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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re

VERENGO, INC.,1

Debtor.

Chapter 11

Case No.: 16-12098 ( )

DEBTOR’S MOTION FOR ORDERS (I)(A) APPROVING PROCEDURES IN
CONNECTION WITH THE SALE OF ALL OR SUBSTANTIALLY ALL OF THE

DEBTOR’S ASSETS; (B) SCHEDULING THE RELATED AUCTION AND
HEARING TO CONSIDER APPROVAL OF SALE; (C) APPROVING

PROCEDURES RELATED TO THE ASSUMPTION OF CERTAIN
EXECUTORY CONTRACTS AND UNEXPIRED LEASES; (D) APPROVING

THE FORM AND MANNER OF NOTICE THEREOF; (E) APPROVING
BREAKUP FEE AND EXPENSE REIMBURSEMENT; AND (F) GRANTING

RELATED RELIEF; AND (II) (A) AUTHORIZING
THE SALE OF ALL OR SUBSTANTIALLY ALL OF THE DEBTOR’S ASSETS;

(B) APPROVING THE ASSUMPTION AND ASSIGNMENT OF CERTAIN
EXECUTORY CONTRACTS AND UNEXPIRED LEASES RELATED THERETO;

AND (C) GRANTING RELATED RELIEF

The above-captioned debtor and debtor-in-possession (the “Company,” or the

“Debtor”), hereby moves (the “Motion”) this court (the “Court”) for the entry of orders

pursuant to sections 105(a), 363 and 365 of title 11 of the United States Code, 11 U.S.C.

§§ 101-1532 (as amended, the “Bankruptcy Code”), Rules 2002, 6004, 6006, 9007 and

9014 of the Federal Rules of Bankruptcy Procedure (as amended from time to time, the

“Bankruptcy Rules”), and Rule 6004-1 of the Local Rules of Bankruptcy Practice and

Procedures of the Bankruptcy Court for the District of Delaware (the “Local Rules”):

(I)(A) approving proposed bidding procedures (the “Bidding Procedures”)2 (attached as

1 The Debtor and the last four digits of its identification number are as follows: Verengo, Inc. 6114.
The address of the Debtor’s corporate headquarters is 20285 S. Western Avenue, Suite 200 Torrance, CA
90501.
2 To the extent of any conflict between this Motion and the Bidding Procedures, the terms of the
Bidding Procedures attached to the Bidding Procedures Order shall govern.
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Schedule 1 to the proposed form of Bidding Procedures Order attached hereto as Exhibit

A) in connection with the sale (the “Sale”) of all or substantially all of the Debtor’s assets

(the “Purchased Assets”), as described more fully herein; (B) scheduling the related

auction (the “Auction”) and setting the time, date and place of a later hearing to consider

approval of the Sale (the “Sale Hearing”); (C) approving procedures related to the

assumption and assignment (the “Assumption and Assignment Procedures”) of certain

of the Debtor’s prepetition executory contracts and unexpired leases of nonresidential real

property (collectively, the “Assigned Contracts”); (D) approving the form and manner of

notice regarding the Sale of the Purchased Assets (the “Sale Notice”) and the Sale

Hearing; (E) approving the proposed bid protections including the termination fee (the

“Breakup Fee”) and expense reimbursement (the “Expense Reimbursement”), and

(II)(A) authorizing the Sale of the Purchased Assets free and clear of (i) any lien,

hypothecation, encumbrance, claim, liability, security interest, interest, mortgage, pledge,

restriction, option, easement, encroachment, restriction on transfer or charge (including

any conditional sale or other title retention agreement) (collectively, “Liens”) and (ii) all

debts arising under, relating to, or in connection with any acts of the Debtor, claims (as

that term is defined in section 101(5) of the Bankruptcy Code), liabilities, obligations,

demands, guaranties, options, rights, contractual commitments, restrictions, interests and

matters of any kind and nature, whether arising prior to or subsequent to the

commencement of this case, and whether imposed by agreement, understanding, law,

equity or otherwise (including, without limitation, rights with respect to Liens, claims,

and encumbrances (a) that purport to give to any party a right or option to effect any

forfeiture, modification, right of first refusal, or termination of the Debtor’s or the
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purchaser’s interests in the Purchased Assets, or any similar rights, or (b) in respect of

taxes, restrictions, rights of first refusal, charges or interests of any kind or nature, if any,

including, but not limited to, any restriction on the use, voting, transfer, receipt of income

or other exercise of any attributes of ownership (“Claims”); (B) approving the

assumption and assignment of the Assigned Contracts pursuant to section 365 of the

Bankruptcy Code, and waiving the fourteen-day stay imposed by Bankruptcy Rules

6004(h) and 6006(d); and (C) granting such other and further relief as the Court deems

just and proper. In further support of the Motion, the Debtor respectfully represents as

follows:

JURISDICTION, VENUE AND PREDICATES FOR RELIEF

1. The Court has jurisdiction over this matter pursuant to 28 U.S.C. §

1334(b) and the Amended Standing Order of Reference from the United States District

Court for the District of Delaware, dated February 29, 2012. Venue is proper pursuant to

28 U.S.C. §§ 1408 and 1409. This matter is a core proceeding within the meaning of 28

U.S.C. § 157 (b)(2).

2. The statutory bases for the relief requested herein are sections 105, 363,

365, and 503 of the Bankruptcy Code, Bankruptcy Rules 2002, 6004, 6006 and 9014, and

Local Rule 6004-1.

Status of the Case and Jurisdiction

3. On the date hereof (the “Petition Date”), the Debtor filed a voluntary

petition for relief under chapter 11 of the Bankruptcy Code.

4. On the Petition Date, the Debtor also filed motions or applications seeking

certain typical “first day” orders. The factual background regarding the Debtor, including

its current and historical business operations and the events precipitating this chapter 11
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filing, is set forth in detail in the Declaration of Dan Squiller in Support of Chapter 11

Petition and First Day Motions (the “Squiller Declaration”), filed concurrently herewith

and fully incorporated herein by reference.

5. The Debtor has continued in possession of its properties and is operating

and managing its business as debtor-in-possession pursuant to sections 1107(a) and 1108

of the Bankruptcy Code.

6. No request has been made for the appointment of a trustee or examiner,

and a creditors’ committee has not yet been appointed in this case.

7. The Court has jurisdiction over this Motion pursuant to 28 U.S.C. §§ 157

and 1334. Venue is proper in this district pursuant to 28 U.S.C. §§ 1408 and 1409. This

matter is core within the meaning of 28 U.S.C. § 157(b)(2).

The Debtor’s Business Operations

8. The Debtor is a privately held corporation organized under Delaware law,

headquartered in Torrance, CA with warehouse operations centers in Anaheim and

Valencia, CA, and an operations center in Phoenix, AZ. The Debtor originated from Ken

Button and Randy Bishop’s purchase of Gemstar Builders in February 2008, which was

subsequently renamed Verengo Solar, a d/b/a of Verengo, Inc. The Debtor’s business

focuses on the installation of solar photovoltaic systems and is one of the most well-

known and respected brands in residential solar. Moreover, the Debtor offers a range of

energy-saving products to help users to conserve the energy generated from their solar

systems. The Debtor also markets and sells solar panels and semiconductor-based micro

inverter systems in the United States. As of August 2016, the Debtor has installed 19,800

systems. One of the Debtor’s key strategic initiatives going forward is coupling energy
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storage with solar and the Debtor expects to be a leader in this segment by the time the

market matures.

9. Following the Debtor’s inception, operations were opened in California,

New Jersey, New York, and Connecticut. In February 2015, however, all northeast

operations were sold to NRG Energy, Inc.; contemporaneously, Northern and Central

California operations were shut down. Notwithstanding, the Debtor remains the largest

Southern California-based residential solar provider and its current business focus is

California; and the Debtor’s processes, operations, and supply chain are scalable for

expansion into additional geographies.

10. For the year ending December 31, 2015, the Debtor achieved $82 million

in revenue and 3,200 installations. Notwithstanding, the Debtor found itself experiencing

reduced cash flow in 2016 and strained liquidity as a result. By pursuing this bankruptcy

case using funds made available through the proposed DIP Credit Facility, the Debtor

seeks to preserve and capitalize on any extant value of the company by executing a sale

of substantially all of its assets under 11 U.S.C. § 363.

Prepetition Capital Structure

A. Secured Loans

11. The Debtor had a line of credit with Bridge Bank (“Bridge”) with a high

balance of $9.3M (the “Secured Loan”), which balance was reduced over time. On July

15, 2016, Bridge delivered a Notice of Default to the Company as a result of a payment

default. On August 25, 2016 Bridge froze the account and thereafter funds were swept

from the Company’s bank account at Bridge, reducing the principal amount of the loan to

approximately $983,000. On August 29, 2016, Bridge delivered a second Notice of

Default to the Debtor as a result of various covenant defaults. Finally, on August 31,
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2016, Bridge delivered a third Notice of Default to the Debtor as a result of various

payment and covenant defaults. Immediately prior to the Petition Date, the Secured Loan

was purchased from Bridge and is now held by Crius Solar Fulfillment, LLC (“Crius

Solar Fulfillment”). As of the Petition Date, the outstanding aggregate principal amount

of the Secured Loan was $2,272,000, which includes protective advances of $1,272,000

that were funded under the Secured Loan immediately prior to the Petition Date.

B. The Spruce Loans

12. CPF Asset Management, LLC, now known as Spruce Finance (“Spruce”)

loaned $8,500,000 to Verengo via the: (i) CPF Loan Addendum to Standard Master

Installer Contract dated May 9, 2014; (ii) Restated and Amended CPF Loan Addendum

to Standard Master Installer Contract dated June 27, 2014; (iii) Second Restated and

Amended CPF Loan Addendum to Standard Master Installer Contract dated September

12, 2014; (iv) First Amendment to Second Restated and Amended CPF Loan Addendum

to Standard Master Installer Contract dated January 6, 2015; (v) Third Restated and

Amended CPF Loan Addendum to Standard Master Installer Contract dated September

23, 2015; and (vi) First Amendment to Third Restated and Amended CPF Loan

Addendum to Standard Master Installer Contract dated December 2, 2015 (collectively,

the “Spruce Loans”). Spruce is an independent company that facilitates Verengo’s

business by purchasing the installation projects from Verengo and acting as a finance

company for Verengo’s customers. Interest is accruing on the Spruce Loans but no

principal payments have been made. The Company believes the Spruce Loans to be

junior to the Bridge Bank Loan. Immediately prior to the Petition Date, the Spruce Loans

were also acquired by Crius Solar Fulfillment.
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C. Related Party Debt

13. Additional secured notes (the “Senior Notes”), believed to be junior to

both the Bridge Bank Loan and the Spruce Loan, are as follows:

Angeleno 11,089,848$

ClearSky 11,089,848

Arnold Fishman 422,191

BainBridge Partners 133,460

Org Bowen Campbell & Lauren Bishop 10,639

Bishop Living Trust 218,695

Total 22,964,682$

No principal or interest payments are currently being made on the Senior Notes.

Immediately prior to the Petition Date, Crius Solar Fulfillment acquired the Senior Notes

held by Angeleno (as defined below) and ClearSky (as defined below).

14. The Debtor has entered into a DIP Credit Agreement with Crius Solar

Fulfillment (in such capacity, the “DIP Lender”) and is seeking Court authorization for

the Debtor to obtain debtor-in-possession financing in the form of a revolving credit

facility in the aggregate principal amount of up to $2,000,000 (the “DIP Credit

Facility”, extensions of credit under the DIP Credit Facility, the “DIP Loans”) on the

terms and conditions set forth therein.

Events Leading to Bankruptcy

15. In 2013, the Debtor began to experience quality problems with its

installations in the eastern part of the US. Eventually, Verengo was suspended by the

New York State Energy Research and Development Authority (NYSERDA), which

prevented the Debtor from activating many of its installed systems until they were

reinstalled. This resulted in additional costs to the Debtor and reduced cash flow. In

January 2015, all northeast operations were sold to NRG Energy, Inc.;
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contemporaneously, Northern and Central California operations were shut down. In

addition, between 2012 and 2016 sales and marketing expenses for the origination part of

the business were excessive and weighed on the Debtor’s cash flow.

16. In 2016, the Debtor continued to experience reduced cash flow and

strained liquidity as a result. As such, the Debtor implemented a focused business-to-

business strategy, eliminating the unprofitable origination business and becoming an

engineering, procurement and construction company. As a result of these initiatives, the

Debtor reduced year-over-year operating expenditures by $26.0 million and indirect costs

by $3.9 million. The Debtor also believes that its 2016 EBITDA will be positive by

December, with 2017’s forecasted cost reductions driven by reduced supply chain costs

and volume increase. The Debtor projects $2.6MM of revenue from new accounts from

August through December 2016.

17. Given the Debtor’s inability to independently survive as a going concern,

the board of directors of the Debtor has authorized the filing of this Chapter 11 Case to

pursue a sale of the Debtor’s assets. In order to fund the continued operations of the

Debtor during the completion of the marketing process, the DIP Lender has agreed to

provide the Debtor with postpetition financing pursuant to the DIP Credit Agreement.

18. The Debtor is facing a liquidity crisis requiring a curtailment of

production, and is therefore unable to meet customer demand. The Debtor engaged in

substantive discussions with strategic and financial advisors, including several investment

banks, to raise outside capital. These discussions have not proven successful. While the

Debtor has been able to negotiate certain modifications to the terms of certain equity and

debt securities issued by the Debtor, the Debtor’s financial position remains dire.
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19. The DIP Lender has agreed to terms on which it will provide the Debtor

with postpetition financing in the form of the DIP Credit Facility and the DIP Loans. The

DIP Credit Facility and the DIP Loans will provide the Debtor with liquidity as it pursues

a sale of its assets under section 363 of the Bankruptcy Code.

Prepetition Marketing Efforts

20. In complement to the Debtor’s internal restructuring referenced above, the

Debtor engaged Roth Capital Partners, LLC (“Roth”) as an M&A Advisor in April 2016.

Specifically, Roth was engaged to analyze the Debtor with respect to a valuation of the

company, identify potential third party acquirers, and assist in structuring any transaction.

Based on its knowledge of the solar industry, Roth executed a targeted outreach effort to

groups it felt were well qualified as potential acquirers. This resulted in Roth contacting

seventeen (17) strategic investors, holding in-depth discussions with seven (7), and

securing four (4) groups under non-disclosure agreements. Despite these efforts, none of

these discussions resulted in a transaction. In September 2016, the Debtor terminated

Roth.

THE PROPOSED SALES PROCESS

21. The Bidding Procedures were developed consistent with the Debtor’s

competing needs to expedite the sale process and promote participation and active

bidding. Moreover, the Bidding Procedures reflect the Debtor’s objective of conducting

the Auction in a controlled, but fair and open, fashion. As a result, the Debtor has

concluded that the sale of its assets pursuant to section 363 of the Bankruptcy Code with

an open and competitive auction process will maximize the value of its assets for the

benefit of creditors.
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A. Pre-Auction Bids

22. The Debtor solicited a pre-auction bid from Crius Solar Fulfillment

resulting in the Debtor’s entry into a stalking horse agreement (the “Stalking Horse

Agreement”; attached hereto as Exhibit C) with Crius Solar Fulfillment (in such

capacity, the “Stalking Horse Purchaser”). The members of Crius Solar Fulfillment are

Crius Energy Corporation, Angeleno Investors III—Verengo Solar, L.P. (“Angeleno”),

ClearSky Funding I LLC (“ClearSky”), and Spruce. Crius Solar Fulfillment was formed

on or about September 22, 2016 to pursue the acquisition of the Secured Loan and the

provision of the DIP Credit Facility, as well as to serve as the stalking horse purchaser of

the Debtor’s assets. In connection with the formation of Crius Solar Fulfillment,

Angeleno, ClearSky and Spruce contributed their holdings of the Spruce Loans and the

Senior Notes held by them to Crius Solar Fulfillment.

23. Crius Solar Fulfillment intends to credit bid $11.7 million comprised of

(x) the amount outstanding under the DIP Credit Agreement at the time of closing, plus

(y) the amount of the Secured Loan totaling $2,272,000, plus (z) such amount of Senior

Notes necessary to total, when combined with the credit bid amounts from clauses (x)

and (y), $11.7 million, for the purchase of all or substantially all of Verengo’s assets.

24. The Debtor intends to retain SSG Advisors, LLC as its investment banker

to, among other things, shop around the Stalking Horse Purchaser’s offer in an effort to

achieve the highest bid for the Debtor’s assets.

B. Proposed Timeline

25. The Debtor desires to receive the greatest value for the Purchased Assets.

Accordingly, the Debtor intends to offer the assets for sale in the hope that higher and

better bids are generated for all or a portion of the Purchased Assets.
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26. The Debtor proposes the following timeline in connection with the relief

sought in this Motion:

EVENT DATE

Bidding Procedures Hearing Within 24 days of the Petition Date

Objection Deadline in Connection with
Sale of Purchased Assets and Cure
Amounts

Within 48 days of the Petition Date

Bid Deadline Within 50 days of the Petition Date

Auction Date (if necessary) Within 52 days of the Petition Date

Sale Hearing. Within 55 days of the Petition Date

27. Absent a prompt sale pursuant to the proposed procedures and timeline,

the Debtor believes that the going concern value of the Purchased Assets may be

significantly compromised, rendering the possibility of a sale unlikely. The Debtor

therefore submits that the proposed timeline is more than sufficient to complete a fair and

open process that will maximize value for the Debtor’s assets while at the same time

preserve the going concern value.

RELIEF REQUESTED

28. By this Motion, the Debtor seeks orders: (i)(a) authorizing and approving

the Bidding Procedures, (b) scheduling the Auction and the Sale Hearing; (c) approving

the form and manner of Sale Notice attached to the Bidding Procedures Order as

Schedule 3, (d) approving the Assumption and Assignment Procedures and the form and

manner of the Cure Notice (as defined below), and (e) approving the Breakup Fee and

Expense Reimbursement (such order, substantially in the form attached hereto as Exhibit

A the “Bidding Procedures Order”); and (ii) authorizing and approving (a) the Sale of

the Debtor’s rights, title and interests in the Purchased Assets free and clear of all Liens

and Claims, and (b) the assumption and assignment of the Assigned Contracts (such
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order, substantially in the form attached hereto as Exhibit B, the “Sale Order”); and (iii)

granting it such other relief as the Court deems just and proper.

29. Local Rule 6004-1 states that a sale motion:

must highlight material terms, including but not limited to
(a) whether the proposed form of sale order and/or the
underlying purchase agreement constitutes a sale or
contains . . . [certain enumerated provisions], (b) the
location of any such provision in the proposed form of
order or purchase agreement, and (c) the justification for
the inclusion of such provision.”

Del. Bankr. L.R. 6004-1(b)(iv). In addition, “[a] debtor may file a Sale Procedures

Motion seeking approval of an order . . . approving bidding and auction procedures either

as part of the Sale Motion or by a separate motion in anticipation of an auction and a

proposed sale.” Del. Bankr. L.R. 6004-1(c). As with a sale motion, the Local Rules

provide that a debtor must highlight certain bid procedures order provisions in the motion

seeking approval of the same. Del. Bankr. L.R. 6004-1(c)(i).

THE STALKING HORSE AGREEMENT

30. Pursuant to this Motion and Section 2.1 of the Stalking Horse Agreement,

the Debtor is offering the Purchased Assets for sale which are comprised of all or

substantially all of the Debtor’s assets (excluding the Excluded Assets (as defined in the

Stalking Horse Agreement)).

31. The Stalking Horse Agreement contemplates the sale of the Purchased

Assets, subject to higher and/or better bids, on the following material terms:3

3 The highlighted terms and summary of the Stalking Horse Agreement is provided for the benefit
of the Court and other parties in interest. The Stalking Horse Agreement is incorporated herein by
reference. To the extent of any conflict between this summary and the Stalking Horse Agreement, the
terms of the Stalking Horse Agreement shall govern. Capitalized terms used but not otherwise defined in
this summary shall have the meanings ascribed to them in the Stalking Horse Agreement.

Case 16-12098-BLS    Doc 13    Filed 09/23/16    Page 12 of 48



{BAY:02949973v1} - 13 -

Stalking Horse
Purchaser

Crius Solar Fulfillment. The members of Crius Solar
Fulfillment are Crius Energy Corporation, Angeleno,
ClearSky, and Spruce.

Purchase Price $11.9 million.

Agreements with
Management

N/A

Releases N/A

Auction to be
Conducted

As described more thoroughly in the Bidding Procedures,
the Debtor intends to conduct an open auction process if
one or more Qualified Bids are received.

Closing and Other
Deadlines

Closing deadline: 75 days from the Petition Date.

Good Faith Deposit The Stalking Horse Purchaser is not required to make a
good-faith deposit, but Qualified Competing Bidders are
required to tender a cash deposit in the amount of ten
percent (10%) of the proposed purchase price.

Interim
Arrangements with
Proposed Buyer

The Sale does not contemplate the Debtor entering into any
interim agreements or arrangements with the Stalking
Horse Purchaser (although the Stalking Horse Purchaser is
the Debtor’s Proposed DIP Lender).

Use of Proceeds The Sale does not contain any provisions relating to the
Debtor’s use of the proceeds.

Record Retention The Sale does not contain any provisions relating to record
retention.

Sale of Avoidance
Actions

The Bidding Procedures contemplate the sale of certain
causes of action including Avoidance Actions.

Requested Findings
as to Successor
Liability

The Sale Order provides that Purchasers will not have any
successor or transferee liability whatsoever for liabilities of
the Debtor (whether under federal or state law or
otherwise) as a result of the Sale.

Sale Order, ¶ 10.

Credit Bid The Stalking Horse Purchaser intends to credit bid $11.7
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million comprised of (x) the amount outstanding under the
DIP Credit Agreement at the time of closing, plus (y) the
amount of the Secured Loan totaling $2,272,000, plus (z)
such amount of Senior Notes necessary to total, when
combined with the credit bid amounts from clauses (x) and
(y), $11.7 million).

Relief from
Bankruptcy Rule
6004(h)

The Debtor is seeking relief from the fourteen-day stay
provided by Bankruptcy Rule 6004(h).

Sale Order, ¶ 24.

32. In recognition of the Stalking Horse Purchaser’s expenditure of time,

energy, and resources, the Debtor has agreed that if the Stalking Horse Purchaser is not

the Successful Bidder (as defined in the Bidding Procedures), the Debtor will pay the

Stalking Horse Purchaser an amount in cash equal to (i) $475,000 as more fully described

in the Stalking Horse Agreement (the “Breakup Fee”) plus (ii) the aggregate amount of

the reasonable, actual, and necessary, out-of-pocket expenses paid or incurred by the

Stalking Horse Purchaser and its affiliates relating to or in connection with its bid (the

“Expense Reimbursement”), subject to a cap of $175,000. The Debtor has further

agreed that its obligation to pay the Breakup Fee and Expense Reimbursement pursuant

to the Stalking Horse Agreement shall (i) survive termination of the Stalking Horse

Agreement, (ii) to the extent owed by the Debtor, constitute an administrative expense

claim under section 503(b) of the Bankruptcy Code, and (iii) be payable within two (2)

business days under the terms and conditions of the Stalking Horse Agreement and the

Bidding Procedures Order, notwithstanding section 507(a) of the Bankruptcy Code.

PROPOSED BIDDING PROCEDURES

33. The Debtor believes that it is imperative that it promptly moves forward in

hope that higher and better offers are generated for the Purchased Assets. Accordingly,
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the Bidding Procedures (as summarized below and attached hereto as Schedule 1) were

developed consistent with the Debtor’s need to expedite the sale process, but with the

objective of promoting further active bidding that will result in the highest or best offer

for the Purchased Assets. Moreover, the Bidding Procedures reflect the Debtor’s

objective of conducting the Auction in a controlled, but fair and open, fashion that

promotes interest in the Purchased Assets by financially-capable, motivated bidders who

are likely to close a transaction.

A. Provisions Governing Qualifications of Bidders

34. Unless otherwise ordered by the Court, in order to participate in the

bidding process, prior to the Bid Deadline (defined below), each person, other than the

Stalking Horse Purchaser, who wishes to participate in the bidding process (a “Potential

Bidder”) must deliver the following to the Notice Parties (as defined below):

(i) a written disclosure of the identity of each entity including all
affiliates, equity sources or other parties that will be or is
associated with bidding for the Purchased Assets or otherwise
participating in connection with such bid and the complete terms of
any such participation; and

(ii) an executed confidentiality agreement (to be delivered prior to the
distribution of any confidential information by the Debtor to a
Potential Bidder) in form and substance satisfactory to the Debtor,
which shall inure to the benefit of any purchaser of the Purchased
Assets; without limiting the foregoing, each confidentiality
agreement executed by a Potential Bidder shall contain standard
non-solicitation provisions.

35. A Potential Bidder that delivers the documents and information described

above and that the Debtor determines in its reasonable business judgment, after

consultation with its advisors, is likely (based on availability of financing, experience and

other considerations) to be able to consummate the sale, will be deemed a “Qualified
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Bidder.” The Debtor will limit access to due diligence to those parties it believes, in the

exercise of its reasonable judgment, are pursuing the transaction in good faith.

36. As promptly as practicable after a Potential Bidder delivers all of the

materials required above (and in any event no later than two (2) business days thereafter),

the Debtor will determine and will notify the Potential Bidder and the Notice Parties if

such Potential Bidder is a Qualified Bidder.

B. Due Diligence

37. The Debtor will afford any Qualified Bidder such due diligence access or

additional information as the Debtor, in consultation with its advisors, deems appropriate,

in its reasonable discretion. The Debtor must promptly advise the Stalking Horse

Purchaser in the event any other Qualified Bidder receives diligence the Stalking Horse

Purchaser has not previously received and shall promptly be provided with access to such

diligence materials.

38. The due diligence period shall end on the Bid Deadline. For the

avoidance of doubt, neither the Debtor nor any of its respective representatives shall be

obligated to furnish any due diligence information to any person other than a Qualified

Bidder.

C. Provisions Governing Qualified Bids

39. A bid submitted will be considered a Qualified Bid only if the bid is

submitted by a Qualified Bidder and complies with all of the following (a “Qualified

Bid”):

(i) it fully discloses the identity of the Qualified Bidder;

(ii) it states that the applicable Qualified Bidder offers to purchase the
Purchased Assets upon terms and conditions that the Debtor
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reasonably determines are at least as favorable to the Debtor as
those set forth in the Stalking Horse Agreement;

(iii) it includes a signed writing that the Qualified Bidder’s offer is
irrevocable until the selection of the Successful Bidder and the
Back-Up Bidder (defined below), provided that if such bidder is
selected as the Successful Bidder or the Back-Up Bidder, then the
offer shall remain irrevocable until the earlier of (i) the closing of
the transaction with the Successful Bidder and (ii) the date that is
fifteen (15) business days after entry of the Sale Order with respect
to the Successful Bidder and sixteen (16) business days after entry
of the Sale Order with respect to the Back-Up Bidder;

(iv) confirmation that there are no conditions precedent to the Qualified
Bidder’s ability to enter into a definitive agreement and that all
necessary internal and shareholder approvals have been obtained
prior to the bid;

(v) it sets forth each regulatory and third-party approval required for
the Qualified Bidder to consummate the transaction and the time
period within which the Qualified Bidder expects to receive such
approvals;

(vi) it includes a duly authorized and executed copy of a purchase
agreement (a “Purchase Agreement”), including the purchase
price for the Purchased Assets expressed in U.S. Dollars (the
“Purchase Price”), together with all exhibits and schedules
thereto, together with copies marked (“Marked Agreement”) to
show any amendments and modifications to the Stalking Horse
Agreement and the proposed order to approve the sale by the Court
Motion; provided however, that such Purchase Agreement shall
not include any financing or diligence conditions;

(vii) it includes written evidence of sufficient cash on hand to fund the
purchase price or sources of immediately available funds that are
not conditioned on further third party approvals or commitments,
that will allow the Debtor to make a reasonable determination as to
the Qualified Bidder’s financial and other capabilities to
consummate the transaction contemplated by the Purchase
Agreement; such written evidence shall include the most current
audited and the most current unaudited financial statements, or
such other financial information as may be acceptable to the
Debtor in its reasonable discretion (collectively, the “Financials”)
of the Qualified Bidder, or, if the Qualified Bidder is an entity
formed for the purpose of acquiring the Purchased Assets, the
Financials of the Qualified Bidder’s equity holder(s) or other
financial backer(s);
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(viii) it provides for a cash purchase price at least $250,000 (the
“Minimum Overbid”) in excess of the aggregate consideration to
be received by or for the benefit of the Debtor’s estate upon
consummation of the Stalking Horse Agreement ((a) $200,000 in
cash, plus (b) cash in an amount sufficient to satisfy the Debtor’s
secured obligations being credit bid by the Stalking Horse
Purchaser under the Stalking Horse Agreement (specifically, $11.7
million comprised of (x) the amount outstanding under the DIP
Credit Agreement at the time of closing, plus (y) the amount of the
Secured Loan totaling $2,272,000, plus (z) such amount of Senior
Notes necessary to total, when combined with the credit bid
amounts from clauses (x) and (y), $11.7 million), and otherwise
has a value to the Debtor, in the Debtor’s exercise of its reasonable
business judgment, after consultation with its advisors, that is
greater or otherwise better than the value offered under the
Stalking Horse Agreement including impact of the liabilities
assumed in the Stalking Horse Agreement. The Minimum Overbid
represents the sum of (A) the amount of the Breakup Fee (as
defined below) of $475,000 and Expense Reimbursement of
$175,000, plus (B) $250,000 plus (C) the Purchase Price of
$11,900,000;

(ix) it identifies with particularity which executory contracts and
unexpired leases the Qualified Bidder wishes to assume and
provides for the Qualified Bidder to pay related cure costs;

(x) it contains sufficient information concerning the Qualified
Bidder’s ability to provide adequate assurance of performance with
respect to executory contracts and unexpired leases;

(xi) it includes an acknowledgement and representation that the bidder:
(A) has had an opportunity to conduct any and all required due
diligence regarding the Purchased Assets prior to making its offer;
(B) has relied solely upon its own independent review,
investigation and/or inspection of any documents and/or the
Purchased Assets in making its bid; (C) did not rely upon any
written or oral statements, representations, promises, warranties or
guaranties whatsoever, whether express or implied (by operation of
law or otherwise), regarding the Purchased Assets or the
completeness of any information provided in connection therewith
or with the Auction (defined below), except as expressly stated in
the Purchase Agreement; and (D) is not entitled to any expense
reimbursement, breakup fee, or similar type of payment in
connection with its bid;

(xii) it includes evidence, in form and substance reasonably satisfactory
to the Debtor, of authorization and approval from the Qualified
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Bidder’s board of directors (or comparable governing body) with
respect to the submission, execution, delivery and closing of the
Purchase Agreement;

(xiii) it is accompanied by a good faith deposit in the form of a wire
transfer (to a bank account specified by the Debtor), certified
check or such other form acceptable to the Debtor, payable to the
order of the Debtor (or such other party as the Debtor may
determine) in an amount equal to ten percent (10%) of the
Purchase Price;

(xiv) it contains in writing that the Qualified Bidder will pay off, in full,
the DIP loan and become the DIP lender, with such payoff to occur
within three (3) days of the Sale Hearing;

(xv) it contains a detailed description of how the Qualified Bidder
intends to treat current employees of the Debtor;

(xvi) it states that the Qualified Bidder consents to the jurisdiction of the
Bankruptcy Court;

(xvii) it contains such other information reasonably requested by the
Debtor; and

(xviii) it is received prior to the Bid Deadline.

40. Notwithstanding the foregoing, the Stalking Horse Purchaser is deemed a

Qualified Bidder and the Stalking Horse Agreement is deemed a Qualified Bid, for all

purposes in connection with the Bidding Procedures, the Auction, and the Sale. The

Stalking Horse Purchaser shall not be required to take any further action in order to

participate in the Auction (if any) or, if the Stalking Horse Purchaser is the Successful

Bidder, to be named the Successful Bidder at the Sale Hearing.

41. The Debtor shall notify the Stalking Horse Purchaser and all Qualified

Bidders in writing as to whether or not any bids constitute Qualified Bids (and with

respect to each Qualified Bidder that submitted a bid as to whether such Qualified

Bidder’s bid constitutes a Qualified Bid) no later than two (2) business days following the

expiration of the Bid Deadline.
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42. Subject to the terms of the Stalking Horse Agreement and the Bidding

Procedures, the Debtor reserves the right to adopt, implement, and/or waive such other,

additional or existing procedures or requirements that serves to further an orderly Auction

and bid process without further notice except to the Stalking Horse Purchaser and the

other Qualified Bidders (such other Qualified Bidders referred to herein as “Qualified

Competing Bidders”).

43. The Debtor requests authority to solicit bids for the Purchased Assets

utilizing the Bidding Procedures, substantially in the form attached as Schedule 1 to the

Bidding Procedures Order and summarized below. The Bidding Procedures describe,

among other things, the assets to be sold, the manner in which bids become Qualified

Bids, the coordination of diligence efforts among potential bidders, the Debtor, and its

advisors and management, the receipt and negotiation of bids received, the conduct of

any auction, and the selection and approval of the Successful Bidder (as defined in the

Bidding Procedures).

44. The Bidding Procedures were developed consistent with the Debtor’s

competing needs to conduct an expedited sale process and to promote participation and

active bidding. Moreover, the Bidding Procedures reflect the Debtor’s objective of

conducting an auction in a controlled, but fair and open, fashion, while ensuring that the

highest and best bid is generated for the Purchased Assets.

45. The material terms of the Bidding Procedures are as follows:4

4 The following description of the Bidding Procedures is a summary of the terms set forth in the
Bidding Procedures attached to the Bidding Procedures Order as Schedule 1. To the extent of any conflict
between this summary and the Bidding Procedures, the terms of the Bidding Procedures attached to the
Bidding Procedures Order shall govern. Capitalized terms used but not defined in this section shall have
the meanings ascribed to them in the Bidding Procedures.
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Provisions
Governing
Qualification of
Bidders

Obligation to Deliver Financial Information to Debtor. Any
Potential Bidder who desires to become a bidder that is qualified
to participate in the Auction and make a bid must submit to the
Debtor:

(a) a written disclosure of the identity of each
entity including all affiliates, equity sources or other
parties that will be or is associated with bidding for the
Purchased Assets or otherwise participating in connection
with such bid and the complete terms of any such
participation; and

(b) an executed confidentiality agreement (to
be delivered prior to the distribution of any confidential
information by the Debtor to a Potential Bidder) in form
and substance satisfactory to the Debtor, which shall inure
to the benefit of any purchaser of the Purchased Assets;
without limiting the foregoing, each confidentiality
agreement executed by a Potential Bidder shall contain
standard non-solicitation provisions.

Provisions
Governing
Qualified Bids

Bid Deadline. The Debtor proposes that the Bid Deadline be set
no later than 50 days after the Petition Date.

Form of Bid. In order to be eligible to participate in the Auction, a
Bidder must deliver to the Notice Parties a written offer, which
must provide or otherwise comply with, at minimum, the items
noted below to be deemed a “Qualified Bid”:

(a) it fully discloses the identity of the
Qualified Bidder;

(b) it states that the applicable Qualified Bidder
offers to purchase the Purchased Assets upon terms and
conditions that the Debtor reasonably determines are at
least as favorable to the Debtor as those set forth in the
Stalking Horse Agreement;

(c) it includes a signed writing that the
Qualified Bidder’s offer is irrevocable until the selection
of the Successful Bidder and the Back-Up Bidder (defined
below), provided that if such bidder is selected as the
Successful Bidder or the Back-Up Bidder, then the offer
shall remain irrevocable until the earlier of (i) the closing
of the transaction with the Successful Bidder and (ii) the
date that is fifteen (15) business days after entry of the Sale
Order with respect to the Successful Bidder and sixteen
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(16) business days after entry of the Sale Order with
respect to the Back-Up Bidder;

(d) confirmation that there are no conditions
precedent to the Qualified Bidder’s ability to enter into a
definitive agreement and that all necessary internal and
shareholder approvals have been obtained prior to the bid;

(e) it sets forth each regulatory and third-party
approval required for the Qualified Bidder to consummate
the transaction and the time period within which the
Qualified Bidder expects to receive such approvals;

(f) it includes a duly authorized and executed
copy of a Purchase Agreement, including the Purchase
Price expressed in U.S. Dollars, together with all exhibits
and schedules thereto, together with a Marked Agreement
to show any amendments and modifications to the Stalking
Horse Agreement and the proposed order to approve the
sale by the Court Motion; provided however, that such
Purchase Agreement shall not include any financing or
diligence conditions;

(g) it includes written evidence of sufficient
cash on hand to fund the purchase price or sources of
immediately available funds that are not conditioned on
further third party approvals or commitments, that will
allow the Debtor to make a reasonable determination as to
the Qualified Bidder’s financial and other capabilities to
consummate the transaction contemplated by the Purchase
Agreement; such written evidence shall include the
Qualified Bidder’s Financials, or, if the Qualified Bidder is
an entity formed for the purpose of acquiring the
Purchased Assets, the Financials of the Qualified Bidder’s
equity holder(s) or other financial backer(s);

(h) it provides for a cash purchase price at least
$250,000 (the “Minimum Overbid”) in excess of the
aggregate consideration to be received by or for the benefit
of the Debtor’s estate upon consummation of the Stalking
Horse Agreement ((a) $200,000 in cash, plus (b) cash in an
amount sufficient to satisfy the Debtor’s secured
obligations being credit bid by the Stalking Horse
Purchaser under the Stalking Horse Agreement
(specifically, $11.7 million comprised of (x) the amount
outstanding under the DIP Credit Agreement at the time of
closing, plus (y) the amount of the Secured Loan totaling

Case 16-12098-BLS    Doc 13    Filed 09/23/16    Page 22 of 48



{BAY:02949973v1} - 23 -

$2,272,000, plus (z) such amount of Senior Notes
necessary to total, when combined with the credit bid
amounts from clauses (x) and (y), $11.7 million), and
otherwise has a value to the Debtor, in the Debtor’s
exercise of its reasonable business judgment, after
consultation with its advisors, that is greater or otherwise
better than the value offered under the Stalking Horse
Agreement including impact of the liabilities assumed in
the Stalking Horse Agreement. The Minimum Overbid
represents the sum of (A) the amount of the Breakup Fee
(as defined below) of $475,000 and Expense
Reimbursement of $175,000, plus (B) $250,000 plus (C)
the Purchase Price of $11,900,000;

(i) it identifies with particularity which
executory contracts and unexpired leases the Qualified
Bidder wishes to assume and provides for the Qualified
Bidder to pay related cure costs;

(j) it contains sufficient information
concerning the Qualified Bidder’s ability to provide
adequate assurance of performance with respect to
executory contracts and unexpired leases;

(k) it includes an acknowledgement and
representation that the bidder: (A) has had an opportunity
to conduct any and all required due diligence regarding the
Purchased Assets prior to making its offer; (B) has relied
solely upon its own independent review, investigation
and/or inspection of any documents and/or the Purchased
Assets in making its bid; (C) did not rely upon any written
or oral statements, representations, promises, warranties or
guaranties whatsoever, whether express or implied (by
operation of law or otherwise), regarding the Purchased
Assets or the completeness of any information provided in
connection therewith or with the Auction (defined below),
except as expressly stated in the Purchase Agreement; and
(D) is not entitled to any expense reimbursement, breakup
fee, or similar type of payment in connection with its bid;

(l) it includes evidence, in form and substance
reasonably satisfactory to the Debtor, of authorization and
approval from the Qualified Bidder’s board of directors (or
comparable governing body) with respect to the
submission, execution, delivery and closing of the
Purchase Agreement;
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(m) it is accompanied by a good faith deposit in
the form of a wire transfer (to a bank account specified by
the Debtor), certified check or such other form acceptable
to the Debtor, payable to the order of the Debtor (or such
other party as the Debtor may determine) in an amount
equal to ten percent (10%) of the Purchase Price;

(n) it contains in writing that the Qualified
Bidder will pay off, in full, the DIP loan and become the
DIP lender, with such payoff to occur within three (3) days
of the Sale Hearing;

(o) it contains a detailed description of how the
Qualified Bidder intends to treat current employees of the
Debtor;

(p) it states that the Qualified Bidder consents
to the jurisdiction of the Bankruptcy Court;

(q) it contains such other information
reasonably requested by the Debtor; and

(r) it is received prior to the Bid Deadline.

Bid Protections
Breakup Fee in an amount of $475,000 and Expense
Reimbursement in an amount of $175,000.

Bidding Increments. Bidding at the Auction will start at the
Auction Baseline Bid and will continue with minimum bid
increments of $100,000.

Modification of
Bidding
Procedures

Modification. The Bidding Procedures may be modified by the
Debtor (along with its advisors) with the consent of the Stalking
Horse Purchaser.

Closing With
Alternative
Back-Up
Bidder(s)

Irrevocable Bid. If an Auction is conducted, the Qualified Bidder
with the next highest or otherwise best Qualified Bid to the
Successful Bidder, as determined by the Debtor in the exercise of
its business judgment, at the Auction shall be required to serve as
the Back-Up Bidder and keep such bid open and irrevocable until
sixteen (16) business days after entry of the Sale Order; provided
that the Stalking Horse Purchaser shall not be required to be the
Back-Up Bidder. Following the Sale Hearing, if the Successful
Bidder fails to consummate the approved sale because of a breach
or failure to perform on the part of such Successful Bidder, the
Back-Up Bidder will be deemed to be the new Successful Bidder,
and the Debtor will be authorized, but not required, to
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consummate the sale with the Back-Up Bidder without
further order of the Bankruptcy Court.

Provisions
Governing the
Auction

Date/Time/Place of Auction. In the event the Debtor receives one
or more Qualified Bids (other than the Qualified Bid from the
Stalking Horse Purchaser), the Debtor proposes to hold the
Auction no later than 52 days after the Petition Date, at the offices
of Bayard, P.A., 222 Delaware Avenue, Suite 900, Wilmington,
Delaware 19801.

No Collusion. Each Qualified Bidder will be required to confirm
that it has not engaged in any collusion with respect to the Auction
or the proposed sale.

Participation and Attendance. The Debtor and its representatives,
the Stalking Horse Purchaser and any other Qualified Bidder shall
participate at the Auction in person, and only the Purchaser and
such other Qualified Bidders who have timely submitted a
Qualified Bid will be entitled to make any subsequent bids at the
Auction.

At least one (1) business day prior to the Auction, each Qualified
Bidder who has timely submitted a Qualified Bid must inform the
Debtor whether it intends to attend the Auction; provided that in
the event a Qualified Bidder elects not to attend the Auction, such
Qualified Bidder’s Qualified Bid shall nevertheless remain fully
enforceable against such Qualified Bidder until the date of the
selection of the Successful Bidder and the Back-Up Bidder at the
conclusion of the Auction. At least one (1) business day prior to
the Auction, the Debtor will identify to the Stalking Horse
Purchaser and all other Qualified Bidders which Qualified Bid the
Debtor believes in its reasonable discretion is the highest or
otherwise best offer (the “Starting Bid”).

All Qualified Bidders who have timely submitted (e) Qualified
Bids will be entitled to be present for all Subsequent Bids (as
defined below) at the Auction and the actual identity of each
Qualified Bidder will be disclosed on the record at the Auction;
provided that all Qualified Bidders wishing to attend the Auction
must have at least one individual representative with authority to
bind such Qualified Bidder attending the Auction in person.

The Debtor, after consultation with its advisors and with the
consent of the Stalking Horse Purchaser, may employ and
announce at the Auction additional procedural rules that are
reasonable under the circumstances for conducting the Auction,
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provided that such rules are (i) not inconsistent with these Bidding
Procedures, the Bankruptcy Code, or any order of the Court
entered in connection herewith, and (ii) disclosed to each
Qualified Bidder at the Auction.

Bidding at the Auction will begin with the Starting Bid and
continue in bidding increments (each a “Subsequent Bid”)
providing a net value to the estate of at least an additional
$100,000 above the prior bid. After the first round of bidding and
between each subsequent round of bidding, the Debtor shall
announce the bid that it believes to be the highest or otherwise
better offer (the “Leading Bid”). A round of bidding will
conclude after each participating Qualified Bidder has had the
opportunity to submit a Subsequent Bid with full knowledge of
the Leading Bid. Qualified Bidders will not have the opportunity
to pass. Except as specifically set forth herein, for the purpose of
evaluating the value of the consideration provided by Subsequent
Bids, the Debtor will give effect to the Breakup Fee and Expense
Reimbursement payable to the Stalking Horse Purchaser as well as
any additional liabilities to be assumed by a Qualified Bidder and
any additional costs which may be imposed on the Debtor.

Transcription. The Debtor shall arrange for the Auction to be
transcribed.

46. The Debtor submits that implementation of the Bidding Procedures will

not chill bidding for the Purchased Assets. Rather, approval of the Bidding Procedures is

in the best interests of the Debtor, its estate, and its creditors in that it provides a structure

and format for other potentially interested parties to formulate a bid for the Purchased

Assets. Failure to approve the Bidding Procedures may jeopardize the Sale to Stalking

Horse Purchaser to the detriment of the Debtor’s creditors, employees, customers and

vendors.

C. The Notice Procedures

47. The Debtor proposes to give notice within two (2) business days after the

entry of the Bidding Procedures Order, of the time and place of the Auction, the time and

place of the Sale Hearing, and the objection deadline for the Sale Hearing by sending the
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Notice of Sale Procedures, Auction Date and Sale Hearing, substantially in the form

attached as Schedule 3 to the Bidding Procedures Order, to (a) the US Trustee, (b) any

Official Committee of Unsecured Creditors, (c) any parties requesting notices in this case

pursuant to Bankruptcy Rule 2002, (d) counsel to the Stalking Horse Purchaser, and (e)

all Potential Bidders.

D. The Assumption and Assignment Procedures

48. The Debtor proposes a set of procedures to facilitate the Sale which would

involve the assumption and assignment of the Assigned Contracts. The proposed

Assumption and Assignment Procedures are contained in the Notice to Counterparties to

Executory Contracts and Unexpired Leases of the Debtor That May Be Assumed and

Assigned (the “Cure Notice”), attached to the Bidding Procedures Order as Schedule 4.

The Debtor will serve the Cure Notice on all non-debtor counterparties to the Assigned

Contracts or their counsel (if known) within two (2) business days after entry of the

Bidding Procedures Order.

49. The Debtor will attach to the Cure Notice its calculations of the

undisputed cure amounts, if any, that the Debtor believes must be paid to cure all

prepetition defaults under all Assigned Contracts (the “Cure Amount”). The Debtor

proposes that if any counterparty to an Assigned Contract objects for any reason to the

assumption and assignment of an Assigned Contract (an “Assumption Objection”), such

counterparty must file and serve such Assumption Objection so as to be received by the

Notice Parties by no later than (the “Assumption Objection Deadline”): (i) 7 days prior

to the date of the Auction, provided, however, if any bidder other than the Stalking Horse

Bidder is the Successful Bidder, then that any counterparty may file and serve an

objection to the assumption and assignment of the Assigned Contract solely with respect
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to the Successful Bidder’s ability to provide adequate assurance of future performance

under the Assigned Contract up to the time of the Sale Hearing, or raise it at the Sale

Hearing; or (ii) the date otherwise specified in the Cure Notice (or, alternatively, the date

set forth in the motion to assume such Assigned Contract if such contract is to be

assumed and assigned after the Sale Hearing). The Court will make any and all

determinations concerning adequate assurance of future performance under the Assigned

Contracts pursuant to sections 365(b) and (f)(2) of the Bankruptcy Code at the Sale

Hearing.

50. The Debtor requests that unless the counterparty to any Assigned Contract

timely files and serves an Assumption Objection, such non-debtor party should (a) be

forever barred from objecting to the Cure Amount and from asserting any additional cure

or other amounts with respect to such Assigned Contract, and the Debtor shall be entitled

to rely solely upon the Cure Amount, and (b) be forever barred and estopped from

asserting or claiming against the Debtor, the Stalking Horse Purchaser or the Successful

Bidder, as the case may be, or any other assignee of the Assigned Contract that any

additional amounts are due or defaults exist, or conditions to assumption and assignment

must be satisfied with respect to such Assigned Contract.

51. In the event that an Assumption Objection is timely filed and served, such

Assumption Objection must set forth with specificity each and every asserted default in

any executory contract or unexpired lease and the monetary cure amount asserted by such

counterparty to the extent it differs from the amount, if any, specified by the Debtor in the

Cure Notice. After receipt of the Assumption Objection, the Debtor will attempt to

reconcile any differences in the Cure Amount believed by the counterparty to exist. In
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the event, however, the Debtor and the counterparty cannot consensually resolve the Cure

Amount, the Debtor will segregate any disputed Cure Amounts (“Disputed Cure

Amounts”) pending the resolution of any such disputes by the Court or mutual

agreement of the parties. Assumption Objections may be resolved by the Court at the

Sale Hearing, or at a separate hearing either before or after the Sale Hearing.

52. In the event that the Successful Bidder is not the Stalking Horse Purchaser,

immediately after the conclusion of the Auction, the Debtor will serve notice identifying

the Successful Bidder upon each counterparty to an executory contract or unexpired lease

to be assumed and assigned to the Successful Bidder. In this circumstance, each

counterparty may object to the assumption and assignment of such executory contract or

unexpired lease at any time before the Sale Hearing.

53. Notwithstanding anything to the contrary herein, through the date of

closing, the Stalking Horse Purchaser or the Successful Bidder, as the case may be, shall

have the right to exclude from the Purchased Assets any of the Assigned Contracts, and

in such case any such excluded Assigned Contract shall constitute an Excluded Asset (as

defined in the Stalking Horse Agreement) and shall not constitute, for any purpose

whatsoever, a Purchased Asset and shall have the right to include any executory contract

and/or unexpired lease and, in such case any such included executory contract and/or

unexpired lease shall constitute a Purchased Asset to be purchased. Neither the Stalking

Horse Purchaser nor the Successful Bidder shall incur any liability, obligation, or debt in

connection with or related to such Excluded Asset.

54. To the extent that a non-debtor counterparty to an Assigned Contract was

not provided with a Cure Notice (any such contract or lease a “Previously Omitted
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Contract”), the Debtor will notify the Stalking Horse Purchaser or the Successful Bidder,

as the case may be, within three (3) business days of the omission. The Debtor shall

serve a notice (the “Previously Omitted Contract Notice”) to the counterparties to the

Previously Omitted Contract indicating the Debtor’s intent to assume and assign the

Previously Omitted Contract. The counterparties will have fourteen (14) days to object to

the Cure Amount or the assumption. If the parties cannot agree on a resolution, the

Debtor will seek an expedited hearing before the Court to determine the Cure Amount

and approve the assumption. If there is no objection, then the counterparties will be

deemed to have consented to the assumption and assignment and the Cure Amount, and

such assumption and assignment and the Cure Amount shall be deemed approved by the

Sale Order without further order of this Court.

E. Request to Set a Date for the Sale Hearing

55. The Debtor intends to present the Successful Bid and the Back-Up Bid, as

the case may be, for approval by the Court pursuant to the provisions of sections 105, 363

and 365 of the Bankruptcy Code at the Sale Hearing to be scheduled by the Court. The

Debtor respectfully requests that any such Sale Hearing be scheduled no later than 55

days following the Petition Date. Upon the failure to consummate a sale of the Purchased

Assets after the Sale Hearing because of the occurrence of a breach or default of the

Successful Bid, as the case may be, or the non-approval of this Court, the next highest or

otherwise best Back-Up Bid, if any, as disclosed at the Sale Hearing, shall be deemed the

Successful Bid without further order of the Court, and the parties shall be authorized to

consummate the transaction contemplated by the Back-Up Bid.
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56. The Debtor further requests, pursuant to Bankruptcy Rule 9014, that any

and all objections to the relief to be considered at the Sale Hearing be filed seven days

prior to the Sale Hearing.

F. Sale Free and Clear of Liens and Claims

57. The Debtor has agreed, and therefore requests that the Court hold, that

upon Closing the conveyance of the Debtor’s interest in the Purchased Assets will be a

legal, valid, and effective transfer of such Purchased Assets, and, to the fullest extent

permitted by sections 105, 363(f) and 365 of the Bankruptcy Code, or other applicable

law, vests or will vest the Stalking Horse Purchaser with all right, title, and interest of the

Debtor in and to the Purchased Assets free and clear of Liens and Claims (except for

Assumed Liabilities).

58. All Liens and Claims of any kind or nature whatsoever will attach to the

proceeds of the Sale (the “Proceeds”) with the same force, validity, priority and effect, if

any, as the Liens and Claims formerly had against the Purchased Assets, if any, subject to

the Debtor’s ability to challenge the extent, validity, priority and effect of the Liens and

Claims.

BASIS FOR RELIEF

A. The Sale of the Purchased Assets Is a Product of the Debtor’s Reasonable
Business Judgment

59. Section 363(b)(1) of the Bankruptcy Code provides: “[t]he Trustee, after

notice and a hearing, may use, sell, or lease, other than in the ordinary course of business,

property of the estate.” 11 U.S.C. § 365(b). Section 105(a) of the Bankruptcy Code

provides in relevant part: “[t]he Court may issue any order, process, or judgment that is

necessary or appropriate to carry out the provisions of this title.” 11 U.S.C. § 105(a).
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60. Virtually all courts have held that approval of a proposed sale of assets of

a debtor under section 363 of the Bankruptcy Code outside the ordinary course of

business and prior to the confirmation of a plan of reorganization is appropriate if a court

finds that the transaction represents a reasonable business judgment on the part of the

debtor. See In re Abbotts Dairies of Pennsylvania, Inc., 788 F.2d 143 (3d Cir. 1986); see

also In re Delaware & Hudson Ry. Co., 124 B.R. 169, 176 (D. Del. 1991) (holding that

the following non-exclusive list of factors may be considered by a court in determining

whether there is a sound business purpose for an asset sale: “the proportionate value of

the asset to the estate as a whole; the amount of elapsed time since the filing; the

likelihood that a plan of reorganization will be proposed and confirmed in the near future;

the effect of the proposed disposition of the future plan of reorganization; the amount of

proceeds to be obtained from the sale versus appraised values of the property; and

whether the asset is decreasing or increasing in value”); Vecchio v. Stroud Ford, Inc. (In

re Stroud Ford, Inc.), 205 B.R. 722 (Bankr. M.D. Pa. 1996); Titusville Country Club v.

Pennbank (In re Titusville Country Club), 128 B.R. 396, 399 (Bankr. W.D. Pa. 1991); In

re Indus. Valley Refrigeration & Air Conditioning Supplies, Inc., 77 B.R. 15, 21 (Bankr.

E.D. Pa. 1987); Comm. of Equity Sec. Holders v. Lionel Corp. (In re Lionel Corp.), 722

F.2d 1063 (2d Cir. 1983); Stephens Indus., Inc. v. McClung, 789 F.2d 386, 391 (6th Cir.

1986); In re Ionosphere Clubs, Inc., 100 B.R. 670, 675 (Bankr. S.D.N.Y. 1989); In re

Phoenix Steel Corp., 82 B.R. 334, 335-36 (Bankr. D. Del. 1987) (stating that the elements

necessary for approval of a section 363 sale in a chapter 11 case are “that the proposed

sale is fair and equitable, that there is a good business reason for completing the sale and

the transaction is in good faith”).
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61. The “sound business reason” test requires a debtor to establish four

elements in order to justify the sale or lease of property outside the ordinary course of

business, namely: (1) that a sound business purpose justifies the sale of assets outside the

ordinary course of business; (2) that accurate and reasonable notice has been provided to

interested persons; (3) that the debtor has obtained a fair and reasonable price; and (4)

good faith. See generally Abbotts Dairies, 788 F.2d 143; see also Titusville Country

Club, 128 B.R. at 399; In re Sovereign Estates, Ltd., 104 B.R. 702, 704 (Bankr. E.D. Pa.

1989); Phoenix Steel Corp., 82 B.R. at 335-36; see also Stephens Indus., 789 F.2d at 390;

Lionel, 722 F.2d at 1071. A debtor’s showing of a sound business purpose need not be

unduly exhaustive, but rather a debtor is “simply required to justify the proposed

disposition with sound business reasons.” In re Baldwin United Corp., 43 B.R. 888, 906

(Bankr. S.D. Ohio 1984). Whether or not there are sufficient business reasons to justify a

transaction depends upon the facts and circumstances of each case. Lionel, 722 F.2d at

1071.

62. Additionally, section 105(a) of the Bankruptcy Code provides a

bankruptcy court with broad powers in the administration of a case under the Bankruptcy

Code. Provided that a bankruptcy court does not employ its equitable powers to achieve

a result not contemplated by the Bankruptcy Code, the exercise of its section 105(a)

power is proper. In re Fesco Plastics Corp., 996 F.2d 152, 154 (7th Cir. 1993); Pincus v.

Graduate Loan Ctr. (In re Pincus), 280 B.R. 303, 312 (Bankr. S.D.N.Y. 2002). Pursuant

to section 105(a), a court may fashion an order or decree that helps preserve or protect the

value of the debtor’s assets. See, e.g., Chinichian v. Campolongo (In re Chinichian), 784

F.2d 1440, 1443 (9th Cir. 1986) (“Section 105 sets out the power of the bankruptcy court
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to fashion orders as necessary pursuant to the purposes of the Bankruptcy Code.”); In re

Cooper Props. Liquidating Trust, Inc., 61 B.R. 531, 537 (Bankr. W.D. Tenn. 1986)

(noting that the bankruptcy court is “one of equity and as such it has a duty to protect

whatever equities a debtor may have in property for the benefit of its creditors as long as

that protection is implemented in a manner consistent with the bankruptcy laws”).

63. The proposed procedures for, and the sale of the Debtor’s interests in the

Purchased Assets, meet the “sound business reason” test. First, sound business purposes

justify the sale. The Debtor believes that a prompt sale of the Purchased Assets

conducted pursuant to the Bidding Procedures presents the best opportunity to realize the

maximum value of the Purchased Assets for distribution to the Debtor’s estate and the

Debtor’s creditors.

64. The Bidding Procedures are also justified by sound business purposes.

The Bidding Procedures are designed to maximize the value received for the Purchased

Assets. The procedures proposed herein allows for a timely and efficient auction process,

while satisfying the various notice requirements of the Bankruptcy Rules and providing

sufficient time for parties-in-interest to submit objections to the proposed sale and for

bidders to formulate and submit competing proposals. Finally, the Bidding Procedures

satisfy the good faith requirement of Abbotts Dairies.

65. The Debtor believes it is in the best interests of its estate, creditors,

customers and employees to commence a bidding process immediately, as the Debtor has

limited funding and resources to maximize the value of its assets. It is unlikely that the

Debtor will be able to continue operating beyond the period of this proposed bidding

process without additional funding, the source of which would be uncertain. The Debtor
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has limited production operations and urgent cash needs. The purchase of raw materials

and ongoing production operations, combined with a sale of the Debtor’s assets, will help

restore confidence with those parties the Debtor has done business with in the past. For

these reasons, the Debtor has determined, based on its business judgment, that the best

way to maximize the value of its estate for the benefit of its creditors, customers,

employees and other parties in interest is through the immediate marketing and sale of the

Purchased Assets pursuant to the Bidding Procedures.

66. The implementation of competitive bidding procedures to facilitate the

sale of a debtor’s assets outside of the ordinary course of a debtor’s business is routinely

approved by bankruptcy courts as a means of ensuring that such sale will generate the

highest and best return for a debtor’s estate. The Debtor submits that the opportunity for

competitive bidding embodied in the Bidding Procedures will generate the highest or

otherwise best offer for the Purchased Assets.

67. The Debtor believes that a prompt sale process is the best way to

maximize the value of the Debtor’s assets for the benefit of its estates, creditors and other

stakeholders. The proposed Bidding Procedures described herein are fair, reasonable, and

appropriate and are designed to maximize recovery with respect to the sale of the

Purchased Assets.

68. As set forth above, the Debtor has demonstrated compelling and sound

business justifications for the sale of the Purchased Assets pursuant to the Bidding

Procedures. The Debtor therefore requests that the Court approve the proposed

procedures for sale of the Purchased Assets to the highest or otherwise best bidder at the
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Auction and approve the Sale presented to the Court at the Sale Hearing and authorize the

Debtor to take such other steps as are necessary to consummate the Sale.

B. The Stalking Horse Purchaser Should be Granted the Protection of Section
363(m) of the Bankruptcy Code

69. The Debtor requests the Court to find that the Stalking Horse Purchaser is

entitled to the benefits and protections provided by section 363(m) of the Bankruptcy

Code in connection with the Sale.

70. Specifically, section 363(m) of the Bankruptcy Code provides that:

[t]he reversal or modification on appeal of an authorization
under subsection (b) or (c) of this section of a sale or lease
of property does not affect the validity of a sale or lease
under such authorization to an entity that purchased or
leased such property in good faith, whether or not such
entity knew of the pendency of the appeal, unless such
authorization and such sale or lease were stayed pending
appeal.

11 U.S.C. § 363(m). Section 363(m) of the Bankruptcy Code thus protects the Stalking

Horse Purchaser of assets sold pursuant to section 363 from the risk that it will lose its

interest in the purchased assets if the order allowing the sale is reversed on appeal.

71. While the Bankruptcy Code does not define “good faith,” the Third Circuit

in Abbotts Dairies held that:

[t]he requirement that a purchaser act in good faith . . .
speaks to the integrity of his conduct in the course of the
sale proceedings. Typically, the misconduct that would
destroy a purchaser’s good faith status at a judicial sale
involves fraud, collusion between the purchaser and other
bidders or the trustee, or an attempt to take grossly unfair
advantage of other bidders.

788 F.2d at 147 (citations omitted); see generally Marin v. Coated Sales, Inc., (In re

Coated Sales, Inc.), 1990 WL 212899 (S.D.N.Y. Dec. 13, 1990) (holding that party must

demonstrate “fraud, collusion, or an attempt to take grossly unfair advantage of other
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bidders” to show lack of good faith); see also In re Pisces Leasing Corp., 66 B.R. 671,

673 (E.D.N.Y. 1986) (examining facts of each case, concentrating on “integrity of [an

actor’s] conduct during the sale proceedings”) (quoting In re Rock Indus. Mach. Corp.,

572 F.2d 1195, 1198 (7th Cir. 1978)).

72. As the Debtor will demonstrate at the Sale Hearing, the Stalking Horse

Purchaser is entitled to all of the protections of section 363(m) of the Bankruptcy Code.

C. The Breakup Fee and Expense Reimbursement are Necessary to Preserve the
Value of the Debtor’s Estate

73. The Debtor believes that having the ability to provide the Breakup Fee and

the Expense Reimbursement to the Stalking Horse Purchaser will ensure the Debtor’s

ability to maximize the realizable value of the Purchased Assets for the benefit of the

Debtor’s estate, creditors and other parties-in-interest. Approval of breakup fees and

expense reimbursements and other forms of bidding protections in connection with the

sale of significant assets pursuant to section 363 of the Bankruptcy Code has become

established practice in chapter 11 cases. Such bidding protections enable a debtor to

ensure a sale to a contractually committed bidder at a price the debtor believes is fair,

while providing the debtor with an opportunity to enhance the value received by its estate

through an auction process. Historically, bankruptcy courts have approved bidding

incentives similar to the Breakup Fee and the Expense Reimbursement pursuant to the

"business judgment rule." See e.g., Official Comm. of Subordinated Bondholders v.

Integrated Res., Inc. (In re Integrated Res., Inc.), 147 B.R. 650 (S.D.N.Y. 1992); In re

995 Fifth Ave. Assocs., L.P., 96 B.R. 24, 28 (Bankr. S.D.N.Y. 1989).

74. The United States Court of Appeals for the Third Circuit, however, has

established standards for determining the propriety of bidding incentives in the
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bankruptcy context. In re Calpine Corp. v. O'Brien Envtl. Energy, Inc. (In re O'Brien

Envtl. Energy, Inc.), 181 F.3d 527 (3d Cir. 1999); see also In re Reliant Energy

Channelview LP, 594 F.3d 200 (3d Cir. 2010). The Court held that even though bidding

incentives are measured against a business judgment standard in nonbankruptcy

transactions, the administrative expense provisions of Bankruptcy Code section 503(b)

govern in the bankruptcy context. Accordingly, to be approved, bidding incentives must

provide some postpetition benefit to the debtor's estate. See O'Brien 181 F.3d at 533. The

Third Circuit defined at least two instances in which bidding incentives may benefit the

estate. First a breakup fee or expense reimbursement may be necessary to preserve the

value of the estate if the assurance of the fee “promote[s] more competitive bidding, such

as by inducing a bid that otherwise would not have been made and without which bidding

would have been limited.” O'Brien, 181 F.3d at 537. Second, if the availability of

breakup fees and expenses were to induce a bidder to research the value of the debtor and

convert that value to a dollar figure on which other bidders can rely, the bidder may have

provided a benefit to the estate by increasing the likelihood that the price at which the

debtor is sold will reflect its true worth. Id.

75. The Breakup Fee and Expense Reimbursement are reasonable and

appropriate in light of the size and nature of the transaction and the efforts that have been

expended by the Stalking Horse Purchaser. The Debtor believes that the Breakup Fee and

Expense Reimbursement promote competitive bidding and was necessary to induce the

bid from the Stalking Horse Purchaser (as well as the provision of debtor-in-possession

financing). The Debtor’s ability to offer the Breakup Fee and Expense Reimbursement

enables it to promote a sale of the Purchased Assets with the greatest benefit to the estate.
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Moreover, the Breakup Fee and Expense Reimbursement will not diminish the estate.

The Debtor does not intend to terminate the Stalking Horse Agreement if to do so would

incur an obligation to pay the Breakup Fee and Expense Reimbursement, unless to accept

an alternative bid, which bid must exceed the consideration offered by the Stalking Horse

Purchaser by an amount sufficient to pay the Breakup Fee and Expense Reimbursement.

76. This Court has approved protections similar to the Breakup Fee and

Expense Reimbursement as reasonable and consistent with the type and range of bidding

protection typically approved. See, e.g., In re Dendreon Corp., Case No. 14-12515

(PJW) (Bankr. D. Del. Dec. 17, 2014) (approving breakup fee and expense

reimbursement); In re Savient Pharm., Inc., Case No. 13-12680 (MFW) (Bankr. D. Del.

Nov. 4, 2013)(approving breakup fee and expense reimbursement); In re Synagro Techs.,

Inc., Case No. 13-11041 (BLS) (Bankr. D. Del. May 13, 2013) (approving breakup fee

and expense reimbursement); In re ICL Holding Co., Inc., Case No. 12-13319 (KG)

(Bankr. D. Del. Jan. 25, 2013) (authorizing stalking horse expense reimbursement); In re

Magic Brands, LLC, Case No. 10-11310 (BLS) (Bankr. D. Del. May 18, 2010)

(authorizing stalking horse expense reimbursement); In re Vertis Holdings, Inc., Case No.

12-12821 (CSS) (Bankr. D. Del. Nov. 2, 2012) (approving breakup fee and expense

reimbursement).5

D. The Sale of the Debtor’s Assets Should Be Free and Clear of Liens and
Claims Pursuant to Section 363(f) of the Bankruptcy Code

77. Pursuant to, and to the fullest extent permitted by, section 363(f) of the

Bankruptcy Code, the Debtor seeks authority to sell and transfer the Debtor’s right,

5 Because of the voluminous nature of the orders cited herein, they are not attached to this Motion.
Copies of these orders, however, are available on request.
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interest and title in the Purchased Assets to the Stalking Horse Purchaser or Successful

Bidder free and clear of all liens, claims, encumbrances and other interests, with such

liens, claims, encumbrances and other interests to attach to the Proceeds of the Sale,

subject to any rights and defenses of the Debtor and other parties-in-interest with respect

thereto. Under section 363(f) of the Bankruptcy Code, a debtor may sell all or part of its

property free and clear of any and all liens, claims, encumbrances and other interests in

such property if: (i) such a sale is permitted under applicable non-bankruptcy law; (ii) the

party asserting such a lien, claim, or interest consents to such sale; (iii) the interest is a

lien and the purchase price for the property is greater than the aggregate amount of all

liens on the property; (iv) the interest is the subject of a bona fide dispute; or (v) the party

asserting the lien, claim, or interest could be compelled, in a legal or equitable

proceeding, to accept monetary satisfaction for such interest. 11 U.S.C. § 363(f); see also

Citicorp Homeowners Serv., Inc. v. Elliot (In re Elliot), 94 B.R. 343, 345 (E.D. Pa. 1988)

(holding that section 363(f) is written in the disjunctive and that a court may approve a

sale “free and clear” provided at least one of the requirements is met).

78. With respect to each creditor asserting a Lien or Claim, the Debtor

believes that one or more of the standards set forth in section 363(f)(1)-(5) of the

Bankruptcy Code has been satisfied.

79. A sale free and clear of Liens and Claims is necessary to maximize the

value of the Purchased Assets. The Stalking Horse Purchaser would not consummate the

Sale absent the ability to purchase the Purchased Assets free and clear of all Liens and

Claims (except for Assumed Liabilities). A sale of the Purchased Assets other than one

free and clear of all Liens and Claims would yield substantially less value for the
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Debtor’s estate, with less certainty than the transaction proposed by the Sale. Thus, the

Sale is in the best interests of the Debtor, its estate and creditors, and all other parties-in-

interest.

80. Moreover, Courts have held that they have the equitable power to

authorize sales free and clear of interests that are not specifically covered by section

363(f). See, e.g., In re Trans World Airlines, Inc., 2001 WL 1820325 at *3, 6 (Bankr. D.

Del. March 27, 2001); Volvo White Truck Corp. v. Chambersburg Beverage, Inc. (In re

White Motor Credit Corp.), 75 B.R. 944, 948 (Bankr. N.D. Ohio 1987). Approving the

Sale free and clear of all adverse interests is warranted.

E. The Assumption and Assignment of the Assigned Contracts Should Be
Authorized

81. Under section 365(a) of the Bankruptcy Code, a debtor, “subject to the

court’s approval, may assume or reject any executory contract or unexpired lease of the

debtor.” 11 U.S.C. § 365(a). The standard governing court approval of a debtor’s

decision to assume or reject an executory contract or unexpired lease is whether the

debtor’s reasonable business judgment supports such assumption or rejection. See, e.g.,

In re Stable Mews Assoc., 41 B.R. 594, 596 (Bankr. S.D.N.Y. 1984). If the debtor’s

business judgment has been reasonably exercised, a court should approve the assumption

or rejection of an unexpired lease or executory contract. See Group of Institutional

Investors v. Chicago M. St., P. & P.R.R. Co., 318 U.S. 523 (1943); Sharon Steel, 872 F.2d

at 39-40.

82. The business judgment test “requires only that the trustee demonstrate that

[assumption or] rejection of the contract will benefit the estate.” Wheeling-Pittsburgh

Steel Corp. v. West Penn Power Co. (In re Wheeling-Pittsburgh Steel Corp.), 72 B.R. 845,
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846 (Bankr. W.D. Pa. 1987) (quoting Stable Mews, 41 B.R. at 596). Moreover, pursuant

to section 365(b)(1) of the Bankruptcy Code, for a debtor to assume an executory

contract or lease, it must “cure, or provide adequate assurance that the debtor will

promptly cure,” any default. 11 U.S.C. § 365(b)(1).

83. The debtor may elect to assign a properly assumed executory contract or

lease if adequate assurance of future performance is provided. 11 U.S.C. 365(f)(2); see

L.R.S.C. v. Rickel Home Centers, Inc. (In re Rickel Home Centers, Inc.), 209 F.3d 291,

299 (3d Cir. 2000) (“[t]he Code generally favors free assignability as a means to

maximize the value of the debtor’s estate”); Leonard v. General Motors Corp. (In re

Headquarters Dodge, Inc.), 13 F.3d 674, 682 (3d Cir. 1994) (noting that the purpose of

section 365(f) is to assist a trustee in realizing the full value of the debtor’s assets).

84. The meaning of “adequate assurance of future performance” depends on

the facts and circumstances of each case, but should be given “practical, pragmatic

construction.” EBG Midtown S. Corp. v. McLaren/Hart Envtl. Eng’g Corp. (In re

Sanshoe Worldwide Corp.), 139 B.R. 585, 593 (S.D.N.Y. 1992); see also In re Prime

Motor Inns Inc., 166 B.R. 993, 997 (Bankr. S.D. Fla. 1994); Carlisle Homes, Inc. v.

Azzari (In re Carlisle Homes, Inc.), 103 B.R. 524, 538 (Bankr. D.N.J. 1988). Among

other things, adequate assurance may be provided by demonstrating the assignee’s

financial health and experience in managing the type of enterprise or property assigned.

See, e.g., In re Bygaph, Inc., 56 B.R. 596, 605-06 (Bankr. S.D.N.Y. 1986) (finding

adequate assurance of future performance present when prospective assignee of lease

from debtor has financial resources and has expressed willingness to devote sufficient

funding to business in order to give it strong likelihood of succeeding).
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85. To the extent any defaults exist under any Assigned Contract, any such

default will be promptly cured or adequate assurance that such default will be cured will

be provided prior to the assumption and assignment. If necessary, the Debtor will submit

facts prior to or at the Sale Hearing to show the financial credibility of the Stalking Horse

Purchaser or Successful Bidder, as the case may be, and willingness and ability to

perform under the Assigned Contracts. The Sale Hearing will therefore provide the Court

and other interested parties the opportunity to evaluate and, if necessary, challenge the

ability of the Stalking Horse Purchaser or Successful Bidder, as the case may be, to

provide adequate assurance of future performance under the Assigned Contracts, as

required under section 365(b)(1)(C) of the Bankruptcy Code.

86. In addition, the Debtor submits that it is an exercise of its sound business

judgment to assume and assign, as the case may be, the Assigned Contracts to the

Stalking Horse Purchaser or Successful Bidder, as the case may be, in connection with

the consummation of the Sale, and that the assumption and assignment of the Assigned

Contracts is in the best interests of the Debtor, its estate, its creditors, and all parties-in-

interest. The Assigned Contracts being assigned to the Stalking Horse Purchaser (or

Successful Bidder) are an integral part of the Purchased Assets being acquired by the

Stalking Horse Purchaser (or Successful Bidder), and such assumption and assignment is

reasonable and will enhance the value of the Debtor’s estate. The Court should therefore

authorize the Debtor to assume and assign the Assigned Contracts.

87. The Debtor further submits that the Assumption and Assignment

Procedures, including the form of Cure Notice attached as Exhibit 4 to the Bidding

Procedures Order, are appropriate and reasonably tailored to provide counterparties to the
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Assigned Contracts with adequate notice of the proposed assumption and assignment as

well as proposed Cure Costs, if any. The Debtor believes that implementation of the

Assumption and Assignment Procedures is appropriate under the circumstances and

should be approved.

F. The Secured Parties Should be Allowed to Credit Bid

88. In connection with the Bidding Procedures, the Debtor is proposing that

the Stalking Horse Purchaser will credit bid $11.7 million comprised of (x) the amount

outstanding under the DIP Credit Agreement at the time of closing, plus (y) the amount

of the Secured Loan totaling $2,272,000, plus (z) such amount of Senior Notes necessary

to total, when combined with the credit bid amounts from clauses (x) and (y), $11.7

million, for the purchase of the Purchased Assets. The Debtor is proposing that no other

secured creditor may credit bid its secured indebtedness, if any.

89. The Debtor seeks confirmation of the rights of the Stalking Horse

Purchaser to credit bid. Confirmation of rights of the Stalking Horse Purchaser to credit

bid is consistent with section 105(a) and section 363(k) of the Bankruptcy Code. That

statute provides as follow:

At a sale under subsection (b) of this section of property
that is subject to a lien that secures an allowed claim, unless
the court for cause orders otherwise the holder of such
claim may bid at such sale, and, if the holder of such claim
purchases such property, such holder may offset such claim
against the purchase price of such property.

11 U.S.C. § 363(k).

90. Under section 363(k), a secured creditor is entitled to bid an amount up to

its entire claim; the “offset” (i.e., credit) is not limited to the value of the collateral. See,

e.g., In re Submicron Sys. Corp., 432 F.3d 448, 459 (3d Cir. 2006) (“It is well settled
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among district and bankruptcy courts that creditors can bid the full face value of their

secured claims under § 363(k)”); In re Suncruz Casinos, LLC, 298 B.R. 833, 839 (Bankr.

S.D. Fla. 2003) (“The plain language of [section 363(k)] makes clear that the secured

creditor may credit bid its entire claim, including any unsecured deficiency portion

thereof.”) (emphasis in original); In re Morgan House Gen. P’Ship, 1997 U.S. Dist.

LEXIS 1306 at *1 (E.D. Pa. 1997); In re Realty Invs., Ltd. V, 72 B.R. 143, 146 (Bankr.

C.D. Cal. 1987); Criimi Mae Servs. Ltd. P’ship v. WDH Howell, LLC (In re WDH

Howell, LLC), 298 B.R. 527, 532 n.8 (D.N.J. 2003).

91. Thus, the right to credit bid is not affected by any prior valuation of an

allowed claim under section 506(a) of the Bankruptcy Code. In re Submicron Sys. Corp.,

432 F.3d at 461 (“§ 363 speaks to the full face value of a secured creditor’s claim, not to

the portion of that claim that is actually collateralized as described in § 506.”); In re

Morgan House Gen. P’ship, 1997 U.S. Dist. LEXIS 1306 at *5 (holding that creditors

may bid “to the extent of their claim” under § 363(k)); In re Midway Invs., Ltd., 187 B.R.

382, 391 n.12 (Bankr. S.D. Fla. 1995) (“[A] secured creditor may bid in the full amount

of the creditor’s allowed claim, including the secured portion and any unsecured portion

thereof”) (citing legislative history).

92. Nor is a section 506(a) valuation required before a sale pursuant to section

363(b) of the Bankruptcy Code can be approved. In re Submicron Systems Corp., 432

F.3d at 461 (“Section 363 attempts to avoid the complexities and inefficiencies of valuing

collateral altogether by substituting the theoretically preferable mechanism of a free

market sale to set the price. The provision is premised on the notion that the market’s

reaction to a sale best reflects the economic realities of assets’ worth. Naturally, then,
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courts are not required first to determine the assets’ worth before approving such a

market sale.”) (emphasis in original).

G. Waiver of Automatic Fourteen-Day Stay Under Bankruptcy Rules 6004(h)
and 6006(d)

93. Pursuant to Bankruptcy Rule 6004(h), unless the Court orders otherwise,

all orders authorizing the sale of property pursuant to section 363 of the Bankruptcy Code

are automatically stayed for fourteen days after entry of the order. Similarly, under

Bankruptcy Rule 6006(d), unless the Court orders otherwise, all orders authorizing the

assignment of contracts or unexpired leases are automatically stayed for fourteen days

after entry of the order. The purpose of Bankruptcy Rules 6004(h) and 6006(d) is to

provide sufficient time for an objecting party to request a stay pending appeal before the

order can be implemented. See Advisory Committee Notes to Fed. R. Bankr. P. 6004(h);

Advisory Committee Notes to Fed. R. Bankr. P. 6006(d).

94. Although Bankruptcy Rules 6004(h) and 6006(d) and the Advisory

Committee Notes are silent as to when a court should “order otherwise” and eliminate or

reduce the fourteen-day stay period, commentators agree that the fourteen-day stay period

should be eliminated to allow a sale or other transaction to close immediately where there

has been no objection to the procedure. See generally 10 Collier on Bankruptcy ¶

6004.09 (15th ed. 1999). Furthermore, if an objection is filed and overruled, and the

objecting party informs the court of its intent to appeal, the stay may be reduced to the

amount of time necessary to file such appeal. Id.

95. Because of the potentially diminishing value of the Purchased Assets, the

Debtor needs the flexibility to close this sale promptly after all closing conditions have
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been met or waived. The Debtor hereby requests that the Court waive the fourteen-day

stay period under Bankruptcy Rules 6004(h) and 6006(d).

96. The Debtor reserves the right to adopt, implement, and/or waive such

other, additional or existing Bidding Procedures or requirements that serves to further an

orderly Auction, bid process, and to maximize value to the Debtor’s estate.

NOTICE

97. The Debtor will provide notice of this Motion to: (a) the U.S. Trustee; (b)

the creditors holding the 23 largest unsecured claims against the Debtor’s estate, as

identified in the Debtor’s chapter 11 petition; (c) the Debtor’s prepetition secured lenders;

(d) counsel for the Crius Solar Fulfillment, LLC; (e) and the parties requesting notice

pursuant to Rule 2002 of the Federal Rules of Bankruptcy Procedure. In light of the

nature of the relief requested in this Application, the Debtor respectfully submits that no

further notice is necessary.

[Remainder of Page Intentionally Left Blank]
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CONCLUSION

WHEREFORE, the Debtor respectfully requests that this Court (i) grant this

Motion and the relief requested herein; (ii) enter the proposed orders attached hereto; and

(iii) grant such other relief as it deems just and proper.

Dated: September 23, 2016
Wilmington, Delaware BAYARD, P.A.

/s/ Scott D. Cousins
Scott D. Cousins (No. 3079)
Evan T. Miller (No. 5364)
222 Delaware Avenue, Suite 900
Wilmington, Delaware 19801
Phone: (302) 655-5000
Facsimile: (302) 658-6395
Email: scousins@bayardlaw.com

emiller@bayardlaw.com

Proposed Attorneys for Debtor
and Debtor-in-Possession
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EXHIBIT A

[Form of Bidding Procedures Order]
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re

VERENGO, INC.,1

Debtor.

Chapter 11

Case No.: 16-12098 ( )

Related D.I.: ________

ORDER (A) APPROVING PROCEDURES IN CONNECTION WITH THE SALE
OF ALL OR SUBSTANTIALLY ALL OF THE DEBTOR’S ASSETS; (B)

SCHEDULING THE RELATED AUCTION AND HEARING TO CONSIDER
APPROVAL OF SALE; (C) APPROVING PROCEDURES RELATED TO THE
ASSUMPTION OF CERTAIN EXECUTORY CONTRACTS AND UNEXPIRED

LEASES; (D) APPROVING THE FORM AND MANNER OF NOTICE
THEREOF; (E) APPROVING BREAKUP FEE AND EXPENSE
REIMBURSEMENT; AND (F) GRANTING RELATED RELIEF

This matter coming before the Court on the motion (the “Motion”)2 of the above-

captioned debtor and debtor in possession (the “Debtor”) for the entry of an order

pursuant to sections 105(a), 363 and 365 of title 11 of the United States Code (the

“Bankruptcy Code”), Rules 2002, 6004, 6006, 9007 and 9014 of the Federal Rules of

Bankruptcy Procedure (as amended from time to time, the “Bankruptcy Rules”), and

Rule 6004-1 of the Local Rules of Bankruptcy Practice and Procedures of the Bankruptcy

Court for the District of Delaware (the “Local Rules”): (I)(A) approving procedures in

connection with the sale of all or substantially all of the Debtor’s assets; (B) scheduling

the related auction and hearing to consider approval of sale; (C) approving procedures

related to the assumption of certain executory contracts and unexpired leases; (D)

1 The Debtor and the last four digits of its identification number are as follows: Verengo, Inc. 6114.
The address of the Debtor’s corporate headquarters is 20285 S. Western Avenue, Suite 200 Torrance, CA
90501.

2 Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them
in the Motion.
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approving the form and manner of notice thereof; (E) approving the breakup fee and

expense reimbursement; and (F) granting related relief; and (II)(A) authorizing the sale of

all or substantially all of the Debtor’s assets pursuant to the successful bidder’s asset

purchase agreement free and clear of liens, claims, encumbrances, and other interests; (B)

approving the assumption and assignment of certain executory contracts and unexpired

leases related thereto; and (C) granting related relief; the Court having found that (i) the

Court has jurisdiction to consider the Motion and the relief requested therein pursuant to

28 U.S.C. §§ 157 and 1334; (ii) venue is proper in this district pursuant to 28 U.S.C. §§

1408 and 1409; (iii) this is a core proceeding pursuant to 28 U.S.C. § 157(b); and (iv)

notice of the Motion was sufficient under the circumstances; and after due deliberation

the Court having determined that the relief requested in the Motion is in the best interests

of the Debtor, its estate and its creditors; and good and sufficient cause having been

shown;

IT IS FURTHER FOUND AND DETERMINED THAT:

A. The Debtor’s proposed notice of the Bidding Procedures, the Cure

Procedures, the Auction and the hearing to approve the sale of the Purchased Assets (the

“Sale Hearing”) is appropriate and reasonably calculated to provide all interested parties

with timely and proper notice, and no other or further notice is required.

B. The Bidding Procedures substantially in the form attached hereto as

Schedule 1 are fair, reasonable, and appropriate and are designed to maximize the

recovery from the Sale of the Purchased Assets.
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C. The findings and conclusions set forth herein constitute the Court’s

findings of fact and conclusions of law pursuant to Bankruptcy Rule 7052, made

applicable to this proceeding pursuant to Bankruptcy Rule 9014.

D. To the extent any of the following findings of fact constitute conclusions

of law, they are adopted as such. To the extent any of the following conclusions of law

constitute findings of fact, they are adopted as such.

IT IS HEREBY ORDERED THAT:

1. The Motion is GRANTED as set forth herein.

2. All objections to the relief requested in the Motion that have not been

withdrawn, waived or settled are overruled.

3. The Bidding Procedures attached hereto as Schedule 1 are APPROVED.

4. Crius Solar Fulfillment, LLC is hereby approved to be and designated as

the Stalking Horse Purchaser.

5. Subject to the Bidding Procedures and approval of the sale at the Sale

Hearing, the Debtor’s entry into the Stalking Horse Agreement (including any

amendments thereto) attached hereto as Exhibit C3 to the Motion, is hereby approved.

6. The Breakup Fee and Expense Reimbursement are APPROVED and shall

be paid when and as set forth in the Stalking Horse Agreement as an administrative claim

of the estate under sections 503(b)(1)(A) and 507(a)(2) of the Bankruptcy Code and shall

not be subordinate to any other administrative expense claims against the Debtor.

Notwithstanding anything to the contrary contained herein in the event of termination of

3 For the convenience of parties in interest, a chart listing important dates set forth in this Order is
attached hereto as Schedule 2.
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the Stalking Horse Agreement, upon timely payment of the Breakup Fee and Expense

Reimbursement to the Stalking Horse Purchaser if due, the Debtor and its representatives,

on the one hand, and the Stalking Horse Purchaser and its respective representatives and

affiliates, on the other hand, will be deemed to have fully released and discharged each

other from any liability resulting from the termination of the Stalking Horse Agreement,

and neither Debtor and its representatives, on the one hand, and Stalking Horse Purchaser

and its respective representatives and affiliates, on the other hand, nor any other Person,

will have any other remedy or cause of action under or relating to the Stalking Horse

Agreement or any applicable law, including for reimbursement of expenses. Any

Breakup Fee and Expense Reimbursement payable pursuant to the terms of the Stalking

Horse Agreement shall be payable without any further order of the Bankruptcy Court.

7. The Bid Deadline shall be [________], 2016 at 9:00 a.m. (prevailing

Eastern Time).

8. The Debtor shall have the exclusive right to determine whether a bid is a

Qualified Bid and shall notify Qualified Bidders whether their bids have been recognized

as such as promptly as practicable after a Qualified Bidder delivers all of the materials

required by the Bidding Procedures. The Stalking Horse Agreement is a Qualified Bid

for all purposes under the Bidding Procedures.

9. The Auction, if necessary, shall be held on [________], 2016 at 10:00 a.m.

(Eastern) at the offices of Bayard, P.A., 222 Delaware Avenue, Suite 900, Wilmington,

Delaware 19801 or at such other location as shall be identified in a notice filed with the

Bankruptcy Court at least 24 hours before the Auction.

Case 16-12098-BLS    Doc 13-1    Filed 09/23/16    Page 5 of 29



{BAY:02949994v1}

5

10. At such Auction, each Qualified Bidder shall be required to confirm that it

has not engaged in any collusion with respect to the bidding or the sale, and the Auction

shall be conducted openly and transcribed.

11. The Debtor shall determine which offer is the highest and otherwise best

offer for the Purchased Assets, giving effect to the Breakup Fee and Expense

Reimbursement payable to the Stalking Horse Purchaser as well as any additional

liabilities to be assumed by a Qualified Bidder and any additional costs which may be

imposed on the Debtor.

12. Neither the Stalking Horse Purchaser nor the Successful Bidder (if

different) shall be required to seek or obtain relief from the automatic stay under section

362 of the Bankruptcy Code to enforce any of its remedies under the Stalking Horse

Agreement (or, in the case of a Successful Bidder other than the Stalking Horse

Purchaser, the applicable asset purchase agreement) or any other Sale related document.

The automatic stay imposed by section 362 of the Bankruptcy Code is modified solely to

the extent necessary to implement the preceding sentence.

13. The Sale Hearing shall be held on[_________], 2016 at ____:00 __.m.

(prevailing Eastern Time) before this Court, the U.S. Bankruptcy Court for the District of

Delaware, 824 Market Street, Wilmington, Delaware 19801, [_]th Floor, Courtroom [_].

Any objections to the Sale shall be filed and served so as to be received no later than

[______], 2016 at 4:00 p.m. (prevailing Eastern Time) by: (i) Verengo, Inc., 20285 So.

Western Ave., Suite 200, Torrance, CA 90501 (Attn.: Dan Squiller); (ii) counsel to the

Debtor: Bayard P.A., 222 Delaware Avenue, Suite 900, Wilmington, DE 19801 (Attn:

Scott D. Cousins (scousins@bayardlaw.com) and Evan T. Miller
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(emiller@bayardlaw.com), (iii) counsel to the Stalking Horse Purchaser: Willkie Farr &

Gallagher LLP, 787 Seventh Avenue, New York, New York 10019 (Attn: Paul V.

Shalhoub (pshalhoub@willkie.com) and A. Mark Getachew (mgetachew@willkie.com))

and Young Conaway Stargatt & Taylor, LLP, Rodney Square, 1000 North King Street,

Wilmington, Delaware, 19801 (Attn: Matthew B. Lunn (mlunn@ycst.com)), (iv) counsel

to the Office of the United States Trustee: US Trustee, 844 King Street, Suite 2207,

Wilmington, Delaware, 19801 (Attn: Mark Kenney) (collectively, the Notice Parties).

14. The Sale Hearing may be adjourned from time to time without further

notice to creditors or parties in interest other than by announcement of the adjournment in

open court on the date scheduled for the Sale Hearing, and the Debtor shall have the

exclusive right, in the exercise of its fiduciary obligations and business judgment, to

cancel the Sale at any time subject to the terms of this Order, including the payment of

the Breakup Fee and Expense Reimbursement to the Stalking Horse Purchaser in

accordance with the terms of this Order and the Stalking Horse Agreement.

15. The following forms of notice are approved: (a) Notice of Sale

Procedures, Auction Date and Sale Hearing, in the form substantially similar to that

attached hereto as Schedule 3 (the “Procedures Notice”) and (b) the Notice to

Counterparties to Executory Contracts and Unexpired Leases of the Debtor That May Be

Assumed and Assigned (the “Cure Notice”), in the form substantially similar to that

attached hereto as Schedule 4.

16. The Debtor shall, within two (2) business days after the entry of this

Order, serve this Order by first class mail, postage prepaid on (a) the US Trustee, (b) any

Official Committee of Unsecured Creditors, (c) any parties requesting notices in this case
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pursuant to Bankruptcy Rule 2002, (d) counsel to the Stalking Horse Purchaser, and (e)

all Potential Bidders, collectively with the parties specified in this paragraph, the

“Procedures Notice Parties”).

17. The Debtor shall serve the Motion and the Cure Notice upon each

counterparty to the Assigned Contracts or their counsel (if known), by no later than

[__________], 2016. The Cure Notice shall state the date, time and place of the Sale

Hearing as well as the date by which any objection to the assumption and assignment of

Assigned Contracts must be filed and served. The Cure Notice also will identify the

amounts, if any, that the Debtor believes are owed to each counterparty to an Assigned

Contract in order to cure any defaults that exist under such contract (the “Cure

Amounts”).

18. If any counterparty to an Assigned Contract objects for any reason to the

assumption and assignment of an Assigned Contract (an “Assumption Objection”), such

counterparty must file and serve such Assumption Objection so as to be received by the

Notice Parties by no later than (the “Assumption Objection Deadline”): (i) 4:00 p.m.

(prevailing Eastern Time) on [__________], 2016, provided, however, if any bidder other

than the Stalking Horse Bidder is the Successful Bidder, then that any counterparty may

file and serve an objection to the assumption and assignment of the Assigned Contract

solely with respect to the Successful Bidder’s ability to provide adequate assurance of

future performance under the Assigned Contract up to the time of the Sale Hearing, or

raise it at the Sale Hearing; or (ii) the date otherwise specified in the Cure Notice (or,

alternatively, the date set forth in the motion to assume such Assigned Contract if such

contract is to be assumed and assigned after the Sale Hearing). The Court will make any
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and all determinations concerning adequate assurance of future performance under the

Assigned Contracts pursuant to sections 365(b) and (f)(2) of the Bankruptcy Code at the

Sale Hearing.

19. If a Contract or Lease is assumed and assigned pursuant to Court order,

then except for Disputed Cure Amounts (as defined herein), the Assigned Contract

counterparty shall receive no later than three (3) business days following the closing of

the Sale, the Cure Amount, if any, as set forth in the Cure Notice. To the extent the

Assigned Contract counterparty wishes to object to the Cure Amount, if any, set forth in

the Cure Notice, its Assumption Objection must set forth with specificity each and every

asserted default in any executory contract or unexpired lease and the monetary cure

amount asserted by such counterparty to the extent it differs from the amount, if any,

specified by the Debtor in the Cure Notice.

20. In the event that the Debtor and the non-Debtor party cannot resolve the

Cure Amount, the Debtor shall segregate any disputed Cure Amounts (“Disputed Cure

Amounts”) pending the resolution of any such disputes by the Court or mutual

agreement of the parties. Assumption Objections may be resolved by the Court at the

Sale Hearing, or at a separate hearing either before or after the Sale Hearing. Any

counterparty to an Assigned Contract that fails to timely file and serve an objection to the

Cure Amounts shall be forever barred from asserting that a Cure Amount is owed in an

amount in excess of that set forth in the Cure Notice.

21. Except to the extent otherwise provided in the Successful Bidder’s

Purchase Agreement, the Debtor and the Debtor’s estate shall be relieved of all liability
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accruing or arising after the assumption and assignment of the Assigned Contracts

pursuant to section 365(k) of the Bankruptcy Code.

22. To the extent the provisions of this Order are inconsistent with the

provisions of any Exhibit or Schedule referenced herein or with the Motion, the

provisions of this Order shall control.

23. The Court shall retain jurisdiction over all matters arising from or related

to the interpretation and implementation of this Order.

24. Notwithstanding the possible applicability of Bankruptcy Rules 6004,

6006, 7062, 9014 or otherwise, the terms and conditions of this Order shall be

immediately effective and enforceable.

Dated: _______________, 2016
Wilmington, Delaware ____________________________________

United States Bankruptcy Judge
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(Bidding Procedures)
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BIDDING PROCEDURES

Set forth below are the bidding procedures (the “Bidding Procedures”) to be employed in
connection with the sale of all or substantially all assets (the “Assets”) of the Debtor, in
connection with the chapter 11 case pending in the United States Bankruptcy Court for the
District of Delaware (the “Bankruptcy Court”), case number 16-12098 (____).

The Debtor entered into that certain asset purchase agreement, dated September 23, 2016
(together with the schedules and related documents thereto, the “Stalking Horse Agreement”)
between the Debtor and Crius Solar Fulfillment, LLC (the “Stalking Horse Purchaser”),
pursuant to which the Stalking Horse Purchaser has agreed to acquire all or substantially all of
the Assets (collectively, to the extent provided in the Stalking Horse Agreement, the “Purchased
Assets”) on the terms and conditions specified therein.

The sale transaction pursuant to the Stalking Horse Agreement is subject to competitive bidding
as set forth herein. Capitalized terms used herein and not otherwise defined shall have the
meanings set forth in the Stalking Horse Agreement.

I. ASSETS TO BE SOLD

The Debtor seeks to complete a sale of the Purchased Assets (the “Sale”) and the assumption of
certain liabilities described in Sections 2.3 and 2.5 of the Stalking Horse Agreement. The
Stalking Horse Agreement will serve as the “stalking-horse” bid for the Purchased Assets.
Except as otherwise provided in the Stalking Horse Agreement or such other approved purchase
agreement of the Successful Bidder, all of the Sellers’ right, title and interest in and to each
Purchased Asset to be acquired shall be sold free and clear of all liens, hypothecations,
encumbrances, claims, liabilities, security interests, interests, mortgages, pledges, restrictions,
options, easements, encroachments, or restrictions on transfer of any kind or nature thereon and
there against (collectively, the “Liens”), such Liens to attach solely to the net proceeds of the
sale of such Purchased Assets

II. THE BID PROCEDURES

In order to ensure that the Debtor receives the maximum value for the Purchased Assets, it
intends to conduct a sale process for the Purchased Assets pursuant to the procedures and on the
timeline proposed herein.

A. Provisions Governing Qualifications of Bidders

Unless otherwise ordered by the Court, in order to participate in the bidding process, prior to the
Bid Deadline (defined below), each person, other than the Stalking Horse Purchaser, who wishes
to participate in the bidding process (a “Potential Bidder”) must deliver the following to the
Notice Parties (as defined below):

(i) a written disclosure of the identity of each entity including all affiliates,
equity sources or other parties that will be or is associated with bidding for
the Purchased Assets or otherwise participating in connection with such
bid and the complete terms of any such participation; and
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(ii) an executed confidentiality agreement (to be delivered prior to the
distribution of any confidential information by the Debtor to a Potential
Bidder) in form and substance satisfactory to the Debtor, which shall inure
to the benefit of any purchaser of the Purchased Assets; without limiting
the foregoing, each confidentiality agreement executed by a Potential
Bidder shall contain standard non-solicitation provisions.

A Potential Bidder that delivers the documents and information described above and that the
Debtor determines in its reasonable business judgment, after consultation with its advisors, is
likely (based on availability of financing, experience and other considerations) to be able to
consummate the sale, will be deemed a “Qualified Bidder.” The Debtor will limit access to due
diligence to those parties it believes, in the exercise of its reasonable judgment, are pursuing the
transaction in good faith.

As promptly as practicable after a Potential Bidder delivers all of the materials required above
(and in any event no later than two (2) business days thereafter), the Debtor will determine and
will notify the Potential Bidder and the Notice Parties if such Potential Bidder is a Qualified
Bidder.

B. Due Diligence

The Debtor will afford any Qualified Bidder such due diligence access or additional information
as the Debtor, in consultation with its advisors, deems appropriate, in its reasonable discretion.
The Sellers must promptly advise the Stalking Horse Purchaser in the event any other Qualified
Bidder receives diligence the Stalking Horse Purchaser has not previously received and shall
promptly be provided with access to such diligence materials.

The due diligence period shall end on the Bid Deadline. For the avoidance of doubt, neither the
Debtor nor any of its respective representatives shall be obligated to furnish any due diligence
information to any person other than a Qualified Bidder.

C. Provisions Governing Qualified Bids

A bid submitted will be considered a Qualified Bid only if the bid is submitted by a Qualified
Bidder and complies with all of the following (a “Qualified Bid”):

(i) it fully discloses the identity of the Qualified Bidder;

(ii) it states that the applicable Qualified Bidder offers to purchase the
Purchased Assets upon terms and conditions that the Debtor reasonably
determines are at least as favorable to the Debtor as those set forth in the
Stalking Horse Agreement, and follows the form and structure of the
Stalking Horse Agreement;

(iii) it includes a signed writing that the Qualified Bidder’s offer is irrevocable
until the selection of the Successful Bidder and the Back-Up Bidder
(defined below), provided that if such bidder is selected as the Successful
Bidder or the Back-Up Bidder, then the offer shall remain irrevocable until
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the earlier of (i) the closing of the transaction with the Successful Bidder
and (ii) the date that is fifteen (15) business days after entry of the Sale
Order with respect to the Successful Bidder and sixteen (16) business days
after entry of the Sale Order with respect to the Back-Up Bidder;

(iv) confirmation that there are no conditions precedent to the Qualified
Bidder’s ability to enter into a definitive agreement and that all necessary
internal and shareholder approvals have been obtained prior to the bid;

(v) it sets forth each regulatory and third-party approval required for the
Qualified Bidder to consummate the transaction and the time period within
which the Qualified Bidder expects to receive such approvals;

(vi) it includes a duly authorized and executed copy of a purchase or
agreement (a “Purchase Agreement”), including the purchase price for
the Purchased Assets expressed in U.S. Dollars (the “Purchase Price”),
together with all exhibits and schedules thereto, together with copies
marked (“Marked Agreement”) to show any amendments and
modifications to the Stalking Horse Agreement and the proposed order to
approve the sale by the Court Motion; provided however, that such
Purchase Agreement shall not include any financing or diligence
conditions;

(vii) it includes written evidence of sufficient cash on hand to fund the purchase
price or sources of immediately available funds that are not conditioned on
further third party approvals or commitments, that will allow the Debtor to
make a reasonable determination as to the Qualified Bidder’s financial and
other capabilities to consummate the transaction contemplated by the
Purchase Agreement; such written evidence shall include the most current
audited and the most current unaudited financial statements, or such other
financial information as may be acceptable to the Debtor in its reasonable
discretion (collectively, the “Financials”) of the Qualified Bidder, or, if
the Qualified Bidder is an entity formed for the purpose of acquiring the
Purchased Assets, the Financials of the Qualified Bidder’s equity holder(s)
or other financial backer(s);

(viii) it provides for a cash purchase price at least $250,000 (the “Minimum
Overbid”) in excess of the aggregate consideration to be received by or
for the benefit of the Debtor’s estate upon consummation of the Stalking
Horse Agreement ((a) $200,000 in cash, plus (b) cash in an amount
sufficient to satisfy the Debtor’s secured obligations being credit bid by
the Stalking Horse Purchaser under the Stalking Horse Agreement
(specifically, $11.7 million comprised of (x) the amount outstanding under
the DIP Credit Agreement at the time of closing, plus (y) the amount of
the Secured Loan (as defined in the Stalking Horse Agreement totaling
$2,272,000, plus (z) such amount of Senior Notes (as defined in the
Stalking Horse Agreement) necessary to total, when combined with the
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credit bid amounts from clauses (x) and (y), $11.7 million), and otherwise
has a value to the Debtor, in the Debtor’s exercise of its reasonable
business judgment, after consultation with its advisors, that is greater or
otherwise better than the value offered under the Stalking Horse
Agreement including impact of the liabilities assumed in the Stalking
Horse Agreement. The Minimum Overbid represents the sum of (A) the
amount of the Breakup Fee (as defined below) of $475,000 and Expense
Reimbursement of $175,000, plus (B) $250,000 plus (C) the Purchase
Price of $11,900,000;

(ix) it identifies with particularity which executory contracts and unexpired
leases the Qualified Bidder wishes to assume and provides for the
Qualified Bidder to pay related cure costs;

(x) it contains sufficient information concerning the Qualified Bidder’s ability
to provide adequate assurance of performance with respect to executory
contracts and unexpired leases;

(xi) it includes an acknowledgement and representation that the bidder: (A) has
had an opportunity to conduct any and all required due diligence regarding
the Purchased Assets prior to making its offer; (B) has relied solely upon
its own independent review, investigation and/or inspection of any
documents and/or the Purchased Assets in making its bid; (C) did not rely
upon any written or oral statements, representations, promises, warranties
or guaranties whatsoever, whether express or implied (by operation of law
or otherwise), regarding the Purchased Assets or the completeness of any
information provided in connection therewith or with the Auction (defined
below), except as expressly stated in the Purchase Agreement; and (D) is
not entitled to any expense reimbursement, break-up fee, or similar type of
payment in connection with its bid;

(xii) it includes evidence, in form and substance reasonably satisfactory to the
Debtor, of authorization and approval from the Qualified Bidder’s board
of directors (or comparable governing body) with respect to the
submission, execution, delivery and closing of the Purchase Agreement;

(xiii) it is accompanied by a good faith deposit in the form of a wire transfer (to
a bank account specified by the Debtor), certified check or such other
form acceptable to the Debtor, payable to the order of the Debtor (or such
other party as the Debtor may determine) in an amount equal to ten
percent (10%) of the Purchase Price;

(xiv) it contains in writing that the Qualified Bidder will pay off, in full, the DIP
loan and become the DIP lender, with such payoff to occur within three
(3) days of the Sale Hearing;
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(xv) it contains a detailed description of how the Qualified Bidder intends to
treat current employees of the Debtor;

(xvi) it states that the Qualified Bidder consents to the jurisdiction of the
Bankruptcy Court;

(xvii) it contains such other information reasonably requested by the Debtor; and

(xviii) it is received prior to the Bid Deadline.

Notwithstanding the foregoing, the Stalking Horse Purchaser is deemed a Qualified Bidder and
the Stalking Horse Agreement is deemed a Qualified Bid, for all purposes in connection with the
Bidding Procedures, the Auction, and the Sale. The Stalking Horse Purchaser shall not be
required to take any further action in order to participate in the Auction (if any) or, if the Stalking
Horse Purchaser is the Successful Bidder, to be named the Successful Bidder at the Sale Hearing
(as defined below).

The Debtor shall notify the Stalking Horse Purchaser and all Qualified Bidders in writing as to
whether or not any bids constitute Qualified Bids (and with respect to each Qualified Bidder that
submitted a bid as to whether such Qualified Bidder’s bid constitutes a Qualified Bid) no later
than two (2) business days following the expiration of the Bid Deadline.

D. Bid Deadline

A Qualified Bidder that desires to make a bid will deliver written copies of its bid to the
following parties (collectively, the “Notice Parties”): (i) Verengo, Inc., 20285 So. Western Ave.,
Suite 200, Torrance, CA 90501 (Attn: Dan Squiller); (ii) counsel to the Debtor: Bayard P.A., 222
Delaware Avenue, Suite 900, Wilmington, DE 19801 (Attn: Scott D. Cousins
(scousins@bayardlaw.com) and Evan T. Miller (emiller@bayardlaw.com); (iii) financial advisor
to the Debtor: SSG Capital Advisors, LLC, Five Tower Bridge, Suite 420, 300 Barr Harbor
Drive, West Conshohocken, PA 19428 (Attn: J. Scott Victor (jsvictor@ssgca.com)); (iv) counsel
to the Stalking Horse Purchaser: Willkie Farr & Gallagher LLP, 787 Seventh Avenue, New
York, New York 10019 (Attn: Paul V. Shalhoub (pshalhoub@willkie.com) and A. Mark
Getachew (mgetachew@willkie.com)) and Young Conaway Stargatt & Taylor, LLP, Rodney
Square, 1000 North King Street, Wilmington, Delaware, 19801 (Attn: Matthew B. Lunn
(mlunn@ycst.com)); and (v) counsel to the Office of the United States Trustee: US Trustee, 844
King Street, Suite 2207, Wilmington, Delaware, 19801 (Attn: Mark Kenney) (collectively, the
Notice Parties), so as to be received by the Debtor not later than 50 days after the Petition Date
(the “Bid Deadline”).

E. Credit Bidding

The Stalking Horse Purchaser holds security interests in the Purchased Assets and has included
within its Stalking Horse Agreement a credit bid for the Purchased Assets. It may submit
additional credit bids for the Purchased Assets as it deems necessary and desirable.
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F. Evaluation of Competing Bids

A Qualified Bid will be valued based upon several factors including, without limitation, (1) the
amount of such bid, (2) the risks and timing associated with consummating such bid, (3) any
proposed revisions to the Stalking Horse Agreement, and (4) any other factors deemed relevant
by the Debtor in its reasonable discretion.

G. No Qualified Bids

If the Debtor does not receive any Qualified Bids other than the Stalking Horse Agreement, the
Debtor will not hold an auction and the Stalking Horse Purchaser will be named the Successful
Bidder for the Purchased Assets.

H. Auction Process

If the Debtor receives one or more Qualified Bids in addition to the Stalking Horse Agreement,
the Debtor will conduct an auction of the Purchased Assets (the “Auction”), which shall be
transcribed, on a date that is no later than 52 days after the Petition Date (the “Auction Date”) at
the offices of Bayard, P.A., 222 Delaware Avenue, Suite 900, Wilmington, Delaware 19801, or
such other location as shall be timely communicated to all entities entitled to attend the Auction.
The Auction shall run in accordance with the following procedures:

(a) the Auction will be conducted openly and all creditors will be
permitted to attend;

(b) only the Stalking Horse Purchaser and the Qualified Bidders who
have timely submitted a Qualified Bid will be entitled to make any subsequent
bids at the Auction;

(c) each Qualified Bidder shall be required to confirm that it has not
engaged in any collusion with respect to the bidding or the sale;

(d) at least one (1) business day prior to the Auction, each Qualified
Bidder who has timely submitted a Qualified Bid must inform the Debtor whether
it intends to attend the Auction; provided that in the event a Qualified Bidder
elects not to attend the Auction, such Qualified Bidder’s Qualified Bid shall
nevertheless remain fully enforceable against such Qualified Bidder until the date
of the selection of the Successful Bidder and the Back-Up Bidder (defined below)
at the conclusion of the Auction. At least one (1) business day prior to the
Auction, the Debtor will identify to the Stalking Horse Purchaser and all other
Qualified Bidders which Qualified Bid the Debtor believes in its reasonable
discretion is the highest or otherwise best offer (the “Starting Bid”);

(e) all Qualified Bidders who have timely submitted Qualified Bids
will be entitled to be present for all Subsequent Bids (as defined below) at the
Auction and the actual identity of each Qualified Bidder will be disclosed on the
record at the Auction; provided that all Qualified Bidders wishing to attend the
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Auction must have at least one individual representative with authority to bind
such Qualified Bidder attending the Auction in person;

(f) the Debtor, after consultation with its advisors and with the
consent of the Stalking Horse Purchaser, may employ and announce at the
Auction additional procedural rules that are reasonable under the circumstances
for conducting the Auction, provided that such rules are (i) not inconsistent with
these Bidding Procedures, the Bankruptcy Code, or any order of the Court entered
in connection herewith, and (ii) disclosed to each Qualified Bidder at the Auction;
and

(g) bidding at the Auction will begin with the Starting Bid and
continue in bidding increments (each a “Subsequent Bid”) providing a net value
to the estate of at least an additional $100,000 above the prior bid. After the first
round of bidding and between each subsequent round of bidding, the Debtor shall
announce the bid that it believes to be the highest or otherwise better offer (the
“Leading Bid”). A round of bidding will conclude after each participating
Qualified Bidder has had the opportunity to submit a Subsequent Bid with full
knowledge of the Leading Bid. Qualified Bidders will not have the opportunity to
pass. Except as specifically set forth herein, for the purpose of evaluating the
value of the consideration provided by Subsequent Bids, the Debtor will give
effect to the Breakup Fee and Expense Reimbursement payable to the Stalking
Horse Purchaser as well as any additional liabilities to be assumed by a Qualified
Bidder and any additional costs which may be imposed on the Debtor.

B. Selection of Successful Bid

Prior to the conclusion of the Auction, the Debtor, in consultation with its advisors, will review
and evaluate each Qualified Bid in accordance with the procedures set forth herein and determine
which offer is the highest or otherwise best offer from among the Qualified Bidders submitted at
the Auction (one or more such bids, collectively the “Successful Bid” and the bidder(s) making
such bid, collectively, the “Successful Bidder”), and communicate to the Qualified Bidders the
identity of the Successful Bidder and the details of the Successful Bid. The determination of the
Successful Bid by the Debtor at the conclusion of the Auction shall be final, subject only to
approval by the Court.

Unless otherwise agreed to by the Debtor and the Successful Bidder, within two (2) business
days after the conclusion of the Auction, the Successful Bidder shall complete and execute all
agreements, contracts, instruments and other documents evidencing and containing the terms and
conditions upon which the Successful Bid was made. Within one (1) business day following the
conclusion of the Auction, the Debtor shall file a notice identifying the Successful Bidder with
the Court and, if the Stalking Horse Purchaser is not the Successful Bidder, shall serve such
notice by fax, email or overnight mail to all counterparties whose contracts are to be assumed
and assigned.

The Debtor will sell the Purchased Assets to the Successful Bidder pursuant to the terms of the
Successful Bid upon the approval of such Successful Bid by the Court at the Sale Hearing.
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C. Return of Deposits

All deposits shall be returned to each bidder not selected by the Debtor as the Successful Bidder
or the Back-Up Bidder (as defined below) no later than five (5) business days following the
conclusion of the Auction.

D. Back-Up Bidder

If an Auction is conducted, the Qualified Bidder with the next highest or otherwise best
Qualified Bid to the Successful Bidder, as determined by the Debtor in the exercise of its
business judgment, at the Auction shall be required to serve as a back-up bidder (the “Back-Up
Bidder”) and keep such bid open and irrevocable until sixteen (16) business days after entry of
the Sale Order; provided that the Stalking Horse Purchaser shall not be required to be the Back-
Up Bidder. Following the Sale Hearing, if the Successful Bidder fails to consummate the
approved sale because of a breach or failure to perform on the part of such Successful Bidder, the
Back-Up Bidder will be deemed to be the new Successful Bidder, and the Debtor will be
authorized, but not required, to consummate the sale with the Back-Up Bidder without further
order of the Bankruptcy Court.

E. The Bid Protections

In recognition of this expenditure of time, energy, and resources, the Debtor has agreed that if
the Stalking Horse Purchaser is not the Successful Bidder, the Debtor will pay the Stalking Horse
Purchaser an amount in cash equal to (i) $475,000 as more fully described in the Stalking Horse
Agreement (the “Breakup Fee”) plus (ii) the aggregate amount of the reasonable, actual, and
necessary, out-of-pocket expenses paid or incurred by the Stalking Horse Purchaser and its
affiliates relating to or in connection with its bid (the “Expense Reimbursement”), subject to a
cap of $175,000. The Breakup Fee and the Expense Reimbursement shall be payable as
provided for pursuant to the terms of the Stalking Horse Agreement and nothing herein shall be
deemed to limit or otherwise modify the terms thereof, including other circumstances pursuant to
which the Breakup-Up Fee and Expense Reimbursement may be payable.

The Debtor has further agreed that its obligation to pay the Breakup Fee and Expense
Reimbursement pursuant to the Stalking Horse Agreement shall survive termination of the
Stalking Horse Agreement, shall, to the extent owed by the Debtor, constitute an administrative
expense claim under section 503(b) of the Bankruptcy Code and shall be payable [within two (2)
business days] under the terms and conditions of the Stalking Horse Agreement and the
Bankruptcy Court’s order approving these Bidding Procedures, notwithstanding section 507(a)
of the Bankruptcy Code.

III. Sale Hearing

The Debtor will seek entry of an order from the Court at the Sale Hearing to be scheduled no
later than 55 days following the Petition Date, to approve and authorize the sale transaction to
the Successful Bidder on terms and conditions determined in accordance with the Bid
Procedures.
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(Significant Dates)

 Assumption Objection Deadline: [_________], 2016 at 4:00 p.m. (Eastern Time)

 Bid Deadline: [_________], 2016 at 9:00 a.m. (Eastern Time)

 Auction: [_________], 2016 at 10:00 a.m. (Eastern Time)

 Sale Objection Deadline: [_________], 2016 at 4:00 p.m. (Eastern Time)

 Sale Hearing: [_________], 2016 at __:00 _.m. (Eastern Time)
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(Procedures Notice)
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re

VERENGO, INC.,1

Debtor.

Chapter 11

Case No.: 16-12098 ( )

NOTICE OF SALE PROCEDURES,
AUCTION DATE AND SALE HEARING

PLEASE TAKE NOTICE that on _______________, the above-captioned Debtor and Debtor
in possession (the “Debtor”) filed the Motion of the Debtor and Debtor in Possession Pursuant
to sections 105(a), 363 and 365 of the Bankruptcy Code for an Order (I)(A) Approving
Procedures in Connection with the Sale of All or Substantially All of the Debtor’s Assets; (B)
Scheduling the Related Auction and Hearing to Consider Approval of Sale; (C) Approving
Procedures Related to the Assumption of Certain Executory Contracts and Unexpired Leases;
(D) Approving the Form and Manner of Notice Thereof; (E) Approving Breakup Fee and
Expense Reimbursement; and (F) Granting Related Relief; and (II)(A) Authorizing the Sale of
All or Substantially All of the Debtor’s Assets Pursuant to the Successful Bidder’s Asset
Purchase Agreement Free and Clear of Liens, Claims, Encumbrances, and Other Interests; (B)
Approving the Assumption and Assignment of Certain Executory Contracts and Unexpired
Leases Related Thereto; and (C) Granting Related Relief (the “Motion”).2 The Debtor seeks,
among other things, to sell all or substantially all assets (the “Purchased Assets”) of the Debtor
to Crius Solar Fulfillment, LLC (the “Stalking Horse Purchaser”) or the bidder submitting the
highest or otherwise best offer for the Purchased Assets (such bidder, the “Successful Bidder”),
at an auction free and clear of all liens, claims, encumbrances and other interests pursuant to
sections 105(a), 363 and 365 of the Bankruptcy Code.

PLEASE TAKE FURTHER NOTICE that, on ________, 2016, the Bankruptcy Court entered
an order (the “Bidding Procedures Order”) approving the Motion and the bidding procedures
(the “Bidding Procedures”), which set the key dates and times related to the Sale of the
Purchased Assets. All interested bidders should carefully read the Bidding Procedures Order and
the Bidding Procedures. To the extent that there are any inconsistencies between the Bidding
Procedures Order (including the Bidding Procedures) and the summary description of its terms
and conditions contained in this Notice, the terms of the Bidding Procedures Order shall control.

PLEASE TAKE FURTHER NOTICE that, pursuant to the terms of the Bidding Procedures,
an auction (the “Auction”) to sell the Purchased Assets will be conducted on [_________], 2016

1 The Debtor and the last four digits of its identification number are as follows: Verengo, Inc. 6114. The
address of the Debtor’s corporate headquarters is 20285 S. Western Avenue, Suite 200 Torrance, CA 90501.
2 Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the
Motion.
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at 10:00 a.m. (Eastern) at the offices of [________________], or at such other location as shall
be identified in a notice filed with the Bankruptcy Court at least 24 hours before the Auction.

PLEASE TAKE FURTHER NOTICE that a hearing will be held to approve the sale of the
Purchased Assets to the Successful Bidder (the “Sale Hearing”) before the , United States
Bankruptcy Court for the District of Delaware, 824 Market Street, Wilmington, Delaware 19801,
[_]th Floor, Courtroom [_], on [___________], 2016 at __:00 _.m. (prevailing Eastern Time), or
at such time thereafter as counsel may be heard or at such other time as the Bankruptcy Court
may determine. The Sale Hearing may be adjourned from time to time without further notice to
creditors or parties in interest other than by announcement of the adjournment in open court on
the date scheduled for the Sale Hearing. Objections to the Sale shall be filed and served so as to
be received no later than 4:00 p.m. (prevailing Eastern Time) on [________], 2016 by: (i)
Verengo, Inc., 20285 So. Western Ave., Suite 200, Torrance, CA 90501 (Attn.: Dan Squiller);
(ii) counsel to the Debtor: Bayard P.A., 222 Delaware Avenue, Suite 900, Wilmington, DE
19801 (Attn: Scott D. Cousins (scousins@bayardlaw.com) and Evan T. Miller
(emiller@bayardlaw.com), (iii) counsel to the Stalking Horse Purchaser: Willkie Farr &
Gallagher LLP, 787 Seventh Avenue, New York, New York 10019 (Attn: Paul V. Shalhoub
(pshalhoub@willkie.com) and A. Mark Getachew (mgetachew@willkie.com)) and Young
Conaway Stargatt & Taylor, LLP, Rodney Square, 1000 North King Street, Wilmington,
Delaware, 19801 (Attn: Matthew B. Lunn (mlunn@ycst.com)), (iv) counsel to the Office of the
United States Trustee: US Trustee, 844 King Street, Suite 2207, Wilmington, Delaware, 19801
(Attn: Mark Kenney) (collectively, the Notice Parties).

PLEASE TAKE FURTHER NOTICE that this Notice of the Auction and Sale Hearing is
subject to the full terms and conditions of the Motion, Bidding Procedures Order and Bidding
Procedures, which Bidding Procedures Order shall control in the event of any conflict, and the
Debtor encourages parties in interest to review such documents in their entirety. Any party that
has not received a copy of the Motion or the Bidding Procedures Order that wishes to obtain a
copy of the Motion or the Bidding Procedures Order, including all exhibits thereto, may make
such a request in writing to [Matthew P. Karlson, Managing Director, SSG Capital Advisors,
LLC, Attn: Matthew P. Karlson, Five Tower Bridge, Suite 420, 300 Barr Harbor Drive, West
Conshohocken, PA 19428 or by emailing Matthew P. Karlson (mkarlson@ssgca.com).]

Dated: [__________], 2016 Respectfully submitted,

/s/ DRAFT

Scott D. Cousins
BAYARD P.A.
222 Delaware Avenue, Suite 900
Wilmington, Delaware 19801
Telephone: (302) 655-5000
Facsimile: (302) 658-6395
Email: scousins@bayardlaw.com

Proposed Attorneys for Debtor and Debtor-in-
Possession
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re

VERENGO, INC.,1

Debtor.

Chapter 11

Case No.: 16-12098 ( )

NOTICE TO COUNTERPARTIES TO EXECUTORY CONTRACTS
AND UNEXPIRED LEASES OF THE DEBTOR
THAT MAY BE ASSUMED AND ASSIGNED

PLEASE TAKE NOTICE that on [____________], the above-captioned Debtor and Debtor in
possession (the “Debtor”) filed the Motion of the Debtor and Debtor in Possession Pursuant to
sections 105(a), 363 and 365 of the Bankruptcy Code for an Order (I)(A) Approving Procedures
in Connection with the Sale of All or Substantially All of the Debtor’s Assets; (B) Scheduling
the Related Auction and Hearing to Consider Approval of Sale; (C) Approving Procedures
Related to the Assumption of Certain Executory Contracts and Unexpired Leases; (D) Approving
the Form and Manner of Notice Thereof; (E) Approving Breakup Fee and Expense
Reimbursement; and (F) Granting Related Relief; and (II)(A) Authorizing the Sale of
Substantially All of the Debtor’s Assets Pursuant to the Successful Bidder’s Asset Purchase
Agreement Free and Clear of Liens, Claims, Encumbrances, and Other Interests; (B) Approving
the Assumption and Assignment of Certain Executory Contracts and Unexpired Leases Related
Thereto; and (C) Granting Related Relief (the “Motion”).2

PLEASE TAKE FURTHER NOTICE that, on [____________], 2016, the Court entered an
Order (the “Bidding Procedures Order”) approving, among other things, the Bidding
Procedures requested in the Motion, which Bidding Procedures Order governs (i) the bidding
process for the sale of all or substantially all of the assets (the “Purchased Assets”) of the
Debtor and (ii) procedures for the assumption and assignment of certain of the Debtor’s
executory contracts and unexpired leases.

PLEASE TAKE FURTHER NOTICE that: (1) the Debtor entered into the Stalking Horse
Agreement with Crius Solar Fulfillment, LLC (the “Stalking Horse Purchaser”) and (2) your
contract may be assumed and assigned to Crius under the Stalking Horse Agreement, or to such
other Purchaser that may emerge as the Successful Bidder following the Auction (if any)
conducted pursuant to the Bidding Procedures.

1 The Debtor and the last four digits of its identification number are as follows: Verengo, Inc. 6114. The
address of the Debtor’s corporate headquarters is 20285 S. Western Avenue, Suite 200 Torrance CA 90501.
2 Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the
Motion.
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PLEASE TAKE FURTHER NOTICE that the Motion also seeks Court approval of the sale
(the “Sale”) of the Purchased Assets to the Successful Bidder, free and clear of all liens, claims,
interests and encumbrances pursuant to sections 105(a) and 363 of the Bankruptcy Code,
including the assumption by the Debtor and assignment to the buyer of certain executory
contracts and unexpired leases pursuant to section 365 of the Bankruptcy Code (the “Assigned
Contracts”). Within 24 hours after conclusion of the Auction (if any), unless otherwise agreed
to by the Debtor, but in no event, at least one (1) business day prior to the Sale Hearing, the
Debtor shall file a notice identifying the Successful Bidder with the Bankruptcy Court and, if the
Stalking Horse Purchaser is not the Successful Bidder, serve such notice by fax, email or
overnight mail to all counterparties whose contracts are to be assumed and assigned.

PLEASE TAKE FURTHER NOTICE that an evidentiary hearing (the “Sale Hearing”) to
approve the Sale and authorize the assumption and assignment of the Assigned Contracts will be
held on [________], 2016 at __:__ _.m (prevailing Eastern Time), before the _______________,
United States Bankruptcy Court for the District of Delaware, 824 Market Street, Wilmington,
Delaware 19801, [_]th Floor, Courtroom [_]. The Sale Hearing may be adjourned from time to
time without further notice to creditors or parties in interest other than by announcement of the
adjournment in open court on the date scheduled for the Sale Hearing.

PLEASE TAKE FURTHER NOTICE that, consistent with the Bidding Procedures Order, the
Debtor may seek to assume an executory contract or unexpired lease to which you may be a
party. The Assigned Contract(s) are described on Exhibit A attached to this Notice. The
amount shown on Exhibit A hereto as the “Cure Amount” is the amount, if any, based upon the
Debtor’s books and records, which the Debtor asserts is owed to cure any defaults existing under
the Assigned Contract.

PLEASE TAKE FURTHER NOTICE that if you disagree with the Cure Amount shown for
the Assigned Contract(s) on Exhibit A to which you are a party, you must file in writing with the
United States Bankruptcy Court for the District of Delaware, 824 Market Street, Wilmington,
Delaware 19801, an objection on or before [_________], 2016 at 4:00 p.m. (prevailing Eastern
Time). Any objection must set forth the specific default or defaults alleged and set forth any
cure amount as alleged by you. If a contract or lease is assumed and assigned pursuant to a
Court order approving same, then unless you properly file and serve an objection to the Cure
Amount contained in this Notice, you will receive at the time of the closing of the sale (or as
soon as reasonably practicable thereafter), the Cure Amount set forth herein, if any. Any non-
Debtor party to an Assigned Contract that fails to timely file and serve an objection to the Cure
Amounts shall be forever barred from asserting that a Cure Amount is owed in an amount in
excess of the amount, if any, set forth in the attached Exhibit A.

PLEASE TAKE FURTHER NOTICE that if you have any other objection to the Debtor’s
assumption and assignment of the Assigned Contract to which you may be a party, you also
must file that objection in writing no later than 4:00 p.m. (prevailing Eastern Time) on [
], 2016 at 4:00 p.m. (prevailing Eastern Time); provided, however, if any bidder other than the
Stalking Horse Purchaser is the Successful Bidder, then that any counterparty to an Assigned
Contract may file and serve an objection to the assumption and assignment of the Assigned
Contract solely with respect to the Successful Bidder’s ability to provide adequate assurance of
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future performance under the Assigned Contract up to the time of the Sale Hearing, or raise it at
the Sale Hearing.

PLEASE TAKE FURTHER NOTICE that any objection you may file must be served so as to
be received by the following parties by the applicable objection deadline date and time (i)
Verengo, Inc., 20285 So. Western Ave., Suite 200, Torrance, CA 90501 (Attn.: Dan Squiller);
(ii) counsel to the Debtor: Bayard P.A., 222 Delaware Avenue, Suite 900, Wilmington, DE
19801 (Attn: Scott D. Cousins (scousins@bayardlaw.com) and Evan T. Miller
(emiller@bayardlaw.com), (iii) counsel to the Stalking Horse Purchaser: Willkie Farr &
Gallagher LLP, 787 Seventh Avenue, New York, New York 10019 (Attn: Paul V. Shalhoub
(pshalhoub@willkie.com) and A. Mark Getachew (mgetachew@willkie.com)) and Young
Conaway Stargatt & Taylor, LLP, Rodney Square, 1000 North King Street, Wilmington,
Delaware, 19801 (Attn: Matthew B. Lunn (mlunn@ycst.com)), (iv) counsel to the Office of the
United States Trustee: US Trustee, 844 King Street, Suite 2207, Wilmington, Delaware, 19801
(Attn: Mark Kenney) (collectively, the “Notice Parties”).

PLEASE TAKE FURTHER NOTICE that the buyer shall be responsible for satisfying any
requirements regarding adequate assurance of future performance that may be imposed under
sections 365(b) and (f) of title 11 of the United States Code §§ 101-1532 (the “Bankruptcy
Code”), in connection with the proposed assignment of any Assigned Contract. The Court shall
make its determinations concerning adequate assurance of future performance under the
Assigned Contracts pursuant to 11 U.S.C. §§ 365(b) and (f) at the Sale Hearing.

PLEASE TAKE FURTHER NOTICE that, in the event that the Debtor and the non-Debtor
party cannot resolve the Cure Amount, the Debtor shall segregate any disputed Cure Amounts
(“Disputed Cure Amounts”) pending the resolution of any such disputes by the Court or mutual
agreement of the parties. Assumption Objections may be resolved by the Court at the Sale
Hearing, or at a separate hearing either before or after the Sale Hearing.

PLEASE TAKE FURTHER NOTICE that, except to the extent otherwise provided in the
Purchase Agreement with the Successful Bidder, pursuant to section 365(k) of the Bankruptcy
Code, the Debtor and the Debtor’s estate shall be relieved of all liability accruing or arising after
the effective date of assumption and assignment of the Assigned Contracts.

PLEASE TAKE FURTHER NOTICE that nothing contained herein shall obligate the Debtor
to assume any Assigned Contracts or to pay any Cure Amount.3

PLEASE TAKE FURTHER NOTICE THAT IF YOU DO NOT TIMELY FILE AND SERVE
AN OBJECTION AS STATED ABOVE, THE COURT MAY GRANT THE RELIEF
REQUESTED IN THE MOTION WITH NO FURTHER NOTICE.

3 “Assigned Contracts” are those Contracts and Leases that the Debtor believes may be assumed and
assigned as part of the orderly transfer of the Purchased Assets; however, (i) the Stalking Horse Purchaser may
exclude Contracts and Leases from the list of Assigned Contracts as provided in the Stalking Horse Agreement, and
(ii) if different, the Successful Bidder may choose to exclude certain of the Debtor’s Contracts or Leases from the
list of Assigned Contracts as part of their Qualifying Bid, causing such Contracts and Leases not to be assumed by
the Debtor.
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ANY NON-DEBTOR PARTY TO ANY ASSIGNED CONTRACT WHO DOES NOT FILE A
TIMELY OBJECTION TO THE CURE AMOUNT FOR SUCH ASSIGNED CONTRACT IS
DEEMED TO HAVE CONSENTED TO SUCH CURE AMOUNT.

Dated: [_________], 2016 Respectfully submitted,

/s/ DRAFT

Scott D. Cousins
BAYARD P.A.
222 Delaware Avenue, Suite 900
Wilmington, Delaware 19801
Telephone: (302) 655-5000
Facsimile: (302) 658-6395
Email: scousins@bayardlaw.com

Proposed Attorneys for Debtor and Debtor-in-
Possession
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Exhibit A

(Assigned Contracts)
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D3 4= 7 @8 5@?D7?DC

LW] [

3 BD<5= 7 < 57BD3 <?678<?<D<@?C'''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''.

0-0 ?[hjW_d@[\_d_j_edi---------------------------------------------------------------------------------------------------4
0-1 =ZZ_j_edWb@[\_d_j_edi -------------------------------------------------------------------------------------------03

3 BD<5= 7 << AEB5; 3 C7 3 ?6 C3 = 7 @8 AEB5; 3 C76 3 CC7DC'''''''''''''''''''''''''''''''*.

1-0 Lk hY^Wi[ WdZ OWb[ e\Lk hY^Wi[Z =ii[ji -----------------------------------------------------------------04
1-1 AnYbk Z[Z =ii[ji -----------------------------------------------------------------------------------------------------04
1-2 =iik c fj_ede\H_WX_b_j_[i---------------------------------------------------------------------------------------05
1-3 AnYbk Z[Z H_WX_b_j_[i -----------------------------------------------------------------------------------------------05
1-4 =iik c fj_edWdZ =ii_] dc [dj e\ ?edjhWYji-------------------------------------------------------------06
1-5 I eZ_\_YWj_ede\AnYbk Z[Z =ii[ji WdZ Lk hY^Wi[Z =ii[ji---------------------------------------07
1-6 N[gk _h[Z ?edi[dji; Ok Xi[gk [dj =Yj_edi---------------------------------------------------------------08

3 BD<5= 7 <<< AEB5; 3 C7 AB<572 5= @C<?9 ''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''+)

2-0 Lk hY^Wi[ Lh_Y[--------------------------------------------------------------------------------------------------------1/
2-1 =bbeYWj_ede\ ĵ [ Lk hY^Wi[ Lh_Y[----------------------------------------------------------------------------1/
2-2 ?bei_d] ; ?bei_d] @[b_l[hWXb[i--------------------------------------------------------------------------------1/

3 BD<5= 7 <F B7AB7C7?D3 D<@?C3 ?6 G 3 BB3 ?D<7C@8 C7= = 7B ''''''''''''''''''''''+*

3-0 @k [ Kh] Wd_pWj_ed+C eeZ OjWdZ_d] WdZ Lem [he\ O[bb[h----------------------------------------11
3-1 =k ĵ eh_pWj_ed; JedYedjhWl[dj_ed--------------------------------------------------------------------------11
3-2 ?edi[dji WdZ =ffhelWbi ----------------------------------------------------------------------------------------11
3-3 =Xi[dY[ e\ ?^Wd] [i-----------------------------------------------------------------------------------------------12
3-4 PWnI Wjj[hi ------------------------------------------------------------------------------------------------------------12
3-5 H[Wi[i---------------------------------------------------------------------------------------------------------------------12
3-6 Agk _fc [dj WdZ I WY^_d[ho-------------------------------------------------------------------------------------13
3-7 Edj[bb[Yjk WbLhef[hjo-----------------------------------------------------------------------------------------------13
3-8 ?ec fb_WdY[ m _ĵ HWm --------------------------------------------------------------------------------------------14
3-0/ H_j_] Wj_ed----------------------------------------------------------------------------------------------------------------15
3-00 ?edjhWYji----------------------------------------------------------------------------------------------------------------15
3-01 N[Y[_lWXb[i ------------------------------------------------------------------------------------------------------------16
3-02 Ac fbeo[[ LbWdi------------------------------------------------------------------------------------------------------16
3-03 Adl_hedc [djWbI Wjj[hi-------------------------------------------------------------------------------------------17
3-04 >hea [hW] [---------------------------------------------------------------------------------------------------------------17
3-05 P_jb[ WdZ Ok \\_Y_[dYo e\=ii[ji ------------------------------------------------------------------------------17
3-06 LheZk Yj H_WX_b_jo ----------------------------------------------------------------------------------------------------17
3-07 Edl[djeho----------------------------------------------------------------------------------------------------------------18
3-08 Je Kĵ [hN[fh[i[djWj_edi --------------------------------------------------------------------------------------18

3 BD<5= 7 F B7AB7C7?D3 D<@?C3 ?6 G 3 BB3 ?D<7C@8 4EI7B ''''''''''''''''''''''''+0

4-0 @k [ Kh] Wd_pWj_ed+C eeZ OjWdZ_d] WdZ Lem [he\>k o[h----------------------------------------18
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4-1 =k ĵ eh_pWj_ed; JedYedjhWl[dj_ed--------------------------------------------------------------------------18
4-2 ?edi[dji WdZ =ffhelWbi ----------------------------------------------------------------------------------------2/
4-3 H_j_] Wj_ed----------------------------------------------------------------------------------------------------------------2/
4-4 >hea [hW] [---------------------------------------------------------------------------------------------------------------2/
4-5 B_dWdY_d] ----------------------------------------------------------------------------------------------------------------2/
4-6 Beh[YWiji ----------------------------------------------------------------------------------------------------------------2/
4-7 Lk hY^Wi[Z =ii[ji r=OEOs; >k o[hqi =Ya dem b[Z] c [dj N[] WhZ_d] OWc [--------------2/

3 BD<5= 7 F< 5@F7?3 ?DC'''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''',*

5-0 ?edZk Yj L[dZ_d] ĵ [ ?bei_d] ---------------------------------------------------------------------------------20
5-1 Lk Xb_Y =ddek dY[c [dji ------------------------------------------------------------------------------------------20
5-2 PWnI Wjj[hi------------------------------------------------------------------------------------------------------------21
5-3 >Wda hk fjYo ?ek hj =ffhelWb-----------------------------------------------------------------------------------21
5-4 @ELB_dWdY_d] KhZ[h; B_hij @Wo KhZ[hi-----------------------------------------------------------------23
5-5 O[hl_Y[ e\OWb[ I ej_ed-------------------------------------------------------------------------------------------23
5-6 ?ef_[i e\Lb[WZ_d] i------------------------------------------------------------------------------------------------23
5-7 >h[Wa k f B[[; Anf[di[i------------------------------------------------------------------------------------------24
5-8 ?ed\_Z[dj_Wb_jo-------------------------------------------------------------------------------------------------------24
5-0/ HWXehWdZ Ac fbeoc [dj------------------------------------------------------------------------------------------26
5-00 OWb[i WdZ PhWdi\[hPWn[i ---------------------------------------------------------------------------------------26
5-01 Bk hĵ [hPhWdi\[hi----------------------------------------------------------------------------------------------------26
5-02 Jed,Oeb_Y_jWj_ede\Ac fbeo[[i ------------------------------------------------------------------------------26
5-03 P^_hZ LWhjo Jej_Y[i ------------------------------------------------------------------------------------------------27

3 BD<5= 7 F<< 5@?6<D<@?CAB75767?D ''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''',/

6-0 ?edZ_j_edi je ĵ [ KXb_] Wj_edi e\AWY^ LWhjo----------------------------------------------------------27
6-1 ?edZ_j_edi je KXb_] Wj_edi e\O[bb[h------------------------------------------------------------------------27
6-2 ?edZ_j_edi je KXb_] Wj_edi e\>k o[h-----------------------------------------------------------------------28

3 BD<5= 7 F<<<D7B> <?3 D<@?'''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''-)

7-0 P[hc _dWj_ed------------------------------------------------------------------------------------------------------------3/
7-1 A\\[Yj e\ P[hc _dWj_ed---------------------------------------------------------------------------------------------30

3 BD<5= 7 <H > <C57= = 3 ?7@EC''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''-+

8-0 Ok hl_lWbe\N[fh[i[djWj_edi WdZ S WhhWdj_[i ----------------------------------------------------------31
8-1 Anf[di[i ----------------------------------------------------------------------------------------------------------------31
8-2 =c [dZc [dj WdZ S W_l[h----------------------------------------------------------------------------------------31
8-3 Jej_Y[i -------------------------------------------------------------------------------------------------------------------31
8-4 =ii_] dc [dj------------------------------------------------------------------------------------------------------------32
8-5 O[l[hWX_b_jo ------------------------------------------------------------------------------------------------------------32
8-6 Edj[hfh[jWj_ed----------------------------------------------------------------------------------------------------------32
8-7 Adj_h[ =] h[[c [dj---------------------------------------------------------------------------------------------------33
8-8 ?ek dj[hfWhji -----------------------------------------------------------------------------------------------------------33
8-0/ =ffb_YWXb[ HWm ; Fk h_iZ_Yj_ed---------------------------------------------------------------------------------33
8-00 Je Ojh_Yj ?edijhk Yj_ed-------------------------------------------------------------------------------------------33
8-01 Of[Y_\_Y L[h\ehc WdY[---------------------------------------------------------------------------------------------33
8-02 Je P^_hZ,LWhjo >[d[\_Y_Wh_[i ---------------------------------------------------------------------------------34
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8-03 S W_l[he\ Fk ho Ph_Wb-----------------------------------------------------------------------------------------------34

7H; <4<DC

An̂ _X_j =9 Behc e\=ii_] dc [dj WdZ =iik c fj_ed=] h[[c [dj
An̂ _X_j >9 Behc e\>_Z LheY[Zk h[i KhZ[h
An̂ _X_j ?9 Behc e\>_bbe\OWb[
An̂ _X_j@9 Behc e\OWb[ KhZ[h
An̂ _X_j A9 Behc e\O[bb[hqi ?[hj_\_YWj[
An̂ _X_j B9 Behc e\ >k o[hqi ?[hj_\_YWj[
An̂ _X_j C Behc e\@ELB_dWdY_d] KhZ[h

@D; 7B

O[bb[h@_iYbeik h[ H[jj[h
>k o[h@_iYbeik h[ H[jj[h
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3 CC7D AEB5; 3 C7 3 9 B77> 7?D

PDEO =OOAP LQN?D=OA =C NAAI AJP (ĵ _i r=] h[[c [djs) _i c WZ[ WdZ [dj[h[Z _dje
Wi e\ O[fj[c X[h 12+ 1/ 05 (ĵ [ rA\\[Yj_l[ @Wj[s) Xo WdZ Wc ed] R[h[d] e+ EdY- (rO[bb[hs) WdZ
?h_k i OebWhBk b\_bbc [dj+HH?+W @[bWm Wh[ b_c _j[Z b_WX_b_jo Yec fWdo (_dYbk Z_d] _ji ik YY[iiehi WdZ
Wii_] di+r>k o[hs)- O[bb[hWdZ >k o[hWh[ iec [j_c [i _dZ_l_Zk Wbbo h[\[hh[Z je _dĵ _i =] h[[c [dj Wi
W rLWhjos WdZ je] [ĵ [hWi ĵ [ rLWhj_[i-s

S DANA=O+ O[bb[h _i [d] W] [Z+ Wc ed] eĵ [h ĵ _d] i+ _d ĵ [ >k i_d[ii (Wi ^[h[_dW\j[h
Z[\_d[Z);

S DANA=O+O[bb[hem di ĵ [ Lk hY^Wi[Z =ii[ji (Wi ^[h[_dW\j[hZ[\_d[Z);

S DANA=O+Wi fhec fjbo Wi fhWYj_YWXb[ \ebbem _d] ĵ [ [n[Yk j_edWdZ Z[b_l[ho ^[h[e\ (Xk j
_dde [l[dj c eh[ ĵ Wded[ (0) >k i_d[ii @Wo W\j[h ĵ [ ZWj[ e\ ĵ _i =] h[[c [dj)+O[bb[h i^Wbb\_b[ W
lebk djWho f[j_j_ed\eh h[b_[\ Yec c [dY_d] W YWi[ (ĵ [ r>Wda hk fjYo ?Wi[s) k dZ[h ?^Wfj[h 00 e\
P_jb[ 00 e\ ĵ [ Qd_j[Z OjWj[i ?eZ[ (ĵ [ r>Wda hk fjYo ?eZ[s) _dĵ [ Qd_j[Z OjWj[i >Wda hk fjYo
?ek hj \eh ĵ [ @_ijh_Yj e\ @[bWm Wh[ (ĵ [ r>Wda hk fjYo ?ek hjs+WdZ ĵ [ ZWj[ edm ^_Y^ ik Y^ f[j_j_ed
\ehh[b_[\ _i \_b[Z X[_d] h[\[hh[Z je Wi ĵ [ rL[j_j_ed@Wj[s);

S DANA=O+>k o[hWdZ O[bb[h^Wl[ [dj[h[Z ehi^Wbb[dj[h_dje ĵ Wj Y[hjW_dO[d_ehO[Yk h[Z
@[Xjeh,_d,Leii[ii_ed ?h[Z_j =] h[[c [dj (Wi _j c Wo X[ Wc [dZ[Z \hec j_c [ je j_c [+ ĵ [ r@EL
?h[Z_j=] h[[c [djs);

S DANA=O+_dYedd[Yj_edm _ĵ ĵ [ >Wda hk fjYo ?Wi[ WdZ+k fedĵ [ j[hc i WdZ ik X`[Yj je
ĵ [ YedZ_j_edi i[j \ehĵ _dĵ _i =] h[[c [dj WdZ _dĵ [ OWb[ KhZ[h (Wi ^[h[_dW\j[h Z[\_d[Z)+O[bb[h
m _i^[i je i[bb+jhWdi\[h+Yedl[o+Wii_] dWdZ Z[b_l[h je >k o[h+WdZ >k o[h m _i^[i je fk hY^Wi[ WdZ
WYgk _h[+ ĵ [ Lk hY^Wi[Z =ii[ji \h[[ WdZ Yb[Wh e\ Wbb H_[di+ ?bW_c i+ WdZ H_WX_b_j_[i (eĵ [h ĵ Wd
L[hc _jj[Z H_[di WdZ =iik c [Z H_WX_b_j_[i+ [WY^ Wi ^[h[_dW\j[h Z[\_d[Z)+ Wbb _dWYYehZWdY[ m _ĵ
O[Yj_edi 0/ 4+ 252 WdZ 254 WdZ ĵ [ eĵ [h Wffb_YWXb[ fhel_i_edi e\ ĵ [ >Wda hk fjYo ?eZ[ (ĵ [
rLk hY^Wi[s); WdZ

S DANA=O+ ĵ [ [n[Yk j_ed WdZ Z[b_l[ho e\ ĵ _i =] h[[c [dj WdZ O[bb[hqi WX_b_jo je
Yedik c c Wj[ ĵ [ jhWdiWYj_edi i[j \ehĵ _dĵ _i =] h[[c [dj Wh[ ik X`[Yj je+Wc ed] eĵ [h ĵ _d] i+ĵ [
[djho e\ ĵ [ OWb[ KhZ[h-

JKS + PDANABKNA+ _d Yedi_Z[hWj_ed e\ ĵ [ \eh[] e_d] WdZ ĵ [ h[if[Yj_l[
h[fh[i[djWj_edi+ c k jk Wb Yel[dWdji+ W] h[[c [dji WdZ k dZ[hijWdZ_d] i YedjW_d[Z ^[h[_d WdZ
_dj[dZ_d] je X[ b[] Wbbo Xek dZ+ĵ [ LWhj_[i ^[h[Xo W] h[[ Wi \ebbem i9

=NPE?HAE

?ANP=EJ@ABEJEPEKJO

0-0 ?[hjW_d@[\_d_j_edi- Behfk hfei[i e\ ĵ _i =] h[[c [dj+ĵ [ \ebbem _d] j[hc i ^Wl[
ĵ [ c [Wd_d] i i[j \ehĵ X[bem 9
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r=YYek dji N[Y[_lWXb[s i^Wbb c [Wd Wbb WYYek dji WdZ dej[i h[Y[_lWXb[ e\ O[bb[h
h[bWj_d] je ĵ [ >k i_d[ii [n_ij_d] edĵ [ ?bei_d] @Wj[-

r=\\_b_Wj[s e\ Wdo fWhj_Yk bWh L[hied c [Wdi Wdo eĵ [h L[hied Yedjhebb_d] +
Yedjhebb[Z Xo eh k dZ[h Yec c ed Yedjheb m _ĵ ik Y^ L[hied- Beh fk hfei[i e\ ĵ _i Z[\_d_j_ed+
rYedjhebs (_dYbk Z_d] ĵ [ j[hc i rYedjhebb_d] +s rYedjhebb[Z Xos WdZ r k dZ[hYec c edYedjhebm _ĵ s)
c [Wdi ĵ [ feii[ii_ed+ Z_h[Yj eh _dZ_h[Yj+ e\ ĵ [ fem [h je Z_h[Yj eh YWk i[ ĵ [ Z_h[Yj_ed e\ ĵ [
c WdW] [c [dj WdZ feb_Y_[i e\ W L[hied+m ^[ĵ [h ĵ hek ] ^ ĵ [ em d[hi^_f e\ lej_d] i[Yk h_j_[i+Xo
YedjhWYj eheĵ [hm _i[-

r=bj[hdWj_l[ PhWdiWYj_eds c [Wdi (_) Wdo iWb[ _dlebl_d] + m ^[ĵ [h _dm ^eb[ eh _d
fWhj+ Wbb eh Wdo fehj_ed e\ ĵ [ Lk hY^Wi[Z =ii[ji+ (__) ed[ eh c eh[ iWb[i+ Wii_] dc [dji+ b[Wi[i+
jhWdi\[hi+eheĵ [hZ_ifei_j_edi+_dYbk Z_d] ĵ hek ] ^ WdWii[j iWb[+ijeYa iWb[+c [h] [h+h[eh] Wd_pWj_ed
eheĵ [hi_c _bWhjhWdiWYj_ed+e\ WbbehWdo fehj_ede\ ĵ [ Lk hY^Wi[Z =ii[ji je Wdo L[hied(eh] hek f
e\ L[hiedi)+ m ^[ĵ [h _ded[ jhWdiWYj_edeh W i[h_[i e\ jhWdiWYj_edi+ _d[WY^ YWi[ eĵ [h ĵ Wdje
>k o[h eh _ji =\\_b_Wj[i+eh (___) Wdo eĵ [h jhWdiWYj_ed_dlebl_d] O[bb[h eh Wdo e\ _ji =\\_b_Wj[i+Xk j
dej >k o[h eh Wdo e\ _ji =\\_b_Wj[i+ ĵ Wj m ek bZ+eh m ek bZ h[WiedWXbo X[ [nf[Yj[Z je+fh[l[dj eh
c Wj[h_Wbbo Z[bWo eh_c f[Z[ ĵ [ jhWdiWYj_edi Yedj[c fbWj[Z Xo ĵ _i =] h[[c [dj-

r=ii_] dc [dj WdZ =iik c fj_ed=] h[[c [djs c [Wdi ĵ Wj Wii_] dc [dj WdZ Wiik c fj_ed
W] h[[c [dj ik XijWdj_Wbbo _dĵ [ \ehc WjjWY^[Z ^[h[je Wi An̂ _X_j =-

r=k Yj_eds c [Wdi ĵ [ Wk Yj_ed+_\ Wdo+je X[ YedZk Yj[Z _dWYYehZWdY[ m _ĵ ĵ [ >_Z
LheY[Zk h[i KhZ[h-

r=le_ZWdY[ =Yj_edis i^Wbbc [WdWbbfh[\[h[dY[ YbW_c i+\hWk Zk b[dj jhWdi\[h YbW_c i
WdZ Wle_ZWdY[ WYj_edi eh eĵ [h h[bWj[Z YWk i[i e\ WYj_edm ^[ĵ [h Wh_i_d] k dZ[h ĵ [ >Wda hk fjYo
?eZ[+ded,XWda hk fjYo bWm +eheĵ [hm _i[+WdZ ĵ [ fheY[[Zi ĵ [h[e\+_dYbk Z_d] WYj_edi WlW_bWXb[ je
O[bb[hk dZ[h?^Wfj[h4 e\ ĵ [ >Wda hk fjYo ?eZ[+e\ m ^Wj[l[ha _dZ ehdWjk h[+WdZ m ^[ĵ [hWii[hj[Z
ehk dWii[hj[Z-

r>_Z LheY[Zk h[i KhZ[hs c [Wdi ĵ [ KhZ[h e\ ĵ [ >Wda hk fjYo ?ek hj Wffhel_d] ĵ [
X_Z fheY[Zk h[i Z[iYh_X[Z _dO[Yj_ed0-0(W) e\ ĵ [ O[bb[h @_iYbeik h[ H[jj[h+_dĵ [ \ehc WjjWY^[Z
^[h[je Wi An̂ _X_j >+m _ĵ ik Y^ Y^Wd] [i Wi Wh[ WYY[fjWXb[ _d\ehc WdZ ik XijWdY[ je >k o[h _d_ji
ieb[ Z_iYh[j_ed-

r>_bbe\ OWb[s c [Wdi ĵ Wj X_bbe\ iWb[ ik XijWdj_Wbbo _dĵ [ \ehc WjjWY^[Z ^[h[je Wi
An̂ _X_j ?-

r>k i_d[iis c [Wdi+Wi YedZk Yj[Z Xo O[bb[h+ĵ [ Xk i_d[ii e\ i[bb_d] WdZ _dijWbb_d]
iebWh[d[h] o ioij[c i WdZ XWjj[h_[i-

r>k i_d[ii @Wos c [Wdi Wdo ZWo [nY[fj W OWjk hZWo+W Ok dZWo eh Wdo eĵ [h ZWo ed
m ^_Y^ Yec c [hY_Wb XWda i Wh[ h[gk _h[Z eh Wk ĵ eh_p[Z je Ybei[ _d J[m Ueha + J[m Ueha eh
PehhWdY[+?Wb_\ehd_W-

r?bW_c s i^Wbb^Wl[ ĵ [ c [Wd_d] WiYh_X[Z je ik Y^ j[hc k dZ[hO[Yj_ed0/ 0(4) e\ ĵ [
>Wda hk fjYo ?eZ[
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r?eZ[s c [Wdi ĵ [ Edj[hdWbN[l[dk [ ?eZ[ e\0875+Wi Wc [dZ[Z-

r?ed\_Z[dj_WbEd\ehc Wj_eds c [Wdi+m _ĵ h[if[Yj je W L[hiedeh Xk i_d[ii+Wdo WdZ
Wbb _d\ehc Wj_ed(m ^[ĵ [h eh dej if[Y_\_YWbbo bWX[b[Z eh _Z[dj_\_[Z Wi rYed\_Z[dj_Wbs) h[bWj_d] je
ik Y^ L[hied eh Xk i_d[ii+ _dYbk Z_d] + Xk j dej b_c _j[Z je+ ĵ [ \ebbem _d] 9 (_) _dj[hdWb Xk i_d[ii
_d\ehc Wj_ed (_dYbk Z_d] ^_ijeh_YWb WdZ fhe`[Yj[Z \_dWdY_Wb _d\ehc Wj_ed WdZ Xk Z] [ji WdZ
_d\ehc Wj_edh[bWj_d] je ijhWj[] _Y WdZ ijW\\_d] fbWdi WdZ fhWYj_Y[i+Xk i_d[ii+jhW_d_d] +c Wha [j_d] +
fhec ej_edWbWdZ iWb[i fbWdi WdZ fhWYj_Y[i+Yeij+hWj[ WdZ fh_Y_d] ijhk Yjk h[i WdZ WYYek dj_d] WdZ
Xk i_d[ii c [ĵ eZi) e\ ik Y^ L[hied eh Xk i_d[ii; (__) _Z[dj_j_[i e\+ _dZ_l_Zk Wb h[gk _h[c [dji e\+
if[Y_\_Y YedjhWYjk WbWhhWd] [c [dji m _ĵ +WdZ _d\ehc Wj_edWXek j+ik ffb_[hi+Z_ijh_Xk jehi+Yk ijec [hi+
_dZ[f[dZ[dj YedjhWYjehi eheĵ [hXk i_d[ii h[bWj_edi e\ ik Y^ L[hiedehXk i_d[ii; (___) jhWZ[ i[Yh[ji+
a dem ,^em +Yec f_bWj_edi e\ ZWjW WdZ WdWboi[i+j[Y^d_gk [i+ioij[c i+\ehc k bW[+h[Y_f[i+h[i[WhY^+
h[YehZi+h[fehji+ c Wdk Wbi+ZeYk c [djWj_ed+c eZ[bi+ZWjW WdZ ZWjW XWi[i h[bWj_d] ĵ [h[je e\ ik Y^
L[hiedehXk i_d[ii; (_l) _dl[dj_edi+_ddelWj_edi+_c fhel[c [dji+Z[l[befc [dji+c [ĵ eZi+Z[i_] di+
WdWboi[i+ZhWm _d] i+h[fehji WdZ Wbbi_c _bWh eh h[bWj[Z _d\ehc Wj_ed(m ^[ĵ [h eh dej fWj[djWXb[) e\
ik Y^ L[hied eh Xk i_d[ii; WdZ (l) eĵ [h fhefh_[jWho h_] ^ji+ ZeYk c [dji eh _d\ehc Wj_ed e\ ik Y^
L[hiedehXk i_d[ii-

r?edi[djs c [Wdi Wdo Wk ĵ eh_pWj_ed+ WffhelWb+ Yedi[dj+ hWj_\_YWj_ed+ d[] Wj_l[
Yb[WhWdY[+m W_l[h+dej_Y[ eh\_b_d] Xo Wdo L[hiedehC el[hdc [djWbAdj_jo+ehW B_dWbKhZ[he\ ĵ [
>Wda hk fjYo ?ek hj ĵ Wj Z[[c i+ehh[dZ[hi k dd[Y[iiWho+ĵ [ iWc [-

r?edjhWYjs c [Wdi Wbb YedjhWYji+ b[Wi[i+ Z[[Zi+ c ehj] W] [i+ b_Y[di[i+ _dijhk c [dji+
dej[i+ Yec c _jc [dji+ k dZ[hjWa _d] i+ _dZ[djk h[i+ `e_dj l[djk h[i WdZ Wbb eĵ [h W] h[[c [dji+
Yec c _jc [dji WdZ b[] Wbbo X_dZ_d] WhhWd] [c [dji+m ^[ĵ [hm h_jj[dehehWb-

r?k h[ =c ek djis c [Wdi ĵ [ Wc ek dj e\ YWi^ h[gk _h[Z je X[ fW_Z (WdZ _dĵ [ YWi[ e\
Wdo Yk h[ Wc ek dji _dZ_ifk j[+Wdo fej[dj_Wbbo WZZ_j_edWbWc ek dji h[gk _h[Z je X[ ^[bZ _dh[i[hl[
Zk h_d] ĵ [ f[dZ[dYo e\ ik Y^ Z_ifk j[i+_dWYYehZWdY[ m _ĵ ĵ [ >_Z LheY[Zk h[i KhZ[h) m _ĵ h[if[Yj
je ĵ [ Lk hY^Wi[Z =ii[ji je Yk h[ WbbZ[\Wk bji k dZ[hWdo =ii_] d[Z ?edjhWYj WdZ Yec f[diWj[ \ehWdo
f[Yk d_Who beii[i eh eĵ [hm _i[ m _ĵ h[if[Yj je ĵ [ Lk hY^Wi[Z =ii[ji eh je [\\[Yjk Wj[+fk hik Wdj je
ĵ [ >Wda hk fjYo ?eZ[+ ĵ [ Wiik c fj_edXo+WdZ Wii_] dc [dj je+>k o[h e\ ĵ [ =ii_] d[Z ?edjhWYji
WdZ.ehĵ [ Lk hY^Wi[Z =ii[ji-

rA\\[Yj_l[ @Wj[s c [Wdi ĵ [ ZWj[ Wi e\ m ^_Y^ ĵ _i =] h[[c [dj m Wi [n[Yk j[Z Wi i[j
\ehĵ _dĵ [ fh[Wc Xb[-

rAc fbeoc [dj =] h[[c [djis c [Wdi+ Yebb[Yj_l[bo+ ĵ [ [c fbeoc [dj+ _dZ[f[dZ[dj
YedjhWYjeh+ Yedik bj_d] eh i_c _bWh W] h[[c [dji Xo WdZ X[jm [[d >k o[h WdZ [WY^ e\ ĵ [ G [o
Ac fbeo[[i-

rAdl_hedc [djWb HWm (i)s c [Wdi Wdo \[Z[hWb+ ijWj[+ eh beYWb ijWjk j[+ h[] k bWj_ed+
ehZ_dWdY[+ehZ[h+Z[Yh[[+eh eĵ [h h[gk _h[c [dj e\ HWm (_dYbk Z_d] + m _ĵ ek j b_c _jWj_ed+Yec c ed
bWm ) h[bWj_d] je fhej[Yj_ede\ ^k c Wd^[Wbĵ ehm [b\Wh[+dWjk hWbh[iek hY[i ehĵ [ [dl_hedc [dj ehje
ĵ [ _Z[dj_\_YWj_ed+ ] [d[hWj_ed+ k i[+ jhWdifehjWj_ed+ ^WdZb_d] + Z_iY^Wh] [+ [c _ii_ed+ jh[Wjc [dj+
ijehW] [ ehZ_ifeiWbe\ Wdo febbk jWdj+YedjWc _dWdj+^WpWhZek i eh ieb_Z m Wij[+ehWdo ^WpWhZek i eh
jen_Y ik XijWdY[ eh c Wj[h_Wb- S _ĵ ek j b_c _j_d] ĵ [ ] [d[hWb_jo e\ ĵ [ \eh[] e_d] + Adl_hedc [djWb
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HWm i i^Wbb _dYbk Z[+ m _ĵ ek j b_c _jWj_ed+ ĵ [ ?ec fh[^[di_l[ Adl_hedc [djWb N[ifedi[+
?ec f[diWj_ed WdZ H_WX_b_jo =Yj+ 31 Q-O-?- t 85/ 0 [j i[g-; ĵ [ N[iek hY[ ?edi[hlWj_ed WdZ
N[Yel[ho =Yj+31 Q-O-?- t 58/ 0 [j i[g-; ĵ [ B[Z[hWbS Wj[h Lebbk j_ed?edjheb=Yj+22 Q-O-?- t
0140 [j i[g-; ĵ [ ?b[Wd=_h=Yj+31 Q-O-?- t 63/ 0 [j i[g-; ĵ [ Pen_Y Ok XijWdY[i ?edjheb=Yj+04
Q-O-?- t 15/ 0 [j i[g-; ĵ [ OW\[ @h_da _d] S Wj[h =Yj+31 Q-O-?- 2/ / (\) [j i[g-; ĵ [ KYYk fWj_edWb
OW\[jo WdZ D[Wbĵ =Yj+18 Q-O-?- t 540 [j i[g-; WdZ ĵ [ DWpWhZek i I Wj[h_Wbi PhWdifehjWj_ed=Yj+
38 Q-O-?- t 40/ 0 [j i[g-; [WY^ Wi Wc [dZ[Z+ je] [ĵ [h m _ĵ ĵ [ h[] k bWj_edi fhec k b] Wj[Z
ĵ [h[k dZ[h+ f[hc _ji _iik [Z ĵ [h[k dZ[h+ WdZ WdWbe] ek i ijWj[ WdZ beYWb ijWjk j[i+ h[] k bWj_edi WdZ
ehZ_dWdY[i-

rAgk _fc [dj WdZ I WY^_d[hos c [Wdi ĵ ei[ Lk hY^Wi[Z =ii[ji Yedi_ij_d] e\9 (W)
[gk _fc [dj+ c WY^_d[ho+ \k hd_jk h[+ \_njk h[i WdZ _c fhel[c [dji+ ik ffb_[i WdZ l[^_Yb[i+ (X) Wdo
h_] ^ji e\ O[bb[h je ĵ [ m WhhWdj_[i (je ĵ [ [nj[dj Wii_] dWXb[) WdZ b_Y[di[i h[Y[_l[Z \hec
c Wdk \WYjk h[hi WdZ i[bb[hi e\ ĵ [ W\eh[iW_Z _j[c i WdZ (Y) Wdo h[bWj[Z YbW_c i+ Yh[Z_ji+ h_] ^ji e\
h[Yel[ho WdZ i[j,e\\ m _ĵ h[if[Yj ĵ [h[je-

rANEO=s c [Wdi ĵ [ Ac fbeo[[ N[j_h[c [dj EdYec [ O[Yk h_jo =Yj e\ 0863+ Wi
Wc [dZ[Z+WdZ ĵ [ hk b[i WdZ h[] k bWj_edi fhec k b] Wj[Z ĵ [h[k dZ[h-

rB_dWbKhZ[hs c [Wdi WdehZ[heh `k Z] c [dj e\ ĵ [ >Wda hk fjYo ?ek hj (ehWdo eĵ [h
Yek hj e\ Yec f[j[dj `k h_iZ_Yj_ed) [dj[h[Z Xo ĵ [ Yb[ha e\ ĵ [ >Wda hk fjYo ?ek hj (eh ik Y^ eĵ [h
Yek hj) edĵ [ ZeYa [j _dĵ [ >Wda hk fjYo ?Wi[ (eh ĵ [ ZeYa [j e\ ik Y^ eĵ [h Yek hj)+m ^_Y^ _i WdZ
h[c W_di _d\k bb\ehY[ WdZ [\\[Yj+^Wi dej X[[dc eZ_\_[Z+Wc [dZ[Z+h[l[hi[Z+lWYWj[Z ehijWo[Z WdZ
Wi je m ^_Y^ (_) ĵ [ j_c [ je Wff[Wb+f[j_j_ed\ehY[hj_ehWh_+eh c el[ \ehW d[m jh_Wb+h[,Wh] k c [dj eh
h[^[Wh_d] ^Wi [nf_h[Z WdZ Wi je m ^_Y^ de Wff[Wb+f[j_j_ed\eh Y[hj_ehWh_eh c ej_ed\eh d[m jh_Wb+
h[,Wh] k c [dj ehh[^[Wh_d] i^Wbbĵ [dX[ f[dZ_d] eh(__) _\ WdWff[Wb+m h_j e\ Y[hj_ehWh_d[m jh_Wb+h[,
Wh] k c [dj ehh[^[Wh_d] ĵ [h[e\ ^Wi X[[diek ] ^j+ik Y^ ehZ[heh `k Z] c [dj e\ ĵ [ >Wda hk fjYo ?ek hj
(eheĵ [hYek hj e\ Yec f[j[dj `k h_iZ_Yj_ed) i^Wbb^Wl[ X[[dW\\_hc [Z Xo ĵ [ ^_] ^[ij Yek hj je m ^_Y^
ik Y^ ehZ[h m Wi Wff[Wb[Z+ eh Y[hj_ehWh_ i^Wbb ^Wl[ X[[dZ[d_[Z+ eh W d[m jh_Wb+ h[,Wh] k c [dj eh
h[^[Wh_d] i^Wbb ^Wl[ X[[dZ[d_[Z eh h[ik bj[Z _dde c eZ_\_YWj_ede\ ik Y^ ehZ[h+WdZ ĵ [ j_c [ je
jWa [ Wdo \k hĵ [h Wff[Wb+f[j_j_ed\eh Y[hj_ehWh_eh c el[ \eh W d[m jh_Wb+h[,Wh] k c [dj eh h[^[Wh_d]
i^Wbb^Wl[ [nf_h[Z+Wi W h[ik bj e\ m ^_Y^ ik Y^ ehZ[h i^Wbb^Wl[ X[Yec [ \_dWb_dWYYehZWdY[ m _ĵ
Nk b[ 7/ / 1 e\ ĵ [ B[Z[hWb Nk b[i e\ >Wda hk fjYo LheY[Zk h[; fhel_Z[Z ĵ Wj ĵ [ feii_X_b_jo ĵ Wj W
c ej_edk dZ[h Nk b[ 5/ e\ ĵ [ B[Z[hWbNk b[i e\ ?_l_bLheY[Zk h[+eh Wdo WdWbe] ek i hk b[ k dZ[h ĵ [
B[Z[hWbNk b[i e\ >Wda hk fjYo LheY[Zk h[+c Wo X[ \_b[Z h[bWj_d] je ik Y^ ehZ[h+i^Wbbdej YWk i[ Wd
ehZ[hdej je X[ W B_dWbKhZ[h-

rBk dZWc [djWb N[fh[i[djWj_eds c [Wdi Wdo e\ ĵ [ h[fh[i[djWj_edi WdZ m WhhWdj_[i
i[j \ehĵ _dO[Yj_edi 3-1(W) (=k ĵ eh_pWj_ed; JedYedjhWl[dj_ed)+3-04 (>hea [hW] [)+3-05 (P_jb[ e\
=ii[ji)+4-1(W) (=k ĵ eh_pWj_ed; JedYedjhWl[dj_ed) WdZ 4-4 (>hea [hW] [)-

rC ==Ls c [Wdi ] [d[hWbbo WYY[fj[Z WYYek dj_d] fh_dY_fb[i e\ ĵ [ Qd_j[Z OjWj[i e\
=c [h_YW Yedi_ij[djbo Wffb_[Z+Wi _d[\\[Yj\hec j_c [ je j_c [-

rC el[hdc [djWb Adj_jos c [Wdi Wdo c k bj_dWj_edWb+ Qd_j[Z OjWj[i eh ded, Qd_j[Z
OjWj[i \[Z[hWb+ijWj[+j[hh_jeho+fhel_dY_Wb+c k d_Y_fWbeh beYWbYek hj (_dYbk Z_d] +\eh ĵ [ Wle_ZWdY[
e\ Zek Xj+ ĵ [ >Wda hk fjYo ?ek hj)+ WhX_jhWb jh_Xk dWb+ WZc _d_ijhWj_l[ W] [dYo+ b[] _ibWjk h[ eh
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Yec c _ii_ed eh eĵ [h ] el[hdc [djWb+ gk Wi_,] el[hdc [djWb eh h[] k bWjeho W] [dYo eh Wk ĵ eh_jo
(_dYbk Z_d] Wdo Xk h[Wk +Z_l_i_edehZ[fWhjc [dj ĵ [h[e\) ehWdo i[Yk h_j_[i [nY^Wd] [-

rEdZ[Xj[Zd[iis c [Wdi (_) Wdo _dZ[Xj[Zd[ii \eh Xehhem [Z c ed[o; (__) Wdo
_dZ[Xj[Zd[ii [l_Z[dY[Z Xo Wdo dej[+ XedZ+ Z[X[djk h[ eh eĵ [h Z[Xj i[Yk h_jo eh i_c _bWh
_dijhk c [dj; (___) Wdo H_WX_b_j_[i \eh ĵ [ Z[\[hh[Z fk hY^Wi[ fh_Y[ e\ fhef[hjo (_dYbk Z_d] Wdo
Lk hY^Wi[Z =ii[j) eh i[hl_Y[i m _ĵ h[if[Yj je m ^_Y^ O[bb[h _i b_WXb[+Yedj_d] [djbo eheĵ [hm _i[+Wi
eXb_] eh eh eĵ [hm _i[; (_l) Wdo Yec c _jc [dj Xo m ^_Y^ O[bb[h Wiik h[i W Yh[Z_jeh W] W_dij beii
(_dYbk Z_d] Yedj_d] [dj h[_c Xk hi[c [dj eXb_] Wj_edi m _ĵ h[if[Yj je b[jj[hi e\ Yh[Z_j); (l) Wdo
_dZ[Xj[Zd[ii ] k WhWdj[[Z _d Wdo c Wdd[h Xo O[bb[h (_dYbk Z_d] ] k WhWdj[[i _d ĵ [ \ehc e\ Wd
W] h[[c [dj je h[fk hY^Wi[ eh h[_c Xk hi[); (l_) Wdo H_WX_b_j_[i k dZ[h YWf_jWb_p[Z b[Wi[i m _ĵ h[if[Yj
je m ^_Y^ O[bb[h _i b_WXb[+Yedj_d] [djbo eh eĵ [hm _i[+Wi eXb_] eh+] k WhWdjeh eh eĵ [hm _i[+eh m _ĵ
h[if[Yj je m ^_Y^ eXb_] Wj_edi O[bb[h Wiik h[i W Yh[Z_jeh W] W_dij beii; (l__) Wdo _dZ[Xj[Zd[ii eh
H_WX_b_j_[i i[Yk h[Z Xo W H_[dedO[bb[hqi Wii[ji; (l___) Wdo Wc ek dji em [Z Xo O[bb[hje Wdo L[hied
k dZ[h Wdo dedYec f[j_j_edeh Yedik bj_d] WhhWd] [c [dji; (_n) Wdo Wc ek dji em [Z je =\\_b_Wj[i e\
O[bb[h+ (_dYbk Z_d] _dj[hYec fWdo jhWZ[ WdZ WYYek dji fWoWXb[); WdZ (n) Wbb rYk js Xk j k dYWi^[Z
Y^[Ya i _iik [Z Xo O[bb[hĵ Wj Wh[ ek jijWdZ_d] Wi e\ ĵ [ ?bei_d] @Wj[-

rEdj[bb[Yjk WbLhef[hjos c [Wdi Wbbe\ ĵ [ \ebbem _d] _dWbb `k h_iZ_Yj_edi ĵ hek ] ^ek j
ĵ [ m ehbZ9 (_) jhWZ[c Wha i WdZ i[hl_Y[ c Wha i+ jhWZ[ Zh[ii+fheZk Yj Yed\_] k hWj_edi+jhWZ[ dWc [i
WdZ eĵ [h _dZ_YWj_edi e\ eh_] _d+Wffb_YWj_edi eh h[] _ijhWj_edi eh [n_ij_d] Wj Yec c edbWm _dWdo
`k h_iZ_Yj_ed f[hjW_d_d] je ĵ [ \eh[] e_d] WdZ Wbb ] eeZm _bb WiieY_Wj[Z ĵ [h[m _ĵ ; (__) _dl[dj_edi+
Z_iYel[h_[i+ _c fhel[c [dji+ _Z[Wi+ a dem ,^em + \ehc k bWi+ c [ĵ eZebe] o+ fheY[ii[i+ j[Y^debe] o+
ie\jm Wh[ (_dYbk Z_d] fWiim ehZ k dfhej[Yj[Z _dj[hfh[j_l[ YeZ[ eh iek hY[ YeZ[+ eX`[Yj YeZ[+
Z[l[befc [dj ZeYk c [djWj_ed+ fhe] hWc c _d] jeebi+ ZhWm _d] i+ hk b[i+ if[Y_\_YWj_edi WdZ ZWjW) WdZ
Wffb_YWj_edi WdZ fWj[dji _d Wdo `k h_iZ_Yj_ed f[hjW_d_d] je ĵ [ \eh[] e_d] + _dYbk Z_d] h[,_iik [i+
Yedj_dk Wj_edi+ Z_l_i_edi+ Yedj_dk Wj_edi,_d,fWhj+ h[d[m Wbi eh [nj[di_edi; (___) jhWZ[ i[Yh[ji+
_dYbk Z_d] c eZ[bi+ c [ĵ eZebe] _[i+ if[Y_\_YWj_edi+ hk b[i+ fheY[Zk h[i+ fheY[ii[i WdZ eĵ [h
Yed\_Z[dj_Wb_d\ehc Wj_edWdZ ĵ [ h_] ^j _dWdo `k h_iZ_Yj_edje b_c _j ĵ [ k i[ eh Z_iYbeik h[ ĵ [h[e\;
(_l) Yefoh_] ^ji _d m h_j_d] i+ Z[i_] di+ ie\jm Wh[+ c Wia m eha i eh eĵ [h m eha i+ Wffb_YWj_edi eh
h[] _ijhWj_edi _dWdo `k h_iZ_Yj_ed\ehĵ [ \eh[] e_d] WdZ Wbbc ehWbh_] ^ji h[bWj[Z ĵ [h[je; (l) ZWjWXWi[
h_] ^ji; (l_) Edj[hd[j S [X i_j[i+ Zec W_d dWc [i WdZ Wffb_YWj_edi WdZ h[] _ijhWj_edi f[hjW_d_d]
ĵ [h[je; (l__) Wbbi_c _bWh fhefh_[jWho h_] ^ji; (l___) Xeea i WdZ h[YehZi f[hjW_d_d] je ĵ [ \eh[] e_d] ;
WdZ (_n) YbW_c i ehYWk i[i e\ WYj_edWh_i_d] ek j e\ ehh[bWj[Z je fWij+fh[i[dj eh\k jk h[ _d\h_d] [c [dj
ehc _iWffhefh_Wj_ede\ ĵ [ \eh[] e_d] -

rEdj[bb[Yjk WbLhef[hjo =ii_] dc [djis c [Wdi ed[ eh c eh[ Wii_] dc [dji _d\ehc WdZ
ik XijWdY[ iWj_i\WYjeho je >k o[h jhWdi\[hh_d] O[bb[hqi h_] ^j+ j_jb[ WdZ _dj[h[ij _d WdZ je ĵ [
Edj[bb[Yjk WbLhef[hjo je >k o[h-

rG [o Ac fbeo[[is c [Wdi ĵ [ [c fbeo[[i e\ ĵ [ >k i_d[ii i[j \ehĵ ed
O[Yj_ed0-0(W) e\ ĵ [ >k o[h@_iYbeik h[ H[jj[h-

rG dem b[Z] [s c [Wdi m _ĵ h[if[Yj je O[bb[h+ĵ [ a dem b[Z] [ e\ ĵ [ _dZ_l_Zk Wbi i[j
\ehĵ _dO[Yj_ed0-0(X) e\ ĵ [ O[bb[h@_iYbeik h[ H[jj[hW\j[hZk [ _dgk _ho-
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rHWm s c [Wdi Wdo ijWjk j[+bWm +ehZ_dWdY[+hk b_d] +feb_Yo+hk b[ ehh[] k bWj_ede\ Wdo
C el[hdc [djWbAdj_jo WdZ Wbb `k Z_Y_Wbeh WZc _d_ijhWj_l[ _dj[hfh[jWj_edi ĵ [h[e\ WdZ Wdo Yec c ed
bWm ZeYjh_d[-

rH_WX_b_j_[is c [Wdi Wdo WdZ Wbb EdZ[Xj[Zd[ii+ beii[i+ Y^Wh] [i+ Z[Xji+ ZWc W] [i+
eXb_] Wj_edi+fWoc [dji+Yeiji WdZ [nf[di[i+XedZi+_dZ[c d_j_[i+b_WX_b_j_[i WdZ eXb_] Wj_edi e\ Wdo
dWjk h[+ _dYbk Z_d] Wdo k da dem d+ k dZ_iYbei[Z+ k dc Wjk h[Z+ k dWYYhk [Z+ k dWii[hj[Z+ Yedj_d] [dj+
_dZ_h[Yj+ YedZ_j_edWb+ _c fb_[Z+ l_YWh_ek i+ Z[h_lWj_l[+ `e_dj+ i[l[hWb eh i[YedZWho b_WX_b_jo+
h[] WhZb[ii e\ m ^[ĵ [h ik Y^ YbW_c + Z[Xj+ eXb_] Wj_ed+ Zk jo eh b_WX_b_jo m ek bZ X[ h[gk _h[Z je X[
Z_iYbei[Z edW XWbWdY[ i^[[j fh[fWh[Z _dWYYehZWdY[ m _ĵ C ==LWdZ h[] WhZb[ii e\ m ^[ĵ [h ik Y^
YbW_c +Z[Xj+eXb_] Wj_ed+Zk jo ehb_WX_b_jo _i _c c [Z_Wj[bo Zk [ WdZ fWoWXb[-

rH_[ds eh rH_[dis c [Wdi Wdo b_[d+^ofeĵ [YWj_ed+[dYk c XhWdY[+YbW_c +b_WX_b_jo+
i[Yk h_jo _dj[h[ij+ _dj[h[ij+ c ehj] W] [+ fb[Z] [+ h[ijh_Yj_ed+ efj_ed+ [Wi[c [dj+ [dYheWY^c [dj+
[dYk c XhWdY[+ h[ijh_Yj_ed ed jhWdi\[h eh Y^Wh] [ (_dYbk Z_d] Wdo YedZ_j_edWb iWb[ eh eĵ [h j_jb[
h[j[dj_edW] h[[c [dj)-

rI Wj[h_Wb=Zl[hi[ A\\[Yjs c [Wdi Wdo Y^Wd] [+Z[l[befc [dj+[l[dj+\WYj+YedZ_j_ed+
[\\[Yj eh eYYk hh[dY[ ĵ Wj+_dZ_l_Zk Wbbo eh _dĵ [ W] ] h[] Wj[+_i eh Yek bZ h[WiedWXbo X[ [nf[Yj[Z je
X[ c Wj[h_Wbbo WZl[hi[ je (_) ĵ [ k i[+ef[hWj_edehlWbk [ e\ ĵ [ Lk hY^Wi[Z =ii[ji+jWa [dWi W m ^eb[+
eh ĵ [ >k i_d[ii+ jWa [dWi W m ^eb[+eh (__) ĵ [ WX_b_jo e\ O[bb[h je Yedik c c Wj[ ĵ [ jhWdiWYj_edi
Yedj[c fbWj[Z ^[h[Xo ed W j_c [bo XWi_i+ [nYbk Z_d] _d ĵ [ YWi[ e\ YbWk i[ (_)+ Wdo Y^Wd] [+
Z[l[befc [dj+ [l[dj+ \WYj+ YedZ_j_ed+ [\\[Yj eh eYYk hh[dY[+ [_ĵ [h Wbed[ eh _d Yec X_dWj_ed+
Yk ijec Wh_bo h[ik bj_d] \hec eh Wh_i_d] ek j e\ eh _d Yedd[Yj_ed m _ĵ (W) Wdo j[hc _dWj_ed e\+
h[Zk Yj_ed _d eh i_c _bWh d[] Wj_l[ _c fWYj ed h[bWj_edi^_fi+ YedjhWYjk Wb eh eĵ [hm _i[+ m _ĵ Wdo
Yk ijec [hi+ik ffb_[hi+Z_ijh_Xk jehi+b_Y[diehi+b_Y[di[[i+fWhjd[hi eh[c fbeo[[i e\ ĵ [ >k i_d[ii WdZ
ieb[bo h[bWj[Z je ĵ [ >Wda hk fjYo ?Wi[+(X) Y^Wd] [i _d] [d[hWb[Yedec _Y+\_dWdY_Wb eh i[Yk h_j_[i
c Wha [ji eh ] [efeb_j_YWbYedZ_j_edi+(Y) Wdo WYj_edi h[gk _h[Z je X[ jWa [deh ec _jj[Z Xo O[bb[h _d
WYYehZWdY[ m _ĵ ĵ _i =] h[[c [dj ehWdo WYj_edehec _ii_edXo >k o[h_dXh[WY^ e\ ĵ _i =] h[[c [dj+
(Z) Y^Wd] [i W\j[h ĵ [ A\\[Yj_l[ @Wj[ _dWdo Wffb_YWXb[ HWm i eh C ==L+WdZ ([) Wdo ek jXh[Wa eh
[iYWbWj_ede\ ^eij_b_j_[i ehm WhehWdo WYj e\ j[hheh_ic ehdWjk hWbZ_iWij[hehWYj e\ C eZ; fhel_Z[Z
ĵ Wj _dĵ [ YWi[ e\ [WY^ e\ YbWk i[i (X)+(Y) WdZ ([)+ik Y^ c Wjj[hi i^WbbX[ jWa [d_dje WYYek dj je ĵ [
[nj[dj ĵ [o ^Wl[ W Z_ifhefehj_edWj[ [\\[Yj edĵ [ >k i_d[ii+jWa [dWi W m ^eb[+eh ĵ [ Lk hY^Wi[Z
=ii[ji+jWa [dWi W m ^eb[-

rJedZ_iYbeik h[ =] h[[c [djs c [Wdi ĵ Wj Y[hjW_d Jed,@_iYbeik h[ =] h[[c [dj
X[jm [[dO[bb[hWdZ ?h_k i Ad[h] o+HH? ZWj[Z B[Xhk Who 06+1/ 05-

rKhZ[hs c [Wdi Wdo `k Z] c [dj+ ehZ[h+ _d̀k dYj_ed+ Z[Yh[[+ m h_j+ f[hc _j eh b_Y[di[
_iik [Z eh [dj[h[Z Xo eh m _ĵ Wdo C el[hdc [djWb Adj_jo eh Wdo WhX_jhWjeh+ m ^[ĵ [h fh[b_c _dWho+
_dj[hbeYk jeho eh \_dWb+_dYbk Z_d] Wdo ehZ[h [dj[h[Z Xo ĵ [ >Wda hk fjYo ?ek hj _dĵ [ >Wda hk fjYo
?Wi[ (_dYbk Z_d] ĵ [ >_Z LheY[Zk h[i KhZ[hWdZ ĵ [ OWb[ KhZ[h)-

rKhZ_dWho ?ek hi[ e\ >k i_d[iis c [Wdi ĵ [ ehZ_dWho Yek hi[ e\ Xk i_d[ii+Yedi_ij[dj
m _ĵ fWijfhWYj_Y[-
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rL[hc _jj[Z H_[dis c [Wdi (_) b_[di \ehPWn[i dej o[j Zk [ WdZ fWoWXb[ eh \ehPWn[i
ĵ Wj c Wo ĵ [h[W\j[h X[ fW_Z m _ĵ ek j f[dWbjo eh m ^_Y^ Wh[ X[_d] Yedj[ij[Z _d ] eeZ \W_ĵ Xo
Wffhefh_Wj[ fheY[[Z_d] i+ (__) ijWjk jeho b_[di WdZ h_] ^ji e\ i[j,e\\ e\ bWdZbehZi+ XWda i+ YWhh_[hi+
m Wh[^ek i[c [d+ c [Y^Wd_Yi+ h[fW_hc [d+ m eha c [d+ ik ffb_[hi WdZ c Wj[h_Wbc [d+ _d [WY^ YWi[+
_dYk hh[Z _dĵ [ KhZ_dWho ?ek hi[ e\ >k i_d[ii+(___) h_] ^ji e\ i[je\\ ehXWda [hqi b_[di k fedZ[fei_ji
e\ YWi^ _d\Wlehe\ XWda i eheĵ [hZ[fei_jWho _dij_jk j_edi+(_l) fb[Z] [i ehZ[fei_ji k dZ[hm eha [hqi
Yec f[diWj_ed+ k d[c fbeoc [dj _dik hWdY[ WdZ ieY_Wb i[Yk h_jo bWm i je ĵ [ [nj[dj h[gk _h[Z Xo
Wffb_YWXb[ HWm + (l) h_] ^ji e\ ĵ _hZ fWhj_[i _d h[Wb fhef[hjo fk hik Wdj je ] hek dZ b[Wi[i+ b[Wi[i+
ik Xb[Wi[i+ b_Y[di[i+ YedY[ii_edi eh i_c _bWh W] h[[c [dji ĵ Wj Wh[ i[j \ehĵ _d OY^[Zk b[ 0-0(Y)+
(l_) [Wi[c [dji+ Yel[dWdji+ YedZ_j_edi+ h[ijh_Yj_edi WdZ eĵ [h i_c _bWh c Wjj[hi e\ h[YehZ eh
_c f[h\[Yj_edi e\ j_jb[ m _ĵ h[if[Yj je h[Wbfhef[hjo ĵ Wj Ze dej _dZ_l_Zk Wbbo eh_dĵ [ W] ] h[] Wj[ _d
Wdo c Wj[h_Wb h[if[Yj _dj[h\[h[ m _ĵ ĵ [ fh[i[dj k i[ e\ ĵ [ fhef[hjo ik X`[Yj ĵ [h[je+ (l__) beYWb+
Yek djo+ijWj[ WdZ \[Z[hWbehZ_dWdY[i+h[] k bWj_edi+Xk _bZ_d] YeZ[i eh f[hc _ji+dem eh ^[h[W\j[h _d
[\\[Yj+h[bWj_d] je h[Wbfhef[hjo+eh(l___) [dYheWY^c [dji+el[hbWfi+Xek dZWho b_d[ Z_ifk j[i WdZ Wdo
eĵ [h c Wjj[hi m ^_Y^ m ek bZ X[ Z_iYbei[Z Xo WdWYYk hWj[ ik hl[o WdZ _dif[Yj_ede\ h[Wb fhef[hjo
WdZ ĵ Wj Ze dej c Wj[h_Wbbo _c fW_hĵ [ k i[ e\h[Wbfhef[hjo \eh_ji _dj[dZ[Z fk hfei[-

rL[hieds c [Wdi Wdo _dZ_l_Zk Wb+ ieb[ fhefh_[jehi^_f+ fWhjd[hi^_f+ `e_dj l[djk h[+
jhk ij+k d_dYehfehWj[Z WiieY_Wj_ed+YehfehWj_ed+b_c _j[Z b_WX_b_jo Yec fWdo+[dj_jo ehC el[hdc [djWb
Adj_jo (m ^[ĵ [h \[Z[hWb+ ijWj[+ Yek djo+ Y_jo eh eĵ [hm _i[ WdZ _dYbk Z_d] Wdo _dijhk c [djWb_jo+
Z_l_i_ed+W] [dYo ehZ[fWhjc [dj ĵ [h[e\)-

rLk Xb_Y Oe\jm Wh[s c [Wdi Wdo Oe\jm Wh[ ĵ Wj YedjW_di+eh_i Z[h_l[Z _dWdo c Wdd[h
(_dm ^eb[ eh _dfWhj) \hec +Wdo Oe\jm Wh[ ĵ Wj _i Z_ijh_Xk j[Z Wi \h[[ Oe\jm Wh[ (Wi Z[\_d[Z Xo ĵ [
Bh[[ Oe\jm Wh[ Bek dZWj_ed)+ef[diek hY[ Oe\jm Wh[ ([-] -+H_dk nehOe\jm Wh[ Z_ijh_Xk j[Z k dZ[hWdo
b_Y[di[ Wffhel[Z Xo ĵ [ Kf[dOek hY[ Ed_j_Wj_l[ Wi e\ ĵ [ ZWj[ ^[h[e\ Wi i[j \ehĵ Wj m m m -ei_-eh] )+
ehi_c _bWhb_Y[di_d] ehZ_ijh_Xk j_edc eZ[bi ĵ Wj h[gk _h[ ĵ [ Z_ijh_Xk j_ede\ iek hY[ YeZ[ je b_Y[di[[i
\h[[ e\Y^Wh] [-

rN[fh[i[djWj_l[s c [Wdi+ m _ĵ h[if[Yj je Wdo L[hied+ Wdo WdZ Wbb Z_h[Yjehi+
e\\_Y[hi+ [c fbeo[[i+ Yedik bjWdji+ \_dWdY_Wb WZl_iehi+ Yek di[b+ WYYek djWdji WdZ eĵ [h W] [dji e\
ik Y^ L[hied-

rN[jW_d[Z Ac fbeo[[is c [Wdi ĵ ei[ [c fbeo[[i e\ O[bb[h m ^e (_) fhel_Z[ i[hl_Y[i
je ĵ [ >k i_d[ii WdZ (__) Ze dej \ehWdo h[WiedYec c [dY[ [c fbeoc [dj m _ĵ >k o[h\hec WdZ W\j[h
ĵ [ ?bei_d] @Wj[-

rOWb[ I ej_eds c [Wdi ĵ [ c ej_ed+ _d\ehc WdZ ik XijWdY[ iWj_i\WYjeho je >k o[h+
\_b[Z m _ĵ ĵ [ >Wda hk fjYo ?ek hj i[[a _d] + Wc ed] eĵ [h ĵ _d] i+ WffhelWb e\ ĵ [ >_Z LheY[Zk h[i
KhZ[hWdZ ĵ [ OWb[ KhZ[h-

rOWb[ KhZ[hs c [Wdi WdKhZ[h e\ ĵ [ >Wda hk fjYo ?ek hj ĵ Wj+Wc ed] eĵ [h ĵ _d] i+
Wffhel[i WdZ Wk ĵ eh_p[i O[bb[h je [dj[h _dje ĵ _i =] h[[c [dj (eh Wdo Wc [dZ[Z l[hi_ede\ ik Y^
W] h[[c [dj W] h[[Z k fedXo ĵ [ LWhj_[i _dm h_j_d] ) WdZ Yedik c c Wj[ ĵ [ jhWdiWYj_edi Yedj[c fbWj[Z
Xo ĵ _i =] h[[c [dj+_dĵ [ \ehc WjjWY^[Z ^[h[je Wi An̂ _X_j @+eheĵ [hm _i[ _d\ehc WdZ ik XijWdY[
WYY[fjWXb[ je >k o[h_d_ji ieb[ Z_iYh[j_ed-
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rO[Yk h[Z HeWds c [Wdi ĵ [ beWd c WZ[ fk hik Wdj je ĵ [ =c [dZ[Z WdZ N[ijWj[Z
>k i_d[ii B_dWdY_d] =] h[[c [dj X[jm [[d O[bb[h WdZ >k o[h Wi ik YY[ii _d _dj[h[ij je S [ij[hd
=bb_WdY[ >Wda +m ^_Y^ m Wi W ik YY[iieh_d_dj[h[ij je >h_Z] [ >Wda +JWj_edWb=iieY_Wj_ed+ZWj[Z Wi
e\I WhY^ 1/ +1/ 03+Wi Wc [dZ[Z-

rO[d_eh Jej[is c [Wdi ĵ [ O[Yk h[Z Ok XehZ_dWj[Z ?edl[hj_Xb[ Lhec _iieho Jej[i
X[jm [[dO[bb[hWi _iik [hWdZ >k o[hWi ^ebZ[hWdZ ik YY[iieh_d_dj[h[ij je [WY^ e\ ?b[WhOa o Lem [h
' P[Y^debe] o Bk dZ EHH? WdZ =d] [b[de Edl[ijehi EEE+H-L-

rOe\jm Wh[s c [Wdi Yec fk j[h ie\jm Wh[ eh \_hc m Wh[ _dWdo \ehc +_dYbk Z_d] eX`[Yj
YeZ[+iek hY[ YeZ[+Yec fk j[h _dijhk Yj_edi+Yec c WdZi+fhe] hWc i+c eZk b[i+hek j_d[i+fheY[Zk h[i+
hk b[i+b_XhWh_[i+c WYhei+Wb] eh_ĵ c i+jeebi WdZ iYh_fji WdZ WbbZeYk c [djWj_ede\ eh \eh Wdo e\ ĵ [
\eh[] e_d] -

rOk Xi_Z_Whos c [Wdi+ m _ĵ h[if[Yj je Wdo L[hied+ Wdo YehfehWj_ed+ fWhjd[hi^_f+
b_c _j[Z b_WX_b_jo Yec fWdo+ WiieY_Wj_edeh eĵ [h Xk i_d[ii [dj_jo e\ m ^_Y^ (_) _\ W YehfehWj_ed+ W
c W`eh_jo e\ ĵ [ jejWblej_d] fem [he\ i^Wh[i e\ ijeYa [dj_jb[Z (_hh[if[Yj_l[ e\ m ^[ĵ [h+Wj ĵ [ j_c [+
ijeYa e\ Wdo eĵ [hYbWii ehYbWii[i e\ ik Y^ YehfehWj_edi^Wbb^Wl[ eh c _] ^j ^Wl[ lej_d] fem [hXo
h[Wiede\ ĵ [ ^Wff[d_d] e\ Wdo Yedj_d] [dYo) je lej[ _dĵ [ [b[Yj_ede\ Z_h[Yjehi+ c WdW] [hi eh
jhk ij[[i ĵ [h[e\ _i Wj ĵ [ j_c [ em d[Z ehYedjhebb[Z+Z_h[Yjbo eh_dZ_h[Yjbo+Xo ĵ Wj L[hiedehed[ eh
c eh[ e\ ĵ [ eĵ [h Ok Xi_Z_Wh_[i e\ ĵ Wj L[hiedeh W Yec X_dWj_edĵ [h[e\+eh (__) _\ W fWhjd[hi^_f+
b_c _j[Z b_WX_b_jo Yec fWdo+ WiieY_Wj_ed eh eĵ [h Xk i_d[ii [dj_jo+ [_ĵ [h (=) W c W`eh_jo e\ ĵ [
fWhjd[hi^_f eheĵ [hi_c _bWhem d[hi^_f _dj[h[ij ĵ [h[e\ _i Wj ĵ [ j_c [ em d[Z ehYedjhebb[Z+Z_h[Yjbo
eh_dZ_h[Yjbo+Xo ĵ Wj L[hiedehed[ ehc eh[ Ok Xi_Z_Wh_[i e\ ĵ Wj L[hiedehW Yec X_dWj_edĵ [h[e\+
eh (>) ik Y^ L[hied _i W ] [d[hWb fWhjd[h+ c WdW] _d] c [c X[h eh c WdW] _d] Z_h[Yjeh e\ ik Y^
fWhjd[hi^_f+b_c _j[Z b_WX_b_jo Yec fWdo+WiieY_Wj_edeheĵ [h[dj_jo-

rPWns ehrPWn[is c [Wdi Wdo \[Z[hWb+ijWj[+beYWbeh\eh[_] d_dYec [+] heii h[Y[_fji+
b_Y[di[+ fWohebb+ [c fbeoc [dj+ [nY_i[+ i[l[hWdY[+ ijWc f+ eYYk fWj_ed+ fh[c _k c + fhef[hjo
(_dYbk Z_d] ] [d[hWbWdZ if[Y_Wbh[Wb[ijWj[ jWn[i WdZ Wii[iic [dji+if[Y_Wbi[hl_Y[ Wh[W Y^Wh] [i+jWn
_dYh[c [dj \_dWdY_d] +Y^Wh] [i+fWoc [dji _db_[k e\ jWn[i WdZ i_c _bWh Y^Wh] [i WdZ Wii[iic [dji)+
m _dZ\Wbbfhe\_ji+[dl_hedc [djWb(_dYbk Z_d] jWnk dZ[h ?eZ[ O[Yj_ed48=)+Yk ijec i Zk j_[i+YWf_jWb
ijeYa + \hWdY^_i[+ fhe\_ji+ m _ĵ ^ebZ_d] + \eh[_] d eh Zec [ij_Y m _ĵ ^ebZ_d] + ieY_Wb i[Yk h_jo (eh
i_c _bWh)+ k d[c fbeoc [dj+ Z_iWX_b_jo+ h[Wb fhef[hjo+ f[hiedWb fhef[hjo+ iWb[i+ k i[+ jhWdi\[h+
h[] _ijhWj_ed+lWbk [ WZZ[Z+Wbj[hdWj_l[ eh WZZ,edc _d_c k c +[ij_c Wj[Z eh eĵ [h jWn+] el[hdc [djWb
\[[+] el[hdc [djWbWii[iic [dj eh ] el[hdc [djWbY^Wh] [ e\ W i_c _bWh dWjk h[+m ^[ĵ [hYec fk j[Z ed
W i[fWhWj[ eh Yedieb_ZWj[Z+ k d_jWho eh Yec X_d[Z XWi_i eh _d Wdo eĵ [h c Wdd[h _dYbk Z_d] Wdo
_dj[h[ij+ f[dWbj_[i eh WZZ_j_edi je PWn eh WZZ_j_edWb Wc ek dji m _ĵ h[if[Yj je ĵ [ \eh[] e_d]
m ^[ĵ [hZ_ifk j[Z ehdej-

rPWnN[jk hdis c [Wdi h[jk hdi+Z[YbWhWj_edi+h[fehji+YbW_c i \ehh[\k dZ+_d\ehc Wj_ed
h[jk hdi eh eĵ [h ZeYk c [dji (_dYbk Z_d] Wdo h[bWj[Z eh ik ffehj_d] iY^[Zk b[i+ ijWj[c [dji eh
_d\ehc Wj_ed) \_b[Z eh h[gk _h[Z je X[ \_b[Z _dYedd[Yj_edm _ĵ ĵ [ Z[j[hc _dWj_ed+ Wii[iic [dj eh
Yebb[Yj_ede\ PWn[i e\ Wdo fWhjo eh WZc _d_ijhWj_ede\ Wdo HWm i+ h[] k bWj_edi eh WZc _d_ijhWj_l[
h[gk _h[c [dji h[bWj_d] je PWn[i-
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rPhWdiWYj_ed @eYk c [djis c [Wdi ĵ _i =] h[[c [dj+ ĵ [ >_bb(i) e\ OWb[+ ĵ [
=ii_] dc [dj WdZ =iik c fj_ed=] h[[c [dj+ ĵ [ Ac fbeoc [dj =] h[[c [dji+ Wbb [n̂ _X_ji+ iY^[Zk b[i
WdZ eĵ [hZeYk c [dji Wdd[n[Z ^[h[je ehĵ [h[je+ehYedj[c fbWj[Z ^[h[Xo ehĵ [h[Xo+WdZ ĵ [ eĵ [h
W] h[[c [dji+_dijhk c [dji WdZ ZeYk c [dji [nfh[iibo h[gk _h[Z je X[ Z[b_l[h[Z Wj ĵ [ ?bei_d] -
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0-1 =ZZ_j_edWb@[\_d_j_edi- AWY^ e\ ĵ [ \ebbem _d] j[hc i ^Wi ĵ [ c [Wd_d] WiYh_X[Z je
ik Y^ j[hc _dĵ [ =hj_Yb[ ehO[Yj_edi[j \ehĵ effei_j[ ik Y^ j[hc 9

DMVR 3 VXPKQM(CMKXPTS

2H QFFM FNS(((((((((((((((((((((((((((((((((((((((((((((((((((=QFBM CLF

2PPOJNSFF(((((((((((((((((((((((((((((((((((((((((((((((((((((((((( 0() &F'

2RRJH NFE 4ONSQBDSR (((((((((((((((((((((((((((((((((((((((((((( *(-&D'

2RRT M FE ; JBCJLJSJFR (((((((((((((((((((((((((((((((((((((((((((((((((*(+

3BNK QT PSDX 4BRF ((((((((((((((((((((((((((((((((((((((((((((( >FDJSBLR

3BNK QT PSDX 4OEF (((((((((((((((((((((((((((((((((((((((((((( >FDJSBLR

3BNK QT PSDX 4OT QS(((((((((((((((((((((((((((((((((((((((((((( >FDJSBLR

3BNK QT PSDX >T LFR ((((((((((((((((((((((((((((((((((((((((((((((((((((,(+

3QFBK T P 7FF((((((((((((((((((((((((((((((((((((((((((((((((((((((( .(0&B'

3T XFQ((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((=QFBM CLF

3T XFQ5JRDLORT QF ; FSSFQ((((((((((((((((((((((((((((((( 2>@94; 6A

4BRI 2M OT NS ((((((((((((((((((((((((((((((((((((((((((((((((((((( +() &B'

4LORJNH ((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((( +(+&B'

4LORJNH 5BSF((((((((((((((((((((((((((((((((((((((((((((((((((((((( +(+&B'

DONSQOL(((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((() ()

DONSQOLLFE CX((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((.

4ONSQOLLFE 8 QOT P((((((((((((((((((((((((((((((((((((((((((((( ,() +&B'

DONSQOLLJNH ((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((() ()

4QFEJS 3JE 2M OT NS((((((((((((((((((((((((((((((((((((((((((((( +() &B'

5FGFQQFE 2RRFS((((((((((((((((((((((((((((((((((((((((((((((((((( *(/&B'

59=4QFEJS 2H QFFM FNS((((((((((((((((((((((((((((((((((((( >FDJSBLR

59=7JNBNDJNH < QEFQ((((((((((((((((((((((((((((((((((((((((((( .(-&B'

5JRDLORJNH =BQSX(((((((((((((((((((((((((((((((((((((((((((((((((( .(1&B'

6GGFDSJUF 5BSF ((((((((((((((((((((((((((((((((((((((((((((((=QFBM CLF

6NUJQONM FNSBL4LBJM ((((((((((((((((((((((((((((((((((((((( ,() ,&F'

6NUJQONM FNSBL=FQM JSR (((((((((((((((((((((((((((((((((((( ,() ,&B'

6WDLT EFE 2RRFSR ((((((((((((((((((((((((((((((((((((((((((((((((((((((*(*

6WDLT EFE 4ONSQBDSR (((((((((((((((((((((((((((((((((((((((((((( *(-&D'

6WDLT EFE ; JBCJLJSJFR((((((((((((((((((((((((((((((((((((((((((((((((((*(,

6WPFNRF >FJM CT QRFM FNS((((((((((((((((((((((((((((((((((( .(0&B'

; FBRF(((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((( ,(.&B'

; FBRFE >FBL=QOPFQSX ((((((((((((((((((((((((((((((((((((((((( ,(.&B'

; JDFNRFE ?OGSV BQF(((((((((((((((((((((((((((((((((((((((((((((((,(0&G'

=BQSJFR ((((((((((((((((((((((((((((((((((((((((((((((((((((((((((=QFBM CLF

=BQSX ((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((=QFBM CLF

=FSJSJON5BSF((((((((((((((((((((((((((((((((((((((((((((((((((( >FDJSBLR

=LBNR (((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((( ,() +&B'

=T QDIBRF ((((((((((((((((((((((((((((((((((((((((((((((((((((((((( >FDJSBLR

=T QDIBRF =QJDF ((((((((((((((((((((((((((((((((((((((((((((((((((( +() &B'

=T QDIBRFE 2RRFSR ((((((((((((((((((((((((((((((((((((((((((((((((((((*()

=T QDIBRFE 9NSFLLFDST BL=QOPFQSX (((((((((((((((((((((((( ,(0&B'

>FDFJUJNH =BQSX (((((((((((((((((((((((((((((((((((((((((((((((((( .(1&B'

>FRPONRF =FQJOE (((((((((((((((((((((((((((((((((((((((((((((((((((.() ,

?FLLFQ((((((((((((((((((((((((((((((((((((((((((((((((((((((((((((=QFBM CLF

?FLLFQ5JRDLORT QF ; FSSFQ(((((((((((((((((((((((((((((( 2>@94; 69A

T NEFQDOM M ONDONSQOLV JSI((((((((((((((((((((((((((((((((((() ()
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=NPE?HAEE

LQN?D=OA=J@ O=HA KB LQN?D=OA@ =OOAPO

1-0 Lk hY^Wi[ WdZ OWb[ e\ Lk hY^Wi[Z =ii[ji- Qfed ĵ [ j[hc i WdZ ik X`[Yj je ĵ [
YedZ_j_edi i[j \ehĵ _dĵ _i =] h[[c [dj+_dYbk Z_d] WffhelWbe\ ĵ [ >Wda hk fjYo ?ek hj fk hik Wdj je
O[Yj_edi 0/ 4+252+WdZ 254 e\ ĵ [ >Wda hk fjYo ?eZ[+Wj ĵ [ ?bei_d] +>k o[h W] h[[i je fk hY^Wi[
\hec O[bb[h+WdZ O[bb[hW] h[[i je i[bb+Yedl[o+Wii_] d+jhWdi\[hWdZ Z[b_l[hje >k o[h\h[[ WdZ Yb[Wh
e\ WbbH_[di+?bW_c i WdZ H_WX_b_j_[i (eĵ [hĵ Wd=iik c [Z H_WX_b_j_[i)+Wbbe\ O[bb[hqi h_] ^j+j_jb[ WdZ
_dj[h[ij _d+ je WdZ k dZ[h ĵ [ Wii[ji+ fhef[hj_[i WdZ Xk i_d[ii+ e\ [l[ho a _dZ WdZ Z[iYh_fj_ed+
m ^[h[l[hbeYWj[Z WdZ m ^[ĵ [hdem [n_ij_d] eh^[h[_dW\j[hWYgk _h[Z+em d[Z+^[bZ+b[Wi[Z+b_Y[di[Z
eh k i[Z Xo O[bb[hh[bWj_d] je ĵ [ >k i_d[ii Wi ĵ [ iWc [ i^Wbb[n_ij edĵ [ ?bei_d] @Wj[+_dYbk Z_d] +
m _ĵ ek j b_c _jWj_ed+Wbb=le_ZWdY[ =Yj_edi WdZ =YYek dji N[Y[_lWXb[+Xk j [nYbk Z_d] ĵ [ AnYbk Z[Z
=ii[ji (ĵ [ rLk hY^Wi[Z =ii[jis)-

1-1 AnYbk Z[Z =ii[ji- Jejm _ĵ ijWdZ_d] Wdoĵ _d] je ĵ [ YedjhWho YedjW_d[Z ^[h[_d+
O[bb[hi^Wbbh[jW_d+WdZ >k o[hi^Wbbdej WYgk _h[ fk hik Wdj je ĵ _i =] h[[c [dj+Wdo fhef[hj_[i+Wii[ji
ehh_] ^ji e\ O[bb[heĵ [h ĵ Wdĵ [ Lk hY^Wi[Z =ii[ji- >k o[h[nfh[iibo k dZ[hijWdZi WdZ W] h[[i ĵ Wj+
ik X`[Yj je O[Yj_ed1-5+ ĵ [ \ebbem _d] fhef[hj_[i+ Wii[ji WdZ h_] ^ji (Yebb[Yj_l[bo+ ĵ [ rAnYbk Z[Z
=ii[jis) Wh[ [nfh[iibo [nYbk Z[Z \hec ĵ [ fk hY^Wi[ WdZ iWb[ Yedj[c fbWj[Z ^[h[Xo WdZ+Wi ik Y^+
Wh[ dej _dYbk Z[Z _dĵ [ Lk hY^Wi[Z =ii[ji9

(W) WbbijeYa WdZ eĵ [hem d[hi^_f _dj[h[iji _dO[bb[h;

(X) O[bb[hqi Whj_Yb[i e\ _dYehfehWj_ed+Xo,bWm i+ef[hWj_d] W] h[[c [dj eh i_c _bWh
] el[hdWdY[ ZeYk c [dji+gk Wb_\_YWj_edi je YedZk Yj Xk i_d[ii Wi W \eh[_] dYehfehWj_ed+WhhWd] [c [dji
m _ĵ h[] _ij[h[Z W] [dji h[bWj_d] je \eh[_] d gk Wb_\_YWj_edi+ jWnfWo[h WdZ eĵ [h _Z[dj_\_YWj_ed
dk c X[hi+ i[Wbi+ c _dk j[ Xeea i+ ijeYa jhWdi\[h Xeea i WdZ XbWda ijeYa Y[hj_\_YWj[i WdZ eĵ [h
ZeYk c [dji h[bWj_d] ieb[bo je ĵ [ eh] Wd_pWj_ed+ c W_dj[dWdY[ WdZ [n_ij[dY[ e\ O[bb[h Wi W
YehfehWj_ed;

(Y) O[bb[hqi YbW_c i \eh WdZ h_] ^ji je h[Y[_l[ PWn h[\k dZi m _ĵ h[if[Yj je
jWnWXb[ f[h_eZi (eh fehj_edi ĵ [h[e\) [dZ_d] edeh fh_eh je ĵ [ ?bei_d] @Wj[+WdZ PWn N[jk hdi
m _ĵ h[if[Yj je jWnWXb[ f[h_eZi (eh fehj_edi ĵ [h[e\) [dZ_d] edeh fh_eh je ĵ [ ?bei_d] @Wj[+WdZ
Wdo dej[i+m eha i^[[ji+\_b[i ehZeYk c [dji h[bWj_d] ĵ [h[je;

(Z) Wbbh_] ^ji WdZ eXb_] Wj_edi k dZ[h ĵ [ LbWdi WdZ eĵ [hWii[ji h[bWj_d] ĵ [h[je+
WdZ k dZ[hĵ [ AnYbk Z[Z ?edjhWYji;

([) ĵ [ Lk hY^Wi[ Lh_Y[ WdZ Wbbeĵ [h h_] ^ji e\ O[bb[h k dZ[h eh fk hik Wdj je ĵ _i
=] h[[c [dj WdZ Wdo eĵ [hW] h[[c [dji [dj[h[Z _dje Xo O[bb[hfk hik Wdj je ĵ _i =] h[[c [dj;

(\) Wdo _dl[djeho e\ O[bb[h ĵ Wj m ek bZ eĵ [hm _i[ Yedij_jk j[ W Lk hY^Wi[Z =ii[j
Xk j \ehĵ [ \WYj ĵ Wj _j _i iebZ eheĵ [hm _i[ Z_ifei[Z e\+_dĵ [ KhZ_dWho ?ek hi[ e\ >k i_d[ii WdZ _d
WYYehZWdY[ m _ĵ ĵ _i =] h[[c [dj+fh_ehje ĵ [ ?bei_d] @Wj[;
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(] ) Wbb h_] ^ji e\ O[bb[h Wh_i_d] k dZ[h ĵ _i =] h[[c [dj WdZ eĵ [h PhWdiWYj_ed
@eYk c [dji [n[Yk j[Z WdZ Z[b_l[h[Z Xo >k o[h;

(̂) Wbbeh_] _dWbi e\ f[hiedd[bh[YehZi WdZ eĵ [h h[YehZi ĵ Wj O[bb[h _i h[gk _h[Z
Xo HWm je h[jW_d_d_ji feii[ii_ed;

(_) Wbb YWk i[i e\ WYj_edW] W_dij Wdo ^ebZ[h e\ Wdo ?bW_c W] W_dij O[bb[h ĵ Wj
Yek bZ X[ k i[Z Wi W Z[\[di[+ Yek dj[hYbW_c + eh h_] ^j e\ h[Yek fc [dj eh i[je\\ _dh[if[Yj e\ Wdo
?bW_c ehYWk i[ e\ WYj_edXhek ] ^j+Yec c [dY[Z ehWii[hj[Z Xo Wdo L[hiedW] W_dij O[bb[h; WdZ

(̀) ĵ ei[ Wii[ji i[j \ehĵ edO[Yj_ed1-1(̀) e\ ĵ [ O[bb[h@_iYbeik h[ H[jj[h-

1-2 =iik c fj_ede\ H_WX_b_j_[i- Qfedĵ [ j[hc i WdZ ik X`[Yj je ĵ [ YedZ_j_edi i[j \ehĵ
_dĵ _i =] h[[c [dj+>k o[h W] h[[i+[\\[Yj_l[ Wi e\ ĵ [ ?bei_d] ([nY[fj Wi eĵ [hm _i[ fhel_Z[Z)+je
Wiik c [ WdZ i^Wbb W] h[[ je fWo+ f[h\ehc WdZ Z_iY^Wh] [ m ^[d Zk [+ ĵ ei[ H_WX_b_j_[i e\ O[bb[h
h[bWj[Z je ĵ [ em d[hi^_f eh k i[ Xo >k o[h e\ ĵ [ Lk hY^Wi[Z =ii[ji Wh_i_d] W\j[h ĵ [ ?bei_d] @Wj[
WdZ ĵ [ eĵ [h H_WX_b_j_[i e\ O[bb[h i[j \ehĵ ed O[Yj_ed1-2 e\ ĵ [ O[bb[h @_iYbeik h[ H[jj[h

(Yebb[Yj_l[bo+ĵ [ r=iik c [Z H_WX_b_j_[is)-
0

1-3 AnYbk Z[Z H_WX_b_j_[i- Jejm _ĵ ijWdZ_d] Wdoĵ _d] je ĵ [ YedjhWho _dĵ _i =] h[[c [dj+
>k o[hi^Wbbdej Wiik c [ eh_dWdo m Wo X[Yec [ b_WXb[ \ehWdo H_WX_b_j_[i e\ Wdo dWjk h[ m ^Wjie[l[h
eĵ [h ĵ Wdĵ [ =iik c [Z H_WX_b_j_[i+m ^[ĵ [h WYYhk [Z+WXiebk j[+Yedj_d] [dj eh eĵ [hm _i[+m ^[ĵ [h
a dem d eh k da dem d+ m ^[ĵ [h Zk [ eh je X[Yec [ Zk [+ m ^[ĵ [h h[bWj[Z je ĵ [ >k i_d[ii eh ĵ [
Lk hY^Wi[Z =ii[ji eh m ^[ĵ [h Z_iYbei[Z edĵ [ O[bb[h @_iYbeik h[ H[jj[h ([nY[fj Wi Z_iYbei[Z _d
O[Yj_ed 1-2 e\ ĵ [ O[bb[h @_iYbeik h[ H[jj[h)+ WdZ h[] WhZb[ii e\ m ^[d eh Xo m ^ec Wii[hj[Z
(Yebb[Yj_l[bo h[\[hh[Z je ^[h[_dWi ĵ [ rAnYbk Z[Z H_WX_b_j_[is)+_dYbk Z_d] +Xk j dej b_c _j[Z je+ĵ [
\ebbem _d] 9

(W) Wdo H_WX_b_j_[i e\ O[bb[h k dZ[h ĵ _i =] h[[c [dj+ Wdo eĵ [h PhWdiWYj_ed
@eYk c [dj eh Wdo eĵ [h W] h[[c [dj [dj[h[Z _dje Xo O[bb[h _d Yedd[Yj_ed m _ĵ ĵ [ jhWdiWYj_edi
Yedj[c fbWj[Z Xo ĵ _i =] h[[c [dj (eĵ [hĵ Wdĵ [ =iik c [Z H_WX_b_j_[i);

(X) Wdo H_WX_b_j_[i e\ O[bb[h \eh [nf[di[i+\[[i eh PWn[i _dY_Z[dj je eh Wh_i_d]
ek j e\ ĵ [ d[] ej_Wj_ed+ fh[fWhWj_ed+ WffhelWb eh Wk ĵ eh_pWj_ed e\ ĵ _i =] h[[c [dj eh ĵ [
Yedik c c Wj_ed(eh fh[fWhWj_ed\eh ĵ [ Yedik c c Wj_ed) e\ ĵ [ jhWdiWYj_edi Yedj[c fbWj[Z ^[h[Xo
(_dYbk Z_d] WbbWjjehd[oiqWdZ WYYek djWdjiq \[[i WdZ Xhea [hW] [ \[[i);

(Y) ik X`[Yj je O[Yj_ed5-2(X)+Wdo H_WX_b_j_[i e\O[bb[h\ehPWn[i \ehWdo f[h_eZ;

(Z) Wdo H_WX_b_j_[i e\ O[bb[h (=) Wh_i_d] Xo h[Wiede\ Wdo l_ebWj_edeh Wbb[] [Z
l_ebWj_ed e\ Wdo \[Z[hWb+ ijWj[+ beYWb eh \eh[_] d bWm eh Wdo h[gk _h[c [dj e\ Wdo C el[hdc [djWb
Adj_jo eh (>) Wh_i_d] Xo h[Wied e\ Wdo Xh[WY^ eh Wbb[] [Z Xh[WY^ Xo O[bb[h e\ Wdo W] h[[c [dj+
YedjhWYj+b[Wi[+b_Y[di[+Yec c _jc [dj+_dijhk c [dj+ehKhZ[h;

([) Wdo H_WX_b_j_[i e\ O[bb[h h[bWj_d] je Wdo b[] WbWYj_ed+fheY[[Z_d] eh ?bW_c
Wh_i_d] ek j e\ eh_dYedd[Yj_edm _ĵ ĵ [ YedZk Yj e\ ĵ [ >k i_d[ii ehWdo eĵ [hYedZk Yj e\ O[bb[heh

0 JP@9Pe X[ Z_iYk ii[Z iYef[ e\ =iik c [Z H_WX_b_j_[i-
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_ji =\\_b_Wj[i+e\\_Y[hi+Z_h[Yjehi+[c fbeo[[i+Yedik bjWdji+W] [dji eh WZl_iehi+_d[WY^ YWi[+edeh
fh_ehje ĵ [ ?bei_d] @Wj[;

(\) Wdo H_WX_b_j_[i e\ O[bb[h\ehEdZ[Xj[Zd[ii;

(] ) Wdo H_WX_b_j_[i e\ O[bb[h_dh[if[Yje\ Wdo e\ ĵ [ AnYbk Z[Z =ii[ji;

(̂) Wbb H_WX_b_j_[i \eh fhe\[ii_edWb (_dYbk Z_d] Xhea [h WdZ WZl_ieho)+ Q-O-
Phk ij[[ WdZ ?ek hj \[[i+Yeiji WdZ [nf[di[i ĵ Wj ^Wl[ X[[d_dYk hh[Z eh ĵ Wj Wh[ _dYk hh[Z eh em [Z
Xo O[bb[h (eh _ji XWda hk fjYo [ijWj[) _dYedd[Yj_edm _ĵ ĵ [ fh[fWhWj_edWdZ WZc _d_ijhWj_ede\ ĵ [
>Wda hk fjYo ?Wi[;

(_) i[l[hWdY[+Y^Wd] [ _dYedjheb+h[j[dj_edeh eĵ [h Yeiji WiieY_Wj[Z m _ĵ Wdo
N[jW_d[Z Ac fbeo[[i; WdZ

(̀) Wdo eĵ [hH_WX_b_j_[i e\ O[bb[hdej [nfh[iibo Wiik c [Z Xo >k o[hfk hik Wdj je
O[Yj_ed1-2-

O[bb[h ^[h[Xo WYa dem b[Z] [i ĵ Wj O[bb[h _i h[jW_d_d] ĵ [ AnYbk Z[Z H_WX_b_j_[i WdZ
i^WbbX[ ieb[bo h[ifedi_Xb[ \ehĵ [ \k b\_bbc [djehiWj_i\WYj_ede\ ik Y^ AnYbk Z[Z H_WX_b_j_[i-

1-4 =iik c fj_edWdZ =ii_] dc [dj e\ ?edjhWYji-

(W) =i e\ ĵ [ A\\[Yj_l[ @Wj[+O[bb[h ^Wi Z[b_l[h[Z O[Yj_ed1-4(W) e\ ĵ [ O[bb[h
@_iYbeik h[ H[jj[hje >k o[h+m ^_Y^ YedjW_di W b_ij e\ Wbb[n[Yk jeho ?edjhWYji WdZ k d[nf_h[Z b[Wi[i
h[bWj_d] je ĵ [ Lk hY^Wi[Z =ii[ji- O[bb[hi^Wbbk i[ h[WiedWXb[ X[ij [\\ehji je Wiik c [ WdZ Wii_] dĵ [
=ii_] d[Z ?edjhWYji je >k o[h+ _dYbk Z_d] k i_d] h[WiedWXb[ X[ij [\\ehji je \WY_b_jWj[ Wdo
d[] ej_Wj_edi m _ĵ ĵ [ Yek dj[hfWhj_[i je ik Y^ =ii_] d[Z ?edjhWYji WdZ je eXjW_dWdKhZ[h (m ^_Y^
c Wo X[ ĵ [ OWb[ KhZ[h) YedjW_d_d] W \_dZ_d] ĵ Wj ĵ [ fhefei[Z Wii_] dc [dj je WdZ Wiik c fj_ede\
ĵ [ =ii_] d[Z ?edjhWYji Xo >k o[h iWj_i\_[i Wbb Wffb_YWXb[ h[gk _h[c [dji e\ O[Yj_ed 254 e\ ĵ [
>Wda hk fjYo ?eZ[-

(X) Jej bWj[h ĵ Wd\_l[ (4) >k i_d[ii @Woi W\j[h ĵ [ A\\[Yj_l[ @Wj[+O[bb[h i^Wbb
fhel_Z[ je >k o[h WdWc [dZ[Z O[Yj_ed1-4(W) e\ ĵ [ O[bb[h @_iYbeik h[ H[jj[h m _ĵ O[bb[hqi ] eeZ,
\W_ĵ X[ij [ij_c Wj[ e\ ĵ [ ?k h[ =c ek dj m _ĵ h[if[Yj je [WY^ ik Y^ [n[Yk jeho ?edjhWYj eh
k d[nf_h[Z b[Wi[; fhel_Z[Z+ ^em [l[h+ ĵ Wj \hec WdZ W\j[h ĵ [ ZWj[ e\ Z[b_l[ho e\ ĵ [ Wc [dZ[Z
O[Yj_ed1-4(W) e\ ĵ [ O[bb[h @_iYbeik h[ H[jj[h ^[h[k dZ[h k dj_b\_l[ (4) >k i_d[ii @Woi X[\eh[ ĵ [
?bei_d] + O[bb[h c Wo fhel_Z[ k fZWj[i eh ik ffb[c [dji je O[Yj_ed1-4(W) e\ ĵ [ O[bb[h @_iYbeik h[
H[jj[h ieb[bo je _dYbk Z[ h[l_i[Z ?k h[ =c ek dji+m ^_Y^ k fZWj[i i^WbbWc [dZ O[Yj_ed1-4(W) e\ ĵ [
O[bb[h@_iYbeik h[ H[jj[h\ehWbbfk hfei[i ^[h[e\-

(Y) Je bWj[h ĵ Wdĵ h[[ (2) ZWoi X[\eh[ ĵ [ ZWj[ e\ ĵ [ =k Yj_ediY^[Zk b[Z Xo
ĵ [ >_Z LheY[Zk h[i KhZ[h+>k o[h i^Wbbfhel_Z[ je O[bb[h O[Yj_ed1-4(Y) e\ ĵ [ >k o[h @_iYbeik h[
H[jj[h+m ^_Y^ i^WbbYedjW_dW b_ij e\ ĵ ei[ [n[Yk jeho ?edjhWYji WdZ k d[nf_h[Z b[Wi[i i[j \ehĵ ed
O[Yj_ed1-4(W) e\ ĵ [ O[bb[h @_iYbeik h[ H[jj[h+ _\ Wdo+ ĵ Wj >k o[h Z[i_h[i Wj ĵ Wj j_c [ je ^Wl[
Wiik c [Z WdZ Wii_] d[Z Xo O[bb[h je >k o[h (ik Y^ Z[i_] dWj[Z YedjhWYji eh b[Wi[i+ ĵ [ r=ii_] d[Z
?edjhWYjis; Wdo ?edjhWYji eh b[Wi[i je X[ h[jW_d[Z Xo O[bb[h+ ĵ [ rAnYbk Z[Z ?edjhWYjis)- S _ĵ
h[if[Yj je [WY^ =ii_] d[Z ?edjhWYj+ >k o[h i^Wbb fWo+ iWj_i\o+ eh Z_iY^Wh] [ Wbb ?k h[ =c ek dji
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ĵ [h[je WdZ ik Y^ ?k h[ =c ek dji i^Wbb X[ =iik c [Z H_WX_b_j_[i \eh m ^_Y^ >k o[h _i ieb[bo
h[ifedi_Xb[+ WdZ \eh m ^_Y^ O[bb[h i^Wbb ^Wl[ de b_WX_b_jo m ^Wjie[l[h- >k o[h i^Wbb Wiik c [ Wbb
h_] ^ji WdZ eXb_] Wj_edi e\O[bb[hWh_i_d] edehW\j[hĵ [ ?bei_d] @Wj[ k dZ[hĵ [ =ii_] d[Z ?edjhWYji-
=do =ii_] d[Z ?edjhWYj Z[i_] dWj[Z Xo >k o[hi^WbbX[ Wiik c [Z Xo O[bb[hWdZ Wii_] d[Z je >k o[hWj
ĵ [ ?bei_d] eh ik Y^ eĵ [h ZWj[i Wi if[Y_\_[Z _dĵ [ OWb[ KhZ[h eh ĵ _i =] h[[c [dj+Wi Wffb_YWXb[-
Jejm _ĵ ijWdZ_d] Wdoĵ _d] je ĵ [ YedjhWho ^[h[_d+edehX[\eh[ ĵ [ ?bei_d] @Wj[+>k o[hi^Wbb^Wl[
ĵ [ h_] ^j je Wc [dZ eh ik ffb[c [dj OY^[Zk b[ 1-4(Y) e\ ĵ [ >k o[h @_iYbeik h[ H[jj[h Z[b_l[h[Z je
O[bb[h^[h[k dZ[h+_dYbk Z_d] +m _ĵ ek j b_c _jWj_ed+ĵ [ h_] ^j je WZZ ehh[c el[ Wdo =ii_] d[Z ?edjhWYj
je eh\hec ĵ [ b_ij e\ =ii_] d[Z ?edjhWYji m _ĵ ek j Wdo d[j [\\[Yj edehWZ`k ijc [dj je ĵ [ Lk hY^Wi[
Lh_Y[-

(Z) Jejm _ĵ ijWdZ_d] Wdoĵ _d] _dĵ _i =] h[[c [dj je ĵ [ YedjhWho+>k o[h c Wo
Wc [dZ eh h[l_i[ O[Yj_ed1-4(Y) e\ ĵ [ >k o[h @_iYbeik h[ H[jj[h _d ehZ[h je WZZ Wdo =ii_] d[Z
?edjhWYj je+ eh h[c el[ Wdo =ii_] d[Z ?edjhWYj \hec + O[Yj_ed1-4(Y) e\ ĵ [ >k o[h @_iYbeik h[
H[jj[h k f je ed[ (0) >k i_d[ii @Wo fh_eh je ĵ [ ?bei_d] @Wj[+ fhel_Z[Z ĵ Wj ik Y^ =ii_] d[Z
?edjhWYj ^Wi dej X[[d fh[l_ek ibo h[`[Yj[Z _d ĵ [ >Wda hk fjYo ?Wi[ eh ^Wi dej j[hc _dWj[Z eh
[nf_h[Z fk hik Wdj je _ji j[hc i eh Xo ehZ[h e\ ĵ [ >Wda hk fjYo ?ek hj- =k jec Wj_YWbbo k fed ĵ [
WZZ_j_ede\ Wdo =ii_] d[Z ?edjhWYj je O[Yj_ed1-4(Y) e\ ĵ [ >k o[h @_iYbeik h[ H[jj[h Xo >k o[h _d
WYYehZWdY[ m _ĵ ĵ _i O[Yj_ed1-4(Z)+ik Y^ WZZ[Z =ii_] d[Z ?edjhWYj i^WbbX[ Z[[c [Z Wd=ii_] d[Z
?edjhWYj \eh Wbbfk hfei[i e\ ĵ _i =] h[[c [dj- =k jec Wj_YWbbo k fedĵ [ h[c elWbe\ Wdo =ii_] d[Z
?edjhWYj \hec O[Yj_ed1-4(Y) e\ ĵ [ >k o[h @_iYbeik h[ H[jj[h Xo >k o[h _d WYYehZWdY[ m _ĵ
O[Yj_ed1-4(Y) eh ĵ _i O[Yj_ed1-4(Z)+ ik Y^ Z[b[j[Z =ii_] d[Z ?edjhWYj i^Wbb X[ Z[[c [Z Wd
AnYbk Z[Z ?edjhWYj\ehWbbfk hfei[i e\ ĵ _i =] h[[c [dj-

([) =j ĵ [ ?bei_d] + O[bb[h i^Wbb Wiik c [ WdZ Wii_] d je >k o[h ĵ [ =ii_] d[Z
?edjhWYji+ _d [WY^ YWi[ ik X`[Yj je >Wda hk fjYo ?ek hj WffhelWb fk hik Wdj je O[Yj_ed254 e\ ĵ [
>Wda hk fjYo ?eZ[ WdZ ĵ [ OWb[ KhZ[h+ _dYbk Z_d] ĵ [ fhel_i_ed+ _\ Wdo+ Xo >k o[h e\ WZ[gk Wj[
Wiik hWdY[ Wi c Wo X[ h[gk _h[Z k dZ[h O[Yj_ed254 e\ ĵ [ >Wda hk fjYo ?eZ[ WdZ fWoc [dj e\ ĵ [
?k h[ =c ek dji _dh[if[Yje\ ĵ [ =ii_] d[Z ?edjhWYji Wi Yedj[c fbWj[Z ^[h[Xo-

1-5 I eZ_\_YWj_ede\AnYbk Z[Z =ii[ji WdZ Lk hY^Wi[Z =ii[ji-

(W) Jejm _ĵ ijWdZ_d] Wdoĵ _d] _dĵ _i =] h[[c [dj je ĵ [ YedjhWho+de bWj[h ĵ Wd
jm e (1) ZWoi X[\eh[ ĵ [ ZWj[ e\ ĵ [ =k Yj_ediY^[Zk b[Z Xo ĵ [ >_Z LheY[Zk h[i KhZ[h+>k o[h i^Wbb
fhel_Z[ je O[bb[hO[Yj_ed1-5 e\ ĵ [ >k o[h@_iYbeik h[ H[jj[h+m ^_Y^ i^WbbYedjW_dW b_ij (_) e\ ĵ ei[
AnYbk Z[Z =ii[ji+_\ Wdo+ĵ Wj >k o[hZ[i_h[i Wj ĵ Wj j_c [ je WYgk _h[ WdZ.eh^Wl[ Wii_] d[Z je >k o[h+
m ^_Y^ AnYbk Z[Z =ii[ji i^Wbb ĵ [d X[ Z[[c [Z Lk hY^Wi[Z =ii[ji \eh Wbb fk hfei[i k dZ[h ĵ _i
=] h[[c [dj WdZ (__) e\ ĵ ei[ Lk hY^Wi[Z =ii[ji ĵ Wj >k o[hde bed] [hZ[i_h[i je WYgk _h[ WdZ.eh^Wl[
Wii_] d[Z je >k o[h+ m ^_Y^ i^Wbb ĵ [d X[ Z[[c [Z AnYbk Z[Z =ii[ji \eh Wbb fk hfei[i k dZ[h ĵ _i
=] h[[c [dj+ _d [WY^ YWi[+ eĵ [h ĵ Wd =ii_] d[Z ?edjhWYji WdZ AnYbk Z[Z ?edjhWYji (m ^_Y^ Wh[
WZZh[ii[Z _dO[Yj_ed1-4)+WdZ m _ĵ ek j Wdo d[j[\\[Yj edehWZ`k ijc [dj je ĵ [ Lk hY^Wi[ Lh_Y[-

(X) Jejm _ĵ ijWdZ_d] Wdoĵ _d] _dĵ _i =] h[[c [dj je ĵ [ YedjhWho+>k o[h c Wo
Wc [dZ eh h[l_i[ O[Yj_ed1-5 e\ ĵ [ >k o[h @_iYbeik h[ H[jj[h _dehZ[h je WZZ Wdo AnYbk Z[Z =ii[j
je+ehh[c el[ Wdo Lk hY^Wi[Z =ii[j \hec +O[Yj_ed1-5 e\ ĵ [ >k o[h@_iYbeik h[ H[jj[hk f je ed[ (0)
>k i_d[ii @Wo fh_ehje ĵ [ ?bei_d] @Wj[+m _ĵ ek j Wdo d[j [\\[Yj edehWZ`k ijc [dj je ĵ [ Lk hY^Wi[
Lh_Y[- =k jec Wj_YWbbo k fed ĵ [ WZZ_j_ed e\ Wdo AnYbk Z[Z =ii[j je O[Yj_ed1-5 e\ ĵ [ >k o[h
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@_iYbeik h[ H[jj[h Xo >k o[h _dWYYehZWdY[ m _ĵ ĵ _i O[Yj_ed1-5(X)+ik Y^ WZZ[Z AnYbk Z[Z =ii[j
i^WbbX[ Z[[c [Z W Lk hY^Wi[Z =ii[j \eh Wbbfk hfei[i e\ ĵ _i =] h[[c [dj- =k jec Wj_YWbbo k fedĵ [
_dYbk i_ede\ Wdo Lk hY^Wi[Z =ii[j edO[Yj_ed1-5 e\ ĵ [ >k o[h @_iYbeik h[ H[jj[h Xo >k o[h _d
WYYehZWdY[ m _ĵ ĵ _i O[Yj_ed1-5+ik Y^ _dYbk Z[Z Lk hY^Wi[Z =ii[j i^WbbX[ Z[[c [Z WdAnYbk Z[Z
=ii[j \ehWbbfk hfei[i e\ ĵ _i =] h[[c [dj-

1-6 N[gk _h[Z ?edi[dji; Ok Xi[gk [dj =Yj_edi-

(W) AnY[fj Wi je =ii_] d[Z ?edjhWYji Wii_] d[Z fk hik Wdj je O[Yj_ed254 e\ ĵ [
>Wda hk fjYo ?eZ[ eh ĵ [ OWb[ KhZ[h+Wdoĵ _d] _dĵ _i =] h[[c [dj je ĵ [ YedjhWho dejm _ĵ ijWdZ_d] +
ĵ _i =] h[[c [dj i^Wbb dej Yedij_jk j[ WdW] h[[c [dj je Wii_] dWdo Lk hY^Wi[Z =ii[j eh Wdo h_] ^j
ĵ [h[k dZ[h _\ WdWjj[c fj[Z Wii_] dc [dj+m _ĵ ek j ĵ [ ?edi[dj e\ W ĵ _hZ fWhjo+m ek bZ Yedij_jk j[ W
Xh[WY^ eh _dWdo m Wo WZl[hi[bo W\\[Yj ĵ [ h_] ^ji e\ >k o[h eh O[bb[h ĵ [h[k dZ[h+ WdZ O[bb[h+ Wj
>k o[hqi [nf[di[+ i^Wbb k i[ ĵ [_h Yec c [hY_Wbbo h[WiedWXb[ [\\ehji je eXjW_d Wdo ik Y^ h[gk _h[Z
?edi[dj(i) Wi fhec fjbo Wi feii_Xb[- O[bb[h c Wo dej W] h[[ je fWo Wdo Wc ek dj je eXjW_d Wdo
?edi[dj e\ W ĵ _hZ fWhjo m _ĵ ek j >k o[hqi fh_ehWffhelWb- =do Lk hY^Wi[Z =ii[j ĵ Wj ^Wi dej X[[d
iebZ+Yedl[o[Z+jhWdi\[hh[Z+Wii_] d[Z eh Z[b_l[h[Z je >k o[h Wj ĵ [ ?bei_d] i^WbbX[ W r@[\[hh[Z
=ii[js-

(X) Bebbem _d] ĵ [ ?bei_d] + ĵ [ LWhj_[i i^Wbb ^Wl[ W Yedj_dk _d] eXb_] Wj_edje
k i[ ĵ [_h h[if[Yj_l[ Yec c [hY_Wbbo h[WiedWXb[ [\\ehji je Yeef[hWj[ m _ĵ [WY^ eĵ [h WdZ je eXjW_d
fhec fjbo Wbb ?edi[dji ĵ Wj YWddej X[ [\\[Yj_l[bo el[hh_ZZ[deh YWdY[b[Z Xo ĵ [ OWb[ KhZ[h eh
eĵ [h h[bWj[Z KhZ[h (_d\ehc WdZ ik XijWdY[ iWj_i\WYjeho je >k o[h _d_ji ieb[ Z_iYh[j_ed) e\ ĵ [
>Wda hk fjYo ?ek hj WdZ ĵ Wj Wh[ d[Y[iiWho \eh ĵ [ jhWdi\[h e\ ĵ [ @[\[hh[Z =ii[ji WdZ [WY^ LWhjo
i^Wbbfhel_Z[ Wbbe\ ĵ [ Wii_ijWdY[ ĵ Wj _i h[WiedWXbo h[gk [ij[Z Xo ĵ [ eĵ [h LWhjo _dYedd[Yj_ed
m _ĵ i[Yk h_d] ik Y^ ?edi[dji-

(Y) O[bb[hi^Wbb+Wj Wdo j_c [ WdZ \hec j_c [ je j_c [ W\j[hĵ [ ?bei_d] @Wj[+k fed
ĵ [ h[gk [ij e\ >k o[h WdZ Wj ĵ [ ieb[ [nf[di[ e\ O[bb[h+Ze+[n[Yk j[+WYa dem b[Z] [ WdZ Z[b_l[h+eh
YWk i[ je X[ Zed[+ [n[Yk j[Z+WYa dem b[Z] [Z WdZ Z[b_l[h[Z+ Wbb ik Y^ \k hĵ [h Z[[Zi+ Wii_] dc [dji+
jhWdi\[hi WdZ Yedl[oWdY[i+ WdZ jWa [ ik Y^ eĵ [h WYj_edi+ Wi c Wo X[ h[gk _h[Z \eh ĵ [ X[jj[h
Wii_] d_d] + jhWdi\[hh_d] + ] hWdj_d] + Yedl[o_d] WdZ Yed\_hc _d] je >k o[h eh _ji ik YY[iiehi WdZ
Wii_] di+ eh \eh W_Z_d] WdZ Wii_ij_d] _dYebb[Yj_d] WdZ h[Zk Y_d] je feii[ii_ed+ Wdo eh Wbb e\ ĵ [
Lk hY^Wi[Z =ii[ji (_dYbk Z_d] + m _ĵ ek j b_c _jWj_ed+ Wdo WdZ Wbb @[\[hh[Z =ii[ji)- O[bb[h ^[h[Xo
Yedij_jk j[i WdZ Wffe_dji+[\\[Yj_l[ Wi e\ ĵ [ ?bei_d] @Wj[+>k o[h+_ji ik YY[iiehi WdZ Wii_] di+Wi
ĵ [ jhk [ WdZ bWm \k bWjjehd[o e\ O[bb[h m _ĵ \k bbfem [h e\ ik Xij_jk j_ed_dĵ [ dWc [ e\ >k o[h eh _d
ĵ [ dWc [ e\O[bb[hXk j \ehĵ [ X[d[\_je\>k o[h(_) je Yebb[Yj \ehĵ [ WYYek dj e\>k o[hWbb=YYek dji
N[Y[_lWXb[ Yec fh_i_d] Lk hY^Wi[Z =ii[ji WdZ Wdo Lk hY^Wi[Z =ii[j (_dYbk Z_d] +m _ĵ ek j b_c _jWj_ed+
Wdo @[\[hh[Z =ii[ji)+WdZ (__) je _dij_jk j[ WdZ fhei[Yk j[ WbbfheY[[Z_d] i m ^_Y^ >k o[h c Wo _d_ji
ieb[ Z_iYh[j_edZ[[c fhef[h _dehZ[h je Yebb[Yj ĵ [ =YYek dji N[Y[_lWXb[ Yec fh_i_d] Lk hY^Wi[Z
=ii[ji ehje Wii[hj eh[d\ehY[ Wdo h_] ^j+j_jb[ eh_dj[h[ij _d+je ehk dZ[hWdo ehWbbe\ ĵ [ Lk hY^Wi[Z
=ii[ji (_dYbk Z_d] +m _ĵ ek j b_c _jWj_ed+Wdo eh Wbb@[\[hh[Z =ii[ji) WdZ je Z[\[dZ eh Yec fhec _i[
Wdo WdZ Wbb WYj_edi+ik _ji eh fheY[[Z_d] i _dh[if[Yj e\ Wdo e\ ĵ [ Lk hY^Wi[Z =ii[ji (_dYbk Z_d] +
m _ĵ ek j b_c _jWj_ed+ĵ [ @[\[hh[Z =ii[ji)- >k o[hi^WbbX[ [dj_jb[Z je h[jW_d\eh_ji em dWYYek dj Wdo
Wc ek dji Yebb[Yj[Z fk hik Wdj je ĵ [ \eh[] e_d] fem [hi+_dYbk Z_d] Wdo Wc ek dji fWoWXb[ Wi _dj[h[ij_d
h[if[Yj ĵ [h[e\-
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(Z) Edĵ [ [l[dj ĵ Wj [_ĵ [h >k o[h eh O[bb[h X[Yec [i Wm Wh[ m _ĵ _dW f[h_eZ e\
jm [bl[ (01) c edĵ i \ebbem _d] ĵ [ ?bei_d] @Wj[ ĵ Wj Wdo e\ ĵ [ Lk hY^Wi[Z =ii[ji ^Wi dej X[[d
jhWdi\[hh[Z je >k o[h (eĵ [h ĵ WdW @[\[hh[Z =ii[j) eh ĵ Wj Wdo e\ ĵ [ AnYbk Z[Z =ii[ji ^Wi X[[d
jhWdi\[hh[Z je >k o[h+>k o[h eh O[bb[h+Wi ĵ [ YWi[ c Wo X[+i^Wbbfhec fjbo dej_\o O[bb[h eh >k o[h+
Wi ĵ [ YWi[ c Wo X[+WdZ ĵ [ LWhj_[i i^Wbb+Wi ieedWi h[WiedWXbo fhWYj_YWXb[+[dik h[ ĵ Wj ik Y^ Wii[j
_i jhWdi\[hh[Z+ m _ĵ Wdo d[Y[iiWho ?edi[dj+ je (W) >k o[h+ _d ĵ [ YWi[ e\ Wdo Lk hY^Wi[Z =ii[j
m ^_Y^ m Wi dej jhWdi\[hh[Z je >k o[h Wj ?bei_d] ; eh (X) O[bb[h+_dĵ [ YWi[ e\ Wdo AnYbk Z[Z =ii[j
m ^_Y^ m Wi jhWdi\[hh[Z je >k o[hWj ĵ [ ?bei_d] -

=NPE?HAEEE

LQN?D=OALNE?A; ?HKOEJC

2-0 Lk hY^Wi[ Lh_Y[-

(W) Ed\k bb Yedi_Z[hWj_ed\eh ĵ [ iWb[ WdZ jhWdi\[h Xo O[bb[h e\ ĵ [ Lk hY^Wi[Z
=ii[ji+WdZ fhel_Z[Z ĵ Wj Wbbe\ ĵ [ YedZ_j_edi fh[Y[Z[dj je ĵ [ eXb_] Wj_edi e\ >k o[h WdZ O[bb[h
i[j \ehĵ _d=NPE?HA REÊ Wl[ X[[diWj_i\_[Z ehm W_l[Z Xo ĵ [ h[b[lWdj LWhj_[i Wj ehfh_ehje ĵ [
?bei_d] Wi Z[iYh_X[Z _d=NPE?HA REE+_dWZZ_j_edje ĵ [ Wiik c fj_edXo >k o[h e\ ĵ [ =iik c [Z
H_WX_b_j_[i+>k o[hm _bbfWo ehYWk i[ je X[ fW_Z W] ] h[] Wj[ Yedi_Z[hWj_ed[gk Wb(_) &1/ / +/ / / _dYWi^
(ĵ [ r?Wi^ =c ek djs) WdZ (__) Yh[Z_j W] W_dij ĵ [ Z[[c [Z iWj_i\WYj_ed(=) _d\k bbe\ ĵ [ Wc ek dji
ek jijWdZ_d] k dZ[h ĵ [ @EL ?h[Z_j =] h[[c [dj+(>) _d\k bbe\ ĵ [ Wc ek dji ek jijWdZ_d] k dZ[h ĵ [
O[Yk h[Z HeWd+WdZ (?) e\ ik Y^ Wc ek dji ek jijWdZ_d] k dZ[hĵ [ O[d_ehJej[i Wi d[Y[iiWho je jejWb+
m ^[dYec X_d[Z m _ĵ ĵ [ Yh[Z_j X_Z Wc ek dji \hec YbWk i[i (=) WdZ (>)+&00+6/ / +/ / / +_d[WY^ YWi[
^[bZ Xo >k o[hWj ĵ [ ?bei_d] fk hik Wdj je O[Yj_ed252(a ) e\ ĵ [ >Wda hk fjYo ?eZ[ (ĵ [ r?h[Z_j >_Z
=c ek djs+WdZ je] [ĵ [h m _ĵ ĵ [ ?Wi^ =c ek dj+ĵ [ rLk hY^Wi[ Lh_Y[s)- >k o[h i^WbbfWo (ehi^Wbb
YWk i[ ed[ e\_ji =\\_b_Wj[i je fWo) ĵ [ ?Wi^ =c ek djWj ĵ [ ?bei_d] je O[bb[h+_dYWi^-

2-1 =bbeYWj_ede\ ĵ [ Lk hY^Wi[ Lh_Y[- S _ĵ _dĵ _hjo (2/ ) ZWoi W\j[h ĵ [ ?bei_d] @Wj[+
>k o[h m _bb fhefei[ Wd WbbeYWj_ed e\ ĵ [ Lk hY^Wi[ Lh_Y[+ ĵ [ =iik c [Z H_WX_b_j_[i WdZ eĵ [h
h[b[lWdj _j[c i Wc ed] ĵ [ Lk hY^Wi[Z =ii[ji+WdZ i^Wbbie dej_\o O[bb[h _dm h_j_d] +i[jj_d] \ehĵ W
fhefei[Z WbbeYWj_ed- Edĵ [ [l[dj ĵ Wj O[bb[hZe[i dej W] h[[ m _ĵ Wdo Wif[Yj e\ >k o[hqi fhefei[Z
WbbeYWj_ed+>k o[h+edĵ [ ed[ ^WdZ+WdZ O[bb[h+edĵ [ eĵ [h ^WdZ+i^WbbWjj[c fj je h[iebl[ ik Y^
Z_\\[h[dY[i _d] eeZ \W_ĵ m _ĵ _dĵ _hjo (2/ ) ZWoi- E\+\ebbem _d] ik Y^ ĵ _hjo (2/ ) ZWo f[h_eZ+>k o[h
WdZ O[bb[h Wh[ k dWXb[ je h[iebl[ ĵ [_h Z_\\[h[dY[i m _ĵ h[if[Yj je ĵ [ WbbeYWj_ede\ ĵ [ Lk hY^Wi[
Lh_Y[+ĵ [ =iik c [Z H_WX_b_j_[i WdZ eĵ [h h[b[lWdj _j[c i Wc ed] ĵ [ Lk hY^Wi[Z =ii[ji+[WY^ LWhjo
i^WbbX[ \h[[ je k i[ WdWbbeYWj_edĵ Wj _j Z[[c i je X[ Wffhefh_Wj[+m _ĵ h[if[Yj je ĵ [ Lk hY^Wi[Z
=ii[ji-

2-2 ?bei_d] ; ?bei_d] @[b_l[hWXb[i-

(W) P^[ Ybei_d] e\ ĵ [ jhWdiWYj_edi Yedj[c fbWj[Z Xo ĵ _i =] h[[c [dj (ĵ [
r?bei_d] s) i^WbbjWa [ fbWY[ Wj ĵ [ e\\_Y[i e\ S _bba _[ BWhh' C WbbW] ^[hHHL+676 O[l[dĵ =l[dk [+
J[m Ueha +J[m Ueha 0/ / 08+eh h[c ej[bo Xo \WYi_c _b[ eh eĵ [h [b[Yjhed_Y c [Wdi Wi ĵ [ LWhj_[i
c Wo c k jk Wbbo W] h[[+Wi ieedWi fhWYj_YWXb[+Xk j _dWdo [l[dj m _ĵ _dĵ h[[ (2) >k i_d[ii @Woi+W\j[h
ĵ [ bWij e\ ĵ [ YedZ_j_edi i[j \ehĵ _d=NPE?HA REE_i iWj_i\_[Z eh m W_l[Z Xo ĵ [ h[b[lWdj LWhjo
(eĵ [h ĵ Wdĵ ei[ YedZ_j_edi ĵ Wj Xo ĵ [_h dWjk h[ Wh[ je X[ iWj_i\_[Z Wj ĵ [ ?bei_d] +Xk j ik X`[Yj je
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ĵ [ \k b\_bbc [dj eh m W_l[h e\ ĵ ei[ YedZ_j_edi)+eh Wj ik Y^ eĵ [h j_c [+ZWj[ eh fbWY[ Wi ĵ [ LWhj_[i
i^Wbb W] h[[ _d m h_j_d] (ĵ [ ZWj[ WdZ j_c [ ed m ^_Y^ ĵ [ ?bei_d] jWa [i fbWY[ Wh[ h[\[hh[Z je
Yebb[Yj_l[bo ^[h[_dWi ĵ [ r?bei_d] @Wj[s)-

(X) =j ĵ [ ?bei_d] +O[bb[hi^WbbZ[b_l[hehYWk i[ je X[ Z[b_l[h[Z je >k o[h9

(_) W Y[hj_\_YWj[ _dĵ [ \ehc WjjWY^[Z ^[h[je Wi An̂ _X_j A+i_] d[Z Xo Wd
Wk ĵ eh_p[Z e\\_Y[h e\ O[bb[h+ZWj[Z Wi e\ ĵ [ ?bei_d] @Wj[+Y[hj_\o_d] ĵ Wj [WY^ e\
ĵ [ YedZ_j_edi i[j \ehĵ _dO[Yj_ed6-2(W)+ O[Yj_ed6-2(X)+ O[Yj_ed6-2(Z)+O[Yj_ed
6-2([)+O[Yj_ed6-2(\)+O[Yj_ed6-2(] ) WdZ O[Yj_ed6-2(̂) ^Wl[ X[[diWj_i\_[Z;

(__) W Yek dj[hfWhj je ĵ [ >_bbe\OWb[+Zk bo [n[Yk j[Z Xo O[bb[h;

(___) W Yek dj[hfWhj je ĵ [ =ii_] dc [dj WdZ =iik c fj_ed=] h[[c [dj+Zk bo
[n[Yk j[Z Xo O[bb[h;

(_l) W Yek dj[hfWhj je ĵ [ Edj[bb[Yjk Wb Lhef[hjo =ii_] dc [dji+ Zk bo
[n[Yk j[Z Xo O[bb[h;

(l) edb_d[ WYY[ii je Wbb Oe\jm Wh[ (b_Y[di[Z eh k db_Y[di[Z) _dYbk Z[Z _d
ĵ [ Lk hY^Wi[Z =ii[ji \eh m ^_Y^ WYY[ii _i b_c _j[Z je edb_d[ WYY[ii+WdZ W \k bbWdZ
Yec fb[j[ Yefo e\ Wbb Oe\jm Wh[ _dYbk Z[Z _d ĵ [ Lk hY^Wi[Z =ii[ji edW ijWdZWhZ
[b[Yjhed_Y c [Z_k c _dW ijWdZWhZ \ehc Wj+_dYbk Z_d] Wbbh[bWj[Z ZeYk c [djWj_ed; WdZ

(l_) W Y[hj_\_[Z Yefo e\ ĵ [ OWb[ KhZ[h[dj[h[Z Xo ĵ [ >Wda hk fjYo ?ek hj-

(Y) =j ĵ [ ?bei_d] +>k o[hi^WbbZ[b_l[hehYWk i[ je X[ Z[b_l[h[Z je O[bb[h9

(_) Wd Wc ek dj [gk Wb je ĵ [ ?Wi^ =c ek dj Xo m _h[ jhWdi\[h e\
_c c [Z_Wj[bo WlW_bWXb[ \k dZi je Wd WYYek dj Z[i_] dWj[Z Xo O[bb[h _d m h_j_d] je
>k o[hWj b[Wij ĵ h[[ (2) >k i_d[ii @Woi fh_ehje ĵ [ ?bei_d] ;

(__) W Y[hj_\_YWj[ _dĵ [ \ehc WjjWY^[Z ^[h[je Wi An̂ _X_j B+i_] d[Z Xo Wd
Wk ĵ eh_p[Z e\\_Y[h e\ >k o[h+ZWj[Z Wi e\ ĵ [ ?bei_d] @Wj[+Y[hj_\o_d] ĵ Wj [WY^ e\
ĵ [ YedZ_j_edi i[j \ehĵ _dO[Yj_ed6-1(W) WdZ O[Yj_ed6-1(X) ^Wl[ X[[diWj_i\_[Z;

(___) W Y[hj_\_YWj[ Y[hj_\o_d] ĵ [ iWj_i\WYj_ede\ ĵ [ ?h[Z_j >_Z =c ek dj
k fedĵ [ eYYk hh[dY[ e\ ĵ [ ?bei_d] ;

(_l) W Yek dj[hfWhj je ĵ [ =ii_] dc [dj WdZ =iik c fj_ed=] h[[c [dj+Zk bo
[n[Yk j[Z Xo >k o[h; WdZ

(l) W Yek dj[hfWhj je ĵ [ Edj[bb[Yjk Wb Lhef[hjo =ii_] dc [dji+ Zk bo
[n[Yk j[Z Xo >k o[h-

=NPE?HAER

NALNAOAJP=PEKJO =J@ S =NN=JPEAO KB OAHHAN

Case 16-12098-BLS    Doc 13-3    Filed 09/23/16    Page 22 of 227



07034063-01

11

AnY[fj Wi i[j \ehĵ _dĵ [ Z_iYbeik h[ b[jj[h (ĵ [ rO[bb[h @_iYbeik h[ H[jj[hs) Z[b_l[h[Z Xo
O[bb[h je >k o[h YedYk hh[djbo m _ĵ ĵ [ [n[Yk j_ede\ ĵ _i =] h[[c [dj+O[bb[h^[h[Xo h[fh[i[dji WdZ
m WhhWdji je >k o[h ĵ Wj ĵ [ \ebbem _d] Wh[ jhk [ WdZ Yehh[Yj Wi e\ ĵ [ A\\[Yj_l[ @Wj[ WdZ Wi e\ ĵ [
?bei_d] @Wj[9

3-0 @k [ Kh] Wd_pWj_ed+C eeZ OjWdZ_d] WdZ Lem [h e\ O[bb[h- O[bb[h _i W YehfehWj_ed
Zk bo eh] Wd_p[Z+lWb_Zbo [n_ij_d] WdZ _d] eeZ ijWdZ_d] k dZ[h ĵ [ HWm i e\ ĵ [ OjWj[ e\ @[bWm Wh[
WdZ ^Wi Wbbh[gk _i_j[ fem [hWdZ Wk ĵ eh_jo je em d+b[Wi[ WdZ ef[hWj[ _ji fhef[hj_[i WdZ je YWhho ed
_ji Xk i_d[ii Wi dem X[_d] YedZk Yj[Z [nY[fj m ^[h[ ĵ [ \W_bk h[ je X[ ie [n_ij_d] WdZ _d ] eeZ
ijWdZ_d] ehje ^Wl[ ik Y^ fem [hWdZ Wk ĵ eh_jo m ek bZ dej+_dZ_l_Zk Wbbo eh_dĵ [ W] ] h[] Wj[+^Wl[ W
I Wj[h_Wb=Zl[hi[ A\\[Yj- O[bb[h _i _d] eeZ ijWdZ_d] k dZ[h ĵ [ HWm i e\ [WY^ `k h_iZ_Yj_edm ^[h[
ĵ [ Y^WhWYj[he\ _ji Wii[ji ehfhef[hj_[i eh ĵ [ YedZk Yj e\ _ji Xk i_d[ii h[gk _h[i ik Y^ gk Wb_\_YWj_ed+
[nY[fj m ^[h[ ĵ [ \W_bk h[ je X[ _d] eeZ ijWdZ_d] m ek bZ dej h[WiedWXbo X[ [nf[Yj[Z je c Wj[h_Wbbo
WdZ WZl[hi[bo W\\[Yj ĵ _i =] h[[c [dj+ĵ [ Lk hY^Wi[Z =ii[ji WdZ ĵ [ =iik c [Z H_WX_b_j_[i+jWa [dWi
W m ^eb[+ eh fh[l[dj eh c Wj[h_Wbbo Z[bWo O[bb[hqi WX_b_jo je Yedik c c Wj[ ĵ [ jhWdiWYj_edi
Yedj[c fbWj[Z Xo ĵ _i =] h[[c [dj-

3-1 =k ĵ eh_pWj_ed; JedYedjhWl[dj_ed-Ok X`[Yj je [djho e\ ĵ [ >_Z LheY[Zk h[i KhZ[h
WdZ ĵ [ OWb[ KhZ[h+ ĵ [ [n[Yk j_ed+Z[b_l[ho WdZ f[h\ehc WdY[ Xo O[bb[h e\ ĵ _i =] h[[c [dj+ ĵ [
eĵ [hPhWdiWYj_ed@eYk c [dji WdZ Wbbeĵ [h_dijhk c [dji WdZ W] h[[c [dji je m ^_Y^ O[bb[h_i W fWhjo+
ĵ [ Yedik c c Wj_edXo O[bb[he\ ĵ [ jhWdiWYj_edi je m ^_Y^ O[bb[h_i W fWhjo ^[h[Xo WdZ ĵ [h[Xo WdZ
ĵ [ f[h\ehc WdY[ e\ _ji eXb_] Wj_edi ^[h[k dZ[h WdZ ĵ [h[k dZ[h ^Wl[ X[[d+ WdZ _d ĵ [ YWi[ e\
ZeYk c [dji h[gk _h[Z je X[ Z[b_l[h[Z Wj ĵ [ ?bei_d] m _bbX[+Wi e\ ĵ [ ?bei_d] +Zk bo Wk ĵ eh_p[Z WdZ
Wffhel[Z Xo Wbbd[Y[iiWho YehfehWj[+b_c _j[Z b_WX_b_jo Yec fWdo+c [c X[heheĵ [hWYj_ed- Ok X`[Yj
je [djho e\ ĵ [ >_Z LheY[Zk h[i KhZ[hWdZ ĵ [ OWb[ KhZ[h+Wiik c _d] ĵ Wj ĵ _i =] h[[c [dj+ĵ [ eĵ [h
PhWdiWYj_ed @eYk c [dji WdZ Wbb ik Y^ eĵ [h _dijhk c [dji WdZ W] h[[c [dji Yedij_jk j[ lWb_Z WdZ
X_dZ_d] eXb_] Wj_edi e\ >k o[h ^[h[je WdZ ĵ [h[je+ ĵ _i =] h[[c [dj+ ĵ [ eĵ [h PhWdiWYj_ed
@eYk c [dji je m ^_Y^ O[bb[h _i W fWhjo WdZ Wbb ik Y^ eĵ [h _dijhk c [dji WdZ W] h[[c [dji je m ^_Y^
O[bb[h _i W fWhjo Yedij_jk j[ lWb_Z WdZ X_dZ_d] eXb_] Wj_edi e\ O[bb[h+[d\ehY[WXb[ W] W_dij O[bb[h _d
WYYehZWdY[ m _ĵ ĵ [ j[hc i ^[h[e\ WdZ ĵ [h[e\+[nY[fj je ĵ [ [nj[dj ĵ Wj ik Y^ [d\ehY[c [dj c Wo X[
b_c _j[Z Xo Wffb_YWXb[ XWda hk fjYo+_diebl[dYo+h[eh] Wd_pWj_ed+c ehWjeh_k c eh eĵ [h i_c _bWh HWm i
W\\[Yj_d] ĵ [ [d\ehY[c [dj e\ Yh[Z_jehiq h_] ^ji ] [d[hWbbo WdZ Xo ] [d[hWb [gk _jWXb[ fh_dY_fb[i
(m ^[ĵ [hYedi_Z[h[Z _dW fheY[[Z_d] _d[gk _jo ehWj HWm )-

(X) AnY[fj Wi W h[ik bj e\ ĵ [ >Wda hk fjYo ?Wi[ WdZ+ ik X`[Yj je h[gk _i_j[
>Wda hk fjYo ?ek hj WffhelWb WdZ ĵ [ OWb[ KhZ[h+ ĵ [ [n[Yk j_ed WdZ Z[b_l[ho Xo O[bb[h e\ ĵ _i
=] h[[c [dj WdZ ĵ [ eĵ [h PhWdiWYj_ed @eYk c [dji je m ^_Y^ O[bb[h _i W fWhjo Ze dej+ WdZ ĵ [
Yedik c c Wj_ede\ ĵ [ jhWdiWYj_edi Yedj[c fbWj[Z ^[h[Xo WdZ ĵ [h[Xo m _bbdej9

(_) Yed\b_Yj m _ĵ Wdo e\ ĵ [ fhel_i_edi e\ ĵ [ Whj_Yb[i e\ _dYehfehWj_ed+
Xo,bWm i WdZ Wdo eĵ [h] el[hdWdY[ ZeYk c [dji e\ O[bb[h; eh

(__) h[ik bj _d ĵ [ Yh[Wj_ed eh _c fei_j_ed e\ Wdo H_[d (eĵ [h ĵ Wd W
L[hc _jj[Z H_[d) edWdo e\ ĵ [ Lk hY^Wi[Z =ii[ji-

3-2 ?edi[dji WdZ =ffhelWbi- AnY[fj \eh Yedi[dji+WffhelWbi eh Wk ĵ eh_pWj_edi e\+eh
Z[YbWhWj_edi+\_b_d] i ehh[] _ijhWj_edi m _ĵ +ĵ [ >Wda hk fjYo ?ek hj+_dYbk Z_d] eXjW_d_d] >Wda hk fjYo
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?ek hj WffhelWb fk hik Wdj je ĵ [ [djho e\ ĵ [ >_Z LheY[Zk h[i KhZ[h WdZ ĵ [ OWb[ KhZ[h WdZ ĵ [
[nf_hWj_edeh m W_l[h e\ ĵ [ 03,ZWo f[h_eZ i[j \ehĵ _dhk b[i 5/ / 3(̂) WdZ 2/ 1/ ([) e\ ĵ [ B[Z[hWb
Nk b[i e\ >Wda hk fjYo LheY[Zk h[ (ĵ [ r>Wda hk fjYo Nk b[is)+ Wi Wffb_YWXb[ WdZ [nY[fj \eh ĵ [
Yedi[dji e\ eh \_b_d] i i[j \ehĵ _dO[Yj_ed3-2 e\ ĵ [ O[bb[h @_iYbeik h[ H[jj[h+de ?edi[dj e\ eh
\_b_d] m _ĵ Wdo eĵ [h C el[hdc [djWb Adj_jo eh Wdo eĵ [h L[hiedc k ij X[ eXjW_d[Z eh c WZ[ Xo
O[bb[h_dYedd[Yj_edm _ĵ ĵ [ [n[Yk j_edWdZ Z[b_l[ho e\ ĵ _i =] h[[c [dj ehWdo eĵ [hPhWdiWYj_ed
@eYk c [dj Xo O[bb[h eh ĵ [ Yedik c c Wj_ed Xo O[bb[h e\ ĵ [ jhWdiWYj_edi Yedj[c fbWj[Z Xo ĵ _i
=] h[[c [dj-

3-3 =Xi[dY[ e\ ?^Wd] [i- AnY[fj Wi i[j \ehĵ edO[Yj_ed3-3 e\ ĵ [ O[bb[h @_iYbeik h[
H[jj[h+i_dY[ @[Y[c X[h20+1/ 03+ĵ [h[ ^Wi dej X[[d9

(W) Wdo c Wj[h_Wbbeii+ZWc W] [+Z[ijhk Yj_edeh eĵ [h YWik Wbjo je ĵ [ Lk hY^Wi[Z
=ii[ji; eh

(X) Wdo beii e\ ĵ [ [c fbeoc [dj+i[hl_Y[i ehX[d[\_ji e\ Wdo G [o Ac fbeo[[-

3-4 PWnI Wjj[hi- =bbPWn[i e\ O[bb[hh[bWj_d] je ĵ [ Lk hY^Wi[Z =ii[ji ^Wl[ X[[dfW_Z
eh WZ[gk Wj[bo fhel_Z[Z \eh WdZ O[bb[h a dem i e\ de fhefei[Z WZZ_j_edWbPWnWii[iic [dj W] W_dij
Wdo Lk hY^Wi[Z =ii[j- O[bb[h^Wi m _ĵ ^[bZ WdZ fW_Z WbbPWn[i h[bWj[Z je ĵ [ Lk hY^Wi[Z =ii[ji WdZ
h[gk _h[Z je X[ m _ĵ ^[bZ m _ĵ h[if[Yj je Wc ek dji fW_Z eh em _d] je Wdo [c fbeo[[+ Yh[Z_jeh+
_dZ[f[dZ[dj YedjhWYjeheheĵ [hĵ _hZ fWhjo-

3-5 H[Wi[i-

(W) O[Yj_ed3-5(W) e\ ĵ [ O[bb[h @_iYbeik h[ H[jj[h i[ji \ehĵ W b_ij e\ Wbbb[Wi[i+
b_Y[di[i+ f[hc _ji+ ik Xb[Wi[i WdZ eYYk fWdYo W] h[[c [dji+ je] [ĵ [h m _ĵ Wbb Wc [dZc [dji WdZ
ik ffb[c [dji ĵ [h[je+ m _ĵ h[if[Yj je Wbb fhef[hj_[i _d m ^_Y^ O[bb[h ^Wi W b[Wi[^ebZ _dj[h[ij+
m ^[ĵ [hWi b[iiehehb[ii[[ WdZ m ^_Y^ Wh[ k i[Z _dYedd[Yj_edm _ĵ ĵ [ >k i_d[ii ([WY^+W rH[Wi[s)-
P^[ h[Wbfhef[hjo Yel[h[Z Xo Wdo H[Wi[ k dZ[hm ^_Y^ O[bb[h_i W b[ii[[ _i h[\[hh[Z je ^[h[_dWi ĵ [
rH[Wi[Z N[WbLhef[hjos- O[bb[h ^Wi \k hd_i^[Z jhk [+Yehh[Yj WdZ Yec fb[j[ Yef_[i e\ WbbH[Wi[i je
>k o[h eh _ji h[fh[i[djWj_l[i- Je efj_ed^Wi X[[d[n[hY_i[Z k dZ[h Wdo e\ ik Y^ H[Wi[i+[nY[fj
efj_edi m ^ei[ [n[hY_i[ ^Wi X[[d[l_Z[dY[Z Xo W m h_jj[dZeYk c [dj+W jhk [+Yec fb[j[ WdZ WYYk hWj[
Yefo e\ m ^_Y^ ^Wi X[[dZ[b_l[h[Z je >k o[h eh _ji h[fh[i[djWj_l[ m _ĵ ĵ [ Yehh[ifedZ_d] H[Wi[-
O[bb[hZe[i dejem dWdo h[Wbfhef[hjo-

(X) AWY^ H[Wi[ _i _d\k bb\ehY[ WdZ [\\[Yj+WdZ de H[Wi[ ^Wi X[[dc eZ_\_[Z eh
Wc [dZ[Z- J[_ĵ [h O[bb[h deh Wdo eĵ [h fWhjo je W H[Wi[ ^Wi ] _l[dje ĵ [ eĵ [h fWhjo m h_jj[d
dej_Y[ e\ eh^Wi c WZ[ W YbW_c m _ĵ h[if[Yj je Wdo Xh[WY^ ehZ[\Wk bj- O[bb[h_i dej _dZ[\Wk bj k dZ[h
Wdo H[Wi[ WdZ+je ĵ [ G dem b[Z] [ e\ O[bb[h+de eĵ [h fWhjo je W H[Wi[ _i _dZ[\Wk bj- Je c Wj[h_Wb
Wc ek dj Zk [ k dZ[h Wdo H[Wi[ h[c W_di k dfW_Z WdZ+je ĵ [ G dem b[Z] [ e\ O[bb[h+ĵ [ b[iieh k dZ[h
[WY^ H[Wi[ ^Wi Yec fb[j[Z Wbb j[dWdj _c fhel[c [dj m eha WdZ eĵ [h Wbj[hWj_edi h[gk _h[Z je X[
f[h\ehc [Z Xo ik Y^ b[iiehfk hik Wdj je ĵ [ Wffb_YWXb[ H[Wi[-

(Y) AnY[fj Wi i[j \ehĵ _dO[Yj_ed3-5(Y) e\ ĵ [ O[bb[h @_iYbeik h[ H[jj[h+ded[
e\ ĵ [ H[Wi[Z N[WbLhef[hjo _i ik X`[Yj je Wdo ik Xb[Wi[+b_Y[di[ eheĵ [hW] h[[c [dj ] hWdj_d] je Wdo
L[hiedWdo h_] ^j je ĵ [ k i[+eYYk fWdYo eh [d̀eoc [dj e\ ik Y^ fhef[hjo eh Wdo fehj_edĵ [h[e\-
P^[ H[Wi[Z N[Wb Lhef[hjo+ Wbb _c fhel[c [dji ĵ [h[ed WdZ ĵ [h[je+ WdZ ĵ [ ef[hWj_edi ĵ [h[_d
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YedZk Yj[Z Yed\ehc je Wbb Wffb_YWXb[ ^[Wbĵ + \_h[+ _dik hWdY[+ [dl_hedc [djWb+ iW\[jo+ ped_d] WdZ
Xk _bZ_d] bWm i+ ehZ_dWdY[i WdZ WZc _d_ijhWj_l[ h[] k bWj_edi+ b_Y[di[i WdZ f[hc _ji WdZ eĵ [h
h[] k bWj_edi (_dYbk Z_d] + m _ĵ ek j b_c _jWj_ed+ ĵ [ =c [h_YWdi m _ĵ @_iWX_b_j_[i =Yj) [nY[fj \eh
feii_Xb[ dedYed\ehc _d] k i[i ehl_ebWj_edi ĵ Wj Ze dej WdZ m _bbdej _dj[h\[h[ m _ĵ ĵ [ fh[i[dj k i[+
ef[hWj_ed eh c W_dj[dWdY[ ĵ [h[e\ Xo O[bb[h Wi dem k i[Z+ ef[hWj[Z eh c W_djW_d[Z eh WYY[ii
ĵ [h[je+WdZ ĵ Wj Ze dej WdZ m _bbdej ^Wl[ W I Wj[h_Wb=Zl[hi[ A\\[Yj+WdZ ĵ Wj Ze dej WdZ m _bbdej
] _l[ h_i[ je Wdo c Wj[h_Wbf[dWbjo+\_d[ eh eĵ [hb_WX_b_jo+WdZ de O[bb[h ^Wi h[Y[_l[Z Wdo dej_Y[ je
ĵ [ YedjhWho-

3-6 Agk _fc [dj WdZ I WY^_d[ho- AnY[fj Wi eĵ [hm _i[ i[j \ehĵ _dO[Yj_ed3-6 e\ ĵ [
O[bb[h @_iYbeik h[ H[jj[h+ Wi e\ ĵ [ A\\[Yj_l[ @Wj[+ ĵ [ Agk _fc [dj WdZ I WY^_d[ho _i \h[[ \hec
c Wj[h_Wb Z[\[Yji (fWj[dj WdZ bWj[dj)+ ^Wi X[[d c W_djW_d[Z _d WYYehZWdY[ m _ĵ dehc Wb _dZk ijho
fhWYj_Y[+ _i _d ] eeZ ef[hWj_d] YedZ_j_ed WdZ h[fW_h (ehZ_dWho m [Wh WdZ j[Wh [nY[fj[Z) WdZ _i
ik _jWXb[ \ehĵ [ fk hfei[i \ehm ^_Y^ _j fh[i[djbo _i k i[Z-

3-7 Edj[bb[Yjk WbLhef[hjo-

(W) P^[ Lk hY^Wi[Z =ii[ji Yedi_ij_d] e\ Edj[bb[Yjk WbLhef[hjo (ĵ [ rLk hY^Wi[Z
Edj[bb[Yjk WbLhef[hjos) Wh[ Wbbik Xi_ij_d] WdZ+je ĵ [ G dem b[Z] [ e\ O[bb[h+lWb_Z WdZ [d\ehY[WXb[-
O[bb[hem di WdZ feii[ii[i+\h[[ WdZ Yb[Whe\ WbbH_[di (eĵ [h ĵ WdL[hc _jj[Z H_[di)+Wbbh_] ^j+j_jb[
WdZ _dj[h[ij _dWdZ je ĵ [ Edj[bb[Yjk Wb Lhef[hjo _dYbk Z[Z _dĵ [ Lk hY^Wi[Z Edj[bb[Yjk Wb Lhef[hjo-
O[bb[h _i dej ik X`[Yj je Wdo KhZ[h ĵ Wj h[ijh_Yji eh _c fW_hi ĵ [ k i[ e\ Wdo Lk hY^Wi[Z Edj[bb[Yjk Wb
Lhef[hjo- P^[ Lk hY^Wi[Z Edj[bb[Yjk Wb Lhef[hjo _dYbk Z[i Wbb Edj[bb[Yjk Wb Lhef[hjo em d[Z eh
Yedjhebb[Z Xo O[bb[h k i[Z eh d[Y[iiWho \eh k i[ _dĵ [ Z[l[befc [dj eh ef[hWj_ede\ ĵ [ Oe\jm Wh[
_dYbk Z[Z _dĵ [ Lk hY^Wi[Z Edj[bb[Yjk WbLhef[hjo-

(X) P^[ k i[ e\ ĵ [ Lk hY^Wi[Z Edj[bb[Yjk Wb Lhef[hjo+ _dYbk Z_d] ĵ [ Oe\jm Wh[
_dYbk Z[Z m _ĵ _d ĵ [ Lk hY^Wi[Z Edj[bb[Yjk Wb Lhef[hjo+ Ze[i dej+ je ĵ [ G dem b[Z] [ e\ O[bb[h+
Yed\b_Yj m _ĵ +_d\h_d] [+ c _iWffhefh_Wj[+ eh l_ebWj[ Wdo Edj[bb[Yjk Wb Lhef[hjo e\ Wdo L[hied+WdZ
m _ĵ _dĵ [ fWij \_l[ (4) o[Whi ĵ [h[ ^Wl[ X[[dde YbW_c i f[dZ_d] eh+je ĵ [ G dem b[Z] [ e\ O[bb[h+
ĵ h[Wj[d[Z Wbb[] _d] Wdo Yed\b_Yj m _ĵ + eh _d\h_d] [c [dj+ c _iWffhefh_Wj_ed eh l_ebWj_ed e\ Wdo
L[hiedqi Edj[bb[Yjk WbLhef[hjo h_] ^ji-

(Y) Pe ĵ [ G dem b[Z] [ e\ O[bb[h+de L[hied^Wi _d\h_d] [Z+c _iWffhefh_Wj[Z+eh
l_ebWj[Z Wdo h_] ^j je+eh _i Yk hh[djbo _d\h_d] _d] +c _iWffhefh_Wj_d] +eh l_ebWj_d] Wdo h_] ^j je+Wdo
Lk hY^Wi[Z Edj[bb[Yjk Wb Lhef[hjo- P^[h[ Wh[ de YbW_c i f[dZ_d] eh+je ĵ [ G dem b[Z] [ e\ O[bb[h+
ĵ h[Wj[d[Z Y^Wbb[d] _d] O[bb[hqi em d[hi^_f eh k i[+ eh ĵ [ lWb_Z_jo eh [d\ehY[WX_b_jo+ e\ Wdo
Lk hY^Wi[Z Edj[bb[Yjk WbLhef[hjo-

(Z) O[bb[h ^Wi jWa [d Yec c [hY_Wbbo h[WiedWXb[ ij[fi (_dYbk Z_d] + m _ĵ ek j
b_c _jWj_ed+ [dj[h_d] _dje Yed\_Z[dj_Wb_jo WdZ dedZ_iYbeik h[ W] h[[c [dji WdZ m eha \eh ^_h[ eh
Edj[bb[Yjk Wb Lhef[hjo Wii_] dc [dj W] h[[c [dji) d[Y[iiWho je iW\[] k WhZ WdZ c W_djW_dĵ [ i[Yh[Yo
WdZ Yed\_Z[dj_Wb_jo e\ Wbb jhWZ[ i[Yh[ji _dYbk Z[Z _d ĵ [ Lk hY^Wi[Z Edj[bb[Yjk Wb Lhef[hjo- =bb
Yk hh[dj WdZ \ehc [h e\\_Y[hi WdZ [c fbeo[[i e\+WdZ Yedik bjWdji WdZ _dZ[f[dZ[dj YedjhWYjehi je+
O[bb[h m ^e ^Wl[ Yedjh_Xk j[Z je ĵ [ Yh[Wj_ed eh Z[l[befc [dj e\ Wdo Lk hY^Wi[Z Edj[bb[Yjk Wb
Lhef[hjo ^Wl[ [n[Yk j[Z WdZ Z[b_l[h[Z je O[bb[hW ?edjhWYj h[] WhZ_d] ĵ [ fhej[Yj_ede\ fhefh_[jWho
_d\ehc Wj_ed WdZ ĵ [ Wii_] dc [dj je O[bb[h+ eh Xo [gk _lWb[dj WhhWd] [c [dj+ e\ Wdo Lk hY^Wi[Z
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Edj[bb[Yjk WbLhef[hjo- Pe ĵ [ G dem b[Z] [ e\ O[bb[h+de ik Y^ L[hied9(_) ^Wi Xh[WY^[Z Wdo j[hc e\
Wdo ik Y^ ?edjhWYj eh (__) ^ebZi Wdo h_] ^j+j_jb[ eh _dj[h[ij+Z_h[Yjbo eh _dZ_h[Yjbo+_dm ^eb[ eh _d
fWhj+_dehje Wdo Lk hY^Wi[Z Edj[bb[Yjk WbLhef[hjo-

([) O[bb[h ^Wi dej Z_iYbei[Z eh Z[b_l[h[Z je Wdo L[hied+ eh f[hc _jj[Z ĵ [
Z_iYbeik h[ eh Z[b_l[ho je Wdo [iYhem W] [dj eh eĵ [h L[hiede\+Wdo iek hY[ YeZ[ \eh ĵ [ Oe\jm Wh[
_dYbk Z[Z _d ĵ [ Lk hY^Wi[Z Edj[bb[Yjk Wb Lhef[hjo- Pe ĵ [ G dem b[Z] [ e\ O[bb[h+ de [l[dj ^Wi
eYYk hh[Z WdZ de Y_hYk c ijWdY[ eh YedZ_j_ed[n_iji Wi W h[ik bj e\ WYji eh ec _ii_edi edĵ [ fWhj e\
O[bb[h (_dYbk Z_d] ĵ [ [n[Yk j_ede\ ĵ _i =] h[[c [dj WdZ ĵ [ Yedik c c Wj_ede\ ĵ [ jhWdiWYj_edi) eh
Wi W h[ik bj e\ Wdo eĵ [h[l[dj ehY_hYk c ijWdY[ ĵ Wj+m _ĵ ehm _ĵ ek j dej_Y[ ehbWfi[ e\ j_c [+m _bbeh
m ek bZ h[WiedWXbo X[ [nf[Yj[Z je+h[ik bj _dĵ [ Z_iYbeik h[ ehZ[b_l[ho je Wdo L[hiede\ Wdo iek hY[
YeZ[ \ehĵ [ Oe\jm Wh[ _dYbk Z[Z _dĵ [ Lk hY^Wi[Z Edj[bb[Yjk WbLhef[hjo-

(\) O[Yj_ed3-7(\) e\ ĵ [ O[bb[h @_iYbeik h[ H[jj[h i[ji \ehĵ W jhk [+ WYYk hWj[+
WdZ Yec fb[j[ b_ij e\ Wbb ĵ _hZ,fWhjo ie\jm Wh[ k i[Z Xo O[bb[h _d Yedd[Yj_ed m _ĵ ĵ [ Oe\jm Wh[
_dYbk Z[Z _dĵ [ Lk hY^Wi[Z Edj[bb[Yjk WbLhef[hjo (ĵ [ rH_Y[di[Z Oe\jm Wh[s)- =bbk i[+h[fheZk Yj_ed+
c eZ_\_YWj_ed+ Z_ijh_Xk j_ed+ WdZ ik Xb_Y[di_d] e\ ĵ [ H_Y[di[Z Oe\jm Wh[ Xo O[bb[h _i Wk ĵ eh_p[Z
fk hik Wdj je ĵ [ j[hc i e\ W lWb_Z b_Y[di[ eh h_] ^j je m ^_Y^ O[bb[h _i W fWhjo+ WdZ \ebbem _d] ĵ [
Yedik c c Wj_ede\ ĵ [ jhWdiWYj_edYedj[c fbWj[Z Xo ĵ _i =] h[[c [dj+>k o[hi^Wbb^Wl[ ik XijWdj_Wbbo
ĵ [ iWc [ h_] ^ji m _ĵ h[if[Yj je ĵ [ H_Y[di[Z Oe\jm Wh[ Wi ^[bZ Xo O[bb[h fh_eh je ĵ [
Yedik c c Wj_ede\ ĵ [ jhWdiWYj_ed- Kĵ [h ĵ Wdĵ [ H_Y[di[Z Oe\jm Wh[+ ĵ [ Oe\jm Wh[ _dYbk Z[Z _d
ĵ [ Lk hY^Wi[Z Edj[bb[Yjk WbLhef[hjo _i Yec fb[j[ WdZ YWfWXb[ e\ X[_d] Yec f_b[Z WdZ [n[Yk j[Z m _ĵ
\k bb\k dYj_edWb_jo Wi Z[iYh_X[Z _d_ji ZeYk c [djWj_ed-

(] ) Je Oe\jm Wh[ _dYbk Z[Z _dĵ [ Lk hY^Wi[Z Edj[bb[Yjk WbLhef[hjo+_dm ^eb[ eh
_d fWhj+ _i ik X`[Yj je ĵ [ fhel_i_edi e\ Wdo Lk Xb_Y Oe\jm Wh[ eh eĵ [h iek hY[ YeZ[ b_Y[di[
W] h[[c [dj ĵ Wj (_) h[gk _h[i ĵ [ Z_ijh_Xk j_ede\ iek hY[ YeZ[ _dYedd[Yj_edm _ĵ ĵ [ Z_ijh_Xk j_ede\
eh eĵ [hm _i[ c Wa _d] WlW_bWXb[ ik Y^ Oe\jm Wh[ _deX`[Yj YeZ[ \ehc ; (__) fhe^_X_ji eh b_c _ji O[bb[h
\hec Y^Wh] _d] W \[[ eh h[Y[_l_d] Yedi_Z[hWj_ed_dYedd[Yj_edm _ĵ ik Xb_Y[di_d] eh Z_ijh_Xk j_d]
ik Y^ Oe\jm Wh[ (m ^[ĵ [h _d iek hY[ YeZ[ eh eX`[Yj YeZ[ \ehc ); eh (___) Wbbem i W Yk ijec [h+ eh
h[gk _h[i ĵ Wj W Yk ijec [h^Wl[+ĵ [ h_] ^j je Z[Yec f_b[+Z_iWii[c Xb[ eheĵ [hm _i[ h[l[hi[ [d] _d[[h
ik Y^ Oe\jm Wh[-

(̂) Pe ĵ [ G dem b[Z] [ e\ O[bb[h+ d[_ĵ [h ĵ [ Oe\jm Wh[ _dYbk Z[Z _d ĵ [
Lk hY^Wi[Z Edj[bb[Yjk Wb Lhef[hjo+ deh ĵ [ H_Y[di[Z Oe\jm Wh[ Z_ijh_Xk j[Z Xo O[bb[h+ YedjW_di Wdo
Yec fk j[hYeZ[ ehWdo eĵ [hc [Y^Wd_ic i m ^_Y^ c Wo (_) Z_ihk fj+Z_iWXb[+[hWi[ eh^Whc _dWdo m Wo
ik Y^ Oe\jm Wh[qi ef[hWj_ed+ eh YWk i[ ik Y^ Oe\jm Wh[ je ZWc W] [ eh Yehhk fj Wdo ZWjW+ ^WhZm Wh[+
ijehW] [ c [Z_W+fhe] hWc i+[gk _fc [dj ehYec c k d_YWj_edi eh(__) f[hc _j Wdo L[hiedje WYY[ii ik Y^
Oe\jm Wh[ m _ĵ ek j Wk ĵ eh_pWj_ed-

(_) P^[ Oe\jm Wh[ _dYbk Z[Z _dĵ [ Lk hY^Wi[Z Edj[bb[Yjk WbLhef[hjo Yec fb_[i _d
Wbbc Wj[h_Wbh[if[Yji m _ĵ [WY^ Wffb_YWXb[ m WhhWdjo ehYedjhWYjk WbYec c _jc [dj h[bWj_d] je ĵ [ k i[+
\k dYj_edWb_jo+ehf[h\ehc WdY[ e\ ik Y^ Oe\jm Wh[+WdZ ĵ [h[ Wh[ de f[dZ_d] eh+je ĵ [ G dem b[Z] [ e\
O[bb[h+ĵ h[Wj[d[Z YbW_c i Wbb[] _d] Wdo ik Y^ \W_bk h[-

3-8 ?ec fb_WdY[ m _ĵ HWm - P^[ ef[hWj_edi e\ ĵ [ Lk hY^Wi[Z =ii[ji WdZ ĵ [ H[Wi[Z
N[Wb Lhef[hjo ^Wl[+_dWbb c Wj[h_Wb h[if[Yji+X[[dYedZk Yj[Z _dWYYehZWdY[ m _ĵ Wbb Wffb_YWXb[

Case 16-12098-BLS    Doc 13-3    Filed 09/23/16    Page 26 of 227



07034063-01

15

HWm i+h[] k bWj_edi+ehZ[hi WdZ eĵ [hh[gk _h[c [dji e\ WbbC el[hdc [djWbAdj_j_[i ^Wl_d] `k h_iZ_Yj_ed
el[hO[bb[hWdZ _ji Wii[ji+fhef[hj_[i WdZ ef[hWj_edi+_dYbk Z_d] +m _ĵ ek j b_c _jWj_ed+Wbbik Y^ HWm i+
h[] k bWj_edi+ ehZ[hi WdZ h[gk _h[c [dji fhec k b] Wj[Z Xo eh h[bWj_d] je Yedik c [h fhej[Yj_ed+
Yk hh[dYo [nY^Wd] [+[gk Wb effehjk d_jo+^[Wbĵ +[dl_hedc [djWb fhej[Yj_ed+^WpWhZek i ik XijWdY[i+
Yedi[hlWj_ed+ m [jbWdZi+ WhY^_j[Yjk hWb XWhh_[hi je ĵ [ ^WdZ_YWff[Z+ \_h[+ ped_d] WdZ Xk _bZ_d] +
eYYk fWj_ed iW\[jo+ f[di_ed+ i[Yk h_j_[i WdZ jhWZ_d] m _ĵ ĵ [ [d[c o c Wjj[hi- O[bb[h ^Wi dej
h[Y[_l[Z dej_Y[ e\ Wdo l_ebWj_ede\ Wdo ik Y^ HWm +h[] k bWj_ed+ehZ[h eh eĵ [h b[] Wbh[gk _h[c [dj+
WdZ O[bb[h_i dej _dZ[\Wk bj m _ĵ h[if[Yj je Wdo ehZ[h+m h_j+`k Z] c [dj+Wm WhZ+_d̀k dYj_edehZ[Yh[[
e\Wdo C el[hdc [djWbAdj_jo+Wffb_YWXb[ je Wdo Lk hY^Wi[Z =ii[j-

3-0/ H_j_] Wj_ed- AnY[fj Wi i[j \ehĵ edO[Yj_ed3-0/ e\ ĵ [ O[bb[h @_iYbeik h[ H[jj[h+
ĵ [h[ Wh[ de YbW_c i+WYj_edi+ik _ji+fheY[[Z_d] i+bWXehZ_ifk j[i eh_dl[ij_] Wj_edi f[dZ_d] eh+je ĵ [
G dem b[Z] [ e\ O[bb[h+ ĵ h[Wj[d[Z (_dYbk Z_d] + m _ĵ ek j b_c _jWj_ed+ Wdo YbW_c + WYj_ed+ ik _j+
fheY[[Z_d] eh _dl[ij_] Wj_edk dZ[h Wdo Adl_hedc [djWbHWm )+X[\eh[ Wdo C el[hdc [djWbAdj_jo e\
Wdo dWjk h[+Xhek ] ^j Xo eh W] W_dij O[bb[h eh Wdo e\ _ji e\\_Y[hi+Z_h[Yjehi (eh f[hiedi _di_c _bWh
fei_j_edi)+ [c fbeo[[i+ W] [dji eh =\\_b_Wj[i _dlebl_d] + W\\[Yj_d] eh h[bWj_d] je Wdo e\ ĵ [
Lk hY^Wi[Z =ii[ji eh ĵ [ jhWdiWYj_edi Yedj[c fbWj[Z Xo ĵ _i =] h[[c [dj+deh_i Wdo XWi_i a dem dje
O[bb[hehWdo e\ _ji Z_h[Yjehi (ehf[hiedi _di_c _bWhfei_j_edi) ehe\\_Y[hi \ehWdo ik Y^ WYj_ed+ik _j+
fheY[[Z_d] eh_dl[ij_] Wj_ed- Je Lk hY^Wi[Z =ii[j _i ik X`[Yj je Wdo ehZ[h+m h_j+`k Z] c [dj+Wm WhZ+
_d̀k dYj_ed eh Z[Yh[[ e\ Wdo C el[hdc [djWb Adj_jo+ ĵ Wj W\\[Yji eh c _] ^j W\\[Yj Wdo e\ ĵ [
Lk hY^Wi[Z =ii[ji+ eh ĵ Wj m ek bZ eh c _] ^j _dj[h\[h[ m _ĵ ĵ [ jhWdiWYj_edi Yedj[c fbWj[Z Xo ĵ _i
=] h[[c [dj-

3-00 ?edjhWYji-

(W) O[Yj_ed3-00 e\ ĵ [ O[bb[h @_iYbeik h[ H[jj[h i[ji \ehĵ W Yec fb[j[ WdZ
Yehh[Yj b_ij e\ Wbb c Wj[h_Wb ?edjhWYji h[bWj_d] je ĵ [ >k i_d[ii (_d[WY^ YWi[ Wi _d[\\[Yj edĵ [
A\\[Yj_l[ @Wj[)+je m ^_Y^ O[bb[h_i W fWhjo eh k dZ[hm ^_Y^ Wdo Lk hY^Wi[Z =ii[j _i Xek dZ- O[bb[h
^Wi c WZ[ ĵ [ ?edjhWYji _Z[dj_\_[Z _dO[Yj_ed3-00(W) e\ ĵ [ O[bb[h @_iYbeik h[ H[jj[h WlW_bWXb[ je
>k o[h-

(X) AWY^ ?edjhWYj h[bWj_d] je ĵ [ Lk hY^Wi[Z =ii[ji _i lWb_Z+ X_dZ_d] WdZ
[d\ehY[WXb[ W] W_dij ĵ [ fWhj_[i ĵ [h[je _dWYYehZWdY[ m _ĵ _ji j[hc i+WdZ _d\k bb\ehY[ WdZ [\\[Yj
ed ĵ [ A\\[Yj_l[ @Wj[ [nY[fj (_) je ĵ [ [nj[dj [nYk i[Z Xo eh k d[d\ehY[WXb[ Wi W h[ik bj e\ ĵ [
Yec c [dY[c [dj eh f[dZ[dYo e\ ĵ [ >Wda hk fjYo ?Wi[ eh ĵ [ Wffb_YWj_ede\ Wdo fhel_i_ede\ ĵ [
>Wda hk fjYo ?eZ[ (Xk j edbo je ĵ [ [nj[dj ik Y^ [nYk i[+ bWYa e\ [d\ehY[WX_b_jo eh Wffb_YWj_ede\
HWm m _bbYedj_dk [ je Wffbo _d\Wleh e\ >k o[h WdZ _ji ik YY[iiehi WdZ Wii_] di \ebbem _d] ?bei_d] )
WdZ (__) je ĵ [ [nj[dj ĵ Wj ĵ [ \W_bk h[ e\ ik Y^ ?edjhWYji je X[ lWb_Z WdZ X_dZ_d] m ek bZ dej ^Wl[ W
I Wj[h_Wb =Zl[hi[ A\\[Yj- Ok X`[Yj je O[bb[hqi b_c _j[Z YWi^ h[iek hY[i Xeĵ _c c [Z_Wj[bo fh_eh je
WdZ Zk h_d] ĵ [ f[dZ[dYo e\ ĵ [ >Wda hk fjYo ?Wi[ je (_) YedZk Yj ĵ [ >k i_d[ii _dĵ [ KhZ_dWho
?ek hi[ e\ >k i_d[ii+ WdZ (__) c W_djW_d [n_ij_d] h[bWj_edi m _ĵ Yk ijec [hi+ ik ffb_[hi+ Yh[Z_jehi+
Xk i_d[ii fWhjd[hi+ Z_h[Yjehi+ e\\_Y[hi+ [c fbeo[[i WdZ eĵ [hi ^Wl_d] Xk i_d[ii Z[Wb_d] i m _ĵ ĵ [
>k i_d[ii+_d[WY^ YWi[ _dW c Wdd[hĵ Wj _i Yk ijec Who \ehYec fWd_[i i_c _bWhbo i_jk Wj[Z m _ĵ O[bb[h
\WY_d] W \_b_d] i \eh h[b_[\ k dZ[h ?^Wfj[h 00 e\ P_jb[ 00 e\ ĵ [ >Wda hk fjYo ?eZ[+ O[bb[h ^Wi
f[h\ehc [Z Wbb c Wj[h_Wb eXb_] Wj_edi h[gk _h[Z je X[ f[h\ehc [Z Xo _j je ZWj[ k dZ[h+ WdZ _i dej _d
Z[\Wk bj eh Z[b_dgk [dj _d f[h\ehc WdY[+ ijWjk i eh Wdo eĵ [h h[if[Yj (YbW_c [Z eh WYjk Wb) _d
Yedd[Yj_edm _ĵ +Wdo ik Y^ ?edjhWYj+WdZ de [l[dj ^Wi eYYk hh[Z m ^_Y^+m _ĵ Zk [ dej_Y[ ehbWfi[ e\
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j_c [ ehXeĵ +m ek bZ Yedij_jk j[ ik Y^ W Z[\Wk bj- Pe ĵ [ G dem b[Z] [ e\ O[bb[h+de eĵ [hfWhjo je Wdo
?edjhWYj h[bWj_d] je ĵ [ Lk hY^Wi[Z =ii[ji _i _d Z[\Wk bj _d h[if[Yj ĵ [h[e\+ WdZ de [l[dj ^Wi
eYYk hh[Z m ^_Y^+m _ĵ Zk [ dej_Y[ ehbWfi[ e\ j_c [ ehXeĵ +m ek bZ Yedij_jk j[ ik Y^ W Z[\Wk bj- O[bb[h
^Wi Z[b_l[h[Z je >k o[h eh _ji h[fh[i[djWj_l[i jhk [ WdZ Yec fb[j[ eh_] _dWbi eh Yef_[i e\ [WY^
?edjhWYjh[bWj_d] je ĵ [ Lk hY^Wi[Z =ii[ji-

3-01 N[Y[_lWXb[i- AnY[fj Wi i[j \ehĵ edO[Yj_ed3-01 e\ ĵ [ O[bb[h @_iYbeik h[ H[jj[h+
Wbb =YYek dji N[Y[_lWXb[ Yec fh_i_d] Lk hY^Wi[Z =ii[ji fWoWXb[ Wi e\ ĵ [ A\\[Yj_l[ @Wj[+ eh
WYgk _h[Z Xo O[bb[h W\j[h ĵ [ A\\[Yj_l[ @Wj[ WdZ X[\eh[ ĵ [ ?bei_d] @Wj[+^Wl[ X[[dYebb[Yj[Z eh
Wh[ (ehm _bbX[) Yk hh[dj WdZ Yebb[Yj_Xb[ dej bWj[h ĵ Wdĵ [ i[YedZ Wdd_l[hiWho e\ ĵ [ ?bei_d] @Wj[
_dWc ek dji dej b[ii ĵ Wdĵ [ W] ] h[] Wj[ Wc ek dj ĵ [h[e\ (d[j e\ h[i[hl[i [ijWXb_i^[Z _dWYYehZWdY[
m _ĵ fh_eh fhWYj_Y[ WdZ h[\b[Yj[Z edĵ [ XWbWdY[ i^[[j e\ O[bb[h h[bWj_d] je ĵ [ Lk hY^Wi[Z =ii[ji)
YWhh_[Z (ehje X[ YWhh_[Z) edĵ [ Xeea i e\ O[bb[h+WdZ Wh[ dej ik X`[Yj je Wdo Yek dj[hYbW_c i eh i[j,
e\\i-

3-02 Ac fbeo[[ LbWdi-

(W) O[Yj_ed3-02(W) e\ ĵ [ O[bb[h @_iYbeik h[ H[jj[h i[ji \ehĵ Wbb f[di_ed+
iWl_d] i+ h[j_h[c [dj+ ^[Wbĵ + _dik hWdY[+ i[l[hWdY[ WdZ eĵ [h [c fbeo[[ X[d[\_j eh \h_d] [ X[d[\_j
fbWdi c W_djW_d[Z eh ifedieh[Z Xo O[bb[h eh Wdo jhWZ[ eh Xk i_d[ii (m ^[ĵ [h eh dej _dYehfehWj[Z)
k dZ[h Yec c edYedjhebm _ĵ O[bb[h m _ĵ _dĵ [ c [Wd_d] e\ O[Yj_edi 303(X)+(Y)+(c ) eh (e) e\ ĵ [
?eZ[ (ĵ [ r?edjhebb[Z C hek fs)+ eh m _ĵ h[if[Yj je m ^_Y^ O[bb[h eh Wdo eĵ [h c [c X[h e\ ĵ [
?edjhebb[Z C hek f ^Wi Wdo h[ifedi_X_b_jo eh b_WX_b_jo (_dYbk Z_d] Wdo Yedj_d] [dj b_WX_b_jo)
(Yebb[Yj_l[bo h[\[hh[Z je ^[h[_dWi ĵ [ rLbWdis)-

(X) P^[h[ Wh[ de f[dZ_d] WYj_edi+ YbW_c i eh bWm ik _ji m ^_Y^ ^Wl[ X[[d
Wii[hj[Z+_dij_jk j[Z eh+je ĵ [ G dem b[Z] [ e\ O[bb[h+ĵ h[Wj[d[Z+W] W_dij ĵ [ LbWdi+ĵ [ Wii[ji e\ Wdo
e\ ĵ [ jhk iji k dZ[hik Y^ LbWdi ehĵ [ LbWdifediehehĵ [ LbWdWZc _d_ijhWjeh+eh+je ĵ [ G dem b[Z] [
e\ O[bb[h+W] W_dij Wdo \_Zk Y_Who e\ ĵ [ LbWdi m _ĵ h[if[Yj je ĵ [ ef[hWj_ede\ ik Y^ LbWdi (eĵ [h
ĵ Wdhek j_d[ X[d[\_j YbW_c i)-

(Y) AnY[fj Wi i[j \ehĵ _dO[Yj_ed3-02(Y) e\ ĵ [ O[bb[h@_iYbeik h[ H[jj[h+ĵ [h[
^Wi X[[dde rc Wii bWoe\\s eh rfbWdj Ybei_d] s Wi Z[\_d[Z Xo S =NJ eh Wdo i_c _bWh ijWj[ eh beYWb
rfbWdj Ybei_d] s bWm m _ĵ h[if[Yj je ĵ [ Yk hh[dj eh\ehc [h[c fbeo[[i e\O[bb[h-
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3-03 Adl_hedc [djWbI Wjj[hi-

(W) P^[ ef[hWj_edi e\ ĵ [ Lk hY^Wi[Z =ii[ji Wh[+ WdZ \eh ĵ [ fWij \_l[ o[Whi
^Wl[ X[[d+_dc Wj[h_WbYec fb_WdY[ m _ĵ WbbWffb_YWXb[ Adl_hedc [djWbHWm i WdZ+_\ Wdo+b_Y[di[i+
f[hc _ji+ h[] _ijhWj_edi+ WffhelWbi WdZ eĵ [h Wk ĵ eh_pWj_edi _iik [Z ĵ [h[k dZ[h (rAdl_hedc [djWb
L[hc _jis)-

(X) Pe ĵ [ G dem b[Z] [ e\ O[bb[h+ de ^WpWhZek i ik XijWdY[ ^Wi Yec [ je X[
beYWj[Z ed+Wj+X[d[Wĵ +eh d[Wh Wdo h[Wbfhef[hjo Yk hh[djbo eh \ehc [hbo em d[Z+ef[hWj[Z+b[Wi[Z+
eh k i[Z Xo O[bb[h eh Wdo e\ _ji h[if[Yj_l[ fh[Z[Y[iiehi Wi W h[ik bj e\ eh _dYedd[Yj_edm _ĵ ĵ [
ef[hWj_ede\ ĵ [ Lk hY^Wi[Z =ii[ji m ^_Y^ m _bb] _l[ h_i[ je b_WX_b_jo k dZ[hWdo Adl_hedc [djWbHWm
ehje W d[[Z je k dZ[hjWa [ Wdo WYj_edje h[ifedZ je ik Y^ ^WpWhZek i ik XijWdY[-

(Y) Pe ĵ [ G dem b[Z] [ e\ O[bb[h+de h[Wbfhef[hjo Yk hh[djbo eh\ehc [hbo em d[Z+
ef[hWj[Z+ b[Wi[Z eh k i[Z Xo O[bb[h YedjW_di eh \ehc [hbo YedjW_d[Z Wdo k dZ[h] hek dZ eh
WXel[] hek dZ ijehW] [ jWda + ik h\WY[ _c fek dZc [dj+ bWdZ\_bb+ bWdZ Z_ifeiWb Wh[W+ feboY^beh_dWj[Z
X_f^[dobi+WiX[ijei+WiX[ijei,YedjW_d_d] c Wj[h_Wbehk h[W \ehc WbZ[^oZ[ _dik bWj_ed-

(Z) O[bb[h ^Wi dej Z_ifei[Z e\+ jhWdifehj[Z eh WhhWd] [Z \eh ĵ [ Z_ifeiWb eh
jhWdifehjWj_ed e\ Wdo ^WpWhZek i ik XijWdY[ Wj eh je Wdo \WY_b_jo m _ĵ h[if[Yj je m ^_Y^ Wdo
Lk hY^Wi[Z =ii[j _i eh m ek bZ X[ b_WXb[ \eh k dZ[hjWa _d] eh fWo_d] \eh Wdo [dl_hedc [djWb
_dl[ij_] Wj_edehWdo eĵ [hWYj_edje h[ifedZ je ĵ [ h[b[Wi[ eh ĵ h[Wj[d[Z h[b[Wi[ e\ Wdo ^WpWhZek i
ik XijWdY[ eh_i ehm ek bZ X[ h[gk _h[Z je fWo dWjk hWbh[iek hY[ ZWc W] [i-

([) O[bb[h ^Wi dej h[Y[_l[Z dej_Y[ e\+ deh _i ĵ [h[ f[dZ_d] eh+ je ĵ [
G dem b[Z] [ e\ O[bb[h+ ĵ h[Wj[d[Z W] W_dij O[bb[h+ Wdo YbW_c + Yec fbW_dj+ dej_Y[ e\ l_ebWj_ed eh
fej[dj_Wb b_WX_b_jo+ h[gk [ij \eh _d\ehc Wj_ed+ _dl[ij_] Wj_ed+ fheY[[Z_d] + ehZ[h+ Z[Yh[[ eh bWm ik _j
h[bWj_d] je Wdo ^WpWhZek i ik XijWdY[ ehfk hik Wdj je Wdo Adl_hedc [djWbHWm h[bWj_d] _dWdo m Wo je
Wdo e\ ĵ [ Lk hY^Wi[Z =ii[ji (rAdl_hedc [djWb?bW_c s) deh+je ĵ [ G dem b[Z] [ e\ O[bb[h+_i ĵ [h[
Wdo XWi_i \ehWdAdl_hedc [djWb?bW_c -

3-04 >hea [hW] [- P^[h[ Wh[ de YbW_c i \eh Xhea [hW] [ Yec c _ii_edi+ \_dZ[hiq \[[i eh
i_c _bWhYec f[diWj_ed_dYedd[Yj_edm _ĵ ĵ [ jhWdiWYj_edi Yedj[c fbWj[Z Xo ĵ _i =] h[[c [dj XWi[Z
edWdo WhhWd] [c [dj ehW] h[[c [dj c WZ[ Xo ehedX[^Wb\ e\ O[bb[h ĵ Wj m ek bZ X[ X_dZ_d] k fedeh
Yh[Wj[ Wdo eXb_] Wj_ededĵ [ fWhj e\>k o[h-

3-05 P_jb[ WdZ Ok \\_Y_[dYo e\ =ii[ji- AnY[fj Wi i[j \ehĵ _dO[Yj_ed3-05 e\ ĵ [ O[bb[h
@_iYbeik h[ H[jj[h+ O[bb[h em di Wbb e\ ĵ [ Lk hY^Wi[Z =ii[ji+ \h[[ WdZ Yb[Wh e\ Wbb H_[di- P^[
Lk hY^Wi[Z =ii[ji Yedij_jk j[ Wbbe\ ĵ [ fh_l_b[] [i+h_] ^ji+_dj[h[iji+fhef[hj_[i WdZ Wii[ji e\ O[bb[h
e\ [l[ho a _dZ WdZ Z[iYh_fj_ed WdZ m ^[h[l[h beYWj[Z ĵ Wj Wh[ c Wj[h_Wb eh d[Y[iiWho \eh ĵ [
Yedj_dk [Z YedZk Yj e\ ĵ [ >k i_d[ii \ebbem _d] ĵ [ ?bei_d] Wi YedZk Yj[Z edĵ [ A\\[Yj_l[ @Wj[ WdZ+
ik X`[Yj je >k o[h eXjW_d_d] Wbb h[gk _h[Z f[hc _ji WdZ b_Y[di[i+ Wh[ ik \\_Y_[dj je ef[hWj[ ĵ [
>k i_d[ii _dik XijWdj_Wbbo ĵ [ iWc [ c Wdd[hWi _j _i YedZk Yj[Z edĵ [ A\\[Yj_l[ @Wj[-

3-06 LheZk Yj H_WX_b_jo- S _ĵ ĵ [ [nY[fj_ed e\ m eha [hiq Yec f[diWj_ed YbW_c i+
Wk jec eX_b[ WYY_Z[dji WdZ ijWdZWhZ m WhhWdjo YbW_c i ĵ Wj Wh[ c Wj[h_Wb je ĵ [ >k i_d[ii eh ĵ [
Lk hY^Wi[Z =ii[ji+ O[bb[h ^Wi de c Wj[h_Wb H_WX_b_jo Wh_i_d] ek j e\ Wdo _d̀k ho je _dZ_l_Zk Wbi eh
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fhef[hjo Wi W h[ik bj e\ ĵ [ em d[hi^_f+ feii[ii_ed eh k i[ e\ Wdo fheZk Yj c Wdk \WYjk h[Z+ iebZ+
b[Wi[Z+_dijWbb[Z ehZ[b_l[h[Z Xo O[bb[h_dYedd[Yj_edm _ĵ ĵ [ >k i_d[ii-

3-07 Edl[djeho- =bb _dl[djeho e\ iebWh [d[h] o ioij[c i (eh Wdo f^ejelebjW_Y iebWh
fWd[bi m _ĵ _dWdo ik Y^ ioij[c ) WdZ i[c _YedZk Yjeh,XWi[Z c _Yhe _dl[hj[h ioij[c i ^[bZ Xo O[bb[h
\eh iWb[ eh _dijWbbWj_ed_dYedd[Yj_edm _ĵ ĵ [ >k i_d[ii _i e\ W gk Wb_jo eh YedZ_j_edk iWXb[ eh
iWb[WXb[ Wj fh[lW_b_d] c Wha [j fh_Y[i _dĵ [ ehZ_dWho Yek hi[ e\ ĵ [ ef[hWj_ede\ ĵ [ >k i_d[ii WdZ
\h[[ e\ Wdo a dem dZ[\[Yjeheĵ [hZ[\_Y_[dYo-

3-08 Je Kĵ [h N[fh[i[djWj_edi- O[bb[h WYa dem b[Z] [i ĵ Wj+ [nY[fj \eh ĵ [
h[fh[i[djWj_edi WdZ m WhhWdj_[i YedjW_d[Z _d=NPE?HA REWdZ ĵ [ Y[hj_\_YWj[ Z[b_l[h[Z je >k o[h
fk hik Wdj je O[Yj_ed2-2(X)(_)+d[_ĵ [h >k o[h deh Wdo eĵ [h L[hiededX[^Wb\ e\ >k o[h c Wa [i Wdo
[nfh[ii eh _c fb_[Z h[fh[i[djWj_edeh m WhhWdjo m _ĵ h[if[Yj je ehm _ĵ h[if[Yj je Wdo _d\ehc Wj_ed
fhel_Z[Z Xo ehedX[^Wb\e\ >k o[hje O[bb[h-

=NPE?HA R

NALNAOAJP=PEKJO =J@ S =NN=JPEAO KB >QUAN

=i Wd_dZk Y[c [dj je O[bb[hje [dj[h_dje ĵ _i =] h[[c [dj WdZ Yedik c c Wj[ ĵ [ jhWdiWYj_edi
Yedj[c fbWj[Z ^[h[Xo+[nY[fj Wi i[j \ehĵ _dĵ [ Z_iYbeik h[ b[jj[h (ĵ [ r>k o[h @_iYbeik h[ H[jj[hs)
Z[b_l[h[Z Xo >k o[h je O[bb[h YedYk hh[djbo m _ĵ ĵ [ [n[Yk j_ede\ ĵ _i =] h[[c [dj+>k o[h ^[h[Xo
h[fh[i[dji WdZ m WhhWdji je O[bb[h ĵ Wj ĵ [ \ebbem _d] Wh[ jhk [ WdZ Yehh[Yj Wi e\ ĵ [ A\\[Yj_l[ @Wj[
WdZ Wi e\ ĵ [ ?bei_d] @Wj[9

4-0 @k [ Kh] Wd_pWj_ed+ C eeZ OjWdZ_d] WdZ Lem [h e\ >k o[h- >k o[h _i W b_c _j[Z
b_WX_b_jo Yec fWdo Zk bo eh] Wd_p[Z+lWb_Zbo [n_ij_d] WdZ _d] eeZ ijWdZ_d] k dZ[h ĵ [ HWm i e\ ĵ [
OjWj[ e\ @[bWm Wh[ WdZ ^Wi Wbb h[gk _i_j[ b_c _j[Z b_WX_b_jo Yec fWdo fem [h WdZ Wk ĵ eh_jo je em d+
b[Wi[ WdZ ef[hWj[ _ji fhef[hj_[i WdZ je YWhho ed_ji Xk i_d[ii Wi dem X[_d] YedZk Yj[Z- >k o[h_i _d
] eeZ ijWdZ_d] k dZ[h ĵ [ HWm i e\ [WY^ `k h_iZ_Yj_edm ^[h[ ĵ [ Y^WhWYj[he\ _ji Wii[ji ehfhef[hj_[i
eh ĵ [ YedZk Yj e\ _ji Xk i_d[ii h[gk _h[i ik Y^ gk Wb_\_YWj_ed+[nY[fj m ^[h[ ĵ [ \W_bk h[ je X[ _d] eeZ
ijWdZ_d] m ek bZ dej h[WiedWXbo X[ [nf[Yj[Z je fh[l[dj+c Wj[h_Wbbo Z[bWo eh_c fW_h>k o[hqi WX_b_jo
je Yedik c c Wj[ ĵ [ jhWdiWYj_edi Yedj[c fbWj[Z Xo ĵ _i =] h[[c [dj-

4-1 =k ĵ eh_pWj_ed; JedYedjhWl[dj_ed-

(W) P^[ [n[Yk j_ed+Z[b_l[ho WdZ f[h\ehc WdY[ Xo >k o[he\ ĵ _i =] h[[c [dj+ĵ [
eĵ [h PhWdiWYj_ed @eYk c [dji WdZ Wbb eĵ [h _dijhk c [dji WdZ W] h[[c [dji je m ^_Y^ >k o[h _i W
fWhjo+ĵ [ Yedik c c Wj_edXo >k o[he\ ĵ [ jhWdiWYj_edi ^[h[Xo WdZ ĵ [h[Xo WdZ ĵ [ f[h\ehc WdY[ e\
_ji eXb_] Wj_edi ^[h[k dZ[hWdZ ĵ [h[k dZ[h^Wl[ X[[d+WdZ _dĵ [ YWi[ e\ ZeYk c [dji h[gk _h[Z je X[
Z[b_l[h[Z Wj ĵ [ ?bei_d] m _bb X[+ Zk bo Wk ĵ eh_p[Z WdZ Wffhel[Z Xo Wbb d[Y[iiWho WYj_ed- P^_i
=] h[[c [dj+ ĵ [ eĵ [h PhWdiWYj_ed @eYk c [dji je m ^_Y^ >k o[h _i W fWhjo WdZ Wbb ik Y^ eĵ [h
_dijhk c [dji WdZ W] h[[c [dji je m ^_Y^ >k o[h_i W fWhjo Yedij_jk j[ lWb_Z WdZ X_dZ_d] eXb_] Wj_edi e\
>k o[h+[d\ehY[WXb[ W] W_dij >k o[h _dWYYehZWdY[ m _ĵ ĵ [ j[hc i ĵ [h[e\+[nY[fj je ĵ [ [nj[dj ĵ Wj
ik Y^ [d\ehY[c [dj c Wo X[ b_c _j[Z Xo Wffb_YWXb[ XWda hk fjYo+ _diebl[dYo+ h[eh] Wd_pWj_ed+
c ehWjeh_k c eheĵ [hi_c _bWhHWm i W\\[Yj_d] ĵ [ [d\ehY[c [dj e\ Yh[Z_jehiq h_] ^ji ] [d[hWbbo WdZ Xo
] [d[hWb[gk _jWXb[ fh_dY_fb[i (m ^[ĵ [hYedi_Z[h[Z _dW fheY[[Z_d] _d[gk _jo ehWjbWm )-
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(X) P^[ [n[Yk j_ed WdZ Z[b_l[ho Xo >k o[h e\ ĵ _i =] h[[c [dj WdZ ĵ [ eĵ [h
PhWdiWYj_ed @eYk c [dji je m ^_Y^ >k o[h _i W fWhjo Ze dej+ WdZ ĵ [ Yedik c c Wj_ed e\ ĵ [
jhWdiWYj_edi Yedj[c fbWj[Z ^[h[Xo WdZ ĵ [h[Xo m _bbdej9

(_) Yed\b_Yj m _ĵ Wdo e\ ĵ [ fhel_i_edi e\ ĵ [ Y[hj_\_YWj[ e\ \ehc Wj_ed+
b_c _j[Z b_WX_b_jo Yec fWdo W] h[[c [dj ehi_c _bWh] el[hdWdY[ ZeYk c [dj e\>k o[h; eh

(__) h[gk _h[ Wdo \_b_d] m _ĵ eh f[hc _j+ ?edi[dj eh WffhelWb e\ Wdo
L[hiedk dZ[hWdo ?edjhWYj je m ^_Y^ >k o[h_i W fWhjo ehXo m ^_Y^ >k o[hehWdo e\
_ji fhef[hj_[i ehWii[ji Wh[ Xek dZ-

4-2 ?edi[dji WdZ =ffhelWbi- AnY[fj \eh ĵ [ Yedi[dji e\ eh \_b_d] i m _ĵ eĵ [h
C el[hdc [djWbAdj_j_[i i[j \ehĵ _dO[Yj_ed4-2 e\ ĵ [ >k o[h @_iYbeik h[ H[jj[h+de ?edi[dj e\ eh
\_b_d] m _ĵ Wdo eĵ [h C el[hdc [djWb Adj_jo c k ij X[ eXjW_d[Z eh c WZ[ Xo >k o[h _dYedd[Yj_ed
m _ĵ ĵ [ [n[Yk j_edWdZ Z[b_l[ho e\ ĵ _i =] h[[c [dj ehWdo eĵ [hPhWdiWYj_ed@eYk c [dj Xo >k o[h
eh ĵ [ Yedik c c Wj_edXo >k o[h e\ ĵ [ jhWdiWYj_edi Yedj[c fbWj[Z Xo ĵ _i =] h[[c [dj ehWdo eĵ [h
PhWdiWYj_ed@eYk c [dj-

4-3 H_j_] Wj_ed- P^[h[ Wh[ de WYj_edi+ ik _ji+ fheY[[Z_d] i+ ehZ[hi eh _dl[ij_] Wj_edi
f[dZ_d] eh+je ĵ [ a dem b[Z] [ e\ >k o[h+ĵ h[Wj[d[Z+ĵ Wj m ek bZ W\\[Yj >k o[hqi WX_b_jo je f[h\ehc
_ji eXb_] Wj_edi k dZ[h ĵ _i =] h[[c [dj eh Wdo eĵ [h PhWdiWYj_ed@eYk c [dj eh je Yedik c c Wj[ ĵ [
jhWdiWYj_edi Yedj[c fbWj[Z ^[h[Xo ehĵ [h[Xo-

4-4 >hea [hW] [- P^[h[ Wh[ de YbW_c i \eh Xhea [hW] [ Yec c _ii_edi+ \_dZ[hiq \[[i eh
i_c _bWhYec f[diWj_ed_dYedd[Yj_edm _ĵ ĵ [ jhWdiWYj_edi Yedj[c fbWj[Z Xo ĵ _i =] h[[c [dj XWi[Z
edWdo WhhWd] [c [dj ehW] h[[c [dj c WZ[ Xo ehedX[^Wb\e\ >k o[h-

4-5 B_dWdY_d] - Kdĵ [ ?bei_d] @Wj[ >k o[h m _bb ^Wl[+ ik \\_Y_[dj \k dZi WlW_bWXb[ je
Z[b_l[h ĵ [ Lk hY^Wi[ Lh_Y[ je O[bb[h WdZ Yedik c c Wj[ ĵ [ jhWdiWYj_edi Yedj[c fbWj[Z Xo ĵ _i
=] h[[c [dj+_dYbk Z_d] ĵ [ j_c [bo iWj_i\WYj_ede\ ĵ [ =iik c [Z H_WX_b_j_[i-

4-6 Beh[YWiji- >k o[h ^Wi h[Y[_l[Z eh c Wo h[Y[_l[ \hec O[bb[h Y[hjW_d fhe`[Yj_edi+
\ehm WhZ,beea _d] ijWj[c [dji WdZ eĵ [h \eh[YWiji WdZ Y[hjW_dXk i_d[ii fbWd_d\ehc Wj_edh[bWj[Z je
ĵ [ Lk hY^Wi[Z =ii[ji- >k o[hWYa dem b[Z] [i ĵ Wj O[bb[hc Wa [i de h[fh[i[djWj_edehm WhhWdjo m _ĵ
h[if[Yj je ik Y^ [ij_c Wj[i+ fhe`[Yj_edi+ \eh[YWiji eh fbWdi (_dYbk Z_d] ĵ [ h[WiedWXb[d[ii e\ ĵ [
Wiik c fj_edi k dZ[hbo_d] ik Y^ [ij_c Wj[i+fhe`[Yj_edi+\eh[YWiji ehfbWdi)-

4-7 Lk hY^Wi[Z =ii[ji r=O EOs; >k o[hqi =Ya dem b[Z] c [dj N[] WhZ_d] OWc [- >k o[h
W] h[[i+m WhhWdji+WdZ h[fh[i[dji ĵ Wj >k o[h _i fk hY^Wi_d] ĵ [ Lk hY^Wi[Z =ii[ji edWdr=O EOs
WdZ rS EPD =HH B=QHPOs XWi_i XWi[Z fh_c Wh_bo edĵ [ h[fh[i[djWj_edi WdZ m WhhWdj_[i e\O[bb[h
i[j \ehĵ _d=NPE?HA ER- >k o[h\k hĵ [h WYa dem b[Z] [i ĵ Wj ĵ [ Yedi_Z[hWj_ed\eh ĵ [ Lk hY^Wi[Z
=ii[ji if[Y_\_[Z _dĵ _i =] h[[c [dj ^Wi X[[dW] h[[Z k fedXo O[bb[h WdZ >k o[h W\j[h ] eeZ,\W_ĵ
Whc i,b[d] ĵ d[] ej_Wj_ed_db_] ^j e\ >k o[hqi W] h[[c [dj je fk hY^Wi[ ĵ [ Lk hY^Wi[Z =ii[ji r=O EOs
WdZ rS EPD =HH B=QHPOs ik X`[Yj edbo je ĵ [ h[fh[i[djWj_edi WdZ m WhhWdj_[i e\ O[bb[hi[j \ehĵ
_d =NPE?HA ER- AT?ALP =O OAP BKNPD EJ PDEO =C NAAI AJP (EJ?HQ@EJC PDA
NALNAOAJP=PEKJO =J@ S =NN=JPEAO KB OAHHAN OAP BKNPD EJ =NPE?HA ER)+
OAHHAN I =G AO JK ATLNAOO S =NN=JPU+ JK S =NN=JPU KB
I AN?D=JP=>EHEPU+ JK S =NN=JPU KB BEPJAOO BKN = L=NPE?QH=N LQNLKOA+
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=J@ JK EI LHEA@ KN OP=PQPKNU S =NN=JPU S D=POKARAN S EPD NAOLA?P PK
=JU NA=H KN LANOKJ=H LNKLANPU KN =JU BETPQNAO KN PDA LQN?D=OA@
=OOAPO-

=NPE?HA RE

?KRAJ=JPO

5-0 ?edZk Yj L[dZ_d] ĵ [ ?bei_d] - AnY[fj (_) Wi i[j \ehĵ _d O[Yj_ed5-0(W) e\ ĵ [
O[bb[h @_iYbeik h[ H[jj[h+ (__) Wi c Wo X[ h[gk _h[Z Xo ĵ _i =] h[[c [dj eh (___) Wi h[gk _h[Z Xo
Wffb_YWXb[ HWm eh KhZ[h eh Xo W C el[hdc [djWb Adj_jo+ Zk h_d] ĵ [ f[h_eZ Yec c [dY_d] edĵ [
A\\[Yj_l[ @Wj[ WdZ [dZ_d] ed ĵ [ [Whb_[h e\ ĵ [ ?bei_d] @Wj[ WdZ ĵ [ j[hc _dWj_ed e\ ĵ _i
=] h[[c [dj fk hik Wdj je O[Yj_ed7-0+O[bb[h i^Wbbef[hWj[ ĵ [ >k i_d[ii _dĵ [ KhZ_dWho ?ek hi[ e\
>k i_d[ii WdZ m _ĵ ek j ĵ [ fh_ehm h_jj[dYedi[dj e\>k o[h+O[bb[hi^Wbbdej9

(W) c Wa [ Wdo iWb[+Wii_] dc [dj+jhWdi\[h+WXWdZedc [dj eh eĵ [hYedl[oWdY[ e\
ĵ [ Lk hY^Wi[Z =ii[ji ehWdo fWhj ĵ [h[e\+[nY[fj _dĵ [ KhZ_dWho ?ek hi[ e\ >k i_d[ii;

(X) ik X`[Yj Wdo e\ ĵ [ Lk hY^Wi[Z =ii[ji+eh Wdo fWhj ĵ [h[e\+je Wdo H_[deh
ik \\[hik Y^ je [n_ij eĵ [hĵ WdL[hc _jj[Z H_[di ĵ Wjm _bbX[ h[b[Wi[Z Wi e\?bei_d] ;

(Y) [dj[h _dje Wdo d[m (eh Wc [dZ Wdo [n_ij_d] ) [c fbeo[[ X[d[\_j fbWd+
fhe] hWc eh WhhWd] [c [dj+eh [dj[h _dje Wdo d[m (eh Wc [dZ Wdo [n_ij_d] ) [c fbeoc [dj+i[l[hWdY[
ehYedik bj_d] W] h[[c [dj+] hWdj Wdo ] [d[hWb_dYh[Wi[ _dĵ [ Yec f[diWj_ede\e\\_Y[hi eh[c fbeo[[i
e\ ĵ [ >k i_d[ii (_dYbk Z_d] Wdo ik Y^ _dYh[Wi[ fk hik Wdj je Wdo Xedk i+f[di_ed+fhe\_j,i^Wh_d] eh
eĵ [h fbWd eh Yec c _jc [dj) eh ] hWdj Wdo _dYh[Wi[ _d ĵ [ Yec f[diWj_ed fWoWXb[ eh je X[Yec [
fWoWXb[ je Wdo [c fbeo[[ e\ ĵ [ >k i_d[ii+ [nY[fj _d WYYehZWdY[ m _ĵ fh[,[n_ij_d] YedjhWYjk Wb
fhel_i_edi ehYedi_ij[dj m _ĵ fWij fhWYj_Y[;

(Z) i[jjb[+h[b[Wi[ eh\eh] _l[ Wdo YbW_c ehb_j_] Wj_ed+ehm W_l[ Wdo h_] ^j ĵ [h[je+
h[bWj_d] je ĵ [ Lk hY^Wi[Z =ii[ji;

([) c Wa [+[dj[h _dje+c eZ_\o+Wc [dZ _dWdo c Wj[h_Wbh[if[Yj eh j[hc _dWj[ Wdo
?edjhWYjehH[Wi[+ehWdo X_Z eh[nf[dZ_jk h[ m _ĵ h[if[Yj je ĵ [ Lk hY^Wi[Z =ii[ji; eh

(\) W] h[[ ehYec c _j je Ze Wdo e\ ĵ [ \eh[] e_d] -

5-1 Lk Xb_Y =ddek dY[c [dji- AWY^ LWhjo i^Wbb(W) Yedik bj m _ĵ [WY^ eĵ [hLWhjo X[\eh[
_iik _d] Wdo fh[ii h[b[Wi[ eh eĵ [hm _i[ c Wa _d] Wdo fk Xb_Y ijWj[c [dj m _ĵ h[if[Yj je ĵ [
jhWdiWYj_edi Yedj[c fbWj[Z Xo ĵ _i =] h[[c [dj+(X) fhel_Z[ je ĵ [ eĵ [h LWhj_[i \eh h[l_[m W Yefo
e\Wdo ik Y^ fh[ii h[b[Wi[ ehfk Xb_Y ijWj[c [dj WdZ (Y) dej _iik [ Wdo ik Y^ fh[ii h[b[Wi[ ehc Wa [ Wdo
ik Y^ fk Xb_Y ijWj[c [dj fh_eh je ik Y^ Yedik bjWj_edWdZ h[l_[m WdZ ĵ [ h[Y[_fj e\ ĵ [ fh_eh Yedi[dj
e\ ĵ [ eĵ [h LWhj_[i; fhel_Z[Z+^em [l[h+ĵ Wj _\ ik Y^ LWhjo _i h[gk _h[Z je _iik [ W fh[ii h[b[Wi[ eh
fk Xb_Y ijWj[c [dj Xo HWm + h[] k bWj_edeh ĵ [ >Wda hk fjYo ?ek hj+ ĵ [ LWhjo h[gk _h[Z je _iik [ ĵ [
fh[ii h[b[Wi[ eh fk Xb_Y ijWj[c [dj i^Wbb k i[ Yec c [hY_Wbbo h[WiedWXb[ [\\ehji je Wbbem ĵ [ eĵ [h
LWhj_[i h[WiedWXb[ j_c [ je Yec c [dj edik Y^ h[b[Wi[+ijWj[c [dj eh\_b_d] je ĵ [ [nj[dj fhWYj_YWXb[
WdZ f[hc _jj[Z Xo HWm -
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5-2 PWnI Wjj[hi-

(W) >k o[hWdZ O[bb[hW] h[[ je \k hd_i^ ehYWk i[ je X[ \k hd_i^[Z je [WY^ eĵ [h+Wi
fhec fjbo Wi h[WiedWXbo fhWYj_YWXb[+ ik Y^ _d\ehc Wj_edWdZ Wii_ijWdY[ h[bWj_d] je ĵ [ Lk hY^Wi[Z
=ii[ji Wi _i h[WiedWXbo d[Y[iiWho \eh ĵ [ fh[fWhWj_ed WdZ \_b_d] e\ Wdo PWn N[jk hd+ \eh ĵ [
fh[fWhWj_ed\eh WdZ fhee\ e\ \WYji Zk h_d] Wdo PWnWk Z_j+\eh ĵ [ fh[fWhWj_ed\eh Wdo PWnfhej[ij+
\eh ĵ [ fhei[Yk j_edehZ[\[di[ e\ Wdo ik _j eheĵ [hfheY[[Z_d] h[bWj_d] je PWnc Wjj[hi WdZ \eh ĵ [
Wdim [h e\ Wdo ] el[hdc [djWb eh h[] k bWjeho _dgk _ho h[bWj_d] je PWn c Wjj[hi; fhel_Z[Z+^em [l[h+
ĵ Wj [WY^ LWhjo i^Wbbh[_c Xk hi[ ĵ [ eĵ [h LWhjo \eh ik Y^ eĵ [h LWhjoqi h[WiedWXb[ ek j,e\,feYa [j
[nf[di[i _dYedd[Yj_edĵ [h[m _ĵ -

(X) Beh fk hfei[i e\ ĵ _i =] h[[c [dj+WbbPWn[i ĵ Wj Wh[ _c fei[Z edW f[h_eZ_Y
XWi_i (m ^_Y^ Wh[ dej XWi[Z ed_dYec [) m _ĵ h[if[Yj je ĵ [ Lk hY^Wi[Z =ii[ji m _ĵ h[if[Yj je Wdo
jWnWXb[ f[h_eZ ĵ Wj X[] _di edeh X[\eh[ WdZ [dZi W\j[h ĵ [ ?bei_d] @Wj[ i^Wbb X[ Wffehj_ed[Z
X[jm [[dĵ [ jWnWXb[ f[h_eZi (ehfehj_edi ĵ [h[e\) [dZ_d] edeh fh_ehje ĵ [ ?bei_d] @Wj[ WdZ ĵ [
jWnWXb[ f[h_eZi (eh fehj_edi ĵ [h[e\) [dZ_d] edeh fh_eh je ĵ [ ?bei_d] @Wj[+fhefehj_edWbbo _d
WYYehZWdY[ m _ĵ ĵ [ dk c X[he\ ZWoi _d[WY^ ik Y^ fehj_ede\ ĵ [ f[h_eZ-

5-3 >Wda hk fjYo ?ek hj =ffhelWb-

(W) O[bb[h WdZ >k o[h WYa dem b[Z] [ ĵ Wj ĵ _i =] h[[c [dj WdZ ĵ [ iWb[ e\ ĵ [
Lk hY^Wi[Z =ii[ji WdZ ĵ [ Wiik c fj_edWdZ Wii_] dc [dj e\ ĵ [ =ii_] d[Z ?edjhWYji Wh[ ik X`[Yj je
ĵ [ [djho Xo ĵ [ >Wda hk fjYo ?ek hj e\ ĵ [ >_Z LheY[Zk h[i KhZ[hWdZ OWb[ KhZ[h-

(X) S _ĵ _djm e (1) >k i_d[ii @Woi e\ ĵ [ L[j_j_ed@Wj[+ O[bb[h i^Wbb \_b[ ĵ [
OWb[ I ej_ed\eh9

(_) P^[ OWb[ KhZ[h+m ^_Y^ i^Wbb+Wc ed] eĵ [hĵ _d] i9

(0) ] hWdj ĵ [ OWb[ I ej_ed;

(1) Wffhel[ WdZ Wk ĵ eh_p[ O[bb[hje [dj[h_dje ĵ _i =] h[[c [dj (ehWdo
Wc [dZ[Z l[hi_ede\ ik Y^ W] h[[c [dj W] h[[Z k fedXo ĵ [ LWhj_[i _d
m h_j_d] ) WdZ Yedik c c Wj[ ĵ [ jhWdiWYj_edi Yedj[c fbWj[Z ^[h[_d;

(2) \_dZ ĵ Wj >k o[h_i W r] eeZ \W_ĵ s fk hY^Wi[hm _ĵ _dĵ [ c [Wd_d] e\
O[Yj_ed252(c ) e\ ĵ [ >Wda hk fjYo ?eZ[ WdZ ] hWdj>k o[hĵ [ \k bb
X[d[\_ji WdZ fhej[Yj_edi e\O[Yj_ed252(c ) e\ ĵ [ >Wda hk fjYo
?eZ[;

(3) \_dZ ĵ Wj ĵ _i =] h[[c [dj m Wi d[] ej_Wj[Z+fhefei[Z WdZ [dj[h[Z _dje
Xo O[bb[hWdZ >k o[hm _ĵ ek j Yebbk i_ed+_d] eeZ \W_ĵ WdZ \hec
Whc iq b[d] ĵ XWh] W_d_d] fei_j_edi;

(4) \_dZ ĵ Wj Zk [ WdZ WZ[gk Wj[ dej_Y[ WdZ Wdeffehjk d_jo je X[ ^[WhZ _d
WYYehZWdY[ m _ĵ WbbWffb_YWXb[ HWm i m [h[ ] _l[dje ĵ [ d[Y[iiWho
fWhj_[i _dĵ [ >Wda hk fjYo ?Wi[;
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(5) Z[j[hc _d[ ĵ Wj ĵ [ Lk hY^Wi[Z =ii[ji c Wo X[ iebZ \h[[ WdZ Yb[Whe\
WbbH_[di WdZ _dj[h[iji _d\k bbYec fb_WdY[ m _ĵ O[Yj_ed252(\) e\ ĵ [
>Wda hk fjYo ?eZ[;

(6) Wk ĵ eh_p[ WdZ Z_h[Yj O[bb[hje i[bbĵ [ Lk hY^Wi[Z =ii[ji je >k o[h
fk hik Wdj je ĵ _i =] h[[c [dj (ehWdo Wc [dZ[Z l[hi_ede\ ik Y^
W] h[[c [dj W] h[[Z k fedXo ĵ [ LWhj_[i _dm h_j_d] ) WdZ WbbWffb_YWXb[
fhel_i_edi e\ ĵ [ >Wda hk fjYo ?eZ[+\h[[ WdZ Yb[Whe\ WbbH_[di
(_dYbk Z_d] Wdo WdZ Wbbr_dj[h[ijis _dĵ [ Lk hY^Wi[Z =ii[ji m _ĵ _d
ĵ [ c [Wd_d] e\O[Yj_ed252(X) e\ ĵ [ >Wda hk fjYo ?eZ[)+?bW_c i
WdZ H_WX_b_j_[i+eĵ [hĵ Wdĵ [ =iik c [Z H_WX_b_j_[i WdZ ĵ [
L[hc _jj[Z H_[di;

(7) Wffhel[ ĵ [ Wiik c fj_edWdZ Wii_] dc [dj e\=ii_] d[Z ?edjhWYji _d
WYYehZWdY[ m _ĵ ĵ _i =] h[[c [dj WdZ YedYbk i_l[bo Z[j[hc _d[ ĵ [
c Wn_c k c fej[dj_WbWc ek dj e\ ĵ [ ?k h[ =c ek dji h[gk _h[Z je
Wiik c [ WdZ Wii_] d[WY^ =ii_] d[Z ?edjhWYj;

(8) YedjW_d\_dZ_d] i e\ \WYjWdZ YedYbk i_edi e\bWm ĵ Wj >k o[h(=) _i
dej W ik YY[iiehje+ehik X`[Yj je ik YY[iiehb_WX_b_jo \eh+O[bb[h; (>)
^Wi dej+Z[ \WYje eheĵ [hm _i[+c [h] [Z m _ĵ eh_dje O[bb[h; (?) _i
dej WdWbj[h[] e ehW Yedj_dk Wj_ede\O[bb[h; WdZ.eh(@) Ze[i dej
^Wl[ Wdo h[ifedi_X_b_jo \ehWdo eXb_] Wj_edi e\O[bb[hXWi[Z edWdo
ĵ [eho e\ ik YY[iiehehi_c _bWhĵ [eh_[i e\b_WX_b_jo; WdZ

(0/ ) \_dZ ĵ Wj ĵ [ >Wda hk fjYo ?ek hjh[jW_di `k h_iZ_Yj_edje h[iebl[ Wdo
YbW_c ehZ_ifk j[ Wh_i_d] ek je\ ehh[bWj[Z je ĵ _i =] h[[c [dj WdZ ĵ [
OWb[ KhZ[h-

(__) Adjho e\ ĵ [ >_Z LheY[Zk h[i KhZ[h+m ^_Y^ i^Wbb+Wc ed] eĵ [h
ĵ _d] i9

(0) dWc [ >k o[hWi ĵ [ r ijWba _d] ^ehi[ X_ZZ[hs;

(1) _dYbk Z[ W \_dZ_d] ĵ Wj ĵ [ X_Z fheY[Zk h[i WdZ fhej[Yj_edi Wh[
Wffhel[Z;

(2) [ijWXb_i^ fheY[Zk h[i \ehĵ [ Wii[hj_edWdZ Z[j[hc _dWj_ede\?k h[
=c ek dji;

(3) Wffhel[ ĵ [ >h[Wa k f B[[ WdZ Anf[di[ N[_c Xk hi[c [dj WdZ fhel_Z[
ĵ Wj ĵ [ >h[Wa k f B[[ WdZ Anf[di[ N[_c Xk hi[c [dj i^WbbYedij_jk j[
WZc _d_ijhWj_l[ [nf[di[i e\O[bb[hm _ĵ fh_eh_jo el[hWdo WdZ Wbb
WZc _d_ijhWj_l[ [nf[di[i e\ ĵ [ a _dZ if[Y_\_[Z _dO[Yj_ed4/ 2(X) e\
ĵ [ >Wda hk fjYo ?eZ[ k dj_bfW_Z eĵ [hĵ Wdik f[hfh_eh_jo YbW_c i
] hWdj[Z fk hik Wdj je ĵ [ @ELB_dWdY_d] KhZ[hje >k o[h;
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(4) YedjW_dik Y^ eĵ [hj[hc i WdZ YedZ_j_edi Wi Wh[ h[WiedWXbo
WYY[fjWXb[ je O[bb[hWdZ >k o[h-

(Y) O[bb[hW] h[[i ĵ Wj _j m _bbk i[ h[WiedWXb[ X[ij [\\ehji je jWa [ ik Y^ WYj_edi Wi
Wh[ h[WiedWXbo h[gk [ij[Z Xo >k o[hje Wii_ij+Yeef[hWj[ WdZ Yedik bj m _ĵ >k o[h_dehZ[hje i[Yk h[
[djho Xo ĵ [ >Wda hk fjYo ?ek hj e\ ĵ [ >_Z LheY[Zk h[i KhZ[hWdZ ĵ [ OWb[ KhZ[h-

(Z) E\ ĵ [ >_Z LheY[Zk h[i KhZ[hWdZ ĵ [ OWb[ KhZ[hehWdo eĵ [hKhZ[hi e\ ĵ [
>Wda hk fjYo ?ek hj h[bWj_d] je ĵ _i =] h[[c [dj eh ĵ [ jhWdiWYj_edi Yedj[c fbWj[Z ^[h[Xo i^Wbb X[
Wff[Wb[Z Xo Wdo L[hied (eh _\ Wdo f[j_j_ed \eh Y[hj_ehWh_ eh c ej_ed \eh h[Yedi_Z[hWj_ed+
Wc [dZc [dj+ YbWh_\_YWj_ed+ c eZ_\_YWj_ed+ lWYWj_ed+ ijWo+ h[^[Wh_d] eh h[Wh] k c [dj i^Wbb X[ \_b[Z
m _ĵ h[if[Yj je ĵ [ OWb[ KhZ[h+>_Z LheY[Zk h[i KhZ[h eh eĵ [h ik Y^ ehZ[h)+WdZ ĵ _i =] h[[c [dj
^Wi dej eĵ [hm _i[ X[[dj[hc _dWj[Z Xo >k o[hfk hik Wdj je O[Yj_ed7-0+O[bb[hi^WbbjWa [ ik Y^ ij[fi
je h[WiedWXbo Z_b_] [djbo Z[\[dZ ik Y^ Wff[Wb+f[j_j_edehc ej_edWdZ i^Wbbk i[ ĵ [_hh[WiedWXb[ X[ij
[\\ehji je eXjW_dWd[nf[Z_j[Z h[iebk j_ede\ Wdo ik Y^ Wff[Wb+f[j_j_edehc ej_ed- J[_ĵ [h ĵ [ OWb[
KhZ[h deh ĵ [ >_Z LheY[Zk h[i KhZ[h i^Wbb X[ Wc [dZ[Z+c eZ_\_[Z+eh ik ffb[c [dj[Z m _ĵ ek j ĵ [
fh_ehm h_jj[dYedi[dje\ >k o[h-

5-4 @ELB_dWdY_d] KhZ[h; B_hij @Wo KhZ[hi-

(W) S _ĵ _ded[ (0) >k i_d[ii @Wo e\ ĵ [ L[j_j_ed@Wj[+O[bb[hm _bb\_b[ W c ej_ed
i[[a _d] [djho e\ Wd_dj[h_c WdZ \_dWbehZ[h+m ^_Y^+_dĵ [ YWi[ e\ ĵ [ _dj[h_c ehZ[h+i^WbbX[ _dĵ [
\ehc e\ An̂ _X_j C WdZ _dĵ [ YWi[ e\ ĵ [ \_dWbehZ[h i^WbbX[ ik XijWdj_Wbbo _dĵ [ \ehc e\ An̂ _X_j
C + ik X`[Yj je Yk ijec Who c eZ_\_YWj_edi \eh W \_dWb ehZ[h WdZ ik Y^ eĵ [h c eZ_\_YWj_edi Wi Wh[
iWj_i\WYjeho je >k o[h(ik Y^ ehZ[hi+Yebb[Yj_l[bo+ĵ [ r@ELB_dWdY_d] KhZ[hs) Wk ĵ eh_p_d] O[bb[hje
f[h\ehc _ji eXb_] Wj_edi k dZ[h ĵ [ @EL ?h[Z_j =] h[[c [dj WdZ je k i[ YWi^ YebbWj[hWb- =do
Wc [dZc [dji+c eZ_\_YWj_edi ehm W_l[hi je ĵ [ @EL?h[Z_j =] h[[c [dj eh ĵ [ @ELB_dWdY_d] KhZ[h
i^Wbb edbo X[ [\\[Yj_l[ m _ĵ ĵ [ fh_eh Yedi[dj e\ >k o[h+ WdZ O[bb[h i^Wbb dej W] h[[ je Wdo
Wc [dZc [dj+c eZ_\_YWj_edehm W_l[hje ĵ [ @EL?h[Z_j =] h[[c [dj eh@ELB_dWdY_d] KhZ[hk db[ii
>k o[h^Wi fhel_Z[Z _ji fh_ehm h_jj[dYedi[dj-

(X) Kdĵ [ L[j_j_ed@Wj[+ O[bb[h i^Wbb \_b[ c ej_edi \eh Yk ijec Who r\_hij ZWos
ehZ[hi ĵ Wj O[bb[h c Wo Z[[c d[Y[iiWho WdZ Wffhefh_Wj[ WdZ m ^_Y^ O[bb[h i^Wbbfhel_Z[ je >k o[h
Wi ieedWi fhWYj_YWXb[ fh_ehje \_b_d] - P^[ fhefei[Z \ehc i e\ r\_hij ZWos WdZ ri[YedZ ZWos ehZ[hi
h[bWj[Z je Yh_j_YWbl[dZehi+fWoc [dj e\ m W] [i+k j_b_j_[i+jWn[i+_dik hWdY[ WdZ Yk ijec [h fhe] hWc i
i^Wbb X[ _d \ehc WdZ ik XijWdY[ h[WiedWXbo iWj_i\WYjeho je >k o[h WdZ+ _d Wbb YWi[i+ i^Wbb X[
[nfh[iibo ik X`[Yj je Wdo Xk Z] [jWffhel[Z Xo ĵ [ @ELB_dWdY_d] KhZ[h-

5-5 O[hl_Y[ e\ OWb[ I ej_ed- O[bb[h i^Wbb i[hl[ W Yefo e\ ĵ [ OWb[ I ej_edWdZ ĵ [
WYYec fWdo_d] WjjWY^c [dji edĵ [ f[hiedi _Z[dj_\_[Z _dLWhW] hWf^ A e\ ĵ [ OWb[ KhZ[h WdZ ik Y^
eĵ [hf[hiedi Wi >k o[hh[WiedWXbo h[gk [iji-

5-6 ?ef_[i e\ Lb[WZ_d] i- O[bb[h i^Wbb+ je ĵ [ [nj[dj h[WiedWXbo fhWYj_YWXb[+ fhel_Z[
>k o[h m _ĵ ZhW\ji e\ WbbZeYk c [dji+c ej_edi+ehZ[hi+\_b_d] i eh fb[WZ_d] i ĵ Wj _j fhefei[i je \_b[
m _ĵ ĵ [ >Wda hk fjYo ?ek hj ĵ Wj h[bWj[ je ĵ [ WffhelWbe\ ĵ _i =] h[[c [dj WdZ ĵ [ Yedik c c Wj_ed
e\ ĵ [ jhWdiWYj_edi Yedj[c fbWj[Z ^[h[Xo+WdZ m _bbfhel_Z[ >k o[h m _ĵ h[WiedWXb[ effehjk d_jo je
h[l_[m WdZ Wffhel[ ik Y^ \_b_d] i- O[bb[h i^Wbb Wbie fhec fjbo (WdZ _dWdo [l[dj m _ĵ _djm e (1)
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>k i_d[ii @Woi) fhel_Z[ >k o[h m _ĵ Yef_[i e\ Wbb fb[WZ_d] i h[Y[_l[Z Xo eh i[hl[Z Xo eh k fed
O[bb[h _d Yedd[Yj_ed m _ĵ ĵ [ >Wda hk fjYo ?Wi[ ĵ Wj h[bWj[ je eh+ _d O[bb[hqi `k Z] c [dj+ Wh[
h[WiedWXbo [nf[Yj[Z je W\\[Yj ĵ [ jhWdiWYj_edi fhel_Z[Z \eh _dĵ _i =] h[[c [dj WdZ m ^_Y^ ^Wl[
dej+je ĵ [ G dem b[Z] [ e\O[bb[h+eĵ [hm _i[ X[[di[hl[Z ed>k o[h-

5-7 >h[Wa k f B[[; Anf[di[i-

(W) Qfed(W) [djho _dje Wdo ?edjhWYj fhel_Z_d] \eh W iWb[ e\ ĵ [ Lk hY^Wi[Z
=ii[ji je Wdo ĵ _hZ fWhjo m ^e ik Xc _ji ĵ [ fh[lW_b_d] X_Z Wj ĵ [ =k Yj_ed+WdZ fhel_Z[Z >k o[h _i
dej _dXh[WY^ e\ W c Wj[h_Wbfhel_i_ede\ ĵ _i =] h[[c [dj eh(X) W j[hc _dWj_ede\ ĵ _i =] h[[c [dj Xo
>k o[h fk hik Wdj je O[Yj_ed7-0(X)+(Z)+([)+(\)+(] )+(̂) eh (_)+O[bb[h i^WbbfWo je >k o[h \hec ĵ [
fheY[[Zi e\ ik Y^ iWb[ _d YWi^ eh eĵ [h _c c [Z_Wj[bo WlW_bWXb[ \k dZi Wd Wc ek dj [gk Wb je (_)
&364+/ / / (ĵ [ r>h[Wa k f B[[s) fbk i (__) h[WiedWXb[+WYjk Wb+WdZ d[Y[iiWho+ek j,e\,feYa [j [nf[di[i
dej je [nY[[Z &064+/ / / (ĵ [ rAnf[di[ N[_c Xk hi[c [djs)-

(X) P^[ LWhj_[i WYa dem b[Z] [ WdZ W] h[[ ĵ Wj ĵ [ j[hc i WdZ YedZ_j_edi i[j \ehĵ
_dĵ _i O[Yj_ed5-7 m _ĵ h[if[Yj je ĵ [ fWoc [dj e\ ĵ [ >h[Wa k f B[[ WdZ Anf[di[ N[_c Xk hi[c [dj
Wh[ ik X`[Yj je ĵ [ >Wda hk fjYo ?ek hj [dj[h_d] ĵ [ >_Z LheY[Zk h[i KhZ[h- P^[ LWhj_[i
WYa dem b[Z] [ ĵ Wj ĵ [ W] h[[c [dji YedjW_d[Z _dĵ _i O[Yj_ed5-7 Wh[ Yec c [hY_Wbbo h[WiedWXb[ WdZ
Wd_dj[] hWbfWhj e\ ĵ [ jhWdiWYj_edi+WdZ ĵ Wj m _ĵ ek j ĵ [i[ W] h[[c [dji+ĵ [ LWhj_[i m ek bZ dej [dj[h
_dje ĵ _i =] h[[c [dj WdZ Yedik c c Wj[ ĵ [ jhWdiWYj_edi Yedj[c fbWj[Z ^[h[Xo- Beh ĵ [ Wle_ZWdY[
e\ Zek Xj+ ĵ [ Yel[dWdji i[j \ehĵ _d ĵ _i O[Yj_ed 5-7 Wh[ Yedj_dk _d] eXb_] Wj_edi+ i[fWhWj[ WdZ
_dZ[f[dZ[dj \hec ĵ [ eĵ [heXb_] Wj_edi e\ ĵ [ LWhj_[i (WdZ i^Wbbdej b_c _j ĵ [ LWhj_[iq eĵ [hh_] ^ji
k dZ[heh_dh[if[Yj e\ ĵ _i =] h[[c [dj)+WdZ ik hl_l[ j[hc _dWj_ede\ ĵ _i =] h[[c [dj-

(Y) AnY[fj je ĵ [ [nj[dj eĵ [hm _i[ if[Y_\_YWbbo fhel_Z[Z ^[h[_d+m ^[ĵ [hehdej
ĵ [ jhWdiWYj_edi Yedj[c fbWj[Z ^[h[Xo Wh[ Yedik c c Wj[Z+Wbb\[[i+Yeiji WdZ [nf[di[i _dYk hh[Z _d
Yedd[Yj_edm _ĵ ĵ _i =] h[[c [dj WdZ ĵ [ jhWdiWYj_edi Yedj[c fbWj[Z ^[h[Xo i^WbbX[ Xehd[ Xo ĵ [
LWhjo _dYk hh_d] ik Y^ \[[i+Yeiji WdZ [nf[di[i-

5-8 ?ed\_Z[dj_Wb_jo-

(W) Lh[,?bei_d] ?ed\_Z[dj_Wb_jo- >[] _dd_d] edĵ [ A\\[Yj_l[ @Wj[ WdZ [dZ_d]
ed+Xk j dej _dYbk Z_d] +ĵ [ [Whb_[h e\ (_) ĵ [ ?bei_d] @Wj[ WdZ (__) ĵ [ jm e o[Wh Wdd_l[hiWho e\ ĵ [
A\\[Yj_l[ @Wj[+[_ĵ [h e\ O[bb[h eh >k o[h m ^e h[Y[_l[i ?ed\_Z[dj_WbEd\ehc Wj_ed(ik Y^ LWhjo+ĵ [
rN[Y[_l_d] LWhjos) \hec >k o[hehO[bb[h+h[if[Yj_l[bo (ik Y^ LWhjo ĵ Wj Z_iYbei[i Wdo ?ed\_Z[dj_Wb
Ed\ehc Wj_ed+ ĵ [ r@_iYbei_d] LWhjos)+ eh Wdo N[fh[i[djWj_l[ eh =\\_b_Wj[ ed X[^Wb\ e\ ik Y^
@_iYbei_d] LWhjo+i^Wbbdej Z_iYbei[ je Wdo ĵ _hZ fWhjo ik Y^ ?ed\_Z[dj_WbEd\ehc Wj_ed+[nY[fj (=)
je Wdo e\ _ji N[fh[i[djWj_l[i eh =\\_b_Wj[i m ^e ^Wi W h[WiedWXb[ d[[Z je a dem ĵ [ ?ed\_Z[dj_Wb
Ed\ehc Wj_ed _d Yedd[Yj_ed m _ĵ ĵ [ Yedik c c Wj_ed e\ ĵ [ jhWdiWYj_edi Yedj[c fbWj[Z Xo ĵ _i
=] h[[c [dj WdZ m ^e W] h[[i je Yec fbo m _ĵ ĵ [ fhel_i_edi e\ ĵ _i O[Yj_ed5-8(W)+(>) Wi h[gk _h[Z
Xo HWm +(?) Wi Wk ĵ eh_p[Z Xo ĵ [ @_iYbei_d] LWhjo _dm h_j_d] +(@) _\ ĵ [ N[Y[_l_d] LWhjo a dem i
ik Y^ _d\ehc Wj_edWj ĵ [ j_c [ e\ Z_iYbeik h[ Xo ĵ [ @_iYbei_d] LWhjo+\h[[ e\ Wdo eXb_] Wj_edje a [[f
_j Yed\_Z[dj_Wb+ (A) ik Y^ _d\ehc Wj_ed _i eh X[Yec [i ] [d[hWbbo a dem d _d ĵ [ h[b[lWdj _dZk ijho
m _ĵ ek j Xh[WY^ e\ ĵ _i =] h[[c [dj Xo ĵ [ N[Y[_l_d] LWhjo+(B) ĵ [ N[Y[_l_d] LWhjo _dZ[f[dZ[djbo
Z[l[befi ik Y^ _d\ehc Wj_edm _ĵ ek j WYY[ii je eh k i[ e\ ĵ [ ?ed\_Z[dj_WbEd\ehc Wj_edeh (C ) ĵ [
N[Y[_l_d] LWhjo h_] ^j\k bbo eXjW_di ik Y^ _d\ehc Wj_ed \hec W ĵ _hZ fWhjo m ^e ^Wi ĵ [ h_] ^j je
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Z_iYbei[ _j m _ĵ ek j l_ebWj_ede\ Wdo Yed\_Z[dj_Wb_jo eXb_] Wj_edi- AWY^ LWhjo \k hĵ [h W] h[[i je k i[
ĵ [ iWc [ Z[] h[[ e\ YWh[ je fhej[Yj ĵ [ ?ed\_Z[dj_Wb Ed\ehc Wj_ed_j h[Y[_l[i \hec W @_iYbei_d]
LWhjo Wi _j m ek bZ k i[ je fhej[Yj _ji em d_d\ehc Wj_ede\ W i_c _bWh dWjk h[+Xk j _dde [l[dj i^WbbW
h[Y[_l_d] LWhjo k i[ b[ii ĵ Wdh[WiedWXb[ YWh[- Edĵ [ [l[dj ĵ Wj Wdo N[Y[_l_d] LWhjo _i h[gk _h[Z
Xo HWm je Z_iYbei[ Wdo ?ed\_Z[dj_Wb Ed\ehc Wj_ede\ W @_iYbei_d] LWhjo+ ik Y^ N[Y[_l_d] LWhjo
i^Wbb (n) je ĵ [ [nj[dj b[] Wbbo f[hc _ii_Xb[+ dej_\o ĵ [ @_iYbei_d] LWhjo _d m h_j_d] e\ ĵ [
h[gk _h[c [dj WdZ ĵ [ [nj[dj e\ ĵ [ h[gk _h[Z Z_iYbeik h[+ WdZ (o) h[WiedWXbo Yeef[hWj[ m _ĵ ĵ [
@_iYbei_d] LWhjo+ Wj ĵ [ @_iYbei_d] LWhjoqi [nf[di[+ je fh[i[hl[ ĵ [ Yed\_Z[dj_Wb_jo e\ ik Y^
_d\ehc Wj_edYedi_ij[dj m _ĵ Wffb_YWXb[ HWm -

(X) Leij,?bei_d] ?ed\_Z[dj_Wb_jo-

(_) O[bb[hqi KXb_] Wj_edi- >[] _dd_d] edĵ [ ?bei_d] @Wj[ WdZ [dZ_d]
ed ĵ [ \_\ĵ Wdd_l[hiWho e\ ĵ [ ?bei_d] @Wj[+ O[bb[h i^Wbb dej Z_iYbei[ je Wdo ĵ _hZ fWhjo Wdo
?ed\_Z[dj_WbEd\ehc Wj_ed(=) Z_iYbei[Z eh c WZ[ WlW_bWXb[ je O[bb[h Xo >k o[h eh Wdo e\ >k o[hqi
N[fh[i[djWj_l[i eh =\\_b_Wj[i eh (>) ĵ Wj h[bWj[i fh_c Wh_bo je ĵ [ Lk hY^Wi[Z =ii[ji eh ĵ [
>k i_d[ii+[nY[fj (0) Wi h[gk _h[Z Xo HWm +(1) Wi Wk ĵ eh_p[Z Xo >k o[h _dm h_j_d] +eh (2) _\ ik Y^
_d\ehc Wj_ed _i eh X[Yec [i ] [d[hWbbo a dem d _d ĵ [ h[b[lWdj _dZk ijho m _ĵ ek j Xh[WY^ e\ ĵ _i
=] h[[c [dj Xo O[bb[h- O[bb[h \k hĵ [h W] h[[i je k i[ ĵ [ iWc [ Z[] h[[ e\ YWh[ je fhej[Yj ik Y^
?ed\_Z[dj_WbEd\ehc Wj_ed\hec k dWk ĵ eh_p[Z k i[ eh Z_iYbeik h[ Wi _j m ek bZ k i[ je fhej[Yj _ji em d
_d\ehc Wj_ede\ W i_c _bWhdWjk h[+Xk j _dde [l[dj m _bb_j k i[ b[ii ĵ Wdh[WiedWXb[ YWh[- Edĵ [ [l[dj
ĵ Wj O[bb[h_i h[gk _h[Z Xo HWm je Z_iYbei[ Wdo ?ed\_Z[dj_WbEd\ehc Wj_ede\>k o[hehh[bWj_d] je ĵ [
Lk hY^Wi[Z =ii[ji+O[bb[h i^Wbb(n) je ĵ [ [nj[dj b[] Wbbo f[hc _jj[Z+dej_\o >k o[h _dm h_j_d] e\ ĵ [
h[gk _h[c [dj WdZ ĵ [ [nj[dj e\ ĵ [ h[gk _h[Z Z_iYbeik h[ WdZ (o) h[WiedWXbo Yeef[hWj[ m _ĵ >k o[h+Wj
>k o[hqi [nf[di[+je fh[i[hl[ ĵ [ Yed\_Z[dj_Wb_jo e\ ik Y^ _d\ehc Wj_edYedi_ij[dj m _ĵ Wffb_YWXb[
HWm -

(__) >k o[hqi KXb_] Wj_edi- >[] _dd_d] edĵ [ ?bei_d] @Wj[ WdZ [dZ_d]
edĵ [ i[YedZ Wdd_l[hiWho e\ ĵ [ ?bei_d] @Wj[+>k o[h i^Wbbdej Z_iYbei[ je Wdo ĵ _hZ fWhjo Wdo
?ed\_Z[dj_WbEd\ehc Wj_edZ_iYbei[Z ehc WZ[ WlW_bWXb[ je >k o[hXo O[bb[hehWdo N[fh[i[djWj_l[ eh
=\\_b_Wj[ e\ O[bb[h WdZ ĵ Wj h[bWj[i fh_c Wh_bo je O[bb[h eh ĵ [ AnYbk Z[Z =ii[ji+ [nY[fj (=) Wi
h[gk _h[Z Xo HWm +(>) Wi Wk ĵ eh_p[Z Xo ĵ [ @_iYbei_d] LWhjo _dm h_j_d] +(?) _\ >k o[h a dem i ik Y^
_d\ehc Wj_edWj ĵ [ j_c [ e\ Z_iYbeik h[ Xo ĵ [ @_iYbei_d] LWhjo+\h[[ e\ Wdo eXb_] Wj_edje a [[f _j
Yed\_Z[dj_Wb+ (@) ik Y^ _d\ehc Wj_ed _i eh X[Yec [i ] [d[hWbbo a dem d _d ĵ [ h[b[lWdj _dZk ijho
m _ĵ ek j Xh[WY^ e\ ĵ _i =] h[[c [dj Xo >k o[h+(A) >k o[h_dZ[f[dZ[djbo Z[l[befi ik Y^ _d\ehc Wj_ed
m _ĵ ek j WYY[ii je eh k i[ e\ ik Y^ ?ed\_Z[dj_Wb Ed\ehc Wj_edeh (B) >k o[h h_] ^j\k bbo eXjW_di ik Y^
_d\ehc Wj_ed \hec W ĵ _hZ fWhjo m ^e ^Wi ĵ [ h_] ^j je Z_iYbei[ _j m _ĵ ek j l_ebWj_ed e\ Wdo
Yed\_Z[dj_Wb_jo eXb_] Wj_edi- >k o[h \k hĵ [h W] h[[i je k i[ ĵ [ iWc [ Z[] h[[ e\ YWh[ je fhej[Yj ik Y^
?ed\_Z[dj_WbEd\ehc Wj_ed\hec k dWk ĵ eh_p[Z k i[ eh Z_iYbeik h[ Wi _j m ek bZ k i[ je fhej[Yj _ji em d
_d\ehc Wj_ede\ W i_c _bWhdWjk h[+Xk j _dde [l[dj m _bb_j k i[ b[ii ĵ Wdh[WiedWXb[ YWh[- Edĵ [ [l[dj
ĵ Wj >k o[h _i h[gk _h[Z Xo HWm je Z_iYbei[ ik Y^ ?ed\_Z[dj_WbEd\ehc Wj_ed+>k o[h i^Wbb(_) je ĵ [
[nj[dj b[] Wbbo f[hc _jj[Z+dej_\o ĵ [ @_iYbei_d] LWhjo _dm h_j_d] e\ ĵ [ h[gk _h[c [dj WdZ ĵ [ [nj[dj
e\ ĵ [ h[gk _h[Z Z_iYbeik h[ WdZ (__) h[WiedWXbo Yeef[hWj[ m _ĵ ĵ [ @_iYbei_d] LWhjo+ Wj ĵ [
@_iYbei_d] LWhjoqi [nf[di[+je fh[i[hl[ ĵ [ Yed\_Z[dj_Wb_jo e\ ik Y^ _d\ehc Wj_edYedi_ij[dj m _ĵ
Wffb_YWXb[ HWm -
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(Y) P[hc _dWj_ed e\ JedZ_iYbeik h[ =] h[[c [dj- AWY^ e\ O[bb[h WdZ >k o[h
WYa dem b[Z] [i WdZ W] h[[i ĵ Wj Wi e\ ĵ [ A\\[Yj_l[ @Wj[+Wbb h_] ^ji WdZ eXb_] Wj_edi e\ Wdo LWhjo
k dZ[h ĵ [ JedZ_iYbeik h[ =] h[[c [dj j[hc _dWj[ WdZ ĵ [ fhel_i_edi e\ ĵ _i O[Yj_ed5-8 Yedij_jk j[
ĵ [ [dj_h[ W] h[[c [dj m _ĵ h[if[Yj je ĵ [ Z_iYbeik h[ e\ ?ed\_Z[dj_Wb Ed\ehc Wj_ed_dYedd[Yj_ed
m _ĵ ĵ [ jhWdiWYj_edi Yedj[c fbWj[Z Xo ĵ _i =] h[[c [dj-

5-0/ HWXehWdZ Ac fbeoc [dj-

(W) Kd eh fh_eh je ĵ [ ?bei_d] @Wj[+ >k o[h c Wo c Wa [ ] eeZ \W_ĵ e\\[hi e\
[c fbeoc [dj+ [\\[Yj_l[ Wi e\ ĵ [ ?bei_d] @Wj[+ je Y[hjW_d [c fbeo[[i e\ ĵ [ >k i_d[ii Wi
Z[j[hc _d[Z Xo >k o[h- Jeĵ _d] YedjW_d[Z _d ĵ _i =] h[[c [dj i^Wbb X[ Yedijhk [Z Wi Wd
[c fbeoc [dj YedjhWYj X[jm [[d>k o[h WdZ Wdo [c fbeo[[ e\ ĵ [ >k i_d[ii- K\\[hi e\ [c fbeoc [dj
fk hik Wdj je ĵ _i O[Yj_ed5-0/ +_\ Wdo+c Wo X[ c WZ[ Xo >k o[h eh ed[ e\ _ji =\\_b_Wj[i edWdrWj,
m _bbs XWi_i- K\\[hi e\ [c fbeoc [dj fk hik Wdj je ĵ _i O[Yj_ed5-0/ +_\ Wdo+m _bb(_) X[ Yedj_d] [dj ed
ĵ [ ?bei_d] eYYk hh_d] ; (__) X[ ik X`[Yj je WdZ _d Yec fb_WdY[ m _ĵ >k o[hqi eh _ji =\\_b_Wj[qi
ijWdZWhZ ^k c Wdh[iek hY[i+ [ĵ _Yi WdZ Yec fb_WdY[ feb_Y_[i WdZ fheY[Zk h[i; (___) ik f[hi[Z[ Wdo
fh_eh[c fbeoc [dj ehYedik bj_d] W] h[[c [dji m _ĵ O[bb[hWdZ (_l) X[ Yedj_d] [dj edĵ [ Yec fb[j_ed+
_dW c Wdd[hh[WiedWXbo iWj_i\WYjeho je >k o[heh_ji =\\_b_Wj[+Wd[c fbeoc [dj Wffb_YWj_ed+fWii_d]
W ijWdZWhZ XWYa ] hek dZ Y^[Ya WdZ i_] d_d] Wdo ik Y^ h[ijh_Yj_l[ Yel[dWdji WdZ eĵ [h YedjhWYjk Wb
fhel_i_edi Wi >k o[heh_ji =\\_b_Wj[ c Wo _d_ji Z_iYh[j_edh[gk _h[-

(X) >k o[h _dj[dZi je [ijWXb_i^ W Xedk i Yec f[diWj_ed fhe] hWc \eh ĵ ei[
[c fbeo[[i e\ ĵ [ >k i_d[ii m ^e X[Yec [ [c fbeo[[i e\ >k o[h\hec WdZ W\j[hĵ [ ?bei_d] +m _ĵ ĵ [
fWoc [dj jh_] ] [hi WdZ Wc ek dji e\ ik Y^ Xedk i[i+ WdZ ĵ [ j_c _d] e\ fWoc [dj ĵ [h[e\+ je X[
Z[j[hc _d[Z Xo >k o[h-

5-00 OWb[i WdZ PhWdi\[hPWn[i- =bbiWb[i+k i[+[nY_i[+lWbk [,WZZ[Z+] eeZi WdZ i[hl_Y[i+
jhWdi\[h+ h[YehZ_d] + ZeYk c [djWho+ h[] _ijhWj_ed+ Yedl[oWdY_d] WdZ i_c _bWh jWn[i ĵ Wj c Wo X[
_c fei[Z edĵ [ iWb[ WdZ jhWdi\[he\ ĵ [ Lk hY^Wi[Z =ii[ji (_dYbk Z_d] Wdo ijWc f+Zk jo eheĵ [hjWn
Y^Wh] [WXb[ _dh[if[Yj e\ Wdo _dijhk c [dj jhWdi\[hh_d] fhef[hjo WdZ Wdo h[YehZ_d] \[[i eh[nf[di[i
fWoWXb[ _dYedd[Yj_edm _ĵ ĵ [ iWb[ WdZ jhWdi\[h e\ ĵ [ Edj[bb[Yjk WbLhef[hjo)+je] [ĵ [h m _ĵ Wdo
WdZ Wbbf[dWbj_[i+_dj[h[ij WdZ WZZ_j_edi je jWnm _ĵ h[if[Yj ĵ [h[je+i^WbbX[ fW_Z Xo O[bb[h- >k o[h
WdZ O[bb[h i^Wbb Yeef[hWj[ _dj_c [bo c Wa _d] Wbb \_b_d] i+ h[jk hdi+ h[fehji WdZ \ehc i Wi c Wo X[
h[gk _h[Z je Yec fbo m _ĵ ĵ [ fhel_i_edi e\ Wffb_YWXb[ bWm _dYedd[Yj_edm _ĵ ĵ [ fWoc [dj e\ Wdo
ik Y^ jWn[i Z[iYh_X[Z _dĵ [ _c c [Z_Wj[bo fh[Y[Z_d] i[dj[dY[- >k o[hWdZ O[bb[hi^WbbYeef[hWj[ _d
fhel_Z_d] [WY^ eĵ [hm _ĵ Wffhefh_Wj[ h[iWb[ [n[c fj_edY[hj_\_YWj_edWdZ eĵ [hi_c _bWhjWnWdZ \[[
ZeYk c [djWj_ed-

5-01 Bk hĵ [h PhWdi\[hi- O[bb[h i^Wbb [n[Yk j[ WdZ Z[b_l[h ik Y^ \k hĵ [h _dijhk c [dji e\
Yedl[oWdY[ WdZ jhWdi\[h WdZ jWa [ ik Y^ WZZ_j_edWb WYj_ed Wi >k o[h c Wo h[WiedWXbo h[gk [ij je
[\\[Yj+Yedik c c Wj[+Yed\_hc eh [l_Z[dY[ ĵ [ jhWdi\[h je >k o[h e\ ĵ [ Lk hY^Wi[Z =ii[ji WdZ ĵ [
Wiik c fj_ed Xo >k o[h e\ ĵ [ =iik c [Z H_WX_b_j_[i (_dYbk Z_d] m _ĵ h[if[Yj je eXjW_d_d] WdZ
c W_djW_d_d] Wbb b_Y[di[i+ f[hc _ji+ Wk ĵ eh_pWj_edi+ WYYh[Z_jWj_edi WdZ Yedi[dji d[Y[iiWho eh
Z[i_hWXb[ _dYedd[Yj_edĵ [h[m _ĵ )-

5-02 Jed,Oeb_Y_jWj_ede\ Ac fbeo[[i- Beh ĵ [ jm e,o[Wh f[h_eZ \ebbem _d] ĵ [ ?bei_d]
@Wj[+ O[bb[h i^Wbb dej+ WdZ i^Wbb YWk i[ _ji =\\_b_Wj[i dej je+ ieb_Y_j \eh [c fbeoc [dj+ e\\[h je
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[c fbeo+_dZk Y[ je b[Wl[ ĵ [ [c fbeo e\+ehfhel_i_ede\ i[hl_Y[i je+>k o[hehWdo e\ _ji =\\_b_Wj[i+
eh ^_h[ eh [c fbeo eh [d] W] [ ĵ [ i[hl_Y[i e\+ Wdo [c fbeo[[ e\ ĵ [ >k i_d[ii m ^e X[Yec [i Wd
[c fbeo[[ e\ >k o[h eh Wdo e\ _ji =\\_b_Wj[i _dYedd[Yj_edm _ĵ ĵ [ jhWdiWYj_edi Yedj[c fbWj[Z Xo
ĵ _i =] h[[c [dj; fhel_Z[Z+^em [l[h+ĵ Wj deĵ _d] YedjW_d[Z _dĵ _i O[Yj_ed5-02 i^Wbbfhe^_X_j eh
h[ijh_Yj O[bb[h eh Wdo e\ _ji =\\_b_Wj[i \hec c Wa _d] ] [d[hWbieb_Y_jWj_edi e\ [c fbeoc [dj ĵ Wj Wh[
dej Z_h[Yj[Z WjWdo ik Y^ [c fbeo[[i e\>k o[hehWdo e\_ji =\\_b_Wj[i-

5-03 P^_hZ LWhjo Jej_Y[i- O[bb[h i^Wbb+fhec fjbo W\j[h ĵ [ A\\[Yj_l[ @Wj[ (WdZ _dWdo
[l[dj m _ĵ _di[l[d(6) >k i_d[ii @Woi e\ ĵ [ A\\[Yj_l[ @Wj[)+ i[dZ W dej_Y[ _dm h_j_d] je [WY^
Yek dj[hfWhjo je Wd=ii_] d[Z ?edjhWYj i[jj_d] \ehĵ ĵ [ fhefei[Z ?k h[ =c ek dj eh eĵ [h h[c [Zo
\eh ik Y^ =ii_] d[Z ?edjhWYj eh =iik c [Z H_WX_b_jo WdZ ĵ [ Wffb_YWXb[ f[h_eZ \eh h[ifedi[ eh
eX`[Yj_ed (ik Y^ f[h_eZ+ ĵ [ rN[ifedi[ L[h_eZs)- O[bb[h i^Wbb fhec fjbo dej_\o >k o[h e\ Wdo
h[ifedi[i h[Y[_l[Z \hec Wdo ik Y^ Yek dj[hfWhj_[i-

=NPE?HAREE

?KJ@EPEKJO LNA?A@AJP

6-0 ?edZ_j_edi je ĵ [ KXb_] Wj_edi e\ AWY^ LWhjo- P^[ h[if[Yj_l[ eXb_] Wj_edi e\ ĵ [
LWhj_[i je Yedik c c Wj[ WdZ YWk i[ ĵ [ Yedik c c Wj_ed e\ ĵ [ Lk hY^Wi[ i^Wbb X[ ik X`[Yj je ĵ [
iWj_i\WYj_ed (eh m W_l[h _d m h_j_d] Xo ĵ [ LWhj_[i) Wj eh fh_eh je ĵ [ ?bei_d] e\ [WY^ e\ ĵ [
\ebbem _d] YedZ_j_edi9

(W) Ed̀k dYj_edi; Ebb[] Wb_jo- Je C el[hdc [djWb Adj_jo i^Wbb ^Wl[ _iik [Z+
[dWYj[Z+[dj[h[Z+fhec k b] Wj[Z eh [d\ehY[Z Wdo HWm eh KhZ[h h[ijhW_d_d] +[d̀e_d_d] eh eĵ [hm _i[
fhe^_X_j_d] ĵ [ jhWdiWYj_edi Yedj[c fbWj[Z Xo ĵ _i =] h[[c [dj WdZ ĵ [h[ i^Wbb X[ de fheY[[Z_d]
f[dZ_d] Xo Wdo C el[hdc [djWbAdj_jo i[[a _d] Wdo ik Y^ KhZ[h-

(X) OWb[ KhZ[h- P^[ >Wda hk fjYo ?ek hj i^Wbb^Wl[ [dj[h[Z ĵ [ OWb[ KhZ[h WdZ
ĵ [ OWb[ KhZ[hi^Wbb^Wl[ X[Yec [ W B_dWbKhZ[h-

(Y) >_Z LheY[Zk h[i KhZ[h- P^[ >Wda hk fjYo ?ek hj i^Wbb^Wl[ [dj[h[Z ĵ [ >_Z
LheY[Zk h[i KhZ[h+WdZ ĵ [ >_Z LheY[Zk h[i KhZ[hi^Wbb^Wl[ X[Yec [ W B_dWbKhZ[h-

6-1 ?edZ_j_edi je KXb_] Wj_edi e\ O[bb[h- P^[ eXb_] Wj_ede\ O[bb[h je Yedik c c Wj[ WdZ
YWk i[ ĵ [ Yedik c c Wj_ede\ ĵ [ jhWdiWYj_edi Yedj[c fbWj[Z ^[h[_d_i ik X`[Yj je ĵ [ iWj_i\WYj_ed(eh
m W_l[h_dm h_j_d] Xo O[bb[h) Wj ehfh_ehje ĵ [ ?bei_d] e\ [WY^ e\ ĵ [ \ebbem _d] \k hĵ [hYedZ_j_edi9

(W) N[fh[i[djWj_edi WdZ S WhhWdj_[i- P^[ Bk dZWc [djWb N[fh[i[djWj_edi c WZ[
Xo >k o[h_d=NPE?HA R i^WbbX[ jhk [ WdZ Yehh[Yj _dWbbh[if[Yji Wi e\ ĵ [ A\\[Yj_l[ @Wj[ WdZ Wj
ĵ [ ?bei_d] m _ĵ ĵ [ iWc [ [\\[Yj Wi ĵ ek ] ^ c WZ[ Wj ĵ Wj j_c [ (eĵ [h ĵ Wd ĵ ei[ Bk dZWc [djWb
N[fh[i[djWj_edi c WZ[ Xo >k o[h ĵ Wj if[Wa Wi e\ W if[Y_\_[Z ZWj[+ _d m ^_Y^ YWi[ ik Y^
Bk dZWc [djWbN[fh[i[djWj_edi i^WbbX[ jhk [ WdZ Yehh[Yj _dWbbh[if[Yji Wi e\ ik Y^ if[Y_\_[Z ZWj[)
WdZ ĵ [ eĵ [h h[fh[i[djWj_edi WdZ m WhhWdj_[i c WZ[ Xo >k o[h _d=NPE?HA R i^Wbb X[ jhk [ WdZ
Yehh[Yj _dWbbc Wj[h_Wbh[if[Yji Wi e\ ĵ [ A\\[Yj_l[ @Wj[ WdZ Wj ĵ [ ?bei_d] m _ĵ ĵ [ iWc [ [\\[Yj Wi
ĵ ek ] ^ c WZ[ Wj ĵ Wj j_c [ (eĵ [h ĵ Wd ĵ ei[ h[fh[i[djWj_edi WdZ m WhhWdj_[i ĵ Wj if[Wa Wi e\ W
if[Y_\_[Z ZWj[+_dm ^_Y^ YWi[ ik Y^ h[fh[i[djWj_edi WdZ m WhhWdj_[i i^WbbX[ jhk [ WdZ Yehh[Yj _dWbb
c Wj[h_Wbh[if[Yji Wi e\ ik Y^ if[Y_\_[Z ZWj[)-
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(X) L[h\ehc WdY[- >k o[hi^Wbb^Wl[ Zk bo Yec fb_[Z _dWbbc Wj[h_Wbh[if[Yji m _ĵ
WbbYel[dWdji WdZ W] h[[c [dji YedjW_d[Z ^[h[_dh[gk _h[Z je X[ Yec fb_[Z m _ĵ Xo >k o[hWj ehfh_eh
je ĵ [ ?bei_d] -

(Y) ?bei_d] @[b_l[hWXb[i- >k o[h i^Wbb ^Wl[ Z[b_l[h[Z+ eh YWk i[Z je X[
Z[b_l[h[Z+je O[bb[hWbbe\ ĵ [ _j[c i i[j \ehĵ _dO[Yj_ed2-2(Y)-

6-2 ?edZ_j_edi je KXb_] Wj_edi e\>k o[h- P^[ eXb_] Wj_edi e\>k o[hje Yedik c c Wj[ WdZ
YWk i[ ĵ [ Yedik c c Wj_ede\ ĵ [ Lk hY^Wi[ _i ik X`[Yj je ĵ [ iWj_i\WYj_ed(eh m W_l[h _dm h_j_d] Xo
>k o[h) Wj ehfh_ehje ĵ [ ?bei_d] e\[WY^ e\ ĵ [ \ebbem _d] \k hĵ [hYedZ_j_edi9

(W) N[fh[i[djWj_edi WdZ S WhhWdj_[i- P^[ Bk dZWc [djWbN[fh[i[djWj_edi c WZ[
Xo O[bb[h_d=NPE?HA ER i^WbbX[ jhk [ WdZ Yehh[Yj _dWbbh[if[Yji Wi e\ ĵ [ A\\[Yj_l[ @Wj[ WdZ Wj
ĵ [ ?bei_d] m _ĵ ĵ [ iWc [ [\\[Yj Wi ĵ ek ] ^ c WZ[ Wj ĵ Wj j_c [ (eĵ [h ĵ Wd ĵ ei[ Bk dZWc [djWb
N[fh[i[djWj_edi c WZ[ Xo O[bb[h ĵ Wj if[Wa Wi e\ W if[Y_\_[Z ZWj[+ _d m ^_Y^ YWi[ ik Y^
Bk dZWc [djWbN[fh[i[djWj_edi i^WbbX[ jhk [ WdZ Yehh[Yj _dWbbh[if[Yji Wi e\ ik Y^ if[Y_\_[Z ZWj[)
WdZ ĵ [ eĵ [h h[fh[i[djWj_edi WdZ m WhhWdj_[i c WZ[ Xo O[bb[h _d=NPE?HA ER i^WbbX[ jhk [ WdZ
Yehh[Yj _dWbbc Wj[h_Wbh[if[Yji Wi e\ ĵ [ A\\[Yj_l[ @Wj[ WdZ Wj ĵ [ ?bei_d] m _ĵ ĵ [ iWc [ [\\[Yj Wi
ĵ ek ] ^ c WZ[ Wj ĵ Wj j_c [ (eĵ [h ĵ Wd ĵ ei[ h[fh[i[djWj_edi WdZ m WhhWdj_[i ĵ Wj if[Wa Wi e\ W
if[Y_\_[Z ZWj[+_dm ^_Y^ YWi[ ik Y^ h[fh[i[djWj_edi WdZ m WhhWdj_[i i^WbbX[ jhk [ WdZ Yehh[Yj _dWbb
c Wj[h_Wbh[if[Yji Wi e\ ik Y^ if[Y_\_[Z ZWj[)-

(X) L[h\ehc WdY[- O[bb[hi^Wbb^Wl[ Zk bo Yec fb_[Z _dWbbc Wj[h_Wbh[if[Yji m _ĵ
WbbYel[dWdji WdZ W] h[[c [dji YedjW_d[Z ^[h[_dh[gk _h[Z je X[ Yec fb_[Z m _ĵ Xo O[bb[hWj ehfh_eh
je ĵ [ ?bei_d] -

(Y) ?bei_d] @[b_l[hWXb[i- O[bb[h i^Wbb ^Wl[ Z[b_l[h[Z+ eh YWk i[Z je X[
Z[b_l[h[Z+je >k o[hWbbe\ ĵ [ _j[c i i[j \ehĵ _dO[Yj_ed2-2(X)-

(Z) I Wj[h_Wb=Zl[hi[ A\\[Yj- @k h_d] ĵ [ f[h_eZ \hec ĵ [ A\\[Yj_l[ @Wj[ je ĵ [
?bei_d] @Wj[+ĵ [h[ i^Wbbdej ^Wl[ X[[dWdo I Wj[h_Wb=Zl[hi[ A\\[Yj-

([) Ac fbeoc [dj =] h[[c [dji- =j b[Wij i[l[d(6) e\ ĵ [ G [o Ac fbeo[[i i^Wbb
^Wl[ Z[b_l[h[Z je >k o[h W Yek dj[hfWhj je [WY^ ik Y^ G [o Ac fbeo[[qi Ac fbeoc [dj =] h[[c [dj+
m ^_Y^ Yek dj[hfWhj i^Wbb ^Wl[ X[[dZk bo [n[Yk j[Z Xo [WY^ ik Y^ G [o Ac fbeo[[+WdZ [WY^ ik Y^
Ac fbeoc [dj =] h[[c [dj i^WbbX[ _d\k bb\ehY[ WdZ [\\[Yj-

(\) ?ec fb_WdY[ m _ĵ KhZ[hi- O[bb[hi^Wbb^Wl[ (_) Yec c [dY[Z ĵ [ >Wda hk fjYo
?Wi[ m _ĵ _ded[ (0) >k i_d[ii @Wo e\ ĵ [ ZWj[ e\ ĵ _i =] h[[c [dj+(__) \_b[Z ĵ [ OWb[ I ej_edm _ĵ _d
jm e (1) >k i_d[ii @Woi e\ ĵ [ L[j_j_ed@Wj[+ (___) eXjW_d[Z [djho e\ ĵ [ >_Z LheY[Zk h[i KhZ[h
m _ĵ _djm [djo,\_l[ (14) ZWoi e\ ĵ [ L[j_j_ed@Wj[+(_l) eXjW_d[Z [djho e\ ĵ [ OWb[ KhZ[h m _ĵ _d
\_\jo,\_l[ (44) ZWoi e\ ĵ [ L[j_j_ed@Wj[-

(] ) N[ifedi[ L[h_eZ- P^[ N[ifedi[ L[h_eZ i^Wbb^Wl[ [nf_h[Z-

(̂) ?h[Z_j >_Z- >k o[h i^Wbb X[ W i[Yk h[Z Yh[Z_jeh e\ O[bb[h ^ebZ_d] lWb_Z+
X_dZ_d] + [d\ehY[WXb[ WdZ f[h\[Yj[Z \_hij fh_eh_jo b_[di k dZ[h ĵ [ @EL ?h[Z_j =] h[[c [dj+ ĵ [
O[Yk h[Z HeWdWdZ ĵ [ O[d_eh Jej[i W] W_dij ĵ [ fhef[hjo e\ O[bb[hqi XWda hk fjYo [ijWj[i+WdZ de
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fehj_ede\ ĵ [ Wc ek dj e\ >k o[hqi i[Yk h[Z YbW_c i k dZ[h ĵ [ @EL ?h[Z_j =] h[[c [dj+ĵ [ O[Yk h[Z
HeWdWdZ ĵ [ O[d_ehJej[i WlW_bWXb[ je X[ Wffb_[Z W] W_dij ĵ [ fk hY^Wi[ fh_Y[ _dWYYehZWdY[ m _ĵ
O[Yj_ed2-0 i^Wbb^Wl[ X[[dik X`[Yj je Wdo Y^Wbb[d] [+Wle_ZWdY[+h[Zk Yj_ed([nY[fj edWYYek dj e\
iWj_i\WYj_ed)+Z_iWbbem WdY[+h[Y^WhWYj[h_pWj_ed+_c fW_hc [dj ehik XehZ_dWj_ed-

=NPE?HA REEE

PANI EJ=PEKJ

7-0 P[hc _dWj_ed- P^_i =] h[[c [dj c Wo X[ j[hc _dWj[Z+ WdZ ĵ [ Lk hY^Wi[ c Wo X[
WXWdZed[Z+Wj Wdo j_c [ fh_ehje ĵ [ ?bei_d] 9

(W) Xo ĵ [ c k jk Wbm h_jj[dYedi[dj e\O[bb[hWdZ >k o[h;

(X) Xo O[bb[heh>k o[h_\9

(_) ĵ [h[ i^Wbb X[ Wdo HWm ĵ Wj c Wa [i Yedik c c Wj_ed e\ ĵ [
jhWdiWYj_edi Yedj[c fbWj[Z Xo ĵ _i =] h[[c [dj _bb[] Wbeheĵ [hm _i[ fhe^_X_j[Z;

(__) W C el[hdc [djWb Adj_jo e\ Yec f[j[dj `k h_iZ_Yj_ed i^Wbb ^Wl[
[dWYj[Z+[d\ehY[Z eh[dj[h[Z Wdo HWm +ehWdKhZ[hi^WbbX[ _d[\\[Yj+ĵ Wj fhe^_X_ji
ĵ [ Yedik c c Wj_ede\ ĵ [ ?bei_d] ; fhel_Z[Z ĵ Wj ĵ [ LWhjo i[[a _d] je j[hc _dWj[ ĵ _i
=] h[[c [dj (WdZ _ji =\\_b_Wj[i) i^Wbb^Wl[ k i[Z Yec c [hY_Wbbo h[WiedWXb[ [\\ehji je
^Wl[ Wdo ik Y^ HWm Z[YbWh[Z _dlWb_Z eh_dWffb_YWXb[ ehKhZ[hW lWYWj[Z; eh

(___) ĵ [ ?bei_d] \W_bi je eYYk hedehfh_ehje ĵ [ i[l[djo,\_\ĵ (64ĵ ) ZWo
\ebbem _d] ĵ [ L[j_j_ed@Wj[; fhel_Z[Z+^em [l[h+ĵ Wj ĵ _i =] h[[c [dj c Wo dej X[
j[hc _dWj[Z fk hik Wdj je ĵ _i O[Yj_ed7-0(X)(___) Xo (=) >k o[h_\ >k o[h_i _dc Wj[h_Wb
Xh[WY^ e\ ĵ _i =] h[[c [dj+eh (>) Xo O[bb[h _\ O[bb[h _i _dc Wj[h_WbXh[WY^ e\ ĵ _i
=] h[[c [dj-

(Y) Xo O[bb[h+ _\9 (_) >k o[h Xh[WY^[i Wdo e\ _ji Yel[dWdji+ W] h[[c [dji+
h[fh[i[djWj_edi ehm WhhWdj_[i _dĵ _i =] h[[c [dj+m ^_Y^ Xh[WY^ m ek bZ (_\ eYYk hh_d] ehYedj_dk _d]
Wi e\ ĵ [ ?bei_d] ) ] _l[ h_i[ je ĵ [ \W_bk h[ e\ W YedZ_j_edje ĵ [ ?bei_d] i[j \ehĵ _dO[Yj_ed6-0 eh
O[Yj_ed6-1 eh(__) ĵ [h[ _i Wdo c Wj[h_WbXh[WY^ Xo >k o[he\ ĵ [ >_Z LheY[Zk h[i KhZ[heh ĵ [ OWb[
KhZ[h+WdZ _d[_ĵ [hYWi[ e\ YbWk i[ (_) eh(__)+ik Y^ Xh[WY^ _i dej Yk hWXb[ eh+_\ Yk hWXb[+_i dej Yk h[Z
Xo ĵ [ \_\ĵ (4ĵ ) ZWo W\j[hm h_jj[ddej_Y[ ĵ [h[e\ _i ] _l[dXo O[bb[hje >k o[h; fhel_Z[Z ĵ Wj O[bb[h
c Wo dej j[hc _dWj[ ĵ _i =] h[[c [dj fk hik Wdj je ĵ _i O[Yj_ed7-0(Y) _\ Wdo e\ ĵ [c _i _dc Wj[h_Wb
Xh[WY^ e\ ĵ _i =] h[[c [dj+ĵ [ >_Z LheY[Zk h[i KhZ[hehĵ [ OWb[ KhZ[h;

(Z) Xo >k o[h+ _\9 (_) O[bb[h Xh[WY^[i Wdo e\ O[bb[hqi Yel[dWdji+ W] h[[c [dji+
h[fh[i[djWj_edi eh m WhhWdj_[i YedjW_d[Z _dĵ _i =] h[[c [dj+m ^_Y^ Xh[WY^ m ek bZ (_\ eYYk hh_d] eh
Yedj_dk _d] Wi e\ ĵ [ ?bei_d] ) ] _l[ h_i[ je ĵ [ \W_bk h[ e\ W YedZ_j_edje ĵ [ ?bei_d] i[j \ehĵ _d
O[Yj_ed6-0 eh O[Yj_ed6-2 eh (__) ĵ [h[ _i Wdo c Wj[h_Wb Xh[WY^ Xo O[bb[h e\ ĵ [ >_Z LheY[Zk h[i
KhZ[h eh ĵ [ OWb[ KhZ[h+WdZ _d[_ĵ [h YWi[ e\ YbWk i[ (_) eh (__)+ik Y^ Xh[WY^ _i dej Yk hWXb[ eh+_\
Yk hWXb[+_i dej Yk h[Z Xo ĵ [ \_\ĵ (4ĵ ) ZWo W\j[hm h_jj[ddej_Y[ ĵ [h[e\ _i ] _l[dXo >k o[hje O[bb[h;
fhel_Z[Z ĵ Wj >k o[hc Wo dej j[hc _dWj[ ĵ _i =] h[[c [dj fk hik Wdj je ĵ _i O[Yj_ed7-0(Z) _\ >k o[h_i
_dc Wj[h_WbXh[WY^ e\ ĵ _i =] h[[c [dj+ĵ [ >_Z LheY[Zk h[i KhZ[hehĵ [ OWb[ KhZ[h;
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([) Xo >k o[h _\ (_) O[bb[h i[[a je ^Wl[ ĵ [ >Wda hk fjYo ?ek hj [dj[h WdKhZ[h
(=) Z_ic _ii_d] +ehYedl[hj_d] ĵ [ >Wda hk fjYo ?Wi[ _dje W YWi[ k dZ[h?^Wfj[h6 e\ ĵ [ >Wda hk fjYo
?eZ[+eh (>) Wffe_dj_d] W jhk ij[[+eh eĵ [hL[hiedh[ifedi_Xb[ \eh ef[hWj_edeh WZc _d_ijhWj_ede\
O[bb[h eh _ji Xk i_d[ii eh Wii[ji+eh W h[ifedi_Xb[ e\\_Y[h \eh O[bb[h+eh Wd[nWc _d[h m _ĵ [dbWh] [Z
fem [h h[bWj_d] je ĵ [ ef[hWj_edeh WZc _d_ijhWj_ede\ O[bb[h eh _ji Xk i_d[ii eh Wii[ji ([WY^+ Wd
r=ffe_dj[[s)+(__) WdehZ[h e\ Z_ic _iiWbe\ ĵ [ >Wda hk fjYo ?Wi[+Yedl[hi_ede\ ĵ [ >Wda hk fjYo
?Wi[ _dje W YWi[ k dZ[h Y^Wfj[h 6 e\ ĵ [ >Wda hk fjYo ?eZ[+eh Wffe_djc [dj e\ Wd=ffe_dj[[ _i
[dj[h[Z \eh Wdo h[Wied eh (___) Wdo e\ ĵ [ O[bb[hi Ze dej Yec fbo m _ĵ ĵ [ j[hc i e\ ĵ [ >_Z
LheY[Zk h[i;

(\) Xo >k o[h+ _\9 (_) O[bb[h i^Wbb dej ^Wl[ Yec c [dY[Z ĵ [ >Wda hk fjYo ?Wi[
m _ĵ _d ed[ (0) >k i_d[ii @Wo e\ ĵ [ ZWj[ e\ ĵ _i =] h[[c [dj+ (__) ĵ [ OWb[ I ej_ed_i dej \_b[Z
m _ĵ _djm e (1) ZWoi e\ ĵ [ L[j_j_ed@Wj[+ (___) ĵ [ >_Z LheY[Zk h[i KhZ[h _i dej [dj[h[Z m _ĵ _d
jm [djo,\_l[ (14) ZWoi e\ ĵ [ L[j_j_ed@Wj[+(_l) ĵ [ OWb[ KhZ[h_i dej [dj[h[Z m _ĵ _d\_\jo,\_l[ (44)
ZWoi e\ ĵ [ L[j_j_ed@Wj[ eh (l) \ebbem _d] [djho e\ ĵ [ OWb[ KhZ[h eh ĵ [ >_Z LheY[Zk h[i KhZ[h+
Wdo e\ ĵ [ OWb[ KhZ[h+ ĵ [ >_Z LheY[Zk h[i KhZ[h eh ĵ [ >_Z LheY[Zk h[i _i ijWo[Z+ h[l[hi[Z+
c eZ_\_[Z+ lWYWj[Z eh Wc [dZ[Z _dWdo h[if[Yj m _ĵ ek j ĵ [ fh_eh m h_jj[dYedi[dj e\ >k o[h+ WdZ
ik Y^ ijWo+h[l[hiWb+c eZ_\_YWj_ed+lWYWj_edehWc [dZc [dj _i dej [b_c _dWj[Z m _ĵ _dj[d(0/ ) ZWoi;
eh

(] ) Xo >k o[h+ _\ (_) ĵ [ @EL B_dWdY_d] KhZ[h ^Wi dej X[[d [dj[h[Z ed Wd
_dj[h_c XWi_i fh_eh je ĵ [ \_\ĵ (4ĵ ) >k i_d[ii @Wo _c c [Z_Wj[bo \ebbem _d] ĵ [ L[j_j_ed@Wj[+(__)
ĵ [ @ELB_dWdY_d] KhZ[h ^Wi dej X[[d[dj[h[Z edW \_dWbXWi_i fh_eh je ĵ [ ZWo ĵ Wj _i ĵ _hjo,\_l[
(24) ZWoi W\j[h ĵ [ L[j_j_ed @Wj[+ (___) Wd Al[dj e\ @[\Wk bj (Wi Z[\_d[Z _d ĵ [ @EL ?h[Z_j
=] h[[c [dj) ^Wi eYYk hh[Z WdZ _i dej m W_l[Z ehYk h[Z m _ĵ _dĵ [ bWj[he\ \_l[ (4) >k i_d[ii @Woi eh
Wdo Wffb_YWXb[ Yk h[ f[h_eZ i[j \ehĵ _dĵ [ @EL =] h[[c [dj+(_l) ĵ [ @EL =] h[[c [dj e\ ĵ [ @EL
B_dWdY_d] KhZ[h_i Wc [dZ[Z eh c eZ_\_[Z m _ĵ ek j ĵ [ fh_ehYedi[dj e\ >k o[heh(l) O[bb[hqi h_] ^j
je k i[ YWi^ YebbWj[hWb_i j[hc _dWj[Z+ik if[dZ[Z+b_c _j[Z eh c eZ_\_[Z m _ĵ ek j ĵ [ fh_eh Yedi[dj e\
>k o[h;

(̂) (=) Xo >k o[h eh+ ie bed] Wi O[bb[h Yec fb_[i m _ĵ ĵ [ >_Z LheY[Zk h[i
KhZ[h+O[bb[h+_\ O[bb[hWYY[fji W M k Wb_\o_d] >_Z Wi ĵ [ Ok YY[ii\k b>_Z ([WY^ Wi Z[\_d[Z _dĵ [ >_Z
LheY[Zk h[i KhZ[h) \hec W L[hied eĵ [h ĵ Wd >k o[h eh (>) Xo >k o[h _\ O[bb[h Ze[i dej i[b[Yj
>k o[hWi ĵ [ Ok YY[ii\k b>_ZZ[hm _ĵ _djm e (1) Xk i_d[ii @Woi W\j[h ĵ [ YedYbk i_ede\ ĵ [ =k Yj_ed
(Wi Z[\_d[Z _dĵ [ >_Z LheY[Zk h[i KhZ[h);

(_) Wk jec Wj_YWbbo k fed[djho _dje Wdo ?edjhWYj ehk dZ[hijWdZ_d] fhel_Z_d] \eh
Wd=bj[hdWj_l[ PhWdiWYj_ed-

7-1 A\\[Yj e\ P[hc _dWj_ed- Edĵ [ [l[dj ĵ Wj ĵ _i =] h[[c [dj _i j[hc _dWj[Z fk hik Wdj je
O[Yj_ed7-0+ ĵ _i =] h[[c [dj WdZ ĵ [ h_] ^ji WdZ eXb_] Wj_edi e\ ĵ [ LWhj_[i ^[h[k dZ[h i^Wbb
_c c [Z_Wj[bo X[Yec [ dk bbWdZ le_Z WdZ e\ de \k hĵ [h\ehY[ eh[\\[Yj m _ĵ ek j Wdo \k hĵ [hWYj_edXo
Wdo LWhjo; fhel_Z[Z+ ^em [l[h+ ĵ Wj (W) ĵ [ fhel_i_edi e\ O[Yj_ed5-1 (Lk Xb_Y =ddek dY[c [dji)+
O[Yj_ed5-7 (>h[Wa k f B[[; Anf[di[i)+ O[Yj_ed5-8 (?ed\_Z[dj_Wb_jo)+ O[Yj_ed7-1 (A\\[Yj e\
P[hc _dWj_ed) WdZ =NPE?HA ET(I _iY[bbWd[ek i) i^Wbb ik hl_l[ Wdo ik Y^ j[hc _dWj_edWdZ (X) de
j[hc _dWj_ed e\ ĵ _i =] h[[c [dj i^Wbb h[b_[l[ Wdo LWhjo \hec H_WX_b_jo \eh Wdo Xh[WY^ e\ ĵ _i
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=] h[[c [dj eYYk hh_d] fh_eh je ik Y^ j[hc _dWj_ed+eh \eh ĵ [ Xh[WY^ e\ Wdo fhel_i_ed^[h[e\ ĵ Wj
[nfh[iibo ik hl_l[i ĵ [ j[hc _dWj_ede\ ĵ _i =] h[[c [dj-

=NPE?HAET

I EO?AHH=JAKQO

8-0 Ok hl_lWbe\ N[fh[i[djWj_edi WdZ S WhhWdj_[i- AnY[fj _dĵ [ YWi[ e\ \hWk Z ehm _bb\k b
c _iYedZk Yj+ded[ e\ ĵ [ h[fh[i[djWj_edi WdZ m WhhWdj_[i YedjW_d[Z _d=NPE?HA ER eh=NPE?HA
R i^Wbbik hl_l[ ĵ [ ?bei_d] +WdZ de LWhjo i^WbbX[ ik X`[Yj je Wdo b_WX_b_jo ehYbW_c i (m ^[ĵ [hb[] Wb
eh [gk _jWXb[+ Wh_i_d] k dZ[h YedjhWYj+ jehj eh eĵ [hm _i[) \eh W Xh[WY^ e\+ eh _dWYYk hWYo _d+ ik Y^
LWhjoqi h[fh[i[djWj_edi ehm WhhWdj_[i YedjW_d[Z _d=NPE?HAER eh=NPE?HAR+Wi Wffb_YWXb[-

8-1 Anf[di[i- AnY[fj Wi eĵ [hm _i[ [nfh[iibo fhel_Z[Z _dĵ _i =] h[[c [dj+[WY^ LWhjo
i^Wbb fWo Wbb e\ _ji em dYeiji WdZ [nf[di[i (_dYbk Z_d] Wjjehd[oiq+WYYek djWdjiq WdZ _dl[ijc [dj
XWda [hiq \[[i WdZ eĵ [hek j,e\,feYa [j [nf[di[i) _dYedd[Yj_edm _ĵ ĵ [ d[] ej_Wj_edWdZ [n[Yk j_ed
e\ ĵ _i =] h[[c [dj+ ĵ [ f[h\ehc WdY[ e\ _ji eXb_] Wj_edi ^[h[k dZ[h WdZ ĵ [ Yedik c c Wj_ede\ ĵ [
jhWdiWYj_edi Yedj[c fbWj[Z ^[h[Xo (_j X[_d] k dZ[hijeeZ Xo O[bb[h+ ĵ Wj _\ ĵ [ ?bei_d] eYYk hi+
>k o[h i^Wbb fWo Wbb e\ ĵ [ Yeiji WdZ [nf[di[i e\ _ji =\\_b_Wj[i _dYk hh[Z _dYedd[Yj_edm _ĵ ĵ [
jhWdiWYj_edi Yedj[c fbWj[Z ^[h[Xo)- S _ĵ ek j b_c _j_d] ĵ [ \eh[] e_d] +[WY^ LWhjo i^WbbfWo _ji em d
[nf[di[i _dYk hh[Z _d Yedd[Yj_ed m _ĵ _ji [\\ehji je iWj_i\o ĵ [ YedZ_j_edi je Yedik c c Wj[ ĵ [
jhWdiWYj_edi Yedj[c fbWj[Z ^[h[Xo-

8-2 =c [dZc [dj WdZ S W_l[h- P^_i =] h[[c [dj c Wo X[ Wc [dZ[Z+WdZ Wdo fhel_i_ede\
ĵ _i =] h[[c [dj c Wo X[ m W_l[Z; fhel_Z[Z+^em [l[h+ĵ Wj Wdo ik Y^ Wc [dZc [dj ehm W_l[hi^WbbX[
X_dZ_d] k fed W LWhjo edbo _\ i[j \ehĵ _d W m h_j_d] [n[Yk j[Z Xo ik Y^ LWhjo WdZ h[\[hh_d]
if[Y_\_YWbbo je ĵ [ fhel_i_edWbb[] [Z je ^Wl[ X[[dWc [dZ[Z eh m W_l[Z- Je Yek hi[ e\ Z[Wb_d]
X[jm [[dĵ [ LWhj_[i i^Wbb X[ Z[[c [Z [\\[Yj_l[ je c eZ_\o+ Wc [dZ eh Z_iY^Wh] [ Wdo fWhj e\ ĵ _i
=] h[[c [dj ehWdo h_] ^ji eheXb_] Wj_edi e\ Wdo LWhjo k dZ[hehXo h[Wiede\ ĵ _i =] h[[c [dj WdZ W
m W_l[he\ Wdo fhel_i_edXo Wdo LWhjo eded[ eYYWi_edi^Wbbdej X[ Z[[c [Z je X[ W m W_l[he\ ĵ [
iWc [ ehWdo eĵ [hfhel_i_ededW \k jk h[ eYYWi_ed-

8-3 Jej_Y[i- =bbdej_Y[i+Z[c WdZi WdZ eĵ [hYec c k d_YWj_edi je X[ ] _l[dehZ[b_l[h[Z
k dZ[hehXo h[Wiede\ ĵ [ fhel_i_edi e\ ĵ _i =] h[[c [dj i^WbbX[ _dm h_j_d] WdZ i^WbbX[ Z[[c [Z je
^Wl[ X[[d] _l[d(_) m ^[df[hiedWbbo Z[b_l[h[Z+i[dj Xo \WYi_c _b[ eh[b[Yjhed_Y c W_b(h[WZ h[Y[_fj
h[gk [ij[Z) eh i[dj Xo h[fk jWXb[ el[hd_] ^j [nfh[ii Yek h_[h (Y^Wh] [i fh[fW_Z)+ eh (__) ĵ h[[ ZWoi
\ebbem _d] c W_b_d] Xo Y[hj_\_[Z eh h[] _ij[h[Z c W_b+feijW] [ fh[fW_Z WdZ h[jk hdh[Y[_fj h[gk [ij[Z-
Qdb[ii Wdeĵ [h WZZh[ii _i if[Y_\_[Z _dm h_j_d] +dej_Y[i+Z[c WdZi WdZ Yec c k d_YWj_edi je O[bb[h+
edĵ [ ed[ ^WdZ+WdZ >k o[h+edĵ [ eĵ [h^WdZ+i^WbbX[ i[djje ĵ [ WZZh[ii[i _dZ_YWj[Z X[bem 9

Jej_Y[i je O[bb[h9

R[h[d] e+EdY-
1/ 174 O- S [ij[hd=l[dk [+Ok _j[ 1/ /
PehhWdY[ ?=8/ 4/ 0
=jj[dj_ed9C [d[hWb?ek di[b
Ac W_b9b[] Wbdej_Y[i< l[h[d] eiebWh-Yec
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m _ĵ W Yefo (m ^_Y^ i^Wbbdej Yedij_jk j[ dej_Y[) je9

>WoWhZ+L-=-
111 @[bWm Wh[ =l[dk [+Ok _j[ 8/ /
S _bc _d] jed+@A 087/ 0
=jj[dj_ed9 OYejj ?ek i_di

C _Wd?bWk Z_e B_d_p_e
Ac W_b9iYek i_di< XWoWhZbWm -Yec ; ] \_d_p_e< XWoWhZbWm -Yec

Jej_Y[i je >k o[h9

?h_k i OebWhBk b\_bbc [dj+HH?
Y.e ?h_k i Ad[h] o+HH?
0/ 44 S Wi^_d] jed>blZ-+Bbeeh6
OjWc \ehZ+?P / 58/ 0
=jj[dj_ed9?^_[\H[] WbK\\_Y[h
Ac W_b9XYbWo< Yh_k i[d[h] o-Yec

m _ĵ W Yefo (m ^_Y^ i^Wbbdej Yedij_jk j[ dej_Y[) je9

S _bba _[ BWhh' C WbbW] ^[hHHL
676 O[l[dĵ =l[dk [
J[m Ueha +J[m Ueha 0/ / 08
=jj[dj_ed9 I Wha C [jWY^[m

LWk bÔ Wb̂ ek X
Ac W_b9c ] [jWY^[m < m _bba _[-Yec +fi^Wb̂ ek X< m _bba _[-Yec

8-4 =ii_] dc [dj- J[_ĵ [h LWhjo c Wo Wii_] dWdo e\ _ji h_] ^ji eh eXb_] Wj_edi k dZ[h ĵ _i
=] h[[c [dj m _ĵ ek j ĵ [ fh_ehm h_jj[dYedi[dj e\ ĵ [ eĵ [h LWhjo; fhel_Z[Z ĵ Wj >k o[h c Wo Wii_] d
_ji h_] ^ji ^[h[k dZ[h je Wd=\\_b_Wj[- P^_i =] h[[c [dj i^Wbb _dk h[ je ĵ [ X[d[\_j e\ WdZ i^Wbb X[
X_dZ_d] k fedĵ [ f[hc _jj[Z ik YY[iiehi WdZ Wii_] di e\ ĵ [ LWhj_[i-

8-5 O[l[hWX_b_jo- S ^[d[l[h feii_Xb[+ [WY^ fhel_i_ed e\ ĵ _i =] h[[c [dj i^Wbb X[
_dj[hfh[j[Z _dik Y^ c Wdd[hWi je X[ [\\[Yj_l[ WdZ lWb_Z k dZ[hWffb_YWXb[ HWm +Xk j _\ Wdo fhel_i_ed
e\ ĵ _i =] h[[c [dj ehĵ [ Wffb_YWj_ede\Wdo ik Y^ fhel_i_edje Wdo L[hiedehY_hYk c ijWdY[ i^WbbX[
^[bZ je X[ fhe^_X_j[Z Xo eh_dlWb_Z+_bb[] Wbeh k d[d\ehY[WXb[ k dZ[hWffb_YWXb[ HWm _dWdo h[if[Yj
Xo W Yek hj e\ Yec f[j[dj `k h_iZ_Yj_ed+ik Y^ fhel_i_edi^WbbX[ _d[\\[Yj_l[ edbo je ĵ [ [nj[dj e\ ik Y^
fhe^_X_j_ed eh _dlWb_Z_jo+ _bb[] Wb_jo eh k d[d\ehY[WX_b_jo+ m _ĵ ek j _dlWb_ZWj_d] ĵ [ h[c W_dZ[h e\
ik Y^ fhel_i_edehĵ [ h[c W_d_d] fhel_i_edi e\ ĵ _i =] h[[c [dj-

8-6 Edj[hfh[jWj_ed- P^[ ^[WZ_d] i WdZ YWfj_edi k i[Z _dĵ _i =] h[[c [dj WdZ ĵ [ jWXb[ e\
Yedj[dji je ĵ _i =] h[[c [dj Wh[ \eh h[\[h[dY[ fk hfei[i edbo WdZ i^Wbbdej W\\[Yj _dWdo m Wo ĵ [
c [Wd_d] eh _dj[hfh[jWj_ed e\ ĵ _i =] h[[c [dj- =do YWf_jWb_p[Z j[hc k i[Z _d Wdo
OY^[Zk b[ WjjWY^[Z ^[h[je WdZ dej eĵ [hm _i[ Z[\_d[Z ĵ [h[_di^Wbb^Wl[ ĵ [ c [Wd_d] i[j \ehĵ _d
ĵ _i =] h[[c [dj- P^[ k i[ e\ ĵ [ m ehZ r_dYbk Z_d] s ^[h[_d i^Wbb c [Wd r_dYbk Z_d] m _ĵ ek j
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b_c _jWj_ed-s =do e\ ĵ [ j[hc i Z[\_d[Z ^[h[_dc Wo+k db[ii ĵ [ Yedj[nj eĵ [hm _i[ h[gk _h[i+X[ k i[Z
_dĵ [ i_d] k bWhehĵ [ fbk hWb+Z[f[dZ_d] edĵ [ h[\[h[dY[-

8-7 Adj_h[ =] h[[c [dj- P^_i =] h[[c [dj+ ĵ [ PhWdiWYj_ed@eYk c [dji WdZ ĵ [ eĵ [h
W] h[[c [dji WdZ ZeYk c [dji h[\[hh[Z je ^[h[_dYedjW_d ĵ [ [dj_h[ W] h[[c [dj WdZ k dZ[hijWdZ_d]
X[jm [[dĵ [ LWhj_[i m _ĵ h[if[Yj je ĵ [ ik X`[Yj c Wjj[h ^[h[e\ WdZ ik f[hi[Z[ Wbbfh_eh W] h[[c [dji
WdZ k dZ[hijWdZ_d] i+ m ^[ĵ [h m h_jj[deh ehWb+ h[bWj_d] je ik Y^ ik X`[Yj c Wjj[h _dWdo m Wo- =bb
iY^[Zk b[i+ [n̂ _X_ji+ WZZ[dZW+ Z_iYbeik h[ b[jj[hi WdZ Wdo eĵ [h ZeYk c [dji WdZ _dijhk c [dji
Z[b_l[h[Z fk hik Wdj je ĵ _i =] h[[c [dj Wh[ [nfh[iibo c WZ[ W fWhj e\ ĵ _i =] h[[c [dj Wi ĵ ek ] ^
Yec fb[j[bo i[j \ehĵ ^[h[_d-

8-8 ?ek dj[hfWhji- P^_i =] h[[c [dj c Wo X[ [n[Yk j[Z _d ed[ eh c eh[ Yek dj[hfWhji
(_dYbk Z_d] Xo c [Wdi e\ j[b[Yef_[Z ehL@B i_] dWjk h[ fW] [i)+Wbbe\ m ^_Y^ i^WbbX[ Yedi_Z[h[Z ed[
WdZ ĵ [ iWc [ _dijhk c [dj+WdZ i^WbbX[Yec [ [\\[Yj_l[ m ^[ded[ eh c eh[ ik Y^ Yek dj[hfWhji ^Wl[
X[[di_] d[Z Xo [WY^ e\ ĵ [ LWhj_[i WdZ Z[b_l[h[Z je ĵ [ eĵ [hLWhjo-

8-0/ =ffb_YWXb[ HWm ; Fk h_iZ_Yj_ed-

(W) PDEO =C NAAI AJP =J@ PDA HAC =H NAH=PEKJO >APS AAJPDA
L=NPEAO OD=HH >A C KRANJA@ >U =J@ ?KJOPNQA@ EJ=??KN@=J?A S EPD PDA
H=S O KB PDA OP=PA KB JAS UKNG =J@ PDA =LLHE?=>HA LNKREOEKJO KB PDA
>=JG NQLP?U ?K@A+ S EPDKQP NAC =N@ PK PDA ?KJBHE?P KB H=S O NQHAO
PDANAKB-

(X) A=?D L=NPU =C NAAO PD=P PDA >=JG NQLP?U ?KQNP OD=HH
D=RA AT?HQOERA FQNEO@E?PEKJ KRAN =JU =J@ =HH @EOLQPAO >APS AAJ PDA
L=NPEAO+S DAPDAN EJ H=S KN AM QEPU+=NEOEJC KQP KB KN NAH=PEJC PK PDEO
=C NAAI AJP =J@ PDA =C NAAI AJPO+ EJOPNQI AJPO =J@ @K?QI AJPO
?KJPAI LH=PA@ DANA>U =J@ PDA L=NPEAO ?KJOAJP PK =J@ =C NAA PK
OQ>I EP PK PDAAT?HQOERAFQNEO@E?PEKJKB OQ?D ?KQNP-

(Y) A=?D KB PDA L=NPEAO DANA>U S =ERAO =J@ =C NAAO JKP PK
=OOANP EJ=JU NA?KC JEPEKJKN AJBKN?AI AJP LNK?AA@EJC +PK PDA BQHHAOP
ATPAJP LANI EPPA@ >U =LLHE?=>HA H=S +=JU @ABAJOA PD=P (=) OQ?D L=NPU
EO JKP LANOKJ=HHU OQ>FA?P PK PDA FQNEO@E?PEKJ KB OQ?D ?KQNP+(>) OQ?D
L=NPU =J@ OQ?D L=NPUqO LNKLANPU EO EI I QJA BNKI =JU HAC =H LNK?AOO
EOOQA@ >U OQ?D ?KQNP KN (?) =JU =?PEKJ KN LNK?AA@EJC ?KI I AJ?A@ EJ
OQ?D ?KQNP EO >NKQC DP EJ=JEJ?KJRAJEAJP BKNQI -

8-00 Je Ojh_Yj ?edijhk Yj_ed- P^[ LWhj_[i ^Wl[ fWhj_Y_fWj[Z `e_djbo _dĵ [ d[] ej_Wj_ed
WdZ ZhW\j_d] e\ ĵ _i =] h[[c [dj- E\ WdWc X_] k _jo ehgk [ij_ede\ _dj[dj eh_dj[hfh[jWj_edWh_i[i+ĵ _i
=] h[[c [dj m _bb X[ Yedijhk [Z Wi _\ ZhW\j[Z `e_djbo Xo ĵ [ LWhj_[i ^[h[je WdZ de fh[ik c fj_edeh
Xk hZ[de\ fhee\ m _bbWh_i[ \Wleh_d] eh Z_i\Wleh_d] Wdo LWhjo ^[h[je X[YWk i[ e\ ĵ [ Wk ĵ ehi^_f e\
Wdo fhel_i_ede\ ĵ _i =] h[[c [dj-

8-01 Of[Y_\_Y L[h\ehc WdY[- AWY^ e\ ĵ [ LWhj_[i h[Ye] d_p[i ĵ Wj _\ ĵ [ eĵ [h LWhjo
Xh[WY^[i ĵ _i =] h[[c [dj ehh[\k i[i je f[h\ehc k dZ[hĵ [ fhel_i_edi e\ ĵ _i =] h[[c [dj+c ed[jWho
ZWc W] [i Wbed[ m ek bZ dej X[ WZ[gk Wj[ je Yec f[diWj[ ĵ [ ded,Xh[WY^_d] LWhjo \eh _ji _d̀k h_[i-
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O[bb[h WdZ >k o[h i^Wbb ĵ [h[\eh[ X[ [dj_jb[Z+ _d WZZ_j_ed je Wdo eĵ [h h[c [Z_[i ĵ Wj c Wo X[
WlW_bWXb[+je eXjW_dif[Y_\_Y f[h\ehc WdY[ e\ ĵ [ j[hc i e\ ĵ _i =] h[[c [dj- P^[ LWhj_[i \k hĵ [h
W] h[[ ĵ Wj d[_ĵ [hLWhjo i^WbbX[ h[gk _h[Z je eXjW_d+\k hd_i^ ehfeij Wdo XedZ ehi_c _bWh_dijhk c [dj
_dYedd[Yj_edm _ĵ ehWi W YedZ_j_edje eXjW_d_d] Wdo h[c [Zo h[\[hh[Z je _dĵ _i O[Yj_ed8-01+WdZ
[WY^ LWhjo _hh[leYWXbo m W_l[i Wdo h_] ^j _j c Wo ^Wl[ je h[gk _h[ ĵ [ eXjW_d_d] + \k hd_i^_d] eh
feij_d] e\ Wdo ik Y^ XedZ eh i_c _bWh _dijhk c [dj- E\ Wdo WYj_ed_i Xhek ] ^j Xo O[bb[h eh >k o[h je
[d\ehY[ ĵ _i =] h[[c [dj+ĵ [ ded,Xh[WY^_d] LWhjo i^Wbbm W_l[ ĵ [ Z[\[di[ ĵ Wj ĵ [h[ _i WZ[gk Wj[
h[c [Zo Wj HWm -

8-02 Je P^_hZ,LWhjo >[d[\_Y_Wh_[i- P^_i =] h[[c [dj _i \eh ĵ [ ieb[ X[d[\_j e\ ĵ [
LWhj_[i WdZ ĵ [_h f[hc _jj[Z Wii_] di WdZ deĵ _d] ^[h[_d [nfh[ii[Z eh _c fb_[Z i^Wbb ] _l[ eh X[
Yedijhk [Z je ] _l[ Wdo L[hied+ eĵ [h ĵ Wd ĵ [ LWhj_[i WdZ ik Y^ f[hc _jj[Z Wii_] di+ Wdo b[] Wb eh
[gk _jWXb[ h_] ^ji ^[h[k dZ[h-

8-03 S W_l[h e\ Fk ho Ph_Wb- A=?D KB PDA L=NPEAO DANA>U ENNARK?=>HU
S =ERAO+=J@ OD=HH ?=QOA EPO OQ>OE@E=NEAO =J@ =BBEHE=PAO PK S =ERA+=HH
NEC DP PK = PNE=H >U FQNU EJ =JU =?PEKJ+LNK?AA@EJC KN ?KQJPAN?H=EI
=NEOEJC KQP KB KN NAH=PEJC PK PDEO =C NAAI AJP KN PDA PN=JO=?PEKJO
?KJPAI LH=PA@ DANA>U-

* * * * *
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Exhibit A

ASSIGNMENT AND ASSUMPTION AGREEMENT

This ASSIGNMENT AND ASSUMPTION AGREEMENT (this �Assignment�) is made 
as of [ ], 2016, by and between Verengo, Inc. (�Seller�) and Crius Solar Fulfillment, LLC 
(including its successors and assigns, �Buyer�).  Capitalized terms used herein but not otherwise
defined shall have the meanings ascribed to them in the Asset Purchase Agreement (as defined
below).

WHEREAS, Seller and Buyer are parties to that certain Asset Purchase Agreement, dated
as of [ ], 2016 (the �Asset Purchase Agreement�), pursuant to which Buyer has agreed to 
purchase, and Seller has agreed to sell, convey, assign, transfer and deliver to Buyer, all of
Seller�s right, title and interest in, to and under the Purchased Assets (as defined therein) on the
terms and conditions set forth in the Asset Purchase Agreement and in accordance with the
Bankruptcy Code; and

WHEREAS, pursuant to the Asset Purchase Agreement and the Bankruptcy Code, Seller
has agreed to assign all of Seller�s right, title and interest in, to and under the applicable
Purchased Assets, and Buyer has agreed to assume the Assumed Liabilities, and Buyer has not
and shall not be deemed to have assumed or to be liable for, any Excluded Liabilities.

NOW, THEREFORE, in consideration of the foregoing premises and for other good and
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, and
intending to be legally bound hereby, upon the terms and subject to the conditions set forth in the
Asset Purchase Agreement, the Bid Procedures Order and the Sale Order, it is hereby agreed
that:

1. Assignment and Assumption. Effective as of the Closing Date, Seller agrees to
and hereby does assign, sell, transfer and deliver to Buyer (i) all of Seller�s right, title and 
interest in, to and under, the applicable Purchased Assets, as more specifically described on
Schedule 1 attached hereto and (ii) all of Seller�s Assumed Liabilities. Effective as of the
Closing Date, Buyer hereby accepts the assignment of the Purchased Assets described on
Schedule 1 attached hereto and the assumption of the Assumed Liabilities and agrees to pay,
perform and discharge when due all of such Assumed Liabilities from and after the Closing Date
pursuant to the terms of the Asset Purchase Agreement. Other than the Assumed Liabilities,
Buyer shall not assume, nor shall anything in this Assignment or in the Asset Purchase
Agreement be deemed to constitute a transfer to, or assumption by Buyer of, any of the Excluded
Liabilities or any Liability of Seller, all of which are expressly retained by Seller.

2. Terms of the Asset Purchase Agreement. This Assignment is being delivered
pursuant to the Asset Purchase Agreement, and is subject to the representations, warranties,
conditions, limitations, covenants and agreements set forth in the Asset Purchase Agreement.
Seller and Buyer acknowledge and agree that the representations, warranties, conditions,
limitations, covenants and agreements contained in the Asset Purchase Agreement shall not be
superseded hereby, but shall remain in full force and effect to the full extent provided therein.
The rights and remedies of Buyer or Seller under the Asset Purchase Agreement shall not be
deemed to be enlarged, modified, or in any way altered by the terms of this Assignment. In the
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event of any conflict between the terms of the Asset Purchase Agreement and the terms of this
Assignment, the terms of the Asset Purchase Agreement shall prevail.

3. General Provisions. Sections 9.3, 9.4, 9.5, 9.6, 9.7, 9.8, 9.9, 9.10, 9.11, 9.12,
9.13 and 9.14 of the Asset Purchase Agreement are incorporated herein by reference.

[Signature Page Follows]

Case 16-12098-BLS    Doc 13-3    Filed 09/23/16    Page 51 of 227



18187491.3

[Signature Page to Assignment and Assumption Agreement]

IN WITNESS WHEREOF, the parties have executed this Assignment as of the date first
above written.

Seller:

VERENGO, INC.

By:_________________________________
Name:
Title:
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[Signature Page to Assignment and Assumption Agreement]

Buyer:

CRIUS SOLAR FULFILLMENT, LLC

By:_________________________________
Name:
Title:
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Exhibit B

{BAY:02949994v1}

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re

VERENGO, INC.,1

Debtor.

Chapter 11

Case No.: 16-12098 ( )

Related D.I.: ________

ORDER (A) APPROVING PROCEDURES IN CONNECTION WITH THE SALE
OF ALL OR SUBSTANTIALLY ALL OF THE DEBTOR�S ASSETS; (B) 

SCHEDULING THE RELATED AUCTION AND HEARING TO CONSIDER
APPROVAL OF SALE; (C) APPROVING PROCEDURES RELATED TO THE
ASSUMPTION OF CERTAIN EXECUTORY CONTRACTS AND UNEXPIRED

LEASES; (D) APPROVING THE FORM AND MANNER OF NOTICE
THEREOF; (E) APPROVING BREAKUP FEE AND EXPENSE
REIMBURSEMENT; AND (F) GRANTING RELATED RELIEF

This matter coming before the Court on the motion (the �Motion�)2 of the above-

captioned debtor and debtor in possession (the �Debtor�) for the entry of an order 

pursuant to sections 105(a), 363 and 365 of title 11 of the United States Code (the

�Bankruptcy Code�), Rules 2002, 6004, 6006, 9007 and 9014 of the Federal Rules of 

Bankruptcy Procedure (as amended from time to time, the �Bankruptcy Rules�), and 

Rule 6004-1 of the Local Rules of Bankruptcy Practice and Procedures of the Bankruptcy

Court for the District of Delaware (the �Local Rules�): (I)(A) approving procedures in 

connection with the sale of all or substantially all of the Debtor�s assets; (B) scheduling 

the related auction and hearing to consider approval of sale; (C) approving procedures

related to the assumption of certain executory contracts and unexpired leases; (D)

1 The Debtor and the last four digits of its identification number are as follows: Verengo, Inc. 6114.
The address of the Debtor�s corporate headquarters is 20285 S. Western Avenue, Suite 200 Torrance, CA 
90501.

2 Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them
in the Motion.
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approving the form and manner of notice thereof; (E) approving the breakup fee and

expense reimbursement; and (F) granting related relief; and (II)(A) authorizing the sale of

all or substantially all of the Debtor�s assets pursuant to the successful bidder�s asset 

purchase agreement free and clear of liens, claims, encumbrances, and other interests; (B)

approving the assumption and assignment of certain executory contracts and unexpired

leases related thereto; and (C) granting related relief; the Court having found that (i) the

Court has jurisdiction to consider the Motion and the relief requested therein pursuant to

28 U.S.C. §§ 157 and 1334; (ii) venue is proper in this district pursuant to 28 U.S.C. §§

1408 and 1409; (iii) this is a core proceeding pursuant to 28 U.S.C. § 157(b); and (iv)

notice of the Motion was sufficient under the circumstances; and after due deliberation

the Court having determined that the relief requested in the Motion is in the best interests

of the Debtor, its estate and its creditors; and good and sufficient cause having been

shown;

IT IS FURTHER FOUND AND DETERMINED THAT:

A. The Debtor�s proposed notice of the Bidding Procedures, the Cure

Procedures, the Auction and the hearing to approve the sale of the Purchased Assets (the

�Sale Hearing�) is appropriate and reasonably calculated to provide all interested parties

with timely and proper notice, and no other or further notice is required.

B. The Bidding Procedures substantially in the form attached hereto as

Schedule 1 are fair, reasonable, and appropriate and are designed to maximize the

recovery from the Sale of the Purchased Assets.
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C. The findings and conclusions set forth herein constitute the Court�s 

findings of fact and conclusions of law pursuant to Bankruptcy Rule 7052, made

applicable to this proceeding pursuant to Bankruptcy Rule 9014.

D. To the extent any of the following findings of fact constitute conclusions

of law, they are adopted as such. To the extent any of the following conclusions of law

constitute findings of fact, they are adopted as such.

IT IS HEREBY ORDERED THAT:

1. The Motion is GRANTED as set forth herein.

2. All objections to the relief requested in the Motion that have not been

withdrawn, waived or settled are overruled.

3. The Bidding Procedures attached hereto as Schedule 1 are APPROVED.

4. Crius Solar Fulfillment, LLC is hereby approved to be and designated as

the Stalking Horse Purchaser.

5. Subject to the Bidding Procedures and approval of the sale at the Sale

Hearing, the Debtor�s entry into the Stalking Horse Agreement (including any

amendments thereto) attached hereto as Exhibit C3 to the Motion, is hereby approved.

6. The Breakup Fee and Expense Reimbursement are APPROVED and shall

be paid when and as set forth in the Stalking Horse Agreement as an administrative claim

of the estate under sections 503(b)(1)(A) and 507(a)(2) of the Bankruptcy Code and shall

not be subordinate to any other administrative expense claims against the Debtor.

Notwithstanding anything to the contrary contained herein in the event of termination of

3 For the convenience of parties in interest, a chart listing important dates set forth in this Order is
attached hereto as Schedule 2.
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the Stalking Horse Agreement, upon timely payment of the Breakup Fee and Expense

Reimbursement to the Stalking Horse Purchaser if due, the Debtor and its representatives,

on the one hand, and the Stalking Horse Purchaser and its respective representatives and

affiliates, on the other hand, will be deemed to have fully released and discharged each

other from any liability resulting from the termination of the Stalking Horse Agreement,

and neither Debtor and its representatives, on the one hand, and Stalking Horse Purchaser

and its respective representatives and affiliates, on the other hand, nor any other Person,

will have any other remedy or cause of action under or relating to the Stalking Horse

Agreement or any applicable law, including for reimbursement of expenses. Any

Breakup Fee and Expense Reimbursement payable pursuant to the terms of the Stalking

Horse Agreement shall be payable without any further order of the Bankruptcy Court.

7. The Bid Deadline shall be [________], 2016 at 9:00 a.m. (prevailing

Eastern Time).

8. The Debtor shall have the exclusive right to determine whether a bid is a

Qualified Bid and shall notify Qualified Bidders whether their bids have been recognized

as such as promptly as practicable after a Qualified Bidder delivers all of the materials

required by the Bidding Procedures. The Stalking Horse Agreement is a Qualified Bid

for all purposes under the Bidding Procedures.

9. The Auction, if necessary, shall be held on [________], 2016 at 10:00 a.m.

(Eastern) at the offices of Bayard, P.A., 222 Delaware Avenue, Suite 900, Wilmington,

Delaware 19801 or at such other location as shall be identified in a notice filed with the

Bankruptcy Court at least 24 hours before the Auction.
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10. At such Auction, each Qualified Bidder shall be required to confirm that it

has not engaged in any collusion with respect to the bidding or the sale, and the Auction

shall be conducted openly and transcribed.

11. The Debtor shall determine which offer is the highest and otherwise best

offer for the Purchased Assets, giving effect to the Breakup Fee and Expense

Reimbursement payable to the Stalking Horse Purchaser as well as any additional

liabilities to be assumed by a Qualified Bidder and any additional costs which may be

imposed on the Debtor.

12. Neither the Stalking Horse Purchaser nor the Successful Bidder (if

different) shall be required to seek or obtain relief from the automatic stay under section

362 of the Bankruptcy Code to enforce any of its remedies under the Stalking Horse

Agreement (or, in the case of a Successful Bidder other than the Stalking Horse

Purchaser, the applicable asset purchase agreement) or any other Sale related document.

The automatic stay imposed by section 362 of the Bankruptcy Code is modified solely to

the extent necessary to implement the preceding sentence.

13. The Sale Hearing shall be held on[_________], 2016 at ____:00 __.m.

(prevailing Eastern Time) before this Court, the U.S. Bankruptcy Court for the District of

Delaware, 824 Market Street, Wilmington, Delaware 19801, [_]th Floor, Courtroom [_].

Any objections to the Sale shall be filed and served so as to be received no later than

[______], 2016 at 4:00 p.m. (prevailing Eastern Time) by: (i) Verengo, Inc., 20285 So.

Western Ave., Suite 200, Torrance, CA 90501 (Attn.: Dan Squiller); (ii) counsel to the

Debtor: Bayard P.A., 222 Delaware Avenue, Suite 900, Wilmington, DE 19801 (Attn:

Scott D. Cousins (scousins@bayardlaw.com) and Evan T. Miller
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(emiller@bayardlaw.com), (iii) counsel to the Stalking Horse Purchaser: Willkie Farr &

Gallagher LLP, 787 Seventh Avenue, New York, New York 10019 (Attn: Paul V.

Shalhoub (pshalhoub@willkie.com) and A. Mark Getachew (mgetachew@willkie.com))

and Young Conaway Stargatt & Taylor, LLP, Rodney Square, 1000 North King Street,

Wilmington, Delaware, 19801 (Attn: Matthew B. Lunn (mlunn@ycst.com)), (iv) counsel

to the Office of the United States Trustee: US Trustee, 844 King Street, Suite 2207,

Wilmington, Delaware, 19801 (Attn: Mark Kenney) (collectively, the Notice Parties).

14. The Sale Hearing may be adjourned from time to time without further

notice to creditors or parties in interest other than by announcement of the adjournment in

open court on the date scheduled for the Sale Hearing, and the Debtor shall have the

exclusive right, in the exercise of its fiduciary obligations and business judgment, to

cancel the Sale at any time subject to the terms of this Order, including the payment of

the Breakup Fee and Expense Reimbursement to the Stalking Horse Purchaser in

accordance with the terms of this Order and the Stalking Horse Agreement.

15. The following forms of notice are approved: (a) Notice of Sale

Procedures, Auction Date and Sale Hearing, in the form substantially similar to that

attached hereto as Schedule 3 (the �Procedures Notice�) and (b) the Notice to 

Counterparties to Executory Contracts and Unexpired Leases of the Debtor That May Be

Assumed and Assigned (the �Cure Notice�), in the form substantially similar to that 

attached hereto as Schedule 4.

16. The Debtor shall, within two (2) business days after the entry of this

Order, serve this Order by first class mail, postage prepaid on (a) the US Trustee, (b) any

Official Committee of Unsecured Creditors, (c) any parties requesting notices in this case
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pursuant to Bankruptcy Rule 2002, (d) counsel to the Stalking Horse Purchaser, and (e)

all Potential Bidders, collectively with the parties specified in this paragraph, the

�Procedures Notice Parties�). 

17. The Debtor shall serve the Motion and the Cure Notice upon each

counterparty to the Assigned Contracts or their counsel (if known), by no later than

[__________], 2016. The Cure Notice shall state the date, time and place of the Sale

Hearing as well as the date by which any objection to the assumption and assignment of

Assigned Contracts must be filed and served. The Cure Notice also will identify the

amounts, if any, that the Debtor believes are owed to each counterparty to an Assigned

Contract in order to cure any defaults that exist under such contract (the �Cure

Amounts�). 

18. If any counterparty to an Assigned Contract objects for any reason to the

assumption and assignment of an Assigned Contract (an �Assumption Objection�), such 

counterparty must file and serve such Assumption Objection so as to be received by the

Notice Parties by no later than (the �Assumption Objection Deadline�): (i) 4:00 p.m. 

(prevailing Eastern Time) on [__________], 2016, provided, however, if any bidder other

than the Stalking Horse Bidder is the Successful Bidder, then that any counterparty may

file and serve an objection to the assumption and assignment of the Assigned Contract

solely with respect to the Successful Bidder�s ability to provide adequate assurance of

future performance under the Assigned Contract up to the time of the Sale Hearing, or

raise it at the Sale Hearing; or (ii) the date otherwise specified in the Cure Notice (or,

alternatively, the date set forth in the motion to assume such Assigned Contract if such

contract is to be assumed and assigned after the Sale Hearing). The Court will make any
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and all determinations concerning adequate assurance of future performance under the

Assigned Contracts pursuant to sections 365(b) and (f)(2) of the Bankruptcy Code at the

Sale Hearing.

19. If a Contract or Lease is assumed and assigned pursuant to Court order,

then except for Disputed Cure Amounts (as defined herein), the Assigned Contract

counterparty shall receive no later than three (3) business days following the closing of

the Sale, the Cure Amount, if any, as set forth in the Cure Notice. To the extent the

Assigned Contract counterparty wishes to object to the Cure Amount, if any, set forth in

the Cure Notice, its Assumption Objection must set forth with specificity each and every

asserted default in any executory contract or unexpired lease and the monetary cure

amount asserted by such counterparty to the extent it differs from the amount, if any,

specified by the Debtor in the Cure Notice.

20. In the event that the Debtor and the non-Debtor party cannot resolve the

Cure Amount, the Debtor shall segregate any disputed Cure Amounts (�Disputed Cure

Amounts�) pending the resolution of any such disputes by the Court or mutual

agreement of the parties. Assumption Objections may be resolved by the Court at the

Sale Hearing, or at a separate hearing either before or after the Sale Hearing. Any

counterparty to an Assigned Contract that fails to timely file and serve an objection to the

Cure Amounts shall be forever barred from asserting that a Cure Amount is owed in an

amount in excess of that set forth in the Cure Notice.

21. Except to the extent otherwise provided in the Successful Bidder�s 

Purchase Agreement, the Debtor and the Debtor�s estate shall be relieved of all liability
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accruing or arising after the assumption and assignment of the Assigned Contracts

pursuant to section 365(k) of the Bankruptcy Code.

22. To the extent the provisions of this Order are inconsistent with the

provisions of any Exhibit or Schedule referenced herein or with the Motion, the

provisions of this Order shall control.

23. The Court shall retain jurisdiction over all matters arising from or related

to the interpretation and implementation of this Order.

24. Notwithstanding the possible applicability of Bankruptcy Rules 6004,

6006, 7062, 9014 or otherwise, the terms and conditions of this Order shall be

immediately effective and enforceable.

Dated: _______________, 2016
Wilmington, Delaware ____________________________________

United States Bankruptcy Judge
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BIDDING PROCEDURES

Set forth below are the bidding procedures (the “Bidding Procedures”) to be employed in
connection with the sale of all or substantially all assets (the “Assets”) of the Debtor, in
connection with the chapter 11 case pending in the United States Bankruptcy Court for the
District of Delaware (the “Bankruptcy Court”), case number 16-12098 (____).

The Debtor entered into that certain asset purchase agreement, dated September 23, 2016
(together with the schedules and related documents thereto, the “Stalking Horse Agreement”)
between the Debtor and Crius Solar Fulfillment, LLC (the “Stalking Horse Purchaser”),
pursuant to which the Stalking Horse Purchaser has agreed to acquire all or substantially all of
the Assets (collectively, to the extent provided in the Stalking Horse Agreement, the “Purchased
Assets”) on the terms and conditions specified therein.

The sale transaction pursuant to the Stalking Horse Agreement is subject to competitive bidding
as set forth herein. Capitalized terms used herein and not otherwise defined shall have the
meanings set forth in the Stalking Horse Agreement.

I. ASSETS TO BE SOLD

The Debtor seeks to complete a sale of the Purchased Assets (the “Sale”) and the assumption of
certain liabilities described in Sections 2.3 and 2.5 of the Stalking Horse Agreement. The
Stalking Horse Agreement will serve as the “stalking-horse” bid for the Purchased Assets.
Except as otherwise provided in the Stalking Horse Agreement or such other approved purchase
agreement of the Successful Bidder, all of the Sellers’ right, title and interest in and to each
Purchased Asset to be acquired shall be sold free and clear of all liens, hypothecations,
encumbrances, claims, liabilities, security interests, interests, mortgages, pledges, restrictions,
options, easements, encroachments, or restrictions on transfer of any kind or nature thereon and
there against (collectively, the “Liens”), such Liens to attach solely to the net proceeds of the
sale of such Purchased Assets

II. THE BID PROCEDURES

In order to ensure that the Debtor receives the maximum value for the Purchased Assets, it
intends to conduct a sale process for the Purchased Assets pursuant to the procedures and on the
timeline proposed herein.

A. Provisions Governing Qualifications of Bidders

Unless otherwise ordered by the Court, in order to participate in the bidding process, prior to the
Bid Deadline (defined below), each person, other than the Stalking Horse Purchaser, who wishes
to participate in the bidding process (a “Potential Bidder”) must deliver the following to the
Notice Parties (as defined below):

(i) a written disclosure of the identity of each entity including all affiliates,
equity sources or other parties that will be or is associated with bidding for
the Purchased Assets or otherwise participating in connection with such
bid and the complete terms of any such participation; and
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(ii) an executed confidentiality agreement (to be delivered prior to the
distribution of any confidential information by the Debtor to a Potential
Bidder) in form and substance satisfactory to the Debtor, which shall inure
to the benefit of any purchaser of the Purchased Assets; without limiting
the foregoing, each confidentiality agreement executed by a Potential
Bidder shall contain standard non-solicitation provisions.

A Potential Bidder that delivers the documents and information described above and that the
Debtor determines in its reasonable business judgment, after consultation with its advisors, is
likely (based on availability of financing, experience and other considerations) to be able to
consummate the sale, will be deemed a “Qualified Bidder.” The Debtor will limit access to due
diligence to those parties it believes, in the exercise of its reasonable judgment, are pursuing the
transaction in good faith.

As promptly as practicable after a Potential Bidder delivers all of the materials required above
(and in any event no later than two (2) business days thereafter), the Debtor will determine and
will notify the Potential Bidder and the Notice Parties if such Potential Bidder is a Qualified
Bidder.

B. Due Diligence

The Debtor will afford any Qualified Bidder such due diligence access or additional information
as the Debtor, in consultation with its advisors, deems appropriate, in its reasonable discretion.
The Sellers must promptly advise the Stalking Horse Purchaser in the event any other Qualified
Bidder receives diligence the Stalking Horse Purchaser has not previously received and shall
promptly be provided with access to such diligence materials.

The due diligence period shall end on the Bid Deadline. For the avoidance of doubt, neither the
Debtor nor any of its respective representatives shall be obligated to furnish any due diligence
information to any person other than a Qualified Bidder.

C. Provisions Governing Qualified Bids

A bid submitted will be considered a Qualified Bid only if the bid is submitted by a Qualified
Bidder and complies with all of the following (a “Qualified Bid”):

(i) it fully discloses the identity of the Qualified Bidder;

(ii) it states that the applicable Qualified Bidder offers to purchase the
Purchased Assets upon terms and conditions that the Debtor reasonably
determines are at least as favorable to the Debtor as those set forth in the
Stalking Horse Agreement, and follows the form and structure of the
Stalking Horse Agreement;

(iii) it includes a signed writing that the Qualified Bidder’s offer is irrevocable
until the selection of the Successful Bidder and the Back-Up Bidder
(defined below), provided that if such bidder is selected as the Successful
Bidder or the Back-Up Bidder, then the offer shall remain irrevocable until
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the earlier of (i) the closing of the transaction with the Successful Bidder
and (ii) the date that is fifteen (15) business days after entry of the Sale
Order with respect to the Successful Bidder and sixteen (16) business days
after entry of the Sale Order with respect to the Back-Up Bidder;

(iv) confirmation that there are no conditions precedent to the Qualified
Bidder’s ability to enter into a definitive agreement and that all necessary
internal and shareholder approvals have been obtained prior to the bid;

(v) it sets forth each regulatory and third-party approval required for the
Qualified Bidder to consummate the transaction and the time period within
which the Qualified Bidder expects to receive such approvals;

(vi) it includes a duly authorized and executed copy of a purchase or
agreement (a “Purchase Agreement”), including the purchase price for
the Purchased Assets expressed in U.S. Dollars (the “Purchase Price”),
together with all exhibits and schedules thereto, together with copies
marked (“Marked Agreement”) to show any amendments and
modifications to the Stalking Horse Agreement and the proposed order to
approve the sale by the Court Motion; provided however, that such
Purchase Agreement shall not include any financing or diligence
conditions;

(vii) it includes written evidence of sufficient cash on hand to fund the purchase
price or sources of immediately available funds that are not conditioned on
further third party approvals or commitments, that will allow the Debtor to
make a reasonable determination as to the Qualified Bidder’s financial and
other capabilities to consummate the transaction contemplated by the
Purchase Agreement; such written evidence shall include the most current
audited and the most current unaudited financial statements, or such other
financial information as may be acceptable to the Debtor in its reasonable
discretion (collectively, the “Financials”) of the Qualified Bidder, or, if
the Qualified Bidder is an entity formed for the purpose of acquiring the
Purchased Assets, the Financials of the Qualified Bidder’s equity holder(s)
or other financial backer(s);

(viii) it provides for a cash purchase price at least $250,000 (the “Minimum
Overbid”) in excess of the aggregate consideration to be received by or
for the benefit of the Debtor’s estate upon consummation of the Stalking
Horse Agreement ((a) $200,000 in cash, plus (b) cash in an amount
sufficient to satisfy the Debtor’s secured obligations being credit bid by
the Stalking Horse Purchaser under the Stalking Horse Agreement
(specifically, $11.7 million comprised of (x) the amount outstanding under
the DIP Credit Agreement at the time of closing, plus (y) the amount of
the Secured Loan (as defined in the Stalking Horse Agreement totaling
$2,272,000, plus (z) such amount of Senior Notes (as defined in the
Stalking Horse Agreement) necessary to total, when combined with the

Case 16-12098-BLS    Doc 13-3    Filed 09/23/16    Page 68 of 227



{BAY:02949988v1} - 4 -

credit bid amounts from clauses (x) and (y), $11.7 million), and otherwise
has a value to the Debtor, in the Debtor’s exercise of its reasonable
business judgment, after consultation with its advisors, that is greater or
otherwise better than the value offered under the Stalking Horse
Agreement including impact of the liabilities assumed in the Stalking
Horse Agreement. The Minimum Overbid represents the sum of (A) the
amount of the Breakup Fee (as defined below) of $475,000 and Expense
Reimbursement of $175,000, plus (B) $250,000 plus (C) the Purchase
Price of $11,900,000;

(ix) it identifies with particularity which executory contracts and unexpired
leases the Qualified Bidder wishes to assume and provides for the
Qualified Bidder to pay related cure costs;

(x) it contains sufficient information concerning the Qualified Bidder’s ability
to provide adequate assurance of performance with respect to executory
contracts and unexpired leases;

(xi) it includes an acknowledgement and representation that the bidder: (A) has
had an opportunity to conduct any and all required due diligence regarding
the Purchased Assets prior to making its offer; (B) has relied solely upon
its own independent review, investigation and/or inspection of any
documents and/or the Purchased Assets in making its bid; (C) did not rely
upon any written or oral statements, representations, promises, warranties
or guaranties whatsoever, whether express or implied (by operation of law
or otherwise), regarding the Purchased Assets or the completeness of any
information provided in connection therewith or with the Auction (defined
below), except as expressly stated in the Purchase Agreement; and (D) is
not entitled to any expense reimbursement, break-up fee, or similar type of
payment in connection with its bid;

(xii) it includes evidence, in form and substance reasonably satisfactory to the
Debtor, of authorization and approval from the Qualified Bidder’s board
of directors (or comparable governing body) with respect to the
submission, execution, delivery and closing of the Purchase Agreement;

(xiii) it is accompanied by a good faith deposit in the form of a wire transfer (to
a bank account specified by the Debtor), certified check or such other
form acceptable to the Debtor, payable to the order of the Debtor (or such
other party as the Debtor may determine) in an amount equal to ten
percent (10%) of the Purchase Price;

(xiv) it contains in writing that the Qualified Bidder will pay off, in full, the DIP
loan and become the DIP lender, with such payoff to occur within three
(3) days of the Sale Hearing;
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(xv) it contains a detailed description of how the Qualified Bidder intends to
treat current employees of the Debtor;

(xvi) it states that the Qualified Bidder consents to the jurisdiction of the
Bankruptcy Court;

(xvii) it contains such other information reasonably requested by the Debtor; and

(xviii) it is received prior to the Bid Deadline.

Notwithstanding the foregoing, the Stalking Horse Purchaser is deemed a Qualified Bidder and
the Stalking Horse Agreement is deemed a Qualified Bid, for all purposes in connection with the
Bidding Procedures, the Auction, and the Sale. The Stalking Horse Purchaser shall not be
required to take any further action in order to participate in the Auction (if any) or, if the Stalking
Horse Purchaser is the Successful Bidder, to be named the Successful Bidder at the Sale Hearing
(as defined below).

The Debtor shall notify the Stalking Horse Purchaser and all Qualified Bidders in writing as to
whether or not any bids constitute Qualified Bids (and with respect to each Qualified Bidder that
submitted a bid as to whether such Qualified Bidder’s bid constitutes a Qualified Bid) no later
than two (2) business days following the expiration of the Bid Deadline.

D. Bid Deadline

A Qualified Bidder that desires to make a bid will deliver written copies of its bid to the
following parties (collectively, the “Notice Parties”): (i) Verengo, Inc., 20285 So. Western Ave.,
Suite 200, Torrance, CA 90501 (Attn: Dan Squiller); (ii) counsel to the Debtor: Bayard P.A., 222
Delaware Avenue, Suite 900, Wilmington, DE 19801 (Attn: Scott D. Cousins
(scousins@bayardlaw.com) and Evan T. Miller (emiller@bayardlaw.com); (iii) financial advisor
to the Debtor: SSG Capital Advisors, LLC, Five Tower Bridge, Suite 420, 300 Barr Harbor
Drive, West Conshohocken, PA 19428 (Attn: J. Scott Victor (jsvictor@ssgca.com)); (iv) counsel
to the Stalking Horse Purchaser: Willkie Farr & Gallagher LLP, 787 Seventh Avenue, New
York, New York 10019 (Attn: Paul V. Shalhoub (pshalhoub@willkie.com) and A. Mark
Getachew (mgetachew@willkie.com)) and Young Conaway Stargatt & Taylor, LLP, Rodney
Square, 1000 North King Street, Wilmington, Delaware, 19801 (Attn: Matthew B. Lunn
(mlunn@ycst.com)); and (v) counsel to the Office of the United States Trustee: US Trustee, 844
King Street, Suite 2207, Wilmington, Delaware, 19801 (Attn: Mark Kenney) (collectively, the
Notice Parties), so as to be received by the Debtor not later than 50 days after the Petition Date
(the “Bid Deadline”).

E. Credit Bidding

The Stalking Horse Purchaser holds security interests in the Purchased Assets and has included
within its Stalking Horse Agreement a credit bid for the Purchased Assets. It may submit
additional credit bids for the Purchased Assets as it deems necessary and desirable.
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F. Evaluation of Competing Bids

A Qualified Bid will be valued based upon several factors including, without limitation, (1) the
amount of such bid, (2) the risks and timing associated with consummating such bid, (3) any
proposed revisions to the Stalking Horse Agreement, and (4) any other factors deemed relevant
by the Debtor in its reasonable discretion.

G. No Qualified Bids

If the Debtor does not receive any Qualified Bids other than the Stalking Horse Agreement, the
Debtor will not hold an auction and the Stalking Horse Purchaser will be named the Successful
Bidder for the Purchased Assets.

H. Auction Process

If the Debtor receives one or more Qualified Bids in addition to the Stalking Horse Agreement,
the Debtor will conduct an auction of the Purchased Assets (the “Auction”), which shall be
transcribed, on a date that is no later than 52 days after the Petition Date (the “Auction Date”) at
the offices of Bayard, P.A., 222 Delaware Avenue, Suite 900, Wilmington, Delaware 19801, or
such other location as shall be timely communicated to all entities entitled to attend the Auction.
The Auction shall run in accordance with the following procedures:

(a) the Auction will be conducted openly and all creditors will be
permitted to attend;

(b) only the Stalking Horse Purchaser and the Qualified Bidders who
have timely submitted a Qualified Bid will be entitled to make any subsequent
bids at the Auction;

(c) each Qualified Bidder shall be required to confirm that it has not
engaged in any collusion with respect to the bidding or the sale;

(d) at least one (1) business day prior to the Auction, each Qualified
Bidder who has timely submitted a Qualified Bid must inform the Debtor whether
it intends to attend the Auction; provided that in the event a Qualified Bidder
elects not to attend the Auction, such Qualified Bidder’s Qualified Bid shall
nevertheless remain fully enforceable against such Qualified Bidder until the date
of the selection of the Successful Bidder and the Back-Up Bidder (defined below)
at the conclusion of the Auction. At least one (1) business day prior to the
Auction, the Debtor will identify to the Stalking Horse Purchaser and all other
Qualified Bidders which Qualified Bid the Debtor believes in its reasonable
discretion is the highest or otherwise best offer (the “Starting Bid”);

(e) all Qualified Bidders who have timely submitted Qualified Bids
will be entitled to be present for all Subsequent Bids (as defined below) at the
Auction and the actual identity of each Qualified Bidder will be disclosed on the
record at the Auction; provided that all Qualified Bidders wishing to attend the
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Auction must have at least one individual representative with authority to bind
such Qualified Bidder attending the Auction in person;

(f) the Debtor, after consultation with its advisors and with the
consent of the Stalking Horse Purchaser, may employ and announce at the
Auction additional procedural rules that are reasonable under the circumstances
for conducting the Auction, provided that such rules are (i) not inconsistent with
these Bidding Procedures, the Bankruptcy Code, or any order of the Court entered
in connection herewith, and (ii) disclosed to each Qualified Bidder at the Auction;
and

(g) bidding at the Auction will begin with the Starting Bid and
continue in bidding increments (each a “Subsequent Bid”) providing a net value
to the estate of at least an additional $100,000 above the prior bid. After the first
round of bidding and between each subsequent round of bidding, the Debtor shall
announce the bid that it believes to be the highest or otherwise better offer (the
“Leading Bid”). A round of bidding will conclude after each participating
Qualified Bidder has had the opportunity to submit a Subsequent Bid with full
knowledge of the Leading Bid. Qualified Bidders will not have the opportunity to
pass. Except as specifically set forth herein, for the purpose of evaluating the
value of the consideration provided by Subsequent Bids, the Debtor will give
effect to the Breakup Fee and Expense Reimbursement payable to the Stalking
Horse Purchaser as well as any additional liabilities to be assumed by a Qualified
Bidder and any additional costs which may be imposed on the Debtor.

B. Selection of Successful Bid

Prior to the conclusion of the Auction, the Debtor, in consultation with its advisors, will review
and evaluate each Qualified Bid in accordance with the procedures set forth herein and determine
which offer is the highest or otherwise best offer from among the Qualified Bidders submitted at
the Auction (one or more such bids, collectively the “Successful Bid” and the bidder(s) making
such bid, collectively, the “Successful Bidder”), and communicate to the Qualified Bidders the
identity of the Successful Bidder and the details of the Successful Bid. The determination of the
Successful Bid by the Debtor at the conclusion of the Auction shall be final, subject only to
approval by the Court.

Unless otherwise agreed to by the Debtor and the Successful Bidder, within two (2) business
days after the conclusion of the Auction, the Successful Bidder shall complete and execute all
agreements, contracts, instruments and other documents evidencing and containing the terms and
conditions upon which the Successful Bid was made. Within one (1) business day following the
conclusion of the Auction, the Debtor shall file a notice identifying the Successful Bidder with
the Court and, if the Stalking Horse Purchaser is not the Successful Bidder, shall serve such
notice by fax, email or overnight mail to all counterparties whose contracts are to be assumed
and assigned.

The Debtor will sell the Purchased Assets to the Successful Bidder pursuant to the terms of the
Successful Bid upon the approval of such Successful Bid by the Court at the Sale Hearing.
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C. Return of Deposits

All deposits shall be returned to each bidder not selected by the Debtor as the Successful Bidder
or the Back-Up Bidder (as defined below) no later than five (5) business days following the
conclusion of the Auction.

D. Back-Up Bidder

If an Auction is conducted, the Qualified Bidder with the next highest or otherwise best
Qualified Bid to the Successful Bidder, as determined by the Debtor in the exercise of its
business judgment, at the Auction shall be required to serve as a back-up bidder (the “Back-Up
Bidder”) and keep such bid open and irrevocable until sixteen (16) business days after entry of
the Sale Order; provided that the Stalking Horse Purchaser shall not be required to be the Back-
Up Bidder. Following the Sale Hearing, if the Successful Bidder fails to consummate the
approved sale because of a breach or failure to perform on the part of such Successful Bidder, the
Back-Up Bidder will be deemed to be the new Successful Bidder, and the Debtor will be
authorized, but not required, to consummate the sale with the Back-Up Bidder without further
order of the Bankruptcy Court.

E. The Bid Protections

In recognition of this expenditure of time, energy, and resources, the Debtor has agreed that if
the Stalking Horse Purchaser is not the Successful Bidder, the Debtor will pay the Stalking Horse
Purchaser an amount in cash equal to (i) $475,000 as more fully described in the Stalking Horse
Agreement (the “Breakup Fee”) plus (ii) the aggregate amount of the reasonable, actual, and
necessary, out-of-pocket expenses paid or incurred by the Stalking Horse Purchaser and its
affiliates relating to or in connection with its bid (the “Expense Reimbursement”), subject to a
cap of $175,000. The Breakup Fee and the Expense Reimbursement shall be payable as
provided for pursuant to the terms of the Stalking Horse Agreement and nothing herein shall be
deemed to limit or otherwise modify the terms thereof, including other circumstances pursuant to
which the Breakup-Up Fee and Expense Reimbursement may be payable.

The Debtor has further agreed that its obligation to pay the Breakup Fee and Expense
Reimbursement pursuant to the Stalking Horse Agreement shall survive termination of the
Stalking Horse Agreement, shall, to the extent owed by the Debtor, constitute an administrative
expense claim under section 503(b) of the Bankruptcy Code and shall be payable [within two (2)
business days] under the terms and conditions of the Stalking Horse Agreement and the
Bankruptcy Court’s order approving these Bidding Procedures, notwithstanding section 507(a)
of the Bankruptcy Code.

III. Sale Hearing

The Debtor will seek entry of an order from the Court at the Sale Hearing to be scheduled no
later than 55 days following the Petition Date, to approve and authorize the sale transaction to
the Successful Bidder on terms and conditions determined in accordance with the Bid
Procedures.
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(Significant Dates)

Assumption Objection Deadline: [_________], 2016 at 4:00 p.m. (Eastern Time)

Bid Deadline: [_________], 2016 at 9:00 a.m. (Eastern Time)

Auction: [_________], 2016 at 10:00 a.m. (Eastern Time)

Sale Objection Deadline: [_________], 2016 at 4:00 p.m. (Eastern Time)

Sale Hearing: [_________], 2016 at __:00 _.m. (Eastern Time)
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re

VERENGO, INC.,1

Debtor.

Chapter 11

Case No.: 16-12098 ( )

NOTICE OF SALE PROCEDURES,
AUCTION DATE AND SALE HEARING

PLEASE TAKE NOTICE that on _______________, the above-captioned Debtor and Debtor
in possession (the �Debtor�) filed the Motion of the Debtor and Debtor in Possession Pursuant 
to sections 105(a), 363 and 365 of the Bankruptcy Code for an Order (I)(A) Approving
Procedures in Connection with the Sale of All or Substantially All of the Debtor�s Assets; (B) 
Scheduling the Related Auction and Hearing to Consider Approval of Sale; (C) Approving
Procedures Related to the Assumption of Certain Executory Contracts and Unexpired Leases;
(D) Approving the Form and Manner of Notice Thereof; (E) Approving Breakup Fee and
Expense Reimbursement; and (F) Granting Related Relief; and (II)(A) Authorizing the Sale of
All or Substantially All of the Debtor�s Assets Pursuant to the Successful Bidder�s Asset 
Purchase Agreement Free and Clear of Liens, Claims, Encumbrances, and Other Interests; (B)
Approving the Assumption and Assignment of Certain Executory Contracts and Unexpired
Leases Related Thereto; and (C) Granting Related Relief (the �Motion�).2 The Debtor seeks,
among other things, to sell all or substantially all assets (the �Purchased Assets�) of the Debtor 
to Crius Solar Fulfillment, LLC (the �Stalking Horse Purchaser�) or the bidder submitting the 
highest or otherwise best offer for the Purchased Assets (such bidder, the �Successful Bidder�), 
at an auction free and clear of all liens, claims, encumbrances and other interests pursuant to
sections 105(a), 363 and 365 of the Bankruptcy Code.

PLEASE TAKE FURTHER NOTICE that, on ________, 2016, the Bankruptcy Court entered
an order (the �Bidding Procedures Order�) approving the Motion and the bidding procedures
(the �Bidding Procedures�), which set the key dates and times related to the Sale of the 
Purchased Assets. All interested bidders should carefully read the Bidding Procedures Order and
the Bidding Procedures. To the extent that there are any inconsistencies between the Bidding
Procedures Order (including the Bidding Procedures) and the summary description of its terms
and conditions contained in this Notice, the terms of the Bidding Procedures Order shall control.

PLEASE TAKE FURTHER NOTICE that, pursuant to the terms of the Bidding Procedures,
an auction (the �Auction�) to sell the Purchased Assets will be conducted on [_________], 2016

1 The Debtor and the last four digits of its identification number are as follows: Verengo, Inc. 6114. The
address of the Debtor�s corporate headquarters is 20285 S. Western Avenue, Suite 200 Torrance, CA 90501.  
2 Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the
Motion.
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at 10:00 a.m. (Eastern) at the offices of [________________], or at such other location as shall
be identified in a notice filed with the Bankruptcy Court at least 24 hours before the Auction.

PLEASE TAKE FURTHER NOTICE that a hearing will be held to approve the sale of the
Purchased Assets to the Successful Bidder (the �Sale Hearing�) before the , United States 
Bankruptcy Court for the District of Delaware, 824 Market Street, Wilmington, Delaware 19801,
[_]th Floor, Courtroom [_], on [___________], 2016 at __:00 _.m. (prevailing Eastern Time), or
at such time thereafter as counsel may be heard or at such other time as the Bankruptcy Court
may determine. The Sale Hearing may be adjourned from time to time without further notice to
creditors or parties in interest other than by announcement of the adjournment in open court on
the date scheduled for the Sale Hearing. Objections to the Sale shall be filed and served so as to
be received no later than 4:00 p.m. (prevailing Eastern Time) on [________], 2016 by: (i)
Verengo, Inc., 20285 So. Western Ave., Suite 200, Torrance, CA 90501 (Attn.: Dan Squiller);
(ii) counsel to the Debtor: Bayard P.A., 222 Delaware Avenue, Suite 900, Wilmington, DE
19801 (Attn: Scott D. Cousins (scousins@bayardlaw.com) and Evan T. Miller
(emiller@bayardlaw.com), (iii) counsel to the Stalking Horse Purchaser: Willkie Farr &
Gallagher LLP, 787 Seventh Avenue, New York, New York 10019 (Attn: Paul V. Shalhoub
(pshalhoub@willkie.com) and A. Mark Getachew (mgetachew@willkie.com)) and Young
Conaway Stargatt & Taylor, LLP, Rodney Square, 1000 North King Street, Wilmington,
Delaware, 19801 (Attn: Matthew B. Lunn (mlunn@ycst.com)), (iv) counsel to the Office of the
United States Trustee: US Trustee, 844 King Street, Suite 2207, Wilmington, Delaware, 19801
(Attn: Mark Kenney) (collectively, the Notice Parties).

PLEASE TAKE FURTHER NOTICE that this Notice of the Auction and Sale Hearing is
subject to the full terms and conditions of the Motion, Bidding Procedures Order and Bidding
Procedures, which Bidding Procedures Order shall control in the event of any conflict, and the
Debtor encourages parties in interest to review such documents in their entirety. Any party that
has not received a copy of the Motion or the Bidding Procedures Order that wishes to obtain a
copy of the Motion or the Bidding Procedures Order, including all exhibits thereto, may make
such a request in writing to [Matthew P. Karlson, Managing Director, SSG Capital Advisors,
LLC, Attn: Matthew P. Karlson, Five Tower Bridge, Suite 420, 300 Barr Harbor Drive, West
Conshohocken, PA 19428 or by emailing Matthew P. Karlson (mkarlson@ssgca.com).]

Dated: [__________], 2016 Respectfully submitted,

/s/ DRAFT

Scott D. Cousins
BAYARD P.A.
222 Delaware Avenue, Suite 900
Wilmington, Delaware 19801
Telephone: (302) 655-5000
Facsimile: (302) 658-6395
Email: scousins@bayardlaw.com

Proposed Attorneys for Debtor and Debtor-in-
Possession
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re

VERENGO, INC.,1

Debtor.

Chapter 11

Case No.: 16-12098 ( )

NOTICE TO COUNTERPARTIES TO EXECUTORY CONTRACTS
AND UNEXPIRED LEASES OF THE DEBTOR
THAT MAY BE ASSUMED AND ASSIGNED

PLEASE TAKE NOTICE that on [____________], the above-captioned Debtor and Debtor in
possession (the �Debtor�) filed the Motion of the Debtor and Debtor in Possession Pursuant to
sections 105(a), 363 and 365 of the Bankruptcy Code for an Order (I)(A) Approving Procedures
in Connection with the Sale of All or Substantially All of the Debtor�s Assets; (B) Scheduling 
the Related Auction and Hearing to Consider Approval of Sale; (C) Approving Procedures
Related to the Assumption of Certain Executory Contracts and Unexpired Leases; (D) Approving
the Form and Manner of Notice Thereof; (E) Approving Breakup Fee and Expense
Reimbursement; and (F) Granting Related Relief; and (II)(A) Authorizing the Sale of
Substantially All of the Debtor�s Assets Pursuant to the Successful Bidder�s Asset Purchase 
Agreement Free and Clear of Liens, Claims, Encumbrances, and Other Interests; (B) Approving
the Assumption and Assignment of Certain Executory Contracts and Unexpired Leases Related
Thereto; and (C) Granting Related Relief (the �Motion�).2

PLEASE TAKE FURTHER NOTICE that, on [____________], 2016, the Court entered an
Order (the �Bidding Procedures Order�) approving, among other things, the Bidding
Procedures requested in the Motion, which Bidding Procedures Order governs (i) the bidding
process for the sale of all or substantially all of the assets (the �Purchased Assets�) of the 
Debtor and (ii) procedures for the assumption and assignment of certain of the Debtor�s 
executory contracts and unexpired leases.

PLEASE TAKE FURTHER NOTICE that: (1) the Debtor entered into the Stalking Horse
Agreement with Crius Solar Fulfillment, LLC (the �Stalking Horse Purchaser�) and (2) your 
contract may be assumed and assigned to Crius under the Stalking Horse Agreement, or to such
other Purchaser that may emerge as the Successful Bidder following the Auction (if any)
conducted pursuant to the Bidding Procedures.

1 The Debtor and the last four digits of its identification number are as follows: Verengo, Inc. 6114. The
address of the Debtor�s corporate headquarters is 20285 S. Western Avenue, Suite 200 Torrance CA 90501.  
2 Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the
Motion.
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PLEASE TAKE FURTHER NOTICE that the Motion also seeks Court approval of the sale
(the �Sale�) of the Purchased Assets to the Successful Bidder, free and clear of all liens, claims,
interests and encumbrances pursuant to sections 105(a) and 363 of the Bankruptcy Code,
including the assumption by the Debtor and assignment to the buyer of certain executory
contracts and unexpired leases pursuant to section 365 of the Bankruptcy Code (the �Assigned
Contracts�).  Within 24 hours after conclusion of the Auction (if any), unless otherwise agreed
to by the Debtor, but in no event, at least one (1) business day prior to the Sale Hearing, the
Debtor shall file a notice identifying the Successful Bidder with the Bankruptcy Court and, if the
Stalking Horse Purchaser is not the Successful Bidder, serve such notice by fax, email or
overnight mail to all counterparties whose contracts are to be assumed and assigned.

PLEASE TAKE FURTHER NOTICE that an evidentiary hearing (the �Sale Hearing�) to 
approve the Sale and authorize the assumption and assignment of the Assigned Contracts will be
held on [________], 2016 at __:__ _.m (prevailing Eastern Time), before the _______________,
United States Bankruptcy Court for the District of Delaware, 824 Market Street, Wilmington,
Delaware 19801, [_]th Floor, Courtroom [_]. The Sale Hearing may be adjourned from time to
time without further notice to creditors or parties in interest other than by announcement of the
adjournment in open court on the date scheduled for the Sale Hearing.

PLEASE TAKE FURTHER NOTICE that, consistent with the Bidding Procedures Order, the
Debtor may seek to assume an executory contract or unexpired lease to which you may be a
party. The Assigned Contract(s) are described on Exhibit A attached to this Notice. The
amount shown on Exhibit A hereto as the �Cure Amount� is the amount, if any, based upon the 
Debtor�s books and records, which the Debtor asserts is owed to cure any defaults existing under
the Assigned Contract.

PLEASE TAKE FURTHER NOTICE that if you disagree with the Cure Amount shown for
the Assigned Contract(s) on Exhibit A to which you are a party, you must file in writing with the
United States Bankruptcy Court for the District of Delaware, 824 Market Street, Wilmington,
Delaware 19801, an objection on or before [_________], 2016 at 4:00 p.m. (prevailing Eastern
Time). Any objection must set forth the specific default or defaults alleged and set forth any
cure amount as alleged by you. If a contract or lease is assumed and assigned pursuant to a
Court order approving same, then unless you properly file and serve an objection to the Cure
Amount contained in this Notice, you will receive at the time of the closing of the sale (or as
soon as reasonably practicable thereafter), the Cure Amount set forth herein, if any. Any non-
Debtor party to an Assigned Contract that fails to timely file and serve an objection to the Cure
Amounts shall be forever barred from asserting that a Cure Amount is owed in an amount in
excess of the amount, if any, set forth in the attached Exhibit A.

PLEASE TAKE FURTHER NOTICE that if you have any other objection to the Debtor�s 
assumption and assignment of the Assigned Contract to which you may be a party, you also
must file that objection in writing no later than 4:00 p.m. (prevailing Eastern Time) on [
], 2016 at 4:00 p.m. (prevailing Eastern Time); provided, however, if any bidder other than the
Stalking Horse Purchaser is the Successful Bidder, then that any counterparty to an Assigned
Contract may file and serve an objection to the assumption and assignment of the Assigned
Contract solely with respect to the Successful Bidder�s ability to provide adequate assurance of 
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future performance under the Assigned Contract up to the time of the Sale Hearing, or raise it at
the Sale Hearing.

PLEASE TAKE FURTHER NOTICE that any objection you may file must be served so as to
be received by the following parties by the applicable objection deadline date and time (i)
Verengo, Inc., 20285 So. Western Ave., Suite 200, Torrance, CA 90501 (Attn.: Dan Squiller);
(ii) counsel to the Debtor: Bayard P.A., 222 Delaware Avenue, Suite 900, Wilmington, DE
19801 (Attn: Scott D. Cousins (scousins@bayardlaw.com) and Evan T. Miller
(emiller@bayardlaw.com), (iii) counsel to the Stalking Horse Purchaser: Willkie Farr &
Gallagher LLP, 787 Seventh Avenue, New York, New York 10019 (Attn: Paul V. Shalhoub
(pshalhoub@willkie.com) and A. Mark Getachew (mgetachew@willkie.com)) and Young
Conaway Stargatt & Taylor, LLP, Rodney Square, 1000 North King Street, Wilmington,
Delaware, 19801 (Attn: Matthew B. Lunn (mlunn@ycst.com)), (iv) counsel to the Office of the
United States Trustee: US Trustee, 844 King Street, Suite 2207, Wilmington, Delaware, 19801
(Attn: Mark Kenney)  (collectively, the �Notice Parties�). 

PLEASE TAKE FURTHER NOTICE that the buyer shall be responsible for satisfying any
requirements regarding adequate assurance of future performance that may be imposed under
sections 365(b) and (f) of title 11 of the United States Code §§ 101-1532 (the �Bankruptcy
Code�), in connection with the proposed assignment of any Assigned Contract. The Court shall
make its determinations concerning adequate assurance of future performance under the
Assigned Contracts pursuant to 11 U.S.C. §§ 365(b) and (f) at the Sale Hearing.

PLEASE TAKE FURTHER NOTICE that, in the event that the Debtor and the non-Debtor
party cannot resolve the Cure Amount, the Debtor shall segregate any disputed Cure Amounts
(�Disputed Cure Amounts�) pending the resolution of any such disputes by the Court or mutual
agreement of the parties. Assumption Objections may be resolved by the Court at the Sale
Hearing, or at a separate hearing either before or after the Sale Hearing.

PLEASE TAKE FURTHER NOTICE that, except to the extent otherwise provided in the
Purchase Agreement with the Successful Bidder, pursuant to section 365(k) of the Bankruptcy
Code, the Debtor and the Debtor�s estate shall be relieved of all liability accruing or arising after
the effective date of assumption and assignment of the Assigned Contracts.

PLEASE TAKE FURTHER NOTICE that nothing contained herein shall obligate the Debtor
to assume any Assigned Contracts or to pay any Cure Amount.3

PLEASE TAKE FURTHER NOTICE THAT IF YOU DO NOT TIMELY FILE AND SERVE
AN OBJECTION AS STATED ABOVE, THE COURT MAY GRANT THE RELIEF
REQUESTED IN THE MOTION WITH NO FURTHER NOTICE.

3  �Assigned Contracts� are those Contracts and Leases that the Debtor believes may be assumed and
assigned as part of the orderly transfer of the Purchased Assets; however, (i) the Stalking Horse Purchaser may
exclude Contracts and Leases from the list of Assigned Contracts as provided in the Stalking Horse Agreement, and
(ii) if different, the Successful Bidder may choose to exclude certain of the Debtor�s Contracts or Leases from the 
list of Assigned Contracts as part of their Qualifying Bid, causing such Contracts and Leases not to be assumed by
the Debtor.
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ANY NON-DEBTOR PARTY TO ANY ASSIGNED CONTRACT WHO DOES NOT FILE A
TIMELY OBJECTION TO THE CURE AMOUNT FOR SUCH ASSIGNED CONTRACT IS
DEEMED TO HAVE CONSENTED TO SUCH CURE AMOUNT.

Dated: [_________], 2016 Respectfully submitted,

/s/ DRAFT

Scott D. Cousins
BAYARD P.A.
222 Delaware Avenue, Suite 900
Wilmington, Delaware 19801
Telephone: (302) 655-5000
Facsimile: (302) 658-6395
Email: scousins@bayardlaw.com

Proposed Attorneys for Debtor and Debtor-in-
Possession
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Exhibit A

(Assigned Contracts)
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BILL OF SALE

This BILL OF SALE (�Bill of Sale�) is made as of [ ], 2016, by and among Verengo,
Inc. ( �Seller�) and Crius Solar Fulfillment, LLC (including its successors and assigns,
�Buyer�), in connection with that certain Asset Purchase Agreement, dated as of [ ], 2016 (the
�Asset Purchase Agreement�), by and between Buyer and Seller, which provides for the sale of
the Purchased Assets (as defined therein) by Seller to Buyer. Capitalized terms used herein but
not otherwise defined shall have the meanings ascribed to them in the Asset Purchase
Agreement.

WHEREAS, pursuant to the Asset Purchase Agreement, Seller has agreed to sell,
transfer, convey, assign and deliver to Buyer, and Buyer has agreed to purchase and accept, all of
Seller�s rights, title and interest in, to and under the Purchased Assets; and

WHEREAS, Seller owns all rights, title and interest in, to and under the Purchased Assets
identified on Schedule 1 hereto.

NOW, THEREFORE, in consideration of the foregoing premises and for other good and
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, and
intending to be legally bound hereby, upon the terms and subject to the conditions set forth in the
Asset Purchase Agreement, the Bid Procedures Order and the Sale Order, it is hereby agreed
that, effective as of the date hereof:

1. Asset Conveyance. Seller does hereby irrevocably and unconditionally sell,
transfer, convey, assign and deliver to Buyer all of Seller�s right, title and interest in, to and 
under the Purchased Assets, as more specifically described on Schedule 1 attached hereto, free
and clear of all Liens, Claims and Liabilities (other than Assumed Liabilities).

2. Terms of the Asset Purchase Agreement. This Bill of Sale is being delivered
pursuant to the Asset Purchase Agreement, and is subject to the representations, warranties,
conditions, limitations, covenants and agreements set forth in the Asset Purchase Agreement.
Seller and Buyer acknowledge and agree that the representations, warranties, conditions,
limitations, covenants and agreements contained in the Asset Purchase Agreement shall not be
superseded hereby, but shall remain in full force and effect to the full extent provided therein.
The rights and remedies of Buyer or Seller under the Asset Purchase Agreement shall not be
deemed to be enlarged, modified, or in any way altered by the terms of this Bill of Sale. In the
event of any conflict between the terms of the Asset Purchase Agreement and the terms of this
Bill of Sale, the terms of the Asset Purchase Agreement shall prevail.

3. General Provisions. Sections 9.3, 9.4, 9.5, 9.6, 9.7, 9.8, 9.9, 9.10, 9.11, 9.12, 9.13
and 9.14 of the Asset Purchase Agreement are incorporated herein by reference.

[Signature Page Follows]
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IN WITNESS WHEREOF, the undersigned have executed this Bill of Sale as of the date
first above written.

Seller:

VERENGO, INC.

By:_________________________________
Name:
Title:
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Buyer:

CRIUS SOLAR FULFILLMENT, LLC

By:_________________________________
Name:
Title:
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re

VERENGO, INC.,1

Debtor.

Chapter 11

Case No.: 16-12098 ( )

ORDER (A) AUTHORIZING THE SALE OF ALL OR SUBSTANTIALLY ALL
OF THE DEBTOR�S ASSETS PURSUANT TO THE BUYER�S ASSET 
PURCHASE AGREEMENT FREE AND CLEAR OF LIENS, CLAIMS,
ENCUMBRANCES, AND OTHER INTERESTS; (B) APPROVING THE

ASSUMPTION AND ASSIGNMENT OF CERTAIN EXECUTORY CONTRACTS
AND UNEXPIRED LEASES RELATED THERETO; AND (C) GRANTING

RELATED RELIEF

This matter coming before the Court on the motion (the �Motion�)2 of the above-

captioned debtor and debtor in possession (the �Debtor�) for the entry of an order 

pursuant to sections 105(a), 363 and 365 of title 11 of the United States Code, 11 U.S.C.

§§ 101-1532 (as amended, the �Bankruptcy Code�), Rules 2002, 6004, 6006, 9007 and 

9014 of the Federal Rules of Bankruptcy Procedure (as amended from time to time, the

�Bankruptcy Rules�), and Rule 6004-1 of the Local Rules of Bankruptcy Practice and

Procedures of the Bankruptcy Court for the District of Delaware (the �Local Rules�) 

(I)(A) approving procedures in connection with the sale of all or substantially all of the

Debtor�s assets (the �Sale�); (B) scheduling the related auction and hearing to consider

approval of sale; (C) approving procedures related to the assumption of certain executory

contracts and unexpired leases; (D) approving the form and manner of notice thereof; (E)

1 The Debtor and the last four digits of its identification number are as follows: Verengo, Inc. 6114.
The address of the Debtor�s corporate headquarters is 20285 S. Western Avenue, Suite 200 Torrance, CA 
90501.

2 Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them
in the Motion.
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approving expense reimbursement; and (F) granting related relief; and (II)(A) authorizing

the sale of all or substantially all of the Debtor�s assets pursuant to the buyer�s asset 

purchase agreement free and clear of liens, claims, encumbrances, and other interests; (B)

approving the assumption and assignment of certain executory contracts and unexpired

leases related thereto; and (C) granting related relief; and this Court having entered an

order on [ ] [D.I. ____] (the �Bidding Procedures Order�) approving, among other 

things, the proposed procedures for bidding at the auction appended to the Bidding

Procedures Order (the �Bidding Procedures�), notice of the sale of all or substantially 

all of the Debtor�s assets (as defined in detail in the Asset Purchase Agreement, the

�Purchased Assets�), and procedures for determining and fixing cure costs to be paid in

respect of the Assigned Contracts3 (the �Cure Costs�); and the Debtor having 

determined, after a full marketing process, that the highest and best bid for the Purchased

Assets was received from [_____________] (�Buyer�); and Buyer and the Debtor having 

entered into that certain Asset Purchase Agreement, dated [ ], 2016 (as may be amended

or supplemented pursuant to its terms, the �Asset Purchase Agreement�)4 pursuant to

which Buyer shall acquire the Purchased Assets subject to its bid; and adequate and

sufficient notice of the Motion and the Asset Purchase Agreement, and all transactions

contemplated thereunder, having been provided; and all interested parties having been

afforded an opportunity to be heard with respect to the Motion and all relief related

thereto; and the Court having reviewed and considered (i) the Motion and all relief

3  The �Assigned Contracts� shall consist of the Assigned Contracts set forth in the Asset Purchase
Agreement (as defined herein).

4 Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them
in the Asset Purchase Agreement or, if not defined in the Agreement, in the Motion.
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related thereto, and (ii) the objections thereto; and the Court having heard statements of

counsel and the evidence proffered or adduced in support of the relief requested by the

Debtor in the Motion at the hearing before the Court on [ ], 2016 (the �Sale Hearing�); 

and it appearing that the Court has jurisdiction over this matter; and it further appearing

that the legal and factual bases set forth in the Motion and at the Sale Hearing establish

just cause for the relief granted herein; and after due deliberation thereon; and good and

sufficient cause appearing therefor, it is hereby

FOUND AND DETERMINED THAT:

A. This Court has jurisdiction over the Motion under 28 U.S.C. §§ 157 and

1334 and the Amended Standing Order of Reference from the United States District Court

for the District of Delaware, dated as of February 29, 2012. This is a core proceeding

under 28 U.S.C. § 157(b)(2)(A), (N) and (O). Venue of this case and the Motion in this

District is proper under 28 U.S.C. §§ 1408 and 1409.

B. As evidenced by the affidavits of service [and publication] filed with this

Court and based on representations of counsel at the Sale Hearing, (i) due, proper, timely,

adequate and sufficient notice of the Motion, the Auction, the Sale Hearing, the Sale and

the transactions contemplated thereby, including without limitation, the assumption and

assignment of the Assigned Contracts, has been provided in accordance with sections

102(1), 105(a), 363 and 365 of the Bankruptcy Code and Bankruptcy Rules 2002, 6004,

6006 and 9006, and in compliance with the Bidding Procedures Order, the Bidding

Procedures and the Asset Purchase Agreement; (ii) such notice was good, sufficient and

appropriate under the circumstances; and (iii) no other or further notice of the Motion, the

Auction, the Sale Hearing, the Sale or the transactions contemplated thereby (including,
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without limitation, the assumption and assignment of the Assigned Contracts), is or shall

be required.

C. The findings and conclusions set forth herein constitute the Court�s 

findings of fact and conclusions of law pursuant to Bankruptcy Rule 7052, made

applicable to this proceeding pursuant to Bankruptcy Rule 9014.

D. To the extent any of the following findings of fact constitute conclusions

of law, they are adopted as such. To the extent any of the following conclusions of law

constitute findings of fact, they are adopted as such.

E. A reasonable opportunity to object and be heard with respect to the Sale

and the Motion and the relief requested therein (including the transactions contemplated

by the Asset Purchase Agreement and the assumption and assignment of the Assigned

Contracts to Buyer and any Cure Costs, as such amounts have been scheduled by the

Debtor or transmitted pursuant to a written notice delivered to the applicable

counterparty) has been afforded to all interested persons and entities, including the

following: (i) the Office of the United States Trustee; (ii) counsel to the Buyer; (iii)

counsel to any Official Committee of Unsecured Creditors appointed in this case (the

�Committee�); (iv) all entities known to have expressed a bona fide interest in

purchasing the Purchased Assets; (v) all entities known to have asserted any Lien in or

upon any of the Purchased Assets; (vi) all federal, state and local taxing authorities that

have jurisdiction over the Debtor; (vii) all regulatory authorities or recording offices that

have a reasonably known interest in the relief requested in the Motion; (viii) all

governmental agencies having jurisdiction over the Debtor with respect to environmental

laws; (ix) parties to governmental approvals, permits or licenses; (x) the United States
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Attorney�s office and the attorneys general of all states in which the Purchased Assets are

located; (xi) all non-Debtor parties to the Assigned Contracts; and (xii) all other parties

that had filed a notice of appearance and demand for service of papers in this bankruptcy

case under Bankruptcy Rule 2002 as of the date of the Motion.

F. The Debtor may sell the Purchased Assets free and clear of all interests

and Liens and Claims (each as defined below), because each entity with any such interest

in any Purchased Assets to be transferred pursuant to the Asset Purchase Agreement,

including the Assigned Contracts, (i) has consented to the Sale (including the assumption

and assignment of the Assigned Contracts) or is deemed to have consented to the Sale;

(ii) could be compelled in a legal or equitable proceeding to accept money satisfaction of

such interest; or (iii) otherwise falls within the provisions of section 363(f) of the

Bankruptcy Code, and therefore, in each case, one or more of the standards set forth in

section 363(f)(1)-(5) of the Bankruptcy Code has been satisfied. Those holders of any

such interest who did not object, or who withdrew their objections, to the Motion are

deemed to have consented pursuant to section 363(f)(2) of the Bankruptcy Code. Those

holders of any such interest who did object are adequately protected by having such

interests, if any, attach to the cash proceeds of the Sale ultimately attributable to the

property against or in which they claim an interest, subject to the terms hereof.

G. Good and sufficient reasons for approval of the Asset Purchase Agreement

and the Sale have been articulated. The relief requested in the Motion is in the best

interests of the Debtor, its estate, its creditors and other parties in interest.

H. The Debtor has demonstrated both (i) good, sufficient and sound business

purpose and justification and (ii) compelling circumstances for the Sale other than in the
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ordinary course of business, pursuant to section 363(b) of the Bankruptcy Code, in that,

among other things, the immediate consummation of the Sale to the Buyer is necessary

and appropriate to maximize the value of the Debtor�s estate; the Sale will provide the 

means for the Debtor to maximize distributions to creditors; and absent consummation of

the Sale, the Debtor may be forced to discontinue their operations and liquidate.

I. Subject only to the entry of this Order, the Debtor has full corporate power

and authority to execute the Asset Purchase Agreement, and all other documents

contemplated thereby, and to consummate the transactions contemplated by the Asset

Purchase Agreement. The Asset Purchase Agreement and all of the transactions

contemplated thereby have been duly and validly authorized by all necessary corporate

action of the Debtor. No consents or approvals, other than the consent and approval of

this Court, are required for the Debtor to consummate the Sale.

J. The Asset Purchase Agreement was negotiated, proposed and entered into

by the Debtor and the Buyer without collusion, in good faith and from arms�-length 

bargaining positions. Neither the Debtor nor the Buyer have engaged in any conduct that

would cause or permit the Asset Purchase Agreement to be avoided under section 363(n)

of the Bankruptcy Code.

K. The Buyer is a good faith purchaser under section 363(m) of the

Bankruptcy Code and, as such, is entitled to all of the protections afforded thereby. The

Buyer will be acting in good faith within the meaning of section 363(m) of the

Bankruptcy Code in closing the transactions contemplated by the Asset Purchase

Agreement and at all times after the entry of this Order.
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L. The consideration provided by the Buyer pursuant to the Asset Purchase

Agreement (i) is fair and reasonable, (ii) is the highest and best offer for the Purchased

Assets, and (iii) constitutes reasonably equivalent value and fair consideration under the

Bankruptcy Code and under the laws of the United States, any state, territory, possession

or the District of Columbia.

M. The Asset Purchase Agreement was not entered into for the purpose of

hindering, delaying or defrauding creditors under the Bankruptcy Code and under the

laws of the United States, any state, territory, possession, or the District of Columbia.

N. The transfer of the Purchased Assets to the Buyer pursuant to the Asset

Purchase Agreement will be a legal, valid, and effective transfer of the Purchased Assets,

and vests or will vest the Buyer with all right, title, and interest of the Debtor to the

Purchased Assets free and clear of: (a) any lien, hypothecation, encumbrance, claim,

liability, security interest, interest, mortgage, pledge, restriction, option, easement,

encroachment, restriction on transfer or charge (including any conditional sale or other

title retention agreement) (collectively, �Liens�) and (b) all debts arising under, relating

to, or in connection with any acts of the Debtor, claims (as that term is defined in section

101(5) of the Bankruptcy Code), liabilities, obligations, demands, guaranties, options,

rights, contractual commitments, restrictions, interests and matters of any kind and

nature, whether arising prior to or subsequent to the commencement of this case, and

whether imposed by agreement, understanding, law, equity or otherwise (including,

without limitation, rights with respect to Liens, claims, and encumbrances (i) that purport

to give to any party a right or option to effect any forfeiture, modification, right of first

refusal, or termination of the Debtor�s or the Buyer�s interests in the Purchased Assets, or
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any similar rights, or (ii) in respect of taxes, restrictions, rights of first refusal, charges or

interests of any kind or nature, if any, including, but not limited to, any restriction on the

use, voting, transfer, receipt of income or other exercise of any attributes of ownership)

(collectively, including the Excluded Liabilities as defined in the Asset Purchase

Agreement, �Claims�), with the exception of the Assumed Liabilities (each as defined in

the Asset Purchase Agreement), with all such non-assumed Liens and Claims to attach to

the Debtor�s interest in the proceeds of the Sale (the �Sale Proceeds�) in order of 

priority, subject to any rights, claims and defenses of the Debtor with respect thereto.

O. Neither the Buyer nor its affiliates, successors or assigns, shall be deemed,

as a result of any action taken in connection with the purchase of the Purchased Assets,

to: (1) be a successor (or other such similarly situated party) to the Debtor (other than

with respect to the Assumed Liabilities and any other obligations arising under the

Assigned Contracts from and after the Closing Date as expressly stated in the Asset

Purchase Agreement); (2) have, de facto or otherwise, merged with or into any of the

Debtor; (3) be an alter ego or a continuation of the Debtor; and/or (4) the Buyer does not

have any responsibility for any obligations of the Debtor based on any theory of

successor or similar theories of liability.

P. The Debtor has demonstrated that assuming and assigning the Assigned

Contracts in connection with the Sale is an exercise of its sound business judgment, and

that such assumption and assignment is in the best interests of the Debtor�s estates. 

Q. The Debtor has cured, or has provided adequate assurance of cure of, any

default existing prior to the Closing Date, within the meaning of section 365(b)(1)(A) of

the Bankruptcy Code, under any of the Assigned Contracts that will be assigned to the
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Buyer as of the Closing Date, and have provided compensation or adequate assurance of

compensation to any non-Debtor party to such contracts or leases for any of their actual

pecuniary losses resulting from any default arising prior to the Closing Date under any of

such Assigned Contracts, within the meaning of section 365(b)(1)(B) of the Bankruptcy

Code.

R. As of the Closing Date, each Assigned Contract will be in full force and

effect and enforceable against the non-Debtor party thereto in accordance with its terms.

S. On or before the Closing Date, the Debtor shall pay in full (to the extent

not previously satisfied), pursuant to section 365 of the Bankruptcy Code and this Order,

the undisputed Cure Costs of or relating to the assumption and assignment of the

Assigned Contracts, and will segregate the disputed portion of any Cure Costs pending

the resolution of any such dispute by this Court or mutual agreement of the parties. Any

non-Debtor party to any Assigned Contract who objected to the Cure Costs (a �Cure

Cost Objection�) is protected by having such disputed portion of such Cure Cost

segregated on or before the Closing Date.

T. The Debtor has, to the extent necessary, satisfied the requirements of

sections 365(b)(1) and 365(f) of the Bankruptcy Code in connection with the Sale, the

assumption and assignment of the Assigned Contracts (except with respect to disputed

Cure Costs, which shall be dealt with pursuant to the terms set forth hereinafter), and

shall upon assignment thereof on the Closing Date, be relieved from any liability for any

breach thereof.

IT IS HEREBY ORDERED THAT:
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1. As set forth below, the Motion is GRANTED and APPROVED, and the

Sale contemplated thereby and by the Asset Purchase Agreement is approved as set forth

in this Order.

2. All objections and responses to the Motion that have not been overruled,

withdrawn, waived, settled or resolved, and all reservations of rights included therein, are

hereby overruled and denied on the merits with prejudice.

3. The consideration provided by the Buyer for the Purchased Assets, as

embodied in the Asset Purchase Agreement, (i) is fair and reasonable; (ii) is the highest

and otherwise best offer for the Purchased Assets; and (iii) constitutes reasonably

equivalent value and fair consideration under the Bankruptcy Code and under the laws of

the United States, and the laws of any state, territory, possession, and the District of

Columbia. The Buyer�s consideration for the Purchased Assets is hereby approved.

Approval of the Asset Purchase Agreement

4. Pursuant to sections 105(a) and 363(b) of the Bankruptcy Code, the Sale

by the Debtor to the Buyer of the Purchased Assets and transactions related thereto, upon

the closing under the Asset Purchase Agreement, are authorized and approved in all

respects.

5. The Asset Purchase Agreement annexed hereto as Exhibit 1 is hereby

approved pursuant to section 363(b) of the Bankruptcy Code and the Debtor is authorized

to consummate and perform all of its obligations under the Asset Purchase Agreement

and to execute such other documents and take such other actions as are necessary or

appropriate to effectuate the Asset Purchase Agreement. The Buyer shall not be required

to seek or obtain relief from the automatic stay under section 362 of the Bankruptcy Code
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to enforce any of its remedies under the Asset Purchase Agreement or any other Sale

related document. The automatic stay imposed by section 362 of the Bankruptcy Code is

modified solely to the extent necessary to implement the preceding sentence.

6. Pursuant to section 365 of the Bankruptcy Code, the Debtor will be

deemed to have assumed the Asset Purchase Agreement as of the Closing Date.

Transfer of Purchased Assets

7. Pursuant to section 363(b) and 363(f) of the Bankruptcy Code, the Debtor

is authorized and directed to sell the Purchased Assets to the Buyer pursuant to the Asset

Purchase Agreement and all applicable provisions of the Bankruptcy Code, free and clear

of all Liens and Claims other than the Assumed Liabilities, except as otherwise provided

in the Asset Purchase Agreement, with any and all such Liens to attach to proceeds of

such sale with the same validity, priority, force and effect such Liens had on the

Purchased Assets immediately prior to the Sale and subject to the rights, claims, defenses,

and objections, if any, of the Debtor and all interested parties with respect to any such

asserted Liens.

8. Except as expressly permitted by the Asset Purchase Agreement, all

persons and entities, including, but not limited to, all debt security holders, equity

security holders, governmental, tax and regulatory authorities, lenders, trade and other

creditors, holding interests or Claims of any kind or nature whatsoever against or in the

Debtor or the Purchased Assets (whether legal or equitable, secured or unsecured,

matured or unmatured, contingent or non-contingent, liquidated or unliquidated, senior or

subordinated), arising under or out of, in connection with, or in any way relating to, the

Debtor, the Purchased Assets, the operation of the Debtor�s businesses prior to the
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Closing Date or the transfer of the Purchased Assets to the Buyer, shall be and hereby are

forever barred, estopped and permanently enjoined from asserting, prosecuting or

otherwise pursuing against the Buyer, its property, its successors and assigns, its affiliates

or the Purchased Assets, such persons� or entities� interests, Liens or Claims (with the 

exception of Assumed Liabilities). Following the Closing Date, no holder of a Lien, or

an interest in or Claim against the Debtor (other than holders of Assumed Liabilities)

shall interfere with the Buyer�s title to or use and enjoyment of the Purchased Assets

based on or related to such Lien, Claims or interests, and all such Liens, Claims and

interests, if any, shall be, and hereby are channeled, transferred and attached solely and

exclusively to the Sale Proceeds.

9. The transfer of the Purchased Assets to the Buyer pursuant to the Asset

Purchase Agreement shall not result in (i) the Buyer having any liability or responsibility

for any Claim (other than for Permitted Lien or Assumed Liabilities) against the Debtor

or against an insider of the Debtor, or (ii) the Buyer having any liability or responsibility

to the Debtor except pursuant to the Asset Purchase Agreement and this Order.

10. The Buyer shall have no liability or responsibility for any liability or other

obligation of the Debtor arising under or related to the Purchased Assets other than as

expressly set forth in the Asset Purchase Agreement. Without limiting the effect or scope

of the foregoing, the transfer of the Purchased Assets from the Debtor to the Buyer does

not and will not subject the Buyer or its affiliates, successors or assigns or their respective

properties (including the Purchased Assets) to any liability for Claims against the Debtor

or the Purchased Assets by reason of such transfer under the laws of the United States or

any state, territory or possession thereof applicable to such transactions. Neither the
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Buyer nor its affiliates, successors or assigns shall be deemed, as a result of any action

taken in connection with the purchase of the Purchased Assets to: (a) be a successor (or

other such similarly situated party) to the Debtor (other than with respect to the Assumed

Liabilities and any other obligations arising under the Assigned Contracts from and after

the Closing Date as expressly stated in the Asset Purchase Agreement); (b) have, de facto

or otherwise, merged with or into any of the Debtor; (c) be an alter ego or a continuation

of the Debtor; and/or (d) the Buyer does not have any responsibility for any obligations

of the Debtor based on any theory of successor or similar theories of liability. Neither the

Buyer nor its affiliates, successors or assigns is acquiring or assuming any liability,

warranty or other obligation of the Debtor, including, without limitation, any tax incurred

but unpaid by the Debtor prior to the Closing Date, including, but not limited to, any tax,

any fine or penalty relating to a tax, or any addition to tax, whether or not previously

assessed, fixed or audited, whether or not paid, and whether or not contested before and

adjudicated by a judicial or administrative tribunal of competent jurisdiction, except as

otherwise expressly provided in the Asset Purchase Agreement.

11. On the Closing Date, this Order shall be construed and shall constitute for

any and all purposes a full and complete general assignment, conveyance and transfer of

the Purchased Assets or a bill of sale transferring good and marketable title in the

Purchased Assets to the Buyer. Each and every federal, state, and local governmental

agency or department is hereby directed to accept any and all documents and instruments

necessary and appropriate to consummate the transactions contemplated by the Purchase

Agreement.
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12. This Order is and shall be effective as a determination that, all Liens shall

be, and are, without further action by any person or entity, released with respect to the

Purchased Assets or Assigned Contracts as of the Closing Date.

13. This Order shall be binding upon and shall govern the acts of all entities,

including without limitation all filing agents, filing officers, title agents, title companies,

recorders of mortgages, recorders of deeds, registrars of deeds, administrative agencies,

governmental departments, secretaries of state, federal, state and local officials, and all

other persons and entities who may be required by operation of law, the duties of their

office, or contract, to accept, file, register or otherwise record or release any documents

or instruments, or who may be required to report or insure any title or state of title in or to

any of the Purchased Assets.

Assumption and Assignment of Assigned Contracts

14. The Debtor is hereby authorized, in accordance with sections 105(a), 363

and 365 of the Bankruptcy Code, to (a) assume and assign to the Buyer, effective upon

the Closing Date, the Assigned Contracts, and/or to transfer, sell and deliver to the Buyer

all of the Debtor�s right, title and interest in and to the Assigned Contracts, free and clear

of all Liens, Claims and interests of any kind or nature whatsoever, and (b) execute and

deliver to the Buyer such documents or other instruments as may be necessary to assign

and transfer the Assigned Contracts to the Buyer.

15. The requirements of sections 365(b)(1) and 365(f)(2) of the Bankruptcy

Code are hereby deemed satisfied with respect to the Assigned Contracts.

16. The Assigned Contracts shall be transferred to, and remain in full force

and effect for the benefit of, the Buyer, in accordance with their respective terms,

notwithstanding any provision in any such Assigned Contract (including provisions of the
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type described in sections 365(b)(2), (e)(1), (f)(1) and (f)(3) of the Bankruptcy Code)

which prohibits, restricts or conditions such assignment or transfer. The non-Debtor

party to each Assigned Contract shall be deemed to have consented to such assignment

under section 365(c)(1)(B) of the Bankruptcy Code, and the Buyer shall enjoy all of the

rights and benefits under each such Assigned Contract as of the Closing Date without the

necessity of obtaining such non-Debtor party�s written consent to the assumption and 

assignment thereof.

17. Pursuant to section 365(k) of the Bankruptcy Code, the Debtor and its

estates shall be relieved from any liability for any breach of any Assigned Contract after

such assignment to and assumption by the Buyer on the Closing Date.

18. All liquidated monetary defaults, claims or other obligations of the Debtor

arising or accruing under each Assigned Contract prior to the assumption of such

Assigned Contract (without giving effect to any acceleration clauses or any default

provisions of the kind specified in section 365(b)(2) of the Bankruptcy Code) shall be

promptly cured by the Debtor upon assumption and assignment as provided in section

365(b)(1) of the Bankruptcy Code.

19. If the Debtor receives a Cure Cost Objection, it shall attempt to resolve

such disputed Cure Cost with the party asserting the objection. If consensual resolution

of the Cure Cost Objection cannot be reached, the Debtor will (i) pay in full the

undisputed portion of such Cure Cost on or before the Closing Date and (ii) segregate the

disputed portion of such Cure Cost (the �Segregated Amounts�) pending the resolution 

of the Cure Cost Objection by this Court or by mutual agreement of the parties. In light

of these procedures, the fact that any Cure Cost Objection is not resolved shall not
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prevent or delay the assumption and assignment of any Assigned Contract as of the

Closing Date, and the objectors� only recourse after the Closing Date shall be to the

Segregated Amounts.

20. Subject to the terms hereof with respect to the Segregated Amounts, all

defaults or other obligations of the Debtor under the Assigned Contracts arising or

accruing prior to the Closing Date have been cured or shall promptly be cured by the

Debtor in accordance with the terms hereof such that the Buyer shall have no liability or

obligation with respect to any default or obligation arising or accruing under any

Assigned Contract prior to the Closing Date, except to the extent expressly provided in

the Asset Purchase Agreement. Each non-Debtor party to an Assigned Contract is

forever barred, estopped and permanently enjoined from asserting against the Buyer, its

affiliates, or its and their property, any breach or default under any Assigned Contract,

any claim of lack of consent relating to the assignment thereof, or any counterclaim,

defense, setoff, right of recoupment or any other matter arising prior to the Closing Date

or with regard to the assumption and assignment thereof pursuant to the Asset Purchase

Agreement or this Order.

21. Upon assignment of the Assigned Contracts to the Buyer on the Closing

Date, no default shall exist under any Assigned Contract and no non-Debtor party to any

Assigned Contract shall be permitted to declare a default by the Buyer under such

Assigned Contract or otherwise take action against the Buyer as a result of any Debtor�s 

financial condition, bankruptcy or failure to perform any of its obligations under the

Assigned Contract, including any failure to pay any amounts necessary to cure any

Debtor�s defaults thereunder.  Upon entry of this Order and assumption and assignment
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of the Assigned Contracts, the Buyer shall be deemed in compliance with all terms and

provisions of the Assigned Contracts.

22. Nothing contained in any chapter 11 plan confirmed in this case or the

order confirming any chapter 11 plan, nor any order dismissing any case or converting it

to chapter 7 shall conflict with or derogate from the provisions of the Asset Purchase

Agreement, any documents or instrument executed in connection therewith, or the terms

of this Order.

23. Notwithstanding anything to the contrary in this Order, upon assumption

of the Assigned Contracts, the Buyer is assuming all liabilities arising under the Assigned

Contracts arising and accruing on and after the Closing Date.

Additional Provisions

24. The stays provided for in Bankruptcy Rules 6004(h) and 6006(d) are

hereby waived and this Order shall be effective immediately upon its entry.

25. The terms of this Order shall be binding on the Buyer and its successors,

the Debtor, creditors of the Debtor and all other parties in interest in the Bankruptcy

Cases, and any successors of the Debtor, including any trustee or examiner appointed in

this case or upon a conversion of this case to chapter 7 of the Bankruptcy Code.

26. The Buyer is a purchaser without collusion and in good faith, as that term

is used in section 363(m) of the Bankruptcy Code and is entitled to the benefits and

protections afforded by section 363(m) of the Bankruptcy Code. Accordingly, the

reversal or modification on appeal of the authorization provided herein to consummate

the Sale shall not affect the validity of the Sale (including, without limitation, the
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assumption and assignment of any of the Assigned Contracts), unless such authorization

is duly stayed pending such appeal.

27. This Court retains jurisdiction, pursuant to its statutory powers under 28

U.S.C. § 157(b)(2), to interpret, implement and enforce the terms and provisions of, and

resolve any disputes arising under or related to, this Order and the Asset Purchase

Agreement, all amendments thereto, any waivers and consents thereunder, and each of

the agreements and documents executed pursuant to or in connection therewith in all

respects.

28. The failure specifically to include any particular provisions of the Asset

Purchase Agreement or any of the documents, agreements or instruments executed in

connection therewith in this Order shall not diminish or impair the force of such

provision, document, agreement or instrument, it being the intent of the Court that the

Asset Purchase Agreement and each document, agreement or instrument be authorized

and approved in its entirety.

29. The Asset Purchase Agreement and any related agreements, documents or

other instruments may be modified, amended or supplemented by the parties thereto in

accordance with the terms thereof without further order of the Court, provided that any

such modification, amendment or supplement does not have a material adverse effect on

the Debtor�s estate. 

Dated: _______________, 2016
Wilmington, Delaware ____________________________________

United States Bankruptcy Judge
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Exhibit 1

(Asset Purchase Agreement)
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Exhibit E

SELLER�S CLOSING DATE CERTIFICATE 

Reference is made to that certain Asset Purchase Agreement, dated as of [ ], 2016 (as
may be amended, amended and restated, supplemented or modified from time to time, the
�Agreement�), between Verengo, Inc. (�Seller�) and Crius Solar Fulfillment, LLC (�Buyer�).  
Capitalized terms used and not otherwise defined herein shall have the meanings assigned to
such terms in the Agreement.

The undersigned, a duly authorized officer of Seller, hereby certifies on behalf of Seller
to Buyer, in his capacity as a duly authorized officer of Seller and not in his individual capacity,
as of the date hereof that:

1. The Fundamental Representations made by Seller in Article IV of the Agreement
were true and correct in all respects as of the Effective Date and are true and correct in all
respects as of the date hereof with the same effect as though made at that time (other than those
Fundamental Representations made by Seller that speak as of a specified date, in which case
such Fundamental Representations were true and correct in all respects as of such specified date)
and the other representations and warranties made by Seller in Article IV of the Agreement were
true and correct in all material respects as of the Effective Date and are true and correct in all
material respects as of the date hereof with the same effect as though made at that time (other
than those representations and warranties that speak as of a specified date, in which case such
representations and warranties were true and correct in all material respects as of such specified
date).

2. Seller has duly complied in all material respects with all covenants and
agreements contained in the Agreement required to be complied with by Seller at or prior to the
Closing.

3. During the period from the Effective Date to the Closing Date, there has not been
any Material Adverse Effect.

4. At least seven (7) of the Key Employees have delivered to Buyer a counterpart to
each such Key Employee�s Employment Agreement, which counterpart has been duly executed
by such Key Employee and each such Employment Agreement is in full force and effect.

5. Seller (i) commenced the Bankruptcy Case within one (1) Business Day of the
date of the Agreement, (ii) filed the Sale Motion within two (2) Business Days of the Petition
Date, (iii) obtained entry of the Bid Procedures Order within twenty-five (25) days of the Petition
Date, and (iv) obtained entry of the Sale Order within fifty-five (55) days of the Petition Date.

6. The Response Period has expired.

7. Buyer is a secured creditor of Seller holding valid, binding, enforceable and
perfected first priority liens under the DIP Credit Agreement, the Secured Loan and the Senior
Notes against the property of Seller�s bankruptcy estates, and no portion of the amount of
Buyer�s secured claims under the DIP Credit Agreement, the Secured Loan and the Senior Notes
available to be applied against the purchase price in accordance with Section 3.1 of the
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Agreement has been subject to any challenge, avoidance, reduction (except on account of
satisfaction), disallowance, recharacterization, impairment or subordination.
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[Signature Page to Seller�s Closing Certificate]

The foregoing certifications are made and delivered as of [ ], 2016.

VERENGO, INC.

By:_________________________________
Name:
Title:
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Exhibit F

BUYER�S CLOSING DATE CERTIFICATE 

Reference is made to that certain Asset Purchase Agreement, dated as of [ ], 2016 (as
may be amended, amended and restated, supplemented or modified from time to time, the
�Agreement�), between Verengo, Inc. (�Seller�) and Crius Solar Fulfillment, LLC (�Buyer�).  
Capitalized terms used and not otherwise defined herein shall have the meanings assigned to
such terms in the Agreement.

The undersigned, a duly authorized officer of Buyer, hereby certifies on behalf of Buyer
to Seller, in his capacity as a duly authorized officer of Buyer and not in his individual capacity,
as of the date hereof that:

1. The Fundamental Representations made by Buyer in Article V of the Agreement
were true and correct in all respects as of the Effective Date and are true and correct in all
respects as of the date hereof with the same effect as though made at that time (other than those
Fundamental Representations made by Buyer that speak as of a specified date, in which case
such Fundamental Representations were true and correct in all respects as of such specified date)
and the other representations and warranties made by Buyer in Article V of the Agreement were
true and correct in all material respects as of the Effective Date and are true and correct in all
material respects as of the date hereof with the same effect as though made at that time (other
than those representations and warranties that speak as of a specified date, in which case such
representations and warranties were true and correct in all material respects as of such specified
date).

2. Buyer has duly complied in all material respects with all covenants and
agreements contained in the Agreement required to be complied with by Buyer at or prior to the
Closing.
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The foregoing certifications are made and delivered as of [__], 2016.

CRIUS SOLAR FULFILLMENT, LLC:

_______________________
Name:
Title:

Case 16-12098-BLS    Doc 13-3    Filed 09/23/16    Page 115 of 227



07034063-01

C,0

7H;<4<D 9

8TVR TN 6<A 8PSJSKPSO @VLMV

Case 16-12098-BLS    Doc 13-3    Filed 09/23/16    Page 116 of 227



Exhibit G

{BAY:02949961v1}

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re

VERENGO, INC.,1

Debtor.

Chapter 11

Case No.: 16-12098 ( )

INTERIM ORDER UNDER 11 U.S.C. §§ 105, 361, 362, 363(c), 364(c), 364(d), 364(e) AND
507 AND BANKRUPTCY RULES 2002, 4001 AND 9014 (I) AUTHORIZING THE
DEBTOR TO OBTAIN POSTPETITION FINANCING, (II) AUTHORIZING THE

DEBTOR TO CONTINUE TO USE CASH AND/OR CASH COLLATERAL,
(III) GRANTING ADEQUATE PROTECTION TO PREPETITION
SECURED PARTIES AND (IV) GRANTING RELATED RELIEF

Upon the motion, dated September 23, 2016 (the �Motion�) of Verengo, Inc. 

(�Verengo�), the debtor and debtor in possession (the �Debtor�) in the above-captioned chapter 

11 case (the �Case�), commenced on September 23, 2016 (the �Petition Date�) under sections 

105, 361, 362, 363(c), 364(c)(1), 364(c)(2), 364(c)(3), 364(d)(1), 364(e) and 507 of title 11 of

the United States Code, 11 U.S.C. §§ 101, et seq. (as amended, the �Bankruptcy Code�), and 

Rules 2002, 4001 and 9014 of the Federal Rules of Bankruptcy Procedure (as amended, the

�Bankruptcy Rules�), and Rule 4001-2, 4001-3, 9013-1(f) and (g) of the Local Rules of 

Bankruptcy Practice and Procedure of the United States Bankruptcy Court for the District of

Delaware (this �Court�) seeking: 

(I) authorization for the Debtor to obtain debtor-in-possession financing in the

form of a revolving credit facility in the aggregate principal amount of up to $2,000,000

(the �DIP Credit Facility,� extensions of credit under the DIP Credit Facility, the �DIP

1 The Debtor and the last four digits of its identification number are as follows: Verengo, Inc. [6114]. The
address of the Debtor�s corporate headquarters is 20285 S. Western Avenue, Suite 200, Torrance, CA 90501. 
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Loans�), among Verengo, as borrower (in such capacity the �DIP Borrower�), and 

Crius Solar Fulfillment, LLC (in such capacity, the �DIP Lender�); on the terms and 

conditions set forth in:

this interim order (this �Order� or the �Interim Order�) and any final 
order (the �Final Order�); and 

the DIP Credit Agreement (substantially in the form annexed to the
Motion as Exhibit B, and as hereafter amended, supplemented or
otherwise modified, the �DIP Credit Agreement,� and, together with and 
all other agreements, documents and instruments executed and delivered
in connection with the DIP Credit Agreement, as hereafter amended,
supplemented or otherwise modified, the �DIP Documents�). 

(II) authorization for the Debtor to execute and deliver the DIP Credit Agreement

and the other DIP Documents to which it is a party and to perform its obligations

thereunder and such other and further acts as may be necessary or appropriate in

connection therewith;

(III) authorization for the Debtor to (a) continue to use cash and/or cash collateral

(as such term is defined in section 363(a) of the Bankruptcy Code, �Cash Collateral�),  

pursuant to section 363 of the Bankruptcy Code, and all other Prepetition Collateral (as

defined below), and (b) provide adequate protection to the following parties with respect

to the applicable prepetition secured debt obligations:

(i) the first lien lender under the Amended and Restated Business Financing
Agreement, dated as of March 20, 2014 (as amended, supplemented or otherwise
modified, the �First Lien BFA�, and, together with all security, pledge and
guaranty agreements and all other documentation executed in connection with any
of the foregoing, each as amended, supplemented or otherwise modified, the
�First Lien Documents�), between Verengo in its capacity as a borrower
thereunder and Crius Solar Fulfillment, LLC as the lender thereunder (and
successor to Bridge Bank, National Association) (in such capacity, the �First
Lien Lender�);

(ii) the second lien lenders (collectively, the �Second Lien Lenders�) under the Note 
Purchase Agreement, dated as of January 15, 2015, the Amended and Restated
Note Purchase Agreement, dated as of September 24, 2015, and the Note
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Purchase Agreement, dated as of December 2, 2015 (as each may be amended,
supplemented or otherwise modified, the �Second Lien NPAs�, and, together 
with all security, pledge and guaranty agreements and all other documentation
executed in connection with any of the foregoing, each as amended, supplemented
or otherwise modified, the �Second Lien Documents�), each among Verengo in 
its capacity as issuer thereunder, Angeleno Investors III, L.P., ClearSky Power &
Technology Fund I LLC, and any other Second Lien Lenders party thereto from
time to time (the First Lien Lender and the Second Lien Lenders, collectively
referred to as the �Prepetition Secured Parties�); 

(IV) authorization for the DIP Lender to exercise remedies under the DIP

Documents upon the occurrence and during the continuance of an Event of Default (as

defined in the DIP Credit Agreement);

(V) authorization to grant liens to the DIP Lender on the proceeds of (a) the

Debtor�s prepetition and postpetition commercial tort claims and (b) any claims and

causes of action of the Debtor or its estate (but not on the actual claims and causes of

action) arising under sections 502(d), 544, 545, 547, 548, 550, 551, or 553 of the

Bankruptcy Code (collectively, the �Avoidance Actions�); and 

(VI) the waiver by the Debtor of any right to seek to surcharge against the DIP

Collateral (as defined below) or the Prepetition Collateral pursuant to section 506(c) of

the Bankruptcy Code and the limited waiver of section 552(b) and the equitable doctrine

of marshaling and similar doctrines.

A hearing on the Motion having been held by this Court on September [________], 2016

(the �Hearing�) to consider interim approval of the Motion pursuant to the terms of this Interim 

Order, and upon the record made by the Debtor at the Hearing, including without limitation, the

admission into evidence of the Declaration of Dan Squiller in Support of the Debtor�s Chapter 

11 Petition and Request for First Day Relief filed on the Petition Date, and the other evidence
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submitted or adduced and the arguments of counsel made at the Hearing, and after due

deliberation and consideration and sufficient cause appearing therefor;

IT IS FOUND, DETERMINED, ORDERED AND ADJUDGED, that:

1. Jurisdiction. This Court has core jurisdiction over the Case, the Motion, and the

parties and property affected hereby pursuant to 28 U.S.C. §§ 157(b) and 1334. Venue is proper

before this Court pursuant to 28 U.S.C. §§ 1408 and 1409.

2. Notice. Notice of the Motion and the relief requested therein was served by the

Debtor on: (a) the Office of the United States Trustee; (b) the Debtor�s twenty (20) largest 

unsecured creditors; (c) counsel to the First Lien Lender; (d) counsel to the Second Lien

Lenders; (e) the United States Attorney�s Office for the District of Delaware; (f) the Internal

Revenue Service and state taxing authorities for states in which the Debtor conducts business; (g)

the Debtor�s existing banks; (h) following formation, if formed, the official committee of 

unsecured creditors (the �Committee�); (i) those parties who have filed a notice of appearance in 

these cases; and (j) counsel to the DIP Lender (collectively, the �Notice Parties�).  Under the 

circumstances, the notice given by the Debtor of the Motion and the relief requested therein

constitutes due and sufficient notice thereof and complies with Bankruptcy Rules 4001(b) and

(c), and no further notice of the relief sought is necessary or required.

3. Interim Approval of Motion. The relief requested in the Motion is granted only on

an interim basis as set forth herein. Except as otherwise expressly provided in this Interim

Order, any objection to the entry of this Interim Order that has not been withdrawn, waived,

resolved or settled, is hereby denied and overruled by the Court with respect to the relief granted

by this Interim Order, without prejudice to objections that may be interposed to the final

approval of the Motion.
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4. Debtor�s Stipulations. The Debtor admits, stipulates, and agrees to the following

without prejudice to the rights of any Committee and any other party to challenge such

admissions, stipulations, acknowledgments or agreements (but subject to the limitations thereon

contained in paragraphs 20 and 21):

(a) as of the Petition Date, the Debtor was truly and justly indebted and

liable to the First Lien Lender, without defense, counterclaim or offset of any kind, in the

aggregate principal amount of not less than $2,272,000 in respect of loans and other

extensions of credit made pursuant to the First Lien BFA, plus any accrued and unpaid

interest thereon, fees, costs, expenses (including fees and expenses of attorneys), charges,

and indemnities related thereto as provided in the First Lien Documents, plus all other

outstanding amounts that would constitute Obligations under and as defined in the First Lien

BFA, whether or not evidenced by any note, agreement or instrument, whether or not

contingent, whenever arising, accrued, accruing, due, owing or chargeable as provided in the

First Lien Documents; (collectively, the �Prepetition First Lien Obligations�); 

(b) the liens and security interests granted by the Debtor to the First Lien

Lender to secure the Prepetition First Lien Obligations (the �Prepetition First Liens�) are 

(i) valid, binding, perfected, enforceable, first priority liens on and security interests in the

Debtor�s personal property constituting Collateral (as defined in the First Lien BFA

Agreement and including all Cash Collateral, the �Prepetition Collateral�), (ii) not subject 

to any avoidance, recharacterization of debt as equity, disallowance, reduction, attachment,

contest, attack, rejection, recoupment, reduction, defense, counterclaim invalidation, offset,

recovery, subordination, cause of action or other challenge of any nature under the

Bankruptcy Code, under applicable non-bankruptcy law or otherwise, and (iii) subject and
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subordinate only to, after giving effect to this Interim Order, the Carve-Out (as defined

below) and the liens and security interests granted to secure the DIP Loans and the First Lien

Adequate Protection Obligations (as defined below);

(c) the Prepetition First Lien Obligations (i) constitute the legal, valid and

binding obligations of the Debtor, enforceable in accordance with their terms (other than in

respect of the stay of enforcement arising from section 362 of the Bankruptcy Code), and (ii)

are not subject to any avoidance, recharacterization of debt as equity, disallowance,

reduction, attachment, contest, attack, rejection, recoupment, reduction, defense,

counterclaim invalidation, offset, recovery, subordination, cause of action or other challenge

of any nature under the Bankruptcy Code, under applicable non-bankruptcy law or otherwise;

(d) as of the Petition Date, the Debtor was truly and justly indebted to the

Second Lien Lenders, without defense, counterclaim or offset of any kind, in the aggregate

principal amount, plus accrued and unpaid interest thereon, of not less than $30,164,369.59

million in respect of the notes issued under the Second Lien NPAs, plus any accrued and

unpaid fees and expenses (including fees and expenses of attorneys and advisors) related

thereto as provided in the Second Lien Documents, plus all other outstanding amounts under

the Second Lien NPAs, whether or not evidenced by any note, agreement or instrument,

whether or not contingent, whenever arising, accrued, accruing, due, owing or chargeable as

provided in the Second Lien Documents (collectively, the �Prepetition Second Lien

Obligations�);  

(e) the liens and security interests granted by the Debtor to the Second

Lien Lenders to secure the Prepetition Second Lien Obligations (the �Prepetition Second

Liens�, and together with the Prepetition First Liens, the �Prepetition Liens�) are (i) valid, 
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binding, perfected, enforceable, second priority (subject to permitted exceptions under the

Second Lien NPAs) liens on and security interests in the Prepetition Collateral constituting

Collateral, (ii) not subject to any avoidance, recharacterization of debt as equity,

disallowance, reduction, attachment, contest, attack, rejection, recoupment, reduction,

defense, counterclaim invalidation, offset, recovery, subordination (except as set forth in the

Subordination Agreement (defined below)), cause of action or other challenge of any nature

under the Bankruptcy Code, under applicable non-bankruptcy law or otherwise, and (iii)

subject and subordinate only to (A) after giving effect to this Interim Order, the Carve-Out

and the liens and security interests granted to secure the DIP Loans and the Adequate

Protection Obligations (as defined below), (B) the liens securing the Prepetition First Lien

Obligations with respect to the Collateral (as defined in the Subordination Agreement) and

(C) certain liens permitted under any of the Second Lien Documents;

(f) the Prepetition Second Lien Obligations (i) constitute the legal, valid

and binding obligations of the Debtor, enforceable in accordance with their terms (other than

in respect of the stay of enforcement arising from section 362 of the Bankruptcy Code), and

(ii) are not subject to any avoidance, recharacterization of debt as equity, disallowance,

reduction, attachment, contest, attack, rejection, recoupment, reduction, defense,

counterclaim invalidation, offset, recovery, subordination (except as set forth in the

Subordination Agreement (defined below)), cause of action or other challenge of any nature

under the Bankruptcy Code, under applicable non-bankruptcy law or otherwise;

(g) the First Lien Lender, the Second Lien Lenders, and Verengo are

parties to that certain Second Amended and Restated Subordination Agreement, dated as of

December 2, 2015 (as amended, supplemented or otherwise modified, the �Subordination
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Agreement�), which sets forth the relative lien priorities and other rights and remedies of the

First Lien Lender and the Second Lien Lenders with respect to, among other things, the

Prepetition Collateral and such Subordination Agreement is binding and enforceable against

the parties thereto in accordance with its terms; and

(h) the Budget (as defined below) includes all reasonable, necessary, and

foreseeable expenses to be incurred in the ordinary course of business in connection with the

operation of the Debtor�s business for the period set forth in the Budget.

5. Findings Regarding the DIP Loans.

(a) Good cause has been shown for the entry of this Interim Order.

(b) The Debtor has a critical need to obtain the DIP Loans and to use the

Prepetition Collateral, including the Cash Collateral, in order to, among other things, permit

the orderly continuation of its business, preserve the going concern value of the Debtor, make

adequate protection payments, make payroll and satisfy other working capital and general

corporate purposes of the Debtor (including costs related to the Case).

(c) The Debtor is unable to obtain financing on more favorable terms from

sources other than the DIP Lender pursuant to, and for the purposes set forth in, the DIP

Documents and is unable to obtain adequate unsecured credit allowable under section

503(b)(1) of the Bankruptcy Code as an administrative expense. The Debtor is also unable to

obtain secured credit allowable under sections 364(c)(1), 364(c)(2) and 364(c)(3) of the

Bankruptcy Code without granting priming liens under section 364(d)(1) of the Bankruptcy

Code and the Superpriority Claims (as defined below), in each case on the terms and

conditions set forth in this Interim Order and the DIP Documents.
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(d) The terms of the DIP Loans, the terms of the Adequate Protection

Obligations and Adequate Protection Liens granted to the Prepetition Secured Parties, as

applicable, and the terms on which the Debtor may continue to use the Prepetition Collateral

(including the Cash Collateral) pursuant to this Interim Order are fair and reasonable, reflect

the Debtor�s exercise of prudent business judgment consistent with its fiduciary duties and

constitute reasonably equivalent value and fair consideration.

(e) The DIP Documents and the use of the Prepetition Collateral

(including the Cash Collateral) have been the subject of extensive negotiations conducted in

good faith and at arm�s length among the Debtor, the DIP Lender, the Prepetition Secured

Parties, and all of the Debtor�s obligations and indebtedness arising under or in connection

with the DIP Documents, this Interim Order and the DIP Loans (collectively, the �DIP

Obligations�) shall be deemed to have been extended by the DIP Lender in �good faith� as 

such term is used in section 364(e) of the Bankruptcy Code, and in express reliance upon the

protections set forth therein, and shall be entitled to the full protection of section 364(e) of

the Bankruptcy Code in the event that this Interim Order or any provision hereof is vacated,

reversed or modified on appeal or otherwise.

(f) The First Lien Lender has consented to the Debtor�s use of Cash 

Collateral and the other Prepetition Collateral on the terms and conditions provided in this

Interim Order, and the Debtor�s entry into the DIP Documents in accordance with and 

subject to the terms and conditions in this Interim Order and the DIP Documents. For the

avoidance of doubt, this consent includes without limitation the granting of the DIP Liens on

a priming basis under section 364(d) of the Bankruptcy Code.
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(g) The Second Lien Lenders have consented or are deemed under the

Subordination Agreement to have consented to the Debtor�s use of Cash Collateral and the 

other Prepetition Collateral, and the Debtor�s entry into the DIP Documents in accordance

with and subject to the terms and conditions in this Interim Order and the DIP Documents.

For the avoidance of doubt, this consent includes without limitation the granting of the DIP

Liens on a priming basis under section 364(d) of the Bankruptcy Code.

(h) Each of the Prepetition Secured Parties has acted in good faith

regarding the DIP Loans and the Debtor�s continued use of the Prepetition Collateral

(including the Cash Collateral) to fund the administration of the Debtor�s estate and 

continued operation of its business (including payment of the Adequate Protection

Obligations and the granting of the Adequate Protection Liens), in accordance with the terms

hereof. The Prepetition Secured Parties are entitled to the adequate protection provided in

this Interim Order as and to the extent set forth herein pursuant to §§ 361, 362 and 363 of the

Bankruptcy Code. Based on the Motion and on the record presented to the Court, the terms

of the proposed adequate protection arrangements and of the use of the Prepetition Collateral

(including the Cash Collateral) are fair and reasonable, reflect the Debtor�s prudent exercise 

of business judgment and constitute reasonably equivalent value and fair consideration for

the use of Cash Collateral; provided that nothing in this Interim Order or the other DIP

Documents shall (x) be construed as the affirmative consent by any of the Prepetition

Secured Parties for the use of Cash Collateral other than on the terms set forth in this Interim

Order and in the context of the DIP Loans authorized by this Interim Order, (y) be construed

as a consent by any party to the terms of any other financing or any other lien encumbering

the Prepetition Collateral (whether senior or junior) or (z) prejudice, limit or otherwise impair
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the rights of any of the Prepetition Secured Parties, subject to any applicable provisions of

the Subordination Agreement, to seek new, different or additional adequate protection or

assert the interests of any of the Prepetition Secured Parties and nothing herein prejudices,

limits, or otherwise impairs the rights of any party in interest to oppose such relief.

(i) The Debtor has requested entry of this Interim Order pursuant to

Bankruptcy Rules 4001(b)(2) and 4001(c)(2). The borrowing of the DIP Loans and the use

of the Prepetition Collateral (including the Cash Collateral) in accordance with this Interim

Order and the DIP Documents are in the best interest of the Debtor�s estate. 

6. Budget. The Budget is achievable and will allow the Debtor to operate in the

Case without the accrual of unpaid administrative expenses. The DIP Lender and the Prepetition

Secured Parties are relying upon the Debtor�s compliance with the Budget in accordance with

this Interim Order in determining to enter into DIP Loan Documents and authorize the use of

Cash Collateral.

7. Interim Authorization of the DIP Loans and the DIP Documents.

(a) The Debtor is hereby authorized (i) to enter into and perform under the

DIP Documents and (ii) to borrow under the DIP Credit Agreement up to an aggregate

principal amount of $1,500,000 of the DIP Loans, the proceeds of which shall be used for

only the purposes permitted under the DIP Documents, including, without limitation,

working capital and other general corporate purposes of the Debtor (including costs related to

the Case), and to pay interest, fees and expenses in connection with the DIP Loans and the

Adequate Protection Obligations.

(b) In furtherance of the foregoing and without further approval of this

Court, the Debtor is authorized and empowered to perform all acts and to execute and deliver
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all instruments and documents that the DIP Lender determines to be reasonably required or

necessary for the Debtor�s performance of their obligations under the applicable DIP

Documents, including without limitation:

(i) the execution, delivery and performance of the DIP Documents;

(ii) the execution, delivery and performance of one or more

amendments, waivers, consents or other modifications to and under the DIP

Documents, in each case in accordance with the terms of the applicable DIP

Documents and in such form as the Debtor and the DIP Lender may agree, and no

further approval of this Court shall be required for any amendment, waiver,

consent or other modification to and under the DIP Documents (and any fees,

paid-in-kind fees and other expenses (including any attorneys�, accountants�, 

appraisers� and financial advisors� fees), amounts, charges, costs, indemnities and

other obligations paid in connection therewith) that do not (A) shorten the

maturity of the DIP Loans, or (B) increase the principal amount of, or the rate of

interest payable on, the DIP Loans;

(iii) the non-refundable payment to the DIP Lender of all fees (which

fees shall be, and shall be deemed to have been, approved upon entry of this

Interim Order and upon payment thereof, shall not be subject to any contest,

attack, rejection, recoupment, reduction, defense, counterclaim, offset,

subordination, recharacterization, avoidance or other claim, cause of action or

other challenge of any nature under the Bankruptcy Code, under applicable non-

bankruptcy law or otherwise) and any amounts due (or that may become due) in

respect of the indemnification obligations referred to in the DIP Credit
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Agreements and reasonable costs and expenses as may be due from time to time,

including, without limitation, fees and expenses of the professionals retained as

provided for in the DIP Documents (and the reasonable fees and expenses of

counsel for the DIP Lender, incurred on or prior to the date hereof) as provided in

this Interim Order without the need to file retention motions or fee applications, or

to provide notice to any party,

(iv) the payment of all prepetition and postpetition fees, costs and

expenses of the professionals to the DIP Lender. Invoices for payment of such

fees and expenses set forth in this paragraph 8(b)(iv) may be in summary form

and redacted to protect against privilege and confidential issues and shall be

provided to counsel for the Debtor, counsel to any Committee, if appointed, and

the U.S. Trustee (collectively, the �Fee Notice Parties�).  If no objection to the 

payment of the requested fees and expenses are made in writing by the Fee Notice

Parties within ten (10) calendar days after delivery of such invoices, then, without

further order of, or application to, the Court or notice to any other party, such fees

and expenses shall be promptly paid by the Debtor. If an objection (solely as to

reasonableness) is made by any of the Fee Notice Parties within the ten-day

objection period to the payment of the requested fees and expenses, then only the

disputed portion of such fees and expenses shall not be paid until the objection is

resolved by the applicable parties in good faith or by order of the Court, and the

undisputed portion shall be promptly paid by the Debtor; and

(v) the performance of all other acts required under or in connection

with the DIP Documents.
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(c) Upon the execution thereof, the DIP Documents shall constitute valid,

binding and unavoidable obligations of the Debtor, enforceable against the Debtor in

accordance with the terms of this Interim Order and the DIP Documents. No obligation,

payment, transfer or grant of security by the Debtor under the DIP Documents or this Interim

Order shall be stayed, restrained, voidable, avoidable or recoverable under the Bankruptcy

Code or under any applicable nonbankruptcy law (including without limitation, under

sections 502(d) or 548 of the Bankruptcy Code or under any applicable state Uniform

Fraudulent Transfer Act, Uniform Fraudulent Conveyance Act, Uniform Voidable

Transactions Act, or similar statute or common law), or subject to any defense, reduction,

setoff, recoupment, recharacterization, subordination, disallowance, impairment, cross-claim

or counterclaim.

8. DIP Superpriority Claims.

(a) Except to the extent expressly set forth in this Interim Order in respect

of the Carve-Out, pursuant to section 364(c)(1) of the Bankruptcy Code, all of the DIP

Obligations shall constitute allowed senior administrative expense claims (the

�Superpriority Claims�) against the Debtor with priority over any and all administrative

expenses, adequate protection and diminution in value claims (including all Adequate

Protection Obligations) and all other claims against the Debtor or its estate, now existing or

hereafter arising, of any kind whatsoever, including without limitation, all administrative

expenses of the kind specified in sections 503(b) and 507(b) of the Bankruptcy Code, and

over any and all administrative expenses or other claims arising under sections 105, 326, 328,

330, 331, 503(b), 507(a), 507(b), 726, 1113 or 1114 of the Bankruptcy Code, whether or not

such expenses or claims may become secured by a judgment lien or other non-consensual
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lien, levy or attachment, which allowed Superpriority Claims shall for purposes of section

1129(a)(9)(A) of the Bankruptcy Code be considered administrative expenses allowed under

section 503(b) of the Bankruptcy Code and shall be payable from and have recourse to all

pre- and post-petition property of the Debtor, including, without limitation, any and all cash

and Cash Collateral of the Debtor, other than the Avoidance Actions, but, subject to the entry

of a Final Order, the Superpriority Claims shall have recourse to any proceeds or other

property recovered, unencumbered or otherwise from Avoidance Actions, whether by

judgment, settlement or otherwise (�Avoidance Proceeds�).  Any payments, distributions or 

other proceeds received on account of such Superpriority Claims shall be promptly delivered

to the DIP Lender to be applied on account of the DIP Obligations in such order as is

specified in the DIP Documents. The Superpriority Claims shall be entitled to the full

protection of section 364(e) of the Bankruptcy Code in the event that this Interim Order or

any provision hereof is vacated, reversed or modified, on appeal or otherwise.

(b) For purposes hereof, the �Carve-Out� shall mean (i) any fees payable 

to the Clerk of the Court and to the Office of the U.S. Trustee pursuant to section 1930(a) of

title 28 of the United States Code, and any interest on such fees payable pursuant to section

3717 of title 31 of the United States Code in such amount as agreed to by the U.S. Trustee or

as determined by the Court, (ii) the reasonable fees and expenses up to $10,000 incurred by a

trustee appointed in the Debtor�s case under section 726(b) of the Bankruptcy Code

(irrespective of whether the Carve-Out Notice (as defined below) has been delivered), and

(iii) up to $50,000 of allowed fees, expenses and disbursements of professionals retained by

order of this Court (including any Committee) incurred after the occurrence of a Carve-Out

Event (defined below) plus all unpaid professional fees, expenses and disbursements allowed
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by this Court for professionals employed by the estates and retained by order of this Court

(collectively, the �Estate Professionals�) up to the amount provided for such Estate 

Professionals on a line item basis in the Budget (including any previously unused amounts)

that were incurred prior to the occurrence of a Carve-Out Event (regardless of when such

fees, expenses and disbursements become allowed by order of this Court). For the purposes

hereof, a �Carve-Out Event� shall occur upon the occurrence and during the continuance of

an Event of Default under the DIP Credit Agreement upon (i) delivery of a written notice

thereof by the DIP Lender to the Debtor (a �Carve-Out Notice�) or (ii) in respect of which 

the Debtor has knowledge and fails to provide notice to the DIP Lender within five (5) days

of obtaining such knowledge; provided that, no Carve-Out Event shall be deemed to have

occurred if any such Event of Default is subsequently waived by the DIP Lender. So long as

no Carve-Out Event shall have occurred and be continuing, the Carve-Out shall not be

reduced by the payment of fees, expenses and disbursements of professionals retained by

order of this Court, and allowed by this Court and payable under sections 328, 330 and 331

of the Bankruptcy Code. Upon the occurrence of a Carve-Out Event, the right of the Debtor

to pay professional fees incurred under clause (iii) above without reduction of the Carve-Out

in clause (iii) above shall terminate (unless the underlying Event of Default or termination

event is subsequently waived by the DIP Lender) upon the occurrence of the Carve-Out

Event, the Debtor shall provide immediate notice by facsimile and email to the U.S. Trustee

and to all retained professionals informing them that a Carve-Out Event has occurred and that

the Debtor�s ability to pay professionals is subject to the Carve-Out.

(c) Notwithstanding the foregoing, the Carve-Out shall not include, apply

to or be available for any fees or expenses incurred by any party in connection with (a) the
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investigation (except as permitted pursuant to paragraph 20 below), initiation or prosecution

of any claims, causes of action, adversary proceedings or other litigation (i) against any of

the DIP Lender or any of the Prepetition Secured Parties (whether in such capacity or

otherwise) or (ii) challenging the amount, validity, perfection, priority or enforceability of or

asserting any defense, counterclaim or offset to, the obligations and the liens and security

interests granted under the DIP Documents, the First Lien BFA or the Second Lien NPAs,

including, in each case, without limitation, for lender liability or pursuant to section 105, 510,

544, 547, 548, 549, 550, or 552 of the Bankruptcy Code, applicable non-bankruptcy law or

otherwise; (b) attempts to modify any of the rights granted to the DIP Lender; (c) attempts to

prevent, hinder or otherwise delay any of the DIP Lender�s assertion, enforcement or 

realization upon any DIP Collateral (as defined below) in accordance with the DIP

Documents and the Final Order other than to seek a determination that an Event of Default

has not occurred or is not continuing; or (d) paying any amount on account of any claims

arising before the commencement of the Case unless such payments are approved by an order

of the Court and contained in the Budget.

(d) Following entry of this Interim Order, so long as the Debtor is entitled

to make draws under the DIP Credit Agreement and no DIP Event of Default shall have

occurred, the Debtor shall be authorized to transfer funds to the Bayard, PA Client Trust

Account (the �Expense Reserve Account�) on a weekly basis, the fees and expenses of the

Estate Professionals that may be paid pursuant to, but subject to the amounts contained in,

the Budget (as defined below) for such week. Such funds shall be held for the benefit of the

Estate Professionals, to be applied to the fees and expenses of such Estate Professionals (to

the extent such forth in the Budget for the applicable Estate Professional) that are approved
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for payment pursuant to one or more orders of the Bankruptcy Court. Any fees and expenses

payable to Estate Professionals shall be paid first out of the Expense Reserve Account, and

all amounts deposited in the Expense Reserve Account shall reduce, on a dollar for dollar

basis, the Carve-Out and Carve-Out Amounts. To the extent that the fees and expenses of the

Estate Professionals performed prior to the Termination Date and allowed pursuant to one or

more orders of the Bankruptcy Court are less than the amounts funded into the Expense

Reserve Account, the excess amounts in the Expense Reserve Account shall be remitted to

the DIP Lender to reduce the obligations under the DIP Credit Agreement.

9. DIP Liens. As security for the DIP Obligations, effective and perfected upon the

date of this Interim Order and without the necessity of the execution by the Debtor (or

recordation or other filing) of security agreements, control agreements, pledge agreements,

financing statements, mortgages or other similar documents, or the possession or control by the

DIP Lender of any property, the following security interests and liens are hereby granted by the

Debtor to the DIP Lender (all property identified in clauses (a), (b) and (c) of this paragraph 9

being collectively referred to as the �DIP Collateral�), but subject and subordinate to the Carve-

Out (all such liens and security interests granted to the DIP Lender pursuant to this Interim

Order, the �DIP Liens�) and having the priorities set forth in this paragraph 9:

(a) First Lien on Unencumbered Property. Pursuant to section 364(c)(2)

of the Bankruptcy Code, a valid, binding, continuing, enforceable, fully-perfected first

priority lien on, and security interest in, all tangible and intangible prepetition and

postpetition property of the Debtor or its estate, whether existing on or as of the Petition Date

or thereafter acquired, that is not subject to either (i) valid, perfected, non-avoidable and

enforceable liens in existence on or as of the Petition Date, or (ii) valid liens perfected

Case 16-12098-BLS    Doc 13-3    Filed 09/23/16    Page 134 of 227



{BAY:02949961v1} - 19 -

subsequent to the Petition Date as permitted by section 546(b) of the Bankruptcy Code,

(collectively, the �Unencumbered Property�); provided, that the Unencumbered Property 

shall not include the Avoidance Actions, but, subject to the entry of a Final Order, shall

include any Avoidance Proceeds.

(b) Liens Junior to Certain Existing Liens. Pursuant to section 364(c)(3)

of the Bankruptcy Code, a valid, binding, continuing, enforceable, fully-perfected junior lien

on, and security interest in all tangible and intangible prepetition and postpetition property of

the Debtor or its estate (other than the property described in paragraph 9(c) below, as to

which the DIP Liens will have the priority as described in such clause), whether now existing

or hereafter acquired, other than the Avoidance Actions, but, but subject to the entry of a

Final Order, shall include any Avoidance Proceeds, that is subject to any valid, perfected and

unavoidable liens in existence immediately prior to the Petition Date that are permitted under

the First Lien BFA or to valid and unavoidable liens in existence immediately prior to the

Petition Date that are perfected after the Petition Date as permitted by section 546(b) of the

Bankruptcy Code, in each case excluding the liens of the Prepetition Secured Parties and

liens which already are junior to the liens of the Prepetition Secured Parties (collectively, the

�Non-Primed Liens�), which security interests and liens in favor of the DIP Lender shall be

junior to the Non-Primed Liens.

(c) Liens Priming the Liens of the Prepetition Secured Parties and All

Liens Junior Thereto. Pursuant to section 364(d)(1) of the Bankruptcy Code, a valid,

binding, continuing, enforceable, fully-perfected first priority, senior priming lien on, and

security interest in, all Prepetition Collateral. The DIP Liens on the Prepetition Collateral

shall be senior in all respects to the security interests in, and liens on, the Prepetition
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Collateral of each of the Prepetition Secured Parties (including the applicable Adequate

Protection Liens granted to such Prepetition Secured Party) and to all liens which already are

junior to the liens of the Prepetition Secured Parties, but shall be junior to any Non-Primed

Liens on the Prepetition Collateral.

(d) Liens Senior to Certain Other Liens. No claim or lien having a priority

senior to or pari passu with those granted by this Interim Order to the DIP Lender shall be

granted or allowed while any portion of the DIP Obligations remains outstanding, and the

DIP Liens shall not be (i) subject or subordinate to (A) any lien or security interest that is

avoided and preserved for the benefit of the Debtor and its estate under section 551 of the

Bankruptcy Code or (B) any liens arising after the Petition Date or (ii) subordinated to or

made pari passu with any other lien or security interest under sections 363 or 364 or any

other section of the Bankruptcy Code or otherwise, including, without limitation, any liens or

security interests granted in favor of any federal, state, municipal or other governmental unit

(including any regulatory body), commission, board, or court for any liability of the Debtor.

10. Protection of DIP Lender�s Rights

(a) The automatic stay under section 362 of the Bankruptcy Code is

vacated and modified to the extent necessary to permit the DIP Lender to enforce and

exercise (a) immediately upon the occurrence and during the continuance of an Event of

Default, all rights and remedies under the applicable DIP Documents and applicable law,

other than those rights and remedies against the applicable DIP Collateral as provided in

clause (b) below, and (b) upon the occurrence and during the continuance of an Event of

Default, and the giving of five (5) business days� prior written notice to the Debtor (with a

copy to counsel to the Debtor, counsel to the Committee, if any, and the U.S. Trustee) (which
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period shall run concurrently with any notice period provided under the DIP Documents), all

rights and remedies against the DIP Collateral provided for in the applicable DIP Documents,

applicable law and this Interim Order; provided that, during the foregoing five (5) business-

day period the only issue that may be raised by the Debtor in opposition to the exercise of

rights and remedies by the DIP Lender shall be whether an Event of Default has in fact

occurred and is continuing, and other than as set forth in the prior clause of this proviso, the

Debtor and the Prepetition Secured Parties hereby waive their right to seek any relief,

whether under section 105 of the Bankruptcy Code or otherwise, that would in any way

impair, limit or restrict, or delay the exercise or benefit of, the rights and remedies of the DIP

Lender under the DIP Documents or this Interim Order. In no event shall the DIP Lender be

subject to the equitable doctrine of �marshaling�or any similar doctrine with respect to the

DIP Collateral.  The DIP Lender�s delay or failure to exercise rights and remedies under the

DIP Documents or this Interim Order shall not constitute a waiver of the DIP Lender�s rights 

hereunder, thereunder or otherwise, unless any such waiver is pursuant to a written

instrument executed in accordance with the terms of the DIP Credit Agreement.

(b) No rights, protections or remedies of the DIP Lender granted by the

provisions of this Interim Order or the DIP Documents shall be limited, modified or impaired

in any way by (i) any actual or purported withdrawal of the consent of any party to the

Debtor�s authority to continue to use Cash Collateral, (ii) any actual or purported termination

of the Debtor�s authority to continue to use Cash Collateral or (iii) the terms of any other 

order or stipulation related to the Debtor�s continued use of Cash Collateral or the provision

of adequate protection to any party.
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(c) The DIP Lender shall not be subject to any obligations under the

Subordination Agreement. None of the DIP Credit Agreement, the DIP Documents, or the

DIP Obligations shall be subject to the terms of the Subordination Agreement.

11. Limitation on Charging Expenses Against Collateral. Upon entry of a Final

Order, except to the extent of the Carve-Out, no expenses of administration of the Case or any

future proceeding that may result therefrom, including liquidation in bankruptcy or other

proceedings under the Bankruptcy Code, shall be charged against or recovered from the DIP

Collateral or the Prepetition Collateral (or any collateral secured by the First Lien Adequate

Protection Liens (as defined below) or Second Lien Adequate Protection Liens (as defined in

below)), as the case may be, pursuant to section 506(c) of the Bankruptcy Code or any similar

principle of law, without the prior written consent of the DIP Lender, and no such consent shall

be implied from any other action or inaction by the DIP Lender.

12. Limitations under Section 552(b) of the Bankruptcy Code and Marshaling.

(a) Upon entry of a Final Order, the Prepetition Secured Parties shall be entitled

to all of the rights and benefits of section 552(b) of the Bankruptcy Code (provided, however, the

�equities of the case� exception under section 552(b) of the Bankruptcy Code shall not apply to

any of the Prepetition Secured Parties with respect to (i) proceeds, products, offspring or profits

of any of the Prepetition Collateral or (ii) the extension of the Adequate Protection Liens (as

defined below) to cover proceeds of the Prepetition Collateral in each case solely to the extent

necessary to satisfy any Adequate Protection Obligations or 507(b) Claims (as defined below)

(without waiving any parties� rights with respect to the applicability of the exception (except as

provided above) or further request for a waiver thereof).
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(b) Upon entry of a Final Order, in no event shall the Prepetition Collateral, the

First Lien Adequate Protection Liens, the Second Lien Adequate Protection Liens, or any

Prepetition Secured Party be subject to the equitable doctrine of �marshaling� or any other 

similar doctrine with respect to any of the Prepetition Collateral or the collateral secured by the

First Lien Adequate Protection Liens or Second Lien Adequate Protection Liens.

13. Adequate Protection for the First Lien Lenders. The First Lien Lender is entitled,

pursuant to sections 361, 363(c)(2) and 363(e) of the Bankruptcy Code, to adequate protection of

its interests in the Prepetition Collateral, including Cash Collateral, in an amount equal to the

aggregate diminution in value of its interests in the Prepetition Collateral, and including without

limitation, claims on account of any diminution resulting from the sale, lease or use by the

Debtor (or other decline in value) of any Cash Collateral and any other Prepetition Collateral,

and the imposition of the automatic stay pursuant to section 362 of the Bankruptcy Code, and

further including claims on account of the priming of the First Lien Lender�s liens on the 

Prepetition Collateral by the DIP Liens (such claims, collectively, the �First Lien Adequate

Protection Obligations�).  As adequate protection, the First Lien Lender is hereby granted the

following:

(a) First Lien Adequate Protection Liens. As security for the payment of

the First Lien Adequate Protection Obligations, the First Lien Lender is hereby granted

(effective and perfected upon the date hereof and without the necessity of the execution by

the Debtor of security agreements, pledge agreements, mortgages, financing statements or

other agreements) a valid, perfected security interest in and lien on all of the DIP Collateral

(the �First Lien Adequate Protection Liens�), subject and subordinate only to (i) the DIP 

Liens, (ii) the Carve-Out, and (iii) the Non-Primed Liens.

Case 16-12098-BLS    Doc 13-3    Filed 09/23/16    Page 139 of 227



{BAY:02949961v1} - 24 -

(b) First Lien Section 507(b) Claims. The First Lien Adequate Protection

Obligations shall constitute superpriority claims as provided in section 507(b) of the

Bankruptcy Code (the �First Lien 507(b) Claims�), with priority in payment over any and 

all administrative expenses of the kinds specified or ordered pursuant to any provision of the

Bankruptcy Code, including without limitation, sections 326, 328, 330, 331, 363, 503 and

507(a) of the Bankruptcy Code, subject and subordinate only to (i) the Carve-Out and (ii) the

Superpriority Claims granted in respect of the DIP Obligations. Unless otherwise expressly

agreed to in writing by the DIP Lender, the First Lien Lender shall not receive or retain any

payments, property or other amounts in respect of the First Lien 507(b) Claims unless and

until all DIP Obligations shall have indefeasibly been paid in full in cash in accordance with

the DIP Documents and the Carve-Out amount is funded (only to the extent not previously

paid).

14. Use of Prepetition Collateral (Including Cash Collateral).

(a) The Debtor is hereby authorized to use the Prepetition Collateral, including

the Cash Collateral, during the period from the Petition Date through and including the

Termination Date (as defined below) (the �Specified Period�) for working capital and general 

corporate purposes (including costs related to the Case) in accordance with the terms and

conditions of this Interim Order and the Budget (as defined below); provided that: (i) the

Prepetition Secured Parties are granted adequate protection as set forth herein; (ii) the Debtor

shall not be permitted to transfer any Cash Collateral (or any other Collateral) to fund any

affiliate of the Debtor that has not filed a chapter 11 case; and (iii) except on the terms of this

Interim Order, the Debtor is not authorized to use the Cash Collateral. By virtue of the First Lien

Lender�s consent to the Debtor�s use of Cash Collateral as set forth in this Interim Order, 
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pursuant and subject to the Subordination Agreement and this Interim Order, the Second Lien

Lenders are deemed to have consented to such use of the Cash Collateral. As used herein,

�Termination Date� means the earlier to occur of (a) the Maturity Date (as defined in the DIP 

Credit Agreement) of the DIP Credit Facility and (b) the acceleration of any DIP Loans and the

termination of the DIP Credit Agreement.

(b) Except as otherwise expressly provided herein, the Debtor may use cash and

borrow under the DIP Credit Agreement during the Specified Period solely up to the amounts

(subject to the variances described below), at the times, and for the purposes identified in the

budget attached hereto as Schedule 1 (the �Budget�), as such Budget may be amended and/or 

extended2 with the prior written consent of the DIP Lender. Copies of any amendments to the

DIP Credit Agreement or Budget agreed to between the Debtor and the DIP Lender will be

provided to counsel for the Committee, if any, and the U.S. Trustee. The Debtor shall not,

without the prior consent of the DIP Lender, except to the extent permitted in this paragraph, use

cash during the Specified Period such that in any given week the Debtor�s: (A) (i) Total Receipts 

(the �Receipts�), and (ii) Total Disbursements (the �Disbursements�), each on a cumulative 

basis commencing on the Petition Date and ending on October 14, 2016, is in an amount in

excess of twenty-five percent (25%) (1) below the cumulative amount of Receipts or (2) above

the cumulative amount of Disbursements for the relevant weekly period; and (B) (i) Total

Receipts, and (ii) Total Disbursements, each on a cumulative basis commencing on October 15,

2016, is in an amount in excess of ten percent (10%) (1) below the cumulative amount of

Receipts or (2) above the cumulative amount of Disbursements for the relevant weekly period.

2 As used in this Order, the Budget means Schedule 1 as the same may be amended and/or extended in
accordance with the approval provisions of this Order.
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(c) On or before 5:00 p.m. (Prevailing Eastern Time) of Wednesday of each

week, commencing September 26, 2016, the Debtor shall deliver to the DIP Lender, (i) a

comparison of actual results for the weekly period ending one week before such date of all items

contained in the Budget to the amounts originally contained in the Budget, and (ii) a cumulative

comparison of the actual results for the period from the Petition Date through the end of the

week for the weekly period ending one week before such date of results of all items contained in

the Budget to the amounts originally contained in the Budget.

15. Adequate Protection for the Second Lien Lenders. The Second Lien Lenders are

entitled, pursuant to sections 361, 363(c)(2) and 363(e) of the Bankruptcy Code, to adequate

protection of their interests in the Prepetition Collateral, including the Cash Collateral in an

amount equal to the aggregate diminution in value of their interests in the Prepetition Collateral,

including without limitation, claims on account of any diminution resulting from the sale, lease

or use by the Debtor (or other decline in value) of any Cash Collateral and any other Prepetition

Collateral, and the imposition of the automatic stay pursuant to section 362 of the Bankruptcy

Code, and further including claims on account of the priming of the Second Lien Lenders� liens 

on the Prepetition Collateral by the DIP Liens (such claims, collectively, the �Second Lien

Adequate Protection Obligations� and collectively with the First Lien Adequate Protection 

Obligations, the �Adequate Protection Obligations�).  As adequate protection, the Second Lien 

Lenders are hereby granted the following:

(a) Second Lien Adequate Protection Liens. As security for the payment

of the Second Lien Adequate Protection Obligations, the Second Lien Lenders are hereby

granted (effective and perfected upon the date hereof and without the necessity of the

execution by the Debtor of security agreements, pledge agreements, mortgages, financing
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statements or other agreements) a valid, perfected security interest in and lien on all of the

DIP Collateral (the �Second Lien Adequate Protection Liens� and collectively with the 

First Lien Adequate Protection Liens, the �Adequate Protection Liens�), subject and 

subordinate only to (i) the DIP Liens, (ii) the Carve-Out, (iii) the First Lien Adequate

Protection Liens, (iv) the Prepetition First Liens and (v) the Non-Primed Liens, and subject

further to the terms of the Subordination Agreement.

(b) Second Lien Section 507(b) Claims. The Second Lien Adequate

Protection Obligations shall constitute superpriority claims as provided in section 507(b) of

the Bankruptcy Code (the �Second Lien 507(b) Claims� and collectively with the First Lien 

507(b) Claims, the �507(b) Claims�), with priority in payment over any and all 

administrative expenses of the kinds specified or ordered pursuant to any provision of the

Bankruptcy Code, including without limitation, sections 326, 328, 330 and 331 of the

Bankruptcy Code, subject and subordinate only to (i) the Carve-Out, (ii) the Superpriority

Claims granted in respect of the DIP Obligations and (iii) the First Lien 507(b) Claims, and

subject further to the terms of the Subordination Agreement. Unless otherwise expressly

agreed to in writing by the DIP Lender, the Second Lien Lenders shall not receive or retain

any payments, property or other amounts in respect of the Second Lien 507(b) Claims unless

and until all DIP Obligations shall have indefeasibly been paid in full in cash in accordance

with the DIP Documents, the Carve-Out amount is funded (only to the extent not previously

paid), and the First Lien 507(b) Claims shall have been paid in full in cash.

16. Reservation of Rights. Notwithstanding any other provision hereof, but subject to

the terms of the Subordination Agreement, the grant of adequate protection pursuant to the terms

of this Interim Order is without prejudice to the right of any of the Prepetition Secured Parties to
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seek modification of the grant of adequate protection provided hereby so as to provide different

or additional adequate protection, and without prejudice to the right of the Debtor or any other

party in interest (subject to the terms of the Subordination Agreement) to contest any such

modification. Under the circumstances and given that the above-described adequate protection is

consistent with the Bankruptcy Code, including, without limitation, section 506(b) thereof, the

Court finds that the adequate protection provided herein, including, without limitation, in the

form of the Adequate Protection Obligations and Adequate Protection Liens is reasonable and

sufficient to protect the interests of the Prepetition Secured Parties; provided that any of the

Prepetition Secured Parties may request further or different adequate protection, and the Debtor

or any other party may, consistent with the terms of the Subordination Agreement (the terms of

which, for the avoidance of any doubt, shall not be affected or modified in any way by this

Interim Order), the First Lien BFA or any of the Second Lien NPAs, contest any such request;

provided further that any such additional or modified adequate protection shall at all times be

subordinate and junior to the DIP Liens and DIP Superpriority Claims and, with respect to any

additional or modified adequate protection for the Second Lien Lenders, such adequate

protection shall at all times be subordinate and junior to the First Lien Adequate Protection

Liens, the First Lien Adequate Protection Obligations, and any claims of the First Lien Lender

arising from the First Lien Documents. Except as expressly provided herein, nothing contained

in this Interim Order (including, without limitation, the authorization of the use of any Cash

Collateral) shall impair or modify any rights, claims or defenses available in law or equity to any

Prepetition Secured Party or the DIP Lender.

17. Automatic Effectiveness of Liens; Perfection of DIP Liens and Adequate

Protection Liens.
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(a) The automatic stay imposed under section 362(a) of the Bankruptcy

Code is hereby vacated and modified to effectuate all of the terms and provisions of the DIP

Orders, including without limitation, to: (a) permit the Debtor to grant the adequate

protection provided for in this Interim Order; (b) permit the Debtor to perform such acts as

the Prepetition Secured Parties and the DIP Lender may request to assure the perfection and

priority of the liens granted in this Interim Order; and (c) permit the Debtor to incur all

liabilities and obligations to the Prepetition Secured Parties and the DIP Lender under this

Interim Order.

(b) The DIP Lender, the First Lien Lender and the Second Lien Lenders,

as applicable, are hereby authorized, but not required, to file or record financing statements,

intellectual property filings, mortgages, notices of lien or similar instruments in any

jurisdiction, take possession of or control over, or take any other action in order to validate

and perfect the DIP Liens or the applicable Adequate Protection Liens granted to them

hereunder, subject to the terms of the Subordination Agreement. Whether or not the DIP

Lender, the First Lien Lender or the Second Lien Lender, in their respective sole discretion,

choose to file such financing statements, intellectual property filings, mortgages, notices of

lien or similar instruments, take possession of or control over, or otherwise confirm

perfection of the DIP Liens and the applicable Adequate Protection Liens, such DIP Liens

and such Adequate Protection Liens shall be deemed valid, perfected, allowed, enforceable,

non-avoidable and not subject to challenge, dispute or, other than as set forth in the

Subordination Agreement, subordination as of the date of entry of this Interim Order.

(c) A certified copy of this Interim Order may, in the discretion of the DIP

Lender, the First Lien Lender or the Second Lien Lenders, as the case may be, be filed with
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or recorded in filing or recording offices in addition to or in lieu of such financing

statements, mortgages, notices of lien or similar instruments, and all filing offices are hereby

authorized to accept such certified copy of this Interim Order for filing and recording, subject

to payment of any necessary filing fees.

(d) The Debtor shall execute and deliver to the DIP Lender, the First Lien

Lender or Second Lien Lenders, as the case may be, all such agreements, financing

statements, instruments and other documents as the DIP Lender, the First Lien Lender or the

Second Lien Lenders, as the case may be, may reasonably request to evidence, confirm,

validate or perfect the DIP Liens and the applicable Adequate Protection Liens.

18. Preservation of Rights Granted Under the Interim Order.

(a) Other than the DIP Liens and the Superpriority Claims, and subject to

the terms of the Subordination Agreement, no claim or lien having a priority senior to or pari

passu with those granted by this Interim Order to the Prepetition Agents shall be granted or

allowed while any portion of the Adequate Protection Obligations remain outstanding, and

the Adequate Protection Liens shall not be subject or junior to any lien or security interest

that is avoided and preserved for the benefit of the Debtor�s estate under section 551 of the

Bankruptcy Code or, except as set forth in the Subordination Agreement, subordinated to or

made pari passu with any other lien or security interest, whether under section 364(d) of the

Bankruptcy Code or otherwise.

(b) Unless all DIP Obligations shall have been indefeasibly paid in full in

cash (or as otherwise may be allowed under the DIP Credit Agreement), it shall constitute an

Event of Default under the DIP Credit Agreement if the Debtor seeks, or if there is entered,

any modification of this Interim Order without the prior written consent of the DIP Lender,
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and no such consent shall be implied by any other action, inaction or acquiescence by the

DIP Lender or an order is entered converting or dismissing the Case.  The Debtor�s right to 

use Prepetition Collateral (including Cash Collateral) shall terminate if the Debtor seeks, or if

there is entered, any modification of this Interim Order, whether directly or by entry of any

other order having the same effect, that adversely affects any lien, claim, right, or other

protection (including without limitation Adequate Protection) granted to or for the benefit of

any Prepetition Secured Party without the prior written consent of such Prepetition Secured

Party (consistent with the terms of the Subordination Agreement), and no such consent shall

be implied by any other action, inaction, or acquiescence by any Prepetition Secured Party,

or an order is entered converting or dismissing any of the Case.

(c) If any or all of the provisions of this Interim Order are hereafter

reversed, modified, vacated or stayed, such reversal, stay, modification or vacatur shall not

affect (i) the validity, priority or enforceability of any DIP Obligations or the Adequate

Protection Obligations incurred prior to the effective date of such reversal, stay, modification

or vacatur or (ii) the validity, priority or enforceability of the DIP Liens or the Adequate

Protection Liens. Notwithstanding any such reversal, stay, modification or vacatur, any use

of any Cash Collateral, any DIP Obligations or any Adequate Protection Obligations incurred

by the Debtor to the DIP Lender or to the Prepetition Secured Parties, as the case may be,

prior to the effective date of such reversal, stay, modification or vacatur shall be governed in

all respects by the original provisions of this Interim Order, and the DIP Lender and the

Prepetition Secured Parties shall be entitled to all of the rights, remedies, privileges and

benefits granted in section 364(e) of the Bankruptcy Code, this Interim Order, the DIP
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Documents (with respect to all DIP Obligations), the Adequate Protection Obligations and

uses of any Cash Collateral.

(d) Except as expressly provided in this Interim Order or in the DIP

Documents, the DIP Liens, the Superpriority Claims, the Adequate Protection Liens, the

507(b) Claims and all other rights and remedies of the DIP Lender and the Prepetition

Secured Parties granted by this Interim Order and the DIP Documents shall survive, and shall

not be modified, impaired or discharged by (i) the entry of an order converting the Case to a

case under chapter 7 of the Bankruptcy Code or dismissing the Case, or (ii) the entry of an

order confirming a plan of reorganization in any of the Case and, pursuant to section

1141(d)(4) of the Bankruptcy Code, the Debtor has waived any discharge as to any

remaining DIP Obligations or Adequate Protection Obligations. The terms and provisions of

this Interim Order and the DIP Documents shall continue in the Case, in any successor cases,

or in any superseding chapter 7 cases under the Bankruptcy Code, and the DIP Liens, the

Adequate Protection Liens, the DIP Obligations, the Adequate Protection Obligations, the

Superpriority Claims, the 507(b) Claims, and the other administrative claims granted

pursuant to this Interim Order, and all other rights and remedies of the DIP Lender and the

Prepetition Secured Parties granted by this Interim Order and the DIP Documents shall

continue in full force and effect until all DIP Obligations are indefeasibly paid in full in cash

(or otherwise satisfied in accordance with the DIP Credit Agreement) and all Adequate

Protection Obligations are indefeasibly paid in full in cash or otherwise satisfied in

accordance with this Interim Order.

19. Effect of Stipulations on Third Parties.
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(a) The stipulations and admissions contained in paragraph 4 of this

Interim Order, shall be binding upon the Debtor under all circumstances. The stipulations

and admissions contained in paragraph 4 of this Interim Order shall be binding upon all

parties in interest unless: (a) any party-in-interest that successfully seeks and obtains standing

to do so has timely filed an adversary proceeding or contested matter or the Committee has

timely filed an adversary proceeding or contested matter (subject to the limitations contained

herein, including without limitation, in this paragraph 19(a)) by no later than with respect to

any Committee appointed in the Case, the date that is 60 days after the formation or with

respect to other parties in interest, no later than 75 days after the Petition Date; provided that

any such deadline is subject to extension as may be specified by this Court for cause shown,

or if the applicable Prepetition Secured Party agrees to such an extension with respect to any

Claims and Defenses in respect of the First Lien Obligations or the Second Lien Obligations,

as applicable, challenging the validity, enforceability, priority or extent of (A) the Prepetition

First Lien Obligations or the liens on Prepetition Collateral securing the Prepetition First

Lien Obligations or (B) the Prepetition Second Lien Obligations or the liens on the

Prepetition Collateral securing the Prepetition Second Lien Obligations (collectively, the

�Claims and Defenses�); and (b) an order is entered and becomes final in favor of the

plaintiff sustaining any such challenge in any such timely filed adversary proceeding or

contested matter; provided that, as to the Debtor, all such Claims and Defenses are hereby

irrevocably waived, released and relinquished as of the Petition Date. If no such adversary

proceeding or contested matter is timely filed in respect of the Prepetition First Lien

Obligations or the Prepetition Second Lien Obligations, as the case may be, (x) the

Prepetition First Lien Obligations and the Prepetition Second Lien Obligations, as the case
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may be, shall constitute finally and irrevocably allowed claims, not subject to counterclaim,

setoff, subordination (except as set forth in the Subordination Agreement), recharacterization

of debt as equity, defense or avoidance, for all purposes in the Case and any subsequent

chapter 7 case, (y) the liens on the Prepetition Collateral securing the Prepetition First Lien

Obligations and the Prepetition Second Lien Obligations, as the case may be, shall be

deemed to have been, as of the Petition Date, and to be, legal, valid, binding, perfected and of

the priority specified in paragraphs 4(b) and 4(e), as applicable, not subject to defense,

counterclaim, recharacterization of debt as equity, subordination (except as set forth in the

Subordination Agreement) or avoidance and (z) the Prepetition First Lien Obligations, the

Prepetition Second Lien Obligations, as the case may be, and the liens on the Prepetition

Collateral granted to secure the Prepetition First Lien Obligations and the Prepetition Second

Lien Obligations, as the case may be, shall not be subject to any other or further challenge by

any party-in-interest (including the Committee), and such party-in-interest shall be enjoined

from seeking to exercise the rights of the Debtor�s estates, including without limitation, any

successor thereto (including, without limitation, any estate representative or a chapter 7 or 11

trustee appointed or elected for the Debtor). If any such adversary proceeding or contested

matter is timely filed, the stipulations and admissions contained in paragraph 4 of this Interim

Order shall nonetheless remain binding and preclusive (as provided in the third sentence of

this paragraph) on all parties-in-interest (including the Committee), except as to any such

findings and admissions that were expressly and successfully challenged in such adversary

proceeding or contested matter.

(b) For avoidance of doubt, any trustee appointed or elected in the Case

shall, until the expiration of the period provided in paragraph 19(a) of this Interim Order for
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asserting Claims and Defenses and thereafter for the duration of any adversary proceeding or

contested matter timely commenced pursuant to paragraph 19(a) of this Interim Order

(whether commenced by such trustee or commenced by another party in interest on behalf of

the Debtor�s estate) be deemed to be a party �other than the Debtor� and shall not, for 

purposes of such adversary proceeding or contested matter, be bound by the

acknowledgements, admissions, confirmations, stipulations and waivers of the Debtor in this

Interim Order that are the subject of, or specifically raised in connection with, such adversary

proceeding or contested matter.

20. Limitation on Use of DIP Loans, DIP Collateral and Prepetition Collateral. The

Debtor shall use the DIP Loans, the DIP Collateral and the Prepetition Collateral (including any

Cash Collateral) solely as provided in this Interim Order and the DIP Documents.

Notwithstanding anything herein or in any other order of this Court to the contrary, no DIP

Loans, no DIP Collateral, no Prepetition Collateral (including any Cash Collateral) and no

portion of the Carve-Out may be used to (a) object, contest, challenge or raise any defense to, the

amount, validity, perfection, priority, extent or enforceability, of any amount due under the DIP

Documents, the First Lien Documents, the Second Lien Documents, or the liens or claims

granted under this Interim Order, (b) assert any Claims and Defenses, (c) prevent, hinder or

otherwise delay the DIP Lender�s assertion, enforcement or realization on the DIP Collateral in

accordance with the DIP Documents or this Interim Order, (d) seek to modify any of the rights

granted to the DIP Lender or the Prepetition Secured Parties hereunder or under the DIP

Documents, the First Lien Documents, or the Second Lien Documents, in the case of each of the

foregoing clauses (a) through (d), without such party�s prior written consent or (e) pay any 

amount on account of any claims arising prior to the Petition Date unless such payments are (i)
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approved by an order of this Court and (ii) permitted under the DIP Documents; provided that,

notwithstanding anything to the contrary herein, no more than an aggregate of $25,000 of the

Prepetition Collateral (including any Cash Collateral), the DIP Loans, the DIP Collateral or the

Carve-Out may be used by the Committee to investigate the validity, enforceability or priority of

the Prepetition First Lien Obligations, the Prepetition Second Lien Obligations or the liens on the

Prepetition Collateral securing the Prepetition First Lien Obligations or the Prepetition Second

Lien Obligations, or investigate any Claims and Defenses.

21. Interim Order Governs. In the event of any inconsistency between the provisions

of this Interim Order or the DIP Documents, the provisions of this Interim Order shall govern.

22. Binding Effect; Successors and Assigns. The DIP Documents and the provisions

of this Interim Order, including all findings herein, shall be binding upon all parties-in-interest in

the Case, including without limitation, the DIP Lender, the Prepetition Secured Parties, and the

Debtor and their respective successors and assigns (including any chapter 7 or chapter 11 trustee

hereinafter appointed or elected for the Debtor, an examiner with expanded powers appointed

pursuant to section 1104 of the Bankruptcy Code, or any other fiduciary appointed as a legal

representative of the Debtor or with respect to the property of the estate of the Debtor) and shall

inure to the benefit of the DIP Lender, the Prepetition Secured Parties and the Debtor and their

respective successors and assigns; provided that, except to the extent expressly set forth in this

Interim Order, the DIP Documents, or the Subordination Agreement, the DIP Lender and the

Prepetition Secured Parties shall have no obligation to permit the use of the DIP Loans or any

Cash Collateral or extend any financing to any chapter 7 trustee or similar responsible person

appointed for the estate of the Debtor.
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23. Limitation of Liability. By entering into the DIP Agreement, making any loan

under the DIP Agreement or permitting the use of any Cash Collateral, the DIP Lender and the

Prepetition Secured Parties shall not solely by reason thereof be deemed to be in control of the

operations of the Debtor or to be acting as a �responsible person� or �owner or operator� with 

respect to the operation or management of the Debtor. Furthermore, nothing in this Interim

Order or in the DIP Documents shall in any way be construed or interpreted to impose or allow

the imposition upon the DIP Lender or any Prepetition Secured Party of any liability for any

claims arising from the pre-petition or post-petition activities of the Debtor.

24. Subordination Agreement. Nothing in this Interim Order shall amend or

otherwise modify the terms or enforceability of the Subordination Agreement, including without

limitation, the relative rights of all liens (including the liens that are granted or primed by this

Interim Order), any rights as unsecured creditors of the Debtor as set forth therein, any approval

provisions contained therein, and any turnover provisions contained therein, and the

Subordination Agreement shall each remain in full force and effect. The rights of the Prepetition

Secured Parties shall at all times remain subject to the Subordination Agreement.

25. Credit Bidding.

(a) The DIP Lender shall have the right to credit bid up to the full amount

of the DIP Obligations in any sale of the DIP Collateral (including, without limitation, sales

occurring under Section 363 of the Bankruptcy Code or included as part of any plan of

reorganization subject to confirmation of such reorganization plan) as provided for in section

363(k) of the Bankruptcy Code, without the need for further Court order authorizing the same

and whether such sale is effectuated through section 363(k) or 1129(b) of the Bankruptcy Code,

by a chapter 7 trustee under section 725 of the Bankruptcy Code, or otherwise.
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(b) Subject to entry of the Final Order and unless the Court orders

otherwise, the full amount of the Prepetition First Lien Obligations and the Second Lien

Obligations then outstanding may be used to �credit bid� for the assets and property of the

Debtor (to the extent such assets are Prepetition Collateral or secured by First Lien Adequate

Protection Liens (but with respect thereto, solely to the extent of the value of the First Lien

Adequate Protection Liens) or Second Lien Adequate Protection Liens (but with respect thereto,

solely to the extent of the value of the Second Lien Adequate Protection Liens), as applicable) as

provided for in section 363(k) of the Bankruptcy Code, without the need for further Court order

authorizing the same and whether such sale is effectuated through section 363(k) or 1129(b) of

the Bankruptcy Code, by a chapter 7 trustee under section 725 of the Bankruptcy Code, or

otherwise.

26. Proofs of Claim. The Prepetition Secured Parties will not be required to file

proofs of claim in the Case or any converted case with respect to any obligations under the First

Lien Documents, the Second Lien Documents, any other claims or liens granted hereunder or

created hereby. The First Lien Lender and the Second Lien Lenders are hereby authorized and

entitled, in their sole discretion, but not required, to file (and amend and/or supplement, as they

see fit, as may be permitted by the Bankruptcy Rules) proofs of claims in the Case in respect of

the Prepetition First Lien Obligations, the Prepetition Second Lien Obligations or the Adequate

Protection Obligations. Any proof of claim so filed shall be deemed to be in addition and not in

lieu of any other proof of claim that may be filed by any of the Prepetition Secured Parties and/or

in addition to the stipulated liens and claims set forth in this Interim Order. The Debtor shall

request that any order entered by the Court in relation to the establishment of a bar date in the
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Case will provide that the Prepetition Secured Parties shall have no obligation to comply with the

bar date.

27. Rules of Construction. For the avoidance of doubt, the rules of construction

contained in Bankruptcy Code section 102 shall be applicable to this Interim Order (except for

the rule of construction contained in section 102(5)).

28. Objections to Entry of Final Order. Any responses or objections to the entry of

the Final Order must: (a) be made in writing; (b) state with particularity the grounds therefor; (c)

conform to the Bankruptcy Rules and the Local Bankruptcy Rules for the District of Delaware;

(d) be filed with the United States Bankruptcy Court for the District of Delaware; and (e) be

served upon (i) counsel to the Office of the United States Trustee, 844 King Street, Suite 2207,

Wilmington, DE 19801 (Attn: Mark Kenney (Mark.Kenney@usdoj.gov)); (ii) Verengo, Inc.,

20285 So. Western Ave., Suite 200, Torrance, CA 90501 (Attn.: Dan Squiller

(dan.squiller@verengosolar.com)); (iii) proposed counsel to the Debtor, Bayard, P.A., 222

Delaware Avenue, Suite 900, Wilmington, DE 19801 (Attn: Scott D. Cousins

(SCousins@bayardlaw.com) and Evan T. Miller (EMiller@bayardlaw.com)); and (iv) counsel to

the Stalking Horse Purchaser: Willkie Farr & Gallagher LLP, 787 Seventh Avenue, New York,

New York 10019 (Attn: Paul V. Shalhoub (pshalhoub@willkie.com) and A. Mark Getachew

(mgetachew@willkie.com)) and Young Conaway Stargatt & Taylor, LLP, Rodney Square, 1000

North King Street, Wilmington, Delaware, 19801 (Attn: Matthew B. Lunn (mlunn@ycst.com)).

The deadline by which objections to the Motion and entry of the Final Order must be filed and

received by proposed counsel to the Debtor is [__________], 2016 at 4:00 p.m. (prevailing

Eastern Time) (the �Objection Deadline�). 
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29. Final Hearing. A final hearing, if required, on the Motion will be held on

[____________] (prevailing Eastern Time). If no objections are filed and served to the entry of

the Final Order on or before the Objection Deadline, the Court may enter the Final Order without

further notice or hearing.

30. Retention of Jurisdiction. The Court has and will retain jurisdiction and power to

enforce this Interim Order in accordance with its terms and to adjudicate any and all matters

arising from or related to the interpretation or implementation of this Interim Order.

31. Effectiveness. This Interim Order shall constitute findings of fact and conclusions

of law and shall take effect immediately upon entry hereof, and there shall be no stay of

effectiveness of this Interim Order.

Dated: __________ ___, 2016

Wilmington, Delaware

UNITED STATES BANKRUPTCY JUDGE
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Schedule 1

Budget
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BUYER DISCLOSURE LETTER

ASSET PURCHASE AGREEMENT BY AND BETWEEN VERENGO, INC.
AND CRIUS SOLAR FULFILLMENT, LLC

This Buyer Disclosure Letter relates to certain matters concerning the disclosures made in the
Asset Purchase Agreement by and between Verengo, Inc. and Crius Solar Fulfillment, LLC dated
as of September 23, 2016 (the "Agreement"). Buyer has made representations and warranties in
the Agreement, and certain of such representations and warranties are subject to matters disclosed
in the correspondingly numbered section of the Buyer Disclosure Letter. The following materials
constitute the Buyer Disclosure Letter referred to in the Agreement. The parties to the Agreement
acknowledge that certain sections of the Buyer Disclosure Letter may be supplemented or modified
in accordance with the terms of the Agreement, and that any other modification or amendment of
this Buyer Disclosure Letter is subject to agreement by Buyer and Seller. Capitalized terms used
herein but not otherwise defined herein shall have the meanings ascribed thereto in the Agreement.

The Buyer Disclosure Letter is qualified in its entirety by reference to specific provisions of the
Agreement. Any references in a disclosure to an item in another disclosure shall include any
attachments or other items incorporated therein.
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Buyer Disclosure Letter - Section 2.5(c)

Assigned Contracts

Forthcoming.
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Buyer Disclosure Letter - Section 2.6

Modification of Excluded Assets and Purchased Assets

Forthcoming.
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Buyer Disclosure Letter - Section 5.2(b)(ii)

Authorization; Noncontravention

None

Case 16-12098-BLS    Doc 13-3    Filed 09/23/16    Page 226 of 227



18215132.3

- 6 -

Buyer Disclosure Letter - Section 5.3

Consents and Approvals

None
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