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$V�D�FRQGLWLRQ�RI�WKLV�3HUPLW��2SHUDWRU�DJUHHV�WR�GHIHQG��LQGHPQLI\��DQG�KROG�KDUPOHVV�
WKH�&LW\��LWV�RɝFHUV��HOHFWHG�RU�DSSRLQWHG�RɝFLDOV��HPSOR\HHV��DJHQWV��DQG�YROXQWHHUV�
IURP�DQG�DJDLQVW�DQ\�DQG�DOO�FODLPV��GDPDJHV��ORVVHV��H[SHQVHV��ȴQHV��SHQDOWLHV��
MXGJPHQWV��GHPDQGV��DQG�GHIHQVH�FRVWV��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��DFWXDO��GLUHFW��RXW-
RI-SRFNHW�FRVWV�DQG�H[SHQVHV��DQG�DPRXQWV�SDLG�LQ�FRPSURPLVH��VHWWOHPHQW��RU�
MXGJPHQW��DQG�UHDVRQDEOH�OHJDO�IHHV�DULVLQJ�IURP�DQ\�FODLP�RU�OLWLJDWLRQ�RI�HYHU\�NLQG�RU�
QDWXUH�RU�OLDELOLW\�RI�DQ\�NLQG�RU�QDWXUH�LQFOXGLQJ�FLYLO��FULPLQDO��DGPLQLVWUDWLYH�RU�
LQYHVWLJDWLYH��DULVLQJ�RXW�RI��LQ�FRQQHFWLRQ�ZLWK��RU�ZKLFK�DUH�LQ�DQ\�ZD\�UHODWHG�WR��WKH�
&LW\ȇV�LVVXDQFH�RI�RU�GHFLVLRQ�WR�DSSURYH�WKH�3HUPLW��WKH�SURFHVV�XVHG�E\�WKH�&LW\�LQ�
PDNLQJ�GHFLVLRQV��WKH�2SHUDWRUȇV��LQFOXGLQJ�LWV�RɝFHUV��PDQDJHUV��HPSOR\HHV��2SHUDWRUV��
DJHQWV��DQG�YROXQWHHUV��EXVLQHVV�FRQGXFW�DQG�RSHUDWLRQV��DQ\�YLRODWLRQ�RI�DQ\�ODZV�E\�WKH�
2SHUDWRU��LQFOXGLQJ�LWV�RɝFHUV��PDQDJHUV��HPSOR\HHV��2SHUDWRUV��DJHQWV��DQG�YROXQWHHUV��
RU�LWV�XVHUV��RU�DQ\�ERGLO\�LQMXU\�LQFOXGLQJ�GHDWK�RU�GDPDJH�WR�SURSHUW\�DULVLQJ�RXW�RI�RU�LQ�
FRQQHFWLRQ�ZLWK�DQ\�XVH��PLVXVH��SODFHPHQW�RU�PLVSODFHPHQW��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�
SODFHPHQW�RU�PLVSODFHPHQW�UHVXOWLQJ�LQ�DOOHJHG�YLRODWLRQV�RI�WKH�$PHULFDQV�ZLWK�
'LVDELOLWLHV�$FW��$'$���RI�2SHUDWRUȇV�GHYLFH��SURSHUW\�RU�HTXLSPHQW�E\�DQ\�SHUVRQ��H[FHSW�
VXFK�ORVV�RU�GDPDJH�ZKLFK�ZDV�FDXVHG�E\�WKH�VROH�ZLOOIXO�PLVFRQGXFW�RI�WKH�&LW\��
2SHUDWRU�ZLOO�FRQGXFW�DOO�GHIHQVHV�SXUVXDQW�WR�WKLV�$JUHHPHQW�DW�2SHUDWRUȇV�VROH�FRVW�DQG�
H[SHQVH��DQG�&LW\�VKDOO�UHDVRQDEO\�DSSURYH�VHOHFWLRQ�RI�WKH�FRXQVHO�WR�UHSUHVHQW�&LW\�DV�
SURSRVHG�E\�2SHUDWRU��7KLV�$JUHHPHQW�VKDOO�DSSO\�WR�DOO�FODLPV�DQG�OLDELOLW\�UHJDUGOHVV�RI�
ZKHWKHU�DQ\�LQVXUDQFH�RI�2SHUDWRU��LWV�DɝOLDWHV�RU�RWKHU�SDUWLHV�DUH�DSSOLFDEOH�WKHUHWR��
7KH�SROLF\�OLPLWV�RI�DQ\�LQVXUDQFH�RI�2SHUDWRU��LWV�DɝOLDWHV�RU�RWKHU�SDUWLHV�DUH�QRW�D�
OLPLWDWLRQ�XSRQ�WKH�REOLJDWLRQ�RI�2SHUDWRU��LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ��WKH�DPRXQW�RI�
LQGHPQLȴFDWLRQ�WR�EH�SURYLGHG�E\�2SHUDWRU��7KH�SURYLVLRQV�RI�WKLV�$JUHHPHQW�VKDOO�
VXUYLYH�WKH�WHUPLQDWLRQ�RI�WKH�3HUPLW� 
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2SHUDWRU�DFNQRZOHGJHV�WKDW�DQ\�LQIRUPDWLRQ�VXEPLWWHG�LQ�DSSO\LQJ�IRU�WKH�3HUPLW�LV�D�
SXEOLF�UHFRUG�VXEMHFW�WR�GLVFORVXUH�XQGHU�WKH�&DOLIRUQLD�3XEOLF�5HFRUGV�$FW��&35$��XQOHVV�
WKH�&LW\�GHWHUPLQHV�WKDW�D�VSHFLȴF�H[HPSWLRQ�DSSOLHV��7KH�&LW\�PD\�SURWHFW�LQIRUPDWLRQ�
WKDW�2SHUDWRU�KDV�FOHDUO\�PDUNHG�FRQȴGHQWLDO�RU�SURSULHWDU\�DQG�WUHDW�LW�ZLWK�
FRQȴGHQWLDOLW\�WR�WKH�H[WHQW�SHUPLWWHG�E\�ODZ��+RZHYHU��LW�VKDOO�EH�2SHUDWRUȇV�
UHVSRQVLELOLW\�WR�SURYLGH�WKH�VSHFLȴF�OHJDO�JURXQGV�MXVWLI\LQJ�ZLWKKROGLQJ�RI�WKH�UHTXHVWHG�
LQIRUPDWLRQ��*HQHUDO�UHIHUHQFHV�WR�VHFWLRQV�RI�WKH�&35$�VKDOO�QRW�VXɝFH��WKH�2SHUDWRU�
PXVW�SURYLGH�D�VSHFLȴF�DQG�GHWDLOHG�OHJDO�EDVLV��LQFOXGLQJ�DSSOLFDEOH�FDVH�ODZ��WKDW�FOHDUO\�
HVWDEOLVKHV�WKDW�WKH�UHTXHVWHG�LQIRUPDWLRQ�LV�H[HPSW�IURP�GLVFORVXUH�� 
 
ΖI�WKH�2SHUDWRU�GRHV�QRW�SURYLGH�D�VSHFLȴF�DQG�GHWDLOHG�OHJDO�EDVLV�IRU�ZLWKKROGLQJ�
2SHUDWRUȇV�FRQȴGHQWLDO�RU�SURSULHWDU\�LQIRUPDWLRQ��&LW\�ZLOO�UHOHDVH�WKH�LQIRUPDWLRQ�DV�
UHTXLUHG�E\�WKH�&35$��&LW\�VKDOO�QRW�KDYH�DQ\�REOLJDWLRQ�WR�QRWLI\�WKH�2SHUDWRU�RU�REWDLQ�
WKH�2SHUDWRUȇV�DSSURYDO�RU�FRQVHQW�EHIRUH�UHOHDVLQJ�LQIRUPDWLRQ�VXEMHFW�WR�GLVFORVXUH�
XQGHU�WKH�&35$��2SHUDWRU�VKDOO�KROG�KDUPOHVV�WKH�&LW\��LWV�HOHFWHG�RɝFLDOV��RɝFHUV��DQG�
HPSOR\HHV�IRU�WKH�UHOHDVH�RI�VXFK�LQIRUPDWLRQ�� 
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)XUWKHUPRUH��WKH�2SHUDWRU�VKDOO�GHIHQG��DW�LWV�H[SHQVH��DQG�LQGHPQLI\�DQG�KROG�KDUPOHVV�
WKH�&LW\��LWV�HOHFWHG�RɝFLDOV��RɝFHUV��DQG�HPSOR\HHV�IURP�DQG�DJDLQVW�DQ\�DFWLRQ��FODLP�RU�
OLDELOLW\�DULVLQJ�RU�UHVXOWLQJ�IURP�WKH�&LW\ȇV�UHIXVDO�WR�UHOHDVH�LQIRUPDWLRQ�ZLWKKHOG�DW�
2SHUDWRUȇV�UHTXHVW��2SHUDWRUȇV�REOLJDWLRQV�KHUHLQ�LQFOXGH��EXW�DUH�QRW�OLPLWHG�WR��DOO�
UHDVRQDEOH�DWWRUQH\ȇV�IHHV��UHDVRQDEOH�FRVWV�RI�OLWLJDWLRQ�LQFXUUHG�E\�WKH�&LW\�RU�LWV�
DWWRUQH\V��LQFOXGLQJ�DOO�DFWXDO�FRVWV�LQFXUUHG�E\�WKH�&LW\��QRW�PHUHO\�WKRVH�FRVWV�UHFRYHUDEOH�
E\�D�SUHYDLOLQJ�SDUW\��DQG�VSHFLȴFDOO\�LQFOXGLQJ�FRVWV�RI�H[SHUWV�DQG�FRQVXOWDQWV��DV�ZHOO�DV�
DOO�GDPDJHV�RU�OLDELOLW\�RI�DQ\�QDWXUH�ZKDWVRHYHU�DULVLQJ�RXW�RI�DQ\�VXFK�VXLWV��FODLPV��DQG�
FDXVHV�RI�DFWLRQ�EURXJKW�DJDLQVW�WKH�&LW\��WKURXJK�DQG�LQFOXGLQJ�DQ\�DSSHOODWH�SURFHHGLQJV��� 
 
Ζ�KDYH�UHYLHZHG��XQGHUVWDQG��DQG�DJUHH�WR�FRPSO\�ZLWK�WKH�DERYH�LQGHPQLȴFDWLRQ�
UHTXLUHPHQWV� 
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