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$VVXPSWLRQ�RI�5LVN��:DLYHU�RI�/LDELOLW\��DQG�,QGHPQLILFDWLRQ�$JUHHPHQW

7KLV�LV�DQ�DJUHHPHQW�EHWZHHQ�WKH�VWXGHQW��FOLHQW��ERDUGHU��RU�VSHFWDWRU �´3DUWLFLSDQWµ� DQG�+HDUW�RI�
5LGLQJ��//&��7KH�SXUSRVHV�RI�WKLV 3DUWLFLSDQW $JUHHPHQW��´$JUHHPHQWµ��LQFOXGH�WKH�IROORZLQJ������WR�DIILUP�
WKDW�WKH�3DUWLFLSDQW�KDV�EHHQ�IXOO\�LQIRUPHG�RI�WKH�ULVNV�DQG�EHQHILWV�RI�WKH�SDUWLFXODU�DFWLYLW\�RU�DFWLYLWLHV�
3DUWLFLSDQW ZLVKHV�WR�SDUWDNH������WR�DIILUP�WKDW�WKH�3DUWLFLSDQW YROXQWDULO\�FRQVHQWV�WR�WKH�ULVNV�LQYROYHG�LQ�
WKH�VHOHFWHG�DFWLYLWLHV��DQG�����3DUWLFLSDQW�NQRZLQJO\�DJUHHV�WR�ZDLYH�FHUWDLQ�ULJKWV�3DUWLFLSDQW�OHJDOO\�PD\�
KDYH�XQGHU�SDUWLFXODU�FLUFXPVWDQFHV�

&KHFN�$SSOLFDEOH�$FWLYLWLHV�

ƒ /HVVRQV ƒ +RUVH�LQ�7UDLQLQJ ƒ %RDUGHU ƒ &OLQLFV

$VVXPSWLRQ�RI�,QKHUHQW�5LVNV� ,�XQGHUVWDQG�DQG�DVVXPH�WKH�LQKHUHQW�ULVNV�LQYROYHG�LQ�HTXLQH DFWLYLWLHV��ZKLFK�ULVNV�LQFOXGH��EXW�DUH�QRW�
OLPLWHG� WR��ERGLO\� LQMXU\��SK\VLFDO�KDUP�DQG�HYHQ�GHDWK� WR�KRUVHV�� ULGHUV��DQG VSHFWDWRUV� IURP�XVLQJ�� ULGLQJ�RU�EHLQJ� LQ�FORVH�SUR[LPLW\� WR�
KRUVHV PD\�RFFXU LQ�QRUPDO�XVH��, DFNQRZOHGJH WKDW�WKH�EHKDYLRU�RI�DQ\�DQLPDO�LV�FRQWLQJHQW�WR�VRPH�H[WHQW�XSRQ�WKH�DELOLW\�RI�WKH�KDQGOHU�
RU�ULGHU��)XUWKHU��,�XQGHUVWDQG�WKDW�³LQKHUHQW�ULVNV�RI HTXLQH�DFWLYLWLHV´�VKDOO�PHDQ�WKRVH�GDQJHUV�RU�FRQGLWLRQV�ZKLFK�DUH�DQ�LQWHJUDO�SDUW�RI�
HTXLQH�DFWLYLWLHV��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR�

¾ WKH�SURSHQVLW\�RI�DQ\�HTXLQH�WR�EHKDYH�LQ�ZD\V�WKDW�PD\�UHVXOW� LQ� LQMXU\��KDUP��RU�GHDWK�WR�SHUVRQV�RQ�RU�DURXQG�WKHP DQG�RU�
GDPDJH�WR�SURSHUW\�LQ�WKHLU�YLFLQLW\�

¾ WKH� XQSUHGLFWDELOLW\� RI� DQ� HTXLQH¶V� UHDFWLRQ� WR� VXFK� WKLQJV� DV� VRXQGV�� VXGGHQ�PRYHPHQWV� DQG� XQIDPLOLDU� REMHFWV�� SHUVRQV� RU�
RWKHU�DQLPDOV�

¾ FHUWDLQ�KD]DUGV�VXFK�DV�VXUIDFH�DQG�VXEVXUIDFH�REMHFWV�
¾ FROOLVLRQV�ZLWK�RWKHU�HTXLQHV��DQLPDOV��SHRSOH�DQG�REMHFWV �IL[HG�RU�RWKHUZLVH��
¾ OLPLWHG�DYDLODELOLW\�RI�HPHUJHQF\�PHGLFDO�FDUH��DQG
¾ WKH�SRWHQWLDO�RI�D�SDUWLFLSDQW RU�VSHFWDWRU WR�DFW� LQ�D�QHJOLJHQW�PDQQHU�WKDW�PD\�FRQWULEXWH�WR� LQMXU\�WR�WKH�SDUWLFLSDQW�RU�RWKHUV��

VXFK�DV�IDLOLQJ�WR�PDLQWDLQ�FRQWURO�RYHU�WKH�HTXLQH�RU�WR�DFW�ZLWKLQ�KLV�KHU�DELOLW\�

:DLYHU�RI�/LDELOLW\� )RU�WKH�SULYLOHJH�RI�ULGLQJ��KDQGOLQJ��DXGLWLQJ��REVHUYLQJ� DQG�RU�ZRUNLQJ�DURXQG�HTXLQHV�DW�+HDUW�RI�5LGLQJ��//&�DQG�RU�
IRU� WKH� SULYLOHJH� RI� KDYLQJ�P\� KRUVH� WUDLQHG� E\� +HDUW� RI� 5LGLQJ�� //&� WRGD\� DQG� RQ� DOO� IXWXUH� GDWHV�� ,�� RQ� EHKDOI� RI� P\VHOI�� P\� IDPLO\�
PHPEHUV��P\�KHLUV��SHUVRQDO�UHSUHVHQWDWLYHV��RU�DVVLJQV��GR KHUHE\�DJUHH�WR UHOHDVH��ZDLYH��DQG�GLVFKDUJH�WKH�+HDUW�RI�5LGLQJ��//&� DQG�
LWV�PHPEHUV��PDQDJHUV��HPSOR\HHV� FOLQLFLDQV��YROXQWHHUV� DQG�DJHQWV IURP�DQ\� OLDELOLW\�RU� UHVSRQVLELOLW\� IRU�DFFLGHQW��GDPDJH�� LQMXU\��RU�
LOOQHVV�WR P\VHOI�RU�DQ\�KRUVH�RZQHG�RU�OHDVHG�E\�PH RU�DQ\�KRUVH�QRW�RZQHG�E\�WKH�+HDUW�RI�5LGLQJ��//&�EXW�XVHG�E\�PH��RU�WR�DQ\�IDPLO\�
PHPEHU� RU� VSHFWDWRU� DFFRPSDQ\LQJ�PH�ZKLOH� RQ� WKH SUHPLVHV� RI� WKH�+HDUW� RI�5LGLQJ�� //&� UHVXOWLQJ� IURP� WKH� LQKHUHQW� ULVNV� RI� HTXLQH�
DFWLYLWLHV�RU�IURP�WKH�RUGLQDU\�QHJOLJHQFH��DFWLYH�RU�SDVVLYH��RI�WKH�+HDUW�RI�5LGLQJ��//&�

$1'�WKDW�H[FHSW�LQ�WKH�HYHQW�RI�WKH�+HDUW�RI�5LGLQJ��//&¶V�JURVV�DQG�ZLOOIXO�QHJOLJHQFH��,�DJUHH�QRW�WR�EULQJ�DQ\�FODLPV��GHPDQGV��
DFWLRQV�DQG�FDXVHV�RI�DFWLRQ��DQG�RU�OLWLJDWLRQ��DJDLQVW�WKH�+HDUW�RI�5LGLQJ��//&�IRU�DQ\�HFRQRPLF�DQG�QRQ�HFRQRPLF�ORVVHV�GXH�WR�ERGLO\�
LQMXU\��GHDWK��DQG�RU�SURSHUW\�GDPDJH�VXVWDLQHG�E\�PH�RU�P\�KRUVH�LQ�UHODWLRQ�WR�WKH�SUHPLVHV�DQG�RSHUDWLRQV�RI�WKH�+HDUW�RI�5LGLQJ��//&��
LQFOXGLQJ�ZKLOH� WUDLQLQJ�� ULGLQJ�� KDQGOLQJ� RU� RWKHUZLVH� EHLQJ� QHDU� KRUVHV� RZQHG� E\� RU� LQ� WKH� FDUH�� FXVWRG\� DQG� FRQWURO� RI� WKH�+HDUW� RI�
5LGLQJ��//&��

,QGHPQLILFDWLRQ� ,� DOVR� DJUHH� WR� KROG� KDUPOHVV�� GHIHQG�� DQG� LQGHPQLI\� WKH�+HDUW� RI� 5LGLQJ�� //&� �LQFOXGLQJ�� EXW� QRW� OLPLWHG� WR�� FRVWV�
DVVRFLDWHG�ZLWK� GHIHQGLQJ�D� VXLW�� MXGJPHQW�� FRXUWV� FRVWV�� LQYHVWLJDWLRQ�FRVWV�� DQG� UHDVRQDEOH�DWWRUQH\� IHHV�� IURP�DQ\�DQG�DOO� FODLPV�RI�
PLQH��P\�IDPLO\�PHPEHUV��RU�RWKHUV�DULVLQJ�IURP�P\�LQMXU\�RU�ORVV�GXH�WR�P\�SDUWLFLSDWLRQ�DV�D�ULGHU��KDQGOHU��RU�VSHFWDWRU�

,� IXUWKHU�DJUHH�WR�KROG�KDUPOHVV��GHIHQG��DQG�LQGHPQLI\�WKH�+HDUW�RI�5LGLQJ��//&�DJDLQVW�DQ\�DQG�DOO�FODLPV�RI�FR�SDUWLFLSDQWV��
UHVFXHUV��DQG�RWKHUV�DULVLQJ�IURP�P\�FRQGXFW�LQ�WKH�FRXUVH�RI�P\�SDUWLFLSDWLRQ�DV�D�ULGHU��KDQGOHU��RU�VSHFWDWRU�

$FNQRZOHGJHPHQWV��$VVHUWLRQV��DQG�$JUHHPHQWV� ,�ZDUUDQW�WKDW�D�IXOO�DQG�IDLU�GLVFORVXUH�RI�P\�HTXHVWULDQ�KDQGOLQJ�DQG�ULGLQJ�DELOLWLHV�
KDYH EHHQ�PDGH�WR�WKH�+HDUW�RI�5LGLQJ��//& DQG WKHLU DJHQWV� )XUWKHU�
+HDOWK�6WDWXV ± ,�DVVHUW�WKDW�,�

x ,�SRVVHVV�WKH�SK\VLFDO�FRQGLWLRQ�DQG�UHTXLUHG�PHQWDO�FRPSHWHQFLHV�WR�SDUWLFLSDWH�VDIHO\�RU�KDYH�WKH�ZULWWHQ�SHUPLVVLRQ�IURP�P\�
SHUVRQDO�SK\VLFLDQ�RU�SV\FKLDWULVW�WKHUDSLVW�WR�SDUWLFLSDWH�LQ�WKH�DFWLYLWLHV�,�KDYH�VHOHFWHG�

x ,�KDYH�QR�SK\VLFDO�FRQGLWLRQ�ZKLFK ZRXOG�SUHFOXGH�P\�SDUWLFLSDWLRQ��+RZHYHU��LI�,� LQ�IDFW� GR�KDYH�D�SK\VLFDO�FRQGLWLRQ��H�J��KHDUW�
SUREOHPV��VHL]XUHV��DVWKPD��DOOHUJLHV��RU�D�GHYHORSPHQWDO�RU�D�SV\FKRORJLFDO�FRQGLWLRQ��H�J��DXWLVP��GHSUHVVLRQ��DQ[LHW\��DQJHU��
WKDW�FRXOG SUHFOXGH�P\�SDUWLFLSDWLRQ�,�KDYH�IXOO\�GLVFORVHG�WKLV�FRQGLWLRQ�WR�+HDUW�RI�5LGLQJ��//& DQG��LI�UHTXLUHG��KDYH�SUHVHQWHG�D�
OHWWHU�IURP�P\�SHUVRQDO�SK\VLFLDQ DQG�RU�SV\FKLDWULVW�RU�WKHUDSLVW VWDWLQJ�,�PD\�VDIHO\�SDUWLFLSDWH��

(PHUJHQF\�&DUH�± ,�DXWKRUL]H�RU�DJUHH WKDW�WKH�+HDUW�RI�5LGLQJ��//&�
x 0D\�DGPLQLVWHU�HPHUJHQF\�ILUVW�DLG��&35��DQG�XVH�DQ�$('�ZKHQ�GHHPHG�QHFHVVDU\�
x 0D\�VHFXUH�HPHUJHQF\�PHGLFDO�FDUH�RU�WUDQVSRUWDWLRQ��L�H���(06��ZKHQ�GHHPHG�QHFHVVDU\�
x 0D\�VKDUH�P\�PHGLFDO�KLVWRU\��LI�NQRZQ��ZLWK�HPHUJHQF\�PHGLFDO�SHUVRQQHO�ZKHQ�GHHPHG�QHFHVVDU\�
x $QG�,�VKDOO�DVVXPH�DOO�FRVWV�RI�HPHUJHQF\�PHGLFDO�FDUH�DQG�WUDQVSRUWDWLRQ�SURYLGHG�RQ�P\�EHKDOI�



3DUWLFLSDQW�$JUHHPHQW�IRU�+HDUW�RI�5LGLQJ��//&
3DJH�� RI��

5XOHV�	�6DIHW\�(TXLSPHQW ± ,�DJUHH�
x 7R�DELGH�E\�WKH�UXOHV�DQG�UHJXODWLRQV�HVWDEOLVKHG�E\�WKH�+HDUW�RI�5LGLQJ��//&�
x 7R�ZHDU�DQ�6(,�$670�DSSURYHG�ULGLQJ�KHOPHW�DW�DOO�WLPHV�ZKLOH�PRXQWHG�RQ�WKH�KRUVH��7R�ZHDU�DSSURSULDWH�IRRWZHDU�DW�DOO�WLPHV�

ZKLOH�RQ�WKH�SUHPLVHV�RI�WKH�+HDUW�RI�5LGLQJ��//&�
x 7R�LQIRUP�WKH�+HDUW�RI�5LGLQJ��//& LPPHGLDWHO\�LI�,�EHFRPH�DZDUH�RI�ULGHU�FRQGXFW�RU�HTXLSPHQW�FRQGLWLRQ�WKDW�SUHVHQWV�D�GDQJHU�

WR�P\�VHOI�RU�RWKHUV�
x 7KDW�WKH�+HDUW�RI�5LGLQJ��//& ZLOO�FRQGXFW�DOO�DFWLYLWLHV�LQ�JRRG�IDLWK�DQG�PD\�ILQG�LW�QHFHVVDU\�WR�WHUPLQDWH�P\�SDUWLFLSDWLRQ�LI�LW�LV�

GHWHUPLQHG�WKDW�,�DP�LQFDSDEOH�RI�VDIHO\�PHHWLQJ�WKH�ULJRUV RI�WKH�DFWLYLW\��,�DFFHSW�WKH�+HDUW�RI�5LGLQJ��//&¶V�ULJKW�WR�WDNH�VXFK�
DFWLRQV�IRU�WKH�VDIHW\�RI�P\VHOI��RWKHU�ULGHUV��DQG�RU�WKH�KRUVHV�

&RYHQDQW�QRW�WR�6XH� &KRLFH�RI�/DZ��6WDWXWH�RI�/LPLWDWLRQV��0HGLDWLRQ� 9HQXH��DQG 6HYHUDELOLW\�&ODXVHV��,�SURPLVH�QRW�WR�VXH�+HDUW�
RI�5LGLQJ��//& IRU�DQ\�SUHVHQW�RU�IXWXUH�FODLP�DULVLQJ�GLUHFWO\�RU� LQGLUHFWO\ IURP�P\�SDUWLFLSDWLRQ�LQ�DFWLYLWLHV�DW +HDUW�RI�5LGLQJ��//&��7KLV�
LQFOXGHV�FODLPV�UHVXOWLQJ� IURP�WKH� LQKHUHQW� ULVNV�RI�HTXLQH�RU�SK\VLFDO�DFWLYLWLHV�DQG� WKH�DFWLYH�RU�SDVVLYH�QHJOLJHQFH�RI�+HDUW�RI�5LGLQJ��
//&�

7KLV�$JUHHPHQW�VKDOO�EH�FRQVWUXHG�DQG�LQWHUSUHWHG�LQ�DFFRUGDQFH�ZLWK�WKH�ODZV�RI�WKH�6WDWH�RI�0DU\ODQG��7KH�SDUWLHV�DJUHH�DQ\�
DFWLRQ�EURXJKW�XQGHU�WKLV�$JUHHPHQW�VKDOO�EH�EURXJKW�ZLWKLQ�RQH�����\HDU�RI�WKH LQFLGHQW�RU�GLVSXWH�JLYLQJ�ULVH�WR�VDLG�FODLP� ,�IXUWKHU DJUHH
WKDW SULRU�WR�OLWLJDWLRQ��VXFK�LQFLGHQW�RU�GLVSXWH�VKDOO�ILUVW�EH�PHGLDWHG�E\�D�WUDLQHG�0HGLDWRU�,�VKDOO�VHOHFW�IURP�D�OLVW�DFFHSWDEOH�WR�+HDUW�RI�
5LGLQJ��//&��&RVWV�RI�PHGLDWLRQ�VKDOO�EH�VKDUHG�HTXDOO\�E\�WKH�SDUWLHV�� ,Q�WKH�HYHQW�RI� OLWLJDWLRQ��DOO�FODLPV�VKDOO�EH�EURXJKW� LQ�D�FRXUW�RI�
FRPSHWHQW� MXULVGLFWLRQ�� ,�DJUHH� WKH�SUHYDLOLQJ�SDUW\�VKDOO�EH�HQWLWOHG� WR�FRVWV�DQG� IHHV�DVVRFLDWHG�ZLWK� WKH� OLWLJDWLRQ�� LQFOXGLQJ�UHDVRQDEOH�
DWWRUQH\�IHHV DQG UHLPEXUVHPHQW�RI�PHGLDWLRQ�IHHV�

,�DOVR�H[SUHVVO\�DJUHH�WKDW�WKLV�3DUWLFLSDQW�$JUHHPHQW�LV�LQWHQGHG�WR�EH�DV�EURDG�DQG�LQFOXVLYH�DV�SHUPLWWHG�E\�WKH�ODZV�RI�WKH�
6WDWH�RI�0DU\ODQG�DQG�WKDW� LI�DQ\�SRUWLRQ�WKHUHRI� LV�KHOG� LQYDOLG�� LW�LV�DJUHHG�WKDW�WKH�EDODQFH�VKDOO��QRWZLWKVWDQGLQJ��FRQWLQXH�LQ�IXOO� IRUFH�
DQG�HIIHFW� 7KLV�$JUHHPHQW�GRHV�QRW�DSSO\�WR�DFWV�RI�JURVV�QHJOLJHQFH�

$FNQRZOHGJHPHQW� RI� 8QGHUVWDQGLQJ�� ,� XQGHUVWDQG� WKLV� LV� D� OHJDO� GRFXPHQW� DQG� WKDW� ,� DP� VLJQLQJ� WKLV�

$JUHHPHQW� IUHHO\� DQG� YROXQWDULO\�� ZLWKRXW� FRHUFLRQ� RU� GXUHVV�� ,� XQGHUVWDQG� ,� KDYH� WKH� FKRLFH� QRW� WR�

SDUWLFLSDWH�DV�D�FOLHQW��VWXGHQW��YROXQWHHU� KHDOWK�DLGH��RU�VSHFWDWRU�DW�+HDUW�RI�5LGLQJ��//&��DQG��WKHUHIRUH��

QRW� VLJQ� WKLV� $JUHHPHQW� ,� XQGHUVWDQG� WKHUH� LV� QR� SXEOLF� SROLF\� LQ� 0DU\ODQG� SURKLELWLQJ� WKH� XVH� RI� WKLV�

ZDLYHU�

,�KDYH�UHDG�WKLV���SDJH�3DUWLFLSDWLRQ�$JUHHPHQW�DQG�IXOO\�XQGHUVWDQG�LWV�WHUPV��,�XQGHUVWDQG�WKDW�,�

DP�JLYLQJ�XS�VXEVWDQWLDO� ULJKWV�� LQFOXGLQJ�P\� ULJKW� WR�VXH�+HDUW�RI�5LGLQJ��//&� LWV� FOLQLFLDQV��PHPEHUV��

PDQDJHUV�� HPSOR\HHV�� YROXQWHHUV�� DQG� DJHQWV� IRU� LQMXULHV� RU� GHDWK� UHVXOWLQJ� IURP� WKH� LQKHUHQW� ULVNV� RI�

WKRVH�DFWLYLWLHV�,�KDYH�YROXQWDULO\�VHOHFWHG�WR�SDUWLFLSDWH�RU IURP WKH�RUGLQDU\ QHJOLJHQFH �DFWLYH�RU�SDVVLYH�

RI� +HDUW� RI� 5LGLQJ�� //&�� ,� IXUWKHU� DFNQRZOHGJH� WKDW� ,� LQWHQG� P\� VLJQDWXUH� WR� EH� D� FRPSOHWH� DQG�

XQFRQGLWLRQDO�UHOHDVH�RI�DOO�OLDELOLW\��LQFOXGLQJ�WKDW�GXH�WR�RUGLQDU\�QHJOLJHQFH�E\�+HDUW�RI�5LGLQJ��//& WR�WKH�

JUHDWHVW�H[WHQW�DOORZHG�E\�WKH�ODZV�RI�0DU\ODQG��

6LJQDWXUH �PXVW�EH�DW�OHDVW���\UV�RI�DJH RU�OHJDOO\�FRPSHWHQW WR�VLJQ� '$7(

6LJQHH¶V�1DPH�LI�QRW�WKH�3DUWLFLSDQW�

6LJQHH PXVW�EH�OHJDOO\�FRPSHWHQW��,I�3DUWLFLSDQW�LV�D�PLQRU��OHVV�WKDQ����\HDUV�RI�DJH��RU�DQ�LQGLYLGXDO��PLQRU�RU�DGXOW��XQGHU�WKH�
FDUH�DQG�JXDUGLDQVKLS�RI�DQRWKHU��WKH�SDUHQWDO�RU�JXDUGLDQ�VLJQDWXUH�LQGLFDWHV�IXOO�XQGHUVWDQGLQJ�RI�WKH�DERYH�WHUPV�DQG��DV�PD\�
EH�SHUPLWWHG�E\�ODZ��LV�ZDLYLQJ�ERWK�WKH�ULJKWV�RI�WKH�PLQRU�3DUWLFLSDQW�DQG�WKH�ULJKWV�RI�WKH�SDUHQW�OHJDO�JXDUGLDQ�SXUVXDQW�WR�
WKLV�$JUHHPHQW�

3DUWLFLSDQW¶V�1DPH��SULQW�OHJLEO\��

,I�3DUWLFLSDQW�LV�D�PLQRU��ZKDW�LV�UHODWLRQVKLS�RI�6LJQHH�WR�3DUWLFLSDQW�� Ƒ�3DUHQW�Ƒ�/HJDO�*XDUGLDQ�Ƒ 2WKHU

6LJQHH¶V�$GGUHVV��6WUHHW��&LW\��6WDWH��=LS�&RGH�


