��//&��-RH�&KULVWLDQD�)RRG�'LVWULEXWRUV��,QF���
DQG�&HGDU�)DUPV�&R���,QF�
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SDUWLFLSDWHG�LQ�D�FRQVSLUDF\�² ZLWK�RWKHU�'HIHQGDQWV DQG�DOOHJHG�QRQ�'HIHQGDQW�FR�FRQVSLUDWRUV

LQ�WKH�$FWLRQ ² IURP�DW�OHDVW�-DQXDU\�������� WR�WKH�SUHVHQW�WR�IL[��UDLVH��PDLQWDLQ��DQG��VWDELOL]H�

WKH�SULFH�RI�%URLOHUV �DV�KHUHLQDIWHU�GHILQHG��

:+(5($6��,QWHULP�&R�/HDG�&RXQVHO �DV�KHUHLQDIWHU�GHILQHG� KDYH�EHHQ�DSSRLQWHG�E\�WKH�

&RXUW� WR� UHSUHVHQW�� RQ� DQ� LQWHULP� EDVLV�� WKH� SXWDWLYH� FODVV� RI� GLUHFW� SXUFKDVHUV� RI�%URLOHUV �DV�

KHUHLQDIWHU�GHILQHG��

:+(5($6��WKH�3DUWLHV�ZLVK�WR�UHVROYH�DOO�FODLPV�DVVHUWHG�DQG�DOO�FODLPV�WKDW�FRXOG�KDYH�

EHHQ�DVVHUWHG�DJDLQVW�7\VRQ LQ�DQ\�ZD\�DULVLQJ�RXW�RI�RU�UHODWLQJ�LQ�DQ\�ZD\�WR�WKH�GLUHFW�SXUFKDVH�

RI�%URLOHUV �DV�KHUHLQDIWHU�GHILQHG��SURGXFHG��SURFHVVHG�RU�VROG�E\�7\VRQ RU�DQ\�RI�WKH�'HIHQGDQWV�

RU�WKHLU�DOOHJHG�FR�FRQVSLUDWRUV�

:+(5($6��FRXQVHO�IRU�WKH�3DUWLHV�KDYH�HQJDJHG�LQ�DUP¶V�OHQJWK�QHJRWLDWLRQV��LQFOXGLQJ�

PHGLDWLRQ�ZLWK� D� QDWLRQDOO\� UHFRJQL]HG� DQG� KLJKO\� H[SHULHQFHG�PHGLDWRU�� RQ� WKH� WHUPV� RI� WKLV�

6HWWOHPHQW�$JUHHPHQW��DQG�WKLV�6HWWOHPHQW�$JUHHPHQW�HPERGLHV�DOO�RI�WKH�WHUPV DQG�FRQGLWLRQV�RI�

WKH�3DUWLHV¶�VHWWOHPHQW�

:+(5($6��'33V�KDYH�FRQFOXGHG��DIWHU�SUHOLPLQDU\�LQYHVWLJDWLRQ�RI�WKH�IDFWV�DQG�DIWHU�

FRQVLGHULQJ�WKH�FLUFXPVWDQFHV�DQG�WKH�DSSOLFDEOH�ODZ��WKDW�LW�LV�LQ�WKH�EHVW�LQWHUHVWV�RI�'33V�WR�HQWHU�

LQWR�WKLV�6HWWOHPHQW�$JUHHPHQW�ZLWK�7\VRQ WR�DYRLG�WKH�XQFHUWDLQWLHV�RI�IXUWKHU�FRPSOH[�OLWLJDWLRQ��

DQG�WR�REWDLQ�WKH�EHQHILWV�GHVFULEHG�KHUHLQ�IRU�WKH�6HWWOHPHQW�&ODVV��DV�KHUHLQDIWHU�GHILQHG���DQG��

IXUWKHU��WKDW�WKLV�6HWWOHPHQW�$JUHHPHQW�LV�IDLU��UHDVRQDEOH��DGHTXDWH��DQG�LQ�WKH�EHVW�LQWHUHVWV�RI�

'33V�DQG�WKH�6HWWOHPHQW &ODVV�

:+(5($6��'33V�DQG�,QWHULP�&R�/HDG�&RXQVHO �DV�KHUHLQDIWHU�GHILQHG� EHOLHYH�WKDW�WKH�

6HWWOHPHQW�)XQG��DV�KHUHLQDIWHU�GHILQHG��UHIOHFWV�IDLU��UHDVRQDEOH�DQG�DGHTXDWH�FRPSHQVDWLRQ�IRU�
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WKH�6HWWOHPHQW�&ODVV��DV�KHUHLQDIWHU�GHILQHG��WR�UHOHDVH��VHWWOH�DQG�GLVFKDUJH�WKHLU�FODLPV�WKDW�WKH\�

ZHUH�RYHUFKDUJHG�E\�WKH�DOOHJHG�DQWLFRPSHWLWLYH�FRQGXFW�RI�ZKLFK�7\VRQ�LV�DFFXVHG�

:+(5($6��7\VRQ� QRWZLWKVWDQGLQJ�LWV�EHOLHI�WKDW�LW�KDV�OHJLWLPDWH�GHIHQVHV�WR�DQ\�FODLPV�

WKDW�FRXOG�EH�DVVHUWHG�E\�'33V�DJDLQVW�LW��HQWHUV LQWR�WKLV�6HWWOHPHQW�$JUHHPHQW WR�DYRLG�WKH�FRVWV��

H[SHQVHV��DQG�XQFHUWDLQWLHV�RI�WKLV�FRPSOH[�OLWLJDWLRQ��DQG�WKHUHE\�SXW�D�UHVW�WR�WKLV�FRQWURYHUV\�

:+(5($6��'33V��QRWZLWKVWDQGLQJ�WKHLU�EHOLHI�WKDW�WKH\�ZRXOG�XOWLPDWHO\�SUHYDLO�DW�WULDO�

DQG�HVWDEOLVK�OLDELOLW\�E\�7\VRQ��IRU�WKH�FRQVSLUDF\�WKH\�KDYH�DOOHJHG��HQWHU�LQWR�WKLV�6HWWOHPHQW�

$JUHHPHQW�WR�DYRLG�WKH�FRVWV��H[SHQVHV��DQG�XQFHUWDLQWLHV�RI�WKLV FRPSOH[�OLWLJDWLRQ��DQG�

:+(5($6��ERWK�3DUWLHV�ZLVK WR�SUHVHUYH�DOO� DUJXPHQWV��GHIHQVHV�DQG� UHVSRQVHV� WR�DOO�

FODLPV LQ�WKH�$FWLRQ��LQFOXGLQJ�DQ\�DUJXPHQWV��GHIHQVHV�DQG�UHVSRQVHV�WR�DQ\�SURSRVHG�OLWLJDWLRQ�

FODVV�SURSRVHG�E\�'33V�LQ�WKH�HYHQW�WKLV�6HWWOHPHQW $JUHHPHQW GRHV�QRW�REWDLQ�)LQDO�$SSURYDO�

12:�7+(5()25(��LQ�FRQVLGHUDWLRQ�RI�WKH�IRUHJRLQJ��WKH�WHUPV�DQG FRQGLWLRQV�VHW�IRUWK�

EHORZ��DQG�RWKHU�JRRG�DQG�YDOXDEOH�FRQVLGHUDWLRQ��LW�LV�DJUHHG�E\�DQG�DPRQJ�WKH�3DUWLHV�WKDW�WKH�

FODLPV�RI� WKH�'33V�EH� VHWWOHG� FRPSURPLVHG��DQG�GLVPLVVHG�RQ� WKH�PHULWV�ZLWK�SUHMXGLFH�DV� WR�

7\VRQ VXEMHFW�WR�&RXUW�DSSURYDO DQG�WKDW�7\VRQ�EH�IRUHYHU�IXOO\�GLVFKDUJHG�DQG�UHOHDVHG�IURP�DQ\�

DQG�DOO�FODLPV�FRYHUHG�E\�WKLV�6HWWOHPHQW�$JUHHPHQW�

�� *HQHUDO�'HILQLWLRQV���7KH�WHUPV�EHORZ�DQG�HOVHZKHUH�LQ�WKLV�6HWWOHPHQW�$JUHHPHQW�

ZLWK�LQLWLDO�FDSLWDO�OHWWHUV�VKDOO�KDYH�WKH�PHDQLQJV�DVFULEHG�WR�WKHP IRU�SXUSRVHV�RI�WKLV�6HWWOHPHQW�

$JUHHPHQW�

D� ³7\VRQ 5HOHDVHG�3DUWLHV´�PHDQV�7\VRQ �DV�GHILQHG�DERYH� WRJHWKHU�ZLWK�

DQ\�DQG�DOO�RI�7\VRQ¶V�SDVW��FXUUHQW��DQG�IXWXUH��GLUHFW�DQG�LQGLUHFW�FRUSRUDWH�

SDUHQWV �LQFOXGLQJ� KROGLQJ� FRPSDQLHV��� VXEVLGLDULHV�� UHODWHG� HQWLWLHV�

$IILOLDWHV��DVVRFLDWHV��GLYLVLRQV��MRLQW�YHQWXUHV��SUHGHFHVVRUV��VXFFHVVRUV�DQG�
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HDFK�RI�WKHLU�UHVSHFWLYH�SDVW�RU�SUHVHQW��GLUHFW�RU�LQGLUHFW� RIILFHUV��GLUHFWRUV��

WUXVWHHV�� SDUWQHUV��PDQDJLQJ�GLUHFWRUV�� VKDUHKROGHUV��PDQDJHUV��PHPEHUV��

DWWRUQH\V�� HTXLW\� KROGHUV�� DJHQWV�� EHQHILFLDULHV�� H[HFXWRUV�� LQVXUHUV��

DGYLVRUV��DVVLJQV��KHLUV��OHJDO�RU�RWKHU�UHSUHVHQWDWLYHV��1RWZLWKVWDQGLQJ�WKH�

IRUHJRLQJ��³7\VRQ�5HOHDVHG�3DUWLHV´�GRHV�QRW�LQFOXGH�DQ\�'HIHQGDQW�RWKHU�

WKDQ�7\VRQ�QDPHG�E\�'33V� LQ� WKH�$FWLRQ��HLWKHU�H[SOLFLWO\�RU�DV�D� WKLUG�

SDUW\� EHQHILFLDU\� )RU� WKH� DYRLGDQFH� RI� GRXEW�� .H\VWRQH� )RRGV� //&��

.H\VWRQH�)RRGV�&RUSRUDWLRQ��(TXLW\�*URXS�(XIDXOD�'LYLVLRQ��//&��(TXLW\�

*URXS�.HQWXFN\�'LYLVLRQ�//&��DQG�(TXLW\�*URXS�± *HRUJLD�'LYLVLRQ�//&�

DUH�³7\VRQ�5HOHDVHG�3DUWLHV´�XQGHU�WKLV�6HWWOHPHQW�$JUHHPHQW�

E� ³$FWLRQ´� PHDQV� WKH� SXWDWLYH� FODVV� DFWLRQ� ILOHG E\� '33V� LQ� WKH� DERYH�

FDSWLRQHG�SURFHHGLQJ�

F� ³$IILOLDWH´�PHDQV�ZLWK�UHVSHFW�WR�DQ\�SHUVRQ��HQWLW\�RU�FRPSDQ\��DQ�SHUVRQ��

HQWLW\��RU�FRPSDQ\�WKDW��GLUHFWO\�RU�LQGLUHFWO\� FRQWUROV��LV�FRQWUROOHG�E\�RU�

LV�XQGHU�FRPPRQ�FRQWURO�ZLWK�VXFK�SHUVRQ��HQWLW\�RU�FRPSDQ\�

G� ³%URLOHUV´�PHDQV�FKLFNHQV�UDLVHG�IRU�PHDW�FRQVXPSWLRQ�WR�EH�VODXJKWHUHG�

EHIRUH�WKH�DJH�RI����ZHHNV��DQG�ZKLFK�PD\�EH�VROG�LQ�D�YDULHW\�RI�IRUPV��

LQFOXGLQJ�IUHVK�RU�IUR]HQ��UDZ�RU�FRRNHG��ZKROH�RU� LQ�SDUWV��RU�DV�D�PHDW�

LQJUHGLHQW�LQ�D�YDOXH�DGGHG�SURGXFW��EXW�H[FOXGLQJ�FKLFNHQ�WKDW�LV�JURZQ��

SURFHVVHG�� DQG� VROG� DFFRUGLQJ� WR� KDODO�� NRVKHU�� IUHH� UDQJH�� RU� RUJDQLF�

VWDQGDUGV�

H� ³&RPSODLQW´� PHDQV� WKH� '33V¶� )LIWK� $PHQGHG� DQG &RQVROLGDWHG� &ODVV�

$FWLRQ�&RPSODLQW��(&)�1RV��������5HGDFWHG��DQG�������8QUHGDFWHG���
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I� ³&RXUW´�PHDQV�WKH�8QLWHG�6WDWHV�'LVWULFW�&RXUW�IRU�WKH�1RUWKHUQ�'LVWULFW�RI�

,OOLQRLV DQG�WKH�+RQRUDEOH�7KRPDV�0��'XUNLQ�RU�KLV�VXFFHVVRU��RU�DQ\�RWKHU�

FRXUW�LQ�ZKLFK�WKH $FWLRQ�LV�SURFHHGLQJ�

J� ³'HIHQGDQWV´�PHDQV�WKRVH 'HIHQGDQWV�QDPHG�LQ�'33V¶�)LIWK�$PHQGHG�DQG�

&RQVROLGDWHG�&ODVV�$FWLRQ &RPSODLQW��(&)�1RV��������5HGDFWHG��DQG������

�8QUHGDFWHG���

K� ³(VFURZ�$FFRXQW´�PHDQV�WKH�HVFURZ�DFFRXQW�HVWDEOLVKHG�ZLWK�WKH�HVFURZ�

DJHQW WR�UHFHLYH�DQG�PDLQWDLQ�IXQGV�FRQWULEXWHG�E\�7\VRQ IRU�WKH�EHQHILW�RI�

WKH�6HWWOHPHQW�&ODVV�

L� ³(VFURZ�$JUHHPHQW´� PHDQV� WKDW� FHUWDLQ� DJUHHPHQW� EHWZHHQ WKH� HVFURZ�

DJHQW�WKDW�KROGV�WKH�6HWWOHPHQW�)XQG�DQG�'33V��E\�DQG�WKURXJK�,QWHULP�&R�

/HDG�&RXQVHO��SXUVXDQW� WR�ZKLFK� WKH�(VFURZ�$FFRXQW� LV�HVWDEOLVKHG�DQG�

IXQGHG�IRU�WKH�EHQHILW�RI�WKH�6HWWOHPHQW�&ODVV��DV�VHW�IRUWK�LQ�3DUDJUDSKV���

DQG���EHORZ�

M� ³)DLUQHVV�+HDULQJ´�PHDQV�D�KHDULQJ�E\�WKH�&RXUW�WR�GHWHUPLQH�ZKHWKHU�WKH�

6HWWOHPHQW� $JUHHPHQW� LV� IDLU�� UHDVRQDEOH�� DQG� DGHTXDWH�� DQG� ZKHWKHU� LW�

VKRXOG�EH�ILQDOO\�DSSURYHG�E\�WKH�&RXUW�

N� ³)LQDO�$SSURYDO´�PHDQV�DQ�RUGHU�DQG�MXGJPHQW�E\�WKH�&RXUW�ZKLFK�ILQDOO\�

DSSURYHV�WKLV�6HWWOHPHQW�$JUHHPHQW��LQFOXGLQJ�DOO�RI�LWV�PDWHULDO�WHUPV�DQG�

FRQGLWLRQV ZLWKRXW� PRGLILFDWLRQ� DQG� WKH� VHWWOHPHQW� SXUVXDQW� WR� )HGHUDO�

5XOH�RI�&LYLO�3URFHGXUH����DQG�GLVPLVVHV�7\VRQ ZLWK�SUHMXGLFH�IURP�WKH�

$FWLRQ�
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O� ³)LQDO� -XGJPHQW´�PHDQV� WKH� ILUVW�GDWH�XSRQ�ZKLFK�ERWK�RI� WKH� IROORZLQJ�

FRQGLWLRQV� VKDOO� KDYH� EHHQ� VDWLVILHG�� �D�� ILQDO� DSSURYDO� RI� WKH�6HWWOHPHQW�

$JUHHPHQW�E\�WKH�&RXUW��³)LQDO�$SSURYDO´���DQG��E��HLWKHU�����QR�DSSHDO�RU�

SHWLWLRQ� WR� VHHN� SHUPLVVLRQ� WR� DSSHDO� WKH &RXUW¶V� DSSURYDO� RI� WKH� )LQDO�

-XGJPHQW KDV�EHHQ�PDGH�ZLWKLQ�WKH�WLPH�IRU�ILOLQJ�RU�QRWLFLQJ�DQ\�DSSHDO�

XQGHU�WKH�)HGHUDO�5XOHV�RI�$SSHOODWH�3URFHGXUH��L�H���WKLUW\�GD\V�DIWHU�HQWU\�

RI�WKH�)LQDO�-XGJPHQW��RU���� LI�DQ\�WLPHO\�DSSHDOV�IURP�WKH�)LQDO�$SSURYDO�

RU�QRWLFHV�RI�DSSHDO�IURP�WKH�)LQDO�$SSURYDO�DUH�ILOHG� �L��WKH�GDWH�RI�ILQDO�

GLVPLVVDO�RI�DOO� VXFK�DSSHDOV�RU� WKH� ILQDO�GLVPLVVDO�RI�DQ\�SURFHHGLQJ�RQ�

FHUWLRUDUL�RU�RWKHUZLVH�RU��LL��WKH�GDWH�WKH�)LQDO�-XGJPHQW�LV�ILQDOO\�DIILUPHG�

RQ�DSSHDO�DQG�DIILUPDQFH�LV�QR�ORQJHU�VXEMHFW�WR�IXUWKHU�DSSHDO�RU�UHYLHZ�

P� ³,QWHULP�&R�/HDG�&RXQVHO´�PHDQV�/RFNULGJH�*ULQGDO�1DXHQ�3�/�/�3��DQG�

3HDUVRQ��6LPRQ�	�:DUVKDZ��//3�DV�DSSRLQWHG�E\�WKH�&RXUW�RQ�DQ�LQWHULP�

EDVLV�WR�UHSUHVHQW�WKH�SXWDWLYH�FODVV�RI�GLUHFW�SXUFKDVHUV�RI�%URLOHUV�

Q� ³3UHOLPLQDU\� $SSURYDO´� PHDQV� DQ� RUGHU� E\� WKH� &RXUW� WR� SUHOLPLQDULO\�

DSSURYH� WKLV� 6HWWOHPHQW� $JUHHPHQW� SXUVXDQW� WR� )HGHUDO� 5XOH� RI� &LYLO�

3URFHGXUH����

R� ³5HOHDVHG�&ODLPV´�VKDOO�KDYH�WKH�PHDQLQJ�VHW�IRUWK�LQ�3DUDJUDSK��� RI�WKLV�

$JUHHPHQW�

S� ³5HOHDVLQJ� 3DUW\´ RU� ³5HOHDVLQJ� 3DUWLHV´� VKDOO� UHIHU� LQGLYLGXDOO\� DQG�

FROOHFWLYHO\�� WR� '33V� WKH� 6HWWOHPHQW� &ODVV� DQG� DOO� PHPEHUV� RI� WKH�

6HWWOHPHQW�&ODVV�� LQFOXGLQJ� WKH�'33V�� HDFK� RQ� EHKDOI� RI� WKHPVHOYHV� DQG�

WKHLU� UHVSHFWLYH�SUHGHFHVVRUV� VXFFHVVRUV� DQG�DOO�RI� WKHLU� UHVSHFWLYH�SDVW��
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SUHVHQW�DQG�IXWXUH �L��GLUHFW�DQG�LQGLUHFW�SDUHQWV��VXEVLGLDULHV��DVVRFLDWHV DQG�

$IILOLDWHV� �LL�� DJHQWV�� RIILFLDOV� DFWLQJ� LQ� WKHLU� RIILFLDO� FDSDFLWLHV�� OHJDO�

UHSUHVHQWDWLYHV��DJHQFLHV��GHSDUWPHQWV��FRPPLVVLRQV�DQG�GLYLVLRQV� DQG��LLL��

VKDUHKROGHUV��SDUWQHUV��GLUHFWRUV��RIILFHUV��RZQHUV�RI�DQ\�NLQG��SULQFLSDOV��

PHPEHUV�� DJHQWV�� HPSOR\HHV� FRQWUDFWRUV�� LQVXUHUV�� KHLUV�� H[HFXWRUV��

DGPLQLVWUDWRUV��GHYLVHHV��UHSUHVHQWDWLYHV��WKH�DVVLJQV�RI�DOO�VXFK�SHUVRQV�RU�

HQWLWLHV��DV�ZHOO�DV�DQ\�SHUVRQ�RU�HQWLW\�DFWLQJ�RQ�EHKDOI�RI�RU�WKURXJK�DQ\�

RI�WKHP�LQ�DQ\�FDSDFLW\�ZKDWVRHYHU��MRLQWO\�DQG�VHYHUDOO\��DQG�DOVR�PHDQV��

WR� WKH� IXOO� H[WHQW� RI� WKH� SRZHU� RI� WKH� VLJQDWRULHV� KHUHWR� WR� UHOHDVH� SDVW��

SUHVHQW�DQG�IXWXUH�FODLPV��SHUVRQV�RU�HQWLWLHV�DFWLQJ� LQ�D�SULYDWH�DWWRUQH\�

JHQHUDO��TXL�WDP��WD[SD\HU�RU�DQ\�RWKHU�FDSDFLW\��ZKHWKHU�RU�QRW�DQ\�RI�WKHP�

SDUWLFLSDWH�LQ�WKLV�6HWWOHPHQW�$JUHHPHQW��

T� ³6HWWOHPHQW� $GPLQLVWUDWRU´� PHDQV� WKH� ILUP� UHWDLQHG� WR� GLVVHPLQDWH� WKH�

6HWWOHPHQW�&ODVV�1RWLFH�DQG�WR�DGPLQLVWHU�WKH�SD\PHQW�RI�6HWWOHPHQW�)XQGV�

WR�WKH�6HWWOHPHQW�&ODVV��VXEMHFW�WR�DSSURYDO�RI�WKH�&RXUW�

U� ³6HWWOHPHQW�&ODVV´�PHDQV�WKH�FODVV�GHILQHG�LQ�3DUDJUDSK���EHORZ H[FOXGLQJ�

DOO� SHUVRQV� ZKR� ILOH� D� YDOLG� UHTXHVW� IRU� H[FOXVLRQ� IURP� WKH� 6HWWOHPHQW

$JUHHPHQW��

V� ³6HWWOHPHQW�&ODVV�1RWLFH´�PHDQV�DQ\�QRWLFH�VHQW� WR� WKH�6HWWOHPHQW�&ODVV�

SXUVXDQW� WR� 3UHOLPLQDU\� $SSURYDO� RU� RWKHUZLVH� DSSURYHG� E\� WKH� &RXUW�

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

W� ³6HWWOHPHQW�&ODVV�3HULRG´�PHDQV�-DQXDU\���������XQWLO�'HFHPEHU����������
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X� ³6HWWOHPHQW� )XQG´�PHDQV� ����������� �HLJKW\�PLOOLRQ�8�6�� GROODUV��� WKH�

DPRXQW�7\VRQ VKDOO�SD\�RU�FDXVH�WR�EH�SDLG LQWR�DQ�LQWHUHVW�EHDULQJ�(VFURZ�

$FFRXQW�PDLQWDLQHG�E\�DQ�HVFURZ�DJHQW�RQ�EHKDOI�RI�WKH�6HWWOHPHQW�&ODVV��

SXUVXDQW� WR� 3DUDJUDSKV� �� DQG� �� EHORZ�� DV� ZHOO� DV� DQ\� LQWHUHVW� DFFUXLQJ�

ZLWKLQ�VXFK�LQWHUHVW�EHDULQJ�(VFURZ�$FFRXQW�

�� 7KH�3DUWLHV¶�(IIRUWV� WR�(IIHFWXDWH WKLV�6HWWOHPHQW�$JUHHPHQW�� �7KH�3DUWLHV�ZLOO�

FRRSHUDWH�LQ�JRRG�IDLWK�DQG�XVH�WKHLU�EHVW�HIIRUWV�WR�VHHN�WKH�&RXUW¶V�3UHOLPLQDU\�$SSURYDO�DQG�

)LQDO�$SSURYDO�RI�WKH�6HWWOHPHQW�$JUHHPHQW�

�� /LWLJDWLRQ�6WDQGVWLOO���'33V VKDOO�FHDVH�DOO�OLWLJDWLRQ�DFWLYLWLHV�DJDLQVW�7\VRQ LQ�WKH�

$FWLRQ H[FHSW� WR� WKH�H[WHQW� H[SUHVVO\�DXWKRUL]HG� LQ WKLV�6HWWOHPHQW�$JUHHPHQW��7\VRQ�DQG� LWV�

FRXQVHO�VKDOO�FHDVH�DOO�OLWLJDWLRQ�DFWLYLWLHV�DJDLQVW�'33V�LQ�WKH�$FWLRQ��H[FHSW�LQ�FRQQHFWLRQ�ZLWK�

GHIHQGLQJ� WKH� GHSRVLWLRQV� SURYLGHG� IRU� LQ� 3DUDJUDSK� ���G�� EHORZ�� � 1RQH� RI� WKH� IRUHJRLQJ�

SURYLVLRQV� VKDOO�EH�FRQVWUXHG� WR�SURKLELW�'33V� IURP�VHHNLQJ�DSSURSULDWH�GLVFRYHU\� IURP�QRQ�

VHWWOLQJ�'HIHQGDQWV�RU�FR�FRQVSLUDWRUV RU�DQ\�RWKHU�SHUVRQ�RWKHU�WKDQ�6HWWOLQJ�'HIHQGDQW�

�� 0RWLRQ� IRU� 3UHOLPLQDU\� $SSURYDO�� � 1R� ODWHU� WKDQ� IRXUWHHQ� ����� GD\V� DIWHU� WKH�

([HFXWLRQ� 'DWH�� '33V� ZLOO� PRYH� WKH� &RXUW� IRU� 3UHOLPLQDU\� $SSURYDO RI� WKLV� 6HWWOHPHQW

$JUHHPHQW�� $�UHDVRQDEOH�WLPH�LQ�DGYDQFH�RI�VXEPLVVLRQ�WR�WKH�&RXUW��WKH�SDSHUV�LQ�VXSSRUW�RI�

WKH�PRWLRQ�IRU�3UHOLPLQDU\�$SSURYDO�VKDOO�EH�SURYLGHG�E\�,QWHULP�&R�/HDG�&RXQVHO�WR�7\VRQ IRU�

LWV�UHYLHZ���7R�WKH�H[WHQW�WKDW�7\VRQ REMHFWV�WR�DQ\�DVSHFW�RI�WKH�PRWLRQ��LW VKDOO�FRPPXQLFDWH�

VXFK�REMHFWLRQ�WR�,QWHULP�&R�/HDG�&RXQVHO�DQG�WKH�3DUWLHV�VKDOO�PHHW�DQG�FRQIHU�WR�UHVROYH�DQ\�

VXFK� REMHFWLRQ�� � 7KH� 3DUWLHV� VKDOO� WDNH� DOO� UHDVRQDEOH� DFWLRQV� DV� PD\� EH� QHFHVVDU\� WR� REWDLQ�

3UHOLPLQDU\�$SSURYDO DQG�FHUWLILFDWLRQ�RI�WKH�6HWWOHPHQW�&ODVV�IRU�SXUSRVHV RI�HIIHFWXDWLQJ�WKLV�

6HWWOHPHQW�$JUHHPHQW�



�

�� &HUWLILFDWLRQ�RI�D�6HWWOHPHQW�&ODVV�� $V�SDUW�RI�WKH�PRWLRQ�IRU�3UHOLPLQDU\�$SSURYDO�

RI�WKLV�6HWWOHPHQW $JUHHPHQW��'33V�VKDOO�VHHN��DQG�7\VRQ VKDOO�WDNH�QR�SRVLWLRQ�ZLWK�UHVSHFW�WR��

DSSRLQWPHQW� RI� ,QWHULP� &R�/HDG� &RXQVHO� DV� 6HWWOHPHQW� &ODVV� &RXQVHO� IRU� SXUSRVHV� RI� WKLV�

6HWWOHPHQW $JUHHPHQW DQG FHUWLILFDWLRQ� LQ� WKH� $FWLRQ� RI� WKH� IROORZLQJ� 6HWWOHPHQW� &ODVV� IRU�

VHWWOHPHQW�SXUSRVHV�RQO\�

$OO�SHUVRQV�ZKR�SXUFKDVHG�%URLOHUV GLUHFWO\�IURP�DQ\�RI�WKH�'HIHQGDQWV�RU�
DQ\�FR�FRQVSLUDWRU LGHQWLILHG�LQ�WKLV�DFWLRQ��RU�WKHLU�UHVSHFWLYH�VXEVLGLDULHV�
RU�DIILOLDWHV�IRU�XVH�RU�GHOLYHU\�LQ�WKH�8QLWHG�6WDWHV�IURP�DW�OHDVW�DV�HDUO\�DV�
-DQXDU\�������� XQWLO�'HFHPEHU������������6SHFLILFDOO\�H[FOXGHG�IURP�WKH�
6HWWOHPHQW &ODVV�DUH�WKH�'HIHQGDQWV��WKH�RIILFHUV��GLUHFWRUV�RU�HPSOR\HHV�RI�
DQ\�'HIHQGDQW��DQ\�HQWLW\�LQ�ZKLFK�DQ\�'HIHQGDQW�KDV�D�FRQWUROOLQJ�LQWHUHVW��
DQG�DQ\�DIILOLDWH��OHJDO�UHSUHVHQWDWLYH��KHLU�RU�DVVLJQ�RI�DQ\�'HIHQGDQW��$OVR�
H[FOXGHG� IURP� WKLV� 6HWWOHPHQW� &ODVV� DUH� DQ\� IHGHUDO�� VWDWH� RU� ORFDO�
JRYHUQPHQWDO�HQWLWLHV��DQ\�MXGLFLDO�RIILFHU�SUHVLGLQJ�RYHU�WKLV�DFWLRQ�DQG�WKH�
PHPEHUV� RI� KLV�KHU� LPPHGLDWH� IDPLO\� DQG� MXGLFLDO� VWDII�� DQG� DQ\� MXURU�
DVVLJQHG�WR�WKLV�DFWLRQ�

�� 6HWWOHPHQW�&ODVV�1RWLFHV���$IWHU�3UHOLPLQDU\�$SSURYDO��DQG�VXEMHFW�WR�DSSURYDO�E\�

WKH�&RXUW�RI�WKH�PHDQV�IRU�GLVVHPLQDWLRQ�

D� ,QGLYLGXDO�QRWLFH�RI�WKLV�VHWWOHPHQW�VKDOO�EH�PDLOHG��HPDLOHG��RU�RWKHUZLVH�

VHQW E\�WKH�6HWWOHPHQW�$GPLQLVWUDWRU��DW�WKH�GLUHFWLRQ�RI�,QWHULP�&R�/HDG�

&RXQVHO��WR�SRWHQWLDO�PHPEHUV�RI�WKH�6HWWOHPHQW�&ODVV��LQ�FRQIRUPDQFH�ZLWK�

D�QRWLFH�SODQ�WR�EH�DSSURYHG�E\�WKH�&RXUW�

E� 1HLWKHU� WKH�6HWWOHPHQW�&ODVV�� ,QWHULP�&R�/HDG�&RXQVHO�� QRU�7\VRQ VKDOO�

KDYH�DQ\�UHVSRQVLELOLW\��ILQDQFLDO�REOLJDWLRQ��RU�OLDELOLW\�IRU�DQ\�IHHV��FRVWV��

RU�H[SHQVHV�UHODWHG�WR�SURYLGLQJ�QRWLFH�WR�WKH�6HWWOHPHQW�&ODVV�RU�REWDLQLQJ�

DSSURYDO�RI�WKH�VHWWOHPHQW�RU�DGPLQLVWHULQJ�WKH�VHWWOHPHQW���6XFK�IHHV��FRVWV��

RU�H[SHQVHV�VKDOO�EH�SDLG�VROHO\�IURP�WKH�6HWWOHPHQW�)XQG��VXEMHFW�WR�DQ\�

QHFHVVDU\�&RXUW�DSSURYDO�



��

F� 7\VRQ VKDOO QRW�REMHFW�WR�,QWHULP�&R�/HDG�&RXQVHO�ZLWKGUDZLQJ�IURP�WKH�

6HWWOHPHQW�)XQG��VXEMHFW�WR�DQ\�QHFHVVDU\�&RXUW�DSSURYDO��XS�WR����������

WR�SD\�WKH�FRVWV�IRU�QRWLFH�DQG�IRU�3UHOLPLQDU\�$SSURYDO�DQG�)LQDO�$SSURYDO�

RI�WKLV�6HWWOHPHQW�$JUHHPHQW�

G� ,QWHULP�&R�/HDG�&RXQVHO� VKDOO� XVH�EHVW� HIIRUWV� WR� VHQG�RXW�QRWLFH� WR� WKH�

6HWWOHPHQW�&ODVV�ZLWKLQ ���GD\V�RI�3UHOLPLQDU\�$SSURYDO�� $Q\�FRVWV�RI�

QRWLFH� WKDW� ,QWHULP�&R�/HDG�&RXQVHO�DUH�SHUPLWWHG� WR�ZLWKGUDZ�IURP�WKH�

6HWWOHPHQW�)XQG XS�WR�����������HLWKHU�SXUVXDQW�WR�WKH�3DUWLHV¶�6HWWOHPHQW�

$JUHHPHQW�RU�RUGHU�RI�WKH�&RXUW��VKDOO�EH�QRQUHIXQGDEOH�LI��IRU�DQ\�UHDVRQ��

WKH� 6HWWOHPHQW� $JUHHPHQW� LV� WHUPLQDWHG� DFFRUGLQJ� WR� LWV� WHUPV� RU� )LQDO�

$SSURYDO�LV�QRW�REWDLQHG�

�� 0RWLRQ� IRU� )LQDO� $SSURYDO� DQG� (QWU\� RI� )LQDO� -XGJPHQW�� � ,I� WKH� &RXUW� JUDQWV�

3UHOLPLQDU\�$SSURYDO�DQG�SUHOLPLQDULO\�FHUWLILHV�WKH�6HWWOHPHQW�&ODVV��WKHQ�'33V��WKURXJK�,QWHULP�

&R�/HDG� &RXQVHO� ² LQ� DFFRUGDQFH� ZLWK� WKH� VFKHGXOH� VHW� IRUWK� LQ� WKH� &RXUW¶V� 3UHOLPLQDU\�

$SSURYDO�² VKDOO�VXEPLW�WR�WKH�&RXUW�D�VHSDUDWH�PRWLRQ�IRU�)LQDO�$SSURYDO�RI�WKLV�6HWWOHPHQW�

$JUHHPHQW�E\�WKH�&RXUW���$�UHDVRQDEOH�WLPH�LQ�DGYDQFH�RI�VXEPLVVLRQ�WR�WKH�&RXUW��WKH�SDSHUV�LQ�

VXSSRUW�RI�WKH�PRWLRQ�IRU�)LQDO�$SSURYDO�VKDOO�EH�SURYLGHG�E\�,QWHULP�&R�/HDG�&RXQVHO�WR�7\VRQ

IRU�LWV�UHYLHZ���7R�WKH�H[WHQW�WKDW�7\VRQ REMHFWV�WR�DQ\�DVSHFW�RI�WKH�PRWLRQ��LW�VKDOO�FRPPXQLFDWH�

VXFK�REMHFWLRQ�WR�,QWHULP�&R�/HDG�&RXQVHO�DQG�WKH�3DUWLHV�VKDOO�PHHW�DQG�FRQIHU�WR�UHVROYH�DQ\�

VXFK�REMHFWLRQ���7KH�PRWLRQ�IRU�)LQDO�$SSURYDO�VKDOO�VHHN�HQWU\�RI�DQ�RUGHU�DQG�)LQDO�-XGJPHQW�

D� )LQDOO\�DSSURYLQJ�WKH�6HWWOHPHQW�$JUHHPHQW�DV�EHLQJ�D�IDLU��UHDVRQDEOH��DQG�

DGHTXDWH�VHWWOHPHQW�IRU�WKH�6HWWOHPHQW�&ODVV�ZLWKLQ�WKH�PHDQLQJ�RI�)HGHUDO�

5XOHV� RI� &LYLO� 3URFHGXUH� ���� DQG� GLUHFWLQJ� WKH� LPSOHPHQWDWLRQ��
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SHUIRUPDQFH�� DQG� FRQVXPPDWLRQ� RI� WKH� 6HWWOHPHQW� $JUHHPHQW DQG� LWV�

PDWHULDO�WHUPV�DQG�FRQGLWLRQV��ZLWKRXW�PDWHULDO�PRGLILFDWLRQ�RI�WKRVH�WHUPV�

DQG�FRQGLWLRQV�

E� 'HWHUPLQLQJ� WKDW� WKH� 6HWWOHPHQW�&ODVV�1RWLFH� FRQVWLWXWHG WKH� EHVW� QRWLFH�

SUDFWLFDEOH XQGHU�WKH�FLUFXPVWDQFHV�RI�WKLV�6HWWOHPHQW�$JUHHPHQW�DQG�WKH�

)DLUQHVV�+HDULQJ�� DQG� FRQVWLWXWHG� GXH� DQG� VXIILFLHQW� QRWLFH� IRU� DOO� RWKHU�

SXUSRVHV�WR�DOO�3HUVRQV�HQWLWOHG�WR�UHFHLYH�QRWLFH�

F� 'LVPLVVLQJ� WKH� $FWLRQ ZLWK� SUHMXGLFH� DV� WR� 7\VRQ LQ� DOO� FODVV� DFWLRQ�

FRPSODLQWV�DVVHUWHG�E\�'33V ZLWKRXW�IXUWKHU�FRVWV�RU�IHHV�

G� 'LVFKDUJLQJ� DQG� UHOHDVLQJ� 7\VRQ 5HOHDVHG� 3DUWLHV� IURP� DOO� 5HOHDVHG�

&ODLPV�

H� (QMRLQLQJ� '33V� IURP VXLQJ�� GLUHFWO\� RU� LQGLUHFWO\� DQ\� RI� WKH� 7\VRQ�

5HOHDVHG�3DUWLHV�IRU�DQ\�RI�WKH�5HOHDVHG�&ODLPV�

I� &RQILUPLQJ�WKDW�7\VRQ�KDV�SURYLGHG�WKH�DSSURSULDWH�QRWLFH�SXUVXDQW�WR�WKH�

&ODVV�$FWLRQ�)DLUQHVV�$FW�����8�6�&��� �����HW�VHT� �³&$)$´��

J� 5HVHUYLQJ� FRQWLQXLQJ� DQG� H[FOXVLYH� MXULVGLFWLRQ� RYHU� WKH� 6HWWOHPHQW�

$JUHHPHQW�IRU�DOO�SXUSRVHV��DQG

K� 'HWHUPLQLQJ�XQGHU�)HG��5��&LY��3�����E��WKDW�WKHUH�LV�QR�MXVW�UHDVRQ�IRU�GHOD\�

DQG�GLUHFWLQJ�WKDW�WKH�MXGJPHQW�RI�GLVPLVVDO�DV�WR�7\VRQ VKDOO�EH�ILQDO�DQG�

DSSHDODEOH�DQG�HQWHUHG�IRUWKZLWK�

7KH�3DUWLHV�VKDOO�XVH�DOO�EHVW�HIIRUWV WR�REWDLQ�)LQDO�$SSURYDO�RI�WKH�6HWWOHPHQW�$JUHHPHQW

ZLWKRXW�PRGLILFDWLRQ�WR�DQ\�RI�LWV�PDWHULDO�WHUPV�DQG�FRQGLWLRQV�



��

�� (VFURZ�$FFRXQW���7KH�(VFURZ�$FFRXQW�VKDOO�EH�DGPLQLVWHUHG�E\�,QWHULP�&R�/HDG�

&RXQVHO�IRU�WKH�'33V�DQG�6HWWOHPHQW�&ODVV�XQGHU�WKH�&RXUW¶V�FRQWLQXLQJ�VXSHUYLVLRQ�DQG�FRQWURO�

SXUVXDQW�WR�WKH�(VFURZ�$JUHHPHQW�

�� 6HWWOHPHQW�&RQVLGHUDWLRQ���,Q�FRQVLGHUDWLRQ�IRU�WKH�UHOHDVH�RI�5HOHDVHG�&ODLPV� WKH�

GLVPLVVDO�RI�WKH�$FWLRQ��DQG�WKH RWKHU�PDWHULDO�WHUPV�DQG�FRQGLWLRQV�KHUHLQ��ZLWKLQ�IRXUWHHQ�������

GD\V�RI�WKH�&RXUW¶V�JUDQW�RI�3UHOLPLQDU\�$SSURYDO RU�DIWHU�,QWHULP�&R�/HDG�&RXQVHO�KDYH�SURYLGHG�

ZLUH� LQVWUXFWLRQV� WR� 7\VRQ�� ZKLFKHYHU� RFFXUV� ODWHU�� 7\VRQ VKDOO� SD\� RU� FDXVH� WR� EH� SDLG� WKH�

6HWWOHPHQW�)XQG�RI��������������HLJKW\�PLOOLRQ 8�6��GROODUV� LQWR�WKH�(VFURZ�$FFRXQW�

��� &RRSHUDWLRQ� &RRSHUDWLRQ�E\�7\VRQ LV�D�PDWHULDO�WHUP�RI�WKH 6HWWOHPHQW�$JUHHPHQW

DQG�VKDOO�LQFOXGH�WKH�IROORZLQJ�FDWHJRULHV�RI�FRRSHUDWLRQ���$OO�FRRSHUDWLRQ�XQGHU�WKH�6HWWOHPHQW�

$JUHHPHQW�LV�VXEMHFW�WR�DSSURYDO��DV�QHHGHG��E\�WKH�8�6��'HSDUWPHQW�RI�-XVWLFH�

D� 7R�WKH�H[WHQW�7\VRQ�ZHUH�WR�EH�DIIRUGHG�OHQLHQF\�RU�FRQGLWLRQDO�OHQLHQF\�

ZLWK�UHVSHFW�WR %URLOHUV�SXUVXDQW�WR�WKH�8�6��'HSDUWPHQW�RI�-XVWLFH¶V�FRUSRUDWH�OHQLHQF\�SURJUDP��

RU�DQ\�VLPLODU�SURJUDP��7\VRQ VKDOO�FRRSHUDWH�ZLWK�WKH�'33V�LQ�D�PDQQHU�WKDW�LV�FRQVLVWHQW ZLWK�

WKH� SURYLVLRQV� RI� WKH� $QWLWUXVW� &ULPLQDO� 3HQDOW\� (QKDQFHPHQW� DQG� 5HIRUP� $FW� RI� �����

�³$&3(5$´���LQ�DGGLWLRQ�WR�DQ\�DQG�DOO�FRRSHUDWLRQ�REOLJDWLRQV�LQ�WKH�6HWWOHPHQW�$JUHHPHQW�

E� %\�-DQXDU\�����������RU�VXFK�RWKHU�WLPH�DV�WKH�3DUWLHV�PD\�DJUHH��6HWWOLQJ

'HIHQGDQW¶V�FRXQVHO�VKDOO�PHHW�ZLWK�'33V IRU�VHYHQ�����KRXUV��DQG PRUH�LI�DJUHHG�E\�7\VRQ�DQG�

'33V��DW�DQ�DJUHHG�XSRQ�ORFDWLRQ RU�YLUWXDOO\�LI�LQ�SHUVRQ�DWWHQGDQFH�LV�QRW�SRVVLEOH DQG�SURYLGH�

DW�WKDW�PHHWLQJ�D�UHDVRQDEO\�GHWDLOHG GHVFULSWLRQ�RI�WKH�SULQFLSDO�IDFWV�NQRZQ�WR�6HWWOLQJ�'HIHQGDQW�

WKDW�DUH�UHOHYDQW�WR�WKH�DOOHJHG FRQGXFW�DW�LVVXH�LQ�WKH�$FWLRQ��LQFOXGLQJ�IDFWV�SUHYLRXVO\�SURYLGHG�

WR� WKH�'HSDUWPHQW� RI� -XVWLFH¶V�$QWLWUXVW�'LYLVLRQ RU� DQ\� RWKHU 8�6�� JRYHUQPHQW LQYHVWLJDWLYH�

DXWKRULW\�LQ�UHVSRQVH�WR�VXESRHQDV�RU�RWKHUZLVH UHODWLQJ�WR�ELG�ULJJLQJ�RU�SULFH�IL[LQJ�LQYROYLQJ�



��

%URLOHUV�

F� 7\VRQ� ZLOO� XVH� LWV� EHVW� HIIRUWV� WR� SURGXFH� XS� WR� �� WKHQ�FXUUHQW� 7\VRQ�

HPSOR\HHV�DV�ZLWQHVVHV�OLYH�DW�DQ\�WULDO�RI�WKH�'33V¶�FODLPV�LQ�WKH�$FWLRQ�

G� 7\VRQ� VKDOO� QRW� RSSRVH� RU� REMHFW� WR� WKH� GHSRVLWLRQV� RI� VL[� LQGLYLGXDOV��

DJUHHG�WR E\�WKH�3DUWLHV�SULRU�WR�H[HFXWLRQ�RI�WKLV�$JUHHPHQW�

H� 7R� WKH�H[WHQW� WKDW�7\VRQ UHVSRQGV WR�GLVFRYHU\��SURGXFHV�GRFXPHQWV��RU�

SURYLGHV�SURIIHUV�RU�RWKHU�FRRSHUDWLRQ�WR�RWKHU�SODLQWLIIV�LQ�WKH�,Q�UH��%URLOHUV $QWLWUXVW�/LWLJDWLRQ�

LW�ZLOO�VHUYH�RU�RWKHUZLVH�SURYLGH�'33V�D�FRS\�RI�VXFK�PDWHULDOV DV�VRRQ�DV�UHDVRQDEO\�SUDFWLFDEOH�

DIWHU�SURGXFWLRQ WR�DQ\�RWKHU�SODLQWLII��

I� 7\VRQ�DJUHHV�WR�XVH�UHDVRQDEOH�HIIRUWV�WR�UHVSRQG�WR�D�UHDVRQDEOH�QXPEHU�

RI�'33V¶�TXHVWLRQV�UHJDUGLQJ�VWUXFWXUHG�GDWD�DQG�RWKHUZLVH�DVVLVW�'33V�WR�XQGHUVWDQG�VWUXFWXUHG�

GDWD�SURGXFHG�E\�7\VRQ�

J� 7\VRQ DJUHHV�WR�XVH�UHDVRQDEOH�HIIRUWV�WR�DXWKHQWLFDWH GRFXPHQWV�DQG�RU

WKLQJV�SURGXFHG�LQ�WKH�$FWLRQ�ZKHUH�WKH�IDFWV�LQGLFDWH�WKDW�WKH�GRFXPHQWV�DQG�RU�WKLQJV�DW�LVVXH�

DUH�DXWKHQWLF��ZKHWKHU�E\�GHFODUDWLRQV��DIILGDYLWV��GHSRVLWLRQV��KHDULQJV�DQG�RU WULDOV�DV�PD\�EH�

QHFHVVDU\�IRU�WKH�$FWLRQ�

K� %H\RQG�WKH�LQIRUPDWLRQ�WR�EH�SURGXFHG�E\�7\VRQ LQ�GLVFRYHU\�LQ�WKH�DERYH�

FDSWLRQHG�OLWLJDWLRQ DQG�LQ�WKH�6HWWOHPHQW�$JUHHPHQW��7\VRQ ZLOO�FRQVLGHU�UHDVRQDEOH�UHTXHVWV

� 7KLV�LQIRUPDWLRQ�VKDOO�LQFOXGH�EXW�LV�QRW�OLPLWHG�WR�GRFXPHQWV�UHODWLQJ�WR�FRPSHWLWLRQ�LQ�WKH�
%URLOHUV� LQGXVWU\� WKDW� 'HIHQGDQW� SURGXFHV� WR� WKH� 'HSDUWPHQW� RI� -XVWLFH�� )HGHUDO� 7UDGH�
&RPPLVVLRQ��8�6��'HSDUWPHQW� RI�$JULFXOWXUH��&RPPRGLW\ )XWXUHV�7UDGLQJ�&RPPLVVLRQ��8�6��
6HFXULWLHV�	�([FKDQJH�&RPPLVVLRQ��VWDWHV¶�DWWRUQH\V�JHQHUDO��RU�RWKHU�JRYHUQPHQW�DJHQFLHV�RU�
UHJXODWRUV�



��

IRU�DGGLWLRQDO�UHOHYDQW�LQIRUPDWLRQ�DERXW�WKH '33V¶�FODLPV�LQ�WKH $FWLRQ IURP�,QWHULP�&R�/HDG�

&RXQVHO�� WDNLQJ�LQWR�DFFRXQW� WKH� LQIRUPDWLRQ� LW�KDV�RU�ZLOO�SURGXFH�LQ�GLVFRYHU\��DQG�ZKHWKHU�

SURYLGLQJ�WKH�UHTXHVWHG�LQIRUPDWLRQ�ZLOO�EH�EXUGHQVRPH��RU�ZLOO�RWKHUZLVH�LQFUHDVH�WKH�FRVW�RI��

RU�FRPSURPLVH��LWV�GHIHQVH�RI�WKH�$FWLRQ�DJDLQVW�RWKHU�SODLQWLIIV�

��� 4XDOLILHG�6HWWOHPHQW�)XQG���7KH�3DUWLHV�DJUHH�WR�WUHDW�WKH�6HWWOHPHQW�)XQG�DV�EHLQJ�

DW�DOO�WLPHV�D�4XDOLILHG�6HWWOHPHQW�)XQG�ZLWKLQ�WKH�PHDQLQJ�RI�7UHDV��5HJ���������%����DQG�WR�

WKDW�HQG��WKH�3DUWLHV�VKDOO�FRRSHUDWH�ZLWK�HDFK�RWKHU�DQG�VKDOO�QRW�WDNH�D�SRVLWLRQ�LQ�DQ\�ILOLQJ�RU�

EHIRUH�DQ\�WD[�DXWKRULW\�WKDW�LV�LQFRQVLVWHQW�ZLWK�VXFK�WUHDWPHQW���,Q�DGGLWLRQ��,QWHULP�&R�/HDG�

&RXQVHO�VKDOO�WLPHO\�PDNH�VXFK�HOHFWLRQV�DV�QHFHVVDU\�RU�DGYLVDEOH�WR�FDUU\�RXW�WKH�SURYLVLRQV�RI�

WKLV�3DUDJUDSK�����LQFOXGLQJ�WKH�UHODWLRQ�EDFN�HOHFWLRQ��DV�GHILQHG�LQ�7UHDV��5HJ���������%���M���

EDFN� WR� WKH� HDUOLHVW SHUPLWWHG� GDWH�� � 6XFK� HOHFWLRQV� VKDOO� EH� PDGH� LQ� FRPSOLDQFH� ZLWK� WKH�

SURFHGXUHV� DQG� UHTXLUHPHQWV� FRQWDLQHG� LQ� VXFK� UHJXODWLRQV�� � ,W� VKDOO� EH� WKH� UHVSRQVLELOLW\� RI�

,QWHULP�&R�/HDG�&RXQVHO�WR�WLPHO\�DQG�SURSHUO\�SUHSDUH�DQG�GHOLYHU�WKH�QHFHVVDU\�GRFXPHQWDWLRQ�

IRU�VLJQDWXUH�E\�DOO�QHFHVVDU\�SDUWLHV��DQG�WKHUHDIWHU�WR�FDXVH�WKH�DSSURSULDWH�ILOLQJ�WR�RFFXU���$OO�

SURYLVLRQV�RI�WKLV�6HWWOHPHQW�$JUHHPHQW�VKDOO�EH LQWHUSUHWHG�LQ�D�PDQQHU�WKDW�LV�FRQVLVWHQW�ZLWK�

WKH�6HWWOHPHQW�)XQGV�EHLQJ�D�³4XDOLILHG�6HWWOHPHQW�)XQG´�ZLWKLQ�WKH�PHDQLQJ�RI�7UHDV� 5HJ� ��

�����������,QWHULP�&R�/HDG�&RXQVHO�VKDOO�WLPHO\�DQG�SURSHUO\�ILOH�DOO�LQIRUPDWLRQ�DQG�RWKHU�WD[�

UHWXUQV�QHFHVVDU\�RU�DGYLVDEOH�ZLWK�UHVSHFW�WR�WKH�6HWWOHPHQW�)XQG��LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ�

WKH�UHWXUQV�GHVFULEHG�LQ�7UHDV��5HJ���������%���N����������6XFK�UHWXUQV�VKDOO�UHIOHFW�WKDW�DOO�WD[HV�

�LQFOXGLQJ�DQ\�HVWLPDWHG�WD[HV��LQWHUHVW�RU�SHQDOWLHV��RQ�WKH�LQFRPH�HDUQHG�E\�WKH�6HWWOHPHQW�)XQG�

VKDOO�EH�SDLG�RXW�RI�WKH�6HWWOHPHQW�)XQG���7\VRQ VKDOO�QRW�EH�UHVSRQVLEOH�IRU�WKH�ILOLQJ�RU�SD\PHQW�

RI�DQ\�WD[HV�RU�H[SHQVHV�FRQQHFWHG�WR�WKH�4XDOLILHG�6HWWOHPHQW�)XQG�
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��� 'LVWULEXWLRQ�RI�6HWWOHPHQW�)XQG�WR�6HWWOHPHQW�&ODVV���0HPEHUV�RI�WKH�6HWWOHPHQW�

&ODVV�VKDOO�EH�HQWLWOHG�WR�ORRN�VROHO\�WR�WKH�6HWWOHPHQW�)XQG�IRU�VHWWOHPHQW�DQG�VDWLVIDFWLRQ�RI�WKH�

$JUHHPHQW�RU�LQ�FRQQHFWLRQ�ZLWK�DQ\�RI�WKH�5HOHDVHG�&ODLPV DJDLQVW�WKH�7\VRQ�5HOHDVHG�3DUWLHV��

DQG�VKDOO�QRW�EH�HQWLWOHG�WR�DQ\�RWKHU�SD\PHQW�RU�UHOLHI�IURP�WKH�7\VRQ 5HOHDVHG�3DUWLHV���([FHSW�

DV�SURYLGHG�E\�RUGHU�RI�WKH�&RXUW��QR�PHPEHU�RI�WKH�6HWWOHPHQW�&ODVV�VKDOO�KDYH�DQ\�LQWHUHVW�LQ�

WKH�6HWWOHPHQW�)XQG�RU�DQ\�SRUWLRQ�WKHUHRI���'33V��PHPEHUV�RI�WKH�6HWWOHPHQW�&ODVV��DQG�WKHLU

FRXQVHO�ZLOO�EH�UHLPEXUVHG�VROHO\�RXW�RI�WKH�6HWWOHPHQW�)XQG�IRU�DOO�H[SHQVHV�LQFOXGLQJ��EXW�QRW�

OLPLWHG�WR��DWWRUQH\V¶�IHHV�DQG�H[SHQVHV�DQG�WKH�FRVWV�RI�QRWLFH�RI�WKH�6HWWOHPHQW�$JUHHPHQW�WR�

SRWHQWLDO�PHPEHUV�RI�WKH�6HWWOHPHQW�&ODVV���7\VRQ DQG�WKH�RWKHU�7\VRQ 5HOHDVHG�3DUWLHV�VKDOO�QRW�

EH� OLDEOH� IRU� DQ\� FRVWV�� IHHV�� RU� H[SHQVHV� RI� DQ\� RI� '33V¶� DQG� ,QWHULP� &R�/HDG� &RXQVHO¶V�

DWWRUQH\V��H[SHUWV��DGYLVRUV��RU�UHSUHVHQWDWLYHV��EXW�DOO�VXFK�FRVWV�DQG�H[SHQVHV�DV�DSSURYHG�E\�

WKH�&RXUW�VKDOO�EH�SDLG�RXW�RI�WKH 6HWWOHPHQW�)XQG�

��� )HH�$ZDUGV��&RVWV�DQG�([SHQVHV��DQG�,QFHQWLYH�3D\PHQWV�WR�'33V� 6XEMHFW�WR�

,QWHULP�&R�/HDG�&RXQVHO¶V�VROH�GLVFUHWLRQ�DV�WR�WLPLQJ��,QWHULP�&R�/HDG�&RXQVHO�ZLOO�DSSO\�WR�

WKH�&RXUW�IRU�D�IHH�DZDUG��SOXV�H[SHQVHV��DQG�FRVWV�LQFXUUHG��DQG�LQFHQWLYH�SD\PHQWV�WR�WKH�'33V�

WR�EH�SDLG�IURP�WKH�SURFHHGV�RI�WKH�6HWWOHPHQW�)XQG�� 7\VRQ VKDOO�KDYH�QR�UHVSRQVLELOLW\��ILQDQFLDO�

REOLJDWLRQ��RU�OLDELOLW\�IRU�DQ\�VXFK�IHHV��FRVWV��RU�H[SHQVHV EH\RQG�WKH�6HWWOHPHQW�)XQG�

��� 5HOHDVH���8SRQ�)LQDO�-XGJPHQW��WKH�5HOHDVLQJ�3DUWLHV�VKDOO�EH�GHHPHG�WR�KDYH��DQG�

E\� RSHUDWLRQ� RI� ODZ� DQG� RI� WKH� MXGJHPHQW� VKDOO� KDYH� IXOO\�� ILQDOO\� DQG� IRUHYHU� FRPSOHWHO\�

FRPSURPLVHG�� VHWWOHG�� UHOHDVHG�� DFTXLWWHG�� UHVROYHG�� UHOLQTXLVKHG�� ZDLYHG�� DQG� GLVFKDUJHG WKH�

7\VRQ 5HOHDVHG�3DUWLHV�IURP�DQ\�DQG�DOO�FODLPV��GHPDQGV��DFWLRQV��VXLWV��FDXVHV�RI�DFWLRQ��ZKHWKHU�

FODVV��LQGLYLGXDO��RU�RWKHUZLVH�LQ�QDWXUH��ZKHWKHU�RU�QRW�DQ\�PHPEHU�RI�WKH�6HWWOHPHQW�&ODVV�KDV�

REMHFWHG�WR�WKH�6HWWOHPHQW�$JUHHPHQW�RU�PDNHV�D�FODLP�XSRQ�RU�SDUWLFLSDWHV�LQ�WKH�6HWWOHPHQW�
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)XQG��ZKHWKHU�GLUHFWO\��UHSUHVHQWDWLYHO\��GHULYDWLYHO\�RU�LQ�DQ\�RWKHU�FDSDFLW\��WKDW�WKH�5HOHDVLQJ�

3DUWLHV�HYHU�KDG��QRZ�KDYH��RU�KHUHDIWHU�FDQ��VKDOO��RU�PD\�HYHU�KDYH��RQ�DFFRXQW�RI��RU�LQ�DQ\�ZD\�

DULVLQJ� RXW� RI�� DQ\� DQG� DOO� NQRZQ� DQG� XQNQRZQ�� IRUHVHHQ� DQG� XQIRUHVHHQ�� VXVSHFWHG� RU�

XQVXVSHFWHG��DFWXDO�RU�FRQWLQJHQW�� OLTXLGDWHG�RU�XQOLTXLGDWHG�FODLPV��FDXVHV�RI�DFWLRQ�� LQMXULHV��

ORVVHV��RU�GDPDJHV DULVLQJ�IURP�RU�LQ�FRQQHFWLRQ�ZLWK�DQ\�DFW�RU�RPLVVLRQ�WKURXJK�WKH�GDWH�RI�

3UHOLPLQDU\�$SSURYDO�UHODWLQJ�WR�RU�UHIHUUHG�WR�LQ�WKH�$FWLRQ�RU�DULVLQJ�IURP�WKH�IDFWXDO�SUHGLFDWH�

RI�WKH�$FWLRQ��WKH�³5HOHDVHG�&ODLPV´�� 1RWZLWKVWDQGLQJ�WKH�DERYH��³5HOHDVHG�&ODLPV´�GR�QRW�

LQFOXGH��L��FODLPV�DVVHUWHG�DJDLQVW�DQ\�'HIHQGDQW�RU�FR�FRQVSLUDWRU�RWKHU�WKDQ�WKH�7\VRQ 5HOHDVHG�

3DUWLHV�QRU� �LL��DQ\�FODLPV�ZKROO\�XQUHODWHG� WR� WKH�DOOHJDWLRQV� LQ� WKH�$FWLRQ WKDW�DUH�EDVHG�RQ�

EUHDFK� RI� FRQWUDFW� DQ\� QHJOLJHQFH�� SHUVRQDO� LQMXU\�� EDLOPHQW�� IDLOXUH� WR� GHOLYHU� ORVW� JRRGV��

GDPDJHG RU�GHOD\HG�JRRGV��SURGXFW�GHIHFW��RU�VHFXULWLHV�FODLP��EUHDFK�RI�ZDUUDQW\��RU�SURGXFW�

GHIHFW�� �7KLV�UHVHUYDWLRQ�RI�FODLPV�VHW�IRUWK�LQ��L��DQG��LL��RI�WKLV�SDUDJUDSK�GRHV�QRW�LPSDLU�RU�

GLPLQLVK�WKH�ULJKW�RI�WKH�7\VRQ 5HOHDVHG�3DUWLHV�WR�DVVHUW�DQ\�DQG�DOO�DUJXPHQWV�DQG�GHIHQVHV�WR�

VXFK�FODLPV��DQG�WKH�3DUWLHV�DJUHH�WKDW�DOO�VXFK�DUJXPHQWV�DQG�GHIHQVHV�DUH�SUHVHUYHG���'XULQJ�WKH�

SHULRG�DIWHU�WKH�H[SLUDWLRQ�RI�WKH�GHDGOLQH�IRU�VXEPLWWLQJ�DQ�RSW�RXW�QRWLFH��DV�GHWHUPLQHG�E\�WKH�

&RXUW��DQG�SULRU�WR�)LQDO�-XGJPHQW��DOO�5HOHDVLQJ�3DUWLHV ZKR�KDYH�QRW�VXEPLWWHG�D�YDOLG�UHTXHVW�

WR�EH�H[FOXGHG�IURP�WKH�6HWWOHPHQW�&ODVV�VKDOO�EH�SUHOLPLQDULO\�HQMRLQHG�DQG�EDUUHG�IURP�DVVHUWLQJ�

DQ\�DQG�DOO�5HOHDVHG�&ODLPV�DJDLQVW�DQ\�DQG�DOO�RI�WKH�7\VRQ 5HOHDVHG�3DUWLHV��7KH�UHOHDVH�RI�WKH�

5HOHDVHG�&ODLPV�ZLOO�EHFRPH�HIIHFWLYH�DV�WR�DOO�5HOHDVLQJ�3DUWLHV�XSRQ�)LQDO�-XGJPHQW�� 8SRQ�

)LQDO�-XGJPHQW��WKH�5HOHDVLQJ�3DUWLHV�IXUWKHU�DJUHH�WKDW�WKH\�ZLOO�QRW�ILOH�DQ\�RWKHU�VXLW�DJDLQVW�

WKH�7\VRQ 5HOHDVHG�3DUWLHV�DULVLQJ�RXW�RI�RU�UHODWLQJ�WR�WKH�5HOHDVHG�&ODLPV�

��� )XUWKHU�5HOHDVH�� � ,Q� DGGLWLRQ� WR� WKH� SURYLVLRQV� RI� 3DUDJUDSK� ���� WKH�5HOHDVLQJ�

3DUWLHV�KHUHE\�H[SUHVVO\�ZDLYH�DQG�UHOHDVH��VROHO\�ZLWK�UHVSHFW�WR�WKH�5HOHDVHG�&ODLPV��XSRQ�)LQDO�
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-XGJPHQW��DQ\�DQG�DOO�SURYLVLRQV��ULJKWV��DQG�EHQHILWV�FRQIHUUHG�E\�6HFWLRQ������RI�WKH�&DOLIRUQLD�

&LYLO�&RGH��ZKLFK�VWDWHV�
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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�6HFWLRQ������RI�WKH�&DOLIRUQLD�&LYLO�&RGH��LQFOXGLQJ�ZLWKRXW�

OLPLWDWLRQ� �������� RI� WKH� 6RXWK� 'DNRWD� &RGLILHG� /DZV� �SURYLGLQJ� ³$�*(1(5$/� 5(/($6(�
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:,7+�7+(�'(%725´��� (DFK�5HOHDVLQJ�3DUW\�PD\�KHUHDIWHU�GLVFRYHU�IDFWV�RWKHU�WKDQ�RU�GLIIHUHQW�

IURP�WKRVH�ZKLFK�KH��VKH��RU�LW�NQRZV�RU�EHOLHYHV�WR�EH�WUXH�ZLWK�UHVSHFW�WR�WKH�FODLPV�ZKLFK�DUH�

UHOHDVHG�SXUVXDQW�WR WKH�SURYLVLRQV�RI�3DUDJUDSK�����EXW�HDFK�5HOHDVLQJ�3DUW\�KHUHE\�H[SUHVVO\�

ZDLYHV�DQG�IXOO\�� ILQDOO\��DQG�IRUHYHU�VHWWOHV�DQG�UHOHDVHV��XSRQ�)LQDO�-XGJPHQW��DQ\�NQRZQ�RU�

XQNQRZQ��VXVSHFWHG�RU�XQVXVSHFWHG��FRQWLQJHQW�RU�QRQ�FRQWLQJHQW�FODLP�WKDW�WKH�5HOHDVLQJ�3DUWLHV�

KDYH� DJUHHG� WR� UHOHDVH�SXUVXDQW� WR�3DUDJUDSK�����ZKHWKHU�RU�QRW� FRQFHDOHG�RU�KLGGHQ��ZLWKRXW�

UHJDUG�WR�WKH�VXEVHTXHQW�GLVFRYHU\�RU�H[LVWHQFH�RI�VXFK�GLIIHUHQW�RU�DGGLWLRQDO�IDFWV� 7KH�IRUHJRLQJ�

UHOHDVH�RI�XQNQRZQ��XQDQWLFLSDWHG��XQVXVSHFWHG��XQIRUHVHHQ��DQG�XQDFFUXHG� ORVVHV�RU�FODLPV� LV�

FRQWUDFWXDO��DQG�QRW�D�PHUH�UHFLWDO�

��� &RYHQDQW�1RW�WR�6XH���'33V DQG�HDFK�6HWWOHPHQW�&ODVV�0HPEHU�FRYHQDQW�QRW�WR�

VXH�� GLUHFWO\� RU� LQGLUHFWO\� DQ\� RI� WKH� 7\VRQ� 5HOHDVHG� 3DUWLHV� IRU� DQ\� WUDQVDFWLRQ�� HYHQW��
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FLUFXPVWDQFH��DFWLRQ��IDLOXUH�WR�DFW��RU�RFFXUUHQFH�RI�DQ\�VRUW�RU�W\SH�DULVLQJ�RXW�RI�WKH�5HOHDVHG�

&ODLPV��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��VHHNLQJ�WR�UHFRYHU�GDPDJHV�UHODWLQJ�WR�DQ\�RI�WKH�5HOHDVHG�

&ODLPV���7KLV�3DUDJUDSK�VKDOO�QRW�DSSO\�WR�DQ\�DFWLRQ�WR�HQIRUFH�WKLV�6HWWOHPHQW $JUHHPHQW�

��� )XOO�5HOHDVH���7KH�3DUWLHV�H[SUHVVO\�DJUHH�WKDW�WKH\�LQWHQG�IRU�3DUDJUDSKV������ WR�

EH�LQWHUSUHWHG�DV�EURDGO\�DV�SRVVLEOH�DQG�WR�WKH�IXOOHVW�H[WHQW�SHUPLWWHG�E\�ODZ�

��� 1RQ�'LVSDUDJHPHQW� 7KH�3DUWLHV�DJUHH�WKH\�ZLOO�QRW�GLVSDUDJH�RQH�DQRWKHU RU�WKHLU�

UHVSHFWLYH�FODLPV�RU�GHIHQVHV��VXFK�DV�E\�PDNLQJ�SXEOLF�VWDWHPHQWV�WKDW�GLVSDUDJH�HLWKHU�RI�WKH�

3DUWLHV� RU� WKHLU� FRQGXFW� LQ� FRQQHFWLRQ�ZLWK� WKH� $FWLRQ�� DQG� LQVWHDG�ZLOO� FRQILQH� WKHLU� SXEOLF�

FRPPHQWV�WR�HVVHQWLDOO\�WKH�IROORZLQJ��³7KH�SDUWLHV�KDYH�DJUHHG�WR�UHVROYH�WKLV�PDWWHU���7\VRQ

KDV�QRW�DGPLWWHG�DQ\�OLDELOLW\�DQG�FRQWLQXHV�WR�GHQ\�WKH�DOOHJDWLRQV�LQ�3ODLQWLIIV¶�FRPSODLQW��ZKLOH�

3ODLQWLIIV�EHOLHYH�WKH\�ZRXOG�KDYH�SUHYDLOHG�´

��� 7KLV�6HWWOHPHQW�$JUHHPHQW�VKDOO�QRW�EH�FRQVWUXHG DV DQ DGPLVVLRQ RI OLDELOLW\� RU

XVHG DV HYLGHQFH RI OLDELOLW\� IRU DQ\ SXUSRVH LQ DQ\ OHJDO� SURFHHGLQJ�� FODLP�� UHJXODWRU\�

SURFHHGLQJ��RU�JRYHUQPHQW�LQYHVWLJDWLRQ�

��� 7KLV�6HWWOHPHQW�$JUHHPHQW�FRQVWLWXWHV�D�ELQGLQJ��HQIRUFHDEOH�DJUHHPHQW�DV�WR�WKH�

WHUPV�FRQWDLQHG�KHUHLQ�ZKHQ�H[HFXWHG�

��� 6HWWOHPHQW�5HGXFWLRQ�

D� ,Q�FRQQHFWLRQ�ZLWK�WKLV ORQJ�IRUP�6HWWOHPHQW�$JUHHPHQW�� WKH�3DUWLHV�ZLOO�

HQWHU� LQWR� D� VHSDUDWH� &RQILGHQWLDO� /HWWHU� $JUHHPHQW� WKDW� VXPPDUL]HV� WKH� GROODU� YDOXH� RI� HDFK�

FXVWRPHU¶V�GLUHFW�SXUFKDVHV RI�%URLOHUV�IURP�WKH�6HWWOLQJ�'HIHQGDQW�GXULQJ�WKH�6HWWOHPHQW�&ODVV�

3HULRG� IRU� SXUSRVHV� RI� WKLV� 6HWWOHPHQW� $JUHHPHQW�� � 7KH� 3DUWLHV� ZLOO� DOVR� LGHQWLI\� LQ� WKHLU�

&RQILGHQWLDO�/HWWHU�$JUHHPHQW�HDFK�SHUVRQ�WKDW�LV�NQRZQ�WR�KDYH�����RSWHG�RXW�RI�D�SULRU�VHWWOHPHQW�

ZLWK�DQRWKHU�'HIHQGDQW� RU ����ILOHG�D�GLUHFW�DFWLRQ�FRPSODLQW�UHODWHG�WR�WKLV�$FWLRQ �FROOHFWLYHO\�
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³&XUUHQW�2SW�2XW�/LVW´��� 7KH�3DUWLHV�ZLOO�DGG�XS�WKH�WRWDO�YDOXH�RI�DOO�VDOHV�E\�6HWWOLQJ�'HIHQGDQW

WR DOO�FXVWRPHUV�RQ�WKH�&XUUHQW�2SW�2XW�/LVW��GLYLGH�WKDW�YDOXH�E\�WKH�WRWDO�RI�DOO�VDOHV�E\�6HWWOLQJ�

'HIHQGDQW�WR�DOO�RI�LWV�FXVWRPHUV�GXULQJ�WKH�6HWWOHPHQW�&ODVV�3HULRG �WKH�³&XUUHQW�&XVWRPHU�/LVW´���

DQG� FRQYHUW� WKDW� UHVXOWLQJ� QXPEHU� WR� D� SHUFHQWDJH� E\� PXOWLSO\LQJ� E\� ���� �³&XUUHQW� 2SW�2XW�

3HUFHQWDJH´��� �7KH�&XUUHQW�2SW�2XW�3HUFHQWDJH� VKDOO� LQFOXGH� WKH�YDOXH�RI� DOO� VDOHV�E\�6HWWOLQJ�

'HIHQGDQW�WR�DQ\�SHUVRQ�RQ�WKH�&XUUHQW�2SW�2XW�/LVW�ZKR�KDV�DQ�DVVLJQPHQW�V��IURP�DQ\�RWKHU�

SHUVRQ��LQFOXGLQJ�WKRVH�QRW�RQ�WKH�&XUUHQW�2SW�2XW�/LVW�

E� $IWHU�WKH�GHDGOLQH�IRU�ILOLQJ�WLPHO\�H[FOXVLRQV�IURP�WKH�6HWWOHPHQW�&ODVV�KDV�

SDVVHG�� ,QWHULP� &R�/HDG� &RXQVHO� VKDOO� SURYLGH� FRXQVHO� IRU� 6HWWOLQJ� 'HIHQGDQW� ZLWK� D� OLVW� RI�

SHUVRQV WKDW� KDYH� WLPHO\� UHTXHVWHG� H[FOXVLRQ� IURP� WKH� 6HWWOHPHQW�&ODVV� �WKH� ³$FWXDO�2SW�2XW�

/LVW´��� 7KH�3DUWLHV�ZLOO�XVH�WKH�YDOXH�RI�SXUFKDVHV�IURP�6HWWOLQJ�'HIHQGDQW IRU�WKRVH�RQ�WKH�$FWXDO�

2SW�2XW�/LVW FRQWDLQHG�LQ�WKH�&XUUHQW�2SW�2XW�/LVW�RU��IRU�FXVWRPHUV�QRW�RQ�WKH�&XUUHQW�2SW�2XW�

/LVW��WKH�&XUUHQW�&XVWRPHU�/LVW� 7KH�3DUWLHV�ZLOO�DGG�XS�WKH�WRWDO�YDOXH�RI�DOO VDOHV�E\�6HWWOLQJ�

'HIHQGDQW� WR�DOO� FXVWRPHUV�RQ� WKH�$FWXDO�2SW�2XW�/LVW� �LQFOXGLQJ�DQ\�DVVLJQPHQW�V�� IURP�DQ\�

RWKHU�SHUVRQV���GLYLGH�WKDW YDOXH�E\�WKH�WRWDO�YDOXH�RI�DOO�VDOHV�E\�WKH�6HWWOLQJ�'HIHQGDQW�FRQWDLQHG�

RQ�WKH�&XUUHQW�&XVWRPHU�/LVW��DQG�FRQYHUW�WKDW�UHVXOWLQJ�QXPEHU�WR�D�SHUFHQWDJH�E\�PXOWLSO\LQJ�E\�

�����³$FWXDO�2SW�2XW�3HUFHQWDJH´��

F� ,I� WKH�$FWXDO� 2SW�2XW� 3HUFHQWDJH� H[FHHGV� ����� RI� WKH� &XUUHQW� 2SW�2XW�

3HUFHQWDJH��WKHQ�WKH�6HWWOHPHQW�)XQG VKDOO�EH�UHGXFHG��DQG�UHWXUQHG�WR�7\VRQ��E\��� FHQWV�IRU�HDFK�

���RI�VDOHV�H[FOXGHG�IURP�WKH�6HWWOHPHQW�&ODVV�DERYH�WKH������WKUHVKROG���%\�ZD\�RI�H[DPSOH��LI�

WKH�XOWLPDWH�DJUHHG�XSRQ�&XUUHQW�2SW�2XW�3HUFHQWDJH�LV��������WKH�DGGLWLRQ�RI�WKH������H[FHVV�

EXIIHU� \LHOGV� D� ���� WKUHVKROG� DERYH� ZKLFK� D� UHGXFWLRQ� ZRXOG� RFFXU�� � ,I� WKH $FWXDO� 2SW�2XW�

3HUFHQWDJH�LV������WKHQ�WKH�IROORZLQJ�IRUPXOD�ZRXOG�EH�XVHG�WR�UHGXFH�WKH�6HWWOHPHQW�)XQG �ZKLFK�
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UHGXFWLRQ�ZRXOG�EH�UHWXUQHG�WR�7\VRQ�������� ���2SW�2XW�6DOHV�7RWDO�6DOHV��± ������7KH�IRUHJRLQJ�

VKDOO�EH�UHIHUUHG�WR�DV� WKH�³6HWWOHPHQW�5HGXFWLRQ´��� �7KH�6HWWOHPHQW�5HGXFWLRQ�LQ�WKLV�H[DPSOH�

ZRXOG�EH�������RI�WKH�6HWWOHPHQW�)XQG DQG�WKH�6HWWOHPHQW�)XQG ZRXOG�EH�UHGXFHG�E\�����������

WR������������ DQG������������ZRXOG�EH�UHWXUQHG�WR�7\VRQ�

��� (IIHFW�RI�'LVDSSURYDO���,I�WKH�&RXUW�GRHV�QRW�FHUWLI\�WKH�6HWWOHPHQW�&ODVV�DV�GHILQHG�

LQ�WKLV�6HWWOHPHQW�$JUHHPHQW��RU�LI�WKH�&RXUW�GRHV�QRW�DSSURYH�WKLV�6HWWOHPHQW�$JUHHPHQW�LQ�DOO�

PDWHULDO�UHVSHFWV��RU� LI� WKH�&RXUW�GRHV�QRW�HQWHU�)LQDO�$SSURYDO�DV�SURYLGHG�IRU� LQ�3DUDJUDSK���

KHUHLQ��RU�LI�DQ\�MXGJPHQW�DSSURYLQJ�WKLV�6HWWOHPHQW�$JUHHPHQW�LV�PDWHULDOO\�PRGLILHG�RU�VHW�DVLGH�

RQ�DSSHDO��RU�LI�DOO�RI�WKH�FRQGLWLRQV�IRU�)LQDO�-XGJPHQW�GR�QRW�RFFXU�DV�VHW�IRUWK�LQ�3DUDJUDSK�� RI�

WKLV� 6HWWOHPHQW� $JUHHPHQW�� WKHQ� WKLV� 6HWWOHPHQW� $JUHHPHQW� PD\� EH UHVFLQGHG�� FDQFHOOHG� RU�

WHUPLQDWHG E\� 7\VRQ RU� '33V� RQ� EHKDOI� RI� WKH� 6HWWOHPHQW� &ODVV�� � ,I� UHVFLQGHG�� FDQFHOOHG� RU�

WHUPLQDWHG��WKLV�6HWWOHPHQW�$JUHHPHQW�VKDOO�EHFRPH�QXOO�DQG�YRLG��DQG��ZLWK�WKH�H[FHSWLRQ�RI�DQ\�

6HWWOHPHQW�)XQGV�XVHG�IRU�QRWLFH�SXUSRVHV�SXUVXDQW�WR�3DUDJUDSK���F���LQ�WKH�HYHQW�WKH�VHWWOHPHQW�

LV�QRW�SUHOLPLQDULO\�RU�ILQDOO\�DSSURYHG�E\�WKH�&RXUW��DOO�RWKHU�IXQGV�LQ�WKH�(VFURZ�$FFRXQW�VKDOO�

EH�UHWXUQHG�WR�7\VRQ DQG�WKH�3DUWLHV¶�SRVLWLRQ�VKDOO�EH�UHWXUQHG�WR�WKH�VWDWXV�TXR�DQWH� ,Q�QR�ZD\�

VKDOO�'33V�KDYH�WKH�ULJKW�WR�UHVFLQG��FDQFHO�RU�WHUPLQDWH�WKLV�6HWWOHPHQW�$JUHHPHQW�LI�WKH�&RXUW�

IDLOV�RU�UHIXVHV�WR�JUDQW�DQ\�UHTXHVWHG�DWWRUQH\V¶ IHHV��DQ\�FRVWV��RU�DQ\�DZDUGV�WR�'33V�

��� &KRLFH�RI�/DZ�DQG�'LVSXWH�5HVROXWLRQ���$Q\�GLVSXWHV�UHODWLQJ�WR�WKLV 6HWWOHPHQW�

$JUHHPHQW RU�WKH�&RQILGHQWLDO�/HWWHU�$JUHHPHQW VKDOO�EH�JRYHUQHG�E\�,OOLQRLV ODZ�ZLWKRXW�UHJDUG�

WR�FRQIOLFWV�RI�ODZ�SURYLVLRQV��DQG�DQ\�DQG�DOO�GLVSXWHV�UHJDUGLQJ�WKLV�6HWWOHPHQW�$JUHHPHQW RU�

WKH�&RQILGHQWLDO�/HWWHU�$JUHHPHQW ZLOO�EH�PHGLDWHG�LQ�JRRG�IDLWK�ZLWK�-XGJH�'DQLHO�:HLQVWHLQ�

�UHW�� EHIRUH�DQ\�VXLW��DFWLRQ��SURFHHGLQJ�RU�GLVSXWH�PD\�EH�ILOHG�LQ�WKH�&RXUW�SXUVXDQW�WR�3DUDJUDSK�

���EHORZ�
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��� &RQVHQW�WR�-XULVGLFWLRQ���7KH�3DUWLHV�DQG�DQ\�5HOHDVLQJ�3DUWLHV�KHUHE\�LUUHYRFDEO\�

VXEPLW�WR�WKH�H[FOXVLYH�MXULVGLFWLRQ�RI�WKH�&RXUW�IRU�DQ\�VXLW��DFWLRQ��SURFHHGLQJ��RU�GLVSXWH�DULVLQJ�

RXW� RI� RU� UHODWLQJ� WR� WKLV� 6HWWOHPHQW�$JUHHPHQW RU� WKH�&RQILGHQWLDO� /HWWHU�$JUHHPHQW� RU� WKH�

DSSOLFDELOLW\� RI� WKLV� 6HWWOHPHQW� $JUHHPHQW RU� WKH� &RQILGHQWLDO� /HWWHU� $JUHHPHQW� :LWKRXW�

OLPLWLQJ� WKH� JHQHUDOLW\� RI� WKH� IRUHJRLQJ�� LW� LV� KHUHE\� DJUHHG� WKDW� DQ\� GLVSXWH� FRQFHUQLQJ� WKH�

SURYLVLRQV�RI�3DUDJUDSKV �������LQFOXGLQJ�EXW�QRW�OLPLWHG�WR��DQ\�VXLW��DFWLRQ��RU�SURFHHGLQJ�LQ�

ZKLFK�WKH�SURYLVLRQV�RI�3DUDJUDSKV ������DUH�DVVHUWHG�DV�D�GHIHQVH�LQ�ZKROH�RU� LQ�SDUW� WR�DQ\�

FODLP� RU� FDXVH� RI� DFWLRQ� RU� RWKHUZLVH� UDLVHG� DV� DQ� REMHFWLRQ�� FRQVWLWXWHV� D� VXLW�� DFWLRQ�� RU�

SURFHHGLQJ�DULVLQJ�RXW�RI�RU�UHODWLQJ�WR�WKLV�6HWWOHPHQW�$JUHHPHQW���,Q�WKH�HYHQW�WKDW�WKH�SURYLVLRQV�

RI�3DUDJUDSKV ������DUH�DVVHUWHG�E\�DQ\�7\VRQ 5HOHDVHG�3DUW\�DV�D�GHIHQVH�LQ�ZKROH�RU�LQ�SDUW�WR�

DQ\�FODLP�RU�FDXVH�RI�DFWLRQ�RU�RWKHUZLVH�UDLVHG�DV�DQ�REMHFWLRQ�LQ�DQ\�VXLW��DFWLRQ�RU�SURFHHGLQJ��

LW�LV�KHUHE\�DJUHHG�WKDW�VXFK�7\VRQ 5HOHDVHG�3DUW\�VKDOO�EH�HQWLWOHG�WR�D�VWD\�RI WKDW�VXLW��DFWLRQ��

RU�SURFHHGLQJ�XQWLO�WKH�PHGLDWLRQ�UHTXLUHG�E\�3DUDJUDSK��� LV�FRPSOHWH DQG��LI�WKH�PDWWHU�LV�QRW�

UHVROYHG�E\�PHGLDWLRQ��WKH�&RXUW�KDV�HQWHUHG�D�ILQDO�MXGJPHQW�QR�ORQJHU�VXEMHFW�WR�DQ\�DSSHDO�RU�

UHYLHZ� GHWHUPLQLQJ� DQ\� LVVXHV� UHODWLQJ� WR� WKH� GHIHQVH� RU� REMHFWLRQ� EDVHG� RQ� VXFK� SURYLVLRQV���

6ROHO\� IRU� SXUSRVHV� RI� VXFK� VXLW�� DFWLRQ�� RU� SURFHHGLQJ�� WR� WKH� IXOOHVW� H[WHQW� WKDW� WKH\� PD\

HIIHFWLYHO\�GR�VR�XQGHU�DSSOLFDEOH�ODZ��WKH�3DUWLHV�DQG�DQ\�5HOHDVLQJ�3DUWLHV�LUUHYRFDEO\�ZDLYH�

DQG�DJUHH�QRW�WR�DVVHUW��E\�ZD\�RI�PRWLRQ��DV�D�GHIHQVH�RU�RWKHUZLVH��DQ\�FODLP�RU�REMHFWLRQ�WKDW�

WKH\�DUH�QRW�VXEMHFW�WR�WKH�LQ�SHUVRQDP�MXULVGLFWLRQ�RI�WKH�&RXUW���1RWKLQJ�VKDOO�EH�FRQVWUXHG�DV�D�

VXEPLVVLRQ�WR�MXULVGLFWLRQ�IRU�DQ\�SXUSRVH�RWKHU�WKDQ�HQIRUFHPHQW�RI�WKLV�6HWWOHPHQW�$JUHHPHQW

DQG�WKH�&RQILGHQWLDO�/HWWHU�$JUHHPHQW�

��� &ODVV� $FWLRQ� )DLUQHVV� $FW�� :LWKLQ� WHQ� ����� GD\V� RI� ILOLQJ� RI� WKLV� 6HWWOHPHQW�

$JUHHPHQW�LQ�&RXUW�ZLWK�WKH�DERYH�PHQWLRQHG�PRWLRQ�IRU�3UHOLPLQDU\�$SSURYDO� 7\VRQ��DW� LWV�
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VROH� H[SHQVH�� VKDOO VHUYH� XSRQ� DSSURSULDWH� )HGHUDO� DQG� 6WDWH� RIILFLDOV� DOO� PDWHULDOV� UHTXLUHG�

SXUVXDQW�WR�&$)$��DQG�VKDOO�FRQILUP�WR�'33V¶�,QWHULP�&R�/HDG�&RXQVHO�WKDW�VXFK�QRWLFHV�KDYH�

EHHQ�VHUYHG�

��� &RVWV� 5HODWLQJ� WR� $GPLQLVWUDWLRQ�� � 7KH� 7\VRQ 5HOHDVHG� 3DUWLHV� VKDOO� KDYH� QR�

UHVSRQVLELOLW\� RU� OLDELOLW\� UHODWLQJ� WR� WKH� DGPLQLVWUDWLRQ�� LQYHVWPHQW�� RU� GLVWULEXWLRQ� RI� WKH�

6HWWOHPHQW�)XQGV�

��� %LQGLQJ�(IIHFW�� � 7KLV� 6HWWOHPHQW�$JUHHPHQW� FRQVWLWXWHV� D� ELQGLQJ�� HQIRUFHDEOH�

DJUHHPHQW�DV�WR�WKH�WHUPV�FRQWDLQHG�KHUHLQ���7KLV�6HWWOHPHQW�$JUHHPHQW�VKDOO�EH�ELQGLQJ�XSRQ��

DQG� LQXUH� WR� WKH�EHQHILW� RI�� WKH� VXFFHVVRUV�� DVVLJQV�� DQG�KHLUV�RI� WKH�3DUWLHV��6HWWOHPHQW�&ODVV�

0HPEHUV��WKH�5HOHDVLQJ�3DUWLHV��DQG�WKH�7\VRQ 5HOHDVHG�3DUWLHV���:LWKRXW�OLPLWLQJ�WKH�JHQHUDOLW\�

RI�WKH�IRUHJRLQJ��XSRQ�FHUWLILFDWLRQ�RI�WKH�6HWWOHPHQW�&ODVV�DQG�)LQDO�$SSURYDO��HDFK�DQG�HYHU\�

FRYHQDQW�DQG�DJUHHPHQW�KHUHLQ�E\� WKH�'33V�VKDOO�EH�ELQGLQJ�XSRQ�DOO PHPEHUV�DQG�SRWHQWLDO�

PHPEHUV�RI�WKH�6HWWOHPHQW�&ODVV�DQG�5HOHDVLQJ�3DUWLHV�ZKR�KDYH�QRW�YDOLGO\�H[FOXGHG�WKHPVHOYHV�

IURP�WKH�6HWWOHPHQW�&ODVV�

��� 6ROH�5HPHG\�� �7KLV�6HWWOHPHQW�$JUHHPHQW�VKDOO�SURYLGH� WKH�VROH�DQG�H[FOXVLYH�

UHPHG\�IRU�DQ\�DQG�DOO�5HOHDVHG�&ODLPV�DJDLQVW�DQ\�7\VRQ 5HOHDVHG�3DUW\��DQG�XSRQ�HQWU\�RI�

)LQDO� -XGJPHQW�� WKH� 5HOHDVLQJ� 3DUWLHV� VKDOO� EH� IRUHYHU� EDUUHG� IURP� LQLWLDWLQJ�� DVVHUWLQJ��

PDLQWDLQLQJ��RU�SURVHFXWLQJ�DQ\�DQG�DOO�5HOHDVHG�&ODLPV�DJDLQVW�DQ\�7\VRQ 5HOHDVHG�3DUW\�

��� &RXQVHO¶V ([SUHVV�$XWKRULW\���(DFK�FRXQVHO�VLJQLQJ�WKLV�6HWWOHPHQW�$JUHHPHQW�RQ�

EHKDOI�RI�D�3DUW\�RU�3DUWLHV�KDV�IXOO�DQG�H[SUHVV�DXWKRULW\�WR�HQWHU�LQWR�DOO�RI�WKH�WHUPV�UHIOHFWHG�

KHUHLQ�RQ�EHKDOI�RI�HDFK�DQG�HYHU\�RQH�RI�WKH�FOLHQWV�IRU�ZKLFK�FRXQVHO�LV�VLJQLQJ�
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��� ,W�LV�DJUHHG�WKDW�WKLV�6HWWOHPHQW�$JUHHPHQW�VKDOO�EH�DGPLVVLEOH�LQ�DQ\�SURFHHGLQJ�

IRU� HVWDEOLVKLQJ� WKH� WHUPV� RI� WKH� 3DUWLHV¶� DJUHHPHQW� RU� IRU� DQ\� RWKHU� SXUSRVH�ZLWK� UHVSHFW� WR�

LPSOHPHQWLQJ�RU�HQIRUFLQJ�WKLV�6HWWOHPHQW�$JUHHPHQW�

��� 1RWLFHV���$OO�QRWLFHV�XQGHU�WKLV�6HWWOHPHQW�$JUHHPHQW�VKDOO�EH�LQ�ZULWLQJ���(DFK�

VXFK�QRWLFH� VKDOO�EH�JLYHQ�HLWKHU�E\�� �D��KDQG�GHOLYHU\�� �E�� UHJLVWHUHG�RU� FHUWLILHG�PDLO�� UHWXUQ�

UHFHLSW�UHTXHVWHG��SRVWDJH�SUH�SDLG��RU��F��)HGHUDO�([SUHVV�RU�VLPLODU�RYHUQLJKW�FRXULHU��DQG��LQ�

WKH�FDVH�RI�HLWKHU��D����E��RU��F��VKDOO�EH�DGGUHVVHG�

,I�GLUHFWHG�WR�'33V��WKH�6HWWOHPHQW�&ODVV��RU�DQ\�PHPEHU�RI�WKH�6HWWOHPHQW�&ODVV��WR�

:��-RVHSK�%UXFNQHU
%ULDQ�'��&ODUN
/2&.5,'*(�*5,1'$/�1$8(1�3�/�/�3�
����:DVKLQJWRQ�$YHQXH�6RXWK��6XLWH�����
0LQQHDSROLV��01������
ZMEUXFNQHU#ORFNODZ�FRP
EGFODUN#ORFNODZ�FRP

&OLIIRUG�+��3HDUVRQ
%REE\�3RX\D
3($5621��6,021�	�:$56+$:��//3
������9HQWXUD�%RXOHYDUG��6XLWH����
6KHUPDQ�2DNV��&$������
FSHDUVRQ#SVZODZ�FRP
ESRX\D#SVZODZ�FRP

,I�GLUHFWHG�WR�WKH�7\VRQ��WR�

5DFKHO�-��$GFR[
$;,11��9(/7523�	�+$5.5,'(5�//3
����)�6WUHHW�1:��6XLWH����
:DVKLQJWRQ��'&������
UDGFR[#D[LQQ�FRP

�DQG�

(OL�-��*ODVVHU
([HFXWLYH &RXQVHO��$QWLWUXVW�DQG�*OREDO�&RPSHWLWLRQ
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7\VRQ�)RRGV��,QF�
�����'RQ�7\VRQ�3DUNZD\
6SULQJGDOH��$5������
(OL�*ODVVHU#7\VRQ�FRP

RU�VXFK�RWKHU�DGGUHVV�DV�WKH�3DUWLHV�PD\�GHVLJQDWH��IURP�WLPH�WR�WLPH��E\�JLYLQJ�QRWLFH�WR�DOO�

3DUWLHV�KHUHWR�LQ�WKH�PDQQHU�GHVFULEHG�LQ�WKLV�3DUDJUDSK� 7KH�3DUWLHV�VKDOO�DOVR�SURYLGH�FRXUWHV\�

FRSLHV�RI�DOO�QRWLFHV�E\�HOHFWURQLF�PDLO�

��� 1R�$GPLVVLRQ���:KHWKHU�RU�QRW�3UHOLPLQDU\�$SSURYDO�LV�JUDQWHG��)LQDO�-XGJPHQW�

LV� HQWHUHG� RU� WKLV� 6HWWOHPHQW� $JUHHPHQW� LV� WHUPLQDWHG�� WKH� 3DUWLHV� H[SUHVVO\� DJUHH� WKDW� WKLV�

6HWWOHPHQW�$JUHHPHQW�DQG�LWV�FRQWHQWV��DQG�DQ\�DQG�DOO�VWDWHPHQWV��QHJRWLDWLRQV��GRFXPHQWV��DQG�

GLVFXVVLRQV�DVVRFLDWHG�ZLWK�LW��DUH�QRW�DQG�VKDOO�QRW�EH�GHHPHG�RU�FRQVWUXHG�WR�EH�DQ�DGPLVVLRQ�RI�

OLDELOLW\�E\�DQ\�3DUW\�RU�7\VRQ 5HOHDVHG�3DUW\�

��� 1R�8QVWDWHG�7KLUG�3DUW\�%HQHILFLDULHV�� �([FHSW� DV� LV�SURYLGHG� LQ�3DUDJUDSK���

EHORZ�� QR�SURYLVLRQ�RI� WKLV�$JUHHPHQW� VKDOO� SURYLGH� DQ\� ULJKWV� WR�� RU�EH� HQIRUFHDEOH� E\�� DQ\�

SHUVRQ�RU�HQWLW\� WKDW� LV�QRW�D�7\VRQ 5HOHDVHG�3DUW\��'33��PHPEHU�RI� WKH�6HWWOHPHQW�&ODVV��RU�

,QWHULP�&R�/HDG�&RXQVHO�

��� 1R�3DUW\�LV�WKH�'UDIWHU���1RQH�RI�WKH�3DUWLHV�KHUHWR�VKDOO�EH�FRQVLGHUHG�WR�EH�WKH�

GUDIWHU�RI�WKLV�6HWWOHPHQW�$JUHHPHQW�RU�DQ\�SURYLVLRQ�KHUHRI�IRU�WKH�SXUSRVH�RI�DQ\�VWDWXWH��FDVH�

ODZ�� RU� UXOH� RI� LQWHUSUHWDWLRQ� RU� FRQVWUXFWLRQ� WKDW� ZRXOG� RU� PLJKW� FDXVH� DQ\� SURYLVLRQ� WR� EH�

FRQVWUXHG�DJDLQVW�WKH�GUDIWHU�KHUHRI�

��� $PHQGPHQW�DQG�:DLYHU���7KLV�6HWWOHPHQW�$JUHHPHQW�VKDOO�QRW�EH�PRGLILHG�LQ�DQ\�

UHVSHFW� H[FHSW� E\� D� ZULWLQJ� H[HFXWHG� E\� WKH� 3DUWLHV�� DQG� WKH� ZDLYHU� RI� DQ\� ULJKWV� FRQIHUUHG�

KHUHXQGHU�VKDOO�EH�HIIHFWLYH�RQO\�LI�PDGH�E\�ZULWWHQ�LQVWUXPHQW�RI�WKH�ZDLYLQJ�3DUW\���7KH�ZDLYHU�

E\�DQ\�3DUW\�RI�DQ\�SDUWLFXODU�EUHDFK�RI�WKLV�$JUHHPHQW�VKDOO�QRW�EH�GHHPHG�RU�FRQVWUXHG�DV�D�

ZDLYHU�RI�DQ\�RWKHU�EUHDFK��ZKHWKHU�SULRU��VXEVHTXHQW�RU�FRQWHPSRUDQHRXV��RI�WKLV�$JUHHPHQW���
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7KLV�$JUHHPHQW�GRHV�QRW�ZDLYH�RU�RWKHUZLVH�OLPLW�WKH�3DUWLHV¶�ULJKWV�DQG�UHPHGLHV�IRU�DQ\�EUHDFK�

RI�WKLV�$JUHHPHQW���$Q\�EUHDFK RI�WKLV�$JUHHPHQW�PD\�UHVXOW�LQ�LUUHSDUDEOH�GDPDJH�WR�D�3DUW\�IRU�

ZKLFK�VXFK�3DUW\�ZLOO�QRW�KDYH�DQ�DGHTXDWH�UHPHG\�DW�ODZ���$FFRUGLQJO\��LQ�DGGLWLRQ�WR�DQ\�RWKHU�

UHPHGLHV� DQG� GDPDJHV� DYDLODEOH�� WKH� 3DUWLHV� DFNQRZOHGJH� DQG� DJUHH� WKDW� WKH� 3DUWLHV� PD\�

LPPHGLDWHO\�VHHN�HQIRUFHPHQW�RI�WKLV�6HWWOHPHQW�$JUHHPHQW�E\�PHDQV�RI�VSHFLILF�SHUIRUPDQFH�

RU�LQMXQFWLRQ��ZLWKRXW�WKH�UHTXLUHPHQW�RI�SRVWLQJ�D�ERQG�RU�RWKHU�VHFXULW\�

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

FRXQWHUSDUWV��HDFK�RI ZKLFK�VKDOO�EH�GHHPHG�DQ�RULJLQDO��EXW�DOO�RI�ZKLFK�WRJHWKHU�VKDOO�FRQVWLWXWH�

D� VLQJOH� DJUHHPHQW�� � )DFVLPLOH� RU� (OHFWURQLF� 0DLO� VLJQDWXUHV� VKDOO� EH� FRQVLGHUHG� DV� YDOLG�

VLJQDWXUHV�DV�RI�WKH�GDWH�KHUHRI��DOWKRXJK�WKH�RULJLQDO�VLJQDWXUH�SDJHV�VKDOO�WKHUHDIWHU�EH�DSSHQGHG�

WR�WKLV�6HWWOHPHQW�$JUHHPHQW�DQG�ILOHG�ZLWK�WKH�&RXUW�

��� ,QWHJUDWHG� $JUHHPHQW�� � 7KLV� 6HWWOHPHQW� $JUHHPHQW� FRPSULVHV� WKH� HQWLUH��

FRPSOHWH�� DQG� LQWHJUDWHG� DJUHHPHQW� EHWZHHQ� WKH� 3DUWLHV�� DQG� VXSHUVHGHV� DOO� SULRU� DQG�

FRQWHPSRUDQHRXV�XQGHUWDNLQJV��FRPPXQLFDWLRQV��UHSUHVHQWDWLRQV��XQGHUVWDQGLQJV��QHJRWLDWLRQV��

DQG�GLVFXVVLRQV��HLWKHU�RUDO�RU�ZULWWHQ��EHWZHHQ�WKH�3DUWLHV� 7KH�3DUWLHV�DJUHH�WKDW�WKLV�6HWWOHPHQW�

$JUHHPHQW�PD\�EH�PRGLILHG�RQO\�E\�D�ZULWWHQ�LQVWUXPHQW�VLJQHG�E\�WKH�3DUWLHV�DQG�WKDW�QR�3DUW\�

ZLOO�DVVHUW�DQ\�FODLP�DJDLQVW�DQRWKHU�EDVHG�RQ�DQ\�DOOHJHG�DJUHHPHQW�DIIHFWLQJ�RU�UHODWLQJ�WR�WKH�

WHUPV�RI�WKLV�6HWWOHPHQW�$JUHHPHQW�QRW�LQ�ZULWLQJ�DQG�VLJQHG�E\�WKH�3DUWLHV�

��� 9ROXQWDU\� 6HWWOHPHQW�� � 7KH� 3DUWLHV� DJUHH� WKDW� WKLV� 6HWWOHPHQW� $JUHHPHQW� ZDV�

QHJRWLDWHG�LQ�JRRG�IDLWK�E\�WKH�3DUWLHV��DQG�UHIOHFWV�D�VHWWOHPHQW�WKDW�ZDV�UHDFKHG�YROXQWDULO\�DIWHU�

FRQVXOWDWLRQ�ZLWK�FRPSHWHQW�FRXQVHO�DQG�WKH�SDUWLFLSDWLRQ�RI�D�QHXWUDO�PHGLDWRU��DQG�QR�3DUW\�KDV�

HQWHUHG�WKLV�6HWWOHPHQW�$JUHHPHQW�DV�WKH�UHVXOW�RI�DQ\�FRHUFLRQ�RU�GXUHVV�
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��� &RQILGHQWLDOLW\���7KH�3DUWLHV�DJUHH�WR�FRQWLQXH�WR�PDLQWDLQ�WKH�FRQILGHQWLDOLW\�RI�DOO�

VHWWOHPHQW� GLVFXVVLRQV DQG PDWHULDOV� H[FKDQJHG� GXULQJ� WKH� VHWWOHPHQW� QHJRWLDWLRQ�� � +RZHYHU��

7\VRQ DQG� '33V� FDQ� LQIRUP� RWKHU� SDUWLHV WR� WKLV� $FWLRQ� WKDW� WKH\� KDYH UHDFKHG� D� VHWWOHPHQW�

DJUHHPHQW�� WKH� DPRXQW� RI� WKH� VHWWOHPHQW�� DQG� WKH� FRRSHUDWLRQ� SURYLGHG� IRU� LQ� WKLV� 6HWWOHPHQW�

$JUHHPHQW� 1RWZLWKVWDQGLQJ� DQ\WKLQJ� LQ� WKLV� 3DUDJUDSK�� WKH� &RQILGHQWLDO� /HWWHU� $JUHHPHQW

GHVFULEHG�LQ�3DUDJUDSK����LV�WR EH�NHSW�FRQILGHQWLDO DQG�QRW�GLVFORVHG�WR�RWKHU�3DUWLHV�WR�WKLV�$FWLRQ��

XQOHVV�UHTXHVWHG�E\�WKH�&RXUW�IRU�LQ�FDPHUD�UHYLHZ�LQ�FRQQHFWLRQ�ZLWK�DSSURYDO�RI�WKH�3DUWLHV¶�

6HWWOHPHQW�$JUHHPHQW�

��� )LQDO�-XGJPHQW�DV�WR�RWKHU�'HIHQGDQWV� '33V�KDYH�EHHQ�SURYLGHG�ZLWK�D�FRS\�RI�

WKH�DJUHHPHQW�HQWHUHG�LQWR�E\�FHUWDLQ�'HIHQGDQWV�GDWHG�)HEUXDU\�����������KHUHLQDIWHU�UHIHUUHG�WR

DV�³'HIHQGDQWV¶ $JUHHPHQW´�� 7KH�GHILQHG�WHUPV�LQ�'HIHQGDQWV¶�$JUHHPHQW�VKDOO�KDYH�WKH�VDPH�

PHDQLQJ�ZKHQ�XVHG�LQ�WKLV�6HWWOHPHQW�$JUHHPHQW�� '33V�DJUHH�WKDW�QRWZLWKVWDQGLQJ�DQ\WKLQJ�WR�

WKH� FRQWUDU\� FRQWDLQHG� LQ� WKLV� 6HWWOHPHQW� $JUHHPHQW�� '33V� VKDOO� UHGXFH� WKH� GROODU� DPRXQW�

FROOHFWDEOH�IURP�WKH�SDUWLHV�WR�WKH�'HIHQGDQWV¶�$JUHHPHQW�SXUVXDQW�WR�DQ\�)LQDO�-XGJPHQW�E\�D�

SHUFHQWDJH�HTXDO�WR�WKH�6KDULQJ�3HUFHQWDJH�RI�7\VRQ��FDOFXODWHG�SXUVXDQW�WR�6HFWLRQ���DQG�([KLELWV�

$�DQG�%�RI�'HIHQGDQWV¶�$JUHHPHQW��DV�LOOXVWUDWHG�E\�WKH�$SSHQGL[�WR�'HIHQGDQWV¶�$JUHHPHQW��DV�

LI�7\VRQ KDG�QRW�VHWWOHG��KDG�EHHQ�IRXQG�OLDEOH�RQ�WKH�FODLP��DQG�ZDV�D�6KDULQJ�3DUW\�ZLWK�UHVSHFW�

WR�WKH�)LQDO�-XGJPHQW�� '33V�DJUHH�WKDW�WKLV�XQGHUWDNLQJ�LV�DOVR�IRU�WKH�EHQHILW�RI�DQ\�'HIHQGDQW�

WKDW�LV�D�SDUW\�WR�WKH�'HIHQGDQWV¶�$JUHHPHQW�DQG�WKDW�WKLV�XQGHUWDNLQJ�PD\�EH�HQIRUFHG�E\�DQ\�RU�

DOO�RI�VXFK�'HIHQGDQWV�DV�WKLUG�SDUW\�EHQHILFLDULHV�KHUHRI�� $Q\�DPELJXLW\�LQ�WKLV�3DUDJUDSK��� RU�

LQFRQVLVWHQF\ EHWZHHQ� WKLV� 6HWWOHPHQW� $JUHHPHQW� DQG� WKH� 'HIHQGDQWV¶� $JUHHPHQW� VKDOO� EH�

UHVROYHG�LQ�IDYRU�RI�WKH�'HIHQGDQWV¶�$JUHHPHQW��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��6HFWLRQV���'���DQG�

��'���WKHUHRI�� '33V�IXUWKHU�UHSUHVHQW�DQG�ZDUUDQW�WKDW�WKH\�KDYH�QRW�UHDFKHG�DQ\�DJUHHPHQW�WR�



��

SURYLGH�DQ\�SRUWLRQ�RI�WKH�VHWWOHPHQW�SURFHHGV�SURYLGHG�KHUHXQGHU�WR�DQ\�SHUVRQ�RU�HQWLW\�WKDW�LV�

QRW�H[SOLFLWO\�LGHQWLILHG�DV�D�UHOHDVRU�LQ�WKLV�6HWWOHPHQW�$JUHHPHQW��H[FHSW�IRU�SURFHHGV UHFHLYHG�

E\�'33V¶�DWWRUQH\V�IRU�SD\PHQW�RI�DWWRUQH\V¶�IHHV� '33V�VKDOO�XVH�WKHLU�EHVW�HIIRUWV�WR�HQVXUH�WKDW�

WKH�6HWWOHPHQW�$JUHHPHQW�FRQVWLWXWHV�D�4XDOLILHG�6HWWOHPHQW�XQGHU�'HIHQGDQWV¶�$JUHHPHQW�DQG�WR�

HIIHFWXDWH�WKH�LQWHQW�RI�WKH�SDUWLHV�WR�WKH�'HIHQGDQWV¶�$JUHHPHQW�WR�WUHDW�WKH�6HWWOHPHQW�$JUHHPHQW�

DV� D� 4XDOLILHG� 6HWWOHPHQW�� LQFOXGLQJ� �DV� PD\� EH� QHFHVVDU\�� WR� PDNH� DQ\� DPHQGPHQWV� WR� WKH�

6HWWOHPHQW� $JUHHPHQW� WR� UHIOHFW� WKH� LQWHQW� WR� WUHDW� WKH� 6HWWOHPHQW� $JUHHPHQW� DV� D� 4XDOLILHG�

6HWWOHPHQW�

��� ,UUHVSHFWLYH�RI�DQ\�WHUP�LQ�WKLV�$JUHHPHQW��LW�LV�H[SUHVVO\�DJUHHG�WKDW�QRWKLQJ�LQ�

WKLV� $JUHHPHQW� SURKLELWV� '33V� DQG� '33� FRXQVHO� LQ� RQJRLQJ� OLWLJDWLRQ� RI� WKH� $FWLRQ� IURP�

HVWDEOLVKLQJ�D�FRQVSLUDF\�XQGHU�WKH�6KHUPDQ�$FW��LQFOXGLQJ�GLVFRYHULQJ�DQG�LQWURGXFLQJ�HYLGHQFH�

RI�6HWWOLQJ�'HIHQGDQW�DV�D�FR�FRQVSLUDWRU�LQ�WKH�$FWLRQ�RU�IURP�HIIHFWLQJ�WKH�FRRSHUDWLRQ�SURYLVLRQV�

KHUHLQ�

��� ,UUHVSHFWLYH�RI�DQ\�WHUP�LQ�WKLV�$JUHHPHQW��WKH�3DUWLHV�DJUHH�WKDW�����'33V�DQG�'33�

FRXQVHO�ZLOO�QRW�VKDUH�DQ\�PDWHULDO�OHDUQHG�SXUVXDQW�WR�3DUDJUDSK����RI�WKLV�$JUHHPHQW�ZLWK�DQ\�

RWKHU�SODLQWLII�RU�SODLQWLII�JURXS�LQ�UHODWHG�DFWLRQV��XQOHVV�DXWKRUL]HG�E\�7\VRQ�� ����QRWKLQJ�LQ�WKLV�

$JUHHPHQW�RWKHUZLVH�SUHYHQWV�'33V�IURP�FRQWLQXLQJ�WR�MRLQWO\�SURVHFXWH�WKLV�FDVH�DQG�XWLOL]LQJ�

DQ\�ZRUN�SURGXFW�GHYHORSHG�LQ�WKLV�PDWWHU DQG�����QRWKLQJ�LQ�WKLV�$JUHHPHQW�SUHYHQWV�7\VRQ�IURP�

GHIHQGLQJ�LWVHOI�DJDLQVW�FODLPV�EURXJKW�E\�RWKHU�SODLQWLIIV�RU�FODLPDQWV�LQ�WKH�$FWLRQ�
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