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CAUSE NO. 2016-59771 
 
RAIDEN COMMODITIES, LP & ASPIRE 
COMMODITIES, LP  
 
 
 Plaintiffs, 
 
vs. 
 
PATRICK de MAN 
 
 Defendant. 
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IN THE DISTRICT COURT OF 
 
 
 
HARRIS COUNTY, TEXAS 
 
 
 
 
 
125th JUDICIAL DISTRICT 

 

DECLARATION OF ADAM SINN 

1. My name is Adam Sinn. I am over the age of eighteen and competent to 
give testimony in this action. I have personal knowledge of the statements set forth in 
this declaration and all of these facts are true and correct.  

2. I am making this declaration in support of Raiden Commodities, LP and 
Aspire Commodities, LP’s Original Petition and Response to Special Appearance.   

3. I am the founder of Aspire and Raiden. I am also the sole voting member 
of the general partners of Aspire and Raiden, Aspire Commodities 1, LLC and Raiden 
Commodities 1, LLC, respectively. I am authorized to make this declaration on their 
behalf.   

4. I am an entrepreneur who specializes in trading commodities related to 
electrical power in Texas. I began my career as a commodities trader in 2002. After 
several years of trading for established trading houses, I accumulated sufficient capital 
to begin my own trading operations. In 2009, while residing in Texas, I formed Aspire 
Capital Management, LLC, a Texas limited liability company based in Houston, Texas, 
to engage in commodities trading. I subsequently reformed that company as Plaintiff 
Aspire, which is a Texas limited partnership. I manage Aspire as the sole manager of its 
general partner (Aspire Commodities 1, LLC). I also subsequently formed Plaintiff 
Raiden in 2011. From their formation until 2013 (when I moved my personal residence 
to Puerto Rico for tax reasons), both Aspire and Raiden had their principal place of 
operations in Houston. During that time, I managed both companies from my home or 
office in Houston. 

5. I developed commodities trading strategies involving Texas electrical 
power contracts traded in the market administered by the Energy Reliability Council of 
Texas (“ERCOT”). Along with a small number of trades in the Northeast United States, 
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trades in the Texas market governed by ERCOT represent the significant majority of 
both Aspire’s and Raiden’s business. 

6. I met the Defendant, Patrick de Man, in or around 2005 or 2006, when we 
were both employees at Lehman Brothers. Mr. de Man was a Dutch citizen who lived at 
that time in Connecticut. I worked at Lehman Brothers in Houston as a trader, and Mr. 
de Man initially was employed in New York as an analyst. In or around early 2008, Mr. 
de Man moved to Houston to serve as an analyst for the ERCOT Trading Group, which 
I managed. Our personal and professional relationship flourished while he worked for 
me in Houston, and Mr. de Man also learned a considerable amount about the ERCOT 
market during that time. After Lehman declared bankruptcy in September 2008, Mr. de 
Man returned to New York, where he worked for the Lehman bankruptcy estate for 
some time. I then helped Mr. de Man find a job as an analyst for another company. 
When that company closed its operations in early 2011, I began serious discussions with 
Mr. de Man about coming to work as a trader with me. By that time, I had achieved 
some success trading with Aspire, and had added several additional traders already.   

7. In late 2010 and the spring of 2011, Mr. de Man and I negotiated the terms 
of Mr. de Man’s employment.  I was residing in Houston at the time. While we initially 
discussed forming a partnership, he did not have the capital required to fund his 
trading, and we also believed Mr. de Man’s immigration status could bar him from 
being a partner. Consequently, we mutually determined that we were unable to form a 
partnership at that time and that Mr. de Man would work as an employee until those 
two conditions changed. 

8. Once it became clear that a partnership was impracticable, we discussed 
Mr. de Man’s responsibilities and his compensation structure as an employee, which 
differed somewhat from that of a typical trader. We also discussed potential trading 
strategies to be used on ERCOT. These discussions implicated the trade secrets that are 
also at issue in this case. Those discussions happened principally by telephone, email, or 
Instant Message, between Mr. de Man in the New York area and me in Houston.  

9. Those discussions culminated in an offer letter, which both Mr. de Man 
and I reviewed and discussed. Exhibit 1 is a true and correct copy of an email from Mr. 
de Man to me, in which he enclosed his comments on that offer letter. Section 11 of that 
offer letter stated:  

This agreement is performable in whole or in part in Harris County, 
Texas.  This Agreement shall be construed and the legal relations between 
the parties determined in accordance with the laws of the State of Texas, 
without giving effect to any choice of law rules which may direct the 
application of the laws of any other jurisdiction.  If a party wishes to 
pursue legal action pertaining to this agreement, we agree that such action 
shall be commenced and prosecuted in the courts of Harris County, Texas, 
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or in the United States District Court for the Southern District of Texas, if 
appropriate, and we each submit to the exclusive jurisdiction of said 
courts and respectively waive the right to change venue. Id.  

10. That clause reflected the reality that while Mr. de Man might continue to 
live in Connecticut (or elsewhere) and “telecommute” to the job, the job he was being 
hired to do was based in Texas. The company was a Texas limited liability company 
operating in Texas, the focus of the work he would be doing was based in Texas, the 
office and other employees of the company all were in Texas, and it only made sense 
that any dispute about his employment would be resolved in Texas rather than 
wherever Mr. de Man chose to live.     

11. Mr. de Man suggested revisions to several sections of the offer letter, but 
at no time raised any disagreement that his work for Aspire would be deemed 
performable in, or that disputes related to the employment relationship would be 
subject to jurisdiction and venue in, Harris County, Texas using Texas law. Rather, he 
stated in his March email enclosing his comments on the letter, “I put in a few 
comments, but those are minor. There is nothing really fundamental that I need to add.” 
We never executed the offer letter, primarily because we were continuing to discuss the 
addition of terms related to his potentially becoming a partner in the future. 
Nonetheless, Mr. de Man commenced work for Aspire in April 2011 as an employee on 
material terms mirroring those laid out in the offer letter.   

12. I also decided around that time to form another trading company, Plaintiff 
Raiden, to trade commodities that involved different products and trading strategies 
from Aspire. More specifically, Raiden focused on trading financial transmission rights, 
whereas Aspire primarily traded futures and virtuals. I elected to conduct these trading 
operations through separate entities to separate risk between the two trading books, 
choosing to isolate the risk generated by Patrick’s long-term trading of transmission 
rights from my short-term futures trading.  

13. Raiden is a limited partnership formed under the laws of the U.S. Virgin 
Islands, because I contemplated at that time that I might move my personal residence to 
the Virgin Islands for tax reasons. Nonetheless, at the time of its formation, I operated 
Raiden from Houston, Texas. At this time, Raiden consisted entirely of Mr. de Man’s 
trading strategy, which initially targeted the Northeast U.S. PJM market and expanded 
to include the Texas market shortly after he began his employment. I agreed in principle 
with Mr. de Man that if he accumulated sufficient capital to fund half of his strategy, I 
would allow him to “buy in” as a partner in Raiden, although the details of that 
arrangement were never fully agreed. I made that preliminary agreement with Mr. de 
Man from Texas. After that time, Raiden expanded to include trading books and 
strategies managed by me and others;  I never agreed that Mr. de Man could buy into 
half of any aspect of Raiden’s business outside the trading book he would manage.  
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14. Mr. de Man commenced work in April of 2011. Along with trading his 
strategy, Mr. de Man provided analytical support to traders making trades through 
Raiden and Aspire. These trades were entirely on the Texas market. Although Mr. de 
Man lived in Connecticut at the time, his work was directed at Aspire’s and Raiden’s 
operations in Texas. Mr. de Man also had to seek my approval before executing 
significant trades. We called each other frequently and Instant Messaged each other 
about the market throughout the day, more or less every day.  

15. Aspire and Raiden leased an office in Houston in 2012. During that time 
period, around eight employees worked for Aspire out of that office in Houston. Mr. de 
Man also worked out of the Houston office physically on several occasions, including 
coming to Houston to interview candidates for an analyst position supporting his 
trades. We even discussed his moving to Texas to work out of that office permanently. 
Mr. de Man also registered as a User Security Administrator with ERCOT, and was the 
principal person involved in executing Raiden’s ERCOT-related trades. He routinely 
liaised with me in Texas regarding the operation of the business and maintained contact 
with ERCOT staff in his role as User Security Administrator. 

16. After years of operating my business from Texas, I moved my personal 
residence to Puerto Rico in 2013 as part of a tax-management strategy; the profits of 
Aspire and Raiden “flow through” to me personally for federal tax purposes, and are 
taxed at a favorable rate in Puerto Rico. I do not speak Spanish and neither does Mr. de 
Man, to my knowledge. In 2013, Mr. de Man also moved to Puerto Rico for the same 
reason. Nonetheless, the locus of Aspire’s and Raiden’s business remained in Texas and 
Mr. de Man’s job responsibilities did not change. The same trades were made based on 
the same trading strategy on the same Texas market managed by ERCOT. Aspire 
remains a Texas limited partnership to this day. Moreover, many of their administrative 
functions are still Texas-based. Both Aspire and Raiden maintain their banking 
relationships with financial institutions in Texas and salaries are paid out of these Texas 
banks. Legal and human resources functions are also based out of Texas. Health 
insurance was also arranged by a broker in Houston. In fact, when Mr. de Man first 
started working for me, I already had insurance but he did not. He took the lead in 
setting up the company’s health insurance and worked directly with the Houston 
insurance broker in doing so.  

17. At the time of their original formation, the partnership agreements of 
Aspire and Raiden contained no provisions expressly governing jurisdiction for 
disputes related to the partnerships. Exhibit 2 is a true and correct copy of the Raiden 
Commodities Second Amended Limited Partnership Agreement.  The 2013 amended 
partnership agreements for the two companies provide for jurisdiction and venue over 
such disputes in Texas. For instance, Section 7.10 of that Second Amended Limited 
Partnership Agreement provides in pertinent part:  

Patrick
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Any dispute arising hereunder or among the Partners or General Partners (or 
their Affiliates) shall be resolved in the courts of Harris County, Texas. Except as 
otherwise provided in this Agreement, in the event a dispute arises between any 
Persons hereto (or their Affiliates), the prevailing party shall be entitled to 
recover reasonable attorney’s fees and court costs incurred. ALL PARTIES 
HEREBY IRREVOCABLY AND UNCONDITIONALLY SUBMIT TO THE 
EXCLUSIVE JURISDICTION OF ANY TEXAS STATE DISTRICT COURT 
SITTING IN HARRIS COUNTY, TEXAS, UNITED STATES OF AMERICA IN 
ANY ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO 
THIS AGREEMENT OR ANY OTHER ANCILLARY AGREEMENTS, AND, 
TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, EACH 
PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY (I) AGREES 
THAT ALL CLAIMS IN RESPECT OF SUCH ACTION OR PROCEEDING 
MAY BE HEARD AND DETERMINED IN SUCH TEXAS STATE DISTRICT 
COURT, (II) WAIVES ANY OBJECTION WHICH IT MAY NOW OR 
HEREAFTER HAVE TO THE LAYING OF VENUE OF ANY SUIT, ACTION 
OR PROCEEDING ARISING OUT OF OR RELATING TO THIS 
AGREEMENT OR ANY ANCILLARY AGREEMENTS, (III) WAIVES ANY 
CLAIM THAT ANY SUCH SUIT, ACTION OR PROCEEDING BROUGHT IN 
ANY SUCH COURT HAS BEEN BROUGHT IN AN INCONVENIENT 
FORUM, (IV) TO THE GREATEST EXTENT ALLOWED BY UNITED 
STATES LAW CONSENTS TO THE SERVICE OF ANY AND ALL PROCESS, 
SUMMONS, NOTICE OR DOCUMENT IN ANY SUCH ACTION OR 
PROCEEDING BY THE MAILING OF COPIES OF SUCH PROCESS TO THE 
ADDRESS FOR THE PARTY SPECIFIED IN THIS AGREEMENT AND (V) 
AGREES THAT A FINAL JUDGMENT IN ANY SUCH SUIT, ACTION OR 
PROCEEDING SHALL BE CONCLUSIVE AND MAY BE ENFORCED IN 
OTHER JURISDICTIONS BY SUIT ON THE JUDGMENT OR IN ANY 
OTHER MANNER PROVIDED BY LAW WITHOUT NECESSITY OF 
REHEARING THE MERITS OF SUCH. SHOULD IT BE NECESSARY, AND 
AT THE REQUEST OF ANOTHER PARTNER OR GENERAL PARTNER, ALL 
PARTIES AGREE TO PROMPTLY APPOINT AN AGENT FOR SERVICE OF 
PROCESS IN THE STATE OF TEXAS AND TO INFORM GENERAL 
PARTNER OF ITS SELECTION OF SUCH AGENT. See Ex. 2. 

18. The Aspire partnership agreement has a similar provision. Exhibit 3 is a 
true and correct copy of the Aspire Commodities First Amended Limited Partnership 
Agreement. These provisions were added to the limited partnership agreements 
because, although I had moved my personal residence to Puerto Rico (and thus 
conducted a substantial amount of my work for the companies from Puerto Rico), the 
locus of the companies’ business remained in Texas, and thus Texas was the most 
appropriate forum for disputes related to partnership issues. It made no sense for 
disputes related to those partnerships to be resolved in Puerto Rico courts, where 
proceedings are conducted in Spanish, just because I had moved there for tax reasons.  
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Although Mr. de Man never executed those agreements (because he was never a 
partner of either Aspire or Raiden and was still operating as an employee), other traders 
who did become limited partners were required to accept those terms (among others) in 
the Limited Partnership agreements.  See Exhibit 4, which is a true and correct copy of a 
joinder agreement through which another trader became a limited partner. 

19. The trade secrets at issue in this case are also Texas-focused. The majority 
of them were developed in Texas and designed for use in the Texas market. Some were 
discussed with Mr. de Man during negotiations in 2011 from Texas.  Mr. de Man and I 
contemplated protecting the trade secrets in our negotiations and draft agreements. See 
Ex. 1 ¶ 8. We also contemplated resolving disputes about these trade secrets in a Texas 
court under Texas law. See Ex. 1 ¶11. 

20. The trade secrets consist of confidential and proprietary information, 
including, inter alia, analyses of weather, transmission congestion, and historical 
pricing, as well as models that test the data by manipulating these underlying variable. 
Raiden’s and Aspire’s trading strategies are based on these models. Aside from some 
analyses that Mr. de Man developed for trades on the Northeast PJM market, the vast 
majority of the trade secrets are Texas-centric. Aspire, Raiden, and its employees spent 
considerable time, effort, and capital to develop those trading models, which are 
dependent on data generated in Texas and are still used to make trades in the Texas 
market to this day.  

21. Moreover, the computers on which the trade secrets reside were 
purchased by me on behalf of Aspire from a Texas vendor to enable Mr. de Man to 
execute trades on a Texas market. See Ex. 5, which are true and correct copies of  four 
December 20, 2010 email receipts forwarded from Mr. de Man to me; Ex. 6, which is a 
true can correct copy of a December 22, 2010 email attaching a true and correct copy of a 
spreadsheet concerning the computer purchases; Ex. 7, which is a true and correct copy 
of a November 8, 2011 email. Mr. de Man purchased his Dell computer and his most 
recent laptop, but he was reimbursed by Aspire for those purchases from its bank 
account in Texas.  

22. In 2016, after Mr. de Man severed his connections with the Plaintiffs, 
Raiden was formally re-domiciled as a Texas limited partnership. By that time, I no 
longer intended to move the business to the Virgin Islands, and it made sense to 
formally structure Raiden as a Texas limited partnership in order to align its corporate 
formalities with Aspire’s (which always was a Texas limited partnership), as well as the 
reality that both companies are a Texas-based business. Exhibit 8 is a true and correct 
copy of the Raiden Commodities LP conversion certificate. 

23. After terminating his employment, Mr. de Man claimed that he was a 
partner in Aspire and Raiden. Exhibit 9 is a true and correct copy of a July 20, 2016 





EXHIBIT A-1 



 
 
 
From: pat.deman@gmail.com [mailto:pat.deman@gmail.com] On Behalf Of Patrick de Man
Sent: Sunday, April 10, 2011 6:03 PM
To: Adam Sinn <gonemaroon@hotmail.com>
Subject: Fwd: contract draft
 
 

---------- Forwarded message ----------
From: Patrick de Man <pat.deman@gmail.com>
Date: Mon, Mar 21, 2011 at 8:11 PM
Subject: contract draft
To: gonemaroon@hotmail.com

Hi Adam,

I put in a few comments, but those are minor.
There is nothing really fundamental that I need to add.

One thing we talked about:
I am taking COBRA for next 18 months (likely that long), and Aspire would
reimburse me those monthly payments (could be at end of year all at once, I
don't care about that).  Not sure if we need to include this as 'other
benefits'...?
After my COBRA runs out, we should look for a group health package;
hopefully by then one that has coverage in USVI.

Also, we don't have anything about bonus, but we'll write up a memorandum of

mailto:pat.deman@gmail.com
mailto:pat.deman@gmail.com
mailto:pat.deman@gmail.com
mailto:pat.deman@gmail.com
mailto:gonemaroon@hotmail.com
mailto:gonemaroon@hotmail.com
mailto:pat.deman@gmail.com
mailto:pat.deman@gmail.com
mailto:gonemaroon@hotmail.com
mailto:gonemaroon@hotmail.com


understanding that we keep track of P/L and that it would build towards
partial ownership in the future, right?

Cheers,
Patrick.
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Aspire Capital Management LLCCommodities LP 
3333 Allen Parkway, Suite 610 

Houston, TX  77019 
Telephone: (979) ---575 7026 

 
March   , 2011 
 
Patrick De de Man 
143 Hoyt St, Apt 3K 
Stamford, CT 06905 
 
Dear Patrick: 
 
I am pleased to offer you a position with Aspire Capital Management LLCCommodities 
LP ("Aspire") on the following terms: 
 
1. You will be employed by Aspire to trade power commodities and derivatives and will 
devote your full time and best efforts to the businesses of Aspire.  You will be 
responsible for performing all duties and responsibilities associated with your position 
and such other duties and functions as you may reasonably be assigned from time to time.  
Your employment will be on an “at will” basis and otherwise subject to the terms of this 
letter. 
 
2. Your salary will be $120,000.00 per annum, pro-rated for any partial years of 
employment, and will be paid in accordance with Aspire’s standard payroll practices in 
effect from time to time. You will also be entitled to vacation as may from time to time 
be agreed between you and Aspire. 
 
3. Aspire may terminate your employment at will, with or without notice, either for 
convenience or for Cause. If you voluntarily terminate your employment with Aspire you 
must provide Aspire with two (2) weeks advance written notice ("Notice").  Following 
such Notice, during such two-week Notice period, Aspire may elect to prohibit you from 
entering its premises and/or may terminate your employment immediately without any 
severance obligation.  If you voluntarily terminate your employment with Aspire, or 
Aspire terminates your employment for Cause (defined below), you will have no right to 
receive any severance payment or bonus which may otherwise have been considered.  As 
used herein, "Cause," without limiting its definition at common law, means (i) your 
failure to comply with any applicable trading limit guidelines, counter-party credit 
policies or other risk management guidelines or policies, (ii) your breach of any material 
term of this Agreement or any other policies, guidelines or procedures that Aspire may 
adopt from time to time,  including your failure to comply with applicable U.S. 
immigration laws and  regulations, (iii) your engaging in misconduct which reflects or 
may reflect negatively on Aspire or its Affiliates (defined below), or engaging in any 
theft, fraud or embezzlement, (iv) your material violation of any law, rule or regulation 
pertaining to the businesses or operation of Aspire or its Affiliates (other than a violation 
of a motor vehicle regulation), (v) your commission of any crime involving felony, 
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dishonesty or moral turpitude, or (vi) your gross negligence in the conduct of your job 
responsibilities or your refusal to follow the lawful directive of the management of 
Aspire or your willful failure to properly carry out your duties.  “Affiliate” means any 
entity controlling, controlled by or under common control with Aspire or a subsidiary of 
Aspire, as applicable.  As used herein, “control” (including “controlling,” “controlled by” 
and “under common control with”) means the possession, directly or indirectly, of power 
to direct or cause the direction of management or policies of an entity, whether through 
the ownership of securities or partnership or other ownership interests, by written 
contract, indenture, note bond, loan, instrument, lease, commitment or otherwise. 
 
4. We understand based on your representations that you are not subject to any 
contractual restraints related to previous employment or otherwise that would interfere 
with complete fulfillment of your duties and obligations as a power trader in the 
employment of Aspire. You represent and warrant that during the course of your 
communications with Aspire and its representatives, you have not made any 
misrepresentations of material facts or failed to disclose any material fact with respect to 
your post-employment obligations to any prior employer or any other matter that would 
interfere with the performance of your job responsibilities related to your employment by 
Aspire.   
 
5. Your employment is subject to receipt of all approvals necessary for you to 
commence work with Aspire.  U.S. immigration laws require employers to verify identity 
and employment eligibility prior to an employee commencing work. This verification is a 
continuing requirement and employers must reverify employment eligibility on or before 
the date that employment eligibility expires. Please be advised that your offer of 
employment is contingent upon you providing Aspire with acceptable documentation 
evidencing your identity and eligibility to work.  Your failure to provide Aspire with 
evidence of your continuing employment eligibility will constitute Cause for termination 
of your employment. 
 
6. All payments payable by Aspire under this letter agreement ("Agreement') shall 
be made in accordance with Aspire’s then applicable payroll practices and shall be 
subject to all deductions and withholdings required or permitted by law. Aspire may, to 
the full extent permitted by law, set off against any bonus payments any amounts you 
may otherwise owe Aspire or its Affiliates.   
 
7. Nothing in this Agreement shall limit or otherwise impair the right of the  
management of Aspire, exercised in its sole discretion, to limit, decrease or change in any 
manner its trading limit guidelines, any position limits, counterparty credit policies or 
other risk management guidelines or policies that govern its trading businesses. 
 
8. Aspire agrees to provide you with certain confidential, proprietary and/or non-
public information, including without limitation information relating to Aspire, its 
Affiliates, trading partners and/or its or their respective customers, as well as financial 
information, contractual rights/obligations, trading practices/strategies, data and 
information relating concerning dealings, transactions, activities, practices, affairs, 
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customers, suppliers, technical systems, pricing models, technical data, formulas, and 
methods of Aspire and its Affiliates (“collectively, the “Confidential Information”).  
Furthermore, you agree that during and after your term employment with Aspire you will 
not knowingly disclose any of the Confidential Information to any third party without the 
expressed written consent of Aspire.  Further you agree that you must not use any of the 
Confidential Information other that for the purposes of your employment with Aspire 
hereunder, and that you will not disclose or disclose such Confidential Information for 
the benefit of yourself or any third party. ??  trade secret, confidential information or 
other intellectual property right of any other party (including, without limitation, any of 
your former employers) in violation of any rights of such party or duty of confidentiality 
owing to such party.  In addition, on termination of your employment with Aspire for any 
reason, you agree to return to Aspire all of its property and records (and copies thereof) 
of Aspire in your possession or control  
 
9. (a) While employed by Aspire you agree not in any way to plan, organize or conduct 
any competing business, or in any way to solicit or encourage any employee of Aspire or 
its Affiliates to separate from Aspire or participate in any competing business (whether 
existing or to be organized). 
 
(b) In consideration of Aspire providing you and exposing you to Confidential 
Information, as well as the other agreements related to your employment hereunder, we 
agree that if Aspire terminates your employment for Cause or you resign for any reason, 
for a period of one (1) year following such termination you must not: (i) directly or 
indirectly, contact, recruit, entice, induce or solicit any employee, officer, director, agent, 
consultant or independent contractor employed by or performing services for Aspire or its 
Affiliates to leave the employ of or terminate services to Aspire or its Affiliates, or hire 
or otherwise employ any of such persons, including, without limitation, to work with you, 
with an entity with which you have become affiliated (as an employee, member, 
consultant, officer, director, stockholder or otherwise), or with any other entity; or (ii) 
engage in or participate in any effort or act to induce any customer of Aspire or its 
Affiliates to refrain, discontinue or diminish its business conducted with Aspire or any of 
its Affiliates; (iii) solicit business from any person or entity which was a customer of 
Aspire or any of its Affiliates during the term of your employment with Aspire. 
.  
(c) If any of the restrictive covenants contained in Paragraphs 9(a) or 9(b), or any part 
thereof, are held to be invalid or unenforceable, the same shall not affect the remainder of 
the covenant or covenants, which shall be given full effect, without regard to the invalid 
or unenforceable portions. Without limiting the generality of the foregoing, if any of the 
restrictive covenants contained in Paragraphs 9(a) or 9(b), or any part thereof, are held to 
be unenforceable because of the duration of such provision or the area covered thereby, 
the parties hereto agree that the court making such determination shall have the power to, 
and is hereby directed to, reduce the duration and/or area of such provision to the least 
extent necessary in order to make such reduced provision enforceable. 
 
10. No waiver by Aspire of any breach by you of any provision or condition of this 
Agreement shall be deemed a waiver of a breach of the same or any similar or dissimilar 
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provision or condition, whether at the same time or any prior or subsequent time. In case 
any term or provision in this Agreement shall be declared invalid, illegal or 
unenforceable by any court of competent jurisdiction, the validity and enforceability of 
the remaining terms and provisions shall not in any way be affected or impaired thereby. 
 
11. This agreement is performable in whole or in part in Harris County, Texas.  This 
Agreement shall be construed and the legal relations between the parties determined in 
accordance with the laws of the State of Texas, without giving effect to any choice of law 
rules which may direct the application of the laws of any other jurisdiction.  If a party 
wishes to pursue legal action pertaining to this agreement, we agree that such action shall be 
commenced and prosecuted in the courts of Harris County, Texas, or in the United States 
District Court for the Southern District of Texas, if appropriate, and we each submit to the 
exclusive jurisdiction of said courts and respectively waive the right to change venue. 
  
I look forward to your favorable reply at which time we can agree on your employment 
commencement date. 
 
       Sincerely, 
 
 
 
       ________________________ 
       Adam Sinn 
       Chief Executive Officer 
 
ACCEPTED AND AGREED: 
 
 
 
________________________ 
Patrick de Man 
Date: March___, 2010 
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73.)-.+�()�2(8-.�63*�0�19-/2-��63*-793);*-�36�+'-� �.+-*-)+�19-/2-/�:3;9/�.3+�*-);9+� (.�+'-�

7*-/(+3*�4-(.2�+*-0+-/�0)��;+'3*(>-/��))(2.--!��

�

� '+?� �
�
��
,��,���0!��
�0�����������+���3+:(+')+0./(.2�0.5+'(.2�(.�+'()��*+(79-�+3�+'-�

73.+*0*5��0.5��))(2.--�36�0��0*+.-*)'(1��.+-*-)+��:'-+'-*�);7'�(.+-*-)+�:0)�34+0(.-/�45�+'-�73.)-.+�
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36�+'-�
-.-*09��0*+.-*)��0��()13)(+(3.�+3�0��-*,(++-/��*0.)6-*--��0.�;.0;+'3*(>-/��()13)(+(3.��3*�

3+'-*:()- �)'099�4-�0/,(++-/�+3�+'-��0*+.-*)'(1�0)�0�);4)+(+;+-��0*+.-*�3.95�;13.=�

�

� � �!� �;*.()'(.2� +3� +'-� 
-.-*09� �0*+.-*)�� (.� 0� 63*,� )0+()607+3*5� +3� +'-� 
-.-*09�

�0*+.-*)��0�:*(++-.�077-1+0.7-�36�099�36�+'-�+-*,)�0./�73./(+(3.)�36�+'()��2*--,-.+�0./�);7'�

3+'-*� /37;,-.+)� 0./� (.)+*;,-.+)� 0)� ,05� 4-� *-H;(*-/� +3� -66-7+� +'-� 0/,())(3.� 36� +'-�

�))(2.--�0)�0��0*+.-*�(.79;/(.2�4;+�.3+�9(,(+-/�+3=�+'-�);4)+(+;+-��0*+.-*?)�.3+(7-�0//*-))��(+)�

02*--,-.+�+3�4-�43;./�45�+'()��2*--,-.+��(+�02*--,-.+�.3+�+3�73,1-+-��(+)�73.6(/-.+(09(+5�

02*--,-.+��0.5�0119(7049-�-,1935,-.+�02*--,-.+��(+)�)13;)09�0))-.+��(6�,0**(-/ ��0./�(+)�

;.H;09(6(-/�*-1*-)-.+0+(3.�0./�:0**0.+5�+'0+�+'-�*-1*-)-.+0+(3.�0./�:0**0.+(-)�*-H;(*-/�36�

.-:��0*+.-*)�0*-�+*;-�0./�73**-7+�:(+'�*-)1-7+�+3�+'-�.-:��0*+.-*F�

�

� � �!� �-13)(+(.2� :(+'� +'-� �0*+.-*)'(1� 0� +*0.)6-*� 6--� 36� O�B�BBB�� 3*� );7'� 3+'-*�

*-0)3.049-�0,3;.+�0)�,05�4-�)-+�45�+'-�
-.-*09��0*+.-*)�+3�738-*�+'-�73)+)�0./�-<1-.)-)�

36�+'-��0*+.-*)'(1�(.�73..-7+(3.�:(+'�+'-�*-H;-)+��(.79;/(.2�9-209�0./�0773;.+(.2�-<1-.)-)�

0./�+'-�73)+�36�(.8-)+(20+(.2�+'-�1*313)-/�);4)+(+;+-��0*+.-*F�0./�

�

� � �!� �4+0(.(.2� +'-� �3.)-.+� 36� 099� 
-.-*09� �0*+.-*)� 0./� 73,195(.2� :(+'� 099�

*-H;(*-,-.+)�+'0+�+'-�
-.-*09��0*+.-*)�)'099�(,13)-�63*�011*38(.2�);7'�0/,())(3.�36�+'-�

1*313)-/�);4)+(+;+-��0*+.-*!�

�

�6�0/,(++-/�0)�0��0*+.-*��+'-��))(2.--�)'099�4-�0/,(++-/�+3�+'-��0*+.-*)'(1�0)�0�);4)+(+;+-��0*+.-*�0)�

36�+'-�-66-7+(8-�/0+-�36�+'-��()13)(+(3.�3*�;13.�);7'�3+'-*�-66-7+(8-�/0+-�0)�+'-�
-.-*09��0*+.-*�)'099�

/-+-*,(.-!� � �6�0.��))(2.--��:'-+'-*��;+'3*(>-/�3*��.0;+'3*(>-/ �()�.3+�0/,(++-/�0)�0�);4)+(+;+-�

�0*+.-*��'-�)'099�'08-�.3�*(2'+�+3�83+-�+'-��0*+.-*)'(1��.+-*-)+�.3*�0.5�3+'-*�*(2'+�4-53./�+'3)-�

)1-7(6(70995�2(8-.�0.��))(2.--�;./-*�+'()��2*--,-.+��0./�099�83+-)�3.��0*+.-*)'(1�,0++-*)�)'099�4-�

7097;90+-/�0)�(6�+'-��0*+.-*)'(1��.+-*-)+�36�+'-��))(2.--�/(/�.3+�-<()+�45�);4+*07+(.2�+'-�(.+-*-)+�36�

+'-��))(2.--�6*3,�+'-�/-.3,(.0+3*�36�0.5�83+(.2�-H;0+(3.!�

�

� '+"� �


�
,��1���������+� ��<7-1+�0)� 9(,(+-/�45��-7+(3.�C!���0//(+(3.09��-*)3.)�,05�4-�

0/,(++-/�+3�+'-��0*+.-*)'(1�0)��0*+.-*)�0./��0*+.-*)'(1� �.+-*-)+)�,05�4-�7*-0+-/�0./� ());-/�+3�

+'3)-��-*)3.)�0./�+3�-<()+(.2��0*+.-*)�0+�+'-�/(*-7+(3.�36�+'-�
-.-*09��0*+.-*)�0./%3*�;13.�0�83+-�

36� +'-� �90))� �� �0*+.-*)� 3.� );7'� +-*,)� 0./� 73./(+(3.)� 0)� +'-5� ,05� /-+-*,(.-� 0+� +'-� +(,-� 36�

0/,())(3.!� � �'-� +-*,)�36� 0/,())(3.� 3*� ());0.7-�,;)+� )1-7(65� +'-��0*+.-*)'(1� �.+-*-)+)� 0./� +'-�

�3,,(+,-.+)�0119(7049-�+'-*-+3�0./�,05�1*38(/-�63*�+'-�7*-0+(3.�36�/(66-*-.+��90))-)�3*�2*3;1)�36�

�0*+.-*)��:'3�,05�'08-�/(66-*-.+�*(2'+)��13:-*)��0./�/;+(-)!���'-�
-.-*09��0*+.-*)�)'099�*-69-7+�+'-�

7*-0+(3.�36� 0.5�.-:��90))�3*�2*3;1� (.�0.�0,-./,-.+� +3� +'()��2*--,-.+�3*� 0� *-)39;+(3.�36� +'-�

�0*+.-*)'(1�(./(70+(.2�+'-�/(66-*-.+�*(2'+)��13:-*)��0./�/;+(-)��0./�);7'�0.�0,-./,-.+�.--/�4-�

-<-7;+-/�3.95�45�+'-�
-.-*09��0*+.-*)!���.5�);7'�0/,())(3.�09)3�,;)+�73,195�:(+'�+'-�*-H;(*-,-.+)�

/-)7*(4-/�-9)-:'-*-�(.�+'()��2*--,-.+��(.79;/(.2�4;+�.3+�9(,(+-/�+3�+'3)-�1*-)7*(4-/�(.�)-7+(3.��!C�

�+'-�*-H;(*-,-.+)�0119(7049-�+3�);4)+(+;+-��0*+.-*)�)'099�4-�0119(7049-�+3�.-:��0*+.-*)�(.�+'-�)0,-�

,0..-*�0./�63*,�1*-)7*(4-/�+'-*-(. !��

�
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� '+@� �������
����
2���+���'-�63*-23(.2�.3+:(+')+0./(.2��+'-��0*+.-*)�36�+'-��0*+.-*)'(1�

)'099� '08-� 0� 1*--,1+(8-� *(2'+� +3� 07H;(*-� 0//(+(3.09�� .-:95� 7*-0+-/� �0*+.-*)'(1� �.+-*-)+)� 36� +'-�

�0*+.-*)'(1��3*�)-7;*(+(-)�36�+'-��0*+.-*)'(1�73.8-*+(49-�(.+3�3*�70**5(.2�0�*(2'+�+3�);4)7*(4-�+3�3*�

07H;(*-� �0*+.-*)'(1� �.+-*-)+)�� -<7-1+� +3� +'-� -<+-.+� 9(,(+-/� 3*� /-.(-/�45� +'()��2*--,-.+� 3*� +'-�

�*+(79-)!�

�

� '+B� (���2��,��)A�����
��
�����������+�����0*+.-*�+'0+�()�.3+�0�.0+;*09�1-*)3.�,05�.3+�

70;)-�3*�1-*,(+��/(*-7+95�3*�(./(*-7+95���0.�(.+-*-)+�(.�(+)-96�+3�4-�/()13)-/�36�(.�+'-�)0,-�,0..-*�36�

0��()13)(+(3.�/-6(.-/�'-*-(.� �0)�0119(7049-� +3� +'-��0*+.-*)'(1�4;+� (.� +'()� 70)-�0)�0119(-/� +3� +'-�

�0*+.-* �3*�3+'-*:()-�09+-*-/��,;+0+-/��3*�*-)+*;7+;*-/�);7'�+'0+��06+-*�);7'�7'0.2-�3*��()13)(+(3.=�

�

�!� �'-��0*+.-*)'(1�:3;9/�4-�73.)(/-*-/�+3�'08-�+-*,(.0+-/�:(+'(.�+'-�,-0.(.2�

36��-7+(3.�ABM�36�+'-��3/-F�3*��

�

�!� �(+'3;+� +'-� 73.)-.+� 36� +'-� �0*+.-*)'(1� +'0+� �0*+.-*� )'099� 7-0)-� +3� 4-�

�3.+*399-/�45�);4)+0.+(0995�+'-�)0,-��-*)3.)�:'3��3.+*399-/�(+�0)�36�+'-�/0+-�36�(+)�0/,())(3.�

+3�+'-��0*+.-*)'(1F�3*��

�

�!� ���-)(2.0+-/�#-5��-*)3.��/(*-7+95�3*� (./(*-7+95�� )'099� 2(8-�;1� +'-�,0+-*(09�

*(2'+)�36��3.+*39�38-*�+'-(*��0*+.-*)'(1��.+-*-)+)!�

�

�.�+'-�4*-07'�36�+'-�1*38()(3.)�36�+'()�)-7+(3.��+'-�4*-07'(.2��0*+.-*�)'099�93)-�(+)�)+0+;)�0)�0��0*+.-*�

0./�4-�73.8-*+-/�0;+3,0+(70995�+3�0.��.0;+'3*(>-/��))(2.--�0./�+'-��0*+.-*)'(1��.+-*-)+)�)'099�4-�

73.)(/-*-/�);4K-7+�+3�0.�;.0;+'3*(>-/��()13)(+(3.!��

�

� '+F� (���
�
�����+� � �-*+(6(70+-)� )'099� .3+� 4-� *-H;(*-/�;.9-))�,0./0+-/�45� )+0+-� 90:�� (.�

:'(7'�-8-.+�7-*+(6(70+-)�*-1*-)-.+(.2�-H;(+5�(.+-*-)+�(.�+'-��0*+.-*)'(1�)'099�4-�(.�);7'�63*,�0)�)'099�

4-�/-+-*,(.-/�45�+'-�
-.-*09��0*+.-*)!���;7'��-*+(6(70+-)�,05�4-�)(2.-/�45�0.5�3.-�
-.-*09��0*+.-*��

3*�45�+:3��66(7-*)��(6��66(7-*)�'08-�4--.�-9-7+-/!���99��-*+(6(70+-)�)'099�4-�73.)-7;+(8-95�.;,4-*-/�3*�

3+'-*:()-�(/-.+(6(-/!���

�

� '+G� (��
��1����,0����,����+���8-.�:'-.�.3��-*+(6(70+-)�0*-�());-/��+'-��0*+.-*)'(1�)'099�

,0(.+0(.�0��01(+09��773;.+�	3)+-*�63*�(+)��0*+.-*)��-8(/-.7(.2�+'-�.0,-�0./�0//*-))�36�-07'��0*+.-*��

+'-�.;,4-*�36�)'0*-)��3*�1-*7-.+02-�3:.-*)'(1 �'-9/�45�-07'��0*+.-*��0./�+'-�701(+09�73.+*(4;+(3.)�

0./��01(+09��773;.+�0/K;)+,-.+)�63*�-07'��0*+.-*!���

�

� '+&%� (,��

���
�114� ,�� ���,����
,�+� � �'-� �0*+.-*)� 0./� �-)(2.0+-/� #-5� �-*)3.)�

07J.3:9-/2-�+'0+�6*3,�+(,-�+3�+(,-�+'-5�,05�*-7-(8-�(.63*,0+(3.�6*3,�3*�*-20*/(.2�+'-��0*+.-*)'(1�

(.� +'-�.0+;*-�36� +*0/-� )-7*-+)�3*� +'0+�3+'-*:()-� ()� 73.6(/-.+(09� ���3.6(/-.+(09� �.63*,0+(3.� �� +'-�

*-9-0)-�36�:'(7'�,05�4-�/0,02(.2�+3�+'-��0*+.-*)'(1�3*��-*)3.)�:(+'�:'(7'�(+�/3-)�4;)(.-))!���07'�

�0*+.-*�� �/,(.()+*0+3*�� �66(7-*� 0./� �-)(2.0+-/� #-5� �-*)3.)� )'099� '39/� (.� )+*(7+� 73.6(/-.7-� 0.5�

(.63*,0+(3.�(+�*-7-(8-)�*-20*/(.2�3*�6*3,�+'-��0*+.-*)'(1��3*�(+)��66(9(0+-) !���;7'�(.63*,0+(3.�.--/�

.3+�4-�,0*J-/�0)�73.6(/-.+(09�+3�-)+049()'�(+)�73.6(/-.+(09(+5!����.5�(.63*,0+(3.�6*3,�+'-��0*+.-*)'(1��

(+)��0*+.-*)��
-.-*09��0*+.-*)�3*�(+)��66(9(0+-)�)'099�4-�1*-);,-/�+3�4-�73.6(/-.+(09�;.9-))�3+'-*:()-�
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-<19(7(+95�)+0+-/�+'-*-(.�3*�63;./�+3�4-�1;49(7� (.�.0+;*-�0)�/-6(.-/�'-*-(.!� ��;7'��-*)3.@)�43;./�

'-*-(.�,05�.3+�/()793)-�(+�+3�0.5��-*)3.��(.79;/(.2�+3�0.3+'-*��0*+.-*�3*�
-.-*09��0*+.-*�3+'-*�+'0.�

0.3+'-*��0*+.-*�3*�0�
-.-*09��0*+.-*�)1-7(6(70995��	�
����
������
�
��
��	�
��-<79;/(.2�3.95�+'3)-�

/()793);*-)=�

�

�!� �3,1-99-/�45�90:��4;+�+'-��0*+.-*�3*��/,(.()+*0+3*�,;)+�.3+(65�+'-�
-.-*09�

�0*+.-*)�1*3,1+95�36�0.5�*-H;-)+�63*�+'0+�(.63*,0+(3.��4-63*-�/()793)(.2�(+��(6�1*07+(7049- F�

�

�!� �3�0/8()-*)�3*�*-1*-)-.+0+(8-)�36�+'-��0*+.-*�3*��/,(.()+*0+3*�3*�+3��-*)3.)�

+3�:'(7'�+'0+��0*+.-*?)��0*+.-*)'(1��.+-*-)+�,05�4-��()13)-/�(.�0.�0;+'3*(>-/�,0..-*�0)�

1-*,(++-/�45�+'()��2*--,-.+��4;+�3.95�06+-*��3+(7-�+3�+'-��0*+.-*)'(1�0./�73,19(0.7-�36�099�

*-H;(*-,-.+)� (,13)-/� 45� +'-� 
-.-*09� �0*+.-*)� (.79;/(.2� 4;+� .3+� 9(,(+-/� +3� +'0+� +'-�

*-7(1(-.+)� '08-� 02*--/� +3� 4-� 43;./� 45� +'-� 1*38()(3.)� 36� +'()� �-7+(3.� 0./� 0.5� 3+'-*�

*-0)3.049-�*-)+*(7+(3.)�3*�73.6(/-.+(09(+5�02*--,-.+)�*-H;(*-/�45�+'-��0*+.-*)'(1F�

�

�!� �6� (.63*,0+(3.� +'0+� �0*+.-*� 3*� 
-.-*09� �0*+.-*� 09)3� '0)� *-7-(8-/� 6*3,� 0�

)3;*7-�(./-1-./-.+�36�+'-��0*+.-*)'(1�3*�(+)��66(9(0+-)��3;+)(/-�36�+'-�)731-�36�);7'��-*)3.@)�

(.8398-,-.+�3*�:3*J�:(+'� +'-��0*+.-*)'(1�� +'0+� +'-��-*)3.� *-0)3.0495� J.3:)� ()�:(+'3;+�

4*-07'�36�0.5�349(20+(3.�36�73.6(/-.+(09(+5�'-*-;./-*F�3*��

�

�!� +'0+�0*-�011*38-/�45�+'-��0*+.-*)'(1�(.�:*(+(.2�1*(3*�+3�+'-�/()793);*-�4-(.2�

,0/-�3*�63*,0995�*0+(6(-/�45�+'-��0*+.-*)'(1�+'-*-06+-*!��

�

�'-��0*+.-*)�07J.3:9-/2-�+'0+�4*-07'�36�+'-�1*38()(3.)�36�+'()��-7+(3.�,05�70;)-�(**-10*049-�(.K;*5�

+3� +'-��0*+.-*)'(1� 63*�:'(7'�,3.-+0*5� /0,02-)� 0*-� (.0/-H;0+-�� /(66(7;9+� +3� 73,1;+-�� 3*� 43+'!��

�773*/(.295�� +'-� �0*+.-*)� 02*--� +'0+� +'-�1*38()(3.)� 36� +'()� �-7+(3.�,05� 4-� -.63*7-/�45� )1-7(6(7�

1-*63*,0.7-�0./�45�(.K;.7+(8-�*-9(-6!���6�0.5��-*)3.�4-73,-)�0:0*-�36�0.�;.0;+'3*(>-/�/()793);*-�

36� �3.6(/-.+(09� �.63*,0+(3.� +'-5� )'099� (,,-/(0+-95� .3+(65� +'-� �0*+.-*)'(1� 0./� +0J-� 099� )+-1)�

.-7-))0*5�+3�)+31�3*�,(+(20+-�+'-�/()793);*-!��

�

� �6� 0.5��0*+.-*���/,(.()+*0+3*���))(2.--���66(7-*�3*�3+'-*��66(9(0+-� ()�/-+-*,(.-/�45� +'-�

�0*+.-*)'(1� +3�4-�0�/(*-7+�3*� (./(*-7+� 73,1-+(+3*�36� +'-��0*+.-*)'(1� �(.79;/(.2�0.�0.+(7(10+-/�

73,1-+(+3* �0./�� �+'-�0++-./0.7-�36�);7'��-*)3.�0+�0�,--+(.2��E �+'-�*-7-(1+�36�(.63*,0+(3.�45�

);7'��-*)3.�3*�� �+'-�(.)1-7+(3.�36�0.5�/37;,-.+)��(.79;/(.2�+'-��+0./0*/��37;,-.+)��45�);7'�

�-*)3.�:3;9/�*-H;(*-�+'-�/()793);*-�36��3.6(/-.+(09��.63*,0+(3.��+*0/-�)-7*-+)�3*�0.5�3+'-*�63*,�

36��*31-*+5��73.7-1+�3*�)+*0+-25�:'(7'�:3;9/�-.049-�+'-��-*)3.�+3�73,1-+-�:(+'��-,;90+-�3*�

(,1*38-� ;13.� +'-� �0*+.-*)'(1@)� �*31-*+5�� 73.7-1+� 3*� )+*0+-25� �(.79;/(.2� 0.� 0.+(7(10+-/� 3*�

);22-)+-/�3.- ��+'-.�+'-��0*+.-*)'(1�,05��0+�(+)�)39-�-9-7+(3.��*-H;(*-�);7'��-*)3.�+3�)(2.�0�.3.D

73,1-+-�0./%3*�3+'-*�73.6(/-.+(09(+5�02*--,-.+)�1*(3*�+3�0++-./(.2�0.5�,--+(.2��3*�+'-*-06+-* ��

*-7-(8(.2�0.5�(.63*,0+(3.�3*�(.)1-7+(.2�0.5�/37;,-.+)��(.79;/(.2�+'-�	-73*/)!�

�

� �'-� �0*+.-*)'(1�,05� *-H;(*-� +'0+� 0.5� �-*)3.� -.+-*� (.+3� 0.5� 0./� 099� *-0)3.049-� 6;*+'-*�

/37;,-.+0+(3.�+3�-8(/-.7-�0./%3*�790*(65�+'()�1*38()(3.!�����6�0.5��-*)3.�)'3;9/�*-6;)-�+3�)(2.�);7'�

6;*+'-*� /37;,-.+0+(3.� :(+'(.� 6(6+--.� ��G � /05)� 06+-*� *-7-(8(.2� 0� *-H;-)+� +3� /3� )3� 6*3,� +'-�
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�0*+.-*)'(1��+'-.�+'-5�)'099�+'-*-06+-*�4-�*-,38-/�6*3,�0.5�0./�099�13)(+(3.)�:(+'�+'-��0*+.-*)'(1�

0./�'08-�+'-(*��0*+.-*)'(1��.+-*-)+)��3.8-*+-/�+3�+'0+�36�0.��.0;+'3*(>-/��))(2.--!�����

�

� �'-�1*38()(3.)�36�+'()��-7+(3.�)'099�);*8(8-�+'-�+-*,(.0+(3.�36�+'()��2*--,-.+�3*�+'-�*-,3809�
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�2*--,-.+!�����0*+.-*�'39/(.2�3.95��*0/(.2��90))��0*+.-*)'(1��.+-*-)+)�)'099�4-�*-6-**-/�+3�0)�0�

��*0/(.2��0*+.-*��0./�+'-(*�*(2'+)�)'099�4-�9(,(+-/�0)�/-6(.-/�'-*-(.!���'-�(.+-.+�36�7*-0+(.2�790))-)�

36� �*0/(.2� �0*+.-*)� ()� );7'� +'0+� +'-� �0*+.-*)'(1� 0./� �90))� �� �0*+.-*)� 70.� /-09� :(+'� 7-*+0(.�
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�0*+.-*)� �3*� 2*3;1� 36� �0*+.-*) � (./(8(/;0995�� :(+'3;+� .-7-))0*(95� 066-7+(.2� 3*� 7'0.2(.2� +'-�

(,,-/(0+-�*-90+(3.)'(1�+3�0.5�3+'-*��*0/(.2��0*+.-*��3*�2*3;1�36��*0/(.2��0*+.-*) !������*0/(.2�

�90))�,05�'08-�,;9+(19-��0*+.-*)!���.5��*0/(.2��0*+.-*�)'099�.3+�4-�-.+(+9-/�+3�83+-��-<7-1+�0)�(+�

*-90+-)� +3� 07+(3.)� 3*� /-7()(3.)� 0,3.2�,;9+(19-� �0*+.-*)� (.� +'-(*� 10*+(7;90*� �*0/(.2� �90))� 0./�

1*38(/-/�6;*+'-*�+'0+�);7'�83+-)�3*�07+(3.)�0*-�011*38-/��/-9-20+-/�3*�0;+'3*(>-/��45�+'-��90))�

���0*+.-*) �+3�4-�83+-/�3.�45�+'-��*0/(.2��0*+.-*)!� ��8-.� (.�+'-�70)-�36�0.�07+(3.�3*�83+-�45�

�*0/(.2��0*+.-*)�+'0+�()�:(+'(.�+'-�)731-�36�+'3)-�13:-*)�0;+'3*(>-/�3*�/-9-20+-/�+3�+'-��*0/(.2�

�0*+.-*)�45�+'-��90))����0*+.-*)��099�);7'�07+(3.)�3*�83+-)�)'099�*-,0(.�);4K-7+�+3�*-8(-:��011*3809��

0./�0�8-+3�*(2'+�45�+'-��90))����0*+.-*)!� � ��<7-1+�63*�07+(3.)�0,3.2��0*+.-*)�36�+'-(*�10*+(7;90*�

�90))�� .3� �*0/(.2� �0*+.-*� )'099� 4-� 73.)(/-*-/� (.� +'-� 7097;90+(3.� 36� 022*-20+-� �0*+.-*)'(1� :(/-�

�0*+.-*)'(1� �.+-*-)+)� �45� :05� 36� -<0,19-� :'-.� 7097;90+(.2� 0� H;3*;,�� �0K3*(+5� (.� �.+-*-)+� 3*�

�.0.(,3;)��3.)-.+�63*��0*+.-*)'(1�:(/-�07+(3. �0)�+'-��0*+.-*)'(1��.+-*-)+)�36�0��*0/(.2��0*+.-*�

0*-�.3.83+(.2�(.�099�*-)1-7+)�0)�(+�*-90+-)�+3��0*+.-*)'(1�:(/-�83+-)!���

�

� ����*0/(.2��0*+.-*�.--/�.3+�4-�.0,-/�0)�0�
-.-*09��0*+.-*!��.5��*0/(.2��0*+.-*�:'3�()�

09)3�-9-7+-/�0)�0�
-.-*09��0*+.-*�)'099��;.9-))�3+'-*:()-�-<19(7(+95�)+0+-/��4-�0�
-.-*09��0*+.-*�3.95�

0)�+3�+'-�10*+(7;90*��90))�36��0*+.-*)'(1��.+-*-)+)�0./�+'-��339�) �36��*31-*+5�0))(2.-/�+3�);7'��90))�

�0./��(.�+'-�(.)+0.7-�:'-*-�);7'��-*)3.@)�
-.-*09��0*+.-*�*-)13.)(4(9(+(-)�0*-�9(,(+-/�+3�0�10*+(7;90*�

�90))�3*��339��);7'��-*)3.�,05��4;+�.--/�.3+�4-��+(+9-/�0���*0/(.2�
-.-*09��0*+.-*� !���;*+'-*��0�

�*0/(.2��0*+.-*�)'099�3.95�'08-�,0.02-,-.+�*-)13.)(4(9(+5�0)�/-6(.-/��790*(6(-/�3*�9(,(+-/�45�+'-(*�

02*--,-.+�:(+'�+'-��90))����0*+.-*)�0./�0��0K3*(+5�(.��.+-*-)+�36�+'-��0*+.-*)�6*3,�+'-(*��*0/(.2�

�90))��(.79;/(.2�+'0+�+'-(*�,0.02-,-.+�0;+'3*(+5�0./�*(2'+)�+3��*36(+)�0./�
3))-)�,05�4-�9(,(+-/�

+3�7-*+0(.��339)�36��0*+.-*)'(1��*31-*+5��0)�/-6(.-/�'-*-(.!�����

�

� �'-��*36(+)�0./�
3))-)�099370+-/�+3�0.5��*0/(.2��0*+.-*@)��0*+.-*)'(1��.+-*-)+�)'099�4-�)-+�

45�02*--,-.+�0,3.2�+'-��90))����0*+.-*)�0./�0��0K3*(+5��.��.+-*-)+�36�+'-��*0/(.2��0*+.-*)�63*�

0�10*+(7;90*��*0/(.2��90))�0+�+'-� ());0.7-�36�+'-��*0/(.2��0*+.-*@)��0*+.-*)'(1� �.+-*-)+)!� ��;7'�

099370+(3.�36��*36(+)�0./�
3))-)�,05�4-�)1-7(6(7�0)�+3�0�10*+(7;90*��339�36��0*+.-*)'(1��*31-*+5�3*�

+3�,;9+(19-��339)�36��0*+.-*)'(1��*31-*+5!����'(9-�+'-�099370+(3.�36��*36(+)�0./�
3))-)�,05�.3+�4-�

7'0.2-/� :(+'3;+� 02*--,-.+� 4-+:--.� +'-� �90))� �� �0*+.-*)� 0./� +'-� �*0/(.2� �0*+.-*)� 36� 0�

10*+(7;90*��*0/(.2��90))��+'-�099370+(3.�36�7-*+0(.��339)�36��0*+.-*)'(1��*31-*+5�,05�4-�-<10./-/��

7'0.2-/�3*�/(,(.()'-/�0+�0.5� +(,-�0./�:(+'3;+�.3+(7-�45�+'-��90))���
-.-*09��0*+.-*)!� ��'-�

099370+(3.� 36� �*36(+)� 0./� 
3))-)� 099370+-/� +3� 0� �*0/(.2� �0*+.-*@)� �0*+.-*)'(1� �.+-*-)+�,05� 4-�

0,-./-/�6*3,�+(,-�+3�+(,-�45�02*--,-.+�0,3.2�+'-��*0/(.2��0*+.-*)�066-7+-/�0./�+'-��90))���

�0*+.-*)��1*38(/-/�'3:-8-*��+'0+�.3�*-+*307+(8-�0119(70+(3.�3*�0,-./,-.+�36�);7'�02*--,-.+�

)'099�)-*8-�+3�/-1*(8-�0��*0/(.2��0*+.-*�36��*36(+)�0./�
3))-)�+'0+�:-*-�1*-8(3;)95�-0*.-/�45�0./�

099370+-/�+3�+'-,�1*(3*�+3�+'-�0,-./,-.+��;.9-))�);7'��*0/(.2��0*+.-*�02*--)�+3�);7'!���

�

� ���*0/(.2��90))��3*�+'-��0*+.-*)'(1��.+-*-)+)�36�0�10*+(7;90*��*0/(.2��0*+.-* �,05��0+�+'-�

/-+-*,(.0+(3.�36�+'-��90))����0*+.-*)��4-�*-+(*-/�0./%3*�*-1;*7'0)-/�45�+'-��0*+.-*)'(1�0+�0.5�

+(,-�0./�63*�0.5�*-0)3.��:(+'�3*�:(+'3;+��0;)-��63*�+'-��;*7'0)-��*(7-�/-6(.-/�'-*-(.!� ��13.�

);7'�-9-7+(3.��+'-��0*+.-*)'(1��.+-*-)+)�);4K-7+�+3�*-+(*-,-.+�3*�*-1;*7'0)-�)'099�4-�+*-0+-/�0)�(6�

+'-� �0*+.-*�) � ,0/-� 0.� ;.0;+'3*(>-/� �()13)(+(3.� +'-*-36�� 1*38(/-/� '3:-8-*�� +'0+� +'-�

�0*+.-*)'(1�)'099�4-0*�+'-�40)(7�0/,(.()+*0+(8-�73)+)�36�);7'��()13)(+(3.�(6�+'-��*0/(.2��0*+.-*)�
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:'3)-��0*+.-*)'(1�(.+-*-)+)�0*-�4-(.2�*-+(*-/=�0 �:-*-�.3+�+-*,(.0+-/�63*��0;)-�3*�4 �9-08-)�:(+'�


33/�	-0)3.!��'-��;*7'0)-��*(7-��0)�/-6(.-/�(.��-7+(3.��!�I�0./�;+(9(>-/�(.��-7+(3.��!��)'099�,-0.��

0)�(+�*-90+-)�+3�0.5��*0/(.2��0*+.-*�0./�-<7-1+�63*�+'3)-��*0/(.2��0*+.-*)�:'3�0*-�+-*,(.0+-/�63*�

�0;)-� 3*� 9-08-� :(+'3;+� 
33/� 	-0)3.�� +'-� �01(+09� �773;.+� �090.7-� �2-.-*0995� )1-0J(.2�� 0./� 0)�

6;*+'-*�/-6(.-/�'-*-(.��+'-(*��01(+09��3.+*(4;+(3.�+32-+'-*�:(+'�0.5�;./()+*(4;+-/�4;+�-0*.-/�0./�

099370+-/� �*36(+)� 3*� 
3))-) � 36� +'0+� 10*+(7;90*� �*0/(.2� �0*+.-*� 3.� +'-� /0+-� +'0+� +'-� �0*+.-*)'(1�

�.+-*-)+)�0*-�-9-7+-/�+3�4-�*-1;*7'0)-/�45�+'-��0*+.-*)'(1��9-))�0.5�/0,02-)�3*�93))-)�3+'-*:()-�

70;)-/�45�+'0+�10*+(7;90*��*0/(.2��0*+.-*�3*�+'-(*�10*+(7;90*��*0/(.2��90))�K3(.+95�0./�)-8-*0995!����'-�

�;*7'0)-��*(7-�0)�+3�0��*0/(.2��0*+.-*�:'3�()�+-*,(.0+-/�63*��0;)-�3*�:'3�9-08-)�:(+'3;+�
33/�

	-0)3.�)'099�4-�*-/;7-/�+3�6(6+5�1-*7-.+��GBN �36�+'-�38-*099��;*7'0)-��*(7-�/-+-*,(.-/�'-*-(.�

9-))�0.5�/0,02-)�3*�93))-)�3+'-*:()-�70;)-/�45�+'0+�10*+(7;90*��*0/(.2��0*+.-*�3*�+'-(*�10*+(7;90*�

�*0/(.2��90))�K3(.+95�0./�)-8-*0995!�����

�

� �'-�1*--,1+(8-�*(2'+)�1*-)7*(4-/�(.�)-7+(3.��!I�)'099�.3+�01195�+3�+'-�());0.7-�36�0.5��*0/(.2�

�0*+.-*��90))�36��0*+.-*)'(1��.+-*-)+)�3*�4-�2*0.+-/�+3�0.5��*0/(.2��0*+.-*!���3��*0/(.2��0*+.-*)�

)'099� 4-� -.+(+9-/� +3� (.63*,0+(3.� 3*� 	-73*/)� -<7-1+� 0)� 0;+'3*(>-/� 45� +'-� �0*+.-*)'(1�� (.79;/(.2�

6(.0.7(09�)+0+-,-.+)�;./-*��*+(79-�C��-<7-1+�0)� (+�*-90+-)�/(*-7+95�+3� +'-(*��90))�3*�+'-��339)�+'-5�

38-*)--�0./�099��*0/(.2��0*+.-*)�'-*-45�73.)-.+�+3�);7'�9(,(+0+(3.!����-7+(3.�A!���A!C�0./�A!G�)'099�

.3+�01195�+3�0.5��*0/(.2��0*+.-*)!� � ��*0/(.2��0*+.-*)�)'099�'08-�+'-�/;+(-)�*-H;(*-/�36�0��0*+.-*�

;./-*�+'-�07+�(.79;/(.2�4;+�.3+�9(,(+-/�+3�0�/;+5�36�93509+5��70*-�3*�3+'-*�6(/;7(0*5�/;+(-)!���.9-))�

3+'-*:()-�02*--/�45�+'-��90))����0*+.-*)�0./�0��0K3*(+5��.��.+-*-)+�36�+'-��*0/(.2��0*+.-*)�63*�0�

10*+(7;90*� �*0/(.2� �90))� +'-� +-*,� 63*� .3.73,1-+(+(3.�� .3.D)39(7(+0+(3.�� 0./� .3.D7(*7;,8-.+(3.�

63993:(.2�+-*,(.0+(3.�)'099�4-�)(<��I �,3.+')�63*��*0/(.2��0*+.-*)!� � � �.�+'-�70)-�:'-*-�0��0*+.-*�

)-*8-)�(.�43+'�0��*0/(.2��0*+.-*�0./��90))����0*+.-*�70107(+5��+'-�93.2-*�36�+'-�+:3�+(,-�1-*(3/)�

)'099�01195!���

�

� '+&@�� �0������� ��
��� (�1�01��
,�+� � �'-� 1;*7'0)-� 1*(7-� �L�;*7'0)-� �*(7-L � :'(7'� +'-�

�0*+.-*)'(1�)'099�105�63*�+'-��0*+.-*)'(1��.+-*-)+�:'(7'�(+�-9-7+)�+3�1;*7'0)-�;./-*�+'()��-7+(3.�

�!��)'099�4-�/-+-*,(.-/�0)�1*38(/-/�'-*-(.�3*��0)�+3�0��*0/(.2��0*+.-*��0)�/-6(.-/�(.��-7+(3.��!�G!�

�'-��;*7'0)-��*(7-�)'099�4-�+'-�60(*�,0*J-+�809;-�36�+'-��0*+.-*)'(1��.+-*-)+)�0)�/-+-*,(.-/�45�

+'-� ,;+;09� 02*--,-.+� 36� +'-� �0*+.-*)'(1� �3*� 0.5� 3+'-*� 10*+5� +3� :'3,� +'-� �0*+.-*)'(1� '0)�

0))(2.-/� +'-� *(2'+� +3� 1;*7'0)-� +'-� �0*+.-*)'(1� �.+-*-)+) � 0./� +'-� �0*+.-*%�))(2.--� :'3)-�

�0*+.-*)'(1�(.+-*-)+)�0*-�4-(.2�1;*7'0)-/!���6�);7'�10*+(-)�70..3+�02*--�3.�0�60(*�,0*J-+�809;-�

:(+'(.�+'(*+5���B �709-./0*�/05)�06+-*�+'-�/0+-�+'-�1;*7'0)(.2�10*+5�.3+(6(-)�)-99(.2�10*+5�36�+'-(*�

(.+-.+�+3�1;*7'0)-��+'-.�+'-��;*7'0)-��*(7-�)'099�4-�73./;7+-/�0773*/(.2�+3�+'-�011*0()09�1*37-))�

)-+�3;+�4-93:!����.�9(-;�36�0./�0)�0�1*3)1-7+(8-�*-1907-,-.+�36�+'-��;*7'0)-��*(7-�/-+-*,(.-/�45�

+'-�1*-7-/(.2�)-.+-.7-���.�0/80.7-�36�0.5��()13)(+(3.��+'-��0*+.-*)�0./�+'-�
-.-*09��0*+.-*)�45�

�.0.(,3;)�73.)-.+��,05�4;+�)'099�.3+�4-�349(20+-/�+3�/-+-*,(.-�0��;*7'0)-��*(7-�+'0+�:(99�4-�

0119(7049-�63*�0.5�1-*(3/�;1�+3�+'*--�';./*-/�)(<+5�6(8-���IG �709-./0*�/05)�06+-*�+'-�/0+-�36�+'-�

/-+-*,(.0+(3.� �+'-� 0119(7049-� -./� /0+-� ,05� 4-� )1-7(6(-/� 45� +'-� /37;,-.+� )+0+(.2� );7'�

/-+-*,(.0+(3.�36��;*7'0)-��*(7- !���.�+'-�04)-.7-�36�0.�-<19(7(+�/0+-�3*�+(,-6*0,-��+'-�0119(7049-�

1-*(3/� )'099� 4-� 63*� +'-�3.-�';./*-/�-(2'+5� ��MB � 709-./0*� /05)�1*37--/(.2� 06+-*� +'-�/0+-�36�

/-+-*,(.0+(3. !���.5�/37;,-.+�3*�07+(3.�)-++(.2�0�/-+-*,(.0+(3.�36��;*7'0)-��*(7-�63*�0�6;+;*-�

1-*(3/�)'099�)+0+-�+'0+�(+�()�)1-7(6(70995�/3.-�63*�+'-�1;*13)-)�36�+'()�1*38()(3.��0./�.3+�)(,195�63*�
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)+*0+-2(7� 190..(.2�� 0++*07+(.2� (.8-)+3*)� 3*� 3+'-*� 930.)�� -+7 !� � �.5� 1*-/-+-*,(.0+(3.� 36� +'-�

�;*7'0)-��*(7-� )'099�01195� +3�0.5��-*)3.�:'3�,05� 90+-*�0))-*+�3:.-*)'(1�38-*�0.5�10*+(7;90*�

�0*+.-*)'(1��.+-*-)+��(.79;/(.2�0.��.0;+'3*(>-/��))(2.--!���

�

�6� +'-� 10*+(-)� 70..3+� 3+'-*:()-� 02*--� 3*� 0� �0*+.-*%�))(2.--�� 45� 3*� +'*3;2'� +'-(*�

*-1*-)-.+0+(8-��(.79;/(.2�0�*-1*-)-.+0+(8-�36�+'-(*�-)+0+- ��34K-7+)�(.�:*(+(.2��:(+'(.�+'(*+5���B �

/05)� 63993:(.2� 0.� -9-7+(3.� 45� +'-� �0*+.-*)'(1� 3*� 0.3+'-*� 10*+5� +3� 1;*7'0)-� +'-� �0*+.-*)'(1�

�.+-*-)+) � +3� +'-� /-+-*,(.0+(3.� 36� +'-� �;*7'0)-� �*(7-� 45� +'-� 1*-D/-+-*,(.0+(3.� 3*� 63*,;90�

,-+'3/)�)+(1;90+-/�'-*-(.��+'-.�0.�011*0()09�1*37-))�)'099�4-�;./-*+0J-.��1*38(/-/�'3:-8-*��

+'0+� �*0/(.2� �0*+.-*� )'099� .3+� '08-� +'-� *(2'+� +3� 34K-7+� 0./� '08-� 0.� 011*0()09� /3.- !� � � �'-�

�0*+.-*)'(1�0./�+'-��0*+.-*%�))(2.--�)'099�-07'�)-9-7+�0�H;09(6(-/�011*0()-*�+3�011*0()-�+'-�60(*�

,0*J-+�809;-�36�+'-��0*+.-*)'(1��.+-*-)+)�:(+'(.�+'(*+5���B �709-./0*�/05)!���6�0�10*+5�60(9)�+3�)-9-7+�

0�H;09(6(-/�011*0()-*�:(+'(.�);7'�+'(*+5���B �709-./0*�/05�1-*(3/��+'-.�+'-�011*0()09�36�+'-�3+'-*�

10*+5�)'099�4-�4(./(.2!���07'�36�+'-�011*0()-*)�)'099�011*0()-�+'-�809;-�36�+'-��.+-*-)+)�(.�H;-)+(3.�

:(+'(.� +'(*+5� ��B � 709-./0*� /05)� 06+-*� +'-(*� )-9-7+(3.� 0./� (6� );7'� 011*0()09)� 0*-�:(+'(.� 6(6+--.�

1-*7-.+���GN �36�-07'�3+'-*�(.�60(*�,0*J-+�809;-��+'-�08-*02-�36�);7'�011*0()09)�)'099�4-�/--,-/�

+3�4-�+'-�60(*�,0*J-+�809;-�36�+'-��0*+.-*)'(1��.+-*-)+)�(.�H;-)+(3.!���6�);7'�011*0()09)�/(66-*�45�

,3*-� +'0.� 6(6+--.�1-*7-.+� ��GN �� +'-.� );7'�011*0()-*)� )'099�,;+;0995� )-9-7+� 0� +'(*/�011*0()-*�

:(+'(.�+'(*+5���B �709-./0*�/05)��0./�);7'�+'(*/�011*0()-*�)'099�011*0()-�+'-�809;-�36�+'-��.+-*-)+)�

:(+'(.�+'(*+5���B �709-./0*�/05)�36�+'-�'()%'-*�)-9-7+(3.!��'-�+'(*/�011*0()-*@)�809;0+(3.��;.9-))�(+�

()�3;+)(/-� +'-� *0.2-�36� +'-� +:3�1*-8(3;)� 809;0+(3.)�� )'099� 4-�4(./(.2!� � �6� +'-� +'(*/�011*0()-*@)�

809;0+(3.� ()� 3;+)(/-� +'-� *0.2-� 36� +'-� +:3� 1*-8(3;)� 809;0+(3.)� +'-.� 0.� 08-*02-� 36� +'-� +'*--�

809;0+(3.)� )'099� 4-� ;+(9(>-/� 0)� +'-��;*7'0)-��*(7-!� � �� �0*+.-*� 3*��))(2.--� +'0+� ()� 34K-7+(.2� 0)�
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�-*)3.�36�0��0*+.-*�,05�4-�+-*,(.0+-/�6*3,�-,1935,-.+�:(+'�+'-��0*+.-*)'(1�0+�0.5�+(,-�45�
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9-08-�(6�+'-5�'08-�0�
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*-+(*-,-.+�3*�*-1;*7'0)-�)'099�4-�+*-0+-/�0)�(6�+'-��0*+.-*�) �,0/-�0.�;.0;+'3*(>-/��()13)(+(3.�

DocuSign Envelope ID: 5F420D5A-3B37-4EA9-9F6E-8ACA928F9933



��������	
��
��������� ��������

+'-*-36��1*38(/-/�'3:-8-*��+'0+�+'-��0*+.-*)'(1�)'099�4-0*�+'-�40)(7�0/,(.()+*0+(8-�73)+)�36�);7'�

�()13)(+(3.�(6�+'-��0*+.-*)�:'3)-��0*+.-*)'(1�(.+-*-)+)�0*-�4-(.2�*-+(*-/�:-*-�.3+�+-*,(.0+-/�63*�

�0;)-�3*�(6�+'-��0*+.-*�9-08-)�:(+'�
33/�	-0)3.!���'-��0*+.-*�1*313)-/�+3�4-�+-*,(.0+-/�,05�

10*+(7(10+-�(.�);7'�+-*,(.0+(3.�83+-�(6�(+�()�.3+�/3.-�63*��0;)-���*38(/-/�'3:-8-*��+'0+������(+�

�����3*�'()��66(9(0+-�)-*8(.2�0)�0��0*+.-*�,05�09:05)�10*+(7(10+-�(.�0�83+-�*-20*/9-))�36�:'-+'-*�

(+�()�63*��0;)-�3*�.3+ !���3*-38-*��(6�+'-5�0*-�.3+�+-*,(.0+-/�63*��0;)-�3*�(6�+'-5�9-08-�:(+'�
33/�

	-0)3.��+'-�1*3,())3*5�.3+-�2*0.+-/�+3�105�+'-��;*7'0)-��*(7-�)'099�4-�)-7;*-/�45�0�6(*)+D1*(3*(+5�

19-/2-�36�+'-��0*+.-*)'(1��.+-*-)+)�+3�+'-�+-*,(.0+-/��0*+.-*!���)�;)-/�(.�+'()��2*--,-.+��+'-�

63993:(.2�+-*,)�)'099�+'-�63993:(.2�,-0.(.2)=�

�

�!� L�0;)-L�)'099�,-0.�0.5�36�+'-�63993:(.2=��� �0.5�,()*-1*-)-.+0+(3.�36�0�

,0+-*(09� 607+� +3�� 3*� 73.7-09,-.+� 36� 0� ,0+-*(09� 607+� 6*3,�� 0� *-1*-)-.+0+(8-� 36� +'-�

�0*+.-*)'(1F� �� �:(996;9� 8(390+(3.�36� 0.5�,0+-*(09� *;9-�� *-2;90+(3.�3*�139(75� +'0+�,05�4-�

-)+049()'-/� 45� +'-� �30*/� 36� 
-.-*09� �0*+.-*)� 6*3,� +(,-� +3� +(,-� (.� +'-� �0*+.-*)'(1@)�

4;)(.-))F��� �;.90:6;9�13))-))(3.��;)-�3*�)09-�36�.0*73+(7)�3*�3+'-*�73.+*399-/�);4)+0.7-)��

3*� 1-*63*,(.2� K34� /;+(-)�:'(9-� );7'� 73.+*399-/� );4)+0.7-)� 0*-�,0+-*(0995� 1*-)-.+� 0./�

(.69;-.7(.2�+'-��0*+.-*@)�43/5F��� �0.5�07+�3*�3,())(3.�36�+'-��0*+.-*�(.�+'-�)731-�36�'()�

-,1935,-.+�+'0+=��( �*-);9+)�(.�+'-�0))-)),-.+�36�0�7*(,(.09�1-.09+5�020(.)+�+'-��0*+.-*�
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*-1;*7'0)-�31+(3.�73.+0(.-/�(.�+'()��2*--,-.+!���5�:05�36�6;*+'-*�-<0,19-��+'-�73.)-.+�+3�34+0(.�
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EXHIBIT A-4 



SPOUSAL ASSENT AND AFFIRMATION

The undersigned Spouse ("Spouse") of BRIAN WSON ("Partner," herein although such
"Partner" may simply be a Designated Key Person and/or be an owner indirectly including
indirect ownership through various other entities, Affiliates, parents or subsidiaries), hereby
signs this ASSENT AND AFFIRMATION ("Assent") and joins in the execution of that certain
Partnership Agreement dated August 28, 2013, as may be amended from time-to-time
("Agreement") for the purposes of evidencing his or her knowledge of the Agreement's
existence and substance after thorough inspection thereof; evidencing his or her
acknowledgment that he or she agrees to the provisions contained in the Agreement; and
affirming and/or re-affirming, as the case may be, the corporate documentation contained
Partnership's corporate Records ("Records"), including but not limited to any restrictions on
transfer of an interest or rights of repurchase surrounding spouses.

The Partner is an Assignee, Partner, Designated Key Person or potential Partner of
ASPIRE COMMODITIES, LP ("Partnership"). This Assent applies to the Partnership (together
with its affiliates, successors and assigns, and all of the other Primary Operating Companies)
and any current or future lnterests ofthe Partner and/or the Spouse, if any, therein.

By their signature below, Spouse desires to bind his or her separate or community
property interest, if any, in any interest or right in the Partnership to the performance of the
Agreement and Records, as the same may be amended and updated from time to time by vote
of the Partners or actions of the General Partners. Spouse hereby agrees that in the event of
the Partner's death, or the occurrence of any other event as provided in the Agreement or
Records, the covenants made therein shall be, and hereby are, accepted as binding on him or
her individually and upon all Persons ever to claim under or on behalf of Spouse. This Assent is
intended solely as an assent, affirmation and/or reaffirmation of the Agreement and the
Records. lt is not intended to, and shall not be construed as, conferring, confirming or creating
any separate or community property interest in any ownership interest of the Partnership in
favor of the Partner's Spouse. Moreover, as is consistent with the Records, no further consent
or signature of Partner's Spouse shall be required with respect to any future action taken by
such Partner or the Partnership under or in connection with this Agreement, the Records or the
Partnership. This Assent is requested out of an abundance of caution and only as a clarification
as to this particular Agreement and an affirmation and/or reaffirmation as to the Records.

Effective Date: March 28,2015.
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JOINDER OF NEW QUANTITATIVE ANATYST PARTNER
To Partnership Agreement

BRTAN TYSON (for the purposes of this Joinder the "Quantitative Analyst Partner" or "gq
Partner/' being referenced herein) hereby signs this JOINDER OF NEW QUANTITATIVE ANATYST

PARTNER ("Joinder") as one of the conditions precedent to becoming a Quantitative Analyst
Partner of the Partnership and, except as to terms otherwise contained in a superseding

agreement among the QA Partner and the Partnership (which shall be considered modified

thereby), joins in the execution of that certain Limited Partnership Agreement dated August 28,

2013, as may be amended from time-to-time ("Agreement") for the purposes of: evidencing his

or her knowledge of the Agreement's existence and substance after thorough inspection

thereof; evidencing his or her acknowledgment that he or she agrees to the provisions

contained in the Agreement (and that he or she by executing this Joinder shall be fully bound
thereby); and affirming and/or re-affirming, as the case may be, the corporate documentation
contained in the Partnership's corporate records ("Records"), including but not limited to any

restrictions on transfer of an interest, Agreed Partnership Splits, non-competition provisions, or
rights of repurchase surrounding spouses.

ASPIRE COMMODITIES, LP ("Partnership") is the Partnership. This Joinder applies to the
Partnership (together with its Affiliates, successors and assigns including but not limited to the
Primary Operating Companies) and any current or future interests of the Assignee and/or the
Spouse, if any, therein.

IREMATNDER OF PAGE rEFT BIANK. STGNATURES ON FOILOWTNG PAGEI
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To The Partners of:
ASPTRE COMMODITIE' LP

RECORD OF INITIAT CONTRIBUTION BY QUANTITATIVE ANATYST PARTNER

The Class A Partners, both General and Limited, of ASPIRE COMMODITIES, LP hereby
confirm the following Capital Contributions in exchange for the issuance of that certain Class of
Partnership lnterest, as follows:

AII other Partnership lnterests remain unchanged. The Partnership Class defined above
has been fully capitalized and, in exchange for such, all authorized Partnership lnterests of that
Class are issued to the Partners listed herein.

IREMATNDER OF PAGE IEFT BIANK. STGNATURES ON FOLLOWTNG PAGEI
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ASPIRE COMMODITIES, LP
UNAN|MOUS CONSENT TO ADD A QUANTTTATTVE ANALYST PARTNER

IN LIEU OF A SPECIAL MEETING

Effective Date: March 28,20Ls
New QA Partner Name: BRIAN TYSON ("New QA Partner")

The undersigned, being the sole General Partner (the "General Partner") and Class A
Limited Partner(s) ("Class A Limited Partner(s)" such being collectively referred to as the "Class A
Partners" when combined the General Partner) together with the New QA Partner, as defined
herein, of ASPTRE COMMODITIE$ LP, a Texas limited partnership (the "Partnership"), hereby
adopts this Unanimous Consent dated as of the Effective Date above. The Partners waive advance
notice of the meeting.

1. Admittance of Non-Class A Quantitative Analvst Partner. The General Partner
wishes to admit certain non-Class A New QA Partners to the Partnership. The undersigned
Partners hereby approve, ratify and accept, upon the completion of all conditions required or
advisable by the General Partner, the issuance and/or other transfer of the following non-Class A
Quantitative Analyst Partnership lnterests:

As permitted under the Partnership Agreement, New QA Partner (or an
approved Affiliate of theirs, as approved by the General Partner) has or will
contribute, contemporaneously with this Consent, the Required Capital
Contributions, and in return shal! receive one hundred percent l1:$O%l of the
New Class Limited Partnership QA Partner lnterest in the Partnership (as defined
in Exhibit A, attached hereto).

All Partners hereby consent to such issuance or other transfer and any other ancillary
documents which may be advisable in the discretion of the General Partner and associated
therewith. The New QA Partner shall become a QA Partner upon execution/completion and
delivery to the General Partner of the following:

Execution and delivery of this Consent by the New QA Partner;
Execution and the delivery of their Joinder to the Partnership Agreement;
Execution and delivery by their Spouse, if any, of a Spousal Consent;
Execution and delivery of a Record of lnitial Contribution;
Delivery of the cash sum equal to their Required Capital Contributions
defined above;
Execution and delivery of the Confidentiality, Non-Solicitation and Non-
Compete Agreement;
Execution and delivery of a Consent of Designated Keyperson, if deemed
advisable by the General Partner;

t.

ii.

iii.
iv.

V.

vlt.

fr*
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viii. Execution and delivery of such other agreements or documents, as
determined to be advisable by the General Partner.

All such documents listed above shall be in a form and substance that is advisable and
acceptable bythe General Partner.

2. Partnership Agreement. The current Partnership Agreement, as may be amended
from time to time, was presented to the New QA Partner for thorough inspection by them. The
New QA Partner has agreed, or contemporaneously with their execution of this Consent will
agree, to be bound to the Partnership Agreement and all of its terms, except as may be
modified in this Consent.

3. Creation of Partnership Pool. Pursuant to the Partnership Agreement, the General
Partner hereby creates and assigns a certain Pool of partnership Property, as defined in Exhibit A
attached hereto (the "New QA Pool" for the purposes of this Consent) to the New QA Partner.
Subject to oversight by the General Partner, the New QA Partner is authorized to manage the New
QA Pool and shall have management authority, rights to Agreed Partnership Splits, and rights to
Profits and Losses of the New QA Pool as set forth in the Partnership Agreement and as agreed
upon between the Class A Partners and the New QA Partner (whether herein or otherwise). The
General Partner may unilaterally enlarge or diminish the New QA Pool and/or the New QA
Partne/s authority over such at any time hereafter provided that it shall not have the effect of
diminishing prior earned Agreed Partnership Splits unless such is otherwise consented to by the
New QA Partner.

4. Duties of New QA Partner. New QA Partner shall perform and shall have such
duties, responsibilities, and authorities as may be designated for such position by the General
Partner. New QA Partner agrees to devote their best efforts, abilities, knowledge, experience, and
full business time to the faithful performance of the duties, responsibilities, and authorities which
may be assigned to New QA Partner. New QA Partner may not engage, directly or indirectly, in
any other business, investment, or activity that interferes with New QA Partner 's performance of
their duties hereunder, or is contrary to the interests of the Partnership. New QA Partner shall at
all times comply with and be subject to such policies and procedures as the Partnership may
establish from time to time, which will be customary within the Partnership's industry. New QA
Partner acknowledges and agrees that New QA Partner owes a fiduciary duty of loyalty and
allegiance to act at all times in the best interests of the Partnership and to do no act which would
injure the Partnership's business, its interests, its Property or its reputation. lncluding, but not
limited to the above, New QA Partner shall adhere to the following:

a) ln the performance of his or her duties for the Partnership, New QA Partner
is required to, and it is New QA Partner's responsibility to: (i) know and comply with and
enforce all applicable federal and state securities laws and regulations, as well as
regulations of federal and state governmental and regulatory agencies, including, but not
limited to, compliance with the Securities and Exchange Act of 1934, as amended, and the
Commodities Exchange Act, as amended, (including the rules and regulations promulgated

W
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thereunder) and the rules and regulations of the NASD; IESO, SPP, CME; CBOT; EUREX;

LIFFE; NYSE; NYMEX; ICE; CFTC; MISO; PJM; NEPOOL, NYISO, CAISO, ERCOT, Nodal
Exchange, and NFA; (ii) know and comply with the Federal Energy Regulatory Commission's
("FERC") laws and regulations and understand and know the latest tariffs accepted by
FERC; (iii) know and comply with the U.S. Commodity Futures Trading Commission's
("CFTC") laws and regulations; and (iv) know and comply with and enforce all applicable
Partnership policies and general procedures as established from time to time by the
Partnership as well as all requirements of state and federal law. New QA Partner is
responsible for being knowledgeable about and complying with any changes or
amendments to the above regulations, rules, and laws.

b) To abide by the Partnership's written rules, regulations and practices for
Partners, including those concerning work schedules, vacation, and sick leave, as they may
from time to time be adopted or modified by the Partnership.

c) To ensure a safe, competent, and efficient working environment, and to
uphold the effectiveness and integrity of the Partnership, New QA Partner shall not use,
possess, conceal, transport, or promote for sale or use any illegal or illicit drugs, including
but not limited to marijuana, cocaine, mood or mind altering substances, look-alike
substances, designer and synthetic drugs, certain inhalants of abuse, or any other
controlled substance, or any equipment or paraphernalia related to illegal drug or
substance use at the Partnership premises or any other worksite where New QA Partner is

representing or performing duties for the Partnership. Excepted from this section are
prescription drugs actually prescribed to New QA Partner by an authorized medical
practitioner and any over-the-counter drugs used according to its directions so long as they
are not used in an abusive or non-prescribed manner. Also excepted from this section are
alcoholic beverages served or provided by the Partnership at approved Partnership social
functions, so long as such is consumed in a professional manner.

d) To conduct himself/herself in a professional manner at all times as
determined by the sole discretion of the Partnership and shall (i) report to work at the time
fixed by the Partnership; and (ii) conduct himself/herself in a manner which is not
detrimental to the Partnership as determined by the sole discretion of the Partnership.

e) Notwithstanding anything to the contrary in this Agreement, New QA
Partner shall not have the right, authority, or responsibility to contract for or enter any
business transaction on behalf of the Partnership without the prior consent of the
Partnership.

5. Aereed Partnership Splits. The Class A Partners along with the New QA Partner
hereby agree to the Agreed Partnership Splits defined in Exhibit A and the division of the Profits
and Losses generated from the New QA Pool. The General Partner may change the future Agreed
Partnership Splits or the division of Profits and Losses at any time provided that it shall not have
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the effect of diminishing prior earned Agreed Partnership Splits unless such is otherwise consented
to by the New QA Partner and provided further that any reduction of Agreed Partnership Splits
shall constitute "Good Reason" for the purposes of the New QA Partner leaving the Partnership.
Agreed Partner Splits due to the New QA Partner, together with the amount of Profits and Losses

and/or distributions due thereunder for a prior period ending the 31't day of December will be
determined by the General Partner on or prior to the following 31't day of January. No further
Agreed Partnership Splits shall be due and payable to the New QA Partner if: (i) New QA Partner is

not actively engaged full-time by the Partnership on the payment date that any such distribution is

to be paid, under the then existing Partnership policies, unless the New QA Partner is not actively
engaged full time by the Partnership due to the Partnership's termination of the New QA Partner
without Cause or (ii) New QA Partner has committed any breach of this Agreement. Distributions
made under this Unanimous Consent shall be subject to reduction by the amount of any applicable
withholding and any other items or direct/allocated costs which the Partnership may be required
or authorized by law to deduct, including allocations for overhead and other reasonable expenses.

5. Guaranteed Pavment. The New QA Partner may be entitled to a certain annual
Guaranteed Payment, as determined and defined on Exhibit A and, if any Guaranteed Payment is

listed thereon, such shall be payable not less than monthly to the New QA Partner. The
Guaranteed Payment shall be prorated for any partial period applicable at the beginning or end of
the New QA Partners association with the Partnership. Guaranteed Payments are a part of the
Agreed Partnership Splits allocated to the New QA Partner and shall be deducted from the Agreed
Partnership Splits and treated as a distribution to the New QA Partner prior to any additional
distributions being made to the New QA Partner. By way of example, if a QA Partner previously
received 550,000 in Guaranteed Payments but is due $100,000 under the Agreed Partnership
Splits, then such 560,000 Guaranteed Payment shall be deemed a distribution against the Agreed
Partnership Splits and only $40,000 shall remain to be distributed.

7. Other Partner Benefits. As a part of or in addition to the Agreed Partnership Splits
payable to New QA Partner hereunder, including any Distribution of Profits or Losses outlined
herein, New QA Partner shall be entitled to the following benefits:

a. The Partnership may adopt or continue in force benefits plans for the
benefit of its Partners or certain of its employees. The Partnership may terminate any or all
such plans at any time and may choose to adopt any other plans. New QA Partner's rights
under any benefit plans now in force or later adopted by the Partnership shall be governed
solely by the terms of such plans. Any eligible New QA Partner who elects to not
participate in any or all of the benefits offered shall receive no additional consideration for
waiving or declining such benefits, unless an alternative benefit is agreed to by the
Partnership in lieu of such benefit. Nothing in this Agreement is to be construed or
interpreted to provide greater rights, participation, coverage, or benefits under such
benefit plans or programs than provided to similarly situated QA Partners pursuant to the
terms and conditions of such benefit plans and programs.
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b. The Partnership shall not by reason of this Section be obligated to institute,
maintain, or refrain from changing, amending, or discontinuing, any such partner or
employee benefit program or plan.

c. At its discretion, the Partnership may choose to: 1) charge the cost of any
and all benefits against the Agreed Partners Splits and/or Profits and Losses (and any
distributions due therefrom, including Guaranteed Payments) so that they are deducted
from the total amounts allocated or to be allocated to the New QA Partner or 2)to make
an additional allocation of Profits and Losses to the New QA Partner which makes it such
that the cost of the benefits and the additional allocation equal one another.

8. Clawback Aereement. New QA Partner and the Partnership agree to deduct from
and reduce any Agreed Partnership Splits, Distributions and Profits or Losses received, earned or
allocated to New QA Partner in the event of a Clawback by an lndependent System Operator
("lSO") or an order from any governmental agency ordering such a Clawback (whether against the
Partnership or the Partners) such reduction may be applied to current period allocations, future
period allocations, or prior period's allocations of Agreed Partnership Splits, Distributions and
Profits or Losses, in the reasonable discretion of the General Partner. ln the event that current
period allocations are unavailable, unable or undesirable to be utilized in such Clawback, then New
QA Partner agrees to immediately reimburse the Partnership in the event of a Clawback. ln
addition to current or prior period adjustments, the Partnership may adjust, reduce or suspend
any future payments or allocations to New Qfl Partner, including but not limited to distribution of
Guaranteed Payments or Profits, in order to recover Clawback amounts. New QA Partner agrees
that in the event an ISO retroactively makes adjustments to fees the ISO may have charged or
revenue the ISO may have paid out to the Partnership (including to the Partnership's Affiliates,
subsidiaries, agents successors or assigns), the Partnership may consider such a Clawback
hereunder and apply these provisions to such reduction. ln the event New QA Partner's
Partnership lnterest is retired or ceases for any reason (or if this Unanimous Consent or the
Agreement is breached in any way), New QA Partner agrees that the balance of outstanding
Clawback amounts owed by New QA Partner shall become immediately due and payable to the
Partnership and may be charged to the Partner and/or withheld from any remaining Agreed
Partnership Splits, Distributions and Profits or Losses owed or allocated to New QA Partner. The
Partnership shall have full recourse against New QA Partner on any outstanding balances owed to
the Partnership and, even if such Clawback is being validly contested, shall have the right to collect
such asserted Clawback from the New QA Partner and may pay or hold those amounts until such
time as the contest or dispute is resolved. The term "Clawback" shall be defined liberally herein to
mean any amounts recuperated from the Partnership (or their Affiliates) that are related to the
activity in the New Qfl poo', by any Person (including but not limited to any lSO, clearinghouse,
custodian, trading agent, regulatory body, governmental agency or other entity having or
exercising authority, whether contractual, by law or otherwise) over the activities of the
Partnership. The New QA Partner and Partnership agree that the New QA Partner shall only be
responsible for their pro rata share of any Clawback or deemed Clawback allocated under this
provision, as defined by the Net Trading Revenue Share in Exhibit A applicable for the year or years
such Clawback is in reference to.Further, the share of the Clawback for which the New eA partner
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shall be responsible shall not exceed the total Agreed Partnership Splits distributed in relation to
the year or years to which the Clawback corresponds.

9. Termination Clause. ln the event that New QA Partner intends to cease devoting
full-time effort to the Partnership, they shall provide at least thirty (30) days prior written Notice to
the Partnership. New QA Partner's representations, warranties, and obligations contained in this
Unanimous Consent (and any other documents related to their Partner status and/or employment
with the Partnership) shall survive the termination of his or her partnership, and New QA Partner's

representations and warranties shall also survive the expiration of this Unanimous Consent or the
Agreement. By way of example (and including but not limited to), New QA Partners obligations of
confidentiality shall survive the retirement of their Partnership lnterests and/or the termination of
the New QA Partner's relationship with the Partnership. Following any cessation of Partnership or
full-time devotion by New QA Partner, such New QA Partner shall fully cooperate with the
Partnership in all matters relating to his or her continuing obligations as or while they were a

Partner of the Partnership.

10. lndemnification bv the Partnership. ln accordance with the terms of the
Partnership's Agreement or other Records, the Partnership shall indemnify and reimburse New Q6
Partner for all attorneys' fees and court costs incurred by New QA Partner and all administrative
fines, settlements, judgments, arbitration awards and monetary penalties assessed against New

QA Partner in connection with any litigation to which any of the Operating Companies listed in
Exhibit C to the Partnership Agreement was a party prior to the New QA Partner's joinder to the
Partnership Agreement and any services rendered by New QA Partner on behalf of the
Partnership, except for those Clawbacks pursuant to Paragraph 8 of this Unanimous Consent and

those fines and monetary penalties arising from the unreasonable behavior, negligence or willful
misconduct by New QA Partner, including but not limited to the violation of any law by New QA
Partner in performing services on behalf of the Partnership under this Agreement.

11. lndemnification bv QA Partners. New QA Partner shall indemnify the Partnership

and hold the Partnership harmless for any and all damages, liabilities, settlements, costs,
judgments, arbitration awards, administrative fines, and attorneys' fees arising from any acts,

omissions, or decisions made by New QA Partner while performing services for the Partnership,

where such acts and/or decisions are determined by arbitrators, a court, or jury to be fraudulent,
unreasonable, negligent, and/or to constitute a breach of fiduciary duty or in the event the
Partnership, in the exercise of its business judgment, determines to settle any claim made by any
individual or entity against the Partnership regarding the conduct or activity of New QA Partners.

Any amount due and owing to the Partnership under this paragraph may be collected at the
Partnership's discretion from current or future Agreed Partnership Splits, Distributions and Profits
and Losses received, earned or allocated to New Qfl Partner, in the discretion of the General
Partner. This indemnity includes but is not limited to indemnifications for claims, losses and

damages arising out of: (a) any investigation or inquiry by a governmental agency, exchange, or
self-regulatory organization arising out of the New QA Partner's activities; (b) failure of the New

QA Partner to properly perform its duties, obligations and responsibilities pursuant to the
Partnership Agreement; (c) any dishonest, fraudulent, negligent or criminal act or omission on the
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part of the New QA Partner; (d) any violation by the New QA Partner of state or federal law or the
Constitution, rules, regulations or policies of any governmental agency or securities self-regulatory
organization; or (e) any act or omission by any third-party New QA Pool controller hired by the
New QA Partner holding discretionary trading authority over the New QA Partne/s New QA Pool.

t2. Designated Kev Person(s). Certain Persons, known as "Designated Key Persons"
(as defined in the Agreement), may own an indirect interest in the Partnership but are deemed
material to the operations of the Partnership and are to be bound by provisions in the Agreement
(including but not limited to those regarding non-competition, death, incapacity, withdrawal and

confidentiality). The Partnership may, at the sole discretion of the General Partner(s), add

Designated Key Persons at any time, including to New QA Partner's Partnership lnterest, provided

that this is done with the consent of the New QA Partner. lf the New QA Partner's lnterest is
attributable to a specific individual but owned indirectly by that individual then the individual shall

be a Designated Key Person as to that lnterest. lf a Designated Key Person is named or required
by the General Partner, then such Designated Key Person shall sign and deliver a Consent of
Designated Key Person as a condition precedent the New QA Partner becoming a QA Partner. ln
the event of a change in ownership or of a Designated Key Person, the Partnership may convert
New QA Partner's Partnership lnterest as that of an assignee and not a Partner unless and until
such new Designated Key Person or owner executes documents deemed necessary and advisable
by the Partnership.

13. RisK Disc|osuTe. THE PARTNERSHIP HAS INFORMED THE NEW QA PARTNER THAT
IT INTENDS TO HAVE OTHER PARTNERS OF THE PARTNERSHIP, IN ADDITION TO THE NEW QA
PARTNER, TRADING PROPRIETARY SUBACCOUNTS FOR THE PARTNERSHIP. THE NEW QA PARTNER

IS AWARE AND ACKNOWLEDGES THAT THERE IS ALWAYS A POSSIBILITY THAT ONE OR MORE OF

THE OTHER PARTNERS COULD INCUR SUBSTANTIAL LOSSES IN THEIR SUB-ACCOUNTS BEYOND THE

AMOUNT OF CAPITAL ALLOCATED TO THEIR SUB-ACCOUNTS OR THAT LOSES COULD OCCUR AS A
RESULT OF SYSTEMS FAILURES OR OTHER ADVERSE EVENTS. THE NEW QA PARTNER

ACKNOWLEDGES THAT IT IS AWARE THAT ANY OF THESE EVENTS COULD RESULT IN A SITUATION

WHERE THE PARTNERSHIP BECOMES INSOLVENT OR WHERE THE NEW QA PARTNER HAS NET

PROFITS IN A GIVEN PERIOD, BUT THE PARTNERSHIP IS UNABLE TO PERMIT NEW QA PARTNER TO

RECETVE A DISTRTBUTTON FROM tTS CAPTTAL ACCOUNT (SUBJECT TO THE TERMS OF THE

PARTNERSHIP AGREEMENT). IN SUCH AN EVENT, THE NEW QA PARTNER HEREBY WAIVES ANY
CLAIMS AGAINST THE PARTNERSHIP, ITS GENERAL PARTNER, OR ANY OF ITS AFFILIATES, AGENTS,

SUCCESSORS AND ASSIGNS.

14. Tax Ramifications & Decisions. The New QA Partner is solely responsible for the
payment of all taxes and withholdings pertaining to any Guaranteed Payments or Distributions
allocated to it, including but not limited to, income taxes, social security taxes, payroll taxes,
federal unemployment taxes, self-employment taxes and/or hospital insurance taxes, and the New
QA Partner indemnifies and holds harmless the Partnership from any present or future liability
relating thereto. New QA Partner agrees that it has in no way relied upon (nor will rely upon) any
advice from the Partnership or its advisors regarding the New QA Partner's tax status, tax liabilities
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or tax reporting. New QA Partner will hire and maintain competent advisors on its own regarding
such matters.

15. Ratification of Prior Acts and lndemnification. All action taken on behalf of the
Partnership prior to the date hereof by its Class A Partners or other authorized agents (collectively

the "Agents") in furtherance of the intent and purpose of the foregoing resolutions are hereby
ratified by the Partnership as the acts and deeds of the Partnership, as if the Partnership had

undertaken such acts after the date hereof. ln consideration of the time and effort of those
Agents, the Partnership and New QA Partner shall, and does hereby agree to, fully release,

indemnify, defend and hold harmless those Agents from all claims related to such acts.

15. Effective Date. General Terms & Defined Terms. This Consent shall be effective as

of the Effective Date listed herein, regardless of when it may be executed by the General Partner
or any other Person. New QA Partner will immediately notify any employers, potential employers
or other Persons with which it has or seeks to have a relationship with that this Unanimous
Consent (together with its ancillary documents, including but not limited to any restrictions set
forth in the Confidentiality, Non-Solicititation and Non-Compete Agreement) exists and that such
affects their ability to work for or contract with such Persons. New QA Partner expressly
authorizes the Partnership to notify third parties, including New QA Partner's employers and
potential employers, of the terms of the Agreement, Records or this Unanimous Consent. Any
terms not explicitly defined herein shall have the meaning ascribed to them in the Partnership
Agreement for the Partnership or, in the event it is not defined therein, elsewhere in the corporate
Records or, in the event it is not defined anywhere in the Records, as defined by the Texas
Business Organizations Code. New QA Partner acknowledges that he or she has had the
opportunity to consult legal counsel about this Unanimous Consent, the Agreement and the
Records, and that they each and every Person necessary a) has read and understands this
Agreement, b) fully intends to comply with its terms, and c) has entered into it freely and
voluntarily and based on his or her own judgment and not on any representations or promises by
the Partnership or any Agent of the Partnership other than those contained in the Agreement, this
Unanimous Consent and the Records.

New QA Partner acknowledges and understands that prospective Partners or business
relationships of the Partnership may conduct due diligence into the Partnership and its Partners
prior to purchasing, making an investment in or forming any other relationship with the
Partnership. Such Persons may desire to know the identity of the Class A Partners and QA Partners
of the Partnership. The New QA Partner hereby authorizes the Partnership to disclose and provide
the identity and other pertinent information of the New QA Partner upon inquiry by any
reasonable Person as part of its due diligence, all without prior notice to the New QA Partner.

New QA Partner hereby represents and warrants to the Partnership that New QA Partner
has not previously assumed any obligations inconsistent with those contained in the Agreemen!
the Records or this Unanimous Consent and that New QA Partner is not violating or breaching any
other agreements or obligations by entering into or assuming such with the Partnership. New QA
Partner further represents and warrants to the Partnership that New QA Partner has entered into
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EXHIBIT A: FINANCIAT TERMS

Required Capital Contributions: $1,000 in US Currency to be delivered contemporaneously
herewith to the Partnership.

New Class limited Partnership QA Partner lnterest BRIAN TYSON Class of lnterests

New q,q Pool: Class BRIAN WSON Pool, consisting of the following Property of the Partnership:

A. New QA Partner's Capital Contribution;

B. Account #NlA provided however that such may be amended or updated or curtailed
by the General Partner from time-to-time and at any time.

C. The New QA Partner shall be authorized to make trades and be subject to the
Partnership's trading limits as determined from time to time, whether orally or in

writing. Trading limits may be increased or decreased from time to time upon the
determination of the General Partner, in its sole and absolute discretion. The New QA

Partner is obligated at all times not to exceed its trading limits. Any violation shall

constitute a breach of the Agreement.

Agreed Partnership Splits: As defined in the Agreement, the General Partner and/or Class A

Partners may agree to certain Agreed Partnership Splits with specific QA Partners. Consistent with
such, the New QA Partner's Agreed Partnership Split shall be as follows:

Net Trading Revenue Share: Twenty Percent (20%)

New QA Partne/s Agreed Partnership Splits: Allocated the Net Trading Revenue Share of
Net Trading Revenue (in a specific and particular period of time) on the New QA Pool, less

the lnitial Guaranteed Payments and Guaranteed Payments, and as may be adjusted to
account for Clawbacks, Losses, etc. as defined in this Unanimous Consent. For the
avoidance of doubt, the Agreed Partnership Splits shall in no event be determined to be

less than zero dollars (SO.OO1.

"Net Trading Revenue" or "NTR" shall mean: the total gross Profits of the New QA Pool

from the trading efforts of New QA Partner, as reflected in, and calculated by, the PJM,

MISO, ERCOT, NYISO, CAISO, NEPOOL, SPP, lCE, NYMEX, Nodal Exchange, NGX and other
trading account statements, less the Net Trading Loss from the prior annual period (if any
annual net loss exists), commissions, exchange fees, clearing fees, any and all brokerage
related fees in order to execute the trades requested by New Qfl Partner, any and all

trading expenses, including, but not limited to, Bloomberg, Genscape, weather services,
quote services, benefits and fees required at New QA Partner's request and the
Partnership's approval to facilitate trading revenues.
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"Net Trading Losses" mean the losses from all trading efforts of New QA Partner including
commissions, exchange fees, clearing fees, any and all brokerage related fees in order to
execute the trades of New QA Partner, any and all trading expenses, including, but not
limited to, Guaranteed Payments, moving expenses, lnitial Guaranteed Payments,
Bloomberg, Genscape, weather services, quote services, and fees required at New Qfl
Partner's request to facilitate trading revenues.

Reports of executions or orders shall be deemed conclusive and binding immediately upon
the New QA Partner receiving the report of execution. lT SHALL BE THE SOLE

RESPONSIBILITY OF THE NEW QA PARTNER TO CHECK THEIR TRADING STATEMENTS ON A
DAILY BASIS AND TO REPORT ANY INACCURACIES ON SUCH TRADING STATEMENTS TO THE
PARTNERSHIP AT LEAST THREE BUSINESS DAYS PRIOR TO SUCH DATE THE EXCHANGE OR

ISO ALLOWS FOR INNACCURACIES TO BE CORRECTED.

Guaranteed Payment: Guaranteed Payments shall consist of two specific items:

A. Annual Guaranteed Payment As to the New QA Partner, shall be $t20,000.00 for a

full calendar year as a QA Partner, pro-rated for a part thereof based upon the
commencement, retirement or termination of Partnership (or cessation of full time
devotions to the Partnership), payable by monthly installments.

B. lnitial Guaranteed Payment: ln addition to the Annual Guaranteed Paymen! the New
Qfl Partner, upon becoming a QA Partner and payable within sixty (60) days thereafter
shall be paid 52,000.00 as an initial Guaranteed Payment.

Payment Terms: New QA Partner's Agreed Partnership Splits shall generally be calculated on an
annual calendar basis by the Class A General Partner. ln the event that the full time engagement
of the New QA Partner is terminated without Cause by the General Partner, the New QA Partne/s
Agreed Partnership Splits shall be calculated within seven(7) days of the date of termination.
Thereafter, the General Partner shall pay to New Qfl Partner, in the form of a Distribution to them,
as follows:

Current Distribution: Fifty Percent (50%) of the Agreed Partnership Splits paid to
and/or distributable to the New QA Partner within thirty (30) days following the date of
determination, the date of determination generally being on the 1't day of January
following the year for which Agreed Partnership Splits are to be determined. Should it
prove impractical to determine on the 1't day of January following the year for which
Agreed Partnership Splits are to be determined, the General Partner agrees to make
best efforts to determine the Agreed Partnership Splits as soon as practically possible.

Delayed Distribution: Unless and to the extent that Net Trading Losses for a period
between the 1't day of January and the 30th day of June exceed fifteen percent (Ll%l ot
the Net Trading Revenue for the prior period ending the 31't of December, then the

A.
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remaining portion of the Agreed Partnership Splits from a particular period shall
generally be paid on or before the 31't day of July.

ln the event, however, that Net Trading Losses for a period between the 1't day of
January and the gOth day of June exceed fifteen percent (15%l of the Net Trading
Revenue for the prior period ending the 31't of December, then the remaining portion

of the Agreed Partnership Splits from a particular period shall be retained by the
Partnership until at least the following annual date of determination.

ln the event that as of the following date of determination (generally, the l't day of
January) the Net Trading Losses for the prior annual period do not exceed fifteen
percent {Ls%l of the Net Trading Revenue first referenced in this subsection B, then
the previously retained remaining portion of the Agreed Partnership Splits from a

particular period shall be paid thirty (30) days following the date of determination.

ln the event that as the following date of determination (generally, the 1't day of
January) the Net Trading Losses for the prior annual period exceed fifteen percent
(LS%l of the Net Trading Revenue first referenced in this subsection B, the General
Partner shall continue to retain the previously retained remaining portion of the
Agreed Partnership Splits if and until the next annual date of determination on which
there does not exist a Net Trading Loss.

C. Distribution Upon Termination without Cause by Partnership: ln the event that the
full time engagement of the New QA Partner is terminated without Cause by the
Partnership, Agreed Partnership Splits less any current Net Trading Losses will be

distributed within 30 days of the date of termination.

Designated Key Person NA - Owned directly by qA.

Special Notes or Provisions: The Partnership will cover fifty percent (50%) of the cost of a

mutually agreeable health, vision and dental plan for the New QA Partner during the term of the
New QA Partner's full time engagement pursuant to this Consent.
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CONFI DENTIALITY, NON.SOTICITATION
AND NON-COMPETE AGREEMENT

This CONFIDENTIALITY, NON-SOLICITATION and NON-COMPETE AGREEMENT ("CNSNC"), dated
March 28,2ots (the "Effective Date"), is by and between the undersigned Neweuantitative Analyst
Partner (the "New QA Partner") and ASPIRE COMMODITIES, LP, a Texas Limited partnership (the
"Partnership").

The covenants contained herein are made by the New QA Partner, as a new euantitative
Analyst Partner in the Partnership, in consideration of the New Class Limited partnership eA partner
lnterest applicable to the New QA Partner and any distributions to be received by the New eA partner
during his/her relationship with the Partnership. New QA Partner acknowledges and agrees that: (1)
the Partnership would not have offered the opportunity to be a New e/A partner with the partnership
but for the covenants contained herein that New QA Partner hereby makes, and (2) those covenants
have been made by New QA Partner in order to induce the Partnership to take such actions.

ln consideration of the foregoing and for other good and valuable consideration, the receipt
and sufficiency of which is hereby acknowledged, the New QA Partner agrees to the following:

ARTICLE I

CONF!DENTIATITY

A. Definitions. For purposes of this Section, the following terms are defined as follows:

"Proorietary lnformation" is all information and any idea or concept in whatever
form, tangible or intangible, pertaining in any manner to the business of the
Partnership or any of its Affiliates, subsidiaries, its partners, managers, directors,
officers, employees, traders, New QA partners or any other agents or
representatives which was produced or acquired by or on behalf of Partnership,
including but not limited to the items listed in Exhibit A, attached hereto and
incorporated herein by this reference.

"confidential lnformation" includes but is not limited to all proprietary
lnformation not generally known outside of the Partnership, and all proprietary
lnformation so known only through improper means. Confidential lnformation
may be contained in oral communications, as well as in any tangible expressions
referring or relating, but not limited to, (i) research and development
techniques, processes, trade secrets, computer programs, software, system
architecture, hardware, inventions, innovations, patents, discoveries,
improvements, data, know-how, formats, test results, research projects,
manuals, specifications, documentation, notes, industry contacts, (ii) information
about costs, profits, markets, sales, contracts and lists of customers, and
distributors; (iii) business, marketing, and strategic plans; (iv) financial
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information, budgets, projections, and customer lists, identities, characteristics
and agreements; and (v) employee personnel files and compensation
information. Specifically and without limiting the generality of the foregoing, it
further includes: the identity and contact information for businesses and
individual employees of such business responsible for trading products brokered
by the Partnership, as well as these businesses' trading histories, patterns,
preferences, tendencies and market positions; know-how with respect to the
effective brokering techniques proven to be successful in the markets in which
the Partnership operates; training in the functionatity and operation of the
Partnership's proprietary trading systems and electronic trading platforms and
the manner in which such systems may increase the Partnership's effectiveness
and efficiency in executing trades; the Partnership's business plans, computer
processes, computer programs and codes, trading research, trading strategies,
trading information systems, strategies and financial condition and results; the
revenue generation and performance of other traders or other employees
employed by or Partners of the Partnership. Confidential lnformation does not
include information that is, or becomes, readily publicly available without
restriction through no fault of New eA partner.

3. "Qrnpetito.( For purposes of this CNSNC, includes but shall not be limited to
all other entities that trade in the electricity or natural gas markets or in any
market in which the Partnership trades, including, but not limited to, NyMEX;
lcE; GFTC; Mrso; pJM; NEpooL, Nyrso, cArso, ERcor, Nodal Exchange,
Virtuals, Up-To Congestion Transactions, any type of a spread bid product and
Financial Transmission Rights.

B. Protection of Confidential lnformation. New aA partner will not, directly or
indirectly, use, make available, sell, disclose or otherwise communicate to any third party, other
than in New QA Partner's assigned duties and for the benefit of partnership with written
consent of Partnership, any of Partnership's Confidential lnformation, either during or after
New QA Partner's relationship with Partnership. New QA Partner acknowledges that he/she is
aware that the unauthorized disclosure of Confidential lnformation of partnership may be
highly prejudicial to Partnership interests, an invasion of privacy, and an improper disclosure of
trade secrets. New QA Partner agrees that all Confidential lnformation made known to New eA
Partner during or after his/her relationship with the Partnership is subject to this CNSNC and
will be received and held in the strictest of confidence. New eA partner will take all necessary
steps to prevent disclosure of Confidential lnformation to others and will not use or disclose
Confidential lnformation except as set forth in this CNSNC or with the express prior written
consent of the Partnership. New eA partner shall immediately notify the partnership of any
actual or suspected unauthorized use or disclosure of Confidential lnformation, and shall
cooperate with the Partnership in obtaining injunctive or other equitable relief and in any suit
for damages. lf New QA Partner receives a subpoena or other legal process seeking disclosure
of Confidential lnformation, New eA partner shall immediately notify the partnership and
cooperate fully with the partnership in contesting such disclosure.
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New QA Partner also acknowledges that all Proprietary lnformation, including all rights, title
and interest to any product, strategy, system, device, information, invention or enhancement
to a product or service, developed during New QA Partner's relationship with the partnership
and using Partnership's resources or know-how, unless otherwise agreed among the parties,
shall belong exclusively to Partnership, and New QA Partner agrees to execute any documents
necessary to reflect Partnership's exclusive ownership of such items.

c. Return of Partnership Property. Upon any such termination New eA partner's
relationship with the Partnership, New QA Partner shall immediately deliver to partnership all
Property and Confidential lnformation which is Partnership's Property or related to
Partnership's business that is in New QA Partner's possession or under New eA partner,s
control. "Property" shall have the meaning ascribed to it in the Partnership Agreement and, as
used herein, includes but is not limited to, papers and documents of any sort containing
information about the Partnership or its Affiliates, subsidiaries, its Partners, managers,
directors, Officers, employees, traders, Administrators, advisors or any other agents or
representatives, information used and/or stored on Partnership's computer network, and any
Partnership software and computer-related equipment. ln the event New eA partner discovers
that he/she is in possession, or another party is in possession, of any of the foregoing as a result
of New QA Partner's actions or omissions, New QA Partner shall immediately return such
Property to Partnership. New Q.A Partner understands that the partnership may pursue any
remedies allowed by law to recover or protect its property.

ARTICLE II

INVENTIONS AND PATENTS

A. Unless specifically listed as excluded on Exhibit B covering Excluded ltems, New eA
Partner agrees that all Confidential lnformation, lntellectual Property, inventions, feedback,
innovations, improvements, developments, methods, designs, analyses, drawings, reports,
and all similar or related information ("Work Product") that relates to the partnership's actual
business or anticipated business of which they are aware or reasonably should be aware,
including existing or future products or services, that are conceived, developed or made by
New QA Partner while in a relationship with the Partnership belong to the partnership and
that New QA Partner retains no rights of any nature in such Work Product. New eA partner
will promptly disclose such Work Product and perform all actions reasonably requested by the
Partnership (whether during or after the New QA Partner's relationship with the partnership)
to establish and confirm such ownership (including, without limitation, executing assignments,
consents, powers of attorney, and other instruments).

New QA Partner does hereby grant and assign to the Partnership, or its nominee, New
QA Partner's entire right, title, and interest in and to any lawfully assignable intellectual

0r

CNCND Agreement



property, including, but not limited to, any lnventions, Works, Work product, patents,
copyrights, trademarks, service marks, films, scripts, technologies, strategies, creations,
improvements, and developments that New eA partner conceived, created, or reduced to
practice, or caused to be conceived, created, or reduced to practice, alone or with others,
during New QA Partner's involvement with the Partnership, that relate to the industry, trade, or
business of the Partnership. All items covered by the foregoing shall be considered, and
referred to herein as the Partnership's "lntellectual Property." The partnership,s lntellectual
Property is understood to include, without limitation, not only items conceived, created, or
reduced to practice during New QA Partner's involvement with the partnership but also (a)
anything suggested by, or related to work performed by New eA p.r,n"r. or any other individual
or entity engaged by the Partnership to perform services, (b) anything conceived or developed
with the aid, assistance, or use of any of the Partnership's property, equipment, facilities,
supplies, resources, or patents, trade secrets, copyrightable works, non-copyrightable works,
know-how, technology, confidential information, ideas, trademarks, service marks, and any
applications or registrations related to them, and (c) anything related to the past, current, or
demonstrably anticipated business, research, or developments of the partnership. All right,
title, and interest of every kind and nature, moral or otherwise, whether now known or
unknown, in and to any of the Partnership's lntellectual Property, including, but not limited to,
any lnventions, Works, patents, trademarks, service marks, copyrights, films, scripts, ideas,
creations, and properties invented, created, written, developed, furnished, produced, or
disclosed by New QA Partner, in the course of rendering services to the partnership shall, as
between the Partnership and New QA Partner, be and remain the sole and exclusive property
of the Partnership for any and all purposes and uses, and New QA partner shall retain no right,
moral rights, title, power of control, or interest of any kind or nature in or to such property, or
in or to any results or proceeds from such property. New QA Partner acknowledges and agrees
that all original works of authorship which are made by New eA partner (solely or jointly with
others) within the scope of his or her involvement with the Partnership, are ',works made for
hire" as that term is defined in the United states Copyright Act and that, as such, all rights
comprising copyright under the United States Copyright laws will vest solely and exclusively in
the Partnership and fall within the scope of Partnership's lntellectual property as used here.

B. New QA Partner understands that he/she need not assign to the partnership any
invention, development, or information made solely by himself/herself on his/her own time
and without using any equipment, facility, material or other resources of the partnership or
any Confidential lnformation or lntellectual Property, but that New eA partner must assign
to the Partnership any invention, lntellectual Property, development, or information that (1)
relates to the Partnership's actual business or anticipated business of which he is aware or
reasonably should be aware, or (2) results from any work performed by New eA partner for
the Partnership.

c' New QA Partner shall execute all documents and take all actions necessary or
reasonably requested by the Partnership to document, obtain, maintain, perfect or assign its
rights to the work Product. lf New QA Partner fails or refuses to execute any such instruments,
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the Partnership shall serve as attorney-in-fact (this appointment to be irrevocable and a power
coupled with an interest) to act on New QA Partner's behalf and to execute such documents.
New QA Partner will not contest the validity of the Partnership's rights in the Work Product.

D. To facilitate compliance with this agreement, New QA Partner agrees that during
involvement with the Partnership and for a period of two (2) years thereafter New QA Partner
will immediately disclose to the Partnership all ideas, lnventions, and Works made by New QA
Partner during the course of New QA Partner's involvement with the Partnership, or that are
derived from or related to any work performed by New QA Partner for the Partnership. An idea,
lnvention and Work is made by New (M Partner during the course of New QA Partner's
involvement with the Partnership if New QA Partner conceived of, or put into practice, the idea
during New QA Partner's involvement with the Partnership.

E. New QA Partner agrees that for a period of one (1) year following the termination of
New QA Partner's employment with the Partnership, any inventions, intellectual property or
works conceived, created; developed or reduced to practice by New QA Partner, alone or with
others, within a line of business that is the same as or substantially similar to any line of the
Partnership's business that New QA Partner participated in or received any information about
in the two (2) year period preceding the retirement of New QA Partner's Partnership (or
cessation of full time devotion by New QA Partner) shall be presumed to be an invention, a

work, a piece of lntellectual Property, Proprietary lnformation, a Work Product, and/or
Confidential lnformation derived from the Partnership's Confidential lnformation, Proprietary
lnformation and trade secrets and/or Partnership's lntellectual Property; and, therefore, any
such ltems shall be an invention or work assigned to the Partnership. The foregoing
presumption shall control unless (a) New QA Partner provides the Partnership prompt notice of
the lnvention or Work within 30 days of its conception, discovery, or creation, and (b) New QA
Partner shows through clear and convincing evidence presented to the Partnership that the
lnvention or Work is unrelated to the Partnership's line of business and not derived in any
manner, in whole or in part, from the Partnership's Confidential lnformation, trade secrets, or
lntellectual Property.

ARTICTE III
NON-SOLICITATION

A. During the time in which the New QA Partner is in a relationship with the Partnership
and for six (5) months thereafter, New QA Partner shall not directly or indirectly through
another entity (1) induce or attempt to induce any employee, Partner, contractor or other
agent or affiliate of the Partnership or any of its subsidiaries or Affiliates to leave (or
terminate/modify their relationship with) the Partnership or such subsidiary or Affiliate, or in
any way interfere with the relationship between the Partnership or such subsidiary or Affiliate
and any Person involved with such, including, without limitation, inducing or attempting to
induce any Person or group of Persons involved with the Partnership or any subsidiary or
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Affiliate of the Partnership to interfere with the business or operations of the Partnership or
its subsidiaries or Affiliates; (2) hire any then-current employee, interviewee, candidate,
Partner, contractor or other agent or affiliate of the Partnership or any Person who was an
employee of the Partnership or a subsidiary or affiliate of the Partnership at any time; or (3)
induce or attempt to induce any customer, client, supplier, subcontractor, alliance partner,
licensee, licensor, or other business relation of the Partnership or any of its subsidiaries or
affiliates to cease doing business with the Partnership or such subsidiary or Affiliate, or in
any way interfere with the relationship between any such customer, client, supplier,
subcontractor, alliance partner, licensee, licensor, or business relation and the Partnership
or any of its subsidiaries or affiliates.

B. During the time in which the New QA Partner is in a relationship with the Partnership
and for zero (0) months thereafter, New QA Partner shall not in any way directly or indirectly,
for himself, or through, on behalf of or in conjunction with any person or business: a) divert or
circumvent (or attempt to do either of those) a current or prospective business transaction,
relationship or customer of the Partnership to any competitor, including himself or any person
or business, by direct or indirect inducement or otherwise; b) divert, circumvent, induce, or
encourage to terminate, abandon, quit or get fired (or make any attempt to do any of those)
any partner, general partner, administrator, officer, employee, vendor, supplier, distributor,
contractor or any agent or representative of the Partnership; or c) do or perform, directly or
indirectly, any other act which a reasonable person would anticipate to be competitive,
injurious or prejudicial to the goodwill associated with the Partnership, its business purpose
and/or the Partnership Property.

ARTICLE IV
NON-COMPETITION

A. During the time in which the New QA Partner is in a relationship with the Partnership
and for zero (0) months thereafter, New QA Partner shall not directly or indirectly be employed
by, provide services with respect to or otherwise engage in or be involved in a business that is

focused on or engaged in (or anticipated to engage in or be involved in) activities in competition
with or relating to the business of the Partnership, including, but not limited to, directly or
indirectly owning, controlling, participating in, joining, operating, or managing or being a
partner, stockholder or other equity interest owner, or an employee, independent contractor,
consultant, or advisor of any kind in any such business which competes with or is engaged in or
carries on, in any material respect, any aspect of the business (the "Competitive Activities")
within the Geographic Area. For purposes herein, "Geographic Area" is defined as all areas
within North America, including but not limited to the state of Delaware and the territory of
Puerto Rico.

New QA Partner acknowledges that the Partnership's business is global in nature and
New QA Partner's work will be used to support buying and selling activity on electronic market
centers all over the United States and so the most reasonable geographic limitation for the non-
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competition agreement is not where New QA Partner is physically located but rather where the
Partnership's business is conducted-that is, the various market centers where the New QA
Partner's trades actually occurred. New QA Partner acknowledges and agrees that: (l) because
modern technology allows Competitors' offices to be physically located anywhere in the world,
the definition of "Competitor" provides reasonable limits on the geographic reach of this
CNSNC; (2) the limitations on post-employment activities contained in this CNSNC are no
greater than necessary to protect the goodwill of the Partnership; (3) the post-employment
restrictions of this CNSNC are reasonable and necessary because the activities prohibited herein
of this CNSNC would likely result in the improper use or disclosure of non-public information
about the Partnership's business, including Confidential lnformation, in breach of this CNSNC

and to the Partnership's detriment;(4) the services rendered by New QA Partner to the
Partnership are of a special and unique character; and (5) in light of the foregoing and of New
QA Partner's education, skills, abilities and financial resources, New QA Partner acknowledges
and agrees that New QA Partner will not assert, and it should not be considered, that the
enforcement of any of the covenants set forth hereln would prevent New QA Partner from
earning a living, provide for his/her family or otherwise are void, voidable or unenforceable or
should be voided or held unenforceable.

A. The above notwithstanding, the term "Competitive Activities" shall not include (1) the
ownership as a passive investment of capital stock of a person or business engaged in
Competitive Activities, if that class of capital stock is listed on a national securities exchange
or traded in the national over the counter market, in an amount which shall not exceed five
percent (5.0%) of the outstanding shares of such class of capital stock of any such
corporation or (2) New QA Partner's ability to operate or engage in Competitive Activities in
areas outside of the Geographic area.

B. New QA Partner expressly understands and agrees that the covenants contained in this
Article are supported by independent valuable consideration and that such restrictions
contained in this CNSNC to be reasonable and necessary for the purposes of preserving and
protecting the Partnership. Nevertheless, if any of the aforesaid restrictions are found by a
court having jurisdiction to be unreasonable, or overly broad as to the scope of activity to
be restrained, geographic area or time, or otherwise unenforceable, the Parties intend for
the restrictions therein set forth to be modified by such court in the minimal amount
necessary so as to be reasonable and enforceable and, as so modified by the court, to be
fully enforced.

ARTICLE V

NON.DISPARAGEMENT

New QA Partner agrees to not make any statements, written or verbal, or cause or encourage others to
make any statements, written or verbal, that defame, disparage or in any way criticize the personal or
business reputation, practices or conduct of the Partnership, its Partners, managers, directors, officers,
employees, traders or any other agents or representatives. New QA Partner acknowledges and
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agrees that this prohibition extends to statements, written or verbal, made to anyone, including, but
not limited to, the news media, investors, potential investors, any board of directors or advisory board
of directors, clients, potential clients, employees (past or present), vendors, industry analysts,
competitors, agents of the New QA Partner, and strategic partners. Additionally, New QiA Partner
agrees not to make any releases to the press or other public disclosure at any time with respect to the
relationship formed and being explored hereunder without the prior written consent of the
Partnership.

ARTICLE VI
MISCELTANEOUS

A. Entire Agreement. This CNSNC is meant to clarify, amplify and supplement the
Partnership Agreement ("Agreement") both of which when taken together (including with the Records)
contains the entire understanding and the full and complete agreement of the Parties and supersedes
and replaces any prior understandings and agreements among the Parties with respect to the subject
matter hereof. New QA Partner will not enter into any agreement either oral or written in conflict with
this CNSNC and his/her relationship with the Partnership. The Partnership is entitled to communicate
New QA Partner obligations under this CNSNC to any future employer, potential employer or potential
partner or other financial relationship of New QA Partner. lf any time period stated herein (such as

and including but not limited to, those applicable to noncompetition, non-solicitation, and non-
circumvention) is different than that stated in the Partnership Agreement applicable as of the Effective
Date herein, then this provision shall control and serve as an amendment to the Partnership
Agreement with regard to the New QA Partner listed herein only. New QA Partner will advise any
future employer or entity with whom they have a relationship of the foregoing restrictions and terms
in this CNSNC before accepting new employment or entering into a new relationship of any sort which
might be in violation of this CNSNC.

B. Severability. lf any court of competent jurisdiction determines that any provision of
this CNSNC is invalid or unenforceable, then such invalidity or unenforceability shall have no effect on
the other provisions hereof, which shall remain valid, binding and enforceable and in full force and
effect, and such invalid or unenforceable provision shall be re-formed and construed in a manner so as

to give the maximum valid and enforceable effect to the intent of the Parties expressed therein. lt is

expressly understood and agreed that the Partnership and New QA Partner consider the restrictions
contained in this CNSNC to be reasonable and necessary to protect the proprietary, trade secret, and
confidential information and goodwill of the Partnership.

C. Equitable Relief and Remedies. lf New QA Partner breaches or threatens to breach any
covenants in this CNSNC the parties acknowledge and agree that the damage or imminent damage to
the Partnership's business or its goodwill would be irreparable and extremely difficult to estimate,
making any remedy at law or in damages inadequate. Accordingly, notwithstanding any agreement to
arbitrate disputes, the Partnership shall be entitled to injunctive relief against New QA Partner in the
event of any breach or threatened breach of this agreement by New eA partner, in addition to any
other relief (including damages) available to the Partnership. New QA Partner and the Partnership
agree that in the event of a breach or threatened breach by New QA Partner of any provision of this
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cNSNc, the Partnership will not have an adequate remedy at law. ln the event of a breach or
threatened breach by New QA Partner of any provision of this CNSNC, the partnership shall be entitled
to (i) injunctive relief by temporary restraining order, temporary injunction, and/or permanent
injunction, (ii) recovery of the attorney's fees and costs incurred by the partnership in obtaining such
relief and in enforcing its rights under this CNSNC, and (iii) any other legal and equitable relief to which
it may be entitled, including any and all monetary damages which the Partnership may incur as a result
of said breach or threatened breach. lnjunctive relief shall not be the exclusive relief and may be in
addition to any other relief to which the Partnership would otherwise be entitled. The availability to
obtain injunctive relief will not prevent the Partnership from pursuing any other equitable or legal
relief, including the recovery of damages from such breach or threatened breach. The existence of any
cause of action by New QA Partner against the Partnership shall not constitute a defense to
enforcement of the restrictions on New QA Partner created by this cNsNc.

The prevailing party shall be entitled to recover from the other, the prevailing party's costs
(including, without limitation, reasonable attorneys' fees) incurred in connection with enforcing this
CNSNC, in addition to any other rights or remedies available at law, in equity, or by statute. New eA
Partner further acknowledges and agrees that the enforcement of a remedy hereunder by way of
injunction will not prevent him/her from earning a reasonable livelihood and that the covenants
contained herein are necessary for the protection of Partnership's business interests and are
reasonable in scope and content.

lf New QA Partner violates any covenant contained in this CNSNC, and the partnership brings
legal action for injunctive or other relief, the Partnership shall not, as a result of the time involved in
obtaining the relief, be deprived of the benefit of the full period of any such covenant. Accordingly, the
covenants of New QA Partner contained in this CNSNC that apply to New eA partner after his or her
date of termination shall be deemed to have durations as specified above, which periods shall be
extended as necessary in connection with the entry by a court of competent jurisdiction of a final
judgment enforcing New QA Partner's covenants in this CNSNC so as to provide the partnership with
the full period of protection to which the partnership was entitled

D. Notices. All Notices and other communications hereunder shall be handled according to
the terms of the Partnership Agreement for the partnership.

E. Waiver of Jury Trial. The Parties hereunder agree that in any court action or other legal
proceeding relating to this CNSNC, they mutually WAIVE TRIAL BY JURY of any or all issues arising in
court or other legal proceeding.

F. Titles and Headings. Titles and headings to articles and sections in this CNSNC are for
convenience only and do not limit or amplify the provisions hereof. Whenever herein the singular
number is used, the same shall include the plural, and words of any gender shall include each other
gender.

G. Governing Law. This CNSNC shall be governed and construed in accordance with the
laws of the State of Delaware without reference to choice of law principles to the contrary.
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H. Counterparts. This CNSNC may be executed in one or more counterparts, including by

fax, email transmission and/or electronic signature, and by electronic signature, each of which will be

deemed an original and all of which shall constitute one instrument.

l. No Offset or Release. The existence of any claim or cause of action of New QA Partner

against the Partnership, or any Partner of the Partnership, or any officer, manager, or Affiliate of such,

whether predicated on this CNSNC or otherwise, shall not constitute a defense to the enforcement by

the Partnership of the covenants of New QA Partner contained in this CNSNC. ln addition, the
provisions of this Article shall continue to be binding upon New QA Partner in accordance with its
terms, notwithstanding the termination of New QA Partner's Partnership for any reason, including

termination by New QA Partner following a breach by the Partnership.

Each covenant of New QA Partner set forth herein (particularly with regard to Confidential

lnformation, lntellectual Property and the like) which, by its nature would not cease as of the

termination of this CNSNC or the termination of Partnership with the New QA Partner shall survive the

termination of this CNSNC and shall be construed as an agreement independent of any other provision

of this CNSNC.

BY SIGNING THIS CNSNC, NEW qA PARTNER AGREES AND ACKNOWLEDGES THAT (1) HE/SHE HAS

CAREFULTY READ THIS CNSNC; (2) HE/SHE AGREES TO BE BOUND BY ALL OF ITS TERMS WITHOUT

RESERVATION; (3) HE/SHE AGREES THAT THE RESTRICTIVE COVENANTS CONTAINED HEREIN ARE

FAIR AND REASONABLE; (a) THIS CNSNC tS NOT lN ANY WAY TO BE VIEWED AS A CONTRACT

FOR EMPLOYMENT, THAT IT SHOULD NOT BE CONSTRUED AS A GUARANTEE OF ANY

RELATIONSHIP FOR ANY PERIOD OF TIME, AND THAT IT SHALL NOT BE CONSTRUED TO

OBLIGATE THE PARTNERSHIP TO NEW QA PARTNER IN ANY WAY; (5) HE/SHE HAS HAD THE

oppoRTuNtw To oBTAtN ADVTCE FROM TEGAL COUNSET OF HIS/HER CHOICE lN ORDER TO

INTERPRET ANY AND AtL PROVISIONS OF THIS CNSNC; (6) HE/SHE HAS HAD THE OPPORTUNITY TO

ASK T H E PARTNERSHTP QUESTIONS ABOUT THIS CNSNC AND ANY OF SUCH qUESTIONS HAVE

BEEN ANSWERED TO HIS/HER SATISFACIION; AND (7) THIS CNSNC WAS EXECUTED VOIUNTARIIY

AND OF HIS/HER OWN ACCORD UPON ADVTCE OR WATVER OF THE RIGHT TO COUNSEL.

IREMATNDER OF PAGE LEFT BLANK. SIGNATURES ON FOLIOWING PAGE.I
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EXHIBITA: DGMPLES OF pROpRtETARy |NFORMAT|ON

This is a list of examples of trode secrets ond confidential business, technicol, and finoncialinformotion constituting Proprietory tnformation and/or confidential lnformatioi. rni, is a partial,
but not a complete list ol the proprietary tnformation subject to this crvsrvc.

o Trading Strategies and Systems

o Vendor list and all information contained in vendor records;

o client list and all information contained in client/partnership records;

o Prospective Client list and all information contained in prospective client/partnership records;
o stockholder list and all information contained in stockholder records;

o All information concerning the financialcondition of the Partnership, including information
contained in any income statement, balance sheet or other internal financial i"port;

o Marketing plans and strategies of the Partnership, including information pertaining to prospective
customers;

o Financing plans and strategies of the partnership;

o Staffing plans and strategies of the partnership;

o Expansion plans and business strategies of the partnership;

o Negotiations for financing, merger, acquisition, new customers, new vendors or otherwise;
o Technical research projects, methodologies and results;

o Other research and development projects;

o Drawings and specifications;

o Software and hardware documentation;

. Forms, manuals, handbooks and guidelines written for internal staff use;

' Any materials for which the Partnership has copyright protection or are marked confidential, and;
o The Partnership's proprietary operating procedures and systems.

o Employee list and all information contained in employee records;
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EXHIBIT B: EXCIUDED ITEMS

The following items are hereby disclosed by the New Qf Partner and shall be excluded from the
dbfinition of Proprietary lnformation, Confidentiat lnformation and Work Product (,,Exctuded
Items"):

1) Load Prediction Models - Regression models translating temperature values into to load values
for a given ISO using historical data.

2l LMP Prediction Models - Regression models translating load values into LMp clearing prices for
a given ISO using historical data.

3) Natural Gas Demand Model - Regression models translating temperature values into natural
gas demand components such as Rescom, lndustrial, and power burns.

bT
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From: pat.deman@gmail.com [mailto:pat.deman@gmail.com] On Behalf Of Patrick de Man 
Sent: Wednesday, December 22, 2010 6:07 PM 
To: Adam Sinn <gonemaroon@hotmail.com> 
Subject: Fwd: Dell Order Has Been Confirmed for Dell Purchase ID: 2002961863341 

 
 

---------- Forwarded message ---------- 
From: Dell Inc. <dell_automated_email@dell.com> 
Date: Mon, Dec 20, 2010 at 9:50 PM 
Subject: Dell Order Has Been Confirmed for Dell Purchase ID: 2002961863341 
To: deman@alum.mit.edu 
 
 
===============================================================================
= 
DELL USA 
Dell Outlet 
===============================================================================
= 
Order Confirmed 
-------------------------------------------------------------------------------- 
Your order is being processed. 
 
We will send you an e-mail after your order ships 
Please check your e-mail regularly for updates. 
 
===============================================================================
= 
Order Information 
-------------------------------------------------------------------------------- 
 
Customer Number: 115082566 
Dell Purchase ID: 2002961863341 
 
===============================================================================
= 
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Estimated Delivery Date 
-------------------------------------------------------------------------------- 
You can check the progress of your order at any time by clicking on the link(s) below. 
 
Order Number: 558791997 
Product Description: Dell Refurbished UltraSharp U3011 30-inch Widescreen Flat Panel Monitor 
Estimated Delivery Date:12/28/2010 
https://support.dell.com/support/order/details.aspx?c=us&l=en&s=ARB&order_number=558791997&validate=
115082566 
 
-------------------------------------------------------------------------------- 
 
===============================================================================
= 
Payment Information 
-------------------------------------------------------------------------------- 
Contact:           Patrick De Man 
                      - 
 
Phone Number:      (617) 9801886 (work) 
 
Statement Address: 143 Hoyt St Apt 3K 
                  Stamford, CT 06905-5749 
 
Payment Method:    Pay with one credit/debit card online Pay with Gift Card 
Total Amount:      $952.94 
 
===============================================================================
= 
Delivery Information 
-------------------------------------------------------------------------------- 
Contact:         Patrick De Man 
 
                      - 
 
Phone Number:    (617) 9801886 (work) 
                      (203) 5364124 (cell) 
 
Address:         143 Hoyt St Apt 3K 
                      Stamford, CT 06905-5749 
 
Delivery Method: 3-5 Day Delivery - Standard Delivery. 
                Your order will be delivered up to 3-5 business days after it ships. 
 
===============================================================================
= 
Order Detail 
-------------------------------------------------------------------------------- 
 
Order Number:            558791997 
Estimated Delivery Date: 12/28/2010 
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Item Description:        Dell Refurbished UltraSharp U3011 30-inch Widescreen Flat Panel Monitor 
 
 
Product Subtotal:        $899.00 
Shipping and Handling:   $0.00 
Tax:                     $53.94 
Product Total:           $952.94 
 
-------------------------------------------------------------------------------- 
 
Order Subtotal:          $899.00 
Shipping and Handling:   $28.99 
Shipping Discount:      -$28.99 
Environmental Disposal Fee: $0.00 
Tax Total:               $53.94 
Total Amount:            $952.94 
 
===============================================================================
= 
Important Things to Know: 
-------------------------------------------------------------------------------- 
 
 Please save this Order Confirmed email. To ensure that your order is complete and accurate, please compare 
this confirmation to your invoice and/or packing slip. 
 
 Please note that Dell cannot be responsible for pricing or other errors, and reserves the right to cancel any 
orders arising from such errors. 
 
 Your order is subject to Dell's Terms and Conditions of Sale www.dell.com/terms which include a binding 
arbitration provision. 
 
 If your order includes a service contract, please visit our Service Contracts website 
http://www1.us.dell.com/content/topics/global.aspx/services/en/service_contracts? for details about your 
contract. 
 
 Learn more about the estimated delivery date. 
http://support.dell.com/support/topics/global.aspx/support/order/en/delivery?c=us&l=en&s=gen&~section=esti
mated 
 
Thanks again for choosing Dell! 
-------------------------------------------------------------------------------- 
The amount of tax and shipping added to your order depends on where you have asked for the product to be 
shipped as well as on which products and/or services you've chosen to purchase. 
 
 
© 2007 Dell Inc. U.S. only. Dell Inc. is located at One Dell Way, Mail Stop 8129, Round Rock, TX 78682. 
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From: pat.deman@gmail.com [mailto:pat.deman@gmail.com] On Behalf Of Patrick de Man 
Sent: Wednesday, December 22, 2010 6:07 PM 
To: Adam Sinn <gonemaroon@hotmail.com> 
Subject: Fwd: Dell Order Has Been Confirmed for Dell Purchase ID: 2002961868944 

 
 

---------- Forwarded message ---------- 
From: Dell Inc. <dell_automated_email@dell.com> 
Date: Mon, Dec 20, 2010 at 9:57 PM 
Subject: Dell Order Has Been Confirmed for Dell Purchase ID: 2002961868944 
To: deman@alum.mit.edu 
 
 
===============================================================================
= 
DELL USA 
Dell Outlet 
===============================================================================
= 
Order Confirmed 
-------------------------------------------------------------------------------- 
Your order is being processed. 
 
We will send you an e-mail after your order ships 
Please check your e-mail regularly for updates. 
 
===============================================================================
= 
Order Information 
-------------------------------------------------------------------------------- 
 
Customer Number: 115082566 
Dell Purchase ID: 2002961868944 
 
===============================================================================
= 
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Estimated Delivery Date 
-------------------------------------------------------------------------------- 
You can check the progress of your order at any time by clicking on the link(s) below. 
 
Order Number: 558795097 
Product Description: Dell Refurbished UltraSharp U3011 30-inch Widescreen Flat Panel Monitor 
Estimated Delivery Date:12/28/2010 
https://support.dell.com/support/order/details.aspx?c=us&l=en&s=ARB&order_number=558795097&validate=
115082566 
 
-------------------------------------------------------------------------------- 
 
===============================================================================
= 
Payment Information 
-------------------------------------------------------------------------------- 
Contact:           Patrick De Man 
                      - 
 
Phone Number:      (617) 9801886 (work) 
 
Statement Address: 143 Hoyt St Apt 3K 
                  Stamford, CT 06905-5749 
 
Payment Method:    Pay with one credit/debit card online Pay with Gift Card 
Total Amount:      $952.94 
 
===============================================================================
= 
Delivery Information 
-------------------------------------------------------------------------------- 
Contact:         Patrick De Man 
 
                      - 
 
Phone Number:    (617) 9801886 (work) 
                      (203) 5364124 (cell) 
 
Address:         143 Hoyt St Apt 3K 
                      Stamford, CT 06905-5749 
 
Delivery Method: 3-5 Day Delivery - Standard Delivery. 
                Your order will be delivered up to 3-5 business days after it ships. 
 
===============================================================================
= 
Order Detail 
-------------------------------------------------------------------------------- 
 
Order Number:            558795097 
Estimated Delivery Date: 12/28/2010 
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Item Description:        Dell Refurbished UltraSharp U3011 30-inch Widescreen Flat Panel Monitor 
 
 
Product Subtotal:        $899.00 
Shipping and Handling:   $0.00 
Tax:                     $53.94 
Product Total:           $952.94 
 
-------------------------------------------------------------------------------- 
 
Order Subtotal:          $899.00 
Shipping and Handling:   $28.99 
Shipping Discount:      -$28.99 
Environmental Disposal Fee: $0.00 
Tax Total:               $53.94 
Total Amount:            $952.94 
 
===============================================================================
= 
Important Things to Know: 
-------------------------------------------------------------------------------- 
 
 Please save this Order Confirmed email. To ensure that your order is complete and accurate, please compare 
this confirmation to your invoice and/or packing slip. 
 
 Please note that Dell cannot be responsible for pricing or other errors, and reserves the right to cancel any 
orders arising from such errors. 
 
 Your order is subject to Dell's Terms and Conditions of Sale www.dell.com/terms which include a binding 
arbitration provision. 
 
 If your order includes a service contract, please visit our Service Contracts website 
http://www1.us.dell.com/content/topics/global.aspx/services/en/service_contracts? for details about your 
contract. 
 
 Learn more about the estimated delivery date. 
http://support.dell.com/support/topics/global.aspx/support/order/en/delivery?c=us&l=en&s=gen&~section=esti
mated 
 
Thanks again for choosing Dell! 
-------------------------------------------------------------------------------- 
The amount of tax and shipping added to your order depends on where you have asked for the product to be 
shipped as well as on which products and/or services you've chosen to purchase. 
 
 
© 2007 Dell Inc. U.S. only. Dell Inc. is located at One Dell Way, Mail Stop 8129, Round Rock, TX 78682. 
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From: pat.deman@gmail.com [mailto:pat.deman@gmail.com] On Behalf Of Patrick de Man 
Sent: Wednesday, December 22, 2010 6:08 PM 
To: Adam Sinn <gonemaroon@hotmail.com> 
Subject: Fwd: Dell Order Has Been Confirmed for Dell Purchase ID: 2002961883240 

 
 

---------- Forwarded message ---------- 
From: Dell Inc. <dell_automated_email@dell.com> 
Date: Mon, Dec 20, 2010 at 10:17 PM 
Subject: Dell Order Has Been Confirmed for Dell Purchase ID: 2002961883240 
To: deman@alum.mit.edu 
 
 
===============================================================================
= 
DELL USA 
Home & Home Office 
===============================================================================
= 
Order Confirmed 
-------------------------------------------------------------------------------- 
Your order is being processed. 
 
We will send you an e-mail after your order ships 
Please check your e-mail regularly for updates. 
 
===============================================================================
= 
Order Information 
-------------------------------------------------------------------------------- 
 
Customer Number: 115083079 
Dell Purchase ID: 2002961883240 
 
===============================================================================
= 
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Estimated Delivery Date 
-------------------------------------------------------------------------------- 
You can check the progress of your order at any time by clicking on the link(s) below. 
 
Order Number: 558804170 
Product Description: Dell AY511 SoundBar with Virtual Surround 
Estimated Delivery Date:12/30/2010 
https://support.dell.com/support/order/details.aspx?c=us&l=en&s=DHS&order_number=558804170&validate=
115083079 
 
-------------------------------------------------------------------------------- 
 
===============================================================================
= 
Payment Information 
-------------------------------------------------------------------------------- 
Contact:           Patrick De Man 
                      - 
 
Phone Number:      (617) 9801886 (work) 
 
Statement Address: 143 Hoyt St Apt 3K 
                  Stamford, CT 06905-5749 
 
Payment Method:    Pay with one credit/debit card online Pay with Gift Card 
Total Amount:      $52.99 
 
===============================================================================
= 
Delivery Information 
-------------------------------------------------------------------------------- 
Contact:         Patrick De Man 
 
                      - 
 
Phone Number:    (617) 9801886 (work) 
                      (203) 5364124 (cell) 
 
Address:         143 Hoyt St Apt 3K 
                      Stamford, CT 06905-5749 
 
Delivery Method: 3-5 Day Delivery - Standard Delivery. 
                Your order will be delivered up to 3-5 business days after it ships. 
 
===============================================================================
= 
Order Detail 
-------------------------------------------------------------------------------- 
 
Order Number:            558804170 
Estimated Delivery Date: 12/30/2010 
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Item Description:        Dell AY511 SoundBar with Virtual Surround 
 
 
Product Subtotal:        $49.99 
Shipping and Handling:   $0.00 
Tax:                     $3.00 
Product Total:           $52.99 
 
-------------------------------------------------------------------------------- 
 
Order Subtotal:          $49.99 
Shipping and Handling:   $8.99 
Shipping Discount:      -$8.99 
Environmental Disposal Fee: $0.00 
Tax Total:               $3.00 
Total Amount:            $52.99 
 
===============================================================================
= 
Important Things to Know: 
-------------------------------------------------------------------------------- 
 
 Please save this Order Confirmed email. To ensure that your order is complete and accurate, please compare 
this confirmation to your invoice and/or packing slip. 
 
 Please note that Dell cannot be responsible for pricing or other errors, and reserves the right to cancel any 
orders arising from such errors. 
 
 Your order is subject to Dell's Terms and Conditions of Sale www.dell.com/terms which include a binding 
arbitration provision. 
 
 If your order includes a service contract, please visit our Service Contracts website 
http://www1.us.dell.com/content/topics/global.aspx/services/en/service_contracts? for details about your 
contract. 
 
 Learn more about the estimated delivery date. 
http://support.dell.com/support/topics/global.aspx/support/order/en/delivery?c=us&l=en&s=gen&~section=esti
mated 
 
Thanks again for choosing Dell! 
-------------------------------------------------------------------------------- 
The amount of tax and shipping added to your order depends on where you have asked for the product to be 
shipped as well as on which products and/or services you've chosen to purchase. 
 
 
© 2007 Dell Inc. U.S. only. Dell Inc. is located at One Dell Way, Mail Stop 8129, Round Rock, TX 78682. 
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From: pat.deman@gmail.com [mailto:pat.deman@gmail.com] On Behalf Of Patrick de Man 
Sent: Wednesday, December 22, 2010 6:08 PM 
To: Adam Sinn <gonemaroon@hotmail.com> 
Subject: Fwd: Dell Order Has Been Confirmed for Dell Purchase ID: 2002964572964 

 
 

---------- Forwarded message ---------- 
From: Dell Inc. <dell_automated_email@dell.com> 
Date: Wed, Dec 22, 2010 at 11:00 AM 
Subject: Dell Order Has Been Confirmed for Dell Purchase ID: 2002964572964 
To: deman@alum.mit.edu 
 
 
===============================================================================
= 
DELL USA 
Home & Home Office 
===============================================================================
= 
Order Confirmed 
-------------------------------------------------------------------------------- 
Your order is being processed. 
 
We will send you an e-mail after your order ships 
Please check your e-mail regularly for updates. 
 
===============================================================================
= 
Order Information 
-------------------------------------------------------------------------------- 
 
Customer Number: 115043914 
Dell Purchase ID: 2002964572964 
 
===============================================================================
= 
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Estimated Delivery Date 
-------------------------------------------------------------------------------- 
You can check the progress of your order at any time by clicking on the link(s) below. 
 
Order Number: 560345451 
Product Description: Studio XPS 9100, Genuine Windows® 7 Ultimate, 64bit, English 
Estimated Delivery Date:01/17/2011 
https://support.dell.com/support/order/details.aspx?c=us&l=en&s=DHS&order_number=560345451&validate=
115043914 
 
-------------------------------------------------------------------------------- 
 
===============================================================================
= 
Payment Information 
-------------------------------------------------------------------------------- 
Contact:           Patrick De Man 
                      - 
 
Phone Number:      (617) 9801886 (work) 
 
Statement Address: 143 Hoyt St Apt 3K 
                  Stamford, CT 06905-5749 
 
Payment Method:    Pay with one credit/debit card online Pay with Gift Card 
Total Amount:      $2,363.29 
 
===============================================================================
= 
Delivery Information 
-------------------------------------------------------------------------------- 
Contact:         Patrick De Man 
 
                      - 
 
Phone Number:    (617) 9801886 (work) 
                      (203) 5364124 (cell) 
 
Address:         143 Hoyt St Apt 3K 
                      Stamford, CT 06905-5749 
 
Delivery Method: 3-5 Day Delivery - Standard Delivery. 
                Your order will be delivered up to 3-5 business days after it ships. 
 
===============================================================================
= 
Order Detail 
-------------------------------------------------------------------------------- 
 
Order Number:            560345451 
Estimated Delivery Date: 01/17/2011 
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Item Description:        Studio XPS 9100, Genuine Windows® 7 Ultimate, 64bit, English 
 
 
Product Subtotal:        $2,229.99 
Shipping and Handling:   $0.00 
Tax:                     $133.30 
Product Total:           $2,363.29 
 
-------------------------------------------------------------------------------- 
 
Order Subtotal:          $2,229.99 
Shipping and Handling:   $49.00 
Shipping Discount:      -$49.00 
Environmental Disposal Fee: $0.00 
Tax Total:               $133.30 
Total Amount:            $2,363.29 
 
===============================================================================
= 
Important Things to Know: 
-------------------------------------------------------------------------------- 
 
 Please save this Order Confirmed email. To ensure that your order is complete and accurate, please compare 
this confirmation to your invoice and/or packing slip. 
 
 Please note that Dell cannot be responsible for pricing or other errors, and reserves the right to cancel any 
orders arising from such errors. 
 
 Your order is subject to Dell's Terms and Conditions of Sale www.dell.com/terms which include a binding 
arbitration provision. 
 
 If your order includes a service contract, please visit our Service Contracts website 
http://www1.us.dell.com/content/topics/global.aspx/services/en/service_contracts? for details about your 
contract. 
 
 Learn more about the estimated delivery date. 
http://support.dell.com/support/topics/global.aspx/support/order/en/delivery?c=us&l=en&s=gen&~section=esti
mated 
 
Thanks again for choosing Dell! 
-------------------------------------------------------------------------------- 
The amount of tax and shipping added to your order depends on where you have asked for the product to be 
shipped as well as on which products and/or services you've chosen to purchase. 
 
 
© 2007 Dell Inc. U.S. only. Dell Inc. is located at One Dell Way, Mail Stop 8129, Round Rock, TX 78682. 
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From: pat.deman@gmail.com [mailto:pat.deman@gmail.com] On Behalf Of Patrick de Man 
Sent: Wednesday, December 22, 2010 6:06 PM 
To: Adam Sinn <gonemaroon@hotmail.com> 
Subject: Re: dell order / CO login 

 
Hi Adam, 
  
Today I ordered the computer, which was total $2360 or so. 
According to Dell the components of the computer were valued at 3k, but they have some discounts going now, 
so there was like an $850 discount, and free shipping on everything. 
The giftcards saved $170 an additional. 
  
And today I also went through the CO website, so keep an eye if you get credited there over the next few weeks.
  
The details of what I paid is in the spreadsheets. 
Would you mind reimbursing me for the total amount of $4,210.70 ? 
 
You can still tax deduct it from this tax year. 
After this email, I will forward you the Dell and Amazon Order Confirmations for the total amount $4,380.70? 
Let me know if you need anything else. 
  
Thanks, 
Patrick. 
 
  
On Wed, Dec 22, 2010 at 5:28 AM, Adam Sinn <gonemaroon@hotmail.com> wrote: 
Wow sweet...  let me know how they work out! 

 
On Dec 21, 2010, at 12:33 PM, Patrick de Man <deman@alum.mit.edu> wrote: 

Hi Adam, 
  
Last night, I purchased 2 refurbished monitors from the Dell Outles online. 
At first I was somewhat hesitant, but reviews online said they were totally fine, and they get the 
same warranty as new products (just a bit shorter). 
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These were about $900 each as they are ultrasharp (high resolution) 30" monitors.  It's a bit 
high, but these are badass, and I'll be looking at those screens all day. 
I'll give you an overview of the total expenses etc. once I have purchased the computer, which I 
intend to do by tomorrow. 
  
I went through the CO website to place the order, but I am not sure if the miles are credited for 
purchases in the Dell Outlet. 
It's supposed to be part of the Home and Home Business segment of Dell, so I think you should 
get the miles. 
  
Cheers, 
Patrick. 

On Sun, Dec 19, 2010 at 12:18 PM, Adam Sinn <gonemaroon@hotmail.com> wrote: 
I think it said double miles when I checked who knows maybe I misread it or it changed. 
 
Make sure when you order it you get the best computer since it's a very important tool for work 

 
On Dec 19, 2010, at 12:12 PM, Patrick de Man <deman@alum.mit.edu> wrote: 

Thanks. 
I just checked and Dell (and others like HP, BestBuy) only give 2 miles/dollar 
spent. 
You'll get 4 miles if you pay with a Continental credit card. 
  
Somehow you thought you'd get 5 miles, but that might have been a temporary 
promotion? 
  
Cheers, 
Patrick. 

On Sun, Dec 19, 2010 at 1:44 AM, Adam Sinn <gonemaroon@hotmail.com> 
wrote: 
gonemaroon 
 
ac24sinn 
 
just make sure you spare no expenses when ordering...  I'll talk to you before 
ordering I'm sure 
 
 
 
On Dec 18, 2010, at 9:41 PM, Patrick de Man <deman@alum.mit.edu> wrote: 
 
> Hi Adam, 
> Nice seeing you again today.  Hope you had a nice rest of the day in nyc. 
> Mika and I drove home, and chilled out after 2 days of back and forth 
driving. 
> 
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> If you have a chance, please send me your Continental site login/pw. 
> I want to order by Dec 22, which is when that $100 promotion runs out. 
> 
> Have a good flight tomorrow. 
> 
> Cheers, 
> Patrick. 

 
 

 



Dell Computer purchase
12/22/2010

Vendor Item Model Price Giftcard Cost Giftcard Credit Card Expense
Dell Monitor U3011 952.94 50 45 902.94 947.94
Dell Monitor U3011 952.94 50 45 902.94 947.94
Dell SoundBar AY511 52.99 50 0 2.99 2.99
Dell Computer XPS 9100 2363.29 1600 1490 763.29 2253.29
Amazon Wireless Card D-Link DWA-556 58.54 58.54 58.54

Total 4380.7 1750 1580 2630.7 4210.7
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From: Tim Kirk [mailto:tim@internetworkconsulting.net]  
Sent: Tuesday, November 08, 2011 2:27 PM 
To: gonemaroon@hotmail.com; Adam Sinn <gonemaroon@hotmail.com> 
Subject: Stephen PC 

 
Adam,  

 

Here is the configuration for Stephen’s PC. 

$5144.74 plus sales tax 
 

XEON E5620 2.4 12MB 1333 MHZ RETAIL 2  

SUPER MICRO 3U ACTIVE HEATSINK SOCKET F  

COOLERMASTER TOWER HAF932 NO/PS  

4GB DDR-3 1333 MHZ ECC REG. SUPERTALENT x 4  

ASUS DP5520 1366 96DDR3 6SR 2GL 4PCIE16X   

GIGABYTE GTX550 1 GIG PCIE 2DVI HDSLI  x 3 

500GB WD RE SATA 7200 64MB ENTERPRISE  

1TB SEAGATE SE SATA/600 7200 RPM 32MB  

COOLER MASTER 1000 WATT 80PLUS MODULARE  

ACER 22" LCD W.S. 50000:1 DVI N-SPK  

SONY 24X16X24X8 DVDRW SATA BULK  

MICROSOFT WIN 7 PROFESSIONAL 64BIT SP1  

MICROSOFT OFFICE HOME&BUS 2010 KEY  
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TRIPPLITE 1500VA USB 8-OUTLET UPS W LCD  

BUILD WORKSTATION:WITH RAID, WITH OS  

 
Sincerely, 
 

g|ÅÉà{ç ^|Ü~ fÜA 
Internetwork Consulting 
281‐606‐3300 (o) 
713‐204‐6100 © 
 

From: Adam Sinn [mailto:gonemaroon@hotmail.com]  
Sent: Monday, November 07, 2011 1:30 PM 
To: Tim Kirk 
Subject: Fwd: PC 
 
Reply from one of my guys 
 

 
Begin forwarded message: 

From: Stephen Benchluch <stephenbenchluch@yahoo.com> 
Date: November 7, 2011 12:43:01 PM CST 
To: Adam Sinn <gonemaroon@hotmail.com> 
Subject: Re: PC 
Reply-To: Stephen Benchluch <stephenbenchluch@yahoo.com> 

Adam - The configuration below seems pretty good in many areas. I like the fact that you select 
a 64-bit OS by using 4 4GB chips (16 Total). The per-process limit is greatly increased in 64 and 
the video cards and other devices will not be stealing usable memory from operating system. 
You are using windows 7 which is good with 64-bit OS. 
  
My suggestion is that if you want to do simulation work you need to think about multiple core 
systems if you are talking about a single box. I could not see the version of the i7 processor that 
you are referring to (cores, speed....). As an example a single simulation of 15 days in PJM can 
last up to 150 minutes and you do not want to wait for one to finish prior to starting the second 
one. I have used 6 and 8 core systems in the past since I was running multiple simulations (up to 
6 in a single box) for a total of up to 12 to 18 simulations per day which I believe we would like 
to achieve at some point. I think that the i7 has multiple core processors. Stay away from AMD 
for this type of simulations. Anything faster than 3 GHz will be good. 
  
The rest is fine with me. 
  
Stephen Benchluch 
From: Adam Sinn <gonemaroon@hotmail.com> 
To: stephenbenchluch@yahoo.com 
Sent: Monday, November 7, 2011 10:45 AM 
Subject: FW: PC 



3

 
  
 
This information below is for one machine, that is replicated into 4. If I am missing anything let 
me know. 7132046100.  If the price is right, the customer may purchase 4 more. 
1 - Mega Box – Cooler Master 
1 - i7 Intel Processor with pro fan 
4 – 4GB chips = 16 megs of memory, instead of the 24 your pc have. 
3 – duel 1gb DVI video cards 
1 – 500 GB raptor hard drive 
1 – Logitech fx700 keyboard and mouse 
1 – 650 watt power supply 
8 - usb ports 2.0 
1  - dvdrw reader 
4 – 22in LCD monitors 
1 – Windows 7 Pro 
1 – you build it for me 
1 – Trippite 650 
1 Office 2010 
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From: Juan Carlos Bou [mailto:jbou@ferraiuoli.com]  
Sent: Wednesday, July 20, 2016 4:06 PM 
To: Barry Hammond <Barry@ruralroute3holdings.com>; Roberto Cámara Fuertes <rcamara@ferraiuoli.com> 
Cc: Kyle R. Waldner <kwaldner@qpwblaw.com>; Juan Carlos Bou <jbou@ferraiuoli.com> 
Subject: Re: separation process 
 
Mr. Hammond, 
 
Please see the attached communication. 
 
Let me know if you would like to discuss the same. 
 
All rights reserved. 
 
Cordially, 
 

Juan Carlos Bou 

_________________________________________________________________________________ 

  

 

PO Box 195168 • San Juan, PR 00919-5168

221 Ponce de León Avenue, Suite 500 • San Juan, PR 00917 

T. 787-766-7000   

F. 787.766.7001 

D. 787.777.1177 
E.jbou@ferraiuoli.com 

_________________________________________________________________________________ 

The information contained in this e-mail message is intended only for the personal and confidential use of the recipient(s) named 
above.  If you have received this communication by error, please notify us immediately by e-mail, and delete the original message. 
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  Before you print this E-mail, ask if it's really necessary. Our environment concerns us all… 

 
 

From: Barry Hammond <Barry@ruralroute3holdings.com> 
Date: Monday, July 18, 2016 at 12:07 PM 
To: Roberto Cámara Fuertes <rcamara@ferraiuoli.com>, Juan Bou <jbou@ferraiuoli.com> 
Subject: RE: separation process 
 

Mssrs. Bou and Fuertes, 
  
I received the email below from Patrick dated July 15.  For a variety of reasons, a wire will not be sent to Patrick 
today.  The separation agreement attempted to fully resolve matters between all parties involved.  While Mr. de Man is 
correct that his K‐1 reflected income, the course of performance between the parties necessitated that certain capital 
be retained at the company.  It is important that all issues be resolved prior to a final disbursement of funds.  I am happy 
to speak with you at your convenience regarding attempts to settle all matters between the parties.  Is there a 
convenient time to schedule a teleconference? 
  
Thank you, 
  
Barry Hammond 
  
Barry M. Hammond, Jr. 
Rural Route 3 Holdings 
Barry@ruralroute3holdings.com 
O: (832) 819‐1020 
M: (713) 634‐8660 
 
 
Sent from Mail for Windows 10 

  
From: Patrick de Man 
Sent: Friday, July 15, 2016 11:51 PM 
To: asinn@aspirecommodities.com 
Cc: Barry Hammond; 'Juan Carlos Bou'; 'Roberto Cámara Fuertes' 
Subject: separation process 

  
Adam, 
The “Separation Agreement” sent to my attention by Barry on July 8 for my “review and execution” is not acceptable to 
me. 
On a separate matter, I hereby demand the immediate payment to my account of the undistributed amount already 
reported on my K‐1 form (i.e., $690,847), which is wrongfully being withheld by Raiden Commodities LP, its General 
Partner, and its officers.  
The wire transfer instructions are as follows: 
Wire funds to                     J.P. Morgan Chase, NY 
Routing number               021000021  
For credit to                       National Financial Services LLC 
Account number              066196–221 
For the benefit of             Patrick de Man 
For final credit to              X65890539 
Address                                One Chase Manhattan Plaza  
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New York, NY 10005  
  
  
Finally, please contact my counsel (copied herein) regarding the referenced payment, if need be. 
All rights reserved. 
  
Have a good weekend, 
Patrick 
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From: Juan Carlos Bou [mailto:jbou@ferraiuoli.com]  
Sent: Thursday, August 11, 2016 5:43 PM 
To: Barry Hammond <Barry@ruralroute3holdings.com> 
Cc: Roberto Cámara Fuertes <rcamara@ferraiuoli.com>; Juan Carlos Bou <jbou@ferraiuoli.com> 
Subject: Confidential Draft Settlement Agreement 
Importance: High 

 
Confidential Settlement Communication 
 
Barry, 
 
As requested, attached please find our proposed settlement agreement for your consideration. 
 
Please review and let me know when you are available to discuss. 
 
Cordially, 
 
JCB 
 
 

Juan Carlos Bou 
_________________________________________________________________________________ 

  

 

PO Box 195168 • San Juan, PR 00919-5168
221 Ponce de León Avenue, Suite 500 • San Juan, PR 00917 
T. 787-766-7000   
F. 787.766.7001 
D. 787.777.1177 
E.jbou@ferraiuoli.com 

_________________________________________________________________________________ 

The information contained in this e-mail message is intended only for the personal and confidential use of the recipient(s) named 
above.  If you have received this communication by error, please notify us immediately by e-mail, and delete the original message. 
 
  Before you print this E-mail, ask if it's really necessary. Our environment concerns us all… 
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Confidential Ferraiuoli LLC Draft 08_11_16 
Subject to FRE 408 and PRE 22 

 
 

 

   

 
This SETTLEMENT, SEPARATION AND RELEASE AGREEMENT, together with any 
other agreement expressly incorporated as part of this Settlement, Separation and Release 
Agreement (collectively referred to as “the Agreement”) is made and entered as of August [__], 
2016 (the “Effective Date”), by and among PATRICK DE MAN (“PDM”); RAIDEN 
COMMODITIES, LP, a U.S. Virgin Island limited partnership (“RAIDEN USVI”); RAIDEN 
COMMODITIES 1, LLC, a Puerto Rico limited liability company (“RAIDEN PR”); ASPIRE 
CAPITAL MANAGEMENT, LLC, a Texas limited liability company (“ASPIRE 
CAPITAL”); ASPIRE COMMODITIES 1, LLC, a Puerto Rico limited liability company 
(“ASPIRE LLC”); ASPIRE COMMODITIES, LP a Texas limited partnership (“ASPIRE 
LP”); and ADAM C. SINN (“ACS”, and together with RAIDEN USVI, RAIDEN PR, 
ASPIRE CAPITAL, ASPIRE LLC and ASPIRE LP, to be collectively referred to as the 
“RAIDEN PARTIES”). 
 

PDM, RAIDEN USVI, RAIDEN PR, ASPIRE CAPITAL, ASPIRE LLC, ASPIRE LP 
and ACS are sometimes referred to herein individually as a “Party” and collectively as the 
“Parties.”  In addition, as used in the Agreement, “Affiliate” means, with respect to a person or 
entity, any other person or entity which either directly or indirectly controls, is controlled by or is 
under common control with the first person or entity, including the shareholders, partners or 
owners of such person.  For purposes of this definition, Maroon Services, Inc; Poseidon 
Commodities, LLC; XS Capital Investments, LP; XS Capital Management, LLC; Rural Route 3 
Holdings, LP; Rural Route 3 Management, LLC; 3S Real Estate Investments, LLC; The Sinn 
Living Trust shall be considered “Affiliates” of the Raiden Parties (these parties, collectively 
with the RAIDEN PARTIES, to be referred to collectively as the “RAIDEN GROUP”). 

WHEREAS, PDM has been employed by ASPIRE LP from April 2011 through June 
2013 and by RAIDEN PR since November 2013; 

WHEREAS, RAIDEN USVI and ASPIRE LP are engaged in the business of trading 
certain energy futures and contracts in various USA based Independent System Operators and 
Regional Transmission Operators (“ISO/RTOs”), and exchanges;  

WHEREAS, PDM has been a limited partner in RAIDEN USVI (“Raiden LP 
Interest”), ASPIRE LP (the “Aspire LP Interest”), and a member in RAIDEN PR since 2014 
(the “Raiden LLC Interest”, and together with the Raiden LP Interest and the Aspire LP 
Interest, the “LP Interests”); 

WHEREAS, ACS, as inducement for PDM to accept his employment as trader of 
RAIDEN USVI and ASPIRE LP and to perform the Additional Services (defined below), made 
various promises and offers to PDM to become equity partner in certain entities of the RAIDEN 
GROUP, including RAIDEN USVI, and to participate in certain other investments, including 
Bounce Energy (collectively the “Equity Participation”); 

WHEREAS, PDM justifiably relied on the above promises to accept his employment 
with the RAIDEN PARTIES and has tried to work in good faith with ACS to come to an 
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agreement regarding said offers, but ACS has continually retracted and modified said offers in 
order to have PDM continue his employment and provide the Additional Services without the 
benefits of the Equity Participation; 

WHEREAS, in the meantime, PDM has also been providing additional services at the 
request, and for the benefit, of the RAIDEN GROUP, including the following: (i) accounting and 
financial services; (ii) operational and administrative services (including payroll, health 
insurance administrator and other human resources functions, as well as IT and contract 
management); (iii) compliance and risk management services (including ISO/RTO relationship 
management and maintenance), and (iv) forensic underwriting and other strategic services 
(including drafting the complaint and litigation strategy related to the claim against GDF Suez 
North America and identifying the tax advantaged jurisdiction and negotiating the related tax 
decrees for ACS, RAIDEN PR and RAIDEN USVI) (collectively, the “Additional Services”);  

WHEREAS, notwithstanding that the Additional Services were requested by, and have 
directly and substantially benefitted the RAIDEN GROUP, PDM has not been paid for the same 
even though he has demanded payment thereof, nor has he been able to secure the Equity 
Participation even though PDM has demanded its issuance on multiple occasions; 

WHEREAS, RAIDEN USVI is also currently retaining $1,010,847 of funds directly 
attributable to PDM’s Raiden LP Interest consisting of: (i) $690,847, which constitutes the past 
due remainder of the funds reported on PDM’s Form K-1 for 2015; (ii) $120,000, which 
constitutes the proportional share of RAIDEN USVI profits attributable to PDM for the current 
portion of 2016 as of the date hereof and (iii) $200,000 which constitutes the proportional share 
of RAIDEN USVI profits attributable to PDM from the date hereof until May 2017 (these 
payments are collectively referred to as the “Retained Distributions”); 

WHEREAS, the RAIDEN GROUP acknowledges and agrees that (i) the Retained 
Distributions are due and payable as of the date hereof and that PDM has the rights of a creditor 
with respect to the same; (ii) that the Additional Services have been provided by PDM, have 
generated substantial benefit to the RAIDEN GROUP but have not been compensated; (iii) that 
the value of the releases and covenants granted by PDM hereunder have significant value to the 
RAIDEN GROUP and (iv) that PDM’s claims related to the non-issuance of the Equity 
Participation have substantial value; but that in order to avoid litigation and any regulatory 
complications, the RAIDEN GROUP and PDM desire to forever settle any and all claims among 
them regarding the Retained Distributions, Additional Services, and the Equity Participation and, 
therefore, have agreed to enter into this Agreement subject to each its provisions. 

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency 
of which are hereby expressly acknowledged, the Parties agree as follows:  

1.  Payment of Retained Distributions.  RAIDEN USVI shall pay to PDM the Retained 
Distributions on the date hereof.  

2.   Payment of Additional Services.  The RAIDEN USVI shall pay to PDM in cash the 
amount of $1,500,000 on the date hereof in consideration for the provision of the Additional 
Services (the “Service Compensation”).   
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3. Termination of Employment, Repurchase of LP Interests and Liquidation of 
Damages related to the Equity Participation.  RAIDEN USVI and ASPIRE LP combined 
shall also pay to PDM a total amount in cash of $5,600,000 (the “Separation and Release 
Payment”) in consideration of (i) the termination of PDM’s employment in RAIDEN PR; (ii) 
the execution of this Agreement, including the releases, warranties and non-disclosure covenant 
issued by PDM to the RAIDEN GROUP; (iii) the repurchase of LP Interests and (iv) the 
liquidation of the damages related to the non-issuance of the Equity Participation (including lost 
profits, costs and other damages).  

Upon receipt in full of the Retained Distributions, the Service Compensation, and the Separation 
and Release Payment (the actual receipt of which shall collectively be referred to as the “Full 
Payment”), PDM shall resign as Vice-President and trader of RAIDEN USVI, as trader of 
ASPIRE LP, employee and Manager of RAIDEN PR, as well as from any other position or 
interest he holds in any other member of the RAIDEN GROUP. Moreover, upon receipt of the 
Full Payment, PDM shall no longer be a limited partner, partner or otherwise hold any interest or 
ownership in the RAIDEN GROUP.  

Notwithstanding the above, PDM shall be treated as a limited partner of RAIDEN USVI and 
ASPIRE LP regarding the Full Payment for federal and Puerto Rico tax reporting purposes for 
the tax year 2016, shall be issued the appropriate Form K-1 reflecting the Full Payment and the 
Parties shall not take any position contrary to this status in their federal or Puerto Rico tax filings 
or for any other purposes. Additionally, the parties shall cooperate with each other and provide 
each other with the necessary documentation, including the relevant Forms K-1, to facilitate 
PDM’s reporting of the amounts received pursuant to this Agreement consistent with this Section 
3. 

Moreover, all payments pursuant to this Agreement shall be made, without deduction, 
withholding or setoff, to the following account: 

Bank    J.P. Morgan Chase, NY 
Routing number  021000021  
For credit to  National Financial Services LLC 
Account number  066196–221 
For the benefit of  Patrick de Man 
For final credit to X65890539 
Address   One Chase Manhattan Plaza  
   New York, NY 10005  
 

4. Mutual Release of Claims.  

(a) In exchange and in consideration for the Full Payment, PDM hereby (but effective only upon 
actual receipt of said Full Payment): 

(i) IRREVOCABLY AND UNCONDITIONALLY releases, acquits, and forever 
discharges the RAIDEN GROUP (together with all of its Affiliates), its past, present and future 
owners, directors, attorneys, officers, shareholders, members, managers, partners, employees, 
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agents, attorneys, representatives and related persons of any of the foregoing entities (each a 
“Released Party”, and collectively, the “RAIDEN Released Parties”), from any and all claims, 
grievances, demands, promises, agreements or other causes of action of any kind whatsoever, 
KNOWN OR UNKNOWN, at common law, statutory, or otherwise (collectively, the “PDM 
Claims”), that may be legally waived and released, and that PDM has now or might have had in 
the past, or might have up to and including the Effective Date, relating to PDM’s employment 
with, ownership in, association with or separation from RAIDEN USVI, RAIDEN PR, ASPIRE 
LP or any member of the RAIDEN GROUP, including but not limited to, claims of: negligence, 
breach of contract, fraud, defamation, emotional distress, harassment, retaliation, discharge in 
violation of public policy, wrongful discharge/termination, breach of implied covenant of good 
faith and fair dealing, sexual harassment, violations of federal, state or local laws which prohibit 
discrimination on the basis of any protected class (including race, color, national origin, relation, 
sex, sexual orientation, marital or registered domestic partner status,  age,  veteran  status,  or  
disability).  This further includes Claims that PDM may have, have ever had or may in the future 
have arising out of, or in any way related to: (i) the United States, Texas, U.S. Virgin Islands, or 
Puerto Rico Constitutions, (ii) Title VII of the Civil Rights Act of 1964, as amended (42 U.S.C. § 
2000e, et seq., including the Civil Rights Act of 1991) (iii) the Texas Labor Code or similar 
statue in Puerto Rico, (iv) any other United States, Texas, U.S. Virgin Islands, Puerto Rico or 
other applicable laws governing employment or partnerships, as may be amended from time-to-
time, including but not limited to the Sarbanes-Oxley Act of 2002, the Equal Pay Act, Employee 
Retirement Income Security Act, the Fair Labor Standards Act, the Texas Commission on 
Human Rights Act (or other applicable statutes in a relevant jurisdiction), the FMLA, the Age 
Discrimination in Employment Act (“ADEA”), the Americans With Disabilities Act, or any 
other local, state or federal regulation, statute or ordinance (including those based on prohibiting 
race, sex, religion, national origin, handicap, disability, or other forms of discrimination) that 
may be waived and released. Claims further includes any tort and/or contract and quasi-contract 
claims, including but not limited to, defamation, breach of partnership agreement, tortious 
interference, damage to business reputation or personal reputation, infliction of emotional 
distress, negligence, intentional acts, assault, battery, negligent hiring or supervision, respondeat 
superior, invasion of privacy, fraud, duress, conspiracy to defraud, misrepresentation, and all 
related Claims for compensatory damages, actual damages, unpaid wages or salary, overtime 
pay, vacation pay, unemployment compensation, sick leave, economic damages, punitive 
damages, attorney’s fees, court costs, expenses, interest, and all other losses or damages or 
expenses that PDM claims or might have claimed.  The releases set forth above also apply to any 
claims brought by any person or agency or any class under which PDM may have a right to for 
any benefit.  In exchange and consideration of the Full Payment, PDM waives all Claims against 
the Released Parties and all damages, if any, that may be recoverable. Notwithstanding anything 
to the contrary in the foregoing, PDM hereby reserves his right to sue or otherwise enforce the 
terms and conditions of this Agreement and any violation or infringement thereof. 

 
(ii)  Agrees that PDM, on behalf of PDM, PDM’s spouse, family, heirs, assigns, 

executors and administrators and/or other Affiliates, will not file, join in, or permit to be filed in 
his name or on his behalf, any lawsuit against any of the Released Parties based upon any act or 
event which occurred on or before the Effective Date, and agrees further that if PDM files or 
joins in any such suit, PDM will pay all costs or expenses incurred by the sued Released Parties, 
including attorneys’ fees, as they are incurred, in defending against such suit. Notwithstanding 
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the foregoing, this release is not intended to interfere with PDM’s right to (1) file a charge with 
the Equal Employment   Opportunity   Commission   (the “EEOC”) or   any similar state 
discrimination agency or commission, or (2) challenge the waiver of an ADEA claim or charge, 
in connection with any claim PDM believes he may have against the RAIDEN GROUP or its 
Affiliates.  PDM AGREES, WARRANTS, AND REPRESENTS TO THE COMPANY THAT 
HE HAS FULL EXPRESS AUTHORITY TO SETTLE ALL CLAIMS AND DEMANDS 
THAT ARE SUBJECT TO THIS AGREEMENT AND THAT PDM HAS NOT GIVEN OR 
MADE ANY ASSIGNMENT TO ANYONE, INCLUDING PDM’S SPOUSE, FAMILY OR 
LEGAL COUNSEL, OF ANY CLAIMS AGAINST ANY PERSON OR ENTITY 
ASSOCIATED WITH THE RAIDEN GROUP OR ANY OF THE RELEASED PARTIES. 

 
(iii)   Agrees that, if any lawsuit is filed in PDM’s name or on PDM’s behalf, against any 

of the Released Parties, based upon any act or event which occurred on or before the Effective 
Date, PDM will not seek or accept any personal relief, including but not limited to an award of 
monetary damages or reinstatement of PDM’s employment with the RAIDEN GROUP. 

 
(b) In exchange and in consideration for the releases given by PDM on Subsection (a) 

above, the RAIDEN GROUP hereby:   
 
(i) IRREVOCABLY AND UNCONDITIONALLY releases, acquits, and forever 

discharges PDM and its Affiliates, their past, present and future owners, directors, attorneys, 
officers, shareholders, members, managers, partners, employees, agents, attorneys, 
representatives and related persons of any of the foregoing persons and entities (each a 
“Released Party”, and collectively, the “PDM Released Parties”), from any and all claims, 
grievances, demands, promises, agreements or other causes of action of any kind whatsoever, 
KNOWN OR UNKNOWN, at common law, statutory, or otherwise (collectively, the “RAIDEN 
Claims”), that may be legally waived and released, and that the RAIDEN GROUP has now or 
might have had in the past, or might have up to and including the Effective Date, relating to 
PDM’s employment with, ownership in, association with or separation from RAIDEN USVI, 
RAIDEN PR, ASPIRE LP or any member of the RAIDEN GROUP, including but not limited to, 
claims of: negligence, breach of contract, fraud, defamation, emotional distress, harassment, 
retaliation, breach of implied covenant of good faith and fair dealing and sexual harassment.  
This further includes RAIDEN Claims that RAIDEN GROUP may have, have ever had or may 
in the future have arising out of, or in any way related to: (i) the United States, Texas, U.S. 
Virgin Islands, or Puerto Rico Constitutions or (ii) any other United States, Texas, U.S. Virgin 
Islands, Puerto Rico or other applicable laws governing limited liability companies or 
partnerships, as may be amended from time-to-time, including but not limited to the Sarbanes-
Oxley Act of 2002, or any other local, state or federal regulation, statute or ordinance that may 
be waived and released. RAIDEN Claims further includes any tort and/or contract and quasi-
contract claims, including but not limited to, defamation, breach of partnership or limited 
liability operating agreement, tortious interference, damage to business reputation or personal 
reputation, infliction of emotional distress, negligence, intentional acts, assault, battery, negligent 
hiring or supervision, respondeat superior, invasion of privacy, fraud, duress, conspiracy to 
defraud, misrepresentation, and all related RAIDEN Claims for compensatory damages, actual 
damages, economic damages, punitive damages, attorney’s fees, court costs, expenses, interest, 
and all other losses or damages or expenses that the RAIDEN GROUP claims or might have 
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claimed.  The releases set forth above also apply to any claims brought by any person or agency 
or any class under which the RAIDEN GROUP may have a right to for any benefit.  In exchange 
and consideration of the Releases set forth in Subsection (a) above, the RAIDEN GROUP 
waives all RAIDEN Claims against the Released Parties and all damages, if any, that may be 
recoverable. Notwithstanding anything to the contrary in the foregoing, the RAIDEN GROUP 
hereby reserves its right to sue or otherwise enforce the terms and conditions of this Agreement 
and any violation or infringement thereof. 

 
(ii)  Agrees that the RAIDEN GROUP, on behalf of the RAIDEN GROUP, each member 

of the RAIDEN GROUP’s spouse, family, heirs, assigns, executors and administrators and/or 
other Affiliates, will not file, join in, or permit to be filed in its name or on his behalf, any 
lawsuit against any of the PDM Released Parties based upon any act or event which occurred on 
or before the Effective Date, and agrees further that if any member of the RAIDEN GROUP files 
or joins in any such suit, the RAIDEN GROUP will pay all costs or expenses incurred by the 
sued PDM Released Party, including attorneys’ fees, as they are incurred, in defending against 
such suit.  The RAIDEN GROUP further represents that no member of the RAIDEN GROUP 
has filed any complaints or charges with a court or administrative agency against the PDM 
Released Parties on or prior to the date hereof. THE RAIDEN GROUP HEREBYAGREES, 
WARRANTS, AND REPRESENTS TO PDM THAT THE RAIDEN GROUP HAS FULL AND 
EXPRESS AUTHORITY TO SETTLE ALL CLAIMS AND DEMANDS THAT ARE 
SUBJECT TO THIS AGREEMENT AND THAT THE RAIDEN GROUP HAS NOT GIVEN 
OR MADE ANY ASSIGNMENT TO ANYONE OF ANY CLAIMS AGAINST ANY PERSON 
OR ENTITY ASSOCIATED WITH THE PDM RELEASED PARTIES OR ANY OF THE 
PDM RELEASED PARTIES. 

 
(iii)   Agrees that, if any lawsuit is filed in the RAIDEN GROUP’s name or on the RAIDEN 
GROUP’s behalf, against any of the PDM Released Parties, based upon any act or event which 
occurred on or before the Effective Date, the RAIDEN GROUP will not seek or accept any 
personal relief, including but not limited to an award of monetary damages. 

5.  Indemnification.  The RAIDEN GROUP hereby expressly confirms, acknowledges and 
agrees that its obligations to indemnify and hold PDM harmless, heretofore extended and 
afforded to PDM as a former officer and employee under the relevant sections of RAIDEN 
USVI’s, RAIDEN PR’s, and ASPIRE LP’s constitutional documents or other RAIDEN GROUP 
constitutional agreements, if any, that contain indemnity obligations that cover PDM in his 
former capacity as Vice-President and manager of RAIDEN USVI, RAIDEN PR, or ASPIRE 
LP, officer, agent, proxy and/or employee, shall continue to apply to and cover, to the same 
extent and subject to the same conditions and limitations, to any claims, liabilities and expenses 
that may hereafter be asserted against or incurred by PDM arising from or relating to any actions 
taken or omissions by PDM in his former capacity as Vice-President, manager, employee or 
officer of any member of the RAIDEN GROUP  prior to, and notwithstanding, the termination of 
such capacity. 

6.  Health Insurance.  RAIDEN PR will provide to PDM its group health medical benefits 
through the date hereof.  PDM may be eligible to receive coverage under the Consolidated 
Omnibus Budget Reconciliation Act of 1985 (COBRA) (or other benefits required by state or 
federal law) but RAIDEN PR shall be under no obligation to provide more than is required 



 

7 
   

following the termination of any other similarly situated employee and, generally, such 
continued benefits shall be at the cost and initiative of PDM. 

7. Non-Disclosure of Confidential Information. 
 

a. PDM agrees to hold in strict confidence and not disclose to third parties any 
Confidential Information PDM currently possesses or obtains or to which it had access during his 
employment with RAIDEN USVI, except (i) as authorized in writing by RAIDEN USVI; (ii) as 
may be otherwise required or requested by law, rule or regulation; (iii) pursuant to an order or 
request issued by any governmental agency or self regulatory organization (including any ISO, 
each an “SRO”); (iv) to his affiliates, legal, tax and financial advisors; or (v) to an SRO, 
government agency or other administrative body, pursuant to an information-sharing or 
cooperation program or agreement. As used in this Agreement, the term “Confidential 
Information” means and includes RAIDEN USVI’s confidential and/or proprietary information 
and/or trade secrets, and includes, but is not limited to, all attorney-client communications, 
technical and business information, including financial statements and related books and records, 
computer disks, electronic files, personnel records, handbooks, manuals, correspondence, 
marketing plans, customer files, customer information, customer lists, arrangements with 
customers and suppliers. PDM acknowledges that RAIDEN USVI’s Confidential Information is 
special and unique, that the loss arising from a breach or threatened breach of PDM’s 
confidentiality obligations pursuant to this Agreement cannot reasonably and adequately be 
compensated by money damages, and will cause the RAIDEN USVI to suffer irreparable harm. 
Therefore, PDM agrees that a remedy at law for any breach thereof will be inadequate, and 
RAIDEN USVI shall be entitled to injunctive or other extraordinary relief in case of any such 
breach or threatened breach, which in no way shall limit any other rights, including the recovery 
of damages, RAIDEN USVI may have under law or terms of this Agreement. 

 
b. Subject to the terms and conditions set forth in Subsection (a) above, PDM agrees 

to the following confidentiality covenant as one of the principal considerations to this 
Agreement: 

 
i. PDM commits to never divulge or publicize in the future or cause the divulging or 
publication by other persons of the content of this Agreement and of the conversations 
between the parties or their representatives in relation to the negotiation of this 
Agreement, except to his family members, internal or external legal, financial, accounting 
or tax consultants agents or officers, and unless they receive a formal citation, request or 
subpoena duly served and issued by a forum with jurisdiction and authority to order their 
appearance or production of the information. In that case, PDM will promptly inform 
RAIDEN USVI of this situation and in writing by letter via certified and regular mail 
addressed to: ____________________________________________________________, 
so that RAIDEN USVI, if it wishes to do so and at its expense, may request the necessary 
remedies and/or protections before the information is revealed; provided, however, 
nothing herein will prevent PDM from disclosing said information in order to, in his 
reasonable opinion, prevent or avoid any penalty, liability, loss or expense.   

ii. Notwithstanding any violation by PDM of this confidentiality covenant, the Agreement’s 
obligations will remain in full force and effect. 
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8.  Non-Solicitation and No Business Interference. For a period of 6 months from July 1, 2016, 
PDM will not, directly or indirectly, whether himself or through another person or entity: (a) 
induce or attempt to induce any employee, partner, contractor or other agent or Affiliate of 
RAIDEN USVI or any of its subsidiaries or Affiliates to leave (or terminate their relationship 
with) RAIDEN USVI or such subsidiary or Affiliate, or in any way negatively interfere with the 
relationship between the Company or such subsidiary or Affiliate and any such person involved 
with RAIDEN USVI,  including,  without limitation, inducing or attempting to induce any 
person or group of persons involved with RAIDEN USVI or any subsidiary or Affiliate of 
RAIDEN USVI to negatively interfere  with  the business  or  operations  of  RAIDEN USVI  or  
its  subsidiaries or Affiliates;  (b)  hire  any then-current employee, partner, or affiliate of the 
Company, or (c) induce or attempt to induce any customer, client, supplier, subcontractor, 
alliance partner, licensee,  licensor, or other business  relation  of  RAIDEN USVI  or  any  of  its  
subsidiaries or Affiliates  to  cease or reduce the amount of business with the RAIDEN USVI or 
such subsidiary or Affiliate, or in any way negatively interfere with the relationship between any 
such customer, client, supplier, subcontractor, alliance partner, licensee, licensor, or   business  
relation  and  RAIDEN USVI or any of its subsidiaries or Affiliates. 
 

9. Mutual Non-Disparagement.  The RAIDEN GROUP and PDM agree and represent to each 
other that they will not at any time, directly or indirectly, (i) make any negative or derogatory 
comments, statements or the like about the other, including about any of the Parties or their 
Affiliates, (ii) solicit from any third party, any comments, statements or the like that may be 
considered negative or derogatory or detrimental to the good name and business reputation of the 
other, including about any of the Parties or their Affiliates, or (iii) engage in any conduct that is 
deliberately intended to injure the other’s reputation, including about any of the Parties or their 
Affiliates; provided, however, that any communication or information disclosed by PDM 
pursuant to Sections 7(a)(i) through (v) above shall considered to be consistent with this Section 
9 and shall not be considered a breach thereof. 

10.  ADEA Waiting Period.   PDM SHALL HAVE TWENTY-ONE (21) DAYS AFTER 
RECEIPT OF THE ORIGINAL VERSION OF THIS AGREEMENT TO CONSIDER 
WHETHER OR NOT TO SIGN IT. AFTER SIGNATURE, A SEVEN DAY (7) 
REVOCATION PERIOD WILL BE APPLICABLE DURING WHICH PDM WILL HAVE 
THE RIGHT TO REVOKE THIS AGREEMENT AND, IF REVOKED, THE AGREEMENT 
WILL HAVE NO FURTHER FORCE AND EFFECT.   ANY REVOCATION MUST BE IN 
WRITING AND BE COMMUNICATED BY NOTICE AS REQUIRED HEREIN.   IF PDM 
DOES NOT REVOKE THIS AGREEMENT DURING THE REVOCATION PERIOD, THEN 
UPON THE EXPIRATION OF THE REVOCATION PERIOD, THIS AGREEMENT SHALL 
BECOME IRREVOCABLE AND BE IN FULL FORCE AND EFFECT. 

 
11.  Important   Notices   Regarding   ADEA . PDM   represents   and acknowledges that: 
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(a)  PDM RECEIVED THIS AGREEMENT ON [______], 2016.  PDM WAS GIVEN AT 
LEAST TWENTY-ONE (21) DAYS AFTER RECEIPT OF THE ORIGINAL VERSION OF 
THIS AGREEMENT TO CONSIDER WHETHER OR NOT TO SIGN IT.  ANY DECISION 
TO SIGN IT BEFORE EXPIRATION OF TWENTY-ONE (21) DAYS HAS BEEN ENTIRELY 
PDM’S OWN. 

 
(b) NO PROMISES  OR  REPRESENTATIONS  EXCEPT  THOSE  CONTAINED  IN  THIS 
AGREEMENT HAVE BEEN MADE TO HIM IN CONNECTION WITH THE SEPARATION 
OF PDM’S EMPLOYMENT, AND THAT PDM IS ENTERING INTO THIS AGREEMENT 
VOLUNTARILY, OF PDM’S OWN FREE WILL, WITHOUT ANY COERCION, UNDUE 
INFLUENCE, THREAT, OR INTIMIDATION OF ANY KIND WHATSOEVER. 

 
(c)  THERE ARE NO OTHER AGREEMENTS, LAWS OR OTHER RESTRICTIONS, 
WHETHER WRITTEN OR ORAL, THAT WOULD PROHIBIT PDM FROM ENTERING 
INTO THIS AGREEMENT. 

 
(d) PDM HAS READ AND UNDERSTOOD EACH AND EVERY PROVISION IN THIS 
AGREEMENT AND HAS BEEN ADVISED TO CONSULT WITH AN ATTORNEY 
BEFORE SIGNING THIS AGREEMENT. 

 
(e)  PDM IS AWARE THAT PDM MAY CHANGE PDM’S MIND AND REVOKE THIS 
AGREEMENT AT ANY TIME DURING THE SEVEN (7) DAYS AFTER PDM SIGNS THE 
AGREEMENT.  IF THEY DO SO, NONE OF THE PROVISIONS OF THIS AGREEMENT 
WILL HAVE EFFECT.   PDM IS AWARE THAT IF HE DO NOT REVOKE THIS 
AGREEMENT DURING THE REVOCATION PERIOD THAT THIS AGREEMENT WILL 
HAVE FULL FORCE AND EFFECT. 

 
(f)   PDM IS KNOWINGLY AND VOLUNTARILY WAVING AND RELEASING ANY 
RIGHTS HE MAY HAVE UNDER THE ADEA WITH THE EXCEPTION OF EXERCISING 
HIS RIGHTS UNDER THE OWBPA TO CHALLENGE THE VALIDITY OF SUCH WAIVER 
OF ADEA CLAIMS. 

  
(g)  THIS AGREEMENT DOES NOT APPLY TO RIGHTS OR CLAIMS THAT MAY ARISE 
AFTER THE EFFECTIVE DATE. 

 
(h)  IF   EXECUTED   AND   NOT   REVOKED   DURING   THE   REVOCATION   
PERIOD, THIS AGREEMENT IS AND SHALL BE BINDING UPON PDM IN ALL 
RESPECTS. 

 
12.  No Other Consideration. PDM understands that he will receive no other wage, accrued 
vacation, bonus, commission, benefits, severance or similar payments from the Company other 
than the Full Payment, including specifically any profit distributions, bonuses or vacation 
accruals after the date hereof. PDM acknowledges that he has been provided and/or has not been 
denied any leave requested under the Family and Medical Leave Act (“FMLA”). 
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13.  Consummation of Transactions.  Subject to the terms and conditions of this Agreement, 
the RAIDEN GROUP and PDM agree to take or cause to be taken and to do or cause to be done 
any and all actions and things as are necessary and convenient under the terms of this Agreement 
or under applicable laws, or as may be advisable or reasonably requested by the other Party or 
Parties, as applicable, in order to consummate the transactions contemplated by this Agreement.  
None of the Parties shall intentionally perform any act which, if performed, or if omitted to be 
performed, would prevent or excuse the performance of the Agreement by any Party.  In 
connection with the consummation of the transactions contemplated by the Agreement, the 
RAIDEN GROUP shall at all times subsequent to the execution of the Agreement cooperate with 
PDM, to the extent reasonably and lawfully requested, such that the Full Payment to PDM or its 
designees contemplated hereunder are made pursuant to the PDM’ reasonable and lawful tax 
planning. 

14.  Governing Law and Choice of Forum.  This Agreement and any non-contractual 
obligations arising out of or in connection with it are governed by the laws of the 
Commonwealth of Puerto Rico (“Puerto Rico”). The courts of Puerto Rico, including the federal 
courts located in Puerto Rico, have exclusive jurisdiction to settle any dispute arising out of or in 
connection with this Agreement (including a dispute relating to the existence, validity or 
termination of the Agreement or any non-contractual obligation arising out of or in connection 
with the Agreement) (a “Dispute”).  The Parties agree that the courts of Puerto Rico are the most 
appropriate and convenient courts to settle Disputes and accordingly no Party will argue to the 
contrary, including any argument of forum non conveniens or similar doctrine.   

15.  Representations and Warranties.   

a. Each person whose signature is affixed hereto on behalf of a Party represents and warrants 
that such person has full authority and capacity to execute the Agreement and each of the 
related agreements to which it is a party on behalf of that Party and to bind that Party to the 
Agreement and each of the related agreements to which it is a party.  Each Party represents 
and warrants that it has the legal capacity to enter into the Agreement and each of the related 
agreements to which it is a party, that it has read the Agreement, that it understands the 
Agreement to which it is a party, and that it intends to be legally bound hereby and thereby.  
Each Party represents and warrants that the execution and delivery of the Agreement and the 
performance of, or compliance with, any of its terms and provisions, do not (i) conflict with 
or will conflict with, or will result in the breach of any of the terms, conditions or provisions 
of, any governing instruments, contract or any other agreement or restriction to which such 
Party is a party or by which it is bound, (ii) constitute a default thereunder or violate any 
judgment, order, injunction, decree or award of any court, administrative agency or 
governmental body by which such Party is bound or subject, (iii) contravene any law, rule or 
regulation binding on such Party, or (iv) require the consent or approval of or any notice to 
any bureau, commission, board or regulatory agency, or any other third party or parties. 

b. The RAIDEN GROUP represents and warrants that he or it has not filed any administrative 
grievances or proceedings, complaints, charges, lawsuits or other legal actions with any 
court, arbitration panel, government agency or professional association or regulatory body 
against any other Party.  Each Party further represents and warrants that he or it has not 
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heretofore assigned or transferred to any person not a Party to the Agreement any released 
Claim or other matter or any part or portion thereof. 

16.   Survival.   All representations, warranties, covenants and agreements of the Parties 
contained in the Agreement shall survive to the extent contemplated by the execution of the 
Agreement and the transactions contemplated hereunder. 

17.  Entire Agreement.  The Parties expressly agree that the Agreement, together with the 
exhibits hereto, and such other written agreements among the Parties that may be executed to 
consummate the transactions contemplated hereby (the “Related Agreements”) contains the 
entire agreement of the Parties with respect to its and all prior oral or written agreements, 
contracts, memoranda, negotiations, representations and discussions, if any, pertaining to this 
matter and the Parties hereto are merged into the Agreement.  No Party to the Agreement has 
made any oral or written representation other than those set forth in the Agreement and no Party 
has relied upon, or is entering into, the Agreement in reliance upon any representation.    The 
obligations and rights under the Agreement shall be binding upon and inure to the benefit of, as 
the case may be, the Parties’ successors, assigns, heirs and personal representatives. 

18.  No Oral Modifications or Waivers.  No waiver, modification or amendment of any 
provision of the Agreement shall be effective unless executed in writing by the Parties to be 
bound by such waiver, modification or amendment.  The failure of a Party to enforce the breach 
of any of the terms or provisions of the Agreement shall not be a waiver of any preceding or 
succeeding breach of the Agreement or any of its provisions, nor shall it affect in any way the 
obligation of the other Parties to fully perform their obligations hereunder. 

19.  Severability; Voidability.  Inapplicability or unenforceability for any reason of any 
provision of the Agreement shall neither limit nor impair the operation or validity of any other 
provision of the Agreement.  In the event any part or provision of this Settlement Agreement is 
unenforceable against a Party or its parent, employees, shareholders, owners, trustee, agents, 
subsidiaries, Affiliates, predecessors, successors, assigns, directors or officers due to applicable 
law, such unenforceability shall not result in any liability on the Party to which the provision was 
deemed unenforceable. 

20.  Advice of Counsel; Voluntariness.  The Parties acknowledge (a) that they have been 
separately represented by counsel and have received the benefit of the advice of counsel in 
connection with the negotiation and this Agreement and the Related Agreements, (b) that, other 
than as stated in this Agreement and/or in the Related Agreements, no party, agent, attorney or 
other person has made any promise or inducement to enter into this Agreement or any of the 
Related Agreements, (c) that each Party hereto has entered into this Agreement and each of the 
Related Agreements  of its own free will and without any threat of intimidation, coercion or 
undue influence, and (d) the representations and warranties made in this Agreement and each of 
the Related Agreements have been made based on adequate knowledge and information, and 
after consultation with legal counsel of their choice. 

21. Notice.  Unless expressly stated otherwise herein, every notice, demand, request, consent, 
approval or other communication contemplated by this Agreement (all of which shall be defined 
as “notices” for purposes of this Agreement) shall be in writing and shall be provided by email 
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(where an email address has been provided) and also by mailing the same by registered or 
certified mail, first class postage and fees prepaid, return receipt requested, to each of the 
addresses set forth below: 

If to the RAIDEN GROUP, then to: 
 
[____________]  
 
With a copy to:   
[____________] 
 
If to PDM, then to: 
 
Patrick de Man 

   URB SABANERA DORADO 
   544 Corredor del Bosque 

Dorado, PR 00646 
deman@alum.mit.edu 
 
With a copy to: 
 
Juan Carlos Bou, Esq. 
Ferraiuoli LLC 

   221 Ponce de León Avenue, 5th Floor 
   San Juan, Puerto Rico 00917 
   T. 787.766.7000 

F. 787.766.7001  
jbou@ferraiuoli.com 
 
The Parties may change their recipient and address/contact information above at 
any time by providing written notice to the other Parties. 

 
22.  Confidentiality. All terms and conditions of the Agreement shall remain strictly 
confidential, and shall not be disclosed by any of the Parties, other than to their attorneys, legal 
representatives, accountants, financial or tax advisors or regulatory or governmental agencies 
having or claiming jurisdiction over the Party disclosing the information, and as may be required 
or requested by law, by order of a court of competent jurisdiction or governmental agency, or as 
may be agreed to in a writing signed by the Parties here. 
 
23. Captions.  Section titles or captions contained herein are inserted as a matter of 
convenience and for reference, and in no way define, limit, extend or describe the scope of the 
Agreement or any provision hereof. 
 
24.  Number and Gender.  Whenever the singular number is used herein and when required by 
the context, the same shall include the plural, and the masculine, feminine and neuter genders 
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shall each include the others, and the word “person” shall include corporation, firm, partnership, 
business entity, joint venture, trust or estate. 
 
25.  Execution in Counterparts and by Email.  The Agreement may be executed in two or 
more counterparts, each of which shall be an original, but all of which shall constitute one and 
the same instrument.  Photographic and emailed copies of such signed counterparts shall have 
the efficacy of a signed original and may be used in lieu of the originals for any purpose. 
 
26.  Drafting. Each Party to the Agreement and hereby acknowledges its cooperation in the 
preparation and drafting of the Agreement. Hence, in any construction or interpretation of the 
Agreement, the same shall not be construed against any Party on the basis that the Party was the 
drafter (i.e. contra proferentem is not applicable).   
 
27.  Voluntary and Knowing Agreement.  By their authorized signatures below, the Parties 
certify that they have carefully read and fully considered the terms of the Agreement, that they 
have had an opportunity to discuss these terms with attorneys or advisors of their own choosing, 
that they agree to all of the terms of the Agreement, that they intend to be bound by them and to 
fulfill the promises and agreements set forth herein, and that they voluntarily and knowingly 
enter into the Agreement with a full understanding of its binding legal consequences. 
 
28.  Attorney’s Fees.  Each Party shall bear their own attorney’s fees and costs in connection 
with negotiation and drafting the Agreement. 
 
29.  Business Day.  For purposes of this Settlement Agreement, the term “business day” or 
“business days” means any day or days other than (i) Saturday or Sunday; or (ii) a day on which 
banks are required or authorized by law to close in San Juan, Puerto Rico. 

 

 

 

 

(Remainder of page intentionally left blank.) 

 

 



 

   

 
(Signature page of Settlement, Separation and Release Agreement between the Raiden Group 

and Patrick de Man) 
 
 
 
 
IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and 
year first above written. 

 
 

PATRICK DE MAN 
 
 
__________________________ 
Date:  
 
 
ADAM C. SINN 
 
 
________________________ 
 
Date:   
 
 
 
[RAIDEN GROUP] 
 
By: _________________________ 
Name:                                         
Date:                                           
 
 
 
RAIDEN COMMODITIES, LP 
 
 
 
 
 
___________________________ 
 
By: RAIDEN COMMODITIES 1, LLC, General Partner 
By: ADAM C. SINN, Manager 
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