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�7KLV�3DUWLFLSDQW�$JUHHPHQW��³$JUHHPHQW´��DIIHFWV�\RXU�OHJDO�ULJKWV��3OHDVH�UHDG�LW�FDUHIXOO\�DQG�DVN�LI�\RX�KDYH�DQ\�TXHVWLRQV��

�)RU�WKH�VHUYLFHV�RI�0DLQH�2XWGRRU�$GYHQWXUH�&OXE��³02$&´���D�0DLQH�QRQ�SURILW�FRUSRUDWLRQ��,�DJUHH�IRU�P\VHOI��DQG�IRU�WKH�
�PLQRU�SDUWLFLSDQW�LI�,�DP�VLJQLQJ�DV�D�SDUHQW�RU�JXDUGLDQ��WR�WKH�IROORZLQJ��
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�02$&�LV�D�VRFLDO�QRQSURILW�RUJDQL]DWLRQ��9ROXQWHHUV��ZKR�02$&�GRHV�QRW�UHTXLUH�WR�EH�WUDLQHG��SUH�TXDOLILHG��WHVWHG��RU�UDWHG��
�DQG�UHFHLYH�QR�FRPSHQVDWLRQ��RUJDQL]H�DQG�OHDG�RXWGRRU�WULSV�DQG�DFWLYLWLHV��
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�02$&�DFWLYLWLHV�PD\�LQFOXGH�EXW�DUH�QRW�OLPLWHG�WR�DOO�VHDVRQ�FDPSLQJ�DQG�EDFNSDFNLQJ��VQRZVKRHLQJ�DQG�RWKHU�ZLQWHU�
�DFWLYLWLHV��VRFLDOL]LQJ��QDWXUH�ZDONV��VHD�ND\DNLQJ��FDQRHLQJ��VDLOLQJ��ZDGLQJ�RU�VZLPPLQJ�LQ�IUHVK�DQG�RFHDQ�ZDWHU��LQWHUDFWLQJ�
�ZLWK�ODQG�DQG�PDULQH�ZLOGOLIH��URFN�FOLPELQJ��PRXQWDLQHHULQJ��ELNLQJ��FDYLQJ��FRRNLQJ��ILUH�EXLOGLQJ��DQG�RWKHU�RXWGRRU�DFWLYLWLHV�
��³$FWLYLWLHV´���LQGLYLGXDOO\�RU�FROOHFWLYHO\��DV�WKH�FRQWH[W�PD\�UHTXLUH��

�3DUWLFLSDWLQJ�LQ�WKH�$FWLYLWLHV�PD\�EH�SK\VLFDOO\��PHQWDOO\��DQG�HPRWLRQDOO\�FKDOOHQJLQJ��5LVNV�LQFOXGH�EXW�DUH�QRW�OLPLWHG�WR��
�VOLSSLQJ��IDOOLQJ��EHLQJ�VWUXFN�E\�RU�KLWWLQJ�REMHFWV��LQFOHPHQW�ZHDWKHU�RU�RWKHU�QDWXUDO�IRUFHV��ODFN�RI�ILWQHVV��SRRU�MXGJPHQW��P\�
�RZQ�RU�RWKHUV¶�QHJOLJHQFH��IDLOXUH�WR�ZHDU�JHDU�DSSURSULDWH�WR�WKH�FRQGLWLRQV�RQ�ODQG�RU�ZDWHU��PRWLRQ�VLFNQHVV�RU�VHDVLFNQHVV��
�VXEPHUVLRQ�RU�GURZQLQJ��IDLOXUH�WR�IROORZ�GLUHFWLRQV��VWUHVV��IDWLJXH��RYHUH[HUWLRQ��SDWKRJHQV�DQG�GLVHDVHV��VXFK�DV�/\PH�
�'LVHDVH��IURP�RWKHU�SHRSOH�RU�DQLPDOV��LQFOXGLQJ�PRVTXLWRV�RU�WLFNV��VRFLDO�HQFRXQWHUV�WKDW�PD\�VSUHDG�LOOQHVV��VXFK�DV�D�IOX�RU�
�&RYLG�����VXQEXUQ��GHK\GUDWLRQ��VFUDSHV��EUXLVHV��VHYHUH�VRIW�WLVVXH�LQMXULHV�RU�DPSXWDWLRQV��VRUH�IHHW�RU�PXVFOHV��VSUDLQV�RU�
�VWUDLQV��EURNHQ�ERQHV��KHDW��RU�FROG�UHODWHG�LOOQHVVHV��FDUGLDF�RU�UHVSLUDWRU\�DUUHVW��JHWWLQJ�ORVW��EHLQJ�UHPRWH��HTXLSPHQW�RU�
�VWUXFWXUH�PDOIXQFWLRQ�RU�IDLOXUH��YHKLFXODU�DFFLGHQWV��SURSHUW\�KD]DUGV��KHDG��QHFN��RU�VSLQH�LQMXULHV��LQFOXGLQJ�SDUDO\VLV��RWKHU�
�KD]DUGV�RI�WUDYHOLQJ�RQ�WKH�ZDWHU�RU�LQ�PRXQWDLQRXV�WHUUDLQ��DQG�HYHQ�GHDWK��0HGLFDO�VHUYLFHV�RU�IDFLOLWLHV�PD\�EH�OLPLWHG�RU�
�XQDYDLODEOH��0DQ\�RWKHU�ULVNV��LQMXULHV��LOOQHVVHV��DQG�GDPDJHV��LQFOXGLQJ�XQNQRZQ�RU�XQDQWLFLSDWHG�RQHV��H[LVW��
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�,�IUHHO\��DFNQRZOHGJH�DQG�DVVXPH�DOO�ULVNV��LQKHUHQW�RU�RWKHUZLVH��LQFRQYHQLHQFH��KDUP��LQMXU\��ORVV��GLVDELOLW\��RU�GHDWK�
�WKDW�PD\�RFFXU�WR�PH�RU�DQ\�SHUVRQ��RU�P\�RU�DQ\�SURSHUW\��DULVLQJ�GLUHFWO\�RU�LQGLUHFWO\�IURP��RU�UHODWHG�LQ�DQ\�ZD\�WR��
�DW�DQ\�WLPH��P\�SDUWLFLSDWLQJ�LQ�DQ\�ZD\�ZLWK�DQ\�RI�WKH�$FWLYLWLHV��²LQFOXGLQJ�IUHH�WLPH�DQG�WUDYHO�WR�RU�IURP�WKH�
�$FWLYLWLHV²��HYHQ�LI�FDXVHG�E\�PH��RWKHU�SDUWLFLSDQWV��RU�WKH�QHJOLJHQFH�RI�02$&����LWV�GLUHFWRUV��HPSOR\HHV��YROXQWHHUV��



�FRQWUDFWRUV��RU�DQ\�SHUVRQV�RU�HQWLWLHV�DIILOLDWHG�ZLWK�LW�RU�DFWLQJ�RQ�LWV�EHKDOI��ODQG�RZQHUV�PDQDJHUV��PXQLFLSDO�RU�JRYHUQPHQW�
�SURYLGHUV�RI�XVH�SHUPLWV��RU�WKHLU�UHVSHFWLYH�HPSOR\HHV��RIILFHUV��RU�GLUHFWRUV��LQGLYLGXDOO\�RU�FROOHFWLYHO\��DV�WKH�FRQWH[W�PD\�
�UHTXLUH��,�IXOO\�DVVXPH�WKH�ULVNV�RI�XVLQJ�P\�RZQ�HTXLSPHQW�RU�DQ\�HTXLSPHQW�RU�SURSHUW\�WKDW�02$&��D�FRQWUDFWRU��RU�D�WKLUG�
�SDUW\�SURYLGHV��

�,�DP�DW�DOO�WLPHV�IXOO\�DQG�VROHO\�UHVSRQVLEOH�IRU�MXGJLQJ�P\�DELOLWLHV�DQG�IRU�P\�RZQ�VDIHW\���,�DJUHH�WR�HTXLS�P\VHOI�
�SURSHUO\�DQG�WDNH�DSSURSULDWH�VDIHW\�SUHFDXWLRQV��LQFOXGLQJ�GHYHORSLQJ�P\�VDIHW\�VNLOOV�WR�SDUWLFLSDWH�LQ�DQ\�RI�WKH�$FWLYLWLHV��,�
�XQGHUVWDQG�WKDW�LW�LV�P\�UHVSRQVLELOLW\�WR�VHHN�KHOS�RU�VWRS�SDUWLFLSDWLQJ��LI�,�QHHG�WR�GR�VR��,�XQGHUVWDQG�WKDW�02$&�GRHV�QRW�
�UHTXLUH�PH�WR�SDUWLFLSDWH�LQ�DQ\�RI�WKH�$FWLYLWLHV��,�ZDQW�WR�SDUWLFLSDWH�GHVSLWH�WKH�SRVVLEOH�GDQJHUV�DQG�ULVNV�DQG�GHVSLWH�WKLV�
�$JUHHPHQW���02$&�FDQQRW�DQG�GRHV�QRW�JXDUDQWHH�VDIHW\�RU�HOLPLQDWH�DOO�ULVNV����02$&�LV�QRW�REOLJDWHG�WR��DQG�PD\�QRW�
�NQRZ�KRZ�RU�EH�DEOH�WR��SURYLGH�PHGLFDO�FDUH��,I�,�DP�LQMXUHG��,�JLYH�SHUPLVVLRQ�IRU�RWKHUV��LQFOXGLQJ�02$&��WR�DGPLQLVWHU�ILUVW�
�DLG��VHHN�PHGLFDO�DVVLVWDQFH��DQG�FDOO�IRU�KHOS��DV�QHHGHG��7KLV�$JUHHPHQW�VKDOO�DSSO\�WR�WKH�IXOOHVW�H[WHQW�DOORZHG�E\�ODZ�WR�DQ\�
�FODLP�ZKDWVRHYHU�EHFDXVH�RI�ILUVW�DLG�WUHDWPHQW�RU�VHUYLFHV�UHQGHUHG�WR�PH���HYHQ�LI�FDXVHG�E\�WKH�QHJOLJHQFH�RI�02$&��RU�
�RWKHUV���,�DVVXPH�DOO�FRVWV�RI�DQ\�PHGLFDO�VHUYLFHV�SURYLGHG�WR�PH����LQFOXGLQJ�DQ\�FRVWV�DVVRFLDWHG�ZLWK�HYDFXDWLRQ��,�KDYH�
�FRQVXOWHG�ZLWK�D�PHGLFDO�GRFWRU�ZLWK�UHJDUG�WR�P\�SHUVRQDO�PHGLFDO�QHHGV��7KHUH�DUH�QR�KHDOWK�UHODWHG�UHDVRQV�RU�SUREOHPV�WKDW�
�SUHFOXGH�RU�UHVWULFW�P\�SDUWLFLSDWLRQ���02$&�UHVHUYHV�WKH�ULJKW��DW�DQ\�WLPH��WR�FDQFHO�RU�FKDQJH�DQ\�RI�WKH�$FWLYLWLHV��
�02$&�LV�QRW�UHVSRQVLEOH�IRU�DQ\�FRVWV�RU�H[SHQVHV�,�PD\�LQFXU�RU�KDYH�LQFXUUHG�LQ�WKHVH�FLUFXPVWDQFHV��
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�,�DJUHH�WR�UHOHDVH���PHDQLQJ�,�DJUHH�QRW�WR�VXH����LQGHPQLI\���PHDQLQJ�,�DJUHH�WR�SD\�RU�UHLPEXUVH��LQFOXGLQJ�GDPDJHV��FRVWV��
�VHWWOHPHQWV��DQG�DWWRUQH\¶V�IHHV���KROG�KDUPOHVV��DQG�GHIHQG�02$&��LWV�GLUHFWRUV��HPSOR\HHV��YROXQWHHUV��FRQWUDFWRUV��DQG�DOO�
�SHUVRQV�RU�HQWLWLHV�DIILOLDWHG�ZLWK�LW�RU�DFWLQJ�RQ�LWV�EHKDOI��ODQG�RU�SURSHUW\�RZQHUV�PDQDJHUV��PXQLFLSDO�RU�JRYHUQPHQW�SURYLGHUV�
�RI�XVH�SHUPLWV��DQG�WKHLU�UHVSHFWLYH�HPSOR\HHV��RIILFHUV��DQG�GLUHFWRUV��LQGLYLGXDOO\�RU�FROOHFWLYHO\��DV�WKH�FRQWH[W�PD\�UHTXLUH�
��³5HOHDVHG�3DUWLHV´����IURP�DQ\�DQG�DOO�OLDELOLWLHV��FODLPV��FDXVHV�RI�DFWLRQ��DQG�GHPDQGV��WR�WKH�PD[LPXP�H[WHQW�DOORZHG�
�E\�ODZ��WKDW�DULVH�LQ�DQ\�ZD\�IURP��RU�DUH�LQ�DQ\�ZD\�UHODWHG�WR��DW�DQ\�WLPH��DQ\�LQFRQYHQLHQFH��LQMXU\��GHDWK��ORVV��
�GDPDJH��RU�KDUP�WR�PH����WR�DQ\�RWKHU�SHUVRQ��RU�WR�DQ\�SURSHUW\��LQ�FRQQHFWLRQ��GLUHFWO\�RU�LQGLUHFWO\��ZLWK�P\�SDUWLFLSDWLRQ�LQ�DQ\�
�RI�WKH��$FWLYLWLHV�RU�WUDYHO�WR�RU�IURP�DQ\�RI�WKH�$FWLYLWLHV��
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�7<3(�2)�68,7����7KH�UHOHDVH��LQGHPQLILFDWLRQ��KROG�KDUPOHVV��DQG�GHIHQVH�LQFOXGH�FODLPV�EURXJKW��DW�DQ\�WLPH��DJDLQVW�5HOHDVHG�
�3DUWLHV�E\²RU�RQ�EHKDOI�RI²PH��P\�FKLOG��RU�RWKHUV��7KLV�$JUHHPHQW�LV�LQWHQGHG�WR�EH�HQIRUFHG�WR�WKH�IXOOHVW�H[WHQW�WKDW�WKH�ODZ�
�SHUPLWV�RQO\�DQG�GRHV�QRW�LQFOXGH�FODLPV�RI�ZDQWRQ�DFWV�RU�RPLVVLRQV��JURVVO\�QHJOLJHQW�DFWV�RU�RPLVVLRQV��RU�DQ\�RWKHU�FODLPV�
�QRW�SHUPLWWHG�XQGHU�0DLQH�ODZ��

����6(9(5$%,/,7<�$1'�(17,5(�$*5((0(17�

�,I�D�FRXUW�RU�RWKHU�DSSURSULDWH�DXWKRULW\�ILQGV�DQ\�SDUW�RI�WKLV�$JUHHPHQW�WR�EH�LQYDOLG��YRLG��RU�XQHQIRUFHDEOH��WKH�UHPDLQGHU�RI�
�WKH�$JUHHPHQW�VKDOO�UHPDLQ�LQ�IXOO�IRUFH�DQG�HIIHFW��$Q\�LQYDOLG�SURYLVLRQ�VKDOO�EH�PRGLILHG�RU�SDUWLDOO\�HQIRUFHG��DV�WKH�FDVH�PD\�
�EH��WR�WKH�PD[LPXP�H[WHQW�SHUPLWWHG�E\�ODZ�WR�FDUU\�RXW�WKH�SXUSRVH�RI�WKH�$JUHHPHQW��

�7KLV�$JUHHPHQW�LV�WKH�HQWLUH�$JUHHPHQW�EHWZHHQ�02$&�DQG�PH��,�ZDLYH�DQ\�FODLPV�,�PLJKW�KDYH�IRU�EUHDFK�RI�FRQWUDFW�RU�
�ZDUUDQW\�IRU�VWDWHPHQWV�RU�UHSUHVHQWDWLRQV�PDGH�RXWVLGH�WKLV�$JUHHPHQW��
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�7KH�ODZV�RI�WKH�6WDWH�RI�0DLQH��QRW�LQFOXGLQJ�LWV�FKRLFH�RI�ODZ�RU�FRQIOLFW�RI�ODZ�UXOHV�RU�ODZV�WKDW�DSSO\�RU�PLJKW�DSSO\�WKH�ODZV�RI�
�DQRWKHU�MXULVGLFWLRQ��VKDOO�H[FOXVLYHO\�JRYHUQ�WKLV�$JUHHPHQW�DQG�DQ\�GLVSXWH��,�FRQVHQW�WR�MXULVGLFWLRQ�LQ�0DLQH�DQG�DJUHH�WKDW�
�DQ\�VXLW��PHGLDWLRQ��RU�DUELWUDWLRQ�DULVLQJ�IURP�RU�LQ�DQ\�ZD\�UHODWHG�WR�WKLV�$JUHHPHQW�VKDOO�EH�ILOHG�DQG�RFFXU�RQO\�LQ�WKH�6WDWH�RI�
�0DLQH��$Q\�VXLW�VKDOO�EH�ILOHG�H[FOXVLYHO\�LQ�WKH�6XSHULRU�RU�'LVWULFW�&RXUW�RI�&XPEHUODQG�&RXQW\��LQ�3RUWODQG��0DLQH��RU�LQ�WKH�
�8�6��'LVWULFW�&RXUW�IRU�6RXWKHUQ�0DLQH��,I�,�FRQWHVW�WKH�YDOLGLW\�RI�WKLV�$JUHHPHQW�DQG�GR�QRW�SUHYDLO��,�DJUHH�WR�SD\�DOO�DWWRUQH\¶V�
�IHHV�DQG�FRVWV�RI�02$&�LQ�OLWLJDWLRQ��
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�,�XQGHUVWDQG�WKDW�DW�WKLV�HYHQW�RU�UHODWHG�DFWLYLWLHV��,�PD\�EH�SKRWRJUDSKHG���,�DJUHH�WR�DOORZ�P\�SKRWR��YLGHR�RU�ILOP�OLNHQHVV�WR�
�EH�XVHG�IRU�DQ\�OHJLWLPDWH�SXUSRVH�E\�WKH�HYHQW�KROGHUV��SURGXFHUV��VSRQVRUV��RUJDQL]HUV�DQG�DVVLJQV��

�,�KHUHE\�FHUWLI\�WKDW�,�KDYH�UHDG�WKLV�GRFXPHQW�DQG�XQGHUVWDQG�DQG�DJUHH�WR�LWV�FRQWHQW��
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