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Raymond James & Associates, Inc. 

Rule 10b5m1 Sales T1·ading Plan 

(Nonmdiscretionary Plan-Owned Shares Only) ' 

Use 1hls version of /he Sales Plan if the seller wishes 10 ind/ca le the amount, price and date of stock sales with such specificity that Raymond 
James wil/ 1101 have any discretion over how, when and whelher lo sefl stock (olher than /he discretion /11here111 in applying ordinary 
principles of best execution). 

Mt$£.t1H • �aUV€1ifscllcr") hereby adopts this Sales Pinn dnted ____fitl4Uft: IS: , 20 I '7 ("Sales Plan") between Seller and 
Raymond Jnmcs & Associates, Inc. ("Raymond James"), acting as agent. 

Recital 

This Sales Plan is being entered into between Seller and Raymond James to establish a trnding plan for Seller thut complies with the 
requirements of Rule t0b5·1(e)(J) under the Securities Exchange Act of 1934, as amended (t e "Exchange Act"). Seller is establishing this 
Sales Phtn to dispose of nil or n portion of Seller's holdings of the common stock of ��� �Cq� ;].)JC.. (the 
"Issuer") with the following :check one: :J par value of$ __ per shure or )(no pnr value (the "Sloe�") 

A. lmpleme11tation of the Plan 

I. Seller hereby appoints Raymond James to sell shares of Stock pursuant to the terms and conditions set forth below, Subject to such tcm1s and conditions, Raymond James hereby accepts such appointment. 
2. Raymond James is authorized to begin selling Stock pursuant to this Sules Plan on "i€:f7Lt:!t>Mlf� I, 20 lb (which shall be 

no earlier than _kdnys from the date this Sales Pinn is ndopted) and shall cease selling Stockjon the earliest to occur of the date on 
which Rnymonil James receives notice of the death of Seller, as soon as reasonably practical nfter learning that the Issuer or any 
other person publicly announces a tender or exchange offer with respect to the Stock, the date: of public announcement of a merger, 
acquisition, reorganlzntion, recapitalization or comparable transaction affecting the securities; of the Issuer ns a result of which the 
Stock is exchanged or converted into shares of another company, the date on which Raymond Jnmes receives notice of the 
r.omrnenccment of any proceeAllngs In respect of or triggered by Seller's bankruptcy or insolvency and (specify date plus one or 
more occ11rre1';!Jfi"hat will mark the last day on which sales may occur): 

I!] At& urr 1r 20.f.J-; and 
the date that an aggregate o� shares of Stock are sold pursuant to this S!Jles Plan; nnd 

0 the date that the aggregate proceeds of sales pursuant to this Snles Pinn (after deducting commissions nnd other 
expenses of sale reaches$ ______ . 

(the "Plan Sales Period"). 
3. (a) Raymond James shall sell the Daily Sale Amount (ns defined below) for the account of Seller on each Sale Day (us defined 

below), subjcc.!J!l-the following restrictions, if desired: ' 

�Raymond James shall not sell any shares of Stock pursuant to this Sales Plan at. a price of less than $ I. $'<) _per 
share (before deducting commissions and other expenses of sale) (the "Minimum Su.ie Price"), 
0 (inset/ other restrictlo11s, if a11y) -" . 

(b) A "Sale Duy" Is: check 011e: l l each trading day or �er/specify f lJkY f /;"IL /f11,()/if'/1-( • 
____ . during the Pinn Sales Period, provided that if any Sule Day is not a 
Trading Day, such Sule Day shall be deemed to fall on the next succeeding Trading Dny. A "Tra a " is any day during the 
Plan Sales Period thut the: insert 11ame of principal markel or excltange for tlie Stock: (the "Principal 
Market") is open for business and the Stock trades regular way on the Principal Market. 
(c) The "Daily Sale Amount" for any Sale Day shall be (please check the applicable box .to indicate the amount of Stock that 
Raymond Jan�s to sell on ench Sale Day): : 

C!f"'_. __ � C> shnres of' Stock. 
0 an amount of Stock resulting in aggregate proceeds (ntler deducting commissions and other expenses of sale of 
$ _____ _ 

D determined In accordance with the following formula: 

1111is tbrmul11, together with the other provisions of this Section 3, must identify the nmount, price and date ofS11lcs wilh the specHlcity required by Rule 
IOhS· l(c){ 1 ){i)( B)(2). 
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Account Number ----

0 the umount set fotih on the grid below opposite the per share price range thnt corresponds to the reported price of the 
opening reported mnrket transaction in the Stock on such Sale Day. 

Reported Price of Opening Reported Market 
Trnnsaction In the Stock Daily Sale Amount 

If the price is below $ 

If the price is between$ ___ 11nd $ 

If the price is between $ ___ und $ 

If the price is above $ 

(d) Subject to the restrictions set forth in paragraph A.3(u) above, Raymond James shall sell the Daily Sale Amount on each Sale 
Day under ordinary principles of best execution at the then-prevailing market price. 

(e) If, consistent with ordinary principles of best execution or for any other reason, Raymond James cannot sell the Daily Sale 
Amount on any Sule Duy, then (select one): 

�c amount of such shortfall may be sold ns soon os practicable on the immediately succeeding Trading Day under 
ordinary principles of best execution; provided that in no event may the amount of the shortfall for nny such Sule Day be 
sold Inter than the fourth business day aner such Sale Day. 

0 Raymond James's obligation to sell Stock on such Sale Day pursuant to this Sales Plan shall be deemed to have been 
snlisficd. 

Nevetiheless, if any such shortfull exists aner the close of trading on the last Trading Day of the Plan Sales Period, Raymond 
Jarnes's authority to sell such shnres for the nccount of Seller under this Sales Plan shall terminate. 

(I) The Daily Sole Amount and the Minimum Sale Price, if applicable, shall be adjusted automatically on n proportionate basis to 
take Into account any stock s1>li4 reverse stock split or stock dividend with respect to the Stock or nny change In capital!zution wilh 
respect to the Issuer that occurs during the Plan Sales Period. 

4. Raymond Jnmes shall not sell Stock hereunder at any time when: 

(i) Raymond James, in its sole discretion, has determined that a market disruption, banking morntorlurn, outbreak or 
escalation of hostilities or other crisis or calamity has occurred; or 

(ii) Raymond James, in Its sole discretion, has determined that it is prohibited from doing so by a legal, contractual or 
regulatory restriction applicable to It or its affiliates or to Seller or Seller's atnliates (other than any such restriction 
relating to Seller's possession or alleged possession of material nonpublic infonnution about the Issuer or the Stock); or 

(iii) Raymond James has received notice from the Issuer or Seiter of the occurrence of any event contemplutcd by 
paragraph 3 of the certificate set forth us Exhibit A hereto; 01· 

(iv) Raymond James hos received notice from Seller to tennlnate the plan in accordance with pnrogrnph C. I below. 

5. (o) Seller has delivered the Stock to be sold pursuant to this Sales Pinn (with the amount to be estimated by Seller in good foith. if 
the Daily Sale Amount is designated as an aggregate dollar amount) (the "Plan Shares") Into an account at Raymond James in the 
name of and for the benefit of Seller (the "Plan Account"). 

(b) Raymond Jomes shall withdrnw Stock from the Plan Account in order to effect soles of Stock under this Sales Plan. If at ony 
time during the Plan Soles Period the number of shores of Stock in the Phm Account is less than the number of Phm Shares 
remaining to be sold pursunnt to this Soles Pinn, l�nymond James shall have no f\u1her obligation to effect sales of Shnres under 
this Sales Pinn. 

(c) To the extent thnt any Stock remains In the Plan Account after the end of the Plan Sales Period or upon tennlnntion of this Sales 
Pinn, Raymond James agrees to return such Stock promptly to the Seller. 

6. Raymond James shall in no event effect any snle under this Snles Plan ifthc Stock to be sold Is not in the Plan Account. 

7. Raymond James may sell Stock on any notlonnl securities exchange, in the ovcr·the·countcr murkct, on an automated trading 
system or otherwise. 

B. Seller's Repre11e11tt1tlon11, Wt1rrantie11 and Covena11/s. Seller hereby represents, warrants nod covennnts thnt: 

I. Seller Is not nwore of any material nonpublic info1mation concerning the Issuer or its securities. Seller is entering into this Sales 
Plan in good faith and not as pnrt of a plan or scheme to evade compliance with the federal securities lnws. 

2. The securities to be sold under this Sules Pinn are owned free and clear by Seller ((subject. in the case of shares 11nderlying Options, 
only to the compliance by Seller with the exercise provisions of such Options)] and are not subject to any liens, security interests or 
other encumbrances or limitations on disposition other than those imposed by Rules 144 or 145 under the Securities Act of 1933, as 
amended (the "Securities Act"). 

3. While this Sales Phm Is in effect, Seller agrees not to enter into or niter nny corresponding or hedging transaction or position with 
respect to the securities covered by this Sales Plan and agrees, except as expressly permitted herein, not to alter or deviate from the 
terms of this Sales Plan. 
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4. (a) Seller has provided Raymond James with a certificate dated as of lhe dale hereof signed by the Issuer substantially in the form 
of Exhibit A hereto. 

(b) Seller agrees lo notify Raymond James's credit department by telephone at the number set forth in paragraph F.S below as soon 
as practicable if Seller becomes aware of the occurrence of any event contemplated by paragraph 3 of the certificate set forth as 
Exhibit A hereto. Such notice shall indicate the anticipated duration of the restriction, but shall not include any other information 
about the nature of the restriction or its applicability to Seller and shall not in any way communicate any material nonpublic 
information about the Issuer or its securities to Raymond James. Such notice shall be in addition to the notice required to be given 
to Raymond James by the Issuer pursuant to the certificate set forth as Exhibit A hereto. 

S. The execution and delivery of this Sales Plan by Seller and the transactions contemplated by this Sales Plan will not contravene any 
provision of applicable law or any agreement or other instrument binding on Seller or any of Seller's affiliates or any judgment. 
order or decree of any governmental body, agency or court having jorlsdiction over Seller or Seller's affiliates. 

6. Seller agrees thal until this Sales Plan has been terminated as permitted herein Seller shall not (i) enter into a binding contract with 
respect to the purchase or sale of Stock with another broker, dealer, financial institution or other party (each, a "Financial 
Institution"), (ii) instruct another Financial Institution to purchase or sell Stock or (iii) adopt a plan for trading with respect to Stock 
other than this Sales Plan. 

7. Seller agrees that it shall not, directly or indirectly, communicate any material nonpublic information relating to the Stock or the 
Issuer to any employee of Raymond James or its affiliates who Is involved, directly or indirecily, in executing this Sales Plan at any 
time while this Sales Plan is in etTecl. 

8. Seller agrees that Seller shall al all times during the Plan Sales Period (as defined below), in connection with the perfonnance of 
this Sales Plan, comply with all applicable laws. including, without limitation, Section 16 of the Exchange Act and the rules and 
regulations promulgated thereunder, and make all filings, If any, required under Sections IJ(d), 13(g) and 16 of the Exchange Act 
in a timely manner, to the extent any such tilings are applicable to Seller. 

· 

9. [(a) Seller represents and warrants that the Stock to be sold pursuant lo this Sales Plan is currently eligible for sale under Rule 144 
or 145. 

(b) Seller agrees not to take, and agrees to cause any person or entity with which Seller would be required to aggregate sales of 
Stock pursuant to paragraph (a)(2) or (e) of Rule 144 not to take, any action that would cause the sales hereunder not to meet all 
applicable requirements of Rule 144. 

(c) Seller agrees to complete, execute and deliver lo Raymond James Forms 144 for the sales to be e!Tected under this Sales Plan at 
such limes and in such numbers as Raymond James shall request, and Raymond James agrees to file such Forms 144 on behalf of 
Seller as required by applicable law. Seller understands and agrees that Raymond James shall make one Form 144 filing al the 
beginning of each three-month period commencing upon the first Sale Day under this Sales Plpn.2 

(d) Seller hereby grants Raymond James a power of attorney to complete andlor file on behalf of Seller any required Forms 144. 
Notwithstanding such power of atlorney. Seller acknowledges that Raymond James shall have no obligation to complete or tile 
Forms 144 on behalf of Seller except as set forth in subparagraph (c). 

(e) Raymond James agrees to conduct all sales pursuant to this Sales Plan in accordance with the manner of sale requirement of 
Rule 144 of the Securities Act and in no event shall Raymond James effect any sale if such sale would exceed the then-applicable 
amount limitation under Rule 144, assuming Raymond James's sales pursuant lo this Sales Plan are the only sales subject to that 
limitation.)3 

IO. Seller acknowledges and agrees that Seller does not have, and shall not attempt to exercise, any inOuence over how, when or 
whether to cfTecl sales of Stock pursuant to this Sales Plan. 

11. Raymond James may sell Stock on any national securities exchange, in the over the counter market, on an automated trading 
system or otherwise. Raymond James or one of its affiliates may make a market in the Stock and may act as principal In executing 
sales under the Trading Plan. To the extent that Raymond James administers other trading plans relating to Issuer's securities, 
Raymond James may aggregate orders for Seller with orders under other sellers' trading plans for execution in a block and allocate 
each execution on a pro ruta basis to each seller. In the event of partial execution of block orders, Raymond James shall allocate 
the proceeds of all Stock actually sold on a particular day pursuant to all Rule 10b5-l trading plans concerning issuer's securities 
that Raymond James manages pro rata based on the ratio of(x) the number of shares to be sold pursuant to the order instructions of 
each Trading Plan to (y) the total number of shares to be sold under all Trading Plans having the same type of order instructions. 

C. Termi11atlon 

I. This Sales Plan may not be terminated prior to the end of the Plan Sales Period, except that: 

2 The Seller's reprcscn1ation on the Forms 144 regarding Seller's knowledge of material infonnation regarding 1he Issuer may be made as of the date this Sales 
Plan is adopted. The "Remarks" section of each Fonn 144 should stntc that the sale is being made pursuant to a previously adopted plan intended to comply 
with Rule lObS-l(c) and indicate the date the Sales Plan was adopted and that the representation is made as of such d.ate. 

'Include paragraph 9 if the Stock is to be sold under Rule 144 or 145. 
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Account Number _______ _ 

(i) ii may be tenninated al any lime by written notice from Seller received by Raymond James's credit department at the 
address or fax number set forth in paragraph F.5 below for any reason as long as such termination is made in good faith 
and no! as part of a plan or scheme to evade lhe insider trading rules and Seller represents thal to Raymond James in 
such notice; with reasons for a permitted termination including where legal or regulatory restrictions applicable to 
Seller or Seller's affiliates (other lhan any such restrictions relating to Seller's possession or alleged possession of 
material nonpublic infonnation about the Issuer or the Stock) would prevent Raymond James from selling Stock for 
Seller's account during lhe Plan Sales Period, and 

(ii) ii may be suspended or, at Raymond James's option, terminated if Raymond James has received notice from !he Issuer 
of the occurrence of any event contemplated by paragraph 3 of the certificate set forth as Exhibit A hereto. 

D. /11dem11ijicat/011; llmilat/011 of Llab/llry 

I. (a) Seller agrees lo Indemnify and hold harmless Raymond James and its directors, officers, employees and affiliates from and 
against all claims, losses, damages and liabilities (Including, without llmilallon, any legal or other expenses reasonably incurred in 
connection with defending or investigating any such action or claim) arising out of or attributable to Raymond James's actions 
taken or not taken in compliance with this Sales Plan or arising out of or attributable to any breach by Seller of this Sales Plan 
(including Seller's representations and warranties hereunder) or any violation by Seller of appllcable laws or regulations. This 
indemnification shall survive termination of this Sales Plan. 

(b) Notwithstanding any other provision hereof, Raymond James shall not be liable lo Seller for: 

(I) special, indirect, punitive, exemplary or consequential damages, or Incidental losses or damages of any kind, even if 
advised of !he possibility of such losses or damages or if such losses or damages could have been reasonably foreseen; 
or 

(ii) any failure to perform or 10 cease perfom1ance or any delay in performance !hat resulls from a cause or circumstance 
that is beyond its reasonable control, Including but not limited to failure of electronic or mechanical equipment, strikes, 
failure of common carrier or utility systems, severe weather, market disruptions or other causes commonly known as 
"acts of God". 

(c) Notwithstanding any other provision hereof, Raymond James shall nol be liable to Seller for (i) the exercise of 
discretionary authority or discretionary control under !his Trading Plan, if any, or (ii) any failure to etTect a sale required by 
paragraph A, except for failures to efTect sales as a result oflhe gross negligence or willful misconduct of Raymond James. 

2. Seller has consulled with Seller's own advisors as to lhe legal, tax, business, financial and related aspects of, and has no! relied 
upon Raymond James or any person affiliated with Raymond James in connection with, Seller's adoption and implementation of 
!his Sales Plan. 

3. Seller acknowledges and agrees !hat in performing Seller's obligations hereunder neither Raymond James nor any of its amllates 
nor any of their respective omcers, employees or other representatives is exercising any discretionary authority or discretionary 
control respecting management of Seller's assets, or exercising any authority or control respecting management or disposition of 
Seller's assets, or otherwise ncting as a liduciary (within the meaning of Section 3(21) of the Employee Retirement Income Security 
Act of 1974, as amended, or Section 2510.3·2 I of the Regulations promulgated by the United States Department of Labor) with 
respect 10 Seller or Seller's assets. Wllhout limiting !he foregoing, Seller further acknowledges and agrees thal neither Raymond 
James nor any of Its affiliates nor any of their respective ofncers, employees or other representatives has provided any "investment 
advice" within the meaning of such provisions, and that no views expressed by any such person will serve as a primary basis for 
investment decisions with respect lo Seller's assets. 

E. Agreeme11t to Arbitrate 

The arbitration provisions of the Raymond James Client Agreement are incorporated by reference. 

F. Ge11eral 

I. Seller shall pay Raymond James$( ) per share of lhe Stock sold. 

2. Seller and Raymond James acknowledge and agree that this Sales Plan is a "securities contract," as such term is delincd in Section 
741(7) of Title 1 1  of the United States Code (the "Bankruptcy Code"), entitled to all of the protections given such contracts under 
the Bankruptcy Code. 

3. This Sales Plan constitutes the entire agreement between the parties with respect to this Sales Plan and supersedes any prior 
agreements or understandings with regard lo the Sales Plan. 

4. This Sales Plan may be amended by Seller only upon the written consent of Raymond James and receipt by Raymond James of the 
following documents, each dated as of the date of such amendment: 

(i) a representation signed by the Issuer substantially in the fonn of Exhibit A hereto, and 

(ii) a certificate signed by Seller certifying Iha! the representations and warranties of Seller contained in this Sales Plan are 
true at and as of the dale of such certificate as if made al and as of such date. 

5. All notices to Raymond James under this Sales Plan shall be given lo Raymond James's credit department in the manner specilied 
by this Sales Plan by confirmed facsimile to 866·461·9784 111tn: Franco Lumia or by certified mail to the address below: 
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Rnymond James & Associntcs. Inc 
880 Carillon Parkwuy 
St Petersburg, PL 33716 
Aun.: Franco Lumia 

Account Number 

6. Seller's rights and obligations under this Sales Plan mny not be assigned or delegated without the written permission of Rnymond 
James. 

7. This Sales Plan may be signed in any number or counterparts, ench of which shall be an origi.nal, with the same effect as if the 
signatures thereto and hereto were upon the same instrument. 

8. If any provision of this Sales Plan is or becomes inconsistent with any applicable present or future law, rule or regulation. thlll 
provision will be deemed modified or, if necessary, rescinded in order to comply with the relevant law, rule or regulation. Ail other 
provisions of this Sales Plan will continue and remain in full force and effect. 

9. This Sales Pian shall be governed by and construed in accordance with the internal laws of the State of New York and may be 
modified or amended only by a writing signed by the pm1ics hereto. 

10. Seller agrees that this Sales Plan shall not be binding upon Raymond James unless and until it is duly and fully executed by the 
Home Office Representative of Rnymond James listed below. 

NOTICE: TH IS AGREEMENT CONTAINS A PRE-DISPUTE ARBITRATION CLAUSE IN PARAGRAPH E. 

IN WITNESS WHEREOF, the undersigned have signed this Sales Plan as of the date first wrillen above. 

RAYMOND JAMES & ASSOCIATES, INC., 

By: ---·--------------

(Horne Office Representative) 

Name: 

Tille: 

Date: 

BRANCH ACKNOWLEDGEMENT: 

(Branch Manager) 

Name: 

Branch Number: 
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EXHIBITA 

ISSUER REl'RESENTATION 

I. (41<� !$1t#e::-O tte,�lrn "lssucr") represents that it bas approved the Sales Pinn dated t/}lr;,wr· Ir': 20/6 (the "Sales 
Pl11n") between #U/411= L- • B IJ'4 V f;m:;:- ("Seller") and Raymond James & Associates, Inc. ("Raymond James") relating to 
the common stock with: C/Jeck 011e: par value of$_. ___ per shurc or �nr value of t he Issuer (the "Stock"). 
2. The sales to be made by Raymond Jnmes for the account of Seller pursuant to the Sales Plan will not violate the Issuer's insider 
trading policies, nnd to the best of the Issuer's knowledge there are no legal, contractual or regulatory restrictions applicable to Seller or 
Seller's affiliates as of the date of this representation that would prohibit either Seller from entering into the Soles Plan or any snle pursuant to 
the Sales Plan. 
3. If, at any time during the Plan Sales Period, the Issuer becomes aware of legal, contractual or regulatory restriction that is 
applicable to Seller or Seller's affiliates would prohibit any sale pursualll to the Soles Plan (other than any such restriction relating to Seller's 
possession or alleged possession of material nonpublic information about the Issuer or its securities), the Issuer agrees to give Raymond 
James's Credit department notice of such restriction by confirmed facsimile us soon as practicable. Such notice shall be made to Franco 
Lumia at 866-461-9784 and shall indicate the anticipated duration of the restriction, but shall not include any other information about the 
nature of the restriction or its applicobilily 10 Seller. ln any event, the Issuer shall not communicate any material nonpublic information about 
the Issuer or its securities to Raymond James. 

Dated: � 61. �·-' 20J_b 

(NAME OF 1ssurn1 Po«.iBl.31H-��-P1 �c.. • 

II 3 156824_ v I 
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