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ITEM 8.01 OTHER EVENTS
 

On February 10, 2015, General Motors Company (“GM”) issued a press release regarding a Notice of Director Nomination and Shareholder Proposal
received by GM from Harry J. Wilson and certain affiliated parties. The press release is attached hereto as Exhibit 99.1, and the Notice of Director Nomination
and Shareholder Proposal is attached hereto as Exhibit 99.2.

Important Additional Information

GM will be filing a proxy statement with the Securities and Exchange Commission (the "SEC") in connection with the solicitation of proxies for GM’s
2015 Annual Meeting of Shareholders (the "Proxy Statement"). GM, its directors and certain of its executive officers may be deemed participants in the
solicitation of proxies from shareholders in respect of the 2015 Annual Meeting. Information regarding the names of GM’s directors and executive officers
and their respective interests in GM by security holdings or otherwise is set forth in GM’s Annual Report on Form 10-K for the fiscal year ended December
31, 2014, filed with the SEC on February 4, 2015 and GM’s proxy statement for the 2014 Annual Meeting of Shareholders, filed with the SEC on April 25,
2014 and the Form 8-K filed with the SEC on February 5, 2015. To the extent holdings of such participants in GM’s securities have changed since the
amounts described in the 2014 proxy statement, such changes have been reflected on Initial Statements of Beneficial Ownership on Form 3 or Statements of
Change in Ownership on Form 4 filed with the SEC. Additional information concerning other persons who may under the SEC rules be considered
participants and the nominees of GM’s Board of Directors for election at the 2015 Annual Meeting will be included in the 2015 Proxy Statement. BEFORE
MAKING ANY VOTING DECISION, INVESTORS AND SHAREHOLDERS OF THE COMPANY ARE URGED TO READ ALL RELEVANT DOCUMENTS
FILED WITH OR FURNISHED TO THE SEC, INCLUDING THE COMPANY'S DEFINITIVE PROXY STATEMENT AND ANY SUPPLEMENTS THERETO
BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION. Investors and shareholders will be able to obtain a copy of the definitive proxy statement
and other documents filed by GM free of charge from the SEC's website, http://www.sec.gov. GM’s shareholders will also be able to obtain, without charge, a
copy of the definitive Proxy Statement and other relevant filed documents by directing a request by mail to GM Stockholder Services at General Motors
Company, Mail Code 482-C25-A36, 300 Renaissance Center, P.O. Box 300, Detroit, Michigan 48265-3000 or at stockholder.services@gm.com or from the
investor relations section of GM’s website, http://www.gm.com/investor.

ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS

Exhibit Description Method of Filing
   

Exhibit 99.1 Press Release Regarding Notice of Director Nomination and
Shareholder Proposal

Attached as Exhibit

Exhibit 99.2 Notice of Director Nomination and Shareholder Proposal Attached as Exhibit
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EXHIBIT 99.1

For Immediate Release: Tuesday, Feb. 10, 2015

GM Statement Regarding Receipt of Director Notice and Shareholder Proposal from Harry J. Wilson

DETROIT - General Motors today announced that it has received notice from Harry J. Wilson regarding the intent to nominate himself as candidate to stand
for election to the GM Board of Directors at the company’s 2015 annual meeting of stockholders and bring before the annual meeting a proposal that the
company commit to completing $8 billion of share repurchases on or before the first anniversary of the 2015 annual meeting.

Mr. Wilson’s notice indicated that he is acting with and on behalf of himself and four investment funds that support his election and proposal: the Taconic
Parties, Appaloosa Parties, HG Vora Parties and the Hayman Parties, which together own approximately 34.4 million shares, or approximately 2.1 percent, of
the company’s common stock. Mr. Wilson’s notice further indicates a fee arrangement under which he will receive a percentage of the group’s profits from
their investment in GM.

Mr. Wilson first informed the company of his interest in being nominated to GM’s Board of Directors at a meeting with GM’s Chief Executive Officer on Feb.
3, 2015, a meeting requested by Mr. Wilson for other purposes. He disclosed the identity of the members of his group for the first time in his notice, submitted
just before the deadline of midnight, Feb. 9. GM has had regular contact with some of the investors identified in the group, including as recently as after its
earnings announcement on Feb. 4, and at no time in discussions with GM have they indicated an interest or intent to nominate directors to the GM board.

The Board’s Directors and Corporate Governance Committee will evaluate the proposed director nominee based on the criteria set forth in the company’s
Corporate Governance Principles and Director Qualification Standards and make a recommendation based on the best interests of all shareholders. GM
shareholders are not required to take any action at this time.

The GM Board of Directors and management team are committed to acting in the best interests of all shareholders and are always open to constructive ideas
to enhance shareholder value. GM’s management team is successfully executing a plan that is continuing to build a strong and sustainable business for the
long term. The company recently announced strong fourth quarter results, its best-ever fourth quarter consolidated EBIT-adjusted, and its 20th consecutive
quarter of profitability. These results capped strong core operating performance for the year, the first under the leadership of CEO Mary Barra, despite
significant challenges faced by the company and the industry. Importantly, the company is on track with its financial objectives for 2016 and beyond.

GM recently announced an expected 20 percent increase of the quarterly dividend to 36 cents per share to be declared as part of the board’s regularly
scheduled second quarter 2015 common stock dividend declaration process. This expected dividend increase reflects the confidence the company has in the
growing strength of the business. As the company gets more clarity on several business open items related to recalls, it expects to continue to evaluate further
return of capital to shareholders as soon as the second half of this year. The board and management have demonstrated their ongoing commitment to return
value to shareholders through a series of previous actions, including the repurchase of $5.5 billion of stock from the U.S. Treasury in 2012 and the initiation
of a strong quarterly dividend of 30 cents per share on its common stock in 2014.

The company’s intention to increase the dividend is consistent with its balanced capital allocation strategy. Its goal is to maximize long-term shareholder
value through both stock price appreciation and return of capital via dividends and share repurchases. The company continually evaluates the appropriate
approach to returning value to shareholders in a manner consistent with its customer-focused strategic plan to lead in product and technology, grow its
business in China and its captive finance company GM Financial, deliver core operating efficiencies, and allocate capital prudently.

Also available on our media and investor websites is the Notice of Director Nomination and Shareholder Proposal.



General Motors Co. (NYSE:GM, TSX: GMM) and its partners produce vehicles in 30 countries, and the company has leadership positions in the world's
largest and fastest-growing automotive markets. GM, its subsidiaries and joint venture entities sell vehicles under the Chevrolet, Cadillac, Baojun, Buick,
GMC, Holden, Jiefang, Opel, Vauxhall and Wuling brands. More information on the company and its subsidiaries, including OnStar, a global leader in
vehicle safety, security and information services, can be found at http://www.gm.com.

###

CONTACTS:

Dave Roman
313-498-1735
GM Communications
dave.roman@gm.com

Mark Oswald
313-244-8983
GM Investor Relations
mark.oswald@gm.com

Forward-Looking Statements
In this press release and in related comments by our management, our use of the words ”plans,” “expect,” “anticipate,” “possible,” “potential,” “target,” “believe,” “commit,”
“intend,” “continue,” “may,” “would,” “could,” “should,” “project,” “appears,” “potential,” “projected,” “upside,” “positioned,” “outlook” or similar expressions is intended to
identify forward-looking statements that represent our current judgment about possible future events. We believe these judgments are reasonable, but these statements are not
guarantees of any events or financial results, and our actual results may differ materially due to a variety of important factors. Among other items, such factors may include: our
ability to realize production efficiencies and to achieve reductions in costs as a result of our restructuring initiatives and labor modifications; our ability to maintain quality control
over our vehicles and avoid material vehicle recalls and the cost and effect on our reputation of product recalls; our ability to maintain adequate financing sources, including as
required to fund our planned significant investment in new technology; the ability of our suppliers to timely deliver parts, components and systems; our ability to realize successful
vehicle applications of new technology; overall strength and stability of our markets, particularly outside of North America and China; costs and risks associated with litigation and
government investigations including those related to our recent recalls; and our ability to continue to attract new customers, particularly for our new products. GM's most recent
annual report on Form 10-K provides information about these and other factors, which we may revise or supplement in future reports to the SEC.



F e b ru a ry  9 , 2 0 1 5  G e n e ra l M o to rs  C o m p a n y  M a il C o d e  4 8 2 -C 2 5 -A 3 6  3 0 0  R e n a is s a n c e  C e n te r P .O . B o x  3 0 0  D e tro it, M ic h ig a n  4 8 2 6 5 -3 0 0 0  A ttn : A n n e  T . L a rin , S e c re ta ry  R E : N o tic e  o f D ire c to r N o m in a tio n  a n d  S h a re h o ld e r P ro p o s a l D e a r M s . L a rin : T h e  u n d e rs ig n e d , H a rry  J . Wils o n  (th e  “R e c o rd  H o ld e r”), is  a  h o ld e r o f re c o rd  o f 1 0 0  s h a re s  o f c o m m o n  s to c k , p a r v a lu e  $ 0 .0 1  p e r s h a re  (th e  “C o m m o n  S to c k ”), o f G e n e ra l M o to rs  C o m p a n y  (th e  “C o m p a n y ”). T h e  R e c o rd  H o ld e r’s  n a m e  a n d  a d d re s s  a s  w e  b e lie v e  th e y  a p p e a r o n  th e  C o m p a n y ’s  b o o k s  a re  H a rry  J a m e s  Wils o n  a n d  3 6  G a rd e n  R o a d , S c a rs d a le , N Y  1 0 5 8 3 , re s p e c tiv e ly . T h e  R e c o rd  H o ld e r b e n e fic ia lly  o w n s  (w ith in  th e  m e a n in g  o f R u le  1 3 d -3  u n d e r th e  S e c u ritie s  E x c h a n g e  A c t o f 1 9 3 4 , a s  a m e n d e d  (th e  “E x c h a n g e  A c t”)), o r m a y  b e  d e e m e d  to  b e n e fic ia lly  o w n , 3 4 ,4 1 2 ,5 5 9 .9 0 4 9  s h a re s  o f C o m m o n  S to c k  o f th e  C o m p a n y  (w h ic h  in c lu d e s  th e  1 0 0  s h a re s  h e ld  o f re c o rd ). T h e  R e c o rd  H o ld e r is  h e re b y  s u b m ittin g  th is  n o tic e  (to g e th e r w ith  th e  E x h ib its  a n d  A n n e x e s  h e re to , w h ic h  E x h ib its  a n d  A n n e x e s  a re  in c o rp o ra te d  h e re in  b y  re fe re n c e , th is  “N o tic e ”) to  th e  C o m p a n y  p u rs u a n t to  th e  A m e n d e d  a n d  R e s ta te d  B y la w s  o f th e  C o m p a n y  (th e  “B y la w s ”), a s  file d  w ith  th e  U .S . S e c u ritie s  a n d  E x c h a n g e  C o m m is s io n  a s  E x h ib it 3 .1  to  th e  F o rm  8 -K  file d  b y  th e  C o m p a n y  o n  O c to b e r 1 0 , 2 0 1 4 . T h e  R e c o rd

H o ld e r is  s e e k in g  to  (i) n o m in a te  H a rry  J . Wils o n  (th e  “N o m in e e ”) a s  c a n d id a te  fo r e le c tio n  a s  d ire c to r a t th e  2 0 1 5  a n n u a l m e e tin g  o f s to c k h o ld e rs  o f th e  C o m p a n y , a n d  a t a n y  o th e r m e e tin g  o f s to c k h o ld e rs  h e ld  in  lie u  th e re o f, a n d  a t a n y  a d jo u rn m e n ts , p o s tp o n e m e n ts , re s c h e d u lin g s  o r c o n tin u a tio n s  th e re o f (th e  “A n n u a l M e e tin g ”) a n d  (ii) b rin g  b e fo re  th e  A n n u a l M e e tin g  th e  fo llo w in g  p ro p o s a l (th e  “P ro p o s a l”): T o  a d o p t, p u rs u a n t to  th e  B y la w s , th e  fo llo w in g  re s o lu tio n : “R E S O L V E D , th a t th e  s to c k h o ld e rs  o f G e n e ra l M o to rs  C o m p a n y  h e re b y  re q u e s t th a t G e n e ra l M o to rs  C o m p a n y  c o m m it to  c o m p le tin g  n o t le s s  th a n  $ 8  b illio n  o f s h a re  re p u rc h a s e s  to  b e  c o m p le te d  o n  o r b e fo re  th e  firs t a n n iv e rs a ry  o f th e  2 0 1 5  a n n u a l m e e tin g  o f s to c k h o ld e rs .” T h e  R e c o rd  H o ld e r in te n d s  to  p ro p o s e  th e  P ro p o s a l a t th e  A n n u a l M e e tin g  b e c a u s e  h e  b e lie v e s  th a t th e  C o m p a n y 's  C o m m o n  S to c k  is  s u b s ta n tia lly  u n d e rv a lu e d , th a t th e  C o m p a n y  is  s u b s ta n tia lly  o v e rc a p ita liz e d  a n d  th a t th is  re p u rc h a s e  o f u n d e rv a lu e d  s h a re s  w ill c re a te  s u b s ta n tia l s h a re h o ld e r v a lu e . T h e  R e c o rd  H o ld e r b e lie v e s  th a t th e  v a lu e  o f th e  s h a re s  h e  a n d  th e



 

2  S to c k h o ld e r A s s o c ia te d  P e rs o n s  (a s  d e fin e d  in  E x h ib it B ) o w n  w ill in c re a s e  a s  a  re s u lt o f th e  p o te n tia l s h a re  re p u rc h a s e  p u rs u a n t to  th e  P ro p o s a l. T h e  R e c o rd  H o ld e r h e re b y  re p re s e n ts  th a t h e  is  a  h o ld e r o f th e  C o m m o n  S to c k  o f th e  C o m p a n y  a n d  in te n d s  to  (i) a p p e a r in  p e rs o n  o r b y  p ro x y  a t th e  A n n u a l M e e tin g  to  m a k e  th e  n o m in a tio n  d e s c rib e d  in  th is  N o tic e  a n d  b rin g  u p  th e  P ro p o s a l, (ii) d e liv e r a  p ro x y  s ta te m e n t a n d /o r fo rm  o f p ro x y  to  h o ld e rs  o f a t le a s t th e  p e rc e n ta g e  o f th e  v o tin g  p o w e r o f th e  C o m p a n y ’s  o u ts ta n d in g  v o tin g  s to c k  re q u ire d  to  a p p ro v e  o r a d o p t th e  P ro p o s a l a n d  to  e le c t th e  N o m in e e  a t th e  A n n u a l M e e tin g  a n d  (iii) o th e rw is e  to  s o lic it p ro x ie s  fro m  s to c k h o ld e rs  in  s u p p o rt o f th e  P ro p o s a l a n d  th e  n o m in a tio n  a n d  e le c tio n  o f th e  N o m in e e . T h e  R e c o rd  H o ld e r b e lie v e s  th a t th e  s iz e  o f th e  C o m p a n y ’s  B o a rd  o f D ire c to rs  (th e  “B o a rd ”) h a s  b e e n  s e t a t th irte e n  (1 3 ) d ire c to rs , a ll o f w h o m  h a v e  te rm s  e x p irin g  a t th e  A n n u a l M e e tin g . D e p e n d in g  o n  th e  s iz e  o f th e  B o a rd  a n d  th e  n u m b e r o f c a n d id a te s  u p  fo r e le c tio n  a t th e  A n n u a l M e e tin g , th e  R e c o rd  H o ld e r re s e rv e s  th e  rig h t to  e ith e r w ith d ra w  th e  N o m in e e  o r to  n o m in a te  a d d itio n a l n o m in e e s  fo r e le c tio n  to  th e  B o a rd  a t th e  A n n u a l M e e tin g . A d d itio n a l n o m in a tio n s  m a d e  p u rs u a n t to  th e  p re c e d in g  s e n te n c e  a re  w ith o u t p re ju d ic e  to  th e  p o s itio n  o f th e  R e c o rd  H o ld e r th a t a n y  a tte m p t to  in c re a s e  th e  s iz e  o f th e  c u rre n t B o a rd  w o u ld

b e  u n la w fu l. T h e  R e c o rd  H o ld e r a ls o  re s e rv e s  th e  rig h t to  w ith d ra w  th e  P ro p o s a l. C e rta in  in fo rm a tio n  a s  m a y  p u rp o rte d ly  b e  re q u ire d  b y  th e  B y la w s  re g a rd in g  th e  R e c o rd  H o ld e r, th e  N o m in e e  a n d  c e rta in  o f h is  re s p e c tiv e  a s s o c ia te d  p e rs o n s  is  in c lu d e d  in  E x h ib it A , E x h ib it B , A n n e x  1  a n d  A n n e x  2  h e re to . T h e  c o m p le te d  w ritte n  c o n s e n t o f th e  N o m in e e  to  b e  n o m in a te d  a n d  to  s e rv e  a s  a  d ire c to r o f th e  C o m p a n y  is  a tta c h e d  a s  E x h ib it C  h e re to . A g re e m e n ts  b e tw e e n  M A E V A  C a p ita l P a rtn e rs  L L C  (“M A E V A  C P ”), a n  a ffilia te  o f th e  R e c o rd  H o ld e r, a n d  c e rta in  p e rs o n s  a re  a tta c h e d  a s  E x h ib it D , E x h ib it E , E x h ib it F  a n d  E x h ib it G  h e re to . In  a d d itio n  to  th e  R e c o rd  H o ld e r a n d  M A E V A  C P , th e  R e c o rd  H o ld e r is  a w a re  o f th e  fo llo w in g  p e rs o n s  w h o  a re  in  s u p p o rt o f th e  e le c tio n  o f th e  N o m in e e  a n d  th e  P ro p o s a l: th e  T a c o n ic  P a rtie s  (a s  d e fin e d  in  E x h ib it B  h e re to ), th e  A p p a lo o s a  P a rtie s  (a s  d e fin e d  in  E x h ib it B  h e re to ), th e  H G  V o ra  P a rtie s  (a s  d e fin e d  in  E x h ib it B  h e re to ) a n d  th e  H a y m a n  P a rtie s  (a s  d e fin e d  in  E x h ib it B  h e re to ). T h e  a d d re s s e s  fo r e a c h  o f th e  fo re g o in g  h o ld e rs  o f C o m m o n  S to c k  a re  s e t fo rth  in  A n n e x  2  h e re to . T h e  in c lu s io n  o f th e  fo re g o in g  is  n o t a  re p re s e n ta tio n  o r w a rra n ty  th a t a n y  o f th e  fo re g o in g  s to c k h o ld e rs , o th e r th a n  th e  R e c o rd  H o ld e r, w ill a tte n d  th e  A n n u a l M e e tin g  o r v o te  s h a re s  o f C o m m o n  S to c k  o f th e  C o m p a n y  in  fa v o r o f th e  N o m in e e  o r th e  P ro p o s a l a t th e  A n n u a l M e e tin g .

T h e  R e c o rd  H o ld e r a n d  M A E V A  C P  h a v e  h a d  c e rta in  d is c u s s io n s  w ith  o th e r p e rs o n s  w h o  m a y  o w n , b e n e fic ia lly  o r o f re c o rd , s e c u ritie s  o f th e  C o m p a n y , b u t n e ith e r th e  R e c o rd  H o ld e r n o r M A E V A  C P  c a n  re p re s e n t w h e th e r s u c h  p a rtie s  w ill s u p p o rt th e  e le c tio n  o f th e  N o m in e e  o r th e  P ro p o s a l. E x c e p t a s  s e t fo rth  in  th is  N o tic e , in c lu d in g  th e  E x h ib its  a n d  A n n e x e s  h e re to , th e  in fo rm a tio n  th a t is  p u rp o rte d ly  re q u ire d  to  b e  p ro v id e d  in  c o n n e c tio n  h e re w ith  p u rs u a n t to  th e  B y la w s  is  “n o t a p p lic a b le ” o r “n o n e ,” a s  a p p ro p ria te . In c lu s io n  o f a n y  in fo rm a tio n  in  th is  N o tic e  s h a ll n o t b e  d e e m e d  a n  a d m is s io n  th a t s u c h  in fo rm a tio n  is  re q u ire d  to  b e  in c lu d e d  h e re in  p u rs u a n t to  th e  B y la w s . T h e  R e c o rd  H o ld e r w ill, u p o n  re q u e s t, p ro v id e  a n y  a d d itio n a l in fo rm a tio n  th a t m a y  b e  re a s o n a b ly  re q u e s te d  to  th e  e x te n t g e rm a n e  to  th e  n o m in a tio n  o f th e  N o m in e e  o r b rin g in g  th e  P ro p o s a l.



 

3  A n y  c la im  th a t th is  N o tic e  is  in  a n y  w a y  d e fe c tiv e  o r d e fic ie n t, a n d  a ll fu rth e r c o rre s p o n d e n c e  o n  th is  m a tte r s h o u ld  b e  a d d re s s e d  to  H a rry  J . Wils o n , s o  th a t th e re  is  a d e q u a te  o p p o rtu n ity  to  a d d re s s  a n y  s u c h  c la im  in  a  tim e ly  fa s h io n . In  th e  a b s e n c e  o f s u c h  p ro m p t n o tic e , th e  R e c o rd  H o ld e r w ill a s s u m e  th a t th e  C o m p a n y  a g re e s  th a t th is  N o tic e  c o m p lie s  in  a ll re s p e c ts  w ith  th e  re q u ire m e n ts  o f th e  B y la w s . T h e  R e c o rd  H o ld e r re s e rv e s  a ll rig h ts  to  s u b s titu te  a  d ire c to r n o m in e e  in  th e  e v e n t th a t th e  N o m in e e  is  u n a b le  to , o r fo r g o o d  c a u s e  w ill n o t, s e rv e  a s  a  N o m in e e  o r d ire c to r. T h e  p ro v is io n  o f th is  N o tic e  is  n o t a n  a d m is s io n  th a t th e  p ro c e d u re s  s e t fo rth  in  th e  B y la w s  a re  le g a l, v a lid  o r b in d in g . In  a d d itio n , th e  R e c o rd  H o ld e r re s e rv e s  a ll rig h ts  to  c h a lle n g e  th e  v a lid ity  o f th e  B y la w s  a n d  re s e rv e s  a ll rig h ts  to  a s s e rt a  c la im  fo r a n y  d a m a g e s  o r c o s ts  th a t th e  R e c o rd  H o ld e r o r h is  a ffilia te s  m a y  s u s ta in  o r in c u r, in c lu d in g  a tto rn e y s ’ fe e s , in  c o n n e c tio n  w ith  d is p u te s  o v e r th e  v a lid ity  o f th is  N o tic e  o r th e  B y la w s . T h e  R e c o rd  H o ld e r re s e rv e s  th e  rig h t to  w ith d ra w  o r m o d ify  th is  N o tic e  a t a n y  tim e .



 

S in c e re ly  y o u rs , ,: i~  --~  ~ a rry  '. it



 

E X H IB IT  A  C E R T A IN  IN F O R M A T IO N  R E G A R D IN G  T H E  N O M IN E E  H a rry  J . Wils o n  A g e : 4 3  B u s in e s s  a d d re s s : 7  R e n a is s a n c e  S q u a re , 3 rd  F lo o r, Wh ite  P la in s , N Y  1 0 6 0 1  R e s id e n c e  a d d re s s : 3 6  G a rd e n  R o a d , S c a rs d a le , N Y  1 0 5 8 3  H a rry  J . Wils o n , a  n a tio n a lly -re c o g n iz e d  e x p e rt in  c o rp o ra te  re s tru c tu rin g s  a n d  tu rn a ro u n d s  a n d  in  le a d in g  c o m p lic a te d  b u s in e s s e s  th ro u g h  c o rp o ra te  tra n s itio n s , h a s  s e rv e d  a s  th e  C h a irm a n  a n d  C h ie f E x e c u tiv e  O ffic e r o f M A E V A  G ro u p , L L C  (“M A E V A ”) s in c e  h e  fo u n d e d  it in  J a n u a ry  2 0 1 1 . P rio r to  fo u n d in g  M A E V A , in  2 0 1 0  M r. Wils o n  w a s  th e  R e p u b lic a n  n o m in e e  fo r N e w  Y o rk  S ta te  C o m p tro lle r. M r. Wils o n  s e rv e d  a s  a  S e n io r A d v is o r in  th e  U n ite d  S ta te s  D e p a rtm e n t o f th e  T re a s u ry  in  2 0 0 9 . H e  w o rk e d  a s  o n e  o f th e  fo u r le a d e rs  o f th e  A u to  T a s k  F o rc e , w h ic h  w a s  re s p o n s ib le  fo r th e  T re a s u ry ’s  ro le  in  th e  re s tru c tu rin g  o f G e n e ra l M o to rs  a n d  C h ry s le r. F ro m  2 0 0 3  th ro u g h  2 0 0 8 , M r. Wils o n  w o rk e d  a t c re d it in v e s tm e n t fu n d  S ilv e r P o in t C a p ita l, fin is h in g  h is  te n u re  th e re  a s  a  p a rtn e r. F ro m  1 9 9 9  u n til 2 0 0 3 , M r. Wils o n  w o rk e d  a t T h e  B la c k s to n e  G ro u p . E a rlie r in  h is  c a re e r, M r. Wils o n  w o rk e d  a t th e  p riv a te  e q u ity  firm  C la y to n , D u b ilie r &  R ic e  a n d  in  th e  in v e s tm e n t b a n k in g  d iv is io n  o f G o ld m a n , S a c h s  &  C o . M r. Wils o n  c u rre n tly  s e rv e s  o n  th e  fo llo w in g  b o a rd s  o f d ire c to rs : V is te o n  C o rp o ra tio n , S o th e b y ’s , a n d  tw o  n o t-fo r-p ro fits , Y o u th , IN C  a n d  T h e  H e lle n ic  In itia tiv e . M r. Wils o n

s e rv e d  o n  th e  B o a rd  o f D ire c to rs  o f Y a h o o ! fro m  M a y  2 0 1 2  u n til J u ly  2 0 1 3  a n d  o n  th e  B o a rd  o f D ire c to rs  o f Y R C  Wo rld w id e  fro m  J u ly  2 0 1 1  to  M a rc h  2 0 1 4 . M r. Wils o n  g ra d u a te d  w ith  a n  A .B . in  g o v e rn m e n t, w ith  h o n o rs , fro m  H a rv a rd  C o lle g e  in  1 9 9 3  a n d  re c e iv e d  a n  M B A  fro m  H a rv a rd  B u s in e s s  S c h o o l in  1 9 9 9 . T h ro u g h o u t h is  c a re e r, M r. Wils o n  h a s  w o rk e d  w ith  c o m p a n ie s , b o th  a s  a n  in v e s to r a n d  a  b o a rd  m e m b e r, to  a d d re s s  c a p ita l a llo c a tio n  s tra te g ie s  a n d  to  e n h a n c e  o p e ra tio n a l e ffic ie n c ie s  in  a  fo c u s e d  e ffo rt to  m a x im iz e  s h a re h o ld e r v a lu e . T h is  e x p e rie n c e  in c lu d e s  s ig n ific a n t tim e  a n d  e ffo rt s p e n t w ith  d ire c to rs , s e n io r m a n a g e m e n t te a m s , e m p lo y e e s  a n d  in v e s to rs . F o r th e s e  re a s o n s , M r. Wils o n  is  e x c e p tio n a lly  w e ll-q u a lifie d  to  s e rv e  a s  a  d ire c to r o f th e  C o m p a n y . M r. Wils o n  b e n e fic ia lly  o w n s  s h a re s  o f th e  C o m p a n y ’s  c a p ita l s to c k  a s  re p o rte d  in  A n n e x  2  h e re to . ***** M A E V A  C P , a n  a ffilia te  o f th e  n o m in e e , h a s  e n te re d  in to  th e  T C A  A g re e m e n t (a s  d e fin e d  in  E x h ib it B  h e re to ), th e  A M L P  A g re e m e n t (a s  d e fin e d  in  E x h ib it B  h e re to ), H G V C M  A g re e m e n t (a s  d e fin e d  in  E x h ib it B  h e re to ) a n d  th e  H C M  A g re e m e n t (a s  d e fin e d  in  E x h ib it B  h e re to ), b u t o th e rw is e , th e  R e c o rd  H o ld e r a n d  M A E V A  C P  a re  n o t p a rty  to , a n d  a re  n o t a w a re  o f, a n y  a rra n g e m e n t o r u n d e rs ta n d in g  p u rs u a n t to  w h ic h  th e  N o m in e e  is  to  b e  n o m in a te d  b y  th e  R e c o rd  H o ld e r.



 

E X H IB IT  B  C E R T A IN  IN F O R M A T IO N  R E G A R D IN G  T H E  R E C O R D  H O L D E R  A N D  T H E  N O M IN E E  F o r p u rp o s e s  o f th is  N o tic e , (a ) th e  “A p p a lo o s a  P a rtie s ” a re , c o lle c tiv e ly , A p p a lo o s a  In v e s tm e n t L im ite d  P a rtn e rs h ip  I (“A IL P ”), P a lo m in o  F u n d  L td . (“P F L ”), T h o ro u g h b re d  F u n d  L .P . (“T F L P ”), T h o ro u g h b re d  M a s te r L td . (“T M L ”), A p p a lo o s a  M a n a g e m e n t L .P . (“A M L P ”), A p p a lo o s a  P a rtn e rs  In c . a n d  D a v id  A . T e p p e r; (b ) th e  “H a y m a n  P a rtie s ” a re , c o lle c tiv e ly , H a y m a n  C a p ita l M a n a g e m e n t, L .P . (“H C M ”), H a y m a n  C a p ita l M a s te r F u n d , L .P . (“H C M F ”), H a y m a n  D ia lo g o  L L C  (“H D L ”), H a y m a n  In v e s tm e n ts , L .L .C ., a n d  J . K y le  B a s s ; (c ) th e  “H G  V o ra  P a rtie s ” a re , c o lle c tiv e ly , H G  V o ra  S p e c ia l O p p o rtu n itie s  M a s te r F u n d , L td . (“H G V M F ”), H G  V o ra  C a p ita l M a n a g e m e n t, L L C  (“H G V C M ”) a n d  P a ra g  V o ra ; (d ) th e  “M A E V A  P a rtie s ” a re , c o lle c tiv e ly , th e  R e c o rd  H o ld e r a n d  M A E V A  C P ; (e ) th e  “T a c o n ic  P a rtie s ” a re , c o lle c tiv e ly , T a c o n ic  M a s te r F u n d  1 .5  L .P . (“T M F  1 .5 ”), T a c o n ic  O p p o rtu n ity  M a s te r F u n d  L .P . (“T O M F ”), T a c o n ic  C a p ita l P a rtn e rs  L L C , T a c o n ic  A s s o c ia te s  L L C , T a c o n ic  C a p ita l A d v is o rs  L .P . (“T C A ”), T a c o n ic  C a p ita l A d v is o rs  U K  L L P , T a c o n ic  C a p ita l A d v is o rs  (H o n g  K o n g ) L im ite d  a n d  F ra n k  P . B ro s e n s ; a n d  (f) e a c h  m e m b e r o f th e  A p p a lo o s a  P a rtie s , H a y m a n  P a rtie s , H G  V o ra  P a rtie s , M A E V A  P a rtie s  a n d  T a c o n ic  P a rtie s  m a y  b e  d e e m e d  to  b e  a  “S to c k h o ld e r A s s o c ia te d  P e rs o n ”, a s  s u c h  te rm  is  d e fin e d  in  th e  B y la w s .

A d d itio n a lly , T a c o n ic  O v e rd riv e  F u n d  L .P . (“O v e rd riv e ”) is  m a n a g e d  b y  T C A . P u rs u a n t to  its  L im ite d  P a rtn e rs h ip  A g re e m e n t, O v e rd riv e ’s  p u rp o s e  is  to  in v e s t in  s e c u ritie s  o f th e  C o m p a n y . E n T ru s t P a rtn e rs  L L C  (“E T P ”) a c ts  a s  g e n e ra l p a rtn e r a n d /o r in v e s tm e n t m a n a g e r o f in v e s tm e n t v e h ic le s  th a t m a y  in v e s t in  O v e rd riv e . E n T ru s t P a rtn e rs  O ffs h o re  L P  (“E P O ” a n d  to g e th e r w ith  E T P  th e  “E n T ru s t E n titie s ”) a c ts  a s  in v e s tm e n t m a n a g e r o f in v e s tm e n t v e h ic le s  th a t m a y  in v e s t in  O v e rd riv e . T h e  in v e s tm e n t v e h ic le s  m a n a g e d  b y  o n e  o r m o re  o f th e  E n T ru s t E n titie s  m a y  in v e s t in  O v e rd riv e  s u b je c t to  th e  te rm s  o u tlin e d  in  th e  T C A  A g re e m e n t (a s  d e fin e d  b e lo w ). A s  s u c h , O v e rd riv e , E T P  a n d  E P O  m a y  b e  d e e m e d  to  b e  S to c k h o ld e r A s s o c ia te d  P e rs o n s . O n  F e b ru a ry  9 , 2 0 1 5 , M A E V A  C P  a n d  T C A  e n te re d  in to  a  S u m m a ry  o f T e rm s  (th e  “T C A  A g re e m e n t”), a  c o p y  o f w h ic h  is  a tta c h e d  a s  E x h ib it D  h e re to  a n d  in c o rp o ra te d  h e re in  b y  re fe re n c e . O n  F e b ru a ry  9 , 2 0 1 5 , M A E V A  C P  a n d  A M L P  e n te re d  in to  a  S u m m a ry  o f T e rm s  (th e  “A M L P  A g re e m e n t”), a  c o p y  o f w h ic h  is  a tta c h e d  a s  E x h ib it E  h e re to  a n d  in c o rp o ra te d  h e re in  b y  re fe re n c e . O n  F e b ru a ry  9 , 2 0 1 5 , M A E V A  C P  a n d  H G V C M  e n te re d  in to  a  S u m m a ry  o f T e rm s  (th e  “H G V C M  A g re e m e n t”), a  c o p y  o f w h ic h  is  a tta c h e d  a s  E x h ib it F  h e re to  a n d  in c o rp o ra te d  h e re in  b y  re fe re n c e . O n  F e b ru a ry  9 , 2 0 1 5 , M A E V A  C P  a n d  H C M  e n te re d  in to  a

S u m m a ry  o f T e rm s  (th e  “H C M  A g re e m e n t”), a  c o p y  o f w h ic h  is  a tta c h e d  a s  E x h ib it G  h e re to  a n d  in c o rp o ra te d  h e re in  b y  re fe re n c e ..



 

A -2  E x c e p t a s  o th e rw is e  d is c lo s e d  in  th is  N o tic e , in c lu d in g  E x h ib it A , A n n e x  1  a n d  A n n e x  2 , (i) n o n e  o f th e  R e c o rd  H o ld e r, th e  S to c k h o ld e r A s s o c ia te d  P e rs o n s  a n d  th e  N o m in e e  h a v e  a n y  in te re s t in  a n y  in  a n y  m a tte r to  b e  a c te d  u p o n  a t th e  A n n u a l M e e tin g ; (ii) th e  p rin c ip a l b u s in e s s  o f e a c h  S to c k h o ld e r A s s o c ia te d  P e rs o n s  is  to  in v e s t in  s e c u ritie s  a n d  to  s e rv e  in  th e  ro le s  s p e c ifie d  in  A n n e x  2  h e re to ; (iii) n o n e  o f th e  R e c o rd  H o ld e r, th e  S to c k h o ld e r A s s o c ia te d  P e rs o n s  a n d  th e  N o m in e e  a re , a n d  n o n e  h a v e  b e e n  w ith in  th e  p a s t y e a r, a  p a rty  to  a n y  c o n tra c t, a rra n g e m e n t o r u n d e rs ta n d in g  w ith  a n y  p e rs o n  w ith  re s p e c t to  a n y  s e c u ritie s  o f th e  C o m p a n y ; (iv ) n o n e  o f th e  R e c o rd  H o ld e r, th e  S to c k h o ld e r A s s o c ia te d  P e rs o n s  a n d  th e  N o m in e e  b e n e fic ia lly  o w n , d ire c tly  o r in d ire c tly , a n y  s e c u ritie s  o f a n y  o f th e  C o m p a n y ’s  p a re n ts  o r s u b s id ia rie s ; (v ) n o n e  o f th e  R e c o rd  H o ld e r, th e  S to c k h o ld e r A s s o c ia te d  P e rs o n s , th e  N o m in e e , th e ir re s p e c tiv e  a s s o c ia te s  a n d  im m e d ia te  fa m ily  m e m b e rs  o f a n y  N o m in e e  h a v e  e n g a g e d  in  o r h a d  a  d ire c t o r in d ire c t in te re s t in  a n y  tra n s a c tio n , o r s e rie s  o f s im ila r tra n s a c tio n s , s in c e  th e  b e g in n in g  o f th e  C o m p a n y ’s  la s t fis c a l y e a r, o r a n y  c u rre n tly  p ro p o s e d  tra n s a c tio n , o r s e rie s  o f s im ila r tra n s a c tio n s , to  w h ic h  th e  C o m p a n y  o r a n y  o f its  s u b s id ia rie s  w a s  o r is  to  b e  a  p a rty , in  w h ic h  th e  a m o u n t in v o lv e d  e x c e e d s  $ 1 2 0 ,0 0 0 ; (v i) n o n e  o f th e

R e c o rd  H o ld e r, th e  S to c k h o ld e r A s s o c ia te d  P e rs o n s , th e  N o m in e e  a n d  th e ir re s p e c tiv e  a s s o c ia te s  h a v e  a n y  a rra n g e m e n t o r u n d e rs ta n d in g  w ith  re s p e c t to  fu tu re  e m p lo y m e n t b y  th e  C o m p a n y  o r w ith  re s p e c t to  a n y  fu tu re  tra n s a c tio n s  to  w h ic h  th e  C o m p a n y  o r a n y  o f its  a ffilia te s  w ill b e  o r m a y  b e  a  p a rty ; (v ii) n o n e  o f th e  R e c o rd  H o ld e r, th e  S to c k h o ld e r A s s o c ia te d  P e rs o n s , th e  N o m in e e  a n d  th e ir re s p e c tiv e  a s s o c ia te s  a re  a  p a rty  a d v e rs e  to  th e  C o m p a n y  o r a n y  o f its  s u b s id ia rie s  o r h a v e  a  m a te ria l in te re s t a d v e rs e  to  th e  C o m p a n y  o r a n y  o f its  s u b s id ia rie s  in  a n y  m a te ria l p e n d in g  le g a l p ro c e e d in g s  to  w h ic h  th e  C o m p a n y  o r a n y  o f its  s u b s id ia rie s  is  a  p a rty  o r o f w h ic h  a n y  o f th e ir p ro p e rty  is  th e  s u b je c t; (v iii) th e  N o m in e e  h a s  n o t h e ld  a n y  p o s itio n  o r o ffic e  w ith  th e  C o m p a n y ; (ix ) th e  N o m in e e  d o e s  n o t h a v e  a  fa m ily  re la tio n s h ip  w ith  a n y  d ire c to r o r o ffic e r o f th e  C o m p a n y ; (x ) th e  N o m in e e  h a s  n o t b e e n  in v o lv e d  in  a n y  o f th e  le g a l p ro c e e d in g s  d e s c rib e d  in  Ite m  4 0 1 (f) o f R e g u la tio n  S -K  u n d e r th e  S e c u ritie s  A c t o f 1 9 3 3 , a s  a m e n d e d , d u rin g  th e  p a s t te n  y e a rs ; a n d  (x i) to  th e  k n o w le d g e  o f th e  R e c o rd  H o ld e r, th e  N o m in e e  q u a lifie s  a s  a n  in d e p e n d e n t d ire c to r p u rs u a n t to  N Y S E  s ta n d a rd s , th e  C o m p a n y ’s  B y la w s  a n d  th e  B o a rd ’s  C o rp o ra te  G o v e rn a n c e  G u id e lin e s . N o n e  o f th e  R e c o rd  H o ld e r, th e  S to c k h o ld e r A s s o c ia te d  P e rs o n s  a n d  th e  N o m in e e  h a v e  fa ile d  to  file  re p o rts

re la te d  to  th e  C o m p a n y  th a t a re  re q u ire d  b y  S e c tio n  1 6 (a ) o f th e  E x c h a n g e  A c t. It is  a n tic ip a te d  th a t S to c k h o ld e r A s s o c ia te d  P e rs o n s  m a y  a ls o  p a rtic ip a te  in  th e  s o lic ita tio n  o f p ro x ie s  in  s u p p o rt o f th e  N o m in e e . S u c h  S to c k h o ld e r A s s o c ia te d  P e rs o n s  w ill re c e iv e  n o  a d d itio n a l c o n s id e ra tio n  if th e y  a s s is t in  th e  s o lic ita tio n  o f p ro x ie s . It is  a n tic ip a te d  th a t p ro x ie s  w ill b e  s o lic ite d  b y  m a il, c o u rie r s e rv ic e s , In te rn e t a d v e rtis in g , te le p h o n e , fa c s im ile  o r in  p e rs o n . T h e  S to c k h o ld e r A s s o c ia te d  P e rs o n s  m a y  re ta in  th e  s e rv ic e s  o f a  p ro fe s s io n a l s e rv ic e s  firm  fo r c o n s u ltin g  a n d  a n a ly tic  s e rv ic e s  a n d  s o lic ita tio n  s e rv ic e s  in  c o n n e c tio n  w ith  th e  s o lic ita tio n  o f p ro x ie s . T h e  te rm s  o f s u c h  e n g a g e m e n t, th e  a n tic ip a te d  c o s ts  in v o lv e d  in  th e  s o lic ita tio n  a n d  th e  n u m b e r o f e m p lo y e e s  o r o th e r a g e n ts  to  b e  e m p lo y e d  w ill b e  fin a liz e d  o n ly  w h e n  s u c h  firm  is  s e le c te d  a n d  e n g a g e d . It is  a n tic ip a te d  th a t th e  c o s ts  re la te d  to  th is  s o lic ita tio n  o f p ro x ie s , in c lu d in g  e x p e c te d  e x p e n d itu re s  fo r a tto rn e y s , a c c o u n ta n ts , p u b lic  re la tio n s  a n d  fin a n c ia l a d v is o rs , p ro x y  s o lic ito rs , a d v e rtis in g , p rin tin g , tra n s p o rta tio n , litig a tio n  a n d  re la te d  e x p e n s e s  w ill b e  b o rn e  b y  th e  S to c k h o ld e r A s s o c ia te d  P e rs o n s . T h e  R e c o rd  H o ld e r m a y  s e e k  re im b u rs e m e n t fro m  th e  C o m p a n y  fo r s u c h  e x p e n s e s  if th e  N o m in e e  is  e le c te d .
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A n n e x  1  T R A N S A C T IO N S  IN  G E N E R A L  M O T O R S  C O M P A N Y  M A E V A  P a rtie s  T h e  fo llo w in g  ta b le  s e ts  fo rth  in fo rm a tio n  w ith  re s p e c t to  a ll p u rc h a s e s  a n d  s a le s  o f C o m m o n  S to c k  o f th e  C o m p a n y  b y  th e  M A E V A  P a rtie s  d u rin g  th e  p a s t tw o  y e a rs  (a m o u n ts  in  p a re n th e s e s  in d ic a te  a  s a le  o f s h a re s ). E n tity  T ra d e  D a te  B u y /S e ll T ra d e  Q u a n tity  R e c o rd  H o ld e r(1 ) 0 7 /3 0 /2 0 1 3  B u y  3 ,0 0 0  R e c o rd  H o ld e r 1 /2 4 /2 0 1 4  B u y  1 ,5 0 0  R e c o rd  H o ld e r 3 /3 1 /2 0 1 4  B u y (2 ) 1 2 7 .2 1 2 5  R e c o rd  H o ld e r 6 /2 7 /2 0 1 4  B u y (2 ) 1 1 9 .4 3 8 9  R e c o rd  H o ld e r 7 /2 5 /2 0 1 4  B u y  3 ,2 5 0  R e c o rd  H o ld e r 9 /2 9 /2 0 1 4  B u y (2 ) 1 6 4 .1 5 6 3  R e c o rd  H o ld e r 1 0 /2 4 /2 0 1 4  B u y  5 ,0 0 0  R e c o rd  H o ld e r 1 2 /2 4 /2 0 1 4  B u y (2 ) 2 0 8 .0 9 7 2  R e c o rd  H o ld e r 1 /1 6 /2 0 1 5  B u y  1 ,7 0 0  R e c o rd  H o ld e r 1 /2 8 /2 0 1 5  B u y  5 ,0 0 0  (1 ) P rio r to  F e b ru a ry  4 , 2 0 1 5 , th e  R e c o rd  H o ld e r h e ld  th e  a b o v e  s e c u ritie s  in  a  jo in t a c c o u n t w ith  h is  w ife . O n  F e b ru a ry  4 , 2 0 1 5 , th e  a b o v e  s e c u ritie s  w e re  tra n s fe rre d  to  a n  a c c o u n t h e ld  s o le ly  b y  th e  R e c o rd  H o ld e r. O n  o r a ro u n d  F e b ru a ry  2 , 2 0 1 5 , 1 0 0  s h a re s  o f C o m m o n  S to c k  o f th e  C o m p a n y  b e n e fic ia lly  o w n e d  b y  th e  R e c o rd  H o ld e r b u t h e ld  in  th e  re c o rd  n a m e  o f C e d e  &  C o . w e re  tra n s fe rre d  s u c h  th a t th e  R e c o rd  H o ld e r is  th e  re c o rd  h o ld e r a n d  th e  b e n e fic ia l o w n e r o f s u c h  s h a re s . (2 ) P u rc h a s e d  p u rs u a n t to  a  d iv id e n d  re in v e s tm e n t p ro g ra m . F u n d s  u s e d  b y  th e  M A E V A  P a rtie s  to  p u rc h a s e  th e

s e c u ritie s  d is c lo s e d  a b o v e  h a v e  c o m e  fro m  th e  p e rs o n a l fu n d s  o r w o rk in g  c a p ita l o f th e  a p p lic a b le  p a rty , a n d  d o  n o t in c lu d e  fu n d s  b o rro w e d . T a c o n ic  P a rtie s  T h e  fo llo w in g  ta b le  s e ts  fo rth  in fo rm a tio n  w ith  re s p e c t to  a ll p u rc h a s e s  a n d  s a le s  o f C o m m o n  S to c k  o f th e  C o m p a n y  b y  th e  T a c o n ic  P a rtie s  d u rin g  th e  p a s t tw o  y e a rs  (a m o u n ts  in  p a re n th e s e s  in d ic a te  a  s a le  o f s h a re s ). F o r p u rp o s e s  o f th is  N o tic e , “T O P P ” m e a n s  T a c o n ic  O p p o rtu n ity  F u n d  L .P ., a n  a ffilia te d  fu n d  o f th e  T a c o n ic  P a rtie s . T O P P  d o e s  n o t c u rre n tly  h o ld  a n y  s e c u ritie s  o f th e  C o m p a n y  o r d e riv a tiv e  in te re s ts  (a s  s u c h  te rm  is  d e fin e d  in  th e  B y la w s , “D e riv a tiv e  In te re s ts ”) d ire c tly . P e rs o n  T ra d e  D a te  B u y /S e ll T ra d e  Q u a n tity  T M F 1 .5  1 /1 7 /2 0 1 4  S e ll (4 5 ,3 2 3 ) T M F 1 .5  1 /1 7 /2 0 1 4  S e ll (4 5 ,3 2 3 ) T M F 1 .5  1 /2 4 /2 0 1 4  B u y  1 7 ,9 9 6  T M F 1 .5  1 /2 7 /2 0 1 4  B u y  1 3 ,7 8 4  T M F 1 .5  1 /2 8 /2 0 1 4  B u y  8 ,9 9 8  T M F 1 .5  1 /2 9 /2 0 1 4  B u y  7 ,1 6 2  T M F 1 .5  1 /3 0 /2 0 1 4  B u y  8 ,7 9 8  T M F 1 .5  3 /5 /2 0 1 4  S e ll (1 1 2 ) T M F 1 .5  3 /5 /2 0 1 4  S e ll (3 3 6 )



 

A -5  T M F 1 .5  3 /1 1 /2 0 1 4  S e ll (1 ,1 0 0 ) T M F 1 .5  3 /1 1 /2 0 1 4  S e ll (1 ,1 0 0 ) T M F 1 .5  3 /1 1 /2 0 1 4  S e ll (2 ,3 0 0 ) T M F 1 .5  3 /1 1 /2 0 1 4  S e ll (7 0 0 ) T M F 1 .5  3 /1 1 /2 0 1 4  S e ll (7 0 0 ) T M F 1 .5  3 /1 1 /2 0 1 4  S e ll (2 0 0 ) T M F 1 .5  4 /1 0 /2 0 1 4  S e ll (2 5 ,2 0 0 ) T M F 1 .5  4 /1 1 /2 0 1 4  S e ll (1 6 ,5 0 0 ) T M F 1 .5  4 /1 4 /2 0 1 4  S e ll (8 ,1 8 3 ) T M F 1 .5  4 /1 4 /2 0 1 4  S e ll (3 0 7 ) T O M F  2 /1 3 /2 0 1 3  B u y  5 6 ,3 1 0  T O M F  2 /1 3 /2 0 1 3  B u y  1 1 2 ,6 2 0  T O M F  2 /1 3 /2 0 1 3  B u y  5 6 ,3 1 0  T O M F  2 /1 3 /2 0 1 3  B u y  5 6 ,3 1 0  T O M F  2 /1 5 /2 0 1 3  B u y  5 6 ,3 1 0  T O M F  2 /1 5 /2 0 1 3  B u y  5 6 ,3 1 0  T O M F  2 /1 5 /2 0 1 3  B u y  1 5 ,4 8 5  T O M F  2 /1 5 /2 0 1 3  B u y  1 2 ,6 7 0  T O M F  6 /3 /2 0 1 3  S e ll (1 6 ,9 6 9 ) T O M F  6 /2 0 /2 0 1 3  B u y  8 ,4 4 2  T O M F  6 /2 0 /2 0 1 3  B u y  1 6 ,8 8 4  T O M F  6 /2 0 /2 0 1 3  B u y  6 7 ,5 3 6  T O M F  1 0 /1 6 /2 0 1 3  B u y  1 5 0 ,0 0 0  T O M F  1 2 /2 0 /2 0 1 3  S e ll (2 2 5 ,0 0 0 ) T O M F  1 2 /2 0 /2 0 1 3  S e ll (1 4 0 ,0 7 3 ) T O M F  1 2 /2 0 /2 0 1 3  S e ll (8 4 ,9 2 7 ) T O M F  1 2 /2 0 /2 0 1 3  S e ll (2 5 ,0 0 0 ) T O M F  1 2 /2 0 /2 0 1 3  S e ll (1 5 ,5 6 4 ) T O M F  1 2 /2 0 /2 0 1 3  S e ll (9 ,4 3 6 ) T O M F  1 /3 /2 0 1 4  B u y  5 ,0 9 0  T O M F  1 /3 /2 0 1 4  B u y  5 ,0 0 0  T O M F  1 /3 /2 0 1 4  B u y  3 ,6 8 1  T O M F  1 /3 /2 0 1 4  B u y  3 1 ,2 4 6  T O M F  1 /3 /2 0 1 4  B u y  1 8 ,7 5 4  T O M F  1 /3 /2 0 1 4  B u y  2 5 ,0 0 0  T O M F  1 /3 /2 0 1 4  B u y  1 0 0 ,0 0 0  T O M F  1 /1 7 /2 0 1 4  S e ll (2 7 9 ,6 7 7 ) T O M F  1 /1 7 /2 0 1 4  S e ll (2 7 9 ,6 7 7 ) T O M F  1 /2 4 /2 0 1 4  B u y  1 3 2 ,0 0 4  T O M F  1 /2 7 /2 0 1 4  B u y  1 0 1 ,1 1 6  T O M F  1 /2 8 /2 0 1 4  B u y  6 6 ,0 0 2  T O M F  1 /2 9 /2 0 1 4  B u y  5 2 ,5 3 8  T O M F  1 /3 0 /2 0 1 4  B u y

6 4 ,5 3 6  T O M F  2 /1 0 /2 0 1 4  B u y  5 0 ,0 0 0  T O M F  3 /5 /2 0 1 4  S e ll (2 4 ,8 8 8 ) T O M F  3 /5 /2 0 1 4  S e ll (7 4 ,6 6 4 ) T O M F  3 /1 1 /2 0 1 4  S e ll (1 2 3 ,9 0 0 ) T O M F  3 /1 1 /2 0 1 4  S e ll (1 2 3 ,9 0 0 ) T O M F  3 /1 1 /2 0 1 4  S e ll (2 4 7 ,7 0 0 ) T O M F  3 /1 1 /2 0 1 4  S e ll (7 4 ,3 0 0 )



 

A -6  T O M F  3 /1 1 /2 0 1 4  S e ll (7 4 ,3 0 0 ) T O M F  3 /1 1 /2 0 1 4  S e ll (2 2 ,7 3 4 ) T O M F  4 /7 /2 0 1 4  S e ll (2 ,4 6 0 ,0 0 0 ) T O M F  4 /1 0 /2 0 1 4  S e ll (1 ,4 9 9 ,8 0 0 ) T O M F  4 /1 1 /2 0 1 4  S e ll (9 8 3 ,5 0 0 ) T O M F  4 /1 1 /2 0 1 4  B u y  5 0 ,0 0 0  T O M F  4 /1 4 /2 0 1 4  S e ll (3 9 1 ,8 1 7 ) T O M F  4 /1 4 /2 0 1 4  S e ll (1 4 ,6 9 3 ) T O M F  5 /1 /2 0 1 4  S e ll (1 5 0 ,0 0 0 ) T O M F  5 /1 /2 0 1 4  S e ll (1 0 0 ,0 0 0 ) T O M F  5 /9 /2 0 1 4  B u y  4 9 ,9 0 0  T O M F  5 /9 /2 0 1 4  B u y  1 0 0  T O M F  5 /9 /2 0 1 4  B u y  5 0 ,0 0 0  T O M F  5 /3 0 /2 0 1 4  S e ll (2 5 0 ,0 0 0 ) T O M F  5 /3 0 /2 0 1 4  S e ll (2 0 0 ,0 0 0 ) T O M F  5 /3 0 /2 0 1 4  S e ll (2 5 0 ,0 0 0 ) T O M F  6 /2 /2 0 1 4  S e ll (2 5 0 ,0 0 0 ) T O M F  6 /3 /2 0 1 4  S e ll (2 5 0 ,0 0 0 ) T O M F  6 /4 /2 0 1 4  S e ll (2 5 0 ,0 0 0 ) T O M F  6 /4 /2 0 1 4  S e ll (2 5 0 ,0 0 0 ) T O M F  6 /4 /2 0 1 4  S e ll (5 0 ,0 0 0 ) T O M F  6 /5 /2 0 1 4  B u y  5 0 ,0 0 0  T O M F  6 /5 /2 0 1 4  S e ll (5 0 ,0 0 0 ) T O M F  6 /2 4 /2 0 1 4  S e ll (2 0 0 ,0 0 0 ) T O M F  6 /2 4 /2 0 1 4  S e ll (5 0 ,0 0 0 ) T O M F  6 /2 4 /2 0 1 4  S e ll (1 ,5 0 0 ) T O M F  6 /2 4 /2 0 1 4  S e ll (2 5 ,0 0 0 ) T O M F  7 /2 4 /2 0 1 4  B u y  5 0 ,0 0 0  T O M F  7 /2 5 /2 0 1 4  B u y  1 0 0 ,0 0 0  T O M F  8 /5 /2 0 1 4  B u y  5 0 ,0 0 0  T O M F  8 /7 /2 0 1 4  B u y  5 0 ,0 0 0  T O M F  9 /8 /2 0 1 4  B u y  5 0 ,0 0 0  T O M F  1 0 /7 /2 0 1 4  B u y  5 0 ,0 0 0  T O M F  1 0 /1 5 /2 0 1 4  B u y  1 5 0 ,0 0 0  T O P P  2 /1 3 /2 0 1 3  B u y  4 3 ,6 9 0  T O P P  2 /1 3 /2 0 1 3  B u y  8 7 ,3 8 0  T O P P  2 /1 3 /2 0 1 3  B u y  4 3 ,6 9 0  T O P P  2 /1 3 /2 0 1 3  B u y  4 3 ,6 9 0  T O P P  2 /1 5 /2 0 1 3  B u y  4 3 ,6 9 0  T O P P  2 /1 5 /2 0 1 3  B u y  4 3 ,6 9 0  T O P P  2 /1 5 /2 0 1 3  B u y  1 2 ,0 1 5  T O P P  2 /1 5 /2 0 1 3  B u y  9 ,8 3 0  T O P P  6 /3 /2 0 1 3  S e ll (1 3 ,0 3 1 ) T O P P

6 /2 0 /2 0 1 3  B u y  6 ,5 5 8  T O P P  6 /2 0 /2 0 1 3  B u y  1 3 ,1 1 6  T O P P  6 /2 0 /2 0 1 3  B u y  5 2 ,4 6 4



 

A -7  T h e  fo llo w in g  ta b le  s e ts  fo rth  in fo rm a tio n  w ith  re s p e c t to  a ll p u rc h a s e s  a n d  s a le s  e ffe c te d  p u rs u a n t to  th e  e x e rc is e  o r a s s ig n m e n t, a s  a p p lic a b le , o f s h a re s  o f C o m m o n  S to c k  u n d e rly in g  A m e ric a n -s ty le  c a ll o r p u t o p tio n s . P e rs o n  T ra d e  D a te  B u y /S e ll(1 ) T ra d e  Q u a n tity  T M F 1 .5  9 /2 0 /2 0 1 3  B u y  8 7 ,5 0 0  T O M F  1 /1 8 /2 0 1 3  S e ll (5 6 6 ,2 0 0 ) T O M F  1 /1 8 /2 0 1 3  S e ll (1 1 3 ,3 0 0 ) T O M F  2 /1 5 /2 0 1 3  B u y  5 6 2 ,6 0 0  T O M F  6 /2 1 /2 0 1 3  S e ll (2 8 ,1 0 0 ) T O M F  7 /1 8 /2 0 1 3  S e ll (5 ,0 0 0 ) T O M F  7 /1 9 /2 0 1 3  S e ll (2 4 5 ,0 0 0 ) T O M F  9 /2 0 /2 0 1 3  S e ll (2 0 0 ,0 0 0 ) T O M F  9 /2 0 /2 0 1 3  S e ll (1 0 0 ,0 0 0 ) T O M F  9 /2 0 /2 0 1 3  B u y  1 ,9 1 2 ,5 0 0  T O M F  1 /1 7 /2 0 1 4  B u y  2 ,3 0 0 ,0 0 0  T O M F  3 /2 1 /2 0 1 4  B u y  8 0 ,9 0 0  T O M F  4 /1 7 /2 0 1 4  B u y  4 5 ,6 0 0  T O M F  9 /1 8 /2 0 1 4  B u y  2 ,5 0 0  T O M F  9 /1 9 /2 0 1 4  B u y  4 7 ,5 0 0  T O P P  1 /1 8 /2 0 1 3  S e ll (4 3 3 ,8 0 0 ) T O P P  1 /1 8 /2 0 1 3  S e ll (8 6 ,7 0 0 ) T O P P  2 /1 5 /2 0 1 3  B u y  4 3 7 ,4 0 0  T O P P  6 /2 1 /2 0 1 3  S e ll (2 1 ,9 0 0 ) T h e  fo llo w in g  ta b le  s e ts  fo rth  in fo rm a tio n  w ith  re s p e c t to  a ll p u rc h a s e s  a n d  s a le s  o f w a rra n ts , e x p irin g  J u ly  1 0 , 2 0 1 6  a n d  w ith  a  $ 1 0 .0 0  e x e rc is e  p ric e , re s p e c tin g  s h a re s  o f C o m m o n  S to c k  o f th e  C o m p a n y  b y  th e  T a c o n ic  P a rtie s  d u rin g  th e  p a s t tw o  y e a rs  (a m o u n ts  in  p a re n th e s e s  in d ic a te  a  s a le  o f w a rra n ts ). P e rs o n  T ra d e  D a te  B u y /S e ll T ra d e  Q u a n tity  T M F 1 .5  1 /2 4 /2 0 1 4  S e ll (1 7 ,9 9 6 ) T M F 1 .5  1 /2 7 /2 0 1 4  S e ll (1 3 ,7 8 4 ) T M F 1 .5  1 /2 8 /2 0 1 4  S e ll (8 ,9 9 8 ) T M F 1 .5  1 /2 9 /2 0 1 4  S e ll (7 ,1 6 2 )

T M F 1 .5  1 /3 0 /2 0 1 4  S e ll (8 ,7 9 8 ) T O M F  1 /2 4 /2 0 1 4  S e ll (1 3 2 ,0 0 4 ) T O M F  1 /2 7 /2 0 1 4  S e ll (1 0 1 ,1 1 6 ) T O M F  1 /2 8 /2 0 1 4  S e ll (6 6 ,0 0 2 ) T O M F  1 /2 9 /2 0 1 4  S e ll (5 2 ,5 3 8 ) T O M F  1 /3 0 /2 0 1 4  S e ll (6 4 ,5 3 6 ) T h e  T a c o n ic  P a rtie s  a n d  th e ir a ffilia te d  fu n d s  m a y  h a v e  a n d  m a y  in  th e  fu tu re  e ffe c t p u rc h a s e s  o f s h a re s  o f C o m m o n  S to c k  o f th e  C o m p a n y  a n d  w a rra n ts  th e re fo r th ro u g h  m a rg in  a c c o u n ts  m a in ta in e d  fo r th e m  w ith  b ro k e rs , w h ic h  e x te n d  m a rg in  c re d it a s  a n d  w h e n  re q u ire d  to  o p e n  o r c a rry  p o s itio n s  in  th e ir m a rg in  a c c o u n ts , s u b je c t to  a p p lic a b le  fe d e ra l m a rg in  re g u la tio n s , s to c k  e x c h a n g e  ru le s  a n d  s u c h  firm s ’ c re d it p o lic ie s . P o s itio n s  in  s h a re s  o f C o m m o n  S to c k  o f th e  C o m p a n y  a n d  w a rra n ts  th e re fo r m a y  b e  h e ld  in  m a rg in  a c c o u n ts  a n d  m a y  b e  p le d g e d  a s



 

A -8  c o lla te ra l s e c u rity  fo r th e  re p a y m e n t o f d e b it b a la n c e s  in  s u c h  a c c o u n ts . S u c h  m a rg in  a c c o u n ts  m a y  fro m  tim e  to  tim e  h a v e  d e b it b a la n c e s . In  a d d itio n , s in c e  o th e r s e c u ritie s  m a y  b e  h e ld  in  s u c h  m a rg in  a c c o u n ts , it m a y  n o t b e  p o s s ib le  to  d e te rm in e  th e  a m o u n ts , if a n y , o f m a rg in  u s e d  to  p u rc h a s e  s h a re s  o f C o m m o n  S to c k  o f th e  C o m p a n y  o r w a rra n ts  th e re fo r. T h e  fo llo w in g  ta b le  s e ts  fo rth  c e rta in  T a c o n ic  P a rty 's  o w n e rs h ip  o f c re d it d e fa u lt s w a p s  th a t re fe re n c e  d e b t o b lig a tio n s  o f th e  C o m p a n y  (th e  "R e fe re n c e  B o n d s "). N a m e  A c tio n  N o tio n a l V a lu e  o f th e  R e fe re n c e  B o n d s  C o u n te rp a rty  T a c o n ic  M a s te r F u n d  1 .5  L .P . S e ll P ro te c tio n  1 ,5 0 0 ,0 0 0  B a rc la y s  B a n k  P L C  T a c o n ic  M a s te r F u n d  1 .5  L .P . S e ll P ro te c tio n  5 0 0 ,0 0 0  B a rc la y s  B a n k  P L C  T a c o n ic  M a s te r F u n d  1 .5  L P  S e ll P ro te c tio n  1 ,0 0 0 ,0 0 0  B a n k  o f A m e ric a , N .A . T a c o n ic  O p p o rtu n ity  M a s te r F u n d  L P  S e ll P ro te c tio n  1 3 ,5 0 0 ,0 0 0  B a rc la y s  B a n k  P L C  T a c o n ic  O p p o rtu n ity  M a s te r F u n d  L P  S e ll P ro te c tio n  4 ,5 0 0 ,0 0 0  B a rc la y s  B a n k  P L C  T a c o n ic  O p p o rtu n ity  M a s te r F u n d  L P  S e ll P ro te c tio n  9 ,0 0 0 ,0 0 0  B a n k  o f A m e ric a , N .A . U n d e r th e  C re d it D e fa u lt S w a p s , th e  B o n d /S w a p  B u y e r is  o b lig a te d  to  p a y  th e  c o u n te rp a rty  a  p e rio d ic  s tre a m  o f p a y m e n ts  o v e r th e  te rm  o f th e  c o n tra c t in  re tu rn  fo r a  c o n tin g e n t p a y m e n t u p o n  th e  o c c u rre n c e  o f a  c re d it e v e n t w ith  re s p e c t to  th e  R e fe re n c e  B o n d s  (g e n e ra lly , a  b a n k ru p tc y ,

fa ilu re  to  p a y , o b lig a tio n  a c c e le ra tio n , re p u d ia tio n /m o ra to riu m  o r re s tru c tu rin g ). If a  c re d it e v e n t w e re  to  o c c u r, th e  c o u n te rp a rty  u n d e r th e  C re d it D e fa u lt S w a p  w o u ld  b e  o b lig a te d  to  p a y  th e  c o n tin g e n t p a y m e n t to  th e  B o n d /S w a p  B u y e r, w h ic h  w o u ld  ty p ic a lly  b e  th e  fu ll n o tio n a l v a lu e  o f th e  R e fe re n c e  B o n d s , le s s  a n y  a p p lic a b le  d e d u c tio n s  fo r a n tic ip a te d  re c o v e ry  ra te s  o r o th e r n e ttin g  a rra n g e m e n ts . A p p a lo o s a  P a rtie s  T h e  fo llo w in g  ta b le  s e ts  fo rth  in fo rm a tio n  w ith  re s p e c t to  a ll p u rc h a s e s  a n d  s a le s  o f C o m m o n  S to c k  o f th e  C o m p a n y  b y  th e  A p p a lo o s a  P a rtie s  d u rin g  th e  p a s t tw o  y e a rs  (a m o u n ts  in  p a re n th e s e s  in d ic a te  a  s a le  o f s h a re s ). P e rs o n  T ra d e  D a te  B u y /S e ll T ra d e  Q u a n tity  A IL P  4 /1 /2 0 1 3  S e ll (9 0 ,7 5 6 ) A IL P  4 /2 /2 0 1 3  S e ll (9 0 ,7 5 6 ) A IL P  4 /3 /2 0 1 3  S e ll (1 2 ,8 4 3 ) A IL P  7 /1 6 /2 0 1 3  S e ll (3 1 ,8 4 4 ) A IL P  9 /1 1 /2 0 1 3  S e ll (7 5 ,7 4 7 ) A IL P  9 /1 1 /2 0 1 3  B u y  8 0 ,8 9 1  A IL P  1 0 /1 /2 0 1 3  S e ll (2 3 ,9 0 2 )



 

A -9  A IL P  1 0 /9 /2 0 1 3  S e ll (3 1 ,2 3 2 ) A IL P  1 2 /3 /2 0 1 3  B u y  1 7 ,3 4 3  A IL P  1 2 /4 /2 0 1 3  B u y  1 5 ,2 0 7  A IL P  1 2 /5 /2 0 1 3  B u y  1 5 ,2 0 7  A IL P  1 /3 0 /2 0 1 4  B u y  8 7 ,9 8 0  A IL P  2 /5 /2 0 1 4  B u y  6 3 ,7 9 9  A IL P  2 /6 /2 0 1 4  B u y  1 0 2 ,0 7 8  A IL P  2 /7 /2 0 1 4  B u y  8 5 ,0 6 5  A IL P  2 /1 0 /2 0 1 4  B u y  1 1 6 ,0 9 5  A IL P  2 /1 1 /2 0 1 4  B u y  1 5 3 ,1 1 7  A IL P  2 /1 2 /2 0 1 4  B u y  9 6 ,9 7 4  A IL P  2 /1 3 /2 0 1 4  B u y  9 5 ,2 7 3  A IL P  2 /1 4 /2 0 1 4  B u y  9 5 ,2 7 3  A IL P  2 /1 8 /2 0 1 4  B u y  9 3 ,5 7 2  A IL P  4 /2 /2 0 1 4  B u y  2 3 2 ,0 2 3  A IL P  6 /6 /2 0 1 4  B u y  1 0 9 ,8 0 3  A IL P  6 /9 /2 0 1 4  B u y  1 2 5 ,3 5 3  A IL P  6 /1 0 /2 0 1 4  B u y  8 6 ,7 6 6  A IL P  6 /1 9 /2 0 1 4  B u y  8 9 ,8 2 9  A IL P  6 /1 9 /2 0 1 4  B u y  5 9 ,8 8 6  A IL P  6 /2 0 /2 0 1 4  B u y  8 9 ,8 2 9  A IL P  6 /2 0 /2 0 1 4  B u y  5 9 ,8 8 6  A IL P  6 /2 3 /2 0 1 4  B u y  8 9 ,8 2 9  A IL P  6 /2 3 /2 0 1 4  B u y  5 9 ,8 8 6  A IL P  6 /2 4 /2 0 1 4  B u y  8 3 ,6 6 0  A IL P  6 /2 4 /2 0 1 4  B u y  5 5 ,7 3 5  A IL P  6 /2 5 /2 0 1 4  B u y  8 5 ,8 5 9  A IL P  6 /2 5 /2 0 1 4  B u y  5 7 ,2 3 9  A IL P  6 /2 6 /2 0 1 4  B u y  8 9 ,8 2 9  A IL P  6 /2 6 /2 0 1 4  B u y  5 9 ,8 8 6  A IL P  6 /2 7 /2 0 1 4  B u y  8 9 ,8 2 9  A IL P  6 /2 7 /2 0 1 4  B u y  5 9 ,8 8 6  A IL P  6 /3 0 /2 0 1 4  B u y  5 9 ,8 8 6  A IL P  6 /3 0 /2 0 1 4  B u y  8 9 ,8 2 9  A IL P  7 /1 /2 0 1 4  B u y  8 5 ,1 3 3  A IL P  7 /1 /2 0 1 4  B u y  5 6 ,7 5 5  A IL P  7 /2 /2 0 1 4  B u y  3 7 ,4 2 9  A IL P  7 /2 /2 0 1 4  B u y  5 6 ,1 4 3  A IL P  7 /3 /2 0 1 4  B u y  3 2 ,3 9 3  A IL P  7 /3 /2 0 1 4  B u y  4 8 ,5 8 9  A IL P  8 /2 5 /2 0 1 4  B u y  2 6 ,6 1 0  A IL P  8 /2 6 /2 0 1 4  B u y  8 8 ,4 8 5  A IL P  8 /2 8 /2 0 1 4  B u y  6 0 ,3 2 5  A IL P  8 /2 9 /2 0 1 4  B u y  6 3 ,0 5 0  A IL P  9 /2 /2 0 1 4  B u y

8 5 ,2 6 7  A IL P  1 0 /2 /2 0 1 4  B u y  1 1 9 ,0 9 1  A IL P  1 0 /3 /2 0 1 4  B u y  1 4 8 ,0 1 3  A IL P  1 0 /6 /2 0 1 4  B u y  8 6 ,6 3 0  A IL P  1 0 /7 /2 0 1 4  S e ll (8 2 ,9 2 0 ) A IL P  1 0 /7 /2 0 1 4  S e ll (2 0 ,4 1 6 )



 

A -1 0  A IL P  1 0 /8 /2 0 1 4  S e ll (5 1 ,0 3 9 ) A IL P  1 0 /8 /2 0 1 4  S e ll (2 1 2 ,2 7 5 ) A IL P  1 0 /9 /2 0 1 4  S e ll (9 6 ,9 7 4 ) A IL P  1 0 /1 0 /2 0 1 4  S e ll (1 9 7 ,6 8 2 ) A IL P  1 0 /1 0 /2 0 1 4  S e ll (4 3 ,8 9 4 ) A IL P  1 0 /1 3 /2 0 1 4  S e ll (1 4 0 ,9 6 4 ) A IL P  1 0 /1 3 /2 0 1 4  S e ll (4 5 ,9 3 5 ) A IL P  1 0 /1 4 /2 0 1 4  S e ll (5 ,9 5 5 ) A IL P  1 0 /1 4 /2 0 1 4  S e ll (2 7 ,3 6 4 ) A IL P  1 0 /1 5 /2 0 1 4  S e ll (1 3 ,7 6 5 ) A IL P  1 0 /1 5 /2 0 1 4  S e ll (2 ,8 9 2 ) A IL P  1 0 /1 6 /2 0 1 4  S e ll (7 5 ,7 0 6 ) A IL P  1 0 /1 6 /2 0 1 4  S e ll (1 5 ,9 0 7 ) A IL P  1 0 /1 6 /2 0 1 4  S e ll (1 ,4 4 6 ) A IL P  1 0 /1 6 /2 0 1 4  S e ll (6 ,8 8 2 ) A IL P  1 0 /1 7 /2 0 1 4  S e ll (3 9 ,1 3 0 ) A IL P  1 0 /1 7 /2 0 1 4  S e ll (3 3 9 ,9 7 2 ) A IL P  1 0 /3 1 /2 0 1 4  B u y  5 3 ,3 7 7  A IL P  1 0 /3 1 /2 0 1 4  B u y  2 3 9 ,0 7 6  A IL P  1 1 /2 6 /2 0 1 4  B u y  8 9 ,9 9 7  A IL P  1 1 /2 8 /2 0 1 4  B u y  1 7 8 ,8 3 6  A IL P  1 2 /1 /2 0 1 4  B u y  1 7 9 ,7 5 9  A IL P  1 2 /2 /2 0 1 4  B u y  7 1 ,4 5 5  A IL P  1 2 /1 0 /2 0 1 4  B u y  8 ,5 0 6  A IL P  1 2 /1 7 /2 0 1 4  B u y  5 5 ,4 9 0  A IL P  1 2 /2 2 /2 0 1 4  B u y  1 5 4 ,4 1 0  P F L  4 /1 /2 0 1 3  S e ll (1 3 0 ,1 1 9 ) P F L  4 /2 /2 0 1 3  S e ll (1 3 0 ,1 1 9 ) P F L  4 /3 /2 0 1 3  S e ll (1 8 ,4 1 3 ) P F L  7 /1 6 /2 0 1 3  S e ll (4 5 ,6 5 6 ) P F L  9 /1 1 /2 0 1 3  S e ll (1 0 8 ,6 0 0 ) P F L  9 /1 1 /2 0 1 3  B u y  1 1 2 ,8 5 9  P F L  1 0 /1 /2 0 1 3  S e ll (3 4 ,2 2 3 ) P F L  1 0 /9 /2 0 1 3  S e ll (4 4 ,7 1 8 ) P F L  1 2 /3 /2 0 1 3  B u y  2 4 ,1 9 7  P F L  1 2 /4 /2 0 1 3  B u y  2 1 ,2 1 8  P F L  1 2 /5 /2 0 1 3  B u y  2 1 ,2 1 8  P F L  1 /3 0 /2 0 1 4  B u y  1 1 7 ,5 8 0  P F L  2 /5 /2 0 1 4  B u y  8 5 ,2 6 3  P F L  2 /6 /2 0 1 4  B u y  1 3 6 ,4 2 2  P F L  2 /7 /2 0 1 4  B u y  1 1 3 ,6 8 5  P F L  2 /1 0 /2 0 1 4  B u y  1 5 5 ,1 5 5  P F L  2 /1 1 /2 0 1 4  B u y  2 0 4 ,6 3 3  P F L  2 /1 2 /2 0 1 4  B u y  1 2 9 ,6 0 1

P F L  2 /1 3 /2 0 1 4  B u y  1 2 7 ,3 2 7  P F L  2 /1 4 /2 0 1 4  B u y  1 2 7 ,3 2 7  P F L  2 /1 8 /2 0 1 4  B u y  1 2 5 ,0 5 3  P F L  4 /2 /2 0 1 4  B u y  3 1 0 ,0 8 7  P F L  6 /6 /2 0 1 4  B u y  1 4 6 ,7 4 5  P F L  6 /9 /2 0 1 4  B u y  1 6 7 ,5 2 7



 

A -1 1  P F L  6 /1 0 /2 0 1 4  B u y  1 1 5 ,9 5 9  P F L  6 /1 9 /2 0 1 4  B u y  1 2 0 ,0 5 1  P F L  6 /1 9 /2 0 1 4  B u y  8 0 ,0 3 4  P F L  6 /2 0 /2 0 1 4  B u y  1 2 0 ,0 5 1  P F L  6 /2 0 /2 0 1 4  B u y  8 0 ,0 3 4  P F L  6 /2 3 /2 0 1 4  B u y  1 2 0 ,0 5 1  P F L  6 /2 3 /2 0 1 4  B u y  8 0 ,0 3 4  P F L  6 /2 4 /2 0 1 4  B u y  1 1 1 ,8 0 7  P F L  6 /2 4 /2 0 1 4  B u y  7 4 ,4 8 6  P F L  6 /2 5 /2 0 1 4  B u y  1 1 4 ,7 4 7  P F L  6 /2 5 /2 0 1 4  B u y  7 6 ,4 9 7  P F L  6 /2 6 /2 0 1 4  B u y  1 2 0 ,0 5 1  P F L  6 /2 6 /2 0 1 4  B u y  8 0 ,0 3 4  P F L  6 /2 7 /2 0 1 4  B u y  1 2 0 ,0 5 1  P F L  6 /2 7 /2 0 1 4  B u y  8 0 ,0 3 4  P F L  6 /3 0 /2 0 1 4  B u y  8 0 ,0 3 4  P F L  6 /3 0 /2 0 1 4  B u y  1 2 0 ,0 5 1  P F L  7 /1 /2 0 1 4  B u y  1 1 3 ,7 7 6  P F L  7 /1 /2 0 1 4  B u y  7 5 ,8 5 1  P F L  7 /2 /2 0 1 4  B u y  5 0 ,0 2 1  P F L  7 /2 /2 0 1 4  B u y  7 5 ,0 3 2  P F L  7 /3 /2 0 1 4  B u y  4 3 ,2 9 1  P F L  7 /3 /2 0 1 4  B u y  6 4 ,9 3 7  P F L  8 /2 5 /2 0 1 4  B u y  3 5 ,5 6 3  P F L  8 /2 6 /2 0 1 4  B u y  1 1 8 ,2 5 6  P F L  8 /2 8 /2 0 1 4  B u y  8 0 ,6 2 2  P F L  8 /2 9 /2 0 1 4  B u y  8 4 ,2 6 4  P F L  9 /2 /2 0 1 4  B u y  1 1 3 ,9 5 5  P F L  1 0 /2 /2 0 1 4  B u y  1 5 9 ,1 5 9  P F L  1 0 /3 /2 0 1 4  B u y  1 9 7 ,8 1 2  P F L  1 0 /6 /2 0 1 4  B u y  1 1 5 ,7 7 7  P F L  1 0 /7 /2 0 1 4  S e ll (1 1 3 ,7 2 7 ) P F L  1 0 /7 /2 0 1 4  S e ll (2 7 ,2 8 4 ) P F L  1 0 /8 /2 0 1 4  S e ll (6 8 ,2 1 1 ) P F L  1 0 /8 /2 0 1 4  S e ll (2 9 1 ,1 4 2 ) P F L  1 0 /9 /2 0 1 4  S e ll (1 2 9 ,6 0 1 ) P F L  1 0 /1 0 /2 0 1 4  S e ll (2 7 1 ,1 2 6 ) P F L  1 0 /1 0 /2 0 1 4  S e ll (5 8 ,6 6 1 ) P F L  1 0 /1 3 /2 0 1 4  S e ll (1 9 3 ,3 3 6 ) P F L  1 0 /1 3 /2 0 1 4  S e ll (6 1 ,3 9 0 ) P F L  1 0 /1 4 /2 0 1 4  S e ll (7 ,9 5 8 ) P F L  1 0 /1 4 /2 0 1 4  S e ll (3 7 ,5 3 0 ) P F L  1 0 /1 5 /2 0 1 4  S e ll (1 8 ,8 7 9 ) P F L  1 0 /1 5 /2 0 1 4  S e ll

(3 ,8 6 5 ) P F L  1 0 /1 6 /2 0 1 4  S e ll (1 0 3 ,8 3 3 ) P F L  1 0 /1 6 /2 0 1 4  S e ll (2 1 ,2 5 9 ) P F L  1 0 /1 6 /2 0 1 4  S e ll (1 ,9 3 3 ) P F L  1 0 /1 6 /2 0 1 4  S e ll (9 ,4 3 9 ) P F L  1 0 /1 7 /2 0 1 4  S e ll (5 2 ,2 9 5 ) P F L  1 0 /1 7 /2 0 1 4  S e ll (4 6 6 ,2 8 2 )



 

A -1 2  P F L  1 0 /3 1 /2 0 1 4  B u y  7 1 ,3 3 6  P F L  1 0 /3 1 /2 0 1 4  B u y  3 1 9 ,5 1 2  P F L  1 1 /2 6 /2 0 1 4  B u y  1 2 0 ,2 7 7  P F L  1 1 /2 8 /2 0 1 4  B u y  2 3 9 ,0 0 5  P F L  1 2 /1 /2 0 1 4  B u y  2 4 0 ,2 3 9  P F L  1 2 /2 /2 0 1 4  B u y  9 5 ,4 9 5  P F L  1 2 /1 0 /2 0 1 4  B u y  1 1 ,3 6 9  P F L  1 2 /1 7 /2 0 1 4  B u y  7 4 ,1 6 0  P F L  1 2 /2 2 /2 0 1 4  B u y  2 0 6 ,3 6 1  T F L P  4 /1 /2 0 1 3  S e ll (3 1 ,5 7 4 ) T F L P  4 /2 /2 0 1 3  S e ll (3 1 ,5 7 4 ) T F L P  4 /3 /2 0 1 3  S e ll (4 ,4 6 8 ) T F L P  7 /1 6 /2 0 1 3  S e ll (1 1 ,0 7 9 ) T F L P  9 /1 1 /2 0 1 3  B u y  2 7 ,6 6 4  T F L P  9 /1 1 /2 0 1 3  S e ll (2 6 ,3 5 2 ) T F L P  1 0 /1 /2 0 1 3  S e ll (8 ,3 0 8 ) T F L P  1 0 /9 /2 0 1 3  S e ll (1 0 ,8 5 6 ) T F L P  1 2 /3 /2 0 1 3  B u y  5 ,9 3 1  T F L P  1 2 /4 /2 0 1 3  B u y  5 ,2 0 1  T F L P  1 2 /5 /2 0 1 3  B u y  5 ,2 0 1  T F L P  1 /3 0 /2 0 1 4  B u y  2 6 ,3 7 0  T F L P  2 /5 /2 0 1 4  B u y  1 9 ,1 2 3  T F L P  2 /6 /2 0 1 4  B u y  3 0 ,5 9 6  T F L P  2 /7 /2 0 1 4  B u y  2 5 ,4 9 7  T F L P  2 /1 0 /2 0 1 4  B u y  3 9 ,1 7 8  T F L P  2 /1 1 /2 0 1 4  B u y  4 5 ,8 9 4  T F L P  2 /1 2 /2 0 1 4  B u y  2 9 ,0 6 6  T F L P  2 /1 3 /2 0 1 4  B u y  2 8 ,5 5 6  T F L P  2 /1 4 /2 0 1 4  B u y  2 8 ,5 5 6  T F L P  2 /1 8 /2 0 1 4  B u y  2 8 ,0 4 7  T F L P  4 /2 /2 0 1 4  B u y  6 9 ,5 4 6  T F L P  6 /6 /2 0 1 4  B u y  3 2 ,9 1 2  T F L P  6 /9 /2 0 1 4  B u y  3 7 ,5 7 2  T F L P  6 /1 0 /2 0 1 4  B u y  2 6 ,0 0 7  T F L P  6 /1 9 /2 0 1 4  B u y  1 7 ,9 5 0  T F L P  6 /1 9 /2 0 1 4  B u y  2 6 ,9 2 5  T F L P  6 /2 0 /2 0 1 4  B u y  2 6 ,9 2 5  T F L P  6 /2 0 /2 0 1 4  B u y  1 7 ,9 5 0  T F L P  6 /2 3 /2 0 1 4  B u y  1 7 ,9 5 0  T F L P  6 /2 3 /2 0 1 4  B u y  2 6 ,9 2 5  T F L P  6 /2 4 /2 0 1 4  B u y  1 6 ,7 0 6  T F L P  6 /2 4 /2 0 1 4  B u y  2 5 ,0 7 6  T F L P  6 /2 5 /2 0 1 4  B u y

1 7 ,1 5 7  T F L P  6 /2 5 /2 0 1 4  B u y  2 5 ,7 3 5  T F L P  6 /2 6 /2 0 1 4  B u y  1 7 ,9 5 0  T F L P  6 /2 6 /2 0 1 4  B u y  2 6 ,9 2 5  T F L P  6 /2 7 /2 0 1 4  B u y  2 6 ,9 2 5  T F L P  6 /2 7 /2 0 1 4  B u y  1 7 ,9 5 0  T F L P  6 /3 0 /2 0 1 4  B u y  1 7 ,9 5 0  T F L P  6 /3 0 /2 0 1 4  B u y  2 6 ,9 2 5



 

A -1 3  T F L P  7 /1 /2 0 1 4  B u y  2 5 ,5 1 7  T F L P  7 /1 /2 0 1 4  B u y  1 7 ,0 1 2  T F L P  7 /2 /2 0 1 4  B u y  1 1 ,2 1 9  T F L P  7 /2 /2 0 1 4  B u y  1 6 ,8 2 8  T F L P  7 /3 /2 0 1 4  B u y  1 4 ,5 6 4  T F L P  7 /3 /2 0 1 4  B u y  9 ,7 0 9  T F L P  8 /2 5 /2 0 1 4  B u y  7 ,9 7 6  T F L P  8 /2 6 /2 0 1 4  B u y  2 6 ,5 2 2  T F L P  8 /2 8 /2 0 1 4  B u y  1 8 ,0 8 2  T F L P  8 /2 9 /2 0 1 4  B u y  1 8 ,8 9 8  T F L P  9 /2 /2 0 1 4  B u y  2 5 ,5 5 8  T F L P  1 0 /2 /2 0 1 4  B u y  3 5 ,6 9 6  T F L P  1 0 /3 /2 0 1 4  B u y  4 4 ,3 6 5  T F L P  1 0 /6 /2 0 1 4  B u y  2 5 ,9 6 6  T F L P  1 0 /7 /2 0 1 4  S e ll (2 6 ,4 3 0 ) T F L P  1 0 /7 /2 0 1 4  S e ll (6 ,1 1 9 ) T F L P  1 0 /8 /2 0 1 4  S e ll (1 5 ,2 9 8 ) T F L P  1 0 /8 /2 0 1 4  S e ll (6 7 ,6 6 1 ) T F L P  1 0 /9 /2 0 1 4  S e ll (2 9 ,0 6 7 ) T F L P  1 0 /1 0 /2 0 1 4  S e ll (6 3 ,0 1 0 ) T F L P  1 0 /1 0 /2 0 1 4  S e ll (1 3 ,1 5 6 ) T F L P  1 0 /1 3 /2 0 1 4  S e ll (1 3 ,7 6 8 ) T F L P  1 0 /1 3 /2 0 1 4  S e ll (4 4 ,9 3 1 ) T F L P  1 0 /1 4 /2 0 1 4  S e ll (8 ,7 2 2 ) T F L P  1 0 /1 4 /2 0 1 4  S e ll (1 ,7 8 5 ) T F L P  1 0 /1 5 /2 0 1 4  S e ll (4 ,3 8 7 ) T F L P  1 0 /1 5 /2 0 1 4  S e ll (8 6 7 ) T F L P  1 0 /1 6 /2 0 1 4  S e ll (4 3 3 ) T F L P  1 0 /1 6 /2 0 1 4  S e ll (2 4 ,1 3 1 ) T F L P  1 0 /1 6 /2 0 1 4  S e ll (2 ,1 9 4 ) T F L P  1 0 /1 6 /2 0 1 4  S e ll (4 ,7 6 8 ) T F L P  1 0 /1 7 /2 0 1 4  S e ll (1 0 8 ,3 6 4 ) T F L P  1 0 /1 7 /2 0 1 4  S e ll (1 1 ,7 2 9 ) T F L P  1 0 /3 1 /2 0 1 4  B u y  1 5 ,9 9 9  T F L P  1 0 /3 1 /2 0 1 4  B u y  7 1 ,6 5 9  T F L P  1 1 /2 6 /2 0 1 4  B u y  2 6 ,9 7 5  T F L P  1 1 /2 8 /2 0 1 4  B u y  5 3 ,6 0 3  T F L P  1 2 /1 /2 0 1 4  B u y  5 3 ,8 8 0  T F L P  1 2 /2 /2 0 1 4  B u y  2 1 ,4 1 7  T F L P  1 2 /1 0 /2 0 1 4  B u y  2 ,5 5 0  T F L P  1 2 /1 7 /2 0 1 4  B u y  1 6 ,6 3 2  T F L P  1 2 /2 2 /2 0 1 4  B u y  4 6 ,2 8 2  T F L P  1 /8 /2 0 1 5  S e ll

(5 2 ,8 1 9 ) T F L P  1 /8 /2 0 1 5  S e ll (2 3 ,0 8 8 ) T F L P  1 /1 2 /2 0 1 5  S e ll (2 2 ,6 3 5 ) T F L P  1 /1 2 /2 0 1 5  S e ll (5 1 ,7 8 3 ) T F L P  1 /1 3 /2 0 1 5  S e ll (4 6 ,6 6 6 ) T F L P  1 /1 3 /2 0 1 5  S e ll (2 0 ,3 9 8 ) T M L  4 /1 /2 0 1 3  S e ll (3 2 ,5 5 1 ) T M L  4 /2 /2 0 1 3  S e ll (3 2 ,5 5 1 )



 

A -1 4  T M L  4 /3 /2 0 1 3  S e ll (4 ,6 0 7 ) T M L  7 /1 6 /2 0 1 3  S e ll (1 1 ,4 2 1 ) T M L  9 /1 1 /2 0 1 3  B u y  2 8 ,5 8 6  T M L  9 /1 1 /2 0 1 3  S e ll (2 7 ,1 6 8 ) T M L  1 0 /1 /2 0 1 3  S e ll (8 ,5 6 7 ) T M L  1 0 /9 /2 0 1 3  S e ll (1 1 ,1 9 4 ) T M L  1 2 /3 /2 0 1 3  B u y  6 ,1 2 9  T M L  1 2 /4 /2 0 1 3  B u y  5 ,3 7 4  T M L  1 2 /5 /2 0 1 3  B u y  5 ,3 7 4  T M L  1 /3 0 /2 0 1 4  B u y  2 6 ,6 3 6  T M L  2 /5 /2 0 1 4  B u y  1 9 ,3 1 5  T M L  2 /6 /2 0 1 4  B u y  3 0 ,9 0 4  T M L  2 /7 /2 0 1 4  B u y  2 5 ,7 5 3  T M L  2 /1 0 /2 0 1 4  B u y  3 9 ,5 7 2  T M L  2 /1 1 /2 0 1 4  B u y  4 6 ,3 5 6  T M L  2 /1 2 /2 0 1 4  B u y  2 9 ,3 5 9  T M L  2 /1 3 /2 0 1 4  B u y  2 8 ,8 4 4  T M L  2 /1 4 /2 0 1 4  B u y  2 8 ,8 4 4  T M L  2 /1 8 /2 0 1 4  B u y  2 8 ,3 2 8  T M L  4 /2 /2 0 1 4  B u y  7 0 ,2 4 4  T M L  6 /6 /2 0 1 4  B u y  3 3 ,2 4 2  T M L  6 /9 /2 0 1 4  B u y  3 7 ,9 5 0  T M L  6 /1 0 /2 0 1 4  B u y  2 6 ,2 6 8  T M L  6 /1 9 /2 0 1 4  B u y  1 8 ,1 3 0  T M L  6 /1 9 /2 0 1 4  B u y  2 7 ,1 9 5  T M L  6 /2 0 /2 0 1 4  B u y  2 7 ,1 9 5  T M L  6 /2 0 /2 0 1 4  B u y  1 8 ,1 3 0  T M L  6 /2 3 /2 0 1 4  B u y  1 8 ,1 3 0  T M L  6 /2 3 /2 0 1 4  B u y  2 7 ,1 9 5  T M L  6 /2 4 /2 0 1 4  B u y  1 6 ,8 7 3  T M L  6 /2 4 /2 0 1 4  B u y  2 5 ,3 2 8  T M L  6 /2 5 /2 0 1 4  B u y  1 7 ,3 2 9  T M L  6 /2 5 /2 0 1 4  B u y  2 5 ,9 9 3  T M L  6 /2 6 /2 0 1 4  B u y  1 8 ,1 3 0  T M L  6 /2 6 /2 0 1 4  B u y  2 7 ,1 9 5  T M L  6 /2 7 /2 0 1 4  B u y  2 7 ,1 9 5  T M L  6 /2 7 /2 0 1 4  B u y  1 8 ,1 3 0  T M L  6 /3 0 /2 0 1 4  B u y  1 8 ,1 3 0  T M L  6 /3 0 /2 0 1 4  B u y  2 7 ,1 9 5  T M L  7 /1 /2 0 1 4  B u y  2 5 ,7 7 4  T M L  7 /1 /2 0 1 4  B u y  1 7 ,1 8 2  T M L  7 /2 /2 0 1 4  B u y  1 1 ,3 3 1  T M L  7 /2 /2 0 1 4  B u y  1 6 ,9 9 7  T M L  7 /3 /2 0 1 4  B u y  1 4 ,7 1 0  T M L  7 /3 /2 0 1 4  B u y  9 ,8 0 7  T M L  8 /2 5 /2 0 1 4

B u y  8 ,0 5 6  T M L  8 /2 6 /2 0 1 4  B u y  2 6 ,7 8 8  T M L  8 /2 8 /2 0 1 4  B u y  1 8 ,2 6 3  T M L  8 /2 9 /2 0 1 4  B u y  1 9 ,0 8 8  T M L  9 /2 /2 0 1 4  B u y  2 5 ,8 1 4



 

A -1 5  T M L  1 0 /2 /2 0 1 4  B u y  3 6 ,0 5 4  T M L  1 0 /3 /2 0 1 4  B u y  4 4 ,8 1 0  T M L  1 0 /6 /2 0 1 4  B u y  2 6 ,2 2 7  T M L  1 0 /7 /2 0 1 4  S e ll (2 6 ,9 2 3 ) T M L  1 0 /7 /2 0 1 4  S e ll (6 ,1 8 1 ) T M L  1 0 /8 /2 0 1 4  S e ll (1 5 ,4 5 2 ) T M L  1 0 /8 /2 0 1 4  S e ll (6 8 ,9 2 2 ) T M L  1 0 /9 /2 0 1 4  S e ll (2 9 ,3 5 8 ) T M L  1 0 /1 0 /2 0 1 4  S e ll (6 4 ,1 8 2 ) T M L  1 0 /1 0 /2 0 1 4  S e ll (1 3 ,2 8 9 ) T M L  1 0 /1 3 /2 0 1 4  S e ll (1 3 ,9 0 7 ) T M L  1 0 /1 3 /2 0 1 4  S e ll (4 5 ,7 6 9 ) T M L  1 0 /1 4 /2 0 1 4  S e ll (8 ,8 8 4 ) T M L  1 0 /1 4 /2 0 1 4  S e ll (1 ,8 0 2 ) T M L  1 0 /1 5 /2 0 1 4  S e ll (4 ,4 6 9 ) T M L  1 0 /1 5 /2 0 1 4  S e ll (8 7 6 ) T M L  1 0 /1 6 /2 0 1 4  S e ll (4 3 8 ) T M L  1 0 /1 6 /2 0 1 4  S e ll (2 4 ,5 8 0 ) T M L  1 0 /1 6 /2 0 1 4  S e ll (2 ,2 3 5 ) T M L  1 0 /1 6 /2 0 1 4  S e ll (4 ,8 1 6 ) T M L  1 0 /1 7 /2 0 1 4  S e ll (1 1 0 ,3 8 2 ) T M L  1 0 /1 7 /2 0 1 4  S e ll (1 1 ,8 4 6 ) T M L  1 0 /3 1 /2 0 1 4  B u y  1 6 ,1 6 0  T M L  1 0 /3 1 /2 0 1 4  B u y  7 2 ,3 7 9  T M L  1 1 /2 6 /2 0 1 4  B u y  2 7 ,2 4 6  T M L  1 1 /2 8 /2 0 1 4  B u y  5 4 ,1 4 2  T M L  1 2 /1 /2 0 1 4  B u y  5 4 ,4 2 2  T M L  1 2 /2 /2 0 1 4  B u y  2 1 ,6 3 3  T M L  1 2 /1 0 /2 0 1 4  B u y  2 ,5 7 5  T M L  1 2 /1 7 /2 0 1 4  B u y  1 6 ,8 0 0  T M L  1 2 /2 2 /2 0 1 4  B u y  4 6 ,7 4 7  T M L  1 /8 /2 0 1 5  S e ll (5 3 ,7 7 4 ) T M L  1 /8 /2 0 1 5  S e ll (2 3 ,3 1 9 ) T M L  1 /1 2 /2 0 1 5  S e ll (2 2 ,8 6 2 ) T M L  1 /1 2 /2 0 1 5  S e ll (5 2 ,7 2 0 ) T M L  1 /1 3 /2 0 1 5  S e ll (4 7 ,5 1 0 ) T M L  1 /1 3 /2 0 1 5  S e ll (2 0 ,6 0 2 ) T h e  A p p a lo o s a  P a rtie s  a n d  th e ir a ffilia te d  fu n d s  m a y  h a v e  a n d  m a y  in  th e  fu tu re  e ffe c t p u rc h a s e s  o f s h a re s  o f C o m m o n  S to c k  o f th e  C o m p a n y  a n d  w a rra n ts  th e re fo r th ro u g h  m a rg in  a c c o u n ts  m a in ta in e d  fo r th e m  w ith  b ro k e rs , w h ic h  e x te n d  m a rg in

c re d it a s  a n d  w h e n  re q u ire d  to  o p e n  o r c a rry  p o s itio n s  in  th e ir m a rg in  a c c o u n ts , s u b je c t to  a p p lic a b le  fe d e ra l m a rg in  re g u la tio n s , s to c k  e x c h a n g e  ru le s  a n d  s u c h  firm s ’ c re d it p o lic ie s . P o s itio n s  in  s h a re s  o f C o m m o n  S to c k  o f th e  C o m p a n y  a n d  w a rra n ts  th e re fo r m a y  b e  h e ld  in  m a rg in  a c c o u n ts  a n d  m a y  b e  p le d g e d  a s  c o lla te ra l s e c u rity  fo r th e  re p a y m e n t o f d e b it b a la n c e s  in  s u c h  a c c o u n ts . S u c h  m a rg in  a c c o u n ts  m a y  fro m  tim e  to  tim e  h a v e  d e b it b a la n c e s . In  a d d itio n , s in c e  o th e r s e c u ritie s  m a y  b e  h e ld  in  s u c h  m a rg in  a c c o u n ts , it m a y  n o t b e  p o s s ib le  to  d e te rm in e  th e  a m o u n ts , if a n y , o f m a rg in  u s e d  to  p u rc h a s e  s h a re s  o f C o m m o n  S to c k  o f th e  C o m p a n y  o r w a rra n ts  th e re fo r.



 

A -1 6  T h e  fo llo w in g  ta b le  s e ts  fo rth  in fo rm a tio n  w ith  re s p e c t to  tra n s a c tio n s  o f th e  A p p a lo o s a  P a rtie s  in  tra d e s  o f b o n d s  o f th e  C o m p a n y : B o n d  P e rs o n  T ra d e  D a te  B u y /S e ll T ra d e  Q u a n tity  G e n e ra l M o to rs  C o  (G M ) 4 .8 7 5 % 1 0 /0 2 /2 3  S e r 1 4 4 A  A IL P  9 /2 4 /2 0 1 3  S e ll (1 ,2 7 7 ,0 0 0 ) G e n e ra l M o to rs  C o  (G M ) 4 .8 7 5 % 1 0 /0 2 /2 3  S e r 1 4 4 A  A IL P  9 /2 4 /2 0 1 3  S e ll (1 ,2 7 7 ,0 0 0 ) G e n e ra l M o to rs  C o  (G M ) 4 .8 7 5 % 1 0 /0 2 /2 3  S e r 1 4 4 A  A IL P  9 /2 4 /2 0 1 3  B u y  2 ,5 5 4 ,0 0 0  G e n e ra l M o to rs  C o  (G M ) 6 .2 5 % 1 0 /0 2 /4 3  S e r 1 4 4 A  A IL P  9 /2 4 /2 0 1 3  S e ll (1 ,2 7 7 ,0 0 0 ) G e n e ra l M o to rs  C o  (G M ) 6 .2 5 % 1 0 /0 2 /4 3  S e r 1 4 4 A  A IL P  9 /2 4 /2 0 1 3  S e ll (1 ,2 7 7 ,0 0 0 ) G e n e ra l M o to rs  C o  (G M ) 6 .2 5 % 1 0 /0 2 /4 3  S e r 1 4 4 A  A IL P  9 /2 4 /2 0 1 3  B u y  2 ,5 5 4 ,0 0 0  G e n e ra l M o to rs  C o  (G M ) 4 .8 7 5 % 1 0 /0 2 /2 3  S e r 1 4 4 A  P F L  9 /2 4 /2 0 1 3  S e ll (1 ,7 8 2 ,0 0 0 ) G e n e ra l M o to rs  C o  (G M ) 4 .8 7 5 % 1 0 /0 2 /2 3  S e r 1 4 4 A  P F L  9 /2 4 /2 0 1 3  S e ll (1 ,7 8 2 ,0 0 0 ) G e n e ra l M o to rs  C o  (G M ) 4 .8 7 5 % 1 0 /0 2 /2 3  S e r 1 4 4 A  P F L  9 /2 4 /2 0 1 3  B u y  3 ,5 6 4 ,0 0 0  G e n e ra l M o to rs  C o  (G M ) 6 .2 5 % 1 0 /0 2 /4 3  S e r 1 4 4 A  P F L  9 /2 4 /2 0 1 3  S e ll (1 ,7 8 2 ,0 0 0 ) G e n e ra l M o to rs  C o  (G M ) 6 .2 5 % 1 0 /0 2 /4 3  S e r 1 4 4 A  P F L  9 /2 4 /2 0 1 3  S e ll (1 ,7 8 2 ,0 0 0 ) G e n e ra l M o to rs  C o  (G M ) 6 .2 5 % 1 0 /0 2 /4 3  S e r 1 4 4 A  P F L  9 /2 4 /2 0 1 3  B u y  3 ,5 6 4 ,0 0 0  G e n e ra l M o to rs  C o  (G M ) 4 .8 7 5 % 1 0 /0 2 /2 3  S e r 1 4 4 A  T F L P  9 /2 4 /2 0 1 3  S e ll (9 5 4 ,0 0 0 ) G e n e ra l M o to rs  C o  (G M ) 4 .8 7 5 % 1 0 /0 2 /2 3  S e r 1 4 4 A  T F L P  9 /2 4 /2 0 1 3  S e ll (9 5 5 ,0 0 0 ) G e n e ra l

M o to rs  C o  (G M ) 4 .8 7 5 % 1 0 /0 2 /2 3  S e r 1 4 4 A  T F L P  9 /2 4 /2 0 1 3  B u y  1 ,9 0 9 ,0 0 0  G e n e ra l M o to rs  C o  (G M ) 6 .2 5 % 1 0 /0 2 /4 3  S e r 1 4 4 A  T F L P  9 /2 4 /2 0 1 3  S e ll (9 5 4 ,0 0 0 ) G e n e ra l M o to rs  C o  (G M ) 6 .2 5 % 1 0 /0 2 /4 3  S e r 1 4 4 A  T F L P  9 /2 4 /2 0 1 3  S e ll (9 5 5 ,0 0 0 ) G e n e ra l M o to rs  C o  (G M ) 6 .2 5 % 1 0 /0 2 /4 3  S e r 1 4 4 A  T F L P  9 /2 4 /2 0 1 3  B u y  1 ,9 0 9 ,0 0 0  G e n e ra l M o to rs  C o  (G M ) 4 .8 7 5 % 1 0 /0 2 /2 3  S e r 1 4 4 A  T M L  9 /2 4 /2 0 1 3  S e ll (9 8 7 ,0 0 0 ) G e n e ra l M o to rs  C o  (G M ) 4 .8 7 5 % 1 0 /0 2 /2 3  S e r 1 4 4 A  T M L  9 /2 4 /2 0 1 3  S e ll (9 8 6 ,0 0 0 ) G e n e ra l M o to rs  C o  (G M ) 4 .8 7 5 % 1 0 /0 2 /2 3  S e r 1 4 4 A  T M L  9 /2 4 /2 0 1 3  B u y  1 ,9 7 3 ,0 0 0  G e n e ra l M o to rs  C o  (G M ) 6 .2 5 % 1 0 /0 2 /4 3  S e r 1 4 4 A  T M L  9 /2 4 /2 0 1 3  S e ll (9 8 7 ,0 0 0 ) G e n e ra l M o to rs  C o  (G M ) 6 .2 5 % 1 0 /0 2 /4 3  S e r 1 4 4 A  T M L  9 /2 4 /2 0 1 3  S e ll (9 8 6 ,0 0 0 ) G e n e ra l M o to rs  C o  (G M ) 6 .2 5 % 1 0 /0 2 /4 3  S e r 1 4 4 A  T M L  9 /2 4 /2 0 1 3  B u y  1 ,9 7 3 ,0 0 0  G e n e ra l M o to rs  F in a n c ia l C o rp  (G M ) 3 .2 5 % 0 5 /1 5 /1 8  S e r 1 4 4 A  A IL P  5 /8 /2 0 1 3  S e ll (5 1 1 ,0 0 0 ) G e n e ra l M o to rs  F in a n c ia l C o rp  (G M ) 3 .2 5 % 0 5 /1 5 /1 8  S e r 1 4 4 A  A IL P  5 /7 /2 0 1 3  B u y  5 1 1 ,0 0 0  G e n e ra l M o to rs  F in a n c ia l C o rp  (G M ) 4 .2 5 % 0 5 /1 5 /2 3  S e r 1 4 4 A  A IL P  5 /8 /2 0 1 3  S e ll (7 6 6 ,0 0 0 ) G e n e ra l M o to rs  F in a n c ia l C o rp  (G M ) 4 .2 5 % 0 5 /1 5 /2 3  S e r 1 4 4 A  A IL P  5 /7 /2 0 1 3  B u y  7 6 6 ,0 0 0  G e n e ra l M o to rs  F in a n c ia l C o rp  (G M ) 3 .2 5 % 0 5 /1 5 /1 8  S e r 1 4 4 A  P F L  5 /8 /2 0 1 3  S e ll (7 1 3 ,0 0 0 ) G e n e ra l M o to rs  F in a n c ia l C o rp  (G M ) 3 .2 5 % 0 5 /1 5 /1 8  S e r 1 4 4 A  P F L  5 /7 /2 0 1 3  B u y

7 1 3 ,0 0 0  G e n e ra l M o to rs  F in a n c ia l C o rp  (G M ) 4 .2 5 % 0 5 /1 5 /2 3  S e r 1 4 4 A  P F L  5 /8 /2 0 1 3  S e ll (1 ,0 6 9 ,0 0 0 ) G e n e ra l M o to rs  F in a n c ia l C o rp  (G M ) 4 .2 5 % 0 5 /1 5 /2 3  S e r 1 4 4 A  P F L  5 /7 /2 0 1 3  B u y  1 ,0 6 9 ,0 0 0  G e n e ra l M o to rs  F in a n c ia l C o rp  (G M ) 3 .2 5 % 0 5 /1 5 /1 8  S e r 1 4 4 A  T F L P  5 /8 /2 0 1 3  S e ll (3 8 2 ,0 0 0 ) G e n e ra l M o to rs  F in a n c ia l C o rp  (G M ) 3 .2 5 % 0 5 /1 5 /1 8  S e r 1 4 4 A  T F L P  5 /7 /2 0 1 3  B u y  3 8 2 ,0 0 0  G e n e ra l M o to rs  F in a n c ia l C o rp  (G M ) 4 .2 5 % 0 5 /1 5 /2 3  S e r 1 4 4 A  T F L P  5 /8 /2 0 1 3  S e ll (5 7 3 ,0 0 0 ) G e n e ra l M o to rs  F in a n c ia l C o rp  (G M ) 4 .2 5 % 0 5 /1 5 /2 3  S e r T F L P  5 /7 /2 0 1 3  B u y  5 7 3 ,0 0 0



 

A -1 7  1 4 4 A  G e n e ra l M o to rs  F in a n c ia l C o rp  (G M ) 3 .2 5 % 0 5 /1 5 /1 8  S e r 1 4 4 A  T M L  5 /8 /2 0 1 3  S e ll (3 9 4 ,0 0 0 ) G e n e ra l M o to rs  F in a n c ia l C o rp  (G M ) 3 .2 5 % 0 5 /1 5 /1 8  S e r 1 4 4 A  T M L  5 /7 /2 0 1 3  B u y  3 9 4 ,0 0 0  G e n e ra l M o to rs  F in a n c ia l C o rp  (G M ) 4 .2 5 % 0 5 /1 5 /2 3  S e r 1 4 4 A  T M L  5 /8 /2 0 1 3  S e ll (5 9 2 ,0 0 0 ) G e n e ra l M o to rs  F in a n c ia l C o rp  (G M ) 4 .2 5 % 0 5 /1 5 /2 3  S e r 1 4 4 A  T M L  5 /7 /2 0 1 3  B u y  5 9 2 ,0 0 0  H a y m a n  P a rtie s  T h e  fo llo w in g  ta b le  s e ts  fo rth  in fo rm a tio n  w ith  re s p e c t to  a ll p u rc h a s e s  a n d  s a le s  o f C o m m o n  S to c k  o f th e  C o m p a n y  b y  th e  H a y m a n  P a rtie s  d u rin g  th e  p a s t tw o  y e a rs  (a m o u n ts  in  p a re n th e s e s  in d ic a te  a  s a le  o f s h a re s ). P e rs o n  T ra d e  D a te  B u y /S e ll T ra d e  Q u a n tity  H C M F  1 0 /1 5 /2 0 1 3  B u y  3 0 0 ,0 0 0  H C M F  1 0 /1 6 /2 0 1 3  B u y  2 5 0 ,0 0 0  H C M F  1 0 /2 8 /2 0 1 3  B u y  2 5 0 ,0 0 0  H C M F  1 0 /2 8 /2 0 1 3  B u y  2 5 0 ,0 0 0  H C M F  1 0 /3 0 /2 0 1 3  B u y  5 0 ,0 0 0  H C M F  1 0 /3 0 /2 0 1 3  B u y  6 0 0 ,0 0 0  H C M F  1 1 /1 /2 0 1 3  B u y  3 0 ,0 0 0  H C M F  1 1 /6 /2 0 1 3  B u y  5 0 ,0 0 0  H C M F  1 1 /6 /2 0 1 3  B u y  7 5 ,0 0 0  H C M F  1 1 /6 /2 0 1 3  B u y  8 4 ,0 0 0  H C M F  1 1 /6 /2 0 1 3  B u y  1 5 0 ,0 0 0  H C M F  1 1 /6 /2 0 1 3  B u y  7 5 ,0 0 0  H C M F  1 1 /1 1 /2 0 1 3  B u y  1 0 0 ,0 0 0  H C M F  1 1 /1 1 /2 0 1 3  B u y  1 2 5 ,0 0 0  H C M F  1 1 /1 1 /2 0 1 3  B u y  1 2 5 ,0 0 0  H C M F  1 1 /1 1 /2 0 1 3  B u y  1 5 0 ,0 0 0  H C M F  1 1 /1 1 /2 0 1 3  B u y  1 5 0 ,0 0 0  H C M F  1 1 /1 1 /2 0 1 3  B u y  2 2 4 ,9 0 0  H C M F  1 1 /1 2 /2 0 1 3  B u y  1 0 0 ,0 0 0  H C M F  1 1 /1 2 /2 0 1 3  B u y  1 5 0 ,0 0 0  H C M F

1 1 /1 2 /2 0 1 3  B u y  1 5 0 ,0 0 0  H C M F  1 1 /1 2 /2 0 1 3  B u y  4 7 8 ,0 0 0  H C M F  1 1 /1 3 /2 0 1 3  B u y  1 5 0 ,0 0 0  H C M F  1 1 /1 3 /2 0 1 3  B u y  1 5 0 ,0 0 0  H C M F  1 1 /1 3 /2 0 1 3  B u y  3 3 0 ,0 0 0  H D L  2 /1 8 /2 0 1 4  B u y  2 0 7 ,0 0 0  H C M F  6 /2 5 /2 0 1 4  S e ll (1 1 ,3 7 0 ) H C M F  6 /2 5 /2 0 1 4  S e ll (2 3 8 ,6 3 0 ) H C M F  6 /2 6 /2 0 1 4  S e ll (1 3 7 ,8 4 6 ) H C M F  6 /2 7 /2 0 1 4  S e ll (1 1 2 ,1 5 4 ) H C M F  7 /2 5 /2 0 1 4  B u y  1 7 0 ,0 0 0  H C M F  1 0 /1 4 /2 0 1 4  B u y  1 7 0 ,0 0 0



 

A -1 8  H C M F  1 0 /1 5 /2 0 1 4  B u y  1 0 0 ,0 0 0  H C M F  1 0 /1 7 /2 0 1 4  B u y  1 0 ,0 0 0  H C M F  1 0 /1 7 /2 0 1 4  S e ll (4 4 2 ,3 2 7 ) H D L  1 0 /1 7 /2 0 1 4  S e ll (1 7 ,2 3 3 ) H C M F  1 0 /2 4 /2 0 1 4  S e ll (2 4 ,0 0 0 ) H C M F  1 0 /2 4 /2 0 1 4  S e ll (2 8 4 ,7 3 1 ) H C M F  1 0 /2 4 /2 0 1 4  S e ll (2 9 1 ,2 6 9 ) H C M F  1 0 /2 4 /2 0 1 4  S e ll (2 ,6 5 0 ,4 7 8 ) H C M F  1 2 /3 /2 0 1 4  S e ll (4 2 ,4 8 1 ) F u n d s  u s e d  b y  th e  H a y m a n  P a rtie s  to  p u rc h a s e  th e  s e c u ritie s  d is c lo s e d  a b o v e  h a v e  c o m e  fro m  th e  w o rk in g  c a p ita l o f th e  a p p lic a b le  p a rty , a n d  d o  n o t in c lu d e  fu n d s  b o rro w e d . T h e  fo llo w in g  ta b le  s e ts  fo rth  in fo rm a tio n  w ith  re s p e c t to  a ll p u rc h a s e s  a n d  s a le s  o f w a rra n ts , e x p irin g  J u ly  1 0 , 2 0 1 6  a n d  w ith  a  $ 1 0 .0 0  e x e rc is e  p ric e , re s p e c tin g  s h a re s  o f C o m m o n  S to c k  o f th e  C o m p a n y  b y  th e  H a y m a n  P a rtie s  d u rin g  th e  p a s t tw o  y e a rs  (a m o u n ts  in  p a re n th e s e s  in d ic a te  a  s a le  o f w a rra n ts ). P e rs o n  T ra d e  D a te  B u y /S e ll T ra d e  Q u a n tity  H C M F  4 /1 6 /1 4  S e ll (5 3 ,7 3 2 ) H C M F  1 2 /4 /1 4  S e ll (3 8 ,6 1 9 ) T h e  fo llo w in g  ta b le  s e ts  fo rth  in fo rm a tio n  w ith  re s p e c t to  a ll p u rc h a s e s  a n d  s a le s  o f w a rra n ts , e x p irin g  J u ly  1 0 , 2 0 1 9  a n d  w ith  a  $ 1 8 .3 3  e x e rc is e  p ric e , re s p e c tin g  s h a re s  o f C o m m o n  S to c k  o f th e  C o m p a n y  b y  th e  H a y m a n  P a rtie s  d u rin g  th e  p a s t tw o  y e a rs  (a m o u n ts  in  p a re n th e s e s  in d ic a te  a  s a le  o f w a rra n ts ). P e rs o n  T ra d e  D a te  B u y /S e ll T ra d e  Q u a n tity  H C M F  4 /1 6 /1 4  S e ll (5 3 ,7 3 2 ) H C M F  1 2 /1 0 /1 4  S e ll (3 8 ,6 1 9 ) O P T IO N S  T R A N S A C T IO N S  IN  S E C U R IT IE S  O F  G E N E R A L

M O T O R S  C O M P A N Y  T h e  fo llo w in g  ta b le s  s e t fo rth  in fo rm a tio n  w ith  re s p e c t to  tra n s a c tio n s  o f th e  M A E V A  P a rtie s , th e  T a c o n ic  P a rtie s , th e  H G  V o ra  P a rtie s  a n d  th e  H a y m a n  P a rtie s  in  o v e r-th e -c o u n te r a n d  e x c h a n g e -tra d e d  p u t a n d  c a ll o p tio n s  re s p e c tin g  s h a re s  o f C o m m o n  S to c k  o f th e  C o m p a n y . T h e  “P ric e ” c o lu m n  in d ic a te s  th e  e x e rc is e  p ric e  fo r a  p a rtic u la r o p tio n  e x e rc is e  tra n s a c tio n . T a c o n ic  P a rtie s  T h e  fo llo w in g  ta b le  s e ts  fo rth  in fo rm a tio n  w ith  re s p e c t to  tra n s a c tio n s  o f th e  T a c o n ic  P a rtie s  in  e x c h a n g e -tra d e d  A m e ric a n -s ty le  c a ll o p tio n s , e x p irin g  M a rc h  1 4 , 2 0 1 4  a n d  w ith  a  $ 3 8 .0 0  s trik e  p ric e , re s p e c tin g  s h a re s  o f C o m m o n  S to c k  o f th e  C o m p a n y : F u n d  A c tio n  Q u a n tity  P ric e  T ra d e  D a te  T O M F  S e ll S h o rt (3 ,0 0 0 ) 0 .5 5  3 /5 /2 0 1 4



 

A -1 9  T h e  fo llo w in g  ta b le  s e ts  fo rth  in fo rm a tio n  w ith  re s p e c t to  tra n s a c tio n s  o f th e  T a c o n ic  P a rtie s  in  e x c h a n g e -tra d e d  A m e ric a n -s ty le  c a ll o p tio n s , e x p irin g  A p ril 1 4 , 2 0 1 4  a n d  w ith  a  $ 3 5 .0 0  s trik e  p ric e , re s p e c tin g  s h a re s  o f C o m m o n  S to c k  o f th e  C o m p a n y : F u n d  A c tio n  Q u a n tity  P ric e  T ra d e  D a te  T O M F  B u y  5 ,0 0 0  0 .9 5  3 /1 2 /2 0 1 4  T O M F  S e ll (5 ,0 0 0 ) 0 .7 6  4 /3 /2 0 1 4  T h e  fo llo w in g  ta b le  s e ts  fo rth  in fo rm a tio n  w ith  re s p e c t to  tra n s a c tio n s  o f th e  T a c o n ic  P a rtie s  in  e x c h a n g e -tra d e d  A m e ric a n -s ty le  c a ll o p tio n s , e x p irin g  A p ril 1 4 , 2 0 1 4  a n d  w ith  a  $ 3 8 .0 0  s trik e  p ric e , re s p e c tin g  s h a re s  o f C o m m o n  S to c k  o f th e  C o m p a n y : F u n d  A c tio n  Q u a n tity  P ric e  T ra d e  D a te  T O M F  S e ll S h o rt (5 0 0 ) 1 .1 3  3 /6 /2 0 1 4  T h e  fo llo w in g  ta b le  s e ts  fo rth  in fo rm a tio n  w ith  re s p e c t to  tra n s a c tio n s  o f th e  T a c o n ic  P a rtie s  in  e x c h a n g e -tra d e d  A m e ric a n -s ty le  p u t o p tio n s , e x p irin g  A p ril 1 4 , 2 0 1 4  a n d  w ith  a  $ 3 4 .0 0  s trik e  p ric e , re s p e c tin g  s h a re s  o f C o m m o n  S to c k  o f th e  C o m p a n y : F u n d  A c tio n  Q u a n tity  P ric e  T ra d e  D a te  T O M F  S e ll S h o rt (5 0 0 ) 0 .8 7  3 /1 1 /2 0 1 4  T h e  fo llo w in g  ta b le  s e ts  fo rth  in fo rm a tio n  w ith  re s p e c t to  tra n s a c tio n s  o f th e  T a c o n ic  P a rtie s  in  e x c h a n g e -tra d e d  A m e ric a n -s ty le  c a ll o p tio n s , e x p irin g  S e p te m b e r 1 4 , 2 0 1 4  a n d  w ith  a  $ 3 5 .0 0  s trik e  p ric e , re s p e c tin g  s h a re s  o f C o m m o n  S to c k  o f th e  C o m p a n y : F u n d  A c tio n  Q u a n tity  P ric e  T ra d e  D a te  T O M F  B u y  1 ,0 0 0  0 .9 9  5 /2 0 /2 0 1 4  T h e  fo llo w in g  ta b le  s e ts  fo rth  in fo rm a tio n

w ith  re s p e c t to  tra n s a c tio n s  o f th e  T a c o n ic  P a rtie s  in  e x c h a n g e -tra d e d  A m e ric a n -s ty le  c a ll o p tio n s , e x p irin g  S e p te m b e r 1 4 , 2 0 1 4  a n d  w ith  a  $ 3 6 .0 0  s trik e  p ric e , re s p e c tin g  s h a re s  o f C o m m o n  S to c k  o f th e  C o m p a n y : F u n d  A c tio n  Q u a n tity  P ric e  T ra d e  D a te  T O M F  B u y  6 0 ,0 0 0  1 .7 0  4 /7 /2 0 1 4  T h e  fo llo w in g  ta b le  s e ts  fo rth  in fo rm a tio n  w ith  re s p e c t to  tra n s a c tio n s  o f th e  T a c o n ic  P a rtie s  in  e x c h a n g e -tra d e d  A m e ric a n -s ty le  c a ll o p tio n s , e x p irin g  S e p te m b e r 1 4 , 2 0 1 4  a n d  w ith  a  $ 3 8 .0 0  s trik e  p ric e , re s p e c tin g  s h a re s  o f C o m m o n  S to c k  o f th e  C o m p a n y : F u n d  A c tio n  Q u a n tity  P ric e  T ra d e  D a te  T O M F  S e ll S h o rt (5 ,5 0 0 ) 2 .0 9  2 /2 6 /2 0 1 4  T O M F  S e ll S h o rt (5 0 0 ) 2 .0 9  2 /2 6 /2 0 1 4  T O M F  S e ll S h o rt (3 ,0 0 0 ) 2 .3 9  3 /5 /2 0 1 4  T O M F  S e ll S h o rt (5 ,0 0 0 ) 1 .1 8  6 /6 /2 0 1 4  T O M F  B u y  C o v e r 1 ,0 0 0  0 .8 5  6 /1 3 /2 0 1 4  T O M F  B u y  C o v e r 3 ,4 2 0  1 .1 6  7 /1 5 /2 0 1 4  T O M F  B u y  C o v e r 1 ,5 8 0  1 .1 6  7 /1 6 /2 0 1 4  T O M F  B u y  C o v e r 2 ,5 0 0  0 .9 5  7 /1 8 /2 0 1 4  T O M F  B u y  C o v e r 5 ,0 0 0  1 .2 2  7 /2 3 /2 0 1 4  T O M F  B u y  C o v e r 5 0 0  0 .5 2  7 /2 4 /2 0 1 4



 

A -2 0  T h e  fo llo w in g  ta b le  s e ts  fo rth  in fo rm a tio n  w ith  re s p e c t to  tra n s a c tio n s  o f th e  T a c o n ic  P a rtie s  in  e x c h a n g e -tra d e d  A m e ric a n -s ty le  p u t o p tio n s , e x p irin g  S e p te m b e r 1 4 , 2 0 1 4  a n d  w ith  a  $ 3 2 .0 0  s trik e  p ric e , re s p e c tin g  s h a re s  o f C o m m o n  S to c k  o f th e  C o m p a n y : F u n d  A c tio n  Q u a n tity  P ric e  T ra d e  D a te  T O M F  S e ll S h o rt (1 ,0 0 0 ) 1 .5 8  5 /2 0 /2 0 1 4  T h e  fo llo w in g  ta b le  s e ts  fo rth  in fo rm a tio n  w ith  re s p e c t to  tra n s a c tio n s  o f th e  T a c o n ic  P a rtie s  in  e x c h a n g e -tra d e d  A m e ric a n -s ty le  p u t o p tio n s , e x p irin g  S e p te m b e r 1 4 , 2 0 1 4  a n d  w ith  a  $ 3 6 .0 0  s trik e  p ric e , re s p e c tin g  s h a re s  o f C o m m o n  S to c k  o f th e  C o m p a n y : F u n d  A c tio n  Q u a n tity  P ric e  T ra d e  D a te  T O M F  S e ll S h o rt (5 0 0 ) 1 .2 7  7 /2 4 /2 0 1 4  T h e  fo llo w in g  ta b le  s e ts  fo rth  in fo rm a tio n  w ith  re s p e c t to  tra n s a c tio n s  o f th e  T a c o n ic  P a rtie s  in  e x c h a n g e -tra d e d  A m e ric a n -s ty le  c a ll o p tio n s , e x p irin g  O c to b e r 1 4 , 2 0 1 4  a n d  w ith  a  $ 3 5 .0 0  s trik e  p ric e , re s p e c tin g  s h a re s  o f C o m m o n  S to c k  o f th e  C o m p a n y : F u n d  A c tio n  Q u a n tity  P ric e  T ra d e  D a te  T O M F  B u y  8 ,0 0 0  0 .2 8  9 /1 1 /2 0 1 4  H G  V o ra  P a rtie s  T h e  fo llo w in g  ta b le  s e ts  fo rth  in fo rm a tio n  w ith  re s p e c t to  tra n s a c tio n s  o f th e  H G  V o ra  P a rtie s  in  e x c h a n g e -tra d e d  A m e ric a n -s ty le  c a ll o p tio n s , e x p irin g  M a rc h  2 0 , 2 0 1 5  a n d  w ith  a  $ 3 7 .0 0  s trik e  p ric e , re s p e c tin g  s h a re s  o f C o m m o n  S to c k  o f th e  C o m p a n y : F u n d  A c tio n  Q u a n tity  P ric e  T ra d e  D a te  H G V M F  B u y  1 ,6 1 0  0 .6 8  2 /6 /2 0 1 5  H G V M F  B u y  5 ,0 0 0  0 .6 8  2 /9 /2 0 1 5

H G V M F  B u y  3 ,3 9 0  0 .6 9  2 /9 /2 0 1 5  H G V M F  B u y  2 ,5 0 0  0 .7 0  2 /9 /2 0 1 5  T h e  fo llo w in g  ta b le  s e ts  fo rth  in fo rm a tio n  w ith  re s p e c t to  tra n s a c tio n s  o f th e  H G  V o ra  P a rtie s  in  e x c h a n g e -tra d e d  A m e ric a n -s ty le  c a ll o p tio n s , e x p irin g  M a rc h  2 0 , 2 0 1 5  a n d  w ith  a  $ 3 8 .0 0  s trik e  p ric e , re s p e c tin g  s h a re s  o f C o m m o n  S to c k  o f th e  C o m p a n y : F u n d  A c tio n  Q u a n tity  P ric e  T ra d e  D a te  H G V M F  B u y  4 ,9 0 4  0 .4 4  2 /6 /2 0 1 5  H G V M F  B u y  1 0 ,0 9 6  0 .4 5  2 /6 /2 0 1 5  T h e  fo llo w in g  ta b le  s e ts  fo rth  in fo rm a tio n  w ith  re s p e c t to  tra n s a c tio n s  o f th e  H G  V o ra  P a rtie s  in  e x c h a n g e -tra d e d  A m e ric a n -s ty le  c a ll o p tio n s , e x p irin g  J a n u a ry  1 5 , 2 0 1 6  a n d  w ith  a  $ 4 0 .0 0  s trik e  p ric e , re s p e c tin g  s h a re s  o f C o m m o n  S to c k  o f th e  C o m p a n y : F u n d  A c tio n  Q u a n tity  P ric e  T ra d e  D a te  H G V M F  B u y  5 ,5 0 0  1 .7 3  2 /9 /2 0 1 5  T h e  fo llo w in g  ta b le  s e ts  fo rth  in fo rm a tio n  w ith  re s p e c t to  tra n s a c tio n s  o f th e  H G  V o ra  P a rtie s  in  e x c h a n g e -tra d e d  A m e ric a n -s ty le  c a ll o p tio n s , e x p irin g  J a n u a ry  1 5 , 2 0 1 6  a n d  w ith  a  $ 4 2 .0 0  s trik e  p ric e , re s p e c tin g  s h a re s  o f C o m m o n  S to c k  o f th e  C o m p a n y :



 

A -2 1  F u n d  A c tio n  Q u a n tity  P ric e  T ra d e  D a te  H G V M F  B u y  3 ,0 0 0  1 .2 8  2 /9 /2 0 1 5  T h e  fo llo w in g  ta b le  s e ts  fo rth  in fo rm a tio n  w ith  re s p e c t to  tra n s a c tio n s  o f th e  H G  V o ra  P a rtie s  in  e x c h a n g e -tra d e d  A m e ric a n -s ty le  c a ll o p tio n s , e x p irin g  J a n u a ry  2 0 , 2 0 1 7  a n d  w ith  a  $ 4 0 .0 0  s trik e  p ric e , re s p e c tin g  s h a re s  o f C o m m o n  S to c k  o f th e  C o m p a n y : F u n d  A c tio n  Q u a n tity  P ric e  T ra d e  D a te  H G V M F  B u y  4 ,0 0 0  3 .1 3  2 /9 /2 0 1 5  H a y m a n  P a rtie s  T h e  fo llo w in g  ta b le  s e ts  fo rth  in fo rm a tio n  w ith  re s p e c t to  tra n s a c tio n s  o f th e  H a y m a n  P a rtie s  in  e x c h a n g e -tra d e d  A m e ric a n -s ty le  c a ll o p tio n s , e x p irin g  S e p te m b e r 2 1 , 2 0 1 3  a n d  w ith  a  $ 3 0 .0 0  s trik e  p ric e , re s p e c tin g  s h a re s  o f C o m m o n  S to c k  o f th e  C o m p a n y : F u n d  A c tio n  Q u a n tity  P ric e  T ra d e  D a te  H C M F  B u y  4 ,8 7 5  1 .7 1  3 /1 2 /1 3  H C M F  S e ll 4 ,8 7 5  1 .2 7  4 /2 /1 3  T h e  fo llo w in g  ta b le  s e ts  fo rth  in fo rm a tio n  w ith  re s p e c t to  tra n s a c tio n s  o f th e  H a y m a n  P a rtie s  in  e x c h a n g e -tra d e d  A m e ric a n -s ty le  c a ll o p tio n s , e x p irin g  J a n u a ry  1 8 , 2 0 1 4  a n d  w ith  a  $ 3 6 .0 0  s trik e  p ric e , re s p e c tin g  s h a re s  o f C o m m o n  S to c k  o f th e  C o m p a n y : F u n d  A c tio n  Q u a n tity  P ric e  T ra d e  D a te  H C M F  B u y  5 ,0 0 0  2 .6 4  1 1 /1 /1 3  H C M F  B u y  3 ,0 0 0  2 .5 6  1 1 /4 /1 3  H C M F  S e ll (3 ,1 2 0 ) 5 .8 1  1 2 /1 8 /1 3  T h e  fo llo w in g  ta b le  s e ts  fo rth  in fo rm a tio n  w ith  re s p e c t to  tra n s a c tio n s  o f th e  H a y m a n  P a rtie s  in  e x c h a n g e -tra d e d  A m e ric a n -s ty le  c a ll o p tio n s , e x p irin g  J a n u a ry  1 8 , 2 0 1 4  a n d  w ith  a  $ 3 7 .0 0  s trik e  p ric e ,

re s p e c tin g  s h a re s  o f C o m m o n  S to c k  o f th e  C o m p a n y : F u n d  A c tio n  Q u a n tity  P ric e  T ra d e  D a te  H C M F  B u y  1 ,0 0 0  2 .3 6  1 1 /1 /1 3  H C M F  B u y  2 0 ,0 0 0  1 .9 5  1 1 /1 4 /1 3  H C M F  S e ll (3 ,1 5 0 ) 4 .9 0  1 2 /1 8 /1 3  T h e  fo llo w in g  ta b le  s e ts  fo rth  in fo rm a tio n  w ith  re s p e c t to  tra n s a c tio n s  o f th e  H a y m a n  P a rtie s  in  e x c h a n g e -tra d e d  A m e ric a n -s ty le  c a ll o p tio n s , e x p irin g  J a n u a ry  1 8 , 2 0 1 4  a n d  w ith  a  $ 3 9 .0 0  s trik e  p ric e , re s p e c tin g  s h a re s  o f C o m m o n  S to c k  o f th e  C o m p a n y : F u n d  A c tio n  Q u a n tity  P ric e  T ra d e  D a te  H C M F  B u y  1 ,4 7 0  1 .2 7  1 2 /4 /1 3  H C M F  B u y  3 ,5 3 0  1 .2 9  1 2 /4 /1 3  H C M F  B u y  1 0 ,0 0 0  1 .1 8  1 2 /4 /1 3  H C M F  S e ll (3 ,7 5 0 ) 3 .2 0  1 2 /1 8 /1 3



 

A -2 2  T h e  fo llo w in g  ta b le  s e ts  fo rth  in fo rm a tio n  w ith  re s p e c t to  tra n s a c tio n s  o f th e  H a y m a n  P a rtie s  in  e x c h a n g e -tra d e d  A m e ric a n -s ty le  c a ll o p tio n s , e x p irin g  J u n e  2 1 , 2 0 1 4  a n d  w ith  a  $ 3 5 .0 0  s trik e  p ric e , re s p e c tin g  s h a re s  o f C o m m o n  S to c k  o f th e  C o m p a n y : F u n d  A c tio n  Q u a n tity  P ric e  T ra d e  D a te  H C M F  B u y  1 2 ,5 0 0  0 .6 5  4 /1 1 /1 4  H C M F  S e ll (1 2 ,5 0 0 ) 1 .3 0  6 /1 2 /1 4  T h e  fo llo w in g  ta b le  s e ts  fo rth  in fo rm a tio n  w ith  re s p e c t to  tra n s a c tio n s  o f th e  H a y m a n  P a rtie s  in  e x c h a n g e -tra d e d  A m e ric a n -s ty le  c a ll o p tio n s , e x p irin g  J u n e  2 1 , 2 0 1 4  a n d  w ith  a  $ 3 6 .0 0  s trik e  p ric e , re s p e c tin g  s h a re s  o f C o m m o n  S to c k  o f th e  C o m p a n y : F u n d  A c tio n  Q u a n tity  P ric e  T ra d e  D a te  H C M F  S e ll S h o rt (5 ,0 0 0 ) 0 .3 1  6 /1 3 /1 4  T h e  fo llo w in g  ta b le  s e ts  fo rth  in fo rm a tio n  w ith  re s p e c t to  tra n s a c tio n s  o f th e  H a y m a n  P a rtie s  in  e x c h a n g e -tra d e d  A m e ric a n -s ty le  c a ll o p tio n s , e x p irin g  J u n e  2 1 , 2 0 1 4  a n d  w ith  a  $ 3 7 .0 0  s trik e  p ric e , re s p e c tin g  s h a re s  o f C o m m o n  S to c k  o f th e  C o m p a n y : F u n d  A c tio n  Q u a n tity  P ric e  T ra d e  D a te  H C M F  S e ll S h o rt (2 5 ,0 0 0 ) 0 .2 9  4 /1 1 /1 4  H C M F  B u y  C o v e r 2 5 ,0 0 0  0 .2 0  6 /1 2 /1 4  T h e  fo llo w in g  ta b le  s e ts  fo rth  in fo rm a tio n  w ith  re s p e c t to  tra n s a c tio n s  o f th e  H a y m a n  P a rtie s  in  e x c h a n g e -tra d e d  A m e ric a n -s ty le  c a ll o p tio n s , e x p irin g  J u n e  2 7 , 2 0 1 4  a n d  w ith  a  $ 3 6 .0 0  s trik e  p ric e , re s p e c tin g  s h a re s  o f C o m m o n  S to c k  o f th e  C o m p a n y : F u n d  A c tio n  Q u a n tity  P ric e  T ra d e  D a te  H C M F  S e ll S h o rt (5 ,0 0 0 ) 0 .4 5

6 /1 3 /1 4  T h e  fo llo w in g  ta b le  s e ts  fo rth  in fo rm a tio n  w ith  re s p e c t to  tra n s a c tio n s  o f th e  H a y m a n  P a rtie s  in  e x c h a n g e -tra d e d  A m e ric a n -s ty le  c a ll o p tio n s , e x p irin g  J u n e  2 7 , 2 0 1 4  a n d  w ith  a  $ 3 7 .0 0  s trik e  p ric e , re s p e c tin g  s h a re s  o f C o m m o n  S to c k  o f th e  C o m p a n y : F u n d  A c tio n  Q u a n tity  P ric e  T ra d e  D a te  H C M F  S e ll S h o rt (4 ,3 3 5 ) 0 .2 8  6 /2 4 /1 4  T h e  fo llo w in g  ta b le  s e ts  fo rth  in fo rm a tio n  w ith  re s p e c t to  tra n s a c tio n s  o f th e  H a y m a n  P a rtie s  in  e x c h a n g e -tra d e d  A m e ric a n -s ty le  c a ll o p tio n s , e x p irin g  J u ly  1 1 , 2 0 1 4  a n d  w ith  a  $ 3 7 .5 0  s trik e  p ric e , re s p e c tin g  s h a re s  o f C o m m o n  S to c k  o f th e  C o m p a n y : F u n d  A c tio n  Q u a n tity  P ric e  T ra d e  D a te  H C M F  S e ll S h o rt (2 ,5 0 0 ) 0 .3 5  7 /7 /1 4  H C M F  S e ll S h o rt (2 ,5 0 0 ) 0 .4 8  7 /7 /1 4



 

A -2 3  T h e  fo llo w in g  ta b le  s e ts  fo rth  in fo rm a tio n  w ith  re s p e c t to  tra n s a c tio n s  o f th e  H a y m a n  P a rtie s  in  e x c h a n g e -tra d e d  A m e ric a n -s ty le  c a ll o p tio n s , e x p irin g  J u ly  1 1 , 2 0 1 4  a n d  w ith  a  $ 3 8 .0 0  s trik e  p ric e , re s p e c tin g  s h a re s  o f C o m m o n  S to c k  o f th e  C o m p a n y : F u n d  A c tio n  Q u a n tity  P ric e  T ra d e  D a te  H C M F  S e ll S h o rt (2 ,0 0 0 ) 0 .2 0  7 /9 /1 4  T h e  fo llo w in g  ta b le  s e ts  fo rth  in fo rm a tio n  w ith  re s p e c t to  tra n s a c tio n s  o f th e  H a y m a n  P a rtie s  in  e x c h a n g e -tra d e d  A m e ric a n -s ty le  c a ll o p tio n s , e x p irin g  J u ly  1 9 , 2 0 1 4  a n d  w ith  a  $ 3 8 .0 0  s trik e  p ric e , re s p e c tin g  s h a re s  o f C o m m o n  S to c k  o f th e  C o m p a n y : F u n d  A c tio n  Q u a n tity  P ric e  T ra d e  D a te  H C M F  S e ll S h o rt (1 ,0 0 0 ) 0 .4 0  7 /1 4 /1 4  T h e  fo llo w in g  ta b le  s e ts  fo rth  in fo rm a tio n  w ith  re s p e c t to  tra n s a c tio n s  o f th e  H a y m a n  P a rtie s  in  e x c h a n g e -tra d e d  A m e ric a n -s ty le  c a ll o p tio n s , e x p irin g  J u ly  2 5 , 2 0 1 4  a n d  w ith  a  $ 3 8 .0 0  s trik e  p ric e , re s p e c tin g  s h a re s  o f C o m m o n  S to c k  o f th e  C o m p a n y : F u n d  A c tio n  Q u a n tity  P ric e  T ra d e  D a te  H C M F  S e ll S h o rt (5 ,0 0 0 ) 0 .3 6  7 /2 2 /1 4  T h e  fo llo w in g  ta b le  s e ts  fo rth  in fo rm a tio n  w ith  re s p e c t to  tra n s a c tio n s  o f th e  H a y m a n  P a rtie s  in  e x c h a n g e -tra d e d  A m e ric a n -s ty le  c a ll o p tio n s , e x p irin g  O c to b e r 2 4 , 2 0 1 4  a n d  w ith  a  $ 3 0 .0 0  s trik e  p ric e , re s p e c tin g  s h a re s  o f C o m m o n  S to c k  o f th e  C o m p a n y : F u n d  A c tio n  Q u a n tity  P ric e  T ra d e  D a te  H C M F  S e ll S h o rt (4 ,8 1 2 ) 0 .8 8  1 0 /2 0 /1 4  H C M F  S e ll S h o rt (9 ,6 2 5 ) 0 .8 8  1 0 /2 0 /1 4  H D L  S e ll S h o rt (1 8 8 ) 0 .8 8  1 0 /2 0 /1 4

H D L  S e ll S h o rt (3 7 5 ) 0 .8 8  1 0 /2 0 /1 4  H C M F  S e ll S h o rt (1 ,9 2 5 ) 0 .6 6  1 0 /2 0 /1 4  H D L  S e ll S h o rt (7 5 ) 0 .6 6  1 0 /2 0 /1 4  T h e  fo llo w in g  ta b le  s e ts  fo rth  in fo rm a tio n  w ith  re s p e c t to  tra n s a c tio n s  o f th e  H a y m a n  P a rtie s  in  e x c h a n g e -tra d e d  A m e ric a n -s ty le  c a ll o p tio n s , e x p irin g  J a n u a ry  1 7 , 2 0 1 5  a n d  w ith  a  $ 3 6 .0 0  s trik e  p ric e , re s p e c tin g  s h a re s  o f C o m m o n  S to c k  o f th e  C o m p a n y : F u n d  A c tio n  Q u a n tity  P ric e  T ra d e  D a te  H C M F  S e ll S h o rt (5 ,0 0 0 ) 0 .5 7  1 /9 /1 5  H C M F  S e ll S h o rt (2 ,5 0 0 ) 0 .4 3  1 /9 /1 5  T h e  fo llo w in g  ta b le  s e ts  fo rth  in fo rm a tio n  w ith  re s p e c t to  tra n s a c tio n s  o f th e  H a y m a n  P a rtie s  in  e x c h a n g e -tra d e d  A m e ric a n -s ty le  c a ll o p tio n s , e x p irin g  J a n u a ry  1 7 , 2 0 1 5  a n d  w ith  a  $ 4 0 .0 0  s trik e  p ric e , re s p e c tin g  s h a re s  o f C o m m o n  S to c k  o f th e  C o m p a n y : F u n d  A c tio n  Q u a n tity  P ric e  T ra d e  D a te  H C M F  B u y  3 ,0 0 0  3 .1 4  1 /2 2 /1 4  H C M F  B u y  1 ,0 0 0  2 .7 0  1 /2 4 /1 4



 

A -2 4  H C M F  B u y  3 ,0 0 0  1 .2 2  3 /1 3 /1 4  H C M F  B u y  1 5 ,0 0 0  1 .3 0  3 /2 6 /1 4  H C M F  B u y  1 0 ,0 0 0  1 .2 7  3 /2 7 /1 4  H C M F  S e ll 3 2 ,0 0 0  0 .0 0  1 2 /2 6 /1 4  T h e  fo llo w in g  ta b le  s e ts  fo rth  in fo rm a tio n  w ith  re s p e c t to  tra n s a c tio n s  o f th e  H a y m a n  P a rtie s  in  e x c h a n g e -tra d e d  A m e ric a n -s ty le  c a ll o p tio n s , e x p irin g  J a n u a ry  1 7 , 2 0 1 5  a n d  w ith  a  $ 4 5 .0 0  s trik e  p ric e , re s p e c tin g  s h a re s  o f C o m m o n  S to c k  o f th e  C o m p a n y : F u n d  A c tio n  Q u a n tity  P ric e  T ra d e  D a te  H C M F  S e ll S h o rt (3 2 ,0 0 0 ) 0 .4 0  6 /5 /1 4  T h e  fo llo w in g  ta b le  s e ts  fo rth  in fo rm a tio n  w ith  re s p e c t to  tra n s a c tio n s  o f th e  H a y m a n  P a rtie s  in  e x c h a n g e -tra d e d  A m e ric a n -s ty le  c a ll o p tio n s , e x p irin g  J a n u a ry  1 7 , 2 0 1 5  a n d  w ith  a  $ 4 7 .0 0  s trik e  p ric e , re s p e c tin g  s h a re s  o f C o m m o n  S to c k  o f th e  C o m p a n y : F u n d  A c tio n  Q u a n tity  P ric e  T ra d e  D a te  H C M F  S e ll S h o rt (4 ,0 0 0 ) 0 .6 8  3 /5 /1 4  H C M F  B u y  C o v e r 4 ,0 0 0  0 .4 9  3 /1 1 /1 4  T h e  fo llo w in g  ta b le  s e ts  fo rth  in fo rm a tio n  w ith  re s p e c t to  tra n s a c tio n s  o f th e  H a y m a n  P a rtie s  in  e x c h a n g e -tra d e d  A m e ric a n -s ty le  c a ll o p tio n s , e x p irin g  J a n u a ry  1 7 , 2 0 1 5  a n d  w ith  a  $ 5 0 .0 0  s trik e  p ric e , re s p e c tin g  s h a re s  o f C o m m o n  S to c k  o f th e  C o m p a n y : F u n d  A c tio n  Q u a n tity  P ric e  T ra d e  D a te  H C M F  S e ll S h o rt (3 ,0 0 0 ) 0 .7 6  1 /2 2 /1 4  H C M F  S e ll S h o rt (1 ,0 0 0 ) 0 .6 9  1 /2 4 /1 4  H C M F  B u y  C o v e r 4 ,0 0 0  0 .4 2  2 /2 4 /1 4  T h e  fo llo w in g  ta b le  s e ts  fo rth  in fo rm a tio n  w ith  re s p e c t to  tra n s a c tio n s  o f th e  T a c o n ic  P a rtie s  in  e x c h a n g e -tra d e d  A m e ric a n -s ty le  p u t

o p tio n s , e x p irin g  S e p te m b e r 2 1 , 2 0 1 3  a n d  w ith  a  $ 2 7 .0 0  s trik e  p ric e , re s p e c tin g  s h a re s  o f C o m m o n  S to c k  o f th e  C o m p a n y : F u n d  A c tio n  Q u a n tity  P ric e  T ra d e  D a te  H C M F  S e ll S h o rt (4 ,8 7 5 ) 1 .7 1  3 /1 2 /1 4  H C M F  B u y  C o v e r 4 ,8 7 5  1 .6 9  4 /2 /1 3  T h e  fo llo w in g  ta b le  s e ts  fo rth  in fo rm a tio n  w ith  re s p e c t to  tra n s a c tio n s  o f th e  T a c o n ic  P a rtie s  in  e x c h a n g e -tra d e d  A m e ric a n -s ty le  p u t o p tio n s , e x p irin g  J a n u a ry  1 5 , 2 0 1 5  a n d  w ith  a  $ 3 0 .0 0  s trik e  p ric e , re s p e c tin g  s h a re s  o f C o m m o n  S to c k  o f th e  C o m p a n y : F u n d  A c tio n  Q u a n tity  P ric e  T ra d e  D a te  H C M F  S e ll S h o rt (1 5 ,0 0 0 ) 1 .6 8  3 /2 6 /1 4  H C M F  S e ll S h o rt (1 0 ,0 0 0 ) 1 .7 7  3 /2 7 /1 4  H C M F  B u y  C o v e r 2 5 ,0 0 0  0 .8 6  6 /4 /1 4  T h e  fo llo w in g  ta b le  s e ts  fo rth  in fo rm a tio n  w ith  re s p e c t to  tra n s a c tio n s  o f th e  T a c o n ic  P a rtie s  in  e x c h a n g e -tra d e d  A m e ric a n -s ty le  p u t o p tio n s , e x p irin g  J a n u a ry  1 5 , 2 0 1 5  a n d  w ith  a  $ 3 5 .0 0  s trik e  p ric e , re s p e c tin g  s h a re s  o f C o m m o n  S to c k  o f th e  C o m p a n y :



 

A -2 5  F u n d  A c tio n  Q u a n tity  P ric e  T ra d e  D a te  H C M F  S e ll S h o rt (3 ,0 0 0 ) 2 .8 4  1 /2 2 /1 4  H C M F  S e ll S h o rt (1 ,0 0 0 ) 3 .2 2  1 /2 4 /1 4  H C M F  S e ll S h o rt (1 ,0 0 0 ) 4 .4 0  3 /1 3 /1 4  H C M F  B u y  C o v e r 5 ,0 0 0  2 .2 5  6 /6 /1 4  S WA P  T R A N S A C T IO N S  IN  S E C U R IT IE S  O F  G E N E R A L  M O T O R S  C O M P A N Y  T a c o n ic  P a rtie s  T h e  fo llo w in g  ta b le s  s e t fo rth  in fo rm a tio n  w ith  re s p e c t to  tra n s a c tio n s  o f th e  T a c o n ic  P a rtie s  in  e q u ity  to ta l re tu rn  s w a p s , re s p e c tin g  s h a re s  o f C o m m o n  S to c k  o f th e  C o m p a n y : F u n d  A c tio n  Q u a n tity  R e fe re n c e  P ric e  T ra d e  D a te  C o u n te rp a rty  T O M F  B u y  1 0 0 ,0 0 0  3 2 .6 9  1 2 /8 /2 0 1 4  G o ld m a n  S a c h s  In te rn a tio n a l T O M F  B u y  1 0 0 ,0 0 0  3 2 .6 9  1 2 /8 /2 0 1 4  G o ld m a n  S a c h s  In te rn a tio n a l T O M F  B u y  5 0 ,0 0 0  3 1 .9 9  1 2 /1 0 /2 0 1 4  G o ld m a n  S a c h s  In te rn a tio n a l T O M F  B u y  1 0 0 ,0 0 0  3 2 .3 2  1 2 /1 0 /2 0 1 4  G o ld m a n  S a c h s  In te rn a tio n a l T O M F  B u y  1 0 0 ,0 0 0  3 1 .9 3  1 2 /1 2 /2 0 1 4  G o ld m a n  S a c h s  In te rn a tio n a l T O M F  B u y  5 0 ,0 0 0  3 1 .9 3  1 2 /1 2 /2 0 1 4  G o ld m a n  S a c h s  In te rn a tio n a l T O M F  B u y  5 0 ,0 0 0  3 1 .6 3  1 2 /1 2 /2 0 1 4  C itib a n k  N .A . T O M F  B u y  1 0 0 ,0 0 0  3 1 .2 0  1 2 /1 5 /2 0 1 4  C itib a n k  N .A . T O M F  B u y  1 5 0 ,0 0 0  3 0 .7 0  1 2 /1 6 /2 0 1 4  C itib a n k  N .A . T O M F  B u y  5 0 ,0 0 0  3 0 .7 0  1 2 /1 6 /2 0 1 4  C itib a n k  N .A . T O M F  S a le  1 2 5 ,0 0 0  3 6 .0 8 7  2 /6 /2 0 1 5  G o ld m a n  S a c h s  In te rn a tio n a l T O M F  S a le  1 2 5 ,0 0 0  3 6 .0 8 7  2 /6 /2 0 1 5  G o ld m a n  S a c h s  In te rn a tio n a l H a y m a n  P a rtie s  T h e  fo llo w in g  ta b le  s e ts  fo rth

in fo rm a tio n  w ith  re s p e c t to  tra n s a c tio n s  o f th e  H a y m a n  P a rtie s  in  e q u ity  to ta l re tu rn  s w a p s , re s p e c tin g  s h a re s  o f C o m m o n  S to c k  o f th e  C o m p a n y : F u n d  A c tio n  Q u a n tity  R e fe re n c e  P ric e  T ra d e  D a te  C o u n te rp a rty  H C M F  B u y  3 ,2 5 0 ,4 7 8  3 0 .3 7  1 0 /2 7 /1 4  J P  M o rg a n  C h a s e  B a n k  H C M F  S e ll (1 ,5 8 3 ,2 3 6 ) 3 4 .2 0  1 /2 0 /1 5  C itib a n k  N .A . H C M F  B u y  1 ,9 0 0 ,0 0 0  3 1 .2 7  1 0 /2 7 /1 4  J P  M o rg a n  C h a s e  B a n k  H C M F  B u y  7 2 2 ,5 0 0  3 0 .8 5  1 1 /4 /1 4  J P  M o rg a n  C h a s e  B a n k  H C M F  B u y  4 6 6 ,0 0 0  3 1 .4 7  1 1 /5 /1 4  J P  M o rg a n  C h a s e  B a n k



 

A n n e x  2  S E C U R IT IE S  O F  G E N E R A L  M O T O R S  C O M P A N Y  T h e  fo llo w in g  s e ts  fo rth  th e  n a m e s , b u s in e s s  a d d re s s e s , a n d  th e  n u m b e r o f s h a re s  o f C o m m o n  S to c k  o f th e  C o m p a n y  b e n e fic ia lly  o w n e d , a s  o f th e  d a te  h e re o f, b y  th e  R e c o rd  H o ld e r a n d  a n y  S to c k h o ld e r A s s o c ia te d  P e rs o n . N a m e (1 ) B u s in e s s  A d d re s s  N u m b e r o f S h a re s  o f C o m m o n  S to c k  o f th e  C o m p a n y  B e n e fic ia lly  O w n e d  P e rc e n t o f C o m m o n  S to c k  o f th e  C o m p a n y (2 ) H a rry  J . Wils o n (3 ) 7  R e n a is s a n c e  S q u a re , 3 rd  F lo o r, Wh ite  P la in s , N Y  1 0 6 0 1  3 4 ,4 1 2 ,5 5 9 .9 0 4 9  2 .1 % M A E V A  C a p ita l P a rtn e rs  L L C (4 ) 7  R e n a is s a n c e  S q u a re , 3 rd  F lo o r, Wh ite  P la in s , N Y  1 0 6 0 1  3 4 ,3 8 2 ,4 9 1  2 .1 % T a c o n ic  M a s te r F u n d  1 .5  L .P .(5 ) 4 5 0  P a rk  A v e n u e , 9 th  F lo o r, N e w  Y o rk , N Y  1 0 0 2 2  6 1 ,6 2 1  < 0 .1 % T a c o n ic  O p p o rtu n ity  M a s te r F u n d  L .P .(6 ) 4 5 0  P a rk  A v e n u e , 9 th  F lo o r, N e w  Y o rk , N Y  1 0 0 2 2  7 ,6 5 2 ,0 4 5  0 .5 % T a c o n ic  C a p ita l P a rtn e rs  L L C (7 ) 4 5 0  P a rk  A v e n u e , 9 th  F lo o r, N e w  Y o rk , N Y  1 0 0 2 2  6 1 ,6 2 1  < 0 .1 % T a c o n ic  A s s o c ia te s  L L C (8 ) 4 5 0  P a rk  A v e n u e , 9 th  F lo o r, N e w  Y o rk , N Y  1 0 0 2 2  7 ,6 5 2 ,0 4 5  0 .5 % T a c o n ic  C a p ita l A d v is o rs  L .P .(9 ) 4 5 0  P a rk  A v e n u e , 9 th  F lo o r, N e w  Y o rk , N Y  1 0 0 2 2  7 ,7 1 3 ,6 6 6  0 .5 % T a c o n ic  C a p ita l A d v is o rs  U K  L L P (1 0 ) 4 5 5  G ro s v e n o r S tre e t L o n d o n  W1 K  3 H Y  U n ite d  K in g d o m  7 ,7 1 3 ,6 6 6  0 .5 % T a c o n ic  C a p ita l A d v is o rs  (H o n g  K o n g ) L im ite d (1 1 ) R o o m  1 8 0 1 , 1 8 th  F lo o r L H T

T o w e r N o . 3 1  Q e e n 's  R o a d  C e n tra l H o n g  K o n g , C h in a  7 ,7 1 3 ,6 6 6  0 .5 %



 

A -2 7  F ra n k  P . B ro s e n s (1 2 ) 4 5 0  P a rk  A v e n u e , 9 th  F lo o r, N e w  Y o rk , N Y  1 0 0 2 2  7 ,7 1 3 ,6 6 6  0 .5 % A p p a lo o s a  In v e s tm e n t L im ite d  P a rtn e rs h ip  I(1 3 ) c /o  A p p a lo o s a  M a n a g e m e n t L .P ., 5 1  J o h n  F . K e n n e d y  P a rk w a y , S h o rt H ills , N J  0 7 0 7 8  5 ,0 0 9 ,1 9 6  0 .3 % P a lo m in o  F u n d  L td .(1 4 ) c /o  A p p a lo o s a  M a n a g e m e n t L .P ., 5 1  J o h n  F . K e n n e d y  P a rk w a y , S h o rt H ills , N J  0 7 0 7 8  6 ,8 1 7 ,5 7 7  0 .4 % T h o ro u g h b re d  F u n d  L .P .(1 5 ) c /o  A p p a lo o s a  M a n a g e m e n t L .P ., 5 1  J o h n  F . K e n n e d y  P a rk w a y , S h o rt H ills , N J  0 7 0 7 8  1 ,3 8 5 ,0 6 3  < 0 .1 % T h o ro u g h b re d  M a s te r L td .(1 6 ) c /o  A p p a lo o s a  M a n a g e m e n t L .P ., 5 1  J o h n  F . K e n n e d y  P a rk w a y , S h o rt H ills , N J  0 7 0 7 8  1 ,4 0 8 ,8 1 0  < 0 .1 % A p p a lo o s a  M a n a g e m e n t L .P . (1 7 ) 5 1  J o h n  F . K e n n e d y  P a rk w a y , S h o rt H ills , N J  0 7 0 7 8  1 4 ,6 2 0 ,6 4 6  0 .9 % A p p a lo o s a  P a rtn e rs  In c .(1 8 ) c /o  A p p a lo o s a  M a n a g e m e n t L .P ., 5 1  J o h n  F . K e n n e d y  P a rk w a y , S h o rt H ills , N J  0 7 0 7 8  1 4 ,6 2 0 ,6 4 6  0 .9 % D a v id  A . T e p p e r(1 9 ) c /o  A p p a lo o s a  M a n a g e m e n t L .P ., 5 1  J o h n  F . K e n n e d y  P a rk w a y , S h o rt H ills , N J  0 7 0 7 8  1 4 ,6 2 0 ,6 4 6  0 .9 % H a y m a n  C a p ita l M a n a g e m e n t, L .P .(2 0 ) 2 1 0 1  C e d a r S p rin g s  R o a d , S u ite  1 4 0 0 , D a lla s  T X  7 5 2 0 1  8 ,0 8 4 ,1 7 9  0 .5 % H a y m a n  C a p ita l M a s te r F u n d , L .P .(2 1 ) c /o  H a y m a n  C a p ita l M a n a g e m e n t, L .P . 2 1 0 1  C e d a r S p rin g s  R o a d , S u ite  1 4 0 0 , D a lla s  T X  7 5 2 0 1  7 ,9 2 2 ,2 1 2  0 .5 % H a y m a n  D ia lo g o  L L C  c /o  H a y m a n  C a p ita l

M a n a g e m e n t, L .P . 2 1 0 1  C e d a r S p rin g s  R o a d , S u ite  1 4 0 0 , D a lla s  T X  7 5 2 0 1  1 2 5 ,9 6 7  < 0 .1 % H a y m a n  In v e s tm e n ts , L .L .C .(2 2 ) 2 1 0 1  C e d a r S p rin g s  R o a d , S u ite  1 4 0 0 , D a lla s  T X  7 5 2 0 1  8 ,0 8 4 ,1 7 9  0 .5 % J . K y le  B a s s (2 3 ) 2 1 0 1  C e d a r S p rin g s  R o a d , S u ite  1 4 0 0 , D a lla s  T X  7 5 2 0 1  8 ,0 8 4 ,1 7 9  0 .5 % H G  V o ra  S p e c ia l O p p o rtu n itie s  M a s te r F u n d , 3 3 0  M a d is o n  A v e n u e , 2 3 rd  F lo o r, N e w  Y o rk , N Y  1 0 0 1 7  4 ,0 0 0 ,0 0 0  0 .2 %



 

A -2 8  L td .(2 4 ) H G  V o ra  C a p ita l M a n a g e m e n t, L L C (2 5 ) 3 3 0  M a d is o n  A v e n u e , 2 3 rd  F lo o r, N e w  Y o rk , N Y  1 0 0 1 7  4 ,0 0 0 ,0 0 0  0 .2 % P a ra g  V o ra (2 6 ) 3 3 0  M a d is o n  A v e n u e , 2 3 rd  F lo o r, N e w  Y o rk , N Y  1 0 0 1 7  4 ,0 0 0 ,0 0 0  0 .2 % E n T ru s t P a rtn e rs  L L C  3 7 5  P a rk  A v e n u e , 2 4 th  F lo o r N e w  Y o rk , N Y  1 0 1 5 2  0  0  E n T ru s t P a rtn e rs  O ffs h o re  L P  3 7 5  P a rk  A v e n u e , 2 4 th  F lo o r N e w  Y o rk , N Y  1 0 1 5 2  0  0  (1 ) H a rry  J . Wils o n  is  th e  re c o rd  h o ld e r o f 1 0 0  o f th e  s h a re s  o f C o m m o n  S to c k  o f th e  C o m p a n y  d ire c tly  b e n e fic ia lly  o w n e d  b y  H a rry  J . Wils o n . T O M F  is  th e  re c o rd  h o ld e r o f 1 0 ,0 0 0  o f th e  s h a re s  o f C o m m o n  S to c k  o f th e  C o m p a n y  d ire c tly  b e n e fic ia lly  o w n e d  b y  T O M F . O th e r s h a re s  o f C o m m o n  S to c k  d ire c tly  b e n e fic ia lly  o w n e d  b y  H a rry  J . Wils o n  a re  h e ld  in  a  C h a rle s  S c h w a b  a c c o u n t, a n d  to  th e  R e c o rd  H o ld e r’s  k n o w le d g e , C e d e  &  C o . is  th e  re c o rd  h o ld e r o f a ll o th e r s h a re s  o f C o m m o n  S to c k  o f th e  C o m p a n y  lis te d  h e re in . (2 ) A ll p e rc e n ta g e s  a re  b a s e d  o n  th e  1 ,6 1 0 ,3 6 5 ,9 6 1 s h a re s  o f C o m m o n  S to c k  o f th e  C o m p a n y  o u ts ta n d in g  a s  o f J a n u a ry  2 8 , 2 0 1 5 , a s  re p o rte d  in  th e  C o m p a n y ’s  A n n u a l R e p o rt o n  F o rm  1 0 -K  fo r th e  y e a r p e rio d  e n d e d  D e c e m b e r 3 1 , 2 0 1 4 . (3 ) In c lu d e s  3 0 ,0 6 8 .9 0 4 9  s h a re s  o f C o m m o n  S to c k  o f th e  C o m p a n y  b e n e fic ia lly  o w n e d  b y  H a rry  J . Wils o n . A s  th e  M a n a g in g  M e m b e r o f M A E V A  C P , M r. Wils o n  m a y  b e  d e e m e d  to  b e n e fic ia lly  o w n  a n y  s h a re s  o f C o m m o n

S to c k  b e n e fic ia lly  o w n e d  b y  M A E V A  C P . (4 ) In c lu d e s  (i) 6 1 ,6 2 1  s h a re s  o f C o m m o n  S to c k  o f th e  C o m p a n y  b e n e fic ia lly  o w n e d  b y  T M F  1 .5 ; (ii) 7 ,6 5 2 ,0 4 5  s h a re s  o f C o m m o n  S to c k  o f th e  C o m p a n y  b e n e fic ia lly  o w n e d  b y  T O M F ; (iii) 5 ,0 0 9 ,1 9 6  s h a re s  o f C o m m o n  S to c k  o f th e  C o m p a n y  b e n e fic ia lly  o w n e d  b y  A IL P ; (iv ) 6 ,8 1 7 ,5 7 7  s h a re s  o f C o m m o n  S to c k  o f th e  C o m p a n y  b e n e fic ia lly  o w n e d  b y  P F L ; (v ) 1 ,3 8 5 ,0 6 3  s h a re s  o f C o m m o n  S to c k  o f th e  C o m p a n y  b e n e fic ia lly  o w n e d  b y  T F L P ; (v i) 1 ,4 0 8 ,8 1 0  s h a re s  o f C o m m o n  S to c k  o f th e  C o m p a n y  b e n e fic ia lly  o w n e d  b y  T M L ; (v ii) 4 ,0 0 0 ,0 0 0  s h a re s  o f C o m m o n  S to c k  o f th e  C o m p a n y  b e n e fic ia lly  o w n e d  b y  H G V M F ; (v iii) 1 2 5 ,9 6 7  s h a re s  o f C o m m o n  S to c k  o f th e  C o m p a n y  b e n e fic ia lly  o w n e d  b y  H D L ; a n d  (ix ) 7 ,9 2 2 ,2 1 2  s h a re s  o f C o m m o n  S to c k  o f th e  C o m p a n y  b e n e fic ia lly  o w n e d  b y  H C M F . B a s e d  o n  th e  te rm s  o f th e  T C A  A g re e m e n t, M A E V A  C P  m a y  b e  d e e m e d  to  b e n e fic ia lly  o w n  a n y  s h a re s  o f C o m m o n  S to c k  o f th e  C o m p a n y  h e ld  b y  T O M F  a n d  T M F  1 .5 . B a s e d  o n  th e  te rm s  o f th e  A M L P  A g re e m e n t, M A E V A  C P  m a y  b e  d e e m e d  to  b e n e fic ia lly  o w n  a n y  s h a re s  o f C o m m o n  S to c k  o f th e  C o m p a n y  h e ld  b y  A IL P , P F L , T F L P  a n d  T M L . B a s e d  o n  th e  te rm s  o f th e  H G V C M  A g re e m e n t, M A E V A  C P  m a y  b e  d e e m e d  to  b e n e fic ia lly  o w n  a n y  s h a re s  o f C o m m o n  S to c k  o f th e  C o m p a n y  h e ld  b y  H G V M F .

B a s e d  o n  th e  te rm s  o f th e  H C M  A g re e m e n t, M A E V A  C P  m a y  b e  d e e m e d  to  b e n e fic ia lly  o w n  a n y  s h a re s  o f C o m m o n  S to c k  o f th e  C o m p a n y  h e ld  b y  H C M F . (5 ) In c lu d e s  5 9 ,8 8 8  s h a re s  o f C o m m o n  S to c k  o f th e  C o m p a n y  w h ic h  u n d e rlie  o r a re  is s u a b le  u p o n  th e  e x e rc is e  o f D e riv a tiv e  In te re s ts  h e ld  b y  T M F  1 .5  (a s  m o re  fu lly  d e s c rib e d  b e lo w ). (6 ) In c lu d e s  1 ,3 3 9 ,3 2 4  s h a re s  o f C o m m o n  S to c k  o f th e  C o m p a n y  w h ic h  u n d e rlie  o r a re  is s u a b le  u p o n  th e  e x e rc is e  o f D e riv a tiv e  In te re s ts  h e ld  b y  T O M F  (a s  m o re  fu lly  d e s c rib e d  b e lo w ).



 

A -2 9  (7 ) A s  g e n e ra l p a rtn e r o f T M F  1 .5 , T a c o n ic  C a p ita l P a rtn e rs  L L C  m a y  b e  d e e m e d  to  b e n e fic ia lly  o w n  a n y  s h a re s  o f C o m m o n  S to c k  o f th e  C o m p a n y  h e ld  b y  T M F  1 .5 . (8 ) A s  g e n e ra l p a rtn e r o f T O M F , T a c o n ic  A s s o c ia te s  L L C  m a y  b e  d e e m e d  to  b e n e fic ia lly  o w n  a n y  s h a re s  o f C o m m o n  S to c k  o f th e  C o m p a n y  h e ld  b y  T O M F . (9 ) A s  in v e s tm e n t m a n a g e r to  T M F  1 .5  a n d  T O M F , T C A  m a y  b e  d e e m e d  to  b e n e fic ia lly  o w n  a n y  s h a re s  o f C o m m o n  S to c k  o f th e  C o m p a n y  h e ld  b y  T M F  1 .5  o r T O M F . (1 0 ) A s  s u b a d v is o r to  T M F  1 .5  a n d  T O M F , T a c o n ic  C a p ita l A d v is o rs  U K  L L P  m a y  b e  d e e m e d  to  b e n e fic ia lly  o w n  a n y  s h a re s  o f C o m m o n  S to c k  o f th e  C o m p a n y  h e ld  b y  T M F  1 .5  o r T O M F . (1 1 ) A s  s u b a d v is o r to  T M F  1 .5  a n d  T O M F , T a c o n ic  C a p ita l A d v is o rs  (H o n g  K o n g ) L im ite d  m a y  b e  d e e m e d  to  b e n e fic ia lly  o w n  a n y  s h a re s  o f C o m m o n  S to c k  o f th e  C o m p a n y  h e ld  b y  T M F  1 .5  o r T O M F . (1 2 ) A s  p rin c ip a l o f T C A , F ra n k  P . B ro s e n s  m a y  b e  d e e m e d  to  b e n e fic ia lly  o w n  a n y  s h a re s  o f C o m m o n  S to c k  o f th e  C o m p a n y  h e ld  b y  T M F  1 .5  o r T O M F . (1 3 ) In c lu d e s  9 6 ,7 3 4  s h a re s  o f C o m m o n  S to c k  o f th e  C o m p a n y  w h ic h  u n d e rlie  o r a re  is s u a b le  u p o n  th e  e x e rc is e  o f D e riv a tiv e  In te re s ts  h e ld  b y  A IL P  (a s  m o re  fu lly  d e s c rib e d  b e lo w ). (1 4 ) In c lu d e s  1 4 1 ,3 9 6  s h a re s  o f C o m m o n  S to c k  o f th e  C o m p a n y  w h ic h  u n d e rlie  o r a re  is s u a b le  u p o n  th e  e x e rc is e  o f D e riv a tiv e

In te re s ts  h e ld  b y  P F L  (a s  m o re  fu lly  d e s c rib e d  b e lo w ). (1 5 ) In c lu d e s  6 9 ,4 0 8  s h a re s  o f C o m m o n  S to c k  o f th e  C o m p a n y  w h ic h  u n d e rlie  o r a re  is s u a b le  u p o n  th e  e x e rc is e  o f D e riv a tiv e  In te re s ts  h e ld  b y  T F L P  (a s  m o re  fu lly  d e s c rib e d  b e lo w ). (1 6 ) In c lu d e s  7 2 ,4 8 4  s h a re s  o f C o m m o n  S to c k  o f th e  C o m p a n y  w h ic h  u n d e rlie  o r a re  is s u a b le  u p o n  th e  e x e rc is e  o f D e riv a tiv e  In te re s ts  h e ld  b y  T M L  (a s  m o re  fu lly  d e s c rib e d  b e lo w ). (1 7 ) A s  in v e s tm e n t a d v is o r to  A IL P , P F L , T F L P  a n d  T M L  a n d  g e n e ra l p a rtn e r o f A IL P  a n d  T F L P , A M L P  m a y  b e  d e e m e d  to  b e n e fic ia lly  o w n  a n y  s h a re s  o f C o m m o n  S to c k  o f th e  C o m p a n y  h e ld  b y  A IL P , P F L , T F L P  a n d  T M L . (1 8 ) A s  g e n e ra l p a rtn e r o f A M L P , A p p a lo o s a  P a rtn e rs  In c . m a y  b e  d e e m e d  to  b e n e fic ia lly  o w n  a n y  s h a re s  o f C o m m o n  S to c k  o f th e  C o m p a n y  h e ld  b y  A IL P , P F L , T F L P  a n d  T M L . (1 9 ) A s  th e  s o le  s to c k h o ld e r a n d  P re s id e n t o f A p p a lo o s a  P a rtn e rs  In c ., D a v id  A . T e p p e r m a y  b e  d e e m e d  to  b e n e fic ia lly  o w n  a n y  s h a re s  o f C o m m o n  S to c k  o f th e  C o m p a n y  h e ld  b y  A IL P , P F L , T F L P  a n d  T M L . (2 0 ) A s  th e  in v e s tm e n t a d v is o r to  H C M F  a n d  th e  in v e s tm e n t a d v is o r a n d  m a n a g in g  m e m b e r o f H D L , H C M  m a y  b e  d e e m e d  to  b e n e fic ia lly  o w n  a n y  s h a re s  o f C o m m o n  S h a re s  o f th e  C o m p a n y  h e ld  b y  H C M F  a n d  H D L . (2 1 ) In c lu d e s  7 ,9 2 2 ,2 1 2  s h a re s  o f C o m m o n  S to c k  o f th e  C o m p a n y  w h ic h  u n d e rlie  o r a re  is s u a b le  u p o n

th e  e x e rc is e  o f D e riv a tiv e  In te re s ts  h e ld  b y  H C M F  (a s  m o re  fu lly  d e s c rib e d  b e lo w ). (2 2 ) A s  th e  g e n e ra l p a rtn e r o f H C M , H a y m a n  In v e s tm e n ts , L .L .C . m a y  b e  d e e m e d  to  b e n e fic ia lly  o w n  a n y  s h a re s  o f C o m m o n  S to c k  o f th e  C o m p a n y  h e ld  b y  H C M F  a n d  H D L . (2 3 ) A s  th e  m a n a g in g  m e m b e r o f H a y m a n  In v e s tm e n ts , L .L .C ., J . K y le  B a s s  m a y  b e  d e e m e d  to  b e n e fic ia lly  o w n  a n y  s h a re s  o f th e  C o m p a n y  h e ld  b y  H a y m a n  In v e s tm e n ts , L .L .C . M r. B a s s



 

A -3 0  d is c la im s  b e n e fic ia l o w n e rs h ip  o f th e  s e c u ritie s  h e ld  b y  H C M F , H D L  o r o th e r tra d in g  a c c o u n ts  d ire c tly  o r in d ire c tly  m a n a g e d  b y  th e m , e x c e p t to  th e  e x te n t o f th e ir p e c u n ia ry  in te re s t th e re in . (2 4 ) In c lu d e s  4 ,0 0 0 ,0 0 0  s h a re s  o f C o m m o n  S to c k  o f th e  C o m p a n y  w h ic h  u n d e rlie  o r a re  is s u a b le  u p o n  th e  e x e rc is e  o f D e riv a tiv e  In te re s ts  h e ld  b y  H G V M F  (a s  m o re  fu lly  d e s c rib e d  b e lo w ). (2 5 ) A s  in v e s tm e n t a d v is o r to  H G V M F , H G V C M  m a y  b e  d e e m e d  to  b e n e fic ia lly  o w n  a n y  s h a re s  o f C o m m o n  S to c k  o f th e  C o m p a n y  h e ld  b y  H G V M F . (2 6 ) A s  th e  m a n a g in g  m e m b e r o f H G V C M , P a ra g  V o ra  m a y  b e  d e e m e d  to  b e n e fic ia lly  o w n  a n y  s h a re s  o f C o m m o n  S to c k  o f th e  C o m p a n y  h e ld  b y  H G V M F . D E R IV A T IV E  IN T E R E S T S  IN  S E C U R IT IE S  O F  G E N E R A L  M O T O R S  C O M P A N Y  T h e  fo llo w in g  ta b le s  s e t fo rth  in fo rm a tio n  w ith  re s p e c t to  D e riv a tiv e  In te re s ts  o f th e  R e c o rd  H o ld e r a n d  a n y  S to c k h o ld e r A s s o c ia te d  P e rs o n  re s p e c tin g  s h a re s  o f C o m m o n  S to c k  o f th e  C o m p a n y , a s  o f th e  d a te  h e re o f. N a m e  T y p e  o f D e riv a tiv e  In s tru m e n t(1 ) U n d e rly in g  N u m b e r o f S h a re s  o f C o m m o n  S to c k  o f th e  C o m p a n y  M a te ria l E c o n o m ic  T e rm s  C o u n te rp a rty  T a c o n ic  M a s te r F u n d  1 .5  L .P . 2 0 1 6  Wa rra n t 1 ,5 7 5  E x p ire s  J u ly  1 0 , 2 0 1 6 ; e x e rc is e  p ric e  o f $ 1 0 .0 0  p e r s h a re  o f C o m m o n  S to c k  Is s u e d  b y  th e  C o m p a n y  T a c o n ic  O p p o rtu n ity  M a s te r F u n d  L .P . 2 0 1 6  Wa rra n t 1 1 ,5 6 4  E x p ire s  J u ly  1 0 , 2 0 1 6 ;

e x e rc is e  p ric e  o f $ 1 0 .0 0  p e r s h a re  o f C o m m o n  S to c k  Is s u e d  b y  th e  C o m p a n y  T a c o n ic  M a s te r F u n d  1 .5  L .P . 2 0 1 9  Wa rra n t 5 8 ,3 1 3  E x p ire s  J u ly  1 0 , 2 0 1 9 ; e x e rc is e  p ric e  o f $ 1 8 .3 3  p e r s h a re  o f C o m m o n  S to c k  Is s u e d  b y  th e  C o m p a n y  T a c o n ic  O p p o rtu n ity  M a s te r F u n d  L .P . 2 0 1 9  Wa rra n t 7 2 7 ,7 6 0  E x p ire s  J u ly  1 0 , 2 0 1 9 ; e x e rc is e  p ric e  o f $ 1 8 .3 3  p e r s h a re  o f C o m m o n  S to c k  Is s u e d  b y  th e  C o m p a n y  T a c o n ic  O p p o rtu n ity  M a s te r F u n d  L .P . T o ta l R e tu rn  S w a p  2 0 0 ,0 0 0  R e fe re n c e  P ric e : $ 3 2 .6 9  G o ld m a n  S a c h s  In te rn a tio n a l T a c o n ic  O p p o rtu n ity  M a s te r F u n d  T o ta l R e tu rn  S w a p  2 5 ,0 0 0  R e fe re n c e  P ric e : $ 3 1 .9 9  G o ld m a n  S a c h s  In te rn a tio n a l



 

A -3 1  L .P . T a c o n ic  O p p o rtu n ity  M a s te r F u n d  L .P . T o ta l R e tu rn  S w a p  2 5 ,0 0 0  R e fe re n c e  P ric e : $ 3 2 .3 2  G o ld m a n  S a c h s  In te rn a tio n a l T a c o n ic  O p p o rtu n ity  M a s te r F u n d  L .P . T o ta l R e tu rn  S w a p  5 0 ,0 0 0  R e fe re n c e  P ric e : $ 3 1 .6 3  C itib a n k  N .A . T a c o n ic  O p p o rtu n ity  M a s te r F u n d  L .P . T o ta l R e tu rn  S w a p  1 0 0 ,0 0 0  R e fe re n c e  P ric e : $ 3 1 .2 0  C itib a n k  N .A . T a c o n ic  O p p o rtu n ity  M a s te r F u n d  L .P . T o ta l R e tu rn  S w a p  2 0 0 ,0 0 0  R e fe re n c e  P ric e : $ 3 0 .7 0  C itib a n k  N .A . H a y m a n  C a p ita l M a s te r F u n d , L .P . T o ta l R e tu rn  S w a p  3 ,2 5 0 ,4 7 8  R e fe re n c e  P ric e : $ 3 0 .3 7  J P  M o rg a n  C h a s e  B a n k  H a y m a n  C a p ita l M a s te r F u n d , L .P . T o ta l R e tu rn  S w a p  1 ,5 8 3 ,2 3 4  R e fe re n c e  P ric e : $ 3 4 .2 0  C itib a n k  N .A . H a y m a n  C a p ita l M a s te r F u n d , L .P . T o ta l R e tu rn  S w a p  1 ,9 0 0 ,0 0 0  R e fe re n c e  P ric e : $ 3 1 .2 7  J P  M o rg a n  C h a s e  B a n k  H a y m a n  C a p ita l M a s te r F u n d , L .P . T o ta l R e tu rn  S w a p  7 2 2 ,5 0 0  R e fe re n c e  P ric e : $ 3 0 .8 5  J P  M o rg a n  C h a s e  B a n k  H a y m a n  C a p ita l M a s te r F u n d , L .P . T o ta l R e tu rn  S w a p  4 6 6 ,0 0 0  R e fe re n c e  P ric e : $ 3 1 .4 7  J P  M o rg a n  C h a s e  B a n k  A p p a lo o s a  In v e s tm e n t L im ite d  P a rtn e rs h ip  I 2 0 1 6  Wa rra n t 4 8 ,3 6 7  E x p ire s  J u ly  1 0 , 2 0 1 6 ; e x e rc is e  p ric e  o f $ 1 0 .0 0  p e r s h a re  o f C o m m o n  S to c k  Is s u e d  b y  th e  C o m p a n y  P a lo m in o  F u n d  L td . 2 0 1 6  Wa rra n t 7 0 ,6 9 8  E x p ire s  J u ly  1 0 , 2 0 1 6 ; e x e rc is e  p ric e  o f $ 1 0 .0 0  p e r s h a re  o f C o m m o n  S to c k  Is s u e d  b y  th e  C o m p a n y  T h o ro u g h b re d  2 0 1 6

Wa rra n t 3 4 ,7 0 4  E x p ire s  J u ly  1 0 , 2 0 1 6 ; Is s u e d  b y  th e



 

A -3 2  F u n d  L .P . e x e rc is e  p ric e  o f $ 1 0 .0 0  p e r s h a re  o f C o m m o n  S to c k  C o m p a n y  T h o ro u g h b re d  M a s te r L td . 2 0 1 6  Wa rra n t 3 6 ,2 4 2  E x p ire s  J u ly  1 0 , 2 0 1 6 ; e x e rc is e  p ric e  o f $ 1 0 .0 0  p e r s h a re  o f C o m m o n  S to c k  Is s u e d  b y  th e  C o m p a n y  A p p a lo o s a  In v e s tm e n t L im ite d  P a rtn e rs h ip  I 2 0 1 9  Wa rra n t 4 8 ,3 6 7  E x p ire s  J u ly  1 0 , 2 0 1 9 ; e x e rc is e  p ric e  o f $ 1 8 .3 3  p e r s h a re  o f C o m m o n  S to c k  Is s u e d  b y  th e  C o m p a n y  P a lo m in o  F u n d  L td . 2 0 1 9  Wa rra n t 7 0 ,6 9 8  E x p ire s  J u ly  1 0 , 2 0 1 9 ; e x e rc is e  p ric e  o f $ 1 8 .3 3  p e r s h a re  o f C o m m o n  S to c k  Is s u e d  b y  th e  C o m p a n y  T h o ro u g h b re d  F u n d  L .P . 2 0 1 9  Wa rra n t 3 4 ,7 0 4  E x p ire s  J u ly  1 0 , 2 0 1 9 ; e x e rc is e  p ric e  o f $ 1 8 .3 3  p e r s h a re  o f C o m m o n  S to c k  Is s u e d  b y  th e  C o m p a n y  T h o ro u g h b re d  M a s te r L td . 2 0 1 9  Wa rra n t 3 6 ,2 4 2  E x p ire s  J u ly  1 0 , 2 0 1 9 ; e x e rc is e  p ric e  o f $ 1 8 .3 3  p e r s h a re  o f C o m m o n  S to c k  Is s u e d  b y  th e  C o m p a n y  H G  V o ra  S p e c ia l O p p o rtu n itie s  M a s te r F u n d , L td . O p tio n  1 ,2 5 0 ,0 0 0  E x p ire s  M a rc h  2 0 , 2 0 1 5 ; s trik e  p ric e  o f $ 3 7 .0 0  p e r s h a re  o f C o m m o n  S to c k  E x c h a n g e - tra d e d  H G  V o ra  S p e c ia l O p p o rtu n itie s  M a s te r F u n d , L td . O p tio n  1 ,5 0 0 ,0 0 0  E x p ire s  M a rc h  2 0 , 2 0 1 5 ; s trik e  p ric e  o f $ 3 8 .0 0  p e r s h a re  o f C o m m o n  S to c k  E x c h a n g e - tra d e d  H G  V o ra  S p e c ia l O p p o rtu n itie s  M a s te r F u n d , L td . O p tio n  5 5 0 ,0 0 0  E x p ire s  J a n u a ry  1 5 , 2 0 1 6 ; s trik e  p ric e  $ 4 0 .0 0  p e r s h a re  o f C o m m o n  S to c k  E x c h a n g e - tra d e d  H G  V o ra

S p e c ia l O p p o rtu n itie s  M a s te r F u n d , L td . O p tio n  3 0 0 ,0 0 0  E x p ire s  J a n u a ry  1 5 , 2 0 1 6 ; s trik e  p ric e  o f $ 4 2 .0 0  p e r s h a re  o f C o m m o n  S to c k  E x c h a n g e - tra d e d



 

A -3 3  H G  V o ra  S p e c ia l O p p o rtu n itie s  M a s te r F u n d , L td . O p tio n  4 0 0 ,0 0 0  E x p ire s  J a n u a ry  2 0 , 2 0 1 7 ; s trik e  p ric e  o f $ 4 0 .0 0  p e r s h a re  o f C o m m o n  S to c k  E x c h a n g e - tra d e d  (1 ) With  re s p e c t to  e a c h  lis te d  to ta l re tu rn  s w a p , (i) T O M F  a n d  H C M F  w ill re c e iv e  a n  a m o u n t e q u a l to  a n y  a p p re c ia tio n  (in c lu d in g  d iv id e n d s  a n d  c a p ita l g a in s ) in  th e  u n d e rly in g  s h a re s  o f C o m m o n  S to c k  o f th e  C o m p a n y  a b o v e  th e  R e fe re n c e  P ric e  a n d  th e  c o u n te rp a rty  w ill re c e iv e  a n  a m o u n t e q u a l to  a  fix e d  a m o u n t p lu s  a n y  d e p re c ia tio n  in  th e  u n d e rly in g  s h a re s  o f C o m m o n  S to c k  o f th e  C o m p a n y  b e lo w  th e  R e fe re n c e  P ric e  a n d  (ii) th e re  is  n o  s ta te d  e x p ira tio n  d a te , a lth o u g h  a s  a  m a tte r o f c o u rs e , th e  c o u n te rp a rty  ty p ic a lly  in q u ire s  w h e th e r T O M F  a n d  H C M F  w o u ld  lik e  to  c o n tin u e  th e  to ta l re tu rn  s w a p  a fte r e v e ry  1 2 -m o n th  p e rio d .



 

E X H IB IT  C  WR IT T E N  C O N S E N T  O F  T H E  N O M IN E E  S e e  a tta c h e d .



 



 

E X H IB IT  D  S U M M A R Y  O F  T E R M S  B E T WE E N  M A E V A  C P  A N D  T C A  S e e  a tta c h e d .



 

C o n fid e n tia l S u m m a ry  o f T e rm s  F e b ru a ry  9 , 2 0 1 5  T h is  S u m m a ry  o f T e rm s  (th is  “T e rm  S h e e t”) c o n s titu te s  a  le g a lly  b in d in g  a g re e m e n t o f th e  p a rtie s . T h e  p a rtie s  fo r g o o d  a n d  v a lu a b le  c o n s id e ra tio n  h e re b y  a n d  w is h in g  to  b e  b o u n d , h e re b y  a g re e  a s  fo llo w s : T E R M S  M a n a g e r M A E V A  C a p ita l P a rtn e rs  L L C  a n d /o r o n e  o r m o re  o f its  d e s ig n a te d  a ffilia te s  (th e  “M a n a g e r”). T h e  p a rtie s  h e re to  w ill u s e  th e ir g o o d  fa ith  e ffo rts  to  n e g o tia te  a n d  e n te r in to  a  c o n s u ltin g  a g re e m e n t (th e  “T a c o n ic  C o n s u lta n c y  A g re e m e n t”) o n  o r b e fo re  F e b ru a ry  2 4 , 2 0 1 5 , o r s u c h  la te r d a te  a s  th e  p a rtie s  m a y  a g re e  in  w ritin g ; p ro v id e d  th a t if th e  p a rtie s  fa il to  e n te r in to  a  d e fin itiv e  T a c o n ic  C o n s u lta n c y  A g re e m e n t o n  o r b e fo re  F e b ru a ry  2 4 , 2 0 1 4  d e s p ite  e a c h  p a rty  h a v in g  e x e rc is e d  g o o d  fa ith  e ffo rts , th is  T e rm  S h e e t s h a ll c o n tin u e  to  b e  a  b in d in g  a g re e m e n t b e tw e e n  th e  p a rtie s  a n d  u n til a  T a c o n ic  C o n s u lta n c y  A g re e m e n t is  e n te re d  in to , th is  T e rm  S h e e t s h a ll b e  c o n s id e re d  th e  “T a c o n ic  C o n s u lta n c y  A g re e m e n t” fo r p u rp o s e s  h e re o f. P u rp o s e  S u b je c t to  th e  te rm s  h e re o f, to  in v e s t in , d ire c tly  o r in d ire c tly , o n  m a rg in  o r o th e rw is e , a n d  h o ld , v o te  a n d  d is p o s e  o f e q u ity  s e c u ritie s  o f, a n d  a c q u ire , h o ld  a n d  d is p o s e , E c o n o m ic  E x p o s u re  to , O v e rd riv e , a  p u b lic ly  tra d e d  c o m p a n y  (c o lle c tiv e ly , “O v e rd riv e  S e c u ritie s ”). “E c o n o m ic  E x p o s u re ” m e a n s  c e rta in  fin a n c in g  a rra n g e m e n ts  w ith  re s p e c t to  th e  O v e rd riv e  S e c u ritie s ,

in c lu d in g  w ith o u t lim ita tio n , o p tio n  s e c u ritie s , to ta l re tu rn  s w a p s  a n d  s im ila r in s tru m e n ts . T h e  M a n a g e r c u rre n tly  in te n d s  (i) to  d is c u s s  w ith  O v e rd riv e  o p e ra tio n a l, s tra te g ic , fin a n c ia l a n d  o th e r c h a n g e s  th a t th e  M a n a g e r b e lie v e s  O v e rd riv e  s h o u ld  im p le m e n t a n d  (ii) to  s e e k  B o a rd  re p re s e n ta tio n  o n  th e  B o a rd  o f D ire c to rs  o f O v e rd riv e  (th e  “B o a rd ”) fo r th e  p rin c ip a l o f th e  M a n a g e r (th e  “P rin c ip a l”) a t th e  2 0 1 5  a n n u a l m e e tin g  o f s to c k h o ld e rs  o f O v e rd riv e  a n d  a t a n y  o th e r m e e tin g  o f s to c k h o ld e rs  h e ld  in  lie u  th e re o f, a n d  a t a n y  a d jo u rn m e n ts , p o s tp o n e m e n ts , re s c h e d u lin g s  o r c o n tin u a tio n s  th e re o f (th e  “2 0 1 5  A n n u a l M e e tin g ”). T h e  C o n s u lta n t w ill b e  re s p o n s ib le  fo r ta k in g  a ll s u c h  a c tio n s  re la te d  th e re to , in c lu d in g  n o m in a tin g  o r d e s ig n a tin g  th e  B o a rd  N o m in e e  fo r e le c tio n  to  th e  B o a rd  (th e  “P ro x y  C o n te s t”). In v e s to rs  C e rta in  fu n d s  m a n a g e d  b y  T a c o n ic  C a p ita l A d v is o rs  L P  (to g e th e r w ith  its  fu n d  c lie n ts  a n d  c o n tro lle d  a ffilia te s , “T a c o n ic ”) s h a ll e n te r in to  a  c o n s u lta n c y  a g re e m e n t (th e



 

2  “T a c o n ic  C o n s u lta n c y  A g re e m e n t”) w ith  th e  M a n a g e r w ith  re s p e c t to  O v e rd riv e  S e c u ritie s  h e ld  b y  T a c o n ic  in c o rp o ra tin g  th e  te rm s  s e t fo rth  h e re in . E a c h  o th e r in v e s to r (to g e th e r w ith  T a c o n ic , th e  “In v e s to rs ”) s h a ll e n te r in to  a  c o n s u lta n c y  a g re e m e n t w ith  th e  M a n a g e r w ith  re s p e c t to  s u c h  in v e s to r’s  O v e rd riv e  S e c u ritie s  (s u c h  c o n s u lta n c y  a g re e m e n t (in c lu d in g  th e  T a c o n ic  C o n s u lta n c y  A g re e m e n t), th e  “A p p lic a b le  A g re e m e n ts ”). In  th e  e v e n t th a t th e  M a n a g e r p ro v id e s  to  a n y  In v e s to r a n y  m a te ria l te rm s , c o n d itio n s  o r c o v e n a n ts  w h ic h  a re  m o re  fa v o ra b le  to  s u c h  In v e s to r th a n  p ro v id e d  to  T a c o n ic  (th e  “M F N  P ro v is io n s ”) w ith  re s p e c t to  O v e rd riv e  S e c u ritie s , th e n  th e  M a n a g e r s h a ll p ro m p tly  p ro v id e  c o p ie s  o f a ll a g re e m e n ts  c o n ta in in g  M F N  P ro v is io n s  to  T a c o n ic , a n d  T a c o n ic  m a y , w ith in  1 0  b u s in e s s  d a y s , e le c t to  a c c e p t (i) a n y  M F N  P ro v is io n s  re g a rd in g  (A ) In c e n tiv e  F e e s  (a s  d e fin e d  b e lo w ) o r M a n a g e m e n t F e e s  (a s  d e fin e d  b e lo w ) o r (B ) a n y  c o n s u lta tio n , c o n s e n t o r a p p ro v a l rig h ts , o r (ii) a n y  o th e r M F N  P ro v is io n s , ta k e n  a s  a  w h o le  (in  th e  c a s e  o f th is  s u b c la u s e  (ii)) a n d  to g e th e r w ith  a n y  o th e r re la te d  p ro v is io n s , in  e a c h  c a s e , re tro a c tiv e  to  th e  d a te  o f C lo s in g . N o tw ith s ta n d in g  th e  fo re g o in g , T a c o n ic  s h a ll n o t b e  e n title d  to  a c c e p t a n y  M F N  P ro v is io n s  g ra n te d  to  a n o th e r In v e s to r th a t h a s  e n te re d  in to  a n  A p p lic a b le  A g re e m e n t a s  o f th e  d a te  h e re o f. T h e  M a n a g e r

re p re s e n ts  th a t it h a s  p ro v id e d  T a c o n ic  a  c o p y  o f a ll A p p lic a b le  A g re e m e n ts  e n te re d  in to  a s  o f th e  d a te  h e re o f. T a c o n ic  a g re e s  th a t 3 ,2 0 0 ,0 0 0  s h a re s  o f O v e rd riv e  S e c u ritie s  p u rc h a s e d  b y  T a c o n ic  s h a ll b e  d e e m e d  “S u b je c t S e c u ritie s ” fo r p u rp o s e s  h e re o f. A s  d e s c rib e d  b e lo w , T a c o n ic  w ill a ls o  h o ld  O v e rd riv e  S e c u ritie s  th a t a re  n o t S u b je c t S e c u ritie s  (th e  “In v e s to r S e c u ritie s ”). N o  O v e rd riv e  S e c u ritie s  s h a ll b e  p u rc h a s e d  b y  a n y  In v e s to r o r th e  M a n a g e r, in  e a c h  c a s e  o n  b e h a lf o f its e lf o r th e ir re s p e c tiv e  a ffilia te s , if, a fte r g iv in g  e ffe c t to  s u c h  p u rc h a s e , th e  In v e s to rs  a n d  th e  M a n a g e r c o u ld  b e  d e e m e d  to  h a v e  b e n e fic ia l o w n e rs h ip  (w ith in  th e  m e a n in g  o f S e c tio n  1 3 (d ) o f th e  E x c h a n g e  A c t) o f 9 .9 % o r m o re  in  th e  a g g re g a te  o f th e  a g g re g a te  n u m b e r o f s h a re s  o f O v e rd riv e  c o m m o n  s to c k  o u ts ta n d in g , w ith o u t T a c o n ic ’s  p rio r c o n s e n t. N o tw ith s ta n d in g  a n y th in g  in  th is  T e rm  S h e e t to  th e  c o n tra ry , a n d  s u b je c t o n ly  to  th e  im m e d ia te ly  p re c e d in g  s e n te n c e , T a c o n ic  h e re b y  c o n s e n ts  to  th e  d ire c t o r in d ire c t p u rc h a s e  o r d is p o s itio n  o f, a n d  o th e r tra n s a c tio n s  in  o r re la tin g  to , O v e rd riv e  S e c u ritie s  b y  e a c h  o th e r In v e s to r, th e  M a n a g e r, a n d



 

3  th e ir re s p e c tiv e  a ffilia te s . C lo s in g  F e b ru a ry  9 , 2 0 1 5 . In v e s tm e n t A m o u n t A s  a  c o n d itio n  to  th e  e ffe c tiv e n e s s  o f th is  T e rm  S h e e t: (i) T a c o n ic  s h a ll h a v e  c o n s e n te d  in  w ritin g  (w h ic h  m a y  b e  s a tis fie d  b y  e -m a il) to  th e  s u b m is s io n  o f th e  n o m in a tio n  le tte r a n d  a tta c h m e n ts  in  th e  fo rm  s p e c ifie d  a s  “F in a l” b y  th e  M a n a g e r o r its  c o u n s e l, a n d  (ii) th e  In v e s to rs  s h a ll a g re e  to  c ro s s  in d e m n ify  e a c h  o th e r o n  te rm s  a c c e p ta b le  to  T a c o n ic . A d d itio n a l P u rc h a s e /S a le s  b y  In v e s to rs  E a c h  In v e s to r w ill n o tify  th e  C o n s u lta n t p ro m p tly  u p o n  p u rc h a s in g  o r s e llin g  a n y  O v e rd riv e  S e c u ritie s , in c lu d in g  c h a n g e s  to  E c o n o m ic  E x p o s u re , a fte r th e  d a te  h e re o f; p ro v id e d  th a t s u c h  n o tic e  s h a ll o n ly  b e  re q u ire d  o n c e  a n  In v e s to r h a s  p u rc h a s e d  o r s o ld  O v e rd riv e  S e c u ritie s  e q u a l to  0 .2 5 % o f th e  a g g re g a te  n u m b e r o f s h a re s  o f O v e rd riv e  c o m m o n  s to c k  o u ts ta n d in g . L o c k -U p  P e rio d  T h e  L o c k -U p  P e rio d  w ill e x p ire  o n  th e  s e c o n d  a n n iv e rs a ry  o f th e  C lo s in g  o r s u c h  la te r d a te  w ith  re s p e c t to  T a c o n ic  a s  m u tu a lly  a g re e d  to  in  w ritin g  b y  T a c o n ic  a n d  th e  M a n a g e r. D u rin g  th e  L o c k -U p  P e rio d , T a c o n ic  w ill n o t b e  p e rm itte d  to  d is p o s e  o f S u b je c t S e c u ritie s  (o th e r th a n  a s  s e t fo rth  in  th e  p a ra g ra p h  b e lo w ). A fte r th e  e x p ira tio n  o f th e  L o c k -U p  P e rio d , s u c h  T a c o n ic  m a y  te rm in a te  its  A p p lic a b le  A g re e m e n t w ith  re s p e c t to  its  S u b je c t S e c u ritie s  a s  p ro v id e d  h e re in . D u rin g  th e  L o c k -U p  P e rio d , (A ) T a c o n ic  w ill n o t b e  p e rm itte d  to

d is p o s e  o f S u b je c t S e c u ritie s  (o th e r th a n  a s  s e t fo rth  in  th e  p a ra g ra p h  b e lo w ); a n d  (B ) n o  o th e r In v e s to r w ill b e  p e rm itte d  to  d is p o s e  o f S u b je c t S e c u ritie s  (o th e r th a n  a s  s e t fo rth  in  th e  A p p lic a b le  A g re e m e n ts  w ith  re s p e c t to  e a c h  o th e r In v e s to r). N o tw ith s ta n d in g  a n y th in g  in  th is  T e rm  S h e e t o r th e  d e fin itiv e  T a c o n ic  C o n s u ltin g  A g re e m e n t to  th e  c o n tra ry , in  th e  e v e n t th a t T a c o n ic  d e te rm in e s , d e s p ite  u s in g  its  re a s o n a b le  b e s t e ffo rts , it m u s t d is p o s e  o f O v e rd riv e  S e c u ritie s  b e c a u s e  th e  fa ilu re  to  d is p o s e  o f s u c h  O v e rd riv e  S e c u ritie s  w ith in  3 0  b u s in e s s  d a y s  w o u ld  h a v e  a  m a te ria l, d e trim e n ta l e ffe c t o n  T a c o n ic  o r its  a ffilia te d  fu n d s , T a c o n ic  s h a ll h a v e  th e  rig h t to  d is p o s e  o f a ffe c te d  S u b je c t S e c u ritie s . T a c o n ic  (a n d  a n y  T a c o n ic  fu n d ) s h a ll u s e  its  re a s o n a b le  b e s t e ffo rts  n o t to  e x e rc is e  its  rig h ts  o f d is p o s itio n  s e t fo rth  in  th is  “L o c k -U p  P e rio d ” s e c tio n  p rio r to  th e  c o n c lu s io n  o f th e  2 0 1 5  A n n u a l M e e tin g . A n y  d is p o s itio n  b y  T a c o n ic  a n d  a  T a c o n ic  fu n d  d e s c rib e d  a b o v e



 

4  s h a ll b e  ta k e n  in to  a c c o u n t w h e n  d e te rm in in g  th e  M a n a g e r’s  In c e n tiv e  F e e . T h e  L o c k -U p  P e rio d  w ill n o t b e  a p p lic a b le  to  th e  In v e s to r S e c u ritie s . S u b je c t to  th e  te rm s  s e t fo rth  h e re in , th e  p a rtie s  s h a ll ta k e  a p p ro p ria te  s te p s  to  m in im iz e  re s tric tio n s  o n  th e  p u rc h a s e  a n d  s a le  o f O v e rd riv e  S e c u ritie s , in c lu d in g  w ith o u t lim ita tio n , re s tric tin g  In v e s to r a c c e s s  to  a n y  O v e rd riv e  m a te ria l n o n -p u b lic  in fo rm a tio n  w h ic h  m a y  b e  in  th e  M a n a g e r’s  p o s s e s s io n . R e s tric tio n  o n  D is p o s itio n  P rio r to  th e  te rm in a tio n  o f th e  T a c o n ic  C o n s u lta n c y  A g re e m e n t, th e  P rin c ip a l s h a ll n o t tra n s fe r, s e ll o r o th e rw is e  d is p o s e  o f a n y  O v e rd riv e  S e c u ritie s  o v e r w h ic h  th e  P rin c ip a l h a s  v o tin g  o r d is p o s itv e  p o w e r (e x c lu d in g  O v e rd riv e  S e c u ritie s  w h ic h  th e  P rin c ip a l m a y  b e  d e e m e d  to  h a v e  v o tin g  o r d is p o s itiv e  p o w e r p u rs u a n t to  a n  A p p lic a b le  A g re e m e n t), u n le s s  a t th e  tim e  o f s u c h  tra n s fe r, s a le  o r o th e r d is p o s a l, th e  c lo s in g  m a rk e t p ric e  o f O v e rd riv e  S e c u ritie s  is  a t le a s t 5 0 % a b o v e  th e  c lo s in g  m a rk e t p ric e  o f O v e rd riv e  S e c u ritie s  o n  th e  d a te  o f th e  C lo s in g ; p ro v id e d  th a t th e  P rin c ip a l m a y  tra n s fe r, s e ll, o r o th e rw is e  d is p o s e  o f O v e rd riv e  S e c u ritie s  to  th e  P rin c ip a l’s  c o n tro lle d  a ffilia te s  fo r e s ta te  p la n n in g  p u rp o s e s . T e rm in a tio n  fo r C a u s e  T a c o n ic  s h a ll b e  e n title d  to  te rm in a te  th e  T a c o n ic  C o n s u lta n c y  A g re e m e n t fo r C a u s e  (a s  d e fin e d  b e lo w ). U p o n  s u c h  te rm in a tio n , a ll rig h ts  a n d  o b lig a tio n s  d e s c rib e d  in  th e  s e c tio n  title d  “L o c k -U p

P e rio d ” a b o v e  s h a ll te rm in a te , a n d  a n y  u n p a id  o r a c c ru e d  M a n a g e m e n t F e e s  o r In c e n tiv e  F e e s  s h a ll n o  lo n g e r b e  d u e  a n d  o w in g ; p ro v id e d  th a t T a c o n ic  s h a ll h a v e  3 0  d a y s  to  e x e rc is e  its  rig h ts  to  d e liv e r a  n o tic e  o f a  C a u s e  e v e n t a fte r o b ta in in g  k n o w le d g e  o f th e  o c c u rre n c e  o f s u c h  C a u s e  e v e n t a n d , if n o  s u c h  n o tic e  is  d e liv e re d  w ith in  s u c h  p e rio d , th e  rig h t to  te rm in a te  th e  T a c o n ic  C o n s u lta n c y  A g re e m e n t fo r C a u s e  s h a ll la p s e . T h e  M a n a g e r a n d  P rin c ip a l e a c h  a g re e  to  p ro v id e  T a c o n ic  w ith  p ro m p t w ritte n  n o tic e  w ith  re s p e c t to  a n y  e v e n t th a t h a s  re s u lte d  in  a n  e v e n t o f C a u s e  o r th a t is  lik e ly  to  s o  re s u lt in  a n  e v e n t o f C a u s e . “C a u s e ” m e a n s  th e  P rin c ip a l c o m m its  a  c rim e  o f m o ra l tu rp itu d e  o r a  fin a n c ia l o r fin a n c ia lly  m o tiv a te d  c rim e , o r is  in d ic te d  fo r, c o n v ic te d  o f, o r e n te rs  a  p le a  o f g u ilty  o r n o lo  c o n te n d e re  to , a  fe lo n y  o r a  m a te ria l v io la tio n  o f a n y  fe d e ra l o r s ta te  s e c u ritie s  la w  (p ro v id e d , c o m m ittin g  o r a n y  in d ic tm e n t, c o n v ic tio n  o r p le a  fo r, a n y  a n d  a ll m o v in g  v io la tio n s  s h a ll n o t c o n s titu te  g ro u n d s  fo r C a u s e  te rm in a tio n ).



 

5  In c e n tiv e  F e e  T h e  M a n a g e r w ill re c e iv e  th e  fo llo w in g  In c e n tiv e  F e e s . S u b je c t S e c u ritie s : (i) O n  D e c e m b e r 3 1 , 2 0 1 5 , 4 % (o r 2 % d u rin g  th e  tim e  th e  F e e  A d ju s tm e n t (a s  d e fin e d  b e lo w ) is  in  e ffe c t) o f a ll re a liz e d  g a in s  in  re s p e c t o f th e  S u b je c t S e c u ritie s  th a t a re  s u b je c t to  a  d is p o s itio n  p rio r to  s u c h  d a te  (a fte r m a k e -u p  o f p rio r re a liz e d  lo s s e s ); (ii) o n  D e c e m b e r 3 1 , 2 0 1 6 , 4 % (o r 2 % d u rin g  th e  tim e  th e  F e e  A d ju s tm e n t is  in  e ffe c t) o f a ll re a liz e d  g a in s  in  re s p e c t o f th e  S u b je c t S e c u ritie s  th a t a re  s u b je c t to  a  d is p o s itio n  b e tw e e n  D e c e m b e r 3 1 , 2 0 1 5  a n d  D e c e m b e r 3 1 , 2 0 1 6  (a fte r m a k e -u p  o f p rio r re a liz e d  lo s s e s ); a n d  (iii) o n  th e  e a rlie r o f th e  d a te  o f te rm in a tio n  o f th e  T a c o n ic  C o n s u lta n c y  A g re e m e n t a n d  D e c e m b e r 3 1 , 2 0 1 7 , 4 % (o r 2 % d u rin g  th e  tim e  th e  F e e  A d ju s tm e n t is  in  e ffe c t) o f th e  o v e ra ll a p p re c ia tio n  (re a liz e d  a n d  u n re a liz e d ) in  re s p e c t o f th e  S u b je c t S e c u ritie s  (e x c lu d in g  n e t re a liz e d  g a in s , if a n y , b u t in c lu d in g  n e t re a liz e d  lo s s e s , if a n y , in  e a c h  c a s e  re a liz e d  d u rin g  th e  p e rio d s  s e t fo rth  in  th e  fo re g o in g  s u b c la u s e s  (i) a n d  (ii)). In v e s to r S e c u ritie s : (i) O n  D e c e m b e r 3 1 , 2 0 1 5 , 4 % (o r 2 % d u rin g  th e  tim e  th e  F e e  A d ju s tm e n t is  in  e ffe c t) o f a ll re a liz e d  g a in s  in  re s p e c t o f th e  In v e s to r S e c u ritie s  th a t a re  s u b je c t to  a  d is p o s itio n  p rio r to  s u c h  d a te  (a fte r m a k e -u p  o f p rio r re a liz e d  lo s s e s ); (ii) o n  D e c e m b e r 3 1 , 2 0 1 6 , 4 % (o r 2 % d u rin g  th e  tim e  th e  F e e  A d ju s tm e n t is  in  e ffe c t) o f a ll re a liz e d  g a in s  in  re s p e c t o f th e  In v e s to r S e c u ritie s  th a t a re  s u b je c t to

a  d is p o s itio n  b e tw e e n  D e c e m b e r 3 1 , 2 0 1 5  a n d  D e c e m b e r 3 1 , 2 0 1 6  (a fte r m a k e -u p  o f p rio r re a liz e d  lo s s e s ); a n d  (iii) o n  th e  e a rlie r o f th e  d a te  o f te rm in a tio n  o f th e  T a c o n ic  C o n s u lta n c y  A g re e m e n t a n d  D e c e m b e r 3 1 , 2 0 1 7 , 4 % (o r 2 % d u rin g  th e  tim e  th e  F e e  A d ju s tm e n t is  in  e ffe c t) o f th e  o v e ra ll a p p re c ia tio n  (re a liz e d  a n d  u n re a liz e d ) in  re s p e c t o f th e  In v e s to r S e c u ritie s  (e x c lu d in g  n e t re a liz e d  g a in s , if a n y , b u t in c lu d in g  n e t re a liz e d  lo s s e s , if a n y , in  e a c h  c a s e  re a liz e d  d u rin g  th e  p e rio d s  s e t fo rth  in  th e  fo re g o in g  s u b c la u s e s  (i) a n d  (ii)). T h e  “S ta rt D a te ” m e a n s  th e  e a rlie r o f (i) th e  firs t p u b lic  d is c lo s u re  o f th e  P rin c ip a l's  b o a rd  c a n d id a c y , (ii) th e  d a te  o f th e  p u b lic  a n n o u n c e m e n t o f a  P ro x y  C o n te s t in v o lv in g  th e  P rin c ip a l, (iii) th e  a n n o u n c e m e n t o f th e  a p p o in tm e n t o f th e  P rin c ip a l to  th e  B o a rd  o r (iv ) o th e r p u b lic  d is c lo s u re  re g a rd in g  th e  P rin c ip a l's  p o te n tia l o r a c tu a l B o a rd  m e m b e rs h ip . Wh e n  d e te rm in in g  th e  re a liz e d  o r u n re a liz e d  g a in  o r lo s s  w ith  re s p e c t to  a n y  S u b je c t S e c u ritie s  o r In v e s to r S e c u ritie s , th e  b a s is  o f s u c h  S u b je c t S e c u ritie s  o r In v e s to r S e c u ritie s  s h a ll b e  (a ) w ith  re s p e c t to  S u b je c t S e c u ritie s  o r In v e s to r S e c u ritie s  p u rc h a s e d  o n



 

6  o r b e fo re  th e  S ta rt D a te , th e  la s t c lo s in g  m a rk e t p ric e  im m e d ia te ly  b e fo re  th e  S ta rt D a te  o r (b ) w ith  re s p e c t to  S u b je c t S e c u ritie s  o r In v e s to r S e c u ritie s  p u rc h a s e d  a fte r th e  S ta rt D a te , th e  p u rc h a s e  p ric e  th e re fo r; p ro v id e d  th a t w ith  re s p e c t to  T a c o n ic  o n ly , (i) th e  b a s is  o f s u c h  S u b je c t S e c u ritie s  o r In v e s to r S e c u ritie s  s h a ll in c lu d e  u s u a l a n d  c u s to m a ry  b ro k e ra g e  e x p e n s e s  a n d  fin a n c in g  e x p e n s e s  in c u rre d  in  c o n n e c tio n  w ith  th e  p u rc h a s e  a n d  (ii) re a liz e d  a n d  u n re a liz e d  g a in s  s h a ll b e  n e t o f th e  M a n a g e m e n t F e e s  a n d  e x p e n s e s  b o rn e  b y  th e  In v e s to r p u rs u a n t to  “E x p e n s e  R e im b u rs e m e n t” b e lo w . E a c h  In v e s to r w ill re p o rt to  th e  M a n a g e r its  c u rre n t h o ld in g s  o f S u b je c t S e c u ritie s  a n d  In v e s to r S e c u ritie s  o n  th e  firs t b u s in e s s  d a y  o f e a c h  m o n th , o r s u c h  o th e r tim e  a s  m a y  b e  a g re e d  to  b e tw e e n  a n  In v e s to r a n d  th e  M a n a g e r. In  th e  e v e n t th a t (i) a t th e  2 0 1 5  A n n u a l M e e tin g , th e  P rin c ip a l is  n o m in a te d  b y  th e  M a n a g e r a n d  v o te d  u p o n  a n d  is  n o t e le c te d  to  th e  B o a rd , o r (ii) th e  P ro x y  C o n te s t is  a b a n d o n e d  p rio r to  th e  2 0 1 5  A n n u a l M e e tin g  o th e r th a n  p u rs u a n t to  a  s e ttle m e n t w ith  O v e rd riv e , e a c h  o f th e  In c e n tiv e  F e e s  d e s c rib e d  in  th is  “In c e n tiv e  F e e s ” s e c tio n  s h a ll b e  re d u c e d  to  2 %, e ffe c tiv e  a s  o f th e  d a te  o f th e  2 0 1 5  A n n u a l M e e tin g  (th e  “F e e  A d ju s tm e n t”); p ro v id e d , h o w e v e r, th a t if th e  P rin c ip a l is  e le c te d  o r o th e rw is e  a p p o in te d  to  th e  B o a rd  a t a n y  tim e  a fte r th e  2 0 1 5  A n n u a l M e e tin g , th e

In c e n tiv e  F e e s  w ill re v e rt to  4 %, e ffe c tiv e  a s  o f th e  d a te  o f e le c tio n  o r a p p o in tm e n t, a t w h ic h  tim e  th e  F e e  A d ju s tm e n t w ill n o  lo n g e r b e  c o n s id e re d  in  e ffe c t. C o n s e n t/C o n s u lta tio n  R ig h ts  U n til s u c h  tim e  a s  in d iv id u a ls  c h o s e n  b y  th e  M a n a g e r s e rv e  a s  d ire c to rs  o n  th e  B o a rd , th e  M a n a g e r, th e  P rin c ip a l a n d  th e ir re s p e c tiv e  a ffilia te s  s h a ll n o t in itia te  litig a tio n  a g a in s t O v e rd riv e  o r its  a ffilia te s  o r th e  B o a rd  in  a n y  c o u rt o f c o m p e te n t ju ris d ic tio n , a rb itra tio n  o r o th e r s im ila r le g a l b o d y , w ith o u t th e  p rio r w ritte n  c o n s e n t o f T a c o n ic , s u c h  c o n s e n t to  b e  p ro v id e d  in  T a c o n ic ’s  s o le  d is c re tio n . In  c o n n e c tio n  w ith  its  s e rv ic e s  u n d e r th e  T a c o n ic  C o n s u ltin g  A g re e m e n t, th e  M a n a g e r s h a ll b e  a v a ila b le  to  d is c u s s  w ith  T a c o n ic  in fo rm a tio n  re la tin g  to  O v e rd riv e ; p ro v id e d , h o w e v e r, th a t th e  M a n a g e r a g re e s  (o n  its  b e h a lf a n d  o n  b e h a lf o f its  o w n e rs , p rin c ip a ls , e m p lo y e e s  a n d  a g e n ts ) th a t it w ill n o t p ro v id e  to  T a c o n ic  a n y  in fo rm a tio n , w h e th e r o ra lly  o r in  w ritin g , th a t (i) th e  M a n a g e r is  re s tric te d  fro m  p ro v id in g  to  T a c o n ic , in c lu d in g  u n d e r a p p lic a b le  la w s  o r re g u la tio n s  o r p u rs u a n t to  a n y  c o n tra c ts  o r g o v e rn m e n t o rd e rs , o r (ii) c o u ld  re a s o n a b ly  b e  c o n s tru e d  to  b e  “m a te ria l n o n -p u b lic  in fo rm a tio n ” a s  in te rp re te d  u n d e r



 

7  a p p lic a b le  F e d e ra l c a s e  la w . U n le s s  a n d  u n til th e  P rin c ip a l is  e le c te d  o r a p p o in te d  to  th e  B o a rd , T a c o n ic  s h a ll b e  g iv e n  a d v a n c e  n o tic e  o f, a n d  th e  o p p o rtu n ity  to  re v ie w  a n d  c o m m e n t o n , a n y  p re s s  re le a s e , p u b lic  a n n o u n c e m e n t o r a n y  filin g  w ith  th e  S E C , o r a n y  n o tic e  o f in te n t to  n o m in a te  in d iv id u a ls  to  s e rv e  a s  d ire c to rs  o n  th e  B o a rd  to  b e  d e liv e re d  to  O v e rd riv e  o r th e  B o a rd  (c o lle c tiv e ly , “P u b lic  M a te ria ls ”), in  w h ic h  T a c o n ic  is  n a m e d . T a c o n ic ’s  p rio r w ritte n  c o n s e n t, s u c h  c o n s e n t to  b e  p ro v id e d  in  T a c o n ic ’s  s o le  d is c re tio n , s h a ll b e  re q u ire d  w ith  re s p e c t to  a n y  in fo rm a tio n  re g a rd in g  T a c o n ic  to  b e  in c lu d e d  in  a n y  P u b lic  M a te ria ls . V o tin g  P rio r to  th e  te rm in a tio n  o f th e  T a c o n ic  C o n s u lta n c y  A g re e m e n t, a n d  s u b je c t to  a p p lic a b le  fid u c ia ry  d u tie s  o f T a c o n ic  o r its  a ffilia te s , T a c o n ic  w ill v o te  a ll O v e rd riv e  S e c u ritie s  h e ld  b y  T a c o n ic  a s  o f th e  a p p lic a b le  re c o rd  d a te  (in c lu d in g  S u b je c t S e c u ritie s  a n d  In v e s to r S e c u ritie s ) in  fa v o r o f th e  e le c tio n  o f th e  P rin c ip a l to  th e  B o a rd  a n d  a n y  o th e r s h a re h o ld e r p ro p o s a ls  m a d e  w ith  re s p e c t to  O v e rd riv e  b y  th e  M a n a g e r. T h e  p a rtie s  a g re e  a n d  u n d e rs ta n d  th a t th e  P rin c ip a l if e le c te d  w ill h a v e  n o  d u ty  to  T a c o n ic , n o  d u ty  to  d is c u s s  O v e rd riv e  m a tte rs  w ith  T a c o n ic , a n d  n o  a g re e m e n t o r u n d e rs ta n d in g  w ith  T a c o n ic  a s  to  h is  d e c is io n  a s  a  b o a rd  m e m b e r. M a n a g e m e n t F e e  U n til th e  d a te  th a t is  th e  o n e  y e a r a n n iv e rs a ry  o f th e  C lo s in g , a

m a n a g e m e n t fe e  o f 0 .2 5 % p e r a n n u m  s h a ll b e  p a y a b le  q u a rte rly , in  c a s h , in  a d v a n c e , o n  th e  fifth  b u s in e s s  d a y  o f e a c h  c a le n d a r q u a rte r a n d  b e  b a s e d  o n  th e  m a rk e t v a lu e  o f th e  O v e rd riv e  S e c u ritie s  h e ld  b y  T a c o n ic  a s  o f th e  la s t d a y  o f th e  p re c e d in g  c a le n d a r q u a rte r (th e  “M a n a g e m e n t F e e ”). E x p e n s e  R e im b u rs e m e n t T h e  M a n a g e r s h a ll b e  e n title d  to  b e  re im b u rs e d  b y  th e  In v e s to rs  o n  a  p ro  ra ta  b a s is  (b a s e d  o n  S c h e d u le  A  h e re to ) fo r a n y  o u t-o f- p o c k e t e x p e n s e s  o r fe e s  in c u rre d  b y  th e  M a n a g e r in  c o n n e c tio n  w ith  (i) s e e k in g  B o a rd  re p re s e n ta tio n  a s  d e s c rib e d  u n d e r “P u rp o s e ”, a n d  (ii) th e  p re p a ra tio n , n e g o tia tio n  a n d  e x e c u tio n  o f th e  A p p lic a b le  A g re e m e n ts  a n d  th is  T e rm  S h e e t, in  e a c h  c a s e  s u b je c t to  a  b u d g e t w h ic h  w ill b e  p ro v id e d  b y  M a n a g e r a n d  b e  s u b je c t to  a p p ro v a l b y  T a c o n ic  a n d  th e  S p e c ifie d  In v e s to rs , s u c h  a p p ro v a l n o t to  b e  u n re a s o n a b ly  w ith h e ld . T h e  M a n a g e r s h a ll p ro v id e  T a c o n ic  w ith  re p o rts  o n  e x p e n s e s  o r fe e s  in c u rre d  o n  th e  firs t b u s in e s s  d a y  o f e v e ry  m o n th . C o n fid e n tia lity  N e ith e r p a rty  w ill d is c lo s e  th e  te rm s  o f th is  T e rm  S h e e t, a n d



 

8  T a c o n ic  w ill n o t d is c lo s e  a n y  o th e r A p p lic a b le  A g re e m e n t, to  a n y  p e rs o n  o th e r th a n  (i) to  th e ir re s p e c tiv e  o ffic e rs , b o a rd  m e m b e rs , a c c o u n ta n ts  a n d  a tto rn e y s , (ii) a s  m a y  b e  re q u ire d  b y  a p p lic a b le  la w  o r re g u la tio n , in c lu d in g  a s  re q u ire d  in  c o n n e c tio n  w ith  a  P ro x y  C o n te s t, (iii) to  th e  o th e r In v e s to rs , (iv ) to  O v e rd riv e , a n d  (v ) w ith  th e  c o n s e n t o f th e  o th e r p a rty . T h e  p ro v is io n s  o f th is  s e c tio n  “C o n fid e n tia lity ” s h a ll b e  b in d in g  o n  th e  p a rtie s  to  th is  T e rm  S h e e t. T o  th e  e x te n t th is  T e rm  S h e e t is  d is c lo s e d  in  a  p u b lic  filin g , th e  p ro v is io n s  o f th is  s e c tio n  “C o n fid e n tia lity ” s h a ll n o  lo n g e r b e  in  e ffe c t. In d e m n ific a tio n 1  E a c h  o f T a c o n ic  a n d  C o n s u lta n t a g re e  th a t it s h a ll b e  re s p o n s ib le  fo r th e  c o m p le te n e s s  a n d  a c c u ra c y  o f th e  in fo rm a tio n  c o n c e rn in g  it c o n ta in e d  in  a n y  filin g  it m a y  m a k e  p u rs u a n t to  S e c tio n  1 3 (d ), S e c tio n  1 4  o r S e c tio n  1 6  o f th e  S e c u ritie s  E x c h a n g e  A c t, a n y  filin g  p u rs u a n t to  th e  H S R  A c t, o r a n y  o th e r filin g  re q u ire d  p u rs u a n t to  a p p lic a b le  la w . E a c h  o f th e  M a n a g e r a n d  T a c o n ic  a g re e , a lo n g  w ith  e a c h  o th e r In v e s to r th a t is  a  p a rtic ip a n t in  th e  P ro x y  C o n te s t, to  in d e m n ify  a n d  h o ld  e a c h  o th e r p a rty  w h o  h a s  p ro v id e d  a  s im ila r in d e m n ity  to  th e  M a n a g e r o r T a c o n ic  (a n  “In d e m n ifie d  P a rty ”) h a rm le s s  fro m  a n d  a g a in s t a n y  a n d  a ll lo s s e s , c la im s , d a m a g e s , p e n a ltie s , ju d g m e n ts , a w a rd s , s e ttle m e n ts , lia b ilitie s , c o s ts , e x p e n s e s  a n d  d is b u rs e m e n ts  (in c lu d in g , w ith o u t lim ita tio n , a tto rn e y s ’ fe e s , c o s ts ,

e x p e n s e s  a n d  d is b u rs e m e n ts ) in c u rre d  b y  s u c h  o th e r p a rtie s  o r In v e s to rs  a ris in g  fro m  o r in  c o n n e c tio n  w ith  s u c h  p a rty ’s  a c tiv itie s  re la tin g  to  th e  P ro x y  C o n te s t a n d  a ris in g  o u t o f a n y  fa ilu re  w ith  re s p e c t to  th e  c o m p le te n e s s  o r a c c u ra c y  o f th e  in fo rm a tio n  c o n c e rn in g  s u c h  p a rty  c o n ta in e d  in  a n y  filin g  m a d e  in  c o n n e c tio n  w ith  s u c h  p a rty ’s  o w n e rs h ip , a c q u is itio n  o r d is p o s itio n  o f O v e rd riv e  S e c u ritie s  o r in  a n y  filin g s  m a d e  b y  a n y  p a rty  in  c o n n e c tio n  w ith  th e  P ro x y  C o n te s t; p ro v id e d , h o w e v e r, th is  in d e m n ity  s h a ll a p p ly  o n ly  to  th e  e x te n t s u c h  in d e m n ify in g  p a rty  a c tu a lly  p ro v id e d  s u c h  in fo rm a tio n  to  th e  p e rs o n  m a k in g  s u c h  filin g (s ). N o th in g  h e re in  s h a ll b e  c o n s tru e d  to  p ro v id e  a n y  In d e m n ifie d  P a rty  w ith  in d e m n ific a tio n  (a ) if s u c h  In d e m n ifie d  P a rty  is  fo u n d  to  h a v e  e n g a g e d  in  a  v io la tio n  o f a n y  p ro v is io n  o f s ta te  o r fe d e ra l la w  in  c o n n e c tio n  w ith  th e  P ro x y  C o n te s t, u n le s s  s u c h  In d e m n ifie d  P a rty  d e m o n s tra te s  th a t its  a c tio n  w a s  ta k e n  in  g o o d  1  A d d itio n a l in d e m n itie s  to  b e  d is c u s s e d  u p o n  n e g o tia tio n  o f T a c o n ic  C o n s u lta n c y  A g re e m e n t.



 

9  fa ith  a n d  in  a  m a n n e r re a s o n a b ly  b e lie v e d  to  b e  in  o r n o t o p p o s e d  to  th e  b e s t in te re s ts  o f th e  P ro x y  C o n te s t; (b ) if s u c h  In d e m n ifie d  P a rty  a c te d  in  a  m a n n e r th a t c o n s titu te s  g ro s s  n e g lig e n c e  o r w illfu l m is c o n d u c t; o r (c ) if s u c h  In d e m n ifie d  P a rty  p ro v id e d  fa ls e  o r m is le a d in g  in fo rm a tio n , o r o m itte d  m a te ria l in fo rm a tio n  in  c o n n e c tio n  w ith  th e  P ro x y  C o n te s t. E a c h  In v e s to r w ill b e  a  th ird  p a rty  b e n e fic ia ry  o f e a c h  o th e r In v e s to r’s  A p p lic a b le  A g re e m e n t fo r p u rp o s e s  o f th is  in d e m n ity . E a c h  A p p lic a b le  A g re e m e n t w ill c o n ta in  c u s to m a ry  p ro c e d u ra l a n d  o th e r p ro v is io n s  in  c o n n e c tio n  w ith  th is  in d e m n ity . T e rm in a tio n  T h e  T a c o n ic  C o n s u lta n c y  A g re e m e n t s h a ll te rm in a te  (i) u p o n  m u tu a l w ritte n  a g re e m e n t o f th e  M a n a g e r a n d  T a c o n ic , (ii) b y  e ith e r p a rty  th e re to  if a  m a te ria l b re a c h  o f o r d e fa u lt u n d e r a n y  o f th e  te rm s  o r c o n d itio n s  th e re o f b y  th e  o th e r p a rty  th e re to  re m a in s  o u ts ta n d in g  a fte r n o tic e  a n d  a  3 0  d a y  c u re  p e rio d  (w h ic h  c u re  p e rio d  s h a ll a p p ly  o n ly  to  a  b re a c h  re a s o n a b ly  s u s c e p tib le  to  a  c u re ), a n d  (iii) a u to m a tic a lly  u p o n  th e  e a rlie r to  o c c u r o f (A ) th e  e x p ira tio n  o f th e  L o c k -U p  P e rio d  a p p lic a b le  to  T a c o n ic  p u rs u a n t to  th e  s e c tio n  title d  “L o c k -U p  P e rio d ” a b o v e , a n d  (B ) o n  th e  d a te  th a t is  th re e  y e a rs  fro m  th e  d a te  o f th e  C lo s in g , s u c h  p e rio d  s u b je c t to  e x te n s io n  b y  m u tu a l w ritte n  a g re e m e n t o f th e  M a n a g e r a n d  T a c o n ic . N o tw ith s ta n d in g  a n y th in g  c o n ta in e d  h e re in  to  th e  c o n tra ry , b e tw e e n  th e  s e c o n d

a n n iv e rs a ry  o f th e  C lo s in g  a n d  th e  th ird  a n n iv e rs a ry  o f th e  C lo s in g , th e  M a n a g e r m a y , in  th e  M a n a g e r’s  s o le  d is c re tio n , te rm in a te  th e  a g re e m e n t a t a n y  tim e  b y  p ro v id in g  3 0  d a y s ’ a d v a n c e  w ritte n  n o tic e  to  T a c o n ic . U p o n  a n y  te rm in a tio n  o f th e  T a c o n ic  C o n s u lta n c y  A g re e m e n t, n o n e  o f th e  rig h ts  o r o b lig a tio n s  th e re u n d e r s h a ll s u rv iv e  s u c h  te rm in a tio n , o th e r th a n  th e  c o n fid e n tia lity  p ro v is io n s , a n y  in d e m n ific a tio n  o b lig a tio n s  a ris in g  o n  o r b e fo re  s u c h  te rm in a tio n  a n d  T a c o n ic ’s  o b lig a tio n  to  p a y  a n y  In c e n tiv e  F e e s , M a n a g e m e n t F e e s  o r e x p e n s e  re im b u rs e m e n t w h ic h  h a s  b e e n  e a rn e d  o r a c c ru e d  o n  o r b e fo re  s u c h  te rm in a tio n  o r e x p re s s ly  s u rv iv e s  s u c h  te rm in a tio n . G o v e rn in g  L a w  T h is  T e rm  S h e e t is  g o v e rn e d  b y  th e  in te rn a l la w s  o f th e  S ta te  o f N e w  Y o rk . T h is  T e rm  S h e e t m a y  o n ly  b e  a m e n d e d  w ith  th e  e x p re s s  w ritte n  c o n s e n t o f th e  p a rtie s  h e re to  a n d , in  th e  c a s e  o f th e  s e c tio n  e n title d  “In d e m n ific a tio n ”, w ith  th e  c o n s e n t o f e a c h  o f th e  th ird  p a rty  b e n e fic ia rie s  th e re o f. T h is  T e rm  S h e e t c o n s titu te s  th e  e n tire  u n d e rs ta n d in g  o f th e  p a rtie s  h e re to  w ith  re s p e c t to  th e  s u b je c t m a tte r h e re o f. T h is  T e rm  S h e e t s h a ll n o t b e  a s s ig n e d  w ith o u t th e  e x p re s s  w ritte n  c o n s e n t o f th e  n o n a s s ig n in g



 

1 0  p a rty . E x c e p t fo r th e  in d e m n ific a tio n  p ro v is io n s  a b o v e , n o  p e rs o n  th a t is  n o t a  p a rty  to  th is  T e rm  S h e e t s h a ll o b ta in  a n y  rig h ts  h e re u n d e r (w h e th e r a s  a  th ird  p a rty  b e n e fic ia ry  o r o th e rw is e ). T h is  T e rm  S h e e t m a y  b e  e x e c u te d  in  c o u n te rp a rts , e a c h  o f w h ic h  s h a ll b e  d e e m e d  to  b e  a n  o rig in a l, b u t a ll o f w h ic h  to g e th e r s h a ll c o n s titu te  o n e  a n d  th e  s a m e  in s tru m e n t.



 



 



 

S c h e d u le  A  E x p e n s e s  F o r e x p e n s e s  a n d  fe e s  in c u rre d  o n  o r p rio r to  J a n u a ry  3 0 , 2 0 1 5 : A p p a lo o s a  M a n a g e m e n t L .P . 0 .0 % H a y m a n  C a p ita l M a n a g e m e n t, L P  0 .0 % H G  V o ra  C a p ita l M a n a g e m e n t, L L C  0 .0 % T a c o n ic  C a p ita l A d v is o rs  L P  1 0 0 % F o r e x p e n s e s  a n d  fe e s  in c u rre d  a fte r J a n u a ry  3 0 , 2 0 1 5 , b u t o n  o r p rio r to  F e b ru a ry  9 , 2 0 1 5 , s u b je c t to  a  c a p  in  th e  c a s e  o f H a y m a n  C a p ita l M a n a g e m e n t, L P  o f $ 3 7 ,5 0 0 : A p p a lo o s a  M a n a g e m e n t L .P . 3 9 .2 % H a y m a n  C a p ita l M a n a g e m e n t, L P  1 7 .0 % H G  V o ra  C a p ita l M a n a g e m e n t, L L C  4 .6 % T a c o n ic  C a p ita l A d v is o rs  L P  3 9 .2 % F o r e x p e n s e s  a n d  fe e s  in c u rre d  a fte r F e b ru a ry  9 , 2 0 1 5 , s u b je c t to  a  c a p  o f $ 1 ,0 0 0 ,0 0 0 . A n y  a m o u n ts  a b o v e  $ 1 ,0 0 0 ,0 0 0  m u s t b e  a p p ro v e d  b y  e a c h  In v e s to r: A p p a lo o s a  M a n a g e m e n t L .P . 3 9 .2 % H a y m a n  C a p ita l M a n a g e m e n t, L P  1 7 .0 % H G  V o ra  C a p ita l M a n a g e m e n t, L L C  4 .6 % T a c o n ic  C a p ita l A d v is o rs  L P  3 9 .2 %



 

E X H IB IT  E  S U M M A R Y  O F  T E R M S  B E T WE E N  M A E V A  C P  A N D  A M L P  S e e  a tta c h e d .



 

S u m m a ry  o f T e rm s  F e b ru a ry  9 , 2 0 1 5  T h is  S u m m a ry  o f T e rm s  (th is  “T e rm  S h e e t”) c o n s titu te s  a  le g a lly  b in d in g  a g re e m e n t o f th e  p a rtie s . T h e  p a rtie s  fo r g o o d  a n d  v a lu a b le  c o n s id e ra tio n  h e re b y  a n d  w is h in g  to  b e  b o u n d , h e re b y  a g re e  a s  fo llo w s : T E R M S  M C P  M A E V A  C a p ita l P a rtn e rs , L L C  a n d /o r o n e  o r m o re  o f its  d e s ig n a te d  a ffilia te s  (“M C P ”). P u rp o s e  M C P  c u rre n tly  in te n d s  to  s e e k  B o a rd  re p re s e n ta tio n  o n  th e  B o a rd  o f D ire c to rs  o f O v e rd riv e  (th e  “B o a rd ”) fo r th e  p rin c ip a l o f M C P  (th e  “P rin c ip a l” o r th e  “B o a rd  N o m in e e ”), in c lu d in g  n o m in a tin g  th e  B o a rd  N o m in e e  fo r e le c tio n  a t th e  2 0 1 5  a n n u a l m e e tin g  o f s to c k h o ld e rs  o f G e n e ra l M o to rs  C o m p a n y  (“O v e rd riv e ”), a n d  a t a n y  o th e r m e e tin g  o f s to c k h o ld e rs  h e ld  in  lie u  th e re o f, a n d  a t a n y  a d jo u rn m e n ts , p o s tp o n e m e n ts , re s c h e d u lin g s  o r c o n tin u a tio n s  th e re o f (th e  “2 0 1 5  A n n u a l M e e tin g ”). In  a d d itio n , M C P  in te n d s  to  in c lu d e  w ith  th e  s u b m is s io n  o f th e  n o m in a tio n  le tte r fo r th e  B o a rd  N o m in e e  a  s h a re h o ld e r re s o lu tio n  re q u e s tin g  th a t th e  B o a rd  a u th o riz e  a n d  im p le m e n t th e  b u y b a c k  o f a t le a s t $ 8  b illio n  o f O v e rd riv e  c o m m o n  s to c k , s u c h  b u y b a c k  to  b e  c o m p le te d  o n  o r b e fo re  th e  firs t a n n iv e rs a ry  o f th e  2 0 1 5  A n n u a l M e e tin g  (th e  “S h a re h o ld e r P ro p o s a l”). M C P  w ill b e  re s p o n s ib le  fo r ta k in g  a ll s u c h  a c tio n s  re la te d  to  th e  fo re g o in g , in c lu d in g  p ro p o s in g  th e  S h a re h o ld e r P ro p o s a l a n d  n o m in a tin g  o r d e s ig n a tin g  th e  B o a rd  N o m in e e  fo r e le c tio n  to  th e  B o a rd

(th e  “P ro x y  C o n te s t”). M C P  a g re e s  th a t it s h a ll n o t e n te r in to  a  s e ttle m e n t a g re e m e n t w ith  O v e rd riv e  w ith o u t A p p a lo o s a ’s  p rio r c o n s e n t, u n le s s  s u c h  s e ttle m e n t re s u lts  in  th e  P rin c ip a l b e in g  a p p o in te d  to  th e  B o a rd  o n  o r b e fo re  th e  2 0 1 5  A n n u a l M e e tin g  a n d  O v e rd riv e ’s  a g re e m e n t to  a d o p t a n d  im p le m e n t a  b u y b a c k  o f O v e rd riv e  c o m m o n  s to c k  in  a n  a m o u n t a p p ro v e d  b y  A p p a lo o s a , s u c h  b u y b a c k  to  b e  c o m p le te d  o n  o r b e fo re  th e  firs t a n n iv e rs a ry  o f a n y  s u c h  s e ttle m e n t a g re e m e n t (th e  “A p p ro v e d  B u y b a c k ”). In v e s to rs  C e rta in  fu n d s  m a n a g e d  b y  A p p a lo o s a  M a n a g e m e n t L .P . “A p p a lo o s a ”) a n d  c e rta in  o th e r in s titu tio n a l in v e s to rs  lis te d  o n  S c h e d u le  A  a tta c h e d  h e re to  (to g e th e r w ith  A p p a lo o s a , th e  “In v e s to rs ”), a ll o f w h ic h  h o ld  e q u ity  s e c u ritie s  o f, o r E c o n o m ic  E x p o s u re  to , O v e rd riv e , a  p u b lic ly  tra d e d  c o m p a n y  (c o lle c tiv e ly , “O v e rd riv e  S e c u ritie s ”). “E c o n o m ic  E x p o s u re ” m e a n s  c e rta in  fin a n c in g  a rra n g e m e n ts  w ith  re s p e c t to  th e  O v e rd riv e  S e c u ritie s ,



 

2  in c lu d in g  w ith o u t lim ita tio n , o p tio n  s e c u ritie s , to ta l re tu rn  s w a p s  a n d  s im ila r in s tru m e n ts . A p p a lo o s a  s h a ll e n te r in to  a  s u p p o rt a g re e m e n t (th e  “A M L P  S u p p o rt A g re e m e n t”) w ith  M C P  w ith  re s p e c t to  th e  S u b je c t S e c u ritie s  (a s  d e fin e d  b e lo w ) h e ld  b y  A p p a lo o s a  in c o rp o ra tin g  th e  te rm s  s e t fo rth  h e re in ; p ro v id e d  th a t u n til a n  A M L P  S u p p o rt A g re e m e n t is  e n te re d  in to , th is  T e rm  S h e e t s h a ll b e  c o n s id e re d  th e  “A M L P  S u p p o rt A g re e m e n t” fo r p u rp o s e s  h e re o f. E a c h  o th e r In v e s to r s h a ll e n te r in to  a  b in d in g  te rm  s h e e t a n d /o r a  s u p p o rt a g re e m e n t w ith  M C P  w ith  re s p e c t to  a ll o r a  p o rtio n  o f s u c h  In v e s to r’s  O v e rd riv e  S e c u ritie s  (e a c h  a n  “A p p lic a b le  A g re e m e n t”). M C P  re p re s e n ts  th a t it h a s  p ro v id e d  A p p a lo o s a  a  c o p y  o f a ll A p p lic a b le  A g re e m e n ts  e n te re d  in to  a s  o f th e  d a te  h e re o f. A p p a lo o s a  m a y  h o ld  O v e rd riv e  S e c u ritie s  th a t a re  n o t S u b je c t S e c u ritie s  (a s  d e fin e d  b e lo w ). With o u t M C P ’s  p rio r a p p ro v a l, A p p a lo o s a  s h a ll n o t, a n d  s h a ll c a u s e  e a c h  o f its  a ffilia te s  a n d  th e ir re s p e c tiv e  e m p lo y e e s , a g e n ts  a n d  o th e r re p re s e n ta tiv e s  n o t to , e n g a g e  in  a n y  s o lic ita tio n  o f p ro x ie s  (a s  s u c h  te rm  is  d e fin e d  u n d e r R e g u la tio n  1 4 A  u n d e r th e  S e c u ritie s  E x c h a n g e  A c t o f 1 9 3 4 , a s  a m e n d e d  (th e  “E x c h a n g e  A c t”)) w ith  re s p e c t to  h o ld e rs  o f O v e rd riv e  S e c u ritie s . C o v e n a n ts  M C P  a n d  e a c h  o f th e  In v e s to rs  s h a ll e n te r in to  a  C ro s s  In d e m n ific a tio n  A g re e m e n t o n  te rm s  a c c e p ta b le  to  A p p a lo o s a  p ro m p tly  fo llo w in g  th e

d a te  h e re o f (b u t in  a n y  e v e n t n o  la te r th a n  th e  e a rlie r o f (a ) th e  firs t filin g  o f a n y  s o lic ita tio n  m a te ria ls  in  c o n n e c tio n  w ith  th e  P ro x y  C o n te s t a n d  (b ) F e b ru a ry  2 0 , 2 0 1 5 ). In v e s tm e n t A m o u n t A p p a lo o s a ’s  c o m m itm e n t s h a ll b e  s o le ly  w ith  re s p e c t to  O v e rd riv e  S e c u ritie s  it h o ld s  w ith  a  m a rk e t v a lu e  o f $ 3 0 0  m illio n , a s  m e a s u re d  b y  th e  c lo s in g  p ric e  o f O v e rd riv e  S e c u ritie s  o n  th e  d a te  h e re o f (th e  “S u b je c t S e c u ritie s ”), irre s p e c tiv e  o f th e  a m o u n t o f a d d itio n a l O v e rd riv e  S e c u ritie s  h e ld  b y  A p p a lo o s a . A s  a  c o n d itio n  to  A p p a lo o s a  c o n s e n tin g  to  M C P ’s  s u b m is s io n  o f th e  n o m in a tio n  le tte r fo r th e  B o a rd  N o m in e e , A p p a lo o s a  s h a ll h a v e  s ig n e d  o ff o n  th e  fo rm  o f s u c h  n o m in a tio n  le tte r a n d  a tta c h m e n ts . A d d itio n a l P u rc h a s e s  b y  In v e s to rs  N o  O v e rd riv e  S e c u ritie s  s h a ll b e  p u rc h a s e d  b y  a n y  In v e s to r o r M C P , in  e a c h  c a s e  o n  b e h a lf o f its e lf o r th e ir re s p e c tiv e  a ffilia te s , if, a fte r g iv in g  e ffe c t to  s u c h  p u rc h a s e , th e  In v e s to rs



 

3  a n d  M C P  c o u ld  b e  d e e m e d  to  h a v e  b e n e fic ia l o w n e rs h ip  (w ith in  th e  m e a n in g  o f S e c tio n  1 3 (d ) o f th e  E x c h a n g e  A c t) o f 9 .9 % o r m o re  in  th e  a g g re g a te  o f th e  a g g re g a te  n u m b e r o f s h a re s  o f O v e rd riv e  c o m m o n  s to c k  o u ts ta n d in g  (th e  “9 .9 % C a p ”), w ith o u t A p p a lo o s a ’s  p rio r c o n s e n t. S u b je c t o n ly  to  th e  9 .9 % C a p  a n d  th e  re s tric tio n s  d e s c rib e d  u n d e r “L o c k -U p  P e rio d ” b e lo w , A p p a lo o s a , e a c h  o th e r In v e s to r, M C P  a n d  th e ir re s p e c tiv e  a ffilia te s  w ill b e  fre e  (w ith o u t re s tric tio n  o r th e  c o n s e n t o f a n y  p e rs o n ) to  d ire c tly  o r in d ire c tly  p u rc h a s e  o r d is p o s e  o f, a n d  e n g a g e  in  a n y  o th e r tra n s a c tio n s  in  o r re la tin g  to , O v e rd riv e  S e c u ritie s . E a c h  In v e s to r w ill p ro m p tly  n o tify  M C P  p ro m p tly  u p o n  p u rc h a s in g  o r s e llin g  a n y  O v e rd riv e  S e c u ritie s , in c lu d in g  c h a n g e s  to  E c o n o m ic  E x p o s u re , a fte r th e  d a te  h e re o f; p ro v id e d  th a t s u c h  n o tic e  s h a ll o n ly  b e  re q u ire d  o n c e  a n  In v e s to r h a s  p u rc h a s e d  o r s o ld  O v e rd riv e  S e c u ritie s  e q u a l to  0 .2 5 % o f th e  a g g re g a te  n u m b e r o f s h a re s  o f O v e rd riv e  c o m m o n  s to c k  o u ts ta n d in g . In  o rd e r to  e ffe c t th e  9 .9 % C a p , M C P  s h a ll p ro m p tly  n o tify  e a c h  In v e s to r u p o n  (a ) th e  a g g re g a te  o w n e rs h ip  o f O v e rd riv e  S e c u ritie s  b y  th e  In v e s to rs , M C P  a n d  th e ir re s p e c tiv e  a ffilia te s  e x c e e d in g  2 .5 % o f th e  o u ts ta n d in g  O v e rd riv e  S e c u ritie s , a n d  (b ) a n y  s u b s e q u e n t in c re a s e  o r d e c re a s e  o f s u c h  a g g re g a te  o w n e rs h ip  b y  m o re  th a n  0 .5 % o f th e  o u ts ta n d in g  O v e rd riv e  S e c u ritie s . L o c k -

U p  P e rio d  T h e  “L o c k -U p  P e rio d ” s h a ll (a ) c o m m e n c e  im m e d ia te ly  u p o n  th e  o c c u rre n c e  o f b o th  (i) th e  e x e c u tio n  o f th is  T e rm  S h e e t a n d  (ii) M C P ’s  s u b m is s io n  o f th e  n o m in a tio n  le tte r fo r th e  B o a rd  N o m in e e , a n d  (b ) e x p ire  a t 1 1 :5 9  p m  (E S T ) o n  th e  e a rlie r o f (i) th e  d a te  o f th e  2 0 1 5  A n n u a l M e e tin g , (ii) th e  d a te  u p o n  w h ic h  th e  P rin c ip a l is  a p p o in te d  to  th e  B o a rd , (iii) th e  d a te  th e  P ro x y  C o n te s t is  a b a n d o n e d  (in c lu d in g  p u rs u a n t to  a  s e ttle m e n t a g re e m e n t w ith  O v e rd riv e  re s u ltin g  in  th e  P rin c ip a l b e in g  a p p o in te d  to  th e  B o a rd  a n d  th e  B o a rd  a g re e in g  to  im p le m e n t a  s h a re  b u y b a c k  a s  c o n te m p la te d  b y  th e  S h a re h o ld e r P ro p o s a l), a n d  (iv ) th e  d a te  th a t a n y  o th e r In v e s to r’s  “L o c k -U p  P e rio d ” e x p ire s . S u b je c t to  th e  e x c e p tio n  b e lo w , A p p a lo o s a  a g re e s  th a t d u rin g  th e  L o c k -U p  P e rio d  it w ill re ta in  a n d  n o t d is p o s e  o f th e  S u b je c t S e c u ritie s . In  th e  e v e n t th a t A p p a lo o s a  d e te rm in e s , d e s p ite  u s in g  its  re a s o n a b le  b e s t e ffo rts , it m u s t d is p o s e  o f O v e rd riv e  S e c u ritie s



 

4  b e c a u s e  th e  fa ilu re  to  d is p o s e  o f s u c h  O v e rd riv e  S e c u ritie s  c o u ld  h a v e  a  m a te ria l, d e trim e n ta l e ffe c t o n  A p p a lo o s a  o r its  a ffilia te d  fu n d s , A p p a lo o s a  s h a ll h a v e  th e  rig h t to  d is p o s e  o f a ffe c te d  S u b je c t S e c u ritie s . T e rm in a tio n  fo r C a u s e  T h e  A M L P  S u p p o rt A g re e m e n t m a y  b e  te rm in a te d  fo r C a u s e  (a s  d e fin e d  b e lo w ). U p o n  s u c h  te rm in a tio n , a ll rig h ts  a n d  o b lig a tio n s  d e s c rib e d  in  th e  s e c tio n  title d  “L o c k -U p  P e rio d ” a b o v e  s h a ll te rm in a te , a n d  a n y  u n p a id  o r a c c ru e d  F e e s  o r In c e n tiv e  F e e s  s h a ll n o  lo n g e r b e  d u e  a n d  o w in g ; p ro v id e d  th a t A p p a lo o s a  s h a ll h a v e  3 0  d a y s  to  e x e rc is e  its  rig h ts  to  d e liv e r a  n o tic e  o f a  C a u s e  e v e n t a fte r o b ta in in g  k n o w le d g e  o f th e  o c c u rre n c e  o f s u c h  C a u s e  e v e n t a n d , if n o  s u c h  n o tic e  is  d e liv e re d  w ith in  s u c h  p e rio d , th e  rig h t to  te rm in a te  th e  A g re e m e n t fo r C a u s e  s h a ll la p s e . “C a u s e ” m e a n s  th e  P rin c ip a l c o m m its  a  c rim e  o f m o ra l tu rp itu d e  o r a  fin a n c ia l o r fin a n c ia lly  m o tiv a te d  c rim e , o r is  in d ic te d  fo r, c o n v ic te d  o f, o r e n te rs  a  p le a  o f g u ilty  o r n o lo  c o n te n d e re  to , a  fe lo n y  o r a  m a te ria l v io la tio n  o f a n y  fe d e ra l o r s ta te  s e c u ritie s  la w  (p ro v id e d , c o m m ittin g  o r a n y  in d ic tm e n t, c o n v ic tio n  o r p le a  fo r, a n y  a n d  a ll m o v in g  v io la tio n s  s h a ll n o t c o n s titu te  g ro u n d s  fo r C a u s e  te rm in a tio n ). In c e n tiv e  F e e  M C P  w ill re c e iv e  th e  In c e n tiv e  F e e  (a s  d e fin e d  b e lo w ) s o  lo n g  a s  e ith e r (a ) O v e rd riv e  c o n s e n s u a lly  a d o p ts  a n d  im p le m e n ts  th e  A p p ro v e d  B u y b a c k  a n d  a p p o in ts  th e

P rin c ip a l to  th e  B o a rd  a t o r p rio r to  th e  2 0 1 5  A n n u a l M e e tin g , o r (b ) a s  a  re s u lt o f th e  P ro x y  C o n te s t, th e  P rin c ip a l is  e le c te d  to  th e  B o a rd  a t th e  2 0 1 5  A n n u a l M e e tin g  a n d  th e  S h a re h o ld e r P ro p o s a l is  in c lu d e d  in  M C P ’s  p ro x y  s ta te m e n t a n d  p ro x y  c a rd  in  c o n n e c tio n  w ith  th e  2 0 1 5  A n n u a l M e e tin g  a n d  s u c h  m a te ria ls  a re  m a ile d  to  th e  s to c k h o ld e rs  o f O v e rd riv e  b y  M C P  (o r its  a g e n t); p ro v id e d , h o w e v e r, th a t M C P  s h a ll n o t re c e iv e  o r b e  e n title d  to  a n y  In c e n tiv e  F e e  in  th e  e v e n t th a t (i) th e  P ro x y  C o n te s t is  a b a n d o n e d  p rio r to  th e  2 0 1 5  A n n u a l M e e tin g  o th e r th a n  p u rs u a n t to  a  s e ttle m e n t w ith  O v e rd riv e  re s u ltin g  in  P rin c ip a l b e in g  a p p o in te d  to  th e  B o a rd  a n d  a d o p tio n  a n d  im p le m e n ta tio n  o f th e  A p p ro v e d  B u y b a c k , in  e a c h  c a s e  o n  o r b e fo re  th e  2 0 1 5  A n n u a l M e e tin g , o r (ii) th e  P rin c ip a l d o e s  n o t re m a in  a  m e m b e r o f th e  B o a rd  fro m  th e  S ta rt D a te  th ro u g h  th e  firs t a n n iv e rs a ry  th e re o f. T h e  “S ta rt D a te ” m e a n s  th e  e a rlie r o f (i) th e  firs t p u b lic  d is c lo s u re  o f th e  P rin c ip a l's  b o a rd  c a n d id a c y , (ii) th e  d a te  o f th e  p u b lic  a n n o u n c e m e n t o f a  P ro x y  C o n te s t in v o lv in g  th e  P rin c ip a l, (iii) th e  a n n o u n c e m e n t o f th e  a p p o in tm e n t o f th e  P rin c ip a l to  th e  B o a rd  o r (iv ) o th e r p u b lic  d is c lo s u re  re g a rd in g  th e  P rin c ip a l's



 

5  p o te n tia l o r a c tu a l B o a rd  m e m b e rs h ip . “In c e n tiv e  F e e ” m e a n s , fo llo w in g  th e  firs t a n n iv e rs a ry  o f th e  S ta rt D a te , a n  a m o u n t e q u a l to  2 % o f th e  s u m  o f (x ) th e  p ric e  a p p re c ia tio n  (d e te rm in e d  b a s e d  o n  th e  la s t c lo s in g  m a rk e t p ric e  im m e d ia te ly  b e fo re  th e  S ta rt D a te ) in  re s p e c t o f th e  S u b je c t S e c u ritie s  fro m  th e  S ta rt D a te  to  th e  firs t a n n iv e rs a ry  o f th e  S ta rt D a te  (b a s e d  o n  th e  1 0  b u s in e s s  d a y  tra ilin g  a v e ra g e  o f c lo s in g  m a rk e t p ric e s  p rio r to  s u c h  firs t a n n iv e rs a ry ) a n d  (y ) a ll S p e c ia l D iv id e n d s  (to  b e  d e fin e d ) p a id  o n  s u c h  S u b je c t S e c u ritie s  d u rin g  th a t p e rio d . F o r th e  a v o id a n c e  o f d o u b t, in  d e te rm in in g  th e  In c e n tiv e  F e e , th e  a m o u n t o f S u b je c t S e c u ritie s  b o th  o n  th e  S ta rt D a te  a n d  th e  firs t a n n iv e rs a ry  o f th e  S ta rt D a te  s h a ll b e  e q u a l to  th e  S u b je c t S e c u ritie s  a s  o f th e  d a te  h e re o f, re g a rd le s s  o f th e  o w n e rs h ip  o f O v e rd riv e  S e c u ritie s  a s  o f th e  S ta rt D a te  o r th e  firs t a n n iv e rs a ry  th e re o f. C o n s e n t R ig h ts  U n til s u c h  tim e  a s  th e  P rin c ip a l is  a p p o in te d  a s  a  d ire c to r o n  th e  B o a rd , M C P  s h a ll n o t in itia te  litig a tio n  a g a in s t O v e rd riv e  o r its  a ffilia te s  o r th e  B o a rd  in  a n y  c o u rt, a rb itra tio n  o r o th e r s im ila r le g a l b o d y , w ith o u t th e  p rio r w ritte n  c o n s e n t o f A p p a lo o s a , s u c h  c o n s e n t to  b e  p ro v id e d  in  A p p a lo o s a ’s  s o le  d is c re tio n . V o tin g  P rio r to  th e  te rm in a tio n  o f th e  A M L P  S u p p o rt A g re e m e n t, a n d  s u b je c t to  a p p lic a b le  fid u c ia ry  d u tie s  o f s u c h  In v e s to r o r its  a ffilia te s , e a c h  In v e s to r w ill v o te  a ll O v e rd riv e  S e c u ritie s  h e ld  b y  s u c h  In v e s to r a s  o f th e  a p p lic a b le  re c o rd

d a te  in  fa v o r o f th e  B o a rd  N o m in e e . N o  D u ty  / N o  In fo rm a tio n  T h e  p a rtie s  a g re e  a n d  u n d e rs ta n d  th a t th e  B o a rd  N o m in e e  if e le c te d  w ill, in  h is  c a p a c ity  a s  a  d ire c to r, h a v e  n o  d u ty  to  A p p a lo o s a , n o  d u ty  to  d is c u s s  a n y  O v e rd riv e  m a tte rs  w ith  A p p a lo o s a , a n d  n o  a g re e m e n t o r u n d e rs ta n d in g  w ith  A p p a lo o s a  a s  to  h is  d e c is io n s  a s  a  B o a rd  m e m b e r. E x c e p t a s  p ro v id e d  b e lo w , A p p a lo o s a  s h a ll b e  g iv e n  a d v a n c e  n o tic e  o f, a n d  th e  o p p o rtu n ity  to  re v ie w  a n d  c o m m e n t o n , a n y  p re s s  re le a s e , p u b lic  a n n o u n c e m e n t o r a n y  filin g  w ith  th e  S E C , o r a n y  n o tic e  o f in te n t to  n o m in a te  in d iv id u a ls  to  s e rv e  a s  d ire c to rs  o n  th e  B o a rd  to  b e  d e liv e re d  to  O v e rd riv e  o r th e  B o a rd  (c o lle c tiv e ly , “P u b lic  M a te ria ls ”), in  w h ic h  A p p a lo o s a  is  n a m e d . A p p a lo o s a ’s  p rio r w ritte n  c o n s e n t, s u c h  c o n s e n t to  b e  p ro v id e d  in  A p p a lo o s a ’s  s o le  d is c re tio n , s h a ll b e  re q u ire d  w ith  re s p e c t to  a n y  in fo rm a tio n  re g a rd in g  A p p a lo o s a  to  b e  in c lu d e d  in  a n y



 

6  P u b lic  M a te ria ls . M C P  (o n  its  b e h a lf a n d  o n  b e h a lf o f its  o w n e rs , p rin c ip a ls , e m p lo y e e s  a n d  a g e n ts ) a g re e s  th a t it w ill n o t p ro v id e  to  A p p a lo o s a  a n y  in fo rm a tio n , d o c u m e n ts , n o tic e s  o r o th e r c o m m u n ic a tio n s , w h e th e r o ra lly  o r in  w ritin g , re la tin g  to  O v e rd riv e  o r th e  P ro x y  C o n te s t w ith o u t A p p a lo o s a ’s  p rio r c o n s e n t. F e e  A  fe e  o f 0 .2 5 % p e r a n n u m  s h a ll b e  p a y a b le  q u a rte rly , in  c a s h , in  a d v a n c e , o n  th e  fifth  b u s in e s s  d a y  o f e a c h  c a le n d a r q u a rte r a n d  b e  b a s e d  o n  th e  m a rk e t v a lu e  o f th e  S u b je c t S e c u ritie s  a s  o f th e  la s t d a y  o f th e  p re c e d in g  c a le n d a r q u a rte r (th e  “F e e ”), b e g in n in g  o n  th e  d a te  h e re o f u n til th e  e a rlie r o f (1 ) th e  d a te  o n  w h ic h  P rin c ip a l jo in s  th e  B o a rd ; (2 ) th e  e n d  o f th e  L o c k  U p  P e rio d , (3 ) th e  d a te  th e  P ro x y  C o n te s t is  a b a n d o n e d  a n d  (4 ) te rm in a tio n  o f th e  A M L P  S u p p o rt A g re e m e n t. E x p e n s e  R e im b u rs e m e n t M C P  s h a ll b e  e n title d  to  b e  re im b u rs e d  b y  th e  In v e s to rs  o n  a  p ro  ra ta  b a s is  (b a s e d  o n  S c h e d u le  A  h e re to ) fo r a n y  re a s o n a b le  o u t- o f-p o c k e t e x p e n s e s  o r fe e s  in c u rre d  b y  M C P  o n  o r a fte r F e b ru a ry  6 , 2 0 1 5  in  c o n n e c tio n  w ith  (i) s e e k in g  B o a rd  re p re s e n ta tio n  a s  d e s c rib e d  u n d e r “P u rp o s e ”, a n d  (ii) th e  p re p a ra tio n , n e g o tia tio n  a n d  e x e c u tio n  o f th e  A p p lic a b le  A g re e m e n ts  a n d  th is  T e rm  S h e e t, in  e a c h  c a s e  s u b je c t to  a  b u d g e t w h ic h  w ill b e  p ro v id e d  b y  M C P  a n d  b e  s u b je c t to  a p p ro v a l b y  th e  In v e s to rs , s u c h  a p p ro v a l n o t to  b e  u n re a s o n a b ly  w ith h e ld . M C P  s h a ll

p ro v id e  A p p a lo o s a  w ith  re p o rts  o n  e x p e n s e s  o r fe e s  in c u rre d  o n  th e  firs t b u s in e s s  d a y  o f e v e ry  m o n th . C o n fid e n tia lity  N e ith e r M C P  n o r A p p a lo o s a  w ill d is c lo s e  th e  te rm s  o f th is  T e rm  S h e e t, a n d  A p p a lo o s a  w ill n o t d is c lo s e  th e  te rm s  o f a n y  o th e r A p p lic a b le  A g re e m e n t, to  a n y  p e rs o n  o th e r th a n  (i) to  th e ir re s p e c tiv e  o ffic e rs , b o a rd  m e m b e rs , a c c o u n ta n ts  a n d  a tto rn e y s , (ii) a s  m a y  b e  re q u ire d  b y  a p p lic a b le  la w  o r re g u la tio n , in c lu d in g  a s  re q u ire d  in  c o n n e c tio n  w ith  a  P ro x y  C o n te s t, (iii) to  th e  o th e r In v e s to rs , (iv ) to  O v e rd riv e  a n d  (v ) w ith  th e  c o n s e n t o f th e  o th e r. T o  th e  e x te n t th is  T e rm  S h e e t is  d is c lo s e d  in  a  p u b lic  filin g , th e  p ro v is io n s  o f th is  s e c tio n  “C o n fid e n tia lity ” s h a ll n o  lo n g e r b e  in  e ffe c t. In d e m n ific a tio n  E a c h  o f M C P  a n d  A p p a lo o s a  a g re e  th a t it s h a ll b e  re s p o n s ib le  fo r th e  c o m p le te n e s s  a n d  a c c u ra c y  o f th e  in fo rm a tio n  c o n c e rn in g  it w h ic h  is  p ro v id e d  b y  it fo r th e  p u rp o s e  o f in c lu s io n  th e re in  c o n ta in e d  in  a n y  filin g  p u rs u a n t to  S e c tio n  1 3 (d ), S e c tio n  1 4  o r



 

7  S e c tio n  1 6  o f th e  E x c h a n g e  A c t, a n y  filin g  p u rs u a n t to  th e  H a rt- S c o tt-R o d in o  A n titru s t Im p ro v e m e n ts  A c t o f 1 9 7 6 , a s  a m e n d e d , o r a n y  o th e r filin g  re q u ire d  p u rs u a n t to  a p p lic a b le  la w , a n d  e a c h  o f M C P  a n d  A p p a lo o s a  a g re e  to  in d e m n ify  th e  o th e r a n d  th e ir re s p e c tiv e  a ffilia te s  fro m  a n d  a g a in s t a n y  lo s s e s , d a m a g e s , c o s ts , e x p e n s e s  (in c lu d in g  a n y  re a s o n a b le  a n d  d o c u m e n te d  a tto rn e y s ’ fe e s ), fin e s , p e n a ltie s , d is b u rs e m e n ts  a n d  a m o u n ts  p a id  in  s e ttle m e n t a ris in g  o u t o f a n y  fa ilu re  w ith  re s p e c t to  th e  c o m p le te n e s s  o r a c c u ra c y  o f th e  re s p e c tiv e  p a rty ’s  in fo rm a tio n . M C P  re p re s e n ts  a n d  w a rra n ts  th a t (a ) a ll o f its  c o n d u c t a n d  a c tiv itie s  to  d a te  h a v e  c o m p lie d  w ith  S e c tio n  1 4  o f th e  E x c h a n g e  A c t a n d  th e  ru le s  th e re u n d e r a n d  o th e r a p p lic a b le  la w s  a n d  h a v e  b e e n  e x e m p t fro m  o r o th e rw is e  n o t s u b je c t to  th e  p ro x y  s o lic ita tio n  ru le s  c o n ta in e d  in  S e c tio n  1 4  o f th e  E x c h a n g e  A c t a n d  th e  ru le s  th e re u n d e r a n d  (b ) M C P  h a s  n o t s o lic ite d  th e  p ro x ie s  o f a n y  p e rs o n s /e n titie s  o th e r th a n  th e  In v e s to rs . E a c h  o f M C P , A p p a lo o s a  a n d  e a c h  o th e r In v e s to r (e a c h , a n  "In d e m n ify in g  P a rty ") a g re e s , s e v e ra lly  a n d  n o t jo in tly , to  in d e m n ify  a n d  h o ld  h a rm le s s  e a c h  s u c h  o th e r p a rty  w h o  h a s  p ro v id e d  a  s im ila r in d e m n ity  to  M C P  a n d  A p p a lo o s a  (e a c h , a n  "In d e m n ifie d  P a rty ") fro m  a n d  a g a in s t a n y  a n d  a ll lo s s e s , c la im s , d a m a g e s , p e n a ltie s , ju d g m e n ts , a w a rd s , s e ttle m e n ts , lia b ilitie s , c o s ts ,

e x p e n s e s  a n d  d is b u rs e m e n ts  (in c lu d in g , w ith o u t lim ita tio n , a tto rn e y s ' fe e s , c o s ts , e x p e n s e s  a n d  d is b u rs e m e n ts ) in c u rre d  b y  s u c h  In d e m n ifie d  P a rty  a ris in g  fro m  o r in  c o n n e c tio n  w ith  s u c h  In d e m n ify in g  P a rty 's  a c tiv itie s  re la tin g  to  th e  P ro x y  C o n te s t, in c lu d in g  a n y  fa ilu re  w ith  re s p e c t to  th e  c o m p le te n e s s  o r a c c u ra c y  o f th e  in fo rm a tio n  c o n c e rn in g  s u c h  In d e m n ify in g  P a rty  c o n ta in e d  in  a n y  filin g  m a d e  in  c o n n e c tio n  w ith  s u c h  In d e m n ify in g  P a rty 's  o w n e rs h ip , a c q u is itio n  o r d is p o s itio n  o f O v e rd riv e  S e c u ritie s  o r in  a n y  filin g s  m a d e  b y  a n y  p a rty  in  c o n n e c tio n  w ith  th e  P ro x y  C o n te s t; p ro v id e d , h o w e v e r, th is  in d e m n ity  s h a ll a p p ly  o n ly  to  th e  e x te n t s u c h  In d e m n ify in g  P a rty  a c tu a lly  p ro v id e d  s u c h  in fo rm a tio n  to  th e  p e rs o n  m a k in g  s u c h  filin g (s ). N o th in g  h e re in  s h a ll b e  c o n s tru e d  to  p ro v id e  a n y  In d e m n ifie d  P a rty  w ith  in d e m n ific a tio n  (a ) if s u c h  In d e m n ifie d  P a rty  is  fo u n d  to  h a v e  e n g a g e d  in  a  v io la tio n  o f a n y  p ro v is io n  o f s ta te  o r fe d e ra l la w  in  c o n n e c tio n  w ith  th e  P ro x y  C o n te s t, u n le s s  s u c h  In d e m n ifie d  P a rty  d e m o n s tra te s  th a t its  a c tio n  w a s  ta k e n  in  g o o d  fa ith  a n d  in  a  m a n n e r re a s o n a b ly  b e lie v e d  to  b e  in  o r n o t o p p o s e d  to  th e  b e s t in te re s ts  o f th e  P ro x y  C o n te s t; (b ) if s u c h  In d e m n ifie d  P a rty  a c te d  in  a  m a n n e r th a t c o n s titu te s  g ro s s  n e g lig e n c e  o r



 

8  w illfu l m is c o n d u c t; o r (c ) if s u c h  In d e m n ifie d  P a rty  p ro v id e d  fa ls e  o r m is le a d in g  in fo rm a tio n , o r o m itte d  m a te ria l in fo rm a tio n  in  c o n n e c tio n  w ith  th e  P ro x y  C o n te s t, in c lu d in g , w ith o u t lim ita tio n , in  v io la tio n  o f R u le  1 4 a -9  u n d e r th e  E x c h a n g e  A c t. E a c h  In v e s to r w ill b e  a  th ird  p a rty  b e n e fic ia ry  o f e a c h  o th e r s u p p o rt a g re e m e n t fo r p u rp o s e s  o f th is  in d e m n ity . M C P  re p re s e n ts  a n d  w a rra n ts  th a t th e  fo re g o in g  in d e m n ity  is  in c lu d e d  in  e a c h  o th e r In v e s to r’s  A p p lic a b le  A g re e m e n t, a n d  th a t A p p a lo o s a  is  a  th ird  p a rty  b e n e fic ia ry  o f e a c h  s u c h  in d e m n ity . E a c h  s u p p o rt a g re e m e n t w ill c o n ta in  c u s to m a ry  p ro c e d u ra l a n d  o th e r p ro v is io n s  in  c o n n e c tio n  w ith  th is  in d e m n ity . T e rm in a tio n  N o tw ith s ta n d in g  a n y th in g  c o n ta in e d  h e re in  to  th e  c o n tra ry , th e  A M L P  S u p p o rt A g re e m e n t w ill te rm in a te  a n d  b e  o f n o  fu rth e r e ffe c t u p o n  th e  e a rlie s t o f (1 ) th e  d a te  o n  w h ic h  th e  P ro x y  C o n te s t is  a b a n d o n e d  o th e r th a n  p u rs u a n t to  a  s e ttle m e n t w ith  O v e rd riv e ; (2 ) th e  fa ilu re  o f th e  P rin c ip a l to  b e  e le c te d  to  th e  B o a rd  o f D ire c to rs  a t th e  2 0 1 5  A n n u a l S h a re h o ld e r M e e tin g ; (3 ) if a t a n y  tim e  b e fo re  th e  firs t a n n iv e rs a ry  o f th e  2 0 1 5  A n n u a l S h a re h o ld e r M e e tin g  P rin c ip a l fa ils  to  b e  a  m e m b e r o f th e  B o a rd ; (4 ) th e  o n e -y e a r a n n iv e rs a ry  o f th e  d a te  o f p u b lic  a n n o u n c e m e n t o f th e  P ro x y  C o n te s t o f P rin c ip a l’s  n o m in a tio n  to  th e  B o a rd  o f D ire c to rs ; (5 ) a  m a te ria l b re a c h  o f o r d e fa u lt u n d e r a n y  o f th e  te rm s  o r c o n d itio n s  o f th e  A M L P  S u p p o rt A g re e m e n t b y  M C P  o r th e

P rin c ip a l; (6 ) th e  d a te  o f th e  2 0 1 5  A n n u a l S h a re h o ld e r M e e tin g  if n e ith e r o f th e  fo llo w in g  c o n d itio n s  is  m e t: (i) th e  S h a re h o ld e r P ro p o s a l is  in c lu d e d  in  M C P ’s  p ro x y  s ta te m e n t a n d  p ro x y  c a rd  in  c o n n e c tio n  w ith  th e  2 0 1 5  A n n u a l M e e tin g  a n d  s u c h  m a te ria ls  a re  m a ile d  to  th e  s to c k h o ld e rs  o f O v e rd riv e  b y  M C P  (o r its  a g e n t) o r (ii) th e  A p p ro v e d  B u y b a c k  h a s  b e e n  a d o p te d  a n d  im p le m e n te d ; a n d  (7 ) th e  d a te  o n  w h ic h  a n y  A p p lic a b le  A g re e m e n t te rm in a te s . G o v e rn in g  L a w , E tc . T h is  T e rm  S h e e t is  g o v e rn e d  b y  th e  in te rn a l la w s  o f th e  S ta te  o f N e w  Y o rk . T h is  T e rm  S h e e t m a y  o n ly  b e  a m e n d e d  w ith  th e  e x p re s s  w ritte n  c o n s e n t o f th e  p a rtie s  h e re to  a n d , in  th e  c a s e  o f th e  s e c tio n  e n title d  “In d e m n ific a tio n ”, w ith o u t th e  c o n s e n t o f e a c h  o f th e  th ird  p a rty  b e n e fic ia rie s  th e re o f. T h is  T e rm  S h e e t c o n s titu te s  th e  e n tire  u n d e rs ta n d in g  o f th e  p a rtie s  h e re to  w ith  re s p e c t to  th e  s u b je c t m a tte r h e re o f. T h is  T e rm  S h e e t s h a ll n o t b e  a s s ig n e d  w ith o u t th e  e x p re s s  w ritte n  c o n s e n t o f th e  n o n a s s ig n in g  p a rty . E x c e p t fo r th e  in d e m n ific a tio n  p ro v is io n s  a b o v e , n o  p e rs o n  th a t is  n o t a  p a rty  to  th is  T e rm  S h e e t s h a ll o b ta in  a n y



 

9  rig h ts  h e re u n d e r (w h e th e r a s  a  th ird  p a rty  b e n e fic ia ry  o r o th e rw is e ). T h is  T e rm  S h e e t m a y  b e  e x e c u te d  in  c o u n te rp a rts , e a c h  o f w h ic h  s h a ll b e  d e e m e d  to  b e  a n  o rig in a l, b u t a ll o f w h ic h  to g e th e r s h a ll c o n s titu te  o n e  a n d  th e  s a m e  in s tru m e n t.



 



 



 

S c h e d u le  A  E x p e n s e s  F o r e x p e n s e s  a n d  fe e s  in c u rre d  o n  o r p rio r to  J a n u a ry  3 0 , 2 0 1 5 : A p p a lo o s a  M a n a g e m e n t L .P . 0 .0 % H a y m a n  C a p ita l M a n a g e m e n t, L P  0 .0 % H G  V o ra  C a p ita l M a n a g e m e n t, L L C  0 .0 % T a c o n ic  C a p ita l A d v is o rs  L P  1 0 0 % F o r e x p e n s e s  a n d  fe e s  in c u rre d  a fte r J a n u a ry  3 0 , 2 0 1 5 , b u t o n  o r p rio r to  F e b ru a ry  9 , 2 0 1 5 , s u b je c t to  a  c a p  in  th e  c a s e  o f H a y m a n  C a p ita l M a n a g e m e n t, L P  o f $ 3 7 ,5 0 0 : A p p a lo o s a  M a n a g e m e n t L .P . 3 9 .2 % H a y m a n  C a p ita l M a n a g e m e n t, L P  1 7 .0 % H G  V o ra  C a p ita l M a n a g e m e n t, L L C  4 .6 % T a c o n ic  C a p ita l A d v is o rs  L P  3 9 .2 % F o r e x p e n s e s  a n d  fe e s  in c u rre d  a fte r F e b ru a ry  9 , 2 0 1 5 , s u b je c t to  a  c a p  o f $ 1 ,0 0 0 ,0 0 0 . A n y  a m o u n ts  a b o v e  $ 1 ,0 0 0 ,0 0 0  m u s t b e  a p p ro v e d  b y  e a c h  In v e s to r: A p p a lo o s a  M a n a g e m e n t L .P . 3 9 .2 % H a y m a n  C a p ita l M a n a g e m e n t, L P  1 7 .0 % H G  V o ra  C a p ita l M a n a g e m e n t, L L C  4 .6 % T a c o n ic  C a p ita l A d v is o rs  L P  3 9 .2 %



 

A -3 8  E X H IB IT  F  S U M M A R Y  O F  T E R M S  B E T WE E N  M A E V A  C P  A N D  H G V C M  S e e  a tta c h e d .



 

C o n fid e n tia l S u m m a ry  o f T e rm s  F e b ru a ry  9 , 2 0 1 5  T h is  S u m m a ry  o f T e rm s  (th is  “T e rm  S h e e t”) c o n s titu te s  a  le g a lly  b in d in g  a g re e m e n t o f th e  p a rtie s . T h e  p a rtie s  fo r g o o d  a n d  v a lu a b le  c o n s id e ra tio n  h e re b y  a n d  w is h in g  to  b e  b o u n d , h e re b y  a g re e  a s  fo llo w s : T E R M S  H G  V o ra  H G  V o ra  C a p ita l M a n a g e m e n t, L L C , to g e th e r w ith  its  fu n d  c lie n ts  a n d  c o n tro lle d  a ffilia te s  P u rp o s e  S u b je c t to  th e  te rm s  h e re o f, to  in v e s t in , d ire c tly  o r in d ire c tly , o n  m a rg in  o r o th e rw is e , a n d  h o ld , v o te  a n d  d is p o s e  o f e q u ity  s e c u ritie s  o f, a n d  a c q u ire , h o ld  a n d  d is p o s e , E c o n o m ic  E x p o s u re  to , O v e rd riv e , a  p u b lic ly  tra d e d  c o m p a n y  (c o lle c tiv e ly , “O v e rd riv e  S e c u ritie s ”). “E c o n o m ic  E x p o s u re ” m e a n s  c e rta in  fin a n c in g  a rra n g e m e n ts  w ith  re s p e c t to  th e  O v e rd riv e  S e c u ritie s , in c lu d in g  w ith o u t lim ita tio n , o p tio n  s e c u ritie s , to ta l re tu rn  s w a p s  a n d  s im ila r in s tru m e n ts . M A E V A  C a p ita l P a rtn e rs  L L C  (th e  “C o n s u lta n t”) c u rre n tly  in te n d s  (i) to  d is c u s s  w ith  O v e rd riv e  o p e ra tio n a l, s tra te g ic , fin a n c ia l a n d  o th e r c h a n g e s  th a t th e  C o n s u lta n t b e lie v e s  O v e rd riv e  s h o u ld  im p le m e n t a n d  (ii) to  s e e k  B o a rd  re p re s e n ta tio n  o n  th e  B o a rd  o f D ire c to rs  o f O v e rd riv e  (th e  “B o a rd ”) fo r th e  p rin c ip a l o f th e  C o n s u lta n t (th e  “P rin c ip a l” o r th e  “B o a rd  N o m in e e ”), in c lu d in g  n o m in a tin g  th e  B o a rd  N o m in e e  fo r e le c tio n  a t th e  2 0 1 5  a n n u a l m e e tin g  o f s to c k h o ld e rs  o f O v e rd riv e , a n d  a t a n y  o th e r m e e tin g  o f s to c k h o ld e rs  h e ld  in  lie u  th e re o f, a n d  a t a n y  a d jo u rn m e n ts ,

p o s tp o n e m e n ts , re s c h e d u lin g s  o r c o n tin u a tio n s  th e re o f (th e  “2 0 1 5  A n n u a l M e e tin g ”). T h e  C o n s u lta n t w ill b e  re s p o n s ib le  fo r ta k in g  a ll s u c h  a c tio n s  re la te d  th e re to , in c lu d in g  n o m in a tin g  o r d e s ig n a tin g  th e  B o a rd  N o m in e e  fo r e le c tio n  to  th e  B o a rd  (th e  “P ro x y  C o n te s t”). In v e s to rs  H G  V o ra  s h a ll e n te r in to  a  c o n s u lta n c y  a g re e m e n t (th e  “H G  V o ra  C o n s u lta n c y  A g re e m e n t”) w ith  th e  C o n s u lta n t w ith  re s p e c t to  O v e rd riv e  S e c u ritie s  h e ld  b y  H G  V o ra  in c o rp o ra tin g  th e  te rm s  s e t fo rth  h e re in ; p ro v id e d  th a t u n til a n  H G  V o ra  C o n s u lta n c y  A g re e m e n t is  e n te re d  in to , th is  T e rm  S h e e t s h a ll b e  c o n s id e re d  th e  “H G  V o ra  C o n s u lta n c y  A g re e m e n t” fo r p u rp o s e s  h e re o f. E a c h  o th e r in v e s to r (to g e th e r w ith  H G  V o ra , th e  “In v e s to rs ”) s h a ll e n te r in to  a  te rm  s h e e t o r c o n s u lta n c y  a g re e m e n t w ith  th e  C o n s u lta n t w ith  re s p e c t to  c e rta in  O v e rd riv e  S e c u ritie s  h e ld  b y  s u c h  In v e s to r (th e  “S u b je c t S e c u ritie s ” a n d  s u c h  te rm  s h e e ts  a n d  c o n s u lta n c y  a g re e m e n ts  (in c lu d in g  th is  T e rm  S h e e t a n d  th e  H G



 

2  V o ra  C o n s u lta n c y  A g re e m e n t), th e  “A p p lic a b le  A g re e m e n ts ”). In  th e  e v e n t th a t th e  C o n s u lta n t p ro v id e s  to  a n y  In v e s to r a n y  m a te ria l te rm s , c o n d itio n s  o r c o v e n a n ts  w h ic h  a re  m o re  fa v o ra b le  to  s u c h  In v e s to r th a n  p ro v id e d  to  H G  V o ra  (th e  “M F N  P ro v is io n s ”) w ith  re s p e c t to  th e  S u b je c t S e c u ritie s , th e n  th e  C o n s u lta n t s h a ll p ro m p tly  p ro v id e  c o p ie s  o f a ll a g re e m e n ts  c o n ta in in g  M F N  P ro v is io n s  to  H G  V o ra , a n d  H G  V o ra  m a y , w ith in  1 0  b u s in e s s  d a y s , e le c t to  a c c e p t a n y  M F N  P ro v is io n s  in c lu d in g  w ith o u t lim ita tio n  th o s e  re g a rd in g  (A ) In c e n tiv e  D is trib u tio n s  (a s  d e fin e d  b e lo w ) o r M a n a g e m e n t F e e s  (a s  d e fin e d  b e lo w ) a n d  (B ) c o n s u lta tio n , c o n s e n t o r a p p ro v a l rig h ts  a n d , in  a ll c a s e s , to g e th e r w ith  a n y  o th e r re la te d  p ro v is io n s  re tro a c tiv e  to  th e  d a te  h e re o f. N o tw ith s ta n d in g  th e  fo re g o in g , H G  V o ra  s h a ll n o t b e  e n title d  to  a c c e p t a n y  M F N  P ro v is io n s  g ra n te d  to  a n o th e r In v e s to r th a t h a s  e n te re d  in to  a n  A p p lic a b le  A g re e m e n t a s  o f th e  d a te  h e re o f. T h e  C o n s u lta n t re p re s e n ts  th a t it h a s  p ro v id e d  H G  V o ra  a  c o p y  o f a ll A p p lic a b le  A g re e m e n ts  e n te re d  in to  a s  o f th e  d a te  h e re o f. H G  V o ra  a g re e s  th a t a ll s h a re s  o f O v e rd riv e  S e c u ritie s  p u rc h a s e d  b y  H G  V o ra  o n  o r b e fo re  th e  te rm in a tio n  o f th e  H G  V o ra  C o n s u lta n c y  A g re e m e n t s h a ll b e  d e e m e d  S u b je c t S e c u ritie s  o f H G  V o ra  a n d  s u b je c t to  a n  A p p lic a b le  A g re e m e n t a s  o f th e  d a te  h e re o f. R e s tric tio n s  N o  O v e rd riv e  S e c u ritie s  s h a ll b e

p u rc h a s e d  b y  a n y  In v e s to r o r th e  C o n s u lta n t, in  e a c h  c a s e  o n  b e h a lf o f its e lf o r th e ir re s p e c tiv e  a ffilia te s , if, a fte r g iv in g  e ffe c t to  s u c h  p u rc h a s e , th e  In v e s to rs  a n d  th e  C o n s u lta n t c o u ld  b e  d e e m e d  to  h a v e  b e n e fic ia l o w n e rs h ip  (w ith in  th e  m e a n in g  o f S e c tio n  1 3 (d ) o f th e  E x c h a n g e  A c t) o f 9 .9 % o r m o re  in  th e  a g g re g a te  o f th e  a g g re g a te  n u m b e r o f s h a re s  o f O v e rd riv e  c o m m o n  s to c k  o u ts ta n d in g , w ith o u t H G  V o ra ’s  p rio r c o n s e n t. N o tw ith s ta n d in g  a n y th in g  in  th is  T e rm  S h e e t to  th e  c o n tra ry , a n d  s u b je c t o n ly  to  (A ) th e  re s tric tio n s  in  th is  s e c tio n  “R e s tric tio n s ”, (B ) th e  L o c k -U p  P e rio d  R e s tric tio n s  a n d  (C ) th e  P rin c ip a l D is p o s itio n  R e s tric tio n s , n o th in g  s h a ll re s tric t a n y  In v e s to r, th e  C o n s u lta n t, th e  P rin c ip a l o r a n y  o f th e ir re s p e c tiv e  a ffilia te s , w h e th e r d ire c tly  o r in d ire c tly , fro m  th e  p u rc h a s e  o r d is p o s itio n  o f, a n d  o th e r tra n s a c tio n s  in  o r re la tin g  to , O v e rd riv e  S e c u ritie s . With o u t th e  C o n s u lta n t’s  p rio r a p p ro v a l, H G  V o ra  s h a ll n o t, a n d  s h a ll c a u s e  e a c h  o f its  a ffilia te s  a n d  th e ir re s p e c tiv e  e m p lo y e e s , a g e n ts  a n d  o th e r re p re s e n ta tiv e s  n o t to , e n g a g e  in  a n y  s o lic ita tio n  o f p ro x ie s  (a s  s u c h  te rm  is  d e fin e d  u n d e r R e g u la tio n  1 4 A  u n d e r



 

3  th e  E x c h a n g e  A c t) w ith  re s p e c t to  h o ld e rs  o f O v e rd riv e  S e c u ritie s . S e p a ra tio n  M a rc h  3 1 , 2 0 1 7 . C o n d itio n  to  E ffe c tiv e n e s s  o f T e rm  S h e e t A s  a  c o n d itio n  to  th e  e ffe c tiv e n e s s  o f th is  T e rm  S h e e t: (i) H G  V o ra  s h a ll h a v e  c o n s e n te d  in  w ritin g  (w h ic h  m a y  b e  s a tis fie d  b y  e -m a il) to  th e  s u b m is s io n  o f th e  n o m in a tio n  le tte r a n d  a tta c h m e n ts  in  th e  fo rm  s p e c ifie d  a s  “F in a l” b y  th e  C o n s u lta n t o r its  c o u n s e l, a n d  (ii) th e  In v e s to rs  s h a ll a g re e  to  c ro s s  in d e m n ify  e a c h  o th e r o n  te rm s  a c c e p ta b le  to  H G  V o ra . A d d itio n a l P u rc h a s e s /S a le s  b y  In v e s to rs  E a c h  In v e s to r w ill n o tify  th e  C o n s u lta n t p ro m p tly  u p o n  p u rc h a s in g  o r s e llin g  a n y  O v e rd riv e  S e c u ritie s , in c lu d in g  c h a n g e s  to  E c o n o m ic  E x p o s u re , a fte r th e  d a te  h e re o f; p ro v id e d  th a t s u c h  n o tic e  s h a ll o n ly  b e  re q u ire d  o n c e  a n  In v e s to r h a s  p u rc h a s e d  o r s o ld  O v e rd riv e  S e c u ritie s  e q u a l to  0 .2 5 % o f th e  a g g re g a te  n u m b e r o f s h a re s  o f O v e rd riv e  c o m m o n  s to c k  o u ts ta n d in g . L o c k -U p  P e rio d  A ll S u b je c t S e c u ritie s  o f H G  V o ra  s h a ll b e  s u b je c t to  a  lo c k -u p  p e rio d , w h ic h  s h a ll c o m m e n c e  im m e d ia te ly  u p o n  th e  e x e c u tio n  o f a  te rm  s h e e t w ith  th e  C o n s u lta n t a n d  w ill e x p ire  a t 1 1 :5 9  p m  (E S T ) o n  th e  e a rlie r o f (i) th e  d a te  o f th e  2 0 1 5  A n n u a l M e e tin g  a n d  (ii) th e  d a te  u p o n  w h ic h  th e  P rin c ip a l is  a p p o in te d  to  th e  B o a rd , o r s u c h  la te r d a te  w ith  re s p e c t to  a n y  In v e s to r a s  m u tu a lly  a g re e d  to  in  w ritin g  b y  s u c h  In v e s to r a n d  th e  C o n s u lta n t (th e  “L o c k -U p  P e rio d ”). D u rin g  th e

L o c k -U p  P e rio d , (A ) H G  V o ra  w ill n o t b e  p e rm itte d  to  d is p o s e  o f S u b je c t S e c u ritie s  (o th e r th a n  a s  s e t fo rth  in  th e  p a ra g ra p h  b e lo w ) (th e  “L o c k  U p  R e s tric tio n s ”); a n d  (B ) n o  o th e r In v e s to r w ill b e  p e rm itte d  to  d is p o s e  o f S u b je c t S e c u ritie s  (o th e r th a n  a s  s e t fo rth  in  th e  A p p lic a b le  A g re e m e n ts  w ith  re s p e c t to  e a c h  o th e r In v e s to r). N o tw ith s ta n d in g  a n y th in g  in  th is  T e rm  S h e e t o r th e  H G  V o ra  C o n s u lta n c y  A g re e m e n t to  th e  c o n tra ry , in  th e  e v e n t th a t H G  V o ra  d e te rm in e s , d e s p ite  u s in g  its  re a s o n a b le  b e s t e ffo rts , it m u s t d is p o s e  o f O v e rd riv e  S e c u ritie s  b e c a u s e  th e  fa ilu re  to  d is p o s e  o f s u c h  O v e rd riv e  S e c u ritie s  w ith in  3 0  b u s in e s s  d a y s  w o u ld  h a v e  a  m a te ria l, d e trim e n ta l e ffe c t o n  H G  V o ra  o r its  a ffilia te d  fu n d (s ), H G  V o ra  s h a ll h a v e  th e  rig h t to  d is p o s e  o f its  a ffe c te d  S u b je c t S e c u ritie s . H G  V o ra  s h a ll u s e  its  re a s o n a b le  b e s t e ffo rts  n o t to  e x e rc is e  its  rig h ts  o f d is p o s itio n  s e t fo rth  in  th is  “L o c k -U p  P e rio d ” s e c tio n  p rio r to  th e  c o n c lu s io n  o f th e  2 0 1 5  A n n u a l



 

4  M e e tin g . A n y  d is p o s itio n  b y  H G  V o ra  d e s c rib e d  a b o v e  s h a ll b e  ta k e n  in to  a c c o u n t w h e n  d e te rm in in g  th e  C o n s u lta n t’s  In c e n tiv e  D is trib u tio n . T h e  L o c k -U p  P e rio d  w ill n o t a p p ly  to  a n y  E c o n o m ic  E x p o s u re , b u t s h a ll a p p ly  to  a n y  e q u ity  s e c u ritie s  o f O v e rd riv e  D riv e  a c q u ire d  b y  H G  V o ra  (in c lu d in g  a n y  re s u ltin g  fro m  th e  e x e rc is e , c o n v e rs io n  o r a n o th e r s im ila r fe a tu re  o f a n y  E c o n o m ic  E x p o s u re  in to  s u c h  e q u ity  s e c u ritie s ). S u b je c t to  th e  te rm s  s e t fo rth  h e re in , th e  C o n s u lta n t s h a ll n o t p ro v id e  H G  V o ra  w ith  a n y  m a te ria l n o n -p u b lic  in fo rm a tio n  th a t w o u ld  re s tric t its  a b ility  to  p u rc h a s e  o r s e ll s e c u ritie s  w ith o u t th e  p rio r w ritte n  c o n s e n t o f H G  V o ra . R e s tric tio n  o n  D is p o s itio n  P rio r to  th e  te rm in a tio n  o f th e  H G  V o ra  C o n s u lta n c y  A g re e m e n t, th e  P rin c ip a l, th e  C o n s u lta n t a n d  a n y  o f th e ir re s p e c tiv e  a ffilia te s  s h a ll n o t tra n s fe r, s e ll o r o th e rw is e  d is p o s e  o f a n y  O v e rd riv e  S e c u ritie s  o v e r w h ic h  a n y  o f th e m  h a s  v o tin g  o r d is p o s itiv e  p o w e r (e x c lu d in g  O v e rd riv e  S e c u ritie s  w h ic h  th e  P rin c ip a l m a y  b e  d e e m e d  to  h a v e  v o tin g  o r d is p o s itiv e  p o w e r p u rs u a n t to  a n  A p p lic a b le  A g re e m e n t), u n le s s  a t th e  tim e  o f s u c h  tra n s fe r, s a le  o r o th e r d is p o s a l, th e  c lo s in g  m a rk e t p ric e  o f O v e rd riv e  S e c u ritie s  is  a t le a s t 5 0 % a b o v e  th e  c lo s in g  m a rk e t p ric e  o f O v e rd riv e  S e c u ritie s  o n  th e  d a te  h e re o f; p ro v id e d  th a t th e  P rin c ip a l m a y  tra n s fe r, s e ll, o r o th e rw is e  d is p o s e  o f O v e rd riv e  S e c u ritie s  to  th e  P rin c ip a l’s  c o n tro lle d  a ffilia te s  fo r e s ta te

p la n n in g  p u rp o s e s  (th e  “P rin c ip a l D is p o s itio n  R e s tric tio n s ”). T e rm in a tio n  fo r C a u s e  H G  V o ra  s h a ll b e  e n title d  to  te rm in a te  th e  H G  V o ra  C o n s u lta n c y  A g re e m e n t fo r C a u s e  (a s  d e fin e d  b e lo w ). U p o n  s u c h  te rm in a tio n , a ll rig h ts  a n d  o b lig a tio n s  d e s c rib e d  in  th e  s e c tio n  title d  “L o c k -U p  P e rio d ” a b o v e  s h a ll te rm in a te , a n d  a n y  u n p a id  o r a c c ru e d  M a n a g e m e n t F e e s  o r In c e n tiv e  D is trib u tio n  s h a ll n o  lo n g e r b e  d u e  a n d  o w in g ; p ro v id e d  th a t H G  V o ra  s h a ll h a v e  3 0  d a y s  to  e x e rc is e  its  rig h ts  to  d e liv e r a  n o tic e  o f a  C a u s e  e v e n t a fte r o b ta in in g  k n o w le d g e  o f th e  o c c u rre n c e  o f s u c h  C a u s e  e v e n t a n d , if n o  s u c h  n o tic e  is  d e liv e re d  w ith in  s u c h  p e rio d , th e  rig h t to  te rm in a te  th e  H G  V o ra  C o n s u lta n c y  A g re e m e n t fo r C a u s e  s h a ll la p s e . T h e  C o n s u lta n t a n d  P rin c ip a l e a c h  a g re e  to  p ro v id e  H G  V o ra  w ith  p ro m p t w ritte n  n o tic e  w ith  re s p e c t to  a n y  e v e n t th a t h a s  re s u lte d  in  a n  e v e n t o f C a u s e  o r th a t is  lik e ly  to  s o  re s u lt in  a n  e v e n t o f C a u s e . “C a u s e ” m e a n s  th e  P rin c ip a l c o m m its  a  c rim e  o f m o ra l tu rp itu d e



 

5  o r a  fin a n c ia l o r fin a n c ia lly  m o tiv a te d  c rim e , o r is  in d ic te d  fo r, c o n v ic te d  o f, o r e n te rs  a  p le a  o f g u ilty  o r n o lo  c o n te n d e re  to , a  fe lo n y  o r a  m a te ria l v io la tio n  o f a n y  fe d e ra l o r s ta te  s e c u ritie s  la w  (p ro v id e d , c o m m ittin g  o r a n y  in d ic tm e n t, c o n v ic tio n  o r p le a  fo r, a n y  a n d  a ll m o v in g  v io la tio n s  s h a ll n o t c o n s titu te  g ro u n d s  fo r C a u s e  te rm in a tio n ). In c e n tiv e  D is trib u tio n  T h e  C o n s u lta n t w ill re c e iv e  th e  fo llo w in g  a m o u n t: 1  4 % (o r 2 % d u rin g  th e  tim e  th e  R a te  A d ju s tm e n t is  in  e ffe c t) o f th e  o v e ra ll a p p re c ia tio n  (re a liz e d  a n d  u n re a liz e d ) in  re s p e c t o f S u b je c t S e c u ritie s  a c q u ire d , h e ld  o r d is p o s e d  b y  H G  V o ra  u p o n  th e  te rm in a tio n  o f th e  H G  V o ra  C o n s u lta n c y  A g re e m e n t (th e  “In c e n tiv e  D is trib u tio n ”). T h e  “S ta rt D a te ” m e a n s  th e  e a rlie r o f (i) th e  firs t p u b lic  d is c lo s u re  o f th e  P rin c ip a l's  b o a rd  c a n d id a c y , (ii) th e  d a te  o f th e  p u b lic  a n n o u n c e m e n t o f a  P ro x y  C o n te s t in v o lv in g  th e  P rin c ip a l, (iii) th e  a n n o u n c e m e n t o f th e  a p p o in tm e n t o f th e  P rin c ip a l to  th e  B o a rd  o r (iv ) o th e r p u b lic  d is c lo s u re  re g a rd in g  th e  P rin c ip a l's  p o te n tia l o r a c tu a l B o a rd  m e m b e rs h ip . Wh e n  d e te rm in in g  th e  re a liz e d  o r u n re a liz e d  g a in  o r lo s s  w ith  re s p e c t to  a n y  S u b je c t S e c u ritie s , th e  b a s is  o f s u c h  S u b je c t S e c u ritie s  s h a ll b e  th e  la s t c lo s in g  m a rk e t p ric e  im m e d ia te ly  b e fo re  th e  S ta rt D a te ; p ro v id e d  th a t w ith  re s p e c t to  H G  V o ra  o n ly , (i) th e  b a s is  o f s u c h  S u b je c t S e c u ritie s  s h a ll in c lu d e  u s u a l a n d  c u s to m a ry  b ro k e ra g e  e x p e n s e s  a n d  fin a n c in g  e x p e n s e s  in c u rre d  in  c o n n e c tio n

w ith  th e  p u rc h a s e  a n d  (ii) re a liz e d  a n d  u n re a liz e d  g a in s  s h a ll b e  n e t o f th e  C o n s u lta n t F e e  a n d  e x p e n s e s  b o rn e  b y  th e  In v e s to r p u rs u a n t to  “E x p e n s e  R e im b u rs e m e n t” b e lo w . In  th e  e v e n t th a t (i) a t th e  2 0 1 5  A n n u a l M e e tin g , th e  P rin c ip a l is  n o m in a te d  b y  th e  C o n s u lta n t a n d  v o te d  u p o n  a n d  is  n o t e le c te d  to  th e  B o a rd , o r (ii) th e  P ro x y  C o n te s t is  a b a n d o n e d  p rio r to  th e  2 0 1 5  A n n u a l M e e tin g  o th e r th a n  p u rs u a n t to  a  s e ttle m e n t w ith  O v e rd riv e , th e  ra te  u s e d  fo r d e te rm in in g  th e  In c e n tiv e  D is trib u tio n  d e s c rib e d  in  th is  “In c e n tiv e  D is trib u tio n ” s e c tio n  s h a ll b e  re d u c e d  to  2 %, e ffe c tiv e  a s  o f th e  d a te  o f th e  2 0 1 5  A n n u a l M e e tin g  (th e  “R a te  A d ju s tm e n t”); p ro v id e d , h o w e v e r, th a t if th e  P rin c ip a l is  e le c te d  o r o th e rw is e  a p p o in te d  to  th e  B o a rd  a t a n y  tim e  a fte r th e  2 0 1 5  A n n u a l M e e tin g , th e  ra te  u s e d  fo r d e te rm in in g  th e  In c e n tiv e  D is trib u tio n  w ill re v e rt to  4 %, 1  T h e  te rm s  o f th e  A p p lic a b le  A g re e m e n ts  w ill b e  s u b je c t to  ta x  re v ie w .



 

6  e ffe c tiv e  a s  o f th e  d a te  o f s u c h  e le c tio n  o r a p p o in tm e n t, a t w h ic h  tim e  th e  R a te  A d ju s tm e n t w ill n o  lo n g e r b e  c o n s id e re d  in  e ffe c t. E a c h  In v e s to r w ill re p o rt to  th e  C o n s u lta n t its  c u rre n t h o ld in g s  o f its  S u b je c t S e c u ritie s  o n  th e  firs t b u s in e s s  d a y  o f e a c h  m o n th , o r s u c h  o th e r tim e  a s  m a y  b e  a g re e d  to  b e tw e e n  a n  In v e s to r a n d  th e  C o n s u lta n t. T h e  p a rtie s  w ill u s e  c o m m e rc ia lly  re a s o n a b le  e ffo rts  to  s tru c tu re  th e  In c e n tiv e  D is trib u tio n  s u c h  th a t th e  C o n s u lta n t re c e iv e s  lo n g - te rm  c a p ita l g a in s  tre a tm e n t fo r U .S . F e d e ra l in c o m e  ta x  p u rp o s e s ; p ro v id e d  th a t H G  V o ra  re c e iv e s  lo n g -te rm  c a p ita l g a in s  tre a tm e n t w ith  re s p e c t to  th e  d is p o s itio n  o f S u b je c t S e c u ritie s . C o n s e n t/C o n s u lta tio n  R ig h ts  U n til s u c h  tim e  a s  in d iv id u a ls  c h o s e n  b y  th e  C o n s u lta n t s e rv e  a s  d ire c to rs  o n  th e  B o a rd , th e  C o n s u lta n t, th e  P rin c ip a l a n d  th e ir re s p e c tiv e  a ffilia te s  s h a ll n o t in itia te  litig a tio n  a g a in s t O v e rd riv e  o r its  a ffilia te s  o r th e  B o a rd  in  a n y  c o u rt o f c o m p e te n t ju ris d ic tio n , a rb itra tio n  o r o th e r s im ila r le g a l b o d y , w ith o u t th e  p rio r w ritte n  c o n s e n t o f H G  V o ra , s u c h  c o n s e n t to  b e  p ro v id e d  in  H G  V o ra ’s  s o le  d is c re tio n . H G  V o ra  s h a ll b e  g iv e n  a d v a n c e  n o tic e  o f, a n d  th e  o p p o rtu n ity  to  re v ie w  a n d  c o m m e n t o n , a n y  p re s s  re le a s e , p u b lic  a n n o u n c e m e n t o r a n y  filin g  w ith  th e  S E C , o r a n y  n o tic e  o f in te n t to  n o m in a te  in d iv id u a ls  to  s e rv e  a s  d ire c to rs  o n  th e  B o a rd  to  b e  d e liv e re d  to  O v e rd riv e  o r th e  B o a rd  (c o lle c tiv e ly , “P u b lic  M a te ria ls ”), in  w h ic h  H G  V o ra  is

n a m e d . H G  V o ra s ’s  p rio r w ritte n  c o n s e n t, s u c h  c o n s e n t to  b e  p ro v id e d  in  H G  V o ra ’s  s o le  d is c re tio n , s h a ll b e  re q u ire d  w ith  re s p e c t to  a n y  in fo rm a tio n  id e n tify in g  o r re g a rd in g  H G  V o ra  to  b e  in c lu d e d  in  a n y  P u b lic  M a te ria ls . V o tin g  P rio r to  th e  te rm in a tio n  o f th e  H G  V o ra  C o n s u lta n c y  A g re e m e n t, H G  V o ra  w ill v o te  a ll O v e rd riv e  S e c u ritie s  h e ld  b y  H G  V o ra  a s  o f th e  a p p lic a b le  re c o rd  d a te  in  fa v o r o f th e  B o a rd  N o m in e e  a n d  a n y  o th e r s h a re h o ld e r p ro p o s a ls  m a d e  w ith  re s p e c t to  O v e rd riv e  b y  th e  C o n s u lta n t. T h e  p a rtie s  a g re e  a n d  u n d e rs ta n d  th a t th e  B o a rd  N o m in e e , if e le c te d  o r a p p o in te d  a s  a  B o a rd  D ire c to r, (i) w ill h a v e  n o  d u ty  to  H G  V o ra , n o  d u ty  to  d is c u s s  a n y  O v e rd riv e  m a tte rs  w ith  H G  V o ra , a n d  n o  a g re e m e n t o r u n d e rs ta n d in g  w ith  H G  V o ra  a s  to  its  d e c is io n s  a s  a  B o a rd  m e m b e r; a n d  (ii) s h a ll re p re s e n t th e  in te re s ts  o f a ll s h a re h o ld e rs  o f O v e rd riv e  e q u a lly  a n d  s h a ll n o t re p re s e n t in  a n y  p a rtic u la r m a n n e r th e  in te re s ts  o f H G  V o ra .



 

7  C o n s u lta n t F e e  T h e  C o n s u lta n t s h a ll e a rn  a  c o n s u lta n t fe e  o f 0 .2 5 % b a s e d  o n  th e  m e d ia n  m a rk e t v a lu e  o f th e  O v e rd riv e  S e c u ritie s  h e ld  b y  H G  V o ra  fo r th e  p e rio d  c o m m e n c in g  o n  th e  d a te  h e re o f a n d  th e  d a te  im m e d ia te ly  p re c e d in g  th e  2 0 1 5  A n n u a l B o a rd  m e e tin g  (th e  “C o n s u lta n t F e e ”). O n c e  e a rn e d , th e  C o n s u lta n t F e e  s h a ll b e  p a y a b le  to  th e  C o n s u lta n t, in  c a s h , w ith in  fiv e  b u s in e s s  d a y s . F o r p u rp o s e s  o f d e te rm in in g  m a rk e t v a lu e , th e  m a rk e t v a lu e  o f E c o n o m ic  E x p o s u re  s h a ll n o t re fe r to  th e  v a lu e  o f th e  u n d e rly in g  e q u ity  s e c u ritie s  to  w h ic h  th e  E c o n o m ic  E x p o s u re  re la te s . E x p e n s e  R e im b u rs e m e n t T h e  C o n s u lta n t s h a ll b e  e n title d  to  b e  re im b u rs e d  b y  th e  In v e s to rs  o n  a  p ro  ra ta  b a s is  (b a s e d  o n  S c h e d u le  A  h e re to ) fo r a n y  o u t-o f-p o c k e t e x p e n s e s  o r fe e s  in c u rre d  b y  th e  C o n s u lta n t in  c o n n e c tio n  w ith  (i) s e e k in g  B o a rd  re p re s e n ta tio n  a s  d e s c rib e d  u n d e r “P u rp o s e ”; a n d  (ii) th e  p re p a ra tio n , n e g o tia tio n  a n d  e x e c u tio n  o f th e  A p p lic a b le  A g re e m e n ts  a n d  th is  T e rm  S h e e t; in  e a c h  c a s e  s u b je c t to  a  b u d g e t w h ic h  w ill b e  p ro v id e d  b y  th e  C o n s u lta n t a n d  b e  s u b je c t to  a p p ro v a l b y  th e  In v e s to rs , s u c h  a p p ro v a l n o t to  b e  u n re a s o n a b ly  w ith h e ld . T h e  C o n s u lta n t s h a ll p ro v id e  H G  V o ra  w ith  re p o rts  o n  e x p e n s e s  o r fe e s  in c u rre d  o n  th e  firs t b u s in e s s  d a y  o f e v e ry  m o n th . C o n fid e n tia lity  N e ith e r p a rty  w ill d is c lo s e  th e  te rm s  o f th is  T e rm  S h e e t, a n d  H G  V o ra  w ill n o t

d is c lo s e  a n y  o th e r A p p lic a b le  A g re e m e n t, to  a n y  p e rs o n  o th e r th a n  (i) to  th e ir re s p e c tiv e  o ffic e rs , b o a rd  m e m b e rs , a c c o u n ta n ts  a n d  a tto rn e y s , (ii) a s  m a y  b e  re q u ire d  b y  a p p lic a b le  la w  o r re g u la tio n , in c lu d in g  a s  re q u ire d  in  c o n n e c tio n  w ith  a  P ro x y  C o n te x t, (iii) to  th e  o th e r A p p lic a b le  In v e s to rs , (iv ) to  O v e rd riv e  a n d  (v ) w ith  th e  c o n s e n t o f th e  o th e r. T o  th e  e x te n t th is  T e rm  S h e e t is  d is c lo s e d  in  a  p u b lic  filin g , th e  p ro v is io n s  o f th is  s e c tio n  “C o n fid e n tia lity ” s h a ll n o  lo n g e r b e  in  e ffe c t. In d e m n ific a tio n  E a c h  o f th e  C o n s u lta n t a n d  H G  V o ra  a g re e , a lo n g  w ith  e a c h  o th e r In v e s to r th a t is  a  p a rtic ip a n t in  th e  P ro x y  C o n te s t, to  in d e m n ify  a n d  h o ld  e a c h  o th e r p a rty  w h o  h a s  p ro v id e d  a  s im ila r in d e m n ity  to  th e  C o n s u lta n t o r H G  V o ra  (a n  “In d e m n ifie d  P a rty ”) h a rm le s s  fro m  a n d  a g a in s t a n y  a n d  a ll lo s s e s , c la im s , d a m a g e s , p e n a ltie s , ju d g m e n ts , a w a rd s , s e ttle m e n ts , lia b ilitie s , c o s ts , e x p e n s e s  a n d  d is b u rs e m e n ts  (in c lu d in g , w ith o u t lim ita tio n , a tto rn e y s ’ fe e s , c o s ts , e x p e n s e s  a n d  d is b u rs e m e n ts ) in c u rre d  b y  s u c h  o th e r p a rtie s  o r In v e s to rs  a ris in g  fro m  o r in  c o n n e c tio n  w ith  s u c h  p a rty ’s  a c tiv itie s  re la tin g  to  th e  P ro x y  C o n te s t a n d  a ris in g  o u t o f a n y  fa ilu re  w ith  re s p e c t to  th e  c o m p le te n e s s  o r a c c u ra c y  o f



 

8  th e  in fo rm a tio n  c o n c e rn in g  s u c h  p a rty  c o n ta in e d  in  a n y  filin g  m a d e  in  c o n n e c tio n  w ith  s u c h  p a rty ’s  o w n e rs h ip , a c q u is itio n  o r d is p o s itio n  o f O v e rd riv e  S e c u ritie s  o r in  a n y  filin g s  m a d e  b y  a n y  p a rty  in  c o n n e c tio n  w ith  th e  P ro x y  C o n te s t; p ro v id e d , h o w e v e r, th is  in d e m n ity  s h a ll a p p ly  o n ly  to  th e  e x te n t s u c h  in d e m n ify in g  p a rty  a c tu a lly  p ro v id e d  s u c h  in fo rm a tio n  to  th e  p e rs o n  m a k in g  s u c h  filin g (s )). N o th in g  h e re in  s h a ll b e  c o n s tru e d  to  p ro v id e  a n y  In d e m n ifie d  P a rty  w ith  in d e m n ific a tio n  (a ) if s u c h  In d e m n ifie d  P a rty  is  fo u n d  to  h a v e  e n g a g e d  in  a  v io la tio n  o f a n y  p ro v is io n  o f s ta te  o r fe d e ra l la w  in  c o n n e c tio n  w ith  th e  P ro x y  C o n te s t, u n le s s  s u c h  In d e m n ifie d  P a rty  d e m o n s tra te s  th a t its  a c tio n  w a s  ta k e n  in  g o o d  fa ith  a n d  in  a  m a n n e r re a s o n a b ly  b e lie v e d  to  b e  in  o r n o t o p p o s e d  to  th e  b e s t in te re s ts  o f th e  P ro x y  C o n te s t; (b ) if s u c h  In d e m n ifie d  P a rty  a c te d  in  a  m a n n e r th a t c o n s titu te s  g ro s s  n e g lig e n c e  o r w illfu l m is c o n d u c t; o r (c ) if s u c h  In d e m n ifie d  P a rty  p ro v id e d  fa ls e  o r m is le a d in g  in fo rm a tio n , o r o m itte d  m a te ria l in fo rm a tio n  in  c o n n e c tio n  w ith  th e  P ro x y  C o n te s t. E a c h  In v e s to r w ill b e  a  th ird  p a rty  b e n e fic ia ry  o f e a c h  o th e r In v e s to r’s  A p p lic a b le  A g re e m e n t fo r p u rp o s e s  o f th is  in d e m n ity . E a c h  A p p lic a b le  A g re e m e n t w ill c o n ta in  c u s to m a ry  p ro c e d u ra l a n d  o th e r p ro v is io n s  in  c o n n e c tio n  w ith  th is  in d e m n ity . T e rm in a tio n  T h e  H G  V o ra  C o n s u lta n c y  A g re e m e n t s h a ll te rm in a te  a u to m a tic a lly  a n d

h a v e  n o  fu rth e r e ffe c t u p o n  th e  e a rlie s t o f: (i) m u tu a l w ritte n  a g re e m e n t o f th e  C o n s u lta n t a n d  H G  V o ra ; (ii) b y  e ith e r p a rty  th e re to  if a  m a te ria l b re a c h  o f o r d e fa u lt u n d e r a n y  o f th e  te rm s  o r c o n d itio n s  th e re o f b y  th e  o th e r p a rty  th e re to  re m a in s  o u ts ta n d in g  a fte r n o tic e  a n d  a  3 0  d a y  c u re  p e rio d  (w h ic h  s u c h  c u re  p e rio d  s h a ll a p p ly  o n ly  to  a  b re a c h  re a s o n a b ly  s u s c e p tib le  to  a  c u re ); (iii) th e  d is p o s itio n  o f 1 0 0 % o f th e  S u b je c t S e c u ritie s  a c q u ire d  o r h e ld  b y  H G  V o ra ; a n d  (iv ) S e p a ra tio n ; in  e a c h  c a s e , s u c h  p e rio d  s u b je c t to  e x te n s io n  b y  m u tu a l w ritte n  a g re e m e n t o f th e  C o n s u lta n t a n d  H G  V o ra  C a p ita l. N o tw ith s ta n d in g  a n y th in g  c o n ta in e d  h e re in  to  th e  c o n tra ry , th e  C o n s u lta n t m a y , in  th e  C o n s u lta n t’s  s o le  d is c re tio n , te rm in a te  th e  a g re e m e n t a t a n y  tim e  b y  p ro v id in g  3 0  d a y s ’ a d v a n c e  w ritte n  n o tic e  to  H G  V o ra . U p o n  a n y  te rm in a tio n  o f th e  H G  V o ra  C o n s u lta n c y  A g re e m e n t, n o n e  o f th e  rig h ts  o r o b lig a tio n s  th e re u n d e r s h a ll s u rv iv e  s u c h  te rm in a tio n , o th e r th a n  th e  c o n fid e n tia lity  p ro v is io n s , a n y  in d e m n ific a tio n  o b lig a tio n s  a ris in g  o n  o r b e fo re  s u c h  te rm in a tio n  a n d  H G  V o ra ’s  o b lig a tio n  to  p a y  a n y  In c e n tiv e  D is trib u tio n , C o n s u lta n t F e e  o r e x p e n s e  re im b u rs e m e n t w h ic h  h a s  b e e n  e a rn e d



 

9  o r a c c ru e d  o n  o r b e fo re  s u c h  te rm in a tio n  o r e x p re s s ly  s u rv iv e s  s u c h  te rm in a tio n . G o v e rn in g  L a w ; E tc . T h is  T e rm  S h e e t is  g o v e rn e d  b y  th e  in te rn a l la w s  o f th e  S ta te  o f N e w  Y o rk . T h is  T e rm  S h e e t m a y  o n ly  b e  a m e n d e d  w ith  th e  e x p re s s  w ritte n  c o n s e n t o f th e  p a rtie s  h e re to  a n d , in  th e  c a s e  o f th e  s e c tio n  e n title d  “In d e m n ific a tio n ”, w ith  th e  c o n s e n t o f e a c h  o f th e  th ird  p a rty  b e n e fic ia rie s  th e re o f. T h is  T e rm  S h e e t c o n s titu te s  th e  e n tire  u n d e rs ta n d in g  o f th e  p a rtie s  h e re to  w ith  re s p e c t to  th e  s u b je c t m a tte r h e re o f. T h is  T e rm  S h e e t s h a ll n o t b e  a s s ig n e d  w ith o u t th e  e x p re s s  w ritte n  c o n s e n t o f th e  n o n a s s ig n in g  p a rty . E x c e p t fo r th e  in d e m n ific a tio n  p ro v is io n s  a b o v e , n o  p e rs o n  th a t is  n o t a  p a rty  to  th is  T e rm  S h e e t s h a ll o b ta in  a n y  rig h ts  h e re u n d e r (w h e th e r a s  a  th ird  p a rty  b e n e fic ia ry  o r o th e rw is e ). T h is  T e rm  S h e e t m a y  b e  e x e c u te d  in  c o u n te rp a rts , e a c h  o f w h ic h  s h a ll b e  d e e m e d  to  b e  a n  o rig in a l, b u t a ll o f w h ic h  to g e th e r s h a ll c o n s titu te  o n e  a n d  th e  s a m e  in s tru m e n t.



 



 



 

S c h e d u le  A  E x p e n s e s  F o r e x p e n s e s  a n d  fe e s  in c u rre d  o n  o r p rio r to  J a n u a ry  3 0 , 2 0 1 5 : A p p a lo o s a  M a n a g e m e n t L .P . 0 .0 % H a y m a n  C a p ita l M a n a g e m e n t, L P  0 .0 % H G  V o ra  C a p ita l M a n a g e m e n t, L L C  0 .0 % T a c o n ic  C a p ita l A d v is o rs  L P  1 0 0 % F o r e x p e n s e s  a n d  fe e s  in c u rre d  a fte r J a n u a ry  3 0 , 2 0 1 5 , b u t o n  o r p rio r to  F e b ru a ry  9 , 2 0 1 5 , s u b je c t to  a  c a p  in  th e  c a s e  o f H a y m a n  C a p ita l M a n a g e m e n t, L P  o f $ 3 7 ,5 0 0 : A p p a lo o s a  M a n a g e m e n t L .P . 3 9 .2 % H a y m a n  C a p ita l M a n a g e m e n t, L P  1 7 .0 % H G  V o ra  C a p ita l M a n a g e m e n t, L L C  4 .6 % T a c o n ic  C a p ita l A d v is o rs  L P  3 9 .2 % F o r e x p e n s e s  a n d  fe e s  in c u rre d  a fte r F e b ru a ry  9 , 2 0 1 5 , s u b je c t to  a  c a p  o f $ 1 ,0 0 0 ,0 0 0 . A n y  a m o u n ts  a b o v e  $ 1 ,0 0 0 ,0 0 0  m u s t b e  a p p ro v e d  b y  e a c h  In v e s to r: A p p a lo o s a  M a n a g e m e n t L .P . 3 9 .2 % H a y m a n  C a p ita l M a n a g e m e n t, L P  1 7 .0 % H G  V o ra  C a p ita l M a n a g e m e n t, L L C  4 .6 % T a c o n ic  C a p ita l A d v is o rs  L P  3 9 .2 %



 

A -3 9  E X H IB IT  G  S U M M A R Y  O F  T E R M S  B E T WE E N  M A E V A  C P  A N D  H C M  S e e  a tta c h e d .



 

C o n fid e n tia l S u m m a ry  o f T e rm s  F e b ru a ry  9 , 2 0 1 5  T h is  S u m m a ry  o f T e rm s  (th is  “T e rm  S h e e t”) c o n s titu te s  a  le g a lly  b in d in g  a g re e m e n t b e tw e e n  M A E V A  C a p ita l P a rtn e rs  L L C  (th e  “C o n s u lta n t”) a n d  H a y m a n  C a p ita l M a n a g e m e n t, L P  (“H a y m a n ”), p ro v id e d  th a t th is  T e rm  S h e e t s h a ll b e  s u b je c t to  te rm in a tio n  a s  p ro v id e d  b e lo w  (e x c e p t fo r th e  p ro v is io n s  s e t fo rth  b e lo w  w ith  re s p e c t to  C o n fid e n tia lity  a n d  G o v e rn in g  L a w , w h ic h  w ill s u rv iv e  a n y  te rm in a tio n  o f th is  T e rm  S h e e t). C o n s u ltin g  A g re e m e n t H a y m a n  a n d  th e  C o n s u lta n t in te n d  to  e n te r in to  a n  a g re e m e n t (th e  “C o n s u ltin g  A g re e m e n t”) w h e re b y  th e  C o n s u lta n t w ill p ro v id e  c o n s u ltin g  s e rv ic e s  to  H a y m a n  w ith  re s p e c t to  th e  s h a re s  o f G e n e ra l M o to rs  C o m p a n y  (“O v e rd riv e ”) o w n e d  o r to  w h ic h  e c o n o m ic  e x p o s u re  is  p ro v id e d , d ire c tly  o r in d ire c tly  (th ro u g h  o p tio n s , s w a p s  a n d  s im ila r in s tru m e n ts ) (th e  “O v e rd riv e  S h a re s ”), b y  H a y m a n  C a p ita l M a s te r F u n d  L P . T h e  C o n s u ltin g  A g re e m e n t w ill c o n ta in  th e  te rm s  a n d  c o n d itio n s  s e t fo rth  h e re in , to g e th e r w ith  o th e r p ro v is io n s  c u s to m a ry  in  tra n s a c tio n s  o f th e  ty p e  d e s c rib e d  h e re in , a n d  s u c h  o th e r p ro v is io n s  a s  a re  re a s o n a b le  a n d  a p p ro p ria te  in  th e  c o n te x t o f s u c h  tra n s a c tio n s . T h e  p a rtie s  h e re to  w ill u s e  th e ir g o o d  fa ith  e ffo rts  to  n e g o tia te  a n d  e n te r in to  a  C o n s u ltin g  A g re e m e n t o n  o r b e fo re  F e b ru a ry  2 4 , 2 0 1 5 , o r s u c h  la te r d a te  a s  th e  p a rtie s  m a y  a g re e  in  w ritin g ; p ro v id e d  th a t if th e  p a rtie s  fa il to  e n te r in to  a

d e fin itiv e  C o n s u ltin g  A g re e m e n t o n  o r b e fo re  F e b ru a ry  2 4 , 2 0 1 4  d e s p ite  e a c h  p a rty  h a v in g  e x e rc is e d  g o o d  fa ith  e ffo rts , th is  T e rm  S h e e t s h a ll c o n tin u e  to  b e  a  b in d in g  a g re e m e n t b e tw e e n  th e  p a rtie s  a n d  u n til a  C o n s u ltin g  A g re e m e n t is  e n te re d  in to , th is  T e rm  S h e e t s h a ll b e  c o n s id e re d  th e  “C o n s u ltin g  A g re e m e n t” fo r p u rp o s e s  h e re o f. C o n s u ltin g  S e rv ic e s  T h e  C o n s u lta n t s h a ll p ro v id e , s u b je c t to  th e  te rm s  a n d  c o n d itio n s  in  th e  C o n s u ltin g  A g re e m e n t, a d v ic e  to  H a y m a n  w ith  re s p e c t to  th e  O v e rd riv e  S h a re s  o w n e d  b y  H a y m a n  C a p ita l M a s te r F u n d , L .P . (th e  “F u n d ”). In  fu rth e ra n c e  th e re o f, th e  C o n s u lta n t c u rre n tly  in te n d s  (i) to  d is c u s s  w ith  O v e rd riv e  o p e ra tio n a l, s tra te g ic , fin a n c ia l a n d  o th e r c h a n g e s  th a t th e  C o n s u lta n t b e lie v e s  O v e rd riv e  s h o u ld  im p le m e n t a n d  (ii) to  s e e k  to  c a u s e  O v e rd riv e  to  im p le m e n t s u c h  c h a n g e s  b y  n o m in a tin g  H a rry  Wils o n , th e  p rin c ip a l o f th e  C o n s u lta n t (th e  “P rin c ip a l” o r th e  “B o a rd  N o m in e e ”), to  th e  B o a rd  o f D ire c to rs  o f O v e rd riv e  (th e  “B o a rd ”) fo r e le c tio n  a t th e  2 0 1 5  a n n u a l m e e tin g  o f s to c k h o ld e rs  o f O v e rd riv e , a n d  a t a n y  o th e r m e e tin g  o f s to c k h o ld e rs  h e ld  in  lie u  th e re o f, a n d  a t a n y  a d jo u rn m e n ts , p o s tp o n e m e n ts , re s c h e d u lin g s  o r c o n tin u a tio n s  th e re o f (th e  “2 0 1 5  A n n u a l M e e tin g ”). T h e  C o n s u lta n t w ill b e  re s p o n s ib le  fo r ta k in g  a ll s u c h  a c tio n s  re la te d  th e re to , in c lu d in g  n o m in a tin g  o r d e s ig n a tin g



 

2  th e  B o a rd  N o m in e e  fo r e le c tio n  to  th e  B o a rd  (th e  “P ro x y  C o n te s t”). In  c o n n e c tio n  w ith  its  s e rv ic e s  u n d e r th e  C o n s u ltin g  A g re e m e n t, th e  C o n s u lta n t s h a ll b e  a v a ila b le  to  d is c u s s  w ith  H a y m a n  in fo rm a tio n  re la tin g  to  O v e rd riv e , p ro v id e d , h o w e v e r, th a t th e  C o n s u lta n t a g re e s  (o n  its  b e h a lf a n d  o n  b e h a lf o f its  o w n e rs , p rin c ip a ls , e m p lo y e e s  a n d  a g e n ts ) th a t it w ill n o t p ro v id e  to  H a y m a n  a n y  in fo rm a tio n , w h e th e r o ra lly  o r in  w ritin g , th a t (i) th e  C o n s u lta n t is  re s tric te d  fro m  p ro v id in g  to  H a y m a n , in c lu d in g  u n d e r a p p lic a b le  la w s  o r re g u la tio n s  o r p u rs u a n t to  a n y  c o n tra c ts  o r g o v e rn m e n t o rd e rs , o r (ii) c o u ld  re a s o n a b ly  b e  c o n s tru e d  to  b e  “m a te ria l n o n -p u b lic  in fo rm a tio n ” a s  in te rp re te d  u n d e r a p p lic a b le  F e d e ra l c a s e  la w . N o tw ith s ta n d in g  th e  fo re g o in g , th e  C o n s u lta n t s h a ll n o t p ro v id e  a d v ic e  o r in fo rm a tio n  re la tin g  to  O v e rd riv e  a fte r s u c h  tim e  a s  H a rry  Wils o n  o r a n y  o th e r e m p lo y e e  o f th e  C o n s u lta n t is  s e rv in g  a s  a  d ire c to r o f O v e rd riv e . C o n s u lta n t R e p re s e n ta tio n s  a n d  C o v e n a n ts  T h e  C o n s u lta n t a n d  H a y m a n  e a c h  re p re s e n t th a t th e y  a re  th e  s o le  p a rtie s  to  th is  T e rm  S h e e t a n d  th e  C o n s u ltin g  A g re e m e n t a n d  th e  a rra n g e m e n ts  c o n te m p la te d  h e re in . H a y m a n  fu rth e r re p re s e n ts  th a t it h a s  n o t e n te re d  in to  a n y  a g re e m e n t, a rra n g e m e n t o r u n d e rs ta n d in g  w ith  a n y  o th e r p e rs o n  w ith  re s p e c t to  th e  m a tte rs  d e s c rib e d  in  th is  T e rm  S h e e t, a n d  th e  C o n s u lta n t re p re s e n ts  th a t it is  n o t a w a re  o f H a y m a n  h a v in g

e n te re d  in to  a n y  s u c h  a g re e m e n t, a rra n g e m e n t o r u n d e rs ta n d in g  w ith  a n y  o th e r p e rs o n . N o  O v e rd riv e  S h a re s  s h a ll b e  p u rc h a s e d  b y  H a y m a n , a n y  S p e c ifie d  In v e s to r o r th e  C o n s u lta n t, in  e a c h  c a s e  o n  b e h a lf o f its e lf o r th e ir re s p e c tiv e  a ffilia te s , if, a fte r g iv in g  e ffe c t to  s u c h  p u rc h a s e , H a y m a n , th e  S p e c ifie d  In v e s to rs  a n d  th e  M a n a g e r c o u ld  b e  d e e m e d  to  h a v e  b e n e fic ia l o w n e rs h ip  (w ith in  th e  m e a n in g  o f S e c tio n  1 3 (d ) o f th e  E x c h a n g e  A c t) o f 9 .9 % o r m o re  in  th e  a g g re g a te  o f th e  a g g re g a te  n u m b e r o f s h a re s  o f O v e rd riv e  c o m m o n  s to c k  o u ts ta n d in g , w ith o u t H a y m a n ’s  p rio r c o n s e n t. N o tw ith s ta n d in g  a n y th in g  in  th is  T e rm  S h e e t to  th e  c o n tra ry , a n d  s u b je c t o n ly  to  th e  im m e d ia te ly  p re c e d in g  s e n te n c e , (i) H a y m a n  h e re b y  d o e s  n o t o b je c t to  th e  d ire c t o r in d ire c t p u rc h a s e  o r d is p o s itio n  o f, a n d  o th e r tra n s a c tio n s  in  o r re la tin g  to , O v e rd riv e  S h a re s  b y  e a c h  S p e c ifie d  In v e s to r (a s  d e fin e d  b e lo w ), th e  C o n s u lta n t, a n d  th e ir re s p e c tiv e  a ffilia te s , a n d  (ii) th e  C o n s u lta n t re p re s e n ts  th a t th e  C o n s u lta n t d o e s  n o t a n d  w ill n o t o b je c t to  th e  d ire c t o r in d ire c t p u rc h a s e  o r d is p o s itio n  o f, a n d  o th e r tra n s a c tio n s  in  o r re la tin g  to , O v e rd riv e  S h a re s  b y  th e  F u n d  a n d



 

3  its  a ffilia te s . With o u t th e  C o n s u lta n t’s  p rio r a p p ro v a l, H a y m a n  s h a ll n o t, a n d  s h a ll c a u s e  e a c h  o f its  a ffilia te s  a n d  th e ir re s p e c tiv e  e m p lo y e e s , a g e n ts  a n d  o th e r re p re s e n ta tiv e s  n o t to , e n g a g e  in  a n y  s o lic ita tio n  o f p ro x ie s  (a s  s u c h  te rm  is  d e fin e d  u n d e r R e g u la tio n  1 4 A  u n d e r th e  E x c h a n g e  A c t) w ith  re s p e c t to  h o ld e rs  o f O v e rd riv e  S h a re s  p rio r to  th e  2 0 1 5  A n n u a l M e e tin g . T h e  C o n s u lta n t a g re e s  th a t th e  B o a rd  N o m in e e  th a t is  e le c te d  o r a p p o in te d  a s  a  D ire c to r s h a ll re p re s e n t th e  in te re s ts  o f a ll s h a re h o ld e rs  o f O v e rd riv e  e q u a lly  a n d  s h a ll n o t re p re s e n t in  a n y  p a rtic u la r m a n n e r th e  in te re s ts  o f th e  F u n d . In  fu rth e ra n c e  th e re o f, th e  p a rtie s  a g re e  a n d  u n d e rs ta n d  th a t th e  P rin c ip a l if e le c te d  w ill h a v e  n o  d u ty  to  H a y m a n  o r th e  F u n d , n o  d u ty  to  d is c u s s  O v e rd riv e  m a tte rs  w ith  H a y m a n , a n d  n o  a g re e m e n t o r u n d e rs ta n d in g  w ith  H a y m a n  a s  to  h is  d e c is io n s  a s  a  b o a rd  m e m b e r. L o c k -U p  P e rio d  T h e  “L o c k -U p  P e rio d ” s h a ll c o m m e n c e  im m e d ia te ly  u p o n  th e  e x e c u tio n  o f a  te rm  s h e e t a n d  w ill e x p ire  a t 1 1 :5 9  p m  (E S T ) o n  th e  e a rlie r o f (i) th e  d a te  c o m p le tio n  o f th e  2 0 1 5  A n n u a l M e e tin g  a n d  (ii) th e  d a te  u p o n  w h ic h  th e  P rin c ip a l is  a p p o in te d  to  th e  B o a rd . T h e  “L o c k -U p  S e c u ritie s ” s h a ll m e a n  a n  a m o u n t o f S u b je c t S h a re s  (a s  d e fin e d  b e lo w ) e q u a l to  th e  g re a te r o f (i) 5 0 % o f S u b je c t S h a re s  a s  o f th e  d a te  h e re o f a n d  (ii) 5 0 % o f S u b je c t S h a re s  a s  o f a n y  d a te  o f d e te rm in a tio n . S u b je c t to  th e  e x c e p tio n

b e lo w , H a y m a n  a g re e s  th a t d u rin g  th e  L o c k -U p  P e rio d  it w ill re ta in  a n d  n o t d is p o s e  o f th e  L o c k -U p  S e c u ritie s . In  th e  e v e n t th a t H a y m a n  d e te rm in e s  th a t th e  F u n d  m u s t d is p o s e  a n d  c a n n o t re ta in  a ll o r a  p o rtio n  o f th e  L o c k -U p  S e c u ritie s  b e c a u s e  th e  fa ilu re  to  d is p o s e  o f s u c h  L o c k -U p  S e c u ritie s  w o u ld  h a v e  a  m a te ria l, d e trim e n ta l e ffe c t o n  H a y m a n  o r th e  F u n d , H a y m a n  s h a ll h a v e  th e  rig h t to  d is p o s e  o f a ffe c te d  L o c k -U p  S e c u ritie s . T e rm in a tio n  o f C o n s u ltin g  A g re e m e n t T h is  T e rm  S h e e t o r th e  C o n s u ltin g  A g re e m e n t, a s  th e  c a s e  m a y  b e , s h a ll b e  te rm in a te d  (e a c h  o f th e  fo llo w in g  c la u s e s , a  “T e rm in a tio n  E v e n t”) (i) u p o n  m u tu a l w ritte n  a g re e m e n t o f th e  C o n s u lta n t a n d  H a y m a n , (ii) b y  e ith e r p a rty  b y  p ro v id in g  w ritte n  n o tic e  to  th e  o th e r p a rty  if a  m a te ria l b re a c h  o f o r d e fa u lt u n d e r a n y  o f th e  te rm s  o r c o n d itio n s  o f th e  C o n s u ltin g  A g re e m e n t b y



 

4  th e  o th e r p a rty  th e re to  re m a in s  o u ts ta n d in g  a fte r n o tic e  a n d  a  1 0  d a y  c u re  p e rio d  (o r im m e d ia te ly  u p o n  s u c h  n o tic e  if s u c h  te rm in a tio n  is  n o t c a p a b le  o f b e in g  c u re d ), (iii) o n  th e  d a te  th a t is  th re e  y e a rs  fro m  th e  d a te  o f th e  C o n s u ltin g  A g re e m e n t, s u c h  p e rio d  s u b je c t to  e x te n s io n  b y  m u tu a l w ritte n  a g re e m e n t o f th e  C o n s u lta n t a n d  H a y m a n , (iv ) o n  th e  d a te  th a t th e  F u n d  s e lls  9 0 % o r m o re  o f th e  S u b je c t S h a re s , (v ) if th e  P rin c ip a l is  n o t e le c te d  to  th e  B o a rd  a t th e  2 0 1 5  A n n u a l M e e tin g , u n le s s  th e  p a rtie s  e le c t in  w ritin g  to  e x te n d  th e  te rm in a tio n  u n d e r th is  c la u s e  (v ) u n til th e  2 0 1 6  A n n u a l M e e tin g  o f S h a re h o ld e rs  o f O v e rd riv e  o r a n y  a d jo u rn m e n ts , p o s tp o n e m e n ts , re s c h e d u lin g s  o r c o n tin u a tio n s  th e re o f, (v i) u n le s s  o th e rw is e  a g re e d  to  in  w ritin g  b y  th e  p a rtie s , if th e  P ro x y  C o n te s t is  a b a n d o n e d  p rio r to  th e  c o n c lu s io n  o f th e  2 0 1 5  A n n u a l M e e tin g  w ith o u t th e  B o a rd  N o m in e e  jo in in g  th e  B o a rd  p u rs u a n t to  a  s e ttle m e n t a g re e m e n t w ith  O v e rd riv e , (v ii) (A ) if th e  a g g re g a te  n u m b e r o f O v e rd riv e  S h a re s  o w n e d  o r to  w h ic h  e c o n o m ic  e x p o s u re  is  p ro v id e d , d ire c tly  o r in d ire c tly  (in c lu d in g  th ro u g h  o p tio n s , s w a p s  a n d  s im ila r in s tru m e n ts ), b y  a n y  S p e c ifie d  In v e s to r is  re d u c e d  o n  o r p rio r to  th e  re c o rd  d a te  a p p lic a b le  to  th e  2 0 1 5  A n n u a l M e e tin g  b y  m o re  th a n  5 0 % (c o m p a re d  to  th e  d a te  h e re o f) o r (B ) if a n y  S p e c ifie d  P e rs o n  o w n in g  m o re  th a n  1 4 ,0 0 0 ,0 0 0  O v e rd riv e  S h a re s  a s  o f th e  d a te  h e re o f, te rm in a te s  its

S p e c ifie d  A g re e m e n t, (v iii) C a u s e  (a s  d e fin e d  b e lo w ), (ix ) S p e c ifie d  C a u s e  (a s  d e fin e d  b e lo w ) o r (x ) if th e  a g g re g a te  n u m b e r o f O v e rd riv e  S h a re s  o w n e d  o r to  w h ic h  e c o n o m ic  e x p o s u re  is  p ro v id e d , d ire c tly  o r in d ire c tly  (th ro u g h  o p tio n s , s w a p s  a n d  s im ila r in s tru m e n ts ), b y  th e  C o n s u lta n t, M r. Wils o n  a n d  th e  S p e c ifie d  In v e s to rs  p rio r to  th e  s u b m is s io n  o f th e  N o tic e  o f In te n t (a s  d e fin e d  b e lo w ) is  le s s  th a n  2 0 ,0 0 0 ,0 0 0  O v e rd riv e  S h a re s . If th e  T e rm in a tio n  E v e n t in  c la u s e  (x ) o c c u rs , th e n  C o n s u lta n t a g re e s  th a t th is  T e rm  S h e e t w ill a u to m a tic a lly  te rm in a te  a n d  it w ill n o t in c lu d e  a n y  re fe re n c e  to  H a y m a n  o r th e  F u n d  in  th e  N o tic e  o f In te n t o r o th e r P u b lic  M a te ria ls  (a s  d e fin e d  b e lo w ). H a y m a n  s h a ll h a v e  3 0  d a y s  to  e x e rc is e  its  rig h ts  to  d e liv e r a  n o tic e  o f a  C a u s e  o r S p e c ifie d  C a u s e  e v e n t to  th e  C o n s u lta n t a fte r o b ta in in g  k n o w le d g e  o f th e  o c c u rre n c e  o f s u c h  C a u s e  o r S p e c ifie d  C a u s e  e v e n t a n d , if n o  s u c h  n o tic e  is  d e liv e re d  w ith in  s u c h  p e rio d , th e  rig h t to  te rm in a te  th e  C o n s u ltin g  A g re e m e n t fo r C a u s e  o r S p e c ifie d  C a u s e  s h a ll la p s e  w ith  re s p e c t to  s u c h  e v e n t. T h e  C o n s u lta n t a g re e s  to  p ro v id e  H a y m a n  w ith  p ro m p t w ritte n  n o tic e  w ith  re s p e c t to  a n y  e v e n t th a t h a s  re s u lte d  in  a n  e v e n t o f C a u s e  o r S p e c ifie d  C a u s e  o r th a t is  lik e ly  to  s o  re s u lt in  a n  e v e n t o f C a u s e  o r S p e c ifie d  C a u s e . “C a u s e ” m e a n s  (i) th e  P rin c ip a l c o m m its  a  c rim e  o f m o ra l



 

5  tu rp itu d e  o r a  fin a n c ia l o r fin a n c ia lly  m o tiv a te d  c rim e , o r (ii) th e  P rin c ip a l o r th e  C o n s u lta n t is  in d ic te d  fo r, c o n v ic te d  o f, o r e n te rs  a  p le a  o f g u ilty  o r n o lo  c o n te n d e re  to , a  fe lo n y  o r a  m a te ria l v io la tio n  o f a n y  fe d e ra l o r s ta te  s e c u ritie s  la w  (p ro v id e d , c o m m ittin g  o r a n y  in d ic tm e n t, c o n v ic tio n  o r p le a  fo r, a n y  a n d  a ll m o v in g  v io la tio n s  s h a ll n o t c o n s titu te  g ro u n d s  fo r C a u s e  te rm in a tio n ). “S p e c ifie d  C a u s e ” m e a n s  (i) th e  P rin c ip a l o r th e  C o n s u lta n t is  th e  s u b je c t o f a  b o n a  fid e  in v e s tig a tio n  w ith  re s p e c t to  a  fe lo n y  o r a  m a te ria l v io la tio n  o f a n y  fe d e ra l o r s ta te  s e c u ritie s  la w  w h ic h  h a s  b e e n  o n g o in g  fo r a t le a s t s ix ty  d a y s  (p ro v id e d , th a t a n  in v e s tig a tio n  fo r, a n y  a n d  a ll m o v in g  v io la tio n s  s h a ll n o t c o n s titu te  g ro u n d s  fo r S p e c ifie d  C a u s e  te rm in a tio n ), o r (ii) H a y m a n  re a s o n a b ly  d e te rm in e s  th a t th e  c o n tin u a tio n  o f th e  C o n s u ltin g  A g re e m e n t w o u ld  c a u s e  it o r th e  F u n d  s u b s ta n tia l a n d  m a te ria l re p u ta tio n a l o r re g u la to ry  h a rm . C o n s u lta n t F e e  E x c e p t a s  o th e rw is e  p ro v id e d  b e lo w , H a y m a n  w ill p a y  to  th e  C o n s u lta n t a  fe e  (th e  “C o n s u lta n t F e e ”) e q u a l to  4 % o f (i) th e  N e t P ro fits  (a s  d e fin e d  b e lo w ) e a rn e d  b y  th e  F u n d  fro m  th e  s a le  o f th e  S u b je c t S h a re s  a n d  (ii) th e  N e t A p p re c ia tio n  (a s  d e fin e d  b e lo w ) e a rn e d  b y  th e  F u n d  w ith  re s p e c t to  S u b je c t S h a re s  n o t s o ld  o n  o r p rio r to  th e  te rm in a tio n  o f th e  C o n s u ltin g  A g re e m e n t p u rs u a n t to  th e  T e rm in a tio n  E v e n ts  s e t fo rth  in  c la u s e s  (i), (iii), (iv ), (v ), (v i), (v ii)(A ) o r (ix ) (s u b je c t, in  th e  c a s e  o f c la u s e  (v ) to  th e  p ro v is io n s  b e lo w ). “N e t

P ro fits ” m e a n s  th e  n e t p ro c e e d s  re c e iv e d  b y  th e  F u n d  fro m  th e  s a le  o f th e  S u b je c t S h a re s  le s s  (i) th e  a g g re g a te  a m o u n t o f th e  B a s is  (a s  d e fin e d  b e lo w ) o f th e  S u b je c t S h a re s  th a t a re  s o ld , a n d  (ii) fin a n c in g  c o s ts  (in c lu d in g  s w a p  c o s ts ) re la tin g  to  th e  F u n d ’s  o w n e rs h ip  o f th e  S u b je c t S h a re s  th a t w e re  s o ld  (if th e  re s u ltin g  a m o u n t is  n e g a tiv e , s u c h  a m o u n t is  h e re b y  re fe rre d  to  a s  a  “N e t L o s s ”). If a n y  S u b je c t S h a re s  a re  s o ld  a t a  N e t L o s s , th e  a m o u n t o f s u c h  N e t L o s s  s h a ll (i) firs t o ffs e t a n y  N e t P ro fit fro m  th e  s a le  o f S u b je c t S h a re s  d u rin g  th e  y e a r a n d  (ii) b e  c a rrie d  fo rw a rd  to  o ffs e t a n y  fu tu re  N e t P ro fits  o r N e t A p p re c ia tio n . “N e t A p p re c ia tio n ” m e a n s  th e  v a lu e  o f a n y  S u b je c t S h a re s  n o t s o ld  o n  o r p rio r to  th e  d a te  o f te rm in a tio n , d e te rm in e d  a s  th e  a v e ra g e  c lo s in g  m a rk e t v a lu e  o f s u c h  S u b je c t S h a re s  fo r th e  fiv e  d a y s  b e g in n in g  w ith  th e  d a te  o f te rm in a tio n  le s s  (i) th e  a g g re g a te  a m o u n t o f th e  B a s is  (a s  d e fin e d  b e lo w ) o f s u c h  S u b je c t S h a re s , a n d  (ii) fin a n c in g  c o s ts  (in c lu d in g  s w a p  c o s ts ) re la tin g  to  th e  F u n d ’s  o w n e rs h ip  o f s u c h  S u b je c t S h a re s  (if th e  re s u ltin g  a m o u n t is  n e g a tiv e , s u c h  a m o u n t is  h e re b y  re fe rre d  to  a s  a  “N e t



 

6  D e p re c ia tio n ”). If th e re  is  a  N e t D e p re c ia tio n  a s  o f th e  d a te  o f te rm in a tio n , th e  a m o u n t o f s u c h  N e t D e p re c ia tio n  s h a ll o ffs e t a n y  N e t P ro fits  fro m  th e  s a le  o f S u b je c t S h a re s  o n  o r p rio r to  s u c h  d a te  o f te rm in a tio n . N o tw ith s ta n d in g  th e  te rm s  s e t fo rth  in  th is  S e c tio n  e n title d  “C o n s u lta n t F e e ,” w ith  re s p e c t to  a n y  S u b je c t S h a re s  s o ld  b y  th e  F u n d  p rio r to  th e  c o n c lu s io n  o f th e  2 0 1 5  A n n u a l M e e tin g  a n d  fo r w h ic h  th e  C o n s u lta n t is  e n title d  to  a  C o n s u ltin g  F e e  h e re u n d e r, N e t P ro fits  a n d  N e t A p p re c ia tio n , a s  a p p lic a b le , s h a ll b e  fu rth e r re d u c e d  b y  a n  a m o u n t e q u a l to  th e  B a s is  o f th e  S u b je c t S h a re s  s o ld  m u ltip lie d  b y  th e  p e rc e n ta g e  in c re a s e  in  th e  S & P  5 0 0  in d e x  d u rin g  th e  p e rio d  fro m  th e  d a te  o f th is  T e rm  S h e e t u n til th e  d a te  o f s u c h  s a le . N o tw ith s ta n d in g  th e  te rm s  s e t fo rth  in  th is  S e c tio n  e n title d  “C o n s u lta n t F e e ,” if th is  T e rm  S h e e t o r th e  C o n s u ltin g  A g re e m e n t, a s  a p p lic a b le  is  te rm in a te d  b y  H a y m a n  s o le ly  b e c a u s e  th e  P rin c ip a l is  n o t e le c te d  to  th e  B o a rd  a t th e  2 0 1 5  A n n u a l M e e tin g , th e n  th e  C o n s u lta n t s h a ll b e  e n title d  to  re c e iv e  a  C o n s u lta n t F e e  fo llo w in g  th e  c o n c lu s io n  o f th e  y e a r in  w h ic h  a ll o f th e  S u b je c t S h a re s  a re  s o ld  b y  th e  F u n d  (s u b je c t to  th e  o th e r te rm s  a n d  p ro v is io n s  h e re in ) e q u a l to  th e  le s s e r o f (i) th e  N e t A p p re c ia tio n  o n  th e  re m a in in g  S u b je c t S h a re s  a s  o f th e  d a te  o f th e  2 0 1 5  A n n u a l M e e tin g  (a s  fu rth e r re d u c e d  b y  a n  a m o u n t e q u a l to  th e  B a s is  o f th e  S u b je c t S h a re s  s o ld  m u ltip lie d  b y  th e

p e rc e n ta g e  in c re a s e  in  th e  S & P  5 0 0  in d e x  d u rin g  th e  p e rio d  fro m  th e  d a te  o f th is  T e rm  S h e e t u n til th e  d a te  o f th e  2 0 1 5  A n n u a l M e e tin g ) o r (ii) th e  N e t P ro fits  e a rn e d  b y  th e  F u n d  w ith  re s p e c t to  th e  a c tu a l s a le  o f s u c h  S u b je c t S h a re s . “S u b je c t S h a re s ” m e a n s  4 ,7 5 5 ,7 4 2  a s  o f th e  d a te  h e re o f (th e  “In itia l S h a re s ”), p lu s  a ll “A d d itio n a l S h a re s ” (a s  d e fin e d  b e lo w ). “B a s is ” m e a n s  $ 3 6 .2 8  fo r e a c h  In itia l S h a re  a n d  th e  p u rc h a s e  p ric e  fo r a n y  A d d itio n a l S h a re s  th a t a re  in c lu d e d  in  th e  S u b je c t S h a re s  (a s  re d u c e d  fo r a n y  s a le s ). H a y m a n  w ill n o tify  th e  C o n s u lta n t p ro m p tly  fo llo w in g  th e  F u n d ’s  p u rc h a s e  o f o r a c q u is itio n  o f a d d itio n a l O v e rd riv e  S h a re s  o r e c o n o m ic  e x p o s u re  to  a n y  a d d itio n a l O v e rd riv e  S h a re s  (in c lu d in g  th ro u g h  o p tio n s , s w a p s  a n d  s im ila r in s tru m e n ts ), w h ic h  n o tic e  s h a ll in c lu d e  th e  n u m b e r o f O v e rd riv e  S h a re s  a n d  th e  p u rc h a s e  p ric e  th e re fo re  (th e  “A d d itio n a l S h a re s ”); p ro v id e d  th a t s u c h  n o tic e  s h a ll o n ly  b e  re q u ire d  o n c e  H a y m a n  h a s  p u rc h a s e d  o r a c q u ire d  A d d itio n a l S h a re s  e q u a l to  0 .2 5 % o f th e



 

7  a g g re g a te  n u m b e r o f s h a re s  o f O v e rd riv e  c o m m o n  s to c k  o u ts ta n d in g . H a y m a n  s h a ll p ro v id e  th e  C o n s u lta n t w ith  w ritte n  n o tic e  p ro m p tly  fo llo w in g  th e  s a le  o f a n y  S u b je c t S h a re s , w h ic h  n o tic e  s h a ll in c lu d e  th e  n u m b e r o f S u b je c t S h a re s  s o ld  a n d  th e  n e t s a le  p ro c e e d s  re c e iv e d  th e re fo re ; p ro v id e d  th a t s u c h  n o tic e  s h a ll o n ly  b e  re q u ire d  o n c e  H a y m a n  h a s  s o ld  S u b je c t S h a re s  e q u a l to  0 .2 5 % o f th e  a g g re g a te  n u m b e r o f s h a re s  o f O v e rd riv e  c o m m o n  s to c k  o u ts ta n d in g . T h e  C o n s u ltin g  F e e  w ill b e  d e te rm in e d  fo llo w in g  th e  e n d  o f e a c h  c a le n d a r y e a r a n d  w ill b e  p a id  in  c a s h  b y  H a y m a n  to  th e  C o n s u lta n t w ith in  th irty  (3 0 ) d a y s  fo llo w in g  th e  d e te rm in a tio n  o f th e  in c e n tiv e  a llo c a tio n  p a y a b le  b y  th e  F u n d  to  H a y m a n  fo r s u c h  y e a r. With  re s p e c t to  th e  C o n s u ltin g  F e e  o n  a n y  S u b je c t S h a re s  n o t s o ld  o n  o r p rio r to  th e  d a te  o f te rm in a tio n , th e  C o n s u ltin g  F e e  w ill b e  c a lc u la te d  a s  p ro v id e d  in  th e  d e fin itio n  o f “N e t A p p re c ia tio n ” b u t w ill n o t b e  p a y a b le  u n til fo llo w in g  th e  e n d  o f th e  c a le n d a r y e a r in  w h ic h  s u c h  S u b je c t S h a re s  a re  a c tu a lly  s o ld . T h e  C o n s u ltin g  F e e  s h a ll o n ly  b e  p a id  to  th e  e x te n t th a t H a y m a n  h a s  e a rn e d  a n  in c e n tiv e  a llo c a tio n  fro m  th e  F u n d  fo r s u c h  y e a r a n d  s u c h  p a y m e n t s h a ll n o t e x c e e d  th e  a m o u n t o f s u c h  in c e n tiv e  a llo c a tio n . A n y  a m o u n t o f th e  C o n s u ltin g  F e e  th a t re m a in s  u n p a id  a s  a  re s u lt o f th e  fo re g o in g  lim ita tio n  s h a ll b e  c a rrie d  fo rw a rd  to  e a c h

s u b s e q u e n t y e a r u n til th e  C o n s u ltin g  F e e  is  p a id  in  fu ll. F o r p u rp o s e s  o f c la rity , if th e  F u n d  is  liq u id a te d  a t s u c h  tim e  a s  a ll o r a  p o rtio n  o f th e  C o n s u ltin g  F e e  re m a in s  u n p a id , n o  fu rth e r a m o u n t o f th e  C o n s u ltin g  F e e  s h a ll b e  p a y a b le  (e x c e p t to  th e  e x te n t th a t H a y m a n  h a s  e a rn e d  a n  in c e n tiv e  a llo c a tio n  d u rin g  th e  y e a r o f liq u id a tio n ). H a y m a n  w ill re p o rt to  th e  C o n s u lta n t th e  c u rre n t h o ld in g s  o f S u b je c t S h a re s  o w n e d  b y  th e  F u n d  o n  th e  firs t b u s in e s s  d a y  o f e a c h  m o n th , o r s u c h  o th e r tim e  a s  m a y  b e  a g re e d  to  b e tw e e n  th e  C o n s u lta n t a n d  H a y m a n . F o r p u rp o s e s  o f c la rity  (i) if H a y m a n  “ro lls  o v e r” a  s w a p , o p tio n  o r a n o th e r in s tru m e n t to  a n o th e r s w a p , o p tio n  o r in s tru m e n t d u e  to  th e  e x p ira tio n  th e re o f o r o th e rw is e , it w ill n o t b e  c o n s id e re d  a  d is p o s itio n  o r a c q u is itio n  fo r p u rp o s e s  o f th e  C o n s u ltin g  F e e , (ii) it w ill n o t b e  c o n s id e re d  a  d is p o s itio n  o r a c q u is itio n  fo r p u rp o s e s  o f th e  C o n s u ltin g  F e e  w ith  re s p e c t to  c o v e re d  c a ll o p tio n s  o w n e d  b y  th e  F u n d  u n le s s  th e  c o v e re d  c a ll o p tio n  is  e x e rc is e d  a n d  a  s a le  o f th e  u n d e rly in g  O v e rd riv e  S h a re s  is  e ffe c tu a te d  a n d  (iii) if th e  F u n d  c h a n g e s  its  fo rm  o f o w n e rs h ip  o r e c o n o m ic  e x p o s u re  w ith  re s p e c t O v e rd riv e  S h a re s  (e .g ., c lo s in g  a  s w a p  p o s itio n  a n d



 

8  a c q u irin g  O v e rd riv e  S h a re s ), it w ill n o t b e  c o n s id e re d  a  d is p o s itio n  a n d  a n  a c q u is itio n  fo r p u rp o s e s  o f th e  C o n s u ltin g  F e e . In  e a c h  c a s e , H a y m a n  w ill d e te rm in e  in  g o o d  fa ith  th e  n u m b e r o f O v e rd riv e  S h a re s  a n d  B a s is  fo r th e s e  p u rp o s e s . F o r th e  a v o id a n c e  o f d o u b t, u n d e r n o  c irc u m s ta n c e s  s h a ll th e  C o n s u lta n t b e  lia b le  to  re p a y  a n y  p re v io u s ly  p a id  C o n s u lta n t F e e s  o r b e  lia b le  to  p a y  a n y  a m o u n t o f N e t D e p re c ia tio n  to  H a y m a n . T h e  p a rtie s  w ill u s e  c o m m e rc ia lly  re a s o n a b le  e ffo rts  to  s tru c tu re  th e  C o n s u lta n t F e e  a s  a  c a rrie d  in te re s t in  a  p a rtn e rs h ip  (o r o th e r flo w -th ro u g h ) fo r U .S . F e d e ra l in c o m e  ta x  p u rp o s e s , p ro v id e d  th a t s tru c tu rin g  th e  C o n s u ltin g  F e e  a s  a  c a rrie d  in te re s t in  a  p a rtn e rs h ip  w ill n o t h a v e  a n y  a d v e rs e  ta x  o r o th e r c o n s e q u e n c e s  to  H a y m a n  a s  d e te rm in e d  b y  H a y m a n  in  c o n s u lta tio n  w ith  its  c o u n s e l. F e e  A  fe e  o f 0 .2 5 % p e r a n n u m  s h a ll b e  p a y a b le  b y  H a y m a n  q u a rte rly , in  c a s h , in  a d v a n c e , o n  th e  fifth  b u s in e s s  d a y  o f e a c h  c a le n d a r q u a rte r a n d  b e  b a s e d  o n  th e  m a rk e t v a lu e  o f 1 ,0 0 0 ,0 0 0  O v e rrid e  S h a re s  a s  o f th e  la s t d a y  o f th e  p re c e d in g  c a le n d a r q u a rte r (th e  “F e e ”), u n til th e  e a rlie s t o f (i) th e  d a te  o n  w h ic h  th e  P rin c ip a l jo in s  th e  B o a rd ; (ii) th e  e n d  o f th e  L o c k  U p  P e rio d , (iii) th e  d a te  th e  P ro x y  C o n te s t is  a b a n d o n e d  a n d  (iv ) te rm in a tio n  o f th e  C o n s u ltin g  A g re e m e n t. S u c h  fe e  s h a ll b e  p ro ra te d  fo r p e rio d s  o f le s s  th a n  a  fu ll c a le n d a r q u a rte r. M F N  “S p e c ifie d  In v e s to r”

s h a ll m e a n  a n y  o th e r e n tity  o r p e rs o n  th a t th e  C o n s u lta n t e n te rs  e n te r a n  a g re e m e n t w ith  c o n c e rn in g  s u c h  e n tity ’s  o r p e rs o n ’s  O v e rd riv e  S h a re s  o r th a t c o n trib u te s  O v e rd riv e  S h a re s  to  a  n e w ly  fo rm e d , jo in tly  o w n e d  e n tity  (th e  “C o n s u lta n t F u n d ”) a d v is e d  b y  th e  C o n s u lta n t (w ith  s u c h  a g re e m e n t o r C o n s u lta n t F u n d  a g re e m e n t b e in g  a  “S p e c ifie d  A g re e m e n t”). F o r p u rp o s e s  o f c la rity , H a y m a n  s h a ll h a v e  n o  o b lig a tio n  to  c o n trib u te  a n y  O v e rd riv e  S h a re s  to  th e  C o n s u lta n t F u n d . In  th e  e v e n t th a t th e  C o n s u lta n t p ro v id e s  to  a n y  S p e c ifie d  In v e s to r a n y  m a te ria l te rm s  c o n d itio n s  o r c o v e n a n ts  w h ic h  a re  m o re  fa v o ra b le  to  s u c h  S p e c ifie d  In v e s to r th a n  H a y m a n  is  s u b je c t to  w ith  re s p e c t to  th e  S u b je c t S h a re s  (th e  “M F N  P ro v is io n s ”), th e n  th e  C o n s u lta n t s h a ll p ro m p tly  p ro v id e  c o p ie s  o f a ll a g re e m e n ts  c o n ta in in g  M F N  P ro v is io n s  to  H a y m a n  a n d  H a y m a n  m a y , w ith in  1 0  b u s in e s s  d a y s , e le c t to  a c c e p t (i) a n y  M F N  P ro v is io n s  re g a rd in g  (A ) C o n s u ltin g  F e e s  (o r a n o th e r fe e  th a t is  o f a  s im ila r n a tu re  th e re to , in c lu d in g  a n y  in c e n tiv e  fe e ) o r



 

9  (B ) a n y  c o n s u lta tio n , c o n s e n t o r a p p ro v a l rig h ts , o r (ii) a n y  o th e r M F N  P ro v is io n s , ta k e n  a s  a  w h o le  (in  th e  c a s e  o f th is  s u b c la u s e  (ii)) a n d  to g e th e r w ith  a n y  o th e r re la te d  p ro v is io n s , in  e a c h  c a s e , re tro a c tiv e  to  th e  d a te  o f th is  T e rm  S h e e t. N o tw ith s ta n d in g  th e  fo re g o in g , H a y m a n  s h a ll n o t b e  e n title d  to  a c c e p t a n y  M F N  P ro v is io n s  g ra n te d  to  a  S p e c ifie d  In v e s to r th a t h a s  e n te re d  in to  a  S p e c ifie d  A g re e m e n t a s  o f th e  d a te  h e re o f. T h e  C o n s u lta n t re p re s e n ts  th a t it h a s  p ro v id e d  H a y m a n  a  c o p y  o f a ll S p e c ifie d  A g re e m e n ts  e n te re d  in to  a s  o f th e  d a te  h e re o f. P u b lic  F ilin g s  U n til s u c h  tim e  a s  a  D ire c to r N o m in e e  s e rv e s  a s  a  d ire c to r o n  th e  B o a rd , th e  C o n s u lta n t s h a ll n o t in itia te  litig a tio n  a g a in s t O v e rd riv e  o r its  a ffilia te s  o r th e  B o a rd  in  a n y  c o u rt o f c o m p e te n t ju ris d ic tio n , a rb itra tio n  o r o th e r s im ila r le g a l b o d y , w ith o u t th e  p rio r w ritte n  c o n s e n t o f H a y m a n , s u c h  c o n s e n t to  b e  p ro v id e d  in  H a y m a n ’s  s o le  d is c re tio n . U n le s s  a n d  u n til th e  P rin c ip a l is  e le c te d  o r a p p o in te d  to  th e  B o a rd , H a y m a n  s h a ll b e  g iv e n  a d v a n c e  w ritte n  n o tic e  o f, a n d  th e  o p p o rtu n ity  to  re v ie w  a n d  c o m m e n t o n , a n y  p re s s  re le a s e , p u b lic  a n n o u n c e m e n t o r a n y  filin g  w ith  th e  S E C , o r a n y  n o tic e  o f in te n t to  n o m in a te  in d iv id u a ls  to  s e rv e  a s  d ire c to rs  o n  th e  B o a rd  to  b e  d e liv e re d  to  O v e rd riv e  o r th e  B o a rd  (“N o tic e  o f In te n t” a n d  to g e th e r w ith  th e  o th e r fo re g o in g  ite m s , “P u b lic  M a te ria ls ”), in  w h ic h  H a y m a n  o r th e  F u n d  is  n a m e d . H a y m a n ’s  p rio r w ritte n  c o n s e n t,

s u c h  c o n s e n t to  b e  p ro v id e d  in  H a y m a n ’s  s o le  d is c re tio n , s h a ll b e  re q u ire d  w ith  re s p e c t to  a n y  in fo rm a tio n  re g a rd in g  H a y m a n  o r th e  F u n d  to  b e  in c lu d e d  in  a n y  P u b lic  M a te ria ls . V o tin g  P rio r to  th e  te rm in a tio n  o f th e  C o n s u ltin g  A g re e m e n t a n d  s u b je c t to  a p p lic a b le  fid u c ia ry  d u tie s , a t th e  2 0 1 5  A n n u a l M e e tin g , H a y m a n  w ill c a u s e  th e  F u n d  to  v o te  a ll O v e rd riv e  S h a re s  h e ld  b y  th e  F u n d  a s  o f th e  a p p lic a b le  re c o rd  d a te  in  fa v o r o f th e  B o a rd  N o m in e e  a n d  a n y  o th e r s h a re h o ld e r p ro p o s a ls  m a d e  w ith  re s p e c t to  O v e rd riv e  b y  th e  C o n s u lta n t. E x p e n s e  R e im b u rs e m e n t T h e  C o n s u lta n t s h a ll b e  e n title d  to  b e  re im b u rs e d  b y  H a y m a n  fo r its  p ro  ra ta  s h a re  (b a s e d  o n  S c h e d u le  A  h e re to ) o f a n y  o u t-o f- p o c k e t e x p e n s e s  o r fe e s  in c u rre d  b y  th e  C o n s u lta n t in  c o n n e c tio n  w ith  (i) s e e k in g  B o a rd  re p re s e n ta tio n  a s  d e s c rib e d  u n d e r “C o n s u ltin g  S e rv ic e s ”; a n d  (ii) th e  p re p a ra tio n , n e g o tia tio n  a n d  e x e c u tio n  o f th e  C o n s u ltin g  A g re e m e n t, th e  S p e c ifie d  A g re e m e n ts  a n d  th is  T e rm  S h e e t, in  e a c h  c a s e , s u b je c t to  a  b u d g e t w h ic h  w ill b e  p ro v id e d  b y  th e  C o n s u lta n t a n d  s u b je c t to  a p p ro v a l b y  H a y m a n  a n d  th e  S p e c ifie d  In v e s to rs , s u c h  a p p ro v a l



 

1 0  n o t to  b e  u n re a s o n a b ly  w ith h e ld . T h e  C o n s u lta n t s h a ll p ro v id e  H a y m a n  w ith  re p o rts  a n d  s u p p o rtin g  d o c u m e n ta tio n  o n  e x p e n s e s  o r fe e s  in c u rre d  o n  th e  firs t b u s in e s s  d a y  o f e v e ry  m o n th . C o n fid e n tia lity  N e ith e r p a rty  w ill d is c lo s e  th e  te rm s  o f th is  T e rm  S h e e t; C o n s u lta n t w ill n o t d is c lo s e  th e  in fo rm a tio n  p ro v id e d  b y  H a y m a n  to  th e  C o n s u lta n t fo r u s e  in  th e  N o tic e  o f In te n t, a n d  H a y m a n  w ill n o t d is c lo s e  a n y  S p e c ifie d  A g re e m e n t, to  a n y  p e rs o n  o th e r th a n  (i) to  th e ir re s p e c tiv e  (a n d  in  th e  c a s e  o f H a y m a n , th e  F u n d ’s ) o ffic e rs , b o a rd  m e m b e rs , a c c o u n ta n ts  a n d  a tto rn e y s , (ii) a s  m a y  b e  re q u ire d  b y  a p p lic a b le  la w  o r re g u la tio n , in c lu d in g  a s  re q u ire d  in  c o n n e c tio n  w ith  a  P ro x y  C o n te x t, (iii) to  th e  S p e c ifie d  In v e s to rs , (iv ) to  O v e rd riv e  a n d  (v ) w ith  th e  c o n s e n t o f th e  o th e r. T h e  C o n s u ltin g  A g re e m e n t s h a ll a ls o  c o n ta in  c u s to m a ry  p ro v is io n s  re la tin g  to  C o n fid e n tia lity . T o  th e  e x te n t th is  T e rm  S h e e t is  d is c lo s e d  in  a  p u b lic  filin g , th e  p ro v is io n s  o f th is  s e c tio n  “C o n fid e n tia lity ” s h a ll n o  lo n g e r b e  in  e ffe c t. In d e m n ific a tio n  E a c h  o f th e  C o n s u lta n t a n d  H a y m a n  a g re e  th a t it s h a ll b e  re s p o n s ib le  fo r th e  c o m p le te n e s s  a n d  a c c u ra c y  o f th e  in fo rm a tio n  c o n c e rn in g  it c o n ta in e d  in  a n y  filin g  p u rs u a n t to  S e c tio n  1 4  o f th e  E x c h a n g e  A c t o r a n y  o th e r filin g  re q u ire d  p u rs u a n t to  a p p lic a b le  la w  re la tin g  to  th e  O v e rd riv e  S h a re s . E a c h  o f th e  C o n s u lta n t a n d  H a y m a n  a g re e , a lo n g  w ith  e a c h  o th e r S p e c ifie d  In v e s to r th a t is  a

p a rtic ip a n t in  th e  P ro x y  C o n te s t, to  in d e m n ify  a n d  h o ld  e a c h  o th e r p a rty  w h o  h a s  p ro v id e d  a  s im ila r in d e m n ity  to  th e  M a n a g e r o r H a y m a n  (a n  “In d e m n ifie d  P a rty ”) h a rm le s s  fro m  a n d  a g a in s t a n y  a n d  a ll lo s s e s , c la im s , d a m a g e s , p e n a ltie s , ju d g m e n ts , a w a rd s , s e ttle m e n ts , lia b ilitie s , c o s ts , e x p e n s e s  a n d  d is b u rs e m e n ts  (in c lu d in g , w ith o u t lim ita tio n , a tto rn e y s ' fe e s , c o s ts , e x p e n s e s  a n d  d is b u rs e m e n ts ) in c u rre d  b y  s u c h  o th e r p a rtie s  o r S p e c ifie d  In v e s to rs  a ris in g  fro m  o r in  c o n n e c tio n  w ith  s u c h  p a rty 's  a c tiv itie s  re la tin g  to  th e  P ro x y  C o n te s t a n d  a ris in g  o u t o f a n y  fa ilu re  w ith  re s p e c t to  th e  c o m p le te n e s s  o r a c c u ra c y  o f th e  in fo rm a tio n  c o n c e rn in g  s u c h  p a rty  c o n ta in e d  in  a n y  filin g  m a d e  in  c o n n e c tio n  w ith  s u c h  p a rty 's  o w n e rs h ip , a c q u is itio n  o r d is p o s itio n  o f O v e rd riv e  S h a re s  o r in  a n y  filin g s  m a d e  b y  a n y  p a rty  in  c o n n e c tio n  w ith  th e  P ro x y  C o n te s t; p ro v id e d , h o w e v e r, th is  in d e m n ity  s h a ll a p p ly  o n ly  to  th e  e x te n t s u c h  in d e m n ify in g  p a rty  a c tu a lly  p ro v id e d  s u c h  in fo rm a tio n  to  th e  p e rs o n  m a k in g  s u c h  filin g (s ).



 

1 1  N o th in g  h e re in  s h a ll b e  c o n s tru e d  to  p ro v id e  a n y  In d e m n ifie d  P a rty  w ith  in d e m n ific a tio n  (a ) if s u c h  In d e m n ifie d  P a rty  is  fo u n d  to  h a v e  e n g a g e d  in  a  v io la tio n  o f a n y  p ro v is io n  o f s ta te  o r fe d e ra l la w  in  c o n n e c tio n  w ith  th e  P ro x y  C o n te s t, u n le s s  s u c h  In d e m n ifie d  P a rty  d e m o n s tra te s  th a t its  a c tio n  w a s  ta k e n  in  g o o d  fa ith  a n d  in  a  m a n n e r re a s o n a b ly  b e lie v e d  to  b e  in  o r n o t o p p o s e d  to  th e  b e s t in te re s ts  o f th e  P ro x y  C o n te s t; (b ) if s u c h  In d e m n ifie d  P a rty  a c te d  in  a  m a n n e r th a t c o n s titu te s  g ro s s  n e g lig e n c e  o r w illfu l m is c o n d u c t; o r (c ) if s u c h  In d e m n ifie d  P a rty  p ro v id e d  fa ls e  o r m is le a d in g  in fo rm a tio n , o r o m itte d  m a te ria l in fo rm a tio n  in  c o n n e c tio n  w ith  th e  P ro x y  C o n te s t. H a y m a n  a n d  e a c h  S p e c ifie d  In v e s to r w ill b e  a  th ird  p a rty  b e n e fic ia ry  o f C o n s u ltin g  A g re e m e n t a n d  e a c h  S p e c ifie d  In v e s to r’s  S p e c ifie d  A g re e m e n t, a s  a p p lic a b le , fo r p u rp o s e s  o f th is  in d e m n ity . T h e  C o n s u ltin g  A g re e m e n t a n d  e a c h  S p e c ifie d  A g re e m e n t w ill c o n ta in  c u s to m a ry  p ro c e d u ra l a n d  o th e r p ro v is io n s  in  c o n n e c tio n  w ith  th is  in d e m n ity . M is c e lla n e o u s  T h is  T e rm  S h e e t is  g o v e rn e d  b y  th e  in te rn a l la w s  o f th e  S ta te  o f N e w  Y o rk . T h is  T e rm  S h e e t m a y  o n ly  b e  a m e n d e d  w ith  th e  e x p re s s  w ritte n  c o n s e n t o f th e  p a rtie s  h e re to  a n d , in  th e  c a s e  o f th e  s e c tio n  e n title d  “In d e m n ific a tio n ”, w ith  th e  c o n s e n t o f e a c h  o f th e  th ird  p a rty  b e n e fic ia rie s  th e re o f. T h is  T e rm  S h e e t c o n s titu te s  th e  e n tire  u n d e rs ta n d in g  o f th e  p a rtie s  h e re to  w ith

re s p e c t to  th e  s u b je c t m a tte r h e re o f. T h is  T e rm  S h e e t s h a ll n o t b e  a s s ig n e d  w ith o u t th e  e x p re s s  w ritte n  c o n s e n t o f th e  n o n a s s ig n in g  p a rty . E x c e p t fo r th e  in d e m n ific a tio n  p ro v is io n s  a b o v e , n o  p e rs o n  th a t is  n o t a  p a rty  to  th is  T e rm  S h e e t s h a ll o b ta in  a n y  rig h ts  h e re u n d e r (w h e th e r a s  a  th ird  p a rty  b e n e fic ia ry  o r o th e rw is e ). T h is  T e rm  S h e e t m a y  b e  e x e c u te d  in  c o u n te rp a rts , e a c h  o f w h ic h  s h a ll b e  d e e m e d  to  b e  a n  o rig in a l, b u t a ll o f w h ic h  to g e th e r s h a ll c o n s titu te  o n e  a n d  th e  s a m e  in s tru m e n t.



 



 

IN  WIT N E S S  WH E R E O F , th e  p a rtie s  h a v e  c a u s e d  th is  T e rm  S h e e t to  b e  e x e c u te d  b y  th e ir re s p e c tiv e  a u th o riz e d  re p re s e n ta tiv e s  a s  o f th e  d a te  firs t w ritte n  a b o v e . M A N A G E R  M A E V A  C A P IT A L  P A R T N E R S , L L C  B y : _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _  N a m e : T itle : IN V E S T O R  H A Y M A N  C A P IT A L  M A N A G E M E N T , L .P ., o n  b e h a lf o f th e  fu n d s  fo r w h ic h  it a c ts  a s  in v e s tm e n t a d v is e r B y : _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _  N a m e : T itle : C h ris to p h e r E . K irk p a tric k  G e n e ra l C o u n s e l



 

S c h e d u le  A  E x p e n s e s  F o r e x p e n s e s  a n d  fe e s  in c u rre d  o n  o r p rio r to  J a n u a ry  3 0 , 2 0 1 5 : A p p a lo o s a  M a n a g e m e n t L .P . 0 .0 % H a y m a n  C a p ita l M a n a g e m e n t, L P  0 .0 % H G  V o ra  C a p ita l M a n a g e m e n t, L L C  0 .0 % T a c o n ic  C a p ita l A d v is o rs  L P  1 0 0 % F o r e x p e n s e s  a n d  fe e s  in c u rre d  a fte r J a n u a ry  3 0 , 2 0 1 5 , b u t o n  o r p rio r to  F e b ru a ry  9 , 2 0 1 5 , s u b je c t to  a  c a p  in  th e  c a s e  o f H a y m a n  C a p ita l M a n a g e m e n t, L P  o f $ 3 7 ,5 0 0 : A p p a lo o s a  M a n a g e m e n t L .P . 3 9 .2 % H a y m a n  C a p ita l M a n a g e m e n t, L P  1 7 .0 % H G  V o ra  C a p ita l M a n a g e m e n t, L L C  4 .6 % T a c o n ic  C a p ita l A d v is o rs  L P  3 9 .2 % F o r e x p e n s e s  a n d  fe e s  in c u rre d  a fte r F e b ru a ry  9 , 2 0 1 5 , s u b je c t to  a  c a p  o f $ 1 ,0 0 0 ,0 0 0 . A n y  a m o u n ts  a b o v e  $ 1 ,0 0 0 ,0 0 0  m u s t b e  a p p ro v e d  b y  e a c h  In v e s to r: A p p a lo o s a  M a n a g e m e n t L .P . 3 9 .2 % H a y m a n  C a p ita l M a n a g e m e n t, L P  1 7 .0 % H G  V o ra  C a p ita l M a n a g e m e n t, L L C  4 .6 % T a c o n ic  C a p ita l A d v is o rs  L P  3 9 .2 %
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