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$�� 2���,�������������3ODL�WLII��DSSOLH��WR�WKH��RXUW�SXU�XD�W�WR��LYLO�3UDFWLFH�

/D��D���5XOH�����3/5���$UWLFOH���IRU�D��RU�HU�SUHOLPL�DULO��DSSURYL�J�WKH��HWWOHPH�W�RI�WKL��

OLWLJDWLR���WKH��$FWLR����L��DFFRU�D�FH��LWK�WKH�6WLSXODWLR��D���$JUHHPH�W�RI�6HWWOHPH�W��DWH��

�,�������������WKH��6WLSXODWLR����WKDW��WRJHWKHU��LWK�WKH�H[KLELW��D��H[H��WKHUHWR���HW��IRUWK�

WKH�WHUP��D���FR��LWLR���IRU�D�SURSR�H���HWWOHPH�W�RI�WKL��$FWLR���WKH��6HWWOHPH�W���D���IRU�D�

MX�JPH�W��L�PL��L�J�WKL��$FWLR���LWK�SUHMX�LFH�XSR��WKH�WHUP��D���FR��LWLR����HW�IRUWK�L��WKH�

6WLSXODWLR���

%�� ,��WKH�3UHOLPL�DU��$SSURYDO�2U�HU�RI�WKH�6HWWOHPH�W�RI�WKH��OD���$FWLR���DWH��

�,�������������WKH��3UHOLPL�DU��$SSURYDO�2U�HU����WKL���RXUW��DPR�J�RWKHU�WKL�J����L��

SUHOLPL�DULO��DSSURYH��WKH�6HWWOHPH�W���LL���FKH�XOH��D�KHDUL�J�IRU��,�������������WKH�

�6HWWOHPH�W��HDUL�J���WR�FR��L�HU��KHWKHU�WR�DSSURYH�WKH�6HWWOHPH�W�D��EHL�J�IDLU��UHD�R�DEOH��

D�HTXDWH��D���FR��L�WH�W��LWK�WKH�1H���RUN��LW��5H�W�6WDELOL]DWLR��/D����56/���D���1H���RUN�

�LW��5H�W�6WDELOL]DWLR���R�H���56�����WR�H�WHU�IL�DO�MX�JPH�W�WKHUHR��D���WR�FR��L�HU�D��D�DU��

RI�DWWRU�H����IHH��D���H[SH��H���D����LLL���LUHFWH��WKDW��RWLFH�RI�WKH�SH��H�F��RI�WKH�$FWLR���WKH�
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SURSR�H��6HWWOHPH�W�D���WKH�6HWWOHPH�W��HDUL�J���XE�WD�WLDOO��L��WKH�IRUP�D��H[H��D��([KLELW�

�;��WR�WKH�6WLSXODWLR���WKH��1RWLFH����EH�PDLOH���D���WR�WKH�H[WH�W�SR��LEOH��HPDLOH���WR�DOO��OD���

0HPEHU���KR�FRXO��EH�L�H�WLILH���LWK�UHD�R�DEOH�HIIRUW��

��� /HD���RX��HO�KD���XEPLWWH��D��DIILUPDWLR��DWWH�WL�J�WKDW�WKH�1RWLFH��D��

�L��HPL�DWH��L��DFFRU�D�FH��LWK�WKH�3UHOLPL�DU��$SSURYDO�2U�HU��

��� /HD���RX��HO�KD���XEPLWWH��D�OL�W�RI�DOO��OD���0HPEHU���KR�SURSHUO��D���WLPHO��

UHTXH�WH��H[FOX�LR��IURP�WKH��OD����D�FRS��RI��KLFK�L��DWWDFKH��D��([KLELW���KHUHWR���RU�

DOWHU�DWLYHO���1R��OD���0HPEHU�KD��WLPHO��UHTXH�WH��H[FOX�LR��IURP�WKH��OD������

(�� 7KH��RXUW�KHO��D�6HWWOHPH�W��HDUL�J�R��BBBBBBBBBBBB�D���KD��FR��L�HUH��DOO�

SULRU�SURFHH�L�J��L��WKH�$FWLR���WKH�6WLSXODWLR��D���WKH�H[KLELW��D��H[H��WKHUHWR��D���

�XEPL��LR���PD�H�L��FR��HFWLR���LWK�WKH�SURSR�H��6HWWOHPH�W�D���DOO�SURFHH�L�J���XUL�J�WKH�

6HWWOHPH�W��HDUL�J��D����R�SDUW��KD��WHUPL�DWH��WKH�6WLSXODWLR��L��DFFRU�D�FH��LWK�SDUDJUDSK�

�;��WKHUHRI��

��:��,��,���������������������������������������D��IROOR����
�

��� 7R�WKH�H[WH�W��RW��HIL�H��KHUHL���WKL��2U�HU�D���)L�DO�-X�JPH�W�L�FRUSRUDWH��E��

UHIHUH�FH�WKH��HIL�LWLR���L��WKH�6WLSXODWLR���D���DOO�WHUP���RW�RWKHU�L�H��HIL�H��KHUHL���KDOO�KDYH�

WKH��DPH�PHD�L�J��D���HW�IRUWK�L��WKH�6WLSXODWLR���

���,���

��� 7KH��RXUW�KHUHE���HWHUPL�H��WKDW�WKH�1RWLFH�FRPSOLH���LWK�WKH�UHTXLUHPH�W��RI�

�3/5����������D�������D����XH�SURFH���D����D��WKH�EH�W��RWLFH�SUDFWLFDEOH�X��HU�WKH�

FLUFXP�WD�FH��D���FR��WLWXWH���XH�D����XIILFLH�W��RWLFH�WR�DOO�SHU�R���H�WLWOH��WKHUHWR��L�FOX�L�J�

L��LYL�XDO��RWLFH�WR�DOO��OD���0HPEHU���KR�FRXO��EH�ORFDWH��WKURXJK�UHD�R�DEOH�HIIRUW��7KH�

1RWLFH�SURYL�H���XH�D���D�HTXDWH��RWLFH�RI�WKH�H�SURFHH�L�J���WKH�6HWWOHPH�W��D��D�DU��RI�
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DWWRU�H����IHH��D���H[SH��H���D���WKH�RWKHU�PDWWHU���HW�IRUWK�WKHUHL���WR�DOO�SHU�R���H�WLWOH��WR�

�XFK��RWLFH��

��� �XH�D���D�HTXDWH��RWLFH�RI�WKH�SURFHH�L�J��KDYL�J�EHH��JLYH��WR�WKH��OD���

0HPEHU���D���D�IXOO�RSSRUWX�LW��KDYL�J�EHH��RIIHUH��WR�WKH��OD���0HPEHU��WR�REMHFW�WR�WKH�

SURSR�H��6HWWOHPH�W��WR�SDUWLFLSDWH�L��WKH�6HWWOHPH�W��HDUL�J�WKHUHR��RU�WR�UHTXH�W�H[FOX�LR��

IURP�WKH��OD����LW�L��KHUHE���HWHUPL�H��WKDW�DOO��OD���0HPEHU���KR�KDYH��RW�UHTXH�WH��H[FOX�LR��

�H[FHSW�D��RWKHU�L�H��HW�IRUWK�L��WKH�6WLSXODWLR���DUH�ERX���E��WKL��2U�HU�D���)L�DO�-X�JPH�W�

��KHWKHU�RU��RW�D����OD���0HPEHU�KD��REMHFWH��WR�WKH�6HWWOHPH�W��D���DUH�EDUUH��IURP�

FR�WH�WL�J�WKH�6WLSXODWLR���6HWWOHPH�W�RU�WKL��2U�HU�D���)L�DO�-X�JPH�W��

��� 7KR�H�SHU�R���L�H�WLILH��L��([KLELW���KHUHWR��KDOO�EH�H[FOX�H��IURP�WKH��OD���D���

D���EH�HILW��X��HU�WKH�6HWWOHPH�W�D����KDOO��RW�EH�ERX���E��WKH�6WLSXODWLR��H[FHSW�D��RWKHU�L�H�

�HW�IRUWK�WKHUHL����$OWHU�DWLYHO���1R��OD���0HPEHU�KD��WLPHO��UHTXH�WH��H[FOX�LR��IURP�WKH�

�OD�����

���������������,���

��� 7KH�OHJDO�UHJXODWH��UH�W��IRU�WKH�8�LW��WKDW��HUH�RFFXSLH��E���OD���0HPEHU��D��RI�

$SULO�������R��RW��DUUD�W�IXUWKHU�UH�XFWLR��RU�PR�LILFDWLR���

��� 7KH�8�LW��RFFXSLH��E���OD���0HPEHU��D��RI�WKH�(IIHFWLYH��DWH��KDOO�DOO�EH��XEMHFW�

WR�WKH�56/��LWK��XFK��OD���0HPEHU��H�WLWOH��WR��WDELOL]H��OHD�H��D���UH�W���ULJKW��RI�UH�H�DO�D���

�XFFH��LR���D���RWKHU�EH�HILW��X��HU�WKH�OD����XFK�D��WKH�SURYL�LR��RI�WKH���5�UL�HU��LWK�HDFK�

OHD�H��SXU�XD�W�WR�56/���������������$����OD���0HPEHU��KR�L��D��RFFXSD�W�RI�D�8�LW�D��RI�WKH�

(IIHFWLYH��DWH��KDOO�UHPDL��UH�W��WDELOL]H���XUL�J�WKH�WH�D�F���EXW�WKH�8�LW��KDOO�EH��XEMHFW�WR�

�HUHJXODWLR��XSR���XFK�WH�D�W���YDFDWXU�LI�RWKHU�L�H�SHUPLWWH��E��OD���
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��� ,��WKH�HYH�W�D��OD���0HPEHU��D���XSSOLH��D�-����5L�HU��LWK�HDFK�OHD�H�D���OHD�H�

UH�H�DO�IURP�WKH�L�FHSWLR��RI�WKH�WH�D�F��WKURXJK�WKH�OD�W�OHD�H�L��HIIHFW�DW�WKH�H[SLUDWLR��RI�WKH�

-����WD[�EH�HILW��WKH��WKDW�8�LW��LOO�EH��HHPH���HUHJXODWH��DW�WKH�H[SLUDWLR��RI�WKH�OHD�H�L��HIIHFW�

D��RI�WKH�(IIHFWLYH��DWH�LI�RWKHU�L�H�SHUPLWWH��E��OD���

��� 3D�W�2YHUFKDUJH��ODLP���KDOO��RW�L�FOX�H�D���DPRX�W�ED�H��R��D���FODLP�RU�

FDOFXODWLR��RI�WUHEOH��DPDJH���D���RWKHU�SX�LWLYH��DPDJH���IL�H��RU�L�WHUH�W��RWKHU�WKD�����

L�WHUH�W�D��SURYL�H��L��WKH�6WLSXODWLR�����$OO�FODLP��IRU�WUHEOH��DPDJH���SX�LWLYH��DPDJH���IL�H��

D���L�WHUH�W��RWKHU�WKD�����L�WHUH�W�D��SURYL�H��L��WKH�6WLSXODWLR���X��HU�WKH�56/��56��RU�D���

RWKHU�SURYL�LR���RI�OD��DUH��HHPH���DLYH��D���UHOHD�H��H[FHSW�D��WR�2SW�2XW���

���������������������������

��� 3XU�XD�W�WR��3/5�����D��������WKH��RXUW�IL����WKDW�WKH�6HWWOHPH�W�D���HW�IRUWK�L��

WKH�6WLSXODWLR��L��L��DOO�UH�SHFW��IDLU��UHD�R�DEOH�D���D�HTXDWH�WR�HDFK��OD���0HPEHU�D���

FR��L�WH�W��LWK�WKH�56/�D���56���D���WKH�6HWWOHPH�W�L��KHUHE��DSSURYH��E��WKH��RXUW���,��

PDNL�J�WKL���HWHUPL�DWLR���WKH��RXUW�KD��FR��L�HUH���DPR�J�RWKHU�WKL�J���WKH�EH�HILW��FR�IHUUH��

R��WKH��OD���E��WKH�6HWWOHPH�W��WKH�UL�N��IDFH��E��WKH��OD���L��H�WDEOL�KL�J�OLDELOLW��D����DPDJH���

D���WKH�YDOXH�RI��HWWOHPH�W��R��L��FRPSDUL�R��WR�WKH�OLNHO��SUREDEOH��XUDWLR���FRPSOH[LW��D���

IXUWKHU�H[SH��H�RI�WKL��OLWLJDWLR��L��WKH�DE�H�FH�RI�D��HWWOHPH�W���7KH��RXUW�IXUWKHU�IL����WKDW�WKH�

6HWWOHPH�W�KD��EHH��WKH�SUR�XFW�RI�DUP���OH�JWK��HJRWLDWLR���D���KD��EHH��H�WHUH��L�WR�L��JRR��

IDLWK���7KH�3DUWLH��WKHUHWR�DUH��LUHFWH��WR�FR��XPPDWH�WKH�6HWWOHPH�W�L��DFFRU�D�FH��LWK�WKH�

WHUP��D���FR��LWLR���RI�WKH�6WLSXODWLR���

���� ,���HWHUPL�L�J�WKDW�WKH�6HWWOHPH�W�L��L��DOO�UH�SHFW��IDLU��UHD�R�DEOH�D���D�HTXDWH�

WR�HDFK��OD���0HPEHU��D���L��DSSURYL�J�WKH�6HWWOHPH�W��WKH��RXUW�KD��FR��L�HUH��WKDW��R�

�DOWHU�DWLYHO���;��REMHFWLR���KDYH�EHH��UDL�H��E���OD���0HPEHU��WR�WKH�6HWWOHPH�W��
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���� 7KH��RPSODL�W�DJDL��W��HIH��D�W��L��WKL��$FWLR��L���L�PL��H��R��WKH�PHULW��D���

�LWK�SUHMX�LFH���LWK�HDFK�SDUW��WR�EHDU�KL���KHU�RU�LW��R���FR�W��H[FHSW�IRU�WKH�SD�PH�W�RI�WKH�

DWWRU�H����IHH��D���UHLPEXU�HPH�W�RI�H[SH��H��D���WKH�,�FH�WLYH�$�DU��WR�3ODL�WLII��D��SURYL�H��

IRU�L��3DUDJUDSK��;��EHOR���

��������������

���� 7KH�DSSOLFDWLR��E��/HD���RX��HO�IRU�WKH�D�DU��RI�DWWRU�H����IHH��D���

UHLPEXU�HPH�W�RI�H[SH��H��L��JUD�WH���D����DL��FRX��HO�DUH�D�DU�H��OHJDO�IHH��HTXDOL�J�BB���RI�

WKH�6HWWOHPH�W�$PRX�W��D���H[SH��H��RI���BBBBBBBB��,��D��LWLR���HDFK��DPH��3ODL�WLII�L��

D�DU�H��D��OD���5HSUH�H�WDWLYH�,�FH�WLYH�$�DU��L��WKH�DPRX�W�RI��BBBBBBBBB��6DL��IHH��D���

H[SH��H��D����OD���5HSUH�H�WDWLYH�,�FH�WLYH�$�DU���KDOO�EH�SDL��IURP�WKH�6HWWOHPH�W�$PRX�W�L��

WKH�PD��HU�SUH�FULEH��L��WKH�6WLSXODWLR������

���� ,I�WKH�WRWDO�3D�W�2YHUFKDUJH�$PRX�W��IRU�DOO�(OLJLEOH��OD���0HPEHU���R��RW�

H[FHH��WKH�1HW��D�K�6HWWOHPH�W�$PRX�W��D���EDOD�FH�UHPDL�L�J��KDOO�UHYHUW�WR��HIH��D�W�%33�

3DUNHU�7R�HU�3URSHUW��2��HU�//���

���� 3ODL�WLII��D���DOO��OD���0HPEHU���KR�KDYH��RW�UHTXH�WH��H[FOX�LR��DUH�EDUUH��D���

H�MRL�H��IURP�FRPPH�FL�J��SUR�HFXWL�J��L��WLJDWL�J�RU�L��D����D��SDUWLFLSDWL�J�L��WKH�

FRPPH�FHPH�W�RU�SUR�HFXWLR��RI�D���DFWLR��D��HUWL�J�D���FODLP��D��HUWH��L��WKL��$FWLR���HLWKHU�

�LUHFWO���UHSUH�H�WDWLYHO����HULYDWLYHO���RU�L��D���RWKHU�FDSDFLW���DJDL��W��HIH��D�W��RU�D���RI�WKH�

5HOHD�H���HIH��D�W���

���� 1HLWKHU�WKH�6WLSXODWLR���RU�D���SURFHH�L�J��WDNH��L��DFFRU�D�FH��LWK�WKH�WHUP���HW�

IRUWK�WKHUHL���KDOO�EH�FR��WUXH��RU��HHPH��WR�EH�HYL�H�FH��RU�D���SUH�XPSWLR���D�PL��LR��RU�

FR�FH��LR���HLWKHU��D��R��WKH�SDUW�RI�3ODL�WLII���RI�WKH�ODFN�RI�PHULW�RI�WKL��$FWLR���RU��E��R��WKH�

SDUW�RI��HIH��D�W���RI�D���YLRODWLR��RI�D����WDWXWH��UHJXODWLR��RU�SUL�FLSOH�RI�FRPPR��OD���RU�RI�
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D���IDXOW��OLDELOLW���RU��UR�J�RL�J�D��WR�D���IDFW��RU�FODLP��DOOHJH��RU�D��HUWH��L��WKH�$FWLR���RU�

D���RWKHU�DFWLR��RU�SURFHH�L�J��RU�WKDW�D���SHU�R��RU�H�WLW��KD���XIIHUH��D����DPDJH��D��D�UH�XOW�

RI�D���PDWWHU�WKDW�X��HUOLH��D���RI�WKH�DOOHJDWLR���RU�FODLP��WKDW��HUH�RU�FRXO��KDYH�EHH��EURXJKW�

L��WKH�$FWLR���D����KDOO��RW�EH�L�WHUSUHWH���FR��WUXH����HHPH���L�YRNH���RIIHUH���RU�UHFHLYH��L��

HYL�H�FH�RU�RWKHU�L�H�X�H��E��D���SHU�R��L��WKH�$FWLR���RU�L��D���RWKHU�DFWLR��RU�SURFHH�L�J��

�KHWKHU�FLYLO��FULPL�DO��RU�D�PL�L�WUDWLYH��H[FHSW�IRU�D���OLWLJDWLR��RU�MX�LFLDO�SURFHH�L�J�DUL�L�J�

RXW�RI�RU�UHODWL�J�WR�WKH�H�IRUFHPH�W�RI�WKL��6WLSXODWLR��RU�WKH�6HWWOHPH�W���$����XFK�HYL�H�FH��

D�PL��LR��RU�FR�FH��LR��L��H[SUH��O���H�LH��D����L�FODLPH��E��HDFK�RI�WKH�3ODL�WLII��D���HDFK�RI�

WKH��HIH��D�W���

���� :LWKRXW�L��D����D��DIIHFWL�J�WKH�IL�DOLW��RI�WKL��2U�HU�D���)L�DO�-X�JPH�W��WKL��

�RXUW��KDOO�UHWDL��FR�WL�XL�J�MXUL��LFWLR��RYHU�WKL��$FWLR��D���WKH�3DUWLH��WR�WKH�6WLSXODWLR��D���

WKH��OD���0HPEHU��L��RU�HU�WR���D��HIIHFWXDWH�WKH�LPSOHPH�WDWLR��RI�WKH�6HWWOHPH�W���E��H�IRUFH�

WKH�WHUP��RI�WKL��6WLSXODWLR��L�FOX�L�J��EXW��RW�OLPLWH��WR��WKH�UHOHD�H��SURYL�H��KHUHL����F��KHDU�

DOO�FODLP����HIH��H��D���FRX�WHUFODLP��UHODWL�J�WR�WKH�L�WHUSUHWDWLR��D���H�IRUFHPH�W�RI�WKL��

6WLSXODWLR��EHIRUH�D���DIWHU�WKH�(IIHFWLYH��DWH�D��WKH��RXUW��HHP��DSSURSULDWH������UHYLH��DOO�

FKDOOH�JH��WR�IL�DO�D�PL�L�WUDWLYH��HWHUPL�DWLR���EURXJKW�E��2SW�2XW����H���HWHUPL�H�DOO�RWKHU�

PDWWHU��UHOHYD�W�WR�WKL��6WLSXODWLR����I��WR�H�WHU�D���IXUWKHU�RU�HU��D��PD��EH��HFH��DU��RU�

DSSURSULDWH�WR�HIIHFWXDWH�WKH�6WLSXODWLR���WKH�6HWWOHPH�W��D���WKH�SURYL�LR���RI�WKL��2U�HU�D���

)L�DO�-X�JPH�W��

�DWH���1H���RUN��1H���RUN�
� BBBBBBBBBBBBBBBBB�
� �������

� � � � � � �
� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
� �������,�����������������������
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