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7KLV &RXUW KDYLQJ FRQVLGHUHG 3ODLQWLIIV $P\ 3ULYH DQG &KULVWLQD *HRUJHV 0RWLRQ IRU

)LQDO $SSURYDO RI &ODVV $FWLRQ 6HWWOHPHQW� DQG DOO OHJDO DXWKRULWLHV DQG GRFXPHQWV VXEPLWWHG LQ

VXSSRUW WKHUHRI� DQG JRRG FDXVH DSSHDULQJ� ,7 ,6 +(5(%< 25'(5(' $'-8'*(' $1'

'(&5((' WKDW WKH 0RWLRQ IRU )LQDO $SSURYDO RI &ODVV $FWLRQ 6HWWOHPHQW LV *5$17('� VXEMHFW

WR WKH IROORZLQJ ¿QGLQJV DQG RUGHUV�

�� $�� WHUPV XVHG KHUHLQ VKDOO KDYH WKH VDPH PHDQLQJ DV GH¿QHG LQ WKH 6HWWOHPHQW

$JUHHPHQW�

�� 7KLV &RXUW KDV MXULVGLFWLRQ RYHU WKH VXEMHFW PDWWHU RI WKLV OLWLJDWLRQ DQG RYHU WKH

3DUWLHV WR WKLV OLWLJDWLRQ� LQFOXGLQJ DOO &ODVV 0HPEHUV�

�� )LQDO DSSURYDO VKDOO EH ZLWK UHVSHFW WR WKH &ODVV� 7KH &ODVV LV GH¿QHG DV� &XUUHQW

DQG IRUPHU QRQ�H[HPSW HPSOR\HHV ZKR ZHUH HPSOR\HG E\ 7KH &DPS LQ &DOLIRUQLD IURP IRXU

\HDUV SULRU WR WKH GDWH WKDW 3ODLQWLIIV ¿OHG WKHLU &RPSODLQW RQ �-XQH ��� ����� WKURXJK WKH GDWH WKLV

&RXUW LVVXHG DQ RUGHU JUDQWLQJ SUHOLPLQDU\ DSSURYDO RI WKH FODVV DFWLRQ VHWWOHPHQW� �-DQXDU\ ���

������

�� 7KH GLVWULEXWLRQ �I WKH 1RWLFH RI &ODVV $FWLRQ 6HWWOHPHQW DQG 1RWLFH �I (VWLPDWHG

,QGLYLGXDO 6HWWOHPHQW 3D\PHQW �KHUHLQDIWHU FROOHFWLYHO\ UHIHUUHG WR DV WKH ³1RWLFH 3DFNHW´� KDV

EHHQ FRPSOHWHG LQ FRQIRUPLW\ ZLWK WKH -DQXDU\ ��� ���� 3UHOLPLQDU\ $SSURYDO 2UGHU� 7KH &ODVV

1RWLFH SURYLGHG DGHTXDWH QRWLFH RI WKH SURFHHGLQJV DQG DERXW WKH FDVH� LQFOXGLQJ WKH SURSRVHG

VHWWOHPHQW WHUPV DV VHW IRUWK LQ WKH 6HWWOHPHQW $JUHHPHQW� 7KH &ODVV 1RWLFH IXOO\ VDWLV¿HG GXH

SURFHVV UHTXLUHPHQWV� 7KH &ODVV 1RWLFH ZDV VHQW YLD 8�6� 0DLO WR DOO SHUVRQV HQWLWOHG WR VXFK

QRWLFH DQG WR DOO &ODVV 0HPEHUV ZKR FRXOG EH LGHQWL¿HG WKURXJK UHDVRQDEOH HIIRUW� $V H[HFXWHG�

WKH &ODVV 1RWLFH ZDV WKH EHVW QRWLFH SUDFWLFDEOH XQGHU WKH FLUFXPVWDQFHV�

�� 7KH &RXUW KHUHE\ DSSURYHV WKH WHUPV VHW IRUWK LQ WKH 6HWWOHPHQW $JUHHPHQW DQG

¿QGV WKDW WKH 6HWWOHPHQW $JUHHPHQW LV� LQ DOO UHVSHFWV� IDLU� DGHTXDWH� DQG UHDVRQDEOH DQG GLUHFWV

WKH 3DUWLHV W� HIIHFWXDWH WKH 6HWWOHPHQW $JUHHPHQW DFFRUGLQJ WR LWV WHUPV� 7KH &RXUW ¿QGV WKDW WKH

6HWWOHPHQW $JUHHPHQW KDV EHHQ UHDFKHG DV D UHVXOW RI LQIRUPHG DQG QRQ�FROOXVLYH DUP¶V�OHQJWK

QHJRWLDWLRQV� 7KH &RXUW IXUWKHU ¿QGV WKDW WKH 3DUWLHV KDYH FRQGXFWHG H[WHQVLYH LQYHVWLJDWLRQ DQG
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UHVHDUFK� DQG WKHLU DWWRUQH\V ZHUH DEOH WR UHDVRQDEO\ HYDOXDWH WKHLU UHVSHFWLYH SRVLWLRQV� 7KH

&RXUW DOVR ¿QGV WKDW VHWWOHPHQW QRZ ZLOO DYRLG DGGLWLRQDO DQG SRWHQWLDOO\ VXEVWDQWLDO OLWLJDWLRQ

FRVWV� DV ZHOO DV GHOD\ DQG ULVNV LI WKH 3DUWLHV ZHUH W� FRQWLQXH WR OLWLJDWH WKH FDVH� 7KH &RXUW KDV

UHYLHZHG WKH PRQHWDU\ UHFRYHU\ EHLQJ SURYLGHG DV SDUW RI WKH 6HWWOHPHQW DQG UHFRJQL]HV WKH

VLJQL¿FDQW YDOXH DFFRUGHG WR &ODVV 0HPEHUV�

�� 7KH 6HWWOHPHQW $JUHHPHQW LV QRW DQ DGPLVVLRQ E\ 'HIHQGDQW RU E\ DQ\ RWKHU

5HOHDVHG 3DUW\� QRU LV WKLV 2UGHU D ¿QGLQJ �I WKH YDOLGLW\ RI DQ\ DOOHJDWLRQV RU RI DQ\ ZURQJGRLQJ

E\ 'HIHQGDQW RU DQ\ RWKHU 5HOHDVHG 3DUW\� 1HLWKHU WKLV 2UGHU� WKH 6HWWOHPHQW $JUHHPHQW� QRU DQ\

GRFXPHQW UHIHUUHG WR KHUHLQ� QRU DQ\ DFWLRQ WDNHQ WR FDUU\ RXW WKH 6HWWOHPHQW $JUHHPHQW� PD\ EH

FRQVWUXHG DV� RU PD\ EH XVHG DV� DQ DGPLVVLRQ �I DQ\ IDXOW� ZURQJGRLQJ� RPLVVLRQ� FRQFHVVLRQ� RU

OLDELOLW\ ZKDWVRHYHU E\ RU DJDLQVW 'HIHQGDQW RU DQ\ RI WKH RWKHU 5HOHDVHG 3DUWLHV�

�� 'HIHQGDQW VKDOO SD\ WKH 3DUWLFLSDWLQJ &ODVV 0HPEHUV SXUVXDQW WR WKH SURFHGXUH

GHVFULEHG LQ WKH 6HWWOHPHQW $JUHHPHQW DQG 1RWLFH 3DFNHWV�

�� 1R 2EMHFWLRQV RU RSW RXWV ZHUH UHFHLYHG� 7KHUH ZHUH ]HUR YDOLG GLVSXWHV� ZKLFK

WKH GHFODUDWLRQ RI &ODVV $GPLQLVWUDWRU IXOO\ GHVFULEHV�

�� 7KH &RXUW FRQ¿UPV 1DPHG 3ODLQWLIIV $P\ 3ULYH DQG &KULVWLQD *HRUJHV DV &ODVV

5HSUHVHQWDWLYHV DQG KHUHE\ DSSURYHV WKH FODVV UHSUHVHQWDWLYHV HQKDQFHPHQW SD\PHQW RI

���������� HDFK IRU WKHLU VHUYLFHV W� WKH &ODVV� 7KH &RXUW ILQGV WKDW WKLV DPRXQW LV IDLU DQG

UHDVRQDEOH LQ OLJKW RI 3ODLQWLII´ V FRQWULEXWLRQ WR WKLV OLWLJDWLRQ� 7KH SD\PHQW �I WKH &ODVV

5HSUHVHQWDWLYHV¶ HQKDQFHPHQW VKDOO EH PDGH LQ DFFRUGDQFH ZLWK WKH WHUPV RI WKH 6HWWOHPHQW�

��� 7KH &RXUW KHUHE\ FRQ¿UPV -DPHV 5� +DZNLQV DQG 6HDQ 6� 9DKGDW IURP WKH ODZ

¿UP RI -DPHV +DZNLQV $3/& DQG WKH /DZ 2I¿FHV RI 6HDQ 6� 9DKGDW 	 $VVRFLDWHV $3/&�

UHVSHFWLYHO\� DV &ODVV &RXQVHO IRU WKH &ODVV�

��� 7KH &RXUW KHUHE\ DZDUGV DWWRUQH\V¶ IHHV LQ WKH DPRXQW RI ����������� �HTXLYDOHQW

WR� �� ���� RI WKH *URVV 6HWWOHPHQW $PRXQW RI ������������� 7KH FRXUW K UHE\ DZDUGV FRVWV DQp
��� ���� E" �GLP
ROXÀ ¿H IHYHU� I�OWH $RR IDQ� UP� SZQDQp

� �
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� 7KH &RXUW ¿QGV WKDW WKH DWWRUQH\V¶ IHHV DQG FRVWV UHTXHVWHG ZHUH

UHDVRQDEOH LQ OLJKW RI WKH UHOHYDQW IDFWRUV XQGHU &DOLIRUQLD ODZ� 7KH SD\PHQW RI IHHV DQG FRVWV WR

&ODVV &RXQVHO VKDOO EH PDGH LQ DFFRUGDQFH ZLWK WKH WHUPV RI WKH 6HWWOHPHQW�

��� 7KH &RXUW IXUWKHU DSSURYHV WKH SD\PHQW �I ��������� WR 3KRHQL[ *URXS� ,QF� IRU

WKH IHHV DQG FRVWV RI DGPLQLVWHULQJ DV VHW IRUWK LQ WKH 6HWWOHPHQW $JUHHPHQW� 7KH SD\PHQW

DXWKRUL]HG E\ WKLV SDUDJUDSK VKDOO EH PDGH LQ DFFRUGDQFH ZLWK WKH WHUPV RI WKH 6HWWOHPHQW�

��� 'HIHQGDQW VKDOO KDYH Q� IXUWKHU OLDELOLW\ IRU FRVWV� H[SHQVHV� LQWHUHVW� DWWRPH\V¶

IHHV� RU IRU DQ\ RWKHU FKDUJH� H[SHQVH� RU OLDELOLW\� H[FHSW DV SURYLGHG LQ WKH 6HWWOHPHQW

$JUHHPHQW�

��� 7KLV ³-XGJPHQW´ LV LQWHQGHG WR EH D ¿QDO GLVSRVLWLRQ �I WKH DERYH FDSWLRQHG DFWLRQ

LQ LWV HQWLUHW\� DQG LV LQWHQGHG W� EH LPPHGLDWHO\ DSSHDODEOH�

��� 1RWLFH RI WKH -XGJPHQW ZLOO EH SURYLGHG WR WKH FODVV �Q 3KRHQL[ *URXS ,QF�¶V

ZHEVLWH KWWS���ZZZ�SKRHQL[FODVVDFWLRQ�FRP�SULYH�FDPS�

J BJB ��µ
��� 7KH )LQDO $FFRXQWLQJ +HDULQJ LV VFKHGXOHG IRU � �

�����

DW ���� DP� 7KH )LQDO UHSRUW ZLOO LQFOXGH WKH WRWDO DPRXQW DFWXDOO\ SDLG WR FODVV PHPEHUV� DQ\

DPRXQWV WHQGHUHG WR XQFODLPHG SURSHUW\ IXQG� &RXQVHO VKDOO VXEPLW D ¿QDO UHSRUW DW OHDVW �� GD\V

SULRU WR WKDW FRQIHUHQFH UHJDUGLQJ WKH VWDWXV �I WKH VHWWOHPHQW DGPLQLVWUDWLRQ�

��� 7KH &RXUW VKDOO KDYH DQG UHWDLQ FRQWLQXLQJ MXULVGLFWLRQ RYHU WKLV DFWLRQ DQG WKH

SDUWLHV DQG &ODVV 0HPEHUV� LQFOXGLQJ DIWHU WKH HQWU\ RI WKLV 2UGHU� WR WKH IXOOHVW H[WHQW QHFHVVDU\

WR LQWHUSUHW� HQIRUFH DQG HIIHFWXDWH WKH WHUPV DQG LQWHQW RI WKH 6HWWOHPHQW $JUHHPHQW DQG WKLV

2UGHU�

�7� ��'@�

'DWHG� ��¶> ��
��/

+RQ� 'DYLG &RKQ
-XGJH RI WKH 6DQ %HUQDUGLQR 6XSHULRU &RXUW
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