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Session 505 | Keeping the Wheels on the Bus: Motherhood, Fatherhood, and How Attorneys
Make It Work
As NAPABA’s Portrait of Asian Americans in the Law made clear, Asian Americans in large
law firms have the highest attrition of all racial groups and female attorneys also leave the
profession at higher rates than men. Attorneys in the Millennial generation are now becoming
parents, and many Gen X attorneys are caring for children and parents at the same time. How
will these generational shifts impact the way law firms and other employers enhance the ways
they accommodate and support attorneys? Are flexible work arrangements and parental leave
enough? This panel will review legislation, litigation, and data related to employees who have
family responsibilities, such as the recent $5 million settlement against an employer who
discouraged men from taking paternity leave. We will discuss some innovative practices law
firms and companies have adopted, such as milk-shipping programs for mothers traveling for
work, a ramp-up period for the primary caregiver to work part- time at full pay, dual career
programs, executive coaches, and more.
A key component of the panel will be an interactive discussion among attendees to explore these
issues.
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TIMED AGENDA
1.

Introduction (5 minutes)

2.

Introduction of Panelists (10 minutes)

3.

Review of Legal Protections for Parental and Family Leave and Litigation (10 minutes)

4.

Comparison of Practices in Private Practice, In-House, and Government Settings
(15 minutes)

5.

Emerging Issues (20 minutes)

6.

Questions from the Audience (15 minutes)
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SPEAKER BIOGRAPHIES
MEGAN CHUNG
Megan Chung is the Office Managing Partner of Kilpatrick Townsend’s
San Diego office, and the first female Asian-American to lead a firm
office. She focuses her practice on patent litigation and has extensive
experience representing companies and executives on intellectual
property and technology-related matters. She has represented both
plaintiffs and defendants in federal courts throughout the United States,
including the U.S. International Trade Commission, and has also drafted
appellate briefs, including amicus briefs to the U.S. Supreme Court.
Megan is also committed to public interest work, especially those
involving children in the juvenile courts and sexually exploited children and women. Since
joining the firm in 2005, Megan has served as a member of the Associate Committee,
Professional Development Committee, Pro Bono Committee, and Women’s Initiative. She is
recognized as a San Diego “Super Lawyer” for intellectual property litigation by Super Lawyers
magazine. She earned her B.A. in Human Biology and M.A. in Education from Stanford
University, and her J.D. from the University of California, Davis School of Law. Megan is an
experienced attorney, and also a committed mother to her eight-year-old daughter.

STUART ISHIMARU
Stuart Ishimaru is a lawyer from Washington, D.C. He retired from the
Consumer Financial Protection Bureau as the Director of the Office of
Minority and Women Inclusion, following service as a Commissioner
and Acting Chairman of the Equal Employment Opportunity
Commission. He also served as a Deputy Assistant Attorney General at
the Department of Justice and in senior positions on the House Judiciary
and Armed Services Committees. He is a graduate of George
Washington University Law School and the University of California,
Berkeley.
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DAMON NAKAMURA
Damon assists with international corporate legal matters for Apple’s
worldwide subsidiaries, including — corporate governance, entity
formations and dissolutions, global reorganizations, acquisition
integrations, and related planning and support. Of late, Damon has
particular experience with Germany, India and Singapore country
matters, amongst others. Damon joined Apple in 2014. Prior to joining
Apple, Damon worked at DLA Piper in Palo Alto as an associate in the
International Tax group. Damon received a Bachelor of Arts from Yale
University and a Juris Doctorate from the University of California,
Hastings College of the Law and is admitted to practice law in California. When not practicing
law, Damon enjoys basketball, beaches and activities with his young son.

ARLENE YANG
Arlene Yang is a Partner at Brown Law Group, a leading Southern
California litigation firm that specializes in all aspects of employment
law and business litigation. She provides preventative law advice and
engages in litigation on behalf of large and small businesses.
Previously, she practiced law in the public and private sector, including
the U.S. Department of Justice, Paul, Weiss, Rifkind, Wharton &
Garrison, and the Transportation Security Administration. Ms. Yang is
co-chair of the National Asian Pacific American Bar Association’s
Labor and Employment Committee and a past president of the Pan Asian Lawyers of San Diego.
She is a director of Lawyers Club of San Diego, and president-elect of the board of directors of
transcenDANCE Youth Arts Project. Ms. Yang is a graduate of the Massachusetts Institute of
Technology and New York University School of Law. She has two teenage children. To learn
more about Ms. Yang and Brown Law Group visit: www.brownlawgroup.com.
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SAMPLE OF PROGRAMS DESIGNED TO SUPPORT EMPLOYEES WITH
PARENTAL AND OTHER FAMILY RESPONSIBILITIES
Paid Leave
Johnson & Johnson: 17 weeks of paid leave during the first year of birth for mothers who give
birth, and eight weeks of paid leave for all new parents -- maternal, paternal, adoptive or
surrogacy-assisted.
Duane Morris: Sixteen weeks paid leave with an option for four weeks of vacation, and onemonth unpaid leave.

Reduced Schedules
Duane Morris: Parental Leave Ramp Down/Ramp Up Policy that permits a four-week ramp
down period prior to leave related to birth or adoption of a child. After an absence of at least 12
consecutive weeks, the attorney may have up to three months to ramp back up to regular billable
hours expectations, working 70%, 80%, and then 90%, with no reduction in base salary. Parttime and flex time work is also available.
Latham and Watkins: PRO-RATA (“Pace Reduction Option for Returning Associates to
Adjust”) program provides associates an automatic option of working for fewer billable hours for
six months upon returning to the firm following a parental care leave.

Lactation Support
Johnson & Johnson: Lactation travel services, including shipping breast milk.

Career Coaching
Dechert: Career counselors and executive coaches to support transition before and after a new
child.
DLA Piper: Parent Career Coaching program, for during or after parental leave.
McKinsey & Co.: career coaching for dual career couples.
Page 5

Mentoring
Fenwick & West: Transition Mentor Program.
PriceWaterhouse Coopers, LLP: Disability Caregivers Network (DCN)

Back up child care
Available at many companies

Telecommuting
Baker and McKenzie – Global telecommuting policy.

“Unlimited” vacation policies
Netflix, LinkedIn, and many others.

Adoption and Surrogacy Reimbursement.
PriceWaterhouse Coopers LLP – reimbursement for up to $25,000 for adoption or surrogacy.

Egg Freezing
Apple, Facebook, Google have programs for egg preservation and IVF treatment.
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Sources:
Peter Fasolo, Helping Our Employees Build Families, Johnson & Johnson (May 5, 2016),
https://www.jnj.com/our-company/helping-our-employees-build-families
Janet Nguyen, Egg freezing, yacht parties and pet insurance: unusual company benefits,
Marketplace (Sept. 6, 2018), Marketplace, https://www.marketplace.org/2018/09/06/eggfreezing-yacht-parties-and-pet-insurance-some-unusual-company-benefits/
Katherine Rubino, Biglaw Firm’s Great New Benefit For New Parents: Bill Less, Above the Law
(Jan. 11, 2019), https://abovethelaw.com/2019/01/biglaw-firms-great-new-benefit-for-newparents-bill-less/.
Meghan Tribe, Duane Morris Expands Benefits for New Parents, The American Lawyer (Jan.
10, 2019), https://www.duanemorris.com/news/
duane_morris_expands_benefits_for_new_parents_0119.html.
Christina Vercelletto, 11 Employee Benefits That Help Make Johnson & Johnson a Great
Company, Johnson & Johnson (Oct. 30, 2017), https://www.jnj.com/innovation/employeebenefits-that-help-make-johnson-johnson-a-great-company.
Chambers Women in Law Awards, Baker and McKenzie, https://www.bakermckenzie.com/en/
newsroom/2018/05/chambers-women-in-law-awards (last visited August 30, 2019).
Flexibility, Latham & Watkins, https://www.lw.com/joinus/lawyersFlexibility?
topicid=292&topicid=292&promocode=LIPP101AA%3Fpromocode (last visited Aug. 30, 2019)
Staying involved. Minimizing stress. Reaping the rewards of dedication, motivation and
productivity, PriceWaterhouse Coopers, https://www.pwc.com/us/en/about-us/diversity/pwcfamily-support.html (last visited Aug. 30, 2019).
The 2018 Working Mother 60 Best Law Firms for Women, Working Mother,
https://www.workingmother.com/best-law-firms-for-women-2018 (last visited July 4, 2019).
The 2019 Working Mother 60 Best Law Firms for Women, Working Mother (July 3, 2019),
https://www.workingmother.com/best-law-firms-for-women-2019.
Working Mother Names Dechert a "Best Law Firm for Women," Dechert LLP (Aug. 1, 2018),
https://www.dechert.com/knowledge/news/2018/8/-i-working-mother--i--names-dechert-a--bestlaw-firm-for-women-.html
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U.S. Department of Labor
Wage and Hour Division
(Revised 2012)

Fact Sheet #28: The Family and Medical Leave Act
The Family and Medical Leave Act (FMLA) entitles eligible employees of covered employers to take
unpaid, job-protected leave for specified family and medical reasons. This fact sheet provides general
information about which employers are covered by the FMLA, when employees are eligible and entitled
to take FMLA leave, and what rules apply when employees take FMLA leave.
COVERED EMPLOYERS
The FMLA only applies to employers that meet certain criteria. A covered employer is a:
•
Private-sector employer, with 50 or more employees in 20 or more workweeks in the current or
preceding calendar year, including a joint employer or successor in interest to a covered
employer;
•
Public agency, including a local, state, or Federal government agency, regardless of the number
of employees it employs; or
•
Public or private elementary or secondary school, regardless of the number of employees it
employs.
ELIGIBLE EMPLOYEES
Only eligible employees are entitled to take FMLA leave. An eligible employee is one who:
•
•
•
•

Works for a covered employer;
Has worked for the employer for at least 12 months;
Has at least 1,250 hours of service for the employer during the 12 month period immediately
preceding the leave*; and
Works at a location where the employer has at least 50 employees within 75 miles.

* Special hours of service eligibility requirements apply to airline flight crew employees. See Fact Sheet
28J: Special Rules for Airline Flight Crew Employees under the Family and Medical Leave Act.
The 12 months of employment do not have to be consecutive. That means any time previously worked
for the same employer (including seasonal work) could, in most cases, be used to meet the 12-month
requirement. If the employee has a break in service that lasted seven years or more, the time worked
prior to the break will not count unless the break is due to service covered by the Uniformed Services
Employment and Reemployment Rights Act (USERRA), or there is a written agreement, including a
collective bargaining agreement, outlining the employer’s intention to rehire the employee after the
break in service. See "FMLA Special Rules for Returning Reservists".
LEAVE ENTITLEMENT
Eligible employees may take up to 12 workweeks of leave in a 12-month period for one or more of the
following reasons:
FS 28
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•
•
•
•

The birth of a son or daughter or placement of a son or daughter with the employee for adoption
or foster care;
To care for a spouse, son, daughter, or parent who has a serious health condition;
For a serious health condition that makes the employee unable to perform the essential functions
of his or her job; or
For any qualifying exigency arising out of the fact that a spouse, son, daughter, or parent is a
military member on covered active duty or call to covered active duty status.

An eligible employee may also take up to 26 workweeks of leave during a "single 12-month period" to
care for a covered servicemember with a serious injury or illness, when the employee is the spouse, son,
daughter, parent, or next of kin of the servicemember. The "single 12-month period" for military
caregiver leave is different from the 12-month period used for other FMLA leave reasons. See Fact
Sheets 28F: Qualifying Reasons under the FMLA and 28M: The Military Family Leave Provisions
under the FMLA.
Under some circumstances, employees may take FMLA leave on an intermittent or reduced schedule
basis. That means an employee may take leave in separate blocks of time or by reducing the time he or
she works each day or week for a single qualifying reason. When leave is needed for planned medical
treatment, the employee must make a reasonable effort to schedule treatment so as not to unduly disrupt
the employer's operations. If FMLA leave is for the birth, adoption, or foster placement of a child, use of
intermittent or reduced schedule leave requires the employer’s approval.
Under certain conditions, employees may choose, or employers may require employees, to "substitute"
(run concurrently) accrued paid leave, such as sick or vacation leave, to cover some or all of the FMLA
leave period. An employee’s ability to substitute accrued paid leave is determined by the terms and
conditions of the employer's normal leave policy.
NOTICE
Employees must comply with their employer’s usual and customary requirements for requesting leave
and provide enough information for their employer to reasonably determine whether the FMLA may
apply to the leave request. Employees generally must request leave 30 days in advance when the need
for leave is foreseeable. When the need for leave is foreseeable less than 30 days in advance or is
unforeseeable, employees must provide notice as soon as possible and practicable under the
circumstances.
When an employee seeks leave for a FMLA-qualifying reason for the first time, the employee need not
expressly assert FMLA rights or even mention the FMLA. If an employee later requests additional leave
for the same qualifying condition, the employee must specifically reference either the qualifying reason
for leave or the need for FMLA leave. See Fact Sheet 28E: Employee Notice Requirements under the
FMLA .
Covered employers must:
(1)

(2)

Post a notice explaining rights and responsibilities under the FMLA. Covered employers may be
subject to a civil money penalty for willful failure to post. For current penalty amounts, see
www.dol.gov/whd/fmla/applicable_laws.htm;
Include information about the FMLA in their employee handbooks or provide information to
new employees upon hire;
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(3)

When an employee requests FMLA leave or the employer acquires knowledge that leave may be
for a FMLA-qualifying reason, provide the employee with notice concerning his or her eligibility
for FMLA leave and his or her rights and responsibilities under the FMLA; and

(4)

Notify employees whether leave is designated as FMLA leave and the amount of leave that will
be deducted from the employee’s FMLA entitlement.

See Fact Sheet 28D: Employer Notice Requirements under the FMLA.
CERTIFICATION
When an employee requests FMLA leave due to his or her own serious health condition or a covered
family member’s serious health condition, the employer may require certification in support of the leave
from a health care provider. An employer may also require second or third medical opinions (at the
employer’s expense) and periodic recertification of a serious health condition. See Fact Sheet 28G:
Certification of a Serious Health Condition under the FMLA. For information on certification
requirements for military family leave, See Fact Sheet 28M(c): Qualifying Exigency Leave under the
FMLA; Fact Sheet 28M(a): Military Caregiver Leave for a Current Servicemember under the FMLA;
and Fact Sheet 28M(b): Military Caregiver Leave for a Veteran under the FMLA.
JOB RESTORATION AND HEALTH BENEFITS
Upon return from FMLA leave, an employee must be restored to his or her original job or to an
equivalent job with equivalent pay, benefits, and other terms and conditions of employment. An
employee’s use of FMLA leave cannot be counted against the employee under a “no-fault” attendance
policy. Employers are also required to continue group health insurance coverage for an employee on
FMLA leave under the same terms and conditions as if the employee had not taken leave. See Fact Sheet
28A: Employee Protections under the Family and Medical Leave Act .
OTHER PROVISIONS
Special rules apply to employees of local education agencies. Generally, these rules apply to
intermittent or reduced schedule FMLA leave or the taking of FMLA leave near the end of a school
term.
Salaried executive, administrative, and professional employees of covered employers who meet the Fair
Labor Standards Act (FLSA) criteria for exemption from minimum wage and overtime under the FLSA
regulations, 29 CFR Part 541, do not lose their FLSA-exempt status by using any unpaid FMLA leave.
This special exception to the “salary basis” requirements for FLSA’s exemption extends only to an
eligible employee’s use of FMLA leave.
ENFORCEMENT
It is unlawful for any employer to interfere with, restrain, or deny the exercise of or the attempt to
exercise any right provided by the FMLA. It is also unlawful for an employer to discharge or
discriminate against any individual for opposing any practice, or because of involvement in any
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proceeding, related to the FMLA. See Fact Sheet 77B: Protections for Individuals under the FMLA . The
Wage and Hour Division is responsible for administering and enforcing the FMLA for most employees.
Most federal and certain congressional employees are also covered by the law but are subject to the
jurisdiction of the U.S. Office of Personnel Management or Congress. If you believe that your rights
under the FMLA have been violated, you may file a complaint with the Wage and Hour Division or file
a private lawsuit against your employer in court.
For additional information, visit our Wage and Hour Division Website:
http://www.wagehour.dol.gov and/or call our toll-free information and helpline, available 8 a.m. to
5 p.m. in your time zone, 1-866-4-USWAGE (1-866-487-9243).
This publication is for general information and is not to be considered in the same light as official
statements of position contained in the regulations.

U.S. Department of Labor
Frances Perkins Building
200 Constitution Avenue, NW
Washington, DC 20210

1-866-4-USWAGE
TTY: 1-866-487-9243
Contact Us
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U.S. Department of Labor
Wage and Hour Division
(July 2015)

Fact Sheet #28B: FMLA leave for birth, placement, bonding, or to care for
a child with a serious health condition on the basis of an “in loco parentis”
relationship
The Family and Medical Leave Act (FMLA) entitles an eligible employee to take up to 12 workweeks of
job-protected unpaid leave for the birth or placement of a son or daughter, to bond with a newborn or
newly placed son or daughter, or to care for a son or daughter with a serious health condition. See 29 USC
2612(a)(1).
This Fact Sheet provides guidance on an employee’s entitlement to FMLA leave to bond with or care for
a child to whom the employee stands “in loco parentis.” You may also wish to review Fact Sheet #28C on
FMLA leave to care for a parent on the basis of an in loco parentis relationship.
FMLA definition of “son or daughter”
The FMLA defines a “son or daughter” as a biological, adopted, or foster child, a stepchild, a legal ward,
or a child of a person standing in loco parentis. See 29 USC 2611(12). The broad definition of “son or
daughter” is intended to reflect the reality that many children in the United States live with a parent other
than their biological father and mother. Under the FMLA, an employee who actually has day-to-day
responsibility for caring for a child may be entitled to leave even if the employee does not have a
biological or legal relationship to the child.
The definition of “son or daughter” is limited to children under the age of 18 or 18 years of age or older
and incapable of self-care because of a mental or physical disability. See 29 USC 2612(12). The FMLA
military leave provisions have specific definitions of son or daughter that are unique to those provisions.
See 29 C.F.R. § 825.122(g), (h).
What does in loco parentis mean under FMLA?
In loco parentis refers to a relationship in which a person puts himself or herself in the situation of a
parent by assuming and discharging the obligations of a parent to a child. The in loco parentis
relationship exists when an individual intends to take on the role of a parent to a child who is under 18 or
18 years of age or older and incapable of self-care because of a mental or physical disability. Although no
legal or biological relationship is necessary, grandparents or other relatives, such as siblings, may stand in
loco parentis to a child under the FMLA as long as the relative satisfies the in loco parentis requirements.
Under the FMLA, persons who are in loco parentis include those with day-to-day responsibilities to care
for or financially support a child. Courts have indicated some factors to be considered in determining in
loco parentis status include:
•
•
•
•

the age of the child;
the degree to which the child is dependent on the person;
the amount of financial support, if any, provided; and
the extent to which duties commonly associated with parenthood are exercised.
FS 28B
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The fact that a child has a biological parent in the home, or has both a mother and a father, does not
prevent an employee from standing in loco parentis to that child. The FMLA does not restrict the number
of parents a child may have. The specific facts of each situation will determine whether an employee
stands in loco parentis to a child.
Examples of in loco parentis
Examples of situations in which FMLA leave may be based on an in loco parentis relationship include:
• A grandfather may take leave to care for a grandchild whom he has assumed ongoing
responsibility for raising if the child has a serious health condition.
• An aunt who assumes responsibility for caring for a child after the death of the child’s parents may
take leave to care for the child if the child has a serious health condition.
• A person who will co-parent a same-sex partner’s biological child may take leave for the birth of
the child and for bonding.
What may be required to document an in loco parentis relationship?
The employer’s right to documentation of family relationship is the same for an individual who asserts an
in loco parentis relationship as it is for a biological, adoptive, foster or step parent. Such documentation
may take the form of a simple statement asserting the relationship. For an individual who stands in loco
parentis to a child, such statement may include, for example, the name of the child and a statement of the
employee’s in loco parentis relationship to the child. An employee should provide sufficient information
to make the employer aware of the in loco parentis relationship. See 29 CFR § 825.122.
In loco parentis status and other FMLA requirements
In loco parentis status under the FMLA does not change the law’s other requirements, such as those
regarding coverage, eligibility, and qualifying reasons for leave. All requirements must be met for FMLA
protections to apply. An employee asserting a right to FMLA leave for birth, bonding, or to care for a
child for whom he or she stands in loco parentis may be required to provide notice of the need for leave
and to submit medical certification of a serious health condition consistent with the FMLA regulations.
Where to Obtain Additional Information
For additional information about the FMLA, visit the Wage and Hour Division Website,
http://www.wagehour.dol.gov and/or call our toll-free helpline, 1-866-4-USWAGE (1-866-487-9243)
available 8 a.m. to 5 p.m. in your time zone.
This publication is for general information and is not to be considered in the same light as official
statements of position contained in the regulations.
U.S. Department of Labor
Frances Perkins Building
200 Constitution Avenue, NW
Washington, DC 20210

1-866-4-USWAGE
TTY: 1-866-487-9243
Contact Us

-2-
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U.S. Department of Labor
Wage and Hour Division
(July 2015)

Fact Sheet #28C: The definition of “parent” as it applies to an individual
who stood in loco parentis to an employee for FMLA “eldercare”
protections.
The Family and Medical Leave Act (FMLA) entitles an eligible employee to take up to 12 workweeks of
job-protected unpaid leave to care for a spouse, son, daughter, or parent with a serious health condition.
See 29 USC 2612(a)(1). FMLA leave may be taken to provide care for any individual who is the
employee’s “parent” as the term is defined in the statute and its regulations. See 29 USC 2611(7).
In enacting the FMLA, Congress recognized the changing nature of the American population, including
the growing number of elderly Americans and the growing need for wage earners to provide care both for
their children and for their parents. For FMLA leave purposes, a “parent” is defined broadly as the
biological, adoptive, step, or foster parent of an employee or an individual who stood in loco parentis to
the employee when the employee was a son or daughter. See 29 C.F.R. § 825.122. “Parent” does not
include the employee’s parents-in-law.
This Fact Sheet provides guidance on recognizing situations in which an eligible employee may take
leave to care for an individual who stood in loco parentis to the employee when the employee was a child.
What does in loco parentis mean under FMLA?
In loco parentis refers to the type of relationship in which a person has put themselves in the situation of a
parent by assuming and discharging the obligations of a parent to a child. It exists when an individual
intends to take on the role of a parent.
The FMLA regulations define in loco parentis as including persons with day-to-day responsibilities to
care for or financially support a child. Courts have indicated some factors that determine in loco parentis
status include:
• the age of the child;
• the degree to which the child is dependent on the person;
• the amount of support, if any, provided; and
• the extent to which duties commonly associated with parenthood are exercised.
An eligible employee is entitled to take FMLA leave to care for a person who provided such care to the
employee when the employee was a child. If the individual stood in loco parentis to the employee when
the employee was a child, the employee may be entitled to take FMLA leave even if he or she also has a
biological, step, foster, or other parent, provided that the in loco parentis relationship existed between the
employee and the individual when the employee met the FMLA’s definition of a “son or daughter.”
Although no legal or biological relationship is necessary, grandparents or other relatives, such as siblings,
may stand in loco parentis to a child under the FMLA as long as the relative satisfies the in loco parentis
requirements.
Note that, in all cases, conditions must be evaluated according to the specific facts.
FS 28C
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Examples of in loco parentis for leave to care for a parent
An eligible employee may take leave to care for any individual who stood in loco parentis to the
employee when the employee was a child regardless of any biological relationship of the two people. For
example:
•
•
•

An employee may take leave to care for his aunt with a serious health condition, if the aunt stood
in loco parentis to him when he was a “son or daughter.”
An employee may take leave to care for her grandmother with a serious health condition if the
grandmother stood in loco parentis to her when she was a “son or daughter.”
A “son or daughter” of a same-sex partnership may take leave to care for the non-adoptive or nonbiological partner who stood in loco parentis.

Unless an in loco parentis relationship existed when the employee was a “son or daughter,” an employee
is not entitled to take FMLA leave to care for a grandparent or an aunt with a serious health condition.
What may be required to document an in loco parentis relationship?
The employer’s right to documentation of family relationship is the same for an employee who asserts the
need to care for an individual who stood in loco parentis to the employee as it is for a biological,
adoptive, or other parent. Such documentation is limited to the employee’s simple statement asserting the
relationship. For an employee seeking leave to care for an individual who stood in loco parentis to the
employee, such statement may include, for example, the name of the individual and the statement that this
person stood in loco parentis to the employee when the employee was a child. An employee should
provide sufficient information to make the employer aware of how the individual in need of care stood in
loco parentis to the employee when the employee was a “son or daughter.” See 29 CFR § 825.122.

In loco parentis status and other FMLA requirements
In loco parentis status under the FMLA does not change the law’s other requirements, such as those
regarding coverage, eligibility, and qualifying reasons for leave. All requirements must be met for the
FMLA protections to apply. An employee asserting rights to care for a parent who stood in loco parentis
to the employee may be required to provide notice of the need for leave and to submit medical
certification of a serious health condition consistent with the FMLA regulations.
For additional information about the FMLA, visit the Wage and Hour Division Website,
http://www.wagehour.dol.gov and/or call our toll-free helpline, 1-866-4-USWAGE (1-866-487-9243)
available 8 a.m. to 5 p.m. in your time zone. You may also wish to review Administrator Interpretation
No. 2010-3 for information specific to the in loco parentis issue.
This publication is for general information and is not to be considered in the same light as official
statements of position contained in the regulations.
1-866-4-USWAGE
TTY: 1-866-487-9243
U.S. Department of Labor
Frances Perkins Building
Contact Us
200 Constitution Avenue, NW
Washington, DC 20210
-2-
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About Paid Family Leave
En español
California Paid Family Leave (PFL) provides up to six weeks of partial pay to employees who take time off from work to care for a seriously ill
family member (child, parent, parent-in-law, grandparent, grandchild, sibling, spouse, or registered domestic partner) or to bond with a new
child entering the family through birth, adoption, or foster care placement.
PFL does not provide job protection, only monetary benefits; however, your job may be protected through other federal or state laws such as the
Family and Medical Leave Act (FMLA) or the California Family Rights Act (CFRA).
For more information about the FMLA, visit the Department of Labor or call 1-866-487-2365. For more information about the CFRA, visit the
California Department of Fair Employment and Housing or call 1-800-884-1684
To receive benefits, you must:
File a claim for PFL benefits using SDI Online or by mail.
Have earned at least $300 in wages that are subject to State Disability Insurance deductions (look for “CASDI” on your paystubs) during the
12-month base period of your claim.
Provide proof of relationship for bonding claims (birth certificate or record, adoption paperwork, etc.).
Have the care recipient’s physician/practitioner certify to the need for care by completing the Physician/Practitioner’s Certification for care
claims.
You have an option in how you receive your benefit payments. If you are eligible to receive benefits, the EDD issues benefit payments by the EDD
Debit CardSM through Bank of America or by check, which is mailed to you from the EDD. You do not have to accept the EDD Debit Card.
Claimants will be able to select their payment option when they file their claim.
EDD Debit Card: If eligible, benefit payments are issued on the EDD Debit Card within 24 hours of processing your certification and immediately
available to you.
EDD Checks by Mail: If eligible, benefit payments are issued by EDD check within 24 hours of processing your certification. Allow 7 to 10 days for
delivery of checks in the mail.
Approximately 18.7 million California workers are covered by the PFL program, which is funded through mandatory employee payroll
deductions. If eligible, you can receive about 60 to 70 percent (depending on income) of wages earned 5 to 18 months before your claim start
date (maximum wage replacement rate is $1,252 per week) for up to six weeks within any 12-month period.
San Francisco workers: Your employer may be required to provide supplemental compensation to you if you are receiving PFL benefits for
bonding with a new child through birth, adoption, or foster care placement. For more information, visit the City and County of San Francisco,
Office of Labor Standards Enforcement Paid Parental Leave Ordinance (PPLO).
Read more about Eligibility Requirements to find out if you qualify for PFL. To get started on a PFL claim, visit the Options to File for PFL Benefits
page.
Have more questions? Visit our FAQs page.

PFL Self-Guided Training
View one of the following self-guided trainings for a brief overview of the PFL program:
PFL Claimant Overview (PDF, 2.88 MB)
PFL New/Expecting Mother Overview (PDF, 2.24 MB)
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PFL Employer Overview (PDF, 2.82 MB)
PFL Physician/Practitioner Overview (PDF, 3.15 MB)
Findings about the PFL program:
Paid Family Leave Economic and Social Impact Study (PDF)
Paid Family Leave Market Research Report 2015 (PDF)
To request general program information or data about State Disability Insurance, complete the State Disability Insurance Request for Information
Form (DE 2541E) (PDF) and return it to the EDD using the appropriate email address listed on the form.
Note: Inquiries about individual claims using this form will not be answered.
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Jones Day responds to litigation challenging leave policy
AUGUST 2019 | FIRM NEWS

Jones Day is devoted to the importance of family and maintains an environment in which
our lawyers can practice at the highest professional levels and have rewarding family lives.
Among the beneKts it provides to parents, the Firm gives lawyers who are primary
caregivers, regardless of gender, ten weeks of paid leave and six weeks of unpaid leave after
the birth of a child. Birth mothers are eligible to receive an additional eight weeks of paid
leave under the Firm’s short term disability policy. For adoptive parents, Jones Day provides
eighteen weeks of paid leave, regardless of gender.
Today, two former associates—Mark Savignac and Julia Sheketoff—sued Jones Day
claiming that the ten weeks of paid leave and six weeks of unpaid leave Mr. Savignac was
offered when he and Ms. Sheketoff had a child constituted gender discrimination because
he was not eligible for the paid disability leave offered to birth mothers. Ignoring both the
law and biology, Mr. Savignac and Ms. Sheketoff complain that this generous family leave
policy, which is fully consistent with guidance of the Equal Employment Opportunity
Commission, perpetuates gender stereotypes because the Firm does not require birth
mothers to submit medical evidence proving that childbirth has had a physical impact on
them suUcient to justify disability leave. Neither the law nor common sense requires such
intrusive disclosures. Jones Day’s adoptive leave policy, which is gender neutral, reWects the
fact that adoptive parents face unique demands on their time and Knances thatPage
differ
057 from

those faced by biological parents—such as extended foreign travel and adoption-related
legal and administrative hurdles.
Mr. Savignac's claim that he was retaliated against for espousing his legally indefensible
view of Jones Day's family leave policy is both false and self-indulgent. In August 2018, Mr.
Savignac and Ms. Sheketoff raised questions about the legal basis for the leave policies, and
the Firm responded to those questions. No adverse actions were taken against either of
them in response to their inquiries. Five months later, Jones Day terminated Mr. Savignac's
employment because it concluded that he showed poor judgment, a lack of courtesy to his
colleagues, personal immaturity, and a disinterest in pursuing his career at Jones Day—all of
which are apparent in an intemperate email he sent to a member of our professional staff
and in the complaint itself. Mr. Savignac exhibited open hostility to the Firm, demanding that
he be given what he wants "or else" and claiming hardship under circumstances that no
reasonable person would view as anything but exceptionally generous.
The gratuitous allegation that Ms. Sheketoff, who voluntarily left the Firm in August 2018,
was a victim of gender pay discrimination is false and was not made in good faith. Ms.
Sheketoff was a highly paid associate who made more than her husband despite the fact
that her reviews from multiple partners were mixed, her contribution to billable client
representations was below expectations, and her attention was focused on idiosyncratic
concerns. ReWecting the frivolousness of her claims, Ms. Sheketoff resorts to the
sensationalized allegation that the Firm doctored her website photo "to conform to the Krm’s
Caucasian standards of female beauty." Jones Day never altered any photographs of Ms.
Sheketoff, and in fact, Ms. Sheketoff personally selected the precise photo that was used on
the Firm’s website.
Jones Day intends to try this case in court, not in the media, and will have no further
comment beyond the pleadings and proofs in the case.
Jones Day is a global law /rm with more than 2,500 lawyers in 43 o:ces across /ve continents. The Firm is distinguished by:
a singular tradition of client service; the mutual commitment to, and the seamless collaboration of, a true partnership;
formidable legal talent across multiple disciplines and jurisdictions; and shared professional values that focus on client
needs.

STEPHEN J. BROGAN
Managing Partner
Washington | 1.202.879.3926
sjbrogan@jonesday.com
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YOU MAY ALSO BE INTERESTED IN:
AUGUST 2019 | AWARDS & RANKINGS

The Best Lawyers in America© 2020 recognizes 260 Jones Day lawyers

AUGUST 2019 | FIRM NEWS

Thomas York elected to leadership of State Bar of Texas Antitrust Section

AUGUST 2019 | FIRM NEWS

Jones Day adds Intellectual Property partner Nicole Smith in Los Angeles
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ACLU, DADS REACH HISTORIC PAID PARENTAL LEAVE CLASS
ACTION SETTLEMENT WITH JPMORGAN CHASE
CHASE TO PAY $5 MILLION TO MALE EMPLOYEES WHO ALLEGE THEY WERE DENIED
PARENTAL LEAVE ON THE BASIS OF SEX
MAY 30, 2019
NEW YORK — The American Civil Liberties Union, the ACLU of Ohio, and Outten &
Golden LLP announced a ﬁrst-of-its-kind class action settlement with JPMorgan Chase
(Chase) on behalf of male employees who allege they were unlawfully denied access to
paid parental leave on the same terms as mothers from 2011 to 2017.
Under the proposed class settlement, ﬁled today in an Ohio federal court, Chase will
continue to maintain its current gender neutral parental leave policy, which was
clariﬁed following the ﬁling of Mr. Rotondo’s discrimination charge, train those
administering the policy on its gender neutral application, and pay $5 million to fathers
who claim they were denied the opportunity to take additional paid parental leave as
primary caregivers.
The Chase settlement is the ﬁrst class action lawsuit to settle sex discrimination claims
for a class of fathers who claim they were denied the opportunity to receive equal paid
parental leave given to mothers.
“I love my children, and all I wanted was to spend time with them when they were
born,” said Derek Rotondo, the Chase employee who ﬁled the sex discrimination charge
that led to the class settlement. “I’m proud that since I ﬁled my charge, Chase has
clariﬁed its policy to ensure that both male and female employees who wish to be the
primary parental caregiver have equal access to those beneﬁts.”
In a class complaint ﬁled today along with the settlement, Mr. Rotondo alleges that
when he sought to take 14 weeks of “primary caregiver” leave after his son was born,
he was told by Chase’s H.R. department that mothers were presumptively considered
primary caregivers, eligible for the full 16 weeks of paid parental leave, while fathers
https://www.aclu.org/press-releases/aclu-dads-reach-historic-paid-parental-leave-class-action-settlement-jpmorgan-chase
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were eligible for two weeks of paid parental leave unless they could show that their
spouses or partners were incapacitated or had returned to work.
In 2016, Chase increased the overall amount of paid parental leave available to its
employees from 12 weeks to 16 weeks, with non-primary caregivers receiving two weeks
of paid parental leave. This was far above the average paid parental leave available at
most American companies. (As of mid-2018, Chase provides nonprimary caregivers with
six weeks of paid parental leave.) Mr. Rotondo’s lawsuit recognizes the generosity of
Chase’s parental leave policy, but insisted that the full amount of primary caregiver
leave should be equally available to men and women.
“We are pleased to have reached an agreement in this matter and look forward to more
eﬀectively communicating the policy so that all men and women employees are aware of
their beneﬁts,” said Reid Broda, JPMorgan Chase & Co. Associate General Counsel.
“We thank Mr. Rotondo for bringing the matter to our attention.”
In June 2017, Mr. Rotondo ﬁled a charge with the Equal Employment Opportunity
Commission (EEOC) alleging that Chase’s policies and practices constituted sex
discrimination in violation of Title VII of the federal Civil Rights Act and state law.
Shortly after the charge was ﬁled, Chase granted Mr. Rotondo the full 16 weeks of
caregiver leave, and in December 2017 Chase clariﬁed its policy to ensure equal access
to all those seeking to serve as the primary caregiver to their new child, regardless of
gender.
“While sixteen weeks of parental leave is quite generous, and we wish more companies
would follow Chase’s lead, caregiving leave must also be oﬀered on an equal basis to
men and women,” said Galen Sherwin, senior staﬀ attorney with the ACLU’s Women’s
Rights Project. “Unfortunately, the gender stereotype that raising children is a
woman’s job is still prevalent, and is reﬂected in far too many corporate policies. We
are pleased that Chase is committed to ensuring that its parental leave system meets
the needs of today’s families.”
“All parents, regardless of their sex, deserve fair paid leave,” said Peter RomerFriedman, an Outten & Golden civil rights attorney. “Even as some companies like
Chase expand the amount of paid leave to their employees, it is important for all to
remember that these policies must follow our historic civil rights laws. We hope that
other fathers like Derek Rotondo will take a stand for gender equality at their
companies. Derek’s courageous action in this case will beneﬁt thousands of families.”

https://www.aclu.org/press-releases/aclu-dads-reach-historic-paid-parental-leave-class-action-settlement-jpmorgan-chase
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“Paid parental leave is crucial for all parents, and it should be up to families, not
employers, what their caregiving arrangements will look like,” said Freda Levenson,
legal director for the ACLU of Ohio. “In order for women to compete on an even
playing ﬁeld at work, we need to ensure that men can play an active role at home.”
In today’s ﬁling, Mr. Rotondo is seeking approval from the court to certify a class of
male Chase employees who were denied paid primary caregiver leave and preliminarily
approve a settlement between the class of dads and Chase. The settlement creates a $5
million fund to compensate the class members, as well as to pay legal fees and
administrative costs. Before the settlement can go into eﬀect, the district court will
need to provide notice to the class members about their rights under the settlement,
allow the class members to ﬁle claim forms to receive compensation from the
settlement fund, and hold a hearing to determine whether the settlement is fair,
adequate, and reasonable. Chase is not admitting liability in the settlement.
The ACLU mourns the tragic loss of Lenora Lapidus, director of the ACLU’s Women’s
Rights Project, who was one of the senior attorneys on this case. The Women’s Rights
Project was co-founded by Supreme Court Justice Ruth Bader Ginsburg in 1970. Lenora
saw the Rotondo v. Chase case as a continuation of Justice Ginsburg’s strategy during
her tenure at the ACLU of representing men as caregivers in order to break down
gender stereotypes. She was very pleased with the result in this case, and hoped that it
would have a ripple eﬀect and cause other companies to adopt more equitable parental
leave policies. Chase extends its condolences on Lenora’s tragic passing.
The Complaint, Settlement Agreement, and Motion for Preliminary Approval can be
found here: https://www.aclu.org/cases/jp-morgan-chase-eeoc-complaint
More information about the case can be found here:
www.outtengolden.com/parentalleave

media@aclu.org
125 Broad Street
18th Floor
New York, NY 10004
United States
(212) 549-2666
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IN THE UNITED STATES DISTRICT COURT
FOR THE SOUTHERN DISTRICT OF OHIO
WESTERN DIVISION
DEREK ROTONDO, on behalf of himself and
all others similarly situated,
Plaintiff,
v.

No. 1:19-cv-408
District Judge
Magistrate Judge
CLASS ACTION COMPLAINT

JPMORGAN CHASE Bank, N.A.,
Defendant.

DEMAND FOR JURY TRIAL

Plaintiff Derek Rotondo (“Plaintiff” or “Mr. Rotondo”) brings this class action on behalf
of himself and all others similarly situated against Defendant JPMorgan Chase Bank, N.A.
(“Defendant” or “Chase”). Plaintiff complains and alleges as follows:
INTRODUCTION
1.

Mr. Rotondo brings this action to challenge Chase’s policies and practice of

discriminating against birth fathers in the provision of paid parental leave.
2.

During his employment with Chase, Mr. Rotondo and his wife have had two

children. After the birth of both of his children, Mr. Rotondo was eligible for and took paid
parental leave under Chase’s paid parental leave policy, but Chase limited the amount of paid
parental leave that Mr. Rotondo was eligible to take on the basis of his sex.
3.

Until revising its procedures in December 2017, Chase presumptively treated

biological mothers as primary caregivers who are eligible for 16 weeks of paid parental leave
and presumptively treated fathers as non-primary caretakers who are eligible for 2 weeks of paid
parental leave. Chase’s policy previously afforded primary caregivers 12 weeks of paid parental
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leave while affording non-primary caregivers 1 week of paid parental leave. Beginning March 1,
2016, and retroactively for births occurring on or after December 8, 2015, Chase’s policy
afforded primary caregivers 16 weeks of paid parental leave and afforded non-primary caregivers
2 weeks of paid parental leave. Under both versions of the policy prior to December 2017, as
they were applied by Chase, fathers could only be treated as primary caregivers if they were able
to show that their spouse or domestic partner had returned to work or that they were the spouse
or domestic partner of a mother who was medically incapable of caring for the child. Birth
mothers did not need to make a similar showing.
4.

Mr. Rotondo initiated this action to challenge Chase’s policy that discriminated

against male employees by affording birth fathers less parental leave than what Chase offered to
birth mothers.
5.

By depriving fathers of paid parental leave benefits that are equal to what Chase

afforded to birth mothers, Chase’s policies and practices constituted sex discrimination in the
terms and conditions of employment. These policies and practices constituted a sex-based
classification and a sex-based stereotype that violates Title VII of the federal Civil Rights Act, 42
U.S.C. § 2000e-2(a)(1)-(2), and equivalent antidiscrimination laws in effect in numerous other
states. Chase’s policies replicated gender stereotypes about the caregiving roles of mothers and
fathers and prevented Mr. Rotondo and other birth fathers from taking paid parental leave that
was presumptively afforded to birth mothers unless they established that they were the primary
caregiver.
JURISDICTION AND VENUE
6.

This Court has jurisdiction over this matter pursuant to 42 U.S.C. § 2000e-5(f)(3)

and 28 U.S.C. § 1331, because Plaintiff is asserting federal claims under Title VII of the Civil
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Rights Act. This Court has supplemental jurisdiction over Plaintiff’s state-law claims pursuant
to 28 U.S.C. § 1367.
7.

This Court has personal jurisdiction over Defendant Chase, as the alleged

unlawful employment practice was allegedly committed in this District, and employment records
relevant to such employment practice are maintained and administered in this District.
8.

Venue is proper in this District under 28 U.S.C. § 1391(b)(1) and 42 U.S.C.

§ 2000e-5(f)(3) because Chase operates and does business here, maintains business records in
Ohio, and alleged unlawful employment practices were committed in this District.
PARTIES
Plaintiff
9.

Named Plaintiff Derek Rotondo is and was at all relevant times a resident of Ohio

and an employee of Defendant. He files this action on behalf of himself and others similarly
situated.
Defendant
10.

Defendant is and was at all relevant times a financial services company with its

home office, as designated by its articles of association, in Ohio.
11.

Chase employs over 250,000 employees and operates branches and offices

nationwide.
12.

At all relevant times, Defendant was an employer within the meaning of Title VII,

the Ohio Fair Employment Practices Law, Ohio Rev. Code Ann. § 4112.02(A) (“FEPL”); the
New York State Human Rights Law, N.Y. Exec. § 296 et seq. (“NYSHRL”); the New York City
Human Rights Law, N.Y.C. Admin. Code § 8-101 et seq. (“NYCHRL”); the California Fair
Employment and Housing Act, Cal. Gov. Code § 12940 et seq. (“FEHA”); the Washington State
3
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Law Against Discrimination, Rev. Code Wash. 49.60.010 et seq. (“WLAD”); the Alaska Human
Rights Law, Alaska Stat. § 18.80.010 et seq. (“AHRL”); the Kentucky Civil Rights Act, Ky.
Rev. Stat. § 334.010 et seq. (“KCRA”); the Maine Human Rights Act, Me. Rev. Stat. tit. 5, §
4572 (“MHRA”); the New Jersey Law Against Discrimination, N.J. Stat. Ann. 10:5-12
(“NJLAD”); the North Carolina Equal Employment Practices Act, N.C. Gen. Stat. § 143-422.1,
et. seq. (“NCEEPA”); the South Dakota Human Relations Act, S.D. Codified Laws § 20-13-1 et
seq. (“SDHRA”); the Vermont Fair Employment Practices Act, 21 Vt. Stat. Ann. § 495
(“VFEPA”); the West Virginia Human Rights Act, W. Va. Code § 5-11-1 et seq. (“WVHRA”);
the Arkansas Civil Rights Act, Ark. Code Ann. § 16-123-107 et seq. (“ACRA”); the Louisiana
Employment Discrimination Law, La. Rev. Stat. Ann. § 23.301 et seq. (“LEDL”); Michigan’s
Elliott Larsen Civil Rights Act, Mich. Comp. Laws Ann. § 37.2101 et seq. (“MELCRA”); the
Minnesota Human Rights Act, Minn. Stat. 363A et seq. (“MNHRA”); the Oregon Fair
Employment Practice Act, Or. Rev. Stat. 659A et seq. (“OFEPA”); the Tennessee Human Rights
Act, Tenn. Code Ann. § 4-21-101 et seq. (“THRA”); and the District of Columbia Human Rights
Act, 1. D.C. Code § 2-1401, et seq. (“DCHRA”).
EXHAUSTION OF ADMINISTRATIVE REMEDIES
13.

Plaintiff filed a timely charge of Discrimination with the U.S. Equal Employment

Opportunity Commission (“EEOC”) on June 15, 2017.
14.

Plaintiff received his Right to Sue letter on February 8, 2019.
FACTUAL ALLEGATIONS

15.

Mr. Rotondo began working for Chase in 2010. Since that time, he has worked

for Chase in Ohio. He has worked in several different positions during his time at Chase, and
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currently works as an Associate and Investigator in Global Security and Investigations on the
National Vulnerable Adult Investigations team.
16.

Mr. Rotondo’s first child was born in 2015. Chase’s parental leave policy in

effect at that time (“the pre-2016 Policy”) provided that employees who were non-primary
caregivers were eligible for 1 week of paid parental leave, while employees who were primary
caregivers were eligible for 12 weeks of paid parental leave.
17.

Following the birth of his first child on May 2, 2015, Mr. Rotondo took one week

of paid parental leave pursuant to Chase’s pre-2016 Policy and one week of accrued paid time
off. Mr. Rotondo would have served as the primary caregiver and would have taken more than
one week of paid parental leave had he been eligible to do so under the pre-2016 Policy, but he
was not eligible to receive a greater amount of paid parental leave as a primary caregiver because
of the presumption in Chase’s policy that treated men differently from women.
18.

Chase changed its parental leave policy in March 2016, retroactive to births

occurring on or after December 8, 2015. The revised policy (“the 2016 Policy”) allowed primary
caregivers of newly born or adopted children to receive up to 16 weeks of paid parental leave to
care for a child and allowed non-primary caregivers to receive up to 2 weeks of paid parental
leave to care for a child.
19.

The 2016 Policy further specified that to change status from non-primary to

primary caregiver, an employee would have to demonstrate that the employee had become the
primary caregiver. To do so, Chase required that the employee’s spouse or domestic partner had
returned to work, or that the employee was the spouse or domestic partner of a mother who is
medically incapable of any care of the child.
20.

In 2016, Mr. Rotondo’s wife became pregnant with their second child.
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21.

On or about May 15, 2017, three weeks before the birth of his second child, Mr.

Rotondo contacted Chase’s “Ask Access HR” service by phone to request that he be allowed to
take 16 weeks of paid leave as a primary caregiver upon the birth of his second child. Ask
Access HR is a unit within Chase that answers questions related to some of Chase’s human
resources policies, including—at that time—Chase’s parental leave policy.
22.

During Mr. Rotondo’s May 15 conversation with Access HR, a representative

stated that Chase’s policy that was in effect at the time—the 2016 Policy—provided up to 16
weeks of paid parental leave to primary caregivers to be taken consecutively immediately
following the birth or placement of a child, but provided 2 weeks of paid parental leave to nonprimary caregivers. But the AccessHR representative further informed Mr. Rotondo that Chase
presumptively considers mothers to be primary caregivers, and that he could qualify as the
primary caregiver if: (1) he showed that his wife had returned to work before the expiration of 16
weeks, or (2) he submitted documentation showing that his wife was “medically incapable” of
providing any care for their child.
23.

That same day, May 15, 2017, following Mr. Rotondo’s conversation with Access

HR, Mr. Rotondo contacted Access HR in writing via a web portal to confirm that the
information he had received over the phone was correct. Later that day, he received a response
from an Access HR representative stating that “As per our policy Birth Mothers are what we
consider as the Primary Caregivers [sic],” and confirming that per Chase’s policy, a father may
be considered the primary caregiver if (1) his spouse or domestic partner who is the primary
caregiver returns to work prior to using all 16 weeks, in which case the father could utilize the
remaining balance of the 16 weeks; or (2) the mother is “medically incapable of any care of the
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child,” in which case the father must provide documentation from his spouse or domestic
partner’s physician of that incapacity.
24.

From these conversations, Mr. Rotondo understood that under Chase’s 2016

Policy, if he were a birth mother, he would be presumptively eligible to receive 16 weeks of paid
parental leave as a primary caregiver, regardless of whether his spouse had returned to work or
was medically capable of providing any care for their child, but that as a birth father, he was
presumptively limited to two weeks of paid parental leave immediately following his child’s
birth, unless he could make an additional showing that he fell under one of the two delineated
exceptions to the default primary caregiver rule.
25.

On June 6, 2017, Mr. Rotondo’s wife gave birth to their second child, another

boy. His wife experienced a normal delivery without any complications and recovered well from
childbirth.
26.

In 2017, after the birth of his second child, Mr. Rotondo did not qualify as a

primary caregiver under the first exception to Chase’s 2016 Policy, because his wife, as a
teacher, has the summer off and therefore Mr. Rotondo could not demonstrate that his wife had
returned to work. If Mr. Rotondo had been the child’s birth mother, he presumptively would
have been able to receive the full 16 weeks of paid parental leave as a primary caregiver,
regardless of whether or not his spouse was working during the 16-week parental leave period.
27.

Mr. Rotondo did not qualify for the second exception as a primary caregiver

under Chase’s 2016 Policy, because his wife had no medical limitations on her ability to provide
“any care” for their child.
28.

In June 2017, Mr. Rotondo was initially only approved to take paid parental leave

for two weeks following the birth of his second child.
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29.

On June 15, 2017, Plaintiff timely filed a Charge of Discrimination with the

EEOC challenging Chase’s policy and practice of denying primary caregiver leave to fathers and
alleging class-wide discrimination on the basis of sex and sex stereotypes on behalf of himself
and a class of other similarly situated male employees.
30.

Upon information and belief, Chase’s practice of treating birth mothers as the

presumptive primary caregiver prevented, discouraged, and deterred Mr. Rotondo and other birth
fathers employed by Chase from seeking to apply to be primary caregivers, from being approved
as primary caregivers, and from receiving the full amount of paid parental leave for which they
would otherwise have been eligible had they been eligible birth mothers.
31.

In addition, upon information and belief, Chase engaged in a pattern or practice of

implementing the pre-2016 and 2016 Policies in which Chase’s staff and third-party agents
informed birth fathers like Mr. Rotondo that birth fathers could not qualify as primary caregivers
because mothers were presumptively considered primary caregivers, because men could not
qualify as primary caregivers, and/or because certain birth fathers did not meet any of the
exceptions that would permit them to be primary caregivers.
32.

Upon information and belief, many birth fathers were prevented, discouraged, and

deterred from applying to be primary caregivers or were outright denied the opportunity to be
primary caregivers under Chase’s paid parental leave program, due to Chase’s pre-2016 and
2016 Policies and due to Chase’s pattern or practice in implementing its parental leave policies.
33.

Chase has discriminated against Mr. Rotondo and other birth fathers employed by

Chase pursuant to a company-wide policy, pattern, or practice that discriminates against men and
that causes them to receive employee benefits that are inferior to those provided to birth mothers.
Chase ’s 2016 Policy treated birth mothers as presumptive primary caregivers, eligible for 16
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weeks of paid parental leave, without regard to whether their domestic partner or spouse was
working or able to provide care for the child, while it treated birth fathers as presumptively nonprimary caregivers, eligible for 2 weeks of paid parental leave, and requiring birth fathers to
demonstrate that their spouses or domestic partners had returned to work or that the mothers of
their children were medically incapable of any care of the children if they wished to qualify as
primary caregivers.
34.

In December 2017, Chase changed its policy to eliminate gender-specific

language, and to make clear that fathers as well as mothers were eligible to be designated as
primary caregivers.
CLASS ALLEGATIONS
35.

Plaintiff brings this action as a class action pursuant to Rule 23 of the Federal

Rules of Civil Procedure on behalf of a Plaintiff Class of male employees of Chase nationwide
who were denied primary caregiver status or deterred by Chase from seeking primary caregiver
leave following the birth of a child under Chase’s paid parental leave policy. Plaintiff will seek
to certify the Plaintiff Class pursuant to Rules 23(a) and (b)(3) of the Federal Rules of Civil
Procedure.
Rule 23(a)
36.

Plaintiff Class Definition. Plaintiff brings each claim set forth herein pursuant to

Federal Rules of Civil Procedure 23(a) and (b)(3) on behalf of the following persons:
All male employees of Chase nationwide who took the maximum amount of non-primary
caregiver leave available under Chase’s policy in effect at the time for the birth of one or
more child (either one week or two weeks depending on the time period, would have
otherwise qualified for paid parental leave, but did not take primary leave, and whose
9
Page 073

request for non-primary or primary parental leave or leave was within the applicable
statute of limitations period(s) for the federal and state claims raised herein.
37.

The Plaintiff seeks class certification for purposes of the prosecution of all state

and federal claims alleged herein. The limitations period for each federal or state law claim is
the full statute of limitations period for each such claim.
38.

Numerosity. The Plaintiff Class is so numerous that joinder of all members is

impracticable. Chase employs hundreds of thousands of individuals in dozens of states across the
United States. Upon information and belief, thousands of birth fathers employed by Chase were
eligible to seek paid parental leave as a primary caregiver under Chase’s pre-2016 and 2016
Policies if they intended to serve as the primary caregiver of their child, and many of these
individuals were disqualified or deterred from seeking or taking paid parental leave as primary
caregivers under Chase’s policies and practices.
39.

Commonality. There are numerous questions of law or fact that are common to

the Class Members. Upon information and belief, proposed Plaintiff Class Members were
subjected to and injured by the same policies and practices under which birth fathers were denied
access to paid parental leave equal to that afforded to birth mothers.
40.

Plaintiff and Plaintiff Class Members experienced the same type of harm due to

Chase’s policies and practices, because Chase presumptively treated them as non-primary
caregivers eligible for substantially fewer weeks of parental leave than birth mothers, while
presumptively treating birth mothers as primary caregivers.
41.

The questions of law or fact that are common to Class Members include:
(a) Whether the 2016 Policy and the pre-2016 Policy violated Title VII, the Ohio
Fair Employment Practices Law, and other state anti-discrimination laws by
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denying birth fathers eligibility for paid parental leave as primary caregivers,
unless they could demonstrate that they were a spouse or domestic partner of a
mother who had returned to work or who was medically incapable of any care
of the child, while birth mothers were presumptively treated as eligible
primary caregiver leave without being required to make any such showing;
(b) Whether the pre-2016 Policy violated the Ohio Fair Employment Practices
Law, and other state anti-discrimination laws by limiting birth fathers to one
week of paid parental leave while affording birth mothers access to a
substantially greater number of weeks of paid maternity leave;
(c) Whether and what types of injunctive and/or declaratory relief should be
ordered with respect to Chase’s policies and practices;
(d) Whether and what types and amounts of damages should be awarded to
Plaintiff and members of the proposed Plaintiff Class.
42.

Typicality. The claims of Plaintiff are typical of the claims of the Plaintiff Class

he seeks to represent. The claims of Plaintiff arise from the same policies and practices and rely
upon the same legal theories and factual allegations that the challenged policies and practices
violate Title VII, the Ohio Fair Employment Practices Law and the equivalent state
antidiscrimination statutes of other states in which Chase does business.
43.

Adequacy. Plaintiff will adequately represent the members of the Class, does not

have any conflicts with the other Class Members, and is represented by experienced counsel who
have substantial experience in civil rights and employment discrimination and class action
litigation, and who will vigorously prosecute the action on behalf of the Class. Plaintiff
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understands his obligations as a class representative, has already undertaken steps to fulfil them,
and is prepared to continue to fulfill his duties as a class representative in this action.
Rule 23(b)(3)
44.

This action is also properly maintainable as a class action under Rule 23(b)(3) of

the Federal Rules of Civil Procedure.
45.

The questions of law and fact common to the members of the Plaintiff Class

predominate over questions affecting individual Class Members, and a class action is superior to
other available methods for the fair and efficient resolution of this controversy.
46.

By resolving the common issues described above in a single class proceeding,

each member of the proposed Plaintiff Class will receive a determination of whether Chase’s
policies and practices violated Title VII and various state anti-discrimination laws in the same
uniform manner.
47.

Members of the Class do not have a significant interest in individually controlling

the prosecution of separate actions. The Class Members’ potential damages are modest
compared to the expense and burden of prosecuting a complex action like this.
48.

Other than this action, no litigation concerning sex discrimination in the provision

of paid parental leave has been commenced by any member of the Plaintiff Class against Chase.
49.

Prosecuting this case as a single class action will ensure that there are not

inconsistent judgments and that a single injunction and rule will apply to all employees of Chase
nationwide, no matter where they reside.
50.

Concentration of the litigation in this forum is desirable, as this action challenges

company-wide policies and practices, and it will benefit the Plaintiff Class Members to have all
of their claims and defenses adjudicated in a single proceeding.
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COUNT I
Violation of Title VII of the Civil Rights Act, 42 U.S.C. §§ 2000e et seq.
51.

Plaintiff hereby re-alleges and incorporates by reference, as if fully set forth

herein, each and every allegation of this Complaint.
52.

Title VII makes it “an unlawful employment practice for an employer . . . to

discriminate against any individual with respect to his compensation, terms, conditions, or
privileges of employment, because of such individual’s . . . sex.” 42 U.S.C. § 2000e-2(a). This
provision prohibits intentional discrimination based on sex, including sex-based classifications
and sex-based stereotypes, in the provision of employee benefits such as paid parental leave.
53.

Chase’s pre-2016 and 2016 Policies treated mothers as presumptively eligible for

primary caregiver leave, while treating fathers as presumptively ineligible for primary caregiver
leave. They therefore imposed a sex-based classification that treated birth fathers in a manner
that, but for their sex, would be different had they been birth mothers.
54.

The pre-2016 and 2016 Policies also rely upon and enforce a sex-based stereotype

that women are or should be caretakers of children, and that women do or should remain at home
to care for a child following the child’s birth, while men are not or should not be caretakers and
instead men do or should return to work shortly after the birth of a child.
55.

By instituting and operating these discriminatory policies and practices, Chase has

intentionally treated male and female employees differently with respect to the compensation,
terms, conditions, and privileges of employment, in violation of Title VII of the Civil Rights Act
of 1964. 42 U.S.C. § 2000e-2(a).
56.

As a result of Defendant’s unlawful sex discrimination, Plaintiff and members of

the proposed Class have suffered significant harm, including the loss of the paid time off,
emotional pain and suffering, and other nonpecuniary losses.
13
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COUNT II
(Violation of State Laws of OH, NY, CA, WA, AK, KY, ME, NJ, NC, SD, VT, WV, AR,
LA, MI, MN, OR, TN, and DC)
57.

Plaintiff hereby re-alleges and incorporates by reference, as if fully set forth

herein, each and every allegation of this Complaint.
58.

Like Title VII, the laws of New York, Ohio, California, Alaska, Kentucky, Maine,

New Jersey, North Carolina, South Dakota, Vermont, West Virginia, Arkansas, Louisiana,
Michigan, Minnesota, Oregon, Tennessee, and the District of Columbia prohibit discriminating
against employees on the basis of sex with respect to compensation, terms, conditions, or
privileges of employment and/or make actionable the violation of such state laws. See FEPL,
Ohio Rev. Code Ann. § 4112.02(A); the NYSHRL, N.Y. Exec. § 296 et seq.; the NYCHRL,
N.Y.C. Admin. Code § 8-101 et seq.; the FEHA, Cal. Gov. Code § 12940 et seq.; the California
Unfair Competition Law, Cal. Bus. & Prof. Code § 17200; the WLAD, Rev. Code Wash.
49.60.010 et seq.; the AHRL, Alaska Stat. § 18.80.010 et seq.; the KCRA, Ky. Rev. Stat. §
334.010 et seq.; the MHRA, Me. Rev. Stat. tit. 5, § 4572; the NJLAD, N.J. Stat. Ann. 10:5-12;
the NCEEPA, N.C. Gen. Stat. § 143-422.1, et. seq.; the SDHRA, S.D. Codified Laws § 20-13-1
et seq.; the VFEPA, 21 Vt. Stat. Ann. § 495; the WVHRA, W. Va. Code § 5-11-1 et seq.; the
ACRA, Ark. Code Ann. § 16-123-107 et seq.; the LEDL, La. Rev. Stat. Ann. § 23.301 et seq.;
the MELCRA, Mich. Comp. Laws Ann. § 37.2101 et seq.; the MNHRA, Minn. Stat. 363A et
seq.; the OFEPA, Or. Rev. Stat. 659A et seq.; the THRA, Tenn. Code Ann. § 4-21-101 et seq.;
and the DCHRA, 1. D.C. Code § 2-1401, et seq. Each of these state laws and the DCHRA
provides a greater amount of time for employees to file a charge or a legal action than Title VII
does, including in the context of the claims in this action.
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59.

Chase’s pre-2016 and 2016 Policies treated mothers as presumptively eligible for

primary caregiver leave, while treating fathers as presumptively ineligible for primary caregiver
leave. They therefore imposed a sex-based classification that treated birth fathers in a manner
that, but for their sex, would be different had they been birth mothers.
60.

The pre-2016 and 2016 Policies also rely upon and enforce a sex-based stereotype

that women are or should be caretakers of children, and that women do or should remain at home
to care for a child following the child’s birth, while men are not or should not be caretakers and
instead men do or should return to work shortly after the birth of a child.
61.

By instituting and operating these discriminatory policies and practices, Chase has

intentionally treated male and female employees differently with respect to the compensation,
terms, conditions, and privileges of employment, in violation of the District of Columbia and
state laws set forth above.
62.

As a result of Defendant’s unlawful sex discrimination, Plaintiff and members of

the proposed Class have suffered significant harm, including the loss of the paid time off,
emotional pain and suffering, and other nonpecuniary losses.
PRAYER FOR RELIEF
For the foregoing reasons, Plaintiffs respectfully request that the Court grant the
following relief:
A.

Declaratory relief, including but not limited to a declaration that Chase’s 2016
and pre-2016 Policies violated Title VII and other equivalent anti-discrimination
laws of the numerous states identified above;

B.

Injunctive relief, including but not limited to an order that Chase preserve a
gender-neutral paid parental leave policy, with the 2017 Policy serving as a floor
15
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unless a more generous policy is adopted; and that Chase provide training on the
2017 Policy to all managers, human resources personnel, and any third-party
contractors employed by Chase to implement Chase’s employee benefits policies
to ensure that they are implemented in a gender-neutral manner.
C.

Monetary relief, including compensation for the value of any lost paid parental
leave suffered by Plaintiff and the Class Members, and compensatory and
consequential damages, including for emotional distress;

D.

Attorneys’ fees and costs to the extent allowable by law;

E.

Such other relief as the Court deems just and proper.
JURY DEMAND

Plaintiff demands a jury on all matters alleged herein.
Dated: May 30, 2019

Respectfully submitted,
/s/ Freda Levenson
Freda Levenson (0045916)
Trial Attorney
AMERICAN CIVIL LIBERTIES UNION
OF OHIO FOUNDATION
4506 Chester Avenue
Cleveland, OH 44103
Telephone: (614) 586-1958
flevenson@acluohio.org
Peter Romer-Friedman (pro hac vice
forthcoming)
Pooja Shethji (pro hac vice forthcoming)*
OUTTEN & GOLDEN LLP
601 Massachusetts Ave NW
Suite 200W
Washington, DC 20001
Telephone: (202) 770-7886
prf@outtengolden.com
pshethji@outtengolden.com
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Deirdre Aaron (pro hac vice forthcoming)
OUTTEN & GOLDEN LLP
685 Third Avenue, 25th Floor
New York, NY 10017
Telephone: (212) 245-1000
daaron@outtengolden.com
Galen Sherwin (pro hac vice forthcoming)
AMERICAN CIVIL LIBERTIES UNION
WOMEN’S RIGHTS PROJECT
125 Broad Street, 18th Floor
New York, NY 10004
Telephone: (212) 549-2644
gsherwin@aclu.org
* Admitted in New York; not yet a member of
the D.C. Bar; supervised by a member of the
D.C. Bar.
Attorneys for Plaintiff and the Putative Class
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7KLV-RLQW6WLSXODWLRQRI6HWWOHPHQW$JUHHPHQWDQG5HOHDVH WKH³$JUHHPHQW´ LVHQWHUHG
LQWRE\DQGEHWZHHQ'HUHN5RWRQGR WKH³1DPHG3ODLQWLII´ RQEHKDOIRIKLPVHOIDQGWKHFODVVRI
LQGLYLGXDOVKHVHHNVWRUHSUHVHQW ³6HWWOHPHQW&ODVV0HPEHUV´  FROOHFWLYHO\ZLWKWKH1DPHG
3ODLQWLII³3ODLQWLIIV´ RQWKHRQHKDQGDQG-30RUJDQ&KDVH%DQN1$ ³'HIHQGDQW´ RQWKHRWKHU
WRJHWKHUZLWK3ODLQWLIIVWKH³3DUWLHV´ 

5(&,7$/6


:+(5($6RQ-XQHWKH1DPHG3ODLQWLIIILOHGDFODVVFKDUJHRIGLVFULPLQDWLRQ WKH
³&KDUJH´ ZLWKWKH8QLWHG6WDWHV(TXDO(PSOR\PHQW&RPPLVVLRQ ³((2&´ DOOHJLQJ'HIHQGDQW
GLVFULPLQDWHGDJDLQVWIDWKHUVRQWKHEDVLVRIWKHLUVH[LQWKHSURYLVLRQRISDLGSDUHQWDOOHDYHLQ
YLRODWLRQRI7LWOH9,,RIWKHIHGHUDO&LYLO5LJKWV$FWDQG2KLR6WDWHODZ


:+(5($6'HIHQGDQWGHQLHVWKHDOOHJDWLRQVUDLVHGE\WKH1DPHG3ODLQWLIILQWKH((2&
&KDUJHDQGGHQLHVWKDWLWKDVFRPPLWWHGDQ\ZURQJGRLQJRUYLRODWHGDQ\IHGHUDOVWDWHRUORFDOODZV
SHUWDLQLQJWRLWVSDUHQWDOOHDYHSROLF\DQGIXUWKHUGHQLHVWKDWLWLVOLDEOHZLWKUHVSHFWWRWKHDOOHJHG
IDFWVRUFDXVHVRIDFWLRQDVVHUWHGLQWKH/LWLJDWLRQ


:+(5($6RQ$SULODQG0D\WKH3DUWLHVSDUWLFLSDWHGLQDPHGLDWLRQLQ
$WODQWD*HRUJLDZKLFKZDVFRQGXFWHGE\H[SHULHQFHGPHGLDWRU+XQWHU+XJKHV(VTDQGUHDFKHG
DVHWWOHPHQWRIWKHFODLPVRIWKH1DPHG3ODLQWLIIDQGWKH6HWWOHPHQW&ODVV0HPEHUV

:+(5($6&ODVV&RXQVHOUHSUHVHQWVWKDWWKH\DQDO\]HGDQGHYDOXDWHGWKHPHULWVRIWKH
FODLPVPDGHDJDLQVW'HIHQGDQWFRQGXFWHGLQWHUYLHZVZLWKSXWDWLYHFODVVPHPEHUVREWDLQHGDQG
UHYLHZHGGRFXPHQWVUHODWLQJWR'HIHQGDQW¶VSDUHQWDOOHDYHSROLF\DQGDQDO\]HGSHUVRQQHODQG
VDODU\GDWDDQGEDVHGXSRQWKHLUDQDO\VLVDQGHYDOXDWLRQRIDQXPEHURIIDFWRUVDQGUHFRJQL]LQJWKH
VXEVWDQWLDOULVNVRIOLWLJDWLRQLQFOXGLQJWKHSRVVLELOLW\WKDWLIQRWVHWWOHGQRZWKHPDWWHUZRXOG
SURFHHGWROLWLJDWLRQZKLFKPLJKWQRWUHVXOWLQDQ\UHFRYHU\RUPLJKWUHVXOWLQDUHFRYHU\OHVV
IDYRUDEOHDQGWKDWDQ\UHFRYHU\ZRXOGQRWRFFXUIRUVHYHUDO\HDUV&ODVV&RXQVHOLVVDWLVILHGWKDW
WKHWHUPVDQGFRQGLWLRQVRIWKLV$JUHHPHQWDUHIDLUUHDVRQDEOHDQGDGHTXDWHDQGWKDWWKLV
$JUHHPHQWLVLQWKHEHVWLQWHUHVWVRIWKH3ODLQWLIIVDQG

:+(5($6ZLWKRXWDGPLWWLQJRUFRQFHGLQJDQ\OLDELOLW\RUGDPDJHVZKDWVRHYHU'HIHQGDQW
DJUHHGWRVHWWOHWKH/LWLJDWLRQRQWKHWHUPVDQGFRQGLWLRQVVHWIRUWKLQWKLV$JUHHPHQWWRDYRLGWKH
EXUGHQH[SHQVHDQGXQFHUWDLQW\RIOLWLJDWLRQ

12:7+(5()25(LQFRQVLGHUDWLRQRIWKHPXWXDOFRYHQDQWVDQGSURPLVHVVHWIRUWKLQWKLV
$JUHHPHQWDVZHOODVWKHJRRGDQGYDOXDEOHFRQVLGHUDWLRQSURYLGHGIRUKHUHLQWKH3DUWLHVDJUHHWRD
IXOODQGFRPSOHWHVHWWOHPHQWRIWKLVPDWWHURQWKHIROORZLQJWHUPVDQGFRQGLWLRQV


'(),1,7,216
7KHGHILQHGWHUPVVHWIRUWKLQWKLV$JUHHPHQWKDYHWKHPHDQLQJVDVFULEHGWRWKHPEHORZ


$FFHSWDQFH3HULRG³$FFHSWDQFH3HULRG´PHDQVWKHRQHKXQGUHGDQGHLJKW\  GD\VWKDW
D6HWWOHPHQW&ODVV0HPEHUKDVWRVLJQDQGQHJRWLDWHD6HWWOHPHQW&KHFN



$JUHHPHQW³$JUHHPHQW´PHDQVWKLV-RLQW6WLSXODWLRQRI6HWWOHPHQW$JUHHPHQWDQG
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$WWRUQH\V¶)HHV³$WWRUQH\V¶)HHV´PHDQVWKHDWWRUQH\V¶IHHVSD\DEOHWR&ODVV&RXQVHOLQ
FRQQHFWLRQZLWKWKH/LWLJDWLRQLQFOXGLQJWKRVHLQFXUUHGSULRUWRILOLQJWKH/LWLJDWLRQZKLFK
WKH&RXUWDSSURYHV



&KDULW\³&KDULW\´PHDQVWKHFKDULWDEOHRUJDQL]DWLRQRURUJDQL]DWLRQVWKDWPD\UHFHLYH
XQFODLPHGVHWWOHPHQWIXQGVDVGHVFULEHGKHUHLQ7KH3DUWLHVVKDOOLGHQWLI\DQRUJDQL]DWLRQRU
RUJDQL]DWLRQVWRVHUYHDVWKH&KDULW\LIWKHUHDUHXQFODLPHGVHWWOHPHQWIXQGV



&ODLP)RUP³&ODLP)RUP´PHDQVWKH&ODLP)RUPDVDSSURYHGE\WKH&RXUWLQ
VXEVWDQWLDOO\WKHIRUPRIWKHGRFXPHQWDWWDFKHGKHUHWRDV([KLELW$ZKLFKD6HWWOHPHQW
&ODVV0HPEHUPXVWVXEPLWLQRUGHUWRUHFHLYHD6HWWOHPHQW&KHFN



&ODLP)RUP'HDGOLQH³&ODLP)RUP'HDGOLQH´PHDQVWKHGDWHWKDWLVVL[W\  GD\VDIWHU
WKHGDWHWKH6HWWOHPHQW$GPLQLVWUDWRULQLWLDOO\PDLOVWKH1RWLFHDQG&ODLP)RUPWR
6HWWOHPHQW&ODVV0HPEHUVH[FHSWWKDWLQWKHHYHQWWKDWWKH6HWWOHPHQW$GPLQLVWUDWRUUH
PDLOVWKH1RWLFHWRDQ\6HWWOHPHQW&ODVV0HPEHUSXUVXDQWWR6HFWLRQ ( RIWKLV
$JUHHPHQWEHFDXVHWKHILUVWPDLOLQJZDVUHWXUQHGDVXQGHOLYHUDEOHRUEHFDXVHD6HWWOHPHQW
&ODVV0HPEHUKDVUHTXHVWHGDUHLVVXHG1RWLFHWKH&ODLP)RUP'HDGOLQHVKDOOEHWKHODWHURI
VL[W\  GD\VIURPWKHLQLWLDOPDLOLQJRUIRUW\ILYH  GD\VIURPWKHGDWHRIUHPDLOLQJ,Q
QRHYHQWKRZHYHUVKDOOWKHGHDGOLQHWRUHWXUQD&ODLP)RUPH[WHQGEH\RQGVHYHQW\ILYH
 GD\VIURPWKHGDWHRIWKHLQLWLDOPDLOLQJRIWKH1RWLFHDQG&ODLP)RUP



&ODVV&RXQVHO3ODLQWLIIV¶&RXQVHO³&ODVV&RXQVHO´RU³3ODLQWLIIV¶&RXQVHO´PHDQV2XWWHQ
*ROGHQ//3DQGWKH$PHULFDQ&LYLO/LEHUWLHV8QLRQ:RPHQ¶V5LJKWV3URMHFW



&ODVV/LVW³&ODVV/LVW´PHDQVWKHOLVWRI6HWWOHPHQW&ODVV0HPEHU V DQGVKDOOEH
FRPSULVHGRIWKHLQIRUPDWLRQDVWRHDFK6HWWOHPHQW&ODVV0HPEHUVHWIRUWKLQ6HFWLRQ $ 
RIWKLV$JUHHPHQW



&RPSODLQW³&RPSODLQW´KDVWKHPHDQLQJVHWIRUWKLQ6HFWLRQ $ RIWKLV$JUHHPHQW

 &RXUW³&RXUW´PHDQVWKH8QLWHG6WDWHV'LVWULFW&RXUWIRUWKH6RXWKHUQ'LVWULFWRI2KLRRU
LQWKHHYHQWRIDWUDQVIHUWKHWUDQVIHUHHFRXUW
 &XUH&ODLP%DU'DWH³&XUH&ODLP%DU'DWH´KDVWKHPHDQLQJVHWIRUWKLQ6HFWLRQ & 
RIWKLV$JUHHPHQW
 &XUH/HWWHU³&XUH/HWWHU´KDVWKHPHDQLQJVHWIRUWKLQ6HFWLRQ & RIWKLV$JUHHPHQW
 'D\V³'D\V´PHDQVEXVLQHVVGD\VLIWKHVSHFLILHGQXPEHULVOHVVWKDQWHQDQGFDOHQGDU
GD\VLIWKHVSHFLILHGQXPEHULVWHQRUJUHDWHU
 'HIHQGDQW³'HIHQGDQW´PHDQV-30RUJDQ&KDVH%DQN1$
 'HIHQGDQW¶V&RXQVHO³'HIHQGDQW¶V&RXQVHO´PHDQV-HQQHU %ORFN//3
 )DLUQHVV+HDULQJ³)DLUQHVV+HDULQJ´PHDQVWKHKHDULQJEHIRUHWKH&RXUWUHODWLQJWRWKH
0RWLRQIRU-XGJPHQWDQG)LQDO$SSURYDORIWKH6HWWOHPHQW ³)LQDO$SSURYDO0RWLRQ´ 
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 )LQDO$SSURYDO2UGHU³)LQDO$SSURYDO2UGHU´PHDQVWKHRUGHUHQWHUHGE\WKH&RXUWDIWHU
WKH)DLUQHVV+HDULQJDSSURYLQJWKHWHUPVDQGFRQGLWLRQVRIWKLV$JUHHPHQWGLVWULEXWLRQRI
WKH6HWWOHPHQW&KHFNVDQG6HUYLFH3D\PHQWDQGGLVPLVVDORIWKH/LWLJDWLRQZLWKSUHMXGLFH
$SURSRVHGYHUVLRQRIWKH)LQDO$SSURYDO2UGHUVKDOOEHVXEPLWWHGWRWKH&RXUWLQWKHIRUP
DWWDFKHGKHUHWRDV([KLELW%
 *URVV6HWWOHPHQW$PRXQW³*URVV6HWWOHPHQW$PRXQW´PHDQVWKH)LYH0LOOLRQ'ROODUV
 WKDW'HIHQGDQWKDVDJUHHGWRSD\WRVHWWOHWKH/LWLJDWLRQDVVHWIRUWKLQWKLV
$JUHHPHQW7KH*URVV6HWWOHPHQW$PRXQWVKDOOEHLQFOXVLYHRISD\UROOWD[HVH[FHSWDV
GHVFULEHGLQ6XEVHFWLRQ $ 
 /LWLJDWLRQ³/LWLJDWLRQ´PHDQVWKHODZVXLWFDSWLRQHGRotondo v. JPMorgan Chase & Co.
WREHILOHGLQWKH&RXUW
 /LWLJDWLRQ([SHQVHV³/LWLJDWLRQ([SHQVHV´PHDQVWKHUHDVRQDEOHFRVWVDQGH[SHQVHV
LQFXUUHGE\&ODVV&RXQVHOLQFRQQHFWLRQZLWKWKH/LWLJDWLRQLQFOXGLQJWKRVHLQFXUUHGSULRUWR
ILOLQJWKH/LWLJDWLRQZKLFKDUHDSSURYHGE\WKH&RXUW
 1DPHG3ODLQWLII³1DPHG3ODLQWLII´PHDQV'HUHN5RWRQGR
 1HW6HWWOHPHQW$PRXQW³1HW6HWWOHPHQW$PRXQW´PHDQVWKHUHPDLQGHURIWKH*URVV
6HWWOHPHQW$PRXQWDIWHUGHGXFWLRQVIRU  &RXUWDSSURYHG$WWRUQH\V¶)HHVDQG/LWLJDWLRQ
([SHQVHV  WKH&RXUWDSSURYHG6HUYLFH3D\PHQWWRWKH1DPHG3ODLQWLIIDVGHVFULEHGLQ
6HFWLRQEHORZDQG  DQ\FRVWVIRUQRWLFHDQGDGPLQLVWUDWLRQRIWKH6HWWOHPHQWLQH[FHVV
RI)LIW\7KRXVDQG'ROODUV  
 1RWLFHRU1RWLFHV³1RWLFH´RU³1RWLFHV´PHDQVWKH&RXUWDSSURYHG1RWLFHRI3URSRVHG
6HWWOHPHQWRI&ODVV$FWLRQ/DZVXLWDQG)DLUQHVV+HDULQJ7KH1RWLFHVKDOOLQIRUP
6HWWOHPHQW&ODVV0HPEHUVRIWKHHVWLPDWHGEHQHILWVDYDLODEOHXQGHUWKH6HWWOHPHQW
 2EMHFWRU³2EMHFWRU´PHDQVDQLQGLYLGXDOZKRILOHVDYDOLGDQGWLPHO\REMHFWLRQSXUVXDQW
6HFWLRQRIWKLV$JUHHPHQWDQGGRHVQRWLQFOXGHDQ\LQGLYLGXDOZKRRSWVRXWRIWKH
6HWWOHPHQWSXUVXDQWWRWKLV$JUHHPHQW
 2SWRXW3HULRG³2SWRXW3HULRG´PHDQVWKHGDWHWKDWLVVL[W\  GD\VIURPWKHPDLOLQJRI
WKH1RWLFHWRWKH6HWWOHPHQW&ODVV0HPEHU
 2SWRXW6WDWHPHQW³2SWRXW6WDWHPHQW´LVDZULWWHQVLJQHGVWDWHPHQWVXEPLWWHGSXUVXDQW
WR6HFWLRQRIWKLV$JUHHPHQWE\DQLQGLYLGXDO6HWWOHPHQW&ODVV0HPEHUZKRKDVHOHFWHG
WRRSWRXWRIDQGWKHUHIRUHQRWSDUWLFLSDWHLQWKH6HWWOHPHQW
 3DUWLHV³3DUWLHV´DVVHWIRUWKLQWKH,QWURGXFWLRQVKDOOPHDQFROOHFWLYHO\1DPHG3ODLQWLII
DQG'HIHQGDQW
 3ODLQWLIIV³3ODLQWLIIV´VKDOOPHDQWKH1DPHG3ODLQWLIIDQG6HWWOHPHQW&ODVV0HPEHUV
 3UHOLPLQDU\$SSURYDO0RWLRQ³3UHOLPLQDU\$SSURYDO0RWLRQ´KDVWKHPHDQLQJVHWIRUWK
LQ6HFWLRQ $ RIWKLV$JUHHPHQW
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 3UHOLPLQDU\$SSURYDO2UGHU³3UHOLPLQDU\$SSURYDO2UGHU´PHDQVWKHRUGHUHQWHUHGE\
WKH&RXUWSUHOLPLQDULO\DSSURYLQJWKHWHUPVDQGFRQGLWLRQVRIWKLV$JUHHPHQWDQGGLUHFWLQJ
WKHPDQQHUDQGWLPLQJRISURYLGLQJWKH1RWLFHVDQG&ODLP)RUPVWRWKH6HWWOHPHQW&ODVV
0HPEHUV$SURSRVHGYHUVLRQRIWKH3UHOLPLQDU\$SSURYDO2UGHUVKDOOEHVXEPLWWHGWRWKH
&RXUWLQWKHIRUPDWWDFKHGKHUHWRDV([KLELW&
 4XDOLILHG6HWWOHPHQW)XQGRU46)³4XDOLILHG6HWWOHPHQW)XQG´RU³46)´PHDQVWKH
DFFRXQWHVWDEOLVKHGDQGPDLQWDLQHGLQDFFRUGDQFHZLWK7UHDVXU\5HJXODWLRQ%HW
VHTE\WKH6HWWOHPHQW$GPLQLVWUDWRUIRUWKH*URVV6HWWOHPHQW$PRXQWSDLGE\'HIHQGDQW
7KH46)ZLOOEHFRQWUROOHGE\WKH6HWWOHPHQW$GPLQLVWUDWRUVXEMHFWWRWKHWHUPVRIWKLV
$JUHHPHQWDQGWKH&RXUW¶V3UHOLPLQDU\$SSURYDO2UGHUDQG)LQDO$SSURYDO2UGHU,QWHUHVW
LIDQ\HDUQHGRQWKH46)ZLOOEHFRPHSDUWRIWKH*URVV6HWWOHPHQW$PRXQW
 5HOHDVH³5HOHDVH´KDVWKHPHDQLQJVHWIRUWKLQ6HFWLRQ $ RIWKLV$JUHHPHQW
 6HUYLFH3D\PHQW³6HUYLFH3D\PHQW´KDVWKHPHDQLQJVHWIRUWKLQ6HFWLRQRIWKLV
$JUHHPHQW
 6HWWOHPHQW7KH³6HWWOHPHQW´PHDQVWKHVHWWOHPHQWFRQWHPSODWHGE\DQGGHVFULEHGLQWKLV
$JUHHPHQW
 6HWWOHPHQW$GPLQLVWUDWRU7KH³6HWWOHPHQW$GPLQLVWUDWRU´ZLOOEH5*&ODLPV
$GPLQLVWUDWLRQ//&ZKLFKZDVVHOHFWHGE\&ODVV&RXQVHO
 6HWWOHPHQW$ZDUG7KH³6HWWOHPHQW$ZDUG´LVWKHSRUWLRQRIWKH1HW6HWWOHPHQW$PRXQWWR
EHUHFHLYHGE\HDFK6HWWOHPHQW&ODVV0HPEHUZKRVXEPLWVDYDOLGDQGWLPHO\&ODLP)RUP
EDVHGRQWKHDOORFDWLRQIRUPXODDVGHVFULEHGLQ6HFWLRQKHUHLQ
 6HWWOHPHQW&KHFNV³6HWWOHPHQW&KHFNV´PHDQVFKHFNVLVVXHGWRHDFK6HWWOHPHQW&ODVV
0HPEHUZKRVXEPLWVDYDOLGDQGWLPHO\&ODLP)RUP V IRUWKHDPRXQWRIWKHLULQGLYLGXDO
6HWWOHPHQW$ZDUG
 6HWWOHPHQW&ODVV0HPEHUV³6HWWOHPHQW&ODVV0HPEHUV´PHDQVDOOPDOHHPSOR\HHVRI
'HIHQGDQWQDWLRQZLGHZKRWRRNWKHPD[LPXPDPRXQWRIQRQSULPDU\FDUHJLYHUOHDYH
DYDLODEOHXQGHU'HIHQGDQW¶VSROLF\LQHIIHFWDWWKHWLPHRIWKHELUWKRIRQHRUPRUHFKLOG
HLWKHUZHHNRUZHHNVGHSHQGLQJRQWKHWLPHSHULRG GXULQJWKH6HWWOHPHQW&ODVV3HULRG
RULIDSSOLFDEOHWKH6WDWH6HWWOHPHQW&ODVV3HULRGVDQGZRXOGKDYHRWKHUZLVHTXDOLILHGIRU
SDLGSULPDU\FDUHJLYHUOHDYHEXWGLGQRWWDNHSULPDU\FDUHJLYHUOHDYH:KHWKHUDQLQGLYLGXDO
LVHQWLWOHGWRFRPSHQVDWLRQSXUVXDQWWRWKH6HWWOHPHQWLQFOXGLQJZKHWKHUWKHLQGLYLGXDO
LQWHQGHGWRVHUYHDVWKHSULPDU\SDUHQWDOFDUHJLYHURIWKHLUFKLOGDQGZDVGHQLHGRUGHWHUUHG
E\'HIHQGDQWIURPVHHNLQJSULPDU\FDUHJLYHUOHDYHVKDOOEHGHWHUPLQHGE\WKH6HWWOHPHQW
$GPLQLVWUDWRUSXUVXDQWWRWKHSURFHVVGHVFULEHGLQ6HFWLRQ
 6HWWOHPHQW&ODVV3HULRG³6HWWOHPHQW&ODVV3HULRG´VKDOODSSO\WRDOO6HWWOHPHQW&ODVV
0HPEHUVZKRZRUNHGLQDQ\VWDWHRXWVLGHRIWKRVHLQFOXGHGLQWKH6WDWH6HWWOHPHQW&ODVV
3HULRGVGHILQHGLQ6HFWLRQEHORZDQGVKDOOEHIURP$XJXVW WKUHHKXQGUHG
 GD\VSULRUWRILOLQJRIWKH-XQH&KDUJH WKURXJK'HFHPEHU7KH
6HWWOHPHQW&ODVV0HPEHU¶VQRQSULPDU\FDUHJLYHUOHDYHRUUHTXHVWIRUQRQSULPDU\RU
SULPDU\FDUHJLYHUOHDYHPXVWKDYHRFFXUUHGGXULQJWKH6HWWOHPHQW&ODVV3HULRGRUZLWKLQ
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VL[WHHQ  ZHHNVEHIRUHWKH6HWWOHPHQW&ODVV3HULRG DVWKHSHUVRQVWLOOZRXOGKDYHEHHQ
HOLJLEOHIRUSDLGSDUHQWDOOHDYHEHQHILWVGXULQJWKH6HWWOHPHQW&ODVV3HULRG ,QWKHHYHQWD
6HWWOHPHQW&ODVV0HPEHUZRUNHGLQRQHRIWKHVWDWHVLQFOXGHGLQ6HFWLRQWKHORQJHU
6WDWH6HWWOHPHQW&ODVV3HULRGVKDOODSSO\DQGWKH6HWWOHPHQW&ODVV¶V0HPEHUV¶UHTXHVWIRU
OHDYHPXVWKDYHRFFXUUHGGXULQJWKH6WDWH6HWWOHPHQW&ODVV3HULRGRUHLWKHUVL[WHHQ  
ZHHNVRUWZHOYH  ZHHNVSULRUWRWKHSHULRGGHSHQGLQJRQWKHVWDWHDVGHVFULEHGinfra
6HFWLRQ
 6HWWOHPHQW(IIHFWLYH'DWH³6HWWOHPHQW(IIHFWLYH'DWH´VKDOOEHWKHGDWHDIWHUWKHGD\XSRQ
ZKLFKWKH6HWWOHPHQWKDVEHHQILQDOO\DSSURYHGE\WKH&RXUWDQG D DQ\DSSHDOVRIWKH)LQDO
$SSURYDO2UGHUKDYHEHHQUHVROYHGZLWKQRIXUWKHUULJKWVWRDSSHDORU E WKHWLPHIRUDQ\
DSSHDOVIURPWKHVHRUGHUVKDYHH[SLUHGZLWKQRDSSHDOVKDYLQJEHHQWDNHQ,QWKHFDVHRIQR
DSSHDOWKH6HWWOHPHQW(IIHFWLYH'DWHZLOOEHWKLUW\RQH  GD\VDIWHUWKH)LQDO$SSURYDO
2UGHU
 6WDWH6HWWOHPHQW&ODVV3HULRGV)RU6HWWOHPHQW&ODVV0HPEHUVZKRZRUNHGIRU'HIHQGDQW
LQWKHIROORZLQJVWDWHV³6WDWH6HWWOHPHQW&ODVV3HULRGV´VKDOOEHWKHIROORZLQJSHULRGV7KH
6HWWOHPHQW&ODVV0HPEHU¶VQRQSULPDU\FDUHJLYHUOHDYHRUUHTXHVWIRUQRQSULPDU\RU
SULPDU\FDUHJLYHUOHDYHPXVWKDYHRFFXUUHGGXULQJWKHDSSOLFDEOH6WDWH6HWWOHPHQW&ODVV
3HULRGRUZLWKLQWZHOYH  ZHHNVEHIRUHWKH6WDWH6HWWOHPHQW&ODVV3HULRG DVWKHSHUVRQ
VWLOOZRXOGKDYHEHHQHOLJLEOHIRUSDLGSDUHQWDOOHDYHEHQHILWVGXULQJWKH6WDWH6HWWOHPHQW
&ODVV3HULRG H[FHSWWKDWIRU$UNDQVDV/RXLVLDQD0LQQHVRWD1RUWK&DUROLQD2UHJRQ
6RXWK'DNRWD7HQQHVVHHDQG'LVWULFWRI&ROXPELDWKH6HWWOHPHQW&ODVV0HPEHU¶VQRQ
SULPDU\FDUHJLYHUOHDYHRUUHTXHVWIRUQRQSULPDU\RUSULPDU\FDUHJLYHUOHDYHPXVWKDYH
RFFXUUHGGXULQJWKHDSSOLFDEOH6WDWH6HWWOHPHQW&ODVV3HULRGRUZLWKLQVL[WHHQ  ZHHNV
EHIRUHWKH6WDWH6HWWOHPHQW&ODVV3HULRG
x $ODVND0DLQH1HZ-HUVH\DQG:HVW9LUJLQLD-XQHWKURXJK'HFHPEHU


x 0LFKLJDQ1HZ<RUN:DVKLQJWRQDQG9HUPRQW-XQHWKURXJK'HFHPEHU





x &DOLIRUQLD-XQHWKURXJK'HFHPEHU
x .HQWXFN\-XQHWKURXJK'HFHPEHU
x 2KLR-XQHWKURXJK'HFHPEHU



x $UNDQVDV/RXLVLDQD0LQQHVRWD1RUWK&DUROLQD2UHJRQ6RXWK'DNRWD7HQQHVVHH
DQG'LVWULFWRI&ROXPELD-XQHWKURXJK'HFHPEHU

 6XSSOHPHQWDO5HOHDVH³6XSSOHPHQWDO5HOHDVH´KDVWKHPHDQLQJVHWIRUWKLQ6HFWLRQ % 
RIWKH$JUHHPHQW


$33529$/$1'&/$66127,&(
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%LQGLQJ$JUHHPHQW7KLV$JUHHPHQWLVDELQGLQJDJUHHPHQWDQGFRQWDLQVDOOPDWHULDO
DJUHHGXSRQWHUPVIRUWKH3DUWLHVWRVHHNDIXOODQGILQDOVHWWOHPHQWRIWKH/LWLJDWLRQ
5HWHQWLRQRIWKH6HWWOHPHQW$GPLQLVWUDWRU7KH6HWWOHPHQW$GPLQLVWUDWRUZLOOEH
UHVSRQVLEOHIRUDOODVSHFWVRIWKHFODLPVDGPLQLVWUDWLRQSURFHVVLQFOXGLQJORFDWLQJ
6HWWOHPHQW&ODVV0HPEHUVUHYLHZLQJDQGYDOLGDWLQJ&ODLP)RUPVFDOFXODWLQJ6HWWOHPHQW
&ODVV0HPEHUV¶6HWWOHPHQW$ZDUGVFDOFXODWLQJLQFRPHSD\UROODQGDQ\RWKHUWD[HVWREH
ZLWKKHOGIURP6HWWOHPHQW&ODVV0HPEHUV¶6HWWOHPHQW$ZDUGVWKH6HUYLFH3D\PHQWRUIURP
RWKHUSD\PHQWVPDGHE\WKH6HWWOHPHQW$GPLQLVWUDWRUUHVSRQGLQJWR6HWWOHPHQW&ODVV
0HPEHULQTXLULHVUHVROYLQJGLVSXWHVUHODWLQJWR6HWWOHPHQW&ODVV0HPEHUV¶6HWWOHPHQW
$ZDUGVSURPSWO\UHSRUWLQJWRWKH3DUWLHVWKHVXEVWDQFHDQGVWDWXVRIDQ\FKDOOHQJHVRU
GLVSXWHVUDLVHGE\6HWWOHPHQW&ODVV0HPEHUVPDLOLQJ1RWLFHVWR6HWWOHPHQW&ODVV0HPEHUV
LQDFFRUGDQFHZLWKWKH&RXUW¶V3UHOLPLQDU\$SSURYDO2UGHUGLVWULEXWLQJD6HUYLFH3D\PHQW
WRWKH1DPHG3ODLQWLIIGLVWULEXWLQJ6HWWOHPHQW&KHFNVSUHSDULQJDGHFODUDWLRQUHJDUGLQJLWV
GXHGLOLJHQFHLQWKHFODLPVDGPLQLVWUDWLRQSURFHVVIRUVXEPLVVLRQWRWKH&RXUWDQG
SHUIRUPLQJVXFKRWKHUGXWLHVDVWKH3DUWLHVPD\GLUHFWRUDVDUHVSHFLILHGKHUHLQ7KH
6HWWOHPHQW$GPLQLVWUDWRUZLOOEHUHVSRQVLEOHIRUSURYLGLQJWKHDIRUHPHQWLRQHGVHUYLFHVDV
DSSURSULDWHWR6HWWOHPHQW&ODVV0HPEHUVZKRVHQDPHVDSSHDURQWKH&ODVV/LVW
$

7KH3DUWLHVZLOOKDYHHTXDODFFHVVWRWKH6HWWOHPHQW$GPLQLVWUDWRUDQGDOO
LQIRUPDWLRQUHODWHGWRWKHDGPLQLVWUDWLRQRIWKH6HWWOHPHQWH[FHSWWKDW3ODLQWLIIVVKDOO
QRWKDYHDFFHVVWRWKH&ODVV/LVWRULQIRUPDWLRQUHJDUGLQJLQGLYLGXDO6HWWOHPHQW&ODVV
0HPEHUVRWKHUWKDQDVDXWKRUL]HGLQWKLV$JUHHPHQW7KH6HWWOHPHQW$GPLQLVWUDWRU
ZLOOSURYLGHZHHNO\UHSRUWVWRWKH3DUWLHVUHJDUGLQJWKHVWDWXVRIWKHPDLOLQJRIWKH
1RWLFHVWR6HWWOHPHQW&ODVV0HPEHUVWKHFODLPVDGPLQLVWUDWLRQSURFHVV LQFOXGLQJ
WKHQXPEHURI2SWRXW6WDWHPHQWVDQGREMHFWLRQVUHFHLYHG WKHVXEVWDQFHDQGVWDWXV
RIGLVSXWHVUDLVHGE\6HWWOHPHQW&ODVV0HPEHUVUHJDUGLQJWKHFDOFXODWLRQRI
6HWWOHPHQW$ZDUGVDQGGLVWULEXWLRQRIWKH6HWWOHPHQW&KHFNV

%

7KH3DUWLHVDJUHHWRFRRSHUDWHZLWKWKH6HWWOHPHQW$GPLQLVWUDWRUDQGWRSURYLGHVXFK
LQIRUPDWLRQDVLVQHFHVVDU\WRDOORZWKH6HWWOHPHQW$GPLQLVWUDWRUWRGLVFKDUJHLWV
GXWLHVKHUHXQGHU

 ((2&&KDUJH
$



3UHOLPLQDU\$SSURYDO3URFHVV
$



2Q)HEUXDU\WKH((2&LVVXHGDULJKWWRVXHOHWWHUWRWKH1DPHG3ODLQWLII
7KH6HWWOHPHQWUHVROYHVDOORIWKHLVVXHVWKH1DPHG3ODLQWLIIUDLVHGLQKLV((2&
&KDUJHLQFOXGLQJFODVVFODLPVDQGWKH6HWWOHPHQWLVFRQWLQJHQWFRQVLVWHQWZLWK
6HFWLRQRIWKLV$JUHHPHQWRQWKH3DUWLHV¶XQGHUVWDQGLQJWKDWWKH((2&KDV
FRPSOHWHGLWVZRUNRQWKLVPDWWHU

6XEMHFWWR6HFWLRQDERYHZLWKLQWZHQW\RQH  GD\VDIWHUWKHH[HFXWLRQRIWKLV
$JUHHPHQW3ODLQWLIIVZLOOILOHLQ&RXUWDFODVVDFWLRQFRPSODLQW ³&RPSODLQW´ DQG
0RWLRQIRU3UHOLPLQDU\$SSURYDORIWKH6HWWOHPHQWVHHNLQJFHUWLILFDWLRQRID
QDWLRQZLGH6HWWOHPHQW&ODVVXQGHU)HG5&LY3 E  DQGDVGHILQHGLQWKLV
$JUHHPHQWDVQHHGHGWRHIIHFWXDWHWKH6HWWOHPHQWDQGVROHO\IRUWKHSXUSRVHRI
6HWWOHPHQW ³3UHOLPLQDU\$SSURYDO0RWLRQ´ 'HIHQGDQWVKDOOQRWRSSRVHVXFK
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FHUWLILFDWLRQIRUWKHSXUSRVHRIDSSURYDORIWKLV6HWWOHPHQWDQG'HIHQGDQWZLOO
FRQVHQWRQO\IRUWKHSXUSRVHRIILOLQJWKH&RPSODLQWDQGREWDLQLQJILQDODSSURYDORI
WKH6HWWOHPHQWWRWKHH[HUFLVHRISHUVRQDOMXULVGLFWLRQDQGYHQXHLQWKH&RXUW,Q
FRQQHFWLRQZLWKWKH3UHOLPLQDU\$SSURYDO0RWLRQ3ODLQWLIIVZLOOVXEPLWWRWKH&RXUW
DSURSRVHG1RWLFHLQWKHIRUPDWWDFKHGKHUHWRDV([KLELW'DSURSRVHG&ODLP)RUP
LQWKHIRUPDWWDFKHGKHUHWRDV([KLELW$DSURSRVHGGLVWULEXWLRQPHWKRGIRUWKH
*URVV6HWWOHPHQW$PRXQWDQGFDOFXODWLRQRIWKH6HWWOHPHQW$ZDUGVDVGHVFULEHGLQ
6HFWLRQKHUHLQDQGDSURSRVHG3UHOLPLQDU\$SSURYDO2UGHU
%

7KHSURSRVHG3UHOLPLQDU\$SSURYDO2UGHUZLOOLQFOXGHWKHILQGLQJVUHTXLUHGE\)HG
5&LY3 D DQG E  7KH3UHOLPLQDU\$SSURYDO0RWLRQDOVRZLOOVHHNWKH
VHWWLQJRIGDWH V IRULQGLYLGXDOVWRRSWRXWRIWKLV6HWWOHPHQWRUSURYLGHREMHFWLRQVWR
WKLV6HWWOHPHQWZKLFKGDWHZLOOEHVL[W\  GD\VIURPWKHPDLOLQJRIWKH1RWLFHWR
6HWWOHPHQW&ODVV0HPEHUVDQGUHTXHVWD)DLUQHVV+HDULQJIRUILQDODSSURYDORIWKH
6HWWOHPHQWEHIRUHWKH&RXUWDWWKHHDUOLHVWSUDFWLFDEOHGDWH,QQRHYHQWVKDOOWKHGDWH
IRUWKH)DLUQHVV+HDULQJEHHDUOLHUWKDQRQHKXQGUHGDQGWZHQW\  GD\VDIWHUWKH
LVVXDQFHRIWKH3UHOLPLQDU\$SSURYDO2UGHU

&

,QWKH3UHOLPLQDU\$SSURYDO0RWLRQ&ODVV&RXQVHOZLOOLQIRUPWKH&RXUWRIWKH
LQWHQGHGSURFHVVWRREWDLQD)LQDO$SSURYDO2UGHUDQGDMXGJPHQWRIGLVPLVVDOWKDW
ZLOODPRQJRWKHUWKLQJV  DSSURYHWKH6HWWOHPHQWDVIDLUDGHTXDWHDQGUHDVRQDEOH
 LQFRUSRUDWHWKHWHUPVRIWKH5HOHDVHDQG6XSSOHPHQWDO5HOHDVHGHVFULEHGLQ
6HFWLRQEHORZDQGRWKHUZLVHGHVFULEHGKHUHLQ  GLVPLVVWKH/LWLJDWLRQZLWK
SUHMXGLFH  DZDUG&ODVV&RXQVHO$WWRUQH\V¶)HHVDQG/LWLJDWLRQ([SHQVHVDQG  
DZDUGD6HUYLFH3D\PHQWWRWKH1DPHG3ODLQWLIIDVPRUHIXOO\VHWIRUWKKHUHLQ
'HIHQGDQWZLOOQRWRSSRVHWKH3UHOLPLQDU\$SSURYDO0RWLRQ

'

,IWKH&RXUWGHQLHVWKH3UHOLPLQDU\$SSURYDO0RWLRQWKH3DUWLHVZLOOZRUNWRJHWKHU
GLOLJHQWO\DQGLQJRRGIDLWKWRUHPHG\DQ\LVVXH V OHDGLQJWRVXFKGHQLDODQGWRVHHN
UHFRQVLGHUDWLRQRIWKHUXOLQJRURUGHUGHQ\LQJDSSURYDODQGRU&RXUWDSSURYDORID
UHQHJRWLDWHGVHWWOHPHQW ZLWKRXWDQ\FKDQJHWRWKH*URVV6HWWOHPHQW$PRXQW ,I
GHVSLWHWKH3DUWLHV¶HIIRUWVWKH&RXUWFRQWLQXHVWRGHQ\WKH3UHOLPLQDU\$SSURYDO
0RWLRQWKH/LWLJDWLRQZLOOUHVXPHDVLIQRVHWWOHPHQWKDGEHHQDWWHPSWHG,QWKDW
HYHQWWKHFHUWLILFDWLRQRIDQ\VXFK6HWWOHPHQW&ODVVDQGDQ\UHODWHGDPHQGPHQWVWR
SOHDGLQJVVKDOOEHQXOODQGYRLGZLWKRXWSUHMXGLFHWRHLWKHUWKH1DPHG3ODLQWLIIRU
'HIHQGDQWVHHNLQJUHVSHFWLYHO\WRFHUWLI\RURSSRVHFHUWLILFDWLRQRIDQ\FODVVLQWKH
/LWLJDWLRQ

(

7KH3DUWLHVZLOOZRUNWRJHWKHUGLOLJHQWO\DQGLQJRRGIDLWKWRREWDLQH[SHGLWLRXVO\D
3UHOLPLQDU\$SSURYDO2UGHU)LQDO$SSURYDO2UGHUDQGILQDOMXGJPHQWDQG
GLVPLVVDO

)

)ROORZLQJWKHHQWU\RIWKH3UHOLPLQDU\$SSURYDO2UGHUDQGQRODWHUWKDQQLQHW\  
GD\VSULRUWRWKH)DLUQHVV+HDULQJ'HIHQGDQWVKDOOWLPHO\SURYLGHQRWLFHDVUHTXLUHG
E\WKH&ODVV$FWLRQ)DLUQHVV$FW ³&$)$´ DQGSURYLGHFRSLHVRIVXFKQRWLFHWR
&ODVV&RXQVHO

 1RWLFHWR6HWWOHPHQW&ODVV0HPEHUV
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$

:LWKLQWHQ  GD\VRIWKH&RXUW¶VLVVXDQFHRID3UHOLPLQDU\$SSURYDO2UGHU
'HIHQGDQWZLOOSURYLGHWRWKH6HWWOHPHQW$GPLQLVWUDWRULQHOHFWURQLFIRUPWKH&ODVV
/LVW7KH&ODVV/LVWVKDOOLQFOXGHIRUHDFK6HWWOHPHQW&ODVV0HPEHUWKHIROORZLQJ
LQIRUPDWLRQQDPHZRUNVWDWH6RFLDO6HFXULW\1XPEHUODVWNQRZQDGGUHVVODVW
NQRZQWHOHSKRQHQXPEHUDQGWKHQXPEHURIWLPHVWKH6HWWOHPHQW&ODVV0HPEHU
WRRNQRQSULPDU\FDUHJLYHUOHDYHGXULQJWKHDSSOLFDEOH6HWWOHPHQW&ODVV3HULRGRU
6WDWH6HWWOHPHQW&ODVV3HULRGDVWKDWLQIRUPDWLRQH[LVWVRQILOHZLWK'HIHQGDQW
³&ODVV/LVW´ 'HIHQGDQWZLOOVXSSO\WKHQXPEHURIWLPHV6HWWOHPHQW&ODVV
0HPEHUVWRRNQRQSULPDU\FDUHJLYHUOHDYHE\OLVWLQJWKHVHWWOHPHQW&ODVV0HPEHUV
PXOWLSOHWLPHVRQWKH&ODVV/LVWHJRQHWLPHIRUHDFKSHULRGRIOHDYHWDNHQ
$GGLWLRQDOO\WKH&ODVV/LVWPD\LQFOXGHHPSOR\HHVZKRGLGQRWWDNHWKHIXOODPRXQW
RIDYDLODEOHQRQSULPDU\FDUHJLYHUOHDYH1RWZLWKVWDQGLQJWKHLUDSSHDUDQFHRQWKH
&ODVV/LVWVXFKHPSOR\HHVVKDOOQRWEHFRQVLGHUHG6HWWOHPHQW&ODVV0HPEHUVDQG
VKDOOQRWEHHQWLWOHGWRD6HWWOHPHQW$ZDUG'HIHQGDQWVKDOOSURYLGHWKHIRUHJRLQJ
LQIRUPDWLRQDQGWKHLQIRUPDWLRQSURYLGHGE\'HIHQGDQWVKDOOFRPSULVHWKH&ODVV/LVW

%

7KH&ODVV/LVWZLOOEHKHOGLQWKHVWULFWHVWFRQILGHQFHE\WKH6HWWOHPHQW
$GPLQLVWUDWRU7RWKHH[WHQWWKH&ODVV/LVWRUDQ\FRPSRQHQWVWKHUHRILVPDGH
DYDLODEOHWRWKH3DUWLHVDQGWKHLUFRXQVHOSXUVXDQWWRWKLV$JUHHPHQWDOO3DUWLHVDQG
WKHLUFRXQVHODOVRVKDOOKROGWKH&ODVV/LVWDQGFRPSRQHQWVWKHUHRILQWKHVWULFWHVW
FRQILGHQFH'HIHQGDQWDQGWKH6HWWOHPHQW$GPLQLVWUDWRUVKDOOQRWVXSSO\&ODVV
&RXQVHOZLWKWKH&ODVV/LVWH[FHSWWKDWWKH6HWWOHPHQW$GPLQLVWUDWRUPD\VXSSO\
&ODVV&RXQVHOZLWKVXFKDFFHVVRQO\WRWKHH[WHQWQHFHVVDU\WRHIIHFWXDWHWKLV
$JUHHPHQWDQGRQO\WRWKHH[WHQWQHFHVVDU\WRHQVXUHWKHLUHIIHFWLYHUHSUHVHQWDWLRQ
RI6HWWOHPHQW&ODVV0HPEHUV 6XFKLQIRUPDWLRQLQFOXGHVEXWLVQRWOLPLWHGWRIRU
HDFK6HWWOHPHQW&ODVV0HPEHUZKRVXEPLWVD&ODLP)RUPWKHSHUVRQ¶VQDPH
DGGUHVVWHOHSKRQHQXPEHUDQGHPDLODGGUHVVDVZHOODVDFRS\RIWKH6HWWOHPHQW
&ODVV0HPEHU¶V&ODLP)RUPLILQWKH$GPLQLVWUDWRU¶VMXGJPHQW&ODVV&RXQVHO
UHTXLUHVVXFKLQIRUPDWLRQWRHIIHFWLYHO\UHSUHVHQW6HWWOHPHQW&ODVV0HPEHUV 7KH
6HWWOHPHQW$GPLQLVWUDWRUZLOOXSRQUHTXHVWFHUWLI\WR&ODVV&RXQVHOWKDW'HIHQGDQW
KDVSURYLGHGLWZLWKWKH&ODVV/LVW,ID6HWWOHPHQW&ODVV0HPEHUFRQWDFWV&ODVV
&RXQVHOGXULQJWKHQRWLFHSHULRG&ODVV&RXQVHOPD\DVNWKH6HWWOHPHQW
$GPLQLVWUDWRUWRYHULI\WKDWWKHSHUVRQLVLQIDFWRQWKH&ODVV/LVW

&

:LWKLQILIWHHQ  GD\VRIWKH&RXUW¶VLVVXDQFHRIWKH3UHOLPLQDU\$SSURYDO2UGHU
WKH6HWWOHPHQW$GPLQLVWUDWRUZLOOVHQGWRDOO3RWHQWLDO6HWWOHPHQW&ODVV0HPEHUVWKH
&RXUWDSSURYHG1RWLFHDQG&ODLP)RUPDQG)LUVW&ODVV8QLWHG6WDWHV0DLOSRVWDJH
SUHSDLG

'

)RUDQ\6HWWOHPHQW&ODVV0HPEHUVIRUZKRPD1RWLFHLVUHWXUQHGE\WKHSRVWRIILFH
DVXQGHOLYHUDEOHWKH6HWWOHPHQW$GPLQLVWUDWRUVKDOODWWHPSWWRVHFXUHDFRUUHFW
DGGUHVVXVLQJ³VNLSWUDFLQJ´DQGRUVLPLODUPHWKRGDQGDQDGGLWLRQDO1RWLFHZLOOEH
VHQWWRWKH6HWWOHPHQW&ODVV0HPEHUDWWKHQHZDGGUHVV7KH6HWWOHPHQW
$GPLQLVWUDWRUZLOOQRWLI\&ODVV&RXQVHODQG'HIHQGDQW¶V&RXQVHORIDQ\1RWLFHVHQW
WRD6HWWOHPHQW&ODVV0HPEHUWKDWLVUHWXUQHGDVXQGHOLYHUDEOHDIWHUWKHILUVWPDLOLQJ
DVZHOODVDQ\VXFK1RWLFHUHWXUQHGDVXQGHOLYHUDEOHDIWHUDQ\VXEVHTXHQWPDLOLQJ V 
,QDGGLWLRQIRUDQ\6HWWOHPHQW&ODVV0HPEHUVIRUZKRPD1RWLFHLVUHWXUQHGE\WKH
SRVWRIILFHDVXQGHOLYHUDEOHWKH6HWWOHPHQW$GPLQLVWUDWRUZLOOUHTXHVWDQG'HIHQGDQW
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VKDOOSURYLGHWRWKH6HWWOHPHQW$GPLQLVWUDWRUZLWKLQVHYHQ  GD\VWKHSHUVRQDOH
PDLODGGUHVV HV IRUVXFKLQGLYLGXDOV LIVXFKHPDLODGGUHVV HV DUHUHDVRQDEO\
DYDLODEOHWR'HIHQGDQW DQGWKH6HWWOHPHQW$GPLQLVWUDWRUZLOOWKHQHPDLOVXFK
6HWWOHPHQW&ODVV0HPEHUVWKH1RWLFH
(

7KLUW\  GD\VDIWHUWKHLQLWLDOPDLOLQJRIWKH1RWLFHDQG&ODLP)RUPWR6HWWOHPHQW
&ODVV0HPEHUVWKH6HWWOHPHQW$GPLQLVWUDWRUZLOOVHQGWRWKHH[WHQWWKHLQIRUPDWLRQ
LVDYDLODEOHE\)LUVW&ODVV8QLWHG6WDWHV0DLOWR6HWWOHPHQW&ODVV0HPEHUVZKRKDYH
QRWUHWXUQHGDYDOLG&ODLP)RUPDUHPLQGHUSRVWFDUGVXEVWDQWLDOO\LQWKHIRUP
DWWDFKHGDV([KLELW(

)

,QWKHHYHQWWKDWWKHQXPEHURIFODLPVILOHGE\&ODVV0HPEHUVZLWKLQWKLUW\  GD\V
DIWHUWKHLQLWLDOPDLOLQJRIWKHQRWLFHLVIHZHUWKDQWKHSDUWLHVVKDOOPHHWDQG
FRQIHUWRGLVFXVVZKHWKHULWLVDSSURSULDWHWRSURYLGHDGGLWLRQDOQRWLFHRUH[WHQGWKH
GHDGOLQHIRUFODLPVWREHVXEPLWWHGDQGRUVHHNDVVLVWDQFHIURPWKH&RXUW,IWKH
SDUWLHVDJUHHRQDGGLWLRQDOVWHSVWREHWDNHQWRLQFUHDVH&ODVV0HPEHUV¶SDUWLFLSDWLRQ
LQWKHFODLPVSURFHVVWKH\VKDOOZRUNZLWKWKH6HWWOHPHQW$GPLQLVWUDWRUWRWDNHVWHSV
WKDWDUHDXWKRUL]HGE\WKH6HWWOHPHQW$JUHHPHQWDQGRUVHHNDXWKRULW\IURPWKH&RXUW
WRLPSOHPHQWVXFKVWHSV

*

&ODVV&RXQVHOPD\UHVSRQGWRLQTXLULHVWKDWWKH\UHFHLYHIURP6HWWOHPHQW&ODVV
0HPEHUV+RZHYHUXQGHUQRFLUFXPVWDQFHVPD\&ODVV&RXQVHOGLUHFWO\FRQWDFW
6HWWOHPHQW&ODVV0HPEHUVXQVROLFLWHGRURWKHUZLVHLQGXFH6HWWOHPHQW&ODVV
0HPEHUVWRFRQWDFW&ODVV&RXQVHOH[FHSWWKDW&ODVV&RXQVHOPD\FRQWDFWDQG
FRPPXQLFDWHZLWKWKH1DPHG3ODLQWLIIDQGPD\GLVSOD\WKHVHWWOHPHQW1RWLFHDQG
&ODLP)RUPRQWKHLUZHEVLWHV

+

7KH6HWWOHPHQW$GPLQLVWUDWRUVKDOONHHSDFFXUDWHUHFRUGVRIWKHGDWHVRQZKLFKLW
VHQGV1RWLFHVWR6HWWOHPHQW&ODVV0HPEHUV

,

,QDGGLWLRQWRVHQGLQJWKH1RWLFHDQG&ODLP)RUPDVGHVFULEHGLQWKLV6HFWLRQWKH
3DUWLHVDJUHHWKDWWKH6HWWOHPHQW$GPLQLVWUDWRUZLOOFUHDWHDVWDWLFZHEVLWH±
ZZZ-30&3DUHQWDO/HDYH6HWWOHPHQWFRP±ZLWK3')YHUVLRQVRIWKH1RWLFHDQG
&ODLP)RUPLQWKHEDVLFIRUPDWVVHWIRUWKLQ([KLELWV$DQG'7KHZHEVLWHVKDOO
UHPDLQSRVWHGXQWLOWKHH[SLUDWLRQRIWKH$FFHSWDQFH3HULRG

-

7KH6HWWOHPHQW$GPLQLVWUDWRUVKDOOHVWDEOLVKDQGPDLQWDLQDWROOIUHHQXPEHUWR
DQVZHUTXHVWLRQVIURP6HWWOHPHQW&ODVV0HPEHUV7KH6HWWOHPHQW$GPLQLVWUDWRU
ZLOOQRWPDNHDQ\DIILUPDWLYHHIIRUWVWRVROLFLW6HWWOHPHQW&ODVV0HPEHUVWRILOH
FODLPV7KH6HWWOHPHQW$GPLQLVWUDWRUZLOOUHIHUDQ\6HWWOHPHQW&ODVV0HPEHUVZLWK
TXHVWLRQVDVWRWKHFODLPVSURFHVVWR&ODVV&RXQVHO

 &ODLP)RUPV
$

,QRUGHUWRUHFHLYHD6HWWOHPHQW$ZDUG6HWWOHPHQW&ODVV0HPEHUVPXVWVXEPLWD
YDOLG&ODLP)RUPE\WKH&ODLP)RUP'HDGOLQHYLD)LUVW&ODVV8QLWHG6WDWHV0DLO
SRVWDJHSUHSDLG
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%

7RVXEPLWDYDOLG&ODLP)RUP6HWWOHPHQW&ODVV0HPEHUVPXVWDIILUPWKDWWKH\PHHW
WKHUHTXLUHPHQWVVHWIRUWKLQ3DUW$RIWKH&ODLP)RUPDQGRQHRIWKHUHTXLUHPHQWV
FRQWDLQHGLQ3DUW%RIWKH&ODLP)RUPDQGWKDWWKHVHUHSUHVHQWDWLRQVDUHPDGHLQ
DFFRUGDQFHZLWK3DUW&RIWKH&ODLP)RUP8QGHUWKH&ODLP)RUPHDFK6HWWOHPHQW
&ODVV0HPEHUPD\VXEPLWDVHSDUDWHFODLPIRUHDFKWLPHWKHSHUVRQWRRNQRQ
SULPDU\FDUHJLYHUOHDYHIRUWKHELUWKRIDFKLOGGXULQJWKHUHOHYDQW6HWWOHPHQW&ODVV
3HULRGIRUWKDW6HWWOHPHQW&ODVV0HPEHU

&

,QWKHHYHQWDQ\&ODLP)RUPLVWLPHO\VXEPLWWHGEXWGRHVQRWFRQWDLQVXIILFLHQW
LQIRUPDWLRQWKH6HWWOHPHQW$GPLQLVWUDWRUVKDOOSURYLGHWKH6HWWOHPHQW&ODVV0HPEHU
ZLWKDOHWWHU ³&XUH/HWWHU´ YLD)LUVW&ODVV860DLO DQGHPDLOLIWKH6HWWOHPHQW
&ODVV0HPEHUKDVSURYLGHGHPDLOWRWKH6HWWOHPHQW$GPLQLVWUDWRU ZLWKDQLQFOXGHG
SRVWDJHSDLGUHWXUQHQYHORSHUHTXHVWLQJWKHLQIRUPDWLRQWKDWZDVQRWSURYLGHGDQG
JLYLQJWKH6HWWOHPHQW&ODVV0HPEHUWKHORQJHURIILIWHHQ  GD\VIURPPDLOLQJRI
WKH&XUH/HWWHURUWKH&ODLP)RUP'HDGOLQH ³&XUH&ODLP%DU'DWH´ WRUHWXUQD
SURSHUO\FRPSOHWHG&ODLP)RUP$Q\6HWWOHPHQW&ODVV0HPEHUZKRIDLOVWRUHVSRQG
WLPHO\WRD&XUH/HWWHUZLOOQRWUHFHLYHD6HWWOHPHQW$ZDUG

'

,QWKHHYHQWRIDGLVSXWHUHJDUGLQJWKHYDOLGLW\RID6HWWOHPHQW&ODVV0HPEHU¶V&ODLP
)RUPWKH6HWWOHPHQW$GPLQLVWUDWRUVKDOOSURPSWO\UHSRUWWKHQDWXUHRIWKHGLVSXWHWR
&ODVV&RXQVHODQG'HIHQGDQW¶V&RXQVHOZKRZLOOFRQIHULQJRRGIDLWKZLWKWKH
6HWWOHPHQW$GPLQLVWUDWRULQDQHIIRUWWRUHVROYHWKHGLVSXWH'HIHQGDQWZLOOEH
DIIRUGHGDQRSSRUWXQLW\WRFKDOOHQJHWKHYHUDFLW\RILQIRUPDWLRQFRQWDLQHGLQWKH
&ODLP)RUPDQGPD\VXEPLWVXSSRUWLQJGRFXPHQWDWLRQIRUDQ\FKDOOHQJHVWRWKH
6HWWOHPHQW$GPLQLVWUDWRU,I'HIHQGDQWPDNHVVXFKDFKDOOHQJHWKH6HWWOHPHQW&ODVV
0HPEHUZLOOKDYHDQRSSRUWXQLW\WRUHVSRQGWRWKHFKDOOHQJHEHIRUHDGHWHUPLQDWLRQ
RIWKHYDOLGLW\RIKLVFODLPE\WKH6HWWOHPHQW$GPLQLVWUDWRU,IWKH6HWWOHPHQW&ODVV
0HPEHU¶VFODLPLVQRWGHHPHGYDOLGWKH6HWWOHPHQW$GPLQLVWUDWRUZLOOLQIRUPWKH
6HWWOHPHQW&ODVV0HPEHU7KH6HWWOHPHQW$GPLQLVWUDWRU¶VGHFLVLRQRQWKHYDOLGLW\
RIWKHFODLPVKDOOEHELQGLQJDQGQRQUHYLHZDEOHE\WKH&RXUW

 6HWWOHPHQW&ODVV0HPEHU2SWRXWV
$

$6HWWOHPHQW&ODVV0HPEHUZKRFKRRVHVWRRSWRXWRIWKH6HWWOHPHQWPXVWPDLOYLD
)LUVW&ODVV8QLWHG6WDWHV0DLOSRVWDJHSUHSDLGDZULWWHQVLJQHG2SWRXW6WDWHPHQW
WRWKH6HWWOHPHQW$GPLQLVWUDWRU7REHHIIHFWLYHWKH2SWRXW6WDWHPHQWPXVWLQFOXGH
WKH6HWWOHPHQW&ODVV0HPEHU¶VQDPHHPDLOMREWLWOHDGGUHVVDQGWHOHSKRQHQXPEHU
DQGVWDWH³,RSWRXWRIWKH-30RUJDQ&KDVHSDUHQWDOOHDYHVHWWOHPHQW´7REH
HIIHFWLYHDQ2SWRXW6WDWHPHQWPXVWEHSRVWPDUNHGZLWKLQVL[W\  GD\VIURPWKH
LQLWLDOPDLOLQJRIWKH1RWLFHWRWKH6HWWOHPHQW&ODVV0HPEHU

%

7KH6HWWOHPHQW$GPLQLVWUDWRUZLOOVWDPSWKHSRVWPDUNGDWHRQWKHRULJLQDORIHDFK
2SWRXW6WDWHPHQWWKDWLWUHFHLYHVDQGVKDOOVHUYHFRSLHVRIHDFK2SWRXW6WDWHPHQW
RQ&ODVV&RXQVHODQG'HIHQGDQW¶V&RXQVHOQRWODWHUWKDQWKUHH  GD\VDIWHUUHFHLSW
WKHUHRI7KH6HWWOHPHQW$GPLQLVWUDWRUZLOODOVRZLWKLQWKUHH  GD\VRIWKHHQGRI
WKH2SWRXW3HULRGSURYLGHWR&ODVV&RXQVHOVWDPSHGFRSLHVRIDQ\2SWRXW
6WDWHPHQWVZKLFK&ODVV&RXQVHOZLOOVXEPLWWRWKH&RXUWDWWKHWLPHRIILOLQJRIWKH
)LQDO$SSURYDO0RWLRQ7KH6HWWOHPHQW$GPLQLVWUDWRUZLOOZLWKLQWZHQW\IRXU  
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KRXUVRIWKHHQGRIWKH2SWRXW3HULRGVHQGDILQDOOLVWRIDOO2SWRXW6WDWHPHQWVWR
&ODVV&RXQVHODQG'HIHQGDQW¶V&RXQVHOE\ERWKHPDLODQGRYHUQLJKWGHOLYHU\7KH
6HWWOHPHQW$GPLQLVWUDWRUZLOOUHWDLQWKHVWDPSHGRULJLQDOVRIDOO2SWRXW6WDWHPHQWV
DQGRULJLQDOVRIDOOHQYHORSHVDFFRPSDQ\LQJ2SWRXW6WDWHPHQWVLQLWVILOHVXQWLOVXFK
WLPHDVWKH6HWWOHPHQW$GPLQLVWUDWRULVUHOLHYHGRILWVGXWLHVDQGUHVSRQVLELOLWLHV
XQGHUWKLV$JUHHPHQW
&

$Q\6HWWOHPHQW&ODVV0HPEHUZKRGRHVQRWSURSHUO\VXEPLWDQ2SWRXW6WDWHPHQW
SXUVXDQWWRWKLV$JUHHPHQWZLOOEHGHHPHGWRKDYHDFFHSWHGWKH6HWWOHPHQWDQGWKH
WHUPVRIWKLV$JUHHPHQWLQFOXGLQJWKH5HOHDVH

 2EMHFWLRQVWR6HWWOHPHQW
$

6HWWOHPHQW&ODVV0HPEHUVZKRZLVKWRREMHFWWRWKHSURSRVHG6HWWOHPHQWPXVWGRVR
LQZULWLQJ7REHFRQVLGHUHGDZULWWHQREMHFWLRQPXVWEHPDLOHGWRWKH6HWWOHPHQW
$GPLQLVWUDWRUYLD)LUVW&ODVV8QLWHG6WDWHV0DLOSRVWDJHSUHSDLGDQGEHUHFHLYHGE\
WKH6HWWOHPHQW$GPLQLVWUDWRUE\DGDWHFHUWDLQVL[W\  GD\VIURPWKHPDLOLQJRIWKH
1RWLFHWRWKH6HWWOHPHQW&ODVV0HPEHU7KHZULWWHQREMHFWLRQPXVWLQFOXGHWKH
ZRUGV³,REMHFWWRWKHVHWWOHPHQWLQWKH-30RUJDQ&KDVHSDUHQWDOOHDYHFDVH´DVZHOO
DVDOOUHDVRQVIRUWKHREMHFWLRQ$Q\UHDVRQVQRWLQFOXGHGLQWKHZULWWHQREMHFWLRQ
ZLOOQRWEHFRQVLGHUHGE\WKH&RXUW7KHZULWWHQREMHFWLRQPXVWDOVRLQFOXGHWKH
QDPHHPDLOMREWLWOHDGGUHVVDQGWHOHSKRQHQXPEHUIRUWKH2EMHFWRU7KH
6HWWOHPHQW$GPLQLVWUDWRUZLOOVWDPSWKHGDWHUHFHLYHGRQWKHRULJLQDODQGVHQGFRSLHV
RIHDFKREMHFWLRQWR&ODVV&RXQVHODQG'HIHQGDQW¶V&RXQVHOE\HPDLODQGRYHUQLJKW
GHOLYHU\QRODWHUWKDQWKUHH  GD\VDIWHUUHFHLSWWKHUHRI7KH6HWWOHPHQW
$GPLQLVWUDWRUZLOODOVRSURYLGHWR&ODVV&RXQVHOWKHGDWHVWDPSHGRULJLQDOVRIDQ\
DQGDOOREMHFWLRQVDQG&ODVV&RXQVHOZLOOILOHWKHREMHFWLRQVZLWKWKH&RXUWDWWKH
WLPHRIILOLQJWKH)LQDO$SSURYDO0RWLRQ

%

$Q2EMHFWRUKDVWKHULJKWWRDSSHDUDWWKH)DLUQHVV+HDULQJHLWKHULQSHUVRQRU
WKURXJKFRXQVHOKLUHGE\WKH2EMHFWRU$Q2EMHFWRUZKRZLVKHVWRDSSHDUDWWKH
)DLUQHVV+HDULQJPXVWVWDWHKLVLQWHQWLRQWRGRVRLQZULWLQJDWWKHWLPHKHVXEPLWVKLV
ZULWWHQREMHFWLRQE\LQFOXGLQJWKHZRUGV³,LQWHQGWRDSSHDUDWWKH)DLUQHVV+HDULQJ´
LQKLVZULWWHQREMHFWLRQ$Q2EMHFWRUPD\ZLWKGUDZKLVREMHFWLRQ V DWDQ\WLPH1R
6HWWOHPHQW&ODVV0HPEHUPD\DSSHDUDWWKH)DLUQHVV+HDULQJXQOHVVKHKDVILOHGD
WLPHO\REMHFWLRQWKDWFRPSOLHVZLWKDOOSURFHGXUHVSURYLGHGLQWKLV6XEVHFWLRQDQGWKH
SUHYLRXV6XEVHFWLRQ1R6HWWOHPHQW&ODVV0HPEHUPD\SUHVHQWDQREMHFWLRQDWWKH
)DLUQHVV+HDULQJEDVHGRQDUHDVRQQRWVWDWHGLQKLVZULWWHQREMHFWLRQ V $
6HWWOHPHQW&ODVV0HPEHUZKRKDVVXEPLWWHGDQ2SWRXW6WDWHPHQWPD\QRWVXEPLW
REMHFWLRQVWRWKH6HWWOHPHQW

 )LQDO$SSURYDO0RWLRQ1RODWHUWKDQILIWHHQ  GD\VEHIRUHWKH)DLUQHVV+HDULQJ
3ODLQWLIIVZLOOVXEPLWD0RWLRQIRU-XGJPHQWDQG)LQDO$SSURYDORIWKH6HWWOHPHQW
 (QWU\RI-XGJPHQW$WWKH)DLUQHVV+HDULQJWKH3DUWLHVZLOOUHTXHVWWKDWWKH&RXUWDPRQJ
RWKHUWKLQJV D FHUWLI\WKHVHWWOHPHQWFODVVHVIRUSXUSRVHVRIWKH6HWWOHPHQW E HQWHU
MXGJPHQWLQDFFRUGDQFHZLWKWKLV$JUHHPHQW F DSSURYHWKH6HWWOHPHQWDQG$JUHHPHQWDQG
DOOLWVWHUPVDVILQDOIDLUUHDVRQDEOHDGHTXDWHDQGELQGLQJRQDOO6HWWOHPHQW&ODVV0HPEHUV
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ZKRKDYHQRWWLPHO\RSWHGRXWSXUVXDQWWR6HFWLRQDQG G GLVPLVVWKH/LWLJDWLRQZLWK
SUHMXGLFH
 'LVPLVVDOZLWK3UHMXGLFHXSRQ)LQDO$SSURYDO8SRQLVVXDQFHRIWKH)LQDO$SSURYDO
2UGHUWKH/LWLJDWLRQVKDOOEHGLVPLVVHGZLWKSUHMXGLFHDVWR'HIHQGDQWZLWKHDFKVLGHWR
DVVXPHWKHLUUHVSHFWLYHFRVWVDQGDWWRUQH\V¶IHHV RWKHUWKDQVXFK/LWLJDWLRQ([SHQVHVDQG
$WWRUQH\V¶)HHVDSSURYHGE\WKH&RXUWDVVHWIRUWKKHUHLQ VXEMHFWWRWKH&RXUW¶VRQJRLQJ
MXULVGLFWLRQRYHUWKHVHWWOHPHQWSURFHVVDQGDQ\GLVSXWHVWKDWPD\DULVHRYHUWKH
DGPLQLVWUDWLRQRIWKH6HWWOHPHQW7KH&RXUWVKDOOH[HUFLVHFRQWLQXLQJMXULVGLFWLRQRYHUWKH
DGPLQLVWUDWLRQRIWKH6HWWOHPHQWDQGDQ\GLVSXWHVWKDWPD\DULVHUHJDUGLQJWKHLPSOHPHQWDWLRQ
RULQWHUSUHWDWLRQRIWKH6HWWOHPHQWEXWVXFKFRQWLQXLQJMXULVGLFWLRQVKDOOHQGRQH  PRQWK
DIWHUDOOSD\PHQWVDUHPDGHIURPWKH4XDOLILHG6HWWOHPHQW)XQG8SRQWKH6HWWOHPHQW
(IIHFWLYH'DWHWKHGRFWULQHVRIres judicataDQGFROODWHUDOHVWRSSHOZLOOELQGDOO6HWWOHPHQW
&ODVV0HPEHUVZKRGRQRWWLPHO\DQGSURSHUO\RSWRXWDVGHWHUPLQHGE\WKH&RXUWZLWK
UHVSHFWWRDOOFODLPVLGHQWLILHGLQWKH&RPSODLQW
 (IIHFWRI)DLOXUHWR*UDQW)LQDO$SSURYDO,IWKH&RXUWGHQLHV3ODLQWLIIV¶)LQDO$SSURYDO
0RWLRQWKH3DUWLHVZLOOZRUNWRJHWKHUGLOLJHQWO\DQGLQJRRGIDLWKWRUHPHG\DQ\LVVXH V 
OHDGLQJWRVXFKGHQLDO ZLWKRXWDQ\FKDQJHWRWKH*URVV6HWWOHPHQW$PRXQW ,IGHVSLWHWKH
3DUWLHV¶HIIRUWVWKH&RXUWFRQWLQXHVWRGHQ\WKH)LQDO$SSURYDO0RWLRQ RURWKHUZLVHWR
DSSURYHWKH6HWWOHPHQW WKHQWKH6HWWOHPHQWZLOOEHFRPHQXOODQGYRLGSURYLGHGWKDWWKH
IDLOXUHE\WKH&RXUWRUDQDSSHOODWHFRXUWWRDZDUGRUVXVWDLQWKHIXOODPRXQWRIWKH6HUYLFH
3D\PHQWWRWKH1DPHG3ODLQWLIIRU&ODVV&RXQVHO¶V$WWRUQH\V¶)HHVDQG/LWLJDWLRQ([SHQVHV
ZLOOQRWFRQVWLWXWHDIDLOXUHWRDSSURYHWKH6HWWOHPHQWRUDPDWHULDOPRGLILFDWLRQRIWKH
6HWWOHPHQW,IWKH6HWWOHPHQWEHFRPHVQXOODQGYRLGRULIWKHDFWLRQLVGLVPLVVHGRU
WUDQVIHUUHGRQWKHEDVLVRISHUVRQDOMXULVGLFWLRQRUYHQXH
$

7KH/LWLJDWLRQZLOOSURFHHGDVLIQRVHWWOHPHQWKDGEHHQDWWHPSWHGQRSRUWLRQRIWKH
*URVV6HWWOHPHQW$PRXQWZLOOEHGLVWULEXWHGDQGWKHHQWLUH*URVV6HWWOHPHQW
$PRXQWZLOOUHYHUWWR'HIHQGDQW,QWKDWHYHQWWKHFODVVFHUWLILHGIRUSXUSRVHVRI
VHWWOHPHQWVKDOOEHGHFHUWLILHG HLWKHUE\WKH&RXUWsua sponteRURQDPRWLRQE\
'HIHQGDQWZKLFK3ODLQWLIIVDJUHHQRWWRRSSRVH DQG'HIHQGDQWUHWDLQVDOOULJKWVDQG
GHIHQVHVLQFOXGLQJWKHULJKWWRFRQWHVWZKHWKHUWKH/LWLJDWLRQVKRXOGEHFHUWLILHGDQG
PDLQWDLQHGDVDFODVVDFWLRQDQGWRFRQWHVWWKHPHULWVRIWKHFODLPVEHLQJDVVHUWHGLQ
WKH/LWLJDWLRQDQG

%

,QWKHHYHQWWKH&RXUWGHQLHV3ODLQWLIIV¶)LQDO$SSURYDO0RWLRQ'HIHQGDQWDJUHHVWR
SD\WKH6HWWOHPHQW$GPLQLVWUDWRU¶VIHHVDQGFRVWVLQFXUUHGWKURXJKWKHGDWHWKH&RXUW
GHQLHVWKH)LQDO$SSURYDO0RWLRQ



6(77/(0(177(506



6HWWOHPHQW$PRXQW
$



'HIHQGDQWDJUHHVWRSD\DWRWDO*URVV6HWWOHPHQW$PRXQWRI)LYH0LOOLRQ'ROODUV
 ZKLFKVKDOOIXOO\DQGILQDOO\UHVROYHDQGVDWLVI\DQ\DQGDOODPRXQWV
WREHSDLGWRRURQEHKDOIRI6HWWOHPHQW&ODVV0HPEHUVDQ\&RXUWDSSURYHG6HUYLFH
3D\PHQWWRWKH1DPHG3ODLQWLIIDVPRUHIXOO\VHWIRUWKKHUHLQDQ\FODLPIRU
$WWRUQH\V¶)HHVDQG/LWLJDWLRQ([SHQVHVDSSURYHGE\WKH&RXUWWKH(PSOR\HU¶V
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6KDUHRI7D[HVSD\DEOHZLWKUHVSHFWWRDPRXQWVSD\DEOHWR6HWWOHPHQW&ODVV
0HPEHUVWKH1DPHG3ODLQWLIIDQGWKH6HUYLFH3D\PHQWXSWRDQDJJUHJDWHRIWZHQW\
SHUFHQW  RIWKH1HW6HWWOHPHQW$PRXQWDQGDQ\6HWWOHPHQW$GPLQLVWUDWRU¶V
IHHVDQGFRVWVLQH[FHVVRI)LIW\7KRXVDQG'ROODUV  'HIHQGDQWDJUHHVWR
SD\WKH6HWWOHPHQW$GPLQLVWUDWRU¶VIHHVDQGFRVWVXSWR)LIW\7KRXVDQG'ROODUV
 DQGWKH(PSOR\HU¶V6KDUHRI7D[HVSD\DEOHZLWKUHVSHFWWRDPRXQWV
SD\DEOHWR6HWWOHPHQW&ODVV0HPEHUVWKH1DPHG3ODLQWLIIDQGWKH6HUYLFH3D\PHQW
LQH[FHVVRIWZHQW\SHUFHQW  RIWKH1HW6HWWOHPHQW$PRXQWVHSDUDWHIURPDQG
LQDGGLWLRQWRWKH*URVV6HWWOHPHQW$PRXQW2WKHUWKDQ6HWWOHPHQW$GPLQLVWUDWRU¶V
IHHVDQGFRVWVXSWR)LIW\7KRXVDQG'ROODUV  DQG(PSOR\HU¶VSD\UROOWD[HV
LQH[FHVVRIWKHDPRXQWDOORFDWHGLQ6HFWLRQ % EHORZ'HIHQGDQWZLOOQRWEH
UHTXLUHGWRSD\PRUHWKDQWKHJURVVWRWDORI)LYH0LOOLRQ'ROODUV  
XQGHUWKHWHUPVRIWKLV$JUHHPHQW1RSRUWLRQRIWKH*URVV6HWWOHPHQW$PRXQWZLOO
UHYHUWWR'HIHQGDQW
%

%\QRODWHUWKDQWZHQW\  GD\VDIWHUWKHGDWHRI3UHOLPLQDU\$SSURYDO2UGHU
'HIHQGDQWVKDOOGHSRVLWWKH*URVV6HWWOHPHQW$PRXQWLQWRWKH46)7KH6HWWOHPHQW
$GPLQLVWUDWRUZLOODFWDVHVFURZDJHQWDQGZLOOKDYHWKHDXWKRULW\WRUHOHDVHWKH
*URVV6HWWOHPHQW$PRXQWIURPHVFURZLPPHGLDWHO\IRUSXUSRVHVRIDGPLQLVWHULQJ
WKH6HWWOHPHQWUHIOHFWHGLQWKLV$JUHHPHQWLPPHGLDWHO\IROORZLQJWKH6HWWOHPHQW
(IIHFWLYH'DWH7KH6HWWOHPHQW$GPLQLVWUDWRUZLOOPDNHDQ\UHODWLRQEDFNHOHFWLRQ
DYDLODEOHZLWKUHVSHFWWRWKH46)XQGHU7UHDVXU\5HJXODWLRQ% M  LL WR
FDXVHWKHIXQGWREHWUHDWHGDVD46)IRUIHGHUDOLQFRPHWD[SXUSRVHVDVHDUO\LQWLPH
DVLVSRVVLEOH

&

:LWKLQWKLUW\  FDOHQGDUGD\VIROORZLQJWKH6HWWOHPHQW(IIHFWLYH'DWHWKH
6HWWOHPHQW$GPLQLVWUDWRUZLOOGLVWULEXWHWKHPRQH\LQWKH46)E\PDNLQJWKH
IROORZLQJSD\PHQWV
L

3D\LQJ&ODVV&RXQVHO&RXUWDSSURYHG$WWRUQH\V¶)HHVDVGHVFULEHGLQ
6HFWLRQ

LL  5HLPEXUVLQJ&ODVV&RXQVHOIRUDOO/LWLJDWLRQ([SHQVHVDSSURYHGE\WKH
&RXUWDVGHVFULEHGLQ6HFWLRQ
LLL  3D\LQJ1DPHG3ODLQWLIIKLV6HUYLFH3D\PHQWLQWKHDPRXQWGHVFULEHGLQ
6HFWLRQRULQWKHDPRXQWRWKHUZLVHDSSURYHGE\WKH&RXUWDQG
LY  3D\LQJ3ODLQWLIIVWKHLU6HWWOHPHQW$ZDUGVDVGHVFULEHGLQ6HFWLRQ



'

3ODLQWLIIVZLOOEHLQIRUPHGRIWKH$FFHSWDQFH3HULRGLQWKH1RWLFHVDQGRQWKH
6HWWOHPHQW&KHFNV3ODLQWLIIVPXVWFDVKWKHLU6HWWOHPHQW&KHFNVE\WKHHQGRIWKH
$FFHSWDQFH3HULRG7KH6HWWOHPHQW$GPLQLVWUDWRUVKDOOQRWLI\WKH3DUWLHVLQZULWLQJ
RIWKHEHJLQQLQJRIWKH$FFHSWDQFH3HULRG

(

1LQHW\  GD\VDIWHUWKHVWDUWRIWKH$FFHSWDQFH3HULRGWKH6HWWOHPHQW
$GPLQLVWUDWRUVKDOOFRQWDFWDQ\6HWWOHPHQW&ODVV0HPEHUVZKRKDYHQRWFDVKHGWKHLU
6HWWOHPHQW&KHFNVWRUHPLQG6HWWOHPHQW&ODVV0HPEHUVWRFDVKWKHLU6HWWOHPHQW
&KHFNV
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)

$Q\DPRXQWUHPDLQLQJWZHQW\  GD\VDIWHUWKHH[SLUDWLRQRIWKH$FFHSWDQFH
3HULRGZLOOEHUHGLVWULEXWHGDPRQJ3ODLQWLIIVZKRKDYHWLPHO\FDVKHGWKHLUFKHFNVRU
LIWKHDPRXQWUHPDLQLQJLVVPDOOHQRXJKWKDWDUHGLVWULEXWLRQLVQRWVHQVLEOHLQWKH
GLVFUHWLRQRIWKH&ODVV&RXQVHOWKHXQFODLPHGIXQGVZLOOEHGRQDWHGWRWKH&KDULW\
XQGHUWKHcy presGRFWULQH

 6HWWOHPHQW$PRXQWV3D\DEOHDV$WWRUQH\V¶)HHVDQG&RVWV
$

,QDGYDQFHRIWKH)DLUQHVV+HDULQJDQGLQFRQMXQFWLRQZLWKWKH)LQDO$SSURYDO
0RWLRQ&ODVV&RXQVHOZLOOSHWLWLRQWKH&RXUWIRUDQDZDUGRIDWWRUQH\V¶IHHVRIQR
PRUHWKDQRQHWKLUGRIWKH*URVV6HWWOHPHQW$PRXQWDQGLQDGGLWLRQIRU
UHLPEXUVHPHQWRIWKHLUDFWXDOOLWLJDWLRQFRVWVDQGH[SHQVHVWREHSDLGIURPWKH46)
'HIHQGDQWZLOOQRWRSSRVHWKLVSHWLWLRQVRORQJLWLVUHDVRQDEOHDQGFRQVLVWHQWZLWK
ODZ$OO$WWRUQH\V¶)HHVDQG/LWLJDWLRQ([SHQVHVVKDOOEHREWDLQHGIURPWKH*URVV
6HWWOHPHQW$PRXQWDQGXQGHUQRFLUFXPVWDQFHVVKDOO'HIHQGDQWEHUHTXLUHGWRSD\
PRUHWKDQWKH*URVV6HWWOHPHQW$PRXQW'HIHQGDQWDJUHHVQRWWRRSSRVH&ODVV
&RXQVHO¶VUHTXHVWIRUDWWRUQH\V¶IHHVDQGFRVWVXSWRWKHDPRXQWVVHWIRUWKKHUHLQ
SURYLGHGLWLVFRQVLVWHQWZLWKWKLV$JUHHPHQW$IWHUGHSRVLWLQJWKH*URVV6HWWOHPHQW
$PRXQWZLWKWKH6HWWOHPHQW$GPLQLVWUDWRUIRUWKH46)'HIHQGDQWVKDOOKDYHQR
DGGLWLRQDOOLDELOLW\IRU&ODVV&RXQVHO¶VDWWRUQH\V¶IHHVDQGFRVWV

%

7KHVXEVWDQFHRI&ODVV&RXQVHO¶VDSSOLFDWLRQIRUDWWRUQH\V¶IHHVDQGFRVWVLVWREH
FRQVLGHUHGVHSDUDWHO\IURPWKH&RXUW¶VFRQVLGHUDWLRQRIWKHIDLUQHVVUHDVRQDEOHQHVV
DGHTXDF\DQGJRRGIDLWKRIWKHVHWWOHPHQWRIWKH/LWLJDWLRQ7KHRXWFRPHRIDQ\
SURFHHGLQJUHODWHGWR&ODVV&RXQVHO¶VDSSOLFDWLRQIRUDWWRUQH\V¶IHHVDQGFRVWVVKDOO
QRWWHUPLQDWHWKLV$JUHHPHQWRURWKHUZLVHDIIHFWWKH&RXUW¶VUXOLQJRQWKH)LQDO
$SSURYDO0RWLRQ

 6HUYLFH3D\PHQWWRWKH1DPHG3ODLQWLII
$

,QUHWXUQIRUVHUYLFHVUHQGHUHGWRWKH6HWWOHPHQW&ODVV0HPEHUVDWWKH)DLUQHVV
+HDULQJ1DPHG3ODLQWLII'HUHN5RWRQGRZLOODSSO\WRWKH&RXUWWRUHFHLYH7ZHQW\
7KRXVDQG'ROODUV  DVD6HUYLFH3D\PHQWIURPWKH46)'HIHQGDQWZLOOQRW
RSSRVHVXFKDQDSSOLFDWLRQ

%

7KHDSSOLFDWLRQIRUD6HUYLFH3D\PHQWLVWREHFRQVLGHUHGVHSDUDWHO\IURPWKH&RXUW¶V
FRQVLGHUDWLRQRIWKHIDLUQHVVUHDVRQDEOHQHVVDGHTXDF\DQGJRRGIDLWKRIWKH
VHWWOHPHQWRIWKH/LWLJDWLRQ7KHRXWFRPHRIWKH&RXUW¶VUXOLQJRQWKHDSSOLFDWLRQIRU
D6HUYLFH3D\PHQWZLOOQRWWHUPLQDWHWKLV$JUHHPHQWRURWKHUZLVHDIIHFWWKH&RXUW¶V
UXOLQJRQWKH)LQDO$SSURYDO0RWLRQ

 1HW6HWWOHPHQW$PRXQWDQG$OORFDWLRQWR3ODLQWLIIV
$

7KHDOORFDWLRQWRWKH1DPHG3ODLQWLIIDQG6HWWOHPHQW&ODVV0HPEHUVIRU6HWWOHPHQW
&KHFNVZLOOEHPDGHIURPWKH1HW6HWWOHPHQW$PRXQW

%

7KHSODQRIDOORFDWLRQVKDOOEHDVIROORZV
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L

$IWHUWKH&ODLP)RUP'HDGOLQHWKH6HWWOHPHQW$GPLQLVWUDWRUVKDOO
GHWHUPLQHWKHWRWDOQXPEHURI6HWWOHPHQW&ODVV0HPEHUVZKRVXEPLWWHGD
&ODLP)RUPWKDWWKH6HWWOHPHQW$GPLQLVWUDWRUGHWHUPLQHVWREHYDOLGDQG
VDWLVILHVWKHUHTXLUHPHQWVVHWIRUWKLQWKH&ODLP)RUP DWWDFKHGDV([KLELW
$ DQGGLGQRWVXEPLWDQ2SWRXW6WDWHPHQWH[FHSWWKDWHDFK6HWWOHPHQW
&ODVV0HPEHUZKRILOHVPRUHWKDQRQHYDOLGFODLPVKDOOEHHQWLWOHGWRDQ
DGGLWLRQDOHTXDOVKDUHIRUHDFKYDOLGFODLP)RUH[DPSOHD6HWWOHPHQW
&ODVV0HPEHUZKRZRUNHGLQ2KLRPD\ILOHWZRYDOLGFODLPVLIWKDW
SHUVRQ¶VVSRXVHJDYHELUWKWRDFKLOGLQDQGDQGWKH6HWWOHPHQW
&ODVV0HPEHUFDQRWKHUZLVHVDWLVI\WKHUHTXLUHPHQWVVHWIRUWKLQWKH
&ODLP)RUP

LL  7KH&ODLPV$GPLQLVWUDWRUVKDOOGLYLGHWKH1HW6HWWOHPHQW$PRXQWE\WKH
WRWDOQXPEHURIYDOLGFODLPVIRUDOO6HWWOHPHQW&ODVV0HPEHUVFDOFXODWHG
DVGHVFULEHGLQ6XEVHFWLRQ % L WRGHWHUPLQHWKHSURUDWDVKDUHRIWKH
1HW6HWWOHPHQW$PRXQW ³3UR5DWD6KDUH´ 7KH6HWWOHPHQW
$GPLQLVWUDWRUVKDOODOVRFDOFXODWHWKHWRWDOHPSOR\HUVKDUHRISD\UROOWD[HV
DVVRFLDWHGZLWKWKH3UR5DWD6KDUHVDOORFDEOHWR6HWWOHPHQW&ODVV
0HPEHUVZKRVXEPLWYDOLGFODLPIRUPV WKH³(PSOR\HU¶V6KDUHRI
7D[HV´ 
LLL  3URYLGHGWKDWWKH(PSOR\HU¶V6KDUHRI7D[HVLVOHVVWKDQWZHQW\  
SHUFHQWRIWKH1HW6HWWOHPHQW$PRXQWWKH6HWWOHPHQW$GPLQLVWUDWRUVKDOO
VXEWUDFWWKH(PSOR\HU¶V6KDUHRI7D[HVIURPWKH1HW6HWWOHPHQW$PRXQW
WKHUHE\UHGXFLQJWKHDPRXQWRIWKH3UR5DWD6KDUHIRU6HWWOHPHQW&ODVV
0HPEHUV
LY  ,QWKHHYHQWWKDWWKH(PSOR\HU¶V6KDUHRI7D[HVLVPRUHWKDQWZHQW\  
SHUFHQWRIWKH1HW6HWWOHPHQW$PRXQW'HIHQGDQWVVKDOOSURYLGH
DGGLWLRQDOIXQGVDVGHVFULEHGLQ6HFWLRQ ' 7ZHQW\  SHUFHQWRI
WKH1HW6HWWOHPHQW$PRXQWVKDOOEHVXEWUDFWHGIURPWKH1HW6HWWOHPHQW
$PRXQWWKHUHE\UHGXFLQJWKHDPRXQWRIWKH3UR5DWD6KDUHIRU
6HWWOHPHQW&ODVV0HPEHUV
Y  )LQDOO\WKH1HW6HWWOHPHQW$PRXQWOHVVWD[HVFDOFXODWHGSXUVXDQWWR
6XEVHFWLRQV % LL  LLL DQGOHVVDQ\HPSOR\HHSD\UROOWD[HVZLWKKHOG
E\WKH6HWWOHPHQW$GPLQLVWUDWRUDVGHVFULEHGLQ6XEVHFWLRQ $ VKDOO
EHGLVWULEXWHGLQHTXDOVKDUHVWRWKH1DPHG3ODLQWLIIDQGWRHDFK
6HWWOHPHQW&ODVV0HPEHUZKRVXEPLWWHGD&ODLP)RUPWKDWWKH
6HWWOHPHQW$GPLQLVWUDWRUGHWHUPLQHVWREHYDOLGDQGVDWLVILHVWKH
UHTXLUHPHQWVVHWIRUWKLQWKH&ODLP)RUP DWWDFKHGDV([KLELW$ DQGGRHV
QRWVXEPLWDQ2SWRXW6WDWHPHQWH[FHSWWKDWHDFK6HWWOHPHQW&ODVV
0HPEHUZKRILOHVPRUHWKDQRQHYDOLGFODLPVKDOOEHHQWLWOHGWRDQ
DGGLWLRQDOHTXDOVKDUHIRUHDFKYDOLGFODLP
&

:LWKLQWZHQW\  GD\VIROORZLQJ&ODLP)RUP'HDGOLQHWKH6HWWOHPHQW
$GPLQLVWUDWRUZLOOFDOFXODWHWKH6HWWOHPHQW$ZDUGVIRUWKH1DPHG3ODLQWLIIDQGIRU
6HWWOHPHQW&ODVV0HPEHUVZKRVXEPLWYDOLG&ODLP)RUPVSXUVXDQWWRWKHDOORFDWLRQ
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SODQVHWIRUWKLQ6HFWLRQ % DERYHDQGDQ\DSSOLFDEOHSD\UROOWD[HVDVVRFLDWHG
ZLWKWKH6HWWOHPHQW$ZDUGVWRWKH1DPHG3ODLQWLIIDQGIRU6HWWOHPHQW&ODVV0HPEHUV
ZKRVXEPLWYDOLG&ODLP)RUPV
'

:LWKLQWKUHH  EXVLQHVVGD\VDIWHUFRPSOHWLQJWKHFDOFXODWLRQVWKH6HWWOHPHQW
$GPLQLVWUDWRUZLOOSURYLGH&ODVV&RXQVHODQG'HIHQGDQW¶V&RXQVHODVXPPDU\RIWKH
QXPEHURI6HWWOHPHQW&ODVV0HPEHUVUHFHLYLQJ6HWWOHPHQW$ZDUGVDQGLWV
6HWWOHPHQW$ZDUGFDOFXODWLRQVLQFOXGLQJFDOFXODWLRQRIDQ\SD\UROOWD[HV,QWKH
HYHQWWKDWWKH(PSOR\HU¶V6KDUHRI7D[HVLVPRUHWKDQWZHQW\  SHUFHQWRIWKH1HW
6HWWOHPHQW$PRXQWDVVHWIRUWKLQ6XEVHFWLRQ % LY DERYHWKH6HWWOHPHQW
$GPLQLVWUDWRUVKDOODOVRQRWLI\&ODVV&RXQVHODQG'HIHQGDQW¶VFRXQVHORIDQ\
DGGLWLRQDOHPSOR\HUSD\UROOWD[HVGXH'HIHQGDQWVKDOOEHUHVSRQVLEOHIRUWKH
SD\PHQWRIDQ\DGGLWLRQDOHPSOR\HUSD\UROOWD[HVGXHDQGVKDOOSD\DQ\VXFKDPRXQW
VHSDUDWHDQGDSDUWIURPWKH*URVV6HWWOHPHQW$PRXQW'HIHQGDQWZLOOGHSRVLWDQ\
VXFKDGGLWLRQDODPRXQWLQWRWKH46)ZLWKLQILIWHHQ  EXVLQHVVGD\VRIUHFHLYLQJ
WKHFDOFXODWLRQVGHVFULEHGLQWKLV6XEVHFWLRQ ' IURPWKH6HWWOHPHQW
$GPLQLVWUDWRU

 3URJUDPPDWLF7HUPV
$

'HIHQGDQWDJUHHVWKDWLWZLOOFRQWLQXHWRPDLQWDLQDJHQGHUQHXWUDOSDUHQWDOOHDYH
SROLF\DQGWKDWLWZLOOQRWUHGXFHWKHDPRXQWRIQRQSULPDU\FDUHJLYHUOHDYHWROHVV
WKDQWZRZHHNVRIOHDYHRUWKHDPRXQWRISULPDU\FDUHJLYHUOHDYHWROHVVWKDQ
ZHHNVIRUDSHULRGRIIRXU\HDUVIURPWKHGDWHRQZKLFKWKLV$JUHHPHQWLVVLJQHGDQG
EHFRPHVHIIHFWLYH1RWKLQJLQWKHIRUHJRLQJVKDOOSUHYHQW'HIHQGDQWDWLWV
GLVFUHWLRQIURPSURYLGLQJPRUHJHQHURXVSDUHQWDOOHDYHEHQHILWVWRHPSOR\HHVRQD
JHQGHUQHXWUDOEDVLV$GGLWLRQDOO\QRWZLWKVWDQGLQJWKHIRUHJRLQJ3ODLQWLIIDQG
'HIHQGDQWDJUHHWRFRQIHULQJRRGIDLWKUHJDUGLQJPRGLILFDWLRQVWRWKLVSURYLVLRQLI
XQIRUHVHHQHYHQWVZDUUDQWUHOLHIIURPWKLVSURYLVLRQFRQVLVWHQWZLWK)HG5&LY3
 E  

%

'HIHQGDQWDJUHHVWRFRQGXFWWUDLQLQJDQGPRQLWRULQJUHJDUGLQJLWVSDUHQWDOOHDYH
SROLF\WRVXSSRUWJHQGHUQHXWUDOLPSOHPHQWDWLRQ'HIHQGDQWVKDOOFRQGXFW RUKLUHD
FRQVXOWDQWWRFRQGXFW WUDLQLQJIRUUHOHYDQWKXPDQUHVRXUFHVSHUVRQQHODQG
6HGJZLFNDWKLUGSDUW\FRQWUDFWRUIRU'HIHQGDQW RUDQ\HQWLW\WKDWUHSODFHV
6HGJZLFNSULRUWRWZR  \HDUVIURPWKHGDWHRIWKH6HWWOHPHQW(IIHFWLYH'DWH 
'HIHQGDQWZLOOSURYLGHZULWWHQFRSLHVRIWUDLQLQJPDWHULDOVXVHGWR&ODVV&RXQVHORQ
DQDQQXDOEDVLVIRUDSHULRGRIWZR  \HDUVIURPWKH6HWWOHPHQW(IIHFWLYH'DWH

&

'HIHQGDQWDJUHHVWRSURYLGHFHUWDLQGDWDFRQFHUQLQJWKHRSHUDWLRQRIWKHSROLF\WR
&ODVV&RXQVHOIRUDWZR  \HDUSHULRGIROORZLQJWKH6HWWOHPHQW(IIHFWLYH'DWH
7KHGDWDVKDOOEHSURYLGHGRQDELDQQXDOEDVLVZLWKWKHILUVWUHSRUWLQJWREHSURYLGHG
ZLWKLQVL[  PRQWKVRIWKH6HWWOHPHQW(IIHFWLYH'DWH7KHGDWDZLOOLQFOXGHinter
alia UHSRUWLQJRQWKHQXPEHURIDSSOLFDWLRQVDSSURYDOVDQGGHQLDOVRISULPDU\
FDUHJLYHUOHDYHE\PDOHDQGIHPDOHHPSOR\HHVDQGWKHGXUDWLRQRISULPDU\DQGQRQ
SULPDU\FDUHJLYHUOHDYHWDNHQE\PDOHDQGIHPDOHHPSOR\HHV
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 7D[&KDUDFWHUL]DWLRQ
$

)RUWD[SXUSRVHVKDOIRIWKHDPRXQWSDLGWR6HWWOHPHQW&ODVV0HPEHUVSXUVXDQWWR
6HFWLRQVKDOOEHZDJHV WREHUHSRUWHGRQDQ,QWHUQDO5HYHQXH6HUYLFH ³,56´ 
)RUP: DQGKDOIVKDOOEHQRQZDJHLQFRPH WREHUHSRUWHGRQDQ,QWHUQDO
5HYHQXH6HUYLFH ³,56´ )RUP 7KH6HWWOHPHQW$GPLQLVWUDWRUVKDOOEH
UHVSRQVLEOHIRUZLWKKROGLQJDQGWLPHO\UHPLWWLQJDQGUHSRUWLQJDOOWD[HVWRWKH
DSSURSULDWHWD[LQJDXWKRULWLHVDQGFRRSHUDWLQJZLWKDQGSURYLGLQJHYLGHQFHWKHUHRI
DFFHSWDEOHWR'HIHQGDQWDVUHTXHVWHG

%

3D\PHQWVRI$WWRUQH\V¶)HHVDQG/LWLJDWLRQ([SHQVHVSXUVXDQWWR6HFWLRQVKDOOEH
PDGHZLWKRXWZLWKKROGLQJDQGUHSRUWHGRQDQ,56)RUP&ODVV&RXQVHOVKDOO
SURYLGHWRWKH6HWWOHPHQW$GPLQLVWUDWRUFXUUHQWYDOLG:)RUPVIRUSXUSRVHVRI
SD\PHQWRI$WWRUQH\V¶)HHVDQG/LWLJDWLRQ([SHQVHV

&

7KH6HWWOHPHQW$GPLQLVWUDWRUVKDOOVDWLVI\DOOWD[DQGRWKHUUHSRUWLQJREOLJDWLRQV
UHTXLUHGWRWUHDWWKH*URVV6HWWOHPHQW$PRXQWSD\PHQWDVD46)XQGHU7UHDVXU\
5HJXODWLRQ%HWVHT

'

7KH6HWWOHPHQW$GPLQLVWUDWRUVKDOOGHWHUPLQHWKHSURSHUWD[UHSRUWLQJWUHDWPHQWIRU
DQ\6HUYLFH3D\PHQWSXUVXDQWWR6HFWLRQ

(

$OODSSOLFDEOHLQFRPHZLWKKROGLQJDQGHPSOR\HH¶VVKDUHRIHPSOR\PHQWWD[HVVKDOO
QRWZLWKVWDQGLQJDQ\REOLJDWLRQWRZLWKKROGDQGUHSRUWRQWKHSDUWRIWKH6HWWOHPHQW
$GPLQLVWUDWRUEHWKHUHVSRQVLELOLW\RIWKHLQGLYLGXDO6HWWOHPHQW&ODVV0HPEHU
UHFHLYLQJD6HWWOHPHQW&KHFNRU6HUYLFH3D\PHQW DQGIRUWKHDYRLGDQFHRIGRXEW
QRWWKHUHVSRQVLELOLW\RI'HIHQGDQW 

)

7KH6HWWOHPHQW$GPLQLVWUDWRUVKDOOVDWLVI\IURPWKH*URVV6HWWOHPHQW$PRXQWWKH
FRVWRIFRPSO\LQJZLWKDOOIHGHUDOVWDWHORFDODQGRWKHUUHSRUWLQJUHTXLUHPHQWV
LQFOXGLQJDQ\DSSOLFDEOHUHSRUWLQJZLWKUHVSHFWWRDWWRUQH\V¶IHHVDQGRWKHUFRVWV
VXEMHFWWRUHSRUWLQJ DQGDQ\DQGDOOWD[HVSHQDOWLHVDQGRWKHUREOLJDWLRQVZLWK
UHVSHFWWRWKHSD\PHQWVRUGLVWULEXWLRQVQRWRWKHUZLVHDGGUHVVHGLQ6HFWLRQDERYH
RUHOVHZKHUHLQWKLV$JUHHPHQW

*

1HLWKHU&ODVV&RXQVHOQRU'HIHQGDQW¶V&RXQVHOLQWHQGDQ\WKLQJFRQWDLQHGKHUHLQWR
FRQVWLWXWHOHJDODGYLFHUHJDUGLQJWKHWD[DELOLW\RIDQ\DPRXQWSDLGKHUHXQGHUQRU
ZLOOLWEHUHOLHGXSRQDVVXFK

 &RQILGHQWLDOLW\7KHQHJRWLDWLRQVWHUPVDQGH[LVWHQFHRIWKLV$JUHHPHQWDQGWKHFRQWLQXHG
GLVFXVVLRQVUHJDUGLQJWKHILQDOVHWWOHPHQWGRFXPHQWVVKDOOUHPDLQVWULFWO\FRQILGHQWLDODQG
VKDOOQRWEHGLVFXVVHGZLWKDQ\RQHRWKHUWKDQWKH3DUWLHVWKHLUFRXQVHOWKHLUUHWDLQHG
FRQVXOWDQWVRUWKHPHGLDWRU6XFKFRQILGHQWLDOLW\VKDOOH[SLUHXSRQWKHILOLQJRIWKHFODVV
DFWLRQ&RPSODLQWDQG3UHOLPLQDU\$SSURYDO0RWLRQH[FHSWWKDW D WKHQHJRWLDWLRQVDQG
GLVFXVVLRQVSUHFHGLQJWKHVXEPLVVLRQRIWKH6HWWOHPHQWWRWKH&RXUWIRUSUHOLPLQDU\DSSURYDO
VKDOOUHPDLQFRQILGHQWLDO XQOHVVRWKHUZLVHRUGHUHGE\WKH&RXUW DQG E 'HIHQGDQWPD\
GLVFORVHWKLV$JUHHPHQWLQILOLQJVWKDWLWLVUHTXLUHGWRPDNHWRWKH6HFXULWLHVDQG([FKDQJH
&RPPLVVLRQRUDQ\RWKHUJRYHUQPHQWDODXWKRULW\
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 3UHVVDQG3XEOLFLW\3ULRUWRWKHILOLQJRIWKH&RPSODLQWDQG3UHOLPLQDU\$SSURYDO0RWLRQ
WKH3DUWLHVZLOODJUHHWRODQJXDJHIRUUHVSHFWLYHSUHVVUHOHDVHVUHJDUGLQJWKH&RPSODLQWDQG
6HWWOHPHQW7KH1DPHG3ODLQWLIIDQG&ODVV&RXQVHODJUHHQRWWRGLVSDUDJH'HIHQGDQWRU
XQGHUPLQH'HIHQGDQW¶VGHQLDO KRZHYHUGHVFULELQJWKHIDFWXDODOOHJDWLRQVRUOHJDOFODLPV
LQYROYHGLQWKLVFDVHVKDOOQRWFRQVWLWXWHGLVSDUDJHPHQW DQGZLOOQRWFODLPWKDW'HIHQGDQWKDV
DGPLWWHGRUQRWGHQLHGOLDELOLW\IRUWKHFODLPV'HIHQGDQWDQGLWVFRXQVHOOLNHZLVHDJUHHQRW
WRGLVSDUDJHWKH1DPHG3ODLQWLII1RWKLQJLQWKLV6HFWLRQRU$JUHHPHQWVKDOOSUHFOXGH&ODVV
&RXQVHOIURPSRVWLQJSXEOLFO\DYDLODEOHLQIRUPDWLRQDERXWWKHFDVH LQFOXGLQJFDVHILOLQJV
DQGWKHDJUHHGXSRQSUHVVUHOHDVHV RQWKHLUZHEVLWHVRUPDNLQJVWDWHPHQWVFRQVLVWHQWZLWK
WKHSUHVVUHOHDVHV)XUWKHUPRUHQRWKLQJLQWKLV6HFWLRQRU$JUHHPHQWVKDOOSURKLELW&ODVV
&RXQVHOIURPFRPSO\LQJZLWKHWKLFDOUXOHVWKDWDSSO\LQWKHMXULVGLFWLRQLQZKLFKWKH\
PDLQWDLQDQDFWLYHEDUPHPEHUVKLSLQFOXGLQJ'&(WKLFV2SLQLRQ
 1RQ$GPLVVLRQRI/LDELOLW\'HIHQGDQWKDVDJUHHGWRWKHWHUPVRI6HWWOHPHQWKHUHLQZLWKRXW
LQDQ\ZD\DFNQRZOHGJLQJDQ\IDXOWRUOLDELOLW\IRUWKHFODLPVDVVHUWHGDQG  LWVDJUHHPHQW
WRWKH6HWWOHPHQWGRHVQRWUHIOHFWDQ\FRQFOXVLRQE\'HIHQGDQWUHJDUGLQJZKHWKHUWKH1DPHG
3ODLQWLIIRU6HWWOHPHQW&ODVV0HPEHUVKDYHYLDEOHFODLPVDQGRUWKDWFODLPVRIVRPH
6HWWOHPHQW&ODVV0HPEHUVDUHQXOODQGYRLGGXHWRWKHSDVVDJHRIWLPH  DQ\VWLSXODWLRQRU
DGPLVVLRQE\'HIHQGDQWFRQWDLQHGLQWKLV$JUHHPHQWWKH7HUP6KHHWH[HFXWHGE\WKH3DUWLHV
RULQDQ\RWKHUGRFXPHQWSHUWDLQLQJWRWKH6HWWOHPHQWLVPDGHIRUVHWWOHPHQWSXUSRVHVRQO\
DQG  LQWKHHYHQWWKLV6HWWOHPHQWLVQRWILQDOO\DSSURYHGQRWKLQJFRQWDLQHGKHUHLQVKDOOEH
FRQVWUXHGDVDZDLYHUE\'HIHQGDQWRILWVFRQWHQWLRQVUHJDUGLQJDQ\LVVXHLQFOXGLQJWKH
PHULWVRIWKHGLVSXWHWKHWLPHOLQHVVRI6HWWOHPHQW&ODVV0HPEHUV¶FODLPVDQGRUWKDWFODVV
FHUWLILFDWLRQLVDSSURSULDWH


5(/($6(



5HOHDVHRI&ODLPV
%\RSHUDWLRQRIWKHHQWU\RIWKH)LQDO$SSURYDO2UGHUDQGH[FHSWDVWRVXFKULJKWVRUFODLPV
DVPD\EHFUHDWHGE\WKLV$JUHHPHQW
$

(DFK6HWWOHPHQW&ODVV0HPEHUZKRGRHVQRWWLPHO\RSWRXWSXUVXDQWWRWKLV
$JUHHPHQWLUUHYRFDEO\DQGXQFRQGLWLRQDOO\ZDLYHVUHOHDVHVDQGIRUHYHUGLVFKDUJHV
DQ\DQGDOOFODLPVULJKWVDQGFDXVHVRIDFWLRQZKHWKHUNQRZQRUXQNQRZQXQGHU
7LWOH9,,RIWKH&LYLO5LJKWV$FWRIDQGDQ\RWKHUIHGHUDOODZDQGVWDWH
VWDWXWRU\FRQVWLWXWLRQDORUFRPPRQODZ ZKHWKHUFKDUDFWHUL]HGDVGLVFULPLQDWLRQ
KDUDVVPHQWFRQVXPHUSURWHFWLRQODERURURWKHUFODLPV LQFOXGLQJFODLPVLQODZ
HTXLW\FRQWUDFWWRUWRUSXEOLFSROLF\DULVLQJGXULQJRUEHIRUHWKH6HWWOHPHQW&ODVV
3HULRGRUDSSOLFDEOH6WDWH6HWWOHPHQW&ODVV3HULRGDJDLQVW'HIHQGDQWDQGDOORILWV
FXUUHQWDQGIRUPHUSDUHQWVVXEVLGLDULHVDIILOLDWHVSUHGHFHVVRUVRIILFHUVGLUHFWRUV
HPSOR\HHVVKDUHKROGHUVDJHQWVDQGDWWRUQH\VWKDWZHUHPDGHRUFRXOGKDYHEHHQ
PDGHWRFKDOOHQJH'HIHQGDQW¶VSDUHQWDOOHDYHSROLF\DQGDSSOLFDWLRQRILWVSROLF\DV
VH[GLVFULPLQDWLRQLQFOXGLQJVXFKVH[GLVFULPLQDWLRQFODLPVIRULQMXQFWLYHRU
HTXLWDEOHUHOLHIGHFODUDWRU\UHOLHIGDPDJHVDQGRUSHQDOWLHVRIDQ\NLQG WKH
³5HOHDVH´ 

%

8QOHVVD6HWWOHPHQW&ODVV0HPEHURSWVRXWRIWKHVHWWOHPHQWWKHSHUVRQVKDOOEH
VXEMHFWWRWKHWHUPVRIWKH6HWWOHPHQWDQGWKH5HOHDVHZKHWKHURUQRWVXFKLQGLYLGXDO
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KDVILOHGDFODLPZLWKWKH6HWWOHPHQW$GPLQLVWUDWRURURWKHUZLVHDFWLYHO\SDUWLFLSDWHG
LQWKH6HWWOHPHQW)XUWKHUPRUHEHIRUHUHFHLYLQJDQ\PRQHWDU\UHOLHIXQGHUWKH
6HWWOHPHQWHDFK6HWWOHPHQW&ODVV0HPEHUZLOOEHUHTXLUHGWRH[HFXWHDQDGGLWLRQDO
IXOODQGILQDOUHOHDVHRIDQ\DQGDOOFODLPVUHOHDVHGE\WKH6HWWOHPHQW WKH
³6XSSOHPHQWDO5HOHDVH´ 7KHIXOOWH[WRIWKH5HOHDVHVKDOOEHLQFOXGHGLQWKH1RWLFH
GLVWULEXWHGWR6HWWOHPHQW&ODVV0HPEHUVDQGWKH&ODLP)RUPVKDOOLQFOXGHWKH
6XSSOHPHQWDO5HOHDVHLQZKLFKWKH6HWWOHPHQW&ODVV0HPEHUVDFNQRZOHGJHWKDWE\
VXEPLWWLQJD&ODLP)RUPWKH\DUHDJUHHLQJWRWKHUHOHDVHRIFODLPVDVVHWIRUWKLQIXOO
LQWKH1RWLFH
&

([FHSWDVSURYLGHGLQWKLV$JUHHPHQW&ODVV&RXQVHODQG1DPHG3ODLQWLIIKHUHE\
LUUHYRFDEO\DQGXQFRQGLWLRQDOO\UHOHDVHDFTXLWDQGIRUHYHUGLVFKDUJHDQ\FODLPWKDW
KHVKHRUWKH\PD\KDYHIRUDWWRUQH\V¶IHHVRUFRVWVDVVRFLDWHGZLWK&ODVV&RXQVHO¶V
UHSUHVHQWDWLRQRIWKH6HWWOHPHQW&ODVV0HPEHUVDJDLQVW'HIHQGDQWDQGDOORILWV
FXUUHQWDQGIRUPHUSDUHQWVVXEVLGLDULHVDIILOLDWHVSUHGHFHVVRUVRIILFHUVGLUHFWRUV
HPSOR\HHVVKDUHKROGHUVDJHQWVDQGDWWRUQH\V&ODVV&RXQVHOIXUWKHUXQGHUVWDQGV
DQGDJUHHVWKDWDQ\$WWRUQH\V¶)HHVDQG/LWLJDWLRQ([SHQVHVDSSURYHGE\WKH&RXUW
ZLOOEHWKHIXOOILQDODQGFRPSOHWHSD\PHQWRIDOODWWRUQH\V¶IHHVDQGFRVWVDVVRFLDWHG
ZLWK&ODVV&RXQVHO¶VUHSUHVHQWDWLRQLQWKH/LWLJDWLRQ



(IIHFWRI)DLOXUHWR&DVKD6HWWOHPHQW&KHFN8SRQWKH6HWWOHPHQW(IIHFWLYH'DWHRIWKH
6HWWOHPHQWHDFK3ODLQWLIIZKRGLGQRWVXEPLWDYDOLGDQGWLPHO\2SWRXW6WDWHPHQWVKDOO
KDYHUHOHDVHGDOOFODLPVDVGHILQHGLQ6HFWLRQRIWKH$JUHHPHQWUHJDUGOHVVRIZKHWKHU
WKH\FDVKHGWKHLU6HWWOHPHQW&KHFN



,17(535(7$7,21(1)25&(0(17$1'0,6&(//$1(2867(506



$UPV¶/HQJWK7UDQVDFWLRQ0DWHULDOLW\RI7HUPV7KH3DUWLHVKDYHQHJRWLDWHGDOOWKH
WHUPVDQGFRQGLWLRQVRIWKLV$JUHHPHQWDWDUPV¶OHQJWK$OOWHUPVDQGFRQGLWLRQVRIWKLV
$JUHHPHQWLQWKHH[DFWIRUPVHWIRUWKLQWKLV$JUHHPHQWDUHPDWHULDOWRWKLV$JUHHPHQWDQG
KDYHEHHQUHOLHGXSRQE\WKH3DUWLHVLQHQWHULQJLQWRWKLV$JUHHPHQWXQOHVVRWKHUZLVH
H[SUHVVO\VWDWHG

 %LQGLQJ(IIHFW7KLV$JUHHPHQWVKDOOEHELQGLQJXSRQWKH3DUWLHVDQGZLWKUHVSHFWWRWKH
1DPHG3ODLQWLIIDQGDOO6HWWOHPHQW&ODVV0HPEHUVZKRGRQRWRSWRXWWKHLUVSRXVHV
FKLOGUHQUHSUHVHQWDWLYHVKHLUVDGPLQLVWUDWRUVH[HFXWRUVEHQHILFLDULHVFRQVHUYDWRUV
DWWRUQH\VDQGDVVLJQV
 6HYHUDELOLW\,IDQ\SURYLVLRQRIWKLV$JUHHPHQWRWKHUWKDQWKH5HOHDVHVHWIRUWKLQ6HFWLRQ
 $ RIWKH$JUHHPHQWRU6HFWLRQLVKHOGE\WKH&RXUWRUDQ\FRXUWSUHVLGLQJRYHUDQ
DSSHDOUHODWHGWRWKH6HWWOHPHQWWREHYRLGYRLGDEOHXQODZIXORUXQHQIRUFHDEOHWKH
UHPDLQLQJSRUWLRQVRIWKLV$JUHHPHQWZLOOUHPDLQLQIXOOIRUFHDQGHIIHFW
 :LWKLQWHQ  GD\VRIZKHQHYHUDQDFWRFFXUVWKDWZRXOGSHUPLW'HIHQGDQWWRZLWKGUDZ
IURPWKLV$JUHHPHQWVXFKDVDQRUGHUWKDWYRLGVWKH5HOHDVHVHWIRUWKLQ6HFWLRQ $ RI
WKLV$JUHHPHQW'HIHQGDQWPXVWSURYLGH3ODLQWLII¶VFRXQVHOZLWKQRWLFHWKDWLWLVZLWKGUDZLQJ
IURPWKLV$JUHHPHQWLQRUGHUWRZLWKGUDZIURPWKLV$JUHHPHQW,I'HIHQGDQWGRHVQRW
SURYLGHVXFKWLPHO\QRWLFHRILWVZLWKGUDZDOIURPWKLV$JUHHPHQW'HIHQGDQWVKDOOZDLYHLWV
ULJKWWRZLWKGUDZIURPWKLV$JUHHPHQW1RWZLWKVWDQGLQJWKHIRUHJRLQJLIWKH((2&
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LQWHUYHQHVLQDQ\ODZVXLWILOHGE\3ODLQWLIIVDJDLQVW'HIHQGDQWDULVLQJIURP'HIHQGDQW¶V
SDUHQWDOOHDYHSROLF\RUWKH((2&RWKHUZLVHWDNHVDQ\DGYHUVHDFWLRQDJDLQVW'HIHQGDQW
UHODWHGWR'HIHQGDQW¶VSDUHQWDOOHDYHSROLF\'HIHQGDQWVKDOOEHSHUPLWWHGWRZLWKGUDZIURP
WKLV$JUHHPHQWDWDQ\WLPHSULRUWRILQDODSSURYDORIWKH$JUHHPHQWLQWKHHYHQWWKH
'HIHQGDQWH[HUFLVHVWKLVULJKWLWVKDOOQRWLI\WKH3ODLQWLIIVDQGWKH&RXUWDQGWKHSDUWLHVVKDOO
FRQIHURQDSSURSULDWHQH[WVWHSV
 &DSWLRQV7KHFDSWLRQVRUKHDGLQJVRIWKHVHFWLRQVDQGSDUDJUDSKVRIWKLV$JUHHPHQWKDYH
EHHQLQVHUWHGIRUFRQYHQLHQFHRIUHIHUHQFHRQO\DQGVKDOOKDYHQRHIIHFWXSRQWKHFRQVWUXFWLRQ
RULQWHUSUHWDWLRQRIDQ\SDUWRIWKLV$JUHHPHQW
 &RQVWUXFWLRQ7KHGHWHUPLQDWLRQRIWKHWHUPVDQGFRQGLWLRQVRIWKLV$JUHHPHQWKDVEHHQE\
PXWXDODJUHHPHQWRIWKH3DUWLHV(DFKSDUW\SDUWLFLSDWHGMRLQWO\LQWKHGUDIWLQJRIWKLV
$JUHHPHQWDQGWKHUHIRUHWKHWHUPVDQGFRQGLWLRQVRIWKLV$JUHHPHQWDUHQRWLQWHQGHGWREH
DQGVKDOOQRWEHFRQVWUXHGDJDLQVWDQ\SDUW\E\YLUWXHRIGUDIWVPDQVKLS
 &RQWLQXLQJ-XULVGLFWLRQ7KH&RXUWVKDOOUHWDLQMXULVGLFWLRQRYHUWKHLQWHUSUHWDWLRQDQG
LPSOHPHQWDWLRQRIWKLV$JUHHPHQWDVZHOODVDQ\DQGDOOPDWWHUVDULVLQJRXWRIRUUHODWHGWR
WKHLQWHUSUHWDWLRQRULPSOHPHQWDWLRQRIWKLV$JUHHPHQWDQGRIWKH6HWWOHPHQWFRQWHPSODWHG
WKHUHE\
 'XW\WR6XSSRUWDQG'HIHQGWKH6HWWOHPHQW$JUHHPHQW&ODVV&RXQVHODQG'HIHQGDQW¶V
&RXQVHOHDFKDJUHHWRDELGHE\DOOWHUPVRIWKLV$JUHHPHQWLQJRRGIDLWKDQGWRVXSSRUWLW
IXOO\DQGZLOOXVHWKHLUUHVSHFWLYHEHVWHIIRUWVWRGHIHQGWKLV$JUHHPHQWIURPDQ\OHJDO
FKDOOHQJHZKHWKHUE\DSSHDOFROODWHUDODWWDFNRURWKHUZLVH
 (QWLUH$JUHHPHQW7KLV$JUHHPHQWFRQVWLWXWHVWKHHQWLUHDJUHHPHQWEHWZHHQWKH3DUWLHV
ZLWKUHJDUGWRWKHVXEMHFWPDWWHUFRQWDLQHGKHUHLQDQGDOOSULRUDQGFRQWHPSRUDQHRXV
QHJRWLDWLRQVDQGXQGHUVWDQGLQJVEHWZHHQWKH3DUWLHVVKDOOEHGHHPHGPHUJHGLQWRWKLV
$JUHHPHQW
 )DFVLPLOHDQG(PDLO6LJQDWXUHV$Q\VLJQDWXUHPDGHDQGWUDQVPLWWHGE\IDFVLPLOHRUHPDLO
IRUWKHSXUSRVHRIH[HFXWLQJWKLV$JUHHPHQWVKDOOEHGHHPHGDQRULJLQDOVLJQDWXUHIRU
SXUSRVHVRIWKLV$JUHHPHQWDQGVKDOOEHELQGLQJXSRQWKHSDUW\ZKRVHFRXQVHOWUDQVPLWVWKH
VLJQDWXUHSDJHE\IDFVLPLOHRUHPDLO
 *RYHUQLQJ/DZ7KLV$JUHHPHQWVKDOOLQDOOUHVSHFWVEHLQWHUSUHWHGHQIRUFHGDQGJRYHUQHG
E\DQGXQGHUWKHODZVRIWKH6WDWHRI1HZ<RUNZLWKRXWUHJDUGWRFKRLFHRIODZSULQFLSOHV
H[FHSWWRWKHH[WHQWWKDWWKHODZRIWKH8QLWHG6WDWHVJRYHUQVDQ\PDWWHUVHWIRUWKKHUHLQLQ
ZKLFKFDVHVXFKIHGHUDOODZVKDOOJRYHUQ
 1R$VVLJQPHQW&ODVV&RXQVHODQGWKH1DPHG3ODLQWLIIUHSUHVHQWDQGZDUUDQWWKDWWKH\KDYH
QRWDVVLJQHGRUWUDQVIHUUHGRUSXUSRUWHGWRDVVLJQRUWUDQVIHUWRDQ\SHUVRQRUHQWLW\DQ\
FODLPRUDQ\SRUWLRQWKHUHRIRULQWHUHVWWKHUHLQLQFOXGLQJEXWQRWOLPLWHGWRDQ\LQWHUHVWLQ
WKH/LWLJDWLRQRUDQ\UHODWHGDFWLRQ
 6WD\7KH3DUWLHVDJUHHWRVWD\DOOSURFHHGLQJVLQWKH/LWLJDWLRQH[FHSWVXFKSURFHHGLQJVDV
PD\EHQHFHVVDU\WRLPSOHPHQWDQGFRPSOHWHWKH6HWWOHPHQWLQDEH\DQFHSHQGLQJWKH
)DLUQHVV+HDULQJ
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