
=B H<9 IB=H98 GH5H9G 65B?FIDH7M 7CIFH
:CF H<9 8=GHF=7H C: 89@5K5F9
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6

Aa eX6 6 ;[TcgXe --
6

=@L MK-( AaV*( et al., 6 ;TfX Fb* .-)-,,/2 &;KK'
6
6
6

&Bb\ag_l 9W`\a\fgXeXW'

<XUgbef*- 6 FV3 8`T\Ve B`( --.
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CF89F $=% 5DDFCJ=B; $5% 6=88=B; DFC798IF9G& $6% 89G=;B5H=CB C:
GH5@?=B; <CFG9 6=889F 5B8 GH5@?=B; <CFG9 6=8 DFCH97H=CBG&

$7% G7<98I@=B; 5I7H=CBG 5B8 G5@9 <95F=B;& $8% :CFA 5B8 A5BB9F C:
BCH=79 C: G5@9& 5I7H=CBG& 5B8 G5@9 <95F=B;& 5B8 $9% 5GGIADH=CB
5B8 5GG=;BA9BH DFC798IF9G 5B8 $==% ;F5BH=B; F9@5H98 F9@=9:

Mcba g[X Motion of Debtors for Entry of Orders (I) Approving (A) Bidding

Procedures, (B) Designation of Stalking Horse Bidder and Stalking Horse Bidder Protections,

(C) Form and Manner of Notice of Sale, Auctions, and Sale Hearing, and (D) Assumption and

Assignment Procedures, (II) Scheduling Auctions and Sale Hearing, (III) Approving (A) Sale of

Substantially All of Debtors’ Assets Free and Clear of Liens, Claims, Interests, and

Encumbrances, and (B) Assumption and Assignment of Executory Contracts and Unexpired

- L[X <XUgbef \a g[XfX V[TcgXe -- VTfXf( T_baZ j\g[ g[X _Tfg Ybhe W\Z\gf bY XTV[ WXUgbeqf gTk \WXag\Y\VTg\ba ah`UXe(

Tf Tcc_\VTU_X( TeX Tf Yb__bjf6 =@L MK-( AaV* &23,/'7 1-1- O\_Xl Hbfg OTl( KT_g DT^X ;\gl( DD; &-011'7 9K9H
;Tl`Ta 9g_TagT @bgX_ DD; &.,44'7 9K9H ;Tl`Ta <XaiXe LXV[ DD; &31/-'7 9K9H ;Tl`Ta KT_g DT^X ;\gl
@bgX_ DD; &3102'7 9K9H KT_g DT^X ;\gl @bgX_( DD; &3-02'7 9g_TagT @bgX_ @b_W\aZf( DD; &201,'7 ;A
@bfc\gT_\gl AaiXfg`Xag( DD; &320-'7 =TZ_X @bfc\gT_\gl JXT_ =fgTgX AaiXfg`Xag Lehfg &33/0'7 =TZ_X @bfc\gT_\gl
Lehfg K- HgX DgW* &3225'7 =TZ_X @bfc\gT_\gl Lehfg K. HgX DgW* &3213'7 =@L ;Tl`Ta ;bec* DgW* &3212'7 K^l
@TeUbe 9g_TagT Fbeg[XTfg( DD; &2402'7 K^l @TeUbe <XaiXe @b_WVb( DD; &221,'7 K^l @TeUbe <XaiXe LXV[
;XagXe( DD; &4/,/'7 M;;GFL-( DD; &,02/'7 M;> -( DD; &20,2'7 M;J<@( DD; &..35'7 M;@A<@( DD;
&2053'7 MeUTa ;b``baf 0g[ KgeXXg 9( DD; &-324'7 MeUTa ;b``baf 9aT[X\` @A( DD; &/.5.'7 MeUTa
;b``baf :Tlf[beX 9( DD; &.0..'7 MeUTa ;b``baf ;beWbiT 9( DD; &0-1.'7 MeUTa ;b``baf <TaUhel 9(
DD; &0/44'7 MeUTa ;b``baf @\Z[jTl --- 9( DD; &0053'7 MeUTa ;b``baf IhXXafjTl( DD; &244.'7 MeUTa
;b``baf J\iXef\WX :_iW*( 9( DD; &022-'7 TaW MK@AD @b_WVb EX`UXe( DD; &0352'* L[X <XUgbefq `T\_\aZ
TWWeXff \f / L\`Xf KdhTeX( 5g[ >_bbe FXj Pbe^( FP -,,/2 V+b 9_Ta LTag_XYY &fb_X_l Ybe checbfXf bY abg\VXf TaW
Vb``ha\VTg\baf'*
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Leases, and (IV) Granting Related Relief &g[X oEbg\bap'(. TaW g[X Declaration of Larry Kwon in

Support of the Motion &g[X oCjba <XV_TeTg\bap'( XTV[ Y\_XW Ul =@L MK-( AaV* TaW \gf WXUgbe

TYY\_\TgXf( Tf WXUgbef TaW WXUgbef \a cbffXff\ba \a g[X TUbiX)VTcg\baXW V[TcgXe -- VTfXf

&Vb__XVg\iX_l( g[X o<XUgbefp'( chefhTag gb fXVg\baf -,1&T'( /2/( /21( 1,/( TaW 1,3 bY g\g_X -- bY

g[X Ma\gXW KgTgXf ;bWX &g[X o:Ta^ehcgVl ;bWXp'( Jh_Xf .,,.( 2,,0( 2,,2( 5,,3( 5,,4( TaW 5,-0

bY g[X >XWXeT_ Jh_Xf bY :Ta^ehcgVl HebVXWheX &g[X o:Ta^ehcgVl Jh_Xfp'( Jh_Xf .,,.)-( 2,,0)-(

TaW 5,,2)- bY g[X DbVT_ Jh_Xf bY :Ta^ehcgVl HeTVg\VX TaW HebVXWheX Ybe g[X Ma\gXW KgTgXf

:Ta^ehcgVl ;bheg Ybe g[X <\fge\Vg bY <X_TjTeX &g[X oDbVT_ Jh_Xfp' Ybe Xagel bY Ta beWXe

&\' Tccebi\aZ g[X U\WW\aZ cebVXWheXf( fhUfgTag\T__l \a g[X Ybe` TggTV[XW [XeXgb Tf 9iYZSZe + &g[X

o:\WW\aZ HebVXWheXfp' \a VbaaXVg\ba j\g[ g[X fT_X bY fhUfgTag\T__l T__ bY g[X <XUgbefq 9ffXgf &Tf

WXY\aXW \a g[X KgT_^\aZ @befX 9ZeXX`Xag' &fhU]XVg gb VXegT\a XkVXcg\baf'7/ &\\' Thg[be\m\aZ g[X

<XUgbef gb WXf\ZaTgX ETW\fba H[bXa\k DD; &g[X oKgT_^\aZ @befX :\WWXep' Tf g[X fgT_^\aZ [befX

U\WWXe &\\\' Tccebi\aZ g[X :\W HebgXVg\baf &Tf WXY\aXW \a g[X Ebg\ba' cebcbfXW gb UX ZeTagXW \a

TVVbeWTaVX j\g[ g[X gXe`f TaW VbaW\g\baf bY g[X :\WW\aZ HebVXWheXf TaW g[X KgT_^\aZ @befX

9ZeXX`Xag &Tf WXY\aXW [XeX\a'7 &\i' Thg[be\m\aZ TaW fV[XWh_\aZ ThVg\baf &g[X o9hVg\bafp' TaW

fV[XWh_\aZ T [XTe\aZ &g[X oKT_X @XTe\aZp' j\g[ eXfcXVg gb g[X TccebiT_ bY T cebcbfXW fT_X

geTafTVg\ba &g[X oKT_X LeTafTVg\bap'7 &i' Thg[be\m\aZ TaW Tccebi\aZ g[X Ybe` TaW `TaaXe bY

abg\VX bY &T' <XUgbefq Xagel \agb g[Tg VXegT\a Agreement of Purchase and Sale( WTgXW ETeV[ 3(

.,.- &gbZXg[Xe j\g[ g[X Xk[\U\gf g[XeXgb( Tf `Tl UX T`XaWXW( `bW\Y\XW( be fhcc_X`XagXW Yeb`

g\`X gb g\`X \a TVVbeWTaVX j\g[ g[X gXe`f g[XeXbY( \aV_hW\aZ g[X First Amendment to Agreement

. ;Tc\gT_\mXW gXe`f hfXW Uhg abg bg[Xej\fX WXY\aXW [XeX\a f[T__ [TiX g[X `XTa\aZf TfVe\UXW gb fhV[ gXe`f \a g[X
Ebg\ba be :\WW\aZ HebVXWheXf &Tf WXY\aXW [XeX\a'( Tf Tcc_\VTU_X*

/ >be g[X checbfXf bY g[\f GeWXe( o9ffXgfp f[T__ `XTa T__ 9ffXgf Tf WXY\aXW \a g[X Ybe` bY KgT_^\aZ @befX 9ZeXX`Xag
TggTV[XW [XeXgb Tf 9iYZSZe .( eXZTeW_Xff bY j[Xg[Xe Tal fhV[ 9ffXgf TeX fhUfXdhXag_l WXf\ZaTgXW Tf Ta o=kV_hWXW
9ffXgp chefhTag gb g[X KgT_^\aZ @befX 9ZeXX`Xag*

Case 21-10036-CSS    Doc 495    Filed 03/24/21    Page 2 of 22



/

of Purchase and Sale( WTgXW ETeV[ ..( .,.-( g[X oKgT_^\aZ @befX 9ZeXX`Xagp' TggTV[XW [XeXgb

Tf 9iYZSZe .( Ybe g[X fT_X bY fhUfgTag\T__l T__ bY g[X 9ffXgf gb g[X KgT_^\aZ @befX :\WWXe &g[X

oKgT_^\aZ @befX :\Wp'7 &U' 9hVg\baf( \Y Tal7 TaW &V' KT_X @XTe\aZ( fhUfgTag\T__l \a g[X Ybe`

TggTV[XW [XeXgb Tf 9iYZSZe , &g[X oKT_X Fbg\VXp'7 &i\' Tccebi\aZ g[X cebVXWheXf fXg Ybeg[ [XeX\a

&g[X o9ffh`cg\ba TaW 9ff\Za`Xag HebVXWheXfp' Ybe g[X Tffh`cg\ba TaW Tff\Za`Xag bY g[X

<XUgbefq XkXVhgbel VbageTVgf TaW haXkc\eXW _XTfXf &g[X o<Xf\ZaTgXW ;bageTVgf TaW <Xf\ZaTgXW

DXTfXfp' gb g[X KgT_^\aZ @befX :\WWXe be g[X KhVVXffYh_ :\WWXe TaW g[X WXgXe`\aTg\ba bY g[X

T`bhag aXVXffTel gb VheX Tal WXYTh_gf g[XeXhaWXe &g[X o;heX ;bfgfp'7 &i\\' Thg[be\m\aZ TaW

Tccebi\aZ g[X Ybe` TaW `TaaXe bY abg\VX gb XTV[ eX_XiTag aba)<XUgbe VbhagXecTegl gb Ta

XkXVhgbel VbageTVg be haXkc\eXW _XTfX &Vb__XVg\iX_l( g[X o;bhagXecTeg\Xfp' eXZTeW\aZ g[X <XUgbefq

Tffh`cg\ba TaW Tff\Za`Xag bY g[X <Xf\ZaTgXW ;bageTVgf TaW <Xf\ZaTgXW DXTfXf gb g[X KhVVXffYh_

:\WWXe &Tf WXY\aXW [XeX\a' TaW bY g[X <XUgbefq VT_Vh_Tg\ba bY g[X ;heX ;bfgf( fhUfgTag\T__l \a g[X

Ybe` TggTV[XW [XeXgb Tf 9iYZSZe - &g[X o;heX Fbg\VXp'7 TaW &i\\\' ZeTag\aZ eX_TgXW eX_\XY7 T__ Tf

`beX Yh__l WXfVe\UXW \a g[X Ebg\ba7 TaW g[X ;bheg [Ti\aZ ]he\fW\Vg\ba gb Vbaf\WXe g[X Ebg\ba TaW

g[X eX_\XY eXdhXfgXW g[XeX\a \a TVVbeWTaVX j\g[ .4 M*K*;* nn -13 TaW -//0( TaW g[X Amended

Standing Order of Reference from the United States District Court for the District of Delaware

WTgXW >XUehTel .5( .,-.7 TaW Vbaf\WXeTg\ba bY g[X Ebg\ba TaW g[X eX_\XY eXdhXfgXW g[XeX\a UX\aZ T

VbeX cebVXXW\aZ chefhTag gb .4 M*K*;* n -13&U'7 TaW iXahX UX\aZ cebcXe UXYbeX g[\f ;bheg

chefhTag gb .4 M*K*;* nn -0,4 TaW -0,57 TaW WhX TaW cebcXe abg\VX bY g[X Ebg\ba [Ti\aZ UXXa

cebi\WXW gb g[X KT_X Fbg\VX HTeg\Xf &Tf WXY\aXW \a g[X Ebg\ba'( TaW fhV[ abg\VX [Ti\aZ UXXa

TWXdhTgX TaW Tccebce\TgX haWXe g[X V\eVh`fgTaVXf( TaW \g TccXTe\aZ g[Tg ab bg[Xe be Yheg[Xe abg\VX

aXXW UX cebi\WXW7 TaW g[\f ;bheg [Ti\aZ eXi\XjXW g[X Ebg\ba7 TaW g[\f ;bheg [Ti\aZ [X_W T

[XTe\aZ gb Vbaf\WXe g[X eX_\XY eXdhXfgXW \a g[X Ebg\ba7 TaW hcba g[X eXVbeW bY g[X [XTe\aZ7 TaW
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g[\f ;bheg [Ti\aZ WXgXe`\aXW g[Tg g[X _XZT_ TaW YTVghT_ UTfXf fXg Ybeg[ \a g[X Ebg\ba XfgTU_\f[ ]hfg

VThfX Ybe g[X eX_\XY ZeTagXW [XeX\a7 TaW \g TccXTe\aZ g[Tg g[X eX_\XY eXdhXfgXW \a g[X Ebg\ba7 TaW

g[\f ;bheg [Ti\aZ YbhaW TaW WXgXe`\aXW g[Tg g[X eX_\XY fbhZ[g \a g[X Ebg\ba \f \a g[X UXfg

\agXeXfgf bY g[X <XUgbef( g[X\e XfgTgXf( VeXW\gbef( TaW T__ cTeg\Xf \a \agXeXfg7 TaW hcba T__ bY g[X

cebVXXW\aZf [TW UXYbeX g[\f ;bheg TaW TYgXe WhX WX_\UXeTg\ba TaW fhYY\V\Xag VThfX TccXTe\aZ

g[XeXYbe(

=H =G <9F96M :CIB8 5B8 89H9FA=B98 H<5H3.

9* Bhe\fW\Vg\ba* L[\f ;bheg [Tf ]he\fW\Vg\ba gb [XTe TaW WXgXe`\aX g[X Ebg\ba

TaW gb ZeTag g[X eX_\XY eXdhXfgXW [XeX\a chefhTag gb .4 M*K*;* nn -13 TaW -//0* L[\f \f T VbeX

cebVXXW\aZ chefhTag gb .4 M*K*;* n -13&U'* NXahX \f cebcXe UXYbeX g[\f ;bheg chefhTag gb .4

M*K*;* nn -0,4 TaW -0,5*

:* KgTghgbel TaW DXZT_ HeXW\VTgXf* L[X fgTghgbel TaW _XZT_ ceXW\VTgXf Ybe g[X

eX_\XY eXdhXfgXW \a g[X Ebg\ba TeX fXVg\baf -,1&T'( /2/( /21( 1,/( TaW 1,3 bY g[X :Ta^ehcgVl

;bWX TaW :Ta^ehcgVl Jh_Xf .,,.( 2,,0( 2,,2( 5,,3( 5,,4( TaW 5,-0 TaW DbVT_ Jh_Xf .,,.)-(

2,,0)-( TaW 5,,2)-*

;* KT_X HebVXff* L[X <XUgbef TaW g[X\e TWi\fbef( \aV_hW\aZ EbX_\f %

;b`cTal DD; &oEbX_\fp'( XaZTZXW \a T ebUhfg TaW XkgXaf\iX fT_X cebVXff ce\be gb g[X XkXVhg\ba

bY g[X KgT_^\aZ @befX 9ZeXX`Xag gb fb_\V\g TaW WXiX_bc g[X [\Z[Xfg be UXfg bYYXe Ybe g[X 9ffXgf*

<* <Xf\ZaTg\ba bY KgT_^\aZ @befX :\W* L[X KgT_^\aZ @befX :\W Tf eXY_XVgXW \a

g[X KgT_^\aZ @befX 9ZeXX`Xag eXceXfXagf g[X [\Z[Xfg TaW UXfg bYYXe g[X <XUgbef [TiX eXVX\iXW gb

WTgX Whe\aZ g[X\e fT_X cebVXff gb cheV[TfX g[X 9ffXgf \a TVVbeWTaVX j\g[ g[X :\WW\aZ HebVXWheXf*

0 L[X Y\aW\aZf TaW VbaV_hf\baf fXg Ybeg[ [XeX\a Vbafg\ghgX g[X ;bhegqf Y\aW\aZf bY YTVg TaW VbaV_hf\baf bY _Tj
chefhTag gb :Ta^ehcgVl Jh_X 3,1.( `TWX Tcc_\VTU_X gb g[\f cebVXXW\aZ chefhTag gb :Ta^ehcgVl Jh_X 5,-0* Lb
g[X XkgXag Tal bY g[X Yb__bj\aZ Y\aW\aZf bY YTVg Vbafg\ghgX VbaV_hf\baf bY _Tj( g[Xl TeX TWbcgXW Tf fhV[* Lb g[X
XkgXag Tal bY g[X Yb__bj\aZ VbaV_hf\baf bY _Tj Vbafg\ghgX Y\aW\aZf bY YTVg( g[Xl TeX TWbcgXW Tf fhV[*
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L[X KgT_^\aZ @befX 9ZeXX`Xag cebi\WXf g[X <XUgbef j\g[ g[X bccbegha\gl gb fX__ g[X 9ffXgf \a T

`TaaXe WXf\ZaXW gb ceXfXeiX TaW `Tk\`\mX g[X\e iT_hX TaW cebi\WX T Y_bbe Ybe T Yheg[Xe

`Te^Xg\aZ TaW ThVg\ba cebVXff* O\g[bhg g[X KgT_^\aZ @befX :\W( g[X <XUgbef TeX Tg T f\Za\Y\VTag

e\f^ bY eXT_\m\aZ T _bjXe ce\VX Ybe g[X 9ffXgf* 9f fhV[( g[X Vbage\Uhg\baf bY g[X KgT_^\aZ @befX

:\WWXe gb g[X cebVXff [TiX \aW\fchgTU_l cebi\WXW T fhUfgTag\T_ UXaXY\g gb g[X <XUgbef( g[X\e

XfgTgXf( TaW VeXW\gbef \a g[XfX V[TcgXe -- VTfXf* L[X KgT_^\aZ @befX :\W j\__ XaTU_X g[X <XUgbef

gb Vbag\ahX g[X\e bcXeTg\baf( `\a\`\mX W\fehcg\ba gb g[X <XUgbefq Uhf\aXff( TaW fXVheX T YT\e TaW

TWXdhTgX UTfX_\aX ce\VX Ybe g[X 9ffXgf Tg g[X 9hVg\baf &\Y Tal'( TaW( TVVbeW\aZ_l( j\__ cebi\WX T

V_XTe UXaXY\g gb g[X <XUgbefq XfgTgXf( g[X\e VeXW\gbef( TaW T__ bg[Xe cTeg\Xf \a \agXeXfg* L[X <Xcbf\g

gb UX `TWX Ul g[X KgT_^\aZ @befX :\WWXe haWXe g[X gXe`f bY g[X KgT_^\aZ @befX 9ZeXX`Xag \f

eXTfbaTU_X Z\iXa g[X Vb`c_Xk\gl TaW f\mX bY g[X KT_X LeTafTVg\ba( TaW g[X gXe`f eX_TgXW gb g[X

<Xcbf\g( \aV_hW\aZ j\g[bhg _\`\gTg\ba( g[Tg g[X <Xcbf\g f[T__ abg Vbafg\ghgX <AH ;b__TgXeT_ Ybe

checbfXf bY g[X <AH >TV\_\gl be >\aT_ <AH GeWXe &Tf WXY\aXW \a g[X KgT_^\aZ @befX 9ZeXX`Xag'(

TeX eXTfbaTU_X haWXe g[X V\eVh`fgTaVXf bY g[X KT_X LeTafTVg\ba*

=* <Xf\ZaTg\ba bY KgT_^\aZ @befX :\WWXe* L[X KgT_^\aZ @befX :\WWXe f[T__

TVg Tf g[X ofgT_^\aZ [befX U\WWXep chefhTag gb g[X KgT_^\aZ @befX 9ZeXX`Xag TaW g[X KgT_^\aZ

@befX :\W f[T__ UX fhU]XVg gb [\Z[Xe be UXggXe bYYXef \a TVVbeWTaVX j\g[ g[X :\WW\aZ HebVXWheXf*

L[X KgT_^\aZ @befX :\WWXe \f abg Ta o\af\WXep be oTYY\_\TgXp bY Tal bY g[X <XUgbef( Tf g[bfX gXe`f

TeX WXY\aXW \a fXVg\ba -,- bY g[X :Ta^ehcgVl ;bWX( TaW ab Vb``ba \WXag\gl bY \aVbecbeTgbef(

W\eXVgbef( be Vbageb__\aZ fgbV^[b_WXef Xk\fgf UXgjXXa g[X KgT_^\aZ @befX :\WWXe TaW g[X <XUgbef*

Hhefh\g bY g[X KgT_^\aZ @befX :\WWXe Tf T ofgT_^\aZ)[befXp U\WWXe TaW \gf KgT_^\aZ @befX :\W Tf T

ofgT_^\aZ)[befXp cheV[TfX TZeXX`Xag \f \a g[X UXfg \agXeXfgf bY g[X <XUgbef TaW g[X <XUgbefq

XfgTgXf TaW VeXW\gbef( TaW \g eXY_XVgf T fbhaW XkXeV\fX bY g[X <XUgbefq Uhf\aXff ]hWZ`Xag*
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>* KgT_^\aZ @befX :\W HebgXVg\baf* L[X :\W HebgXVg\baf &Tf `bW\Y\XW Ul g[X

First Amendment to Agreement of Purchase and Sale( WTgXW ETeV[ ..( .,.-' &\' [TiX UXXa

aXZbg\TgXW Ul g[X KgT_^\aZ @befX :\WWXe TaW g[X <XUgbef TaW g[X\e eXfcXVg\iX TWi\fbef Tg Te`qf

_XaZg[ TaW \a ZbbW YT\g[ TaW &\\' TeX aXVXffTel gb XafheX g[Tg g[X KgT_^\aZ @befX :\WWXe j\__

Vbag\ahX gb chefhX \gf KgT_^\aZ @befX 9ZeXX`Xag TaW g[X KT_X LeTafTVg\ba VbagX`c_TgXW g[XeXUl*

L[X LXe`\aTg\ba HTl`Xag &Tf WXY\aXW \a g[X KgT_^\aZ @befX 9ZeXX`Xag'( gb g[X XkgXag cTlTU_X

haWXe g[X KgT_^\aZ @befX 9ZeXX`Xag( &T'&k' \f Ta TVghT_ TaW aXVXffTel Vbfg TaW XkcXafX bY

ceXfXei\aZ g[X <XUgbefq XfgTgXf j\g[\a g[X `XTa\aZ bY fXVg\ba 1,/&U' bY g[X :Ta^ehcgVl ;bWX TaW

&l' f[T__ UX geXTgXW Tf Ta T__bjXW fhcXece\be\gl TW`\a\fgeTg\iX XkcXafX V_T\` TZT\afg g[X <XUgbefq

XfgTgXf chefhTag gb fXVg\baf -,1&T'( /20( 1,/&U'( TaW 1,3&T'&.' bY g[X :Ta^ehcgVl ;bWX( &U' \f

Vb``XafheTgX gb g[X eXT_ TaW `TgXe\T_ UXaXY\gf VbaYXeeXW hcba g[X <XUgbefq XfgTgXf Ul g[X

KgT_^\aZ @befX :\WWXe( TaW &V' \f YT\e( eXTfbaTU_X( TaW Tccebce\TgX( \aV_hW\aZ \a _\Z[g bY g[X f\mX

TaW aTgheX bY g[X KT_X LeTafTVg\ba TaW g[X XYYbegf g[Tg [TiX UXXa TaW j\__ UX XkcXaWXW Ul g[X

KgT_^\aZ @befX :\WWXe* L[X KgT_^\aZ @befX :\W HebgXVg\baf TeX T `TgXe\T_ \aWhVX`Xag Ybe( TaW

VbaW\g\ba bY( g[X KgT_^\aZ @befX :\WWXeqf XkXVhg\ba bY g[X KgT_^\aZ @befX 9ZeXX`Xag*

?* :\WW\aZ HebVXWheXf* L[X <XUgbef [TiX Teg\Vh_TgXW ZbbW TaW fhYY\V\Xag

Uhf\aXff eXTfbaf Ybe g[X ;bheg gb TccebiX g[X :\WW\aZ HebVXWheXf* L[X :\WW\aZ HebVXWheXf TeX

YT\e( eXTfbaTU_X( TaW Tccebce\TgX haWXe g[X V\eVh`fgTaVXf TaW WXf\ZaXW gb `Tk\`\mX g[X eXVbiXel

ba( TaW eXT_\mTU_X iT_hX bY( g[X 9ffXgf( Tf WXgXe`\aXW Ul g[X <XUgbefq fbhaW Uhf\aXff ]hWZ`Xag*

L[X :\WW\aZ HebVXWheXf jXeX aXZbg\TgXW \a ZbbW YT\g[ TaW Tg Te`fq _XaZg[ TaW TeX eXTfbaTU_l

WXf\ZaXW gb ceb`bgX T Vb`cXg\g\iX TaW ebUhfg U\WW\aZ cebVXff gb ZXaXeTgX g[X ZeXTgXfg _XiX_ bY

\agXeXfg \a T__ be cTeg bY g[X <XUgbefq 9ffXgf( eXfh_g\aZ \a g[X [\Z[Xfg be bg[Xej\fX UXfg bYYXe( j[\_X

cebi\W\aZ g[X <XUgbef f\Za\Y\VTag Y_Xk\U\_\gl \a [bj gb UXfg XYYXVghTgX g[X fT_X g[ebhZ[ fXVg\ba /2/
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3

bY g[X :Ta^ehcgVl ;bWX be T c_Ta bY eXbeZTa\mTg\ba TaW T_fb cXe`\gg\aZ g[X <XUgbef gb WXgXe`\aX

gb YbeXZb g[X fT_X bY g[X 9ffXgf T_gbZXg[Xe \Y g[X <XUgbef WXgXe`\aX g[Tg Wb\aZ fb \f \a g[X UXfg

\agXeXfgf bY g[X\e XfgTgXf* L[X :\WW\aZ HebVXWheXf Vb`c_l j\g[ g[X eXdh\eX`Xagf bY DbVT_ Jh_X

2,,0)-&V'*

@* 9ffh`cg\ba TaW 9ff\Za`Xag Hebi\f\baf* L[X <XUgbef [TiX Teg\Vh_TgXW

ZbbW TaW fhYY\V\Xag Uhf\aXff eXTfbaf Ybe g[X ;bheg gb TccebiX g[X 9ffh`cg\ba TaW 9ff\Za`Xag

HebVXWheXf TaW g[X 9ffh`cg\ba TaW 9ff\Za`Xag HebVXWheXf( \aV_hW\aZ g[X Ybe` bY g[X KT_X

Fbg\VX TggTV[XW [XeXgb Tf 9iYZSZe , TaW g[X Ybe` bY g[X ;heX Fbg\VX TggTV[XW [XeXgb Tf

9iYZSZe -( TeX YT\e( eXTfbaTU_X( TaW Tccebce\TgX* L[X 9ffh`cg\ba TaW 9ff\Za`Xag HebVXWheXf

cebi\WX Ta TWXdhTgX bccbegha\gl Ybe T__ ;bhagXecTeg\Xf gb eT\fX Tal bU]XVg\baf gb g[X cebcbfXW

Tffh`cg\ba TaW Tff\Za`Xag be g[X cebcbfXW ;heX ;bfgf* L[X 9ffh`cg\ba TaW 9ff\Za`Xag

HebVXWheXf Vb`c_l j\g[ g[X cebi\f\baf bY fXVg\ba /21 bY g[X :Ta^ehcgVl ;bWX TaW :Ta^ehcgVl

Jh_X 2,,2*

A* ;heX Fbg\VX* L[X ;heX Fbg\VX( g[X Ybe` bY j[\V[ \f TggTV[XW [XeXgb Tf

9iYZSZe -( \f Tccebce\TgX TaW eXTfbaTU_l VT_Vh_TgXW gb cebi\WX T__ \agXeXfgXW cTeg\Xf j\g[ g\`X_l

TaW cebcXe abg\VX bY g[X 9ffh`cg\ba TaW 9ff\Za`Xag HebVXWheXf( Tf jX__ Tf Tal TaW T__

bU]XVg\ba WXTW_\aXf eX_TgXW g[XeXgb( TaW ab bg[Xe be Yheg[Xe abg\VX f[T__ UX eXdh\eXW Ybe g[X Ebg\ba

TaW g[X cebVXWheXf WXfVe\UXW g[XeX\a( XkVXcg Tf XkceXff_l eXdh\eXW [XeX\a*

B* KT_X Fbg\VX* L[X KT_X Fbg\VX( g[X Ybe` bY j[\V[ \f TggTV[XW [XeXgb Tf

9iYZSZe ,( \f Tccebce\TgX TaW eXTfbaTU_l VT_Vh_TgXW gb cebi\WX T__ \agXeXfgXW cTeg\Xf j\g[ g\`X_l

TaW cebcXe abg\VX bY g[X :\WW\aZ HebVXWheXf( g[X 9ffh`cg\ba TaW 9ff\Za`Xag HebVXWheXf( g[X

9hVg\baf( g[X KT_X @XTe\aZ( TaW g[X KT_X LeTafTVg\ba &\aV_hW\aZ g[X fT_X bY g[X 9ffXgf Tf fXg Ybeg[

haWXe g[X KgT_^\aZ @befX :\W' YeXX TaW V_XTe bY Tal _\Xaf( V_T\`f( XaVh`UeTaVXf( be \agXeXfgf
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4

chefhTag gb fXVg\ba /2/&Y' bY g[X :Ta^ehcgVl ;bWX &cebi\WXW( [bjXiXe( g[Tg Tal fhV[ _\Xaf(

V_T\`f( XaVh`UeTaVXf( be \agXeXfgf f[T__ TggTV[ gb g[X cebVXXWf bY g[X fT_X bY g[X Tcc_\VTU_X

9ffXgf'( TaW Tal TaW T__ bU]XVg\ba WXTW_\aXf eX_TgXW g[XeXgb( TaW ab bg[Xe be Yheg[Xe abg\VX f[T__

UX eXdh\eXW Ybe g[X KT_X Ebg\ba( g[X KT_X LeTafTVg\ba( be g[X Tffh`cg\ba TaW Tff\Za`Xag bY g[X

<Xf\ZaTgXW ;bageTVgf TaW <Xf\ZaTgXW DXTfXf XkVXcg Tf XkceXff_l eXdh\eXW [XeX\a*

C* Fbg\VX* ?bbW TaW fhYY\V\Xag abg\VX bY g[X eX_\XY fbhZ[g \a g[X Ebg\ba [Tf

UXXa cebi\WXW haWXe g[X V\eVh`fgTaVXf( TaW ab bg[Xe be Yheg[Xe abg\VX \f eXdh\eXW( XkVXcg Tf fXg

Ybeg[ \a g[X :\WW\aZ HebVXWheXf TaW g[X 9ffh`cg\ba TaW 9ff\Za`Xag HebVXWheXf* 9 eXTfbaTU_X

bccbegha\gl gb bU]XVg TaW UX [XTeW eXZTeW\aZ g[X eX_\XY ZeTagXW [XeX\a [Tf UXXa TYYbeWXW gb T__

cTeg\Xf \a \agXeXfg( \aV_hW\aZ g[bfX cXefbaf TaW Xag\g\Xf Xag\g_XW gb abg\VX chefhTag gb :Ta^ehcgVl

Jh_X .,,.*

D* L[X <XUgbef [TiX Teg\Vh_TgXW ZbbW TaW fhYY\V\Xag Uhf\aXff eXTfbaf Ybe g[X

;bheg gb TccebiX &\' g[X :\WW\aZ HebVXWheXf( &\\' g[X 9ffh`cg\ba TaW 9ff\Za`Xag HebVXWheXf( &\\\'

g[X KgT_^\aZ @befX :\W HebgXVg\baf( TaW &\i' g[X Ybe` TaW `TaaXe bY abg\VX bY g[X 9hVg\baf TaW g[X

KT_X @XTe\aZ Ybe g[X KT_X LeTafTVg\ba*

=H =G <9F96M CF89F98& 58>I8;98 5B8 897F998 H<5H3

-* L[X Ebg\ba \f ZeTagXW gb g[X XkgXag fXg Ybeg[ [XeX\a*

.* 9__ bU]XVg\baf gb g[X eX_\XY ZeTagXW [XeX\a g[Tg [TiX abg UXXa j\g[WeTja

j\g[ ceX]hW\VX( jT\iXW( be fXgg_XW( TaW T__ eXfXeiTg\baf bY e\Z[gf \aV_hWXW \a fhV[ bU]XVg\baf( TeX

[XeXUl biXeeh_XW TaW WXa\XW ba g[X `Xe\gf j\g[ ceX]hW\VX*

/* L[X :\WW\aZ HebVXWheXf TeX [XeXUl TccebiXW \a g[X\e Xag\eXgl( TeX

\aVbecbeTgXW [XeX\a Ul eXYXeXaVX( TaW f[T__ ZbiXea g[X U\Wf TaW cebVXXW\aZf eX_TgXW gb g[X fT_X bY

g[X 9ffXgf TaW g[X 9hVg\baf* L[X YT\_heX gb fcXV\Y\VT__l \aV_hWX be eXYXeXaVX Tal cTeg\Vh_Te
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5

cebi\f\ba bY g[X :\WW\aZ HebVXWheXf \a g[X Ebg\ba be g[\f GeWXe f[T__ abg W\`\a\f[ be bg[Xej\fX

\`cT\e g[X XYYXVg\iXaXff bY fhV[ cebVXWheXf( \g UX\aZ g[X ;bhegqf \agXag g[Tg g[X :\WW\aZ

HebVXWheXf TeX TccebiXW \a g[X\e Xag\eXgl( Tf \Y Yh__l fXg Ybeg[ \a g[\f GeWXe* L[X <XUgbef TeX

Thg[be\mXW gb gT^X T__ TVg\baf aXVXffTel be Tccebce\TgX gb \`c_X`Xag g[X :\WW\aZ HebVXWheXf*

GeR]\Z_X <`cdV 6ZU Dc`eVTeZ`_d

0* L[X KgT_^\aZ @befX :\W f[T__ UX fhU]XVg gb [\Z[Xe be bg[Xej\fX UXggXe

IhT_\Y\XW :\Wf( \a TVVbeWTaVX j\g[ g[X gXe`f TaW cebVXWheXf bY g[X :\WW\aZ HebVXWheXf*

1* L[X :\W HebgXVg\baf TeX TccebiXW \a g[X\e Xag\eXgl* L[X LXe`\aTg\ba

HTl`Xag( TaW g[X Vb`cbaXagf g[XeXbY Tf Tcc_\VTU_X( f[T__ UX cTlTU_X \a TVVbeWTaVX j\g[( TaW

fhU]XVg gb g[X gXe`f bY( g[X KgT_^\aZ @befX 9ZeXX`Xag TaW g[X :\WW\aZ HebVXWheXf*

2* L[X :eXT^)Mc >XX TaW g[X =kcXafX JX\`UhefX`Xag f[T__ Vbafg\ghgX

T__bjXW fhcXece\be\gl TW`\a\fgeTg\iX XkcXafX V_T\`f chefhTag gb fXVg\baf -,1&T'( 1,/&U'( TaW

1,3&T'&.' bY g[X :Ta^ehcgVl ;bWX j\g[ ce\be\gl biXe T__ bg[Xe TW`\a\fgeTg\iX XkcXafXf bY g[X ^\aW

fcXV\Y\XW \a fXVg\ba 1,/&U' bY g[X :Ta^ehcgVl ;bWX( bg[Xe g[Ta( TaW fhU]XVg TaW fhUbeW\aTgX \a T__

eXfcXVgf gb( g[X ;TeiX)Ghg &Tf WXY\aXW \a g[X >\aT_ <AH GeWXe'* <XUgbef TeX [XeXUl Thg[be\mXW

TaW W\eXVgXW gb cTl g[X :eXT^)Mc >XX TaW =kcXafX JX\`UhefX`Xag( \Y TaW j[Xa WhX( \a

TVVbeWTaVX j\g[ g[X gXe`f bY g[X KgT_^\aZ @befX 9ZeXX`Xag TaW g[\f GeWXe j\g[bhg Yheg[Xe beWXe

bY g[X ;bheg* L[X <XUgbefq bU_\ZTg\ba gb cTl g[X =kcXafX JX\`UhefX`Xag TaW :eXT^)Mc >XX

f[T__ UX g[X ]b\ag TaW fXiXeT_ bU_\ZTg\baf bY g[X <XUgbef TaW f[T__ fhei\iX gXe`\aTg\ba bY g[X

KgT_^\aZ @befX 9ZeXX`Xag( W\f`\ffT_ be VbaiXef\ba bY Tal bY g[X ;[TcgXe -- ;TfXf( TaW

VbaY\e`Tg\ba bY Tal c_Ta bY eXbeZTa\mTg\ba be _\dh\WTg\ba*

3* Fb cebVXXWf bY <AH DbTaf be <AH ;b__TgXeT_ &XTV[ Tf WXY\aXW \a g[X >\aT_

<AH GeWXe' `Tl UX hfXW W\eXVg_l be \aW\eXVg_l Ul Tal <XUgbe be Tal bg[Xe cXefba( cTegl be Xag\gl

\a VbaaXVg\ba j\g[ g[X \a\g\Tg\ba be cebfXVhg\ba bY Tal V_T\`f( VThfXf bY TVg\ba( TWiXefTel

Case 21-10036-CSS    Doc 495    Filed 03/24/21    Page 9 of 22



-,

cebVXXW\aZf be bg[Xe _\g\ZTg\ba TZT\afg g[X KgT_^\aZ @befX :\WWXe be Tal bY \gf eXfcXVg\iX

ceXWXVXffbef)\a)\agXeXfg( TZXagf( TYY\_\TgXf( eXceXfXagTg\iXf( TggbeaXlf( be TWi\fbef( be Tal TVg\ba

checbeg\aZ gb Wb g[X YbeXZb\aZ \a eXfcXVg bY g[\f GeWXe( g[X :\WW\aZ HebVXWheXf( g[X KgT_^\aZ

@befX 9ZeXX`Xag( be g[X KT_X LeTafTVg\ba*

6ZUUZ_X Dc`TVUfcVd

4* L[X :\WW\aZ HebVXWheXf( TggTV[XW [XeXgb Tf 9iYZSZe +( TeX Yh__l

\aVbecbeTgXW [XeX\a TaW TccebiXW( TaW f[T__ Tcc_l j\g[ eXfcXVg gb Tal U\Wf Ybe( TaW g[X 9hVg\baf

TaW fT_X bY g[X <XUgbefq 9ffXgf( \aV_hW\aZ g[X 9ffXgf fXg Ybeg[ \a g[X KgT_^\aZ @befX 9ZeXX`Xag*

L[X cebVXWheXf TaW eXdh\eX`Xagf fXg Ybeg[ \a g[X :\WW\aZ HebVXWheXf( \aV_hW\aZ g[bfX TffbV\TgXW

j\g[ fhU`\gg\aZ T oIhT_\Y\XW :\Wp &Tf WXY\aXW [XeX\a'( TeX YT\e( eXTfbaTU_X TaW Tccebce\TgX( TaW

TeX WXf\ZaXW gb `Tk\`\mX eXVbiXe\Xf Ybe g[X UXaXY\g bY g[X <XUgbefq XfgTgXf( VeXW\gbef( TaW bg[Xe

cTeg\Xf \a \agXeXfg* L[X <XUgbef TeX Thg[be\mXW gb gT^X T__ TVg\baf aXVXffTel be Tccebce\TgX gb

\`c_X`Xag g[X :\WW\aZ HebVXWheXf \a TVVbeWTaVX j\g[ g[X gXe`f bY g[\f GeWXe TaW g[X :\WW\aZ

HebVXWheXf*

5* L[X WXTW_\aX Ybe fhU`\gg\aZ :\Wf &g[X o:\W <XTW_\aXp' \f ARj +.& ,*,+ Re

.3** a(^( $acVgRZ]Z_X 9RdeVc_ HZ^V%7 cebi\WXW( g[Tg g[X <XUgbef f[T__ [TiX g[X e\Z[g gb XkgXaW

g[X :\W <XTW_\aX( TYgXe Vbafh_gTg\ba j\g[ TWi\fbef gb g[X ;b``\ggXX TaW :Ta^ bY 9`Xe\VT( F*9*(

Tf TW`\a\fgeTg\iX TZXag haWXe g[X <XUgbefq ceXcXg\g\ba VeXW\g YTV\_\gl &g[X o9W`\a\fgeTg\iX 9ZXagp

TaW( gbZXg[Xe j\g[ g[X ;b``\ggXX( g[X o;bafh_gTg\ba HTeg\Xfp'( \a g[X\e eXTfbaTU_X Uhf\aXff

]hWZ`Xag( Ybe T__ be VXegT\a HbgXag\T_ :\WWXef( j\g[bhg Yheg[Xe beWXe bY g[X ;bheg( fhU]XVg gb

cebi\W\aZ ce\be abg\VX gb TWi\fbef gb g[X ;bafh_gTg\ba HTeg\Xf( g[X KgT_^\aZ @befX :\WWXe( TaW T__

HbgXag\T_ :\WWXef &Tf WXY\aXW \a :\WW\aZ HebVXWheXf'* 9al cTegl g[Tg WbXf abg fhU`\g T IhT_\Y\XW

:\W Ul g[X :\W <XTW_\aX \a TVVbeWTaVX j\g[ g[X :\WW\aZ HebVXWheXf j\__ abg UX T__bjXW gb &T'

fhU`\g Tal bYYXe TYgXe g[X :\W <XTW_\aX be &U' cTeg\V\cTgX \a g[X 9hVg\baf*
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-,* L[X KgT_^\aZ @befX :\WWXe \f T IhT_\Y\XW :\WWXe TaW g[X U\W eXY_XVgXW \a

g[X KgT_^\aZ @befX :\W &\aV_hW\aZ Tf \g `Tl UX \aVeXTfXW Tg g[X 9hVg\baf &\Y Tal'' \f T IhT_\Y\XW

:\W( Tf fXg Ybeg[ \a g[X :\WW\aZ HebVXWheXf* KhU]XVg gb g[X gXe`f bY g[X :\WW\aZ HebVXWheXf( \a g[X

XiXag bY T Vb`cXg\aZ IhT_\Y\XW :\W( g[X KgT_^\aZ @befX :\WWXe j\__ UX Xag\g_XW( Uhg abg bU_\ZTgXW(

gb fhU`\g biXeU\Wf TaW f[T__ [TiX g[X hadhT_\Y\XW e\Z[g gb oVeXW\g U\Wp hc gb g[X Yh__ T`bhag bY g[X

<AH GU_\ZTg\baf &Tf WXY\aXW \a g[X <AH ;eXW\g 9ZeXX`Xag' \a Tal fhV[ biXeU\Wf*

Fbgj\g[fgTaW\aZ Talg[\aZ gb g[X VbageTel \a g[\f GeWXe be g[X :\WW\aZ HebVXWheXf( XiXel Wb__Te bY

T VeXW\g U\W f[T__ UX geXTgXW g[X fT`X Tf T Wb__Te Yeb` T VTf[ U\W( TaW T VTf[ U\W f[T__ abg UX

WXX`XW [\Z[Xe be bg[Xej\fX UXggXe fb_X_l Ybe g[X eXTfba g[Tg \g \f T VTf[ U\W TaW abg T VeXW\g U\W*

--* 9__ HbgXag\T_ :\WWXef fhU`\gg\aZ U\Wf WXgXe`\aXW Ul g[X <XUgbef( TYgXe

Vbafh_gTg\ba j\g[ TWi\fbef gb g[X ;bafh_gTg\ba HTeg\Xf( gb UX oIhT_\Y\XW :\Wfp \a TVVbeWTaVX j\g[

g[X :\WW\aZ HebVXWheXf TeX WXX`XW gb [TiX fhU`\ggXW gb g[X XkV_hf\iX ]he\fW\Vg\ba bY g[\f ;bheg

j\g[ eXfcXVg gb T__ `TggXef eX_TgXW gb g[X 9hVg\baf TaW g[X gXe`f TaW VbaW\g\baf bY g[X fT_X be

geTafYXe bY g[X 9ffXgf*

-.* Lb dhT_\Yl Tf T IhT_\Y\XW :\W( XTV[ fhV[ U\W `hfg Vb`c_l j\g[ T__ g[X

Tcc_\VTU_X eXdh\eX`Xagf fXg Ybeg[ \a g[X :\WW\aZ HebVXWheXf*

-/* L[X <XUgbef f[T__ [TiX g[X e\Z[g( \a g[X\e eXTfbaTU_X Uhf\aXff ]hWZ`Xag(

TYgXe Vbafh_gTg\ba j\g[ TWi\fbef gb g[X ;bafh_gTg\ba HTeg\Xf( \a T `TaaXe Vbaf\fgXag j\g[ g[X\e

Y\WhV\Tel Whg\Xf( TaW Tcc_\VTU_X _Tj( gb `bW\Yl g[X :\WW\aZ HebVXWheXf( \aV_hW\aZ gb &T' jT\iX

gXe`f TaW VbaW\g\baf fXg Ybeg[ \a g[X :\WW\aZ HebVXWheXf j\g[ eXfcXVg gb Tal HbgXag\T_ :\WWXe7 &U'

XkgXaW g[X WXTW_\aXf fXg Ybeg[ \a g[X :\WW\aZ HebVXWheXf7 TaW &V' TaabhaVX Tg g[X 9hVg\baf

`bW\Y\XW be TWW\g\baT_ cebVXWheXf Ybe VbaWhVg\aZ g[X 9hVg\baf( \a XTV[ VTfX( gb g[X XkgXag abg

`TgXe\T__l \aVbaf\fgXag j\g[ g[X :\WW\aZ HebVXWheXf TaW g[\f GeWXe7 cebi\WXW( g[Tg Tal
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`bW\Y\VTg\ba be bg[Xe TW]hfg`Xag gb g[X :\WW\aZ HebVXWheXf f[T__ UX `TgXe\T__l Vbaf\fgXag j\g[

g[X KgT_^\aZ @befX 9ZeXX`Xag TaW bg[Xej\fX abg W\fcebcbeg\baTgX_l TWiXefX_l TYYXVg g[X KgT_^\aZ

@befX :\WWXe* Fbg[\aZ \a g[X :\WW\aZ HebVXWheXf be g[\f GeWXe f[T__ eXdh\eX g[X <XUgbef gb gT^X

Tal TVg\ba( be eXYeT\a Yeb` gT^\aZ Tal TVg\ba gb g[X XkgXag g[X <XUgbef WXgXe`\aX( UTfXW ba g[X

TWi\VX bY VbhafX_( g[Tg gT^\aZ fhV[ TVg\ba( be eXYeT\a\aZ Yeb` gT^\aZ fhV[ TVg\ba( Tf Tcc_\VTU_X( \f

eXdh\eXW gb Vb`c_l j\g[ Tcc_\VTU_X _Tj be \gf Y\WhV\Tel bU_\ZTg\baf haWXe Tcc_\VTU_X _Tj* =kVXcg

Tf cebi\WXW \a g[X KgT_^\aZ @befX 9ZeXX`Xag( abg[\aZ \a g[X :\WW\aZ HebVXWheXf be g[\f GeWXe

f[T__ bU_\ZTgX g[X <XUgbef gb Vbafh``TgX be chefhX Tal geTafTVg\ba j\g[ eXfcXVg gb Tal 9ffXg

j\g[ T IhT_\Y\XW :\WWXe*

-0* L[X <XUgbef f[T__ \WXag\Yl g[bfX U\Wf g[Tg dhT_\Yl Tf IhT_\Y\XW :\Wf &XTV[

U\WWXe g[Tg fhU`\gf fhV[ T IhT_\Y\XW :\W UX\aZ T oIhT_\Y\XW :\WWXep' Ul ARj +1& ,*,+ Re .3**

a(^( $acVgRZ]Z_X 9RdeVc_ HZ^V%* AY `beX g[Ta baX IhT_\Y\XW :\W \f g\`X_l eXVX\iXW &\a TWW\g\ba

gb g[X KgT_^\aZ @befX :\W'( g[X 9hVg\baf f[T__ UX VbaWhVgXW i\eghT__l chefhTag gb cebVXWheXf gb UX

g\`X_l Y\_XW ba g[X :Ta^ehcgVl ;bhegqf WbV^Xg( ba ARj ,*& ,*,+ Re +*3** R(^( $acVgRZ]Z_X

9RdeVc_ HZ^V% be Tg fhV[ bg[Xe g\`X TaW _bVTg\ba Tf g[X <XUgbef( TYgXe Vbafh_gTg\ba j\g[ TWi\fbef

gb g[X ;bafh_gTg\ba HTeg\Xf( TYgXe cebi\W\aZ abg\VX gb g[X IhT_\Y\XW :\WWXef( `Tl WXgXe`\aX \a

g[X\e eXTfbaTU_X Uhf\aXff ]hWZ`Xag*

-1* Ga_l IhT_\Y\XW :\WWXef j\__ UX X_\Z\U_X gb cTeg\V\cTgX \a g[X 9hVg\baf(

fhU]XVg gb fhV[ _\`\gTg\baf Tf g[X <XUgbef `Tl \`cbfX \a ZbbW YT\g[( TYgXe Vbafh_gTg\ba j\g[

TWi\fbef gb g[X ;bafh_gTg\ba HTeg\Xf7 cebi\WXW( [bjXiXe( g[Tg T__ VeXW\gbef `Tl TggXaW &Uhg abg

cTeg\V\cTgX \a' g[X 9hVg\baf \Y fhV[ VeXW\gbe cebi\WXf g[X <XUgbef j\g[ je\ggXa abg\VX bY \gf

\agXag\ba gb TggXaW fhV[ 9hVg\baf ba be UXYbeX baX &-' Uhf\aXff WTl ce\be gb g[X 9hVg\baf( j[\V[

je\ggXa abg\VX f[T__ UX fXag gb cebcbfXW VbhafX_ Ybe g[X <XUgbef i\T X_XVgeba\V `T\_ Tg
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_hVWXfc\af8cTh_[Tfg\aZf*Vb` TaW T_XkUbaZTegm8cTh_[Tfg\aZf*Vb`* L[X <XUgbef `Tl( \a g[X\e

eXTfbaTU_X W\fVeXg\ba( TYgXe Vbafh_gTg\ba j\g[ g[X TWi\fbef gb g[X ;bafh_gTg\ba HTeg\Xf( T_fb

XfgTU_\f[ T eXTfbaTU_X _\`\g ba g[X ah`UXe bY eXceXfXagTg\iXf TaW+be cebYXff\baT_ TWi\fbef g[Tg

`Tl TccXTe ba UX[T_Y bY be TVVb`cTal g[X IhT_\Y\XW :\WWXef Tg g[X 9hVg\baf* L[X cebVXXW\aZf

bY g[X 9hVg\baf f[T__ UX geTafVe\UXW be i\WXbgTcXW( Tg g[X <XUgbefq bcg\ba*

-2* 9UfXag Yheg[Xe beWXe bY g[X ;bheg( ab IhT_\Y\XW :\WWXe &bg[Xe g[Ta g[X

KgT_^\aZ @befX :\WWXe fb_X_l Tf cebi\WXW [XeX\a TaW \a g[X KgT_^\aZ @befX 9ZeXX`Xag' f[T__ UX

Xag\g_XW gb Tal XkcXafX eX\`UhefX`Xag( UeXT^)hc YXX( gXe`\aTg\ba YXX( be bg[Xe f\`\_Te YXX be

cTl`Xag \a VbaaXVg\ba j\g[ Tal KT_X LeTafTVg\ba( TaW Ul fhU`\gg\aZ T U\W( fhV[ IhT_\Y\XW

:\WWXe \f WXX`XW gb [TiX jT\iXW g[X\e e\Z[g gb eXdhXfg be gb Y\_X j\g[ g[\f ;bheg Tal eXdhXfg Ybe

XkcXafX eX\`UhefX`Xag be Tal YXX bY Tal aTgheX( j[Xg[Xe Ul i\eghX bY fXVg\ba 1,/&U' bY g[X

:Ta^ehcgVl ;bWX be bg[Xej\fX*

-3* AY g[X KgT_^\aZ @befX :\W( Tf eXY_XVgXW \a g[X KgT_^\aZ @befX 9ZeXX`Xag \f

g[X ba_l IhT_\Y\XW :\W \a eXfcXVg bY g[X 9ffXgf g[Tg \f eXVX\iXW Ul g[X <XUgbef Ul g[X :\W <XTW_\aX(

g[X <XUgbef f[T__ abg VbaWhVg 9hVg\baf Ybe g[X 9ffXgf &bg[Xe g[Ta Tal =kV_hWXW 9ffXgf'( TaW g[X

KgT_^\aZ @befX :\WWXe f[T__ UX WXX`XW g[X KhVVXffYh_ :\WWXe TaW g[X KgT_^\aZ @befX :\W f[T__ UX

WXX`XW g[X KhVVXffYh_ :\W* Aa fhV[ V\eVh`fgTaVXf( g[X <XUgbef f[T__ abg\Yl g[X ;bheg TaW chU_\f[

fhV[ abg\VX ba g[X ;_T\`f 9ZXag OXUf\gX ce\be gb g[X WTgX ba j[\V[ g[X 9hVg\baf jTf fV[XWh_XW

gb bVVhe*

-4* L[X <XUgbef `Tl( \a g[X XkXeV\fX bY g[X\e Uhf\aXff ]hWZ`Xag( TaW TYgXe

Vbafh_gTg\ba j\g[ TWi\fbef gb g[X ;bafh_gTg\ba HTeg\Xf( \WXag\Yl g[X [\Z[Xfg be bg[Xej\fX UXfg

IhT_\Y\XW :\W&f' Tf g[X fhVVXffYh_ U\W&f' &T oKhVVXffYh_ :\Wp TaW( g[X U\WWXe fhU`\gg\aZ fhV[ U\W(

T oKhVVXffYh_ :\WWXep'* KhU]XVg gb g[X :\WW\aZ HebVXWheXf( g[X <XUgbef( TYgXe Vbafh_gTg\ba j\g[
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TWi\fbef gb g[X ;bafh_gTg\ba HTeg\Xf( `Tl T_fb \WXag\Yl j[\V[ IhT_\Y\XW :\W&f' Vbafg\ghgX g[X fXVbaW

[\Z[Xfg be bg[Xej\fX UXfg U\W&f' TaW WXX` fhV[ fXVbaW [\Z[Xfg be bg[Xej\fX UXfg U\W&f' T UTV^)hc

U\W &fhV[ U\W&f' f[T__ XTV[ UX T o:TV^)Mc :\Wp TaW( g[X U\WWXe fhU`\gg\aZ fhV[ U\W( T o:TV^)Mc

:\WWXep'*

-5* Fb _TgXe g[Ta ARj ,+& ,*,+ Re .3** a(^( $acVgRZ]Z_X 9RdeVc_ HZ^V% g[X

<XUgbef f[T__ &\' Y\_X j\g[ g[X :Ta^ehcgVl ;bheg TaW cbfg ba g[X ;_T\`f 9ZXag OXUf\gX T abg\VX bY

g[X KhVVXffYh_ :\W&f'( KhVVXffYh_ :\WWXe&f'( :TV^)Mc :\W&f'( TaW :TV^)Mc :\WWXe&f'( TaW &\\'

cebi\WX be VThfX gb UX cebi\WXW gb TYYXVgXW ;bhagXecTeg\Xf \aYbe`Tg\ba fhccbeg\aZ g[X KhVVXffYh_

:\WWXeqf TU\_\gl gb Vb`c_l j\g[ g[X eXdh\eX`Xagf gb cebi\WX TWXdhTgX TffheTaVX bY YhgheX

cXeYbe`TaVX haWXe :Ta^ehcgVl ;bWX fXVg\ba /21&Y'&.' TaW( \Y Tcc_\VTU_X( :Ta^ehcgVl ;bWX fXVg\ba

/21&U'&/'( \aV_hW\aZ( gb g[X XkgXag eXTfbaTU_l TiT\_TU_X TaW Tcc_\VTU_X( g[X KhVVXffYh_ :\WWXeqf

Y\aTaV\T_ j[XeXj\g[T_ TaW j\__\aZaXff gb cXeYbe` haWXe Tcc_\VTU_X <Xf\ZaTgXW ;bageTVgf TaW

<Xf\ZaTgXW DXTfXf &XTV[ Tf WXY\aXW \a g[X KgT_^\aZ @befX 9ZeXX`Xag'( Tf cebi\WXW \a fhV[

KhVVXffYh_ :\WWXeqf U\W* >be g[X Tib\WTaVX bY WbhUg( abg[\aZ \a g[\f cTeTZeTc[ f[T__ T_gXe g[X

eXdh\eX`Xag g[Tg( \Y g[X <XUgbef eXVX\iX ab IhT_\Y\XW :\Wf bg[Xe g[Ta g[X KgT_^\aZ @befX :\W( g[X

KgT_^\aZ @befX :\WWXe f[T__ UX WXX`XW g[X KhVVXffYh_ :\WWXe TaW g[X KgT_^\aZ @befX :\W f[T__ UX

WXX`XW T KhVVXffYh_ :\W*

GR]V <VRcZ_X R_U GR]V CS[VTeZ`_ 8VRU]Z_V

.,* AY g[X <XUgbef X_XVg( TYgXe Vbafh_gTg\ba j\g[ g[X ;bafh_gTg\ba HTeg\Xf( gb

cebVXXW j\g[ T KT_X LeTafTVg\ba chefhTag gb T fT_X haWXe fXVg\ba /2/ bY g[X :Ta^ehcgVl ;bWX( g[X

<XUgbef j\__ fXX^ g[X Xagel bY Ta beWXe Thg[be\m\aZ TaW Tccebi\aZ( T`baZ bg[Xe g[\aZf( g[X KT_X

LeTafTVg\ba \a j[\V[ T__ be fb`X bY g[X TffXgf bY g[X <XUgbef be g[X <XUgbefq Uhf\aXff j\__ UX

fb_W gb g[X Tcc_\VTU_X KhVVXffYh_ :\WWXe Tg T [XTe\aZ UXYbeX g[X ;bheg gb UX [X_W ba ARj ,1&

,*,+ Re OsP OR(^()a(^(P $acVgRZ]Z_X 9RdeVc_ HZ^V% &g[X oKT_X @XTe\aZp'* L[X KT_X @XTe\aZ
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`Tl UX TW]bheaXW Ul g[\f ;bheg be g[X <XUgbef Yeb` g\`X gb g\`X j\g[bhg Yheg[Xe abg\VX bg[Xe

g[Ta Ul TaabhaVX`Xag \a bcXa Vbheg be g[ebhZ[ g[X Y\_\aZ bY T abg\VX be bg[Xe WbVh`Xag ba g[\f

;bhegqf WbV^Xg*

.-* GU]XVg\baf gb Tal KT_X LeTafTVg\baf( \aV_hW\aZ Tal bU]XVg\ba gb g[X fT_X bY

Tal 9ffXgf YeXX TaW V_XTe bY _\Xaf( V_T\`f( XaVh`UeTaVXf( TaW bg[Xe \agXeXfgf &XTV[( T oKT_X

GU]XVg\bap'( `hfg6 &\' UX \a je\g\aZ7 &\\' fgTgX g[X aT`X TaW TWWeXff bY g[X bU]XVg\aZ cTegl TaW g[X

T`bhag TaW aTgheX bY g[X V_T\` be \agXeXfg bY fhV[ cTegl7 &\\\' fgTgX j\g[ cTeg\Vh_Te\gl g[X UTf\f TaW

aTgheX bY Tal bU]XVg\ba( TaW cebi\WX cebcbfXW _TaZhTZX g[Tg( \Y TVVXcgXW TaW \aVbecbeTgXW Ul g[X

<XUgbef( jbh_W bUi\TgX fhV[ bU]XVg\ba7 &\i' VbaYbe` gb g[X :Ta^ehcgVl ;bWX( :Ta^ehcgVl Jh_Xf(

TaW DbVT_ Jh_Xf7 TaW &i' UX Y\_XW j\g[ g[X :Ta^ehcgVl ;bheg TaW UX fXeiXW ba g[X GU]XVg\ba

Fbg\VX HTeg\Xf &Tf WXY\aXW \a g[X KT_X Fbg\VX' Ul ARj +.& ,*,+ Re .3** a(^( $acVgRZ]Z_X

9RdeVc_ HZ^V% &g[X KT_X GU]XVg\ba <XTW_\aXp'( 9__ KT_X GU]XVg\baf j\__ UX [XTeW Ul g[\f ;bheg

Tg g[X KT_X @XTe\aZ*

..* GU]XVg\baf fb_X_l gb g[X VbaWhVg bY g[X 9hVg\baf &\Y [X_W'( g[X fX_XVg\ba bY

g[X KhVVXffYh_ :\WWXe &bg[Xe g[Ta g[X KgT_^\aZ @befX :\WWXe'( be g[X TccebiT_ bY g[X KT_X j\g[ g[X

KhVVXffYh_ :\WWXe &bg[Xe g[Ta g[X KgT_^\aZ @befX :\WWXe' &XTV[( T oKhcc_X`XagT_ GU]XVg\bap'

`hfg UX &\' Y\_XW \a TVVbeWTaVX j\g[ g[X :\WW\aZ HebVXWheXf( &\\' Y\_XW j\g[ g[X :Ta^ehcgVl ;bheg(

TaW &\\\' fXeiXW ba g[X GU]XVg\ba Fbg\VX HTeg\Xf ba be UXYbeX ARj ,.& ,*,+ Re .3** a(^(

$acVgRZ]Z_X 9RdeVc_ HZ^V% &g[X oKhcc_X`XagT_ GU]XVg\ba <XTW_\aXp'*

./* L[X YT\_heX bY Tal bU]XVg\aZ cXefba be Xag\gl gb g\`X_l Y\_X TaW fXeiX T KT_X

GU]XVg\ba ba g[X GU]XVg\ba Fbg\VX HTeg\Xf f[T__ UX T UTe gb g[X TffXeg\ba( Tg g[X KT_X @XTe\aZ be

g[XeXTYgXe( bY Tal bU]XVg\ba gb g[X Ebg\ba( be gb g[X Vbafh``Tg\ba TaW cXeYbe`TaVX bY T KT_X

LeTafTVg\ba( \aV_hW\aZ g[X geTafYXe bY g[X 9ffXgf gb g[X KhVVXffYh_ :\WWXe( YeXX TaW V_XTe bY T__
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_\Xaf( V_T\`f( XaVh`UeTaVXf( TaW \agXeXfgf chefhTag gb fXVg\ba /2/&Y' bY g[X :Ta^ehcgVl ;bWX7

cebi\WXW( [bjXiXe( g[Tg Tal fhV[ _\Xaf( V_T\`f( XaVh`UeTaVXf( be \agXeXfgf f[T__ TggTV[ gb g[X

cebVXXWf bY g[X fT_X bY g[X Tcc_\VTU_X 9ffXgf* >T\_heX gb bU]XVg f[T__ Vbafg\ghgX VbafXag Ybe g[X

checbfXf bY fXVg\baf /2/&Y'( --./ TaW --0-&V'( Tf Tcc_\VTU_X( bY g[X :Ta^ehcgVl ;bWX*

.0* 9al cTegl j[b YT\_f gb &\' Y\_X T KT_X GU]XVg\ba j\g[ g[X :Ta^ehcgVl ;bheg

TaW fXeiX \g ba g[X GU]XVg\ba Fbg\VX HTeg\Xf Ul g[X KT_X GU]XVg\ba <XTW_\aX be &\\' Y\_X T

Khcc_X`XagT_ GU]XVg\ba ba g[X GU]XVg\ba Fbg\VX HTeg\Xf Ul g[X Khcc_X`XagT_ GU]XVg\ba

<XTW_\aX j\__ UX YbeXiXe UTeeXW Yeb` TffXeg\aZ( Tg g[X KT_X @XTe\aZ be g[XeXTYgXe( Tal bU]XVg\ba gb

g[X Vbafh``Tg\ba bY g[X Tcc_\VTU_X KT_X LeTafTVg\ba( Tal Khcc_X`XagT_ GU]XVg\ba( TaW Tal

eX_TgXW eX_\XY eXdhXfgXW Ul g[X <XUgbef*

B`eZTV `W GR]V HcR_dRTeZ`_

.1* L[X KT_X Fbg\VX( fhUfgTag\T__l \a g[X Ybe` TggTV[XW [XeXgb Tf 9iYZSZe ,( \f

TccebiXW( TaW ab bg[Xe be Yheg[Xe abg\VX bY g[X 9ffh`cg\ba TaW 9ff\Za`Xag HebVXWheXf( g[X

9hVg\baf( g[X KT_X @XTe\aZ( g[X KT_X GU]XVg\ba <XTW_\aX( g[X Khcc_X`XagT_ GU]XVg\ba <XTW_\aX(

TaW g[X KT_X LeTafTVg\ba f[T__ UX eXdh\eXW \Y g[X <XUgbef fXeiX TaW chU_\f[ fhV[ abg\VX( \a g[X

`TaaXe cebi\WXW \a g[X :\WW\aZ HebVXWheXf TaW g[\f GeWXe* L[X KT_X Fbg\VX VbagT\af g[X glcX bY

\aYbe`Tg\ba eXdh\eXW haWXe :Ta^ehcgVl Jh_X .,,. TaW DbVT_ Jh_X 2,,0)-( TaW Vb`c_\Xf \a T__

eXfcXVgf j\g[ Tcc_\VTU_X cebi\f\baf bY g[X :Ta^ehcgVl ;bWX( :Ta^ehcgVl Jh_Xf( TaW DbVT_ Jh_Xf*

.2* 9__ cTeg\Xf \a \agXeXfg f[T__ eXVX\iX be UX WXX`XW gb [TiX eXVX\iXW ZbbW

TaW fhYY\V\Xag abg\VX bY6 &T' g[X Ebg\ba7 &U' g[X 9ffh`cg\ba TaW 9ff\Za`Xag HebVXWheXf(

\aV_hW\aZ g[X cebcbfXW Tffh`cg\ba TaW Tff\Za`Xag bY g[X <Xf\ZaTgXW ;bageTVgf TaW <Xf\ZaTgXW

DXTfXf gb g[X KhVVXffYh_ :\WWXe7 &V' g[X 9hVg\baf7 &W' g[X KT_X GU]XVg\ba <XTW_\aX TaW

Khcc_X`XagT_ GU]XVg\ba <XTW_\aX7 &X' g[X KT_X LeTafTVg\ba( \aV_hW\aZ g[X fT_X bY g[X 9ffXgf &Tf

fXg Ybeg[ haWXe g[X KgT_^\aZ @befX :\W'7 &Y' g[X XYYXVg bY g[X KT_X LeTafTVg\ba ba _\Xaf( V_T\`f(
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XaVh`UeTaVXf( TaW bg[Xe \agXeXfgf7 TaW &Z' g[X KT_X @XTe\aZ( TaW ab Yheg[Xe abg\VX bY g[X

YbeXZb\aZ f[T__ UX eXdh\eXW( \Y6

&T' 9f fbba Tf ceTVg\VTU_X( Uhg ab _TgXe g[Ta g[eXX &/' VT_XaWTe WTlf
TYgXe Xagel bY g[\f GeWXe( g[X <XUgbef VThfX g[X KT_X Fbg\VX gb UX
Y\_XW j\g[ g[\f ;bheg TaW fXeiXW Ul X`T\_( `T\_( YTVf\`\_X( be
biXea\Z[g WX_\iXel ba6 &-' VbhafX_ Ybe g[X KgT_^\aZ @befX :\WWXe7
&.' TWi\fbef gb g[X ;bafh_gTg\ba HTeg\Xf7 &/' T__ HXefbaf ^abja Ul
g[X <XUgbef gb [TiX XkceXffXW Ta \agXeXfg gb g[X <XUgbef \a T
geTafTVg\ba j\g[ eXfcXVg gb g[X 9ffXgf \a j[b_X be \a cTeg Whe\aZ g[X
cTfg gjX_iX &-.' `bag[f7 &0' T__ Xag\g\Xf ^abja Ul g[X <XUgbef gb
[TiX TffXegXW Tal _\Xa( V_T\`( XaVh`UeTaVX( be bg[Xe \agXeXfg \a g[X
9ffXgf &Ybe j[b` \WXag\Yl\aZ \aYbe`Tg\ba TaW TWWeXffXf TeX
TiT\_TU_X gb g[X <XUgbef'7 &1' T__ aba)<XUgbe cTeg\Xf gb g[X
<Xf\ZaTgXW ;bageTVgf TaW <Xf\ZaTgXW DXTfXf &Ybe j[b`
\WXag\Yl\aZ \aYbe`Tg\ba TaW TWWeXffXf TeX TiT\_TU_X gb g[X <XUgbef'7
&2' Tal ?biXea`XagT_ Ma\g &Tf WXY\aXW \a fXVg\ba -,-&.3' bY g[X
:Ta^ehcgVl ;bWX' ^abja gb [TiX T V_T\` \a g[XfX V[TcgXe --
VTfXf7 &3' g[X Ma\gXW KgTgXf 9ggbeaXl Ybe g[X <\fge\Vg bY <X_TjTeX7
&4' g[X GYY\VX bY g[X 9ggbeaXl ?XaXeT_ \a XTV[ fgTgX \a j[\V[ g[X
<XUgbef bcXeTgX7 &5' g[X GYY\VX bY g[X KXVeXgTel bY KgTgX \a XTV[
fgTgX \a j[\V[ g[X <XUgbef bcXeTgX be TeX beZTa\mXW7 &-,' g[X
<XUgbefq ^abja VeXW\gbef &Ybe j[b` \WXag\Yl\aZ \aYbe`Tg\ba TaW
TWWeXffXf TeX TiT\_TU_X gb g[X <XUgbef'7 TaW &--' T__ bg[Xe HXefbaf
eXdhXfg\aZ abg\VX haWXe :Ta^ehcgVl Jh_X .,,. be Tf W\eXVgXW Ul
g[\f ;bheg &Ybe j[b` \WXag\Yl\aZ \aYbe`Tg\ba TaW TWWeXffXf TeX
TiT\_TU_X gb g[X <XUgbef'7 TaW

&U' 9f fbba Tf ceTVg\VTU_X( Uhg ab _TgXe g[Ta Y\iX &1' Uhf\aXff WTlf TYgXe
Xagel bY g[\f GeWXe( g[X <XUgbef f[T__ VThfX g[X KT_X Fbg\VX gb UX
chU_\f[XW ba g[X ;_T\`f 9ZXag OXUf\gX TaW baVX XTV[ \a g[X
aTg\baT_ XW\g\ba bY USA Today( g[X Los Angeles Times( TaW g[X
Straits Times. L[X <XUgbef f[T__ T_fb VThfX g[X KT_X Fbg\VX gb UX
chU_\f[XW Tf eXdh\eXW Ul g[X fXVhe\g\Xf _Tjf bY K\aZTcbeX*

5ddf^aeZ`_ R_U 5ddZX_^V_e Dc`TVUfcVd

.3* L[X 9ffh`cg\ba TaW 9ff\Za`Xag HebVXWheXf TeX eXTfbaTU_X TaW

Tccebce\TgX haWXe g[X V\eVh`fgTaVXf( YT\e gb T__ aba)<XUgbe cTeg\Xf( Vb`c_l \a T__ eXfcXVgf j\g[

g[X :Ta^ehcgVl ;bWX( :Ta^ehcgVl Jh_Xf( TaW DbVT_ Jh_Xf( TaW TeX TccebiXW*

.4* L[X ;heX Fbg\VX( fhUfgTag\T__l \a g[X Ybe` TggTV[XW [XeXgb Tf 9iYZSZe -( \f

eXTfbaTU_X( YT\e( TaW Tccebce\TgX( VbagT\af g[X glcX bY \aYbe`Tg\ba eXdh\eXW haWXe :Ta^ehcgVl
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Jh_X .,,. TaW 2,,2( TaW Vb`c_\Xf \a T__ eXfcXVgf j\g[ Tcc_\VTU_X cebi\f\baf bY g[X :Ta^ehcgVl

;bWX( :Ta^ehcgVl Jh_Xf( TaW DbVT_ Jh_Xf( TaW \f [XeXUl TccebiXW* Ag \f eXTfbaTU_l VT_Vh_TgXW gb

cebi\WX fhYY\V\Xag abg\VX gb g[X ;bhagXecTeg\Xf bY g[X <XUgbefq \agXag gb Tffh`X TaW Tff\Za g[X

<Xf\ZaTgXW ;bageTVgf TaW <Xf\ZaTgXW DXTfXf g[X KgT_^\aZ @befX :\WWXe &be Tf bg[Xej\fX

VbagX`c_TgXW Ul g[X KgT_^\aZ @befX :\W' be gb T KhVVXffYh_ :\WWXe bg[Xe g[Ta g[X KgT_^\aZ @befX

:\WWXe( \a VbaaXVg\ba j\g[ g[X KT_X LeTafTVg\ba TaW Vbafg\ghgXf TWXdhTgX abg\VX g[XeXbY*

.5* L[X <XUgbef f[T__ Y\_X g[X ;heX Fbg\VX j\g[ g[\f ;bheg TaW fXeiX g[X ;heX

Fbg\VX ba g[X ;bhagXecTeg\Xf ab _TgXe g[Ta g[eXX &/' Uhf\aXff WTlf TYgXe Xagel bY g[\f GeWXe*

KXei\VX bY g[X ;heX Fbg\VX \a TVVbeWTaVX j\g[ g[\f GeWXe ba T__ ;bhagXecTeg\Xf \f [XeXUl WXX`XW

gb UX ZbbW TaW fhYY\V\Xag abg\VX bY g[X ;heX ;bfgf Ybe( TaW g[X cebcbfXW Tffh`cg\ba TaW

Tff\Za`Xag bY( g[X <Xf\ZaTgXW ;bageTVgf TaW <Xf\ZaTgXW DXTfXf gb g[X KhVVXffYh_ :\WWXe &be Tf

bg[Xej\fX VbagX`c_TgXW Ul g[X KhVVXffYh_ :\W'* 9f fbba Tf eXTfbaTU_l ceTVg\VTU_X TYgXe fXei\aZ

g[X ;heX Fbg\VX( g[X <XUgbef f[T__ cbfg T Vbcl bY g[X ;heX Fbg\VX ba g[X ;_T\`f 9ZXag OXUf\gX*

/,* Mcba fXei\VX bY g[X ;heX Fbg\VX( T__ ;bhagXecTeg\Xf f[T__ eXVX\iX be UX

WXX`XW gb [TiX eXVX\iXW ZbbW TaW fhYY\V\Xag abg\VX bY g[X ;heX ;bfgf Ybe( TaW g[X cebcbfXW

Tffh`cg\ba TaW Tff\Za`Xag bY( g[X <Xf\ZaTgXW ;bageTVgf TaW <Xf\ZaTgXW DXTfXf gb g[X

KhVVXffYh_ :\WWXe be Tf bg[Xej\fX VbagX`c_TgXW Ul g[X KhVVXffYh_ :\W*

/-* 9__ bU]XVg\baf gb Tal cebcbfXW ;heX ;bfgf &XTV[( T o;heX GU]XVg\bap' TaW

gb g[X cebi\f\ba bY TWXdhTgX TffheTaVX bY YhgheX cXeYbe`TaVX &XTV[( Ta o9WXdhTgX 9ffheTaVX

GU]XVg\bap' `hfg6 &T' UX \a je\g\aZ7 &U' Vb`c_l j\g[ g[X :Ta^ehcgVl ;bWX( :Ta^ehcgVl Jh_Xf(

TaW DbVT_ Jh_Xf7 &V' fgTgX( j\g[ fcXV\Y\V\gl( g[X _XZT_ TaW YTVghT_ UTf\f g[XeXbY( \aV_hW\aZ( j\g[

eXfcXVg gb T ;heX GU]XVg\ba( j[Tg ;heX ;bfgf g[X bU]XVg\aZ cTegl UX_\XiXf TeX eXdh\eXW7 &W'

\aV_hWX Tal Tccebce\TgX WbVh`XagTg\ba \a fhccbeg g[XeXbY7 TaW &X' UX Y\_XW j\g[ g[\f ;bheg TaW
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fXeiXW ba g[X GU]XVg\ba Fbg\VX HTeg\Xf &Tf WXY\aXW \a g[X ;heX Fbg\VX' Ul g[X WXTW_\aX fXg Ybeg[ \a

g[X Tcc_\VTU_X ;heX Fbg\VX*

/.* 9al ;heX GU]XVg\ba be 9WXdhTgX 9ffheTaVX GU]XVg\ba j\g[ eXfcXVg gb g[X

KgT_^\aZ @befX :\WWXe `hfg UX Y\_XW TaW fXeiXW ba be UXYbeX g[X WTgX g[Tg \f YbhegXXa &-0' WTlf

TYgXe fXei\VX bY g[X ;heX Fbg\VX* 9al 9WXdhTgX 9ffheTaVX GU]XVg\ba j\g[ eXfcXVg gb Tal bg[Xe

KhVVXffYh_ :\WWXe `hfg UX Y\_XW TaW fXeiXW Ul g[X Khcc_X`XagT_ GU]XVg\ba <XTW_\aX* AY T g\`X_l

;heX GU]XVg\ba be 9WXdhTgX 9ffheTaVX GU]XVg\ba \f eXVX\iXW TaW fhV[ bU]XVg\ba VTaabg

bg[Xej\fX UX eXfb_iXW Ul g[X cTeg\Xf( fhV[ bU]XVg\ba f[T__ UX [XTeW Tg g[X KT_X @XTe\aZ be fhV[

_TgXe WTgX Tf g[X <XUgbef WXgXe`\aX ce\be gb g[X fV[XWh_XW V_bf\aZ bY g[X KT_X LeTafTVg\ba*

//* Lb g[X XkgXag g[X <XUgbef \WXag\Yl Tg Tal g\`X TYgXe g[X ;heX Fbg\VX \f

fXeiXW( TWW\g\baT_ <Xf\ZaTgXW ;bageTVgf TaW <Xf\ZaTgXW DXTfXf gb UX Tffh`XW TaW Tff\ZaXW gb

g[X KhVVXffYh_ :\WWXe &be Tf bg[Xej\fX VbagX`c_TgXW Ul g[X KhVVXffYh_ :\W'( g[X <XUgbef f[T__

Y\_X j\g[ g[\f ;bheg TaW fXeiX Ul Y\efg V_Tff `T\_ ba g[X eX_XiTag ;bhagXecTegl gb fhV[ <Xf\ZaTgXW

;bageTVg be <Xf\ZaTgXW DXTfX T fhcc_X`XagT_ ;heX Fbg\VX &XTV[( T oKhcc_X`XagT_ ;heX Fbg\VX(p

g[X Ybe` bY j[\V[ f[T__ UX fhUfgTag\T__l f\`\_Te gb g[X Ybe` bY ;heX Fbg\VX TggTV[XW [XeXgb Tf

9iYZSZe -'* 9al &k' ;heX GU]XVg\ba j\g[ eXfcXVg gb ;heX ;bfgf fXg Ybeg[ \a T Khcc_X`XagT_ ;heX

Fbg\VX TaW &l' 9WXdhTgX 9ffheTaVX GU]XVg\ba j\g[ eXfcXVg gb g[X Tffh`cg\ba TaW Tff\Za`Xag bY

g[X <Xf\ZaTgXW ;bageTVg be <Xf\ZaTgXW DXTfX&f' fXg Ybeg[ \a fhV[ Khcc_X`XagT_ ;heX Fbg\VX `hfg

UX Y\_XW j\g[\a gXa &-,' VT_XaWTe WTlf bY fXei\VX bY g[Tg Khcc_X`XagT_ ;heX Fbg\VX*

/0* AY ab g\`X_l ;heX GU]XVg\ba \f Y\_XW TaW fXeiXW \a eXfcXVg bY T <Xf\ZaTgXW

;bageTVg be <Xf\ZaTgXW DXTfX( g[X ;heX ;bfg \WXag\Y\XW ba g[X ;heX Fbg\VX be T Khcc_X`XagT_

;heX Fbg\VX( Tf Tcc_\VTU_X( j\__ UX g[X ba_l T`bhag aXVXffTel haWXe fXVg\ba /21&U' bY g[X

:Ta^ehcgVl ;bWX gb VheX T__ WXYTh_gf haWXe fhV[ <Xf\ZaTgXW ;bageTVg be <Xf\ZaTgXW DXTfX* 9al
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cTegl YT\_\aZ gb g\`X_l Y\_X T ;heX GU]XVg\ba f[T__ UX YbeXiXe UTeeXW Yeb` bU]XVg\aZ gb g[X ;heX

;bfgf TaW Yeb` TffXeg\aZ Tal TWW\g\baT_ VheX be bg[Xe T`bhagf TZT\afg g[X <XUgbef( g[X\e XfgTgXf(

be g[X KhVVXffYh_ :\WWXe&f'*

/1* AY ab g\`X_l 9WXdhTgX 9ffheTaVX GU]XVg\ba \f Y\_XW TaW fXeiXW j\g[

eXfcXVg gb T <Xf\ZaTgXW ;bageTVg be <Xf\ZaTgXW DXTfX( g[X KhVVXffYh_ :\WWXe &be Tal bg[Xe Xag\gl

VbagX`c_TgXW Ul g[X KhVVXffYh_ :\W' j\__ UX WXX`XW gb [TiX cebi\WXW TWXdhTgX TffheTaVX bY

YhgheX cXeYbe`TaVX Ybe fhV[ <Xf\ZaTgXW ;bageTVg be <Xf\ZaTgXW DXTfX \a TVVbeWTaVX j\g[ fXVg\ba

/21&Y'&.'&:' bY g[X :Ta^ehcgVl ;bWX*

/2* AY ab g\`X_l ;heX GU]XVg\ba be 9WXdhTgX 9ffheTaVX GU]XVg\ba \f Y\_XW TaW

fXeiXW j\g[ eXfcXVg gb T <Xf\ZaTgXW ;bageTVg be <Xf\ZaTgXW DXTfX( g[X eX_XiTag ;bhagXecTegl

f[T__ UX WXX`XW gb [TiX VbafXagXW gb g[X Tffh`cg\ba TaW Tff\Za`Xag bY g[X <Xf\ZaTgXW ;bageTVg

be <Xf\ZaTgXW DXTfX gb g[X KhVVXffYh_ :\WWXe &be Tf bg[Xej\fX VbagX`c_TgXW Ul g[X KhVVXffYh_

:\W'*

/3* L[X <XUgbefq Tffh`cg\ba TaW Tff\Za`Xag bY g[X <Xf\ZaTgXW ;bageTVgf TaW

<Xf\ZaTgXW DXTfXf gb g[X KhVVXffYh_ :\WWXe &be Tf bg[Xej\fX VbagX`c_TgXW Ul g[X KhVVXffYh_

:\W' \f fhU]XVg gb TccebiT_ bY g[\f ;bheg Tg g[X KT_X @XTe\aZ TaW g[X Vbafh``Tg\ba bY g[X KT_X

LeTafTVg\ba* 9VVbeW\aZ_l( TUfXag g[X V_bf\aZ bY fhV[ fT_X( g[X <Xf\ZaTgXW ;bageTVgf TaW

<Xf\ZaTgXW DXTfXf f[T__ abg UX WXX`XW Tffh`XW be Tff\ZaXW( TaW f[T__ \a T__ eXfcXVgf UX fhU]XVg

gb Yheg[Xe TW`\a\fgeTg\ba haWXe g[X :Ta^ehcgVl ;bWX*

/4* L[X \aV_hf\ba bY T VbageTVg( _XTfX( be bg[Xe TZeXX`Xag ba g[X ;heX Fbg\VX

be Tal Khcc_X`XagT_ ;heX Fbg\VX f[T__ abg Vbafg\ghgX be UX WXX`XW T WXgXe`\aTg\ba be TW`\ff\ba

Ul g[X <XUgbef be Tal bg[Xe cTegl \a \agXeXfg g[Tg fhV[ VbageTVg be bg[Xe WbVh`Xag \f Ta XkXVhgbel

VbageTVg be haXkc\eXW _XTfX j\g[\a g[X `XTa\aZ bY g[X :Ta^ehcgVl ;bWX be g[Tg g[X fgTgXW ;heX
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;bfg \f WhX &T__ e\Z[gf j\g[ eXfcXVg g[XeXgb UX\aZ XkceXff_l eXfXeiXW'* L[X <XUgbef eXfXeiX T__ bY

g[X\e e\Z[gf( V_T\`f( WXYXafXf( TaW VThfXf bY TVg\ba j\g[ eXfcXVg gb XTV[ VbageTVg( _XTfX( be bg[Xe

WbVh`Xag _\fgXW ba g[X ;heX Fbg\VX be Tal Khcc_X`XagT_ ;heX Fbg\VX* L[X <XUgbefq \aV_hf\ba bY

Ta XkXVhgbel VbageTVg be haXkc\eXW _XTfX ba g[X ;heX Fbg\VX be Tal Khcc_X`XagT_ ;heX Fbg\VX

f[T__ abg UX T ZhTeTagXX g[Tg fhV[ XkXVhgbel VbageTVg be haXkc\eXW _XTfX h_g\`TgX_l j\__ UX

Tffh`XW be Tffh`XW TaW Tff\ZaXW*

;V_VcR] Dc`gZdZ`_d

/5* 9__ cXefbaf be Xag\g\Xf &j[Xg[Xe be abg IhT_\Y\XW :\WWXef' g[Tg cTeg\V\cTgX

\a g[X U\WW\aZ cebVXff( \aV_hW\aZ fhU`\gg\aZ T U\W Ybe Tal bY g[X 9ffXgf Whe\aZ g[X fT_X cebVXff

TaW+be 9hVg\baf( f[T__ UX WXX`XW gb [TiX ^abj\aZ_l TaW ib_hagTe\_l &T' fhU`\ggXW gb g[X

XkV_hf\iX ]he\fW\Vg\ba bY g[\f ;bheg j\g[ eXfcXVg gb T__ `TggXef eX_TgXW gb g[X gXe`f TaW VbaW\g\baf

bY g[X geTafYXe bY 9ffXgf( g[X 9hVg\baf( TaW Tal KT_X LeTafTVg\ba( &U' VbafXagXW gb g[X Xagel bY T

Y\aT_ beWXe Ul g[\f ;bheg \a VbaaXVg\ba j\g[ g[X Ebg\ba be g[\f GeWXe &\aV_hW\aZ Tal W\fchgXf

eX_TgXW gb g[X U\WW\aZ cebVXff( g[X 9hVg\baf( TaW+be Tal KT_X LeTafTVg\ba' gb g[X XkgXag g[Tg \g \f

_TgXe WXgXe`\aXW g[Tg g[\f ;bheg( TUfXag VbafXag bY g[X cTeg\Xf( VTaabg XagXe Y\aT_ beWXef be

]hWZ`Xagf \a VbaaXVg\ba [XeXj\g[ Vbaf\fgXag j\g[ 9eg\V_X AAA bY g[X Ma\gXW KgTgXf ;bafg\ghg\ba(

TaW &V' jT\iXW Tal e\Z[g gb ]hel ge\T_ \a VbaaXVg\ba j\g[ Tal W\fchgXf eX_Tg\aZ gb g[X Tal bY g[X

YbeXZb\aZ `TggXef*

0,* Fbg[\aZ \a g[X :\W HebVXWheXf be g[\f GeWXe f[T__ UX WXgXe`\aTg\iX Tf gb

g[X T__bVTg\ba bY iT_hX bY g[X 9ffXgf TaW T__ cTeg\Xfq e\Z[gf j\g[ eXfcXVg g[XeXgb TeX XkceXff_l

eXfXeiXW*

0-* >be Tib\WTaVX bY WbhUg( g[X ;bheg \f abg( \a g[\f GeWXe( Thg[be\m\aZ g[X

Tffh`cg\ba TaW+be Tff\Za`Xag bY Tal XkXVhgbel VbageTVg TaW haXkc\eXW _XTfX TaW+be g[X fT_X bY

Tal bg[Xe TffXg( \aV_hW\aZ Uhg abg _\`\gXW gb \agX__XVghT_ cebcXegl*
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0.* Fbgj\g[fgTaW\aZ Talg[\aZ \a g[\f GeWXe be g[X :\WW\aZ HebVXWheXf gb g[X

VbageTel( g[X 9W`\a\fgeTg\iX 9ZXag f[T__ abg UX T ;bafh_gTg\ba HTegl j\g[ eXfcXVg gb Tal ;[TcgXe

-- H_Ta :\W7 provided g[Tg g[X 9W`\a\fgeTg\iX 9ZXag f[T__ UX cebi\WXW j\g[ Vbc\Xf bY T__ ;[TcgXe

-- H_Ta :\Wf* Fbgj\g[fgTaW\aZ g[X YbeXZb\aZ( g[X <XUgbef `Tl( \a g[X\e fb_X W\fVeXg\ba( Vbafh_g

j\g[ g[X 9W`\a\fgeTg\iX 9ZXag eXZTeW\aZ Tal ;[TcgXe -- H_Ta :\Wf* Aa TWW\g\ba( \a g[X XiXag g[Tg

g[X 9W`\a\fgeTg\iX 9ZXag UX_\XiXf g[Tg g[X <XUgbef [TiX UeXTV[XW g[X\e bU_\ZTg\ba gb Vbafh_g j\g[

g[X` haWXe g[\f GeWXe be g[X :\WW\aZ HebVXWheXf( VbhafX_ gb g[X 9W`\a\fgeTg\iX 9ZXag f[T__

cebi\WX eXTfbaTU_X je\ggXa abg\VX &j[\V[ `Tl UX Ul X`T\_' gb VbhafX_ gb g[X <XUgbef bY fhV[

T__XZXW UeXTV[ UXYbeX fXX^\aZ Tal eX_\XY Yeb` g[\f ;bheg*

0/* Fbgj\g[fgTaW\aZ g[X Tcc_\VTU\_\gl bY Tal bY :Ta^ehcgVl Jh_Xf 2,,0&['(

2,,2&W'( 3,2.( 5,-0( be Tal bg[Xe cebi\f\baf bY g[X :Ta^ehcgVl Jh_Xf be g[X DbVT_ Jh_Xf fgTg\aZ

g[X VbageTel( g[X gXe`f TaW VbaW\g\baf bY g[\f GeWXe f[T__ UX \``XW\TgX_l XYYXVg\iX TaW

XaYbeVXTU_X hcba \gf Xagel( TaW Tal Tcc_\VTU_X fgTl bY g[X XYYXVg\iXaXff TaW XaYbeVXTU\_\gl bY g[\f

GeWXe \f [XeXUl jT\iXW*

00* L[X <XUgbef TeX Thg[be\mXW gb `T^X aba)fhUfgTag\iX V[TaZXf gb g[X

:\WW\aZ HebVXWheXf( g[X 9ffh`cg\ba TaW 9ff\Za`Xag HebVXWheXf( TaW Tal eX_TgXW WbVh`Xagf

j\g[bhg Yheg[Xe beWXe bY g[X ;bheg( \aV_hW\aZ( j\g[bhg _\`\gTg\ba( V[TaZXf gb VbeeXVg glcbZeTc[\VT_

TaW ZeT``Tg\VT_ Xeebef*

01* L[X <XUgbef TeX Thg[be\mXW gb gT^X T__ fgXcf aXVXffTel be Tccebce\TgX gb

VTeel bhg g[\f GeWXe*

02* L[\f ;bheg f[T__ eXgT\a ]he\fW\Vg\ba gb [XTe TaW WXgXe`\aX T__ `TggXef

Te\f\aZ Yeb` be eX_TgXW gb g[X \`c_X`XagTg\ba( \agXeceXgTg\ba( be XaYbeVX`Xag bY g[\f GeWXe*

Dated: March 24th, 2021 
Wilmington, Delaware

CHRISTOPHER S. SONTCHI 
UNITED STATES BANKRUPTCY JUDGE

Case 21-10036-CSS    Doc 495    Filed 03/24/21    Page 22 of 22



9L<=6=H +

6ZUUZ_X Dc`TVUfcVd

Case 21-10036-CSS    Doc 495-1    Filed 03/24/21    Page 1 of 20



.

=B H<9 IB=H98 GH5H9G 65B?FIDH7M 7CIFH
:CF H<9 8=GHF=7H C: 89@5K5F9

))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))) k
6

Aa eX6 6 ;[TcgXe --
6

=@L MK-( AaV*( et al., 6 ;TfX Fb* .-)-,,/2 &;KK'
6
6 &Bb\ag_l 9W`\a\fgXeXW'

<XUgbef*- 6
))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))) k

6=88=B; DFC798IF9G

CgVcgZVh

Ga BTahTel -4( .,.- &g[X oDVeZeZ`_ 8ReVp'( =@L MK-( AaV* &o9<Hp' TaW VXegT\a bY \gf
WXUgbe TYY\_\TgXf( Tf WXUgbef TaW WXUgbef \a cbffXff\ba &Vb__XVg\iX_l j\g[ <XUgbe =TZ_X JXT_ =fgTgX
AaiXfg`Xag Lehfg(. g[X o8VSe`cdp'( Y\_XW ib_hagTel cXg\g\baf Ybe eX_\XY haWXe V[TcgXe -- bY g\g_X --
bY g[X Ma\gXW KgTgXf ;bWX &g[X o6R_\cfaeTj 7`UVp' \a g[X Ma\gXW KgTgXf :Ta^ehcgVl ;bheg Ybe
g[X <\fge\Vg bY <X_TjTeX &g[X o6R_\cfaeTj 7`fcep'* L[X <XUgbefq V[TcgXe -- VTfXf [TiX UXXa
Vbafb_\WTgXW Ybe cebVXWheT_ checbfXf haWXe g[X _XTW VTfX( In re EHT US1, Inc. et al.( ;TfX Fb .,)
--341 &;KK' &g[X o7YRaeVc ++ 7RdVdp'*

Ga ETeV[ QxR( .,.-( g[X :Ta^ehcgVl ;bheg XagXeXW Ta beWXe &<bV^Xg Fb* QxR' &g[X
o6ZUUZ_X Dc`TVUfcVd CcUVcp'(/ j[\V[ TccebiXW g[XfX cebVXWheXf &g[X o6ZUUZ_X Dc`TVUfcVdp'
Ybe g[X fX_XVg\ba bY g[X [\Z[Xfg be bg[Xej\fX UXfg bYYXe be Vb__XVg\ba bY bYYXef gb TVdh\eX fhUfgTag\T__l

- L[X <XUgbef \a g[XfX V[TcgXe -- VTfXf( T_baZ j\g[ g[X _Tfg Ybhe W\Z\gf bY XTV[ WXUgbeqf gTk \WXag\Y\VTg\ba ah`UXe(
Tf Tcc_\VTU_X( TeX Tf Yb__bjf6 =@L MK-( AaV* &23,/'7 1-1- O\_Xl Hbfg OTl( KT_g DT^X ;\gl( DD; &-011'7 9K9H
;Tl`Ta 9g_TagT @bgX_ DD; &.,44'7 9K9H ;Tl`Ta <XaiXe LXV[ DD; &31/-'7 9K9H ;Tl`Ta KT_g DT^X ;\gl
@bgX_ DD; &3102'7 9K9H KT_g DT^X ;\gl @bgX_( DD; &3-02'7 9g_TagT @bgX_ @b_W\aZf( DD; &201,'7 ;A
@bfc\gT_\gl AaiXfg`Xag( DD; &320-'7 =TZ_X @bfc\gT_\gl JXT_ =fgTgX AaiXfg`Xag Lehfg &33/0'7 =TZ_X @bfc\gT_\gl
Lehfg K- HgX DgW* &3225'7 =TZ_X @bfc\gT_\gl Lehfg K. HgX DgW* &3213'7 =@L ;Tl`Ta ;bec* DgW* &3212'7 K^l
@TeUbe 9g_TagT Fbeg[XTfg( DD; &2402'7 K^l @TeUbe <XaiXe @b_WVb( DD; &221,'7 K^l @TeUbe <XaiXe LXV[
;XagXe( DD; &4/,/'7 M;;GFL-( DD; &,02/'7 M;> -( DD; &20,2'7 M;J<@( DD; &..35'7 M;@A<@( DD;
&2053'7 MeUTa ;b``baf 0g[ KgeXXg 9( DD; &-324'7 MeUTa ;b``baf 9aT[X\` @A( DD; &/.5.'7 MeUTa
;b``baf :Tlf[beX 9( DD; &.0..'7 MeUTa ;b``baf ;beWbiT 9( DD; &0-1.'7 MeUTa ;b``baf <TaUhel 9(
DD; &0/44'7 MeUTa ;b``baf @\Z[jTl --- 9( DD; &0053'7 MeUTa ;b``baf IhXXafjTl( DD; &244.'7 MeUTa
;b``baf J\iXef\WX :_iW*( 9( DD; &022-'7 TaW MK@AD @b_WVb EX`UXe( DD; &0352'* L[X <XUgbefq `T\_\aZ
TWWeXff \f / L\`Xf KdhTeX( 5g[ >_bbe FXj Pbe^( FP -,,/2 V+b 9_Ta LTag_XYY &fb_X_l Ybe checbfXf bY abg\VXf TaW
Vb``ha\VTg\baf'*

. =TZ_X @bfc\gT_\gl JXT_ =fgTgX AaiXfg`Xag Lehfg Y\_XW \gf ib_hagTel cXg\g\ba Ybe eX_\XY haWXe V[TcgXe -- bY g[X
:Ta^ehcgVl ;bWX ba BTahTel .3( .,.-*

/ Ma_Xff bg[Xej\fX \aW\VTgXW( VTc\gT_\mXW gXe`f hfXW Uhg abg bg[Xej\fX WXY\aXW [XeX\a f[T__ [TiX g[X `XTa\aZf
TfVe\UXW gb g[X` \a g[X Ebg\ba be :\WW\aZ HebVXWheXf GeWXe( Tf Tcc_\VTU_X*
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T__ bY g[X <XUgbefq 9ffXgf &fhU]XVg gb VXegT\a XkVXcg\baf' ba g[X gXe`f TaW VbaW\g\baf fXg Ybeg[
[XeX\a*

ETW\fba H[bXa\k DD; &g[X oGeR]\Z_X <`cdV 6ZUUVcp' [Tf fhU`\ggXW T U\W TaW [Tf
XkXVhgXW g[Tg VXegT\a Agreement of Purchase and Sale( WTgXW ETeV[ 3( .,.- &gbZXg[Xe j\g[ g[X
Xk[\U\gf g[XeXgb( TaW Tf \g `Tl UX T`XaWXW( `bW\Y\XW( be fhcc_X`XagXW Yeb` g\`X gb g\`X \a
TVVbeWTaVX j\g[ g[X gXe`f g[XeXbY( \aV_hW\aZ g[X First Amendment to Agreement of Purchase and
Sale( WTgXW ETeV[ ..( .,.-( g[X oGeR]\Z_X <`cdV 5XcVV^V_ep'* L[X KgT_^\aZ @befX 9ZeXX`Xag
VbagX`c_TgXf( chefhTag gb g[X gXe`f TaW fhU]XVg gb g[X VbaW\g\baf VbagT\aXW g[XeX\a( g[X fT_X bY
fhUfgTag\T__l T__ bY g[X 9ffXgf gb g[X KgT_^\aZ @befX :\WWXe \a XkV[TaZX Ybe g[X Yb__bj\aZ6 &\' Ta
TZZeXZTgX T`bhag XdhT_ gb #03,(,,,(,,, TaW &\\' g[X KgT_^\aZ @befX :\WWXeqf Tffh`cg\ba bY g[X
9ffh`XW D\TU\_\g\Xf &Tf WXY\aXW \a g[X KgT_^\aZ @befX 9ZeXX`Xag' &Vb__XVg\iX_l( g[X oGeR]\Z_X
<`cdV 6ZUp'* L[X KgT_^\aZ @befX :\W fXgf g[X Y_bbe Ybe g[X fT_X TaW \f fhU]XVg gb [\Z[Xe be bg[Xej\fX
UXggXe bYYXef fhU`\ggXW \a TVVbeWTaVX j\g[ g[X gXe`f TaW VbaW\g\baf bY g[XfX :\WW\aZ HebVXWheXf*

Gf^^Rcj `W =^a`ceR_e 8ReVd

L[XfX :\WW\aZ HebVXWheXf cebi\WX \agXeXfgXW cTeg\Xf g[X bccbegha\gl gb fhU`\g Vb`cXg\aZ
U\Wf j\g[ eXfcXVg gb g[X 9ffXgf &fhU]XVg gb g[X eXfge\Vg\baf fXg Ybeg[ [XeX\a'( TaW gb cTeg\V\cTgX \a g[X
baX be `beX 9hVg\baf gb UX VbaWhVgXW Ul g[X <XUgbef &XTV[( Ta o5fTeZ`_p'* L[XfX :\WW\aZ
HebVXWheXf T_fb cebi\WX g[Tg g[X <XUgbef( TYgXe Vbafh_gTg\ba j\g[ TWi\fbef gb g[X GYY\V\T_
;b``\ggXX bY MafXVheXW ;eXW\gbef &g[X o7`^^ZeeVVp'( `Tl T_fb Vbaf\WXe Vb`cXg\aZ U\Wf \a g[X
Ybe` bY T V[TcgXe -- c_Ta bY eXbeZTa\mTg\ba( fhU]XVg gb g[X eXdh\eX`Xagf fXg Ybeg[ [XeX\a &T
o7YRaeVc ++ D]R_ 6ZUp'*

L[X ^Xl WTgXf Ybe g[X fT_X cebVXff TeX Tf Yb__bjf* KhV[ WTgXf `Tl UX XkgXaWXW be bg[Xej\fX
`bW\Y\XW Ul g[X <XUgbef( TYgXe Vbafh_gTg\ba j\g[ TWi\fbef gb g[X ;b``\ggXX TaW :Ta^ bY 9`Xe\VT(
F*9*( Tf TW`\a\fgeTg\iX TZXag haWXe g[X <XUgbefq ceXcXg\g\ba VeXW\g YTV\_\gl &g[X o5U^Z_ZdecReZgV
5XV_ep TaW( gbZXg[Xe j\g[ g[X ;b``\ggXX( g[X o7`_df]eReZ`_ DRceZVdp'( Ul Y\_\aZ T abg\VX bY fhV[
XkgXaf\ba be `bW\Y\VTg\ba ba g[X ;bhegqf WbV^Xg6

?Vj 9gV_e 8VRU]Z_V

KXei\VX bY ;heX Fbg\VX gb ;bhagXecTeg\Xf gb
=kXVhgbel ;bageTVgf TaW MaXkc\eXW DXTfXf

HYcVV $-% 6fdZ_Vdd 8Rjd 5WeVc
9_ecj `W 6ZUUZ_X Dc`TVUfcVd CcUVc

<XTW_\aX gb GU]XVg gb HebcbfXW ;heX ;bfgf +. 8Rjd 5WeVc GVcgZTV `W 7fcV
B`eZTV

<XTW_\aX gb KhU`\g :\Wf ARj +.& ,*,+ Re .3** a(^(
$acVgRZ]Z_X 9RdeVc_ HZ^V%

<XTW_\aX gb >\_X GU]XVg\baf gb KT_X LeTafTVg\ba ARj +.& ,*,+ Re .3** a(^(
$acVgRZ]Z_X 9RdeVc_ HZ^V%

<XTW_\aX Ybe <XUgbef gb Fbg\Yl :\WWXef bY KgTghf Tf
IhT_\Y\XW :\WWXef

ARj +1& ,*,+ Re .3** a(^(
$acVgRZ]Z_X 9RdeVc_ HZ^V%
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9hVg\baf gb UX [X_W \Y g[X <XUgbef eXVX\iX `beX g[Ta
baX IhT_\Y\XW :\W

ARj ,*& ,*,+ Re +*3** R(^(
$acVgRZ]Z_X 9RdeVc_ HZ^V%

<XTW_\aX gb >\_X Fbg\VX TaW AWXag\g\Xf bY KhVVXffYh_
:\W&f' TaW :TV^)Mc :\W&f'

ARj ,+& ,*,+ Re .3** a(^(
$acVgRZ]Z_X 9RdeVc_ HZ^V% `c Rd
d``_ Rd Zd acRTeZTRS]V RWeVc eYV
5fTeZ`_

<XTW_\aX gb >\_X GU]XVg\baf gb &\' AWXag\gl bY
KhVVXffYh_ :\WWXe( &\\' ;baWhVg bY 9hVg\ba( TaW &\\\'
9WXdhTgX 9ffheTaVX

ARj ,.& ,*,+ Re .3** a(^(
$acVgRZ]Z_X 9RdeVc_ HZ^V%

<XTW_\aX gb JXc_l gb GU]XVg\baf ARj ,0& ,*,+ Re ++3/2 a(^(
$acVgRZ]Z_X 9RdeVc_ HZ^V%

KT_X @XTe\aZ ARj ,1& ,*,+ $dfS[VTe e` eYV
7`fcemd RgRZ]RSZ]Zej%

Dc`aVcej H` 6V G`]U

L[X <XUgbef fXX^( \a baX be `beX geTafTVg\baf( gb fX__ T__ be fhUfgTag\T__l T__ bY g[X 9ffXgf
gb baX be `beX cheV[TfXef &XTV[ fT_X \a Yheg[XeTaVX bY g[X fT`X( T oGR]V HcR_dRTeZ`_p'*

8fV 8Z]ZXV_TV

L[X <XUgbef [TiX cbfgXW Vbc\Xf bY T__ `TgXe\T_ WbVh`Xagf eX_TgXW gb g[X 9ffXgf gb g[X
<XUgbefq VbaY\WXag\T_ X_XVgeba\V WTgT ebb` &g[X o8ReR F``^p'* Lb TVVXff g[X <TgT Jbb`( Ta
\agXeXfgXW cTegl `hfg fhU`\g gb g[X <XUgbef be g[X\e TWi\fbef g[X Yb__bj\aZ6

&9' Ta XkXVhgXW VbaY\WXag\T_\gl TZeXX`Xag \a Ybe` TaW fhUfgTaVX fTg\fYTVgbel gb g[X
<XUgbef TaW ceXcTeXW TYgXe Vbafh_gTg\ba j\g[ TWi\fbef gb g[X ;bafh_gTg\ba
HTeg\Xf &ha_Xff fhV[ cTegl \f T_eXTWl T cTegl gb Ta Xk\fg\aZ VbaY\WXag\T_\gl
TZeXX`Xag j\g[ g[X <XUgbef g[Tg \f TVVXcgTU_X gb g[X <XUgbef Ybe g[\f WhX
W\_\ZXaVX cebVXff( \a j[\V[ VTfX fhV[ TZeXX`Xag f[T__ ZbiXea'7 TaW

&:' fhYY\V\Xag \aYbe`Tg\ba( Tf eXTfbaTU_l WXgXe`\aXW Ul g[X <XUgbef TYgXe
Vbafh_gTg\ba j\g[ TWi\fbef gb g[X ;bafh_gTg\ba HTeg\Xf( gb T__bj g[X <XUgbef gb
WXgXe`\aX g[Tg g[X \agXeXfgXW cTegl &\' [Tf g[X Y\aTaV\T_ j[XeXj\g[T_ gb
Vbafh``TgX g[X Tcc_\VTU_X KT_X LeTafTVg\ba TaW &\\' \agXaWf gb TVVXff g[X <TgT
Jbb` Ybe T checbfX Vbaf\fgXag j\g[ g[XfX :\WW\aZ HebVXWheXf*

=TV[ \agXeXfgXW cTegl g[Tg `XXgf g[X TUbiX eXdh\eX`Xagf gb g[X fTg\fYTVg\ba bY g[X <XUgbef
f[T__ UX T oD`eV_eZR] 6ZUUVc*p 9f fbba Tf ceTVg\VTU_X( g[X <XUgbef j\__ cebi\WX T__ HbgXag\T_
:\WWXef TVVXff gb g[X <TgT Jbb`7 cebi\WXW( g[Tg fhV[ TVVXff j\__ UX gXe`\aTgXW Ul g[X <XUgbef \a
g[X\e eXTfbaTU_X W\fVeXg\ba Tg Tal g\`X( \aV_hW\aZ \Y &\' T HbgXag\T_ :\WWXe WbXf abg UXVb`X T
IhT_\Y\XW :\WWXe &Tf WXY\aXW UX_bj' be &\\' g[XfX :\WW\aZ HebVXWheXf TeX gXe`\aTgXW*
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=TV[ HbgXag\T_ :\WWXe f[T__ Vb`c_l j\g[ T__ eXTfbaTU_X eXdhXfgf Ybe \aYbe`Tg\ba TaW WhX
W\_\ZXaVX TVVXff Ul g[X <XUgbef be g[X\e TWi\fbef eXZTeW\aZ g[X TU\_\gl bY fhV[ HbgXag\T_ :\WWXe gb
Vbafh``TgX g[X Tcc_\VTU_X KT_X LeTafTVg\ba*

Mag\_ g[X :\W <XTW_\aX( g[X <XUgbef j\__ cebi\WX T__ HbgXag\T_ :\WWXef j\g[ eXTfbaTU_X
TVVXff gb g[X <TgT Jbb` TaW Tal TWW\g\baT_ \aYbe`Tg\ba eXdhXfgXW Ul HbgXag\T_ :\WWXef g[Tg g[X
<XUgbef UX_\XiX gb UX eXTfbaTU_X TaW Tccebce\TgX haWXe g[X V\eVh`fgTaVXf( TaW g[X <XUgbef f[T__
TVVb``bWTgX fhV[ Xag\glqf eXTfbaTU_X eXdhXfgf gb VbaWhVg ba)f\gX i\f\gf( cebi\WX TVVXff gb
`X`UXef bY `TaTZX`Xag be X`c_blXXf( TaW YTV\_\gTgX Vb``ha\VTg\ba j\g[ [bgX_ `TaTZXef(
VTeXgT^Xef( TaW YeTaV[\fbef* Aa _\Z[g bY g[X baZb\aZ ;GNA<)-5 cTaWX`\V( g[X <XUgbef j\__ gT^X
Tccebce\TgX ceXVThg\baTel fgXcf j[Xa VbaWhVg\aZ ba)f\gX i\f\gf* Aa g[X T_gXeaTg\iX( g[X <XUgbef `Tl
T_fb cebi\WX HbgXag\T_ :\WWXef j\g[ i\eghT_ be i\WXb gbhef bY g[X 9ffXgf( Tf TiT\_TU_X( hcba eXdhXfg
Ul T HbgXag\T_ :\WWXe*

9__ TWW\g\baT_ WhX W\_\ZXaVX eXdhXfgf f[T__ UX W\eXVgXW gb g[X <XUgbefq TWi\fbef( EbX_\f %
;b`cTal( Tg _Teel*^jba8`bX_\f*Vb`( ZeTag*^TffX_8`bX_\f*Vb`(
]Tl*eT`TV[TaWeTa8`bX_\f*Vb`* Ma_Xff ceb[\U\gXW Ul _Tj be bg[Xej\fX WXgXe`\aXW Ul g[X
<XUgbef( g[X TiT\_TU\_\gl bY TWW\g\baT_ WhX W\_\ZXaVX gb T HbgXag\T_ :\WWXe j\__ VXTfX \Y &\' g[X
HbgXag\T_ :\WWXe WbXf abg UXVb`X T IhT_\Y\XW :\WWXe be &\\' g[XfX :\WW\aZ HebVXWheXf TeX
gXe`\aTgXW*

FX\g[Xe g[X <XUgbef abe Tal bY g[X\e eXceXfXagTg\iXf f[T__ UX bU_\ZTgXW gb Yhea\f[ Tal
\aYbe`Tg\ba bY Tal ^\aW j[TgfbXiXe eX_Tg\aZ gb g[X 9ffXgf &\' gb Tal cXefba be Xag\gl j[b &T' \f abg
T HbgXag\T_ :\WWXe7 &U' WbXf abg Vb`c_l j\g[ g[X cTeg\V\cTg\ba eXdh\eX`Xagf fXg Ybeg[ TUbiX7 be \a
g[X VTfX bY Vb`cXg\g\iX_l fXaf\g\iX \aYbe`Tg\ba( \f T Vb`cXg\gbe bY g[X <XUgbef &XkVXcg chefhTag gb
oV_XTa gXT`p be bg[Xe \aYbe`Tg\ba f[Te\aZ cebVXWheXf fTg\fYTVgbel gb g[X <XUgbef' TaW &\\' gb g[X
XkgXag abg cXe`\ggXW Ul _Tj*

5fTeZ`_ EfR]ZWZTReZ`_ Dc`TVUfcVd

6ZU 8VRU]Z_Vd

9 HbgXag\T_ :\WWXe g[Tg WXf\eXf gb `T^X T U\W j\g[ eXfcXVg gb fb`X be T__ bY g[X 9ffXgf
&fhU]XVg gb g[X eXfge\Vg\baf fXg Ybeg[ [XeX\a' &T o6ZUp' f[T__ WX_\iXe X_XVgeba\V Vbc\Xf bY g[X :\W( fb
Tf gb UX eXVX\iXW ab _TgXe g[Ta ARj +.& ,*,+ Re .3** a(^( $acVgRZ]Z_X 9RdeVc_ HZ^V% &g[X o6ZU
8VRU]Z_Vp'7 cebi\WXW( g[Tg g[X <XUgbef `Tl( TYgXe Vbafh_gTg\ba j\g[ TWi\fbef gb g[X ;bafh_gTg\ba
HTeg\Xf( XkgXaW g[X Tcc_\VTU_X :\W <XTW_\aX j\g[bhg Yheg[Xe beWXe bY g[X :Ta^ehcgVl ;bheg( fhU]XVg
gb cebi\W\aZ ce\be abg\VX gb T__ HbgXag\T_ :\WWXef( g[X KgT_^\aZ @befX :\WWXe( TaW TWi\fbef gb g[X
;bafh_gTg\ba HTeg\Xf* HYV dfS^ZddZ`_ `W R 6ZU Sj eYV 6ZU 8VRU]Z_V dYR]] T`_deZefeV R SZ_UZ_X
R_U ZccVg`TRS]V `WWVc e` RTbfZcV eYV 5ddVed daVTZWZVU Z_ dfTY 6ZU( 9al cTegl g[Tg WbXf abg fhU`\g
T :\W Ul g[X Tcc_\VTU_X :\W <XTW_\aX j\__ abg UX T__bjXW gb &\' fhU`\g Tal bYYXe TYgXe g[X :\W
<XTW_\aX be &\\' cTeg\V\cTgX \a g[X 9hVg\baf*

9al cTegl g[Tg fhU`\gf T :\W \f TZeXX\aZ( TaW f[T__ UX WXX`XW gb [TiX TZeXXW( gb TU\WX Ul
TaW [babe g[X gXe`f bY g[X :\WW\aZ HebVXWheXf*
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:\Wf `hfg UX fhU`\ggXW Ul X`T\_ gb g[X Yb__bj\aZ6

DRf] <RdeZ_Xd @@D
_hVWXfc\af8cTh_[Tfg\aZf*Vb`

cXWeb]\`XaXm8cTh_[Tfg\aZf*Vb`
T_XkUbaZTegm8cTh_[Tfg\aZf*Vb`

A`V]Zd # 7`^aR_j
_Teel*^jba8`bX_\f*Vb`
ZeTag*^TffX_8`bX_\f*Vb`

]Tl*eT`TV[TaWeTa8`bX_\f*Vb`

?cR^Vc @VgZ_ BRWeR]Zd # :cR_\V]& @@D
TebZbYY8^eT`Xe_Xi\a*Vb`

WXZZXe`Taa8^eT`Xe_Xi\a*Vb`
efV[`\Wg8^eT`Xe_Xi\a*Vb`

:`c^ R_U 7`_eV_e `W EfR]ZWZVU 6ZUd

9 :\W `hfg VbagT\a T f\ZaXW WbVh`Xag Yeb` T HbgXag\T_ :\WWXe eXVX\iXW Ul g[X :\W
<XTW_\aX g[Tg \WXag\Y\Xf g[X cheV[TfXe Ul \gf _XZT_ aT`X TaW g[X _XZT_ aT`X bY Tal bg[Xe cTegl g[Tg
j\__ UX cTeg\V\cTg\aZ \a VbaaXVg\ba j\g[ g[X :\W* Lb Vbafg\ghgX T oEfR]ZWZVU 6ZU(p T :\W `hfg
\aV_hWX( Tg T `\a\`h`( g[X Yb__bj\aZ6

&9' 9Vdh\eXW HebcXegl* =TV[ :\W `hfg V_XTe_l \WXag\Yl \a je\g\aZ g[X cTeg\Vh_Te
9ffXgf g[X HbgXag\T_ :\WWXe fXX^f gb TVdh\eX Yeb` g[X <XUgbef* :\Wf `hfg fXX^
gb TVdh\eX X\g[Xe6 &\' T__ Y\YgXXa &-1' @bgX_f7 &\\' T__ @bgX_f bg[Xe g[Ta g[X IE @bgX_
&Tf WXY\aXW \a g[X KgT_^\aZ @befX 9ZeXX`Xag'7 be &\\\' baX be `beX bY g[X
Yb__bj\aZ cebcXeg\Xf6 <LKD; @bgX_( =K9F @bgX_( =KH< @bgX_( >HKB @bgX_(
@9F @bgX_( TaW K<L; @bgX_ &XTV[ Tf WXY\aXW \a g[X KgT_^\aZ @befX 9ZeXX`Xag(
TaW Vb__XVg\iX_l( g[X o8VdZX_ReVU <`eV]dp' TaW g[X IE @bgX_ &Tf WXY\aXW \a g[X
KgT_^\aZ @befX 9ZeXX`Xag'*0

&:' HheV[TfX He\VX7 9ffh`XW D\TU\_\g\Xf7 >be` bY ;baf\WXeTg\ba7 ;eXW\g :\W* Gg[Xe
g[Ta Ybe T ;[TcgXe -- H_Ta :\W( XTV[ :\W `hfg V_XTe_l fXg Ybeg[( Tf Tcc_\VTU_X6

&\' HheV[TfX He\VX* =TV[ :\W `hfg fcXV\Yl g[X ce\VX &g[X oDfcTYRdV DcZTVp'
cebcbfXW gb UX cT\W Ybe XTV[ 9ffXg7 cebi\WXW g[Tg Tal fhV[ :\W j[\V[
VbagX`c_TgXf cheV[Tf\aZ baX be `beX bY g[X <Xf\ZaTgXW @bgX_f TaW+be g[X
IE @bgX_ f[T__ \WXag\Yl( Ybe XTV[ fhV[ 9ffXg( g[X T__bVTg\ba bY g[X

0 9f fXg Ybeg[ UX_bj( T HbgXag\T_ :\WWXe `Tl T_fb fhU`\g T :\W Ybe Tal fhUfXg bY Tal bY g[X 9ffXgf \Y fhV[ :\W WbXf
abg `XXg g[X Ve\gXe\T bY HTeTZeTc[ &9'( V_ThfXf &\' g[ebhZ[ &\\\'* KhV[ T :\W( ba \gf bja( j\__ abg Vbafg\ghgX T
IhT_\Y\XW :\W hcba fhU`\ff\ba* >b__bj\aZ g[X :\W <XTW_\aX hag\_ g[X Vb``XaVX`Xag bY g[X 9hVg\ba( g[X <XUgbef
TaW g[X\e cebYXff\baT_f `Tl XaZTZX j\g[ baX be `beX HbgXag\T_ :\WWXef Ybe g[X checbfX bY fb_\V\g\aZ T ]b\ag :\W be
Vb`U\a\aZ fXcTeTgX :\Wf \agb T ]b\ag :\W g[Tg `XXgf g[X Ve\gXe\T bY HTeTZeTc[ &9'( V_ThfXf &\' g[ebhZ[ &\\\' TaW
dhT_\Y\Xf Tf T IhT_\Y\XW :\W*
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HheV[TfX He\VX &j[\V[ f[T__ \aV_hWX Tal oJX_XTfX He\VXp Ul j[\V[ XTV[
fhV[ 9ffXg `Tl UX eX`biXW Yeb` g[X :\W'7 cebi\WXW( Yheg[Xe( g[Tg XTV[
:\W f[T__ T_fb \aV_hWX Ta T`bhag bY VTf[ aXVXffTel gb fTg\fYl g[X
oAZ_Z^f^ CgVcSZU 5^`f_ep &Tf WXY\aXW [XeX\a'*1

&\\' 9ffh`XW D\TU\_\g\Xf* =TV[ :\W `hfg V_XTe_l \WXag\Yl g[X cTeg\Vh_Te
_\TU\_\g\Xf( \Y Tal( g[X HbgXag\T_ :\WWXe \agXaWf gb Tffh`X*

&\\\' >be` bY ;baf\WXeTg\ba* L[X HheV[TfX He\VX( j\g[ g[X XkVXcg\ba bY g[X
;eXW\g :\W &Tf WXY\aXW \a g[X KgT_^\aZ @befX 9ZeXX`Xag' Vb`cbaXag bY T
:\W fhU`\ggXW Ul g[X KgT_^\aZ @befX :\WWXe( f[T__ Vbaf\fg ba_l bY VTf[
Vbaf\WXeTg\ba*

&\i' ;eXW\g :\W* Gg[Xe g[Ta g[X KgT_^\aZ @befX :\WWXe( ab cTegl f[T__ UX
Thg[be\mXW gb VeXW\g U\W*

&;' HebcbfXW 9ffXg+KgbV^ HheV[TfX 9ZeXX`Xag* =TV[ :\W( bg[Xe g[Ta T ;[TcgXe --
H_Ta :\W( `hfg \aV_hWX( \a Ubg[ H<> TaW EK)OGJ< Ybe`Tg( T cheV[TfX
TZeXX`Xag f\ZaXW Ul Ta Thg[be\mXW eXceXfXagTg\iX bY fhV[ U\WWXe &g[X oDc`a`dVU
DfcTYRdV 5XcVV^V_ep'( gbZXg[Xe j\g[ T Vbcl bY g[X fT`X g[Tg [Tf UXXa `Te^XW
TZT\afg g[X KgT_^\aZ @befX 9ZeXX`Xag( T Vbcl bY j[\V[ \f _bVTgXW \a g[X <XUgbefq
WTgT ebb`*

&<' ;[TcgXe -- H_Ta :\W* 9 ;[TcgXe -- H_Ta :\W `hfg UX TVVb`cTa\XW Ul &\' T
HebcbfXW HheV[TfX 9ZeXX`Xag( f\ZaXW Ul Ta Thg[be\mXW eXceXfXagTg\iX bY fhV[
U\WWXe( chefhTag gb j[\V[ g[X U\WWXe cebcbfXf gb XYYXVghTgX g[X KT_X LeTafTVg\ba
be &\\' Ta XkXVhgXW \aiXfg`Xag TZeXX`Xag &g[X oDc`a`dVU =_gVde^V_e
5XcVV^V_ep'( f\ZaXW Ul Ta Thg[be\mXW eXceXfXagTg\iX bY fhV[ U\WWXe( chefhTag gb
j[\V[ g[X U\WWXe cebcbfXf gb XYYXVghTgX T eXVTc\gT_\mTg\ba bY g[X <XUgbef chefhTag
gb T V[TcgXe -- c_Ta bY eXbeZTa\mTg\ba*

&=' MaVbaW\g\baT_ GYYXe* 9 Vb``\g`Xag g[Tg g[X :\W \f Ybe`T_( U\aW\aZ( TaW
haVbaW\g\baT_( \f abg fhU]XVg gb Tal WhX W\_\ZXaVX be Y\aTaV\aZ Vbag\aZXaVl( TaW
\f \eeXibVTU_X hag\_ g[X <XUgbef abg\Yl fhV[ HbgXag\T_ :\WWXe g[Tg fhV[ :\W [Tf abg
UXXa WXf\ZaTgXW Tf T KhVVXffYh_ :\W be T :TV^)Mc :\W &XTV[ Tf WXY\aXW [XeX\a'(
be hag\_ g[X Y\efg Uhf\aXff WTl TYgXe Vbafh``Tg\ba bY T KT_X LeTafTVg\ba j\g[ g[X
KhVVXffYh_ :\WWXe &Tf WXY\aXW [XeX\a'* Aa g[X XiXag T :\W \f V[bfXa Tf T :TV^)Mc
:\W( \g `hfg eX`T\a \eeXibVTU_X hag\_ g[X :TV^)Mc :\W LXe`\aTg\ba <TgX*

1 oAZ_Z^f^ CgVcSZU 5^`f_ep `XTaf g[X fh` bY &T' g[X :eXT^)Mc >XX &Tf WXY\aXW \a g[X KgT_^\aZ @befX
9ZeXX`Xag'( &U' g[X =kcXafX JX\`UhefX`Xag &Tf WXY\aXW \a g[X KgT_^\aZ @befX 9ZeXX`Xag'( \Y Tal( TaW &V' Ybe T
:\W Ybe &\' T__ Y\YgXXa &-1' @bgX_f be T__ @bgX_f bg[Xe g[Ta g[X IE @bgX_( #-(,,,(,,,( be &\\' baX be `beX bY g[X
<Xf\ZaTgXW @bgX_f TaW+be g[X IE @bgX_( #1,,(,,, cXe XTV[ fhV[ @bgX_* MaWXe g[X KgT_^\aZ @befX 9ZeXX`Xag(
g[X T`bhag bY g[X :eXT^)Mc >XX TaW g[X =kcXafX JX\`UhefX`Xag WXcXaWf ba j[Xg[Xe g[X j\aa\aZ U\W &bg[Xe g[Ta
g[X U\W fhU`\ggXW Ul g[X KgT_^\aZ @befX' VbiXef T__ bY g[X 9ffXgf be ba_l T fhUfXg g[XeXbY* 9 fV[XWh_X fXgg\aZ Ybeg[
g[X VT_Vh_Tg\ba bY g[X :eXT^)Mc >XX TaW g[X =kcXafX JX\`UhefX`Xag( \Y Tal( haWXe iTe\bhf fVXaTe\bf \f TggTV[XW
[XeXgb Tf KV[XWh_X -*
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&>' HebbY bY >\aTaV\T_ 9U\_\gl gb HXeYbe`* =TV[ :\W `hfg VbagT\a fhV[ Y\aTaV\T_ TaW
bg[Xe \aYbe`Tg\ba g[Tg T__bjf g[X <XUgbef gb `T^X T eXTfbaTU_X WXgXe`\aTg\ba Tf
gb g[X HbgXag\T_ :\WWXeqf Y\aTaV\T_ TaW bg[Xe VTcTU\_\g\Xf gb Vbafh``TgX g[X
Tcc_\VTU_X KT_X LeTafTVg\ba( \aV_hW\aZ( j\g[bhg _\`\gTg\ba( fhV[ Y\aTaV\T_ TaW
bg[Xe \aYbe`Tg\ba fXgg\aZ Ybeg[ g[X HbgXag\T_ :\WWXeqf TU\_\gl gb cXeYbe` haWXe
Tal VbageTVgf g[Tg TeX Tffh`XW TaW Tff\ZaXW gb fhV[ cTegl* O\g[bhg _\`\g\aZ g[X
YbeXZb\aZ( fhV[ \aYbe`Tg\ba `hfg \aV_hWX VheeXag Y\aTaV\T_ fgTgX`Xagf be f\`\_Te
Y\aTaV\T_ \aYbe`Tg\ba VXeg\Y\XW gb UX gehX TaW VbeeXVg Tf bY g[X WTgX g[XeXbY( cebbY
bY Y\aTaV\aZ Vb``\g`Xagf &\Y aXXWXW' gb V_bfX g[X Tcc_\VTU_X KT_X LeTafTVg\ba
&abg fhU]XVg gb( \a g[X <XUgbefq W\fVeXg\ba TYgXe Vbafh_gTg\ba j\g[ TWi\fbef gb g[X
;bafh_gTg\ba HTeg\Xf( Tal haeXTfbaTU_X VbaW\g\baf'( VbagTVg \aYbe`Tg\ba Ybe
iXe\Y\VTg\ba bY fhV[ \aYbe`Tg\ba( \aV_hW\aZ Tal Y\aTaV\aZ fbheVXf( TaW Tal bg[Xe
\aYbe`Tg\ba eXTfbaTU_l eXdhXfgXW Ul g[X <XUgbef aXVXffTel gb WX`bafgeTgX g[Tg
g[X HbgXag\T_ :\WWXe [Tf g[X TU\_\gl gb V_bfX g[X Tcc_\VTU_X KT_X LeTafTVg\ba \a T
g\`X_l `TaaXe*

&?' <Xf\ZaTg\ba bY ;bageTVgf TaW DXTfXf* =TV[ :\W `hfg \WXag\Yl j\g[ cTeg\Vh_Te\gl
XTV[ XkXVhgbel VbageTVg TaW haXkc\eXW _XTfX( g[X Tffh`cg\ba TaW Tff\Za`Xag bY
j[\V[ \f T VbaW\g\ba gb V_bf\aZ g[X Tcc_\VTU_X KT_X LeTafTVg\ba &Vb__XVg\iX_l( g[X
o8VdZX_ReVU 7`_ecRTed R_U 8VdZX_ReVU @VRdVdp'* =TV[ :\W `hfg T_fb \aV_hWX
\aYbe`Tg\ba WX`bafgeTg\aZ TWXdhTgX TffheTaVX bY YhgheX cXeYbe`TaVX haWXe fhV[
<Xf\ZaTgXW ;bageTVgf TaW <Xf\ZaTgXW DXTfXf \a fTg\fYTVg\ba bY g[X eXdh\eX`Xagf
haWXe fXVg\ba /21&Y'&.'&:' bY g[X :Ta^ehcgVl ;bWX*

&@' JXdh\eXW 9ccebiT_f* 9 fgTgX`Xag be Xi\WXaVX &\' g[Tg g[X HbgXag\T_ :\WWXe [Tf
`TWX be j\__ `T^X \a T g\`X_l `TaaXe T__ aXVXffTel Y\_\aZf haWXe Tcc_\VTU_X
Tag\gehfg _Tjf TaW cTl g[X YXXf TffbV\TgXW j\g[ fhV[ Y\_\aZf7 &\\' bY g[X HbgXag\T_
:\WWXeqf c_Ta TaW TU\_\gl gb bUgT\a T__ eXdh\f\gX ZbiXea`XagT_( eXZh_Tgbel( be bg[Xe
g[\eW)cTegl TccebiT_f TaW g[X cebcbfXW g\`\aZ Ybe g[X HbgXag\T_ :\WWXe gb
haWXegT^X g[X TVg\baf eXdh\eXW gb bUgT\a fhV[ TccebiT_f7 TaW &\\\' g[Tg g[X :\W \f
eXTfbaTU_l _\^X_l &UTfXW ba Tag\gehfg be bg[Xe eXZh_Tgbel \ffhXf( XkcXe\XaVX( TaW
bg[Xe Vbaf\WXeTg\baf' gb UX Vbafh``TgXW( \Y fX_XVgXW Tf g[X KhVVXffYh_ :\W(
j\g[\a T g\`X YeT`X TVVXcgTU_X gb g[X <XUgbef TYgXe Vbafh_gTg\ba j\g[ g[X TWi\fbef
gb g[X ;bafh_gTg\ba HTeg\Xf* 9 HbgXag\T_ :\WWXe Yheg[Xe TZeXXf g[Tg \gf _XZT_
VbhafX_ j\__ W\fVhff j\g[ TaW Xkc_T\a gb g[X <XUgbefq _XZT_ VbhafX_ fhV[ HbgXag\T_
:\WWXeqf eXZh_Tgbel TaT_lf\f( fgeTgXZl( TaW g\`X_\aX Ybe fXVhe\aZ T__ fhV[
TccebiT_f Tf fbba Tf eXTfbaTU_l ceTVg\VTU_X*

&A' <\fV_bfheX bY AWXag\gl TaW ;becbeTgX 9hg[be\mTg\ba* =TV[ :\W `hfg &\' Yh__l
W\fV_bfX( Ul g[X\e _XZT_ aT`Xf( g[X \WXag\gl bY g[X HbgXag\T_ :\WWXe TaW XTV[ Xag\gl
g[Tg j\__ UX cTeg\V\cTg\aZ \a \gf U\W( TaW g[X Vb`c_XgX gXe`f bY Tal fhV[
cTeg\V\cTg\ba( TaW &\\' \aV_hWX Xi\WXaVX bY VbecbeTgX Thg[be\mTg\ba TaW TccebiT_
Yeb` g[X HbgXag\T_ :\WWXeqf UbTeW bY W\eXVgbef &be Vb`cTeTU_X ZbiXea\aZ UbWl'
j\g[ eXfcXVg gb g[X fhU`\ff\ba( XkXVhg\ba( TaW WX_\iXel bY T :\W( cTeg\V\cTg\ba \a
g[X 9hVg\baf( TaW V_bf\aZ bY g[X geTafTVg\baf VbagX`c_TgXW Ul g[X HbgXag\T_
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:\WWXeqf HebcbfXW HheV[TfX 9ZeXX`Xag be HebcbfXW AaiXfg`Xag 9ZeXX`Xag \a
TVVbeWTaVX j\g[ g[X gXe`f bY g[X :\W TaW g[XfX :\WW\aZ HebVXWheXf*

&B' IhXXa ETel =`c_blXX GU_\ZTg\baf* =TV[ :\W `hfg &\' fcXV\Yl j[Xg[Xe g[X
HbgXag\T_ :\WWXe \agXaWf gb [\eX T__ bY g[X X`c_blXXf bY MeUTa ;b``baf
IhXXafjTl( DD; &g[X oEfVV_ ARcj 8VSe`cp' TaW &\\' XkceXff_l cebcbfX g[X
geXTg`Xag bY g[X IhXXa ETel <XUgbeqf ceXcXg\g\ba Vb`cXafTg\ba( \aVXag\iX(
eXgXag\ba( Ubahf be bg[Xe Vb`cXafTgbel TeeTaZX`Xagf( c_Taf( be TZeXX`Xagf(
\aV_hW\aZ( bYYXe _XggXef( X`c_bl`Xag TZeXX`Xagf( Vb__XVg\iX UTeZT\a\aZ
TZeXX`Xagf( cXaf\ba c_Taf( Vbafh_g\aZ TZeXX`Xagf( fXiXeTaVX TeeTaZX`Xagf(
eXgXag\ba Ubahf TZeXX`Xagf( V[TaZX \a Vbageb_ TeeTaZX`Xagf( eXg\eXX UXaXY\gf( TaW
Tal bg[Xe X`c_bl`Xag eX_TgXW TZeXX`Xagf TaW eX_TgXW _\TU\_\g\Xf &Vb__XVg\iX_l( g[X
oEfVV_ ARcj 9^a]`jVV CS]ZXReZ`_dp'*

&C' Fb =ag\g_X`Xag gb :eXT^)Mc >XX( =kcXafX JX\`UhefX`Xag( be Gg[Xe 9`bhagf*
=TV[ :\W &bg[Xe g[Ta g[X KgT_^\aZ @befX :\W' `hfg \aV_hWX T fgTgX`Xag g[Tg g[X
:\W WbXf abg Xag\g_X g[X HbgXag\T_ :\WWXe gb Tal UeXT^)hc YXX( gXe`\aTg\ba YXX(
XkcXafX eX\`UhefX`Xag be f\`\_Te glcX bY cTl`Xag be eX\`UhefX`Xag( TaW T
jT\iXe bY Tal fhUfgTag\T_ Vbage\Uhg\ba TW`\a\fgeTg\iX XkcXafX V_T\`f haWXe
fXVg\ba 1,/&U' bY g[X :Ta^ehcgVl ;bWX eX_TgXW gb g[X U\WW\aZ cebVXff*

&D' <\fV_bfheX bY ;baaXVg\baf* =TV[ :\W `hfg Yh__l W\fV_bfX Tal VbaaXVg\baf be
TZeXX`Xagf j\g[ g[X <XUgbef( Tal bg[Xe ^abja HbgXag\T_ :\WWXe TaW+be Tal
bYY\VXe be W\eXVgbe bY g[X <XUgbef*

&E' Bb\ag :\Wf* L[X <XUgbef( TYgXe Vbafh_gTg\ba j\g[ TWi\fbef gb g[X ;bafh_gTg\ba
HTeg\Xf( j\__ UX Thg[be\mXW gb TccebiX ]b\ag :\Wf \a g[X\e eXTfbaTU_X W\fVeXg\ba ba
T VTfX)Ul)VTfX UTf\f TaW fhU]XVg gb T je\ggXa fgTgX`Xag g[Tg fhV[ ]b\ag U\WWXef
[TiX abg XaZTZXW \a Vb__hf\ba j\g[ eXfcXVg gb g[X fhU`\ff\ba bY Tal :\W*2

&F' JXceXfXagTg\baf TaW OTeeTag\Xf* =TV[ :\W `hfg \aV_hWX g[X Yb__bj\aZ
eXceXfXagTg\baf TaW jTeeTag\Xf6

&\' T fgTgX`Xag g[Tg g[X HbgXag\T_ :\WWXe [Tf [TW Ta bccbegha\gl gb VbaWhVg
Tal TaW T__ WhX W\_\ZXaVX eXZTeW\aZ g[X Tcc_\VTU_X 9ffXgf ce\be gb
fhU`\gg\aZ \gf :\W7

&\\' T fgTgX`Xag g[Tg g[X HbgXag\T_ :\WWXe [Tf eX_\XW fb_X_l hcba \gf bja
\aWXcXaWXag eXi\Xj( \aiXfg\ZTg\ba( TaW+be \afcXVg\ba bY Tal eX_XiTag
WbVh`Xagf( Tf jX__ Tf g[X 9ffXgf TaW g[X _\TU\_\g\Xf gb UX Tffh`XW &Tf
Tcc_\VTU_X'( \a `T^\aZ \gf :\W TaW W\W abg eX_l ba Tal je\ggXa be beT_
fgTgX`Xagf( eXceXfXagTg\baf( ceb`\fXf( jTeeTag\Xf( be ZhTeTag\Xf
j[TgfbXiXe( j[Xg[Xe XkceXff be \`c_\XW( Ul bcXeTg\ba bY _Tj be
bg[Xej\fX( eXZTeW\aZ fhV[ 9ffXgf be _\TU\_\g\Xf be g[X Vb`c_XgXaXff bY Tal

2 ;bbeW\aTg\ba bY HbgXag\T_ :\WWXef YTV\_\gTgXW Ul g[X <XUgbef f[T__ abg Vbafg\ghgX Vb__hf\ba*
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\aYbe`Tg\ba cebi\WXW \a VbaaXVg\ba g[XeXj\g[( XkVXcg Tf XkceXff_l fgTgXW
\a g[X eXceXfXagTg\baf TaW jTeeTag\Xf VbagT\aXW \a g[X HbgXag\T_ :\WWXeqf
HebcbfXW HheV[TfX 9ZeXX`Xag be HebcbfXW AaiXfg`Xag 9ZeXX`Xag7

&\\\' T fgTgX`Xag g[Tg g[X HbgXag\T_ :\WWXe TZeXXf gb fXeiX Tf T :TV^)Mc :\WWXe
\Y \gf :\W \f fX_XVgXW Tf g[X aXkg [\Z[Xfg be aXkg UXfg U\W TYgXe g[X
KhVVXffYh_ :\W j\g[ eXfcXVg gb g[X Tcc_\VTU_X 9ffXgf7

&\i' T je\ggXa fgTgX`Xag g[Tg g[X HbgXag\T_ :\WWXe [Tf abg XaZTZXW \a Tal
Vb__hf\ba j\g[ eXfcXVg gb g[X fhU`\ff\ba bY \gf :\W7

&i' T fgTgX`Xag g[Tg T__ cebbY bY Y\aTaV\T_ TU\_\gl gb Vbafh``TgX g[X
Tcc_\VTU_X KT_X LeTafTVg\ba be HebcbfXW AaiXfg`Xag 9ZeXX`Xag \a T
g\`X_l `TaaXe TaW T__ \aYbe`Tg\ba cebi\WXW gb fhccbeg TWXdhTgX
TffheTaVX bY YhgheX cXeYbe`TaVX \f gehX TaW VbeeXVg7 TaW

&i\' T fgTgX`Xag g[Tg g[X HbgXag\T_ :\WWXe TZeXXf gb UX UbhaW Ul g[X gXe`f bY
g[X :\WW\aZ HebVXWheXf*

&G' 9WW\g\baT_ JXdh\eX`Xagf* 9 HbgXag\T_ :\WWXe `hfg T_fb TVVb`cTal \gf :\W j\g[6

&\' T <Xcbf\g &Tf WXY\aXW [XeX\a'( XkVXcg Tf bg[Xej\fX fXg Ybeg[ [XeX\a7

&\\' g[X VbagTVg \aYbe`Tg\ba bY g[X fcXV\Y\V cXefba&f' j[b` g[X <XUgbef be g[X\e
TWi\fbef f[bh_W VbagTVg \a g[X XiXag g[Tg g[X <XUgbef [TiX Tal dhXfg\baf be
j\f[ gb W\fVhff g[X :\W fhU`\ggXW Ul g[X HbgXag\T_ :\WWXe7

&\\\' je\ggXa Xi\WXaVX bY TiT\_TU_X VTf[( T Vb``\g`Xag Ybe Y\aTaV\aZ &abg
fhU]XVg gb Tal VbaW\g\baf bg[Xe g[Ta g[bfX XkceXff_l fXg Ybeg[ \a g[X
HebcbfXW HheV[TfX 9ZeXX`Xag be HebcbfXW AaiXfg`Xag 9ZeXX`Xag' TaW
fhV[ bg[Xe Xi\WXaVX bY TU\_\gl gb Vbafh``TgX g[X geTafTVg\ba VbagX`c_TgXW
Ul g[X HebcbfXW HheV[TfX 9ZeXX`Xag( g[X HebcbfXW AaiXfg`Xag
9ZeXX`Xag( g[X :\WW\aZ HebVXWheXf GeWXe( TaW g[X :\WW\aZ HebVXWheXf( Tf
TVVXcgTU_X \a g[X <XUgbefq eXTfbaTU_X Uhf\aXff ]hWZ`Xag( TYgXe
Vbafh_gTg\ba j\g[ TWi\fbef gb g[X ;bafh_gTg\ba HTeg\Xf7

&\i' g[X \WXag\gl bY XTV[ Xag\gl g[Tg j\__ UX cTeg\V\cTg\aZ \a VbaaXVg\ba j\g[ fhV[
:\W TaW gT^\aZ bjaXef[\c bY g[X 9ffXgf &\aV_hW\aZ Tal Xdh\gl bjaXef be
fcbafbef( \Y g[X HbgXag\T_ :\WWXe \f Ta Xag\gl Ybe`XW Ybe g[X checbfX bY
Vbafh``Tg\aZ g[X KT_X LeTafTVg\ba' TaW T Vbcl bY T UbTeW eXfb_hg\ba be
f\`\_Te WbVh`Xag WX`bafgeTg\aZ g[X Thg[be\gl bY g[X HbgXag\T_ :\WWXe gb
`T^X T U\aW\aZ TaW \eeXibVTU_X U\W ba g[X gXe`f cebcbfXW TaW gb
Vbafh``TgX g[X geTafTVg\ba VbagX`c_TgXW Ul g[X HebcbfXW HheV[TfX
9ZeXX`Xag be g[X HebcbfXW AaiXfg`Xag 9ZeXX`Xag7 TaW
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&i' T VbiXaTag gb VbbcXeTgX j\g[ g[X <XUgbef gb cebi\WX cXeg\aXag YTVghT_
\aYbe`Tg\ba eXZTeW\aZ g[X HbgXag\T_ :\WWXeqf bcXeTg\baf eXTfbaTU_l
eXdh\eXW gb TaT_lmX \ffhXf Te\f\aZ j\g[ eXfcXVg gb Tal Tcc_\VTU_X Tag\gehfg
_Tjf TaW bg[Xe Tcc_\VTU_X eXZh_Tgbel eXdh\eX`Xagf*

=ADCFH5BH3 Fbgj\g[fgTaW\aZ Talg[\aZ gb g[X VbageTel \a g[XfX :\WW\aZ HebVXWheXf(
g[X :\WW\aZ HebVXWheXf GeWXe( be g[X KgT_^\aZ @befX 9ZeXX`Xag( &T' HbgXag\T_ :\WWXef `Tl fhU`\g
T :\W Ybe T fhUfXg bY Tal bY g[X 9ffXgf TaW &U' \Y fhV[ T :\W `XXgf g[X Ve\gXe\T gb UX T IhT_\Y\XW :\W
Uhg Ybe g[X cTeg\Vh_Te 9ffXg&f' g[X HbgXag\T_ :\WWXe fXX^f gb TVdh\eX( g[Xa g[X <XUgbef TaW g[X\e
cebYXff\baT_f( TYgXe Vbafh_gTg\ba j\g[ TWi\fbef gb g[X ;bafh_gTg\ba HTeg\Xf( TeX cXe`\ggXW gb XaZTZX
j\g[ fhV[ HbgXag\T_ :\WWXef Ybe g[X checbfX bY fb_\V\g\aZ T ]b\ag :\W be Vb`U\a\aZ fXcTeTgX :\Wf
\agb T ]b\ag :\W g[Tg dhT_\Y\Xf Tf T IhT_\Y\XW :\W Ybe fhUfgTag\T__l T__ bY g[X 9ffXgf be fhUfgTag\T__l
T__ bY g[X 9ffXgf bg[Xe g[Ta g[X IE @bgX_* L[X <XUgbef `Tl Wb fb hag\_ Vb``XaVX`Xag bY g[X
9hVg\ba&f'* >be g[X Tib\WTaVX bY WbhUg( HbgXag\T_ :\WWXef `Tl jbe^ gbZXg[Xe gb TVVb`c_\f[ fhV[
T ]b\ag :\W( j[\V[ f[T__ abg Vbafg\ghgX Vb__hf\ba*

FVgZVh `W 6ZUd4 8VdZX_ReZ`_ `W EfR]ZWZVU 6ZUd

L[X <XUgbef j\__ XiT_hTgX T__ :\Wf g[Tg TeX g\`X_l fhU`\ggXW TaW `Tl XaZTZX \a aXZbg\Tg\baf
j\g[ HbgXag\T_ :\WWXef j[b fhU`\ggXW :\Wf Tf g[X <XUgbef WXX` Tccebce\TgX( \a g[X XkXeV\fX bY
g[X\e eXTfbaTU_X Uhf\aXff ]hWZ`Xag TYgXe Vbafh_gTg\ba j\g[ TWi\fbef gb g[X ;bafh_gTg\ba HTeg\Xf(
UTfXW hcba g[X <XUgbefq XiT_hTg\ba bY XTV[ :\W*

L[X <XUgbef f[T__ WXgXe`\aX( \a g[X\e eXTfbaTU_X ]hWZ`Xag( TYgXe Vbafh_gTg\ba j\g[ TWi\fbef
gb g[X ;bafh_gTg\ba HTeg\Xf( j[\V[ bY g[X :\Wf eXVX\iXW Ul g[X Tcc_\VTU_X :\W <XTW_\aX dhT_\Yl Tf
T EfR]ZWZVU 6ZU &XTV[ HbgXag\T_ :\WWXe g[Tg fhU`\gf fhV[ T IhT_\Y\XW :\W UX\aZ T oEfR]ZWZVU
6ZUUVcp' TaW f[T__ abg\Yl XTV[ IhT_\Y\XW :\WWXe bY \gf fgTghf Tf T IhT_\Y\XW :\WWXe Ul ab _TgXe g[Ta
ARj +1& ,*,+ Re .3** a(^( $acVgRZ]Z_X 9RdeVc_ HZ^V% &g[X oEfR]ZWZVU 6ZU 8VRU]Z_Vp'* Ga g[X
IhT_\Y\XW :\W <XTW_\aX( g[X <XUgbef f[T__ abg\Yl g[X KgT_^\aZ @befX :\WWXe bY g[X ah`UXe bY
IhT_\Y\XW :\Wf eXVX\iXW*

Lb g[X XkgXag eXTfbaTU_l ceTVg\VTU_X( VbhafX_ gb g[X <XUgbef f[T__ cebi\WX fh``Te\Xf bY
g[X `TgXe\T_ gXe`f bY XTV[ IhT_\Y\XW :\W gb &T' g[X ;b``\ggXX TaW g[X 9W`\a\fgeTg\iX 9ZXag(
fhU]XVg gb g[X Yb__bj\aZ cebi\fb( TaW &U' TWi\fbef gb g[X ;b``\ggXX TaW g[X 9W`\a\fgeTg\iX 9ZXag(
ba T cebYXff\baT_fq XlXf ba_l UTf\f Tg _XTfg gjXagl)Ybhe &.0' [bhef ce\be gb XTV[ 9hVg\ba7 provided
g[Tg g[X <XUgbef `Tl eXdh\eX g[Tg &\' Tal \aYbe`Tg\ba eXZTeW\aZ T U\W UX j\g[[X_W Yeb` T `X`UXe
bY g[X ;b``\ggXX be Tal _XaWXe haWXe g[X <XUgbefq ceXcXg\g\ba VeXW\g YTV\_\gl &XTV[( T oDcVaVeZeZ`_
@V_UVcp' be eXWTVgXW gb g[X XkgXag g[Tg fhV[ `X`UXe bY g[X ;b``\ggXX be HeXcXg\g\ba DXaWXe \f T
HbgXag\T_ :\WWXe be &\\' Tal \aYbe`Tg\ba eXZTeW\aZ g[X \WXag\gl bY T U\WWXe UX j\g[[X_W Yeb` T
`X`UXe bY g[X ;b``\ggXX be T HeXcXg\g\ba DXaWXe be eXWTVgXW gb g[X XkgXag g[Tg g[X <XUgbef
WXgXe`\aX( \a g[X\e eXTfbaTU_X Uhf\aXff ]hWZ`Xag TaW TYgXe Vbafh_gTg\ba j\g[ g[X TWi\fbef gb g[X
;bafh_gTg\ba HTeg\Xf( g[Tg f[Te\aZ fhV[ \aYbe`Tg\ba jbh_W UX _\^X_l gb [TiX T aXZTg\iX \`cTVg ba
cbgXag\T_ U\WW\aZ be bg[Xej\fX UX VbageTel gb g[X ZbT_ bY `Tk\`\m\aZ iT_hX Ybe g[X <XUgbefq XfgTgXf
Yeb` g[X fT_X cebVXff*
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Fbgj\g[fgTaW\aZ Talg[\aZ gb g[X VbageTel \a g[XfX :\WW\aZ HebVXWheXf( g[X KgT_^\aZ @befX
:\WWXe f[T__ UX WXX`XW gb UX T IhT_\Y\XW :\WWXe TaW g[X KgT_^\aZ @befX :\W be Tal fhUfXdhXag
biXeU\W Ul g[X KgT_^\aZ @befX :\WWXe Tg g[X 9hVg\baf f[T__ UX WXX`XW gb UX T IhT_\Y\XW :\W7
provided( g[Tg g[X <XUgbef eXfXeiX g[X e\Z[g gb WXgXe`\aX \a g[X\e W\fVeXg\ba( TYgXe Vbafh_gTg\ba j\g[
TWi\fbef gb g[X ;bafh_gTg\ba HTeg\Xf( g[Tg Tal fhV[ biXeU\W Ul g[X KgT_^\aZ @befX :\WWXe Tf gb
j[\V[ g[X KgT_^\aZ @befX :\WWXe WbXf abg TZeXX gb fXeiX Tf T :TV^)Mc :\WWXe \f abg T IhT_\Y\XW
:\W*

Fbgj\g[fgTaW\aZ Talg[\aZ gb g[X VbageTel \a g[X >\aT_ <AH GeWXe3 be g[X <AH ;eXW\g
9ZeXX`Xag &Tf WXY\aXW \a g[X >\aT_ <AH GeWXe'( gb g[X XkgXag g[X KgT_^\aZ @befX :\WWXe be Tal
\af\WXe be TYY\_\TgX bY g[X <XUgbef [Tf T U\W Ybe VXegT\a TffXgf cXaW\aZ &be [Tf XkceXffXW T Vbag\ah\aZ
\agXeXfg &je\ggXa be iXeUT_' \a U\WW\aZ Ybe fhV[ TffXgf'( g[X <XUgbef f[T__ abg cebi\WX Vbc\Xf bY U\Wf
Ybe fhV[ TffXgf gb fhV[ cXefbaf* Aa TWW\g\ba( gb g[X XkgXag Tal \af\WXe be TYY\_\TgX bY g[X <XUgbef [Tf
T U\W Ybe VXegT\a TffXgf cXaW\aZ &be [Tf XkceXffXW T Vbag\ah\aZ \agXeXfg &je\ggXa be iXeUT_' \a U\WW\aZ
Ybe fhV[ TffXgf'( g[X <XUgbef f[T__ abg Vbafh_g j\g[ fhV[ \af\WXe be TYY\_\TgX eXZTeW\aZ g[X fT_X
cebVXff Ybe fhV[ TffXgf* >be g[X Tib\WTaVX bY WbhUg( aX\g[Xe g[X KgT_^\aZ @befX :\WWXe( g[X <AH
9ZXag &Tf WXY\aXW \a g[X >\aT_ <AH GeWXe'( abe g[X <AH DXaWXef &Tf WXY\aXW \a g[X >\aT_ <AH GeWXe'
f[T__ UX Vbaf\WXeXW Ta \af\WXe be TYY\_\TgX bY g[X <XUgbef Ybe Tal checbfX*

O\g[bhg g[X je\ggXa VbafXag bY g[X <XUgbef TYgXe Vbafh_gTg\ba j\g[ TWi\fbef gb g[X
;bafh_gTg\ba HTeg\Xf( T IhT_\Y\XW :\WWXe `Tl abg `bW\Yl( T`XaW( be j\g[WeTj \gf IhT_\Y\XW :\W(
XkVXcg Ybe cebcbfXW T`XaW`Xagf gb \aVeXTfX g[X HheV[TfX He\VX be bg[Xej\fX \`cebiX g[X gXe`f bY
\gf IhT_\Y\XW :\W Whe\aZ g[X cXe\bW g[Tg fhV[ IhT_\Y\XW :\W eX`T\af U\aW\aZ Tf fcXV\Y\XW [XeX\a7
cebi\WXW( g[Tg Tal IhT_\Y\XW :\W `Tl UX \`cebiXW Tg g[X 9hVg\baf Tf fXg Ybeg[ \a g[XfX :\WW\aZ
HebVXWheXf7 cebi\WXW( Yheg[Xe( g[Tg g[X KgT_^\aZ @befX :\W `Tl UX `bW\Y\XW TaW+be T`XaWXW
chefhTag gb \gf gXe`f* L[X <XUgbef eXfXeiX g[X e\Z[g gb jbe^ j\g[ Tal HbgXag\T_ :\WWXe \a TWiTaVX
bY g[X 9hVg\baf gb VheX Tal WXY\V\XaV\Xf \a T :\W g[Tg \f abg \a\g\T__l WXX`XW T IhT_\Y\XW :\W TaW gb
V_Te\Yl be bg[Xej\fX \`cebiX fhV[ :\W fhV[ g[Tg \g `Tl UX WXf\ZaTgXW T IhT_\Y\XW :\W*

Aa XiT_hTg\aZ g[X :\Wf( g[X <XUgbef( TYgXe Vbafh_gTg\ba j\g[ TWi\fbef gb g[X ;bafh_gTg\ba
HTeg\Xf( `Tl gT^X \agb Vbaf\WXeTg\ba g[X Yb__bj\aZ aba)U\aW\aZ YTVgbef6

-* g[X T`bhag TaW g[X Ybe` bY Vbaf\WXeTg\ba bY g[X HheV[TfX He\VX &cebi\WXW g[Tg Ybe
checbfXf bY XiT_hTg\aZ Vb`cXg\aZ :\Wf( XiXel Wb__Te bY g[X ;eXW\g :\W bY g[X
KgT_^\aZ @befX :\WWXe &Tf WXY\aXW \a g[X KgT_^\aZ @befX 9ZeXX`Xag' f[T__ UX
geXTgXW g[X fT`X Tf T Wb__Te Yeb` T VTf[ :\W( TaW fhV[ ;eXW\g :\W f[T__ abg UX
Vbaf\WXeXW \aYXe\be gb T Vb`cTeTU_X VTf[ be bg[Xe aba)VTf[ :\W UXVThfX \g \f T
VeXW\g U\W'7

.* g[X TffXgf TaW _\TU\_\g\Xf \aV_hWXW \a be XkV_hWXW Yeb` g[X :\W( \aV_hW\aZ Tal
XkXVhgbel VbageTVgf( haXkc\eXW _XTfXf( be cXaf\baf c_Ta cebcbfXW gb UX Tffh`XW7

3 L[X o:Z_R] 8=D CcUVcp `XTaf g[X Final Order (I) Authorizing Debtors to Obtain Postpetition Financing, (II)
Granting Liens and Superpriority Administrative Expenses Claims, (III) Modifying Automatic Stay, and (IV)
Granting Related Relief( WTgXW >XUehTel .0( .,.- Q<bV^Xg Fb* .43R*
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/* g[X iT_hX gb UX cebi\WXW gb g[X <XUgbef haWXe g[X :\W( \aV_hW\aZ g[X aXg XVbab`\V
XYYXVg hcba g[X <XUgbefq XfgTgXf( \aV_hW\aZ Tf T eXfh_g bY Tal gXe`\aTg\ba cTl`Xag
g[Tg `Tl UX cTlTU_X7

0* Tal UXaXY\g gb g[X <XUgbefq UTa^ehcgVl XfgTgXf Yeb` Tal Tffh`cg\ba be jT\iXe bY
_\TU\_\g\Xf7

1* g[X geTafTVg\ba fgehVgheX TaW XkXVhg\ba e\f^( \aV_hW\aZ VbaW\g\baf gb( g\`\aZ bY(

TaW VXegT\agl bY V_bf\aZ( gXe`\aTg\ba cebi\f\baf( TiT\_TU\_\gl bY Y\aTaV\aZ TaW

Y\aTaV\T_ j[XeXj\g[T_ gb `XXg T__ Vb``\g`Xagf( TaW eXdh\eXW ZbiXea`XagT_ be

bg[Xe TccebiT_f7

2* g[X \`cTVg ba g[X IhXXa ETel <XUgbeqf X`c_blXXf TaW g[X cebcbfXW geXTg`Xag

bY g[X IhXXa ETel =`c_blXX GU_\ZTg\baf( \aV_hW\aZ g[X Tffh`cg\ba bY

fcbafbef[\c bY be _\TU\_\g\Xf TffbV\TgXW j\g[ cXaf\ba c_Taf be g[X Tffh`cg\ba bY

Tal _\TU\_\g\Xf TffbV\TgXW j\g[ Tal `h_g\)X`c_blXe cXaf\ba c_Ta7

3* g[X \`cTVg ba VeXW\gbef7

4* g[X VXegT\agl bY g[X <XUgbef UX\aZ TU_X gb VbaY\e` T c_Ta7 TaW

5* Tal bg[Xe YTVgbef g[X <XUgbef `Tl eXTfbaTU_l WXX` eX_XiTag Vbaf\fgXag j\g[ g[X\e

Y\WhV\Tel Whg\Xf*

:RZ]fcV e` FVTVZgV EfR]ZWZVU 6ZUd CeYVc HYR_ GeR]\Z_X <`cdV 6ZU

AY g[X <XUgbef Wb abg eXVX\iX Tal IhT_\Y\XW :\Wf &bg[Xe g[Ta g[X KgT_^\aZ @befX :\W' Ybe
Tal bY g[X 9ffXgf ba g[X fT`X be UXggXe gXe`f Tf cebi\WXW \a g[X KgT_^\aZ @befX :\W Ul g[X
Tcc_\VTU_X :\W <XTW_\aX( g[X <XUgbef j\__ abg VbaWhVg g[X 9hVg\baf TaW f[T__ Y\_X T abg\VX j\g[ g[X
:Ta^ehcgVl ;bheg \aW\VTg\aZ g[Tg fhV[ 9hVg\baf [TiX UXXa VTaVX__XW* L[X <XUgbef f[T__ T_fb
chU_\f[ fhV[ abg\VX ba g[X jXUf\gX bY g[X\e V_T\`f TaW abg\V\aZ TZXag( <ba_\a JXVTab
&[ggcf6++jjj*Wba_\aeXVTab*Vb`+;_\Xagf+XTZ_X+AaWXk+( g[X o7]RZ^d 5XV_e KVSdZeVp'* AY g[X
<XUgbef eXVX\iX ab IhT_\Y\XW :\Wf bg[Xe g[Ta g[X KgT_^\aZ @befX :\W( g[X KgT_^\aZ @befX :\WWXe
f[T__ UX WXX`XW g[X KhVVXffYh_ :\WWXe TaW g[X KgT_^\aZ @befX :\W f[T__ UX WXX`XW T KhVVXffYh_
:\W*

8Va`dZe

9 :\W `hfg UX TVVb`cTa\XW Ul T ZbbW YT\g[ VTf[ WXcbf\g \a g[X T`bhag bY ab _Xff g[Ta gXa
cXeVXag &-,$' bY g[X Tcc_\VTU_X HheV[TfX He\VX &T o8Va`dZep'( ha_Xff bg[Xej\fX TZeXXW gb Ul g[X
<XUgbef &TYgXe Vbafh_gTg\ba j\g[ TWi\fbef gb g[X ;bafh_gTg\ba HTeg\Xf' TaW T HbgXag\T_ :\WWXe* 9
<Xcbf\g `hfg UX WXcbf\gXW ce\be gb g[X Tcc_\VTU_X :\W <XTW_\aX j\g[ Ta XfVebj TZXag fX_XVgXW Ul
g[X <XUgbef &g[X o9dTc`h 5XV_ep' chefhTag gb Ta XfVebj TZeXX`Xag gb UX cebi\WXW Ul g[X <XUgbef
&TYgXe Vbafh_gTg\ba j\g[ TWi\fbef gb g[X ;bafh_gTg\ba HTeg\Xf'* Lb g[X XkgXag T IhT_\Y\XW :\WWXe
\aVeXTfXf g[X HheV[TfX He\VX UXYbeX( Whe\aZ( be TYgXe g[X 9hVg\ba( g[X <XUgbef eXfXeiX g[X e\Z[g gb
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eXdh\eX g[Tg fhV[ IhT_\Y\XW :\WWXe TW]hfg \gf <Xcbf\g fb g[Tg \g XdhT_f gXa cXeVXag &-,$' bY g[X
\aVeXTfXW HheV[TfX He\VX* L[X gXe`f bY g[X KgT_^\aZ @befX :\WWXeqf WXcbf\g f[T__ UX ZbiXeaXW
XkV_hf\iX_l Ul g[X KgT_^\aZ @befX 9ZeXX`Xag*

5fTeZ`_ Dc`TVUfcVd

AY g[X <XUgbef eXVX\iX Tal IhT_\Y\XW :\Wf &bg[Xe g[Ta g[X KgT_^\aZ @befX :\W'( g[X <XUgbef
j\__ VbaWhVg g[X 9hVg\baf ba ARj ,*& ,*,+ SVXZ__Z_X Re +*3** R(^( $acVgRZ]Z_X 9RdeVc_ HZ^V%(
`c `_ dfTY `eYVc UReV Rd ^Rj SV UVeVc^Z_VU Sj eYV 8VSe`cd RWeVc T`_df]eReZ`_ hZeY eYV
RUgZd`cd e` VRTY eYV 7`_df]eReZ`_ DRceZVd R_U eYV GeR]\Z_X <`cdV 6ZUUVc& gZcefR]]j afcdfR_e
e` ac`TVUfcVd e` SV eZ^V]j WZ]VU `_ eYV 6R_\cfaeTj 7`fcemd U`T\Ve( 9__ 9hVg\baf j\g[ eXfcXVg
gb Tal 9ffXgf j\__ UX [X_W VbaVheeXag_l ba g[X fT`X WTgX7 cebi\WXW( Ta 9hVg\ba fb_X_l j\g[ eXfcXVg
gb g[X IE @bgX_ `Tl UX [X_W ba T fXcTeTgX WTgX fhU]XVg gb g[X gXe`f bY g[X KgT_^\aZ @befX
9ZeXX`Xag*

L[X <XUgbef( TYgXe Vbafh_gTg\ba j\g[ TWi\fbef gb g[X ;bafh_gTg\ba HTeg\Xf TaW UTfXW hcba
g[X `T^Xhc bY IhT_\Y\XW :\Wf f[T__ fgehVgheX baX be `beX 9hVg\baf j\g[ g[X ZbT_ bY `Tk\`\m\aZ
iT_hX gb g[X <XUgbefq XfgTgXf*

Ga_l IhT_\Y\XW :\WWXef j\__ UX X_\Z\U_X gb cTeg\V\cTgX \a g[X 9hVg\baf( fhU]XVg gb fhV[
_\`\gTg\baf Tf g[X <XUgbef `Tl \`cbfX \a ZbbW YT\g[( TYgXe Vbafh_gTg\ba j\g[ TWi\fbef gb g[X
;bafh_gTg\ba HTeg\Xf* Aa TWW\g\ba( cebYXff\baT_f TaW+be bg[Xe eXceXfXagTg\iXf bY g[X <XUgbef TaW bY
g[X ;bafh_gTg\ba HTeg\Xf f[T__ UX cXe`\ggXW gb TggXaW TaW bUfXeiX g[X 9hVg\baf* >heg[Xe( Tal VeXW\gbe
bY g[X <XUgbef `Tl eXdhXfg cXe`\ff\ba gb TggXaW TaW bUfXeiX g[X 9hVg\baf7 cebi\WXW( g[Tg fhV[
VeXW\gbe cebi\WXf g[X <XUgbef j\g[ je\ggXa abg\VX bY \gf \agXag\ba gb TggXaW fhV[ 9hVg\ba ba be
UXYbeX baX &-' Uhf\aXff WTl ce\be gb g[X 9hVg\ba( j[\V[ je\ggXa abg\VX f[T__ UX fXag gb cebcbfXW
VbhafX_ Ybe g[X <XUgbef i\T X_XVgeba\V `T\_ Tg _hVWXfc\af8cTh_[Tfg\aZf*Vb` TaW
T_XkUbaZTegm8cTh_[Tfg\aZf*Vb`* L[X <XUgbef `Tl( \a g[X\e eXTfbaTU_X W\fVeXg\ba TYgXe
Vbafh_gTg\ba j\g[ TWi\fbef gb g[X ;bafh_gTg\ba HTeg\Xf( T_fb XfgTU_\f[ T eXTfbaTU_X _\`\g ba g[X
ah`UXe bY eXceXfXagTg\iXf TaW+be cebYXff\baT_ TWi\fbef g[Tg `Tl TccXTe ba UX[T_Y bY be TVVb`cTal
IhT_\Y\XW :\WWXef be bg[Xe VeXW\gbef Tg g[X 9hVg\ba( provided, however( Ybe g[X Tib\WTaVX bY WbhUg(
g[Tg g[X \aW\i\WhT_ `X`UXef bY g[X ;b``\ggXX TaW Tal HeXcXg\g\ba DXaWXe f[T__ XTV[ UX Xag\g_XW gb
TggXaW g[X 9hVg\baf*

=TV[ IhT_\Y\XW :\WWXe f[T__ UX eXdh\eXW gb VbaY\e` \a je\g\aZ( Ubg[ UXYbeX TaW TYgXe g[X
9hVg\ba&f'( g[Tg \g &gbZXg[Xe j\g[ Tal bg[Xe cXefba cTeg\V\cTg\aZ \a \gf IhT_\Y\XW :\W' [Tf abg
XaZTZXW \a Tal Vb__hf\ba j\g[ eXfcXVg gb g[X fhU`\ff\ba bY Tal :\W( g[X U\WW\aZ( be g[X 9hVg\ba&f'*

9g g[X 9hVg\baf( U\WW\aZ j\__ fgTeg j\g[ g[X [\Z[Xfg be bg[Xej\fX UXfg cheV[TfX ce\VX TaW+be
gXe`f eXVX\iXW Tf WXgXe`\aXW Ul g[X <XUgbef TYgXe Vbafh_gTg\ba j\g[ TWi\fbef gb g[X ;bafh_gTg\ba
HTeg\Xf* L[X 9hVg\ba&f' j\__ cebVXXW g[XeXTYgXe \a `\a\`h` U\W \aVeX`Xagf &g[X oAZ_Z^f^
5fTeZ`_ 6ZU =_TcV^V_edp' gb UX Vb``ha\VTgXW gb IhT_\Y\XW :\WWXef( TYgXe Vbafh_gTg\ba j\g[
TWi\fbef gb g[X ;bafh_gTg\ba HTeg\Xf( ce\be gb g[X Vb``XaVX`Xag bY g[X 9hVg\ba* L[X <XUgbef(
TYgXe Vbafh_gTg\ba j\g[ TWi\fbef gb g[X ;bafh_gTg\ba HTeg\Xf( eXfXeiX g[X e\Z[g gb `bW\Yl TaW `Tl
\aVeXTfX be WXVeXTfX fhV[ E\a\`h` 9hVg\ba :\W AaVeX`Xagf Tg Tal g\`X Whe\aZ g[X 9hVg\baf* L[X
KgT_^\aZ @befX :\WWXe TaW bg[Xe IhT_\Y\XW :\WWXef `Tl \aVeXTfX g[X\e U\Wf Tg g[X 9hVg\baf*

Case 21-10036-CSS    Doc 495-1    Filed 03/24/21    Page 14 of 20



-1

L[X <XUgbef `Tl( \a g[X XkXeV\fX bY g[X\e Uhf\aXff ]hWZ`Xag( TWbcg eh_Xf Ybe g[X 9hVg\baf
Vbaf\fgXag j\g[ g[XfX :\WW\aZ HebVXWheXf TaW g[X :\WW\aZ HebVXWheXf GeWXe g[Tg g[X <XUgbef( TYgXe
Vbafh_gTg\ba j\g[ TWi\fbef gb g[X ;bafh_gTg\ba HTeg\Xf( eXTfbaTU_l WXgXe`\aX gb UX Tccebce\TgX gb
ceb`bgX T Vb`cXg\g\iX 9hVg\ba* 9al eh_Xf TWbcgXW Ul g[X <XUgbef j\__ abg `bW\Yl Tal bY g[X gXe`f
bY g[X KgT_^\aZ @befX :\W( j\g[bhg g[X VbafXag bY g[X KgT_^\aZ @befX :\WWXe* 9al eh_Xf WXiX_bcXW
Ul g[X <XUgbef j\__ cebi\WX g[Tg T__ U\Wf \a g[X 9hVg\ba j\__ UX `TWX TaW eXVX\iXW ba Ta bcXa UTf\f(
TaW T__ U\WWXef cTeg\V\cTg\aZ \a g[X 9hVg\baf j\__ UX Xag\g_XW gb UX ceXfXag Ybe T__ U\WW\aZ j\g[ g[X
haWXefgTaW\aZ g[Tg g[X gehX \WXag\gl bY XTV[ U\WWXe c_TV\aZ T U\W Tg XTV[ 9hVg\ba j\__ UX Yh__l
W\fV_bfXW gb T__ bg[Xe U\WWXef cTeg\V\cTg\aZ \a g[X 9hVg\ba TaW g[Tg T__ `TgXe\T_ gXe`f bY XTV[
IhT_\Y\XW :\W fhU`\ggXW \a eXfcbafX gb Tal fhVVXff\iX U\Wf `TWX Tg g[X 9hVg\ba j\__ UX W\fV_bfXW
gb T__ bg[Xe U\WWXef* =TV[ IhT_\Y\XW :\WWXe j\__ UX cXe`\ggXW j[Tg g[X <XUgbef eXTfbaTU_l
WXgXe`\aX gb UX Ta Tccebce\TgX T`bhag bY g\`X gb eXfcbaW gb g[X ceXi\bhf U\W Tg g[X 9hVg\ba* L[X
9hVg\baf j\__ UX VbaWhVgXW bcXa_l( `Tl UX [X_W i\eghT__l( TaW f[T__ UX geTafVe\UXW be eXVbeWXW*

Aa VbaaXVg\ba j\g[ XTV[ 9hVg\ba( g[X <XUgbef `Tl( \a g[X XkXeV\fX bY g[X\e eXTfbaTU_X
Uhf\aXff ]hWZ`Xag TYgXe Vbafh_gTg\ba j\g[ TWi\fbef gb g[X ;bafh_gTg\ba HTeg\Xf( \WXag\Yl g[X [\Z[Xfg
be bg[Xej\fX UXfg IhT_\Y\XW :\W&f' Tf g[X fhVVXffYh_ U\W&f' &T oGfTTVddWf] 6ZUp TaW( g[X U\WWXe
fhU`\gg\aZ fhV[ U\W( T oGfTTVddWf] 6ZUUVcp'* L[X <XUgbef `Tl T_fb \WXag\Yl j[\V[ IhT_\Y\XW
:\W&f' Vbafg\ghgX g[X fXVbaW [\Z[Xfg be bg[Xej\fX UXfg U\W&f' TaW WXX` fhV[ fXVbaW [\Z[Xfg be
bg[Xej\fX UXfg U\W&f' T UTV^)hc U\W &fhV[ U\W&f' f[T__ XTV[ UX T o6RT\'Ia 6ZUp TaW( g[X U\WWXe
fhU`\gg\aZ fhV[ U\W( T o6RT\'Ia 6ZUUVcp'* :TV^) Mc :\W&f' f[T__ eX`T\a bcXa TaW \eeXibVTU_X
hag\_ g[X XTe_\Xfg gb bVVhe bY &\' g[X Tcc_\VTU_X bhgf\WX WTgX Ybe Vbafh``Tg\ba bY g[X KT_X
LeTafTVg\ba fXg Ybeg[ \a g[X :TV^)Mc :\W( &\\' Vbafh``Tg\ba bY g[X Tcc_\VTU_X KT_X LeTafTVg\ba
j\g[ T KhVVXffYh_ :\WWXe( TaW &\\\' g[X eX_XTfX bY fhV[ :TV^)Mc :\W Ul g[X <XUgbef \a je\g\aZ &fhV[
WTgX( g[X o6RT\'Ia 6ZU HVc^Z_ReZ`_ 8ReVp'* AY T KT_X LeTafTVg\ba j\g[ T KhVVXffYh_ :\WWXe \f
gXe`\aTgXW ce\be gb g[X :TV^)Mc :\W LXe`\aTg\ba <TgX( g[X :TV^)Mc :\WWXe f[T__ UX WXX`XW T
KhVVXffYh_ :\WWXe TaW f[T__ UX bU_\ZTgXW gb Vbafh``TgX g[X :TV^)Mc :\W Tf \Y \g jXeX T KhVVXffYh_
:\W* Fbgj\g[fgTaW\aZ g[X YbeXZb\aZ( g[X KgT_^\aZ @befX :\WWXe `Tl ba_l UX fX_XVgXW Tf T :TV^)
Mc :\WWXe j\g[ eXfcXVg gb g[X KgT_^\aZ @befX :\W Tf fXg Ybeg[ \a g[X KgT_^\aZ @befX 9ZeXX`Xag be
Tal fhUfXdhXag biXeU\W j\g[ eXfcXVg gb j[\V[ g[X KgT_^\aZ @befX :\WWXe [Tf TZeXXW gb UX T :TV^)
Mc :\WWXe( TaW g[X <XUgbef TeX abg eXdh\eXW gb WXX` Ta biXeU\W Ul g[X KgT_^\aZ @befX :\WWXe gb
UX T IhT_\Y\XW :\W \Y g[X KgT_^\aZ @befX :\WWXe WbXf abg TZeXX gb UX T :TV^)Mc :\WWXe j\g[ eXfcXVg
gb fhV[ biXeU\W* >be g[X Tib\WTaVX bY WbhUg( abg[\aZ \a g[\f o9hVg\ba HebVXWheXfp fXVg\ba f[T__
T_gXe g[X eXdh\eX`Xag g[Tg( \Y g[X <XUgbef eXVX\iX ab IhT_\Y\XW :\Wd bg[Xe g[Ta g[X KgT_^\aZ @befX
:\W( g[X KgT_^\aZ @befX :\WWXe f[T__ UX WXX`XW g[X KhVVXffYh_ :\WWXe TaW g[X KgT_^\aZ @befX :\W
f[T__ UX WXX`XW T KhVVXffYh_ :\W*

O\g[\a baX &-' Uhf\aXff WTl TYgXe XTV[ 9hVg\ba( &\' g[X KhVVXffYh_ :\WWXe&f' f[T__ fhU`\g
gb g[X <XUgbef Yh__l XkXVhgXW WbVh`XagTg\ba `X`be\T_\m\aZ g[X gXe`f bY g[X KhVVXffYh_ :\W&f' TaW
&\\' g[X :TV^)Mc :\WWXe&f' f[T__ fhU`\g gb g[X <XUgbef XkXVhg\ba iXef\baf bY g[X WbVh`XagTg\ba
`X`be\T_\m\aZ g[X gXe`f bY g[X :TV^)Mc :\W&f'* =kVXcg Tf cebi\WXW \a g[X KgT_^\aZ @befX
9ZeXX`Xag j\g[ eXfcXVg gb g[X KgT_^\aZ @befX :\WWXe( aX\g[Xe T KhVVXffYh_ :\W abe T :TV^)Mc :\W
`Tl UX Tff\ZaXW gb Tal cTegl j\g[bhg g[X VbafXag bY g[X <XUgbef( TYgXe Vbafh_gTg\ba j\g[ g[X
;bafh_gTg\ba HTeg\Xf*
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9g Tal g\`X UXYbeX Xagel bY Ta beWXe Tccebi\aZ Tal KT_X LeTafTVg\ba( g[X <XUgbef eXfXeiX
g[X e\Z[g gb TaW `Tl eX]XVg g[X Tcc_\VTU_X IhT_\Y\XW :\W &bg[Xe g[Ta g[X KgT_^\aZ @befX :\W' \Y fhV[
IhT_\Y\XW :\W( \a g[X <XUgbefq ]hWZ`Xag TYgXe Vbafh_gTg\ba j\g[ TWi\fbef gb g[X ;bafh_gTg\ba
HTeg\Xf( \f6 &\' \aTWXdhTgX be \afhYY\V\Xag7 &\\' abg \a VbaYbe`\gl j\g[ g[X eXdh\eX`Xagf bY g[X
:Ta^ehcgVl ;bWX( g[XfX :\WW\aZ HebVXWheXf( be g[X gXe`f TaW VbaW\g\baf bY g[X Tcc_\VTU_X KT_X
LeTafTVg\ba7 be &\\\' VbageTel gb g[X UXfg \agXeXfgf bY g[X <XUgbef TaW g[X\e XfgTgXf* Fb TggX`cg Ul
g[X <XUgbef gb eX]XVg T IhT_\Y\XW :\W haWXe g[\f cTeTZeTc[ j\__ `bW\Yl Tal e\Z[gf bY g[X <XUgbef be
g[X KgT_^\aZ @befX :\WWXe haWXe g[X KgT_^\aZ @befX 9ZeXX`Xag &Tf \g `Tl UX VbafXafhT__l
`bW\Y\XW \a je\g\aZ Ul g[X <XUgbef TaW g[X KgT_^\aZ @befX :\WWXe Tg g[X 9hVg\baf be ce\be g[XeXgb'*

D`de'5fTeZ`_ Dc`TVdd

Fb _TgXe g[Ta ARj ,+& ,*,+ Re .3** a(^( $acVgRZ]Z_X 9RdeVc_ HZ^V% g[X <XUgbef f[T__ &\'
Y\_X j\g[ g[X :Ta^ehcgVl ;bheg TaW cbfg ba g[X ;_T\`f 9ZXag OXUf\gX T abg\VX bY g[X KhVVXffYh_
:\W&f'( KhVVXffYh_ :\WWXe&f'( :TV^)Mc :\W&f'( TaW :TV^)Mc :\WWXe&f'( TaW &\\' cebi\WX be VThfX gb
UX cebi\WXW gb TYYXVgXW ;bhagXecTeg\Xf \aYbe`Tg\ba fhccbeg\aZ g[X KhVVXffYh_ :\WWXeqf TU\_\gl gb
Vb`c_l j\g[ g[X eXdh\eX`Xagf gb cebi\WX TWXdhTgX TffheTaVX bY YhgheX cXeYbe`TaVX haWXe
:Ta^ehcgVl ;bWX fXVg\ba /21&Y'&.' TaW( \Y Tcc_\VTU_X( :Ta^ehcgVl ;bWX fXVg\ba /21&U'&/'(
\aV_hW\aZ( gb g[X XkgXag eXTfbaTU_l TiT\_TU_X TaW Tcc_\VTU_X( g[X KhVVXffYh_ :\WWXeqf Y\aTaV\T_
j[XeXj\g[T_ TaW j\__\aZaXff gb cXeYbe` haWXe Tcc_\VTU_X <Xf\ZaTgXW ;bageTVgf TaW <Xf\ZaTgXW
DXTfXf &XTV[ Tf WXY\aXW \a g[X KgT_^\aZ @befX 9ZeXX`Xag'( Tf cebi\WXW \a fhV[ KhVVXffYh_ :\WWXeqf
U\W* Ma_Xff bg[Xej\fX eXdh\eXW Ul g[X <XUgbefq Y\WhV\Tel Whg\Xf( g[X <XUgbef f[T__ abg Vbaf\WXe Tal
U\Wf fhU`\ggXW TYgXe g[X VbaV_hf\ba bY XTV[ 9hVg\ba*

=TV[ KhVVXffYh_ :\WWXe f[T__ TccXTe Tg g[X KT_X @XTe\aZ &Tf WXY\aXW [XeX\a' TaW UX ceXcTeXW
gb [TiX T eXceXfXagTg\iX&f' gXfg\Yl \a fhccbeg bY \gf KhVVXffYh_ :\W TaW g[X KhVVXffYh_ :\WWXeqf
TU\_\gl gb V_bfX \a T g\`X_l `TaaXe TaW cebi\WX TWXdhTgX TffheTaVX bY \gf YhgheX cXeYbe`TaVX haWXe
<Xf\ZaTgXW ;bageTVgf TaW <Xf\ZaTgXW DXTfXf gb UX Tffh`XW TaW Tff\ZaXW Tf cTeg bY g[X Tcc_\VTU_X
KT_X LeTafTVg\ba* O\g[\a fXiXa &3' VT_XaWTe WTlf TYgXe XTV[ 9hVg\ba &\Y Tal'( g[X <XUgbef f[T__
W\eXVg g[X =fVebj 9ZXag gb eXghea g[X <Xcbf\gf bY T__ U\WWXef cTeg\V\cTg\aZ \a fhV[ 9hVg\ba( gbZXg[Xe
j\g[ \agXeXfg TVVehXW g[XeXba( bg[Xe g[Ta g[X <Xcbf\gf bY g[X KhVVXffYh_ :\WWXe&f' TaW :TV^)Mc
:\WWXe&f'7 cebi\WXW( Ybe g[X Tib\WTaVX bY WbhUg( g[X eXghea bY g[X <Xcbf\g bY g[X KgT_^\aZ @befX
:\WWXe f[T__ UX ZbiXeaXW Ul g[X KgT_^\aZ @befX 9ZeXX`Xag* O\g[\a Y\iX &1' VT_XaWTe WTlf TYgXe g[X
Tcc_\VTU_X :TV^)Mc :\W LXe`\aTg\ba <TgX( g[X <XUgbef f[T__ W\eXVg g[X =fVebj 9ZXag gb eXghea g[X
<Xcbf\g&f' bY g[X :TV^)Mc :\WWXe&f'( gbZXg[Xe j\g[ \agXeXfg TVVehXW g[XeXba &\Y Tal'* Mcba g[X
Thg[be\mXW eXghea bY Tal fhV[ <Xcbf\gf( g[X :\W TffbV\TgXW g[XeXj\g[ f[T__ UX WXX`XW eXib^XW TaW
ab _baZXe XaYbeVXTU_X*

=TV[ KhVVXffYh_ :\WWXeqf WXcbf\g &\Y Tal' f[T__ UX Tcc_\XW TZT\afg g[X Xdh\iT_Xag cbeg\ba bY
g[X HheV[TfX He\VX bY \gf KhVVXffYh_ :\W hcba g[X Vbafh``Tg\ba bY g[X Tcc_\VTU_X KT_X LeTafTVg\ba*
Aa TWW\g\ba gb g[X YbeXZb\aZ( g[X WXcbf\g bY Tal IhT_\Y\XW :\WWXe j\__ UX YbeYX\gXW gb g[X <XUgbef \Y
&\' g[X IhT_\Y\XW :\WWXe TggX`cgf gb `bW\Yl( T`XaW( be j\g[WeTj \gf IhT_\Y\XW :\W( XkVXcg Tf
cXe`\ggXW [XeX\a be j\g[ g[X <XUgbefq je\ggXa VbafXag( Whe\aZ g[X g\`X g[X IhT_\Y\XW :\W eX`T\af
U\aW\aZ TaW \eeXibVTU_X be &\\' XkVXcg Tf cebi\WXW [XeX\a( g[X IhT_\Y\XW :\WWXe \f fX_XVgXW Tf T
KhVVXffYh_ :\WWXe TaW YT\_f gb XagXe \agb g[X eXdh\eXW WXY\a\g\iX WbVh`XagTg\ba be gb Vbafh``TgX
g[X Tcc_\VTU_X KT_X LeTafTVg\ba \a TVVbeWTaVX j\g[ g[XfX :\WW\aZ HebVXWheXf7 cebi\WXW( [bjXiXe(
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g[Tg g[\f cTeTZeTc[ f[T__ abg Tcc_l gb g[X <Xcbf\g bY g[X KgT_^\aZ @befX :\WWXe( TaW fhV[ <Xcbf\g
f[T__ UX geXTgXW Tf fXg Ybeg[ \a g[X KgT_^\aZ @befX 9ZeXX`Xag*

B`eZTVd FVXRcUZ_X 5ddf^aeZ`_ R_U 5ddZX_^V_e

L[X <XUgbef f[T__ cebi\WX T__ abg\VXf eXZTeW\aZ g[X cebcbfXW Tffh`cg\ba TaW Tff\Za`Xag
bY VbageTVgf TaW _XTfXf \a TVVbeWTaVX j\g[ g[X 9ffh`cg\ba TaW 9ff\Za`Xag HebVXWheXf \aV_hWXW
\a g[X :\WW\aZ HebVXWheXf GeWXe*

GR]V <VRcZ_X

L[X <XUgbef j\__ fXX^ Xagel bY Ta beWXe Thg[be\m\aZ TaW Tccebi\aZ( T`baZ bg[Xe g[\aZf( g[X
Tcc_\VTU_X KT_X LeTafTVg\ba Tg T [XTe\aZ UXYbeX g[X :Ta^ehcgVl ;bheg gb UX [X_W ba ARj ,1& ,*,+
Re QQQQQQQ OR(^()a(^(P $acVgRZ]Z_X 9RdeVc_ HZ^V% &g[X oGR]V <VRcZ_Xp'* L[X bU]XVg\ba WXTW_\aX
Ybe g[X KT_X LeTafTVg\ba \f ARj +.& ,*,+ Re .3** a(^( $acVgRZ]Z_X 9RdeVc_ HZ^V% &g[X oGR]V
CS[VTeZ`_ 8VRU]Z_Vp'*

L[X KT_X @XTe\aZ `Tl UX TW]bheaXW be Vbag\ahXW gb T _TgXe WTgX Ul g[X <XUgbef( TYgXe
TWiTaVX abg\VX gb g[X KgT_^\aZ @befX :\WWXe TaW Vbafh_gTg\ba j\g[ TWi\fbef gb g[X ;bafh_gTg\ba
HTeg\Xf Ul fXaW\aZ abg\VX ce\be gb be `T^\aZ Ta TaabhaVX`Xag Tg g[X KT_X @XTe\aZ* Fb Yheg[Xe
abg\VX bY Tal fhV[ TW]bhea`Xag be Vbag\ahTaVX j\__ UX eXdh\eXW gb UX cebi\WXW gb Tal cTegl*
GU]XVg\baf fb_X_l gb g[X VbaWhVg bY g[X 9hVg\ba &\Y [X_W'( g[X fX_XVg\ba bY g[X KhVVXffYh_ :\WWXe
&bg[Xe g[Ta g[X KgT_^\aZ @befX :\WWXe'( be g[X TccebiT_ bY g[X KT_X j\g[ g[X KhVVXffYh_ :\WWXe
&bg[Xe g[Ta g[X KgT_^\aZ @befX :\WWXe' &XTV[( T oGfaa]V^V_eR] CS[VTeZ`_p' `hfg UX &\' Y\_XW \a
TVVbeWTaVX j\g[ g[X :\WW\aZ HebVXWheXf( &\\' Y\_XW j\g[ g[X :Ta^ehcgVl ;bheg( TaW &\\\' fXeiXW ba
g[X GU]XVg\ba Fbg\VX HTeg\Xf &Tf WXY\aXW \a g[X KT_X Fbg\VX' ba be UXYbeX ARj ,.& ,*,+ Re .3**
a(^( $acVgRZ]Z_X 9RdeVc_ HZ^V% &g[X oGfaa]V^V_eR] CS[VTeZ`_ 8VRU]Z_Vp'*

GU]XVg\baf gb Tal KT_X LeTafTVg\baf( \aV_hW\aZ Tal bU]XVg\ba gb g[X fT_X bY Tal 9ffXgf YeXX
TaW V_XTe bY _\Xaf( V_T\`f( XaVh`UeTaVXf( TaW bg[Xe \agXeXfgf &XTV[( T oGR]V CS[VTeZ`_p'( `hfg6 UX
\a je\g\aZ7 &\\' fgTgX g[X aT`X TaW TWWeXff bY g[X bU]XVg\aZ cTegl TaW g[X T`bhag TaW aTgheX bY g[X
V_T\` be \agXeXfg bY fhV[ cTegl7 &\\\' fgTgX j\g[ cTeg\Vh_Te\gl g[X UTf\f TaW aTgheX bY Tal bU]XVg\ba(
TaW cebi\WX cebcbfXW _TaZhTZX g[Tg( \Y TVVXcgXW TaW \aVbecbeTgXW Ul g[X <XUgbef( jbh_W bUi\TgX
fhV[ bU]XVg\ba7 &\i' VbaYbe` gb g[X :Ta^ehcgVl ;bWX( :Ta^ehcgVl Jh_Xf( TaW DbVT_ Jh_Xf7 TaW &i'
UX Y\_XW j\g[ g[X :Ta^ehcgVl ;bheg TaW UX fXeiXW ba g[X GU]XVg\ba Fbg\VX HTeg\Xf Ul g[X WXTW_\aX
cebi\WXW \a g[X Tcc_\VTU_X KT_X Fbg\VX* Aa TWW\g\ba gb UX\aZ Y\_XW j\g[ g[X :Ta^ehcgVl ;bheg( Tal
fhV[ eXfcbafXf be bU]XVg\baf `hfg UX fXeiXW ba g[X GU]XVg\ba Fbg\VX HTeg\Xf TaW Tal fhV[ bg[Xe
cTeg\Xf Tf g[X :Ta^ehcgVl ;bheg `Tl beWXe( Ul g[X KT_X GU]XVg\ba <XTW_\aX be Khcc_X`XagT_
GU]XVg\ba <XTW_\aX &Tf Tcc_\VTU_X'7 cebi\WXW( g[Tg g[X <XUgbef `Tl XkgXaW fhV[ KT_X GU]XVg\ba
<XTW_\aX be Khcc_X`XagT_ GU]XVg\ba <XTW_\aX( Tf g[X <XUgbef WXX` Tccebce\TgX \a g[X XkXeV\fX bY
g[X\e eXTfbaTU_X Uhf\aXff ]hWZ`Xag TaW TYgXe Vbafh_gTg\ba j\g[ TWi\fbef gb g[X ;bafh_gTg\ba HTeg\Xf*
AY T g\`X_l KT_X GU]XVg\ba be Khcc_X`XagT_ GU]XVg\ba VTaabg bg[Xej\fX UX eXfb_iXW Ul g[X cTeg\Xf(
fhV[ bU]XVg\ba f[T__ UX [XTeW Ul g[X :Ta^ehcgVl ;bheg Tg g[X Tcc_\VTU_X fT_X [XTe\aZ &j[\V[ `Tl
UX g[X KT_X @XTe\aZ'*

Case 21-10036-CSS    Doc 495-1    Filed 03/24/21    Page 17 of 20



-4

9al cTegl j[b YT\_f gb &\' Y\_X T KT_X GU]XVg\ba j\g[ g[X :Ta^ehcgVl ;bheg TaW fXeiX \g ba
g[X GU]XVg\ba Fbg\VX HTeg\Xf Ul ARj +.& ,*,+ Re .3** a(^( $acVgRZ]Z_X 9RdeVc_ HZ^V% be &\\' Y\_X
T Khcc_X`XagT_ GU]XVg\ba ba g[X GU]XVg\ba Fbg\VX HTeg\Xf ba be UXYbeX ARj ,.& ,*,+ Re .3** a(^(
$acVgRZ]Z_X 9RdeVc_ HZ^V% j\__ UX YbeXiXe UTeeXW Yeb` TffXeg\aZ( Tg g[X KT_X @XTe\aZ be g[XeXTYgXe(
Tal bU]XVg\ba gb g[X Vbafh``Tg\ba bY g[X Tcc_\VTU_X KT_X LeTafTVg\ba( Tal Khcc_X`XagT_
GU]XVg\ba( TaW Tal eX_TgXW eX_\XY eXdhXfgXW Ul g[X <XUgbef*

7`_dV_e e` >fcZdUZTeZ`_ R_U 5feY`cZej Rd 7`_UZeZ`_ e` 6ZUUZ_X

9__ HbgXag\T_ :\WWXef &\aV_hW\aZ g[X KgT_^\aZ @befX :\WWXe' g[Tg cTeg\V\cTgX \a g[X U\WW\aZ
cebVXff f[T__ UX WXX`XW gb [TiX &\' VbafXagXW gb g[X VbeX ]he\fW\Vg\ba bY g[X :Ta^ehcgVl ;bheg j\g[
eXfcXVg gb g[XfX :\WW\aZ HebVXWheXf( g[X U\W cebVXff( g[X 9hVg\baf( Tal KT_X LeTafTVg\ba( g[X KT_X
@XTe\aZ( be g[X VbafgehVg\ba TaW XaYbeVX`Xag bY Tal TZeXX`Xag be Tal bg[Xe WbVh`Xag eX_Tg\aZ gb
T KT_X LeTafTVg\ba7 &\\' jT\iXW Tal e\Z[g gb T ]hel ge\T_ \a VbaaXVg\ba j\g[ Tal W\fchgXf eX_Tg\aZ gb
Tal bY g[X YbeXZb\aZ7 TaW &\\\' VbafXagXW gb g[X Xagel bY T Y\aT_ beWXe be ]hWZ`Xag \a Tal jTl eX_TgXW
gb Tal bY g[X YbeXZb\aZ \Y \g \f WXgXe`\aXW g[Tg g[X :Ta^ehcgVl ;bheg jbh_W _TV^ 9eg\V_X AAA
]he\fW\Vg\ba gb XagXe fhV[ T Y\aT_ beWXe be ]hWZ`Xag TUfXag g[X VbafXag bY g[X cTeg\Xf*

FVdVcgReZ`_ `W FZXYed

L[X <XUgbef eXfXeiX g[X e\Z[g gb( \a g[X\e eXTfbaTU_X Uhf\aXff ]hWZ`Xag( TYgXe Vbafh_gTg\ba
j\g[ TWi\fbef gb g[X ;bafh_gTg\ba HTeg\Xf( \a T `TaaXe Vbaf\fgXag j\g[ g[X\e Y\WhV\Tel Whg\Xf TaW
Tcc_\VTU_X _Tj6 &\' gb `bW\Yl g[XfX :\WW\aZ HebVXWheXf7 &\\' jT\iX gXe`f TaW VbaW\g\baf fXg Ybeg[
[XeX\a j\g[ eXfcXVg gb T__ HbgXag\T_ :\WWXef7 &\\\' XkgXaW g[X WXTW_\aXf fXg Ybeg[ [XeX\a7 TaW &\i'
TaabhaVX Tg g[X 9hVg\ba g[X `bW\Y\XW be TWW\g\baT_ cebVXWheXf Ybe VbaWhVg\aZ fhV[ 9hVg\ba( \a
XTV[ VTfX( gb g[X XkgXag abg `TgXe\T__l \aVbaf\fgXag j\g[ g[XfX :\WW\aZ HebVXWheXf TaW g[X :\WW\aZ
HebVXWheXf GeWXe7 cebi\WXW( g[Tg Tal `bW\Y\VTg\ba be bg[Xe TW]hfg`Xag gb g[X :\WW\aZ HebVXWheXf
f[T__ UX `TgXe\T__l Vbaf\fgXag j\g[ g[X KgT_^\aZ @befX 9ZeXX`Xag TaW bg[Xej\fX abg
W\fcebcbeg\baTgX_l TWiXefX_l TYYXVg g[X KgT_^\aZ @befX :\WWXe* =kVXcg Tf cebi\WXW \a g[X KgT_^\aZ
@befX 9ZeXX`Xag( abg[\aZ \a g[XfX :\WW\aZ HebVXWheXf f[T__ bU_\ZTgX g[X <XUgbef gb Vbafh``TgX
be chefhX Tal geTafTVg\ba j\g[ eXfcXVg gb Tal 9ffXg j\g[ T IhT_\Y\XW :\WWXe*

Aa TWW\g\ba gb g[X Vbafh_gTg\ba e\Z[gf bY g[X ;bafh_gTg\ba HTeg\Xf TaW \gf TWi\fbef fXg Ybeg[
[XeX\a( g[X ;bafh_gTg\ba HTeg\Xf eXfXeiX g[X\e e\Z[gf gb fXX^ :Ta^ehcgVl ;bheg eX_\XY j\g[ eXZTeW gb
g[X 9hVg\baf( g[X :\WW\aZ HebVXWheXf( TaW Tal eX_TgXW \gX`f* L[X ;bafh_gTg\ba HTeg\Xf j\__ UX
cXe`\ggXW gb fXX^ eX_\XY Yeb` g[X :Ta^ehcgVl ;bheg ba Ta XkcXW\gXW UTf\f \Y g[Xl W\fTZeXX j\g[ Tal
TVg\baf be WXV\f\ba `TWX Ul g[X <XUgbef Tf cTeg bY g[XfX :\WW\aZ HebVXWheXf7 cebi\WXW g[Tg g[X
9W`\a\fgeTg\iX 9ZXag f[T__ cebi\WX je\ggXa abg\VX &j[\V[ `Tl UX Ul X`T\_' gb VbhafX_ Ybe g[X
<XUgbef \Y \g UX_\XiXf g[X <XUgbef [TiX YT\_XW gb Vbafh_g j\g[ g[X 9W`\a\fgeTg\iX 9ZXag Tf cebi\WXW
[XeXhaWXe* L[X e\Z[gf bY g[X ;bafh_gTg\ba HTeg\Xf j\g[ eXfcXVg gb g[X bhgVb`X bY g[X 9hVg\baf TeX
eXfXeiXW*

:ZUfTZRcj Cfe

Fbg[\aZ \a g[XfX :\WW\aZ HebVXWheXf f[T__ eXdh\eX g[X <XUgbef gb gT^X Tal TVg\ba( be eXYeT\a
Yeb` gT^\aZ Tal TVg\ba gb g[X XkgXag g[X <XUgbef WXgXe`\aX( UTfXW ba g[X TWi\VX bY VbhafX_( g[Tg
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gT^\aZ fhV[ TVg\ba( be eXYeT\a\aZ Yeb` gT^\aZ fhV[ TVg\ba( Tf Tcc_\VTU_X( \f eXdh\eXW gb Vb`c_l j\g[
Tcc_\VTU_X _Tj be \gf Y\WhV\Tel bU_\ZTg\baf haWXe Tcc_\VTU_X _Tj*
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GTYVUf]V +
6cVR\'Ia :VVd R_U 9iaV_dV FVZ^SfcdV^V_ed-

<`eV] Dc`aVceZVd 7`gVcVU Sj
KZ__Z_X 6ZU $CeYVc eYR_

GeR]\Z_X <`cdV 6ZU%

6cVR\'Ia :VV R_U 9iaV_dV FVZ^SfcdV^V_e

9__ @bgX_f be T__ @bgX_f XkVXcg IE
@bgX_

:eXT^)Mc >XX6 #5(-,,(,,, &i.e.( .$ bY #011(,,,(,,,'
=kcXafX JX\`UhefX`Xag6 VTccXW Tg #/(,,,(,,,

9__ K\k <Xf\ZaTgXW @bgX_f :eXT^)Mc >XX6 #.(5.,(,,, &i.e.( .$ bY HheV[TfX He\VX
9__bVTg\ba Ybe f\k <Xf\ZaTgXW @bgX_f &#-02(,,,(,,,''
=kcXafX JX\`UhefX`Xag6 abaX

KhUfXg bY <Xf\ZaTgXW @bgX_f :eXT^)Mc >XX6 .$ bY HheV[TfX He\VX 9__bVTg\ba Ybe fhV[
<Xf\ZaTgXW @bgX_f

� <LKD;6 #11,(,,, &i.e.( .$ bY #.3(1,,(,,,'

� =K9F6 #1.,(,,, &i.e.( .$ bY #.2(,,,(,,,'

� =KH<6 #/1,(,,, &i.e.( .$ bY #-3(1,,(,,,'

� >HKB6 #23,(,,, &i.e.( .$ bY #//(1,,(,,,'

� @9F6 #22,(,,, &i.e.( .$ bY #//(,,,(,,,'

� K<L;6 #-3,(,,, &i.e.( .$ bY #4(1,,(,,,'

=kcXafX JX\`UhefX`Xag6 abaX

IE @bgX_ :eXT^)Mc >XX6 abaX
=kcXafX JX\`UhefX`Xag6 abaX

- ;Tc\gT_\mXW gXe`f hfXW \a g[\f KV[XWh_X - [TiX g[X `XTa\aZf fXg Ybeg[ \a g[X KgT_^\aZ @befX 9ZeXX`Xag*
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=B H<9 IB=H98 GH5H9G 65B?FIDH7M 7CIFH
:CF H<9 8=GHF=7H C: 89@5K5F9

'
Aa eX6 ' ;[TcgXe --

'
=@L MK-( AaV*( et al*(- ' ;TfX Fb* .-)-,,/2 &;KK'

'
<XUgbef* ' &Bb\ag_l 9W`\a\fgXeXW'

'

BCH=79 C: G5@9& 6=88=B; DFC798IF9G& 5I7H=CBG 5B8 G5@9 <95F=B;

Ga ETeV[ 5( .,.- =@L MK-( AaV* TaW \gf TYY\_\TgXW WXUgbef TaW WXUgbef \a cbffXff\ba \a g[X
TUbiX)VTcg\baXW V[TcgXe -- VTfXf &Vb__XVg\iX_l( g[X o8VSe`cdp' Y\_XW j\g[ g[X Ma\gXW KgTgXf
:Ta^ehcgVl ;bheg Ybe g[X <\fge\Vg bY <X_TjTeX &g[X o6R_\cfaeTj 7`fcep' T `bg\ba &<bV^Xg Fb*
QxR' &g[X oA`eZ`_p'. Ybe g[X Xagel bY Ta beWXe &g[X o6ZUUZ_X Dc`TVUfcVd CcUVcp'6 &\' Tccebi\aZ
g[X :\WW\aZ HebVXWheXf( fhUfgTag\T__l \a g[X Ybe` TggTV[XW gb g[X :\WW\aZ HebVXWheXf GeWXe Tf
9iYZSZe +7 &\\' Thg[be\m\aZ g[X <XUgbef gb WXf\ZaTgX T fgT_^\aZ [befX U\WWXe7 &\\\' Tccebi\aZ VXegT\a
cebgXVg\baf Ybe g[X fgT_^\aZ [befX U\WWXe &\i' fXgg\aZ g[X WXTW_\aX Ybe cbgXag\T_ U\WWXef gb fhU`\g T
cebcbfT_ gb cheV[TfX g[X <XUgbefq 9ffXgf &g[X o6ZU 8VRU]Z_Vp'( fV[XWh_\aZ g[X ThVg\baf
&g[X o5fTeZ`_dp'( TaW fV[XWh_\aZ g[X [XTe\aZ j\g[ eXfcXVg gb g[X TccebiT_ bY g[X fT_X &g[X oGR]V
<VRcZ_Xp'7 &i' Thg[be\m\aZ TaW Tccebi\aZ g[X Ybe` TaW `TaaXe bY g[X KT_X Fbg\VX7 &i\' Thg[be\m\aZ
TaW Tccebi\aZ g[X ;heX Fbg\VX gb g[X ;bhagXecTeg\Xf eXZTeW\aZ g[X <XUgbefq cbgXag\T_ Tffh`cg\ba
TaW Tff\Za`Xag bY g[X <Xf\ZaTgXW ;bageTVgf TaW <Xf\ZaTgXW DXTfXf TaW bY g[X <XUgbefq VT_Vh_Tg\ba
bY g[X T`bhag aXVXffTel gb VheX Tal WXYTh_gf g[XeXhaWXe &g[X o7fcV 7`dedp'7 &i\\' Thg[be\m\aZ TaW
Tccebi\aZ cebVXWheXf Ybe g[X Tffh`cg\ba TaW Tff\Za`Xag bY g[X <Xf\ZaTgXW ;bageTVgf TaW
<Xf\ZaTgXW DXTfXf TaW g[X WXgXe`\aTg\ba bY ;heX ;bfgf j\g[ eXfcXVg g[XeXgb &Vb__XVg\iX_l( g[X
o5ddf^aeZ`_ R_U 5ddZX_^V_e Dc`TVUfcVdp'7 TaW &i\\\' ZeTag\aZ eX_TgXW eX_\XY*

Ga ETeV[ QxR( .,.-( g[X :Ta^ehcgVl ;bheg XagXeXW g[X :\WW\aZ HebVXWheXf GeWXe &<bV^Xg
Fb* Fb* QxR' Tccebi\aZ( T`baZ bg[Xe g[\aZf( g[X :\WW\aZ HebVXWheXf( j[\V[ XfgTU_\f[ g[X ^Xl WTgXf

- L[X <XUgbef \a g[XfX V[TcgXe -- VTfXf( T_baZ j\g[ g[X _Tfg Ybhe W\Z\gf bY XTV[ WXUgbeqf gTk \WXag\Y\VTg\ba ah`UXe(
Tf Tcc_\VTU_X( TeX Tf Yb__bjf6 =@L MK-( AaV*&23,/'7 1-1- O\_Xl Hbfg OTl( KT_g DT^X ;\gl( DD; &-011'7 9K9H
;Tl`Ta 9g_TagT @bgX_ DD; &.,44'7 9K9H ;Tl`Ta <XaiXe LXV[ DD; &31/-'7 9K9H ;Tl`Ta KT_g DT^X ;\gl
@bgX_ DD; &3102'7 9K9H KT_g DT^X ;\gl @bgX_( DD; &3-02'7 9g_TagT @bgX_ @b_W\aZf( DD; &201,'7 ;A @bfc\gT_\gl
AaiXfg`Xag( DD; &320-'7 =TZ_X @bfc\gT_\gl JXT_ =fgTgX AaiXfg`Xag Lehfg &33/0'7 =TZ_X @bfc\gT_\gl Lehfg K- HgX*
DgW* &3225'7 =TZ_X @bfc\gT_\gl Lehfg K. HgX* DgW* &3213'7 =@L ;Tl`Ta ;bec* DgW* &3212'7 K^l @TeUbe 9g_TagT
Fbeg[XTfg( DD; &2402'7 K^l @TeUbe <XaiXe @b_WVb( DD; &221,'7 K^l @TeUbe <XaiXe LXV[ ;XagXe( DD; &4/,/'7
M;;GFL-( DD; &,02/'7 M;> -( DD; &20,2'7 M;J<@( DD; &..35'7 M;@A<@( DD; &2053'7 MeUTa ;b``baf
0g[ KgeXXg 9( DD; &-324'7 MeUTa ;b``baf 9aT[X\` @A( DD; &/.5.'7 MeUTa ;b``baf :Tlf[beX 9( DD;
&.0..'7 MeUTa ;b``baf ;beWbiT 9( DD; &0-1.'7 MeUTa ;b``baf <TaUhel 9( DD; &0/44'7 MeUTa ;b``baf
@\Z[jTl --- 9( DD; &0053'7 MeUTa ;b``baf IhXXafjTl( DD; &244.'7 MeUTa ;b``baf J\iXef\WX :_iW*( 9(
DD; &022-'7 TaW MK@AD @b_WVb EX`UXe( DD; &0352'* L[X <XUgbefq `T\_\aZ TWWeXff \f / L\`Xf KdhTeX( 5g[
>_bbe FXj Pbe^( FP -,,/2 V+b 9_Ta LTag_XYY &fb_X_l Ybe checbfXf bY abg\VXf TaW Vb``ha\VTg\baf'*

. ;Tc\gT_\mXW gXe`f hfXW Uhg abg bg[Xej\fX WXY\aXW [XeX\a f[T__ [TiX g[X eXfcXVg\iX `XTa\aZf TfVe\UXW gb fhV[ gXe`f
\a g[X Ebg\ba be :\WW\aZ HebVXWheXf( Tf Tcc_\VTU_X*
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TaW g\`Xf eX_TgXW gb g[X 9hVg\baf TaW KT_X @XTe\aZ* 9__ \agXeXfgXW U\WWXef f[bh_W VTeXYh__l eXTW
g[X :\WW\aZ HebVXWheXf GeWXe TaW g[X :\WW\aZ HebVXWheXf \a g[X\e Xag\eXgl*/

GeR]\Z_X <`cdV 6ZU

9 U\aW\aZ fgT_^\aZ [befX U\W &g[X oGeR]\Z_X <`cdV 6ZUp' [Tf UXXa fhU`\ggXW Ul ETW\fba
H[bXa\k DD; &g[X oGeR]\Z_X <`cdV 6ZUUVcp'* L[X KgT_^\aZ @befX :\WWXe [Tf XkXVhgXW Ta TffXg
cheV[TfX TZeXX`Xag &g[X oGeR]\Z_X <`cdV 5XcVV^V_ep'0 Ybe g[X cheV[TfX bY fhUfgTag\T__l T__ bY
g[X <XUgbefq TffXgf &g[X oGeR]\Z_X <`cdV 6ZUp' YeXX TaW V_XTe bY T__ V_T\`f( _\Xaf( XaVh`UeTaVXf
TaW \agXeXfgf ba fhV[ cebcXegl* L[X KgT_^\aZ @befX :\W \f fhU]XVg gb [\Z[Xe be bg[Xej\fX UXggXe
bYYXef fhU`\ggXW \a TVVbeWTaVX j\g[ g[X gXe`f TaW cebi\f\baf bY g[X :\WW\aZ HebVXWheXf*

=^a`ceR_e 8ReVd R_U 8VRU]Z_Vd

� 6ZU 8VRU]Z_V* 9al cXefba be Xag\gl \agXeXfgXW \a cTeg\V\cTg\aZ \a g[X 9hVg\baf Ybe g[X fT_X
bY g[X <XUgbefq 9ffXgf `hfg fhU`\g T IhT_\Y\XW :\W ba be UXYbeX ARj +.& ,*,+ Re .3**
a(^( $acVgRZ]Z_X 9RdeVc_ HZ^V% &g[X o6ZU 8VRU]Z_Vp'* HTeg\Xf j[b `Tl UX \agXeXfgXW \a
U\WW\aZ ba g[X 9ffXgf f[bh_W eXi\Xj g[X fXVg\ba [XeX\a g\g_XW o9WW\g\baT_ AaYbe`Tg\bap Ybe
VbagTVg WXgT\_f TaW [bj gb bUgT\a TWW\g\baT_ \aYbe`Tg\ba ba [bj gb fhU`\g T U\W \a TWiTaVX
bY g[X :\W <XTW_\aX*

� 5fTeZ`_d* AY g[X <XUgbef eXVX\iX `beX g[Ta baX IhT_\Y\XW :\W &\a TWW\g\ba gb g[X KgT_^\aZ
@befX :\W'( g[X <XUgbef j\__ VbaWhVg g[X 9hVg\baf( j[\V[ [TiX UXXa fV[XWh_XW Ybe ARj
,*& ,*,+ Re +*3** R(^( $acVgRZ]Z_X 9RdeVc_ HZ^V% TaW j\__ UX VbaWhVgXW eX`bgX_l
chefhTag gb cebVXWheXf fXg Ybeg[ \a g[X :\WW\aZ HebVXWheXf TaW fhV[ bg[Xe cebVXWheXf gb UX
g\`X_l Y\_XW ba g[X :Ta^ehcgVl ;bhegqf WbV^Xg( be fhV[ bg[Xe WTgX( g\`X( TaW _bVTg\ba Tf
f[T__ UX g\`X_l Vb``ha\VTgXW gb T__ Xag\g\Xf Xag\g_XW gb TggXaW g[X 9hVg\baf*

� GR]V CS[VTeZ`_ R_U Gfaa]V^V_eR] CS[VTeZ`_ 8VRU]Z_Vd* GU]XVg\baf gb g[X fT_X &T oGR]V
CS[VTeZ`_p'( \aV_hW\aZ Tal bU]XVg\ba gb g[X fT_X bY g[X <XUgbefq 9ffXgf YeXX TaW V_XTe bY T__
V_T\`f TaW \agXeXfgf chefhTag gb fXVg\ba /2/&Y' bY g[X :Ta^ehcgVl ;bWX( `hfg UX &\' Y\_XW \a
TVVbeWTaVX j\g[ g[X :\WW\aZ HebVXWheXf( &\\' Y\_XW j\g[ g[X :Ta^ehcgVl ;bheg( TaW
&\\\' fXeiXW ba g[X GU]XVg\ba Fbg\VX HTeg\Xf &Tf WXY\aXW [XeX\a' ba be UXYbeX ARj +.& ,*,+
Re .3** a(^( $acVgRZ]Z_X 9RdeVc_ HZ^V% &g[X oGR]V CS[VTeZ`_ 8VRU]Z_Vp'* GU]XVg\baf
fb_X_l gb g[X VbaWhVg bY g[X 9hVg\baf &\Y [X_W'( g[X fX_XVg\ba bY g[X KhVVXffYh_ :\WWXe &bg[Xe
g[Ta g[X KgT_^\aZ @befX :\WWXe'( be g[X TccebiT_ bY g[X KT_X j\g[ g[X KhVVXffYh_ :\WWXe
&bg[Xe g[Ta g[X KgT_^\aZ @befX :\WWXe' &XTV[( T oGfaa]V^V_eR] CS[VTeZ`_p' `hfg UX &\'
Y\_XW \a TVVbeWTaVX j\g[ g[X :\WW\aZ HebVXWheXf( &\\' Y\_XW j\g[ g[X :Ta^ehcgVl ;bheg( TaW
&\\\' fXeiXW ba g[X GU]XVg\ba Fbg\VX HTeg\Xf ba be UXYbeX ARj ,.& ,*,+ Re .3** a(^(
$acVgRZ]Z_X 9RdeVc_ HZ^V% &g[X oGfaa]V^V_eR] CS[VTeZ`_ 8VRU]Z_Vp'*

� GR]V <VRcZ_X* 9 [XTe\aZ gb TccebiX TaW Thg[be\mX g[X fT_X bY g[X <XUgbefq 9ffXgf gb g[X
KhVVXffYh_ :\WWXe &j[\V[ `Tl UX g[X KgT_^\aZ @befX :\WWXe' j\__ UX [X_W UXYbeX g[X ;bheg

/ Lb g[X XkgXag bY Tal \aVbaf\fgXaV\Xf UXgjXXa g[X :\WW\aZ HebVXWheXf TaW g[X fh``Tel WXfVe\cg\baf bY g[X :\WW\aZ
HebVXWheXf \a g[\f abg\VX( g[X gXe`f \a g[X :\WW\aZ HebVXWheXf f[T__ Vbageb_ \a T__ eXfcXVgf*

0 L[X KgT_^\aZ @befX 9ZeXX`Xag \f TggTV[XW Tf 9iYZSZe O.P gb g[X :\WW\aZ HebVXWheXf GeWXe*
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/

ba be UXYbeX ARj ,1& ,*,+ Re OQQ3QQP R(^()a(^( $acVgRZ]Z_X 9RdeVc_ HZ^V% be fhV[ bg[Xe
WTgX Tf WXgXe`\aXW Ul g[X ;bheg*

:Z]Z_X CS[VTeZ`_d

KT_X GU]XVg\baf( \Y Tal( `hfg &\' UX \a je\g\aZ( &\\' fgTgX( j\g[ fcXV\Y\V\gl( g[X _XZT_ TaW
YTVghT_ UTfXf g[XeXbY( &\\\' Vb`c_l j\g[ g[X :Ta^ehcgVl ;bWX( :Ta^ehcgVl Jh_Xf( TaW DbVT_ Jh_Xf(
&\i' UX Y\_XW j\g[ g[X ;bheg Ul ab _TgXe g[Ta g[X KT_X GU]XVg\ba <XTW_\aX( TaW &i' UX fXeiXW ba
&T' VbhafX_ Ybe g[X <XUgbef( HTh_ @Tfg\aZf DDH( .,, HTe^ 9iXahX( FXj Pbe^( FXj Pbe^ -,-22
&9gga6 DhV 9* <Xfc\af &_hVWXfc\af8cTh_[Tfg\aZf*Vb`'( HXWeb 9* B\`XaXm
&cXWeb]\`XaXm8cTh_[Tfg\aZf*Vb`' TaW ?* 9_XkTaWXe :baZTegm
&T_XkUbaZTegm8cTh_[Tfg\aZf*Vb`''( TaW ;b_X KV[bgm H*;*( 1,, <X_TjTeX 9iXahX( Kh\gX -0-,(
O\_`\aZgba( <X_TjTeX -54,- &9gga6 KXg[ NTa 9T_gXa &fiTaTT_gXa8Vb_XfV[bgm*Vb`'( ?* <Ti\W
<XTa &WWXTa8Vb_XfV[bgm*Vb`'( TaW Bhfg\a J* 9_UXegb &]T_UXegb8Vb_XfV[bgm*Vb`''7 &U' VbhafX_ Ybe
g[X KgT_^\aZ @befX :\WWXe( OX\_( ?bgf[T_ % ETaZXf DDH( 323 >\Yg[ 9iXahX( FXj Pbe^( FXj
Pbe^ -,-1/( &9gga6 ?TUe\X_ 9* EbeZTa &?TUe\X_*EbeZTa8jX\_*Vb`'' TaW Ebee\f( F\V[b_f( 9ef[g
% LhaaX__ DDH( -.,- F* ETe^Xg KgeXX( -2g[ >_bbe( O\_`\aZgba( <X_TjTeX -5455( &9gga6 JbUXeg B*
<X[aXl &J<X[aXl8`aTg*Vb`' TaW 9aWeXj J* JX``\aZ &9JX``\aZ8`aTg*Vb`''7
&V' cebcbfXW VbhafX_ Ybe g[X GYY\V\T_ ;b``\ggXX bY MafXVheXW ;eXW\gbef( CeT`Xe DXi\a FTYgT_\f
% >eTa^X_ DDH( --33 9iXahX bY g[X 9`Xe\VTf( FXj Pbe^( FXj Pbe^ -,,/2 &9gga6 9WT` ;*
JbZbYY &TebZbYY8^eT`Xe_Xi\a*Vb`'( <Ta\X_ E* =ZZXe`Taa &WXZZXe`Taa8^eT`Xe_Xi\a*Vb`'(
JbUXeg L* KV[`\Wg &efV[`\Wg8^eT`Xe_Xi\a*Vb`'( TaW <bhZ_Tf :hV^_Xl
&WUhV^_Xl8^eT`Xe_Xi\a*Vb`'' TaW Ebee\f BT`Xf DDH( 1,, <X_TjTeX 9iXahX( Kh\gX -1,,(
O\_`\aZgba( <X_TjTeX -54,-( &9gga6 =e\V B* Ebamb &X`bamb8`bee\f]T`Xf*Vb`' TaW :elT E*
CX\_fba &U^X\_fba8`bee\f]T`Xf*Vb`''7 &W' VbhafX_ Ybe :Ta^ bY 9`Xe\VT( F*9*( EbeZTa( DXj\f %
:bV^\hf DDH( &9gga6 H* KTU\a O\__Xgg &fTU\a*j\__Xgg8`beZTa_Xj\f*Vb`'( BXaa\YXe >X_Wf[Xe
&BXaa\YXe*YX_Wf[Xe8`beZTa_Xj\f*Vb`' TaW <Ti\W E* J\_Xl &WTi\W*e\_Xl8`beZTa_Xj\f*Vb`'7 TaW
&X' g[X Ma\gXW KgTgXf LehfgXX Ybe g[X <\fge\Vg bY <X_TjTeX( 400 C\aZ KgeXXg( Kh\gX ..,3(
O\_`\aZgba( <X_TjTeX -54,- &9gga6 J\V[TeW KV[XcTVTegXe( =fd*' &Vb__XVg\iX_l( g[X oCS[VTeZ`_
B`eZTV DRceZVdp'*

5UUZeZ`_R] =_W`c^ReZ`_

L[X :\WW\aZ HebVXWheXf fXg Ybeg[ g[X eXdh\eX`Xagf Ybe UXVb`\aZ T IhT_\Y\XW :\WWXe TaW
fhU`\gg\aZ T IhT_\Y\XW :\W( TaW Tal cTegl \agXeXfgXW \a `T^\aZ Ta bYYXe gb cheV[TfX g[X <XUgbefq
9ffXgf `hfg Vb`c_l j\g[ g[X :\WW\aZ HebVXWheXf* Ga_l IhT_\Y\XW :\Wf j\__ UX Vbaf\WXeXW Ul g[X
<XUgbef( \a TVVbeWTaVX j\g[ g[X :\WW\aZ HebVXWheXf*

9al cTegl \agXeXfgXW \a fhU`\gg\aZ T U\W f[bh_W VbagTVg g[X <XUgbefq \aiXfg`Xag UTa^Xe(
EbX_\f % ;b`cTal &9gga6 DTeel Cjba &_Teel*^jba8`bX_\f*Vb`'( ?eTag CTffX_
&ZeTag*^TffX_8`bX_\f*Vb`'( TaW BTl JT`TV[TaWeTa &]Tl*eT`TV[TaWeTa8`bX_\f*Vb`'( Tf fbba Tf
cbff\U_X*

;bc\Xf bY g[X Ebg\ba( g[X :\WW\aZ HebVXWheXf GeWXe( TaW g[X :\WW\aZ HebVXWheXf( Tf jX__
Tf T__ eX_TgXW Xk[\U\gf TaW T__ bg[Xe TZeXX`Xagf Y\_XW j\g[ g[X ;bheg( `Tl UX bUgT\aXW YeXX bY V[TeZX
Tg g[X jXUf\gX WXW\VTgXW gb g[X <XUgbefq V[TcgXe -- VTfXf `T\agT\aXW Ul g[X\e V_T\`f TaW abg\V\aZ
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0

TZXag( <ba_\a( JXVTab % ;b`cTal( AaV* Tg [ggcf6++jjj*Wba_\aeXVTab*Vb`+;_\Xagf+XTZ_X+AaWXk( be
VTa UX eXdhXfgXW Ul X)`T\_ Tg XTZ_X\aYb8Wba_\aeXVTab*Vb`*

FVdVcgReZ`_ `W FZXYed

=kVXcg Tf bg[Xej\fX fXg Ybeg[ [XeX\a TaW \a g[X :\WW\aZ HebVXWheXf TaW g[X :\WW\aZ
HebVXWheXf GeWXe( g[X <XUgbef eXfXeiX g[X e\Z[g gb( \a g[X\e eXTfbaTU_X Uhf\aXff ]hWZ`Xag( \a T
`TaaXe Vbaf\fgXag j\g[ g[X\e Y\WhV\Tel Whg\Xf TaW Tcc_\VTU_X _Tj( gb `bW\Yl g[X :\WW\aZ
HebVXWheXf7 jT\iX gXe`f TaW VbaW\g\baf fXg Ybeg[ g[XeX\a j\g[ eXfcXVg gb T__ HbgXag\T_ :\WWXef7
XkgXaW g[X WXTW_\aXf fXg Ybeg[ g[XeX\a7 TaabhaVX Tg g[X 9hVg\baf `bW\Y\XW be TWW\g\baT_ cebVXWheXf
Ybe VbaWhVg\aZ g[X 9hVg\baf7 T_gXe g[X Tffh`cg\baf fXg Ybeg[ g[XeX\a7 cebi\WXW g[Tg g[X <XUgbef f[T__
abg UX Thg[be\mXW gb `T^X `TgXe\T_ `bW\Y\VTg\baf gb g[X :\WW\aZ HebVXWheXf j\g[bhg Yheg[Xe beWXe
bY g[X ;bheg* L[X <XUgbef `Tl cebi\WX eXTfbaTU_X TVVb``bWTg\baf gb Tal HbgXag\T_ :\WWXe&f' j\g[
eXfcXVg gb fhV[ gXe`f( VbaW\g\baf( TaW WXTW_\aXf bY g[X U\WW\aZ TaW 9hVg\ba cebVXff gb ceb`bgX
Yheg[Xe U\Wf ba g[X <XUgbefq 9ffXgf( \a XTV[ VTfX( gb g[X XkgXag abg `TgXe\T__l \aVbaf\fgXag j\g[ g[X
:\WW\aZ HebVXWheXf TaW g[X :\WW\aZ HebVXWheXf GeWXe* 9__ cTeg\Xf eXfXeiX g[X\e e\Z[gf gb fXX^
:Ta^ehcgVl ;bheg eX_\XY j\g[ eXZTeW gb g[X 9hVg\baf( g[X :\WW\aZ HebVXWheXf( TaW Tal eX_TgXW \gX`f
&\aV_hW\aZ( \Y aXVXffTel( gb fXX^ Ta XkgXaf\ba bY g[X :\W <XTW_\aX'*

:5=@IF9 HC 56=89 6M H<9 6=88=B; DFC798IF9G& H<9 6=88=B;
DFC798IF9G CF89F& CF 5BM CH<9F CF89F C: H<9 65B?FIDH7M 7CIFH =B
H<9G9 7<5DH9F ++ 75G9G A5M F9GI@H =B H<9 F9>97H=CB C: MCIF 6=8(

H<9 :5=@IF9 C: 5BM D9FGCB CF 9BH=HM HC :=@9 5B8 G9FJ9 5B
C6>97H=CB =B 577CF85B79 K=H< H<9 6=88=B; DFC798IF9G CF89F 6M
H<9 G5@9 C6>97H=CB 8958@=B9 G<5@@ :CF9J9F 65F GI7< D9FGCB CF
9BH=HM :FCA 5GG9FH=B; 5BM C6>97H=CB HC H<9 ACH=CB& H<9 CF89F
5DDFCJ=B; H<9 G5@9 HF5BG57H=CB& H<9 DFCDCG98 G5@9 HF5BG57H=CB&
CF H<9 896HCFGm 7CBGIAA5H=CB C: H<9 GH5@?=B; <CFG9 6=8 CF 5BM
CH<9F 5;F99A9BH 9L97IH98 6M H<9 896HCFG 5B8 CB9 CF ACF9
GI779GG:I@ 6=889FG 5H H<9 5I7H=CBG(

QRemainder of page intentionally left blank.R
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1

<TgXW6 ETeV[ Q R( .,.-
O\_`\aZgba( <X_TjTeX

7C@9 G7<CHN D(7(

/s/ Draft

KXg[ NTa 9T_gXa( =fd* &TW`\ggXW pro hac vice'
?* <Ti\W <XTa( =fd* &Fb* 20,/'
Bhfg\a J* 9_UXegb &Fb* 1-.2'
1,, <X_TjTeX 9iXahX( Kh\gX -0-,
O\_`\aZgba( <X_TjTeX -54,-
LX_Xc[baX6 &/,.' 21.)/-/-
>TVf\`\_X6 &/,.' 130).-,/
=`T\_6 fiTaTT_gXa8Vb_XfV[bgm*Vb`

WWXTa8Vb_XfV[bgm*Vb`
]T_UXegb8Vb_XfV[bgm*Vb`

) TaW )

D5I@ <5GH=B;G @@D
DhV 9* <Xfc\af( =fd* &TW`\ggXW pro hac vice'
?* 9_XkTaWXe :baZTegm( =fd* &TW`\ggXW pro hac vice'
.,, HTe^ 9iXahX
FXj Pbe^( FXj Pbe^ -,-22
LX_Xc[baX6 &.-.' /-4)2,,,
>TVf\`\_X6 &.-.' /-5)0,5,
=`T\_6 _hVWXfc\af8cTh_[Tfg\aZf*Vb`

T_XkUbaZTegm8cTh_[Tfg\aZf*Vb`

Counsel to Debtors and Debtors in Possession
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=B H<9 IB=H98 GH5H9G 65B?FIDH7M 7CIFH
:CF H<9 8=GHF=7H C: 89@5K5F9

))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))) k
6

Aa eX6 6 ;[TcgXe --
6

=@L MK-( AaV*( et al., 6 ;TfX Fb* .-)-,,/2 &;KK'
6
6 &Bb\ag_l 9W`\a\fgXeXW'

<XUgbef*- 6
))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))) k

BCH=79 C: 7IF9 7CGHG 5B8 DCH9BH=5@
5GGIADH=CB 5B8 5GG=;BA9BH C: 9L97IHCFM 7CBHF57HG

5B8 IB9LD=F98 @95G9G =B 7CBB97H=CB K=H< G5@9 HF5BG57H=CB

Ga ETeV[ QxR( .,.- =@L MK-( AaV* TaW* TaW \gf TYY\_\TgXW WXUgbef TaW WXUgbef \a cbffXff\ba
\a g[X TUbiX)VTcg\baXW V[TcgXe -- VTfXf &Vb__XVg\iX_l( g[X o8VSe`cdp' Y\_XW j\g[ g[X Ma\gXW KgTgXf
:Ta^ehcgVl ;bheg Ybe g[X <\fge\Vg bY <X_TjTeX &g[X o6R_\cfaeTj 7`fcep' T `bg\ba Q<bV^Xg Fb*
QxRR &g[X oA`eZ`_p'. Ybe g[X Xagel bY Ta beWXe &g[X o6ZUUZ_X Dc`TVUfcVd CcUVcp'6 &\' Tccebi\aZ
g[X :\WW\aZ HebVXWheXf( fhUfgTag\T__l \a g[X Ybe` TggTV[XW gb g[X :\WW\aZ HebVXWheXf GeWXe Tf
9iYZSZe +7 &\\' Thg[be\m\aZ g[X <XUgbef gb WXf\ZaTgX T fgT_^\aZ [befX U\WWXe7 &\\\' Tccebi\aZ VXegT\a
cebgXVg\baf Ybe g[X fgT_^\aZ [befX U\WWXe7 &\i' fXgg\aZ g[X WXTW_\aX Ybe cbgXag\T_ U\WWXef gb fhU`\g T
cebcbfT_ gb cheV[TfX g[X <XUgbefq 9ffXgf &g[X o6ZU 8VRU]Z_Vp'( fV[XWh_\aZ g[X ThVg\baf &g[X
o5fTeZ`_dp'( TaW fV[XWh_\aZ g[X [XTe\aZ j\g[ eXfcXVg gb g[X TccebiT_ bY g[X fT_X &g[X oGR]V
<VRcZ_Xp'7 &i' Thg[be\m\aZ TaW Tccebi\aZ g[X Ybe` TaW `TaaXe bY g[X KT_X Fbg\VX7 &i\' Thg[be\m\aZ
TaW Tccebi\aZ g[X ;heX Fbg\VX gb g[X ;bhagXecTeg\Xf eXZTeW\aZ g[X <XUgbefq cbgXag\T_ Tffh`cg\ba
TaW Tff\Za`Xag bY g[X <Xf\ZaTgXW ;bageTVgf TaW <Xf\ZaTgXW DXTfXf TaW bY g[X <XUgbefq VT_Vh_Tg\ba
bY g[X T`bhag aXVXffTel gb VheX Tal WXYTh_gf g[XeXhaWXe &g[X o7fcV 7`dedp'7 &i\\' Thg[be\m\aZ TaW
Tccebi\aZ cebVXWheXf Ybe g[X Tffh`cg\ba TaW Tff\Za`Xag bY g[X <Xf\ZaTgXW ;bageTVgf TaW

- L[X <XUgbef \a g[XfX V[TcgXe -- VTfXf( T_baZ j\g[ g[X _Tfg Ybhe W\Z\gf bY XTV[ WXUgbeqf gTk \WXag\Y\VTg\ba ah`UXe(

Tf Tcc_\VTU_X( TeX Tf Yb__bjf6 =@L MK-( AaV* &23,/'7 1-1- O\_Xl Hbfg OTl( KT_g DT^X ;\gl( DD; &-011'7 9K9H
;Tl`Ta 9g_TagT @bgX_ DD; &.,44'7 9K9H ;Tl`Ta <XaiXe LXV[ DD; &31/-'7 9K9H ;Tl`Ta KT_g DT^X ;\gl
@bgX_ DD; &3102'7 9K9H KT_g DT^X ;\gl @bgX_( DD; &3-02'7 9g_TagT @bgX_ @b_W\aZf( DD; &201,'7 ;A
@bfc\gT_\gl AaiXfg`Xag( DD; &320-'7 =TZ_X @bfc\gT_\gl JXT_ =fgTgX AaiXfg`Xag Lehfg &33/0'7 =TZ_X @bfc\gT_\gl
Lehfg K- HgX DgW* &3225'7 =TZ_X @bfc\gT_\gl Lehfg K. HgX DgW* &3213'7 =@L ;Tl`Ta ;bec* DgW* &3212'7 K^l
@TeUbe 9g_TagT Fbeg[XTfg( DD; &2402'7 K^l @TeUbe <XaiXe @b_WVb( DD; &221,'7 K^l @TeUbe <XaiXe LXV[
;XagXe( DD; &4/,/'7 M;;GFL-( DD; &,02/'7 M;> -( DD; &20,2'7 M;J<@( DD; &..35'7 M;@A<@( DD;
&2053'7 MeUTa ;b``baf 0g[ KgeXXg 9( DD; &-324'7 MeUTa ;b``baf 9aT[X\` @A( DD; &/.5.'7 MeUTa
;b``baf :Tlf[beX 9( DD; &.0..'7 MeUTa ;b``baf ;beWbiT 9( DD; &0-1.'7 MeUTa ;b``baf <TaUhel 9(
DD; &0/44'7 MeUTa ;b``baf @\Z[jTl --- 9( DD; &0053'7 MeUTa ;b``baf IhXXafjTl( DD; &244.'7 MeUTa
;b``baf J\iXef\WX :_iW*( 9( DD; &022-'7 TaW MK@AD @b_WVb EX`UXe( DD; &0352'* L[X <XUgbefq `T\_\aZ
TWWeXff \f / L\`Xf KdhTeX( 5g[ >_bbe FXj Pbe^( FP -,,/2 V+b 9_Ta LTag_XYY &fb_X_l Ybe checbfXf bY abg\VXf TaW
Vb``ha\VTg\baf'*

. ;Tc\gT_\mXW gXe`f hfXW Uhg abg bg[Xej\fX WXY\aXW [XeX\a f[T__ [TiX g[X eXfcXVg\iX `XTa\aZf TfVe\UXW gb fhV[ gXe`f
\a g[X Ebg\ba be :\WW\aZ HebVXWheXf( Tf Tcc_\VTU_X*
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.

<Xf\ZaTgXW DXTfXf TaW g[X WXgXe`\aTg\ba bY ;heX ;bfgf j\g[ eXfcXVg g[XeXgb &Vb__XVg\iX_l( g[X
o5ddf^aeZ`_ R_U 5ddZX_^V_e Dc`TVUfcVdp'7 TaW &i\\\' ZeTag\aZ eX_TgXW eX_\XY*

Ga ETeV[ QxR( .,.-( g[X :Ta^ehcgVl ;bheg XagXeXW g[X :\WW\aZ HebVXWheXf GeWXe Q<bV^Xg
Fb* QxRR Tccebi\aZ( T`baZ bg[Xe g[\aZf( g[X :\WW\aZ HebVXWheXf( j[\V[ XfgTU_\f[Xf g[X ^Xl WTgXf
TaW g\`Xf eX_TgXW gb g[X 9hVg\baf TaW KT_X @XTe\aZ*/

M`f RcV cVTVZgZ_X eYZd B`eZTV SVTRfdV j`f ^Rj SV R T`f_eVcaRcej e` R_ ViVTfe`cj
T`_ecRTe `c f_ViaZcVU ]VRdV `W eYV 8VSe`cd eYRe ^Rj SV Rddf^VU R_U RddZX_VU e` eYV
GfTTVddWf] 6ZUUVc& `c Rd `eYVchZdV T`_eV^a]ReVU Z_ eYV GfTTVddWf] 6ZU $T`]]VTeZgV]j& eYV
k8VdZX_ReVU 7`_ecRTed R_U 8VdZX_ReVU @VRdVdl%* =TV[ bY g[X <Xf\ZaTgXW ;bageTVgf TaW
<Xf\ZaTgXW DXTfXf g[Tg `Tl UX Tffh`XW TaW Tff\ZaXW \a VbaaXVg\ba j\g[ T KT_X LeTafTVg\ba j\g[
T KhVVXffYh_ :\WWXe TaW g[X <XUgbefq VT_Vh_Tg\ba bY g[X ;heX ;bfgf j\g[ eXfcXVg g[XeXgb TeX fXg
Ybeg[ ba 9iYZSZe 5 [XeXgb*0 L[X ;heX ;bfgf TeX g[X ba_l T`bhagf cebcbfXW gb UX cT\W hcba g[X
Tffh`cg\ba TaW Tff\Za`Xag bY g[X <Xf\ZaTgXW ;bageTVgf TaW <Xf\ZaTgXW DXTfXf*

GeR]\Z_X <`cdV 6ZU

9 U\aW\aZ fgT_^\aZ [befX U\W &g[X oGeR]\Z_X <`cdV 6ZUp' [Tf UXXa fhU`\ggXW Ul ETW\fba
H[bXa\k DD; &g[X oGeR]\Z_X <`cdV 6ZUUVcp'* L[X KgT_^\aZ @befX :\WWXe [Tf XkXVhgXW Ta TffXg
cheV[TfX TZeXX`Xag &g[X oGeR]\Z_X <`cdV 5XcVV^V_ep'1 Ybe g[X cheV[TfX bY fhUfgTag\T__l T__ bY
g[X <XUgbefq 9ffXgf &g[X oGeR]\Z_X <`cdV 6ZUp'* L[X KgT_^\aZ @befX :\W \f fhU]XVg gb [\Z[Xe be
bg[Xej\fX UXggXe bYYXef fhU`\ggXW \a TVVbeWTaVX j\g[ g[X gXe`f TaW cebi\f\baf bY g[X :\WW\aZ
HebVXWheXf* L[X cTegl fhU`\gg\aZ g[X [\Z[Xfg be bg[Xej\fX UXfg U\W f[T__ UX eXYXeeXW gb [XeX\a Tf
g[X kGfTTVddWf] 6ZUUVc(l

?Vj 8ReVd

L[X ^Xl WTgXf TffbV\TgXW j\g[ g[X 9ffh`cg\ba TaW 9ff\Za`Xag HebVXWheXf Ybe T__
<Xf\ZaTgXW ;bageTVgf TaW <Xf\ZaTgXW DXTfXf TeX Tf Yb__bjf* KhV[ WTgXf `Tl UX XkgXaWXW be
bg[Xej\fX `bW\Y\XW Ul g[X <XUgbef( TYgXe Vbafh_gTg\ba j\g[ g[X cebYXff\baT_f gb g[X ;bafh_gTg\ba
HTeg\Xf( Ul Y\_\aZ T abg\VX bY fhV[ XkgXaf\ba be `bW\Y\VTg\ba ba g[X ;bhegqf WbV^Xg6

� 7fcV CS[VTeZ`_)5UVbfReV 5ddfcR_TV CS[VTeZ`_ 8VRU]Z_V hZeY FVdaVTe e` GeR]\Z_X
<`cdV 6ZUUVc* GU]XVg\baf gb g[X cebcbfXW ;heX ;bfgf bY Tal <Xf\ZaTgXW ;bageTVgf TaW
<Xf\ZaTgXW DXTfXf _\fgXW ba 9iYZSZe 5 [XeXgb TaW cebi\f\ba bY TWXdhTgX TffheTaVX bY YhgheX
cXeYbe`TaVX j\g[ eXfcXVg gb g[X KgT_^\aZ @befX :\WWXe `hfg UX Y\_XW j\g[ g[X ;bheg TaW UX
fXeiXW ba g[X GU]XVg\ba Fbg\VX HTeg\Xf &Tf WXY\aXW [XeX\a' ba be UXYbeX 5acZ] OsP& ,*,+ Re
.3** a(^( $acVgRZ]Z_X 9RdeVc_ HZ^V%*

� 5UVbfReV 5ddfcR_TV CS[VTeZ`_ hZeY FVdaVTe e` 5_j CeYVc GfTTVddWf] 6ZUUVc*
GU]XVg\baf gb g[X TWXdhTgX TffheTaVX bY YhgheX cXeYbe`TaVX bY Tal <Xf\ZaTgXW ;bageTVgf

/ Lb g[X XkgXag bY Tal \aVbaf\fgXaV\Xf UXgjXXa g[X :\WW\aZ HebVXWheXf TaW g[X fh``Tel WXfVe\cg\baf bY g[X :\WW\aZ
HebVXWheXf \a g[\f abg\VX( g[X gXe`f \a g[X :\WW\aZ HebVXWheXf f[T__ Vbageb_ \a T__ eXfcXVgf*

0 L[X ;heX ;bfgf TeX VT_Vh_TgXW Tf bY QSSSSSSSR( .,.-*

1 L[X KgT_^\aZ @befX 9ZeXX`Xag \f TggTV[XW Tf 9iYZSZe OQP gb g[X :\WW\aZ HebVXWheXf GeWXe*
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/

TaW <Xf\ZaTgXW DXTfXf _\fgXW ba 9iYZSZe 5 [XeXgb j\g[ eXfcXVg gb Tal bg[Xe KhVVXffYh_
:\WWXe `hfg UX Y\_XW j\g[ g[X ;bheg TaW UX fXeiXW ba g[X GU]XVg\ba Fbg\VX HTeg\Xf &Tf
WXY\aXW [XeX\a' ba be UXYbeX fXeiXW ba g[X GU]XVg\ba Fbg\VX HTeg\Xf ba be UXYbeX ARj ,.&
,*,+ Re .3** a(^( $acVgRZ]Z_X 9RdeVc_ HZ^V%*

� GR]V <VRcZ_X* 9 [XTe\aZ gb TccebiX TaW Thg[be\mX g[X fT_X bY g[X <XUgbefq 9ffXgf gb g[X
KhVVXffYh_ :\WWXe &j[\V[ `Tl UX g[X KgT_^\aZ @befX :\WWXe' j\__ UX [X_W UXYbeX g[X ;bheg
ba be UXYbeX ARj ,1& ,*,+ Re OsP OR(^()a(^(P $acVgRZ]Z_X 9RdeVc_ HZ^V% be fhV[ bg[Xe
WTgX Tf WXgXe`\aXW Ul g[X ;bheg*

:Z]Z_X CS[VTeZ`_d

5( 7fcV CS[VTeZ`_d

9al bU]XVg\ba gb g[X cbgXag\T_ Tffh`cg\ba( Tff\Za`Xag( be WXf\ZaTg\ba bY <Xf\ZaTgXW
;bageTVgf TaW <Xf\ZaTgXW DXTfXf \WXag\Y\XW ba 9iYZSZe 5 [XeXgb( g[X fhU]XVg bY j[\V[ bU]XVg\ba \f
g[X <XUgbefq cebcbfXW ;heX ;bfgf( \Y Tal( `hfg &\' UX \a je\g\aZ( &\\' Vb`c_l j\g[ g[X :Ta^ehcgVl
;bWX( :Ta^ehcgVl Jh_Xf( TaW DbVT_ Jh_Xf( &\\\' fgTgX( j\g[ fcXV\Y\V\gl( g[X _XZT_ TaW YTVghT_ UTf\f
g[XeXbY( \aV_hW\aZ( j[Tg ;heX ;bfgf g[X bU]XVg\aZ cTegl UX_\XiXf TeX eXdh\eXW( &\i' \aV_hWX Tal
Tccebce\TgX WbVh`XagTg\ba \a fhccbeg g[XeXbY( &i' UX Y\_XW j\g[ g[X ;bheg Ul ab _TgXe g[Ta 5acZ]
OsP& ,*,+ Re .3** a(^( $acVgRZ]Z_X 9RdeVc_ HZ^V%( TaW &i\' fXeiXW ba &T' VbhafX_ Ybe g[X <XUgbef(
HTh_ @Tfg\aZf DDH( .,, HTe^ 9iXahX( FXj Pbe^( FXj Pbe^ -,-22 &9gga6 DhV 9* <Xfc\af
&_hVWXfc\af8cTh_[Tfg\aZf*Vb`'( HXWeb 9* B\`XaXm &cXWeb]\`XaXm8cTh_[Tfg\aZf*Vb`' TaW ?*
9_XkTaWXe :baZTegm &T_XkUbaZTegm8cTh_[Tfg\aZf*Vb`''( TaW ;b_X KV[bgm H*;*( 1,, <X_TjTeX
9iXahX( Kh\gX -0-,( O\_`\aZgba( <X_TjTeX -54,- &9gga6 KXg[ NTa 9T_gXa
&fiTaTT_gXa8Vb_XfV[bgm*Vb`'( ?* <Ti\W <XTa &WWXTa8Vb_XfV[bgm*Vb`'( TaW Bhfg\a J* 9_UXegb
&]T_UXegb8Vb_XfV[bgm*Vb`''7 &U' VbhafX_ Ybe g[X KgT_^\aZ @befX :\WWXe( OX\_( ?bgf[T_ % ETaZXf
DDH( 323 >\Yg[ 9iXahX( FXj Pbe^( FXj Pbe^ -,-1/( &9gga6 ?TUe\X_ 9* EbeZTa
&?TUe\X_*EbeZTa8jX\_*Vb`'' TaW Ebee\f( F\V[b_f( 9ef[g % LhaaX__ DDH( -.,- F* ETe^Xg KgeXX(
-2g[ >_bbe( O\_`\aZgba( <X_TjTeX -5455( &9gga6 JbUXeg B* <X[aXl &J<X[aXl8`aTg*Vb`' TaW
9aWeXj J* JX``\aZ &9JX``\aZ8`aTg*Vb`''7 &V' cebcbfXW VbhafX_ Ybe g[X GYY\V\T_ ;b``\ggXX
bY MafXVheXW ;eXW\gbef( CeT`Xe DXi\a FTYgT_\f % >eTa^X_ DDH( --33 9iXahX bY g[X 9`Xe\VTf(
FXj Pbe^( FXj Pbe^ -,,/2 &9gga6 9WT` ;* JbZbYY &TebZbYY8^eT`Xe_Xi\a*Vb`'( <Ta\X_ E*
=ZZXe`Taa &WXZZXe`Taa8^eT`Xe_Xi\a*Vb`'( JbUXeg L* KV[`\Wg &efV[`\Wg8^eT`Xe_Xi\a*Vb`'(
TaW <bhZ_Tf :hV^_Xl &WUhV^_Xl8^eT`Xe_Xi\a*Vb`'' TaW Ebee\f BT`Xf DDH( 1,, <X_TjTeX
9iXahX( Kh\gX -1,,( O\_`\aZgba( <X_TjTeX -54,-( &9gga6 =e\V B* Ebamb
&X`bamb8`bee\f]T`Xf*Vb`' TaW :elT E* CX\_fba &U^X\_fba8`bee\f]T`Xf*Vb`''7 &W' VbhafX_ Ybe
:Ta^ bY 9`Xe\VT( F*9*( EbeZTa( DXj\f % :bV^\hf DDH( &9gga6 H* KTU\a O\__Xgg
&fTU\a*j\__Xgg8`beZTa_Xj\f*Vb`'( BXaa\YXe >X_Wf[Xe &BXaa\YXe*YX_Wf[Xe8`beZTa_Xj\f*Vb`' TaW
<Ti\W E* J\_Xl &WTi\W*e\_Xl8`beZTa_Xj\f*Vb`'7 TaW &X' g[X Ma\gXW KgTgXf LehfgXX Ybe g[X <\fge\Vg
bY <X_TjTeX( 400 C\aZ KgeXXg( Kh\gX ..,3( O\_`\aZgba( <X_TjTeX -54,- &9gga6 J\V[TeW
KV[XcTVTegXe( =fd*' &Vb__XVg\iX_l( g[X oCS[VTeZ`_ B`eZTV DRceZVdp'*

=: 5 7CIBH9FD5FHM :5=@G HC :=@9 K=H< H<9 65B?FIDH7M 7CIFH
5B8 G9FJ9 CB H<9 C6>97H=CB BCH=79 D5FH=9G 5 H=A9@M 7IF9 C6>97H=CB&
H<9 7CIBH9FD5FHM G<5@@ 69 :CF9J9F 65FF98 :FCA 5GG9FH=B; 5BM
C6>97H=CB K=H< F9;5F8 HC 5GGIADH=CB 5B8 5GG=;BA9BH C: H<9
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0

F9GD97H=J9 89G=;B5H98 7CBHF57H CF 89G=;B5H98 @95G9 CF H<9
5ACIBH HC 7IF9 5BM 89:5I@H IB89F GI7< 89G=;B5H98 7CBHF57H CF
89G=;B5H98 @95G9( H<9 7IF9 7CGHG G9H :CFH< CB 9L<=6=H 5 <9F9HC
G<5@@ 69 7CBHFC@@=B; 5B8 K=@@ 69 H<9 CB@M 5ACIBH B979GG5FM HC
7IF9 CIHGH5B8=B; 89:5I@HG IB89F H<9 5DD@=756@9 89G=;B5H98
7CBHF57H CF 89G=;B5H98 @95G9 IB89F 65B?FIDH7M 7C89 G97H=CB
-0/$6%& BCHK=H<GH5B8=B; 5BMH<=B; HC H<9 7CBHF5FM =B H<9
89G=;B5H98 7CBHF57H CF 89G=;B5H98 @95G9& CF 5BM CH<9F 8C7IA9BH&
5B8 H<9 5DD@=756@9 7CIBH9FD5FHM G<5@@ 69 :CF9J9F 65FF98 :FCA
5GG9FH=B; 5BM 588=H=CB5@ 7IF9 CF CH<9F 5ACIBHG K=H< F9GD97H HC
GI7< 89G=;B5H98 7CBHF57H CF 89G=;B5H98 @95G9 5;5=BGH H<9
896HCFG& 5BM GI779GG:I@ 6=889F& CF H<9 DFCD9FHM C: 5BM C: H<9A(

5UVbfReV 5ddfcR_TV CS[VTeZ`_d

9WXdhTgX 9ffheTaVX GU]XVg\baf j\g[ eXfcXVg gb g[X Tffh`cg\ba TaW Tff\Za`Xag bY Tal
<Xf\ZaTgXW ;bageTVg be <Xf\ZaTgXW DXTfX \WXag\Y\XW ba 9iYZSZe 5 [XeXgb `hfg &\' UX \a je\g\aZ(
&\\' Vb`c_l j\g[ g[X :Ta^ehcgVl ;bWX( :Ta^ehcgVl Jh_Xf( TaW DbVT_ Jh_Xf( &\\\' fgTgX( j\g[
fcXV\Y\V\gl( g[X _XZT_ TaW YTVghT_ UTf\f g[XeXbY( &\i' \aV_hWX Tal Tccebce\TgX WbVh`XagTg\ba \a
fhccbeg g[XeXbY( &i' UX Y\_XW j\g[ g[X ;bheg Ul ab _TgXe g[Ta 5acZ] OsP& ,*,+ Re .3** a(^(
$acVgRZ]Z_X 9RdeVc_ HZ^V%( j\g[ eXfcXVg gb g[X KgT_^\aZ @befX :\WWXe( TaW ARj ,.& ,*,+ Re .3**
a(^( $acVgRZ]Z_X 9RdeVc_ HZ^V%( j\g[ eXfcXVg gb Tal bg[Xe KhVVXffYh_ :\WWXe( TaW &i\' fXeiXW ba
g[X GU]XVg\ba Fbg\VX HTeg\Xf*

9WXdhTgX TffheTaVX bY YhgheX cXeYbe`TaVX \aYbe`Tg\ba eXZTeW\aZ g[X KgT_^\aZ @befX
:\WWXe \f T_fb TiT\_TU_X Ul VbagTVg\aZ VbhafX_ gb g[X <XUgbef Tg g[X VbagTVg \aYbe`Tg\ba fXg Ybeg[
\a KXVg\ba 9 TUbiX*

=: 5 7CIBH9FD5FHM :5=@G HC :=@9 K=H< H<9 65B?FIDH7M 7CIFH
5B8 G9FJ9 CB H<9 C6>97H=CB BCH=79 D5FH=9G 5 H=A9@M 589EI5H9
5GGIF5B79 C6>97H=CB& H<9 7CIBH9FD5FHM G<5@@ 69 :CF9J9F 65FF98
:FCA 5GG9FH=B; 5BM C6>97H=CB K=H< F9;5F8 HC 589EI5H9 5GGIF5B79
C: :IHIF9 D9F:CFA5B79 C: H<9 5DD@=756@9 89G=;B5H98 7CBHF57H CF
89G=;B5H98 @95G9( H<9 GI779GG:I@ 6=889F $CF 5BM CH<9F 9BH=HM
7CBH9AD@5H98 6M H<9 GI779GG:I@ 6=8% G<5@@ 69 899A98 HC <5J9
DFCJ=898 589EI5H9 5GGIF5B79 C: :IHIF9 D9F:CFA5B79 K=H<
F9GD97H HC H<9 5DD@=756@9 89G=;B5H98 7CBHF57H CF 89G=;B5H98
@95G9 =B 577CF85B79 K=H< 65B?FIDH7M 7C89 G97H=CB -0/$:%$,%$6%&
BCHK=H<GH5B8=B; 5BMH<=B; HC H<9 7CBHF5FM =B H<9 89G=;B5H98
7CBHF57H CF 89G=;B5H98 @95G9 CF 5BM CH<9F 8C7IA9BH(

GR]V <VRcZ_X

L[X <XUgbef j\__ fXX^ gb Tffh`X TaW Tff\Za VXegT\a bY g[X <Xf\ZaTgXW ;bageTVgf TaW
<Xf\ZaTgXW DXTfXf Tg T [XTe\aZ gb TccebiX g[X KT_X LeTafTVg\ba &g[X oGR]V <VRcZ_Xp' g[Tg \f
fV[XWh_XW gb Vb``XaVX ba ARj ,1& ,*,+ Re OsP OR(^()a(^(P $acVgRZ]Z_X 9RdeVc_ HZ^V% UXYbeX
g[X @babeTU_X ;[e\fgbc[Xe K* KbagV[\( \a g[X Ma\gXW KgTgXf :Ta^ehcgVl ;bheg Ybe g[X <\fge\Vg bY
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1

<X_TjTeX( 4.0 F* ETe^Xg KgeXXg( 2g[ >_bbe( O\_`\aZgba( <= -54,-* AY T g\`X_l ;heX GU]XVg\ba be
9WXdhTgX 9ffheTaVX GU]XVg\ba \f eXVX\iXW TaW fhV[ bU]XVg\ba VTaabg bg[Xej\fX UX eXfb_iXW Ul g[X
cTeg\Xf( fhV[ bU]XVg\ba f[T__ UX [XTeW Tg g[X KT_X @XTe\aZ be fhV[ _TgXe WTgX Tf g[X <XUgbef
WXgXe`\aX*

5UUZeZ`_R] =_W`c^ReZ`_

;bc\Xf bY g[X Ebg\ba( g[X :\WW\aZ HebVXWheXf GeWXe( TaW g[X :\WW\aZ HebVXWheXf( Tf jX__
Tf T__ eX_TgXW Xk[\U\gf( \aV_hW\aZ g[X KgT_^\aZ @befX :\W TaW T__ bg[Xe TZeXX`Xagf Y\_XW j\g[ g[X
;bheg( `Tl UX bUgT\aXW YeXX bY V[TeZX Tg g[X jXUf\gX WXW\VTgXW gb g[X <XUgbefq V[TcgXe -- VTfXf
`T\agT\aXW Ul g[X\e V_T\`f TaW abg\V\aZ TZXag( <ba_\a( JXVTab % ;b`cTal( AaV* Tg
[ggcf6++jjj*Wba_\aeXVTab*Vb`+;_\Xagf+XTZ_X+AaWXk( be VTa UX eXdhXfgXW Ul X)`T\_ Tg
XTZ_X\aYb8Wba_\aeXVTab*Vb`*

CeYVc

L[X \aV_hf\ba bY Tal VbageTVg be _XTfX ba 9iYZSZe 5 [XeXgb f[T__ abg Vbafg\ghgX be UX WXX`XW
T WXgXe`\aTg\ba be TW`\ff\ba Ul g[X <XUgbef g[Tg fhV[ VbageTVg be bg[Xe WbVh`Xag \f( \a YTVg( Ta
XkXVhgbel VbageTVg be haXkc\eXW _XTfX j\g[\a g[X `XTa\aZ bY g[X :Ta^ehcgVl ;bWX &T__ e\Z[gf j\g[
eXfcXVg g[XeXgb UX\aZ XkceXff_l eXfXeiXW'*

Fbgj\g[fgTaW\aZ g[X \aV_hf\ba bY Tal _XTfX be VbageTVg ba 9iYZSZe 5 [XeXgb( T KhVVXffYh_
:\WWXe &\aV_hW\aZ g[X KgT_^\aZ @befX :\WWXe' \f abg UbhaW be eXdh\eXW gb TVVXcg Tff\Za`Xag bY Tal
<Xf\ZaTgXW ;bageTVg be <Xf\ZaTgXW DXTfX*

QRemainder of page intentionally left blank.R
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<TgXW6 ETeV[ Q R( .,.-
O\_`\aZgba( <X_TjTeX

7C@9 G7<CHN D(7(

/s/ Draft

KXg[ NTa 9T_gXa( =fd* &TW`\ggXW pro hac vice'
?* <Ti\W <XTa( =fd* &Fb* 20,/'
Bhfg\a J* 9_UXegb &Fb* 1-.2'
1,, <X_TjTeX 9iXahX( Kh\gX -0-,
O\_`\aZgba( <X_TjTeX -54,-
LX_Xc[baX6 &/,.' 21.)/-/-
>TVf\`\_X6 &/,.' 130).-,/
=`T\_6 fiTaTT_gXa8Vb_XfV[bgm*Vb`

WWXTa8Vb_XfV[bgm*Vb`
]T_UXegb8Vb_XfV[bgm*Vb`

) TaW )

D5I@ <5GH=B;G @@D
DhV 9* <Xfc\af( =fd* &TW`\ggXW pro hac vice'
?* 9_XkTaWXe :baZTegm( =fd* &TW`\ggXW pro hac vice'
.,, HTe^ 9iXahX
FXj Pbe^( FXj Pbe^ -,-22
LX_Xc[baX6 &.-.' /-4)2,,,
>TVf\`\_X6 &.-.' /-5)0,5,
=`T\_6 _hVWXfc\af8cTh_[Tfg\aZf*Vb`

T_XkUbaZTegm8cTh_[Tfg\aZf*Vb`

Counsel to Debtors and Debtors in Possession
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Execution Version

AGREEMENT OF PURCHASE AND SALE

Among

URBAN COMMONS DANBURY A, LLC,
5151 WILEY POST WAY, SALT LAKE CITY, LLC, 

UCF 1, LLC, 
URBAN COMMONS HIGHWAY 111 A, LLC, 
URBAN COMMONS 4TH STREET A, LLC, 
URBAN COMMONS BAYSHORE A, LLC,
URBAN COMMONS QUEENSWAY, LLC, 
URBAN COMMONS ANAHEIM HI, LLC, 
URBAN COMMONS CORDOVA A, LLC, 

URBAN COMMONS RIVERSIDE BLVD. A, LLC, 
UCHIDH, LLC, 
UCRDH, LLC, 

SKY HARBOR DENVER TECH CENTER, LLC,
UCCONT1, LLC, 

SKY HARBOR ATLANTA NORTHEAST, LLC, 

INDIVIDUALLY, AS SELLER, AND COLLECTIVELY, AS SELLERS

and

MADISON PHOENIX LLC,
AS BUYER

Dated as of March 7, 2021
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AGREEMENT OF PURCHASE AND SALE

This AGREEMENT OF PURCHASE AND SALE (this “Agreement”) is made as of March 7, 
2021 (the “Effective Date”), by and among Urban Commons Danbury A, LLC, a Delaware limited 
liability company (“CPDCT Seller”), 5151 Wiley Post Way, Salt Lake City, LLC, a Delaware 
limited liability company (“DTSLC Seller”), UCF 1, LLC, a Delaware limited liability company 
(“ESAN Seller”), Urban Commons Highway 111 A, LLC, a Delaware limited liability company 
(“ESPD Seller”), Urban Commons 4th Street A, LLC, a Delaware limited liability company 
(“FPSJ Seller”), Urban Commons Bayshore A, LLC, a Delaware limited liability company 
(“HISM Seller”), Urban Commons Queensway, LLC, a California limited liability company (“QM 
Seller”), Urban Commons Anaheim HI, LLC, a Delaware limited liability company (“HIA 
Seller”), Urban Commons Cordova A, LLC, a Delaware limited liability company (“SP Seller”), 
Urban Commons Riverside Blvd. A, LLC, a Delaware limited liability company (“WS Seller”), 
UCHIDH, LLC, a Delaware limited liability company (“HIDH Seller”), UCRDH, LLC, a 
Delaware limited liability company (“RDH Seller”), Sky Harbor Denver Tech Center, LLC, a 
Delaware limited liability company (“SDTC Seller”), UCCONT1, LLC, a Delaware limited 
liability company (“HIOR Seller”), and Sky Harbor Atlanta Northeast, LLC, a Delaware limited 
liability company (“HAN Seller”, and, together with CPDCT Seller, DTSLC Seller, ESAN Seller, 
ESPD Seller, FPSJ Seller, HISM Seller, QM Seller, HIA Seller, SP Seller, WS Seller, HIDH Seller, 
RDH Seller, SDTC Seller and HIOR Seller, individually a “Seller” and collectively, the “Sellers”), 
and Madison Phoenix LLC, a Delaware limited liability company (together with its successors and 
assigns, “Buyer”). Seller and Buyer are each referred to herein as a “Party” and, collectively, as 
the “Parties”.

BACKGROUND

A. WHEREAS, each Seller is, indirectly, a wholly owned subsidiary of Eagle 
Hospitality Real Estate Investment Trust, a real estate investment trust formed under the laws of 
the Republic of Singapore (“EH-REIT”);

B. WHEREAS, CPDCT Seller is the owner of a parcel of land located in 
Danbury, Connecticut as more particularly described on Schedule A (the “CPDCT Land”), which, 
together with all buildings, structures, fixtures and other improvements on the CPDCT Land 
(including, without limitation, any and all hotel rooms, meeting facilities, conference rooms, 
parking facilities, restaurants, spa and pool facilities and other recreational amenities (all of which 
are collectively referred to herein as the “CPDCT Improvements”)), are commonly referred to as 
the “Crowne Plaza Danbury” located at 18 Old Ridgebury Road, Danbury, Connecticut 06810 (the 
CPDCT Land and the CPDCT Improvements are sometimes collectively referred to herein as the 
“CPDCT Hotel”); 

C. WHEREAS, DTSLC Seller is the owner of a parcel of land located in Salt 
Lake City, Utah as more particularly described on Schedule A (the “DTSLC Land”), which, 
together with all buildings, structures, fixtures and other improvements on the DTSLC Land 
(including, without limitation, any and all hotel rooms, meeting facilities, conference rooms, 
parking facilities, restaurants, spa and pool facilities and other recreational amenities (all of which 
are collectively referred to herein as the “DTSLC Improvements”)), are commonly referred to as 
the “Doubletree Salt Lake City” located at 5151 Wiley Post Way, Salt Lake City, Utah 84116 (the 
DTSLC Land and the DTSLC Improvements are sometimes collectively referred to herein as the 
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“DTSLC Hotel”); 

D. WHEREAS, ESAN Seller is the owner of a parcel of land located in 
Anaheim, California as more particularly described on Schedule A (the “ESAN Land”), which, 
together with all buildings, structures, fixtures and other improvements on the ESAN Land 
(including, without limitation, any and all hotel rooms, meeting facilities, conference rooms, 
parking facilities, restaurants, spa and pool facilities and other recreational amenities (all of which 
are collectively referred to herein as the “ESAN Improvements”)), are commonly referred to as 
the “Embassy Suites Anaheim North” located at 3100 East Frontera Street, Anaheim, California 
92806 (the ESAN Land and the ESAN Improvements are sometimes collectively referred to herein 
as the “ESAN Hotel”);

E. WHEREAS, ESPD Seller is the owner of a parcel of land located in Palm 
Desert, California as more particularly described on Schedule A (the “ESPD Land”), which, 
together with all buildings, structures, fixtures and other improvements on the ESPD Land 
(including, without limitation, any and all hotel rooms, meeting facilities, conference rooms, 
parking facilities, restaurants, spa and pool facilities and other recreational amenities (all of which 
are collectively referred to herein as the “ESPD Improvements”)), are commonly referred to as the 
“Embassy Suites Palm Desert” located at 74-700 Highway 111, Palm Desert, California 92260 
(the ESPD Land and the ESPD Improvements are sometimes collectively referred to herein as the 
“ESPD Hotel”);

F. WHEREAS, FPSJ Seller is the owner of a parcel of land located in San Jose, 
California as more particularly described on Schedule A (the “FPSJ Land”), which, together with 
all buildings, structures, fixtures and other improvements on the FPSJ Land (including, without 
limitation, any and all hotel rooms, meeting facilities, conference rooms, parking facilities, 
restaurants, spa and pool facilities and other recreational amenities (all of which are collectively 
referred to herein as the “FPSJ Improvements”)), are commonly referred to as the “Four Points 
San Jose” located at 1471 North 4th Street, San Jose, Santa Clara County, California 95112 (the 
FPSJ Land and the FPSJ Improvements are sometimes collectively referred to herein as the “FPSJ 
Hotel”);

G. WHEREAS, HISM Seller is the owner of a parcel of land located in San 
Mateo, California as more particularly described on Schedule A (the “HISM Land”), which, 
together with all buildings, structures, fixtures and other improvements on the HISM Land 
(including, without limitation, any and all hotel rooms, meeting facilities, conference rooms, 
parking facilities, restaurants, spa and pool facilities and other recreational amenities (all of which 
are collectively referred to herein as the “HISM Improvements”)), are commonly referred to as the 
“Holiday Inn & Suites San Mateo” located at 330 and 350 North Bayshore Boulevard, San Mateo, 
California 94401 (the HISM Land and the HISM Improvements are sometimes collectively 
referred to herein as the “HISM Hotel”);

H. WHEREAS, QM Seller is the owner of a leasehold interest in a parcel of 
land located in Long Beach, California as more particularly described on Schedule A (the “QM 
Land”), which, together with all buildings, structures, fixtures and other improvements on the QM 
Land (including, without limitation, any and all hotel rooms, meeting facilities, conference rooms, 
parking facilities, restaurants, spa and pool facilities and other recreational amenities (all of which 
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are collectively referred to herein as the “QM Improvements”)), are commonly referred to as the 
“Queen Mary Long Beach” located at 1126 Queens Hwy, Long Beach, California 90802 (the QM 
Land and the QM Improvements are sometimes collectively referred to herein as the “QM Hotel”);

I. WHEREAS, HIA Seller is the owner of a parcel of land located in Anaheim, 
California as more particularly described on Schedule A (the “HIA Land”), which, together with 
all buildings, structures, fixtures and other improvements on the HIA Land (including, without 
limitation, any and all hotel rooms, meeting facilities, conference rooms, parking facilities, 
restaurants, spa and pool facilities and other recreational amenities (all of which are collectively 
referred to herein as the “HIA Improvements”)), are commonly referred to as the “Holiday Inn and 
Suites Anaheim” located at 1240 South Walnut Street, Anaheim, California 92802 (the HIA Land 
and the HIA Improvements are sometimes collectively referred to herein as the “HIA Hotel”);

J. WHEREAS, SP Seller is the owner of a parcel of land located in Pasadena, 
California as more particularly described on Schedule A (the “SP Land”), which, together with all 
buildings, structures, fixtures and other improvements on the SP Land (including, without 
limitation, any and all hotel rooms, meeting facilities, conference rooms, parking facilities, 
restaurants, spa and pool facilities and other recreational amenities (all of which are collectively 
referred to herein as the “SP Improvements”)), are commonly referred to as the “Sheraton 
Pasadena Hotel” located at 303 Cordova Street, Pasadena, California 91101 (the SP Land and the 
SP Improvements are sometimes collectively referred to herein as the “SP Hotel”);

K. WHEREAS, WS Seller is the owner of a parcel of land located in 
Sacramento, California as more particularly described on Schedule A (the “WS Land”), which, 
together with all buildings, structures, fixtures and other improvements on the WS Land 
(including, without limitation, any and all hotel rooms, meeting facilities, conference rooms, 
parking facilities, restaurants, spa and pool facilities and other recreational amenities (all of which 
are collectively referred to herein as the “WS Improvements”)), are commonly referred to as the 
“Westin Sacramento” located at 4800 Riverside Boulevard, Sacramento, California 95822 (the 
WS Land and the WS Improvements are sometimes collectively referred to herein as the “WS 
Hotel”);

L. WHEREAS, HIDH Seller is the owner of a parcel of land located in Denver, 
Colorado as more particularly described on Schedule A (the “HIDH Land”), which, together with 
all buildings, structures, fixtures and other improvements on the HIDH Land (including, without 
limitation, any and all hotel rooms, meeting facilities, conference rooms, parking facilities, 
restaurants, spa and pool facilities and other recreational amenities (all of which are collectively 
referred to herein as the “HIDH Improvements”)), are commonly referred to as the “Holiday Inn 
Denver East – Stapleton” located at 3333 Quebec Street, Denver, Colorado 80207 (the HIDH Land 
and the HIDH Improvements are sometimes collectively referred to herein as the “HIDH Hotel”);

M. WHEREAS, RDH Seller is the owner of a parcel of land located in Denver, 
Colorado as more particularly described on Schedule A (the “RDH Land”), which, together with 
all buildings, structures, fixtures and other improvements on the RDH Land (including, without 
limitation, any and all hotel rooms, meeting facilities, conference rooms, parking facilities, 
restaurants, spa and pool facilities and other recreational amenities (all of which are collectively 
referred to herein as the “RDH Improvements”)), are commonly referred to as the “Renaissance 
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Denver Stapleton” located at 3801 Quebec Street, Denver, Colorado 80207 (the RDH Land and 
the RDH Improvements are sometimes collectively referred to herein as the “RDH Hotel”);

N. WHEREAS, SDTC Seller is the owner of a parcel of land located in 
Greenwood Village, Colorado as more particularly described on Schedule A (the “SDTC Land”), 
which, together with all buildings, structures, fixtures and other improvements on the SDTC Land 
(including, without limitation, any and all hotel rooms, meeting facilities, conference rooms, 
parking facilities, restaurants, spa and pool facilities and other recreational amenities (all of which 
are collectively referred to herein as the “SDTC Improvements”)), are commonly referred to as the 
“Sheraton Denver Tech Center” located at 7007 S Clinton St, Greenwood Village, Colorado 80112 
(the SDTC Land and the SDTC Improvements are sometimes collectively referred to herein as the 
“SDTC Hotel”);

O. WHEREAS, HIOR Seller is the owner of a parcel of land located in 
Orlando, Florida as more particularly described on Schedule A (the “HIOR Land”), which, 
together with all buildings, structures, fixtures and other improvements on the HIOR Land 
(including, without limitation, any and all hotel rooms, meeting facilities, conference rooms, 
parking facilities, restaurants, spa and pool facilities and other recreational amenities (all of which 
are collectively referred to herein as the “HIOR Improvements”)), are commonly referred to as the 
“Holiday Inn Resort Orlando Suites – Waterpark” located at 14500 Continental Gateway Drive, 
Orlando, Florida 32821 (the HIOR Land and the HIOR Improvements are sometimes collectively 
referred to herein as the “HIOR Hotel”);

P. WHEREAS, HAN Seller is the owner of a parcel of land located in 
Norcross, Georgia as more particularly described on Schedule A (the “HAN Land”), which, 
together with all buildings, structures, fixtures and other improvements on the HAN Land 
(including, without limitation, any and all hotel rooms, meeting facilities, conference rooms, 
parking facilities, restaurants, spa and pool facilities and other recreational amenities (all of which 
are collectively referred to herein as the “HAN Improvements”)), are commonly referred to as the 
“Hilton Atlanta Northeast” located at 5993 Peachtree Industrial Boulevard, Norcross, Georgia 
30092 (the HAN Land and the HAN Improvements are sometimes collectively referred to herein 
as the “HAN Hotel”);

Q. WHEREAS, the Hotels (as defined below) were previously leased to the 
Master Lessees (as defined below), pursuant to certain Master Lease Agreements, dated May 24, 
2019, by and between the applicable Seller (in such capacity, “Master Lessor”) and the applicable 
Master Lessee (as amended from time to time, the “Master Lease(s)”).  Master Lessees are wholly-
owned by EHT Asset Management, LLC, which, in turn, is a direct and wholly-owned subsidiary 
of Urban Common, LLC (“Urban Commons”);

R. WHEREAS, pursuant to the Master Leases, Master Lessees were required 
to operate the applicable Hotel leased to it by the applicable Seller and, in furtherance thereof, 
entered into (i) the Management Agreements (as defined below) with the Managers (as defined 
below), pursuant to which the applicable Manager was engaged to operate the applicable Hotel, 
and (ii) the Franchise Agreements (as defined below) with the Franchisors (as defined below), 
pursuant to which the applicable Hotel was granted a license to be operated under the Franchisor’s 
brand;
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S. WHEREAS, as a result of numerous uncured defaults by Master Lessees 
under the Management Agreements (including, without limitation, Master Lessees’ failure to 
provide adequate working capital that was necessary to enable Managers to perform their 
obligations under the Management Agreements), the Manager of each Hotel (except for the HIDH 
Hotel, the RDH Hotel and the HAN Hotel (which was temporarily closed then reopened on January 
1, 2021) (collectively, the “Open Hotels”)) closed such Hotel to the public and each such Hotel 
remains closed to the public as of the Effective Date (collectively, the “Closed Hotels”);

T. WHEREAS, in order to prevent material damage to and waste of the Closed 
Hotels, Seller, as Master Lessor, entered into the Caretaker Agreements (as defined below) for 
basic and limited safeguard services to be provided at and for the benefit of the Closed Hotels;

U. WHEREAS, due to Master Lessees’ numerous uncured defaults under the 
Master Leases, Seller terminated the Master Leases effective as of 11:59 P.M. (local time at the 
applicable Hotel) on October 1, 2020;

V. WHEREAS, on January 18, 2021, EHT US1, Inc., and certain of its 
Affiliates,1 including, without limitation, each and every Seller (collectively, the “Debtors”) filed 
voluntary petitions for relief under Chapter 11 of Title 11, United States Code, 11 U.S.C. §§ 101-
1532 (the “Bankruptcy Code”) in the United States Bankruptcy Court for the District of Delaware 
(the “Bankruptcy Court”) (Sellers’ Chapter 11 cases being jointly administered in respect of such 
filing, In re EHT US1, Inc., et al., Case No. 21-10036, the “Bankruptcy Case”); 

W. WHEREAS, Seller desires to sell to Buyer, and Buyer desires to purchase 
from Seller, the Assets (as defined below) in a sale authorized by the Bankruptcy Court pursuant 
to, inter alia, section 363 of the Bankruptcy Code, all on the terms and subject to the conditions 
set forth in this Agreement and the Sale Order (as defined below) and in accordance with other 
applicable provisions of the Bankruptcy Code, the Federal Rules of Bankruptcy Procedure and the 
local rules for the Bankruptcy Court;

X. WHEREAS, Buyer, in consideration of the Assets and in satisfaction of the 
encumbrances thereon, desires to credit bid, on behalf of the holders of the loan under that certain 
Senior Secured Superpriority Debtor-In-Possession Credit and Guaranty Agreement, dated as of 
January 22, 2021, as amended by that certain First Amendment, dated as of February 24, 2021 (as 
amended, the “DIP Facility”) all the outstanding monetary obligations under the DIP Facility owed 
to such holder immediately prior to the Closing Date (the “Obligations to the DIP Lenders”) 
pursuant to section 363 of the Bankruptcy Code, the Bidding Procedures Order (as defined below), 
and the Sale Order (collectively, the “Credit Bid”) with respect to the Assets;

Y. WHEREAS, the execution and delivery of this Agreement and each Seller’s 
ability to consummate the transactions set forth in this Agreement are subject to, among other 
things, the entry of the Sale Order under, inter alia, sections 363 and 365 of the Bankruptcy Code, 
as further set forth herein; and 

1 The chapter 11 case of Eagle Hospitality Real Estate Investment Trust was commenced on January 27, 
2021.
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Z. WHEREAS, the Parties desire to consummate the proposed transaction as 
promptly as practicable after the Bankruptcy Court enters the Sale Order.

AGREEMENT

NOW, THEREFORE, in consideration of the mutual covenants and agreements set 
forth in this Agreement, and for other good and valuable consideration, the receipt and sufficiency 
of which are hereby acknowledged, intending to be legally bound, the Parties hereby agree as 
follows:

ARTICLE I

DEFINITIONS

SECTION 1.1. Defined Terms.  The capitalized terms used herein will have the 
following meanings.

“Accounts Receivable” shall mean all amounts which Seller (or Manager or any 
other agent or representative of Seller, on behalf of Seller) is entitled to receive from the operation 
of the Open Hotels, but are not paid as of the Closing (including, without limitation, charges for 
the use or occupancy of any guest, conference, meeting or banquet rooms or other facilities at the 
applicable Open Hotel, or any other goods or services provided by or on behalf of Seller at the 
Open Hotels, but expressly excluding any credit card charges and checks which Seller has 
submitted for payment as of the Closing).

“Affiliate” shall mean any Person (as defined below) that directly or indirectly 
through one or more intermediaries, controls, is controlled by, or is under common control with, 
another Person. The term “control” shall mean the possession, direct or indirect, of the power to 
direct or cause the direction of the management and policies of a Person, whether through the 
ownership of voting securities, by contract or otherwise, and shall in any event include the 
ownership or power to vote fifty percent (50%) or more of the outstanding equity or voting 
interests, respectively, of such other Person. For the avoidance of doubt, neither Urban Commons 
nor any Affiliate thereof shall be deemed under this Agreement to be an “Affiliate” of any Seller 
or Master Lessor under this Agreement.

“Agreement” shall have the meaning assigned thereto in the Preamble to this 
Agreement, as the same may be amended, restated, supplemented or otherwise modified.

“All Asset Closing Date” shall have the meaning assigned thereto in 2.4(a).

 “Applicable Law” shall mean all statutes, laws, common law, rules, regulations, 
ordinances, codes or other legal requirements of any Governmental Authority, board of fire 
underwriters and similar quasi-governmental agencies or entities, and any judgment, injunction, 
order, directive, decree or other judicial or regulatory requirement of any Governmental Authority 
of competent jurisdiction affecting or relating to the Person or property in question.

“Asset File” shall mean the written materials with respect to the Assets (i) 
previously delivered to Buyer or its representatives (ii) made available to Buyer or its 
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representatives at the Hotels or at the offices of Investment Banker, in each case, (iii) made 
available to Buyer or its representatives in the data room web site created by Seller or any Affiliate 
thereof, Investment Banker, or any agent or representative of Seller on behalf of Seller prior to 
5:00 pm Eastern time on March 5, 2021, or (iv) from any of Buyer’s reports, inspections, surveys 
and/or studies.

“Asset-Related Property” shall have the meaning assigned thereto in Section 2.1(b).

“Assets” shall mean, collectively, the Hotels and the Asset-Related Property. 
Notwithstanding the foregoing or anything herein to the contrary, from and after the Effective 
Date, in the event one or more of the Designated Hotels and/or the QM Hotel becomes an Excluded 
Asset in accordance with the terms and conditions hereof, the Assets applicable to such Excluded 
Asset(s) shall automatically be removed from the definition of “Assets” (and, for the avoidance of 
doubt, removed from the definition of “Hotels” and “Asset-Related Property”) hereunder from and 
after the date of such sale, except for the purposes of calculating the Break-Up Fee and Expense 
Reimbursement under Section 4.8.

“Assignment of Ground Lease” shall have the meaning assigned thereto in Section 
6.1(a).

“Assumed Liabilities” shall have the meaning assigned thereto in Section 2.1(d). 

“Auction” shall have the meaning assigned thereto in Section 4.9(c).

“Back-Up Bidder Notice” shall have meaning assigned thereto in Section 4.9(d).

“Back-Up Termination Date” shall have the meaning assigned thereto in Section 
4.9(d). 

“Bankruptcy Case” shall have the meaning assigned thereto in the “Background” 
section of this Agreement.

“Bankruptcy Case Milestones” shall have the meaning assigned thereto in Section 
4.10. 

“Bankruptcy Code” shall have the meaning assigned thereto in the “Background” 
section of this Agreement. 

“Bankruptcy Court” shall have the meaning assigned thereto in the “Background” 
section of this Agreement.

“Beverage Operations” shall have the meaning assigned thereto in Section 14.22.

“Bidding Procedures” means the bid procedures attached to the Bidding Procedures 
Order attached hereto as Exhibit B (subject to any changes that the Bankruptcy Court may direct) 
and to be employed in connection with the proposed sale of the Assets, including, without 
limitation, the right of Buyer to credit bid all Obligations to the DIP Lenders.
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“Bidding Procedures Order” means an order of the Bankruptcy Court, in the form 
attached hereto as Exhibit B (subject to any changes that the Bankruptcy Court may direct): (i) 
approving and establishing the Bidding Procedures; (ii) approving this Agreement as a “stalking 
horse” purchase agreement; (iii) establishing procedures relating to the assumption and assignment 
of executory contracts and unexpired leases; (iv) approving the form and manner of the sale of the 
Assets, cure of defaults under executory contracts and other notices; (v) approving the Break-Up 
Fee and Expense Reimbursement; and (vi) establishing a date for the Auction and a hearing date 
for consideration of the entry of the Sale Order. 

“Bidding Procedures Motion” shall have the meaning assigned thereto in Section 
4.9(a). 

“Bill of Sale and Assignment and Assumption Agreement” shall have the meaning 
assigned thereto in Section 6.1(b).

“Bookings” shall have the meaning assigned thereto in Section 2.1(b)(v). 

“Break-Up Fee” shall have the meaning assigned thereto in Section 4.8(a).

“Business Day” shall mean any day other than a Saturday, Sunday or other day on 
which banks are authorized or required by law to be closed in New York, New York. 

“Buyer” shall have the meaning assigned thereto in the Preamble to this Agreement.

“Buyer’s Knowledge” shall mean, collectively, (i) the knowledge of Buyer, without 
any duty on the part of such Person to conduct any independent investigation or make any inquiry 
of any Person, (ii) the matters disclosed in this Agreement or listed on the schedules attached 
hereto, (iii) any and all information contained in the Asset File, (iv) information regarding the 
Assets that is publicly available, and (v) information from any of Buyer’s reports, inspections, 
surveys and/or studies. 

“California Natural Hazard Laws” shall have the meaning assigned thereto in 
Section 8.5.

“California Natural Hazard Report” shall have the meaning assigned thereto in 
Section 8.5.

“California NHDS” shall have the meaning assigned thereto in Section 8.5.

“Caretaker Agreements” shall mean, collectively, all of the Caretaker Agreements 
identified on Schedule A-3 attached hereto.

“Causes of Action” shall have the meaning assigned thereto in Section 2.1(c).

“Claims” shall have the meaning assigned thereto in Section 7.2.

“Closed Hotels” shall have the meaning assigned thereto in the “Background” 
section of this Agreement.
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“Closing” shall have the meaning assigned thereto in Section 2.4(a).

“Closing Date” shall have the meaning assigned thereto in Section 2.4(a).

“Closing Documents” shall mean any certificate, assignment, instrument or other 
document executed by Buyer and/or Seller (as applicable) and delivered by Buyer and/or Seller 
(as applicable) at Closing in accordance with Article VI of this Agreement. 

“Code” shall mean the Internal Revenue Code of 1986.  Any reference herein to a 
particular provision of the Code shall mean, where appropriate, the corresponding provision in any 
successor statute.

“Competing Bid” shall have the meaning assigned thereto in Section 4.7.

“Condition of the Assets” shall have the meaning assigned thereto in Section 7.1(e).

“Contract(s)” shall mean any agreement, contract, license, indenture, bond, note, 
arrangement, undertaking, commitment, promise, obligation, right, instrument, document, 
purchase order, sales order or other similar understanding, which in each case is in writing and 
entered into in connection with the Assets (or any portion thereof), in each case, to the extent in 
the name of Seller and to the extent Seller’s right, title and interest therein is assignable by Seller, 
that purports to be binding on or otherwise encumber any Seller or any part of its Assets; excluding 
(i) contracts that pertain to the operation of any Hotel and also pertain to the operation of another 
property, (ii) the Leases, (iii) the Licenses and Permits, and (iv) the Management Agreements, the 
Franchise Agreements, the Owner Agreements, and the Caretaker Agreements.

“Counterparty” shall have the meaning assigned thereto in Section 2.5(c).

“CPDCT Hotel” shall have the meaning assigned thereto in the “Background” 
section of this Agreement.

“CPDCT Land” shall have the meaning assigned thereto in the “Background” 
section of this Agreement. 

“CPDCT Seller” shall have the meaning assigned thereto in the Preamble to this 
Agreement.

“Credit Bid” shall have the meaning assigned thereto in the “Background” section 
of this Agreement.

“Cure Costs” shall mean with respect to any Designated Contract or Designated 
Lease, all amounts payable to cure any monetary defaults required to be cured under section 
365(b)(1) of the Bankruptcy Code to effectuate, pursuant to the Bankruptcy Code, the assumption 
by a Seller and assignment to Buyer of such Designated Contract or Designated Lease as 
determined by a final Order of the Bankruptcy Court or agreed to by Buyer and the applicable 
counterparty to the applicable Designated Contract or Designated Lease.  For the avoidance of 
doubt, Cure Costs shall not include any Liabilities allocated to Seller pursuant to Section 9.1 or 
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any Liabilities with respect to any Designated Contract or Designated Lease accruing or payable 
after the Petition Date and before the Closing, all of which shall be paid by the Seller.

“Cure Notice” shall mean those certain statements filed by Seller regarding the 
potential assumption and assignment of the executory contracts and unexpired leases and related 
proposed Cure Costs set forth in Section 2.5(b).

“Cut-Off Time” shall have the meaning assigned thereto in Section 10.1.

“Debtors” shall have the meaning assigned thereto in the “Background” section of 
this Agreement. 

“Deed” shall have the meaning assigned thereto in Section 6.2(a). 

“Delayed QM Closing” shall have the meaning assigned thereto in Section 2.1(f).

“Delayed QM Closing Date” shall have the meaning assigned thereto in 
Section 2.1(f).

“Deposit” shall have the meaning assigned thereto in Section 2.3(a).

“Designated Contracts” shall have the meaning assigned thereto in Section 2.5(b).

“Designated Contracts and Leases List” shall have the meaning assigned thereto in 
Section 2.5(b).

“Designated Hotel(s)” shall mean any one or more of the following six (6) Hotels: 
DTSLC Hotel, ESAN Hotel, ESPD Hotel, FPSJ Hotel, HAN Hotel, and SDTC Hotel.

“Designated Leases” shall have the meaning assigned thereto in Section 2.5(b).

“DIP Facility” shall have the meaning assigned thereto in the “Background” section 
of this Agreement.

“DTSLC Hotel” shall have the meaning assigned thereto in the “Background” 
section of this Agreement.

“DTSLC Land” shall have the meaning assigned thereto in the “Background” 
section of this Agreement.

“DTSLC Seller” shall have the meaning assigned thereto in the Preamble to this 
Agreement.

“Effective Date” shall have the meaning assigned thereto in the preamble to this 
Agreement.

“EH-REIT” shall have the meaning assigned thereto in the “Background” section 
of this Agreement.
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“Employees” shall mean, at the time in question, all employees who are employed 
by the applicable Seller or the applicable Manager or the caretaker under the Caretaker Agreement 
or their respective Affiliates.

“Equipment Leases” shall mean all leases to which Seller is a party for any 
equipment, machinery, vehicles, furniture or other personal property located at the Hotels and used 
primarily in the operation of the Hotels.

“ESAN Hotel” shall have the meaning assigned thereto in the “Background” 
section of this Agreement.

“ESAN Land” shall have the meaning assigned thereto in the “Background” section 
of this Agreement.

“ESAN Seller” shall have the meaning assigned thereto in the Preamble to this 
Agreement.

“Escrow Account” shall have the meaning assigned thereto in Section 14.4(b).

“Escrow Agent” shall have the meaning assigned thereto in Section 2.3.

“ESPD Hotel” shall have the meaning assigned thereto in the “Background” section 
of this Agreement.

“ESPD Land” shall have the meaning assigned thereto in the “Background” section 
of this Agreement.

“ESPD Seller” shall have the meaning assigned thereto in the Preamble to this 
Agreement.

“Excluded Asset” shall have the meaning assigned thereto in Section 2.1(e).

“Existing Survey(s)” shall mean, collectively, those certain surveys described on 
Schedule A-2 attached hereto, as the same may be updated by Seller from and after the Effective 
Date to reflect the updates to the Existing Survey(s) that have been ordered by Seller as of the 
Effective Date.

“Expense Reimbursement” shall have the meaning assigned thereto in Section 
4.8(a).

“FF&E” shall have the meaning assigned thereto in Section 2.1(b)(ii). 

“Final DIP Order” shall mean the Final Order (I) Authorizing Debtors to Obtain 
Postpetition Financing, (II) Granting Liens and Superpriority Administrative Expenses Claims, 
(III) Modifying Automatic Stay, and (IV) Granting Related Relief, entered by the Bankruptcy 
Court on February 24, 2021.
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“FPSJ Hotel” shall have the meaning assigned thereto in the “Background” section 
of this Agreement. 

“FPSJ Land” shall have the meaning assigned thereto in the “Background” section 
of this Agreement. 

“FPSJ Seller” shall have the meaning assigned thereto in the Preamble to this 
Agreement.

“Franchise Agreements” shall mean, collectively, all of the Franchise Agreements 
identified on Schedule A-3 attached hereto.

“Franchisor” shall mean each of IHG, Marriott and Hilton, as applicable, pursuant 
to the Franchise Agreements identified on Schedule A-3 attached hereto.

“Governmental Authority” shall mean any federal, state or local government or 
other political subdivision thereof, including, without limitation, any agency or entity exercising 
executive, legislative, judicial, regulatory or administrative governmental powers or functions, in 
each case to the extent the same has jurisdiction over the Person or property in question.

“Guest Ledger” shall mean any and all charges accrued to the open accounts of any 
guests or customers at the Hotels as of the Cut-Off Time for the use and occupancy of any guest, 
conference, meeting or banquet rooms or other facilities at the Hotels, any restaurant, bar or 
banquet services, or any other goods or services provided by or on behalf of Seller. 

“HAN Hotel” shall have the meaning assigned thereto in the “Background” section 
of this Agreement.

“HAN Land” shall have the meaning assigned thereto in the “Background” section 
of this Agreement.

“HAN Seller” shall have the meaning assigned thereto in the Preamble to this 
Agreement.

“Hazardous Materials” shall have the meaning assigned thereto in Section 7.1(e)(i).

“HIA Hotel” shall have the meaning assigned thereto in the “Background” section 
of this Agreement.

“HIA Land” shall have the meaning assigned thereto in the “Background” section 
of this Agreement.

“HIA Seller” shall have the meaning assigned thereto in the Preamble to this 
Agreement.

“HIDH Hotel” shall have the meaning assigned thereto in the “Background” section 
of this Agreement.
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“HIDH Land” shall have the meaning assigned thereto in the “Background” section 
of this Agreement. 

“HIDH Seller” shall have the meaning assigned thereto in the Preamble to this 
Agreement.

“Hilton” shall mean Hilton Franchise Holding LLC, or an Affiliate thereof, as 
applicable.

“HIOR Hotel” shall have the meaning assigned thereto in the “Background” section 
of this Agreement. 

“HIOR Land” shall have the meaning assigned thereto in the “Background” section 
of this Agreement. 

“HIOR Seller” shall have the meaning assigned thereto in the Preamble to this 
Agreement.

“HISM Hotel” shall have the meaning assigned thereto in the “Background” section 
of this Agreement.

“HISM Land” shall have the meaning assigned thereto in the “Background” section 
of this Agreement. 

“HISM Seller” shall have the meaning assigned thereto in the Preamble to this 
Agreement.

“Hotel(s)” shall mean, collectively, the CPDCT Hotel, the DTSLC Hotel, the 
ESAN Hotel, the ESPD Hotel, the FPSJ Hotel, the HISM Hotel, the QM Hotel, the HIA Hotel, the 
SP Hotel, the WS Hotel, the HIDH Hotel, the RDH Hotel, the SDTC Hotel, the HIOR Hotel and 
the HAN Hotel.

“Hotel Operating Prorations” shall have the meaning assigned thereto in Section 
10.1(a).  

“IHG” shall mean Holiday Hospitality Franchising, LLC, or an Affiliate thereof, as 
applicable.

“Improvements” shall mean, collectively, the CPDCT Improvements, the DTSLC 
Improvements, the ESAN Improvements, the ESPD Improvements, the FPSJ Improvements, the 
HISM Improvements, the QM Improvements, the HIA Improvements, the SP Improvements, the 
WS Improvements, the HIDH Improvements, the RDH Improvements, the SDTC Improvements, 
the HIOR Improvements, and the HAN Improvements.  

“Independent Consideration” shall have the meaning assigned thereto in Section 
2.3(b).

“Intangible Property” shall have the meaning assigned thereto in Section 2.1(b)(x).
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“Interim Agreement” shall have the meaning assigned thereto in Section 14.22.

“Inventories” shall have the meaning assigned thereto in Section 2.1(b)(viii).

“Investment Banker” shall mean Moelis & Company.

“IRS” shall mean the Internal Revenue Service.

“IRS Reporting Requirements” shall have the meaning assigned thereto in 
Section 14.3(c).

“Land” shall mean, collectively, the CPDCT Land, the DTSLC Land, the ESAN 
Land, the ESPD Land, the FPSJ Land, the HISM Land, the QM Land, the HIA Land, the SP Land, 
the WS Land, the HIDH Land, the RDH Land, the SDTC Land, the HIOR Land, and the HAN 
Land.

“Law” means any applicable U.S. federal, state, local or non-U.S. statute, law, 
ordinance, regulation, code, Order (judicial or administrative) or other requirement or rule of law 
(including common law) promulgated by any Governmental Authority. 

“Leasehold Mortgage” shall have the meaning assigned in Section 1.77 of that 
certain Amended and Restated Lease and Operations Agreement of Queen Mary, Adjacent Lands 
and Improvements, Dome and Queen's Marketplace (Lease No. 22697), dated November 1, 2016, 
by and between the City of Long Beach, as landlord, and QM Seller, as tenant.

“Leases” shall mean, collectively, all Equipment Leases, all Space Leases and any 
lease where Seller is tenant.

“Liability(ies)” means any liability or obligation of whatever kind or nature 
(whether known or unknown, whether asserted or unasserted, whether absolute or contingent, 
whether accrued or unaccrued, whether liquidated or unliquidated and whether due or to become 
due) regardless of when arising.

“Licenses and Permits” shall have the meaning assigned thereto in 
Section 2.1(b)(iii).

“Liquor Licenses” shall have the meaning assigned thereto in Section 14.22.

“Management Agreements” shall mean, collectively, all of the Management 
Agreements identified on Schedule A-3 attached hereto.

“Manager(s)” shall mean, collectively, all of the managers that are party to the 
Management Agreements identified on Schedule A-3 attached hereto.

“Marriott” shall mean Marriott International, Inc., or an Affiliate thereof, as 
applicable.
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“Master Contract and Lease List” shall have the meaning assigned thereto in 
Section 2.5(a).

“Master Lease(s)” shall have the meaning assigned thereto in the “Background” 
section of this Agreement.

“Master Lessee(s)” shall mean, collectively, all of the Master Lessees identified on 
Schedule A-3 attached hereto.

“Master Lessor” shall have the meaning assigned thereto in the “Background” 
section of this Agreement.

“Material Casualty” shall have the meaning assigned thereto in Section 9.2(b).

“Material Condemnation” shall have the meaning assigned thereto in 
Section 9.2(b).  

“Memorandum of Assignment of Ground Lease” shall have the meaning assigned 
thereto in Section 6.1(a).  

“Miscellaneous Assets” shall have the meaning assigned thereto in 
Section 2.4(a)(xi).  

“Objection Deadline” shall have the meaning assigned thereto in Section 2.5(c).

“Open Hotels” shall have the meaning assigned thereto in the “Background” section 
of this Agreement.

“Order” means any judgment, decree, ruling, injunction, temporary restraining 
order, assessment, attachment, undertaking, stipulation, determination, settlement, award, charge, 
writ, executive order, administrative order, or any other order of any Governmental Authority. 

“Outside Date” shall have the meaning assigned thereto in Section 12.1(b)(ii).  

“Owner Agreements” shall mean, collectively, all of the Owner Agreements 
identified on Schedule A-3 attached hereto.

“Party(ies)” shall have the meaning assigned thereto in the Preamble to this 
Agreement.

“Permitted Exceptions” shall mean (i) all matters set forth on the Title 
Commitments other than those matters as to which the Assets may be sold “free and clear” pursuant 
to Section 363(f) of the Bankruptcy Code, (ii) liens for real estate taxes and assessments not yet 
due and payable, (iii) standard exceptions and provisions contained in the form of ALTA owner’s 
title insurance policy (2006), (iv) discrepancies, conflicts in boundary lines, shortages in area, 
encroachments and any state of facts which a current survey of the Land would disclose or which 
are disclosed by the public records, (v) zoning, entitlement and other land use and environmental 
regulations promulgated by any Governmental Authority, (vi) intentionally omitted, (vii) subject 
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to the adjustments provided for herein, any service, installation, connection or maintenance charge, 
and charges for sewer, water, electricity, telephone, cable television, or gas due after the Cut-Off 
Time, (viii) any title exception which is created in accordance with the provisions of this 
Agreement, (ix) solely to the extent provided under the Bankruptcy Code, rights of tenants as 
tenants only under the Leases, (x) rights of vendors and holders of security interests on personal 
property installed at the Hotels by tenants under the Leases and rights of such tenants to remove 
fixtures at the expiration of the term of the Lease of such tenant in each case solely to the extent 
provided under the Bankruptcy Code, (xi) with respect to the QM Hotel only, the QM Ground 
Lease and any exceptions to title resulting from the QM Ground Lease, (xii) such other exceptions 
as the Title Company shall commit to insure over without any additional cost or liability to Buyer, 
whether such insurance is made available in consideration of the Sale Order or any payment, 
bonding, indemnity of Seller or otherwise, or made pursuant to an endorsement to the Title Policy, 
and (xiii) any liens or encumbrances resulting from the acts of Buyer or Buyer’s representatives, 
agents or vendors, or otherwise approved in writing by Buyer.

“Person” shall mean a natural person, partnership, limited partnership, limited 
liability company, corporation, trust, estate, association, unincorporated association or other entity.

“Post Effective Date Seller Encumbrances” shall have the meaning assigned thereto 
in Section 8.3(a).

“Property and Equipment” shall have the meaning assigned thereto in 
Section 2.1(b)(vii).

“Purchase Price” shall have the meaning assigned thereto in Section 2.2(a). 
Notwithstanding the foregoing or anything herein to the contrary, from and after the Effective 
Date, in the event one or more of the Designated Hotels and/or the QM Hotel becomes an Excluded 
Asset in accordance with the terms and conditions hereof, the Purchase Price (and the Purchase 
Price payable by Buyer hereunder) shall thereafter be reduced by the amount of the Purchase Price 
allocated to such Excluded Asset(s) as set forth on Schedule A-4 attached hereto (and, for the 
avoidance of doubt, Schedule A-4 shall thereafter be amended to reflect the removal of the 
Purchase Price allocation set forth for such Designated Hotel and/or the QM Hotel, as applicable). 

“QM Carnival Subleases” shall mean, collectively, that certain Sublease 
Agreement – Terminal (Dome), dated January 5, 2000, by and between Carnival and Queensway 
(as successor-in-interest to Queen’s Seaport Development, Inc.), as amended by that certain First 
Amendment to Sublease – Terminal (Dome), dated January 31, 2001, as further amended by that 
certain Second Amendment to Sublease – Terminal (Dome), dated October 17, 2016 (as amended 
and assigned) and that certain Sublease Agreement - Garage, dated January 5, 2000, by and 
between Carnival and Queensway (as successor-in-interest to Queen’s Seaport Development, 
Inc.), as amended by that certain First Amendment to Sublease – Garage, dated January 31, 2001 
(as amended and assigned).

“QM Collective Bargaining Agreements” shall mean collectively, the collective 
bargaining agreement with United Industrial Workers, Seafarers that is applicable to QM Hotel 
employees, and the collective bargaining agreement with the California Teamsters Public, 
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Professional, and Medical Employees, Local 911, International Brotherhood of Teamsters 
Chauffeurs, Warehousemen and Helpers of America that is applicable to QM Hotel employees.

“QM Development Obligations” shall mean and refer to all mandatory 
developments contemplated in the QM Ground Lease and the QM Carnival Subleases, including, 
but not limited to, the development leases described in Article 6 of the QM Master Lease and the 
improvements and alterations described in Paragraph 7 of the QM Submerged Land Lease.

“QM Ground Lease(s)” shall mean, individually or collectively as the context so 
requires, that certain (i) Amended and Restated Lease and Operations Agreement of Queen Mary, 
Adjacent Lands and Improvements, Dome and Queen's Marketplace (Lease No. 22697), dated 
November 1, 2016, by and between the City of Long Beach, as landlord, and QM Seller, as tenant 
(the “QM Master Lease”), (ii) that certain Lease, dated June 6, 1997, by and between the City of 
Long Beach, as landlord, and QM Seller, as tenant, as amended by that certain letter to the City of 
Long Beach, dated October 28, 2007, and (iii) that certain Submerged Land and Water Area Lease 
(Harbor Department Document No. HD-6433), dated January 22, 2001, by and between the City 
of Long Beach, as landlord, and QM Seller, as tenant, as amended by that certain First Amendment, 
dated November 19, 2002 (HD-6433A), as amended by that certain Second Amendment, dated 
November 30, 2006 (HD-6433B), as modified by Rental Agreement, dated April 14, 2016 (HD-
8625), and as amended by that certain Third Amendment, dated July 19, 2018 (HD- 6433C) (the 
“QM Submerged Land Lease”).

“QM Hotel” shall have the meaning assigned thereto in the “Background” section 
of this Agreement.

“QM Land” shall have the meaning assigned thereto in the “Background” section 
of this Agreement. 

“QM Lease Rent Escrow Agreement” shall mean that certain Lease Rent Escrow 
Agreement, dated as of November 2002, by and among Carnival, Queensway (as successor-in-
interest to Queen’s Seaport Development, Inc.) and U.S. Bank, N.A., as escrow holder.

“QM Master Lease” shall have the meaning assigned in the definition of “QM 
Ground Lease.”

“QM Seller” shall have the meaning assigned thereto in the Preamble to this 
Agreement.

“QM Submerged Land Lease” shall have the meaning assigned in the definition of 
“QM Ground Lease.”

“RDH Hotel” shall have the meaning assigned thereto in the “Background” section 
of this Agreement.

“RDH Land” shall have the meaning assigned thereto in the “Background” section 
of this Agreement. 
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“RDH Seller” shall have the meaning assigned thereto in the Preamble to this 
Agreement.

“Reconciliation Date” shall have the meaning assigned thereto in Section 10.3.

“Reporting Person” shall have the meaning assigned thereto in Section 14.3(c).

“Retail Merchandise” shall have the meaning assigned thereto in Section 2.1(b)(ix).

“Sale Hearing” means the hearing to consider approval of the Sale Motion.

“Sale Motion” means the portion of the Bidding Procedures Motion seeking entry 
of the Sale Order filed in the Bankruptcy Case.

“Sale Order” means an order of the Bankruptcy Court, reasonably satisfactory to 
Buyer, approving this Agreement and authorizing and directing Seller to consummate the 
transactions contemplated by this Agreement (including, but not limited to, the assumption and 
assignment of the Designated Contracts and Designated Leases) under sections 105, 363, and 365 
of the Bankruptcy Code. 

“SDTC Hotel” shall have the meaning assigned thereto in the “Background” section 
of this Agreement. 

“SDTC Land” shall have the meaning assigned thereto in the “Background” section 
of this Agreement. 

“SDTC Seller” shall have the meaning assigned thereto in the Preamble to this 
Agreement.

“Seller” shall have the meaning assigned thereto in the Preamble to this Agreement.

“Seller’s Knowledge” shall mean the actual knowledge of any Seller based upon 
the actual knowledge of Alan Tantleff with respect to the Assets, without any duty on the part of 
such Person to conduct any independent investigation or make any inquiry of any Person. The 
named individual shall have no personal Liability by virtue of his inclusion in this definition. 

“SP Hotel” shall have the meaning assigned thereto in the “Background” section of 
this Agreement.

“SP Land” shall have the meaning assigned thereto in the “Background” section of 
this Agreement. 

“SP Seller” shall have the meaning assigned thereto in the Preamble to this 
Agreement.

“Space Leases” shall mean collectively, all leases, licenses, occupancy agreements 
or other instruments allowing third-parties to use any portion of the Hotels, including rooftop 
and/or antenna leases, and further including, without limitation, the QM Carnival Subleases and 
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the QM Lease Rent Escrow Agreement, but excluding rights of overnight guests in hotel rooms 
and further excluding, for the avoidance of doubt, the Master Leases.

“Tax” or “Taxes” means (i) any and all federal, state, local or foreign taxes, 
charges, fees, imposts, levies or other assessments, including all net income, gross receipts, capital, 
sales, use, ad valorem, value added, transfer, franchise, profits, inventory, capital stock, license, 
withholding, payroll, employment, social security, unemployment, excise, severance, stamp, 
occupation, property and estimated taxes, customs duties, fees, assessments and charges of any 
kind whatsoever, (ii) all interest, penalties, fines, additions to tax or additional amounts imposed 
by any Taxing Authority in connection with any item described in clause (i), and (iii) any liability 
in respect of any items described in clauses (i) and/or (ii) payable by reason of Contract, 
assumption, transferee liability, operation of law, Treasury Regulation section 1.1502-6(a) (or any 
predecessor or successor thereof or any analogous or similar provision under Law) or otherwise.  

“Tax Return” means any return, report or statement required to be filed with respect 
to any Tax (including any attachments thereto, and any amendment thereof), including any 
information return, claim for refund, amended return or declaration of estimated Tax, and 
including, where permitted or required, combined, consolidated or unitary returns for any group 
of entities that includes the Seller, any of its Subsidiaries, or any of their Affiliates.

“Termination Payment” shall have the meaning assigned thereto in Section 4.8(a).

“Title Commitment(s)” shall mean, collectively, those certain title reports for the 
Hotels issued by Title Company, described on Schedule A-2 attached hereto.

“Title Company” shall mean Fidelity National Title Company.

“Title Policy” shall mean an ALTA owner’s title insurance policy without 
endorsements issued by Title Company insuring Buyer’s title to each of the Hotels, subject to the 
Permitted Exceptions, in a total amount equal to the Purchase Price.

“Trade Payables” shall have the meaning assigned thereto in Section 10.1(l).

“Transfer Taxes” means any federal, state, local, foreign and other transfer, sales, 
use, real property transfer, excise, conveyance, documentary stamp, registration, sales, use or 
similar Taxes, fees or expenses applicable to, imposed upon or arising out of the purchase of the 
Assets or any other transaction contemplated by this Agreement.

“Uniform System of Accounts” shall have the meaning assigned thereto in 
Section 2.1(b)(vii).

“Updated Title Commitment” shall have the meaning assigned thereto in Section 
8.2(b).

“Updated Title Commitment Objection Notice” shall have the meaning assigned 
thereto in Section 8.2(b).
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“Urban Commons” shall have the meaning assigned thereto in the “Background” 
section of this Agreement.

“WARN Act” shall mean the Worker’s Adjustment and Retraining Notification Act 
of 1988, 29 U.S.C. § 2101, et seq., and any similar state and local Applicable Law, as amended 
from time to time, and any regulations, rules and guidance issued pursuant thereto.

“Warranties” shall have the meaning assigned thereto in Section 2.1(b)(iv).

“WS Hotel” shall have the meaning assigned thereto in the “Background” section 
of this Agreement.

“WS Land” shall have the meaning assigned thereto in the “Background” section 
of this Agreement. 

“WS Seller” shall have the meaning assigned thereto in the Preamble to this 
Agreement.

ARTICLE II

SALE, PURCHASE PRICE AND CLOSING

SECTION 2.1. Sale of the Assets.

(a) Sale on Closing Date. On the Closing Date and pursuant to the terms and 
subject to the conditions set forth in this Agreement, the Sale Order and section 363 of the 
Bankruptcy Code, Seller shall sell to Buyer, and Buyer shall purchase from Seller, all of Seller’s 
right, title and interest in and to the Assets.

(b) Sale of Asset Related Property. The transfer of the Assets to Buyer shall 
include Seller’s right, title and interest in and to all Asset-Related Property, if any and shall be free 
and clear of any interest in such property as provided in the Sale Order.  For purposes of this 
Agreement, subject to Section 2.1(c), “Asset-Related Property” shall mean all of each Seller’s 
right, title and interest in and to, if any, and to the extent they may be transferrable under 
Applicable Law including, without limitation, the Bankruptcy Code, the following with respect to 
each Hotel:

(i) all easements or licenses benefitting the Land; all streets alleys and 
rights of way, open or proposed in front of or adjoining or servicing all or any part of the Land; all 
strips and gores in front of or adjoining all or any part of the Land; easements, tenements and 
hereditaments appurtenant to the Land or used in connection with the beneficial use and enjoyment 
of the Land or the Improvements included in the Assets or in any way appertaining to the Land or 
Improvements;

(ii) all furniture, furnishings, fixtures, rugs, vehicles, mats, carpeting, 
appliances, devices, engines, telephone and other communications equipment, televisions and 
other video equipment, cameras, security systems, plumbing fixtures and other equipment, and all 
other equipment and other items of tangible personal property which are now, or may hereafter 
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prior to the Closing Date be, placed in or attached to the Hotels and are used primarily in 
connection with the operation of the Hotels (but not including items which are leased by Seller or 
owned or leased by any third party) (the “FF&E”);

(iii) subject to Section 4.2(a), (A) all development rights, air rights, wind 
rights, riparian rights, and water stock relating to the Land; (B) all other rights, benefits, licenses, 
interests, privileges, permits and authorizations benefiting the Land (excluding the Liquor 
Licenses); and (C) to the extent they may be transferred under Applicable Law, all Liquor Licenses 
(subject to and in accordance with Section 14.22 hereto) and all licenses, permits and 
authorizations presently issued to and held by Seller in connection with the operation of all or any 
part of the Hotels as it is presently being operated (the “Licenses and Permits”);

(iv) all warranties, if any, issued to Seller by any manufacturer or 
contractor in connection with construction or installation of equipment or any component of the 
improvements included as part of the Hotels (the “Warranties”);

(v) all bookings and reservations for guest, conference, meeting and 
banquet rooms or other facilities at the Hotels for dates from and after the Closing Date (the 
“Bookings”), together with all deposits held by Seller with respect thereto;

(vi) to the extent in Seller’s possession or control, all surveys, 
architectural, engineering blueprints, and plans and specifications, if any, related to the Hotels, all 
current books and records (including, without limitation, customer and guest lists), if any, related 
exclusively to the Hotels, and any goodwill of Seller related to the Hotels; provided, however, that 
Seller may retain a copy of all books and records;

(vii) all items included within the definition of “Property and Equipment” 
under the Uniform System of Accounts for the Lodging Industry, Eleventh Revised Edition, as 
published by the Hotel Association of New York City, Inc. (the “Uniform System of Accounts”) 
and used primarily in the operation of the Hotel (including, without limitation, linen, china, 
glassware, tableware, uniforms and similar items, subject to ordinary depletion prior to the Closing 
Date; provided, that, there shall be no depletion of the same with respect to the Closed Hotels other 
than in connection with caretaking and maintenance) (the “Property and Equipment”);

(viii) all “Inventories” as defined in the Uniform System of Accounts and 
used primarily in the operation of the Hotels, such as provisions in storerooms, refrigerators, 
pantries, and kitchens, beverages in wine cellars and bars, other merchandise intended for sale or 
resale, fuel, mechanical supplies, stationery, guest supplies, maintenance and housekeeping 
supplies and other expensed supplies and similar items and including all food and beverages which 
are located at the Hotels, or ordered for future use at the Hotels as of the Closing, but expressly 
excluding any alcoholic beverages to the extent the sale or transfer of the same is not permitted 
under Applicable Law (the “Inventories”);

(ix) all merchandise located at the Hotels and held for sale to guests and 
customers of the Hotels, or ordered for future sale at the Hotels as of the Cut-Off Time, but not 
including any such merchandise owned by any third party (“Retail Merchandise”); 
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(x) all names, tradenames, trademarks, service marks, logos, telephone 
and fax numbers, domain names, website names, social media sites (such as Facebook or Twitter) 
and other similar proprietary rights and all registrations or applications for registration of such 
rights used by Seller exclusively in the operation of the Hotels (the “Intangible Property”); and

(xi) all other property, assets, rights or interests owned or held by Seller 
and located at the Hotels or otherwise used primarily in the ownership of the Hotels or operation 
of the business at the Hotels other than the excluded property described in Section 2.1(c) (the 
“Miscellaneous Assets”).

(c) Excluded Property.  Notwithstanding anything to the contrary in 
Sections 2.1(a) and (b), the property, assets, rights and interests set forth in this Section 2.1(c) are 
expressly excluded from the Assets, all of which will be retained by Seller:

(i) all cash on hand or on deposit in any house bank, operating account 
or other account maintained in connection with the ownership of the Hotels (including, without 
limitation, any capital, FF&E or other reserves maintained by Seller, Managers or otherwise 
(subject to Section 10.1(l)), including, without limitation, cash held in bank accounts of Bank of 
America, N.A.);

(ii) any fixtures, personal property or equipment owned by (A) the 
tenant or lessor (unless Seller is the tenant or lessor), as applicable, under any Leases, (B) the 
supplier, vendor, licensor or other party under any other executory Contracts or Licenses and 
Permits, (C) the City of Long Beach under the QM Ground Lease, (D) any Employees, (E) the 
Managers, the Franchisors and the counterparties to the Caretaker Agreements, or (F) any guests 
or customers of the Hotels;

(iii) any FF&E, Property and Equipment, Inventories, Retail 
Merchandise, or Intangible Property bearing the brand names or logos of any manager, operator, 
licensor or franchisor of the Hotels (including the Managers and the Franchisors) unless prior to 
Closing Buyer provides evidence of its right to use such items;

(iv) the Caretaker Agreements, the Management Agreements and the 
Owner Agreements, each of which will be terminated by Seller prior to Closing in accordance with 
the terms thereof;

(v) the Franchise Agreements, which will not be assigned to Buyer at 
Closing;

(vi) any insurance claims or proceeds arising out of or relating to events 
that occur prior to the Closing Date (subject to the terms of Section 9.2(a));

(vii) any Accounts Receivable; 

(viii) any proprietary or confidential materials (including, without 
limitation, any materials relating to the background or financial condition of a present or prior 
direct or indirect partner or member of Seller or Master Lessees, but excluding, for avoidance of 
doubt, the Asset File), the internal books and records of Seller or Master Lessees, any software not 

Case 21-10036-CSS    Doc 495-4    Filed 03/24/21    Page 27 of 206



23

used exclusively in the day-to-day operation of the Hotels, any development bonds, letters of credit 
or other collateral held by or posted with any Governmental Authority or other third party with 
respect to any improvement, subdivision or development obligations concerning the Hotels or any 
other real property, insurance policies (subject to Section 9.2), claims or other rights against any 
present or prior partner, member, employee, agent, manager, officer or director of Seller or Master 
Lessees or their respective direct or indirect partners, members, shareholders or Affiliates, all 
contracts between Seller or Master Lessees and any law firm, accounting firm, property manager, 
leasing agent, broker, engineers, surveyors, environmental consultants and other consultants or 
appraisers entered into prior to the Closing, organizational documents of Seller or Master Lessees, 
any subsidiary of or any other Affiliate of Seller or of Master Lessees, contracts for construction 
that is not ongoing as of the Effective Date or the Closing Date, appraisals, valuation documents, 
financial analyses or projections, prior bid documents, proposals, term sheets or purchase 
agreements with respect to the Assets, and any intangible property that is not used primarily in 
connection with the Assets; and

(ix) any action, claim, cause of action, controversy, demand, right, 
action, lien, indemnity, interest, guaranty, suit, obligation, liability, damage, judgment, account, 
defense, offset, power, privilege, and license of any kind or character whatsoever, whether known, 
unknown, contingent or non-contingent, matured or unmatured, suspected or unsuspected, 
liquidated or unliquidated, disputed or undisputed, secured or unsecured, assertable directly or 
derivatively, whether arising on or before the Closing Date, in contract or in tort, in law (whether 
local, state, or federal U.S. or non-U.S. law) or in equity, or pursuant to any other theory of local, 
state, or federal U.S. or non-U.S. law (collectively, “Causes of Action”). For the avoidance of 
doubt, “Causes of Action” includes: (a) any right of setoff, counterclaim, or recoupment and any 
Claim for breach of contract or for breach of duties imposed by law or in equity; (b) any Claim 
recoupment and any Claim for breach of contract or for breach of duties imposed by law or in 
equity; (b) any Claim based on or relating to, or in any manner arising from, in whole or in part, 
tort, breach of contract, breach of fiduciary duty, fraudulent transfer or fraudulent conveyance or 
voidable transaction law, violation of local, state, or federal or non-U.S. law or breach of any duty 
imposed by law or in equity, including securities laws, negligence, and gross negligence; (c) any 
Claim pursuant to Section 362 or chapter 5 of the Bankruptcy Code or similar local, state, or federal 
U.S. or non-U.S. law; (d) any Claim or defense including fraud, mistake, duress, and usury, and 
any other defenses set forth in section 558 of title 11 of the United States Code; (e) any state or 
foreign law pertaining to actual or constructive fraudulent transfer, fraudulent conveyance, or 
voidable transactions; (f) any “lender liability” or equitable subordination claims or defenses; and 
(g) any and all avoidance, recovery, subordination, or other claims, actions, or remedies which any 
of the Debtors, the debtors in possession, the Estates, or other appropriate parties in interest have 
asserted or may assert under sections 502, 510, 542, 544, 545, or 547 through 553 of the 
Bankruptcy Code or under similar or related state or federal statutes and common law.

(d) Assumed Liabilities.  Subject to the terms and conditions set forth in this 
Agreement and the Sale Order, effective as of the Closing, Buyer shall assume and become 
responsible for (i) all Liabilities of Seller under the Designated Contracts and the Designated 
Leases solely to the extent such Liabilities arise from and after the Closing Date, (ii) all Cure Costs, 
and (iii) all Liabilities arising out of Buyer’s ownership or operation of the Assets from and after 
the Closing Date (collectively, the “Assumed Liabilities”). Buyer agrees to pay, perform, honor, 
and discharge, or cause to be paid, performed, honored, and discharged all Assumed Liabilities in 
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a timely manner in accordance with the terms thereof, including paying or causing to be paid upon 
the later of Closing or the assumption and assignment to Buyer in accordance with this Agreement 
of the applicable Designated Contract or Designated Lease, all Cure Costs.  For the avoidance of 
doubt, (x) Seller shall not be liable for, and shall have no obligation to pay or cause to be paid, any 
Assumed Liabilities and (y) Buyer shall not be liable for, and shall have no obligation to pay or 
cause to be paid, any Liabilities of Seller other than the Assumed Liabilities.  

(e) Removal of Designated Hotel(s) and/or QM Hotel. Notwithstanding the 
foregoing or anything herein to the contrary, in the event that any one or more of the Designated 
Hotels and/or the QM Hotel, as applicable, is sold to another bidder (i.e., other than Buyer or its 
permitted designees) in accordance with the terms and conditions hereof, or, as to the QM Hotel 
only, (i) the City of Long Beach fails to approve Buyer as a successor lessee with respect thereto, 
or (ii) any of the closing conditions relating to the QM Hotel fail to be satisfied (in such event, 
each such Hotel, an “Excluded Asset”), then: (1) the Seller of such Excluded Asset shall have no 
further obligations under this Agreement, (2) the Excluded Asset shall not be sold to Buyer at the 
Closing, (3) the definition of Assets and Asset-Related Property (and the corresponding 
components thereof (e.g., applicable Land, Hotels, Improvements, etc.) shall exclude the Excluded 
Assets and the Asset-Related Property attributable thereto) except for the purposes of calculating 
the Break-Up Fee and Expense Reimbursement under Section 4.8, and (4) any references to such 
Excluded Assets in the Schedules and Exhibits to this Agreement shall be of no further force or 
effect.  For the avoidance of doubt, the remaining provisions of this Agreement shall not be 
impacted by the exclusion of one or more of the Excluded Assets and Buyer shall be obligated to 
proceed to Closing on the remaining Assets as contemplated hereunder.  In the event that any 
Assets become Excluded Assets pursuant to this Section 2.1(e), (x) the Purchase Price payable by 
Buyer hereunder shall thereafter be reduced pursuant to Section 2.2(d), and (y) the Deposit amount 
shall thereafter be reduced pursuant to Section 2.3(c).

(f) Delayed QM Hotel Closing. In addition to the foregoing, Seller shall have 
the right to postpone the sale of the QM Hotel until the City of Long Beach approves Buyer as a 
successor lessee with respect thereto and the closing conditions relating to the QM Hotel are 
satisfied, at which point the Closing with respect to the QM Hotel (the “Delayed QM Closing”) 
shall occur on a date agreed by Buyer and Seller (the “Delayed QM Closing Date”), otherwise on 
the terms set forth herein.  To the extent Seller postpones the sale of the QM Hotel pursuant to this 
Section 4.7(h), (i) the Closing for the remaining Assets shall occur on the All Asset Closing Date 
pursuant to this Agreement, and the Deposit minus the Allocated Deposit Amount for the QM 
Hotel as set forth on Schedule A-4, shall be credited against the Purchase Price for the Assets 
(excluding the QM Hotel) being acquired on the All Asset Closing Date, and (ii) a separate Bill of 
Sale and Assignment and Assumption Agreement shall be delivered for applicable Assets as of 
each applicable Closing Date.  For the avoidance of doubt, no Cure Costs related to the QM Hotel 
Designated Contracts or Designated Leases related to the QM Hotel shall be paid prior to the 
Delayed QM Closing.  Buyer shall have a fifteen (15) day period from the Effective Date (the 
“Labor and Pension Diligence Period”) to determine whether the labor and pension structure 
related to the QM Hotel is acceptable to it in its sole discretion.  Upon the earlier of (i) the Buyer 
delivering written notice to Seller that the labor and pension structure related to the QM Hotel is 
not acceptable or (ii) the expiration of the Labor and Pension Diligence Period, the QM Hotel shall 
be deemed an Excluded Asset.  Seller shall have the right to extend the Labor and Pension 
Diligence Period in its sole discretion.  If the QM Hotel does not become an Excluded Asset 
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pursuant to this Section 2.1(f), the parties will work together to reach a mutually agreeable 
amendment to this Agreement addressing QM Hotel labor and pension topics.  

(g) Guest Property. The Parties shall arrange for Open Hotel guests to sign new 
deposit box or other appropriate receipts on the day before the Closing with respect to baggage, 
personal property, laundry, valet packages and other property of hotel guests checked or left in the 
care of the Seller by transient hotel guests or tenants and, to the extent such receipts are not 
obtained, such property shall be sealed, listed in an inventory prepared and signed jointly by the 
parties as of the Cut-Off Time, and the Buyer shall be responsible from and after the Cut-Off Time 
for all such property listed in said inventory.

SECTION 2.2. Purchase Price.

(a) Consideration. The consideration for the purchase of the Assets payable by 
Buyer, or an entity designated by Buyer, to Seller pursuant to the terms of and subject to the terms 
and conditions of this Agreement, shall consist of (i) the Credit Bid of all of the Obligations to the 
DIP Lenders, (ii) cash in an amount equal to Four Hundred Seventy Million and No/100 Dollars 
($470,000,000.00) less the Credit Bid, and (iii) the assumption of the Assumed Liabilities 
(collectively, the “Purchase Price”). No later than 10:00 A.M. (Eastern Time) on the Closing Date, 
Buyer shall deposit with Escrow Agent by wire transfer of immediately available funds to such 
account or accounts that Seller shall designate to Buyer, an amount equal to (x) the Purchase Price 
(subject to adjustments and credits as described in Article X below), minus (y) the Deposit.  

(b) No Adjustment. No adjustment shall be made to the Purchase Price except 
as explicitly set forth in this Agreement.

(c) Purchase Price Allocation. Seller and Buyer agree that the Purchase Price 
(and other relevant amounts to the extent treated as consideration for U.S. federal income tax 
purposes) shall be allocated among the real property and other tangible and intangible property 
comprising the Assets for federal, state and local tax purposes in accordance with Section 1060 of 
the Code using values agreed on between Buyer and Seller prior to Closing.  Such amounts shall 
be proposed by Buyer and shall reflect a reasonably uniform method of determining the 
allocations.  Buyer and Seller shall file all federal, state and local tax returns and related tax 
documents consistent with such allocation, as the same may be adjusted pursuant to Section 10.1 
or any other provisions of this Agreement.  This Section 2.2(c) shall survive the Closing without 
limitation.

(d) In the event that any Assets become Excluded Assets pursuant to Section 
2.1(e), the Purchase Price payable by Buyer hereunder shall thereafter be reduced by the amount 
of the Purchase Price allocated to such Designated Hotel and/or the QM Hotel which are Excluded 
Assets (as applicable) as set forth on Schedule A-4 attached hereto.

SECTION 2.3. DepositDeposit. Within one Business Day of the entry of the 
Bidding Procedures Order, Buyer shall deposit with Title Company, as escrow agent (in such 
capacity, “Escrow Agent”), Forty Seven Million and no/100 Dollars ($47,000,000.00) (such cash 
deposit, together with all accrued interest thereon, shall be referred to as the “Deposit”) in 
immediately available funds by wire transfer to the Escrow Account designated by Escrow Agent 
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which are Excluded Assets (as applicable) as set forth on Schedule A-4 attached hereto, (ii) such 
amount shall be promptly returned to the Buyer, and (iii) moving forward the term “Deposit” shall 
refer to the Deposit minus the amounts returned to the Buyer pursuant to this Section 2.3(c). 

SECTION 2.4. The Closing.

(a) Closing Date. The closing of the sale and purchase of the Assets shall take 
place remotely via the electronic exchange of documents and signature pages (or such other 
location as shall be mutually agreed upon by each of Buyer and each Seller) commencing at 10:00 
a.m., New York City time, on a date (such date, as the same may be modified pursuant to this 
Section 2.4(a) and Section 8.3(b), the “All Asset Closing Date”) that is the third (3rd) Business 
Day following the date upon which all of the conditions to the obligations of each of Buyer and 
each Seller to consummate the transactions contemplated hereby set forth in ARTICLE V (other 
than conditions that by their nature are to be satisfied at the Closing itself, but subject to the 
satisfaction or waiver of those conditions) have been satisfied or waived, or on such other date as 
shall be mutually agreed upon by each of Buyer and each Seller prior thereto.  For purposes of this 
Agreement and the transactions contemplated hereby, the Closing will be deemed to occur and be 
effective, and title to and risk of loss associated with the Assets, shall be deemed to be effective as 
of 12:01 a.m., New York City time, on the Closing Date (including for accounting purposes), but 
after giving effect to any actions taken by each Seller on the Closing Date prior to the Closing.  
The All Asset Closing Date and the Delayed QM Closing Date are each, respectively, referred to 
herein, as a “Closing Date” and “Closing Date” shall mean the respective appropriate Closing Date 
for each Closing, as the context so requires.  Each closing taking place on a Closing Date, is 
referred to herein as the “Closing”.

(b) Closing Time. The Closing shall be held on the Closing Date at 10:00 A.M. 
(Eastern Time) by “New York Style Closing” through Escrow Agent.

(c) Closing Mechanics. Notwithstanding any other provision herein to the 
contrary, there shall be no requirement that Seller or Buyer physically attend the Closing.  Buyer 
and Seller hereby authorize their respective attorneys to execute and deliver to Escrow Agent any 
additional or supplementary instructions as may be necessary or convenient to implement the terms 
of this Agreement and facilitate the closing of the transactions contemplated hereby, provided that 
such instructions are consistent with and merely supplement this Agreement and shall not in any 
way modify, amend or supersede this Agreement. Formal tender of an executed deed or the 
Purchase Price is hereby waived.

(d) COVID-19 Provisions.  If COVID-19 or other force majeure event or 
casualty causes any applicable governmental stay-at-home order to remain in effect as of the then-
scheduled Closing Date, then the Escrow Agent shall conduct the Closing contemplated herein 
remotely with no material impact on its ability to issue title insurance coverage, its ability to insure 
the “gap” period between Closing and recording of the Deed, or its ability to perform any other 
functions it ordinarily would execute in a “face-to-face” closing; provided, however, in the event 
that COVID-19 or other force majeure event or casualty shall render the Title Company unable to 
insure the “gap” period between Closing and recording of the Deed, the Closing shall be adjourned 
until the date that the Title Company is able to insure such “gap” period between the Closing and 
the recording of the Deed.  Buyer and Seller acknowledge and agree that, notwithstanding anything 
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to the contrary set forth herein and to the extent permitted by applicable law, electronic signatures 
(including notaries) (other than with respect to the Deed, Assignment of Ground Lease and 
Memorandum of Ground Lease, originals of which will be delivered to the Title Company on or 
before the Closing Date) and electronic recording shall be deemed acceptable and legally binding 
for all purposes hereunder.

SECTION 2.5. Assumption/Rejection of Certain Contracts and Leases and 
Designation Rights; Non-Assignment.

(a) Master Contract and Lease List.  No later than the date that is five (5) days 
following the Effective Date, Seller shall provide to Buyer a list of all executory Contracts and 
unexpired Leases to which, to Seller’s Knowledge, Seller is a party, including the proposed Cure 
Cost (if any) associated with each such executory Contract and unexpired Lease (the “Master 
Contract and Lease List”).  Seller shall provide to Buyer copies of all such executory Contracts 
and unexpired Leases (to the extent in Seller’s possession or control) as soon as reasonably 
practicable (but no later than fourteen (14) days following the Effective Date).  Seller shall update 
the Master Contract and Lease List from time to time prior to the Closing to add any executory 
Contract or unexpired Lease not previously included thereon, but which Seller has determined 
should be included.

(b) Designated Contracts and Leases List.  Following the delivery of the Master 
Contract and Lease List until the date that is five (5) days prior to either the Auction, if any, or the 
Sale Hearing, if no Auction is held (the “Designation Rights Period”), Buyer shall designate from 
the Masters Contract and Lease List (i) those executory Contracts that it proposes for Seller to 
assume and assign to Buyer or its designee to the extent permitted under the Bankruptcy Code, 
effective on and as of the Closing (the “Designated Contracts”) and (ii) those unexpired Leases 
that it proposes for Seller to assume and assign to Buyer or its designee to the extent permitted 
under the Bankruptcy Code, effective on and as of the Closing (such Leases, together with any 
other Leases assumed by Seller and assigned to Buyer or its designee pursuant to this Agreement, 
the “Designated Leases”). The list of Designated Contracts and Designated Leases (as updated by 
Buyer from time to time, the “Designated Contracts and Leases List”) shall be provided to Seller 
on or before the expiration of the Designation Rights Period and shall become Schedule B hereto. 
 All executory Contracts and unexpired Leases that Buyer does not timely designate in writing for 
assumption pursuant to the Designated Contracts and Leases List shall not be considered a 
Designated Contract or a Designated Lease, as applicable, or an Asset or Asset-Related Property.  
Buyer shall not be responsible for Cure Costs related to any executory Contract or unexpired Lease 
that is not a Designated Contract or Designated Lease, as applicable.  Upon Buyer’s reasonable 
request, Sellers shall provide additional detailed information as to the post-Closing Liabilities 
under the executory Contracts and unexpired Leases on the Master Contract and Lease List 
sufficient for Buyer to make an informed assessment whether to designate such Contract or Lease 
as a Designated Contract or Designated Lease, as applicable.

(c) Objection Deadline. Within three (3) Business Days after entry of the 
Bidding Procedures Order, Seller shall file with the Bankruptcy Court a Cure Notice providing 
notice to the counterparty to each executory Contract or unexpired Lease set forth in the Master 
Contract and Lease List (such counterparty, the “Counterparty”) of the potential assumption and 
assignment of such executory Contract or unexpired Lease, which notice shall include (A) Seller’s 
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proposed Cure Costs that the Debtors’ believe must be paid to cure all defaults associated with 
each such executory Contract or unexpired Lease, (B) information supplied by Buyer or its 
designee intended to provide such Counterparty with adequate assurance of future performance, 
and (C) the deadline to object to the assumption and assignment of such executory contract or 
unexpired lease (the “Objection Deadline”), which deadline shall be fourteen (14) calendar days 
from service of such notice.  Upon any such objection by a Counterparty, such Contract or Lease 
shall become a “Disputed Contract”, and Seller, in consultation with Buyer, shall either settle the 
objection of such counterparty or shall litigate such objection under such procedures as the 
Bankruptcy Court shall approve.  Seller shall not settle a disputed Cure Cost for an amount in 
excess of $5,000, individually, and $75,000, in the aggregate, of Seller’s estimated Cure Cost for 
such Contract or Lease with regard to any Contract or Lease that has been, as of the date of such 
settlement, designated as a Designated Contract or Designated Lease, as applicable, without the 
express written consent of Buyer (acting reasonably).  Upon a final Order determining any Cure 
Costs regarding any Disputed Contract after the Closing, Buyer shall have the option to (x) pay 
the Cure Cost with respect to such Disputed Contract and assume the Disputed Contract as a 
Designated Contract or Designated Lease, as applicable, or (y) remove the Disputed Contract as a 
Designated Contract or Designated Lease, as applicable, and shall not be responsible for the Cure 
Cost.

(d) Payment of Cure Costs.  At or prior to Closing, Buyer shall, pay all Cure 
Costs (if any) in connection with the assumption and assignment of the Designated Contracts and 
Designated Leases (as set forth in this Agreement, as agreed to by Seller and the Counterparty 
subject to Section 2.5(c) or as determined by the Bankruptcy Court).  Seller shall cooperate with 
Buyer to facilitate the payment of the Cure Costs to the Counterparties on or prior to the Closing 
Date.  Seller shall use commercially reasonable efforts to take all actions required to assume and 
assign the Designated Contracts and Designated Leases to Buyer (other than payment of Cure 
Costs), including taking all actions required to obtain a final Order containing a finding that the 
proposed assumption and assignment of the Designated Contracts and Designated Leases to Buyer 
satisfies all applicable requirements of section 365 of the Bankruptcy Code and any other 
applicable Law.

SECTION 2.6. Withholding.  Buyer shall be entitled to deduct and withhold (or 
cause to be deducted and withheld) from any amount otherwise payable with respect to this 
Agreement such amounts as may be required to be deducted and withheld therefrom or with respect 
thereto under any state or local law in connection with the Closing2. To the extent that amounts 
are so deducted or withheld, such amounts shall be treated for all purposes of this Agreement as 
having been paid to the Person in respect of which such deduction and withholding was made.

2 We acknowledge that a handful of state and local jurisdiction could require some withholding as part of a 
RE sale depending on facts and circumstances, but nothing else should be applicable here.
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ARTICLE III

REPRESENTATIONS, WARRANTIES AND COVENANTS OF SELLER

SECTION 3.1. General Seller Representations and Warranties  Each Seller 
represents and warrants to Buyer as to itself as follows:

(a) Formation; Existence.  It is a limited liability company, duly formed, validly 
existing and in good standing under the laws of the State of Delaware, and authorized to transact 
business in the applicable State in which the Hotel it owns is located.

(b) Power and Authority.  Subject to the Bankruptcy Court’s entry of the Sale 
Order, it has all requisite power and authority to enter into this Agreement, to perform its 
obligations hereunder and to consummate the transactions contemplated hereby.  The execution, 
delivery and performance of this Agreement and the consummation of the transactions provided 
for in this Agreement have been duly authorized by all necessary action on the part of Seller (or 
will be prior to the Closing Date).  This Agreement has been duly executed and delivered by Seller 
and, subject to the Bankruptcy Court’s entry of the Sale Order, constitutes its legal, valid and 
binding obligation, enforceable against Seller in accordance with its terms, except as such 
enforceability may be limited by bankruptcy, insolvency, reorganization, moratorium or other laws 
affecting creditors’ rights and by general principles of equity (whether applied in a proceeding at 
law or in equity).

(c) No Conflicts.  The execution, delivery and compliance with, and 
performance of the terms and provisions of, this Agreement, and the sale of the Assets, will not, 
in any material respect, (i) conflict with or result in any violation of its organizational documents, 
(ii) conflict with or result in any violation of any provision of any bond, note or other instrument 
of indebtedness, contract, indenture, mortgage, deed of trust, loan agreement, lease or other 
agreement or instrument to which it is a party in its individual capacity, or (iii) violate any existing 
term or provision of any order, writ, judgment, injunction, decree, statute, law, rule or regulation 
applicable to it or its Assets.

(d) Foreign Person.  It is not a “foreign person” as defined in Section 1445(f)(3) 
of the Code. 

(e) Brokers’ Fees. Other than the fees and expenses payable to Investment 
Banker in connection with the transactions contemplated hereby, which shall be borne by Seller, 
Seller has not entered into any Contract to pay any fees or commissions to any broker, finder, or 
agent with respect to the transactions contemplated hereby for which Buyer could become liable 
or obligated to pay.

SECTION 3.2. Amendments to Schedules and Limitations on Representations and 
Warranties of Seller.  

(a) Amendments to Schedules. Each Seller shall have the right to amend and/or 
supplement the representations, warranties and schedules to this Agreement from time to time prior 
to the Closing without Buyer’s consent by providing a written copy of such amendment or 
supplement to Buyer if such representation, warranty or schedule needs to be amended, 
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supplemented or provided to maintain the truth or accuracy of the applicable representation or 
warranty or the information disclosed therein as a result of any changes of circumstances 
(including, but not limited to, any modifications and/or changes related to the ongoing COVID-19 
pandemic); provided, however, that if any such amendment or supplement provided to Buyer after 
the Effective Date discloses any fact that (i) is either (A) within Seller’s Knowledge as of the 
Effective Date or (B) affirmatively and intentionally caused by a Seller after the Effective Date 
and in violation of the terms of this Agreement and (ii) would materially adversely impact the 
value of the Assets in the aggregate, then Buyer, as its sole remedy, shall have the option of (x) 
waiving the breach of the representation or warranty and proceeding with the Closing, or (y) 
terminating this Agreement, in which event the Deposit shall be returned to Buyer and neither 
Party shall have any further obligations under this Agreement other than those which explicitly 
survive a termination hereof.  

(b) Limitations on Representations and Warranties of Seller. Notwithstanding 
anything in this Agreement to the contrary, no Seller shall have any Liability, and Buyer shall 
make no claim against any Seller, for a failure of any condition or a breach of any representation 
or warranty, covenant or other obligation of each such Seller under this Agreement or any 
amendment or supplement described in Section 3.2(a) or any document executed by such Seller in 
connection with this Agreement (including for this purpose any matter that would have constituted 
a breach of a Seller’s representations and warranties had they been made on the Closing Date) if 
the failure or breach in question constitutes or results from a condition, fact or other matter that 
was (i) known to Buyer (i.e., within Buyer’s Knowledge) prior to the Effective Date, (ii) known 
to Buyer (i.e., within Buyer’s Knowledge) prior to Closing and Buyer proceeds with the Closing, 
(iii) not within Seller’s Knowledge as of the Effective Date or (iv) not within the reasonable control 
of such Seller after the Effective Date (or, if within Seller’s reasonable control, not in violation of 
this Agreement); provided, however, and notwithstanding such Seller’s lack of Liability and 
Buyer’s waiver of any claim for condition, fact or other matter referenced in clause (iii) or clause 
(iv) directly above, nothing referenced in clause (iii) or clause (iv) above shall prevent Buyer from 
terminating this Agreement in accordance with Section 3.2(a) above and receiving a return of the 
Deposit. 

SECTION 3.3. Covenants of Seller Prior to Closing. 

(a) Insurance.  From the Effective Date until the Closing or earlier termination 
of this Agreement, each Seller or each Seller’s agents shall keep its Hotel insured against fire and 
other hazards in such amounts and under such terms as required by the DIP Facility. 

(b) Conduct of Business, Maintenance and Operation of Hotel.  Buyer hereby 
acknowledges that each Hotel (other than the Open Hotels), as of the Effective Date, is closed to 
the general public and has a skeleton crew due to the ongoing COVID-19 pandemic and no such 
Hotel shall re-open or its operations be restored prior to the Closing.  Each Seller shall use 
commercially reasonable efforts to protect the Hotels during the period of closure, including 
maintaining on-site security, all as contemplated by the Caretaker Agreements.  With respect to 
the Open Hotels, and subject to the impacts of COVID-19 specifically, Seller shall continue to 
carry on the business and maintain the Open Hotels substantially in the same manner as conducted 
and maintained as of the Effective Date to the extent within Seller’s control under the terms of the 
applicable Management Agreement.
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(c) Possession of QM Ground Lease. Seller hereby warrants and represents that 
it shall obtain a writ of possession or similar court order from the Bankruptcy Court (or another 
court of competent jurisdiction) granting possession of the QM Land free and clear of any interests 
of EHT QMLB, LLC. 

ARTICLE IV

REPRESENTATIONS, WARRANTIES AND COVENANTS OF BUYER

SECTION 4.1. Representations and Warranties of Buyer.  Buyer hereby represents 
and warrants to each Seller as follows:

(a) Formation and Existence.  It is a limited liability company, duly organized, 
validly existing and in good standing under the laws of the State of Delaware, and is, or will be as 
of the Closing Date, duly authorized to transact business in the State of [-].

(b) Power and Authority.  It has all requisite power and authority to enter into 
this Agreement, to perform its obligations hereunder and to consummate the transactions 
contemplated hereby.  The execution, delivery and performance of this Agreement, the purchase 
of the Assets and the consummation of the transactions provided for herein have been duly 
authorized by all necessary action on the part of Buyer.  This Agreement has been duly executed 
and delivered by Buyer and constitutes its legal, valid and binding obligation, enforceable against 
Buyer in accordance with its terms, except as such enforceability may be limited by bankruptcy, 
insolvency, reorganization, moratorium or other laws affecting creditors’ rights and by general 
principles of equity (whether applied in a proceeding at law or in equity).

(c) No Conflicts.  The execution, delivery and compliance with, and 
performance of the terms and provisions of, this Agreement, and the purchase of the Assets, will 
not in any material respects (i) conflict with or result in any violation of its organizational 
documents, (ii) conflict with or result in any violation of any provision of any bond, note or other 
instrument of indebtedness, contract, indenture, mortgage, deed of trust, loan agreement, lease or 
other agreement or instrument to which it is a party in its individual capacity, or (iii) violate any 
existing term or provision of any order, writ, judgment, injunction, decree, statute, law, rule or 
regulation applicable to it or its assets or properties.

(d) Brokers’ Fees. Buyer has not entered into any Contract to pay any fees or 
commissions to any broker, finder or agent with respect to the transactions contemplated by this 
Agreement for which Seller or any of their Affiliates could become liable or obligated to pay.

(e) Related Parties.  Buyer is not a known Affiliate of, nor has Buyer entered 
into (and Buyer will not enter into with respect to the Assets) a joint venture, co-bidder or other 
contractual relationship with (a) Howard Wu, Taylor Woods or any of their respective Affiliates, 
including, without limitation, Urban Commons, EHT Asset Management, LLC, or their respective 
Affiliates or subsidiaries or (b) Jerome Yuan, Frank Yuan, Norbert Yuan or any of their respective 
Affiliates, including, without limitation, Lodging USA Lendco, LLC, ASAP Holdings Co., ASAP 
Hotel International, LLC, ASAP International Holdings Inc., ASAP International Hotel, LLC, or 
ASAP Property Holdings.  
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SECTION 4.2. Covenants of Buyer Prior to Closing.

(a) Licenses and Permits.  Buyer shall use commercially reasonable and good 
faith efforts to obtain the transfer of all Licenses and Permits (to the extent transferable) or to 
secure issuance of new licenses and permits.  Notwithstanding anything to the contrary in this 
Section 4.2, Buyer shall not post any notices at the Hotels or publish any notices required for the 
transfer of the Licenses or Permits or issuance of new licenses and permits without the prior written 
consent of Seller, which consent may not be unreasonably withheld.  It shall not be a condition to 
the Closing hereunder that Buyer has obtained any transfer of Licenses or Permits or issuance of 
any new licenses or permits. 

(b) QM Ground Leases.  Buyer acknowledges that the QM Hotel is currently 
subject to the QM Ground Leases. At Buyer’s sole cost and expense (including, without limitation, 
any application, transfer, assignment, termination or other fees chargeable, excluding rent or other 
amounts having accrued in the ordinary course and due and payable prior to Closing), Buyer shall 
assume all obligations of QM Seller under the QM Ground Leases by virtue of QM Seller’s and 
Buyer’s execution and delivery at Closing of the Assignment of Ground Lease, pursuant to which 
QM Seller will assign, and Buyer will assume, all obligations of QM Seller under, and right, title 
and interest of QM Seller in and to, the QM Ground Leases, whenever arising or accruing; 
provided, however, that Buyer and Seller agree and understand that, pursuant to the QM Ground 
Leases, such assignment is subject to the approval of the City of Long Beach. As soon as is 
practicable, and pursuant to the terms of the QM Ground Leases, Buyer shall use commercially 
reasonable efforts to submit to the City of Long Beach (as ground lessor under the QM Ground 
Leases) any and all documents, information and representations and warranties as are reasonably 
required by the City of Long Beach and/or otherwise provided for in the QM Ground Leases in 
connection with its review of the assignment of Seller’s interest in the QM Ground Leases. Buyer 
shall thereafter use commercially reasonable efforts to obtain, prior to the Closing, the City of 
Long Beach’s written consent to (i) the transfer of QM Seller’s leasehold interest under the QM 
Ground Leases and (ii) any Leasehold Mortgage obtained in connection therewith and, will use 
good faith efforts to obtain the release of QM Seller from any and all Liabilities that may arise or 
accrue under the QM Ground Leases, subject to QM Seller’s reasonable cooperation regarding the 
same. 

(c) QM Carnival Subleases.  Buyer acknowledges the existence of the QM 
Carnival Subleases and the QM Lease Rent Escrow Agreement, and Buyer hereby agrees that, at 
Buyer’s sole cost and expense, Buyer shall assume all obligations of QM Seller under, and all 
right, title and interest of QM Seller in and to, the QM Carnival Subleases and the QM Lease Rent 
Escrow Agreement.  Buyer shall use good faith efforts to obtain, subject to QM Seller’s reasonable 
cooperation, prior to the Closing, the written release of QM Seller from any and all Liabilities that 
may arise or accrue under the QM Carnival Subleases and the QM Lease Rent Escrow Agreement, 
as applicable.

(d) QM Development Obligations.  Buyer acknowledges that the QM Ground 
Lease contains the QM Development Obligations, and Buyer agrees to assume, at Buyer’s sole 
cost and expense all such QM Development Obligations that may arise or accrue under the QM 
Ground Lease. 
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(e) Intentionally Omitted.

SECTION 4.3. Employee Matters.  

(a) Employees.  Except as provided for in any Applicable Law, Buyer shall not 
be obligated to employ or engage, nor assume any working relationship, with any of officers, 
directors, Employees, consultants, contractors, or any other agents of Sellers or the or the 
applicable Managers or the caretakers under the Caretaker Agreements or their respective 
Affiliates.  Buyer shall be solely liable for any (i) breach by Buyer of the covenants set forth in 
Section 4.3; (ii) claim made by any individual in relation to any hiring or firing practices of Buyer, 
including allegations of discrimination; and (iii) any claim made by any individual arising on or 
after the Closing Date. 

(b) WARN Act.  Seller shall retain all liability, and indemnify and hold Buyer 
harmless, for any claims, liability, or other obligations arising prior to the Closing Date under the 
WARN Act.  Except with regard to any Employee which this Agreement obligates Buyer to hire 
or employ, Seller shall terminate all Employees at least one (1) calendar day prior to the Closing 
and shall comply with the WARN Act to the extent applicable.  Buyer shall retain all liability, and 
indemnify and hold Seller harmless, for any claims, liability, or other obligations arising on or 
after the Closing Date under the WARN Act.  

(c) Other Employment Liabilities.  Effective as of the Closing, Buyer shall, or 
shall cause an Affiliate to, assume any and all Liabilities relating to, arising out of, or resulting 
from the employment or services of any Employee this Agreement obligates Buyer to hire or 
employ, to the extent such Liabilities are based on any event which first occurs or exists on or after 
the Closing Date. Nothing set forth herein shall require Buyer to assume any Liability of Seller to 
any Employee arising out of Seller’s operation or ownership of the Assets or Asset-Related 
Property prior to Closing. Seller shall retain, as the case may be, any and all Liabilities relating to, 
arising out of, or resulting from the employment or services, or termination of employment or 
services of any Employee, to the extent such Liabilities are based on any event which first occurred 
or existed prior to the Closing Date.  

(d) No Third Party Beneficiaries.  Nothing in this Section 4.3 shall create any 
third-party beneficiary rights for the benefit of any Employees of the Hotels or any Manager or 
their affiliates.  Buyer and Seller acknowledge that all provisions contained in this Section 4.3 with 
respect to employees are included for the sole benefit of Buyer (and Buyer’s Affiliates, as 
applicable) and each Seller (and each Seller’s or Manager’s Affiliates, as applicable) and shall not 
be deemed to constitute an amendment to any employee benefit plan or create any right (i) in any 
other person, including any Employees, former employees, or any beneficiary thereof or (ii) to 
employment or continued employment with Buyer or any of its Affiliates, managers or contractors 
following the Closing Date. Moreover, in no event and under no circumstances shall Buyer, in the 
performance of its obligations hereunder, be deemed or considered to be an agent, employee, or 
acting at the discretion of Seller.

(e) Survival.  The provisions of this Section 4.3 shall survive the Closing 
without limitation.
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SECTION 4.4. Bookings.  Buyer shall use its best efforts to honor all existing 
Bookings at the Open Hotels and all other Bookings made in accordance with this Agreement for 
any period on or after the Closing Date, to the extent practicable and subject to the Open Hotels 
remaining open and operational at the time of such Bookings.  For the avoidance of doubt, Buyer 
shall close or open the Open Hotels in its sole discretion from and after the Closing Date.  The 
provisions of this Section 4.4 shall survive the Closing without limitation.

SECTION 4.5. Franchise Agreements. Buyer expressly acknowledges the existence 
of the Franchise Agreements and understands and agrees that no Seller is a party thereto or has 
any obligations thereunder; provided, however, it is not known if the Franchise Agreements have 
been terminated or whether any Franchisor has any outstanding claims against the applicable 
Master Lessee as a party thereto or against any Seller or any Affiliates thereof.  Buyer’s execution 
of any new franchise agreements by the Closing shall not be a condition to Buyer’s obligation to 
close the transactions contemplated by this Agreement and failure of Buyer (or any Franchisor or 
licensor) to execute any new franchise agreement by the Closing shall not entitle Buyer to a refund 
of the Deposit.  Unless otherwise requested by Buyer in a written notice delivered to Seller no later 
than fifteen (15) days prior to the Closing Date indicating that Buyer has elected to enter into a 
new franchise agreement with any Franchisor or its Affiliate, prior to Closing Sellers shall (i) 
remove any and all operating supplies and equipment bearing any of Franchisor’s intellectual 
property, and (ii) either remove or cover any signage or other identifying marks on the 
Improvements bearing any Franchisor’s intellectual property (the “Existing Signage”). Buyer 
shall, after the Closing, continue to leave hidden or covered any remaining Existing Signage until 
Buyer removes it (or obtains the right to use the same from the applicable Franchisor). The 
obligations of Buyer contained in this Section 4.5 shall survive the Closing or any termination of 
this Agreement without limitation.Management Agreements.  Buyer expressly acknowledges the 
existence of the Management Agreements and understands and agrees that no Seller is a party 
thereto but, with respect to certain Hotels, has executed the Owner Agreement and is obligated 
thereunder with respect to the applicable and corresponding Management Agreement in certain 
respects; provided, however, it is not known if the Management Agreements have been terminated 
or to what extent any Manager has any outstanding claims against the applicable Master Lessee as 
a party thereto or against a Seller or any Affiliates thereof as a party to the applicable Owner 
Agreements.  Manager or any other manager’s and Buyer’s execution of the management 
agreements by the Closing shall not be a condition to Buyer’s obligation to close the transactions 
contemplated by this Agreement and failure of any Manager or other manager and/or Buyer to 
execute such agreements by the Closing shall not delay the Closing or entitle Buyer to a refund of 
the Deposit.  The obligations of Buyer contained in this Section 4.6 shall survive the Closing or 
any termination of this Agreement without limitation.

SECTION 4.7. Competing Transaction.  This Agreement is subject to approval by 
the Bankruptcy Court and the consideration by each Seller of higher or better competing 
transactions (including any plan of reorganization, recapitalization, or restructuring transaction), 
subject to the Bidding Procedures Order, (a) in respect of either (i) all or substantially all of the 
Assets, (ii) all or substantially all of the Assets other than those Assets related to the QM Hotel, or 
(iii) any one or more of the Designated Hotels and/or the QM Hotel (in accordance with Section 
2.1(e)) or (b) to reorganize and/or recapitalize the Debtors (individually and collectively, a 
“Competing Bid”).  From the date hereof (and any prior time) and until the conclusion of the 
Auction, Sellers are permitted to, and to cause their representatives and Affiliates to, initiate 
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contact with, solicit or encourage submission of any inquiries, proposals or offers by, any Person 
(in addition to Buyer and its representatives and Affiliates) in connection with any sale or other 
disposition of the Assets.  In addition, Sellers shall have the authority to respond to any inquiries 
or offer to purchase all or any part of the Assets (whether in combination with other assets of 
Sellers or their Affiliates or otherwise) and perform any and all other acts related thereto, including 
as required under the Bankruptcy Code, the Bidding Procedures Order or other Applicable Law, 
and including supplying information relating to the assets of Seller to prospective purchasers.

SECTION 4.8. Approval of Break-Up Fee and Expense Reimbursement.

(a) Break-Up Fee and Expense Reimbursement.  In consideration for, among 
other things, Buyer having expended considerable time and expense in connection with this 
Agreement and the negotiation thereof and the identification and quantification of the Assets, 
Sellers shall pay to Buyer, if and to the extent payable in accordance with the terms hereof and the 
Bidding Procedures Order:

(i) a break-up fee (the “Break-Up Fee”) in an amount equal to:

A. $9,400,000, representing two percent (2%) of the full amount 

of the Purchase Price, in the event a Competing Bid is 

consummated with respect to all Hotels;

B. $9,100,000, representing two percent (2%) of the full Purchase 

Price less the amount of the Purchase Price allocated to the QM 

Hotel under the “Individual Allocation” section on Schedule A-

4 attached hereto, in the event a Competing Bid is consummated 

with respect to all Hotels other than the QM Hotel; or

C. two percent (2%) of the Purchase Price allocated to each 

applicable Hotel under the “Individual Allocation” section on 

Schedule A-4 attached hereto, in the event a Competing Bid is 

consummated with respect to one or more of the Designated 

Hotels and/or the QM Hotel, as applicable; and

(ii) in the event a Competing Bid is consummated with respect to (A) all 

Hotels, or (B) all Hotels other than the QM Hotel, in each case, the amount of the 

reasonable and documented out-of-pocket expenses of Buyer incurred in 

connection with the transactions contemplated hereby up to an aggregate amount 

of Three Million and No/100 Dollars ($3,000,000.00) (the “Expense 

Reimbursement” and, together with the Break-Up Fee, collectively, the 

“Termination Payment”); provided, that, for the avoidance of doubt, no Expense 

Reimbursement shall be due in connection with consummation of a Competing Bid 

comprised solely of Designated Hotels and/or the QM Hotel.

In the case of Section 4.8(a)(i)(A) and Section 4.8(a)(i)(B), the Break-up Fee and/or 
Expense Reimbursement, shall only be payable upon the occurrence of both (A) the termination 
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of this Agreement by (1) Buyer or Seller pursuant to Section 12.1(b)(ii), or (2) by Seller in the 
exercise of its “fiduciary out” under the Bidding Procedures, or (3) by Buyer pursuant to Sections 
3.2(a), 12.1(c), 12.1(e), 12.1(f) or 12.1(g), and (B) the consummation of an applicable Competing 
Bid.  In the case of Section 4.8(a)(i)(C), the Break-up Fee shall be payable upon the consummation 
of an applicable Competing Bid.  For the avoidance of doubt, in the event Seller consummated a 
Competing Bid for all of the Hotels other than the QM Hotel, Buyer may terminate this Agreement 
and will be entitled to the Termination Payment allocated to the Hotels other than the QM Hotel 
(i.e., $9,100,000 Break-up Fee and Expense Reimbursement up to $3,000,000).  If payable 
hereunder, the Break-up Fee and/or the Expense Reimbursement, as applicable, shall be paid 
promptly (and in any event within three (3) Business Days of consummation of a Competing Bid) 
by Sellers to Buyer in immediately available funds to one or more bank accounts of Buyer (or any 
of its designees) designated in writing by Buyer to Sellers.  For the avoidance of doubt, for a 
Competing Bid that is a plan of reorganization the Termination Payment shall be payable no later 
than the third (3rd) Business Day following the effective date of such plan.  In the event that Buyer 
exercises its rights under Section 2.1(f) with respect to the QM Hotel, Buyer shall not be entitled 
to any Break-Up Fee with respect to the QM Hotel if Sellers later consummate a Competing Bid 
with respect to the QM Hotel.

(b) Acknowledgement.  The Parties acknowledge and agree that (i) the Parties 
have expressly negotiated the provisions of this Section 4.8 and the payment of the Break-Up Fee 
and the Expense Reimbursement are integral parts of this Agreement, (ii) in the absence of Sellers’ 
obligations to make these payments, Buyer would not have entered into this Agreement, and (iii) 
the Break-Up Fee and the Expense Reimbursement shall constitute allowed superpriority 
administrative expense claims pursuant to sections 105(a), 503(b), and 507(a)(2) of the Bankruptcy 
Code with priority over all other administrative expenses of the kind specified in section 503(b) of 
the Bankruptcy Code, other than, and subject and subordinate in all respects to, the Carve-Out (as 
defined in the Final DIP Order).

(c) Liability of Seller.  Each Seller acknowledges and agrees that such Seller 
shall be jointly and severally liable for the entire Break-Up Fee and the Expense Reimbursement 
payable by Sellers pursuant to this Agreement.

(d) Survival.  The obligations of Sellers to pay the Break-Up Fee and the 
Expense Reimbursement shall survive the termination of this Agreement in accordance with 
Section 12.2.  The Break-Up Fee and the Expense Reimbursement shall be deemed earned upon 
entry of the Bidding Procedures Order.

(e) Release.  Subject to Section 12.2, nothing in this Section 4.8 shall relieve 
Buyer or any Seller of any Liability for a breach of this Agreement prior to the date of termination 
or consummation of a Competing Bid.  Upon payment of the Break-Up Fee and/or Expense 
Reimbursement, as applicable, to Buyer in accordance with this Section 4.8 and subject to Section 
2.3(a)(ii), Sellers and their respective Representatives and Affiliates, on the one hand, and Buyer 
and its Representatives and Affiliates, on the other, will be deemed to have fully released and 
discharged each other from any Liability resulting from the termination of this Agreement or 
consummation of a Competing Bid and no Seller, their Representatives or Affiliates, on the one 
hand, nor Buyer, its Representatives or Affiliates, on the other hand, or any other Person will have 
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any other remedy or cause of action under or relating to this Agreement or any Applicable Law, 
including for reimbursement of expenses.

SECTION 4.9. Bankruptcy Court Filings.

(a) Bidding Procedures Motion.  On or before March 10, 2021, Seller shall file 
with the Bankruptcy Court a motion seeking entry of the Bidding Procedures Order (the “Bidding 
Procedures Motion”).  Buyer agrees that it will promptly take such actions as are reasonably 
requested by Seller to assist in obtaining entry of the Bidding Procedures Order and the Sale Order, 
including by furnishing affidavits or other documents or information for filing with the Bankruptcy 
Court for the purposes, among others, of providing necessary assurances of performance by Buyer 
under this Agreement and demonstrating that Buyer is a “good faith” purchaser under section 
363(m) of the Bankruptcy Code.

(b) Cooperation.  Seller shall cooperate with Buyer concerning the Bidding 
Procedures Order, the Sale Order, and any other applications, pleadings, notices, and other 
proposed orders (whether of the Bankruptcy Court or otherwise, and whether relating to the 
Bankruptcy Cases or any other insolvency proceeding or otherwise), and other documents relating 
to the transactions contemplated by this Agreement, and Seller shall provide Buyer with draft 
copies of all applications, pleadings, notices, proposed orders, and other documents relating to 
such transactions at least two (2) Business Days (to the extent reasonably practicable) in advance 
of the proposed filing date so as to permit Buyer sufficient time to review and comment on such 
drafts, and, with respect to all provisions that impact Buyer or relate to the transactions 
contemplated by this Agreement, such pleadings and proposed orders (including, without 
limitation, the Sale Order) shall be in form and substance reasonably acceptable to Buyer.  Seller 
shall give Buyer reasonable advance notice of any hearings regarding the Bidding Procedure 
Order, the Sale Order, or any other orders (whether of the Bankruptcy Court or otherwise, and 
whether relating to the Bankruptcy Cases or any other insolvency proceeding or otherwise) relating 
to the transactions contemplated by this Agreement.

(c) Sale Order.  If this Agreement and the sale of the Assets to Buyer on the 
terms and conditions hereof are determined to be the “highest or otherwise best offer” in 
accordance with the Bidding Procedures Order, Buyer and Seller agree to use commercially 
reasonable efforts to cause the Bankruptcy Court to enter the Sale Order.  In the event the entry of 
the Sale Order or the Bidding Procedures Order shall be appealed, Seller and Buyer shall use their 
respective commercially reasonable efforts to defend such appeal.

(d) Back-up Bidder.  Seller and Buyer agree that, in the event that Buyer (or any 
of its Affiliates) is not the winning bidder at the auction undertaken pursuant to the Bidding 
Procedures Order (the “Auction”), if and only if (i) Buyer (or any of its Affiliates) submits the 
second highest or second best bid at the Auction or the terms of this Agreement constitute the 
second highest or best bid, and Seller gives Buyer written notice of such determination (a “Back-
Up Bidder Notice”) at the Auction, and (ii) Seller gives written notice to Buyer on or before June 
14, 2021 (the “Back-Up Termination Date”), stating that Seller (A) failed to consummate the sale 
of the Assets with the winning bidder, and (B) terminated the purchase agreement with the winning 
bidder, Buyer shall consummate the transactions contemplated hereby upon the terms and 
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conditions as set forth herein, including the Purchase Price (as modified by any subsequent bid by 
Buyer at the Auction). 

SECTION 4.10. Bankruptcy Case Milestones.  Seller shall comply with the 
following timeline (the “Bankruptcy Case Milestones”): 

(a) Milestone One.  No later than March 31, 2021, Seller shall obtain entry of 
the Bidding Procedures Order.

(b) Milestone Two.  No later than May 24, 2021, the Auction (if necessary) 
shall have been held pursuant to the Bidding Procedures Order.

(c) Milestone Three.  No later than June 1, 2021, the Bankruptcy Court shall 
have held the Sale Hearing to consider entry of the Sale Order.

ARTICLE V

CONDITIONS PRECEDENT TO CLOSING

SECTION 5.1. Conditions Precedent to Seller’s Obligations.  The obligation of 
Seller to consummate the transfer of the Assets to Buyer on the Closing Date is subject to the 
satisfaction (or waiver by Seller) as of the Closing of the following conditions:

(a) Representations and Warranties. Each of the representations and warranties 
made by Buyer in this Agreement shall be true and correct in all material respects when made and 
on and as of the Closing Date as though such representations and warranties were made on and as 
of the Closing Date.

(b) Obligations and Covenants. Buyer shall have performed or complied in all 
material respects with each obligation and covenant required by this Agreement to be performed 
or complied with by Buyer on or before the Closing.

(c) No Prohibition on Transfer.  No litigation, action, proceeding, order or 
injunction of any court or administrative agency of competent jurisdiction nor any statute, rule, 
regulation or executive order promulgated by any Governmental Authority of competent 
jurisdiction shall have been commenced or otherwise be in effect as of the Closing which would 
restrain or prohibit the transfer of the Assets or the consummation of any other transaction 
contemplated hereby.

(d) Buyer Deliverables. Seller shall have received all of the documents required 
to be delivered by Buyer under Section 6.1 (or such documents shall have been delivered to Escrow 
Agent to be held in escrow and delivered to Seller at Closing).

(e) Purchase Price. Seller shall have received the Purchase Price in accordance 
with Section 2.2(a) and all other amounts due to Seller from Buyer hereunder (or such funds shall 
have been delivered to Escrow Agent to be held in escrow and delivered to Seller at Closing). 
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(f) Bankruptcy Court Orders.  The Bankruptcy Court shall have entered (i) the 
Bidding Procedures Order, and (ii) the Sale Order, and no Order staying, reversing, modifying or 
amending the Sale order shall be in effect on the Closing Date.

(g) Writs of Possession.  Each Seller shall have received, to the extent it does 
not have a final order granting possession of the applicable Hotel to the respective Seller as of the 
Effective Date, a writ of possession or similar court order from Bankruptcy Court (or another court 
of competent jurisdiction) granting possession of the applicable Hotel and clear of any rights of 
the applicable Master Lessee as tenant under the Master Lease.

(h) QM Hotel.  QM Seller shall have received a written release of QM Seller 
from any and all Liabilities that may arise or accrue under the QM Ground Leases, the QM 
Carnival Subleases, the QM Lease Rent Escrow Agreement and the QM Collective Bargaining 
Agreements.

The conditions set forth in this Section 5.1 are solely for the benefit of Seller and may be waived 
only by Seller.  At all times prior to the termination of this Agreement, Seller may waive any of 
these conditions in its sole discretion and proceed with the Closing, subject to the terms and 
conditions of this Agreement. 

SECTION 5.2. Conditions to Buyer’s Obligations.  The obligation of Buyer to 
purchase and pay for the Assets is subject to the satisfaction (or waiver by Buyer) as of the Closing 
of the following conditions:

(a) Representations and Warranties. Each of the representations and warranties 
made by Seller in this Agreement shall be true and correct in all material respects when made and 
on and as of the Closing Date as though such representations and warranties were made on and as 
of Closing Date (unless such representation or warranty is made on and as of a specific date, in 
which case it shall be true and correct in all material respects as of such date), excluding, however, 
any inaccuracies or changes in the representations and warranties made by Seller resulting from 
any action, condition or matter that (i) is expressly permitted or contemplated by the terms of this 
Agreement, (ii) was within Buyer’s Knowledge prior to the Effective Date, or (iii) would not 
materially adversely impact the value of the Assets in the aggregate.

(b) Obligations and Covenants. Seller shall have performed or complied in all 
material respects with each obligation and covenant required by this Agreement to be performed 
or complied with by Seller on or before the Closing.

(c) No Prohibition on Transfer. No order or injunction of any court or 
administrative agency of competent jurisdiction nor any statute, rule, regulation or executive order 
promulgated by any Governmental Authority of competent jurisdiction shall be in effect as of the 
Closing which restrains or prohibits the transfer of the Assets or the consummation of any other 
transaction contemplated hereby.

(d) Seller Deliverables. Buyer shall have received all of the documents required 
to be delivered by Seller under Section 6.2 (or such documents shall have been delivered to Escrow 
Agent to be held in escrow and delivered to Buyer at Closing).
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(e) Bankruptcy Court Orders.  The Bankruptcy Court shall have entered (i) the 
Bidding Procedure Order, and (ii) the Sale Order, and no order staying, reversing, modifying or 
amending the Sale Order shall be in effect on the Closing Date.

The conditions set forth in this Section 5.2 are solely for the benefit of Buyer and may be waived 
only by Buyer.  At all times prior to the termination of this Agreement, Buyer may waive any of 
these conditions in its sole discretion and proceed with the Closing, subject to the terms and 
conditions of this Agreement.

SECTION 5.3. Waiver of Conditions Precedent.  The Closing shall constitute 
conclusive evidence that Seller and Buyer have respectively waived any conditions which are not 
satisfied as of the Closing.

SECTION 5.4. Frustration of Closing Conditions.  Neither Seller nor Buyer may 
rely on the failure of a closing condition set forth in Sections 5.1 or 5.2 if such failure was caused 
by such Party’s failure to act in good faith or to use its commercially reasonable efforts to cause 
the Closing to occur.

ARTICLE VI

CLOSING DELIVERIES

SECTION 6.1. Buyer Closing Deliveries.  Buyer shall make the following 
deliveries at Closing to Seller (or deposit such documents and other items with Escrow Agent to 
be held in escrow and delivered to Seller at Closing) in each case with respect to each Hotel that 
constitutes a portion of the Assets to be conveyed to Buyer as contemplated by Section 2.1(e):

(a) with respect to the QM Hotel only, if and to the extent the same constitutes 
a portion of the Assets to be conveyed to Buyer as contemplated by Section 2.1(e), and only if the 
City of Long Beach has consented to the transactions contemplated herein, (i) an assignment and 
assumption of QM Seller’s interest in the QM Ground Lease (an “Assignment of Ground Lease”) 
and (ii) a memorandum of the Assignment of Ground Lease (the “Memorandum of Assignment of 
Ground Lease”), in each case, duly executed and/or acknowledged by Buyer, as applicable, each 
in form and substance approved by the City of Long Beach and reasonably acceptable to Buyer 
and Seller;

(b) a bill of sale transferring the FF&E, supplies and Inventories with respect to 
such Hotel to Buyer, and a general assignment and assumption of the Designated Contracts, 
Bookings, Designated Leases, Licenses and Permits, Intangible Property and Warranties, for each 
Hotel duly executed by Buyer in substantially the form of Exhibit A attached hereto (the “Bill of 
Sale and Assignment and Assumption Agreement”);

(c) such other documents and instruments as may be reasonably requested by 
Title Company in order to consummate the transactions described in this Agreement;

(d) all transfer tax returns which are required by law and the regulations issued 
pursuant thereto in connection with the payment of all state or local real property transfer taxes 
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that are payable or arise as a result of the consummation of the transactions contemplated by this 
Agreement, in each case, as prepared by Seller and duly executed by Buyer; and

(e) a closing statement for the Assets prepared and approved by Seller and 
Buyer, consistent with the terms of this Agreement. 

SECTION 6.2. Seller Closing Deliveries.

Seller shall deliver the following documents at Closing to Buyer (or deposit such 
documents with Escrow Agent to be held in escrow and delivered to Buyer at Closing) in each 
case with respect to each Hotel that constitutes a portion of the Assets to be conveyed to Buyer as 
contemplated by Section 2.1(e):

(a) with respect to (i) the CPDCT Hotel, a quitclaim deed in substantially the 
form of Exhibit C-1 attached hereto, subject to changes to conform with local laws and recording 
requirements (the “CT Deed”), (ii) the DTSLC Hotel, a quitclaim deed in substantially the form 
of Exhibit C-2 attached hereto, subject to changes to conform with local laws and recording 
requirements (the “UT Deed”), (iii) the ESAN Hotel, the ESPD Hotel, the FPSJ Hotel, the HISM 
Hotel, the HIA Hotel, the SP Hotel and the WS Hotel, a quitclaim deed in substantially the form 
of Exhibit C-3 attached hereto, subject to changes to conform with local laws and recording 
requirements (the “CA Deed”), (iv) the HIDH Hotel, the RDH Hotel and the SDTC Hotel, a 
quitclaim deed in substantially the form of Exhibit C-4 attached hereto, subject to changes to 
conform with local laws and recording requirements (the “CO Deed”), (v) the HIOR Hotel, a 
quitclaim deed in substantially the form of Exhibit C-5 attached hereto, subject to changes to 
conform with local laws and recording requirements (the “FL Deed”) and (vi) the HAN Hotel, a 
quitclaim deed in substantially the form of Exhibit C-6 attached hereto , subject to changes to 
conform with local laws and recording requirements (the “GA Deed” and, together with the CT 
Deed, the UT Deed, the CA Deed, the CO Deed and the FL Deed, collectively, the “Deed”), duly 
executed by the applicable Seller;

(b) with respect to the QM Hotel only, if and to the extent the same constitutes 
a portion of the Assets to be conveyed to Buyer as contemplated by Section 2.1(e), and only in the 
event the City of Long Beach has consented to the transactions contemplated herein, (i) the 
Assignment of Ground Lease, duly executed by QM Seller and (ii) the Memorandum of 
Assignment of Ground Lease, duly executed and acknowledged by QM Seller;

(c) a Bill of Sale and Assignment and Assumption Agreement for each Hotel 
duly executed by Seller;

(d) all keys and keycards in Seller’s possession, security and access codes to the 
Hotels, which may be left at the Hotels;

(e) such other documents and instruments as may be reasonably requested by 
Title Company in order to consummate the transactions described in this Agreement;

(f) all transfer tax returns which are required by law and the regulations issued 
pursuant thereto in connection with the payment of all state or local real property transfer taxes 
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that are payable or arise as a result of the consummation of the transactions contemplated by this 
Agreement, in each case, as prepared and duly executed by Seller, as applicable;

(g) a certificate or registration of title for any owned vehicle, duly executed by 
Seller, conveying such vehicle to Buyer;

(h) a duly executed affidavit of non-foreign status that complies with Section 
1445 of the Code, by each Seller (or if a Seller is treated as a disregarded entity, such other entity 
that is treated as the tax owner of such Seller’s assets for purposes of Section 1445 of the Code);

(i) a closing statement for the Assets prepared and approved by Seller and 
Buyer, consistent with the terms of this Agreement; 

(j) with respect to the QM Hotel only, if and to the extent the same constitutes 
a portion of the Assets to be conveyed to Buyer as contemplated by Section 2.1(e), a writ of 
possession or similar court order from Bankruptcy Court (or another court of competent 
jurisdiction) granting possession of the QM Land free and clear of any rights of EHT QMLB, LLC 
as subtenant under the QM Ground Lease; and 

(k) the Interim Agreement, if applicable.  

SECTION 6.3 Post Closing Cooperation. Buyer shall reasonably cooperate with Seller 
in connection with the prosecution or defense of any litigation, actions, suits, arbitrations, claims, 
government investigations, or proceedings with any Person or Governmental Authority arising out 
of or relating to events that occur prior to the Closing Date, including, without limitation, making 
Employees available to Seller at no cost to Buyer. The provisions of this Section 6.3 shall survive 
the Closing.

ARTICLE VII

INSPECTIONS AND RELEASE

SECTION 7.1. Examination and No Contingencies.  

(a) Examination. Buyer acknowledges that by reason of its business and 
financial experience, and the business and financial experience of those Persons retained by Buyer 
to advise it with respect to its investment in the Assets, Buyer has sufficient knowledge, 
sophistication and experience in business and financial matters to evaluate the merits and risks of 
the prospective investment and is able to bear the economic risk of such investment.  As of the 
Effective Date, Buyer acknowledges that it has had (i) adequate opportunity and time to review 
and analyze the risks attendant to the transactions contemplated in this Agreement with the 
assistance and guidance of competent professionals, and (ii) sufficient time to inspect, examine 
and investigate the Assets, the Condition of the Assets and the operations thereof (and to review 
survey and title matters relating to the Assets and the Condition of the Assets) including, but not 
limited to, all matters and information contained in the Asset File provided or made available by 
Seller or anyone acting on behalf of Seller and/or any Manager.  Buyer represents, warrants and 
agrees that, except as expressly set forth in this Agreement, Buyer is relying solely on its own 
inspections, examinations and investigations in making the decision to purchase the Assets. Buyer 
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hereby acknowledges and agrees that it shall not have the right to terminate this Agreement and 
obtain a refund of the Deposit as a result of its dissatisfaction with any aspect of its investigation 
of the Assets or the Condition of the Assets after the Effective Date.  Buyer will be making such 
examination of the Assets, the Condition of the Assets and all other matters affecting or relating 
to the transactions contemplated hereunder as Buyer has deemed necessary.  In entering into this 
Agreement, Buyer has not been induced by and has not relied upon any written or oral 
representations, warranties, guaranties, information, documents, sales brochures, marketing 
materials or other literature, maps or sketches, projections, pro formas, or statements, whether 
express or implied, material or immaterial, made by Seller or any Affiliate, member or manager of 
Seller, or any officer, director, partner, shareholder, member, agent, attorney of any Seller, 
employee, or other representative of any of the foregoing or by any broker (including Investment 
Banker) or any other Person representing or purporting to represent Seller with respect to the 
Assets, the Condition of the Assets or any other matter affecting or relating to the transactions 
contemplated hereby, other than those expressly set forth in this Agreement.  Buyer’s obligations 
under this Agreement shall not be subject to any contingencies, diligence or conditions except as 
expressly set forth in this Agreement.  Buyer acknowledges and agrees that, except as expressly 
set forth herein, no Seller makes any representation or warranty whatsoever, whether express or 
implied or arising by operation of law, with respect to the Assets or the Condition of the Assets.  

(b) No Reliance.  EXCEPT AS EXPRESSLY SET FORTH HEREIN, BUYER 
IS NOT RELYING AND HAS NOT RELIED ON SELLER OR ANY AFFILIATE, MEMBER 
OR MANAGER OF ANY SELLER, OR ANY OFFICER, DIRECTOR, PARTNER, 
SHAREHOLDER, MEMBER, AGENT, ATTORNEY, EMPLOYEE OR OTHER 
REPRESENTATIVE OF ANY OF THE FOREGOING OR BY ANY BROKER OR ANY 
OTHER PERSON REPRESENTING OR PURPORTING TO REPRESENT ANY SELLER AS 
TO (I) THE QUALITY, NATURE, ADEQUACY OR PHYSICAL CONDITION OF THE 
ASSETS, INCLUDING, BUT NOT LIMITED TO, THE STRUCTURAL ELEMENTS, 
FOUNDATIONS, ROOFS, APPURTENANCES, ACCESS, LANDSCAPING, PARKING 
FACILITIES, ELECTRICAL, MECHANICAL, HVAC, PLUMBING, SEWAGE OR UTILITY 
SYSTEMS, FACILITIES OR APPLIANCES AT THE LAND OR ANY PORTION  THEREOF, 
(II) THE QUALITY, NATURE, ADEQUACY OR PHYSICAL CONDITION OF SOILS OR 
GROUND WATER AT THE LAND, (III) THE EXISTENCE, QUALITY, NATURE, 
ADEQUACY OR PHYSICAL CONDITION OF ANY UTILITY SERVING THE LAND, (IV) 
THE AD VALOREM TAXES NOW OR HEREAFTER PAYABLE ON THE ASSETS AND 
THE VALUATION OF THE ASSETS FOR AD VALOREM TAX PURPOSES, (V) THE 
DEVELOPMENT POTENTIAL OF THE LAND OR THE HABITABILITY, 
MERCHANTABILITY, FITNESS, SUITABILITY OR ADEQUACY OF THE LAND, OR ANY 
PORTION OF THE LAND FOR ANY PARTICULAR USE OR PURPOSE, (VI) THE ZONING 
OR OTHER LEGAL STATUS OF THE LAND, (VII) THE COMPLIANCE BY THE ASSETS, 
OR ANY PORTION THEREOF, OR THE OPERATIONS CONDUCTED ON OR AT THE 
ASSETS, OR SELLER, WITH ANY APPLICABLE LAW, ANY LEGAL REQUIREMENTS OR 
OTHER COVENANTS, CONDITIONS OR RESTRICTIONS OR CONTRACTS (INCLUDING, 
WITHOUT LIMITATION, THE MANAGEMENT AGREEMENTS, OWNER AGREEMENTS 
AND FRANCHISE AGREEMENTS), (VIII) THE QUALITY OF ANY LABOR OR 
MATERIALS RELATING IN ANY MANNER TO THE ASSETS, (IX) POTENTIAL FOR ANY 
UNION ORGANIZING ACTIVITIES OR THE APPOINTMENT OF A COLLECTIVE 
BARGAINING AGENT OR OBLIGATION TO RECOGNIZE A BARGAINING UNIT OR (X) 
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THE CONDITION OF TITLE TO THE ASSETS OR THE NATURE, STATUS AND EXTENT 
OF ANY RIGHT-OF-WAY, LEASE, RIGHT OF REDEMPTION, POSSESSION, LIEN, 
ENCUMBRANCE, LICENSE, RESERVATION, COVENANT, CONDITION, RESTRICTION 
OR ANY OTHER MATTER AFFECTING TITLE TO THE ASSETS.  

(c) Buyer’s Acknowledgment. WITHOUT LIMITING THE GENERALITY 
OF THE FOREGOING, BUYER ACKNOWLEDGES THAT NEITHER ANY SELLER NOR 
ANYONE ACTING ON BEHALF OF ANY SELLER HAS MADE ANY REPRESENTATIONS 
OR WARRANTIES OF ANY KIND OR CHARACTER, WRITTEN OR ORAL, EXPRESS OR 
IMPLIED, WITH RESPECT TO THE ASSETS, INCLUDING, WITHOUT LIMITATION, ANY 
WARRANTIES OR REPRESENTATIONS AS TO TITLE, ABSENCE OF DEFECTS 
(WHETHER APPARENT OR LATENT, KNOWN OR UNKNOWN, EASILY 
DISCOVERABLE OR HIDDEN), HABITABILITY, MERCHANTABILITY, FITNESS FOR 
ANY ORDINARY USE, FITNESS FOR ANY INTENDED USE OR PARTICULAR PURPOSE 
OR OTHERWISE, ZONING, TAX CONSEQUENCES, PHYSICAL CONDITION, MOLD, 
ENVIRONMENTAL CONDITION, UTILITIES, OPERATING HISTORY OR PROJECTIONS, 
VALUATION, GOVERNMENTAL APPROVALS, THE COMPLIANCE OF THE ASSETS 
WITH LEGAL REQUIREMENTS, INCLUDING WITHOUT LIMITATION THE 
AMERICANS WITH DISABILITIES ACT OF 1990, 42 U.S.C. 12101, ET SEQ., THE TRUTH, 
ACCURACY, OR COMPLETENESS OF ANY MATERIALS, DATA OR INFORMATION 
PROVIDED BY OR ON BEHALF OF ANY SELLER TO BUYER OR IN THE ASSET FILE, 
OR THE MANNER OR QUALITY OF THE CONSTRUCTION OR MATERIALS 
INCORPORATED INTO THE PROPERTY OR THE MANNER OF REPAIR, QUALITY, 
STATE OF REPAIR OR LACK OF REPAIR OF THE ASSETS OR ANY PORTION THEREOF. 
 EXCEPT AS EXPRESSLY SET FORTH HEREIN, ALL SUCH REPRESENTATIONS AND 
WARRANTIES WITH RESPECT TO THE ASSETS ARE HEREBY DISCLAIMED BY EACH 
SELLER AND EXPRESSLY WAIVED BY BUYER. EXCEPT AS EXPRESSLY SET FORTH 
HEREIN, BUYER HAS NOT RELIED AND WILL NOT RELY ON, AND NEITHER SELLER 
NOR ANY OF THE RELEASEES (AS DEFINED BELOW) IS LIABLE FOR OR BOUND BY, 
ANY EXPRESS OR IMPLIED WARRANTIES, GUARANTIES, STATEMENTS, 
REPRESENTATIONS OR INFORMATION PERTAINING OR RELATING TO THE ASSETS 
MADE OR FURNISHED BY ANY SELLER OR ANY AFFILIATE, MEMBER OR MANAGER 
OF ANY SELLER, OR ANY OFFICER, DIRECTOR, PARTNER, SHAREHOLDER, 
MEMBER, AGENT, ATTORNEY, EMPLOYEE OR OTHER REPRESENTATIVE OF ANY OF 
THE FOREGOING OR BY ANY BROKER OR ANY OTHER PERSON REPRESENTING OR 
PURPORTING TO REPRESENT ANY SELLER, TO WHOMEVER MADE OR GIVEN, 
DIRECTLY OR INDIRECTLY, VERBALLY OR IN WRITING.  BUYER FURTHER HAS 
NOT RELIED ON ANY SELLER’S SKILL OR JUDGMENT IN SELECTING THE ASSETS.  
EXCEPT AS EXPRESSLY SET FORTH IN THIS AGREEMENT, BUYER SHALL HAVE NO 
RIGHT OR CAUSE OF ACTION IN WARRANTY OR OTHERWISE AGAINST ANY 
SELLER OR ANY OF THE RELEASEES IN ANY CONTROVERSY, CLAIM, DEMAND OR 
LITIGATION ARISING FROM OR IN CONNECTION WITH THE ASSETS OR THE 
CONDITION OF THE ASSETS AND BUYER HEREBY WAIVES AND RELEASES EACH 
SELLER AND EACH OF THE RELEASEES FROM ANY SUCH RIGHT OR CAUSE OF 
ACTION. 
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(d) As Is, Where Is.  BUYER AGREES THAT ALL RIGHT, TITLE AND 
INTEREST OF EACH SELLER IN AND TO THE ASSETS WILL BE SOLD AND CONVEYED 
TO (AND ACCEPTED BY) BUYER AT THE CLOSING IN THE THEN EXISTING 
CONDITION OF THE ASSETS, AS IS, WHERE IS, WITH ALL FAULTS, AND WITHOUT 
ANY WRITTEN OR ORAL REPRESENTATION, WARRANTY OR RECOURSE 
WHATSOEVER, WHETHER EXPRESS OR IMPLIED OR ARISING BY OPERATION OF 
LAW, INCLUDING, WITHOUT LIMITATION, ANY WARRANTY OF TITLE OR ANY 
WARRANTY AS TO THE ABSENCE OF DEFECTS (WHETHER APPARENT OR LATENT, 
KNOWN OR UNKNOWN, EASILY DISCOVERABLE OR HIDDEN), FITNESS FOR ANY 
ORDINARY USE, OR FITNESS FOR ANY INTENDED USE OR PARTICULAR PURPOSE 
(AND THE SOLE PERIL AND RISK OF EVICTION TO BE ASSUMED BY BUYER); IT 
BEING UNDERSTOOD THAT BUYER WILL TAKE AND ACCEPT THE PROPERTY AT 
CLOSING “AS IS” AND “WHERE IS,” AND BUYER HEREBY ACKNOWLEDGING 
RELIANCE SOLELY ON ITS OWN TITLE EXAMINATION AND INSPECTION OF THE 
ASSETS, AND NOT ON ANY WARRANTIES OR REPRESENTATIONS FROM ANY 
SELLER OR ANYONE ACTING ON BEHALF OF ANY SELLER, OTHER THAN AS 
EXPRESSLY SET FORTH IN THIS AGREEMENT.  Without limiting the generality of the 
foregoing, except as set forth in this Agreement, the transactions contemplated by this Agreement 
are without statutory, express or implied warranty, representation, agreement, statement or 
expression of opinion of or with respect to the Assets or the Condition of the Assets or any aspect 
thereof, including, without limitation, (i) any and all statutory, express or implied representations 
or warranties related to the suitability for habitation, merchantability, or fitness for a particular 
purpose, (ii) any statutory, express or implied representations or warranties created by any 
affirmation of fact or promise, by any description of the Assets or by operation of law and (iii) all 
other statutory, express or implied representations or warranties by any Seller whatsoever.  The 
provisions of this Section 7.1 shall survive the Closing without limitation and shall not be deemed 
merged into any instrument or conveyance delivered at the Closing.

(e) Condition of the Assets. For purposes of this Agreement, the term 
“Condition of the Assets” means the following matters:

(i) The quality, nature and adequacy of the physical condition of the 
Assets, including, without limitation, the quality of the design, labor and materials used to 
construct the improvements included in the Assets; the condition of structural elements, 
foundations, roofs, glass, mechanical, plumbing, electrical, HVAC, sewage, and utility 
components and systems; the capacity or availability of sewer, water, or other utilities; the geology, 
flora, fauna, soils, subsurface conditions, groundwater, landscaping, and irrigation of or with 
respect to the Assets, the location of the Assets in or near any special taxing district, flood hazard 
zone, wetlands area, protected habitat, geological fault or subsidence zone, hazardous waste 
disposal or clean-up site, or other special area, the existence, location, or condition of ingress, 
egress, access, and parking; the condition of the personal property and any fixtures; the presence 
of any bedbugs, rodents, or other pests; and the presence of any asbestos or other Hazardous 
Materials, dangerous, or toxic substance, material or waste in, on, under or about the Assets and 
the improvements located thereon.  “Hazardous Materials” means (A) those substances included 
within the definitions of any one or more of the terms “hazardous substances,” “toxic pollutants”, 
“hazardous materials”, “toxic substances”, and “hazardous waste” in the Comprehensive 
Environmental Response, Compensation and Liability Act, 42 U.S.C. § 9601 et seq. (as amended), 
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SECTION 7.2. Release.  Buyer hereby agrees that each Seller and its Affiliates and 
each of their respective partners, members, trustees, directors, officers, employees, representatives, 
property managers, asset managers, agents, attorneys, Affiliates and related entities, heirs, 
successors, and assigns (collectively, including Seller, the “Releasees”), which, for the avoidance 
of doubt, shall not include Urban Commons or its Affiliates) shall be, and are hereby, fully and 
forever released and discharged from any and all Liabilities, losses, claims (including third party 
claims), demands, damages (of any nature whatsoever), causes of action, costs, penalties, fines, 
judgments, reasonable attorneys’ fees, consultants’ fees and costs and experts’ fees (collectively, 
the “Claims”) with respect to any and all Claims, whether direct or indirect, known or unknown, 
foreseen or unforeseen, that may arise on account of or in any way be connected with the Assets, 
the Condition of the Assets or the Hotels including, without limitation, the physical, environmental 
and structural condition of the Assets or any law or regulation applicable thereto, including, 
without limitation, any Claim or matter (regardless of when it first appeared) relating to or arising 
from (a) the presence of any environmental problems, or the use, presence, storage, release, 
discharge, or migration of Hazardous Materials on, in, under or around the Hotels regardless of 
when such Hazardous Materials were first introduced in, on or about the Assets, (b) any patent or 
latent defects or deficiencies with respect to the Assets, (c) any and all matters related to the Assets 
or any portion thereof, including without limitation, the condition and/or operation of the Assets 
and each part thereof, and (d) the presence, release and/or remediation of asbestos and asbestos 
containing materials in, on or about the Assets regardless of when such asbestos and asbestos 
containing materials were first introduced in, on or about the Assets; provided, however, that in no 
event shall Releasees be released from any Claims arising from any fraudulent acts (under 
“common law”) committed by any Seller to Buyer in connection with the transactions 
contemplated by this Agreement.  Buyer understands that such waiver and release includes 
statutory as well as “common law” and equitable rights and remedies and that it covers potential 
claims of which Buyer may be currently unaware or unable to discover. Buyer hereby waives and 
agrees not to commence any action, legal proceeding, cause of action or suits in law or equity, of 
whatever kind or nature, including, but not limited to, a private right of action under the federal 
Superfund laws, 42 U.S.C. Sections 9601 et seq. (as such laws and statutes may be amended, 
supplemented or replaced from time to time), directly or indirectly, against the Releasees or their 
agents in connection with Claims described above and all similar provisions or rules of law.  In 
this connection and to the greatest extent permitted by law, Buyer hereby agrees, represents and 
warrants that Buyer realizes and acknowledges that factual matters not known to it may have given 
or may hereafter give rise to causes of action, claims, demands, debts, controversies, damage, 
costs, losses and expenses which are presently unknown, unanticipated and unsuspected, and 
Buyer further agrees, represents and warrants that the waivers and releases herein have been 
negotiated and agreed upon in light of that realization and that Buyer nevertheless hereby intends 
to release, discharge and acquit the Releasees from any such unknown, unanticipated or 
unsuspected Claims, debts, and controversies which might in any way be included as a material 
portion of the consideration given to Seller by Buyer in exchange for Seller’s performance 
hereunder.  Each Seller has given Buyer material concessions regarding this transaction in 
exchange for Buyer agreeing to the provisions of this Section 7.2.  Each Seller and Buyer have 
initialled this Section 7.2 to further indicate their awareness and acceptance of each and every 
provision hereof.  The provisions of this Section 7.2 shall survive the Closing without limitation 
and shall not be deemed merged into any instrument or conveyance delivered at the Closing. 
Notwithstanding anything herein to the contrary, the foregoing release shall not apply to any 
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(b) Updates. Notwithstanding the foregoing, if the Title Commitment is 
updated after the date hereof (an “Updated Title Commitment”) and matters are shown on the 
Updated Title Commitment that, in the aggregate, materially and adversely affect the value of the 
Assets when taken as a whole (i.e., the value of the Assets in the aggregate) and are not shown on 
the Title Commitments and that do not constitute Permitted Exceptions, then Buyer shall have 
until not later than 5:00 P.M. Eastern Time on the date that is three (3) Business Days after its 
receipt of the Updated Title Commitment to notify Seller’s attorney in writing (the “Updated Title 
Commitment Objection Notice”) as to Buyer's objection to any such matters.  Buyer’s failure to 
deliver the Updated Title Commitment Objection Notice on or prior to 5:00 P.M. Eastern Time on 
the date that is three (3) Business Days after Buyer’s receipt of the Updated Title Commitment 
shall constitute Buyer’s irrevocable acceptance of the Updated Title Commitment and Buyer shall 
be deemed to have unconditionally waived any right to object to any matters set forth therein.  If 
Buyer timely delivers an Updated Title Commitment Objection Notice, Seller shall have three (3) 
Business Days after receipt of such notice to notify Buyer (i) that Seller will remove or cause to 
be removed such objectionable exceptions from title on or before the Closing, in which case the 
provisions of Section 8.3(b) shall apply; or (ii) that Seller elects not to cause such exceptions to be 
removed at which time Buyer may elect to accept the title in its current condition or terminate this 
Agreement by delivery of written notice to Seller no later than three (3) Business Days following 
Seller’s delivery of the notice described in clause (ii) above, in which case the Deposit shall be 
returned to Buyer and the Parties shall have no further obligations to each other except for those 
that expressly survive the termination of this Agreement.  Nothing in this subsection shall require 
Seller, despite any election by Seller to attempt to discharge any title exceptions, to take or bring 
any action or proceeding or any other steps to remove any title exception or to expend any moneys 
therefor, other than with respect to the Post Effective Date Seller Encumbrances. Notwithstanding 
the foregoing, if Buyer delivers an Updated Title Commitment Objection Notice less than three 
(3) Business Days prior to the scheduled Closing Date, Seller may adjourn the Closing Date for 
the period necessary to allow Seller three (3) Business Days to respond to the Updated Title 
Commitment Objection Notice prior to the Closing Date.

SECTION 8.3. Delivery of Title.

(a) Post Effective Date Seller Encumbrances.  As of the Closing, Seller shall 
obtain releases of or cause Title Company to insure over or against (i) the deeds of trust or 
mortgages created by Seller encumbering the Hotels, and (ii) any liens encumbering the Hotels 
affirmatively placed on the Hotels by Seller after the effective date of the Title Commitments 
(“Post Effective Date Seller Encumbrances”).  Other than as set forth in this Agreement (including, 
without limitation, the first sentence of this Section 8.3(a), and the entirety of Section 8.3(b)), 
Seller shall not be required to take or bring any action or proceeding or any other steps to remove 
any title exception or to expend any moneys therefor, nor shall Buyer have any right of action 
against Seller, at law or in equity, for Seller’s inability to convey title subject only to the Permitted 
Exceptions.

(b) Rights of Termination. Notwithstanding the foregoing, in the event that 
Seller is unable to convey title subject only to the Permitted Exceptions and any other exceptions 
to title which, in the aggregate, do not materially and adversely affect the value of the Assets when 
taken as a whole (i.e., the value of the Assets in the aggregate), and Buyer has not, prior to the 
Closing Date, given notice to Seller that Buyer is willing to waive objection to each title exception 

Case 21-10036-CSS    Doc 495-4    Filed 03/24/21    Page 57 of 206



51

which is not a Permitted Exception, Seller shall have the right, in Seller’s sole and absolute 
discretion, to (i) take such action as Seller shall deem advisable to attempt to discharge or cause 
Title Company to insure over or against each such title exception which is not a Permitted 
Exception or (ii) terminate this Agreement.  In the event that Seller shall elect to attempt to 
discharge or cause Title Company to insure over or against such title exceptions which are not 
Permitted Exceptions, Seller shall be entitled to one or more adjournments of the Closing Date for 
a period not to exceed sixty (60) days in the aggregate.  If, for any reason whatsoever, Seller has 
not discharged or caused Title Company to insure over or against such title exceptions which are 
not Permitted Exceptions prior to the expiration of the last of such adjournments, and if Buyer is 
not willing to waive objection to such title exceptions, this Agreement shall be terminated as of 
the expiration of the last of such adjournments.  In the event of a termination of this Agreement 
pursuant to this Section 8.3(b), the Deposit shall be returned to Buyer and neither Party shall have 
any further rights or obligations hereunder except for those that expressly survive the termination 
of this Agreement.  Nothing in this clause (b) shall require Seller, despite any election by Seller to 
attempt to discharge or cause Title Company to insure over or against any title exceptions, to take 
or bring any action or proceeding or any other steps to remove any title exception or to expend any 
moneys therefor, other than with respect to the Post Effective Date Seller Encumbrances.  

SECTION 8.4. Cooperation.  In connection with obtaining the Title Policy, Buyer 
and Seller, as applicable, and to the extent requested by Title Company, will deliver to Title 
Company (a) evidence sufficient to establish (i) the legal existence of Buyer and Seller and (ii) the 
authority of the respective signatories of Seller and Buyer to bind Seller and Buyer, as the case 
may be, and (b) a certificate of good standing of Seller.

SECTION 8.5. California Required Disclosures.  As used herein, the term 
“California Natural Hazard Area” shall mean those areas identified as natural hazard areas or 
natural hazards in the Natural Hazard Disclosure Act, California Government Code Sections 
8589.3, 8589.4 and 51183.5, and California Public Resources Code Sections 2621.9, 2694 and 
4136, and any successor statutes or laws (collectively the “California Natural Hazard Laws”).  
Buyer hereby acknowledges that, prior to the date of this Agreement, each Seller has provided 
Buyer with a Natural Hazard Disclosure Statement (the “California NHDS”) for each of the Hotels 
located in the state of California in a form required by the California Natural Hazard Laws.  Buyer 
acknowledges that Seller retained the services of Zoning Info, Inc. to examine the maps and other 
information made available to the public by government agencies for the purpose of enabling each 
Seller to fulfil its disclosure obligations with respect to the California Natural Hazard Laws and to 
prepare the written report of the result of its examination (the “California Natural Hazard Report”). 
 Buyer acknowledges that the California Natural Hazard Report fully and completely discharges 
each Seller from its disclosure obligations under the California Natural Hazard Laws and under 
California Civil Code Sections 1102 through 1102.17.  Buyer acknowledges and agrees that 
nothing contained in the California NHDS releases Buyer from its obligation to fully investigate 
and satisfy itself with the condition of the Assets, including, without limitation, whether the Assets 
are located in any California Natural Hazard Area.  Buyer further acknowledges and agrees that 
the matters set forth in the California NHDS or California Natural Hazard Report may change on 
or prior to the Closing and that Seller has no obligation to update, modify or supplement the 
California NHDS or California Natural Hazard Report.  Buyer is solely responsible for preparing 
and delivering its own California NHDS to subsequent prospective purchasers of the Assets.
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ARTICLE IX

TRANSACTION COSTS AND RISK OF LOSS

SECTION 9.1. Transaction Costs.

(a) Apportionment of Costs. In addition to their respective apportionment 
obligations hereunder, (i) Seller and Buyer shall each be responsible for the payment of the costs 
of their respective legal counsel, advisors and other professionals employed thereby in connection 
with the sale of the Assets; (ii) Buyer shall be responsible for all costs and expenses associated 
with (A) any escrow established under this Agreement (including, but not limited to, any fees and 
expenses of Escrow Agent), (B) Buyer’s due diligence, (C) the policy premiums for the Title 
Policy, including, without limitation, any extended coverage or endorsements to the Title Policy 
and the cost of removing any so-called “standard exceptions” to the Title Policy, (D) the policy 
premiums in respect of any mortgage title insurance obtained by Buyer, (E) all search costs with 
respect to the Assets and updates related thereto not included in the basic policy premium, (F) 
obtaining any financing Buyer may elect to obtain (including any fees, financing costs, mortgage 
and recordation taxes and documentary stamps in connection therewith), (G) intentionally omitted, 
and (H) any fees and costs related to Buyer obtaining a transfer of or replacement Liquor Licenses.
 Seller shall be responsible for all obligations of Seller relating to Taxes (other than Transfer 
Taxes), whether arising under law, by this Agreement, or otherwise. Any Transfer Taxes shall be 
apportioned between Buyer, on the one hand, and Sellers, on the other hand, for each Asset in 
accordance with custom in the local jurisdiction in which the Asset is located.

(b) Indemnification.  Each Party to this Agreement shall indemnify the other 
Parties and their respective successors and assigns from and against any and all loss, damage, cost, 
charge, Liability or expense (including court costs and reasonable attorneys’ fees) which such 
other Party may sustain or incur as a result of the failure of either Party to timely pay any of the 
aforementioned taxes, fees or other charges for which it has assumed responsibility under this 
section.  Seller and Buyer agree to treat any indemnity payment made pursuant to this Article IX 
as an adjustment to the Purchaser Price for all Tax purposes.

(c) Survival. The provisions of this Article IX shall survive the Closing or the 
termination of this Agreement without limitation.

SECTION 9.2. Risk of Loss.

(a) Condemnation and Casualty. If, after the Effective Date but on or before the 
Closing Date, the Hotels or any portion thereof shall be (i) damaged or destroyed by fire or other 
casualty or (ii) taken as a result of any condemnation or eminent domain proceeding, Seller shall 
promptly notify Buyer and, at Closing, subject to the terms and conditions of the QM Ground 
Lease, Seller will credit against the Purchase Price payable by Buyer at the Closing an amount 
equal to the net proceeds (other than on account of business or rental interruption relating to the 
period prior to Closing), if any, received by Seller as a result of such casualty or condemnation, 
plus the amount of any deductible payable by Buyer, less any amounts spent by Seller to restore 
the applicable Hotel.  If as of the Closing Date, Seller has not received any such insurance or 
condemnation proceeds, then the Parties shall nevertheless consummate on the Closing Date the 
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conveyance of the Assets (without any credit for such insurance or condemnation proceeds except 
for a credit for any deductible payable by Buyer under such insurance) and Seller will at the 
Closing assign to Buyer all rights of Seller, if any, to the insurance or condemnation proceeds 
(other than on account of business or rental interruption relating to the period prior to Closing) and 
to all other rights or claims arising out of or in connection with such casualty or condemnation.

(b) Right of Termination. Notwithstanding the provisions of Section 9.2(a), 
subject to the terms and conditions of the QM Ground Lease, if, on or before the Closing Date, the 
Hotels or any portion thereof shall be (i) damaged or destroyed by a Material Casualty or (ii) taken 
as a result of a Material Condemnation, Buyer shall have the right, exercised by notice to Seller 
no more than five (5) days after Buyer has received notice of such Material Casualty or Material 
Condemnation, to terminate this Agreement, in which event the Deposit shall be refunded to Buyer 
and neither Party shall have any further rights or obligations hereunder other than those which 
expressly survive the termination of this Agreement.  If Buyer fails to timely terminate this 
Agreement in accordance with this Section 9.2(b), the provisions of Section 9.2(a) shall apply as 
if the casualty or condemnation did not rise to the level of a Material Casualty or Material 
Condemnation, as applicable.  As used in this Section 9.2(b), a “Material Casualty” shall mean 
any uninsured damage to any of the Hotels or any portion thereof by fire or other casualty that is 
reasonably expected to, in the aggregate, cost (as to the uninsured portion) in excess of Ten Million 
and No/100 Dollars ($10,000,000.00) to repair to substantially the same condition as existed prior 
to such damage.  As used in this Section 9.2(b), a “Material Condemnation” shall mean a taking 
of the Hotels or any material portion thereof as a result of a condemnation or eminent domain 
proceeding that, in the aggregate, materially and adversely affect the value of the Assets when 
taken as a whole (i.e., the value of the Assets in the aggregate) by more than Ten Million and 
No/100 Dollars ($10,000,000.00) and which cannot be restored to substantially the same use and 
value as before the taking.  

(c) Seller Risk of Loss.  Subject to the provisions of this Section 9.2, the risk of 
loss or damage to the Hotels shall remain with Seller until delivery of the Deed and Assignment 
of Ground Lease.

(d) Insurance Proceeds. Notwithstanding the foregoing and subject to Sections 
9.2(a) and (b) and subject to the terms and conditions of the QM Ground Lease, Buyer and Seller 
hereby agree that any insurance claims, insurance proceeds or other recoveries payable in 
connection with a casualty occurring prior to the Effective Date shall be retained by or paid to 
Seller, and are not part of the Assets to be transferred to Buyer, and each Seller may take any action 
it deems desirable or necessary to collect same.  If any such proceeds or recoveries are received 
by Buyer, Buyer shall promptly deliver the same to the applicable Seller.  The provisions of this 
Section 9.2(d) shall survive the Closing without limitation.

ARTICLE X

ADJUSTMENTS

SECTION 10.1. Adjustments.  Unless otherwise provided below, the following and 
all revenue and expenses are to be adjusted and prorated between Seller and Buyer as of 11:59 
P.M. on the day preceding the Closing, local time for the Hotels (the “Cut-Off Time”), based upon 
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a 365 day year, and the net amount thereof under this Section 10.1 shall be added to (if such net 
amount is in each Seller’s favor) or deducted from (if such net amount is in Buyer’s favor) the 
Purchase Price payable at the Closing:

(a) Hotel Operations.  All Hotel operating revenues and expenses (the “Hotel 
Operating Prorations”) shall be adjusted as of 11:59 P.M. on the day immediately preceding the 
day preceding the Closing Date, local time for the Hotels, and the same shall be readjusted as of 
the Cut-Off Time following Closing on or prior to the Reconciliation Date.

(b) Taxes and Assessments.  All real estate and personal property taxes and 
assessments and fees, if applicable, levied against the Assets shall be prorated as of the Cut-Off 
Time between Buyer and each Seller.  If the amount of any such taxes is not ascertainable on the 
Closing Date, the proration for such taxes shall be based on the most recently available bill for the 
minimum amounts on account of such taxes (but, for the avoidance of doubt, shall not be based on 
amounts which include late fees or other penalties which have accrued due to any Seller’s failure 
to pay); provided, however, that after the Closing, each Seller and Buyer shall reprorate the taxes 
and pay any deficiency in the original proration to the other Party promptly upon receipt of the 
final bill for the relevant taxable period, subject to the provisions of Section 10.3.  In the event that 
the Assets or any part thereof shall be or shall have been affected by an assessment or assessments, 
whether or not the same become payable in annual installments, each Seller shall, at the Closing, 
be responsible for any installments relating to the period prior to the Closing and Buyer shall be 
responsible for any installments arising during the period beginning on or after the Closing, other 
than any late fees or penalties which have accrued prior to Closing.

(c) Water and Sewer Charges, Utilities.  All utility services shall be prorated as 
of the Cut-Off Time between Buyer and each Seller.  To the extent possible, readings shall be 
obtained for all utilities as of the Cut-Off Time.  If not possible, the cost of such utilities shall be 
prorated between each Seller and Buyer by estimating such cost on the basis of the most recent 
bill for such service; provided, however, that after the Closing, each Seller and Buyer shall 
reprorate the amount for such utilities and pay any deficiency in the original proration to the other 
Party promptly upon receipt of the actual bill for the relevant billing period.  Each Seller shall 
receive a credit for all deposits transferred to Buyer or which remain on deposit for the benefit of 
Buyer with respect to such utility contracts, otherwise such deposits shall be refunded to Seller, as 
applicable.

(d) Designated Contracts.  Charges and payments (including the reimbursement 
of expenses) under all Designated Contracts.

(e) Miscellaneous Revenues.  Revenues, if any, arising out of any other income 
producing agreements not described in this Section 10.1.

(f) Intentionally Omitted.

(g) Intentionally Omitted.  

(h) Licenses and Permits.  All amounts prepaid, accrued or due and payable 
under any Licenses and Permits (other than utilities which are separately prorated under 
Section 10.1(c)) transferred to Buyer shall be prorated as of the Cut-Off Time between each Seller 
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and Buyer.  Each Seller shall receive a credit for all deposits made by Seller under the Licenses 
and Permits which are transferred to Buyer or which remain on deposit for the benefit of Buyer.

(i) QM Ground Lease. All rents and other amounts due and payable under the 
QM Ground Lease shall be prorated as of the Cut-Off Time. Notwithstanding anything to the 
contrary contained in this Agreement, QM Seller shall receive a credit for all security deposits held 
by the applicable counterparty to the QM Ground Lease.

(j) Restaurants and Bars.  Each Seller shall close out the transactions in the 
restaurants and bars in the Open Hotels as of the Cut-Off Time and shall retain all monies accrued 
as of the Cut-Off Time, and Buyer shall be entitled to any monies accrued from the restaurants and 
bars thereafter.

(k) Vending Machines.  Each Seller shall remove all monies from all vending 
machines, laundry machines, pay telephones and other coin-operated equipment at the Open 
Hotels as of the Cut-Off Time and shall retain all monies collected therefrom as of the Cut-Off 
Time, and Buyer shall be entitled to any monies collected therefrom after the Cut-Off Time.

(l) Trade Payables.  Except to the extent an adjustment or proration is made 
under another subsection of this Section 10.1, (i) each Seller shall be responsible for all amounts 
payable by such Seller to vendors, contractors or other suppliers of goods or services to the Hotels 
(the “Trade Payables”) prior to the Cut-Off Time which are due and payable as of the Cut-Off 
Time for which goods or services have been delivered to the Hotels prior to the Cut-Off Time, and 
(ii) Buyer shall receive a credit for the amount of such Trade Payables which have accrued, but 
are not yet due and payable as of the Cut-Off Time, and Buyer shall pay all such Trade Payables 
accrued after the Cut-Off Time when such Trade Payables become due and payable up to the 
amount of such credit (plus any late fees and penalties resulting from Buyer’s failure to pay such 
Trade Payables when due); provided, however, each Seller and Buyer shall reprorate the amount 
of credit for any Trade Payables and pay any deficiency in the original proration to the other Party 
promptly upon receipt of the actual bill for such goods or services. Each Seller shall receive a 
credit for all advance payments or deposits made with respect to FF&E, Retail Merchandise, 
Property and Equipment, Inventories and other property ordered, but not delivered to the Hotels 
prior to the Cut-Off Time, and Buyer shall pay the amounts which become due and payable for 
such FF&E, Retail Merchandise, Property and Equipment, Inventories and other property which 
were ordered but not delivered prior to the Cut-Off Time. 

(m) Cash.  Each Seller shall receive a credit for all cash on hand at the Hotels and 
all cash on deposit in any house bank at the Hotels as of the Closing (such credit to be determined 
at the Cut-Off Time).  Each Seller shall retain all amounts in any operating accounts of the Hotels, 
including reserve funds or accounts established pursuant to the terms of any agreement with 
respect to the Hotels, in any bank, and there shall be no credit or adjustment hereunder with respect 
to such cash.

(n) Employee Compensation.  Except as otherwise provided in Section 4.3, 
Seller shall be responsible for all Liabilities to or respecting Employees, whether having accrued 
prior to or after the Cut-Off Time, including but not limited to Employees’ wages, bonuses, pension 
benefits, severance, accrued sick leave, accrued but unused vacation time, and any other 
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compensation due for accrued but unused paid time off, any COBRA rights, together with F.I.C.A. 
unemployment and other taxes and benefits due from any employer of such Employees.

(o) Designated Leases.  All rents and other amounts prepaid, accrued or due and 
payable under any of the Designated Leases shall be prorated as of the Cut-Off Time between each 
Seller and Buyer.  Buyer shall receive a credit for all security deposits, if any, held by each Seller.

(p) Deposits for Bookings. Buyer shall receive a credit for (i) all prepaid 
deposits for Bookings and (ii) all prepaid and unreturned deposits for bookings and reservations 
for guest, conference, meeting and banquet rooms or other facilities at the Hotels for dates prior to 
the Closing Date.

(q) Other.  If applicable, the Purchase Price shall be adjusted at Closing to 
reflect the adjustment of any other item which, (i) under the explicit terms of this Agreement, is to 
be apportioned at Closing to effectuate the intent that, except as otherwise expressly provided 
herein, all items of operating revenue and operating expense of the Assets prior to the Cut-Off 
Time shall be for account of and paid by each Seller and all items of operating revenue and 
operating expense of the Assets with respect to the period after the Cut-Off Time shall be for the 
account of and paid by Buyer, or (ii) is customarily prorated at the closing of similar transactions.

SECTION 10.2. Accounts Receivable. 

(a) Guest Ledger.  All revenues received or to be received from transient guests 
on account of room rents for the Open Hotels for the period prior to and including the Cut-Off 
Time shall belong to each applicable Seller.  At Closing with respect to the Open Hotels only, each 
Seller shall receive a credit in an amount equal to: (i) all amounts charged to the Guest Ledger for 
all room nights up to (but not including) the night during which the Cut-Off Time occurs, and (ii) 
one-half of all amounts charged to the Guest Ledger for the room night which includes the Cut-
Off Time (net of any taxes, fees, credit card charges, travel company charges, and commissions).  
For the period beginning on the day immediately following the Cut-Off Time, such revenues 
collected from the Guest Ledger shall belong to Buyer.  In the event that an amount less than the 
total amount due from a guest is collected and the guest continues in occupancy after the Cut-Off 
Time, such amount shall be applied first to any amount owing by such person to each Seller and 
thereafter to such person’s amounts accruing to Buyer.  

(b) Accounts Receivable (Other than Guest Ledger). Seller shall have the sole 
right to collect and retain all Accounts Receivable. The Accounts Receivable addressed in this 
Section 10.2(b) shall not include the Guest Ledger, which is addressed in Section 10.2(a). 

SECTION 10.3. Re-Adjustment.

(a) Prorations. Except as provided in Section 10.1(b), if any items to be adjusted 
pursuant to this Article X are not determinable at the Closing, the adjustment shall be made 
subsequent to the Closing when the charge is determined. Either each Seller or Buyer may deliver 
to the other Party no later than one hundred twenty (120) days following the Closing Date a 
schedule of prorations setting forth such Party’s determination of any adjustments to the prorations 
made at Closing that it believes are necessary to complete the prorations as set forth in this 
Article X (including the adjustment with respect to the Hotel Operating Prorations).  Any errors or 
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omissions in computing adjustments or readjustments at the Closing or thereafter shall be promptly 
corrected or made, provided that the Party seeking to correct such error or omission or to make 
such readjustment shall have notified the other Party of such error or omission or readjustment on 
or prior to the date that is one hundred eighty (180) days following the Closing (the “Reconciliation 
Date”).

(b) Survival of Prorations.  The obligations of each Seller and Buyer under this 
Article X shall survive the Closing for one hundred eighty (180) days.

ARTICLE XI

SURVIVAL 

SECTION 11.1. Survival.  The representations and warranties of each Seller 
contained in this Agreement and the Closing Documents shall not survive the Closing.  The 
representations and warranties of Buyer contained in this Agreement shall survive the Closing for 
nine (9) months. The covenants of Buyer and Seller that are expressly stated to survive the Closing 
pursuant to the terms of this Agreement shall survive the Closing until expiration of the applicable 
statute of limitations with respect thereto.  

ARTICLE XII

DEFAULT AND TERMINATION

SECTION 12.1. Termination of Agreement.  The Parties may terminate this 
Agreement at any time prior to the Closing as provided below:

(a) by the mutual written consent of the Parties;

(b) by any Party by giving written notice to the other Parties if:

(i) any court of competent jurisdiction or other competent 
Governmental Authority shall have enacted or issued a Law or Decree or taken any 
other action permanently restraining, enjoining or otherwise prohibiting the 
consummation of the transactions contemplated by this Agreement and such Law 
or Decree or other action shall have become final and non-appealable; provided, 
however, that the right to terminate this Agreement under this Section 12.1(b)(i) 
shall not be available to a Party if the failure to consummate the Closing because 
of such action by a Governmental Authority shall be due to the failure of such Party 
to have fulfilled, in any material respect, any of its obligations under this 
Agreement; or

(ii) the Closing shall not have occurred prior to June 30, 2021 (the 
“Outside Date”); provided, however, that if the Closing shall not have occurred due 
to the failure of the Bankruptcy Court to enter the Sale Order and if all other 
conditions to the respective obligations of the Parties to close hereunder that are 
capable of being fulfilled by the Outside Date shall have been so fulfilled or waived, 
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then no Party may terminate this Agreement pursuant to this Section 12.1(b)(ii) 
prior to the Outside Date; provided, further, that if the Closing shall not have 
occurred on or before the Outside Date primarily due to a material breach of any 
representations, warranties, covenants or agreements contained in this Agreement 
by Buyer or Seller, then the breaching Party may not terminate this Agreement 
pursuant to this Section 12.1(b)(ii).

(c) by Buyer by giving written notice to Seller if there has been a breach by 
Seller of any representation, warranty, covenant, or agreement contained in this Agreement that 
has prevented the satisfaction of the conditions to the obligations of Buyer at Closing set forth in 
Section 5.2(a) or Section 5.2(b) and such breach has not been waived by Buyer, or, if such breach 
is curable, cured by such Seller prior to the earlier to occur of (i) ten (10) days after receipt of 
Buyer’s notice of intent to terminate or (ii) the Outside Date; provided, that Buyer shall not have 
a right of termination pursuant to this Section 12.1(c) if Seller could, at such time, terminate this 
Agreement pursuant to Section 12.1(d);

(d) by Seller by giving written notice to Buyer if there has been a breach by 
Buyer of any representation, warranty, covenant, or agreement contained in this Agreement that 
has prevented the satisfaction of the conditions to the obligations of Seller at Closing set forth in 
Section 5.1(a) and Section 5.1(b), and such breach has not been waived by such Seller, or, if such 
breach is curable, cured by Buyer prior to the earlier to occur of (i) ten (10) days after receipt of 
such Seller’s notice of intent to terminate or (ii) the Outside Date; provided, that no Seller shall 
have a right of termination pursuant to this Section 12.1(d) if Buyer could, at such time, terminate 
this Agreement pursuant to Section 12.1(c);

(e) by Seller or Buyer, if (i) (x) Seller enters into a definitive agreement with 
respect to a Competing Bid for all Hotels or all Hotels other than the QM Hotel (including, without 
limitation, through a plan of reorganization, recapitalization, or restructuring transaction) or (y) 
the Bankruptcy Court enters an order approving such a Competing Bid; provided, that if Seller has 
delivered to Buyer a Back-Up Bidder Notice in accordance with Section 4.9(d), and the Back-Up 
Termination Date has not yet occurred, Buyer shall not be permitted to terminate this Agreement 
pursuant to this Section 12.1(e) until the Back-Up Termination Date or (ii) the Bankruptcy Court 
enters an order that precludes the consummation of the transactions contemplated hereby on the 
terms and conditions set forth in this Agreement, subject to Buyer’s right to payment of the 
Termination Payment, if applicable, in accordance with the provisions of Section 4.8;

(f) by Buyer, if Buyer is not the Successful Bidder at the Auction; provided, 
that if Seller has delivered to Buyer a Back-Up Bidder Notice in accordance with Section 4.9(d), 
and the Back-Up Termination Date has not yet occurred, Buyer shall not be permitted to terminate 
this Agreement pursuant to this Section 12.1(f) until the Back-Up Termination Date;

(g) by Buyer, if any of the Bankruptcy Case Milestones are not met; provided, 
however, that Buyer may not terminate the Agreement under this clause if the Debtors adjourn the 
date of the Sale Hearing by no more than seven (7) days from the originally scheduled date, which 
original date, for the avoidance of doubt, shall be in compliance with the date listed for such 
Bankruptcy Case Milestones in Section 4.10;
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SECTION 12.3. Notice of Termination.  If either Buyer or Seller desires to terminate 
this Agreement pursuant to Section 12.1, such Party shall give written notice of such termination 
to the other Party, which notice shall include the specific subsection under which termination is 
sought.

ARTICLE XIII

TAXES

SECTION 13.1. Taxes.  Notwithstanding anything to the contrary herein, Seller shall 
use its reasonable best efforts to cause the Bankruptcy Court to enter a Sale Order which contains, 
among other provisions, the following provisions: (a) pursuant to Section 1146(c) of the 
Bankruptcy Code, the transactions contemplated by this Agreement shall be exempt from stamp, 
sales, use, transfer and certain other taxes, the so-called “bulk sales” laws shall be waived in all 
necessary jurisdictions, and the transactions contemplated herein shall be deemed to be under or 
in contemplation of a plan to be confirmed under Section 1129 of the Code; and (b) obligations of 
Seller relating to Taxes (other than Transfer Taxes), whether arising under law, by this Agreement, 
or otherwise, shall be fulfilled by Seller.   

SECTION 13.2. Cooperation on Tax Matters.  Buyer, on the one hand, and Sellers, 
on the other hand, shall furnish or cause to be furnished to each other, as promptly as practicable, 
such information and assistance relating to the Assets and the Assumed Liabilities as is reasonably 
necessary for the preparation and filing of any Tax Return, claim for refund or other required or 
optional filings relating to Tax matters, for the preparation for any Tax audit, for the preparation 
for any Tax protest, for the prosecution or defense of any suit or other proceeding relating to Tax 
matters.

SECTION 13.3. Transfer Tax Exemption.  The Parties will reasonably cooperate to 
minimize any such Transfer Taxes by filing any documents necessary for any claim for 

exemption or exclusion from the application or imposition of any Transfer Taxes.

SECTION 13.4 Prosecution and Settlement of Proceedings. Each Seller reserves 
unto itself and shall have the right to prosecute and/or settle any tax reduction proceedings or tax 
appeals in respect of its Hotel that are pending and/or have otherwise commenced as of the 
Effective Date, and/or to bring, after the Effective Date, tax reduction proceedings or tax appeals, 
in each case relating to any taxable period of such Seller’s ownership of the Hotel ending prior to 
or including the Closing Date (any taxable period beginning prior to the Closing Date and ending 
on or after the Closing Date shall be referred to herein as the “Straddle Period”); provided, 
however, that no Seller shall settle any tax reduction proceedings in respect of the Hotels relating 
to or affecting taxes attributable to the Straddle Period without Buyer’s prior written consent, 
which consent shall not be unreasonably withheld, conditioned or delayed. Buyer shall 
reasonably cooperate with each Seller in connection with the prosecution of any such tax 
reduction proceedings.  

SECTION 13.5. Application of Refunds or Savings. Any refunds or savings in the 
payment of Taxes resulting from such tax reduction proceedings applicable to Taxes payable 
during the period prior to the date of the Closing shall belong to and be the property of the 
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applicable Seller, and any refunds or savings in the payment of Taxes applicable to Taxes 
payable from and after the date of the Closing shall belong to and be the property of Buyer; 
provided, any refunds or savings in the payment of Taxes applicable to Taxes payable in a 
taxable period beginning prior to the Closing Date and ending on or after the Closing Date shall 
be apportioned between Buyer and Seller in accordance with Section 10.1(b).  All attorneys’ fees 
and other expenses incurred in obtaining such refunds or savings shall be apportioned between 
each Seller and Buyer in the same manner as such refunds or savings were apportioned, 
respectively (without regard to any amounts reimbursable to tenants); provided, however, that 
neither any Seller nor Buyer shall have any Liability for any such fees or expenses in excess of 
the refunds or savings paid to such Party unless such Party initiated such proceeding.

SECTION 13.6. Survival. The provisions of this Article XIII shall survive the Closing 
without limitation.

ARTICLE XIV

MISCELLANEOUS

SECTION 14.1. Calculation of Time Periods.  Unless otherwise specified, in 
computing any period of time described herein, the day of the act or event after which the 
designated period of time begins to run is not to be included and the last day of the period so 
computed is to be included, unless such last day is not a Business Day, in which event the period 
shall run until the end of the next day which is a Business Day.

SECTION 14.2. Exculpation.  Notwithstanding anything to the contrary contained 
herein, Seller’s or Buyer’s shareholders, partners, members, the partners or members of such 
partners, the shareholders of such partners, members, and the trustees, officers, directors, 
employees, agents and security holders of Seller and the partners or members of Seller or Buyer 
assume no personal Liability for any obligations entered into on behalf of Seller or Buyer under 
this Agreement and its individual assets shall not be subject to any claims of any person relating 
to such obligations.  The foregoing shall govern any direct and indirect obligations of Seller and 
Buyer under this Agreement.  The provisions of this Section 14.2 shall survive the Closing or any 
termination of this Agreement without limitation.

SECTION 14.3. Confidentiality and IRS Reporting Requirements.

(a) Confidentiality. Buyer and each Seller, and each of their respective 
Affiliates shall hold as confidential all information disclosed in connection with the transactions 
contemplated hereby and concerning each other, the Assets, this Agreement and the transactions 
contemplated hereby and shall not release any such information to third parties without the prior 
written consent of the other Parties hereto, except (i) any information which was previously or is 
hereafter publicly disclosed (other than in violation of this Agreement or other confidentiality 
agreements with any Seller or its Affiliates to which Buyer or Affiliates of Buyer are parties), (ii) 
to their partners, advisers, underwriters, analysts, employees, Affiliates, officers, directors, 
consultants, lenders, accountants, legal counsel, title companies or other advisors of any of the 
foregoing, provided that they are advised as to the confidential nature of such information and are 
instructed to maintain such confidentiality, (iii) to comply with any law, rule or regulation 
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(including without limitation those of the United States Securities and Exchange Commission, (iv) 
with respect to Seller only, as necessary in connection with the Bankruptcy Case (including, 
without limitation, with any creditors’ committee and/or agents under prepetition financings), (v) 
to communicate with any union related to the QM Collective Bargaining Agreements, including 
for the purpose of conducting effects bargaining, and (vi) to provide any notices that may be 
required by Applicable Law to individuals employed or previously employed at the Assets.  The 
foregoing shall constitute a modification of any prior confidentiality agreement that may have been 
entered into by the Parties.  The provisions of this Section 14.3 shall survive the Closing or the 
termination of this Agreement for a period of one (1) year; provided that Buyer may not at any 
time following Closing or termination of this Agreement disclose the identity of Seller’s direct or 
indirect owners.

(b) Intentionally Omitted.

(c) IRS Reporting Requirements.  For the purpose of complying with any 
information reporting requirements or other rules and regulations set forth in proposed Income Tax 
Regulation Section 1.6045-4 and any final or successor version thereof (collectively, the “IRS 
Reporting Requirements”), each Seller and Buyer hereby designate and appoint Escrow Agent to 
act as the “Reporting Person” (as that term is defined in the IRS Reporting Requirements) to be 
responsible for complying with any IRS Reporting Requirements required under Section 6045-
4(e) of the Code.  Escrow Agent hereby acknowledges and accepts such designation and 
appointment and agrees to fully comply with any IRS Reporting Requirements that are or may 
become applicable as a result of or in connection with the transaction contemplated by this 
Agreement.  Without limiting the responsibility and obligations of Escrow Agent as the Reporting 
Person, each Seller and Buyer hereby agree to comply with any provisions of the IRS Reporting 
Requirements that are not identified therein as the responsibility of the Reporting Person, 
including, but not limited to, the requirement that each Seller and Buyer each retain an original 
counterpart of this Agreement for at least four (4) years following the calendar year of the Closing.

SECTION 14.4. Escrow Provisions.

(a) Escrow Account. Escrow Agent shall, promptly upon receipt, deliver the 
Deposit to Seller without the need for further instruction from the Parties.  

(b) Responsibility of Escrow Agent. Escrow Agent shall hold the Deposit in 
escrow in an escrow account designated by Escrow Agent (the “Escrow Account”) until disbursed 
in accordance with the terms and conditions of this Agreement. 

(c) Liability of Escrow Agent. The Parties acknowledge that Escrow Agent is 
acting solely as a stakeholder at their request and for their convenience, that Escrow Agent shall 
not be deemed to be the agent of either of the Parties, and Escrow Agent shall not be liable to either 
of the Parties for any act or omission on its part, other than for its gross negligence or willful 
misconduct.  Seller and Buyer shall jointly and severally indemnify and hold Escrow Agent 
harmless from and against all costs, claims and expenses, including attorneys’ fees and 
disbursements, incurred in connection with the performance of Escrow Agent’s duties hereunder.

Case 21-10036-CSS    Doc 495-4    Filed 03/24/21    Page 70 of 206



63

(d) Acknowledgement. Escrow Agent has acknowledged its agreement to these 
provisions by signing this Agreement in the place indicated following the signatures of Seller and 
Buyer.

SECTION 14.5. Successors and Assigns and No Third-Party Beneficiaries.  The 
stipulations, terms, covenants and agreements contained in this Agreement shall inure to the 
benefit of, and shall be binding upon, the Parties hereto and their respective permitted successors 
and assigns (including any successor entity after a public offering of stock, merger, consolidation, 
purchase or other similar transaction involving a Party hereto) and nothing herein expressed or 
implied shall give or be construed to give to any Person, other than the Parties hereto and such 
assigns, any legal or equitable rights hereunder.

SECTION 14.6. Assignment.  This Agreement may not be assigned by Buyer or 
Seller without the prior written consent of the other Party.  Buyer intends to acquire each Asset by 
separate special purpose entities controlled by Buyer.  Notwithstanding anything to the contrary 
contained herein, by sending written notice thereof to Seller at least five (5) business days prior to 
the Closing Date, Buyer shall have the right to assign this Agreement to any entity or entities 
controlled by Buyer without the consent of Sellers and shall also have the right to require the 
delivery of all documents required for Closing to any such entity or entities as well; provided, 
however, that each such assignee (a) assumes all of Buyer’s obligations in this Agreement and (b) 
becomes jointly and severally liable with Buyer as to the same.  In the event Buyer assigns its 
rights under this Agreement as permitted hereunder or with the consent of Seller, Buyer shall be 
solely responsible for any realty transfer, documentary or similar taxes assessed as a result thereof, 
and shall pay such additional taxes at settlement and recording of the Deed and Memorandum of 
Assignment of Ground Lease.  Any attempted assignment or other transfer by Buyer in 
contravention of this Section 14.6 shall be null and void. The provisions of this Section 14.6 shall 
survive the Closing or any termination of this Agreement without limitation.  

SECTION 14.7. Further Assurances.  From time to time, as and when requested by 
any Party hereto, the other Party shall execute and deliver, or cause to be executed and delivered, 
all such documents and instruments and shall take, or cause to be taken, all such further or other 
actions as such other Party may reasonably deem necessary or desirable to consummate the 
transactions contemplated by this Agreement.

SECTION 14.8. Notices.  All notices, demands or requests made pursuant to, under 
or by virtue of this Agreement must be in writing and shall be (i) personally delivered, 
(ii) delivered by express mail, Federal Express or other comparable overnight courier service, or 
(iii) mailed to the Party to which the notice, demand or request is being made by certified or 
registered mail, postage prepaid, return receipt requested, as follows:

(a) To Seller:

c/o FTI Consulting, Inc.
3 Times Square, 9th Floor
New York, New York 10036
Attention: Alan Tantleff
Telephone: (212) 499-3613
Email: alan.tantleff@fticonsulting.com
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and

c/o DBS Trustee Limited, as trustee of 
Eagle Hospitality Real Estate Investment Trust
12 Marina Boulevard
Level 44 Marina Bay Financial Centre Tower 3
Singapore 018982
Attention: Corporate Trust
Email: dbstprojecte@dbs.com

with copies thereof to:

Paul Hastings LLP
515 South Flower Street, 25th Floor
Los Angeles, California 90071
Attention: Rick S. Kirkbride, Esq.
Telephone: (213) 683-6261
Email: rickkirkbride@paulhastings.com

(b) To Buyer:

c/o Monarch Alternative Capital LP
535 Madison Avenue
New York, New York 10022
Attention: Ian Glastein
Telephone: (212) 554-1747
Email: ian.glastein@monarchlp.com

with copies thereof to:

Weil, Gotshal & Manges LLP
767 Fifth Avenue
New York, NY 10153
Attention: Philip Rosen, Esq. / Gabriel Morgan, Esq.
Telephone: 1 212 310 8863
Email: philip.rosen@weil.com / gabriel.morgan@weil.com;

(c) To Escrow Agent:

Fidelity National Title Company
4400 MacArthur Blvd Suite 200
Newport Beach, CA  92660
Attention: Valerie Rapp
Telephone: (949) 477-3646
Email: Valerie.Rapp@fnf.com

Case 21-10036-CSS    Doc 495-4    Filed 03/24/21    Page 72 of 206



65

(d) To Title Company

Fidelity National Title Company
4400 MacArthur Blvd Suite 200
Newport Beach, CA  92660
Attention: Trent Cornell 
Telephone: (949) 622-4962 
Email: Trent.Cornell@fnf.com

All notices (A) shall be deemed to have been given on the date that the same shall have been 
delivered in accordance with the provisions of this section, and (B) may be given either by a Party 
or by such Party’s attorneys.  Any Party may, from time to time, specify as its address for purposes 
of this Agreement any other address upon the giving of ten (10) days’ prior notice thereof to the 
other Parties.

SECTION 14.9. Entire Agreement.  This Agreement, along with the exhibits and 
schedules hereto contains all of the terms agreed upon between the Parties hereto with respect to 
the subject matter hereof, and all understandings and agreements heretofore had or made among 
the Parties hereto are merged in this Agreement which alone fully and completely expresses the 
agreement of the Parties hereto.

SECTION 14.10. Amendments.  This Agreement may not be amended, modified, 
supplemented or terminated, nor may any of the obligations of any Seller or Buyer hereunder be 
waived, except by written agreement executed by the Party or Parties to be charged.

SECTION 14.11. No Waiver.  No waiver by either Party of any failure or refusal by 
the other Party to comply with its obligations hereunder shall be deemed a waiver of any other or 
subsequent failure or refusal to so comply.

SECTION 14.12. Governing Law.  This Agreement shall be governed by, interpreted 
under, and construed and enforced in accordance with, the laws of the State of New York.

SECTION 14.13. Submission to Jurisdiction.  Each of Buyer and each Seller 
irrevocably and unconditionally submits to the exclusive jurisdiction of the Bankruptcy Court in 
any litigation arising out of or relating to this Agreement or the transactions contemplated hereby 
or thereby and agrees that all claims in respect of such litigation may be heard and determined in 
any such court.  Each of Buyer and each Seller also agrees not to (a) attempt to deny or defeat such 
exclusive jurisdiction by motion or other request for leave from the Bankruptcy Court or (b) bring 
any action or proceeding arising out of or relating to this Agreement or the transactions 
contemplated hereby or thereby in any other court; provided, however, that if the Bankruptcy 
Cases have been dismissed, each of Buyer and each Seller agree to unconditionally and irrevocably 
submit to the exclusive jurisdiction of the Delaware Court of Chancery, any other court of the State 
of Delaware or any federal court sitting in the State of Delaware, for the resolution of any such 
claim or dispute.  Each of Buyer and each Seller irrevocably and unconditionally waives any 
objection to the laying of venue in, and any defense of inconvenient forum to the maintenance of, 
any litigation so brought and waives any bond, surety or other security that might be required of 
any other Party with respect thereto.  Any Party may make service on any other Party by sending 
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or delivering a copy of the process to the Party to be served at the address and in the manner 
provided for the giving of notices in Section 14.8; provided, however, that nothing in this Section 
14.13 shall affect the right of each of Buyer and each Seller to serve legal process in any other 
manner permitted by law or in equity.  Each of Buyer and each Seller agrees that a final judgment 
in any litigation so brought shall be conclusive and may be enforced by litigation or in any other 
manner provided by law or in equity.  Each of Buyer and each Seller intend that all foreign 
jurisdictions will enforce any decree of the Bankruptcy Court in any litigation arising out of or 
relating to this Agreement or the transactions contemplated hereby or thereby.

SECTION 14.14. Severability.  If any term or provision of this Agreement or the 
application thereof to any person or circumstances shall, to any extent, be invalid or unenforceable, 
the remainder of this Agreement or the application of such term or provision to persons or 
circumstances other than those as to which it is held invalid or unenforceable shall not be affected 
thereby, and each term and provision of this Agreement shall be valid and enforceable to the fullest 
extent permitted by law.

SECTION 14.15. Section Headings.  The headings of the various sections of this 
Agreement have been inserted only for purposes of convenience, are not part of this Agreement 
and shall not be deemed in any manner to modify, explain, expand or restrict any of the provisions 
of this Agreement.

SECTION 14.16. Counterparts; E-Signature.  This Agreement may be executed in two 
or more counterparts, each of which shall be deemed an original, and it shall not be necessary in 
making proof of this Agreement to produce or account for more than one such counterpart.  
Documents executed, scanned and transmitted electronically and electronic signatures shall be 
deemed original signatures for purposes of this Agreement and all matters related thereto, with 
such scanned and electronic signatures having the same legal effect as original signatures.  This 
Agreement, and any other document necessary for the consummation of the transaction 
contemplated by this Agreement, may be accepted, executed or agreed to through the use of an 
electronic signature in accordance with the Electronic Signatures in Global and National 
Commerce Act, Title 15, United States Code, Sections 7001 et seq., the Uniform Electronic 
Transaction Act and any applicable state law. Any document accepted, executed or agreed to in 
conformity with such laws will be binding on each Party as if it were physically executed.

SECTION 14.17. Acceptance of Deed and Assignment of Ground Lease.  The 
acceptance (as evidenced by the consummation of the Closing) of the Deed and, if applicable, the 
Assignment of Ground Lease by Buyer shall be deemed full compliance by Seller of all of Seller’s 
obligations under this Agreement except for those obligations of Seller which are specifically 
stated to survive the delivery of the Deed and the Assignment of Ground Lease or the Closing 
hereunder.  The provisions of this Section 14.17 shall survive any termination of this Agreement 
without limitation.Construction.  The Parties acknowledge that the Parties and their counsel have 
reviewed and revised this Agreement and that the normal rule of construction to the effect that any 
ambiguities are to be resolved against the drafting Party shall not be employed in the interpretation 
of this Agreement or any exhibits or amendments hereto.

SECTION 14.19. Recordation.  Neither this Agreement nor any memorandum or 
notice of this Agreement may be recorded against title to any of the Assets by any Party hereto 
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without the prior written consent of the other Party hereto.  Buyer also agrees not to file any lis 
pendens or other instrument against title to any of the Assets in connection herewith.

SECTION 14.20. WAIVER OF JURY TRIAL.  TO THE EXTENT PERMITTED 

UNDER APPLICABLE LAW, EACH SELLER AND BUYER HEREBY WAIVE TRIAL 

BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM BROUGHT BY ANY 

PARTY AGAINST ANOTHER PARTY ON ANY MATTER ARISING OUT OF OR IN 

ANY WAY CONNECTED WITH THIS AGREEMENT.  THE PROVISIONS OF THIS 

SECTION 14.20 SHALL SURVIVE THE CLOSING OR ANY TERMINATION OF THIS 

AGREEMENT WITHOUT LIMITATION.

SECTION 14.21. Strict Compliance with Deadlines.  The Bankruptcy Court shall have 
the right to enforce the strict compliance with any deadlines or time periods set forth in this 
Agreement.

SECTION 14.22. Liquor Licenses.  Each Seller agrees to reasonably cooperate with 
Buyer (at no cost or expense to such Seller or expense or any cost or expense which Buyer agrees 
in writing to reimburse) prior to Closing in connection with Buyer’s efforts to transfer or obtain 
new licenses and permits required for the sale and storage of alcoholic beverages at each Hotel 
(the “Liquor Licenses”) and operations thereof (the “Beverage Operations”) as well as all other 
Licenses and Permits.  Buyer, at its cost and expense, shall use commercially reasonable efforts to 
submit all necessary applications and other materials to the applicable Governmental Authority 
and take such other actions as are required to effect the transfer of the Liquor License for each 
Hotel and the issuance of a temporary permit to operate at each Open Hotel, as of the Closing Date. 
 Buyer shall be responsible for complying, at its sole cost and expense, with all statutes and 
regulations applicable to obtaining the Liquor Licenses and the interim, or temporary, Liquor 
Licenses, including, but not limited to, paying all filing or application fees, license and transfer 
fees, fees imposed by local governing bodies, issuance fees, sales and use taxes, and all other fees 
and expenses incurred in connection with the interim, temporary, or new Liquor Licenses.  Neither 
the issuance of interim, temporary or new Liquor Licenses nor the issuance of temporary permits 
for the Beverage Operations to Buyer or its designee(s) shall not be a condition to Closing.  If 
Buyer is unable to obtain an interim, temporary or new Liquor License for a Hotel prior to Closing, 
if permissible under Applicable Law and to the extent customary in the relevant jurisdiction and 
reasonably practicable given the facts and circumstances in place as of Closing, to the extent that 
Seller holds the liquor license as to any Hotel, Seller shall, at Buyer’s sole cost and expense, enter 
into an interim beverage management agreement with Buyer (if any, the “Interim Agreement”) 
that will permit Buyer to continue the sale of alcoholic beverages at the Hotel until such time as 
Buyer obtains an interim, temporary or new Liquor License for the Hotel (not to exceed 150 days). 
 The Interim Agreement shall be in form reasonably acceptable to Seller and shall require Buyer 
to indemnify, defend and hold Seller harmless from any liability, damages, claims, costs, penalties, 
losses or expenses (including reasonable attorney’s fees) incurred by Seller in connection with the 
Interim Agreement.  The provisions of this Section 14.22 shall survive Closing.

SECTION 14.23. Prevailing Party.  Should either Party employ an attorney to enforce 
any of the provisions hereof (whether before or after Closing, and including any claims or actions 
involving amounts held in escrow) or to recover damages for the breach of this Agreement, the 
non-prevailing Party in any final judgment agrees to pay the other Party’s reasonable expenses, 
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including reasonable attorneys’ fees and expenses in or out of litigation and, if in litigation, trial, 
appellate, bankruptcy or other proceedings, expended or incurred in connection therewith, as 
determined by a court of competent jurisdiction.

SECTION 14.24. Anti-Terrorism Law.  Each Party shall take any actions that may be 
required to comply with the terms of the USA Patriot Act of 2001, as amended, any regulations 
promulgated under the foregoing law, or any other Applicable Laws, regulations or executive 
orders designed to combat terrorism, drug-trafficking or money laundering, if applicable, to this 
Agreement.  Each Party represents and warrants to the other Party that it is not an entity named on 
the List of Specially Designated Nationals and Blocked Persons maintained by the U.S. 
Department of Treasury, as last updated prior to the date of this Agreement.

[REMAINDER OF PAGE INTENTIONALLY BLANK]
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Sch. A-1

SCHEDULE A

LEGAL DESCRIPTION

CPDCT LAND

ALL THAT CERTAIN PIECE OR PARCEL OF LAND, TOGETHER WITH THE BUILDINGS 
THEREON, SITUATE IN THE CITY OF DANBURY, COUNTY OF FAIRFIELD AND STATE 
OF CONNECTICUT, AT OLD RIDGEBURY ROAD SO-CALLED BEING MORE FULLY 
DELINEATED ON A CERTAIN MAP ENTITLED, "PLOT PLAN PREPARED FOR D. H. INN 
ASSOCIATES DANBURY, CONNECTICUT SCALE 1"=40' AREA: 7.238 AC:' ZONE: IL-40," 
WHICH MAP IS DATED JUNE 19, 1980 AND IS CERTIFIED CORRECT AS A CLASS A-2 
SURVEY BY SURVEYING ASSOCIATES, P. C. PAUL M. FAGAN, L. S. 7756, AND WHICH 
MAP IS FILED IN THE OFFICE OF THE TOWN CLERK OF SAID DANBURY AS MAP 6940, 
TO WHICH MAP REFERENCE IS HEREBY MADE FOR A MORE PARTICULAR 
DESCRIPTION OF SAID PREMISES. A METES AND BOUNDS DESCRIPTION OF SAID 
PREMISES IS AS FOLLOWS:

COMMENCING AT A POINT LYING ON THE WESTERLY LINE OF THE HEREIN 
DESCRIBED PARCEL AND THE EASTERLY LINE OF THE HIGHWAY KNOWN AS 
RIDGEBURY ROAD, WHICH POINT MARKS AND IS THE DIVIDING LINE BETWEEN 
THE HEREIN DESCRIBED PARCEL AND LAND OF THE STATE OF CONNECTICUT; 
THENCE RUNNING ALONG A NON-ACCESS HIGHWAY LINE OF LAND OF THE STATE 
OF CONNECTICUT ALONG A COURSE OF NORTH 17 DEGREES 59 MINUTES 23 
SECONDS WEST A DISTANCE OF 135.00 FEET TO A POINT; WHICH POINT MARKS THE 
NORTHWEST CORNER OF THE HEREIN DESCRIBED PARCEL AND THE SOUTHERLY 
NON-ACCESS HIGHWAY LINE OF THE STATE OF CONNECTICUT HIGHWAY KNOWN 
AS INTERSTATE 84; THENCE TURNING AND RUNNING ALONG THE 
AFOREMENTIONED STATE OF CONNECTICUT NON-ACCESS HIGHWAY LINE, THE 
FOLLOWING COURSES AND DISTANCES: (NORTH 67 DEGREES 40 MINUTES 59 
SECONDS EAST 450.22'), (NORTH 83 DEGREES 58 MINUTES ,10 SECONDS EAST 
485.61'), (NORTH 86 DEGREES 27 MINUTES 54 SECONDS EAST 210.30') TO A 
CONNECTICUT HIGHWAY DEPARTMENT MONUMENT, WHICH MONUMENT MARKS 
THE NORTHEAST CORNER OF THE HEREIN DESCRIBED PARCEL AND THE 
NORTHWEST CORNER OF LAND NOW OR FORMERLY OF JENSEN INC., THENCE 
TURNING AND RUNNING ALONG LAND NOW OR FORMERLY OF THE 
AFOREMENTIONED JENSEN , INC., ALONG A COURSE OF SOUTH 51 DEGREES 34 
MINUTES 24 SECONDS EAST A DISTANCE OF 55.11 FEET JOINT MARKING THE 
SOUTHEAST CORNER OF THE HEREIN DESCRIBED PARCEL, WHICH POINT MARKS 
THE INTERSECTION OF PROPERTY OF THE HEREIN DESCRIBED PARCEL, PROPERTY 
NOW OR FORMERLY OF THE AFOREMENTIONED JENSEN'S INC. AND PROPERTY 
NOW OR FORMERLY OF HERBERT AND SHIRLEY MAGIDSON; THENCE TURNING 
AND RUNNING ALONG LAND NOW OR FORMERLY OF THE AFOREMENTIONED 
HERBERT AND SHIRLEY MAGIDSON AND IN PART ALONG THE CENTERLINE OF A 
STONEWALL, THE FOLLOWING COURSES AND DISTANCES: (SOUTH 52 DEGREES 33 
MINUTES 10 SECONDS WEST, 236.86 FEET), (SOUTH 53 DEGREES 23 MINUTES 40 
SECONDS WEST, 314.20 FEET), (SOUTH 52 DEGREES 55 MINUTES 10 SECONDS WEST 
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227.63 FEET), TO A STONEWALL INTERSECTION; THENCE TURNING AND 
CONTINUING ALONG LAND NOW OR FORMERLY OF THE AFOREMENTIONED 
HERBERT AND SHIRLEY MAGIDSON AND ALONG THE CENTERLINE OF A 
STONEWALL HAVING A COURSE OF NORTH 31 DEGREES30 MINUTES 10 SECONDS 
WEST, A DISTANCE OF 185.13 FEET TO A STONEWALL INTERSECTION, THENCE 
TURNING AND CONTINUING ALONG LAND NOW OR FORMERLY OF THE 
AFOREMENTIONED HERBERT AND SHIRLEY MAGIDSON AND IN PART ALONG THE 
CENTERLINE OF A STONEWALL; THE FOLLOWING COURSES AND DISTANCES: 
(SOUTH 54 DEGREES 38 MINUTES 30 SECONDS WEST, 121.14'), (SOUTH 53 DEGREES 
10 MINUTES 30 SECONDS WEST, 235.02'); TO A POINT MARKING THE SOUTHWEST 
CORNER OF THE HEREIN DESCRIBED PARCEL AND THE EASTERLY LINE OF THE 
HIGHWAY KNOWN AS RIDGEBURY ROAD; THENCE TURNING AND RUNNING 
ALONG THE EASTERLY LINE OF THE AFOREMENTIONED RIDGEBURY ROAD 
ALONG A COURSE NORTH 28 DEGREES 39 MINUTES 9 SECONDS WEST A DISTANCE 
OF 219.53' TO THE POINT OF COMMENCEMENT.

REFERENCE MAY BE FURTHER MADE TO MAP NO. 9075 ON FILE IN THE DANBURY 
TOWN CLERK'S OFFICE.

DTSLC LAND

Parcel 1:

All of Lot 2, SALT LAKE INTERNATIONAL CENTER, PLAT 1B, according to the official plat 
thereof on file and of record in the office of the Salt Lake County Recorder.

Parcel 1A:

Together with all rights and easements as described in Master Declaration of Establishment of 
Easements, Covenants, Conditions and Restrictions of Salt Lake International Center recorded 
April 30, 1975 as Entry No. 2703864 in Book 3846 at page 372, and all amendments, supplements 
and modifications thereto as recorded in the office of the Salt Lake County Recorder.

ESAN LAND

Real property in the City of Anaheim, County of Orange, State of California, described as follows: 

PARCEL A:

PARCEL 1 OF PARCEL MAP NO. 86-118, IN THE CITY OF ANAHEIM, COUNTY OF 
ORANGE, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 227 PAGES 25, 
26 AND 27 OF PARCEL MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID 
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COUNTY, AS AMENDED BY CERTIFICATE OF CORRECTION RECORDED MAY 10, 1988 
AS DOCUMENT NO. 88-216861 OFFICIAL RECORDS. 

EXCEPT AN UNDIVIDED ONE-HALF INTEREST IN AND TO ALL OIL, MINERAL AND 
GAS IN AND UNDER A PORTION OF SAID LAND AND WHICH MAY BE PRODUCED 
THEREFROM, AS RESERVED IN THE DEED FROM JACK G. BOOTH AND OTHERS 
RECORDED MARCH 18, 1955 IN BOOK 3000 PAGE 254 OFFICIAL RECORDS, SUBJECT 
TO THE DEED OF CERTAIN RIGHTS UNDER SAID RESERVATION RECORDED 
JANUARY 8, 1981 IN BOOK 13905 PAGE 1769 OFFICIAL RECORDS.

PARCEL B:

A NON-EXCLUSIVE EASEMENT FOR INGRESS, EGRESS, PARKING OF PASSENGER 
VEHICLES, AND PEDESTRIAN ACCESS, OVER THAT PORTION OF PARCEL 2 OF 
PARCEL MAP NO. 86-118, IN THE CITY OF ANAHEIM, COUNTY OF ORANGE, STATE 
OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 227 PAGES 25, 26 AND 27 OF 
PARCEL MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY, AS 
AMENDED BY CERTIFICATE OF CORRECTION RECORDED MAY 10, 1988 AS 
DOCUMENT NO. 88-216861 OFFICIAL RECORDS OF SAID ORANGE COUNTY, 
DESCRIBED AS THE "PARKING AREA” IN THE INSTRUMENT ENTITLED 
"RECIPROCAL PARKING AND GRANT OF EASEMENT AGREEMENT” RECORDED 
DECEMBER 28, 1987 AS DOCUMENT NO. 87-707811 OFFICIAL RECORDS, UPON THE 
TERMS, COVENANTS, CONDITIONS AND RESTRICTIONS THEREIN PROVIDED.

APN: 360-061-15

ESPD LAND

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE CITY OF PALM 
DESERT IN THE COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, AND IS 
DESCRIBED AS FOLLOWS:

PARCEL A:

PARCEL 3 OF CERTIFICATE OF COMPLIANCE (ADJUSTING PARCEL 1 IN DEED 
RECORDED MAY 08, 1998 AS INSTRUMENT NO. 183383 OF OFFICIAL RECORDS), 
RECORDED DECEMBER 24, 2003 AS INSTRUMENT NO. 2003-1002919 OF OFFICIAL 
RECORDS, DESCRIBED AS FOLLOWS:

THAT PORTION OF PARCEL 16 OF PARCEL MAP NO. 28596, IN THE CITY OF PALM 
DESERT, COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, AS SHOWN ON THE MAP 
FILED IN BOOK 191, PAGES 40 THROUGH 42 INCLUSIVE OF PARCEL MAPS, IN THE 
OFFICE OF THE COUNTY RECORDER OF SAID COUNTY, TOGETHER WITH THAT 
PORTION FO THE SOUTHWEST ONE-QUARTER OF THE NORTHEAST ONE QUARTER 
OF SECTION 21, TOWNSHIP 5 SOUTH, RANGE 6 EAST, SAN BERNARDINO MERIDIAN, 
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IN THE CITY OF PALM DESERT, COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, 
DESCRIBED AS A WHOLE AS FOLLOWS:

COMMENCING AT THE NORTHEAST CORNER OF PARCEL 16 OF SAID PARCEL MAP 
NO. 28596; THENCE SOUTH 00°01’30” WEST 110 FEET ALONG THE EASTERLY LINE 
OF SAID PARCEL 16 TO THE SOUTHEASTERLY LINE OF SAID PARCEL 16, SAID POINT 
BEING THE BEGINNING OF A NON-TANGENT CURVE CONCAVE SOUTHEASTERLY 
AND HAVING A RADIUS OF 52 FEET, A RADIAL LINE FROM SAID CURVE TO SAID 
POINT BEARS NORTH 00°01’30” EAST; THENCE SOUTHWESTERLY 69.71 FEET 
ALONG SAID CURVE THROUGH A CENTRAL ANGLE OF 76°48’30”; THENCE NON-
TANGENT SOUTH 89°52’30” WEST 349.47 FEET TO A LINE BEING PARALLEL WITH 
AND 100 FEET EASTERLY OF THE WESTERLY LINE OF THAT CERTAIN PROPERTY 
DESCRIBED AS PARCEL 1 OF THE GRANT DEED RECORDED MAY 08, 1998 AS 
INSTRUMENT NO. 183383 OF OFFICIAL RECORDS, SAID POINT BEING THE TRUE 
POINT OF BEGINNING; THENCE SOUTH 00°00’51” EAST 198 FEET ALONG SAID 
PARALLEL LINE BEING PARALLEL WITH AND 348 FEET SOUTHERLY OF THE 
NORTHERLY LINE OF SAID PARCEL 16; THENCE LEAVING SAID PARALLEL LINE 
NORTH 89°52’30” EAST 231.58 FEET ALONG LAST SAID PARALLEL LINE TO THE 
WESTERLY LINE OF PARCEL 12 OF SAID PARCEL MAP NO. 28596; THENCE LEAVING 
SAID LAST SAID PARALLEL LINE SOUTH 00°00’19” WEST 172.22 FEET ALONG THE 
WESTERLY LINE OF PARCEL 12 AND PARCEL 9 OF SAID PARCEL MAP NO. 28596 TO 
THE SOUTHERLY LINE OF PARCEL 1 OF SAID INSTRUMENT NO. 183383; THENCE 
LEAVING SAID WESTERLY LINE SOUTH 89°53’04” WEST 331.52 FEET ALONG SAID 
SOUTHERLY LINE TO THE SOUTHWEST CORNER OF SAID PARCEL 1; THENCE 
NORTH 00°00’51” WEST 388.84 FEET ALONG THE WESTERLY LINE OF SAID PARCEL 
1 TO THE SOUTHWEST CORNER OF SAID PARCEL 16; THENCE CONTINUING NORTH 
00°00’51” WEST 131.33 FEET ALONG THE WESTERLY LINE OF SAID PARCEL 16 TO 
THE NORTHWEST CORNER OF SAID PARCEL 16; THENCE NORTH 89°52’30” EAST 100 
FEET ALONG THE NORTHERLY LINE OF SAID PARCEL 16 TO A LINE BEING 
PARALLEL WITH AND 100 FEET EASTERLY OF THE WESTERLY LINE OF SAID 
PARCEL 16; THENCE SOUTH 00°00’51” EAST 150 FEET ALONG SAID PARALLEL LINE 
AND ITS SOUTHERLY PROLONGATION TO THE TRUE POINT OF BEGINNING.

PARCEL B:

THE SOUTH HALF OF THE WEST HALF OF THE EAST HALF OF THE SOUTHWEST 
QUARTER OF THE NORTHEAST QUARTER OF SECTION 21, TOWNSHIP 5 SOUTH, 
RANGE 6 EAST, SAN BERNARDINO BASE AND MERIDIAN, IN THE CITY OF PALM 
DESERT, ACCORDING TO THE OFFICIAL PLAT THEREOF. ALSO THAT PORTION OF 
THE WEST HALF OF THE NORTHEAST QUARTER OF THE NORTHWEST QUARTER OF 
THE SOUTHEAST QUARTER OF SAID SECTION 21, LYING NORTH OF THE NORTH 
LINE OF THE COUNTY HIGHWAY RUNNING EASTERLY AND WESTERLY THROUGH 
SAID SECTION. EXCEPT THE PORTION DESCRIBED AS FOLLOWS:

COMMENCING AT THE SOUTHWEST CORNER OF THE NORTHEAST QUARTER OF 
SAID SECTION 21; THENCE NORTH 89°53’00” EAST, ALONG THE SOUTH LINE OF 
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SAID NORTHEAST QUARTER, 677.48 FEET; THENCE NORTH 00°01’00” WEST, 145 FEET 
TO THE TRUE POINT OF BEGINNING; THENCE NORTH 89°59’00” EAST, 36 FEET; 
THENCE NORTH 00°01’00” WEST, 25 FEET; THENCE SOUTH 89°59’00” WEST, 36 FEET; 
THENCE SOUTH 00°01’00” EAST, 25 FEET TO THE TRUE POINT OF BEGINNING. 

PARCEL C: 

THE SOUTHERLY 143.29 FEET OF THE NORTH HALF OF THE WEST HALF OF THE 
EAST HALF OF THE SOUTHWEST QUARTER OF THE NORTHEAST QUARTER OF 
SECTION 21, TOWNSHIP 5 SOUTH, RANGE 6 EAST, SAN BERNARDINO BASE AND 
MERIDIAN, IN THE CITY OF PALM DESERT, ACCORDING TO THE OFFICIAL PLAT 
THEREOF.

PARCEL D:

THAT PORTION OF SECTION 21, TOWNSHIP 5 SOUTH, RANGE 6 EAST, SAN 
BERNARDINO BASE AND MERIDIAN, IN THE CITY OF PALM DESERT, ACCORDING 
TO THE OFFICIAL PLAT THEREOF, DESCRIBED AS FOLLOWS:

COMMENCING AT THE SOUTHWEST CORNER OF THE NORTHEAST QUARTER OF 
SAID SECTION; THENCE NORTH 89°53’00” EAST, ALONG THE SOUTH LINE OF SAID 
NORTHEAST QUARTER, 677.48 FEET; THENCE NORTH 00°01’00” WEST, 145 FEET TO 
THE TRUE POINT OF BEGINNING; THENCE NORTH 89°59’00” EAST, 36 FEET; THENCE 
NORTH 00°01’00” WEST, 25 FEET; THENCE SOUTH 89°59’00” WEST, 36FEET; THENCE 
SOUTH 00°01’00” EAST, 25 FEET TO THE TRUE POINT OF BEGINNING.

THE AS-SURVEYED LEGAL DESCRIPTION ON THE ALTA SURVEY DATED 
FEBRUARY 02, 2007 PROJECT NO. 20060181-19 READS AS FOLLOWS: 

BEGINNING AT THE SOUTHEAST CORNER; THENCE SOUTH 89°23’07” WEST 331.26 
FEET; THENCE NORTH 00°00’51” WEST 1365.48 FEET; THENCE NORTH 89°52’30” EAST 
100.00 FEET; THENCE SOUTH 00°00’51” EAST 348.00 FEET; THENCE NORTH 89°52’30” 
EAST 231.58 FEET; THENCE SOUTH 00°00’19” WEST, 1014.65 FEET TO THE POINT OF 
BEGINNING.

APN: 625-100-011; 625-100-018; 625-100-071; 625-100-072; 625-100-076

FPSJ LAND

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE CITY OF SAN JOSE 
IN THE COUNTY OF SANTA CLARA, STATE OF CALIFORNIA, AND IS DESCRIBED AS 
FOLLOWS:

PORTION OF LOT 6, AS SHOWN UPON THAT CERTAIN MAP ENTITLED, "MAP OF THE 
LANDS OF COLEMAN YOUNGER ESQ", WHICH MAP WAS FILED FOR RECORD IN THE 
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OFFICE OF THE RECORDER OF THE COUNTY OF SANTA CLARA, STATE OF 
CALIFORNIA, ON JUNE 24, 1880, IN BOOK "A" OF MAPS, AT PAGE 33, AND MORE 
PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT IN CENTER LINE OF GISH ROAD, AS SAID ROAD IS SHOWN 
UPON THE MAP ABOVE REFERRED TO, AS THE SOUTHERNMOST CORNER OF THAT 
CERTAIN 11.488 ACRE TRACT OF LAND DESCRIBED IN THE DEED FROM FRANCO 
BROS. CASH AND CARRY MARKET, A COPARTNERSHIP, ET AL TO CALIFORNIA 
PACIFIC TITLE INSURANCE COMPANY, A CORPORATION, DATED APRIL 16, 1951 
AND RECORDED APRIL 16, 1951 IN BOOK 2192 OFFICIAL RECORDS, PAGE 376, SANTA 
CLARA COUNTY RECORDS; THENCE NORTH 30° 42' WEST 509.23 FEET TO AN IRON 
PIPE; THENCE AT RIGHT ANGLES NORTH 59° 18' EAST 30.00 FEET TO AN IRON PIPE 
SET IN THE NORTHEASTERLY LINE OF KERLEY DRIVE, AS SAID LINE WAS 
ESTABLISHED BY DEED FROM A. R. CALVELLI, ET UX, TO CITY OF SAN JOSE, A 
MUNICIPAL CORPORATION, DATED MAY 3, 1957 AND RECORDED MAY 22, 1957 IN 
BOOK 3803 OFFICIAL RECORDS, PAGE 591, SANTA CLARA COUNTY RECORDS, AND 
THE TRUE POINT OF BEGINNING OF THE TRACT OF LAND TO BE DESCRIBED; 
THENCE FROM SAID TRUE POINT OF BEGINNING, CONTINUING NORTH 59° 18' EAST 
468.00 FEET TO AN IRON PIPE SET IN THE SOUTHWESTERLY LINE OF FOURTH 
STREET (80.00 FEET IN WIDTH); THENCE NORTH 30° 42' WEST ALONG SAID LAST 
MENTIONED LINE 320.00 FEET TO A 3/4 INCH IRON PIPE SET AT THE EASTERNMOST 
CORNER OF THAT CERTAIN TRACT OF LAND DESCRIBED IN THE DEED FROM A. R. 
CALVELLI, ET UX, TO INTERNATIONAL HARVESTER COMPANY, A NEW JERSEY 
CORPORATION, DATED AUGUST 28, 1956 AND RECORDED SEPTEMBER 21, 1956 IN 
BOOK 3611 OFFICIAL RECORDS, PAGE 512, SANTA CLARA COUNTY RECORDS; 
THENCE SOUTH 59° 18' WEST ALONG THE SOUTHEASTERLY LINE OF LAND SO 
DESCRIBED IN THE DEED TO SAID INTERNATIONAL HARVESTER COMPANY, 268 
FEET; THENCE SOUTH 30° 42' EAST 150.00 FEET; THENCE SOUTH 59° 18' WEST 200.00 
FEET TO A POINT ON THE NORTHWESTERLY LINE OF KERLEY DRIVE; THENCE 
ALONG SAID NORTHWESTERLY LINE SOUTH 30° 42' EAST 170.00 FEET TO THE TRUE 
POINT OF BEGINNING.

APN: 253-03-003

HISM LAND

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE CITY OF SAN MATEO 
IN THE COUNTY OF SAN MATEO, STATE OF CALIFORNIA, AND IS DESCRIBED AS 
FOLLOWS:

PARCEL ONE, AS DELINEATED UPON THAT CERTAIN MAP ENTITLED, "PARCEL MAP 
NO. 322 BEING A MERGER OF PARCELS "A" AND "B", AS SHOWN ON PARCEL MAP 
NO. 237, RECORDED IN VOLUME 50 OF PARCEL MAPS AT PAGES 94 AND 95", FILED 
FOR RECORD IN THE OFFICE OF THE RECORDER OF THE COUNTY OF SAN MATEO, 
STATE OF CALIFORNIA, ON JULY 9TH, 1991 IN BOOK 64 OF PARCEL MAPS. AT PAGES 
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90 AND 91.

APN: 033-082-160

QM LAND

ALL THAT PARCEL OR PARCELS OF REAL PROPERTY LOCATED IN THE CITY OF 
LONG BEACH, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AND MORE 
PARTICULARLY DESCRIBED AS FOLLOWS:

PARCEL 1:

A LEASEHOLD AS CREATED BY THAT CERTAIN AMENDED AND RESTATED LEASE 
AND OPERATIONS AGREEMENT OF QUEEN MARY, ADJACENT LANDS AND 
IMPROVEMENTS, DOME AND QUEEN’S MARKETPLACE (LEASE NO. 22697) DATED 
AS OF NOVEMBER 1, 2016 BY AND BETWEEN THE CITY OF LONG BEACH, A 
CALIFORNIA MUNICIPAL CORPORATION, AS LANDLORD, AND URBAN COMMONS 
QUEENSWAY, LLC, A CALIFORNIA LIMITED LIABILITY COMPANY, AS TENANT, AS 
DISCLOSED BY A MEMORANDUM OF AMENDED LEASE AND RESTATED LEASE, 
DATED AS OF NOVEMBER 4, 2016 AND RECORDED JANUARY 4, 2017 AS 
INSTRUMENT NO. 20170008565 OF THE OFFICIAL RECORDS OF LOS ANGELES 
COUNTY, CALIFORNIA (“OFFICIAL RECORDS”), UPON AND SUBJECT TO ALL OF THE 
PROVISIONS THEREIN CONTAINED. 

THOSE PORTIONS OF THE ARTIFICIALLY CREATED LAND WITHIN THE TIDELANDS 
AND SUBMERGED LANDS CONVEYED TO THE CITY OF LONG BEACH BY THE STATE 
OF CALIFORNIA UNDER AN ACT OF MAY 1, 1911, CHAPTER 876, PAGE 1304, AS 
AMENDED, LYING IN BOTH SAID CITY AND THE HARBOR DISTRICT OF SAID CITY, 
MORE PARTICULARLY THOSE PORTIONS OF THE QUEEN MARY PROPERTY 
TRANSFER TO THE CITY OF LONG BEACH, AS SHOWN ON OFFICIAL DRAWING HD4-
98 ON FILE IN THE OFFICE OF THE EXECUTIVE DIRECTOR OF THE PORT OF LONG 
BEACH OF SAID CITY, DESCRIBED AS FOLLOWS:

QUEEN MARY SITE-LAND AREA

BEGINNING AT MONUMENT A-8 AS SHOWN ON MAPS RECORDED IN BOOK 81, PAGE 
50 AND BOOK 84, PAGE(S) 91 TO 93 INCLUSIVE OF RECORD OF SURVEYS OF SAID 
COUNTY; THENCE NORTH 89.82 FEET; THENCE EAST 1,538.32 FEET TO THE TRUE 
POINT OF BEGINNING, SAID TRUE POINT OF BEGINNING HAVING COORDINATED 
NORTH 4,022788.63, EAST 4,288,926.06 OF ZONE 7 OF THE CALIFORNIA COORDINATE 
SYSTEM, SAID TRUE POINT OF BEGINNING BEING ALSO A POINT IN THE NORTH 
LINE OF PARCEL 2 AS SHOWN ON SAID MAP RECORDED IN BOOK 84, PAGE(S) 91 TO 
93 INCLUSIVE, SAID POINT, BEING THE NORTHERLY TERMINUS OF THAT CERTAIN 
COURSE HAVING A BEARING OF NORTH AND LENGTH OF 167.84 FEET ON SAID 
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MAP; THENCE SOUTH 66° 20’ 56” EAST 134.66 FEET; THENCE NORTH 23° 39’ 04” EAST 
54.03 FEET; THENCE SOUTH 66° 20’ 56” EAST 272.57 FEET; THENCE NORTH 23° 39’ 04” 
EAST 221.94 FEET; THENCE SOUTH 66° 20’ 56” EAST 882.72 FEET; THENCE NORTH 23° 
39’ 04” EAST 46.00 FEET; THENCE SOUTH 66° 20’ 56” EAST 768.00 FEET; THENCE 
SOUTH 23° 39’ 04” WEST 46.00 FEET; THENCE SOUTH 66° 20’ 56” EAST 82.32 FEET; 
THENCE NORTH 65° 03’ 39” EAST 40.00 FEET; THENCE SOUTH 66° 20’ 56” EAST 200.00 
FEET TO THE BEGINNING OF A TANGENT CURVE CONCAVE SOUTHWESTERLY AND 
HAVING A RADIUS OF 50.00 FEET; THENCE SOUTHERLY ALONG SAID CURVE AN 
ARC DISTANCE OF 78.54 FEET; THENCE TANGENT TO SAID CURVE SOUTH 23° 39’ 
04” WEST 370.85 FEET TO THE BEGINNING OF A TANGENT CURVE CONCAVE 
NORTHWESTERLY AND HAVING A RADIUS OF 50.00 FEET; THENCE WESTERLY 
ALONG SAID CURVE AN ARC DISTANCE OF 52.78 FEET; THENCE TANGENT TO SAID 
CURVE SOUTH 84° 08’ 10” WEST 170.85 FEET; THENCE SOUTH 45° 00’ 00” WEST 540.99 
FEET; THENCE SOUTH 17° 02’ 09” EAST 443.04 FEET; THENCE NORTH 45° 00’ 00” WEST 
2,354.26 FEET TO THE BEGINNING OF A TANGENT CURVE CONCAVE 
NORTHEASTERLY AND HAVING A RADIUS OF 135.00 FEET; THENCE NORTHERLY 
ALONG SAID CURVE AN ARC DISTANCE OF 74.38 FEET TO THE BEGINNING OF A 
NON-TANGENT CURVE CONCAVE SOUTHWESTERLY AND HAVING A RADIUS OF 
2,451.00 FEET; AND FROM WHICH POINT A RADIAL LINE BEARS NORTH 39° 48’ 36” 
EAST; THENCE SOUTHERLY ALONG SAID CURVE AN ARC DISTANCE OF 278.88 
FEET; THENCE TANGENT TO SAID CURVE SOUTH 43° 40’ 32” EAST 245.00 FEET; 
THENCE NORTH 46° 19’ 28” EAST 67.50 FEET; THENCE NORTH 46° 14’ 35” WEST 357.57 
FEET TO THE BEGINNING OF A TANGENT CURVE CONCAVE SOUTHWESTERLY AND 
HAVING A RADIUS OF 2,505.00 FEET; THENCE NORTHERLY ALONG SAID CURVE AN 
ARC DISTANCE OF 221.99 FEET; THENCE ALONG A NON-TANGENT LINE NORTH 
14.36 FEET; THENCE SOUTH 77° 34’ 28” EAST 71.16 FEET TO THE BEGINNING OF A 
TANGENT CURVE CONCAVE SOUTHWESTERLY AND HAVING A RADIUS OF 70.00 
FEET; THENCE SOUTHEASTERLY ALONG SAID CURVE AN ARC DISTANCE OF 44.01 
FEET; THENCE TANGENT TO SAID CURVE SOUTH 41° 32’ 57” EAST 97.78 FEET; 
THENCE NORTH 52° 00’ 00” EAST 44.08 FEET; THENCE NORTH 38° 00’ 00” WEST 93.26 
FEET TO THE BEGINNING OF A TANGENT CURVE CONCAVE SOUTHWESTERLY AND 
HAVING A RADIUS OF 120.00 FEET; THENCE NORTHERLY ALONG SAID CURVE AN 
ARC DISTANCE OF 108.91 FEET; THENCE TANGENT TO SAID CURVE WEST 54.43 
FEET; THENCE NORTH 75.76 FEET TO THE TRUE POINT OF BEGINNING.

QUEEN MARY SITE – WATER AREA

BEGINNING AT A POINT ON THE NORTHERLY LINE OF PARCEL 1 OF SAID OFFICIAL 
DRAWING HD-4-98, SAID POINT BEING THE TRUE POINT OF BEGINNING OF PARCEL 
2, ALSO AS SHOWN ON SAID OFFICIAL DRAWING, AND HAVING COORDINATES OF 
NORTH 4,002,667.65 FEET AND EAST 4,228,890.23 FEET, ZONE 7 OF THE CALIFORNIA 
COORDINATES SYSTEM OF 1927; THENCE NORTH 53° 39’ 04” EAST 265.66 FEET TO A 
TANGENT CURVE, CONCAVE TO THE SOUTH AND HAVING A RADIUS OF 145.00 
FEET; THENCE NORTHEASTERLY AND EASTERLY 113.88 FEET ALONG SAID CURVE 
THROUGH A CENTRAL ANGLE OF 45° 00’ 01” TO A TANGENT LINE; THENCE SOUTH 
81° 20’ 55” EAST 221.68 FEET; THENCE SOUTH 66° 20’ 56” EAST 900.00 FEET; THENCE 
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SOUTH 8° 10’ 21” WEST 337.23 FEET; THENCE NORTH 66° 20’ 56” WEST 190.00 FEET; 
THENCE SOUTH 65° 03’ 39” WEST 40.00 FEET; THENCE NORTH 66° 20’ 56” WEST 82.32 
FEET; THENCE NORTH 23° 39’ 04” EAST 46.00 FEET; THENCE NORTH 66° 20’ 56” WEST 
768.00 FEET; THENCE SOUTH 23° 39’ 04” WEST 46.00 FEET; THENCE NORTH 66° 20’ 56” 
WEST 358.23 FEET TO THE POINT OF BEGINNING.

DEVELOPMENT SITE – WATER AREA

BEGINNING AT A POINT ON THE NORTHERLY LINE OF PARCEL 1 OF SAID OFFICIAL 
DRAWING HD4-98 SAID POINT BEING THE TRUE POINT OF BEGINNING OF PARCEL 
2, ALSO AS SHOWN ON SAID OFFICIAL DRAWING, AND HAVING COORDINATED OF 
NORTH 4,002,667.65 FEET AND EAST 4,229,890.23 FEET, ZONE 7 OF THE CALIFORNIA 
COORDINATE SYSTEM OF 1927; THENCE NORTH 66° 20’ 56” WEST 710.77 FEET; 
THENCE NORTH 10° 04’ 19” WEST 167.95 FEET; THENCE NORTH 42° 51’ 56” WEST 
210.93 FEET TO THE BEGINNING OF A TANGENT CURVE CONCAVE TO THE SOUTH 
AND HAVING A RADIUS OF 70.00 FEET; THENCE NORTHWESTERLY, WESTERLY 
AND SOUTHWESTERLY 86.56 FEET ALONG SAID CURVE THROUGH A CENTRAL 
ANGLE OF 70° 51’ 08” TO A NON-TANGENT LINE; THENCE NORTH 50.00 FEET; 
THENCE EAST 1000.00 FEET; THENCE SOUTH 24° 47’ 01” EAST 537.01 FEET TO THE 
BEGINNING OF A NON-TANGENT CURVE CONCAVE TO THE SOUTH AND HAVING A 
RADIUS OF 145.00 FEET AND TO WHICH BEGINNING A RADIAL LINE BEARS NORTH 
8° 39’ 05” EAST; THENCE WESTERLY 113.88 FEET ALONG SAID CURVE THROUGH A 
CENTRAL ANGLE OF 45° 00’ 01” TO A TANGENT LINE; THENCE SOUTH 53° 39’ 04” 
WEST 265.66 FEET TO THE POINT OF BEGINNING.

PARCEL 2:

A LEASEHOLD AS CREATED BY THAT CERTAIN LEASE DATED JUNE 6, 1997, BY AND 
BETWEEN THE CITY OF LONG BEACH, A MUNICIPAL CORPORATION AND TRUST 
GRANTEE OF THE STATE OF CALIFORNIA, AS LESSOR, AND QUEEN’S SEAPORT 
DEVELOPMENT, INC., A CALIFORNIA CORPORATION, AS LESSEE, AS DISCLOSED BY 
A MEMORANDUM OF LEASE, RECORDED NOVEMBER 2, 1998 AS INSTRUMENT NO. 
98-1997974, OFFICIAL RECORDS, UPON AND SUBJECT TO ALL OF THE PROVISIONS 
THEREIN CONTAINED. 

THAT PORTION OF THE ARTIFICIALLY CREATED LAND WITHIN THE TIDELANDS 
AND SUBMERGED LANDS CONVEYED TO THE CITY OF LONG BEACH BY THE STATE 
OF CALIFORNIA UNDER AN ACT OF MAY 1, 1911, CHAPTER 676, PAGE 1304, AS 
AMENDED, LYING IN BOTH SAID CITY AND THE HARBOR DISTRICT OF SAID CITY, 
PARTICULARLY THAT PORTION OF THE QUEEN MARY PROPERTY TRANSFER CITY 
OF LONG BEACH, AS SHOWN ON OFFICIAL DRAWING HD2-760 ON FILE IN THE 
OFFICE OF THE EXECUTIVE DIRECTOR OF THE PORT OF LONG BEACH OF SAID 
CITY, DESCRIBED AS FOLLOWS: 

BEGINNING AT A POINT ON THE NORTHERLY LINE OF PARCEL 1, SAID POINT BEING 
THE TRUE POINT OF BEGINNING OF PARCEL 2, BOTH AS SHOWN ON SAID OFFICIAL 
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DRAWING, AND HAVING COORDINATES OF NORTH 4,022,667.65 FEET AND EAST 
4,229,890.23 FEET, ZONE 7 OF THE CALIFORNIA COORDINATES SYSTEM OF 1927; 
THENCE NORTH 66° 20’ 58” WEST 524.50 FEET ALONG LAST SAID NORTHERLY LINE 
OF SAID PARCEL 1 TO THE TRUE POINT OF BEGINNING; THENCE CONTINUING 
ALONG THE PROLONGATION OF LAST SAID NORTHERLY LINE NORTH 66° 20’ 56” 
WEST 186.27 FEET; THENCE NORTH 10° 04’ 19” WEST 167.95 FEET; THENCE NORTH 
42° 51’ 56” WEST 210.93 FEET TO THE BEGINNING OF A TANGENT CURVE CONCAVE 
TO THE SOUTH AND HAVING A RADIUS OF 70.00 FEET; THENCE NORTHWESTERLY, 
WESTERLY AND SOUTHWESTERLY 86.56 FEET ALONG SAID CURVE THROUGH A 
CENTRAL ANGLE OF 70° 51’ 08” TO A TANGENT LINE; THENCE SOUTH 66° 16’ 56” 
WEST 157.77 FEET TO THE BEGINNING OF A TANGENT CURVE CONCAVE TO THE 
NORTH AND HAVING A RADIUS OF 90.00 FEET; THENCE SOUTHWESTERLY, 
WESTERLY AND NORTHWESTERLY 77.28 FEET ALONG SAID CURVE THROUGH A 
CENTRAL ANGLE OF 49° 12’ 00” TO A POINT OF CUSP WITH A CURVE CONCAVE TO 
THE NORTHEAST AND HAVING A RADIUS OF 562.00 FEET AND TO WHICH POINT A 
RADIAL LINE BEARS SOUTH 25° 28’ 56” WEST; THENCE SOUTHEASTERLY 97.77 FEET 
ALONG SAID CURVE THROUGH A CENTRAL ANGLE OF 9° 58’ 02” TO A TANGENT 
LINE; THENCE SOUTH 74° 29’ 06” EAST 69.67 FEET; THENCE SOUTH 328.47 FEET; 
THENCE SOUTH 66° 20’ 56” EAST 430.89 FEET; THENCE NORTH 23° 39’ 04” EAST 221.94 
FEET TO THE TRUE POINT OF BEGINNING.

PARCEL 3:

A LEASEHOLD AS CREATED BY THAT CERTAIN SUBMERGED LAND AND WATER 
AREA LEASE DATED JANUARY 22, 2001, BY AND BETWEEN THE CITY OF LONG 
BEACH, A MUNICIPAL CORPORATION AND TRUST GRANTEE OF THE STATE OF 
CALIFORNIA, AS LESSOR, AND QUEEN’S SEAPORT DEVELOPMENT, INC., A 
CALIFORNIA CORPORATION, AS LESSEE, AS DISCLOSED BY A MEMORANDUM OF 
LEASE, RECORDED MARCH 22, 2001 AS INSTRUMENT NO. 01-458472, OFFICIAL 
RECORDS, UPON AND SUBJECT TO ALL OF THE PROVISIONS THEREIN CONTAINED.

THAT PORTION OF THE ARTIFICIALLY CREATED LAND WITHIN THE TIDELANDS 
AND SUBMERGED LANDS CONVEYED TO THE CITY OF LONG BEACH BY THE STATE 
OF CALIFORNIA, UNDER AN ACT OF MAY 1, 1911, CHAPTER 676, PAGE 1304, AS 
AMENDED, LYING IN BOTH SAID CITY AND THE HARBOR DISTRICT OF SAID CITY, 
COUNTY OF LOS ANGELES, SAID STATE, DESCRIBED AS FOLLOWS:

BEGINNING AT MONUMENT A-8 AS SHOWN ON MAPS RECORDED IN BOOK 81, PAGE 
50 AND IN BOOK 84, PAGE(S) 91 TO 93, INCLUSIVE, OF RECORDS OF SURVEY OF SAID 
COUNTY; THENCE, NORTH, 89.82 FEET; THENCE, EAST, 1,538.32 FEET TO A POINT ON 
THE NORTH LINE OF PARCEL 2 AS SHOWN ON SAID MAP RECORDED IN BOOK 84, 
PAGE(S) 91 TO 93, INCLUSIVE, SAID POINT ALSO BEING THE NORTHERLY 
TERMINUS OF THAT CERTAIN COURSE HAVING A BEARING OF NORTH AND A 
LENGTH OF 167.84 FEET, AS SHOWN ON LAST MENTIONED MAP, SAID POINT ALSO 
HAVING COORDINATES NORTH 4,022,788.63 AND EAST 4,228,926.06 OF ZONE 7 OF 
THE CALIFORNIA COORDINATE SYSTEM OF 1927; THENCE, SOUTH 66° 20’ 56” EAST, 
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134.66 FEET; THENCE, NORTH 23° 39’ 04” EAST, 275.97 FEET; THENCE, SOUTH 66° 20’ 
56” EAST, 797.06 FEET; THENCE NORTH 53° 39’ 04” EAST, 265.66 FEET TO A TANGENT 
CURVE CONCAVE SOUTHERLY HAVING A RADIUS OF 145.00 FEET; THENCE, 
NORTHEASTERLY AND EASTERLY ALONG SAID CURVE THROUGH A CENTRAL 
ANGLE OF 45° 00’ 01”, AN ARC LENGTH OF 113.88 FEET; THENCE SOUTH 81° 20’ 55” 
EAST, 221.68 FEET; THENCE, SOUTH 66° 20’ 56” EAST, 900.00 FEET TO THE TRUE 
POINT OF BEGINNING FOR THIS DESCRIPTION; THENCE, SOUTH 8° 10’ 21” WEST 
337.23 FEET; THENCE SOUTH 66° 20’ 56” EAST, 10.00 FEET TO THE BEGINNING OF A 
TANGENT CURVE CONCAVE SOUTHWESTERLY HAVING A RADIUS OF 50.00 FEET; 
THENCE, SOUTHEASTERLY ALONG SAID CURVE THROUGH A CENTRAL ANGLE OF 
90° 00’ 00”, AN ARC LENGTH OF 78.54 FEET; THENCE, SOUTH 23° 39’ 04” WEST, 370.85 
FEET TO A TANGENT CURVE CONCAVE NORTHWESTERLY HAVING A RADIUS OF 
50.00 FEET; THENCE, SOUTHWESTERLY ALONG SAID CURVE THROUGH A CENTRAL 
ANGLE OF 60° 29’ 06”, AN ARC LENGTH OF 52.78 FEET; THENCE, SOUTH 84° 08’ 10” 
WEST, 125.14 FEET; THENCE, SOUTH 43° 37’ 44” EAST, 526.00 FEET; THENCE, EAST, 
297.30 FEET; THENCE, NORTH, 1,192.65 FEET; THENCE, WEST, 297.30 FEET; THENCE, 
SOUTH 54° 01’ 57” WEST, 44.40 FEET TO THE TRUE POINT OF BEGINNING.

HIA LAND

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE CITY OF ANAHEIM 
IN THE COUNTY OF ORANGE, STATE OF CALIFORNIA, AND IS DESCRIBED AS 
FOLLOWS:

PARCEL A:

PARCEL 2 OF PARCEL MAP NO. 2006-195, IN THE CITY OF ANAHEIM, COUNTY OF 
ORANGE, STATE OF CALIFORNIA, AS PER MAP FILED IN BOOK 370, PAGES 7 
THROUGH 10 INCLUSIVE OF PARCEL MAPS, IN THE OFFICE OF THE COUNTY 
RECORDER OF SAID COUNTY.

PARCEL B:

NON-EXCLUSIVE EASEMENTS FOR INGRESS AND EGRESS BY VEHICULAR AND 
PEDESTRIAN TRAFFIC, AND FOR VEHICULAR PARKING, AS PROVIDED IN AN 
“AMENDED AND RESTATED RECIPROCAL EASEMENT AGREEMENT”, DATED JULY 
13, 2011 AND RECORDED JULY 18, 2011 AS INSTRUMENT NO. 2011000347355 OF 
OFFICIAL RECORDS, OVER THAT PORTION OF PARCEL 1 OF SAID PARCEL MAP NO. 
2006-195 AS DESCRIBED IN SAID DOCUMENT.

APN: 129-281-12
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SP LAND

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE CITY OF PASADENA 
IN THE COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AND IS DESCRIBED AS 
FOLLOWS:

PARCEL A:

ALL THE AIRSPACE OVER THE REAL PROPERTY SITUATED IN THE CITY OF 
PASADENA, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, HEREINAFTER 
DESCRIBED:

BEGINNING AT THE INTERSECTION OF THE WESTERLY PROLONGATION OF THE 
TANGENT PORTION OF THE SOUTHERLY LINE OF GREEN STREET, 70 FEET WIDE, 
AS ESTABLISHED BY A FINAL JUDGMENT IN CONDEMNATION MADE IN SUPERIOR 
COURT CASE NO. 119583, AS RECORDED IN BOOK 2990, PAGE 153 OFFICIAL 
RECORDS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY, WITH THE 
EASTERLY LINE OF THE WESTERLY 14 FEET OF LOT 4 BLOCK "I" OF THE SAN 
PASCUAL TRACT, AS
SHOWN ON MAP RECORDED IN BOOK 3, PAGE 315 OF MISCELLANEOUS RECORDS 
OF SAID COUNTY, AND BEING THE NORTHERLY PROLONGATION OF THE 
EASTERLY LINE OF THAT PORTION OF MARENGO AVENUE, 78 FEET WIDE, AS 
DESCRIBED IN THE DEED TO THE CITY OF PASADENA, FOR STREET PURPOSES, BY 
DEED RECORDED ON FEBRUARY 16, 1935 IN BOOK 13275, PAGE 170 OFFICIAL 
RECORDS; THENCE ALONG SAID WESTERLY PROLONGATION AND SAID 
SOUTHERLY LINE OF GREEN STREET, NORTH 89 DEGREES 31 MINUTES 33 SECONDS 
EAST 316 FEET; THENCE SOUTH 00 DEGREES 28 MINUTES 27 SECONDS EAST AND 
PERPENDICULAR TO SAID SOUTHERLY LINE OF GREEN STREET, A DISTANCE OF 
435 FEET; THENCE NORTH 89 DEGREES 31 MINUTES 33 SECONDS EAST AND 
PARALLEL WITH SAID SOUTHERLY LINE, A DISTANCE OF 31.10 FEET TO THE TRUE 
POINT OF BEGINNING; THENCE NORTH 00 DEGREES 28 MINUTES 27 SECONDS WEST, 
AT RIGHT ANGLES TO SAID GREEN STREET, 9.20 FEET; THENCE NORTH 89 DEGREES 
31 MINUTES 33 SECONDS EAST, PARALLEL WITH SAID STREET, 222.34 FEET; 
THENCE SOUTH 00 DEGREES 28 MINUTES 27 SECONDS EAST, AT RIGHT ANGLES TO 
SAID GREEN STREET, 36.40 FEET; THENCE NORTH 89 DEGREES 31 MINUTES 33 
SECONDS EAST, PARALLEL WITH SAID GREEN STREET, 209.89 FEET; THENCE 
SOUTH 00 DEGREES 28 MINUTES 27 SECONDS EAST, AT RIGHT ANGLES TO SAID 
GREEN STREET, 123.90 FEET; THENCE SOUTH 89 DEGREES 31 MINUTES 33 SECONDS 
WEST, PARALLEL WITH SAID GREEN STREET, 736.00 FEET; THENCE NORTH 00 
DEGREES 28 MINUTES 27 SECONDS WEST, AT RIGHT ANGLES TO SAID GREEN 
STREET, 123.90 FEET; THENCE NORTH 89 DEGREES 31 MINUTES 33 SECONDS EAST, 
PARALLEL WITH SAID GREEN STREET, 303.77 FEET TO A LINE THAT IS AT RIGHT 
ANGLES TO SAID GREEN STREET AND PASSES THROUGH THE TRUE POINT OF 
BEGINNING; THENCE NORTH 00 DEGREES 28 MINUTES 27 SECONDS WEST, AT 
RIGHT ANGLES TO SAID GREEN STREET, 27.20 FEET TO THE TRUE POINT OF 
BEGINNING.
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EXCEPT THAT PORTION OF SAID AIRSPACE LYING BELOW THE ELEVATIONS 
DESCRIBING THE LOWER LIMITS OF THE ABOVE DESCRIBED PARCEL "A" AS 
SHOWN ON SHEET 2 OF EXHIBIT "A" DATED DECEMBER 9, 1974, SURVEY NUMBER 
10547 PREPARED BY MOLLENHAUER, HIGASHI & MOORE, INC., INCLUDED AND 
MADE A PART OF THE LEASE RECORDED APRIL 23, 1975 AS INSTRUMENT NO. 2557 
IN BOOK M4992, PAGE 114 OFFICIAL RECORDS, AND MEMORIALIZED BY A 
MEMORANDUM RECORDED MAY 11, 1976 AS INSTRUMENT NO. 2891 IN BOOK 
M5329, PAGE 537 OFFICIAL RECORDS. SAID LAND IS ALSO SHOWN AS PARCEL 3 
"AIR PARCEL" IN THE CITY OF PASADENA, COUNTY OF LOS ANGELES, STATE OF 
CALIFORNIA, AS SHOWN ON PARCEL MAP NO. 4995, FILED IN BOOK 59, PAGES 59 
AND 60 OF PARCEL MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID 
COUNTY.

PARCEL B:

EASEMENTS GRANTED IN AND PURSUANT TO THAT CERTAIN DECLARATION OF 
ESTABLISHMENT OF EASEMENTS, COVENANTS, CONDITIONS AND RESTRICTIONS 
RECORDED JANUARY 10, 1975 AS INSTRUMENT NO. 3354 IN BOOK M4890, PAGE 688 
OFFICIAL RECORDS, AS AMENDED BY THAT CERTAIN EASEMENT AGREEMENT 
FOR FIRE SPRINKLER SYSTEM AND PUMP ROOM AND AMENDMENT TO 
DECLARATION RECORDED FEBRUARY 13, 1995 AS INSTRUMENT NO. 95-237799 
OFFICIAL RECORDS, AND AS AMENDED BY THAT CERTAIN EASEMENT 
AGREEMENT FOR FIRE SPRINKLER SYSTEM AND PUMP ROOM AND AMENDMENT 
TO DECLARATION RECORDED APRIL 17, 1995 AS INSTRUMENT NO. 95-532345 
OFFICIAL RECORDS, OVER THE FOLLOWING DESCRIBED LAND:

A PARCEL OF LAND IN THE CITY OF PASADENA, COUNTY OF LOS ANGELES, STATE 
OF CALIFORNIA, DESCRIBED AS FOLLOWS:

BEGINNING AT THE INTERSECTION OF THE WESTERLY PROLONGATION OF THE 
TANGENT PORTION OF THE SOUTHERLY LINE OF GREEN STREET, 70 FEET WIDE, 
WITH THE EASTERLY LINE OF MARENGO AVENUE, 78 FEET WIDE; THENCE NORTH 
89 DEGREES 31 MINUTES 33 SECONDS EAST, ALONG SAID PROLONGATION AND 
ALONG SAID GREEN STREET, 316.00 FEET TO THE TRUE POINT OF BEGINNING; 
THENCE SOUTH 00 DEGREES 28 MINUTES 27 SECONDS EAST, AT RIGHT ANGLES TO 
SAID GREEN STREET, 435.00 FEET; THENCE NORTH 89 DEGREES 31 MINUTES 33 
SECONDS EAST, PARALLEL WITH SAID GREEN STREET, 300.00 FEET; THENCE 
NORTH 00 DEGREES 28 MINUTES 27 SECONDS WEST, AT RIGHT ANGLES TO SAID 
GREEN STREET, 435.00 FEET TO SAID SOUTHERLY LINE OF GREEN STREET; THENCE 
NORTH 89 DEGREES 31 MINUTES 33 SECONDS EAST, ALONG SAID GREEN STREET, 
210.30 FEET TO THE BEGINNING OF A TANGENT CURVE IN THE BOUNDARY OF SAID 
GREEN STREET, CONCAVE SOUTHWESTERLY AND HAVING A RADIUS OF 15.00 
FEET, SAID CURVE ALSO BEING TANGENT TO THE WESTERLY LINE OF EUCLID 
AVENUE, 70.00 FEET WIDE; THENCE SOUTHEASTERLY, ALONG SAID CURVE, 
THROUGH A CENTRAL ANGLE OF 89 DEGREES 55 MINUTES 44 SECONDS, AN ARC 
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DISTANCE OF 23.54 FEET TO THE WESTERLY LINE OF EUCLID AVENUE; THENCE 
SOUTH 00 DEGREES 32 MINUTES 43 SECONDS EAST, ALONG SAID EUCLID AVENUE, 
606.39 FEET TO THE SOUTHEASTERLY CORNER OF LOT 15 OF THE ALLEN TRACT, 
AS SHOWN ON MAP RECORDED IN BOOK 11, PAGE 20 OF MISCELLANEOUS 
RECORDS; THENCE SOUTH 89 DEGREES 29 MINUTES 17 SECONDS WEST, ALONG 
THE SOUTHERLY LINE OF SAID LOT 15, A DISTANCE OF 195.05 FEET TO THE 
WESTERLY LINE OF SAID ALLEN TRACT; THENCE NORTH 00 DEGREES 32 MINUTES 
43 SECONDS WEST, ALONG SAID WESTERLY LINE 9.00 FEET TO THE SOUTHERLY 
LINE OF A. CRUICKSHANK'S SUBDIVISION, AS SHOWN ON MAP RECORDED IN 
BOOK 10, PAGE 70 OF MISCELLANEOUS RECORDS; THENCE SOUTH 89 DEGREES 29 
MINUTES 17 SECONDS WEST, ALONG SAID SOUTHERLY LINE 124.59 FEET TO THE 
WESTERLY LINE OF THE EASTERLY 48.57 FEET OF LOT 7 OF W. 0. SWAN 
SUBDIVISION, AS SHOWN ON MAP RECORDED IN BOOK 7 PAGE 8 OF 
MISCELLANEOUS RECORDS; THENCE SOUTH 00 DEGREES 32 MINUTES 43 SECONDS 
EAST, ALONG SAID WESTERLY LINE 175.00 FEET TO THE NORTHERLY LINE OF 
CORDOVA STREET, 80.00 FEET WIDE; THENCE SOUTH 89 DEGREES 29 MINUTES 17 
SECONDS WEST, ALONG SAID CORDOVA STREET, 11.93 FEET TO THE BEGINNING 
OF A TANGENT CURVE IN SAID NORTHERLY LINE BEING CONCAVE NORTHERLY 
AND HAVING A RADIUS OF 460.00 FEET; THENCE WESTERLY, ALONG SAID CURVE 
THROUGH A CENTRAL ANGLE OF 06 DEGREES 04 MINUTES 55 SECONDS, AN ARC 
DISTANCE OF 48.83 FEET TO THE END OF SAID CURVE; THENCE NORTH 84 DEGREES 
25 MINUTES 48 SECONDS WEST, CONTINUING ALONG SAID CORDOVA STREET, 
35.01 FEET TO THE EASTERLY LINE OF THE WESTERLY 8.00 FEET OF LOT 6 OF SAID 
W. 0. SWAN SUBDIVISION; THENCE NORTH 00 DEGREES 32 MINUTES 43 SECONDS 
WEST, ALONG SAID EASTERLY LINE 168.71 FEET TO SAID SOUTHERLY LINE OF A. 
CRUICKSHANK'S SUBDIVISION; THENCE SOUTH 89 DEGREES 29 MINUTES 17 
SECONDS WEST, ALONG SAID SOUTHERLY LINE, 236.06 FEET TO THE EASTERLY 
LINE OF LOT 1 OF SAID W. 0. SWAN SUBDIVISION; THENCE SOUTH 00 DEGREES 33 
MINUTES 05 SECONDS EAST, ALONG SAID EASTERLY LINE, 4.00 FEET; THENCE 
SOUTH 89 DEGREES 29 MINUTES 17 SECONDS WEST, PARALLEL WITH THE 
NORTHERLY LINE OF SAID LOT 1, A DISTANCE OF 190.05 FEET TO THE EASTERLY 
LINE OF SAID MARENGO AVENUE, 78.00 FEET WIDE; THENCE NORTH 00 DEGREES 
33 MINUTES 05 SECONDS WEST 616.06 FEET TO THE BEGINNING OF A NON-
TANGENT CURVE CONCAVE SOUTHERLY AND HAVING A RADIUS OF 15.00 FEET, A 
RADIAL LINE OF SAID CURVE TO SAID BEGINNING BEARS NORTH 20 DEGREES 01 
MINUTES 21 SECONDS WEST, SAID CURVE ALSO BEING TANGENT TO THE 
SOUTHERLY LINE OF GREEN STREET, 70.00 FEET WIDE; THENCE EASTERLY ALONG 
SAID CURVE, THROUGH A CENTRAL ANGLE OF 19 DEGREES 32 MINUTES 54 
SECONDS, AN ARC DISTANCE OF 5.12 FEET TO SAID POINT OF TANGENCY; THENCE 
NORTH 89 DEGREES 31 MINUTES 33 SECONDS EAST, ALONG SAID GREEN STREET, 
311.00 FEET TO THE TRUE POINT OF BEGINNING.

EXCEPT THEREFROM THAT CERTAIN AIRSPACE MORE PARTICULARLY 
DESCRIBED IN PARCEL "A" HEREINABOVE DESCRIBED.

SAID LAND IS ALSO SHOWN AS PARCEL 1, IN THE CITY OF PASADENA, COUNTY OF 
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LOS ANGELES, STATE OF CALIFORNIA, AS SHOWN ON PARCEL MAP NO. 4995, FILED 
IN BOOK 59, PAGES 59 AND 60 OF PARCEL MAPS, IN THE OFFICE OF THE COUNTY 
RECORDER OF SAID COUNTY.

PARCEL C:

EASEMENTS GRANTED IN AND PURSUANT TO THAT CERTAIN DECLARATION OF 
ESTABLISHMENT OF EASEMENTS, COVENANTS, CONDITIONS AND RESTRICTIONS 
RECORDED JANUARY 10, 1975 AS INSTRUMENT NO. 3354 IN BOOK M4890, PAGE 688 
OFFICIAL RECORDS, AS AMENDED BY THAT CERTAIN EASEMENT AGREEMENT 
FOR FIRE SPRINKLER SYSTEM AND PUMP ROOM AND AMENDMENT TO 
DECLARATION RECORDED FEBRUARY 13, 1995 AS INSTRUMENT NO. 95-237799 
OFFICIAL RECORDS, AND AS AMENDED BY THAT CERTAIN EASEMENT 
AGREEMENT FOR FIRE SPRINKLER SYSTEM AND PUMP ROOM AND AMENDMENT 
TO DECLARATION RECORDED APRIL 17, 1995 AS INSTRUMENT NO. 95-532345 
OFFICIAL RECORDS, OVER THE FOLLOWING DESCRIBED LAND:

A PARCEL OF LAND IN THE CITY OF PASADENA, COUNTY OF LOS ANGELES, STATE 
OF CALIFORNIA, DESCRIBED AS FOLLOWS:

BEGINNING AT THE INTERSECTION OF THE WESTERLY PROLONGATION OF THE 
TANGENT PORTION OF THE SOUTHERLY LINE OF GREEN STREET, 70 FEET WIDE, 
AS ESTABLISHED BY A FINAL JUDGMENT IN CONDEMNATION HAD IN SUPERIOR 
COURT CASE NO. 119583, AS RECORDED IN BOOK 2990, PAGE 153 OFFICIAL 
RECORDS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY, WITH THE 
EASTERLY LINE OF THE WESTERLY 14 FEET OF LOT 4, BLOCK "I" OF THE SAN 
PASQUAL TRACT, AS SHOWN IN MAP RECORDED IN BOOK 3, PAGE 315 OF 
MISCELLANEOUS RECORDS OF SAID COUNTY, AND BEING THE NORTHERLY 
PROLONGATION OF THE EASTERLY LINE OF THAT PORTION OF MARENGO 
AVENUE, 78 FEET WIDE, AS DESCRIBED IN THE DEED TO THE CITY OF PASADENA, 
FOR STREET PURPOSES, BY DEED ON FEBRUARY 16, 1935 IN BOOK 13275, PAGE 170 
OFFICIAL RECORDS; THENCE ALONG SAID WESTERLY PROLONGATION AND SAID 
SOUTHERLY LINE OF GREEN STREET, NORTH 89 DEGREES 31 MINUTES 33 SECONDS 
EAST 316 FEET; THENCE SOUTH 00 DEGREES 28 MINUTES 27 SECONDS EAST AND 
PERPENDICULAR TO SAID SOUTHERLY LINE OF GREEN STREET, A DISTANCE OF 
435 FEET; THENCE NORTH 89 DEGREES 31 MINUTES 33 SECONDS EAST 316 FEET; 
THENCE SOUTH 00 DEGREES 28 MINUTES 27 SECONDS EAST AND PERPENDICULAR 
TO SAID SOUTHERLY LINE OF GREEN STREET, A DISTANCE OF 435 FEET; THENCE 
NORTH 89 DEGREES 31 MINUTES 33 SECONDS EAST AND PARALLEL WITH SAID 
SOUTHERLY LINE, A DISTANCE OF 31.10 FEET TO THE TRUE POINT OF BEGINNING; 
THENCE NORTH 00 DEGREES 28 MINUTES 27 SECONDS WEST, AT RIGHT ANGLES TO 
SAID SOUTHERLY LINE OF GREEN STREET, 9.20 FEET; THENCE NORTH 89 DEGREES 
31 MINUTES 33 SECONDS EAST, PARALLEL WITH SAID GREEN STREET, 222.34 FEET; 
THENCE SOUTH 00 DEGREES 28 MINUTES 27 SECONDS EAST, AT RIGHT ANGLES TO 
SAID GREEN STREET, 9.20 FEET TO A LINE THAT IS PARALLEL WITH SAID GREEN 
STREET AND PASSES THROUGH THE TRUE POINT OF BEGINNING; THENCE SOUTH 
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89 DEGREES 31 MINUTES 33 SECONDS WEST, ALONG SAID PARALLEL LINE, 222.34 
FEET TO THE TRUE POINT OF BEGINNING.

EXCEPT THEREFROM THAT CERTAIN AIRSPACE MORE PARTICULARLY 
DESCRIBED IN PARCEL "A" HEREINABOVE DESCRIBED.

SAID LAND IS ALSO SHOWN AS A PORTION OF PARCEL 2, IN THE CITY OF 
PASADENA, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS SHOWN ON 
PARCEL MAP NO. 4995, FILED IN BOOK 59, PAGES 59 AND 60 OF PARCEL MAPS, IN 
THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY.

PARCEL D:

EASEMENT FOR HORIZONTAL AND VERTICAL SUPPORT, UTILITIES, PARKING 
SPACES, ELEVATORS, LOADING DOCK, LOBBY, SERVICE FACILITIES, DRIVEWAYS, 
STAIRWAYS, PEDESTRIAN WALKWAYS, ENCROACHMENTS, AUTOMATIC FIRE 
EXTINGUISHING SYSTEMS, PUMP ROOM, PUMPS AND PIPES AS GRANTED AND 
DESCRIBED IN THAT CERTAIN DECLARATION OF ESTABLISHMENT OF 
EASEMENTS, COVENANTS, CONDITIONS AND RESTRICTIONS RECORDED JANUARY 
10, 1975 AS INSTRUMENT NO. 3354 IN BOOK M4890, PAGE 688 OFFICIAL RECORDS, 
AND AS AMENDED BY THOSE CERTAIN EASEMENT AGREEMENTS FOR FIRE 
SPRINKLER SYSTEM AND PUMP ROOM AND AMENDMENT TO DECLARATION, 
RECORDED APRIL 17, 1995 AS INSTRUMENT NO. 95-532345 OFFICIAL RECORDS, AND 
RECORDED
FEBRUARY 13, 1995 AS INSTRUMENT NO. 95-237799 OFFICIAL RECORDS.

APN: 5722-027-043

WS LAND

REAL PROPERTY IN THE CITY OF SACRAMENTO, COUNTY OF SACRAMENTO, 
STATE OF CALIFORNIA, DESCRIBED AS FOLLOWS:

PARCEL A:

PARCELS 1, 2 AND 3, AS SHOWN ON THAT CERTAIN PARCEL MAP FILED IN THE 
OFFICE OF THE RECORDER OF THE COUNTY OF SACRAMENTO, STATE OF 
CALIFORNIA ON DECEMBER 23, 2005, IN BOOK 187 OF PARCEL MAPS AT PAGE 23. 

EXCEPTING ANY PORTION OF THE LAND WITHIN THE NATURAL BED OF THE RIVER 
BELOW THE ORDINARY HIGH WATER MARK WHERE IT WAS LOCATED PRIOR TO 
ANY ARTIFICIAL OR AVULSIVE CHANGES IN THE LOCATION OF THE SHORELINE. 

EXCEPTING THEREFROM ALL OIL, OIL RIGHTS, MINERALS, MINERAL RIGHTS, 
NATURAL GAS, NATURAL GAS RIGHTS AND OTHER HYDROCARBONS BY 
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WHATSOEVER NAME KNOWN, BUT NOT INCLUDING WATER, THAT MAY BE 
WITHIN OR UNDER THE PARCEL OF LAND DESCRIBED AS:

"TO BE LATER DESIGNATED AS FOUR CORNER LOTS TO BE SHOWN ON A 
SUBDIVISION MAP COVERING THE ACREAGE HEREIN DESCRIBED, LYING WEST OF 
THE RIVERSIDE ROAD, AND FOUR CORNER LOST TO BE SHOWN ON A SUBDIVISION 
MAP COVERING THE ACREAGE HEREIN DESCRIBED LYING EACH OF THE 
RIVERSIDE ROAD, EACH OF SAID EIGHT CORNER LOTS TO CONTAIN NOT LESS 
THAN 5000 SQUARE FEET IN AREA”; AS SET FORTH IN DEED FROM MADEL J. 
CATCHING TO FRANK A. SCHIRO, ET AL, DATED NOVEMBER 14, 1952, IN BOOK 2317, 
PAGE 147, OF OFFICIAL RECORDS OF SACRAMENTO COUNTY.

TOGETHER WITH THE PERPETUAL RIGHT OF DRILLING, MINING, EXPLORING AND 
OPERATING THEREFORE AND REMOVING THE SAME FROM SAID LAND OR ANY 
OTHER LAND, INCLUDING THE RIGHT TO WHIPSTOCKED OR DIRECTIONALLY 
DRILL AND MINE FROM LANDS OTHER THAN THOSE HEREINABOVE DESCRIBED, 
OIL OR GAS WELLS, TUNNELS AND SHAFTS INTO, THROUGH OR ACROSS THE 
SUBSURFACE OF THE LAND HEREINABOVE DESCRIBED, AND TO BOTTOM SUCH 
WHIPSTOCKED OR DIRECTIONALLY DRILLED WELLS, TUNNELS AND SHAFTS 
UNDER AND BENEATH OR BEYOND THE EXTERIOR LIMITS THEREOF, AND TO 
REDRILL, RETUNNEL, EQUIP, MAINTAIN, REPAIR, DEEPEN AND OPERATE ANY 
SUCH WELLS OR MINES, WITHOUT, HOWEVER, THE RIGHT TO DRILL, MINE, 
EXPLORE AND OPERATE THROUGH THE SURFACE OR UPPER 100 FEET OF THE 
SUBSURFACE OF SAID PARCELS DESCRIBED IN THE ABOVE-MENTIONED DEED 
FROM MADEL J. CATCHING TO FRANK A. SCHIRO, ET AL, OR OTHERWISE IN SUCH 
MANNER AS TO ENDANGER THE SAFETY OF ANY HIGHWAY THAT MAY BE 
CONSTRUCTED ON SAID LANDS.

PARCEL B:

A NON EXCLUSIVE EASEMENT FOR VEHICULAR AND PEDESTRIAN INGRESS, 
EGRESS AND ACCESS, PARKING AND DRAINAGE OVER, ALONG AND UPON A 
PORTION OF PARCEL 4 OF THAT CERTAIN PARCEL MAP FILED IN THE OFFICE OF 
THE RECORDER OF THE COUNTY OF SACRAMENTO, STATE OF CALIFORNIA ON 
DECEMBER 23, 2005, IN BOOK 187 OF MAPS, PAGE(S) 23. SAID EASEMENTS ARE 
FULLY SET FORTH IN THAT CERTAIN "GRANT DEED WITH RESERVATION AND 
GRANT OF EASEMENTS APPURTENANT" RECORDED ON JANUARY 24, 2008 IN BOOK 
20080124, PAGE 304 OF OFFICIAL RECORDS.

APN’S: 016-0360-001-0000 (PARCEL 1 OF PARCEL A); 016-0360-002-0000 
(PARCEL 2 OF PARCEL A); 016-0360-003-0000 (PARCEL 3 OF 
PARCEL A)

HIDH LAND
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LOT 11, EXCEPT THE NORTH 10.2 FEET THEREOF, AND LOTS 12 THROUGH 37, 
INCLUSIVE, AND LOT 38, EXCEPT THE NORTH 10.2 FEET THEREOF, BLOCK 9, 
ELMWOOD PLACE. TOGETHER WITH THE ALLEY IN SAID BLOCK 9, ADJACENT TO 
SAID LOTS, VACATED BY ORDINANCE NO. 319, SERIES OF 1973, RECORDED JUNE 15, 
1973, IN BOOK 713 AT PAGE 509, CITY AND COUNTY OF DENVER, STATE OF 
COLORADO.

RDH LAND

REAL PROPERTY IN THE CITY OF DENVER, COUNTY OF DENVER, STATE OF 
COLORADO, DESCRIBED AS FOLLOWS:

LOTS 1 THROUGH 48, INCLUSIVE, 

BLOCK 23, FIRST ADDITION TO EAST SWANSEA, CITY AND COUNTY OF DENVER, 
STATE OF COLORADO.

EXCEPT ALL THAT PORTION OF LOT 1, BLOCK 23, FIRST ADDITION TO EAST 
SWANSEA, CITY AND COUNTY OF DENVER, MORE PARTICULARLY DESCRIBED AS 
FOLLOWS:
BEGINNING AT THE NORTHWEST CORNER OF SAID LOT 1; THENCE EAST 5.00 FEET 
ALONG THE NORTH LINE OF SAID LOT; THENCE SOUTHWESTERLY 7.07 FEET 
ALONG A LINE DEFLECTED 134°57’37” FROM THE PROLONGATION OF THE 
PRECEDING COURSE; THENCE NORTHERLY ALONG THE WEST LINE OF SAID LOT, 
5.00 FEET TO THE POINT OF BEGINNING, SAID LINE BEING DEFLECTED 134°57’37” 
FROM THE PROLONGATION OF THE PRECEDING COURSE; AND 

EXCEPT ALL THAT PORTION OF LOT 48, BLOCK 23, FIRST ADDITION TO EAST 
SWANSEA, CITY AND COUNTY OF DENVER, MORE PARTICULARLY DESCRIBED AS 
FOLLOWS: BEGINNING AT THE NORTHEAST CORNER OF SAID LOT 48; THENCE 
WEST 5.00 FEET ALONG THE NORTH LINE OF SAID LOT; THENCE SOUTHEASTERLY 
7.08 FEET ALONG A LINE DEFLECTED 135°02’08” FROM THE PROLONGATION OF THE 
PRECEDING COURSE; THENCE NORTHERLY ALONG THE EAST LINE OF SAID LOT, 
5.00 FEET TO THE POINT OF BEGINNING, SAID LINE BEING DEFLECTED 135°02’07” 
FROM THE PROLONGATION OF THE PRECEDING COURSE; AND 

EXCEPT ALL THAT PORTION OF LOT 24, BLOCK 23, FIRST ADDITION TO EAST 
SWANSEA, CITY AND COUNTY OF DENVER, MORE PARTICULARLY DESCRIBED AS 
FOLLOWS: BEGINNING AT THE SOUTHWEST CORNER OF LOT 24, BLOCK 23, FIRST 
ADDITION TO EAST SWANSEA; THENCE EASTERLY ALONG THE SOUTH LINE SAID 
LOT 24, A DISTANCE OF 3 FEET; THENCE NORTHWESTERLY, A DISTANCE OF 4.24 
FEET TO A POINT ON THE WEST LINE OF SAID LOT 24, SAID POINT BEING 3 FEET 
NORTHERLY FROM THE SOUTHWEST CORNER THEREOF; THENCE SOUTHERLY 
ALONG SAID WEST LINE TO THE POINT OF BEGINNING, 

CITY AND COUNTY OF DENVER, 
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STATE OF COLORADO.

AND BEING MORE PARTICULARLY DESCRIBED ON PLAT OF SURVEY PREPARED BY 
BOCK & CLARK’S NATIONAL SURVEYORS NETWORK, DATED MARCH 25, 2005, 
LAST REVISED JUNE 14, 2005, AS FOLLOWS:

A PARCEL OF LAND, BEING A PART OF THE SOUTHEAST ONE-QUARTER OF 
SECTION 20, TOWNSHIP 3 SOUTH, RANGE 67 WEST OF THE SIXTH PRINCIPAL 
MERIDIAN, CITY AND COUNTY OF DENVER, STATE OF COLORADO, BEING MORE 
PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING AT THE SOUTHEAST CORNER OF BLOCK 23, FIRST ADDITION TO EAST 
SWANSEA AS RECORDED IN THE DENVER COUNTY RECORDS, STATE OF 
COLORADO AND ASSUMING THE WESTERLY LINE OF SAID BLOCK 23 TO BEAR 
SOUTH 00°56’30” WEST WITH ALL OTHER BEARINGS CONTAINED HEREIN 
RELATIVE THERETO; THENCE NORTH 88°35’36” WEST ALONG THE NORTHERLY 
RIGHT-OF-WAY LINE OF 38TH AVENUE A DISTANCE OF 236.39 FEET; THENCE 
NORTH 43°49’33” WEST 4.36 FEET TO A POINT ON THE EASTERLY RIGHT-OF-WAY 
LINE OF POPLAR STREET; THENCE NORTH 00°56’30” EAST ALONG SAID EASTERLY 
LINE 592.68 FEET; THENCE NORTH 45°58’53” EAST 7.07 FEET TO A POINT ON THE 
SOUTHERLY RIGHT-OF-WAY LINE OF 39TH AVENUE; THENCE SOUTH 88°58’44” 
EAST ALONG SAID SOUTHERLY LINE 229.48 FEET; THENCE SOUTH 44°00’51” EAST 
7.08 FEET TO A POINT ON THE WESTERLY RIGHT-OF-WAY LINE OF QUEBEC STREET; 
THENCE SOUTH 00°57’01” WEST ALONG SAID WESTERLY LINE 597.29 FEET TO THE 
POINT OF BEGINNING;

CITY AND COUNTY OF DENVER, 
STATE OF COLORADO.

APN: 0120428016000

SDTC LAND

PARCEL A:

LOT 4, BLOCK 1, REPUBLIC PARK, EXCEPT THE 15 FEET ADDITIONAL RIGHT OF 
WAY DEDICATED, AS SHOWN ON THE PLAT OF REPUBLIC PARK, COUNTY OF 
ARAPAHOE, STATE OF COLORADO.

PARCEL B:

LOT 1, REPUBLIC PARK II, FILING NO. 1, COUNTY OF ARAPAHOE, STATE OF 
COLORADO
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PARCEL C:

NON-EXCLUSIVE EASEMENTS FOR UTILITIES AND VEHICULAR AND PEDESTRIAN 
INGRESS AND EGRESS AS SET FORTH IN INSTRUMENT RECORDED DECEMBER 31, 
1985 IN BOOK 4636 AT PAGE 180, COUNTY OF ARAPAHOE, STATE OF COLORADO.

PARCEL D:

EASEMENTS FOR RETAINING WALL AND DRAINAGE AS SET FORTH IN 
INSTRUMENT RECORDED OCTOBER 8, 1987 IN BOOK 5282 AT PAGE 253, COUNTY OF 
ARAPAHOE, STATE OF COLORADO.

HIOR LAND

PARCEL H1, WORLD GATEWAY, ACCORDING TO THE MAP OR PLAT THEREOF, AS 
RECORDED IN PLAT BOOK 38, PAGE(S) 89, 90 AND 91, OF THE PUBLIC RECORDS OF 
ORANGE COUNTY, FLORIDA.

TOGETHER WITH THE APPURTENANT NON-EXCLUSIVE EASEMENTS AS SET FORTH 
IN DECLARATION OF COVENANTS, CONDITIONS AND RESTRICTIONS FOR THE 
GREENE PROJECT RECORDED IN OFFICIAL RECORDS BOOK 4843, PAGE 1448, AS 
MODIFIED BY SUPPLEMENTAL DECLARATIONS TO THE DECLARATION OF 
COVENANTS, CONDITIONS AND RESTRICTIONS FOR THE GREENE PROJECT, 
ORANGE COUNTY, FLORIDA RECORDED IN OFFICIAL RECORDS BOOK 5266, PAGE 
4882; AND IN OFFICIAL RECORDS BOOK 5328, PAGE 1945; AND BY FIRST 
AMENDMENT TO DECLARATION OF COVENANTS, CONDITIONS AND 
RESTRICTIONS FOR THE GREENE PROJECT, ORANGE COUNTY, FLORIDA 
RECORDED IN OFFICIAL RECORDS BOOK 5371, PAGE 1159; SECOND AMENDMENT 
TO DECLARATION OF COVENANTS, CONDITIONS AND RESTRICTIONS FOR THE 
GREENE PROJECT, ORANGE COUNTY, FLORIDA RECORDED IN OFFICIAL RECORDS 
BOOK 5847, PAGE 3397; THIRD AMENDMENT TO DECLARATION OF COVENANTS, 
CONDITIONS AND RESTRICTIONS FOR THE GREENE PROJECT (A/K/A WORLD 
GATEWAY), ORANGE COUNTY, FLORIDA RECORDED IN OFFICIAL RECORDS BOOK 
6600, PAGE 2868, FOURTH AMENDMENT TO DECLARATION OF COVENANTS, 
CONDITIONS AND RESTRICTIONS FOR THE GREENE PROJECT (A/K/A WORLD 
GATEWAY) ORANGE COUNTY, FLORIDA, RECORDED IN OFFICIAL RECORDS BOOK 
7656, PAGE 3988, FIFTH AMENDMENT TO THE DECLARATION OF COVENANTS, 
CONDITIONS AND RESTRICTIONS FOR THE GREENE PROJECT (A/K/A WORLD 
GATEWAY) ORANGE COUNTY, FLORIDA, RECORDED IN OFFICIAL RECORDS BOOK 
10010, PAGE 3690, AND SIXTH AMENDMENT TO DECLARATION OF COVENANTS, 
CONDITIONS AND RESTRICTIONS FOR THE GREENE PROJECT (A/K/A WORLD 
GATEWAY) ORANGE COUNTY, FLORIDA, RECORDED IN OFFICIAL RECORDS BOOK 
10377, PAGE 4396, OF THE PUBLIC RECORDS OF ORANGE COUNTY, FLORIDA.
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HAN LAND

TRACT 1:

ALL THAT TRACT OR PARCEL OF LAND LYING AND BEING IN LAND LOT 273 OF THE 
6TH DISTRICT OF GWINNETT COUNTY, GEORGIA, BEING MORE PARTICULARLY 
DESCRIBED AS FOLLOWS:

BEGINNING AT AN IRON PIN LOCATED AT THE INTERSECTION FORMED BY THE 
SOUTHWEST LINE OF LAND LOT 273 AND THE NORTHWESTERLY RIGHT-OF-WAY 
OF PEACHTREE INDUSTRIAL BOULEVARD (VARIABLE RIGHT-OF-WAY), AND 
RUNNING THENCE NORTH 30 DEGREES 36 MINUTES 39 SECONDS WEST ALONG THE 
SOUTHWEST LINE OF LAND LOT 273 A DISTANCE OF 1096.40 FEET TO AN IRON PIN 
LOCATED AT THE NORTHWEST CORNER OF LAND LOT 273 (SAID CORNER BEING 
THE COMMON CORNER OF LAND LOTS 273, 274, 283 AND 284); RUNNING THENCE 
NORTH 60 DEGREES 10 MINUTES 58 SECONDS EAST ALONG THE NORTHWEST LINE 
OF LAND LOT 273 A DISTANCE OF 403.88 FEET TO AN IRON PIN; RUNNING THENCE 
SOUTH 30 DEGREES 36 MINUTES 24 SECONDS EAST A DISTANCE OF 1060.26 FEET TO 
AN IRON PIN LOCATED ON THE NORTHWESTERLY RIGHT-OF-WAY OF PEACHTREE 
INDUSTRIAL BOULEVARD; RUNNING THENCE SOUTH 55 DEGREES 03 MINUTES 49 
SECONDS WEST ALONG THE NORTHWESTERLY RIGHT-OF-WAY OF PEACHTREE 
INDUSTRIAL BOULEVARD A DISTANCE OF 404.92 FEET TO THE POINT OF 
BEGINNING; SAID PROPERTY CONTAINING 9.996 ACRES, AS SHOWN ON THE AS 
BUILT PLAT OF SURVEY, TO WHICH SURVEY REFERENCE IS MADE FOR ALL 
PURPOSES, PREPARED FOR "HILTON AT PEACHTREE CORNERS" BY WATTS & 
BROWNING - ENGRS., BEARING THE CERTIFICATION OF A.W. BROWNING, GEORGIA 
REGISTERED LAND SURVEYOR NO. 490, DATED JULY 12, 1987, AND LAST REVISED 
DECEMBER 10, 1987.

BEING ALSO DESCRIBED AS:

BEGINNING AT AN IRON PIN FOUND (1/2" REBAR) LOCATED AT THE INTERSECTION 
FORMED BY THE SOUTHWESTERLY LINE OF LAND LOT 273 AND THE 
NORTHWESTERLY RIGHT-OF-WAY LINE OF PEACHTREE INDUSTRIAL BOULEVARD 
(SR #141, VARIABLE R/W), AND PROCEED THENCE NORTH 30°36'39" WEST ALONG 
THE SOUTHWESTERLY LINE OF LAND LOT 273 FOR A DISTANCE OF 1096.22 FEET TO 
AN IRON PIN FOUND (1/2" REBAR) LOCATED AT THE NORTHWESTERLY CORNER OF 
LAND LOT 273 (SAID CORNER BEING THE COMMON CORNER OF LAND LOTS 273, 
274, 283 AND 284); THENCE NORTH 60°11'14" EAST ALONG THE NORTHWESTERLY 
LINE OF LAND LOT 273 FOR A DISTANCE OF 404.03 FEET TO AN IRON PIN FOUND 
(1/2" REBAR); THENCE DEPARTING SAID LAND LOT LINE AND PROCEED SOUTH 
30°35'27" EAST FOR A DISTANCE OF 1060.26 FEET TO AN IRON PIN FOUND (1/2" 
REBAR) LOCATED ON THE NORTHWESTERLY RIGHT-OF-WAY LINE OF PEACHTREE 
INDUSTRIAL BOULEVARD (SR # 141, VARIABLE R/W); THENCE SOUTH 55°05'32" 
WEST ALONG THE NORTHWESTERLY RIGHT-OF-WAY LINE OF PEACHTREE 
INDUSTRIAL BOULEVARD (SR # 141, VARIABLE R/W) FOR A DISTANCE OF 404.76 
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FEET TO THE POINT OF BEGINNING; SAID TRACT OR PARCEL CONTAINING 9.99539 
ACRES OF 435,399 SQUARE FEET.

LESS AND EXCEPT

THE PROPERTY CONVEYED BY THAT CERTAIN LIMITED WARRANTY DEED FROM 
SKY HARBOR ATLANTA NORTHEAST, LLC TO POINTE PARKWAY HOLDINGS LLC, 
DATED MAY 1, 2020, RECORDED AT  DEED BOOK 57497, PAGE 555, AFORESAID 
RECORDS, SAID PROPERTY BEING MORE PARTICULARLY DESCRIBED AS 
FOLLOWS:

ALL THAT TRACT OR PARCEL OF LAND LYING AND BEING IN LAND LOT 273 OF THE 
6TH DISTRICT OF GWINNETT COUNTY, GEORGIA, BEING MORE PARTICULARLY 
DESCRIBED AS FOLLOWS:

COMMENCING AT AN IRON PIN LOCATED AT THE INTERSECTION FORMED BY THE 
SOUTHWEST LINE OF LAND LOT 273 AND THE NORTHWESTERLY RIGHT-OF-WAY 
OF PEACHTREE INDUSTRIAL BOULEVARD (VARIABLE RIGHT-OF-WAY), THENCE 
DEPARTING SAID NORTHWESTERLY RIGHT-OF- WAY OF PEACHTREE INDUSTRIAL 
BOULEVARD AND PROCEED ALONG THE SOUTHWESTERLY LINE OF LAND LOT 273 
(SAID LAND LOT LINE BEING THE COMMON LINE TO LAND LOTS 273 & 274); 
THENCE NORTH 30°37'46" WEST FOR A DISTANCE OF 833.36 FEET TO AN IRON PIN 
PLACED (1/2" REBAR W/CAP), SAID IRON PIN PLACED BEING THE TRUE POINT OF 
BEGINNING;

FROM THE POINT OF BEGINNING THUS ESTABLISHED, THENCE CONTINUE ALONG 
THE SOUTHWEST LINE OF LAND LOT 273 NORTH 30°37'46" WEST A DISTANCE OF 
262.86 FEET TO AN IRON PIN FOUND (1/2" REBAR) AT THE SOUTHWEST CORNER TO 
LAND LOT 273 (SAID LAND LOT CORNER BEING THE COMMON CORNER TO LAND 
LOTS 273, 274, 283, AND 284); THENCE DEPART THE SOUTHWEST CORNER OF LAND 
LOT 273 AND PROCEED ALONG THE NORTHWEST LINE OF LAND LOT 273 (SAID 
LAND LOT LINE BEING THE COMMON LINE TO LAND LOTS 273 AND 284) NORTH 
60°10'07" EAST FOR A DISTANCE OF 268.53 FEET TO AN IRON PIN PLACED (1/2" 
REBAR W/CAP); THENCE DEPART THE NORTHWEST LAND LOT LINE 273 AND 
PROCEED SOUTH 30°36'59" EAST FOR A DISTANCE OF 259.09 FEET TO AN IRON PIN 
PLACED (1/2" REBAR); THENCE SOUTH 59°21'53" WEST FOR A DISTANCE OF 268.45 
FEET TO THE TRUE POINT OF BEGINNING. SAID TRACT OR PARCEL CONTAINING 
1.60848 ACRES, OR 70,065 SQUARE FEET.

AND

ALL THAT TRACT OR PARCEL OF LAND LYING AND BEING IN LAND LOT 273 OF THE 
6TH DISTRICT OF GWINNETT COUNTY, GEORGIA, BEING MORE PARTICULARLY 
DESCRIBED AS FOLLOWS:

COMMENCING AT AN IRON PIN LOCATED AT THE INTERSECTION FORMED BY THE 
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SOUTHWEST LINE OF LAND LOT 273 AND THE NORTHWESTERLY RIGHT-OF-WAY 
OF PEACHTREE INDUSTRIAL BOULEVARD (VARIABLE RIGHT-OF-WAY), THENCE 
DEPART SAID NORTHWESTERLY RIGHT-OF- WAY OF PEACHTREE INDUSTRIAL 
BOULEVARD AND PROCEED ALONG THE SOUTHWEST LINE OF LAND LOT 273 (SAID 
LAND LOT LINE BEING THE COMMON LINE TO LAND LOTS 273 & 274); THENCE 
NORTH 30°37'46" WEST FOR A DISTANCE OF 1096.22 FEET TO AN IRON PIN FOUND 
(1/2" REBAR) AT THE SOUTHWEST CORNER TO LAND LOT 273 (SAID LAND LOT 
CORNER BEING THE COMMON CORNER TO LAND LOTS 273, 274, 283, AND 284); 
THENCE DEPART THE SOUTHWEST CORNER OF LAND LOT 273 AND PROCEED 
ALONG THE NORTHWEST LINE OF LAND LOT 273 (SAID LAND LOT LINE BEING THE 
COMMON LINE TO LAND LOTS 273 AND 284) NORTH 60°10'07" EAST FOR A DISTANCE 
OF 268.53 FEET TO AN IRON PIN PLACED (1/2" REBAR W/CAP) THE TRUE POINT OF 
BEGINNING;

FROM THE POINT OF BEGINNING THUS ESTABLISHED, THENCE CONTINUING 
ALONG THE NORTHWEST LAND LOT LINE OF LAND LOT 273 NORTH 60°10'07" EAST, 
A DISTANCE OF 135.50 FEET TO AN IRON PIN FOUND (1/2" REBAR W/CAP); THENCE 
SOUTH 30°36'35" EAST FOR A DISTANCE OF 257.19 FEET TO AN IRON PIN PLACED 
(1/2" REBAR W/CAP); THENCE SOUTH 59°21'53" WEST FOR A DISTANCE OF 135.45 
FEET TO A POINT; THENCE NORTH 30°36'59" WEST FOR A DISTANCE OF 259.09 FEET 
TO THE TRUE POINT OF BEGINNING.

TRACT 2
PARCEL 1

ALL THAT TRACT OR PARCEL OF LAND LYING AND BEING IN LAND LOT 273 OF THE 
6TH DISTRICT OF GWINNETT COUNTY, GEORGIA, BEING MORE PARTICULARLY 
DESCRIBED AS FOLLOWS:

COMMENCING AT AN IRON PIN LOCATED AT THE INTERSECTION FORMED BY 

THE SOUTHWEST LINE OF LAND LOT 273 AND THE NORTHWESTERLY RIGHT-OF-

WAY OF PEACHTREE INDUSTRIAL BOULEVARD (VARIABLE RIGHT-OF-WAY), 

THENCE DEPARTING SAID NORTHWESTERLY RIGHT-OF- WAY OF PEACHTREE 

INDUSTRIAL BOULEVARD AND PROCEED ALONG THE SOUTHWESTERLY LINE OF 

LAND LOT 273 (SAID LAND LOT LINE BEING THE COMMON LINE TO LAND LOTS 

273 & 274); THENCE NORTH 30°37'46" WEST FOR A DISTANCE OF 833.36 FEET TO AN 

IRON PIN PLACED (1/2" REBAR W/CAP), SAID IRON PIN PLACED BEING THE TRUE 

POINT OF BEGINNING;

FROM THE POINT OF BEGINNING THUS ESTABLISHED, THENCE CONTINUE 

ALONG THE SOUTHWEST LINE OF LAND LOT 273 NORTH 30°37'46" WEST A 

DISTANCE OF 262.86 FEET TO AN IRON PIN FOUND (1/2" REBAR) AT THE 

SOUTHWEST CORNER TO LAND LOT 273 (SAID LAND LOT CORNER BEING THE 

COMMON CORNER TO LAND LOTS 273, 274, 283, AND 284); THENCE DEPART THE 

SOUTHWEST CORNER OF LAND LOT 273 AND PROCEED ALONG THE NORTHWEST 

LINE OF LAND LOT 273 (SAID LAND LOT LINE BEING THE COMMON LINE TO LAND 
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LOTS 273 AND 284) NORTH 60°10'07" EAST FOR A DISTANCE OF 268.53 FEET TO AN 

IRON PIN PLACED (1/2" REBAR W/CAP); THENCE DEPART THE NORTHWEST LAND 

LOT LINE 273 AND PROCEED SOUTH 30°36'59" EAST FOR A DISTANCE OF 259.09 

FEET TO AN IRON PIN PLACED (1/2" REBAR); THENCE SOUTH 59°21'53" WEST FOR 

A DISTANCE OF 268.45 FEET TO THE TRUE POINT OF BEGINNING.

SAID TRACT OR PARCEL CONTAINING 1.60848 ACRES, OR 70,065 SQUARE FEET.

AND

PARCEL TWO

ALL THAT TRACT OR PARCEL OF LAND LYING AND BEING IN LAND LOT 273 OF THE 
6TH DISTRICT OF GWINNETT COUNTY, GEORGIA, BEING MORE PARTICULARLY 
DESCRIBED AS FOLLOWS:

COMMENCING AT AN IRON PIN LOCATED AT THE INTERSECTION FORMED BY THE 
SOUTHWEST LINE OF LAND LOT 273 AND THE NORTHWESTERLY RIGHT-OF-WAY 
OF PEACHTREE INDUSTRIAL BOULEVARD (VARIABLE RIGHT-OF-WAY), THENCE 
DEPART SAID NORTHWESTERLY RIGHT-OF- WAY OF PEACHTREE INDUSTRIAL 
BOULEVARD AND PROCEED ALONG THE SOUTHWEST LINE OF LAND LOT 273 (SAID 
LAND LOT LINE BEING THE COMMON LINE TO LAND LOTS 273 & 274); THENCE 
NORTH 30°37'46" WEST FOR A DISTANCE OF 1096.22 FEET TO AN IRON PIN FOUND 
(1/2" REBAR) AT THE SOUTHWEST CORNER TO LAND LOT 273 (SAID LAND LOT 
CORNER BEING THE COMMON CORNER TO LAND LOTS 273, 274, 283, AND 284); 
THENCE DEPART THE SOUTHWEST CORNER OF LAND LOT 273 AND PROCEED 
ALONG THE NORTHWEST LINE OF LAND LOT 273 (SAID LAND LOT LINE BEING THE 
COMMON LINE TO LAND LOTS 273 AND 284) NORTH 60°10'07" EAST FOR A DISTANCE 
OF 268.53 FEET TO AN IRON PIN PLACED (1/2" REBAR W/CAP) THE TRUE POINT OF 
BEGINNING;

FROM THE POINT OF BEGINNING THUS ESTABLISHED, THENCE CONTINUING 
ALONG THE NORTHWEST LAND LOT LINE OF LAND LOT 273 NORTH 60°10'07" EAST, 
A DISTANCE OF 135.50 FEET TO AN IRON PIN FOUND (1/2" REBAR W/CAP); THENCE 
SOUTH 30°36'35" EAST FOR A DISTANCE OF 257.19 FEET TO AN IRON PIN PLACED 
(1/2" REBAR W/CAP); THENCE SOUTH 59°21'53" WEST FOR A DISTANCE OF 135.45 
FEET TO A POINT; THENCE NORTH 30°36'59" WEST FOR A DISTANCE OF 259.09 FEET 
TO THE TRUE POINT OF BEGINNING.

SAID TRACT OR PARCEL CONTAINING 0.80280 ACRES OR 34,970 SQUARE FEET.
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SCHEDULE A-1

Hotel Facilities and Other Improvements

1. Crowne Plaza Danbury
18 Old Ridgebury Road,
Danbury, Connecticut 06810

2. Doubletree Salt Lake City 
5151 Wiley Post Way,
Salt Lake City, Utah 84116

3. Embassy Suites Anaheim North
3100 East Frontera Street,
Anaheim, California 92806

4. Embassy Suites Palm Desert
74-700 Highway 111,
Palm Desert, California 92260

5. Four Points San Jose
1471 North 4th Street,
San Jose, Santa Clara County, California 95112

6. Holiday Inn & Suites San Mateo
330 and 350 North Bayshore Boulevard,
San Mateo, California 94401

7. Queen Mary Long Beach
1126 Queens Hwy,
Long Beach, California 90802

8. Holiday Inn and Suites Anaheim
1240 South Walnut Street,
Anaheim, California 92802

9. Sheraton Pasadena Hotel
303 Cordova Street,
Pasadena, California 91101

10. Westin Sacramento
4800 Riverside Boulevard,
Sacramento, California 95822

11. Holiday Inn Denver East – Stapleton
3333 Quebec Street, 
Denver, Colorado 80207
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12. Renaissance Denver Stapleton 
3801 Quebec Street, 
Denver, Colorado 80207

13. Sheraton Denver Tech Center
7007 S Clinton St, 
Greenwood Village, Colorado 80112

14. Holiday Inn Resort Orlando Suites - Waterpark
14500 Continental Gateway Drive,
Orlando, Florida 32821

15. Hilton Atlanta Northeast
5993 Peachtree Industrial Boulevard, 
Norcross, Georgia 30092
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SCHEDULE A-2

List of Title Commitments and Existing Surveys

CPDCT Hotel

# Title Commitment # EH2000114FT issued by Fidelity National Title Company, effective 
date March 1, 2021.

# ALTA/NSPS Land Title Survey, prepared by Holden Engineering & Surveying, Inc., dated 
March 22, 2019.

DTSLC Hotel

# Title Commitment # 75159 issued by Metro National Title, as agent for Fidelity National 
Title Company, effective date February 12, 2021.

# ALTA/NSPS Land Title Survey, prepared by American Surveying & Mapping Inc., dated 
April 1, 2019.

ESAN Hotel 

# Title Commitment # 997-30046049-C-TC1, issued by Fidelity National Title Company, 
effective date February 22, 2021, Amended: March 2, 2021.

# ALTA/NSPS Land Title Survey, prepared by AEI Consultants, dated April 8, 2019.

ESPD Hotel 

# Title Commitment # 997-30046050-C-TC1, issued by Fidelity National Title Company, 
effective date February 22, 2021.

# ALTA/NSPS Land Title Survey, prepared by AEI Consultants, dated April 8, 2019.

FSPJ Hotel 

# Title Commitment # 991-30046056-C-KD9, issued by Fidelity National Title Company, 
effective date February 25, 2021.

# ALTA/NSPS Land Title Survey, prepared by AEI Consultants, dated April 8, 2019.

HISM Hotel 

# Title Commitment # 991-30046061-B-KD9, issued by Fidelity National Title Company, 
effective date February 9, 2021.

# ALTA/NSPS Land Title Survey, prepared by AEI Consultants, dated March 25, 2019.

QM Hotel 

# Title Commitment # 997-30046051-E-TC1, issued by Fidelity National Title Company, 
effective date February 17, 2021.

# ALTA/NSPS Land Title Survey, prepared by AEI Consultants, dated April 15, 2019.

HIA Hotel 

# Title Commitment # 997-30046048-C-TC1, issued by Fidelity National Title Company, 
effective date February 22, 2021, Amended: March 2, 2021.

# ALTA/NSPS Land Title Survey, prepared by AEI Consultants, dated _____________.
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SP Hotel 

# Title Commitment # 997-30046047-C-TC1, issued by Fidelity National Title Company, 
effective date February 17, 2021, Amended: March 2, 2021.

# ALTA/NSPS Land Title Survey, prepared by AEI Consultants, dated _____________.

WS Hotel 

# Title Commitment # FSSE-FTO2001061, issued by Fidelity National Title Company, 
effective date February 23, 2021.

# ALTA/NSPS Land Title Survey, prepared by AEI Consultants, dated _____________.

HIDH Hotel 

# Title Commitment # N0026796-010-TO2-DK2, issued by Fidelity National Title 
Company, effective date February 26, 2021.

# ALTA/NSPS Land Title Survey, prepared by AEI Consultants, dated _____________.

RDH Hotel 

# Title Commitment # N0026806-010-TO2-DK2, issued by Fidelity National Title 
Company, effective date March 1, 2021.

# ALTA/NSPS Land Title Survey, prepared by AEI Consultants, dated _____________.

SDTC Hotel 

# Title Commitment # N0026807-010-TO2-DK2, issued by Fidelity National Title Insurance 
Company, effective date February 26, 2021.

# /ACSM Land Title Survey, prepared by AEI Consultants, dated April 3, 2019.

HIOR Hotel 

# Title Commitment # 8346014 - 422000134BM issued by Fidelity National Title Company, 
effective date December 1, 2020.

# ALTA/NSPS Land Title Survey, prepared by AEI Consultants, dated _____________.

HAN Hotel 

# Title Commitment # 200662GA issued by Fidelity National Title Company, effective date 
February 11, 2021.

# ALTA/NSPS Land Title Survey, prepared by AEI Consultants, dated _____________.
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SCHEDULE A-3

MASTER LESSEES, MANAGEMENT AGREEMENTS, OWNER AGREEMENTS, 

FRANCHISE AGREEMENTS AND CARETAKER AGREEMENTS

Hotel Master Lessee Management 

Agreement

Owner 

Agreement

Franchise 

Agreement

Caretaker 

Agreement

CPDCT Hotel EHT CPDCT, LLC None. None. License 
Agreement dated 

July 17, 2014 
between EHT 

CPDCT, LLC, and 
IHG, as amended, 

and all other 
agreements related 

or incidental 
thereto and 
executed 

concurrently 
therewith.

Hotel Caretaker 
Agreement 

dated January 
15, 2021 

between ARL 
Danbury 

Management 
LLC and 

CPDCT Seller.

DTSLC Hotel EHT DHSLC, LLC None. None. Franchise 
Agreement dated 

May 24, 2019 
between Hilton 

and EHT DHSLC, 
LLC, as amended, 

and all other 
agreements related 

or incidental 
thereto and 
executed 

concurrently 
therewith.

Hotel Caretaker 
Agreement 

dated January 
15, 2021 

between ARL 
Salt Lake 

Management 
LLC and 

DTSLC Seller.

ESAN Hotel EHT ESAN, LLC None. None. Franchise 
Agreement dated 

May 24, 2019 
between Hilton 

and EHT ESAN, 
LLC, and all other 
agreements related 

or incidental 
thereto and 
executed 

concurrently 
therewith.

Caretaker 
Agreement 

dated May 12, 
2020 between 

Evolution 
Hospitality, 

LLC, and ESAN 
Seller.
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ESPD Hotel EHT ESPD, LLC None. None. Franchise 
Agreement dated 

May 24, 2019 
between Hilton 
and EHT ESPD, 

LLC, and all other 
agreements related 

or incidental 
thereto and 
executed 

concurrently 
therewith.

Hotel Caretaker 
Agreement 

dated January 
15, 2021 

between ARL 
Palm Desert 
Management 

L.P. and ESPD 
Seller.

FPSJ Hotel EHT FPSJ, LLC None. None. Franchise 
Agreement dated 

May 24, 2019 
between Marriott 
and EHT FPSJ, 

LLC, and all other 
agreements related 

or incidental 
thereto and 
executed 

concurrently 
therewith.

Hotel Caretaker 
Agreement 

dated January 
15, 2021 

between ARL 
San Jose 

Management 
L.P. and FPSJ 

Seller.

HISM Hotel EHT HISM, LLC None. None. License 
Agreement dated 

September 4, 2013 
EHT HISM, LLC, 

and IHG, as 
amended, and all 
other agreements 

related or 
incidental thereto 

and executed 
concurrently 

therewith.

Caretaker 
Agreement 

dated May 12, 
2020 between 

Evolution 
Hospitality, 

LLC, and HISM 
Seller.

QM Hotel EHT QMLB, LLC None. None. None. Caretaker 
Agreement 

dated May 12, 
2020 between 

Evolution 
Hospitality, 

LLC, and QM 
Seller.

HIA Hotel EHT HIA, LLC None. None. License 
Agreement dated 
August 5, 2011 

Caretaker 
Agreement 

dated May 12, 
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between EHT 
HIA, LLC, and 

IHG, as amended, 
and all other 

agreements related 
or incidental 
thereto and 
executed 

concurrently 
therewith.

2020 between 
Evolution 

Hospitality, 
LLC, and HIA 

Seller.
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SP Hotel EHT SPH, LLC None. None. Franchise 
Agreement dated 

May 24, 2019 
between Marriott 
and EHT SPH, 

LLC, and all other 
agreements related 

or incidental 
thereto and 
executed 

concurrently 
therewith.

Caretaker 
Agreement 

dated May 12, 
2020 between 

Evolution 
Hospitality, 

LLC, and SP 
Seller.

WS Hotel EHT WSAC, LLC None. None. Franchise 
Agreement dated 

May 24, 2019 
between Marriott 
and EHT WSAC, 
LLC, and all other 
agreements related 

or incidental 
thereto and 
executed 

concurrently 
therewith.

Caretaker 
Agreement 

dated May 12, 
2020 between 

Evolution 
Hospitality, 

LLC, and WS 
Seller.

HIDH Hotel EHT HIDH, LLC Management 
Agreement dated 
February 14, 2020 
between Crestline 
Hotels & Resorts, 

LLC and EHT 
HIDH, LLC.

Non-Disturbance 
Agreement dated 

February 14, 
2020 by and 

among Crestline 
Hotels & Resorts, 

LLC, HIDH 
Seller, and EHT 

HIDH, LLC.

License 
Agreement dated 
October 15, 2015 
between HIDH 
Seller and IHG, 

and all other 
agreements related 

or incidental 
thereto and 
executed 

concurrently 
therewith.

None.

RDH Hotel EHT RDH, LLC Management 
Agreement dated 
February 14, 2020 
between Crestline 
Hotels & Resorts, 

LLC and EHT 
RDH, LLC.

Non-Disturbance 
Agreement dated 

February 14, 
2020 by and 

among Crestline 
Hotels & Resorts, 
LLC, RDH Seller 
and EHT RDH, 

LLC.

Franchise 
Agreement dated 

May 24, 2019 
between Marriott 
and EHT RDH, 

LLC, and all other 
agreements related 

or incidental 
thereto and 
executed 

concurrently 

None.
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therewith.

SDTC Hotel EHT SDTC, LLC Management 
Agreement dated 
February 14, 2020 
between Crestline 
Hotels & Resorts, 

LLC and EHT 
SDTC, LLC.

Non-Disturbance 
Agreement dated 

February 14, 
2020 by and 

among Crestline 
Hotels & Resorts, 

LLC, SDTC 
Seller and EHT 

SDTC, LLC.

Franchise 
Agreement dated 

May 24, 2019 
between Marriott 
and EHT SDTC, 

LLC, and all other 
agreements related 

or incidental 
thereto and 
executed 

concurrently 
therewith.

Caretaker 
Agreement 

dated May 26, 
2020 between 

Interstate 
Management 

Company, LLC 
and SDTC 

Seller.

HIOR Hotel EHT HIOR, LLC None. None. License 
Agreement dated 

November 25, 
2014 between 

EHT HIOR, LLC, 
and IHG, as 

amended, and all 
other agreements 

related or 
incidental thereto 

and executed 
concurrently 

therewith.

Caretaker 
Agreement 

dated May 12, 
2020 between 

Evolution 
Hospitality, 

LLC, and HIOR 
Seller.

HAN Hotel EHT HAN, LLC Management 
Agreement dated 

December 18, 
2013 between 

Crestline Hotels & 
Resorts, LLC and 
HAN Seller, as 
amended and 

assigned.

Non-Disturbance 
Agreement dated 

February 14, 
2020 by and 

among Crestline 
Hotels & Resorts, 
LLC, HAN Seller 
and EHT HAN, 

LLC.

Franchise 
Agreement dated 

May 24, 2019 
between Hilton 
and EHT HAN, 

LLC, and all other 
agreements related 

or incidental 
thereto and 
executed 

concurrently 
therewith.

None.
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SCHEDULE A-4

Purchase Price Allocation for Designated Hotels and QM Hotel

Hotel Allocated Purchase Price Allocated Deposit 
Amount

SDTC Hotel $8,500,000 $850,000

FPSJ Hotel $33,500,000 $3,350,000

DTSLC Hotel $27,500,000 $2,750,000

ESPD Hotel $17,500,000 $1,750,000

ESAN Hotel $26,000,000 $2,600,000

HAN Hotel $33,000,000 $3,300,000

QM Hotel $15,000,000 $1,500,000
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EXHIBIT A

FORM OF BILL OF SALE AND ASSIGNMENT AND ASSUMPTION AGREEMENT 

THIS BILL OF SALE AND ASSIGNMENT AND ASSUMPTION AGREEMENT (this 
“Agreement”), dated as of ____________ ___, 2021, by and between __________________ 
(collectively, “Assignor”), and _________________________, a ________________________ 

(“Assignee”).

Background

This Agreement is being executed and delivered pursuant to that certain Agreement of 
Purchase and Sale dated as of _______________, 2021 (as assigned and/or amended, the 
“Purchase Agreement”) between Assignor, as seller, and Assignee, as buyer.  All capitalized terms 
used but not defined herein shall have the meanings ascribed to them in the Purchase Agreement.

Assignment and Assumption

In consideration of Ten Dollars ($10.00) in hand paid by Assignee, the receipt and 
sufficiency of which is hereby acknowledged, Assignor does hereby assign, transfer and set over 
unto Assignee, to the extent assignable, all of Assignor’s right, title and interest in and to 
(collectively, the “Assigned Property”):

(i) all Designated Contracts and Designated Leases;

(ii) all Warranties;

(iii) all Bookings at the Hotel for dates after the date hereof;

(iv) FF&E, the Property and Equipment, the Inventories and the Retail Merchandise;

(v) the Intangible Property; and 

(vi) the Licenses and Permits.

TO HAVE AND TO HOLD, the same unto Assignee, its successors and assigns, from and 
after the date hereof, subject to the terms, covenants, conditions and provisions contained in the 
Agreements.

Assignee hereby assumes the performance of all of the terms, covenants and conditions of 
the Assigned on the Assignor’s part to be performed thereunder from and after the date hereof and 
will perform all of the terms, covenants and conditions with respect to the Assigned Property 
arising or accruing from and after the date hereof, all with the same force and effect as though the 
Assignee had signed such Assigned Property as a party named therein.

This Assignment is made without warranty or representation, express or implied, by, or 
recourse against, Assignor of any kind or nature whatsoever except as expressly provided in the 
Purchase Agreement.
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EXCEPT AS SET FORTH HEREIN, THE ASSIGNED PROPERTY IS PROVIDED “AS 
IS” WITHOUT WARRANTY OF ANY KIND, INCLUDING WITHOUT LIMITATION, ANY 
WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE OR 
NONINFRINGEMENT. ASSIGNEE ACKNOWLEDGES AND AGREES THAT UPON THE 
EFFECTIVE DATE, ASSIGNOR SHALL SELL AND CONVEY ALL OF EACH OF SUCH 
ASSIGNOR’S RIGHT, TITLE AND INTEREST IN AND TO THE ASSIGNED PROPERTY TO 
BUYER AND BUYER SHALL ACCEPT THE ASSIGNED PROPERTY “AS IS, WHERE IS, 
WITH ALL FAULTS.” BUYER HAS NOT RELIED AND WILL NOT RELY ON, AND NO 
ASSET SELLER IS LIABLE FOR OR BOUND BY, ANY EXPRESS OR IMPLIED 
WARRANTIES, GUARANTEES, STATEMENTS, REPRESENTATIONS OR 
INFORMATION PERTAINING TO THE ASSIGNED PROPERTY ASSETS OR RELATING 
THERETO MADE OR FURNISHED BY ASSIGNOR OR ITS AFFILIATES OR 
REPRESENTATIVES, TO WHOMEVER MADE OR GIVEN, DIRECTLY OR INDIRECTLY, 
ORALLY OR IN WRITING, EXCEPT FOR ANY REPRESENTATIONS OR WARRANTIES 
EXPRESSLY STATED HEREIN. BUYER ALSO ACKNOWLEDGES THAT THE 
PURCHASE PRICE REFLECTS AND TAKES INTO ACCOUNT THAT THE ASSIGNED 
PROPERTY IS BEING SOLD “AS IS, WHERE IS, WITH ALL FAULTS.”

This Assignment may be executed in multiple counterparts, each of which shall constitute 
an original and all of which shall constitute one and the same agreement.

[Remainder of page intentionally blank]
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IN WITNESS WHEREOF, the Assignor and Assignee have duly executed this instrument 
as of the day first above written.

ASSIGNOR:

_________________________________,
a ________________________________

By: 
Name: 
Title: 

ASSIGNEE:

, 
a 

By:
Name:  
Title: 
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EXHIBIT B

BIDDING PROCEDURES ORDER

Case 21-10036-CSS    Doc 495-4    Filed 03/24/21    Page 120 of 206



6; @52 A;6@21 ?@.@2? /.;8>A=@0D 0<A>@

3<> @52 16?@>60@ <3 129.C.>2

&&&&&&&&&&&&&&&&&&&&&&&&&&&&&&&&&&&&&&&&&&&&&&&&&&&&&&&g

3

>] aT3 3 8WP_cTa **

3

:=I JH*% >]R'% et al., 3 8PbT C^' +*&*)),/ #8HH$

3

3 #?^X]c[h 6S\X]XbcTaTS$

9TQc^ab'* 3

&&&&&&&&&&&&&&&&&&&&&&&&&&&&&&&&&&&&&&&&&&&&&&&&&&&&&&&g

<>12> "6# .==><B6;4 ".# /6116;4 =><021A>2?$ "/# 12?64;.@6<; <3

?@.986;4 5<>?2 /6112> .;1 ?@.986;4 5<>?2 /61 =><@20@6<;?$

"0# ?0521A96;4 .A0@6<;? .;1 ?.92 52.>6;4$ "1# 3<>: .;1 :.;;2> <3

;<@602 <3 ?.92$ .A0@6<;?$ .;1 ?.92 52.>6;4$ .;1 "2# .??A:=@6<;

.;1 .??64;:2;@ =><021A>2? .;1 "66# 4>.;@6;4 >29.@21 >29623

J_^] cWT Motion of Debtors for Entry of Orders (I) Approving (A) Bidding 

Procedures, (B) Designation of Stalking Horse Bidder and Stalking Horse Bid Protections, (C) 

Form and Manner of Notice of Sale, Auctions, and Sale Hearing, and (D) Assumption and 

Assignment Procedures, (II) Scheduling Auctions and Sale Hearing, (III) Approving (A) Sale of 

Substantially All of Debtors’ Assets Free and Clear of Liens, Claims, Interests, and 

Encumbrances, and (B) Assumption and Assignment of Executory Contracts and Unexpired 
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R^\\d]XRPcX^]b$'
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Leases, and (IV) Granting Related Relief% #9^RZTc C^' NpO$ #cWT lB^cX^]m$%+ P]S cWT Declaration 

of Larry Kwon in Support of Motion of Debtors for Entry of Orders (I) Approving (A) Bidding 

Procedures, (B) Designation of Stalking Horse Bidder and Stalking Horse Bid Protections, (C) 

Form and Manner of Notice of Sale, Auctions, and Sale Hearing, and (D) Assumption and 

Assignment Procedures, (II) Scheduling Auctions and Sale Hearing, (III) Approving (A) Sale of 

Substantially All of Debtors’ Assets Free and Clear of Liens, Claims, Interests, and 

Encumbrances, and (B) Assumption and Assignment of Executory Contracts and Unexpired 

Leases, and (IV) Granting Related Relief #9^RZTc C^' NpO$ #cWT l@f^] 9TR[PaPcX^]m$% TPRW UX[TS

Qh :=I JH*% >]R' P]S Xcb STQc^a PUUX[XPcTb% Pb STQc^ab P]S STQc^ab X] _^bbTbbX^] X] cWT PQ^eT&

RP_cX^]TS RWP_cTa ** RPbTb #R^[[TRcXeT[h% cWT l9TQc^abm$% _dabdP]c c^ bTRcX^]b *).#P$% ,/,% ,/.%

.),% P]S .)0 ^U cXc[T ** ^U cWT J]XcTS HcPcTb 8^ST #cWT l7P]Zad_cRh 8^STm$% Gd[Tb +))+% /))-%

/))/% 2))0% 2))1% P]S 2)*- ^U cWT ;TSTaP[ Gd[Tb ^U 7P]Zad_cRh Ea^RTSdaT #cWT l7P]Zad_cRh

Gd[Tbm$% Gd[Tb +))+&*% /))-&*% P]S 2))/&* ^U cWT A^RP[ Gd[Tb ^U 7P]Zad_cRh EaPRcXRT P]S

Ea^RTSdaT U^a cWT J]XcTS HcPcTb 7P]Zad_cRh 8^dac U^a cWT 9XbcaXRc ^U 9T[PfPaT #cWT lA^RP[

Gd[Tbm$ U^a T]cah ^U P] ^aSTa #X$ P__a^eX]V cWT QXSSX]V _a^RTSdaTb% bdQbcP]cXP[[h X] cWT U^a\

PccPRWTS WTaTc^ Pb 2\NOHOY ( #cWT l7XSSX]V Ea^RTSdaTbm$ X] R^]]TRcX^] fXcW cWT bP[T ^U

bdQbcP]cXP[[h P[[ ^U cWT 9TQc^abn 6bbTcb #Pb STUX]TS X] cWT HcP[ZX]V =^abT 6VaTT\T]c$ #bdQYTRc c^

RTacPX] TgRT_cX^]b$4 #XX$ PdcW^aXiX]V cWT 9TQc^ab c^ STbXV]PcT BPSXb^] EW^T]Xg AA8 #cWT

lHcP[ZX]V =^abT 7XSSTam$ Pb cWT bcP[ZX]V W^abT QXSSTa #XXX$ P__a^eX]V cWT 7XS Ea^cTRcX^]b #Pb

STUX]TS X] cWT B^cX^]$ _a^_^bTS c^ QT VaP]cTS X] PRR^aSP]RT fXcW cWT cTa\b P]S R^]SXcX^]b ^U cWT

7XSSX]V Ea^RTSdaTb P]S cWT HcP[ZX]V =^abT 6VaTT\T]c #Pb STUX]TS WTaTX]$4 #Xe$ PdcW^aXiX]V P]S

+ 8P_XcP[XiTS cTa\b dbTS Qdc ]^c ^cWTafXbT STUX]TS WTaTX] bWP[[ WPeT cWT \TP]X]Vb PbRaXQTS c^ bdRW cTa\b X] cWT

B^cX^] ^a 7XSSX]V Ea^RTSdaTb #Pb STUX]TS WTaTX]$% Pb P__[XRPQ[T'
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bRWTSd[X]V PdRcX^]b #cWT l6dRcX^]bm$ P]S bRWTSd[X]V P WTPaX]V #cWT lHP[T =TPaX]Vm$ fXcW aTb_TRc

c^ cWT P__a^eP[ ^U P _a^_^bTS bP[T caP]bPRcX^] #cWT lHP[T IaP]bPRcX^]m$4 #e$ PdcW^aXiX]V P]S

P__a^eX]V cWT U^a\ P]S \P]]Ta ^U ]^cXRT ^U #P$ 9TQc^abn T]cah X]c^ cWPc RTacPX] Agreement of 

Purchase and Sale% TgTRdcTS BPaRW NkO% +)+* #c^VTcWTa fXcW cWT TgWXQXcb cWTaTc^% Pb \Ph QT

P\T]STS% \^SXUXTS% ^a bd__[T\T]cTS Ua^\ cX\T c^ cX\T X] PRR^aSP]RT fXcW cWT cTa\b cWTaT^U% cWT

lHcP[ZX]V =^abT 6VaTT\T]cm$ PccPRWTS WTaTc^ Pb 2\NOHOY +% U^a cWT bP[T ^U bdQbcP]cXP[[h P[[ ^U cWT

6bbTcb c^ cWT HcP[ZX]V =^abT 7XSSTa #cWT lHcP[ZX]V =^abT 7XSm$4 #Q$ 6dRcX^]b% XU P]h4 P]S #R$ HP[T

=TPaX]V% bdQbcP]cXP[[h X] cWT U^a\ PccPRWTS WTaTc^ Pb 2\NOHOY ) #cWT lHP[T C^cXRTm$4 #eX$

P__a^eX]V cWT _a^RTSdaTb bTc U^acW WTaTX] #cWT l6bbd\_cX^] P]S 6bbXV]\T]c Ea^RTSdaTbm$ U^a cWT

Pbbd\_cX^] P]S PbbXV]\T]c ^U cWT 9TQc^abn TgTRdc^ah R^]caPRcb P]S d]Tg_XaTS [TPbTb #cWT

l9TbXV]PcTS 8^]caPRcb P]S 9TbXV]PcTS ATPbTbm$ c^ cWT HcP[ZX]V =^abT 7XSSTa ^a cWT HdRRTbbUd[

7XSSTa P]S cWT STcTa\X]PcX^] ^U cWT P\^d]c ]TRTbbPah c^ RdaT P]h STUPd[cb cWTaTd]STa #cWT l8daT

8^bcbm$4 #eXX$ PdcW^aXiX]V P]S P__a^eX]V cWT U^a\ P]S \P]]Ta ^U ]^cXRT c^ TPRW aT[TeP]c ]^]&

9TQc^a R^d]cTa_Pach c^ P] TgTRdc^ah R^]caPRc ^a d]Tg_XaTS [TPbT #R^[[TRcXeT[h% cWT

l8^d]cTa_PacXTbm$ aTVPaSX]V cWT 9TQc^abn Pbbd\_cX^] P]S PbbXV]\T]c ^U cWT 9TbXV]PcTS

8^]caPRcb P]S 9TbXV]PcTS ATPbTb c^ cWT HdRRTbbUd[ 7XSSTa #Pb STUX]TS WTaTX]$ P]S ^U cWT 9TQc^abn

RP[Rd[PcX^] ^U cWT 8daT 8^bcb% bdQbcP]cXP[[h X] cWT U^a\ PccPRWTS WTaTc^ Pb 2\NOHOY * #cWT l8daT

C^cXRTm$4 P]S #eXXX$ VaP]cX]V aT[PcTS aT[XTU4 P[[ Pb \^aT Ud[[h STbRaXQTS X] cWT B^cX^]4 P]S cWT

8^dac WPeX]V YdaXbSXRcX^] c^ R^]bXSTa cWT B^cX^] P]S cWT aT[XTU aT`dTbcTS cWTaTX] X] PRR^aSP]RT

fXcW +1 J'H'8' jj *.0 P]S *,,-% P]S cWT Amended Standing Order of Reference from the United 

States District Court for the District of Delaware SPcTS ;TQadPah +2% +)*+4 P]S R^]bXSTaPcX^] ^U

cWT B^cX^] P]S cWT aT[XTU aT`dTbcTS cWTaTX] QTX]V P R^aT _a^RTTSX]V _dabdP]c c^ +1 J'H'8' j

*.0#Q$4 P]S eT]dT QTX]V _a^_Ta QTU^aT cWXb 8^dac _dabdP]c c^ +1 J'H'8' jj *-)1 P]S *-)24 P]S
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SdT P]S _a^_Ta ]^cXRT ^U cWT B^cX^] WPeX]V QTT] _a^eXSTS c^ cWT HP[T C^cXRT EPacXTb #Pb STUX]TS

X] cWT B^cX^]$% P]S bdRW ]^cXRT WPeX]V QTT] PST`dPcT P]S P__a^_aXPcT d]STa cWT RXaRd\bcP]RTb%

P]S Xc P__TPaX]V cWPc ]^ ^cWTa ^a UdacWTa ]^cXRT ]TTS QT _a^eXSTS4 P]S cWXb 8^dac WPeX]V aTeXTfTS

cWT B^cX^]4 P]S cWXb 8^dac WPeX]V WT[S P WTPaX]V c^ R^]bXSTa cWT aT[XTU aT`dTbcTS X] cWT B^cX^]4

P]S d_^] cWT aTR^aS ^U cWT WTPaX]V4 P]S cWXb 8^dac WPeX]V STcTa\X]TS cWPc cWT [TVP[ P]S UPRcdP[

QPbTb bTc U^acW X] cWT B^cX^] TbcPQ[XbW Ydbc RPdbT U^a cWT aT[XTU VaP]cTS WTaTX]4 P]S Xc P__TPaX]V

cWPc cWT aT[XTU aT`dTbcTS X] cWT B^cX^]4 P]S cWXb 8^dac WPeX]V U^d]S P]S STcTa\X]TS cWPc cWT aT[XTU

b^dVWc X] cWT B^cX^] Xb X] cWT QTbc X]cTaTbcb ^U cWT 9TQc^ab% cWTXa TbcPcTb% RaTSXc^ab% P]S P[[ _PacXTb

X] X]cTaTbc4 P]S d_^] P[[ ^U cWT _a^RTTSX]Vb WPS QTU^aT cWXb 8^dac P]S PUcTa SdT ST[XQTaPcX^] P]S

bdUUXRXT]c RPdbT P__TPaX]V cWTaTU^a%

6@ 6? 52>2/D 3<A;1 .;1 12@2>:6;21 @5.@-*

6' ?daXbSXRcX^]' IWXb 8^dac WPb YdaXbSXRcX^] c^ WTPa P]S STcTa\X]T cWT B^cX^]

P]S c^ VaP]c cWT aT[XTU aT`dTbcTS WTaTX] _dabdP]c c^ +1 J'H'8' jj *.0 P]S *,,-' IWXb Xb P R^aT

_a^RTTSX]V _dabdP]c c^ +1 J'H'8' j *.0#Q$' KT]dT Xb _a^_Ta QTU^aT cWXb 8^dac _dabdP]c c^ +1

J'H'8' jj *-)1 P]S *-)2'

7' HcPcdc^ah P]S ATVP[ EaTSXRPcTb' IWT bcPcdc^ah P]S [TVP[ _aTSXRPcTb U^a cWT

aT[XTU aT`dTbcTS X] cWT B^cX^] PaT bTRcX^]b *).#P$% ,/,% ,/.% .),% P]S .)0 ^U cWT 7P]Zad_cRh

8^ST P]S 7P]Zad_cRh Gd[Tb +))+% /))-% /))/% 2))0% 2))1% P]S 2)*- P]S A^RP[ Gd[Tb +))+&*%

/))-&*% P]S 2))/&*'

, IWT UX]SX]Vb P]S R^]R[dbX^]b bTc U^acW WTaTX] R^]bcXcdcT cWT 8^dacnb UX]SX]Vb ^U UPRc P]S R^]R[dbX^]b ^U [Pf

_dabdP]c c^ 7P]Zad_cRh Gd[T 0).+% \PST P__[XRPQ[T c^ cWXb _a^RTTSX]V _dabdP]c c^ 7P]Zad_cRh Gd[T 2)*-' I^ cWT
TgcT]c P]h ^U cWT U^[[^fX]V UX]SX]Vb ^U UPRc R^]bcXcdcT R^]R[dbX^]b ^U [Pf% cWTh PaT PS^_cTS Pb bdRW' I^ cWT TgcT]c

P]h ^U cWT U^[[^fX]V R^]R[dbX^]b ^U [Pf R^]bcXcdcT UX]SX]Vb ^U UPRc% cWTh PaT PS^_cTS Pb bdRW'
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8' HP[T Ea^RTbb' IWT 9TQc^ab P]S cWTXa PSeXb^ab% X]R[dSX]V B^T[Xb "

8^\_P]h AA8 #lB^T[Xbm$% T]VPVTS X] P a^Qdbc P]S TgcT]bXeT bP[T _a^RTbb _aX^a c^ cWT TgTRdcX^]

^U cWT HcP[ZX]V =^abT 6VaTT\T]c c^ b^[XRXc P]S STeT[^_ cWT WXVWTbc ^a QTbc ^UUTa U^a cWT 6bbTcb'

9' 9TbXV]PcX^] ^U HcP[ZX]V =^abT 7XS' IWT HcP[ZX]V =^abT 7XS Pb aTU[TRcTS X]

cWT HcP[ZX]V =^abT 6VaTT\T]c aT_aTbT]cb cWT WXVWTbc P]S QTbc ^UUTa cWT 9TQc^ab WPeT aTRTXeTS c^

SPcT SdaX]V cWTXa bP[T _a^RTbb c^ _daRWPbT cWT 6bbTcb X] PRR^aSP]RT fXcW cWT 7XSSX]V Ea^RTSdaTb'

IWT HcP[ZX]V =^abT 6VaTT\T]c _a^eXSTb cWT 9TQc^ab fXcW cWT ^__^acd]Xch c^ bT[[ cWT 6bbTcb X]

^aSTa c^ _aTbTaeT P]S aTP[XiT cWTXa V^X]V R^]RTa] eP[dT P]S _a^eXST P U[^^a U^a P UdacWTa

\PaZTcX]V P]S PdRcX^] _a^RTbb' LXcW^dc cWT HcP[ZX]V =^abT 7XS% cWT 9TQc^ab f^d[S [XZT[h aTP[XiT

P [^fTa _aXRT U^a cWT 6bbTcb' 6b bdRW% cWT R^]caXQdcX^]b ^U cWT HcP[ZX]V =^abT 7XSSTa c^ cWT

_a^RTbb WPeT X]SXb_dcPQ[h _a^eXSTS P bdQbcP]cXP[ QT]TUXc c^ cWT 9TQc^ab% cWTXa TbcPcTb% P]S

RaTSXc^ab X] cWTbT RWP_cTa ** RPbTb' IWT HcP[ZX]V =^abT 7XS fX[[ T]PQ[T cWT 9TQc^ab c^ R^]cX]dT

cWTXa ^_TaPcX^]b% \X]X\XiT SXbad_cX^] c^ cWT 9TQc^abn QdbX]Tbb% P]S bTRdaT P UPXa P]S PST`dPcT

QPbT[X]T _aXRT U^a cWT 6bbTcb Pc cWT 6dRcX^]b #XU P]h$% P]S% PRR^aSX]V[h% fX[[ _a^eXST P R[TPa

QT]TUXc c^ cWT 9TQc^abn TbcPcTb% cWTXa RaTSXc^ab% P]S P[[ ^cWTa _PacXTb X] X]cTaTbc' IWT 9T_^bXc c^ QT

\PST Qh cWT HcP[ZX]V =^abT 7XSSTa d]STa cWT cTa\b ^U cWT HcP[ZX]V =^abT 6VaTT\T]c Xb

aTPb^]PQ[T VXeT] cWT R^\_[TgXch P]S bXiT ^U cWT HP[T IaP]bPRcX^]% P]S cWT cTa\b aT[PcTS c^ cWT

9T_^bXc% X]R[dSX]V fXcW^dc [X\XcPcX^]% cWPc cWT 9T_^bXc bWP[[ ]^c R^]bcXcdcT 9>E 8^[[PcTaP[ U^a

_da_^bTb ^U cWT 9>E ;PRX[Xch ^a ;X]P[ 9>E DaSTa #Pb STUX]TS X] cWT HcP[ZX]V =^abT 6VaTT\T]c$%

PaT aTPb^]PQ[T d]STa cWT RXaRd\bcP]RTb ^U cWT HP[T IaP]bPRcX^]'

:' 9TbXV]PcX^] ^U HcP[ZX]V =^abT 7XSSTa' IWT HcP[ZX]V =^abT 7XSSTa bWP[[

PRc Pb cWT lbcP[ZX]V W^abT QXSSTam _dabdP]c c^ cWT HcP[ZX]V =^abT 6VaTT\T]c P]S cWT HcP[ZX]V

=^abT 7XS bWP[[ QT bdQYTRc c^ WXVWTa ^a QTccTa ^UUTab X] PRR^aSP]RT fXcW cWT 7XSSX]V Ea^RTSdaTb'
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IWT HcP[ZX]V =^abT 7XSSTa Xb ]^c P] lX]bXSTam ^a lPUUX[XPcTm ^U P]h ^U cWT 9TQc^ab% Pb cW^bT cTa\b

PaT STUX]TS X] bTRcX^] *)* ^U cWT 7P]Zad_cRh 8^ST% P]S ]^ R^\\^] XST]cXch ^U X]R^a_^aPc^ab%

SXaTRc^ab% ^a R^]ca^[[X]V bc^RZW^[STab TgXbcb QTcfTT] cWT HcP[ZX]V =^abT 7XSSTa P]S cWT 9TQc^ab'

EdabdXc ^U cWT HcP[ZX]V =^abT 7XSSTa Pb P lbcP[ZX]V&W^abTm QXSSTa P]S Xcb HcP[ZX]V =^abT 7XS Pb P

lbcP[ZX]V&W^abTm _daRWPbT PVaTT\T]c Xb X] cWT QTbc X]cTaTbcb ^U cWT 9TQc^ab P]S cWT 9TQc^abn

TbcPcTb P]S RaTSXc^ab% P]S Xc aTU[TRcb P b^d]S TgTaRXbT ^U cWT 9TQc^abn QdbX]Tbb YdSV\T]c'

;' HcP[ZX]V =^abT 7XS Ea^cTRcX^]b' IWT 7XS Ea^cTRcX^]b #X$ WPeT QTT]

]TV^cXPcTS Qh cWT HcP[ZX]V =^abT 7XSSTa P]S cWT 9TQc^ab P]S cWTXa aTb_TRcXeT PSeXb^ab Pc Pa\nb

[T]VcW P]S X] V^^S UPXcW P]S #XX$ PaT ]TRTbbPah c^ T]bdaT cWPc cWT HcP[ZX]V =^abT 7XSSTa fX[[

R^]cX]dT c^ _dabdT Xcb HcP[ZX]V =^abT 6VaTT\T]c P]S cWT HP[T IaP]bPRcX^] R^]cT\_[PcTS cWTaTQh'

IWT ITa\X]PcX^] EPh\T]c #Pb STUX]TS X] cWT HcP[ZX]V =^abT 6VaTT\T]c$% c^ cWT TgcT]c _PhPQ[T

d]STa cWT HcP[ZX]V =^abT 6VaTT\T]c% #P$#g$ Xb P] PRcdP[ P]S ]TRTbbPah R^bc P]S Tg_T]bT ^U

_aTbTaeX]V cWT 9TQc^abn TbcPcTb fXcWX] cWT \TP]X]V ^U bTRcX^] .),#Q$ ^U cWT 7P]Zad_cRh 8^ST P]S

#h$ bWP[[ QT caTPcTS Pb P] P[[^fTS bd_Ta_aX^aXch PS\X]XbcaPcXeT Tg_T]bT R[PX\ PVPX]bc cWT 9TQc^abn

TbcPcTb _dabdP]c c^ bTRcX^]b *).#P$% ,/-% .),#Q$% P]S .)0#P$#+$ ^U cWT 7P]Zad_cRh 8^ST% #Q$ Xb

R^\\T]bdaPcT c^ cWT aTP[ P]S \PcTaXP[ QT]TUXcb R^]UTaaTS d_^] cWT 9TQc^abn TbcPcTb Qh cWT

HcP[ZX]V =^abT 7XSSTa% P]S #R$ Xb UPXa% aTPb^]PQ[T% P]S P__a^_aXPcT% X]R[dSX]V X] [XVWc ^U cWT bXiT

P]S ]PcdaT ^U cWT HP[T IaP]bPRcX^] P]S cWT TUU^acb cWPc WPeT QTT] P]S fX[[ QT Tg_T]STS Qh cWT

HcP[ZX]V =^abT 7XSSTa' IWT HcP[ZX]V =^abT 7XS Ea^cTRcX^]b PaT P \PcTaXP[ X]SdRT\T]c U^a% P]S

R^]SXcX^] ^U% cWT HcP[ZX]V =^abT 7XSSTanb TgTRdcX^] ^U cWT HcP[ZX]V =^abT 6VaTT\T]c'

<' 7XSSX]V Ea^RTSdaTb' IWT 9TQc^ab WPeT PacXRd[PcTS V^^S P]S bdUUXRXT]c

QdbX]Tbb aTPb^]b U^a cWT 8^dac c^ P__a^eT cWT 7XSSX]V Ea^RTSdaTb' IWT 7XSSX]V Ea^RTSdaTb PaT

UPXa% aTPb^]PQ[T% P]S P__a^_aXPcT d]STa cWT RXaRd\bcP]RTb P]S STbXV]TS c^ \PgX\XiT cWT aTR^eTah
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^]% P]S aTP[XiPQ[T eP[dT ^U% cWT 6bbTcb% Pb STcTa\X]TS Qh cWT 9TQc^abn b^d]S QdbX]Tbb YdSV\T]c'

IWT 7XSSX]V Ea^RTSdaTb fTaT ]TV^cXPcTS X] V^^S UPXcW P]S Pc Pa\bn [T]VcW P]S PaT aTPb^]PQ[h

STbXV]TS c^ _a^\^cT P R^\_TcXcXeT P]S a^Qdbc QXSSX]V _a^RTbb c^ VT]TaPcT cWT VaTPcTbc [TeT[ ^U

X]cTaTbc X] P[[ ^a _Pac ^U cWT 9TQc^abn 6bbTcb% aTbd[cX]V X] cWT WXVWTbc ^a ^cWTafXbT QTbc ^UUTa% fWX[T

_a^eXSX]V cWT 9TQc^ab bXV]XUXRP]c U[TgXQX[Xch X] W^f c^ QTbc TUUTRcdPcT cWT bP[T cWa^dVW bTRcX^] ,/,

^U cWT 7P]Zad_cRh 8^ST ^a P _[P] ^U aT^aVP]XiPcX^] P]S P[b^ _Ta\XccX]V cWT 9TQc^ab c^ STcTa\X]T

c^ U^aTV^ cWT bP[T ^U cWT 6bbTcb P[c^VTcWTa XU cWT 9TQc^ab STcTa\X]T cWPc S^X]V b^ Xb X] cWT QTbc

X]cTaTbcb ^U cWTXa TbcPcTb' IWT 7XSSX]V Ea^RTSdaTb R^\_[h fXcW cWT aT`dXaT\T]cb ^U A^RP[ Gd[T

/))-&*#R$'

=' 6bbd\_cX^] P]S 6bbXV]\T]c Ea^eXbX^]b' IWT 9TQc^ab WPeT PacXRd[PcTS

V^^S P]S bdUUXRXT]c QdbX]Tbb aTPb^]b U^a cWT 8^dac c^ P__a^eT cWT 6bbd\_cX^] P]S 6bbXV]\T]c

Ea^RTSdaTb P]S cWT 6bbd\_cX^] P]S 6bbXV]\T]c Ea^RTSdaTb% X]R[dSX]V cWT U^a\ ^U cWT HP[T

C^cXRT PccPRWTS WTaTc^ Pb 2\NOHOY ) P]S cWT U^a\ ^U cWT 8daT C^cXRT PccPRWTS WTaTc^ Pb

2\NOHOY *% PaT UPXa% aTPb^]PQ[T% P]S P__a^_aXPcT' IWT 6bbd\_cX^] P]S 6bbXV]\T]c Ea^RTSdaTb

_a^eXST P] PST`dPcT ^__^acd]Xch U^a P[[ 8^d]cTa_PacXTb c^ aPXbT P]h ^QYTRcX^]b c^ cWT _a^_^bTS

Pbbd\_cX^] P]S PbbXV]\T]c ^a cWT _a^_^bTS 8daT 8^bcb' IWT 6bbd\_cX^] P]S 6bbXV]\T]c

Ea^RTSdaTb R^\_[h fXcW cWT _a^eXbX^]b ^U bTRcX^] ,/. ^U cWT 7P]Zad_cRh 8^ST P]S 7P]Zad_cRh

Gd[T /))/'

>' 8daT C^cXRT' IWT 8daT C^cXRT% cWT U^a\ ^U fWXRW Xb PccPRWTS WTaTc^ Pb

2\NOHOY *% Xb P__a^_aXPcT P]S aTPb^]PQ[h RP[Rd[PcTS c^ _a^eXST P[[ X]cTaTbcTS _PacXTb fXcW cX\T[h

P]S _a^_Ta ]^cXRT ^U cWT 6bbd\_cX^] P]S 6bbXV]\T]c Ea^RTSdaTb% Pb fT[[ Pb P]h P]S P[[

^QYTRcX^] STPS[X]Tb aT[PcTS cWTaTc^% P]S ]^ ^cWTa ^a UdacWTa ]^cXRT bWP[[ QT aT`dXaTS U^a cWT B^cX^]

P]S cWT _a^RTSdaTb STbRaXQTS cWTaTX]% TgRT_c Pb Tg_aTbb[h aT`dXaTS WTaTX]'
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?' HP[T C^cXRT' IWT HP[T C^cXRT% cWT U^a\ ^U fWXRW Xb PccPRWTS WTaTc^ Pb

2\NOHOY )% Xb P__a^_aXPcT P]S aTPb^]PQ[h RP[Rd[PcTS c^ _a^eXST P[[ X]cTaTbcTS _PacXTb fXcW cX\T[h

P]S _a^_Ta ]^cXRT ^U cWT 7XSSX]V Ea^RTSdaTb% cWT 6bbd\_cX^] P]S 6bbXV]\T]c Ea^RTSdaTb% cWT

6dRcX^]b% cWT HP[T =TPaX]V% P]S cWT HP[T IaP]bPRcX^] #X]R[dSX]V cWT bP[T ^U cWT 6bbTcb Pb bTc U^acW

d]STa cWT HcP[ZX]V =^abT 7XS$ UaTT P]S R[TPa ^U P]h [XT]b% R[PX\b% T]Rd\QaP]RTb% ^a X]cTaTbcb

_dabdP]c c^ bTRcX^] ,/,#U$ ^U cWT 7P]Zad_cRh 8^ST #_a^eXSTS% W^fTeTa% cWPc P]h bdRW [XT]b%

R[PX\b% T]Rd\QaP]RTb% ^a X]cTaTbcb bWP[[ PccPRW c^ cWT _a^RTTSb ^U cWT bP[T ^U cWT P__[XRPQ[T

6bbTcb$% P]S P]h P]S P[[ ^QYTRcX^] STPS[X]Tb aT[PcTS cWTaTc^% P]S ]^ ^cWTa ^a UdacWTa ]^cXRT bWP[[

QT aT`dXaTS U^a cWT HP[T B^cX^]% cWT HP[T IaP]bPRcX^]% ^a cWT Pbbd\_cX^] P]S PbbXV]\T]c ^U cWT

9TbXV]PcTS 8^]caPRcb P]S 9TbXV]PcTS ATPbTb TgRT_c Pb Tg_aTbb[h aT`dXaTS WTaTX]'

@' C^cXRT' <^^S P]S bdUUXRXT]c ]^cXRT ^U cWT aT[XTU b^dVWc X] cWT B^cX^] WPb

QTT] _a^eXSTS d]STa cWT RXaRd\bcP]RTb% P]S ]^ ^cWTa ^a UdacWTa ]^cXRT Xb aT`dXaTS% TgRT_c Pb bTc

U^acW X] cWT 7XSSX]V Ea^RTSdaTb P]S cWT 6bbd\_cX^] P]S 6bbXV]\T]c Ea^RTSdaTb' 6 aTPb^]PQ[T

^__^acd]Xch c^ ^QYTRc P]S QT WTPaS aTVPaSX]V cWT aT[XTU VaP]cTS WTaTX] WPb QTT] PUU^aSTS c^ P[[

_PacXTb X] X]cTaTbc% X]R[dSX]V cW^bT _Tab^]b P]S T]cXcXTb T]cXc[TS c^ ]^cXRT _dabdP]c c^ 7P]Zad_cRh

Gd[T +))+'

A' IWT 9TQc^ab WPeT PacXRd[PcTS V^^S P]S bdUUXRXT]c QdbX]Tbb aTPb^]b U^a cWT

8^dac c^ P__a^eT #X$ cWT 7XSSX]V Ea^RTSdaTb% #XX$ cWT 6bbd\_cX^] P]S 6bbXV]\T]c Ea^RTSdaTb% #XXX$

cWT HcP[ZX]V =^abT 7XS Ea^cTRcX^]b% P]S #Xe$ cWT U^a\ P]S \P]]Ta ^U ]^cXRT ^U cWT 6dRcX^]b P]S cWT

HP[T =TPaX]V U^a cWT HP[T IaP]bPRcX^]'

6@ 6? 52>2/D <>12>21$ .17A1421 .;1 120>221 @5.@-

*' IWT B^cX^] Xb VaP]cTS c^ cWT TgcT]c bTc U^acW WTaTX]'
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+' 6[[ ^QYTRcX^]b c^ cWT aT[XTU VaP]cTS WTaTX] cWPc WPeT ]^c QTT] fXcWSaPf]

fXcW _aTYdSXRT% fPXeTS% ^a bTcc[TS% P]S P[[ aTbTaePcX^]b ^U aXVWcb X]R[dSTS X] bdRW ^QYTRcX^]b% PaT

WTaTQh ^eTaad[TS P]S ST]XTS ^] cWT \TaXcb fXcW _aTYdSXRT'

,' IWT 7XSSX]V Ea^RTSdaTb PaT WTaTQh P__a^eTS X] cWTXa T]cXaTch% PaT

X]R^a_^aPcTS WTaTX] Qh aTUTaT]RT% P]S bWP[[ V^eTa] cWT QXSb P]S _a^RTTSX]Vb aT[PcTS c^ cWT bP[T ^U

cWT 6bbTcb P]S cWT 6dRcX^]b' IWT UPX[daT c^ b_TRXUXRP[[h X]R[dST ^a aTUTaT]RT P]h _PacXRd[Pa

_a^eXbX^] ^U cWT 7XSSX]V Ea^RTSdaTb X] cWT B^cX^] ^a cWXb DaSTa bWP[[ ]^c SX\X]XbW ^a ^cWTafXbT

X\_PXa cWT TUUTRcXeT]Tbb ^U bdRW _a^RTSdaTb% Xc QTX]V cWT 8^dacnb X]cT]c cWPc cWT 7XSSX]V

Ea^RTSdaTb PaT P__a^eTS X] cWTXa T]cXaTch% Pb XU Ud[[h bTc U^acW X] cWXb DaSTa' IWT 9TQc^ab PaT

PdcW^aXiTS c^ cPZT P[[ PRcX^]b ]TRTbbPah ^a P__a^_aXPcT c^ X\_[T\T]c cWT 7XSSX]V Ea^RTSdaTb'

?YGRQOTM 5UWXK /OJ =WUYKIYOUTX

-' IWT HcP[ZX]V =^abT 7XS bWP[[ QT bdQYTRc c^ WXVWTa ^a ^cWTafXbT QTccTa

FdP[XUXTS 7XSb% X] PRR^aSP]RT fXcW cWT cTa\b P]S _a^RTSdaTb ^U cWT 7XSSX]V Ea^RTSdaTb'

.' IWT 7XS Ea^cTRcX^]b PaT P__a^eTS X] cWTXa T]cXaTch' IWT ITa\X]PcX^]

EPh\T]c% P]S cWT R^\_^]T]cb cWTaT^U Pb P__[XRPQ[T% bWP[[ QT _PhPQ[T X] PRR^aSP]RT fXcW% P]S

bdQYTRc c^ cWT cTa\b ^U% cWT HcP[ZX]V =^abT 6VaTT\T]c P]S cWT 7XSSX]V Ea^RTSdaTb'

/' IWT 7aTPZ&J_ ;TT P]S cWT :g_T]bT GTX\QdabT\T]c bWP[[ R^]bcXcdcT

P[[^fTS bd_Ta_aX^aXch PS\X]XbcaPcXeT Tg_T]bT R[PX\b _dabdP]c c^ bTRcX^]b *).#P$% .),#Q$% P]S

.)0#P$#+$ ^U cWT 7P]Zad_cRh 8^ST fXcW _aX^aXch ^eTa P[[ ^cWTa PS\X]XbcaPcXeT Tg_T]bTb ^U cWT ZX]S

b_TRXUXTS X] bTRcX^] .),#Q$ ^U cWT 7P]Zad_cRh 8^ST% ^cWTa cWP]% P]S bdQYTRc P]S bdQ^aSX]PcT X] P[[

aTb_TRcb c^% cWT 8PaeT&Ddc #Pb STUX]TS X] cWT ;X]P[ 9>E DaSTa$' 9TQc^ab PaT WTaTQh PdcW^aXiTS

P]S SXaTRcTS c^ _Ph cWT 7aTPZ&J_ ;TT P]S :g_T]bT GTX\QdabT\T]c% XU P]S fWT] SdT% X]

PRR^aSP]RT fXcW cWT cTa\b ^U cWT HcP[ZX]V =^abT 6VaTT\T]c P]S cWXb DaSTa fXcW^dc UdacWTa ^aSTa

^U cWT 8^dac' IWT 9TQc^abn ^Q[XVPcX^] c^ _Ph cWT :g_T]bT GTX\QdabT\T]c P]S 7aTPZ&J_ ;TT
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*)

bWP[[ QT cWT Y^X]c P]S bTeTaP[ ^Q[XVPcX^]b ^U cWT 9TQc^ab P]S bWP[[ bdaeXeT cTa\X]PcX^] ^U cWT

HcP[ZX]V =^abT 6VaTT\T]c% SXb\XbbP[ ^a R^]eTabX^] ^U P]h ^U cWT 8WP_cTa ** 8PbTb% P]S

R^]UXa\PcX^] ^U P]h _[P] ^U aT^aVP]XiPcX^] ^a [X`dXSPcX^]'

C^ _a^RTTSb ^U 9>E A^P]b ^a 9>E 8^[[PcTaP[ #TPRW Pb STUX]TS X] cWT ;X]P[ 9>E

DaSTa$ \Ph QT dbTS SXaTRc[h ^a X]SXaTRc[h Qh P]h 9TQc^a ^a P]h ^cWTa _Tab^]% _Pach ^a T]cXch X]

R^]]TRcX^] fXcW cWT X]XcXPcX^] ^a _a^bTRdcX^] ^U P]h R[PX\b% RPdbTb ^U PRcX^]% PSeTabPah

_a^RTTSX]Vb ^a ^cWTa [XcXVPcX^] PVPX]bc cWT HcP[ZX]V =^abT 7XSSTa ^a P]h ^U Xcb aTb_TRcXeT

_aTSTRTbb^ab&X]&X]cTaTbc% PVT]cb% PUUX[XPcTb% aT_aTbT]cPcXeTb% Pcc^a]Thb% ^a PSeXb^ab% ^a P]h PRcX^]

_da_^acX]V c^ S^ cWT U^aTV^X]V X] aTb_TRc ^U cWXb DaSTa% cWT 7XSSX]V Ea^RTSdaTb% cWT HcP[ZX]V

=^abT 6VaTT\T]c% ^a cWT HP[T IaP]bPRcX^]'

/OJJOTM =WUIKJZWKX

0' IWT 7XSSX]V Ea^RTSdaTb% PccPRWTS WTaTc^ Pb 2\NOHOY (% PaT Ud[[h

X]R^a_^aPcTS WTaTX] P]S P__a^eTS% P]S bWP[[ P__[h fXcW aTb_TRc c^ P]h QXSb U^a% P]S cWT 6dRcX^]b

P]S bP[T ^U cWT 9TQc^abn 6bbTcb% X]R[dSX]V cWT 6bbTcb bTc U^acW X] cWT HcP[ZX]V =^abT 6VaTT\T]c'

IWT _a^RTSdaTb P]S aT`dXaT\T]cb bTc U^acW X] cWT 7XSSX]V Ea^RTSdaTb% X]R[dSX]V cW^bT Pbb^RXPcTS

fXcW bdQ\XccX]V P lFdP[XUXTS 7XSm #Pb STUX]TS WTaTX]$% PaT UPXa% aTPb^]PQ[T P]S P__a^_aXPcT% P]S

PaT STbXV]TS c^ \PgX\XiT aTR^eTaXTb U^a cWT QT]TUXc ^U cWT 9TQc^abn TbcPcTb% RaTSXc^ab% P]S ^cWTa

_PacXTb X] X]cTaTbc' IWT 9TQc^ab PaT PdcW^aXiTS c^ cPZT P[[ PRcX^]b ]TRTbbPah ^a P__a^_aXPcT c^

X\_[T\T]c cWT 7XSSX]V Ea^RTSdaTb X] PRR^aSP]RT fXcW cWT cTa\b ^U cWXb DaSTa P]S cWT 7XSSX]V

Ea^RTSdaTb'

1' IWT STPS[X]T U^a bdQ\XccX]V 7XSb #cWT l7XS 9TPS[X]Tm$ Xb :G] (+$ )')( GY

+-'' V%S% "VWK[GOROTM 2GXYKWT @OSK#4 _a^eXSTS% cWPc cWT 9TQc^ab bWP[[ WPeT cWT aXVWc c^ TgcT]S

cWT 7XS 9TPS[X]T% PUcTa R^]bd[cPcX^] fXcW PSeXb^ab c^ cWT 8^\\XccTT% X] cWTXa aTPb^]PQ[T QdbX]Tbb

YdSV\T]c% U^a P[[ ^a RTacPX] E^cT]cXP[ 7XSSTab% fXcW^dc UdacWTa ^aSTa ^U cWT 8^dac% bdQYTRc c^
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**

_a^eXSX]V _aX^a ]^cXRT c^ PSeXb^ab c^ cWT 8^\\XccTT #Pb STUX]TS X] cWT B^cX^]$% cWT HcP[ZX]V

=^abT 7XSSTa% P]S P[[ E^cT]cXP[ 7XSSTab #Pb STUX]TS X] 7XSSX]V Ea^RTSdaTb$' 6]h _Pach cWPc S^Tb

]^c bdQ\Xc P FdP[XUXTS 7XS Qh cWT 7XS 9TPS[X]T X] PRR^aSP]RT fXcW cWT 7XSSX]V Ea^RTSdaTb fX[[

]^c QT P[[^fTS c^ #P$ bdQ\Xc P]h ^UUTa PUcTa cWT 7XS 9TPS[X]T ^a #Q$ _PacXRX_PcT X] cWT 6dRcX^]b'

2' IWT HcP[ZX]V =^abT 7XSSTa Xb P FdP[XUXTS 7XSSTa P]S cWT QXS aTU[TRcTS X]

cWT HcP[ZX]V =^abT 7XS #X]R[dSX]V Pb Xc \Ph QT X]RaTPbTS Pc cWT 6dRcX^]b #XU P]h$$ Xb P FdP[XUXTS

7XS% Pb bTc U^acW X] cWT 7XSSX]V Ea^RTSdaTb' HdQYTRc c^ cWT cTa\b ^U cWT 7XSSX]V Ea^RTSdaTb% X] cWT

TeT]c ^U P R^\_TcX]V FdP[XUXTS 7XS% cWT HcP[ZX]V =^abT 7XSSTa fX[[ QT T]cXc[TS% Qdc ]^c ^Q[XVPcTS%

c^ bdQ\Xc ^eTaQXSb P]S bWP[[ WPeT cWT d]`dP[XUXTS aXVWc c^ lRaTSXc QXSm d_ c^ cWT Ud[[ P\^d]c ^U cWT

9>E DQ[XVPcX^]b #Pb STUX]TS X] cWT 9>E 8aTSXc 6VaTT\T]c$ X] P]h bdRW ^eTaQXSb'

C^cfXcWbcP]SX]V P]hcWX]V c^ cWT R^]caPah X] cWXb DaSTa ^a cWT 7XSSX]V Ea^RTSdaTb% TeTah S^[[Pa ^U

P RaTSXc QXS bWP[[ QT caTPcTS cWT bP\T Pb P S^[[Pa Ua^\ P RPbW QXS% P]S P RPbW QXS bWP[[ ]^c QT

STT\TS WXVWTa ^a ^cWTafXbT QTccTa b^[T[h U^a cWT aTPb^] cWPc Xc Xb P RPbW QXS P]S ]^c P RaTSXc QXS'

*)' 6[[ E^cT]cXP[ 7XSSTab bdQ\XccX]V QXSb STcTa\X]TS Qh cWT 9TQc^ab% PUcTa

R^]bd[cPcX^] fXcW PSeXb^ab c^ cWT 8^\\XccTT% c^ QT lFdP[XUXTS 7XSbm X] PRR^aSP]RT fXcW cWT

7XSSX]V Ea^RTSdaTb PaT STT\TS c^ WPeT bdQ\XccTS c^ cWT TgR[dbXeT YdaXbSXRcX^] ^U cWXb 8^dac fXcW

aTb_TRc c^ P[[ \PccTab aT[PcTS c^ cWT 6dRcX^]b P]S cWT cTa\b P]S R^]SXcX^]b ^U cWT bP[T ^a caP]bUTa

^U cWT 6bbTcb'

**' I^ `dP[XUh Pb P FdP[XUXTS 7XS% TPRW bdRW QXS \dbc R^\_[h fXcW P[[ cWT

P__[XRPQ[T aT`dXaT\T]cb bTc U^acW X] cWT 7XSSX]V Ea^RTSdaTb'

*+' IWT 9TQc^ab bWP[[ WPeT cWT aXVWc% X] cWTXa aTPb^]PQ[T QdbX]Tbb YdSV\T]c%

PUcTa R^]bd[cPcX^] fXcW PSeXb^ab c^ cWT 8^\\XccTT% X] P \P]]Ta R^]bXbcT]c fXcW cWTXa UXSdRXPah

SdcXTb% P]S P__[XRPQ[T [Pf% c^ \^SXUh cWT 7XSSX]V Ea^RTSdaTb% X]R[dSX]V c^ #P$ fPXeT cTa\b P]S
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*+

R^]SXcX^]b bTc U^acW X] cWT 7XSSX]V Ea^RTSdaTb fXcW aTb_TRc c^ P]h E^cT]cXP[ 7XSSTa4 #Q$ TgcT]S

cWT STPS[X]Tb bTc U^acW X] cWT 7XSSX]V Ea^RTSdaTb4 P]S #R$ P]]^d]RT Pc cWT 6dRcX^]b \^SXUXTS ^a

PSSXcX^]P[ _a^RTSdaTb U^a R^]SdRcX]V cWT 6dRcX^]b% X] TPRW RPbT% c^ cWT TgcT]c ]^c \PcTaXP[[h

X]R^]bXbcT]c fXcW cWT 7XSSX]V Ea^RTSdaTb P]S cWXb DaSTa4 _a^eXSTS% cWPc P]h \^SXUXRPcX^] ^a ^cWTa

PSYdbc\T]c c^ cWT 7XSSX]V Ea^RTSdaTb bWP[[ QT \PcTaXP[[h R^]bXbcT]c fXcW cWT HcP[ZX]V =^abT

6VaTT\T]c P]S ^cWTafXbT ]^c SXb_a^_^acX^]PcT[h PSeTabT[h PUUTRc cWT HcP[ZX]V =^abT 7XSSTa'

C^cWX]V X] cWT 7XSSX]V Ea^RTSdaTb ^a cWXb DaSTa bWP[[ aT`dXaT cWT 9TQc^ab c^ cPZT P]h PRcX^]% ^a

aTUaPX] Ua^\ cPZX]V P]h PRcX^] c^ cWT TgcT]c cWT 9TQc^ab STcTa\X]T% QPbTS ^] cWT PSeXRT ^U

R^d]bT[% cWPc cPZX]V bdRW PRcX^]% ^a aTUaPX]X]V Ua^\ cPZX]V bdRW PRcX^]% Pb P__[XRPQ[T% Xb aT`dXaTS

c^ R^\_[h fXcW P__[XRPQ[T [Pf ^a Xcb UXSdRXPah ^Q[XVPcX^]b d]STa P__[XRPQ[T [Pf' :gRT_c Pb

_a^eXSTS X] cWT HcP[ZX]V =^abT 6VaTT\T]c% ]^cWX]V X] cWT 7XSSX]V Ea^RTSdaTb ^a cWXb DaSTa bWP[[

^Q[XVPcT cWT 9TQc^ab c^ R^]bd\\PcT ^a _dabdT P]h caP]bPRcX^] fXcW aTb_TRc c^ P]h 6bbTc fXcW P

FdP[XUXTS 7XSSTa'

*,' IWT 9TQc^ab bWP[[ XST]cXUh cW^bT QXSb cWPc `dP[XUh Pb FdP[XUXTS 7XSb #TPRW

QXSSTa cWPc bdQ\Xcb bdRW P FdP[XUXTS 7XS QTX]V P lFdP[XUXTS 7XSSTam$ Qh :G] (,$ )')( GY +-''

V%S% "VWK[GOROTM 2GXYKWT @OSK#' >U \^aT cWP] ^]T FdP[XUXTS 7XS Xb cX\T[h aTRTXeTS #X] PSSXcX^]

c^ cWT HcP[ZX]V =^abT 7XS$% cWT 6dRcX^]b bWP[[ QT R^]SdRcTS eXacdP[[h _dabdP]c c^ _a^RTSdaTb c^ QT

cX\T[h UX[TS ^] cWT 7P]Zad_cRh 8^dacnb S^RZTc% ^] :G] )'$ )')( GY ('-'' G%S% "VWK[GOROTM

2GXYKWT @OSK# ^a Pc bdRW ^cWTa cX\T P]S [^RPcX^] Pb cWT 9TQc^ab% PUcTa R^]bd[cPcX^] fXcW PSeXb^ab

c^ cWT 8^\\XccTT% PUcTa _a^eXSX]V ]^cXRT c^ cWT FdP[XUXTS 7XSSTab% \Ph STcTa\X]T X] cWTXa

aTPb^]PQ[T QdbX]Tbb YdSV\T]c'

*-' D][h FdP[XUXTS 7XSSTab fX[[ QT T[XVXQ[T c^ _PacXRX_PcT X] cWT 6dRcX^]b%

bdQYTRc c^ bdRW [X\XcPcX^]b Pb cWT 9TQc^ab \Ph X\_^bT X] V^^S UPXcW% PUcTa R^]bd[cPcX^] fXcW
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*,

PSeXb^ab c^ cWT 8^\\XccTT4 _a^eXSTS% W^fTeTa% cWPc P[[ RaTSXc^ab \Ph PccT]S #Qdc ]^c _PacXRX_PcT

X]$ cWT 6dRcX^]b XU bdRW RaTSXc^a _a^eXSTb cWT 9TQc^ab fXcW faXccT] ]^cXRT ^U Xcb X]cT]cX^] c^ PccT]S

bdRW 6dRcX^]b ^] ^a QTU^aT ^]T #*$ QdbX]Tbb SPh _aX^a c^ cWT 6dRcX^]b% fWXRW faXccT] ]^cXRT bWP[[

QT bT]c c^ _a^_^bTS R^d]bT[ U^a cWT 9TQc^ab eXP T[TRca^]XR \PX[ Pc [dRSTb_X]b5_Pd[WPbcX]Vb'R^\

P]S P[TgQ^]VPaci5_Pd[WPbcX]Vb'R^\' IWT 9TQc^ab \Ph% X] cWTXa aTPb^]PQ[T SXbRaTcX^]% PUcTa

R^]bd[cPcX^] fXcW cWT 8^\\XccTTnb PSeXb^ab% P[b^ TbcPQ[XbW P aTPb^]PQ[T [X\Xc ^] cWT ]d\QTa ^U

aT_aTbT]cPcXeTb P]S(^a _a^UTbbX^]P[ PSeXb^ab cWPc \Ph P__TPa ^] QTWP[U ^U ^a PRR^\_P]h cWT

FdP[XUXTS 7XSSTab Pc cWT 6dRcX^]b' IWT _a^RTTSX]Vb ^U cWT 6dRcX^]b bWP[[ QT caP]bRaXQTS ^a

eXST^cP_TS% Pc cWT 9TQc^abn ^_cX^]'

*.' 6QbT]c UdacWTa ^aSTa ^U cWT 8^dac% ]^ FdP[XUXTS 7XSSTa #^cWTa cWP] cWT

HcP[ZX]V =^abT 7XSSTa b^[T[h Pb _a^eXSTS WTaTX] P]S X] cWT HcP[ZX]V =^abT 6VaTT\T]c$ bWP[[ QT

T]cXc[TS c^ P]h Tg_T]bT aTX\QdabT\T]c% QaTPZ&d_ UTT% cTa\X]PcX^] UTT% ^a ^cWTa bX\X[Pa UTT ^a

_Ph\T]c X] R^]]TRcX^] fXcW P]h HP[T IaP]bPRcX^]% P]S Qh bdQ\XccX]V P QXS% bdRW FdP[XUXTS

7XSSTa Xb STT\TS c^ WPeT fPXeTS cWTXa aXVWc c^ aT`dTbc ^a c^ UX[T fXcW cWXb 8^dac P]h aT`dTbc U^a

Tg_T]bT aTX\QdabT\T]c ^a P]h UTT ^U P]h ]PcdaT% fWTcWTa Qh eXacdT ^U bTRcX^] .),#Q$ ^U cWT

7P]Zad_cRh 8^ST ^a ^cWTafXbT'

*/' >U cWT HcP[ZX]V =^abT 7XS% Pb aTU[TRcTS X] cWT HcP[ZX]V =^abT 6VaTT\T]c Xb

cWT ^][h FdP[XUXTS 7XS X] aTb_TRc ^U cWT 6bbTcb cWPc Xb aTRTXeTS Qh cWT 9TQc^ab Qh cWT 7XS 9TPS[X]T%

cWT 9TQc^ab bWP[[ ]^c R^]SdRc 6dRcX^]b U^a cWT 6bbTcb% P]S cWT HcP[ZX]V =^abT 7XSSTa bWP[[ QT

STT\TS cWT HdRRTbbUd[ 7XSSTa P]S cWT HcP[ZX]V =^abT 7XS bWP[[ QT STT\TS cWT HdRRTbbUd[ 7XS' >]

bdRW RXaRd\bcP]RTb% cWT 9TQc^ab bWP[[ ]^cXUh cWT 8^dac P]S _dQ[XbW bdRW ]^cXRT ^] cWT 8[PX\b 6VT]c

LTQbXcT _aX^a c^ cWT SPcT ^] fWXRW cWT 6dRcX^]b fPb bRWTSd[TS c^ ^RRda'
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*-

*0' IWT 9TQc^ab \Ph% X] cWT TgTaRXbT ^U cWTXa QdbX]Tbb YdSV\T]c% P]S PUcTa

R^]bd[cPcX^] fXcW PSeXb^ab c^ cWT 8^\\XccTT% XST]cXUh cWT WXVWTbc ^a ^cWTafXbT QTbc FdP[XUXTS 7XS#b$

Pb cWT bdRRTbbUd[ QXS#b$ #P lHdRRTbbUd[ 7XSm P]S% cWT QXSSTa bdQ\XccX]V bdRW QXS% P lHdRRTbbUd[

7XSSTam$' HdQYTRc c^ cWT 7XSSX]V Ea^RTSdaTb% cWT 9TQc^ab% PUcTa R^]bd[cPcX^] fXcW PSeXb^ab c^ cWT

8^\\XccTT% \Ph P[b^ XST]cXUh fWXRW FdP[XUXTS 7XS#b$ R^]bcXcdcT cWT bTR^]S WXVWTbc ^a ^cWTafXbT

QTbc QXS#b$ P]S STT\ bdRW bTR^]S WXVWTbc ^a ^cWTafXbT QTbc QXS#b$ P QPRZ&d_ QXS #bdRW QXS#b$ bWP[[

TPRW QT P l7PRZ&J_ 7XSm P]S% cWT QXSSTa bdQ\XccX]V bdRW QXS% P l7PRZ&J_ 7XSSTam$'

*1' C^ [PcTa cWP] :G] )($ )')( GY +-'' V%S% "VWK[GOROTM 2GXYKWT @OSK# cWT

9TQc^ab bWP[[ #X$ UX[T fXcW cWT 7P]Zad_cRh 8^dac P]S _^bc ^] cWT 8[PX\b 6VT]c LTQbXcT P ]^cXRT ^U

cWT HdRRTbbUd[ 7XS#b$% HdRRTbbUd[ 7XSSTa#b$% 7PRZ&J_ 7XS#b$% P]S 7PRZ&J_ 7XSSTa#b$% P]S #XX$

_a^eXST ^a RPdbT c^ QT _a^eXSTS c^ PUUTRcTS 8^d]cTa_PacXTb X]U^a\PcX^] bd__^acX]V cWT HdRRTbbUd[

7XSSTanb PQX[Xch c^ R^\_[h fXcW cWT aT`dXaT\T]cb c^ _a^eXST PST`dPcT PbbdaP]RT ^U UdcdaT

_TaU^a\P]RT d]STa 7P]Zad_cRh 8^ST bTRcX^] ,/.#U$#+$ P]S% XU P__[XRPQ[T% 7P]Zad_cRh 8^ST bTRcX^]

,/.#Q$#,$% X]R[dSX]V% c^ cWT TgcT]c aTPb^]PQ[h PePX[PQ[T P]S P__[XRPQ[T% cWT HdRRTbbUd[ 7XSSTanb

UX]P]RXP[ fWTaTfXcWP[ P]S fX[[X]V]Tbb c^ _TaU^a\ d]STa P__[XRPQ[T 9TbXV]PcTS 8^]caPRcb P]S

9TbXV]PcTS ATPbTb #TPRW Pb STUX]TS X] cWT HcP[ZX]V =^abT 6VaTT\T]c$% Pb _a^eXSTS X] bdRW

HdRRTbbUd[ 7XSSTanb QXS' ;^a cWT Pe^XSP]RT ^U S^dQc% ]^cWX]V X] cWXb _PaPVaP_W bWP[[ P[cTa cWT

aT`dXaT\T]c cWPc% XU cWT 9TQc^ab aTRTXeT ]^ FdP[XUXTS 7XSb ^cWTa cWP] cWT HcP[ZX]V =^abT 7XS% cWT

HcP[ZX]V =^abT 7XSSTa bWP[[ QT STT\TS cWT HdRRTbbUd[ 7XSSTa P]S cWT HcP[ZX]V =^abT 7XS bWP[[ QT

STT\TS P HdRRTbbUd[ 7XS'

?GRK 5KGWOTM GTJ ?GRK <HPKIYOUT 1KGJROTK

*2' >U cWT 9TQc^ab T[TRc% PUcTa R^]bd[cPcX^] fXcW cWT 8^\\XccTT% c^ _a^RTTS

fXcW P HP[T IaP]bPRcX^] _dabdP]c c^ P bP[T d]STa bTRcX^] ,/, ^U cWT 7P]Zad_cRh 8^ST% cWT 9TQc^ab

fX[[ bTTZ cWT T]cah ^U P] ^aSTa PdcW^aXiX]V P]S P__a^eX]V% P\^]V ^cWTa cWX]Vb% cWT HP[T

Case 21-10036-CSS    Doc 495-4    Filed 03/24/21    Page 134 of 206



*.

IaP]bPRcX^] X] fWXRW P[[ ^a b^\T ^U cWT PbbTcb ^U cWT 9TQc^ab ^a cWT 9TQc^abn QdbX]Tbb fX[[ QT

b^[S c^ cWT P__[XRPQ[T HdRRTbbUd[ 7XSSTa Pc P WTPaX]V QTU^aT cWT 8^dac c^ QT WT[S ^] :G] ),$

)')( GY E^F EG%S%&V%S%F "VWK[GOROTM 2GXYKWT @OSK# #cWT lHP[T =TPaX]Vm$' IWT HP[T =TPaX]V

\Ph QT PSY^da]TS Qh cWXb 8^dac ^a cWT 9TQc^ab Ua^\ cX\T c^ cX\T fXcW^dc UdacWTa ]^cXRT ^cWTa

cWP] Qh P]]^d]RT\T]c X] ^_T] R^dac ^a cWa^dVW cWT UX[X]V ^U P ]^cXRT ^a ^cWTa S^Rd\T]c ^] cWXb

8^dacnb S^RZTc'

+)' DQYTRcX^]b c^ P]h HP[T IaP]bPRcX^]b% X]R[dSX]V P]h ^QYTRcX^] c^ cWT bP[T ^U

P]h 6bbTcb UaTT P]S R[TPa ^U [XT]b% R[PX\b% T]Rd\QaP]RTb% P]S ^cWTa X]cTaTbcb #TPRW% P lHP[T

DQYTRcX^]m$% \dbc3 #X$ QT X] faXcX]V4 #XX$ bcPcT cWT ]P\T P]S PSSaTbb ^U cWT ^QYTRcX]V _Pach P]S cWT

P\^d]c P]S ]PcdaT ^U cWT R[PX\ ^a X]cTaTbc ^U bdRW _Pach4 #XXX$ bcPcT fXcW _PacXRd[PaXch cWT QPbXb P]S

]PcdaT ^U P]h ^QYTRcX^]% P]S _a^eXST _a^_^bTS [P]VdPVT cWPc% XU PRRT_cTS P]S X]R^a_^aPcTS Qh cWT

9TQc^ab% f^d[S ^QeXPcT bdRW ^QYTRcX^]4 #Xe$ R^]U^a\ c^ cWT 7P]Zad_cRh 8^ST% 7P]Zad_cRh Gd[Tb%

P]S A^RP[ Gd[Tb4 P]S #e$ QT UX[TS fXcW cWT 7P]Zad_cRh 8^dac P]S QT bTaeTS ^] cWT DQYTRcX^]

C^cXRT EPacXTb #Pb STUX]TS X] cWT HP[T C^cXRT$ Qh :G] (+$ )')( GY +-'' V%S% "VWK[GOROTM

2GXYKWT @OSK# #cWT HP[T DQYTRcX^] 9TPS[X]Tm$% 6[[ HP[T DQYTRcX^]b fX[[ QT WTPaS Qh cWXb 8^dac

Pc cWT HP[T =TPaX]V'

+*' DQYTRcX^]b b^[T[h c^ cWT R^]SdRc ^U cWT 6dRcX^]b #XU WT[S$% cWT bT[TRcX^] ^U

cWT HdRRTbbUd[ 7XSSTa #^cWTa cWP] cWT HcP[ZX]V =^abT 7XSSTa$% ^a cWT P__a^eP[ ^U cWT HP[T fXcW cWT

HdRRTbbUd[ 7XSSTa #^cWTa cWP] cWT HcP[ZX]V =^abT 7XSSTa$ #TPRW% P lHd__[T\T]cP[ DQYTRcX^]m$

\dbc QT #X$ UX[TS X] PRR^aSP]RT fXcW cWT 7XSSX]V Ea^RTSdaTb% #XX$ UX[TS fXcW cWT 7P]Zad_cRh 8^dac%

P]S #XXX$ bTaeTS ^] cWT DQYTRcX^] C^cXRT EPacXTb ^] ^a QTU^aT :G] )+$ )')( GY +-'' V%S%

"VWK[GOROTM 2GXYKWT @OSK# #cWT lHd__[T\T]cP[ DQYTRcX^] 9TPS[X]Tm$'

Case 21-10036-CSS    Doc 495-4    Filed 03/24/21    Page 135 of 206



*/

++' IWT UPX[daT ^U P]h ^QYTRcX]V _Tab^] ^a T]cXch c^ cX\T[h UX[T P]S bTaeT P HP[T

DQYTRcX^] ^] cWT DQYTRcX^] C^cXRT EPacXTb bWP[[ QT P QPa c^ cWT PbbTacX^]% Pc cWT HP[T =TPaX]V ^a

cWTaTPUcTa% ^U P]h ^QYTRcX^] c^ cWT B^cX^]% ^a c^ cWT R^]bd\\PcX^] P]S _TaU^a\P]RT ^U P HP[T

IaP]bPRcX^]% X]R[dSX]V cWT caP]bUTa ^U cWT 6bbTcb c^ cWT HdRRTbbUd[ 7XSSTa% UaTT P]S R[TPa ^U P[[

[XT]b% R[PX\b% T]Rd\QaP]RTb% P]S X]cTaTbcb _dabdP]c c^ bTRcX^] ,/,#U$ ^U cWT 7P]Zad_cRh 8^ST4

_a^eXSTS% W^fTeTa% cWPc P]h bdRW [XT]b% R[PX\b% T]Rd\QaP]RTb% ^a X]cTaTbcb bWP[[ PccPRW c^ cWT

_a^RTTSb ^U cWT bP[T ^U cWT P__[XRPQ[T 6bbTcb' ;PX[daT c^ ^QYTRc bWP[[ R^]bcXcdcT R^]bT]c U^a cWT

_da_^bTb ^U bTRcX^]b ,/,#U$% **+, P]S **-*#R$% Pb P__[XRPQ[T% ^U cWT 7P]Zad_cRh 8^ST'

+,' 6]h _Pach fW^ UPX[b c^ #X$ UX[T P HP[T DQYTRcX^] fXcW cWT 7P]Zad_cRh 8^dac

P]S bTaeT Xc ^] cWT DQYTRcX^] C^cXRT EPacXTb Qh cWT HP[T DQYTRcX^] 9TPS[X]T ^a #XX$ UX[T P

Hd__[T\T]cP[ DQYTRcX^] ^] cWT DQYTRcX^] C^cXRT EPacXTb Qh cWT Hd__[T\T]cP[ DQYTRcX^]

9TPS[X]T fX[[ QT U^aTeTa QPaaTS Ua^\ PbbTacX]V% Pc cWT HP[T =TPaX]V ^a cWTaTPUcTa% P]h ^QYTRcX^] c^

cWT R^]bd\\PcX^] ^U cWT P__[XRPQ[T HP[T IaP]bPRcX^]% P]h Hd__[T\T]cP[ DQYTRcX^]% P]S P]h

aT[PcTS aT[XTU aT`dTbcTS Qh cWT 9TQc^ab'

;UYOIK UL ?GRK @WGTXGIYOUT

+-' IWT HP[T C^cXRT% bdQbcP]cXP[[h X] cWT U^a\ PccPRWTS WTaTc^ Pb 2\NOHOY )% Xb

P__a^eTS% P]S ]^ ^cWTa ^a UdacWTa ]^cXRT ^U cWT 6bbd\_cX^] P]S 6bbXV]\T]c Ea^RTSdaTb% cWT

6dRcX^]b% cWT HP[T =TPaX]V% cWT HP[T DQYTRcX^] 9TPS[X]T% cWT Hd__[T\T]cP[ DQYTRcX^] 9TPS[X]T%

P]S cWT HP[T IaP]bPRcX^] bWP[[ QT aT`dXaTS XU cWT 9TQc^ab bTaeT P]S _dQ[XbW bdRW ]^cXRT% X] cWT

\P]]Ta _a^eXSTS X] cWT 7XSSX]V Ea^RTSdaTb P]S cWXb DaSTa' IWT HP[T C^cXRT R^]cPX]b cWT ch_T ^U

X]U^a\PcX^] aT`dXaTS d]STa 7P]Zad_cRh Gd[T +))+ P]S A^RP[ Gd[T /))-&*% P]S R^\_[XTb X] P[[

aTb_TRcb fXcW P__[XRPQ[T _a^eXbX^]b ^U cWT 7P]Zad_cRh 8^ST% 7P]Zad_cRh Gd[Tb% P]S A^RP[ Gd[Tb'

+.' 6[[ _PacXTb X] X]cTaTbc bWP[[ aTRTXeT ^a QT STT\TS c^ WPeT aTRTXeTS V^^S

P]S bdUUXRXT]c ]^cXRT ^U3 #P$ cWT B^cX^]4 #Q$ cWT 6bbd\_cX^] P]S 6bbXV]\T]c Ea^RTSdaTb%
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X]R[dSX]V cWT _a^_^bTS Pbbd\_cX^] P]S PbbXV]\T]c ^U cWT 9TbXV]PcTS 8^]caPRcb P]S 9TbXV]PcTS

ATPbTb c^ cWT HdRRTbbUd[ 7XSSTa4 #R$ cWT 6dRcX^]b4 #S$ cWT HP[T DQYTRcX^] 9TPS[X]T P]S

Hd__[T\T]cP[ DQYTRcX^] 9TPS[X]T4 #T$ cWT HP[T IaP]bPRcX^]% X]R[dSX]V cWT bP[T ^U cWT 6bbTcb #Pb

bTc U^acW d]STa cWT HcP[ZX]V =^abT 7XS$4 #U$ cWT TUUTRc ^U cWT HP[T IaP]bPRcX^] ^] [XT]b% R[PX\b%

T]Rd\QaP]RTb% P]S ^cWTa X]cTaTbcb4 P]S #V$ cWT HP[T =TPaX]V% P]S ]^ UdacWTa ]^cXRT ^U cWT

U^aTV^X]V bWP[[ QT aT`dXaTS% XU3

#P$ 6b b^^] Pb _aPRcXRPQ[T% Qdc ]^ [PcTa cWP] cWaTT #,$ RP[T]SPa SPhb

PUcTa T]cah ^U cWXb DaSTa% cWT 9TQc^ab RPdbT cWT HP[T C^cXRT c^ QT

UX[TS fXcW cWXb 8^dac P]S bTaeTS Qh T\PX[% \PX[% UPRbX\X[T% ^a

^eTa]XVWc ST[XeTah ^]3 #*$ R^d]bT[ U^a cWT HcP[ZX]V =^abT 7XSSTa4

#+$ PSeXb^ab c^ cWT 8^\\XccTT4 #,$ P[[ ETab^]b Z]^f] Qh cWT

9TQc^ab c^ WPeT Tg_aTbbTS P] X]cTaTbc c^ cWT 9TQc^ab X] P

caP]bPRcX^] fXcW aTb_TRc c^ cWT 6bbTcb X] fW^[T ^a X] _Pac SdaX]V cWT

_Pbc cfT[eT #*+$ \^]cWb4 #-$ P[[ T]cXcXTb Z]^f] Qh cWT 9TQc^ab c^

WPeT PbbTacTS P]h [XT]% R[PX\% T]Rd\QaP]RT% ^a ^cWTa X]cTaTbc X] cWT

6bbTcb #U^a fW^\ XST]cXUhX]V X]U^a\PcX^] P]S PSSaTbbTb PaT

PePX[PQ[T c^ cWT 9TQc^ab$4 #.$ P[[ ]^]&9TQc^a _PacXTb c^ cWT

9TbXV]PcTS 8^]caPRcb P]S 9TbXV]PcTS ATPbTb #U^a fW^\

XST]cXUhX]V X]U^a\PcX^] P]S PSSaTbbTb PaT PePX[PQ[T c^ cWT 9TQc^ab$4

#/$ P]h <^eTa]\T]cP[ J]Xc #Pb STUX]TS X] bTRcX^] *)*#+0$ ^U cWT

7P]Zad_cRh 8^ST$ Z]^f] c^ WPeT P R[PX\ X] cWTbT RWP_cTa **

RPbTb4 #0$ cWT J]XcTS HcPcTb 6cc^a]Th U^a cWT 9XbcaXRc ^U 9T[PfPaT4

#1$ cWT DUUXRT ^U cWT 6cc^a]Th <T]TaP[ X] TPRW bcPcT X] fWXRW cWT

9TQc^ab ^_TaPcT4 #2$ cWT DUUXRT ^U cWT HTRaTcPah ^U HcPcT X] TPRW

bcPcT X] fWXRW cWT 9TQc^ab ^_TaPcT ^a PaT ^aVP]XiTS4 #*)$ cWT

9TQc^abn Z]^f] RaTSXc^ab #U^a fW^\ XST]cXUhX]V X]U^a\PcX^] P]S

PSSaTbbTb PaT PePX[PQ[T c^ cWT 9TQc^ab$4 P]S #**$ P[[ ^cWTa ETab^]b

aT`dTbcX]V ]^cXRT d]STa 7P]Zad_cRh Gd[T +))+ ^a Pb SXaTRcTS Qh

cWXb 8^dac #U^a fW^\ XST]cXUhX]V X]U^a\PcX^] P]S PSSaTbbTb PaT

PePX[PQ[T c^ cWT 9TQc^ab$4 P]S

#Q$ 6b b^^] Pb _aPRcXRPQ[T% Qdc ]^ [PcTa cWP] UXeT #.$ QdbX]Tbb SPhb PUcTa

T]cah ^U cWXb DaSTa% cWT 9TQc^ab bWP[[ RPdbT cWT HP[T C^cXRT c^ QT

_dQ[XbWTS ^] cWT 8[PX\b 6VT]c LTQbXcT P]S ^]RT TPRW X] cWT

]PcX^]P[ TSXcX^] ^U USA Today% cWT Los Angeles Times% P]S cWT

Straits Times.  IWT 9TQc^ab bWP[[ P[b^ RPdbT cWT HP[T C^cXRT c^ QT

_dQ[XbWTS Pb aT`dXaTS Qh cWT bTRdaXcXTb [Pfb ^U HX]VP_^aT'
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.XXZSVYOUT GTJ .XXOMTSKTY =WUIKJZWKX

+/' IWT 6bbd\_cX^] P]S 6bbXV]\T]c Ea^RTSdaTb PaT aTPb^]PQ[T P]S

P__a^_aXPcT d]STa cWT RXaRd\bcP]RTb% UPXa c^ P[[ ]^]&9TQc^a _PacXTb% R^\_[h X] P[[ aTb_TRcb fXcW

cWT 7P]Zad_cRh 8^ST% 7P]Zad_cRh Gd[Tb% P]S A^RP[ Gd[Tb% P]S PaT P__a^eTS'

+0' IWT 8daT C^cXRT% bdQbcP]cXP[[h X] cWT U^a\ PccPRWTS WTaTc^ Pb 2\NOHOY *% Xb

aTPb^]PQ[T% UPXa% P]S P__a^_aXPcT% R^]cPX]b cWT ch_T ^U X]U^a\PcX^] aT`dXaTS d]STa 7P]Zad_cRh

Gd[T +))+ P]S /))/% P]S R^\_[XTb X] P[[ aTb_TRcb fXcW P__[XRPQ[T _a^eXbX^]b ^U cWT 7P]Zad_cRh

8^ST% 7P]Zad_cRh Gd[Tb% P]S A^RP[ Gd[Tb% P]S Xb WTaTQh P__a^eTS' >c Xb aTPb^]PQ[h RP[Rd[PcTS c^

_a^eXST bdUUXRXT]c ]^cXRT c^ cWT 8^d]cTa_PacXTb ^U cWT 9TQc^abn X]cT]c c^ Pbbd\T P]S PbbXV] cWT

9TbXV]PcTS 8^]caPRcb P]S 9TbXV]PcTS ATPbTb cWT HcP[ZX]V =^abT 7XSSTa #^a Pb ^cWTafXbT

R^]cT\_[PcTS Qh cWT HcP[ZX]V =^abT 7XS$ ^a c^ P HdRRTbbUd[ 7XSSTa ^cWTa cWP] cWT HcP[ZX]V =^abT

7XSSTa% X] R^]]TRcX^] fXcW cWT HP[T IaP]bPRcX^] P]S R^]bcXcdcTb PST`dPcT ]^cXRT cWTaT^U'

+1' IWT 9TQc^ab bWP[[ UX[T cWT 8daT C^cXRT fXcW cWXb 8^dac P]S bTaeT cWT 8daT

C^cXRT ^] cWT 8^d]cTa_PacXTb ]^ [PcTa cWP] cWaTT #,$ QdbX]Tbb SPhb PUcTa T]cah ^U cWXb DaSTa'

HTaeXRT ^U cWT 8daT C^cXRT X] PRR^aSP]RT fXcW cWXb DaSTa ^] P[[ 8^d]cTa_PacXTb Xb WTaTQh STT\TS

c^ QT V^^S P]S bdUUXRXT]c ]^cXRT ^U cWT 8daT 8^bcb U^a% P]S cWT _a^_^bTS Pbbd\_cX^] P]S

PbbXV]\T]c ^U% cWT 9TbXV]PcTS 8^]caPRcb P]S 9TbXV]PcTS ATPbTb c^ cWT HdRRTbbUd[ 7XSSTa #^a Pb

^cWTafXbT R^]cT\_[PcTS Qh cWT HdRRTbbUd[ 7XS$' 6b b^^] Pb aTPb^]PQ[h _aPRcXRPQ[T PUcTa bTaeX]V

cWT 8daT C^cXRT% cWT 9TQc^ab bWP[[ _^bc P R^_h ^U cWT 8daT C^cXRT ^] cWT 8[PX\b 6VT]c LTQbXcT'

+2' J_^] bTaeXRT ^U cWT 8daT C^cXRT% P[[ 8^d]cTa_PacXTb bWP[[ aTRTXeT ^a QT

STT\TS c^ WPeT aTRTXeTS V^^S P]S bdUUXRXT]c ]^cXRT ^U cWT 8daT 8^bcb U^a% P]S cWT _a^_^bTS

Pbbd\_cX^] P]S PbbXV]\T]c ^U% cWT 9TbXV]PcTS 8^]caPRcb P]S 9TbXV]PcTS ATPbTb c^ cWT

HdRRTbbUd[ 7XSSTa ^a Pb ^cWTafXbT R^]cT\_[PcTS Qh cWT HdRRTbbUd[ 7XS'
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,)' 6[[ ^QYTRcX^]b c^ P]h _a^_^bTS 8daT 8^bcb #TPRW% P l8daT DQYTRcX^]m$ P]S

c^ cWT _a^eXbX^] ^U PST`dPcT PbbdaP]RT ^U UdcdaT _TaU^a\P]RT #TPRW% P] l6ST`dPcT 6bbdaP]RT

DQYTRcX^]m$ \dbc3 #P$ QT X] faXcX]V4 #Q$ R^\_[h fXcW cWT 7P]Zad_cRh 8^ST% 7P]Zad_cRh Gd[Tb%

P]S A^RP[ Gd[Tb4 #R$ bcPcT% fXcW b_TRXUXRXch% cWT [TVP[ P]S UPRcdP[ QPbXb cWTaT^U% X]R[dSX]V% fXcW

aTb_TRc c^ P 8daT DQYTRcX^]% fWPc 8daT 8^bcb cWT ^QYTRcX]V _Pach QT[XTeTb PaT aT`dXaTS4 #S$

X]R[dST P]h P__a^_aXPcT S^Rd\T]cPcX^] X] bd__^ac cWTaT^U4 P]S #T$ QT UX[TS fXcW cWXb 8^dac P]S

bTaeTS ^] cWT DQYTRcX^] C^cXRT EPacXTb #Pb STUX]TS X] cWT 8daT C^cXRT$ Qh cWT STPS[X]T bTc U^acW X]

cWT P__[XRPQ[T 8daT C^cXRT'

,*' 6]h 8daT DQYTRcX^] ^a 6ST`dPcT 6bbdaP]RT DQYTRcX^] fXcW aTb_TRc c^ cWT

HcP[ZX]V =^abT 7XSSTa \dbc QT UX[TS P]S bTaeTS ^] ^a QTU^aT cWT SPcT cWPc Xb U^dacTT] #*-$ SPhb

PUcTa bTaeXRT ^U cWT 8daT C^cXRT' 6]h 6ST`dPcT 6bbdaP]RT DQYTRcX^] fXcW aTb_TRc c^ P]h ^cWTa

HdRRTbbUd[ 7XSSTa \dbc QT UX[TS P]S bTaeTS Qh cWT Hd__[T\T]cP[ DQYTRcX^] 9TPS[X]T' >U P cX\T[h

8daT DQYTRcX^] ^a 6ST`dPcT 6bbdaP]RT DQYTRcX^] Xb aTRTXeTS P]S bdRW ^QYTRcX^] RP]]^c

^cWTafXbT QT aTb^[eTS Qh cWT _PacXTb% bdRW ^QYTRcX^] bWP[[ QT WTPaS Pc cWT HP[T =TPaX]V ^a bdRW

[PcTa SPcT Pb cWT 9TQc^ab STcTa\X]T _aX^a c^ cWT bRWTSd[TS R[^bX]V ^U cWT HP[T IaP]bPRcX^]'

,+' I^ cWT TgcT]c cWT 9TQc^ab XST]cXUh Pc P]h cX\T PUcTa cWT 8daT C^cXRT Xb

bTaeTS% PSSXcX^]P[ 9TbXV]PcTS 8^]caPRcb P]S 9TbXV]PcTS ATPbTb c^ QT Pbbd\TS P]S PbbXV]TS c^

cWT HdRRTbbUd[ 7XSSTa #^a Pb ^cWTafXbT R^]cT\_[PcTS Qh cWT HdRRTbbUd[ 7XS$% cWT 9TQc^ab bWP[[

UX[T fXcW cWXb 8^dac P]S bTaeT Qh UXabc R[Pbb \PX[ ^] cWT aT[TeP]c 8^d]cTa_Pach c^ bdRW 9TbXV]PcTS

8^]caPRc ^a 9TbXV]PcTS ATPbT P bd__[T\T]cP[ 8daT C^cXRT #TPRW% P lHd__[T\T]cP[ 8daT C^cXRT%m

cWT U^a\ ^U fWXRW bWP[[ QT bdQbcP]cXP[[h bX\X[Pa c^ cWT U^a\ ^U 8daT C^cXRT PccPRWTS WTaTc^ Pb

2\NOHOY *$' 6]h #g$ 8daT DQYTRcX^] fXcW aTb_TRc c^ 8daT 8^bcb bTc U^acW X] P Hd__[T\T]cP[ 8daT

C^cXRT P]S #h$ 6ST`dPcT 6bbdaP]RT DQYTRcX^] fXcW aTb_TRc c^ cWT Pbbd\_cX^] P]S PbbXV]\T]c ^U
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cWT 9TbXV]PcTS 8^]caPRc ^a 9TbXV]PcTS ATPbT#b$ bTc U^acW X] bdRW Hd__[T\T]cP[ 8daT C^cXRT \dbc

QT UX[TS fXcWX] cT] #*)$ RP[T]SPa SPhb ^U bTaeXRT ^U cWPc Hd__[T\T]cP[ 8daT C^cXRT'

,,' >U ]^ cX\T[h 8daT DQYTRcX^] Xb UX[TS P]S bTaeTS X] aTb_TRc ^U P 9TbXV]PcTS

8^]caPRc ^a 9TbXV]PcTS ATPbT% cWT 8daT 8^bc XST]cXUXTS ^] cWT 8daT C^cXRT ^a P Hd__[T\T]cP[

8daT C^cXRT% Pb P__[XRPQ[T% fX[[ QT cWT ^][h P\^d]c ]TRTbbPah d]STa bTRcX^] ,/.#Q$ ^U cWT

7P]Zad_cRh 8^ST c^ RdaT P[[ STUPd[cb d]STa bdRW 9TbXV]PcTS 8^]caPRc ^a 9TbXV]PcTS ATPbT' 6]h

_Pach UPX[X]V c^ cX\T[h UX[T P 8daT DQYTRcX^] bWP[[ QT U^aTeTa QPaaTS Ua^\ ^QYTRcX]V c^ cWT 8daT

8^bcb P]S Ua^\ PbbTacX]V P]h PSSXcX^]P[ RdaT ^a ^cWTa P\^d]cb PVPX]bc cWT 9TQc^ab% cWTXa TbcPcTb%

^a cWT HdRRTbbUd[ 7XSSTa#b$'

,-' >U ]^ cX\T[h 6ST`dPcT 6bbdaP]RT DQYTRcX^] Xb UX[TS P]S bTaeTS fXcW

aTb_TRc c^ P 9TbXV]PcTS 8^]caPRc ^a 9TbXV]PcTS ATPbT% cWT HdRRTbbUd[ 7XSSTa #^a P]h ^cWTa T]cXch

R^]cT\_[PcTS Qh cWT HdRRTbbUd[ 7XS$ fX[[ QT STT\TS c^ WPeT _a^eXSTS PST`dPcT PbbdaP]RT ^U

UdcdaT _TaU^a\P]RT U^a bdRW 9TbXV]PcTS 8^]caPRc ^a 9TbXV]PcTS ATPbT X] PRR^aSP]RT fXcW bTRcX^]

,/.#U$#+$#7$ ^U cWT 7P]Zad_cRh 8^ST'

,.' >U ]^ cX\T[h 8daT DQYTRcX^] ^a 6ST`dPcT 6bbdaP]RT DQYTRcX^] Xb UX[TS P]S

bTaeTS fXcW aTb_TRc c^ P 9TbXV]PcTS 8^]caPRc ^a 9TbXV]PcTS ATPbT% cWT aT[TeP]c 8^d]cTa_Pach

bWP[[ QT STT\TS c^ WPeT R^]bT]cTS c^ cWT Pbbd\_cX^] P]S PbbXV]\T]c ^U cWT 9TbXV]PcTS 8^]caPRc

^a 9TbXV]PcTS ATPbT c^ cWT HdRRTbbUd[ 7XSSTa #^a Pb ^cWTafXbT R^]cT\_[PcTS Qh cWT HdRRTbbUd[

7XS$'

,/' IWT 9TQc^abn Pbbd\_cX^] P]S PbbXV]\T]c ^U cWT 9TbXV]PcTS 8^]caPRcb P]S

9TbXV]PcTS ATPbTb c^ cWT HdRRTbbUd[ 7XSSTa #^a Pb ^cWTafXbT R^]cT\_[PcTS Qh cWT HdRRTbbUd[

7XS$ Xb bdQYTRc c^ P__a^eP[ ^U cWXb 8^dac Pc cWT HP[T =TPaX]V P]S cWT R^]bd\\PcX^] ^U cWT HP[T

IaP]bPRcX^]' 6RR^aSX]V[h% PQbT]c cWT R[^bX]V ^U bdRW bP[T% cWT 9TbXV]PcTS 8^]caPRcb P]S
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9TbXV]PcTS ATPbTb bWP[[ ]^c QT STT\TS Pbbd\TS ^a PbbXV]TS% P]S bWP[[ X] P[[ aTb_TRcb QT bdQYTRc

c^ UdacWTa PS\X]XbcaPcX^] d]STa cWT 7P]Zad_cRh 8^ST'

,0' IWT X]R[dbX^] ^U P R^]caPRc% [TPbT% ^a ^cWTa PVaTT\T]c ^] cWT 8daT C^cXRT

^a P]h Hd__[T\T]cP[ 8daT C^cXRT bWP[[ ]^c R^]bcXcdcT ^a QT STT\TS P STcTa\X]PcX^] ^a PS\XbbX^]

Qh cWT 9TQc^ab ^a P]h ^cWTa _Pach X] X]cTaTbc cWPc bdRW R^]caPRc ^a ^cWTa S^Rd\T]c Xb P] TgTRdc^ah

R^]caPRc ^a d]Tg_XaTS [TPbT fXcWX] cWT \TP]X]V ^U cWT 7P]Zad_cRh 8^ST ^a cWPc cWT bcPcTS 8daT

8^bc Xb SdT #P[[ aXVWcb fXcW aTb_TRc cWTaTc^ QTX]V Tg_aTbb[h aTbTaeTS$' IWT 9TQc^ab aTbTaeT P[[ ^U

cWTXa aXVWcb% R[PX\b% STUT]bTb% P]S RPdbTb ^U PRcX^] fXcW aTb_TRc c^ TPRW R^]caPRc% [TPbT% ^a ^cWTa

S^Rd\T]c [XbcTS ^] cWT 8daT C^cXRT ^a P]h Hd__[T\T]cP[ 8daT C^cXRT' IWT 9TQc^abn X]R[dbX^] ^U

P] TgTRdc^ah R^]caPRc ^a d]Tg_XaTS [TPbT ^] cWT 8daT C^cXRT ^a P]h Hd__[T\T]cP[ 8daT C^cXRT

bWP[[ ]^c QT P VdPaP]cTT cWPc bdRW TgTRdc^ah R^]caPRc ^a d]Tg_XaTS [TPbT d[cX\PcT[h fX[[ QT

Pbbd\TS ^a Pbbd\TS P]S PbbXV]TS'

4KTKWGR =WU[OXOUTX

,1' 6[[ _Tab^]b ^a T]cXcXTb #fWTcWTa ^a ]^c FdP[XUXTS 7XSSTab$ cWPc _PacXRX_PcT

X] cWT QXSSX]V _a^RTbb% X]R[dSX]V bdQ\XccX]V P QXS U^a P]h ^U cWT 6bbTcb SdaX]V cWT bP[T _a^RTbb

P]S(^a 6dRcX^]b% bWP[[ QT STT\TS c^ WPeT Z]^fX]V[h P]S e^[d]cPaX[h #P$ bdQ\XccTS c^ cWT

TgR[dbXeT YdaXbSXRcX^] ^U cWXb 8^dac fXcW aTb_TRc c^ P[[ \PccTab aT[PcTS c^ cWT cTa\b P]S R^]SXcX^]b

^U cWT caP]bUTa ^U 6bbTcb% cWT 6dRcX^]b% P]S P]h HP[T IaP]bPRcX^]% #Q$ R^]bT]cTS c^ cWT T]cah ^U P

UX]P[ ^aSTa Qh cWXb 8^dac X] R^]]TRcX^] fXcW cWT B^cX^] ^a cWXb DaSTa #X]R[dSX]V P]h SXb_dcTb

aT[PcTS c^ cWT QXSSX]V _a^RTbb% cWT 6dRcX^]b% P]S(^a P]h HP[T IaP]bPRcX^]$ c^ cWT TgcT]c cWPc Xc Xb

[PcTa STcTa\X]TS cWPc cWXb 8^dac% PQbT]c R^]bT]c ^U cWT _PacXTb% RP]]^c T]cTa UX]P[ ^aSTab ^a

YdSV\T]cb X] R^]]TRcX^] WTaTfXcW R^]bXbcT]c fXcW 6acXR[T >>> ^U cWT J]XcTS HcPcTb 8^]bcXcdcX^]%

P]S #R$ fPXeTS P]h aXVWc c^ Ydah caXP[ X] R^]]TRcX^] fXcW P]h SXb_dcTb aT[PcX]V c^ cWT P]h ^U cWT

U^aTV^X]V \PccTab'
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,2' C^cWX]V X] cWT 7XS Ea^RTSdaTb ^a cWXb DaSTa bWP[[ QT STcTa\X]PcXeT Pb c^

cWT P[[^RPcX^] ^U eP[dT ^U cWT 6bbTcb P]S P[[ _PacXTbn aXVWcb fXcW aTb_TRc cWTaTc^ PaT Tg_aTbb[h

aTbTaeTS'

-)' C^cfXcWbcP]SX]V cWT P__[XRPQX[Xch ^U P]h ^U 7P]Zad_cRh Gd[Tb /))-#W$%

/))/#S$% 0)/+% 2)*-% ^a P]h ^cWTa _a^eXbX^]b ^U cWT 7P]Zad_cRh Gd[Tb ^a cWT A^RP[ Gd[Tb bcPcX]V

cWT R^]caPah% cWT cTa\b P]S R^]SXcX^]b ^U cWXb DaSTa bWP[[ QT X\\TSXPcT[h TUUTRcXeT P]S

T]U^aRTPQ[T d_^] Xcb T]cah% P]S P]h P__[XRPQ[T bcPh ^U cWT TUUTRcXeT]Tbb P]S T]U^aRTPQX[Xch ^U cWXb

DaSTa Xb WTaTQh fPXeTS'

-*' IWT 9TQc^ab PaT PdcW^aXiTS c^ \PZT ]^]&bdQbcP]cXeT RWP]VTb c^ cWT

7XSSX]V Ea^RTSdaTb% cWT 6bbd\_cX^] P]S 6bbXV]\T]c Ea^RTSdaTb% P]S P]h aT[PcTS S^Rd\T]cb

fXcW^dc UdacWTa ^aSTa ^U cWT 8^dac% X]R[dSX]V% fXcW^dc [X\XcPcX^]% RWP]VTb c^ R^aaTRc ch_^VaP_WXRP[

P]S VaP\\PcXRP[ Taa^ab'

-+' IWT 9TQc^ab PaT PdcW^aXiTS c^ cPZT P[[ bcT_b ]TRTbbPah ^a P__a^_aXPcT c^

RPaah ^dc cWXb DaSTa'

-,' IWXb 8^dac bWP[[ aTcPX] YdaXbSXRcX^] c^ WTPa P]S STcTa\X]T P[[ \PccTab

PaXbX]V Ua^\ ^a aT[PcTS c^ cWT X\_[T\T]cPcX^]% X]cTa_aTcPcX^]% ^a T]U^aRT\T]c ^U cWXb DaSTa'
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE

------------------------------------------------------------------------- x
:

In re: : Chapter 11
:

EHT US1, Inc., et al., : Case No. 21-10036 (CSS)
:
: (Jointly Administered)

Debtors.1 :
------------------------------------------------------------------------- x

BIDDING PROCEDURES 

Overview 

On January 18, 2021 (the “Petition Date”), EHT US1, Inc. (“EHT”) and certain of its 
debtor affiliates, as debtors and debtors in possession (collectively with Debtor Eagle Real Estate 
Investment Trust,2 the “Debtors”), filed voluntary petitions for relief under chapter 11 of title 11 
of the United States Code (the “Bankruptcy Code”) in the United States Bankruptcy Court for 
the District of Delaware (the “Bankruptcy Court”). The Debtors’ chapter 11 cases have been 
consolidated for procedural purposes under the lead case, In re EHT US1, Inc. et al., Case No 20-
11785 (CSS) (the “Chapter 11 Cases”). 

D] BPaRW NpO% +)+*, the Bankruptcy Court entered an order (Docket C^' NpO$ #cWT

“Bidding Procedures Order”),3 which approved these procedures (the “Bidding Procedures”) 
for the selection of the highest or otherwise best offer or collection of offers to acquire substantially 

1  The Debtors in these chapter 11 cases, along with the last four digits of each debtor’s tax identification number, 
as applicable, are as follows: EHT US1, Inc. (6703); 5151 Wiley Post Way, Salt Lake City, LLC (1455); ASAP 
Cayman Atlanta Hotel LLC (2088); ASAP Cayman Denver Tech LLC (7531); ASAP Cayman Salt Lake City 
Hotel LLC (7546); ASAP Salt Lake City Hotel, LLC (7146); Atlanta Hotel Holdings, LLC (6450); CI 
Hospitality Investment, LLC (7641); Eagle Hospitality Real Estate Investment Trust (7734); Eagle Hospitality 
Trust S1 Pte Ltd. (7669); Eagle Hospitality Trust S2 Pte Ltd. (7657); EHT Cayman Corp. Ltd. (7656); Sky 
Harbor Atlanta Northeast, LLC (6846); Sky Harbor Denver Holdco, LLC (6650); Sky Harbor Denver Tech 
Center, LLC (8303); UCCONT1, LLC (0463); UCF 1, LLC (6406); UCRDH, LLC (2279); UCHIDH, LLC 
(6497); Urban Commons 4th Street A, LLC (1768); Urban Commons Anaheim HI, LLC (3292); Urban 
Commons Bayshore A, LLC (2422); Urban Commons Cordova A, LLC (4152); Urban Commons Danbury A, 
LLC (4388); Urban Commons Highway 111 A, LLC (4497); Urban Commons Queensway, LLC (6882); Urban 
Commons Riverside Blvd., A, LLC (4661); and USHIL Holdco Member, LLC (4796). The Debtors’ mailing 
address is 3 Times Square, 9th Floor New York, NY 10036 c/o Alan Tantleff (solely for purposes of notices and 
communications). 

2  Eagle Hospitality Real Estate Investment Trust filed its voluntary petition for relief under chapter 11 of the 
Bankruptcy Code on January 27, 2021. 

3  Unless otherwise indicated, capitalized terms used but not otherwise defined herein shall have the meanings 
ascribed to them in the Motion or Bidding Procedures Order, as applicable. 
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all of the Debtors’ assets (the “Assets”) (subject to certain exceptions) on the terms and conditions 
set forth herein. 

Madison Phoenix LLC (the “Stalking Horse Bidder”) has submitted a bid and has 
executed that certain Agreement of Purchase and Sale (together with the exhibits thereto, and as it 
may be amended, modified, or supplemented from time to time in accordance with the terms 
thereof, the “Stalking Horse Agreement”), executed on March [5], 2021. The Stalking Horse 
Agreement contemplates, pursuant to the terms and subject to the conditions contained therein, the 
sale of substantially all of the Assets to the Stalking Horse Bidder in exchange for the following: 
(i) an aggregate amount equal to $470,000,000 and (ii) the Stalking Horse Bidder’s assumption of 
the Assumed Liabilities (as defined in the Stalking Horse Agreement) (collectively, the “Stalking 
Horse Bid”). The Stalking Horse Bid sets the floor for the sale and is subject to higher or otherwise 
better offers submitted in accordance with the terms and conditions of these Bidding Procedures. 

Summary of Important Dates 

These Bidding Procedures provide interested parties the opportunity to submit competing 
bids with respect to the Assets (subject to the restrictions set forth herein), and to participate in the 
one or more Auctions to be conducted by the Debtors (each, an “Auction”).  These Bidding 
Procedures also provide that the Debtors, after consultation with advisors to the Official 
Committee of Unsecured Creditors (the “Committee”), may also consider competing bids in the 
form of a chapter 11 plan of reorganization, subject to the requirements set forth herein (a 
“Chapter 11 Plan Bid”). 

The key dates for the sale process are as follows. Such dates may be extended or otherwise 
modified by the Debtors, after consultation with advisors to the Committee, by filing a notice of 
such extension or modification on the Court’s docket: 

Key Event Deadline 
Service of Cure Notice to Counterparties to 
Executory Contracts and Unexpired Leases 

Three (3) Business Days After 
Entry of Bidding Procedures Order 

Deadline to Object to Proposed Cure Costs 14 Days After Service of Cure 
Notice

Deadline to Submit Bids May 14, 2021 at 4:00 p.m. 
(prevailing Eastern Time)

Deadline to File Objections to Sale Transaction May 14, 2021 at 4:00 p.m. 
(prevailing Eastern Time) 

Deadline for Debtors to Notify Bidders of Status as 
Qualified Bidders 

May 18, 2021 at 4:00 p.m. 
(prevailing Eastern Time)

Auctions to be held if the Debtors receive more than 
one Qualified Bid 

May 20, 2021 at 10:00 a.m. 
(prevailing Eastern Time)

Deadline to File Notice and Identities of Successful 
Bid(s) and Back-Up Bid(s) 

May 21, 2021 at 4:00 p.m. 
(prevailing Eastern Time) or as 
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soon as is practicable after the 
Auction

Deadline to File Objections to (i) Identity of 
Successful Bidder, (ii) Conduct of Auction, and (iii) 
Adequate Assurance 

May 24, 2021 at 4:00 p.m. 
(prevailing Eastern Time)

Deadline to Reply to Objections May 26, 2021 at 11:59 p.m. 
(prevailing Eastern Time)

Sale Hearing May 28, 2021 (subject to the 
Court’s availability)

Property To Be Sold 

The Debtors seek, in one or more transactions, to sell all or substantially all of the Assets 
to one or more purchasers (each sale in furtherance of the same, a “Sale Transaction”). 

Due Diligence 

The Debtors have posted copies of all material documents related to the Assets to the 
Debtors’ confidential electronic data room (the “Data Room”). To access the Data Room, an 
interested party must submit to the Debtors or their advisors the following: 

(A) an executed confidentiality agreement in form and substance satisfactory to the 
Debtors and prepared after consultation with advisors to the Committee (unless 
such party is already a party to an existing confidentiality agreement with the 
Debtors that is acceptable to the Debtors for this due diligence process, in which 
case such agreement shall govern); and 

(B) sufficient information, as reasonably determined by the Debtors after 
consultation with advisors to the Committee, to allow the Debtors to determine 
that the interested party (i) has the financial wherewithal to consummate the 
applicable Sale Transaction and (ii) intends to access the Data Room for a 
purpose consistent with these Bidding Procedures. 

Each interested party that meets the above requirements to the satisfaction of the Debtors 
shall be a “Potential Bidder.” As soon as practicable, the Debtors will provide all Potential 
Bidders access to the Data Room; provided, that such access will be terminated by the Debtors in 
their reasonable discretion at any time, including if (i) a Potential Bidder does not become a 
Qualified Bidder (as defined below) or (ii) these Bidding Procedures are terminated. 

Each Potential Bidder shall comply with all reasonable requests for information and due 
diligence access by the Debtors or their advisors regarding the ability of such Potential Bidder to 
consummate the applicable Sale Transaction. 

Until the Bid Deadline, the Debtors will provide all Potential Bidders with reasonable 
access to the Data Room and any additional information requested by Potential Bidders that the 
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Debtors believe to be reasonable and appropriate under the circumstances, and the Debtors shall 
accommodate such entity’s reasonable requests to conduct on-site visits, provide access to 
members of management or employees, and facilitate communication with hotel managers, 
caretakers, and franchisors.  In light of the ongoing COVID-19 pandemic, the Debtors will take 
appropriate precautionary steps when conducting on-site visits.  In the alternative, the Debtors may 
also provide Potential Bidders with virtual or video tours of the Assets, as available, upon request 
by a Potential Bidder.  

All additional due diligence requests shall be directed to the Debtors’ advisors, Moelis & 
Company, at larry.kwon@moelis.com, grant.kassel@moelis.com, 
jay.ramachandran@moelis.com.  Unless prohibited by law or otherwise determined by the 
Debtors, the availability of additional due diligence to a Potential Bidder will cease if (i) the 
Potential Bidder does not become a Qualified Bidder or (ii) these Bidding Procedures are 
terminated. 

Neither the Debtors nor any of their representatives shall be obligated to furnish any 
information of any kind whatsoever relating to the Assets (i) to any person or entity who (a) is not 
a Potential Bidder; (b) does not comply with the participation requirements set forth above; or in 
the case of competitively sensitive information, is a competitor of the Debtors (except pursuant to 
“clean team” or other information sharing procedures satisfactory to the Debtors) and (ii) to the 
extent not permitted by law. 

Auction Qualification Procedures  

Bid Deadlines 

A Potential Bidder that desires to make a bid with respect to some or all of the Assets 
(subject to the restrictions set forth herein) (a “Bid”) shall deliver electronic copies of the Bid, so 
as to be received no later than May 14, 2021 at 4:00 p.m. (prevailing Eastern Time) (the “Bid 
Deadline”); provided, that the Debtors may, after consultation with advisors to the Committee, 
extend the applicable Bid Deadline without further order of the Bankruptcy Court, subject to 
providing prior notice to all Potential Bidders, the Stalking Horse Bidder, and advisors to the 
Committee. The submission of a Bid by the Bid Deadline shall constitute a binding and 
irrevocable offer to acquire the Assets specified in such Bid. Any party that does not submit a 
Bid by the applicable Bid Deadline will not be allowed to (i) submit any offer after the Bid 
Deadline or (ii) participate in the Auctions. 

Any party that submits a Bid is agreeing, and shall be deemed to have agreed, to abide by 
and honor the terms of the Bidding Procedures. 

Bids must be submitted by email to the following: 

Paul Hastings LLP 
lucdespins@paulhastings.com 

pedrojimenez@paulhastings.com 
alexbongartz@paulhastings.com 
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Moelis & Company 
larry.kwon@moelis.com  
grant.kassel@moelis.com 

jay.ramachandran@moelis.com 

Kramer Levin Naftalis & Frankel, LLP 
arogoff@kramerlevin.com 

deggermann@kramerlevin.com 
rschmidt@kramerlevin.com 

Form and Content of Qualified Bids 

A Bid must contain a signed document from a Potential Bidder received by the Bid 
Deadline that identifies the purchaser by its legal name and the legal name of any other party that 
will be participating in connection with the Bid. To constitute a “Qualified Bid,” a Bid must 
include, at a minimum, the following: 

(A) Acquired Property. Each Bid must clearly identify in writing the particular 
Assets the Potential Bidder seeks to acquire from the Debtors.  Bids must seek 
to acquire either: (i) all fifteen (15) Hotels; (ii) all Hotels other than the QM Hotel 
(as defined in the Stalking Horse Agreement); or (iii) one or more of the 
following properties: DTSLC Hotel, ESAN Hotel, ESPD Hotel, FPSJ Hotel, 
HAN Hotel, and SDTC Hotel (each as defined in the Stalking Horse Agreement, 
and collectively, the “Designated Hotels”) and the QM Hotel (as defined in the 
Stalking Horse Agreement).4

(B) Purchase Price; Assumed Liabilities; Form of Consideration; Credit Bid. Other 
than for a Chapter 11 Plan Bid, each Bid must clearly set forth, as applicable: 

(i) Purchase Price. Each Bid must specify the price (the “Purchase Price”) 
proposed to be paid for each Asset; provided that any such Bid which 
contemplates purchasing one or more of the Designated Hotels and/or the 
QM Hotel shall identify, for each such Asset, the allocation of the 
Purchase Price (which shall include any “Release Price” by which each 
such Asset may be removed from the Bid); provided, further, that each 
Bid shall also include an amount of cash necessary to satisfy the 
“Minimum Overbid Amount” (as defined herein).5

4  As set forth below, a Potential Bidder may also submit a Bid for any subset of any of the Assets if such Bid does 
not meet the criteria of Paragraph (A), clauses (i) through (iii).  Such a Bid, on its own, will not constitute a 
Qualified Bid upon submission. Following the Bid Deadline until the commencement of the Auction, the Debtors 
and their professionals may engage with one or more Potential Bidders for the purpose of soliciting a joint Bid or 
combining separate Bids into a joint Bid that meets the criteria of Paragraph (A), clauses (i) through (iii) and 
qualifies as a Qualified Bid. 

5  “Minimum Overbid Amount” means the sum of (a) the Break-Up Fee (as defined in the Stalking Horse 
Agreement), (b) the Expense Reimbursement (as defined in the Stalking Horse Agreement), if any, and (c) for a 
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(ii) Assumed Liabilities. Each Bid must clearly identify the particular 
liabilities, if any, the Potential Bidder intends to assume. 

(iii) Form of Consideration. The Purchase Price, with the exception of the 
Credit Bid (as defined in the Stalking Horse Agreement) component of a 
Bid submitted by the Stalking Horse Bidder, shall consist only of cash 
consideration. 

(iv) Credit Bid. Other than the Stalking Horse Bidder, no party shall be 
authorized to credit bid.   

(C) Proposed Asset/Stock Purchase Agreement. Each Bid, other than a Chapter 11 
Plan Bid, must include, in both PDF and MS-WORD format, a purchase 
agreement signed by an authorized representative of such bidder (the “Proposed 
Purchase Agreement”), together with a copy of the same that has been marked 
against the Stalking Horse Agreement, a copy of which is located in the Debtors’ 
data room. 

(D) Chapter 11 Plan Bid. A Chapter 11 Plan Bid must be accompanied by (i) a 
Proposed Purchase Agreement, signed by an authorized representative of such 
bidder, pursuant to which the bidder proposes to effectuate the Sale Transaction 
or (ii) an executed investment agreement (the “Proposed Investment 
Agreement”), signed by an authorized representative of such bidder, pursuant to 
which the bidder proposes to effectuate a recapitalization of the Debtors pursuant 
to a chapter 11 plan of reorganization. 

(E) Unconditional Offer. A commitment that the Bid is formal, binding, and 
unconditional, is not subject to any due diligence or financing contingency, and 
is irrevocable until the Debtors notify such Potential Bidder that such Bid has not 
been designated as a Successful Bid or a Back-Up Bid (each as defined herein), 
or until the first business day after consummation of a Sale Transaction with the 
Successful Bidder (as defined herein). In the event a Bid is chosen as a Back-Up 
Bid, it must remain irrevocable until the Back-Up Bid Termination Date. 

(F) Proof of Financial Ability to Perform. Each Bid must contain such financial and 
other information that allows the Debtors to make a reasonable determination as 
to the Potential Bidder’s financial and other capabilities to consummate the 
applicable Sale Transaction, including, without limitation, such financial and 
other information setting forth the Potential Bidder’s ability to perform under 

Bid for (i) all fifteen (15) Hotels or all Hotels other than the QM Hotel, $1,000,000, or (ii) one or more of the 
Designated Hotels and/or the QM Hotel, $500,000 per each such Hotel.  Under the Stalking Horse Agreement, 
the amount of the Break-Up Fee and the Expense Reimbursement depends on whether the winning bid (other than 
the bid submitted by the Stalking Horse) covers all of the Assets or only a subset thereof.  A schedule setting forth 
the calculation of the Break-Up Fee and the Expense Reimbursement, if any, under various scenarios is attached 
hereto as Schedule 1.   
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any contracts that are assumed and assigned to such party. Without limiting the 
foregoing, such information must include current financial statements or similar 
financial information certified to be true and correct as of the date thereof, proof 
of financing commitments (if needed) to close the applicable Sale Transaction 
(not subject to, in the Debtors’ discretion after consultation with advisors to the 
Committee, any unreasonable conditions), contact information for verification of 
such information, including any financing sources, and any other information 
reasonably requested by the Debtors necessary to demonstrate that the Potential 
Bidder has the ability to close the applicable Sale Transaction in a timely manner. 

(G) Designation of Contracts and Leases. Each Bid must identify with particularity 
each executory contract and unexpired lease, the assumption and assignment of 
which is a condition to closing the applicable Sale Transaction (collectively, the 
“Designated Contracts and Designated Leases”). Each Bid must also include 
information demonstrating adequate assurance of future performance under such 
Designated Contracts and Designated Leases in satisfaction of the requirements 
under section 365(f)(2)(B) of the Bankruptcy Code. 

(H) Required Approvals. A statement or evidence (i) that the Potential Bidder has 
made or will make in a timely manner all necessary filings under applicable 
antitrust laws and pay the fees associated with such filings; (ii) of the Potential 
Bidder’s plan and ability to obtain all requisite governmental, regulatory, or other 
third-party approvals and the proposed timing for the Potential Bidder to 
undertake the actions required to obtain such approvals; and (iii) that the Bid is 
reasonably likely (based on antitrust or other regulatory issues, experience, and 
other considerations) to be consummated, if selected as the Successful Bid, 
within a time frame acceptable to the Debtors after consultation with the advisors 
to the Committee.  A Potential Bidder further agrees that its legal counsel will 
discuss with and explain to the Debtors’ legal counsel such Potential Bidder’s 
regulatory analysis, strategy, and timeline for securing all such approvals as soon 
as reasonably practicable. 

(I) Disclosure of Identity and Corporate Authorization. Each Bid must (i) fully 
disclose, by their legal names, the identity of the Potential Bidder and each entity 
that will be participating in its bid, and the complete terms of any such 
participation, and (ii) include evidence of corporate authorization and approval 
from the Potential Bidder’s board of directors (or comparable governing body) 
with respect to the submission, execution, and delivery of a Bid, participation in 
the Auctions, and closing of the transactions contemplated by the Potential 
Bidder’s Proposed Purchase Agreement or Proposed Investment Agreement in 
accordance with the terms of the Bid and these Bidding Procedures. 

(J) Queen Mary Employee Obligations. Each Bid must (i) specify whether the 
Potential Bidder intends to hire all of the employees of Urban Commons 
Queensway, LLC (the “Queen Mary Debtor”) and (ii) expressly propose the 
treatment of the Queen Mary Debtor’s prepetition compensation, incentive, 
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retention, bonus or other compensatory arrangements, plans, or agreements, 
including, offer letters, employment agreements, collective bargaining 
agreements, pension plans, consulting agreements, severance arrangements, 
retention bonus agreements, change in control arrangements, retiree benefits, and 
any other employment related agreements and related liabilities (collectively, the 
“Queen Mary Employee Obligations”).  

(K) No Entitlement to Break-Up Fee, Expense Reimbursement, or Other Amounts. 
Each Bid (other than the Stalking Horse Bid) must include a statement that the 
Bid does not entitle the Potential Bidder to any break-up fee, termination fee, 
expense reimbursement or similar type of payment or reimbursement, and a 
waiver of any substantial contribution administrative expense claims under 
section 503(b) of the Bankruptcy Code related to the bidding process. 

(L) Disclosure of Connections.  Each Bid must fully disclose any connections or 
agreements with the Debtors, any other known Potential Bidder and/or any 
officer or director of the Debtors. 

(M) Joint Bids. The Debtors, after consultation with advisors to the Committee, will 
be authorized to approve joint Bids in their reasonable discretion on a case-by-
case basis and subject to a written statement that such joint bidders have not 
engaged in collusion with respect to the submission of any Bid.6

(N) Representations and Warranties. Each Bid must include the following 
representations and warranties: 

(i) a statement that the Potential Bidder has had an opportunity to conduct 
any and all due diligence regarding the applicable Assets prior to 
submitting its Bid; 

(ii) a statement that the Potential Bidder has relied solely upon its own 
independent review, investigation, and/or inspection of any relevant 
documents, as well as the Assets and the liabilities to be assumed (as 
applicable), in making its Bid and did not rely on any written or oral 
statements, representations, promises, warranties, or guaranties 
whatsoever, whether express or implied, by operation of law or 
otherwise, regarding such Assets or liabilities or the completeness of any 
information provided in connection therewith, except as expressly stated 
in the representations and warranties contained in the Potential Bidder’s 
Proposed Purchase Agreement or Proposed Investment Agreement; 

(iii) a statement that the Potential Bidder agrees to serve as a Back-Up Bidder 
if its Bid is selected as the next highest or next best bid after the 
Successful Bid with respect to the applicable Assets; 

6  Coordination of Potential Bidders facilitated by the Debtors shall not constitute collusion. 
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(iv) a written statement that the Potential Bidder has not engaged in any 
collusion with respect to the submission of its Bid; 

(v) a statement that all proof of financial ability to consummate the 
applicable Sale Transaction or Proposed Investment Agreement in a 
timely manner and all information provided to support adequate 
assurance of future performance is true and correct; and 

(vi) a statement that the Potential Bidder agrees to be bound by the terms of 
the Bidding Procedures. 

(O) Additional Requirements.  A Potential Bidder must also accompany its Bid with: 

(i) a Deposit (as defined herein), except as otherwise set forth herein; 

(ii) the contact information of the specific person(s) whom the Debtors or their 
advisors should contact in the event that the Debtors have any questions or 
wish to discuss the Bid submitted by the Potential Bidder; 

(iii) written evidence of available cash, a commitment for financing (not 
subject to any conditions other than those expressly set forth in the 
Proposed Purchase Agreement or Proposed Investment Agreement) and 
such other evidence of ability to consummate the transaction contemplated 
by the Proposed Purchase Agreement, the Proposed Investment 
Agreement, the Bidding Procedures Order, and the Bidding Procedures, as 
acceptable in the Debtors’ reasonable business judgment, after 
consultation with advisors to the Committee; 

(iv) the identity of each entity that will be participating in connection with such 
Bid and taking ownership of the Assets (including any equity owners or 
sponsors, if the Potential Bidder is an entity formed for the purpose of 
consummating the Sale Transaction) and a copy of a board resolution or 
similar document demonstrating the authority of the Potential Bidder to 
make a binding and irrevocable bid on the terms proposed and to 
consummate the transaction contemplated by the Proposed Purchase 
Agreement or the Proposed Investment Agreement; and 

(v) a covenant to cooperate with the Debtors to provide pertinent factual 
information regarding the Potential Bidder’s operations reasonably 
required to analyze issues arising with respect to any applicable antitrust 
laws and other applicable regulatory requirements. 

IMPORTANT:  Notwithstanding anything to the contrary in these Bidding Procedures, 
the Bidding Procedures Order, or the Stalking Horse Agreement, (a) Potential Bidders may submit 
a Bid for a subset of any of the Assets and (b) if such a Bid meets the criteria to be a Qualified Bid 
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but for the particular Asset(s) the Potential Bidder seeks to acquire, then the Debtors and their 
professionals, after consultation with advisors to the Committee, are permitted to engage with such 
Potential Bidders for the purpose of soliciting a joint Bid or combining separate Bids into a joint 
Bid that qualifies as a Qualified Bid for substantially all of the Assets or substantially all of the 
Assets other than the QM Hotel.  The Debtors may do so until commencement of the 
Auction(s).  For the avoidance of doubt, Potential Bidders may work together to accomplish such 
a joint Bid, which shall not constitute collusion. 

Review of Bids; Designation of Qualified Bids 

The Debtors will evaluate all Bids that are timely submitted and may engage in negotiations 
with Potential Bidders who submitted Bids as the Debtors deem appropriate, in the exercise of 
their reasonable business judgment after consultation with advisors to the Committee, based upon 
the Debtors’ evaluation of each Bid. 

The Debtors shall determine, in their reasonable judgment, after consultation with advisors 
to the Committee, which of the Bids received by the applicable Bid Deadline qualify as a Qualified 
Bid (each Potential Bidder that submits such a Qualified Bid being a “Qualified Bidder”) and 
shall notify each Qualified Bidder of its status as a Qualified Bidder by no later than May 18, 2021 
at 4:00 p.m. (prevailing Eastern Time) (the “Qualified Bid Deadline”).  On the Qualified Bid 
Deadline, the Debtors shall notify the Stalking Horse Bidder of the number of Qualified Bids 
received. 

To the extent reasonably practicable, counsel to the Debtors shall provide summaries of 
the material terms of each Qualified Bid to the Committee, subject to the following proviso, and 
advisors to the Committee, on a professionals’ eyes only basis at least twenty-four (24) hours prior 
to each Auction; provided that the Debtors may require that (i) any information regarding a bid be 
withheld from a member of the Committee or redacted to the extent that such member of the 
Committee is a Potential Bidder or (ii) any information regarding the identity of a bidder be 
withheld from a member of the Committee or redacted to the extent that the Debtors determine, in 
their reasonable business judgment and after consultation with the advisors to the Committee, that 
sharing such information would be likely to have a negative impact on potential bidding or 
otherwise be contrary to the goal of maximizing value for the Debtors’ estates from the sale 
process.  Notwithstanding anything to the contrary in these Bidding Procedures, the Stalking Horse 
Bidder shall be deemed to be a Qualified Bidder and the Stalking Horse Bid or any subsequent 
overbid by the Stalking Horse Bidder at the Auctions shall be deemed to be a Qualified Bid; 
provided, that the Debtors reserve the right to determine in their discretion after consultation with 
advisors to the Committee that any such overbid by the Stalking Horse Bidder as to which the 
Stalking Horse Bidder does not agree to serve as a Back-Up Bidder is not a Qualified Bid.  

Notwithstanding anything to the contrary in the Final DIP Order7 or the DIP Credit 
Agreement (as defined in the Final DIP Order), to the extent the Stalking Horse Bidder or any 

7  The “Final DIP Order” means the Final Order (I) Authorizing Debtors to Obtain Postpetition Financing, (II) 
Granting Liens and Superpriority Administrative Expenses Claims, (III) Modifying Automatic Stay, and (IV) 
Granting Related Relief, dated February 24, 2021 [Docket No. 287].
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insider or affiliate of the Debtors has a bid for certain assets pending (or has expressed a continuing 
interest (written or verbal) in bidding for such assets), the Debtors shall not provide copies of bids 
for such assets to such persons.  In addition, to the extent any insider or affiliate of the Debtors has 
a bid for certain assets pending (or has expressed a continuing interest (written or verbal) in bidding 
for such assets), the Debtors shall not consult with such insider or affiliate regarding the sale 
process for such assets.  For the avoidance of doubt, neither the Stalking Horse Bidder, the DIP 
Agent (as defined in the Final DIP Order), nor the DIP Lenders (as defined in the Final DIP Order) 
shall be considered an insider or affiliate of the Debtors for any purpose. 

Without the written consent of the Debtors after consultation with advisors to the 
Committee, a Qualified Bidder may not modify, amend, or withdraw its Qualified Bid, except for 
proposed amendments to increase the Purchase Price or otherwise improve the terms of its 
Qualified Bid during the period that such Qualified Bid remains binding as specified herein; 
provided, that any Qualified Bid may be improved at the Auctions as set forth in these Bidding 
Procedures; provided, further, that the Stalking Horse Bid may be modified and/or amended 
pursuant to its terms. The Debtors reserve the right to work with any Potential Bidder in advance 
of the Auctions to cure any deficiencies in a Bid that is not initially deemed a Qualified Bid and to 
clarify or otherwise improve such Bid such that it may be designated a Qualified Bid. 

In evaluating the Bids, the Debtors, after consultation with advisors to the Committee, may 
take into consideration the following non-binding factors: 

1. the amount and the form of consideration of the Purchase Price (provided that for 
purposes of evaluating competing Bids, every dollar of the Credit Bid of the 
Stalking Horse Bidder (as defined in the Stalking Horse Agreement) shall be 
treated the same as a dollar from a cash Bid, and such Credit Bid shall not be 
considered inferior to a comparable cash or other non-cash Bid because it is a 
credit bid); 

2. the assets and liabilities included in or excluded from the Bid, including any 
executory contracts, unexpired leases, or pensions plan proposed to be assumed; 

3. the value to be provided to the Debtors under the Bid, including the net economic 
effect upon the Debtors’ estates, including as a result of any termination payment 
that may be payable; 

4. any benefit to the Debtors’ bankruptcy estates from any assumption or waiver of 
liabilities; 

5. the transaction structure and execution risk, including conditions to, timing of, 

and certainty of closing, termination provisions, availability of financing and 

financial wherewithal to meet all commitments, and required governmental or 

other approvals; 

6. the impact on the Queen Mary Debtor’s employees and the proposed treatment 

of the Queen Mary Employee Obligations, including the assumption of 
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sponsorship of or liabilities associated with pension plans or the assumption of 

any liabilities associated with any multi-employer pension plan; 

7. the impact on creditors; 

8. the certainty of the Debtors being able to confirm a plan; and 

9. any other factors the Debtors may reasonably deem relevant consistent with their 

fiduciary duties. 

Failure to Receive Qualified Bids Other Than Stalking Horse Bid 

If the Debtors do not receive any Qualified Bids (other than the Stalking Horse Bid) for 
any of the Assets on the same or better terms as provided in the Stalking Horse Bid by the 
applicable Bid Deadline, the Debtors will not conduct the Auctions and shall file a notice with the 
Bankruptcy Court indicating that such Auctions have been cancelled. The Debtors shall also 
publish such notice on the website of their claims and noticing agent, Donlin Recano 
(https://www.donlinrecano.com/Clients/eagle/Index/, the “Claims Agent Website”). If the 
Debtors receive no Qualified Bids other than the Stalking Horse Bid, the Stalking Horse Bidder 
shall be deemed the Successful Bidder and the Stalking Horse Bid shall be deemed a Successful 
Bid. 

Deposit 

A Bid must be accompanied by a good faith cash deposit in the amount of no less than ten 
percent (10%) of the applicable Purchase Price (a “Deposit”), unless otherwise agreed to by the 
Debtors (after consultation with advisors to the Committee) and a Potential Bidder.  A Deposit 
must be deposited prior to the applicable Bid Deadline with an escrow agent selected by the 
Debtors (the “Escrow Agent”) pursuant to an escrow agreement to be provided by the Debtors 
(after consultation with advisors to the Committee). To the extent a Qualified Bidder increases the 
Purchase Price before, during, or after the Auction, the Debtors reserve the right to require that 
such Qualified Bidder adjust its Deposit so that it equals ten percent (10%) of the increased 
Purchase Price.  The terms of the Stalking Horse Bidder’s deposit shall be governed exclusively 
by the Stalking Horse Agreement. 

Auction Procedures 

If the Debtors receive any Qualified Bids (other than the Stalking Horse Bid), the Debtors 
will conduct the Auctions on May 20, 2021 beginning at 10:00 a.m. (prevailing Eastern Time), 
or on such other date as may be determined by the Debtors after consultation with the 
advisors to each the Committee and the Stalking Horse Bidder, virtually pursuant to 
procedures to be timely filed on the Bankruptcy Court’s docket.  All Auctions with respect to 
any Assets will be held concurrently on the same date; provided, an Auction solely with respect to 
the QM Hotel may be held on a separate date subject to the terms of the Stalking Horse Agreement.  
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The Debtors, after consultation with advisors to the Committee and based upon the makeup 
of Qualified Bids shall structure one or more Auctions with the goal of maximizing value to the 
Debtors’ estates. 

Only Qualified Bidders will be eligible to participate in the Auctions, subject to such 
limitations as the Debtors may impose in good faith, after consultation with advisors to the 
Committee. In addition, professionals and/or other representatives of the Debtors and of the 
Committee shall be permitted to attend and observe the Auctions. Further, any creditor of the 
Debtors may request permission to attend and observe the Auctions; provided, that such creditor 
provides the Debtors with written notice of its intention to attend such Auction on or before one 
(1) business day prior to the Auction, which written notice shall be sent to proposed counsel for 
the Debtors via electronic mail at lucdespins@paulhastings.com and 
alexbongartz@paulhastings.com. The Debtors may, in their reasonable discretion after 
consultation with advisors to the Committee, also establish a reasonable limit on the number of 
representatives and/or professional advisors that may appear on behalf of or accompany Qualified 
Bidders or other creditors at the Auction, provided, however, for the avoidance of doubt, that the 
individual members of the Committee shall each be entitled to attend the Auctions. 

Each Qualified Bidder shall be required to confirm in writing, both before and after the 
Auction(s), that it (together with any other person participating in its Qualified Bid) has not 
engaged in any collusion with respect to the submission of any Bid, the bidding, or the Auction(s). 

At the Auctions, bidding will start with the highest or otherwise best purchase price and/or 
terms received as determined by the Debtors after consultation with advisors to the Committee.  
The Auction(s) will proceed thereafter in minimum bid increments (the “Minimum Auction Bid 
Increments”) to be communicated to Qualified Bidders, after consultation with advisors to the 
Committee, prior to the commencement of the Auction.  The Debtors, after consultation with 
advisors to the Committee, reserve the right to modify and may increase or decrease such 
Minimum Auction Bid Increments at any time during the Auctions.  The Stalking Horse Bidder 
and other Qualified Bidders may increase their bids at the Auctions. 

The Debtors may, in the exercise of their business judgment, adopt rules for the Auctions 
consistent with these Bidding Procedures and the Bidding Procedures Order that the Debtors, after 
consultation with advisors to the Committee, reasonably determine to be appropriate to promote a 
competitive Auction. Any rules adopted by the Debtors will not modify any of the terms of the 
Stalking Horse Bid, without the consent of the Stalking Horse Bidder. Any rules developed by the 
Debtors will provide that all bids in the Auction will be made and received on an open basis, and 
all bidders participating in the Auctions will be entitled to be present for all bidding with the 
understanding that the true identity of each bidder placing a bid at each Auction will be fully 
disclosed to all other bidders participating in the Auction and that all material terms of each 
Qualified Bid submitted in response to any successive bids made at the Auction will be disclosed 
to all other bidders.  Each Qualified Bidder will be permitted what the Debtors reasonably 
determine to be an appropriate amount of time to respond to the previous bid at the Auction. The 
Auctions will be conducted openly, may be held virtually, and shall be transcribed or recorded. 
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In connection with each Auction, the Debtors may, in the exercise of their reasonable 
business judgment after consultation with advisors to the Committee, identify the highest or 
otherwise best Qualified Bid(s) as the successful bid(s) (a “Successful Bid” and, the bidder 
submitting such bid, a “Successful Bidder”).  The Debtors may also identify which Qualified 
Bid(s) constitute the second highest or otherwise best bid(s) and deem such second highest or 
otherwise best bid(s) a back-up bid (such bid(s) shall each be a “Back-Up Bid” and, the bidder 
submitting such bid, a “Back-Up Bidder”).  Back- Up Bid(s) shall remain open and irrevocable 
until the earliest to occur of (i) the applicable outside date for consummation of the Sale 
Transaction set forth in the Back-Up Bid, (ii) consummation of the applicable Sale Transaction 
with a Successful Bidder, and (iii) the release of such Back-Up Bid by the Debtors in writing (such 
date, the “Back-Up Bid Termination Date”).  If a Sale Transaction with a Successful Bidder is 
terminated prior to the Back-Up Bid Termination Date, the Back-Up Bidder shall be deemed a 
Successful Bidder and shall be obligated to consummate the Back-Up Bid as if it were a Successful 
Bid. Notwithstanding the foregoing, the Stalking Horse Bidder may only be selected as a Back-
Up Bidder with respect to the Stalking Horse Bid as set forth in the Stalking Horse Agreement or 
any subsequent overbid with respect to which the Stalking Horse Bidder has agreed to be a Back-
Up Bidder, and the Debtors are not required to deem an overbid by the Stalking Horse Bidder to 
be a Qualified Bid if the Stalking Horse Bidder does not agree to be a Back-Up Bidder with respect 
to such overbid. For the avoidance of doubt, nothing in this “Auction Procedures” section shall 
alter the requirement that, if the Debtors receive no Qualified Bids other than the Stalking Horse 
Bid, the Stalking Horse Bidder shall be deemed the Successful Bidder and the Stalking Horse Bid 
shall be deemed a Successful Bid. 

Within one (1) business day after each Auction, (i) the Successful Bidder(s) shall submit 
to the Debtors fully executed documentation memorializing the terms of the Successful Bid(s) and 
(ii) the Back-Up Bidder(s) shall submit to the Debtors execution versions of the documentation 
memorializing the terms of the Back-Up Bid(s). Except as provided in the Stalking Horse 
Agreement with respect to the Stalking Horse Bidder, neither a Successful Bid nor a Back-Up Bid 
may be assigned to any party without the consent of the Debtors, after consultation with the 
Committee. 

At any time before entry of an order approving any Sale Transaction, the Debtors reserve 
the right to and may reject the applicable Qualified Bid (other than the Stalking Horse Bid) if such 
Qualified Bid, in the Debtors’ judgment after consultation with advisors to the Committee, is: (i) 
inadequate or insufficient; (ii) not in conformity with the requirements of the Bankruptcy Code, 
these Bidding Procedures, or the terms and conditions of the applicable Sale Transaction; or (iii) 
contrary to the best interests of the Debtors and their estates. No attempt by the Debtors to reject a 
Qualified Bid under this paragraph will modify any rights of the Debtors or the Stalking Horse 
Bidder under the Stalking Horse Agreement (as it may be consensually modified in writing by the 
Debtors and the Stalking Horse Bidder at the Auctions or prior thereto). 

Post-Auction Process 

No later than May 21, 2021 at 4:00 p.m. (prevailing Eastern Time) the Debtors shall (i) 
file with the Bankruptcy Court and post on the Claims Agent Website a notice of the Successful 
Bid(s), Successful Bidder(s), Back-Up Bid(s), and Back-Up Bidder(s), and (ii) provide or cause to 
be provided to affected Counterparties information supporting the Successful Bidder’s ability to 
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comply with the requirements to provide adequate assurance of future performance under 
Bankruptcy Code section 365(f)(2) and, if applicable, Bankruptcy Code section 365(b)(3), 
including, to the extent reasonably available and applicable, the Successful Bidder’s financial 
wherewithal and willingness to perform under applicable Designated Contracts and Designated 
Leases (each as defined in the Stalking Horse Agreement), as provided in such Successful Bidder’s 
bid. Unless otherwise required by the Debtors’ fiduciary duties, the Debtors shall not consider any 
bids submitted after the conclusion of each Auction. 

Each Successful Bidder shall appear at the Sale Hearing (as defined herein) and be prepared 
to have a representative(s) testify in support of its Successful Bid and the Successful Bidder’s 
ability to close in a timely manner and provide adequate assurance of its future performance under 
Designated Contracts and Designated Leases to be assumed and assigned as part of the applicable 
Sale Transaction. Within seven (7) calendar days after each Auction (if any), the Debtors shall 
direct the Escrow Agent to return the Deposits of all bidders participating in such Auction, together 
with interest accrued thereon, other than the Deposits of the Successful Bidder(s) and Back-Up 
Bidder(s); provided, for the avoidance of doubt, the return of the Deposit of the Stalking Horse 
Bidder shall be governed by the Stalking Horse Agreement. Within five (5) calendar days after the 
applicable Back-Up Bid Termination Date, the Debtors shall direct the Escrow Agent to return the 
Deposit(s) of the Back-Up Bidder(s), together with interest accrued thereon (if any). Upon the 
authorized return of any such Deposits, the Bid associated therewith shall be deemed revoked and 
no longer enforceable. 

Each Successful Bidder’s deposit (if any) shall be applied against the equivalent portion of 
the Purchase Price of its Successful Bid upon the consummation of the applicable Sale Transaction. 
In addition to the foregoing, the deposit of any Qualified Bidder will be forfeited to the Debtors if 
(i) the Qualified Bidder attempts to modify, amend, or withdraw its Qualified Bid, except as 
permitted herein or with the Debtors’ written consent, during the time the Qualified Bid remains 
binding and irrevocable or (ii) except as provided herein, the Qualified Bidder is selected as a 
Successful Bidder and fails to enter into the required definitive documentation or to consummate 
the applicable Sale Transaction in accordance with these Bidding Procedures; provided, however, 
that this paragraph shall not apply to the Deposit of the Stalking Horse Bidder, and such Deposit 
shall be treated as set forth in the Stalking Horse Agreement. 

Notices Regarding Assumption and Assignment 

The Debtors shall provide all notices regarding the proposed assumption and assignment 
of contracts and leases in accordance with the Assumption and Assignment Procedures included 
in the Bidding Procedures Order. 

Sale Hearing 

The Debtors will seek entry of an order authorizing and approving, among other things, the 
applicable Sale Transaction at a hearing before the Bankruptcy Court to be held on May 28, 2021 
at _______ [a.m./p.m.] (prevailing Eastern Time) (the “Sale Hearing”). The objection deadline 
for the Sale Transaction is May 14, 2021 at 4:00 p.m. (prevailing Eastern Time) (the “Sale 
Objection Deadline”).   
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The Sale Hearing may be adjourned or continued to a later date by the Debtors, after 
advance notice to the Stalking Horse Bidder and consultation with advisors to the Committee by 
sending notice prior to or making an announcement at the Sale Hearing. No further notice of any 
such adjournment or continuance will be required to be provided to any party. Objections solely 
to the conduct of the Auction (if held), the selection of the Successful Bidder (other than the 
Stalking Horse Bidder), or the approval of the Sale with the Successful Bidder (other than the 
Stalking Horse Bidder) (each, a “Supplemental Objection”) must be (i) filed in accordance with 
the Bidding Procedures, (ii) filed with the Bankruptcy Court, and (iii) served on the Objection 
Notice Parties (as defined in the Sale Notice) on or before May 24, 2021 at 4:00 p.m. (prevailing 
Eastern Time) (the “Supplemental Objection Deadline”). 

Objections to any Sale Transactions, including any objection to the sale of any Assets free 
and clear of liens, claims, encumbrances, and other interests (each, a “Sale Objection”), must: be 
in writing; (ii) state the name and address of the objecting party and the amount and nature of the 
claim or interest of such party; (iii) state with particularity the basis and nature of any objection, 
and provide proposed language that, if accepted and incorporated by the Debtors, would obviate 
such objection; (iv) conform to the Bankruptcy Code, Bankruptcy Rules, and Local Rules; and (v) 
be filed with the Bankruptcy Court and be served on the Objection Notice Parties by the deadline 
provided in the applicable Sale Notice. In addition to being filed with the Bankruptcy Court, any 
such responses or objections must be served on the Objection Notice Parties and any such other 
parties as the Bankruptcy Court may order, by the Sale Objection Deadline or Supplemental 
Objection Deadline (as applicable); provided, that the Debtors may extend such Sale Objection 
Deadline or Supplemental Objection Deadline, as the Debtors deem appropriate in the exercise of 
their reasonable business judgment and after consultation with advisors to the Committee. If a 
timely Sale Objection or Supplemental Objection cannot otherwise be resolved by the parties, such 
objection shall be heard by the Bankruptcy Court at the applicable sale hearing (which may be the 
Sale Hearing). 

Any party who fails to (i) file a Sale Objection with the Bankruptcy Court and serve it on 
the Objection Notice Parties by May 14, 2021 at 4:00 p.m. (prevailing Eastern Time) or (ii) file 
a Supplemental Objection on the Objection Notice Parties on or before May 24, 2021 at 4:00 p.m. 
(prevailing Eastern Time) will be forever barred from asserting, at the Sale Hearing or thereafter, 
any objection to the consummation of the applicable Sale Transaction, any Supplemental 
Objection, and any related relief requested by the Debtors. 

Consent to Jurisdiction and Authority as Condition to Bidding 

All Potential Bidders (including the Stalking Horse Bidder) that participate in the bidding 
process shall be deemed to have (i) consented to the core jurisdiction of the Bankruptcy Court with 
respect to these Bidding Procedures, the bid process, the Auctions, any Sale Transaction, the Sale 
Hearing, or the construction and enforcement of any agreement or any other document relating to 
a Sale Transaction; (ii) waived any right to a jury trial in connection with any disputes relating to 
any of the foregoing; and (iii) consented to the entry of a final order or judgment in any way related 
to any of the foregoing if it is determined that the Bankruptcy Court would lack Article III 
jurisdiction to enter such a final order or judgment absent the consent of the parties. 
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Reservation of Rights 

The Debtors reserve the right to, in their reasonable business judgment, after consultation 
with advisors to the Committee, in a manner consistent with their fiduciary duties and applicable 
law: (i) to modify these Bidding Procedures; (ii) waive terms and conditions set forth herein with 
respect to all Potential Bidders; (iii) extend the deadlines set forth herein; and (iv) announce at the 
Auction the modified or additional procedures for conducting such Auction, in each case, to the 
extent not materially inconsistent with these Bidding Procedures and the Bidding Procedures 
Order; provided, that any modification or other adjustment to the Bidding Procedures shall be 
materially consistent with the Stalking Horse Agreement and otherwise not disproportionately 
adversely affect the Stalking Horse Bidder. Except as provided in the Stalking Horse Agreement, 
nothing in these Bidding Procedures shall obligate the Debtors to consummate or pursue any 
transaction with respect to any Asset with a Qualified Bidder. 

In addition to the consultation rights of the Committee and its advisors set forth herein, the 
Committee reserves its right to seek Bankruptcy Court relief with regard to the Auctions, the 
Bidding Procedures, and any related items. The Committee will be permitted to seek relief from 
the Bankruptcy Court on an expedited basis if it disagrees with any actions or decision made by 
the Debtors as part of these Bidding Procedures. The rights of the Committee with respect to the 
outcome of the Auctions are reserved. 

Fiduciary Out 

Nothing in these Bidding Procedures shall require the Debtors to take any action, or refrain 
from taking any action to the extent the Debtors determine, based on the advice of counsel, that 
taking such action, or refraining from taking such action, as applicable, is required to comply with 
applicable law or its fiduciary obligations under applicable law. 
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Schedule 1 

Break-Up Fees and Expense Reimbursements8

Hotel Properties Covered by 

Winning Bid (Other than 

Stalking Horse Bid) 

Break-Up Fee and Expense Reimbursement 

All Hotels Break-Up Fee: $9,400,000 (i.e., 2% of $470,000,000)  

Expense Reimbursement: capped at $3,000,000 

All Hotels except QM Hotel Break-Up Fee: $9,100,000 (i.e., 2% of $455,000,000)  

Expense Reimbursement: capped at $3,000,000 

QM Hotel Break-Up Fee: $300,000 (i.e., 2% of Purchase Price 

Allocation for QM Hotel ($15,000,000)) 

Expense Reimbursement: none 

All Six Designated Hotels Break-Up Fee: $2,920,000 (i.e., 2% of Purchase Price 

Allocation for six Designated Hotels ($146,000,000)) 

Expense Reimbursement: none 

Subset of Designated Hotels Break-Up Fee: 2% of Purchase Price Allocation for such 

Designated Hotels 

• DTSLC: $550,000 (i.e., 2% of $27,500,000) 
• ESAN: $520,000 (i.e., 2% of $26,000,000) 
• ESPD: $350,000 (i.e., 2% of $17,500,000) 
• FPSJ: $670,000 (i.e., 2% of $33,500,000) 
• HAN: $660,000 (i.e., 2% of $33,000,000) 
• SDTC: $170,000 (i.e., 2% of $8,500,000) 

Expense Reimbursement: none 

8  Capitalized terms used in this Schedule 1 have the meanings set forth in the Stalking Horse Agreement. 
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

)
In re: ) Chapter 11

)
EHT US1, Inc., et al.,1 ) Case No. 21-10036 (CSS)

)
Debtors. ) (Jointly Administered)

)

NOTICE OF SALE, BIDDING PROCEDURES, AUCTIONS AND SALE HEARING

On March NpO% +)+* :=I JH*% >]R' P]S RTacPX] ^U Xcb PUUX[XPcTb% Pb STQc^ab P]S STQc^ab X]

possession in the above-captioned chapter 11 cases (collectively, the “Debtors”) filed with the 
United States Bankruptcy Court for the District of Delaware (the “Bankruptcy Court”) a motion 
#9^RZTc C^' NpO$ #cWT lMotion”)2 for the entry of an order (the “Bidding Procedures Order”): 
(i) approving the Bidding Procedures, substantially in the form attached to the Bidding Procedures
Order as Exhibit 1; (ii) authorizing the Debtors to designate a stalking horse bidder; (iii) approving
certain protections for the stalking horse bidder (iv) setting the deadline for potential bidders to
submit a proposal to purchase the Debtors’ Assets (the “Bid Deadline”), scheduling the auctions
(the “Auctions”), and scheduling the hearing with respect to the approval of the sale (the “Sale
Hearing”); (v) authorizing and approving the form and manner of the Sale Notice; (vi) authorizing
and approving the Cure Notice to the Counterparties regarding the Debtors’ potential assumption
and assignment of the Designated Contracts and Designated Leases and of the Debtors’ calculation
of the amount necessary to cure any defaults thereunder (the “Cure Costs”); (vii) authorizing and
approving procedures for the assumption and assignment of the Designated Contracts and
Designated Leases and the determination of Cure Costs with respect thereto (collectively, the
“Assumption and Assignment Procedures”); and (viii) granting related relief.

1     The Debtors in these chapter 11 cases, along with the last four digits of each debtor’s tax identification number, 
as applicable, are as follows: EHT US1, Inc.(6703); 5151 Wiley Post Way, Salt Lake City, LLC (1455); ASAP 
Cayman Atlanta Hotel LLC (2088); ASAP Cayman Denver Tech LLC (7531); ASAP Cayman Salt Lake City 
Hotel LLC (7546); ASAP Salt Lake City Hotel, LLC (7146); Atlanta Hotel Holdings, LLC (6450); CI Hospitality 
Investment, LLC (7641); Eagle Hospitality Real Estate Investment Trust (7734); Eagle Hospitality Trust S1 Pte. 
Ltd. (7669); Eagle Hospitality Trust S2 Pte. Ltd. (7657); EHT Cayman Corp. Ltd. (7656); Sky Harbor Atlanta 
Northeast, LLC (6846); Sky Harbor Denver Holdco, LLC (6650); Sky Harbor Denver Tech Center, LLC (8303); 
UCCONT1, LLC (0463); UCF 1, LLC (6406); UCRDH, LLC (2279); UCHIDH, LLC (6497); Urban Commons 
4th Street A, LLC (1768); Urban Commons Anaheim HI, LLC (3292); Urban Commons Bayshore A, LLC 
(2422); Urban Commons Cordova A, LLC (4152); Urban Commons Danbury A, LLC (4388); Urban Commons 
Highway 111 A, LLC (4497); Urban Commons Queensway, LLC (6882); Urban Commons Riverside Blvd., A, 
LLC (4661); and USHIL Holdco Member, LLC (4796).  The Debtors’ mailing address is 3 Times Square, 9th 
Floor New York, NY 10036 c/o Alan Tantleff (solely for purposes of notices and communications). 

2  Capitalized terms used but not otherwise defined herein shall have the respective meanings ascribed to such terms 
in the Motion or Bidding Procedures, as applicable. 
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On March NpO% +)+*% cWT 7P]Zad_cRh 8^dac T]cTaTS cWT 7XSSX]V Ea^RTSdaTb DaSTa #Docket 
No. C^' NpO$ P__a^eX]V% P\^]V ^cWTa cWX]Vb, the Bidding Procedures, which establish the key dates 
and times related to the Auctions and Sale Hearing.  All interested bidders should carefully read 
the Bidding Procedures Order and the Bidding Procedures in their entirety.3

Stalking Horse Bid 

A binding stalking horse bid (the “Stalking Horse Bid”) has been submitted by of Madison 
Phoenix LLC (the “Stalking Horse Bidder”).  The Stalking Horse Bidder has executed an asset 
purchase agreement (the “Stalking Horse Agreement”)4 for the purchase of substantially all of 
the Debtors’ assets (the “Stalking Horse Bid”) free and clear of all claims, liens, encumbrances 
and interests on such property.  The Stalking Horse Bid is subject to higher or otherwise better 
offers submitted in accordance with the terms and provisions of the Bidding Procedures. 

Important Dates and Deadlines

• Bid Deadline.  Any person or entity interested in participating in the Auctions for the sale 
of the Debtors’ Assets must submit a Qualified Bid on or before May 14, 2021 at 4:00 
p.m. (prevailing Eastern Time) (the “Bid Deadline”). 

• Auctions.  If the Debtors receive more than one Qualified Bid (in addition to the Stalking 
Horse Bid), the Debtors will conduct the Auctions, which have been scheduled for May 
20, 2021 at 10:00 a.m. (prevailing Eastern Time) and will be conducted remotely 
pursuant to procedures set forth in the Bidding Procedures and such other procedures to be 
timely filed on the Bankruptcy Court’s docket, or such other date, time, and location as 
shall be timely communicated to all entities entitled to attend the Auctions. 

• Sale Objection and Supplemental Objection Deadlines.  Objections to the sale (a “Sale 
Objection”), including any objection to the sale of the Debtors’ Assets free and clear of all 
claims and interests pursuant to section 363(f) of the Bankruptcy Code, must be (i) filed in 
accordance with the Bidding Procedures, (ii) filed with the Bankruptcy Court, and 
(iii) served on the Objection Notice Parties (as defined herein) on or before May 14, 2021 
at 4:00 p.m. (prevailing Eastern Time) (the “Sale Objection Deadline”).  Objections 
solely to the conduct of the Auctions (if held), the selection of the Successful Bidder (other 
than the Stalking Horse Bidder), or the approval of the Sale with the Successful Bidder 
(other than the Stalking Horse Bidder) (each, a “Supplemental Objection”) must be (i) 
filed in accordance with the Bidding Procedures, (ii) filed with the Bankruptcy Court, and 
(iii) served on the Objection Notice Parties on or before May 24, 2021 at 4:00 p.m. 
(prevailing Eastern Time) (the “Supplemental Objection Deadline”). 

• Sale Hearing.  A hearing to approve and authorize the sale of the Debtors’ Assets to the 
Successful Bidder (which may be the Stalking Horse Bidder) will be held before the Court 

3  To the extent of any inconsistencies between the Bidding Procedures and the summary descriptions of the Bidding 
Procedures in this notice, the terms in the Bidding Procedures shall control in all respects. 

4  The Stalking Horse Agreement is attached as Exhibit [4] to the Bidding Procedures Order. 
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on or before May 28, 2021 at [__:__] a.m./p.m. (prevailing Eastern Time) or such other 
date as determined by the Court. 

Filing Objections

Sale Objections, if any, must (i) be in writing, (ii) state, with specificity, the legal and 
factual bases thereof, (iii) comply with the Bankruptcy Code, Bankruptcy Rules, and Local Rules, 
(iv) be filed with the Court by no later than the Sale Objection Deadline, and (v) be served on (a) 
counsel for the Debtors, Paul Hastings LLP, 200 Park Avenue, New York, New York 10166 (Attn: 
Luc A. Despins (lucdespins@paulhastings.com), Pedro A. Jimenez 
(pedrojimenez@paulhastings.com) and G. Alexander Bongartz 
(alexbongartz@paulhastings.com)), and Cole Schotz P.C., 500 Delaware Avenue, Suite 1410, 
Wilmington, Delaware 19801 (Attn: Seth Van Aalten (svanaalten@coleschotz.com), G. David 
Dean (ddean@coleschotz.com), and Justin R. Alberto (jalberto@coleschotz.com)); (b) counsel for 
the Stalking Horse Bidder, Weil, Gotshal & Manges LLP, 767 Fifth Avenue, New York, New 
York 10153, (Attn: Gabriel A. Morgan (Gabriel.Morgan@weil.com)); (c) proposed counsel for 
the Official Committee of Unsecured Creditors, Kramer Levin Naftalis & Frankel LLP, 1177 
Avenue of the Americas, New York, New York 10036 (Attn: Adam C. Rogoff 
(arogoff@kramerlevin.com), Daniel M. Eggermann (deggermann@kramerlevin.com), Robert T. 
Schmidt (rschmidt@kramerlevin.com), and Douglas Buckley (dbuckley@kramerlevin.com)) and 
Morris James LLP, 500 Delaware Avenue, Suite 1500, Wilmington, Delaware 19801, (Attn: Eric 
J. Monzo (emonzo@morrisjames.com) and Brya M. Keilson (bkeilson@morrisjames.com)); (d) 
counsel for Bank of America, N.A., Morgan, Lewis & Bockius LLP, (Attn: P. Sabin Willett 
(sabin.willett@morganlewis.com), Jennifer Feldsher (Jennifer.feldsher@morganlewis.com) and 
David M. Riley (david.riley@morganlewis.com); and (e) the United States Trustee for the District 
of Delaware, 844 King Street, Suite 2207, Wilmington, Delaware 19801 (Attn: Richard 
Schepacarter, Esq.) (collectively, the “Objection Notice Parties”). 

Additional Information

The Bidding Procedures set forth the requirements for becoming a Qualified Bidder and 
submitting a Qualified Bid, and any party interested in making an offer to purchase the Debtors’ 
Assets must comply with the Bidding Procedures.  Only Qualified Bids will be considered by the 
Debtors, in accordance with the Bidding Procedures. 

Any party interested in submitting a bid should contact the Debtors’ investment banker, 
Moelis & Company (Attn: Larry Kwon (larry.kwon@moelis.com), Grant Kassel 
(grant.kassel@moelis.com), and Jay Ramachandran (jay.ramachandran@moelis.com), as soon as 
possible. 

Copies of the Motion, the Bidding Procedures Order, and the Bidding Procedures, as well 
as all related exhibits and all other agreements filed with the Court, may be obtained free of charge 
at the website dedicated to the Debtors’ chapter 11 cases maintained by their claims and noticing 
agent, Donlin, Recano & Company, Inc. at https://www.donlinrecano.com/Clients/eagle/Index, or 
can be requested by e-mail at eagleinfo@donlinrecano.com. 
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Reservation of Rights

Except as otherwise set forth herein and in the Bidding Procedures and the Bidding 
Procedures Order, the Debtors reserve the right to, in their reasonable business judgment, in a 
manner consistent with their fiduciary duties and applicable law, to modify the Bidding 
Procedures; waive terms and conditions set forth therein with respect to all Potential Bidders; 
extend the deadlines set forth therein; announce at the Auctions modified or additional procedures 
for conducting the Auctions; alter the assumptions set forth therein; provided that the Debtors shall 
not be authorized to make material modifications to the Bidding Procedures without further order 
of the Court. The Debtors may provide reasonable accommodations to any Potential Bidder(s) with 
respect to such terms, conditions, and deadlines of the bidding and Auction process to promote 
further bids on the Debtors’ Assets, in each case, to the extent not materially inconsistent with the 
Bidding Procedures and the Bidding Procedures Order. All parties reserve their rights to seek 
Bankruptcy Court relief with regard to the Auctions, the Bidding Procedures, and any related items 
(including, if necessary, to seek an extension of the Bid Deadline). 

FAILURE TO ABIDE BY THE BIDDING PROCEDURES, THE BIDDING 
PROCEDURES ORDER, OR ANY OTHER ORDER OF THE BANKRUPTCY COURT IN 
THESE CHAPTER 11 CASES MAY RESULT IN THE REJECTION OF YOUR BID. 

THE FAILURE OF ANY PERSON OR ENTITY TO FILE AND SERVE AN 
OBJECTION IN ACCORDANCE WITH THE BIDDING PROCEDURES ORDER BY 
THE SALE OBJECTION DEADLINE SHALL FOREVER BAR SUCH PERSON OR 
ENTITY FROM ASSERTING ANY OBJECTION TO THE MOTION, THE ORDER 
APPROVING THE SALE TRANSACTION, THE PROPOSED SALE TRANSACTION, 
OR THE DEBTORS’ CONSUMMATION OF THE STALKING HORSE BID OR ANY 
OTHER AGREEMENT EXECUTED BY THE DEBTORS AND ONE OR MORE 
SUCCESSFUL BIDDERS AT THE AUCTIONS.

[Remainder of page intentionally left blank.] 

Case 21-10036-CSS    Doc 495-4    Filed 03/24/21    Page 166 of 206



PH Draft – FRE 408 
Privileged and Confidential 

Dated: March [  ], 2021 
Wilmington, Delaware

COLE SCHOTZ P.C.

/s/ G. David Dean

Seth Van Aalten, Esq. (admitted pro hac vice) 
G. David Dean, Esq. (No. 6403) 
Justin R. Alberto (No. 5126) 
500 Delaware Avenue, Suite 1410 
Wilmington, Delaware 19801 
Telephone: (302) 652-3131 
Facsimile: (302) 574-2103 
Email: svanaalten@coleschotz.com 

ddean@coleschotz.com 
jalberto@coleschotz.com 

- and - 

PAUL HASTINGS LLP 
Luc A. Despins, Esq. (admitted pro hac vice) 
G. Alexander Bongartz, Esq. (admitted pro hac vice)
200 Park Avenue 
New York, New York 10166 
Telephone: (212) 318-6000 
Facsimile: (212) 319-4090 
Email: lucdespins@paulhastings.com 
            alexbongartz@paulhastings.com 

Counsel to Debtors and Debtors in Possession 
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

------------------------------------------------------------------------- x
:

In re: : Chapter 11
:

EHT US1, Inc., et al., : Case No. 21-10036 (CSS)
:
: (Jointly Administered)

Debtors.1 :
------------------------------------------------------------------------- x

NOTICE OF CURE COSTS AND POTENTIAL 
ASSUMPTION AND ASSIGNMENT OF EXECUTORY CONTRACTS 

AND UNEXPIRED LEASES IN CONNECTION WITH SALE TRANSACTION 

On March NpO% +)+* :=I JH*% >]R' P]S Xcb PUUX[XPcTb% Pb STQc^ab P]S STQc^ab X] _^bbTbbX^]

in the above-captioned chapter 11 cases (collectively, the “Debtors”) filed with the United States 
Bankruptcy Court for the District of Delaware (the “Bankruptcy Court”) a motion [Docket No. 
NpOO #cWT lMotion”)2 for the entry of an order (the “Bidding Procedures Order”): (i) approving
the Bidding Procedures, substantially in the form attached to the Bidding Procedures Order as
Exhibit 1; (ii) authorizing the Debtors to designate a stalking horse bidder; (iii) approving certain
protections for the stalking horse bidder; (iv) setting the deadline for potential bidders to submit a
proposal to purchase the Debtors’ Assets (the “Bid Deadline”), scheduling the auctions (the
“Auctions”), and scheduling the hearing with respect to the approval of the sale (the “Sale
Hearing”); (v) authorizing and approving the form and manner of the Sale Notice; (vi) authorizing
and approving the Cure Notice to the Counterparties regarding the Debtors’ potential assumption
and assignment of the Designated Contracts and Designated Leases and of the Debtors’ calculation
of the amount necessary to cure any defaults thereunder (the “Cure Costs”); (vii) authorizing and
approving procedures for the assumption and assignment of the Designated Contracts and

1  The Debtors in these chapter 11 cases, along with the last four digits of each debtor’s tax identification number, 
as applicable, are as follows: EHT US1, Inc. (6703); 5151 Wiley Post Way, Salt Lake City, LLC (1455); ASAP 
Cayman Atlanta Hotel LLC (2088); ASAP Cayman Denver Tech LLC (7531); ASAP Cayman Salt Lake City 
Hotel LLC (7546); ASAP Salt Lake City Hotel, LLC (7146); Atlanta Hotel Holdings, LLC (6450); CI 
Hospitality Investment, LLC (7641); Eagle Hospitality Real Estate Investment Trust (7734); Eagle Hospitality 
Trust S1 Pte Ltd. (7669); Eagle Hospitality Trust S2 Pte Ltd. (7657); EHT Cayman Corp. Ltd. (7656); Sky 
Harbor Atlanta Northeast, LLC (6846); Sky Harbor Denver Holdco, LLC (6650); Sky Harbor Denver Tech 
Center, LLC (8303); UCCONT1, LLC (0463); UCF 1, LLC (6406); UCRDH, LLC (2279); UCHIDH, LLC 
(6497); Urban Commons 4th Street A, LLC (1768); Urban Commons Anaheim HI, LLC (3292); Urban 
Commons Bayshore A, LLC (2422); Urban Commons Cordova A, LLC (4152); Urban Commons Danbury A, 
LLC (4388); Urban Commons Highway 111 A, LLC (4497); Urban Commons Queensway, LLC (6882); Urban 
Commons Riverside Blvd., A, LLC (4661); and USHIL Holdco Member, LLC (4796). The Debtors’ mailing 
address is 3 Times Square, 9th Floor New York, NY 10036 c/o Alan Tantleff (solely for purposes of notices and 
communications).

2 Capitalized terms used but not otherwise defined herein shall have the respective meanings ascribed to such terms 
in the Motion or Bidding Procedures, as applicable. 
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Designated Leases and the determination of Cure Costs with respect thereto (collectively, the 
“Assumption and Assignment Procedures”); and (viii) granting related relief. 

On March  NpO% +)+*% cWT 7P]Zad_cRh 8^dac T]cTaTS cWT 7XSSX]V Ea^RTSdaTb DaSTa NDocket 
C^' NpOO P__a^eX]V% P\^]V ^cWTa cWX]Vb% cWT 7idding Procedures, which establishes the key dates 
and times related to the Auctions and Sale Hearing.3

You are receiving this Notice because you may be a counterparty to an executory 
contract or unexpired lease of the Debtors that may be assumed and assigned to the 
Successful Bidder, or as otherwise contemplated in the Successful Bid (collectively, the 
“Designated Contracts and Designated Leases”).  Each of the Designated Contracts and 
Designated Leases that may be assumed and assigned in connection with a Sale Transaction with 
a Successful Bidder and the Debtors’ calculation of the Cure Costs with respect thereto are set 
forth on Exhibit A hereto.4  The Cure Costs are the only amounts proposed to be paid upon the 
assumption and assignment of the Designated Contracts and Designated Leases. 

Stalking Horse Bid 

A binding stalking horse bid (the “Stalking Horse Bid”) has been submitted by Madison 
Phoenix LLC (the “Stalking Horse Bidder”).  The Stalking Horse Bidder has executed an asset 
purchase agreement (the “Stalking Horse Agreement”)5 for the purchase of substantially all of 
the Debtors’ Assets (the “Stalking Horse Bid”).  The Stalking Horse Bid is subject to higher or 
otherwise better offers submitted in accordance with the terms and provisions of the Bidding 
Procedures.  The party submitting the highest or otherwise best bid shall be referred to herein as 
the “Successful Bidder.” 

Key Dates 

The key dates associated with the Assumption and Assignment Procedures for all 
Designated Contracts and Designated Leases are as follows.  Such dates may be extended or 
otherwise modified by the Debtors, after consultation with the professionals to the Committee, by 
filing a notice of such extension or modification on the Court’s docket: 

• Cure Objection/Adequate Assurance Objection Deadline with Respect to Stalking 
Horse Bidder.  Objections to the proposed Cure Costs of any Designated Contracts and 
Designated Leases listed on Exhibit A hereto and provision of adequate assurance of future 
performance with respect to the Stalking Horse Bidder must be filed with the Court and be 
served on the Objection Notice Parties (as defined herein) on or before April 1A2, 2021 at 
4:00 p.m. (prevailing Eastern Time). 

• Adequate Assurance Objection with Respect to Any Other Successful Bidder.  
Objections to the adequate assurance of future performance of any Designated Contracts 

3 To the extent of any inconsistencies between the Bidding Procedures and the summary descriptions of the Bidding 
Procedures in this notice, the terms in the Bidding Procedures shall control in all respects. 

4  The Cure Costs are calculated as of [_______], 2021. 

5  The Stalking Horse Agreement is attached as Exhibit [_] to the Bidding Procedures Order. 
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and Designated Leases listed on Exhibit A hereto with respect to any other Successful 
Bidder must be filed with the Court and be served on the Objection Notice Parties (as 
defined herein) on or before served on the Objection Notice Parties on or before May 24, 
2021 at 4:00 p.m. (prevailing Eastern Time). 

• Sale Hearing.  A hearing to approve and authorize the sale of the Debtors’ Assets to the 
Successful Bidder (which may be the Stalking Horse Bidder) will be held before the Court 
on or before May 28$ )')( 3? 1A2 13%9%&<%9%2 "<=4@3686:5 -3>?4=: 0694# or such other 
date as determined by the Court. 

Filing Objections 

A. Cure Objections 

Any objection to the potential assumption, assignment, or designation of Designated 
Contracts and Designated Leases identified on Exhibit A hereto, the subject of which objection is 
the Debtors’ proposed Cure Costs, if any, must (i) be in writing, (ii) comply with the Bankruptcy 
Code, Bankruptcy Rules, and Local Rules, (iii) state, with specificity, the legal and factual basis 
thereof, including, what Cure Costs the objecting party believes are required, (iv) include any 
appropriate documentation in support thereof, (v) be filed with the Court by no later than April 
1A2, 2021 at 4:00 p.m. (prevailing Eastern Time), and (vi) served on (a) counsel for the Debtors, 
Paul Hastings LLP, 200 Park Avenue, New York, New York 10166 (Attn: Luc A. Despins 
(lucdespins@paulhastings.com), Pedro A. Jimenez (pedrojimenez@paulhastings.com) and G. 
Alexander Bongartz (alexbongartz@paulhastings.com)), and Cole Schotz P.C., 500 Delaware 
Avenue, Suite 1410, Wilmington, Delaware 19801 (Attn: Seth Van Aalten 
(svanaalten@coleschotz.com), G. David Dean (ddean@coleschotz.com), and Justin R. Alberto 
(jalberto@coleschotz.com)); (b) counsel for the Stalking Horse Bidder, Weil, Gotshal & Manges 
LLP, 767 Fifth Avenue, New York, New York 10153, (Attn: Gabriel A. Morgan 
(Gabriel.Morgan@weil.com)); (c) proposed counsel for the Official Committee of Unsecured 
Creditors, Kramer Levin Naftalis & Frankel LLP, 1177 Avenue of the Americas, New York, New 
York 10036 (Attn: Adam C. Rogoff (arogoff@kramerlevin.com), Daniel M. Eggermann 
(deggermann@kramerlevin.com), Robert T. Schmidt (rschmidt@kramerlevin.com), and Douglas 
Buckley (dbuckley@kramerlevin.com)) and Morris James LLP, 500 Delaware Avenue, Suite 
1500, Wilmington, Delaware 19801, (Attn: Eric J. Monzo (emonzo@morrisjames.com) and Brya 
M. Keilson (bkeilson@morrisjames.com)); (d) counsel for Bank of America, N.A., Morgan, Lewis 
& Bockius LLP, (Attn: P. Sabin Willett (sabin.willett@morganlewis.com), Jennifer Feldsher 
(Jennifer.feldsher@morganlewis.com) and David M. Riley (david.riley@morganlewis.com); and 
(e) the United States Trustee for the District of Delaware, 844 King Street, Suite 2207, 
Wilmington, Delaware 19801 (Attn: Richard Schepacarter, Esq.) (collectively, the “Objection 
Notice Parties”). 

IF A COUNTERPARTY FAILS TO FILE WITH THE BANKRUPTCY COURT 
AND SERVE ON THE OBJECTION NOTICE PARTIES A TIMELY CURE OBJECTION, 
THE COUNTERPARTY SHALL BE FOREVER BARRED FROM ASSERTING ANY 
OBJECTION WITH REGARD TO ASSUMPTION AND ASSIGNMENT OF THE 
RESPECTIVE DESIGNATED CONTRACT OR DESIGNATED LEASE OR THE 
AMOUNT TO CURE ANY DEFAULT UNDER SUCH DESIGNATED CONTRACT OR 
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DESIGNATED LEASE.  THE CURE COSTS SET FORTH ON EXHIBIT A HERETO 
SHALL BE CONTROLLING AND WILL BE THE ONLY AMOUNT NECESSARY TO 
CURE OUTSTANDING DEFAULTS UNDER THE APPLICABLE DESIGNATED 
CONTRACT OR DESIGNATED LEASE UNDER BANKRUPTCY CODE SECTION 
365(B), NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THE 
DESIGNATED CONTRACT OR DESIGNATED LEASE, OR ANY OTHER DOCUMENT, 
AND THE APPLICABLE COUNTERPARTY SHALL BE FOREVER BARRED FROM 
ASSERTING ANY ADDITIONAL CURE OR OTHER AMOUNTS WITH RESPECT TO 
SUCH DESIGNATED CONTRACT OR DESIGNATED LEASE AGAINST THE 
DEBTORS, ANY SUCCESSFUL BIDDER, OR THE PROPERTY OF ANY OF THEM.

Adequate Assurance Objections 

Adequate Assurance Objections with respect to the assumption and assignment of any 
Designated Contract or Designated Lease identified on Exhibit A hereto must (i) be in writing, 
(ii) comply with the Bankruptcy Code, Bankruptcy Rules, and Local Rules, (iii) state, with 
specificity, the legal and factual basis thereof, (iv) include any appropriate documentation in 
support thereof, (v) be filed with the Court by no later than ,<=68 1A2$ )')( 3? *+'' <%9%

(prevailing Eastern Time), with respect to the Stalking Horse Bidder, and  May 24, 2021 at 4:00 
p.m. (prevailing Eastern Time), with respect to any other Successful Bidder, and (vi) served on 
the Objection Notice Parties. 

Adequate assurance of future performance information regarding the Stalking Horse 
Bidder is also available by contacting counsel to the Debtors at the contact information set forth 
in Section A above. 

IF A COUNTERPARTY FAILS TO FILE WITH THE BANKRUPTCY COURT 
AND SERVE ON THE OBJECTION NOTICE PARTIES A TIMELY ADEQUATE 
ASSURANCE OBJECTION, THE COUNTERPARTY SHALL BE FOREVER BARRED 
FROM ASSERTING ANY OBJECTION WITH REGARD TO ADEQUATE ASSURANCE 
OF FUTURE PERFORMANCE OF THE APPLICABLE DESIGNATED CONTRACT OR 
DESIGNATED LEASE.  THE SUCCESSFUL BIDDER (OR ANY OTHER ENTITY 
CONTEMPLATED BY THE SUCCESSFUL BID) SHALL BE DEEMED TO HAVE 
PROVIDED ADEQUATE ASSURANCE OF FUTURE PERFORMANCE WITH 
RESPECT TO THE APPLICABLE DESIGNATED CONTRACT OR DESIGNATED 
LEASE IN ACCORDANCE WITH BANKRUPTCY CODE SECTION 365(F)(2)(B), 
NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THE DESIGNATED 
CONTRACT OR DESIGNATED LEASE OR ANY OTHER DOCUMENT.

Sale Hearing 

The Debtors will seek to assume and assign certain of the Designated Contracts and 
Designated Leases at a hearing to approve the Sale Transaction (the “Sale Hearing”) that is 
scheduled to commence on May 28, )')( 3? 1A2 13%9%&<%9%2 "<=4@3686:5 -3>?4=: 0694# before 
the Honorable Christopher S. Sontchi, in the United States Bankruptcy Court for the District of 
Delaware, 824 N. Market Street, 6th Floor, Wilmington, DE 19801.  If a timely Cure Objection or 
Adequate Assurance Objection is received and such objection cannot otherwise be resolved by the 
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parties, such objection shall be heard at the Sale Hearing or such later date as the Debtors 
determine. 

Additional Information 

Copies of the Motion, the Bidding Procedures Order, and the Bidding Procedures, as well 
as all related exhibits, including the Stalking Horse Bid and all other agreements filed with the 
Court, may be obtained free of charge at the website dedicated to the Debtors’ chapter 11 cases 
maintained by their claims and noticing agent, Donlin, Recano & Company, Inc. at 
https://www.donlinrecano.com/Clients/eagle/Index, or can be requested by e-mail at 
eagleinfo@donlinrecano.com. 

Other 

The inclusion of any contract or lease on Exhibit A hereto shall not constitute or be deemed 
a determination or admission by the Debtors that such contract or other document is, in fact, an 
executory contract or unexpired lease within the meaning of the Bankruptcy Code (all rights with 
respect thereto being expressly reserved). 

Notwithstanding the inclusion of any lease or contract on Exhibit A hereto, a Successful 
Bidder (including the Stalking Horse Bidder) is not bound or required to accept assignment of any 
Designated Contract or Designated Lease. 

[Remainder of page intentionally left blank.] 
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Dated: March [  ], 2021 
Wilmington, Delaware

COLE SCHOTZ P.C.

/s/ G. David Dean

Seth Van Aalten, Esq. (admitted pro hac vice) 
G. David Dean, Esq. (No. 6403) 
Justin R. Alberto (No. 5126) 
500 Delaware Avenue, Suite 1410 
Wilmington, Delaware 19801 
Telephone: (302) 652-3131 
Facsimile: (302) 574-2103 
Email: svanaalten@coleschotz.com 

ddean@coleschotz.com 
jalberto@coleschotz.com 

- and - 

PAUL HASTINGS LLP 
Luc A. Despins, Esq. (admitted pro hac vice) 
G. Alexander Bongartz, Esq. (admitted pro hac vice)
200 Park Avenue 
New York, New York 10166 
Telephone: (212) 318-6000 
Facsimile: (212) 319-4090 
Email: lucdespins@paulhastings.com 
            alexbongartz@paulhastings.com 

Counsel to Debtors and Debtors in Possession 
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Stalking Horse Agreement
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EXHIBIT C-1

FORM OF CT DEED

Record and Return to:

[name and address]

QUIT-CLAIM DEED

TO ALL PEOPLE TO WHOM THESE PRESENTS SHALL COME GREETING:

KNOW YE, that URBAN COMMONS DANBURY A, LLC, hereinafter referred to as 
the Grantor, for the consideration of ONE DOLLAR ($1.00) and other good and valuable 
consideration received to its full satisfaction of [GRANTEE’S NAME], hereinafter referred to as 
Grantee, does remise, release and forever QUIT-CLAIM unto said Grantee, to its successors and 
assigns forever, all right, title, claim and demand whatsoever as said Grantor has or ought to have 
in or to the property shown and described in the Schedule “A” attached hereto and made a part 
hereof.

TO HAVE AND TO HOLD the premises, with all the appurtenances, unto the said 
Grantee, and its successors and assigns forever, so that neither Grantor nor its successors and 
assigns nor any other person under it shall hereafter have any claim, right to title in or to the 
premises, or any part thereof, but therefrom they are by these presents forever barred and excluded.

IN WITNESS WHEREOF, Grantor has hereunto set its hand and seal the date noted 
below.

Signed, Sealed and Delivered
in the presence of:

URBAN COMMONS DANBURY A, LLC

, Witness

By:  ________________________________
, Witness Name:

Title:  

STATE OF )
) ss:  ____________ 

COUNTY OF )

Personally appeared _________________________, [officer/member] of Urban 
Commons Danbury A, LLC, signer and sealer of the foregoing instrument and acknowledged the 
same to be his/her free act and deed, before me this ___ day of _________________, 2021.  

__________________________
Notary Public
My Commission Expires: ____________
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SCHEDULE A

PROPERTY DESCRIPTION

ALL THAT CERTAIN PIECE OR PARCEL OF LAND, TOGETHER WITH THE BUILDINGS 
THEREON, SITUATE IN THE CITY OF DANBURY, COUNTY OF FAIRFIELD AND STATE 
OF CONNECTICUT, AT OLD RIDGEBURY ROAD SO-CALLED BEING MORE FULLY 
DELINEATED ON A CERTAIN MAP ENTITLED, "PLOT PLAN PREPARED FOR D. H. INN 
ASSOCIATES DANBURY, CONNECTICUT SCALE 1"=40' AREA: 7.238 AC:' ZONE: IL-40," 
WHICH MAP IS DATED JUNE 19, 1980 AND IS CERTIFIED CORRECT AS A CLASS A-2 
SURVEY BY SURVEYING ASSOCIATES, P. C. PAUL M. FAGAN, L. S. 7756, AND WHICH 
MAP IS FILED IN THE OFFICE OF THE TOWN CLERK OF SAID DANBURY AS MAP 6940, 
TO WHICH MAP REFERENCE IS HEREBY MADE FOR A MORE PARTICULAR 
DESCRIPTION OF SAID PREMISES. A METES AND BOUNDS DESCRIPTION OF SAID 
PREMISES IS AS FOLLOWS:

COMMENCING AT A POINT LYING ON THE WESTERLY LINE OF THE HEREIN 
DESCRIBED PARCEL AND THE EASTERLY LINE OF THE HIGHWAY KNOWN AS 
RIDGEBURY ROAD, WHICH POINT MARKS AND IS THE DIVIDING LINE BETWEEN 
THE HEREIN DESCRIBED PARCEL AND LAND OF THE STATE OF CONNECTICUT; 
THENCE RUNNING ALONG A NON-ACCESS HIGHWAY LINE OF LAND OF THE STATE 
OF CONNECTICUT ALONG A COURSE OF NORTH 17 DEGREES 59 MINUTES 23 
SECONDS WEST A DISTANCE OF 135.00 FEET TO A POINT; WHICH POINT MARKS THE 
NORTHWEST CORNER OF THE HEREIN DESCRIBED PARCEL AND THE SOUTHERLY 
NON-ACCESS HIGHWAY LINE OF THE STATE OF CONNECTICUT HIGHWAY KNOWN 
AS INTERSTATE 84; THENCE TURNING AND RUNNING ALONG THE 
AFOREMENTIONED STATE OF CONNECTICUT NON-ACCESS HIGHWAY LINE, THE 
FOLLOWING COURSES AND DISTANCES: (NORTH 67 DEGREES 40 MINUTES 59 
SECONDS EAST 450.22'), (NORTH 83 DEGREES 58 MINUTES ,10 SECONDS EAST 
485.61'), (NORTH 86 DEGREES 27 MINUTES 54 SECONDS EAST 210.30') TO A 
CONNECTICUT HIGHWAY DEPARTMENT MONUMENT, WHICH MONUMENT MARKS 
THE NORTHEAST CORNER OF THE HEREIN DESCRIBED PARCEL AND THE 
NORTHWEST CORNER OF LAND NOW OR FORMERLY OF JENSEN INC., THENCE 
TURNING AND RUNNING ALONG LAND NOW OR FORMERLY OF THE 
AFOREMENTIONED JENSEN , INC., ALONG A COURSE OF SOUTH 51 DEGREES 34 
MINUTES 24 SECONDS EAST A DISTANCE OF 55.11 FEET JOINT MARKING THE 
SOUTHEAST CORNER OF THE HEREIN DESCRIBED PARCEL, WHICH POINT MARKS 
THE INTERSECTION OF PROPERTY OF THE HEREIN DESCRIBED PARCEL, PROPERTY 
NOW OR FORMERLY OF THE AFOREMENTIONED JENSEN'S INC. AND PROPERTY 
NOW OR FORMERLY OF HERBERT AND SHIRLEY MAGIDSON; THENCE TURNING 
AND RUNNING ALONG LAND NOW OR FORMERLY OF THE AFOREMENTIONED 
HERBERT AND SHIRLEY MAGIDSON AND IN PART ALONG THE CENTERLINE OF A 
STONEWALL, THE FOLLOWING COURSES AND DISTANCES: (SOUTH 52 DEGREES 33 
MINUTES 10 SECONDS WEST, 236.86 FEET), (SOUTH 53 DEGREES 23 MINUTES 40 
SECONDS WEST, 314.20 FEET), (SOUTH 52 DEGREES 55 MINUTES 10 SECONDS WEST 
227.63 FEET), TO A STONEWALL INTERSECTION; THENCE TURNING AND 
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CONTINUING ALONG LAND NOW OR FORMERLY OF THE AFOREMENTIONED 
HERBERT AND SHIRLEY MAGIDSON AND ALONG THE CENTERLINE OF A 
STONEWALL HAVING A COURSE OF NORTH 31 DEGREES30 MINUTES 10 SECONDS 
WEST, A DISTANCE OF 185.13 FEET TO A STONEWALL INTERSECTION, THENCE 
TURNING AND CONTINUING ALONG LAND NOW OR FORMERLY OF THE 
AFOREMENTIONED HERBERT AND SHIRLEY MAGIDSON AND IN PART ALONG 

THE CENTERLINE OF A STONEWALL; THE FOLLOWING COURSES AND DISTANCES: 

(SOUTH 54 DEGREES 38 MINUTES 30 SECONDS WEST, 121.14'), (SOUTH 53 DEGREES 
10 MINUTES 30 SECONDS WEST, 235.02'); TO A POINT MARKING THE SOUTHWEST 
CORNER OF THE HEREIN DESCRIBED PARCEL AND THE EASTERLY LINE OF THE 
HIGHWAY KNOWN AS RIDGEBURY ROAD; THENCE TURNING AND RUNNING 
ALONG THE EASTERLY LINE OF THE AFOREMENTIONED RIDGEBURY ROAD 
ALONG A COURSE NORTH 28 DEGREES 39 MINUTES 9 SECONDS WEST A DISTANCE 
OF 219.53' TO THE POINT OF COMMENCEMENT.

REFERENCE MAY BE FURTHER MADE TO MAP NO. 9075 ON FILE IN THE DANBURY 
TOWN CLERK'S OFFICE.
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EXHIBIT C-2

FORM OF UT DEED

WHEN RECORDED MAIL TO
[_____________________________]
[_____________________________]
[_____________________________]

Tax ID No.:  [____________________]

QUIT CLAIM DEED

5151 Wiley Post Way, Salt Lake City, LLC, a Delaware limited liability company, GRANTOR,

hereby QUIT CLAIMS to [________________________], a Delaware limited liability company, 
GRANTEE, of [______________________________], for Ten Dollars and other valuable 
consideration, the real property located in Summit County, Utah, legally described on Exhibit A 
attached hereto.

Dated this ______ day of ___________, 2021.

5151 Wiley Post Way, Salt Lake City, LLC, 
a Delaware limited liability company

By:  ___________________________________
Name: _________________________________
Its: ____________________________________

 STATE OF ________________

COUNTY OF_______________

The instrument entitled Quit Claim Deed was acknowledged before me on March __, 2021 by 
______________________________, the _________________________ of 5151 Wiley Post 
Way, Salt Lake City, LLC, a Delaware limited liability company.

________________________________
Notary Public

My Commission Expires:  _______________________________
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EXHIBIT A

Parcel 1:

All of Lot 2, SALT LAKE INTERNATIONAL CENTER, PLAT 1B, according to the official plat 
thereof on file and of record in the office of the Salt Lake County Recorder.

Parcel 1A:

Together with all rights and easements as described in Master Declaration of Establishment of 
Easements, Covenants, Conditions and Restrictions of Salt Lake International Center recorded 
April 30, 1975 as Entry No. 2703864 in Book 3846 at page 372, and all amendments, supplements 
and modifications thereto as recorded in the office of the Salt Lake County Recorder.
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EXHIBIT C-3

FORM OF CA DEED

RECORDING REQUESTED BY,
AND WHEN RECORDED RETURN TO:

MAIL TAX STATEMENTS TO:

____________________________
____________________________
Attn: ______________________

(Space above this line reserved for
Recorder’s use only)

QUITCLAIM DEED

(Assessor’s Parcel No. ______)

FOR VALUABLE CONSIDERATION, receipt and adequacy of which are hereby 
acknowledged, [________________] (the “Grantor”), hereby RELEASES, REMISES AND 
QUITCLAIMS the real property described below to [___________________], any and all right, 
title and interest the Grantor may have in and to the real property located in the City of [______], 
County of [______], State of California, described on Exhibit A attached hereto and made a part 
hereof. 

Executed as of this _____ day of ________________, 2021.

[__________________]
By:  ______________________________
Name:
Title:
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A notary public or other officer completing this certificate verifies only the identity of the 

individual who signed the document to which this certificate is attached, and not the 

truthfulness, accuracy, or validity of that document.

State of ________________ )
)ss

County of _______________ )

On ______________, before me, _______________________, a notary public in and for 
said State, personally appeared ___________________________________, who proved to me on 
the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within 
instrument and acknowledged to me that he/she/they executed the same in his/her/their authorized 
capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or the entity 
upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the 
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature _____________________ (Seal)
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Exhibits to Exhibit C-3

EXHIBIT A - Legal Description

[To be inserted.]
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EXHIBIT C-4

FORM OF CO DEED TO BE AGREED ON BY THE PARTIES
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EXHIBIT C-5

FORM OF FL DEED TO BE AGREED ON BY THE PARTIES
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EXHIBIT C-6

FORM OF GA DEED TO BE AGREED ON BY THE PARTIES
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Execution Version

FIRST AMENDMENT TO

AGREEMENT OF PURCHASE AND SALE

M]^h ?^ghi :bZcYbZci (i]^h q:bZcYbZcir)* YViZY FVgX] 00* 0.0/* id i]Z
:\gZZbZci d[ IjgX]VhZ VcY LVaZ* YViZY Vh d[ FVgX] 5* 0.0/ (Vh VbZcYZY* hjeeaZbZciZY
dg di]Zgl^hZ bdY^[^ZY* i]Z q:\gZZbZcir) Wn VcY WZilZZc Wn VcY Vbdc\ NgWVc <dbbdch
=VcWjgn :* EE<* V =ZaVlVgZ a^b^iZY a^VW^a^in XdbeVcn (q<I=<M LZaaZgr)* 3/3/ P^aZn
Idhi PVn* LVai EV`Z <^in* EE<* V =ZaVlVgZ a^b^iZY a^VW^a^in XdbeVcn (q=MLE< LZaaZgr)*
N<? /* EE<* V =ZaVlVgZ a^b^iZY a^VW^a^in XdbeVcn (q>L:G LZaaZgr)* NgWVc <dbbdch
A^\]lVn /// :* EE<* V =ZaVlVgZ a^b^iZY a^VW^a^in XdbeVcn (q>LI= LZaaZgr)* NgWVc
<dbbdch 2i] LigZZi :* EE<* V =ZaVlVgZ a^b^iZY a^VW^a^in XdbeVcn (q?ILC LZaaZgr)* NgWVc
<dbbdch ;Vnh]dgZ :* EE<* V =ZaVlVgZ a^b^iZY a^VW^a^in XdbeVcn (qABLF LZaaZgr)*
NgWVc <dbbdch JjZZchlVn* EE<* V <Va^[dgc^V a^b^iZY a^VW^a^in XdbeVcn (qJF LZaaZgr)*
NgWVc <dbbdch :cV]Z^b AB* EE<* V =ZaVlVgZ a^b^iZY a^VW^a^in XdbeVcn (qAB: LZaaZgr)*
NgWVc <dbbdch <dgYdkV :* EE<* V =ZaVlVgZ a^b^iZY a^VW^a^in XdbeVcn (qLI LZaaZgr)*
NgWVc <dbbdch K^kZgh^YZ ;akY, :* EE<* V =ZaVlVgZ a^b^iZY a^VW^a^in XdbeVcn (qPL
LZaaZgr)* N<AB=A* EE<* V =ZaVlVgZ a^b^iZY a^VW^a^in XdbeVcn (qAB=A LZaaZgr)* N<K=A*
EE<* V =ZaVlVgZ a^b^iZY a^VW^a^in XdbeVcn (qK=A LZaaZgr)* L`n AVgWdg =ZckZg MZX]
<ZciZg* EE<* V =ZaVlVgZ a^b^iZY a^VW^a^in XdbeVcn (qL=M< LZaaZgr)* N<<HGM/* EE<* V
=ZaVlVgZ a^b^iZY a^VW^a^in XdbeVcn (qABHK LZaaZgr)* VcY L`n AVgWdg :iaVciV Gdgi]ZVhi*
EE<* V =ZaVlVgZ a^b^iZY a^VW^a^in XdbeVcn (qA:G LZaaZgr* VcY* id\Zi]Zg l^i] <I=<M
LZaaZg* =MLE< LZaaZg* >L:G LZaaZg* >LI= LZaaZg* ?ILC LZaaZg* ABLF LZaaZg* JF LZaaZg*
AB: LZaaZg* LI LZaaZg* PL LZaaZg* AB=A LZaaZg* K=A LZaaZg* L=M< LZaaZg VcY ABHK LZaaZg*
^cY^k^YjVaan VcY XdaaZXi^kZan* qLZaaZgr)* VcY FVY^hdc I]dZc^m EE<* V =ZaVlVgZ a^b^iZY
a^VW^a^in XdbeVcn (id\Zi]Zg l^i] ^ih hjXXZhhdgh VcY Vhh^\ch* q;jnZgr), LZaaZg VcY ;jnZg VgZ
ZVX] gZ[ZggZY id ]ZgZ^c Vh V qIVginr VcY* XdaaZXi^kZan* Vh i]Z qIVgi^Zhr,

PA>K>:L* i]Z IVgi^Zh ZciZgZY ^cid i]Z :\gZZbZci VcY YZh^gZ id Z[[ZXi Vc
VbZcYbZci id i]Z :\gZZbZci9 VcY

PA>K>:L* XVe^iVa^oZY iZgbh jhZY Wji cdi YZ[^cZY ]ZgZ^c h]Vaa ]VkZ i]Z
bZVc^c\h \^kZc i]ZgZid ^c i]Z :\gZZbZci,

GHP* MA>K>?HK>* ^c Xdch^YZgVi^dc d[ i]Z [dgZ\d^c\ egZb^hZh* VcY [dg
di]Zg \ddY VcY kVajVWaZ Xdch^YZgVi^dc* i]Z gZXZ^ei VcY hj[[^X^ZcXn d[ l]^X] VgZ ]ZgZWn
VX`cdlaZY\ZY* i]Z eVgi^Zh ]ZgZid ]ZgZWn V\gZZ Vh [daadlh8

/, LZXi^dc /,/* M]Z YZ[^c^i^dc d[ q:hhZi ?^aZr ^h ]ZgZWn YZaZiZY VcY
gZeaVXZY ^c ^ih Zci^gZin Wn i]Z [daadl^c\8

qq:hhZi ?^aZr h]Vaa bZVc i]Z lg^iiZc bViZg^Vah l^i] gZheZXi id i]Z :hhZih (^)
egZk^djhan YZa^kZgZY id ;jnZg dg ^ih gZegZhZciVi^kZh (^^) bVYZ VkV^aVWaZ id ;jnZg dg
^ih gZegZhZciVi^kZh Vi i]Z AdiZah dg Vi i]Z d[[^XZh d[ BckZhibZci ;Vc`Zg* ^c ZVX] XVhZ*
(^^^) bVYZ VkV^aVWaZ id ;jnZg dg ^ih gZegZhZciVi^kZh ^c i]Z YViV gddb lZW h^iZ XgZViZY
Wn LZaaZg dg Vcn :[[^a^ViZ i]ZgZd[* BckZhibZci ;Vc`Zg* dg Vcn V\Zci dg gZegZhZciVi^kZ
d[ LZaaZg dc WZ]Va[ d[ LZaaZg eg^dg id 38.. eb >VhiZgc i^bZ dc FVgX] 3* 0.0/9
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egdk^YZY* ]dlZkZg* i]Vi ^[ i]Z <adh^c\ ]ZgZjcYZg dXXjgh* hjX] YViZ h]Vaa WZ ZmiZcYZY
id i]Z YViZ i]Vi ^h ild (0) ;jh^cZhh =Vnh eg^dg id i]Z <adh^c\* dg (^k) [gdb Vcn d[
;jnZgsh gZedgih* ^cheZXi^dch* hjgkZnh VcY-dg hijY^Zh,r

0, LZXi^dc 0,/([), M]Z aVhi [djg hZciZcXZh d[ LZXi^dc 0,/([) d[ i]Z
:\gZZbZci VgZ ]ZgZWn YZaZiZY VcY gZeaVXZY ^c i]Z^g Zci^gZin Wn i]Z [daadl^c\8

q;jnZg h]Vaa ]VkZ jci^a :eg^a 01* 0.0/ (i]Z q=^a^\ZcXZ IZg^dYr) id eZg[dgb
VYY^i^dcVa Y^a^\ZcXZ l^i] gZheZXi id i]Z JF AdiZa VcY YZiZgb^cZ* ^c ^ih hdaZ
Y^hXgZi^dc* l]Zi]Zg i]Z JF AdiZa l^aa WZ Vc >mXajYZY :hhZi, Nedc i]Z
ZVga^Zg d[ (^) i]Z ;jnZg YZa^kZg^c\ lg^iiZc cdi^XZ id LZaaZg i]Vi i]Z JF AdiZa
l^aa WZ Vc >mXajYZY :hhZi dg (^^) i]Z Zme^gVi^dc d[ i]Z =^a^\ZcXZ IZg^dY
VWhZci V lg^iiZc cdi^XZ id LZaaZg [gdb ;jnZg i]Vi i]Z JF AdiZa h]Vaa cdi WZ
Vc >mXajYZY :hhZi* i]Z JF AdiZa h]Vaa WZ YZZbZY Vc >mXajYZY :hhZi, B[
i]Z JF AdiZa YdZh cdi WZXdbZ Vc >mXajYZY :hhZi ejghjVci id i]^h LZXi^dc
0,/([)* i]Z eVgi^Zh l^aa ldg` id\Zi]Zg id gZVX] V bjijVaan V\gZZVWaZ
VbZcYbZci id i]^h :\gZZbZci VYYgZhh^c\ i]Z iZgbh jedc l]^X] i]Z ;jnZg
l^aa VXfj^gZ JF AdiZa,r

1, LZXi^dc 0,0(Y), M]Z ldgYh qejghjVci id LZXi^dc 0,/(Z)r ^c LZXi^dc
0,0(Y) d[ i]Z :\gZZbZci VgZ ]ZgZWn YZaZiZY,

2, LZXi^dc 0,1(X), M]Z ldgYh qejghjVci id LZXi^dc 0,/(Z)r ^c LZXi^dc
0,1(X) d[ i]Z :\gZZbZci VgZ ]ZgZWn YZaZiZY,

3, LZXi^dc 0,4, ?ddicdiZ 0 Vi i]Z ZcY d[ i]Z [^ghi hZciZcXZ d[ LZXi^dc
0,4 ^h ]ZgZWn YZaZiZY,

4, LZXi^dc 2,/(V), M]Z ldgYh qLiViZ d[ S+Tr ^c LZXi^dc 2,/(V) VgZ ]ZgZWn
YZaZiZY VcY gZeaVXZY l^i] qVeea^XVWaZ LiViZ ^c l]^X] ZVX] AdiZa ^h adXViZY,r

5, LZXi^dc 2,3 VcY LZXi^dc 2,4, M]Z ldgYh [gdb VcY V[iZg
qFVcV\ZbZci :\gZZbZcih,r ^c LZXi^dc 2,3 (^cXajh^kZ d[ hjX] ldgYh) VgZ ]ZgZWn bdkZY id
V cZl LZXi^dc 2,4 l]^X] ^h ]ZgZWn VYYZY id i]Z :\gZZbZci,

6, LZXi^dc 2,6, LZXi^dc 2,6(V) d[ i]Z :\gZZbZci ^h ]ZgZWn YZaZiZY ^c ^ih
Zci^gZin VcY gZeaVXZY l^i] i]Z [daadl^c\8

q
(V) ;gZV`+Ne ?ZZ VcY >meZchZ KZ^bWjghZbZci, Bc Xdch^YZgVi^dc [dg*

Vbdc\ di]Zg i]^c\h* ;jnZg ]Vk^c\ ZmeZcYZY Xdch^YZgVWaZ i^bZ VcY ZmeZchZ ^c XdccZXi^dc
l^i] i]^h :\gZZbZci VcY i]Z cZ\di^Vi^dc i]ZgZd[ VcY i]Z ^YZci^[^XVi^dc VcY fjVci^[^XVi^dc
d[ i]Z :hhZih* LZaaZgh h]Vaa eVn id ;jnZg* ^[ VcY id i]Z ZmiZci eVnVWaZ ^c VXXdgYVcXZ l^i]
i]Z iZgbh ]ZgZd[ VcY i]Z ;^YY^c\ IgdXZYjgZh HgYZg8

(^) V WgZV`+je [ZZ (i]Z q;gZV`+Ne ?ZZr) ^c Vc Vbdjci ZfjVa id8
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:, BciZci^dcVaan Hb^iiZY,

;, $7*/..*...* gZegZhZci^c\ ild eZgXZci (0%) d[ i]Z [jaa

IjgX]VhZ Ig^XZ less i]Z Vbdjci d[ i]Z IjgX]VhZ Ig^XZ

VaadXViZY id i]Z JF AdiZa jcYZg i]Z qBcY^k^YjVa

:aadXVi^dcr hZXi^dc dc LX]ZYjaZ :+2 ViiVX]ZY ]ZgZid* ^c

i]Z ZkZci V <dbeZi^c\ ;^Y ^h XdchjbbViZY l^i] gZheZXi

id Vaa AdiZah dg Vaa AdiZah di]Zg i]Vc i]Z JF AdiZa9 dg

<, ild eZgXZci (0%) d[ i]Z IjgX]VhZ Ig^XZ VaadXViZY id ZVX]

Veea^XVWaZ AdiZa jcYZg i]Z qBcY^k^YjVa :aadXVi^dcr

hZXi^dc dc LX]ZYjaZ :+2 ViiVX]ZY ]ZgZid* ^c i]Z ZkZci V

<dbeZi^c\ ;^Y ^h XdchjbbViZY l^i] gZheZXi id dcZ dg

bdgZ d[ i]Z =Zh^\cViZY AdiZah* Vh Veea^XVWaZ9 VcY

(^^) ^c i]Z ZkZci V <dbeZi^c\ ;^Y ^h XdchjbbViZY l^i] gZheZXi

id (:) Vaa AdiZah* dg (;) Vaa AdiZah di]Zg i]Vc i]Z JF AdiZa* ^c ZVX] XVhZ*

i]Z Vbdjci d[ i]Z gZVhdcVWaZ VcY YdXjbZciZY dji+d[+edX`Zi ZmeZchZh d[

;jnZg ^cXjggZY ^c XdccZXi^dc l^i] i]Z igVchVXi^dch XdciZbeaViZY ]ZgZWn*

di]Zg i]Vc ZmeZchZh [dg i]Z igVchVXi^dc gZaVi^c\ id i]Z JF AdiZa* je id Vc

V\\gZ\ViZ Vbdjci d[ M]gZZ F^aa^dc VcY Gd-/.. =daaVgh ($1*...*...,..)

(i]Z q>meZchZ KZ^bWjghZbZcir VcY* id\Zi]Zg l^i] i]Z ;gZV`+Ne ?ZZ*

XdaaZXi^kZan* i]Z qMZgb^cVi^dc IVnbZcir)9 egdk^YZY* i]Vi* [dg i]Z Vkd^YVcXZ

d[ YdjWi* cd >meZchZ KZ^bWjghZbZci h]Vaa WZ YjZ ^c XdccZXi^dc l^i] i]Z

XdchjbbVi^dc d[ V <dbeZi^c\ ;^Y Xdbeg^hZY hdaZan d[ dcZ dg bdgZ

=Zh^\cViZY AdiZah VcY-dg i]Z JF AdiZa,

Bc i]Z XVhZ d[ LZXi^dc 2,6(V)(^)(:) VcY LZXi^dc 2,6(V)(^)(;)* i]Z ;gZV`+je ?ZZ VcY-dg
>meZchZ KZ^bWjghZbZci* h]Vaa dcan WZ eVnVWaZ jedc i]Z dXXjggZcXZ d[ Wdi] (:) i]Z
iZgb^cVi^dc d[ i]^h :\gZZbZci Wn (/) ;jnZg dg LZaaZg ejghjVci id LZXi^dc /0,/(W)(^^)* dg (0)
Wn LZaaZg ^c i]Z ZmZgX^hZ d[ ^ih q[^YjX^Vgn djir jcYZg i]Z ;^YY^c\ IgdXZYjgZh* dg (1) Wn
;jnZg ejghjVci id LZXi^dch 1,0(V)* /0,/(X)* /0,/(Z)* /0,/([) dg /0,/(\)* VcY (;) i]Z
XdchjbbVi^dc d[ Vc Veea^XVWaZ <dbeZi^c\ ;^Y, Bc i]Z XVhZ d[ LZXi^dc 2,6(V)(^)(<)* i]Z
;gZV`+je ?ZZ h]Vaa WZ eVnVWaZ jedc i]Z XdchjbbVi^dc d[ Vc Veea^XVWaZ <dbeZi^c\ ;^Y,
?dg i]Z Vkd^YVcXZ d[ YdjWi* ^c i]Z ZkZci LZaaZg XdchjbbViZY V <dbeZi^c\ ;^Y [dg Vaa d[
i]Z AdiZah di]Zg i]Vc i]Z JF AdiZa* ;jnZg bVn iZgb^cViZ i]^h :\gZZbZci VcY l^aa WZ
Zci^iaZY id i]Z MZgb^cVi^dc IVnbZci VaadXViZY id i]Z AdiZah di]Zg i]Vc i]Z JF AdiZa (^,Z,*
$7*/..*... ;gZV`+je ?ZZ VcY >meZchZ KZ^bWjghZbZci je id $1*...*...), B[ eVnVWaZ
]ZgZjcYZg* i]Z ;gZV`+je ?ZZ VcY-dg i]Z >meZchZ KZ^bWjghZbZci* Vh Veea^XVWaZ* h]Vaa WZ
eV^Y egdbeian (VcY ^c Vcn ZkZci l^i]^c i]gZZ (1) ;jh^cZhh =Vnh d[ XdchjbbVi^dc d[ V
<dbeZi^c\ ;^Y) Wn LZaaZgh id ;jnZg ^c ^bbZY^ViZan VkV^aVWaZ [jcYh id dcZ dg bdgZ WVc`
VXXdjcih d[ ;jnZg (dg Vcn d[ ^ih YZh^\cZZh) YZh^\cViZY ^c lg^i^c\ Wn ;jnZg id LZaaZgh, ?dg
i]Z Vkd^YVcXZ d[ YdjWi* [dg V <dbeZi^c\ ;^Y i]Vi ^h V eaVc d[ gZdg\Vc^oVi^dc i]Z
MZgb^cVi^dc IVnbZci h]Vaa WZ eVnVWaZ cd aViZg i]Vc i]Z i]^gY (1gY) ;jh^cZhh =Vn [daadl^c\
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/3, LjXXZhhdgh VcY :hh^\ch, M]^h :bZcYbZci l^aa WZ W^cY^c\ jedc VcY
l^aa ^cjgZ id i]Z WZcZ[^i d[ i]Z eVgi^Zh ]ZgZid VcY i]Z^g gZheZXi^kZ hjXXZhhdgh VcY eZgb^iiZY
Vhh^\ch,

SK>F:BG=>K H? I:@> BGM>GMBHG:EER E>?M ;E:GDT
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EXHIBIT C-4

FORM OF CO DEED

QUITCLAIM DEED

M]^h =ZZY ^h YViZY i]^h YVn d[ UUUUUUUUUU* 0.0/ WZilZZc SGVbZT (i]Z q@gVcidgr) VcY SGVbZT (i]Z
q@gVciZZr),

PBMG>LLMA* i]Vi i]Z @gVcidg* [dg VcY ^c Xdch^YZgVi^dc d[ i]Z hjb d[ S$ VbdjciT* i]Z gZXZ^ei VcY
hj[[^X^ZcXn d[ l]^X] ^h ]ZgZWn VX`cdlaZY\ZY* YdZh ]ZgZWn gZb^hZ* gZaZVhZ* hZaa VcY JNBM<E:BF jcid i]Z
@gVciZZ VcY i]Z @gVciZZsh ]Z^gh VcY Vhh^\ch* [dgZkZg* cdi ^c iZcVcXn ^c Xdbbdc Wji ^c _d^ci iZcVcXn* Vaa i]Z
g^\]i* i^iaZ* ^ciZgZhi* XaV^b VcY YZbVcY l]^X] i]Z @gVcidg ]Vh ^c VcY id i]Z gZVa egdeZgin* id\Zi]Zg l^i] Vcn
^begdkZbZcih i]ZgZdc* adXViZY ^c i]Z <djcin d[ SUUUUUUUUT VcY i]Z LiViZ d[ <dadgVYd* aZ\Vaan YZhXg^WZY Vh
[daadlh8

SEZ\Va =ZhXg^ei^dcT

Vahd `cdlc VcY cjbWZgZY Vh SVYYgZhhT

MH A:O> :G= MH AHE= i]Z hVbZ* id\Zi]Zg l^i] Vaa VcY h^c\jaVg i]Z VeejgiZcVcXZh VcY eg^k^aZ\Zh
i]ZgZjcid WZadc\^c\* dg ^c Vcnl^hZ i]ZgZjcid VeeZgiV^c^c\* VcY Vaa i]Z ZhiViZ* g^\]i* i^iaZ* ^ciZgZhi VcY XaV^b
l]VihdZkZg* d[ i]Z @gVcidg* Z^i]Zg ^c aVl dg Zfj^in* id i]Z dcan egdeZg jhZ* WZcZ[^i VcY VYkVciV\Z d[ i]Z
@gVciZZ* i]Z^g ]Z^gh VcY Vhh^\ch [dgZkZg,

BG PBMG>LL PA>K>H?* i]Z @gVcidg ]Vh ZmZXjiZY i]^h YZZY dc i]Z YViZ hZi [dgi] VWdkZ,

@K:GMHK8 SGVbZT

UUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUU
;n8 SGVbZT

UUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUU

LM:M> H? <HEHK:=H
<HNGMR H? SUUUUUUUUUUT
hh8
M]Z [dgZ\d^c\ ^chigjbZci lVh VX`cdlaZY\ZY WZ[dgZ bZ i]^h YVn d[ UUUUUUUUUUUUUU UUUUU* 0.0/
Wn ______________________________________________________________

P^icZhh bn ]VcY VcY d[[^X^Va hZVa,
UUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUU
GdiVgn IjWa^X8 UUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUUU
Fn Xdbb^hh^dc Zme^gZh8 UUUUUUUUUUUUUUUUUUUUUUUUUU
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EXHIBIT C-5

FORM OF FL DEED
M]^h ^chigjbZci lVh egZeVgZY
l^i]dji de^c^dc d[ i^iaZ Wn8

>g^X ?, PZggZcgVi]* >hf,
72/ PZhi FdghZ ;djaZkVgY
Lj^iZ /..
P^ciZg IVg`* ?E 10567

VcY V[iZg KZXdgY^c\ KZijgc id8

S+T

IVgXZa BYZci^[^XVi^dc Gd,8 11+02+06+7064+.6+../

QUIT CLAIM DEED

THIS QUIT CLAIM DEED bVYZ i]Z UUU YVn d[ UUUUUUUUU* 0.0/* Wn UCCONT1,

LLC* V =ZaVlVgZ a^b^iZY a^VW^a^in XdbeVcn* l]dhZ VYYgZhh ^h X-d ?MB <dchjai^c\* BcX,* 1 M^bZh
LfjVgZ* 7i] ?addg* GZl Rdg`* GZl Rdg` /..14 (q@gVcidgr) VcY UUUUUUUUUUUUUUUUUUUUUUUU*
l]dhZ VYYgZhh ^h UUUUUUUUUUUUUUUUUUUUU (q@gVciZZr) (l]ZgZkZg jhZY ]ZgZ^c i]Z iZgbh
q@gVcidgr VcY q@gVciZZr ^cXajYZ Vaa i]Z eVgi^Zh id i]^h ^chigjbZci VcY i]Z ]Z^gh* aZ\Va
gZegZhZciVi^kZh VcY Vhh^\ch d[ ^cY^k^YjVah* VcY i]Z hjXXZhhdgh VcY Vhh^\ch d[ XdgedgVi^dch)8

WITNESSETH8 M]Z @gVcidg* [dg VcY ^c Xdch^YZgVi^dc d[ MZc VcY Gd-/.. =daaVgh
($/.,..)* aVl[ja bdcZn d[ i]Z Nc^iZY LiViZh* VcY di]Zg \ddY VcY kVajVWaZ Xdch^YZgVi^dc id hV^Y
@gVcidg ^c ]VcY eV^Y Wn hV^Y @gVciZZ* i]Z gZXZ^ei l]ZgZd[ ^h ]ZgZWn VX`cdlaZY\ZY* YdZh ]ZgZWn
gZb^hZ* gZaZVhZ VcY fj^iXaV^b id i]Z hV^Y @gVciZZ* VcY @gVciZZsh ]Z^gh VcY Vhh^\ch [dgZkZg* Vaa i]Z
g^\]i i^iaZ* ^ciZgZhi* XaV^b VcY YZbVcY l]^X] @gVcidg ]Vh ^c VcY id i]Z [daadl^c\ YZhXg^WZY eVgXZa
d[ aVcY adXViZY ^c HgVc\Z <djcin* ?adg^YV* id l^i8

LZZ Exhibit “A” ViiVX]ZY ]ZgZid VcY ^cXdgedgViZY ]ZgZ^c Wn gZ[ZgZcXZ,

TO HAVE AND TO HOLD* i]Z hVbZ id\Zi]Zg l^i] Vaa VcY h^c\jaVg i]Z VeejgiZcVcXZh
i]ZgZid WZadc\^c\ dg ^c Vcnl^hZ VeeZgiV^c^c\* VcY Vaa i]Z ZhiViZ* g^\]i* i^iaZ* ^ciZgZhi* a^Zc* Zfj^in
VcY XaV^b l]VihdZkZg d[ @gVcidg* Z^i]Zg ^c aVl dg Zfj^in* [dg i]Z jhZ* WZcZ[^i VcY WZ]dd[ d[ hV^Y
@gVciZZ [dgZkZg,

SLB@G:MNK> I:@> ?HEEHPLT
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IN WITNESS WHEREOF* i]Z @gVcidg ]Vh ZmZXjiZY i]^h Jj^i <aV^b =ZZY Vh d[ i]Z YVn
VcY nZVg [^ghi VWdkZ lg^iiZc,

L^\cZY* hZVaZY VcY YZa^kZgZY ^c i]Z egZhZcXZ d[8

L^\cZY* hZVaZY VcY YZa^kZgZY
^c djg egZhZcXZ8 UCCONT1, LLC*

V =ZaVlVgZ a^b^iZY a^VW^a^in XdbeVcn*

;n8
P^icZhh GVbZ8 UUUUUUUUUUUUUUUUU GVbZ8

M^iaZ8
UUUUUUUUUUUUUUUUUUUUUUUUUUUUUU

P^icZhh GVbZ8 UUUUUUUUUUUUUUUUU

LM:M> H? UUUUUUUUUUUUUU
<HNGMR H? UUUUUUUUUUUUUU

M]Z [dgZ\d^c\ ^chigjbZci lVh VX`cdlaZY\ZY WZ[dgZ bZ Wn bZVch d[ u e]nh^XVa egZhZcXZ
dg u dca^cZ cdiVg^oVi^dc i]^h UUUUU YVn d[ UUUUUUUUUU* 0.0/ Wn UUUUUUUUUUUUUUUUUUUU* Vh
UUUUUUUUUUUUUUUUUUUUUUU d[ UCCONT1, LLC, V =ZaVlVgZ a^b^iZY a^VW^a^in XdbeVcn* dc
WZ]Va[ d[ i]Z XdbeVcn* l]d SUT ^h eZghdcVaan `cdlc dg S T ]Vh egdYjXZY V Yg^kZg'h a^XZchZ Vh
^YZci^[^XVi^dc,

GHM:KR IN;EB<* LM:M> H? UUUUUUUUUUUUUUU

(Ig^ci* MneZ dg LiVbe <dbb^hh^dcZY GVbZ d[ GdiVgn IjWa^X)
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EXHIBIT “A”

I:K<>E A/* PHKE= @:M>P:R* :<<HK=BG@ MH MA> F:I HK IE:M MA>K>H?* :L
K><HK=>= BG IE:M ;HHD 16* I:@>(L) 67* 7. :G= 7/* H? MA> IN;EB< K><HK=L H? HK:G@>
<HNGMR* ?EHKB=:,

MH@>MA>K PBMA MA> :IINKM>G:GM GHG+>Q<ENLBO> >:L>F>GML :L L>M ?HKMA BG
=><E:K:MBHG H? <HO>G:GML* <HG=BMBHGL :G= K>LMKB<MBHGL ?HK MA> @K>>G>
IKHC><M K><HK=>= BG H??B<B:E K><HK=L ;HHD 2621* I:@> /226* :L FH=B?B>= ;R
LNIIE>F>GM:E =><E:K:MBHGL MH MA> =><E:K:MBHG H? <HO>G:GML* <HG=BMBHGL
:G= K>LMKB<MBHGL ?HK MA> @K>>G> IKHC><M* HK:G@> <HNGMR* ?EHKB=: K><HK=>=
BG H??B<B:E K><HK=L ;HHD 3044* I:@> 26609 :G= BG H??B<B:E K><HK=L ;HHD 3106*
I:@> /7239 :G= ;R ?BKLM :F>G=F>GM MH =><E:K:MBHG H? <HO>G:GML* <HG=BMBHGL
:G= K>LMKB<MBHGL ?HK MA> @K>>G> IKHC><M* HK:G@> <HNGMR* ?EHKB=: K><HK=>=
BG H??B<B:E K><HK=L ;HHD 315/* I:@> //379 L><HG= :F>G=F>GM MH =><E:K:MBHG
H? <HO>G:GML* <HG=BMBHGL :G= K>LMKB<MBHGL ?HK MA> @K>>G> IKHC><M* HK:G@>
<HNGMR* ?EHKB=: K><HK=>= BG H??B<B:E K><HK=L ;HHD 3625* I:@> 11759 MABK=
:F>G=F>GM MH =><E:K:MBHG H? <HO>G:GML* <HG=BMBHGL :G= K>LMKB<MBHGL ?HK
MA> @K>>G> IKHC><M (:-D-: PHKE= @:M>P:R)* HK:G@> <HNGMR* ?EHKB=: K><HK=>=
BG H??B<B:E K><HK=L ;HHD 44..* I:@> 0646* ?HNKMA :F>G=F>GM MH =><E:K:MBHG H?
<HO>G:GML* <HG=BMBHGL :G= K>LMKB<MBHGL ?HK MA> @K>>G> IKHC><M (:-D-: PHKE=
@:M>P:R) HK:G@> <HNGMR* ?EHKB=:* K><HK=>= BG H??B<B:E K><HK=L ;HHD 5434*
I:@> 1766* ?B?MA :F>G=F>GM MH MA> =><E:K:MBHG H? <HO>G:GML* <HG=BMBHGL :G=
K>LMKB<MBHGL ?HK MA> @K>>G> IKHC><M (:-D-: PHKE= @:M>P:R) HK:G@> <HNGMR*
?EHKB=:* K><HK=>= BG H??B<B:E K><HK=L ;HHD /../.* I:@> 147.* :G= LBQMA
:F>G=F>GM MH =><E:K:MBHG H? <HO>G:GML* <HG=BMBHGL :G= K>LMKB<MBHGL ?HK
MA> @K>>G> IKHC><M (:-D-: PHKE= @:M>P:R) HK:G@> <HNGMR* ?EHKB=:* K><HK=>=
BG H??B<B:E K><HK=L ;HHD /.155* I:@> 2174* H? MA> IN;EB< K><HK=L H? HK:G@>
<HNGMR* ?EHKB=:,
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EXHIBIT C-6

FORM OF GA DEED

IKHI>KMR B=8 K4051 .2/

KZXdgY VcY gZijgc id8

QUIT CLAIM DEED

LM:M> H?

<HNGMR H?

MABL BG=>GMNK>* bVYZ i]^h UUUUUUU YVn d[ UUUUUUUUUUUUUU* 0.0/* WZilZZc LDR A:K;HK
:ME:GM: GHKMA>:LM* EE<* V =ZaVlVgZ a^b^iZY a^VW^a^in XdbeVcn* l]dhZ VYYgZhh ^h X-d ?MB
<dchjai^c\* BcX,* 1 M^bZh LfjVgZ* 7i] ?addg* GZl Rdg`* GZl Rdg` /..14 (q@gVcidgr)* VcY
UUUUUUUUUUUUUUUUUUUUUUUU* l]dhZ VYYgZhh ^h UUUUUUUUUUUUUUUUUUUUU (q@gVciZZr) (i]Z
ldgYh q@gVcidgr VcY q@gVciZZr id ^cXajYZ i]Z^g gZheZXi^kZ ]Z^gh* hjXXZhhdgh VcY Vhh^\ch l]ZgZ i]Z
XdciZmi gZfj^gZh dg eZgb^ih),

WITNESSETH:

M]Vi @gVcidg* [dg VcY ^c Xdch^YZgVi^dc d[ i]Z hjb d[ M>G :G= GH-/.. =daaVgh ($/.,..) VcY di]Zg
\ddY VcY kVajVWaZ Xdch^YZgVi^dc* ^c ]VcY eV^Y Vi VcY WZ[dgZ i]Z hZVa^c\ VcY YZa^kZgn d[ i]ZhZ
egZhZcih* i]Z gZXZ^ei VcY hj[[^X^ZcXn d[ l]^X] ^h ]ZgZWn heZX^[^XVaan VX`cdlaZY\ZY* YdZh ]ZgZWn
gZb^hZ* gZaZVhZ VcY fj^i XaV^b id @gVciZZ* Vaa i]Z g^\]i* i^iaZ* ^ciZgZhi* XaV^b* dg YZbVcY l]^X] i]Z
@gVcidg ]Vh dg bVn ]VkZ ]VY ^c VcY id i]Z gZVa egdeZgin bdgZ eVgi^XjaVgan YZhXg^WZY dc Exhibit

“A,” ViiVX]ZY ]ZgZid VcY bVYZ V eVgi ]ZgZd[ (i]Z qIgdeZginr),

TO HAVE AND TO HOLD i]Z hV^Y IgdeZgin* VcY Vaa i]Z g^\]ih* bZbWZgh* VcY VeejgiZcVcXZh d[
i]Z IgdeZgin jcid i]Z @gVciZZ hd i]Vi cZ^i]Zg i]Z @gVcidg cdg @gVcidg'h hjXXZhhdgh dg Vhh^\ch cdg
Vcn di]Zg eZghdc dg eZghdch XaV^b^c\ jcYZg @gVcidg h]Vaa Vi Vcn i^bZ XaV^b dg YZbVcY Vcn g^\]i*
i^iaZ* dg ^ciZgZhi id i]Z IgdeZgin dg ^ih VeejgiZcVcXZh,

SLB@G:MNK> I:@> ?HEEHPLT
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IN WITNESS WHEREOF* i]Z hV^Y @gVcidg ]Vh h^\cZY VcY hZVaZY i]^h YZZY i]^h UUUUUUU YVn d[
UUUUUUUUUUUUUU* 0.0/,

L^\cZY* hZVaZY VcY YZa^kZgZY
^c i]Z egZhZcXZ d[8 LDR A:K;HK :ME:GM: GHKMA>:LM*

EE<* V =ZaVlVgZ a^b^iZY a^VW^a^in XdbeVcn*

;n8
P^icZhh8UUUUUUUUUUUUUUUUUUUUUUU GVbZ8

M^iaZ8

GdiVgn IjWa^X

Fn Xdbb^hh^dc Zme^gZh8
(GdiVgn LZVa)
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EXHIBIT “A”

MK:<M /8

:EE MA:M MK:<M HK I:K<>E H? E:G= ERBG@ :G= ;>BG@ BG E:G= EHM 051 H? MA> 4MA
=BLMKB<M H? @PBGG>MM <HNGMR* @>HK@B:* ;>BG@ FHK> I:KMB<NE:KER =>L<KB;>= :L
?HEEHPL8

;>@BGGBG@ :M :G BKHG IBG EH<:M>= :M MA> BGM>KL><MBHG ?HKF>= ;R MA>
LHNMAP>LM EBG> H? E:G= EHM 051 :G= MA> GHKMAP>LM>KER KB@AM+H?+P:R H?
I>:<AMK>> BG=NLMKB:E ;HNE>O:K= (O:KB:;E> KB@AM+H?+P:R)* :G= KNGGBG@
MA>G<> GHKMA 1. =>@K>>L 14 FBGNM>L 17 L><HG=L P>LM :EHG@ MA> LHNMAP>LM
EBG> H? E:G= EHM 051 : =BLM:G<> H? /.74,2. ?>>M MH :G BKHG IBG EH<:M>= :M MA>
GHKMAP>LM <HKG>K H? E:G= EHM 051 (L:B= <HKG>K ;>BG@ MA> <HFFHG <HKG>K H?
E:G= EHML 051* 052* 061 :G= 062)9 KNGGBG@ MA>G<> GHKMA 4. =>@K>>L /. FBGNM>L 36
L><HG=L >:LM :EHG@ MA> GHKMAP>LM EBG> H? E:G= EHM 051 : =BLM:G<> H? 2.1,66
?>>M MH :G BKHG IBG9 KNGGBG@ MA>G<> LHNMA 1. =>@K>>L 14 FBGNM>L 02 L><HG=L
>:LM : =BLM:G<> H? /.4.,04 ?>>M MH :G BKHG IBG EH<:M>= HG MA> GHKMAP>LM>KER
KB@AM+H?+P:R H? I>:<AMK>> BG=NLMKB:E ;HNE>O:K=9 KNGGBG@ MA>G<> LHNMA 33
=>@K>>L .1 FBGNM>L 27 L><HG=L P>LM :EHG@ MA> GHKMAP>LM>KER KB@AM+H?+P:R
H? I>:<AMK>> BG=NLMKB:E ;HNE>O:K= : =BLM:G<> H? 2.2,70 ?>>M MH MA> IHBGM H?
;>@BGGBG@9 L:B= IKHI>KMR <HGM:BGBG@ 7,774 :<K>L* :L LAHPG HG MA> :L ;NBEM
IE:M H? LNKO>R* MH PAB<A LNKO>R K>?>K>G<> BL F:=> ?HK :EE INKIHL>L*
IK>I:K>= ?HK "ABEMHG :M I>:<AMK>> <HKG>KL" ;R P:MML & ;KHPGBG@ + >G@KL,*
;>:KBG@ MA> <>KMB?B<:MBHG H? :,P, ;KHPGBG@* @>HK@B: K>@BLM>K>= E:G=
LNKO>RHK GH, 27.* =:M>= CNER /0* /765* :G= E:LM K>OBL>= =><>F;>K /.* /765,

;>BG@ :ELH =>L<KB;>= :L8

;>@BGGBG@ :M :G BKHG IBG ?HNG= (/-0" K>;:K) EH<:M>= :M MA> BGM>KL><MBHG
?HKF>= ;R MA> LHNMAP>LM>KER EBG> H? E:G= EHM 051 :G= MA> GHKMAP>LM>KER
KB@AM+H?+P:R EBG> H? I>:<AMK>> BG=NLMKB:E ;HNE>O:K= (LK #/2/* O:KB:;E> K-P)*
:G= IKH<>>= MA>G<> GHKMA 1.p14'17" P>LM :EHG@ MA> LHNMAP>LM>KER EBG> H?
E:G= EHM 051 ?HK : =BLM:G<> H? /.74,00 ?>>M MH :G BKHG IBG ?HNG= (/-0" K>;:K)
EH<:M>= :M MA> GHKMAP>LM>KER <HKG>K H? E:G= EHM 051 (L:B= <HKG>K ;>BG@ MA>
<HFFHG <HKG>K H? E:G= EHML 051* 052* 061 :G= 062)9 MA>G<> GHKMA 4.p//'/2" >:LM
:EHG@ MA> GHKMAP>LM>KER EBG> H? E:G= EHM 051 ?HK : =BLM:G<> H? 2.2,.1 ?>>M MH
:G BKHG IBG ?HNG= (/-0" K>;:K)9 MA>G<> =>I:KMBG@ L:B= E:G= EHM EBG> :G=
IKH<>>= LHNMA 1.p13'05" >:LM ?HK : =BLM:G<> H? /.4.,04 ?>>M MH :G BKHG IBG ?HNG=
(/-0" K>;:K) EH<:M>= HG MA> GHKMAP>LM>KER KB@AM+H?+P:R EBG> H? I>:<AMK>>
BG=NLMKB:E ;HNE>O:K= (LK # /2/* O:KB:;E> K-P)9 MA>G<> LHNMA 33p.3'10" P>LM
:EHG@ MA> GHKMAP>LM>KER KB@AM+H?+P:R EBG> H? I>:<AMK>> BG=NLMKB:E
;HNE>O:K= (LK # /2/* O:KB:;E> K-P) ?HK : =BLM:G<> H? 2.2,54 ?>>M MH MA> IHBGM H?
;>@BGGBG@9 L:B= MK:<M HK I:K<>E <HGM:BGBG@ 7,77317 :<K>L H? 213*177 LJN:K>
?>>M,

E>LL :G= >Q<>IM

MA> IKHI>KMR <HGO>R>= ;R MA:M <>KM:BG EBFBM>= P:KK:GMR =>>= ?KHF LDR
A:K;HK :ME:GM: GHKMA>:LM* EE< MH IHBGM> I:KDP:R AHE=BG@L EE<* =:M>= F:R
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/* 0.0.* K><HK=>= :M =>>= ;HHD 35275* I:@> 333* :?HK>L:B= K><HK=L* L:B=
IKHI>KMR ;>BG@ FHK> I:KMB<NE:KER =>L<KB;>= :L ?HEEHPL8

:EE MA:M MK:<M HK I:K<>E H? E:G= ERBG@ :G= ;>BG@ BG E:G= EHM 051 H? MA> 4MA
=BLMKB<M H? @PBGG>MM <HNGMR* @>HK@B:* ;>BG@ FHK> I:KMB<NE:KER =>L<KB;>= :L
?HEEHPL8

<HFF>G<BG@ :M :G BKHG IBG EH<:M>= :M MA> BGM>KL><MBHG ?HKF>= ;R MA>
LHNMAP>LM EBG> H? E:G= EHM 051 :G= MA> GHKMAP>LM>KER KB@AM+H?+P:R H?
I>:<AMK>> BG=NLMKB:E ;HNE>O:K= (O:KB:;E> KB@AM+H?+P:R)* MA>G<> =>I:KMBG@
L:B= GHKMAP>LM>KER KB@AM+H?+ P:R H? I>:<AMK>> BG=NLMKB:E ;HNE>O:K= :G=
IKH<>>= :EHG@ MA> LHNMAP>LM>KER EBG> H? E:G= EHM 051 (L:B= E:G= EHM EBG>
;>BG@ MA> <HFFHG EBG> MH E:G= EHML 051 & 052)9 MA>G<> GHKMA 1.p15'24" P>LM ?HK
: =BLM:G<> H? 611,14 ?>>M MH :G BKHG IBG IE:<>= (/-0" K>;:K P-<:I)* L:B= BKHG IBG
IE:<>= ;>BG@ MA> MKN> IHBGM H? ;>@BGGBG@9

?KHF MA> IHBGM H? ;>@BGGBG@ MANL >LM:;EBLA>=* MA>G<> <HGMBGN> :EHG@ MA>
LHNMAP>LM EBG> H? E:G= EHM 051 GHKMA 1.p15'24" P>LM : =BLM:G<> H? 040,64 ?>>M MH
:G BKHG IBG ?HNG= (/-0" K>;:K) :M MA> LHNMAP>LM <HKG>K MH E:G= EHM 051 (L:B=
E:G= EHM <HKG>K ;>BG@ MA> <HFFHG <HKG>K MH E:G= EHML 051* 052* 061* :G= 062)9
MA>G<> =>I:KM MA> LHNMAP>LM <HKG>K H? E:G= EHM 051 :G= IKH<>>= :EHG@ MA>
GHKMAP>LM EBG> H? E:G= EHM 051 (L:B= E:G= EHM EBG> ;>BG@ MA> <HFFHG EBG> MH
E:G= EHML 051 :G= 062) GHKMA 4.p/.'.5" >:LM ?HK : =BLM:G<> H? 046,31 ?>>M MH :G
BKHG IBG IE:<>= (/-0" K>;:K P-<:I)9 MA>G<> =>I:KM MA> GHKMAP>LM E:G= EHM EBG>
051 :G= IKH<>>= LHNMA 1.p14'37" >:LM ?HK : =BLM:G<> H? 037,.7 ?>>M MH :G BKHG IBG
IE:<>= (/-0" K>;:K)9 MA>G<> LHNMA 37p0/'31" P>LM ?HK : =BLM:G<> H? 046,23 ?>>M MH
MA> MKN> IHBGM H? ;>@BGGBG@, L:B= MK:<M HK I:K<>E <HGM:BGBG@ /,4.626 :<K>L* HK
5.*.43 LJN:K> ?>>M,

:G=

:EE MA:M MK:<M HK I:K<>E H? E:G= ERBG@ :G= ;>BG@ BG E:G= EHM 051 H? MA> 4MA
=BLMKB<M H? @PBGG>MM <HNGMR* @>HK@B:* ;>BG@ FHK> I:KMB<NE:KER =>L<KB;>= :L
?HEEHPL8

<HFF>G<BG@ :M :G BKHG IBG EH<:M>= :M MA> BGM>KL><MBHG ?HKF>= ;R MA>
LHNMAP>LM EBG> H? E:G= EHM 051 :G= MA> GHKMAP>LM>KER KB@AM+H?+P:R H?
I>:<AMK>> BG=NLMKB:E ;HNE>O:K= (O:KB:;E> KB@AM+H?+P:R)* MA>G<> =>I:KM
L:B= GHKMAP>LM>KER KB@AM+H?+ P:R H? I>:<AMK>> BG=NLMKB:E ;HNE>O:K= :G=
IKH<>>= :EHG@ MA> LHNMAP>LM EBG> H? E:G= EHM 051 (L:B= E:G= EHM EBG> ;>BG@
MA> <HFFHG EBG> MH E:G= EHML 051 & 052)9 MA>G<> GHKMA 1.p15'24" P>LM ?HK :
=BLM:G<> H? /.74,00 ?>>M MH :G BKHG IBG ?HNG= (/-0" K>;:K) :M MA> LHNMAP>LM
<HKG>K MH E:G= EHM 051 (L:B= E:G= EHM <HKG>K ;>BG@ MA> <HFFHG <HKG>K MH
E:G= EHML 051* 052* 061* :G= 062)9 MA>G<> =>I:KM MA> LHNMAP>LM <HKG>K H? E:G=
EHM 051 :G= IKH<>>= :EHG@ MA> GHKMAP>LM EBG> H? E:G= EHM 051 (L:B= E:G= EHM
EBG> ;>BG@ MA> <HFFHG EBG> MH E:G= EHML 051 :G= 062) GHKMA 4.p/.'.5" >:LM ?HK :
=BLM:G<> H? 046,31 ?>>M MH :G BKHG IBG IE:<>= (/-0" K>;:K P-<:I) MA> MKN> IHBGM
H? ;>@BGGBG@9

?KHF MA> IHBGM H? ;>@BGGBG@ MANL >LM:;EBLA>=* MA>G<> <HGMBGNBG@ :EHG@ MA>
GHKMAP>LM E:G= EHM EBG> H? E:G= EHM 051 GHKMA 4.p/.'.5" >:LM* : =BLM:G<> H?
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/13,3. ?>>M MH :G BKHG IBG ?HNG= (/-0" K>;:K P-<:I)9 MA>G<> LHNMA 1.p14'13" >:LM
?HK : =BLM:G<> H? 035,/7 ?>>M MH :G BKHG IBG IE:<>= (/-0" K>;:K P-<:I)9 MA>G<>
LHNMA 37p0/'31" P>LM ?HK : =BLM:G<> H? /13,23 ?>>M MH : IHBGM9 MA>G<> GHKMA
1.p14'37" P>LM ?HK : =BLM:G<> H? 037,.7 ?>>M MH MA> MKN> IHBGM H? ;>@BGGBG@,

MK:<M 0
I:K<>E /

:EE MA:M MK:<M HK I:K<>E H? E:G= ERBG@ :G= ;>BG@ BG E:G= EHM 051 H? MA> 4MA
=BLMKB<M H? @PBGG>MM <HNGMR* @>HK@B:* ;>BG@ FHK> I:KMB<NE:KER =>L<KB;>= :L
?HEEHPL8

<HFF>G<BG@ :M :G BKHG IBG EH<:M>= :M MA> BGM>KL><MBHG ?HKF>= ;R MA>

LHNMAP>LM EBG> H? E:G= EHM 051 :G= MA> GHKMAP>LM>KER KB@AM+H?+P:R H?

I>:<AMK>> BG=NLMKB:E ;HNE>O:K= (O:KB:;E> KB@AM+H?+P:R)* MA>G<>

=>I:KMBG@ L:B= GHKMAP>LM>KER KB@AM+H?+ P:R H? I>:<AMK>> BG=NLMKB:E

;HNE>O:K= :G= IKH<>>= :EHG@ MA> LHNMAP>LM>KER EBG> H? E:G= EHM 051 (L:B=

E:G= EHM EBG> ;>BG@ MA> <HFFHG EBG> MH E:G= EHML 051 & 052)9 MA>G<> GHKMA

1.p15'24" P>LM ?HK : =BLM:G<> H? 611,14 ?>>M MH :G BKHG IBG IE:<>= (/-0" K>;:K

P-<:I)* L:B= BKHG IBG IE:<>= ;>BG@ MA> MKN> IHBGM H? ;>@BGGBG@9

?KHF MA> IHBGM H? ;>@BGGBG@ MANL >LM:;EBLA>=* MA>G<> <HGMBGN> :EHG@ MA>

LHNMAP>LM EBG> H? E:G= EHM 051 GHKMA 1.p15'24" P>LM : =BLM:G<> H? 040,64 ?>>M

MH :G BKHG IBG ?HNG= (/-0" K>;:K) :M MA> LHNMAP>LM <HKG>K MH E:G= EHM 051

(L:B= E:G= EHM <HKG>K ;>BG@ MA> <HFFHG <HKG>K MH E:G= EHML 051* 052* 061* :G=

062)9 MA>G<> =>I:KM MA> LHNMAP>LM <HKG>K H? E:G= EHM 051 :G= IKH<>>=

:EHG@ MA> GHKMAP>LM EBG> H? E:G= EHM 051 (L:B= E:G= EHM EBG> ;>BG@ MA>

<HFFHG EBG> MH E:G= EHML 051 :G= 062) GHKMA 4.p/.'.5" >:LM ?HK : =BLM:G<> H?

046,31 ?>>M MH :G BKHG IBG IE:<>= (/-0" K>;:K P-<:I)9 MA>G<> =>I:KM MA>

GHKMAP>LM E:G= EHM EBG> 051 :G= IKH<>>= LHNMA 1.p14'37" >:LM ?HK : =BLM:G<>

H? 037,.7 ?>>M MH :G BKHG IBG IE:<>= (/-0" K>;:K)9 MA>G<> LHNMA 37p0/'31" P>LM ?HK

: =BLM:G<> H? 046,23 ?>>M MH MA> MKN> IHBGM H? ;>@BGGBG@,

L:B= MK:<M HK I:K<>E <HGM:BGBG@ /,4.626 :<K>L* HK 5.*.43 LJN:K> ?>>M,

:G=

I:K<>E MPH

:EE MA:M MK:<M HK I:K<>E H? E:G= ERBG@ :G= ;>BG@ BG E:G= EHM 051 H? MA> 4MA
=BLMKB<M H? @PBGG>MM <HNGMR* @>HK@B:* ;>BG@ FHK> I:KMB<NE:KER =>L<KB;>= :L
?HEEHPL8

<HFF>G<BG@ :M :G BKHG IBG EH<:M>= :M MA> BGM>KL><MBHG ?HKF>= ;R MA>
LHNMAP>LM EBG> H? E:G= EHM 051 :G= MA> GHKMAP>LM>KER KB@AM+H?+P:R H?
I>:<AMK>> BG=NLMKB:E ;HNE>O:K= (O:KB:;E> KB@AM+H?+P:R)* MA>G<> =>I:KM
L:B= GHKMAP>LM>KER KB@AM+H?+ P:R H? I>:<AMK>> BG=NLMKB:E ;HNE>O:K= :G=
IKH<>>= :EHG@ MA> LHNMAP>LM EBG> H? E:G= EHM 051 (L:B= E:G= EHM EBG> ;>BG@
MA> <HFFHG EBG> MH E:G= EHML 051 & 052)9 MA>G<> GHKMA 1.p15'24" P>LM ?HK :
=BLM:G<> H? /.74,00 ?>>M MH :G BKHG IBG ?HNG= (/-0" K>;:K) :M MA> LHNMAP>LM
<HKG>K MH E:G= EHM 051 (L:B= E:G= EHM <HKG>K ;>BG@ MA> <HFFHG <HKG>K MH
E:G= EHML 051* 052* 061* :G= 062)9 MA>G<> =>I:KM MA> LHNMAP>LM <HKG>K H? E:G=
EHM 051 :G= IKH<>>= :EHG@ MA> GHKMAP>LM EBG> H? E:G= EHM 051 (L:B= E:G= EHM
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EBG> ;>BG@ MA> <HFFHG EBG> MH E:G= EHML 051 :G= 062) GHKMA 4.p/.'.5" >:LM ?HK :
=BLM:G<> H? 046,31 ?>>M MH :G BKHG IBG IE:<>= (/-0" K>;:K P-<:I) MA> MKN> IHBGM
H? ;>@BGGBG@9

?KHF MA> IHBGM H? ;>@BGGBG@ MANL >LM:;EBLA>=* MA>G<> <HGMBGNBG@ :EHG@ MA>
GHKMAP>LM E:G= EHM EBG> H? E:G= EHM 051 GHKMA 4.p/.'.5" >:LM* : =BLM:G<> H?
/13,3. ?>>M MH :G BKHG IBG ?HNG= (/-0" K>;:K P-<:I)9 MA>G<> LHNMA 1.p14'13" >:LM
?HK : =BLM:G<> H? 035,/7 ?>>M MH :G BKHG IBG IE:<>= (/-0" K>;:K P-<:I)9 MA>G<>
LHNMA 37p0/'31" P>LM ?HK : =BLM:G<> H? /13,23 ?>>M MH : IHBGM9 MA>G<> GHKMA
1.p14'37" P>LM ?HK : =BLM:G<> H? 037,.7 ?>>M MH MA> MKN> IHBGM H? ;>@BGGBG@,

L:B= MK:<M HK I:K<>E <HGM:BGBG@ .,6.06. :<K>L HK 12*75. LJN:K> ?>>M,
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