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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE NORTHERN DISTRICT OF ILLINOIS 

EASTERN DIVISION 
 

In re:       ) Chapter 11 
       ) 
CAESARS ENTERTAINMENT OPERATING  ) 
COMPANY, INC., et al.,1    ) Case No. 15-01145 (ABG) 
       ) (Jointly Administered) 
   Debtors.   )  
       ) Honorable A. Benjamin Goldgar 
       ) 
       ) Hearing Date: November 18, 2015 
       ) Hearing Time: 1:30 p.m. 
 

NOTICE OF MOTION 
 

TO: See attached service list 
 
 PLEASE TAKE NOTICE that on the 18th day of November, 2015, at the hour of 1:30 
p.m. (prevailing Central Time), or as soon thereafter as counsel may be heard, the undersigned 
shall appear before the Honorable A. Benjamin Goldgar, United States Bankruptcy Judge for the 
Northern District of Illinois, in Courtroom No. 642 of the Everett McKinley Dirksen Federal 
Building at 219 South Dearborn Street, Chicago, Illinois, 60604 and at that time and place we 
shall present the attached Request for Payment of Administrative Expense (the “Motion”). 
 
 PLEASE TAKE FURTHER NOTICE that any objection to the Motion must be filed 
with the Court and served upon the undersigned counsel and those entities in accordance with 
the notice, case management, and administrative procedures (the “Case Management 
Procedures”) by November 11, 2015 at 4:00 p.m. (prevailing Central Time). If no objection 
is timely filed and served in accordance with the Case Management Procedures, the relief 
requested in the Motion may be granted without a hearing. 
 
 PLEASE TAKE FURTHER NOTICE that copies of the Motion as well as copies of all 
documents filed in these chapter 11 cases are available free of charge by visiting 
https://cases.primeclerk.com/CEOC or by calling (855) 842-4123 within the United States or 
Canada or, outside of the United States or Canada, by calling +1 (646) 795-6969.  You may also 
obtain copies of any pleadings by visiting the Court’s website at www.ilnb.uscourts.gov in 
accordance with the procedures and fees set forth therein. 
 
      

                                            
1 The last four digits of Caesars Entertainment Operating Company, Inc.’s tax identification number are 1623.  Due 
to the large number of Debtors in these jointly-administrated chapter 11 cases, a complete list of the Debtors and the 
last four digits of their federal tax identification numbers may be obtained on the website of the Debtor’s claims and 
noticing agent at http://cases.primeclerk.com/CEOC. 
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DATED this 4th day of November, 2015 
 
     ADELMAN & GETTLEMAN, LTD. 
 
     /s/ Nathan Q. Rugg    
     NATHAN Q. RUGG, ESQ. (ARDC #6272969) 
     STEVEN B. CHAIKEN, ESQ. (ARDC #6272045)  
     53 West Jackson Boulevard, Suite 1050 
     Chicago, Illinois 60604 
     Telephone: (312) 435-1050 
     Facsimile: (312) 435-1059 
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CERTIFICATE OF SERVICE 
 

 The undersigned attorney certifies that, in accordance with the Case Management 

Procedures, he served a copy of this Notice of Motion and Request for Payment of 

Administrative Expense upon the parties listed on the Core-2002 Service List attached hereto as 

Exhibit 1 on November 4, 2015, via email unless no email address is provided, in which case, 

via U.S. Mail.  

       /s/ Nathan Q. Rugg    
          
 
 
Attorneys for FERG, LLC and LLTQ Enterprises, LLC 
Nathan Q. Rugg 
Steven B. Chaiken 
ADELMAN & GETTLEMAN, LTD.       
53 West Jackson Boulevard, Suite 1050 
Chicago, Illinois 60604 
nrugg@ag-ltd.com 
schaiken@ag-ltd.com 
Telephone: (312) 435-1050 
Facsimile: (312) 435-1059 
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UNITED STATES BANKRUPTCY COURT  
NORTHERN DISTRICT OF ILLINOIS  

EASTERN DIVISION 
 

In re:        ) Chapter 11 
        ) 
CAESARS ENTERTAINMENT OPERATING  ) Case No. 15-01145 
COMPANY, INC., et al.     ) 
        ) 
   Debtors.    ) (Jointly Administered) 
        ) 
        ) Hearing Date: June 22, 2015 
__________________________________________ ) Hearing Time: 1:30 p.m. 
 

PRELIMINARY OBJECTION AND RESERVATION OF RIGHTS  
OF FERG, LLC AND LLTQ ENTERPRISES, LLC TO  

DEBTORS’ FOURTH OMNIBUS MOTION FOR THE ENTRY OF AN ORDER  
AUTHORIZING THE DEBTORS TO REJECT CERTAIN  

EXECUTORY CONTRACTS NUNC PRO TUNC TO JUNE 11, 2015 
 

NOW COME FERG, LLC, a Delaware limited liability company (“FERG”) and LLTQ 

ENTERPRISES, LLC, a Delaware limited liability company (“LLTQ”), by and through their 

undersigned counsel, and hereby submit their preliminary objection and reservation of rights (the 

“Preliminary Objection”) to the Fourth Omnibus Motion for the Entry of an Order Authorizing the 

Debtors to Reject Certain Executory Contracts Nunc Pro Tunc to June 11, 2015 [Docket No. 

1755] (the “Rejection Motion”) filed by debtors Broadway Regency Corporation d/b/a Caesars 

Atlantic City (“CAC”) and Desert Palace, Inc. (“Caesars” and, collectively with “CAC,” the 

“Debtors”).  In support of the Preliminary Objection, FERG and LLTQ state as follows: 

I.  BACKGROUND 

1. LLTQ and Caesars entered into that certain Development and Operation 

Agreement with an effective date of April 12, 2012 (the “LLTQ Agreement”).  

FERG and CAC entered into that certain Consulting Agreement with an effective 

date of May 16, 2014 (the “FERG Agreement”). 
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2. The LLTQ Agreement memorializes the parties’ agreement with respect 

to that certain “Gordon Ramsay Pub” (as defined in the LLTQ Agreement) located at 

a property owned and operated by Caesars in Las Vegas, Nevada, and was entered 

into contemporaneously with and on the same date as that certain “GR Agreement” 

between Caesars and Gordon Ramsay.  Together, the LLTQ Agreement and the GR 

Agreement establish a single transaction and agreement among LLTQ, Caesars and 

Gordon Ramsay to design, develop, and operate the Gordon Ramsay Pub at the 

Debtors’ location in Las Vegas. 

3. Similarly, the FERG Agreement memorializes the parties’ agreement 

with respect to that certain “Gordon Ramsay Pub and Grill” (as defined in the FERG 

Agreement) located at a property owned and operated by CAC in Atlantic City, New 

Jersey, and was entered into contemporaneously with and on the same date as that 

certain “GR Agreement” between CAC and Gordon Ramsay.  Together, the FERG 

Agreement and the GR Agreement establish a single transaction and agreement 

among FERG, CAC and Gordon Ramsay to design, develop, and operate the Gordon 

Ramsay Pub and Grill at the Debtors’ location in Atlantic City. 

4. The FERG Agreement and LLTQ Agreement (collectively, the 

“Agreements”) contain substantially the same terms for the respective operations of 

the Gordon Ramsay Pub and the Gordon Ramsay Pub and Grill (collectively, the 

“Ramsay Pubs”) by the Debtors.   

5. The Agreements contemplate that they shall be terminated in the event 

the respective GR Agreements between the Debtors and Gordon Ramsay are 

terminated.  See LLTQ Agreement, § 4.2, and FERG Agreement, § 4.2.  Moreover, 
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the parties agreed that certain termination events under the Agreements may not be 

triggered unless the Debtors simultaneously terminate the GR Agreements. FERG 

Agreement, § 4.2.  

6. All of the material or substantial obligations of LLTQ and FERG under 

the Agreements have been completed as of the filing of the Debtors’ chapter 11 

cases. Conversely, the Debtors maintain the sole responsibility to manage the 

operations, business, finances and employees of the Ramsay Pubs; to maintain the 

“Restaurant” (as defined in the Agreements); to develop employment and training 

procedures, marketing plans, pricing policies and quality standards for the 

Restaurant; and to supervise the use of the food and beverage menus and recipes 

developed by Gordon Ramsay pursuant to the GR Agreements. See LLTQ Agreement 

§ 3.4; FERG Agreement, § 3.4.   

7. The Debtors allege that the remaining services required of LLTQ and 

FERG under the Agreements are limited to consultation with respect to employee, 

marketing and operations matters (collectively, the “Consultation Services”). 

Rejection Motion, ¶12.  

8. The vast majority of the Consultation Services are required only under 

the Agreements if first requested by the Debtors.  The Debtors, however, have not 

requested the performance of the Consultation Services at any time since the 

effective date of the Agreements.  Such Consultation Services have not been 

required and are not required notwithstanding the fact that the Ramsay Pubs “are an 

important and successful element of the Debtors’ restaurant offering in connection 

with their casino operations.”  Rejection Motion, ¶13. 
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9. As such, neither LLTQ nor FERG have any substantial obligations 

remaining under the Agreements and the Debtors may not reject same as the 

Agreements are not executory. 

II.  PRELIMINARY OBJECTION 

10. Consistent with the “Case Management Order” (defined below) and 

Rules 6006 and 9014 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy 

Rules”), LLTQ and FERG request sufficient and reasonable time to issue discovery 

and to file a comprehensive objection with legal argument in response to the 

Rejection Motion.   

A. Argument in Support of Preliminary Objection 

11. At the time of the filing of this Preliminary Objection –after having 

been served with the Rejection Motion and retained legal counsel approximately four 

days ago– LLTQ and FERG have initially identified the following grounds to deny 

the Rejection Motion as it relates to the Agreements: 

a. The Agreements are not “executory contracts” as required 
under 11 U.S.C. § 365.  LLTQ and FERG have performed all 
significant or material obligations under the Agreements; no 
such obligations remain. Effectively, as of the filing of the 
Debtors’ chapter 11 cases, LLTQ and FERG were simply 
collecting compensation for services previously rendered under 
(or memorialized by) the Agreements. The consideration 
provided to the Debtors primarily included LLTQ’s capital 
investment of $1 million and securing Gordon Ramsay’s 
exclusive participation in the Ramsay Pubs at the Debtors’ 
locations. Without any substantial obligations remaining on the 
part of LLTQ or FERG, the Agreements are not executory and 
the Debtors may not reject them. 
 

b. The substance of the Agreements control over the form.  The 
Seventh Circuit has made clear that when evaluating contracts 
for purposes of rejection under 11 U.S.C. § 365, the substance 
controls, not the form.  Despite their titles, the Agreements 
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memorialize the compensation for LLTQ and FERG, in the form 
of profit sharing, in consideration for the initial capital 
contributed by LLTQ and the introduction of Gordon Ramsay to 
establish the Ramsay Pubs at the Debtors’ locations.  As such, 
LLTQ’s and FERG’s role under the Agreements is more akin to 
that of an investor than a consultant. This is consistent with 
numerous other deals put together by the principals of LLTQ and 
FERG on the one hand, and the Debtors or their affiliate, on the 
other (some of which deals also involved Gordon Ramsay). 
 

c. The Agreements cannot be severed from the GR Agreements. 
The Agreements are integrated with the GR Agreements as part 
of a single transaction to establish the Ramsay Pubs at the 
Debtors’ facilities.  The terms of the written Agreement reflect 
the parties’ intent in this regard.  The Debtors do not seek to 
reject the GR Agreements. The Agreements and the GR 
Agreements, entered at the same time, comprise one integrated 
agreement for the development, construction and operation of the 
Ramsay Pubs (and the sharing of profits therefrom), which are 
historically and currently successful operations of the Debtors.  
The Debtors may not now sever and reject the Agreements to 
avoid future sharing of profits arising from the operation of the 
Ramsay Pubs. Allowing the Debtors to reject the Agreements 
(without also rejecting the GR Agreements) would deprive LLTQ 
and FERG of the benefits of their bargains and result in a 
windfall to the Debtors.  
   

d. Alternatively, the Agreements contain distinct severable 
agreements, some of which are fully performed and cannot be 
rejected.  LLTQ and FERG completed all material obligations 
under the Agreements as of the effective date of the Agreements 
and/or the opening of the Ramsay Pubs (e.g., introducing Gordon 
Ramsay to the venture, providing a substantial capital 
contribution, and all obligations related to the design, 
development and construction of the restaurants). Separately, the 
remaining obligations that appear on the face of the Agreements 
relate solely to consulting services for future operations. The 
Debtors may only reject the Agreements to the extent of the 
ongoing consulting services are required.  LLTQ and FERG 
submit that the consulting services have minimal, if any, value, 
and as such the profit sharing arrangement under the Agreements 
should not be reduced if the separate agreement for consultation 
is rejected.   
 

e. Estoppel/Laches; no consulting services required.  Equitable 
considerations exist to preclude the Debtors from arguing LLTQ 
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and FERG have ongoing consulting obligations under the 
Agreement (argued in the Rejection Motion as the sole basis to 
find the Agreements to be executory).  At no time since the 
effective date of the Agreements have the Debtors sought 
consultation services from either LLTQ or FERG with respect to 
the Ramsay Pubs.  The Debtors may not now allege as part the 
Rejection Motion that consulting services are required so that the 
Debtors can cut off future compensation LLTQ and FERG have 
already earned under the Agreements. The allegation in the 
Rejection Motion represents the first time in over three years 
that the Debtors have asserted a need for consultation from 
LLTQ or FERG. 
 

f. Retroactive application of the Rejection Motion is inappropriate. The 
Rejection Motion does not sufficient grounds to demonstrate that “nunc 
pro tunc” relief is appropriate in this case.  FERG and LLTQ reserve their 
rights to investigate and make supplemental argument that nunc pro tunc 
relief is inappropriate. 
 

12. For the foregoing reasons, subject to supplemental arguments and 

submission of a memorandum of legal support (and after opportunity for discovery 

under Bankruptcy Rule 9014), the Court should deny the Rejection Motion with 

respect to both Agreements. 

B.  Procedural Objection 

13. The Motion was filed on June 8, 2015 (at 7:44 p.m.), only 14 days prior to the 

date of the scheduled hearing in this matter on June 22, 2015.  The Debtors have not 

provided LLTQ and FERG sufficient time to file a complete response to the 

Rejection Motion.  Upon their initial review of the Rejection Motion the parties 

believe that discovery is required, which is expressly afforded to them under 

Bankruptcy Rule 9014. 

14. The Debtors sought and were granted case management procedures in these cases 

that materially altered the local rules for certain matters (e.g., imposing automatic objection 

deadlines). See Order (I) Approving Case Management Procedures, (II) Approving the Notice 
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Thereof, and (III) Granting Related Relief [Docket No. 395] (the “Case Management Order”). The 

Motion does not appear to have been appropriately served under either the terms of the Case 

Management Order or the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”). 

LLTQ and FERG’s representative for notice purposes under the Agreements did not receive a copy 

of the Rejection Motion until June 11, 2015, just eleven days prior to the hearing and four days 

(stretching over a weekend) before the preliminary objection deadline. Fourteen days is generally 

thought to be the “bare minimum” for rejection motions, and even that was not provided in this 

case. 

15. LLTQ and FERG request the entry of an order: (a) providing deadlines for 

issuance and response to discovery pursuant to Bankruptcy Rule 9014; (b) establishing a briefing 

schedule for a comprehensive objection to the Rejection Motion with a supporting legal 

memorandum and a reply by the Debtors; and (c) continuing the hearing on the Motion after the 

submission of such pleadings. 

III. RESERVATION OF RIGHTS 

16. LLTQ and FERG reserve their rights to supplement this Preliminary Objection 

prior to a final hearing on the Rejection Motion, to seek discovery pursuant to the Rule 9014 of 

the Federal Rules of Bankruptcy Procedures, and to raise any additional arguments that may be 

appropriate in light of any response filed by the Debtors. Nothing herein is intended to be or shall 

be construed to be a waiver or release by LLTQ or FERG of any claims, defenses, rights, causes 

of action, or interests against any of the Debtors or any third party arising from or related to the 

Agreements, the Rejection Motion, or the rejection of the Agreements. 
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IV. CONCLUSION 

FERG, LLC and LLTQ ENTERPRISES, LLC respectfully request that the Court enter an 

order establishing a discovery schedule and briefing schedule related to the Rejection Motion, 

and grant such further relief as is appropriate under the circumstances. 

Dated: June 15, 2015 Respectfully submitted, 

FERG, LLC, and  

LLTQ ENTERPRISES, LLC 
 
       By:  /s/  Nathan Q. Rugg   
        One of Their Attorneys 
 
NATHAN Q. RUGG, ESQ. (ARDC #6272969) 
STEVEN B. CHAIKEN, ESQ. (ARDC #6272045) 
ADELMAN & GETTLEMAN, LTD. 
53 West Jackson Boulevard, Suite 1050 
Chicago, Illinois 60604 
(312) 435-1050         
Counsel for FERG, LLC and LLTQ Enterprises, LLC 
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IN THE SUPREME COURT OF THE STATE OF NEVADA 
 
ROWEN SEIBEL; LLTQ 
ENTERPRISES, LLC; LLTQ 
ENTERPRISES 16, LLC; FERG, LLC; 
FERG 16, LLC; MOTI PARTNERS, 
LLC; MOTI PARTNERS 16, LLC; TPOV 
ENTERPRISES, LLC; TPOV 16 
ENTERPRISES, LLC; DNT 
ACQUISITION, LLC, appearing 
derivatively by one of its two members, R 
Squared Global Solutions, LLC, 
 

Petitioners 
 
vs. 
 
CLARK COUNTY DISTRICT COURT, 
THE HONORABLE JOSEPH HARDY, 
DEPARTMENT 15, 
 

Respondent, 
 
DESERT PALACE, INC.; PARIS LAS 
VEGAS OPERATING COMPANY, 
LLC; PHWLV, LLC; and BOARDWALK 
REGENCY CORPORATION d/b/a 
CAESARS ATLANTIC CITY, 
 

Real Parties in Interest. 

Case Number: 
 
Eighth Judicial District Court  
Case No. A-17-760537-B,  
Dept. 15, Honorable Joseph Hardy 
 
 
 
APPENDIX TO PETITION FOR 

WRIT OF MANDAMUS OR 
PROHIBITION 

 
VOLUME 6 OF 15 

 
(APP. 1251 – 1500) 

 
 
 
 
 
 
 
 
 
 
 
 
 

 
MCNUTT LAW FIRM 

DANIEL R. MCNUTT (SBN 7815) 
MATTHEW C. WOLF (SBN 10801) 

625 South Eighth Street 
Las Vegas, Nevada 89101 
Attorneys for Petitioners 

 

CERTILMAN BALIN ADLER & 
HYMAN 

PAUL SWEENEY 
Admitted Pro Hac Vice 

90 Merrick Avenue 
East Meadow, New York 11554 

Attorneys for Petitioners 
 

ADELMAN & GETTLEMAN 
STEVEN B. CHAIKEN 

 Admitted Pro Hac Vice  
53 West Jackson Boulevard, Suite 1050 

Chicago, IL 60604 
Attorneys for Petitioners 

 
 

 
BARACK FERRAZZANO 

KIRSCHBAUM & 
NAGELBERG 

NATHAN Q. RUGG 
Admitted Pro Hac Vice 

200 W. Madison Street, Suite 3900 
Chicago, IL 60606 

Attorneys for Petitioners 

Electronically Filed
Jun 18 2018 04:42 p.m.
Elizabeth A. Brown
Clerk of Supreme Court
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CERTIFICATE OF SERVICE 

Pursuant to NEV. R. APP. P. 25, I certify that I am an employee of MCNUTT 

LAW FIRM. On June 18, 2018, I caused a copy of the APPENDIX TO PETITION 

FOR WRIT OF MANDAMUS OR PROHIBITION to be hand delivered, in a 

sealed envelope, on the date and to the addressee(s) shown below: 

Honorable Joseph Hardy 
District Court Judge, Dept. 15 
Regional Justice Center 
200 Lewis Ave., Las Vegas, NV 89155 
Respondent 
 
James J. Pisanelli, Esq. 
Pisanelli Bice, PLLC 
400 S. 7th Street, Suite 300 
Las Vegas, NV 89101 
Attorney for Real Parties in Interest 

 
     /s/ Lisa Heller                      . 

      Employee of McNutt Law Firm, P.C. 
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APPENDIX TO PETITION FOR WRIT OF MANDAMUS OR 
PROHIBITION 

 
CHRONOLOGICAL INDEX 

 
Date Description Vol.  Page Nos. 
08.25.17 Complaint 1 App. 1 - 40 
09.27.17 Notice of Removal of Lawsuit Pending 

in Nevada State Court to Bankruptcy 
Court 

1 App. 41 - 119 

09.27.17 Notice of Removal of Counts II and III 
of Lawsuit Pending in Nevada State 
Court to Bankruptcy Court 

1 App. 120 - 200 

12.14.17 Findings of Fact and Conclusions of 
Law 

1 App. 201 - 216 

12.14.17 Order Denying Motion to Transfer 1 App. 217 - 220 
12.14.17 Order Granting Motion to Remand 1 App. 221 - 224 
12.14.17 Findings of Fact and Conclusions of 

Law 
1 App. 225 - 241 

12.14.17 Order Denying Motion to Remand  1 App. 242 - 245 
12.14.17 Order Granting Motion to Transfer 1 App. 246 - 249 
02.09.18 Stipulation and Order to Consolidate 

Case No.  
A-17-760537-B with and into  
Case No. A-751759-B 

2 App. 250 - 253 

02.22.18 Motion to Dismiss or, in the alternative, 
to Stay Claims Asserted Against 
Defendant DNT Acquisition, LLC 

2 App. 254 - 272 

02.22.18 Appendix of Exhibits in support of 
Motion to Dismiss or, in the alternative, 
to Stay Claims Asserted Against 
Defendant DNT Acquisition, LLC – 
Volume I 

2/3 App. 273 - 525 

02.22.18 Appendix of Exhibits in support of 
Motion to Dismiss or, in the alternative, 
to Stay Claims Asserted Against 
Defendant DNT Acquisition, LLC – 
Volume II 

3 App. 526 - 609 

02.22.18 Defendant Rowen Seibel’s Motion to 
Dismiss Plaintiffs’ Claims 

3 App. 610 - 666 
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Date Description Vol.  Page Nos. 
02.22.18 Defendants TPOV Enterprises and 

TPOV Enterprises 16’s Motion to 
Dismiss Plaintiffs’ Claims 

3/4 App. 667 - 776 

02.22.18 Amended Motion to Dismiss or, in the 
alternative, to Stay Claims Asserted 
Against MOTI Defendants 

4 App. 777 - 793 

02.22.18 Appendix of Exhibits in support of 
Amended Motion to Dismiss or, in the 
alternative, to Stay Claims Asserted 
Against MOTI Defendants – Volume I 

4/5 App. 794 - 1046 

02.22.18 Appendix of Exhibits in support of 
Amended Motion to Dismiss or, in the 
alternative, to Stay Claims Asserted 
Against MOTI Defendants – Volume II 

5/6 App. 1047 - 1299 

02.22.18 Appendix of Exhibits in support of 
Amended Motion to Dismiss or, in the 
alternative, to Stay Claims Asserted 
Against MOTI Defendants – Volume 
III 

6 App. 1300 - 1385 

02.22.18 Amended Motion to Dismiss or, in the 
alternative, to Stay Claims Asserted 
Against LLTQ/FERG Defendants 

6 App. 1386 - 1413 

02.22.18 Appendix of Exhibits in support of 
Amended Motion to Dismiss or, in the 
alternative, to Stay Claims Asserted 
Against LLTQ/FERG Defendants – 
Volume I 

6/7 App. 1414 - 1666 

02.22.18 Appendix of Exhibits in support of 
Amended Motion to Dismiss or, in the 
alternative, to Stay Claims Asserted 
Against LLTQ/FERG Defendants – 
Volume II 

7/8 App. 1667 - 1919 

02.22.18 Appendix of Exhibits in support of 
Amended Motion to Dismiss or, in the 
alternative, to Stay Claims Asserted 
Against LLTQ/FERG Defendants – 
Volume III 

8/9 App. 1920 - 2156 

02.22.18 Appendix of Exhibits in support of 9/10 App. 2157 - 2382 
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Date Description Vol.  Page Nos. 
Amended Motion to Dismiss or, in the 
alternative, to Stay Claims Asserted 
Against LLTQ/FERG Defendants – 
Volume IV 

03.12.18 Plaintiffs’ Combined Opposition to 
Certain Defendants’ Motions to 
Dismiss 

10 App. 2383 - 2405 

03.12.18 Appendix of Exhibits in support of 
Plaintiffs’ Combined Opposition to 
Certain Defendants’ Motions to 
Dismiss 

10/11/12/13 App. 2406 - 3246 

03.28.18 Defendant DNT Acquisition, LLC’s 
Reply Memorandum of Law in further 
support of Motion to Dismiss or, in the 
alternative, to Stay 

13/14 App. 3247 - 3302 

03.28.18 Reply in support of Amended Motion 
to Dismiss or, in the alternative, to Stay 
Claims Asserted Against LLTQ/FERG 
and MOTI Defendants 

14 App. 3303 - 3320 

03.28.18 Appendix of Exhibits in support of 
Reply in support of Amended Motion 
to Dismiss or, in the alternative, to Stay 
Claims Asserted Against LLTQ/FERG 
and MOTI Defendants 

14 App. 3321 - 3463 

03.28.18 Defendant Rowen Seibel’s Reply in 
further support of his Motion to 
Dismiss Plaintiffs’ Claims 

14 App. 3464 - 3470 

03.28.18 Defendants TPOV Enterprises and 
TPOV Enterprises 16, LLC Reply 
Memorandum of Law in further support 
of Motion to Dismiss or, in the 
alternative, to Stay 

14 App. 3471 - 3481 

05.01.18 Transcript of Proceedings: Motions to 
Dismiss 

14/15 App. 3482 - 3533 

06.01.18 Order Denying, without prejudice, (1) 
Defendant Rowen Seibel’s Motion to 
Dismiss Plaintiffs’ Claims; (2) 
Defendants TPOV Enterprises and 

15 App. 3534 - 3573 
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Date Description Vol.  Page Nos. 
TPOV Enterprises 16’s Motion to 
Dismiss Plaintiffs’ Claims; (3) Motion 
to Dismiss or, in the alternative, to Stay 
Claims Asserted Against DNT 
Acquisition, LLC; (4) Amended 
Motion to Dismiss or, in the alternative, 
to Stay Claims Asserted Against 
LLTQ/FERG Defendants; and (5) 
Amended Motion to Dismiss or, in the 
alternative, to Stay Claims Asserted 
Against MOTI Defendants 

06.04.18 Notice of Entry of Order Denying, 
without prejudice, (1) Defendant 
Rowen Seibel’s Motion to Dismiss 
Plaintiffs’ Claims; (2) Defendants 
TPOV Enterprises and TPOV 
Enterprises 16’s Motion to Dismiss 
Plaintiffs’ Claims; (3) Motion to 
Dismiss or, in the alternative, to Stay 
Claims Asserted Against DNT 
Acquisition, LLC; (4) Amended 
Motion to Dismiss or, in the alternative, 
to Stay Claims Asserted Against 
LLTQ/FERG Defendants; and (5) 
Amended Motion to Dismiss or, in the 
alternative, to Stay Claims Asserted 
Against MOTI Defendants 

15 App. 3574 - 3617 

 
APPENDIX TO PETITION FOR WRIT OF MANDAMUS OR 

PROHIBITION 
 

ALPHABETICAL INDEX 
      
Date Description Vol.  Page Nos. 
02.22.18 Amended Motion to Dismiss or, in the 

alternative, to Stay Claims Asserted 
Against LLTQ/FERG Defendants 

6 App. 1386 - 1413 

02.22.18 Amended Motion to Dismiss or, in the 
alternative, to Stay Claims Asserted 

4 App. 777 – 793 
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Date Description Vol.  Page Nos. 
Against MOTI Defendants 

02.22.18 Appendix of Exhibits in support of 
Amended Motion to Dismiss or, in the 
alternative, to Stay Claims Asserted 
Against MOTI Defendants – Volume I 

4/5 App. 794 - 1046 

02.22.18 Appendix of Exhibits in support of 
Amended Motion to Dismiss or, in the 
alternative, to Stay Claims Asserted 
Against MOTI Defendants – Volume II 

5/6 App. 1047 - 1299 

02.22.18 Appendix of Exhibits in support of 
Amended Motion to Dismiss or, in the 
alternative, to Stay Claims Asserted 
Against MOTI Defendants – Volume 
III 

6 App. 1300 - 1385 

02.22.18 Appendix of Exhibits in support of 
Amended Motion to Dismiss or, in the 
alternative, to Stay Claims Asserted 
Against LLTQ/FERG Defendants – 
Volume I 

6/7 App. 1414 - 1666 

02.22.18 Appendix of Exhibits in support of 
Amended Motion to Dismiss or, in the 
alternative, to Stay Claims Asserted 
Against LLTQ/FERG Defendants – 
Volume II 

7/8 App. 1667 - 1919 

02.22.18 Appendix of Exhibits in support of 
Amended Motion to Dismiss or, in the 
alternative, to Stay Claims Asserted 
Against LLTQ/FERG Defendants – 
Volume III 

8/9 App. 1920 - 2156 

02.22.18 Appendix of Exhibits in support of 
Amended Motion to Dismiss or, in the 
alternative, to Stay Claims Asserted 
Against LLTQ/FERG Defendants – 
Volume IV 

9/10 App. 2157 - 2382 

02.22.18 Appendix of Exhibits in support of 
Motion to Dismiss or, in the alternative, 
to Stay Claims Asserted Against 
Defendant DNT Acquisition, LLC – 

2/3 App. 273 - 525 
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Date Description Vol.  Page Nos. 
Volume I 

02.22.18 Appendix of Exhibits in support of 
Motion to Dismiss or, in the alternative, 
to Stay Claims Asserted Against 
Defendant DNT Acquisition, LLC – 
Volume II 

3 App. 526 – 609 

03.12.18 Appendix of Exhibits in support of 
Plaintiffs’ Combined Opposition to 
Certain Defendants’ Motions to 
Dismiss 

10/11/12/13 App. 2406 – 3246 

03.28.18 Appendix of Exhibits in support of 
Reply in support of Amended Motion 
to Dismiss or, in the alternative, to Stay 
Claims Asserted Against LLTQ/FERG 
and MOTI Defendants 

14 App. 3321 - 3463 

08.25.17 Complaint 1 App. 1 – 40 
03.28.18 Defendant DNT Acquisition, LLC’s 

Reply Memorandum of Law in further 
support of Motion to Dismiss or, in the 
alternative, to Stay 

13/14 App. 3247 – 3302 

02.22.18 Defendant Rowen Seibel’s Motion to 
Dismiss Plaintiffs’ Claims 

3 App. 610 – 666 

03.28.18 Defendant Rowen Seibel’s Reply in 
further support of his Motion to 
Dismiss Plaintiffs’ Claims 

14 App. 3464 - 3470 

02.22.18 Defendants TPOV Enterprises and 
TPOV Enterprises 16’s Motion to 
Dismiss Plaintiffs’ Claims 

3/4 App. 667 - 776 

03.28.18 Defendants TPOV Enterprises and 
TPOV Enterprises 16, LLC Reply 
Memorandum of Law in further support 
of Motion to Dismiss or, in the 
alternative, to Stay 

14 App. 3471 – 3481 

12.14.17 Findings of Fact and Conclusions of 
Law 

1 App. 201 – 216 

12.14.17 Findings of Fact and Conclusions of 
Law 

1 App. 225 – 241 

02.22.18 Motion to Dismiss or, in the alternative, 2 App. 254 - 272 
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Date Description Vol.  Page Nos. 
to Stay Claims Asserted Against 
Defendant DNT Acquisition, LLC 

06.04.18 Notice of Entry of Order Denying, 
without prejudice, (1) Defendant 
Rowen Seibel’s Motion to Dismiss 
Plaintiffs’ Claims; (2) Defendants 
TPOV Enterprises and TPOV 
Enterprises 16’s Motion to Dismiss 
Plaintiffs’ Claims; (3) Motion to 
Dismiss or, in the alternative, to Stay 
Claims Asserted Against DNT 
Acquisition, LLC; (4) Amended 
Motion to Dismiss or, in the alternative, 
to Stay Claims Asserted Against 
LLTQ/FERG Defendants; and (5) 
Amended Motion to Dismiss or, in the 
alternative, to Stay Claims Asserted 
Against MOTI Defendants 

15 App. 3574 - 3617 

09.27.17 Notice of Removal of Counts II and III 
of Lawsuit Pending in Nevada State 
Court to Bankruptcy Court 

1 App. 120 - 200 

09.27.17 Notice of Removal of Lawsuit Pending 
in Nevada State Court to Bankruptcy 
Court 

1 App. 41 - 119 

12.14.17 Order Denying Motion to Transfer 1 App. 217 - 220 
12.14.17 Order Granting Motion to Transfer 1 App. 246 - 249 
12.14.17 Order Granting Motion to Remand 1 App. 221 - 224 
12.14.17 Order Denying Motion to Remand  1 App. 242 - 245 
06.01.18 Order Denying, without prejudice, (1) 

Defendant Rowen Seibel’s Motion to 
Dismiss Plaintiffs’ Claims; (2) 
Defendants TPOV Enterprises and 
TPOV Enterprises 16’s Motion to 
Dismiss Plaintiffs’ Claims; (3) Motion 
to Dismiss or, in the alternative, to Stay 
Claims Asserted Against DNT 
Acquisition, LLC; (4) Amended 
Motion to Dismiss or, in the alternative, 

15 App. 3534 - 3573 
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Date Description Vol.  Page Nos. 
to Stay Claims Asserted Against 
LLTQ/FERG Defendants; and (5) 
Amended Motion to Dismiss or, in the 
alternative, to Stay Claims Asserted 
Against MOTI Defendants 

03.12.18 Plaintiffs’ Combined Opposition to 
Certain Defendants’ Motions to 
Dismiss 

10 App. 2383 - 2405 

03.28.18 Reply in support of Amended Motion 
to Dismiss or, in the alternative, to Stay 
Claims Asserted Against LLTQ/FERG 
and MOTI Defendants 

14 App. 3303 - 3320 

02.09.18 Stipulation and Order to Consolidate 
Case No.  
A-17-760537-B with and into  
Case No. A-751759-B 

2 App. 250 - 253 

05.01.18 Transcript of Proceedings: Motions to 
Dismiss 

14/15 App. 3482 - 3533 
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>]fgh! D]Yb! FchYg! AbXYbhifY(! k\]W\! g\U``! cb`m! VY! ]ggiYX! hc! h\Y! YlhYbh! h\Uh! h\Y! Gd;c! EUf_Yh! <YVh! ]g! bch! Zi``m!
gmbX]WUhYX! UbX! h\Y! JYei]g]hY! ;cbgYbh]b[! 9cbX! ;fYX]hcfg! ]b! h\Y]f! gc`Y! X]gWfYh]cb! kU]jY! h\Y! fYei]fYaYbh! h\Uh! h\Y!
Gd;c!EUf_Yh!<YVh!VY!Zi``m!gmbX]WUhYX!Ug!gYh!Zcfh\!]b!8fh]W`Y!AP*9!\YfYcZ(!UbX!k\]W\!g\U``!VY![iUfUbhYYX!difgiUbh!hc!
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EUf_Yh!<YVh! ]g!bch! Zi``m!gmbX]WUhYX!Ug!fYei]fYX! ]b! h\Y!H`Ub!UbX!gc`Y`m! hc! h\Y!YlhYbh! h\Uh! h\Y!JYei]g]hY!;cbgYbh]b[!
9cbX!;fYX]hcfg!kU]jY!giW\!fYei]fYaYbh!]b!h\Y]f!gc`Y!X]gWfYh]cb!Ug!gYh!Zcfh\!]b!8fh]W`Y!AP*9!\YfYcZ(! h\Y!Gd;c!>]fgh!
D]Yb!FchYg!AbXYbhifY!UbX!U``!ch\Yf!U[fYYaYbhg(!XcWiaYbhg(!UbX!]bghfiaYbhg!Yj]XYbW]b[!cf!gYWif]b[!h\Y!Gd;c!>]fgh!
D]Yb! FchYg(! ]Z! Ubm(! hc! VY! XY`]jYfYX! cf! YbhYfYX! ]bhc! ]b! WcbbYWh]cb! h\YfYk]h\! &]bW`iX]b[! Ubm! d`YX[Y! UbX! Wc``UhYfU`!
U[fYYaYbhg(!]bhYfWfYX]hcf!U[fYYaYbhg(!UbX!ch\Yf!gYWif]hm!XcWiaYbhg'(!k\]W\(!]b!YUW\!WUgY(!g\U``!VY!&U'!]b!Zcfa!UbX!
giVghUbWY!Wcbg]ghYbh!]b!U``!aUhYf]U`!fYgdYWhg!k]h\!h\Y!9cbX!JK8!UbX!&V'!fYUgcbUV`m!UWWYdhUV`Y!hc!h\Y!<YVhcfg(!;=;(!
h\Y!JYei]g]hY!;cbgYbh]b[!9cbX!;fYX]hcfg(!h\Y!JYei]g]hY!;cbgYbh]b[!9Ub_!;fYX]hcfg(!h\Y!KYWcbX!Hf]cf]hm!FchY\c`XYfg!
;caa]hhYY(!UbX!h\Y!MbgYWifYX!;fYX]hcfg!;caa]hhYY*!

.//* qGd;c!>]fgh!D]Yb!FchYg!AbXYbhifYr!aYUbg(!]Z!UbX!cb`m!hc!h\Y!YlhYbh!h\Y!Gd;c!EUf_Yh!<YVh!]g!bch!
Zi``m!gmbX]WUhYX!Ug!fYei]fYX!]b!h\Y!H`Ub!UbX!gc`Y`m!hc!h\Y!YlhYbh!h\Uh!h\Y!JYei]g]hY!;cbgYbh]b[!9cbX!;fYX]hcfg!kU]jY!
giW\!fYei]fYaYbh!]b!h\Y]f!gc`Y!X]gWfYh]cb!Ug!gYh!Zcfh\!]b!8fh]W`Y!AP*9!\YfYcZ(!h\Y!]bXYbhifY!hc!VY!YbhYfYX!]bhc!Vm!UbX!
Uacb[!Gd;c(!Ug!]ggiYf(!WYfhU]b!cZ!]hg!giVg]X]Uf]Yg(!Ug![iUfUbhcfg(!UbX!h\Y!Gd;c!>]fgh!D]Yb!FchYg!AbXYbhifY!LfighYY(!
difgiUbh!hc!k\]W\!h\Y!Gd;c!>]fgh!D]Yb!FchYg!g\U``!VY!]ggiYX(!hc!VY!YZZYWh]jY!cb!h\Y!=ZZYWh]jY!<UhY(!&U'!h\Y!Zcfa!cZ!

Ecug!26.12256!!!!Fqe!7429.2!!!!Hkngf!12024028!!!!Gpvgtgf!12024028!28<49<43!!!!Fgue
!Gzjkdkv!2!.!Oqfkhkgf!Rncp!!!!Rcig!38!qh!257
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! ./!
C=!//40/.5.!

k\]W\!g\U``!VY!]bW`iXYX!]b!h\Y!H`Ub!Kidd`YaYbh(!&V'!h\Y!aUhYf]U`!hYfag!cZ!k\]W\!UfY!gYh!Zcfh\!]b!h\Y!9Ub_!JK8!UbX!
h\Y!9cbX!JK8(!&W'!k\]W\!g\U``!VY!]b!Zcfa!UbX!giVghUbWY!Wcbg]ghYbh!]b!U``!aUhYf]U`!fYgdYWhg!k]h\!h\Y!9cbX!JK8(!UbX!
&X'!k\]W\! g\U``! VY! fYUgcbUV`m! UWWYdhUV`Y! hc! h\Y! <YVhcfg(! ;=;(! h\Y! JYei]g]hY! ;cbgYbh]b[! 9cbX! ;fYX]hcfg(! h\Y!
JYei]g]hY! ;cbgYbh]b[! 9Ub_! ;fYX]hcfg(! h\Y! KYWcbX! Hf]cf]hm! FchY\c`XYfg! ;caa]hhYY(! UbX! h\Y! MbgYWifYX! ;fYX]hcfg!
;caa]hhYY*!
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h\Y!H`Ub!UbX!cihghUbX]b[!ibXYf!h\Y!Gd;c!>]fgh!D]Yb!DcUb!8[fYYaYbh(!k\]W\!g\U``!cb`m!VY!]ggiYX!hc!h\Y!YlhYbh!h\Uh!
h\Y!Gd;c!EUf_Yh!<YVh! ]g! bch! Zi``m! gmbX]WUhYX! UbX! h\Y!JYei]g]hY!;cbgYbh]b[!9Ub_!;fYX]hcfg!kU]jY(! ]b! h\Y]f! gc`Y!
X]gWfYh]cb(!h\Y!fYei]fYaYbh!h\Uh!h\Y!Gd;c!EUf_Yh!<YVh!VY!Zi``m!gmbX]WUhYX!Ug!gYh!Zcfh\!]b!8fh]W`Y!AP*9!\YfYcZ(!UbX!
k\]W\!g\U``!VY![iUfUbhYYX!difgiUbh!hc!h\Y!Gd;c!?iUfUbhm!8[fYYaYbh(!dfcj]XYX!h\Uh!h\Y!Gd;c!>]fgh!D]Yb!LYfa!DcUb!
g\U``!]bW`iXY!UbX!VY!]bWfYUgYX!Vm!h\Y!Gd;c!>]fgh!D]Yb!AbWfYaYbhU`!LYfa!DcUb(!]Z!Ubm*!

./2* qGd;c! >]fgh! D]Yb! AbWfYaYbhU`! LYfa! DcUbr! aYUbg! h\Y! Gd;c! >]fgh! D]Yb! LYfa! DcUb! XYVh! ]b! Ub!
U[[fY[UhY!df]bW]dU`!Uacibh!YeiU`!hc!h\Y!Uacibh!cZ!h\Y!ibgiVgWf]VYX!dcfh]cb!cZ!h\Y!Gd;c!EUf_Yh!<YVh!hc!VY!]ggiYX!
]b! `]Yi! cZ! Gd;c! >]fgh! D]Yb! FchYg! gc`Y`m! ]Z! &U'!h\Y! Gd;c! EUf_Yh! <YVh! ]g! bch! Zi``m! gmbX]WUhYX! ]b! h\Y! Uacibh! cZ!
"-(./1(,,,(,,,!cZ!XYVh!UbX!h\Y!Uacibh!cZ!Gd;c!>]fgh!D]Yb!FchYg!h\Uh!kci`X!ch\Yfk]gY!VY!]ggiYX!cb!UWWcibh!cZ!h\Y!
ibgiVgWf]VYX!dcfh]cb!cZ!giW\!Gd;c!EUf_Yh!<YVh!]g!`Ygg!h\Ub!"-15(,1,(,,,!UbX!&V'!h\Y!JYei]g]hY!;cbgYbh]b[!9cbX!
;fYX]hcfg!Y`YWh!]b!h\Y]f!gc`Y!X]gWfYh]cb!hc!kU]jY!h\Y!gmbX]WUh]cb!fYei]fYaYbh!cZ!h\Y!Gd;c!EUf_Yh!<YVh!Ug!gYh!Zcfh\!]b!
8fh]W`Y!AP*9!\YfYcZ*!

./3* qGd;c!?iUfUbhm!8[fYYaYbhr!aYUbg! h\Y![iUfUbhYYg! hc!VY!YbhYfYX! ]bhc!Vm!FYk!;=;!difgiUbh! hc!
k\]W\! FYk! ;=;! g\U``! [iUfUbhm! h\Y! Uacibhg! XiY! ibXYf(! Ug! Udd`]WUV`Y(! h\Y! Gd;c! EUf_Yh! <YVh! <cWiaYbhg! &]Z!
bYWYggUfm'(!h\Y!Gd;c!>]fgh!D]Yb!DcUb!8[fYYaYbh!&]Z!Ubm'(!UbX+cf!Gd;c!>]fgh!D]Yb!FchYg!AbXYbhifY!&]Z!Ubm'(!&U'!h\Y!
Zcfa!cZ!k\]W\!g\U``!VY!]bW`iXYX!]b!h\Y!H`Ub!Kidd`YaYbh(!&V'!h\Y!aUhYf]U`!hYfag!cZ!k\]W\!UfY!gYh!Zcfh\!]b!h\Y!9Ub_!
JK8!UbX!h\Y!9cbX!JK8(!&W'!k\]W\!g\U``!VY!]b!Zcfa!UbX!giVghUbWY!Wcbg]ghYbh!]b!U``!aUhYf]U`!fYgdYWhg!k]h\!h\Y!9Ub_!
JK8! UbX! h\Y! 9cbX! JK8(! UbX! &X'!k\]W\! g\U``! VY! fYUgcbUV`m! UWWYdhUV`Y! hc! h\Y! <YVhcfg(! ;=;(! h\Y! JYei]g]hY!
;cbgYbh]b[!9Ub_!;fYX]hcfg(!h\Y!JYei]g]hY!;cbgYbh]b[!9cbX!;fYX]hcfg(!h\Y!KYWcbX!Hf]cf]hm!FchY\c`XYfg!;caa]hhYY(!
UbX!h\Y!MbgYWifYX!;fYX]hcfg!;caa]hhYY*!

./4* qGd;c!EUf_Yh!<YVhr!aYUbg!h\Y!"-(./1(,,,(,,,!cZ!XYVh!hc!VY!]ggiYX!Vm!Gd;c!hc!h\]fX!dUfh]Yg!Zcf!
;Ug\!cb!cf!VYZcfY!h\Y!=ZZYWh]jY!<UhY!&]b!k\UhYjYf!hfUbW\Y&g'!fYUgcbUV`m!bYWYggUfm!cf!Uddfcdf]UhY!Zcf!gmbX]WUh]cb!cZ!
giW\!XYVh!cb!h\Y!hYfag!acgh!ZUjcfUV`Y!hc!Gd;c'(!k\]W\!;Ug\!g\U``!VY!X]ghf]VihYX!hc!h\Y!@c`XYfg!cZ!HfYdYh]h]cb!;fYX]h!
8[fYYaYbh!;`U]ag!UbX!h\Y!@c`XYfg!cZ!KYWifYX!>]fgh!D]Yb!FchYg!;`U]ag!Ug!gYh!Zcfh\!]b!8fh]W`Y!AAA*9!\YfYcZ(!UbX!k\]W\!
XYVh!g\U``!VY![iUfUbhYYX!difgiUbh!hc!h\Y!Gd;c!?iUfUbhm!8[fYYaYbh*!

./5* qGd;c! EUf_Yh! <YVh! <cWiaYbhgr! aYUbg! h\Y! `cUb! U[fYYaYbh! UbX+cf! ]bXYbhifYg! UbX! U``! ch\Yf!
gidd`YaYbhg(!U[fYYaYbhg(!XcWiaYbhg(!UbX!]bghfiaYbhg!Yj]XYbW]b[!cf!gYWif]b[!h\Y!Gd;c!EUf_Yh!<YVh!hc!VY!XY`]jYfYX!
cf!YbhYfYX! ]bhc! ]b!WcbbYWh]cb! h\YfYk]h\!&]bW`iX]b[!Ubm!d`YX[Y!UbX!Wc``UhYfU`!U[fYYaYbhg(! ]bhYfWfYX]hcf!U[fYYaYbhg(!
UbX! ch\Yf! gYWif]hm! XcWiaYbhg'(! h\Y! Zcfa! cZ! h\Y! aUhYf]U`! XcWiaYbhg! cZ! k\]W\! g\U``! VY! ]bW`iXYX! ]b! h\Y! H`Ub!
Kidd`YaYbh*!

.0,* qGd;c!Gf[Ub]nUh]cbU`!<cWiaYbhgr!aYUbg(!Ug!Udd`]WUV`Y(!h\Y!Zcfa!cZ!h\Y!`]a]hYX!`]UV]`]hm!WcadUbm!
U[fYYaYbh!cf! h\Y!UaYbXYX!UbX!fYghUhYX!Ufh]W`Yg!cZ! ]bWcfdcfUh]cb(!W\UfhYf(!Vm`Ukg(!UbX!ch\Yf! g]a]`Uf!cf[Ub]nUh]cbU`!
UbX!Wcbgh]hiYbh!XcWiaYbhg!Zcf!Gd;c(!k\]W\!g\U``!VY!Wcbg]ghYbh!k]h\!h\Y!H`Ub!UbX!]bW`iXYX!]b!h\Y!H`Ub!Kidd`YaYbh*!

.0-* qGd;c!KYf]Yg!8!HfYZYffYX!KhcW_r!aYUbg! h\Y! dfYZYffYX! ghcW_! ]ggiYX! Vm!Gd;c! hc! h\Y!@c`XYfg! cZ!
WYfhU]b! ;`U]ag! U[U]bgh! h\Y! <YVhcfg(! k\]W\! g\U``! VY! YlW\Ub[YX! Zcf! h\Y! FYk! ;=;! ;caacb! =ei]hm! X]ghf]VihYX!
difgiUbh!hc!h\Y!;=G;!EYf[Yf*!
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! .0!
C=!//40/.5.!

.0.* qGh\Yf!Hf]cf]hm!;`U]ar!aYUbg!Ubm!;`U]a!U[U]bgh!Ubm!cZ!h\Y!<YVhcfg!XYgWf]VYX!]b!gYWh]cb!1,3&U'!cZ!
h\Y!9Ub_fidhWm!;cXY!hc!h\Y!YlhYbh!giW\!;`U]a!\Ug!bch!U`fYUXm!VYYb!dU]X!Xif]b[!h\Y!;\UdhYf!--!;UgYg(!ch\Yf!h\Ub6!
&U'!Ub!8Xa]b]ghfUh]jY!;`U]a7!&V'!U!HfcZYgg]cbU`!>YY!;`U]a7!cf!&W'!U!Hf]cf]hm!LUl!;`U]a*!

.0/* qGh\Yf!KYWifYX!;`U]ar!aYUbg!U!KYWifYX!;`U]a! h\Uh! ]g!bch6! ! &U'! U!HfYdYh]h]cb!;fYX]h!8[fYYaYbh!
;`U]a7!&V' U!KYWifYX!>]fgh!D]Yb!FchYg!;`U]a7!cf!&W'!U!KYWifYX!LUl!;`U]a*!!>cf!h\Y!Ujc]XUbWY!cZ!XciVh(!KYWcbX!D]Yb!
FchYg!;`U]ag!UfY!Fcb)>]fgh!D]Yb!;`U]ag!UbX!UfY!bch!Gh\Yf!KYWifYX!;`U]ag*!

.00* qGkbYfg\]d!D]a]h!OU]jYf!8[fYYaYbhr!aYUbg!Ub!U[fYYaYbh!VYhkYYb!h\Y!9cUfX!cZ!h\Y!J=AL!UbX!U!
\c`XYf! cZ! J=AL! KhcW_! kU]j]b[! WYfhU]b! Yei]hm! ckbYfg\]d! `]a]hg! ]b! h\Y! J=AL! W\UfhYf(! k\]W\! g\U``! VY! ]b! Zcfa! UbX!
giVghUbWY!fYUgcbUV`m!UWWYdhUV`Y!hc!h\Y!JYei]g]hY!;cbgYbh]b[!9cbX!;fYX]hcfg*!

.01* qHUf!JYWcjYfm!<YVhcfgr!aYUbg!h\Y!<YVhcfg!Uh!k\]W\!h\Y!@c`XYfg!cZ!?YbYfU`!MbgYWifYX!;`U]ag!UfY!
Ybh]h`YX! hc! fYWcjYfm! ]b! Zi``!VUgYX!cb! h\Y!D]ei]XUh]cb!8bU`mg]g(!k\]W\!<YVhcfg! UfY(! Wc``YWh]jY`m(! &U'!-5,!>`Ua]b[c(!
DD;(! &V'!/1/1! DN! ;cfd*(! &W'!;UYgUfg! =bhYfhU]baYbh! ?c`Z(! AbW*(! &X'!;UYgUfg! D]WYbgY! ;cadUbm(! DD;(! &Y'!<YgYfh!
HU`UWY(! AbW*(! &Z'!>@J! ;cfdcfUh]cb(! &['!@UffU\pg! A``]bc]g! ;cfdcfUh]cb(! &\'!@UffU\pg! Fcfh\! CUbgUg! ;]hm! DD;(!
&]'!@UfjYmg! 9J! EUbU[YaYbh! ;cadUbm(! AbW*(! &^'!@UfjYmg! AckU! EUbU[YaYbh! ;cadUbm(! AbW*(! &_'!@UfjYmg! LU\cY!
EUbU[YaYbh!;cadUbm(!AbW*(!&`'!@9J!JYU`hm!;cadUbm(!AbW*(!&a'!@c`Y!]b!h\Y!OU``(!DD;(!&b'!@cfgYg\cY!@UaacbX(!
DD;(!&c'!HUfVU``!;cfdcfUh]cb(!&d'!H`UmYfg!9`iY[fUgg!<ckbg(!AbW*(!&e'!H@O!DUg!NY[Ug(!DD;(!&f'!JYbc!Hfc^YWhg(!AbW*(!
&g'!Kcih\Yfb!A``]bc]g!J]jYfVcUh+;Ug]bc!;fi]gYg(!AbW*(!UbX!&h'!Lf][[Yf!JYU`!=ghUhY!;cfdcfUh]cb*!

.02* qHUf!JYWcjYfm!MbgYWifYX!;`U]agr!aYUbg!U!?YbYfU`!MbgYWifYX!;`U]a!U[U]bgh! h\Y!HUf!JYWcjYfm!
<YVhcfg*!

.03* qHUfhbYfg\]d!;cbhf]Vih]cb!KhfiWhifYr!aYUbg!h\Y!Wcbhf]Vih]cb!cZ!fYU`!dfcdYfhm!UggYhg!hc!Hfcd;c!]b!U!
hfUbgUWh]cb!]bhYbXYX!hc!eiU`]Zm!ibXYf!gYWh]cb!3.-!cZ!h\Y!AbhYfbU`!JYjYbiY!;cXY*!

.04* qHYfgcbr!g\U``!\UjY!h\Y!aYUb]b[!gYh!Zcfh\!]b!gYWh]cb!-,-&0-'!cZ!h\Y!9Ub_fidhWm!;cXY*!

.05* qHYh]h]cb!<UhYr!aYUbg!Zcf!U``!<YVhcfg(!BUbiUfm!-1(!.,-1*!

.1,* qHYh]h]cb]b[! ;fYX]hcfgr! aYUbg! 8ddU`ccgU! AbjYghaYbh! D]a]hYX! HUfhbYfg\]d(! G;E! Gddcfhib]h]Yg!
>ibX!NA(!D*H*(!UbX!KdYW]U`!NU`iY!=ldUbg]cb!>ibX(!DD;*!

.1-* qH`Ubr!aYUbg!h\]g!W\UdhYf!--!d`Ub(!Ug!]h!aUm!VY!U`hYfYX(!UaYbXYX(!acX]Z]YX(!cf!gidd`YaYbhYX!Zfca!
h]aY!hc!h]aY!]b!UWWcfXUbWY!k]h\!h\Y!hYfag!cZ!8fh]W`Y!P!\YfYcZ(!]bW`iX]b[!U``!Yl\]V]hg!\YfYhc!UbX!h\Y!H`Ub!Kidd`YaYbh(!
k\]W\!]g!]bWcfdcfUhYX!\YfY]b!Vm!fYZYfYbWY!UbX!aUXY!dUfh!cZ!h\]g!H`Ub!Ug!]Z!gYh!Zcfh\!\YfY]b*!

.1.* qH`Ub!Kidd`YaYbhr!aYUbg!h\Y!Wcad]`Uh]cb!cZ!XcWiaYbhg!UbX!Zcfag!cZ!XcWiaYbhg(!gW\YXi`Yg(!UbX!
Yl\]V]hg! hc! h\Y! H`Ub(!k\]W\! h\Y!<YVhcfg! ]b]h]U``m! Z]`YX! cb! Bi`m! -4(! .,-2(! UbX! UXX]h]cbU`! XcWiaYbhg! Z]`YX! k]h\! h\Y!
9Ub_fidhWm! ;cifh! df]cf! hc! h\Y! =ZZYWh]jY! <UhY! Ug! UaYbXaYbhg! hc! h\Y! H`Ub! Kidd`YaYbh(! Ug! aUm! VY! UaYbXYX(!
gidd`YaYbhYX(!cf!acX]Z]YX!Zfca! h]aY!hc! h]aY!]b!UWWcfXUbWY!k]h\! h\Y! hYfag!\YfYcZ(! h\Y!9Ub_fidhWm!;cXY(!UbX! h\Y!
9Ub_fidhWm!Ji`Yg(!UbX!k\]W\!]bW`iXYg!h\Y6!!&U'!Zcfa!cZ!h\Y!FYk!;cfdcfUhY!?cjYfbUbWY!<cWiaYbhg7!&V'!Zcfa!cZ!h\Y!
Gd;c! Gf[Ub]nUh]cbU`! <cWiaYbhg7! &W'!Zcfa! cZ! h\Y! Hfcd;c! Gf[Ub]nUh]cbU`! <cWiaYbhg7! &X'!Zcfa! cZ! h\Y! J=AL!
Gf[Ub]nUh]cbU`! <cWiaYbhg7! &Y'!Zcfa! cZ! Hfcd;c! ?H! Gf[Ub]nUh]cbU`! <cWiaYbhg7! &Z'!Zcfa! cZ! ;HDN! KiV!
Gf[Ub]nUh]cbU`! <cWiaYbhg7! &['!Zcfa! cZ! ;HDN!EYnn!Gf[Ub]nUh]cbU`! <cWiaYbhg7! &\'!Zcfa! cZ!LJK! Gf[Ub]nUh]cbU`!
<cWiaYbhg7! &]'!Zcfa! cZ! 9UW_ghcd! ;caa]haYbh! 8[fYYaYbh7! &^'!Zcfa! cZ! J=AL! KYf]Yg! 8! HfYZYffYX! KhcW_! 8fh]W`Yg7!
&_'!Zcfa!cZ!h\Y!Gd;c!EUf_Yh!<YVh!<cWiaYbhg7!&`'!Zcfa!cZ!Gd;c!>]fgh!D]Yb!DcUb!8[fYYaYbh(!]Z!Ubm7!&a'!Zcfa!cZ!h\Y!
Gd;c!>]fgh!D]Yb!FchYg!AbXYbhifY(!]Z!Ubm7!&b'!Zcfa!cZ!h\Y!Gd;c!?iUfUbhm!8[fYYaYbh(!]Z!bYWYggUfm7!&c'!Zcfa!cZ!h\Y!
Hfcd;c!>]fgh!D]Yb!DcUb!8[fYYaYbh7! &d'!Zcfa! cZ! h\Y!Hfcd;c!>]fgh!D]Yb!FchYg! AbXYbhifY7! &e'!Zcfa! cZ! h\Y!Hfcd;c!
KYWcbX! D]Yb! FchYg! AbXYbhifY7! &f'!Zcfa! cZ! h\Y! ;HDN! DcUb! 8[fYYaYbh7! &g'!Zcfa! cZ! h\Y! ;HDN! EYnnUb]bY! DcUb!
8[fYYaYbh(! ]Z! Ubm7! &h'!Zcfa! cZ! h\Y! FYk! ;=;! ;cbjYfh]V`Y! FchYg! AbXYbhifY7! &i'!Zcfa! cZ! EUbU[YaYbh! UbX! DYUgY!
Kiddcfh!8[fYYaYbhg7!&i'!Zcfa!cZ!EUghYf!DYUgY!8[fYYaYbhg7!&j'!Zcfa!cZ!J][\h!cZ!>]fgh!JYZigU`!8[fYYaYbh7!&k'!Zcfa!
cZ! Hfcd;c! ;U``! J][\h! 8[fYYaYbhg7! &l'!Zcfa! cZ! h\Y! ;=G;! EYf[Yf! 8[fYYaYbh7! &m'!Zcfa! cZ! LUl! AbXYab]hm!
8[fYYaYbh7! &n'!Zcfa! cZ! LfUbg]h]cb! KYfj]WYg! 8[fYYaYbh7! &UU'!h\Y! Hfcd;c! =ei]hm! =`YWh]cb! HfcWYXifYg7! &VV'!h\Y!
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! .1!
C=!//40/.5.!

Hfcd;c! HfYZYffYX! KiVgWf]dh]cb! HfcWYXifYg7! &WW'!Zcfa! cZ! <YZYffYX! ;cadYbgUh]cb! KYhh`YaYbh! 8[fYYaYbh7!
&XX'!JY^YWhYX!=lYWihcfm!;cbhfUWh!UbX!MbYld]fYX!DYUgY!KW\YXi`Y7!&YY'!8ggiaYX!=lYWihcfm!;cbhfUWhg!UbX!MbYld]fYX!
DYUgY! KW\YXi`Y7! &ZZ'!gW\YXi`Y! cZ! fYhU]bYX!;UigYg! cZ!8Wh]cb7! &[['!Fcb)JY`YUgYX! HUfh]Yg! KW\YXi`Y7! &\\'!]XYbh]hm! cZ!
aYaVYfg! cZ! h\Y! Gd;c! FYk! 9cUfX! UbX! h\Y! Hfcd;c! FYk! 9cUfX7! &]]'!]XYbh]hm! cZ! cVgYfjYf! cZ! Gd;c! FYk! 9cUfX7!
&^^'!JYghfiWhif]b[! LfUbgUWh]cbg! EYacfUbXia7! &__'!gW\YXi`Y! cZ! Hfcd;c! UggYhg7! &``'!EUbU[YaYbh! =ei]hm! AbWYbh]jY!
H`Ub7!&aa'!Zcfa!cZ!FYk!=ad`cmaYbh!;cbhfUWhg7!UbX!&bb'!h\Y!FYk!;=;!;caacb!=ei]hm!;Ug\!=`YWh]cb!HfcWYXifYg*!

.1/* qHcgh)HYh]h]cb! AbhYfYghr! aYUbg(! k]h\! fYgdYWh! hc! Fcb)GV`][cf! MbgYWifYX! ;`U]ag! UbX! h\Y!
HUf!JYWcjYfm!<YVhcfg(!]bhYfYgh!UWWfi]b[!h\fci[\!UbX!]bW`iX]b[!h\Y!=ZZYWh]jY!<UhY!Uh!h\Y!>YXYfU`!BiX[aYbh!JUhY*!

.10* qHfYdYh]h]cb!;=;!?iUfUbhYYgr!aYUbg! Ubm! [iUfUbhYY(!k\Yh\Yf! WiffYbh`m! ]b! Yl]ghYbWY!cf! bch(! h\Uh!
;=;! aUm! \UjY! YbhYfYX! ]bhc! ]b! fYgdYWh! cZ! Ubm! ZibXYX! ]bXYVhYXbYgg! cZ! h\Y! <YVhcfg(! Zcf! h\Y! Ujc]XUbWY! cZ! XciVh!
]bW`iX]b[!Ubm![iUfUbhYYg!&k\Yh\Yf!]b!Yl]ghYbWY!cf!bch'!]b!fYgdYWh!cZ!h\Y!HfYdYh]h]cb!;fYX]h!8[fYYaYbh(!h\Y!>]fgh!D]Yb!
FchYg(!h\Y!KYWcbX!D]Yb!FchYg(!h\Y!KYb]cf!MbgYWifYX!FchYg(!UbX!h\Y!KiVg]X]Ufm)?iUfUbhYYX!FchYg*!

.11* qHfYdYh]h]cb! ;fYX]h! 8[fYYaYbhr! aYUbg! h\Uh! WYfhU]b! L\]fX! 8aYbXYX! UbX! JYghUhYX! ;fYX]h!
8[fYYaYbh(!XUhYX!Ug!cZ!Bi`m!.1(!.,-0(!Vm!UbX!VYhkYYb!;=;(!;=G;(!h\Y!`YbXYfg!dUfhm!h\YfYhc(!UbX!h\Y!HfYdYh]h]cb!
;fYX]h! 8[fYYaYbh! 8[Ybh(!Ug! UaYbXYX(! UaYbXYX! UbX! fYghUhYX(! gidd`YaYbhYX(! cf! ch\Yfk]gY! acX]Z]YX! Zfca! h]aY! hc!
h]aY(! UbX! ]bW`iX]b[! U``! gYWif]hm(! Wc``UhYfU`(! UbX! [iUfUbhm! UbX! d`YX[Y! U[fYYaYbhg! fY`UhYX! h\YfYhc! &]bW`iX]b[! h\Y!
?iUfUbhm!UbX!H`YX[Y!8[fYYaYbh'*!

.12* qHfYdYh]h]cb!;fYX]h!8[fYYaYbh!8[Ybhr!aYUbg!;fYX]h! Ki]ggY!8?(!;UmaUb! Ag`UbXg!9fUbW\(! ]b! ]hg!
WUdUW]hm!Ug!giWWYggcf!U[Ybh!ibXYf!h\Y!HfYdYh]h]cb!;fYX]h!8[fYYaYbh*!

.13* qHfYdYh]h]cb! ;fYX]h! 8[fYYaYbh! ;`U]ar! aYUbg! Ubm! ;`U]a! U[U]bgh! Ubm! <YVhcf! Uf]g]b[! ibXYf! cf!
fY`UhYX! hc! h\Y! HfYdYh]h]cb! ;fYX]h!8[fYYaYbh! cf! ch\Yfk]gY! gYWifYX! difgiUbh! hc! h\Y! HfYdYh]h]cb! ;fYX]h! 8[fYYaYbh!
<cWiaYbhg(! ]bW`iX]b[! KkUd! UbX! @YX[Y! ;`U]ag(! dfcj]XYX! h\Uh! h\YfY! UfY! bc!HfYdYh]h]cb! ;fYX]h!8[fYYaYbh!;`U]ag!
U[U]bgh!h\Y!Fcb)GV`][cf!<YVhcfg*!

.14* qHfYdYh]h]cb!;fYX]h!8[fYYaYbh!<cWiaYbhgr!aYUbg(!Wc``YWh]jY`m(!h\Y!HfYdYh]h]cb!;fYX]h!8[fYYaYbh!
UbX!U``!ch\Yf!U[fYYaYbhg(!XcWiaYbhg(!UbX!]bghfiaYbhg!fY`UhYX!h\YfYhc!&]bW`iX]b[!Ubm![iUfUbhYY!U[fYYaYbhg(!d`YX[Y!
UbX!Wc``UhYfU`!U[fYYaYbhg(!]bhYfWfYX]hcf!U[fYYaYbhg(!UbX!ch\Yf!gYWif]hm!XcWiaYbhg'*!

.15* qHf]cf]hm! LUl! ;`U]ar! aYUbg! Ubm! ;`U]a! cZ! U! ?cjYfbaYbhU`! Mb]h! cZ! h\Y! _]bX! gdYW]Z]YX! ]b!
gYWh]cb!1,3&U'&4'!cZ!h\Y!9Ub_fidhWm!;cXY*!

.2,* qHfc! JUhUr! aYUbg! h\Y! dfcdcfh]cb! h\Uh! Ub! 8``ckYX! ;`U]a! ]b! U! dUfh]Wi`Uf! ;`Ugg! VYUfg! hc! h\Y!
U[[fY[UhY!Uacibh!cZ!8``ckYX!;`U]ag!]b!h\Uh!;`Ugg(!cf!h\Y!dfcdcfh]cb!h\Uh!8``ckYX!;`U]ag!]b!U!dUfh]Wi`Uf!;`Ugg!VYUf!
hc! h\Y!U[[fY[UhY!Uacibh!cZ!8``ckYX!;`U]ag! ]b!giW\!;`Ugg!UbX!ch\Yf!;`UggYg!&cf!giV);`UggYg(!Ug! h\Y!WUgY!aUm!VY'!
Ybh]h`YX!hc!g\UfY!]b!h\Y!gUaY!fYWcjYfm!Ug!giW\!8``ckYX!;`U]a!ibXYf!h\Y!H`Ub*!

.2-* qHfcZYgg]cbU`r!aYUbg!Ub!=bh]hm! fYhU]bYX! ]b! h\Y!;\UdhYf!--!;UgYg!difgiUbh! hc! UbX! ]b! UWWcfXUbWY!
k]h\!gYWh]cbg!/.3(!/2/(!cf!--,/!cZ!h\Y!9Ub_fidhWm!;cXY!UbX!hc!VY!WcadYbgUhYX!Zcf!gYfj]WYg!fYbXYfYX!UbX!YldYbgYg!
]bWiffYX!difgiUbh!hc!gYWh]cbg!/.3(!/.4(!/.5(!//,(!//-(!cf!/2/!cZ!h\Y!9Ub_fidhWm!;cXY*!

.2.* qHfcZYgg]cbU`!>YY!;`U]agr!aYUbg!U``!;`U]ag!Zcf!UWWfiYX!ZYYg!UbX!YldYbgYg!&]bW`iX]b[!hfUbgUWh]cb!
cf! gU`Y! ZYYg'! Zcf! gYfj]WYg! fYbXYfYX! Vm! U! HfcZYgg]cbU`! h\fci[\! UbX! ]bW`iX]b[! h\Y! ;cbZ]faUh]cb! <UhY! fY[UfX`Ygg! cZ!
k\Yh\Yf!U!acbh\`m!ZYY!ghUhYaYbh!cf!]bhYf]a!ZYY!Udd`]WUh]cb!\Ug!VYYb!>]`YX!Zcf!giW\!ZYYg!UbX!YldYbgYg*!!Lc!h\Y!YlhYbh!
h\Y!9Ub_fidhWm!;cifh!cf!Ubm!\][\Yf!Wcifh!cZ!WcadYhYbh!^if]gX]Wh]cb!XYb]Yg!cf!fYXiWYg!Vm!U!>]bU`!GfXYf!Ubm!Uacibh!
cZ!U!HfcZYgg]cbU`pg!ZYYg!cf!YldYbgYg(! h\Yb! h\Y!Uacibh!Vm!k\]W\!giW\!ZYYg!cf!YldYbgYg!UfY!fYXiWYX!cf!XYb]YX!g\U``!
fYXiWY!h\Y!Udd`]WUV`Y!HfcZYgg]cbU`!>YY!;`U]a*!

.2/* qHfcZYgg]cbU`!>YY!=gWfckr!aYUbg!Ub!]bhYfYgh!VYUf]b[!YgWfck!UWWcibh!hc!VY!ZibXYX!Vm!h\Y!<YVhcfg!
cb! h\Y! =ZZYWh]jY!<UhY! k]h\! ;Ug\! Zfca! ;Ug\! cb! \UbX! ]b! Ub! Uacibh! YeiU`! hc! U``! ibdU]X! HfcZYgg]cbU`! >YY! ;`U]ag7!
dfcj]XYX! h\Uh! h\Y! HfcZYgg]cbU`! >YY! =gWfck! g\U``! VY! ]bWfYUgYX! Zfca! ;Ug\! cb! \UbX! Uh! Gd;c! hc! h\Y! YlhYbh! ZYY!
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! .2!
C=!//40/.5.!

Udd`]WUh]cbg!UfY!Z]`YX!UZhYf!h\Y!;cbZ]faUh]cb!<UhY!]b!YlWYgg!cZ!h\Y!Uacibh!cZ!;Ug\!ZibXYX!]bhc!h\Y!YgWfck!Ug!cZ!h\Y!
=ZZYWh]jY!<UhY*!

.20* qHfccZ! cZ! ;`U]ar! aYUbg! U! dfccZ! cZ! ;`U]a! >]`YX! U[U]bgh! Ubm! cZ! h\Y! <YVhcfg! ]b! h\Y! ;\UdhYf! --!
;UgYg*!

.21* qHfccZ!cZ! AbhYfYghr!aYUbg!U!dfccZ!cZ!AbhYfYgh!>]`YX!U[U]bgh!Ubm!cZ! h\Y!<YVhcfg! ]b! h\Y!;\UdhYf!--!
;UgYg*!

.22* qHfcd;cr! aYUbg! h\Y! bYk`m! ZcfaYX! `]a]hYX! dUfhbYfg\]d! cf[Ub]nYX! ibXYf! h\Y! `Ukg! cZ! <Y`UkUfY(!
k\]W\!cb!UbX!UZhYf! h\Y!=ZZYWh]jY!<UhY!k]``!\c`X(!X]fYWh`m!cf! ]bX]fYWh`m(!WYfhU]b!UggYhg!cZ!h\Y!<YVhcfg( U!gW\YXi`Y!cZ!
k\]W\!UggYhg!g\U``!VY! ]bW`iXYX!]b! h\Y!H`Ub!Kidd`YaYbh(!k\]W\!gW\YXi`Y!g\U``!VY!Wcbg]ghYbh! ]b!U``!aUhYf]U`! fYgdYWhg!
k]h\!h\Y!9cbX!JK8!UbX!ch\Yfk]gY!fYUgcbUV`m!UWWYdhUV`Y!hc!h\Y!JYei]g]hY!;cbgYbh]b[!9cbX!;fYX]hcfg(!h\Y!JYei]g]hY!
;cbgYbh]b[!9Ub_!;fYX]hcfg(!h\Y!KYWcbX!Hf]cf]hm!FchY\c`XYfg!;caa]hhYY(!h\Y!MbgYWifYX!;fYX]hcfg!;caa]hhYY(!;=;(!
UbX!h\Y!<YVhcfg*!

.23* qHfcd;c!;U``!J][\h!8[fYYaYbhr!aYUbg! h\Uh!WYfhU]b!;U``!J][\h!8[fYYaYbh(!Vm!UbX!Uacb[!;=;(!
;=JH(!;?H(!Hfcd;c(! UbX! h\Y]f! fYgdYWh]jY! Udd`]WUV`Y! giVg]X]Uf]Yg! &]Z! Udd`]WUV`Y'(! hc!VY! YZZYWh]jY!cb! h\Y!=ZZYWh]jY!
<UhY(! fY[UfX]b[! Hfcd;cpg! f][\h! Zcf! id! hc! 1! mYUfg! UZhYf! h\Y! =ZZYWh]jY! <UhY! hc! YbhYf! ]bhc! U! V]bX]b[! U[fYYaYbh! hc!
difW\UgY(!Ug!Udd`]WUV`Y(!;=JHpg(!;?Hpg(!cf!h\Y]f!fYgdYWh]jY!Udd`]WUV`Y!giVg]X]Uf]Ygp!fYU`!dfcdYfhm!]bhYfYgh!&UbX!`YUgY!
giW\! fYU`!dfcdYfhm! ]bhYfYgh!VUW_! hc(!Ug!Udd`]WUV`Y(!;=JH(!;?H(!cf! h\Y]f! fYgdYWh]jY!Udd`]WUV`Y! giVg]X]Uf]Yg'!UbX!U``!
]adfcjYaYbhg!UggcW]UhYX!k]h\!@UffU\pg!8h`Ubh]W!;]hm(!@UffU\pg!DUi[\`]b(!UbX+cf!@UffU\pg!FYk!Gf`YUbg!Zcf!U!;Ug\!
difW\UgY!df]WY!YeiU`!hc!hYb!h]aYg!h\Y!U[fYYX!UbbiU`!fYbh!Zcf!giW\!dfcdYfh]Yg(!&U'!h\Y!Zcfa!cZ!k\]W\!g\U``!VY!]bW`iXYX!
]b!h\Y!H`Ub!Kidd`YaYbh!UbX!&V'!k\]W\!g\U``!VY!]b!Zcfa!UbX!giVghUbWY!fYUgcbUV`m!UWWYdhUV`Y!hc!h\Y!<YVhcfg(!;=;(!h\Y!
JYei]g]hY!;cbgYbh]b[!9cbX!;fYX]hcfg(! h\Y!JYei]g]hY!;cbgYbh]b[!9Ub_!;fYX]hcfg(! h\Y!KYWcbX!Hf]cf]hm!FchY\c`XYfg!
;caa]hhYY(!UbX!h\Y!MbgYWifYX!;fYX]hcfg!;caa]hhYY*!

.24* qHfcd;c!;caacb!=ei]hmr!aYUbg!Hfcd;c!DH!AbhYfYghg!UbX+cf!J=AL!;caacb!KhcW_*!

.25* qHfcd;c!=ei]hm!=`YWh]cbr!aYUbg!h\Y!f][\h!cZ!@c`XYfg!cZ!HfYdYh]h]cb!;fYX]h!8[fYYaYbh!;`U]ag!UbX!
@c`XYfg!cZ!KYWifYX!>]fgh!D]Yb!FchYg!;`U]ag!hc!Y`YWh!hc!fYWY]jY!Hfcd;c!;caacb!=ei]hm!]b!`]Yi!cZ!;HDN!EYnnUb]bY!
<YVh! &]Z! Ubm'(! Hfcd;c! >]fgh! D]Yb! FchYg(! Hfcd;c! >]fgh! D]Yb! LYfa! DcUb(! UbX! Hfcd;c! KYWcbX! D]Yb! FchYg(! k\]W\!
Y`YWh]cb!aUm!fYXiWY! h\Y!U[[fY[UhY!df]bW]dU`!Uacibh!cZ!;HDN!EYnnUb]bY!<YVh!&]Z!Ubm'(!Hfcd;c!>]fgh!D]Yb!FchYg(!
Hfcd;c!>]fgh!D]Yb!LYfa!DcUb(!UbX!Hfcd;c!KYWcbX!D]Yb!FchYg!Vm!bc!acfY!h\Ub!"-(.1,(,,,(,,,(!UbX!k\]W\!Y`YWh]cb!
g\U``! fYXiWY! giW\! XYVh! Ug! gYh! Zcfh\! ]b!8fh]W`Y! AN*8*.! \YfYcZ(! dfcj]XYX! h\Uh! giW\! Hfcd;c!=ei]hm!=`YWh]cb!aUm!VY!
giV^YWh!hc!acX]Z]WUh]cb!gc`Y`m!]b!UWWcfXUbWY!k]h\!8fh]W`Y!AN*8*.!\YfYcZ*!

.3,* qHfcd;c!=ei]hm!=`YWh]cb!HfcWYXifYgr!aYUbg! h\cgY!WYfhU]b!dfcWYXifYg![cjYfb]b[! h\Y! YlYfW]gY!cZ!
h\Y! Hfcd;c! =ei]hm! =`YWh]cb( k\]W\! dfcWYXifYg! g\U``! VY! ]bW`iXYX! ]b! h\Y! H`Ub! Kidd`YaYbh! UbX! UddfcjYX! Vm! h\Y!
;cbZ]faUh]cb!GfXYf(!UbX!k\]W\!g\U``!VY!]b!Zcfa!UbX!giVghUbWY!fYUgcbUV`m!UWWYdhUV`Y!hc!h\Y!JYei]g]hY!;cbgYbh]b[!
9cbX!;fYX]hcfg(!JYei]g]hY!;cbgYbh]b[!9Ub_!;fYX]hcfg(!h\Y!KYWcbX!Hf]cf]hm!FchY\c`XYfg!;caa]hhYY(!h\Y!MbgYWifYX!
;fYX]hcfg!;caa]hhYY(!;=;(!UbX!h\Y!<YVhcfg*!

.3-* qHfcd;c! >]fgh! D]Yb! ;fYX]h! 8[fYYaYbhr! aYUbg! h\Y! WfYX]h! U[fYYaYbh! hc! VY! YbhYfYX! ]bhc! Vm! UbX!
Uacb[! Hfcd;c(! Ug! VcffckYf(! WYfhU]b! cZ! ]hg! giVg]X]Uf]Yg! &Vih! bch(! Zcf! h\Y! Ujc]XUbWY! cZ! XciVh(! ;HDN! KiV! cf!
;HDN!EYnn'(! Ug! [iUfUbhcfg(! h\Y! `YbXYfg! Zfca! h]aY! hc! h]aY! dUfhm! h\YfYhc(! UbX! h\Y! Hfcd;c! >]fgh! D]Yb! ;fYX]h!
8[fYYaYbh! 8[Ybh(! hc! VY! YZZYWh]jY! cb! h\Y! =ZZYWh]jY! <UhY(! &U'!h\Y! Zcfa! cZ! k\]W\! g\U``! VY! ]bW`iXYX! ]b! h\Y! H`Ub!
Kidd`YaYbh(!&V'!h\Y!aUhYf]U`!hYfag!cZ!k\]W\!UfY!gYh!Zcfh\!]b!h\Y!9Ub_!JK8!UbX!h\Y!9cbX!JK8(!&W'!k\]W\!g\U``!VY!]b!
Zcfa!UbX!giVghUbWY!Wcbg]ghYbh!]b!U``!aUhYf]U`!fYgdYWhg!k]h\!h\Y!9Ub_!JK8!UbX!h\Y!9cbX!JK8(!UbX!&X'!k\]W\!g\U``!VY!
fYUgcbUV`m! UWWYdhUV`Y! hc! h\Y! <YVhcfg(! ;=;(! h\Y! JYei]g]hY! ;cbgYbh]b[! 9Ub_! ;fYX]hcfg(! h\Y! JYei]g]hY! ;cbgYbh]b[!
9cbX!;fYX]hcfg(!h\Y!KYWcbX!Hf]cf]hm!FchY\c`XYfg!;caa]hhYY(!UbX!h\Y!MbgYWifYX!;fYX]hcfg!;caa]hhYY*!

.3.* qHfcd;c!>]fgh!D]Yb!;fYX]h!8[fYYaYbh!8[Ybhr!aYUbg!h\Y!UXa]b]ghfUh]jY!UbX!Wc``UhYfU`!U[Ybh!hc!VY!
Uddc]bhYX!Zcf!h\Y!Hfcd;c!>]fgh!D]Yb!LYfa!DcUb*!
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! .3!
C=!//40/.5.!

.3/* qHfcd;c! >]fgh! D]Yb! ;fYX]h! 8[fYYaYbh! <cWiaYbhgr! aYUbg(! Wc``YWh]jY`m(! h\Y! Hfcd;c! >]fgh! D]Yb!
;fYX]h!8[fYYaYbh!UbX!U``!ch\Yf!U[fYYaYbhg(!XcWiaYbhg(! UbX! ]bghfiaYbhg!Yj]XYbW]b[!cf! gYWif]b[! h\Y!Hfcd;c!>]fgh!
D]Yb!LYfa!DcUb!hc!VY!XY`]jYfYX!cf!YbhYfYX!]bhc!]b!WcbbYWh]cb!h\YfYk]h\!&]bW`iX]b[!Ubm![iUfUbhYY!U[fYYaYbhg(!d`YX[Y!
UbX! Wc``UhYfU`! U[fYYaYbhg(! ]bhYfWfYX]hcf! U[fYYaYbhg(! UbX! ch\Yf! gYWif]hm! XcWiaYbhg'(! YUW\! cZ!k\]W\! g\U``! VY! &U'!]b!
Zcfa!UbX!giVghUbWY! Wcbg]ghYbh! ]b! U``!aUhYf]U`! fYgdYWhg!k]h\! h\Y!9Ub_!JK8!UbX! h\Y!9cbX!JK8!UbX! &V'!fYUgcbUV`m!
UWWYdhUV`Y!hc!h\Y!<YVhcfg(!;=;(!h\Y!JYei]g]hY!;cbgYbh]b[!9Ub_!;fYX]hcfg(!h\Y!JYei]g]hY!;cbgYbh]b[!9cbX!;fYX]hcfg(!
h\Y!KYWcbX!Hf]cf]hm!FchY\c`XYfg!;caa]hhYY(!UbX!h\Y!MbgYWifYX!;fYX]hcfg!;caa]hhYY*!

.30* qHfcd;c!>]fgh!D]Yb!LYfa!DcUbr!aYUbg!h\Y!"-(52-(,,,(,,,!cZ!Z]fgh!`]Yb!XYVh!hc!VY!]ggiYX!difgiUbh!
hc!h\Y!H`Ub!UbX!cihghUbX]b[!ibXYf!h\Y!Hfcd;c!>]fgh!D]Yb!;fYX]h!8[fYYaYbh*!

.31* qHfcd;c!>]fgh!D]Yb!FchYgr!aYUbg!h\Y!"0/-(,,,(,,,!cZ!Z]fgh!`]Yb!bchYg!hc!VY!]ggiYX!difgiUbh!hc!h\Y!
H`Ub!UbX!cihghUbX]b[!ibXYf!h\Y!Hfcd;c!>]fgh!D]Yb!FchYg!AbXYbhifY*!

.32* qHfcd;c!>]fgh!D]Yb!FchYg!<cWiaYbhgr!aYUbg(!Wc``YWh]jY`m(!h\Y!Hfcd;c!>]fgh!D]Yb!FchYg!AbXYbhifY!
UbX! U``! ch\Yf! U[fYYaYbhg(! XcWiaYbhg(! UbX! ]bghfiaYbhg! Yj]XYbW]b[! cf! gYWif]b[! h\Y!Hfcd;c!>]fgh!D]Yb!FchYg! hc! VY!
XY`]jYfYX! cf! YbhYfYX! ]bhc! ]b! WcbbYWh]cb! h\YfYk]h\! &]bW`iX]b[! Ubm! [iUfUbhYY! U[fYYaYbhg(! d`YX[Y! UbX! Wc``UhYfU`!
U[fYYaYbhg(! ]bhYfWfYX]hcf! U[fYYaYbhg(! UbX! ch\Yf! gYWif]hm! XcWiaYbhg'(! k\]W\! g\U``! VY! &U'!]b! Zcfa! UbX! giVghUbWY!
Wcbg]ghYbh! ]b! U``! aUhYf]U`! fYgdYWhg! k]h\! h\Y! 9cbX! JK8! UbX! &V'!fYUgcbUV`m! UWWYdhUV`Y! hc! h\Y! <YVhcfg(! ;=;(! h\Y!
JYei]g]hY!;cbgYbh]b[!9cbX!;fYX]hcfg(! h\Y!JYei]g]hY!;cbgYbh]b[!9Ub_!;fYX]hcfg(! h\Y!KYWcbX!Hf]cf]hm!FchY\c`XYfg!
;caa]hhYY(!UbX!h\Y!MbgYWifYX!;fYX]hcfg!;caa]hhYY*!

.33* qHfcd;c!>]fgh!D]Yb!FchYg!AbXYbhifYr!aYUbg!h\Y!]bXYbhifY!hc!VY!YbhYfYX!]bhc!Vm!UbX!Uacb[(!Uacb[!
ch\Yfg(!Hfcd;c(!Ug!U!Wc)]ggiYf(!WYfhU]b!cZ!Hfcd;cpg!giVg]X]Uf]Yg!&Vih!bch(!Zcf!h\Y!Ujc]XUbWY!cZ!XciVh(!;HDN!KiV!cf!
;HDN!EYnn'(!Ug![iUfUbhcfg(!UbX! h\Y!Hfcd;c!>]fgh!D]Yb!FchYg! AbXYbhifY!LfighYY(! hc!VY!YZZYWh]jY!cb! h\Y!=ZZYWh]jY!
<UhY(!&U'!h\Y!Zcfa!cZ!k\]W\!g\U``!VY!]bW`iXYX!]b!h\Y!H`Ub!Kidd`YaYbh(!&V'!h\Y!aUhYf]U`!hYfag!cZ!k\]W\!UfY!gYh!Zcfh\!]b!
h\Y!9cbX!JK8(!&W'!k\]W\!g\U``!VY!]b!Zcfa!UbX!giVghUbWY!Wcbg]ghYbh!]b!U``!aUhYf]U`!fYgdYWhg!k]h\!h\Y!9cbX!JK8(!UbX!
&X'!k\]W\! g\U``! VY! fYUgcbUV`m! UWWYdhUV`Y! hc! h\Y! <YVhcfg(! ;=;(! h\Y! JYei]g]hY! ;cbgYbh]b[! 9cbX! ;fYX]hcfg(! h\Y!
JYei]g]hY! ;cbgYbh]b[! 9Ub_! ;fYX]hcfg(! h\Y! KYWcbX! Hf]cf]hm! FchY\c`XYfg! ;caa]hhYY(! UbX! h\Y! MbgYWifYX! ;fYX]hcfg!
;caa]hhYY*!

.34* qHfcd;c! >]fgh! D]Yb! FchYg! AbXYbhifY! LfighYYr! aYUbg! h\Y! ]bXYbhifY! hfighYY! Zcf! h\Y! Hfcd;c! >]fgh!
D]Yb!FchYg!AbXYbhifY*!

.35* qHfcd;c! ?Hr! aYUbg! h\Y! bYk`m! ZcfaYX! `]a]hYX! `]UV]`]hm! WcadUbm! cf[Ub]nYX! ibXYf! h\Y! `Ukg! cZ!
<Y`UkUfY(!k\]W\!cb!UbX!UZhYf!h\Y!=ZZYWh]jY!<UhY!k]``!VY!h\Y![YbYfU`!dUfhbYf!]b!Hfcd;c!UbX!k\cgY!gc`Y!g\UfY\c`XYf!
cb!h\Y!=ZZYWh]jY!<UhY!g\U``!VY!h\Y!J=AL*!

.4,* qHfcd;c!?H!AbhYfYghgr!aYUb!h\Y!ckbYfg\]d!]bhYfYghg!]b!Hfcd;c!?H*!

.4-* qHfcd;c!?H!Gf[Ub]nUh]cbU`!<cWiaYbhgr!aYUbg!h\Y!Zcfa!cZ!`]a]hYX!`]UV]`]hm!WcadUbm!U[fYYaYbh!
UbX!ch\Yf!g]a]`Uf!cf[Ub]nUh]cbU`!UbX!Wcbgh]hiYbh!XcWiaYbhg!Zcf!Hfcd;c!?H(!&U'!k\]W\!g\U``!VY!]bW`iXYX!]b!h\Y!H`Ub!
Kidd`YaYbh!UbX!&V'!k\]W\!g\U``!VY!]b!Zcfa!UbX!giVghUbWY!fYUgcbUV`m!UWWYdhUV`Y!hc!h\Y!JYei]g]hY!;cbgYbh]b[!9cbX!
;fYX]hcfg(! h\Y! JYei]g]hY! ;cbgYbh]b[! 9Ub_! ;fYX]hcfg(! h\Y! KYWcbX! Hf]cf]hm! FchY\c`XYfg! ;caa]hhYY(! h\Y! MbgYWifYX!
;fYX]hcfg!;caa]hhYY(!;=;(!UbX!h\Y!<YVhcfg*!

.4.* qHfcd;c!D]a]hYX!HUfhbYfg\]d!8[fYYaYbhr!aYUbg! h\Y! `]a]hYX!dUfhbYfg\]d! U[fYYaYbh! Zcf!Hfcd;c(!
&U'!h\Y! Zcfa! cZ! k\]W\! g\U``! VY! ]bW`iXYX! ]b! h\Y! H`Ub! Kidd`YaYbh! UbX! &V'!k\]W\! g\U``! VY! ]b! Zcfa! UbX! giVghUbWY!
fYUgcbUV`m! UWWYdhUV`Y! hc! h\Y!JYei]g]hY!;cbgYbh]b[!9cbX!;fYX]hcfg(! h\Y!JYei]g]hY!;cbgYbh]b[!9Ub_!;fYX]hcfg(! h\Y!
KYWcbX!Hf]cf]hm!FchY\c`XYfg!;caa]hhYY(!h\Y!MbgYWifYX!;fYX]hcfg!;caa]hhYY(!;=;(!UbX!h\Y!<YVhcfg*!

.4/* qHfcd;c!DH!?H!AbhYfYghgr!aYUb!h\Y![YbYfU`!dUfhbYfg\]d! ]bhYfYghg!]b!Hfcd;c(!hc!VY!]ggiYX!cb! h\Y!
=ZZYWh]jY!<UhY!difgiUbh!hc!h\Y!hYfag!cZ!h\Y!H`Ub!UbX!h\Y!Hfcd;c!D]a]hYX!HUfhbYfg\]d!8[fYYaYbh!hc!Hfcd;c!?H*!
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! .4!
C=!//40/.5.!

.40* qHfcd;c! DH! AbhYfYghgr! aYUb! h\Y! `]a]hYX! dUfhbYfg\]d! ]bhYfYghg! ]b! Hfcd;c(! hc! VY! ]ggiYX! cb! h\Y!
=ZZYWh]jY!<UhY!difgiUbh!hc!h\Y!hYfag!cZ!h\Y!H`Ub!UbX!h\Y!Hfcd;c!D]a]hYX!HUfhbYfg\]d!8[fYYaYbh!hc!h\Y!J=AL(!;=;!
&gc`Y`m!]Z!h\Y!HUfhbYfg\]d!;cbhf]Vih]cb!KhfiWhifY!]g!igYX'(!UbX!WYfhU]b!@c`XYfg!cZ!KYWifYX!>]fgh!D]Yb!FchYg!;`U]ag*!

.41* qHfcd;c!Gf[Ub]nUh]cbU`!<cWiaYbhgr!aYUbg!h\Y!Hfcd;c!D]a]hYX!HUfhbYfg\]d!8[fYYaYbh!UbX!ch\Yf!
g]a]`Uf!cf[Ub]nUh]cbU`!UbX!Wcbgh]hiYbh!XcWiaYbhg!Zcf!Hfcd;c!UbX!k\]W\!g\U``!VY!]b!Zcfa!UbX!giVghUbWY!fYUgcbUV`m!
UWWYdhUV`Y! hc! h\Y! JYei]g]hY! ;cbgYbh]b[! 9cbX! ;fYX]hcfg(! h\Y! JYei]g]hY! ;cbgYbh]b[! 9Ub_! ;fYX]hcfg(! h\Y! KYWcbX!
Hf]cf]hm!FchY\c`XYfg!;caa]hhYY(!h\Y!MbgYWifYX!;fYX]hcfg!;caa]hhYY(!;=;(!UbX!h\Y!<YVhcfg*!

.42* qHfcd;c! HfYZYffYX! 9UW_ghcd! AbjYghcfgr! g\U``! \UjY! h\Y! aYUb]b[! gYh! Zcfh\! ]b! h\Y! 9UW_ghcd!
;caa]haYbh!8[fYYaYbh*!

.43* qHfcd;c! HfYZYffYX! KiVgWf]dh]cb! HfcWYXifYgr! aYUbg! h\cgY! WYfhU]b! dfcWYXifYg! [cjYfb]b[! h\Y!
YlYfW]gY!cZ!h\Y!Hfcd;c!HfYZYffYX!=ei]hm!;U``!J][\h!UbX!Hfcd;c!HfYZYffYX!=ei]hm!Hih!J][\h(!k\]W\!dfcWYXifYg!g\U``!
VY! ]bW`iXYX! ]b! h\Y! H`Ub! Kidd`YaYbh! UbX! UddfcjYX! Vm! h\Y! ;cbZ]faUh]cb! GfXYf(! UbX! k\]W\! g\U``! VY! ]b! Zcfa! UbX!
giVghUbWY!fYUgcbUV`m!UWWYdhUV`Y!hc!h\Y!JYei]g]hY!;cbgYbh]b[!9cbX!;fYX]hcfg*!

.44* qHfcd;c!HfYZYffYX!=ei]hmr!aYUbg!J=AL!KYf]Yg!8!HfYZYffYX!KhcW_!UbX!Ubm!Hfcd;c!HfYZYffYX!DH!
AbhYfYghg!hc!VY!]ggiYX!cb!h\Y!=ZZYWh]jY!<UhY!difgiUbh!hc!h\Y!hYfag!cZ!h\Y!H`Ub(!h\Y!J=AL!Gf[Ub]nUh]cbU`!<cWiaYbhg(!
UbX!h\Y!Hfcd;c!D]a]hYX!HUfhbYfg\]d!8[fYYaYbh(!&U'!h\Y!aUhYf]U`!hYfag!cZ!k\]W\!UfY!gYh!Zcfh\!]b!h\Y!9Ub_!JK8!UbX!
h\Y!9cbX!JK8(!&V'!k\]W\!g\U``!VY!]b!Zcfa!UbX!giVghUbWY!Wcbg]ghYbh!]b!U``!aUhYf]U`!fYgdYWhg!k]h\!h\Y!9Ub_!JK8!UbX!
h\Y!9cbX!JK8(!UbX!&W'!k\]W\!g\U``!VY!fYUgcbUV`m!UWWYdhUV`Y!hc!h\Y!JYei]g]hY!;cbgYbh]b[!9cbX!;fYX]hcfg*!

.45* qHfcd;c!HfYZYffYX!=ei]hm!;U``!J][\hr!aYUbg!h\Y!f][\h!cZ!h\Y!Hfcd;c!HfYZYffYX!9UW_ghcd!AbjYghcfg!
hc!difW\UgY!Zcf!;Ug\!id!hc!1,#!cZ!h\Y!Hfcd;c!HfYZYffYX!=ei]hm!<]ghf]Vih]cb!X]ghf]VihYX!hc!YUW\!@c`XYf!cZ!8``ckYX!
KYWifYX!>]fgh!D]Yb!FchYg!;`U]ag!Uh!U!df]WY!dYf!g\UfY!YeiU`!hc!4/*/#!cZ!h\Y!`]ei]XUh]cb!jU`iY!h\YfYcZ*!

.5,* qHfcd;c! HfYZYffYX! =ei]hm! <]ghf]Vih]cbr! aYUbg! &U'!Hfcd;c! HfYZYffYX! =ei]hm! k]h\! Ub! U[[fY[UhY!
`]ei]XUh]cb!dfYZYfYbWY!cb!h\Y!=ZZYWh]jY!<UhY!cZ!"/,,(,,,(,,,(!UbX!&V'!h\Y!Hfcd;c!HfYZYffYX!=ei]hm!Mdg]nY!K\UfYg(!
k\]W\! g\U``! \UjY! U! df]WY! dYf! g\UfY! ]ad`m]b[! Ub! U[[fY[UhY! jU`iY! YeiU`! hc! h\Y! Hfcd;c! HfYZYffYX! =ei]hm! Mdg]nY!
8acibh(!UbX!U!`]ei]XUh]cb!dfYZYfYbWY!YeiU`!hc!-*.!h]aYg!giW\!U[[fY[UhY!jU`iY*!

.5-* qHfcd;c! HfYZYffYX! =ei]hm! Hih! J][\hr! aYUbg! h\Y! bcb)hfUbgZYffUV`Y! cdh]cb! cZ! h\Y! @c`XYfg! cZ!
KYWifYX!>]fgh!D]Yb!FchYg!;`U]ag! hc!dih! U``(! Vih!bch! `Ygg! h\Ub!U``(!cZ! giW\!@c`XYfpg!Hfc!JUhU! g\UfY!cZ! h\Y!Hfcd;c!
HfYZYffYX!=ei]hm!<]ghf]Vih]cb!hc!h\Y!Hfcd;c!HfYZYffYX!9UW_ghcd!AbjYghcfg!Uh!U!df]WY!dYf!g\UfY!YeiU`!hc!4/*/#!cZ!h\Y!
`]ei]XUh]cb!jU`iY!h\YfYcZ*!

.5.* qHfcd;c!HfYZYffYX!=ei]hm!Mdg]nY!8acibhr!aYUbg! h\Y! `YggYf!cZ! &U'!h\Y!dfcXiWh!cZ!&]'!14*/#!UbX!
&]]'! h\Y! YlWYgg(! ]Z! Ubm(! cZ! &8'!".(,,,(,,,(,,,!cjYf! &9'! h\Y! Uacibh!cZ!;HDN!EUf_Yh!<YVh(! UbX! &V'!"--2(2,,(,,,(!
k\]W\!Uacibh!g\U``!fYXiWY!cb!U!Xc``Uf)Zcf)Xc``Uf!VUg]g!h\Y!;HDN!EYnnUb]bY!<YVh!hc!VY!X]ghf]VihYX!hc!h\Y!@c`XYfg!cZ!
KYWifYX!>]fgh!D]Yb!FchYg!;`U]ag! ]b! h\Y!YjYbh! h\Uh! h\Y!;HDN!EUf_Yh!<YVh! ]g! ]ggiYX! hc! h\]fX!dUfh]Yg! ]b!Ub!Uacibh!
YeiU`!hc!cf![fYUhYf!h\Ub!"-(4,,(,,,(,,,!Vih!`Ygg!h\Ub!".(,,,(,,,(,,,*!

.5/* qHfcd;c!HfYZYffYX!=ei]hm!Mdg]nY!K\UfYgr!aYUbg!h\Y!UXX]h]cbU`!Hfcd;c!HfYZYffYX!=ei]hm(!]Z!Ubm(!
k\]W\!g\U``!VY!]ggiYX!hc!h\Y!@c`XYfg!cZ!8``ckYX!KYWifYX!>]fgh!D]Yb!FchYg!;`U]ag!&giV^YWh!hc!h\Y!Hfcd;c!HfYZYffYX!
=ei]hm!;U``!J][\h!UbX!h\Y!Hfcd;c!HfYZYffYX!=ei]hm!Hih!J][\h'!]b!h\Y!YjYbh!h\Uh!h\Y!;HDN!EUf_Yh!<YVh!]g!]ggiYX!hc!
h\]fX!dUfh]Yg!]b!Ub!Uacibh!YeiU`!hc!cf![fYUhYf!h\Ub!"-(4,,(,,,(,,,!Vih!`Ygg!h\Ub!".(,,,(,,,(,,,*!

.50* qHfcd;c!HfYZYffYX!DH!AbhYfYghgr!aYUb!h\Y!dfYZYffYX!KYWif]h]Yg!]b!Hfcd;c(!]Z!Ubm(!k\]W\!g\U``!cb`m!
VY! ]ggiYX!hc! h\Y!YlhYbh!h\Uh!U!VYbYZ]W]U`!ckbYf!Zcf!Mb]hYX!KhUhYg!ZYXYfU`! ]bWcaY!hUl!difdcgYg!cZ!Hfcd;c!;caacb!
=ei]hm!UbX+cf!J=AL!KYf]Yg!8!HfYZYffYX!KhcW_!&U'!kci`X!YbX!id!ckb]b[!acfY!h\Ub!5*4#!cZ!Y]h\Yf!h\Y!J=AL!;caacb!
KhcW_!cf!h\Y!J=AL!KYf]Yg!8!HfYZYffYX!KhcW_!&UZhYf!hU_]b[!]bhc!UWWcibh!U``!cZ!h\Y!Hfcd;c!HfYZYffYX!=ei]hm!Hih!J][\hg!!
UbX!U``!cZ! h\Y!Hfcd;c!HfYZYffYX!=ei]hm!;U``!J][\hg'!UbX! &V'!]g!bch!k]``]b[!UbX+cf!dYfa]hhYX! hc! g][b!Ub!GkbYfg\]d!
D]a]h!OU]jYf!8[fYYaYbh!&Ug!XYZ]bYX!]b!h\Y!J=AL!KYf]Yg!8!HfYZYffYX!KhcW_!8fh]W`Yg*!
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! .5!
C=!//40/.5.!

.51* qHfcd;c!KYWcbX!D]Yb!FchYgr!aYUbg!h\Y!gYWcbX!`]Yb!bchYg!]ggiYX!ibXYf!h\Y!Hfcd;c!KYWcbX!D]Yb!
FchYg! AbXYbhifY! ]b! Ub! cf][]bU`! U[[fY[UhY! df]bW]dU`! Uacibh! YeiU`! hc! &]'!h\Y! gia!cZ! &U'!"-(0.1(,,,(,,,! UbX! &V'!h\Y!
Hfcd;c!KYWcbX!D]Yb!Mdg]nY!8acibh!&]Z!Ubm'!a]big!&]]'!h\Y!gia!cZ!&U'!hkc)h\]fXg!&.+/'!cZ!h\Y!Uacibh!Vm!k\]W\!h\Y!
hchU`!;HDN!EUf_Yh!<YVh!YlWYYXg!".(/1,(,,,(,,,!UbX!&V'!h\Y!dfcXiWh!cZ!&l'!h\Y!fUh]c!cZ!h\Y!Uacibh!cZ!KYWifYX!>]fgh!
D]Yb!FchYg! ;`U]ag! hc! h\Y! gia! cZ! h\Y! Uacibh! cZ! h\Y!KYWifYX!>]fgh! D]Yb!FchYg! ;`U]ag! UbX! h\Y!HfYdYh]h]cb!;fYX]h!
8[fYYaYbh! ;`U]ag! UbX! &m'! ]Z! h\Y! ;HDN! EUf_Yh! <YVh! ]g! ]b! Ub! Uacibh! YeiU`! hc! cf! `Ygg! h\Ub! ".(/1,(,,,(,,,(! h\Y!
YlWYgg!cZ!h\Y!;HDN!EUf_Yh!<YVh!cjYf!".(,,,(,,,(,,,7!dfcj]XYX!h\Uh!h\Y!hchU`!Uacibh!cZ!W`UigY!&]]'!g\U``!bch!YlWYYX!
".1,(,,,(,,,*!

.52* qHfcd;c! KYWcbX! D]Yb! FchYg! <cWiaYbhgr! aYUbg(! Wc``YWh]jY`m(! h\Y! Hfcd;c! KYWcbX! D]Yb! FchYg!
AbXYbhifY! UbX! U``! ch\Yf! U[fYYaYbhg(! XcWiaYbhg(! UbX! ]bghfiaYbhg! Yj]XYbW]b[! cf! gYWif]b[! h\Y!Hfcd;c!KYWcbX!D]Yb!
FchYg! hc! VY! XY`]jYfYX! cf! YbhYfYX! ]bhc! ]b! WcbbYWh]cb! h\YfYk]h\! &]bW`iX]b[! Ubm! [iUfUbhYY! U[fYYaYbhg(! d`YX[Y! UbX!
Wc``UhYfU`!U[fYYaYbhg(! ]bhYfWfYX]hcf!U[fYYaYbhg(!UbX!ch\Yf!gYWif]hm!XcWiaYbhg'(!YUW\!cZ!k\]W\!g\U``!VY!&U'!]b!Zcfa!
UbX! giVghUbWY! Wcbg]ghYbh! ]b! U``! aUhYf]U`! fYgdYWhg! k]h\! h\Y! 9Ub_! JK8! UbX! h\Y! 9cbX! JK8! UbX! &V'!fYUgcbUV`m!
UWWYdhUV`Y! hc! h\Y! JYei]g]hY! ;cbgYbh]b[! 9cbX! ;fYX]hcfg(! h\Y! JYei]g]hY! ;cbgYbh]b[! 9Ub_! ;fYX]hcfg(! h\Y! KYWcbX!
Hf]cf]hm!FchY\c`XYfg!;caa]hhYY(!h\Y!MbgYWifYX!;fYX]hcfg!;caa]hhYY(!;=;(!UbX!h\Y!<YVhcfg*!

.53* qHfcd;c! KYWcbX! D]Yb! FchYg! AbXYbhifYr! aYUbg! h\Y! ]bXYbhifY! Vm! UbX! Uacb[(! Uacb[! ch\Yfg(!
Hfcd;c(!Ug!U!Wc)]ggiYf(!WYfhU]b!cZ!Hfcd;cpg!giVg]X]Uf]Yg!&Vih!bch(!Zcf!h\Y!Ujc]XUbWY!cZ!XciVh(!;HDN!KiV!cf!;HDN!
EYnn'(!Ug![iUfUbhcfg(!UbX!h\Y!Hfcd;c!KYWcbX!D]Yb!FchYg!AbXYbhifY!LfighYY(!hc!VY!YZZYWh]jY!cb!h\Y!=ZZYWh]jY!<UhY(!
&U'!h\Y!Zcfa!cZ!k\]W\!g\U``!VY!]bW`iXYX!]b!h\Y!H`Ub!Kidd`YaYbh(!&V'!h\Y!aUhYf]U`!hYfag!cZ!k\]W\!UfY!gYh!Zcfh\!]b!h\Y!
9Ub_!JK8!UbX!h\Y!9cbX!JK8(!&W'!k\]W\!g\U``!VY!]b!Zcfa!UbX!giVghUbWY!Wcbg]ghYbh!]b!U``!aUhYf]U`!fYgdYWhg!k]h\!h\Y!
9Ub_! JK8! UbX! h\Y! 9cbX! JK8(! UbX! &X'!k\]W\! g\U``! VY! fYUgcbUV`m! UWWYdhUV`Y! hc! h\Y! JYei]g]hY! ;cbgYbh]b[! 9cbX!
;fYX]hcfg(! h\Y! JYei]g]hY! ;cbgYbh]b[! 9Ub_! ;fYX]hcfg(! h\Y! KYWcbX! Hf]cf]hm! FchY\c`XYfg! ;caa]hhYY(! h\Y! MbgYWifYX!
;fYX]hcfg!;caa]hhYY(!;=;(!UbX!h\Y!<YVhcfg*!

.54* qHfcd;c! KYWcbX! D]Yb! FchYg! AbXYbhifY! LfighYYr! aYUbg! h\Y! ]bXYbhifY! hfighYY! Zcf! h\Y! Hfcd;c!
KYWcbX!D]Yb!FchYg!AbXYbhifY*!

.55* qHfcd;c!KYWcbX!D]Yb!Mdg]nY!8acibhr!aYUbg!id!hc!"///(,,,(,,,!]b!U[[fY[UhY!df]bW]dU`!Uacibh!
cZ!Hfcd;c!KYWcbX!D]Yb!FchYg(!k\]W\!XYVh!g\U``!cb`m!VY!]ggiYX!]Z!h\Y!<YVhcfg(!UZhYf!ig]b[!WcaaYfW]U``m!fYUgcbUV`Y!
YZZcfhg(!UfY!ibUV`Y!hc!Z]bUbWY!".(2,,(,,,(,,,!cZ!;HDN!EUf_Yh!<YVh!hc!h\]fX!dUfh]Yg(!UbX!k\]W\!Hfcd;c!KYWcbX!D]Yb!
FchYg! g\U``! VY! ]ggiYX! ]b! Ub! ]b]h]U`! U[[fY[UhY! df]bW]dU`! Uacibh! YeiU`! hc! ".(2,,(,,,(,,,! a]big! h\Y! gia! cZ! &U'!h\Y!
U[[fY[UhY!df]bW]dU`!Uacibh!cZ!h\Y!;HDN!EUf_Yh!<YVh!]ggiYX!hc!h\]fX!dUfh]Yg!&k\]W\!]b!bc!YjYbh!g\U``!VY!`Ygg!h\Ub!
"-(4,,(,,,(,,,'(! d`ig! &V'!h\Y! gia! cZ! &]'!h\Y! Uacibh! cZ! ;HDN! EYnnUb]bY! <YVh! hc! VY! ]ggiYX! hc! h\Y! @c`XYfg! cZ!
8``ckYX!KYWifYX!>]fgh!D]Yb!FchYg!;`U]ag!Ug!gYh!Zcfh\!]b!8fh]W`Y!AN*8*/!\YfYcZ(!&]]'!".1,(,,,(,,,!&h\Y!difW\UgY!df]WY!
Zcf!difdcgYg!cZ!h\Y!Hfcd;c!HfYZYffYX!=ei]hm!;U``!J][\h!UbX!Hfcd;c!HfYZYffYX!=ei]hm!Hih!J][\h!cZ!"/,,(,,,(,,,!]b!
`]ei]XUh]cb!jU`iY!cZ! h\Y!Hfcd;c!HfYZYffYX!=ei]hm!X]ghf]VihYX!Ug!dUfh!cZ! h\Y!Hfcd;c!HfYZYffYX!=ei]hm!<]ghf]Vih]cb'(!
UbX! &]]]'!h\Y! Hfcd;c! HfYZYffYX! =ei]hm! Mdg]nY! 8acibh(! ]Z! Ubm7! dfcj]XYX! h\Uh! h\Y! @c`XYfg! cZ! 8``ckYX! HfYdYh]h]cb!
;fYX]h!8[fYYaYbh!;`U]ag! g\U``! \UjY! h\Y! f][\h! hc! Y`YWh! hc! fYd`UWY! h\Y!Hfcd;c!KYWcbX!D]Yb!FchYg!ch\Yfk]gY! hc!VY!
fYWY]jYX!Ug!U!fYgi`h!cZ!h\Y!Hfcd;c!KYWcbX!D]Yb!Mdg]nY!8acibh!k]h\!Ub!YeiU`!df]bW]dU`!Uacibh!cZ!;HDN!EYnnUb]bY!
<YVh!]b!`]Yi!h\YfYcZ!Vm!aU_]b[!&difgiUbh!hc!h\Y!hYfag!UbX!WcbX]h]cbg!cZ'!h\Y!;HDN!EYnnUb]bY!=`YWh]cb*!

/,,* qHfcd;c!LUl!DYhhYfr!aYUbg!Y]h\Yf!Ub!cd]b]cb!`YhhYf!Zfca!h\Y!<YVhcfgp!`Y[U`!WcibgY`!hc!;=G;(!cf!U!
df]jUhY! `YhhYf! fi`]b[! fYWY]jYX!Vm!;=G;! Zfca! h\Y! AJK(! WcbW`iX]b[(!VUgYX!cb! ZUWhg(! WighcaUfm! fYdfYgYbhUh]cbg(! UbX!
Uggiadh]cbg!gYh!Zcfh\!cf!XYgWf]VYX!]b!giW\!cd]b]cb!UbX+cf!df]jUhY!`YhhYf!fi`]b[(!h\Uh!h\Y!hfUbgZYf!cZ!UggYhg!hc!Hfcd;c!
UbX!hc! h\Y!J=AL(!UbX!h\Y!hfUbgZYf!cZ!Wcbg]XYfUh]cb! hc!;=G;pg!WfYX]hcfg(!g\ci`X!bch!fYgi`h! ]b!U!aUhYf]U`!Uacibh!cZ!
M*K*!ZYXYfU`! ]bWcaY! hUl! hc! ;=G;(! XYhYfa]bYX! Ug! ]Z! ;=G;! UbX! ]hg! giVg]X]Uf]Yg! kYfY! U! ghUbX)U`cbY! Wcbgc`]XUhYX!
[fcid(! dfcj]XYX, \ckYjYf(! h\Uh! Zcf! h\Y! difdcgYg! cZ! h\Y! hfYUhaYbh! cZ! Ubm! X]fYWh! cf! ]bX]fYWh! Wcbg]XYfUh]cb! VY]b[!
Wcbhf]VihYX!Vm!;=;!UbX+cf!FYk!;=;!cf!Ubm!bcb)<YVhcf!UZZ]`]UhYg!h\YfYcZ(!giW\!cd]b]cb!`YhhYf!cf!df]jUhY!`YhhYf!fi`]b[!
aUm!VY!XYhYfa]bYX!Ug!]Z!;=G;!UbX!]hg!giVg]X]Uf]Yg!kYfY!dUfh!cZ!U!Wcbgc`]XUhYX![fcid!k]h\!;=;(!FYk!;=;(!UbX!Ubm!
ch\Yf!aYaVYfg!cZ!h\Y!Wcbgc`]XUhYX![fcid!cZ!k\]W\!;=;!UbX+cf!FYk!;=;!]g!U!aYaVYf*!

/,-* qIiU`]Z]YX! Abgh]hih]cbU`!9imYfr! g\U``! \UjY! h\Y!aYUb]b[! gYh! Zcfh\! ]b!Ji`Y! -008!cZ! h\Y!KYWif]h]Yg!
8Wh*!!!
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/,.* qIiUfhYf`m! <]ghf]Vih]cb! <UhYr! aYUbg! h\Y! Z]fgh! 9ig]bYgg! <Um! UZhYf! h\Y! YbX! cZ! YUW\! eiUfhYf`m!
WU`YbXUf!dYf]cX!&]*Y*(!EUfW\!/-(!BibY!/,(!KYdhYaVYf!/,(!UbX!<YWYaVYf!/-!cZ!YUW\!WU`YbXUf!mYUf'!cWWiff]b[!UZhYf!h\Y!
=ZZYWh]jY!<UhY*!

/,/* qJYWcjYfUV`Y!8acibhr!aYUbg! h\Y!"/1(,,,(,,,!ckYX!Vm!;=;! hc!;=G;!difgiUbh! hc! h\Uh!WYfhU]b!
JYWcjYfm!8[fYYaYbh(! XUhYX! Ug! cZ!8i[igh!-.(! .,-0(! Vm! UbX! Uacb[!;=G;!UbX!;=;(! fY`UhYX! hc! h\Uh! WYfhU]b!FchY!
HifW\UgY!8[fYYaYbh!YbhYfYX! ]bhc! ]b!8i[igh!.,-0(!Vm!UbX!VYhkYYb!;=;(!;=G;(!UbX! h\Y!\c`XYfg!cZ!U!aU^cf]hm! ]b!
U[[fY[UhY!df]bW]dU`!Uacibh!cZ!YUW\!cZ!;=G;pg!KYb]cf!MbgYWifYX!FchYg*!

/,0* qJY]bghUhYXr! aYUbg! &U'!`YUj]b[! ibU`hYfYX! h\Y! `Y[U`(! Yei]hUV`Y(! UbX! WcbhfUWhiU`! f][\hg! hc! k\]W\! U!
;`U]a!cf!AbhYfYgh!Ybh]h`Yg!h\Y!@c`XYf!cZ!giW\!;`U]a!cf!AbhYfYgh!gc!Ug!hc!`YUjY!giW\!;`U]a!cf!AbhYfYgh!bch!AadU]fYX!cf!
&V'!bchk]h\ghUbX]b[! Ubm! WcbhfUWhiU`! dfcj]g]cb! cf! Udd`]WUV`Y! `Uk! h\Uh! Ybh]h`Yg! h\Y!@c`XYf! cZ! U!;`U]a!cf! AbhYfYgh! hc!
XYaUbX!cf!fYWY]jY!UWWY`YfUhYX!dUmaYbh!cZ!giW\!;`U]a!cf!AbhYfYgh!UZhYf!h\Y!cWWiffYbWY!cZ!U!XYZUi`h6! !&]'!Wif]b[!Ubm!
giW\! XYZUi`h! h\Uh! cWWiffYX! VYZcfY! cf! UZhYf! h\Y! HYh]h]cb! <UhY(! ch\Yf! h\Ub! U! XYZUi`h! cZ! U! _]bX! gdYW]Z]YX! ]b!
gYWh]cb!/21&V'&.'!cZ!h\Y!9Ub_fidhWm!;cXY!cf!cZ!U!_]bX!h\Uh!gYWh]cb!/21&V'&.'!YldfYgg`m!XcYg!bch!fYei]fY!hc!VY!WifYX7!
&]]'!fY]bghUh]b[!h\Y!aUhif]hm!&hc!h\Y!YlhYbh!giW\!aUhif]hm!\Ug!bch!ch\Yfk]gY!UWWfiYX!Vm!h\Y!dUggU[Y!cZ!h]aY'!cZ!giW\!
;`U]a! cf! AbhYfYgh! Ug! giW\! aUhif]hm! Yl]ghYX! VYZcfY! giW\! XYZUi`h7! &]]]'!WcadYbgUh]b[! h\Y! @c`XYf! cZ! giW\! ;`U]a! cf!
AbhYfYgh! Zcf! Ubm! XUaU[Yg! ]bWiffYX! Ug! U! fYgi`h! cZ! Ubm! fYUgcbUV`Y! fY`]UbWY! Vm! giW\! @c`XYf! cb! giW\! WcbhfUWhiU`!
dfcj]g]cb! cf! giW\! Udd`]WUV`Y! `Uk7! &]j'!]Z! giW\! ;`U]a! cf! AbhYfYgh! Uf]gYg! Zfca! U! ZU]`ifY! hc! dYfZcfa! U! bcbacbYhUfm!
cV`][Uh]cb! ch\Yf! h\Ub! U! XYZUi`h! Uf]g]b[! Zfca! ZU]`ifY! hc! cdYfUhY! U! bcbfYg]XYbh]U`! fYU`! dfcdYfhm! `YUgY! giV^YWh! hc!
gYWh]cb!/21&V'&-'&8'(!WcadYbgUh]b[! h\Y!@c`XYf!cZ! giW\!;`U]a!cf!AbhYfYgh! &ch\Yf! h\Ub! h\Y!<YVhcf!cf!Ub! ]bg]XYf'! Zcf!
Ubm!UWhiU`!dYWib]Ufm!`cgg!]bWiffYX!Vm!giW\!@c`XYf!Ug!U!fYgi`h!cZ!giW\!ZU]`ifY7!UbX!&j'!bch!ch\Yfk]gY!U`hYf]b[!h\Y!`Y[U`(!
Yei]hUV`Y(!cf!WcbhfUWhiU`!f][\hg!hc!k\]W\!giW\!;`U]a!cf!AbhYfYgh!Ybh]h`Yg!h\Y!@c`XYf*!

/,1* qJ=ALr!aYUbg! h\Y!bYk`m! ZcfaYX! fYU`!YghUhY! ]bjYghaYbh! hfigh(! U!WcfdcfUh]cb!cf[Ub]nYX!ibXYf! h\Y!
`Ukg!cZ!EUfm`UbX(!k\]W\!cb!UbX!UZhYf!h\Y!=ZZYWh]jY!<UhY!k]``!ckb!UbX!Wcbhfc`!Hfcd;c!?H!UbX!cbY!cf!acfY!LJK&g'!
UbX!\c`X!Hfcd;c!DH!AbhYfYghg*!

/,2* qJ=AL! ;caacb! KhcW_r! aYUbg! h\Y! Wcaacb! Yei]hm! ]bhYfYgh! ]b! h\Y! J=AL(! hc! VY! ]ggiYX! cb! h\Y!
=ZZYWh]jY!<UhY!difgiUbh!hc!h\Y!hYfag!cZ!h\Y!H`Ub!UbX!h\Y!J=AL!Gf[Ub]nUh]cbU`!<cWiaYbhg*!

/,3* qJ=AL! Gd]b]cb! DYhhYfr! aYUbg! Ub! cd]b]cb! `YhhYf! Zfca! h\Y! <YVhcfgp! `Y[U`! WcibgY`! cb! k\]W\! h\Y!
@c`XYfg! cZ! KYWifYX! >]fgh! D]Yb! FchYg! ;`U]ag! UbX! @c`XYfg! cZ! HfYdYh]h]cb! ;fYX]h! 8[fYYaYbh! ;`U]ag! aUm! fY`m(!
WcbW`iX]b[(!VUgYX!cb!ZUWhg(!WighcaUfm!fYdfYgYbhUh]cbg(!UbX!Uggiadh]cbg!gYh!Zcfh\!cf!XYgWf]VYX!]b!giW\!cd]b]cb(!h\Uh!
h\Y!J=ALpg!aYh\cX!cZ!cdYfUh]cb!g]bWY!]hg!ZcfaUh]cb!\Ug!YbUV`YX!Ug!cZ!giW\!XUhY!id!hc!UbX!]bW`iX]b[!h\Y!YbX!cZ!h\Y!
XUhY! cZ! h\Y! cd]b]cb(! UbX! ]hg! dfcdcgYX! aYh\cX! cZ! cdYfUh]cb! Ug! cZ! giW\! XUhY! k]``! YbUV`Y(! h\Y! J=AL! hc! aYYh! h\Y!
fYei]fYaYbhg!Zcf!eiU`]Z]WUh]cb!UbX!hUlUh]cb!Ug!U!fYU`!YghUhY!]bjYghaYbh!hfigh!ibXYf!h\Y!AbhYfbU`!JYjYbiY!;cXY*!

/,4* qJ=AL!Gf[Ub]nUh]cbU`!<cWiaYbhgr!aYUbg! h\Y! Zcfa!cZ!Ufh]W`Yg!cZ! ]bWcfdcfUh]cb(!Vm`Ukg(!W\UfhYf(!
UbX!ch\Yf! g]a]`Uf! cf[Ub]nUh]cbU`! UbX!Wcbgh]hiYbh!XcWiaYbhg! Zcf! h\Y!J=AL(! &U'!k\]W\! g\U``! VY! ]bW`iXYX! ]b! h\Y!H`Ub!
Kidd`YaYbh!UbX!&V'!k\]W\!g\U``!VY!]b!Zcfa!UbX!giVghUbWY!fYUgcbUV`m!UWWYdhUV`Y!hc!h\Y!JYei]g]hY!;cbgYbh]b[!9cbX!
;fYX]hcfg(! h\Y! JYei]g]hY! ;cbgYbh]b[! 9Ub_! ;fYX]hcfg(! h\Y! KYWcbX! Hf]cf]hm! FchY\c`XYfg! ;caa]hhYY(! h\Y! MbgYWifYX!
;fYX]hcfg!;caa]hhYY(!;=;(!UbX!h\Y!<YVhcfg*!

/,5* qJ=AL! HfYZYffYX! KhcW_r! aYUbg(! Wc``YWh]jY`m(! h\Y! J=AL! KYf]Yg! 8! HfYZYffYX! KhcW_! UbX! h\Y! J=AL!
KYf]Yg!9!HfYZYffYX!KhcW_*!

/-,* qJ=AL!KYf]Yg!8!HfYZYffYX!KhcW_!8fh]W`Ygr!aYUbg!h\Y!Ufh]W`Yg!gidd`YaYbhUfm!Zcf!h\Y!J=AL!KYf]Yg!8!
HfYZYffYX!KhcW_(!h\Y!Zcfa!cZ!k\]W\!g\U``!VY!]bW`iXYX!]b!h\Y!H`Ub!Kidd`YaYbh!UbX!k\]W\!]g!UhhUW\YX!hc!h\Y!9cbX!JK8*!

/--* qJ=AL!KYf]Yg!8!HfYZYffYX!KhcW_r!aYUbg!KYf]Yg!8!HfYZYffYX!KhcW_!cZ!h\Y!J=AL(!k]h\!hYfag!gYh!Zcfh\!
]b!h\Y!J=AL!KYf]Yg!8!HfYZYffYX!KhcW_!8fh]W`Yg(!]ggiYX!hc!@c`XYfg!cZ!KYWifYX!>]fgh!D]Yb!FchYg!;`U]ag*!

/-.* qJ=AL!KYf]Yg!9!HfYZYffYX!KhcW_r!aYUbg!h\Y!-.1!g\UfYg!cZ!KYf]Yg!9!HfYZYffYX!KhcW_!cZ!h\Y!J=AL(!
k\]W\! g\U``! \UjY! Ub! U[[fY[UhY! jU`iY! cZ! "-.1(,,,(! U! `]ei]XUh]cb! dfYZYfYbWY! cZ! "-(,,,! dYf! g\UfY(! UbX! Ub! UbbiU`!
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X]j]XYbX!cZ!Uddfcl]aUhY`m!-.*,#(!k\]W\!aUm!VY!]ggiYX!Vm!h\Y!J=AL!cb!h\Y!=ZZYWh]jY!<UhY!difgiUbh!hc!h\Y!hYfag!cZ!
h\Y!H`Ub!UbX!h\Y!J=AL!Gf[Ub]nUh]cbU`!<cWiaYbhg*!

/-/* !qJY^YWhYX!=lYWihcfm!;cbhfUWhg! UbX!MbYld]fYX!DYUgYg!KW\YXi`Yr!aYUbg! h\Y! gW\YXi`Y!cZ! WYfhU]b!
=lYWihcfm!;cbhfUWhg!UbX!MbYld]fYX!DYUgYg!hc!VY!fY^YWhYX!Vm!h\Y!<YVhcfg!difgiUbh!hc!h\Y!H`Ub!]b!h\Y!Zcfa!Z]`YX!Ug!
dUfh!cZ!h\Y!H`Ub!Kidd`YaYbh(!Ug!h\Y!gUaY!aUm!VY!UaYbXYX(!acX]Z]YX(!cf!gidd`YaYbhYX!Zfca!h]aY!hc!h]aY*!

/-0* qJY`YUgYX!;UYgUfg!HUfhmr!aYUbg(!Wc``YWh]jY`m(! ]b!YUW\!WUgY!gc`Y`m!]b! h\Y]f!WUdUW]hm!Ug!giW\(!YUW\!
UbX!U``!cZ6! ! &U'!YUW\!<YVhcf7! &V'!YUW\!bcb)<YVhcf!X]fYWh!UbX!]bX]fYWh!giVg]X]Ufm!cZ! h\Y!<YVhcfg7!&W'!k]h\!fYgdYWh! hc!
YUW\!cZ!h\Y!ZcfY[c]b[!]XYbh]Z]YX!]b!giVgYWh]cbg!&U'!UbX!&V'!\YfY]b(!YUW\!UbX!U``!cZ!h\Y]f!fYgdYWh]jY!X]fYWh!UbX!]bX]fYWh!
WiffYbh! UbX! ZcfaYf6! ! &]'!g\UfY\c`XYfg(! &]]'!UZZ]`]UhYg(! &]]]'!dUfhbYfg! &]bW`iX]b[![YbYfU`! dUfhbYfg! UbX! `]a]hYX!dUfhbYfg'(!
&]j'!aUbU[]b[!aYaVYfg(!&j'!aYaVYfg(!&j]'!cZZ]WYfg(!&j]]'!X]fYWhcfg(!&j]]]'!df]bW]dU`g(!Yad`cmYYg(!UbX!aUbU[Yfg(!YUW\!
cb`m! hc! h\Y! YlhYbh! bUaYX! Ug! U! XYZYbXUbh! ]b! h\Y! ;UYgUfg! ;UgYg! cf! h\Y! UXjYfgUfm! dfcWYYX]b[! WUdh]cbYX! Caesars 
Entertainment Operating Company, Inc., et al v. Caesars Entertainment Corporation, et al.(! 8Xj*! Hfc*!
Fc*!-2),,1..!&89?'!&9Ub_f*!F*<*!A``*'(!cf!fYZYfYbWYX! ]b! h\Y!Final Report of Examiner, Richard J. Davis! S<cW_Yh!
Fc*! /3.,T(! &]l'!UhhcfbYmg(! &l'!]bjYghaYbh! VUb_Yfg(! &l]'!ch\Yf! dfcZYgg]cbU`g(! UbX! &l]]'!fYdfYgYbhUh]jYg(! YUW\! cZ! h\Y!
ZcfY[c]b[! &]'! h\fci[\! &l]]'!]b! h\Y]f! WUdUW]h]Yg! Ug! giW\7! &X'! h\Y! ;=;! JY`YUgYX! HUfh]Yg7! UbX! &Y'!h\Y! 8`d\U! JY`YUgYX!
HUfh]Yg*!

/-1* qJY`YUgYX!;fYX]hcf!HUfhmr!aYUbg(!Wc``YWh]jY`m(!]b!YUW\!WUgY!gc`Y`m!]b!h\Y]f!WUdUW]hm!Ug!giW\(!YUW\!
UbX! U``! cZ6! ! &U'! h\Y! ;cbgYbh]b[! >]fgh! D]Yb! FchY\c`XYfg7! &V'!h\Y! ;cbgYbh]b[! >]fgh! D]Yb! 9Ub_! DYbXYfg7! &W'!h\Y!
;cbgYbh]b[!K?F!;fYX]hcfg7!&X'!h\Y!HfYdYh]h]cb!;fYX]h!8[fYYaYbh!8[Ybh7!&Y'!h\Y!>]fgh!D]Yb!FchYg!AbXYbhifY!LfighYY7!
&Z'!h\Y! KYWcbX! D]Yb! ;c``UhYfU`! 8[Ybh7! &['!KiVg]X]Ufm)?iUfUbhYYX! FchYg! AbXYbhifY! LfighYY7! &\'!h\Y! MbgYWifYX!
;fYX]hcfg! ;caa]hhYY7! &]'!h\Y! MbgYWifYX! ;fYX]hcfg! ;caa]hhYY! EYaVYfg7! &^'!h\Y! KYWcbX! Hf]cf]hm! FchY\c`XYfg!
;caa]hhYY7! &_'!h\Y!KYWcbX!Hf]cf]hm!FchY\c`XYfg! ;caa]hhYY!EYaVYfg7! &`'!h\Y!;cbgYbh]b[! KYWcbX! D]Yb! ;fYX]hcfg7!
&a'!<L;7! &b'!>fYXYf]W_! 9Ufhcb! <UbbYf7! &c'!h\Y! KYWcbX! D]Yb! FchYg! AbXYbhifY! LfighYYg7! &d'!h\Y! KYb]cf! MbgYWifYX!
FchYg! AbXYbhifY! LfighYY7! UbX! &e'!k]h\! fYgdYWh! hc! YUW\! cZ! h\Y! ZcfY[c]b[! ]XYbh]Z]YX! ]b! giVgYWh]cbg! &U'! h\fci[\! &d'!
\YfY]b(!YUW\!UbX!U``!cZ!h\Y]f!fYgdYWh]jY!X]fYWh!UbX!]bX]fYWh!WiffYbh!UbX!ZcfaYf6!!g\UfY\c`XYfg(!UZZ]`]UhYg(!giVg]X]Uf]Yg(!
dUfhbYfg! &]bW`iX]b[! [YbYfU`! dUfhbYfg! UbX! `]a]hYX! dUfhbYfg'(! ]bjYghcfg(! aUbU[]b[! aYaVYfg(! aYaVYfg(! cZZ]WYfg(!
X]fYWhcfg(! df]bW]dU`g(! Yad`cmYYg(! aUbU[Yfg(! Wcbhfc``]b[! dYfgcbg(! U[Ybhg(! UhhcfbYmg(! ]bjYghaYbh! VUb_Yfg(! ch\Yf!
dfcZYgg]cbU`g(!UXj]gcfg(!UbX!fYdfYgYbhUh]jYg(!YUW\!]b!h\Y]f!WUdUW]h]Yg!Ug!giW\*!

/-2* qJY`YUgYX!HUfhmr!aYUbg(!Wc``YWh]jY`m(!YUW\!JY`YUgYX!;UYgUfg!HUfhm(!YUW\!JY`YUgYX!;fYX]hcf!HUfhm(!
UbX!YUW\!JY`YUgYX!HYh]h]cb]b[!;fYX]hcf!HUfhm*!

/-3* qJY`YUgYX!HYh]h]cb]b[!;fYX]hcf! HUfhmr!aYUbg! YUW\!HYh]h]cb]b[!;fYX]hcf(! gc`Y`m! ]b! ]hg! WUdUW]hm! Ug!
giW\(! UbX! YUW\! UbX! U``! cZ! h\Y]f! fYgdYWh]jY! X]fYWh! UbX! ]bX]fYWh! WiffYbh! UbX! ZcfaYf6! ! g\UfY\c`XYfg(! UZZ]`]UhYg(!
giVg]X]Uf]Yg(! dUfhbYfg! &]bW`iX]b[! [YbYfU`! dUfhbYfg! UbX! `]a]hYX! dUfhbYfg'(! ]bjYghcfg(! aUbU[]b[! aYaVYfg(! aYaVYfg(!
cZZ]WYfg(! X]fYWhcfg(! df]bW]dU`g(! Yad`cmYYg(! aUbU[Yfg(! Wcbhfc``]b[! dYfgcbg(! U[Ybhg(! UhhcfbYmg(! ]bjYghaYbh! VUb_Yfg(!
ch\Yf!dfcZYgg]cbU`g(!UXj]gcfg(!UbX!fYdfYgYbhUh]jYg(!YUW\!]b!h\Y]f!WUdUW]h]Yg!Ug!giW\*!

/-4* qJY`YUg]b[!HUfh]Ygr!aYUbg(!Wc``YWh]jY`m(!Ug!Udd`]WUV`Y6!!&U'!h\Y!<YVhcfg7!&V'!;=;7!&W'!;8;7!&X'!h\Y!
Kdcbgcfg7!&Y'!h\Y!;cbgYbh]b[!>]fgh!D]Yb!9Ub_!DYbXYfg7!&Z'!h\Y!;cbgYbh]b[!>]fgh!D]Yb!FchY\c`XYfg7!&['!h\Y!;cbgYbh]b[!
K?F!;fYX]hcfg7!&\'!h\Y!;cbgYbh]b[!KYWcbX!D]Yb!;fYX]hcfg7!&]'!h\Y!HfYdYh]h]cb!;fYX]h!8[fYYaYbh!8[Ybh7!&^'!h\Y!>]fgh!
D]Yb!FchYg!AbXYbhifY!LfighYY7!&_'!h\Y!KYWcbX!D]Yb!;c``UhYfU`!8[Ybh7!&`'!h\Y!KYWcbX!D]Yb!FchYg!AbXYbhifY!LfighYYg7!
&a'!h\Y!KiVg]X]Ufm)?iUfUbhYYX!FchYg!AbXYbhifY!LfighYY7!&b'!h\Y!KYb]cf!MbgYWifYX!FchYg!AbXYbhifY!LfighYY7!&c'!h\Y!
KYWcbX! Hf]cf]hm! FchY\c`XYfg! ;caa]hhYY! EYaVYfg7! &d'!h\Y! MbgYWifYX! ;fYX]hcfg! ;caa]hhYY! EYaVYfg7! &e'!h\Y!
HYh]h]cb]b[!;fYX]hcfg7!&f'!>fYXYf]W_!9Ufhcb!<UbbYf7!&g'!U``!ch\Yf!HYfgcbg!cf!=bh]h]Yg!k\c!\UjY!\Y`X!cf!UfY!WiffYbh`m!
\c`X]b[!;`U]ag!U[U]bgh(!cf!AbhYfYghg!]b(!&UggYfhYX!cf!ch\Yfk]gY'!h\Y!<YVhcfg!&YlWYdh!Zcf!h\Y!FJ>'7!UbX!&h'!Ubm!=bh]hm!
UggYfh]b[!U!W`U]a!cf!WUigY!cZ!UWh]cb!cb!VY\U`Z!cZ!cf!h\fci[\!h\Y!<YVhcfg!cf!h\Y!=ghUhYg*!

/-5* qJYcf[Ub]nYX!<YVhcfgr!aYUbg!YUW\!cZ!h\Y!<YVhcfg(!Ug!fYcf[Ub]nYX!difgiUbh!hc!UbX!ibXYf!h\Y!H`Ub!
cf!Ubm!giWWYggcf!h\YfYhc(!Vm!aYf[Yf(!Wcbgc`]XUh]cb(!cf!ch\Yfk]gY(!cb!cf!UZhYf!h\Y!=ZZYWh]jY!<UhY(!]bW`iX]b[(!Ug!cZ!UbX!
UZhYf! h\Y! =ZZYWh]jY! <UhY(! Gd;c*! ! >cf! h\Y! Ujc]XUbWY! cZ! XciVh(! JYcf[Ub]nYX! <YVhcfg! Xc! bch! ]bW`iXY6! ! &U'!Hfcd;c7!
&V'!Hfcd;c!?H7!&W'!;HDN!KiV7!&X'!;HDN!EYnn7!&Y'!h\Y!LJK&g'7!cf!&Z'!h\Y!J=AL*!
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! /.!
C=!//40/.5.!

/.,* qJYei]fYX! HfYZYffYX! 9UW_ghcd! AbjYghcfgr! g\U``! \UjY! h\Y! aYUb]b[! gYh! Zcfh\! ]b! h\Y! 9UW_ghcd!
;caa]haYbh!8[fYYaYbh*!

/.-* qJYei]g]hY!;cbgYbh]b[!9Ub_!;fYX]hcfgr!g\U``!\UjY!h\Y!aYUb]b[!gYh!Zcfh\!]b!h\Y!9Ub_!JK8*!

/..* qJYei]g]hY!;cbgYbh]b[!9cbX!;fYX]hcfgr!aYUbg! h\Y!JYei]g]hY!;cbgYbh]b[!;fYX]hcfg!Ug!XYZ]bYX! ]b!
h\Y!9cbX!JK8*!!

/./* qJYei]g]hY!;cbgYbh]b[!K?F!;fYX]hcfgr!g\U``!\UjY!h\Y!aYUb]b[!gYh!Zcfh\!]b!h\Y!K?F!JK8*!

/.0* qJYghfiWhif]b[!<cWiaYbhgr!aYUbg!h\Y!H`Ub(!h\Y!XcWiaYbhg!>]`YX!Ug!dUfh!cZ!h\Y!H`Ub!Kidd`YaYbh(!
h\Y!<]gW`cgifY!KhUhYaYbh(!h\Y!FYk!;cfdcfUhY!?cjYfbUbWY!<cWiaYbhg(!h\Y!FYk!<YVh!<cWiaYbhg(!h\Y!JYghfiWhif]b[!
LfUbgUWh]cbg!EYacfUbXia(!UbX!Ubm!ch\Yf!U[fYYaYbhg!cf!XcWiaYbhUh]cb!YZZYWhiUh]b[!h\Y!H`Ub*!

/.1* qJYghfiWhif]b[! Kiddcfh! 8[fYYaYbhgr! aYUbg(! Wc``YWh]jY`m(! h\Y! 9Ub_! JK8(! h\Y! 9cbX! JK8(! h\Y!
KYWcbX!D]Yb!JK8(!h\Y!K?F!JK8(!h\Y!M;;!JK8(!h\Y!;=;!JK8(!UbX!h\Y!;8;!JK8*!

/.2* qJYghfiWhif]b[!Kiddcfh!8Xj]gcfg!>YYgr!aYUbg(! Wc``YWh]jY`m(! hc! h\Y! YlhYbh!bch!dfYj]cig`m!dU]X! ]b!
WcbbYWh]cb! k]h\! h\Y!<YVhcfg! cf! h\Y!;\UdhYf! --! ;UgYg(! ]bW`iX]b[! difgiUbh! hc! h\Y! >]bU`! ;Ug\! ;c``UhYfU`! GfXYf(! U``!
cihghUbX]b[!dfYdYh]h]cb!UbX!dcghdYh]h]cb!fYUgcbUV`Y!UbX!XcWiaYbhYX!ZYYg!&]bW`iX]b[!Ubm!hfUbgUWh]cb(!Wcad`Yh]cb(!cf!
`YhhYf!cZ!WfYX]h! ZYYg'!UbX!YldYbgYg!&dfcj]XYX! h\Uh!XcWiaYbhUh]cb!g\U``!VY!giaaUfm!]b!bUhifY!UbX!g\U``!bch! ]bW`iXY!
V]``]b[!XYhU]`! h\Uh!aUm!VY!giV^YWh! hc! h\Y!UhhcfbYm)W`]Ybh!df]j]`Y[Y!cf!ch\Yf! g]a]`Uf!dfchYWh]jY!XcWhf]bYg'!cZ!&A'!h\cgY!
dUfh]Yg!gYh!Zcfh\!]b!dUfU[fUd\!0&Y'!cZ!h\Y!>]bU`!;Ug\!;c``UhYfU`!GfXYf(!]bW`iX]b[!&U'!Jch\gW\]`X!AbW*7!&V'!KhfccW_!$!
KhfccW_!$!DUjUb!DDH7!&W'!K\Uk!>]g\aUb!?`Ubhn!$!LckV]b!DD;7!&X'!;U\]``!?cfXcb!$!JY]bXY`!DDH7!&Y'!JcVV]bg(!
JiggY``(! =b[`Yfh(! GfgYW_(!MbhYfY]bYf! $! KUiVYf! DDH7! &Z'! h\Y!HfYdYh]h]cb!;fYX]h!8[fYYaYbh!8[Ybh! UbX! Ubm! fY`UhYX!
]ggiYf!cZ!`YhhYfg!cZ!WfYX]h!&]bW`iX]b[!Ubm!dfYXYWYggcf!h\YfYhc!]b!U``!WUdUW]h]Yg'7!&['!E]``Yf!9iW_Z]fY!$!;c*7!&\'!CfUaYf!
DYj]b!FUZhU`]g!$!>fUb_Y`!DDH7!&]'!FYU`(!?YfVYf!$!=]gYbVYf[!DDH7!&^'!9Yf_Y`Ym!JYgYUfW\!?fcid(!DD;7!&_'!h\Y!>]fgh!
D]Yb!FchYg!AbXYbhifY!LfighYYg7!&`'!CUhhYb!EiW\]b!JcgYbaUb!DDH7!UbX!&a'!<m_YaU!?cggYhh!HDD;(!UbX!&AA'!h\cgY!
UXX]h]cbU`!dUfh]Yg!fYhU]bYX!Vm!h\Y!>]fgh!D]Yb!AbXYbhifY!LfighYY(!]bW`iX]b[!]b!WcbbYWh]cb!k]h\!h\Y!;UYgUfg!;UgYg*!

/.3* qJYghfiWhif]b[!LfUbgUWh]cbgr!aYUbg!cbY!cf!acfY!hfUbgUWh]cbg!difgiUbh!hc!gYWh]cb!--./&U'&1'&<'!cZ!
h\Y!9Ub_fidhWm!;cXY!hc!cWWif!cb!cf!VYZcfY!h\Y!=ZZYWh]jY!<UhY!cf!Ug!gccb!Ug!fYUgcbUV`m!dfUWh]WUV`Y!h\YfYUZhYf(!h\Uh!
aUm!VY!bYWYggUfm!cf!Uddfcdf]UhY!hc!YZZYWh!Ubm!hfUbgUWh]cb!XYgWf]VYX!]b(!UddfcjYX!Vm(!WcbhYad`UhYX!Vm(!cf!bYWYggUfm!
hc!YZZYWhiUhY!h\Y!H`Ub(! ]bW`iX]b[6!! &U'!h\Y!YlYWih]cb!UbX!XY`]jYfm!cZ!Uddfcdf]UhY!U[fYYaYbhg!cf!ch\Yf!XcWiaYbhg!cZ!
aYf[Yf(! gU`Y(! Wcbgc`]XUh]cb(! Yei]hm! ]ggiUbWY(! WYfh]Z]WUhYg! cZ! ]bWcfdcfUh]cb(! cdYfUh]b[! U[fYYaYbhg(! Vm`Ukg(! cf! ch\Yf!
XcWiaYbhg!WcbhU]b]b[!hYfag!h\Uh!UfY!Wcbg]ghYbh!k]h\!cf!fYUgcbUV`m!bYWYggUfm!hc!]ad`YaYbh!h\Y!hYfag!cZ!h\Y!H`Ub!UbX!
h\Uh! gUh]gZm! h\Y! fYei]fYaYbhg!cZ! Udd`]WUV`Y! `Uk7! &V'!h\Y! YlYWih]cb!UbX!XY`]jYfm! cZ! Uddfcdf]UhY! ]bghfiaYbhg! cZ! gU`Y(!
Yei]hm!]ggiUbWY(!hfUbgZYf(!Ugg][baYbh(!Uggiadh]cb(!cf!XY`Y[Uh]cb!cZ!Ubm!dfcdYfhm(!f][\h(!`]UV]`]hm(!Xihm(!cf!cV`][Uh]cb!
cb!hYfag!Wcbg]ghYbh!k]h\!h\Y!hYfag!cZ!h\Y!H`Ub7!&W'!h\Y!YlYWih]cb!UbX!XY`]jYfm!cZ!h\Y!FYk!<YVh!<cWiaYbhg7!&X'!h\Y!
;=G;! EYf[Yf7! UbX! &Y'!U``! ch\Yf! UWh]cbg! h\Uh! h\Y! <YVhcfg! cf! JYcf[Ub]nYX! <YVhcfg(! Ug! Udd`]WUV`Y(! XYhYfa]bY! UfY!
bYWYggUfm!cf!Uddfcdf]UhY!hc!]ad`YaYbh!h\Y!H`Ub*!

/.4* qJYghfiWhif]b[! LfUbgUWh]cbg! EYacfUbXiar! aYUbg! h\Uh! WYfhU]b! aYacfUbXia! XYgWf]V]b[! h\Y!
JYghfiWhif]b[!LfUbgUWh]cbg(!&U'!h\Y!Zcfa!cZ!k\]W\!g\U``!VY!]bW`iXYX!]b!h\Y!H`Ub!Kidd`YaYbh!UbX!&V'!k\]W\!g\U``!VY!]b!
Zcfa! UbX! giVghUbWY! fYUgcbUV`m! UWWYdhUV`Y! hc! h\Y! <YVhcfg(! ;=;(! h\Y! JYei]g]hY! ;cbgYbh]b[! 9cbX! ;fYX]hcfg(! h\Y!
JYei]g]hY! ;cbgYbh]b[! 9Ub_! ;fYX]hcfg(! h\Y! KYWcbX! Hf]cf]hm! FchY\c`XYfg! ;caa]hhYY(! UbX! h\Y! MbgYWifYX! ;fYX]hcfg!
;caa]hhYY*!

/.5* qJ][\h!cZ!>]fgh!JYZigU`!8[fYYaYbhr!aYUbg!h\Uh!WYfhU]b!J][\h!cZ!>]fgh!JYZigU`!8[fYYaYbh(!Vm!UbX!
Uacb[!FYk!;=;! &Vm! UbX! cb! VY\U`Z! cZ! ]hgY`Z! UbX! U``! cZ! ]hg! aU^cf]hm! ckbYX! giVg]X]Uf]Yg'! UbX!Hfcd;c! &Vm! UbX!cb!
VY\U`Z! cZ! ]hgY`Z! UbX! U``! cZ! ]hg!aU^cf]hm! ckbYX! giVg]X]Uf]Yg'(! hc! VY! YZZYWh]jY! cb! h\Y!=ZZYWh]jY!<UhY(! &U'!h\Y! Zcfa!cZ!
k\]W\!g\U``!VY!]bW`iXYX!]b!h\Y!H`Ub!Kidd`YaYbh(!&V'!h\Y!aUhYf]U`!hYfag!cZ!k\]W\!UfY!gYh!Zcfh\!]b!h\Y!9Ub_!JK8!UbX!
h\Y!9cbX!JK8(!&W'!k\]W\!g\U``!VY!]b!Zcfa!UbX!giVghUbWY!Wcbg]ghYbh!]b!U``!aUhYf]U`!fYgdYWhg!k]h\!h\Y!9Ub_!JK8!UbX!
h\Y!9cbX!JK8(!UbX!&X'!k\]W\!g\U``!VY!fYUgcbUV`m!UWWYdhUV`Y!hc!h\Y!<YVhcfg(!;=;(!h\Y!JYei]g]hY!;cbgYbh]b[!9cbX!
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! //!
C=!//40/.5.!

;fYX]hcfg(!h\Y!JYei]g]hY!;cbgYbh]b[!9Ub_!;fYX]hcfg(!h\Y!KYWcbX!Hf]cf]hm!FchY\c`XYfg!;caa]hhYY(!UbX!h\Y!MbgYWifYX!
;fYX]hcfg!;caa]hhYY*!

//,* qJK8!>cfVYUfUbWY!>YYgr!g\U``!\UjY(!Wc``YWh]jY`m(!h\Y!aYUb]b[!Zcf!&U'!qJK8!>cfVYUfUbWY!>YYgr!gYh!
Zcfh\!]b!h\Y!9cbX!JK8(!UbX!&V'!q-D!JK8!>cfVYUfUbWY!>YYgr!gYh!Zcfh\!]b!h\Y!KYWcbX!D]Yb!JK8*!

//-* qK=;r!aYUbg!h\Y!KYWif]h]Yg!UbX!=lW\Ub[Y!;caa]gg]cb*!

//.* qKW\YXi`Ygr! aYUbg(! Wc``YWh]jY`m(! h\Y! gW\YXi`Yg! cZ! UggYhg! UbX! `]UV]`]h]Yg(! gW\YXi`Yg! cZ! =lYWihcfm!
;cbhfUWhg!UbX!MbYld]fYX!DYUgYg(!UbX!ghUhYaYbhg!cZ!Z]bUbW]U`!UZZU]fg!>]`YX!Vm!h\Y!<YVhcfg!difgiUbh!hc!gYWh]cb!1.-!cZ!
h\Y!9Ub_fidhWm!;cXY!UbX!]b!giVghUbh]U`!UWWcfXUbWY!k]h\!h\Y!GZZ]W]U`!9Ub_fidhWm!>cfag(!Ug!h\Ym!aUm!VY!cf!aUm!\UjY!
VYYb!UaYbXYX(!acX]Z]YX(!cf!gidd`YaYbhYX!Zfca!h]aY!hc!h]aY*!

///* qKYWcbX!D]Yb!9cbX!>YYg!UbX!=ldYbgYgr!g\U``!\UjY!h\Y!aYUb]b[!gYh!Zcfh\!]b!h\Y!KYWcbX!D]Yb!JK8*!

//0* qKYWcbX! D]Yb! ;c``UhYfU`! 8[Ybhr! aYUbg! <Y`UkUfY! Lfigh! ;cadUbm! Ug! giWWYggcf! Wc``UhYfU`! U[Ybh!
ibXYf! h\Uh! WYfhU]b! ;c``UhYfU`! 8[fYYaYbh! XUhYX! Ug! cZ! <YWYaVYf! .0(! .,,4! VYhkYYb! ;=G;(! giVg]X]Uf]Yg! ]XYbh]Z]YX!
h\YfY]b(!UbX!h\Y!Wc``UhYfU`!U[Ybh(!Ug!]h!aUm!VY!cf!aUm!\UjY!VYYb!UaYbXYX(!acX]Z]YX(!cf!gidd`YaYbhYX!Zfca!h]aY!hc!
h]aY*!

//1* qKYWcbX!D]Yb! AbhYfWfYX]hcf! 8[fYYaYbhr!aYUbg! h\Uh! WYfhU]b! AbhYfWfYX]hcf!8[fYYaYbh(! XUhYX! Ug! cZ!
<YWYaVYf!.0(!.,,4(!Vm!UbX!VYhkYYb!h\Y!HfYdYh]h]cb!;fYX]h!8[fYYaYbh!8[Ybh!UbX!h\Y!KYWcbX!D]Yb!FchYg!AbXYbhifY!
LfighYYg*!

//2* qKYWcbX!D]Yb!FchY\c`XYf!HfcZYgg]cbU`gr!aYUbg!h\Y!KYWcbX!D]Yb!9cbX!HfcZYgg]cbU`g!Ug!XYZ]bYX!]b!
h\Y!KYWcbX!D]Yb!JK8*!

//3* qKYWcbX!D]Yb!FchYgr!aYUbg(!Wc``YWh]jY`m(!h\Y6!!&U'!-.*31#!KYWcbX)Hf]cf]hm!KYb]cf!KYWifYX!FchYg!
XiY! .,-4(! ]ggiYX! ]b! h\Y! cf][]bU`! df]bW]dU`! Uacibh! cZ! "31,(,,,(,,,! difgiUbh! hc! h\Y! -.*31#! KYWcbX! D]Yb! FchYg!
AbXYbhifY7! &V'!-,*,,#!KYWcbX)Hf]cf]hm!KYb]cf!KYWifYX!FchYg!XiY!.,-1(! ]ggiYX! ]b! h\Y!cf][]bU`!df]bW]dU`!Uacibh!cZ!
".-0(4,,(,,,! difgiUbh! hc! h\Y! -,*,,#! KYWcbX! D]Yb! FchYg! AbXYbhifY! XUhYX! <YWYaVYf! .0(! .,,47!
&W'!-,*,,#!KYWcbX)Hf]cf]hm!KYb]cf!KYWifYX!FchYg!XiY!.,-4(!]ggiYX!]b!h\Y!cf][]bU`!df]bW]dU`!Uacibh!cZ!"403(2.-(,,,!
difgiUbh! hc! h\Y!-,*,,#!KYWcbX!D]Yb!FchYg! AbXYbhifY!XUhYX!<YWYaVYf!.0(! .,,47! UbX! &X'!-,*,,#!KYWcbX)Hf]cf]hm!
KYb]cf! KYWifYX! FchYg! XiY! .,-4(! ]ggiYX! ]b! h\Y! cf][]bU`! df]bW]dU`! Uacibh! cZ! "/(3,1(054(,,,! difgiUbh! hc! h\Y!
-,*,,#!KYWcbX!D]Yb!FchYg!AbXYbhifY!XUhYX!8df]`!-1(!.,,5*!

//4* qKYWcbX! D]Yb! FchYg! ;`U]ar! aYUbg! Ubm! ;`U]a! U[U]bgh! U! <YVhcf(! h\Y! =ghUhYg(! cf! dfcdYfhm! cZ! U!
<YVhcf(!]bW`iX]b[!Ubm!KYWifYX!cf!ibgYWifYX!;`U]a(!Uf]g]b[!ibXYf(!fY`UhYX!hc(!cf!]b!WcbbYWh]cb!k]h\!h\Y!KYWcbX!D]Yb!
FchYg*!

//5* qKYWcbX! D]Yb! FchYg! AbXYbhifYgr! aYUbg(! Wc``YWh]jY`m(! h\Y6! ! &U'! -,*,,#! KYWcbX! D]Yb! FchYg!
AbXYbhifYg7!UbX!&V'!-.*31#!KYWcbX!D]Yb!FchYg!AbXYbhifY*!

/0,* qKYWcbX! D]Yb! FchYg! AbXYbhifY! LfighYYgr! aYUb(! Wc``YWh]jY`m(! h\Y! -.*31#! KYWcbX! D]Yb! FchYg!
AbXYbhifY!LfighYY!UbX!YUW\!-,*,,#!KYWcbX!D]Yb!FchYg!AbXYbhifY!LfighYY*!

/0-* qKYWcbX! D]Yb! JK8r! aYUbg! h\Uh! WYfhU]b! JYghfiWhif]b[! Kiddcfh(! >cfVYUfUbWY(! UbX! KYhh`YaYbh!
8[fYYaYbh! &]bW`iX]b[! U``! hYfa! g\YYhg(! gW\YXi`Yg(! Yl\]V]hg(! UbX! UbbYlYg! h\YfYhc'(! XUhYX! Ug! cZ! GWhcVYf!0(! .,-2(! Ug!
UaYbXYX(!UaYbXYX!UbX!fYghUhYX(!gidd`YaYbhYX(!cf!ch\Yfk]gY!acX]Z]YX!Zfca!h]aY!hc! h]aY(!Vm!UbX!VYhkYYb(!Uacb[!
ch\Yfg(!;=G;!cb!VY\U`Z!cZ!]hgY`Z!UbX!YUW\!cZ!h\Y!<YVhcfg(!;=;(!h\Y!KYWcbX!Hf]cf]hm!FchY\c`XYfg!;caa]hhYY(!UbX!h\Y!
KYWcbX!D]Yb!;cbgYbh]b[!;fYX]hcfg!&Ug!XYZ]bYX!h\YfY]b'!dUfhm!h\YfYhc!Zfca!h]aY!hc!h]aY*!

/0.* qKYWcbX! Hf]cf]hm! FchY\c`XYfg! ;caa]hhYYr! aYUbg! h\Y! GZZ]W]U`! ;caa]hhYY! cZ! KYWcbX! Hf]cf]hm!
FchY\c`XYfg! Uddc]bhYX! ]b! h\Y! ;\UdhYf! --! ;UgYg! difgiUbh! hc! gYWh]cb! --,.&U'! cZ! h\Y! 9Ub_fidhWm! ;cXY! cb!
>YVfiUfm!1(!.,-1*!
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! /0!
C=!//40/.5.!

/0/* qKYWcbX!Hf]cf]hm! FchY\c`XYfg! ;caa]hhYY! EYaVYfgr!aYUbg! YUW\! cZ! h\Y! Zc``ck]b[(! ]b! YUW\! WUgY!
gc`Y`m! ]b! ]hg!WUdUW]hm!Ug!U!aYaVYf!cZ! h\Y!KYWcbX!Hf]cf]hm!FchY\c`XYfg!;caa]hhYY6! ! &U'!O]`a]b[hcb!KUj]b[g!>ibX!
KcW]Yhm(!>K9(!gc`Y`m!]b!]hg!WUdUW]hm!Ug!-,*,,#!KYWcbX!D]Yb!FchYg!AbXYbhifY!LfighYY7!&V'!9GC>(!F*8*(!gc`Y`m!]b!]hg!
WUdUW]hm! Ug!-.*31#!KYWcbX!D]Yb!FchYg! AbXYbhifY!LfighYY7! &W'!<Y`UkUfY!Lfigh!;cadUbm(! gc`Y`m! ]b! ]hg! WUdUW]hm! Ug!
-,*,,#! KYWcbX! D]Yb! FchYg! AbXYbhifY! LfighYY7! &X'!LYbbYbVUia! Gddcfhib]h]Yg! HUfhbYf! N(! DH7! &Y'!;YbhYfVf]X[Y!
;fYX]h!HUfhbYfg!EUghYf!DH7!&Z'!HU`ca]bc!>ibX!DhX*7!UbX!&['!GU_hfYY!>>!AbjYghaYbh!>ibX!DH*!

/00* qKYWh]cb! 1-,&V'! ;`U]ar! aYUbg! Ubm! ;`U]a! giV^YWh! hc! giVcfX]bUh]cb! ibXYf! gYWh]cb! 1-,&V'! cZ! h\Y!
9Ub_fidhWm!;cXY7!dfcj]XYX!h\Uh!U!KYWh]cb!1-,&V'!;`U]a!g\U``!bch!]bW`iXY!Ubm!;`U]a!giV^YWh!hc!giVcfX]bUh]cb!ibXYf!
gYWh]cb!1-,&V'!cZ!h\Y!9Ub_fidhWm!;cXY!Uf]g]b[!Zfca!cf!fY`UhYX!hc!Ub!AbhYfYgh*!

/01* qKYWifYXr! aYUbg! k\Yb! fYZYff]b[! hc! U! ;`U]a6! ! &U'!gYWifYX! Vm! U! D]Yb! cb! dfcdYfhm! ]b! k\]W\! h\Y!
Udd`]WUV`Y!=ghUhY!\Ug!Ub! ]bhYfYgh(!k\]W\!D]Yb! ]g!jU`]X(!dYfZYWhYX(!UbX!YbZcfWYUV`Y!difgiUbh! hc!Udd`]WUV`Y! `Uk!cf!Vm!
fYUgcb!cZ!U!9Ub_fidhWm!;cifh!cfXYf(!cf!h\Uh!]g!giV^YWh!hc!gYhcZZ!difgiUbh!hc!gYWh]cb!11/!cZ!h\Y!9Ub_fidhWm!;cXY(!hc!
h\Y! YlhYbh! cZ! h\Y! jU`iY!cZ! h\Y! WfYX]hcfpg! ]bhYfYgh! ]b! giW\!=ghUhYpg! ]bhYfYgh! ]b! giW\! dfcdYfhm! cf! hc! h\Y! YlhYbh!cZ! h\Y!
Uacibh! giV^YWh! hc! gYhcZZ(! Ug! Udd`]WUV`Y(! Ug! XYhYfa]bYX! difgiUbh! hc! gYWh]cb! 1,2&U'! cZ! h\Y! 9Ub_fidhWm! ;cXY7! cf!
&V'!8``ckYX!difgiUbh!hc!h\Y!H`Ub!Ug!U!KYWifYX!;`U]a*!

/02* qKYWifYX!>]fgh!D]Yb!FchYg!;`U]ar!aYUbg!Ubm!;`U]a!U[U]bgh!U!<YVhcf!Uf]g]b[!ibXYf!cf!fY`UhYX!hc!h\Y!
>]fgh!D]Yb!FchYg! h\Uh! ]g! U!KYWifYX!;`U]a(!dfcj]XYX! h\Uh! h\YfY! UfY!bc!KYWifYX!>]fgh!D]Yb!FchYg!;`U]ag!U[U]bgh! h\Y!
Fcb)GV`][cf!<YVhcfg*!

/03* qKYWifYX! >]fgh! D]Yb! FchYg! ;`U]a! Hfcd;c! =ei]hm! JYWcjYfmr! aYUbg! h\Y! Hfc! JUhU! g\UfY! cZ!
J=AL!;caacb!KhcW_!hc!VY!]ggiYX!hc!@c`XYfg!cZ!8``ckYX!KYWifYX!>]fgh!D]Yb!FchYg!;`U]ag!YlWYdh!hc!h\Y!YlhYbh!h\Uh!
Ubm! giW\! @c`XYf! kci`X! YbX! id! k]h\! acfY! Ub! 5*4#! cZ! h\Y! J=AL! ;caacb! KhcW_! UbX! XcYg! bch! YbhYf! ]bhc! Ub!
GkbYfg\]d! D]a]h! OU]jYf! 8[fYYaYbh(! ]b! k\]W\! WUgY! h\Ym! k]``! fYWY]jY! Ubm! giW\! YlWYgg! Uacibh! Ug! Hfcd;c! DH!
AbhYfYghg*!

/04* qKYWifYX!LUl!;`U]ar!aYUbg!Ubm!KYWifYX!;`U]a!h\Uh(!UVgYbh!]hg!gYWifYX!ghUhig(!kci`X!VY!Ybh]h`YX!hc!
df]cf]hm! ]b! f][\h! cZ! dUmaYbh! ibXYf! gYWh]cb! 1,3&U'&4'! cZ! h\Y! 9Ub_fidhWm! ;cXY! &XYhYfa]bYX! ]ffYgdYWh]jY! cZ! h]aY!
`]a]hUh]cbg'(!]bW`iX]b[!Ubm!fY`UhYX!KYWifYX!;`U]a!Zcf!dYbU`h]Yg*!

/05* qKYWif]h]Yg!8Whr!aYUbg! h\Y!KYWif]h]Yg!8Wh!cZ!-5//(!-1!M*K*;*!vv!33Us33UU(! Ug!bck! ]b! YZZYWh!cf!
\YfY]bUZhYf!UaYbXYX(!UbX!h\Y!fi`Yg!UbX!fY[i`Uh]cbg!dfcai`[UhYX!h\YfYibXYf*!

/1,* qKYWif]hmr!aYUbg!U!gYWif]hm!Ug!XYZ]bYX!]b!gYWh]cb!.&U'&-'!cZ!h\Y!KYWif]h]Yg!8Wh*!

/1-* qKYb]cf!MbgYWifYX!FchYgr!aYUbg(!Wc``YWh]jY`m(! h\Y6! !&U'!2*1,#!KYb]cf!FchYg!XiY!.,-2(! ]ggiYX!]b!
h\Y! cf][]bU`! df]bW]dU`! Uacibh! cZ! ".-0(4,,(,,,! difgiUbh! hc! h\Y! 2*1,#!KYb]cf! MbgYWifYX! FchYg! AbXYbhifY7! UbX!
&V'!1*31#! KYb]cf! FchYg! XiY! .,-3(! ]ggiYX! ]b! h\Y! cf][]bU`! df]bW]dU`! Uacibh! cZ! "31,(,,,(,,,! difgiUbh! hc! h\Y!
1*31#!KYb]cf!MbgYWifYX!FchYg!AbXYbhifY*!

/1.* qKYb]cf!MbgYWifYX!FchYg!;`U]ar!aYUbg!Ubm!;`U]a!U[U]bgh!U!<YVhcf!cf!h\Y!=ghUhYg!Uf]g]b[!ibXYf(!
fY`UhYX!hc(!cf!]b!WcbbYWh]cb!k]h\!h\Y!KYb]cf!MbgYWifYX!FchYg*!

/1/* qKYb]cf!MbgYWifYX!FchYg!AbXYbhifYgr!aYUbg!Wc``YWh]jY`m(!h\Y6!!&U'!1*31#!KYb]cf!MbgYWifYX!FchYg!
AbXYbhifY7!UbX!&W'!2*1,#!KYb]cf!MbgYWifYX!FchYg!AbXYbhifY*!

/10* qKYb]cf! MbgYWifYX! FchYg! AbXYbhifY! LfighYYr! aYUbg(! Wc``YWh]jY`m(! h\Y! 1*31#! KYb]cf! MbgYWifYX!
FchYg!AbXYbhifY!LfighYY!UbX!h\Y!2*1,#!KYb]cf!MbgYWifYX!FchYg!AbXYbhifY!LfighYY*!

/11* qKYdUfUh]cb!KhfiWhifYr!aYUbg!h\Y!gYdUfUh]cb!cZ!h\Y!<YVhcfg!]bhc!Gd;c(!Hfcd;c(!UbX!h\Y!J=AL!]b!
UWWcfXUbWY!k]h\!h\Y!H`Ub*!

Ecug!26.12256!!!!Fqe!7429.2!!!!Hkngf!12024028!!!!Gpvgtgf!12024028!28<49<43!!!!Fgue
!Gzjkdkv!2!.!Oqfkhkgf!Rncp!!!!Rcig!4;!qh!257

464
App. 1263



! /1!
C=!//40/.5.!

/12* qK?F! JK8r! aYUbg! h\Uh! WYfhU]b! >]fgh! 8aYbXYX! UbX! JYghUhYX! JYghfiWhif]b[! Kiddcfh! UbX!
>cfVYUfUbWY! 8[fYYaYbh! &]bW`iX]b[! U``! hYfa! g\YYhg(! gW\YXi`Yg(! Yl\]V]hg(! UbX! UbbYlYg! h\YfYhc'(! XUhYX! Ug! cZ!
BibY!.-(!.,-2(! UbX!Ug! UaYbXYX! Ug! cZ!GWhcVYf!0(! .,-2(! UbX! Ug! UaYbXYX(! UaYbXYX!UbX! fYghUhYX(! gidd`YaYbhYX(! cf!
ch\Yfk]gY!acX]Z]YX!Zfca!h]aY!hc!h]aY!h\YfYUZhYf(!Vm!UbX!VYhkYYb(!;=G;!cb!VY\U`Z!cZ!]hgY`Z!UbX!YUW\!cZ!h\Y!<YVhcfg(!
;=;(!UbX!h\Y!;cbgYbh]b[!K?F!;fYX]hcfg!&Ug!XYZ]bYX!h\YfY]b'!dUfhm!h\YfYhc!Zfca!h]aY!hc!h]aY*!

/13* qKc`]W]hUh]cb!HfcWYXifYg!GfXYfr!aYUbg!h\Y!Order (A) Approving the Solicitation Procedures and 
(B) Granting Related Relief! S<cW_Yh! Fc*! 0.-5T(! YbhYfYX! Vm! h\Y! 9Ub_fidhWm! ;cifh! cb! BibY! .4(! .,-2(! k\]W\! kUg!
UaYbXYX!cb!Bi`m!2(!.,-2(!hc!aU_Y!hYW\b]WU`!WcffYWh]cbg!hc!WYfhU]b!cZ!h\Y!XUhYg!h\YfY]b!S<cW_Yh!Fc*!0.3.T*!

/14* qKd]b! KhfiWhifYr! aYUbg! h\Y! Wcbhf]Vih]cb! cZ! UggYhg! hc! h\Y! J=AL! ]b! U! fYcf[Ub]nUh]cb! ]bhYbXYX! hc!
eiU`]Zm!ibXYf!gYWh]cb!/24&U'&-'&?'!cZ!h\Y!AbhYfbU`!JYjYbiY!;cXY*!

/15* qKd]b!Gd]b]cbr!g\U``!\UjY!h\Y!aYUb]b[!gYh!Zcfh\!]b!8fh]W`Y!AN*F!\YfYcZ*!

/2,* qKd]b!Ji`]b[r!g\U``!\UjY!h\Y!aYUb]b[!gYh!Zcfh\!]b!8fh]W`Y!AN*F!\YfYcZ*!

/2-* qKdcbgcfgr!aYUbg!YUW\!UbX!U``!cZ6!&U'!8dc``c!?`cVU`!EUbU[YaYbh(!DD;(!8dc``c!EUbU[YaYbh!NA(!
D*H*(!8dc``c!8`hYfbUh]jY!8ggYhg(!D*H*(!8dc``c!@Ua`Yh!@c`X]b[g(!DD;(!8dc``c!@Ua`Yh!@c`X]b[g!9(!DD;7!UbX!8dc``c!
AbjYghaYbh!>ibX!NA(!D*H*7!&V'!LH?!;Ud]hU`(!D*H*(!LH?!?`cVU`(!DD;(!LH?!;Ud]hU`!EUbU[YaYbh(!D*H*(!LH?!@Ua`Yh!
@c`X]b[g(!DD;(!LH?!@Ua`Yh!@c`X]b[g!9(!DD;7!UbX!&W'!@Ua`Yh!@c`X]b[g!DD;(!;cb)AbjYgh!@Ua`Yh!@c`X]b[g(!KYf]Yg!
DD;(!;c)AbjYgh!@Ua`Yh!@c`X]b[g!9(!DD;*!

/2.* qKiVg]X]Ufm)?iUfUbhYYX!FchYgr!aYUbg!h\Y!-,*31#!KYb]cf!FchYg!XiY!.,-2(!]ggiYX!]b!h\Y!cf][]bU`!
df]bW]dU`!Uacibh!cZ!"0(5/.(0-3(,,,!difgiUbh!hc!h\Y!KiVg]X]Ufm)?iUfUbhYYX!FchYg!AbXYbhifY*!

/2/* qKiVg]X]Ufm)?iUfUbhYYX!FchYg!;`U]ar!aYUbg! Ubm!;`U]a! U[U]bgh! U! <YVhcf!cf! h\Y!=ghUhYg! Uf]g]b[!
ibXYf(!fY`UhYX!hc(!cf!]b!WcbbYWh]cb!k]h\!h\Y!KiVg]X]Ufm)?iUfUbhYYX!FchYg*!

/20* qKiVg]X]Ufm)?iUfUbhYYX! FchYg! AbXYbhifYr! aYUbg! h\Uh! WYfhU]b! AbXYbhifY(! XUhYX! Ug! cZ!
>YVfiUfm!-(!.,,4(! Vm! UbX! VYhkYYb! ;=G;(! h\Y! KiVg]X]Ufm! ?iUfUbhcfg(! UbX! h\Y! KiVg]X]Ufm)?iUfUbhYYX! FchYg!
AbXYbhifY!LfighYY(!dfcj]X]b[!Zcf!h\Y!]ggiUbWY!cZ!-,*31#!KYb]cf!FchYg!XiY!.,-2!UbX!-,*31#+--*1,#!KYb]cf!Lc[[`Y!
FchYg!XiY!.,-4(!Ug!UaYbXYX(!UaYbXYX!UbX!fYghUhYX(!gidd`YaYbhYX(!cf!ch\Yfk]gY!acX]Z]YX!Zfca!h]aY!hc!h]aY*!

/21* qKiVg]X]Ufm)?iUfUbhYYX!FchYg!AbXYbhifY!LfighYYr!aYUbg!O]`a]b[hcb!Lfigh(!FUh]cbU`!8ggcW]Uh]cb(!
gc`Y`m! ]b! ]hg! WUdUW]hm! Ug! giWWYggcf! ]bXYbhifY! hfighYY! ibXYf! h\Y! KiVg]X]Ufm)?iUfUbhYYX! FchYg! AbXYbhifY(! UbX! Ubm!
dfYXYWYggcfg!UbX!giWWYggcfg!]b!giW\!WUdUW]hm*!

/22* qKiVg]X]Ufm)?iUfUbhYYX! FchYg! AbhYfWfYX]hcf! 8[fYYaYbhr! aYUbg! h\Uh! WYfhU]b! AbhYfWfYX]hcf!
8[fYYaYbh(! XUhYX! Ug! cZ! BUbiUfm! .4(! .,,4(! Vm! UbX! VYhkYYb! h\Y! HfYdYh]h]cb! ;fYX]h! 8[fYYaYbh! 8[Ybh! UbX! h\Y!
KiVg]X]Ufm)?iUfUbhYYX!FchYg!AbXYbhifY!LfighYY*!

/23* qKiVg]X]Ufm)?iUfUbhYYX!FchYg!KYhh`YaYbhr!aYUbg! h\Y!gYhh`YaYbh! gYh! Zcfh\! ]b!8fh]W`Y! AN*@!cZ! h\Y!
H`Ub!UbX!YbWcadUggYX!]b!h\Y!K?F!JK8*!

/24* qKiVg]X]Ufm! ?iUfUbhcfgr! aYUbg(! Wc``YWh]jY`m6! &U'!-5,! >`Ua]b[c(! DD;7! &V'!/1/1! DN! ;cfd*! &Z+_+U!
@UffU\pg! AadYf]U`!HU`UWY'7! &W'!8BH!@c`X]b[g(!DD;7! &X'!8BH!HUfYbh(!DD;7! &Y'!9! A!?Ua]b[!;cfdcfUh]cb7! &Z'!9U``mpg!
E]XkYgh! ;Ug]bc(! AbW*7! &['!9U``mpg! HUf_! H`UWY(! AbW*7! &\'!9YbWc(! AbW*7! &]'!9]`cl]! @UaacbX(! DD;7! &^'!9]`cl]!N]``U[Y!
OU`_! <YjY`cdaYbh(! DD;7! &_'!9D! <YjY`cdaYbh! ;cfd*7! &`'!9cUfXkU`_! JY[YbWm! ;cfdcfUh]cb7! &a'!;UYgUfg!
=bhYfhU]baYbh!;UbUXU!@c`X]b[(!AbW*7!&b'!;UYgUfg!=bhYfhU]baYbh!>]bUbWY!;cfd*7!&c'!;UYgUfg!=bhYfhU]baYbh!?c`Z(!AbW*7!
&d'!;UYgUfg! =bhYfhU]baYbh! JYhU]`(! AbW*7! &e'!;UYgUfg! AbX]U! Kdcbgcf! ;cadUbm(! DD;7! &f'!;UYgUfg! D]WYbgY! ;cadUbm(!
DD;!&Z+_+U!@UffU\%g!D]WYbgY!;cadUbm(!DD;'7!&g'!;UYgUfg!EUf_Yh]b[!KYfj]WYg!;cfdcfUh]cb!&Z+_+U!@UffU\pg!EUf_Yh]b[!
KYfj]WYg! ;cfdcfUh]cb'7! &h'!;UYgUfg! FYk! BYfgYm(! AbW*7! &i'!;UYgUfg! HU`UWY! ;cfdcfUh]cb7! &j'!;UYgUfg! HU`UWY! JYU`hm!
;cfdcfUh]cb7! &k'!;UYgUfg! HU`UWY! Kdcfhg! Hfcach]cbg(! AbW*7! &l'!;UYgUfg! J]jYfVcUh! ;Ug]bc(! DD;7! &m'!;UYgUfg! LfYl(!
AbW*7! &n'!;UYgUfg! Mb]hYX! C]b[Xca(! AbW*7! &UU'!;UYgUfg! Ocf`X! EUf_Yh]b[! ;cfdcfUh]cb7! &VV'!;UYgUfg! Ocf`X!
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! /2!
C=!//40/.5.!

EYfW\UbX]g]b[(! AbW*!&WW'!;UYgUfg! Ocf`X(! AbW*7! &XX'!;U`]Zcfb]U! ;`YUf]b[! ;cfdcfUh]cb7! &YY'!;Ug]bc! ;cadihYf!
Hfc[fUaa]b[(! AbW*7! &ZZ'!;\YghYf! >UW]`]hm! @c`X]b[! ;cadUbm(! DD;7! &[['!;cbgc`]XUhYX! Kidd`]Yg(! KYfj]WYg! UbX!
KmghYag7!&\\'!<;@!=lW\Ub[Y(!DD;7!&]]'!<;@!DYbXYf(!DD;7!&^^'!<YgYfh!HU`UWY(!AbW*7!&__'!<ifUbhY!@c`X]b[g(!DD;7!
&``'!=Ugh! 9YUW\! <YjY`cdaYbh! ;cfdcfUh]cb7! &aa'!>@J! ;cfdcfUh]cb7! &bb'!>`Ua]b[c)DUi[\`]b(! AbW*! &Z+_+U! >`Ua]b[c!
@]`hcb)DUi[\`]b(! AbW*'7! &cc'!?;8!8Wei]g]h]cb!KiVg]X]Ufm(! AbW*7! &dd'!?FG;(!;cfd*7! &ee'!?fUbX!;Ug]bcg! cZ!9]`cl](!
DD;7!&ff'!?fUbX!;Ug]bcg!cZ!E]gg]gg]dd](!DD;t?i`Zdcfh7! &gg'!?fUbX!;Ug]bcg(! AbW*7! &hh'!?fUbX!EYX]U!9im]b[(! AbW*7!
&ii'!@UffU\!Kcih\!K\cfY!;cfdcfUh]cb7!&jj'!@UffU\pg!8f]ncbU!;cfdcfUh]cb7! &kk'!@UffU\pg!9cgg]Yf!;]hm!AbjYghaYbh!
;cadUbm(! D*D*;*7! &ll'!@UffU\pg! 9cgg]Yf! ;]hm! EUbU[YaYbh! ;cadUbm(! DD;7! &mm'!@UffU\pg! ;\YghYf! <ckbg!
AbjYghaYbh! ;cadUbm(! DD;7! &nn'!@UffU\pg! ;\YghYf! <ckbg! EUbU[YaYbh! ;cadUbm(! DD;7! &UUU'!@UffU\pg! A``]bc]g!
;cfdcfUh]cb7!&VVV'!@UffU\pg!AbhYfUWh]jY!AbjYghaYbh!;cadUbm7!&WWW'!@UffU\pg!AbhYfbUh]cbU`!@c`X]b[!;cadUbm(!AbW*7!
&XXX'!@UffU\pg! AbjYghaYbhg(! AbW*! &Z+_+U! @UffU\pg! O\YY`]b[! ;cfdcfUh]cb'7! &YYY'!@UffU\pg! EUbU[YaYbh! ;cadUbm7!
&ZZZ'!@UffU\pg!EUfm`UbX!@Y][\hg!GdYfUh]b[!;cadUbm7! &\\\'!@UffU\pg!E@!Hfc^YWh(!DD;7! &]]]'!@UffU\%g!F;!;Ug]bc!
;cadUbm(!DD;7!&^^^'!@UffU\pg!FYk!Gf`YUbg!EUbU[YaYbh!;cadUbm7!&___'!@UffU\pg!Fcfh\!CUbgUg!;]hm!DD;!&Z+_+U!
@UffU\pg! Fcfh\! CUbgUg! ;]hm! ;cfdcfUh]cb'7! &```'!@UffU\pg! GdYfUh]b[! ;cadUbm! EYad\]g(! DD;7! &aaa'!@UffU\pg!
H]hhgVif[\! EUbU[YaYbh! ;cadUbm7! &bbb'!@UffU\pg! JYbc! @c`X]b[! ;cadUbm(! AbW*7! &ccc'!@UffU\pg! K\fYjYdcfh!
AbjYghaYbh! ;cadUbm(! DD;7! &ddd'!@UffU\pg! K\fYjYdcfh! EUbU[YaYbh! ;cadUbm(! DD;7! &eee'!@UffU\pg!
K\fYjYdcfh+9cgg]Yf! ;]hm! @c`X]b[! ;cadUbm(! DD;7! &fff'!@UffU\pg! K\fYjYdcfh+9cgg]Yf! ;]hm! AbjYghaYbh! ;cadUbm(!
DD;7! &ggg'!@UffU\pg! Kcih\kYgh! E]W\][Ub! ;Ug]bc! ;cfdcfUh]cb7! &hhh'!@UffU\pg! LfUjY`(! AbW*7! &iii'!@UffU\pg! OYgh!
OUfk]W_! ?Ua]b[! ;cadUbm(! DD;7! &jjj'!@UfjYmg! 9J! EUbU[YaYbh! ;cadUbm(! AbW*7! &kkk'!@UfjYmg! ;*;*!
EUbU[YaYbh!;cadUbm(!AbW*7!&lll'!@UfjYmg!AckU!EUbU[YaYbh!;cadUbm(!AbW*7!&mmm'!@UfjYmg!LU\cY!EUbU[YaYbh!
;cadUbm(!AbW*7!&nnn'!@)98Q(!DD;7!&UUUU'!@9J!JYU`hm!;cadUbm(!AbW*7!&VVVV'!@;8D(!DD;7!&WWWW'!@;J!KYfj]WYg!
;cadUbm(! AbW*7!&XXXX'!@=A! @c`X]b[! ;cadUbm! GbY(! AbW*7! &YYYY'!@=A! @c`X]b[! ;cadUbm! Lkc(! AbW*7! &ZZZZ'!@@DN!
EUbU[YaYbh! ;cadUbm(! DD;7! &[[[['!@c`Y! ]b! h\Y! OU``(! DD;7! &\\\\'!@cfgYg\cY! =bhYfhU]baYbh7! &]]]]'!@cfgYg\cY!
?Ua]b[!@c`X]b[(!DD;7!&^^^^'!@cfgYg\cY!?H(!DD;7!&____'!@cfgYg\cY!@UaacbX(!DD;7!&````'!@cfgYg\cY!K\fYjYdcfh(!
D*D*;*7!&aaaa'!@LE!@c`X]b[(!AbW*7!&bbbb'!CcjU`!@c`X]b[g!;cadUbm(!DD;7!&cccc'!CcjU`!AbjYghaYbh!;cadUbm(!
DD;7! &dddd'!DUg! NY[Ug! ?c`Z! EUbU[YaYbh(! DD;7! &eeee'!DUg! NY[Ug! JYgcfh! <YjY`cdaYbh(! AbW*7! &ffff'!DN@!
;cfdcfUh]cb7! &gggg'!EUfh]U`! <YjY`cdaYbh! ;cfd*7! &hhhh'!FYjUXU! EUf_Yh]b[(! DD;7! &iiii'!FYk! ?Ua]b[! ;Ud]hU`!
HUfhbYfg\]d7! &jjjj'!GWYUb! K\ckVcUh(! AbW*7! &kkkk'!HUfVU``! ;cfdcfUh]cb7! &llll'!H`UmYfg! 9`iY[fUgg! <ckbg(! AbW*7!
&mmmm'!H`UmYfg! <YjY`cdaYbh(! AbW*7! &nnnn'!H`UmYfg! @c`X]b[(! DD;7! &UUUUU'!H`UmYfg! AbhYfbUh]cbU`(! DD;7!
&VVVVV'!H`UmYfg! D;(! DD;7! &WWWWW'!H`UmYfg! EUfm`UbX! @Y][\hg! FYjUXU(! DD;7! &XXXXX'!H`UmYfg! JYgcifWYg(! AbW*7!
&YYYYY'!H`UmYfg!J]jYfVcUh! AA(!DD;7! &ZZZZZ'!H`UmYfg! J]jYfVcUh!EUbU[YaYbh(!DD;7! &[[[[['!H`UmYfg!J]jYfVcUh(!DD;7!
&\\\\\'!H`UmYfg! KYfj]WYg(! AbW*7! &]]]]]'!JYbc! ;fcggfcUXg! DD;7! &^^^^^'!JYbc! Hfc^YWhg(! AbW*7! &_____'!J]c! <YjY`cdaYbh!
;cadUbm(! AbW*7! &`````'!JcV]bgcb! HfcdYfhm! ?fcid! ;cfd*7! &aaaaa'!JcaUb! =ad]fY! <YjY`cdaYbh(! DD;7!
&bbbbb'!JcaUb! =bhYfhU]baYbh! ;cfdcfUh]cb! cZ! AbX]UbU7! &ccccc'!JcaUb! @c`X]b[! ;cfdcfUh]cb! cZ! AbX]UbU7!
&ddddd'!K\ckVcUh! 8h`Ubh]W! ;]hm! EYnn! -(! DD;7! &eeeee'!K\ckVcUh! 8h`Ubh]W! ;]hm! EYnn! .(! DD;7! &fffff'!K\ckVcUh!
8h`Ubh]W!;]hm!EYnn!/(!DD;7! &ggggg'!K\ckVcUh!8h`Ubh]W!;]hm!EYnn!0(!DD;7! &hhhhh'!K\ckVcUh!8h`Ubh]W!;]hm!EYnn!1(!
DD;7! &iiiii'!K\ckVcUh! 8h`Ubh]W! ;]hm! EYnn! 2(! DD;7! &jjjjj'!K\ckVcUh! 8h`Ubh]W! ;]hm! EYnn! 3(! DD;7!
&kkkkk'!K\ckVcUh!8h`Ubh]W!;]hm!EYnn!4(!DD;7!&lllll'!K\ckVcUh!8h`Ubh]W!;]hm!EYnn!5(!DD;7!&mmmmm'!K\ckVcUh!
8h`Ubh]W!;]hm!GdYfUh]b[!;cadUbm(!DD;7!&nnnnn'!K\ckVcUh!8h`Ubh]W!;]hm!HfcdWc(!DD;7!&UUUUUU'!K\ckVcUh!@c`X]b[(!
AbW*7!&VVVVVV'!Kcih\Yfb!A``]bc]g!J]jYfVcUh+;Ug]bc!;fi]gYg(!AbW*7!&WWWWWW'!LU\cY!?UfU[Y!HfcdWc(!DD;7!&XXXXXX'!LJ9!
>`Ua]b[c(!DD;7! &YYYYYY'!Lf][[Yf!JYU`! =ghUhY! ;cfdcfUh]cb7! &ZZZZZZ'!Lib]WU!JcUX\cigY!;cfdcfUh]cb! &Z+_+U!K\YfUhcb!
Lib]WU! ;cfdcfUh]cb'7! &[[[[[['!N]``U[Y! OU`_! ;cbghfiWh]cb(! DD;7! &\\\\\\'!O]bb]W_! @c`X]b[g(! DD;7! UbX!
&]]]]]]'!O]bb]W_!HUfYbh(!DD;*!

/25* qKkUd! UbX! @YX[Y! ;`U]agr! aYUb(! Wc``YWh]jY`m(! h\Y! ?c`XaUb! KUW\g! KkUd! ;`U]a! UbX! Ubm! ch\Yf!
;`U]a!Uf]g]b[!ibXYf!Ubm!gkUd!cf!\YX[Y!U[fYYaYbhg!h\Uh!Uf]gY!ibXYf!h\Y!HfYdYh]h]cb!;fYX]h!8[fYYaYbh*!

/3,* qLUl! AbXYab]hm! 8[fYYaYbhr! aYUbg! h\Y! U[fYYaYbh&g'(! Vm! UbX! Uacb[! Gd;c(! Hfcd;c(! UbX!
FYk!;=;(! hc!VY!YZZYWh]jY!cb! h\Y!=ZZYWh]jY!<UhY(! &U'!h\Y! Zcfa!cZ!k\]W\!g\U``!VY! ]bW`iXYX!]b! h\Y!H`Ub!Kidd`YaYbh(!
&V'!k\]W\!g\U``!VY!]b!Zcfa!UbX!giVghUbWY!Wcbg]ghYbh!]b!U``!aUhYf]U`!fYgdYWhg!k]h\!h\Y!9Ub_!JK8!UbX!h\Y!9cbX!JK8(!
UbX! &W'!k\]W\! g\U``! VY! fYUgcbUV`m! UWWYdhUV`Y! hc! h\Y!<YVhcfg(!;=;(! h\Y!JYei]g]hY!;cbgYbh]b[!9cbX!;fYX]hcfg(! h\Y!
JYei]g]hY! ;cbgYbh]b[! 9Ub_! ;fYX]hcfg(! h\Y! KYWcbX! Hf]cf]hm! FchY\c`XYfg! ;caa]hhYY(! UbX! h\Y! MbgYWifYX! ;fYX]hcfg!
;caa]hhYY*!

/3-* qL\]fX)HUfhm! HfYgYfjYX! ;`U]agr!aYUbg! Ubm! W`U]ag! U[U]bgh! U! JY`YUgYX! ;fYX]hcf! HUfhm! Zcf! UWhiU`!
ZfUiX!UggYfhYX!Vm!U!dYfgcb!k\c!Vch\!&U'!]g!bch!U!JY`YUgYX!HUfhm!UbX!&V'!X]X!bch!jchY!hc!UWWYdh!h\Y!H`Ub(!]b!YUW\!WUgY!
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! /3!
C=!//40/.5.!

gc`Y`m!hc!h\Y!YlhYbh!h\Uh!giW\!W`U]a!]g!U!W`U]a!Zcf!UWhiU`!ZfUiX!Wcaa]hhYX!Vm!giW\!JY`YUgYX!;fYX]hcf!HUfhm(!UbX!gc`Y`m!
hc!h\Y!YlhYbh!h\Uh!Ub!UWh]cb!k]h\!fYgdYWh!hc!giW\!W`U]a!]g!WcaaYbWYX!]b!h\Y!9Ub_fidhWm!;cifh!k]h\]b!01!XUmg!UZhYf!
h\Y!Ybhfm!cZ!h\Y!;cbZ]faUh]cb!GfXYf!UbX!gc`Y`m!hc!h\Y!YlhYbh!Ug!XYhYfa]bYX!Vm!U!>]bU`!GfXYf!cZ!U!Wcifh!cZ!WcadYhYbh!
^if]gX]Wh]cb(!]h!VY]b[!UW_bck`YX[YX!UbX!ibXYfghccX!h\Uh!L\]fX)HUfhm!HfYgYfjYX!;`U]ag!&U'!Xc!bch!]bW`iXY!Ubm!W`U]ag!
U[U]bgh! Ubm! JY`YUgYX! ;UYgUfg! HUfhm! cf! Ubm! JY`YUgYX! HYh]h]cb]b[! ;fYX]hcf! HUfhm(! UbX! &V'!cb`m! ]bW`iXY! W`U]ag! h\Uh!
kci`X!VY!fY`YUgYX!ibXYf!h\Y!L\]fX)HUfhm!JY`YUgY!Vih!Zcf!h\Y!cdYfUh]cb!cZ!dfcj]gc!3!cZ!8fh]W`Y!NAAA*;!cZ!h\Y!H`Ub*!

/3.* qL\]fX)HUfhm!JY`YUgYr!aYUbg! h\Y!fY`YUgY![]jYb!Vm!YUW\!cZ! h\Y!JY`YUg]b[!HUfh]Yg! hc! h\Y!JY`YUgYX!
HUfh]Yg!Ug!gYh!Zcfh\!]b!8fh]W`Y!NAAA*;!cZ!h\Y!H`Ub*!

/3/* qLfUbg]h]cb! KYfj]WYg! 8[fYYaYbhr! aYUbg! h\Uh! WYfhU]b! LfUbg]h]cb! KYfj]WYg! 8[fYYaYbh(! Vm! UbX!
Uacb[!Gd;c!&UbX+cf!]hg!Udd`]WUV`Y!giVg]X]Uf]Yg'!UbX!Hfcd;c!&UbX+cf!]hg!Udd`]WUV`Y!giVg]X]Uf]Yg'(!hc!VY!YZZYWh]jY!cb!
h\Y!=ZZYWh]jY!<UhY(![cjYfb]b[!h\Y!dfcj]g]cb!cZ!g\UfYX!gYfj]WYg(!&U'!h\Y!Zcfa!cZ!k\]W\!g\U``!VY!]bW`iXYX!]b!h\Y!H`Ub!
Kidd`YaYbh!UbX!&V'!k\]W\!g\U``!VY!]b!Zcfa!UbX!giVghUbWY!fYUgcbUV`m!UWWYdhUV`Y!hc!h\Y!<YVhcfg(!;=;(!h\Y!JYei]g]hY!
;cbgYbh]b[!9cbX!;fYX]hcfg(!h\Y!JYei]g]hY!;cbgYbh]b[!9Ub_!;fYX]hcfg(!h\Y!KYWcbX!Hf]cf]hm!FchY\c`XYfg!;caa]hhYY(!
UbX!h\Y!MbgYWifYX!;fYX]hcfg!;caa]hhYY*!

/30* qLJKr!aYUbg! cbY! cf!acfY! Ybh]h]Yg! hc! VY! ckbYX! Vm!Hfcd;c!cf! h\Y!J=AL! ]bhYbXYX! hc! eiU`]Zm! Ug!
hUlUV`Y!J=AL!giVg]X]Uf]Yg!Ug!XYZ]bYX!ibXYf!h\Y!AbhYfbU`!JYjYbiY!;cXY*!

/31* qLJK! Gf[Ub]nUh]cbU`! <cWiaYbhgr! aYUbg! h\Y! Zcfa! cZ! Ufh]W`Yg! cZ! ]bWcfdcfUh]cb(! Vm`Ukg(! W\UfhYf(!
UbX!ch\Yf!g]a]`Uf!cf[Ub]nUh]cbU`!UbX!Wcbgh]hiYbh!XcWiaYbhg!Zcf!h\Y!LJK&g'(!&U'!h\Y!Zcfa!cZ!k\]W\!g\U``!VY!]bW`iXYX!]b!
h\Y!H`Ub!Kidd`YaYbh!UbX!&V'!k\]W\!g\U``!VY!]b!Zcfa!UbX!giVghUbWY!fYUgcbUV`m!UWWYdhUV`Y!hc!h\Y!<YVhcfg(!;=;(!h\Y!
JYei]g]hY!;cbgYbh]b[!9cbX!;fYX]hcfg(! h\Y!JYei]g]hY!;cbgYbh]b[!9Ub_!;fYX]hcfg(! h\Y!KYWcbX!Hf]cf]hm!FchY\c`XYfg!
;caa]hhYY(!UbX!h\Y!MbgYWifYX!;fYX]hcfg!;caa]hhYY*!

/32* qM;;!JK8r!aYUbg! h\Uh! WYfhU]b!JYghfiWhif]b[!Kiddcfh! UbX!KYhh`YaYbh!8[fYYaYbh! &]bW`iX]b[!U``!
hYfa!g\YYhg(!gW\YXi`Yg(!Yl\]V]hg(!UbX!UbbYlYg!h\YfYhc'(!XUhYX!Ug!cZ!BibY!..(!.,-2(!Ug!UaYbXYX(!UaYbXYX!UbX!fYghUhYX(!
gidd`YaYbhYX(!cf!ch\Yfk]gY!acX]Z]YX!Zfca!h]aY!hc!h]aY(!Vm!UbX!VYhkYYb(!;=G;!cb!VY\U`Z!cZ!]hgY`Z!UbX!YUW\!cZ!h\Y!
<YVhcfg(!;=;(!UbX!h\Y!MbgYWifYX!;fYX]hcfg!;caa]hhYY*!

/33* qMbYld]fYX!DYUgYr!aYUbg!Ub!ibYld]fYX!`YUgY!hc!k\]W\!cbY!cf!acfY!cZ!h\Y!<YVhcfg!]g!U!dUfhm!h\Uh!]g!
giV^YWh!hc!Uggiadh]cb!cf!fY^YWh]cb!ibXYf!gYWh]cbg!/21!cf!--./!cZ!h\Y!9Ub_fidhWm!;cXY*!

/34* qMb]adU]fYXr!aYUbg(!k]h\!fYgdYWh!hc!U!;`U]a!cf!AbhYfYgh(!cf!U!;`Ugg!cZ!;`U]ag!cf!AbhYfYghg(!U!;`U]a!
cf!Ub!AbhYfYgh!h\Uh!]g!ib]adU]fYX!k]h\]b!h\Y!aYUb]b[!cZ!gYWh]cb!--.0!cZ!h\Y!9Ub_fidhWm!;cXY*!

/35* qMbgYWifYX! ;fYX]hcfg! ;caa]hhYYr! aYUbg! h\Y! KhUhihcfm! MbgYWifYX! ;`U]a\c`XYfgp! ;caa]hhYY!
Uddc]bhYX! ]b! h\Y!;\UdhYf! --!;UgYg! difgiUbh! hc! gYWh]cb! --,.&U'! cZ! h\Y!9Ub_fidhWm!;cXY!cb!>YVfiUfm! 1(! .,-1(! Ug!
acX]Z]YX!cb!>YVfiUfm!2(!.,-1(!UbX!KYdhYaVYf!.1(!.,-1*!

/4,* qMbgYWifYX!;fYX]hcfg!;caa]hhYY!EYaVYfgr!aYUbg!YUW\!cZ!h\Y!Zc``ck]b[(!]b!YUW\!WUgY!gc`Y`m!]b!
]hg!WUdUW]hm! Ug! U!aYaVYf!cZ! h\Y!MbgYWifYX!;fYX]hcfg!;caa]hhYY6! ! &U'!FUh]cbU`!JYh]fYaYbh!>ibX7! &V'!AbhYfbUh]cbU`!
?UaY!LYW\bc`c[m7!&W'!MK!>ccXg(! AbW*7! &X'!DUk!<YVYbhifY!Lfigh!;cadUbm!cZ!FYk!Qcf_(!gc`Y`m! ]b! ]hg!WUdUW]hm!Ug!
KYb]cf!MbgYWifYX!FchYg!AbXYbhifY!LfighYY7!&Y'!JY`Uh]jY!NU`iY)Dcb[+K\cfh!<YVh(!U!KYf]Yg!cZ!MbXYf`m]b[!>ibXg!Lfigh7!
&Z'!O]`a]b[hcb!Lfigh(!F*8*(!gc`Y`m!]b!]hg!WUdUW]hm!Ug!KiVg]X]Ufm)?iUfUbhYYX!FchYg!AbXYbhifY!LfighYY7!&['!HUf_!@chY`g!
$!JYgcfhg!AbW*!Z+_+U!@]`hcb!Ocf`Xk]XY(!AbW*7!&\'!=Uf`!cZ!KUbXk]W\!&8h`Ubh]W!;]hm'!DD;7!UbX!&]'!HYdg];c(!AbW*!

/4-* qMbX]gdihYX!MbgYWifYX!;`U]ar!aYUbg!Ubm!?YbYfU`!MbgYWifYX!;`U]a!h\Uh!\Ug!VYYb!U[fYYX!hc!Vm!
h\Y!<YVhcfg!Ug!cZ!h\Y!=ZZYWh]jY!<UhY(!dfcj]XYX!h\Uh!Zcf!jch]b[!difdcgYg(!Ubm!?YbYfU`!MbgYWifYX!;`U]a!h\Uh!\Ug!VYYb!
U[fYYX! hc! Vm! h\Y! <YVhcfg! Vm! h\Y! Nch]b[! <YUX`]bY! g\U``! VY! ]b! ;`Ugg! A*! ! >cf! h\Y! Ujc]XUbWY! cZ! XciVh(! U! <]gdihYX!
MbgYWifYX!;`U]a!h\Uh!]g!8``ckYX!Vm!U!>]bU`!GfXYf!cZ!h\Y!9Ub_fidhWm!;cifh!VYZcfY!h\Y!=ZZYWh]jY!<UhY!g\U``!VY!hfYUhYX!
Ug!Ub!MbX]gdihYX!MbgYWifYX!;`U]a*!
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! /4!
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/4.* qMbgYWifYX!;fYX]hcf!;Ug\!Hcc`r!aYUbg!h\Y!;Ug\!dcc`!Zcf!h\Y!VYbYZ]h!cZ!;`Ugg!A!UbX!;`Ugg!B!ZibXYX!
Vm! &U'!Ubm! ;Ug\! fYaU]b]b[! ]b! h\Y! ;cbjYb]YbWY! ;Ug\! Hcc`! UZhYf! gUh]gZm]b[! U``! 8``ckYX! ;cbjYb]YbWY! MbgYWifYX!
;`U]ag!]b!UWWcfXUbWY!k]h\!h\Y!H`Ub!hfYUhaYbh!cZ!;`U]ag!]b!;`Ugg!C(!UbX!&V'!FYk!;=;(!]b!YUW\!WUgY!Zcf!h\Y!VYbYZ]h!cZ!
MbX]gdihYX!MbgYWifYX!;`U]ag! UbX!<]gdihYX!MbgYWifYX!;`U]ag*! !L\Y!Uacibh!cZ!;Ug\! ]b! h\Y!MbgYWifYX!;fYX]hcf!
;Ug\!Hcc`!ZibXYX!Vm!FYk!;=;!g\U``!VY!"-5(..,(,,,*!!L\Y!MbgYWifYX!;fYX]hcf!;Ug\!Hcc`!g\U``!VY!igYX!&l'!Z]fgh!hc!
dfcj]XY! h\Y!@c`XYfg!cZ!8``ckYX!MbX]gdihYX!MbgYWifYX!;`U]ag!U!;Ug\! fYWcjYfm!YeiU`! hc!2*.0#!cZ!giW\!@c`XYfpg!
8``ckYX! MbX]gdihYX! MbgYWifYX! ;`U]a(! UbX! &m'!gYWcbX! hc! dfcj]XY! Hfc! JUhU! fYWcjYf]Yg! hc! @c`XYfg! cZ! 8``ckYX!
<]gdihYX!MbgYWifYX!;`U]ag! ]b!;`Ugg! B! Zfca! h\Y! fYaU]b]b[!;Ug\!dcc`! &UZhYf! h\Y!dUmaYbh!cZ!8``ckYX!MbX]gdihYX!
MbgYWifYX!;`U]ag'!id! hc!U!;Ug\!fYWcjYfm!YeiU`! hc!2*.0#!cZ!giW\!@c`XYfpg!8``ckYX!<]gdihYX!MbgYWifYX!;`U]ag*!!
8bm!fYaU]b]b[!;Ug\!]b!h\Y!MbgYWifYX!;fYX]hcf!;Ug\!Hcc`!UZhYf!h\Y!gUh]gZUWh]cb!cZ!U``!MbX]gdihYX!MbgYWifYX!;`U]ag!
UbX!<]gdihYX!MbgYWifYX!;`U]ag!g\U``!VY!fYU``cWUhYX!hc!h\Y!MbgYWifYX!AbgifUbWY!;fYX]hcf!;Ug\!Hcc`*!

/4/* qMbgYWifYX! ;fYX]hcf! KYWif]h]Yg! Hcc`r! aYUbg! &U'!"02(/23(,,,! cZ! FYk! ;=;! ;cbjYfh]V`Y! FchYg(!
k\]W\!g\U``!VY!WcbjYfh]V`Y!difgiUbh!hc!h\Y!hYfag!cZ!h\Y!FYk!;=;!;cbjYfh]V`Y!FchYg!AbXYbhifY!]b!h\Y!U[[fY[UhY!Zcf!
id!hc!,*124#!cZ!FYk!;=;!;caacb!=ei]hm!cb!U!Zi``m!X]`ihYX!VUg]g!UbX!&V'!Gd;c!KYf]Yg!8!HfYZYffYX!KhcW_(!k\]W\!
g\U``!VY!YlW\Ub[YX!difgiUbh!hc!h\Y!;=G;!EYf[Yf!Zcf!-*410#!cZ!FYk!;=;!;caacb!=ei]hm!cb!U!Zi``m!X]`ihYX!VUg]g!
&[]j]b[!YZZYWh!hc!h\Y!]ggiUbWY!cZ!h\Y!FYk!;=;!;cbjYfh]V`Y!FchYg'*!!AZ!h\Y!U[[fY[UhY!Uacibh!cZ!;`U]ag!]b!;`Ugg!A!UbX!
;`Ugg!B!]g!`Ygg!h\Ub!"/,4(-3.(,,,(!h\Y!MbgYWifYX!;fYX]hcf!KYWif]h]Yg!Hcc`!g\U``!VY!fYXiWYX!Vm!Ub!Uacibh!cZ!Gd;c!
KYf]Yg! 8! HfYZYffYX! KhcW_! YlW\Ub[YUV`Y! difgiUbh! hc! h\Y! ;=G;! EYf[Yf! Zcf! Ub! Uacibh! cZ! Zi``m! X]`ihYX!FYk! ;=;!
;caacb!=ei]hm!YeiU`!hc!h\Y!Uacibh!Vm!k\]W\!"/,4(-3.(,,,!YlWYYXg!h\Y!U[[fY[UhY!Uacibh!cZ!8``ckYX!;`U]ag!]b!
;`Ugg!A!UbX!;`Ugg!B!ai`h]d`]YX!Vm!15*.2,#!X]j]XYX!Vm!1(44,(50,(,,,!ai`h]d`]YX!Vm!42*.42#*!8bm!Gd;c!KYf]Yg!8!
HfYZYffYX!KhcW_!fYacjYX!Zfca!h\Y!MbgYWifYX!;fYX]hcf!KYWif]h]Yg!Hcc`!difgiUbh! hc!h\Y!ZcfY[c]b[!gYbhYbWY!g\U``!VY!
hfUbgZYffYX!Z]fgh(!hc!h\Y!YlhYbh!h\Uh!h\Y!8``ckYX!;`U]ag!]b!;`Ugg!D!YlWYYXg!"-1(,,,(,,,(!hc!h\Y!MbgYWifYX!AbgifUbWY!
;fYX]hcf!KYWif]h]Yg!Hcc`! ]b!Ub!Uacibh!YlW\Ub[YUV`Y!difgiUbh! hc! h\Y!;=G;!EYf[Yf!Zcf!Ub!Uacibh!cZ!Zi``m!X]`ihYX!
FYk! ;=;! ;caacb! =ei]hm! YeiU`! hc! h\Y! Uacibh! Vm! k\]W\! h\Y! 8``ckYX! ;`U]ag! ]b!;`Ugg! D! YlWYYXg! "-1(,,,(,,,!
ai`h]d`]YX! Vm! 15*.2,#! X]j]XYX! Vm! 1(44,(50,(,,,! ai`h]d`]YX! Vm! 42*.42#(! UbX! gYWcbX! hc! FYk! ;=;*!! Kc`Y`m! Zcf!
difdcgYg!cZ!X]ghf]Vih]b[!h\Y!UggYhg!cZ!h\Y!MbgYWifYX!;fYX]hcf!KYWif]h]Yg!Hcc`(!h\Y!MbgYWifYX!;fYX]hcf!KYWif]h]Yg!Hcc`!
g\U``!\UjY!U!jU`iY!cZ!&8'!"-4.(152(,,,!`Ygg!&9'!]Z!"/,4(-3.(,,,!YlWYYXg!h\Y!U[[fY[UhY!Uacibh!cZ!8``ckYX!;`U]ag!]b!
;`Ugg!A!UbX!;`Ugg!B 15*.2,##!ai`h]d`]YX!Vm!h\Y!Uacibh!Vm!k\]W\!"/,4(-3.(,,,!YlWYYXg!h\Y!U[[fY[UhY!Uacibh!cZ!
8``ckYX! ;`U]ag! ]b! ;`Ugg! A! UbX! ;`Ugg! B*!! @c`XYfg! cZ! ;`Ugg! A! ;`U]ag! g\U``! fYWY]jY! Zfca! h\Y! MbgYWifYX! ;fYX]hcf!
KYWif]h]Yg! Hcc`! &P'!U! ZUWY! Uacibh! cZ! FYk! ;=;! ;cbjYfh]V`Y! FchYg! YeiU`! hc! h\Y! ZUWY! Uacibh! cZ! FYk! ;=;!
;cbjYfh]V`Y!FchYg! ]b! h\Y!MbgYWifYX!;fYX]hcf! KYWif]h]Yg! Hcc`! ai`h]d`]YX! Vm! 15*.2,#!ai`h]d`]YX! Vm! h\Y! U[[fY[UhY!
Uacibh!cZ!8``ckYX!;`U]ag! ]b!;`Ugg! A!X]j]XYX!Vm! h\Y!jU`iY!cZ! h\Y!MbgYWifYX!;fYX]hcf!KYWif]h]Yg!Hcc`! UbX! &Q'!Ub!
Uacibh!cZ!Gd;c!KYf]Yg!8!HfYZYffYX!KhcW_! &YlW\Ub[YUV`Y!difgiUbh! hc! h\Y!;=G;!EYf[Yf! Zcf!FYk!;=;!;caacb!
=ei]hm'!YeiU`!hc!h\Y!Uacibh!cZ!Gd;c!KYf]Yg!8!HfYZYffYX!KhcW_!UjU]`UV`Y!hc!h\Y!MbgYWifYX!;fYX]hcf!KYWif]h]Yg!Hcc`!
ai`h]d`]YX!Vm!15*.2,#!ai`h]d`]YX!Vm!h\Y!Uacibh!8``ckYX!;`U]ag!]b!;`Ugg!A!X]j]XYX!Vm!h\Y!jU`iY!cZ!h\Y!MbgYWifYX!
;fYX]hcf!KYWif]h]Yg!Hcc`*!!After the above distributions to Holders of Class I Claims(! h\Y!fYaU]b]b[!UggYhg!cZ! h\Y!
MbgYWifYX!;fYX]hcf!KYWif]h]Yg!Hcc`!g\U``!VY!X]ghf]VihYX!hc!@c`XYfg!cZ!<]gdihYX!MbgYWifYX!;`U]ag!]b!;`Ugg!B*!

/40* qMbgYWifYX! AbgifUbWY! ;fYX]hcf! ;Ug\! Hcc`r! aYUbg! h\Y! ;Ug\! dcc`! ZibXYX! Vm! FYk! ;=;! Zcf! h\Y!
VYbYZ]h! cZ! AbgifUbWY!;cjYfYX!MbgYWifYX!;`U]ag(!k\]W\! g\U``! VY! &U'!"50,(,,,!d`ig! &V'!Ubm!;Ug\! fYaU]b]b[! ]b! h\Y!
MbgYWifYX!;fYX]hcf!;Ug\!Hcc`!UZhYf!gUh]gZm]b[!U``!MbX]gdihYX!MbgYWifYX!;`U]ag!UbX!<]gdihYX!MbgYWifYX!;`U]ag!]b!
UWWcfXUbWY!k]h\!h\Y!H`Ub*!!L\Y!MbgYWifYX!AbgifUbWY!;fYX]hcf!;Ug\!Hcc`!g\U``!VY!igYX!hc!dfcj]XY!Hfc!JUhU!fYWcjYf]Yg!
hc!@c`XYfg!cZ!8``ckYX!AbgifUbWY!;cjYfYX!MbgYWifYX!;`U]ag!id!hc!U!;Ug\!fYWcjYfm!YeiU`!hc!2*.0#!cZ!giW\!@c`XYfpg!
8``ckYX! AbgifUbWY! ;cjYfYX!MbgYWifYX!;`U]ag*! !8bm! fYaU]b]b[! ;Ug\! ]b! h\Y! MbgYWifYX! AbgifUbWY!;fYX]hcf!;Ug\!
Hcc`!UZhYf!h\Y!gUh]gZUWh]cb!cZ!U``!AbgifUbWY!;cjYfYX!MbgYWifYX!;`U]ag!g\U``!VY!Y]h\Yf!&]'!]Z!U``!<]gdihYX!MbgYWifYX!
;`U]ag! \UjY! VYYb! gUh]gZ]YX(! fYhifbYX! hc! FYk! ;=;! cf! &]]'!]Z! Ubm! <]gdihYX! MbgYWifYX! ;`U]a! ]b! ;`Ugg! B! fYaU]bg!
<]gdihYX(!fYU``cWUhYX!hc!h\Y!MbgYWifYX!;fYX]hcf!;Ug\!Hcc`*!

/41* qMbgYWifYX! AbgifUbWY!;fYX]hcf!KYWif]h]Yg!Hcc`r!aYUbg! &U'!".(.1/(,,,!cZ!FYk!;=;!;cbjYfh]V`Y!
FchYg(! k\]W\! g\U``! VY! WcbjYfh]V`Y! difgiUbh! hc! h\Y! hYfag! cZ! h\Y! FYk! ;=;! ;cbjYfh]V`Y! FchYg! AbXYbhifY! ]b! h\Y!
U[[fY[UhY!Zcf!id!hc!,*,.4#!cZ!FYk!;=;!;caacb!=ei]hm!cb!U!Zi``m!X]`ihYX!VUg]g!UbX!&V'!Gd;c!KYf]Yg!8!HfYZYffYX!
KhcW_(!k\]W\!g\U``!VY!YlW\Ub[YX!difgiUbh!hc!h\Y!;=G;!EYf[Yf!Zcf!,*,5,#!cZ!FYk!;=;!;caacb!=ei]hm!cb!U!Zi``m!
X]`ihYX! VUg]g! &[]j]b[! YZZYWh! hc! h\Y! ]ggiUbWY! cZ! h\Y! FYk! ;=;! ;cbjYfh]V`Y! FchYg'(! d`ig! &W'!hc! h\Y! YlhYbh! h\Uh! h\Y!
8``ckYX!;`U]ag!]b!;`Ugg!D!YlWYYX!"-1(,,,(,,,(!Ubm!KYWif]h]Yg!hfUbgZYffYX!Zfca!h\Y!MbgYWifYX!;fYX]hcf!KYWif]h]Yg!
Hcc`!difgiUbh! hc! h\Y!XYZ]b]h]cb!cZ! h\Y!MbgYWifYX!;fYX]hcf!KYWif]h]Yg!Hcc`(! `Ygg(! &X'! hc! h\Y!YlhYbh! h\Uh!"-1(,,,(,,,!
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! /5!
C=!//40/.5.!

YlWYYXg!h\Y!8``ckYX!;`U]ag!]b!;`Ugg!D(!Ub!Uacibh!cZ!Gd;c!KYf]Yg!8!HfYZYffYX!=ei]hm!YlW\Ub[YUV`Y!difgiUbh!hc!h\Y!
;=G;!EYf[Yf!Zcf!Ub!Uacibh!cZ!Zi``m!X]`ihYX!FYk!;=;!;caacb!=ei]hm!YeiU`!hc!h\Y!Uacibh!Vm!k\]W\!"-1(,,,(,,,!
YlWYYXg! h\Y!8``ckYX!;`U]ag! ]b!;`Ugg!D!ai`h]d`]YX!Vm!15*.2,#!X]j]XYX!Vm!1(44,(50,(,,,!ai`h]d`]YX!Vm!42*.42#*!!
KiW\!Gd;c!KYf]Yg!8!HfYZYffYX!KhcW_!fYacjYX!Zfca!h\Y!MbgYWifYX!AbgifUbWY!;fYX]hcf!KYWif]h]Yg!Hcc`!difgiUbh!hc!
&X'! UVcjY! g\U``! VY!X]ghf]VihYX! &]'! Z]fgh(! hc! h\Y! YlhYbh! h\Uh! h\Y! U[[fY[UhY! Uacibh!cZ!8``ckYX!;`U]ag! ]b!;`Ugg! A! UbX!
;`Ugg!B!YlWYYXg!"/,4(-3.(,,,(!hc!@c`XYfg!cZ!8``ckYX!;`U]ag!]b!;`Ugg!B!]b!Ub!Uacibh!YlW\Ub[YUV`Y!difgiUbh!hc!h\Y!
;=G;! EYf[Yf! Zcf! Ub! Uacibh! cZ! Zi``m! X]`ihYX! FYk! ;=;! ;caacb! =ei]hm! YeiU`! hc! h\Y! Uacibh! Vm! k\]W\! h\Y!
U[[fY[UhY!Uacibh!cZ!8``ckYX!;`U]ag!]b!;`Ugg!A!UbX!;`Ugg!B!YlWYYXg!"/,4(-3.(,,,!ai`h]d`]YX!Vm!15*.2,#!X]j]XYX!
Vm!1(44,(50,(,,,!ai`h]d`]YX!Vm!42*.42#!UbX!&]]'!gYWcbX(!hc!FYk!;=;!Zcf!h\Y!VYbYZ]h!cZ!;=;pg!dfY)=ZZYWh]jY!<UhY!
bcb)Kdcbgcf!g\UfY\c`XYfg*!

/42* qMdZfcbh!HUmaYbhr!g\U``!\UjY!h\Y!aYUb]b[!gYh!Zcfh\!]b!h\Y!9Ub_!JK8*!

/43* qM*K*!LfighYYr!aYUbg!h\Y!Mb]hYX!KhUhYg!LfighYY!Zcf!h\Y!Fcfh\Yfb!<]ghf]Wh!cZ!A``]bc]g*!

/44* qM*K*!LfighYY!>YYgr!aYUbg!ZYYg!Uf]g]b[!ibXYf!gYWh]cb!-5/,&U'&2'!cZ!h\Y!BiX]W]U`!;cXY!UbX(!hc!h\Y!
YlhYbh!Udd`]WUV`Y(!UWWfiYX!]bhYfYgh!h\YfYcb!Uf]g]b[!ibXYf!/-!M*K*;*!v!/3-3*!

/45* qNch]b[!<YUX`]bYr!aYUbg!FcjYaVYf!.-(!.,-2*!

/5,* qNch]b[!JYWcfX!<UhYr!aYUbg!BibY!..(!.,-2*!

/5-* qO]bb]W_! MbgYWifYX! ;`U]ar! aYUbg! U! ?YbYfU`! MbgYWifYX! ;`U]a! U[U]bgh! <YVhcf! O]bb]W_!
@c`X]b[g(!DD;*!

B. Rules of Interpretation. 

>cf!difdcgYg!\YfY]b6!!&U'!]b!h\Y!Uddfcdf]UhY!WcbhYlh(!YUW\!hYfa(!k\Yh\Yf!ghUhYX!]b!h\Y!g]b[i`Uf!cf!h\Y!d`ifU`(!
g\U``!]bW`iXY!Vch\!h\Y!g]b[i`Uf!UbX!h\Y!d`ifU`(!UbX!dfcbcibg!ghUhYX!]b!h\Y!aUgWi`]bY(!ZYa]b]bY(!cf!bYihYf![YbXYf!g\U``!
]bW`iXY!h\Y!aUgWi`]bY(!ZYa]b]bY(!UbX!h\Y!bYihYf![YbXYf7!&V'!YlWYdh!Ug!ch\Yfk]gY!dfcj]XYX(!Ubm!fYZYfYbWY!\YfY]b!hc!U!
WcbhfUWh(! `YUgY(! ]bghfiaYbh(! fY`YUgY(! ]bXYbhifY(! cf! ch\Yf! U[fYYaYbh! cf! XcWiaYbh! VY]b[! ]b! U! dUfh]Wi`Uf! Zcfa! cf! cb!
dUfh]Wi`Uf! hYfag! UbX! WcbX]h]cbg!aYUbg! h\Uh! h\Y! fYZYfYbWYX!XcWiaYbh! g\U``! VY! ]b! h\Uh! Zcfa! cf! cb! h\cgY! hYfag! UbX!
WcbX]h]cbg7!&W'!YlWYdh!Ug!ch\Yfk]gY!dfcj]XYX(!Ubm!fYZYfYbWY!\YfY]b!hc!Ub!Yl]gh]b[!XcWiaYbh!cf!Yl\]V]h!\Uj]b[!VYYb!
>]`YX!cf!hc!VY!>]`YX!g\U``!aYUb!h\Uh!XcWiaYbh!cf!Yl\]V]h(!Ug!]h!aUm!h\YfYUZhYf!VY!UaYbXYX(!fYghUhYX(!gidd`YaYbhYX(!cf!
ch\Yfk]gY!acX]Z]YX!]b!UWWcfXUbWY!k]h\!h\Y!hYfag!cZ!h\Y!H`Ub7!&X'!ib`Ygg!ch\Yfk]gY!gdYW]Z]YX(!U``!fYZYfYbWYg!\YfY]b!hc!
q8fh]W`Ygr!UfY!fYZYfYbWYg!hc!8fh]W`Yg!cZ!h\Y!H`Ub!cf!\YfYhc7!&Y'!ib`Ygg!ch\Yfk]gY!ghUhYX(!h\Y!kcfXg!q\YfY]b(r!q\YfYcZ(r!
UbX!oo\YfYhcpp!fYZYf!hc!h\Y!H`Ub!]b!]hg!Ybh]fYhm!fUh\Yf!h\Ub!hc!U!dUfh]Wi`Uf!dcfh]cb!cZ!h\Y!H`Ub7!&Z'!WUdh]cbg!UbX!\YUX]b[g!
hc! 8fh]W`Yg! UfY! ]bgYfhYX! Zcf! WcbjYb]YbWY! cZ! fYZYfYbWY! cb`m! UbX! UfY! bch! ]bhYbXYX! hc! VY! U! dUfh! cZ! cf! hc! UZZYWh! h\Y!
]bhYfdfYhUh]cb! \YfYcZ7! &['! h\Y!kcfXg! q]bW`iXYr! UbX! q]bW`iX]b[(r! UbX!jUf]Uh]cbg! h\YfYcZ(! g\U``! bch!VY!XYYaYX! hc! VY!
hYfag! cZ! `]a]hUh]cb(! UbX! g\U``! VY! XYYaYX! hc! VY! Zc``ckYX! Vm! h\Y! kcfXg! qk]h\cih! `]a]hUh]cb7r! &\'! h\Y! fi`Yg! cZ!
WcbghfiWh]cb!gYh!Zcfh\!]b!gYWh]cb!-,.!cZ!h\Y!9Ub_fidhWm!;cXY!g\U``!Udd`m7!&]'!Ubm!hYfa!igYX!]b!WUd]hU`]nYX!Zcfa!\YfY]b!
h\Uh! ]g! bch! ch\Yfk]gY! XYZ]bYX! Vih! h\Uh! ]g! igYX! ]b! h\Y! 9Ub_fidhWm! ;cXY! cf! h\Y! 9Ub_fidhWm! Ji`Yg! g\U``! \UjY! h\Y!
aYUb]b[!Ugg][bYX!hc!h\Uh!hYfa!]b!h\Y!9Ub_fidhWm!;cXY!cf!h\Y!9Ub_fidhWm!Ji`Yg(!Ug!h\Y!WUgY!aUm!VY7!&^'!Ubm!XcW_Yh!
biaVYf!fYZYfYbWYg!]b!h\Y!H`Ub!g\U``!fYZYf!hc!h\Y!XcW_Yh!biaVYf!cZ!Ubm!XcWiaYbh!>]`YX!k]h\!h\Y!9Ub_fidhWm!;cifh!]b!
h\Y! ;\UdhYf! --! ;UgYg7! &_'!Ubm! YZZYWhiUh]b[! dfcj]g]cbg! aUm! VY! ]bhYfdfYhYX! Vm! h\Y! JYcf[Ub]nYX! <YVhcfg! ]b! giW\! U!
aUbbYf!h\Uh!]g!Wcbg]ghYbh!k]h\!h\Y!cjYfU``!difdcgY!UbX!]bhYbh!cZ!h\Y!H`Ub!U``!k]h\cih!Zifh\Yf!bch]WY!hc!cf!UWh]cb(!cfXYf(!
cf!UddfcjU`!cZ!h\Y!9Ub_fidhWm!;cifh!cf!Ubm!ch\Yf!=bh]hm(!UbX!giW\!]bhYfdfYhUh]cb!g\U``!Wcbhfc`7!&`'!YlWYdh!Ug!ch\Yfk]gY!
dfcj]XYX(!Ubm!fYZYfYbWYg! hc! h\Y!=ZZYWh]jY!<UhY!g\U``!aYUb!h\Y!=ZZYWh]jY!<UhY!cf!Ug!gccb!Ug!fYUgcbUV`m!dfUWh]WUV`Y!
h\YfYUZhYf7! UbX! &a'!U``! fYZYfYbWYg! \YfY]b! hc! WcbgYbh(! UWWYdhUbWY(! cf! UddfcjU`! g\U``! VY! XYYaYX! hc! ]bW`iXY! h\Y!
fYei]fYaYbh! h\Uh! giW\! WcbgYbh(! UWWYdhUbWY(! cf! UddfcjU`! VY! Yj]XYbWYX! Vm! U! kf]h]b[(! k\]W\! aUm! VY! WcbjYmYX! Vm!
WcibgY`! Zcf! h\Y! fYgdYWh]jY! dUfh]Yg! h\Uh! \UjY! giW\! WcbgYbh(! UWWYdhUbWY(! cf! UddfcjU`! f][\hg(! ]bW`iX]b[! Vm! Y`YWhfcb]W!
aU]`*!!
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C. Computation of Time. 

L\Y! dfcj]g]cbg! cZ! 9Ub_fidhWm! Ji`Y! 5,,2&U'! g\U``! Udd`m! ]b! Wcadih]b[! Ubm! dYf]cX! cZ! h]aY! dfYgWf]VYX! cf!
U``ckYX!\YfY]b*!

D. Governing Law. 

Mb`Ygg! U! fi`Y! cZ! `Uk! cf! dfcWYXifY! ]g! gidd`]YX! Vm! ZYXYfU`! `Uk! &]bW`iX]b[! h\Y! 9Ub_fidhWm! ;cXY! UbX!
9Ub_fidhWm!Ji`Yg'!cf! ib`Ygg!ch\Yfk]gY! gdYW]Z]WU``m! ghUhYX!\YfY]b(! h\Y! `Ukg!cZ! h\Y!KhUhY!cZ! A``]bc]g(!k]h\cih![]j]b[!
YZZYWh!hc!h\Y!df]bW]d`Yg!cZ!WcbZ`]Wh!cZ!`Ukg(!g\U``![cjYfb!h\Y!f][\hg(!cV`][Uh]cbg(!WcbghfiWh]cb(!UbX!]ad`YaYbhUh]cb!cZ!
h\Y!H`Ub!UbX!Ubm!U[fYYaYbhg(!XcWiaYbhg(!]bghfiaYbhg(!cf!WcbhfUWhg!YlYWihYX!cf!YbhYfYX!]bhc!]b!WcbbYWh]cb!k]h\!h\Y!
H`Ub!&YlWYdh!Ug!ch\Yfk]gY!gYh! Zcfh\! ]b! h\cgY!U[fYYaYbhg(! ]b!k\]W\!WUgY! h\Y![cjYfb]b[!`Uk!cZ!giW\!U[fYYaYbh!g\U``!
Wcbhfc`'7!dfcj]XYX!h\Uh!WcfdcfUhY!cf!`]a]hYX!`]UV]`]hm!WcadUbm![cjYfbUbWY!aUhhYfg!g\U``!VY![cjYfbYX!Vm!h\Y!`Ukg!cZ!
h\Y!ghUhY!cZ!]bWcfdcfUh]cb!cf!ZcfaUh]cb(!cZ!h\Y!Udd`]WUV`Y!=bh]hm*!!Lc!h\Y!YlhYbh!U!fi`Y!cZ!`Uk!cf!dfcWYXifY!]g!gidd`]YX!
Vm!h\Y!9Ub_fidhWm!;cXY(!h\Y!9Ub_fidhWm!Ji`Yg(!UbX!h\Y!XYW]g]cbg!UbX!ghUbXUfXg!cZ!h\Y!Mb]hYX!KhUhYg!KidfYaY!;cifh(!
h\Y!Mb]hYX!KhUhYg!;cifh!cZ!8ddYU`g!Zcf!h\Y!KYjYbh\!;]fWi]h(!h\Y!Mb]hYX!KhUhYg!<]ghf]Wh!;cifh!Zcf!h\Y!Fcfh\Yfb!<]ghf]Wh!
cZ!A``]bc]g(!UbX!h\Y!9Ub_fidhWm!;cifh(!Ug!Udd`]WUV`Y(!g\U``![cjYfb!UbX!Wcbhfc`*!!

E. Reference to Monetary Figures. 

8``! fYZYfYbWYg! ]b! h\Y! H`Ub! hc! acbYhUfm! Z][ifYg! g\U``! fYZYf! hc! WiffYbWm! cZ! h\Y! Mb]hYX! KhUhYg! cZ! 8aYf]WU(!
ib`Ygg!ch\Yfk]gY!YldfYgg`m!dfcj]XYX!\YfY]b*!

F. Nonconsolidated Plan. 

8`h\ci[\!Zcf!difdcgYg!cZ!UXa]b]ghfUh]jY!WcbjYb]YbWY!UbX!YZZ]W]YbWm!h\Y!H`Ub!\Ug!VYYb!Z]`YX!Ug!U!^c]bh!d`Ub!
Zcf!YUW\!cZ!h\Y!<YVhcfg!UbX!dfYgYbhg!hc[Yh\Yf!;`UggYg!cZ!;`U]ag!U[U]bgh(!UbX!AbhYfYghg!]b(!h\Y!<YVhcfg(!h\Y!H`Ub!XcYg!
bch!dfcj]XY!Zcf!h\Y!giVghUbh]jY!Wcbgc`]XUh]cb!cZ!Ubm!cZ!h\Y!<YVhcfg*!

ARTICLE II. 
ADMINISTRATIVE CLAIMS AND OTHER UNCLASSIFIED CLAIMS 

Ab! UWWcfXUbWY! k]h\! gYWh]cb! --./&U'&-'! cZ! h\Y! 9Ub_fidhWm! ;cXY(! 8Xa]b]ghfUh]jY! ;`U]ag(!
HfcZYgg]cbU`!>YY!;`U]ag(!UbX!Hf]cf]hm!LUl!;`U]ag!\UjY!bch!VYYb!W`Ugg]Z]YX!UbX(!h\ig(!UfY!YlW`iXYX!Zfca!h\Y!;`UggYg!
cZ!;`U]ag!UbX!AbhYfYghg!gYh!Zcfh\!]b!8fh]W`Y!AAA!cZ!h\Y!H`Ub*!

A. Administrative Claims. 

Mb`Ygg! ch\Yfk]gY! U[fYYX! hc! Vm! h\Y! @c`XYf! cZ! Ub! 8``ckYX! 8Xa]b]ghfUh]jY! ;`U]a! UbX! h\Y! <YVhcfg! cf! h\Y!
JYcf[Ub]nYX!<YVhcfg(!Ug!Udd`]WUV`Y(!hc!h\Y!YlhYbh!Ub!8``ckYX!8Xa]b]ghfUh]jY!;`U]a!\Ug!bch!U`fYUXm!VYYb!dU]X!]b!Zi``!
cf!ch\Yfk]gY!gUh]gZ]YX!Xif]b[!h\Y!;\UdhYf!--!;UgYg(!YUW\!@c`XYf!cZ!Ub!8``ckYX!8Xa]b]ghfUh]jY!;`U]a!k]``!fYWY]jY(!]b!
Zi``!UbX!Z]bU`!gUh]gZUWh]cb!cZ!]hg!8``ckYX!8Xa]b]ghfUh]jY!;`U]a(!;Ug\!YeiU`!hc!h\Y!Uacibh!cZ!h\Y!ibdU]X!dcfh]cb!cZ!
giW\!8``ckYX!8Xa]b]ghfUh]jY!;`U]a!Y]h\Yf6!!&-'!]Z!giW\!8Xa]b]ghfUh]jY!;`U]a!]g!8``ckYX!Ug!cZ!h\Y!=ZZYWh]jY!<UhY(!bc!
`UhYf!h\Ub!/,!XUmg!UZhYf!h\Y!=ZZYWh]jY!<UhY!cf!Ug!gccb!Ug!fYUgcbUV`m!dfUWh]WUV`Y!h\YfYUZhYf7!&.'!]Z!h\Y!8Xa]b]ghfUh]jY!
;`U]a! ]g! bch! 8``ckYX! Ug! cZ! h\Y! =ZZYWh]jY! <UhY(! bc! `UhYf! h\Ub! /,! XUmg! UZhYf! h\Y! XUhY! cb! k\]W\! Ub! cfXYf! cZ! h\Y!
9Ub_fidhWm!;cifh!8``ck]b[!giW\!8Xa]b]ghfUh]jY!;`U]a!VYWcaYg!U!>]bU`!GfXYf(!cf!Ug!gccb!Ug!fYUgcbUV`m!dfUWh]WUV`Y!
h\YfYUZhYf7!cf!&/'!]Z!h\Y!8``ckYX!8Xa]b]ghfUh]jY!;`U]a!]g!VUgYX!cb!`]UV]`]h]Yg!]bWiffYX!Vm!h\Y!<YVhcfgp!=ghUhYg!]b!h\Y!
cfX]bUfm! WcifgY! cZ! h\Y]f! Vig]bYgg! UZhYf! h\Y! HYh]h]cb! <UhY(! difgiUbh! hc! h\Y! hYfag! UbX! WcbX]h]cbg! cZ! h\Y! dUfh]Wi`Uf!
hfUbgUWh]cb!cf!WcifgY!cZ!Vig]bYgg![]j]b[!f]gY!hc!giW\!8``ckYX!8Xa]b]ghfUh]jY!;`U]a(!k]h\cih!Ubm!Zifh\Yf!UWh]cb!Vm!
h\Y!@c`XYf!cZ!giW\!8``ckYX!8Xa]b]ghfUh]jY!;`U]a*!!

=lWYdh!Ug!ch\Yfk]gY!dfcj]XYX!Vm!U!>]bU`!GfXYf!dfYj]cig`m!YbhYfYX!Vm!h\Y!9Ub_fidhWm!;cifh!cf!Ug!dfcj]XYX!
Vm!8fh]W`Y! AA*9!UbX!8fh]W`Y!PAA*<!\YfYcZ(!ib`Ygg!dfYj]cig`m!>]`YX(! fYeiYghg! Zcf!dUmaYbh!cZ!8Xa]b]ghfUh]jY!;`U]ag!
aigh! VY! >]`YX! UbX! gYfjYX! cb! h\Y! <YVhcfg! bc! `UhYf! h\Ub! h\Y! 8Xa]b]ghfUh]jY! ;`U]ag! 9Uf! <UhY! difgiUbh! hc! h\Y!
dfcWYXifYg! gdYW]Z]YX! ]b! h\Y! ;cbZ]faUh]cb! GfXYf! UbX! h\Y! bch]WY! cZ! Ybhfm! cZ! h\Y! ;cbZ]faUh]cb! GfXYf*! ! @c`XYfg! cZ!
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8Xa]b]ghfUh]jY!;`U]ag!h\Uh!UfY!fYei]fYX!hc!>]`Y!UbX!gYfjY!U!fYeiYgh!Zcf!dUmaYbh!cZ!giW\!8Xa]b]ghfUh]jY!;`U]ag!h\Uh!
Xc!bch!Z]`Y!UbX!gYfjY!giW\!U!fYeiYgh!Vm!h\Y!8Xa]b]ghfUh]jY!;`U]ag!9Uf!<UhY!g\U``!VY!ZcfYjYf!VUffYX(!YghcddYX(!UbX!
Yb^c]bYX!Zfca!UggYfh]b[!giW\!8Xa]b]ghfUh]jY!;`U]ag!U[U]bgh!h\Y!<YVhcfg!cf!h\Y]f!dfcdYfhm(!UbX!giW\!8Xa]b]ghfUh]jY!
;`U]ag!g\U``!VY!XYYaYX!X]gW\Uf[YX!Ug!cZ!h\Y!=ZZYWh]jY!<UhY*!!GV^YWh]cbg!hc!giW\!fYeiYghg!aigh!VY!>]`YX!UbX!gYfjYX!
cb!h\Y!fYeiYgh]b[!dUfhm!Vm!h\Y!8Xa]b]ghfUh]jY!;`U]ag!GV^YWh]cb!9Uf!<UhY*!!

B. Professional Fee Claims. 

-* HfcZYgg]cbU`!>YY!=gWfck*!

8g! gccb! Ug! fYUgcbUV`m! dfUWh]WUV`Y! UZhYf! h\Y!;cbZ]faUh]cb!<UhY! UbX! bc! `UhYf! h\Ub! h\Y!=ZZYWh]jY!<UhY(! h\Y!
<YVhcfg!g\U``!YghUV`]g\!UbX!ZibX!h\Y!HfcZYgg]cbU`!>YY!=gWfck*!!>ibXg!\Y`X!]b!h\Y!HfcZYgg]cbU`!>YY!=gWfck!g\U``!bch!
VY! Wcbg]XYfYX!dfcdYfhm!cZ! h\Y!<YVhcfgp!=ghUhYg!cf!dfcdYfhm!cZ! h\Y!JYcf[Ub]nYX!<YVhcfg(!Vih! h\Y! ZibXg!\Y`X! ]b! h\Y!
HfcZYgg]cbU`!>YY!=gWfck!UZhYf!U``!HfcZYgg]cbU`!>YY!;`U]ag!8``ckYX!Vm!h\Y!9Ub_fidhWm!;cifh!\UjY!VYYb!]ffYjcWUV`m!
dU]X!]b!Zi``!difgiUbh!hc!cbY!cf!acfY!>]bU`!GfXYfg!cZ!h\Y!9Ub_fidhWm!;cifh!g\U``!VY!XYYaYX!hc!Wcbgh]hihY!8jU]`UV`Y!
;Ug\!UbX!g\U``!VY!X]ghf]VihYX!difgiUbh!hc!8fh]W`Y!AN*D!\YfYcZ!Ug!]Z!giW\!Uacibhg!\UX!Wcbgh]hihYX!8jU]`UV`Y!;Ug\!cb!
h\Y!=ZZYWh]jY!<UhY*!!L\Y!HfcZYgg]cbU`!>YY!=gWfck!g\U``!VY!\Y`X!]b!hfigh!Zcf!h\Y!HfcZYgg]cbU`g!UbX!Zcf!bc!ch\Yf!dUfh]Yg!
ibh]`!U``!HfcZYgg]cbU`!>YY!;`U]ag!8``ckYX!Vm!h\Y!9Ub_fidhWm!;cifh!\UjY!VYYb!dU]X!]b!Zi``!difgiUbh!hc!cbY!cf!acfY!
>]bU`!GfXYfg!cZ!h\Y!9Ub_fidhWm!;cifh*!!Fc!D]Ybg(!W`U]ag(!cf!]bhYfYghg!g\U``!YbWiaVYf!h\Y!HfcZYgg]cbU`!>YY!=gWfck!cf!
;Ug\!\Y`X!]b!h\Y!HfcZYgg]cbU`!>YY!=gWfck!]b!Ubm!kUm*!!HfcZYgg]cbU`!>YYg!ck]b[!hc!h\Y!HfcZYgg]cbU`g!g\U``!VY!dU]X!]b!
;Ug\!hc!giW\!HfcZYgg]cbU`g!Zfca!ZibXg!\Y`X!]b! h\Y!HfcZYgg]cbU`!>YY!=gWfck!k\Yb!giW\!;`U]ag!UfY!8``ckYX!Vm!Ub!
cfXYf!cZ!h\Y!9Ub_fidhWm!;cifh7!dfcj]XYX!h\Uh!h\Y!<YVhcfgp!cV`][Uh]cbg!hc!dUm!HfcZYgg]cbU`!>YY!;`U]ag!g\U``!bch!VY!
`]a]hYX!bcf!VY!XYYaYX!`]a]hYX!hc!ZibXg!\Y`X!]b!h\Y!HfcZYgg]cbU`!>YY!=gWfck*!!!

.* =gh]aUh]cb!cZ!>YYg!UbX!=ldYbgYg*!

L\Y!Udd`]WUV`Y!HfcZYgg]cbU`g!g\U``!dfcj]XY!U![ccX!ZU]h\!Ygh]aUhY!cZ!h\Y]f!HfcZYgg]cbU`!>YY!;`U]ag!dfc^YWhYX!
hc! VY! cihghUbX]b[! Ug! cZ! h\Y! =ZZYWh]jY! <UhY! UbX! g\U``! XY`]jYf! giW\! Ygh]aUhY! hc! h\Y! <YVhcfg! bc! `UhYf! h\Ub! Z]jY! &1'!
WU`YbXUf!XUmg!VYZcfY!h\Y!Ubh]W]dUhYX!=ZZYWh]jY!<UhY7!dfcj]XYX(!\ckYjYf(!h\Uh!giW\!Ygh]aUhY!g\U``!bch!VY!Wcbg]XYfYX!Ub!
UXa]gg]cb!cf! `]a]hUh]cb!k]h\!fYgdYWh! hc! h\Y!ZYYg!UbX!YldYbgYg!cZ!giW\!HfcZYgg]cbU`!UbX!giW\!HfcZYgg]cbU`g!UfY!bch!
VcibX!hc!Ubm!YlhYbh!Vm!h\Y!Ygh]aUhYg*!!AZ!U!HfcZYgg]cbU`!XcYg!bch!dfcj]XY!Ub!Ygh]aUhY(!h\Y!<YVhcfg!aUm!Ygh]aUhY!h\Y!
ibV]``YX!ZYYg!UbX!YldYbgYg!cZ!giW\!HfcZYgg]cbU`*!!L\Y!hchU`!Uacibh!gc!Ygh]aUhYX!g\U``!VY!ih]`]nYX!Vm!h\Y!<YVhcfg!hc!
XYhYfa]bY!h\Y!Uacibh!hc!VY!ZibXYX!hc!h\Y!HfcZYgg]cbU`!>YY!=gWfck(!dfcj]XYX!h\Uh!h\Y!JYcf[Ub]nYX!<YVhcfg!g\U``!igY!
;Ug\!cb!\UbX!hc!]bWfYUgY!h\Y!Uacibh!cZ!h\Y!HfcZYgg]cbU`!>YY!=gWfck!hc!h\Y!YlhYbh!ZYY!Udd`]WUh]cbg!UfY!>]`YX!UZhYf!h\Y!
=ZZYWh]jY!<UhY!]b!YlWYgg!cZ!h\Y!Uacibh!\Y`X!]b!h\Y!HfcZYgg]cbU`!>YY!=gWfck!VUgYX!cb!giW\!Ygh]aUhYg*!

/* >]bU`!>YY!8dd`]WUh]cbg!UbX!HUmaYbh!cZ!8``ckYX!HfcZYgg]cbU`!>YY!;`U]ag*!

8``! Z]bU`! fYeiYghg! Zcf!dUmaYbh!cZ!HfcZYgg]cbU`!>YY!;`U]ag!aigh!VY!>]`YX!k]h\! h\Y!9Ub_fidhWm!;cifh! UbX!
gYfjYX! cb! h\Y! <YVhcfg! cf! h\Y! JYcf[Ub]nYX! <YVhcfg(! Ug! Udd`]WUV`Y(! bc! `UhYf! h\Ub! h\Y! Z]fgh! 9ig]bYgg! <Um! h\Uh! ]g!
g]lhm!&2,'!XUmg!UZhYf!h\Y!=ZZYWh]jY!<UhY*!!8ZhYf!bch]WY!UbX!U!\YUf]b[!]b!UWWcfXUbWY!k]h\!h\Y!dfcWYXifYg!YghUV`]g\YX!Vm!
h\Y! 9Ub_fidhWm! ;cXY(! 9Ub_fidhWm! Ji`Yg(! UbX! df]cf! 9Ub_fidhWm! ;cifh! cfXYfg(! h\Y! 8``ckYX! Uacibhg! cZ! giW\!
HfcZYgg]cbU`!>YY!;`U]ag!g\U``!VY!XYhYfa]bYX!Vm! h\Y!9Ub_fidhWm!;cifh*! !L\Y!Uacibh!cZ!8``ckYX!HfcZYgg]cbU`!>YY!
;`U]ag!ck]b[!hc!h\Y!HfcZYgg]cbU`g!g\U``!VY!dU]X!]b!;Ug\!hc!giW\!HfcZYgg]cbU`g!Zfca!ZibXg!\Y`X!]b!h\Y!HfcZYgg]cbU`!
>YY!=gWfck!k\Yb!giW\!;`U]ag!UfY!8``ckYX!Vm!cfXYf!cZ!h\Y!9Ub_fidhWm!;cifh*!

0* Hcgh);cbZ]faUh]cb!>YYg!UbX!=ldYbgYg*!

=lWYdh! Ug! ch\Yfk]gY! gdYW]Z]WU``m! dfcj]XYX! ]b! h\Y! H`Ub(! cb! UbX! UZhYf! h\Y! ;cbZ]faUh]cb! <UhY(! h\Y! <YVhcfg!
g\U``(! ]b! h\Y! cfX]bUfm! WcifgY! cZ! Vig]bYgg! UbX! k]h\cih! Ubm! Zifh\Yf! bch]WY! hc! cf! UWh]cb(! cfXYf(! cf! UddfcjU`! cZ! h\Y!
9Ub_fidhWm! ;cifh(! dUm! ]b! ;Ug\! h\Y! fYUgcbUV`Y! `Y[U`(! HfcZYgg]cbU`(! cf! ch\Yf! ZYYg! UbX! YldYbgYg! fY`UhYX! hc!
]ad`YaYbhUh]cb! cZ! h\Y! H`Ub! UbX! ;cbgiaaUh]cb! ]bWiffYX! Vm! h\Y! =ghUhYg*! ! Mdcb! h\Y! ;cbZ]faUh]cb! <UhY(! Ubm!
fYei]fYaYbh!h\Uh!HfcZYgg]cbU`g!Wcad`m!k]h\!gYWh]cbg!/.3!h\fci[\!//-(!/2/(!UbX!--,/!cZ!h\Y!9Ub_fidhWm!;cXY!cf!h\Y!
AbhYf]a! ;cadYbgUh]cb! GfXYf! ]b! gYY_]b[! fYhYbh]cb! Zcf! gYfj]WYg! fYbXYfYX! UZhYf! giW\! XUhY! g\U``! hYfa]bUhY(! UbX! h\Y!
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<YVhcfg!aUm!Yad`cm!Ubm!HfcZYgg]cbU`! ]b! h\Y!cfX]bUfm! WcifgY!cZ!Vig]bYgg!k]h\cih! Ubm! Zifh\Yf!bch]WY! hc!cf! UWh]cb(!
cfXYf(!cf!UddfcjU`!cZ!h\Y!9Ub_fidhWm!;cifh*!

C. Priority Tax Claims. 

=lWYdh!hc!h\Y!YlhYbh!h\Uh!U!@c`XYf!cZ!Ub!8``ckYX!Hf]cf]hm!LUl!;`U]a!U[fYYg!hc!U!`Ygg!ZUjcfUV`Y!hfYUhaYbh(!]b!
Zi``! UbX! Z]bU`! gUh]gZUWh]cb(! gYhh`YaYbh(! fY`YUgY(! UbX! X]gW\Uf[Y! cZ(! UbX! ]b! YlW\Ub[Y! Zcf(! YUW\! 8``ckYX! Hf]cf]hm! LUl!
;`U]a(!YUW\!@c`XYf!cZ!giW\!8``ckYX!Hf]cf]hm!LUl!;`U]a!g\U``!VY! hfYUhYX!]b!UWWcfXUbWY!k]h\! h\Y! hYfag!gYh!Zcfh\! ]b!
gYWh]cb!--.5&U'&5'&;'! cZ! h\Y! 9Ub_fidhWm! ;cXY*!! Kc`Y`m! hc! h\Y! YlhYbh! fYei]fYX! Vm! h\Y! 9Ub_fidhWm! ;cXY(! 8``ckYX!
Hf]cf]hm!LUl!;`U]ag!k]``!VY!dU]X!k]h\!]bhYfYgh!Uh!h\Y!Udd`]WUV`Y!bcb)XYZUi`h!fUhY!ibXYf!bcb)VUb_fidhWm!`Uk*!

ARTICLE III. 
CLASSIFICATION AND TREATMENT OF CLAIMS AND INTERESTS 

A. Summary of Classification. 

8``! ;`U]ag! UbX! AbhYfYghg(! ch\Yf! h\Ub! 8Xa]b]ghfUh]jY! ;`U]ag(! HfcZYgg]cbU`! >YY! ;`U]ag(! UbX! Hf]cf]hm! LUl!
;`U]ag!UfY!W`Ugg]Z]YX!]b!h\Y!;`UggYg!gYh!Zcfh\!]b!h\]g!8fh]W`Y!AAA!Zcf!U``!difdcgYg(!]bW`iX]b[!jch]b[(!;cbZ]faUh]cb(!UbX!
X]ghf]Vih]cbg!difgiUbh!hc!h\Y!H`Ub!UbX!difgiUbh!hc!gYWh]cbg!--..!UbX!--./&U'&-'!cZ!h\Y!9Ub_fidhWm!;cXY*!!8!;`U]a!cf!
AbhYfYgh! ]g! W`Ugg]Z]YX! ]b! U! dUfh]Wi`Uf! ;`Ugg! cb`m! hc! h\Y! YlhYbh! h\Uh! giW\! ;`U]a! cf! AbhYfYgh! eiU`]Z]Yg! k]h\]b! h\Y!
XYgWf]dh]cb!cZ!h\Uh!;`Ugg!UbX! ]g!W`Ugg]Z]YX! ]b!ch\Yf!;`UggYg!hc! h\Y!YlhYbh! h\Uh!Ubm!dcfh]cb!cZ!giW\!;`U]a!cf!AbhYfYgh!
eiU`]Z]Yg!k]h\]b!h\Y!XYgWf]dh]cb!cZ!giW\!ch\Yf!;`UggYg*!!8!;`U]a!cf!AbhYfYgh!U`gc!]g!W`Ugg]Z]YX!]b!U!dUfh]Wi`Uf!;`Ugg!Zcf!
h\Y! difdcgY! cZ! fYWY]j]b[! X]ghf]Vih]cbg! difgiUbh! hc! h\Y! H`Ub! cb`m! hc! h\Y! YlhYbh! h\Uh! giW\! ;`U]a! cf! AbhYfYgh! ]g! Ub!
8``ckYX!;`U]a!cf!8``ckYX!AbhYfYgh!]b!h\Uh!;`Ugg!UbX!\Ug!bch!VYYb!dU]X(!fY`YUgYX(!cf!ch\Yfk]gY!gUh]gZ]YX!df]cf!hc!h\Y!
=ZZYWh]jY!<UhY*!

L\Y!W`Ugg]Z]WUh]cb!cZ!;`U]ag!UbX!AbhYfYghg!U[U]bgh!YUW\!<YVhcf!&Ug!Udd`]WUV`Y'!difgiUbh!hc!h\Y!H`Ub!]g!Ug!gYh!
Zcfh\!VY`ck*!!L\Y!H`Ub!g\U``!Udd`m!Ug!U!gYdUfUhY!H`Ub!Zcf!YUW\!cZ!h\Y!<YVhcfg(!UbX!h\Y!W`Ugg]Z]WUh]cb!cZ!;`U]ag!UbX!
AbhYfYghg!gYh!Zcfh\!\YfY]b!g\U``!Udd`m!gYdUfUhY`m!hc!YUW\!cZ!h\Y!<YVhcfg*!!8``!cZ!h\Y!dchYbh]U`!;`UggYg!Zcf!h\Y!<YVhcfg!
UfY!gYh! Zcfh\!\YfY]b*! !;YfhU]b!cZ! h\Y!<YVhcfg!aUm!bch!\UjY!@c`XYfg!cZ!;`U]ag!cf! AbhYfYghg! ]b!U!dUfh]Wi`Uf!;`Ugg!cf!
;`UggYg(!UbX!giW\!;`U]ag!g\U``!VY!hfYUhYX!Ug!gYh!Zcfh\!]b!8fh]W`Y!AAA*<!\YfYcZ*!!>cf!U``!difdcgYg!ibXYf!h\Y!H`Ub(!YUW\!
;`Ugg!k]``!WcbhU]b!giV);`UggYg!Zcf!YUW\!cZ!h\Y!<YVhcfg(!YlWYdh!h\Uh6!!&-'!;`Ugg!<(!;`Ugg!=(!UbX!;`Ugg!>!g\U``!VY!jUWUbh!
Zcf! YUW\!Fcb)GV`][cf! <YVhcf7! &.'!;`Ugg!?! g\U``! VY! jUWUbh! Zcf! YUW\!<YVhcf! ch\Yf! h\Ub!;=G;!UbX! h\Y! KiVg]X]Ufm!
?iUfUbhcfg7!&/'!;`Ugg!@!g\U``!VY!jUWUbh!Zcf!YUW\!<YVhcf!ch\Yf!h\Ub!;=G;7!&0'!;`Ugg!A(!;`Ugg!B(!;`Ugg!C(!UbX!;`Ugg!D!
g\U``! VY!jUWUbh! Zcf! YUW\!Fcb)GV`][cf!<YVhcf! UbX! YUW\!9AL!<YVhcf7! &1'!;`Ugg!E!g\U``! VY!jUWUbh! Zcf! YUW\!<YVhcf!
ch\Yf! h\Ub! h\Y! HUf!JYWcjYfm! <YVhcfg7! &2'!;`Ugg! F! g\U``! VY! jUWUbh! Zcf! YUW\! <YVhcf! ch\Yf! h\Ub! <YVhcf! O]bb]W_!
@c`X]b[g(! DD;7! &3'!;`Ugg! G! g\U``! VY! jUWUbh! Zcf! YUW\! <YVhcf! ch\Yf! h\Ub! <YVhcf! ;UYgUfg! J]jYfVcUh! ;Ug]bc(! DD;7!
&4'!;`Ugg! H! g\U``! VY! jUWUbh! Zcf! YUW\! <YVhcf! ch\Yf! h\Ub! <YVhcf! ;\YghYf! <ckbg! EUbU[YaYbh! ;cadUbm(! DD;7!
&5'!;`Ugg!I!g\U``!VY!jUWUbh!Zcf!YUW\!<YVhcf!ch\Yf! h\Ub! h\Y!Fcb)GV`][cf!<YVhcfg7! &-,'!;`Ugg!M!g\U``!VY!jUWUbh!Zcf!
YUW\! <YVhcf! ch\Yf! h\Ub! ;=G;7! UbX! &--'!;`Ugg!N! g\U``! VY! jUWUbh! Zcf! YUW\! <YVhcf! ch\Yf! h\Ub! <Yg! H`U]bYg!
<YjY`cdaYbh!D]a]hYX!HUfhbYfg\]d*-!!Nch]b[!hUVi`Uh]cbg!Zcf!fYWcfX]b[!UWWYdhUbWYg!cf!fY^YWh]cbg!cZ!h\Y!H`Ub!g\U``!VY!
WcbXiWhYX!cb!U!<YVhcf)Vm)<YVhcf!VUg]g!Ug!gYh!Zcfh\!UVcjY*!

Class Applicable Entities Claims and Interests Status Voting Rights 

;`Ugg!8! =UW\!<YVhcf! KYWifYX!LUl!;`U]ag! Mb]adU]fYX!
Fch!=bh]h`YX!hc!NchY!
&<YYaYX!hc!8WWYdh'!

;`Ugg!9! =UW\!<YVhcf! Gh\Yf!KYWifYX!;`U]ag! Mb]adU]fYX!
Fch!=bh]h`YX!hc!NchY!
&<YYaYX!hc!8WWYdh'!

!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!
-!! L\Y!<YVhcfg!fYgYfjY!h\Y!f][\h!hc!gYdUfUhY`m!W`Ugg]Zm!;`U]ag!hc!h\Y!YlhYbh!bYWYggUfm!hc!Wcad`m!k]h\!Ubm!fYei]fYaYbhg!ibXYf!h\Y!9Ub_fidhWm!

;cXY!cf!Udd`]WUV`Y!`Uk*!
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Class Applicable Entities Claims and Interests Status Voting Rights 

;`Ugg!;! =UW\!<YVhcf! Gh\Yf!Hf]cf]hm!;`U]ag! Mb]adU]fYX!
Fch!=bh]h`YX!hc!NchY!
&<YYaYX!hc!8WWYdh'!

;`Ugg!<!
=UW\!<YVhcf!ch\Yf!h\Ub!
Fcb)GV`][cf!<YVhcfg!

HfYdYh]h]cb!;fYX]h!8[fYYaYbh!
;`U]ag!

AadU]fYX! =bh]h`YX!hc!NchY!

;`Ugg!=!
=UW\!<YVhcf!ch\Yf!h\Ub!
Fcb)GV`][cf!<YVhcfg!

KYWifYX!>]fgh!D]Yb!FchYg!;`U]ag! AadU]fYX! =bh]h`YX!hc!NchY!

;`Ugg!>!
=UW\!<YVhcf!ch\Yf!h\Ub!
Fcb)GV`][cf!<YVhcfg!

KYWcbX!D]Yb!FchYg!;`U]ag! AadU]fYX! =bh]h`YX!hc!NchY!

;`Ugg!?!
;=G;!UbX!=UW\!

KiVg]X]Ufm!?iUfUbhcf!
KiVg]X]Ufm)?iUfUbhYYX!FchYg!
;`U]ag!

AadU]fYX! =bh]h`YX!hc!NchY!

;`Ugg!@! ;=G;! KYb]cf!MbgYWifYX!FchYg!;`U]ag! AadU]fYX! =bh]h`YX!hc!NchY!

;`Ugg!A!
=UW\!<YVhcf!ch\Yf!h\Ub!
Fcb)GV`][cf!<YVhcfg!

UbX!9AL!<YVhcfg!
MbX]gdihYX!MbgYWifYX!;`U]ag! AadU]fYX! =bh]h`YX!hc!NchY!

;`Ugg!B!
=UW\!<YVhcf!ch\Yf!h\Ub!
Fcb)GV`][cf!<YVhcfg!

UbX!9AL!<YVhcfg!
<]gdihYX!MbgYWifYX!;`U]ag! AadU]fYX! =bh]h`YX!hc!NchY!

;`Ugg!C!
=UW\!<YVhcf!ch\Yf!h\Ub!
Fcb)GV`][cf!<YVhcfg!

UbX!9AL!<YVhcfg!
;cbjYb]YbWY!MbgYWifYX!;`U]ag! AadU]fYX! =bh]h`YX!hc!NchY!

;`Ugg!D!
=UW\!<YVhcf!ch\Yf!h\Ub!
Fcb)GV`][cf!<YVhcfg!

UbX!9AL!<YVhcfg!

AbgifUbWY!;cjYfYX!MbgYWifYX!
;`U]ag!

AadU]fYX! =bh]h`YX!hc!NchY!

;`Ugg!E!
=UW\!HUf!JYWcjYfm!

<YVhcf!
HUf!JYWcjYfm!MbgYWifYX!;`U]ag! AadU]fYX! =bh]h`YX!hc!NchY!

;`Ugg!F!
<YVhcf!O]bb]W_!
@c`X]b[g(!DD;!

O]bb]W_!MbgYWifYX!;`U]ag! AadU]fYX! =bh]h`YX!hc!NchY!

;`Ugg!G!
<YVhcf!;UYgUfg!

J]jYfVcUh!;Ug]bc(!DD;!
;UYgUfg!J]jYfVcUh!;Ug]bc!
MbgYWifYX!;`U]ag!

AadU]fYX! =bh]h`YX!hc!NchY!

;`Ugg!H!
<YVhcf!;\YghYf!<ckbg!

EUbU[YaYbh!
;cadUbm(!DD;!

;\YghYf!<ckbg!EUbU[YaYbh!
MbgYWifYX!;`U]ag!

AadU]fYX! =bh]h`YX!hc!NchY!

;`Ugg!I!
=UW\!Fcb)GV`][cf!

<YVhcf!
Fcb)GV`][cf!MbgYWifYX!;`U]ag! Mb]adU]fYX!

Fch!=bh]h`YX!hc!NchY!
&<YYaYX!hc!8WWYdh'!

;`Ugg!J! =UW\!<YVhcf! KYWh]cb!1-,&V'!;`U]ag! AadU]fYX!
Fch!!=bh]h`YX!hc!NchY!
&<YYaYX!hc!JY^YWh'!

;`Ugg!K! =UW\!<YVhcf! AbhYfWcadUbm!;`U]ag! AadU]fYX!
Fch!=bh]h`YX!hc!NchY!
&<YYaYX!hc!JY^YWh'!
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Class Applicable Entities Claims and Interests Status Voting Rights 

;`Ugg!L! =UW\!<YVhcf! AbhYfWcadUbm!AbhYfYghg! AadU]fYX!
Fch!=bh]h`YX!hc!NchY!
&<YYaYX!hc!JY^YWh'!

;`Ugg!M! ;=G;! ;=G;!AbhYfYghg! AadU]fYX!
Fch!=bh]h`YX!hc!NchY!
&<YYaYX!hc!JY^YWh'!

;`Ugg!N!
<Yg!H`U]bYg!

<YjY`cdaYbh!D]a]hYX!
HUfhbYfg\]d!

<Yg!H`U]bYg!AbhYfYghg! Mb]adU]fYX!
Fch!=bh]h`YX!hc!NchY!
&<YYaYX!hc!8WWYdh'!

B. Treatment of Claims and Interests. 

-* ;`Ugg!8tKYWifYX!LUl!;`U]ag*!

&U' Classification6!!;`Ugg!8!Wcbg]ghg!cZ!U``!KYWifYX!LUl!;`U]ag*!

&V' Treatment6!!KiV^YWh!hc!8fh]W`Y!NA!\YfYcZ(!cb!h\Y!=ZZYWh]jY!<UhY(!YlWYdh!hc!h\Y!YlhYbh!h\Uh!U!
@c`XYf!cZ!Ub!8``ckYX!KYWifYX!LUl!;`U]a!U[fYYg!hc!U!`Ygg!ZUjcfUV`Y!hfYUhaYbh(!]b!Zi``!UbX!
Z]bU`!gUh]gZUWh]cb(!Wcadfca]gY(!gYhh`YaYbh(!fY`YUgY(!UbX!X]gW\Uf[Y!cZ!UbX!]b!YlW\Ub[Y!Zcf!
YUW\!8``ckYX!KYWifYX!LUl!;`U]a(! YUW\! giW\!@c`XYf! g\U``! fYWY]jY(! Uh! h\Y!cdh]cb!cZ! h\Y!
JYcf[Ub]nYX!<YVhcfg6!

&]' dUmaYbh!]b!Zi``!]b!;Ug\!cZ!giW\!@c`XYfpg!8``ckYX!KYWifYX!LUl!;`U]a!Ug!cZ!h\Y!
=ZZYWh]jY!<UhY!cf!Ug!gccb!Ug!fYUgcbUV`m!dfUWh]WUV`Y!h\YfYUZhYf7!cf!

&]]' YeiU`! gYa])UbbiU`!;Ug\! dUmaYbhg! WcaaYbW]b[! Ug! cZ! h\Y!=ZZYWh]jY!<UhY! cf! Ug!
gccb!Ug!fYUgcbUV`m!dfUWh]WUV`Y!h\YfYUZhYf!UbX!Wcbh]bi]b[!Zcf!Z]jY!&1'!mYUfg(!]b!Ub!
U[[fY[UhY! Uacibh! YeiU`! hc! giW\! 8``ckYX! KYWifYX! LUl! ;`U]a(! hc[Yh\Yf! k]h\!
]bhYfYgh!Uh!h\Y!Udd`]WUV`Y!bcb)XYZUi`h!fUhY!ibXYf!bcb)VUb_fidhWm!`Uk(!giV^YWh!hc!
h\Y! cdh]cb! cZ! h\Y! JYcf[Ub]nYX! <YVhcfg! hc! dfYdUm! h\Y! Ybh]fY! Uacibh! cZ! giW\!
8``ckYX!KYWifYX!LUl!;`U]a!Xif]b[!giW\!h]aY!dYf]cX*!

&W' Voting6!!;`Ugg!8!]g!Mb]adU]fYX*!!@c`XYfg!cZ!KYWifYX!LUl!;`U]ag!]b!;`Ugg!8!UfY!XYYaYX!
hc! \UjY! UWWYdhYX! h\Y! H`Ub! difgiUbh! hc! gYWh]cb! --.2&Z'! cZ! h\Y! 9Ub_fidhWm! ;cXY! UbX(!
h\YfYZcfY(!UfY!bch!Ybh]h`YX!hc!jchY!hc!UWWYdh!cf!fY^YWh!h\Y!H`Ub*!

.* ;`Ugg!9tGh\Yf!KYWifYX!;`U]ag*!

&U' Classification6!!;`Ugg!9!Wcbg]ghg!cZ!U``!Gh\Yf!KYWifYX!;`U]ag*!

&V' Treatment6!!KiV^YWh!hc!8fh]W`Y!NA!\YfYcZ(!cb!h\Y!=ZZYWh]jY!<UhY(!YlWYdh!hc!h\Y!YlhYbh!h\Uh!U!
@c`XYf!cZ!Ub!8``ckYX!Gh\Yf!KYWifYX!;`U]a!U[fYYg!hc!U!`Ygg!ZUjcfUV`Y! hfYUhaYbh(!]b!Zi``!
UbX!Z]bU`!gUh]gZUWh]cb(!Wcadfca]gY(!gYhh`YaYbh(!fY`YUgY(!UbX!X]gW\Uf[Y!cZ!UbX!]b!YlW\Ub[Y!
Zcf!YUW\!8``ckYX!Gh\Yf!KYWifYX!;`U]a(!YUW\!giW\!@c`XYf!g\U``!fYWY]jY(!Uh!h\Y!cdh]cb!cZ!
h\Y!JYcf[Ub]nYX!<YVhcfg6!

&]' dUmaYbh!]b!Zi``!]b!;Ug\!cZ!giW\!@c`XYfpg!8``ckYX!Gh\Yf!KYWifYX!;`U]a7!

&]]' JY]bghUhYaYbh!cZ!giW\!@c`XYfpg!8``ckYX!Gh\Yf!KYWifYX!;`U]a7!

&]]]' h\Y!Wc``UhYfU`!gYWif]b[!giW\!@c`XYfpg!8``ckYX!Gh\Yf!KYWifYX!;`U]a7!cf!

&]j' giW\! ch\Yf! hfYUhaYbh! fYbXYf]b[! giW\! @c`XYfpg! 8``ckYX! Gh\Yf! KYWifYX! ;`U]a!
Mb]adU]fYX*!
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&W' Voting6!!;`Ugg!9!]g!Mb]adU]fYX*!!@c`XYfg!cZ!Gh\Yf!KYWifYX!;`U]ag!]b!;`Ugg!9!UfY!XYYaYX!
hc! \UjY! UWWYdhYX! h\Y! H`Ub! difgiUbh! hc! gYWh]cb! --.2&Z'! cZ! h\Y! 9Ub_fidhWm! ;cXY! UbX(!
h\YfYZcfY(!UfY!bch!Ybh]h`YX!hc!jchY!hc!UWWYdh!cf!fY^YWh!h\Y!H`Ub*!

/* ;`Ugg!;tGh\Yf!Hf]cf]hm!;`U]ag*!

&U' Classification6!!;`Ugg!;!Wcbg]ghg!cZ!U``!Gh\Yf!Hf]cf]hm!;`U]ag*!

&V' Treatment6!!KiV^YWh!hc!8fh]W`Y!NA!\YfYcZ(!cb!h\Y!=ZZYWh]jY!<UhY(!YlWYdh!hc!h\Y!YlhYbh!h\Uh!U!
@c`XYf!cZ!Ub!8``ckYX!Gh\Yf!Hf]cf]hm!;`U]a!U[fYYg! hc!U! `Ygg!ZUjcfUV`Y! hfYUhaYbh(! ]b! Zi``!
UbX!Z]bU`!gUh]gZUWh]cb(!Wcadfca]gY(!gYhh`YaYbh(!fY`YUgY(!UbX!X]gW\Uf[Y!cZ!UbX!]b!YlW\Ub[Y!
Zcf! YUW\! Gh\Yf! Hf]cf]hm! ;`U]a(! YUW\! giW\! @c`XYf! g\U``! fYWY]jY(! Uh! h\Y! cdh]cb! cZ! h\Y!
JYcf[Ub]nYX!<YVhcfg6!

&]' dUmaYbh!]b!Zi``!]b!;Ug\!cb!h\Y!`UhYf!cZ!h\Y!=ZZYWh]jY!<UhY!UbX!h\Y!XUhY!giW\!
Gh\Yf!Hf]cf]hm!;`U]a!VYWcaYg!Ub!8``ckYX!Gh\Yf!Hf]cf]hm!;`U]a!cf!Ug!gccb!Ug!
fYUgcbUV`m!dfUWh]WUV`Y!h\YfYUZhYf7!cf!

&]]' giW\!ch\Yf!hfYUhaYbh!fYbXYf]b[!giW\!@c`XYfpg!8``ckYX!Gh\Yf!Hf]cf]hm!;`U]a!
Mb]adU]fYX*!

&W' Voting6!!;`Ugg!;!]g!Mb]adU]fYX*!!@c`XYfg!cZ!Gh\Yf!Hf]cf]hm!;`U]ag!]b!;`Ugg!;!UfY!XYYaYX!
hc! \UjY! UWWYdhYX! h\Y! H`Ub! difgiUbh! hc! gYWh]cb! --.2&Z'! cZ! h\Y! 9Ub_fidhWm! ;cXY! UbX(!
h\YfYZcfY(!UfY!bch!Ybh]h`YX!hc!jchY!hc!UWWYdh!cf!fY^YWh!h\Y!H`Ub*!

0* ;`Ugg!<tHfYdYh]h]cb!;fYX]h!8[fYYaYbh!;`U]ag*!

&U' Classification6!!;`Ugg!<!Wcbg]ghg!cZ!U``!HfYdYh]h]cb!;fYX]h!8[fYYaYbh!;`U]ag*!

&V' Treatment6! ! Gb! h\Y! =ZZYWh]jY! <UhY(! YlWYdh! hc! h\Y! YlhYbh! h\Uh! U! @c`XYf! cZ! Ub! 8``ckYX!
HfYdYh]h]cb!;fYX]h!8[fYYaYbh!;`U]a!U[fYYg!hc!U!`Ygg!ZUjcfUV`Y!hfYUhaYbh(!]b!Zi``!UbX!Z]bU`!
gUh]gZUWh]cb(!Wcadfca]gY(!gYhh`YaYbh(!fY`YUgY(!UbX!X]gW\Uf[Y!cZ!UbX!]b!YlW\Ub[Y!Zcf!YUW\!
8``ckYX!HfYdYh]h]cb!;fYX]h!8[fYYaYbh!;`U]a(!UbX!giV^YWh!hc!Ubm!]bWfYUgYg!]b!WcbbYWh]cb!
k]h\! Ub! AadfcjYX! 9Ub_! JYWcjYfm! =jYbh(! YUW\! giW\! @c`XYf! g\U``! fYWY]jY! ]hg! Hfc! JUhU!
g\UfY!cZ6!

&]' "3-,(-,,(,,,!]b!;Ug\7!

&]]' "5-2(5,,(,,,!cZ! UXX]h]cbU`!;Ug\!cih!cZ! h\Y!dfcWYYXg!cZ! h\Y! gmbX]WUh]cb!cZ! h\Y!
Gd;c!EUf_Yh!<YVh!hc!h\]fX!dUfh]Yg(!dfcj]XYX(!\ckYjYf(!h\Uh!gc`Y`m!hc!h\Y!YlhYbh!
h\Uh!h\Y!Gd;c!EUf_Yh!<YVh!]g!bch!Zi``m!gmbX]WUhYX!UbX!gc`Y`m!hc!h\Y!YlhYbh!h\Uh!
h\Y!JYei]g]hY!;cbgYbh]b[!9Ub_!;fYX]hcfg!kU]jY! giW\! fYei]fYaYbh! ]b! h\Y]f! gc`Y!
X]gWfYh]cb! Ug! gYh! Zcfh\! ]b! 8fh]W`Y! AP*9! \YfYcZ(! giW\! @c`XYf! k]``! fYWY]jY! giW\!
@c`XYfpg! Hfc! JUhU! g\UfY! cZ! h\Y! Gd;c! >]fgh! D]Yb! LYfa! DcUb! ]ggiYX! ]b! Ub!
U[[fY[UhY!df]bW]dU`!Uacibh!YeiU`!hc!h\Y!Uacibh!cZ!h\Y!ibgiVgWf]VYX!dcfh]cb!cZ!
h\Y!Gd;c!EUf_Yh!<YVh!]b!`]Yi!cZ!giW\!;Ug\!cb!U!Xc``Uf)Zcf)Xc``Uf!VUg]g7!

&]]]' "-(52-(,,,(,,,! U[[fY[UhY! df]bW]dU`! Uacibh! cZ! h\Y! Hfcd;c! >]fgh! D]Yb! LYfa!
DcUb(! giV^YWh! hc! h\Y! f][\h!cZ! giW\!@c`XYf! hc! Y`YWh! hc! fYWY]jY!Hfcd;c!;caacb!
=ei]hm! fUh\Yf! h\Ub!giW\!Hfcd;c!>]fgh!D]Yb!LYfa!DcUb!difgiUbh! hc! h\Y!Hfcd;c!
=ei]hm!=`YWh]cb7!

&]j' "-(01,(,,,(,,,!cZ!&8'!h\Y!Hfcd;c!KYWcbX!D]Yb!Mdg]nY!8acibh!&giV^YWh!hc! h\Y!
f][\h!cZ!giW\!@c`XYf!hc!Y`YWh!hc!fYWY]jY!Hfcd;c!;caacb!=ei]hm!fUh\Yf!h\Ub!h\Y!
Hfcd;c!KYWcbX!D]Yb!FchYg!]ggiYX!difgiUbh!hc!h\Y!Hfcd;c!KYWcbX!D]Yb!Mdg]nY!
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8acibh! difgiUbh! hc! h\Y! Hfcd;c! =ei]hm! =`YWh]cb'(! ]Z! Ubm(! UbX! &9'!UXX]h]cbU`!
;Ug\!]b!h\Y!Uacibh!cZ!h\Y!X]ZZYfYbWY!VYhkYYb!&A'!"-(01,(,,,(,,,!a]big!&AA'!h\Y!
Uacibh!cZ!h\Y!Hfcd;c!KYWcbX!D]Yb!Mdg]nY!8acibh(!dfcj]XYX!h\Uh!giW\!@c`XYf!
g\U``!fYWY]jY!Ub!Yei]jU`Ybh!df]bW]dU`!Uacibh!cZ!;HDN!EYnnUb]bY!<YVh! ]bghYUX!
cZ! h\Y!Hfcd;c!KYWcbX!D]Yb!Mdg]nY!8acibh! ]Z!;`Ugg!<! Y`YWhg! &cb! h\Y!;`Ugg!<!
9U``ch'! Ug! U! ;`Ugg! &cb! aU^cf]hm! jchY! VUgYX! gc`Y`m! cb! df]bW]dU`! Uacibh! cZ!
HfYdYh]h]cb! ;fYX]h! 8[fYYaYbhg! ;`U]ag! \Y`X'! hc! WUigY! h\Y! ;HDN! EYnnUb]bY!
=`YWh]cb! hc! cWWif! difgiUbh! hc! h\Y! HfYdYh]h]cb! ;fYX]h! 8[fYYaYbh! ;HDN! Gdh]cb!
HfcWYXifYg7!

&j' giV^YWh! hc! h\Y! f][\h! cZ! giW\! @c`XYf! hc! dUfh]W]dUhY! ]b! h\Y! FYk! ;=;! ;caacb!
=ei]hm! 9imVUW_(! Gd;c! KYf]Yg! 8! HfYZYffYX! KhcW_(! k\]W\! g\U``! VY! YlW\Ub[YX!
difgiUbh! hc! h\Y!;=G;!EYf[Yf! Zcf!0*,-,#!cZ!FYk!;=;!;caacb!=ei]hm!cb!U!
Zi``m! X]`ihYX! VUg]g! &[]j]b[! YZZYWh! hc! h\Y! ]ggiUbWY!cZ! h\Y!FYk!;=;!;cbjYfh]V`Y!
FchYg'(! k\]W\! g\U``! VY! Uddfcl]aUhY`m! Yei]jU`Ybh! hc! 0*203#! cZ! FYk! ;=;!
;caacb! =ei]hm! VYZcfY! []j]b[! YZZYWh! hc! h\Y! WcbjYfg]cb! cZ! h\Y! FYk! ;=;!
;cbjYfh]V`Y!FchYg7!UbX!

&j]' h\Y!8XX]h]cbU`!;=;!9Ub_!;cbg]XYfUh]cb*!

&W' Allowance6! ! "1(0.2(/42(-55*5-! &VYZcfY! fYXiWh]cb! cb! UWWcibh! cZ! h\Y! 9Ub_! HUm! <ckb'!
Wcadf]gYX!cZ!&]'!"/34(.32(032*/1!cb!UWWcibh!cZ!LYfa!9)0!DcUbg7!&]]'!"5/5(350(-.4*-0!cb!
UWWcibh! cZ! LYfa! 9)1! DcUbg7! &]]]'!".(/,1(,2.(152*/2! cb! UWWcibh! cZ! LYfa! 9)2! DcUbg7!
&X'!"-(303(41.(./5*14!cb!UWWcibh!cZ!LYfa!9)3!DcUbg7!&Y'!".1(0/0(5/1*,,!cb!UWWcibh!cZ!
h\Y!?c`XaUb!KUW\g!KkUd!;`U]a7! &Z'!"-3(/.-(,5-*22!cb! UWWcibh!cZ! Ub! UXX]h]cbU`!KkUd!
UbX!@YX[Y!;`U]a7!UbX!&['!"-.(200(3/.*4.!cb!UWWcibh!cZ!XfUkg!cb!`YhhYfg!cZ!WfYX]h!]ggiYX!
ibXYf!HfYdYh]h]cb!;fYX]h!8[fYYaYbh*!

&X' Voting6!!;`Ugg!<!]g!AadU]fYX*!!@c`XYfg!cZ!HfYdYh]h]cb!;fYX]h!8[fYYaYbh!;`U]ag!]b!;`Ugg!<!
UfY!Ybh]h`YX!hc!jchY!hc!UWWYdh!cf!fY^YWh!h\Y!H`Ub*!

1* ;`Ugg!=tKYWifYX!>]fgh!D]Yb!FchYg!;`U]ag*!

&U' Classification6!!;`Ugg!=!Wcbg]ghg!cZ!U``!KYWifYX!>]fgh!D]Yb!FchYg!;`U]ag*!

&V' Treatment6! ! Gb! h\Y! =ZZYWh]jY! <UhY(! YlWYdh! hc! h\Y! YlhYbh! h\Uh! U! @c`XYf! cZ! Ub! 8``ckYX!
KYWifYX! >]fgh! D]Yb! FchYg! ;`U]a! U[fYYg! hc! U! `Ygg! ZUjcfUV`Y! hfYUhaYbh(! ]b! Zi``! UbX! Z]bU`!
gUh]gZUWh]cb(!Wcadfca]gY(!gYhh`YaYbh(!fY`YUgY(!UbX!X]gW\Uf[Y!cZ!UbX!]b!YlW\Ub[Y!Zcf!YUW\!
8``ckYX!KYWifYX!>]fgh!D]Yb!FchYg!;`U]a(!UbX!giV^YWh!hc!Ubm!]bWfYUgYg!]b!WcbbYWh]cb!k]h\!
Ub!AadfcjYX!9cbX!JYWcjYfm!=jYbh(!YUW\!giW\!@c`XYf!g\U``!fYWY]jY!]hg!Hfc!JUhU!g\UfY!cZ6!

&]' "53,(5,,(,,,!]b!;Ug\(!a]big!Ubm!;Ug\!Uacibhg!id!hc!"-,/(1,,(,,,!dU]X!Vm!h\Y!
<YVhcfg!df]cf!hc!h\Y!=ZZYWh]jY!<UhY!difgiUbh!hc!Ub!cfXYf!cZ!h\Y!9Ub_fidhWm!;cifh!
Uih\cf]n]b[! giW\! YUf`]Yf! dUmaYbh! &dfcj]XYX(! Zcf! h\Y! Ujc]XUbWY! cZ! XciVh(! h\Uh!
giW\!"-,/(1,,(,,,!dUmaYbh!g\U``!bch!]bW`iXY!h\Y!UXYeiUhY!dfchYWh]cb!dUmaYbhg!
Uih\cf]nYX!difgiUbh!hc!h\Y!;Ug\!;c``UhYfU`!GfXYf'7!

&]]' "/-4(-,,(,,,!cZ!;Ug\!cih!cZ!h\Y!dfcWYYXg!cZ!h\Y!]ggiUbWY!cZ!h\Y!Gd;c!EUf_Yh!
<YVh!hc!h\]fX!dUfh]Yg(!dfcj]XYX(!\ckYjYf(!h\Uh!gc`Y`m!hc!h\Y!YlhYbh!h\Uh!h\Y!Gd;c!
EUf_Yh!<YVh! ]g!bch! Zi``m! gmbX]WUhYX!UbX!gc`Y`m! hc! h\Y!YlhYbh! h\Uh! h\Y!JYei]g]hY!
;cbgYbh]b[!9cbX!;fYX]hcfg!kU]jY!giW\!fYei]fYaYbh!]b!h\Y]f!gc`Y!X]gWfYh]cb!Ug!gYh!
Zcfh\! ]b!8fh]W`Y! AP*9!\YfYcZ(! giW\!@c`XYf!k]``! fYWY]jY! giW\!@c`XYfpg! Hfc!JUhU!
g\UfY! cZ! h\Y! Gd;c! >]fgh! D]Yb! FchYg! ]ggiYX! ]b! Ub! U[[fY[UhY! df]bW]dU`! Uacibh!
YeiU`! hc! h\Y! Uacibh! cZ! h\Y!ibgiVgWf]VYX! dcfh]cb!cZ! h\Y!Gd;c!EUf_Yh!<YVh! ]b!
`]Yi!cZ!giW\!;Ug\!cb!U!Xc``Uf)Zcf)Xc``Uf!VUg]g(!dfcj]XYX(!Zifh\Yf(!h\Uh(!giV^YWh!hc!
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h\Y! ZcfY[c]b[!dfcj]gc(! hc! h\Y!YlhYbh! h\Y!Uacibh!cZ!Gd;c!>]fgh!D]Yb!FchYg! h\Uh!
kci`X!ch\Yfk]gY!VY!]ggiYX!cb!UWWcibh!cZ!h\Y!ibgiVgWf]VYX!dcfh]cb!cZ!h\Y!Gd;c!
EUf_Yh! <YVh! ]g! `Ygg! h\Ub! "-15(,1,(,,,(! h\Yb! giW\! @c`XYf! k]``! fYWY]jY! giW\!
@c`XYfpg!Hfc!JUhU!g\UfY!cZ!h\Y!Gd;c!>]fgh!D]Yb!AbWfYaYbhU`!LYfa!DcUb!]b!`]Yi!
cZ!giW\!Gd;c!>]fgh!D]Yb!FchYg7!

&]]]' "0/-(,,,(,,,! U[[fY[UhY! df]bW]dU`! Uacibh! cZ! h\Y! Hfcd;c! >]fgh! D]Yb! FchYg(!
giV^YWh!hc! h\Y!f][\h!cZ!giW\!@c`XYf!hc!Y`YWh!hc!fYWY]jY!Hfcd;c!;caacb!=ei]hm!
fUh\Yf! h\Ub! giW\! Hfcd;c! >]fgh! D]Yb! FchYg! difgiUbh! hc! h\Y! Hfcd;c! =ei]hm!
=`YWh]cb7!

&]j' "-(0.1(,,,(,,,(!Wcbg]gh]b[!cZ!U!WcaV]bUh]cb!cZ!&8'!U[[fY[UhY!df]bW]dU`!Uacibh!
cZ! Hfcd;c! KYWcbX!D]Yb!FchYg! &giV^YWh! hc! h\Y! f][\h! cZ! giW\! @c`XYf! hc! Y`YWh! hc!
fYWY]jY! Hfcd;c! ;caacb! =ei]hm! fUh\Yf! h\Ub! giW\! Hfcd;c! KYWcbX! D]Yb! FchYg!
difgiUbh! hc! h\Y!Hfcd;c!=ei]hm!=`YWh]cb'(! UbX! &9'!;Ug\!YeiU`! hc! h\Y! YlWYgg! &]Z!
Ubm'! cZ! &A'!".1,(,,,(,,,! cjYf! &AA'!h\Y! U[[fY[UhY! df]bW]dU`! Uacibh! cZ! ;HDN!
EYnnUb]bY! <YVh! U``cWUhYX! hc! @c`XYfg! cZ! KYWifYX! >]fgh! D]Yb! FchYg! ;`U]ag!
difgiUbh!hc!8fh]W`Y!AN*8*/!\YfYcZ!&df]cf!hc![]j]b[!YZZYWh!hc!Ubm!;HDN!EYnnUb]bY!
=ei]h]nYX!<YVh'7!

&j' h\Y!Hfcd;c!HfYZYffYX!=ei]hm!<]ghf]Vih]cb!giV^YWh!hc!h\Y!Hfcd;c!HfYZYffYX!=ei]hm!
Hih!J][\h!UbX!h\Y!Hfcd;c!HfYZYffYX!=ei]hm!;U``!J][\h7!

&j]' "-(-,3(,,,(,,,!cZ!&8'!U[[fY[UhY!df]bW]dU`!Uacibh!cZ!h\Y!;HDN!EYnnUb]bY!<YVh!
&giV^YWh!hc!h\Y!f][\h!cZ!giW\!@c`XYf!hc!Y`YWh!hc!fYWY]jY!Hfcd;c!;caacb!=ei]hm!
fUh\Yf!h\Ub!giW\!;HDN!EYnnUb]bY!<YVh!difgiUbh!hc!h\Y!Hfcd;c!=ei]hm!=`YWh]cb'!
UbX! &9'!UXX]h]cbU`! ;Ug\! ]b! h\Y! Uacibh! cZ! h\Y! X]ZZYfYbWY! VYhkYYb! &A'!
"-(-,3(,,,(,,,! a]big! &AA'!h\Y! U[[fY[UhY! df]bW]dU`! Uacibh! cZ! h\Y! ;HDN!
EYnnUb]bY!<YVh!&ch\Yf!h\Ub!Ubm!;HDN!EYnnUb]bY!<YVh!]ggiYX!hc!h\Y!\c`XYfg!cZ!
HfYdYh]h]cb!;fYX]h!8[fYYaYbh!;`U]ag'!UbX!h\Y!Hfcd;c!HfYZYffYX!=ei]hm!Mdg]nY!
K\UfYg7!

&j]]' Y]h\Yf!&8'!]Z!h\Y!Kd]b!KhfiWhifY!]g!igYX(!-,,#!cZ!Hfcd;c!;caacb!=ei]hm!cb!U!
Zi``m!X]`ihYX!VUg]g!&YlW`iX]b[!X]`ih]cb!Zfca!Hfcd;c!HfYZYffYX!=ei]hm(!]Z!Ubm(!UbX!
h\Y!Hfcd;c!=ei]hm!=`YWh]cb'(!cf!&9'!]Z! h\Y!HUfhbYfg\]d!;cbhf]Vih]cb!KhfiWhifY!]g!
igYX(! &A'!51#! cZ! Hfcd;c! ;caacb! =ei]hm! cb! U! Zi``m! X]`ihYX! VUg]g! &YlW`iX]b[!
X]`ih]cb!Zfca!Hfcd;c!HfYZYffYX!=ei]hm(!]Z!Ubm(!UbX!h\Y!Hfcd;c!=ei]hm!=`YWh]cb'!
UbX!&AA'!"5-(,,,(,,,!]b!;Ug\7!

&j]]]' giV^YWh! hc! h\Y! f][\h! cZ! giW\! @c`XYf! hc! dUfh]W]dUhY! ]b! h\Y! FYk! ;=;! ;caacb!
=ei]hm! 9imVUW_(! Gd;c! KYf]Yg! 8! HfYZYffYX! KhcW_(! k\]W\! g\U``! VY! YlW\Ub[YX!
difgiUbh!hc!h\Y!;=G;!EYf[Yf!Zcf!-.*1/.#!cZ!FYk!;=;!;caacb!=ei]hm!cb!U!
Zi``m! X]`ihYX! VUg]g! &[]j]b[! YZZYWh! hc! h\Y! ]ggiUbWY!cZ! h\Y!FYk!;=;!;cbjYfh]V`Y!
FchYg'(! k\]W\! g\U``! VY! Uddfcl]aUhY`m! Yei]jU`Ybh! hc! -0*1.0#! cZ! FYk! ;=;!
;caacb! =ei]hm! VYZcfY! []j]b[! YZZYWh! hc! h\Y! WcbjYfg]cb! cZ! h\Y! FYk! ;=;!
;cbjYfh]V`Y!FchYg7!UbX!

&]l' h\Y!8XX]h]cbU`!;=;!9cbX!;cbg]XYfUh]cb*!

&W' Allowance6! !"2(1/,(133(,4/*//!Wcadf]gYX!cZ! &]'!"-(.50(.3,(4//*//!cb!UWWcibh!cZ!bchYg!
]ggiYX!ibXYf!h\Y!4*1,#!>]fgh!D]Yb!FchYg!AbXYbhifY(!&]]'!"/(--.(1,,(,,,*,,!cb!UWWcibh!cZ!
bchYg!]ggiYX!ibXYf!h\Y!5*,,#!>]fgh!D]Yb!FchYg!AbXYbhifYg(!UbX!&]]]'!".(-./(4,2(.1,*,,!cb!
UWWcibh!cZ!bchYg!]ggiYX!ibXYf!h\Y!--*.1#!>]fgh!D]Yb!FchYg!AbXYbhifY!
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&X' Voting6!!;`Ugg!=!]g!AadU]fYX*!!@c`XYfg!cZ!KYWifYX!>]fgh!D]Yb!FchYg!;`U]ag!]b!;`Ugg!=!UfY!
Ybh]h`YX!hc!jchY!hc!UWWYdh!cf!fY^YWh!h\Y!H`Ub*!

2* ;`Ugg!>tKYWcbX!D]Yb!FchYg!;`U]ag*!

&U' Classification6!!;`Ugg!>!Wcbg]ghg!cZ!U``!KYWcbX!D]Yb!FchYg!;`U]ag*!

&V' Treatment6!!KiV^YWh!hc!8fh]W`Y!NA!\YfYcZ(!cb!h\Y!=ZZYWh]jY!<UhY(!YlWYdh!hc!h\Y!YlhYbh!h\Uh!U!
@c`XYf!cZ!Ub!8``ckYX!KYWcbX!D]Yb!FchYg!;`U]a!U[fYYg!hc!U!`Ygg!ZUjcfUV`Y!hfYUhaYbh(!]b!
Zi``! UbX! Z]bU`! gUh]gZUWh]cb(! Wcadfca]gY(! gYhh`YaYbh(! fY`YUgY(! UbX! X]gW\Uf[Y! cZ! UbX! ]b!
YlW\Ub[Y!Zcf!YUW\!8``ckYX!KYWcbX!D]Yb!FchYg!;`U]a(!YUW\!giW\!@c`XYf!g\U``!fYWY]jY!]hg!
Hfc!JUhU!g\UfY!cZ6!

&]' "/00(15,(,,,!]b!;Ug\7!

&]]' "454(52,(,,,! U[[fY[UhY! df]bW]dU`! Uacibh! cZ! FYk! ;=;! ;cbjYfh]V`Y! FchYg(!
k\]W\!g\U``!VY!WcbjYfh]V`Y!difgiUbh! hc! h\Y! hYfag!cZ! h\Y!FYk!;=;!;cbjYfh]V`Y!
FchYg! AbXYbhifY! ]b! h\Y! U[[fY[UhY! Zcf! id! hc! --*,-3#! cZ! FYk! ;=;! ;caacb!
=ei]hm!cb!U!Zi``m!X]`ihYX!VUg]g7!UbX!

&]]]' giV^YWh! hc! h\Y!FYk!;=;!;caacb!=ei]hm! 9imVUW_(!Gd;c!KYf]Yg!8!HfYZYffYX!
KhcW_(!k\]W\!g\U``!VY!YlW\Ub[YX!difgiUbh!hc!h\Y!;=G;!EYf[Yf!Zcf!/.*,..#!cZ!
FYk!;=;!;caacb!=ei]hm!cb!U!Zi``m!X]`ihYX!VUg]g!&[]j]b[!YZZYWh!hc!h\Y!]ggiUbWY!
cZ!h\Y!FYk!;=;!;cbjYfh]V`Y!FchYg'(!k\]W\!g\U``!VY!Uddfcl]aUhY`m!Yei]jU`Ybh!hc!
/3*---#!cZ!FYk!;=;!;caacb!=ei]hm!VYZcfY![]j]b[!YZZYWh!hc!h\Y!WcbjYfg]cb!cZ!
h\Y!FYk!;=;!;cbjYfh]V`Y!FchYg*!

&W' Allowance6! !"1(1.0(---(543*3/!Wcadf]gYX!cZ!&]'!"/(44/(2-3*4,!cb!UWWcibh!cZ!bchYg!XiY!
.,-1! ]ggiYX!ibXYf! h\Y!.,,4!KYWcbX!D]Yb!AbXYbhifY(! &]]'!"41-(-.4(0,/*.2!cb!UWWcibh!cZ!
bchYg!XiY!.,-4!]ggiYX!ibXYf!h\Y!.,,4!KYWcbX!D]Yb!AbXYbhifY(!&]]]'!"/(451(-5/(3-2*23!cb!
UWWcibh!cZ!bchYg!]ggiYX!ibXYf!h\Y!.,,5!KYWcbX!D]Yb!AbXYbhifY(!UbX!&]j'!"33/(5,2(.1,*,,!
cb!UWWcibh!cZ!bchYg! ]ggiYX!ibXYf! h\Y!.,-,!KYWcbX!D]Yb!AbXYbhifY(!d`ig!ZYYg(!Wcghg(!UbX!
YldYbgYg!]bWiffYX!difgiUbh!hc!h\Y!KYWcbX!D]Yb!AbXYbhifYg!

&X' Voting6! ! ;`Ugg! >! ]g! AadU]fYX*! ! @c`XYfg! cZ! KYWcbX! D]Yb! FchYg! ;`U]ag! ]b! ;`Ugg! >! UfY!
Ybh]h`YX!hc!jchY!hc!UWWYdh!cf!fY^YWh!h\Y!H`Ub*!

3* ;`Ugg!?tKiVg]X]Ufm)?iUfUbhYYX!FchYg!;`U]ag*!

&U' Classification6!!;`Ugg!?!Wcbg]ghg!cZ!U``!KiVg]X]Ufm)?iUfUbhYYX!FchYg!;`U]ag*!

&V' Treatment6! ! Gb! h\Y! =ZZYWh]jY! <UhY(! YlWYdh! hc! h\Y! YlhYbh! h\Uh! U! @c`XYf! cZ! Ub! 8``ckYX!
KiVg]X]Ufm)?iUfUbhYYX!FchYg!;`U]a!U[fYYg!hc!U!`Ygg!ZUjcfUV`Y!hfYUhaYbh(!]b!Zi``!UbX!Z]bU`!
gUh]gZUWh]cb(!Wcadfca]gY(!gYhh`YaYbh(!fY`YUgY(!UbX!X]gW\Uf[Y!cZ!UbX!]b!YlW\Ub[Y!Zcf!YUW\!
8``ckYX!KiVg]X]Ufm)?iUfUbhYYX!FchYg!;`U]a(!YUW\!giW\!@c`XYf!g\U``!fYWY]jY!]hg!Hfc!JUhU!
g\UfY!cZ6!

&]' "--2(4-,(,,,! U[[fY[UhY! df]bW]dU`! Uacibh! cZ! FYk! ;=;! ;cbjYfh]V`Y! FchYg(!
k\]W\!g\U``!VY!WcbjYfh]V`Y!difgiUbh! hc! h\Y! hYfag!cZ! h\Y!FYk!;=;!;cbjYfh]V`Y!
FchYg!AbXYbhifY!]b!h\Y!U[[fY[UhY!Zcf!id!hc!-*0/-#!cZ!FYk!;=;!;caacb!=ei]hm!
cb!U!Zi``m!X]`ihYX!VUg]g7!UbX!

&]]' giV^YWh! hc! h\Y! f][\h! cZ! giW\! @c`XYf! hc! dUfh]W]dUhY! ]b! h\Y! FYk! ;=;! ;caacb!
=ei]hm! 9imVUW_(! Gd;c! KYf]Yg! 8! HfYZYffYX! KhcW_(! k\]W\! g\U``! VY! YlW\Ub[YX!
difgiUbh! hc! h\Y!;=G;!EYf[Yf!Zcf!0*,01#!cZ!FYk!;=;!;caacb!=ei]hm!cb!U!
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! 05!
C=!//40/.5.!

Zi``m! X]`ihYX! VUg]g! &[]j]b[! YZZYWh! hc! h\Y! ]ggiUbWY!cZ! h\Y!FYk!;=;!;cbjYfh]V`Y!
FchYg'(! k\]W\! g\U``! VY! Uddfcl]aUhY`m! Yei]jU`Ybh! hc! 0*244#! cZ! FYk! ;=;!
;caacb! =ei]hm! VYZcfY! []j]b[! YZZYWh! hc! h\Y! WcbjYfg]cb! cZ! h\Y! FYk! ;=;!
;cbjYfh]V`Y!FchYg*!

&W' Allowance6!!"1,.(,-5(..0*,2!

&X' Voting6!!;`Ugg!?!]g!AadU]fYX*!!@c`XYfg!cZ!KiVg]X]Ufm)?iUfUbhYYX!FchYg!;`U]ag!]b!;`Ugg!?!
UfY!Ybh]h`YX!hc!jchY!hc!UWWYdh!cf!fY^YWh!h\Y!H`Ub*!

4* ;`Ugg!@tKYb]cf!MbgYWifYX!FchYg!;`U]ag*!

&U' Classification6!!;`Ugg!@!Wcbg]ghg!cZ!U``!KYb]cf!MbgYWifYX!FchYg!;`U]ag*!

&V' Treatment6! ! Gb! h\Y! =ZZYWh]jY! <UhY(! YlWYdh! hc! h\Y! YlhYbh! h\Uh! U! @c`XYf! cZ! Ub! 8``ckYX!
KYb]cf!MbgYWifYX!FchYg!;`U]a!U[fYYg!hc!U!`Ygg!ZUjcfUV`Y!hfYUhaYbh!&]bW`iX]b[!Ug!gYh!Zcfh\!
]b!8fh]W`Y!AN*8*4!\YfYcZ'(! ]b!Zi``!UbX!Z]bU`!gUh]gZUWh]cb(!Wcadfca]gY(!gYhh`YaYbh(!fY`YUgY(!
UbX!X]gW\Uf[Y!cZ!UbX!]b!YlW\Ub[Y!Zcf!YUW\!8``ckYX!KYb]cf!MbgYWifYX!FchYg!;`U]a(!UbX!
giV^YWh!hc!h\Y!AadfcjYX!JYWcjYfm!8[fYYaYbh(!YUW\!giW\!@c`XYf!g\U``!fYWY]jY!]hg!Hfc!JUhU!
g\UfY!cZ6!

&]' "-1(.,,(,,,!]b!;Ug\7!

&]]' "/5(14,(,,,!U[[fY[UhY!df]bW]dU`!Uacibh!cZ!FYk!;=;!;cbjYfh]V`Y!FchYg(!k\]W\!
g\U``! VY! WcbjYfh]V`Y!difgiUbh! hc! h\Y! hYfag!cZ! h\Y!FYk!;=;!;cbjYfh]V`Y!FchYg!
AbXYbhifY!]b!h\Y!U[[fY[UhY!Zcf!id!hc!,*041#!cZ!FYk!;=;!;caacb!=ei]hm!cb!U!
Zi``m!X]`ihYX!VUg]g7!UbX!

&]]]' giV^YWh! hc! h\Y!FYk!;=;!;caacb!=ei]hm! 9imVUW_(!Gd;c!KYf]Yg!8!HfYZYffYX!
KhcW_(!k\]W\!g\U``!VY!YlW\Ub[YX!difgiUbh! hc! h\Y!;=G;!EYf[Yf!Zcf!-*0-0#!cZ!
FYk!;=;!;caacb!=ei]hm!cb!U!Zi``m!X]`ihYX!VUg]g!&[]j]b[!YZZYWh!hc!h\Y!]ggiUbWY!
cZ!h\Y!FYk!;=;!;cbjYfh]V`Y!FchYg'(!k\]W\!g\U``!VY!Uddfcl]aUhY`m!Yei]jU`Ybh!hc!
-*2/5#!cZ!FYk!;=;!;caacb!=ei]hm!VYZcfY![]j]b[!YZZYWh!hc!h\Y!WcbjYfg]cb!cZ!
h\Y!FYk!;=;!;cbjYfh]V`Y!FchYg*!

&W' Allowance6! ! "1/2(-54(-0,*34! Wcadf]gYX! cZ! &]'!".55(,/-(5-4*,2! cb! UWWcibh! cZ! bchYg!
]ggiYX!ibXYf! h\Y!2*1,#!KYb]cf!MbgYWifYX!FchYg!AbXYbhifY7!UbX!&V'!"./3(-22(...*3.!cb!
UWWcibh!cZ!bchYg!]ggiYX!ibXYf!h\Y!1*31#!KYb]cf!MbgYWifYX!FchYg!AbXYbhifY!

&X' Voting6!!;`Ugg!@!]g!AadU]fYX*!!@c`XYfg!cZ!KYb]cf!MbgYWifYX!FchYg!;`U]ag!]b!;`Ugg!@!UfY!
Ybh]h`YX!hc!jchY!hc!UWWYdh!cf!fY^YWh!h\Y!H`Ub*!

5* ;`Ugg!AtMbX]gdihYX!MbgYWifYX!;`U]ag*!

&U' Classification6!!;`Ugg!A!Wcbg]ghg!cZ!U``!MbX]gdihYX!MbgYWifYX!;`U]ag*!

&V' Treatment6! ! Gb! h\Y! =ZZYWh]jY! <UhY(! YlWYdh! hc! h\Y! YlhYbh! h\Uh! U! @c`XYf! cZ! Ub! 8``ckYX!
MbX]gdihYX! MbgYWifYX! ;`U]a! U[fYYg! hc! U! `Ygg! ZUjcfUV`Y! hfYUhaYbh(! ]b! Zi``! UbX! Z]bU`!
gUh]gZUWh]cb(!Wcadfca]gY(!gYhh`YaYbh(!fY`YUgY(!UbX!X]gW\Uf[Y!cZ!UbX!]b!YlW\Ub[Y!Zcf!YUW\!
8``ckYX! MbX]gdihYX! MbgYWifYX! ;`U]a(! UbX! giV^YWh! hc! h\Y! AadfcjYX! JYWcjYfm!
8[fYYaYbh(!YUW\!giW\!@c`XYf!g\U``!fYWY]jY!]hg!Hfc!JUhU!g\UfY!cZ6!
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! 1,!
C=!//40/.5.!

&]' fYWcjYfm! YeiU`! hc! 2*.0#! cZ! giW\! @c`XYfpg! 8``ckYX! MbX]gdihYX! MbgYWifYX!
;`U]a!]b!;Ug\!Zfca!h\Y!MbgYWifYX!;fYX]hcf!;Ug\!Hcc`7!UbX!

&]]' giV^YWh!hc!h\Y!FYk!;=;!;caacb!=ei]hm!9imVUW_(!!fYWcjYfm!YeiU`!hc!15*.2#!
cZ! giW\! @c`XYfpg! 8``ckYX! MbX]gdihYX! MbgYWifYX! ;`U]a! Zfca! h\Y! MbgYWifYX!
;fYX]hcf!KYWif]h]Yg!Hcc`!Ug!giW\!dYfWYbhU[Y!jU`iY!]g!XYhYfa]bYX!]b!h\Y!XYZ]b]h]cb!
h\YfYcZ*!!

&W' Voting6! ! ;`Ugg! A! ]g! AadU]fYX*! !@c`XYfg! cZ!MbX]gdihYX!MbgYWifYX!;`U]ag! ]b!;`Ugg! A! UfY!
Ybh]h`YX!hc!jchY!hc!UWWYdh!cf!fY^YWh!h\Y!H`Ub*!

-,* ;`Ugg!Bt<]gdihYX!MbgYWifYX!;`U]ag*!

&U' Classification6!!;`Ugg!B!Wcbg]ghg!cZ!U``!<]gdihYX!MbgYWifYX!;`U]ag*!

&V' Treatment6!!KiV^YWh!hc!8fh]W`Y!NA!\YfYcZ(!YlWYdh!hc!h\Y!YlhYbh!h\Uh!U!@c`XYf!cZ!Ub!8``ckYX!
<]gdihYX! MbgYWifYX! ;`U]a! U[fYYg! hc! U! `Ygg! ZUjcfUV`Y! hfYUhaYbh(! ]b! Zi``! UbX! Z]bU`!
gUh]gZUWh]cb(!Wcadfca]gY(!gYhh`YaYbh(!fY`YUgY(!UbX!X]gW\Uf[Y!cZ!UbX!]b!YlW\Ub[Y!Zcf!YUW\!
8``ckYX!<]gdihYX!MbgYWifYX!;`U]a(!UbX!giV^YWh!hc!h\Y!AadfcjYX!JYWcjYfm!8[fYYaYbh(!
YUW\!giW\!@c`XYf!g\U``!fYWY]jY!h\Y!Zc``ck]b[6!

&]' ]hg!Hfc!JUhU!g\UfY!cZ!;Ug\!Zfca!;`Ugg!Bpg!g\UfY!cZ!h\Y!MbgYWifYX!;fYX]hcf!;Ug\!
Hcc`! id! hc! U! fYWcjYfm! YeiU`! hc! 2*.0#! cZ! giW\! @c`XYfpg! 8``ckYX! <]gdihYX!
MbgYWifYX!;`U]a7!UbX!

&]]' giV^YWh! hc! h\Y! FYk! ;=;! ;caacb! =ei]hm! 9imVUW_(! ]hg! Hfc! JUhU! g\UfY! cZ!
;`Ugg!Bpg!g\UfY!cZ!h\Y!MbgYWifYX!;fYX]hcf!KYWif]h]Yg!Hcc`!id!hc!U!fYWcjYfm!YeiU`!
hc! 15*.2#! cZ! giW\! @c`XYfpg! 8``ckYX! <]gdihYX! MbgYWifYX! ;`U]a! Ug! giW\!
dYfWYbhU[Y!jU`iY!]g!XYhYfa]bYX!]b!h\Y!XYZ]b]h]cb!h\YfYcZ*!

&W' Voting6! ! ;`Ugg! B! ]g! AadU]fYX*! ! @c`XYfg! cZ! <]gdihYX! MbgYWifYX! ;`U]ag! ]b! ;`Ugg! B! UfY!
Ybh]h`YX!hc!jchY!hc!UWWYdh!cf!fY^YWh!h\Y!H`Ub*!

--* ;`Ugg!Ct;cbjYb]YbWY!MbgYWifYX!;`U]ag*!

&U' Classification6!!;`Ugg!C!Wcbg]ghg!cZ!U``!;cbjYb]YbWY!MbgYWifYX!;`U]ag*!

&V' Treatment6!!KiV^YWh!hc!8fh]W`Y!NA!\YfYcZ(!cb!h\Y!=ZZYWh]jY!<UhY(!YlWYdh!hc!h\Y!YlhYbh!h\Uh!U!
@c`XYf! cZ! Ub! 8``ckYX! ;cbjYb]YbWY! MbgYWifYX! ;`U]a! U[fYYg! hc! U! `Ygg! ZUjcfUV`Y!
hfYUhaYbh(!]b!Zi``!UbX!Z]bU`!gUh]gZUWh]cb(!Wcadfca]gY(!gYhh`YaYbh(!fY`YUgY(!UbX!X]gW\Uf[Y!cZ!
UbX! ]b! YlW\Ub[Y! Zcf! YUW\! 8``ckYX! ;cbjYb]YbWY! MbgYWifYX! ;`U]a(! UbX! giV^YWh! hc! h\Y!
AadfcjYX!JYWcjYfm!8[fYYaYbh(!YUW\!giW\!@c`XYf!g\U``!fYWY]jY!]hg!Hfc!JUhU!g\UfY!cZ!h\Y!
;cbjYb]YbWY!;Ug\!Hcc`!id!hc!U!fYWcjYfm!YeiU`!hc!21*1#!cZ!giW\!@c`XYfpg!;cbjYb]YbWY!
MbgYWifYX!;`U]a*!

&W' Voting6!!;`Ugg!C!]g!AadU]fYX*!!@c`XYfg!cZ!;cbjYb]YbWY!MbgYWifYX!;`U]ag!]b!;`Ugg!C!UfY!
Ybh]h`YX!hc!jchY!hc!UWWYdh!cf!fY^YWh!h\Y!H`Ub*!

-.* ;`Ugg!DtAbgifUbWY!;cjYfYX!MbgYWifYX!;`U]ag*!

&U' Classification6!!;`Ugg!D!Wcbg]ghg!cZ!U``!AbgifUbWY!;cjYfYX!MbgYWifYX!;`U]ag*!

&V' Treatment6!!KiV^YWh!hc!8fh]W`Y!NA!\YfYcZ(!YlWYdh!hc!h\Y!YlhYbh!h\Uh!U!@c`XYf!cZ!Ub!8``ckYX!
AbgifUbWY!;cjYfYX!MbgYWifYX!;`U]a!U[fYYg!hc!U!`Ygg!ZUjcfUV`Y!hfYUhaYbh(!]b!Zi``!UbX!Z]bU`!
gUh]gZUWh]cb(!Wcadfca]gY(!gYhh`YaYbh(!fY`YUgY(!UbX!X]gW\Uf[Y!cZ!UbX!]b!YlW\Ub[Y!Zcf!YUW\!
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! 1-!
C=!//40/.5.!

8``ckYX!AbgifUbWY!;cjYfYX!MbgYWifYX!;`U]a(!UZhYf!UWWcibh]b[!Zcf!]bgifUbWY!Ug!gYh!Zcfh\!
]b! 8fh]W`Y! NA*C! \YfYcZ(! UbX! giV^YWh! hc! h\Y! AadfcjYX! JYWcjYfm! 8[fYYaYbh(! YUW\! giW\!
@c`XYf!g\U``!fYWY]jY!]hg!Hfc!JUhU!g\UfY!cZ6!

&]' ]hg!Hfc!JUhU!g\UfY!cZ!;Ug\!Zfca!h\Y!MbgYWifYX!AbgifUbWY!;fYX]hcf!;Ug\!Hcc`!id!
hc! U! fYWcjYfm! YeiU`! hc! 2*.0#! cZ! giW\! @c`XYfpg! 8``ckYX! AbgifUbWY! ;cjYfYX!
MbgYWifYX!;`U]a7!UbX!

&]]' giV^YWh! hc! h\Y! FYk! ;=;! ;caacb! =ei]hm! 9imVUW_(! ]hg! Hfc! JUhU! g\UfY! cZ! h\Y!
MbgYWifYX!AbgifUbWY!;fYX]hcf!KYWif]h]Yg!Hcc`!id!hc!U!fYWcjYfm!YeiU`!hc!15*.2#!
cZ! giW\! @c`XYfpg! 8``ckYX! AbgifUbWY! ;cjYfYX! MbgYWifYX! ;`U]a! Ug! giW\!
dYfWYbhU[Y!jU`iY!]g!XYhYfa]bYX!]b!h\Y!XYZ]b]h]cb!h\YfYcZ*!

&W' Voting6!!;`Ugg!D!]g!AadU]fYX*!!@c`XYfg!cZ!AbgifUbWY!;cjYfYX!MbgYWifYX!;`U]ag!]b!;`Ugg!D!
UfY!Ybh]h`YX!hc!jchY!hc!UWWYdh!cf!fY^YWh!h\Y!H`Ub*!

-/* ;`Ugg!EtHUf!JYWcjYfm!MbgYWifYX!;`U]ag*!

&U' Classification6!!;`Ugg!E!Wcbg]ghg!cZ!U``!HUf!JYWcjYfm!MbgYWifYX!;`U]ag*!

&V' Treatment6!!KiV^YWh!hc!8fh]W`Y!NA!\YfYcZ(!cb!h\Y!=ZZYWh]jY!<UhY(!YlWYdh!hc!h\Y!YlhYbh!h\Uh!U!
@c`XYf! cZ! Ub! 8``ckYX! HUf! JYWcjYfm! MbgYWifYX! ;`U]a! U[fYYg! hc! U! `Ygg! ZUjcfUV`Y!
hfYUhaYbh(!]b!Zi``!UbX!Z]bU`!gUh]gZUWh]cb(!Wcadfca]gY(!gYhh`YaYbh(!fY`YUgY(!UbX!X]gW\Uf[Y!cZ!
UbX! ]b! YlW\Ub[Y! Zcf! YUW\! 8``ckYX! HUf! JYWcjYfm! MbgYWifYX! ;`U]a(! YUW\! giW\! @c`XYf!
g\U``! fYWY]jY! fYWcjYfm! ]b! Zi``! cZ! ]hg!8``ckYX!HUf!JYWcjYfm!MbgYWifYX!;`U]a(! ]bW`iX]b[!
Hcgh)HYh]h]cb!AbhYfYgh(!Zfca!]hg!Hfc!JUhU!g\UfY!cZ!&Vih!]b!bc!YjYbh!acfY!h\Ub!dUmaYbh!]b!
Zi``!&k]h\!Hcgh)HYh]h]cb!AbhYfYgh''6!

&]' "-/(2.,(,,,!U[[fY[UhY!df]bW]dU`!Uacibh!cZ!FYk!;=;!;cbjYfh]V`Y!FchYg(!k\]W\!
g\U``! VY! WcbjYfh]V`Y!difgiUbh! hc! h\Y! hYfag!cZ! h\Y!FYk!;=;!;cbjYfh]V`Y!FchYg!
AbXYbhifY!]b!h\Y!U[[fY[UhY!Zcf!id!hc!,*-23#!cZ!FYk!;=;!;caacb!=ei]hm!cb!U!
Zi``m!X]`ihYX!VUg]g7!UbX!

&]]' Gd;c! KYf]Yg! 8! HfYZYffYX! KhcW_(! k\]W\! g\U``! VY! YlW\Ub[YX! difgiUbh! hc! h\Y!
;=G;!EYf[Yf!Zcf!,*1,.#!cZ!FYk!;=;!;caacb!=ei]hm!cb!U!Zi``m!X]`ihYX!VUg]g!
&[]j]b[!YZZYWh!hc!h\Y!]ggiUbWY!cZ!h\Y!FYk!;=;!;cbjYfh]V`Y!FchYg'(!k\]W\!g\U``!
VY! Uddfcl]aUhY`m! Yei]jU`Ybh! hc! ,*14.#! cZ! FYk! ;=;! ;caacb! =ei]hm! VYZcfY!
[]j]b[!YZZYWh!hc!h\Y!WcbjYfg]cb!cZ!h\Y!FYk!;=;!;cbjYfh]V`Y!FchYg*!

&W' Voting6!!;`Ugg!E!]g!AadU]fYX*!!@c`XYfg!cZ!HUf!JYWcjYfm!MbgYWifYX!;`U]ag!]b!;`Ugg!E!UfY!
Ybh]h`YX!hc!jchY!hc!UWWYdh!cf!fY^YWh!h\Y!H`Ub*!

-0* ;`Ugg!FtO]bb]W_!MbgYWifYX!;`U]ag*!

&U' Classification6!!;`Ugg!F!Wcbg]ghg!cZ!U``!O]bb]W_!MbgYWifYX!;`U]ag*!

&V' Treatment6!!KiV^YWh!hc!8fh]W`Y!NA!\YfYcZ(!cb!h\Y!=ZZYWh]jY!<UhY(!YlWYdh!hc!h\Y!YlhYbh!h\Uh!U!
@c`XYf!cZ!Ub!8``ckYX!O]bb]W_!MbgYWifYX!;`U]a!U[fYYg!hc!U!`Ygg!ZUjcfUV`Y!hfYUhaYbh(!]b!
Zi``! UbX! Z]bU`! gUh]gZUWh]cb(! Wcadfca]gY(! gYhh`YaYbh(! fY`YUgY(! UbX! X]gW\Uf[Y! cZ! UbX! ]b!
YlW\Ub[Y!Zcf!YUW\!8``ckYX!O]bb]W_!MbgYWifYX!;`U]a(!YUW\!giW\!@c`XYf!g\U``!fYWY]jY!]hg!
Hfc!JUhU!g\UfY!cZ6!

&]' ".3,(,,,! U[[fY[UhY! df]bW]dU`! Uacibh! cZ! FYk! ;=;! ;cbjYfh]V`Y! FchYg(! k\]W\!
g\U``! VY! WcbjYfh]V`Y!difgiUbh! hc! h\Y! hYfag!cZ! h\Y!FYk!;=;!;cbjYfh]V`Y!FchYg!
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AbXYbhifY!]b!h\Y!U[[fY[UhY!Zcf!id!hc!,*,,/#!cZ!FYk!;=;!;caacb!=ei]hm!cb!U!
Zi``m!X]`ihYX!VUg]g7!UbX!

&]]' Gd;c! KYf]Yg! 8! HfYZYffYX! KhcW_(! k\]W\! g\U``! VY! YlW\Ub[YX! difgiUbh! hc! h\Y!
;=G;!EYf[Yf!Zcf!,*,,1#!cZ!FYk!;=;!;caacb!=ei]hm!cb!U!Zi``m!X]`ihYX!VUg]g!
&[]j]b[!YZZYWh!hc!h\Y!]ggiUbWY!cZ!h\Y!FYk!;=;!;cbjYfh]V`Y!FchYg'(!k\]W\!g\U``!
VY! Uddfcl]aUhY`m! Yei]jU`Ybh! hc! ,*,,2#! cZ! FYk! ;=;! ;caacb! =ei]hm! VYZcfY!
[]j]b[!YZZYWh!hc!h\Y!WcbjYfg]cb!cZ!h\Y!FYk!;=;!;cbjYfh]V`Y!FchYg*!

&W' Voting6! ! ;`Ugg! F! ]g! AadU]fYX*! ! @c`XYfg! cZ! O]bb]W_! MbgYWifYX! ;`U]ag! ]b! ;`Ugg! F! UfY!
Ybh]h`YX!hc!jchY!hc!UWWYdh!cf!fY^YWh!h\Y!H`Ub*!

-1* ;`Ugg!Gt;UYgUfg!J]jYfVcUh!;Ug]bc!MbgYWifYX!;`U]ag*!

&U' Classification6!!;`Ugg!G!Wcbg]ghg!cZ!U``!;UYgUfg!J]jYfVcUh!;Ug]bc!MbgYWifYX!;`U]ag*!

&V' Treatment6!!KiV^YWh!hc!8fh]W`Y!NA!\YfYcZ(!cb!h\Y!=ZZYWh]jY!<UhY(!YlWYdh!hc!h\Y!YlhYbh!h\Uh!U!
@c`XYf! cZ! Ub! 8``ckYX! ;UYgUfg! J]jYfVcUh! ;Ug]bc! MbgYWifYX! ;`U]a! U[fYYg! hc! U! `Ygg!
ZUjcfUV`Y! hfYUhaYbh(! ]b! Zi``! UbX! Z]bU`! gUh]gZUWh]cb(! Wcadfca]gY(! gYhh`YaYbh(! fY`YUgY(! UbX!
X]gW\Uf[Y! cZ! UbX! ]b! YlW\Ub[Y! Zcf! YUW\! 8``ckYX! ;UYgUfg! J]jYfVcUh! ;Ug]bc! MbgYWifYX!
;`U]a(!YUW\!giW\!@c`XYf!g\U``!fYWY]jY!]hg!Hfc!JUhU!g\UfY!cZ6!

&]' "35,(,,,! U[[fY[UhY! df]bW]dU`! Uacibh! cZ! FYk! ;=;! ;cbjYfh]V`Y! FchYg(! k\]W\!
g\U``! VY! WcbjYfh]V`Y!difgiUbh! hc! h\Y! hYfag!cZ! h\Y!FYk!;=;!;cbjYfh]V`Y!FchYg!
AbXYbhifY!]b!h\Y!U[[fY[UhY!Zcf!id!hc!,*,-,#!cZ!FYk!;=;!;caacb!=ei]hm!cb!U!
Zi``m!X]`ihYX!VUg]g7!UbX!

&]]' Gd;c! KYf]Yg! 8! HfYZYffYX! KhcW_(! k\]W\! g\U``! VY! YlW\Ub[YX! difgiUbh! hc! h\Y!
;=G;!EYf[Yf!Zcf!,*,-2#!cZ!FYk!;=;!;caacb!=ei]hm!cb!U!Zi``m!X]`ihYX!VUg]g!
&[]j]b[!YZZYWh!hc!h\Y!]ggiUbWY!cZ!h\Y!FYk!;=;!;cbjYfh]V`Y!FchYg'(!k\]W\!g\U``!
VY! Uddfcl]aUhY`m! Yei]jU`Ybh! hc! ,*,-5#! cZ! FYk! ;=;! ;caacb! =ei]hm! VYZcfY!
[]j]b[!YZZYWh!hc!h\Y!WcbjYfg]cb!cZ!h\Y!FYk!;=;!;cbjYfh]V`Y!FchYg*!

&W' Voting6!!;`Ugg!G!]g!AadU]fYX*!!@c`XYfg!cZ!;UYgUfg!J]jYfVcUh!;Ug]bc!MbgYWifYX!;`U]ag!]b!
;`Ugg!G!UfY!Ybh]h`YX!hc!jchY!hc!UWWYdh!cf!fY^YWh!h\Y!H`Ub*!

-2* ;`Ugg!Ht;\YghYf!<ckbg!EUbU[YaYbh!MbgYWifYX!;`U]ag*!

&U' Classification6!!;`Ugg!H!Wcbg]ghg!cZ!U``!;\YghYf!<ckbg!EUbU[YaYbh!MbgYWifYX!;`U]ag*!

&V' Treatment6!!KiV^YWh!hc!8fh]W`Y!NA!\YfYcZ(!cb!h\Y!=ZZYWh]jY!<UhY(!YlWYdh!hc!h\Y!YlhYbh!h\Uh!U!
@c`XYf! cZ! Ub! 8``ckYX! ;\YghYf! <ckbg! EUbU[YaYbh! MbgYWifYX! ;`U]a! U[fYYg! hc! U! `Ygg!
ZUjcfUV`Y! hfYUhaYbh(! ]b! Zi``! UbX! Z]bU`! gUh]gZUWh]cb(! Wcadfca]gY(! gYhh`YaYbh(! fY`YUgY(! UbX!
X]gW\Uf[Y!cZ!UbX!]b!YlW\Ub[Y!Zcf!YUW\!8``ckYX!;\YghYf!<ckbg!EUbU[YaYbh!MbgYWifYX!
;`U]a(!YUW\!giW\!@c`XYf!g\U``!fYWY]jY!]hg!Hfc!JUhU!g\UfY!cZ6!

&]' "0-,(,,,! U[[fY[UhY! df]bW]dU`! Uacibh! cZ! FYk! ;=;! ;cbjYfh]V`Y! FchYg(! k\]W\!
g\U``! VY! WcbjYfh]V`Y!difgiUbh! hc! h\Y! hYfag!cZ! h\Y!FYk!;=;!;cbjYfh]V`Y!FchYg!
AbXYbhifY!]b!h\Y!U[[fY[UhY!Zcf!id!hc!,*,,1#!cZ!FYk!;=;!;caacb!=ei]hm!cb!U!
Zi``m!X]`ihYX!VUg]g7!UbX!

&]]' Gd;c! KYf]Yg! 8! HfYZYffYX! KhcW_(! k\]W\! g\U``! VY! YlW\Ub[YX! difgiUbh! hc! h\Y!
;=G;!EYf[Yf!Zcf!,*,-.#!cZ!FYk!;=;!;caacb!=ei]hm!cb!U!Zi``m!X]`ihYX!VUg]g!
&[]j]b[!YZZYWh!hc!h\Y!]ggiUbWY!cZ!h\Y!FYk!;=;!;cbjYfh]V`Y!FchYg'(!k\]W\!g\U``!
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VY! Uddfcl]aUhY`m! Yei]jU`Ybh! hc! ,*,-0#! cZ! FYk! ;=;! ;caacb! =ei]hm! VYZcfY!
[]j]b[!YZZYWh!hc!h\Y!WcbjYfg]cb!cZ!h\Y!FYk!;=;!;cbjYfh]V`Y!FchYg*!

&W' Voting6!!;`Ugg!H!]g!AadU]fYX*!!@c`XYfg!cZ!;\YghYf!<ckbg!EUbU[YaYbh!MbgYWifYX!;`U]ag!
]b!;`Ugg!H!UfY!Ybh]h`YX!hc!jchY!hc!UWWYdh!cf!fY^YWh!h\Y!H`Ub*!

-3* ;`Ugg!ItFcb)GV`][cf!MbgYWifYX!;`U]ag*!

&U' Classification6!!;`Ugg!I!Wcbg]ghg!cZ!U``!Fcb)GV`][cf!MbgYWifYX!;`U]ag*!

&V' Treatment6!!KiV^YWh!hc!8fh]W`Y!NA!\YfYcZ(!cb!h\Y!=ZZYWh]jY!<UhY(!YlWYdh!hc!h\Y!YlhYbh!h\Uh!U!
@c`XYf!cZ!Ub!8``ckYX!Fcb)GV`][cf!MbgYWifYX!;`U]a!U[fYYg!hc!U!`Ygg!ZUjcfUV`Y!hfYUhaYbh(!
]b! Zi``! UbX! Z]bU`! gUh]gZUWh]cb(! Wcadfca]gY(! gYhh`YaYbh(! fY`YUgY(! UbX! X]gW\Uf[Y! cZ! UbX! ]b!
YlW\Ub[Y! Zcf! YUW\! 8``ckYX! Fcb)GV`][cf! MbgYWifYX! ;`U]a(! YUW\! giW\! @c`XYf! g\U``!
fYWY]jY!dUmaYbh!]b!Zi``(!]b!;Ug\(!cZ!]hg!8``ckYX!Fcb)GV`][cf!MbgYWifYX!;`U]a(!]bW`iX]b[!
Hcgh)HYh]h]cb!AbhYfYgh(!Zfca!h\Y!Fcb)GV`][cf!;Ug\!Hcc`*!!

&W' Voting6! ! ;`Ugg! I! ]g! Mb]adU]fYX*! ! @c`XYfg! cZ! Fcb)GV`][cf! MbgYWifYX! ;`U]ag! UfY!
WcbW`ig]jY`m! dfYgiaYX! hc! \UjY! UWWYdhYX! h\Y! H`Ub! difgiUbh! hc! gYWh]cb! --.2&Z'! cZ! h\Y!
9Ub_fidhWm!;cXY*!!L\YfYZcfY(!giW\!@c`XYfg!UfY!bch!Ybh]h`YX!hc!jchY!hc!UWWYdh!cf!fY^YWh!h\Y!
H`Ub*!

-4* ;`Ugg!JtKYWh]cb!1-,&V'!;`U]ag*!

&U' Classification6!!;`Ugg!J!Wcbg]ghg!cZ!U``!KYWh]cb!1-,&V'!;`U]ag*!

&V' Treatment6! ! KYWh]cb! 1-,&V'! ;`U]ag! k]``! VY! WUbWY`YX(! fY`YUgYX(! X]gW\Uf[YX(! UbX!
Ylh]b[i]g\YX! Ug! cZ! h\Y! =ZZYWh]jY! <UhY(! UbX! k]``! VY! cZ! bc! Zifh\Yf! ZcfWY! cf! YZZYWh(! UbX!
@c`XYfg!cZ!KYWh]cb! 1-,&V'!;`U]ag!k]``! bch! fYWY]jY! Ubm! X]ghf]Vih]cb! cb! UWWcibh!cZ! giW\!
KYWh]cb!1-,&V'!;`U]ag*!

&W' Voting6! ! ;`Ugg! J! ]g! AadU]fYX*! ! @c`XYfg! cZ! KYWh]cb! 1-,&V'! ;`U]ag! UfY! XYYaYX! hc! \UjY!
fY^YWhYX! h\Y!H`Ub!difgiUbh! hc!gYWh]cb!--.2&['!cZ! h\Y!9Ub_fidhWm!;cXY*! !L\YfYZcfY(!giW\!
@c`XYfg!UfY!bch!Ybh]h`YX!hc!jchY!hc!UWWYdh!cf!fY^YWh!h\Y!H`Ub*!

-5* ;`Ugg!KtAbhYfWcadUbm!;`U]ag*!

&U' Classification6!!;`Ugg!K!Wcbg]ghg!cZ!U``!AbhYfWcadUbm!;`U]ag*!

&V' Treatment6!!@c`XYfg!cZ!AbhYfWcadUbm!;`U]ag!g\U``!bch!fYWY]jY!Ubm!X]ghf]Vih]cb!cb!UWWcibh!
cZ!giW\!AbhYfWcadUbm!;`U]ag*!!Gb!cf!UZhYf!h\Y!=ZZYWh]jY!<UhY(!h\Y!JYcf[Ub]nYX!<YVhcfg!
aUm! fYWcbW]`Y! giW\! AbhYfWcadUbm! ;`U]ag! Ug! aUm! VY! UXj]gUV`Y! ]b! cfXYf! hc! Ujc]X! h\Y!
]bWiffYbWY!cZ! Ubm!dUgh(!dfYgYbh(! cf! ZihifY! hUl!cf! g]a]`Uf! `]UV]`]h]Yg!Vm! giW\!JYcf[Ub]nYX!
<YVhcfg*!

&W' Voting6! ;`Ugg! K! ]g! AadU]fYX! ibXYf! h\Y! H`Ub*! ! @c`XYfg! cZ! AbhYfWcadUbm! ;`U]ag! UfY!
WcbW`ig]jY`m! XYYaYX! hc! \UjY! fY^YWhYX! h\Y! H`Ub! difgiUbh! hc! gYWh]cb! --.2&['! cZ! h\Y!
9Ub_fidhWm!;cXY*!!L\YfYZcfY(!giW\!@c`XYfg!UfY!bch!Ybh]h`YX!hc!jchY!hc!UWWYdh!cf!fY^YWh!h\Y!
H`Ub*!
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.,* ;`Ugg!LtAbhYfWcadUbm!AbhYfYghg*!

&U' Classification6!!;`Ugg!L!Wcbg]ghg!cZ!U``!AbhYfWcadUbm!AbhYfYghg*!

&V' Treatment6!!AbhYfWcadUbm!AbhYfYghg!g\U``!VY(!Uh!h\Y!cdh]cb!cZ!h\Y!<YVhcfg(!Y]h\Yf6!!

&]' JY]bghUhYX! Ug! cZ! h\Y! =ZZYWh]jY! <UhY! Zcf! h\Y! VYbYZ]h! cZ! h\Y! @c`XYf! h\YfYcZ! ]b!
YlW\Ub[Y! Zcf! h\Y! JYcf[Ub]nYX! <YVhcfgp! U[fYYaYbh! hc! dfcj]XY! aUbU[YaYbh!
gYfj]WYg! hc! WYfhU]b! ch\Yf! JYcf[Ub]nYX! <YVhcfg(! UbX! hc! igY! WYfhU]b! ZibXg! UbX!
UggYhg! Ug! gYh! Zcfh\! ]b! h\Y! H`Ub! hc! gUh]gZm! WYfhU]b! cV`][Uh]cbg! cZ! giW\! ch\Yf!
JYcf[Ub]nYX!<YVhcfg7!cf!!

&]]' WUbWY``YX!k]h\cih!Ubm!X]ghf]Vih]cb!cb!UWWcibh!cZ!giW\!AbhYfYghg*!

&W' Voting6! ! ;`Ugg! L! ]g! AadU]fYX! ibXYf! h\Y! H`Ub*! ! @c`XYfg! cZ! AbhYfWcadUbm! AbhYfYghg! UfY!
WcbW`ig]jY`m! XYYaYX! hc! \UjY! fY^YWhYX! h\Y! H`Ub! difgiUbh! hc! gYWh]cb! --.2&['! cZ! h\Y!
9Ub_fidhWm!;cXY*!!L\YfYZcfY(!giW\!@c`XYfg!UfY!bch!Ybh]h`YX!hc!jchY!hc!UWWYdh!cf!fY^YWh!h\Y!
H`Ub*!

.-* ;`Ugg!Mt;=G;!AbhYfYghg*!

&U' Classification6!!;`Ugg!M!Wcbg]ghg!cZ!U``!;=G;!AbhYfYghg*!

&V' Treatment6! !;=G;!AbhYfYghg!k]``!VY!X]gW\Uf[YX(!WUbWY`YX(!fY`YUgYX(!UbX!Ylh]b[i]g\YX!Ug!
cZ! h\Y! =ZZYWh]jY! <UhY(! UbX! g\U``! VY! cZ! bc! Zifh\Yf! ZcfWY! cf! YZZYWh(! UbX! @c`XYfg! cZ!
;=G;!AbhYfYghg! k]``! bch! fYWY]jY! Ubm! X]ghf]Vih]cb! cb! UWWcibh! cZ! giW\! ;=G;! AbhYfYghg7!
dfcj]XYX(!\ckYjYf(!h\Uh!gc`Y`m!Zcf!difdcgYg!cZ!YZZYWhiUh]b[!h\Y!H`Ub(!h\Y!;=G;!AbhYfYghg!
\Y`X!Vm!;=;!k]``!VY!JY]bghUhYX!Ug!Gd;c!;caacb!KhcW_*!

&W' Voting6!!;`Ugg!M!]g!AadU]fYX*!!@c`XYfg!cZ!;=G;!AbhYfYghg!UfY!XYYaYX!hc!\UjY!fY^YWhYX!h\Y!
H`Ub!difgiUbh! hc!gYWh]cb!--.2&['!cZ! h\Y!9Ub_fidhWm!;cXY*! !L\YfYZcfY(!giW\!@c`XYfg!UfY!
bch!Ybh]h`YX!hc!jchY!hc!UWWYdh!cf!fY^YWh!h\Y!H`Ub!

..* ;`Ugg!Nt<Yg!H`U]bYg!AbhYfYghg*!

&U' Classification6!!;`Ugg!N!Wcbg]ghg!cZ!U``!<Yg!H`U]bYg!AbhYfYghg*!

&V' Treatment6! ! L\Y! `Y[U`(! Yei]hUV`Y(! UbX! WcbhfUWhiU`! f][\hg! cZ! h\Y! @c`XYfg! cZ! <Yg! H`U]bYg!
AbhYfYghg!UfY!ibU`hYfYX!Vm!h\Y!H`Ub*!!L\Y!<Yg!H`U]bYg!AbhYfYghg!g\U``!VY!JY]bghUhYX!idcb!h\Y!
=ZZYWh]jY!<UhY(!UbX!h\Y!<Yg!H`U]bYg!AbhYfYghg!g\U``!VY!UbX!Wcbh]biY!hc!VY!]b!Zi``!ZcfWY!UbX!
YZZYWh!h\YfYUZhYf*!

&W' Voting6! ! ;`Ugg! N! ]g! Mb]adU]fYX! ibXYf! h\Y! H`Ub*! ! @c`XYfg! cZ! <Yg! H`U]bYg! AbhYfYghg! UfY!
WcbW`ig]jY`m! dfYgiaYX! hc! \UjY! UWWYdhYX! h\Y! H`Ub! difgiUbh! hc! gYWh]cb! --.2&Z'! cZ! h\Y!
9Ub_fidhWm!;cXY*!!L\YfYZcfY(!giW\!@c`XYfg!UfY!bch!Ybh]h`YX!hc!jchY!hc!UWWYdh!cf!fY^YWh!h\Y!
H`Ub*!

C. Special Provision Governing Unimpaired Claims. 

=lWYdh!Ug!ch\Yfk]gY!dfcj]XYX!]b! h\Y!H`Ub(!bch\]b[!ibXYf!h\Y!H`Ub!g\U``!UZZYWh!h\Y!f][\hg!cZ!h\Y!<YVhcfg!]b!
fYgdYWh!cZ! Ubm!Mb]adU]fYX!;`U]ag(! ]bW`iX]b[!U``! f][\hg! ]b! fYgdYWh!cZ! `Y[U`! UbX!Yei]hUV`Y! XYZYbgYg! hc!cf! gYhcZZg!cf!
fYWcidaYbhg! U[U]bgh! Ubm! giW\! Mb]adU]fYX!;`U]ag*! ! Mb`Ygg! ch\Yfk]gY! 8``ckYX(!Mb]adU]fYX! ;`U]ag! g\U``! fYaU]b!
<]gdihYX!;`U]ag!ibXYf!h\Y!H`Ub*!
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D. Elimination of Vacant Classes. 

8bm!;`Ugg!cZ!;`U]ag!cf!AbhYfYghg!h\Uh!XcYg!bch!\UjY!U!@c`XYf!cZ!Ub!8``ckYX!;`U]a!cf!8``ckYX!AbhYfYgh!cf!U!
;`U]a!cf!AbhYfYgh!hYadcfUf]`m!8``ckYX!Vm!h\Y!9Ub_fidhWm!;cifh!Ug!cZ!h\Y!XUhY!cZ!h\Y!;cbZ]faUh]cb!@YUf]b[!g\U``!VY!
XYYaYX!Y`]a]bUhYX!Zfca!h\Y!H`Ub!Zcf!difdcgYg!cZ!jch]b[!hc!UWWYdh!cf!fY^YWh!h\Y!H`Ub!UbX!Zcf!difdcgYg!cZ!XYhYfa]b]b[!
UWWYdhUbWY!cf!fY^YWh]cb!cZ!h\Y!H`Ub!Vm!giW\!;`Ugg!difgiUbh!hc!gYWh]cb!--.5&U'&4'!cZ!h\Y!9Ub_fidhWm!;cXY*!

E. Plan Objections.!

8WWYdhUbWY!cZ!h\Y!H`Ub!Vm!Ubm!Ybh]hm!cf!U!;`Ugg!XcYg!bch!dfYW`iXY!Ubm!giW\!Ybh]hm!cf!aYaVYf!cZ!giW\!;`Ugg!
Zfca! cV^YWh]b[! hc! ;cbZ]faUh]cb! cb! Ubm! [fcibX*! ! AZ! ;`Ugg! A! jchYg! hc! fY^YWh! h\Y! H`Ub(! h\Y! MbgYWifYX! ;fYX]hcfg!
;caa]hhYY! aUm! fU]gY! Ub! cV^YWh]cb! hc! ;cbZ]faUh]cb! VUgYX! idcb! h\Y! hfYUhaYbh! cZ! ;`Ugg! A! ]b! h\Y! YjYbh! cZ! giW\!
fY^YWh]cb*!

F. Voting. 

8!@c`XYf!cZ!U!;`U]a!g\U``!VY!Ybh]h`YX!hc!jchY!hc!UWWYdh!cf!fY^YWh!h\Y!H`Ub!]b!UWWcfXUbWY!k]h\!h\Y!Kc`]W]hUh]cb!
HfcWYXifYg!GfXYf*!

G. Confirmation Pursuant to Sections 1129(a)(10) and 1129(b) of the Bankruptcy Code. 

KYWh]cb!--.5&U'&-,'!cZ!h\Y!9Ub_fidhWm!;cXY!g\U``!VY!gUh]gZ]YX!Zcf!difdcgYg!cZ!;cbZ]faUh]cb!Zcf!h\Y!<YVhcfg!
Vm!UWWYdhUbWY!cZ!h\Y!H`Ub!Vm!Uh!`YUgh!cbY!AadU]fYX!;`Ugg!cZ!;`U]ag*!!L\Y!<YVhcfg!g\U``!gYY_!;cbZ]faUh]cb!cZ!h\Y!H`Ub!
difgiUbh!hc!gYWh]cb!--.5&V'!cZ!h\Y!9Ub_fidhWm!;cXY!k]h\!fYgdYWh!hc!Ubm!fY^YWh]b[!;`Ugg!cZ!;`U]ag!cf!AbhYfYghg*!!L\Y!
<YVhcfg! fYgYfjY! h\Y! f][\h! hc!acX]Zm! h\Y!H`Ub! ]b! UWWcfXUbWY!k]h\!8fh]W`Y!P!cZ! h\Y!H`Ub! hc! h\Y! YlhYbh(! ]Z! Ubm(! h\Uh!
;cbZ]faUh]cb!difgiUbh!hc!gYWh]cb!--.5&V'!cZ!h\Y!9Ub_fidhWm!;cXY!fYei]fYg!acX]Z]WUh]cb(!]bW`iX]b[!Vm!acX]Zm]b[!h\Y!
hfYUhaYbh!Udd`]WUV`Y!hc!U!;`Ugg!cZ!;`U]ag!cf!AbhYfYghg!hc!fYbXYf!giW\!;`Ugg!cZ!;`U]ag!cf!AbhYfYghg!Mb]adU]fYX!hc!h\Y!
YlhYbh!dYfa]hhYX!Vm!h\Y!9Ub_fidhWm!;cXY!UbX!h\Y!9Ub_fidhWm!Ji`Yg*!

H. Controversy Concerning Impairment. 

AZ! U! WcbhfcjYfgm! Uf]gYg! Ug! hc! k\Yh\Yf! Ubm! ;`U]ag! cf! AbhYfYghg(! cf! Ubm! ;`Ugg! cZ! ;`U]ag! cf! AbhYfYghg(! UfY!
AadU]fYX(! h\Y! 9Ub_fidhWm! ;cifh! g\U``(! UZhYf! bch]WY! UbX! U! \YUf]b[(! XYhYfa]bY! giW\! WcbhfcjYfgm! cb! cf! VYZcfY! h\Y!
;cbZ]faUh]cb!<UhY*!

ARTICLE IV. 
MEANS FOR IMPLEMENTATION OF THE PLAN 

A. Sources of Recoveries.!

<]ghf]Vih]cbg!ibXYf!h\Y!H`Ub!k]``!VY!ZibXYX!k]h\(!cf!YZZYWhiUhYX!Vm(!&-'!;Ug\!\Y`X!cb!h\Y!=ZZYWh]jY!<UhY!Vm!
cf! Zcf! h\Y! VYbYZ]h! cZ! h\Y! <YVhcfg(! &.'!;Ug\! dfcWYYXg! Zfca! h\Y! FYk!;=;! ;Ug\! ;cbhf]Vih]cb! UbX! FYk! ;=;pg!
Wcbhf]Vih]cb!cZ! h\Y!MbgYWifYX!;fYX]hcfg!;Ug\!Hcc`(! &/'!;Ug\!dfcWYYXg! Zfca! h\Y!FYk!;=;!Gd;c!KhcW_!HifW\UgY(!
&0'!;Ug\!dfcWYYXg!Zfca!h\Y!FYk!;=;!Hfcd;c!;caacb!KhcW_!HifW\UgY(!&1'!h\Y!]ggiUbWY!cZ!FYk!;=;!;cbjYfh]V`Y!
FchYg(! &2'!h\Y! ]ggiUbWY! cZ! FYk! ;=;! ;caacb! =ei]hm(! &3'!;A=! =ei]hm! 9imVUW_! HfcWYYXg! Zfca! h\Y! ;A=! =gWfck!
8WWcibh(! &4'!;Ug\! dfcWYYXg! Zfca! UbX! h\Y! ]ggiUbWY! cZ! WYfhU]b! cZ! h\Y! FYk! <YVh(! &5'!h\Y! ]ggiUbWY! cZ! h\Y! Hfcd;c!
HfYZYffYX! =ei]hm! UbX! ;Ug\! dfcWYYXg! Zfca! h\Y! Hfcd;c! HfYZYffYX! =ei]hm! Hih! J][\h(! &-,'!h\Y! ]ggiUbWY! cZ! h\Y! FYk!
AbhYfYghg(! &--'!h\Y! 9Ub_!?iUfUbhm! KYhh`YaYbh(! &-.'!h\Y! kU]jYf! Vm! ;8;! cZ! ]hg! fYWcjYf]Yg! cb! UWWcibh! cZ! ]hg! KYb]cf!
MbgYWifYX! FchYg! ;`U]ag(! &-/'! h\Y! kU]jYf! Vm! h\Y! @c`XYfg! cZ! >]fgh! D]Yb! FchYg! ;`U]ag! cZ! Ubm! fYWcjYf]Yg! Uh! h\Y!
<YVhcfgp!X]fYWh]cb(!cf!h\Y!Ugg][baYbh!cZ!Ubm!giW\!fYWcjYf]Yg!Uh!h\Y!<YVhcfgp!X]fYWh]cb(!cb!UWWcibh!cZ!Ubm!>]fgh!D]Yb!
FchYg!<YZ]W]YbWm!;`U]ag(!&-0'!h\Y!kU]jYf!Vm!h\Y!@c`XYfg!cZ!HfYdYh]h]cb!;fYX]h!8[fYYaYbh!;`U]ag!UbX!h\Y!@c`XYfg!cZ!
>]fgh!D]Yb!FchYg!;`U]ag!UbX!h\Y]f!fYgdYWh]jY!hfighYYg!UbX+cf!U[Ybhg(!Uh!h\Y!<YVhcfgp!X]fYWh]cb(!cZ!h\Y!hifbcjYf!f][\hg!
ibXYf!h\Y!KYWcbX!D]Yb!AbhYfWfYX]hcf!8[fYYaYbh(!UbX!&-1'!h\Y!kU]jYf!Vm!h\Y!@c`XYfg!cZ!HfYdYh]h]cb!;fYX]h!8[fYYaYbh!
;`U]ag!UbX!h\Y!@c`XYfg!cZ!>]fgh!D]Yb!FchYg!;`U]ag!UbX!h\Y]f!fYgdYWh]jY!hfighYYg!UbX+cf!U[Ybhg!cZ!h\Y!hifbcjYf!f][\hg!
ibXYf!h\Y!KiVg]X]Ufm)?iUfUbhYYX!AbhYfWfYX]hcf!8[fYYaYbh*!
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-* ;=;);8;!EYf[Yf!8[fYYaYbh*!

Gb!cf!VYZcfY!h\Y!=ZZYWh]jY!<UhY(!;=;!UbX!;8;!k]``!WcbgiaaUhY!h\Y]f!aYf[Yf!difgiUbh!hc!h\Y!hYfag!cZ!h\Y!
EYf[Yf!8[fYYaYbh(!Zcfa]b[!FYk!;=;*!

&U' FYk!;=;!;Ug\!;cbhf]Vih]cb*!

Gb!h\Y!=ZZYWh]jY!<UhY(!FYk!;=;!g\U``!dUm!hc!h\Y!<YVhcfg!h\Y!FYk!;=;!;Ug\!;cbhf]Vih]cb(!k\]W\!g\U``!VY!
igYX! Vm! h\Y! <YVhcfg! UbX! h\Y! JYcf[Ub]nYX! <YVhcfg(! Ug! Udd`]WUV`Y(! hc! ZibX! [YbYfU`! WcfdcfUhY! difdcgYg(! h\Y!
JYghfiWhif]b[!LfUbgUWh]cbg(!UbX!h\Y!X]ghf]Vih]cbg!ibXYf!h\Y!H`Ub*!

&V' FYk!;=;!Gd;c!KhcW_!HifW\UgY*!

Gb! h\Y!=ZZYWh]jY!<UhY(!FYk!;=;!g\U``!WcbgiaaUhY! h\Y!FYk!;=;!Gd;c!KhcW_!HifW\UgY(!Uh!k\]W\! h]aY!
FYk!;=;!g\U``!ckb!-,,#!cZ!h\Y!Gd;c!;caacb!KhcW_*!

&W' FYk!;=;!Hfcd;c!;caacb!KhcW_!HifW\UgY*!

AZ! h\Y!HUfhbYfg\]d!;cbhf]Vih]cb!KhfiWhifY! ]g!igYX(!cb! h\Y!=ZZYWh]jY!<UhY(!FYk!;=;!g\U``!WcbgiaaUhY! h\Y!
FYk!;=;!Hfcd;c!;caacb!KhcW_!HifW\UgY(!Uh!k\]W\!h]aY!FYk!;=;!g\U``!ckb!1#!cZ!h\Y!Hfcd;c!;caacb!=ei]hm!
cb!U!Zi``m!X]`ihYX!VUg]g!&]bW`iX]b[!X]`ih]cb!]b!WcbbYWh]cb!k]h\! h\Y!Hfcd;c!=ei]hm!=`YWh]cbg!Vih!YlW`iX]b[!X]`ih]cb!
Zfca!Hfcd;c!HfYZYffYX!=ei]hm(! ]Z!Ubm'*! ! AZ! h\Y!HUfhbYfg\]d!;cbhf]Vih]cb!KhfiWhifY! ]g!igYX(! h\Y!@c`XYfg!cZ!KYWifYX!
>]fgh!D]Yb!FchYg!;`U]ag!g\U``!VY!fYei]fYX!cb!U!dfc!fUhU!VUg]g!hc!dih!1#!cZ!h\Y!Hfcd;c!;caacb!=ei]hm!hc!FYk!;=;!
]b! WcbbYWh]cb! k]h\! h\Y! FYk! ;=;! Hfcd;c! ;caacb! KhcW_! HifW\UgY*! ! >cf! h\Y! Ujc]XUbWY! cZ! XciVh(! ]Z! h\Y! Kd]b!
KhfiWhifY!]g!igYX(!FYk!;=;!g\U``!bch!VY!fYei]fYX!hc!aU_Y!h\Y!FYk!;=;!Hfcd;c!;caacb!KhcW_!HifW\UgY*!

&X' FYk!;=;!;cbjYfh]V`Y!FchYg*!

Gb!h\Y!=ZZYWh]jY!<UhY!FYk!;=;!g\U``!YlYWihY!UbX!XY`]jYf!h\Y!FYk!;=;!;cbjYfh]V`Y!FchYg!<cWiaYbhg!hc!
h\Y!FYk!;=;!;cbjYfh]V`Y!FchYg!LfighYY(!FYk!;=;!g\U``!XY`]jYf!h\Y!FYk!;=;!;cbjYfh]V`Y!FchYg!hc!h\Y!<YVhcfg(!
UbX!h\Y!<YVhcfg!g\U``!X]ghf]VihY!h\Y!FYk!;=;!;cbjYfh]V`Y!FchYg!difgiUbh!hc!h\Y!hYfag!cZ!h\Y!H`Ub!hc!h\Y!@c`XYfg!cZ!
Fcb)>]fgh!D]Yb!;`U]ag*!

KiV^YWh! hc! h\Y! cWWiffYbWY! cZ! h\Y! =ZZYWh]jY! <UhY(! h\Y! FYk! ;=;! ;cbjYfh]V`Y! FchYg! <cWiaYbhg! g\U``!
Wcbgh]hihY! `Y[U`(! jU`]X(! UbX! V]bX]b[! cV`][Uh]cbg! cZ! FYk! ;=;! UbX! g\U``! VY! YbZcfWYUV`Y! ]b! UWWcfXUbWY! k]h\! h\Y]f!
fYgdYWh]jY!hYfag*!

&Y' FYk!;=;!;caacb!=ei]hm*!

Gb!h\Y!=ZZYWh]jY!<UhY(!Gd;c!g\U``!]ggiY!Gd;c!KYf]Yg!8!HfYZYffYX!KhcW_*!!8g!XYgWf]VYX!acfY!Zi``m!]b!h\Y!
JYghfiWhif]b[!LfUbgUWh]cbg!EYacfUbXia(!Gd;c!k]``!aYf[Y! ]bhc! U!bYk`m! ZcfaYX! giVg]X]Ufm!cZ!FYk!;=;! &cf! ]hg!
dfYXYWYggcfg'!difgiUbh!hc!h\Y!;=G;!EYf[Yf*!!Ab!YlW\Ub[Y!Zcf!h\Y!;=G;!EYf[Yf(!cb!h\Y!=ZZYWh]jY!<UhY(!FYk!;=;!
g\U``!]ggiY!FYk!;=;!;caacb!=ei]hm!]b!UWWcfXUbWY!k]h\!h\Y!H`Ub!X]ghf]Vih]cbg!]b!8fh]W`Y!AAA!\YfYcZ!]b!YlW\Ub[Y!Zcf!
h\Y!Gd;c!KYf]Yg!8!HfYZYffYX!KhcW_!hc!h\Y!@c`XYfg!cZ!HfYdYh]h]cb!;fYX]h!8[fYYaYbh!;`U]ag(!KYWifYX!>]fgh!D]Yb!FchYg!
;`U]ag(! UbX! Fcb)>]fgh! D]Yb! ;`U]ag! difgiUbh! hc! h\Y! hYfag! cZ! h\Y! H`Ub*! ! L\Y! dYfWYbhU[Yg! cZ! FYk! ;=;! ;caacb!
=ei]hm! ]ggiYX! difgiUbh! hc! h\Y! H`Ub! k]``! hU_Y! ]bhc! UWWcibh! Ubm! X]`ih]cb! h\Uh! kci`X! ch\Yfk]gY! cWWif! VUgYX! cb! h\Y!
dchYbh]U`!WcbjYfg]cb!cZ!FYk!;=;!;cbjYfh]V`Y!FchYg!hc!FYk!;=;!;caacb!=ei]hm!Vih!k]``!bch!hU_Y!]bhc!UWWcibh!h\Y!
FYk!;=;!;caacb!=ei]hm!9imVUW_*!

&Z' JK8!>cfVYUfUbWY!>YYg*!

Gb!h\Y!=ZZYWh]jY!<UhY(!FYk!;=;!g\U``!dUm!h\Y!JK8!>cfVYUfUbWY!>YYg!difgiUbh!hc!h\Y!9cbX!JK8(!h\Y!9Ub_!
JK8(!UbX!h\Y!KYWcbX!D]Yb!JK8*!
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&[' FYk!;=;!;caacb!=ei]hm!9imVUW_*!

Gb!h\Y!=ZZYWh]jY!<UhY(!FYk!;=;!g\U``!igY!Uh!`YUgh!"-(,,,(,,,(,,,!cZ!h\Y!;A=!=ei]hm!9imVUW_!HfcWYYXg!hc!
difW\UgY!FYk!;=;!;caacb!=ei]hm!Zfca!h\Y!FYk!;=;!;caacb!=ei]hm!9imVUW_!HUfh]W]dUbhg!Uh! h\Y!FYk!;=;!
;caacb! =ei]hm! 9imVUW_!HifW\UgY!Hf]WY! UbX! ]b! UWWcfXUbWY!k]h\! h\Y!FYk! ;=;! ;caacb! =ei]hm! ;Ug\! =`YWh]cb!
HfcWYXifYg!Ug!Zc``ckg6!

" KhYd!GbY(!FYk!;=;!g\U``!igY!h\Y!FYk!;=;!;caacb!=ei]hm!Ab]h]U`!9imVUW_!8acibh!hc!fYdifW\UgY!
FYk!;=;!;caacb!=ei]hm!Zfca!@c`XYfg!cZ!;`U]ag!]b!;`Ugg!>!&KYWcbX!D]Yb!FchYg!;`U]ag'(!;`Ugg!@!
&KYb]cf!MbgYWifYX!FchYg!;`U]ag'(!;`Ugg! A! &MbX]gdihYX!MbgYWifYX!FchYg!;`U]ag'(!;`Ugg! B! &<]gdihYX!
MbgYWifYX!FchYg!;`U]ag'(!UbX!;`Ugg!D!&AbgifUbWY!;cjYfYX!MbgYWifYX!;`U]ag'!k\c!Y`YWh!cb!h\Y]f!FYk!
;=;!;caacb!=ei]hm!;Ug\!=`YWh]cb!>cfa!hc!gY``!giW\!@c`XYfgp!g\UfYg!cZ!FYk!;=;!;caacb!KhcW_(!
dfcj]XYX(!\ckYjYf(!h\Uh!]b!h\Y!YjYbh!h\Uh!h\Y!U[[fY[UhY!Uacibh!cZ!FYk!;=;!;caacb!KhcW_!h\Uh!giW\!
@c`XYfg! Y`YWh! hc! gY``! YlWYYXg! h\Y! FYk! ;=;! ;caacb! =ei]hm! Ab]h]U`! 9imVUW_! 8acibh(! h\Yb! giW\!
fYdifW\UgY!g\U``!VY!dfc!fUhU!VUgYX!cb!h\Y!eiUbhia!cZ!FYk!;=;!;caacb!=ei]hm!giW\!@c`XYfg!Y`YWhYX!
hc!gY``!difgiUbh!hc!h\Y]f!FYk!;=;!;caacb!=ei]hm!;Ug\!=`YWh]cb!>cfa7!

" KhYd!Lkc(!]b!h\Y!YjYbh!h\Uh!`Ygg!h\Ub!U``!cZ!h\Y!FYk!;=;!;caacb!=ei]hm!Ab]h]U`!9imVUW_!8acibh!]g!
igYX!]b!KhYd!GbY(!FYk!;=;!g\U``!igY!h\Y!fYaU]b]b[!dcfh]cb!cZ!h\Y!FYk!;=;!;caacb!=ei]hm!Ab]h]U`!
9imVUW_!8acibh!hc!difW\UgY!FYk!;=;!;caacb!=ei]hm!Zfca!@c`XYfg!cZ!;`U]ag!]b!;`Ugg!>!&KYWcbX!
D]Yb! FchYg! ;`U]ag'(! ;`Ugg! @! &KYb]cf! MbgYWifYX! FchYg! ;`U]ag'(! ;`Ugg! A! &MbX]gdihYX! MbgYWifYX!
;`U]ag'(!;`Ugg! B! &<]gdihYX!MbgYWifYX!;`U]ag'(! UbX!;`Ugg!D! &AbgifUbWY!;cjYfYX!MbgYWifYX!;`U]ag'!
dfc!fUhU!VUgYX!cb!h\Y!Uacibh!cZ!FYk!;=;!;caacb!=ei]hm!giW\!@c`XYfg!kci`X!\UjY!fYWY]jYX!ibXYf!
h\Y!H`Ub(!Vih!YlW`iX]b[!h\cgY!@c`XYfg!k\c!dUfh]W]dUhYX!Uh!h\Y]f!dfc!fUhU!cf!\][\Yf!Uacibh!]b!KhYd!GbY!
UVcjY(!dfcj]XYX(!\ckYjYf(!h\Uh!Ubm!@c`XYf!k\c!X]X!bch!dUfh]W]dUhY!Uh!h\Y]f!dfc!fUhU!cf!\][\Yf!Uacibh!
g\U``!bch!\UjY!acfY!h\Ub!]hg!dfc!fUhU!g\UfY!cZ!h\Y!FYk!;=;!;caacb!=ei]hm!Ab]h]U`!9imVUW_!8acibh!
fYdifW\UgYX!]b!KhYd!GbY!UbX!KhYd!Lkc!WcaV]bYX7!

" KhYd! L\fYY(! FYk! ;=;! g\U``! igY! U! dcfh]cb! cZ! h\Y! FYk! ;=;! ;caacb! =ei]hm! 8XX]h]cbU`! 9imVUW_!
8acibh! YeiU`! hc! h\Y! `YggYf! cZ! &]'!h\Y! aUl]aia! Uacibh! dYfa]hhYX! k]h\cih! j]c`Uh]b[! Wcbh]bi]hm! cZ!
]bhYfYgh! hYghg! fY`UhYX! hc! h\Y! Kd]b! KhfiWhifY! Uggia]b[! h\Uh! h\Y! fYaU]bXYf! cZ! h\Y! FYk! ;=;! ;caacb!
=ei]hm! 8XX]h]cbU`! 9imVUW_! 8acibh! bch! U``cWUhYX! difgiUbh! hc! h\]g! KhYd! L\fYY! k]``! VY! U``cWUhYX!
difgiUbh!hc!h\Y!Zc``ck]b[!KhYd!>cif!UbX!&]]'!h\Y!Uacibh!fYei]fYX!hc!difW\UgY!h\Y!fYaU]b]b[!g\UfYg!cZ!!
FYk!;=;!;caacb!=ei]hm(! ]Z! Ubm(! h\Uh!@c`XYfg!cZ!;`U]ag! ]b!;`Ugg!>! &KYWcbX!D]Yb!FchYg!;`U]ag'(!
;`Ugg! @! &KYb]cf! MbgYWifYX! FchYg! ;`U]ag'(! ;`Ugg! A! &MbX]gdihYX! MbgYWifYX! FchYg! ;`U]ag'(! ;`Ugg! B!
&<]gdihYX!MbgYWifYX!FchYg!;`U]ag'(! UbX!;`Ugg!D! &AbgifUbWY!;cjYfYX!MbgYWifYX!;`U]ag'! Y`YWhYX! hc!
gY``! ]b!KhYd!GbY!UVcjY!h\Uh!kUg!bch!gc`X!]b!KhYd!GbY!UVcjY(!k\]W\!Uacibh!k]``!VY!igYX!hc!difW\UgY!
FYk!;=;!;caacb!KhcW_!Zfca!h\Y!@c`XYfg!]XYbh]Z]YX!]b!h\Y!ZcfY[c]b[!&]]'!cb!U!dfc!fUhU!VUg]g!VUgYX!cb!
h\Y! eiUbhia! cZ! FYk! ;=;! ;caacb! =ei]hm! giW\! @c`XYfg! Y`YWhYX! hc! gY``! difgiUbh! hc! h\Y! FYk! ;=;!
;caacb!=ei]hm!;Ug\!=`YWh]cb!>cfa!Vih!kYfY!ibUV`Y!hc!gY``!VYWUigY!cZ!cjYfgiVgWf]dh]cb!]b!KhYd!GbY7!
UbX!

" KhYd!>cif(!FYk!;=;!g\U``!igY!Ubm!fYaU]b]b[!FYk!;=;!;caacb!=ei]hm!8XX]h]cbU`!9imVUW_!8acibh!
UZhYf! KhYd! L\fYY! hc! fYdifW\UgY! FYk! ;=;! ;caacb! =ei]hm! Zfca! @c`XYfg! cZ! ;`U]ag! ]b! ;`Ugg! <!
&HfYdYh]h]cb! ;fYX]h! 8[fYYaYbh! ;`U]ag'(! ;`Ugg! =! &KYWifYX! >]fgh! D]Yb! FchYg! ;`U]ag'(! UbX! ;`Ugg!?!
&KiVg]X]Ufm!?iUfUbhYYX!FchYg!;`U]ag'!h\Uh!Y`YWhYX!hc!gY``!FYk!;=;!;caacb!=ei]hm!difgiUbh!hc!h\Y!
FYk!;=;!;caacb!=ei]hm!;Ug\!=`YWh]cb!>cfag!cb!U!dfc!fUhU!VUg]g!ig]b[!h\Y!eiUbhia!cZ!FYk!;=;!
;caacb!=ei]hm!giW\!@c`XYfg!gc!Y`YWhYX!hc!gY``(!dfcj]XYX!h\Uh!Ubm!giW\!dUmaYbhg!k]``!cb`m!VY!aUXY!hc!
h\Y! YlhYbh! h\Uh! giW\! dUmaYbhg! k]``! bch! j]c`UhY! h\Y! Wcbh]bi]hm! cZ! ]bhYfYgh! hYghg! fY`UhYX! hc! h\Y! Kd]b!
KhfiWhifY*!

Lc!h\Y!YlhYbh!h\Y!<YVhcfg!XYhYfa]bY!]b![ccX!ZU]h\!h\Uh!h\Y!FYk!;=;!;caacb!=ei]hm!9imVUW_!kci`X!\UjY!
bY[Uh]jY! WcbgYeiYbWYg!k]h\! fYgdYWh! hc! h\Y! hUl! hfYUhaYbh! cZ! h\Y!Kd]b!KhfiWhifY(! h\Y!<YVhcfg!aUm!acX]Zm! h\Y!FYk!
;=;! ;caacb! =ei]hm! 9imVUW_! gc`Y`m! ]b! U! aUbbYf! bYWYggUfm! hc! Ujc]X! giW\! bY[Uh]jY! WcbgYeiYbWYg! cb`m! ]Z! h\Y!
KYWcbX!Hf]cf]hm! FchY\c`XYfg! ;caa]hhYY! \Ug! []jYb! ]hg! kf]hhYb! WcbgYbh*!O]h\cih! `]a]h]b[! h\Y! f][\hg! cZ! h\Y! KYWcbX!
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Hf]cf]hm! FchY\c`XYfg! ;caa]hhYY! Ug! XYgWf]VYX! ]b! h\Y! dfYWYX]b[! gYbhYbWY(! ]b! h\Y! YjYbh! h\Uh! h\Y! KYWcbX! Hf]cf]hm!
FchY\c`XYf!;caa]hhYY!XcYg!bch! WcbgYbh! hc! U!dfcdcgYX!acX]Z]WUh]cb!cZ! h\Y!FYk!;=;!;caacb!=ei]hm!9imVUW_(!
h\Yb!h\Y!KYWcbX!Hf]cf]hm!FchY\c`XYf!;caa]hhYY!g\U``!VY!dfcj]XYX!fYUgcbUV`Y!cddcfhib]hm!hc!]XYbh]Zm!ch\Yf!bUh]cbU``m!
fYWc[b]nYX!hUl!WcibgY`!&]bW`iX]b[!Vih!bch!`]a]hYX!hc!cbY!cZ!h\Y!q9][!>cifr!UWWcibh]b[!Z]fag'!hc!]ggiY!cd]b]cbg!h\Uh!
aUm! VY! fYei]fYX! h\Uh! h\Y! <YVhcfg! UfY! ibUV`Y! hc! cVhU]b*! ! 8bm! acX]Z]WUh]cbg! hc! h\Y! FYk! ;=;! ;caacb! =ei]hm!
9imVUW_!h\Uh!UXjYfgY`m!]adUWhg!;=G;pg!cf!;=;pg!UV]`]hm! hc!dfcj]XY! h\Y! hfYUhaYbh!cZ(!UbX!h\Y! ]XYbh]WU`!YWcbca]W!
fYWcjYf]Yg! UjU]`UV`Y! hc(! h\Y!@c`XYfg!cZ!KYWifYX!>]fgh!D]Yb!FchYg!;`U]ag! cf! HfYdYh]h]cb!;fYX]h!8[fYYaYbh!;`U]ag!
fYei]fY! h\Y! WcbgYbh! cZ! h\Y! JYei]g]hY! ;cbgYbh]b[! 9cbX! ;fYX]hcfg! cf! h\Y! JYei]g]hY! ;cbgYbh]b[! 9Ub_! ;fYX]hcfg(!
fYgdYWh]jY`m*!

.* Hfcd;c!=ei]hm!=`YWh]cb*!

L\Y!fYgdYWh]jY!U[[fY[UhY!df]bW]dU`!Uacibhg!cZ!h\Y!;HDN!EYnnUb]bY!<YVh!&]Z!Ubm'(!h\Y!Hfcd;c!>]fgh!D]Yb!
FchYg(!h\Y!Hfcd;c!>]fgh!D]Yb!LYfa!DcUb(!UbX!h\Y!Hfcd;c!KYWcbX!D]Yb!FchYg!YUW\!aUm!VY!&Vih!UfY!bch!fYei]fYX!hc!
VY'!fYXiWYX!Vm! h\Y!Hfcd;c!=ei]hm!=`YWh]cb*! !L\Y!Hfcd;c!=ei]hm!=`YWh]cb!aUm!bch!fYXiWY!h\Y!U[[fY[UhY!df]bW]dU`!
Uacibh!cZ!;HDN!EYnnUb]bY!<YVh! &]Z!Ubm'(!Hfcd;c!>]fgh!D]Yb!FchYg(!Hfcd;c!>]fgh!D]Yb!LYfa!DcUb(!UbX!Hfcd;c!
KYWcbX! D]Yb! FchYg! Vm! acfY! h\Ub! "-(.1,(,,,(,,,*! ! Lc! h\Y! YlhYbh! h\Uh! @c`XYfg! cZ! 8``ckYX! HfYdYh]h]cb! ;fYX]h!
8[fYYaYbh!;`U]ag!UbX+cf!@c`XYfg!cZ!KYWifYX!>]fgh!D]Yb!FchYg!;`U]ag!YlYfW]gY(!]b!h\Y]f!gc`Y!X]gWfYh]cb(!h\Y!Hfcd;c!
=ei]hm!=`YWh]cb!giW\!h\Uh!h\Y!U[[fY[UhY!df]bW]dU`!Uacibh!cZ!h\Y!;HDN!EYnnUb]bY!<YVh!&]Z!Ubm'(!Hfcd;c!>]fgh!D]Yb!
FchYg(!Hfcd;c!>]fgh!D]Yb!LYfa!DcUb(!UbX!Hfcd;c!KYWcbX!D]Yb!FchYg!]ggiYX!difgiUbh!hc!h\Y!H`Ub!kci`X!VY!fYXiWYX!
Vm!acfY! h\Ub!"-(.1,(,,,(,,,(! h\Y!Hfcd;c!=ei]hm!=`YWh]cb! g\U``! fYXiWY! Z]fgh! h\Y!;HDN!EYnnUb]bY!<YVh! &]Z! Ubm'(!
gYWcbX!h\Y!Hfcd;c!KYWcbX!D]Yb!FchYg(!UbX!h\]fX(!cb!U!Hfc!JUhU!VUg]g(!h\Y!Hfcd;c!>]fgh!D]Yb!FchYg!UbX!h\Y!Hfcd;c!
>]fgh! D]Yb! LYfa! DcUb(! ibh]`! h\Y! U[[fY[UhY! df]bW]dU`! Uacibh! cZ! giW\! XYVh! g\U``! VY! fYXiWYX! Vm! bc! acfY! h\Ub!
"-(.1,(,,,(,,,*!!8!@c`XYf!aU_]b[!U!Hfcd;c!=ei]hm!=`YWh]cb!k]``!fYWY]jY!"-*,,!]b!jU`iY!cZ!Hfcd;c!;caacb!=ei]hm!
&Uh! Ub! UggiaYX! jU`iUh]cb! cZ! "-*2.,!V]``]cb! Zcf! -,,!dYfWYbh! cZ! Hfcd;c! ;caacb! =ei]hm! cb! U! Zi``m! X]`ihYX! VUg]g(!
k]h\cih![]j]b[!YZZYWh!hc!h\Y!Hfcd;c!=ei]hm!=`YWh]cb'!Zcf!YjYfm!"-*,,!]b!U[[fY[UhY!df]bW]dU`!Uacibh!cZ!Hfcd;c!>]fgh!
D]Yb!FchYg(!Hfcd;c!>]fgh!D]Yb!LYfa!DcUb(!Hfcd;c!KYWcbX!D]Yb!FchYg(!UbX!;HDN!EYnnUb]bY!<YVh! &]Z!Ubm'! h\Uh!
giW\!@c`XYf!kci`X!ch\Yfk]gY!fYWY]jY!ibXYf!h\Y!H`Ub*!!Lc!h\Y!YlhYbh!h\Y!Hfcd;c!=ei]hm!=`YWh]cb!]g!YlYfW]gYX!Vm!giW\!
@c`XYfg!UbX!]b!giW\!Uacibhg!h\Uh!h\Y!<YVhcfg!XYhYfa]bY(!]b![ccX!ZU]h\!UbX!k]h\!h\Y!kf]hhYb!WcbgYbh!cZ!h\Y!JYei]g]hY!
;cbgYbh]b[! 9Ub_! ;fYX]hcfg(! h\Y! JYei]g]hY! ;cbgYbh]b[! 9cbX! ;fYX]hcfg(! UbX! h\Y! JYei]fYX! HfYZYffYX! 9UW_ghcd!
AbjYghcfg! UbX! difgiUbh! hc! h\Y! UXj]WY! cZ! hUl! WcibgY`(! h\Uh! h\Y! fYgi`hg! cZ! h\Y! Hfcd;c! =ei]hm! =`YWh]cb! kci`X! \UjY!
bY[Uh]jY! WcbgYeiYbWYg!k]h\! fYgdYWh! hc! h\Y! hUl! hfYUhaYbh!cZ! h\Y!Kd]b!KhfiWhifY(! h\Yb! h\Y!<YVhcfg(!k]h\! h\Y!kf]hhYb!
WcbgYbh!cZ! h\Y!JYei]g]hY!;cbgYbh]b[!9Ub_!;fYX]hcfg(! h\Y!JYei]g]hY!;cbgYbh]b[!9cbX!;fYX]hcfg(! UbX! h\Y!JYei]fYX!
HfYZYffYX! 9UW_ghcd! AbjYghcfg(!aUm! acX]Zm! cf! Y`]a]bUhY! h\Y! Y`YWh]cbg! k]h\! fYgdYWh! hc! h\Y! Hfcd;c!=ei]hm! =`YWh]cb!
gc`Y`m! ]b! U! aUbbYf! bYWYggUfm! hc! Ujc]X! giW\! bY[Uh]jY! WcbgYeiYbWYg*! !O]h\cih! `]a]h]b[! h\Y! f][\hg! cZ! h\Y!JYei]g]hY!
;cbgYbh]b[! 9Ub_! ;fYX]hcfg(! h\Y! JYei]g]hY! ;cbgYbh]b[! 9cbX! ;fYX]hcfg(! UbX+cf! h\Y! JYei]fYX! HfYZYffYX! 9UW_ghcd!
AbjYghcfg! Ug! XYgWf]VYX! ]b! h\Y! dfYWYX]b[! gYbhYbWY(! ]b! h\Y! YjYbh! h\Uh! h\Y!JYei]g]hY! ;cbgYbh]b[! 9Ub_!;fYX]hcfg(! h\Y!
JYei]g]hY! ;cbgYbh]b[! 9cbX! ;fYX]hcfg(! UbX+cf! h\Y! JYei]fYX! HfYZYffYX! 9UW_ghcd! AbjYghcfg! Xc! bch! WcbgYbh! hc! U!
dfcdcgYX!acX]Z]WUh]cb!cZ!h\Y!Hfcd;c!=ei]hm!=`YWh]cb(!h\Yb(!Ug!Udd`]WUV`Y(!h\Y!JYei]g]hY!;cbgYbh]b[!9Ub_!;fYX]hcfg(!
h\Y! JYei]g]hY! ;cbgYbh]b[! 9cbX! ;fYX]hcfg(! UbX+cf! h\Y! Hfcd;c! HfYZYffYX! 9UW_ghcd! AbjYghcfg! g\U``! VY! dfcj]XYX!
fYUgcbUV`Y!cddcfhib]hm! hc!]XYbh]Zm!ch\Yf!bUh]cbU``m!fYWc[b]nYX! hUl!WcibgY`!&]bW`iX]b[!Vih!bch! `]a]hYX! hc!cbY!cZ!h\Y!
q9][!>cifr! UWWcibh]b[! Z]fag'! hc! ]ggiY!cd]b]cbg! h\Uh!aUm! VY! fYei]fYX! h\Uh! h\Y!<YVhcfg! UfY! ibUV`Y! hc! cVhU]b*! !L\Y!
Hfcd;c!=ei]hm!=`YWh]cb!HfcWYXifYg!g\U``!VY!]bW`iXYX!]b!h\Y!H`Ub!Kidd`YaYbh!UbX!h\Y!YlYfW]gY!cZ!h\Y!Hfcd;c!=ei]hm!
=`YWh]cb!g\U``!cWWif!UZhYf!h\Y!Ybhfm!cZ!h\Y!;cbZ]faUh]cb!GfXYf!Vih!VYZcfY!h\Y!=ZZYWh]jY!<UhY*!

/* ;HDN!EUf_Yh!<YVh!UbX!;HDN!EYnnUb]bY!<YVh*!

L\Y! <YVhcfg! g\U``! igY! WcaaYfW]U``m! fYUgcbUV`Y! YZZcfhg! hc! gmbX]WUhY! Zcf! ;Ug\! h\Y! aUl]aia! Uacibh! cZ!
".(2,,(,,,(,,,! cZ! ;HDN! EUf_Yh! <YVh! &Vih! ]b! bc! YjYbh! g\U``! h\Y! <YVhcfg! gmbX]WUhY! Zcf! ;Ug\! `Ygg! h\Ub!
"-(4,,(,,,(,,,!cZ!;HDN!EUf_Yh!<YVh'*! !Gb! h\Y!=ZZYWh]jY!<UhY(!;HDN!KiV! g\U``! YlYWihY! UbX!XY`]jYf! h\Y!;HDN!
DcUb!<cWiaYbhg*!!Gb!cf!VYZcfY!h\Y!=ZZYWh]jY!<UhY!UbX!UZhYf!YlYWih]cb!UbX!XY`]jYfm!cZ!h\Y!;HDN!DcUb!<cWiaYbhg(!
h\Y!;HDN!DYbXYf! g\U``! `YbX! h\Y!;HDN!EUf_Yh!<YVh! hc!;HDN!KiV(!UbX! h\Y!<YVhcfg! g\U``!dUm! h\Y!;Ug\!dfcWYYXg!
Zfca! h\Y!;HDN!EUf_Yh!<YVh! hc! h\Y!@c`XYfg!cZ!HfYdYh]h]cb!;fYX]h!8[fYYaYbh!;`U]ag!UbX! h\Y!@c`XYfg!cZ!KYWifYX!
>]fgh!D]Yb!FchYg!;`U]ag!difgiUbh!hc!h\Y!hYfag!cZ!h\Y!H`Ub*!

Ecug!26.12256!!!!Fqe!7429.2!!!!Hkngf!12024028!!!!Gpvgtgf!12024028!28<49<43!!!!Fgue
!Gzjkdkv!2!.!Oqfkhkgf!Rncp!!!!Rcig!74!qh!257

488
App. 1287



! 15!
C=!//40/.5.!

Ab! h\Y! YjYbh! h\Y! <YVhcfg(! UZhYf! ig]b[! WcaaYfW]U``m! fYUgcbUV`Y! YZZcfhg(! UfY! ibUV`Y! hc! gmbX]WUhY! Zcf! ;Ug\!
".(2,,(,,,(,,,!cZ!;HDN!EUf_Yh!<YVh!&Vih!UfY!UV`Y!hc!gmbX]WUhY!Zcf!;Ug\!Uh!`YUgh!"-(4,,(,,,(,,,!cZ!;HDN!EUf_Yh!
<YVh'(!UbX!giV^YWh!hc!fYXiWh]cb!cb!UWWcibh!cZ!h\Y!Hfcd;c!=ei]hm!=`YWh]cb(!Ug!UbX!hc!h\Y!YlhYbh!gYh!Zcfh\!]b!8fh]W`Y!
AN*8*.!\YfYcZ(!cb!h\Y!=ZZYWh]jY!<UhY(!;HDN!EYnn!g\U``!YlYWihY!UbX!XY`]jYf!h\Y!;HDN!EYnnUb]bY!DcUb!<cWiaYbhg(!
UbX! h\Y! <YVhcfg! g\U``! X]ghf]VihY! h\Y! ;HDN! EYnnUb]bY! <YVh! hc! h\Y! @c`XYfg! cZ! h\Y! HfYdYh]h]cb! ;fYX]h! 8[fYYaYbh!
;`U]ag!&]Z!UbX!cb`m!hc!h\Y!YlhYbh!giW\!@c`XYfg!Ug!U!;`Ugg!YlYfW]gY!h\Y!;HDN!EYnnUb]bY!=`YWh]cb'!UbX!h\Y!@c`XYfg!cZ!
h\Y! KYWifYX! >]fgh! D]Yb! FchYg! ;`U]ag! difgiUbh! hc! h\Y! Zc``ck]b[! hYfag6! ! &U'!h\Y! Z]fgh! "/,,(,,,(,,,! cZ! ;HDN!
EYnnUb]bY!<YVh!&VYZcfY![]j]b[!YZZYWh!hc!Ubm!;HDN!EYnnUb]bY!=ei]h]nYX!<YVh'!g\U``!VY!X]ghf]VihYX!cbY)h\]fX!&&'!hc!
h\Y!@c`XYfg!cZ!HfYdYh]h]cb!;fYX]h!8[fYYaYbh!;`U]ag!UbX!hkc)h\]fXg!&''!hc!h\Y!@c`XYfg!cZ!KYWifYX!>]fgh!D]Yb!FchYg!
;`U]ag(!YUW\!hc!VY!g\UfYX!Hfc!JUhU!Uacb[!giW\!@c`XYfg!difgiUbh!hc!8fh]W`Y!AAA*9!\YfYcZ7!&V'!Ubm!Uacibhg!cZ!;HDN!
EYnnUb]bY! <YVh! cjYf! "/,,(,,,(,,,! UbX! `Ygg! h\Ub! "2,,(,,,(,,,! &VYZcfY! []j]b[! YZZYWh! hc! Ubm! ;HDN! EYnnUb]bY!
=ei]h]nYX!<YVh'!g\U``!VY!X]ghf]VihYX!YeiU``m!hc!h\Y!@c`XYfg!cZ!HfYdYh]h]cb!;fYX]h!8[fYYaYbh!;`U]ag!UbX!h\Y!@c`XYfg!
cZ!KYWifYX!>]fgh!D]Yb!FchYg!;`U]ag!hc!VY!g\UfYX!Hfc!JUhU!Uacb[!giW\!@c`XYfg!difgiUbh!hc!8fh]W`Y!AAA*9!\YfYcZ7!UbX!
&W'!Ubm! Uacibhg! cZ! ;HDN! EYnnUb]bY! <YVh! cjYf! "2,,(,,,(,,,! &VYZcfY! []j]b[! YZZYWh! hc! Ubm! ;HDN! EYnnUb]bY!
=ei]h]nYX! <YVh'! g\U``! VY! ]ggiYX! 0-*3#! hc! h\Y! @c`XYfg! cZ! HfYdYh]h]cb! ;fYX]h!8[fYYaYbh! ;`U]ag! UbX! 14*/#! hc! h\Y!
@c`XYfg!cZ!KYWifYX!>]fgh!D]Yb!FchYg!;`U]ag(!dfcj]XYX!h\Uh(!&U'!]b!h\Y!YjYbh!h\Uh!`Ygg!h\Ub!".(,,,(,,,(,,,!Vih!acfY!
h\Ub!"-(4,,(,,,(,,,!cZ!;HDN!EUf_Yh!<YVh!]g!gmbX]WUhYX(!h\Yb!]b!`]Yi!cZ!h\Y!]bWfYUgYX!;HDN!EYnnUb]bY!<YVh!h\Uh!
kci`X! VY! ]ggiYX! hc! h\Y!@c`XYfg! cZ! KYWifYX! >]fgh!D]Yb! FchYg!;`U]ag(! h\Y! @c`XYfg! cZ!8``ckYX!KYWifYX!>]fgh!D]Yb!
FchYg!;`U]ag!g\U``!fYWY]jY!h\Y!Hfcd;c!HfYZYffYX!=ei]hm!Mdg]nY!K\UfYg!&giV^YWh!hc!h\Y!Hfcd;c!HfYZYffYX!=ei]hm!;U``!
J][\h!UbX!h\Y!Hfcd;c!HfYZYffYX!=ei]hm!Hih!J][\h'(!UbX!&V'!]Z!h\Y!@c`XYfg!cZ!HfYdYh]h]cb!;fYX]h!8[fYYaYbh!;`U]ag!Xc!
bch!aU_Y!h\Y!;HDN!EYnnUb]bY!=`YWh]cb(!h\Yb!h\Ym!g\U``!fYWY]jY!h\Y!Hfcd;c!KYWcbX!D]Yb!Mdg]nY!8acibh!Ug!UbX!hc!
h\Y!YlhYbh!dfcj]XYX!]b!8fh]W`Y!AAA*9*0&V'&]j'!\YfYcZ*!

L\Y!kY][\hYX!UjYfU[Y!m]Y`X!cb!h\Y!;HDN!EUf_Yh!<YVh!UbX!;HDN!EYnnUb]bY!<YVh!k]``!VY!WUddYX!giW\!h\Uh!
h\Y!UbbiU`!XYVh!gYfj]WY!g\U``!bch!YlWYYX!"-/,!a]``]cb(!k\]W\!WUd!g\U``!VY!fYXiWYX!Vm!h\Y!dfcXiWh!cZ!&U'!h\Y!gia!cZ!
&]'!YjYfm!Xc``Uf!cZ!h\Y!Hfcd;c!KYWcbX!D]Yb!Mdg]nY!8acibh!]ggiYX!hc!h\Y!@c`XYfg!cZ!HfYdYh]h]cb!;fYX]h!8[fYYaYbh!
;`U]ag!UbX! &]]'!YjYfm!Xc``Uf!cZ!;HDN!EYnnUb]bY!<YVh!dUfh]W]dUh]b[! ]b! h\Y!Hfcd;c!=ei]hm!=`YWh]cb(!ai`h]d`]YX!Vm!
&V'!,*,3.,3.,3.(!dfcj]XYX!h\Uh!h\Y!WUd!g\U``!bch!VY!fYXiWYX!VY`ck!"-,2(,,,(,,,*!

0* Hfcd;c!<YVh*!

Gb! h\Y! =ZZYWh]jY! <UhY(! Hfcd;c! UbX! ]hg! Udd`]WUV`Y! giVg]X]Uf]Yg! &Vih! bch(! Zcf! h\Y! Ujc]XUbWY! cZ! XciVh(!
;HDN!KiV!cf!;HDN!EYnn'!g\U``!YlYWihY!UbX!XY`]jYf!h\Y!&U'!Hfcd;c!>]fgh!D]Yb!;fYX]h!8[fYYaYbh!<cWiaYbhg!hc!h\Y!
Hfcd;c!>]fgh!D]Yb!;fYX]h!8[Ybh(!&V'!Hfcd;c!>]fgh!D]Yb!FchYg!<cWiaYbhg!hc!h\Y!Hfcd;c!>]fgh!D]Yb!FchYg!AbXYbhifY!
LfighYY(!UbX!&W'!Hfcd;c!KYWcbX!D]Yb!FchYg!<cWiaYbhg!hc!h\Y!Hfcd;c!KYWcbX!D]Yb!FchYg!LfighYY(!UbX!h\Y!<YVhcfg!
g\U``!X]ghf]VihY!h\Y!Hfcd;c!>]fgh!D]Yb!LYfa!DcUb(!Hfcd;c!>]fgh!D]Yb!FchYg(!UbX!Hfcd;c!KYWcbX!D]Yb!FchYg!hc(!Ug!
Udd`]WUV`Y(!h\Y!@c`XYfg!cZ!h\Y!HfYdYh]h]cb!;fYX]h!8[fYYaYbh!;`U]ag!UbX!h\Y!@c`XYfg!cZ!h\Y!KYWifYX!>]fgh!D]Yb!FchYg!
;`U]ag!difgiUbh!hc!h\Y!hYfag!cZ!h\Y!H`Ub*!!L\Y!U[[fY[UhY!Uacibh!cZ!Hfcd;c!KYWcbX!D]Yb!FchYg!]ggiYX!Vm!Hfcd;c!
g\U``! ]bWfYUgY!Vm! h\Y! Uacibh! cZ! h\Y!Hfcd;c!KYWcbX!D]Yb!Mdg]nY!8acibh! hc! h\Y! YlhYbh! h\Uh! bch! U``! cZ! h\Y!;HDN!
EUf_Yh!<YVh! ]g!gmbX]WUhYX!hc! h\]fX!dUfh]Yg!&UbX!dfcj]XYX!h\Uh!h\Y!@c`XYfg!cZ!HfYdYh]h]cb!;fYX]h!8[fYYaYbh!;`U]ag!
\UjY!bch!ch\Yfk]gY!YlYfW]gYX!h\Y!;HDN!EYnnUb]bY!=`YWh]cb'*!!L\Y!Uacibh!cZ!h\Y!Hfcd;c!>]fgh!D]Yb!LYfa!DcUb(!h\Y!
Hfcd;c!>]fgh!D]Yb!FchYg(!UbX! h\Y!Hfcd;c!KYWcbX!D]Yb!FchYg!g\U``!VY! fYXiWYX! &U`cb[!k]h\! h\Y!;HDN!EYnnUb]bY!
<YVh(! ]Z!Ubm'!VUgYX!cb! h\Y!Hfcd;c!=ei]hm!=`YWh]cbg*! !Fchk]h\ghUbX]b[! h\Y! ZcfY[c]b[(! h\Y!dfcWYYXg!cZ! h\Y!Hfcd;c!
HfYZYffYX! =ei]hm! Hih! J][\hg! UbX! h\Y! Hfcd;c! HfYZYffYX! =ei]hm! ;U``! J][\hg! &ch\Yf! h\Ub! cb! UWWcibh! cZ! h\Y! Hfcd;c!
HfYZYffYX!=ei]hm!Mdg]nY!8acibh'(!UZhYf!fYXiW]b[!h\Y!df]bW]dU`!Uacibh!cZ!h\Y!;HDN!EYnnUb]bY!<YVh!&]Z!Ubm'!hc!VY!
]ggiYX!hc!h\Y!@c`XYfg!cZ!KYWifYX!>]fgh!D]Yb!FchYg!;`U]ag(!g\U``!VY!igYX!hc!fYXiWY!h\Y!df]bW]dU`!Uacibh!cZ!h\Y!Hfcd;c!
KYWcbX!D]Yb!FchYg!hc!VY!]ggiYX!hc!h\Y!@c`XYfg!cZ!KYWifYX!>]fgh!D]Yb!FchYg!;`U]ag*!

KiV^YWh! hc! h\Y! cWWiffYbWY! cZ! h\Y! =ZZYWh]jY! <UhY(! h\Y! Hfcd;c! >]fgh! D]Yb! ;fYX]h! 8[fYYaYbh! <cWiaYbhg(!
Hfcd;c!>]fgh!D]Yb!FchYg!<cWiaYbhg(!UbX!Hfcd;c!KYWcbX!D]Yb!FchYg!<cWiaYbhg!g\U``!Wcbgh]hihY! `Y[U`(!jU`]X(!UbX!
V]bX]b[!cV`][Uh]cbg!cZ!Hfcd;c!UbX! ]hg! Udd`]WUV`Y! giVg]X]Uf]Yg! &Vih!bch(! Zcf! h\Y! Ujc]XUbWY!cZ!XciVh(!;HDN!KiV!cf!
;HDN'!dUfhm!h\YfYhc!UbX!g\U``!VY!YbZcfWYUV`Y!]b!UWWcfXUbWY!k]h\!h\Y]f!fYgdYWh]jY!hYfag*!
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! 2,!
C=!//40/.5.!

1* Gd;c!>]bUbW]b[*!

L\Y!<YVhcfg!aigh!gmbX]WUhY!h\Y!Gd;c!EUf_Yh!<YVh!hc!h\]fX!dUfh]Yg!Zcf!;Ug\*! !Gb!cf!VYZcfY!h\Y!=ZZYWh]jY!
<UhY(! Gd;c! UbX! ]hg! Udd`]WUV`Y! giVg]X]Uf]Yg! g\U``! YlYWihY! UbX! XY`]jYf! h\Y! Gd;c! EUf_Yh! <YVh! <cWiaYbhg! hc! Ubm!
Udd`]WUV`Y!]bXYbhifY!hfighYY!UbX+cf!UXa]b]ghfUh]jY!U[Ybh!Zcf!giW\!Gd;c!EUf_Yh!<YVh!Zcf!;Ug\(!k\]W\!;Ug\!g\U``!VY!
X]ghf]VihYX!cb!h\Y!=ZZYWh]jY!<UhY!hc!h\Y!@c`XYfg!cZ!8``ckYX!HfYdYh]h]cb!;fYX]h!8[fYYaYbh!;`U]ag!UbX!h\Y!@c`XYfg!cZ!
8``ckYX!KYWifYX!>]fgh!D]Yb!FchYg!;`U]ag!difgiUbh!hc!h\Y!hYfag!cZ!h\Y!H`Ub*!!

AZ! h\Y! <YVhcfg! UfY! ibUV`Y! hc! dfcj]XY! h\Y! @c`XYfg! cZ! HfYdYh]h]cb! ;fYX]h! 8[fYYaYbh! ;`U]ag! k]h\! ;Ug\!
dfcWYYXg! Zfca! h\Y!gmbX]WUh]cb!cZ!Gd;c!EUf_Yh!<YVh! ]b!Ub!Uacibh!YeiU`! hc!"5-2(5,,(,,,(! giV^YWh! hc!cVhU]b]b[!U!
kU]jYf!Vm!h\Y!JYei]g]hY!;cbgYbh]b[!9Ub_!;fYX]hcfg!]b!h\Y]f!gc`Y!X]gWfYh]cb!difgiUbh!hc!8fh]W`Y!AP*9!\YfYcZ(!cb!h\Y!
=ZZYWh]jY! <UhY(! Gd;c! UbX! ]hg! Udd`]WUV`Y! giVg]X]Uf]Yg! g\U``! YbhYf! ]bhc! h\Y! Gd;c! >]fgh! D]Yb! DcUb! 8[fYYaYbh!
<cWiaYbhg(!UbX!h\Y!<YVhcfg!g\U``!X]ghf]VihY!h\Y!Gd;c!>]fgh!D]Yb!LYfa!DcUb!]b!Ub!U[[fY[UhY!df]bW]dU`!Uacibh!YeiU`!
hc!h\Y!Uacibh!Vm!k\]W\!"5-2(5,,(,,,!YlWYYXg!h\Y!;Ug\!dfcWYYXg!Zfca!h\Y!Gd;c!EUf_Yh!<YVh!h\Uh!UfY!dU]X!hc!h\Y!
@c`XYfg!cZ!HfYdYh]h]cb!;fYX]h!8[fYYaYbh!;`U]ag!difgiUbh!hc!h\Y!hYfag!cZ!h\Y!H`Ub*!

AZ!h\Y!<YVhcfg!UfY!ibUV`Y!hc!dfcj]XY! h\Y!@c`XYfg!cZ!KYWifYX!>]fgh!D]Yb!FchYg!;`U]ag!k]h\!;Ug\!dfcWYYXg!
Zfca!h\Y!gmbX]WUh]cb!cZ!Gd;c!EUf_Yh!<YVh!]b!Ub!Uacibh!YeiU`!hc!"/-4(-,,(,,,(!giV^YWh!hc!cVhU]b]b[!U!kU]jYf!Vm!h\Y!
JYei]g]hY!;cbgYbh]b[!9cbX!;fYX]hcfg!]b!h\Y]f!gc`Y!X]gWfYh]cb!difgiUbh!hc!8fh]W`Y!AP*9!\YfYcZ(!cb!h\Y!=ZZYWh]jY!<UhY(!
Gd;c!UbX!]hg!Udd`]WUV`Y!giVg]X]Uf]Yg!g\U``!YbhYf!]bhc!h\Y!Gd;c!>]fgh!D]Yb!FchYg!<cWiaYbhg(!UbX!h\Y!<YVhcfg!g\U``!
X]ghf]VihY!h\Y!Gd;c!>]fgh!D]Yb!FchYg!]b!Ub!U[[fY[UhY!df]bW]dU`!Uacibh!YeiU`!hc!h\Y!Uacibh!Vm!k\]W\!"/-4(-,,(,,,!
YlWYYXg!h\Y!Uacibh!cZ!giW\!;Ug\!dfcWYYXg!Zfca!h\Y!Gd;c!EUf_Yh!<YVh!h\Uh!UfY!dU]X!hc!h\Y!@c`XYfg!cZ!KYWifYX!>]fgh!
D]Yb!FchYg!;`U]ag!difgiUbh!hc!h\Y!hYfag!cZ!h\Y!H`Ub(!dfcj]XYX(!\ckYjYf(!h\Uh!]Z!h\Y!Uacibh!cZ!Gd;c!>]fgh!D]Yb!FchYg!
h\Uh! kci`X! ch\Yfk]gY! VY! ]ggiYX! cb! UWWcibh! cZ! h\Y! ibgiVgWf]VYX! dcfh]cb! cZ! giW\! Gd;c! EUf_Yh! <YVh! ]g! `Ygg! h\Ub!
"-15(,1,(,,,(!h\Yb!]b!`]Yi!cZ!Gd;c!>]fgh!D]Yb!FchYg(!h\Y!<YVhcfg!g\U``!X]ghf]VihY!h\Y!Gd;c!>]fgh!D]Yb!AbWfYaYbhU`!
LYfa!DcUb!hc!h\Y!@c`XYfg!cZ!KYWifYX!>]fgh!D]Yb!FchYg!;`U]ag!difgiUbh!hc!h\Y!hYfag!cZ!h\Y!H`Ub*!

Gb! h\Y! =ZZYWh]jY! <UhY(! FYk! ;=;! g\U``! YbhYf! ]bhc! h\Y! Gd;c! ?iUfUbhm! 8[fYYaYbh! hc! [iUfUbhYY(! Ug!
Udd`]WUV`Y(!Ubm!Gd;c!>]fgh!D]Yb!LYfa!DcUb!UbX!Ubm!Gd;c!>]fgh!D]Yb!FchYg(!UbX(!]Z!bYWYggUfm!hc!YbgifY!gmbX]WUh]cb!
hc!h\]fX!dUfh]Yg(!h\Y!Gd;c!EUf_Yh!<YVh*!

KiV^YWh! hc! h\Y!cWWiffYbWY!cZ!h\Y!=ZZYWh]jY!<UhY(!h\Y!Gd;c!EUf_Yh!<YVh!<cWiaYbhg(!h\Y!Gd;c!>]fgh!D]Yb!
DcUb!8[fYYaYbh! <cWiaYbhg! &]Z! Ubm'(! UbX! h\Y!Gd;c! >]fgh!D]Yb! FchYg!<cWiaYbhg! &]Z! Ubm'(! g\U``! Wcbgh]hihY! `Y[U`(!
jU`]X(!UbX!V]bX]b[!cV`][Uh]cbg!cZ!h\Y!JYcf[Ub]nYX!<YVhcfg!dUfhm!h\YfYhc!UbX!g\U``!VY!YbZcfWYUV`Y!]b!UWWcfXUbWY!k]h\!
h\Y]f!fYgdYWh]jY!hYfag*!!KiV^YWh!hc!h\Y!cWWiffYbWY!cZ!h\Y!=ZZYWh]jY!<UhY(!h\Y!Gd;c!?iUfUbhm!8[fYYaYbh!&]Z!bYWYggUfm'!
g\U``!Wcbgh]hihY!U!`Y[U`(!jU`]X(!UbX!V]bX]b[!cV`][Uh]cb!cZ!FYk!;=;!UbX!g\U``!VY!YbZcfWYUV`Y!]b!UWWcfXUbWY!k]h\!]hg!
hYfag*!

2* 9UW_ghcd!;caa]haYbh!UbX!Hfcd;c!HfYZYffYX!=ei]hm!Hih!UbX!;U``!J][\hg*!

Gb! h\Y! =ZZYWh]jY! <UhY(! h\Y! Hfcd;c! HfYZYffYX! 9UW_ghcd! AbjYghcfg! g\U``! \UjY! h\Y! f][\h(! difgiUbh! hc! h\Y!
Hfcd;c!HfYZYffYX!=ei]hm!;U``!J][\h!UbX!Wcbg]ghYbh!k]h\!h\Y!9UW_ghcd!;caa]haYbh!8[fYYaYbh(!hc!difW\UgY!Zcf!;Ug\!
Zfca! YUW\! @c`XYf! cZ! KYWifYX! >]fgh! D]Yb! FchYg! ;`U]ag! id! hc! 1,#! cZ! h\Y! Hfcd;c! HfYZYffYX! =ei]hm! <]ghf]Vih]cb!
fYWY]jYX! Vm! YUW\! giW\! @c`XYf*! ! =UW\! @c`XYf! cZ! KYWifYX! >]fgh! D]Yb! FchYg! ;`U]ag! h\Uh! \Ug! YlYfW]gYX! ]hg! Hfcd;c!
HfYZYffYX!=ei]hm!Hih!J][\h!difgiUbh!hc!h\Y!Hfcd;c!HfYZYffYX!KiVgWf]dh]cb!HfcWYXifYg!g\U``!\UjY!h\Y!f][\h!hc!dih!U``(!
Vih!bch! `Ygg! h\Ub!U``(!cZ! giW\!@c`XYfgp!Hfc!JUhU!g\UfY!cZ! h\Y!Hfcd;c!HfYZYffYX!=ei]hm!<]ghf]Vih]cb! hc! h\Y!Hfcd;c!
HfYZYffYX!9UW_ghcd!AbjYghcfg!Zcf!;Ug\!difgiUbh!h\YfYhc!UbX!Wcbg]ghYbh!k]h\!h\Y!9UW_ghcd!;caa]haYbh!8[fYYaYbh*!!
L\Y!Hfcd;c!HfYZYffYX!KiVgWf]dh]cb!HfcWYXifYg! g\U``! VY! ]bW`iXYX! ]b! h\Y!H`Ub!Kidd`YaYbh! UbX! h\Y! YlYfW]gY! cZ! Hih!
J][\hg!UbX!;U``!J][\hg!g\U``!cWWif!UZhYf!h\Y!Ybhfm!cZ!h\Y!;cbZ]faUh]cb!GfXYf!Vih!VYZcfY!h\Y!=ZZYWh]jY!<UhY*!

L\Y!fYWcjYf]Yg!&]bW`iX]b[!h\Y!Hfcd;c!HfYZYffYX!=ei]hm!Hih!J][\h!UbX!Hfcd;c!HfYZYffYX!=ei]hm!;U``!J][\h'!
dfcj]XYX!Vm! ]ggiUbWY!cZ! h\Y!Hfcd;c!HfYZYffYX!=ei]hm!<]ghf]Vih]cb! &ch\Yf! h\Ub! ]b! fYgdYWh!cZ! h\Y!Hfcd;c!HfYZYffYX!
Mdg]nY!8acibh'!g\U``!VY!igYX!Z]fgh!hc!fYXiWY!h\Y!df]bW]dU`!Uacibh!cZ!;HDN!EYnnUb]bY!<YVh!&]Z!Ubm'!hc!VY!]ggiYX!hc!
h\Y!@c`XYfg!cZ!KYWifYX!>]fgh!D]Yb!FchYg!;`U]ag!ibXYf!h\Y!H`Ub(!gYWcbX!hc!fYXiWY!h\Y!df]bW]dU`!Uacibh!cZ!Hfcd;c!
KYWcbX! D]Yb!FchYg! hc! VY! ]ggiYX! hc! h\Y! @c`XYfg! cZ! KYWifYX!>]fgh! D]Yb!FchYg!;`U]ag! ibXYf! h\Y!H`Ub(! UbX! h\]fX! hc!
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! 2-!
C=!//40/.5.!

fYXiWY!h\Y!df]bW]dU`!Uacibh!cZ!;HDN!EUf_Yh!<YVh!&dfcj]XYX!h\Uh!h\Y!;HDN!EUf_Yh!<YVh!g\U``!bch!VY!fYXiWYX!hc!Ub!
Uacibh!VY`ck!"-(4,,(,,,(,,,'*!

3* AggiUbWY!cZ!FYk!AbhYfYghg*!

Gb!h\Y!=ZZYWh]jY!<UhY(!;=G;!AbhYfYghg!g\U``!VY!WUbWY``YX(!UbX!h\Y!JYcf[Ub]nYX!<YVhcfg!UbX!FYk!HfcdYfhm!
=bh]h]Yg!g\U``!]ggiY!U``!KYWif]h]Yg(!bchYg(!]bghfiaYbhg(!WYfh]Z]WUhYg(!UbX!ch\Yf!XcWiaYbhg!fYei]fYX!hc!VY!]ggiYX!difgiUbh!
hc! h\Y!H`Ub(! ]bW`iX]b[!&U'!Gd;c!g\U``! ]ggiY! h\Y!Gd;c!;caacb!KhcW_!UbX(!Ug!gYh! Zcfh\! ]b!8fh]W`Y!AN*8*-&Y'!cZ! h\Y!
H`Ub(! h\Y! Gd;c! KYf]Yg! 8! HfYZYffYX! KhcW_(! &V'! Hfcd;c! g\U``! ]ggiY! h\Y! Hfcd;c! DH! AbhYfYghg(! h\Y! Hfcd;c! DH! ?H!
AbhYfYghg(!UbX(!]Z!Udd`]WUV`Y(!Hfcd;c!HfYZYffYX!DH!AbhYfYghg(!&W'!Hfcd;c!?H!g\U``!]ggiY!h\Y!Hfcd;c!?H!AbhYfYghg(!UbX!
&X'!h\Y!J=AL!g\U``!]ggiY!J=AL!;caacb!KhcW_!UbX!J=AL!HfYZYffYX!KhcW_7!dfcj]XYX!h\Uh!h\Y!;=G;!AbhYfYghg!\Y`X!Vm!
;=;!k]``!VY!JY]bghUhYX!Ug!Gd;c!;caacb!KhcW_*!!L\Y!]ggiUbWY!cZ!giW\!XcWiaYbhg!]g!Uih\cf]nYX!k]h\cih!h\Y!bYYX!
Zcf!Ubm!Zifh\Yf!WcfdcfUhY!UWh]cb!cf!k]h\cih!Ubm!Zifh\Yf!UWh]cb!Vm!h\Y!@c`XYfg!cZ!;`U]ag!cf!AbhYfYghg*!

8g! gYh! Zcfh\! ]b! acfY! XYhU]`! ]b! h\Y! H`Ub! Kidd`YaYbh(! UZhYf! hU_]b[! ]bhc! UWWcibh! h\Y! YlYfW]gY! cZ! U``! cZ! h\Y!
Hfcd;c!HfYZYffYX!=ei]hm!Hih!J][\hg!UbX!U``!cZ!h\Y!Hfcd;c!HfYZYffYX!=ei]hm!;U``!J][\hg(!U``!Hfcd;c!;caacb!=ei]hm!
UbX! U``! Hfcd;c! HfYZYffYX! =ei]hm! k]``! VY! ]ggiYX! Ug! J=AL! ;caacb! KhcW_! UbX! J=AL! KYf]Yg! 8! HfYZYffYX! KhcW_(!
fYgdYWh]jY`m(! YlWYdh! hc! h\Y! YlhYbh! h\Uh! U! VYbYZ]W]U`! ckbYf! Zcf! Mb]hYX! KhUhYg! ZYXYfU`! ]bWcaY! hUl! difdcgYg! cZ! giW\!
Hfcd;c!;caacb!=ei]hm!cf!Hfcd;c!HfYZYffYX!=ei]hm!kci`X!&U'!YbX!id!ckb]b[!acfY!h\Ub!5*4#!cZ!Y]h\Yf!h\Y!J=AL!
;caacb!KhcW_!cf!h\Y!J=AL!KYf]Yg!8!HfYZYffYX!KhcW_!&UZhYf!hU_]b[!]bhc!UWWcibh!U``!cZ!h\Y!Hfcd;c!HfYZYffYX!=ei]hm!
Hih!J][\hg! ! UbX!U``!cZ! h\Y!Hfcd;c!HfYZYffYX!=ei]hm!;U``!J][\hg'!UbX! &V'! ]g!bch!k]``]b[! hc!cf!dYfa]hhYX! hc! g][b!Ub!
GkbYfg\]d!D]a]h!OU]jYf!8[fYYaYbh!&Ug!XYZ]bYX!]b!h\Y!J=AL!KYf]Yg!8!HfYZYffYX!KhcW_!8fh]W`Yg'(!]b!k\]W\!WUgY!giW\!
Uacibhg!]b!YlWYgg!cZ!5*4#!g\U``!VY!]ggiYX!Ug!Hfcd;c!DH!AbhYfYghg!UbX!Hfcd;c!HfYZYffYX!DH!AbhYfYghg!Ug!Udd`]WUV`Y*!

4* 9Ub_!?iUfUbhm!KYhh`YaYbh*!

8g!dUfh!cZ!U!gYhh`YaYbh!Vm!UbX!Uacb[!;=G;(!;=;(!UbX!h\Y!;cbgYbh]b[!>]fgh!D]Yb!9Ub_!DYbXYfg!fY[UfX]b[!
h\Y!Ybh]h`YaYbh!cZ! h\Y!@c`XYfg!cZ!HfYdYh]h]cb!;fYX]h!8[fYYaYbh!;`U]ag! hc!dcghdYh]h]cb! ]bhYfYgh!UbX! h\Y!fUhY!cZ!Ubm!
giW\!dcghdYh]h]cb!]bhYfYgh(!UbX!hc!ZUW]`]hUhY!U!gYhh`YaYbh!k]h\!h\Y!@c`XYfg!cZ!KiVg]X]Ufm)?iUfUbhYYX!FchYg!;`U]ag(!cb!
h\Y! =ZZYWh]jY! <UhY(! ;=;! &cf! FYk! ;=;'! g\U``! Wcbhf]VihY! h\Y! 9Ub_! ?iUfUbhm! KYhh`YaYbh! HifW\UgY! Hf]WY! hc! h\Y!
<YVhcfg(!UbX(!cb!h\Y!=ZZYWh]jY!<UhY(!h\Y!<YVhcfg!g\U``!X]ghf]VihY!h\Y!9Ub_!?iUfUbhm!KYhh`YaYbh!HifW\UgY!Hf]WY!hc!h\Y!
@c`XYfg!cZ!HfYdYh]h]cb!;fYX]h!8[fYYaYbh!;`U]ag!]b!Wcad`]UbWY!k]h\!YUW\!giW\!@c`XYfpg!fYgdYWh]jY!9Ub_!?iUfUbhm!
8WWfiYX!8acibh! ]b! UWWcfXUbWY!k]h\! h\Y!H`Ub*! !;cbZ]faUh]cb!cZ! h\Y!H`Ub! g\U``! Wcbgh]hihY! h\Y!9Ub_fidhWm!;cifhpg!
UddfcjU`(! difgiUbh! hc! 9Ub_fidhWm! Ji`Y!5,-5! UbX! gYWh]cb! --./! cZ! h\Y! 9Ub_fidhWm! ;cXY(! cZ! h\Y! 9Ub_! ?iUfUbhm!
KYhh`YaYbh*!

5* OU]jYf!cZ!;8;!JYWcjYfm!cb!KYb]cf!MbgYWifYX!FchYg!;`U]ag*!

8g!dUfh!cZ!h\Y!gYhh`YaYbh!YaVcX]YX!]b!h\Y!H`Ub(!;8;!g\U``(!Ug!cZ!h\Y!=ZZYWh]jY!<UhY(!kU]jY!h\Y!Wcbg]XYfUh]cb!
h\Uh!;8;!kci`X!ch\Yfk]gY!fYWY]jY!ibXYf!h\Y!H`Ub!cb!UWWcibh!cZ!;8;pg!KYb]cf!MbgYWifYX!FchYg!;`U]ag*!

-,* OU]jYf!cf!8gg][baYbh!cZ!JYWcjYf]Yg!cb!8WWcibh!cZ!>]fgh!D]Yb!FchYg!<YZ]W]YbWm!;`U]ag*!

Gb!h\Y!=ZZYWh]jY!<UhY(!Uh!h\Y!<YVhcfgp!X]fYWh]cb(!h\Y!@c`XYfg!cZ!>]fgh!D]Yb!FchYg!;`U]ag!g\U``!kU]jY!h\Y]f!
X]ghf]Vih]cbg!cb!UWWcibh!cZ!Ubm!>]fgh!D]Yb!FchYg!<YZ]W]YbWm!;`U]ag*!

--* OU]jYf!cZ!LifbcjYf!Hfcj]g]cbg*!

Gb! h\Y! =ZZYWh]jY! <UhY(! h\Y! @c`XYfg! cZ! >]fgh! D]Yb! FchYg! ;`U]ag! UbX! h\Y! @c`XYfg! cZ! HfYdYh]h]cb! ;fYX]h!
8[fYYaYbh!;`U]ag(!UbX!h\Y]f!fYgdYWh]jY!hfighYYg!UbX+cf!U[Ybhg(!k]``!kU]jY!h\Y!hifbcjYf!f][\hg!ibXYf!h\Y!KYWcbX!D]Yb!
AbhYfWfYX]hcf!8[fYYaYbh*!

Gb! h\Y! =ZZYWh]jY! <UhY(! h\Y! @c`XYfg! cZ! >]fgh! D]Yb! FchYg! ;`U]ag! UbX! h\Y! @c`XYfg! cZ! HfYdYh]h]cb! ;fYX]h!
8[fYYaYbh! ;`U]ag(! UbX! h\Y]f! fYgdYWh]jY! hfighYYg! UbX+cf! U[Ybhg(! k]``! kU]jY! h\Y! hifbcjYf! f][\hg! ibXYf! h\Y!
KiVg]X]Ufm)?iUfUbhYYX!FchYg!AbhYfWfYX]hcf!8[fYYaYbh*!
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! 2.!
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B. Master Lease Agreements. 

Gb! h\Y! =ZZYWh]jY! <UhY(! Gd;c! &UbX+cf! ]hg! Udd`]WUV`Y! giVg]X]Uf]Yg'! UbX! Hfcd;c! &UbX+cf! ]hg! Udd`]WUV`Y!
giVg]X]Uf]Yg'!g\U``!YbhYf!]bhc!h\Y!EUghYf!DYUgY!8[fYYaYbhg(!UbX!h\Y!EUghYf!DYUgY!8[fYYaYbhg!g\U``!VYWcaY!YZZYWh]jY!
]b!UWWcfXUbWY!k]h\!h\Y]f!hYfag!UbX!h\Y!H`Ub*!!

C. Management and Lease Support Agreements. 

Gb!h\Y!=ZZYWh]jY!<UhY(!Gd;c(!Hfcd;c(!EUbU[Yf(!UbX!FYk!;=;!g\U``!YbhYf!]bhc!h\Y!EUbU[YaYbh!UbX!DYUgY!
Kiddcfh! 8[fYYaYbhg(! UbX! h\Y! EUbU[YaYbh! UbX! DYUgY!Kiddcfh! 8[fYYaYbhg! g\U``! VYWcaY! YZZYWh]jY! ]b! UWWcfXUbWY!
k]h\!h\Y]f!hYfag!UbX!h\Y!H`Ub*!

D. Right of First Refusal Agreement. 

Gb!h\Y!=ZZYWh]jY!<UhY(!Hfcd;c!UbX!FYk!;=;!g\U``!YbhYf!]bhc!h\Y!J][\h!cZ!>]fgh!JYZigU`!8[fYYaYbh(!UbX!h\Y!
J][\h!cZ!>]fgh!JYZigU`!8[fYYaYbh!g\U``!VYWcaY!YZZYWh]jY!]b!UWWcfXUbWY!k]h\!]hg!hYfag!UbX!h\Y!H`Ub*!

E. PropCo Call Right Agreement. 

Gb! h\Y!=ZZYWh]jY!<UhY(! Hfcd;c(! FYk! ;=;(! ;=JH(! ;?H(! UbX! h\Y]f! fYgdYWh]jY! Udd`]WUV`Y! giVg]X]Uf]Yg! &]Z!
Udd`]WUV`Y'!g\U``!YbhYf!]bhc!h\Y!Hfcd;c!;U``!J][\h!8[fYYaYbh(!UbX!h\Y!Hfcd;c!;U``!J][\h!8[fYYaYbh!g\U``!VYWcaY!
YZZYWh]jY!]b!UWWcfXUbWY!k]h\!]hg!hYfag!UbX!h\Y!H`Ub*!

F. Tax Indemnity Agreement. 

Gb!h\Y!=ZZYWh]jY!<UhY(!Gd;c(!Hfcd;c(!UbX!FYk!;=;!g\U``!YbhYf!]bhc!h\Y!LUl!AbXYab]hm!8[fYYaYbh(!UbX!
h\Y!LUl!AbXYab]hm!8[fYYaYbh!g\U``!VYWcaY!YZZYWh]jY!]b!UWWcfXUbWY!k]h\!]hg!hYfag!UbX!h\Y!H`Ub*!

G. Transition Services Agreement. 

Gb! h\Y! =ZZYWh]jY! <UhY(! Gd;c! &UbX+cf! ]hg! Udd`]WUV`Y! giVg]X]Uf]Yg'! UbX! Hfcd;c! &UbX+cf! ]hg! Udd`]WUV`Y!
giVg]X]Uf]Yg'! g\U``! YbhYf! ]bhc! h\Y! LfUbg]h]cb! KYfj]WYg! 8[fYYaYbh(! UbX! h\Y! LfUbg]h]cb! KYfj]WYg! 8[fYYaYbh! g\U``!
VYWcaY!YZZYWh]jY!]b!UWWcfXUbWY!k]h\!]hg!hYfag!UbX!h\Y!H`Ub*!

H. Subsidiary-Guaranteed Notes Settlement. 

L\Y!H`Ub!fYWcjYf]Yg!UjU]`UV`Y!hc!h\Y!@c`XYfg!cZ!KiVg]X]Ufm)?iUfUbhYYX!FchYg!;`U]ag!difgiUbh!hc!h\Y!H`Ub!!
\UjY!VYYb!aUXY!UjU]`UV`Y!difgiUbh!hc!U!gYhh`YaYbh!Vm!UbX!Uacb[!;=G;(!YUW\!KiVg]X]Ufm!?iUfUbhcf(!h\Y!@c`XYfg!cZ!
KiVg]X]Ufm)?iUfUbhYYX!FchYg!;`U]ag(!;=;(!h\Y!;cbgYbh]b[!>]fgh!D]Yb!9Ub_!DYbXYfg(!UbX!h\Y!;cbgYbh]b[!>]fgh!D]Yb!
FchY\c`XYfg! &]bW`iX]b[!k]h\! fYgdYWh! hc! h\Y!kU]jYf! cZ! hifbcjYf! dfcj]g]cbg! ibXYf! h\Y!KiVg]X]Ufm)?iUfUbhYYX! FchYg!
AbhYfWfYX]hcf! 8[fYYaYbh! gYh! Zcfh\! ]b! 8fh]W`Y! AN*8*--! \YfYcZ'*! ! 8g! acfY! Zi``m! gYh! Zcfh\! ]b! h\Y! K?F! JK8! UbX! h\Y!
<]gW`cgifY! KhUhYaYbh(! Vm! h\Y! KiVg]X]Ufm)?iUfUbhYYX! FchYg! KYhh`YaYbh(! &U'! h\Y! @c`XYfg! cZ! HfYdYh]h]cb! ;fYX]h!
8[fYYaYbh!;`U]ag!UbX! h\Y!@c`XYfg!cZ!>]fgh!D]Yb!FchYg!;`U]ag(!UbX!h\Y]f! fYgdYWh]jY! hfighYYg!UbX+cf!U[Ybhg(!kU]jY!
h\Y]f!f][\hg!hc!hifbcjYf!ibXYf!h\Y!KiVg]X]Ufm)?iUfUbhYYX!FchYg!AbhYfWfYX]hcf!8[fYYaYbh(!UbX!giW\!kU]jYf!g\U``!VY!]b!
YZZYWh!cb!h\Y!=ZZYWh]jY!<UhY!UbX!&V'!fY[UfX`Ygg!cZ!k\Yh\Yf!;`Ugg!?!jchYg!hc!UWWYdh!cf!fY^YWh!h\Y!H`Ub(!cb!h\Y!=ZZYWh]jY!
<UhY(! YUW\! \c`XYf! cZ! U! K?F!;`U]a! g\U``! fYWY]jY! ]hg! dfc! fUhU! g\UfY! cZ! &]'! "--2(4-,(,,,! ]b!FYk!;=;!;cbjYfh]V`Y!
FchYg!UbX!&]]'!0*,01#!cZ!FYk!;=;!;caacb!=ei]hm!cb!U!Zi``m)X]`ihYX!VUg]g! &[]j]b[!YZZYWh! hc! h\Y! ]ggiUbWY!cZ! h\Y!
FYk!;=;!;cbjYfh]V`Y!FchYg'*!!;cbZ]faUh]cb!cZ!h\Y!H`Ub!g\U``!Wcbgh]hihY!h\Y!9Ub_fidhWm!;cifhpg!UddfcjU`(!difgiUbh!
hc!9Ub_fidhWm!Ji`Y!5,-5!UbX!gYWh]cb!--./!cZ!h\Y!9Ub_fidhWm!;cXY(!cZ!h\Y!KiVg]X]Ufm)?iUfUbhYYX!FchYg!KYhh`YaYbh*!

I. Unsecured Creditors Committee Settlement. 

8g!acfY! Zi``m!XcWiaYbhYX! ]b! h\Y!M;;!JK8(! h\Y!H`Ub! hfYUhaYbhg!dfcj]XYX! ]b! h\Y!H`Ub! hc! h\Y!@c`XYfg!cZ!
MbX]gdihYX! MbgYWifYX! ;`U]ag(! <]gdihYX! MbgYWifYX! ;`U]ag(! ;cbjYb]YbWY! MbgYWifYX! ;`U]ag(! KYb]cf! MbgYWifYX!
FchYg!;`U]ag(!UbX!AbgifUbWY!;cjYfU[Y!MbgYWifYX!;`U]ag!\UjY!VYYb!aUXY!UjU]`UV`Y!difgiUbh!hc!U!gYhh`YaYbh!Vm!UbX!
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! 2/!
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Uacb[! h\Y!<YVhcfg(!;=;(!UbX! h\Y!MbgYWifYX!;fYX]hcfg!;caa]hhYY(!Ug! fYZ`YWhYX! ]b! h\Y!H`Ub*! !;cbZ]faUh]cb!cZ! h\Y!
H`Ub!g\U``!Wcbgh]hihY!h\Y!9Ub_fidhWm!;cifhpg!UddfcjU`(!difgiUbh!hc!9Ub_fidhWm!Ji`Y!5,-5!UbX!gYWh]cb!--./!cZ! h\Y!
9Ub_fidhWm!;cXY(!cZ!h\Y!gYhh`YaYbh!k]h\!h\Y!MbgYWifYX!;fYX]hcfg!;caa]hhYY*!

J. Second Priority Noteholders Committee Settlement. 

8g!acfY!Zi``m!XcWiaYbhYX!]b!h\Y!KYWcbX!D]Yb!JK8(!h\Y!H`Ub!hfYUhaYbhg!dfcj]XYX!]b!h\Y!H`Ub!hc!h\Y!@c`XYfg!
cZ!KYWcbX!D]Yb!FchYg!;`U]ag!\UjY!VYYb!aUXY!UjU]`UV`Y!difgiUbh!hc!U!gYhh`YaYbh!Vm!UbX!Uacb[!h\Y!<YVhcfg(!;=;(!
;8;( h\Y!KYWcbX!Hf]cf]hm!FchY\c`XYfg!;caa]hhYY(!UbX! h\Y!;cbgYbh]b[!KYWcbX!D]Yb!;fYX]hcfg(!Ug! fYZ`YWhYX! ]b! h\Y!
H`Ub*! ! 8g! dfcj]XYX! ]b! h\Y! KYWcbX! D]Yb! JK8(! h\Y! H`Ub(! h\Y! ;cbZ]faUh]cb! GfXYf(! h\Y! XcWiaYbhg! ]b! h\Y! H`Ub!
Kidd`YaYbh(! UbX! Ubm! acX]Z]WUh]cbg(! UaYbXaYbhg(! cf! gidd`YaYbhg! h\YfYhc! g\U``! VY! fYUgcbUV`m! UWWYdhUV`Y! hc! h\Y!
KYWcbX!Hf]cf]hm!FchY\c`XYfg!;caa]hhYY!UbX! hc! h\Y!YlhYbh! h\Uh!Ubm!giW\!UaYbXaYbh(!gidd`YaYbh(!acX]Z]WUh]cb(!cf!
fYghUhYaYbh!Wci`X!\UjY(! ]b! h\Y![ccX!ZU]h\!cd]b]cb!cZ! h\Y!KYWcbX!Hf]cf]hm!FchY\c`XYfg!;caa]hhYY(!UZhYf!Wcbgi`h]b[!
k]h\!]hg!dfcZYgg]cbU`g(!Ubm!aUhYf]U`!]adUWh!cb!h\Y!`Y[U`!cf!YWcbca]W!f][\hg!cZ!h\Y!KYWcbX!D]Yb!FchYg!;`U]ag(!g\U``!VY!
UddfcjYX!Vm!h\Y!KYWcbX!Hf]cf]hm!FchY\c`XYfg!;caa]hhYY*!!;cbZ]faUh]cb!cZ!h\Y!H`Ub!g\U``!Wcbgh]hihY!h\Y!9Ub_fidhWm!
;cifhpg!UddfcjU`(!difgiUbh! hc!9Ub_fidhWm!Ji`Y!5,-5!UbX!gYWh]cb!--./!cZ! h\Y!9Ub_fidhWm!;cXY(!cZ! h\Y!gYhh`YaYbh!
k]h\!h\Y!KYWcbX!Hf]cf]hm!FchY\c`XYfg!;caa]hhYY!UbX!h\Y!;cbgYbh]b[!KYWcbX!D]Yb!;fYX]hcfg*!!!

K. Danner Settlement. 

8g!acfY!Zi``m!XcWiaYbhYX!]b!h\Y!<UbbYf!8[fYYaYbh(!h\Y!H`Ub!hfYUhaYbhg!dfcj]XYX!]b!h\Y!H`Ub!UbX!h\Y!ch\Yf!
dfchYWh]cbg!Zcf!h\Y!.,-2!>YY!FchYg!fYgc`jY!h\Y!UWh]cb!WUdh]cbYX!>fYXYf]W_!9Ufhcb!<UbbYf!j*!;UYgUfg!=bhYfhU]baYbh!
;cfdcfUh]cb!UbX!;UYgUfg!=bhYfhU]baYbh!GdYfUh]b[!;cadUbm(!AbW*(!Fc*!-0)Wj)353/!&K*<*F*Q*'*!!

L. Cash Collateral Order Amendments and Operating Cash for OpCo and the REIT. 

HifgiUbh! hc! h\Y!H`Ub!UbX!h\Y!U[fYYaYbhg!gYh! Zcfh\! ]b! h\Y!9Ub_!JK8!UbX! h\Y!9cbX!JK8(!cb! h\Y!=ZZYWh]jY!
<UhY!h\Y!;Ug\!;c``UhYfU`!GfXYf!g\U``!VY!XYYaYX!UaYbXYX!hc!XY`YhY!h\Y!fYei]fYaYbh!h\Uh!h\Y!@c`XYfg!cZ!HfYdYh]h]cb!
;fYX]h! 8[fYYaYbh! ;`U]ag! UbX! h\Y!@c`XYfg! cZ! >]fgh!D]Yb!FchYg! ;`U]ag! g\U``! fYWY]jY! dUmaYbhg! cZ! 8jU]`UV`Y!;Ug\!
fYaU]b]b[!cb!h\Y!=ZZYWh]jY!<UhY!Ug!UXYeiUhY!dfchYWh]cb*!!L\Y!<YVhcfg!g\U``!Wcbhf]VihY!"00(1.1(,,,!cZ!h\Y!E]b]aia!
;Ug\! JYei]fYaYbh! hc! h\Y! J=AL! hc! ZibX! h\Y! J=ALpg! ]b]h]U`! VU`UbWY! g\YYh(! k]h\! h\Y! fYaU]b]b[! E]b]aia! ;Ug\!
JYei]fYaYbh!fYaU]b]b[!Uh!Gd;c!Zcf!;Ug\!cb!\UbX7!dfcj]XYX!h\Uh!Ubm!Uacibhg!cZ!;Ug\!UVcjY!h\Y!E]b]aia!;Ug\!
JYei]fYaYbh!fYaU]b]b[!Uh!Gd;c!WUb!VY!igYX!Vm!FYk!;=;!]b!]hg!gc`Y!X]gWfYh]cb*!

M. Deferred Compensation Settlement.!

Gb! h\Y! =ZZYWh]jY! <UhY(! Gd;c! UbX! FYk! ;=;! g\U``! WcbgiaaUhY! h\Y! <YZYffYX! ;cadYbgUh]cb! KYhh`YaYbh!
8[fYYaYbh(! UbX! h\Y!<YZYffYX!;cadYbgUh]cb!KYhh`YaYbh!8[fYYaYbh! g\U``! VYWcaY! YZZYWh]jY! ]b! UWWcfXUbWY!k]h\! ]hg!
hYfag!UbX!h\Y!H`Ub*!

N. The Separation Structure.!

L\Y!KYdUfUh]cb!KhfiWhifY!k]``!cWWif!h\fci[\!h\Y!Kd]b!KhfiWhifY(!dfcj]XYX(!\ckYjYf(!h\Uh!]b!`]Yi!cZ!h\Y!Kd]b!
KhfiWhifY(! h\Y! gYdUfUh]cb! k]``! VY! UWWcad`]g\YX! Vm! h\Y! HUfhbYfg\]d! ;cbhf]Vih]cb! KhfiWhifY! &-'!]Z! h\Y! ;cadUbm! ]g!
ibUV`Y!hc!fYWY]jY!U!ZUjcfUV`Y!df]jUhY!`YhhYf!fi`]b[!Zfca!h\Y!AJK!&h\Y!qKd]b!Ji`]b[r'!cf!U!qg\ci`Xr!`YjY`!cd]b]cb!cZ!
WcibgY`! &h\Y! qKd]b! Gd]b]cbr'(! WcbW`iX]b[(! ]b! Y]h\Yf! WUgY(! VUgYX! cb! ZUWhg(! WighcaUfm! fYdfYgYbhUh]cbg! &UbX! WYfhU]b!
WighcaUfm!Uggiadh]cbg(!]b!h\Y!WUgY!cZ!U!Kd]b!Gd]b]cb'!gYh!Zcfh\!cf!XYgWf]VYX!]b!h\Y!Kd]b!Ji`]b[!cf!Kd]b!Gd]b]cb(!h\Uh!
h\Y! Kd]b! KhfiWhifY! eiU`]Z]Yg! ibXYf! gYWh]cb! /24&U'&-'&?'! cZ! h\Y! AbhYfbU`! JYjYbiY! ;cXY(! k]h\! h\Y! WcbgYbh! cZ! h\Y!
JYei]g]hY!;cbgYbh]b[!9Ub_!;fYX]hcfg(! h\Y!JYei]g]hY!;cbgYbh]b[!9cbX!;fYX]hcfg(! h\Y!KYWcbX!Hf]cf]hm!FchY\c`XYfg!
;caa]hhYY(! UbX! h\Y! MbgYWifYX! ;fYX]hcfg! ;caa]hhYY(! giW\! WcbgYbh! bch! hc! VY! ibfYUgcbUV`m! k]h\\Y`X(! &.'! Uh! h\Y!
Y`YWh]cb! cZ! h\Y! JYei]g]hY! ;cbgYbh]b[! 9cbX! ;fYX]hcfg! &UZhYf! Wcbgi`hUh]cb! k]h\! h\Y! ;cbgYbh]b[! >]fgh! D]Yb! 9Ub_!
;fYX]hcfg'(!]Z!h\Y!=gh]aUhYX!J=AL!=$H!YlWYYXg!"-*2!V]``]cb(!cf!&/'!Uh!h\Y!Y`YWh]cb!cZ!h\Y!<YVhcfg!UbX!;=;(!k]h\!h\Y!
WcbgYbh!cZ!h\Y!JYei]g]hY!;cbgYbh]b[!9Ub_!;fYX]hcfg!UbX!h\Y!JYei]g]hY!;cbgYbh]b[!9cbX!;fYX]hcfg(!giW\!WcbgYbh!bch!
hc!VY!ibfYUgcbUV`m!k]h\\Y`X*!!Ab!Y]h\Yf!KYdUfUh]cb!KhfiWhifY(!&-'!h\Y!X]ghf]Vih]cb!cZ!h\Y!FYk!<YVh!UbX!FYk!AbhYfYghg!
ibXYf!h\Y!H`Ub!k]``!VY!aUXY!]b!U!aUbbYf!h\Uh!k]``!bch![YbYfUhY!hUlUV`Y!]bWcaY!hc!h\Y!<YVhcfg!ch\Yf!h\Ub!WUbWY``Uh]cb!
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cZ!]bXYVhYXbYgg!]bWcaY(!UbX!&.'!h\Y!<YVhcfg!UbX!;=;!g\U``!fY[i`Uf`m!Wcbgi`h!k]h\!h\Y!UXj]gcfg!Zcf!h\Y!;cbgYbh]b[!
>]fgh!D]Yb!FchY\c`XYfg(!h\Y!UXj]gcfg!Zcf!h\Y!;cbgYbh]b[!>]fgh!D]Yb!9Ub_!DYbXYfg(!h\Y!UXj]gcfg!Zcf!h\Y!KYWcbX!Hf]cf]hm!
FchY\c`XYfg! ;caa]hhYY(! h\Y! UXj]gcfg! Zcf! h\Y! KiVg]X]Ufm)?iUfUbhYYX! FchYg! LfighYY(! UbX! h\Y! UXj]gcfg! Zcf! h\Y!
MbgYWifYX! ;fYX]hcfg! ;caa]hhYY! cb! h\Y! KYdUfUh]cb! KhfiWhifY! UbX! U``! XYW]g]cbg! h\Uh! aUm! aUhYf]U``m! UZZYWh! h\Y! hUl!
WcbgYeiYbWYg! h\YfYcZ! cb! h\Y! @c`XYfg! cZ! >]fgh! D]Yb! FchYg! ;`U]ag(! h\Y! @c`XYfg! cZ! HfYdYh]h]cb! ;fYX]h! 8[fYYaYbh!
;`U]ag(! @c`XYfg! cZ! KYWcbX! D]Yb! FchYg! ;`U]ag(! h\Y! @c`XYfg! cZ! ?YbYfU`! MbgYWifYX! ;`U]ag(! h\Y! @c`XYfg! cZ!
Fcb)GV`][cf!MbgYWifYX!;`U]ag(!h\Y!@c`XYfg!cZ!;cbjYb]YbWY!MbgYWifYX!;`U]ag(!h\Y!@c`XYfg!cZ!KYb]cf!MbgYWifYX!
FchYg!;`U]ag(!UbX+cf!h\Y!@c`XYfg!cZ!KiVg]X]Ufm)?iUfUbhYYX!FchYg!;`U]ag*!

AZ! h\Y!HUfhbYfg\]d!;cbhf]Vih]cb!KhfiWhifY! ]g!igYX(!FYk!;=;!g\U``!\UjY! h\Y!cdh]cb! hc!dUfh]W]dUhY! ]b!ZihifY!
]ggiUbWYg(!cf!difW\UgY!UXX]h]cbU`!Yei]hm!Zfca!Hfcd;c!Uh!ZU]f!aUf_Yh!jU`iY!]Z!dUfh]W]dUh]cb!]g!bch!ZYUg]V`Y(!hc!aU]bhU]b!
]hg!dYfWYbhU[Y!ckbYfg\]d!]bhYfYgh!]b!Hfcd;c!Uh!1#!]Z!]h!kci`X!ch\Yfk]gY!XYWfYUgY!VY`ck!h\Uh!h\fYg\c`X*!

Lc! aYYh! h\Y! fYei]fYaYbh! h\Uh! U! fYU`! YghUhY! ]bjYghaYbh! hfigh! \UjY! Uh! `YUgh! -,,! g\UfY\c`XYfg! UbX!
bchk]h\ghUbX]b[!Ubmh\]b[!\YfY]b!hc!h\Y!WcbhfUfm(!h\Y!J=AL!k]``!\UjY!h\Y!f][\h!hc!]ggiY(!Zcf!;Ug\(!h\Y!J=AL!KYf]Yg!9!
HfYZYffYX!KhcW_*!

O. Treatment of the NRF Bankruptcy Disputes and NRF Non-Bankruptcy Disputes. 

Fchk]h\ghUbX]b[!Ubm!ch\Yf!dfcj]g]cb!cZ!h\]g!H`Ub!&]bW`iX]b[!8fh]W`Y!NAAA!\YfYcZ'(!UbX!YlWYdh!Ug!gYh!Zcfh\!]b!
h\]g!8fh]W`Y!AN*G(!cb!UbX!UZhYf!h\Y!=ZZYWh]jY!<UhY(!&]'!U``!aUhhYfg!fY`UhYX!hc!cf!Uf]g]b[!Zfca!h\Y!FJ>!Fcb)9Ub_fidhWm!
<]gdihYg!g\U``!bch!VY!giV^YWh!hc!Ubm!X]gW\Uf[Y(!fY`YUgY(!]b^ibWh]cb(!cf!YlWi`dUh]cb!dfcj]XYX!Zcf!]b!h\]g!H`Ub(!UbX!g\U``!
gifj]jY! h\Y!=ZZYWh]jY!<UhY!k]h\cih! ]adU]faYbh! ]b! Ubm!aUbbYf!k\UhgcYjYf! Ug! U! fYgi`h! cZ! h\Y!;\UdhYf!--!;UgYg! cf!
ch\Yfk]gY7!dfcj]XYX(!\ckYjYf(!h\Uh(!YlWYdh!Ug!gYh!Zcfh\!\YfY]b(!bch\]b[!]b!h\]g!dfcj]g]cb!g\U``!VY!XYYaYX!hc!U`hYf!cf!
acX]Zm!h\Y!f][\hg!UbX!cV`][Uh]cbg!cZ!h\Y!dUfh]Yg!hc!h\Y!FJ>!Fcb)9Ub_fidhWm!<]gdihYg!k]h\!fYgdYWh!hc!Ubm!U[fYYaYbh!
YbhYfYX!]bhc!Xif]b[!h\Y!dYbXYbWm!cZ!h\Y!;\UdhYf!--!;UgYg(!]bW`iX]b[!h\Y!FJ>!KhUbXgh]``!8[fYYaYbh*!!L\Y!f][\hg!cZ!U``!
dUfh]Yg!hc!h\Y!FJ>!Fcb)9Ub_fidhWm!<]gdihYg!UbX(!ibh]`!]hg!hYfa]bUh]cb(!difgiUbh!hc!h\Y!FJ>!KhUbXgh]``!8[fYYaYbh(!
UfY! YldfYgg`m! dfYgYfjYX! YlWYdh! Ug! gYh! Zcfh\! \YfY]b*! ! Gb! h\Y! =ZZYWh]jY! <UhY(! &-'! h\Y! FJ>! ;`U]a! k]``! VY! XYYaYX!
k]h\XfUkb!]b!UWWcfXUbWY!k]h\!h\]g!8fh]W`Y!AN*G(!&.'!h\Y!dUfh]Yg!hc!h\Y!FJ>!8XjYfgUfm!HfcWYYX]b[!g\U``!giVa]h!Ub!
U[fYYX! cfXYf! hc! h\Y! 9Ub_fidhWm! ;cifh! XYbm]b[! h\Y! Debtors’ Motion for Entry of an Order (A) Extending the 
Automatic Stay to Enjoin Certain Payments and Legal Processes, and (B) Granting Related Relief! S8Xj*! Hfc*!
<cW_Yh! Fc*! 4T! ]b! h\Y! FJ>! 8XjYfgUfm! HfcWYYX]b[(! UbX! &/'!h\Y! FJ>! 9Ub_fidhWm! <]gdihYg! g\U``! VY! X]ga]ggYX! cf!
k]h\XfUkb!k]h\! dfY^iX]WY! &Vih! ]b! h\Y! WUgY! cZ! h\Y!FJ>!8XjYfgUfm! HfcWYYX]b[(! cb`m! UZhYf! h\Y! 9Ub_fidhWm! ;cifhpg!
Ybhfm! cZ! h\Y! U[fYYX! cfXYf! gYh! Zcfh\! ]b! &.'! UVcjY'*! ! L\Y! FJ>! UbX! h\Y! aYaVYfg! cZ! h\Y! ;UYgUfg! ;cbhfc``YX! ?fcid!
UW_bck`YX[Y!UbX!U[fYY!h\Uh(!YlWYdh!Ug!gYh!Zcfh\!]b!h\]g!8fh]W`Y!AN*G(!bch\]b[!]b!h\]g!H`Ub!cf!Ubm!U[fYYaYbh!YbhYfYX!
]bhc!Xif]b[!h\Y!dYbXYbWm!cZ!h\Y!;\UdhYf!--!;UgYg(!]bW`iX]b[!h\Y!FJ>!KhUbXgh]``!8[fYYaYbh(!g\U``!VY!WcbghfiYX!hc!
`]a]h!&-'!Ubm!W`U]a(!UggYfh]cb(!XYZYbgY!cf!Uf[iaYbh!VUgYX!cb!h\Y!ZUWhg!UbX!W]fWiaghUbWYg!`YUX]b[!id!hc!h\Y!Z]`]b[!cZ!
h\Y!;\UdhYf!--!;UgYg!cf!h\Y!ZUWh!cZ!h\Y!cWWiffYbWY!cZ!h\Y!;\UdhYf!--!;UgYg(!h\Uh!kUg!aUXY!cf!h\Uh!aUm!VY!aUXY!Vm!
h\Y!FJ>!cf!h\Y!;UYgUfg!;cbhfc``YX!?fcid!]b!Ubm!Zcfia(!]b!WcbbYWh]cb!k]h\!Ubm!X]gdihY!fY`UhYX!hc!cf!Uf]g]b[!Zfca!h\Y!
FJ>!O]h\XfUkU`!Fch]WY!cf!h\Y!FJ>!HUmaYbh!<YaUbX(!cf!&.'!h\Y!f][\hg!cZ!h\Y!dUfh]Yg!]b(!cf!h\Y!dckYfg!cZ!h\Y!Wcifhg!
cf!UfV]hfUhcfg! ]b(! h\Y!FJ>!Fcb)9Ub_fidhWm!<]gdihYg*! !L\Y!;cbZ]faUh]cb!GfXYf!g\U``!dfcj]XY! h\Uh!cb! h\Y!=ZZYWh]jY!
<UhY(!h\Y!FJ>!KhUbXgh]``!8[fYYaYbh!g\U``!UihcaUh]WU``m!hYfa]bUhY!k]h\cih!Zifh\Yf!UWh!cf!UWh]cb!Vm!Ubm!dUfhm!h\YfYhc*!!
L\Y!`Ugh!XUm!cb!k\]W\!Ubm!aYaVYf!cZ!h\Y!;UYgUfg!;cbhfc``YX!?fcid!aUm!fYeiYgh!fYj]Yk!cZ!h\Y!UggYggaYbh!aUXY!]b!
h\Y!FJ>!HUmaYbh!<YaUbX!difgiUbh!hc!gYWh]cb!0.-5&V'&.'&8'!cZ!=JAK8!g\U``!VY!5,!WU`YbXUf!XUmg!UZhYf!h\Y!=ZZYWh]jY!
<UhY(!UbX!U``!ch\Yf!XUhYg!fYgdYWh]b[!giW\!fYeiYgh!Zcf!fYj]Yk!g\U``!VY!WU`Wi`UhYX!VUgYX!cb!h\Y!=ZZYWh]jY!<UhY*!

Fchk]h\ghUbX]b[!h\Y!ZcfY[c]b[!cf!Ubm!ch\Yf!dfcj]g]cb!cZ!h\]g!H`Ub(!&U'!h\Y!FJ>!g\U``!bch!\UjY(!UbX!g\U``!VY!
VUffYX!Zfca!UggYfh]b[!Ubm!`]UV]`]hm!cb!UWWcibh!cZ(!Ubm!W`U]a!Zcf!dUfh]U`!cf!Wcad`YhY!k]h\XfUkU`!Vm!Ubm!cf!U``!cZ!h\Y!
FJ>!=ad`cmYfg!Zfca!h\Y!DY[UWm!H`Ub!cZ!h\Y!FJ>!cb!UWWcibh!cZ!Ubm!cZ!h\Y!fYghfiWhif]b[!hfUbgUWh]cbg!WcbhYad`UhYX!
Vm! h\]g! H`Ub(! ]bW`iX]b[! h\Y! WfYUh]cb! cZ! h\Y! FYk! HfcdYfhm! =bh]h]Yg! difgiUbh! hc! h\Y! KYdUfUh]cb! KhfiWhifY! UbX! Ubm!
YlYfW]gY!cZ!Hfcd;cpg!f][\hg!ibXYf!h\Y!Hfcd;c!;U``!J][\h!8[fYYaYbh(!&V'!h\Y!FJ>!g\U``!bch!\UjY(!UbX!g\U``!VY!VUffYX!
Zfca! UggYfh]b[(! Ubm!W`U]ag! &Ug!XYZ]bYX! ]b!KYWh]cb!-,-&1'!cZ! h\Y!9Ub_fidhWm!;cXY'! U[U]bgh! Ubm!cf! U``! cZ! h\Y!FYk!
HfcdYfhm!=bh]h]Yg!cf!Ubm!cf!U``!cZ!h\Y!FYk!HfcdYfhm!=bh]h]Ygp!fYgdYWh]jY!UggYhg!hc!h\Y!YlhYbh!giW\!W`U]ag!UfY!VUgYX!cb(!
cf!Uf]gY!cih!cZ(!Ubm!UWh(!ca]gg]cb(!hfUbgUWh]cb(!U[fYYaYbh(!YjYbh(!cf!ch\Yf!cWWiffYbWY!hU_]b[!d`UWY!cb!cf!VYZcfY!h\Y!
=ZZYWh]jY!<UhY(!]bW`iX]b[!Ubm!giW\!W`U]ag!Uf]g]b[!cih!cZ!cf!ch\Yfk]gY!fY`UhYX!hc!h\Y!FJ>!9Ub_fidhWm!<]gdihYg(!h\Y!
FJ>! Fcb)9Ub_fidhWm! <]gdihYg(! h\Y! FJ>! HUmaYbh! <YaUbX(! h\Y! FJ>! O]h\XfUkU`! Fch]WY(! UbX! h\Y! dUfh]U`! cf!
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Wcad`YhY! k]h\XfUkU`! Zfca! h\Y! DY[UWm! H`Ub! cZ! h\Y! FJ>! Vm! h\Y! FJ>! =ad`cmYfg(! ]bW`iX]b[! cb! UWWcibh! cZ! Ubm!
giWWYggcf!`]UV]`]hm(!UbX!Ubm!UbX!U``!giW\!W`U]ag!g\U``!VY!XYYaYX!fY`YUgYX!UbX!X]gW\Uf[YX!cb!h\Y!=ZZYWh]jY!<UhY(!UbX!
&W'! h\Y!FJ>!UbX! h\Y!aYaVYfg!cZ! h\Y!;UYgUfg!;cbhfc``YX!?fcid!UW_bck`YX[Y!UbX!U[fYY! h\Uh! &]'! bcbY!cZ! h\Y!FYk!
HfcdYfhm!=bh]h]Yg! UfY(! cf!Uh! Ubm! fY`YjUbh! h]aY!kYfY(!dUfh! cZ! h\Y!;UYgUfg!;cbhfc``YX!?fcid(! &]]'! Ubm! `]UV]`]hm!cZ! h\Y!
;UYgUfg!;cbhfc``YX!?fcid!cb!UWWcibh!cZ!Ubm!Wcad`YhY!cf!dUfh]U`!k]h\XfUkU`!Zfca!h\Y!DY[UWm!H`Ub!cZ!h\Y!FJ>!g\U``!
&8'!VY!dU]X!]b!UWWcfXUbWY!k]h\!=JAK8(!&9'!bch!VY!UWWY`YfUhYX!Ug!U!fYgi`h!cZ!h\Y!cWWiffYbWY!cZ!h\Y!;\UdhYf!--!;UgYg(!
h\Y!H`Ub(!h\Y!WfYUh]cb!cZ!h\Y!FYk!HfcdYfhm!=bh]h]Yg!difgiUbh!hc!h\Y!KYdUfUh]cb!KhfiWhifY!cf!Ubm!YlYfW]gY!cZ!Hfcd;cpg!
f][\hg!ibXYf! h\Y!Hfcd;c!;U``!J][\h!8[fYYaYbh(!UbX!&;'!bch!VY!U! `]UV]`]hm!cZ!UbX!g\U``!bch!VY!UggYfhUV`Y!U[U]bgh!cf!
dU]X!Vm!Ubm!cf!U``!cZ!h\Y!FYk!HfcdYfhm!=bh]h]Yg!cf!h\Y]f!fYgdYWh]jY!UggYhg*!

Fc!UaYbXaYbh!cf!acX]Z]WUh]cb!hc!h\]g!8fh]W`Y!AN*G!g\U``!VY!jU`]X!ib`Ygg!giW\!UaYbXaYbh!cf!acX]Z]WUh]cb!
]g!U[fYYX!hc!]b!kf]h]b[!Vm!h\Y!FJ>!UbX!h\Y!JYei]g]hY!;cbgYbh]b[!9cbX!;fYX]hcfg*!

P. Restructuring Transactions. 

Gb! h\Y! =ZZYWh]jY! <UhY(! h\Y! <YVhcfg(! h\Y! JYcf[Ub]nYX! <YVhcfg(! UbX+cf! h\Y! FYk! HfcdYfhm! =bh]h]Yg(! Ug!
Udd`]WUV`Y(!g\U``!YbhYf!]bhc!h\Y!JYghfiWhif]b[!LfUbgUWh]cbg(!]bW`iX]b[!h\cgY!hfUbgUWh]cbg!gYh!Zcfh\!]b!h\Y!JYghfiWhif]b[!
LfUbgUWh]cbg! EYacfUbXia( UbX! g\U``! hU_Y! Ubm! UWh]cbg! Ug! aUm! VY! bYWYggUfm! cf! Uddfcdf]UhY! hc! YZZYWh! U! WcfdcfUhY!
fYghfiWhif]b[! cZ! h\Y]f! fYgdYWh]jY! Vig]bYggYg! cf! U! WcfdcfUhY! fYghfiWhif]b[! cZ! h\Y! cjYfU``! WcfdcfUhY! ghfiWhifY! cZ! h\Y!
<YVhcfg(!hc!h\Y!YlhYbh!dfcj]XYX!h\YfY]b(!]bW`iX]b[!h\Y!Kd]b!KhfiWhifY!UbX!h\Y!HUfhbYfg\]d!;cbhf]Vih]cb!KhfiWhifY!gYh!
Zcfh\!]b!8fh]W`Y!AN*F!cZ!h\Y!H`Ub!UbX!h\Y!;=G;!EYf[Yf*!!L\Y!JYghfiWhif]b[!LfUbgUWh]cbg!aUm!]bW`iXY!cbY!cf!acfY!
]bhYfWcadUbm! aYf[Yfg(! Wcbgc`]XUh]cbg(! UaU`[UaUh]cbg(! UffUb[YaYbhg(! Wcbh]biUbWYg(! fYghfiWhif]b[g(! WcbjYfg]cbg(!
X]ggc`ih]cbg(! hfUbgZYfg(! `]ei]XUh]cbg(! gd]bcZZg(! ]bhYfWcadUbm! gU`Yg(! cf! ch\Yf! WcfdcfUhY! hfUbgUWh]cbg! Ug! aUm! VY!
XYhYfa]bYX! Vm! h\Y! <YVhcfg(! h\Y! JYcf[Ub]nYX! <YVhcfg(! UbX+cf! h\Y! FYk! HfcdYfhm! =bh]h]Yg(! Ug! Udd`]WUV`Y(! hc! VY!
bYWYggUfm! cf! Uddfcdf]UhY! k]h\cih! Ubm! aUhYf]U`! UXjYfgY! YZZYWhg! cb! h\Y! @c`XYfg! cZ! HfYdYh]h]cb! ;fYX]h! 8[fYYaYbh!
;`U]ag(!KYWifYX!>]fgh!D]Yb!FchYg!;`U]ag(!cf!Fcb)>]fgh!D]Yb!;`U]ag(!cf!h\Y!jU`iY!cZ!h\Y]f!fYgdYWh]jY!fYWcjYf]Yg*!!L\Y!
UWh]cbg! hc! ]ad`YaYbh! h\Y! JYghfiWhif]b[! LfUbgUWh]cbg! aUm! ]bW`iXY6! ! &-'!h\Y! YlYWih]cb! UbX! XY`]jYfm! cZ! Uddfcdf]UhY!
U[fYYaYbhg! cf! ch\Yf! XcWiaYbhg! cZ! aYf[Yf(! UaU`[UaUh]cb(! Wcbgc`]XUh]cb(! fYghfiWhif]b[(! WcbjYfg]cb(! X]gdcg]h]cb(!
hfUbgZYf(! UffUb[YaYbh(! Wcbh]biUbWY(!X]ggc`ih]cb(! gU`Y(! difW\UgY(!cf! `]ei]XUh]cb! WcbhU]b]b[! hYfag! h\Uh! UfY! Wcbg]ghYbh!
k]h\! h\Y! hYfag! cZ! h\Y!H`Ub! UbX! h\Uh! gUh]gZm! h\Y! Udd`]WUV`Y! fYei]fYaYbhg! cZ! Udd`]WUV`Y! `Uk! UbX! Ubm!ch\Yf! hYfag! hc!
k\]W\! h\Y! Udd`]WUV`Y! =bh]h]Yg! aUm! U[fYY7! &.'!h\Y! YlYWih]cb! UbX! XY`]jYfm! cZ! Uddfcdf]UhY! ]bghfiaYbhg! cZ! hfUbgZYf(!
Ugg][baYbh(!Uggiadh]cb(!cf!XY`Y[Uh]cb!cZ!Ubm!UggYh(!dfcdYfhm(!f][\h(!`]UV]`]hm(!XYVh(!cf!cV`][Uh]cb!cb!hYfag!Wcbg]ghYbh!
k]h\!h\Y!hYfag!cZ!h\Y!H`Ub!UbX!\Uj]b[!ch\Yf!hYfag!Zcf!k\]W\!h\Y!Udd`]WUV`Y!dUfh]Yg!U[fYY7!&/'!h\Y!Z]`]b[!cZ!Uddfcdf]UhY!
WYfh]Z]WUhYg! cf! Ufh]W`Yg! cZ! ]bWcfdcfUh]cb(! fY]bWcfdcfUh]cb(! aYf[Yf(! Wcbgc`]XUh]cb(! WcbjYfg]cb(! UaU`[UaUh]cb(!
UffUb[YaYbh(! Wcbh]biUbWY(! cf! X]ggc`ih]cb! difgiUbh! hc! Udd`]WUV`Y! ghUhY! cf! dfcj]bW]U`! `Uk7! &0'!h\Y! YlYWih]cb! UbX!
XY`]jYfm!cZ! h\Y!FYk!<YVh!<cWiaYbhg(!UbX!Ubm!Z]`]b[g!fY`UhYX! h\YfYhc7!UbX!&1'!U``!ch\Yf!UWh]cbg! h\Uh! h\Y!Udd`]WUV`Y!
=bh]h]Yg!XYhYfa]bY! hc!VY!bYWYggUfm!cf!Uddfcdf]UhY(! ]bW`iX]b[!aU_]b[! Z]`]b[g!cf! fYWcfX]b[g! h\Uh!aUm!VY!fYei]fYX!Vm!
Udd`]WUV`Y!`Uk!]b!WcbbYWh]cb!k]h\!h\Y!H`Ub*

Q. New Corporate Governance Documents. 

Gb! cf! ]aaYX]UhY`m! VYZcfY! h\Y! =ZZYWh]jY! <UhY(! h\Y! <YVhcfg(! h\Y! JYcf[Ub]nYX! <YVhcfg(! UbX+cf! h\Y! FYk!
HfcdYfhm! =bh]h]Yg(! Ug! Udd`]WUV`Y(! k]``! Z]`Y! h\Y]f! fYgdYWh]jY! FYk! ;cfdcfUhY! ?cjYfbUbWY! <cWiaYbhg(! Gd;c!
Gf[Ub]nUh]cbU`!<cWiaYbhg(!cf!h\Y!FYk!HfcdYfhm!=bh]hm!Gf[Ub]nUh]cbU`!<cWiaYbhg!k]h\!h\Y!Udd`]WUV`Y!KYWfYhUf]Yg!cZ!
KhUhY! UbX+cf! ch\Yf! Udd`]WUV`Y! Uih\cf]h]Yg! ]b! h\Y]f! fYgdYWh]jY! ghUhYg(! dfcj]bWYg(! cf! Wcibhf]Yg! cZ! ]bWcfdcfUh]cb! cf!
cf[Ub]nUh]cb!]b!UWWcfXUbWY!k]h\!h\Y!WcfdcfUhY!`Ukg!cZ!h\Y!fYgdYWh]jY!ghUhYg(!dfcj]bWYg(!cf!Wcibhf]Yg!cZ!]bWcfdcfUh]cb!
cf!cf[Ub]nUh]cb*! !L\Y!FYk!;cfdcfUhY!?cjYfbUbWY!<cWiaYbhg(!h\Y!Gd;c!Gf[Ub]nUh]cbU`!<cWiaYbhg(!UbX!h\Y!FYk!
HfcdYfhm!=bh]hm!Gf[Ub]nUh]cbU`!<cWiaYbhg!k]``! dfc\]V]h! h\Y! ]ggiUbWY!cZ!bcb)jch]b[!Yei]hm!gYWif]h]Yg! hc! h\Y!YlhYbh!
fYei]fYX!Vm!gYWh]cb!--./&U'&2'!cZ!h\Y!9Ub_fidhWm!;cXY*!!8ZhYf!h\Y!=ZZYWh]jY!<UhY(!h\Y!JYcf[Ub]nYX!<YVhcfg!UbX!h\Y!
FYk! HfcdYfhm! =bh]h]Yg! aUm! UaYbX! UbX! fYghUhY! h\Y]f! fYgdYWh]jY! FYk! ;cfdcfUhY! ?cjYfbUbWY! <cWiaYbhg(! Gd;c!
Gf[Ub]nUh]cbU`!<cWiaYbhg(!cf!FYk!HfcdYfhm!=bh]hm!Gf[Ub]nUh]cbU`!<cWiaYbhg(!Ug!Udd`]WUV`Y(!Ug!dYfa]hhYX!Vm!giW\!
XcWiaYbhg!UbX!h\Y!`Ukg!cZ!h\Y]f!fYgdYWh]jY!ghUhYg(!dfcj]bWYg(!cf!Wcibhf]Yg!cZ!]bWcfdcfUh]cb!cf!cf[Ub]nUh]cb*!
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! 22!
C=!//40/.5.!

R. New Boards. 

8g!cZ!h\Y!=ZZYWh]jY!<UhY(!YlWYdh!Ug!gYh!Zcfh\!]b!h\]g!8fh]W`Y!AN*J(!U``!X]fYWhcfg(!aUbU[Yfg(!UbX!ch\Yf!aYaVYfg!
cZ! Yl]gh]b[! VcUfXg! cf! [cjYfbUbWY! VcX]Yg! cZ! h\Y! <YVhcfg(! Ug! Udd`]WUV`Y(! g\U``! WYUgY! hc! \c`X! cZZ]WY! cf! \UjY! Ubm!
Uih\cf]hm!Zfca!UbX!UZhYf!giW\!h]aY!hc!h\Y!YlhYbh!bch!YldfYgg`m!]bW`iXYX!]b!h\Y!fcghYf!cZ!h\Y!Udd`]WUV`Y!FYk!9cUfX*!!
HifgiUbh!hc!gYWh]cb!--.5&U'&1'!cZ!h\Y!9Ub_fidhWm!;cXY(!hc!h\Y!YlhYbh!_bckb(!h\Y!<YVhcfg!k]``!X]gW`cgY!]b!h\Y!H`Ub!
Kidd`YaYbh!h\Y!]XYbh]hm!UbX!UZZ]`]Uh]cbg!cZ!Ubm!HYfgcb!dfcdcgYX!hc!gYfjY!cb!h\Y!FYk!9cUfXg*!!Lc!h\Y!YlhYbh!Ubm!giW\!
X]fYWhcf! cf! cZZ]WYf! cZ! h\Y! <YVhcfg! ]g! Ub! q]bg]XYfr! ibXYf! h\Y! 9Ub_fidhWm! ;cXY(! h\Y! <YVhcfg! U`gc! k]``! X]gW`cgY! h\Y!
bUhifY!cZ!Ubm!WcadYbgUh]cb!hc!VY!dU]X!hc!giW\!X]fYWhcf!cf!cZZ]WYf*!!=UW\!giW\!X]fYWhcf!UbX!cZZ]WYf!g\U``!gYfjY!Zfca!
UbX!UZhYf!h\Y!=ZZYWh]jY!<UhY!difgiUbh!hc!h\Y!hYfag!cZ!h\Y!Udd`]WUV`Y!FYk!;cfdcfUhY!?cjYfbUbWY!<cWiaYbhg(!Gd;c!
Gf[Ub]nUh]cbU`!<cWiaYbhg(!FYk!HfcdYfhm!=bh]hm!Gf[Ub]nUh]cbU`!<cWiaYbhg(!UbX!ch\Yf!Wcbgh]hiYbh!XcWiaYbhg!cZ!h\Y!
JYcf[Ub]nYX!<YVhcfg!UbX!h\Y!FYk!HfcdYfhm!=bh]h]Yg*!

-* Gd;c*!

L\Y!Gd;c!FYk!9cUfX!g\U``!Wcbg]gh!cZ!h\fYY!jch]b[!aYaVYfg!hc!VY!XYg][bUhYX!Vm!;=;!&cf!FYk!;=;'(!cbY!
cZ! k\ca! g\U``! VY! ]bXYdYbXYbh! UbX! fYUgcbUV`m! UWWYdhUV`Y! hc! h\Y! JYei]g]hY! ;cbgYbh]b[! 9cbX! ;fYX]hcfg*! ! L\Y!
]bXYdYbXYbh!X]fYWhcf!g\U``!VY!U!aYaVYf!cZ!U``!Wcaa]hhYYg!cZ!h\Y!Gd;c!FYk!9cUfX*!

L\YfY! U`gc! g\U``! VY! cbY! bcb)jch]b[! cVgYfjYf(! fYUgcbUV`m! UWWYdhUV`Y! hc! Gd;c(! hc! VY! XYg][bUhYX! Vm! h\Y!
JYei]g]hY!;cbgYbh]b[!9cbX!;fYX]hcfg*!!L\Y!cVgYfjYf!g\U``!VY![]jYb!bch]WY!cZ!UbX!Ub!cddcfhib]hm!hc!UhhYbX!h\Y!dcfh]cb!
cZ!U``!aYYh]b[g(!]bW`iX]b[!Udd`]WUV`Y!Wcaa]hhYY!aYYh]b[g(!cZ!h\Y!Gd;c!FYk!9cUfX!WcbWYfb]b[!Vig]bYgg!UbX!ghfUhY[m!
gYgg]cb!aUhhYfg!UbX!ch\Yf!aUhhYfg!h\Uh!kci`X!\UjY!Ub!UXjYfgY!aUhYf]U`!YWcbca]W!]adUWh!cb!Hfcd;c!&UbX!fYWY]jY!U``!
aUhYf]U`g![]jYb!hc!Gd;c!VcUfX!aYaVYfg!]b!WcbbYWh]cb!k]h\!giW\!aUhhYfg'(!]bW`iX]b[!k]h\!fY[UfX!hc!aUhhYfg!fY`UhYX!
hc!WUd]hU`!YldYbX]hifYg(!ViX[Yh]b[(!d`Ubb]b[(!UbX!WcbghfiWh]cb!cZ!WUd]hU`!]adfcjYaYbhg!Zcf!Yl]gh]b[!UbX!bYk!WUg]bc(!
[Ua]b[(!UbX!fY`UhYX!ZUW]`]h]Yg(!giV^YWh!hc!Uddfcdf]UhY!`]a]hUh]cb!]b!fYgdYWh!cZ!df]j]`Y[Y!]ggiYg*!

.* J=AL*!

L\Y!J=AL!FYk!9cUfX!g\U``!Wcbg]gh!cZ!gYjYb!jch]b[!aYaVYfg!hc!VY!XYg][bUhYX!Vm!h\Y!JYei]g]hY!;cbgYbh]b[!
9cbX! ;fYX]hcfg*! ! 8h! `YUgh! h\fYY! jch]b[! aYaVYfg! aigh! VY! `]WYbgYX! Vm! h\Y! fYei]fYX! fY[i`Uhcfm! Uih\cf]h]Yg! Vm! h\Y!
=ZZYWh]jY!<UhY*! ! AZ! h\YfY! UfY! bch! Uh! h\Y!=ZZYWh]jY!<UhY! Uh! `YUgh! h\fYY!jch]b[!aYaVYfg! `]WYbgYX(! h\Yb! hc! Ugg]gh!k]h\!
;cbgiaaUh]cb!cZ!h\Y!H`Ub!id!hc!hkc!cZ!h\Y!]bXYdYbXYbh!X]fYWhcfg!cZ!;=G;pg!VcUfX!g\U``!VY!XYg][bUhYX!hc!h\Y!J=AL!
FYk!9cUfX!gc! h\Uh! h\YfY!k]``!VY! h\fYY!jch]b[!aYaVYfg! Uh! h\Y!=ZZYWh]jY!<UhY(!k]h\! giW\!aYaVYfg!VY]b[! fYacjYX!
giWWYgg]jY`m! Ug! YUW\! bcb)jch]b[!aYaVYf! ]g! `]WYbgYX*! ! Mbh]`! giW\! h]aY! Ug! h\Y! ;=G;! ]bXYdYbXYbh!aYaVYfg! UfY! U!
a]bcf]hm! cZ! h\Y! FYk! 9cUfX(! h\Y! J=AL! g\U``! VY! dfc\]V]hYX! Zfca! hU_]b[! aU^cf! hfUbgUWh]cbg! k]h\cih! g\UfY\c`XYf!
UddfcjU`*!!Lc!h\Y!YlhYbh!Ubm!aYaVYfg!UfY!bch!gc!`]WYbgYX!Vm!h\Y!=ZZYWh]jY!<UhY(!h\Ym!g\U``!VY!bcb)jch]b[!aYaVYfg!
ibh]`!gc!`]WYbgYX*!

/* FYk!;=;*!

Mdcb!h\Y!YZZYWh]jYbYgg!cZ!h\Y!H`Ub!UbX!h\Y!cWWiffYbWY!cZ!h\Y!=ZZYWh]jY!<UhY(!h\Y!]b]h]U`!9cUfX!cZ!<]fYWhcfg!
cZ!FYk!;=;!&h\Y!qAb]h]U`!9cUfXr'!g\U``!Wcbg]gh!cZ!Y`YjYb!aYaVYfg(!cbY!cZ!k\ca!g\U``!VY!h\Y!;=G!cZ!FYk!;=;(!UbX!
hYb!ch\Yfg(!Y][\h!cZ!k\ca!g\U``!VY!q]bXYdYbXYbhr!X]fYWhcfg!&hc[Yh\Yf!k]h\!h\Y!;=G(!h\Y!qAb]h]U`!<]fYWhcfgr'!VUgYX!cb!
h\Y!ghUbXUfX!Zcf!gYfj]b[!Ug!U!aYaVYf!cZ!Ub!UiX]h!Wcaa]hhYY!cZ!U!FYk!Qcf_!KhcW_!=lW\Ub[Y!`]ghYX!WcadUbm!UbX(!Zcf!
Ujc]XUbWY!cZ!XciVh(!h\Y!Y][\h!q]bXYdYbXYbhr!X]fYWhcfg!g\U``!bch!]bW`iXY!UbmcbY!k\c!]g!Ub!cZZ]WYf(!X]fYWhcf(!aUbU[Yf!
cf!Zi``)h]aY!Yad`cmYY!cZ!Ubm!Kdcbgcf*!!L\Y!Ab]h]U`!9cUfX!g\U``!VY!Wcadf]gYX!cZ!&U'!Zcif!aYaVYfg!Uddc]bhYX!Vm!;8;!
UbX!;=;(!k\]W\! hc[Yh\Yf! g\U``! VY!Ybh]h`YX! hc! Uddc]bh! hkc! Ab]h]U`!<]fYWhcfg! h\Uh! UfY!bch!q]bXYdYbXYbhr! &k\]W\(! Zcf!
Ujc]XUbWY!cZ!XciVh(!WUb!VY!Ub!cZZ]WYf(!X]fYWhcf(!aUbU[Yf(!cf!Zi``)h]aY!Yad`cmYY!cZ!Ubm!Kdcbgcf'(!dfcj]XYX!h\Uh!h\Y!
Zi``!;8;!]bXYdYbXYbh!VcUfX!Wcaa]hhYY!g\U``!Uddc]bh!cbY!cZ!h\Y!Zcif!Ab]h]U`!<]fYWhcfg!Uddc]bhYX!Vm!;=;+;8;!k\cgY!
Uddc]bhaYbh!g\U``!VY!giV^YWh!hc!h\Y!WcbgYbh!cZ!h\Y!KYWcbX!Hf]cf]hm!FchY\c`XYfg!;caa]hhYY(!UbX!h\Y!;=;!KhfUhY[]W!
8`hYfbUh]jYg!;caa]hhYY!g\U``!Uddc]bh!cbY!cZ!h\Y!Zcif!Ab]h]U`!<]fYWhcfg!Uddc]bhYX!Vm!;=;+;8;!k\cgY!Uddc]bhaYbh!
g\U``!VY!giV^YWh!hc!h\Y!WcbgYbh!cZ!h\Y!KYWcbX!Hf]cf]hm!FchY\c`XYfg!;caa]hhYY(!&V'!h\fYY!aYaVYfg!Uddc]bhYX!Vm!h\Y!
KYWcbX!Hf]cf]hm!FchY\c`XYfg!;caa]hhYY(!&W'!hkc!aYaVYfg!Uddc]bhYX!Vm!h\Y!JYei]g]hY!;cbgYbh]b[!9cbX!;fYX]hcfg(!
UbX!&X'!cbY!aYaVYf!Uddc]bhYX!hc[Yh\Yf!Vm!h\Y!JYei]g]hY!;cbgYbh]b[!9Ub_!;fYX]hcfg!UbX!h\Y!JYei]g]hY!;cbgYbh]b[!
K?F!;fYX]hcfg(! ]b! Wcbgi`hUh]cb!k]h\! h\Y!MbgYWifYX!;fYX]hcfg!;caa]hhYY7! dfcj]XYX(! \ckYjYf(! h\Uh! ]Z! Ubm!cZ! giW\!
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! 23!
C=!//40/.5.!

Uddc]bhYYg!\Ug!bch!fYWY]jYX!U``!bYWYggUfm!df]cf!UddfcjU`g!Zfca!Udd`]WUV`Y![Ua]b[!fY[i`Uhcfg!hc!UggiaY!U!gYUh!cb!h\Y!
Ab]h]U`!9cUfX!Vm!h\Y!=ZZYWh]jY!<UhY!&q8ddfcjU`gr'(!h\Yb!h\Y!;fYX]hcfg!cf!ghcW_\c`XYfg!\Uj]b[!giW\!Uddc]bhaYbh!f][\hg!
g\U``!Uddc]bh!q]bXYdYbXYbhr!&Ug!XYgWf]VYX!UVcjY'!X]fYWhcfg!Zfca!h\Y!WiffYbh!X]fYWhcfg!cZ!;=;(!;8;(!UbX+cf!;=G;!
]bghYUX! &h\Y! qAbhYf]a! <]fYWhcfgr'*! ! L\Y! W\U]faUb! cZ! h\Y! Ab]h]U`! 9cUfX! g\U``! VY! cbY! cZ! h\Y! q]bXYdYbXYbhr! Ab]h]U`!
<]fYWhcfg(! UbX! h\Y! gY`YWh]cb! cZ! h\Y! W\U]faUb! g\U``! VY! giV^YWh! hc! h\Y! WcbgYbh! cZ! h\Y! KYWcbX! Hf]cf]hm! FchY\c`XYfg!
;caa]hhYY!UbX!h\Y!ch\Yf!WfYX]hcfg!cf!g\UfY\c`XYfg!\Uj]b[!Uddc]bhaYbh!f][\hg*!

AZ! AbhYf]a! <]fYWhcfg! UfY! Uddc]bhYX(! h\Yb! h\Y! dYfgcbg! cf! Ybh]h]Yg! \Uj]b[! h\Y! f][\h! hc! Uddc]bh! giW\! AbhYf]a!
<]fYWhcfg(!Ug!Udd`]WUV`Y(!aUm! fYd`UWY! h\Y! AbhYf]a!<]fYWhcfg! h\Ym!Uddc]bhYX!k]h\! h\Y! Ab]h]U`!<]fYWhcf&g'! h\Ym!kci`X!
\UjY!Uddc]bhYX!Vih!Zcf!`UW_!cZ!8ddfcjU`g!cbWY!giW\!dfcdcgYX!Ab]h]U`!<]fYWhcf!\Ug!VYYb!q8ddfcjYX*r!

8h! Ubm! h]aY! h\Uh! h\Y!FYk!;=;!VcUfX!Wcbg]ghg!cZ!acfY! h\Ub! hkc! AbhYf]a!<]fYWhcfg(! giW\!VcUfX! g\U``! bch!
X]fYWh!cf!dYfa]h!FYk!;=;!cf!Ubm!giVg]X]Ufm!hc!hU_Y!Ubm!UWh]cbg!cihg]XY!cZ!h\Y!cfX]bUfm!WcifgY!cZ!Vig]bYgg!cZ!h\Y]f!
fYgdYWh]jY! Vig]bYggYg!k]h\cih! &]'! UddfcjU`! cZ! giW\! UWh]cb! Vm! U! Wcaa]hhYY! cZ! h\Y! VcUfX! h\Uh! YlW`iXYg! h\Y! AbhYf]a!
<]fYWhcfg!UbX!Ubm!Ab]h]U`!<]fYWhcfg!k\c!UfY!bch!]bXYdYbXYbh!cf!&]]'!U!ghcW_\c`XYf!jchY!Vm!h\Y!ghcW_\c`XYfg!cZ!FYk!
;=;*!

FYk! ;=;! g\U``! igY! ]hg! fYUgcbUV`Y! VYgh! YZZcfhg! hc! WUigY! h\Y! ]bX]j]XiU`g! Uddc]bhYX! Ug! Ab]h]U`! <]fYWhcfg! hc!
fYWY]jY! U``! 8ddfcjU`g(! ]bW`iX]b[! UXcdh]b[! giW\! ]bhYfbU`! [cjYfbUbWY! ghfiWhifYg! Ug! aUm! VY! fYei]fYX! hc! YbUV`Y! Ub!
Uddc]bhYY!\YfY]b!WcbhYad`UhYX!hc!gYfjY!cb!h\Y!FYk!;=;!9cUfX!cZ!<]fYWhcfg*!!Mdcb!fYWY]dh!cZ!8ddfcjU`g!Zcf!Uh!`YUgh!
b]bY!cZ!h\Y!Y`YjYb!aYaVYfg!Uddc]bhYX!Ug!Ab]h]U`!<]fYWhcfg(!]bW`iX]b[!Uh!`YUgh!hkc!cZ!h\Y!h\fYY!aYaVYfg!Uddc]bhYX!Vm!
h\Y! KYWcbX! Hf]cf]hm! FchY\c`XYfg! ;caa]hhYY! UbX! Uh! `YUgh! cbY! cZ! h\Y! hkc! aYaVYfg! Uddc]bhYX! Vm! h\Y! JYei]g]hY!
;cbgYbh]b[!9cbX!;fYX]hcfg(!h\Y!Ab]h]U`!9cUfX!g\U``!\UjY!h\Y!dckYfg!cZ!U!VcUfX!cZ!X]fYWhcfg!ibXYf!<Y`UkUfY!`Uk!UbX!
FYk!;=;pg!9m`Ukg*!

<]fYWhcf!hYfag!cZ!h\Y!X]fYWhcfg!cb!h\Y!Ab]h]U`!9cUfX!k]``!VY!W`Ugg]Z]YX*!;`Ugg!A!X]fYWhcfg(!k\cgY!]b]h]U`!hYfa!
k]``!Yld]fY!Uh!FYk!;=;pg!.,-4!UbbiU`!aYYh]b[!cZ!ghcW_\c`XYfg(!k]``!]bW`iXY!h\Y!;=G(!cbY!cZ!h\Y!Uddc]bhYYg!cZ!h\Y!
KYWcbX! Hf]cf]hm! FchY\c`XYfg! ;caa]hhYY(! cbY! cZ! h\Y! bcb)]bXYdYbXYbh! Uddc]bhYYg! cZ! ;=;+;8;(! UbX! cbY! cZ! h\Y!
Uddc]bhYYg!cZ!h\Y!JYei]g]hY!;cbgYbh]b[!9cbX!;fYX]hcfg*! !;`Ugg!AA!X]fYWhcfg(!k\cgY!hYfa!k]``!Yld]fY!Uh!FYk!;=;pg!
.,-5! UbbiU`! aYYh]b[! cZ! ghcW_\c`XYfg(! k]``! VY! `]_Yk]gY! WcadcgYX! YlWYdh! h\Uh! h\Y! Uddc]bhYY! cZ! h\Y! JYei]g]hY!
;cbgYbh]b[!9Ub_!;fYX]hcfg+JYei]g]hY!;cbgYbh]b[!K?F!;fYX]hcfg!g\U``!VY!]b!h\Uh!W`Ugg!]bghYUX!cZ!h\Y!;=G(!UbX!h\Y!
]bXYdYbXYbh!X]fYWhcf!Uddc]bhYX!Vm!h\Y!;=;!KhfUhY[]W!8`hYfbUh]jY!;caa]hhYY!g\U``!VY!]b!h\Uh!W`Ugg!]bghYUX!cZ!cbY!cZ!
h\Y! bcb)]bXYdYbXYbh! Uddc]bhYYg! cZ! ;=;+;8;*! ! ;`Ugg! AAA! X]fYWhcfg(! k\cgY! hYfa! k]``! Yld]fY! Uh! FYk! ;=;pg! .,.,!
UbbiU`! aYYh]b[! cZ! ghcW_\c`XYfg(! g\U``! VY! h\Y! fYaU]b]b[! Uddc]bhYYg*! ! 8bm! bYk! X]fYWhcfg! Y`YWhYX! cb! cf! UZhYf! h\Y!
Yld]fUh]cb!cZ! h\Y! hYfag!cZ! h\Y! Ab]h]U`!<]fYWhcfg! g\U``! VY! Y`YWhYX! Vm! Wiai`Uh]jY!jch]b[(! UbX! h\Y! hYfag!cZ! giW\!bYk!
X]fYWhcfg!g\U``!VY!XYW`Ugg]Z]YX!&]*Y*(!cbY!mYUf'*!

>cf! h\Y! Ujc]XUbWY! cZ! XciVh(! U``! cZ! h\Y! UVcjY! ]g! giV^YWh! hc! FYk! ;=;pg! Xih]Yg! UbX! cV`][Uh]cbg! ibXYf!
Udd`]WUV`Y!`Uk!Ug!U!fY[i`UhYX!WcadUbm(!U`cb[!k]h\!Ubm!fYei]fYX!UddfcjU`g*!

S. New Employment Contracts.!

Gb!h\Y!=ZZYWh]jY!<UhY(!Gd;c!UbX!Hfcd;c(!Ug!Udd`]WUV`Y(!g\U``!YbhYf!]bhc!h\Y!FYk!=ad`cmaYbh!;cbhfUWhg!
k]h\! h\Y! Yad`cmYYg! WcjYfYX! Vm! giW\! FYk! =ad`cmaYbh! ;cbhfUWhg(! UbX! giW\! FYk! =ad`cmaYbh! ;cbhfUWhg! g\U``!
VYWcaY!YZZYWh]jY!]b!UWWcfXUbWY!k]h\!h\Y]f!hYfag!UbX!h\Y!H`Ub*!

T. Shared Services. 

Gb!cf!VYZcfY!h\Y!=ZZYWh]jY!<UhY(!h\Y!;=K!DD;!8[fYYaYbh!UbX!h\Y!;=K!K\UfYX!KYfj]WYg!8[fYYaYbh!g\U``!
VY! UaYbXYX! cf! acX]Z]YX! Ug! bYWYggUfm! cf! Uddfcdf]UhY! hc! fYZ`YWh! h\Y! ZcfaUh]cb! cZ! Gd;c! UbX!Hfcd;c(! ]bW`iX]b[! hc!
fYZ`YWh!U``!cZ!h\Y!Zc``ck]b[!dfcj]g]cbg!]b!h\]g!8fh]W`Y!AN*L6!!&-'!hc!dfcj]XY!h\Uh!LchU`!JYkUfXgx!UbX!ch\Yf!YbhYfdf]gY)
k]XY!UbX!dfcdYfhm!gdYW]Z]W!fYgcifWYg!UfY!U``cWUhYX(!UbX!gYfj]WYg!dfcj]XYX(!]b!U!kUm!h\Uh!XcYg!bch!X]gWf]a]bUhY!U[U]bgh!
Hfcd;c!cf!Gd;c(!UbX!&.'!Zcf!gc!`cb[!Ug!FYk!;=;(!h\Y!EUbU[Yf(!cf!Ubm!cZ!h\Y]f!fYgdYWh]jY!UZZ]`]UhYg!cf!giVg]X]Uf]Yg!
aUbU[Yg!difgiUbh! hc! h\Y!EUbU[YaYbh! UbX!DYUgY!Kiddcfh!8[fYYaYbhg!cf!ch\Yfk]gY(!;=K!g\U``!YbgifY! h\Uh(! ]b! h\Y!
YjYbh!FYk!;=;(! h\Y!EUbU[Yf(!cf!Ubm!cZ! h\Y]f! fYgdYWh]jY!UZZ]`]UhYg!UbX!giVg]X]Uf]Yg!WYUgY! hc!dfcj]XY! h\Y!fYgcifWYg!
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UbX! gYfj]WYg!dfcj]XYX!Vm! giW\! U[fYYaYbhg(!;=K! g\U``! dfcj]XY! giW\! fYgcifWYg! UbX! gYfj]WYg! X]fYWh`m! hc!Hfcd;c!cb!
Yei]jU`Ybh!hYfag!hc!cf!j]U!Ub!U`hYfbUh]jY!UffUb[YaYbh!fYUgcbUV`m!UWWYdhUV`Y!hc!Hfcd;c7!dfcj]XYX!h\Uh!]Z!FYk!;=;(!
h\Y! EUbU[Yf(! cf! Ubm! cZ! h\Y]f! fYgdYWh]jY! UZZ]`]UhYg! cf! giVg]X]Uf]Yg! UfY! hYfa]bUhYX! Ug! aUbU[Yf! ibXYf! h\Y! Udd`]WUV`Y!
aUbU[YaYbh!U[fYYaYbh!ch\Yf!h\Ub!Vm!cf!k]h\!h\Y!WcbgYbh!cZ!Hfcd;c(!;=K!g\U``!dfcj]XY!giW\!fYgcifWYg!UbX!gYfj]WYg!
difgiUbh! hc! U! aUbU[YaYbh! U[fYYaYbh! cb! giVghUbh]U``m! h\Y! gUaY! hYfag! UbX! WcbX]h]cbg(! bchk]h\ghUbX]b[! giW\!
hYfa]bUh]cb(! ]Z! gc! Y`YWhYX! Vm! Hfcd;c*! ! Ab! h\Y! YjYbh! Hfcd;c! hYfa]bUhYg! cf! WcbgYbhg! hc! h\Y! hYfa]bUh]cb! cZ! h\Y!
aUbU[YaYbh!fY`Uh]cbg\]d!k]h\!FYk!;=;!cf! ]hg!UZZ]`]UhYg(! Zcf!gc! `cb[!Ug! h\Y! hfUbg]h]cb!dYf]cX!ibXYf! h\Y!Udd`]WUV`Y!
aUbU[YaYbh!U[fYYaYbh&g'!Wcbh]biYg(!Hfcd;c!g\U``!Wcbh]biY!hc!\UjY!UWWYgg!hc!giW\!fYgcifWYg!UbX!gYfj]WYg!cb!bc!`Ygg!
ZUjcfUV`Y! hYfag*! !L\Y!acX]Z]YX!XcWiaYbhg! g\U``!VY! ]b! Zcfa!UbX!giVghUbWY! fYUgcbUV`m!gUh]gZUWhcfm! hc! h\Y!<YVhcfg(!
;=;(! h\Y! JYei]g]hY! ;cbgYbh]b[! 9cbX! ;fYX]hcfg(! h\Y! JYei]g]hY! ;cbgYbh]b[! 9Ub_! ;fYX]hcfg(! h\Y! KYWcbX! Hf]cf]hm!
FchY\c`XYfg!;caa]hhYY(!UbX!h\Y!MbgYWifYX!;fYX]hcfg!;caa]hhYY*!

;=K!g\U``!Uh!h\Y!fYeiYgh!cZ!h\Y!J=AL!FYk!9cUfX!\UjY!aYYh]b[g!cf!WcbZYfYbWY!WU``g!cbWY!U!eiUfhYf!k]h\!U!
XYg][bYY!cZ! h\Y!J=AL!FYk!9cUfX! hc!X]gWigg(!UbX!Wcbgi`h!cb(! h\Y!ghfUhY[]W!UbX!Z]bUbW]U`!Vig]bYgg!d`Ubg(!ViX[Yh]b[!
&]bW`iX]b[!WUd]hU`!YldYbX]hifYg'(!UbX!ch\Yf!hcd]Wg!Ug!fYUgcbUV`m!fYeiYghYX!Vm!h\Y!J=AL!FYk!9cUfX*!!L\Y!J=AL!g\U``!
U`gc!\UjY!UiX]h!UbX!]bZcfaUh]cb!f][\hg!k]h\!fYgdYWh!hc!;=K*!

U. Exemptions. 

HifgiUbh! hc! gYWh]cb! --01! cZ! h\Y! 9Ub_fidhWm! ;cXY(! YlWYdh! Ug! bchYX! VY`ck(! h\Y! cZZYf]b[(! ]ggiUbWY(! UbX!
X]ghf]Vih]cb!cZ!h\Y!--01!KYWif]h]Yg! ]b!fYgdYWh!cZ!;`U]ag!Ug!WcbhYad`UhYX!Vm! h\Y!H`Ub!]g!YlYadh!Zfca(!Uacb[!ch\Yf!
h\]b[g(!h\Y!fY[]ghfUh]cb!fYei]fYaYbhg!cZ!KYWh]cb!1!cZ!h\Y!KYWif]h]Yg!8Wh!UbX!Ubm!ch\Yf!Udd`]WUV`Y!M*K*!ghUhY!cf!`cWU`!
`Uk!fYei]f]b[!fY[]ghfUh]cb!df]cf!hc!h\Y!cZZYf]b[(!]ggiUbWY(!X]ghf]Vih]cb(!cf!gU`Y!cZ!KYWif]h]Yg*!!L\Y!--01!KYWif]h]Yg!hc!VY!
]ggiYX!ibXYf!h\Y!H`Ub!&U'!UfY!bch!qfYghf]WhYX!gYWif]h]Ygr!Ug!XYZ]bYX!]b!Ji`Y!-00&U'&/'!ibXYf!h\Y!KYWif]h]Yg!8Wh(!UbX!&V'!
UfY! ZfYY`m! hfUXUV`Y! UbX! hfUbgZYfUV`Y! Vm! Ubm! ]b]h]U`! fYW]d]Ybh! h\YfYcZ! h\Uh! &]'! ]g! bch! Ub! qUZZ]`]UhYr! cZ! h\Y!<YVhcfg! Ug!
XYZ]bYX! ]b! Ji`Y!-00&U'&-'! ibXYf! h\Y! KYWif]h]Yg! 8Wh(! &]]'!\Ug! bch! VYYb! giW\! Ub! qUZZ]`]UhYr! k]h\]b! 5,!XUmg! cZ! giW\!
hfUbgZYf(! UbX! &]]]'!]g! bch! Ub! Ybh]hm! h\Uh! ]g! Ub! qibXYfkf]hYfr! Ug! XYZ]bYX! ]b! giVgYWh]cb! &V'! cZ! KYWh]cb!--01! cZ! h\Y!
9Ub_fidhWm! ;cXY*! ! K\ci`X! h\Y! JYcf[Ub]nYX! <YVhcfg! cf! Ubm! cZ! h\Y! FYk! HfcdYfhm! =bh]h]Yg! Y`YWh! cb! cf! UZhYf! h\Y!
=ZZYWh]jY!<UhY!hc!fYZ`YWh!Ubm!ckbYfg\]d!cZ!h\Y!--01!KYWif]h]Yg!hc!VY!]ggiYX!ibXYf!h\Y!H`Ub!h\fci[\!h\Y!ZUW]`]h]Yg!cZ!
<L;(! h\Y! JYcf[Ub]nYX! <YVhcfg! cf! h\Y! FYk! HfcdYfhm! =bh]h]Yg(! Ug! h\Y! WUgY! aUm! VY(! bYYX! bch! dfcj]XY! Ubm! Zifh\Yf!
Yj]XYbWY!ch\Yf! h\Ub! h\Y!H`Ub!cf! h\Y!;cbZ]faUh]cb!GfXYf!k]h\!fYgdYWh! hc! h\Y! hfYUhaYbh!cZ! h\Y!--01!KYWif]h]Yg! hc!VY!
]ggiYX!ibXYf!h\Y!H`Ub!ibXYf!Udd`]WUV`Y!gYWif]h]Yg!`Ukg*!!<L;!g\U``!VY!fYei]fYX!hc!UWWYdh!UbX!WcbW`ig]jY`m!fY`m!idcb!
h\Y!H`Ub!UbX!;cbZ]faUh]cb!GfXYf!]b!`]Yi!cZ!U!`Y[U`!cd]b]cb!fY[UfX]b[!k\Yh\Yf!h\Y!--01!KYWif]h]Yg!hc!VY!]ggiYX!ibXYf!
h\Y! H`Ub! UfY! YlYadh! Zfca! fY[]ghfUh]cb! UbX+cf! Y`][]V`Y! Zcf! <L;! Vcc_)Ybhfm! XY`]jYfm(! gYhh`YaYbh(! UbX! XYdcg]hcfm!
gYfj]WYg*! !Fchk]h\ghUbX]b[!Ubmh\]b[! hc! h\Y! WcbhfUfm! ]b! h\Y!H`Ub(!bc!Ybh]hm! &]bW`iX]b[(! Zcf! h\Y! Ujc]XUbWY!cZ!XciVh(!
<L;'!aUm!fYei]fY!U!`Y[U`!cd]b]cb!fY[UfX]b[!h\Y!jU`]X]hm!cZ!Ubm!hfUbgUWh]cb!WcbhYad`UhYX!Vm!h\Y!H`Ub(!]bW`iX]b[(!Zcf!
h\Y!Ujc]XUbWY!cZ!XciVh(!k\Yh\Yf!h\Y!--01!KYWif]h]Yg!hc!VY!]ggiYX!ibXYf!h\Y!H`Ub!UfY!YlYadh!Zfca!fY[]ghfUh]cb!UbX+cf!
Y`][]V`Y!Zcf!<L;!Vcc_)Ybhfm!XY`]jYfm(!gYhh`YaYbh(!UbX!XYdcg]hcfm!gYfj]WYg*!

=UW\!cZ!h\Y!&-'!Gd;c!;caacb!KhcW_!UbX!Hfcd;c!;caacb!=ei]hm!]ggiYX!difgiUbh!hc!h\Y!FYk!;=;!Gd;c!
KhcW_!HifW\UgY!UbX!h\Y!FYk!;=;!Hfcd;c!;caacb!KhcW_!HifW\UgY(!fYgdYWh]jY`m(!UbX!&.'!J=AL!KYf]Yg!9!HfYZYffYX!
KhcW_!k]``!VY!]ggiYX!k]h\cih!fY[]ghfUh]cb!]b!fY`]UbWY!idcb!h\Y!YlYadh]cb!gYh!Zcfh\!]b!gYWh]cb!0&U'&.'!cZ!h\Y!KYWif]h]Yg!
8Wh! UbX! k]``! VY! qfYghf]WhYX! gYWif]h]Ygr! giV^YWh! hc! fYgU`Y! fYghf]Wh]cbg! UbX! aUm! VY! fYgc`X(! YlW\Ub[YX(! Ugg][bYX(! cf!
ch\Yfk]gY!hfUbgZYffYX!cb`m!difgiUbh!hc!fY[]ghfUh]cb(!cf!Ub!Udd`]WUV`Y!YlYadh]cb!Zfca!fY[]ghfUh]cb!ibXYf!h\Y!KYWif]h]Yg!
8Wh!UbX!ch\Yf!Udd`]WUV`Y!`Uk*!

V. New Interests. 

9YZcfY!h\Y!=ZZYWh]jY!<UhY(!h\Y!9cUfX!cZ!<]fYWhcfg!cZ!;=G;(!UbX!cb!UbX!UZhYf!h\Y!=ZZYWh]jY!<UhY(!h\Y!J=AL!
FYk!9cUfX!g\U``!YUW\!igY!]hg!fYUgcbUV`Y!VYgh!YZZcfhg!hc!\UjY!h\Y!J=AL!;caacb!KhcW_!&U'!fY[]ghYfYX!Zcf!fYgU`Y!ibXYf!
h\Y!KYWif]h]Yg!8Wh!UbX!Ubm!ch\Yf!Udd`]WUV`Y!ghUhY!gYWif]h]Yg!`Uk!UbX!&V'!`]ghYX!Ug!gccb!Ug!dfUWh]WUV`Y!cb!U!bUh]cbU``m!
fYWc[b]nYX!YlW\Ub[Y(!giV^YWh!hc!aYYh]b[!Udd`]WUV`Y!`]gh]b[!fYei]fYaYbhg!Zc``ck]b[!h\Y!=ZZYWh]jY!<UhY*!!8!fY[]ghfUh]cb!
ghUhYaYbh!WcjYf]b[!h\Y!fYgU`Y!cZ!J=AL!;caacb!KhcW_!g\U``!VY!Z]`YX!Ug!gccb!Ug!dfUWh]WUV`Y!Zc``ck]b[!h\Y!=ZZYWh]jY!
<UhY!UbX!]b!Ubm!YjYbh!k]h\]b!31!XUmg!h\YfYUZhYf*!
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L\Y! 9cUfX! cZ! <]fYWhcfg! cZ! ;=G;! g\U``! Wcbgi`h! k]h\! h\Y! dfcZYgg]cbU`g! hc! h\Y! ;cbgYbh]b[! >]fgh! D]Yb!
FchY\c`XYfg!UbX!h\Y!;cbgYbh]b[!>]fgh!D]Yb!9Ub_!DYbXYfg!cb!h\Y!Zcfa!UbX!giVghUbWY!cZ!h\Y!fY[]ghfUh]cb!ghUhYaYbh!Zcf!
h\Y! J=AL! ;caacb! KhcW_*! ! L\Y! dUfh]Yg! g\U``! YbhYf! ]bhc! U! WighcaUfm! fY[]ghfUh]cb! f][\hg! U[fYYaYbh! dfcj]X]b[! Zcf!
Uacb[!ch\Yf!h\]b[g!U!fY)gU`Y!fY[]ghfUh]cb!ghUhYaYbh!Zcf!Ubm!@c`XYf!cZ!KYWifYX!>]fgh!D]Yb!FchYg!;`U]ag!h\Uh!WUbbch!
ZfYY`m!hfUbgZYf!]hg!Yei]hm!difgiUbh!hc!gYWh]cb!--01!cZ!h\Y!9Ub_fidhWm!;cXY!UbX!_YYd]b[!Ubm!fY[]ghfUh]cb!ghUhYaYbhg!
h\Uh!Xc!bch!UihcaUh]WU``m!]bWcfdcfUhY!h\Y!M*K*!KYWif]h]Yg!UbX!=lW\Ub[Y!;caa]gg]cb!Z]`]b[g!Vm!fYZYfYbWY!id!hc!XUhY*!

FYk!;=;!g\U``!igY!WcaaYfW]U``m!fYUgcbUV`Y!YZZcfhg!hc!\UjY!h\Y!FYk!;=;!;caacb!=ei]hm!&U'!fY[]ghYfYX!
Zcf!fYgU`Y!ibXYf!h\Y!KYWif]h]Yg!8Wh!UbX!Ubm!ch\Yf!Udd`]WUV`Y!ghUhY!KYWif]h]Yg!`Uk!UbX!&V'!`]ghYX!Ug!gccb!Ug!dfUWh]WUV`Y!
cb! U! bUh]cbU``m! fYWc[b]nYX! YlW\Ub[Y(! giV^YWh! hc! aYYh]b[! Udd`]WUV`Y! `]gh]b[! fYei]fYaYbhg! Zc``ck]b[! h\Y! =ZZYWh]jY!
<UhY*!

W. Cancellation of Existing Securities and Agreements. 

Gb! h\Y! =ZZYWh]jY! <UhY(! YlWYdh! hc! h\Y! YlhYbh! ch\Yfk]gY! dfcj]XYX! ]b! h\Y! H`Ub(! U``! bchYg(! ]bghfiaYbhg(!
WYfh]Z]WUhYg(! g\UfYg(! VcbXg(! ]bXYbhifYg(! difW\UgY! f][\hg(! cdh]cbg(! kUffUbhg(! Wc``UhYfU`! U[fYYaYbhg(! giVcfX]bUh]cb!
U[fYYaYbhg(!]bhYfWfYX]hcf!U[fYYaYbhg(!UbX!ch\Yf!XcWiaYbhg!X]fYWh`m!cf!]bX]fYWh`m!Yj]XYbW]b[(!WfYUh]b[(!cf!fY`Uh]b[!hc!
Ubm! ]bXYVhYXbYgg! cf! cV`][Uh]cbg! cZ(! cf! ckbYfg\]d! ]bhYfYgh! ]b(! h\Y! <YVhcfg! []j]b[! f]gY! hc! Ubm! f][\hg! cf! cV`][Uh]cbg!
fY`Uh]b[! hc! ;`U]ag! cf! AbhYfYghg(! ]bW`iX]b[! h\Y! HfYdYh]h]cb! ;fYX]h! 8[fYYaYbh! ;`U]ag! &dfcj]XYX(! \ckYjYf(! Zcf! h\Y!
Ujc]XUbWY!cZ!XciVh(!U``!W`U]ag!difgiUbh!hc!h\Y!?iUfUbhm!UbX!H`YX[Y!8[fYYaYbh!g\U``!gifj]jY!ibh]`!WcbgiaaUh]cb!cZ!
h\Y!9Ub_!?iUfUbhm!KYhh`YaYbh(!]bW`iX]b[!dUmaYbh!cZ!h\Y!9Ub_!?iUfUbhm!KYhh`YaYbh!HifW\UgY!Hf]WY!hc!h\Y!@c`XYfg!cZ!
HfYdYh]h]cb! ;fYX]h! 8[fYYaYbh! ;`U]ag'(! KYWifYX! >]fgh! D]Yb! FchYg! ;`U]ag(! >]fgh! D]Yb! FchYg! <YZ]W]YbWm! ;`U]ag(!
KYWcbX! D]Yb! FchYg! ;`U]ag(! KYb]cf! MbgYWifYX! FchYg! ;`U]ag(! KiVg]X]Ufm! ?iUfUbhYYX! FchYg! ;`U]ag(! UbX!
;=G;!AbhYfYghg(! g\U``! VY!XYYaYX!WUbWY``YX! UbX! giffYbXYfYX!k]h\cih! Ubm!bYYX! Zcf! U!@c`XYf! hc! hU_Y! Zifh\Yf! UWh]cb!
k]h\!fYgdYWh!h\YfYhc!UbX!h\Y!cV`][Uh]cbg!cZ!h\Y!<YVhcfg!cf!JYcf[Ub]nYX!<YVhcfg(!Ug!Udd`]WUV`Y(!UbX!Ubm!bcb)<YVhcf!
dUfh]Yg(!h\YfYibXYf!cf!]b!Ubm!kUm!fY`UhYX!h\YfYhc!g\U``!VY!XYYaYX!gUh]gZ]YX!]b!Zi``!UbX!X]gW\Uf[YX(!dfcj]XYX!h\Uh!h\Y!
;=G;!AbhYfYghg!\Y`X!Vm!;=;!k]``!VY!JY]bghUhYX!Ug!Gd;c!;caacb!KhcW_7 dfcj]XYX(!\ckYjYf(!h\Uh!bchk]h\ghUbX]b[!
;cbZ]faUh]cb!cf!;cbgiaaUh]cb(!Ubm!giW\!U[fYYaYbh!h\Uh![cjYfbg!h\Y!f][\hg!cZ!h\Y!@c`XYf!cZ!U!;`U]a!g\U``!Wcbh]biY!
]b!YZZYWh!gc`Y`m!Zcf!difdcgYg!cZ!&-'!U``ck]b[!@c`XYfg!hc!fYWY]jY!X]ghf]Vih]cbg!Ug!gdYW]Z]YX!ibXYf!h\Y!H`Ub(!&.'!U``ck]b[!
YUW\!cZ! h\Y! AbXYbhifY!LfighYYg! hc!aU_Y!X]ghf]Vih]cbg!difgiUbh! hc! h\Y!H`Ub!cb!UWWcibh!cZ! h\Y!>]fgh!D]Yb!FchYg(! h\Y!
KYWcbX!D]Yb!FchYg(!h\Y!KYb]cf!MbgYWifYX!FchYg(!UbX!h\Y!KiVg]X]Ufm)?iUfUbhYYX!FchYg(!Ug!Udd`]WUV`Y(!&/'!dfYgYfj]b[!
YUW\! cZ! h\Y! AbXYbhifY! LfighYYgp! f][\hg! hc! WcadYbgUh]cb! UbX! ]bXYab]Z]WUh]cb! Ug! U[U]bgh! Ubm! acbYm! cf! dfcdYfhm!
X]ghf]VihUV`Y!hc!@c`XYfg!cZ!FchYg!;`U]ag(!]bW`iX]b[!dYfa]hh]b[!YUW\!cZ!h\Y!AbXYbhifY!LfighYYg!hc!aU]bhU]b(!YbZcfWY(!
UbX!YlYfW]gY!h\Y]f!fYgdYWh]jY!AbXYbhifY!LfighYY!;\Uf[]b[!D]Ybg!U[U]bgh!giW\!X]ghf]Vih]cbg(!&0'!dfYgYfj]b[!U``!f][\hg(!
]bW`iX]b[!f][\hg!cZ!YbZcfWYaYbh(!cZ!h\Y!AbXYbhifY!LfighYYg!U[U]bgh!Ubm!dYfgcb!ch\Yf!h\Ub!U!JY`YUgYX!HUfhm!&]bW`iX]b[!
h\Y!<YVhcfg'(! ]bW`iX]b[!k]h\! fYgdYWh! hc! ]bXYab]Z]WUh]cb! cf! Wcbhf]Vih]cb! Zfca! h\Y!@c`XYfg! cZ! h\Y! Udd`]WUV`Y!FchYg!
;`U]ag!difgiUbh!UbX!giV^YWh!hc!h\Y!hYfag!cZ!h\Y!Udd`]WUV`Y!AbXYbhifY!Ug!]b!YZZYWh!cb!h\Y!=ZZYWh]jY!<UhY(!&1'!dYfa]hh]b[!
YUW\!cZ!h\Y!AbXYbhifY!LfighYYg!hc!YbZcfWY!Ubm!cV`][Uh]cb!&]Z!Ubm'!ckYX!hc!giW\!AbXYbhifY!LfighYY!ibXYf!h\Y!H`Ub(!UbX!
&2'!dYfa]hh]b[! YUW\! cZ! h\Y! AbXYbhifY! LfighYYg! hc! UddYUf! ]b! h\Y! ;\UdhYf! --! ;UgYg! cf! ]b! Ubm! dfcWYYX]b[! ]b! h\Y!
9Ub_fidhWm!;cifh!cf!Ubm!ch\Yf!;cifh7!dfcj]XYX(!Zifh\Yf( \ckYjYf(!h\Uh!&-'!h\Y!dfYWYX]b[!dfcj]gc!g\U``!bch!UZZYWh!h\Y!
X]gW\Uf[Y!cZ!;`U]ag!cf!AbhYfYghg!difgiUbh!hc!h\Y!9Ub_fidhWm!;cXY(!h\Y!;cbZ]faUh]cb!GfXYf(!cf!h\Y!H`Ub(!cf!fYgi`h!]b!
Ubm!YldYbgY!cf!`]UV]`]hm!hc!h\Y!<YVhcfg!cf!JYcf[Ub]nYX!<YVhcfg(!Ug!Udd`]WUV`Y(!YlWYdh!Ug!YldfYgg`m!dfcj]XYX!Zcf!]b!h\Y!
H`Ub!UbX! &.'!YlWYdh! Ug!ch\Yfk]gY!dfcj]XYX!\YfY]b(! h\Y! hYfag!UbX!dfcj]g]cbg!cZ! h\Y!H`Ub!g\U``!acX]Zm!Ubm!Yl]gh]b[!
WcbhfUWh!cf!U[fYYaYbh!h\Uh!kci`X!]b!Ubm!kUm!VY!]bWcbg]ghYbh!k]h\!X]ghf]Vih]cbg!ibXYf!h\Y!H`Ub*!!=UW\!cZ!h\Y!AbXYbhifY!
LfighYYg! g\U``! VY! X]gW\Uf[YX! UbX! g\U``! \UjY! bc! Zifh\Yf! cV`][Uh]cb! cf! `]UV]`]hm! YlWYdh! Ug! dfcj]XYX! ]b! h\Y! H`Ub! UbX!
;cbZ]faUh]cb!GfXYf(!UbX!UZhYf! h\Y!dYfZcfaUbWY!Vm! h\Y! AbXYbhifY!LfighYYg!UbX! h\Y]f! fYgdYWh]jY! fYdfYgYbhUh]jYg!UbX!
dfcZYgg]cbU`g!cZ!Ubm!cV`][Uh]cbg!UbX!Xih]Yg!fYei]fYX!ibXYf!cf!fY`UhYX!hc!h\Y!H`Ub!cf!;cbZ]faUh]cb!GfXYf(!YUW\!cZ!h\Y!
AbXYbhifY!LfighYYg!g\U``!VY!fY`]YjYX!cZ!UbX!fY`YUgYX!Zfca!Ubm!cV`][Uh]cbg!UbX!Xih]Yg!Uf]g]b[!h\YfYibXYf*! !L\Y!ZYYg(!
YldYbgYg(! UbX! Wcghg! cZ! h\Y! AbXYbhifY!LfighYYg(! ]bW`iX]b[! Wcghg! cZ! h\Y]f! fYgdYWh]jY! dfcZYgg]cbU`g! ]bWiffYX! UZhYf! h\Y!
=ZZYWh]jY! <UhY! ]b! WcbbYWh]cb! k]h\! Ubm! cV`][Uh]cb! h\Uh! gifj]jY! ibXYf! h\Y! H`Ub! k]``! VY! dU]X! Vm! h\Y! JYcf[Ub]nYX!
<YVhcfg!]b!h\Y!cfX]bUfm!WcifgY*!

X. Corporate Action. 

Mdcb! h\Y!=ZZYWh]jY!<UhY(! U``! UWh]cbg! WcbhYad`UhYX!ibXYf! h\Y!H`Ub(! ]Z! hU_Yb! ]b! Wcad`]UbWY!k]h\! h\Y!H`Ub(!
g\U``!VY!XYYaYX!Uih\cf]nYX!UbX!UddfcjYX!]b!U``!fYgdYWhg(!UbX(!hc!h\Y!YlhYbh!hU_Yb!df]cf!hc!h\Y!=ZZYWh]jY!<UhY(!fUh]Z]YX!
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k]h\cih!Ubm!fYei]fYaYbh!Zcf!Zifh\Yf!UWh]cb!Vm!@c`XYfg!cZ!;`U]ag!cf!AbhYfYghg(!X]fYWhcfg(!aUbU[Yfg(!cf!cZZ]WYfg!cZ!h\Y!
<YVhcfg(!h\Y!JYcf[Ub]nYX!<YVhcfg(!h\Y!FYk!HfcdYfhm!=bh]h]Yg(!cf!Ubm!ch\Yf!=bh]hm!cf!HYfgcb(!]bW`iX]b[6!!&-'!UXcdh]cb!
cf! Uggiadh]cb(! Ug! Udd`]WUV`Y(! cZ! h\Y! U[fYYaYbhg! k]h\! Yl]gh]b[! aUbU[YaYbh! UbX! FYk! =ad`cmaYbh! ;cbhfUWhg7!
&.'!fY^YWh]cb(! Uggiadh]cb(! cf! Uggiadh]cb! UbX! Ugg][baYbh(! Ug! Udd`]WUV`Y(! cZ! =lYWihcfm! ;cbhfUWhg! UbX! MbYld]fYX!
DYUgYg7! &/'!gY`YWh]cb!cZ! h\Y!X]fYWhcfg(!aUbU[Yfg(!aYaVYfg(!UbX!cZZ]WYfg! Zcf! h\Y!JYcf[Ub]nYX!<YVhcfg!UbX! h\Y!FYk!
HfcdYfhm! =bh]h]Yg7! &0'!]ad`YaYbhUh]cb! cZ! h\Y! JYghfiWhif]b[! LfUbgUWh]cbg! UbX! dYfZcfaUbWY! cZ! U``! UWh]cbg! UbX!
hfUbgUWh]cbg! WcbhYad`UhYX! h\YfYVm7! &1'!h\Y! Udd`]WUV`Y! JYcf[Ub]nYX! <YVhcfgp! UbX! FYk! HfcdYfhm! =bh]h]Ygp! Ybhfm(!
XY`]jYfm(!UbX!dYfZcfaUbWY!cZ! h\Y!FYk!<YVh!<cWiaYbhg7! &2'! h\Y!X]ghf]Vih]cb!cZ!FYk!AbhYfYghg!Ug!dfcj]XYX!\YfY]b7!
&3'!h\Y!X]ghf]Vih]cb!cZ!h\Y!FYk!;=;!;cbjYfh]V`Y!FchYg!UbX!h\Y!FYk!;=;!;caacb!=ei]hm!Ug!dfcj]XYX!\YfY]b7!UbX!
&4'!U``! ch\Yf! UWh]cbg! WcbhYad`UhYX! ibXYf! h\Y!H`Ub! &k\Yh\Yf! hc! cWWif! VYZcfY(! cb(! cf! UZhYf! h\Y!=ZZYWh]jY!<UhY'*! !8``!
aUhhYfg!dfcj]XYX!Zcf! ]b! h\Y!H`Ub!]bjc`j]b[! h\Y!WcfdcfUhY!ghfiWhifY!cZ!h\Y!<YVhcfg(!h\Y!JYcf[Ub]nYX!<YVhcfg(!cf! h\Y!
FYk!HfcdYfhm!=bh]h]Yg(!Ug!Udd`]WUV`Y(!UbX!Ubm!WcfdcfUhY!UWh]cb!fYei]fYX!Vm!h\Y!<YVhcfg!cf!h\Y!JYcf[Ub]nYX!<YVhcfg!
]b!WcbbYWh]cb!k]h\!h\Y!H`Ub!g\U``!VY!XYYaYX!hc!\UjY!cWWiffYX!cb(!UbX!g\U``!VY!]b!YZZYWh!Ug!cZ(! h\Y!=ZZYWh]jY!<UhY(!
k]h\cih!Ubm!fYei]fYaYbh!cZ!Zifh\Yf!UWh]cb!Vm!h\Y!gYWif]hm!\c`XYfg(!X]fYWhcfg(!aUbU[Yfg(!cf!cZZ]WYfg!cZ!h\Y!<YVhcfg(!h\Y!
JYcf[Ub]nYX!<YVhcfg(!cf!h\Y!FYk!HfcdYfhm!=bh]h]Yg(!Ug!Udd`]WUV`Y*!!Gb!cf(!Ug!Udd`]WUV`Y(!df]cf!hc!h\Y!=ZZYWh]jY!<UhY(!
h\Y!Uddfcdf]UhY!cZZ]WYfg!cZ!h\Y!<YVhcfg(!h\Y!JYcf[Ub]nYX!<YVhcfg(!cf!h\Y!FYk!HfcdYfhm!=bh]h]Yg(!Ug!Udd`]WUV`Y(!g\U``!
VY! Uih\cf]nYX! UbX(! Ug! Udd`]WUV`Y(! X]fYWhYX! hc! ]ggiY(! YlYWihY(! UbX! XY`]jYf! h\Y! U[fYYaYbhg(! XcWiaYbhg(! gYWif]h]Yg(!
WYfh]Z]WUhYg!cZ!]bWcfdcfUh]cb(!WYfh]Z]WUhYg!cZ!ZcfaUh]cb(!Vm`Ukg(!cdYfUh]b[!U[fYYaYbhg(!UbX!]bghfiaYbhg!WcbhYad`UhYX!
ibXYf!h\Y!H`Ub!&cf!bYWYggUfm!cf!XYg]fUV`Y!hc!YZZYWh!h\Y!hfUbgUWh]cbg!WcbhYad`UhYX!ibXYf!h\Y!H`Ub'!]b!h\Y!bUaY!cZ!UbX!
cb!VY\U`Z!cZ! h\Y!JYcf[Ub]nYX!<YVhcfg!UbX+cf! h\Y!FYk!HfcdYfhm!=bh]h]Yg(! ]bW`iX]b[! h\Y!FYk!<YVh!<cWiaYbhg(!UbX!
Ubm!UbX!U``!ch\Yf!U[fYYaYbhg(!XcWiaYbhg(!gYWif]h]Yg(!UbX!]bghfiaYbhg!fY`Uh]b[!hc!h\Y!ZcfY[c]b[*!!L\Y!Uih\cf]nUh]cbg!
UbX! UddfcjU`g! WcbhYad`UhYX! Vm! h\]g! 8fh]W`Y! AN*P! g\U``! VY! YZZYWh]jY! bchk]h\ghUbX]b[! Ubm! fYei]fYaYbhg! ibXYf!
bcbVUb_fidhWm!`Uk*!

Y. Effectuating Documents; Further Transactions. 

Gb!UbX!UZhYf! h\Y!=ZZYWh]jY!<UhY(! Ug! Udd`]WUV`Y(! h\Y!<YVhcfg(! h\Y!JYcf[Ub]nYX!<YVhcfg(! h\Y!FYk!HfcdYfhm!
=bh]h]Yg(!UbX!h\Y!X]fYWhcfg(!aUbU[Yfg(!cZZ]WYfg(!Uih\cf]nYX!dYfgcbg(!UbX!aYaVYfg!h\YfYcZ(!UfY!Uih\cf]nYX!hc!UbX!aUm!
]ggiY(! YlYWihY(! XY`]jYf(! Z]`Y(! cf! fYWcfX! giW\! WcbhfUWhg(! gYWif]h]Yg(! ]bghfiaYbhg(! fY`YUgYg(! UbX! ch\Yf! U[fYYaYbhg! cf!
XcWiaYbhg!UbX!hU_Y!giW\!UWh]cbg!Ug!aUm!VY!bYWYggUfm!cf!Uddfcdf]UhY!hc!YZZYWhiUhY(!]ad`YaYbh(!UbX!Zifh\Yf!Yj]XYbWY!
h\Y! hYfag!UbX!WcbX]h]cbg!cZ! h\Y!H`Ub(! h\Y!FYk!<YVh!<cWiaYbhg(! h\Y!FYk!;cfdcfUhY!?cjYfbUbWY!<cWiaYbhg(! h\Y!
Gd;c!Gf[Ub]nUh]cbU`!<cWiaYbhg(! h\Y!FYk!HfcdYfhm!=bh]hm!Gf[Ub]nUh]cbU`!<cWiaYbhg(! UbX! Ubm!KYWif]h]Yg! ]ggiYX!
difgiUbh! hc! h\Y! H`Ub! ]b! h\Y! bUaY! cZ! UbX! cb! VY\U`Z! cZ! h\Y! JYcf[Ub]nYX! <YVhcfg! UbX! h\Y! FYk! HfcdYfhm! =bh]h]Yg!
&]bW`iX]b[! h\Y! FYk! AbhYfYghg'(! k]h\cih! h\Y! bYYX! Zcf! Ubm! UddfcjU`g(! Uih\cf]nUh]cb(! cf! WcbgYbhg! YlWYdh! Zcf! h\cgY!
YldfYgg`m!fYei]fYX!difgiUbh!hc!h\Y!H`Ub*!

Z. Exemption from Certain Taxes and Fees. 

HifgiUbh!hc!gYWh]cb!--02&U'!cZ!h\Y!9Ub_fidhWm!;cXY(!Ubm!hfUbgZYfg!cZ!dfcdYfhm!cf!Ubm!AbhYfYghg!difgiUbh!hc!
h\Y!H`Ub(!]bW`iX]b[!h\Y!fYWcfX]b[!cZ!Ubm!UaYbXaYbhg!hc!giW\!hfUbgZYfg(!cf!Ubm!bYk!acfh[U[Yg!cf!`]Ybg!d`UWYX!cb!h\Y!
dfcdYfhm! ]b! WcbbYWh]cb! k]h\! giW\! hfUbgZYfg(! g\U``! bch! VY! giV^YWh! hc! Ubm! XcWiaYbh! fYWcfX]b[! hUl(! ghUad! hUl(!
WcbjYmUbWY!ZYY(!]bhUb[]V`Yg!cf!g]a]`Uf!hUl(!acfh[U[Y!hUl(!ghUad!UWh(!fYU`!YghUhY!hfUbgZYf!hUl(!acfh[U[Y!fYWcfX]b[!hUl(!
cf!ch\Yf!g]a]`Uf!hUl!cf![cjYfbaYbhU`!UggYggaYbh(!UbX!idcb!Ybhfm!cZ!h\Y!;cbZ]faUh]cb!GfXYf(!h\Y!Uddfcdf]UhY!ghUhY!cf!
`cWU`![cjYfbaYbhU`!cZZ]W]U`g!cf! U[Ybhg! g\U``! Zcf[c! h\Y! Wc``YWh]cb!cZ! Ubm!giW\! hUl!cf![cjYfbaYbhU`! UggYggaYbh! UbX!
UWWYdh!Zcf!Z]`]b[!UbX!fYWcfXUh]cb!Ubm!cZ!h\Y!ZcfY[c]b[!]bghfiaYbhg!cf!ch\Yf!XcWiaYbhg!k]h\cih!h\Y!dUmaYbh!cZ!Ubm!
giW\! hUl(! fYWcfXUh]cb! ZYY(! cf! [cjYfbaYbhU`! UggYggaYbh*! ! HifgiUbh! hc! gYWh]cb! --02! cZ! h\Y! 9Ub_fidhWm! ;cXY(! Ubm!
hfUbgZYfg!cZ!dfcdYfhm!difgiUbh!\YfYhc!cf!difgiUbh!hc!h\Y!FYk!<YVh!<cWiaYbhg!g\U``!bch!VY!giV^YWh!hc!Ubm!XcWiaYbh!
fYWcfX]b[!hUl(!ghUad!hUl(!WcbjYmUbWY!ZYY(!]bhUb[]V`Yg!cf!g]a]`Uf!hUl(!acfh[U[Y!hUl(!ghUad!UWh(!fYU`!YghUhY!hfUbgZYf!hUl(!
acfh[U[Y!fYWcfX]b[! hUl(!cf!ch\Yf!g]a]`Uf! hUl!cf![cjYfbaYbhU`!UggYggaYbh(!UbX!h\Y!;cbZ]faUh]cb!GfXYf!g\U``!X]fYWh!
UbX!g\U``!VY!XYYaYX!hc!X]fYWh!h\Y!Uddfcdf]UhY!ghUhY!cf!`cWU`![cjYfbaYbhU`!cZZ]W]U`g!cf!U[Ybhg!hc!Zcf[c!h\Y!Wc``YWh]cb!cZ!
Ubm! giW\! hUl! cf! [cjYfbaYbhU`! UggYggaYbh! UbX! hc! UWWYdh! Zcf! Z]`]b[! UbX! fYWcfXUh]cb! Ubm! ]bghfiaYbhg! cf! ch\Yf!
XcWiaYbhg! difgiUbh! hc! giW\! hfUbgZYfg! cZ! dfcdYfhm! k]h\cih! h\Y! dUmaYbh! cZ! Ubm! giW\! hUl(! fYWcfXUh]cb! ZYY(! cf!
[cjYfbaYbhU`!UggYggaYbh*!!KiW\!YlYadh]cb!gdYW]Z]WU``m!Udd`]Yg!hc6!!&-'!h\Y!WfYUh]cb!cZ!Ubm!acfh[U[Y(!XYYX!cZ!hfigh(!
D]Yb(! cf! ch\Yf! gYWif]hm! ]bhYfYgh7! &.'! h\Y! aU_]b[! cf! Ugg][baYbh! cZ! Ubm! `YUgY! cf! giV`YUgY7! &/'!Ubm! JYghfiWhif]b[!
LfUbgUWh]cb7! &0'! h\Y! ]ggiUbWY(! X]ghf]Vih]cb(! UbX+cf! gU`Y!cZ! Ubm!cZ! h\Y!FYk! AbhYfYghg(! h\Y!FYk!<YVh(! UbX!Ubm!ch\Yf!
KYWif]h]Yg!cZ!h\Y!<YVhcfg(!h\Y!JYcf[Ub]nYX!<YVhcfg(!cf!h\Y!FYk!HfcdYfhm!=bh]h]Yg7!UbX!&1'!h\Y!aU_]b[!cf!XY`]jYfm!cZ!
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Attorney for Defendants MOTI PARTNERS, LLC  
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ROWEN SEIBEL, an individual and citizen of 
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v. 
 
PHWLV, LLC, a Nevada limited liability 
company; GORDON RAMSAY, an individual; 
DOES I through X; ROE CORPORATIONS I 
through X, 
 

Defendants, 
 

AND ALL RELATED MATTERS 

Case No.: A-17-751759-B 
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Case No.: A-17-760537-B 
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Exhibit Description Page No. 

Range 

Volume 

A. MOTI Agreement 1 - 24 1 
B. MOTI Claim 25 - 36 1 
C. Admin Expense Motion 37 - 92 1 
D. Debtors’ Preliminary Objection to Request 

for Payment of Administrative Expense filed 
by the MOTI Parties 

93 - 140 1 

E. Debtor’s Objection to Request for Payment of 
Administrative Expense 

141 - 287 1-2 

F. Reply Brief in Support of Request for 
Payment of Administrative Expense 

288 - 304 2 

G. February 15, 2017 Hearing Transcript  305 - 342 2 
H. Supplemental Brief in Support of Request for 

Payment of Administrative Expense 
343 - 384 2 

I. Debtors’ Limited Response to MOTI’s 
Supplemental Brief in Support of Request for 
Payment of Administrative Expense 

385 - 389 2 

J. June 21, 2017 Hearing Transcript  390 - 422 2 
K. Caesars’ Plan of Reorganization 423 - 571 2-3 
L. May 31, 2017 Hearing Transcript 572 - 583 3 

DATED February 22, 2018. 

    MCNUTT LAW FIRM, P.C. 

      
/s/ Dan McNutt                                    

 DANIEL R. MCNUTT (SBN 7815) 
MATTHEW C. WOLF (SBN 10801) 
625 South Eighth Street 
Las Vegas, Nevada 89101 

     Attorney for Defendants MOTI PARTNERS, LLC  
     AND MOTI PARTNERS 16, LLC 
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CERTIFICATE OF MAILING 

I HEREBY CERTIFY that pursuant to Nev. R. Civ. P. 5(b) and EDCR 8.05 on February 22, 

2018 I caused service of the foregoing APPENDIX OF EXHIBITS IN SUPPORT OF AMENDED 

MOTION TO DISMISS OR, IN THE ALTERNATIVE, TO STAY CLAIMS ASSERTED 

AGAINST MOTI DEFENDANTS – VOLUME III to be made by depositing a true and correct copy 

of same in the United States Mail, postage fully prepaid, addressed to the following and/or via 

electronic mail through the Eighth Judicial District Court’s E-Filing system to the following at the e-

mail address provided in the e-service list: 
 
James Pisanelli, Esq. (SBN 4027) 
Debra Spinelli, Esq. (SBN 9695) 
Brittnie Watkins, Esq. (SBN 13612) 
PISANELLI BICE PLLC 
400 South 7th Street, Suite 300 
Las Vegas, NV 89101 
jjp@pisanellibice.com 
dls@pisanellibice.com 
btw@pisanellibice.com 
Attorneys for Defendant 
PHWLV, LLC 
 
Allen Wilt, Esq. (SBN 4798) 
John Tennert, Esq. (SBN 11728) 
FENNEMORE CRAIG, P.C. 
300 East 2nd Street, Suite 1510 
Reno, NV 89501 
awilt@fclaw.com  
jtennert@fclaw.com  
Attorneys for Defendant 
Gordon Ramsay 
   
Robert E. Atkinson, Esq. (SBN 9958) 
Atkinson Law Associates Ltd. 
8965 S. Eastern Ave. Suite 260 
Las Vegas, NV 89123 
Robert@nv-lawfirm.com  
Attorney for Defendant J. Jeffrey Frederick 
      
      /s/ Lisa A. Heller                                  . 
      Employee of McNutt Law Firm  
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U[fYYaYbhg(! &]]'! U[fYYaYbhg! cZ! Wcbgc`]XUh]cb(! fYghfiWhif]b[(! X]gdcg]h]cb(! `]ei]XUh]cb(! cf! X]ggc`ih]cb(! &]]]'!XYYXg(!
&]j'!V]``g!cZ!gU`Y(!UbX!&j'!Ugg][baYbhg!YlYWihYX!]b!WcbbYWh]cb!k]h\!Ubm!JYghfiWhif]b[!LfUbgUWh]cb!cWWiff]b[!ibXYf!h\Y!
H`Ub*!

AA. Corporate Existence. 

=lWYdh! Ug! ch\Yfk]gY! dfcj]XYX! ]b! h\Y! H`Ub! &]bW`iX]b[! Ug! bYWYggUfm! UbX+cf! UXj]gUV`Y! hc! ]ad`YaYbh! h\Y!
KYdUfUh]cb!KhfiWhifY'(! YUW\!<YVhcf! g\U``! Wcbh]biY! hc! Yl]gh! UZhYf! h\Y!=ZZYWh]jY!<UhY! Ug! U! gYdUfUhY! WcfdcfUhY!=bh]hm(!
`]a]hYX! `]UV]`]hm! WcadUbm(! dUfhbYfg\]d(! cf! ch\Yf! Zcfa(! Ug! h\Y! WUgY! aUm! VY(! k]h\! U``! h\Y! dckYfg! cZ! U! WcfdcfUh]cb(!
`]a]hYX! `]UV]`]hm!WcadUbm(!cf!ch\Yf! Zcfa(!Ug! h\Y!WUgY!aUm!VY(!difgiUbh! hc! h\Y!Udd`]WUV`Y! `Uk! ]b! h\Y! ^if]gX]Wh]cb! ]b!
k\]W\!YUW\!Udd`]WUV`Y!<YVhcf!]g!]bWcfdcfUhYX!cf!ZcfaYX!UbX!difgiUbh!hc!h\Y!fYgdYWh]jY!WYfh]Z]WUhY!cZ!]bWcfdcfUh]cb!
UbX!Vm`Ukg!&cf!ch\Yf!ZcfaUh]cb!XcWiaYbhg'!]b!YZZYWh!df]cf!hc!h\Y!=ZZYWh]jY!<UhY(!YlWYdh!hc!h\Y!YlhYbh!giW\!WYfh]Z]WUhY!
cZ!]bWcfdcfUh]cb!UbX!Vm`Ukg!&cf!ch\Yf!ZcfaUh]cb!XcWiaYbhg'!UfY!UaYbXYX!Vm!h\Y!H`Ub!cf!ch\Yfk]gY(!UbX!hc!h\Y!YlhYbh!
giW\!XcWiaYbhg!UfY!UaYbXYX(!giW\!XcWiaYbhg!UfY!XYYaYX!hc!VY!difgiUbh!hc!h\Y!H`Ub!UbX!fYei]fY!bc!Zifh\Yf!UWh]cb!cf!
UddfcjU`*!

BB. Vesting of Assets. 

=lWYdh!Ug!ch\Yfk]gY!dfcj]XYX!]b!h\Y!H`Ub!cf!Ubm!U[fYYaYbh(!]bghfiaYbh(!cf!ch\Yf!XcWiaYbh!]bWcfdcfUhYX!]b!
h\Y!H`Ub(!bchk]h\ghUbX]b[!Ubm!dfc\]V]h]cb!cZ!Ugg][bUV]`]hm!ibXYf!Udd`]WUV`Y!bcb)VUb_fidhWm!`Uk!UbX!]b!UWWcfXUbWY!
k]h\!gYWh]cb!--0-!cZ!h\Y!9Ub_fidhWm!;cXY(!cb!h\Y!=ZZYWh]jY!<UhY(!U``!dfcdYfhm!]b!YUW\!=ghUhY(!U``!;UigYg!cZ!8Wh]cb!
&ib`Ygg!ch\Yfk]gY! fY`YUgYX! cf!X]gW\Uf[YX! difgiUbh! hc! h\Y!H`Ub'(! UbX! Ubm!dfcdYfhm! UWei]fYX!Vm! Ubm! cZ! h\Y!<YVhcfg!
difgiUbh!hc!h\Y!H`Ub!g\U``!jYgh(!Ug!Udd`]WUV`Y(!]b!YUW\!fYgdYWh]jY!JYcf[Ub]nYX!<YVhcf!UbX!h\Y!FYk!HfcdYfhm!=bh]h]Yg(!
ZfYY!UbX!W`YUf!cZ!U``!D]Ybg(!;`U]ag(!W\Uf[Yg(!cf!ch\Yf!YbWiaVfUbWYg!&YlWYdh!Zcf!D]Ybg!gYWif]b[!cV`][Uh]cbg!ibXYf!h\Y!
FYk!<YVh!<cWiaYbhg!UbX!h\Y!D]Ybg!gYWif]b[!cV`][Uh]cbg!cb!UWWcibh!cZ!Gh\Yf!KYWifYX!;`U]ag!h\Uh!UfY!JY]bghUhYX!
difgiUbh! hc! h\Y! H`Ub(! ]Z! Ubm'*! ! Gb! UbX! UZhYf! h\Y! =ZZYWh]jY! <UhY(! YlWYdh! Ug! ch\Yfk]gY! dfcj]XYX! ]b! h\Y! H`Ub(! h\Y!
JYcf[Ub]nYX!<YVhcfg! UbX! FYk!HfcdYfhm! =bh]h]Yg! aUm! cdYfUhY! h\Y]f! Vig]bYgg! UbX! aUm!igY(! UWei]fY(! cf! X]gdcgY! cZ!
dfcdYfhm!UbX!Wcadfca]gY!cf!gYhh`Y!Ubm!;`U]ag(!AbhYfYghg(!cf!;UigYg!cZ!8Wh]cb!k]h\cih!gidYfj]g]cb!cf!UddfcjU`!Vm!h\Y!
9Ub_fidhWm!;cifh!UbX!ZfYY!cZ!Ubm!fYghf]Wh]cbg!cZ!h\Y!9Ub_fidhWm!;cXY!cf!9Ub_fidhWm!Ji`Yg*!

CC. General Settlement of Claims. 

HifgiUbh!hc!gYWh]cb!--./!cZ!h\Y!9Ub_fidhWm!;cXY!UbX!9Ub_fidhWm!Ji`Y!5,-5(!UbX!]b!Wcbg]XYfUh]cb!Zcf!h\Y!
W`Ugg]Z]WUh]cb(! X]ghf]Vih]cbg(! fY`YUgYg(! UbX! ch\Yf! VYbYZ]hg! dfcj]XYX! ibXYf! h\Y! H`Ub(! cb! h\Y! =ZZYWh]jY! <UhY(! h\Y!
dfcj]g]cbg!cZ!h\Y!H`Ub!k]``!Wcbgh]hihY!U![ccX)ZU]h\!Wcadfca]gY!UbX!gYhh`YaYbh!cZ!h\Y!W`U]ag(!;UigYg!cZ!8Wh]cb(!UbX!
WcbhfcjYfg]Yg!fY`YUgYX!Vm!h\Y!<YVhcf!JY`YUgY!UbX!h\Y!L\]fX)HUfhm!JY`YUgY!difgiUbh!hc!h\Y!H`Ub*!

DD. Ordinary Course of Business Through Effective Date. 

9YhkYYb!;cbZ]faUh]cb!UbX!h\Y!=ZZYWh]jY!<UhY(!h\Y!<YVhcfg!k]``!bch!igY(!gY``(!cf!`YUgY!dfcdYfhm!cZ!h\Y!=ghUhYg!
cihg]XY!h\Y!cfX]bUfm!WcifgY!cZ!Vig]bYgg!k]h\cih!UddfcjU`!Vm!cf!Uih\cf]nUh]cb!Zfca!h\Y!9Ub_fidhWm!;cifh*!!!

EE. Retention of Causes of Actions. 

Ab!UWWcfXUbWY!k]h\!gYWh]cb!--./&V'!cZ!h\Y!9Ub_fidhWm!;cXY(!UbX!YlWYdh!k\YfY!giW\!;UigYg!cZ!8Wh]cb!\UjY!
VYYb! YldfYgg`m! fY`YUgYX(! h\Y! <YVhcfg! UbX! h\Y! JYcf[Ub]nYX! <YVhcfg! g\U``! fYhU]b! UbX! aUm! YbZcfWY! U``! f][\hg! hc!
WcaaYbWY!UbX!difgiY(! Ug! Uddfcdf]UhY(! Ubm! UbX!U``!;UigYg! cZ!8Wh]cb(!k\Yh\Yf! Uf]g]b[! VYZcfY! cf! UZhYf! h\Y!HYh]h]cb!
<UhY(!]bW`iX]b[!Ubm!UWh]cbg!gdYW]Z]WU``m!YbiaYfUhYX!]b!h\Y!H`Ub!Kidd`YaYbh(!UbX!h\Y!<YVhcfgp!UbX!h\Y!JYcf[Ub]nYX!
<YVhcfgp! f][\hg! hc! WcaaYbWY(! dfcgYWihY(! cf! gYhh`Y! giW\! ;UigYg! cZ! 8Wh]cb! g\U``! VY! dfYgYfjYX! bchk]h\ghUbX]b[! h\Y!
cWWiffYbWY!cZ!h\Y!=ZZYWh]jY!<UhY*!!Ab!h\Y!YjYbh!h\Uh!h\Y!JYWcjYfUV`Y!8acibh!]g!dU]X!difgiUbh!hc!h\Y!hYfag!cZ!h\Y!;A=!
HfcWYYXg!UbX!JYgYfjUh]cb!cZ!J][\hg!8[fYYaYbh!cf!ch\Yfk]gY(!;=G;pg!;UigY!cZ!8Wh]cb!U[U]bgh!;=;!cb!UWWcibh!cZ!
h\Y!JYWcjYfUV`Y!8acibh!k]``!VY!fY`YUgYX*!

Ecug!26.12256!!!!Fqe!7429.2!!!!Hkngf!12024028!!!!Gpvgtgf!12024028!28<49<43!!!!Fgue
!Gzjkdkv!2!.!Oqfkhkgf!Rncp!!!!Rcig!87!qh!257

501
App. 1303



! 3.!
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No Entity may rely on the absence of a specific reference in the Plan, the Plan Supplement, or the 
Disclosure Statement to any Cause of Action against such Entity as any indication that the Debtors and the 
Reorganized Debtors will not pursue any and all available Causes of Action against such Entity.  The Debtors 
and the Reorganized Debtors, as applicable, expressly reserve all rights to prosecute any and all Causes of 
Action, including with respect to rejected Executory Contracts and Unexpired Leases, against any Entity, 
except as otherwise expressly provided in the Plan.!!Mb`Ygg!Ubm!;UigYg!cZ!8Wh]cb!U[U]bgh!Ub!=bh]hm!UfY!YldfYgg`m!
kU]jYX(!fY`]bei]g\YX(!YlWi`dUhYX(!fY`YUgYX(!Wcadfca]gYX(!cf!gYhh`YX!]b!h\Y!H`Ub!cf!U!9Ub_fidhWm!;cifh!>]bU`!GfXYf(!
h\Y! <YVhcfg! UbX! h\Y! JYcf[Ub]nYX! <YVhcfg! YldfYgg`m! fYgYfjY! U``! ;UigYg! cZ! 8Wh]cb(! Zcf! `UhYf! UX^iX]WUh]cb(! UbX(!
h\YfYZcfY(!bc!dfYW`ig]cb!XcWhf]bY(!]bW`iX]b[!h\Y!XcWhf]bYg!cZ!fYg!^iX]WUhU(!Wc``UhYfU`!YghcddY`(!]ggiY!dfYW`ig]cb(!W`U]a!
dfYW`ig]cb(!YghcddY`!&^iX]W]U`(!Yei]hUV`Y(!cf!ch\Yfk]gY'(!cf!`UW\Yg(!g\U``!Udd`m!hc!giW\!;UigYg!cZ!8Wh]cb!idcb(!UZhYf(!cf!
Ug!U!WcbgYeiYbWY!cZ!h\Y!;cbZ]faUh]cb!cf!;cbgiaaUh]cb*!

ARTICLE V. 
TREATMENT OF EXECUTORY CONTRACTS AND UNEXPIRED LEASES 

A. Assumption of Executory Contracts and Unexpired Leases. 

Gb! h\Y! =ZZYWh]jY! <UhY(! YlWYdh! Ug! ch\Yfk]gY! dfcj]XYX! \YfY]b! cf! ]b! Ubm! WcbhfUWh(! ]bghfiaYbh(! fY`YUgY(!
]bXYbhifY(! cf! ch\Yf! U[fYYaYbh! cf! XcWiaYbh! YbhYfYX! ]bhc! ]b! WcbbYWh]cb! k]h\! h\Y! H`Ub(! =lYWihcfm! ;cbhfUWhg! UbX!
MbYld]fYX! DYUgYg! g\U``! VY! XYYaYX! UggiaYX! Ug! cZ! h\Y! =ZZYWh]jY! <UhY! difgiUbh! hc! gYWh]cbg!/21! UbX! --./! cZ! h\Y!
9Ub_fidhWm!;cXY(!fY[UfX`Ygg!cZ!k\Yh\Yf!giW\!=lYWihcfm!;cbhfUWh!cf!MbYld]fYX!DYUgY!]g!]XYbh]Z]YX!cb!h\Y!8ggiaYX!
=lYWihcfm!;cbhfUWhg!UbX!MbYld]fYX!DYUgYg!KW\YXi`Y(!ib`Ygg!giW\!=lYWihcfm!;cbhfUWh!cf!MbYld]fYX!DYUgY6!&-'!kUg!
UggiaYX!cf!fY^YWhYX!dfYj]cig`m!Vm!h\Y!<YVhcfg7!&.'!dfYj]cig`m!Yld]fYX!cf!hYfa]bUhYX!difgiUbh!hc!]hg!ckb!hYfag7!&/'!]g!
h\Y!giV^YWh!cZ!U!ach]cb!hc!fY^YWh!>]`YX!cb!cf!VYZcfY!h\Y!=ZZYWh]jY!<UhY7!cf!&0'!]g!]XYbh]Z]YX!Ug!Ub!=lYWihcfm!;cbhfUWh!
cf!MbYld]fYX!DYUgY!cb! h\Y!JY^YWhYX!=lYWihcfm!;cbhfUWh! UbX!MbYld]fYX!DYUgY!KW\YXi`Y(! ]Z! Ubm*! !8bm!ach]cbg! hc!
UggiaY! cf! fY^YWh! =lYWihcfm! ;cbhfUWhg! cf! MbYld]fYX! DYUgYg! dYbX]b[! cb! h\Y! =ZZYWh]jY! <UhY! g\U``! VY! giV^YWh! hc!
UddfcjU`!Vm!h\Y!9Ub_fidhWm!;cifh!cb!cf!UZhYf!h\Y!=ZZYWh]jY!<UhY!Vm!U!>]bU`!GfXYf*!

=bhfm! cZ! h\Y! ;cbZ]faUh]cb! GfXYf! g\U``! Wcbgh]hihY! U! 9Ub_fidhWm! ;cifh! cfXYf! Uddfcj]b[! h\Y! Uggiadh]cbg(!
Uggiadh]cb!UbX! Ugg][baYbh(!cf! fY^YWh]cbg(!Ug! Udd`]WUV`Y(!cZ! giW\!=lYWihcfm!;cbhfUWhg!cf!MbYld]fYX!DYUgYg! Ug! gYh!
Zcfh\! ]b! h\Y! H`Ub(! h\Y! 8ggiaYX! =lYWihcfm! ;cbhfUWh! UbX! MbYld]fYX! DYUgY! KW\YXi`Y(! UbX! h\Y! JY^YWhYX! =lYWihcfm!
;cbhfUWh! UbX! MbYld]fYX! DYUgY! KW\YXi`Y(! Ug! Udd`]WUV`Y(! difgiUbh! hc! gYWh]cbg! /21&U'! UbX! --./! cZ! h\Y! 9Ub_fidhWm!
;cXY*!!Mb`Ygg!ch\Yfk]gY!]bX]WUhYX(!Uggiadh]cbg(!Uggiadh]cbg!UbX!Ugg][baYbhg(!cf!fY^YWh]cbg!cZ!=lYWihcfm!;cbhfUWhg!
UbX! MbYld]fYX! DYUgYg! difgiUbh! hc! h\Y! H`Ub! UfY! YZZYWh]jY! Ug! cZ! h\Y! =ZZYWh]jY! <UhY*! ! =UW\! =lYWihcfm! ;cbhfUWh! cf!
MbYld]fYX!DYUgY!UggiaYX!difgiUbh!hc!h\Y!H`Ub!cf!Vm!9Ub_fidhWm!;cifh!cfXYf!Vih!bch!Ugg][bYX!hc!U!h\]fX!dUfhm!VYZcfY!
h\Y! =ZZYWh]jY!<UhY! g\U``! fY)jYgh! ]b! UbX! VY! Zi``m! YbZcfWYUV`Y! Vm! h\Y! Udd`]WUV`Y! WcbhfUWh]b[!JYcf[Ub]nYX!<YVhcf! ]b!
UWWcfXUbWY!k]h\!]hg!hYfag(!YlWYdh!Ug!giW\!hYfag!aUm!\UjY!VYYb!acX]Z]YX!Vm!h\Y!dfcj]g]cbg!cZ!h\Y!H`Ub!cf!Ubm!cfXYf!
cZ!h\Y!9Ub_fidhWm!;cifh!Uih\cf]n]b[!UbX!dfcj]X]b[!Zcf!]hg!Uggiadh]cb!ibXYf!Udd`]WUV`Y!ZYXYfU`!`Uk*!!!

Lc! h\Y! aUl]aia! YlhYbh! dYfa]hhYX! Vm! `Uk(! hc! h\Y! YlhYbh! Ubm! dfcj]g]cb! ]b! Ubm! =lYWihcfm! ;cbhfUWh! cf!
MbYld]fYX!DYUgY!UggiaYX!cf!UggiaYX!UbX!Ugg][bYX!difgiUbh!hc!h\Y!H`Ub!fYghf]Whg!cf!dfYjYbhg(!cf!difdcfhg!hc!fYghf]Wh!
cf!dfYjYbh(!cf!]g!VfYUW\YX!cf!XYYaYX!VfYUW\YX!Vm(!h\Y!Uggiadh]cb!cf!Uggiadh]cb!UbX!Ugg][baYbh!cZ!giW\!=lYWihcfm!
;cbhfUWh!cf!MbYld]fYX!DYUgY! &]bW`iX]b[!Ubm!qW\Ub[Y!cZ!Wcbhfc`r!dfcj]g]cb'(! h\Yb!giW\!dfcj]g]cb!g\U``!VY!XYYaYX!
acX]Z]YX! giW\! h\Uh! h\Y! hfUbgUWh]cbg! WcbhYad`UhYX! Vm! h\Y! H`Ub! g\U``! bch! Ybh]h`Y! h\Y! bcb)<YVhcf! dUfhm! h\YfYhc! hc!
hYfa]bUhY!giW\!=lYWihcfm!;cbhfUWh!cf!MbYld]fYX!DYUgY!cf! hc!YlYfW]gY!Ubm!ch\Yf!XYZUi`h)fY`UhYX!f][\hg!k]h\!fYgdYWh!
h\YfYhc*! ! Fchk]h\ghUbX]b[! Ubmh\]b[! hc! h\Y! WcbhfUfm! ]b! h\Y! H`Ub(! h\Y! <YVhcfg! cf! h\Y! JYcf[Ub]nYX! <YVhcfg(! Ug!
Udd`]WUV`Y(!fYgYfjY!h\Y!f][\h!hc!U`hYf(!UaYbX(!acX]Zm(!cf!gidd`YaYbh!h\Y!JY^YWhYX!=lYWihcfm!;cbhfUWh!UbX!MbYld]fYX!
DYUgY!KW\YXi`Y!Uh!Ubm!h]aY!id!hc!UbX!cb!h\Y!=ZZYWh]jY!<UhY(!k]h\!h\Y!fYUgcbUV`Y!WcbgYbh!cZ!h\Y!JYei]g]hY!;cbgYbh]b[!
9Ub_! ;fYX]hcfg(! h\Y! JYei]g]hY! ;cbgYbh]b[! 9cbX! ;fYX]hcfg(! h\Y! KYWcbX! Hf]cf]hm! FchY\c`XYfg! ;caa]hhYY(! UbX! h\Y!
MbgYWifYX!;fYX]hcfg!;caa]hhYY*!

B. Preexisting Obligations to the Debtors under Executory Contracts and Unexpired Leases. 

JY^YWh]cb! cZ! Ubm! =lYWihcfm! ;cbhfUWh! cf! MbYld]fYX! DYUgY! difgiUbh! hc! h\Y! H`Ub! cf! ch\Yfk]gY! g\U``! bch!
Wcbgh]hihY!U!hYfa]bUh]cb!cZ!dfYYl]gh]b[!cV`][Uh]cbg!ckYX!hc!h\Y!<YVhcfg!ibXYf!giW\!=lYWihcfm!;cbhfUWh!cf!MbYld]fYX!
DYUgY*!
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! 3/!
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C. Rejection of Executory Contracts and Unexpired Leases. 

Mb`Ygg!ch\Yfk]gY!dfcj]XYX!Vm!U!>]bU`!GfXYf!cZ!h\Y!9Ub_fidhWm!;cifh(!U``!HfccZg!cZ!;`U]a!k]h\!fYgdYWh!hc!
;`U]ag! Uf]g]b[! Zfca! h\Y! fY^YWh]cb! cZ! =lYWihcfm! ;cbhfUWhg! cf! MbYld]fYX! DYUgYg(! difgiUbh! hc! h\Y! H`Ub! cf! h\Y!
;cbZ]faUh]cb!GfXYf(!]Z!Ubm(!aigh!VY!>]`YX!k]h\!h\Y!Fch]WY!UbX!;`U]ag!8[Ybh!UbX!gYfjYX!cb!h\Y!JYcf[Ub]nYX!<YVhcfg!
bc!`UhYf!h\Ub!h\]fhm!XUmg!UZhYf!h\Y!YZZYWh]jY!XUhY!cZ!giW\!fY^YWh]cb*!

Any Claims arising from the rejection of an Executory Contract or Unexpired Lease not Filed with 
the Notice and Claims Agent within such time will be automatically disallowed, forever barred from 
assertion, and shall not be enforceable against the Debtors, the Reorganized Debtors, the New Property 
Entities, the Estates, or their property, without the need for any objection by the Debtors or Reorganized 
Debtors, or further notice to, action, order, or approval of the Bankruptcy Court or any other Entity, and 
any Claim arising out of the rejection of the Executory Contract or Unexpired Lease shall be deemed fully 
satisfied, released, and discharged, and be subject to the permanent injunction set forth in Article VIII.E of 
the Plan, notwithstanding anything in the Schedules or a Proof of Claim to the contrary. 

8``! ;`U]ag! Uf]g]b[! Zfca! h\Y! fY^YWh]cb! Vm! Ubm! <YVhcf! cZ! Ubm! =lYWihcfm! ;cbhfUWh! cf! MbYld]fYX! DYUgY!
difgiUbh! hc! gYWh]cb! /21! cZ! h\Y! 9Ub_fidhWm! ;cXY! g\U``! VY! hfYUhYX! Ug! U! ?YbYfU`!MbgYWifYX! ;`U]a! cf! Fcb)GV`][cf!
MbgYWifYX!;`U]a!&XYdYbX]b[!cb!k\]W\!<YVhcf!giW\!;`U]a!]g!UggYfhYX!U[U]bgh'!difgiUbh!hc!8fh]W`Y!AAA*9!cZ!h\Y!H`Ub!
UbX!aUm!VY!cV^YWhYX!hc!]b!UWWcfXUbWY!k]h\!h\Y!dfcj]g]cbg!cZ!8fh]W`Y!NA!cZ!h\Y!H`Ub!UbX!h\Y!Udd`]WUV`Y!dfcj]g]cbg!cZ!
h\Y!9Ub_fidhWm!;cXY!UbX!9Ub_fidhWm!Ji`Yg*!

D. Cure of Defaults for Assumed Executory Contracts and Unexpired Leases. 

8bm!acbYhUfm!XYZUi`hg!ibXYf!YUW\!=lYWihcfm!;cbhfUWh!UbX!MbYld]fYX!DYUgY!hc!VY!UggiaYX!cf!UggiaYX!UbX!
Ugg][bYX!difgiUbh!hc!h\Y!H`Ub!g\U``!VY!gUh]gZ]YX(!difgiUbh!hc!gYWh]cb!/21&V'&-'!cZ!h\Y!9Ub_fidhWm!;cXY(!Vm!dUmaYbh!
cZ! h\Y!XYZUi`h! Uacibh! ]b!;Ug\!cb! h\Y!=ZZYWh]jY!<UhY(! giV^YWh! hc! h\Y! `]a]hUh]cb! XYgWf]VYX! VY`ck(! cf! cb! giW\!ch\Yf!
hYfag!Ug!h\Y!dUfh]Yg!hc!giW\!=lYWihcfm!;cbhfUWhg!cf!MbYld]fYX!DYUgYg!aUm!ch\Yfk]gY!U[fYY*!!Ab!h\Y!YjYbh!cZ!U!X]gdihY!
fY[UfX]b[6!!&-'!h\Y!Uacibh!cZ!Ubm!dUmaYbhg!hc!WifY!giW\!U!XYZUi`h7!&.'!h\Y!UV]`]hm!cZ!h\Y!<YVhcfg!cf!Ubm!Ugg][bYY!hc!
dfcj]XY!qUXYeiUhY!UggifUbWY!cZ! ZihifY!dYfZcfaUbWYr! &k]h\]b! h\Y!aYUb]b[!cZ! gYWh]cb!/21!cZ! h\Y!9Ub_fidhWm!;cXY'!
ibXYf!h\Y!=lYWihcfm!;cbhfUWh!cf!MbYld]fYX!DYUgY!hc!VY!UggiaYX!cf!UggiaYX!UbX!Ugg][bYX7!cf!&/'!Ubm!ch\Yf!aUhhYf!
dYfhU]b]b[! hc! Uggiadh]cb! cf! Uggiadh]cb! UbX! Ugg][baYbh(! h\Y! WifY! Uacibh! fYei]fYX! Vm! gYWh]cb!/21&V'&-'! cZ! h\Y!
9Ub_fidhWm!;cXY!g\U``!VY!aUXY!Zc``ck]b[!h\Y!Ybhfm!cZ!U!>]bU`!GfXYf!cf!cfXYfg!fYgc`j]b[!h\Y!X]gdihY!UbX!Uddfcj]b[!
h\Y!Uggiadh]cb!cf!Uggiadh]cb!UbX!Ugg][baYbh7!dfcj]XYX!h\Uh!h\Y!JYcf[Ub]nYX!<YVhcfg!Ug!hc!Ubm!UggiaYX!cf!UggiaYX!
UbX!Ugg][bYX!=lYWihcfm!;cbhfUWh!cf!MbYld]fYX!DYUgY!&ch\Yf!h\Ub!h\cgY!Ugg][bYX!hc!h\Y!FYk!HfcdYfhm!=bh]h]Yg'(!UbX!
h\Y! fY`YjUbh!FYk!HfcdYfhm!=bh]hm(!Ug! hc!Ubm!=lYWihcfm!;cbhfUWh!cf!MbYld]fYX!DYUgY!UggiaYX!UbX!Ugg][bYX!hc! h\Y!
FYk!HfcdYfhm!=bh]h]Yg(!aUm!gYhh`Y!Ubm!X]gdihY!fY[UfX]b[! h\Y!Uacibh!cZ!Ubm!giW\!WifY!Uacibh!k]h\cih!Ubm!Zifh\Yf!
bch]WY! hc! Ubm! dUfhm! cf! Ubm! UWh]cb(! cfXYf(! cf! UddfcjU`! cZ! h\Y! 9Ub_fidhWm! ;cifh7! dfcj]XYX(! Zifh\Yf(! h\Uh(!
bchk]h\ghUbX]b[! Ubmh\]b[! hc! h\Y! WcbhfUfm! \YfY]b(! df]cf! hc! h\Y! Ybhfm! cZ! U! >]bU`! GfXYf! fYgc`j]b[! Ubm! X]gdihY! UbX!
Uddfcj]b[! h\Y! Uggiadh]cb! cf! Uggiadh]cb! UbX! Ugg][baYbh! cZ! giW\! =lYWihcfm! ;cbhfUWh! cf! MbYld]fYX! DYUgY(! h\Y!
JYcf[Ub]nYX! <YVhcfg! fYgYfjY! h\Y! f][\h! hc! fY^YWh! Ubm! =lYWihcfm! ;cbhfUWh! cf! MbYld]fYX! DYUgY! k\]W\! ]g! giV^YWh! hc!
X]gdihY(!k\Yh\Yf!Vm!UaYbX]b[!h\Y!JY^YWhYX!=lYWihcfm!;cbhfUWh!UbX!MbYld]fYX!DYUgY!KW\YXi`Y!]b!UWWcfXUbWY!k]h\!
8fh]W`Y!N*8!cZ!h\Y!H`Ub!cf!ch\Yfk]gY(!giV^YWh!hc!h\Y!fYUgcbUV`Y!WcbgYbh!cZ!h\Y!JYei]g]hY!;cbgYbh]b[!9Ub_!;fYX]hcfg(!
h\Y!JYei]g]hY!;cbgYbh]b[!9cbX!;fYX]hcfg(!h\Y!KYWcbX!Hf]cf]hm!FchY\c`XYfg!;caa]hhYY(!UbX!h\Y!MbgYWifYX!;fYX]hcfg!
;caa]hhYY*!

8h!`YUgh!Zcfhm)hkc!XUmg!df]cf!hc!h\Y!;cbZ]faUh]cb!GV^YWh]cb!<YUX`]bY(!h\Y!<YVhcfg!g\U``!dfcj]XY!Zcf!bch]WYg!
cZ!dfcdcgYX!Uggiadh]cb!cf! Uggiadh]cb! UbX!Ugg][baYbh! UbX!dfcdcgYX! WifY! Uacibhg! hc! VY! gYbh! hc! Udd`]WUV`Y! h\]fX!
dUfh]Yg!UbX!Zcf!dfcWYXifYg!Zcf!cV^YWh]b[!h\YfYhc!UbX!fYgc`ih]cb!cZ!X]gdihYg!Vm!h\Y!9Ub_fidhWm!;cifh7!dfcj]XYX!h\Uh!
h\Y! <YVhcfg! fYgYfjY! U``! f][\hg! k]h\! fYgdYWh! hc! Ubm! giW\! dfcdcgYX! Uggiadh]cb! cf! Uggiadh]cb! UbX! Ugg][baYbh! UbX!
dfcdcgYX!WifY! Uacibh! ]b! h\Y!YjYbh!cZ!Ub!cV^YWh]cb!cf!X]gdihY*! !8bm!cV^YWh]cb!Vm!U!WcibhYfdUfhm! hc! Ub!=lYWihcfm!
;cbhfUWh!cf!MbYld]fYX!DYUgY!hc!U!dfcdcgYX!Uggiadh]cb(!Uggiadh]cb!UbX!Ugg][baYbh(!cf!fY`UhYX!WifY!Uacibh!aigh!VY!
Z]`YX(!gYfjYX(!UbX!UWhiU``m!fYWY]jYX!Vm!h\Y!<YVhcfg!bc!`UhYf!h\Ub!h\]fhm!XUmg!UZhYf!gYfj]WY!cZ!h\Y!bch]WY!dfcj]X]b[!Zcf!
giW\! Uggiadh]cb! cf! Uggiadh]cb! UbX! Ugg][baYbh! UbX! fY`UhYX! WifY! Uacibh*! ! 8bm! WcibhYfdUfhm! hc! Ub! =lYWihcfm!
;cbhfUWh!cf!MbYld]fYX!DYUgY!h\Uh!ZU]`g!hc!h]aY`m!cV^YWh!hc!h\Y!dfcdcgYX!Uggiadh]cb(!Uggiadh]cb!UbX!Ugg][baYbh(!cf!
WifY!Uacibh!k]``!VY!XYYaYX!hc!\UjY!UggYbhYX!hc!giW\!Uggiadh]cb!cf!WifY!Uacibh*!
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8ggiadh]cb!cf!Uggiadh]cb!UbX!Ugg][baYbh!cZ!Ubm!=lYWihcfm!;cbhfUWh!cf!MbYld]fYX!DYUgY!difgiUbh!hc!h\Y!
H`Ub! cf! ch\Yfk]gY! g\U``! Wcbgh]hihY! UbX! VY! XYYaYX! hc! Wcbgh]hihY! h\Y! Zi``! fY`YUgY! UbX! gUh]gZUWh]cb! cZ! Ubm!;`U]ag! cf!
XYZUi`hg(!k\Yh\Yf! acbYhUfm! cf! bcbacbYhUfm(! ]bW`iX]b[! XYZUi`hg! cZ! dfcj]g]cbg! fYghf]Wh]b[! h\Y! W\Ub[Y! ]b! Wcbhfc`! cf!
ckbYfg\]d!]bhYfYgh!Wcadcg]h]cb!cf!ch\Yf!VUb_fidhWm)fY`UhYX!XYZUi`hg(!Uf]g]b[!ibXYf!Ubm!UggiaYX!=lYWihcfm!;cbhfUWh!
cf!MbYld]fYX!DYUgY!Uh!Ubm!h]aY!df]cf!hc!h\Y!YZZYWh]jY!XUhY!cZ!Uggiadh]cb!cf!Uggiadh]cb!UbX!Ugg][baYbh*!!Any Proofs 
of Claim filed with respect to an Executory Contract or Unexpired Lease that has been assumed or assumed 
and assigned shall be deemed disallowed and expunged, without further notice to, action, order, or approval 
of the Bankruptcy Court*!

E. Modifications, Amendments, Supplements, Restatements, or Other Agreements. 

Mb`Ygg! ch\Yfk]gY! dfcj]XYX! ]b! h\Y! H`Ub(! YUW\! UggiaYX! cf! UggiaYX! UbX! Ugg][bYX! =lYWihcfm! ;cbhfUWh! cf!
MbYld]fYX!DYUgY!g\U``!]bW`iXY!U``!acX]Z]WUh]cbg(!UaYbXaYbhg(!gidd`YaYbhg(!fYghUhYaYbhg(!cf!ch\Yf!U[fYYaYbhg!h\Uh!
]b! Ubm! aUbbYf! UZZYWh! giW\! =lYWihcfm! ;cbhfUWh! cf! MbYld]fYX! DYUgY(! UbX! U``! =lYWihcfm! ;cbhfUWhg! UbX! MbYld]fYX!
DYUgYg! fY`UhYX! h\YfYhc(! ]Z! Ubm(! ]bW`iX]b[! U``! YUgYaYbhg(! `]WYbgYg(! dYfa]hg(! f][\hg(! df]j]`Y[Yg(! ]aaib]h]Yg(! cdh]cbg(!
f][\hg!cZ!Z]fgh!fYZigU`(!UbX!Ubm!ch\Yf!]bhYfYghg(!ib`Ygg!Ubm!cZ!h\Y!ZcfY[c]b[!U[fYYaYbhg!\Ug!VYYb!dfYj]cig`m!fY^YWhYX!cf!
]g!fY^YWhYX!ibXYf!h\Y!H`Ub*!

EcX]Z]WUh]cbg(! UaYbXaYbhg(! gidd`YaYbhg(! UbX! fYghUhYaYbhg! hc! dfYdYh]h]cb! =lYWihcfm! ;cbhfUWhg! UbX!
MbYld]fYX!DYUgYg!h\Uh!\UjY!VYYb!YlYWihYX!Vm!h\Y!<YVhcfg!Xif]b[!h\Y!;\UdhYf!--!;UgYg!g\U``!bch!VY!XYYaYX!hc!U`hYf!
h\Y! dfYdYh]h]cb! bUhifY! cZ! h\Y! =lYWihcfm! ;cbhfUWh! cf! MbYld]fYX! DYUgY(! cf! h\Y! jU`]X]hm(! df]cf]hm(! cf! Uacibh! cZ! Ubm!
;`U]ag!h\Uh!aUm!Uf]gY!]b!WcbbYWh]cb!h\YfYk]h\*!

F. Indemnification Provisions. 

Gb!UbX!Ug!cZ!h\Y!=ZZYWh]jY!<UhY(!h\Y!AbXYab]Z]WUh]cb!Hfcj]g]cbg!k]``!VY!UggiaYX!UbX!]ffYjcWUV`Y!UbX!k]``!
gifj]jY! h\Y! YZZYWh]jYbYgg! cZ! h\Y! H`Ub! UbX! h\Y! JYcf[Ub]nYX! <YVhcfgp! [cjYfbUbWY! XcWiaYbhg! g\U``! dfcj]XY! Zcf! h\Y!
]bXYab]Z]WUh]cb(!XYZYbgY(!fY]aVifgYaYbh(!YlWi`dUh]cb(!UbX+cf!`]a]hUh]cb!cZ!`]UV]`]hm!cZ(!UbX!UXjUbWYaYbh!cZ!ZYYg!UbX!
YldYbgYg!hc(!h\Y!<YVhcfgp!UbX!h\Y!JYcf[Ub]nYX!<YVhcfgp!WiffYbh!UbX!ZcfaYf!X]fYWhcfg(!cZZ]WYfg(!Yad`cmYYg(!cf!U[Ybhg!
hc!h\Y!Zi``Ygh!YlhYbh!dYfa]hhYX!Vm!`Uk!UbX!Uh!`YUgh!hc!h\Y!gUaY!YlhYbh!Ug!h\Y!cf[Ub]nUh]cbU`!XcWiaYbhg!cZ!YUW\!cZ!h\Y!
fYgdYWh]jY! <YVhcfg! cb! h\Y! HYh]h]cb! <UhY(! U[U]bgh! Ubm! W`U]ag! cf! ;UigYg! cZ! 8Wh]cb! k\Yh\Yf! X]fYWh! cf! XYf]jUh]jY(!
`]ei]XUhYX!cf!ib`]ei]XUhYX(!Z]lYX!cf!Wcbh]b[Ybh(!X]gdihYX!cf!ibX]gdihYX(!aUhifYX!cf!ibaUhifYX(!_bckb!cf!ib_bckb(!
ZcfYgYYb!cf!ibZcfYgYYb(!UggYfhYX!cf!ibUggYfhYX(!UbX!bcbY!cZ!h\Y!JYcf[Ub]nYX!<YVhcfg!k]``!UaYbX!UbX+cf!fYghUhY!h\Y]f!
fYgdYWh]jY![cjYfbUbWY!XcWiaYbhg!VYZcfY!cf!UZhYf!h\Y!=ZZYWh]jY!<UhY!hc!hYfa]bUhY!cf!aUhYf]U``m!UXjYfgY`m!UZZYWh!Ubm!
cZ! h\Y! JYcf[Ub]nYX! <YVhcfgp! cV`][Uh]cbg! hc! dfcj]XY! giW\! ]bXYab]Z]WUh]cb! f][\hg! cf! giW\! X]fYWhcfgp(! cZZ]WYfgp(!
Yad`cmYYgp(!cf!U[Ybhgp! ]bXYab]Z]WUh]cb!f][\hg7!dfcj]XYX! h\Uh(! Zcf! h\Y!Ujc]XUbWY!cZ!XciVh(!YUW\!cZ! h\Y!JYcf[Ub]nYX!
<YVhcfg!g\U``!VY!^c]bh`m!UbX!gYjYfU``m!`]UV`Y!Zcf!h\Y!ZcfY[c]b[!cV`][Uh]cbg!hc!dfcj]XY!giW\!]bXYab]Z]WUh]cb!f][\hg!cf!
giW\! X]fYWhcfgp(! cZZ]WYfgp(! Yad`cmYYgp(! cf! U[Ybhgp! ]bXYab]Z]WUh]cb! f][\hg*! ! =bhfm! cZ! h\Y! ;cbZ]faUh]cb! GfXYf! g\U``!
Wcbgh]hihY! h\Y!9Ub_fidhWm! ;cifhpg! UddfcjU`! cZ! h\Y! <YVhcfgp! ZcfY[c]b[! Uggiadh]cb! cZ! YUW\! cZ! h\Y! AbXYab]Z]WUh]cb!
Hfcj]g]cbg*!!Fchk]h\ghUbX]b[!Ubmh\]b[!hc!h\Y!WcbhfUfm!WcbhU]bYX!\YfY]b(!&-'!;cbZ]faUh]cb!g\U``!bch!X]gW\Uf[Y(!]adU]f(!
cf! ch\Yfk]gY! acX]Zm! Ubm! cV`][Uh]cbg! UggiaYX! Vm! h\Y! ZcfY[c]b[! Uggiadh]cb! cZ! h\Y! AbXYab]Z]WUh]cb! Hfcj]g]cbg(!
&.'!YUW\!giW\!cV`][Uh]cb!g\U``!VY!XYYaYX!UbX!hfYUhYX!Ug!Ub!=lYWihcfm!;cbhfUWh!h\Uh!\Ug!VYYb!UggiaYX!Vm!h\Y!<YVhcfg!
ibXYf!h\Y!H`Ub!Ug!hc!k\]W\!bc!HfccZ!cZ!;`U]a!bYYX!VY!>]`YX(!UbX!&/'!Ug!cZ!h\Y!=ZZYWh]jY!<UhY(!h\Y!AbXYab]Z]WUh]cb!
Hfcj]g]cbg!g\U``!VY!V]bX]b[!UbX!YbZcfWYUV`Y!U[U]bgh!h\Y!JYcf[Ub]nYX!<YVhcfg*! !Fchk]h\ghUbX]b[!h\Y!ZcfY[c]b[(!h\Y!
JYcf[Ub]nYX!<YVhcfg!g\U``!\UjY!bc!cV`][Uh]cb!hc!]bXYab]Zm!Ubm!HYfgcb!Zcf!Ubm!Wcbhf]Vih]cbg!aUXY!Vm!giW\!HYfgcb(!
cf! cb! giW\! HYfgcbpg! VY\U`Z(! hc! h\Y! <YVhcfg! cf! hc! Ubm! @c`XYf! cZ! Ubm! ;`U]a! cf! AbhYfYghg! Ug! Wcbg]XYfUh]cb! Zcf! Ubm!
fY`YUgYg!dfcj]XYX!difgiUbh!hc!h\]g!H`Ub*!

L\Y! FYk! HfcdYfhm! =bh]h]Ygp! [cjYfbUbWY! XcWiaYbhg! g\U``! dfcj]XY! Zcf! h\Y! ]bXYab]Z]WUh]cb(! XYZYbgY(!
fY]aVifgYaYbh(! YlWi`dUh]cb(! UbX+cf! `]a]hUh]cb! cZ! `]UV]`]hm! cZ(! UbX! UXjUbWYaYbh! cZ! ZYYg! UbX! YldYbgYg! hc(! h\Y!FYk!
HfcdYfhm!=bh]h]Ygp!X]fYWhcfg(!cZZ]WYfg(!Yad`cmYYg(!cf!U[Ybhg!]b!fYgdYWh!cZ!h\Y]f!dcgh)=ZZYWh]jY!<UhY!UWh]cbg!cf!]bUWh]cbg!
hc!h\Y!Zi``Ygh!YlhYbh!dYfa]hhYX!Vm!`Uk!UbX!Uh!`YUgh!hc!h\Y!gUaY!YlhYbh!Ug!h\Y!cf[Ub]nUh]cbU`!XcWiaYbhg!cZ!YUW\!cZ!h\Y!
<YVhcfg! cb! h\Y!HYh]h]cb!<UhY(! U[U]bgh! Ubm! W`U]ag! cf!;UigYg! cZ!8Wh]cb! k\Yh\Yf! X]fYWh! cf! XYf]jUh]jY(! `]ei]XUhYX! cf!
ib`]ei]XUhYX(!Z]lYX!cf!Wcbh]b[Ybh(!X]gdihYX!cf!ibX]gdihYX(!aUhifYX!cf!ibaUhifYX(!_bckb!cf!ib_bckb(!ZcfYgYYb!cf!
ibZcfYgYYb(!UggYfhYX!cf!ibUggYfhYX(!UbX!bcbY!cZ!h\Y!FYk!HfcdYfhm!=bh]h]Yg!g\U``!UaYbX!UbX+cf!fYghUhY!h\Y]f!fYgdYWh]jY!
[cjYfbUbWY!XcWiaYbhg!VYZcfY!h\Y!=ZZYWh]jY!<UhY!hc!hYfa]bUhY!cf!aUhYf]U``m!UXjYfgY`m!UZZYWh!Ubm!cZ!h\Y!FYk!HfcdYfhm!

Ecug!26.12256!!!!Fqe!7429.2!!!!Hkngf!12024028!!!!Gpvgtgf!12024028!28<49<43!!!!Fgue
!Gzjkdkv!2!.!Oqfkhkgf!Rncp!!!!Rcig!8;!qh!257

504
App. 1306



! 31!
C=!//40/.5.!

=bh]h]Ygp! cV`][Uh]cbg! hc! dfcj]XY! giW\! ]bXYab]Z]WUh]cb! f][\hg! cf! giW\! X]fYWhcfgp(! cZZ]WYfgp(! Yad`cmYYgp(! cf! U[Ybhgp!
]bXYab]Z]WUh]cb!f][\hg*!!Fchk]h\ghUbX]b[!h\Y!ZcfY[c]b[(!bch\]b[!g\U``!]adU]f!h\Y!UV]`]hm!cZ!h\Y!FYk!HfcdYfhm!=bh]h]Yg!
hc!acX]Zm! h\Y! ]bXYab]Z]WUh]cb!cV`][Uh]cbg!&k\Yh\Yf! ]b! h\Y!Vm`Ukg(!WYfh]Z]WUhYg!cf! ]bWcfdcfUhY!cf!ZcfaUh]cb(! `]a]hYX!
`]UV]`]hm! WcadUbm! U[fYYaYbhg(! ch\Yf! cf[Ub]nUh]cbU`! cf! ZcfaUh]cb! XcWiaYbhg(! VcUfX! fYgc`ih]cbg(! ]bXYab]Z]WUh]cb!
U[fYYaYbhg(!Yad`cmaYbh!WcbhfUWhg(!cf!ch\Yfk]gY'!Uf]g]b[!UZhYf!h\Y!=ZZYWh]jY!<UhY*!!!

G. Treatment of D&O Liability Insurance Policies. 

Fchk]h\ghUbX]b[!Ubmh\]b[! ]b! h\Y!H`Ub! hc! h\Y!WcbhfUfm(! UbX! gc`Y`m! hc! h\Y!YlhYbh!bch! gidYfgYXYX!Vm!U!>]bU`!
GfXYf! Uddfcj]b[! U! gYhh`YaYbh! k]h\! h\Y! ]bgifUbWY! WUff]Yfg! Zcf! h\Y! <$G! D]UV]`]hm! AbgifUbWY! Hc`]W]Yg(! ;=;! g\U``!
aU]bhU]b!U``!cZ!]hg!ibYld]fYX!<$G!D]UV]`]hm!AbgifUbWY!Hc`]W]Yg!Zcf! h\Y!VYbYZ]h!cZ!h\Y!<YVhcfgp!X]fYWhcfg(!aYaVYfg(!
hfighYYg(!cZZ]WYfg(!UbX!aUbU[Yfg(!k\]W\!WcjYfU[Y!g\U``!VY!h\fci[\!h\Y!=ZZYWh]jY!<UhY!cZ!h\Y!H`Ub(!UbX!U``!X]fYWhcfg(!
aYaVYfg(! hfighYYg(! cZZ]WYfg(! UbX! aUbU[Yfg! cZ! h\Y! <YVhcfg! k\c! gYfjYX! ]b! giW\! WUdUW]hm! Uh! Ubm! h]aY! df]cf! hc! h\Y!
=ZZYWh]jY!<UhY!g\U``!VY!Ybh]h`YX!hc!h\Y!Zi``!VYbYZ]hg!cZ!Ubm!giW\!dc`]Wm!Zcf!h\Y!Zi``!hYfa!cZ!giW\!dc`]Wm!fY[UfX`Ygg!cZ!
k\Yh\Yf!giW\!X]fYWhcfg!UbX!cZZ]WYfg!fYaU]b!]b!giW\!dcg]h]cbg!UZhYf!h\Y!=ZZYWh]jY!<UhY*!!Fchk]h\ghUbX]b[!Ubmh\]b[!hc!
h\Y! WcbhfUfm!WcbhU]bYX! ]b! h\Y!H`Ub(!WcbZ]faUh]cb!cZ! h\Y!H`Ub! g\U``!bch!X]gW\Uf[Y(! ]adU]f(!cf!ch\Yfk]gY!acX]Zm!Ubm!
]bXYab]hm!cV`][Uh]cbg!fY`UhYX!hc!h\Y!ZcfY[c]b[!<$G!D]UV]`]hm!AbgifUbWY!Hc`]W]Yg*!

L\Y! <YVhcfg! UbX+cf! h\Y! JYcf[Ub]nYX! <YVhcfg(! Ug! Udd`]WUV`Y(! UfY! Uih\cf]nYX! hc! difW\UgY! <$G! D]UV]`]hm!
AbgifUbWY!Hc`]W]Yg!Zcf!h\Y!VYbYZ]h!cZ!h\Y!<YVhcfgp!X]fYWhcfg(!aYaVYfg(!hfighYYg(!cZZ]WYfg(!UbX!aUbU[Yfg(!k\]W\!<$G!
D]UV]`]hm!AbgifUbWY!Hc`]W]Yg!g\U``!VY!YZZYWh]jY!Ug!cZ!h\Y!=ZZYWh]jY!<UhY*!!Gb!UbX!UZhYf!h\Y!=ZZYWh]jY!<UhY(!YUW\!cZ!h\Y!
JYcf[Ub]nYX! <YVhcfg! UbX! h\Y! FYk! HfcdYfhm! =bh]h]Yg! g\U``! VY! Uih\cf]nYX! hc! difW\UgY! <$G! D]UV]`]hm! AbgifUbWY!
Hc`]W]Yg!Zcf!h\Y!VYbYZ]h!cZ!h\Y]f!fYgdYWh]jY!X]fYWhcfg(!aYaVYfg(!hfighYYg(!cZZ]WYfg(!UbX!aUbU[Yfg!]b!h\Y!cfX]bUfm!WcifgY!
cZ!Vig]bYgg*!

H. Insurance Policies and Surety Bonds. 

=UW\! cZ! h\Y! <YVhcfgp! ]bgifUbWY! dc`]W]Yg! &ch\Yf! h\Ub! h\Y! <$G! D]UV]`]hm! AbgifUbWY! Hc`]W]Yg(! k\]W\! g\U``!
fYWY]jY!h\Y!hfYUhaYbh!gYh!Zcfh\!]b!8fh]W`Y!N*?!cZ!h\Y!H`Ub'!UbX!Ubm!U[fYYaYbhg(!XcWiaYbhg(!cf!]bghfiaYbhg!fY`Uh]b[!
h\YfYhc(! UfY! hfYUhYX! Ug! =lYWihcfm! ;cbhfUWhg! ibXYf! h\Y! H`Ub*! ! Mb`Ygg! ch\Yfk]gY! dfcj]XYX! ]b! h\Y! H`Ub! cf! h\Y! H`Ub!
Kidd`YaYbh(!cb!h\Y!=ZZYWh]jY!<UhY(!h\Y!JYcf[Ub]nYX!<YVhcfg!g\U``!VY!XYYaYX!hc!\UjY!UggiaYX!U``!]bgifUbWY!dc`]W]Yg!
UbX!Ubm!U[fYYaYbhg(!XcWiaYbhg(!UbX!]bghfiaYbhg!fY`Uh]b[!hc!WcjYfU[Y!cZ!U``!]bgifYX!;`U]ag*!!=lWYdh!Ug!gYh!Zcfh\!]b!!
8fh]W`Y! N*?! cZ! h\Y! H`Ub! UbX! Ubm! >]bU`! GfXYf! Uddfcj]b[! U! gYhh`YaYbh! k]h\! h\Y! ]bgifUbWY! WUff]Yfg! Zcf! h\Y! <$G!
D]UV]`]hm!AbgifUbWY!Hc`]W]Yg(!bch\]b[!]b!h\]g!H`Ub(!h\Y!H`Ub!Kidd`YaYbh(!h\Y!<]gW`cgifY!KhUhYaYbh(!h\Y!;cbZ]faUh]cb!
GfXYf(!cf!Ubm!ch\Yf!cfXYf!cZ!h\Y!9Ub_fidhWm!;cifh!&]bW`iX]b[!Ubm!ch\Yf!dfcj]g]cb!h\Uh!difdcfhg!hc!VY!dfYYadhcfm!cf!
gidYfjYb]b['(!&-'!U`hYfg(!acX]Z]Yg(!cf!ch\Yfk]gY!UaYbXg! h\Y! hYfag!UbX!WcbX]h]cbg!cZ!&cf! h\Y!WcjYfU[Y!dfcj]XYX!Vm'!
Ubm!cZ!giW\!]bgifUbWY!dc`]W]Yg!cf!&.'!U`hYfg!cf!acX]Z]Yg!h\Y!Xihm(!]Z!Ubm(!h\Uh!h\Y!]bgifYfg!cf!h\]fX!dUfhm!UXa]b]ghfUhcfg!
dUm!W`U]ag!WcjYfYX!Vm!giW\!]bgifUbWY!dc`]W]Yg!UbX!h\Y]f!f][\h!hc!gYY_!dUmaYbh!cf!fY]aVifgYaYbh!Zfca!h\Y!<YVhcfg!
&cf! UZhYf! h\Y! =ZZYWh]jY! <UhY(! h\Y! JYcf[Ub]nYX! <YVhcfg'! cf! XfUk! cb! Ubm! Wc``UhYfU`! cf! gYWif]hm! h\YfYZcf*!! >cf! h\Y!
Ujc]XUbWY!cZ!XciVh(!]bgifYfg!UbX!h\]fX!dUfhm!UXa]b]ghfUhcfg!g\U``!bch!bYYX!hc!bcf!VY!fYei]fYX!hc!Z]`Y!cf!gYfjY!U!WifY!
cV^YWh]cb!cf!U!fYeiYgh(!Udd`]WUh]cb(!W`U]a(!HfccZ!cZ!;`U]a(!cf!ach]cb!Zcf!dUmaYbh!UbX!g\U``!bch!VY!giV^YWh!hc!h\Y!Ubm!
;`U]ag!9Uf!<UhY!cf!g]a]`Uf!XYUX`]bY![cjYfb]b[!WifY!Uacibhg!cf!;`U]ag*!

Gb!h\Y!=ZZYWh]jY!<UhY(!&-'!U``!cZ!h\Y!<YVhcfgp!cV`][Uh]cbg!UbX!Wcaa]haYbhg!hc!Ubm!gifYhm!VcbX!dfcj]XYfg!Ug!
gYh!Zcfh\!]b!h\Y!Order (I) Approving Continuation of Surety Bond Program, and (II) Granting Related Relief!S<cW_Yh!
Fc*!1,T!g\U``!VY!XYYaYX!fYUZZ]faYX!Vm!h\Y!JYcf[Ub]nYX!<YVhcfg(!&.'!gifYhm!VcbXg!UbX!fY`UhYX!]bXYab]Z]WUh]cb!UbX!
Wc``UhYfU`!U[fYYaYbhg!YbhYfYX!]bhc!!Vm!Ubm!<YVhcf(!bcb)<YVhcf!8ZZ]`]UhY(!UbX+cf!;=;!&cf!Ubm!giWWYggcf!Ybh]h]Yg'!k]``!
VY!jYghYX!UbX!dYfZcfaYX!Vm!h\Y!Udd`]WUV`Y!JYcf[Ub]nYX!<YVhcf(!bcb)<YVhcf!8ZZ]`]UhY(!!;=;!&]bW`iX]b[!FYk!;=;'(!
UbX+cf!FYk!HfcdYfhm!=bh]hm!UbX!k]``!gifj]jY!UbX!fYaU]b!ibUZZYWhYX!Vm!Ybhfm!cZ!h\Y!;cbZ]faUh]cb!GfXYf(!UbX!&/'!h\Y!
JYcf[Ub]nYX!<YVhcfg(! bcb)<YVhcf!8ZZ]`]UhYg(!;=;! &]bW`iX]b[!FYk!;=;'(! UbX! h\Y!FYk!HfcdYfhm!=bh]h]Yg! g\U``! VY!
Uih\cf]nYX! hc!YbhYf! ]bhc!bYk!gifYhm!VcbX!U[fYYaYbhg!UbX! fY`UhYX! ]bXYab]Z]WUh]cb! UbX!Wc``UhYfU`!U[fYYaYbhg(! cf! hc!
acX]Zm!Ubm!giW\!Yl]gh]b[!U[fYYaYbhg(!]b!h\Y!cfX]bUfm!WcifgY!cZ!Vig]bYgg*!!L\Y!Udd`]WUV`Y!JYcf[Ub]nYX!<YVhcfg(!bcb)
<YVhcf! 8ZZ]`]UhYg(! UbX+cf! ;=;! &]bW`iX]b[! FYk! ;=;'! k]``! Wcbh]biY! hc! dUm! U``! dfYa]iag! UbX! ch\Yf! Uacibhg! XiY(!
]bW`iX]b[! `cgg!UX^ighaYbh! YldYbgYg(! cb! h\Y! Yl]gh]b[!KifYhm!9cbXg! Ug! h\Ym!VYWcaY!XiY!df]cf! hc! h\Y!YlYWih]cb!UbX!
]ggiUbWY!cZ!bYk!KifYhm!9cbXg*! !KifYhm!VcbX!dfcj]XYfg! g\U``!\UjY! h\Y!X]gWfYh]cb! hc!fYd`UWY!&cf! ]ggiY!bUaY)W\Ub[Y!
f]XYfg!k]h\!fYgdYWh!hc'!Ubm!Yl]gh]b[!gifYhm!VcbXg!cf!fY`UhYX![YbYfU`!U[fYYaYbhg!cZ!]bXYab]hm!k]h\!bYk!gifYhm!VcbXg!

Ecug!26.12256!!!!Fqe!7429.2!!!!Hkngf!12024028!!!!Gpvgtgf!12024028!28<49<43!!!!Fgue
!Gzjkdkv!2!.!Oqfkhkgf!Rncp!!!!Rcig!91!qh!257

505
App. 1307



! 32!
C=!//40/.5.!

UbX!fY`UhYX![YbYfU`!U[fYYaYbhg!cZ!]bXYab]hm!cb!h\Y!gUaY!hYfag!UbX!WcbX]h]cbg!dfcj]XYX!]b!h\Y!Udd`]WUV`Y!Yl]gh]b[!
gifYhm!VcbXg!cf!fY`UhYX![YbYfU`!U[fYYaYbhg!cZ!]bXYab]hm*!

I. Benefit Programs. 

=lWYdh! UbX! hc! h\Y! YlhYbh! dfYj]cig`m! UggiaYX! Vm! Ub! cfXYf! cZ! h\Y! 9Ub_fidhWm! ;cifh! cb! cf! VYZcfY! h\Y!
;cbZ]faUh]cb!<UhY(!UbX!YlWYdh!Zcf!&-'!=lYWihcfm!;cbhfUWhg!cf!d`Ubg!gdYW]Z]WU``m!fY^YWhYX!difgiUbh!hc!h\Y!H`Ub!&hc!h\Y!
YlhYbh! giW\! fY^YWh]cb! XcYg! bch! j]c`UhY! gYWh]cbg! ---0! cf! --.5&U'&-/'! cZ! h\Y! 9Ub_fidhWm! ;cXY'! UbX! &.'!=lYWihcfm!
;cbhfUWhg!cf!d`Ubg!Ug!\UjY!dfYj]cig`m!VYYb!fY^YWhYX(!UfY!h\Y!giV^YWh!cZ!U!ach]cb!hc!fY^YWh(!cf!\UjY!VYYb!gdYW]Z]WU``m!
kU]jYX! Vm! h\Y! VYbYZ]W]Uf]Yg! cZ! Ubm! d`Ubg! cf! WcbhfUWhg6! ! U``! Yad`cmYY! WcadYbgUh]cb! UbX! VYbYZ]h! dfc[fUag! cZ! h\Y!
<YVhcfg(!]bW`iX]b[!dfc[fUag!giV^YWh!hc!gYWh]cbg!---0!UbX!--.5&U'&-/'!cZ!h\Y!9Ub_fidhWm!;cXY(!]Z!Ubm(!YbhYfYX!]bhc!
VYZcfY!cf!UZhYf!h\Y!HYh]h]cb!<UhY!UbX!bch!g]bWY!hYfa]bUhYX(!g\U``!VY!XYYaYX!hc!VY(!UbX!g\U``!VY!hfYUhYX!Ug!h\ci[\!h\Ym!
UfY(! =lYWihcfm! ;cbhfUWhg! h\Uh! UfY! UggiaYX! ibXYf! h\]g! 8fh]W`Y! N(! Vih! cb`m! hc! h\Y! YlhYbh! h\Uh! f][\hg! ibXYf! giW\!
dfc[fUag!UfY!\Y`X!Vm!h\Y!<YVhcfg!cf!HYfgcbg!k\c!UfY!Yad`cmYYg!cZ!h\Y!<YVhcfg!Ug!cZ!h\Y!;cbZ]faUh]cb!<UhY(!UbX!h\Y!
<YVhcfgp!cV`][Uh]cbg!ibXYf!giW\!dfc[fUag!hc!HYfgcbg!k\c!UfY!Yad`cmYYg!cZ!h\Y!<YVhcfg!cb!h\Y!;cbZ]faUh]cb!<UhY!
g\U``!gifj]jY!;cbZ]faUh]cb!cZ!h\Y!H`Ub7!dfcj]XYX(!\ckYjYf(!h\Uh!h\Y!<YVhcfgp!cV`][Uh]cbg(!]Z!Ubm(!hc!dUm!U``!qfYh]fYY!
VYbYZ]hgr! Ug! XYZ]bYX! ]b! gYWh]cb! ---0&U'! cZ! h\Y! 9Ub_fidhWm! ;cXY! g\U``! Wcbh]biY7! dfcj]XYX(! Zifh\Yf(! \ckYjYf(! h\Uh!
bch\]b[! \YfY]b! g\U``! YlhYbX! cf! ch\Yfk]gY! acX]Zm! h\Y! XifUh]cb! cZ! giW\! dYf]cX! cf! dfc\]V]h! h\Y! <YVhcfg! cf! h\Y!
JYcf[Ub]nYX!<YVhcfg! Zfca!acX]Zm]b[! h\Y! hYfag!UbX! WcbX]h]cbg! cZ! giW\! Yad`cmYY! VYbYZ]hg! UbX! fYh]fYY! VYbYZ]hg! Ug!
ch\Yfk]gY!dYfa]hhYX!Vm!giW\!d`Ubg!UbX!Udd`]WUV`Y!bcbVUb_fidhWm!`Uk*!

J. Reservation of Rights. 

FY]h\Yf! h\Y! YlW`ig]cb! bcf! h\Y! ]bW`ig]cb! cZ! Ubm! =lYWihcfm! ;cbhfUWh! cf! MbYld]fYX! DYUgY! cb! h\Y! JY^YWhYX!
=lYWihcfm!;cbhfUWh!UbX!MbYld]fYX!DYUgY!KW\YXi`Y(!bcf!Ubmh\]b[!WcbhU]bYX!]b!h\Y!H`Ub(!g\U``!Wcbgh]hihY!Ub!UXa]gg]cb!
Vm!h\Y!<YVhcfg!h\Uh!Ubm!giW\!WcbhfUWh!cf!`YUgY!]g!]b!ZUWh!Ub!=lYWihcfm!;cbhfUWh!cf!MbYld]fYX!DYUgY!cf!h\Uh!Ubm!cZ!h\Y!
<YVhcfg! \Ug! Ubm! `]UV]`]hm! h\YfYibXYf*! ! Ab! h\Y! YjYbh! cZ! U! X]gdihY! fY[UfX]b[! k\Yh\Yf! U! WcbhfUWh! cf! `YUgY! ]g! cf! kUg!
YlYWihcfm!cf!ibYld]fYX!Uh!h\Y!h]aY!cZ!Uggiadh]cb!cf!fY^YWh]cb(!h\Y!<YVhcfg!g\U``!\UjY!5,!XUmg!Zc``ck]b[!Ybhfm!cZ!U!
>]bU`! GfXYf! fYgc`j]b[! giW\! X]gdihY! hc! U`hYf! h\Y]f! hfYUhaYbh! cZ! giW\! WcbhfUWh! cf! `YUgY(! ]bW`iX]b[! Vm! fY^YWh]b[! giW\!
WcbhfUWh!cf!`YUgY!bibW!dfc!hibW!hc!h\Y!;cbZ]faUh]cb!<UhY*!

K. Nonoccurrence of Effective Date. 

Ab! h\Y! YjYbh! h\Uh! h\Y! =ZZYWh]jY! <UhY! XcYg! bch! cWWif(! h\Y! 9Ub_fidhWm! ;cifh! g\U``! fYhU]b! ^if]gX]Wh]cb! k]h\!
fYgdYWh! hc! Ubm! fYeiYgh! hc! YlhYbX! h\Y! XYUX`]bY! Zcf! Uggia]b[! cf! fY^YWh]b[! MbYld]fYX! DYUgYg! difgiUbh! hc!
gYWh]cb!/21&X'&0'!cZ!h\Y!9Ub_fidhWm!;cXY(!ib`Ygg!giW\!XYUX`]bY&g'!\UjY!Yld]fYX*!

L. Contracts and Leases Entered Into After the Petition Date. 

;cbhfUWhg!UbX!`YUgYg!YbhYfYX!]bhc!UZhYf!h\Y!HYh]h]cb!<UhY!Vm!Ubm!<YVhcf(!]bW`iX]b[!Ubm!=lYWihcfm!;cbhfUWhg!
UbX!MbYld]fYX!DYUgYg!UggiaYX!Vm!giW\!<YVhcf(!k]``!VY!dYfZcfaYX!Vm!h\Y!Udd`]WUV`Y!<YVhcf!`]UV`Y!h\YfYibXYf!]b!h\Y!
cfX]bUfm!WcifgY!cZ!]hg!Vig]bYgg!&UbX!k]``!VY!jYghYX!]b!h\Y!Udd`]WUV`Y!JYcf[Ub]nYX!<YVhcf!cf!FYk!HfcdYfhm!=bh]hm'*!!
8WWcfX]b[`m(! giW\! WcbhfUWhg! UbX! `YUgYg! &]bW`iX]b[! Ubm! UggiaYX! =lYWihcfm! ;cbhfUWhg! UbX!MbYld]fYX! DYUgYg'!k]``!
gifj]jY!UbX!fYaU]b!ibUZZYWhYX!Vm!Ybhfm!cZ!h\Y!;cbZ]faUh]cb!GfXYf*!

ARTICLE VI. 
PROVISIONS GOVERNING DISTRIBUTIONS 

A. Timing and Calculation of Amounts to Be Distributed. 

Gb!cf!VYZcfY!Zcfhm)Z]jY!XUmg!VYZcfY!h\Y!Ubh]W]dUhYX!=ZZYWh]jY!<UhY!&cf!gcaY!ch\Yf!XUhY!Ug!aihiU``m!U[fYYX!hc!
Vm! h\Y! <YVhcfg! UbX! h\Y! MbgYWifYX! ;fYX]hcfg! ;caa]hhYY'(! h\Y! <YVhcfg! g\U``! dfcj]XY! hc! h\Y! MbgYWifYX! ;fYX]hcfg!
;caa]hhYY!U!gW\YXi`Y!]XYbh]Zm]b[!&U'!U``!8``ckYX!MbX]gdihYX!MbgYWifYX!;`U]ag!UbX!U``!8``ckYX!AbgifUbWY!;cjYfYX!
MbgYWifYX!;`U]ag!Ug!cZ!giW\!XUhY!hc!k\]W\!X]ghf]Vih]cbg!g\U``!VY!aUXY!cb!h\Y!Ab]h]U`!<]ghf]Vih]cb!<UhY!]b!UWWcfXUbWY!
k]h\! h\Y! hfYUhaYbhg! dfcj]XYX! Zcf!;`Ugg! A! ]b!8fh]W`Y! AAA*9*5! UbX! Zcf!;`Ugg!D! ]b!8fh]W`Y! AAA*9*-.! \YfYcZ(! UbX! &V'! U``!
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<]gdihYX! MbgYWifYX! ;`U]ag! UbX! U``! <]gdihYX! AbgifUbWY! ;cjYfYX! MbgYWifYX! ;`U]ag! Ug! cZ! giW\! XUhY! hc! k\]W\!
X]ghf]Vih]cbg! g\U``! VY! aUXY! cb! h\Y! Udd`]WUV`Y! IiUfhYf`m! <]ghf]Vih]cb! <UhY! UZhYf! giW\!;`U]a! VYWcaYg! Ub!8``ckYX!
;`U]a!]b!UWWcfXUbWY!k]h\!h\Y!hfYUhaYbhg!dfcj]XYX!Zcf!;`Ugg!B!]b!8fh]W`Y!AAA*9*-,!\YfYcZ!UbX!Zcf!;`Ugg!D!]b!8fh]W`Y!
AAA*9*-.!\YfYcZ*!!L\Y!MbgYWifYX!;fYX]hcfg!;caa]hhYY!g\U``!\UjY!gYjYb!XUmg!Zfca!fYWY]dh!cZ!giW\!gW\YXi`Y!hc!fYj]Yk!
giW\! Ubh]W]dUhYX! X]ghf]Vih]cbg(! UbX! h\Y! <YVhcfg! g\U``! aU_Y! h\YagY`jYg! &cf! h\Y]f! `Y[U`! UbX+cf! Z]bUbW]U`! UXj]gcfg'!
UjU]`UV`Y!hc!X]gWigg!]b![ccX!ZU]h\!UbX!fYgc`jY!Ubm!]ggiYg!fU]gYX!Vm!h\Y!MbgYWifYX!;fYX]hcfg!;caa]hhYY!VUgYX!cb!giW\!
fYj]Yk*! ! AZ! Ubm! ]ggiYg! fY`Uh]b[! hc! Ubm! ;`U]ag! fYZYfYbWYX! ]b! h\Y! ZcfY[c]b[! W`UigY! &U'!fYaU]b! ibfYgc`jYX! UZhYf! h\Y!
Yld]fUh]cb! cZ! h\Y! gYjYb)XUm! fYj]Yk! dYf]cX(! h\Y! <YVhcfg! g\U``! bch! aU_Y! Ubm! dUmaYbhg! cb! UWWcibh! cZ! giW\! ;`U]a!
k]h\cih!Ub!cfXYf!8``ck]b[!giW\!;`U]a!ib`Ygg!h\Y!<YVhcfg!UbX!h\Y!MbgYWifYX!;fYX]hcfg!;caa]hhYY!UfY!UV`Y!hc!fYUW\!
Ub! U[fYYaYbh! fY[UfX]b[! h\Y! 8``ckUbWY! cZ! giW\! ;`U]a! fYUgcbUV`m! UWWYdhUV`Y! hc! Vch\! dUfh]Yg*! ! L\Y! <YVhcfg! k]``!
dfcj]XY!h\Y!MbgYWifYX!;fYX]hcfg!;caa]hhYY!k]h\!V]kYY_`m!idXUhYg!cb!h\Y!gW\YXi`Y!]XYbh]Z]YX!\YfY]b!]b!UXjUbWY!cZ!
h\Y!=ZZYWh]jY!<UhY*!

Mb`Ygg!ch\Yfk]gY!dfcj]XYX!]b!h\Y!H`Ub(!cb!h\Y!Ab]h]U`!<]ghf]Vih]cb!<UhY!cf!Ug!gccb!Ug!fYUgcbUV`m!dfUWh]WUV`Y!
h\YfYUZhYf!&cf!]Z!U!;`U]a!cf!AbhYfYgh!]g!bch!Ub!8``ckYX!;`U]a!cf!AbhYfYgh!cb!h\Y!Ab]h]U`!<]ghf]Vih]cb!<UhY(!cb!h\Y!bYlh!
IiUfhYf`m!<]ghf]Vih]cb!<UhY!UZhYf!giW\!;`U]a!cf!AbhYfYgh!VYWcaYg(!Ug!Udd`]WUV`Y(!Ub!8``ckYX!;`U]a!cf!AbhYfYgh(!cf!Ug!
gccb! Ug! fYUgcbUV`m! dfUWh]WUV`Y! h\YfYUZhYf'(! UbX! YlWYdh! Ug! ch\Yfk]gY! gYh! Zcfh\! \YfY]b(! YUW\! @c`XYf! cZ! Ub! 8``ckYX!
;`U]a!cf! AbhYfYgh! g\U``! fYWY]jY! h\Y! Zi``! Uacibh! cZ! h\Y! X]ghf]Vih]cbg! h\Uh! h\Y!H`Ub!dfcj]XYg! Zcf!8``ckYX!;`U]ag! cf!
AbhYfYghg!]b!h\Y!Udd`]WUV`Y!;`Ugg!Zfca!h\Y!<]gVifg]b[!8[Ybh*!!Ab!h\Y!YjYbh!h\Uh!Ubm!dUmaYbh!cf!UWh!ibXYf!h\Y!H`Ub!]g!
fYei]fYX! hc!VY!aUXY!cf!dYfZcfaYX!cb!U!XUhY! h\Uh! ]g!bch! U!9ig]bYgg!<Um(! h\Yb! h\Y!aU_]b[!cZ! giW\!dUmaYbh!cf! h\Y!
dYfZcfaUbWY!cZ!giW\!UWh!aUm!VY!Wcad`YhYX!cb!h\Y!bYlh!giWWYYX]b[!9ig]bYgg!<Um(!Vih!g\U``!VY!XYYaYX!hc!\UjY!VYYb!
Wcad`YhYX!Ug!cZ!h\Y!fYei]fYX!XUhY*! !AZ!UbX!hc!h\Y!YlhYbh!h\Uh!h\YfY!UfY!<]gdihYX!;`U]ag(!X]ghf]Vih]cbg!cb!UWWcibh!cZ!
Ubm!giW\!<]gdihYX!;`U]ag!g\U``!VY!aUXY!difgiUbh!hc!h\Y!dfcj]g]cbg!gYh!Zcfh\!]b!8fh]W`Y!NAA!cZ!h\Y!H`Ub*!!=lWYdh!Ug!
ch\Yfk]gY!dfcj]XYX!]b!h\Y!H`Ub(!@c`XYfg!cZ!;`U]ag!cf!AbhYfYghg!g\U``!bch!VY!Ybh]h`YX!hc!]bhYfYgh(!X]j]XYbXg(!cf!UWWfiU`g!
cb!h\Y!X]ghf]Vih]cbg!dfcj]XYX!Zcf!]b!h\Y!H`Ub(!fY[UfX`Ygg!cZ!k\Yh\Yf!giW\!X]ghf]Vih]cbg!UfY!XY`]jYfYX!cb!cf!Uh!Ubm!h]aY!
UZhYf!h\Y!Ab]h]U`!<]ghf]Vih]cb!<UhY*!

L\Y!FYk!AbhYfYghg(! h\Y!FYk!<YVh(! h\Y!FYk!;=;!;cbjYfh]V`Y!FchYg(!UbX! h\Y!FYk!;=;!;caacb!=ei]hm!
]ggiYX! ]b! h\Y! ;=G;! EYf[Yf! g\U``! VY! XYYaYX! hc! VY! ]ggiYX! Ug! cZ! h\Y! =ZZYWh]jY! <UhY! hc! h\Y! @c`XYfg! cZ! ;`U]ag! cf!
AbhYfYghg! Ybh]h`YX! hc! fYWY]jY! h\Y! FYk! AbhYfYghg(! FYk! <YVh(! h\Y! FYk! ;=;! ;cbjYfh]V`Y! FchYg(! UbX! h\Y! FYk! ;=;!
;caacb!=ei]hm!difgiUbh!hc!8fh]W`Y!AAA!cZ!h\Y!H`Ub*!

B. Distributions on Account of Obligations of Multiple Debtors. 

>cf! U``! difdcgYg! UggcW]UhYX! k]h\! X]ghf]Vih]cbg! ibXYf! h\Y! H`Ub(! U``! [iUfUbhYYg! Vm! Ubm! <YVhcf! cZ! h\Y!
cV`][Uh]cbg!cZ!Ubm!ch\Yf!<YVhcf(!Ug!kY``!Ug!Ubm!^c]bh!UbX!gYjYfU`! `]UV]`]hm!cZ!Ubm!<YVhcf!k]h\!fYgdYWh! hc!Ubm!ch\Yf!
<YVhcf(!g\U``!VY!XYYaYX!Y`]a]bUhYX!gc! h\Uh!Ubm!cV`][Uh]cb! h\Uh!Wci`X!ch\Yfk]gY!VY!UggYfhYX!U[U]bgh!acfY! h\Ub!cbY!
<YVhcf!g\U``!fYgi`h!]b!U!g]b[`Y!X]ghf]Vih]cb!ibXYf!h\Y!H`Ub(!dfcj]XYX!h\Uh!;`U]ag!\Y`X!Vm!U!g]b[`Y!Ybh]hm!Uh!X]ZZYfYbh!
<YVhcfg!h\Uh!UfY!bch!VUgYX!cb![iUfUbhYYg!cf!^c]bh!UbX!gYjYfU`!`]UV]`]hm!g\U``!VY!Ybh]h`YX!hc!h\Y!Udd`]WUV`Y!X]ghf]Vih]cb!
Zcf! giW\!;`U]a!Uh!YUW\!Udd`]WUV`Y!<YVhcf*! !8bm!giW\!;`U]ag!g\U``!VY! fY`YUgYX!UbX!X]gW\Uf[YX!difgiUbh! hc!8fh]W`Y!
NAAA! cZ! h\Y! H`Ub! UbX! g\U``! VY! giV^YWh! hc! U``! dchYbh]U`! cV^YWh]cbg(! XYZYbgYg(! UbX! WcibhYfW`U]ag(! UbX! hc! Ygh]aUh]cb!
difgiUbh!hc!gYWh]cb!1,.&W'!cZ!h\Y!9Ub_fidhWm!;cXY*!!>cf!h\Y!Ujc]XUbWY!cZ!XciVh(!h\]g!g\U``!bch!UZZYWh!h\Y!cV`][Uh]cb!cZ!
YUW\! UbX! YjYfm! <YVhcf! hc! dUm! M*K*! LfighYY! >YYg! ibh]`! giW\! h]aY! Ug! U! dUfh]Wi`Uf! WUgY! ]g! W`cgYX(! X]ga]ggYX(! cf!
WcbjYfhYX*!

C. Distributions Generally. 

8``!X]ghf]Vih]cbg!ibXYf!h\Y!H`Ub!g\U``!VY!aUXY!Vm!h\Y!<]gVifg]b[!8[Ybh*!!L\Y!<]gVifg]b[!8[Ybh!g\U``!bch!VY!
fYei]fYX!hc![]jY!Ubm!VcbX!cf!gifYhm!cf!ch\Yf!KYWif]hm!Zcf!h\Y!dYfZcfaUbWY!cZ!]hg!Xih]Yg!ib`Ygg!ch\Yfk]gY!cfXYfYX!Vm!
h\Y!9Ub_fidhWm!;cifh*! !8XX]h]cbU``m(! ]b!h\Y!YjYbh! h\Uh! h\Y!<]gVifg]b[!8[Ybh!]g!gc!ch\Yfk]gY!cfXYfYX(!U``!Wcghg!UbX!
YldYbgYg!cZ!dfcWif]b[!Ubm!giW\!VcbX!cf!gifYhm!g\U``!VY!VcfbY!Vm!h\Y!JYcf[Ub]nYX!<YVhcfg*!

Fchk]h\ghUbX]b[!Ubm!dfcj]g]cb!cZ!h\Y!H`Ub!hc!h\Y!WcbhfUfm(!X]ghf]Vih]cbg!hc!@c`XYfg!cZ!FchYg!;`U]ag!g\U``!VY!
aUXY!hc!cf!Uh!h\Y!X]fYWh]cb!cZ!YUW\!cZ!h\Y!Udd`]WUV`Y!AbXYbhifY!LfighYYg(!YUW\!cZ!k\]W\!g\U``!UWh!Ug!<]gVifg]b[!8[Ybh!
Zcf!X]ghf]Vih]cbg!hc!h\Y!fYgdYWh]jY!@c`XYfg!cZ!FchYg!;`U]ag!ibXYf!h\Y!Udd`]WUV`Y!AbXYbhifYg*!!L\Y!AbXYbhifY!LfighYYg!
aUm!hfUbgZYf!cf!X]fYWh!h\Y!hfUbgZYf!cZ!giW\!X]ghf]Vih]cbg!X]fYWh`m!h\fci[\!h\Y!ZUW]`]h]Yg!cZ!<L;!&k\Yh\Yf!Vm!aYUbg!cZ!
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! 34!
C=!//40/.5.!

Vcc_)Ybhfm!YlW\Ub[Y(!ZfYY!XY`]jYfm(!cf!ch\Yfk]gY'!UbX!k]``!VY!Ybh]h`YX!hc!fYWc[b]nY!UbX!XYU`!Zcf!U``!difdcgYg!ibXYf!
h\Y! H`Ub! k]h\! @c`XYfg! cZ! FchYg! ;`U]ag! hc! h\Y! YlhYbh! Wcbg]ghYbh! k]h\! h\Y! WighcaUfm! dfUWh]WYg! cZ! <L;*! ! KiW\!
X]ghf]Vih]cbg! g\U``! VY! giV^YWh! ]b! U``! fYgdYWhg! hc! h\Y! f][\h! cZ! YUW\! AbXYbhifY!LfighYY! hc! UggYfh! ]hg! AbXYbhifY!LfighYY!
;\Uf[]b[!D]Yb!U[U]bgh!giW\!X]ghf]Vih]cbg*!!8``!X]ghf]Vih]cbg!hc!VY!aUXY!hc!@c`XYfg!cZ!FchYg!;`U]ag!g\U``!VY!Y`][]V`Y!
hc!VY!X]ghf]VihYX!h\fci[\!h\Y!ZUW]`]h]Yg!cZ!<L;!UbX!Ug!dfcj]XYX!Zcf!ibXYf!h\Y!Udd`]WUV`Y!AbXYbhifYg*!

D. Rights and Powers of Disbursing Agent. 

-* HckYfg!cZ!h\Y!<]gVifg]b[!8[Ybh*!

L\Y! <]gVifg]b[! 8[Ybh! g\U``! VY! YadckYfYX! hc6! ! &U'!YZZYWh! U``! UWh]cbg! UbX! YlYWihY! U``! U[fYYaYbhg(!
]bghfiaYbhg(! UbX! ch\Yf! XcWiaYbhg! bYWYggUfm! hc! dYfZcfa! ]hg! Xih]Yg! ibXYf! h\Y! H`Ub7! &V'!aU_Y! U``! X]ghf]Vih]cbg!
WcbhYad`UhYX! ibXYf! h\Y! H`Ub7! &W'!Yad`cm! dfcZYgg]cbU`g! hc! fYdfYgYbh! ]h! k]h\! fYgdYWh! hc! ]hg! fYgdcbg]V]`]h]Yg7! UbX!
&X'!YlYfW]gY!giW\!ch\Yf!dckYfg!Ug!aUm!VY!jYghYX!]b!h\Y!<]gVifg]b[!8[Ybh!Vm!cfXYf!cZ!h\Y!9Ub_fidhWm!;cifh(!difgiUbh!
hc! h\Y! H`Ub(! cf! Ug! fYUgcbUV`m! XYYaYX! Vm! h\Y! <]gVifg]b[! 8[Ybh! hc! VY! bYWYggUfm! UbX! dfcdYf! hc! ]ad`YaYbh! h\Y!
dfcj]g]cbg!cZ!h\Y!H`Ub*!!

.* =ldYbgYg!AbWiffYX!Gb!cf!8ZhYf!h\Y!=ZZYWh]jY!<UhY*!

=lWYdh! Ug! ch\Yfk]gY! cfXYfYX! Vm! h\Y! 9Ub_fidhWm! ;cifh(! h\Y! Uacibh! cZ! Ubm! fYUgcbUV`Y(! UWhiU`(! UbX!
XcWiaYbhYX!ZYYg!UbX!YldYbgYg!]bWiffYX!Vm!h\Y!<]gVifg]b[!8[Ybh!cb!cf!UZhYf!h\Y!=ZZYWh]jY!<UhY!&]bW`iX]b[!hUlYg'!UbX!
Ubm! fYUgcbUV`Y! WcadYbgUh]cb! UbX! YldYbgY! fY]aVifgYaYbh! W`U]ag! &]bW`iX]b[! fYUgcbUV`Y(! UWhiU`(! UbX! XcWiaYbhYX!
UhhcfbYm!UbX+cf!ch\Yf!dfcZYgg]cbU`!ZYYg!UbX!YldYbgYg'!aUXY!Vm! h\Y!<]gVifg]b[!8[Ybh!g\U``!VY!dU]X! ]b!;Ug\!Vm!h\Y!
JYcf[Ub]nYX!<YVhcfg*!

E. Distributions on Account of Claims or Interests Allowed After the Effective Date. 

-* HUmaYbhg!UbX!<]ghf]Vih]cbg!cb!<]gdihYX!;`U]ag*!

<]ghf]Vih]cbg!aUXY!UZhYf!h\Y!=ZZYWh]jY!<UhY!hc!@c`XYfg!cZ!<]gdihYX!;`U]ag!cf!AbhYfYghg!h\Uh!UfY!bch!8``ckYX!
;`U]ag!cf!AbhYfYghg!Ug!cZ!h\Y!=ZZYWh]jY!<UhY(!Vih!k\]W\!`UhYf!VYWcaY!8``ckYX!;`U]ag!cf!AbhYfYghg(!Ug!Udd`]WUV`Y(!g\U``!
VY!XYYaYX! hc!\UjY!VYYb!aUXY!cb! h\Y! Udd`]WUV`Y!IiUfhYf`m!<]ghf]Vih]cb!<UhY! UZhYf! h\Ym!\UjY!UWhiU``m!VYYb!aUXY(!
ib`Ygg!h\Y!JYcf[Ub]nYX!<YVhcfg!UbX!h\Y!Udd`]WUV`Y!@c`XYf!cZ!giW\!;`U]a!cf!AbhYfYgh!U[fYY!ch\Yfk]gY*!

.* KdYW]U`!Ji`Yg!Zcf!<]ghf]Vih]cbg!hc!@c`XYfg!cZ!<]gdihYX!;`U]ag*!

Fchk]h\ghUbX]b[!Ubm!dfcj]g]cb!ch\Yfk]gY!]b!h\Y!H`Ub!UbX!YlWYdh!Ug!aUm!VY!U[fYYX!hc!Vm!h\Y!JYcf[Ub]nYX!
<YVhcfg(!cb!h\Y!cbY!\UbX(!UbX!h\Y!@c`XYf!cZ!U!<]gdihYX!;`U]a!cf!AbhYfYgh(!cb!h\Y!ch\Yf!\UbX(!bc!dUfh]U`!dUmaYbhg!UbX!
bc!dUfh]U`!X]ghf]Vih]cbg! g\U``! VY!aUXY!k]h\! fYgdYWh! hc! Ubm!<]gdihYX!;`U]a!cf! AbhYfYgh!ibh]`! h\Y!<]gdihYX!;`U]a!cf!
AbhYfYgh!\Ug!VYWcaY!Ub!8``ckYX!;`U]a!cf!AbhYfYgh(! Ug!Udd`]WUV`Y(!cf!\Ug!ch\Yfk]gY!VYYb!fYgc`jYX!Vm!gYhh`YaYbh!cf!
>]bU`!GfXYf7!dfcj]XYX!h\Uh! ]Z! h\Y!<YVhcfg!Xc!bch!X]gdihY!U!dcfh]cb!cZ!Ub!Uacibh!UggYfhYX!difgiUbh!hc!Ub!ch\Yfk]gY!
<]gdihYX!;`U]a(!h\Y!@c`XYf!cZ!giW\!<]gdihYX!;`U]a!g\U``!VY!Ybh]h`YX!hc!U!X]ghf]Vih]cb!cb!UWWcibh!cZ!h\Uh!dcfh]cb!cZ!
giW\!;`U]a(!]Z!Ubm(!h\Uh!]g!bch!X]gdihYX!Uh!h\Y!h]aY!UbX!]b!h\Y!aUbbYf!h\Uh!h\Y!<]gVifg]b[!8[Ybh!aU_Yg!X]ghf]Vih]cbg!
hc!g]a]`Uf`m)g]hiUhYX!@c`XYfg!cZ!8``ckYX!;`U]ag!difgiUbh!hc!h\Y!H`Ub*!

F. Delivery of Distributions and Undeliverable or Unclaimed Distributions. 

-* JYWcfX!<UhY!Zcf!<]ghf]Vih]cbg*!

Gb!h\Y!<]ghf]Vih]cb!JYWcfX!<UhY(!h\Y!;`U]ag!JY[]ghYf!g\U``!VY!W`cgYX!UbX!Ubm!dUfhm!fYgdcbg]V`Y!Zcf!aU_]b[!
X]ghf]Vih]cbg! g\U``! ]bghYUX!VY! Uih\cf]nYX!UbX! Ybh]h`YX! hc! fYWc[b]nY!cb`m! h\cgY! fYWcfX!@c`XYfg! `]ghYX!cb! h\Y!;`U]ag!
JY[]ghYf!Ug!cZ!h\Y!W`cgY!cZ!Vig]bYgg!cb!h\Y!<]ghf]Vih]cb!JYWcfX!<UhY*!!Fchk]h\ghUbX]b[!h\Y!ZcfY[c]b[(!k]h\!fYgdYWh!hc!
@c`XYfg!cZ!HfYdYh]h]cb!;fYX]h!8[fYYaYbh!;`U]ag(!X]ghf]Vih]cbg!g\U``!VY!aUXY!hc!giW\!@c`XYfg!h\Uh!UfY!`]ghYX!cb!h\Y!
fY[]ghYf!cf!fY`UhYX!XcWiaYbh!aU]bhU]bYX!Vm!h\Y!HfYdYh]h]cb!;fYX]h!8[fYYaYbh!8[Ybh*!!L\Y!<]ghf]Vih]cb!JYWcfX!<UhY!
g\U``!bch!Udd`m!hc!h\Y!AbXYbhifY!LfighYYg!k]h\!fYgdYWh!hc!@c`XYfg!cZ!FchYg!;`U]ag*!
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! 35!
C=!//40/.5.!

.* <Y`]jYfm!cZ!<]ghf]Vih]cbg!]b!?YbYfU`*!

&U' Ab]h]U`!<]ghf]Vih]cb!<UhY*!

=lWYdh! Ug!ch\Yfk]gY!dfcj]XYX!\YfY]b(! UbX! giV^YWh! hc!8fh]W`Y!NA*;!cZ! h\Y!H`Ub(! cb! h\Y! Ab]h]U`!<]ghf]Vih]cb!
<UhY(! h\Y! <]gVifg]b[! 8[Ybh! g\U``! aU_Y! X]ghf]Vih]cbg! hc! @c`XYfg! cZ! 8``ckYX! ;`U]ag! UbX! AbhYfYghg! Ug! cZ! h\Y!
<]ghf]Vih]cb!JYWcfX!<UhY!Uh!h\Y!UXXfYgg!Zcf!YUW\!giW\!@c`XYf!Ug!]bX]WUhYX!cb!h\Y!<YVhcfgp!Vcc_g!UbX!fYWcfXg!cf!h\Y!
fY[]ghYf!cf! fY`UhYX!XcWiaYbh!aU]bhU]bYX!Vm(!Ug!Udd`]WUV`Y(! h\Y!HfYdYh]h]cb!;fYX]h!8[fYYaYbh!8[Ybh(! h\Y!>]fgh!D]Yb!
FchYg! AbXYbhifY! LfighYY(! h\Y! KYWcbX! D]Yb! FchYg! AbXYbhifY! LfighYY(! h\Y! KiVg]X]Ufm! ?iUfUbhYY! FchYg! AbXYbhifY!
LfighYY(!cf!h\Y!KYb]cf!MbgYWifYX!FchYg!AbXYbhifY!LfighYY!Ug!cZ!h\Y!XUhY!cZ!Ubm!giW\!X]ghf]Vih]cb7!dfcj]XYX!h\Uh!h\Y!
aUbbYf!cZ!giW\!X]ghf]Vih]cbg!g\U``!VY!XYhYfa]bYX!Uh!h\Y!X]gWfYh]cb!cZ!h\Y!<]gVifg]b[!8[Ybh7!dfcj]XYX(!Zifh\Yf(!h\Uh!h\Y!
UXXfYgg!Zcf!YUW\!@c`XYf!cZ!Ub!8``ckYX!;`U]a!cf!AbhYfYgh!g\U``!VY!XYYaYX!hc!VY!h\Y!UXXfYgg!gYh!Zcfh\!]b(!Ug!Udd`]WUV`Y(!
Ubm!HfccZ!cZ!;`U]a!cf!HfccZ!cZ!AbhYfYgh!>]`YX!Vm!giW\!@c`XYf(!cf(!]Z!bc!HfccZ!cZ!;`U]a!cf!HfccZ!cZ!AbhYfYgh!\Ug!VYYb!
>]`YX(!h\Y!UXXfYgg!gYh!Zcfh\!]b!h\Y!KW\YXi`Yg*!!AZ!U!@c`XYf!\c`Xg!acfY!h\Ub!cbY!;`U]a!]b!Ubm!cbY!;`Ugg(!U``!;`U]ag!cZ!
h\Y!@c`XYf!aUm!VY! U[[fY[UhYX! ]bhc! cbY! ;`U]a! UbX! cbY! X]ghf]Vih]cb! aUm! VY! aUXY!k]h\! fYgdYWh! hc! h\Y! U[[fY[UhYX!
;`U]a*!

&V' IiUfhYf`m!<]ghf]Vih]cb!<UhY*!

=lWYdh! Ug! ch\Yfk]gY! XYhYfa]bYX! Vm! h\Y! JYcf[Ub]nYX! <YVhcfg! ]b! h\Y]f! gc`Y! X]gWfYh]cb(! cb! YUW\! IiUfhYf`m!
<]ghf]Vih]cb! <UhY! cf! Ug! gccb! h\YfYUZhYf! Ug! ]g! fYUgcbUV`m! dfUWh]WUV`Y(! h\Y! <]gVifg]b[! 8[Ybh! g\U``! aU_Y! h\Y!
X]ghf]Vih]cbg! fYei]fYX! hc!VY!aUXY!cb!UWWcibh!cZ!8``ckYX!;`U]ag!UbX!AbhYfYghg!ibXYf! h\Y!H`Ub!cb!giW\!XUhY*! !8bm!
X]ghf]Vih]cb!h\Uh!]g!bch!aUXY!cb!h\Y!Ab]h]U`!<]ghf]Vih]cb!<UhY!cf!cb!Ubm!ch\Yf!XUhY!gdYW]Z]YX!\YfY]b!VYWUigY!h\Y!;`U]a!
h\Uh!kci`X!\UjY!VYYb!Ybh]h`YX!hc!fYWY]jY!h\Uh!X]ghf]Vih]cb!]g!bch!Ub!8``ckYX!;`U]a!cf!AbhYfYgh!cb!giW\!XUhY(!g\U``!VY!
X]ghf]VihYX!cb!h\Y!Z]fgh!IiUfhYf`m!<]ghf]Vih]cb!<UhY!UZhYf!giW\!;`U]a!cf!AbhYfYgh!]g!8``ckYX*!!Fc!]bhYfYgh!g\U``!UWWfiY!
cf!VY!dU]X!cb!h\Y!ibdU]X!Uacibh!cZ!Ubm!X]ghf]Vih]cb!dU]X!cb!U!IiUfhYf`m!<]ghf]Vih]cb!<UhY!]b!UWWcfXUbWY!k]h\!8fh]W`Y!
NA*8!cZ!h\Y!H`Ub*!

/* <Y!E]b]a]g!<]ghf]Vih]cbg7!E]b]aia!<]ghf]Vih]cbg*!

Fc! ZfUWh]cbU`! ib]hg! cZ! FYk! AbhYfYghg(! FYk! <YVh(! FYk! ;=;! ;cbjYfh]V`Y! FchYg(! cf! FYk! ;=;! ;caacb!
=ei]hm!g\U``!VY!X]ghf]VihYX!UbX!bc!;Ug\!g\U``!VY!X]ghf]VihYX! ]b!`]Yi!cZ!giW\!ZfUWh]cbU`!Uacibhg!UbX!giW\!ZfUWh]cbU`!
Uacibh!g\U``!VY!XYYaYX!hc!VY!nYfc*!!O\Yb!Ubm!X]ghf]Vih]cb!difgiUbh!hc!h\Y!H`Ub!cb!UWWcibh!cZ!Ub!8``ckYX!;`U]a!cf!
AbhYfYgh! kci`X! ch\Yfk]gY! fYgi`h! ]b! h\Y! ]ggiUbWY! cZ! U! biaVYf! cZ! ib]hg! cZ! FYk! AbhYfYghg(! FYk! <YVh(! FYk! ;=;!
;cbjYfh]V`Y!FchYg(!cf!FYk!;=;!;caacb!=ei]hm!h\Uh!]g!bch!U!k\c`Y!biaVYf(!h\Y!UWhiU`!X]ghf]Vih]cb!cZ!ib]hg!cZ!FYk!
AbhYfYghg(! FYk! <YVh(! FYk! ;=;! ;cbjYfh]V`Y! FchYg(! cf! FYk! ;=;! ;caacb! =ei]hm! g\U``! VY! fcibXYX! Ug! Zc``ckg6!!
&U'!ZfUWh]cbg!cZ!cbY)\U`Z!&y'!cf![fYUhYf!g\U``!VY!fcibXYX!hc!h\Y!bYlh!\][\Yf!k\c`Y!biaVYf7!UbX!&V'!ZfUWh]cbg!cZ!`Ygg!
h\Ub! cbY)\U`Z! &y'! g\U``! VY! fcibXYX! hc! h\Y! bYlh! `ckYf!k\c`Y! biaVYf!k]h\! bc! Zifh\Yf! dUmaYbh! h\YfYhc*! !L\Y! hchU`!
biaVYf! cZ! Uih\cf]nYX! ib]hg! cZ! FYk! AbhYfYghg(! FYk! <YVh(! FYk! ;=;! ;cbjYfh]V`Y! FchYg(! cf! FYk! ;=;! ;caacb!
=ei]hm(!Ug!Udd`]WUV`Y(!hc!VY!X]ghf]VihYX!hc!@c`XYfg!cZ!8``ckYX!;`U]ag!UbX!AbhYfYghg!g\U``!VY!UX^ighYX!Ug!bYWYggUfm!hc!
UWWcibh!Zcf!h\Y!ZcfY[c]b[!fcibX]b[*!

L\Y!<]gVifg]b[!8[Ybh!g\U``!bch!aU_Y!Ubm!X]ghf]Vih]cbg!hc!U!@c`XYf!cZ!Ub!8``ckYX!;`U]a!cb!UWWcibh!cZ!giW\!
8``ckYX!;`U]a!cZ!FYk! AbhYfYghg(!FYk!<YVh(!FYk!;=;!;cbjYfh]V`Y!FchYg(!FYk!;=;!;caacb!=ei]hm(! cf!;Ug\!
k\YfY!giW\!X]ghf]Vih]cb!]g!jU`iYX(!]b!h\Y!fYUgcbUV`Y!X]gWfYh]cb!cZ!h\Y!<]gVifg]b[!8[Ybh(!Uh!`Ygg!h\Ub!"-,,*,,*

0* MbXY`]jYfUV`Y!<]ghf]Vih]cbg!UbX!MbW`U]aYX!HfcdYfhm*!

Ab!h\Y!YjYbh!h\Uh!Y]h\Yf!&U'!U!X]ghf]Vih]cb!hc!Ubm!@c`XYf!]g!fYhifbYX!Ug!ibXY`]jYfUV`Y!cf!&V'!h\Y!@c`XYf!cZ!Ub!
8``ckYX! ;`U]a! cf! 8``ckYX! AbhYfYgh! XcYg! bch! fYgdcbX! hc! U! fYeiYgh! Vm! h\Y! <YVhcfg! cf! h\Y! <]gVifg]b[! 8[Ybh! Zcf!
]bZcfaUh]cb!bYWYggUfm!hc!ZUW]`]hUhY!U!dUfh]Wi`Uf!X]ghf]Vih]cb(!bc!X]ghf]Vih]cb!hc!giW\!@c`XYf!g\U``!VY!aUXY!ib`Ygg!UbX!
ibh]`! h\Y! <]gVifg]b[! 8[Ybh! \Ug! XYhYfa]bYX! h\Y! h\Yb)WiffYbh! UXXfYgg! cZ! giW\! @c`XYf! cf! fYWY]jYX! h\Y! bYWYggUfm!
]bZcfaUh]cb! hc! ZUW]`]hUhY! U! dUfh]Wi`Uf! X]ghf]Vih]cb(! Uh! k\]W\! h]aY! giW\! X]ghf]Vih]cb! g\U``! VY! aUXY! hc! giW\! @c`XYf!
k]h\cih! ]bhYfYgh7!dfcj]XYX! h\Uh! giW\!X]ghf]Vih]cbg!g\U``!VY!XYYaYX!ibW`U]aYX!dfcdYfhm!ibXYf! gYWh]cb!/03&V'!cZ! h\Y!
9Ub_fidhWm! ;cXY! Uh! h\Y! Yld]fUh]cb! cZ! g]l! &2'! acbh\g! Zfca! h\Y! =ZZYWh]jY! <UhY*! ! 8ZhYf! giW\! XUhY(! U``! ibW`U]aYX!
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! 4,!
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dfcdYfhm!cf!]bhYfYghg!]b!dfcdYfhm!g\U``!fYjYfh!hc!h\Y!JYcf[Ub]nYX!<YVhcfg!UihcaUh]WU``m!UbX!k]h\cih!bYYX!Zcf!U!Zifh\Yf!
cfXYf!Vm!h\Y!9Ub_fidhWm!;cifh!&bchk]h\ghUbX]b[!Ubm!Udd`]WUV`Y!ZYXYfU`(!dfcj]bW]U`(!cf!ghUhY!YgW\YUh(!UVUbXcbYX(!cf!
ibW`U]aYX!dfcdYfhm! `Ukg! hc! h\Y! WcbhfUfm'(! UbX! h\Y!;`U]a!cf! AbhYfYgh!cZ!Ubm!@c`XYf! hc! giW\!dfcdYfhm!cf! ]bhYfYgh! ]b!
dfcdYfhm!g\U``!VY!X]gW\Uf[YX!UbX!ZcfYjYf!VUffYX7!dfcj]XYX(!\ckYjYf(!h\Uh!hc!h\Y!YlhYbh!Ubm!giW\!dfcdYfhm!cf!]bhYfYghg!
]b!dfcdYfhm!Wcbg]gh!cZ!FYk!<YVh(!FYk!AbhYfYghg(!FYk!;=;!;cbjYfh]V`Y!FchYg(!UbX+cf!FYk!;=;!;caacb!=ei]hm(!
giW\!FYk!<YVh(!FYk!AbhYfYghg(! h\Y!FYk!;=;!;cbjYfh]V`Y!FchYg(!UbX!FYk!;=;!;caacb!=ei]hm!&Ug!kY``!Ug!Ubm!
dUmaYbhg!cf!X]ghf]Vih]cbg!]b!fYgdYWh!h\YfYcZ'!g\U``!fYjYfh!hc!h\Y!Ybh]hm!h\Uh!]ggiYX!giW\!FYk!<YVh(!FYk!AbhYfYgh(!h\Y!
FYk!;=;!;cbjYfh]V`Y!FchY(!UbX+cf!h\Y!FYk!;=;!;caacb!=ei]hm*!

1* EUbbYf!cZ!HUmaYbh!HifgiUbh!hc!h\Y!H`Ub*!

8h!h\Y!cdh]cb!cZ!h\Y!<]gVifg]b[!8[Ybh(!Ubm!;Ug\!dUmaYbh!hc!VY!aUXY!\YfYibXYf!aUm!VY!aUXY!Vm!W\YW_!cf!
k]fY!hfUbgZYf!cf!Ug!ch\Yfk]gY!fYei]fYX!cf!dfcj]XYX!]b!Udd`]WUV`Y!U[fYYaYbhg*!

G. Compliance with Tax Requirements/Allocations. 

Ab! WcbbYWh]cb!k]h\! h\Y!H`Ub(! hc! h\Y!YlhYbh! Udd`]WUV`Y(! h\Y!JYcf[Ub]nYX!<YVhcfg!g\U``! Wcad`m!k]h\! U``! hUl!
k]h\\c`X]b[! UbX! fYdcfh]b[! fYei]fYaYbhg! ]adcgYX! cb! h\Ya! Vm! Ubm! ?cjYfbaYbhU`! 8ih\cf]hm(! UbX! U``! X]ghf]Vih]cbg!
difgiUbh!hc!h\Y!H`Ub!g\U``!VY!giV^YWh!hc!giW\!k]h\\c`X]b[!UbX!fYdcfh]b[!fYei]fYaYbhg*!!Fchk]h\ghUbX]b[!Ubm!dfcj]g]cb!
]b!h\Y!H`Ub!hc!h\Y!WcbhfUfm(!h\Y!JYcf[Ub]nYX!<YVhcfg!UbX!h\Y!<]gVifg]b[!8[Ybh!g\U``!VY!Uih\cf]nYX!hc!hU_Y!U``!UWh]cbg!
bYWYggUfm! cf! Uddfcdf]UhY! hc! Wcad`m! k]h\! giW\! k]h\\c`X]b[! UbX! fYdcfh]b[! fYei]fYaYbhg(! ]bW`iX]b[! `]ei]XUh]b[! U!
dcfh]cb! cZ! h\Y! X]ghf]Vih]cb! hc! VY! aUXY! ibXYf! h\Y! H`Ub! hc! [YbYfUhY! giZZ]W]Ybh! ZibXg! hc! dUm! Udd`]WUV`Y! k]h\\c`X]b[!
hUlYg(! k]h\\c`X]b[! X]ghf]Vih]cbg! dYbX]b[! fYWY]dh! cZ! ]bZcfaUh]cb! bYWYggUfm! cf! Uddfcdf]UhY! hc! ZUW]`]hUhY! giW\!
X]ghf]Vih]cbg(!cf!YghUV`]g\]b[!Ubm!ch\Yf!aYW\Ub]gag!h\Ym!VY`]YjY!UfY!fYUgcbUV`Y!UbX!Uddfcdf]UhY*!!L\Y!JYcf[Ub]nYX!
<YVhcfg! fYgYfjY! h\Y! f][\h(! ]b! h\Y]f! gc`Y!X]gWfYh]cb(! hc!U``cWUhY!U``!X]ghf]Vih]cbg!aUXY!ibXYf! h\Y!H`Ub! ]b! Wcad`]UbWY!
k]h\!U``!Udd`]WUV`Y!kU[Y![Ufb]g\aYbhg(!U`]acbm(!W\]`X!giddcfh(!UbX!ch\Yf!gdcigU`!UkUfXg(!`]Ybg(!UbX!YbWiaVfUbWYg*!

H. No Postpetition Interest on Claims.!

Mb`Ygg!ch\Yfk]gY!gdYW]Z]WU``m!dfcj]XYX!Zcf!]b!h\Y!H`Ub!cf!h\Y!;cbZ]faUh]cb!GfXYf(!dcghdYh]h]cb!]bhYfYgh!g\U``!
bch!UWWfiY!cf!VY!dU]X!cb!Ubm!;`U]ag!U[U]bgh! h\Y!<YVhcfg(!UbX!bc!@c`XYf!cZ! U!;`U]a!U[U]bgh! h\Y!<YVhcfg! g\U``! VY!
Ybh]h`YX!hc!]bhYfYgh!UWWfi]b[!cb!cf!UZhYf!h\Y!HYh]h]cb!<UhY!cb!Ubm!giW\!;`U]a(!dfcj]XYX!h\Uh!h\Y!hfYUhaYbhg!ibXYf!h\Y!
H`Ub!cZ!HfYdYh]h]cb!;fYX]h!8[fYYaYbh!;`U]ag!UbX!KYWifYX!>]fgh!D]Yb!FchYg!;`U]ag!hU_Y!]bhc!UWWcibh!h\Y]f!fYgdYWh]jY!
f][\hg!hc!dcghdYh]h]cb!]bhYfYgh*!!8XX]h]cbU``m(!UbX!k]h\cih!`]a]h]b[!h\Y!ZcfY[c]b[(!UbX!YlWYdh!Ug!ch\Yfk]gY!gYh!Zcfh\!]b!
h\Y!H`Ub(! ]bhYfYgh!g\U``!bch!UWWfiY!cf!VY!dU]X!cb!Ubm!<]gdihYX!;`U]a!k]h\!fYgdYWh!hc!h\Y!dYf]cX!Zfca!h\Y!=ZZYWh]jY!
<UhY!hc!h\Y!XUhY!U!Z]bU`!H`Ub!<]ghf]Vih]cb!]g!aUXY!cb!UWWcibh!cZ!giW\!<]gdihYX!;`U]a(! ]Z!UbX!k\Yb!giW\!<]gdihYX!
;`U]a!VYWcaYg!Ub!8``ckYX!;`U]a*!

I. Setoffs and Recoupment. 

=UW\!<YVhcf(!JYcf[Ub]nYX!<YVhcf(!cf!giW\!=bh]hmpg!XYg][bYY!Ug!]bghfiWhYX!Vm!giW\!<YVhcf!cf!JYcf[Ub]nYX!
<YVhcf(!Ug!Udd`]WUV`Y(!aUm(!Vih!g\U``!bch!VY! fYei]fYX! hc(! gYhcZZ!U[U]bgh!cf!fYWcid!Zfca!U!;`U]a!Ubm!W`U]ag!cZ!Ubm!
bUhifY!k\UhgcYjYf! h\Uh! h\Y!<YVhcfg!aUm!\UjY!U[U]bgh! h\Y! W`U]aUbh(! hc! h\Y! YlhYbh!bch! fY`YUgYX!ibXYf! h\Y!H`Ub(!Vih!
bY]h\Yf! h\Y! ZU]`ifY! hc!Xc! gc!bcf! h\Y! U``ckUbWY!cZ! Ubm!;`U]a!\YfYibXYf! g\U``! Wcbgh]hihY! U!kU]jYf!cf! fY`YUgY!Vm! h\Y!
<YVhcfg!cf!h\Y!JYcf[Ub]nYX!<YVhcfg!cZ!Ubm!giW\!W`U]a!]h!aUm!\UjY!U[U]bgh!h\Y!@c`XYf!cZ!giW\!;`U]a*!

J. Allocation Between Principal and Accrued Interest. 

<]ghf]Vih]cbg!]b!fYgdYWh!cZ!8``ckYX!;`U]ag!g\U``!VY!U``cWUhYX!Z]fgh!hc!h\Y!df]bW]dU`!Uacibh!cZ!giW\!;`U]ag!
&Ug! XYhYfa]bYX! Zcf! ZYXYfU`! ]bWcaY! hUl! difdcgYg'! UbX! h\Yb(! hc! h\Y! YlhYbh! h\Y! Wcbg]XYfUh]cb! YlWYYXg! h\Y! df]bW]dU`!
Uacibh!cZ!h\Y!;`U]ag(!hc!Ubm!dcfh]cb!cZ!giW\!;`U]ag!Zcf!UWWfiYX!Vih!ibdU]X!]bhYfYgh*!
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K. Claims Paid or Payable by Third Parties. 

-* ;`U]ag!HU]X!Vm!L\]fX!HUfh]Yg*!

L\Y!JYcf[Ub]nYX!<YVhcfg(!UZhYf! h\Y!=ZZYWh]jY!<UhY(!g\U``! fYXiWY! ]b!Zi``!U!;`U]a(!UbX!giW\!;`U]a!g\U``!VY!
X]gU``ckYX! k]h\cih! U! ;`U]ag! cV^YWh]cb! \Uj]b[! hc! VY! >]`YX! UbX! k]h\cih! Ubm! Zifh\Yf! bch]WY! hc! cf! UWh]cb(! cfXYf(! cf!
UddfcjU`!cZ!h\Y!9Ub_fidhWm!;cifh(!hc!h\Y!YlhYbh!h\Uh!h\Y!@c`XYf!cZ!giW\!;`U]a!fYWY]jYg!dUmaYbh!]b!Zi``!cb!UWWcibh!cZ!
giW\!;`U]a!Zfca!U!dUfhm! h\Uh! ]g!bch!U!<YVhcf!cf!JYcf[Ub]nYX!<YVhcf(! Ug! Udd`]WUV`Y*! !Lc! h\Y! YlhYbh! U!@c`XYf!cZ! U!
;`U]a!fYWY]jYg!U!X]ghf]Vih]cb!cb!UWWcibh!cZ!giW\!;`U]a!UbX!fYWY]jYg!dUmaYbh!Zfca!U!dUfhm!h\Uh!]g!bch!U!<YVhcf!cf!
JYcf[Ub]nYX!<YVhcfg(!Ug!Udd`]WUV`Y(!cb!UWWcibh!cZ!giW\!;`U]a(!giW\!@c`XYf!g\U``(!k]h\]b!-0!XUmg!cZ!fYWY]dh!h\YfYcZ(!
fYdUm!cf!fYhifb! h\Y!X]ghf]Vih]cb! hc! h\Y!Udd`]WUV`Y!JYcf[Ub]nYX!<YVhcf(! hc! h\Y!YlhYbh! h\Y!@c`XYfpg! hchU`! fYWcjYfm!cb!
UWWcibh!cZ!giW\!;`U]a!Zfca!h\Y!h\]fX!dUfhm!UbX!ibXYf!h\Y!H`Ub!YlWYYXg!h\Y!Uacibh!cZ!giW\!;`U]a!Ug!cZ!h\Y!XUhY!cZ!
Ubm!giW\!X]ghf]Vih]cb!ibXYf! h\Y!H`Ub*! !L\Y!ZU]`ifY!cZ! giW\!@c`XYf! hc! h]aY`m!fYdUm!cf!fYhifb!giW\!X]ghf]Vih]cb!g\U``!
fYgi`h!]b!h\Y!@c`XYf!ck]b[!h\Y!Udd`]WUV`Y!JYcf[Ub]nYX!<YVhcf!UbbiU`]nYX!]bhYfYgh!Uh!h\Y!>YXYfU`!BiX[aYbh!JUhY!cb!
giW\!Uacibh!ckYX!Zcf!YUW\!9ig]bYgg!<Um!UZhYf!h\Y!-0)XUm![fUWY!dYf]cX!gdYW]Z]YX!UVcjY!ibh]`!h\Y!Uacibh!]g!fYdU]X*!

.* ;`U]ag!HUmUV`Y!Vm!L\]fX!HUfh]Yg*!

Fc!X]ghf]Vih]cbg!ibXYf!h\Y!H`Ub!g\U``!VY!aUXY!cb!UWWcibh!cZ!Ub!8``ckYX!;`U]a!h\Uh!]g!dUmUV`Y!difgiUbh!hc!
cbY! cZ! h\Y!<YVhcfgp! ]bgifUbWY! dc`]W]Yg! ibh]`! h\Y! @c`XYf! cZ! giW\! 8``ckYX! ;`U]a! \Ug! Yl\UighYX! U``! fYaYX]Yg! k]h\!
fYgdYWh!hc!giW\!]bgifUbWY!dc`]Wm*!!Lc!h\Y!YlhYbh!h\Uh!cbY!cf!acfY!cZ!h\Y!<YVhcfgp!]bgifYfg!U[fYYg!hc!gUh]gZm!]b!Zi``!U!
;`U]a!&]Z!UbX!hc!h\Y!YlhYbh!UX^iX]WUhYX!Vm!U!Wcifh!cZ!WcadYhYbh!^if]gX]Wh]cb'(!h\Yb!]aaYX]UhY`m!idcb!giW\!]bgifYfgp!
U[fYYaYbh(! giW\!;`U]a!aUm!VY! Yldib[YX!k]h\cih! U!;`U]ag!cV^YWh]cb!\Uj]b[! hc!VY!>]`YX!UbX!k]h\cih! Ubm! Zifh\Yf!
bch]WY!hc!cf!UWh]cb(!cfXYf(!cf!UddfcjU`!cZ!h\Y!9Ub_fidhWm!;cifh*!

/* 8dd`]WUV]`]hm!cZ!AbgifUbWY!Hc`]W]Yg*!

=lWYdh! Ug! ch\Yfk]gY! dfcj]XYX! ]b! h\Y! H`Ub(! X]ghf]Vih]cbg! hc! @c`XYfg! cZ! 8``ckYX! ;`U]ag! g\U``! VY! ]b!
UWWcfXUbWY! k]h\! h\Y! dfcj]g]cbg! cZ! Ubm! Udd`]WUV`Y! ]bgifUbWY! dc`]Wm*! ! Fchk]h\ghUbX]b[! Ubmh\]b[! hc! h\Y! WcbhfUfm!
WcbhU]bYX!\YfY]b!&]bW`iX]b[!8fh]W`Y!NAAA!cZ!h\Y!H`Ub'(!bch\]b[!WcbhU]bYX!]b!h\Y!H`Ub!g\U``!Wcbgh]hihY!cf!VY!XYYaYX!U!
fY`YUgY(!gYhh`YaYbh(!gUh]gZUWh]cb(!Wcadfca]gY(!cf!kU]jYf!cZ!Ubm!;UigY!cZ!8Wh]cb!h\Uh!h\Y!<YVhcfg!cf!Ubm!ch\Yf!=bh]hm!
aUm!\c`X!U[U]bgh!Ubm!ch\Yf!=bh]hm(!]bW`iX]b[!]bgifYfg(!ibXYf!Ubm!dc`]W]Yg!cZ!]bgifUbWY!cf!Udd`]WUV`Y!]bXYab]hm(!bcf!
g\U``! Ubmh\]b[! WcbhU]bYX! \YfY]b! Wcbgh]hihY! cf! VY! XYYaYX! U! kU]jYf! Vm! giW\! ]bgifYfg! cZ! Ubm! XYZYbgYg(! ]bW`iX]b[!
WcjYfU[Y!XYZYbgYg(!\Y`X!Vm!giW\!]bgifYfg*!

L. The Coletta Claims. 

KiV^YWh!hc!h\Y!dfcj]g]cbg!cZ!h\]g!8fh]W`Y!NA*D!UbX!h\Y!Agreed Order Modifying the Automatic Stay!S<cW_Yh!
Fc*!./-.T(!hc!h\Y!YlhYbh!bch!ch\Yfk]gY!gUh]gZ]YX!]b!Zi``!difgiUbh!hc!8fh]W`Y!NA*C!\YfYcZ(!Ubm!@c`XYf!cZ!Ub!8``ckYX!
;c`YhhU! ;`U]a! g\U``! fYWY]jY! U! fYWcjYfm! cb! UWWcibh! cZ! giW\! 8``ckYX! ;c`YhhU! ;`U]a! bc! kcfgY! h\Ub! h\Y! hfYUhaYbh!
dfcj]XYX!hc!@c`XYfg!cZ!8``ckYX!;`U]ag!]b!;`Ugg!D!ibXYf!h\Y!H`Ub(!k\]W\!fYWcjYfm!&]Z!Ubm'!g\U``!VY!ZibXYX!cih!cZ!
&U'!Z]fgh(! X]ghf]Vih]cbg! hc! ;`Ugg! H! )! ;\YghYf! <ckbg! EUbU[YaYbh! MbgYWifYX! ;`U]ag! difgiUbh! hc! 8fh]W`Y! AAA*9*-2!
\YfYcZ(!&V'!gYWcbX(!gc`Y`m!hc!h\Y!YlhYbh!bYWYggUfm!]Z!giW\!fYWcjYfm!]g!bch!gUh]gZ]YX!difgiUbh!hc!h\Y!dfYWYX]b[!dfcj]gc!
&U'(!h\Y!MbgYWifYX!;fYX]hcf!;Ug\!Hcc`!UbX!h\Y!MbgYWifYX!;fYX]hcf!KYWif]h]Yg!Hcc`!&Vih!cb`m!hc!h\Y!YlhYbh!giW\!dcc`g!
UfY!bch!bYWYggUfm!hc!ZibX!fYWcjYf]Yg!Zcf!;`Ugg!A(!;`Ugg!B(!UbX!;`Ugg!D'(!UbX!&W'!h\]fX(!gc`Y`m!hc!h\Y!YlhYbh!bYWYggUfm!]Z!
giW\!fYWcjYfm!]g!bch!gUh]gZ]YX!difgiUbh!hc!h\Y!dfYWYX]b[!dfcj]gcg!&U'!UbX!&V'(!Vm!FYk!;=;*!

M. Indemnification of Indenture Trustees. 

L\Y!JYcf[Ub]nYX!<YVhcfg!g\U``!dUm!UbX!fY]aVifgY!UbX!VY!`]UV`Y!hc!YUW\!AbXYab]Z]YX!HYfgcb!cb!XYaUbX!Zcf(!
UbX! ]bXYab]Zm! UbX! \c`X! \Ufa`Ygg! YUW\! giW\! AbXYab]Z]YX! HYfgcb! Zfca! UbX! U[U]bgh(! k]h\cih! `]a]hUh]cb(! Ubm!
AbXYab]Z]UV`Y! DcggYg! ]b! Ubm! kUm(! X]fYWh`m! cf! ]bX]fYWh`m(! Uf]g]b[! cih! cZ(! cf! fY`UhYX! hc(! cf! WcbbYWhYX! k]h\! h\Y!
]ad`YaYbhUh]cb!cZ! h\Y!H`Ub!Vm! h\Y! AbXYbhifY!LfighYYg!cf!Ubm!ch\Yf! AbXYab]Z]YX!HYfgcb(! ]bW`iX]b[! h\Y!UWh]cbg!UbX!
hfUbgUWh]cbg!dfcj]XYX!Zcf!cf!WcbhYad`UhYX!ibXYf! h\]g!8fh]W`Y!NA(!ch\Yf!h\Ub!Ubm!giW\!AbXYab]Z]UV`Y!DcggYg!Uf]g]b[!
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cih!cZ!cf!fY`UhYX!hc!Ubm!UWh!cf!ca]gg]cb!cZ!Ub!AbXYab]Z]YX!HYfgcb!h\Uh!Wcbgh]hihYg!UWhiU`!!ZfUiX(!k]``Zi`!a]gWcbXiWh(!cf!
[fcgg!bY[`][YbWY*!

ARTICLE VII. 
PROCEDURES FOR RESOLVING CONTINGENT, UNLIQUIDATED, AND DISPUTED CLAIMS 

A. Resolution of Disputed Claims. 

-* 8``ckUbWY!cZ!;`U]ag*!

Gb! cf! UZhYf! h\Y!=ZZYWh]jY!<UhY(! YUW\! cZ! h\Y!JYcf[Ub]nYX!<YVhcfg! g\U``! \UjY! UbX! g\U``! fYhU]b! Ubm! UbX! U``!
f][\hg!UbX!XYZYbgYg! h\Y!Udd`]WUV`Y!<YVhcf!\UX!k]h\! fYgdYWh! hc!Ubm!;`U]a!]aaYX]UhY`m!df]cf! hc! h\Y!=ZZYWh]jY!<UhY(!
YlWYdh!Ug!ch\Yfk]gY!dfcj]XYX!]b!h\Y!H`Ub*!

.* ;`U]ag!GV^YWh]cbg!UbX!KYhh`YaYbhg*!

KiV^YWh!hc!8fh]W`Y!PAA*?!\YfYcZ(!h\Y!JYcf[Ub]nYX!<YVhcfg!g\U``!\UjY!h\Y!Uih\cf]hm!hc6!!&U'!>]`Y!cV^YWh]cbg!hc!
;`U]ag(!gYhh`Y(!Wcadfca]gY(!k]h\XfUk(!cf!`]h][UhY!hc!^iX[aYbh!cV^YWh]cbg!hc!Ubm!UbX!U``!;`U]ag(!fY[UfX`Ygg!cZ!k\Yh\Yf!
giW\!;`U]ag!UfY!]b!U!;`Ugg!cf!ch\Yfk]gY7!&V'!gYhh`Y!cf!Wcadfca]gY!Ubm!<]gdihYX!;`U]a!k]h\cih!Ubm!Zifh\Yf!bch]WY!hc!
cf!UWh]cb(!cfXYf(!cf!UddfcjU`!Vm!h\Y!9Ub_fidhWm!;cifh7!UbX!&W'!UXa]b]ghYf!UbX!UX^igh!h\Y!;`U]ag!JY[]ghYf!hc!fYZ`YWh!
Ubm!giW\!gYhh`YaYbhg!cf!Wcadfca]gYg!k]h\cih!Ubm!Zifh\Yf!bch]WY!hc!cf!UWh]cb(!cfXYf(!cf!UddfcjU`!Vm!h\Y!9Ub_fidhWm!
;cifh*!

/* ;`U]ag!=gh]aUh]cb*!

Gb!cf!UZhYf!h\Y!=ZZYWh]jY!<UhY(!h\Y!JYcf[Ub]nYX!<YVhcfg!aUm!&Vih!UfY!bch!fYei]fYX!hc'(!Uh!Ubm!h]aY(!fYeiYgh!
h\Uh!h\Y!9Ub_fidhWm!;cifh!Ygh]aUhY!Ubm!;`U]a!difgiUbh!hc!Udd`]WUV`Y!`Uk(!]bW`iX]b[!difgiUbh!hc!gYWh]cb!1,.&W'!cZ!h\Y!
9Ub_fidhWm!;cXY!Zcf!Ubm!fYUgcb(!fY[UfX`Ygg!cZ!k\Yh\Yf!Ubm!dUfhm!dfYj]cig`m!\Ug!cV^YWhYX!hc!giW\!;`U]a!cf!k\Yh\Yf!
h\Y! 9Ub_fidhWm! ;cifh! \Ug! fi`YX! cb! Ubm! giW\! cV^YWh]cb(! UbX! h\Y! 9Ub_fidhWm! ;cifh! g\U``! fYhU]b! ^if]gX]Wh]cb! ibXYf!
gYWh]cbg! -13! UbX! -//0! cZ! h\Y! BiX]W]U`! ;cXY! hc! Ygh]aUhY! Ubm! giW\! ;`U]a(! ]bW`iX]b[! Xif]b[! h\Y! `]h][Uh]cb! cZ! Ubm!
cV^YWh]cb!hc!Ubm!;`U]a!cf!Xif]b[!h\Y!dYbXYbWm!cZ!Ubm!UddYU`!fY`Uh]b[!hc!giW\!cV^YWh]cb(!dfcj]XYX!h\Uh!h\Y!ZcfY[c]b[!
g\U``! bch! Udd`m! hc! Ubm! ;`U]ag! Z]`YX! Vm! h\Y! Dci]g]UbU! <YdUfhaYbh! cZ! JYjYbiY! h\Uh! UfY! h\Y! giV^YWh! cZ! U! dYbX]b[!
cV^YWh]cb! Ug! cZ! h\Y! =ZZYWh]jY! <UhY*! !Fchk]h\ghUbX]b[! Ubm! dfcj]g]cb! ch\Yfk]gY! ]b! h\Y!H`Ub(! U!;`U]a! h\Uh! \Ug! VYYb!
Yldib[YX!Zfca!h\Y!;`U]ag!JY[]ghYf(!Vih!h\Uh!Y]h\Yf!]g!giV^YWh!hc!UddYU`!cf!\Ug!bch!VYYb!h\Y!giV^YWh!cZ!U!>]bU`!GfXYf(!
g\U``!VY!XYYaYX!hc!VY!Ygh]aUhYX!Uh!nYfc!Xc``Ufg(!ib`Ygg!ch\Yfk]gY!cfXYfYX!Vm!h\Y!9Ub_fidhWm!;cifh*!!Ab!h\Y!YjYbh!h\Uh!
h\Y!9Ub_fidhWm!;cifh!Ygh]aUhYg!Ubm!;`U]a(! h\Uh! Ygh]aUhYX!Uacibh!g\U``!Wcbgh]hihY! U!aUl]aia! `]a]hUh]cb!cb!giW\!
;`U]a!Zcf!U``!difdcgYg!ibXYf! h\Y!H`Ub!&]bW`iX]b[!Zcf!difdcgYg!cZ!X]ghf]Vih]cbg!UbX!X]gW\Uf[Y'!UbX!aUm!VY!igYX!Ug!
Yj]XYbWY! ]b!Ubm!gidd`YaYbhU`!dfcWYYX]b[g(!UbX! h\Y!<YVhcfg!aUm!Y`YWh! hc!difgiY!Ubm!gidd`YaYbhU`!dfcWYYX]b[g! hc!
cV^YWh! hc!Ubm!i`h]aUhY!X]ghf]Vih]cb!cb!giW\!;`U]a*! !Fchk]h\ghUbX]b[!gYWh]cb!1,.&^'!cZ! h\Y!9Ub_fidhWm!;cXY(! ]b!bc!
YjYbh! g\U``! Ubm!@c`XYf!cZ!U!;`U]a! h\Uh!\Ug!VYYb!Ygh]aUhYX!difgiUbh! hc! gYWh]cb!1,.&W'!cZ! h\Y!9Ub_fidhWm!;cXY!cf!
ch\Yfk]gY!VY!Ybh]h`YX!hc!gYY_!fYWcbg]XYfUh]cb!cZ!giW\!Ygh]aUh]cb!ib`Ygg!giW\!@c`XYf!\Ug!>]`YX!U!ach]cb!fYeiYgh]b[!h\Y!
f][\h!hc!gYY_!giW\!fYWcbg]XYfUh]cb!cb!cf!VYZcfY!ZcifhYYb!XUmg!UZhYf!h\Y!XUhY!cb!k\]W\!giW\!;`U]a!]g!Ygh]aUhYX*!!=UW\!
cZ! h\Y!ZcfY[c]b[!;`U]ag!UbX!cV^YWh]cb(!Ygh]aUh]cb(!UbX! fYgc`ih]cb!dfcWYXifYg!UfY!Wiai`Uh]jY!UbX!bch!YlW`ig]jY!cZ!
cbY! Ubch\Yf*! ! ;`U]ag! aUm! VY! Ygh]aUhYX! UbX! giVgYeiYbh`m! Wcadfca]gYX(! gYhh`YX(! k]h\XfUkb(! cf! fYgc`jYX! Vm! Ubm!
aYW\Ub]ga!UddfcjYX!Vm!h\Y!9Ub_fidhWm!;cifh*!

B. Adjustment to Claims Without Objection.!

8bm!;`U]a!cf!AbhYfYgh!h\Uh!\Ug!VYYb!dU]X(!gUh]gZ]YX(!UaYbXYX(!cf!gidYfgYXYX!aUm!VY!UX^ighYX!cf!Yldib[YX!
cb!h\Y!;`U]ag!JY[]ghYf!Vm!h\Y!JYcf[Ub]nYX!<YVhcfg!k]h\cih!h\Y!JYcf[Ub]nYX!<YVhcfg!\Uj]b[!hc!>]`Y!Ub!Udd`]WUh]cb(!
ach]cb(!Wcad`U]bh(!cV^YWh]cb(!cf!Ubm!ch\Yf!`Y[U`!dfcWYYX]b[!gYY_]b[!hc!cV^YWh!hc!giW\!;`U]a!cf!AbhYfYgh!UbX!k]h\cih!
Ubm! Zifh\Yf! bch]WY! hc! cf! UWh]cb(! cfXYf(! cf! UddfcjU`! cZ! h\Y! 9Ub_fidhWm! ;cifh*! ! 8XX]h]cbU``m(! Ubm! ;`U]a! h\Uh! ]g!
Xid`]WUh]jY! cf! fYXibXUbh! k]h\! Ubch\Yf! ;`U]a! U[U]bgh! h\Y! gUaY! <YVhcf! cf! Ubch\Yf! <YVhcf! aUm! VY! UX^ighYX! cf!
Yldib[YX!cb! h\Y!;`U]ag!JY[]ghYf!Vm! h\Y!JYcf[Ub]nYX!<YVhcfg!k]h\cih! h\Y!JYcf[Ub]nYX!<YVhcfg!\Uj]b[! hc!>]`Y!Ub!
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Udd`]WUh]cb(!ach]cb(!Wcad`U]bh(!cV^YWh]cb(!cf!Ubm!ch\Yf!`Y[U`!dfcWYYX]b[!gYY_]b[!hc!cV^YWh!hc!giW\!;`U]a!cf!AbhYfYgh!
UbX!k]h\cih!Ubm!Zifh\Yf!bch]WY!hc!cf!UWh]cb(!cfXYf(!cf!UddfcjU`!cZ!h\Y!9Ub_fidhWm!;cifh*!

C. Time to File Objections to Claims. 

8bm!cV^YWh]cbg!hc!;`U]ag!g\U``!VY!>]`YX!bc!`UhYf!h\Ub!h\Y!;`U]ag!GV^YWh]cb!9Uf!<UhY*!

D. Disallowance of Claims. 

8bm!;`U]ag!\Y`X!Vm!Ubm!=bh]hm!Zfca!k\]W\!dfcdYfhm!]g!fYWcjYfUV`Y!ibXYf!gYWh]cb!10.(!10/(!11,(!cf!11/!cZ!
h\Y!9Ub_fidhWm!;cXY!cf!h\Uh!]g!U!hfUbgZYfYY!cZ!U!hfUbgZYf!Ujc]XUV`Y!ibXYf!gYWh]cb!1..&Z'(!1..&\'(!100(!101(!103(!104(!
105(!cf!3.0&U'!cZ! h\Y!9Ub_fidhWm!;cXY(!g\U``!VY!XYYaYX!X]gU``ckYX!difgiUbh! hc!gYWh]cb!1,.&X'!cZ! h\Y!9Ub_fidhWm!
;cXY(!UbX!@c`XYfg!cZ!giW\!;`U]ag!aUm!bch!fYWY]jY!Ubm!X]ghf]Vih]cbg!cb!UWWcibh!cZ!giW\!;`U]ag!ibh]`!giW\!h]aY!Ug!
giW\!;UigYg!cZ!8Wh]cb!U[U]bgh! h\Uh!=bh]hm!\UjY!VYYb!gYhh`YX!cf!U!9Ub_fidhWm!;cifh!cfXYf!k]h\!fYgdYWh! h\YfYhc!\Ug!
VYYb!YbhYfYX!UbX!U``!giag!XiY(!]Z!Ubm(!hc!h\Y!<YVhcfg!Vm!h\Uh!=bh]hm!\UjY!VYYb!hifbYX!cjYf!cf!dU]X!hc!h\Y!<YVhcfg*!

EXCEPT AS OTHERWISE PROVIDED HEREIN OR AS AGREED TO BY THE REORGANIZED 
DEBTORS, ANY AND ALL PROOFS OF CLAIM FILED AFTER THE CLAIMS BAR DATE SHALL BE 
DEEMED DISALLOWED AND EXPUNGED AS OF THE EFFECTIVE DATE WITHOUT ANY 
FURTHER NOTICE TO OR ACTION, ORDER, OR APPROVAL OF THE BANKRUPTCY COURT, AND 
HOLDERS OF SUCH CLAIMS MAY NOT RECEIVE ANY DISTRIBUTIONS ON ACCOUNT OF SUCH 
CLAIMS, UNLESS SUCH LATE PROOF OF CLAIM HAS BEEN DEEMED TIMELY FILED BY A 
FINAL ORDER. 

E. Amendments to Claims. 

Gb!cf!UZhYf!h\Y!=ZZYWh]jY!<UhY(!U!;`U]a!aUm!bch!VY!>]`YX!cf!UaYbXYX!k]h\cih!h\Y!df]cf!Uih\cf]nUh]cb!cZ!h\Y!
9Ub_fidhWm! ;cifh! cf! h\Y! JYcf[Ub]nYX! <YVhcfg(! UbX! Ubm! giW\! bYk! cf! UaYbXYX! ;`U]a! >]`YX! g\U``! VY! XYYaYX!
X]gU``ckYX!]b!Zi``!UbX!Yldib[YX!k]h\cih!Ubm!Zifh\Yf!bch]WY!hc!cf!UWh]cb(!cfXYf(!cf!UddfcjU`!cZ!h\Y!9Ub_fidhWm!;cifh!
hc!h\Y!aUl]aia!YlhYbh!dfcj]XYX!Vm!Udd`]WUV`Y!`Uk*!

F. No Distributions Pending Allowance. 

AZ!Ub!cV^YWh]cb!hc!U!;`U]a!cf!AbhYfYgh!cf!dcfh]cb!h\YfYcZ!]g!>]`YX(!bc!dUmaYbh!cf!X]ghf]Vih]cb!dfcj]XYX!ibXYf!
h\Y!H`Ub!g\U``!VY!aUXY!cb!UWWcibh!cZ!giW\!;`U]a!cf!AbhYfYgh!cf!dcfh]cb!h\YfYcZ!ib`Ygg!UbX!ibh]`!giW\!<]gdihYX!;`U]a!
cf!AbhYfYgh!VYWcaYg!Ub!8``ckYX!;`U]a!cf!AbhYfYgh(!ib`Ygg!ch\Yfk]gY!U[fYYX!hc!Vm!h\Y!JYcf[Ub]nYX!<YVhcfg*!

G. Distributions After Allowance. 

Lc! h\Y! YlhYbh! h\Uh! U! <]gdihYX! ;`U]a! cf! AbhYfYgh! i`h]aUhY`m! VYWcaYg! Ub! 8``ckYX! ;`U]a! cf! AbhYfYgh(!
X]ghf]Vih]cbg! &]Z! Ubm'! g\U``! VY! aUXY! hc! h\Y! @c`XYf! cZ! giW\! 8``ckYX! ;`U]a! cf! AbhYfYgh! ]b! UWWcfXUbWY! k]h\! h\Y!
dfcj]g]cbg!cZ!h\Y!H`Ub*! !Mb`Ygg!ch\Yfk]gY!U[fYYX!hc!Vm!h\Y!JYcf[Ub]nYX!<YVhcfg!UbX!h\Y!<]gVifg]b[!8[Ybh(!cb!h\Y!
Z]fgh!IiUfhYf`m!<]ghf]Vih]cb!<UhY!UZhYf!h\Y!XUhY!h\Uh!h\Y!cfXYf!cf!^iX[aYbh!cZ!h\Y!9Ub_fidhWm!;cifh!&cf!Ubm!ch\Yf!Wcifh!
cZ! WcadYhYbh! ^if]gX]Wh]cb! k]h\! ^if]gX]Wh]cb! cjYf! h\Y! <]gdihYX! ;`U]a'! U``ck]b[! Ubm! <]gdihYX! ;`U]a! cf! AbhYfYgh!
VYWcaYg!U!>]bU`!GfXYf(!h\Y!<]gVifg]b[!8[Ybh!g\U``!dfcj]XY!hc!h\Y!@c`XYf!cZ!giW\!;`U]a!cf!AbhYfYgh!h\Y!X]ghf]Vih]cb!
&]Z!Ubm'!hc!k\]W\!giW\!@c`XYf!]g!Ybh]h`YX!ibXYf!h\Y!H`Ub!Ug!cZ!h\Y!=ZZYWh]jY!<UhY(!`Ygg!Ubm!dfYj]cig!X]ghf]Vih]cb!&]Z!
Ubm'!h\Uh!kUg!aUXY!cb!UWWcibh!cZ!h\Y!ibX]gdihYX!dcfh]cb!cZ!giW\!;`U]a!cf!AbhYfYgh(!k]h\cih!Ubm!]bhYfYgh(!X]j]XYbXg(!
cf!UWWfiU`g!hc!VY!dU]X!cb!UWWcibh!cZ!giW\!;`U]a!cf!AbhYfYgh!ib`Ygg!fYei]fYX!ibXYf!Udd`]WUV`Y!VUb_fidhWm!`Uk*!
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ARTICLE VIII. 
SETTLEMENT, RELEASE, INJUNCTION, AND RELATED PROVISIONS 

A. Discharge of Claims and Termination of Interests. 

Lc! h\Y! aUl]aia! YlhYbh! dfcj]XYX! Vm! gYWh]cb! --0-&X'! cZ! h\Y! 9Ub_fidhWm! ;cXY(! UbX! YlWYdh! Ug! ch\Yfk]gY!
gdYW]Z]WU``m!dfcj]XYX!]b!h\Y!H`Ub!cf!]b!Ubm!WcbhfUWh(!]bghfiaYbh(!cf!ch\Yf!U[fYYaYbh!cf!XcWiaYbh!WfYUhYX!difgiUbh!hc!
h\Y! H`Ub(! h\Y! X]ghf]Vih]cbg(! f][\hg(! UbX! hfYUhaYbh! h\Uh! UfY! dfcj]XYX! ]b! h\Y! H`Ub! g\U``! VY! ]b! Wcad`YhY! gUh]gZUWh]cb(!
X]gW\Uf[Y(!UbX!fY`YUgY(!YZZYWh]jY!Ug!cZ!h\Y!=ZZYWh]jY!<UhY(!cZ!;`U]ag!&]bW`iX]b[!Ubm!AbhYfWcadUbm!;`U]ag!fYgc`jYX!cf!
Wcadfca]gYX!UZhYf! h\Y!=ZZYWh]jY!<UhY!Vm! h\Y!JYcf[Ub]nYX!<YVhcfg'(! AbhYfYghg(!UbX!;UigYg!cZ!8Wh]cb!cZ!Ubm!bUhifY!
k\UhgcYjYf(!]bW`iX]b[!Ubm!]bhYfYgh!UWWfiYX!cb!;`U]ag!cf!AbhYfYghg!Zfca!UbX!UZhYf!h\Y!HYh]h]cb!<UhY(!k\Yh\Yf!_bckb!
cf!ib_bckb(!U[U]bgh(! `]UV]`]h]Yg!cZ(!D]Ybg!cb(!cV`][Uh]cbg!cZ(! f][\hg!U[U]bgh(! UbX! AbhYfYghg! ]b(! h\Y!<YVhcfg!cf!Ubm!cZ!
h\Y]f!UggYhg!cf!dfcdYfh]Yg(!fY[UfX`Ygg!cZ!k\Yh\Yf!Ubm!dfcdYfhm!g\U``!\UjY!VYYb!X]ghf]VihYX!cf!fYhU]bYX!difgiUbh!hc!h\Y!
H`Ub!cb!UWWcibh!cZ!giW\!;`U]ag!UbX!AbhYfYghg(!]bW`iX]b[!XYaUbXg(!`]UV]`]h]Yg(!UbX!;UigYg!cZ!8Wh]cb!h\Uh!UfcgY!VYZcfY!
h\Y! =ZZYWh]jY!<UhY(! Ubm! `]UV]`]hm! &]bW`iX]b[! k]h\XfUkU`! `]UV]`]hm'! hc! h\Y! YlhYbh! giW\! ;`U]ag! cf! AbhYfYghg! fY`UhY! hc!
gYfj]WYg!dYfZcfaYX!Vm!WiffYbh!cf!ZcfaYf!Yad`cmYYg!cZ!h\Y!<YVhcfg!df]cf!hc!h\Y!=ZZYWh]jY!<UhY!UbX!h\Uh!Uf]gY!Zfca!U!
hYfa]bUh]cb!cZ!Yad`cmaYbh(!Ubm!Wcbh]b[Ybh!cf!bcb)Wcbh]b[Ybh!`]UV]`]hm!cb!UWWcibh!cZ!fYdfYgYbhUh]cbg!cf!kUffUbh]Yg!
]ggiYX!cb!cf!VYZcfY!h\Y!=ZZYWh]jY!<UhY(!UbX!U``!XYVhg!cZ!h\Y!_]bX!gdYW]Z]YX!]b!gYWh]cbg!1,.&['(!1,.&\'(!cf!1,.&]'!cZ!h\Y!
9Ub_fidhWm!;cXY(!]b!YUW\!WUgY!k\Yh\Yf!cf!bch6!!&-'!U!HfccZ!cZ!;`U]a!cf!HfccZ!cZ!AbhYfYgh!VUgYX!idcb!giW\!XYVh(!f][\h(!
cf!AbhYfYgh!]g!>]`YX!cf!XYYaYX!>]`YX!difgiUbh!hc!gYWh]cb!1,-!cZ!h\Y!9Ub_fidhWm!;cXY7!&.'!U!;`U]a!cf!AbhYfYgh!VUgYX!
idcb!giW\!XYVh(!f][\h(!cf!AbhYfYgh!]g!8``ckYX!difgiUbh!hc!gYWh]cb!1,.!cZ!h\Y!9Ub_fidhWm!;cXY7!cf!&/'!h\Y!@c`XYf!cZ!
giW\!U!;`U]a!cf!AbhYfYgh!\Ug!UWWYdhYX!h\Y!H`Ub*!!8bm!XYZUi`h!Vm!h\Y!<YVhcfg!cf!8ZZ]`]UhYg!k]h\!fYgdYWh!hc!Ubm!;`U]a!cf!
AbhYfYgh!h\Uh!Yl]ghYX!]aaYX]UhY`m!df]cf!hc!cf!cb!UWWcibh!cZ!h\Y!Z]`]b[!cZ!h\Y!;\UdhYf!--!;UgYg!g\U``!VY!XYYaYX!WifYX!
cb!h\Y!=ZZYWh]jY!<UhY*!!L\Y!;cbZ]faUh]cb!GfXYf!g\U``!VY!U!^iX]W]U`!XYhYfa]bUh]cb!cZ!h\Y!X]gW\Uf[Y!cZ!U``!;`U]ag!UbX!
AbhYfYghg!giV^YWh!hc!h\Y!=ZZYWh]jY!<UhY!cWWiff]b[*!

HifgiUbh! hc!9Ub_fidhWm!Ji`Y!5,-5!UbX! ]b! Wcbg]XYfUh]cb! Zcf! h\Y!X]ghf]Vih]cbg!UbX!ch\Yf!VYbYZ]hg!dfcj]XYX!
difgiUbh!hc!h\Y!H`Ub(!h\Y!dfcj]g]cbg!cZ!h\Y!H`Ub!g\U``!Wcbgh]hihY!U![ccX!ZU]h\!Wcadfca]gY!cZ!U``!;`U]ag(!AbhYfYghg(!UbX!
WcbhfcjYfg]Yg!fY`Uh]b[!hc!h\Y!WcbhfUWhiU`(!`Y[U`(!hifbcjYf(!UbX!giVcfX]bUh]cb!f][\hg!h\Uh!U!@c`XYf!cZ!U!;`U]a!cf!AbhYfYgh!
aUm!\UjY!k]h\!fYgdYWh!hc!Ubm!8``ckYX!;`U]a!cf!AbhYfYgh(!cf!Ubm!X]ghf]Vih]cb!hc!VY!aUXY!cb!UWWcibh!cZ!giW\!8``ckYX!
;`U]a!cf! AbhYfYgh*! ! L\Y! Ybhfm! cZ! h\Y! ;cbZ]faUh]cb!GfXYf! g\U``! Wcbgh]hihY! h\Y!9Ub_fidhWm! ;cifhpg! UddfcjU`! cZ! h\Y!
Wcadfca]gY!cf!gYhh`YaYbh!cZ!U``!giW\!;`U]ag(! AbhYfYghg(!UbX!WcbhfcjYfg]Yg(!Ug!kY``!Ug!U!Z]bX]b[!Vm!h\Y!9Ub_fidhWm!
;cifh!h\Uh!giW\!Wcadfca]gY!cf!gYhh`YaYbh!]g!]b!h\Y!VYgh!]bhYfYghg!cZ!h\Y!<YVhcfg(!h\Y]f!=ghUhYg(!UbX!@c`XYfg!cZ!;`U]ag!
UbX! AbhYfYghg(! UbX! ]g! ZU]f(! Yei]hUV`Y(! UbX! fYUgcbUV`Y*! ! Ab! UWWcfXUbWY! k]h\! h\Y! dfcj]g]cbg! cZ! h\Y! H`Ub(! difgiUbh! hc!
9Ub_fidhWm!Ji`Y!5,-5(!k]h\cih!Ubm!Zifh\Yf!bch]WY!hc!cf!UWh]cb(!cfXYf(!cf!UddfcjU`!cZ!h\Y!9Ub_fidhWm!;cifh(!UZhYf!h\Y!
=ZZYWh]jY!<UhY(! h\Y!JYcf[Ub]nYX!<YVhcfg!aUm!Wcadfca]gY!UbX!gYhh`Y!;`U]ag!U[U]bgh! h\Y!<YVhcfg!UbX!h\Y]f!=ghUhYg!
UbX!;UigYg!cZ!8Wh]cb!U[U]bgh!ch\Yf!=bh]h]Yg*!

B. Debtor Release. 

Effective as of the Effective Date, pursuant to section 1123(b) of the Bankruptcy Code, for good and 
valuable consideration, the adequacy of which is hereby confirmed, on and after the Effective Date, each 
Released Party is deemed released by each and all of the Debtors, the Estates, and the Reorganized Debtors 
from any and all claims, interests, obligations, rights, suits, damages, Causes of Action, remedies, and 
liabilities whatsoever, including any derivative claims, asserted or assertable on behalf of each and all of the 
Debtors, the Estates, or the Reorganized Debtors, as applicable, whether known or unknown, foreseen or 
unforeseen, existing or hereinafter arising, in law, equity, or otherwise, that each and all of the Debtors, the 
Estates, or the Reorganized Debtors would have been legally entitled to assert in its or their own right 
(whether individually or collectively), or on behalf of the Holder of any Claim or Interest or other Entity, 
based on or relating to, or in any manner arising from, in whole or in part, any or all of the Debtors, the 
Debtors’ restructuring, the Chapter 11 Cases, the purchase, sale, transfer, or rescission of the purchase, sale, 
or transfer of any debt, security, asset, right, or interest of any or all of the Debtors or the Reorganized 
Debtors, the Restructuring Support Agreements, the Upfront Payment, the RSA Forbearance Fees,  the 
subject matter of, or the transactions or events giving rise to, any Claim or Interest that is treated in the Plan, 
the business or contractual arrangements between any Debtor and any Released Party, the restructuring of 
Claims and Interests prior to or in the Chapter 11 Cases, the negotiation, formulation, or preparation of the 
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Restructuring Documents or related agreements, instruments, or other documents (including the 
Restructuring Support Agreements), any other act or omission, transaction, agreement, event, or other 
occurrence taking place on or before the Effective Date relating to the Debtors or the Estates, including, for 
the avoidance of doubt,  all claims, Causes of Action, or liabilities arising out of or relating to the Challenged 
Transactions, the Caesars Cases, and the Prepetition CEC Guarantees; provided that the foregoing Debtor 
Release shall not operate to waive or release any right, Claim, or Cause of Action (1) in favor of any Debtor, 
Reorganized Debtor, or New Property Entity, as applicable, arising under any contractual obligation owed to 
such Debtor or Reorganized Debtor not satisfied or discharged under the Plan or (2) as expressly set forth in 
the Plan or the Plan Supplement.!

Entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval, pursuant to 
Bankruptcy Rule 9019, of the Debtor Release, which includes by reference each of the related provisions and 
definitions contained herein, and further, shall constitute the Bankruptcy Court’s finding that the Debtor 
Release is: (1) in exchange for the good and valuable consideration provided by the Released Parties; (2) a 
good faith settlement and compromise of the Claims released by the Debtor Release; (3) in the best interests 
of the Debtors and all Holders of Claims and Interests; (4) fair, equitable, and reasonable; (5) given and made 
after due notice and opportunity for hearing; and (6) a bar to any or all of the Debtors or their respective 
Estates asserting any Claim or Cause of Action released pursuant to the Debtor Release. 

C. Third-Party Release. 

Effective as of the Effective Date, each and all of the Releasing Parties (regardless of whether a 
Releasing Party is also a Released Party) conclusively, absolutely, unconditionally, irrevocably, and forever 
discharges and releases (and each Entity so discharged and released shall be deemed discharged and released 
by the Releasing Parties) each and all of the Released Parties and their respective property from any and all 
claims, interests, obligations, rights, suits, damages, Causes of Action, remedies, and liabilities whatsoever, 
including with respect to any rights or Claims that could have been asserted against any or all of the Released 
Parties with respect to the Guaranty and Pledge Agreement (but only to the extent released in connection 
with the Bank Guaranty Settlement), the Upfront Payment, the RSA Forbearance Fees, any derivative 
claims, asserted or assertable on behalf of any or all of the Debtors, the Estates, or the Reorganized Debtors, 
as applicable, whether known or unknown, foreseen or unforeseen, existing or hereinafter arising, in law, 
equity, or otherwise, that such Entity would have been legally entitled to assert (whether individually or 
collectively), based on or relating to, or in any manner arising from, in whole or in part, any or all of the 
Debtors, the Debtors’ restructuring, the Chapter 11 Cases, the Restructuring Support Agreements, the 
purchase, sale, transfer, or rescission of the purchase, sale, or transfer of any debt, security, asset, right, or 
interest of any or all of the Debtors or the Reorganized Debtors, the subject matter of, or the transactions or 
events giving rise to, any Claim or Interest that is treated in the Plan, the business or contractual 
arrangements between any Debtor and any Released Party, the restructuring or any alleged restructuring or 
reorganization of Claims and Interests prior to or in the Chapter 11 Cases, the negotiation, formulation, or 
preparation of the Restructuring Documents, or related agreements, instruments, or other documents 
(including the Restructuring Support Agreements and, for the avoidance of doubt, providing any legal 
opinion requested by any Entity regarding any transaction, contract, instrument, document, or other 
agreement contemplated by the Plan or the reliance by any Released Party on the Plan or the Confirmation 
Order in lieu of such legal opinion), any other act or omission, transaction, agreement, event, or other 
occurrence taking place on or before the Effective Date relating to the Debtors or the Estates, including, for 
the avoidance of doubt, all claims, Causes of Action, or liabilities arising out of or relating to each and all of 
the Challenged Transactions, the Caesars Cases, and the Prepetition CEC Guarantees (including but not 
limited to any claim under any Indenture or under the Trust Indenture Act). 

Notwithstanding anything to the contrary in the foregoing paragraph of this Article VIII.C, the 
Third-Party Release shall not release (1) any obligation or liability of any party under the Plan or any 
document, instrument, or agreement (including those set forth in the Plan Supplement) executed to 
implement the Plan, (2) any postpetition settlement agreements between any Released Party and a creditor of 
the Debtors or the Estates (including, for the avoidance of doubt, the Danner Agreement), (3) any postpetition 
liabilities incurred in the ordinary course by the Released Parties, (4) any obligation of the CEC Released 
Parties or the Alpha Released Parties under that certain Stock Purchase Agreement, dated as of 
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July 30, 2016, between Alpha Frontier Limited and CIE, and any documents related thereto, (5) any 
prepetition liability of any CEC Released Party, including any liability on account of a personal injury claim 
or any damages related thereto,  arising in the ordinary course of business of such CEC Released Party, 
provided, for the avoidance of doubt, that any liability arising under, out of, or in connection with the 
Challenged Transactions, the Caesars Cases, and the Prepetition CEC Guarantees did not arise in the 
ordinary course of business and are expressly covered by the Third-Party Release, (6) any obligation or 
liability of any party under any protective orders entered in connection with the Chapter 11 Cases, or (7) any 
Third-Party Preserved Claims. 

Entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval, pursuant to 
Bankruptcy Rule 9019, of the Third-Party Release, which includes by reference each of the related provisions 
and definitions contained herein, and, further, shall constitute the Bankruptcy Court’s finding that the 
Third-Party Release is: (1) in exchange for the good and valuable consideration provided by the Released 
Parties; (2) a good faith settlement and compromise of the claims released by the Third-Party Release; (3) in 
the best interests of the Debtors and all Holders of Claims and Interests; (4) fair, equitable and reasonable; 
(5) given and made after due notice and opportunity for hearing; and (6) a bar to any of the Releasing Parties 
asserting any claim or cause of action released pursuant to the Third-Party Release. 

D. Exculpation. 

Effective as of the Effective Date, to the fullest extent permissible under applicable law and without 
affecting or limiting either of the Debtor Release or Third-Party Release, and except as otherwise specifically 
provided in the Plan, each Debtor, each Reorganized Debtor, each New Property Entity, each Estate, and 
each Exculpated Party is hereby released and exculpated from any claim, obligation, Cause of Action, or 
liability for (a) any prepetition action taken or omitted to be taken in connection with, or related to, 
formulating, negotiating, or preparing the Plan or the Restructuring Support Agreements, or (b) any 
postpetition action taken or omitted to be taken in connection with, or related to formulating, negotiating, 
soliciting, preparing, disseminating, confirming, administering, or implementing the Plan, or consummating 
the Plan (including the Restructuring Support Agreements), the Danner Agreement, the Disclosure 
Statement, the New Governance Documents, the Restructuring Transactions, and/or the Separation 
Structure or selling or issuing the New Debt, the New Interests, the New CEC Convertible Notes, the New 
CEC Common Equity, and/or any other Security to be offered, issued, or distributed in connection with the 
Plan, the Chapter 11 Cases, or any contract, instrument, release, or other agreement or document created or 
entered into in connection with the Plan (including, for the avoidance of doubt, providing any legal opinion 
requested by any Entity regarding any transaction, contract, instrument, document, or other agreement 
contemplated by the Plan or the reliance by any Exculpated Party on the Plan or the Confirmation Order in 
lieu of such legal opinion) or any other postpetition act taken or omitted to be taken in connection with or in 
contemplation of the restructuring of the Debtors, in each case except for actual fraud, willful misconduct, or 
gross negligence in connection with the Plan or the Chapter 11 Cases, each solely to the extent as determined 
by a Final Order of a court of competent jurisdiction; provided, however, that in all respects such Entities 
shall be entitled to reasonably rely upon the advice of counsel with respect to their duties and responsibilities 
pursuant to the Plan.  Each of the Debtors, the Reorganized Debtors, the New Property Entities, the Estates, 
and each Exculpated Party has, and upon completion of the Plan shall be deemed to have, participated in 
good faith and in compliance with the applicable laws with regard to the restructuring of Claims and 
Interests in the Chapter 11 Cases and in connection with the Restructuring Transactions, the negotiation, 
formulation, or preparation of the Restructuring Documents or related agreements, instruments, or other 
documents pursuant to the Plan, and the solicitation and distribution of the Plan and, therefore, is not, and on 
account of such distributions shall not be, liable at any time for the violation of any applicable law, rule, or 
regulation governing the solicitation of acceptances or rejections of the Plan or such distributions made 
pursuant to the Plan.  Notwithstanding the foregoing, the Exculpation shall not release any obligation or 
liability of any party under the Plan or any document, instrument, or agreement (including those set forth in 
the Plan Supplement) executed to implement the Plan. 
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E. Injunction. 

Effective as of the Effective Date, pursuant to section 524(a) of the Bankruptcy Code, to the fullest 
extent permissible under applicable law, and except as otherwise expressly provided in the Plan or for 
obligations issued or required to be paid pursuant to the Plan or Confirmation Order, or any documents, 
instruments, or agreements (including those set forth in the Plan Supplement) executed to implement the Plan 
or Confirmation Order, all Entities who have held, hold, or may hold Claims, Interests, or Liens that have 
been discharged pursuant to Article VIII.A of the Plan, released pursuant to Article VIII.B or Article VIII.C 
of the Plan, or are subject to exculpation pursuant to Article VIII.D of the Plan are permanently enjoined, 
from and after the Effective Date, from taking any of the following actions against, as applicable, any or all of 
the Debtors, the Reorganized Debtors, the New Property Entities, or the Released Parties:  (1) commencing or 
continuing in any manner any action or other proceeding of any kind on account of or in connection with or 
with respect to any such Claims or Interests; (2) enforcing, attaching, collecting, or recovering by any manner 
or means any judgment, award, decree, or order against such Entities on account of or in connection with or 
with respect to any such Claims or Interests; (3) creating, perfecting, or enforcing any encumbrance of any 
kind against such Entities or the property or the estates of such Entities on account of or in connection with 
or with respect to any such Claims or Interests; (4) asserting any right of setoff, subrogation, or recoupment 
of any kind against any obligation due from such Entities or against the property or Estates of such Entities 
on account of or in connection with or with respect to any such Claims or Interests unless such Entity has 
timely asserted such setoff right prior to the Effective Date in a document Filed with the Bankruptcy Court 
explicitly preserving such setoff, and notwithstanding an indication of a Claim or Interest or otherwise that 
such Entity asserts, has, or intends to preserve any right of setoff pursuant to applicable law or otherwise; 
and (5) commencing or continuing in any manner any action or other proceeding of any kind on account of or 
in connection with or with respect to any such Claims or Interests discharged, exculpated, released, or settled 
pursuant to the Plan.!

F. Release of Liens. 

Except as otherwise provided in the Plan or in any contract, instrument, release, or other agreement 
or document created pursuant to the Plan, on the Effective Date and concurrently with the applicable 
distributions made pursuant to the Plan and, in the case of a Secured Claim, satisfaction in full of the portion 
of the Secured Claim that is Allowed as of the Effective Date, except for any Secured Claims that the Debtors 
elect to Reinstate in accordance with Article III.B of the Plan, all mortgages, deeds of trust, Liens, pledges, or 
other security interests against any property of the Estates shall be fully released, settled, compromised, and 
discharged, and all of the right, title, and interest of any Holder of such mortgages, deeds of trust, Liens, 
pledges, or other security interests shall automatically revert to the applicable Debtor and its successors and 
assigns. 

G. Setoffs. 

=lWYdh!Ug!ch\Yfk]gY!YldfYgg`m!dfcj]XYX!Zcf!]b!h\Y!H`Ub!cf!]b!Ubm!Wcifh!cfXYf(!YUW\!<YVhcf(!difgiUbh!hc!h\Y!
9Ub_fidhWm! ;cXY! &]bW`iX]b[! gYWh]cb!11/! cZ! h\Y!9Ub_fidhWm! ;cXY'(! Udd`]WUV`Y! bcb)VUb_fidhWm! `Uk(! cf! Ug! aUm! VY!
U[fYYX! hc! Vm! h\Y! @c`XYf! cZ! U! ;`U]a(! aUm! gYh! cZZ! U[U]bgh! Ubm! 8``ckYX! ;`U]a! UbX! h\Y! X]ghf]Vih]cbg! hc! VY! aUXY!
difgiUbh!hc!h\Y!H`Ub!cb!UWWcibh!cZ!giW\!8``ckYX!;`U]a!&VYZcfY!Ubm!X]ghf]Vih]cb!]g!aUXY!cb!UWWcibh!cZ!giW\!8``ckYX!
;`U]a'(!Ubm!W`U]ag(!f][\hg(!UbX!;UigYg!cZ!8Wh]cb!cZ!Ubm!bUhifY!h\Uh!giW\!<YVhcf!aUm!\c`X!U[U]bgh!h\Y!@c`XYf!cZ!giW\!
8``ckYX!;`U]a(!hc!h\Y!YlhYbh!giW\!W`U]ag(!f][\hg(!cf!;UigYg!cZ!8Wh]cb!U[U]bgh!giW\!@c`XYf!\UjY!bch!VYYb!ch\Yfk]gY!
Wcadfca]gYX!cf!gYhh`YX!cb!cf!df]cf!hc!h\Y!=ZZYWh]jY!<UhY!&k\Yh\Yf!difgiUbh!hc!h\Y!H`Ub!cf!ch\Yfk]gY'7!dfcj]XYX!h\Uh!
bY]h\Yf! h\Y! ZU]`ifY! hc! YZZYWh! giW\! U! gYhcZZ! bcf! h\Y! U``ckUbWY! cZ! Ubm!;`U]a!difgiUbh! hc! h\Y! H`Ub! g\U``! Wcbgh]hihY! U!
kU]jYf!cf! fY`YUgY!Vm!giW\!<YVhcf!cZ!Ubm!giW\!W`U]ag(!f][\hg(!UbX!;UigYg!cZ!8Wh]cb! h\Uh!giW\!<YVhcf!aUm!dcggYgg!
U[U]bgh!giW\!@c`XYf*!!Ab!bc!YjYbh!g\U``!Ubm!@c`XYf!cZ!;`U]ag!VY!Ybh]h`YX!hc!gYhcZZ!Ubm!;`U]a!U[U]bgh!Ubm!W`U]a(!f][\h(!
cf!;UigY!cZ!8Wh]cb!cZ!Ubm!cZ!h\Y!<YVhcfg!ib`Ygg!giW\!@c`XYf!\Ug!h]aY`m!>]`YX!U!HfccZ!cZ!;`U]a!k]h\!h\Y!9Ub_fidhWm!
;cifh!dfYgYfj]b[!giW\!gYhcZZ*!
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H. Recoupment. 

Ab!bc!YjYbh!g\U``!Ubm!@c`XYf!cZ!U!;`U]a!VY!Ybh]h`YX!hc!fYWcid!Ubm!;`U]a!U[U]bgh!Ubm!W`U]a(!f][\h(!cf!;UigY!
cZ!8Wh]cb!cZ!Ubm!cZ! h\Y!<YVhcfg!ib`Ygg!giW\!@c`XYf!UWhiU``m!\Ug!dYfZcfaYX!giW\!fYWcidaYbh!UbX!dfcj]XYX!bch]WY!
h\YfYcZ!]b!kf]h]b[!hc!h\Y!<YVhcfg!cb!cf!VYZcfY!h\Y!;cbZ]faUh]cb!<UhY(!bchk]h\ghUbX]b[!Ubm!]bX]WUh]cb!]b!Ubm!HfccZ!cZ!
;`U]a!cf!ch\Yfk]gY!h\Uh!giW\!@c`XYf!UggYfhg(!\Ug(!cf!]bhYbXg!hc!dfYgYfjY!Ubm!f][\h!cZ!fYWcidaYbh*!

I. Subordination  and Turnover Rights. 

8``! ]bhYfWfYX]hcf(! giVcfX]bUh]cb(!UbX! hifbcjYf! f][\hg!Uf]g]b[!difgiUbh! hc!Ubm!XcWiaYbh!cf!ibXYf! `Uk!cf!Uh!
Yei]hm!UfY!Wcadfca]gYX(!gYhh`YX(!kU]jYX(!fY`YUgYX(!UbX!ch\Yfk]gY!XYYaYX!gUh]gZ]YX!Vm!h\Y!X]ghf]Vih]cbg!]b! h\Y!H`Ub!
UbX!g\U``!VY!cZ!bc!Zifh\Yf!ZcfWY!cf!YZZYWh!idcb!h\Y!=ZZYWh]jY!<UhY(!]bW`iX]b[!Ubm!giW\!f][\hg!ibXYf!h\Y!KYWcbX!D]Yb!
AbhYfWfYX]hcf!8[fYYaYbh(!h\Y!KiVg]X]Ufm)?iUfUbhYYX!FchYg!AbhYfWfYX]hcf(!UbX!h\Y!>]fgh!D]Yb!AbhYfWfYX]hcf!8[fYYaYbh*!

J. Document Retention. 

Gb!UbX!UZhYf! h\Y!=ZZYWh]jY!<UhY(! h\Y!<YVhcfg(! h\Y!JYcf[Ub]nYX!<YVhcfg(! cf! h\Y!FYk!HfcdYfhm!=bh]h]Yg(! Ug!
Udd`]WUV`Y(!aUm!aU]bhU]b!XcWiaYbhg!]b!UWWcfXUbWY!k]h\!h\Y]f!ghUbXUfX!XcWiaYbh!fYhYbh]cb!dc`]Wm(!Ug!aUm!VY!U`hYfYX(!
UaYbXYX(!acX]Z]YX(!cf!gidd`YaYbhYX!Vm!h\Y!<YVhcfg!cf!h\Y!JYcf[Ub]nYX!<YVhcfg(!Ug!Udd`]WUV`Y*!

K. Protections Against Discriminatory Treatment. 

Lc!h\Y!aUl]aia!YlhYbh!dfcj]XYX!Vm!gYWh]cb!1.1!cZ!h\Y!9Ub_fidhWm!;cXY!UbX!h\Y!KidfYaUWm!;`UigY!cZ!h\Y!
Mb]hYX! KhUhYg! ;cbgh]hih]cb(! U``! =bh]h]Yg(! ]bW`iX]b[! ?cjYfbaYbhU`! Mb]hg(! g\U``! bch! X]gWf]a]bUhY! U[U]bgh(! cf! XYbm(!
fYjc_Y(!gigdYbX(!cf!fYZigY!hc!fYbYk!U!`]WYbgY(!dYfa]h(!W\UfhYf(!ZfUbW\]gY(!cf!ch\Yf!g]a]`Uf![fUbh!hc(!WcbX]h]cb!giW\!U!
[fUbh!hc(!X]gWf]a]bUhY!k]h\!fYgdYWh!hc!giW\!U![fUbh!U[U]bgh(!Ubm!<YVhcf(!Ubm!JYcf[Ub]nYX!<YVhcf(!UbX!FYk!HfcdYfhm!
=bh]h]Yg(! cf! Ubch\Yf! =bh]hm! k]h\! k\ca! h\Y! <YVhcfg! \UjY! VYYb! UggcW]UhYX! gc`Y`m! VYWUigY! YUW\! <YVhcf! \Ug! VYYb! U!
XYVhcf!ibXYf!W\UdhYf!--!cZ!h\Y!9Ub_fidhWm!;cXY(!\Ug!VYYb!]bgc`jYbh!VYZcfY!h\Y!WcaaYbWYaYbh!cZ!h\Y!;\UdhYf!--!
;UgYg!&cf!Xif]b[!h\Y!;\UdhYf!--!;UgYg!Vih!VYZcfY!h\Y!<YVhcfg!UfY![fUbhYX!cf!XYb]YX!U!X]gW\Uf[Y'(!cf!\Ug!bch!dU]X!U!
XYVh!h\Uh!]g!X]gW\Uf[YUV`Y!]b!h\Y!;\UdhYf!--!;UgYg*!

L. Reimbursement or Contribution. 

AZ! h\Y! 9Ub_fidhWm! ;cifh! X]gU``ckg! U! ;`U]a! Zcf! fY]aVifgYaYbh! cf! Wcbhf]Vih]cb! cZ! Ub! =bh]hm! difgiUbh! hc!
gYWh]cb! 1,.&Y'&-'&9'! cZ! h\Y!9Ub_fidhWm!;cXY(! h\Yb! hc! h\Y! YlhYbh! h\Uh! giW\!;`U]a! ]g! Wcbh]b[Ybh! Ug! cZ! h\Y! h]aY! cZ!
U``ckUbWY!cf!X]gU``ckUbWY(!giW\!;`U]a!g\U``!VY!ZcfYjYf!X]gU``ckYX!UbX!Yldib[YX!bchk]h\ghUbX]b[!gYWh]cb!1,.&^'!cZ!
h\Y! 9Ub_fidhWm! ;cXY(! ib`Ygg! df]cf! hc! h\Y! ;cbZ]faUh]cb! <UhY6! ! &-'!giW\! ;`U]a! \Ug! VYYb! UX^iX]WUhYX! Ug!
bcb)Wcbh]b[Ybh7!cf!&.'!h\Y!fY`YjUbh!@c`XYf!cZ!U!;`U]a!\Ug!>]`YX!U!bcb)Wcbh]b[Ybh!HfccZ!cZ!;`U]a!cb!UWWcibh!cZ!giW\!
;`U]a! UbX! U! >]bU`! GfXYf! \Ug! VYYb! YbhYfYX! df]cf! hc! h\Y! ;cbZ]faUh]cb! <UhY! XYhYfa]b]b[! giW\! ;`U]a! Ug! bc! `cb[Yf!
Wcbh]b[Ybh*!

M. Term of Injunctions or Stays. 

Mb`Ygg!ch\Yfk]gY!dfcj]XYX!]b!h\Y!H`Ub!cf!]b!h\Y!;cbZ]faUh]cb!GfXYf(!U``!]b^ibWh]cbg!cf!ghUmg!]b!YZZYWh!]b!h\Y!
;\UdhYf!--!;UgYg!difgiUbh!hc!gYWh]cbg!-,1!cf!/2.!cZ!h\Y!9Ub_fidhWm!;cXY!cf!Ubm!cfXYf!cZ!h\Y!9Ub_fidhWm!;cifh(!UbX!
YlhUbh! cb! h\Y! ;cbZ]faUh]cb! <UhY! &YlW`iX]b[! Ubm! ]b^ibWh]cbg! cf! ghUmg! WcbhU]bYX! ]b! h\Y! H`Ub! cf! h\Y! ;cbZ]faUh]cb!
GfXYf'(!g\U``!fYaU]b!]b!Zi``!ZcfWY!UbX!YZZYWh!ibh]`!h\Y!=ZZYWh]jY!<UhY*!!8``!]b^ibWh]cbg!cf!ghUmg!WcbhU]bYX!]b!h\Y!H`Ub!cf!
h\Y!;cbZ]faUh]cb!GfXYf!g\U``!fYaU]b!]b!Zi``!ZcfWY!UbX!YZZYWh!]b!UWWcfXUbWY!k]h\!h\Y]f!hYfag*!

N. Orders Modifying the Automatic Stay. 

Fch\]b[!]b!h\Y!;cbZ]faUh]cb!GfXYf(!h\Y!H`Ub(!cf!Ubm!ch\Yf!cfXYf(!dfcWYYX]b[(!cf!aUhhYf!]b!WcbbYWh]cb!k]h\!
h\Y! ;\UdhYf! --!;UgYg(! ]bW`iX]b[! h\]g!8fh]W`Y!NAAA! cZ! h\Y! H`Ub(!k]``! ]adU]f(! UZZYWh(! U`hYf(! cf! acX]Zm! h\Y! f][\hg! UbX!
cV`][Uh]cbg! cZ! h\Y! <YVhcfg(! h\Y! JYcf[Ub]nYX! <YVhcfg(! Ubm! bcb)<YVhcf! XYZYbXUbhg(! cf! Ubm! @c`XYfg! cZ! ;`U]ag! cb!
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UWWcibh!cZ!UggYfhYX!dYfgcbU`!]b^ifm!W`U]ag(!ibXYf!Ubm!cfXYfg!YbhYfYX!hc!acX]Zm!h\Y!UihcaUh]W!ghUm!Uf]g]b[!difgiUbh!hc!
gYWh]cb!/2.!cZ!h\Y!9Ub_fidhWm!;cXY*!

ARTICLE IX. 
CONDITIONS PRECEDENT TO CONSUMMATION OF THE PLAN 

A. Conditions Precedent to the Effective Date. 

Ah!g\U``!VY!U!WcbX]h]cb!hc!;cbgiaaUh]cb!cZ!h\Y!H`Ub!h\Uh!h\Y!Zc``ck]b[!WcbX]h]cbg!g\U``!\UjY!VYYb!gUh]gZ]YX!
cb!cf!df]cf!hc!h\Y!=ZZYWh]jY!<UhY!cf!kU]jYX!difgiUbh!hc!h\Y!dfcj]g]cbg!cZ!8fh]W`Y!AP*9!cZ!h\Y!H`Ub6!

-* h\Y! ;cbZ]faUh]cb! GfXYf! g\U``! \UjY! VYYb! YbhYfYX! UbX! giW\! cfXYf! g\U``! bch! \UjY! VYYb! ghUmYX(!
acX]Z]YX(!cf!jUWUhYX!cb!UddYU`7!

.* h\Y!HfcZYgg]cbU`!>YY!=gWfck!g\U``!\UjY!VYYb!YghUV`]g\YX!UbX!ZibXYX!k]h\!;Ug\!]b!UWWcfXUbWY!k]h\!
8fh]W`Y!AA*9*-!cZ!h\Y!H`Ub7!

/* h\Y!H`Ub!Kidd`YaYbh(!]bW`iX]b[!Ubm!UaYbXaYbhg(!acX]Z]WUh]cbg(!cf!gidd`YaYbhg!hc!h\Y!XcWiaYbhg(!
gW\YXi`Yg(!cf!Yl\]V]hg!]bW`iXYX!h\YfY]b!g\U``!\UjY!VYYb!>]`YX!k]h\!h\Y!9Ub_fidhWm!;cifh!difgiUbh!hc!h\Y!hYfag!cZ!h\Y!
H`Ub!UbX!h\Y!JYghfiWhif]b[!Kiddcfh!8[fYYaYbhg7!

0* h\Y!<YVhcfg!g\U``!\UjY!fYWY]jYX!Vch\!h\Y!Hfcd;c!LUl!DYhhYf!UbX!h\Y!J=AL!Gd]b]cb!DYhhYf7!

1* ;=;!UbX!;8;!g\U``!\UjY!WcbgiaaUhYX!h\Y!hfUbgUWh]cbg!WcbhYad`UhYX!Vm!h\Y!EYf[Yf!8[fYYaYbh(!
WfYUh]b[!FYk!;=;7!

2* FYk!;=;!g\U``!\UjY!dU]X!h\Y!FYk!;=;!;Ug\!;cbhf]Vih]cb!hc!h\Y!<YVhcfg7!

3* Gd;c!g\U``!\UjY!VYYb!ZcfaYX!UbX!h\Y!Gd;c!Gf[Ub]nUh]cbU`!<cWiaYbhg!g\U``!VY!YZZYWh]jY7!

4* Hfcd;c!g\U``!\UjY!VYYb!ZcfaYX!UbX!h\Y!Hfcd;c!Gf[Ub]nUh]cbU`!<cWiaYbhg!g\U``!VY!YZZYWh]jY7!

5* Hfcd;c! ?H! g\U``! \UjY! VYYb! ZcfaYX! UbX! h\Y! Hfcd;c! ?H! Gf[Ub]nUh]cbU`! <cWiaYbhg! g\U``! VY!
YZZYWh]jY7!

-,* h\Y!J=AL!g\U``!\UjY!VYYb!ZcfaYX!UbX!h\Y!J=AL!Gf[Ub]nUh]cbU`!<cWiaYbhg!g\U``!VY!YZZYWh]jY7!

--* ]Z!Udd`]WUV`Y(!;HDN!EYnn!g\U``!\UjY!VYYb!ZcfaYX!UbX!h\Y!;HDN!EYnn!Gf[Ub]nUh]cbU`!<cWiaYbhg!
g\U``!VY!YZZYWh]jY7!

-.* ;HDN! KiV! g\U``! \UjY! VYYb! ZcfaYX! UbX! h\Y! ;HDN! KiV! Gf[Ub]nUh]cbU`! <cWiaYbhg! g\U``! VY!
YZZYWh]jY7!

-/* ]Z!Udd`]WUV`Y(!h\Y!LJK&g'!g\U``!\UjY!VYYb!ZcfaYX!UbX!h\Y!LJK!Gf[Ub]nUh]cbU`!<cWiaYbhg!g\U``!VY!
YZZYWh]jY7!

-0* Gd;c!g\U``!\UjY!XYYXYX!cf!Ugg][bYX(!Ug!Udd`]WUV`Y(!hc!Hfcd;c!&UbX+cf!]hg!Udd`]WUV`Y!giVg]X]Uf]Yg'!
h\Y! dfcdYfhm! hc! VY! hfUbgZYffYX! hc! Hfcd;c! &UbX+cf! ]hg! Udd`]WUV`Y! giVg]X]Uf]Yg'! Ug! gYh! Zcfh\! ]b! h\Y! JYghfiWhif]b[!
LfUbgUWh]cbg!EYacfUbXia7!

-1* Gd;c! &UbX+cf! ]hg! Udd`]WUV`Y! giVg]X]Uf]Yg'! UbX! Hfcd;c! &UbX+cf! ]hg! Udd`]WUV`Y! giVg]X]Uf]Yg'! g\U``!
\UjY!YbhYfYX!]bhc!h\Y!EUghYf!DYUgY!8[fYYaYbhg(!UbX!giW\!EUghYf!DYUgY!8[fYYaYbhg!g\U``!VY!YZZYWh]jY!]b!UWWcfXUbWY!
k]h\!h\Y]f!hYfag7!
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-2* Gd;c(! Hfcd;c(! EUbU[Yf(! UbX! FYk! ;=;! g\U``! \UjY! YbhYfYX! ]bhc! h\Y! EUbU[YaYbh! UbX! DYUgY!
Kiddcfh!8[fYYaYbhg(!UbX!giW\!EUbU[YaYbh!UbX!DYUgY!Kiddcfh!8[fYYaYbhg!g\U``!VY!YZZYWh]jY!]b!UWWcfXUbWY!k]h\!]hg!
hYfag7!

-3* Hfcd;c! UbX!FYk! ;=;! g\U``! \UjY! YbhYfYX! ]bhc! h\Y! J][\h! cZ! >]fgh! JYZigU`! 8[fYYaYbh(! UbX! giW\!
J][\h!cZ!>]fgh!JYZigU`!8[fYYaYbh!g\U``!VY!YZZYWh]jY!]b!UWWcfXUbWY!k]h\!]hg!hYfag7!

-4* Hfcd;c(!FYk!;=;(!;=JH(!;?H(!UbX!h\Y]f!fYgdYWh]jY!Udd`]WUV`Y!giVg]X]Uf]Yg!&]Z!Udd`]WUV`Y'!g\U``!
\UjY!YbhYfYX! ]bhc!h\Y!Hfcd;c!;U``!J][\h!8[fYYaYbh(!UbX!giW\!Hfcd;c!;U``!J][\h!8[fYYaYbh!g\U``!VY!YZZYWh]jY! ]b!
UWWcfXUbWY!k]h\!]hg!hYfag7!

-5* Gd;c! &UbX+cf! ]hg! Udd`]WUV`Y! giVg]X]Uf]Yg'! UbX! Hfcd;c! &UbX+cf! ]hg! Udd`]WUV`Y! giVg]X]Uf]Yg'! g\U``!
\UjY!YbhYfYX!]bhc!h\Y!LfUbg]h]cb!KYfj]WYg!8[fYYaYbh(!UbX!giW\!LfUbg]h]cb!KYfj]WYg!8[fYYaYbh!g\U``!VY!YZZYWh]jY!]b!
UWWcfXUbWY!k]h\!]hg!hYfag7!

.,* Gd;c!g\U``!\UjY!gmbX]WUhYX!h\Y!Gd;c!EUf_Yh!<YVh!hc!h\]fX!dUfh]Yg!Zcf!;Ug\7!

.-* Hfcd;c! g\U``! \UjY! ]ggiYX! h\Y! Hfcd;c! >]fgh! LYfa! DcUb(! h\Y! Hfcd;c! >]fgh! D]Yb! FchYg(! UbX! h\Y!
Hfcd;c!KYWcbX!D]Yb!FchYg!Ug!gYh!Zcfh\!\YfY]b7!

..* ;HDN!KiV!UbX(!]Z!Udd`]WUV`Y(!;HDN!EYnn(!g\U``!\UjY!]ggiYX!h\Y!;HDN!EUf_Yh!<YVh!&cZ!k\]W\!Uh!
`YUgh!"-(4,,(,,,(,,,!g\U``!\UjY!VYYb!gmbX]WUhYX'!UbX(!]Z!Udd`]WUV`Y(!h\Y!;HDN!EYnnUb]bY!<YVh!Ug!gYh!Zcfh\!\YfY]b7!

./* h\Y! FYk! <YVh! g\U``! \UjY! VYYb! ]ggiYX! Vm(! Ug! Udd`]WUV`Y(! Gd;c(! Hfcd;c(! ;HDN! KiV(! UbX(! ]Z!
Udd`]WUV`Y(!;HDN!EYnn7!

.0* h\Y!FYk!AbhYfYghg!g\U``!\UjY!VYYb!]ggiYX!Vm(!Ug!Udd`]WUV`Y(!Gd;c(!Hfcd;c(!UbX!h\Y!J=AL7!

.1* FYk! ;=;! UbX(! Ug! Udd`]WUV`Y(! h\Y! <YVhcfg(! h\Y! JYcf[Ub]nYX! <YVhcfg(! UbX! h\Y! J=AL! g\U``! \UjY!
WcbgiaaUhYX!h\Y!FYk!;=;!Gd;c!KhcW_!HifW\UgY!UbX(!gc`Y`m!hc!h\Y!YlhYbh!h\Y!HUfhbYfg\]d!;cbhf]Vih]cb!KhfiWhifY!]g!
igYX(!h\Y!FYk!;=;!Hfcd;c!;caacb!KhcW_!HifW\UgY7!

.2* FYk!;=;!g\U``!\UjY!]ggiYX!h\Y!FYk!;=;!;cbjYfh]V`Y!FchYg7!

.3* Gd;c(!Hfcd;c(! UbX!FYk!;=;!g\U``! \UjY! YbhYfYX! ]bhc! h\Y!LUl! AbXYab]hm!8[fYYaYbh(! UbX! giW\!
LUl!AbXYab]hm!8[fYYaYbh!g\U``!VY!YZZYWh]jY!]b!UWWcfXUbWY!k]h\!]hg!hYfag7!

.4* bYk!<$G!D]UV]`]hm!AbgifUbWY!Hc`]W]Yg!g\U``!VY!]b!YZZYWh!Zcf!h\Y!JYcf[Ub]nYX!<YVhcfgp!UbX!h\Y!FYk!
HfcdYfhm!=bh]h]Ygp!dcgh)=ZZYWh]jY!<UhY!X]fYWhcfg(!cZZ]WYfg(!aYaVYfg(!UbX!aUbU[Yfg7!

.5* ;=;!&cf!FYk!;=;'!g\U``!\UjY!Wcbhf]VihYX! h\Y!9Ub_!?iUfUbhm!KYhh`YaYbh!HifW\UgY!Hf]WY! hc! h\Y!
<YVhcfg(!UbX!h\Y!<YVhcfg!g\U``!X]ghf]VihY!h\Y!9Ub_!?iUfUbhm!KYhh`YaYbh!HifW\UgY!Hf]WY!hc!h\Y!@c`XYfg!cZ!HfYdYh]h]cb!
;fYX]h!8[fYYaYbh!;`U]ag!]b!Wcad`]UbWY!k]h\!YUW\!giW\!@c`XYfgp!9Ub_!?iUfUbhm!8WWfiYX!8acibh7!

/,* h\Y!;=G;!EYf[Yf!g\U``!\UjY!VYYb!WcbgiaaUhYX!UbX! h\Y!FYk!;=;!;caacb!=ei]hm!g\U``!\UjY!
VYYb!YlW\Ub[YX!]b!WcbbYWh]cb!h\YfYk]h\7!

/-* Gd;c!UbX!h\Y!J=AL!g\U``!YUW\!\UjY!h\Y!E]b]aia!;Ug\!JYei]fYaYbh!gYh!Zcfh\!\YfY]b!Ug!gYh!Zcfh\!
]b!8fh]W`Y!AN*D!\YfYcZ7!

/.* h\Y!Uacibh!cZ!8``ckYX!Fcb)GV`][cf!;`U]ag!g\U``!bch!YlWYYX!h\Y!Fcb)GV`][cf!;Ug\!Hcc`7!

//* h\Y! MbgYWifYX! ;fYX]hcfg! ;caa]hhYY! g\U``! \UjY! U[fYYX! ]b! kf]h]b[! dfcj]XYX! hc! WcibgY`! hc! h\Y!
<YVhcfg! h\Uh(! VUgYX! cb! UXj]WY! Zfca! h\Y! Z]bUbW]U`! UbX! `Y[U`! UXj]gcfg! hc! h\Y! MbgYWifYX! ;fYX]hcfg! ;caa]hhYY(! h\Y!
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U[[fY[UhY!Uacibh!cZ!8``ckYX!;`U]ag!]b!;`Ugg!A(!;`Ugg!B(!;`Ugg!C(!UbX!;`Ugg!D!]g!fYUgcbUV`m!YldYWhYX!hc!VY!YeiU`!hc!
cf!`Ygg!h\Ub!"/1,(,,,(,,,7!

/0* h\Y!JK8!>cfVYUfUbWY!>YYg!g\U``!\UjY!VYYb!dU]X!]b!Zi``!]b!;Ug\7!

/1* h\Y!9cbX!JK8!g\U``!bch!\UjY!VYYb!hYfa]bUhYX7!

/2* h\Y!9Ub_!JK8!g\U``!bch!\UjY!VYYb!hYfa]bUhYX7!

/3* h\Y!KYWcbX!D]Yb!JK8!g\U``!bch!\UjY!VYYb!hYfa]bUhYX7!

/4* h\Y!K?F!JK8!g\U``!bch!\UjY!VYYb!hYfa]bUhYX7!

/5* h\Y!M;;!JK8!g\U``!bch!\UjY!VYYb!hYfa]bUhYX7!

0,* ]Z! Udd`]WUV`Y(! FYk! ;=;! g\U``! \UjY! Wcbhf]VihYX! hc! h\Y! <YVhcfg! h\Y! 8XX]h]cbU`! ;=;! 9Ub_!
;cbg]XYfUh]cb!UbX+cf!h\Y!8XX]h]cbU`!;=;!9cbX!;cbg]XYfUh]cb!hc!ZibX!h\Y!X]ghf]Vih]cbg!WcbhYad`UhYX!Vm!h\Y!H`Ub7!

0-* h\Y!FYk!;=;!;caacb!=ei]hm!9imVUW_!g\U``!\UjY!cWWiffYX7!

0.* h\Y!<YVhcfg! k]``! \UjY! cVhU]bYX! UbX! idXUhYX! H\UgY! A! Ybj]fcbaYbhU`! ghiXm! cf! Ybj]fcbaYbhU`! g]hY!
UggYggaYbh! Zfca! Ub! UWWfYX]hYX! Ybj]fcbaYbhU`! Z]fa! UXXfYggYX! hc! Hfcd;c! &cf! ]hg! XYg][bYY'! Zcf! YUW\! dUfWY`! cZ! fYU`!
dfcdYfhm!h\Uh!k]``!VY!ckbYX!Vm!Hfcd;c!cf!]hg!KiVg]X]Uf]Yg!Ug!cZ!h\Y!=ZZYWh]jY!<UhY7!

0/* h\Y!FJ>!g\U``!bch!\UjY!]bZcfaYX!h\Y!<YVhcfg!UbX!;=;!]b!kf]h]b[!&XY`]jYfYX!]b![ccX!ZU]h\'!h\Uh!Ubm!
UaYbXaYbhg! cf! acX]Z]WUh]cbg! hc! h\Y! H`Ub! cf! h\Y! H`Ub! Kidd`YaYbh! UXjYfgY`m! UZZYWh! h\Y! UV]`]hm! cZ! h\Y! ;UYgUfg!
;cbhfc``YX!?fcid!hc!aYYh!]hg!cV`][Uh]cbg!hc!h\Y!FJ>(!dfcj]XYX!h\Uh!h\Y!FJ>!g\U``!bch!XY`]jYf!giW\!bch]WY!VYZcfY!]h!
\Ug! Wcbgi`hYX! k]h\! h\Y! <YVhcfg! UbX! ;=;! k]h\! fYgdYWh! hc! h\Y! dchYbh]U`! UXjYfgY! YZZYWhg! UbX! bY[ch]UhYX! k]h\! h\Y!
<YVhcfg!UbX!;=;!]b![ccX!ZU]h\!fY[UfX]b[!fYgc`ih]cb!cZ!giW\!UXjYfgY!YZZYWhg!ib`Ygg!h\Y!<YVhcfg!\UjY!bch!dfcj]XYX!
giZZ]W]Ybh! h]aY! hc!Xc! gc(!dfcj]XYX(! Zifh\Yf(! h\Uh! h\Y!FJ>!aUm!k]h\XfUk! giW\!kf]hhYb!bch]WY! ]b! ]hg! gc`Y!X]gWfYh]cb(!
]bW`iX]b[!]b!h\Y!YjYbh!h\YfY!]g!Zifh\Yf!bY[ch]Uh]cb!k]h\!h\Y!<YVhcfg!UbX!;=;!UbX!Ubm!UaYbXaYbhg!cf!acX]Z]WUh]cbg!
\UjY!VYYb!aUXY!hc!h\Y!H`Ub!cf!H`Ub!Kidd`YaYbh7!

00* bc!UWh]cb!k]h\!fYgdYWh!hc!U!L\]fX)HUfhm!HfYgYfjYX!;`U]a!\Ug!VYYb!WcaaYbWYX!U[U]bgh!U!JY`YUgYX!
;fYX]hcf! HUfhm! ]b! UWWcfXUbWY! UbX! Wcad`]UbWY! k]h\! h\Y! YldfYgg! hYfag! WcbhU]bYX! ]b! h\Y! XYZ]b]h]cb! cZ! qL\]fX)HUfhm!
HfYgYfjYX! ;`U]a(r! cf(! ]Z! Ubm! UWh]cb! ]g! WcaaYbWYX! ]b! UWWcfXUbWY! UbX! Wcad`]UbWY! k]h\! h\Y! YldfYgg! hYfag! cZ! h\Y!
XYZ]b]h]cb!cZ!qL\]fX)HUfhm!HfYgYfjYX!;`U]a(r!Ubm!giW\!W`U]a!\Ug!VYYb!Y]h\Yf!k]h\XfUkb!k]h\!dfY^iX]WY(!X]ga]ggYX!
k]h\!dfY^iX]WY!difgiUbh!hc!U!>]bU`!GfXYf!cZ!U!Wcifh!cZ!WcadYhYbh!^if]gX]Wh]cb(!cf!ch\Yfk]gY!WcbgYbgiU``m!fYgc`jYX!]b!U!
aUbbYf!gUh]gZUWhcfm!hc!h\Y!JY`YUgYX!;fYX]hcf!HUfhm!U[U]bgh!k\ca!h\Y!UWh]cb!kUg!WcaaYbWYX!]b!]hg!gc`Y!X]gWfYh]cb7!

01* U``!?Ua]b[!8ddfcjU`g!g\U``!\UjY!VYYb!cVhU]bYX7!

02* U``! ch\Yf!Uih\cf]nUh]cbg(!WcbgYbhg(! UbX! fY[i`Uhcfm!UddfcjU`g! fYei]fYX! Zcf! h\Y!H`Ubpg!YZZYWh]jYbYgg!
g\U``!\UjY!VYYb!cVhU]bYX7!UbX!

03* U``!XcWiaYbhg!UbX!U[fYYaYbhg!bYWYggUfm! hc! ]ad`YaYbh! h\Y!H`Ub!g\U``!\UjY! &U'!VYYb! hYbXYfYX! Zcf!
XY`]jYfm(!UbX!&V'!VYYb!YZZYWhYX!cf!YlYWihYX!Vm!U``!=bh]h]Yg!dUfhm!h\YfYhc(!cf!k]``!VY!XYYaYX!YlYWihYX!UbX!XY`]jYfYX!Vm!
j]fhiY!cZ!h\Y!YZZYWh]jYbYgg!cZ!h\Y!H`Ub!Ug!YldfYgg`m!gYh!Zcfh\!\YfY]b(!UbX!U``!WcbX]h]cbg!dfYWYXYbh!hc!h\Y!YZZYWh]jYbYgg!
cZ!giW\!XcWiaYbhg!UbX!U[fYYaYbhg!g\U``!\UjY!VYYb!gUh]gZ]YX!cf!kU]jYX!difgiUbh!hc!h\Y!hYfag!cZ!giW\!XcWiaYbhg!cf!
U[fYYaYbhg*!

B. Waiver of Conditions. 

KiV^YWh!hc!UbX!k]h\cih!`]a]h]b[!h\Y!fYgdYWh]jY!f][\hg!cZ!YUW\!dUfhm!hc!h\Y!JYghfiWhif]b[!Kiddcfh!8[fYYaYbhg(!
h\Y!<YVhcfg(!k]h\! h\Y!fYUgcbUV`Y!WcbgYbh!cZ!YUW\!cZ!;=;(!h\Y!JYei]g]hY!;cbgYbh]b[!9cbX!;fYX]hcfg(! h\Y!JYei]g]hY!
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! 5.!
C=!//40/.5.!

;cbgYbh]b[! 9Ub_! ;fYX]hcfg(! h\Y! JYei]g]hY! ;cbgYbh]b[! K?F! ;fYX]hcfg! &cb`m! k]h\! fYgdYWh! hc! h\Y]f! hfYUhaYbh! UbX!
fYWcjYfm'(!h\Y!KYWcbX!Hf]cf]hm!FchY\c`XYfg!;caa]hhYY(!h\Y!MbgYWifYX!;fYX]hcfg!;caa]hhYY(!UbX!>fYXYf]W_!9Ufhcb!
<UbbYf!&cb`m!k]h\!fYgdYWh!hc!h\Y!hfYUhaYbh!cZ!h\Y!.,-2!>YY!FchYg'(!aUm!kU]jY!Ubm!cZ!h\Y!WcbX]h]cbg!hc!h\Y!=ZZYWh]jY!
<UhY!gYh!Zcfh\!]b!8fh]W`Y!AP*8!cZ!h\Y!H`Ub!Uh!Ubm!h]aY!k]h\cih!Ubm!bch]WY!hc!Ubm!ch\Yf!dUfh]Yg!]b!]bhYfYgh!UbX!k]h\cih!
Ubm!Zifh\Yf!bch]WY!hc!cf!UWh]cb(!cfXYf(!cf!UddfcjU`!cZ!h\Y!9Ub_fidhWm!;cifh(!UbX!k]h\cih!Ubm!ZcfaU`!UWh]cb!ch\Yf!h\Ub!
dfcWYYX]b[!hc!WcbZ]fa!cf!WcbgiaaUhY!h\Y!H`Ub7!dfcj]XYX!h\Uh!cb`m!h\Y!JYei]g]hY!;cbgYbh]b[!9Ub_!;fYX]hcfg!aUm!]b!
h\Y]f!gc`Y!X]gWfYh]cb!kU]jY! h\Y! fYei]fYaYbh!gYh! Zcfh\! ]b!8fh]W`Y!AP*8*.,!\YfYcZ! hc!gmbX]WUhY!id! hc!"5-2(5,,(,,,!cZ!
Gd;c!EUf_Yh!<YVh!hc!h\]fX!dUfh]Yg!Zcf!;Ug\7!dfcj]XYX(!Zifh\Yf(!h\Uh!cb`m!h\Y!JYei]g]hY!;cbgYbh]b[!9cbX!;fYX]hcfg!
aUm! ]b! h\Y]f! gc`Y! X]gWfYh]cb! kU]jY! h\Y! fYei]fYaYbh! gYh! Zcfh\! ]b! 8fh]W`Y!AP*8*.,! \YfYcZ! hc! gmbX]WUhY! id! hc!
"/-4(-,,(,,,! cZ! Gd;c! EUf_Yh! <YVh! hc! h\]fX! dUfh]Yg! Zcf! ;Ug\7! dfcj]XYX(! \ckYjYf(! h\Uh! Ubm! giW\! kU]jYfg! cZ! h\Y!
WcbX]h]cb! dfYWYXYbh! hc! h\Y! =ZZYWh]jY! <UhY! gYh! Zcfh\! ]b! 8fh]W`Y!AP*8*.,! \YfYcZ! k]``! VY! fYd`UWYX! Vm! h\Y! WcbX]h]cbg!
dfYWYXYbh!hc!h\Y!=ZZYWh]jY!<UhY!h\Uh!&-'!Gd;c!]ggiYg(!Ug!Udd`]WUV`Y(!h\Y!Gd;c!>]fgh!D]Yb!LYfa!DcUb!UbX+cf!h\Y!Gd;c!
>]fgh!D]Yb!FchYg!Ug!U!fYd`UWYaYbh!Zcf!h\Y!ibgiVgWf]VYX!dcfh]cb!cZ(!Ug!Udd`]WUV`Y(!h\Y!Gd;c!EUf_Yh!<YVh!UbX!&.'!;=;!
UbX(!Ug!Udd`]WUV`Y(! h\Y!Gd;c!>]fgh!D]Yb!DcUb!8[Ybh!UbX+cf! h\Y!Gd;c!>]fgh!D]Yb!FchYg!LfighYY!g\U``!\UjY!YbhYfYX!
]bhc! h\Y!Gd;c!?iUfUbhm!8[fYYaYbh7!dfcj]XYX(!Zifh\Yf(! h\Uh!cb`m! h\Y!JYei]g]hY!;cbgYbh]b[!9cbX!;fYX]hcfg!aUm!]b!
h\Y]f!gc`Y!X]gWfYh]cb!kU]jY!h\Y!fYei]fYaYbh!gYh!Zcfh\!]b!8fh]W`Y!AP*8*/1!\YfYcZ!h\Uh!h\Y!9cbX!JK8!g\U``!bch!\UjY!VYYb!
hYfa]bUhYX7!dfcj]XYX(!Zifh\Yf(!h\Uh!cb`m!h\Y!JYei]g]hY!;cbgYbh]b[!9Ub_!;fYX]hcfg!aUm!]b!h\Y]f!gc`Y!X]gWfYh]cb!kU]jY!
h\Y! fYei]fYaYbh! gYh! Zcfh\! ]b!8fh]W`Y! AP*8*/2!\YfYcZ! h\Uh! h\Y!9Ub_!JK8!g\U``!bch!\UjY!VYYb! hYfa]bUhYX7!dfcj]XYX(!
Zifh\Yf(!h\Uh!cb`m!h\Y!KYWcbX!Hf]cf]hm!FchY\c`XYfg!;caa]hhYY!aUm!]b!]hg!gc`Y!X]gWfYh]cb!kU]jY!h\Y!fYei]fYaYbh!gYh!
Zcfh\! ]b!8fh]W`Y! AP*8*/3!\YfYcZ! h\Uh! h\Y!KYWcbX!D]Yb!JK8!g\U``! bch!\UjY!VYYb! hYfa]bUhYX7!dfcj]XYX(! Zifh\Yf(! h\Uh!
cb`m! h\Y! JYei]g]hY! ;cbgYbh]b[! K?F! ;fYX]hcfg! aUm! ]b! ]hg! gc`Y! X]gWfYh]cb! kU]jY! h\Y! fYei]fYaYbh! gYh! Zcfh\! ]b!
8fh]W`Y!AP*8*/4!\YfYcZ!h\Uh!h\Y!K?F!JK8!g\U``!bch!\UjY!VYYb!hYfa]bUhYX7!dfcj]XYX(!Zifh\Yf(!h\Uh!cb`m!h\Y!MbgYWifYX!
;fYX]hcfg!;caa]hhYY!aUm!]b! ]hg! gc`Y!X]gWfYh]cb!kU]jY! h\Y!fYei]fYaYbh!gYh! Zcfh\! ]b!8fh]W`Y! AP*8*/5!\YfYcZ! h\Uh! h\Y!
M;;!JK8!g\U``!bch!\UjY!VYYb!hYfa]bUhYX7!dfcj]XYX(!Zifh\Yf(!h\Uh!h\Y!fYei]fYaYbh!gYh!Zcfh\!]b!8fh]W`Y!AP*8*00!aUm!
cb`m! VY! kU]jYX! Vm! YUW\! JY`YUgYX! ;fYX]hcf! HUfhm! U[U]bgh! k\ca! Ub! UWh]cb! \Ug! VYYb! WcaaYbWYX! ]b! YUW\! giW\!
JY`YUgYX!;fYX]hcf!HUfhmpg!gc`Y!X]gWfYh]cb*!

C. Substantial Consummation of the Plan. 

L\Y!=ZZYWh]jY!<UhY! g\U``! VY! h\Y! Z]fgh!9ig]bYgg!<Um! idcb!k\]W\! U``! cZ! h\Y! WcbX]h]cbg! gdYW]Z]YX! ]b!8fh]W`Y!
AP*8! cZ! h\Y! H`Ub! \UjY! VYYb! gUh]gZ]YX! cf! kU]jYX*! ! ;cbgiaaUh]cb! cZ! h\Y! H`Ub! g\U``! VY! XYYaYX! hc! cWWif! cb! h\Y!
=ZZYWh]jY!<UhY*!

D. Effect of Nonoccurrence of Conditions to the Effective Date. 

AZ! h\Y! =ZZYWh]jY! <UhY! XcYg! bch! cWWif(! h\Yb6! &-'!h\Y! H`Ub! g\U``! VY! bi``! UbX! jc]X! ]b! U``! fYgdYWhg7! &.'!Ubm!
gYhh`YaYbh!cf!Wcadfca]gY!YaVcX]YX!]b!h\Y!H`Ub!&]bW`iX]b[!h\Y!Z]l]b[!cf!`]a]h]b[!hc!Ub!Uacibh!WYfhU]b!cZ!Ubm!;`U]a!
cf! AbhYfYgh!cf!;`Ugg!cZ!;`U]ag! cf! AbhYfYghg'(! Uggiadh]cb!cf! fY^YWh]cb! cZ!=lYWihcfm!;cbhfUWhg! cf!MbYld]fYX!DYUgYg!
YZZYWhYX!Vm!h\Y!H`Ub(!UbX!Ubm!XcWiaYbh!cf!U[fYYaYbh!YlYWihYX!difgiUbh!hc!h\Y!H`Ub(!g\U``!VY!XYYaYX!bi``!UbX!jc]X7!
UbX!&/'!bch\]b[!WcbhU]bYX! ]b! h\Y!H`Ub!cf! h\Y!<]gW`cgifY!KhUhYaYbh!g\U``6! ! &U'!Wcbgh]hihY!U!kU]jYf!cf! fY`YUgY!cZ!Ubm!
;`U]ag(!AbhYfYghg(!cf!Ubm!W`U]ag!\Y`X!Vm! h\Y!<YVhcfg7! &V'!dfY^iX]WY!]b!Ubm!aUbbYf!h\Y!f][\hg!cZ! h\Y!<YVhcfg!cf!Ubm!
ch\Yf!HYfgcb!cf!=bh]hm7! cf! &W'!Wcbgh]hihY! Ub!UXa]gg]cb(!UW_bck`YX[YaYbh(!cZZYf(!cf!ibXYfhU_]b[!cZ! Ubm! gcfh!Vm! h\Y!
<YVhcfg!cf!Ubm!ch\Yf!HYfgcb!cf!=bh]hm*

ARTICLE X. 
MODIFICATION, REVOCATION, OR WITHDRAWAL OF THE PLAN 

A. Modification and Amendments. 

=lWYdh!Ug!ch\Yfk]gY!gdYW]Z]WU``m!dfcj]XYX!]b!h\Y!H`Ub!UbX!giV^YWh!hc!UbX!bch!`]a]h]b[!h\Y!fYgdYWh]jY!f][\hg!cZ!
YUW\! dUfhm! hc! h\Y! JYghfiWhif]b[! Kiddcfh! 8[fYYaYbhg! cf! h\Y! <UbbYf! 8[fYYaYbh(! h\Y! <YVhcfg! fYgYfjY! h\Y! f][\h! hc!
acX]Zm! h\Y!H`Ub(!k\Yh\Yf! giW\!acX]Z]WUh]cb! ]g!aUhYf]U`! cf! ]aaUhYf]U`(!UbX!gYY_!;cbZ]faUh]cb! Wcbg]ghYbh!k]h\! h\Y!
9Ub_fidhWm!;cXY!UbX(!Ug!Uddfcdf]UhY(!ib`Ygg!ch\Yfk]gY!cfXYfYX!Vm!h\Y!9Ub_fidhWm!;cifh(!bch!fYgc`]W]h!jchYg!cb!giW\!
acX]Z]YX!H`Ub*!!KiV^YWh!hc!WYfhU]b!fYghf]Wh]cbg!UbX!fYei]fYaYbhg!gYh!Zcfh\!]b!gYWh]cb!--.3!cZ!h\Y!9Ub_fidhWm!;cXY!UbX!
9Ub_fidhWm!Ji`Y!/,-5!UbX! h\cgY!fYghf]Wh]cbg!cb!acX]Z]WUh]cbg!gYh! Zcfh\! ]b! h\Y!H`Ub(! h\Y!<YVhcfg!YldfYgg`m! fYgYfjY!
h\Y]f!f][\hg!hc!U`hYf(!UaYbX(!cf!acX]Zm!h\Y!H`Ub!k]h\!fYgdYWh!hc!h\Y!<YVhcfg(!cbY!cf!acfY!h]aYg(!UZhYf!;cbZ]faUh]cb(!
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! 5/!
C=!//40/.5.!

UbX(!hc!h\Y!YlhYbh!bYWYggUfm!aUm!]b]h]UhY!dfcWYYX]b[g!]b!h\Y!9Ub_fidhWm!;cifh!hc!gc!U`hYf(!UaYbX(!cf!acX]Zm!h\Y!H`Ub(!
cf! fYaYXm! Ubm! XYZYWh! cf! ca]gg]cb(! cf! fYWcbW]`Y! Ubm! ]bWcbg]ghYbW]Yg! ]b! h\Y!H`Ub(! h\Y!<]gW`cgifY!KhUhYaYbh(! cf! h\Y!
;cbZ]faUh]cb!GfXYf(!]b!giW\!aUhhYfg!Ug!aUm!VY!bYWYggUfm!hc!WUffm!cih!h\Y!difdcgYg!UbX!]bhYbh!cZ!h\Y!H`Ub*!!8bm!giW\!
acX]Z]WUh]cb!cf!gidd`YaYbh!g\U``!VY!Wcbg]XYfYX!U!acX]Z]WUh]cb!cZ!h\Y!H`Ub!UbX!g\U``!VY!aUXY!]b!UWWcfXUbWY!k]h\!h\]g!
8fh]W`Y!P!cZ!h\Y!H`Ub*!!HifgiUbh!hc!8fh]W`Y!PAA*@!\YfYcZ(!Ubm!dUfhm!hc!Ubm!YZZYWh]jY!fYghfiWhif]b[!giddcfh!cf!g]a]`Uf!
U[fYYaYbh!g\U``!\UjY!h\Y]f!f][\hg!ibXYf!giW\!YZZYWh]jY!fYghfiWhif]b[!giddcfh!cf!g]a]`Uf!U[fYYaYbh!k]h\!fYgdYWh!hc!Ubm!
giW\!acX]Z]WUh]cb!cf!gidd`YaYbh*!

B. Effect of Confirmation on Modifications. 

=bhfm!cZ!U!;cbZ]faUh]cb!GfXYf!g\U``!aYUb!h\Uh!U``!acX]Z]WUh]cbg!cf!UaYbXaYbhg!hc!h\Y!H`Ub!cWWiff]b[!UZhYf!
h\Y! gc`]W]hUh]cb! h\YfYcZ! UfY! UddfcjYX! difgiUbh! hc! gYWh]cb! --.3&U'! cZ! h\Y! 9Ub_fidhWm! ;cXY! UbX! Xc! bch! fYei]fY!
UXX]h]cbU`!X]gW`cgifY!cf!fYgc`]W]hUh]cb!ibXYf!9Ub_fidhWm!Ji`Y!/,-5*!

C. Revocation or Withdrawal of the Plan. 

L\Y!<YVhcfg!fYgYfjY!h\Y!f][\h(!giV^YWh!hc!h\Y!JYghfiWhif]b[!Kiddcfh!8[fYYaYbhg(!hc!fYjc_Y!cf!k]h\XfUk!h\Y!
H`Ub! df]cf! hc! h\Y! ;cbZ]faUh]cb! <UhY! UbX! hc! Z]`Y! giVgYeiYbh! d`Ubg! cZ! fYcf[Ub]nUh]cb*! ! AZ! h\Y! <YVhcfg! fYjc_Y! cf!
k]h\XfUk! h\Y! H`Ub(! h\Yb6! ! &-'!h\Y! H`Ub! g\U``! VY! bi``! UbX! jc]X! ]b! U``! fYgdYWhg7! &.'!Ubm! gYhh`YaYbh! cf! Wcadfca]gY!
YaVcX]YX! ]b! h\Y! H`Ub! &]bW`iX]b[! h\Y! Z]l]b[! cf! `]a]h]b[! hc! Ub! Uacibh! WYfhU]b! cZ! Ubm! ;`U]a! cf! ;`Ugg! cZ! ;`U]ag'(!
Uggiadh]cb!cf!fY^YWh]cb!cZ!=lYWihcfm!;cbhfUWhg!cf!MbYld]fYX!DYUgYg!YZZYWhYX!ibXYf!h\Y!H`Ub(!UbX!Ubm!XcWiaYbh!cf!
U[fYYaYbh!YlYWihYX!difgiUbh!hc! h\Y!H`Ub(!g\U``!VY!XYYaYX!bi``!UbX!jc]X7!UbX!&/'!bch\]b[!WcbhU]bYX!]b! h\Y!H`Ub!cf!
<]gW`cgifY!KhUhYaYbh!g\U``6!!&U'!Wcbgh]hihY!U!kU]jYf!cf!fY`YUgY!cZ!Ubm!W`U]ag!\Y`X!Vm!h\Y!<YVhcf(!;`U]ag(!AbhYfYghg(!cf!
;UigYg! cZ!8Wh]cb7! &V'!dfY^iX]WY! ]b! Ubm! aUbbYf! h\Y! f][\hg! cZ! h\Y! <YVhcfg! cf! Ubm! ch\Yf!=bh]hm7! cf! &W'!Wcbgh]hihY! Ub!
UXa]gg]cb(!UW_bck`YX[YaYbh(!cZZYf(!cf!ibXYfhU_]b[!cZ!Ubm!gcfh!Vm!h\Y!<YVhcfg!cf!Ubm!ch\Yf!=bh]hm*!

ARTICLE XI. 
RETENTION OF JURISDICTION 

Fchk]h\ghUbX]b[!h\Y!Ybhfm!cZ!h\Y!;cbZ]faUh]cb!GfXYf!UbX!h\Y!cWWiffYbWY!cZ!h\Y!=ZZYWh]jY!<UhY(!cb!UbX!UZhYf!
h\Y!=ZZYWh]jY!<UhY(! hc! h\Y! YlhYbh! `Y[U``m!dYfa]gg]V`Y(! h\Y!9Ub_fidhWm!;cifh! g\U``! fYhU]b! giW\! ^if]gX]Wh]cb!cjYf! h\Y!
;\UdhYf! --! ;UgYg! UbX! U``! aUhhYfg! Uf]g]b[! cih! cZ(! cf! fY`UhYX! hc(! h\Y! ;\UdhYf! --! ;UgYg! UbX! h\Y! H`Ub(! ]bW`iX]b[!
^if]gX]Wh]cb!hc6!

-* U``ck(! X]gU``ck(! XYhYfa]bY(! `]ei]XUhY(! W`Ugg]Zm(! Ygh]aUhY(! cf! YghUV`]g\! h\Y! df]cf]hm(! KYWifYX! cf!
ibgYWifYX!ghUhig(!cf!Uacibh!cZ!Ubm!;`U]a!cf! AbhYfYgh(! ]bW`iX]b[! h\Y! fYgc`ih]cb!cZ!Ubm! fYeiYgh! Zcf!dUmaYbh!cZ!Ubm!
8Xa]b]ghfUh]jY! ;`U]a! UbX! h\Y! fYgc`ih]cb! cZ! Ubm! UbX! U``! cV^YWh]cbg! hc! h\Y! KYWifYX! cf! ibgYWifYX! ghUhig(! df]cf]hm(!
Uacibh(!cf!U``ckUbWY!cZ!;`U]ag!cf!AbhYfYghg7!

.* XYW]XY! UbX! fYgc`jY! U``! aUhhYfg! fY`UhYX! hc! h\Y! [fUbh]b[! UbX! XYbm]b[(! ]b! k\c`Y! cf! ]b! dUfh(! Ubm!
Udd`]WUh]cbg!Zcf!U``ckUbWY!cZ!WcadYbgUh]cb!cf!fY]aVifgYaYbh!cZ!YldYbgYg! hc!HfcZYgg]cbU`g!Uih\cf]nYX!difgiUbh! hc!
h\Y!9Ub_fidhWm!;cXY!cf!h\Y!H`Ub7!

/* fYgc`jY!Ubm!aUhhYfg!fY`UhYX!hc6!!&U'!h\Y!Uggiadh]cb(!Uggiadh]cb!UbX!Ugg][baYbh(!cf!fY^YWh]cb!cZ!Ubm!
=lYWihcfm!;cbhfUWh!cf!MbYld]fYX!DYUgY!hc!k\]W\!U!<YVhcf!]g!dUfhm!cf!k]h\!fYgdYWh!hc!k\]W\!U!<YVhcf!aUm!VY!`]UV`Y!
]b! Ubm! aUbbYf! UbX! hc! \YUf(! XYhYfa]bY(! UbX(! ]Z! bYWYggUfm(! `]ei]XUhY(! Ubm! ;`U]ag! Uf]g]b[! h\YfYZfca(! ]bW`iX]b[! WifY!
Uacibhg!difgiUbh!hc!gYWh]cb!/21!cZ!h\Y!9Ub_fidhWm!;cXY(!cf!Ubm!ch\Yf!aUhhYf!fY`UhYX!hc!giW\!=lYWihcfm!;cbhfUWh!cf!
MbYld]fYX!DYUgY7!&V'!Ubm!dchYbh]U`!WcbhfUWhiU`!cV`][Uh]cb!ibXYf!Ubm!=lYWihcfm!;cbhfUWh!cf!MbYld]fYX!DYUgY!h\Uh!]g!
UggiaYX!cf!UggiaYX!UbX!Ugg][bYX7!&W'!h\Y!JYcf[Ub]nYX!<YVhcfgp!UaYbX]b[(!acX]Zm]b[(!cf!gidd`YaYbh]b[(!UZhYf!h\Y!
=ZZYWh]jY!<UhY(!difgiUbh!hc!8fh]W`Y!N!cZ!h\Y!H`Ub(!h\Y!JY^YWhYX!=lYWihcfm!;cbhfUWh!UbX!MbYld]fYX!DYUgY!KW\YXi`Y7!
UbX!&X'!Ubm!X]gdihY!fY[UfX]b[!k\Yh\Yf!U!WcbhfUWh!cf!`YUgY!]g!cf!kUg!YlYWihcfm!cf!Yld]fYX7!

0* YbgifY!h\Uh!X]ghf]Vih]cbg!hc!@c`XYfg!cZ!8``ckYX!;`U]ag!UbX!AbhYfYghg!UfY!UWWcad`]g\YX!difgiUbh!hc!
h\Y!dfcj]g]cbg!cZ!h\Y!H`Ub7!
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1* UX^iX]WUhY(!XYW]XY(!cf!fYgc`jY!Ubm!ach]cbg(!UXjYfgUfm!dfcWYYX]b[g(!WcbhYghYX!cf!`]h][UhYX!aUhhYfg(!
UbX!Ubm!ch\Yf!aUhhYfg(!UbX![fUbh!cf!XYbm!Ubm!Udd`]WUh]cbg!]bjc`j]b[!U!<YVhcf!h\Uh!aUm!VY!dYbX]b[!cb!h\Y!=ZZYWh]jY!
<UhY7!

2* UX^iX]WUhY(!XYW]XY(!cf!fYgc`jY!Ubm!UbX!U``!aUhhYfg!fY`UhYX!hc!gYWh]cb!--0-!cZ!h\Y!9Ub_fidhWm!;cXY7!

3* YbhYf! UbX! ]ad`YaYbh! giW\! cfXYfg! Ug!aUm!VY! bYWYggUfm!cf! Uddfcdf]UhY! hc! YlYWihY(! ]ad`YaYbh(! cf!
WcbgiaaUhY! h\Y! dfcj]g]cbg! cZ! h\Y! H`Ub! UbX(! giV^YWh! hc! Ubm! Udd`]WUV`Y! Zcfia! gY`YWh]cb! W`UigYg(! U``! WcbhfUWhg(!
]bghfiaYbhg(! fY`YUgYg(! ]bXYbhifYg(! UbX! ch\Yf! U[fYYaYbhg! cf! XcWiaYbhg! WfYUhYX! ]b! WcbbYWh]cb! k]h\! h\Y! <]gW`cgifY!
KhUhYaYbh(!h\Y!JYghfiWhif]b[!Kiddcfh!8[fYYaYbhg(!cf!h\Y!H`Ub7!

4* YbhYf!UbX!YbZcfWY!Ubm!cfXYf!Zcf!h\Y!gU`Y!cZ!dfcdYfhm!difgiUbh!hc!gYWh]cbg!/2/(!--./(!cf!--02&U'!cZ!
h\Y!9Ub_fidhWm!;cXY7!

5* fYgc`jY!Ubm!WUgYg(!WcbhfcjYfg]Yg(!gi]hg(!X]gdihYg(!cf!;UigYg!cZ!8Wh]cb!h\Uh!aUm!Uf]gY!]b!WcbbYWh]cb!
k]h\!h\Y!;cbgiaaUh]cb(!]bhYfdfYhUh]cb(!cf!YbZcfWYaYbh!cZ!h\Y!H`Ub!cf!Ubm!=bh]hmpg!cV`][Uh]cbg!]bWiffYX!]b!WcbbYWh]cb!
k]h\!h\Y!H`Ub7!

-,* ]ggiY!]b^ibWh]cbg(!YbhYf!UbX!]ad`YaYbh!ch\Yf!cfXYfg(!cf!hU_Y!giW\!ch\Yf!UWh]cbg!Ug!aUm!VY!bYWYggUfm!
cf!Uddfcdf]UhY!hc!fYghfU]b!]bhYfZYfYbWY!Vm!Ubm!=bh]hm!k]h\!;cbgiaaUh]cb!cf!YbZcfWYaYbh!cZ!h\Y!H`Ub7!

--* fYgc`jY!Ubm!WUgYg(!WcbhfcjYfg]Yg(!gi]hg(!X]gdihYg(!cf!;UigYg!cZ!8Wh]cb!k]h\!fYgdYWh!hc!h\Y!X]gW\Uf[Y(!
fY`YUgYg(!]b^ibWh]cbg(!=lWi`dUh]cbg(!UbX!ch\Yf!dfcj]g]cbg!WcbhU]bYX!]b!8fh]W`Y!NAAA!cZ!h\Y!H`Ub!UbX!YbhYf!giW\!cfXYfg!
Ug! aUm! VY! bYWYggUfm! cf! Uddfcdf]UhY! hc! ]ad`YaYbh! giW\! X]gW\Uf[Y(! fY`YUgYg(! =lWi`dUh]cbg(! ]b^ibWh]cbg(! UbX! ch\Yf!
dfcj]g]cbg7!

-.* fYgc`jY!Ubm!WUgYg(!WcbhfcjYfg]Yg(!gi]hg(!X]gdihYg(!cf!;UigYg!cZ!8Wh]cb!k]h\!fYgdYWh!hc!h\Y!fYdUmaYbh!
cf! fYhifb! cZ! X]ghf]Vih]cbg! UbX! h\Y! fYWcjYfm! cZ! UXX]h]cbU`! Uacibhg! ckYX! Vm! h\Y! @c`XYf! cZ! U! ;`U]a! cf! AbhYfYgh! Zcf!
Uacibhg!bch!h]aY`m!fYdU]X!difgiUbh!hc!8fh]W`Y!NA*C*-!cZ!h\Y!H`Ub7!

-/* YbhYf!UbX!]ad`YaYbh!giW\!cfXYfg!Ug!UfY!bYWYggUfm!cf!Uddfcdf]UhY!]Z!h\Y!;cbZ]faUh]cb!GfXYf!]g!Zcf!
Ubm!fYUgcb!acX]Z]YX(!ghUmYX(!fYjYfgYX(!fYjc_YX(!cf!jUWUhYX7!

-0* XYhYfa]bY!Ubm!ch\Yf!aUhhYfg!h\Uh!aUm!Uf]gY!]b!WcbbYWh]cb!k]h\!cf!fY`UhY!hc!h\Y!H`Ub(!h\Y!<]gW`cgifY!
KhUhYaYbh(!h\Y!;cbZ]faUh]cb!GfXYf(!cf(!giV^YWh!hc!Ubm!Udd`]WUV`Y!Zcfia!gY`YWh]cb!W`UigYg(!Ubm!WcbhfUWh(!]bghfiaYbh(!
fY`YUgY(!]bXYbhifY(!cf!ch\Yf!U[fYYaYbh!cf!XcWiaYbh!WfYUhYX!]b!WcbbYWh]cb!k]h\!h\Y!H`Ub!cf!h\Y!<]gW`cgifY!KhUhYaYbh7!

-1* UX^iX]WUhY! Ubm! UbX! U``! X]gdihYg! Uf]g]b[! Zfca! cf! fY`Uh]b[! hc! X]ghf]Vih]cbg! ibXYf! h\Y! H`Ub! cf! Ubm!
hfUbgUWh]cbg!WcbhYad`UhYX!h\YfY]b7!

-2* Wcbg]XYf! Ubm! acX]Z]WUh]cbg! cZ! h\Y! H`Ub(! hc! WifY! Ubm! XYZYWh! cf! ca]gg]cb(! cf! hc! fYWcbW]`Y! Ubm!
]bWcbg]ghYbWm!]b!Ubm!9Ub_fidhWm!;cifh!cfXYf(!]bW`iX]b[!h\Y!;cbZ]faUh]cb!GfXYf7!

-3* XYhYfa]bY! fYeiYghg! Zcf! h\Y! dUmaYbh! cZ! ;`U]ag! UbX! AbhYfYghg! Ybh]h`YX! hc! df]cf]hm! difgiUbh! hc!
gYWh]cb!1,3!cZ!h\Y!9Ub_fidhWm!;cXY7!

-4* \YUf! UbX! XYhYfa]bY! X]gdihYg! Uf]g]b[! ]b! WcbbYWh]cb! k]h\! h\Y! ]bhYfdfYhUh]cb(! ]ad`YaYbhUh]cb(! cf!
YbZcfWYaYbh!cZ! h\Y!H`Ub(!cf! h\Y!;cbZ]faUh]cb!GfXYf(! ]bW`iX]b[(! giV^YWh! hc!Ubm!Udd`]WUV`Y! Zcfia!gY`YWh]cb!W`UigYg(!
X]gdihYg!Uf]g]b[!ibXYf!U[fYYaYbhg(!XcWiaYbhg(!cf!]bghfiaYbhg!YlYWihYX!]b!WcbbYWh]cb!k]h\!h\Y!H`Ub7!

-5* \YUf! UbX! XYhYfa]bY! aUhhYfg! WcbWYfb]b[! ghUhY(! `cWU`(! UbX! ZYXYfU`! hUlYg! ]b! UWWcfXUbWY! k]h\!
gYWh]cbg!/02(!1,1(!UbX!--02!cZ!h\Y!9Ub_fidhWm!;cXY7!

.,* \YUf!UbX!XYhYfa]bY!U``!X]gdihYg!]bjc`j]b[!h\Y!Yl]ghYbWY(!bUhifY(!cf!gWcdY!cZ!U``!fY`YUgYg!gYh!Zcfh\!]b!
h\Y! H`Ub(! ]bW`iX]b[! Ubm! X]gdihY! fY`Uh]b[! hc! Ubm! `]UV]`]hm! Uf]g]b[! cih! cZ! h\Y! hYfa]bUh]cb! cZ! Yad`cmaYbh! cf! h\Y!
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hYfa]bUh]cb!cZ!Ubm!Yad`cmYY!cf!fYh]fYY!VYbYZ]h!dfc[fUa(!fY[UfX`Ygg!cZ!k\Yh\Yf!giW\!hYfa]bUh]cb!cWWiffYX!df]cf!hc!cf!
UZhYf!h\Y!=ZZYWh]jY!<UhY7!

.-* YbZcfWY!h\Y!]b^ibWh]cb(!fY`YUgY(!UbX!=lWi`dUh]cb!dfcj]g]cbg!gYh!Zcfh\!]b!8fh]W`Y!NAAA!cZ!h\Y!H`Ub7!

..* YbZcfWY!U``!cfXYfg!dfYj]cig`m!YbhYfYX!Vm!h\Y!9Ub_fidhWm!;cifh7!

./* \YUf!Ubm!ch\Yf!aUhhYf!bch!]bWcbg]ghYbh!k]h\!h\Y!9Ub_fidhWm!;cXY7!UbX!

.0* YbhYf!Ub!cfXYf!cf!Z]bU`!XYWfYY!WcbW`iX]b[!cf!W`cg]b[!YUW\!cZ!h\Y!;\UdhYf!--!;UgYg*!

ARTICLE XII. 
MISCELLANEOUS PROVISIONS 

A. Immediate Binding Effect. 

KiV^YWh! hc!8fh]W`Y! AP*8!cZ! h\Y!H`Ub!UbX!bchk]h\ghUbX]b[!9Ub_fidhWm!Ji`Yg!/,.,&Y'(!2,,0&\'(! cf!3,2.!cf!
ch\Yfk]gY(! idcb! h\Y! cWWiffYbWY! cZ! h\Y! =ZZYWh]jY! <UhY(! h\Y! hYfag! cZ! h\Y! H`Ub(! h\Y! H`Ub! Kidd`YaYbh(! UbX! h\Y!
;cbZ]faUh]cb! GfXYf! g\U``! VY! ]aaYX]UhY`m! YZZYWh]jY! UbX! YbZcfWYUV`Y! UbX! XYYaYX! V]bX]b[! idcb! h\Y! <YVhcfg(! h\Y!
JYcf[Ub]nYX!<YVhcfg!UbX!Ubm!UbX!U``!@c`XYfg!cZ!;`U]ag!cf!AbhYfYghg!&fY[UfX`Ygg!cZ!k\Yh\Yf!giW\!;`U]ag!cf!AbhYfYghg!
UfY!XYYaYX!hc!\UjY!UWWYdhYX!cf!fY^YWhYX!h\Y!H`Ub'(!U``!=bh]h]Yg! h\Uh!UfY!dUfh]Yg! hc!cf!UfY!giV^YWh! hc!h\Y!gYhh`YaYbhg(!
Wcadfca]gYg(!fY`YUgYg(!X]gW\Uf[Yg!UbX!]b^ibWh]cbg!XYgWf]VYX!]b!h\Y!H`Ub(!YUW\!=bh]hm!UWei]f]b[!cf!fYWY]j]b[!dfcdYfhm!
ibXYf!h\Y!H`Ub!cf!h\Y!;cbZ]faUh]cb!GfXYf(!UbX!Ubm!UbX!U``!bcb)<YVhcf!dUfh]Yg!hc!=lYWihcfm!;cbhfUWhg!UbX!MbYld]fYX!
DYUgYg!k]h\!h\Y!<YVhcfg*!!8``!;`U]ag!UbX!XYVhg!g\U``!VY!Ug!Z]lYX(!UX^ighYX(!cf!Wcadfca]gYX(!Ug!Udd`]WUV`Y(!difgiUbh!
hc!h\Y!H`Ub!fY[UfX`Ygg!cZ!k\Yh\Yf!Ubm!@c`XYf!cZ!U!;`U]a!cf!XYVh!\Ug!jchYX!cb!h\Y!H`Ub*!

B. Additional Documents. 

Gb!cf! VYZcfY! h\Y!=ZZYWh]jY!<UhY(! h\Y!<YVhcfg!aUm!>]`Y!k]h\! h\Y!9Ub_fidhWm!;cifh! giW\! U[fYYaYbhg! UbX!
ch\Yf!XcWiaYbhg!Ug!aUm!VY!bYWYggUfm!cf!Uddfcdf]UhY!hc!YZZYWhiUhY!UbX!Zifh\Yf!Yj]XYbWY!h\Y!hYfag!UbX!WcbX]h]cbg!cZ!
h\Y!H`Ub*! !L\Y!<YVhcfg!UbX!U``!@c`XYfg!cZ!;`U]ag!cf! AbhYfYghg! fYWY]j]b[!X]ghf]Vih]cbg!difgiUbh! hc! h\Y!H`Ub!UbX!U``!
ch\Yf!dUfh]Yg!]b!]bhYfYgh!g\U``(!Zfca!h]aY!hc!h]aY(!dfYdUfY(!YlYWihY(!UbX!XY`]jYf!Ubm!U[fYYaYbhg!cf!XcWiaYbhg!UbX!hU_Y!
Ubm!ch\Yf!UWh]cbg!Ug!aUm!VY!bYWYggUfm!cf!UXj]gUV`Y!hc!YZZYWhiUhY!h\Y!dfcj]g]cbg!UbX!]bhYbh!cZ!h\Y!H`Ub*!

C. Payment of Statutory Fees. 

8``!ZYYg!dUmUV`Y!difgiUbh!hc!gYWh]cb!-5/,&U'!cZ!h\Y!BiX]W]U`!;cXY(!]bW`iX]b[!M*K*!LfighYY!>YYg(!g\U``!VY!dU]X!
Vm!YUW\!cZ!h\Y!JYcf[Ub]nYX!<YVhcfg!Zcf!YUW\!eiUfhYf!&]bW`iX]b[!Ubm!ZfUWh]cb!h\YfYcZ'!ibh]`!giW\!<YVhcfpg!;\UdhYf!--!
;UgY!]g!WcbjYfhYX!cf!X]ga]ggYX(!cf!U!Z]bU`!XYWfYY!W`cg]b[!giW\!;\UdhYf!--!;UgY!]g!]ggiYX(!k\]W\YjYf!cWWifg!Z]fgh*!

D. Payment of Certain Fees and Expenses. 

Gb! h\Y! =ZZYWh]jY! <UhY(! ]b! Zi``! UbX! Wcad`YhY! gYhh`YaYbh(! fY`YUgY(! UbX! X]gW\Uf[Y! cZ! h\Y]f! 8``ckYX!
8Xa]b]ghfUh]jY!cf!KYWifYX!;`U]ag!difgiUbh!hc!gYWh]cb!1,/&V'!UbX!1,3&U'&.'!cZ!h\Y!9Ub_fidhWm!;cXY(!h\Y!<YVhcfg!cf!
h\Y! JYcf[Ub]nYX! <YVhcfg! g\U``! dfcadh`m! ]bXYZYUg]V`m! dUm! ]b! Zi``! ]b! ;Ug\! &difgiUbh! hc! gYWh]cb! --.5&U'&0'! cZ! h\Y!
9Ub_fidhWm!;cXY!cf!ch\Yfk]gY'!U``!JYghfiWhif]b[!Kiddcfh!8Xj]gcfg!>YYg!]bWiffYX!id!hc!UbX!]bW`iX]b[!h\Y!=ZZYWh]jY!
<UhY!h\Uh!\UjY!bch!dfYj]cig`m!VYYb!dU]X*!

HifgiUbh! hc! 9Ub_fidhWm! Ji`Y! 5,-5(! UbX! ]b! UWWcfXUbWY! k]h\(! UbX! giV^YWh! hc! h\Y! hYfag! cZ(! h\Y!
KiVg]X]Ufm)?iUfUbhYYX!FchYg!KYhh`YaYbh!UbX!h\Y!K?F!JK8(!UbX!hc!h\Y!YlhYbh!;=;!\Ug!bch!U`fYUXm!dfYj]cig`m!dU]X!
giW\!ZYYg!UbX!YldYbgYg!]b!Zi``!]b!;Ug\!difgiUbh!hc!h\Y!hYfag!cZ!h\Y!K?F!JK8!&]bW`iX]b[!WYfhU]b!UWWfiYX!UbX!ibdU]X!
Uacibhg! Vm! <YWYaVYf!-(! .,-2(! Ug! fYei]fYX! Vm! h\Y! K?F! JK8'(! h\Yb(! cb! h\Y! =ZZYWh]jY! <UhY(! FYk!;=;! g\U``!
fY]aVifgY! h\Y! KiVg]X]Ufm)?iUfUbhYYX! FchYg! AbXYbhifY! LfighYY! U``! cZ! ]hg! fYUgcbUV`Y! UbX! XcWiaYbhYX! ZYYg! UbX!
YldYbgYg!]b!Zi``! ]b!;Ug\(!]bW`iX]b[!h\cgY!ZYYg!UbX!YldYbgYg!Zcf!gYfj]WYg!cZ!UhhcfbYmg(! Z]bUbW]U`!UXj]gcfg(!UbX!ch\Yf!
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Wcbgi`hUbhg!UbX+cf!dfcZYgg]cbU`g!Ug!aUm!VY!fYhU]bYX!Vm!h\Y!KiVg]X]Ufm)?iUfUbhYYX!FchYg!AbXYbhifY!LfighYY!&cb!h\Y!
hYfag!UbX!WcbX]h]cbg!gYh!Zcfh\!]b!h\Y!K?F!JK8'*!!

Gb!h\Y!=ZZYWh]jY!<UhY!UbX!]b!UWWcfXUbWY!k]h\!h\Y!M;;!JK8(!FYk!;=;!g\U``!fY]aVifgY!h\Y!fYUgcbUV`Y!UbX!
XcWiaYbhYX! ZYYg! UbX! YldYbgYg! cZ! h\Y! KYb]cf! MbgYWifYX! FchYg! AbXYbhifY! LfighYY! &]bW`iX]b[! fYUgcbUV`Y! UbX!
XcWiaYbhYX! UhhcfbYmpg! ZYYg! UbX! YldYbgYg'! ]bWiffYX! ]b! WcbbYWh]cb! k]h\! h\Y! KYb]cf! MbgYWifYX! FchYg! AbXYbhifYg(!
]bW`iX]b[!h\Y!ZYYg!UbX!YldYbgYg!]bWiffYX!]b!WcbbYWh]cb!k]h\!h\Y!;\UdhYf!--!;UgYg*!!

Gb!h\Y!=ZZYWh]jY!<UhY!UbX!]b!UWWcfXUbWY!k]h\(!UbX!giV^YWh!hc!h\Y!hYfag!cZ(!h\Y!KYWcbX!D]Yb!JK8(!FYk!;=;!
g\U``!dUm! h\Y!KYWcbX!D]Yb!9cbX!>YYg! UbX!=ldYbgYg(! hc! h\Y! YlhYbh!bch!dfYj]cig`m!dU]X!Vm!;=;!&]bW`iX]b[!WYfhU]b!
UWWfiYX!UbX!ibdU]X!Uacibhg!Vm!<YWYaVYf!.,(!.,-2(!Ug!fYei]fYX!Vm!h\Y!KYWcbX!D]Yb!JK8'7!dfcj]XYX!h\Uh!bch\]b[!]b!
h\]g! 8fh]W`Y! PAA*<! cf! h\Y! KYWcbX! D]Yb! JK8! g\U``! ]b! Ubm! kUm! UZZYWh! cf! X]a]b]g\! h\Y! f][\hg! cZ! h\Y! KYWcbX! D]Yb!
AbXYbhifY!LfighYYg!hc!UggYfh!h\Y]f!fYgdYWh]jY!AbXYbhifY!LfighYY!;\Uf[]b[!D]Yb!U[U]bgh!X]ghf]Vih]cbg!ibXYf!h\Y!H`Ub!Zcf!
Ubm!ibdU]X!KYWcbX!D]Yb!9cbX!>YYg!UbX!=ldYbgYg!Uf]g]b[!ibXYf!h\Y]f!fYgdYWh]jY!KYWcbX!D]Yb!AbXYbhifY*!

Gb! h\Y! =ZZYWh]jY! <UhY! UbX! ]b! UWWcfXUbWY! k]h\(! UbX! giV^YWh! hc! h\Y! hYfag! cZ(! h\Y! <UbbYf! 8[fYYaYbh(!
FYk!;=;!g\U``!fY]aVifgY!h\Y!fYUgcbUV`Y!UbX!XcWiaYbhYX!ZYYg!UbX!YldYbgYg!cZ!>fYXYf]W_!9Ufhcb!<UbbYf!Ug!gYh!Zcfh\!
]b!h\Y!<UbbYf!8[fYYaYbh(!]bW`iX]b[!h\Y!<UbbYf!HfcZYgg]cbU`!>YYg!&Ug!XYZ]bYX!]b!h\Y!<UbbYf!8[fYYaYbh'(!]bW`iX]b[!
h\cgY! ]b! WcbbYWh]cb!k]h\! h\Y!;\UdhYf!--!;UgYg(! Ubm!UXjYfgUfm! dfcWYYX]b[g! UbX! UddYU`g! Uf]g]b[! h\YfYZfca(! UbX! ]b!
>fYXYf]W_! 9Ufhcb! <UbbYf! j*! ;UYgUfg! =bhYfhU]baYbh! ;cfdcfUh]cb! UbX! ;UYgUfg! =bhYfhU]baYbh! GdYfUh]b[! ;cadUbm(!
AbW*(!Fc*!-0)Wj)353/!&K*<*F*Q*'*!

8``!Uacibhg!X]ghf]VihYX!UbX!dU]X!difgiUbh!hc!h\]g!8fh]W`Y!PAA*<!g\U``!bch!VY!giV^YWh!hc!gYhcZZ(!fYWcidaYbh(!
fYXiWh]cb(!cf!U``cWUh]cb!cZ!Ubm!_]bX!UbX!g\U``!bch!fYei]fY!h\Y!Z]`]b[!cf!UddfcjU`!cZ!Ubm!fYhYbh]cb!Udd`]WUh]cbg!cf!ZYY!
Udd`]WUh]cbg!]b!h\Y!;\UdhYf!--!;UgYg*!

E. Dismissal of Involuntary Petition. 

Gb!h\Y!=ZZYWh]jY!<UhY(!;=G;!UbX!h\Y!HYh]h]cb]b[!;fYX]hcfg!g\U``!WcbgYbh!hc!h\Y!X]ga]ggU`(!Ug!acch(!cZ!h\Y!
Abjc`ibhUfm!HYh]h]cb*!

F. Dismissal of Litigation and Appeals. 

Gb! h\Y! =ZZYWh]jY! <UhY(! difgiUbh! hc! h\Y! JYghfiWhif]b[! Kiddcfh! 8[fYYaYbhg(! h\Y! <YVhcfg(! h\Y!
KiVg]X]Ufm)?iUfUbhYYX!FchYg!LfighYY(! h\Y!MbgYWifYX!;fYX]hcfg!;caa]hhYY(! h\Y!8X!@cW!?fcid!cZ!>]fgh!D]Yb!9Ub_!
DYbXYfg(!h\Y!8X!@cW!?fcid!cZ!>]fgh!D]Yb!FchY\c`XYfg(!UbX!h\Y!KYWcbX!Hf]cf]hm!FchY\c`XYfg!;caa]hhYY!k]``!WcbgYbh!
hc!h\Y!X]ga]ggU`(!Ug!acch(!cZ!Ubm!WiffYbh`m!dYbX]b[!UXjYfgUfm!dfcWYYX]b[g(!W`U]a!cV^YWh]cbg(!UbX!UddYU`g!]bjc`j]b[!
giW\!dUfh]Yg!fY`UhYX!hc!h\Y!;\UdhYf!--!;UgYg*!

G. Dissolution of the Second Priority Noteholders Committee and Unsecured Creditors Committee. 

Gb! h\Y! =ZZYWh]jY! <UhY(! Vch\! h\Y! KYWcbX! Hf]cf]hm! FchY\c`XYfg! ;caa]hhYY! UbX! h\Y! MbgYWifYX! ;fYX]hcfg!
;caa]hhYY!g\U``!X]ggc`jY!UbX!U``!aYaVYfg(!Yad`cmYYg(!cf!U[Ybhg!h\YfYcZ(!]bW`iX]b[!h\Y!KYWcbX!Hf]cf]hm!FchY\c`XYfg!
;caa]hhYY!EYaVYfg!UbX!h\Y!MbgYWifYX!;fYX]hcfg!;caa]hhYY!EYaVYfg(!g\U``!VY!fY`YUgYX!UbX!X]gW\Uf[YX!Zfca!U``!
f][\hg! UbX! Xih]Yg(! gc`Y`m! ]b! h\Y]f! WUdUW]hm! Ug! MbgYWifYX! ;fYX]hcfg! ;caa]hhYY! EYaVYfg! cf! KYWcbX! Hf]cf]hm!
FchY\c`XYfg!;caa]hhYY!EYaVYfg(!fYgdYWh]jY`m(!Uf]g]b[!Zfca!cf!fY`UhYX!hc!h\Y!;\UdhYf!--!;UgYg(!YlWYdh!h\Y!KYWcbX!
Hf]cf]hm!FchY\c`XYfg!;caa]hhYY!UbX! h\Y!MbgYWifYX!;fYX]hcfg!;caa]hhYY!k]``! fYaU]b! ]bhUWh! gc`Y`m!k]h\!fYgdYWh! hc!
&-'!h\Y! dfYdUfUh]cb(! Z]`]b[(! fYj]Yk(! UbX! fYgc`ih]cb! cZ! Udd`]WUh]cbg! Zcf! HfcZYgg]cbU`! >YY! ;`U]ag7! &.'! dYbX]b[! cf!
giVgYeiYbh`m!Z]`YX!UddYU`g(!ach]cbg! hc!fYWcbg]XYf(!cf!ach]cbg!hc!jUWUhY(! ]Z!Ubm(!fY`UhYX! hc!;cbZ]faUh]cb!&]bW`iX]b[!
k]h\!fYgdYWh!hc!h\Y!H`Ub!cf!h\Y!;cbZ]faUh]cb!GfXYf'7!UbX!&/'!cb!UbX!UZhYf!h\Y!=ZZYWh]jY!<UhY(!h\Y!MbgYWifYX!;fYX]hcfg!
;caa]hhYY! &k]h\! h\Y!Ugg]ghUbWY!cZ! ]hg!UhhcfbYmg!UbX! Z]bUbW]U`!UXj]gcfg'!k]``!acb]hcf! h\Y!W`U]ag! fYgc`ih]cb!dfcWYgg!
UbX!h\Y!X]ghf]Vih]cbg!hc!@c`XYfg!cZ!;`U]ag!]b!;`Ugg!@(!;`Ugg!A(!;`Ugg!B(!;`Ugg!C(!UbX!;`Ugg!D!cb!hYfag!hc!VY!U[fYYX!
idcb! Vm! h\Y!<YVhcfg(!;=;(! UbX! h\Y!MbgYWifYX!;fYX]hcfg!;caa]hhYY! VYZcfY! h\Y!=ZZYWh]jY!<UhY(! dfcj]XYX(! h\Uh! Ug!
Wcbg]XYfUh]cb! Zcf! WUffm]b[! cih! U``! h\Y! MbgYWifYX! ;fYX]hcfg! ;caa]hhYYpg! dcgh)=ZZYWh]jY! <UhY! f][\hg! UbX! Xih]Yg(!
]bW`iX]b[!h\Y!W`U]ag!fYgc`ih]cb!dfcWYgg!UbX!X]ghf]Vih]cb!acb]hcf]b[(!FYk!;=;!g\U``!dUm!h\Y!Uacibh!cZ!"/(,,,(,,,!
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! 53!
C=!//40/.5.!

hc! h\Y!fYgdYWh]jY!MbgYWifYX!;fYX]hcf!;caa]hhYY!EYaVYfg(!VUgYX!cb! h\Y!kf]hhYb!U``cWUh]cbg!UbX! ]bghfiWh]cbg!Zfca!
h\Y! MbgYWifYX! ;fYX]hcfg! ;caa]hhYY! cf! cbY! cf! Vch\! cZ! ]hg! Wc)W\U]fdYfgcbg(! fYZ`YWh]b[! h\Y! MbgYWifYX! ;fYX]hcfg!
;caa]hhYY! EYaVYfgp! fYgdYWh]jY! U[fYYaYbhg! hc! ]bWif! h\Y! fYei]fYX! Wcghg! UbX! YZZcfhg! hc! WUffm! cih! h\Y! MbgYWifYX!
;fYX]hcfg!;caa]hhYYpg!dcgh)=ZZYWh]jY!<UhY!f][\hg!UbX!Xih]Yg(!k\]W\!dUmaYbh!g\U``!VY!aUXY!Vm!FYk!;=;!Uh!Ubm!h]aY!
Zfca!h\Y!=ZZYWh]jY!<UhY!h\fci[\!/21!XUmg!UZhYf!h\Y!=ZZYWh]jY!<UhY(!dfcj]XYX(!Zifh\Yf(!h\Uh!h\Y!JYcf[Ub]nYX!<YVhcfg!
g\U``! dUm! h\Y!MbgYWifYX!;fYX]hcfg!;caa]hhYYpg! `Y[U`! UbX! Z]bUbW]U`! UXj]gcfg! Zcf! h\Y]f! fYUgcbUV`Y! UbX!XcWiaYbhYX!
ZYYg!UbX!YldYbgYg!]bWiffYX!]b!WcbbYWh]cb!k]h\!h\Y!MbgYWifYX!;fYX]hcfg!;caa]hhYYpg!dcgh)=ZZYWh]jY!<UhY!f][\hg!UbX!
Xih]Yg*!!Gb!h\Y!=ZZYWh]jY!<UhY(!giV^YWh!hc!h\Y!ZcfY[c]b[!dfcj]gc!fY`UhYX!hc!h\Y!ZibWh]cbg!Zcf!k\]W\!giW\!Wcaa]hhYYg!
gifj]jY!UZhYf!h\Y!=ZZYWh]jY!<UhY(!h\Y!KYWcbX!Hf]cf]hm!FchY\c`XYfg!;caa]hhYY!EYaVYfg!UbX!h\Y!MbgYWifYX!;fYX]hcfg!
;caa]hhYY! EYaVYfg! g\U``! VY! fY`YUgYX! UbX! X]gW\Uf[YX! Zfca! U``! f][\hg! UbX! Xih]Yg! Zfca! cf! fY`UhYX! h\Y! ;\UdhYf! --!
;UgYg(! gc`Y`m! ]b! h\Y]f! WUdUW]hm! Ug! MbgYWifYX! ;fYX]hcfg! ;caa]hhYY! EYaVYfg! cf! KYWcbX! Hf]cf]hm! FchY\c`XYfg!
;caa]hhYY!EYaVYfg(!fYgdYWh]jY`m(!UbX!bY]h\Yf!h\Y!<YVhcfg(!h\Y!JYcf[Ub]nYX!<YVhcfg(!bcf!h\Y!FYk!HfcdYfhm!=bh]h]Yg(!
Ug!Udd`]WUV`Y(!g\U``!VY!`]UV`Y!cf!fYgdcbg]V`Y!Zcf!dUm]b[!Ubm!ZYYg!cf!YldYbgYg!]bWiffYX!UZhYf!h\Y!=ZZYWh]jY!<UhY!Vm!h\Y!
KYWcbX! Hf]cf]hm! FchY\c`XYfg! ;caa]hhYY(! h\Y! MbgYWifYX! ;fYX]hcfg! ;caa]hhYY(! h\Y! KYWcbX! Hf]cf]hm! FchY\c`XYfg!
;caa]hhYY!EYaVYfg!&gc`Y`m!]b!h\Y]f!WUdUW]hm!Ug!KYWcbX!Hf]cf]hm!FchY\c`XYfg!;caa]hhYY!EYaVYfg'(!h\Y!MbgYWifYX!
;fYX]hcfg! ;caa]hhYY! EYaVYfg! &gc`Y`m! ]b! h\Y]f! WUdUW]hm! Ug! MbgYWifYX! ;fYX]hcfg! ;caa]hhYY! EYaVYfg'(! cf! Ubm!
UXj]gcfg!hc!Y]h\Yf!h\Y!KYWcbX!Hf]cf]hm!FchY\c`XYfg!;caa]hhYY!cf!h\Y!MbgYWifYX!;fYX]hcfg!;caa]hhYY*!

H. Consent, Consultation, and Waiver Rights. 

L\Y!WcbgYbh(!Wcbgi`hUh]cb(!kU]jYf(!UbX!g]a]`Uf!f][\hg!cZ!Ubm!dUfhm!&ch\Yf!h\Ub!h\Y!<YVhcfg'!cjYf!hYfag!UbX!
WcbX]h]cbg!cZ!h\Y!H`Ub!UbX!XcWiaYbhg!]b!h\Y!H`Ub!Kidd`YaYbh!UfY!giV^YWh!hc!giW\!dUfhm!&-'!VY]b[!dUfhm!hc!Ub!YZZYWh]jY!
fYghfiWhif]b[! giddcfh! cf! g]a]`Uf! U[fYYaYbh! k]h\! h\Y! <YVhcfg! UbX! &.'!UZZ]faUh]jY`m! giddcfh]b[! h\Y! H`Ub! &]bW`iX]b[!
h\fci[\!jch]b[!hc!UWWYdh!h\Y!H`Ub!Vm!h\Y!Nch]b[!<YUX`]bY'!Ug!cZ!h\Y!XUhY!giW\!dUfhm!gYY_g!hc!YlYfW]gY!giW\!dUfhmpg!
WcbgYbh(!Wcbgi`hUh]cb(!kU]jYf(!cf!g]a]`Uf!f][\hg!\YfYibXYf*!!KiW\!WcbgYbh(!Wcbgi`hUh]cb(!kU]jYf(!UbX!g]a]`Uf!f][\hg!UfY!
YldfYgg`m! ]bWcfdcfUhYX! \YfY]b(! UbX! U``! giW\! f][\hg! k]``! VY! YlYfW]gYX! ]b! UWWcfXUbWY! k]h\! h\Y! hYfag! cZ! giW\!
fYghfiWhif]b[!giddcfh!cf!g]a]`Uf!U[fYYaYbhg*!

I. Reservation of Rights. 

=lWYdh!Ug!YldfYgg`m!gYh!Zcfh\!]b!h\Y!H`Ub(!h\Y!H`Ub!g\U``!\UjY!bc!ZcfWY!cf!YZZYWh!ib`Ygg!h\Y!9Ub_fidhWm!;cifh!
g\U``!YbhYf!h\Y!;cbZ]faUh]cb!GfXYf*!!FY]h\Yf!h\Y!H`Ub(!h\Y!Z]`]b[!cZ!h\Y!H`Ub(!Ubm!ghUhYaYbh!cf!dfcj]g]cb!WcbhU]bYX!]b!
h\Y! H`Ub(! cf! h\Y! hU_]b[! cZ! Ubm! UWh]cb! Vm! Ubm! <YVhcf! k]h\! fYgdYWh! hc! h\Y! H`Ub(! h\Y! <]gW`cgifY! KhUhYaYbh(! h\Y!
;cbZ]faUh]cb!GfXYf(!cf!h\Y!H`Ub!Kidd`YaYbh!g\U``!VY!cf!g\U``!VY!XYYaYX!hc!VY!Ub!UXa]gg]cb!cf!kU]jYf!cZ!Ubm!f][\hg!
cZ!Ubm!<YVhcf!k]h\!fYgdYWh!hc!h\Y!@c`XYfg!cZ!;`U]ag!cf!AbhYfYghg!df]cf!hc!h\Y!=ZZYWh]jY!<UhY*!

J. Successors and Assigns. 

L\Y! f][\hg(! VYbYZ]hg(! UbX!cV`][Uh]cbg!cZ! Ubm!=bh]hm! bUaYX! cf! fYZYffYX! hc! ]b! h\Y!H`Ub!cf! h\Y!;cbZ]faUh]cb!
GfXYf!g\U``!VY!V]bX]b[!cb(!UbX!g\U``! ]bifY! hc! h\Y!VYbYZ]h!cZ!Ubm!\Y]f(!YlYWihcf(!UXa]b]ghfUhcf(!giWWYggcf!cf!Ugg][b(!
8ZZ]`]UhY(!cZZ]WYf(!X]fYWhcf(!aUbU[Yf(!U[Ybh(!fYdfYgYbhUh]jY(!UhhcfbYm(!VYbYZ]W]Uf]Yg(!cf![iUfX]Ub(!]Z!Ubm(!cZ!YUW\!=bh]hm*!

K. Service of Documents. 

8``!bch]WYg!\YfYibXYf!g\U``!VY!XYYaYX![]jYb! ]Z! ]b!kf]h]b[!UbX!XY`]jYfYX(! ]Z! gYbh!Vm! ZUWg]a]`Y(!Wcif]Yf(!cf!
fY[]ghYfYX!cf!WYfh]Z]YX!aU]`!&fYhifb!fYWY]dh!fYeiYghYX'!hc!h\Y!Zc``ck]b[!UXXfYggYg!UbX!ZUWg]a]`Y!biaVYfg!&cf!Uh!giW\!
ch\Yf!UXXfYggYg!cf!ZUWg]a]`Y!biaVYfg!Ug!g\U``!VY!gdYW]Z]YX!Vm!`]_Y!bch]WY'6!
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! 54!
C=!//40/.5.!

AZ!hc!h\Y!<YVhcfg(!hc6!

;UYgUfg!=bhYfhU]baYbh!GdYfUh]b[!;cadUbm(!AbW*!
GbY!;UYgUfg!HU`UWY!<f]jY!
DUg!NY[Ug(!FYjUXU!45-,5!
8hhYbh]cb6!!?YbYfU`!;cibgY`!
!
k]h\!Wcd]Yg!hc6!
!
C]f_`UbX!$!=``]g!DDH!
/,,!Fcfh\!DUKU``Y!
;\]WU[c(!A``]bc]g!2,210!
8hhb*6!!BUaYg!@*E*!KdfUmfY[Yb(!H*;*(!<Uj]X!J*!KY`][aUb(!H*;*(!UbX!BcgYd\!E*!?fU\Ua(!=ge*!
>UWg]a]`Y6!!&/-.'!42.)..,,!

)UbX)!

C]f_`UbX!$!=``]g!DDH!
2,-!DYl]b[hcb!8jYbiY!
FYk!Qcf_(!FYk!Qcf_!-,,..!
8hhb*6!!HUi`!E*!9UghU(!H*;*!UbX!F]Wc`Y!D*!?fYYbV`Uhh(!H*;*!
>UWg]a]`Y6!!&.-.'!002)05,,!

AZ!hc!;=;(!hc6!

;UYgUfg!=bhYfhU]baYbh!;cfd*!
GbY!;UYgUfg!HU`UWY!<f]jY!
DUg!NY[Ug(!FYjUXU!45-,5!
8hhYbh]cb6!!?YbYfU`!;cibgY`!

k]h\!Wcd]Yg!hc6!

HUi`(!OY]gg(!J]Z_]bX(!O\Ufhcb!$!?Uff]gcb!DDH!
-.41!8jYbiY!cZ!h\Y!8aYf]WUg!
FYk!Qcf_(!FYk!Qcf_!-,,-5!
8hhb*6!!BYZZfYm!<*!KUZYfghY]b(!=ge*!UbX!KUaiY`!=*!DcjYhh(!=ge*!
>UWg]a]`Y6!!&.-.'!/3/).,1/!

)UbX)!

BYbbYf!$!9`cW_!
/1/!Fcfh\!;`Uf_!Kh!
;\]WU[c(!A``]bc]g!2,210!
8hhb*6!!;\Uf`Yg!K_`Ufg_m(!=ge*!UbX!8b[Y`U!8``Yb(!=ge*!
>UWg]a]`Y6!!&/-.'!40,)3.-4!

)UbX)!

E]`VUb_(!LkYYX(!@UX`Ym!$!EW;`cm!DDH!
2,-!Kcih\!>][iYfcU!KhfYYh(!/,h\!>`ccf!!
Dcg!8b[Y`Yg(!;8!5,,-3!
8hhb*6!!HUi`!K*!8fcbncb(!=ge*!UbX!L\caUg!J*!CfY``Yf(!=ge*!
>UWg]a]`Y6!&.-/'!2.5)1,2/!
!
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! 55!
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AZ!hc!h\Y!KYWcbX!Hf]cf]hm!FchY\c`XYfg!;caa]hhYY(!hc6!

BcbYg!<Um!
111!Kcih\!>`ckYf!KhfYYh(!>]Zh]Yh\!>`ccf!
Dcg!8b[Y`Yg(!;U`]Zcfb]U!5,,3-!
8hhb*6!!9fiWY!9YbbYhh(!=ge*(!K]XbYm!DYj]bgcb(!=ge*(!UbX!Bcg\iU!EYghYf(!=ge*!
>UWg]a]`Y6!!&.-/'!.0/).1/5!

AZ!hc!h\Y!MbgYWifYX!;fYX]hcfg!;caa]hhYY(!hc6!

Hfcg_UiYf!JcgY!DDH!
=`YjYb!L]aYg!KeiUfY!
FYk!Qcf_(!FYk!Qcf_!-,,/1!
8hhb*6!!EUfh]b!9]YbYbghcW_(!=ge*(!H\]`]d!E*!8VY`gcb(!=ge*(!UbX!N]bWYbh!AbXY`]WUhc(!=ge*!
>UWg]a]`Y6!!&.-.'!525).5,,!

)UbX)!

Hfcg_UiYf!JcgY!DDH!
3,!OYgh!EUX]gcb!KhfYYh(!Ki]hY!/4,,!
;\]WU[c(!A``]bc]g!2,2,.!
8hhb*6!!BYZZfYm!B*!EUfk]`(!=ge*!UbX!HUi`!N*!Hcgg]b[Yf(!=ge*!!
>UWg]a]`Y6!!&/-.'!52.)/11-!

AZ!hc!h\Y!WcibgY`!Zcf!h\Y!;cbgYbh]b[!>]fgh!D]Yb!FchY\c`XYfg(!hc6!

CfUaYf!DYj]b!FUZhU`]g!$!>fUb_Y`!DDH!
--33!8jYbiY!cZ!h\Y!8aYf]WUg!
FYk!Qcf_(!FYk!Qcf_!-,,/2!
8hhb*6!!CYbbYh\!@*!=W_ghY]b(!=ge*!UbX!<Ub]Y`!E*!=[[YfaUbb(!=ge*!
>UWg]a]`Y6!!&.-.'!3-1)4..5!

AZ!hc!h\Y!WcibgY`!Zcf!h\Y!;cbgYbh]b[!>]fgh!D]Yb!9Ub_!DYbXYfg(!hc6!

KhfccW_!$!KhfccW_!$!DUjUb!DDH!
-4,!EU]XYb!DUbY!
FYk!Qcf_(!FYk!Qcf_!-,,/4!
8hhb*6!!Cf]ghcd\Yf!E*!@UbgYb(!=ge*!UbX!BcbUh\Ub!<*!;UbZ]Y`X(!=ge*!
>UWg]a]`Y6!!&.-.'!4,2)10,,!

AZ!hc!h\Y!WcibgY`!Zcf!h\Y!;cbgYbh]b[!K?F!;fYX]hcfg(!hc6!

O\]hY!$!;UgY!DDH!
--11!8jYbiY!cZ!h\Y!8aYf]WUg!
FYk!Qcf_(!FYk!Qcf_!-,,/2!
8hhb*6!!L\caUg!=*!DUif]U(!=ge*(!B*!;\f]ghcd\Yf!K\cfY(!=ge*(!UbX!@Uff]gcb!D*!<YbaUb(!=ge*!
>UWg]a]`Y6!!&.-.'!/10)4--/!

L. Entire Agreement. 

=lWYdh! Ug! ch\Yfk]gY! ]bX]WUhYX(! cb! h\Y! =ZZYWh]jY! <UhY(! h\Y! H`Ub! gidYfgYXYg! U``! dfYj]cig! UbX!
WcbhYadcfUbYcig!bY[ch]Uh]cbg(!dfca]gYg(!WcjYbUbhg(!U[fYYaYbhg(!ibXYfghUbX]b[g(!UbX!fYdfYgYbhUh]cbg!k]h\!fYgdYWh!hc!
h\Y! giV^YWh! aUhhYf! cZ! h\Y! H`Ub(! U``! cZ! k\]W\! k]``! \UjY! VYWcaY! aYf[YX! UbX! ]bhY[fUhYX! ]bhc! h\Y! H`Ub! cb! h\Y!
=ZZYWh]jY!<UhY*! !Lc! h\Y!YlhYbh! h\Y!;cbZ]faUh]cb!GfXYf! ]g! ]bWcbg]ghYbh!k]h\! h\Y!H`Ub(! h\Y!;cbZ]faUh]cb!GfXYf!g\U``!
Wcbhfc`!Zcf!U``!difdcgYg*!
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M. Exhibits. 

8``!Yl\]V]hg!UbX!XcWiaYbhg!]bW`iXYX!]b!h\Y!H`Ub!Kidd`YaYbh!UfY!]bWcfdcfUhYX!]bhc!UbX!UfY!U!dUfh!cZ!h\Y!H`Ub!
Ug!]Z!gYh!Zcfh\!]b!Zi``!]b!h\Y!H`Ub*!!8ZhYf!h\Y!Yl\]V]hg!UbX!XcWiaYbhg!UfY!>]`YX(!Wcd]Yg!cZ!giW\!Yl\]V]hg!UbX!XcWiaYbhg!
g\U``!VY!UjU]`UV`Y!idcb!kf]hhYb!fYeiYgh!hc!h\Y!<YVhcfgp!WcibgY`!Uh!h\Y!UXXfYgg!UVcjY!cf!Vm!Xckb`cUX]b[!giW\!Yl\]V]hg!
UbX! XcWiaYbhg! Zfca! h\Y! kYVg]hY! cZ! h\Y! Fch]WY! UbX! ;`U]ag! 8[Ybh! Uh! \hhdg6++WUgYg*df]aYW`Yf_*Wca+;=G;! cf! h\Y!
9Ub_fidhWm!;cifhpg!kYVg]hY!Uh!\hhd6++kkk*]`bV*igWcifhg*[cj*!!Lc!h\Y!YlhYbh!Ubm!Yl\]V]h!cf!XcWiaYbh!]g!]bWcbg]ghYbh!
k]h\! h\Y! hYfag! cZ! h\Y! H`Ub(! ib`Ygg! ch\Yfk]gY! cfXYfYX! Vm! h\Y!9Ub_fidhWm! ;cifh(! h\Y! bcb)Yl\]V]h! cf! bcb)XcWiaYbh!
dcfh]cb!cZ!h\Y!H`Ub!g\U``!Wcbhfc`*!!L\Y!XcWiaYbhg!WcbhU]bYX!]b!h\Y!H`Ub!Kidd`YaYbh!UfY!Ub!]bhY[fU`!dUfh!cZ!h\Y!H`Ub!
UbX!g\U``!VY!XYYaYX!UddfcjYX!Vm!h\Y!9Ub_fidhWm!;cifh!difgiUbh!hc!h\Y!;cbZ]faUh]cb!GfXYf*!

N. Votes Solicited in Good Faith. 

Mdcb!Ybhfm!cZ!h\Y!;cbZ]faUh]cb!GfXYf(!h\Y!<YVhcfg!k]``!VY!XYYaYX!hc!\UjY!gc`]W]hYX!jchYg!cb!h\Y!H`Ub!]b!
[ccX!ZU]h\!UbX!]b!Wcad`]UbWY!k]h\!h\Y!9Ub_fidhWm!;cXY(!UbX!difgiUbh!hc!gYWh]cb!--.1&Y'!cZ!h\Y!9Ub_fidhWm!;cXY(!
h\Y! <YVhcfg! UbX! YUW\! cZ! h\Y]f! fYgdYWh]jY! 8ZZ]`]UhYg(! giVg]X]Uf]Yg(! U[Ybhg(! fYdfYgYbhUh]jYg(! aYaVYfg(! df]bW]dU`g(!
g\UfY\c`XYfg(!cZZ]WYfg(!X]fYWhcfg(!Yad`cmYYg(!UXj]gcfg(!UhhcfbYmg(!UWWcibhUbhg(! ]bjYghaYbh!VUb_Yfg(!Wcbgi`hUbhg(!UbX!
ch\Yf!dfcZYgg]cbU`g!k]``!VY!XYYaYX!hc!\UjY!dUfh]W]dUhYX!]b![ccX!ZU]h\!UbX!]b!Wcad`]UbWY!k]h\!h\Y!9Ub_fidhWm!;cXY!
]b!h\Y!cZZYf(!]ggiUbWY(!gU`Y(!UbX!difW\UgY!cZ!KYWif]h]Yg!cZZYfYX!UbX!gc`X!ibXYf!h\Y!H`Ub!UbX!Ubm!dfYj]cig!d`Ub(!UbX(!
h\YfYZcfY(! bY]h\Yf! Ubm! cZ! giW\! dUfh]Yg! cf! ]bX]j]XiU`g! cf! h\Y! JYcf[Ub]nYX! <YVhcfg! k]``! \UjY! Ubm! `]UV]`]hm! Zcf! h\Y!
j]c`Uh]cb! cZ! Ubm! Udd`]WUV`Y! `Uk(! fi`Y(! cf! fY[i`Uh]cb! [cjYfb]b[! h\Y! gc`]W]hUh]cb! cZ! jchYg! cb! h\Y! H`Ub! cf! h\Y! cZZYf(!
]ggiUbWY(!gU`Y(!cf!difW\UgY!cZ!h\Y!KYWif]h]Yg!cZZYfYX!UbX!gc`X!ibXYf!h\Y!H`Ub!UbX!Ubm!dfYj]cig!d`Ub*!

O. Waiver or Estoppel. 

=UW\! @c`XYf! cZ! U! ;`U]a! cf! AbhYfYgh! g\U``! VY! XYYaYX! hc! \UjY! kU]jYX! Ubm! f][\h! hc! UggYfh! Ubm! Uf[iaYbh(!
]bW`iX]b[!h\Y!f][\h!hc!Uf[iY!h\Uh!]hg!;`U]a!cf!AbhYfYgh!g\ci`X!VY!8``ckYX!]b!U!WYfhU]b!Uacibh(! ]b!U!WYfhU]b!df]cf]hm(!
KYWifYX!cf!bch!giVcfX]bUhYX!Vm!j]fhiY!cZ!Ub!U[fYYaYbh!aUXY!k]h\!h\Y!<YVhcfg!cf!h\Y]f!WcibgY`(!cf!Ubm!ch\Yf!=bh]hm(!]Z!
giW\!U[fYYaYbh!kUg!bch!X]gW`cgYX!]b!h\Y!H`Ub(!h\Y!<]gW`cgifY!KhUhYaYbh(!cf!dUdYfg!>]`YX!k]h\!h\Y!9Ub_fidhWm!;cifh!
df]cf!hc!h\Y!;cbZ]faUh]cb!<UhY*!

P. Nonseverability of Plan Provisions. 

AZ(!df]cf!hc!;cbZ]faUh]cb(!Ubm!hYfa!cf!dfcj]g]cb!cZ!h\Y!H`Ub!]g!\Y`X!Vm!h\Y!9Ub_fidhWm!;cifh!hc!VY!]bjU`]X(!
jc]X(!cf!ibYbZcfWYUV`Y(!h\Y!9Ub_fidhWm!;cifh!g\U``!\UjY!h\Y!dckYf(!k]h\!h\Y!WcbgYbh!cZ!YUW\!cZ!h\Y!<YVhcfg(!;=;(!
h\Y!JYei]g]hY!;cbgYbh]b[!9Ub_!;fYX]hcfg(!h\Y!JYei]g]hY!;cbgYbh]b[!9cbX!;fYX]hcfg(!h\Y!JYei]g]hY!;cbgYbh]b[!K?F!
;fYX]hcfg(! h\Y! KYWcbX! Hf]cf]hm! FchY\c`XYfg! ;caa]hhYY(! UbX! h\Y! MbgYWifYX! ;fYX]hcfg! ;caa]hhYY(! hc! U`hYf! UbX!
]bhYfdfYh!giW\!hYfa!cf!dfcj]g]cb!hc!aU_Y!]h!jU`]X!cf!YbZcfWYUV`Y!hc!h\Y!aUl]aia!YlhYbh!dfUWh]WUV`Y(!Wcbg]ghYbh!k]h\!
h\Y!cf][]bU`!difdcgY!cZ!h\Y!hYfa!cf!dfcj]g]cb!\Y`X!hc!VY!]bjU`]X(!jc]X(!cf!ibYbZcfWYUV`Y(!UbX!giW\!hYfa!cf!dfcj]g]cb!
g\U``!h\Yb!VY!Udd`]WUV`Y!Ug!U`hYfYX!cf!]bhYfdfYhYX*!!Fchk]h\ghUbX]b[!Ubm!giW\!\c`X]b[(!U`hYfUh]cb(!cf!]bhYfdfYhUh]cb(!h\Y!
fYaU]bXYf!cZ!h\Y!hYfag!UbX!dfcj]g]cbg!cZ!h\Y!H`Ub!k]``!fYaU]b!]b!Zi``!ZcfWY!UbX!YZZYWh!UbX!k]``!]b!bc!kUm!VY!UZZYWhYX(!
]adU]fYX(!cf! ]bjU`]XUhYX!Vm! giW\!\c`X]b[(!U`hYfUh]cb(!cf! ]bhYfdfYhUh]cb*! !L\Y!;cbZ]faUh]cb!GfXYf! g\U``! Wcbgh]hihY! U!
^iX]W]U`!XYhYfa]bUh]cb!UbX!g\U``! dfcj]XY! h\Uh!YUW\! hYfa!UbX!dfcj]g]cb!cZ! h\Y!H`Ub(! Ug! ]h!aUm!\UjY!VYYb!U`hYfYX!cf!
]bhYfdfYhYX!]b!UWWcfXUbWY!k]h\!h\Y!ZcfY[c]b[(!]g6!!&-'!jU`]X!UbX!YbZcfWYUV`Y!difgiUbh!hc!]hg!hYfag7!&.'!]bhY[fU`!hc!h\Y!
H`Ub!UbX!aUm!bch!VY!XY`YhYX!cf!acX]Z]YX!k]h\cih!h\Y!WcbgYbh!cZ!h\Y!<YVhcfg(!;=;(!h\Y!JYei]g]hY!;cbgYbh]b[!9Ub_!
;fYX]hcfg(!h\Y!JYei]g]hY!;cbgYbh]b[!9cbX!;fYX]hcfg(!h\Y!JYei]g]hY!;cbgYbh]b[!K?F!;fYX]hcfg(!h\Y!KYWcbX!Hf]cf]hm!
FchY\c`XYfg!;caa]hhYY(!UbX!h\Y!MbgYWifYX!;fYX]hcfg!;caa]hhYY7!UbX!&/'!bcbgYjYfUV`Y!UbX!aihiU``m!XYdYbXYbh*!

Q. Conflicts. 

Lc!h\Y!YlhYbh!h\Uh!Ubm!dfcj]g]cb!cZ!h\Y!<]gW`cgifY!KhUhYaYbh(!h\Y!H`Ub!Kidd`YaYbh(!cf!Ubm!ch\Yf!cfXYf!&ch\Yf!
h\Ub! h\Y! ;cbZ]faUh]cb! GfXYf'! fYZYfYbWYX! ]b! h\Y! H`Ub! &cf! Ubm! Yl\]V]hg(! gW\YXi`Yg(! UddYbX]WYg(! gidd`YaYbhg(! cf!
UaYbXaYbhg!hc!Ubm!cZ!h\Y!ZcfY[c]b['(!WcbZ`]Wh!k]h\!cf!UfY!]b!Ubm!kUm!]bWcbg]ghYbh!k]h\!Ubm!dfcj]g]cb!cZ!h\Y!H`Ub(!h\Y!
H`Ub!g\U``![cjYfb!UbX!Wcbhfc`!]b!U``!fYgdYWhg(!]bW`iX]b[!k]h\!fYgdYWh!hc!Ubm!WcadcbYbh!cZ!h\Y!H`Ub!Kidd`YaYbh*!!>cf!
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h\Y!Ujc]XUbWY!cZ!XciVh(!hc!h\Y!YlhYbh!h\Y!;cbZ]faUh]cb!GfXYf!]g!]bWcbg]ghYbh!k]h\!h\Y!H`Ub(!h\Y!;cbZ]faUh]cb!GfXYf!
g\U``!Wcbhfc`!Zcf!U``!difdcgYg*!!!

R. Closing of Chapter 11 Cases. 

=UW\! cZ! h\Y! <YVhcfg! g\U``(! dfcadh`m! UZhYf! h\Y! Zi``! UXa]b]ghfUh]cb! cZ! ]hg! ;\UdhYf! --! ;UgY(! >]`Y! k]h\! h\Y!
9Ub_fidhWm! ;cifh! U``! XcWiaYbhg! fYei]fYX! Vm! 9Ub_fidhWm! Ji`Y! /,..! UbX! Ubm! Udd`]WUV`Y! cfXYf! cZ! h\Y!
9Ub_fidhWm!;cifh!hc!W`cgY!]hg!;\UdhYf!--!;UgY*!

!

SJ=E8AF<=J!G>!H8?=!AFL=FLAGF8DDQ!D=>L!9D8FCT
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JYgdYWhZi``m!giVa]hhYX(!Ug!cZ!h\Y!XUhY!Z]fgh!gYh!Zcfh\!UVcjY(!

! ;UYgUfg!=bhYfhU]baYbh!GdYfUh]b[!;cadUbm(!AbW*!&Zcf!]hgY`Z!UbX!U``!
<YVhcfg'!

! ! !
! 9m6!  /s/ Randall S. Eisenberg 
! FUaY6! JUbXU``!K*!=]gYbVYf[!
! L]h`Y6! ;\]YZ!JYghfiWhif]b[!GZZ]WYf!
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Exhibit A!

Debtors 

DEBTOR CASE NO. 
;UYgUfg!=bhYfhU]baYbh!GdYfUh]b[!;cadUbm(!AbW*!
&Z+_+U!@UffU\pg!GdYfUh]b[!;cadUbm(!AbW*'!

-1),--01!

-5,!>`Ua]b[c(!DD;! -1),-.2/!

/1/1!DN!;cfd*! -1),--02!

/1/1!DN!HUfYbh(!DD;! -1),--05!

8BH!@c`X]b[g(!DD;! -1),-.53!

8BH!HUfYbh(!DD;! -1),-.20!

9!A!?Ua]b[!;cfdcfUh]cb! -1),--03!

9U``mpg!DUg!NY[Ug!EUbU[Yf(!DD;! -1),-.21!

9U``mpg!E]XkYgh!;Ug]bc(!AbW*! -1),-/-1!

9U``mpg!HUf_!H`UWY(!AbW*! -1),--04!

9YbWc(!AbW*! -1),--1.!

9]`cl]!@UaacbX(!DD;! -1),--12!

9]`cl]!N]``U[Y!OU`_!<YjY`cdaYbh(!DD;! -1),-.,4!

9D!<YjY`cdaYbh!;cfd*! -1),--1,!

9cUfXkU`_!JY[YbWm!;cfdcfUh]cb! -1),--1-!

9HH!Hfcj]XYbWY!8Wei]g]h]cb!;cadUbm(!DD;! -1),--4,!

;UYgUfg!8]f(!DD;! -1),-.23!

;UYgUfg!9U`h]acfY!8Wei]g]h]cb!;cadUbm(!DD;! -1),-.24!

;UYgUfg!9U`h]acfY!<YjY`cdaYbh!;cadUbm(!DD;! -1),--4/!

;UYgUfg!9U`h]acfY!EUbU[YaYbh!;cadUbm(!DD;! -1),--21!

;UYgUfg!=bhYfhU]baYbh!;UbUXU!@c`X]b[(!AbW*! -1),--14!

;UYgUfg!=bhYfhU]baYbh!>]bUbWY!;cfd*! -1),--1/!

;UYgUfg!=bhYfhU]baYbh!?c`Z(!AbW*! -1),--10!

;UYgUfg!=bhYfhU]baYbh!JYhU]`(!AbW*! -1),--13!

;UYgUfg!=bhYfhU]baYbh!O]bXgcf!D]a]hYX! -1),--5,!

;UYgUfg!=gWfck!;cfdcfUh]cb! -1),--11!

;UYgUfg!AbX]U!Kdcbgcf!;cadUbm(!DD;! -1),--50!

;UYgUfg!D]WYbgY!;cadUbm(!DD;! -1),--55!

;UYgUfg!EUf_Yh]b[!KYfj]WYg!;cfdcfUh]cb! -1),-.,/!

;UYgUfg!EUggUW\igYhhg!8Wei]g]h]cb!;cadUbm(!DD;! -1),-.3,!

;UYgUfg!EUggUW\igYhhg!<YjY`cdaYbh!;cadUbm(!DD;! -1),--22!

;UYgUfg!EUggUW\igYhhg!AbjYghaYbh!;cadUbm(!DD;! -1),--24!

;UYgUfg!EUggUW\igYhhg!EUbU[YaYbh!;cadUbm(!DD;! -1),--3,!

;UYgUfg!FYk!BYfgYm(!AbW*! -1),--15!

;UYgUfg!GdYfUh]b[!=gWfck!DD;! -1),-.3.!

;UYgUfg!HU`UWY!;cfdcfUh]cb! -1),--2-!

;UYgUfg!HU`UWY!JYU`hm!;cfd*! -1),--20!

;UYgUfg!HU`UWY!Kdcfhg!Hfcach]cbg(!AbW*! -1),--25!

;UYgUfg!J]jYfVcUh!;Ug]bc(!DD;! -1),--3.!

;UYgUfg!LfYl(!AbW*! -1),--3-!

;UYgUfg!Mb]hYX!C]b[Xca(!AbW*! -1),--30!
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DEBTOR CASE NO. 
;UYgUfg!Ocf`X!EUf_Yh]b[!;cfdcfUh]cb! -1),--32!

;UYgUfg!Ocf`X!EYfW\UbX]g]b[(!AbW*! -1),--2,!

;UYgUfg!Ocf`X(!AbW*! -1),--3/!

;U`]Zcfb]U!;`YUf]b[!;cfdcfUh]cb! -1),--33!

;Ug]bc!;cadihYf!Hfc[fUaa]b[(!AbW*! -1),--2.!

;?!KYfj]WYg(!DD;! -1),--35!

;\YghYf!>UW]`]hm!@c`X]b[!;cadUbm(!DD;! -1),-/-/!

;\f]gh]Ub!;cibhm!DUbX!8Wei]g]h]cb!;cadUbm(!DD;! -1),-.30!

;cbgc`]XUhYX!Kidd`]Yg(!KYfj]WYg!UbX!KmghYag! -1),--2/!

;cfbYf!AbjYghaYbh!;cadUbm!FYkWc(!DD;! -1),-.31!

;fcakY``!EUbU[Yf(!DD;! -1),-.32!

;RD!<YjY`cdaYbh!;cadUbm(!DD;! -1),-.34!

;RD!EUbU[YaYbh!;cadUbm(!DD;! -1),-.35!

<;@!=lW\Ub[Y(!DD;! -1),-.4-!

<;@!DYbXYf(!DD;! -1),-.4.!

<Yg!H`U]bYg!<YjY`cdaYbh!D]a]hYX!HUfhbYfg\]d! -1),--00!

<YgYfh!HU`UWY(!AbW*! -1),--23!

<ifUbhY!@c`X]b[g(!DD;! -1),-.,5!

=Ugh!9YUW\!<YjY`cdaYbh!;cfdcfUh]cb! -1),--31!

>@J!;cfdcfUh]cb! -1),--34!

>@J!HUfYbh(!DD;! -1),-.-.!

>`Ua]b[c)DUi[\`]b!HUfYbh(!DD;! -1),-.-2!

>`Ua]b[c)DUi[\`]b(!AbW*! -1),-.-5!

?;8!8Wei]g]h]cb!KiVg]X]Ufm(!AbW*! -1),--4-!

?FG;(!;cfd*! -1),--40!

?fUbX!;Ug]bcg!cZ!9]`cl](!DD;! -1),-..-!

?fUbX!;Ug]bcg!cZ!E]gg]gg]dd](!DD;!)!?i`Zdcfh! -1),-../!

?fUbX!;Ug]bcg(!AbW*! -1),--42!

?fUbX!EYX]U!9im]b[(!AbW*! -1),--43!

@UffU\!Kcih\!K\cfY!;cfdcfUh]cb! -1),-..0!

@UffU\pg!8f]ncbU!;cfdcfUh]cb! -1),-.-/!

@UffU\pg!9cgg]Yf!;]hm!AbjYghaYbh!;cadUbm(!D*D*;*! -1),-.-4!

@UffU\pg!9cgg]Yf!;]hm!EUbU[YaYbh!;cadUbm(!DD;(!!
U!FYjUXU!`]a]hYX!`]UV]`]hm!WcadUbm!

-1),-..,!

@UffU\pg!;\YghYf!<ckbg!AbjYghaYbh!;cadUbm(!DD;! -1),-.4/!

@UffU\pg!;\YghYf!<ckbg!EUbU[YaYbh!;cadUbm(!DD;! -1),-/-0!

@UffU\pg!A``]bc]g!;cfdcfUh]cb! -1),--4.!

@UffU\pg!AbhYfUWh]jY!AbjYghaYbh!;cadUbm! -1),--45!

@UffU\pg!AbhYfbUh]cbU`!@c`X]b[!;cadUbm(!AbW*! -1),--5.!

@UffU\pg!AbjYghaYbhg(!AbW*! -1),--5/!

@UffU\pg!AckU!8fYbU!EUbU[YaYbh(!DD;! -1),-.40!

@UffU\pg!EUbU[YaYbh!;cadUbm! -1),--51!

@UffU\pg!EUfm`UbX!@Y][\hg!GdYfUh]b[!;cadUbm! -1),-.42!

@UffU\pg!E@!Hfc^YWh(!DD;! -1),-.44!

@UffU\pg!F;!;Ug]bc!;cadUbm(!DD;! -1),-.4,!
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! /!
C=!//40/.5.!

DEBTOR CASE NO. 
@UffU\pg!FYk!Gf`YUbg!EUbU[YaYbh!;cadUbm! -1),-...!

@UffU\pg!Fcfh\!CUbgUg!;]hm!DD;! -1),-.22!

@UffU\pg!GdYfUh]b[!;cadUbm!EYad\]g(!DD;! -1),-.25!

@UffU\pg!H]hhgVif[\!EUbU[YaYbh!;cadUbm! -1),--53!

@UffU\pg!JYbc!@c`X]b[!;cadUbm(!AbW*! -1),--54!

@UffU\pg!K\fYjYdcfh!AbjYghaYbh!;cadUbm(!DD;! -1),-..1!

@UffU\pg!K\fYjYdcfh!EUbU[YaYbh!;cadUbm(!DD;! -1),--41!

@UffU\pg!K\fYjYdcfh+9cgg]Yf!;]hm!@c`X]b[!;cadUbm(!DD;! -1),--44!

@UffU\pg!K\fYjYdcfh+9cgg]Yf!;]hm!AbjYghaYbh!;cadUbm(!DD;! -1),-.2.!

@UffU\pg!Kcih\kYgh!E]W\][Ub!;Ug]bc!;cfdcfUh]cb! -1),-.,-!

@UffU\pg!LfUjY`(!AbW*! -1),-.,.!

@UffU\pg!OYgh!OUfk]W_!?Ua]b[!;cadUbm(!DD;! -1),-.3-!

@UfjYmg!9J!EUbU[YaYbh!;cadUbm(!AbW*! -1),-.,0!

@UfjYmg!;*;*!EUbU[YaYbh!;cadUbm(!AbW*! -1),-.,1!

@UfjYmg!AckU!EUbU[YaYbh!;cadUbm(!AbW*! -1),-.,2!

@UfjYmg!LU\cY!EUbU[YaYbh!;cadUbm(!AbW*! -1),--5-!

@)98Q(!DD;! -1),-.3/!

@9J!JYU`hm!;cadUbm(!AbW*! -1),-.,3!

@;8D(!DD;! -1),--52!

@;J!KYfj]WYg!;cadUbm(!AbW*! -1),-.-,!

@=A!@c`X]b[!;cadUbm!GbY(!AbW*! -1),-.--!

@=A!@c`X]b[!;cadUbm!Lkc(!AbW*! -1),-.-0!

@@DN!EUbU[YaYbh!;cadUbm(!DD;! -1),-.33!

@A=!@c`X]b[g!LcdWc(!AbW*! -1),-.-1!

@c`Y!]b!h\Y!OU``(!DD;! -1),-.41!

@cfgYg\cY!=bhYfhU]baYbh! -1),-.,,!

@cfgYg\cY!?Ua]b[!@c`X]b[(!DD;! -1),-..3!

@cfgYg\cY!?H(!DD;! -1),-./,!

@cfgYg\cY!@UaacbX(!DD;! -1),-./.!

@cfgYg\cY!K\fYjYdcfh(!D*D*;*! -1),-.//!

@LE!@c`X]b[(!AbW*! -1),-.-3!

B;;!@c`X]b[!;cadUbm!AA!FYkWc(!DD;! -1),-.43!

CcjU`!@c`X]b[g!;cadUbm(!DD;! -1),-.45!

CcjU`!AbjYghaYbh!;cadUbm(!DD;! -1),-./1!

DUg!NY[Ug!?c`Z!EUbU[YaYbh(!DD;! -1),-./3!

DUg!NY[Ug!JYgcfh!<YjY`cdaYbh(!AbW*! -1),-./-!

DUibXfm!HUfYbh(!DD;! -1),-./5!

DN@!;cfdcfUh]cb! -1),-./0!

DN@!HUfYbh(!DD;! -1),-.0-!

EUfh]U`!<YjY`cdaYbh!;cfd*! -1),-./2!

FYjUXU!EUf_Yh]b[(!DD;! -1),-.5,!

FYk!?Ua]b[!;Ud]hU`!HUfhbYfg\]d(!U!FYjUXU!D]a]hYX!HUfhbYfg\]d! -1),-.00!

GWYUb!K\ckVcUh(!AbW*! -1),-./4!

GWhUj]ig!D]be!@c`X]b[!;c*(!DD;! -1),-.02!

HUfVU``!;cfdcfUh]cb! -1),-.0,!

Ecug!26.12256!!!!Fqe!7429.2!!!!Hkngf!12024028!!!!Gpvgtgf!12024028!28<49<43!!!!Fgue
!Gzjkdkv!2!.!Oqfkhkgf!Rncp!!!!Rcig!221!qh!257

535
App. 1337



! 0!
C=!//40/.5.!

DEBTOR CASE NO. 
HUfVU``!HUfYbh(!DD;! -1),-.04!

H@!=ad`cmYYg!HUfYbh(!DD;! -1),-.05!

H@O!AbjYghaYbhg(!DD;! -1),-.5-!

H@O!DUg!NY[Ug(!DD;! -1),-.1-!

H@O!EUbU[Yf(!DD;! -1),-/-.!

H`UmYfg!9`iY[fUgg!<ckbg(!AbW*! -1),-.0.!

H`UmYfg!<YjY`cdaYbh(!AbW*! -1),-.1/!

H`UmYfg!@c`X]b[(!DD;! -1),-.11!

H`UmYfg!AbhYfbUh]cbU`(!DD;! -1),-.5.!

H`UmYfg!D;(!DD;! -1),-/,3!

H`UmYfg!EUfm`UbX!@Y][\hg!FYjUXU(!DD;! -1),-.13!

H`UmYfg!JYgcifWYg(!AbW*! -1),-.0/!

H`UmYfg!J]jYfVcUh!AA(!DD;! -1),-/,5!

H`UmYfg!J]jYfVcUh!EUbU[YaYbh(!DD;! -1),-..2!

H`UmYfg!J]jYfVcUh(!DD;! -1),-..4!

H`UmYfg!KYfj]WYg(!AbW*! -1),-..5!

JYbc!;fcggfcUXg!DD;! -1),-.5/!

JYbc!Hfc^YWhg(!AbW*! -1),-.01!

J]c!<YjY`cdaYbh!;cadUbm(!AbW*! -1),-.03!

JcV]bgcb!HfcdYfhm!?fcid!;cfd*! -1),-.1,!

JcaUb!=bhYfhU]baYbh!;cfdcfUh]cb!cZ!AbX]UbU! -1),-.1.!

JcaUb!@c`X]b[!;cfdcfUh]cb!cZ!AbX]UbU! -1),-.10!

K\ckVcUh!8h`Ubh]W!;]hm!EYnn!-(!DD;! -1),-.51!

K\ckVcUh!8h`Ubh]W!;]hm!EYnn!.(!DD;! -1),-.52!

K\ckVcUh!8h`Ubh]W!;]hm!EYnn!/(!DD;! -1),-.54!

K\ckVcUh!8h`Ubh]W!;]hm!EYnn!0(!DD;! -1),-/,,!

K\ckVcUh!8h`Ubh]W!;]hm!EYnn!1(!DD;! -1),-/,.!

K\ckVcUh!8h`Ubh]W!;]hm!EYnn!2(!DD;! -1),-/,/!

K\ckVcUh!8h`Ubh]W!;]hm!EYnn!3(!DD;! -1),-/,1!

K\ckVcUh!8h`Ubh]W!;]hm!EYnn!4(!DD;! -1),-/,2!

K\ckVcUh!8h`Ubh]W!;]hm!EYnn!5(!DD;! -1),-/,4!

K\ckVcUh!8h`Ubh]W!;]hm!GdYfUh]b[!;cadUbm(!DD;! -1),-.12!

K\ckVcUh!8h`Ubh]W!;]hm!HfcdWc(!DD;! -1),-.14!

K\ckVcUh!@c`X]b[(!AbW*! -1),-.2-!

Kcih\Yfb!A``]bc]g!J]jYfVcUh+;Ug]bc!;fi]gYg(!AbW*! -1),--0/!

LU\cY!?UfU[Y!HfcdWc(!DD;! -1),-/-,!

L\Y!IiUX!EUbU[Yf(!DD;! -1),-.50!

LJ9!>`Ua]b[c(!DD;! -1),-.55!

Lf][[Yf!JYU`!=ghUhY!;cfdcfUh]cb! -1),-.15!

Lib]WU!JcUX\cigY!;cfdcfUh]cb! -1),-.2,!

N]``U[Y!OU`_!;cbghfiWh]cb(!DD;! -1),-/,0!

O]bb]W_!@c`X]b[g(!DD;! -1),-/--!

O]bb]W_!HUfYbh(!DD;! -1),-/,-!
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!
C=!//40/.5.!

Exhibit B 

Lease Term Sheet 
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!
!
!
C=!0,102/-2*.,!

LEASE TERM SHEET

FchY6! Ah! ]g!WiffYbh`m!Ubh]W]dUhYX! h\Uh! h\Y! fYU`!YghUhY!UggYhg!cZ! h\Y!giVg]X]Uf]Yg!cZ!U!bYk`m)ZcfaYX!<Y`UkUfY! `]a]hYX!
dUfhbYfg\]d!&qHfcdWcr'!k]``!VY!`YUgYX!hc!GdWc!&XYZ]bYX!VY`ck'!UbX!]hg!giVg]X]Uf]Yg!difgiUbh!hc!Uh!`YUgh!hkc!gYdUfUhY!
`YUgYg*S-T! !GbY! `YUgY! &h\Y! qFcb);HDN!DYUgYr'[2]!k]``! ]bW`iXY! U``! q>UW]`]h]Ygr! &XYZ]bYX!VY`ck'! ch\Yf! h\Ub!;UYgUfg!
HU`UWY! DUg! NY[Ug! &q;HDNr'*[3]! ! L\Y! ch\Yf! `YUgY! &h\Y! q;HDN! DYUgYr(! UbX! hc[Yh\Yf! k]h\! h\Y! Fcb);HDN! DYUgY(!
Wc``YWh]jY`m(! h\Y! qDYUgYgr'! k]``! cb`m! ]bW`iXY! ;HDN*[4]! ! Lc! h\Y! YlhYbh! h\Uh! U! hYfa! VY`ck! XcYg! bch! X]ZZYfYbh]UhY!
VYhkYYb!h\Y!Fcb);HDN!DYUgY!UbX!h\Y!;HDN!DYUgY(!giW\!hYfa!g\U``!VY!]bW`iXYX!]b!Vch\!DYUgYg*
!

DUbX`cfX! O]h\!fYgdYWh!hc!h\Y!Fcb);HDN!DYUgY(!U``!cZ!h\Y!giVg]X]Uf]Yg!cZ!HfcdWc!h\Uh!
ckb!h\Y!ZYY!cf![fcibX!`YUgY\c`X!&Ug!Udd`]WUV`Y'!]bhYfYghg!]b!h\Y!fYU`!dfcdYfhm!
Wcadf]g]b[!h\Y!Fcb);HDN!>UW]`]h]Yg!&Ug!XYZ]bYX!VY`ck'*!!!
!

O]h\!fYgdYWh!hc!h\Y!;HDN!DYUgY(!U!giVg]X]Ufm!cZ!HfcdWc!h\Uh!ckbg!h\Y!ZYY!
]bhYfYgh!]b!h\Y!fYU`!dfcdYfhm!Wcadf]g]b[!h\Y!;HDN!>UW]`]hm*!
!

LYbUbh! O]h\!fYgdYWh!hc!h\Y!Fcb);HDN!DYUgY(!fYcf[Ub]nYX!;UYgUfg!=bhYfhU]baYbh!
GdYfUh]b[!;cadUbm!&q;=G;r!cf!qGdWcr'!UbX!h\Y!fYcf[Ub]nYX!giVg]X]Uf]Yg!
cZ!;=G;!bYWYggUfm!Zcf!h\Y!cdYfUh]cb!cZ!U``!cZ!h\Y!Fcb);HDN!>UW]`]h]Yg(!
]bW`iX]b[!U``!`]WYbgY!\c`XYfg!k]h\!fYgdYWh!h\YfYhc(!Ug!fYUgcbUV`m!XYacbghfUhYX!
hc!HfcdWc*!
!

O]h\!fYgdYWh!hc!h\Y!;HDN!DYUgY(!;=G;!UbX!h\Y!giVg]X]Uf]Yg!cZ!;=G;!
bYWYggUfm!Zcf!h\Y!cdYfUh]cb!cZ!h\Y!;HDN!>UW]`]hm(!]bW`iX]b[!U``!`]WYbgY!
\c`XYfg!k]h\!fYgdYWh!h\YfYhc(!Ug!fYUgcbUV`m!XYacbghfUhYX!hc!HfcdWc*!
!

>cf!difdcgYg!\YfYcZ(!h\Y!hYfa!qLYbUbhr!g\U``!VY!XYYaYX!hc!aYUb!LYbUbh!UbX!
U``!giVg]X]Uf]Yg!cZ!LYbUbh*!!!
!

EDK8+?iUfUbhm! Ab!UXX]h]cb(!;UYgUfg!=bhYfhU]baYbh!;cfdcfUh]cb!&q;=;r'(!U!k\c``m)ckbYX!
giVg]X]Ufm!cZ!;=;!&qEUbU[Yfr'(!GdWc!UbX!HfcdWc!k]``!YbhYf!]bhc!U!
EUbU[YaYbh!UbX!DYUgY!Kiddcfh!8[fYYaYbh!k]h\!fYgdYWh!hc!YUW\!cZ!h\Y!Fcb)
;HDN!DYUgY!UbX!h\Y!;HDN!DYUgY!&YUW\(!Ub!qEDK8+?iUfUbhmr'(!difgiUbh!hc!
k\]W\!&]'!EUbU[Yf!k]``!aUbU[Y!h\Y!>UW]`]h]Yg!&Ug!XYZ]bYX!VY`ck'!cb!VY\U`Z!cZ!
GdWc!UbX!&]]'!;=;!k]``!dfcj]XY!U!Zi``![iUfUbhYY!cZ!U``!dUmaYbhg!UbX!
dYfZcfaUbWY!cZ!GdWcpg!acbYhUfm!cV`][Uh]cbg!ibXYf!YUW\!cZ!h\Y!;HDN!DYUgY(!
h\Y!Fcb);HDN!DYUgY!UbX!h\Y!?c`Z!;cifgY!MgY!8[fYYaYbh!&XYgWf]VYX!VY`ck!
]b!h\Y!gYWh]cb!h]h`YX!qJYbhr'*[5]!!L\Y!hYfag!cZ!h\Y!EDK8+?iUfUbhm!UfY!acfY!

!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!
-! ! 9Ub_fidhWm! ;cifh! hc! VY! fYeiYghYX! hc! aU_Y! Z]bX]b[g! h\Uh! U``! ;HDN! UbX! Fcb);HDN! `YUgYg! UfY! qhfiYr! UbX! qib]hUfmr! ]b! WcbbYWh]cb! k]h\!

WcbZ]faUh]cb*!

.!!Fcb);HDN!DYUgY!aUm!VY!ghfiWhifYX!Ug!hkc!]bX]j]XiU`!Wfcgg)XYZUi`hYX!`YUgYg(!hc!UWWcaacXUhY!h\Y!BN!]bhYfYgh!Zcf!h\Y!Bc`]Yh!UggYh!&Vih!k]h\!bc!
cjYfU``!]bWfYUgY!]b!U[[fY[UhY!fYbh'*

/!!L\Y!dUfWY`g!Wc``YWh]jY`m!_bckb!Ug!h\Y!DUg!NY[Ug!DUbX!8ggYaV`U[Y!k]``!VY!]bWcfdcfUhYX!]bhc!h\Y!Fcb);HDN!DYUgY(!UbX!h\Y!DYUgY!k]``!WcbhU]b!
aYW\Ub]Wg!hc!VY!U[fYYX!idcb!fY`Uh]b[!hc!h\Y!XYjY`cdaYbh!UbX!Z]bUbW]b[!cZ!h\Y!gUaY!Ug!aihiU``m!U[fYYX!Vm!h\Y!dUfh]Yg*!

0!!L\Y!;HDN!DYUgY!aUm(!idcb!aihiU`!UddfcjU`!cZ!h\Y!dUfh]Yg(!VY!ghfiWhifYX!Ug!hkc!]bX]j]XiU`!Wfcgg)XYZUi`hYX!`YUgYg6!cbY!Zcf!h\Y!>cfia!K\cdg!UbX!
cbY!Zcf!h\Y!VU`UbWY!cZ!;HDN(!]Z!bYWYggUfm!Zcf!J=AL!Wcad`]UbWY!difdcgYg*!

1!!EUbU[YaYbh!8[fYYaYbh!UbX!?iUfUbhm!k]``!VY!]bhY[fUhYX!Ug!cbY!XcWiaYbh(!giV^YWh!hc!hYfag!cZ!EDK8+?iUfUbhm!hYfa!g\YYh*!
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/!
!

dUfh]Wi`Uf`m!gYh!Zcfh\!]b!h\Uh!WYfhU]b!KiaaUfm!cZ!LYfag!k]h\!fYgdYWh!hc!h\Y!
EDK8+?iUfUbhm*[6]
!

DYUgYX!HfcdYfhm! O]h\!fYgdYWh!hc!h\Y!Fcb);HDN!DYUgY(!U``!cZ!h\Y!fYU`!dfcdYfhm!]bhYfYgh!]b!h\Y!
ZUW]`]h]Yg!&h\Y!qFcb);HDN!>UW]`]h]Ygr'!XYgWf]VYX!cb!Exhibit A!UhhUW\YX!
\YfYhc(!]bW`iX]b[!U``!Vi]`X]b[g!UbX!ghfiWhifYg!`cWUhYX!h\YfYcb(!UbX!U``!f][\hg!
UddifhYbUbh!h\YfYhc*!!L\Y!Fcb);HDN!>UW]`]h]Yg!k]``!bch!]bW`iXY!Ubm!bcb)M*K*!
fYU`!YghUhY!UggYhg*
!

O]h\!fYgdYWh!hc!h\Y!;HDN!DYUgY(!U``!cZ!h\Y!fYU`!dfcdYfhm!]bhYfYgh!]b!;HDN!
&h\Y!q;HDN!>UW]`]hmr!cf!q;HDN!>UW]`]h]Ygr'(!Ug!XYgWf]VYX!cb!=l\]V]h!9!
UhhUW\YX!\YfYhc(!]bW`iX]b[!U``!Vi]`X]b[g!UbX!ghfiWhifYg!`cWUhYX!h\YfYcb(!UbX!U``!
f][\hg!UddifhYbUbh!h\YfYhc*!
!

L\Y![c`Z!WcifgY!dfcdYfh]Yg!]XYbh]Z]YX!cb!Exhibit C!g\U``!VY!hfUbgZYffYX!hc!U!
X]fYWh(!k\c``m)ckbYX!hUlUV`Y!J=AL!giVg]X]Ufm!&h\Y!q?c`Z!LJKr'!cZ!HfcdWcpg!
[YbYfU`!dUfhbYf!&h\Y!qJ=ALr'!UbX!g\U``!bch!VY!`YUgYX!hc!LYbUbh!&Vih!k]``!VY!
giV^YWh!hc!h\Y!?c`Z!;cifgY!MgY!8[fYYaYbh'*!
!

8``!M*K*!fYU`!dfcdYfhm!ckbYX!Vm!;=G;!cf!]hg!k\c``m)ckbYX!giVg]X]Uf]Yg!h\Uh!
]g!bch!]XYbh]Z]YX!cb!Ubm!cZ!&l'!Exhibit A!Ug!dUfh!cZ!h\Y!Fcb);HDN!>UW]`]h]Yg(!
&m'!Exhibit B!Ug!dUfh!cZ!h\Y!;HDN!>UW]`]h]Yg(!cf!&n'!Exhibit C!Ug!VY]b[!
hfUbgZYffYX!hc!?c`Z!LJK!UbX!bch!`YUgYX!VUW_!hc!LYbUbh(!hc!h\Y!YlhYbh!h\Uh!]h!]g!
bch!gc`X!cf!UVUbXcbYX!difgiUbh!hc!h\Y!VUb_fidhWm!WcXY(!]b!YUW\!WUgY!k]h\!h\Y!
UddfcjU`!cZ!h\Y!VUb_fidhWm!Wcifh(!k]``!VY!hfUbgZYffYX!hc!h\Y!Udd`]WUV`Y!
DUbX`cfX!UbX!`YUgYX!hc!h\Y!Udd`]WUV`Y!LYbUbh!ibXYf!h\Y!Fcb);HDN!DYUgY!&]Z!
giW\!dfcdYfhm!]g!bch!fY`UhYX!hc!h\Y!ckbYfg\]d!cf!cdYfUh]cb!cZ!;HDN'!cf!ibXYf!
h\Y!;HDN!DYUgY!&]Z!giW\!dfcdYfhm!]g!fY`UhYX!hc!h\Y!ckbYfg\]d!cf!cdYfUh]cb!cZ!
;HDN'(!Ug!Udd`]WUV`Y7!YlWYdh(!\ckYjYf(!&giV^YWh!hc!fYWY]dh!cZ!UbU`mg]g(!
fYUgcbUV`m!UWWYdhUV`Y!hc!h\Y!JYei]g]hY!;cbgYbh]b[!9cbX!;fYX]hcfg!UbX!h\Y!
JYei]g]hY!;cbgYbh]b[!9Ub_!;fYX]hcfg!&Ug!Udd`]WUV`Y'(!h\Uh!h\Y!Fcb)KJDQ!
=$H!&Ug!XYZ]bYX!VY`ck'!dfc^YWhYX!hc!VY!U``cWUhYX!hc!h\Y!J=AL!]g!`Ygg!h\Ub!U!
h\fYg\c`X!Uacibh!hc!VY!aihiU``m!U[fYYX!Vm!h\Y!dUfh]Yg'!h\Y!UggYhg!UWei]fYX!Ug!
dfcWYYXg!cZ!h\Y!-,/-!YlW\Ub[Yg!Zfca!h\Y!gU`Y!cZ!K\ckVcUh!8h`Ubh]W!;]hm!UbX!
@UffU\pg!Lib]WU!g\U``!bch!VY!hfUbgZYffYX!hc!DUbX`cfX!UbX!g\U``!VY!fYhU]bYX!Vm!
GdWc*!!>cf!difdcgYg!\YfYcZ(!h\Y!hYfa!qFcb)KJDQ!=$Hr!g\U``!aYUb!
Wiai`Uh]jY!YUfb]b[g!UbX!dfcZ]hg!Zcf!ZYXYfU`!]bWcaY!hUl!difdcgYg!bch!hfYUhYX!
Ug!Uf]g]b[!]b!U!gYdUfUhY!fYhifb!`]a]hUh]cb!mYUf!Ug!XYZ]bYX!]b!LfYUgifm!
JY[i`Uh]cb!v!-*-1,.)-&Z'&.'*!
!

>cf!difdcgYg!\YfYcZ(!h\Y!hYfa!q>UW]`]h]Ygr!UbX!qDYUgYX!HfcdYfhmr!g\U``!YUW\!
VY!XYYaYX!hc!aYUb!h\Y!;HDN!>UW]`]hm!UbX!h\Y!Fcb);HDN!>UW]`]h]Yg(!
Wc``YWh]jY`m(!cf!YUW\!]bX]j]XiU``m(!Ug!h\Y!WcbhYlh!aUm!fYei]fY*!
!

LYfa!! =UW\!cZ!h\Y!DYUgYg!g\U``!\UjY!U!-1!mYUf!]b]h]U`!hYfa!&h\Y!qAb]h]U`!LYfar'*!
!

=UW\!cZ!h\Y!DYUgYg!g\U``!\UjY!Zcif!1)mYUf!fYbYkU`!hYfag!&YUW\(!U!qJYbYkU`!
LYfar'!hc!VY!YlYfW]gYX!Uh!LYbUbhpg!cdh]cb(!dfcj]XYX!h\Uh!bc!=jYbh!cZ!<YZUi`h!

!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!
2! ! AZ! UXX]h]cbU`! `YUgYg! UfY! YbhYfYX! ]bhc! Zcf! Ubm! UggYhg! &Y*[*(! Bc`]Yh(! Ug! XYgWf]VYX! UVcjY'(! h\Yb! WcffYgdcbX]b[! EDK8g! g\U``! VY! YbhYfYX! ]bhc! ]b!

WcbbYWh]cb!h\YfYk]h\*!
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0!
!

g\U``!\UjY!cWWiffYX!UbX!VY!Wcbh]bi]b[!Y]h\Yf!cb!h\Y!XUhY!DUbX`cfX!fYWY]jYg!
h\Y!JYbYkU`!Fch]WY!&Ug!\YfY]bUZhYf!XYZ]bYX'!cf!cb!h\Y!`Ugh!XUm!cZ!h\Y!h\Yb!
WiffYbh!LYfa(!Vm!bch]Zm]b[!DUbX`cfX!&YUW\(!U!qJYbYkU`!Fch]WYr'!&]'!bc!
YUf`]Yf!h\Ub!-4!acbh\g!df]cf!hc!h\Y!h\Yb)WiffYbh!Yld]fUh]cb(!UbX!&]]'!bc!`UhYf!
h\Ub!-.!acbh\g!df]cf!hc!h\Y!h\Yb)WiffYbh!Yld]fUh]cb*!
!

L\Y!LYfa!k]h\!fYgdYWh!hc!Ubm!DYUgYX!HfcdYfhm!g\U``!bch!YlWYYX!4,#!cZ!h\Y!
igYZi`!`]ZY!cZ!giW\!DYUgYX!HfcdYfhm*!!8bm!DYUgYX!HfcdYfhm!bch!aYYh]b[!giW\!
fYei]fYaYbh!g\U``!VY!giV^YWh!hc!U!g\cfhYf!LYfa!h\Ub!h\Y!ch\Yf!DYUgYX!HfcdYfhm!
h\Uh!gUh]gZ]Yg!giW\!fYei]fYaYbhg*[7]!
!

JYbh! qJYbhr!aYUbg!h\Y!gia!cZ!9UgY!JYbh!&Ug!XYgWf]VYX!VY`ck'!UbX!HYfWYbhU[Y!
JYbh*!!qHYfWYbhU[Y!JYbhr!aYUbg!h\Y!Fcb);HDN!Ab]h]U`!HYfWYbhU[Y!JYbh(!h\Y!
Fcb);HDN!KYWcbXUfm!HYfWYbhU[Y!JYbh!UbX!h\Y!;HDN!Ab]h]U`!HYfWYbhU[Y!
JYbh!&YUW\!Ug!XYZ]bYX!VY`ck'(!YUW\!Ug!UX^ighYX!Ug!gYh!Zcfh\!VY`ck*!!JYbh!g\U``!
VY!dU]X!acbh\`m!]b!UXjUbWY*!
!
JYbh!bch!dU]X!k\Yb!XiY!g\U``!VY!giV^YWh!hc!XYZUi`h!]bhYfYgh!UbX!`UhY!W\Uf[Yg!
giW\!h\Uh!]Z!fYbh!]g!bch!dU]X!k]h\]b!Z]jY!XUmg!cZ!h\Y!XiY!XUhY(!U!`UhY!W\Uf[Y!]b!
h\Y!Uacibh!cZ!1#!cZ!h\Y!ibdU]X!Uacibh!k]``!VY!UggYggYX!UbX!]Z!Ubm!fYbh!
&]bW`iX]b[!h\Y!`UhY!W\Uf[Y'!]g!bch!dU]X!k]h\]b!-,!XUmg!cZ!XiY!XUhY(!]h!k]``!
UWWfiY!]bhYfYgh!VUgYX!cb!h\Y!cjYfXiY!fUhY!&1#!UVcjY!df]aY'*!
!
JYbh!ibXYf!h\Y!Fcb);HDN!DYUgY!UbX!h\Y!;HDN!DYUgY!g\U``!VY!Ug!Zc``ckg!Zcf!
h\Y!Ab]h]U`!LYfa!UbX!YUW\!JYbYkU`!LYfa6[8] 

Non-CPLV Lease6!
!!
&U'!>cf!h\Y!Z]fgh!3!DYUgY!mYUfg(!JYbh!cZ!"021(,,,(,,,!dYf!DYUgY!mYUf(!giV^YWh!
hc!h\Y!UbbiU`!=gWU`Uhcf!&Ug!\YfY]bUZhYf!XYZ]bYX'!WcaaYbW]b[!]b!h\Y!2h\!DYUgY!
mYUf!Ug!XYgWf]VYX!VY`ck*!
!
&V'!>cf!h\Y!4h\!DYUgY!mYUf!h\fci[\!h\Y!-,h\!DYUgY!mYUf(!&]'!9UgY!JYbh!YeiU`!hc!
3,#!cZ!h\Y!JYbh!Zcf!h\Y!3h\!DYUgY!mYUf(!giV^YWh!hc!h\Y!UbbiU`!=gWU`Uhcf(!d`ig!
&]]'!HYfWYbhU[Y!JYbh!YeiU`!hc!h\Y!Fcb);HDN!Ab]h]U`!HYfWYbhU[Y!JYbh!&Ug!
\YfY]bUZhYf!XYZ]bYX'*!
!
&W'!>fca!UbX!UZhYf!h\Y!WcaaYbWYaYbh!cZ!h\Y!--h\!DYUgY!mYUf(!&]'!9UgY!JYbh!
YeiU`!hc!4,#!cZ!h\Y!JYbh!Zcf!h\Y!-,h\!DYUgY!mYUf(!giV^YWh!hc!h\Y!UbbiU`!
=gWU`Uhcf!Ug!XYgWf]VYX!VY`ck(!d`ig!&]]'!HYfWYbhU[Y!JYbh!YeiU`!hc!Fcb);HDN!
KYWcbXUfm!HYfWYbhU[Y!JYbh!&Ug!\YfY]bUZhYf!XYZ]bYX'*!
!
Fchk]h\ghUbX]b[!Ubmh\]b[!hc!h\Y!WcbhfUfm(!]b!bc!YjYbh!g\U``!UbbiU`!9UgY!JYbh!
Zcf!h\Y!Fcb);HDN!DYUgY!VY!`Ygg!h\Ub!h\Y!9UgY!JYbh!]b!h\Y!4h\!DYUgY!mYUf(!
YlWYdh!]b!WcbbYWh]cb!k]h\!U!JYbh!JYXiWh]cb!8X^ighaYbh*!

!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!
3!!L\Y!dUfh]Yg!ibXYfghUbX!h\Uh!bcbY!cZ!h\Y!>UW]`]h]Yg!k]``!fib!UZci`!cZ!h\Y!4,#!hYgh!Xif]b[!h\Y!Ab]h]U`!LYfa*!!L\Y!dUfh]Yg!]bhYbX!Zcf!h\Y!igYZi`!`]ZY!cZ!

YUW\!>UW]`]hm!hc!VY!XYhYfa]bYX!Uh!cf!df]cf!hc!DYUgY!]bWYdh]cb*!!!

4!Hcfh]cbg!cZ!YUW\!Fcb);HDN!>UW]`]hm!aUm!VY!giV^YWh!hc!U!gdYW]Z]W!JYbh!U``cWUh]cb!hc!VY!gYh!Zcfh\!]b!h\Y!XYZ]b]h]jY!XcWiaYbhg!hc!YbUV`Y!dfcdYf!hUl!
fYdcfh]b[!UbX!Wcad`]UbWY*!
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!

!
>cf!h\Y!4h\!h\fci[\!-,h\!DYUgY!mYUf(!HYfWYbhU[Y!JYbh(!]b!YUW\!giW\!DYUgY!
mYUf(!g\U``!VY!YeiU`!hc!U!Z]lYX!UbbiU`!Uacibh!YeiU`!hc!/,#!cZ!h\Y!JYbh!Zcf!
h\Y!3h\!DYUgY!mYUf(!UX^ighYX!Ug!Zc``ckg6!&]'!]b!h\Y!YjYbh!h\Uh!h\Y!FYh!JYjYbiY!
k]h\!fYgdYWh!hc!h\Y!Fcb);HDN!>UW]`]h]Yg!Zcf!h\Y!3h\!DYUgY!mYUf!\Ug!]bWfYUgYX!
jYfgig!h\Y!FYh!JYjYbiY!Zcf!h\Y!-.!acbh\!dYf]cX!]aaYX]UhY`m!dfYWYX]b[!h\Y!
-gh!DYUgY!mYUf!&giW\!]bWfYUgY(!h\Y!qQYUf!4!Fcb);HDN!AbWfYUgYr'(!HYfWYbhU[Y!
JYbh!g\U``!]bWfYUgY!Vm!h\Y!dfcXiWh!cZ!&U'!h\Y!Fcb);HDN!>UWhcf!&Ug!XYZ]bYX!
VY`ck'!UbX!&V'!h\Y!QYUf!4!Fcb);HDN!AbWfYUgY7!UbX!&]]'!]b!h\Y!YjYbh!h\Uh!h\Y!
FYh!JYjYbiY!k]h\!fYgdYWh!hc!h\Y!Fcb);HDN!>UW]`]h]Yg!Zcf!h\Y!3h\!DYUgY!mYUf!
\Ug!XYWfYUgYX!jYfgig!h\Y!FYh!JYjYbiY!Zcf!h\Y!-.!acbh\!dYf]cX!]aaYX]UhY`m!
dfYWYX]b[!h\Y!-gh!DYUgY!mYUf!&giW\!XYWfYUgY(!h\Y!qQYUf!4!Fcb);HDN!
<YWfYUgYr'(!HYfWYbhU[Y!JYbh!g\U``!XYWfYUgY!Vm!h\Y!dfcXiWh!cZ!&U'!h\Y!Fcb)
;HDN!>UWhcf!UbX!&V'!h\Y!QYUf!4!Fcb);HDN!<YWfYUgY!&giW\!fYgi`h]b[!
Uacibh!cZ!Y]h\Yf!W`UigY!&]'!cf!W`UigY!&]]'!UVcjY!VY]b[!fYZYffYX!hc!\YfY]b!Ug!h\Y!
qFcb);HDN!Ab]h]U`!HYfWYbhU[Y!JYbhr'*!
!
>cf!h\Y!--h\!DYUgY!mYUf!h\fci[\!h\Y!-1h\!DYUgY!mYUf(!HYfWYbhU[Y!JYbh!g\U``!
VY!YeiU`!hc!U!Z]lYX!UbbiU`!Uacibh!YeiU`!hc!.,#!cZ!h\Y!JYbh!Zcf!h\Y!-,h\!
DYUgY!mYUf(!UX^ighYX!Ug!Zc``ckg6!&]'!]b!h\Y!YjYbh!h\Uh!h\Y!FYh!JYjYbiY!k]h\!
fYgdYWh!hc!h\Y!Fcb);HDN!>UW]`]h]Yg!Zcf!h\Y!-,h\!DYUgY!mYUf!\Ug!]bWfYUgYX!
jYfgig!h\Y!FYh!JYjYbiY!Zcf!h\Y!3h\!DYUgY!mYUf!&giW\!]bWfYUgY(!h\Y!qQYUf!--!
Fcb);HDN!AbWfYUgYr'(!HYfWYbhU[Y!JYbh!g\U``!]bWfYUgY!Vm!h\Y!dfcXiWh!cZ!
&U'!h\Y!Fcb);HDN!>UWhcf!UbX!&V'!h\Y!QYUf!--!Fcb);HDN!AbWfYUgY7!UbX!&]]'!
]b!h\Y!YjYbh!h\Uh!h\Y!FYh!JYjYbiY!k]h\!fYgdYWh!hc!h\Y!Fcb);HDN!>UW]`]h]Yg!
Zcf!h\Y!-,h\!DYUgY!mYUf!\Ug!XYWfYUgYX!jYfgig!h\Y!FYh!JYjYbiY!Zcf!h\Y!3h\!
DYUgY!mYUf!&giW\!XYWfYUgY(!h\Y!qQYUf!--!Fcb);HDN!<YWfYUgYr'(!HYfWYbhU[Y!
JYbh!g\U``!XYWfYUgY!Vm!h\Y!dfcXiWh!cZ!&U'!h\Y!Fcb);HDN!>UWhcf!UbX!&V'!h\Y!
QYUf!--!Fcb);HDN!<YWfYUgY!&giW\!fYgi`h]b[!Uacibh!cZ!Y]h\Yf!W`UigY!&]'!cf!
W`UigY!&]]'!UVcjY!VY]b[!fYZYffYX!hc!\YfY]b!Ug!qFcb);HDN!KYWcbXUfm!
HYfWYbhU[Y!JYbhr'*!
!
8h!h\Y!WcaaYbWYaYbh!cZ!YUW\!JYbYkU`!LYfa(!&]'!h\Y!9UgY!JYbh!ibXYf!h\Y!
DYUgY!Zcf!h\Y!Z]fgh!mYUf!cZ!giW\!JYbYkU`!LYfa!g\U``!VY!UX^ighYX!hc!ZU]f!aUf_Yh!
jU`iY!fYbh!&dfcj]XYX!h\Uh!&8'!]b!bc!YjYbh!k]``!h\Y!9UgY!JYbh!Xif]b[!h\Y!
JYbYkU`!LYfa!VY!`Ygg!h\Ub!h\Y!9UgY!JYbh!h\Yb!dUmUV`Y!Xif]b[!h\Y!mYUf!
]aaYX]UhY`m!dfYWYX]b[!h\Y!WcaaYbWYaYbh!cZ!h\Y!JYbYkU`!LYfa(!UbX!&9'!bc!
giW\!UX^ighaYbh!g\U``!WUigY!9UgY!JYbh!hc!VY!]bWfYUgYX!Vm!acfY!h\Ub!-,#!cZ!
h\Y!df]cf!mYUfpg!9UgY!JYbh'(!giV^YWh!h\YfYUZhYf!hc!h\Y!UbbiU`!=gWU`Uhcf(!UbX!&]]'!
h\Y!HYfWYbhU[Y!JYbh!Zcf!giW\!JYbYkU`!LYfa!k]``!VY!YeiU`!hc!h\Y!HYfWYbhU[Y!
JYbh!]b!YZZYWh!Zcf!h\Y!DYUgY!mYUf!]aaYX]UhY`m!dfYWYX]b[!h\Y!Z]fgh!mYUf!cZ!giW\!
JYbYkU`!LYfa(!UX^ighYX!Ug!Zc``ckg6!!&-'!]b!h\Y!YjYbh!h\Uh!h\Y!FYh!JYjYbiY!
k]h\!fYgdYWh!hc!h\Y!Fcb);HDN!>UW]`]h]Yg!Zcf!h\Y!DYUgY!mYUf!]aaYX]UhY`m!
dfYWYX]b[!h\Y!Udd`]WUV`Y!JYbYkU`!LYfa!\Ug!]bWfYUgYX!jYfgig!h\Y!FYh!
JYjYbiY!Zcf!&l'!]b!fYgdYWh!cZ!h\Y!Z]fgh!JYbYkU`!LYfa(!h\Y!-,h\!DYUgY!mYUf!
UbX!&m'!Zcf!YUW\!giVgYeiYbh!JYbYkU`!LYfa(!h\Y!DYUgY!mYUf!df]cf!hc!h\Y!Z]fgh!
DYUgY!mYUf!cZ!h\Y!]aaYX]UhY`m!dfYWYX]b[!JYbYkU`!LYfa!&giW\!]bWfYUgY(!h\Y!
qJYbYkU`!LYfa!Fcb);HDN!AbWfYUgYr'(!HYfWYbhU[Y!JYbh!g\U``!]bWfYUgY!Vm!h\Y!
dfcXiWh!cZ!&U'!h\Y!Fcb);HDN!>UWhcf!UbX!&V'!h\Y!JYbYkU`!LYfa!Fcb);HDN!
AbWfYUgY7!UbX!&]]'!]b!h\Y!YjYbh!h\Uh!h\Y!FYh!JYjYbiY!k]h\!fYgdYWh!hc!h\Y!Fcb)
;HDN!>UW]`]h]Yg!Zcf!h\Y!DYUgY!mYUf!]aaYX]UhY`m!dfYWYX]b[!h\Y!Udd`]WUV`Y!
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!

JYbYkU`!LYfa!\Ug!XYWfYUgYX!jYfgig!h\Y!FYh!JYjYbiY!Zcf!&l'!]b!fYgdYWh!cZ!h\Y!
Z]fgh!JYbYkU`!LYfa(!h\Y!-,h\!DYUgY!mYUf!UbX!&m'!]b!fYgdYWh!cZ!YUW\!
giVgYeiYbh!JYbYkU`!LYfa(!h\Y!DYUgY!mYUf!df]cf!hc!h\Y!Z]fgh!DYUgY!mYUf!cZ!h\Y!
]aaYX]UhY`m!dfYWYX]b[!JYbYkU`!LYfa!&giW\!XYWfYUgY(!h\Y!qJYbYkU`!LYfa!
Fcb);HDN!<YWfYUgYr'(!HYfWYbhU[Y!JYbh!g\U``!XYWfYUgY!Vm!h\Y!dfcXiWh!cZ!&U'!
h\Y!Fcb);HDN!>UWhcf!UbX!&V'!h\Y!JYbYkU`!LYfa!Fcb);HDN!<YWfYUgY*!!L\Y!
DYUgY!g\U``!WcbhU]b!U!WighcaUfm!aYW\Ub]ga!Vm!k\]W\!DUbX`cfX!UbX!LYbUbh!
g\U``!XYhYfa]bY!h\Y!ZU]f!aUf_Yh!jU`iY!UX^ighaYbh!hc!9UgY!JYbh!Uh!`YUgh!-.!
acbh\g!df]cf!hc!h\Y!WcaaYbWYaYbh!cZ!h\Y!Udd`]WUV`Y!JYbYkU`!LYfa*!!L\Y!
ZU]f!aUf_Yh!jU`iUh]cb!g\U``!VY!Ug!cZ!h\Y!XUhY!cZ!WcaaYbWYaYbh!cZ!h\Y!
Udd`]WUV`Y!JYbYkU`!LYfa*!
!
L\Y!qFcb);HDN!>UWhcfr!g\U``!VY!YeiU`!hc6!&]'!Zcf!h\Y!4h\!DYUgY!mYUf!h\fci[\!
h\Y!-,h\!DYUgY!mYUf(!-5*1#7!UbX!&]]'!Zfca!UbX!UZhYf!h\Y!--h\!DYUgY!mYUf(!-/#*!
!
Ab!bc!YjYbh!g\U``!HYfWYbhU[Y!JYbh!ibXYf!h\Y!Fcb);HDN!DYUgY!VY!`Ygg!h\Ub!
",*,,*!
!
>fca!UbX!UZhYf!h\Y!WcaaYbWYaYbh!cZ!h\Y!2h\!DYUgY!mYUf!&k]h\!fYgdYWh!hc!h\Y!
Fcb);HDN!DYUgY'!cf!h\Y!.bX!DYUgY!mYUf!&k]h\!fYgdYWh!hc!h\Y!;HDN!DYUgY'(!
Ug!Udd`]WUV`Y(!9UgY!JYbh!Zcf!h\Y!DYUgY!k]``!VY!giV^YWh!hc!Ub!UbbiU`!YgWU`Uhcf!
&h\Y!q=gWU`Uhcfr'!YeiU`!hc!h\Y!\][\Yf!cZ!.#!UbX!h\Y!;cbgiaYf!Hf]WY!AbXYl!
&q;HAr'!]bWfYUgY!k]h\!fYgdYWh!hc!giW\!mYUf(!UVcjY!h\Y!dfYj]cig!`YUgY!mYUfpg!
9UgY!JYbh!&dfcj]XYX(!Zcf!difdcgYg!cZ!Udd`m]b[!h\Y!=gWU`Uhcf!gc!Ug!hc!
WU`Wi`UhY!h\Y!9UgY!JYbh!dUmUV`Y!ibXYf!h\Y!Fcb);HDN!DYUgY!Xif]b[!h\Y!4h\!
DYUgY!mYUf(!h\Y!9UgY!JYbh!Xif]b[!h\Y!3h\!DYUgY!mYUf!g\U``!VY!XYYaYX!hc!VY!Ub!
Uacibh!YeiU`!hc!3,#!cZ!h\Y!JYbh!Zcf!h\Y!3h\!DYUgY!mYUf(!hc!k\]W\!gia!h\Y!
=gWU`Uhcf!g\U``!VY!Udd`]YX!]b!cfXYf!hc!XYf]jY!h\Y!9UgY!JYbh!dUmUV`Y!Xif]b[!h\Y!
4h\!DYUgY!mYUf'*!
!
Ab!UXX]h]cb!hc!9UgY!JYbh!UbX!HYfWYbhU[Y!JYbh!dUmUV`Y!ibXYf!h\Y!Fcb);HDN!
DYUgY!Ug!XYgWf]VYX!UVcjY(!h\Y!LYbUbh!ibXYf!h\Y!Fcb);HDN!DYUgY!g\U``!YbhYf!
]bhc!U![c`Z!WcifgY!igY!U[fYYaYbh!&h\Y!q?c`Z!;cifgY!MgY!8[fYYaYbhr'!
difgiUbh!hc!k\]W\!]h!k]``!aU_Y!dUmaYbhg!hc!?c`Z!LJK!Zcf!igY!cZ![c`Z!WcifgYg!
hc!VY!ckbYX!Vm!?c`Z!LJK(!Ug!Zc``ckg6!&]'!Ub!UbbiU`!dUmaYbh!]b!h\Y!Uacibh!cZ!
"-,(,,,(,,,(!giV^YWh!hc!Ub!UbbiU`!YgWU`Uhcf!WcaaYbW]b[!]b!h\Y!2h\!DYUgY!
mYUf!YeiU`!hc!h\Y!\][\Yf!cZ!.#!UbX!h\Y!;HA!]bWfYUgY!k]h\!fYgdYWh!hc!giW\!
mYUf(!UVcjY!h\Y!dfYj]cig!mYUfpg!UbbiU`!dUmaYbh!Uacibh(!d`ig!&]]'!dYf)fcibX!
ZYYg!VUgYX!cb!UWhiU`!igY!Ug!gYh!Zcfh\!]b!acfY!XYhU]`!cb!Exhibit E!UhhUW\YX!
\YfYhc*!!KiW\!?c`Z!;cifgY!MgY!8[fYYaYbh!k]``!VY!WchYfa]bcig!k]h\!UbX!
Wfcgg)XYZUi`hYX!k]h\(!Vih!gYdUfUhY!UbX!X]gh]bWh!Zfca(!h\Y!Fcb);HDN!DYUgY*!!
;YfhU]b!cZ!h\Y!hYfag!cZ!h\Y!?c`Z!;cifgY!MgY!8[fYYaYbh!UfY!acfY!dUfh]Wi`Uf`m!
XYgWf]VYX!cb!Exhibit E!UhhUW\YX!\YfYhc*[9] 
!
CPLV Lease: 
!
&U'!>cf!h\Y!Z]fgh!3!DYUgY!mYUfg(!JYbh!cZ!"-21(,,,(,,,!dYf!DYUgY!mYUf(!giV^YWh!

!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!
5!! L\Y!8WWYgg!HUmaYbh!&Ug!XYZ]bYX!cb!=l\]V]h!='!aUm!VY!]bWfYUgYX!Vm!id!hc!"1(,,,(,,,(!Ug!XYhYfa]bYX!Vm!LYbUbh(!]b!k\]W\!YjYbh!h\Y!]b]h]U`!

JYbh!ibXYf!h\Y!Fcb);HDN!DYUgY!g\U``!VY!XYWfYUgYX!Vm!Ub!Uacibh!YeiU`!hc!2,#!cZ!giW\!]bWfYUgY!hc!h\Y!8WWYgg!HUmaYbh*!
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!

hc!h\Y!UbbiU`!=gWU`Uhcf*!
!
&V'!>fca!UbX!UZhYf!h\Y!WcaaYbWYaYbh!cZ!h\Y!4h\!DYUgY!mYUf(!&]'!9UgY!JYbh!
YeiU`!hc!4,#!cZ!h\Y!JYbh!Zcf!h\Y!3h\!DYUgY!mYUf(!giV^YWh!hc!h\Y!UbbiU`!
=gWU`Uhcf(!d`ig!&]]'!HYfWYbhU[Y!JYbh!YeiU`!hc!h\Y!;HDN!Ab]h]U`!HYfWYbhU[Y!
JYbh!&Ug!\YfY]bUZhYf!XYZ]bYX'(!Ug!UX^ighYX!]b!h\Y!--h\!DYUgY!mYUf!Ug!XYgWf]VYX!
VY`ck*!
!
Fchk]h\ghUbX]b[!Ubmh\]b[!hc!h\Y!WcbhfUfm(!]b!bc!YjYbh!g\U``!UbbiU`!9UgY!JYbh!
Zcf!h\Y!;HDN!DYUgY!VY!`Ygg!h\Ub!4,#!cZ!h\Y!JYbh!Zcf!h\Y!3h\!DYUgY!mYUf*!
!
>cf!h\Y!4h\!DYUgY!mYUf!h\fci[\!h\Y!-,h\!DYUgY!mYUf(!HYfWYbhU[Y!JYbh!g\U``!VY!
YeiU`!hc!U!Z]lYX!UbbiU`!Uacibh!YeiU`!hc!.,#!cZ!h\Y!JYbh!Zcf!h\Y!3h\!DYUgY!
mYUf(!UX^ighYX!Ug!Zc``ckg6!&]'!]b!h\Y!YjYbh!h\Uh!h\Y!FYh!JYjYbiY!k]h\!fYgdYWh!
hc!h\Y!;HDN!>UW]`]hm!Zcf!h\Y!3h\!DYUgY!mYUf!\Ug!]bWfYUgYX!jYfgig!h\Y!FYh!
JYjYbiY!Zcf!h\Y!-.!acbh\!dYf]cX!]aaYX]UhY`m!dfYWYX]b[!h\Y!-gh!DYUgY!mYUf!
&giW\!]bWfYUgY(!h\Y!qQYUf!4!;HDN!AbWfYUgYr'(!HYfWYbhU[Y!JYbh!g\U``!]bWfYUgY!
Vm!h\Y!dfcXiWh!cZ!&U'!-/#!&h\Y!q;HDN!>UWhcfr'!UbX!&V'!h\Y!QYUf!4!;HDN!
AbWfYUgY7!UbX!&]]'!]b!h\Y!YjYbh!h\Uh!h\Y!FYh!JYjYbiY!k]h\!fYgdYWh!hc!h\Y!;HDN!
>UW]`]hm!Zcf!h\Y!3h\!DYUgY!mYUf!\Ug!XYWfYUgYX!jYfgig!h\Y!FYh!JYjYbiY!Zcf!h\Y!
-.!acbh\!dYf]cX!]aaYX]UhY`m!dfYWYX]b[!h\Y!-gh!DYUgY!mYUf!&giW\!XYWfYUgY(!
h\Y!qQYUf!4!;HDN!<YWfYUgYr'(!HYfWYbhU[Y!JYbh!g\U``!XYWfYUgY!Vm!h\Y!dfcXiWh!
cZ!&U'!h\Y!;HDN!>UWhcf!UbX!&V'!h\Y!QYUf!4!;HDN!<YWfYUgY!&giW\!fYgi`h]b[!
Uacibh!VY]b[!fYZYffYX!hc!\YfY]b!Ug!q;HDN!Ab]h]U`!HYfWYbhU[Y!JYbhr'*!
!
>fca!UbX!UZhYf!h\Y!WcaaYbWYaYbh!cZ!h\Y!--h\!DYUgY!mYUf(!HYfWYbhU[Y!JYbh!
g\U``!VY!YeiU`!hc!U!Z]lYX!UbbiU`!Uacibh!YeiU`!hc!h\Y!;HDN!Ab]h]U`!HYfWYbhU[Y!
JYbh(!UX^ighYX!Ug!Zc``ckg6!&]'!]b!h\Y!YjYbh!h\Uh!h\Y!FYh!JYjYbiY!k]h\!fYgdYWh!
hc!h\Y!;HDN!>UW]`]hm!Zcf!h\Y!-,h\!DYUgY!mYUf!\Ug!]bWfYUgYX!jYfgig!h\Y!FYh!
JYjYbiY!Zcf!h\Y!3h\!DYUgY!mYUf!&giW\!]bWfYUgY(!h\Y!qQYUf!--!;HDN!
AbWfYUgYr'(!HYfWYbhU[Y!JYbh!g\U``!]bWfYUgY!Vm!h\Y!dfcXiWh!cZ!&U'!h\Y!;HDN!
>UWhcf!UbX!&V'!h\Y!QYUf!--!;HDN!AbWfYUgY!UbX!&]]'!]b!h\Y!YjYbh!h\Uh!h\Y!FYh!
JYjYbiY!k]h\!fYgdYWh!hc!h\Y!;HDN!>UW]`]hm!Zcf!h\Y!-,h\!DYUgY!mYUf!\Ug!
XYWfYUgYX!jYfgig!h\Y!FYh!JYjYbiY!Zcf!h\Y!3h\!DYUgY!mYUf!&giW\!XYWfYUgY(!h\Y!
qQYUf!--!;HDN!<YWfYUgYr'(!HYfWYbhU[Y!JYbh!g\U``!XYWfYUgY!Vm!h\Y!dfcXiWh!
cZ!&U'!h\Y!;HDN!>UWhcf!UbX!&V'!h\Y!QYUf!--!;HDN!<YWfYUgY*!
!
8h!h\Y!WcaaYbWYaYbh!cZ!YUW\!JYbYkU`!LYfa(!&]'!h\Y!9UgY!JYbh!ibXYf!h\Y!
;HDN!DYUgY!Zcf!h\Y!Z]fgh!mYUf!cZ!giW\!JYbYkU`!LYfa!g\U``!VY!UX^ighYX!hc!ZU]f!
aUf_Yh!jU`iY!fYbh!&dfcj]XYX!h\Uh!&8'!]b!bc!YjYbh!k]``!h\Y!9UgY!JYbh!Xif]b[!
h\Y!JYbYkU`!LYfa!VY!`Ygg!h\Ub!h\Y!9UgY!JYbh!h\Yb!dUmUV`Y!Xif]b[!h\Y!mYUf!
]aaYX]UhY`m!dfYWYX]b[!h\Y!WcaaYbWYaYbh!cZ!h\Y!JYbYkU`!LYfa(!UbX!&9'!bc!
giW\!UX^ighaYbh!g\U``!WUigY!9UgY!JYbh!hc!VY!]bWfYUgYX!Vm!acfY!h\Ub!-,#!cZ!
h\Y!df]cf!mYUfpg!9UgY!JYbh'(!giV^YWh!h\YfYUZhYf!hc!h\Y!UbbiU`!=gWU`Uhcf(!UbX!&]]'!
h\Y!HYfWYbhU[Y!JYbh!Zcf!giW\!JYbYkU`!LYfa!k]``!VY!YeiU`!hc!h\Y!HYfWYbhU[Y!
JYbh!]b!YZZYWh!Zcf!h\Y!DYUgY!mYUf!]aaYX]UhY`m!dfYWYX]b[!h\Y!Z]fgh!mYUf!cZ!giW\!
JYbYkU`!LYfa(!UX^ighYX!Ug!Zc``ckg6!!&-'!]b!h\Y!YjYbh!h\Uh!h\Y!FYh!JYjYbiY!
k]h\!fYgdYWh!hc!h\Y!;HDN!>UW]`]hm!Zcf!h\Y!DYUgY!mYUf!]aaYX]UhY`m!dfYWYX]b[!
h\Y!Udd`]WUV`Y!JYbYkU`!LYfa!\Ug!]bWfYUgYX!jYfgig!h\Y!FYh!JYjYbiY!Zcf!&l'!]b!
fYgdYWh!cZ!h\Y!Z]fgh!JYbYkU`!LYfa(!h\Y!-,h\!DYUgY!mYUf!UbX!&m'!Zcf!YUW\!
giVgYeiYbh!JYbYkU`!LYfa(!h\Y!DYUgY!mYUf!df]cf!hc!h\Y!Z]fgh!DYUgY!mYUf!cZ!h\Y!
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]aaYX]UhY`m!dfYWYX]b[!JYbYkU`!LYfa!&giW\!]bWfYUgY(!h\Y!qJYbYkU`!LYfa!
;HDN!AbWfYUgYr'(!HYfWYbhU[Y!JYbh!g\U``!]bWfYUgY!Vm!h\Y!dfcXiWh!cZ!&U'!h\Y!
;HDN!>UWhcf!UbX!&V'!h\Y!JYbYkU`!LYfa!;HDN!AbWfYUgY7!UbX!&]]'!]b!h\Y!YjYbh!
h\Uh!h\Y!FYh!JYjYbiY!k]h\!fYgdYWh!hc!h\Y!;HDN!>UW]`]hm!Zcf!h\Y!DYUgY!mYUf!
]aaYX]UhY`m!dfYWYX]b[!h\Y!Udd`]WUV`Y!JYbYkU`!LYfa!\Ug!XYWfYUgYX!jYfgig!
h\Y!FYh!JYjYbiY!Zcf!&l'!]b!fYgdYWh!cZ!h\Y!Z]fgh!JYbYkU`!LYfa(!h\Y!-,h\!DYUgY!
mYUf!UbX!&m'!]b!fYgdYWh!cZ!YUW\!giVgYeiYbh!JYbYkU`!LYfa(!h\Y!DYUgY!mYUf!
df]cf!hc!h\Y!Z]fgh!DYUgY!mYUf!cZ!h\Y!]aaYX]UhY`m!dfYWYX]b[!JYbYkU`!LYfa!
&giW\!XYWfYUgY(!h\Y!qJYbYkU`!LYfa!;HDN!<YWfYUgYr'(!HYfWYbhU[Y!JYbh!g\U``!
XYWfYUgY!Vm!h\Y!dfcXiWh!cZ!&U'!h\Y!;HDN!>UWhcf!UbX!&V'!h\Y!JYbYkU`!LYfa!
;HDN!<YWfYUgY*!!L\Y!;HDN!DYUgY!g\U``!WcbhU]b!U!WighcaUfm!aYW\Ub]ga!Vm!
k\]W\!DUbX`cfX!UbX!LYbUbh!g\U``!XYhYfa]bY!h\Y!ZU]f!aUf_Yh!jU`iY!UX^ighaYbh!
hc!9UgY!JYbh!Uh!`YUgh!-.!acbh\g!df]cf!hc!h\Y!WcaaYbWYaYbh!cZ!h\Y!Udd`]WUV`Y!
JYbYkU`!LYfa*!!L\Y!ZU]f!aUf_Yh!jU`iUh]cb!g\U``!VY!Ug!cZ!h\Y!XUhY!cZ!
WcaaYbWYaYbh!cZ!h\Y!Udd`]WUV`Y!JYbYkU`!LYfa*!
!
Ab!bc!YjYbh!g\U``!HYfWYbhU[Y!JYbh!ibXYf!h\Y!;HDN!DYUgY!VY!`Ygg!h\Ub!",*,,*!
!
qFYh!JYjYbiYr!aYUbg6!!h\Y!bYh!gia!cZ(!k]h\cih!Xid`]WUh]cb(!&]'!h\Y!Uacibh!
fYWY]jYX!Vm!LYbUbh!Zfca!dUhfcbg!Uh!h\Y!;HDN!>UW]`]hm!cf!Ubm!Fcb);HDN!
>UW]`]hm!Zcf![Ua]b[(!`Ygg(!hc!h\Y!YlhYbh!ch\Yfk]gY!]bW`iXYX!]b!h\Y!WU`Wi`Uh]cb!
cZ!FYh!JYjYbiY(!fYZibXg!UbX!ZfYY!dfcach]cbU`!d`Um!dfcj]XYX!difgiUbh!hc!U!
fYkUfXg(!aUf_Yh]b[!UbX+cf!ZfYeiYbh!igYfg!dfc[fUa!&]bW`iX]b[!fYkUfXg!
[fUbhYX!Vm!UZZ]`]UhYg!cZ!LYbUbh'(!UbX!`Ygg!Uacibhg!fYhifbYX!hc!dUhfcbg!h\fci[\!
k]bb]b[g!Uh!h\Y!;HDN!>UW]`]hm!cf!Ubm!Fcb);HDN!>UW]`]hm!&h\Y!bYh!Uacibhg!
XYgWf]VYX!]b!h\]g!W`UigY!&]'(!q?Ua]b[!JYjYbiYr'7!UbX!&]]'!h\Y![fcgg!fYWY]dhg!cZ!
LYbUbh!Zcf!U``![ccXg!UbX!aYfW\UbX]gY!gc`X(!fcca!fYjYbiYg!XYf]jYX!Zfca!
\chY`!cdYfUh]cbg(!ZccX!UbX!VYjYfU[Yg!gc`X(!h\Y!W\Uf[Yg!Zcf!U``!gYfj]WYg!
dYfZcfaYX(!cf!Ubm!ch\Yf!fYjYbiYg![YbYfUhYX!cf!ch\Yfk]gY!dUmUV`Y!hc!LYbUbh!
&]bW`iX]b[(!k]h\cih!`]a]hUh]cb(!igY!ZYYg(!fYhU]`!UbX!WcaaYfW]U`!fYbh(!fYjYbiY!
Zfca!fccag(!UWWcaacXUh]cbg(!ZccX!UbX!VYjYfU[Y(!UbX!h\Y!dfcWYYXg!cZ!
Vig]bYgg!]bhYffidh]cb!]bgifUbWY'!]b(!Uh(!cf!Zfca!h\Y!DYUgYX!HfcdYfhm!Zcf!WUg\(!
WfYX]h(!cf!ch\Yfk]gY!&k]h\cih!fYgYfjY!cf!XYXiWh]cb!Zcf!ibWc``YWhYX!Uacibhg'(!
Vih!YlW`iX]b[!dUgg)h\fci[\!fYjYbiYg!Wc``YWhYX!Vm!LYbUbh!hc!h\Y!YlhYbh!giW\!
Uacibhg!UfY!fYa]hhYX!hc!h\Y!Udd`]WUV`Y!h\]fX!dUfhm!Ybh]h`YX!h\YfYhc!&h\Y!
Uacibhg!XYgWf]VYX!]b!h\]g!W`UigY!&]]'(!qJYhU]`!KU`Ygr'7!`Ygg!&]]]'!hc!h\Y!YlhYbh!
ch\Yfk]gY!]bW`iXYX!]b!h\Y!WU`Wi`Uh]cb!cZ!FYh!JYjYbiY(!h\Y!fYhU]`!jU`iY!cZ!
UWWcaacXUh]cbg(!aYfW\UbX]gY(!ZccX!UbX!VYjYfU[Y(!UbX!ch\Yf!gYfj]WYg!
Zifb]g\YX!hc![iYghg!cZ!LYbUbh!k]h\cih!W\Uf[Y!cf!Uh!U!fYXiWYX!W\Uf[Y!&UbX(!
k]h\!fYgdYWh!hc!U!fYXiWYX!W\Uf[Y(!giW\!fYXiWh]cb!]b!FYh!JYjYbiY!g\U``!VY!
YeiU`!hc!h\Y!Uacibh!cZ!h\Y!fYXiWh]cb!cZ!giW\!W\Uf[Y'!&h\Y!Uacibhg!XYgWf]VYX!
]b!h\]g!W`UigY!&]]]'(!qHfcach]cbU`!8``ckUbWYgr'*!!>cf!difdcgYg!cZ!W`Uf]Z]WUh]cb(!
&]'!giV^YWh!hc!W`UigY!/&m'!cZ!h\Y!gYWh]cb!cZ!h\]g!DYUgY!LYfa!K\YYh!h]h`YX!
q8gg][baYbh!Vm!LYbUbhr(!k]h\!fYgdYWh!hc!Ubm!giV`YUgY!Zfca!LYbUbh!hc!U!dUfhm!
h\Uh!]g!bch!U!giVg]X]Ufm!cZ!LYbUbh(!FYh!JYjYbiY!g\U``!bch!]bW`iXY!?Ua]b[!
JYjYbiYg(!JYhU]`!KU`Yg!cf!Hfcach]cbU`!8``ckUbWYg!fYWY]jYX!Vm!giW\!
giVhYbUbh!Vih!g\U``!]bW`iXY!h\Y!fYbh!fYWY]jYX!Vm!LYbUbh!ibXYf!giW\!giV`YUgY(!
UbX!&]]'!]Z!?Ua]b[!JYjYbiY(!JYhU]`!KU`Yg!cf!Hfcach]cbU`!8``ckUbWYg!cZ!U!
giVg]X]Ufm!cZ!LYbUbh!UfY!hU_Yb!]bhc!UWWcibh!Zcf!difdcgYg!cZ!WU`Wi`Uh]b[!FYh!
JYjYbiY(!Ubm!fYbh!fYWY]jYX!Vm!LYbUbh!Zfca!giW\!giVg]X]Ufm!g\U``!bch!U`gc!VY!
hU_Yb!]bhc!UWWcibh!]b!XYhYfa]b]b[!FYh!JYjYbiY*!!>cf!h\Y!Ujc]XUbWY!cZ!XciVh(!
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[Ua]b[!hUlYg!UbX!WUg]bc!cdYfUh]b[!YldYbgYg!&giW\!Ug!gU`Uf]Yg(!]bWcaY!hUlYg(!
Yad`cmaYbh!hUlYg(!gidd`]Yg(!Yei]daYbh(!Wcgh!cZ![ccXg!UbX!]bjYbhcfm(!fYbh(!
cZZ]WY!cjYf\YUX(!aUf_Yh]b[!UbX!UXjYfh]g]b[!UbX!ch\Yf![YbYfU`!UXa]b]ghfUh]jY!
Wcghg'!k]``!bch!VY!XYXiWhYX!]b!Uff]j]b[!Uh!FYh!JYjYbiY*!FYh!JYjYbiY!k]``!VY!
WU`Wi`UhYX!cb!Ub!UWWfiU`!VUg]g!Zcf!h\YgY!difdcgYg(!Ug!fYei]fYX!ibXYf!?88H*!!
FYh!JYjYbiY!g\U``!VY!XYhYfa]bYX!gYdUfUhY`m!Zcf!YUW\!DYUgY(!k]h\!fYgdYWh!hc!
h\Y!Udd`]WUV`Y!>UW]`]h]Yg!giV^YWh!hc!YUW\!giW\!DYUgY*
!

JYbh!8``cWUh]cb! JYbh!k]``!VY!U``cWUhYX!ibXYf!gYWh]cb!023!cZ!h\Y!;cXY!UbX!fY[i`Uh]cbg!
h\YfYibXYf!cb!U!XYW`]b]b[!VUg]g!k]h\]b!h\Y!--1+41!gUZY!\UfVcf(!UX^ighYX!Ug!
bYWYggUfm!giW\!h\Uh!h\Y!J=ALpg!dfc!fUhU!g\UfY!cZ!DUbX`cfXpg!Ubh]W]dUhYX!ZfYY!
WUg\!Z`ck!Zfca!cdYfUh]cbg(!UZhYf!dUmaYbh!Vm!DUbX`cfX!&UbX!]hg!giVg]X]Uf]Yg'!
cZ!U``!fYei]fYX!XYVh!gYfj]WY!UbX!cdYfUh]b[!YldYbgYg(!]g!bc!`Ygg!h\Ub!-,,#!cZ!
h\Y!J=ALpg!Ubh]W]dUhYX!hUlUV`Y!]bWcaY*!
!

Lf]d`Y!FYh!DYUgY! L\Y!DYUgYg!k]``!VY!UVgc`ihY(!hfUX]h]cbU`!hf]d`Y!bYh!`YUgYg*!!LYbUbh!g\U``!dUm!U``!
JYbh!UVgc`ihY`m!bYh!hc!DUbX`cfX(!k]h\cih!UVUhYaYbh(!UbX!ibUZZYWhYX!Vm!Ubm!
W]fWiaghUbWY!&YlWYdh!Ug!YldfYgg`m!dfcj]XYX!VY`ck!]b!h\Y!WUgYg!cZ!WUgiU`hm!
UbX!WcbXYabUh]cb'*!!LYbUbh!k]``!UggiaY!Wcad`YhY!fYgdcbg]V]`]hm!Zcf!h\Y!
WcbX]h]cb(!cdYfUh]cb(!fYdU]f(!U`hYfUh]cb!UbX!]adfcjYaYbh!cZ!h\Y!>UW]`]h]Yg(!Zcf!
Wcad`]UbWY!k]h\!U``!`Y[U`!fYei]fYaYbhg!&k\Yh\Yf!bck!cf!\YfYUZhYf!]b!YZZYWh'(!
]bW`iX]b[(!k]h\cih!`]a]hUh]cb(!U``!Ybj]fcbaYbhU`!fYei]fYaYbhg!&k\Yh\Yf!
Uf]g]b[!VYZcfY!cf!UZhYf!h\Y!YZZYWh]jY!XUhY!cZ!h\Y!DYUgYg'(!UbX!Zcf!dUmaYbh!cZ!
U``!Wcghg!UbX!`]UV]`]h]Yg!cZ!Ubm!bUhifY!UggcW]UhYX!k]h\!h\Y!>UW]`]h]Yg(!]bW`iX]b[(!
k]h\cih!`]a]hUh]cb(!U``!]adcg]h]cbg(!hUlYg(!]bgifUbWY!UbX!ih]`]h]Yg(!UbX!U``!Wcghg!
UbX!YldYbgYg!fY`Uh]b[!hc!h\Y!igY(!cdYfUh]cb(!aU]bhYbUbWY(!fYdU]f(!U`hYfUh]cb!
UbX!aUbU[YaYbh!h\YfYcZ*!GdWc!UbX!LYbUbh!k]``(!^c]bh`m!UbX!gYjYfU``m(!
dfcj]XY!U!WighcaUfm!Ybj]fcbaYbhU`!]bXYab]hm!hc!DUbX`cfX*!
!

=ldYbgYg(!EU]bhYbUbWY(!
JYdU]fg!UbX!EU]bhYbUbWY!
;Ud]hU`!=ldYbX]hifYg(!
E]bcf!8`hYfUh]cbg!

LYbUbh!g\U``!VY!fYgdcbg]V`Y!Zcf!h\Y!aU]bhYbUbWY!UbX!fYdU]f!cZ!h\Y!DYUgYX!
HfcdYfh]Yg!&]bW`iX]b[!;Ud]hU`!=ldYbX]hifYg!k]h\!fYgdYWh!h\YfYhc(!Vih!giV^YWh!
hc(!UbX!]b!UWWcfXUbWY!k]h\(!h\Y!dfcj]g]cbg!cZ!h\]g!gYWh]cb'*!!>cf!difdcgYg!
\YfYcZ(!h\Y!hYfa!q;Ud]hU`!=ldYbX]hifYgr!g\U``!aYUb!&]'!U``!YldYbX]hifYg!
UWhiU``m!dU]X!Vm!cf!cb!VY\U`Z!cZ!LYbUbh(!cb!U!Wcbgc`]XUhYX!VUg]g(!WUd]hU`]nYX!
]b!UWWcfXUbWY!k]h\!?88H!UbX!]b!U!aUbbYf!Wcbg]ghYbh!k]h\!LYbUbhpg!UiX]hYX!
Z]bUbW]U`!ghUhYaYbhg(!d`ig!&]]'!U``!WUd]hU`!YldYbX]hifYg!]bWiffYX!Vm!KYfj]WYg!
;c!UbX!WUd]hU`]nYX!]b!UWWcfXUbWY!k]h\!?88H!UbX!U``cWUhYX!hc!LYbUbh!Vm!
;UYgUfg!=bhYfdf]gY!KYfj]WYg!DD;!&cf!Ubm!fYd`UWYaYbh!cf!giWWYggcf!gYfj]WYg!
WcadUbm!Yb[U[YX!]b!dYfZcfa]b[!gYfj]WYg!cb!VY\U`Z!cZ!LYbUbh!UbX!fY`UhYX!
Ybh]h]Yg!g]a]`Uf!hc!h\cgY!dYfZcfaYX!cb!h\Y!=ZZYWh]jY!<UhY'!&qKYfj]WYg!;cr'!
&qKYfj]WYg!;c!;Ud]hU`!=ldYbX]hifYgr'(!Vih(!]b!YUW\!WUgY!giV^YWh!hc!h\Y!
`]a]hUh]cbg!UbX!YlW`ig]cbg!gYh!Zcfh\!\YfY]b*!!8VgYbh!DUbX`cfXpg!WcbgYbh(!bc!
W\Ub[Yg!aUm!VY!aUXY!hc!h\Y!U``cWUh]cb!aYh\cXc`c[m!Vm!k\]W\!KYfj]WYg!;c!
;Ud]hU`!=ldYbX]hifYg!UfY!WiffYbh`m!U``cWUhYX!hc!LYbUbh!]Z!giW\!W\Ub[Y!Wci`X!
fYUgcbUV`m!VY!YldYWhYX!hc!aUhYf]U``m!UbX!UXjYfgY`m!UZZYWh!DUbX`cfX*!!>cf!h\Y!
Ujc]XUbWY!cZ!XciVh(!&]'!YldYbX]hifYg!k]h\!fYgdYWh!hc!Ubm!dfcdYfhm!k\]W\!]g!
bch!]bW`iXYX!Ug!DYUgYX!HfcdYfhm!ibXYf!h\Y!DYUgYg!g\U``!bch!Wcbgh]hihY!
q;Ud]hU`!=ldYbX]hifYgr!cf!Wcibh!hckUfXg!h\Y!E]b]aia!;Ud=l!JYei]fYaYbhg!
Zcf!difdcgYg!cZ!h\Y!DYUgYX!HfcdYfhm!LYghg(!&]]'!YldYbX]hifYg!k]h\!fYgdYWh!hc!
Ubm!dfcdYfhm!UWei]fYX!Vm!;=G;!cf!]hg!giVg]X]Uf]Yg!UZhYf!h\Y!=ZZYWh]jY!<UhY!
k\]W\!]g!bch!]bW`iXYX!Ug!DYUgYX!HfcdYfhm!ibXYf!h\Y!DYUgYg!g\U``!bch!
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Wcbgh]hihY!q;Ud]hU`!=ldYbX]hifYgr!cf!Wcibh!hckUfXg!h\Y!E]b]aia!;Ud=l!
JYei]fYaYbhg!Zcf!difdcgYg!cZ!h\Y!DYUgYX!HfcdYfhm!LYghg!cf!h\Y!8``!HfcdYfhm!
LYghg(!UbX!&]]]'!YldYbX]hifYg!k]h\!fYgdYWh!hc!Ubm!dfcdYfhm!&ch\Yf!h\Ub!h\Y!
DcbXcb!;`iVg!UbX!h\Y!;\YghYf!dfcdYfhm!&Wc``YWh]jY`m(!h\Y!qDcbXcb+;\YghYf!
HfcdYfhmr''!k\]W\!]g!bch!]bW`iXYX!Ug!DYUgYX!HfcdYfhm!ibXYf!h\Y!DYUgYg!g\U``!
bch!Wcbgh]hihY!q;Ud]hU`!=ldYbX]hifYgr!cf!Wcibh!hckUfXg!h\Y!E]b]aia!;Ud=l!
JYei]fYaYbhg!Zcf!difdcgYg!cZ!h\Y!8``!HfcdYfhm!LYghg*!!
!

O]h\]b!/,!XUmg!UZhYf!h\Y!YbX!cZ!YUW\!acbh\!Xif]b[!h\Y!hYfa!cZ!h\Y!DYUgY(!
LYbUbh!g\U``!dfcj]XY!hc!DUbX`cfX!cb!U!WcbZ]XYbh]U`!VUg]g!U!fYdcfh!gYhh]b[!Zcfh\!
U``!fYjYbiYg!UbX!;Ud]hU`!=ldYbX]hifYg!Zcf!h\Y!dfYWYX]b[!acbh\!Zcf!h\Y!Fcb)
;HDN!>UW]`]h]Yg!&cb!U!>UW]`]hmsVms>UW]`]hm!VUg]g'(!]b!h\Y!WUgY!cZ!h\Y!Fcb)
;HDN!LYbUbh(!UbX!h\Y!;HDN!>UW]`]hm(!]b!h\Y!WUgY!cZ!h\Y!;HDN!LYbUbh(!U``!cb!
Ub!ibUiX]hYX!VUg]g*!
!

Ab!YUW\!WU`YbXUf!mYUf!Xif]b[!h\Y!LYfa(!WcaaYbW]b[!idcb!h\Y!Z]fgh!&-gh'!Zi``!
WU`YbXUf!mYUf!Xif]b[!h\Y!LYfa(!LYbUbh!aigh!gUh]gZm!Vch\!cZ!h\Y!Zc``ck]b[!
fYei]fYaYbhg6!&U'!cb!U!Wc``YWh]jY!VUg]g!Zcf!;=G;!UbX!]hg!giVg]X]Uf]Yg(!LYbUbh!
aigh!YldYbX!giag!Zcf ;Ud]hU`!=ldYbX]hifYg!&giV^YWh!hc!h\Y!`]a]hUh]cbg!gYh!
Zcfh\!]b!h\Y!Z]bU`!dUfU[fUd\!cZ!h\]g!gYWh]cb'!&]bW`iX]b[!&]'!Ubm!KYfj]WYg!;c!
;Ud]hU`!=ldYbX]hifYg!U``cWUhYX!Vm!KYfj]WYg!;c!hc!LYbUbh!Xif]b[!giW\!
WU`YbXUf!mYUf!]b!Ub!Uacibh!bch!]b!YlWYgg!cZ!".1(,,,(,,,!UbX!&]]'!Ubm!;Ud]hU`!
=ldYbX]hifYg!]b!fYgdYWh!cZ!h\Y!;\YghYf!dfcdYfhm!UbX+cf!h\Y!DcbXcb!;`iVg!
Xif]b[!giW\!WU`YbXUf!mYUf!]b!Ub!Uacibh!bch!]b!YlWYgg!cZ!"-,(,,,(,,,'!]b!Ub!
Uacibh!Uh!`YUgh!YeiU`!hc!"-,,(,,,(,,,(!k\]W\!UbbiU`!Uacibh!g\U``!VY!
XYWfYUgYX!&-'!&l'!idcb-,!U!dUfh]U`!hYfa]bUh]cb!cZ!Y]h\Yf!cZ!h\Y!DYUgYg!]b!
WcbbYWh]cb!k]h\!Ubm!WcbXYabUh]cb!cf!cZ!h\Y!Fcb);HDN!DYUgY!]b!WcbbYWh]cb!
k]h\!U!WUgiU`hm!]b!Y]h\Yf!WUgY!]b!UWWcfXUbWY!k]h\!h\Y!YldfYgg!hYfag!cZ!h\]g!
DYUgY!LYfa!K\YYh!h\Uh!]b!Y]h\Yf!WUgY!fYgi`hg!]b!h\Y!fYacjU`!cZ!aUhYf]U`!
DYUgYX!HfcdYfhm!Zfca!h\Y!DYUgY(!&m'!]b!WcbbYWh]cb!k]h\!Ubm!X]gdcg]h]cb!cZ!
DYUgYX!HfcdYfhm!Vm!DUbX`cfX!h\Uh!difgiUbh!hc!h\Y!KYWh]cb!cZ!h\]g!DYUgY!LYfa!
K\YYh!Ybh]h`YX!qDUbX`cfX!KU`Y!cZ!HfcdYfh]Ygr!fYgi`hg!]b!h\Y!fYacjU`!cZ!DYUgYX!
HfcdYfhm!Zfca!h\Y!DYUgY!UbX!h\Y!aU_]b[!cZ!U!gYjYfUbWY!`YUgY!k]h\!fYgdYWh!hc!
giW\!fYacjYX!DYUgYX!HfcdYfhm--!UbX!&n'!k]h\!fYgdYWh!hc!h\Y!DcbXcb+;\YghYf!
HfcdYfhm(!idcb!h\Y!X]gdcg]h]cb!cZ!Ubm!aUhYf]U`!dcfh]cb!h\YfYcZ!&]h!VY]b[!
ibXYfghccX!h\Uh!DYUgYX!HfcdYfhm!cf!Ubm!dcfh]cb!cZ!h\Y!DcbXcb+;\YghYf!
HfcdYfhm!\Uj]b[!U!jU`iY![fYUhYf!h\Ub!"1,(,,,(,,,!g\U``!VY!XYYaYX!
qaUhYf]U`r'(!k]h\!giW\!XYWfYUgY(!]b!YUW\!WUgY!cZ!W`UigY!&l'(!&m'!cf!&n'(!VY]b[!]b!

!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!
-,!>cf!Ujc]XUbWY!cZ!XciVh(!h\Y!DYUgYg!k]``!YldfYgg`m!dfcj]XY!h\Uh!h\YfY!k]``!VY!bc!fYXiWh]cb!]b!h\Y!JYei]fYX!;Ud]hU`!=ldYbX]hifYg!cf!h\Y!JYbh!Vm!

fYUgcb!cZ!h\Y!fYacjU`!Zfca!h\Y!DYUgY!cZ!Ubm![fcibX`YUgYX!dfcdYfhm!&]*Y*(!U!>UW]`]hm!&cf!dcfh]cb!h\YfYcZ'!h\Uh(!idcb!h\Y!WcaaYbWYaYbh!XUhY!
cZ!h\Y!DYUgYg(!]g!giV^YWh!hc!U![fcibX!`YUgY!Zfca!U!h\]fX!dUfhm!UbX!h\Uh!DUbX`cfX!]b!hifb!giV`YUgYg!hc!LYbUbh!UbX!h\Uh!YbXg!Xif]b[!h\Y!LYfa'7!
dfcj]XYX(!h\Uh!&]'!DUbX`cfX!&Ug![fcibX`YggYY'!g\U``!VY!fYei]fYX!hc!YlYfW]gY!U``!fYbYkU`!cdh]cbg!WcbhU]bYX!]b!h\Y!Udd`]WUV`Y![fcibX!`YUgY!Zcf!
Ubm!giW\![fcibX`YUgYX!dfcdYfh]Yg! gc!Ug! hc!YlhYbX! h\Y! hYfag! h\YfYcZ!UbX! &]]'!k]h\! fYgdYWh! hc!Ubm![fcibX`YUgY! h\Uh!kci`X!ch\Yfk]gY!Yld]fY!
Xif]b[! h\Y!LYfa(!LYbUbh(!cb!DUbX`cfXpg!VY\U`Z(!g\U``!\UjY! h\Y!f][\h! hc!bY[ch]UhY! Zcf!U! fYbYkU`+fYd`UWYaYbh!cZ!giW\![fcibX`YUgY!k]h\! h\Y!
h\]fX)dUfhm! [fcibX`Yggcf(! cb! hYfag! gUh]gZUWhcfm! hc! LYbUbh! &giV^YWh(! &]'! hc! DUbX`cfXpg! fYUgcbUV`Y! WcbgYbh! k]h\! fYgdYWh! hc! h\Y! hYfag! UbX!
WcbX]h]cbg! h\YfYcZ! k\]W\! kci`X! fYUgcbUV`m! VY! YldYWhYX! hc! aUhYf]U``m! UbX! UXjYfgY`m! UZZYWh! DUbX`cfX(! UbX! &]]'! ]b! h\Y! WUgY! cZ! Ubm! giW\!
fYbYkU`+fYd`UWYaYbh!h\Uh!kci`X!YlhYbX!h\Y!hYfa!cZ!giW\![fcibX`YUgY!VYmcbX!h\Y!LYfa(!hc!DUbX`cfXpg!gc`Y!f][\h!hc!UddfcjY!Ubm!giW\!hYfag!
h\Uh!kci`X!VY!Udd`]WUV`Y!VYmcbX!h\Y!LYfa'*!

--!O]h\!]h!VY]b[!ibXYfghccX!UbX!U[fYYX!h\Uh!Ubm!gYjYfUbWY!`YUgY!YbhYfYX!]bhc! ]b!WcbbYWh]cb!k]h\!giW\!X]gdcg]h]cb!cZ!giW\!DYUgYX!HfcdYfhm!k]``!
WcbhU]b!a]b]aia!WUd]hU`!YldYbX]hifY!fYei]fYaYbhg!fY[UfX]b[!giW\!DYUgYX!HfcdYfhm!ibXYf!giW\!gYjYfUbWY!`YUgY!h\Uh!]b!h\Y!U[[fY[UhY!&hU_Yb!
hc[Yh\Yf!k]h\!h\Y!a]b]aia!WUd]hU`!YldYbX]hifY!fYei]fYaYbhg!fY[UfX]b[!h\Y!DYUgYX!HfcdYfhm!fYaU]b]b[!ibXYf!h\Y!DYUgYg'!]g!bc![fYUhYf!h\Ub!
h\Y!a]b]aia!WUd]hU`!YldYbX]hifYg!fYei]fYX!ibXYf!h\]g!DYUgY!LYfa!K\YYh!]aaYX]UhY`m!df]cf!hc!giW\!X]gdcg]h]cb*!
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dfcdcfh]cb!k]h\!h\Y!=9AL<8J!&Ug!XYZ]bYX!VY`ck'!cZ!Ubm!giW\!DYUgYX!
HfcdYfhm!cf!DcbXcb+;\YghYf!HfcdYfhm(!Ug!Udd`]WUV`Y(!jYfgig!h\Y!=9AL<8J!cZ!
LYbUbh!Udd`]WUV`Y!hc!U``!dfcdYfh]Yg!h\Yb!]bW`iXYX!]b!h\Y!WU`Wi`Uh]cb!cZ!;Ud]hU`!
=ldYbX]hifYg!Zcf!h\Y!8``!HfcdYfhm!LYghg(!k\]W\!=9AL<8J!WU`Wi`Uh]cb!g\U``!
VY!XYhYfa]bYX!VUgYX!cb!h\Y!h\Yb!acgh!fYWYbh!Zcif!eiUfhYf!dYf]cX!&dfcj]XYX(!
Ubm!XYWfYUgY!ibXYf!W`UigY!&n'!g\U``!bch!YlWYYX(!Zcf!YUW\!cZ!h\Y!;\YghYf!
dfcdYfhm!UbX!h\Y!DcbXcb!;`iVg(!fYgdYWh]jY`m(!h\Y!Uacibh!U``cWUhYX!h\YfYhc!
ibXYf!W`UigY!&.'!]aaYX]UhY`m!Zc``ck]b[!h\]g!dfcj]gc'(!UbX!&.'!idcb!U!
X]gdcg]h]cb!cZ!U``!cf!giVghUbh]U``m!U``!cZ!h\Y!DcbXcb!;`iVg!UbX+cf!h\Y!;\YghYf!
dfcdYfhm(!Ug!Udd`]WUV`Y(!k]h\!giW\!XYWfYUgY!VY]b[!YeiU`!hc!"0(,,,(,,,!]b!h\Y!
YjYbh!cZ!giW\!U!X]gdcg]h]cb!k]h\!fYgdYWh!hc!h\Y!DcbXcb!;`iVg!UbX!"2(,,,(,,,!
]b!h\Y!YjYbh!cZ!giW\!U!X]gdcg]h]cb!k]h\!fYgdYWh!hc!h\Y!;\YghYf!dfcdYfhm!&giW\!
UbbiU`!Uacibh(!Ug!gc!UX^ighYX(!h\Y!q8bbiU`!E]b]aia!;Ud=l!8acibhr7!giW\!
UbbiU`!fYei]fYaYbh(!h\Y!q8bbiU`!E]b]aia!;Ud=l!JYei]fYaYbhr'(!UbX!&V'!
Zcf!YUW\!cZ!h\Y!;HDN!DYUgY!UbX!h\Y!Fcb);HDN!DYUgY(!LYbUbh!aigh!YldYbX!
giag!&giV^YWh!hc!h\Y!`]a]hUh]cbg!gYh!Zcfh\!]b!h\Y!Z]bU`!dUfU[fUd\!cZ!h\]g!
gYWh]cb'!]b!YUW\!WUgY!]b!Ub!U[[fY[UhY!Uacibh!YeiU`!hc!Uh!`YUgh!cbY!dYfWYbh!
&-#'!cZ!h\Y!UWhiU`!FYh!JYjYbiY!Zfca!h\Y!;HDN!>UW]`]hm!cf!Fcb);HDN!
>UW]`]h]Yg(!Ug!Udd`]WUV`Y(!Zcf!h\Y!df]cf!WU`YbXUf!mYUf(!cb!;Ud]hU`!=ldYbX]hifYg!
h\Uh!Wcbgh]hihY!]bghU``Uh]cb!cf!fYghcfUh]cb!UbX!fYdU]f!cf!ch\Yf!]adfcjYaYbhg!cZ!
]hYag!k]h\!fYgdYWh!hc!h\Y!Udd`]WUV`Y!DYUgYX!HfcdYfhm&]Yg'!ibXYf!YUW\!giW\!
DYUgY!&giW\!fYei]fYaYbh(!h\Y!q8bbiU`!E]b]aia!HYf)DYUgY!9$A!;Ud=l!
JYei]fYaYbhr'*!
!
Ab!YUW\!dYf]cX!cZ!h\fYY!&/'!WU`YbXUf!mYUfg!&WcaaYbW]b[!idcb!h\Y!Z]fgh!&-gh'!
Zi``!dYf]cX!cZ!h\fYY!&/'!WU`YbXUf!mYUfg!Xif]b[!h\Y!LYfa'!&YUW\!giW\!dYf]cX(!U!
qLf]Ybb]U`!;Ud=l!;U`Wi`Uh]cb!HYf]cXr'!&giV^YWh!\ckYjYf!hc!h\Y!dfcj]g]cbg!gYh!
Zcfh\!VY`ck!fY`Uh]b[!hc!Ubm!KhiV!HYf]cX'(!LYbUbh!aigh!gUh]gZm!Vch\!cZ!h\Y!
Zc``ck]b[!fYei]fYaYbhg6!&U'!cb!U!Wc``YWh]jY!VUg]g!Zcf!;=G;!UbX!]hg!
giVg]X]Uf]Yg(!LYbUbh!aigh!YldYbX!giag!Zcf ;Ud]hU`!=ldYbX]hifYg!&giV^YWh!hc!
h\Y!`]a]hUh]cbg!gYh!Zcfh\!]b!h\Y!Z]bU`!dUfU[fUd\!cZ!h\]g!gYWh]cb'!&]bW`iX]b[!&]'!
Ubm!KYfj]WYg!;c!;Ud]hU`!=ldYbX]hifYg!U``cWUhYX!Vm!KYfj]WYg!;c!hc!LYbUbh!
Xif]b[!giW\!h\fYY!&/'!WU`YbXUf!mYUf!dYf]cX!]b!Ub!Uacibh!bch!]b!YlWYgg!cZ!
"31(,,,(,,,!UbX!&]]'!Ubm!;Ud]hU`!=ldYbX]hifYg!]b!fYgdYWh!cZ!h\Y!;\YghYf!
dfcdYfhm!UbX+cf!h\Y!DcbXcb!;`iVg!Xif]b[!giW\!h\fYY!&/'!WU`YbXUf!mYUf!dYf]cX!
]b!Ub!Uacibh!bch!]b!YlWYgg!cZ!"/,(,,,(,,,'!]b!Ub!Uacibh!Uh!`YUgh!YeiU`!hc!
"051(,,,(,,,(!k\]W\!Uacibh!g\U``!VY!XYWfYUgYX!&-'!&l'!idcb!U!dUfh]U`!
hYfa]bUh]cb!cZ!Y]h\Yf!cZ!h\Y!DYUgYg!]b!WcbbYWh]cb!k]h\!Ubm!WcbXYabUh]cb!cf!
cZ!h\Y!Fcb);HDN!DYUgY!]b!WcbbYWh]cb!k]h\!U!WUgiU`hm!]b!Y]h\Yf!WUgY!]b!
UWWcfXUbWY!k]h\!h\Y!YldfYgg!hYfag!cZ!h\]g!DYUgY!LYfa!K\YYh!h\Uh!]b!Y]h\Yf!
WUgY!fYgi`hg!]b!h\Y!fYacjU`!cZ!aUhYf]U`!DYUgYX!HfcdYfhm!Zfca!h\Y!DYUgY(!&m'!]b!
WcbbYWh]cb!k]h\!Ubm!X]gdcg]h]cb!cZ!DYUgYX!HfcdYfhm!Vm!DUbX`cfX!h\Uh!
difgiUbh!hc!h\Y!KYWh]cb!cZ!h\]g!DYUgY!LYfa!K\YYh!Ybh]h`YX!qDUbX`cfX!KU`Y!cZ!
HfcdYfh]Ygr!fYgi`hg!]b!h\Y!fYacjU`!cZ!DYUgYX!HfcdYfhm!Zfca!h\Y!DYUgY!UbX!h\Y!
aU_]b[!cZ!U!gYjYfUbWY!`YUgY!k]h\!fYgdYWh!hc!giW\!fYacjYX!DYUgYX!HfcdYfhm-.!
UbX!&n'!k]h\!fYgdYWh!hc!Ubm!DcbXcb+;\YghYf!HfcdYfhm(!idcb!h\Y!X]gdcg]h]cb!cZ!

!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!
-.!O]h\!]h!VY]b[!ibXYfghccX!UbX!U[fYYX!h\Uh!Ubm!gYjYfUbWY!`YUgY!YbhYfYX!]bhc! ]b!WcbbYWh]cb!k]h\!giW\!X]gdcg]h]cb!cZ!giW\!DYUgYX!HfcdYfhm!k]``!

WcbhU]b!a]b]aia!WUd]hU`!YldYbX]hifY!fYei]fYaYbhg!fY[UfX]b[!giW\!DYUgYX!HfcdYfhm!ibXYf!giW\!gYjYfUbWY!`YUgY!h\Uh!]b!h\Y!U[[fY[UhY!&hU_Yb!
hc[Yh\Yf!k]h\!h\Y!a]b]aia!WUd]hU`!YldYbX]hifY!fYei]fYaYbhg!fY[UfX]b[!h\Y!DYUgYX!HfcdYfhm!fYaU]b]b[!ibXYf!h\Y!DYUgYg'!]g!bc![fYUhYf!h\Ub!
h\Y!a]b]aia!WUd]hU`!YldYbX]hifYg!fYei]fYX!ibXYf!h\]g!DYUgY!LYfa!K\YYh!]aaYX]UhY`m!df]cf!hc!giW\!X]gdcg]h]cb*!
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Ubm!aUhYf]U`!dcfh]cb!h\YfYcZ!&]h!VY]b[!ibXYfghccX!h\Uh!DYUgYX!HfcdYfhm!cf!Ubm!
giW\!dcfh]cb!cZ!DcbXcb+;\YghYf!HfcdYfhm!\Uj]b[!U!jU`iY![fYUhYf!h\Ub!
"1,(,,,(,,,!g\U``!VY!XYYaYX!qaUhYf]U`r'(!k]h\!giW\!XYWfYUgY(!]b!YUW\!WUgY!cZ!
W`UigY!&l'(!&m'!cf!&n'(!VY]b[!]b!dfcdcfh]cb!k]h\!h\Y!=9AL<8J!cZ!Ubm!giW\!
DYUgYX!HfcdYfhm!cf!DcbXcb+;\YghYf!HfcdYfhm(!Ug!Udd`]WUV`Y(!jYfgig!h\Y!
=9AL<8J!cZ!LYbUbh!Udd`]WUV`Y!hc!U``!dfcdYfh]Yg!h\Yb!]bW`iXYX!]b!h\Y!
WU`Wi`Uh]cb!cZ!;Ud]hU`!=ldYbX]hifYg!Zcf!h\Y!8``!HfcdYfhm!LYghg!&k\]W\!
=9AL<8J!WU`Wi`Uh]cb!g\U``!VY!XYhYfa]bYX!VUgYX!cb!h\Y!h\Yb!acgh!fYWYbh!
Zcif!eiUfhYf!dYf]cX'!&dfcj]XYX(!Ubm!XYWfYUgY!ibXYf!W`UigY!&n'!g\U``!bch!
YlWYYX(!Zcf!YUW\!cZ!h\Y!;\YghYf!dfcdYfhm!UbX!h\Y!DcbXcb!;`iVg(!fYgdYWh]jY`m(!
h\Y!Uacibh!U``cWUhYX!h\YfYhc!ibXYf!W`UigY!&.'!]aaYX]UhY`m!Zc``ck]b[!h\]g!
dfcj]gc'(!UbX!&.'!idcb!U!X]gdcg]h]cb!cZ!U``!cf!giVghUbh]U``m!U``!cZ!h\Y!DcbXcb!
;`iVg!UbX+cf!h\Y!;\YghYf!dfcdYfhm(!Ug!Udd`]WUV`Y(!k]h\!giW\!XYWfYUgY!VY]b[!
YeiU`!hc!"-.(,,,(,,,!]b!h\Y!YjYbh!cZ!giW\!U!X]gdcg]h]cb!k]h\!fYgdYWh!hc!h\Y!
DcbXcb!;`iVg!UbX!"-4(,,,(,,,!]b!h\Y!YjYbh!cZ!giW\!U!X]gdcg]h]cb!k]h\!
fYgdYWh!hc!h\Y!;\YghYf!dfcdYfhm!&giW\!Uacibh(!Ug!UX^ighYX(!qLf]Ybb]U`!
E]b]aia!;Ud=l!8acibh!8r7!UbX!giW\!fYei]fYaYbh(!qLf]Ybb]U`!E]b]aia!
;Ud=l!JYei]fYaYbh!8r'(!UbX!&V'!cb!U!Wc``YWh]jY!VUg]g!Zcf!;=G;!UbX!]hg!
giVg]X]Uf]Yg!&Vih!giV^YWh!hc!h\Y!Zc``ck]b[!hkc!gYbhYbWYg!fY`Uh]b[!hc!
U``cWUh]cbg!cb!U!dYf)DYUgY!VUg]g'(!LYbUbh!aigh!YldYbX!giag!Zcf!;Ud]hU`!
=ldYbX]hifYg!&giV^YWh!hc!h\Y!`]a]hUh]cbg!gYh!Zcfh\!]b!h\Y!Z]bU`!dUfU[fUd\!cZ!h\]g!
gYWh]cb'!&Vih!YlW`iX]b[!h\Y!Zc``ck]b[!&k]h\cih!Xid`]WUh]cb'6!&]'!Ubm!KYfj]WYg!
;c!;Ud]hU`!=ldYbX]hifYg!U``cWUhYX!Vm!KYfj]WYg!;c!hc!LYbUbh(!&]]'!Ubm!;Ud]hU`!
=ldYbX]hifYg!Vm!Ubm!giVg]X]Uf]Yg!cZ!LYbUbh!k\]W\!UfY!ZcfY][b!giVg]X]Uf]Yg!cf!
UfY!qibfYghf]WhYX!giVg]X]Uf]Ygr(!Ug!XYZ]bYX!ibXYf!LYbUbhpg!XYVh!
XcWiaYbhUh]cb!cf!ch\Yfk]gY!]b!U!aUbbYf!fYUgcbUV`m!U[fYYX!hc!Vm!h\Y!
DUbX`cfX!UbX!LYbUbh(!&]]]'!Ubm!;Ud]hU`!=ldYbX]hifYg!cZ!LYbUbh!fY`UhYX!hc!
[Ua]b[!Yei]daYbh(!&]j'!Ubm!;Ud]hU`!=ldYbX]hifYg!cZ!LYbUbh!fY`UhYX!hc!
WcfdcfUhY!g\UfYX!gYfj]WYg(!UbX!&j'!Ubm!;Ud]hU`!=ldYbX]hifYg!k]h\!fYgdYWh!hc!
dfcdYfh]Yg!h\Uh!UfY!bch!]bW`iXYX!]b!h\Y!DYUgYX!HfcdYfhm!ibXYf!h\Y!DYUgYg'!]b!
Ub!Uacibh!Uh!`YUgh!YeiU`!hc!"/1,(,,,(,,,(!k\]W\!Uacibh!g\U``!VY!XYWfYUgYX!
&-'!idcb!U!dUfh]U`!hYfa]bUh]cb!cZ!Y]h\Yf!cZ!h\Y!DYUgYg!]b!WcbbYWh]cb!k]h\!Ubm!
WcbXYabUh]cb!cf!cZ!h\Y!Fcb);HDN!DYUgY!]b!WcbbYWh]cb!k]h\!U!WUgiU`hm!]b!
Y]h\Yf!WUgY!]b!UWWcfXUbWY!k]h\!h\Y!YldfYgg!hYfag!cZ!h\]g!DYUgY!LYfa!K\YYh!
h\Uh!]b!Y]h\Yf!WUgY!fYgi`hg!]b!h\Y!fYacjU`!cZ!aUhYf]U`!DYUgYX!HfcdYfhm!Zfca!h\Y!
DYUgY!&]h!VY]b[!ibXYfghccX!h\Uh!DYUgYX!HfcdYfhm!\Uj]b[!U!jU`iY![fYUhYf!h\Ub!
"1,(,,,(,,,!g\U``!VY!XYYaYX!qaUhYf]U`r'!UbX!&.'!]b!WcbbYWh]cb!k]h\!Ubm!
X]gdcg]h]cb!cZ!DYUgYX!HfcdYfhm!Vm!DUbX`cfX!h\Uh!difgiUbh!hc!h\Y!KYWh]cb!cZ!
h\]g!DYUgY!LYfa!K\YYh!Ybh]h`YX!qDUbX`cfX!KU`Y!cZ!HfcdYfh]Ygr!fYgi`hg!]b!h\Y!
fYacjU`!cZ!DYUgYX!HfcdYfhm!Zfca!h\Y!DYUgY!UbX!h\Y!aU_]b[!cZ!U!gYjYfUbWY!
`YUgY!k]h\!fYgdYWh!hc!giW\!fYacjYX!DYUgYX!HfcdYfhm-/(!k]h\!giW\!XYWfYUgY(!]b!
YUW\!WUgY!cZ!W`UigY!&-'!cf!W`UigY!&.'(!VY]b[!]b!dfcdcfh]cb!k]h\!h\Y!=9AL<8J!
cZ!Ubm!giW\!DYUgYX!HfcdYfhm!jYfgig!h\Y!=9AL<8J!cZ!LYbUbh!Udd`]WUV`Y!hc!U``!
DYUgYX!HfcdYfhm!h\Yb!]bW`iXYX!]b!h\Y!WU`Wi`Uh]cb!cZ!;Ud]hU`!=ldYbX]hifYg!Zcf!
h\Y!DYUgYX!HfcdYfhm!LYghg(!k\]W\!=9AL<8J!WU`Wi`Uh]cb!g\U``!VY!XYhYfa]bYX!
VUgYX!cb!h\Y!h\Yb!acgh!fYWYbh!0!eiUfhYf!dYf]cX!&giW\!Uacibh!Ug!gYh!Zcfh\!]b!

!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!
-/!O]h\!]h!VY]b[!ibXYfghccX!UbX!U[fYYX!h\Uh!Ubm!gYjYfUbWY!`YUgY!YbhYfYX!]bhc! ]b!WcbbYWh]cb!k]h\!giW\!X]gdcg]h]cb!cZ!giW\!DYUgYX!HfcdYfhm!k]``!

WcbhU]b!a]b]aia!WUd]hU`!YldYbX]hifY!fYei]fYaYbhg!fY[UfX]b[!giW\!DYUgYX!HfcdYfhm!ibXYf!giW\!gYjYfUbWY!`YUgY!h\Uh!]b!h\Y!U[[fY[UhY!&hU_Yb!
hc[Yh\Yf!k]h\!h\Y!a]b]aia!WUd]hU`!YldYbX]hifY!fYei]fYaYbhg!fY[UfX]b[!h\Y!DYUgYX!HfcdYfhm!fYaU]b]b[!ibXYf!h\Y!DYUgYg'!]g!bc![fYUhYf!h\Ub!
h\Y!a]b]aia!WUd]hU`!YldYbX]hifYg!fYei]fYX!ibXYf!h\]g!DYUgY!LYfa!K\YYh!]aaYX]UhY`m!df]cf!hc!giW\!X]gdcg]h]cb*!
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h\]g!W`UigY!&V'(!Ug!UX^ighYX(!h\Y!qLf]Ybb]U`!E]b]aia!;Ud=l!8acibh!9r7!
giW\!fYei]fYaYbh(!qLf]Ybb]U`!E]b]aia!;Ud=l!JYei]fYaYbh!9r'*!!>cf!
difdcgYg!cZ!Lf]Ybb]U`!E]b]aia!;Ud=l!JYei]fYaYbh!9(!h\Y!Lf]Ybb]U`!
E]b]aia!;Ud=l!8acibh!9!g\U``!VY!U``cWUhYX!Ug!Zc``ckg6!&]'!"40(,,,(,,,!hc!
h\Y!;HDN!DYUgY7!&]]'!".11(,,,(,,,!hc!h\Y!Fcb);HDN!DYUgY7!UbX!&]]]'!h\Y!
VU`UbWY!hc!h\Y!;HDN!DYUgY!UbX+cf!h\Y!Fcb);HDN!DYUgY!]b!giW\!dfcdcfh]cb!
Ug!LYbUbh!aUm!Y`YWh*!!FY]h\Yf!LYbUbh!g\U``!VY!fYei]fYX!hc!gdYbX!giag!hckUfX!
h\Y!Lf]Ybb]U`!E]b]aia!;Ud=l!8acibh!9!]b!YlWYgg!cZ!h\Y!X]ZZYfYbWY!
VYhkYYb!h\Y!U[[fY[UhY!hf]Ybb]U`!YldYbX]hifY!fYei]fYaYbh(!a]big!h\Y!U``cWUhYX!
a]b]aia!hf]Ybb]U`!YldYbX]hifY!fYei]fYaYbh!Udd`]WUV`Y!hc!h\Y!ch\Yf!LYbUbh*!!!
!
AZ!h\Y!]b]h]U`!cf!Z]bU`!dcfh]cb!cZ!h\Y!LYfa!cZ!h\Y!DYUgYg!]g!U!dUfh]U`!WU`YbXUf!
mYUf!&]*Y*(!h\Y!WcaaYbWYaYbh!XUhY!cZ!h\Y!DYUgYg!]g!ch\Yf!h\Ub!BUbiUfm!-!cf!
h\Y!gW\YXi`YX!Yld]fUh]cb!XUhY!]g!ch\Yf!h\Ub!<YWYaVYf!/-(!Ug!Udd`]WUV`Y7!Ubm!
giW\!dUfh]U`!WU`YbXUf!mYUf!]g!fYZYffYX!hc!Ug!U!qKhiV!HYf]cXr'(!h\Yb(!h\Y!
Lf]Ybb]U`!E]b]aia!;Ud=l!8acibh!8!UbX!Lf]Ybb]U`!E]b]aia!;Ud=l!
8acibh!9!g\U``!VY!UX^ighYX!Ug!Zc``ckg6!!&U'!h\Y!]b]h]U`!&cf!Z]bU`(!Ug!Udd`]WUV`Y'!
Lf]Ybb]U`!;Ud=l!;U`Wi`Uh]cb!HYf]cX!ibXYf!h\Y!DYUgYg!g\U``!VY!YldUbXYX!gc!
h\Uh!]h!WcjYfg!Vch\!h\Y!KhiV!HYf]cX!UbX!h\Y!Z]fgh!&-gh'!&cf!Z]bU`(!Ug!Udd`]WUV`Y'!
Zi``!dYf]cX!cZ!h\fYY!WU`YbXUf!mYUfg!Xif]b[!h\Y!LYfa(!&V'!h\Y!Lf]Ybb]U`!
E]b]aia!;Ud=l!8acibh!8!Zcf!giW\!YldUbXYX!]b]h]U`!&cf!Z]bU`(!Ug!
Udd`]WUV`Y'!Lf]Ybb]U`!;Ud=l!;U`Wi`Uh]cb!HYf]cX!g\U``!VY!YeiU`!hc!&l'!
"051(,,,(,,,(!d`ig!&m'!h\Y!dfcXiWh!cZ!h\Y!KhiV!HYf]cX!Ei`h]d`]Yf!ai`h]d`]YX!
Vm!"-21(,,,(,,,!&UbX!&]'!h\Y!KYfj]WYg!;c!;Ud]hU`!=ldYbX]hifYg!U``cWUhYX!Vm!
KYfj]WYg!;c!hc!LYbUbh!Xif]b[!giW\!YldUbXYX!]b]h]U`!&cf!Z]bU`(!Ug!Udd`]WUV`Y'!
Lf]Ybb]U`!;Ud=l!;U`Wi`Uh]cb!HYf]cX!g\U``!bch!YlWYYX!&l'!"31(,,,(,,,!d`ig!
&m'!h\Y!dfcXiWh!cZ!h\Y!KhiV!HYf]cX!Ei`h]d`]Yf!ai`h]d`]YX!Vm!".1(,,,(,,,(!UbX!
&]]'!h\Y!;Ud]hU`!=ldYbX]hifYg!]b!fYgdYWh!cZ!h\Y!;\YghYf!dfcdYfhm!UbX+cf!h\Y!
DcbXcb!;`iVg!Xif]b[!giW\!YldUbXYX!]b]h]U`!&cf!Z]bU`(!Ug!Udd`]WUV`Y'!Lf]Ybb]U`!
;Ud=l!;U`Wi`Uh]cb!HYf]cX!g\U``!bch!YlWYYX!&l'!"/,(,,,(,,,!d`ig!&m'!h\Y!
dfcXiWh!cZ!h\Y!KhiV!HYf]cX!Ei`h]d`]Yf!ai`h]d`]YX!Vm!"-,(,,,(,,,'(!&W'!h\Y!
Lf]Ybb]U`!E]b]aia!;Ud=l!8acibh!9!Zcf!giW\!YldUbXYX!]b]h]U`!&cf!Z]bU`(!Ug!
Udd`]WUV`Y'!Lf]Ybb]U`!;Ud=l!;U`Wi`Uh]cb!HYf]cX!g\U``!VY!YeiU`!hc!&l'!
"/1,(,,,(,,,(!d`ig!&m'!h\Y!dfcXiWh!cZ!h\Y!KhiV!HYf]cX!Ei`h]d`]Yf!ai`h]d`]YX!
Vm!"--2(222(222(!UbX!&X'!h\Y!fYei]fYX!dYf)DYUgY!U``cWUh]cb!]b!fYgdYWh!cZ!
JYei]fYX!E]b]aia!;Ud=l!8acibh!9!Zcf!giW\!YldUbXYX!]b]h]U`!&cf!Z]bU`(!Ug!
Udd`]WUV`Y'!Lf]Ybb]U`!;Ud=l!;U`Wi`Uh]cb!HYf]cX!g\U``!fYaU]b!ibW\Ub[YX!&]*Y*(!
&]'!"40(,,,(,,,!hc!h\Y!;HDN!DYUgY7!&]]'!".11(,,,(,,,!hc!h\Y!Fcb);HDN!
DYUgY7!UbX!&]]]'!h\Y!VU`UbWY!hc!h\Y!;HDN!DYUgY!UbX+cf!h\Y!Fcb);HDN!DYUgY!
]b!giW\!dfcdcfh]cb!Ug!LYbUbh!aUm!Y`YWh'*!!L\Y!hYfa!qKhiV!HYf]cX!Ei`h]d`]Yfr!
aYUbg!U!ZfUWh]cb(!YldfYggYX!Ug!U!dYfWYbhU[Y(!h\Y!biaYfUhcf!cZ!k\]W\!]g!h\Y!
biaVYf!cZ!XUmg!cWWiff]b[!]b!U!KhiV!HYf]cX(!UbX!h\Y!XYbca]bUhcf!cZ!k\]W\!]g!
/21*!
!
L\Y!8bbiU`!E]b]aia!;Ud=l!JYei]fYaYbh(!h\Y!8bbiU`!E]b]aia!HYf)DYUgY!
9$A!;Ud=l!JYei]fYaYbh(!Lf]Ybb]U`!E]b]aia!;Ud=l!JYei]fYaYbh!8!UbX!
Lf]Ybb]U`!E]b]aia!;Ud=l!JYei]fYaYbh!9!UfY!fYZYffYX!hc!\YfY]b!Wc``YWh]jY`m!
Ug!h\Y!qE]b]aia!;Ud=l!JYei]fYaYbhg(r!UbX!h\Y!Udd`]WUV`Y!;Ud]hU`!
=ldYbX]hifYg!fYei]fYX!hc!gUh]gZm!h\Y!E]b]aia!;Ud=l!JYei]fYaYbhg!UfY!
fYZYffYX!hc!\YfY]b!Wc``YWh]jY`m!Ug!h\Y!qJYei]fYX!;Ud]hU`!=ldYbX]hifYg*r!!L\Y!
8bbiU`!E]b]aia!;Ud=l!JYei]fYaYbh!UbX!h\Y!Lf]Ybb]U`!E]b]aia!;Ud=l!
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!

JYei]fYaYbh!8!UfY!fYZYffYX!hc!\YfY]b!Wc``YWh]jY`m!Ug!h\Y!q8``!HfcdYfhm!LYghg*r!!
L\Y!8bbiU`!E]b]aia!HYf)DYUgY!9$A!;Ud=l!JYei]fYaYbh!UbX!h\Y!Lf]Ybb]U`!
E]b]aia!;Ud=l!JYei]fYaYbh!9!UfY!fYZYffYX!hc!\YfY]b!Wc``YWh]jY`m!Ug!h\Y!
qDYUgYX!HfcdYfhm!LYghg*r!
!
AZ!Ubm!aUhYf]U`!fYU`!dfcdYfhm!&]*Y*(!\Uj]b[!U!jU`iY![fYUhYf!h\Ub!"1,(,,,(,,,'!]g!
UWei]fYX!Vm!DUbX`cfX!UbX!]bW`iXYX!]b!U!DYUgY!Ug!dUfh!cZ!h\Y!DYUgYX!HfcdYfhm!
h\YfYibXYf(!h\Yb!h\Y!E]b]aia!;Ud=l!JYei]fYaYbhg!g\U``!VY!UX^ighYX!Ug!aUm!
VY!U[fYYX!idcb!Vm!DUbX`cfX!UbX!LYbUbh!]b!WcbbYWh]cb!k]h\!giW\!UWei]g]h]cb*!!
AZ!&l'!Ubm!aUhYf]U`!DYUgYX!HfcdYfhm!&]*Y*(!\Uj]b[!U!jU`iY![fYUhYf!h\Ub!
"1,(,,,(,,,'!]g!fYacjYX!Zfca!h\Y!DYUgY!Vm!fYUgcb!cZ!U!dUfh]U`!hYfa]bUh]cb!cZ!
Y]h\Yf!cZ!h\Y!DYUgYg!]b!WcbbYWh]cb!k]h\!Ubm!WcbXYabUh]cb!cf!cZ!h\Y!Fcb)
;HDN!DYUgY!]b!WcbbYWh]cb!k]h\!U!WUgiU`hm!]b!Y]h\Yf!WUgY!]b!UWWcfXUbWY!k]h\!
h\Y!YldfYgg!hYfag!cZ!h\]g!DYUgY!LYfa!K\YYh(!&m'!Ubm!DYUgYX!HfcdYfhm!]g!
X]gdcgYX!cZ!Vm!DUbX`cfX!h\Uh!fYgi`hg!]b!h\Y!fYacjU`!cZ!DYUgYX!HfcdYfhm!Zfca!
h\Y!DYUgY!UbX!h\Y!aU_]b[!cZ!U!gYjYfUbWY!`YUgY!k]h\!fYgdYWh!hc!giW\!fYacjYX!
DYUgYX!HfcdYfhm!Ug!WcbhYad`UhYX!UVcjY!cf!&n'!Ubm!DcbXcb+;\YghYf!HfcdYfhm!
]g!X]gdcgYX!cZ!Ug!WcbhYad`UhYX!UVcjY(!UbX!giW\!hYfa]bUh]cb!cf!X]gdcg]h]cb!
cWWifg!cb!Ubm!XUm!ch\Yf!h\Ub!h\Y!Z]fgh!&-gh'!XUm!cZ!U!WU`YbXUf!mYUf(!h\Yb(!Zcf!
difdcgYg!cZ!XYhYfa]b]b[!JYei]fYX!;Ud]hU`!=ldYbX]hifYg!UbX!UX^igh]b[!h\Y!
E]b]aia!;Ud=l!JYei]fYaYbhg(!Ug!Udd`]WUV`Y(!giW\!hYfa]bUh]cb!cf!
X]gdcg]h]cb!g\U``!VY!XYYaYX!hc!\UjY!cWWiffYX!cb!h\Y!Z]fgh!&-gh'!XUm!cZ!h\Y!
h\Yb)WiffYbh!WU`YbXUf!mYUf(!giW\!h\Uh!;Ud]hU`!=ldYbX]hifYg!k]h\!fYgdYWh!hc!h\Y!
Udd`]WUV`Y!hYfa]bUhYX!cf!X]gdcgYX!dfcdYfhm!g\U``!bch!VY!WcibhYX!hckUfX!h\Y!
WU`Wi`Uh]cb!cZ!JYei]fYX!;Ud]hU`!=ldYbX]hifYg!Zcf!giW\!Ybh]fY!WU`YbXUf!mYUf(!
UbX!h\Y!E]b]aia!;Ud=l!JYei]fYaYbhg!g\U``!VY!UX^ighYX!&Ug!Udd`]WUV`Y'!hc!
fYZ`YWh!giW\!hYfa]bUh]cb!cf!X]gdcg]h]cb!Ug!Udd`]WUV`Y!hc!giW\!Ybh]fY!WU`YbXUf!
mYUf*!
!
>cf!h\Y!Ujc]XUbWY!cZ!XciVh(!JYei]fYX!;Ud]hU`!=ldYbX]hifYg!WcibhYX!hckUfXg!
gUh]gZm]b[!cbY!cZ!h\Y!E]b]aia!;Ud=l!JYei]fYaYbhg!g\U``!U`gc!Wcibh!&hc!h\Y!
YlhYbh!Udd`]WUV`Y'!hckUfXg!gUh]gZm]b[!h\Y!ch\Yf!E]b]aia!;Ud=l!
JYei]fYaYbhg!hc!h\Y!YlhYbh!ch\Yfk]gY!dfcj]XYX!\YfY]b*!!=]h\Yf!LYbUbhpg!
ZU]`ifY!hc!YldYbX!]hg!g\UfY!cZ!h\Y!JYei]fYX!;Ud]hU`!=ldYbX]hifYg!&]b!h\Y!WUgY!
cZ!h\Y!Lf]Ybb]U`!E]b]aia!;Ud=l!8acibh(!VUgYX!cb!h\Y!U``cWUh]cb!UbX!
fYei]fYaYbhg!gYh!Zcfh\!UVcjY(!UbX!ch\Yfk]gY!k]h\cih!fYZYfYbWY!hc!U!gdYW]Z]YX!
U``cWUh]cb'!g\U``!VY!XYYaYX!U!XYZUi`h!ibXYf!h\Y!Udd`]WUV`Y!DYUgY(!UbX!]Z!giW\!
XYZUi`h!Wcbh]biYg!Zcf!2,!XUmg!UZhYf!kf]hhYb!bch]WY!hc!giW\!LYbUbh(!giW\!ZU]`ifY!
g\U``!VY!XYYaYX!Ub!=jYbh!cZ!<YZUi`h!ibXYf!h\Y!Udd`]WUV`Y!DYUgY*!!Ab!UXX]h]cb(!
]Z!giW\!LYbUbh!XcYg!bch!gc!gdYbX!]hg!g\UfY!cZ!h\Y!JYei]fYX!;Ud]hU`!
=ldYbX]hifYg!Ug!fYei]fYX!ibXYf!h\Y!Udd`]WUV`Y!DYUgY(!DUbX`cfX!g\U``!\UjY!h\Y!
f][\h!hc!gYY_!h\Y!fYaYXm!cZ!gdYW]Z]W!dYfZcfaUbWY!hc!fYei]fY!giW\!LYbUbh!hc!
gdYbX!Ubm!giW\!ibgdYbh!Uacibh*!!>cf!h\Y!Ujc]XUbWY!cZ!XciVh(!LYbUbhgp!
cV`][Uh]cbg!hc!gdYbX!h\Y!JYei]fYX!;Ud]hU`!=ldYbX]hifYg!Ug!gYh!Zcfh\!UVcjY!
g\U``!Wcbgh]hihY!acbYhUfm!cV`][Uh]cbg!]bW`iXYX!]b!h\Y!DYUgY![iUfUbhcfpg!
cV`][Uh]cbg!k]h\!fYgdYWh!hc!h\Y!DYUgYg*!!L\Y!E]b]aia!;Ud=l!JYei]fYaYbhg!
&]bW`iX]b[!h\Y!JYei]fYX!;Ud]hU`!=ldYbX]hifYg'!gYh!Zcfh\!UVcjY!UfY!giV^YWh!hc!
UX^ighaYbh!Ug!aUm!VY!U[fYYX!idcb!Vm!DUbX`cfX!hc!h\Y!YlhYbh!fYei]fYX!Vm!&cf!
hc!]adfcjY!h\Y!hYfag!cZ'!Ubm!;HDN!Z]bUbW]b[*!
!

q=9AL<8Jr!aYUbg(!Zcf!Ubm!Udd`]WUV`Y!dYf]cX(!h\Y!bYh!]bWcaY!cf!`cgg!cZ!U!
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HYfgcb(!XYhYfa]bYX!]b!UWWcfXUbWY!k]h\!?88H(!UX^ighYX!Vm!YlW`iX]b[!&-'!
]bWcaY!hUl!YldYbgY(!&.'!Wcbgc`]XUhYX!]bhYfYgh!YldYbgY!&bYh!cZ!]bhYfYgh!
]bWcaY'(!&/'!XYdfYW]Uh]cb!UbX!Uacfh]nUh]cb!YldYbgY(!&0'!Ubm!]bWcaY(![U]bg!cf!
`cggYg!Uhhf]VihUV`Y!hc!h\Y!YUf`m!Ylh]b[i]g\aYbh!cf!WcbjYfg]cb!cZ!]bXYVhYXbYgg!
cf!WUbWY``Uh]cb!cZ!]bXYVhYXbYgg(!&1'![U]bg!cf!`cggYg!cb!X]gWcbh]biYX!
cdYfUh]cbg!UbX!UggYh!gU`Yg(!X]gdcgU`g!cf!UVUbXcbaYbhg(!&2'!]adU]faYbh!
W\Uf[Yg!cf!UggYh!kf]hY)cZZg(!]bW`iX]b[(!k]h\cih!`]a]hUh]cb(!h\cgY!fY`UhYX!hc!
[ccXk]``!cf!]bhUb[]V`Y!UggYhg(!`cb[)`]jYX!UggYhg(!UbX!]bjYghaYbhg!]b!XYVh!UbX!
Yei]hm!gYWif]h]Yg(!]b!YUW\!WUgY(!]b!UWWcfXUbWY!k]h\!?88H(!&3'!Ubm!bcb)WUg\!
]hYag!cZ!YldYbgY!&ch\Yf!h\Ub!hc!h\Y!YlhYbh!giW\!bcb)WUg\!]hYag!cZ!YldYbgY!
fYei]fY!cf!fYgi`h!]b!Ub!UWWfiU`!cf!fYgYfjY!Zcf!ZihifY!WUg\!YldYbgYg'(!&4'!
YlhfUcfX]bUfm![U]bg!cf!`cggYg!&5'!ibigiU`!cf!bcb)fYWiff]b[![U]bg!cf!]hYag!cZ!
]bWcaY!cf!`cgg!UbX!&-,'!fYbh!YldYbgY!k]h\!fYgdYWh!hc!h\Y!Udd`]WUV`Y!DYUgYX!
HfcdYfhm*!Ab!WcbbYWh]cb!k]h\!Ubm!=9AL<8J!WU`Wi`Uh]cb!aUXY!difgiUbh!hc!h\Y!
DYUgYg(!&]'!LYbUbh!g\U``!dfcj]XY!DUbX`cfX!U``!giddcfh]b[!XcWiaYbhUh]cb!UbX!
VUW_id!]bZcfaUh]cb!k]h\!fYgdYWh!h\YfYhc!Ug!aUm!VY!fYUgcbUV`m!fYeiYghYX!Vm!
DUbX`cfX(!&]]'!giW\!WU`Wi`Uh]cb!g\U``!VY!Ug!fYUgcbUV`m!U[fYYX!VYhkYYb!
DUbX`cfX!UbX!LYbUbh(!UbX!&]]]'!]Z!DUbX`cfX!UbX!LYbUbh!Xc!bch!U[fYY!k]h\]b!
hkYbhm!&.,'!XUmg!cZ!Y]h\Yf!dUfhm!gYY_]b[!hc!WcaaYbWY!X]gWigg]cbg(!h\Y!gUaY!
aUm!VY!XYhYfa]bYX!Vm!Ub!]bXYdYbXYbh!YldYfh!]b!UWWcfXUbWY!k]h\!U!dfcWYgg!hc!
VY!gYh!Zcfh\!]b!h\Y!DYUgYg*!
!

HfcdWc!g\U``!\UjY!h\Y!f][\h!hc!XYg][bUhY!Ub!cVgYfjYf!cb!h\Y!GdWc!9cUfX!]b!
UWWcfXUbWY!k]h\!h\Y!KiaaUfm!LYfa!K\YYh!Zcf!HfcdcgYX!JYghfiWhif]b[(!
k\]W\!cVgYfjYf!g\U``!\UjY!h\Y!cddcfhib]hm!hc!dUfh]W]dUhY!]b!U``!X]gWigg]cbg!
UbX!aYYh]b[g!cZ!h\Y!9cUfX!UbX!Udd`]WUV`Y!Wcaa]hhYY!fY[UfX]b[!;Ud]hU`!
=ldYbX]hifYg(!ViX[Yh]b[(!d`Ubb]b[!UbX!WcbghfiWh]cb!cZ!WUd]hU`!]adfcjYaYbhg!
Zcf!h\Y!&Yl]gh]b[!UbX!bYk'!>UW]`]h]Yg!UbX!hc!fYWY]jY!U``!aUhYf]U`g![]jYb!hc!
Wcaa]hhYY!aYaVYfg!]b!WcbbYWh]cb!k]h\!giW\!aUhhYfg*!!
!

LYbUbh!g\U``!VY!dYfa]hhYX!hc!aU_Y!Ubm!U`hYfUh]cbg!UbX!]adfcjYaYbhg!
&]bW`iX]b[!EUhYf]U`!8`hYfUh]cbg!&XYZ]bYX!VY`ck''!hc!h\Y!>UW]`]h]Yg!]b!]hg!
fYUgcbUV`Y!X]gWfYh]cb7!dfcj]XYX(!\ckYjYf(!h\Uh!&]'!U``!U`hYfUh]cbg!aigh!VY!cZ!
YeiU`!eiU`]hm!hc!cf!VYhhYf!eiU`]hm!h\Ub!h\Y!Udd`]WUV`Y!dcfh]cbg!cZ!h\Y!Yl]gh]b[!
>UW]`]hm(!Ug!Udd`]WUV`Y(!YlWYdh!hc!h\Y!YlhYbh!U`hYfUh]cbg!cZ!`YggYf!eiU`]hm!kci`X!
bch(!]b!h\Y!fYUgcbUV`Y!cd]b]cb!cZ!LYbUbh(!fYgi`h!]b!Ubm!X]a]bih]cb!]b!jU`iY!cZ!
h\Y!Udd`]WUV`Y!Yl]gh]b[!>UW]`]hm(!&]]'!Ubm!giW\!U`hYfUh]cbg!Xc!bch!\UjY!Ub!
UXjYfgY!YZZYWh!cb!h\Y!ghfiWhifU`!]bhY[f]hm!cZ!Ubm!dcfh]cb!cZ!h\Y!DYUgYX!
HfcdYfh]Yg(!UbX!&]]]'!Ubm!giW\!U`hYfUh]cbg!kci`X!bch!ch\Yfk]gY!fYgi`h!]b!U!
X]a]bih]cb!cZ!jU`iY!hc!Ubm!DYUgYX!HfcdYfh]Yg*!!AZ!Ubm!U`hYfUh]cb!XcYg!bch!aYYh!
h\Y!ghUbXUfXg!cZ!&]'(!&]]'!UbX!&]]]'!UVcjY(!h\Yb!giW\!U`hYfUh]cb!g\U``!VY!giV^YWh!
hc!DUbX`cfXpg!UddfcjU`(!k\]W\!UddfcjU`!g\U``!bch!VY!ibfYUgcbUV`m!k]h\\Y`X(!
WcbX]h]cbYX!cf!XY`UmYX*!!qEUhYf]U`!8`hYfUh]cbr!g\U``!aYUb!LYbUbh!Y`YWhg!hc!&]'!
aUhYf]U``m!U`hYf!U!>UW]`]hm(!&]]'!YldUbX!U!>UW]`]hm(!cf!&]]]'!UXX!]adfcjYaYbhg!hc!
ibXYjY`cdYX!dcfh]cbg!cZ!h\Y!`UbX!`YUgYX!difgiUbh!hc!h\Y!DYUgY(!UbX(!]b!YUW\!
WUgY(!h\Y!Wcgh!cZ!giW\!UWh]j]hm!YlWYYXg!"1,(,,,(,,,*!!
!

1,#!cZ!U``!;Ud]hU`!=ldYbX]hifYg!Wcbgh]hih]b[!EUhYf]U`!8`hYfUh]cbg!k]``!VY!
WfYX]hYX!hckUfX!h\Y!JYei]fYX!;Ud]hU`!=ldYbX]hifYg(!UbX!h\Y!ch\Yf!1,#!cZ!
giW\!;Ud]hU`!=ldYbX]hifYg!Wcbgh]hih]b[!EUhYf]U`!8`hYfUh]cbg!k]``!bch!VY!
WfYX]hYX!hckUfX!h\Y!JYei]fYX!;Ud]hU`!=ldYbX]hifYg*!!
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!

!

EUhYf]U`!8`hYfUh]cbg7!
?fckh\!;UdYl7!
<YjY`cdaYbh!cZ!
MbXYjY`cdYX!DUbX!

Ab!h\Y!YjYbh!LYbUbh!]g![c]b[!hc!dYfZcfa!Ubm!EUhYf]U`!8`hYfUh]cb(!LYbUbh!g\U``!
bch]Zm!DUbX`cfX!cZ!giW\!EUhYf]U`!8`hYfUh]cb*!!O]h\]b!/,!XUmg!cZ!fYWY]dh!cZ!U!
bch]Z]WUh]cb!cZ!U!EUhYf]U`!8`hYfUh]cb(!DUbX`cfX!g\U``!bch]Zm!LYbUbh!Ug!hc!
k\Yh\Yf!DUbX`cfX!k]``!dfcj]XY!Z]bUbW]b[!Zcf!giW\!dfcdcgYX!EUhYf]U`!
8`hYfUh]cb!UbX(!]Z!gc(!h\Y!hYfag!UbX!WcbX]h]cbg!idcb!k\]W\!]h!kci`X!Xc!gc*!!
LYbUbh!g\U``!\UjY!-,!XUmg!hc!UWWYdh!cf!fY^YWh!DUbX`cfXpg!Z]bUbW]b[!dfcdcgU`*!!
AZ!DUbX`cfX!XYW`]bYg!hc!Z]bUbWY!U!dfcdcgYX!EUhYf]U`!8`hYfUh]cb(!LYbUbh!g\U``!
VY!dYfa]hhYX!hc!gYWifY!cihg]XY!Z]bUbW]b[!cf!ih]`]nY!h\Yb!Yl]gh]b[!UjU]`UV`Y!
Z]bUbW]b[!Zcf!U!5)acbh\!dYf]cX(!UZhYf!k\]W\!5)acbh\!dYf]cX(!]Z!LYbUbh!\Ug!
bch!gYWifYX!cihg]XY!cf!h\Yb)Yl]gh]b[!UjU]`UV`Y!Z]bUbW]b[(!LYbUbh!g\U``!U[U]b!
VY!fYei]fYX!hc!Z]fgh!gYY_!Z]bUbW]b[!Zfca!DUbX`cfX*!!!
!

AZ!DUbX`cfX!U[fYYg!hc!Z]bUbWY!h\Y!EUhYf]U`!8`hYfUh]cb!UbX!LYbUbh!fY^YWhg!h\Y!
hYfag!h\YfYcZ(!LYbUbh!g\U``!VY!dYfa]hhYX!hc!Y]h\Yf!igY!h\Yb!Yl]gh]b[!UjU]`UV`Y!
Z]bUbW]b[!cf!gYY_!cihg]XY!Z]bUbW]b[!Zcf!U!5)acbh\!dYf]cX!Zcf!giW\!EUhYf]U`!
8`hYfUh]cb(!]b!YUW\!WUgY!cb!hYfag!h\Uh!UfY!YWcbca]WU``m!acfY!UXjUbhU[Ycig!hc!
LYbUbh!h\Ub!cZZYfYX!ibXYf!DUbX`cfXpg!Z]bUbW]b[!dfcdcgU`(!UbX!]Z!LYbUbh!
Y`YWhg!hc!ih]`]nY!YWcbca]WU``m!acfY!UXjUbhU[Ycig!Z]bUbW]b[!]h!g\U``!dfcj]XY!
DUbX`cfX!k]h\!fYUgcbUV`Y!Yj]XYbWY!cZ!h\Y!hYfag!cZ!giW\!Z]bUbW]b[*!!Hf]cf!hc!
Ubm!UXjUbWY!cZ!ZibXg!&]Z!Udd`]WUV`Y'(!LYbUbh!UbX!DUbX`cfX!g\U``!YbhYf!]bhc!h\Y!
U[fYYaYbhg!bYWYggUfm!hc!YZZYWhiUhY!h\Y!Udd`]WUV`Y!hYfag!cZ!DUbX`cfX!
Z]bUbW]b[!&]bW`iX]b[(!k]h\cih!`]a]hUh]cb(!Ub!UaYbXaYbh!hc!YUW\!cZ!h\Y!
Udd`]WUV`Y!DYUgYg!]Z!Z]bUbW]b[!]g!ghfiWhifYX!Ug!U!JYbh!]bWfYUgY'*!
!

AZ!LYbUbh!WcbghfiWhg!U!EUhYf]U`!8`hYfUh]cb!k]h\!]hg!h\Yb!Yl]gh]b[!UjU]`UV`Y!
Z]bUbW]b[!cf!cihg]XY!Z]bUbW]b[(!&]'!Xif]b[!h\Y!LYfa(!giW\!EUhYf]U`!8`hYfUh]cb!
g\U``!VY!XYYaYX!dUfh!cZ!h\Y!DYUgYX!HfcdYfhm!gc`Y`m!Zcf!h\Y!difdcgY!cZ!
WU`Wi`Uh]b[!HYfWYbhU[Y!JYbh!UbX!g\U``!Zcf!U``!ch\Yf!difdcgYg!VY!LYbUbhpg!
dfcdYfhm!UbX!&]]'!Zc``ck]b[!Yld]fUh]cb!cf!hYfa]bUh]cb!cZ!h\Y!LYfa(!giW\!
EUhYf]U`!8`hYfUh]cb!g\U``!VY!LYbUbhpg!dfcdYfhm!Vih!DUbX`cfX!g\U``!\UjY!h\Y!
cdh]cb!hc!difW\UgY!giW\!dfcdYfhm!Zcf!ZU]f!aUf_Yh!jU`iY*!!AZ!DUbX`cfX!XcYg!bch!
Y`YWh!hc!difW\UgY!giW\!EUhYf]U`!8`hYfUh]cb(!LYbUbh!g\U``(!Uh!]hg!cdh]cb(!Y]h\Yf!
fYacjY!h\Y!EUhYf]U`!8`hYfUh]cb!Zfca!h\Y!DYUgYX!HfcdYfhm!UbX!fYghcfY!h\Y!
DYUgYX!HfcdYfhm!hc!h\Y!WcbX]h]cb!Yl]gh]b[!df]cf!hc!giW\!EUhYf]U`!8`hYfUh]cb!
VY]b[!WcbghfiWhYX(!Uh!LYbUbhpg!ckb!Wcgh!UbX!YldYbgY!UbX!df]cf!hc!Yld]fUh]cb!
cf!YUf`]Yf!hYfa]bUh]cb!cZ!h\Y!LYfa(!cf!`YUjY!h\Y!EUhYf]U`!8`hYfUh]cb!Uh!h\Y!
DYUgYX!HfcdYfhm!Uh!h\Y!Yld]fUh]cb!cf!YUf`]Yf!hYfa]bUh]cb!cZ!h\Y!LYfa(!Uh!bc!
Wcgh!hc!DUbX`cfX*!!AZ!DUbX`cfX!Y`YWhg!hc!difW\UgY!h\Y!EUhYf]U`!8`hYfUh]cb(!Ubm!
Uacibh!XiY!hc!LYbUbh!Zcf!h\Y!difW\UgY!g\U``!VY!WfYX]hYX!U[U]bgh!Ubm!Uacibhg!
ckYX!Vm!LYbUbh!hc!DUbX`cfX!ibXYf!h\Y!Udd`]WUV`Y!DYUgY!&]bW`iX]b[!XUaU[Yg(!
]Z!Ubm(!]b!WcbbYWh]cb!k]h\!h\Y!hYfa]bUh]cb!cZ!giW\!DYUgY'*!!AZ!DUbX`cfX!U[fYYg!
hc!Z]bUbWY!U!dfcdcgYX!EUhYf]U`!8`hYfUh]cb!UbX!LYbUbh!UWWYdhg!h\Y!hYfag!
h\YfYcZ(!giW\!EUhYf]U`!8`hYfUh]cb!g\U``!VY!XYYaYX!dUfh!cZ!h\Y!DYUgYX!HfcdYfhm!
Zcf!U``!difdcgYg*!
!

J][\h!cZ!>]fgh!JYZigU`! LYbUbhpg!J][\h!cZ!>]fgh!JYZigU`6!!!
!

Hf]cf!hc!WcbgiaaUh]b[!U!hfUbgUWh]cb!k\YfYVm!h\Y!J=AL!&cf!Ubm!\c`X]b[!
WcadUbm!h\Uh!X]fYWh`m!cf!]bX]fYWh`m!ckbg!-,,#!cZ!h\Y!J=AL'!cf!Ubm!cZ!]hg!
giVg]X]Uf]Yg!&dfcj]XYX(!\ckYjYf(!h\Uh!h\]g!dfcj]g]cb!k]``!bch!Udd`m!]Z!h\Y!

Ecug!26.12256!!!!Fqe!7429.2!!!!Hkngf!12024028!!!!Gpvgtgf!12024028!28<49<43!!!!Fgue
!Gzjkdkv!2!.!Oqfkhkgf!Rncp!!!!Rcig!238!qh!257

552
App. 1354



-3!
!

EDK8+?iUfUbhm!\Ug!VYYb!hYfa]bUhYX!Vm!DUbX`cfX(!cf!;=;(!cf!U!giVg]X]Ufm!
h\YfYcZ(!]g!ch\Yfk]gY!bc!`cb[Yf!fYgdcbg]V`Y!Zcf!aUbU[YaYbh!cZ!h\Y!>UW]`]h]Yg!
k]h\!h\Y!kf]hhYb!WcbgYbh!cZ!DUbX`cfX!'!k]``!ckb(!cdYfUhY!cf!XYjY`cd!U!
XcaYgh]W!&M*K*'![Ua]b[!ZUW]`]hm!cihg]XY!cZ!h\Y!?Ua]b[!=bhYfdf]gY!<]ghf]Wh!cZ!
;`Uf_!;cibhm(!FYjUXU!&Y]h\Yf!Yl]gh]b[!df]cf!hc!giW\!XUhY!cf!hc!VY!XYjY`cdYX'(!
ch\Yf!h\Ub!Ub!=lW`iXYX!;=;!Gddcfhib]hm!&Ug!XYZ]bYX!VY`ck'(!DUbX`cfX!g\U``!
bch]Zm!LYbUbh!UbX!;=;!cZ!h\Y!giV^YWh!cddcfhib]hm*!!;=;!&cf!]hg!XYg][bYY'!
g\U``!\UjY!h\Y!f][\h!hc!`YUgY!&UbX!EUbU[Yf!&cf!]hg!UZZ]`]UhY'!aUbU[Y'!giW\!
ZUW]`]hm(!UbX!]Z!giW\!f][\h!]g!YlYfW]gYX!DUbX`cfX!UbX!;=;!&cf!]hg!XYg][bYY'!
k]``!ghfiWhifY!giW\!hfUbgUWh]cb!]b!U!aUbbYf!h\Uh!U``ckg!h\Y!giV^YWh!dfcdYfhm!hc!
VY!ckbYX!Vm!DUbX`cfX!UbX!`YUgYX!hc!;=;!&cf!]hg!XYg][bYY'*!!Ab!giW\!YjYbh(!
;=;!&cf!]hg!XYg][bYY'!g\U``!YbhYf!]bhc!U!`YUgY!k]h\!fYgdYWh!hc!h\Y!UXX]h]cbU`!
dfcdYfhm!k\YfYVm!&]'!fYbh!h\YfYibXYf!g\U``!VY!YghUV`]g\YX!VUgYX!cb!Zcfai`Ug!
Wcbg]ghYbh!k]h\!h\Y!=9AL<8J!WcjYfU[Y!fUh]c!&XYhYfa]bYX!VUgYX!cb!h\Y!df]cf!
-.!acbh\!dYf]cX'!k]h\!fYgdYWh!hc!h\Y!DYUgY!h\Yb!]b!YZZYWh!&h\Y!q8``cWUhYX!
JYbh!8acibhr'!UbX!&]]'!giW\!ch\Yf!hYfag!h\Uh!;=;!&cf!]hg!XYg][bYY'!UbX!
DUbX`cfX!U[fYY!idcb!g\U``!VY!]bWcfdcfUhYX*!!Ab!h\Y!YjYbh!h\Uh!h\Y!ZcfY[c]b[!
f][\h!]g!bch!YlYfW]gYX!Vm!;=;!&cf!]hg!XYg][bYY'(!DUbX`cfX!&cf!Ub!UZZ]`]UhY!
h\YfYcZ'!g\U``!\UjY!h\Y!f][\h!hc!WcbgiaaUhY!h\Y!giV^YWh!hfUbgUWh]cb!k]h\cih!
LYbUbhpg!UbX+cf!;=;pg!]bjc`jYaYbh(!dfcj]XYX!h\Y!gUaY!]g!cb!hYfag!bc!acfY!
ZUjcfUV`Y!hc!h\Y!WcibhYfdUfhm!h\Ub!h\cgY!dfYgYbhYX!hc!LYbUbh!Zcf!
WcbgiaaUh]b[!giW\!hfUbgUWh]cb*!

!

>cf!difdcgYg!\YfYcZ(!h\Y!hYfa!q=lW`iXYX!;=;!Gddcfhib]hmr!g\U``!aYUb!&]'!
Ubm!UggYh!h\Uh!]g!h\Yb!giV^YWh!hc!U!dfY)Yl]gh]b[!`YUgY(!aUbU[YaYbh!U[fYYaYbh!
cf!ch\Yf!WcbhfUWhiU`!fYghf]Wh]cb!h\Uh(!]b!YUW\!WUgY(!]g!cb!Ufag)`Yb[h\!hYfag(!
UbX!&8'!kUg!bch!YbhYfYX!]bhc!]b!WcbhYad`Uh]cb!cZ!giW\!UWei]g]h]cb!cf!
XYjY`cdaYbh!UbX!&9'!k\]W\!]g!bch![c]b[!hc!VY!hYfa]bUhYX!idcb!cf!df]cf!hc!
W`cg]b[!cZ!giW\!hfUbgUWh]cb(!&]]'!Ubm!hfUbgUWh]cb!Zcf!k\]W\!h\Y!cdWc+dfcdWc!
ghfiWhifY!kci`X!VY!dfc\]V]hYX!Vm!Udd`]WUV`Y!`Ukg(!fi`Yg!cf!fY[i`Uh]cbg!cf!
k\]W\!kci`X!fYei]fY![cjYfbaYbhU`!WcbgYbh(!UddfcjU`(!`]WYbgY!cf!
Uih\cf]nUh]cb!&ib`Ygg!U`fYUXm!fYWY]jYX!cf!fYUgcbUV`m!Ubh]W]dUhYX!hc!VY!
fYWY]jYX!df]cf!hc!W`cg]b[7!]h!VY]b[!ibXYfghccX!h\Uh!h\Y!fY`YjUbh!dUfh]Yg!g\U``!
igY!fYUgcbUV`Y(![ccX!ZU]h\!YZZcfhg!hc!cVhU]b!Ubm!giW\!WcbgYbh(!UddfcjU`(!
`]WYbgY!cf!Uih\cf]nUh]cb'(!&]]]'!Ubm!hfUbgUWh]cb!ghfiWhifYX!Vm!h\Y!gY``Yf!Ug!U!
gU`Y)`YUgYVUW_(!&]j'!Ubm!hfUbgUWh]cb!]b!k\]W\!DUbX`cfX!UbX+cf!]hg!UZZ]`]UhYg!
k]``!bch!ckb!Uh!`YUgh!1,#!cZ(!cf!Wcbhfc`(!h\Y!Ybh]hm!h\Uh!k]``!ckb!h\Y![Ua]b[!
ZUW]`]hm(!UbX!&j'!Ubm!hfUbgUWh]cb!]b!k\]W\!DUbX`cfX!cf!]hg!UZZ]`]UhYg!dfcdcgYg!
hc!UWei]fY!U!h\Yb)Yl]gh]b[![Ua]b[!ZUW]`]hm!Zfca!DUbX`cfX!cf!]hg!UZZ]`]UhYg*!

!

L\Y!aYW\Ub]Wg!UbX!h]a]b[!cZ!Udd`]WUV`Y!bch]WYg!]b!fYgdYWh!cZ(!UbX!h\Y!
YlYfW]gY!cZ(!LYbUbhpg!JG>J!k]``!VY!acfY!dUfh]Wi`Uf`m!gYh!Zcfh\!]b!U!J][\h!cZ!
>]fgh!JYZigU`!8[fYYaYbh*!

!

DUbX`cfXpg!J][\h!cZ!>]fgh!JYZigU`6!
!

Hf]cf!hc!WcbgiaaUh]b[!U!hfUbgUWh]cb!k\YfYVm!;=;!&cf!Ubm!\c`X]b[!WcadUbm!
h\Uh!X]fYWh`m!cf!]bX]fYWh`m!ckbg!-,,#!cZ!;=;'!cf!Ubm!cZ!]hg!giVg]X]Uf]Yg!
&]bW`iX]b[!LYbUbh!cf!Ubm!cZ!]hg!giVg]X]Uf]Yg'!&dfcj]XYX(!\ckYjYf(!h\Uh!h\]g!
dfcj]g]cb!k]``!bch!Udd`m!]Z!h\Y!EDK8+?iUfUbhm!\Ug!VYYb!hYfa]bUhYX!Vm!
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HfcdWc!cf(!k]h\!HfcdWcpg!WcbgYbh(!;=;!&cf!U!giVg]X]Ufm!h\YfYcZ'!]g!ch\Yfk]gY!
bc!`cb[Yf!aUbU[]b[!h\Y!>UW]`]h]Yg'!k]``!ckb!cf!XYjY`cd!U!XcaYgh]W!&M*K*'!
[Ua]b[!ZUW]`]hm!cihg]XY!cZ!h\Y!?Ua]b[!=bhYfdf]gY!<]ghf]Wh!cZ!;`Uf_!;cibhm(!
FYjUXU!&Y]h\Yf!Yl]gh]b[!df]cf!hc!giW\!XUhY!cf!hc!VY!XYjY`cdYX'!ch\Yf!h\Ub!Ub!
=lW`iXYX!HfcdWc!Gddcfhib]hm!&Ug!XYZ]bYX!VY`ck'(!LYbUbh!g\U``!bch]Zm!
DUbX`cfX!cZ!h\Y!giV^YWh!cddcfhib]hm*!!DUbX`cfX!g\U``!\UjY!h\Y!f][\h!hc!ckb!
giW\!ZUW]`]hm!UbX!`YUgY!]h!hc!LYbUbh(!UbX!]Z!DUbX`cfX!YlYfW]gYg!giW\!f][\h!h\Yb!
LYbUbh!UbX!DUbX`cfX!k]``!ghfiWhifY!giW\!hfUbgUWh]cb!]b!U!aUbbYf!h\Uh!U``ckg!
h\Y!giV^YWh!dfcdYfhm!hc!VY!ckbYX!Vm!DUbX`cfX!UbX!`YUgYX!hc!LYbUbh!&UbX!VY!
aUbU[YX!Vm!EUbU[Yf!&cf!]hg!UZZ]`]UhY''*!!Ab!giW\!YjYbh(!LYbUbh!UbX!DUbX`cfX!
g\U``!UaYbX!h\Y!DYUgY!Vm!&]'!UXX]b[!h\Y!UXX]h]cbU`!dfcdYfhm!Ug!DYUgYX!
HfcdYfhm(!&]]'!]bWfYUg]b[!JYbh!Vm!h\Y!8``cWUhYX!JYbh!8acibh!k]h\!fYgdYWh!hc!
giW\!dfcdYfhm!UbX!&]]]'!]bWcfdcfUh]b[!giW\!ch\Yf!hYfag!h\Uh!LYbUbh!UbX!
DUbX`cfX!\UjY!U[fYYX!hc*!!Ab!h\Y!YjYbh!h\Uh!DUbX`cfX!XYW`]bYg!]hg!f][\h!hc!ckb!
h\Y!ZUW]`]hm(!LYbUbh!&cf!Ub!UZZ]`]UhY!h\YfYcZ'!g\U``!\UjY!h\Y!f][\h!hc!
WcbgiaaUhY!h\Y!giV^YWh!hfUbgUWh]cb!k]h\cih!DUbX`cfXpg!]bjc`jYaYbh(!
dfcj]XYX!h\Y!gUaY!]g!cb!hYfag!bc!acfY!ZUjcfUV`Y!hc!h\Y!WcibhYfdUfhm!h\Ub!
h\cgY!dfYgYbhYX!hc!DUbX`cfX!Zcf!WcbgiaaUh]b[!giW\!hfUbgUWh]cb*!>ifh\Yf(!]b!
h\Y!YjYbh!DUbX`cfX!XYW`]bYg!]hg!f][\h!hc!ckb!giW\!ZUW]`]hm(!h\Y!DYUgY!g\U``!
dfcj]XY!Zcf!g]a]`Uf!hYfag!Ug!h\cgY!dfcj]XYX!]b!h\Y!HYbb!?Ua]b[!`YUgY!k]h\!
fYgdYWh!hc!Ubm!giW\!ZUW]`]h]Yg!k\]W\!UfY!`cWUhYX!k]h\]b!h\Y!fYghf]WhYX!UfYU!&Ug!
XYZ]bYX!]b!h\Y!HYbb!?Ua]b[!`YUgY!Vih!fYXiWYX!hc!/,!a]`Yg'!cZ!Ubm!Yl]gh]b[!
Fcb);HDN!>UW]`]h]Yg*!
!

>cf!difdcgYg!\YfYcZ(!h\Y!hYfa!q=lW`iXYX!HfcdWc!Gddcfhib]hmr!g\U``!aYUb!&]'!
Ubm!UggYh!h\Uh!]g!h\Yb!giV^YWh!hc!U!dfY)Yl]gh]b[!`YUgY(!aUbU[YaYbh!U[fYYaYbh!
cf!ch\Yf!WcbhfUWhiU`!fYghf]Wh]cb!h\Uh(!]b!YUW\!WUgY(!]g!cb!Ufag)`Yb[h\!hYfag(!
UbX!&8'!kUg!bch!YbhYfYX!]bhc!]b!WcbhYad`Uh]cb!cZ!giW\!UWei]g]h]cb!cf!
XYjY`cdaYbh!UbX!&9'!k\]W\!]g!bch![c]b[!hc!VY!hYfa]bUhYX!idcb!cf!df]cf!hc!
W`cg]b[!cZ!giW\!hfUbgUWh]cb(!&]]'!Ubm!hfUbgUWh]cb!Zcf!k\]W\!h\Y!cdWc+dfcdWc!
ghfiWhifY!kci`X!VY!dfc\]V]hYX!Vm!Udd`]WUV`Y!`Ukg(!fi`Yg!cf!fY[i`Uh]cbg!cf!
k\]W\!kci`X!fYei]fY![cjYfbaYbhU`!WcbgYbh(!UddfcjU`(!`]WYbgY!cf!
Uih\cf]nUh]cb!&ib`Ygg!U`fYUXm!fYWY]jYX!cf!fYUgcbUV`m!Ubh]W]dUhYX!hc!VY!
fYWY]jYX!df]cf!hc!W`cg]b[7!]h!VY]b[!ibXYfghccX!h\Uh!h\Y!fY`YjUbh!dUfh]Yg!g\U``!
igY!fYUgcbUV`Y(![ccX!ZU]h\!YZZcfhg!hc!cVhU]b!Ubm!giW\!WcbgYbh(!UddfcjU`(!
`]WYbgY!cf!Uih\cf]nUh]cb'(!&]]]'!Ubm!hfUbgUWh]cb!h\Uh!XcYg!bch!Wcbg]gh!cZ!ckb]b[!
cf!UWei]f]b[!U!ZYY!cf!`YUgY\c`X!]bhYfYgh!]b!fYU`!dfcdYfhm!&]bW`iX]b[!Zcf!h\Y!
Ujc]XUbWY!cZ!XciVh!ckbYfg\]d!cf!UWei]g]h]cbg!cZ!h\Y!Yei]hm!cZ!Ybh]h]Yg!h\Uh!
\c`X!U!ZYY!cf!`YUgY\c`X!]bhYfYgh!]b!fYU`!dfcdYfhm'(!&]j'!Ubm!hfUbgUWh]cb!]b!k\]W\!
;=;!UbX+cf!]hg!giVg]X]Uf]Yg!k]``!bch!ckb!Uh!`YUgh!1,#!cZ(!cf!Wcbhfc`(!h\Y!
Ybh]hm!h\Uh!k]``!ckb!h\Y![Ua]b[!ZUW]`]hm(!&j'!Ubm!hfUbgUWh]cb!]b!k\]W\!cbY!cf!
acfY!h\]fX!dUfh]Yg!k]``!ckb!cf!UWei]fY(!]b!h\Y!U[[fY[UhY(!U!VYbYZ]W]U`!
YWcbca]W!]bhYfYgh!cZ!Uh!`YUgh!/,#!]b!h\Y!Udd`]WUV`Y![Ua]b[!ZUW]`]hm(!UbX!giW\!
h\]fX!dUfh]Yg!UfY!ibUV`Y(!cf!aU_Y!U!VcbU!Z]XY(![ccX!ZU]h\!fYZigU`(!Zc``ck]b[!
h\Y!YlYfW]gY!cZ!WcaaYfW]U``m!fYUgcbUV`Y(![ccX!ZU]h\!YZZcfhg!hc!cVhU]b!WcbgYbh(!
hc!YbhYf!]bhc!h\Y!dfcdWc+cdWc!ghfiWhifY(!&j]'!Ubm!hfUbgUWh]cb!]b!k\]W\!;=;!cf!
]hg!giVg]X]Uf]Yg!dfcdcgYg!hc!UWei]fY!U!h\Yb)Yl]gh]b[![Ua]b[!ZUW]`]hm!Zfca!;=;!
cf!]hg!giVg]X]Uf]Yg(!UbX!&j]]'!Ubm!hfUbgUWh]cb!k]h\!fYgdYWh!hc!Ubm!UggYh!
fYaU]b]b[!]b!GdWc!UbX!bch!VY]b[!hfUbgZYffYX!hc!HfcdWc!]b!UWWcfXUbWY!k]h\!
h\]g!DYUgY!LYfa!K\YYh*!
!
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L\Y!aYW\Ub]Wg!UbX!h]a]b[!cZ!Udd`]WUV`Y!bch]WYg!]b!fYgdYWh!cZ(!UbX!h\Y!
YlYfW]gY!cZ(!DUbX`cfXpg!JG>J!k]``!VY!acfY!dUfh]Wi`Uf`m!gYh!Zcfh\!]b!U!J][\h!
cZ!>]fgh!JYZigU`!8[fYYaYbh*!

!

HYfa]hhYX!MgY! LYbUbh!g\U``!igY!h\Y!DYUgYX!HfcdYfhm!cb`m!Zcf!&]'!\chY`!UbX!fYgcfh!UbX!fY`UhYX!
igYg(!&]]'![Ua]b[!UbX+cf!dUf])aihiY`!igY(!]bW`iX]b[(!k]h\cih!`]a]hUh]cb(!
\cfgYhfUW_(!Xc[hfUW_!UbX!ch\Yf!g]a]`Uf`m![Ua]b[)fY`UhYX!gdcfh]b[!igY(!&]]]'!
UbW]``Ufm!fYhU]`!UbX+cf!YbhYfhU]baYbh!igY(!&]j'!giW\!ch\Yf!igYg!fYei]fYX!ibXYf!
Ubm!DY[U`!JYei]fYaYbhg(!&j'!giW\!ch\Yf!UbW]``Ufm!igYg(!Vih!]b!U``!YjYbhg!
Wcbg]ghYbh!k]h\!h\Y!WiffYbh!igY!cZ!h\Y!DYUgYX!HfcdYfhm!cf!k]h\!dfYjU]`]b[!
\chY`(!fYgcfh!UbX![Ua]b[!]bXighfm!igY(!UbX+cf!&j]'!giW\!ch\Yf!igY!Ug!g\U``!VY!
UddfcjYX!Vm!DUbX`cfX!Zfca!h]aY!hc!h]aY!]b!]hg!fYUgcbUV`Y!X]gWfYh]cb*!

DUbX`cfX!KU`Y!cZ!
HfcdYfh]Yg!

DUbX`cfX!aUm!gY``(!k]h\cih!LYbUbh!WcbgYbh!]b!YUW\!]bghUbWY(!Ubm!cf!U``!cZ!h\Y!
>UW]`]h]Yg(!idcb!h\Y!Zc``ck]b[!hYfag6!&]'!h\Y!difW\UgYf!g\U``!YbhYf!]bhc!U!
gYjYfUbWY!`YUgY!k]h\!LYbUbh!Zcf!h\Y!gc`X!>UW]`]hm&]Yg'!cb!giVghUbh]U``m!h\Y!
gUaY!hYfag!Ug!WcbhU]bYX!]b!h\Y!Udd`]WUV`Y!DYUgY(!k]h\!Ub!Uddfcdf]UhY!fYbh!
UX^ighaYbh7!&]]'!h\Y!Udd`]WUV`Y!DYUgY!g\U``!VY!acX]Z]YX!Ug!bYWYggUfm!hc!fYZ`YWh!
h\Y!fYacjU`!cZ!h\Y!Udd`]WUV`Y!>UW]`]hm&]Yg'(!]bW`iX]b[(!k]h\cih!`]a]hUh]cb(!Ub!
UX^ighaYbh!hc!h\Y!JYbh!h\YfYibXYf!gc!Ug!hc!dfYgYfjY!h\Y!gUaY!YWcbca]Wg!
Zc``ck]b[!h\Y!Ybhfm!]bhc!giW\!gYjYfUbWY!`YUgY7!UbX!&]]]'!;=;!UbX!EUbU[Yf!
g\U``!YbhYf!]bhc!U!bYk!EDK8+?iUfUbhm!k]h\!fYgdYWh!hc!h\Y!gYjYfUbWY!`YUgY!cb!
hYfag!giVghUbh]U``m!g]a]`Uf!hc!;=;pg!cV`][Uh]cbg!k]h\!fYgdYWh!hc!h\Y!
EDK8+?iUfUbhm!k]h\!fYgdYWh!hc!h\Y!DYUgYg*!!L\Y!DYUgYg!g\U``!bch!VY!Wfcgg)
XYZUi`hYX!k]h\!Ubm!giW\!gYjYfUbWY!`YUgY*!
!
=UW\!DYUgY!g\U``!gifj]jY!Ubm!giW\!Ugg][baYbh!cf!hfUbgZYf!Vm!DUbX`cfX!UbX!
h\Y!giWWYggcf!DUbX`cfX!g\U``!VYWcaY!U!dUfhm!h\YfYhc*!
!
Fchk]h\ghUbX]b[!h\Y!ZcfY[c]b[(!DUbX`cfX!aUm!gY``!hc!U!h\]fX!dUfhm(!k]h\cih!
LYbUbh!WcbgYbh!]b!YUW\!]bghUbWY(!Ubm!cf!U``!cZ!h\Y!JYU`!HfcdYfhm!]XYbh]Z]YX!cb!
Exhibit D!UhhUW\YX!\YfYhc(!UbX(!WcbWiffYbh`m!k]h\!giW\!gU`Y(!giW\!JYU`!
HfcdYfhm!VY]b[!gc`X!g\U``!VY!fYacjYX!Zfca!h\Y!Fcb);HDN!DYUgY!&]*Y*(!h\Y!
Fcb);HDN!DYUgY!g\U``!VY!hYfa]bUhYX!Ug!hc!giW\!JYU`!HfcdYfhm!cb`m'!k]h\!bc!
fYXiWh]cb!]b!JYbh(!UbX!bc!gYjYfUbWY!`YUgY!cf!bYk!EDK8+?iUfUbhm!g\U``!VY!
fYei]fYX!]b!WcbbYWh]cb!h\YfYk]h\*!
!
AZ!h\Y!dUfhbYfg\]d!&Ug!cddcgYX!hc!h\Y!gd]b)cZZ'!ghfiWhifY!]g!igYX(!DUbX`cfXpg!
f][\h!hc!gY``!h\Y!>UW]`]h]Yg!Ug!XYgWf]VYX!UVcjY!g\U``!VY!giV^YWh!hc!Wcad`]UbWY!
k]h\!U!WighcaUfm!LUl!HfchYWh]cb!8[fYYaYbh!dfchYWh]b[!;=G;!Zfca!UXjYfgY!
hUl!WcbgYeiYbWYg!fYgi`h]b[!Zfca!UggYh!gU`Yg!cf!fYdUmaYbh!cZ!XYVh!VY`ck!
WYfhU]b!h\fYg\c`Xg*!!!
!

8gg][baYbh!Vm!LYbUbh! LYbUbh!k]``!bch!\UjY!h\Y!f][\h!hc!Ugg][b!dcfh]cbg!cZ!h\Y!DYUgYg(!\ckYjYf(!h\Y!
Zc``ck]b[!X]fYWh!cf!]bX]fYWh!Ugg][baYbhg!k]``!VY!dYfa]hhYX(!Ug!kY``!Ug!ch\Yfg!
cZ!U!g]a]`Uf!bUhifY6!
!

-'!8b!Ugg][baYbh!cZ!h\Y!Ybh]fY!&]*Y*(!]bW`iX]b[!U``!>UW]`]h]Yg!h\YfYibXYf'!Fcb)
;HDN!DYUgY!UbX+cf!;HDN!DYUgY(!Ug!h\Y!WUgY!aUm!VY(!hc!U!dYfa]hhYX!`YbXYf!
&XYgWf]VYX!]b!Zifh\Yf!XYhU]`!VY`ck'!Zcf!Wc``UhYfU`!difdcgYg(!Ubm!Ugg][baYbh!hc!
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giW\!dYfa]hhYX!`YbXYf!cf!Ubm!ch\Yf!difW\UgYf!idcb!U!ZcfYW`cgifY!cf!
hfUbgUWh]cb!]b!`]Yi!cZ!ZcfYW`cgifY(!UbX!Ubm!Ugg][baYbh!hc!Ubm!giVgYeiYbh!
difW\UgYf!h\YfYUZhYf!YUW\!g\U``!VY!dYfa]hhYX7!dfcj]XYX(!\ckYjYf(!h\Uh!]b!U``!
giW\!hfUbgZYfg(!;=;!]g!bch!fY`YUgYX!Zfca!Ubm!cZ!]hg!cV`][Uh]cbg!ibXYf!h\Y!
Udd`]WUV`Y!EDK8+?iUfUbhm(!UbX!h\Y!ZcfYW`cg]b[!`YbXYf!cf!Ubm!difW\UgYf!cf!
giWWYggcf!difW\UgYf!aigh!_YYd!h\Y!EDK8+?iUfUbhm!]b!d`UWY!ib`Ygg!DUbX`cfX!
\Ug!WcbgYbhYX!&]b!]hg!gc`Y!X]gWfYh]cb'!hc!h\Y!hYfa]bUh]cb!cZ!h\Y!
EDK8+?iUfUbhm(!Ug!acfY!dUfh]Wi`Uf`m!dfcj]XYX!]b!h\Y!EDK8+?iUfUbhm!hYfa!
g\YYh(!UbX!]Z!DUbX`cfX!\Ug!gc!WcbgYbhYX!hc!Ub!EDK8+?iUfUbhm!hYfa]bUh]cb(!
h\Y!ZcfYW`cg]b[!`YbXYf!cf!Ubm!difW\UgYf!cf!giWWYggcf!difW\UgYf!g\U``!Yb[U[Y!
Ub!qUWWYdhUV`Y!cdYfUhcfr!&gUh]gZm]b[!dUfUaYhYfg!hc!VY!gYh!Zcfh\!]b!YUW\!cZ!h\Y!
DYUgYg!k]h\!fYgdYWh!hc(!Uacb[!ch\Yf!h\]b[g(![Ua]b[!UbX!ch\Yf!Uddfcdf]UhY!
cdYfUh]cbU`!YldYf]YbWY!UbX!eiU`]Z]WUh]cb'!hc!cdYfUhY!h\Y!Fcb);HDN!>UW]`]h]Yg!
UbX+cf!h\Y!;HDN!>UW]`]hm!&Ug!Udd`]WUV`Y'*!
!

.'!8b!Ugg][baYbh!hc!Ub!UZZ]`]UhY!cZ!LYbUbh(!hc!;=;!cf!Ub!UZZ]`]UhY!cZ!;=;*!!!
!

/'!8bm!giV`YUgY!cZ!Ubm!dcfh]cb!cZ!h\Y!dfYa]gYg(!difgiUbh!hc!U!VcbU)Z]XY!h\]fX!
dUfhm!hfUbgUWh]cb(!gc!`cb[!Ug!&]'!LYbUbh!]g!bch!fY`YUgYX!Zfca!Ubm!cZ!]hg!
cV`][Uh]cbg!ibXYf!h\Y!Udd`]WUV`Y!DYUgY(!UbX!&]]'!giW\!hfUbgUWh]cb!k]``!bch!
fYgi`h!]b!U!j]c`Uh]cb!cZ!Ubm!`]WYbg]b[!fYei]fYaYbhg!&Y*[*(![Ua]b[(!`]eicf(!YhW*'(!
UbX!&l'!dfcj]XYX!U``!WcjYbUbhg!k]h\!fYgdYWh!hc!;=;!aUbU[YaYbh!Wcbh]biY!hc!
VY!gUh]gZ]YX(!UbX!&m'!giV^YWh!hc!fYghf]Wh]cbg!U[U]bgh!hfUbgUWh]cbg!XYg][bYX!hc!
Ujc]X!dUmaYbh!cZ!HYfWYbhU[Y!JYbh!cf!ch\Yfk]gY!hc!bY[UhY!fYei]fYaYbhg!cf!
dfcj]g]cbg!]b!h\Y!;HDN!DYUgY!cf!h\Y!Fcb);HDN!DYUgY7!dfcj]XYX(!\ckYjYf(!
h\Y!Zc``ck]b[!g\U``!VY!dYfa]hhYX6!&8'!Ubm!giV`YUgYg!Yl]gh]b[!Ug!cZ!h\Y!
YZZYWh]jY!XUhY!cZ!h\Y!Fcb);HDN!DYUgY!cf!;HDN!DYUgY(!Ug!Udd`]WUV`Y(!
Wcbg]ghYbh!k]h\!WiffYbh`m!Yl]gh]b[!UffUb[YaYbhg!UbX!&9'!Ubm!UZZ]`]UhY!
giV`YUgYg!bYWYggUfm!cf!Uddfcdf]UhY!Zcf!h\Y!cdYfUh]cb!cZ!h\Y!>UW]`]h]Yg!]b!
WcbbYWh]cb!k]h\!`]WYbg]b[!fYei]fYaYbhg!&Y*[*(![Ua]b[(!`]eicf(!YhW*'*!
!

8XX]h]cbU``m(!h\Y!Zc``ck]b[!hfUbgZYfg!cZ!X]fYWh!UbX!]bX]fYWh!]bhYfYghg!]b!LYbUbh!
k]``!VY!dYfa]hhYX6
!

-'!LfUbgZYfg!cZ!ghcW_!]b!LYbUbh!cf!]hg!dUfYbh&g'!cb!U!bUh]cbU``m)fYWc[b]nYX!
YlW\Ub[Y7!dfcj]XYX(!\ckYjYf(!]b!cfXYf!hc!VY!U!dYfa]hhYX!hfUbgZYf(!]b!h\Y!YjYbh!
cZ!U!W\Ub[Y!cZ!Wcbhfc`!cZ!;=;(!h\Y!eiU`]hm!cZ!aUbU[YaYbh!aigh!VY![YbYfU``m!
Wcbg]ghYbh!cf!gidYf]cf!hc!h\Uh!k\]W\!Yl]ghYX!]aaYX]UhY`m!df]cf!hc!h\Y!hfUbgZYf*!
!

.'!JYWcbZ][ifUh]cb!cZ!h\Y!9cUfX!cZ!<]fYWhcfg!cZ!LYbUbhpg!dUfYbh&g'!h\Uh!XcYg!
bch!fYgi`h!Zfca!U!W\Ub[Y!cZ!Wcbhfc`*!
!

/'!LfUbgZYfg!cZ!]bhYfYghg!]b!LYbUbh!h\Uh!Xc!bch!WUigY!U!W\Ub[Y!]b!Wcbhfc`!cZ!
LYbUbh*
!

Ab!U``!YjYbhg(!YlWYdh!Ug!YldfYgg`m!dfcj]XYX!]b!h\Y!EDK8+?iUfUbhm!hYfa!
g\YYh(!bY]h\Yf!LYbUbh!bcf!;=;!ibXYf!h\Y!EDK8+?iUfUbhm!k]``!VY!fY`YUgYX!]b!
WcbbYWh]cb!k]h\!Ubm!giW\!hfUbgZYf(!Ugg][baYbh(!giV`Yh!cf!ch\Yf!X]gdcg]h]cb(!
k\Yh\Yf!dYfa]hhYX!cf!fYghf]WhYX*!
!

Fchk]h\ghUbX]b[!Ubmh\]b[!hc!h\Y!WcbhfUfm(!h\YfY!g\U``!VY!bc!fYghf]Wh]cbg!cb!
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X]fYWh!cf!]bX]fYWh!hfUbgZYfg!]b!;=;7!dfcj]XYX(!\ckYjYf(!]b!cfXYf!hc!VY!U!
dYfa]hhYX!hfUbgZYf(!]b!h\Y!YjYbh!cZ!U!W\Ub[Y!cZ!Wcbhfc`!cZ!;=;(!h\Y!eiU`]hm!cZ!
aUbU[YaYbh!aigh!VY![YbYfU``m!Wcbg]ghYbh!cf!gidYf]cf!hc!h\Uh!k\]W\!Yl]ghYX!
]aaYX]UhY`m!df]cf!hc!h\Y!hfUbgZYf*!
!

>cf!difdcgYg!\YfYcZ(!h\Y!hYfa!qW\Ub[Y!cZ!Wcbhfc`r!g\U``!VY!XYZ]bYX!]b!U!
aUbbYf!Wcbg]ghYbh!k]h\!GdWc!XYVh!Z]bUbW]b[!XcWiaYbhg*
!

DUbX`cfX!>]bUbW]b[! DUbX`cfX!aUm!Z]bUbWY!cf!fYZ]bUbWY!]hg!]bhYfYgh!]b!Ubm!cZ!h\Y!Fcb);HDN!
>UW]`]h]Yg!UbX!;HDN!>UW]`]hm(!Ug!Udd`]WUV`Y!&qDUbX`cfX!>]bUbW]b[r'(!]b!]hg!
X]gWfYh]cb*!!LYbUbh!k]``!fYUgcbUV`m!WccdYfUhY!]b!U``!DUbX`cfX!>]bUbW]b[g*!!
LYbUbh!k]``!cdYfUhY!&cf!WUigY!hc!VY!cdYfUhYX'!h\Y!>UW]`]h]Yg!]b!Wcad`]UbWY!
k]h\!h\Y!WighcaUfm!hYfag!cZ!h\Y!DUbX`cfX!>]bUbW]b[!XcWiaYbhg!&]bW`iX]b[(!
k]h\cih!`]a]hUh]cb(!U``!WcjYbUbhg!dYfhU]b]b[!hc!h\Y!aU]bhYbUbWY!cZ!h\Y!
>UW]`]h]Yg(!Ug!Udd`]WUV`Y(!ZibX]b[!UbX!aU]bhU]b]b[!`YbXYf!fYei]fYX!fYgYfjYg(!
Wcad`m]b[!k]h\!U``!WUg\!aUbU[YaYbh!fYei]fYaYbhg!cZ!h\Y!`YbXYf(!dfcWif]b[!
]bgifUbWY!UbX!dfcj]X]b[!fYdcfh]b['(!dYfhU]b]b[!hc!h\Y!>UW]`]h]Yg(!Ug!Udd`]WUV`Y(!
Ug!Yl]gh]b[!Ug!cZ!h\Y!YZZYWh]jY!XUhY!cZ!h\Y!DYUgYg!UbX!Ubm!bYk!cf!UXX]h]cbU`!
hYfag!cZ!Ubm!bYk!cf!acX]Z]YX!DUbX`cfX!>]bUbW]b[!aUXY!Zc``ck]b[!h\Y!
YZZYWh]jY!XUhY!cZ!h\Y!DYUgYg(!]b!YUW\!WUgY!dfcj]XYX!h\Uh!giW\!hYfag!UfY!
WighcaUfm!UbX!Xc!bch!&l'!aUhYf]U``m!]bWfYUgY!LYbUbhpg!cV`][Uh]cbg!ibXYf!h\Y!
DYUgYg(!cf!&m'!aUhYf]U``m!X]a]b]g\!LYbUbhpg!f][\hg!ibXYf!h\Y!DYUgYg!&]h!VY]b[!
UW_bck`YX[YX!h\Uh!Ubm!fYei]fYaYbh!hc!aU_Y!JYbh!dUmaYbhg!]bhc!q`cW_VclYgr!
UbX+cf!LYbUbhpg!cV`][Uh]cb!hc!ZibX!UbX!aU]bhU]b!WighcaUfm!UbX!fYUgcbUV`Y!
fYgYfjYg!Ug!fYei]fYX!Vm!DUbX`cfXpg!`YbXYf!XcYg!bch!aUhYf]U``m!]bWfYUgY!
LYbUbhpg!cV`][Uh]cbg!cf!aUhYf]U``m!X]a]b]g\!LYbUbhpg!f][\hg!ibXYf!h\Y!
DYUgYg'*!!L\Y!DYUgYg!g\U``!VY!giVcfX]bUhY!hc!U``!DUbX`cfX!>]bUbW]b[(!
dfcj]XYX!DUbX`cfX!g\U``!cVhU]b!WcaaYfW]U``m!fYUgcbUV`Y!bcb)X]ghifVUbWY!
U[fYYaYbhg!Zfca!]hg!`YbXYfg*!!
!

LYbUbh!>]bUbW]b[! LYbUbh!g\U``!VY!dYfa]hhYX!hc!cVhU]b!h\Y!Z]bUbW]b[!WcbhYad`UhYX!Vm!h\Y!
JYghfiWhif]b[!Kiddcfh!8[fYYaYbh(!UbX!Ubm!fYZ]bUbW]b[+fYd`UWYaYbhg!h\YfYcZ(!!
giV^YWh!hc!dUfUaYhYfg!cb!Ubm!Z]bUbW]b[+fYZ]bUbW]b[!&giW\!Ug!`YbXYf!
eiU`]Z]WUh]cbg!Zcf!Ybh]h`YaYbh!hc!`YUgY\c`X!acfh[U[YY!dfchYWh]cbg'!hc!VY!gYh!
Zcfh\!]b!h\Y!DYUgYg*!L\Y!`YbXYf!&k]h\!Uddfcdf]UhY!eiU`]Z]WUh]cbg'!ibXYf!giW\!
LYbUbh!Z]bUbW]b[!&]'!g\U``!VY![]jYb!bch]WY!cZ!U!XYZUi`h!ibXYf!Y]h\Yf!cZ!h\Y!
DYUgYg(!&]]'!g\U``!VY!UZZcfXYX!U!f][\h!hc!WifY!Ubm!Udd`]WUV`Y!LYbUbh!XYZUi`h(!
&]]]'!g\U``(!idcb!Ub!YUf`m!hYfa]bUh]cb!cf!fY^YWh]cb!cZ!Y]h\Yf!cZ!h\Y!DYUgYg(!VY!
[]jYb!h\Y!cddcfhib]hm!hc!YbhYf!]bhc!U!fYd`UWYaYbh!`YUgY!&cb!hYfag!Wcbg]ghYbh!
k]h\!h\Y!Udd`]WUV`Y!`YUgY'!UbX!&]j'!g\U``!VY!UZZcfXYX!ch\Yf!WighcaUfm!
`YUgY\c`X!acfh[U[YY!dfchYWh]cbg*
!
KiW\!acfh[U[YY!dfchYWh]cbg!g\U``!dfcj]XY!h\Uh!h\Y!DYUgYg!g\U``!gifj]jY!Ubm!
XYVh!XYZUi`h!Vm!LYbUbh!ibXYf!giW\!Z]bUbW]b[!UbX!Ubm!ZcfYW`cgifY!Vm!giW\!
`YbXYf!cb!LYbUbhpg!`YUgY\c`X!]bhYfYgh!&dfcj]XYX!U``!WifUV`Y!XYZUi`hg!\UjY!
VYYb(!cf!idcb!ZcfYW`cgifY!k]``!VY(!WifYX'(!UbX!bY]h\Yf!DUbX`cfX!bcf!LYbUbh!
bcf!]hg!`YbXYfg!cf!Ugg][bYYg!g\U``!\UjY!hYfa]bUh]cb!f][\hg!ibXYf!h\Y!DYUgYg!]b!
fYgdYWh!h\YfYcZ!&UVgYbh!Ub!=jYbh!cZ!<YZUi`h!ibXYf!h\Y!Udd`]WUV`Y!DYUgY'*!!
!

Mdcb!ZcfYW`cgifY(!h\Y!ZcfYW`cg]b[!`YbXYf!aigh!_YYd!h\Y!EDK8+?iUfUbhm!]b!
d`UWY!ib`Ygg!DUbX`cfX!\Ug!WcbgYbhYX!&]b!]hg!gc`Y!X]gWfYh]cb'!hc!h\Y!hYfa]bUh]cb!
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cZ!h\Y!EDK8+?iUfUbhm(!Ug!acfY!dUfh]Wi`Uf`m!dfcj]XYX!]b!h\Y!
EDK8+?iUfUbhm!hYfa!g\YYh(!UbX!]Z!DUbX`cfX!\Ug!gc!WcbgYbhYX!hc!Ub!
EDK8+?iUfUbhm!hYfa]bUh]cb(!h\Y!ZcfYW`cg]b[!`YbXYf!g\U``!Yb[U[Y!Ub!
qUWWYdhUV`Y!cdYfUhcfr!&gUh]gZm]b[!dUfUaYhYfg!hc!VY!gYh!Zcfh\!]b!h\Y!DYUgYg!
k]h\!fYgdYWh!hc(!Uacb[!ch\Yf!h\]b[g(![Ua]b[!UbX!ch\Yf!Uddfcdf]UhY!
cdYfUh]cbU`!YldYf]YbWY!UbX!eiU`]Z]WUh]cb'!hc!cdYfUhY!h\Y!;HDN!>UW]`]hm!
UbX+cf!h\Y!Fcb);HDN!>UW]`]h]Yg!&Ug!h\Y!WUgY!aUm!VY'*!
!

>]bUbW]U`!KhUhYaYbhg!cZ!
LYbUbh!UbX!DUbX`cfX!

LYbUbh!g\U``!dfcj]XY!hc!DUbX`cfX!ibUiX]hYX!eiUfhYf`m!UbX!UiX]hYX!UbbiU`!
Wcbgc`]XUhYX!Z]bUbW]U`!ghUhYaYbhg!cZ!YUW\!cZ!;=G;!UbX!;=;!&dfYdUfYX!]b!
UWWcfXUbWY!k]h\!Udd`]WUV`Y!ZYXYfU`!gYWif]h]Yg!`Ukg(!]bW`iX]b[!Ug!hc!ZcfaUh(!
h]a]b[!UbX!dYf]cXg!dfYgYbhYX(!UbX!g\U``!WcbgYbh!hc!h\Y!]bW`ig]cb!cf!
]bWcfdcfUh]cb!Vm!fYZYfYbWY!cZ!giW\!Z]bUbW]U`!ghUhYaYbhg!]b!U``!diV`]W!cf!
df]jUhY!X]gW`cgifY!UbX!cZZYf]b[!XcWiaYbhg!cZ!HfcdWc!UbX!h\Y!J=AL!cf!Ubm!cZ!
h\Y]f!giVg]X]Uf]Yg!Ug!fYei]fYX!Vm!Udd`]WUV`Y!`Uk!cf!fY[i`Uh]cb'!UbX!ibUiX]hYX!
eiUfhYf`m!UbX!ibUiX]hYX!UbbiU`!giaaUfm!cdYfUh]b[!fYgi`hg!cZ!h\Y!LYbUbh!
ibXYf!YUW\!DYUgY!&Wc``YWh]jY`m(!h\Y!qLYbUbh!>]bUbW]U`!KhUhYaYbhgr'*!
!

LYbUbh!g\U``!U`gc(!idcb!h\Y!fYeiYgh!cZ!DUbX`cfX(!igY!WcaaYfW]U``m!fYUgcbUV`Y!
YZZcfhg!hc!dfcj]XY!cf!WUigY!hc!VY!dfcj]XYX!giW\!aUbU[YaYbh!fYdfYgYbhUh]cb!
`YhhYfg(!WcaZcfh!`YhhYfg!UbX!WcbgYbhg!cZ!Udd`]WUV`Y!WYfh]Z]YX!]bXYdYbXYbh!
UiX]hcfg!hc!h\Y!]bW`ig]cb!cZ!h\Y]f!fYdcfhg!]b!Udd`]WUV`Y!Z]bUbW]b[!X]gW`cgifY!
XcWiaYbhg!Ug!aUm!VY!fYUgcbUV`m!fYeiYghYX!cf!fYei]fYX!]b!WcbbYWh]cb!k]h\!
h\Y!gU`Y!cf!fY[]ghfUh]cb!cZ!gYWif]h]Yg!Vm!DUbX`cfX(!HfcdWc!cf!]hg!X]fYWh!cf!
]bX]fYWh!dUfYbhg(!]bW`iX]b[!h\Y!J=AL*!
!

Ab!UXX]h]cb(!h\Y!Udd`]WUV`Y!LYbUbh!g\U``!dfcj]XY!hc!DUbX`cfX!giW\!UXX]h]cbU`!
WighcaUfm!UbX!fYUgcbUV`Y!Z]bUbW]U`!]bZcfaUh]cb!fY`UhYX!hc!;HDN!cf!bcb)
;HDN!dfcdYfh]Yg!Ug!aUm!VY!fYei]fYX!Zcf!Ubm!`UbX`cfX!Z]bUbW]b[!dYfhU]b]b[!hc!
;HDN!cf!giW\!ch\Yf!bcb);HDN!dfcdYfh]Yg*!
!

Ab!UXX]h]cb(!LYbUbh!g\U``!dfcj]XY!DYUgYX!HfcdYfh]Yg!Z]lYX!UggYh!gW\YXi`Yg!hc!
DUbX`cfX*!
!

Ab!h\Y!YjYbh!cZ!h\Y!fYei]fYX!Wcbgc`]XUh]cb!cZ!DUbX`cfXpg(!HfcdWcpg(!h\Y!
J=ALpg!cf!Ubm!cZ!h\Y]f!UZZ]`]UhYgp!Wcbgc`]XUhYX!Z]bUbW]U`!ghUhYaYbhg!]bhc!
;=G;pg!cf!;=;pg!Wcbgc`]XUhYX!Z]bUbW]U`!ghUhYaYbhg!]b!WcbbYWh]cb!k]h\!h\Y!
dfYdUfUh]cb!cZ!h\Y!LYbUbh!>]bUbW]U`!KhUhYaYbhg(!DUbX`cfX!g\U``!dfcj]XY!hc!
LYbUbh!ibUiX]hYX!eiUfhYf`m!UbX!UiX]hYX!UbbiU`!Wcbgc`]XUhYX!Z]bUbW]U`!
ghUhYaYbhg!cZ!Ubm!giW\!dYfgcb!fYei]fYX!hc!VY!Wcbgc`]XUhYX!&dfYdUfYX!]b!
UWWcfXUbWY!k]h\!Udd`]WUV`Y!ZYXYfU`!gYWif]h]Yg!`Ukg(!]bW`iX]b[!Ug!hc!ZcfaUh(!
h]a]b[!UbX!dYf]cXg!dfYgYbhYX'*!!DUbX`cfX!g\U``!U`gc(!idcb!h\Y!fYeiYgh!cZ!
LYbUbh(!igY!WcaaYfW]U``m!fYUgcbUV`Y!YZZcfhg!hc!dfcj]XY!giW\!aUbU[YaYbh!
fYdfYgYbhUh]cb!`YhhYfg(!WcaZcfh!`YhhYfg!UbX!WcbgYbhg!cZ!Udd`]WUV`Y!WYfh]Z]YX!
]bXYdYbXYbh!UiX]hcfg!hc!h\Y!]bW`ig]cb!cZ!h\Y]f!fYdcfhg!]b!Udd`]WUV`Y!Z]bUbW]b[!
X]gW`cgifY!XcWiaYbhg!Ug!aUm!VY!fYUgcbUV`m!fYeiYghYX!cf!fYei]fYX!]b!
WcbbYWh]cb!k]h\!h\Y!gU`Y!cf!fY[]ghfUh]cb!cZ!gYWif]h]Yg!Vm!LYbUbh(!;=G;(!;=;!
cf!Ubm!cZ!h\Y]f!UZZ]`]UhYg*!
!

;UgiU`hm! Ab!h\Y!YjYbh!cZ!Ubm!WUgiU`hm!k]h\!fYgdYWh!hc!Ubm!dcfh]cb!cZ!U!>UW]`]hm(!LYbUbh!
g\U``!VY!cV`][UhYX!hc!fYVi]`X+fYghcfY!giW\!>UW]`]hm!hc!giVghUbh]U``m!h\Y!gUaY!
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WcbX]h]cb!Ug!Yl]ghYX!]aaYX]UhY`m!VYZcfY!h\Y!cWWiffYbWY!cZ!giW\!WUgiU`hm!UbX!
g\U``!\UjY!bc!f][\h!hc!hYfa]bUhY!h\Y!;HDN!DYUgY!cf!h\Y!Fcb);HDN!DYUgY!&Ug!
Udd`]WUV`Y'(!YlWYdh!h\Uh(!&]'!Zcf!h\Y!;HDN!DYUgY(!Xif]b[!h\Y!Z]bU`!hkc!mYUfg!cZ!
h\Y!LYfa(!]b!WcbbYWh]cb!k]h\!U!WUgiU`hm!k\]W\!Wcghg!]b!YlWYgg!cZ!.1#!cZ!hchU`!
dfcdYfhm!ZU]f!aUf_Yh!jU`iY!Ug!XYhYfa]bYX!Vm!aihiU``m!UWWYdhUV`Y!UfW\]hYWh!cf!
WcbhfUWhcf(!Y]h\Yf!DUbX`cfX!cf!LYbUbh!aUm!hYfa]bUhY!h\Y!;HDN!DYUgY(!YlWYdh!
]b!h\Y!YjYbh!h\Uh!U!fYbYkU`!cdh]cb!]g!cf!g\U``!VY!UjU]`UV`Y!hc!LYbUbh!ibXYf!h\Y!
;HDN!DYUgY(!UbX!LYbUbh!\Ug!cf!g\U``!Y`YWh!hc!YlYfW]gY!h\Y!gUaY(!]b!k\]W\!
WUgY!bY]h\Yf!DUbX`cfX!bcf!LYbUbh!aUm!hYfa]bUhY!h\Y!;HDN!DYUgY!ibXYf!h\]g!
W`UigY!&]'(!&]]'!Zcf!h\Y!Fcb);HDN!DYUgY(!Xif]b[!Z]bU`!hkc!mYUfg!cZ!h\Y!LYfa(!
]b!WcbbYWh]cb!k]h\!U!WUgiU`hm!Zcf!Ubm!]bX]j]XiU`!>UW]`]hm!k\]W\!Wcghg!]b!
YlWYgg!cZ!.1#!cZ!hchU`!ZU]f!aUf_Yh!jU`iY!Zcf!giW\!]bX]j]XiU`!>UW]`]hm!Ug!
XYhYfa]bYX!Vm!aihiU``m!UWWYdhUV`Y!UfW\]hYWh!cf!WcbhfUWhcf(!Y]h\Yf!DUbX`cfX!cf!
LYbUbh!aUm!hYfa]bUhY!h\Y!Fcb);HDN!DYUgY!Ug!hc!giW\!]bX]j]XiU`!>UW]`]hm!&]b!
k\]W\!YjYbh!h\Y!JYbh!cV`][Uh]cbg!ibXYf!h\Y!Fcb);HDN!DYUgY!]b!fYgdYWh!cZ!
h\Y!fYaU]b]b[!>UW]`]h]Yg!g\U``!VY!dfcdcfh]cbUhY`m!UX^ighYX(!VUgYX!cb!h\Y!JYbh!
JYXiWh]cb!8X^ighaYbh'(!YlWYdh!]b!h\Y!YjYbh!h\Uh!U!fYbYkU`!cdh]cb!]g!cf!g\U``!
VY!UjU]`UV`Y!hc!LYbUbh!ibXYf!h\Y!Fcb);HDN!DYUgY(!UbX!LYbUbh!\Ug!cf!g\U``!
Y`YWh!hc!YlYfW]gY!h\Y!gUaY(!]b!k\]W\!WUgY!bY]h\Yf!DUbX`cfX!bcf!LYbUbh!aUm!
hYfa]bUhY!h\Y!Fcb);HDN!DYUgY!ibXYf!h\]g!W`UigY!&]]'(!UbX!&]]]'!LYbUbh!g\U``!
bch!\UjY!Ub!cV`][Uh]cb!hc!fYVi]`X+fYghcfY!gc`Y`m!hc!h\Y!YlhYbh!h\Y!WUgiU`hm!kUg!
ib]bgifYX!ibXYf!h\Y!]bgifUbWY!dc`]W]Yg!LYbUbh!]g!fYei]fYX!hc!_YYd!]b!d`UWY!
ibXYf!h\Y!DYUgY!cf!;HDN!`YUgY(!Ug!Udd`]WUV`Y*!!
!

L\Y!qJYbh!JYXiWh]cb!8X^ighaYbhr!k]h\!fYgdYWh!hc!U!Fcb);HDN!>UW]`]hm!g\U``!
aYUb!&]'!k]h\!fYgdYWh!hc!h\Y!9UgY!JYbh(!U!dfcdcfh]cbUhY!fYXiWh]cb!cZ!h\Y!9UgY!
JYbh!VUgYX!cb!h\Y!=9AL<8J!cZ!giW\!>UW]`]hm!jYfgig!h\Y!=9AL<8J!cZ!U``!h\Y!
Fcb);HDN!>UW]`]h]Yg(!k\]W\!=9AL<8J!WU`Wi`Uh]cb!g\U``!VY!XYhYfa]bYX!
VUgYX!cb!h\Y!df]cf!-.!acbh\!dYf]cX!UbX!&]]'!k]h\!fYgdYWh!hc!HYfWYbhU[Y!JYbh(!
U!fYXiWh]cb!cZ!h\Y!h\Yb!WiffYbh!Xc``Uf!Uacibh!VUgYX!cb!YlW`iX]b[!h\Y!FYh!
JYjYbiY!cZ!h\Y!Udd`]WUV`Y!>UW]`]hm!Zfca!h\Y!HYfWYbhU[Y!JYbh!Zcfai`U!cb!U!
dfc!ZcfaU!VUg]g*!
!

;cbXYabUh]cb! AZ!U``!cZ!h\Y!;HDN!>UW]`]hm!]g!dYfaUbYbh`m!hU_Yb(!cf!]Z!U!giVghUbh]U`!dcfh]cb!cZ!
h\Y!;HDN!>UW]`]hm!]g!hU_Yb!giW\!h\Uh!h\Y!;HDN!>UW]`]hm!]g!fYbXYfYX!
Mbgi]hUV`Y!Zcf!]hg!Hf]aUfm!AbhYbXYX!MgY!&Ug!\YfY]bUZhYf!XYZ]bYX'(!h\Yb!h\Y!
;HDN!DYUgY!k]``!hYfa]bUhY*!!AZ!U``!cZ!Ubm!]bX]j]XiU`!Fcb);HDN!>UW]`]hm!
ibXYf!h\Y!Fcb);HDN!DYUgY!]g!dYfaUbYbh`m!hU_Yb(!cf!]Z!U!giVghUbh]U`!dcfh]cb!
cZ!giW\!Fcb);HDN!>UW]`]hm!]g!hU_Yb!giW\!h\Uh!h\Y!gUaY!]g!fYbXYfYX!
Mbgi]hUV`Y!Zcf!]hg!Hf]aUfm!AbhYbXYX!MgY(!h\Yb!h\Y!Fcb);HDN!DYUgY!k]``!
hYfa]bUhY!Ug!hc!giW\!]bX]j]XiU`!Fcb);HDN!>UW]`]hm(!UbX!h\Y!JYbh!g\U``!VY!
fYXiWYX!Vm!h\Y!JYbh!JYXiWh]cb!8acibh!k]h\!fYgdYWh!hc!h\Y!Udd`]WUV`Y!Fcb)
;HDN!>UW]`]hm*!!Ab!Ubm!giW\!WUgY!&k\Yb!h\Y!Udd`]WUV`Y!DYUgY!]g!hYfa]bUhYX!]b!
k\c`Y!cf!]b!dUfh'(!h\Y!Udd`]WUV`Y!UkUfX!k]``!VY!X]ghf]VihYX(!Z]fgh!hc!DUbX`cfX!
]b!dUmaYbh!cZ!h\Y!ZU]f!aUf_Yh!jU`iY!cZ!DUbX`cfXpg!]bhYfYgh!]b!h\Y!Udd`]WUV`Y!
DYUgYX!HfcdYfhm(!h\Yb!hc!LYbUbh!]b!dUmaYbh!cZ!h\Y!ZU]f!aUf_Yh!jU`iY!cZ!h\Y!
LYbUbhpg!dfcdYfhm!k\]W\!kUg!gc!hU_Yb(!UbX!h\Y!VU`UbWY!cZ!h\Y!UkUfX!]Z!Ubm(!hc!
DUbX`cfX*!!Ab!h\Y!WUgY!cZ!U!dUfh]U`!cf!bcb)dYfaUbYbh!WcbXYabUh]cb!]b!k\]W\!
h\Y!Udd`]WUV`Y!DYUgYX!HfcdYfhm!]g!bch!fYbXYfYX!Mbgi]hUV`Y!Zcf!]hg!Hf]aUfm!
AbhYbXYX!MgY(!h\Y!Udd`]WUV`Y!DYUgY!k]``!Wcbh]biY!ibUVUhYX!YlWYdh!h\Uh!JYbh!
g\U``!VY!UX^ighYX!]b!dfcdcfh]cb!hc!h\Y!dcfh]cb!cZ!h\Y!DYUgYX!HfcdYfhm!h\Uh!kUg!
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hU_Yb!&VUgYX!cb!U!aYW\Ub]W!hc!VY!gYh!Zcfh\!]b!h\Y!DYUgYg(!UbX(!k]h\!fYgdYWh!hc!
h\Y!Fcb);HDN!>UW]`]h]Yg!cb`m(!h\Y!JYbh!JYXiWh]cb!8X^ighaYbh'*!!!
!

>cf!difdcgYg!\YfYcZ(!qMbgi]hUV`Y!Zcf!Ahg!Hf]aUfm!AbhYbXYX!MgYr!g\U``!aYUb!U!
ghUhY!cf!WcbX]h]cb!cZ!h\Y!;HDN!>UW]`]hm!cf!Ubm!Fcb);HDN!>UW]`]hm!giW\!h\Uh!
Vm!fYUgcb!cZ!U!dUfh]U`!hU_]b[!Vm!WcbXYabUh]cb(!h\Y!gUaY!WUbbch(!Zc``ck]b[!
fYghcfUh]cb!h\YfYcZ!&hc!h\Y!YlhYbh!WcaaYfW]U``m!dfUWh]WU`'(!VY!cdYfUhYX!cb!U!
WcaaYfW]U``m!dfUWh]WUV`Y!VUg]g!Zcf!]hg!df]aUfm!HYfa]hhYX!MgY!&cf!h\Y!igY!hc!
k\]W\!]h!kUg!df]aUf]`m!VY]b[!igYX!]aaYX]UhY`m!dfYWYX]b[!h\Y!hU_]b['(!hU_]b[!
]bhc!UWWcibh(!Uacb[!ch\Yf!fY`YjUbh!YWcbca]W!ZUWhcfg(!h\Y!Uacibh!cZ!geiUfY!
ZcchU[Y!UbX!h\Y!Ygh]aUhYX!fYjYbiY!UZZYWhYX!Vm!giW\!hU_]b[*!
!

=jYbhg!cZ!<YZUi`h! KhUbXUfX!YjYbhg!cZ!XYZUi`h!]bW`iX]b[!ZU]`ifY!hc!dUm!acbYhUfm!giag!UbX+cf!
ZU]`ifY!hc!Wcad`m!k]h\!h\Y!WcjYbUbhg!gYh!Zcfh\!]b!h\Y!DYUgYg*!!O]h\!fYgdYWh!hc!
acbYhUfm!XYZUi`hg(!LYbUbh!g\U``!VY!Ybh]h`YX!hc!bch]WY!UbX!U!-,!XUm!WifY!
dYf]cX*!!O]h\!fYgdYWh!hc!bcb)acbYhUfm!XYZUi`hg(!&ib`Ygg!giW\!XYZUi`h!]g!Ub!
UihcaUh]W!YjYbh!cZ!XYZUi`h!Ug!g\U``!VY!dfcj]XYX!]b!h\Y!DYUgYg!&Y*[*(!
VUb_fidhWm!cZ!h\Y!LYbUbh!cf!?iUfUbhcf''!LYbUbh!g\U``!VY!Ybh]h`YX!hc!bch]WY!
UbX(!hc!h\Y!YlhYbh!h\Y!DYUgYg!Xc!bch!ch\Yfk]gY!gdYW]Zm!U!WifY!dYf]cX(!gc!`cb[!
Ug!LYbUbh!&]'!WcaaYbWYg!hc!WifY!k]h\]b!/,!XUmg!UZhYf!fYWY]dh!cZ!bch]WY!UbX!
&]]'!Wcbh]biYg!hc!X]`][Ybh`m!UhhYadh!hc!WifY!h\Y!Udd`]WUV`Y!bcb)acbYhUfm!
XYZUi`h(!giW\!bcb)acbYhUfm!XYZUi`h!g\U``!bch!VYWcaY!Ub!=jYbh!cZ!<YZUi`h!
ib`Ygg!]h!]g!bch!WifYX!k]h\]b!-4,!XUmg(!dfcj]XYX(!\ckYjYf(!giW\!-4,)XUm!
cihg]XY!XUhY!g\U``!bch!Udd`m!Xif]b[!h\Y!Z]fgh!Z]jY!&1'!mYUfg!cZ!h\Y!hYfa!cZ!h\Y!
DYUgYg*!!!=UW\!cZ!h\Y!DYUgYg!g\U``!fYei]fY!DUbX`cfX!hc!XY`]jYf!U``!bch]WYg!cZ!
XYZUi`h!hc!;=;!UbX!LYbUbh!WcbWiffYbh`m*!!DUbX`cfX!k]``!fYZfU]b!Zfca!
YlYfW]g]b[!fYaYX]Yg!ibXYf!h\Y!DYUgY!]b!fYgdYWh!cZ!Ub!=jYbh!cZ!<YZUi`h!Zcf!h\Y!
XifUh]cb!cZ!h\Y!WifY!dYf]cXg!Zifb]g\YX!hc!;=;!Ug!gdYW]Z]WU``m!dfcj]XYX!]b!h\Y!
EDK8+?iUfUbhm!hYfa!g\YYh*!
!

8!XYZUi`h!ibXYf!h\Y!Fcb);HDN!DYUgY!g\U``!bch!VY!U!XYZUi`h!ibXYf!h\Y!;HDN!
DYUgY*!!O]h\!fYgdYWh!hc!h\Y!Fcb);HDN!DYUgY(!&U'!Xif]b[!h\Y!hYfa!cZ!h\Y!
]b]h]U`!DUbX`cfX!Z]bUbW]b[!k]h\!fYgdYWh!hc!h\Y!Fcb);HDN!>UW]`]h]Yg(!U!XYZUi`h!
ibXYf!h\Y!;HDN!DYUgY!g\U``!VY!U!XYZUi`h!ibXYf!h\Y!Fcb);HDN!DYUgY(!UbX!&V'!
Zfca!UbX!UZhYf!h\Y!fYd`UWYaYbh!cZ!h\Y!]b]h]U`!DUbX`cfX!Z]bUbW]b[!k]h\!fYgdYWh!
hc!h\Y!Fcb);HDN!>UW]`]h]Yg!k]h\!fYd`UWYaYbh!Z]bUbW]b[(!U!XYZUi`h!ibXYf!h\Y!
;HDN!DYUgY!g\U``!bch!VY!U!XYZUi`h!ibXYf!h\Y!Fcb);HDN!DYUgY*
!

8bm!XYZUi`h!Vm!LYbUbh!k]h\!fYgdYWh!hc!U!LYbUbh!>]bUbW]b[!cf!DUbX`cfX!k]h\!
fYgdYWh!hc!U!DUbX`cfX!>]bUbW]b[!g\U``!bch!VY!Wcbg]XYfYX!U!XYZUi`h!ibXYf!h\Y!
`YUgYg*!
!

JYaYX]Yg!idcb!=jYbh!cZ!
<YZUi`h!

AZ!DUbX`cfX!Y`YWhg!hc!hYfa]bUhY!h\Y!Fcb);HDN!DYUgY!cf!;HDN!DYUgY!idcb!Ub!
=jYbh!cZ!<YZUi`h!Vm!LYbUbh!Xif]b[!h\Y!LYfa!&]bW`iX]b[!Ubm!JYbYkU`!LYfag!
Zcf!k\]W\!LYbUbh!\Ug!YlYfW]gYX!]hg!fYbYkU`!cdh]cb'(!h\Yb!DUbX`cfX!g\U``!VY!
Ybh]h`YX!hc!gYY_!XUaU[Yg!Zfca!LYbUbh!UbX!Ubm![iUfUbhcf!k]h\!fYgdYWh!hc!Ub!
UWWY`YfUh]cb!cZ!ZihifY!fYbhg!]b!UWWcfXUbWY!k]h\!Udd`]WUV`Y!`Uk(!Vih!]b!bc!
YjYbh!g\U``!giW\!XUaU[Yg!YlWYYX!h\Y!X]ZZYfYbWY!VYhkYYb!&]'!h\Y!bYh!dfYgYbh!
jU`iY!cZ!h\Y!JYbh!Zcf!h\Y!Udd`]WUV`Y!DYUgYX!HfcdYfh]Yg!Zcf!h\Y!VU`UbWY!cZ!h\Y!
Ab]h]U`!LYfa!UbX+cf!giW\!JYbYkU`!LYfa!]Z!YlYfW]gYX!&Ug!Udd`]WUV`Y'(!a]big!
&]]'!h\Y!bYh!dfYgYbh!jU`iY!cZ!h\Y!ZU]f!aUf_Yh!fYbhU`!Zcf!h\Y!Udd`]WUV`Y!DYUgYX!
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HfcdYfh]Yg!Zcf!h\Y!VU`UbWY!cZ!h\Y!Ab]h]U`!LYfa!UbX+cf!giW\!JYbYkU`!LYfa!]Z!
YlYfW]gYX!&Ug!Udd`]WUV`Y'*!
!

8`hYfbUh]jY!<]gdihY!
JYgc`ih]cb!

L\Y!dUfh]Yg!k]``!fYUgcbUV`m!Wcbg]XYf!Ub!U`hYfbUh]jY!X]gdihY!fYgc`ih]cb!dfcWYgg!
Ug!dUfh!cZ!h\Y!bY[ch]Uh]cb!cZ!h\Y!XYZ]b]h]jY!XcWiaYbhUh]cb*!!!
!

=ZZYWh!cZ!DYUgY!
LYfa]bUh]cb6!

AZ!h\Y!Fcb);HDN!DYUgY!cf!;HDN!DYUgY!]g!hYfa]bUhYX!Zcf!Ubm!fYUgcb(!Uh!
DUbX`cfXpg!cdh]cb!&-'!LYbUbh!k]``!WccdYfUhY!&UbX!g\U``!WUigY!EUbU[Yf!hc!
WccdYfUhY'!hc!hfUbgZYf!hc!U!XYg][bUhYX!giWWYggcf!Uh!ZU]f!aUf_Yh!jU`iY!U``!
hUb[]V`Y!dYfgcbU`!dfcdYfhm!`cWUhYX!Uh!YUW\!>UW]`]hm!&Ug!Udd`]WUV`Y'!UbX!igYX!
YlW`ig]jY`m!Uh!giW\!>UW]`]hm!&Ug!Udd`]WUV`Y'7!UbX+cf!&.'!LYbUbh!g\U``!ghUm!]b!
dcggYgg]cb!UbX!Wcbh]biY!hc!cdYfUhY!h\Y!Vig]bYgg!]b!h\Y!gUaY!aUbbYf!Ug!df]cf!
dfUWh]WY!&Zcf!U!dYf]cX!bch!hc!YlWYYX!.)mYUfg'!k\]`Y!h\Y!]XYbh]hm!cZ!U!giWWYggcf!
hYbUbh!]g!XYhYfa]bYX*!8bm!Uacibh!XiY!hc!LYbUbh!\YfYibXYf!Zcf!h\Y!difW\UgY!
cZ!h\Y!dYfgcbU`!dfcdYfhm!g\U``!VY!WfYX]hYX!Vm!DUbX`cfX!U[U]bgh!Ubm!Uacibhg!
ckYX!Vm!LYbUbh!hc!DUbX`cfX!ibXYf!h\Y!Udd`]WUV`Y!DYUgY!&]bW`iX]b[!XUaU[Yg(!
]Z!Ubm(!]b!WcbbYWh]cb!k]h\!h\Y!hYfa]bUh]cb!cZ!giW\!DYUgY'*!
!

L\Y!ZcfY[c]b[!]g!giV^YWh!hc!h\Y!YldfYgg!hYfag!cZ!h\Y!EDK8+?iUfUbhm!]b!h\Y!
YjYbh!cZ!U!Fcb);cbgYbhYX!DYUgY!LYfa]bUh]cb!&Ug!XYZ]bYX!]b!h\Y!
EDK8+?iUfUbhm!hYfa!g\YYh'!cZ!h\Y!Fcb);HDN!DYUgY!cf!;HDN!DYUgY*!
!

J=AL!Hfcj]g]cbg! =UW\!DYUgY!g\U``!WcbhU]b!WYfhU]b!dfcj]g]cbg!fYei]fYX!hc!gUh]gZm!J=AL)fY`UhYX!
fYei]fYaYbhg!Udd`]WUV`Y!hc!DUbX`cfX(!]bW`iX]b[6!
!

)!LYbUbh!g\U``!bch!giV`Yh(!Ugg][b!cf!YbhYf!]bhc!Ubm!aUbU[YaYbh!UffUb[YaYbhg!
Zcf!h\Y!DYUgYX!HfcdYfhm!difgiUbh!hc!k\]W\!giVhYbUbh!fYbh!kci`X!VY!VUgYX!cb!
bYh!]bWcaY!cf!dfcZ]hg!cZ!h\Y!giVhYbUbh!]b!Ubm!aUbbYf!k\]W\!Wci`X!fYUgcbUV`m!
VY!YldYWhYX!hc!WUigY!Ubm!dcfh]cb!cZ!h\Y!Uacibhg!fYWY]jYX!Vm!DUbX`cfX!
difgiUbh!hc!h\Y!Udd`]WUV`Y!DYUgY!hc!ZU]`!hc!eiU`]Zm!Ug!qfYbhg!fYWY]jYX!Zfca!fYU`!
dfcdYfhmr!k]h\]b!h\Y!aYUb]b[!cZ!KYWh]cb!412&X'!cZ!h\Y!;cXY!&cf!Ubm!g]a]`Uf!
cf!giWWYggcf!dfcj]g]cb!h\YfYhc'(!cf!k\]W\!Wci`X!fYUgcbUV`m!VY!YldYWhYX!hc!
WUigY!Ubm!ch\Yf!]bWcaY!cZ!DUbX`cfX!hc!ZU]`!hc!eiU`]Zm!Ug!]bWcaY!XYgWf]VYX!]b!
KYWh]cb!412&W'&.'!cZ!h\Y!;cXY*!
!

)!DUbX`cfX!g\U``!\UjY!h\Y!f][\h!hc!Ugg][b!h\Y!DYUgYg!hc!Ubch\Yf!dYfgcb!&Y*[*(!U!
hUlUV`Y!J=AL!giVg]X]Ufm'!]b!cfXYf!hc!aU]bhU]b!`UbX`cfXpg!J=AL!ghUhig*!
!

)!LYbUbh!g\U``!VY!cV`][UhYX!hc!dfcj]XY!]bZcfaUh]cb!hc!DUbX`cfX!bYWYggUfm!hc!
jYf]Zm!J=AL!Wcad`]UbWY*!
!

JY[i`Uhcfm! DUbX`cfX!UbX!LYbUbh!g\U``!Wcad`m!k]h\!U``!Udd`]WUV`Y!fY[i`Uhcfm!
fYei]fYaYbhg*!!L\Y!Fcb);HDN!>UW]`]h]Yg!]bhYbXYX!hc!VY!XYa]gYX!ibXYf!h\Y!
Fcb);HDN!DYUgY!g\U``!VY!gYjYfUV`Y!]bhc!gYdUfUhY!`YUgYg!k]h\!fYgdYWh!hc!Ubm!
>UW]`]hm!]b!h\Y!YjYbh!bYWYggUfm!hc!Wcad`m!k]h\!Ubm!Udd`]WUV`Y!`]WYbg]b[!cf!
fY[i`Uhcfm!fYei]fYaYbhg(!difgiUbh!hc!U!aYW\Ub]ga!hc!VY!gYh!Zcfh\!]b!h\Y!Fcb)
;HDN!DYUgY!Ug!U[fYYX!VYhkYYb!DUbX`cfX!UbX!LYbUbh*!L\Y!fYgi`h]b[!gYjYfYX!
`YUgYg!g\U``!VY!Wfcgg)XYZUi`hYX*!AZ!U!>UW]`]hm!]g!gc!gYjYfYX(!JYbh!ibXYf!h\Y!
]b]h]U`!DYUgY!g\U``!VY!fYXiWYX!Vm!h\Y!JYbh!JYXiWh]cb!8X^ighaYbh!k]h\!fYgdYWh!
hc!giW\!>UW]`]hm(!UbX!h\Y!JYbh!ibXYf!U!`YUgY!Zcf!Ubm!giW\!gYjYfYX!>UW]`]hm!
g\U``!VY!YeiU`!hc!giW\!XYXiWhYX!Uacibh*!
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!

?cjYfb]b[!DUk! FYk!Qcf_(!YlWYdh!h\Uh!h\Y!dfcj]g]cbg!fY`Uh]b[!hc!h\Y!WfYUh]cb!cZ!h\Y!`YUgY\c`X!
YghUhY!UbX!fYaYX]Yg!WcbWYfb]b[!fYWcjYfm!cZ!dcggYgg]cb!cZ!h\Y!DYUgYX!
HfcdYfhm!g\U``!VY![cjYfbYX!Vm!h\Y!`Uk!cZ!h\Y!ghUhY!k\YfY!h\Y!>UW]`]hm!]g!
`cWUhYX*
!
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EXHIBIT A 
Fcb);HDN!>UW]`]h]Yg!

!

1.  Horseshoe Council 
Bluffs 

;cibW]`!9`iZZg! A8! @9J!JYU`hm!;cadUbm(!
AbW*!

!! !! !! !

2.  Harrah's Council 
Bluffs 

;cibW]`!9`iZZg! A8! @UfjYmpg!AckU!
EUbU[YaYbh!;cadUbm(!
AbW*!

;UYgUfg!=bhYfhU]baYbh!
GdYfUh]b[!;cadUbm(!
AbW*!&dUf_]b[!`ch'!

!! !! !! !

3.  Harrah's 
Metropolis  

EYhfcdc`]g! AD! H`UmYfg!<YjY`cdaYbh(!
AbW*!

Kcih\Yfb!A``]bc]g!
J]jYfVcUh+;Ug]bc!
;fi]gYg(!AbW*!

!! !! !! !

4.  Horseshoe Southern 
Indiana - Vessel 

FYk!8`VUbm!UbX!
=`]nUVYh\!

AF! ;UYgUfg!J]jYfVcUh!
;Ug]bc(!DD;!

!! !! !! !

5.  Horseshoe 
Hammond 

@UaacbX! AF! @cfgYg\cY!@UaacbX(!
DD;!

O]h\!@UffU\pg!
=bhYfhU]baYbh(!AbW*!Zcf!
kYgh!dUf_]b[!ghfiWhifY(!
kU`_kUm!UbX!dUj]`]cb!

!! !! !! !

6.  Horseshoe Bossier 
City  

9cgg]Yf!;]hm! D8! @cfgYg\cY!
=bhYfhU]baYbh!

9cgg]Yf!;]hm!DUbX!
;cfdcfUh]cb!

9cbcac!AbjYghaYbh!;c!
DD;!

!! !! !! !
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7.  Harrah's Bossier 
City (Louisiana 
Downs) 

9cgg]Yf!;]hm! D8! @UffU\pg!9cgg]Yf!;]hm!

@UffU\pg!9cgg]Yf!;]hm!
AbjYghaYbh!;cadUbm(!
DD;!

! ! ! !

8.  Harrah's North 
Kansas City 

Fcfh\!CUbgUg!;]hm!
UbX!JUbXc`d\!

EG! @UffU\pg!Fcfh\!CUbgUg!
;]hm(!DD;!

;UYgUfg!=bhYfhU]baYbh!
GdYfUh]b[!;cadUbm!

! ! ! !

9.  Grand Biloxi 
Casino Hotel (f/k/a 
Harrah's Gulf Coast) 
and Biloxi Land 
Assemblage 

9]`cl]! EK! 9]`cl]!;Ug]bc!;cfd!

?fUbX!;Ug]bc!cZ!
E]gg]gg]dd](!AbW*!

?fUbX!;Ug]bcg!cZ!
9]`cl](!DD;!

=Ugh!9YUW\!
<YjY`cdaYbh!;cfd!

?fUbX!;Ug]bcg!AbW*!

! ! ! !

10.  Horseshoe Tunica JcV]bgcbj]``Y! EK! JcV]bgcb!HfcdYfhm!
?fcid!DH!

K\YfUhcb!Lib]WU!
;cfdcfUh]cb!&1,#'!

Lib]WU!HUfhbYfg\]d!DH!

! ! ! !

11. Tunica Roadhouse JcV]bgcbj]``Y! EK! Lib]WU!JcUX\cigY!
;cfdcfUh]cb!

! ! ! !

12.  Caesars Atlantic 
City 

8h`Ubh]W!;]hm!UbX!
H`YUgUbhj]``Y!

FB! 9cUfXkU`_!JY[YbWm!
;cfdcfUh]cb!

;UYgUfg!FYk!BYfgYm!AbW!

! ! ! !
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13.  Bally's Atlantic 
City and Schiff Parcel 

8h`Ubh]W!;]hm! FB! 9U``mpg!HUf_!H`UWY(!AbW*!

! ! ! !

14.  Harrah's Lake 
Tahoe 

KhUhY`]bY! FN! @UfjYmpg!LU\cY!
EUbU[YaYbh!;cadUbm(!
AbW*!

! ! ! !

15.  Harvey's Lake 
Tahoe 

KhUhY`]bY! FN! @UfjYmpg!LU\cY!
EUbU[YaYbh!;cadUbm(!
AbW*!

JYbc!Hfc^YWhg!AbW*!

;UYgUfg!=bhYfhU]baYbh!
GdYfUh]b[!;cadUbm!

! ! ! !

16.  Harrah's Reno JYbc! FN! JYbc!;fcggfcUXg!DD;!

;UYgUfg!=bhYfhU]baYbh!
GdYfUh]b[!;cadUbm(!
AbW*!

! ! ! !

17. Harrah's Joliet 
(subject to the rights of 
Des Plaines 
Development 
Corporation/ John Q. 
Hammons) 

Bc`]Yh! AD! <Yg!H`U]bYg!
<YjY`cdaYbh!D]a]hYX!
HUfhbYfg\]d!

! ! !

Racetracks ! ! !

18. Bluegrass Downs HUXiWU\! CQ! 9`iY[fUgg!<ckbg!cZ!
HUXiWU\(!AbW*!

H`UmYfg!9`iY[fUgg!
<ckbg!AbW*!

Miscellaneous! ! ! !

19.  Las Vegas Land 
Assemblage 

DUg!NY[Ug! FN! LJ9!>`Ua]b[c!DD;!

O]bb]W_!@c`X]b[g!DD;!

CcjU`!AbjYghaYbh!
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!

!
!

;cadUbm!DD;!

<;@!=lW\Ub[Y!DD;!

DUg!NY[Ug!JYgcfh!
<YjY`cdaYbh!AbW*!

-5,!>`Ua]b[c!DD;!

@c`Y!]b!h\Y!OU``!DD;!

! ! !

20. Harrah's Airplane 
Hangar 

DUg!NY[Ug! FN! ;UYgUfg!=bhYfhU]baYbh!
GdYfUh]b[!;cadUbm(!
AbW*!

! ! !
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EXHIBIT B 
;HDN!>UW]`]h]Yg!

!
!
!
!
!

! !

!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!
-2!AbW`ig]cb!cZ!GWhUj]ig!LckYf!]g!giV^YWh!hc!Wcad`]UbWY!k]h\!XYVh!XcWiaYbhg!hc!k\]W\!h\Y!`UbX`cfX!cZ!h\Y!GWhUj]ig!dUfWY`!]g!giV^YWh*!

1.  Caesars Palace 
(including the 
leasehold for Octavius 
Tower[16]) 

DUg!NY[Ug! FN! ;UYgUfg!HU`UWY!
JYU`hm!;cfd!
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EXHIBIT C 
JYU`!HfcdYfhm!hc!VY!LfUbgZYffYX!hc!?c`Z!LJK!UbX!bch!DYUgYX!hc!LYbUbh!

GOLF COURSES

Property City State Owner 

1.  Cascata Golf 
Course 

9ci`XYf!;]hm! FN! HUf_!H`UWY!
=bhYfhU]baYbh!;cfd*!

2.  Grand Bear Golf 
Course and Casino 

KUiW]Yf! EK! ?fUbX!;Ug]bcg(!AbW*!

3.  Rio Secco Golf 
Course 

@YbXYfgcb! FN! J]c!<YjY`cdaYbh!
;cadUbm(!AbW*!

4.  Chariot Run Golf 
Course (Horseshoe 
Southern Indiana) 

=`]nUVYh\!! AF! ;UYgUfg!J]jYfVcUh!
;Ug]bc!DD;!

!
!
!
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EXHIBIT D 
JYU`!HfcdYfhm!Zcf!HchYbh]U`!KU`Y!

LAND PARCELS

Property City State Owner 

25. [___________]17 ! ! !

!

!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!
-3!! Lc!]bW`iXY!WYfhU]b!hc)VY)XYhYfa]bYX!dUfWY`g!cZ!`UbX!bch!bYWYggUfm!Zcf!h\Y!cdYfUh]cb!cZ!h\Y!Fcb);HDN!>UW]`]h]Yg!cf!h\Y!;HDN!>UW]`]hm*!
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EXHIBIT E 
LYfa!K\YYh!fY!?c`Z!;cifgY!MgY!8[fYYaYbh[1] 

!

HUfh]Yg6! S?c`Z!;cifgY!LJK+WcifgY!giVg]X]Uf]Yg!&qGkbYfr'T!

SGd;cT!

GjYfj]Yk! GkbYf!UbX!Gd;c!k]``!YbhYf!]bhc!U!?c`Z!;cifgY!MgY!8[fYYaYbh!difgiUbh!hc!k\]W\!Gd;c!k]``!VY!
[fUbhYX!h\Y!f][\h!hc!igY!YUW\![c`Z!WcifgY!difgiUbh!hc!h\Y!hYfag!UbX!WcbX]h]cbg!cZ!h\Y!?c`Z!;cifgY!
MgY!8[fYYaYbh!UbX!GkbYf!k]``!VY!cV`][UhYX!hc![fUbh!giW\!igY!UbX!hc!cdYfUhY!UbX!aU]bhU]b!YUW\!
[c`Z!WcifgY!difgiUbh!hc!h\Y!hYfag!UbX!WcbX]h]cbg!cZ!h\Y!?c`Z!;cifgY!MgY!8[fYYaYbh*!

L\Y!dUfh]Yg! fYWc[b]nY! h\Uh! h\Y![c`Z! WcifgYg! UfY! Ub! UaYb]hm! fY`Uh]b[! hc! h\Y! WUg]bcg! Ug!kY``! Ug! U!
h\]fX)dUfhm! Vig]bYgg! cdYb! hc! h\Y! diV`]W*! ! L\Y! hYfag! UbX! WcbX]h]cbg! cZ! h\Y! ?c`Z! ;cifgY! MgY!
8[fYYaYbh!UfY!YldYWhYX!hc!fYZ`YWh!giW\!ibXYfghUbX]b[*!

LYfa6! L\Y! ]b]h]U`! hYfa!cZ! h\Y!?c`Z!;cifgY!MgY!8[fYYaYbh!k]``! VY! -1! mYUfg(!k]h\!0! 1)mYUf! fYbYkU`g*!!
L\Y!]b]h]U`!hYfa!UbX!fYbYkU`g!k]``!VY!WchYfa]bcig!k]h\!h\Y!Fcb);HDN!DYUgY*!!!

Gd;c!k]``!VY!fYei]fYX!hc!YlYfW]gY!fYbYkU`g!]b!WcbbYWh]cb!k]h\!h\Y!YlYfW]gY!cZ!fYbYkU`g!ibXYf!h\Y!
Fcb);HDN!DYUgY!UbX!k]``!VY!dfc\]V]hYX!Zfca!YlYfW]g]b[!fYbYkU`g!]Z!Gd;c!Y`YWhg!bch!hc!YlYfW]gY!
fYbYkU`!f][\hg!ibXYf!h\Y!Fcb);HDN!DYUgY*!!Ab!ch\Yf!kcfXg(!h\Y!?c`Z!;cifgY!MgY!8[fYYaYbh!UbX!
h\Y!Fcb);HDN!DYUgY!k]``! VY! ]b! YZZYWh! Zcf! h\Y! gUaY!dYf]cXg*! ! Ab! h\Y! YjYbh! h\Uh!GdWc!dfcdYf`m!
YlYfW]gYg! U! fYbYkU`! ibXYf! h\Y! Fcb);HDN! DYUgY(! h\Y! ?c`Z! ;cifgY! MgY! 8[fYYaYbh! k]``!
UihcaUh]WU``m!VY!YlhYbXYX!]b!h\Y!gUaY!aUbbYf!k]h\cih!Zifh\Yf!UWh]cb!Vm!Gd;c*!!!

Ab! h\Y! YjYbh! h\Uh! h\Y! Fcb);HDN! DYUgY! ]g! hYfa]bUhYX! ]b! UWWcfXUbWY! k]h\! ]hg! hYfag(! h\Y! ?c`Z!
;cifgY!MgY!8[fYYaYbh!g\U``!U`gc!hYfa]bUhY*!

;\Uf[Yg6! Gd;c!g\U``!dUm!Ub!Uacibh(!VUgYX!idcb!h\Y!dUfh]Ygp!U[fYYX!ViX[Yh(!Zcf!h\Y!f][\h!hc!igY!h\Y!WcifgYg!
Zcf!h\Y!Z]fgh!mYUf!cZ!h\Y!U[fYYaYbh!YeiU`!hc!"-,*,!a]``]cb!&k\]W\!"-,*,!a]``]cb!gia(!Ug!]bWfYUgYX!
]b!UWWcfXUbWY!k]h\!h\Y!hYfag!\YfYcZ!&]bW`iX]b[(!k]h\cih!`]a]hUh]cb(!difgiUbh!hc!h\Y!gYWh]cb!UVcjY!
h]h`Y!qJYbhr'(!]g!fYZYffYX!hc!\YfY]b!Ug!h\Y!q8WWYgg!HUmaYbhr'*!

L\Y!8WWYgg!HUmaYbh!g\U``!]bWfYUgY!YUW\!mYUf!Xif]b[!h\Y!hYfa!cZ!h\Y!?c`Z!;cifgY!MgY!8[fYYaYbh!
Vm!h\Y!=gWU`Uhcf!&Ug!XYZ]bYX!]b!h\Y!DYUgYg'(!WcaaYbW]b[!]b!h\Y!2h\!DYUgY!mYUf*!!!
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igY!Zcf!WYfhU]b!XUmg!Zcf!gdcbgcfYX!YjYbhg(!UbX+cf!&]j'!Sch\Yf!f][\hg!hc!igYT*!
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EU]bhYbUbWY(!fYdU]f(!WUd]hU`!
YldYbX]hifYg(!hUlYg(!ih]`]h]Yg(!
]bgifUbWY(!YhW*6!

GkbYf! g\U``! VY! fYei]fYX! hc! cdYfUhY! UbX! aU]bhU]b! &]bW`iX]b[(! aU]bhYbUbWY(! fYdU]fg! UbX! WUd]hU`!
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g\U``!VY!fYgdcbg]V`Y!Zcf!U``!hUlYg(!ih]`]h]Yg(!UbX!ch\Yf!Wcghg!cZ!ckbYfg\]d!cZ!h\Y![c`Z!WcifgYg*!

LYfa]bUh]cb6! =lWYdh! ]b! h\Y! WUgY!cZ! WUgiU`hm! cf! WcbXYabUh]cb(! h\Y!?c`Z!;cifgY!MgY!8[fYYaYbh!aUm!bch! VY!
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE NORTHERN DISTRICT OF ILLINOIS 

EASTERN DIVISION 

 

 

CAESARS ENTERTAINMENT OPERATING  )
COMPANY, INC., et al., No. 15 B 01145  )
                          Chicago, Illinois )
                                   10:00 a.m. )
                  Debtor.        May 31, 2017                )

 

 

TRANSCRIPT OF PROCEEDINGS BEFORE THE 
HONORABLE A. BENJAMIN GOLDGAR 

 

 

APPEARANCES:   

For the Debtors:             Mr. William Arnault; 
 
For FERG, LLC, LLTQ 
Enterprises and MOTI  
Partners:                    Mr. Nathan Rugg; 
 
 
 
 
 
 
 

 

Court Reporter:              Amy Doolin, CSR, RPR 
                             U.S. Courthouse 
                             219 South Dearborn 
                             Room 661  
                             Chicago, IL  60604. 
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THE CLERK:  Caesars Entertainment

Operating Company, Incorporated, et al.

MR. ARNAULT:  Good morning, Your

Honor.  Bill Arnault on behalf of the debtors.

MR. RUGG:  Good morning, Your Honor.

Nathan Rugg on behalf of FERG, LLC, LLTQ Enterprises,

and MOTI Partners.

THE COURT:  Good morning.  We are here

on the motion for a protective order, and I have a

ruling that I will read.  You can have a seat, if

you'd like.

Before me for ruling is the motion of

LLTQ Enterprises, LLC, and FERG, LLC, for a

protective order.  For reasons I will describe, the

motion will be denied.

In June 2015, the debtors moved to

reject contracts with LLTQ and FERG.  The contracts

concerned the development and operation of

restaurants at Caesars facilities in Nevada and New

Jersey.  The restaurants bear the name of British

celebrity chef Gordon Ramsay who himself had

contracts with two of the debtors.  Some months

later, LLTQ and FERG filed a request for payment of

administrative expenses in connection with the

restaurants, expenses they said had to be calculated
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under the contracts.  The debtors then moved to

reject the two contracts with Ramsay and to enter

into new agreements with him.  LLTQ and FERG moved

for partial summary judgment on their administrative

expense request, but the motion was denied.  Each of

the motions is consequently still pending and is

hotly contested.  Discovery on the motions seems to

have been extensive.

Meanwhile, in April 2016, Rowen

Seibel, a manager and owner of both LLTQ and FERG,

pled guilty to federal charges of obstructing the tax

laws.  In August 2016, the debtors learned of

Seibel’s conviction and terminated the LLTQ and FERG

contracts.  The debtors then asserted that Seibel’s

criminal activities made him an “unsuitable person”

with whom they could not have done business and

indeed would never have done business had they only

known what he was up to.  The debtors took the

position that Seibel had fraudulently induced them to

enter into the two contracts and began discovery on

the subject, what both sides call “suitability

discovery.”

Precisely what discovery the parties

have taken on suitability to date is unclear.  Their

papers on the current motion suggest the discovery
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has been primarily if not entirely written, that

there have yet to be any depositions.  The debtors

intend to continue pursuing suitability discovery.

LLTQ and FERG maintain that enough is enough.  In

fact, LLTQ and FERG contend that enough is too much,

that no suitability discovery should have been taken.

They request a protective order under Rule 26(c)(1)

terminating discovery on the subject.

Although I have some sympathy for LLTQ

and FERG’s position, their motion for protective

order must be denied.  They argue that suitability

discovery should cease because the debtors’ arguments

about suitability are deficient as a matter both of

fact and law.  That is not a conclusion I am willing

to draw on a discovery motion.

Under Bankruptcy Rules 6004(b),

6006(a), and 9014(c), Fed. R. Bankr. P. 6004(b),

6006(a), 9014(c), Rule 26 of the Civil Rules applies

to contested matters like the ones here.  The scope

of permissible discovery is set out in Rule 26(b)(1).

That rule says parties may obtain discovery on any

non-privileged matter that is “relevant to any

party’s claim or defense.”  Fed. R. Civ. P. 26(b)(1).

Relevance for this purpose has the same meaning it

has under Rule 401 of the Federal Rules of Evidence.
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Zimnicki v. General Foam Plastics Corp., No. 09 C

2132, 2011 WL 833601, at *2 (N.D. Ill. Mar. 3, 2011).

Rule 401 says that evidence is relevant “if (a) it

has any tendency to make a fact more or less probable

than it would be without the evidence, and (b) the

fact is of consequence in determining the action.”

Fed. R. Evid. 401.

For discovery to be permissible under

Rule 26(b)(1), though, the matter in question must

not only be relevant, it must also be “proportional

to the needs of the case.”  Fed. R. Civ. P. 26(b)(1).

Proportionality depends on “the importance of the

issues at stake in the action, the amount in

controversy, the parties’ relative access to relevant

information, the parties’ resources, the importance

of the discovery in resolving the issues, and whether

the burden or expense of the proposed discovery

outweighs its likely benefit.”  Id.

The Federal Rules are designed to

promote liberal discovery.  Kim v. Hopfauf, No. 15 C

9127, 2017 WL 85441, at *2 (N.D. Ill. Jan. 27, 2017);

LaPorta v. City of Chicago, No. 14 C 9665, 2016 WL

4429746, at *3 (N.D. Ill. Aug. 22, 2016).  The burden

therefore rests with a party resisting discovery to

show why discovery is improper and should not be
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allowed.  Last Atlantis Capital LLC v. AGS Specialist

Partners, 292 F.R.D. 568, 573 (N.D. Ill. 2013).

Whether to permit discovery is a matter over which a

trial court has broad discretion.  Kuttner v. Zaruba,

819 F.3d 970, 974 (7th Cir. 2016).

The motion for protective order

essentially collapses relevance and proportionality

into a single inquiry.  LLTQ and FERG say little

about the proportionality factors mentioned in Rule

26(b)(1):  The importance of the issues, the amount

in controversy, the parties’ access to information,

their resources, the importance of the proposed

discovery to the issues, or the burdens and benefits

discovery would entail.  They offer conclusions but

no detail.  Instead, they argue principally that the

subject of suitability is irrelevant because the

debtors have no legally or factually plausible theory

under which suitability could have an effect on the

outcome of the contested matters.  Because

suitability is irrelevant, any discovery on the

subject would be disproportionate.  (See, e.g., Mot.

at 20).

I agree that the debtors’ legal

theories look thin.  At an earlier hearing, I raised

questions about the fraudulent inducement theory.  I
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asked about the procedural context in which the

debtors might argue fraudulent inducement, since the

pending motions did not appear to provide one.  I

also asked how rescission based on fraudulent

inducement could be accomplished since rescission

involves restoring each side to its original

position.  That did not look like a possibility here.

The debtors have yet to answer those

questions.  Recognizing that there seem to have been

no misrepresentations about suitability in connection

with either the LLTQ agreement or the FERG agreement,

the debtors now maintain that Seibel misrepresented

his suitability in connection with another restaurant

agreement, the MOTI agreement.  But that agreement

involved a different entity, MOTI Partners.  It

involved a different restaurant.  And it predated the

LLTQ and FERG agreements by several years.  It is

hard to understand how Seibel’s misrepresentation in

connection with one agreement in 2009 could have

fraudulently induced the debtors to enter into two

different agreements three and five years later.  The

debtors could have trouble demonstrating the

requisite mental state as well as the reasonableness

of their reliance.

For the first time, the debtors also
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argue that LLTQ and FERG breached their agreements

when they failed to disclose Seibel’s unsuitability.

Citing Arlington LF, LLC v. Arlington Hospitality,

Inc., 637 F.3d 706 (7th Cir. 2011), a case with which

I am all too familiar, the debtors argue that the

non-disclosure was an anticipatory repudiation,

absolving the debtors of their obligations under the

agreements.  But as Arlington Hospitality explains,

anticipatory repudiation involves a party’s

manifestation of its intent not to perform under a

contract when its performance is due.  Id. at 713.

The debtors fail to explain how the failure of LLTQ

and FERG to disclose Seibel’s unsuitability

manifested an intent not to perform under the

agreements.  Perhaps the failure was a breach, but it

does not appear to have been an anticipatory

repudiation.

My skepticism is not so great, though,

that I am prepared to conclude discovery on the

subject of suitability should simply stop, as FERG

and LLTQ request.  The facts adduced thus far suggest

that Seibel may have made a false disclosure to the

debtors in 2009, a disclosure the debtors insist they

relied on in connection with the LLTQ and FERG

agreements.  The facts also suggest that the LLTQ and
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FERG agreements required their affiliates (Seibel was

an affiliate) to behave with honesty and integrity.

Seibel’s conviction, another fact, tends to show he

did neither.  Although the relevance standard in Rule

26 is narrower than it used to be, it “is still a

very broad one.”  8 Charles Alan Wright, Arthur R.

Miller & Richard L. Marcus, Federal Practice &

Procedure § 2008 at 130 (3d ed. 2010).  Discovery

should shut down when the information would have “no

conceivable bearing on the case,” id. at 142, but the

relevance of suitability to the contested matters is

certainly conceivable, even if the debtors have

explained it poorly.  As for the legal sufficiency of

the debtors’ theories, “[d]iscovery is not to be

denied because it relates to a claim or defense that

is being challenged as insufficient.”  Id. at 137.

It might be another matter if LLTQ and

FERG had made more of the proportionality end of

things, arguing (for example) that suitability

discovery should not be permitted because the issues

are too insignificant, the expense too great, the

benefit too small, and offering specifics to back up

the arguments.  But they have not.  They have

objected to the discovery as if they were moving for

summary judgment, claiming that the facts and law
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show the debtors’ theories are so devoid of merit

that all discovery on suitability should stop.

Dubious though the debtors’ legal theories seem to be

– at least based on what I have been given to date –

that is not a determination I am comfortable making

on a discovery motion.

The motion of LLTQ Enterprises, LLC,

and FERG, LLC, for a protective order is denied.

Now, we also have a motion to compel, 

and I had postponed addressing that until I could 

deal with the protective order motion, figuring that 

if I granted the protective order motion, I wouldn't 

have to deal with the motion to compel.  Now I have 

to deal with the motion to compel, and that I will do 

on June 19.   

So everything that is currently set 

for today will be continued until June 19.  And I 

expect to have a ruling for you on the motion to 

compel then. 

All right.  Anything else need to be

discussed today?

MR. RUGG:  I don't believe so, Your

Honor.

MR. ARNAULT:  No, Your Honor.

MR. RUGG:  Thank you, Your Honor.
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MR. ARNAULT:  Thank you.

THE COURT:  Okay.  Thank you very

much.

(Brief pause.)

THE COURT:  June 21 let's make that.

Everything will be continued to June 21.  The idea

was to put everything with the omnibus date, so

that's just my calendar impairedness exhibiting

itself.

(Which were all the proceedings had in 

the above-entitled cause, May 31, 

2017, 10:00 a.m.) 

I, AMY B. DOOLIN, CSR, RPR, DO HEREBY CERTIFY  
THAT THE FOREGOING IS A TRUE AND ACCURATE  
TRANSCRIPT OF PROCEEDINGS HAD IN THE ABOVE-  
ENTITLED CAUSE. 
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Defendants LLTQ ENTERPRISES 16, LLC (“LLTQ 16”), LLTQ ENTERPRISES, LLC 

(“LLTQ”), and FERG 16, LLC (“FERG 16”), and FERG, LLC (“FERG”) and together with LLTQ 16, 

LLTQ and FERG 16, the “LLTQ/FERG Defendants”), hereby submit their amended motion (the 

“Motion”) to dismiss or, in the alternative, to stay the claims asserted against the LLTQ/FERG 

Defendants in the complaint filed on August 25, 2017, seeking declaratory relief (the “NV Complaint”). 

NOTICE OF HEARING 

PLEASE TAKE NOTICE that on the ___ day of __________________, 2018, at 

_______________________ a.m. / p.m. o’clock, the Court will call for hearing the instant AMENDED 

MOTION TO DISMISS OR, IN THE ALTERNATIVE, TO STAY CLAIMS ASSERTED 

AGAINST LLTQ/FERG DEFENDANTS. 

DATED February 22, 2018. 

    MCNUTT LAW FIRM, P.C. 

      
/s/ Dan McNutt                                    

 DANIEL R. MCNUTT (SBN 7815) 
MATTHEW C. WOLF (SBN 10801) 
625 South Eighth Street 
Las Vegas, Nevada 89101 

     Attorneys for Defendants LLTQ Enterprises, LLC;  
     LLTQ Enterprises 16, LLC; 
     FERG, LLC; and FERG 16, LLC  

INTRODUCTION 

The LLTQ/FERG Defendants move to dismiss the claims asserted against them in the NV 

Complaint on the grounds that: (i) the court lacks subject matter jurisdiction due to the forum selection 

clause contained in the FERG Agreement (defined below); (ii) two of the plaintiffs herein, Desert Palace, 

Inc. (“Desert Palace”) and Boardwalk Regency Corporation d/b/a Caesars Atlantic City (“CAC,” and 

collectively with Desert Palace, the “Debtor Plaintiffs”) and the LLTQ/FERG Defendants have been 

litigating overlapping (and in some instances, identical) claims in a federal bankruptcy court for over 

two years; (iii) declaratory relief is improper under the circumstances; (iv) no relief is available where 

Debtor Plaintiffs have elected to continue to receive the benefits of the very “Pub Agreements” (defined 

below) they allege to have terminated; (v) forum shopping is not condoned under Nevada law; and (vi) 

the “first-to-file rule” should be applied. Alternatively, if the Court decides not to dismiss the claims 

April 
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asserted against the LLTQ/FERG Defendants, it should stay all proceedings in this action against the 

LLTQ/FERG Defendants until such issues are fully and finally resolved by the United States Bankruptcy 

Court for the Northern District of Illinois, Eastern Division (the “Bankruptcy Court”)– the court in which 

such matters were first brought and remain pending. 

As an initial matter, with respect to the claims being asserted against FERG and FERG 16 

(collectively, the “FERG Defendants”), there is a mandatory forum selection clause which provides for 

the exclusive jurisdiction in courts within Atlantic County, New Jersey. Nevada law enforces forum 

selection clauses and, consequently, this Court lacks subject matter jurisdiction over the claims asserted 

against the FERG Defendants and should dismiss same.  

Next, Nevada law does not allow a plaintiff to maintain two actions involving the same claims 

or set of facts against duplicative parties. Since June 2015, the Debtor Plaintiffs and the LLTQ/FERG 

Defendants have litigated in the Debtor Plaintiffs’ chapter 11 bankruptcy cases the same allegations, 

claims, and defenses at issue in the NV Complaint—i.e. the continuing rights and obligations of the 

parties under two contracts for the development and operation of certain Gordon Ramsay-branded 

restaurants. The litigation now before both courts is premised on the same restaurants and the same 

contracts, and the claims by all parties involve the same facts and allegations. The litigation in the 

Bankruptcy Court, however, was initiated first and continues to date after intensive motion practice and 

discovery. Notably, the Bankruptcy Court has already commented unfavorably on two of the legal 

theories that the Debtor Plaintiffs now seek to have this Court also decide.  

Pending in the Bankruptcy Court are three motions (two filed by the Debtor Plaintiffs and one 

filed by the LLTQ/FERG Defendants), the last of which was filed in January 2016. Because the parties 

have respectively objected to all three motions, they are “contested matters” under the Federal Rules of 

Bankruptcy Procedure (the “Bankruptcy Rules”) that must be resolved by an evidentiary hearing after 

completion of discovery. Discovery, which is ongoing, is governed by the Federal Rules of Civil 

Procedure, as adopted and modified by the Bankruptcy Rules.  

Through these contested matters, the Bankruptcy Court will definitively resolve the ongoing 

rights and obligations of the Debtor Plaintiffs and the LLTQ/FERG Defendants under the operative 

contracts at issue in the NV Complaint, notwithstanding the purported termination thereof. After 
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numerous rounds of motion practice and discovery, the contested matters in the Bankruptcy Court 

effectively boil down to three issues: 

First, whether the Pub Agreements entered into between the LLTQ/FERG Defendants and the 

Debtor Plaintiffs for the Ramsay-branded restaurants are void or may be rescinded based on fraudulent 

inducement (i.e. the very issue presented in Count II of the NV Complaint). 

Second, whether the restrictive covenants and other provisions contained in the Pub Agreements: 

(i) preclude the Debtor Plaintiffs from operating certain Ramsay-branded restaurants without 

compensating the LLTQ/FERG Defendants; and (ii) are enforceable and survive rejection and 

termination of the contracts (i.e. the very issues presented in Count III of the NV Complaint). 

Third, whether the Pub Agreements are integrated with the companion agreements which the 

Debtor Plaintiffs contemporaneously negotiated and entered into with Gordon Ramsay with respect to 

the development and operation of these same Ramsey-branded restaurants (i.e. an affirmative defense 

of the LLTQ/FERG Defendants to the NV Complaint). 

The Debtor Plaintiffs and the LLTQ/FERG Defendants have presented claims, defenses, and 

arguments relating to all the foregoing in the chapter 11 bankruptcy cases and have conducted and 

continue to conduct extensive discovery regarding same.  

In connection with certain discovery motions in the contested matters, the Bankruptcy Court: (i) 

expressed doubt over the Debtor Plaintiffs’ assertions concerning the validity of the restrictive covenants 

at issue; and (ii) described the Debtor Plaintiffs’ rescission theory to be “thin” and “dubious.” In 

response, the Debtor Plaintiffs filed the NV Complaint seeking to have this Court issue an advisory 

decision with respect to the same issues between the same parties on the same set of facts. The contested 

matters presently litigated before the Bankruptcy Court predate the NV Complaint and thus preclude the 

declaratory relief sought in this Court. The Debtor Plaintiffs have, therefore, failed to state a claim 

against the LLTQ/FERG Defendants upon which relief can be granted and such claims should be 

dismissed. 

In addition, Count I of the NV Complaint seeks a determination that the agreements with the 

LLTQ/FERG Defendants were properly terminated. Because the Ramsay-branded pubs that are the 

subject of the Pub Agreements remain open and continue to be operated by the Debtor Plaintiffs, the 

App. 1389



 

AMENDED MOTION TO DISMISS OR, IN THE ALTERNATIVE, TO STAY CLAIMS ASSERTED AGAINST LLTQ/FERG DEFENDANTS- 5 

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

 

Debtor Plaintiffs have failed to state a claim upon which relief can be granted.  Due to the ongoing 

operations and because the restrictive covenants contained in the Pub Agreements survive termination, 

declaratory relief with respect to the propriety of the purported termination will not terminate the 

controversy among the parties. Count I thus should be dismissed or, in the alternative, stayed. 
 

BACKGROUND AND PROCEDURAL HISTORY 
 

A.  Numerous prior matters remain pending before the Bankruptcy Court  

1. On January 15, 2015 (the “Petition Date”), the Debtor Plaintiffs, and several of their 

affiliated entities each filed voluntary petitions under Chapter 11 of the United States Code (11 U.S.C. 

§§ 101 et seq., as amended, the “Bankruptcy Code”) in the Bankruptcy Court, thereby commencing the 

chapter 11 cases jointly administered as case no. 15-01145 (collectively, the “Chapter 11 Cases”). NV 

Complaint, ¶ 120. 

2. On June 8, 2015, more than 2 years prior to the filing of NV Complaint, the Debtor 

Plaintiffs filed that certain Fourth Omnibus Motion for the Entry of an Order Authorizing the Debtors 

to Reject Certain Executory Contracts Nunc Pro Tunc to June 11, 2015 [Dkt. No. 1755] (the “Rejection 

Motion”). NV Complaint, ¶ 121. A true and correct copy of the Rejection Motion is attached hereto as 

Exhibit A. In the Rejection Motion the Debtor Plaintiffs seek to reject, pursuant to section 365 of the 

Bankruptcy Code, two agreements with the LLTQ/FERG Defendants (collectively the “Pub 

Agreements”) concerning the development and operation of two Gordon Ramsay-branded pubs located 

in Las Vegas and in Atlantic City (collectively, the “Ramsay-branded Pubs”). Under section 365 of the 

Bankruptcy Code, damages from a debtor’s breach of contract caused by rejection may be treated as 

prepetition claims. See 11 U.S.C. § 365(g). 

3. By the very filing of the Rejection Motion, the Debtor Plaintiffs indicated their 

unequivocal intent to breach the Pub Agreements. The Debtor Plaintiffs immediately ceased making 

payments to the LLTQ/FERG Defendants, but continued to operate and profit from the Ramsey-

branded Pubs, further breaching the Pub Agreements.  

4. On June 15, 2015, the LLTQ/FERG Defendants filed a preliminary objection to the 

relief sought in the Rejection Motion [Dkt. No. 1774]. NV Complaint, ¶ 121. A true and correct copy 

of the preliminary objection is attached hereto as Exhibit B. Therein, the LLTQ/FERG Defendants 
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initially asserted, among other things, that: (i) the Pub Agreements are integrated with certain contracts 

(the “Original Ramsay Agreements”) between the Debtor Plaintiffs and Gordon Ramsay and his 

affiliate(s) (collectively, “Ramsay”); and (ii) the terms of the Pub Agreement with LLTQ (the “LLTQ 

Agreement”) preclude the operation of the Ramsay-branded Pubs by the Debtor Plaintiffs without 

participation by the LLTQ/FERG Defendants. NV Complaint, ¶ 121. A true and correct copy of the 

LLTQ Agreement is attached hereto as Exhibit C.  

5. The Rejection Motion and defenses thereto remain pending before the Bankruptcy 

Court, subject to ongoing discovery. 

6. On November 4, 2015, the LLTQ/FERG Defendants filed that certain Request for 

Payment of Administrative Expense [Dkt. No. 2531] (as amended on November 17, 2017, the 

“LLTQ/FERG Admin Request”). NV Complaint, ¶ 122. A true and correct copy of the LLTQ/FERG 

Admin Request and amendment is attached hereto as Group Exhibit D. Therein, the LLTQ/FERG 

Defendants request the Bankruptcy Court to require the Debtor Plaintiffs to remit payments owed under 

the Pub Agreements notwithstanding the pending Rejection Motion. The request is premised on the 

Debtor Plaintiffs’ continued operations of the Ramsay-branded Pubs, which are the object of the Pub 

Agreements.  

7. The Debtor Plaintiffs objected to the relief sought in the LLTQ/FERG Admin Request. 

First, on November 10, 2015, the Debtor Plaintiffs filed a preliminary objection [Dkt. No. 2555] in 

which they insisted the LLTQ/FERG Admin Request must be decided together with the Rejection 

Motion. See Preliminary Objection, attached hereto as Exhibit E, ¶ 2; NV Complaint, ¶ 122. 

Subsequently (as detailed below), the Debtor Plaintiffs asserted in the contested matters, allegations of 

fraudulent inducement and affirmative defenses that the Pub Agreements are void, voidable, or void ab 

initio.  

8. The LLTQ/FERG Admin Request and the defenses thereto remain pending before the 

Bankruptcy Court, subject to ongoing discovery. 

9. On January 14, 2016, the Debtor Plaintiffs filed that certain Motion for the Entry of an 

Order Authorizing the Debtors to (A) Reject Certain Existing Restaurant Agreements and (B) Enter 

Into New Restaurant Agreements [Dkt. No. 3000] (the “Ramsay Rejection Motion”), a true and correct 
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copy of which is attached hereto as Exhibit F. In the Ramsay Rejection Motion the Debtor Plaintiffs 

seek to reject the Original Ramsay Agreements and to simultaneously enter into new agreements with 

Ramsay to continue operating the same Ramsay-branded Pubs (the “New Ramsay Agreements”). The 

Debtor Plaintiffs expressly provided that they were only seeking rejection of the Original Ramsay 

Agreements if the Bankruptcy Court approves the Debtor Plaintiffs’ entry into the New Ramsay 

Agreements. Exh. F, ¶ 11, fn 3.  

10. On February 10, 2016, the LLTQ/FERG Defendants filed a joint preliminary objection 

to the relief sought in the Ramsay Rejection Motion [Dkt. No. 3209] (the “2-10-16 Objection”) 

asserting, among other things, that Section 13.22 of the LLTQ Agreement and Sections 4.1 and 4.2 of 

the Pub Agreement with FERG (the “FERG Agreement”) are enforceable restrictive covenants which 

preclude the Debtor Plaintiffs from pursing or operating certain Ramsay-branded ventures (including 

the Ramsay-branded Pubs) absent participation with the LLTQ/FERG Defendants. A true and correct 

copy of the 2-10-16 Objection is attached hereto as Exhibit G. A true and correct copy of the FERG 

Agreement is attached hereto as Exhibit H.  

11. The Ramsay Rejection Motion and defenses thereto remain pending before the 

Bankruptcy Court, subject to ongoing discovery.  

12. The Rejection Motion, the Ramsay Rejection Motion, and the LLTQ/FERG Admin 

Request are all contested matters under Bankruptcy Rule 9014 (collectively, the “Contested Bankruptcy 

Matters”). Discovery for all three contested matters has been effectively consolidated and remains 

subject to various scheduling orders entered by the Bankruptcy Court. The Contested Bankruptcy 

Matters will not be resolved until an evidentiary hearing is held by the Bankruptcy Court, which cannot 

happen until discovery is completed.  

13. In connection with the Contested Bankruptcy Matters, on August 3, 2016, the 

LLTQ/FERG Defendants filed a motion to compel certain discovery from the Debtor Plaintiffs relating 

to the restrictive covenants contained in the Pub Agreements [Dkt. No. 4579] (the “Restrictive 

Covenant Motion to Compel”), a true and correct copy of which is attached hereto as Exhibit I. 

14. On August 10, 2016, the Debtor Plaintiffs filed an objection to the Restrictive Covenant 

Motion to Compel [Dkt. No. 4631] (the “8-10-16 Objection”), a true and correct copy of which is 
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attached hereto as Exhibit J. In the 8-10-16 Objection, the Debtor Plaintiffs argued, among other 

things, that Section 13.22 of the LLTQ Agreement is unenforceable as matter of law under Nevada law. 

See Exh. J, ¶ 4, and ¶¶ 17 – 20. The Plaintiffs Debtors now seek a declaratory judgment on the 

same claim via Count III of the NV Complaint. NV Complaint  ¶¶ 149-155. 

15. On August 17, 2016, a hearing on the motion to compel was conducted. A true and 

correct copy of the August 17, 2016 hearing transcript is attached hereto as Exhibit K. At this hearing, 

the Bankruptcy Court granted the motion to compel, in part, and stated: 
  

I don’t know that the [Debtor Plaintiffs’] assertions about the validity of the restrictive 
covenant under Nevada law are accurate. The cases they cite would not support the 
proposition that this is invalid. They don’t have a case that I saw, at least based on the 
information in the memorandum, that would support that. 

Exh. K, p. 8, line 24 – p. 9, line 5. 

16. On or about September 2, 2016, the Debtor Plaintiffs purported to terminate the Pub 

Agreements. NV Complaint, ¶ 5. Notwithstanding the purported termination of the Pub Agreements, the 

Ramsay-branded Pubs remain open (and operated by the Debtor Plaintiffs) as of the filing of this motion.  

Under the express terms of the Pub Agreements, the Debtor Plaintiffs are obligated to operate, and are 

compensated for operating, the Ramsay-branded Pubs.  Exh. C, Articles 3 and 7; Exh. H, Articles 3 and 

8). 

17. On October 5, 2016, the LLTQ/FERG Defendants filed a combined motion for partial 

summary judgment [Dkt. No. 5197] (the “MSJ”), in which they sought determinations that: (i) under 

Nevada and New Jersey state law, the Pub Agreements are integrated with the Ramsay Pub Agreements; 

and (ii) the LLTQ/FERG Defendants were entitled to allowance and payment of administrative expense 

claims through at least September 2, 2016 (i.e. the purported termination date). A true and correct copy 

of the MSJ is attached hereto as Exhibit L. 

18. On October 12, 2016 (approximately one year before filing the NV Complaint), the 

Debtor Plaintiffs filed a preliminary objection to the MSJ [Dkt. No. 5246] (the “10-12-16 Objection”), 

asserting an affirmative defense based on fraudulent inducement and voiding the Pub Agreements. A 

true and correct copy of the 10-12-16 Objection is attached hereto as Exhibit M. The Plaintiffs Debtors 

now seek a declaratory judgment on the same claim via Count II of the NV Complaint. NV 
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Complaint, ¶¶ 141-143.  

19. In the 10-12-16 Objection, the Debtor Plaintiffs: (i) acknowledged that until recently, 

they had believed one of the focuses of the Contested Bankruptcy Matters would be “the enforceability 

of restrictive covenants”; and (ii) informed the court that they now “intend to oppose the [MSJ] on the 

grounds that the agreements are void, voidable, or void ab initio.” Exh. M, p. 2, ¶ 1 and p. 3, ¶ 7. The 

Debtor Plaintiffs also requested that the Bankruptcy Court allow them to take discovery of facts 

necessary to oppose the MSJ. Id. at ¶9.  

20. Based on their request, the Bankruptcy Court denied the MSJ without prejudice so that 

the Debtor Plaintiffs could engage in “suitability” discovery against Mr. Seibel and the LLTQ/FERG 

Defendants. Thereafter, the Debtor Plaintiffs issued discovery against Mr. Seibel and the LLTQ/FERG 

Defendants in connection with the claims of fraudulent inducement and rescission. The LLTQ/FERG 

Defendants have issued discovery in connection with same. 

21. On April 7, 2017, the LLTQ/FERG Defendants filed a motion for a protective order [Dkt. 

No. 6781] (the “Protective Order Motion”) specific to the new “suitability” discovery, asserting that the 

rescission of the Pub Agreements and fraudulent inducement claims were factually deficient and 

unavailable as a matter of law. A true and correct copy of the Protective Order Motion (without exhibits) 

is attached hereto as Exhibit N.  

22. On April 26, 2017, the Debtor Plaintiffs filed an objection to the Protective Order Motion 

[Dkt. No. 6887] (the “Protective Order Objection”), a true and correct copy of which (without exhibits) 

is attached hereto as Exhibit O. The allegations asserted by the Debtor Plaintiffs in the Protective Order 

Objection (pp. 1-9) serve as the template for both (a) their fraudulent inducement and rescissions 

affirmative defenses in the Contested Bankruptcy Matters, and now (b) the allegations in the NV 

Complaint.   

23. In the Protective Order Objection, the Debtor Plaintiffs expressly asserted the following 

defenses to the Contested Bankruptcy Matters, all of which are now reasserted in the NV Complaint: 
 
Discovery on the subject of suitability is directly relevant and appropriate here, 
however, because it will be used to establish that LLTQ and FERG breached the 
agreements and that breach excuses the Debtors’ performance and, thereby, any 
obligation to pay LLTQ and FERG an administrative expense claim. Exh. O, p. 3 
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(emphasis added). 
 
LLTQ and FERG breached the relevant agreements each time they failed to disclose 
to the Debtors that they and their affiliates were unsuitable parties. The Debtors are 
entitled to discovery on that breach. Moreover, the Debtors are entitled to discovery 
into whether they were fraudulently induced into entering the LLTQ and FERG 
Agreements. Exh. O, p.3 (emphasis added). 

 
Given these material breaches, the Debtors are relieved of any obligations to 
perform under the agreements, including any obligation to pay any administrative 
expense claim. In the alternative, if the representations and warranties were false when 
made, then the LLTQ and FERG contracts could be rescinded and LLTQ and FERG 
would likewise not be entitled to administrative expenses. Exh. O, p. 9-10 (emphasis 
added). 
 
If [the LLTQ/FERG Defendants] breached, they have no right to demand the Debtors’ 
continued performance under those contracts through payment of an administrative 
expense claim. And the Debtors should be able to defend the claim on this basis. 
No separate adversary proceeding for rescission or breach of contract is required 
under Arlington. Exh. O, p. 12 (emphasis added). 
 
the Debtors have claims for fraudulent inducement and rescission of the 
contracts. Procedurally, the Court may, under Bankruptcy Rule 9014, direct that 
Bankruptcy Rules 7008 and 7013 apply to a contested matter. . . If the Court does so, 
the Debtors can assert fraudulent inducement as either an affirmative defense or 
counterclaim. Alternatively, the Debtors are willing to initiate an adversary proceeding 
if necessary. Exh. O, p. 14 (emphasis added). 

24. On May 9, 2017, the LLTQ/FERG Defendants filed a reply in support of the Protective 

Order Motion [Dkt. No. 6906] (the “5-9-17 Reply”), a true and correct copy of which is attached hereto 

as Exhibit P. In the 5-9-17 Reply, the LLTQ/FERG Defendants argued that the fraudulent inducement 

claims and the propriety of the termination of the Pub Agreements were not presently before the 

Bankruptcy Court and were procedurally improper. 

25. On May 31, 2017, the Bankruptcy Court denied the LLTQ/FERG Defendants’ request 

for a protective order. A true and correct copy of the May 31, 2017 hearing transcript is attached hereto 

as Exhibit Q. At this hearing, the Bankruptcy Court referred to the Debtor Plaintiffs’ legal theories 

regarding fraud in the inducement and rescission as “thin” and “dubious” and stated that rescission “did 

not look like a possibility here.” Exh. Q, p. 6, line 23 – p. 7, line 7; p.10, line 3. Nonetheless, the 

Bankruptcy Court declined to rule on the claims definitively in the context of the Protective Order 

Motion. Instead, the Bankruptcy Court denied the relief sought in the Protective Order Motion and 
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allowed the Debtor Plaintiffs to take discovery on and pursue their defenses of fraud in the inducement 

and rescission without requiring the Debtor Plaintiffs to file a separate adversary proceeding in the 

Chapter 11 Cases (or otherwise necessitating the filing of any other separate action – i.e. the NV 

Complaint).  
 

[The LLTQ/FERG Defendants] have objected to discovery as if they were moving 
for summary judgment, claiming that the facts and law show the debtors’ [fraud 
in the inducement/rescission] theories are so devoid of merit that all discovery on 
suitability should stop. Dubious though the debtors’ legal theories seem to be – at 
least based on what I have been given to date – that is not a determination I am 
comfortable making on a discovery motion. 
 

Exh. Q, p. 9, line 23 – p. 10, line 6. 

26. The parties have thus engaged in “suitability” discovery throughout the year in 2017. 

Such discovery is premised solely on the Debtor Plaintiffs’ objections and defenses to the LLTQ/FERG 

Admin Expense and their claims that the Pub Agreements are subject to rescission and may be void 

due to its fraud in the inducement theory.1 As part of this discovery, the Debtors have also issued 

subpoenas to Mr. Seibel and certain members of his family, which have also been subject to dispute, 

motion practice, and production in the Contested Bankruptcy Matters.  

27. Overall, in connection the Contested Bankruptcy Matters, the Debtor Plaintiffs and the 

LLTQ/FERG Defendants have engaged in hotly contested motion practice, including three successful 

motions to compel filed by the LLTQ/FERG Defendants, a motion for protective order, a partial motion 

for summary judgment (all of the foregoing also included filing numerous written briefs and argument 

before the Bankruptcy Court), and at least three separate rounds of discovery.  

 

 

                            

1  The Debtor Plaintiffs assert that the Contested Bankruptcy Matters do not implicate their 
decision to terminate the Pub Agreements and correctly state that the LLTQ/FERG Defendants argued 
that the issues relating to termination (i.e. Count I of the NV Complaint) and the fraudulent inducement 
claim (i.e. Count II of the NV Complaint) will not be heard before the Bankruptcy Court. NV Complaint, 
¶ 125. Importantly, in addressing the procedural history, the NV Complaint fails to provide the context 
for this argument and, more importantly, that this argument did not prevail, thereby allowing the Debtor 
Plaintiffs to pursue discovery on and assert its defenses/theories of fraud in the inducement and 
rescission in connection with the Contested Bankruptcy Matters.   
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B. The Debtor Plaintiffs’ plan of reorganization provides that the Contested 
Bankruptcy Matters will be determined by the Bankruptcy Court  

28. The Debtor Plaintiffs’ plan of reorganization filed in the Chapter 11 Cases [Dkt. No. 

6318] (the “Plan”), was confirmed on January 17, 2017 [Dkt. No. 6334], but did not  become effective 

until October 6, 2017 [Dkt. No. 742]. The Plan expressly contemplates that the Bankruptcy Court will 

hear and determine the Contested Bankruptcy Matters and all contested matters and disputes related 

thereto. A true and correct copy of the Plan is attached hereto as Exhibit R. 

29. Article III of the Plan provides for payment of administrative claims not allowed as of 

the Effective Date (e.g. the LLTQ/FERG Admin Request), within 30 days after the date on which an 

order of the Bankruptcy Court allowing such administrative claim becomes a final order. It also sets a 

deadline for filing administrative claims. Article V of the Plan provides that all Executory Contracts 

shall be deemed assumed as of the Effective Date unless the contracts were, among other things, “the 

subject of a motion to reject Filed on or before the Effective Date” (e.g. the Pub Agreements and the 

Rejection Motion). 

30. Article XI of the Plan expressly provides that, notwithstanding the entry of the order 

confirming the Plan, “on and after the Effective Date, to the extent legally permissible, the Bankruptcy 

Court shall retain such jurisdiction over the Chapter 11 Cases and all matters arising out of, or related 

to, the Chapter 11 Cases and the Plan, including jurisdiction to,” among other things: 
 
1.   allow, disallow, determine, liquidate, classify, estimate, or establish the 
priority, Secured or unsecured status, or amount of any Claim or Interest, including 
the resolution of any request for payment of any Administrative Claim and the 
resolution of any and all objections to the Secured or unsecured status, priority, 
amount, or allowance of Claims or Interests; 
 
*** 
3.  resolve any matters related to: (a) the assumption, assumption and assignment, 
or rejection of any Executory Contract or Unexpired Lease to which a Debtor is party 
or with respect to which a Debtor may be liable in any manner and to hear, determine, 
and, if necessary, liquidate, any Claims arising therefrom, including cure amounts 
pursuant to section 365 of the Bankruptcy Code, or any other matter related to such 
Executory Contract or Unexpired Lease; (b) any potential contractual obligation under 
any Executory Contract or Unexpired Lease that is assumed or assumed and assigned; 
. . . and (d) any dispute regarding whether a contract is or was executory or expired. 
 
*** 
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5.  adjudicate, decide, or resolve any motions, adversary proceedings, contested 
or litigated matters, and any other matters, and grant or deny any applications 
involving a Debtor that may be pending on the Effective Date; 
 
*** 
17.  determine requests for payment of Claims and Interests entitled to priority 
pursuant to section 507 of the Code; 

31. Counts II and III of the NV Complaint are subsumed within the foregoing matters, as 

they have been unequivocally asserted by the Debtor Plaintiffs in the Contested Bankruptcy Matters, 

and are necessary to resolve each of the Contested Bankruptcy Matters. Put another way, Counts II and 

III represent a contested matter or constitute an “other matter” pending on the Effective Date of the Plan, 

over which the Bankruptcy Court had jurisdiction during the Chapter 11 Cases, and expressly retained 

jurisdiction after confirmation of the Plan. 
 
C.  The NV Complaint includes the same claims presently before the
 Bankruptcy Court 

32. On August 25, 2017, the Debtor Plaintiffs and some of their affiliated entities filed the 

NV Complaint. In Counts II and III, the Debtor Plaintiffs have repackaged the claims and defenses at 

issue in the Contested Bankruptcy Matters and reasserted them in the NV Complaint. Regardless of this 

maneuver, the Contested Bankruptcy Matters must be resolved by the Bankruptcy Court. 

33. Count II of the NV Complaint seeks a determination that the Debtor Plaintiffs have no 

current or future obligations under the Pub Agreements due to alleged breaches thereto and allegations 

of fraudulent inducement allowing for rescission of the Pub Agreements.  

34. As set forth above, the allegations of breach and fraudulent inducement and the related 

legal issues of whether the Pub Agreements are void, voidable or void ab initio (a) have been asserted 

by the Debtor Plaintiffs as a defense to the LLTQ/FERG Admin Request, (b) have been subject to 

extensive discovery, and (c) remain pending before the Bankruptcy Court. The Debtor Plaintiffs state, 

“as a defense” to the LLTQ/FERG Admin Request, they “have raised LLTQ and FERG’s failure to 

disclose Mr. Seibel’s criminal activities,” which they contend “constitutes fraudulent inducement.” NV 

Complaint, ¶124.  

35. Count III of the NV Complaint seeks, among other relief, a determination that the 

restrictive covenants in Section 13.22 of the LLTQ Agreement and Section 4.1 of the FERG Agreement 
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do not prohibit or limit existing or future restaurant ventures between the Debtor Plaintiffs and Ramsay.  

36. As set forth above, the scope and enforceability of these restrictive covenants contained 

in the Pub Agreements and the effect of the potential rejection of such contracts under the Bankruptcy 

Code on such provisions has been raised as defenses to both the Rejection Motion and the Ramsay 

Rejection Motion, and is at the heart of the LLTQ/FERG Admin Request. These issues remain pending 

before the Bankruptcy Court. 

37. As part of its unsuccessful defense to the Restrictive Covenant Motion to Compel, Desert 

Palace claimed that the restrictive covenants in the Pub Agreements were too broad to be enforced under 

Nevada law. Exh. J, p. 2, ¶ 4 and pp. 8 - 9, ¶¶ 17 - 20. This argument did not persuade the Bankruptcy 

Court and Desert Palace now reasserts the same argument as Count III of the NV Complaint. 
 
D. Removal, remand, and appeal of Nevada Bankruptcy Court orders 

38. On September 27, 2017, the LLTQ/FERG Defendants removed the claims asserted 

against the LLTQ/FERG Defendants in Counts II and III of the NV Complaint (the “LLTQ/FERG 

Removed Claims”), pursuant to 28 U.S.C. §§ 1452(a) and 1334(b) and Bankruptcy Rule 9027, to the 

United States Bankruptcy Court, District of Nevada (the “Nevada Bankruptcy Court”) by filing that 

certain Notice of Removal of Counts II and III of Lawsuit Pending in Nevada State Court to Bankruptcy 

Court [Dkt. No. 1].2  

39. On October 2, 2017, the LLTQ/FERG Defendants filed a motion to transfer venue of the 

LLTQ/FERG Removed Claims to the Bankruptcy Court [Dkt. No. 8] (the “Transfer Venue Motion”). 

40. On October 24, 2017, the Debtor Plaintiffs filed an objection to the Transfer Venue 

Motion [Dkt. No. 42] and filed an amended motion to remand Counts II and III to this Court [Dkt. No. 

43] (the “Remand Motion”). 

41. On December 14, 2017, the Nevada Bankruptcy Court issued Findings of Fact and 

Conclusions of Law [Dkt. No. 70], an order granting the Remand Motion [Dkt. No. 72]; and an order 

denying the Transfer Venue Motion as moot [Dkt. No. 74] (collectively, the “NV Bankruptcy Court 

                            

2  On November 21, 2017, the Nevada Bankruptcy Court entered an order approving a stipulation, 
pursuant to which counts II and III as to the LLTQ/FERG Defendants remained pending before the 
Nevada Bankruptcy Court, and Count I was remanded back to this Court.  
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Orders”). 

42. On December 28, 2017, the LLTQ/FERG Defendants filed a notice of appeal of the NV 

Bankruptcy Court Orders with the Nevada Bankruptcy Court. 
 

RELIEF REQUESTED 

43. By this Motion, the LLTQ/FERG Defendants seek the entry of an order dismissing (due 

to lack of subject matter jurisdiction and/or failure to state claims upon which relief can be granted) or, 

in the alternative, staying all claims in the NV Complaint against the LLTQ/FERG Defendants until 

the Bankruptcy Court fully resolves the Contested Bankruptcy Matters.  

44. As detailed above, over two years ago the Debtor Plaintiffs breached the Pub 

Agreements by stopping payment to the LLTQ/FERG Defendants and seeking to reject the Pub 

Agreements. As a result, both the Debtor Plaintiffs and the LLTQ/FERG Defendants have asserted 

multiple claims and defenses through the Contested Bankruptcy Matters in order to have the 

Bankruptcy Court determine the parties’ respective rights and obligations under the Pub Agreements. 

Such claims and defenses revolve around a common core of facts involving allegations against Mr. 

Seibel, alleged “suitability” issues, and breaches of contract, among others. The Contested Bankruptcy 

Matters and the defenses should first be decided by the Bankruptcy Court without duplicate litigation 

before this Court. 

45. Because the Debtor Plaintiffs continue to operate the Ramsay-branded Pubs that are the 

very object of the Pub Agreements and continue to receive the benefits therefrom (i.e. the profits from 

operation), the Debtor Plaintiffs are prohibited by law from terminating their obligations thereunder. 

No relief is available for the Debtor Plaintiffs pursuant to the NV Complaint. 
 

ARGUMENT 
 

A. Standards for Motion to Dismiss 

46. First, a complaint must be dismissed if it “lack[s] jurisdiction over the subject matter.” 

NRCP 12(b)(1). Here, pursuant to the express terms of the forum selection clause of the FERG 

Agreement, the Court lacks subject matter jurisdiction over the claims asserted against the FERG 

Defendants. 

47. Second, a complaint must be dismissed if it “fail[s] to state a claim upon which relief 

App. 1400
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can be granted.” NRCP 12(b)(5). In order to survive dismissal, Debtor Plaintiffs’ factual allegations 

are accepted as true and “must be legally sufficient to constitute the elements of the claim asserted.” 

Sanchez ex rel. Sanchez v. Wal-Mart Stores, Inc., 125 Nev. 818, 823, 221 P.3d 1276, 1280 (2009). 

When reviewing a 12(b)(5) motion to dismiss for failure to state a claim, the court must determine 

whether Plaintiff “asserts specific allegations sufficient to constitute the elements of a claim on which 

[the] court can grant relief.” Malfabon v. Garcia, 111 Nev. 793, 796, 898 P.2d 107, 108 (1995). Debtor 

Plaintiffs have not reached that threshold and their claims against the LLTQ/FERG Defendants must 

be dismissed.  

48. “In ruling on a motion to dismiss for failure to state a claim, the court may consider any 

exhibits attached to the complaint and matters on the record.” Schmidt v. Washoe County, 123 Nev. 

128, 133, 159 P.3d 1099, 1103 (2008) abrogated on other grounds by Buzz Stew, LLC v. City of N. Las 

Vegas, 124 Nev. 224, 181 P.3d 670 (2008). Specifically, a court may consider the papers filed in the 

Chapter 11 Cases, including without limitation, the Contested Bankruptcy Matters, the underlying 

motions and objections thereto, and the relevant discovery motions and rulings, without converting the 

instant motion into a NRCP 56 motion for summary judgment because the pleadings, motions and other 

documents filed in the Chapter 11 Cases are a matter of public record. Breliant v. Preferred Equities 

Corp., 109 Nev. 842, 847, 858 P.2d 1258, 1261 (1993) (“the court may take into account matters of 

public record…when ruling on a motion to dismiss for failure to state a claim upon which relief can be 

granted.”)  

49. The Court may also consider each of the Pub Agreements, i.e. the LLTQ Agreement 

and the FERG Agreement, as the authenticity of the agreements are not contested, and both are 

documents on which Debtor Plaintiffs’ claims necessarily rely. C.f. Lee v. City of Los Angeles, 250 

F.3d 668, 688-89 (9th Cir. 2001) (holding that, while “a district court may not consider any material 

beyond the pleadings in ruling on a Fed. R. Civ. P. 12(b)(6) motion,” the motion need not be converted 

into a motion for summary judgment “[i]f the documents are not physically attached to the complaint, 

but the documents’ authenticity is not contested and the plaintiff’s complaint necessarily relies on 

them” (internal quotations and citation omitted).) See also Schmidt, 123 Nev. at 133, 159 P.3d at 1103 

(2007) (“In ruling on a motion to dismiss for failure to state a claim, the court may take into account 
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any exhibits attached to the complaint and matters in the record.”). Copies of the Pub Agreements are 

publicly available as exhibits to various pleadings filed in the Chapter 11 Cases, and have been further 

attached to this motion for reference.  
 

B. Dismissal of the claims against the FERG Defendants is appropriate 
because the forum selection clause in the FERG Agreement deprives this 
Court of subject matter jurisdiction 

50. Section 14.10(c) of the FERG Agreement is a mandatory forum selection clause under 

which the parties agreed to the exclusive jurisdiction of any state or federal court within Atlantic 

County, New Jersey (the “New Jersey Courts”). Because the parties agreed to the exclusive jurisdiction 

of the New Jersey Courts, this Court lacks subject matter jurisdiction over the claims asserted against 

the FERG Defendants and all such claims should be dismissed. 

51. Forum selection clauses are enforceable under Nevada law, including with respect to 

tort claims. See HDAV Outdoor, LLC v. Elite Mobile Advertising LED Billboards, Inc., No. 67437, 

2015 WL 9594650, *1 (Nev. Dec. 29, 2015) (affirming dismissal of action due to forum selection 

clause requiring action be brought in Florida) citing Tuxedo Int’l Inc. v. Rosenberg, 127 Nev. 11, 22, 

251 P.3d 690, 697 (2011) (requiring courts to first look to the parties’ intent, based on the language of 

the forum selection clause, to determine whether such clause will apply to torts claims). Moreover, 

Nevada enforces mandatory forum selection clauses which, like the instant forum selection clause in 

the FERG Agreement, require a particular forum (i.e. the New Jersey Courts) be the exclusive 

jurisdiction for litigation. See Am. First Fed. Credit Union v. Soro, 131 Nev. Adv. Op. 73, 359 P.3d 

105, 108 (2015) (recognizing and explaining the difference between mandatory and permissive forum 

selection clauses).  

52. Section 14.10(c) of the FERG Agreement provides: 
 
Subject to the provisions of Sections 13.1 and 14.10(a), FERG and CAC each 
agree to submit to the exclusive jurisdiction of any state or federal court 
within the Atlantic County, New Jersey (the “New Jersey Courts”) for any 
court action or proceeding to compel or in support of arbitration or for 
provisional remedies in aid of arbitration, including any action to enforce the 
provisions of Article  13 (each an "Arbitration Support Action") or for any 
action or proceeding contemplated by Section 14.10(b). Each of the parties 
hereto irrevocably and unconditionally waives any objection to the laying of 
venue of any action, suit or proceeding in a New Jersey Court arising out of 
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this Agreement including, but not limited to, an Arbitration Support Action or 
action or proceeding contemplated by Section 14.10(b)  and hereby further 
irrevocably and unconditionally waives and agrees not to plead or claim in any 
such court that any such action, suit or proceeding brought in any such court 
has been brought in an inconvenient forum.  

 
 Exh. H, Sec. 14.10(c) (emphasis added). 

53. By this section, the parties agreed to the exclusive jurisdiction of the New Jersey Courts 

for “any court action.” The NV Action is a court action and therefore subject to the exclusive 

jurisdiction of the New Jersey Courts.  

54. In addition, and though encompassed under “any court action”, this section also provides 

that the parties agreed to the exclusive jurisdiction of the New Jersey Courts for any action or 

proceeding contemplated by Section 14.10(b) of the FERG Agreement.  

55. Section 14.10(b) of the FERG Agreement provides: 
 
Notwithstanding any other provision of this Agreement, the parties 
acknowledge and agree that monetary damages would be inadequate in the 
case of any breach by CAC of Section 14.18  or FERG of the covenants 
contained in Section 2.3, 2.3(a), or 14.19 or Article 6 of this Agreement. 
Accordingly, each party shall be entitled, without limiting its other remedies 
and without the necessity of proving actual damages or posting any bond, to 
equitable relief, including the remedy of specific performance or injunction, 
with respect to any breach or threatened breach of such covenants and each 
party (on behalf of itself and its Affiliates) consents to the entry thereof in any 
affected jurisdiction. In the event that any proceeding is brought in equity 
to enforce the provisions of this Agreement, no party hereto shall allege, and 
each party hereto hereby waives the defense or counterclaim that there is an 
adequate remedy at law. 

 
Exh. H, Sec. 14.10(b) (emphasis added). 

 
56. Section 14.10(b) therefore contemplates any proceeding in which equitable relief is 

sought to enforce the provisions of the FERG Agreement. The NV Action is a proceeding seeking 

equitable relief to enforce certain provisions of the FERG Agreement. NV Complaint, ¶¶ 79 – 90, 135, 

146, and 153 – 156. 

57. Accordingly, the claims asserted against the FERG Defendants in the NV Action are 

subject to the exclusive jurisdiction of the New Jersey Courts and this Court lacks subject matter 

App. 1403
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jurisdiction over and should dismiss such claims. 

C. Dismissal is appropriate because the same claims between the same 
parties based upon the same evidence are pending in another forum 

58. Counts II and III of the NV Action are simply a repackaging and new presentation of 

the claims and defenses the same parties have been litigating in the Contested Bankruptcy Matters. This 

Court cannot decide the distinct bankruptcy issues—e.g. the Rejection Motion governed by section 365 

of the Bankruptcy Code, and the LLTQ/FERG Admin Request controlled by section 503 of the 

Bankruptcy Code—that overlap with the issues now presented in the NV Complaint. Thus, the 

longstanding controversy among the Debtor Plaintiffs and the LLTQ/FERG Defendants will not 

terminate through the present request for declaratory judgment.   

59. More fundamentally, this Court should not consider the request for declaratory relief 

because the same allegations and claims are at issue in the Contested Bankruptcy Matters that predate 

the NV Complaint. “It is well-settled that courts will not entertain a declaratory judgment action if there 

is pending, at the time of the commencement of the action for declaratory relief, another action or 

proceeding to which the same persons are parties and in which the same issues may be adjudicated.” 

Pub. Serv. Comm’n of Nevada v. Eighth Judicial Dist. Court of State of Nev., 107 Nev. 680, 684, 818 

P.2d 396, 399 (1991) quoting Haas & Haynie Corp. v. Pacific Millwork Supply, 2 Haw.App. 132, 134, 

627 P.2d 291, 293 (1981). Moreover, a “separate action for declaratory judgment is not an appropriate 

method of testing defenses in a pending action.” Id. at 685 citing Ratley v. Sheriff’s Civil Service Bd. 

of Sedgwick County, 7 Kan.App.2d 638, 646 P.2d 1133 (1982). 

60. The Contested Bankruptcy Matters had been pending for over two years when the 

Debtor Plaintiffs filed the NV Complaint. Both matters involve the Debtor Plaintiffs and the LLTQ/ 

FERG Defendants, and the actions and alleged omissions of Mr. Seibel specific to the Pub Agreements 

and Ramsay-branded Pubs. Both matters assert claims and defenses to resolve the same issues, i.e. the 

parties’ respective rights and obligations under the Pub Agreements. In both matters, the Debtor 

Plaintiffs assert that (a) the restrictive covenants contained in the Pub Agreements are ineffective and 

cannot be enforced, and (b) because of the alleged “suitability” issues and purported misrepresentations 

of Mr. Seibel, the Pub Agreements must be rescinded or voided based on fraud in the inducement.  

61. When two actions are pending that involve the same parties and arise from the same set 
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of facts, the Nevada Supreme Court has determined the second filed action may be dismissed. Fitzharris 

v. Phillips, 74 Nev. 371, 376-77, 333 P.2d 721, 724 (1958). It “would be contrary to fundamental 

judicial procedure to permit two actions to remain pending between the same parties upon the identical 

cause.” Id. at 376; see also Goldfield Consol. Milling & Transp. Co. v. Old Sandstrom Annex Gold 

Mining Co., 38 Nev. 426, 435, 150 P. 313, 315 (1915); State v. Cal. Mining Co., 13 Nev. 289, 294, 

(1878). 

62. Both the NV Complaint and the Contested Bankruptcy Matters revolve around: (a) the 

Debtor Plaintiffs’ business relationship with entities formerly owned (directly or indirectly) by Mr. 

Seibel, (b) representations made (or allegedly omitted) upon entering the Pub Agreements, (c) the 

continued operation of the subject Ramsay-branded Pubs, (d) breaches alleged by both the Debtor 

Plaintiffs and the LLTQ/FERG Defendants, (e) the purported termination of the Pub Agreements, and 

(f) the parties remaining rights and obligations under the Pub Agreements in light of the foregoing and 

the fact that the Debtor Plaintiffs continue to operate the Ramsay-branded Pubs in question. The claims 

and defenses in both matters cannot be separated.  

63. Even if Count II and III were not identical to the claims at issue in the Contested 

Bankruptcy Matters, they must be dismissed because they involve the same operative facts. Smith v. 

Hutchins, 93 Nev. 431, 432, 566 P.2d 1136, 1137 (1977) (“Policy demands that all forms of injury or 

damage sustained by the plaintiff as a consequence of the defendant's wrongful act be recovered in one 

action rather than in multiple actions.”). 
 
D. The NV Complaint must be dismissed for a lack of justiciable 
 controversy that is ripe for judicial determination.  

64. The Court should dismiss the NV Complaint as to the LLTQ/FERG Defendants because 

it “fail[s] to state a claim upon which relief can be granted.” NRCP 12(b)(5). Here, the NV Complaint 

seeks declaratory relief, which “is available only if: (1) a justiciable controversy exists between persons 

with adverse interests, (2) the party seeking declaratory relief has a legally protectable interest in the 

controversy, and (3) the issue is ripe for judicial determination.” Cty. of Clark, ex rel. Univ. Med. Ctr. 

v. Uproach, 114 Nev. 749, 752, 961 P.2d 754, 756 (1998) (internal citation omitted).  

65. “If there is no justiciable controversy, then the precise contours of the Nevada 

App. 1405
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Declaratory Judgment Act are irrelevant.” Am. Realty Inv'rs, Inc. v. Prime Income Asset Mgmt., LLC, 

No. 2:13-CV-00278-APG, 2013 WL 5663069, at *7 (D. Nev. Oct. 15, 2013).  

66. Debtor Plaintiffs’ claims fail to state a claim for declaratory relief and the NV Complaint 

should be dismissed pursuant to NRCP 12(b)(5) because: (a) any controversy that might exist between 

Debtor Plaintiffs and the LLTQ/FERG Defendants is necessarily not justiciable by this Court due to the 

pendency of the Contested Bankruptcy Matters; (b) Debtor Plaintiffs’ interests in this controversy are 

not protectable by any declaratory judgment rendered in the instant action as the very same facts and 

claims that are currently pending and will be adjudicated in the Contested Bankruptcy Matters; and (3) 

none of Debtor Plaintiffs’ claims against the Contested Bankruptcy Matters are ripe for judicial 

determination in the instant action due to the pendency of the Contested Bankruptcy Matters.  

67. As detailed above, Debtor Plaintiffs’ claims for declaratory relief in this action mirror the 

claims and defenses currently at issued in the Contested Bankruptcy Matters. Debtor Plaintiffs’ claims 

in the instant matter are therefore both not legally protectable and unripe for declaratory relief. See 

Knittle v. Progressive Cas. Ins. Co., 112 Nev. 8, 11, 908 P.2d 724, 726 (1996) (holding that where a 

prior action is pending, a Plaintiff “can assert no legally protectible interest creating a justiciable 

controversy ripe for declaratory relief.”)  

68. Regarding the element of ripeness, “the factors to be weighed in deciding whether a case 

is ripe for judicial review include: (1) the hardship to the parties of withholding judicial review, and (2) 

the suitability of the issues for review.” Herbst Gaming, Inc. v. Heller, 122 Nev. 877, 887, 141 P.3d 

1224, 1231 (2006). Debtor Plaintiffs’ claims in the instant action are analogous to those of the plaintiffs 

in American Realty Investors, Inc. v. Prime Income Asset Management, Inc. No. 2:13-CV-00278-APG, 

2013 WL 5663069 (D. Nev. Oct. 15, 2013). The American Realty plaintiffs brought suit in the United 

States District Court for the District of Nevada to obtain a declaratory judgment on issues of contribution 

and indemnification related to an ongoing lawsuit in the United States District Court for the Northern 

District of Texas (the “Texas Fraud Lawsuit”) in which the American Realty plaintiffs were named as 

defendants. See id at *2. The Court ruled that the American Realty plaintiffs failed to state causes of 

action for contribution and indemnification because the existence of the Texas Fraud Lawsuit rendered 

the harm at issue “possible but not probable” (emphasis in original). Id. at *8.  
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69. In dismissing the American Realty plaintiffs’ claims, the court commented that “[t]he 

costs and pitfalls associated with litigating multiple suits on the same subject matter, and the attendant 

possibility of inconsistent verdicts, are not insubstantial or abstract” (internal quotations and citation 

omitted). Id. Further, American Realty found that the plaintiffs “will suffer no hardship if the 

contribution and indemnification claims are not resolved in the instant case” as the court saw “no 

difficulty raising these same issues in the Texas Fraud Lawsuit.” Id. Additionally, the court was 

particularly “concerned that facts may develop in the Texas Fraud Lawsuit that are relevant to the 

determinations of contribution and indemnification in this case” and “decline[d] to operate in something 

of a factual vacuum to determine contribution and indemnification in the instant case at this time.” Id.  

70. The same ripeness issues are in play in the instant case. Debtor Plaintiffs seek to resolve 

identical factual issues to those of the Contested Bankruptcy Matters, which would force this Court to 

operate in the same factual vacuum to adjudicate the issues before it. Debtor Plaintiffs would suffer no 

hardship if this Court dismissed their instant claims against the LLTQ/FERG Defendants, as the very 

same issues are already being litigated in the Contested Bankruptcy Matters. Furthermore, these same 

issues are not suitable for review in the instant case, and doing so would risk inconsistent verdicts to 

those in the Contested Bankruptcy Matters, the very result the American Realty court sought to avoid. 

Therefore, Debtor Plaintiffs’ instant claims against the LLTQ/FERG Defendants are not ripe for judicial 

determination and should be dismissed on that basis.   
 

E. Count I should be dismissed or, alternatively, stayed, since declaratory 
relief with respect to the propriety of the purported termination will not 
terminate the controversy between the parties 

71. To the extent Count I is not directly at issue in Contest Bankruptcy Matters, it still must 

be dismissed because the relief sought (i.e. a determination whether the Pub Agreements were properly 

terminated) will not terminate the controversy giving rise to the action. Regardless whether the 

purported termination is or was proper will not resolve the remaining issue as to what rights and 

obligations exist between the parties because, notwithstanding the purported termination, the Debtor 

Plaintiffs continue to operate the subject Ramsay-brand Pubs to this day and the enforceability of the 

restrictive covenants survive termination. Therefore, the obligations with respect to the continued 

operations and the effect of any purported termination on the restrictive covenants contained in the Pub 
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Agreements must be resolved and, as set forth above, are set to be resolved by Contested Bankruptcy 

Matters pending before the Bankruptcy Court.  

72. A “court may refuse to enter a declaratory judgment where to do so would not terminate 

the controversy giving rise to the action.” El Capitan Club v. Fireman’s Fund Ins. Co., 89 Nev. 65, 68, 

506 P.2d 426, 428 (1973) (citing NRS 30.080). This Court may refuse to enter judgment in NV 

Complaint, a declaratory judgment action, because “such judgment or decree, if rendered or entered, 

would not terminate the uncertainty or controversy giving rise to the proceeding.” NRS 30.080.  

73. LLTQ and Desert Palace entered into the LLTQ Agreement with an effective date of 

April 2012. NV Complaint, ¶19. The LLTQ Agreement memorializes the parties’ agreement with 

respect to that certain Ramsay-branded Pub located at a property owned and operated by Desert Palace 

in Las Vegas, Nevada. The express terms of the LLTQ state the parties’ intent to design, develop, 

construct and operate the Ramsay-branded Pub in Las Vegas. Id. 

74. Similarly, the FERG Agreement memorializes the parties’ agreement with respect to 

that certain “Gordon Ramsay Pub and Grill” (as defined in the FERG Agreement) and relates to the 

design, development, construction and operation of that pub. Id. at 22. 

75. These two Pub Agreements contain substantially the same terms, thereby obligating the 

Debtors to maintain the respective restaurant operations and to make distributions to FERG and LLTQ 

based on sales or net income derived from the Ramsay-branded Pubs. Specifically, under the Pub 

Agreements, Debtor Plaintiffs are obligated to manage the operations, business, finances and 

employees of the Ramsay Pubs; to maintain the Ramsay Pubs; to develop employment and training 

procedures, marketing plans, pricing policies and quality standards for the Ramsay Pubs; and to 

supervise the use of the food and beverage menus and recipes developed by Gordon Ramsay. See LLTQ 

Agreement § 3.4; and FERG Agreement, § 3.4. 

76. The parties do not dispute that the Ramsay-branded Pubs remain open and are currently 

operated by the Debtor Plaintiffs. The whole thrust of the NV Complaint is to obtain relief from the 

Debtor Plaintiffs’ obligations under the Pub Agreements, notwithstanding the fact that the pubs are still 

open and operating. Operations of the Ramsay-branded Pubs are the sine qua non of the Pub 

Agreements.  
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77. Beginning in 2012, throughout the Chapter 11 Cases, and continuing through the date 

of this motion, the Debtor Plaintiffs operated the Ramsay-branded Pubs that are the object of the Pub 

Agreements with LLTQ/FERG Defendants. Continued operations represent a fundamental flaw in 

Count I and the related claims and affirmative defenses the Debtor Plaintiffs’ have asserted in the 

Contested Bankruptcy Matters. The Debtor Plaintiffs cannot have it both ways, deriving substantial 

profits from operating the Ramsay-branded Pubs while purporting to have terminated the Pub 

Agreements that mandate operation and maintenance of the very same pubs in the first instance.  

78. Moreover the restrictive covenants at issue in the Pub Agreements, by the express terms 

therein, survive termination.  

79. Because the Ramsay-branded Pubs remain open and the restrictive covenants survive a 

proper termination, a declaratory judgment with respect to Count I will not terminate the controversy 

giving rise to this action and therefore Count I should be dismissed or, alternatively, stayed pending 

resolution of the Contested Bankruptcy Matters. 
 
F.  The NV Complaint should be dismissed because the Plaintiff Debtors 
 continue to operate and profit from the Ramsay-branded Pubs. 

80. Debtor Plaintiffs also fail to state a claim upon which relief can be granted pursuant to 

NRCP 12(b)(5) because, as a matter of law, Debtor Plaintiffs cannot elect to receive the benefits under 

the Pub Agreements and simultaneously refuse to perform their part of the bargain thereunder.  Through 

the three counts of the NV Complaint, the Debtor Plaintiffs seek a determination that they have no 

obligations under the Pub Agreements.  At the same time and to this day, the Debtor Plaintiffs continue 

to operate the Ramsay-branded Pubs and to enjoy all the benefits therefrom, even after the purported 

termination of the underlying Pub Agreements. 

81. Without the entry into the Pub Agreements among Caesars, CAC, LLTQ and FERG, 

the Ramsay-branded Pubs would not exist.  As set forth in the Complaint and discussed above, the 

express terms for the development and operation of the Ramsay-branded Pubs are provided in the Pub 

Agreements.   

82. Because Caesars and CAC have elected to continue receiving the benefits from the Pub 

Agreements (i.e. the operation of and profits from the Ramsay-branded Pubs), they cannot refuse to 
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perform their obligations thereunder (e.g. compensation to LLTQ and FERG).  See 13 Williston on 

Contracts § 39:32 (4th ed.) (termination and enforcing the contract are inconsistent rights; “the 

nonbreaching party, by electing to continue receiving benefits under the agreement, cannot then refuse 

to perform its part of the bargain.”); and 17B C.J.S. Contracts § 754 (“However, under no circumstances 

may the nonbreaching party stop his or her performance and continue to take advantage of the contract’s 

benefits. Furthermore, the nonbreaching party, by continuing his or her performance and treating the 

contract as continuing after the other party’s breach, is deprived of any excuse for terminating his or 

her own performance.”).  
 

G. Dismissal is appropriate for abusive litigation practices, including forum 
  shopping 

83. “Courts have inherent equitable powers to dismiss actions for abusive litigation 

practices.” Lane v. Allstate Ins. Co., 114 Nev. 1176, 1181, 969 P.2d 938, 941 (1998) (internal citation 

omitted). “Judge shopping, generally, occurs when a litigant who obtains an unfavorable ruling seeks 

to have a second judge consider the same issue in hopes of having a more favorable outcome.” Albert 

Winemiller, Inc. v. Keilly, No. 48140, 2009 WL 1491481, *2 (Nev. Feb. 6, 2009), citing Moore v. City 

of Las Vegas, 92 Nev. 402, 404, 551 P.2d 244, 246 (1976).  

84. Debtor Plaintiffs fought for and apparently persuaded Bankruptcy Court that they may 

assert fraudulent inducement and rescission defenses in the Contested Bankruptcy Matters, and thus 

were entitled to discovery thereon. As part of that dispute, the Bankruptcy Court described the Plaintiff 

Debtors’ rescission theory to be “thin” and “dubious” and stated that rescission “did not look like a 

possibility here.” The Bankruptcy Court did not dismiss such defenses conclusively as the underlying 

motion related to discovery.  

85. Separately, the Bankruptcy Court also expressed doubt over the Debtor Plaintiffs’ 

assertions concerning the validity of the restrictive covenants at issue. The Bankruptcy Court stated at 

the August 17, 2016 hearing that the cases cited by the Debtor Plaintiffs “would not support the 

proposition that this is invalid. They don’t have a case that I saw, at least based on the information in 

the memorandum, that would support that.”  

86. It is thus appropriate to dismiss Counts II and III where the Debtor Plaintiffs filed same 
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to shop for a more favorable forum. This is a transparent attempt to evade a final determination from 

the Bankruptcy Court that previously provided unfavorable commentary on their legal theories. 
 

F. Alternatively, the claims against the LLTQ/FERG Defendants should be 
  stayed pending resolution of the Contested Bankruptcy Matters. 

87. In the alternative to dismissal, the Court should stay the claims pending against the 

LLTQ/FERG Defendants until there is a final determination of the Contested Bankruptcy Matters by the 

Bankruptcy Court pursuant to the “first-to-file rule.”  

88. “The first-to-file rule is a doctrine of comity providing that ‘where substantially identical 

actions are proceeding in different courts, the court of the later-filed action should defer to the 

jurisdiction of the first-filed action by either dismissing, staying, or transferring the later filed suit.’” 

Sherry v. Sherry, No. 62895, 2015 WL 1798857, 1 (Nev. Apr. 16, 2015) quoting SAES Getters S.p.A. v. 

Aeronex, Inc., 219 F.Supp.2d 1081, 1089 (S.D.Cal.2002). “The two actions need not be identical, only 

substantially similar.” Id. (internal citation omitted). 

89. The docket in the Chapter 11 Cases makes clear that the Contested Bankruptcy Matters 

have been filed and at issue since 2015. Specifically, the issues related to termination, rescission, and 

fraud in the inducement have been affirmatively asserted by the Debtor Plaintiffs, and allowed to be 

pursued, in the Bankruptcy Court well before the filing of the NV Complaint. The Contested Bankruptcy 

Matters are the “first filed actions” and the NV Complaint should be dismissed. 
  

CONCLUSION 

90. For the reasons set forth above, the LLTQ/FERG Defendants submit that this Court 

should dismiss all claims in the NV Complaint against the LLTQ/FERG Defendants or, in the 

alternative, stay such claims until the prior Contested Bankruptcy Matters are resolved by the 

Bankruptcy Court. 

 

/// 

/// 

/// 
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WHEREFORE, the LLTQ/FERG Defendants respectfully request that the Court dismiss all 

claims in the NV Complaint against the LLTQ/FERG Defendants or, in the alternative, stay such claims 

until the prior Contested Bankruptcy Matters are resolved by the Bankruptcy Court and that the Court 

grant such further relief as it deems just and proper.  

DATED February 22, 2018. 

    MCNUTT LAW FIRM, P.C. 

      
/s/ Dan McNutt                                    

 DANIEL R. MCNUTT (SBN 7815) 
MATTHEW C. WOLF (SBN 10801) 
625 South Eighth Street 
Las Vegas, Nevada 89101 

     Attorneys for Defendants LLTQ Enterprises, LLC;  
     LLTQ Enterprises 16, LLC; 
     FERG, LLC; and FERG 16, LLC  
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CERTIFICATE OF MAILING 

I HEREBY CERTIFY that pursuant to Nev. R. Civ. P. 5(b) and EDCR 8.05 on February 22, 

2018 I caused service of the foregoing AMENDED MOTION TO DISMISS OR, IN THE 

ALTERNATIVE, TO STAY CLAIMS ASSERTED AGAINST LLTQ/FERG DEFENDANTS to 

be made by depositing a true and correct copy of same in the United States Mail, postage fully prepaid, 

addressed to the following and/or via electronic mail through the Eighth Judicial District Court’s E-

Filing system to the following at the e-mail address provided in the e-service list: 
 
James Pisanelli, Esq. (SBN 4027) 
Debra Spinelli, Esq. (SBN 9695) 
Brittnie Watkins, Esq. (SBN 13612) 
PISANELLI BICE PLLC 
400 South 7th Street, Suite 300 
Las Vegas, NV 89101 
jjp@pisanellibice.com 
dls@pisanellibice.com 
btw@pisanellibice.com 
Attorneys for Defendant 
PHWLV, LLC 
 
Allen Wilt, Esq. (SBN 4798) 
John Tennert, Esq. (SBN 11728) 
FENNEMORE CRAIG, P.C. 
300 East 2nd Street, Suite 1510 
Reno, NV 89501 
awilt@fclaw.com  
jtennert@fclaw.com  
Attorneys for Defendant 
Gordon Ramsay 
   
Robert E. Atkinson, Esq. (SBN 9958) 
Atkinson Law Associates Ltd. 
8965 S. Eastern Ave. Suite 260 
Las Vegas, NV 89123 
Robert@nv-lawfirm.com  
Attorney for Defendant J. Jeffrey Frederick 
       
      /s/ Lisa A. Heller                                  . 
      Employee of McNutt Law Firm  
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APEN 
DANIEL R. MCNUTT (SBN 7815) 
MATTHEW C. WOLF (SBN 10801) 
MCNUTT LAW FIRM, P.C. 
625 South Eighth Street 
Las Vegas, Nevada 89101 
Tel. (702) 384-1170 / Fax. (702) 384-5529 
drm@mcnuttlawfirm.com  
mcw@mcnuttlawfirm.com 
 
PAUL SWEENEY (Admitted Pro Hac Vice) 
CERTILMAN BALIN ADLER & HYMAN, LLP 
90 Merrick Avenue 
East Meadow, New York 11554 
Tel. (516) 296-7032/ Fax. (516) 296-7111 
psweeney@certilmanbalin.com  
 
NATHAN Q. RUGG (pro hac vice forthcoming) 
BARACK FERRAZZANO KIRSCHBAUM & NAGELBERG LLP 
200 W. MADISON ST., SUITE 3900 
CHICAGO, IL 60606 
Tel. (312) 984-3127 / Fax. (312) 984-3150 
Nathan.Rugg@bfkn.com  
 
STEVEN B. CHAIKEN (pro hac vice forthcoming) 
ADELMAN & GETTLEMAN, LTD. 
53 West Jackson Boulevard, Suite 1050 
Chicago, IL 60604 
Tel. (312) 435-1050 / Fax. (312) 435-1059 
sbc@ag-ltd.com  
Attorneys for Defendants LLTQ Enterprises, LLC;  
LLTQ Enterprises 16, LLC; 
FERG, LLC; and FERG 16, LLC  

DISTRICT COURT 
 

CLARK COUNTY, NEVADA 
 

ROWEN SEIBEL, an individual and citizen of 
New York, derivatively on behalf of Real Party 
in Interest GR BURGR LLC, a Delaware limited 
liability company, 
 

Plaintiff, 
 
v. 
 
PHWLV, LLC, a Nevada limited liability 
company; GORDON RAMSAY, an individual; 
DOES I through X; ROE CORPORATIONS I 
through X, 
 

Defendants, 
 

AND ALL RELATED MATTERS 

Case No.: A-17-751759-B 
Dept. No.: 15 
 
Consolidated with: 
Case No.: A-17-760537-B 
 
APPENDIX OF EXHBIITS IN SUPPORT OF 
AMENDED MOTION TO DISMISS OR, IN 
THE ALTERNATIVE, TO STAY CLAIMS 
ASSERTED AGAINST LLTQ/FERG 
DEFENDANTS – VOLUME I 
 

 
 

This document applies to:  
A-17-760537-B 
 
 

Case Number: A-17-751759-B

Electronically Filed
2/22/2018 4:43 PM
Steven D. Grierson
CLERK OF THE COURT
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Exhibit Description Page No. 

Range 

Volume 

A. Fourth Omnibus Motion for the Entry of an 
Order Authorizing the Debtors to Reject 
Certain Executory Contracts Nunc Pro Tunc 

1 - 28 1 

B. Preliminary Objection 29 - 37 1 
C. LLTQ Agreement 38 - 73 1 
D. LLTQ/FERG Admin Request and 

Amendment 
74 - 426 1/2 

E. Debtors’ Preliminary Objection 427 - 432 2 
F. Ramsay Rejection Motion 433 - 530 2/3 
G. February 10, 2016, LLTQ/FERG Defendants 

Joint Preliminary Objection 
531 - 539 3 

H. FERG Agreement 540 - 579 3 
I. Restrictive Covenant Motion to Compel 580 - 615 3 
J. August 10, 2016, Debtor Plaintiffs Objection 

to Restrictive Covenant Motion to Compel 
616 - 652 3 

K. August 17, 2016 Hearing Transcript 653 - 697 3 
L. LLTQ/FERG Defendants Motion for Partial 

Summary Judgment 
698 - 727  3 

M. Debtor Preliminary Objection to the MSJ 728 - 734 3 
N. Protective Order Motion 735 - 758 4 
O. Objection to Protective Order Motion 759 - 779 4 
P. LLTQ/FERG Defendants Reply in support of 

Protective Order Motion 
780 - 796 4 

Q. May 31, 2017 Hearing Transcript 797 - 808 4 
R. Debtor Plaintiffs’ plan of reorganization 809 - 957 4 

DATED February 22, 2018. 

    MCNUTT LAW FIRM, P.C. 

      
/s/ Dan McNutt                                    

 DANIEL R. MCNUTT (SBN 7815) 
MATTHEW C. WOLF (SBN 10801) 
625 South Eighth Street 
Las Vegas, Nevada 89101 

     Attorneys for Defendants LLTQ Enterprises, LLC;  
     LLTQ Enterprises 16, LLC; 
     FERG, LLC; and FERG 16, LLC  
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CERTIFICATE OF MAILING 

I HEREBY CERTIFY that pursuant to Nev. R. Civ. P. 5(b) and EDCR 8.05 on February 22, 

2018 I caused service of the foregoing APPENDIX OF EXHBIITS IN SUPPORT OF AMENDED 

MOTION TO DISMISS OR, IN THE ALTERNATIVE, TO STAY CLAIMS ASSERTED 

AGAINST LLTQ/FERG DEFENDANTS – VOLUME I to be made by depositing a true and correct 

copy of same in the United States Mail, postage fully prepaid, addressed to the following and/or via 

electronic mail through the Eighth Judicial District Court’s E-Filing system to the following at the e-

mail address provided in the e-service list: 
 
James Pisanelli, Esq. (SBN 4027) 
Debra Spinelli, Esq. (SBN 9695) 
Brittnie Watkins, Esq. (SBN 13612) 
PISANELLI BICE PLLC 
400 South 7th Street, Suite 300 
Las Vegas, NV 89101 
jjp@pisanellibice.com 
dls@pisanellibice.com 
btw@pisanellibice.com 
Attorneys for Defendant 
PHWLV, LLC 
 
Allen Wilt, Esq. (SBN 4798) 
John Tennert, Esq. (SBN 11728) 
FENNEMORE CRAIG, P.C. 
300 East 2nd Street, Suite 1510 
Reno, NV 89501 
awilt@fclaw.com  
jtennert@fclaw.com  
Attorneys for Defendant 
Gordon Ramsay 
   
Robert E. Atkinson, Esq. (SBN 9958) 
Atkinson Law Associates Ltd. 
8965 S. Eastern Ave. Suite 260 
Las Vegas, NV 89123 
Robert@nv-lawfirm.com  
Attorney for Defendant J. Jeffrey Frederick 
       
      /s/ Lisa A. Heller                                  . 
      Employee of McNutt Law Firm  
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