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0DUN�&��+HDO\��³$VVLJQHH´�RU�³6HOOHU´���QRW�LQGLYLGXDOO\�EXW�VROHO\�LQ�KLV�FDSDFLW\�DV�WKH�

$VVLJQHH�IRU�WKH�EHQHILW�RI�FUHGLWRUV�RI�&U\VWDO�&UXLVHV�//&��³&U\VWDO�&UXLVHV´�RU�³$VVLJQRU´���E\�

DQG� WKURXJK�KLV�XQGHUVLJQHG�FRXQVHO� DQG�SXUVXDQW� WR�)ORULGD�6WDWXWHV�������������������������

������������ ����� DQG� ������ DQG������������ DQG� ����� DQG� WKH�&RXUW¶V�Order Granting Assignee’s 

Motion for Entry of an Order: (1) Approving Noticing Procedures, (2) Approving Proof of Claim 

Forms; and (3) Extending Deadline to Serve Notice of Assignment �WKH�³1RWLFH�3URFHGXUHV�2UGHU´� 

HQWHUHG�RQ�0DUFK����������ILOHV�WKLV�Motion (I) to Approve Sale of Assets on board the Crystal 

Endeavor Vessel, (II) to Approve Asset Purchase Agreement and Related Documents, (III) to 

Shorten Notice Period, and (IV) for Other Related Relief �WKH�³0RWLRQ´���,Q�VXSSRUW�RI�WKH�0RWLRQ��

WKH�$VVLJQHH�VWDWHV��

,QWURGXFWLRQ��%DFNJURXQG��DQG�0DUNHWLQJ�3URFHVV�

��� 2Q� )HEUXDU\� ���� ������ WKH� $VVLJQRU� H[HFXWHG� DQG� GHOLYHUHG�� DQG� WKH� $VVLJQHH�

DFFHSWHG�� DQ� LUUHYRFDEOH� DVVLJQPHQW� IRU� WKH� EHQHILW� RI� FUHGLWRUV� WR� WKH� $VVLJQHH� �WKH�

³$VVLJQPHQW´��� 2Q� )HEUXDU\� ���� ������ D�Petition Commencing Assignment for the Benefit of 

Creditors��³3HWLWLRQ´��ZDV�ILOHG�E\�WKH�$VVLJQHH��WKHUHE\�FRPPHQFLQJ�WKH�IROORZLQJ�DVVLJQPHQW�

IRU�WKH�EHQHILW�RI�FUHGLWRUV�FDVH�SXUVXDQW�WR�6HFWLRQ�����RI�WKH�)ORULGD�6WDWXWHV��LQ�WKLV�&RXUW��In re 

Crystal Cruises LLC��&DVH�1R��������������&$�����WKH�³$VVLJQPHQW�&DVH´���

��� 3ULRU�WR�H[HFXWLRQ�RI�WKH�$VVLJQPHQW��WKH�$VVLJQRU�ZDV�HQJDJHG�LQ�WKH�WUDYHO�DQG�

HQWHUWDLQPHQW�EXVLQHVV��LQFOXGLQJ�RSHUDWLQJ�RFHDQ��ULYHU��DQG�H[SHGLWLRQ�FUXLVHV�DQG�FRQGXFWLQJ�

UHODWHG�DFWLYLWLHV�DURXQG�WKH�ZRUOG��

��� 6FKHGXOH�%�DWWDFKHG� WR� WKH�3HWLWLRQ� ILOHG�E\� WKH�$VVLJQRU� UHIOHFWV� WKDW� WKH�HVWDWH�

FUHDWHG� E\� WKH�$VVLJQPHQW� �WKH� ³$VVLJQPHQW� (VWDWH´�� LQFOXGHV�� inter alia�� DVVHWV� RQ� ERDUG� WKH�

&U\VWDO�(QGHDYRU�YHVVHO��WKH�³6KLS´���LQFOXGLQJ�FHUWDLQ�LQYHQWRU\�DQG�RWKHU�LWHPV��LQ�DGGLWLRQ�WR�
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FDVK�RQ�ERDUG�WKH�6KLS��FROOHFWLYHO\��WKH�³3XUFKDVHG�$VVHWV´���7KH�6KLS�LWVHOI�ZDV�QRW�RZQHG�E\�

WKH�$VVLJQRU�DQG�GRHV�QRW�FRQVWLWXWH�DQ�$VVLJQPHQW�(VWDWH�DVVHW��

��� 7KH�$VVLJQHH�KDV�EHHQ�DGYLVHG�WKDW�WKH�PRUWJDJHH�RI�WKH�6KLS��.):�,3(;�%$1.�

*0%+� �WKH� ³%DQN´�� ZLOO� VKRUWO\� EH� DSSO\LQJ� WR� WKH� 6XSUHPH� &RXUW� RI� *LEUDOWDU� VHHNLQJ� WKH�

MXGLFLDO�VDOH�RI�WKH�6KLS�E\�WKH�$GPLUDOW\�0DUVKDO��,Q�FRQQHFWLRQ�WKHUHZLWK��WKH�%DQN�VHHNV�WR�IXQG�

WKH�SXUFKDVH�RI�WKH�3XUFKDVHG�$VVHWV�WR�WKH�FXUUHQW�RZQHU�RI�WKH�6KLS��(QGHDYRU�+ROGLQJV�/LPLWHG��

D�FRPSDQ\�LQFRUSRUDWHG�XQGHU�WKH�ODZV�RI�WKH�,VOH�RI�0DQ��WKH�³%X\HU´���

��� 7KH�$VVLJQHH��LQ�WKH�H[HUFLVH�RI�KLV�EXVLQHVV�MXGJPHQW��KDV�DJUHHG�WR�DFFHSW�WKH�

RIIHU�WR�SXUFKDVH�WKH�3XUFKDVHG�$VVHWV�E\�WKH�%X\HU��DQG�WR�EH�IXQGHG�E\�WKH�%DQN��VXEMHFW�WR�WKLV�

&RXUW¶V�DSSURYDO��$WWDFKHG�KHUHWR�DV�([KLELW���LV�D�FRS\�RI�WKH�Asset Purchase Agreement�GDWHG�

DV�RI�-XO\���������DQG�UHODWHG�H[KLELW��FROOHFWLYHO\��WKH�³$JUHHPHQW´��WKDW�WKH�$VVLJQHH��%X\HU��

DQG�%DQN�KDYH�QHJRWLDWHG�DQG�H[HFXWHG��VXEMHFW�WR�WKLV�&RXUW¶V�DSSURYDO��

��� 7KH�$JUHHPHQW�SURYLGHV�� inter alia�� IRU� WKH�VDOH�E\� WKH�$VVLJQHH�RI�$VVLJQPHQW�

(VWDWH¶V�ULJKW��WLWOH��DQG�LQWHUHVW�LQ�DQG�WR�WKH�3XUFKDVHG�$VVHWV�WR�WKH�%X\HU�LQ�H[FKDQJH�IRU�WKH�

SXUFKDVH� SULFH� RI� ������������ �WKH� ³3XUFKDVH� 3ULFH´�� WR� EH� IXQGHG� E\� WKH� %DQN� WKURXJK� LWV�

FRXQVHO¶V�HVFURZ�DFFRXQW�SXUVXDQW� WR� WKH� WHUPV�DQG�FRQGLWLRQV�VHW� IRUWK� LQ� WKH�$JUHHPHQW� �WKH�

³7UDQVDFWLRQ´����

��� 7KH�%DQN�KDV�DGYLVHG�WKH�$VVLJQHH�WKDW�WKH�DSSOLFDWLRQ�IRU�WKH�VDOH�RI�WKH�6KLS��EXW�

QRW�WKH�3XUFKDVHG�$VVHWV�ORFDWHG�RQ�WKH�6KLS��WR�D�QHZ�RZQHU�LV�WR�EH�ILOHG�LPPLQHQWO\�DQG�ZLOO�

OLNHO\�EH�VFKHGXOHG�WR�RFFXU�RQ�RU�DURXQG�-XO\�����������,Q�WKLV�VDOH�FRQWH[W��WKH�SUHVHQFH�RI�FHUWDLQ�

RI� WKH� 3XUFKDVHG�$VVHWV� RQ� WKH� 6KLS� LQFOXGLQJ��ZLWKRXW� OLPLWDWLRQ�� FDVK�� FUHDWHV� DQ� XQWHQDEOH�

VLWXDWLRQ�WKDW�VKRXOG�EH�TXLFNO\�UHVROYHG��$FFRUGLQJO\��FRQVXPPDWLRQ�RI�WKH�7UDQVDFWLRQ�RQ�DQ�

DFFHOHUDWHG�WLPHIUDPH�LV�QHFHVVDU\�DQG�DSSURSULDWH��
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��� 7KH� $VVLJQHH� HQJDJHG� ZLWK� VHYHUDO� LQWHUHVWHG� SURVSHFWLYH� SXUFKDVHUV� IRU� WKH�

3XUFKDVHG�$VVHWV��7KH�7UDQVDFWLRQ�UHSUHVHQWV�WKH�KLJKHVW�DQG�EHVW�RIIHU�IRU�WKH�3XUFKDVHG�$VVHWV��

DQG�WKH�$VVLJQHH�KDV�H[HUFLVHG�KLV�EXVLQHVV�MXGJPHQW�WR�HQWHU�LQWR�WKH�$JUHHPHQW�DQG�FRQVXPPDWH�

WKH�7UDQVDFWLRQ��VXEMHFW�WR�WKLV�&RXUW¶V�DSSURYDO��7KH�$VVLJQHH�UHVSHFWIXOO\�UHTXHVWV�WKDW�WKH�&RXUW�

JUDQW�WKLV�0RWLRQ�LQ�RUGHU�WR�IDFLOLWDWH�WKH�VDOH�RI�WKH�3XUFKDVHG�$VVHWV�SXUVXDQW�WR�WKH�WHUPV�RI�WKH�

$JUHHPHQW� DQG� FORVH� WKH� VDOH�� 7KH�$VVLJQHH� DOVR� VHHNV� HQWU\� RI� WKH�2UGHU� DWWDFKHG� KHUHWR� DV�

([KLELW����

0DWHULDO�7HUPV�RI�WKH�$JUHHPHQW��

��� 3XUVXDQW�WR�WKH�$JUHHPHQW��RQ�WKH�&ORVLQJ�'DWH���WKH�6HOOHU��VROHO\�LQ�KLV�FDSDFLW\�

DV�WKH�DVVLJQHH�IRU�WKH�EHQHILW�RI�FUHGLWRUV�RI�WKH�$VVLJQRU��VKDOO�VHOO��DVVLJQ��WUDQVIHU�DQG�FRQYH\�

WR�%X\HU��DQG�%X\HU�VKDOO�SXUFKDVH�DQG�DFTXLUH�IURP�6HOOHU��DOO�RI�6HOOHU¶V�ULJKW��WLWOH�DQG�LQWHUHVW�

LQ� DQG� WR� WKH�3XUFKDVHG�$VVHWV�� IRU� WKH� VXP�RI� ������������ WR� EH� SDLG� WR�6HOOHU� E\� WKH�%DQN��

SXUVXDQW�WR�WKH�WHUPV�RI�WKH�2UGHU�DWWDFKHG�KHUHWR�DV�([KLELW����

���� $W�&ORVLQJ��WKH�%DQN��IRU�DQG�RQ�EHKDOI�RI�WKH�%X\HU��VKDOO�GHOLYHU�WR�WKH�6HOOHU�WKH�

3XUFKDVH�3ULFH��DQG�WKH�3DUWLHV�ZLOO�H[HFXWH�DQG�GHOLYHU�WKH�$VVLJQPHQW�DQG�%LOO�RI�6DOH�DQG�VXFK�

RWKHU�GRFXPHQWV�DV�PD\�EH�UHDVRQDEO\�UHTXHVWHG�IRU�WKH�SXUSRVH�RI�IDFLOLWDWLQJ�WKH�FRQVXPPDWLRQ�

RI�WKH�7UDQVDFWLRQ��

���� ([FHSW�DV�H[SUHVVO\�VHW�IRUWK�LQ�WKH�$JUHHPHQW��6HOOHU�PDNHV�QR�UHSUHVHQWDWLRQ�RU�

ZDUUDQW\��DQG�DVVXPHV�QR�UHVSRQVLELOLW\�ZLWK� UHVSHFW� WR�� WKH�H[LVWHQFH��TXDQWLW\��TXDOLW\��YDOXH��

FRQGLWLRQ��QDWXUH�RU�XVH�RI�WKH�3XUFKDVHG�$VVHWV��7KH�VDOH�RI�WKH�6HOOHU¶V�ULJKW��WLWOH�DQG�LQWHUHVW�LQ�

DQG�WR�WKH�3XUFKDVHG�$VVHWV�LV�³DV�LV��ZKHUH�LV��ZLWK�DOO�IDXOWV�´�

�
��7KLV�0RWLRQ�FRQWDLQV�RQO\�D�VXPPDU\�RI�VRPH�RI�WKH�PDWHULDO�WHUPV�RI�WKH�$JUHHPHQW��$OO�LQWHUHVWHG�SDUWLHV�DUH�
HQFRXUDJHG� WR� UHYLHZ� WKH� $JUHHPHQW� LQ� LWV� HQWLUHW\�� ,Q� WKH� HYHQW� RI� DQ\� LQFRQVLVWHQF\� EHWZHHQ� WKH� WHUPV� RI� WKH�
7UDQVDFWLRQ�VHW�IRUWK�LQ�WKLV�0RWLRQ�DQG�WKH�$JUHHPHQW��WKH�WHUPV�VHW�IRUWK�LQ�WKH�$JUHHPHQW�VKDOO�FRQWURO���
��&DSLWDOL]HG�WHUPV�QRW�RWKHUZLVH�GHILQHG�KHUHLQ�VKDOO�KDYH�WKH�PHDQLQJV�DVFULEHG�WR�WKHP�LQ�WKH�$JUHHPHQW��
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���� )URP�DQG�DIWHU�WKH�&ORVLQJ�'DWH�DQG�XQWLO�WKH�GDWH�IDOOLQJ�RQH�\HDU�DIWHU�&ORVLQJ��

HDFK�RI�WKH�3DUWLHV�VKDOO�H[HFXWH�DQG�GHOLYHU�VXFK�DGGLWLRQDO�GRFXPHQWV��LQVWUXPHQWV��FRQYH\DQFHV�

DQG� DVVXUDQFHV� DQG� WDNH� VXFK� IXUWKHU� DFWLRQV� DV� PD\� EH� UHDVRQDEO\� UHTXLUHG� WR� FDUU\� RXW� WKH�

SURYLVLRQV�RI�WKH�$JUHHPHQW�DQG�JLYH�HIIHFW�WR�WKH�7UDQVDFWLRQ��

���� $V� VHW� IRUWK� LQ� 6HFWLRQ� ���� RI� WKH�$JUHHPHQW�� IROORZLQJ� WKH�&ORVLQJ�� WKH� 6HOOHU�

ZDUUDQWV�� UHSUHVHQWV�� DQG� DJUHHV� WKDW� LW�ZLOO� QRW� WDNH� DQ\� DFWLRQ� DJDLQVW�� �L�� WKH�6KLS��%X\HU�RU�

0RUWJDJHH�LQ�UHVSHFW�RI�DQ\�FODLPV��GHPDQGV��IHHV�RU�VHW�RIIV��ZKHWKHU�LQ�UHODWLRQ�WR�WKH�3XUFKDVHG�

$VVHWV��WKH�'LVFORVHG�$VVHWV�RU�RWKHUZLVH�LQ�UHVSHFW�RI�WKH�6KLS��RU��LL��DQ\�IXWXUH�RZQHU�RU�RSHUDWRU�

RI�WKH�6KLS�LQ�UHVSHFW�RI�DQ\�FODLPV��GHPDQGV��IHHV�RU�VHW�RIIV�VROHO\�LQ�UHODWLRQ�WR�WKH�3XUFKDVHG�

$VVHWV� RU� WKH� 'LVFORVHG�$VVHWV�� LQ� HDFK� VXFK� FDVH� ZKHWKHU� SUHVHQWO\� NQRZQ� RU� XQNQRZQ� DQG�

ZKHWKHU�RU�QRW�GXH�RU�RZLQJ�SULRU�WR�WKH�GDWH�RI�WKH�$JUHHPHQW��1RWKLQJ�LQ�WKH�$JUHHPHQW�VKDOO�

DOWHU�LQ�DQ\�ZD\�DQ\�3DUW\¶V�ULJKW�WR�VXEPLW��RU�REMHFW��LQFOXGLQJ�E\�DVVHUWLQJ�RIIVHWV��WR��DV�WKH�

FDVH�PD\�EH��SURRIV�RI�FODLP�LQ�WKH�$VVLJQPHQW�&DVH��7KH�3DUWLHV�DJUHH�WKDW�WKH�7UDQVDFWLRQ�VKDOO�

QRW� UHVXOW� LQ� WKH� %X\HU�� 0RUWJDJHH� RU� DQ\� IXWXUH� RZQHU� RU� RSHUDWRU� RI� WKH� 6KLS� EHFRPLQJ� D�

VXFFHVVRU��RU�RWKHU�VXFK�VLPLODUO\�VLWXDWHG�SDUW\��RU�EHFRPLQJ�VXEMHFW�WR�VXFFHVVRU�OLDELOLW\�ZLWK�

UHVSHFW�WR�WKH�6HOOHU�RU�WKH�$VVLJQRU��RU�WR�KDYH�GH�IDFWR�RU�RWKHUZLVH�PHUJHG�RU�FRQVROLGDWHG�ZLWK�

RU�LQWR�WKH�6HOOHU�RU�WKH�$VVLJQRU��

���� 7KH�$JUHHPHQW�DWWDFKHG�KHUHWR�DV�([KLELW���FRQWDLQV�RWKHU� LPSRUWDQW� WHUPV�DQG�

FRQGLWLRQV�RI�WKH�7UDQVDFWLRQ�DQG�LQWHUHVWHG�SDUWLHV�DUH�HQFRXUDJHG�WR�UHYLHZ�WKH�$JUHHPHQW�LQ�LWV�

HQWLUHW\��IRU�D�FRPSOHWH�XQGHUVWDQGLQJ�RI�WKH�$JUHHPHQW�DQG�WKH�7UDQVDFWLRQ��

5HOLHI�5HTXHVWHG�

���� 3XUVXDQW� WR� )OD�� 6WDW�� �� ������������ WKH�$VVLJQHH� ³VKDOO� >F@ROOHFW� DQG� UHGXFH� WR�

PRQH\�WKH�DVVHWV�RI�WKH�HVWDWH´�LQFOXGLQJ�E\�SXEOLF�RU�SULYDWH�VDOH��
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���� 3XUVXDQW�WR�)OD��6WDW����������������WKH�&RXUW�KDV�WKH�SRZHU�WR�³KHDU�DQG�GHWHUPLQH�

D�PRWLRQ�EURXJKW�E\�WKH�DVVLJQHH�IRU�DSSURYDO�RI�D�SURSRVHG�VDOH�RI�DVVHWV�RI�WKH�HVWDWH�RWKHU�WKDQ�

LQ�WKH�RUGLQDU\�FRXUVH�RI�EXVLQHVV�«´�)XUWKHU�� WKH�&RXUW� LV�DXWKRUL]HG�WR�³>H@[HUFLVH�DQ\�RWKHU�

SRZHUV� WKDW� DUH� QHFHVVDU\� WR� HQIRUFH� RU� FDUU\� RXW� WKH� SURYLVLRQV� RI� WKLV� FKDSWHU�´� )OD�� 6WDW�� ��

�������������

���� 7KH� $VVLJQHH�� LQ� WKH� H[HUFLVH� RI� KLV� EXVLQHVV� MXGJPHQW�� EHOLHYHV� WKDW� WKH�

7UDQVDFWLRQ� LV� LQ� WKH� EHVW� LQWHUHVW� RI� WKH� $VVLJQPHQW� (VWDWH� DQG� LWV� FUHGLWRUV�� 7KH� VDOH� RI� WKH�

3XUFKDVHG�$VVHWV� WR� WKH� %X\HU� DOORZV� WKH�$VVLJQHH� WR�PRQHWL]H� WKH� 3XUFKDVHG�$VVHWV� IRU� WKH�

EHQHILW�RI�WKH�FUHGLWRUV�RI�WKH�$VVLJQPHQW�(VWDWH�IRU�DQ�DPRXQW�LQ�H[FHVV�RI�DQ\�RWKHU�DYDLODEOH�

DOWHUQDWLYH��

���� )OD��6WDW���������������SURYLGHV�IRU����GD\V¶�QRWLFH�RI�D�SURSRVHG�VDOH�RI�DVVHWV�RI�

WKH� HVWDWH� RWKHU� WKDQ� LQ� WKH� RUGLQDU\� FRXUVH� RI� EXVLQHVV�� +RZHYHU�� SXUVXDQW� WR� )OD�� 6WDW�� ��

������������ WKH�&RXUW� KDV� WKH� SRZHU�� IRU� JRRG� FDXVH� VKRZQ� DQG�ZLWKRXW� QRWLFH� RU� KHDULQJ�� WR�

³VKRUWHQ�WKH�QRWLFH�RU�QHJDWLYH�QRWLFH�SHULRG�RU�OLPLW�WKH�SDUWLHV�WR�ZKRP�QRWLFH�RU�QHJDWLYH�QRWLFH�

QHHG�EH�JLYHQ´�LQ�FRQQHFWLRQ�ZLWK�WKH�QRWLFLQJ�DQG�DSSURYDO�RI�WKH�VDOH�RI�DVVHWV�RI�WKH�HVWDWH��

���� *LYHQ� WKH� ORFDWLRQ� RI� WKH� 3XUFKDVHG� $VVHWV�� LQFOXGLQJ� FDVK�� RQ� WKH� 6KLS�� WKH�

$VVLJQHH�VXEPLWV�WKDW�JRRG�FDXVH�H[LVWV�WR�VKRUWHQ�WKH�QRWLFH�SHULRG�WR�QR�PRUH�WKDQ���GD\V��DQG�

WKDW�VXFK�QRWLFH�LV�QHFHVVDU\�DQG�DSSURSULDWH�LQ�WKH�FLUFXPVWDQFHV��LV�LQ�WKH�EHVW�LQWHUHVWV�RI�WKH�

$VVLJQPHQW�(VWDWH�DQG�FUHGLWRUV��DQG�LV�DXWKRUL]HG�E\�)OD��6WDW����������������

���� $V�VHW�IRUWK�LQ�WKH�2UGHU�DWWDFKHG�KHUHWR�DV�([KLELW����WKH�$VVLJQHH�UHTXHVWV�WKDW�LQ�

DSSURYLQJ�WKH�$JUHHPHQW�DQG�WKH�7UDQVDFWLRQ��LQFOXGLQJ�WKH�VDOH�RI�WKH�3XUFKDVHG�$VVHWV�WR�WKH�

%X\HU��WKDW�WKH�&RXUW�ILQG�DQG�RUGHU��inter alia��WKDW��
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L�� 3URSHU�� WLPHO\�� DQG� VXIILFLHQW� QRWLFH� RI� WKLV�0RWLRQ�� WKH� KHDULQJ� RQ� WKLV�

0RWLRQ��WKH�³+HDULQJ´���DQG�WKH�7UDQVDFWLRQ��ZDV�SURYLGHG�WR�FUHGLWRUV�DQG�LQWHUHVWHG�SDUWLHV�LQ�

DFFRUGDQFH�ZLWK�)OD��6WDW���������������DQG�����DQG�WKH�1RWLFH�3URFHGXUHV�2UGHU��DQG�QR�RWKHU�RU�

IXUWKHU�QRWLFH�LV�QHFHVVDU\�RU�UHTXLUHG��

LL�� 7KH�3XUFKDVH�3ULFH�FRQVWLWXWHV�WKH�KLJKHVW�DQG�EHVW�RIIHU�IRU�WKH�3XUFKDVHG�

$VVHWV� DQG� WKH� WHUPV� DQG� FRQGLWLRQV� RI� WKH� 7UDQVDFWLRQ� DUH� IDLU� DQG� UHDVRQDEOH�� LQFOXGLQJ� WKH�

DPRXQW�DQG�IRUP�RI�WKH�3XUFKDVH�3ULFH��ZKLFK�LV�IRXQG�WR�FRQVWLWXWH�UHDVRQDEO\�HTXLYDOHQW�DQG�IDLU�

YDOXH�IRU�WKH�3XUFKDVHG�$VVHWV��

LLL�� 7KH�%X\HU��%DQN�� DQG� DQ\� IXWXUH� RZQHU� RU� RSHUDWRU� RI� WKH� 6KLS� DUH� QRW�

VXFFHVVRUV�LQ�LQWHUHVW�WR�WKH�$VVLJQRU��$VVLJQHH��RU�$VVLJQPHQW�(VWDWH��DQG�WKH�7UDQVDFWLRQ�GRHV�

QRW�HIIHFWXDWH�D�de facto�PHUJHU�EHWZHHQ�WKH�$VVLJQRU��$VVLJQHH��RU�WKH�$VVLJQPHQW�(VWDWH��RQ�WKH�

RQH�KDQG��DQG��%X\HU��%DQN��RU�DQ\�IXWXUH�RZQHU�RU�RSHUDWRU�RI�WKH�6KLS�RQ�WKH�RWKHU�KDQG��

LY�� 7KH� WHUPV� RI� WKH� 7UDQVDFWLRQ� DUH� IDLU� DQG� UHDVRQDEOH� XQGHU� WKH�

FLUFXPVWDQFHV�� DQG� WKH�$VVLJQHH��%X\HU�� DQG�%DQN�QHJRWLDWHG� WKH� WHUPV� DQG� FRQGLWLRQV� RI� WKH�

$JUHHPHQW�LQ�JRRG�IDLWK�DQG�DW�DUP¶V�OHQJWK��

Y�� 7KH�7UDQVDFWLRQ� FRQVWLWXWHV� WKH� KLJKHVW� DQG� EHVW� RIIHU� IRU� WKH�3XUFKDVHG�

$VVHWV�DQG�ZLOO�SURYLGH�JUHDWHU�RYHUDOO�YDOXH�IRU�WKH�$VVLJQPHQW�(VWDWH�DQG�FUHGLWRUV�WKDQ�ZRXOG�

EH� SURYLGHG� E\� DQ\� RWKHU� DYDLODEOH� DOWHUQDWLYH�� DQG� WKH� $VVLJQHH¶V� GHWHUPLQDWLRQ� WKDW� WKH�

$JUHHPHQW�FRQVWLWXWHV�WKH�KLJKHVW�DQG�EHVW�RIIHU�IRU�WKH�3XUFKDVHG�$VVHWV�FRQVWLWXWHV�D�YDOLG�DQG�

VRXQG�H[HUFLVH�RI�WKH�$VVLJQHH¶V�EXVLQHVV�MXGJPHQW��

YL�� $SSURYDO�RI�WKH�0RWLRQ�DQG�WKH�$JUHHPHQW�DQG�WKH�FRQVXPPDWLRQ�RI�WKH�

7UDQVDFWLRQ�DUH�LQ�WKH�EHVW�LQWHUHVWV�RI�WKH�$VVLJQPHQW�(VWDWH�DQG�LWV�FUHGLWRUV��
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YLL�� 7KH� $VVLJQHH� KDV� GHPRQVWUDWHG� FRPSHOOLQJ� FLUFXPVWDQFHV� DQG� D� JRRG��

VXIILFLHQW��DQG�VRXQG�EXVLQHVV�SXUSRVH�DQG�MXVWLILFDWLRQ�IRU�WKH�VDOH�RI�WKH�3XUFKDVHG�$VVHWV�DV�VHW�

IRUWK�LQ�WKH�$JUHHPHQW��

YLLL�� 7KH�$VVLJQHH�KDV�IXOO�SRZHU�DQG�DXWKRULW\�WR�H[HFXWH�DQG�FRQVXPPDWH�WKH�

$JUHHPHQW�DQG�DOO�UHODWHG�GRFXPHQWV�DQG�QR�FRQVHQWV�RU�DSSURYDOV�DUH�UHTXLUHG�WR�FRQVXPPDWH�

WKH�7UDQVDFWLRQ��

L[�� $V�RI�WKH�&ORVLQJ�'DWH��WKH�WUDQVIHU�RI�WKH�3XUFKDVHG�$VVHWV�WR�WKH�%X\HU�

ZLOO�EH�D�OHJDO��YDOLG��DQG�HIIHFWLYH�WUDQVIHU�WKHUHRI��DQG�YHVWV�WKH�%X\HU�ZLWK�DOO�ULJKW��WLWOH��DQG�

LQWHUHVW�RI�WKH�$VVLJQPHQW�(VWDWH�LQ�DQG�WR�WKH�3XUFKDVHG�$VVHWV��

&RQFOXVLRQ�

���� )RU�WKH�UHDVRQV�VHW�IRUWK�KHUHLQ��WKH�$JUHHPHQW�DQG�WKH�7UDQVDFWLRQ�UHSUHVHQW�WKH�

KLJKHVW� DQG� EHVW� RIIHU� IRU� WKH� 3XUFKDVHG� $VVHWV� DQG� WKH� EHVW� RSSRUWXQLW\� IRU� WKH� $VVLJQHH� WR�

PRQHWL]H�WKH�$VVLJQPHQW�(VWDWH¶V�LQWHUHVW�LQ�WKH�3XUFKDVHG�$VVHWV���

���� $FFRUGLQJO\�� HQWU\� RI� WKH� 2UGHU� DWWDFKHG� KHUHWR� DV�([KLELW� ��� DSSURYDO� RI� WKH�

$JUHHPHQW�DQG�WKH�7UDQVDFWLRQ��DQG�D�VKRUWHQLQJ�RI�WKH�QRWLFH�SHULRG��DUH�LQ�WKH�EHVW�LQWHUHVWV�RI�

WKH�$VVLJQPHQW�(VWDWH�DQG�FUHGLWRUV��

� :+(5()25(��WKH�$VVLJQHH�UHVSHFWIXOO\�UHTXHVWV�WKH�&RXUW�HQWHU�DQ�2UGHU��LQ�WKH�IRUP�

DWWDFKHG� KHUHWR� DV�([KLELW� ��� �L�� JUDQWLQJ� WKLV�0RWLRQ�� �LL�� DSSURYLQJ� WKH� $JUHHPHQW� DQG� WKH�

7UDQVDFWLRQ�LQ�WKHLU�HQWLUHW\���LLL��DXWKRUL]LQJ�WKH�$VVLJQHH�WR�H[HFXWH�WKH�$JUHHPHQW�DQG�FORVH�WKH�

VDOH�RI�WKH�3XUFKDVHG�$VVHWV���LY��VKRUWHQLQJ�WKH�QRWLFH�SHULRG�ZLWK�UHVSHFW�WR�WKH�7UDQVDFWLRQ�DV�

GHVFULEHG�KHUHLQ��DQG��Y��JUDQWLQJ�VXFK�RWKHU�DQG�IXUWKHU�UHOLHI�DV�WKH�&RXUW�GHHPV�MXVW�DQG�SURSHU��

� �
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THIS AGREEMENT dated July ___, 2022 is made between:

(1) MARK C. HEALY, not individually but solely in his capacity as assignee for the benefit of creditors 

of Crystal Cruises, LLC (Seller);

(2) ENDEAVOR HOLDINGS LIMITED, a company incorporated under the laws of the Isle of Man 

(Buyer); and

(3) KFW IPEX-BANK GMBH, a company incorporated under the laws of Germany, in its capacity as 

mortgagee of the Ship (as defined below) (Mortgagee).

WHEREAS:

(A) Crystal Cruises, LLC (Crystal Cruises or Assignor) was engaged in, among other things, 

operating cruises on the vessel known as “Crystal Endeavor” (the Ship). The Buyer is the owner 

of the Ship.

(B) On February 10, 2022, the Assignor executed and delivered, and the Seller accepted, an 

irrevocable assignment for the benefit of creditors pursuant to Chapter 727 Florida Statutes. On 

February 11, 2022, the Seller filed a Petition Commencing an Assignment for the Benefit of 

Creditors for the Assignor in the Circuit Court for the 11th Judicial Circuit in and for Miami-Dade 

County, Florida (the Court), commencing the assignment for the benefit of creditors case 

pursuant to Section 727 Florida Statutes: In re Crystal Cruises LLC, Case No. 2022-002742-CA-

0l (the Crystal Cruises Case or the Assignment Case).

(C) On the terms and conditions of this Agreement, and subject to the entry of the Sale Order (as 

defined below) by the Court, Seller desires to sell to Buyer, and Buyer desires to purchase from 

Seller, the Purchased Assets.

NOW, THEREFORE, in consideration of the above recitals and the mutual covenants hereinafter set 

forth, Buyer, Seller and Mortgagee hereby agree as follows:

1 Definitions and interpretation

1.1 Definitions

In this Agreement:

Business Day means a day (other than a Saturday or Sunday) on which banks are open for 

general business in: 

(a) the State of Florida, United States of America; 
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(b) Frankfurt am Main, Germany; and 

(c) London, United Kingdom.

Contemplated Transaction has the meaning given to it in Section 2.1.

Disclosed Assets means the spare parts, consumables, inventory and other goods that are

attributable to the Ship and: (a) stored at the premises of MV Werften in either Wismar, Germany 

or Stralsund, Germany; and/or (b) disclosed in the spreadsheets and other lists enclosed with the 

letter from Ince (Gibraltar) Limited to Triay Lawyers of 21 June 2022 in respect of the Ship.    

Escrow Account means the bank account with the following details:

Bank City/State: 201 Milan Parkway Birmingham, AL 35211-6946

Bank Routing No.: 062 005 690

Account Name: Trenam Kemker Wire Clearing Account

Account No.: 007 922 4970

SWIFT Code: UPNBUS44

Trenam Matter: 221838/KfW-Crystal/LRF

Other Crystal Company means each of Crystal Holdings U.S., LLC (a Delaware limited liability 

company) and Crystal Aircruises, LLC (a Florida limited liability company) and Other Crystal 
Companies means both of them.

Party means a party to this Agreement.

Purchased Assets means Seller’s right, title and interest, if any, in and to: 

(a) all cash and cash equivalents on board the Ship as at the Closing Date; and

(b) all of Crystal Cruises’ spare parts, consumables, inventory and other goods that are in each 

case on board the Ship as at the Closing Date, including without limitation all wine, beer 

and liquor (to the extent Seller can legally sell and transfer its interest if any in and to the 

same in compliance with applicable law and regulations).

Sale Order means an order, judgment, or other ruling entered by the Court, among other things: 

(a) approving this Agreement; 

(b) authorizing the sale of the Purchased Assets to Buyer; and 

(c) authorizing the Contemplated Transaction (as defined below).
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Taxes means all federal, state or local and all foreign taxes, including income, gross receipts, 

windfall profits, value added, severance, property, production, sales, use, duty, license, excise, 

escheat or unclaimed property (whether or not considered a tax under applicable law) or other 

tax, franchise, employment, withholding or similar taxes, together with any interest, additions or 

penalties with respect thereto and any interest with respect to such additions or penalties.

1.2 Interpretation

(a) Words used herein, regardless of the number and gender specifically used, shall be 

deemed and construed to include any other number, singular or plural, and any other 

gender, masculine, feminine, or neuter, as the context requires.

(b) Whenever the words include, includes or including are used in this Agreement, they shall 

be deemed followed by the words “without limitation.” 

(c) Neither this Agreement nor any uncertainty or ambiguity herein shall be construed or 

resolved against a Party, whether under any rule of construction or otherwise. 

(d) The captions and section headings contained in this Agreement are for convenience of 

reference only, do not form a part of this Agreement and shall not affect in any way the 

meaning or interpretation of this Agreement. 

(e) All references in this Agreement to Section or Article shall be deemed to be references to 

a Section or Article of this Agreement. All references to herein or hereof or hereunder and 

similar phrases shall be broadly construed to refer to the entire Agreement and not merely 

to the specific clause, section, or article.

2 Sale and purchase of Purchased Assets

2.1 Agreement to sale and purchase of Purchased Assets

Subject to the terms and conditions of this Agreement, including the entry of the Sale Order, Seller 

hereby sells, assigns, transfers and conveys to Buyer at the Closing, and Buyer hereby purchases 

and acquires from Seller at the Closing, all of Seller’s right, title and interest in and to all of the 

Purchased Assets (the Contemplated Transaction).

2.2 Passage of title

Upon the Closing: 

(a) Seller’s right, title and interest in and to all Purchased Assets and risk of loss with respect 

thereto passes to Buyer; 
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(b) Seller shall grant to Buyer Seller’s right of possession, if any, with respect to all of the 

Purchased Assets, provided that all Purchased Assets will be deemed delivered in their 

respective locations at Closing; and 

(c) upon Buyer’s or Mortgagee’s written request, Seller will execute assignments, 

conveyances and/or bills of sale reasonably requested by Buyer or Mortgagee to convey 

to Buyer all of Seller’s right, title and interest in and to all of the Purchased Assets, as well 

as such other instruments of conveyance as Buyer or Mortgagee may reasonably deem 

necessary to effect or evidence the transfers contemplated hereby.

2.3 Condition of the Purchased Assets

(a) Seller makes no representation or warranty, and assumes no responsibility with respect to, 

the existence, quantity, quality, value, condition, nature or use of the Purchased Assets, 

and Seller’s right, title and interest in the Purchased Assets is sold “AS IS” “WHERE IS” 

and “WITH ALL FAULTS”. BUYER ACKNOWLEDGES TO SELLER THAT BUYER HAD 

THE OPPORTUNITY PRIOR TO CLOSING TO CONDUCT SUCH INSPECTIONS AND 

INVESTIGATIONS OF THE PURCHASED ASSETS AS BUYER DEEMS NECESSARY 

OR DESIRABLE TO SATISFY ITSELF AS TO THE PURCHASED ASSETS AND 

BUYER’S ACQUISITION THEREOF. BUYER FURTHER WARRANTS AND 

REPRESENTS TO SELLER THAT BUYER WILL RELY SOLELY ON ITS OWN REVIEW 

AND OTHER INSPECTIONS AND INVESTIGATIONS IN THIS TRANSACTION AND NOT 

UPON THE INFORMATION PROVIDED BY OR ON BEHALF OF SELLER, OR ITS 

AGENTS, EMPLOYEES OR REPRESENTATIVES WITH RESPECT THERETO. BUYER 

HEREBY ASSUMES THE RISK THAT ADVERSE MATTERS RELATING TO THE 

PHYSICAL CONDITION OF THE PURCHASED ASSETS, INCLUDING, BUT NOT 

LIMITED TO, LATENT OR PATENT DEFECTS, MAY NOT HAVE BEEN REVEALED BY 

BUYER’S REVIEW AND INSPECTIONS AND INVESTIGATIONS.

(b) Seller represents that, except as contemplated by this Agreement, he has not previously 

sold or transferred the Purchased Assets to any party other than Buyer.

(c) Seller represents that, to the best of his knowledge as at the date of this Agreement, he 

has received no written demand to enforce an adverse third party claim in respect of title 

to the Purchased Assets or the Disclosed Assets.

3 Purchase Price and payments

3.1 Purchase Price

The purchase price for Seller’s right, title and interest in the Purchased Assets shall be United 

States $828,884.09, payable to Seller in immediately available funds at the Closing (the 
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Purchase Price). The Purchase Price shall be pre-positioned in escrow by payment to the 

Escrow Account not less than one Business Day prior to July 14, 2022.

3.2 Closing

The consummation of the Contemplated Transaction (the Closing) will take place at a closing to 

be held on the date (the Closing Date) falling one Business Day after entry of the Sale Order by 

the Court, at the offices of Seller or at such place, or by such other means of exchanging 

documents, as may be agreed to by Buyer or Mortgagee and Seller (which may include a “remote” 

closing effected by means of electronic transfer of documents and signatures).

4 Closing obligations

4.1 Buyer’s closing obligations

At the Closing, Mortgagee shall for and on behalf of Buyer deliver to Seller (or procure that there 

be delivered to Seller) the Purchase Price, payable from the Escrow Account by wire transfer of 

immediately available funds to such account or accounts as may be designated in writing by Seller 

prior to the Closing Date.

4.2 Seller’s closing obligations

At the Closing, Seller shall deliver to Buyer a bill of sale conveying Seller’s right, title and interest 

in the Purchased Assets, in the form attached as Exhibit A hereto, and such other documents as 

Buyer or Mortgagee may reasonably request for the purpose of facilitating the consummation of 

the Contemplated Transaction.

5 Covenants

5.1 Further assurances

From and after the Closing Date and until the date falling one year after Closing, each of the 

Parties shall execute and deliver such additional documents, instruments, conveyances and 

assurances and take such further actions (at Mortgagee’s (for and on behalf of Buyer) reasonable 

request and sole risk and expense) to carry out the provisions hereof and give effect to the 

Contemplated Transaction. Each of the Parties expressly agrees that this Agreement shall remain 

in full force and effect, and fully enforceable in accordance with its terms, notwithstanding the sale 

and passage of title to the Ship prior to the Closing of this Agreement. Each of the Parties agrees 

to support entry of the Sale Order.
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5.2 Taxes

Mortgagee shall (for and on behalf of Buyer) pay all Taxes imposed on and/or related to the 

Purchased Assets (if any) to the appropriate taxing authority including, without limitation, any 

transfer, gains, sales, use, stock transfer and stamp tax resulting from the sale of the Purchased 

Assets under this Agreement (the Transfer Taxes). Mortgagee shall (for and on behalf of Buyer) 

provide to Seller documentation of each Transfer Tax payment made by Mortgagee (for and on 

behalf of Buyer) within ten (10) Business Days after the date that Mortgagee (for and on behalf 

of Buyer) made such Transfer Tax payment. Mortgagee (for and on behalf of Buyer) will indemnify 

Seller for any Transfer Tax liabilities imposed on and/or related to the Purchased Assets. 

Mortgagee (for and on behalf of Buyer) and Seller will work in good faith to prepare and file all 

Transfer Tax-related documents related to the Purchased Assets.

5.3 Waiver of claims; no successor liability

(a) Upon payment of the Purchase Price and the occurrence of Closing, Seller warrants, 

represents and agrees in favour of Buyer and Mortgagee that it will not take (and will not 

take in respect of any Other Crystal Company) any action against:

(i) the Ship, Buyer or Mortgagee in respect of any claims, demands, fees or set offs, 

whether in relation to the Purchased Assets, the Disclosed Assets or otherwise in 

respect of the Ship; or 

(ii) any future owner or operator of the Ship in respect of any claims, demands, fees or 

set offs solely in relation to the Purchased Assets or the Disclosed Assets, 

in each such case whether presently known or unknown and whether or not due or owing 

prior to the date of this agreement. Nothing in this agreement shall alter in any way any 

Party’s right to submit, or object (including by asserting offsets) to, as the case may be, 

proofs of claim in the Assignment Case. 

(b) The Parties agree that the Contemplated Transaction shall not result in the Buyer, 

Mortgagee or any future owner or operator of the Ship becoming a successor (or other 

such similarly situated party) or becoming subject to successor liability with respect to the 

Seller or the Assignor, or to have de facto or otherwise merged or consolidated with or into 

the Seller or the Assignor.
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6 Miscellaneous

6.1 Expenses

Each of the Parties shall bear its own expenses (including attorneys’ fees) in connection with the 

negotiation of this Agreement.

6.2 Notices

All notices, requests, consents, claims, demands, waivers and other communications hereunder 

shall be in writing and shall be deemed to have been given: (a) when delivered by hand (with 

written confirmation of receipt); (b) when received by the addressee if sent by a nationally 

recognized overnight courier (receipt requested); (c) on the date sent by email of a PDF document 

(with confirmation of transmission) if sent during normal business hours of the recipient, and on 

the next Business Day if sent after normal business hours of the recipient; or (d) on the third day 

after the date mailed, by certified or registered mail, return receipt requested, postage prepaid. 

Such communications must be sent to the respective Parties at the following addresses (or at 

such other address for a Party as shall be specified in a notice given in accordance with this 

Section 6.2):

(a) If to Seller:

Michael Moecker & Associates, Inc.

1885 Marina Mile Blvd., Suite 103

Fort Lauderdale, FL 33315

United States of America

Attention: Mark C. Healy

Telephone: +1 (954) 252-1560

Email: mhealy@moecker.com

With copy to:

Paul Steven Singerman

Samuel J. Capuano

Berger Singerman LLP

1450 Brickell Avenue, Suite 1900

Miami, FL 33131

United States of America

Telephone: +1 (305) 755-9500

Email: singerman@bergersingerman.com / scapuano@bergersingerman.com
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(b) If to Buyer:

c/o Alvarez & Marsal Asia Limited

Room 405-7, St. George’s Building

2 Ice House Street

Central

Hong Kong 

Attention: Edward Middleton / Tiffany Wong

Telephone: +852 9188 0738 / +852 5637 6782 

Email: emiddleton@alvarezandmarsal.com / twong@alvarezandmarsal.com

(c) If to Mortgagee:

KfW IPEX-Bank GmbH 

Palmengartenstrasse 5-9 

60325 Frankfurt am Main 

Germany 

Attention: Tobias Rodewald / Achim Biesenbach 

Email: projectg_ipex@kfw.de

6.3 Entire agreement

This Agreement constitutes the entire agreement and understanding of the Parties and there are 

no agreements or commitments with respect to the Contemplated Transaction except as set forth 

in this Agreement. This Agreement supersedes any prior offer, agreement or understanding 

between the Parties with respect to the Contemplated Transaction.

6.4 Amendments, waivers

Any term or provision of this Agreement may be amended only by an instrument in writing signed 

by the Parties. The observance of any term or provision of this Agreement may be waived (either 

generally or in a particular instance and either retroactively or prospectively) only by an instrument 

in writing signed by the Party to be bound by such waiver. No waiver by a Party of any breach of 

this Agreement will be deemed to constitute a waiver of any other breach or any succeeding 

breach.

6.5 Counterparts

For the convenience of the Parties, this Agreement may be executed in one or more counterparts, 

each of which shall be deemed an original and all of which together shall constitute one and the 
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same instrument. Facsimile or electronically transmitted signatures to this Agreement shall be as 

valid and binding as a signed original.

6.6 Benefit and burden

This Agreement shall be binding upon, shall inure to the benefit of, and shall be enforceable by 

and against, the Parties and their respective successors and permitted assigns. Except as 

expressly provided herein, the rights and obligations of a Party hereunder may not be assigned, 

transferred or encumbered without the prior written consent of the other Parties.

6.7 Governing law and jurisdiction

(a) This Agreement and any non-contractual obligations connected with it are governed by 

Florida law. 

(b) The Court has exclusive jurisdiction to settle any dispute arising out of or in connection with 

this Agreement or any non-contractual obligations connected with it (including a dispute 

regarding the existence, validity or termination of this Agreement) (a Dispute). The Parties 

agree that the Court is the most appropriate and convenient court to settle Disputes and 

accordingly no Party will argue to the contrary.

(c) IN CONNECTION WITH THE FOREGOING, AND IN CONSIDERATION OF THE TERMS 

AND PROVISIONS OF THIS AGREEMENT, AND AS A MATERIAL INDUCEMENT FOR 

THE ENTRY INTO THIS AGREEMENT, EACH PARTY HERETO KNOWINGLY, 

VOLUNTARILY AND INTENTIONALLY WAIVES AND RELINQUISHES ITS RIGHT TO A 

TRIAL BY JURY OF ANY CLAIM, DEMAND, CAUSE OF ACTION OR ACTION BASED 

UPON OR ARISING HEREUNDER OR ANYWAY CONNECTED WITH OR RELATED TO 

THE TRANSACTIONS REFERENCED HEREIN OR THE ACTIONS OF THE PARTIES. 

EACH PARTY REPRESENTS IT WAS REPRESENTED BY COUNSEL IN CONNECTION 

WITH THE FOREGOING WAIVER.

6.8 Severability

If any provision of this Agreement is for any reason and to any extent deemed to be invalid or 

unenforceable, then such provision shall not be voided but rather shall be enforced to the 

maximum extent then permissible under then applicable law and so as to reasonably effect the 

intent of the Parties, and the remainder of this Agreement will remain in full force and effect.

6.9 Third party rights

Except as otherwise expressly provided herein, this Agreement is intended to be solely for the 

benefit of the Parties hereto and is not intended to confer, and shall not be deemed to confer, any 
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benefits upon, or create any rights in or in favour of, any person other than the Parties hereto, 

and their respective permitted assigns, provided that any future owner or operator of the Ship 

may rely on Section 5.3 (and such Section is intended to be enforceable by any future owner or 

operator of the Ship) as though it were a party to this Agreement.

6.10 Execution by Buyer

Each of the directors of Buyer have signed this Agreement as agents for and on behalf of the 

Buyer. Neither they, their firm, their and their firm’s members, partners, directors, officers, 

employees, agents, advisers or representatives shall incur any personal liability whatsoever in 

respect of any of the obligations undertaken by the Parties; or in respect of any failure on the part 

of the Parties to observe, perform or comply with any such obligations; or under or in relation to 

any associated arrangements or negotiations; or under any document or assurance made 

pursuant to this Agreement.

6.11 Power and authority

Subject to entry of the Sale Order, each of the Parties to this Agreement have the requisite power 

and authority to enter into and deliver this Agreement. The consummation of the Contemplated 

Transaction has been duly and validly authorized by each Party and will not, in any material 

respect, violate, conflict with, or result in a default under any law, regulation, order, judgment, 

agreement or understanding to which Mortgagee is subject or bound.

6.12 Attorneys’ fees

Should a suit be brought to enforce or interpret any provision of this Agreement, the prevailing 

Party shall be entitled to recover its reasonable attorneys’ fees (including costs, expenses and 

fees on any appeal). The prevailing Party will be entitled to recover its costs of suit or arbitration, 

as applicable, regardless of whether such suit proceeds to a final judgment or award.

[Signature Page Follows.]
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Exhibit A – Bill of Sale

[Attached.]
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ASSIGNMENT AND BILL OF SALE AGREEMENT

This ASSIGNMENT AND BILL OF SALE AGREEMENT (this “Agreement”), 
dated as of July [•], 2022, is made and entered into by and between Mark C. Healy (“Seller”), 
not individually but solely in his capacity as assignee for the benefit of creditors of Crystal 
Cruises, LLC, and (2) Endeavor Holdings Limited, a company incorporated under the laws 
of the Isle of Man (the “Buyer”).  The Seller and the Buyer are sometimes referred to herein 
collectively as the “Parties”.

RECITALS

WHEREAS, Buyer and Seller are parties to that certain Asset Purchase Agreement, 
dated July [•], 2022 (“APA”)1, pursuant to which, among other things, the Seller will sell, 
assign, transfer and convey to Buyer at the Closing, and Buyer will purchase and acquire 
from Seller at the Closing, all of Seller’s rights, title and interests in and to the Purchased 
Assets, all on the terms and subject to the conditions set forth in the APA; 

  WHEREAS, Seller wishes to sell to Buyer, and Buyer wishes to purchase from 
Seller the Purchased Assets (the “Acquired Assets”), all on the terms and subject to the 
conditions set forth herein; and

WHEREAS, as required by, and in accordance with, Section 4.2 of the APA, the 
Parties are executing and delivering this Agreement at the Closing. 

AGREEMENT

In consideration of the foregoing and the mutual representations, warranties, 
covenants and agreements contained herein and in the APA, as well as other good and 
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the 
Parties to this Agreement, intending to be legally bound by the terms hereof, hereby agree 
as follows:

1. Sale and Purchase of Acquired Assets.  As contemplated by Section 2 of the 
APA, for good and valuable consideration, the receipt of which is hereby acknowledged, 
Seller hereby sells, assigns, bargains, transfers, conveys, grants, sets over and delivers (the 
“Transfer”) to Buyer, and Buyer purchases from Seller, all of Seller’s right, title and interest 
in and to the Acquired Assets, to have and hold for Buyer’s own use and the use of its 
successors and assigns forever, effective as of the Closing (the “Effective Time”).  Effective 
as of the Effective Time, Buyer hereby accepts the Transfer of all of the Seller’s right, title 
and interest in and to all of the Acquired Assets.  From and after the execution and delivery 
of this Agreement, Seller shall have no right, title or interest in, to or under any of the 
Acquired Assets.

                                                
1 Capitalized terms used but not defined in this Agreement shall have the meanings ascribed to such terms in 
the APA.
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2. Closing Consideration.  In consideration for the sale of the Acquired Assets, 
Buyer and Seller hereby agree that the Purchase Price for the transfer and assignment of the 
Acquired Assets will be United States $828,884.09, payable in immediately available funds 
at the Closing. 

3. Cooperation.  Subject to the terms of the APA, Buyer and Seller agree to 
cooperate with each other to execute and deliver such other documents and instruments and 
to do such further acts and things as may be reasonably requested by the other to evidence, 
document or carry out the sale and purchase of the Acquired Assets.

4. Third Party Beneficiaries.  Nothing in this Agreement, express or implied, is 
intended or shall be construed to confer upon, or give to, any other person other than Seller 
and Buyer, and their respective successors and assigns, any remedy or claim under or by 
reason of this Agreement or any terms, covenants or conditions of this Agreement, and all 
the terms, covenants, conditions, promises and agreements contained in this Agreement shall 
be for the sole and exclusive benefit of Seller and Buyer, and their respective successors and 
assigns.

5. Binding Effect.  This instrument shall be binding upon and inure to the benefit 
of Seller and Buyer, and each of their respective successors and assigns, effective upon the 
delivery by Buyer and Seller of executed counterparts to this Agreement.  Except as 
expressly provided in the APA or herein, the rights and obligations of a Party hereunder may 
not be assigned, transferred or encumbered without the prior written consent of the other 
Party. 

6. Choice of Law.  This Agreement shall be governed by and construed under 
the laws of the State of Florida without regard to conflicts of laws principles that would 
require the application of any other law and, where appropriate, applicable federal Law. All 
claims and disputes arising under or in connection with this Agreement, whether for or in 
respect of, breach of contract, tort, equity, or otherwise, shall be adjudicated exclusively in 
the court before which the Assignment Case is pending, and each Party hereby consents to 
the jurisdiction of such court. 

7. Counterparts.  This Agreement may be executed in one or more counterparts, 
each of which shall be deemed to be an original copy of this Agreement and all of which, 
when taken together, shall be deemed to constitute one and the same agreement.  The 
exchange of copies of this Agreement and of signature pages by facsimile transmission or 
other electronic means shall constitute effective execution and delivery of this Agreement 
as to the Parties and may be used in lieu of the original Agreement for all purposes.  
Signatures of the Parties transmitted by facsimile or other electronic means shall be deemed 
to be their original signatures for all purposes.

8. Control.  In the case of any conflict or inconsistency between the terms of 
this Agreement and the terms of the APA, the terms of the APA shall govern and control. 
Representations, warranties, and disclaimers applicable to this Agreement are exclusively 
set forth in the APA and incorporated herein by this reference
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9. Further Assurances.  Subject to the terms of the APA, from and after the 
Closing Date, each Party hereto shall execute, deliver, file and record, or cause to be 
executed, delivered, filed and recorded, such further instruments, consents and other 
documents, and take, or cause to be taken, such further actions, as may be reasonably 
required to effect or evidence the transactions contemplated by this Agreement.

[Signature page follows]
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IN WITNESS WHEREOF, each of the Parties hereto has duly executed this 
Assignment and Bill of Sale Agreement as of the date first above written.

SELLER:
MARK C. HEALY, NOT INDIVIDUALLY, BUT 
SOLELY IN HIS CAPACITY AS ASSIGNEE FOR 
THE BENEFIT OF CREDITORS OF CRYSTAL 
CRUISES, LLC

By:  
Name: Mark C. Healy
Title: Assignee

BUYER:
ENDEAVOR HOLDINGS LIMITED

By:
Name:  
Title:  



IN WITNESS WHEREOF, the Parties have executed and delivered this Agreement by their duly 

authorised representatives.

Seller

MARK C. HEALY, NOT INDIVIDUALLY )

BUT SOLELY IN HIS CAPACITY AS )

ASSIGNEE FOR THE BENEFIT OF )

CREDITORS OF CRYSTAL CRUISES, LLC ) _________________________

Buyer

ENDEAVOR HOLDINGS LIMITED ) _________________________

Mortgagee

KFW IPEX-BANK GMBH ) _________________________

���������������������������������������������	���
�������



IN WITNESS WHEREOF, the Parties have executed and delivered this Agreement by their duly 

authorised representatives.

Seller

MARK C. HEALY, NOT INDIVIDUALLY )

BUT SOLELY IN HIS CAPACITY AS )

ASSIGNEE FOR THE BENEFIT OF )

CREDITORS OF CRYSTAL CRUISES, LLC ) _________________________

Buyer

ENDEAVOR HOLDINGS LIMITED )

Mortgagee

KFW IPEX-BANK GMBH ) _________________________

_________________________ 
Edward Simon Middleton 
Director 
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� 7+,6�0$77(5�FDPH�EHIRUH� WKH�&RXUW� IRU�KHDULQJ�RQ�-XO\����������DW������D�P�� �WKH�

³+HDULQJ´�� XSRQ� WKH� Assignee’s Motion (I) to Approve Sale of Assets on board the Crystal 

Endeavor Vessel, (II) to Approve Asset Purchase Agreement and Related Documents, (III) to 

Shorten Notice Period, and (IV) for Other Related Relief �WKH�³0RWLRQ´��ILOHG�RQ�-XO\���������E\�

0DUN�&��+HDO\��WKH�³$VVLJQHH´���QRW�LQGLYLGXDOO\��EXW�VROHO\�LQ�KLV�FDSDFLW\�DV�WKH�$VVLJQHH�IRU�

WKH� EHQHILW� RI� FUHGLWRUV� RI�&U\VWDO�&UXLVHV�//&� �³&U\VWDO�&UXLVHV´� RU� ³$VVLJQRU´���7KH�&RXUW��

KDYLQJ�UHYLHZHG�WKH�0RWLRQ�DQG�WKH�UHFRUG�LQ�WKLV�FDVH��KDYLQJ�KHDUG�DUJXPHQW�RI�FRXQVHO�DW�WKH�

+HDULQJ�� ILQGLQJ� WKDW� QRWLFH� RI� WKH�0RWLRQ� DQG� WKH�+HDULQJ�ZDV�SURSHUO\� VHUYHG� RQ� LQWHUHVWHG�

SDUWLHV�DV�UHTXLUHG�E\�)OD��6WDW���������������DQG������>QRWLQJ�WKDW�QR�REMHFWLRQ�WR�WKH�0RWLRQ�ZDV�
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ILOHG�RU�PDGH�DW�WKH�+HDULQJ�E\�DQ\�SDUW\�@�ILQGLQJ�WKDW�WKH�UHOLHI�UHTXHVWHG�LQ�WKH�0RWLRQ�LV�LQ�WKH�

EHVW�LQWHUHVWV�RI�WKH�HVWDWH�RI�WKH�$VVLJQRU��WKH�³$VVLJQPHQW�(VWDWH´���DQG�RWKHUZLVH�ILQGLQJ�WKDW�

JRRG� DQG� VXIILFLHQW� FDXVH� H[LVWV� IRU� JUDQWLQJ� WKH� UHOLHI� VHW� IRUWK� KHUHLQ�� PDNHV� WKH� IROORZLQJ�

ILQGLQJV��

-XULVGLFWLRQ�

$�� 7KH�&RXUW�KDV�MXULVGLFWLRQ�RYHU�WKLV�PDWWHU�SXUVXDQW�WR�&KDSWHU�����RI�WKH�)ORULGD�

6WDWXWHV�� 7KH� VWDWXWRU\� SUHGLFDWHV� IRU� WKH� UHOLHI� JUDQWHG� KHUHLQ� LQFOXGH� )OD�� 6WDW�� ��� ���������

�����������������������������DQG�������DQG������������DQG������

%�� ,W�LV�QHFHVVDU\�DQG�DSSURSULDWH�IRU�WKH�&RXUW�WR�UHWDLQ�MXULVGLFWLRQ�WR��DPRQJ�RWKHU�

WKLQJV�� LQWHUSUHW�� LPSOHPHQW�� DQG� HQIRUFH� WKH� WHUPV� DQG� SURYLVLRQV� RI� WKLV�2UGHU� DQG� WKH�Asset 

Purchase Agreement�GDWHG�DV�RI�-XO\����������WKH�³$JUHHPHQW´��SURYLGLQJ�IRU��inter alia��WKH�VDOH�

RI�WKH�3XUFKDVHG�$VVHWV��WR�WKH�%X\HU��DV�VHW�IRUWK�LQ�WKH�$JUHHPHQW�DWWDFKHG�DV�([KLELW���WR�WKH�

0RWLRQ�� DOO� DPHQGPHQWV� WKHUHWR� DQG� DQ\� ZDLYHUV� DQG� FRQVHQWV� WKHUHXQGHU� DQG� HDFK� RI� WKH�

DJUHHPHQWV�DQG�RWKHU�GRFXPHQWV�H[HFXWHG�LQ�FRQQHFWHG�WKHUHZLWK��DQG�WR�DGMXGLFDWH��LI�QHFHVVDU\��

DQ\�DQG�DOO�GLVSXWHV�LQYROYLQJ�WKH�$JUHHPHQW��WKH�WUDQVDFWLRQ�FRQWHPSODWHG�E\�WKH�$JUHHPHQW��WKH�

³7UDQVDFWLRQ´���DQG�UHODWHG�GRFXPHQWV��

3URSHU�1RWLFH�RI�WKH�0RWLRQ�DQG�+HDULQJ�

&�� 3URSHU��WLPHO\��DQG�VXIILFLHQW�QRWLFH�RI�WKH�0RWLRQ��+HDULQJ��DQG�7UDQVDFWLRQ�ZDV�

SURYLGHG�WR�FUHGLWRUV�DQG�LQWHUHVWHG�SDUWLHV�LQ�DFFRUGDQFH�ZLWK�)OD��6WDW���������������DQG�����DQG�

WKH�&RXUW¶V�Order Granting Assignee’s Motion for Entry of an Order: (1) Approving Noticing 

Procedures, (2) Approving Proof of Claim Forms; and (3) Extending Deadline to Serve Notice of 

Assignment �WKH�³1RWLFH�3URFHGXUHV�2UGHU´� HQWHUHG�RQ�0DUFK����������1R�RWKHU�RU�IXUWKHU�QRWLFH�

�
��&DSLWDOL]HG�WHUPV�QRW�RWKHUZLVH�GHILQHG�KHUHLQ�VKDOO�KDYH�WKH�PHDQLQJV�DVFULEHG�WR�WKHP�LQ�WKH�0RWLRQ��
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RI�WKH�0RWLRQ��+HDULQJ��RU�7UDQVDFWLRQ�LV�QHFHVVDU\�RU�UHTXLUHG��*RRG�FDXVH�KDV�EHHQ�VKRZQ�WR�

VKRUWHQ�WKH�QRWLFH�SHULRG�SXUVXDQW�WR�)OD��6WDW����������������

+LJKHVW�DQG�%HVW�2IIHU�

'�� 7KH�3XUFKDVH�3ULFH�LV�WKH�KLJKHVW�DQG�EHVW�RIIHU�IRU�WKH�3XUFKDVHG�$VVHWV�DQG�WKH�

WHUPV�DQG�FRQGLWLRQV�RI�WKH�7UDQVDFWLRQ�DUH�IDLU�DQG�UHDVRQDEOH��LQFOXGLQJ�WKH�DPRXQW�DQG�IRUP�RI�

WKH� 3XUFKDVH� 3ULFH�� ZKLFK� LV� IRXQG� WR� FRQVWLWXWH� UHDVRQDEO\� HTXLYDOHQW� DQG� IDLU� YDOXH� IRU� WKH�

3XUFKDVHG�$VVHWV��

(�� 7KH�WHUPV�RI�WKH�7UDQVDFWLRQ�DUH�IDLU�DQG�UHDVRQDEOH�XQGHU�WKH�FLUFXPVWDQFHV��DQG�

WKH�$VVLJQHH��%X\HU��DQG�%DQN�QHJRWLDWHG�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKH�$JUHHPHQW�LQ�JRRG�IDLWK�

DQG�DW�DUP¶V�OHQJWK��

)�� 7KH�7UDQVDFWLRQ�FRQVWLWXWHV�WKH�KLJKHVW�DQG�EHVW�RIIHU�IRU�WKH�3XUFKDVHG�$VVHWV�DQG�

ZLOO� SURYLGH� JUHDWHU� RYHUDOO� YDOXH� IRU� WKH� $VVLJQPHQW� (VWDWH� DQG� LWV� FUHGLWRUV� WKDQ� ZRXOG� EH�

SURYLGHG�E\�DQ\�RWKHU�DYDLODEOH�DOWHUQDWLYH��DQG�WKH�$VVLJQHH¶V�GHWHUPLQDWLRQ�WKDW�WKH�$JUHHPHQW�

FRQVWLWXWHV� WKH� KLJKHVW� DQG� EHVW� RIIHU� IRU� WKH� 3XUFKDVHG� $VVHWV� FRQVWLWXWHV� D� YDOLG� DQG� VRXQG�

H[HUFLVH�RI�WKH�$VVLJQHH¶V�EXVLQHVV�MXGJPHQW��

*�� 7KH�$VVLJQHH�KDV�GHPRQVWUDWHG�FRPSHOOLQJ�FLUFXPVWDQFHV�DQG�D�JRRG��VXIILFLHQW��

DQG�VRXQG�EXVLQHVV�SXUSRVH�DQG�MXVWLILFDWLRQ�IRU�WKH�VDOH�RI�WKH�3XUFKDVHG�$VVHWV�WR�WKH�%X\HU�DV�

VHW�IRUWK�LQ�WKH�$JUHHPHQW��

9DOLGLW\�RI�7UDQVIHU�

+�� 7KH�FRQVLGHUDWLRQ�SURYLGHG�IRU�WKH�3XUFKDVHG�$VVHWV��SXUVXDQW�WR�WKH�$JUHHPHQW��

����LV�IDLU�DQG�UHDVRQDEOH������LV�WKH�KLJKHVW�DQG�RWKHUZLVH�EHVW�RIIHU�IRU�WKH�3XUFKDVHG�$VVHWV��DQG�

����FRQVWLWXWHV�IDLU�PDUNHW�YDOXH��
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,�� 7KH�%X\HU��%DQN��DQG�DQ\�IXWXUH�RZQHU�RU�RSHUDWRU�RI�WKH�6KLS�VKDOO�QRW�EH�GHHPHG��

DV�D�UHVXOW�RI�DQ\�DFWLRQ�WDNHQ�LQ�FRQQHFWLRQ�ZLWK�WKH�$JUHHPHQW��WR������EH�D�VXFFHVVRU��RU�RWKHU�

VXFK�VLPLODUO\�VLWXDWHG�SDUW\�� WR� WKH�$VVLJQRU��$VVLJQHH��RU�$VVLJQPHQW�(VWDWH��RU� ����KDYH��de 

facto�RU�RWKHUZLVH��PHUJHG�RU�FRQVROLGDWHG�ZLWK�RU� LQWR�WKH�$VVLJQRU��$VVLJQHH��RU�$VVLJQPHQW�

(VWDWH��

-�� 7KH� $VVLJQHH� KDV� IXOO� SRZHU� DQG� DXWKRULW\� WR� H[HFXWH� DQG� FRQVXPPDWH� WKH�

$JUHHPHQW�DQG�DOO�UHODWHG�GRFXPHQWV�DQG�QR�FRQVHQWV�RU�DSSURYDOV�DUH�UHTXLUHG�WR�FRQVXPPDWH�

WKH�7UDQVDFWLRQ��

.�� $V�RI�WKH�&ORVLQJ�'DWH��WKH�WUDQVIHU�RI�WKH�3XUFKDVHG�$VVHWV�WR�WKH�%X\HU�ZLOO�EH�D�

OHJDO��YDOLG��DQG�HIIHFWLYH�WUDQVIHU�WKHUHRI��DQG�YHVWV�WKH�%X\HU�ZLWK�DOO�ULJKW��WLWOH��DQG�LQWHUHVW�RI�

WKH�$VVLJQPHQW�(VWDWH�LQ�DQG�WR�WKH�3XUFKDVHG�$VVHWV��

/�� $SSURYDO� RI� WKH� 0RWLRQ� DQG� WKH� $JUHHPHQW� DQG� WKH� FRQVXPPDWLRQ� RI� WKH�

7UDQVDFWLRQ�DUH�LQ�WKH�EHVW�LQWHUHVWV�RI�WKH�$VVLJQPHQW�(VWDWH�DQG�LWV�FUHGLWRUV��

0�� *LYHQ� DOO� RI� WKH� IDFWXDO� FLUFXPVWDQFHV�� DQG� WKH� DGHTXDF\� DQG� IDLU� YDOXH� RI� WKH�

3XUFKDVH�3ULFH��WKH�$JUHHPHQW�DQG�7UDQVDFWLRQ�FRQVWLWXWH�D�UHDVRQDEOH�DQG�VRXQG�H[HUFLVH�RI�WKH�

$VVLJQHH¶V�EXVLQHVV�MXGJPHQW�DQG�DUH�DSSURYHG��

� $FFRUGLQJO\��LW�LV�25'(5('�DQG�$'-8'*('�DV�IROORZV��

��� 7KH� 0RWLRQ� LV�*5$17('�� 7KH� $JUHHPHQW�� H[KLELW� WKHUHWR� DQG� DOO� DQFLOODU\�

GRFXPHQWV��DQG�DOO�WHUPV�DQG�FRQGLWLRQV�WKHUHRI��DUH�DXWKRUL]HG�DQG�DSSURYHG�LQ�DOO�UHVSHFWV���

��� 7KH�QRWLFH�SHULRG�LV�VKRUWHQHG�SXUVXDQW�WR�)OD��6WDW����������������

��� 7KH�$VVLJQHH�LV�DXWKRUL]HG��HPSRZHUHG��DQG�GLUHFWHG�WR�WDNH�DQ\�DQG�DOO�DFWLRQV�

QHFHVVDU\�RU�DSSURSULDWH� WR�� �D��FRQVXPPDWH� WKH�7UDQVDFWLRQ� LQ�DFFRUGDQFH�ZLWK� WKH� WHUPV�DQG�

FRQGLWLRQV�RI�WKH�$JUHHPHQW���E��FORVH�WKH�7UDQVDFWLRQ��DQG��F��H[HFXWH�DQG�GHOLYHU��SHUIRUP�XQGHU��
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FRQVXPPDWH��LPSOHPHQW��DQG�IXOO\�FORVH�WKH�$JUHHPHQW��WRJHWKHU�ZLWK�DGGLWLRQDO�LQVWUXPHQWV�DQG�

GRFXPHQWV� WKDW� WKH� %X\HU�� %DQN� RU� $VVLJQHH�PD\� GHHP� UHDVRQDEO\� QHFHVVDU\� RU� GHVLUDEOH� WR�

LPSOHPHQW�WKH�$JUHHPHQW�DQG�WKH�7UDQVDFWLRQ��DOO�ZLWKRXW�IXUWKHU�RUGHU�RI�WKLV�&RXUW��

��� 7KLV� 2UGHU� VKDOO� EH� ELQGLQJ� LQ� DOO� UHVSHFWV� XSRQ� WKH� $VVLJQHH�� $VVLJQRU��

$VVLJQPHQW� (VWDWH� DQG� DOO� RI� LWV� FUHGLWRUV� DQG� VWDNHKROGHUV�� KROGHUV� RI� DQ\� FODLP� �NQRZQ� RU�

XQNQRZQ��DJDLQVW�WKH�$VVLJQRU�DQG�$VVLJQPHQW�(VWDWH��KROGHUV�RI�/LHQV�DJDLQVW��LQ�RU�RQ�DOO�RU�

DQ\�SRUWLRQ�RI�WKH�3XUFKDVHG�$VVHWV��WKH�%X\HU��WKH�%DQN��DQG�DOO�VXFFHVVRUV�DQG�DVVLJQV�RI�WKH�

IRUHJRLQJ��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��DQ\�WUXVWHH��LI�DQ\��VXEVHTXHQWO\�DSSRLQWHG�LQ�DQ\�FKDSWHU�

��RU����EDQNUXSWF\�FDVH�WKDW�PD\�EH�ILOHG�E\�WKH�$VVLJQRU��

��� 7KH�$VVLJQHH�LV�DXWKRUL]HG�WR�VHOO�DQG�WUDQVIHU�WKH�3XUFKDVHG�$VVHWV�WR�WKH�%X\HU�

DV�VHW�IRUWK�LQ�WKH�$JUHHPHQW��ZKLFK�WKH�&RXUW�ILQGV�WR�EH�LQ�WKH�EHVW�LQWHUHVWV�RI�WKH�$VVLJQPHQW�

(VWDWH��7KLV�2UGHU�LV�DQG�VKDOO�EH�VXIILFLHQW�HYLGHQFH�RI�WKH�WUDQVIHU�RI�WLWOH�WR�WKH�3XUFKDVHG�$VVHWV�

DQG�QR�IXUWKHU�GRFXPHQWDWLRQ�RI�WLWOH�LV�QHFHVVDU\��KRZHYHU��WKH�$VVLJQHH�LV�DXWKRUL]HG�WR�H[HFXWH�

IXUWKHU�GRFXPHQWV�WR�WUDQVIHU�WLWOH�WR�WKH�3XUFKDVHG�$VVHWV�DV�UHDVRQDEO\�UHTXHVWHG�E\�WKH�%X\HU�

RU�WKH�%DQN�SXUVXDQW�WR�WKH�$JUHHPHQW��

��� $GHTXDWH�QRWLFH�ZDV�SURYLGHG�RI�WKH�0RWLRQ��+HDULQJ��DQG�WKH�7UDQVDFWLRQ��DQG�QR�

IXUWKHU�QRWLFH�LV�QHFHVVDU\�RU� UHTXLUHG��*RRG�FDXVH�ZDV�VKRZQ�IRU� WKH�VKRUWHQLQJ�RI� WKH�QRWLFH�

SHULRG�SXUVXDQW�WR�)OD��6WDW����������������

��� 7KH�7UDQVDFWLRQ�GRHV�QRW�FDXVH�WKHUH�WR�EH��DQG�WKHUH�LV�QRW���D��D�FRQVROLGDWLRQ��

PHUJHU��RU�de facto�PHUJHU�RI�WKH�%X\HU��%DQN��RU�DQ\�IXWXUH�RZQHU�RU�RSHUDWRU�RI�WKH�6KLS��RQ�WKH�

RQH�KDQG��ZLWK�RU�LQWR�WKH�$VVLJQRU��$VVLJQHH��RU�$VVLJQPHQW�(VWDWH��RQ�WKH�RWKHU�KDQG��RU�YLFH�

YHUVD���E��D�VXEVWDQWLDO�FRQWLQXLW\�EHWZHHQ�WKH�%X\HU��%DQN��RU�DQ\�IXWXUH�RZQHU�RU�RSHUDWRU�RI�WKH�

6KLS��RQ�WKH�RQH�KDQG��DQG�WKH�$VVLJQRU��$VVLJQHH��RU�$VVLJQPHQW�(VWDWH��RQ�WKH�RWKHU�KDQG���F��D�
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FRPPRQ�LGHQWLW\�EHWZHHQ�WKH�%X\HU��%DQN��RU�DQ\�IXWXUH�RZQHU�RU�RSHUDWRU�RI�WKH�6KLS��RQ�WKH�RQH�

KDQG�� DQG� WKH� $VVLJQRU�� $VVLJQHH�� RU� $VVLJQPHQW� (VWDWH�� RQ� WKH� RWKHU� KDQG�� RU� �G�� D� PHUH�

FRQWLQXDWLRQ�RI�WKH�$VVLJQRU��$VVLJQHH��RU�$VVLJQPHQW�(VWDWH��RQ�WKH�RQH�KDQG��ZLWK�WKH�%X\HU��

%DQN��RU�DQ\�IXWXUH�RZQHU�RU�RSHUDWRU�RI�WKH�6KLS��RQ�WKH�RWKHU�KDQG��

��� 1RWKLQJ� LQ� WKH�$JUHHPHQW� VKDOO� DOWHU� LQ�DQ\�ZD\�DQ\�3DUW\¶V� ULJKW� WR� VXEPLW��RU�

REMHFW��LQFOXGLQJ�E\�DVVHUWLQJ�RIIVHWV��WR��DV�WKH�FDVH�PD\�EH��SURRIV�RI�FODLP�LQ�WKH�$VVLJQPHQW�

&DVH��

��� 7KH�IDLOXUH�VSHFLILFDOO\�WR�LQFOXGH�DQ\�SDUWLFXODU�SURYLVLRQ�RI�WKH�$JUHHPHQW�LQ�WKLV�

2UGHU�VKDOO�QRW�GLPLQLVK�RU�LPSDLU�WKH�HIIHFWLYHQHVV�RI�VXFK�SURYLVLRQ��LW�EHLQJ�WKH�LQWHQW�RI�WKH�

&RXUW�WKDW�WKH�$JUHHPHQW�EH�DXWKRUL]HG�DQG�DSSURYHG�LQ�LWV�HQWLUHW\��

���� 7KH�$JUHHPHQW�DQG�DQ\�UHODWHG�DJUHHPHQWV��GRFXPHQWV�RU�RWKHU�LQVWUXPHQWV�PD\�

EH�PRGLILHG��DPHQGHG�RU�VXSSOHPHQWHG�E\�WKH�SDUWLHV�WKHUHWR�DQG�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�

WKHUHRI��LQ�D�ZULWLQJ�VLJQHG�E\�VXFK�SDUWLHV��ZLWKRXW�IXUWKHU�RUGHU�RI�WKH�&RXUW��SURYLGHG�WKDW�DQ\�

VXFK� PRGLILFDWLRQ�� DPHQGPHQW� RU� VXSSOHPHQW� GRHV� QRW� KDYH� D� PDWHULDO� DGYHUVH� HIIHFW� RQ� WKH�

$VVLJQPHQW�(VWDWH��

���� 7KH�$VVLJQHH� LV� DXWKRUL]HG� WR� WDNH� DOO� DFWLRQV� QHFHVVDU\� WR� HIIHFWXDWH� WKH� UHOLHI�

JUDQWHG�LQ�WKLV�2UGHU�LQ�DFFRUGDQFH�ZLWK�WKH�$JUHHPHQW��1RWKLQJ�FRQWDLQHG�LQ�DQ\�RUGHU�HQWHUHG�

LQ�WKLV�FDVH�RU� LQ�DQ\�VXEVHTXHQW�RU�UHODWHG�SURFHHGLQJ�LQ�DQ\�FRXUW�VXEVHTXHQW� WR�HQWU\�RI� WKLV�

2UGHU��VKDOO�FRQIOLFW�ZLWK�RU�GHURJDWH�IURP�WKH�SURYLVLRQV�RI�WKH�$JUHHPHQW�RU�WKH�WHUPV�RI�WKLV�

2UGHU��7R�WKH�H[WHQW�RI�DQ\�VXFK�FRQIOLFW�RU�GHURJDWLRQ��WKH�WHUPV�RI�WKLV�2UGHU�VKDOO�JRYHUQ��

���� )URP�DQG�DIWHU�WKH�&ORVLQJ�'DWH�DQG�XQWLO�WKH�GDWH�IDOOLQJ�RQH�\HDU�DIWHU�&ORVLQJ��

HDFK�RI�WKH�3DUWLHV�VKDOO�H[HFXWH�DQG�GHOLYHU�VXFK�DGGLWLRQDO�GRFXPHQWV��LQVWUXPHQWV��FRQYH\DQFHV�
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DQG� DVVXUDQFHV� DQG� WDNH� VXFK� IXUWKHU� DFWLRQV� DV� PD\� EH� UHDVRQDEO\� UHTXLUHG� WR� FDUU\� RXW� WKH�

SURYLVLRQV�RI�WKH�$JUHHPHQW�DQG�JLYH�HIIHFW�WR�WKH�7UDQVDFWLRQ��

���� 7KH�&RXUW�UHWDLQV�H[FOXVLYH�MXULVGLFWLRQ�WR���D�� LQWHUSUHW�� LPSOHPHQW��DQG�HQIRUFH�

WKH�$JUHHPHQW��DOO�UHODWHG�GRFXPHQWV��DQ\�DPHQGPHQWV�WKHUHWR��DQG�WKLV�2UGHU��DQG��E��DGMXGLFDWH�

DQ\� GLVSXWHV� DULVLQJ� IURP� RU� UHODWLQJ� WR� WKH�$JUHHPHQW� RU� DQ\� RWKHU�PDWWHUV� SHUWDLQLQJ� WR� WKH�

7UDQVDFWLRQ��

'21(� $1'� 25'(5('� LQ� &KDPEHUV� DW� 0LDPL�'DGH� &RXQW\�� )ORULGD� RQ�
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