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7+,6� '(('� 2)� 5(7,5(0(17� LV� PDGH� DW� �FLW\�� WKLV� BBBBBB� GD\� RI� � BBBBBBBBBBB�� ��BBBB��%(7:((1�� ��� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB��BBBBBBBBBBBBBBBBBBBBBBBBBBBB�� ERWK� ,QGLDQ�,QKDELWDQWV�RI��FLW\���KHUHLQDIWHU�UHIHUUHG�WR�DV�³7+(�&217,18,1*�3$57(156´�RI�WKH��21(�3$57�DQG�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB��DOVR�DQ�,QGLDQ�,QKDELWDQW�RI��FLW\���KHUHLQDIWHU�UHIHUUHG�WR�DV�³7+(�5(7,5,1*�3$571(5´�RI�WKH�27+(5�3$57�
:+(5($6� WKH� SDUWLHV� KHUHWR� ZHUH� FDUU\LQJ� RQ� EXVLQHVV� LQ� SDUWQHUVKLS� XQGHU� WKH� QDPH� DQG� V W\OH� RI�BBBBBBBBBBBBBBBBBBBBBBBBBBBBB�DV�SHU�'HHG�R�3DUWQHUVKLS�H[HFXWHG�BBBBBBBBBBBBBBBBBB��
$1'�:+(5($6�WKH�5HWLULQJ�3DUWQHU�H[SUHVVHG�KLV�GHVLUH�WR�UHWLUH�IURP�WKH�VDLG�ILUP�RQ�DQG�ZLWK�HIIHFW�IURP�WKH�FORVH�RI�BBBBBBBBB�����BBB��
$1'�(+(5($6� WKH�5HWLULQJ�3DUWQHU�KDV� UHWLUHG� IURP� WKH�VDLG�SDUWQHUVKLS�ZLWK�HIIHFW� IURP� WKH�FORVH�RI�BBBBBBBB�GD\�RI�BBBBBBBB������BBB�
$1'�(+(5($6�WKH�SDUWLHV�KHUHWR�DUH�GHVLURXV�RI�UHGXFLQJ�LQWR�ZULWLQJ�WKH�WHUPV�DQG�FRQGLWLRQ�UHODWLQJ�WR�WKH�UHWLUHPHQW�RI�WKH�SDUWLHV�KHUH WR�RI�WKH�2WKHU�3DUW�IURP�WKH�VDLG�SDUWQHUVKLS�EXVLQHVV���
12:�7+,6�,1'(1785(�:,71(66(7+�$6�)2//2:6��

�� ,W� LV�DJUHHG�WKDW�WKH�5HWLULQJ�3DUWQHU�KDV�UHWLUHG�IURP�WKH�SDUWQHUVKLS�FDUULHG�RQ�XQGHU�WKH�QDPH�DQG� VW\OH� RI� 0�V�� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�KHUHLQDIWHU� FDOOHG� WKH� ³VDLG� ILUP´�� DQG�DFFRUGLQJO\� KH� FHDVH� WR� EH� 3DUWQHU� RI� WKH� VDLG� ILUP� IURP� WKH� FORVH� RI� BBBBGD\� RII� BBBBBBB�����BBBB�DQG� WKH�SDUWLHV� KHUHWR�PXWXDOO\� DJUHH� WR� GR�DOO� WKH� WKLQJV�QHFHVVDU\�DFFRUGLQJ� WR� WKH�SURYLVLRQV�RI� WKH�,QGLDQ�3DUWQHUVKLS�$FW�����RU�DQ\�PRGLILFDWLRQ�RU�UH �HQDFWPHQW�WKHUHRI�IRU� WKH�WLPH�EHLQJ�LQ�IRUFH�LQ�RUGHU�WR�JLYH�HIIHFW�WR�WKH�VDLG�UHWLUHPHQW��
�� 7KH�SDUWLHV�KHUHWR�DJUHH�WKDW�WKH�FKDQJHV�KHUHLQ�UHFRUGHG�DUH�FKDQJHV�FRQVHTXHQW�XSRQ�FKDQJH�LQ�WKH�FRQVWLWXWLRQ�RI�WKH�ILUP QRW�LQYROYLQJ�WKH�'LVVROXWLRQ�RI�WKH�ILUP�
�� 7KH�SDUWLHV�KHUHWR�KDYH�SUHSDUHG�WKH�%DODQFH�6KHHW�DV�RQ�BBBBBBBBBB���BB��EHLQJ�UHOHYDQW�WR�WKH�GDWH�RI�UHWLUHPHQW�DQG�UHIOHFWLQJ�DOO�DVVHWV�DQG�OLDELOLWLHV�RI�WKH�ILUP�DQG�KDYH�GHWHUPLQHG�WKH�DPRXQWV�SD\DEOH�WR WKH�5HWLULQJ�3DUWQHU�ZKLFK�VKDOO�EH�SDLG�RQ�RU�EHIRUHBBBBBBBBBBBBB���BBB�
�� ,Q� YLHZ�RI� WKH� UHWLUHPHQW�ZLWK�HIIHFW� IURP� WKH�FORVH�RI�BBBBBBGD\�RI�BBBB�����BBB� WKH�5HWLULQJ�3DUWQHU��ZLOO�KDYH�QR�VKDUH�� ULJKW�� WLWOH�RU� LQWHUHVW�RU�FODLP�RI�DQ\�QDWXUH�ZKDWVRHY HU� WR�RU� LQ� WKH�VDLG� SDUWQHUVKLS� ILUP� RU� EXVLQHVV� RU� DVVHWV� RI� LWV� QDPH� RU� LWV� SURSHUWLHV�� ZKHWKHU� WDQJLEOH� RU�LQWDQJLEOH�� LQFOXGLQJ� WKH� RXWVWDQGLQJV� HWF�� ZKDWVRHYHU� DQG� ZKHUHVRHYHU�� VDYH� DQG� H[FHSW� DV�KHUHLQ�SURYLGHG�@
�� ,W� LV�KHUHE\�FRYHQDQWHG� WKDW� IURP�D QG�VLQFH� WKH�GDWH�RI� UHWLUHPHQW� WKH�5HWLULQJ�3DUWQHU�KDYH�QR�FODLP� RU� LQWHUHVW� LQ� WKH� UXQQLQJ� EXVLQHVV� RI� WKH� ILUP� RU� LQ� WKH� EHQHILWV�� ULJKWV�� HQMR\PHQW� DQG�DGYDQWDJHV� RI� HVWDEOLVKHG� QDPH�� OLFHQVHV�� UHJLVWUDWLRQV� DQG� DOO� WDQJLEOH� DQG� LQWDQJLEOH�DGYDQWDJHV�DQG�LQFLGHQWDO�ULJKWV�KHOG�E\�WKH�ILUP�DQG�WKH\�FRQWLQXH�WR�EHORQJ�WR�WKH�ILUP���
�� 7KH�&217,18,1*�3$57(56�FRQILUP�WKDW�WKH\�ZLOO�GXO\�GLVFKDUJH�WKH�OLDELOLWLHV�RI�WKH�ILUP��ZKLFK�PD\�DULVH�DIWHU�BBBBBBBB����BBBB��LQ�UHVSHFW�RI�WKH�EXVLQHVV�FDUULHG�RQ�E\�WK H�VDLG�ILUP�DW�DQ\�WLPH�GXULQJ�WKH�H[LVWHQFH�RI�WKH�ILUP�
�� 7KH�5HWLULQJ� 3DUWQHU� KHUHE\� FRYHQDQWV�ZLWK�&217,18,1*�3$571(56� WKDW� KH� KDV� QRW� LQ� DQ\�ZD\�KHUHWRIRUH�FRQWUDFWHG�DQ\�GHEWV�RU�REOLJDWLRQV�VDYH�H[FHSW�WKRVH�ZKLFK�DUH�UHFRUGHG�LQ�WKH�ERRNV�RI�DFFRXQWV��,I��KRZHYHU��DQ\�VXFK�GHEWV�RU�OLDELOLWLHV�EH�IRXQG�WR�H[LVW�RU�GXH�RQ�WKH�GDWH�RU�UHWLUHPHQW� EXW� QRW� UHFRUGHG� LQ� WKH� ERRNV� RI� DFFRXQWV�� WKH� VDPH� VKDOO� EH� GLVFKDUJHG� E\� WKH�
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FRQFHUQHG� 5HWLULQJ� 3DUWQHU�� 6DYH� DQG� H[FHSW� DV� SURYLGHG� LQ� WKLV� FODXVH�� WKH� &217 ,18,1*�3$571(56�VKDOO�KDYH�QR�FODLP�DJDLQVW�WKH�5HWLULQJ�3DUWQHU�RI�DQ\�QDWXUH�ZKDWVRHYHU��

�� 6DYH�DQG�H[FHSW�DV�KHUHLQ�RWKHUZLVH�SURYLGHG�WKH�5HWLULQJ�3DUWQHU�VKDOO�LQ�QR�ZD\�EH�UHVSRQVLEOH�IRU�DQ\�RI�WKH�OLDELOLWLHV�RI�WKH�ILUP�UHODWLQJ�WR�WKH�EXVLQHVV�FD UULHG�RQ�E\�WKH�ILUP�DIWHU�WKH�GDWH�RI�UHWLUHPHQW�DQG�ZLWKRXW�HIIHFWLQJ� WKH�JHQHUDOLW\�� WKLV�ZLOO� LQFOXGH� UHJLVWHUHG� ILUP¶V� WD[�DQG� LQGLUHFW�WD[HV�DQG�GXHV� WR�DQ\�*RYHUQPHQW�DQG�RU�0XQLFLSDO�RU�DQ\�RWKHU�VHPL�*RYHUQPHQW�ERG\��7KH�&217,18,1*�3$571(56�VKDOO�UHLPEXUVH�DQG�NHHS�WKH�5HWLULQJ�3DUWQHU�,QGHPQLILHG�DJDLQVW�DOO�VXFK�OLDELOLWLHV�DQG�FODLPV�DQG�DJDLQVW�DOO�FRVWV�DQG�FKDUJHV�WKDW�PD\�EHFRPH�OLDEOH�WR�WKH�WKLUG�SDUWLHV�FODLPLQJ�DJDLQVW�WKH�ILU�RI�0�V��BBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
�� 7KDW�WKH�5HWLULQJ�3DUWQHU�VKDOO�SD\�DQG�GLVFKDUJH�KLV�SHUVRQDO�OLDELOLWLHV�IRU�,QFRPH�WD[�LQ�UHVSHFW�RI�WKH�SURILW�RI�WKH�SDUWQHUVKLS�ILUP�XSWR�WKH�GDWH�RI�UHWLUHPHQW�DQG�VKDOO�NHHS�RWKHUV�DQG�HDFK�RI�WKH� &RQWLQXLQJ� 3DUWQHUV� LQGHPQLILHG� DJDLQVW� DOO� FODLPV�� DFWLRQV�� GHPDQGV� DQG �RU� VXLWV� RU�SURFHHGLQJV�� FRVWV�� FKDUJHV� RU� H[SHQVHV� DULVLQJ� RXW� RI� RU� FRQFHUQLQJ� WKH� VDPH� RU� UHODWLQJ�WKHUHWR��
��� 7KH� UHWLULQJ� 3DUWQHU� VKDOO� QRW� KDYH� DQ\� FODLP� WR� DQG� VKDOO� QRW� VKDUH� WKH� SURILW� LQFOXGLQJ� JDLQV��DQG�RU�VXUSOXV�RU�DFFUHWLRQ�DV�DOVR�ORVV��GDP DJH��HWF��$ULVLQJ�WR�&217,18,1*�3$571(56�IURP�WKH� RZQHUVKLS� RI� YDULRXV� DVVHWV� RI� WKH� ILUP� RU� IRU� FDUU\LQJ� RQ� RI� WKH� ILUP¶V� EXVLQHVV� DIWHU�BBBBBBBB�GD\�RI�BBBBBBB�����BBB�
��� 7KH�&217,18,1*�3$571(56�VKDOO�EH�HQWLWOHG�WR�FROOHFW�DQG�UHFRYHU�DOO�WKH�RXWVWDQGLQJ ��HIIHFWV�DQG�SURSHUWLHV�RI� WKH�VDLG�KDYH�IXOO�ULJKWV�DQG�DEVROXWH�SRZHU�WR�DVN��GHPDQG�VXH��UHFRYHU�DQG�UHFHLYHV� DQG� JLYH� YDOLG� UHFHLSWV� DQG� GLVFKDUJHV� IRU� DOO� WKH� VLQJXODU� GHEWV� DQG� HIIHFWV� RU� GXHV�RZLQJ�RU�LQ�DQ\�ZD\�EHORQJLQJ�WR�WKH�VDLG�SDUWQHUVKLS�IL UP�DQG�WR�VHWWOH�DOO�DFFRXQWV��PDWWHUV�DQG�WKLQJV� ZKDWVRHYHU� UHODWLQJ� WR� WKH� VDLG� SDUWQHUVKLS� RU� WKH� EXVLQHVV� WKHUHRI� ZLWK� DOO� SHUVRQ� RU�SHUVRQV�DQG�WR�WKH�VDLG�SDUWQHUVKLS�RU�WKH�EXVLQHVV�WKHUHRI�ZLWK�DOO�SHUVRQ�RU�SHUVRQ�FRPSRXQG�RU�FRPSURPLVH�DQ\�RII�WKH�GHEWV�RU�FODLPV�RI�WKH�VDLG�SDUWQHUVKLS�DQG�WR�SURVHFXWH�DQ\�DFWLRQ�RU�RWKHU�OHJDO�SURFHHGLQJV��LI�DQ\��WKDW�PD\�EH�ILOHG�RU�DGRSWHG�LQ�FRQQHFWLRQ�ZLWK�WKH�VDLG�EXVLQHVV�RU� OLDELOLWLHV�RU�FODLPV�WKHUHRI�DQG�WKH�5(7,5,1*�3$571(5�LUUHYRFDEO\�QRPLQDWH�DQG�F RQVWLWXWH�WKH�&217,18,1*�3$571(56�RU�DQ\�RQH�RU�PRUH�RI�WKHP�RU�RWKHUZLVH�DV�WKHLU�DWWRUQH\V�WR�GR�DOO�DFWV��GHHGV��PDWWHUV�DQG�WKLQJV�DIRUHVDLG�DV�PD\�EH�QHFHVVDU\��
��� 7KH� SDUWLHV� KHUHWR� DJUHH� WR� VLJQ� VXFK� IRUPV� DQG�RU� GRFXPHQWV� DV�PD\� EH� QHFHVVDU\� WR� JLYHHIIHFW�WR�RU�LPSOHPHQW�HIIHFWLYHO\�WKH�SURYLVLRQV�RI�WKLV�'HHG�
��� $OO�GLVSXWHV�RU�GLIIHUHQFH�ZKLFK�PD\�DULVH�DPRQJVW�RU�EHWZHHQ�DQ\�RI�WKH�3DUWLHV�KHUHWR�RU�WKHLU�OHJDO�UHSUHVHQWDWLYHV�ZLWK�UHJDUG�WR�WKLV�'HHG�RU�DQ\�SDUW�WKHUHRI�RU�ZLWK�UHJDUG�WR�WKH�DPRX QW�RI�SURILW� RU� ORVV� RI� WKH� EXVLQHVV�� RU� WKH� ULJKWV� DQG� OLDELOLWLHV� RI� WKH� SDUWQHUV� XQGHU� WKLV� 'HHG� RU�UHJDUGLQJ�DQ\�RWKHU�PDWWHU� UHODWLQJ� WR� WKH� VHWWOHPHQW� RI� DFFRXQWV�EHWZHHQ� WKH�SDUWLHV�� WKH�VDLG�GLVSXWH�RU�GLVSXWHV�VKDOO�EH�UHIHUUHG�WR�D�VROH�$UELWUDWR U�DSSRLQWHG�E\�WKH�SDUWLHV�KHUHWR�E\�PXWXDO�FRQVHQW�� ,Q� WKH� HYHQW� RII� WKHUH� EHLQJ� QR� XQDQLPLW\� WKH� GLVSXWH� VKDOO� EH� UHIHUUHG� WR� D� JURXS� RI�DUELWUDWRUV� RQH� WR� EH� DSSRLQWHG� E\� HDFK� SDUW\� KHUHWR� DQG� WKH� DUELWUDWLRQ� SURFHHGLQJV� ZLOO� EH�FRQGXFWHG� LQ� DFFRUGDQFH� ZLWK� DQG� VXEMHFW� WR� WKH� SURYLVLRQV�RI� WKH�$UELWUDWLRQ�DFW�� �����RU� DQ\�RWKHU�VWDWXWRU\�PRGLILFDWLRQV�RU�UHHQDFWPHQW�WKHUH�RII�IRU�WKH�WLPH�EHLQJ�LQ�IRUFH��
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