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$� 7KH�6FKRRO�'LVWULFW�DQG�WKH�&LW\�KDYH�H[HFXWHG�SULRU�/HDVH�DQG�2SHUDWLRQ�$JUHHPHQWV��
WKH�PRVW�UHFHQW�RI�ZKLFK�WHUPLQDWHG�LQ������

%� 7KH�WHUPV�RI�WKH�/HDVH�DQG�2SHUDWLRQ�$JUHHPHQWV�KDYH�SURYLGHG�IRU�WKH�RSHUDWLRQ�RI�D�
UHFUHDWLRQ�IDFLOLW\�FRQVWUXFWHG�RQ�ODQG�RZQHG�E\�WKH�'LVWULFW�DQG�DGMDFHQW�WR�:KLWHZDWHU�
+LJK�6FKRRO��WKH��6LWH����DQ�DTXDWLF�IDFLOLW\�FRQVLVWLQJ�RI�DQ�HLJKW�ODQH��WZHQW\�ILYH�\DUG�
FRPSHWLWLYH�SRRO��WKH��/DS�3RRO����D�OHLVXUH�SRRO��WKH��/HLVXUH�3RRO����D�VOLGH��D�)LWQHVV�
&HQWHU��DQG�DSSXUWHQDQW�IL[WXUHV��PHFKDQLFDO�V\VWHPV�DQG�UHODWHG�LPSURYHPHQWV�
�FROOHFWLYHO\��WKH��$TXDWLF�)DFLOLW\���

&� 7KH�$TXDWLF�)DFLOLW\�DOVR�LQFOXGHV�D�ORFNHU�URRP�IDFLOLW\�FRQVWUXFWHG�IRU�WKH�VROH�DQG�
H[FOXVLYH�XVH�RI�WKH�6FKRRO�'LVWULFW��WKH��'LVWULFW�/RFNHU�5RRP�)DFLOLW\����)RU�SXUSRVHV�
RI�WKLV�$JUHHPHQW��WKH�'LVWULFW�/RFNHU�5RRP�)DFLOLW\�PHDQV�WKH�DUHD�RI�WKH�$TXDWLF�
)DFLOLW\�ERXQGHG�E\�WKH�LQWHULRU�ZDOOV��IORRU��DQG�FHLOLQJ�RI�WKH�'LVWULFW�/RFNHU�5RRP�
)DFLOLW\��DV�ZHOO�DV�DQ\�SRUWLRQV�RI�WKH�$TXDWLF�)DFLOLW\�XWLOLW\�DQG�PHFKDQLFDO�V\VWHPV�
�ZKHUHYHU�ORFDWHG��VHUYLQJ�H[FOXVLYHO\�WKH�'LVWULFW�/RFNHU�5RRP�)DFLOLW\�

'� 7KH�$TXDWLF�)DFLOLW\�ZDV�FRQVWUXFWHG�XVLQJ�SXEOLF�IXQGV�DSSURSULDWHG�E\�WKH�6FKRRO�
'LVWULFW�DQG�WKH�&LW\��LQFOXGLQJ�D������������FRQWULEXWLRQ�IURP�WKH�&LW\�RI�:KLWHZDWHU��DV�
ZHOO�DV�SULYDWH�GRQDWLRQV�REWDLQHG�E\�RWKHU�VRXUFHV���7KH�$TXDWLF�)DFLOLW\�LV�SULPDULO\�
LQWHQGHG�WR�VHUYH�WKH�UHFUHDWLRQDO�DQG�SURJUDPPLQJ�QHHGV�RI�WKH�JHQHUDO�SXEOLF��%\�
SRROLQJ�WKH�UHVRXUFHV�RI�WKH�&LW\��WKH�6FKRRO�'LVWULFW��DQG�WKH�SULYDWH�VHFWRU��WKH�DERYH�
QHHGV�KDYH�EHHQ�PHW�LQ�D�FRPSUHKHQVLYH�DQG�FRVW�HIILFLHQW�PDQQHU�IRU�WKH�EHQHILW�RI�DOO�
SDUWLHV��7KH�SDUWLHV�DJUHH�WKDW�WKH�6FKRRO�'LVWULFW
V�FRQWULEXWLRQ�VKDOO�EH�XVHG�WR�HQDEOH�DOO�
6FKRRO�'LVWULFW�UHVLGHQWV�WR�XVH�WKH�$TXDWLF�)DFLOLW\�XQGHU�WKH�VDPH�XVH�DQG�IHH�VWUXFWXUHV�
WKDW�DSSO\�WR�&LW\�UHVLGHQWV���7KH�3DUWLHV�IXUWKHU�DJUHH�WKDW�WKH�&LW\�ZLOO��LQ�WXUQ��OHDVH��
SRUWLRQV�RI�WKH�$TXDWLF�)DFLOLW\�WR�WKH�6FKRRO�'LVWULFW�IRU�FXUULFXODU��VSHFLDO�HGXFDWLRQ��
DQG�H[WUDFXUULFXODU�SXUSRVHV��

�

(� 7KH�$TXDWLF�&HQWHU�&RPPLWWHH�RI�WKH�&LW\�RI�:KLWHZDWHU��WKH�³$&&���ZLOO�PDNH�
DGYLVRU\�UHFRPPHQGDWLRQV�UHJDUGLQJ�WKH�$TXDWLF�)DFLOLW\�WR�WKH�&LW\�DQG�6FKRRO�'LVWULFW�
DQG�ZLOO�KDYH�WKH�VWDII�VXSSRUW�RI�WKH�3DUN�DQG�5HFUHDWLRQ�'LUHFWRU�DQG�$TXDWLF�&HQWHU�
)DFLOLW\�'LUHFWRU��7KH�$&&�VKDOO�EH�FRQVLGHUHG�D�JRYHUQPHQWDO�VXEGLYLVLRQ�DQG�DJHQF\�RI�
WKH�&LW\�DQG�VKDOO�KDYH�ILYH�YRWLQJ�PHPEHUV��EXW�LW�ZLOO�QRW�PDNH�VXEVWDQWLYH�GHFLVLRQV�
UHJDUGLQJ�WKH�RSHUDWLRQ�RI�WKH�$TXDWLF�)DFLOLW\��7KH�6FKRRO�'LVWULFW�DQG�WKH�&LW\�VKDOO�
HDFK�KDYH�WKH�ULJKW�WR�DSSRLQW�RQH�UHJXODU�PHPEHU�DQG�RQH�DOWHUQDWH�PHPEHU�WR�WKH�$&&���
$Q�DOWHUQDWH�PHPEHU�PD\�RQO\�UHSODFH�D�UHJXODU�PHPEHU�LI�WKH�DEVHQW�UHJXODU�PHPEHU�LV�
DSSRLQWHG�E\�WKH�VDPH�ERG\�WKDW�DSSRLQWHG�WKH�DOWHUQDWH�PHPEHU���7KUHH�FLWL]HQ�PHPEHUV�
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VKDOO�EH�MRLQWO\�DSSRLQWHG�E\�WKH�&LW\�DQG�6FKRRO�'LVWULFW�����

)� )RU�SXUSRVHV�RI�WKLV�$JUHHPHQW��WKH�WHUP��/HDVHG�3UHPLVHV��PHDQV�WKH�$TXDWLF�)DFLOLW\�
DQG�WKH�6LWH��H[FOXGLQJ�WKH�'LVWULFW�/RFNHU�5RRP�)DFLOLW\�

*� &DSLWDOL]HG�WHUPV�XVHG��EXW�QRW�GHILQHG��LQ�WKLV�$JUHHPHQW��VKDOO�KDYH�WKH�PHDQLQJ�JLYHQ�
WR�WKHP�LQ�WKH�&RRSHUDWLRQ�$JUHHPHQW��$Q\�LQFRQVLVWHQFLHV�EHWZHHQ�WKH�WHUPV�RI�WKH�
&RRSHUDWLRQ�$JUHHPHQW�DQG�WKLV�$JUHHPHQW�VKDOO�EH�UHVROYHG�LQ�IDYRU�RI�WKLV�$JUHHPHQW�

12:��7+(5()25(��LQ�FRQVLGHUDWLRQ�RI�WKH�IRUHJRLQJ�5HFLWDOV��HDFK�RI�ZKLFK�LV�
LQFRUSRUDWHG�LQWR�WKLV�$JUHHPHQW�E\�UHIHUHQFH��DQG�IXUWKHU�LQ�FRQVLGHUDWLRQ�RI�WKH�UHQWV�WR�EH�SDLG�
KHUHXQGHU��DQG�VXEMHFW�WR�DOO�RI�WKH�FRYHQDQWV�DQG�DJUHHPHQWV�FRQWDLQHG�LQ�WKLV�$JUHHPHQW��WKH�
SDUWLHV�DJUHH�DV�IROORZV�
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���� /HDVH�RI�WKH�/HDVHG�3UHPLVHV�WR�&LW\��7KH�6FKRRO�'LVWULFW�KHUHE\�OHDVHV�
XQWR�WKH�&LW\��DQG�WKH�&LW\�KHUHE\�OHDVHV�IURP�WKH�6FKRRO�'LVWULFW��WKH�/HDVHG�3UHPLVHV��
7KH�/HDVHG�3UHPLVHV�DUH�GHSLFWHG�RQ�WKH�DWWDFKHG�([KLELW�$��'XULQJ�WKH�WHUP�RI�WKLV�
$JUHHPHQW��WKH�&LW\�VKDOO�SD\�WR�WKH�6FKRRO�'LVWULFW�DQQXDO�UHQW�RI�2QH�'ROODU����������
SD\DEOH�LQ�DGYDQFH�RQ�WKH�&RPPHQFHPHQW�'DWH�DQG�RQ�HDFK�DQQXDO�DQQLYHUVDU\�RI�WKH�
&RPPHQFHPHQW�'DWH�WKHUHDIWHU�

���� /HDVH�RI�WKH�$TXDWLF�)DFLOLW\�WR�WKH�6FKRRO�'LVWULFW���7KH�&LW\�DJUHHV�WR�
UHQW�WKH�$TXDWLF�)DFLOLW\�WR�WKH�6FKRRO�'LVWULFW�WR�EH�XVHG�IRU�FXUULFXODU��VSHFLDO�HGXFDWLRQ��
DQG�H[WUDFXUULFXODU� SXUSRVHV��7KH�6FKRRO�'LVWULFW�DJUHHV�WR�SD\�WKH�&LW\�����������QR�
ODWHU�WKDQ�-XO\���DQQXDOO\�IRU�LWV�XVH�RI�WKH�$TXDWLF�)DFLOLW\�IRU�FXUULFXODU��VSHFLDO�
HGXFDWLRQ��DQG�H[WUDFXUULFXODU�SXUSRVHV�

���� $FFHVV�DQG�3DUNLQJ��,Q�FRQQHFWLRQ�ZLWK�LWV�OHDVH�RI�WKH�/HDVHG�3UHPLVHV��
WKH�6FKRRO�'LVWULFW�KHUHE\�DOVR�JUDQWV�XQWR�WKH�&LW\�DQG�LWV�HPSOR\HHV��LQYLWHHV��DQG�
SDWURQV�WKH�QRQ�H[FOXVLYH�ULJKW�RI�LQJUHVV�DQG�HJUHVV�WR�DQG�IURP�WKH�$TXDWLF�)DFLOLW\�RYHU�
DQG�DFURVV�WKH�GULYHZD\V�DQG�ZDONZD\V�VHUYLQJ�:KLWHZDWHU�+LJK�6FKRRO��DV�ZHOO�DV�WKH�
QRQ�H[FOXVLYH�ULJKW�WR�XVH�WKH�SDUNLQJ�DUHDV��DOO�DV�VKRZQ�RQ�WKH�DWWDFKHG�([KLELW�%��,Q�
RUGHU�WR�IXUWKHU�DFFRPPRGDWH�WKH�SDUNLQJ�QHHGV�RI�WKH�$TXDWLF�)DFLOLW\���D��WKH�6FKRRO�
'LVWULFW�DOVR�DJUHHV�WKDW�WKH�SDUNLQJ�VSDFHV�LQ�WKDW�SRUWLRQ�RI�WKH�:KLWHZDWHU�+LJK�6FKRRO�
SDUNLQJ�DUHD�GHVLJQDWHG�RQ�WKH�DWWDFKHG�([KLELW�%�DV�WKH��$TXDWLF�)DFLOLW\�'HVLJQDWHG�
3DUNLQJ�$UHD��VKDOO�QRW�EH�XVHG�E\�VWXGHQWV�RI�:KLWHZDWHU�+LJK�6FKRRO�DV�DUH�RWKHU�
SRUWLRQV�RI�WKH�SDUNLQJ�DUHD��DQG��E��WKH�6FKRRO�'LVWULFW�ZLOO�XVH�UHDVRQDEOH�HIIRUWV�WR�
DVVXUH�WKDW�VWXGHQWV�DUH�QRW�SDUNLQJ�LQ�WKH�$TXDWLF�)DFLOLW\�'HVLJQDWHG�3DUNLQJ�$UHD�
GXULQJ�WKH�FXVWRPDU\�VFKRRO�GD\�KRXUV�RI������D�P��WR������S�P��7KH�UHPDLQLQJ�SDUNLQJ�
VSDFHV�LQ�WKH�:KLWHZDWHU�+LJK�6FKRRO�SDUNLQJ�DUHD�VKDOO�EH�DYDLODEOH�IRU�XVH�E\�WKH�
6FKRRO�'LVWULFW��WKH�&LW\�DQG�WKH�JHQHUDO�SXEOLF�RQ�D�ILUVW�FRPH�ILUVW�VHUYHG�EDVLV��7KH�
6FKRRO�'LVWULFW�VKDOO�SRVW�VLJQV�LQ�DSSURSULDWH�ORFDWLRQV�RI�WKH�SDUNLQJ�DUHD�WR�LQIRUP�WKH�
SXEOLF�WKDW�WKH�SDUNLQJ�VSDFHV�DUH�LQ�WKH��$TXDWLF�)DFLOLW\�'HVLJQDWHG�3DUNLQJ�$UHD���7KH�
&LW\�VKDOO�HQVXUH�WKDW�DOO�&LW\�RIILFHUV�DQG�HPSOR\HHV�DFFHVVLQJ�DQG�RU�WUDYHUVLQJ�
:KLWHZDWHU�+LJK�6FKRRO�SURSHUW\�SXUVXDQW�WR�WKLV�$JUHHPHQW�KDYH�KDG�DOO�DSSURSULDWH�
EDFNJURXQG�FKHFNV�DQG�PHHW�ZLWK�DOO�RWKHU�OHJDO�UHTXLUHPHQWV�QHFHVVDU\�IRU�WKHLU�
DXWKRUL]HG�SUHVHQFH�LQ�WKRVH�DUHDV����
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���� ,QLWLDO�7HUP��7KH�LQLWLDO�WHUP�RI�WKLV�$JUHHPHQW�VKDOO�UXQ�IRU�VL[�����
\HDUV�FRPPHQFLQJ�RQ�BBBBBBBBBBBBBB��������WKH��´&RPPHQFHPHQW�'DWH���DQG�HQGLQJ�
DW�������S�P��&HQWUDO�WLPH�RQ�BBBBBBBBBBBBBBBB�������WKH��([SLUDWLRQ�'DWH����XQOHVV�
VRRQHU�WHUPLQDWHG�LQ�DFFRUGDQFH�ZLWK�WKLV�$JUHHPHQW�RU�LQ�IXUWKHUDQFH�RI�WKH�6FKRRO�
'LVWULFW¶V�DQG�WKH�&LW\¶V�ULJKWV�DQG�UHPHGLHV�LQ�WKH�HYHQW�RI�DQ�XQFXUHG�GHIDXOW�

���� 5LJKWV�WR�([WHQG�WKH�7HUP��7KH�SDUWLHV�PD\�H[WHQG�WKLV�$JUHHPHQW�
RQO\�E\�PXWXDO�ZULWWHQ�DJUHHPHQW�RI�WKH�&LW\�DQG�WKH�6FKRRO�'LVWULFW�
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���� 3HUPLWWHG�8VH�&RQWLQXRXV�8VH���'XULQJ���WKH�HQWLUH���WHUP���RI�WKLV�
$JUHHPHQW��LQFOXGLQJ�DQ\�H[WHQVLRQV���D��WKH�&LW\�VKDOO�KDYH�WKH�ULJKW�WR�XVH�WKH�/HDVHG�
3UHPLVHV��DQG��E��WKH�&LW\�FRYHQDQWV�WKDW�LW�ZLOO�FRQWLQXRXVO\�XVH�WKH�/HDVHG�3UHPLVHV��
VROHO\�DV�D�SXEOLF�UHFUHDWLRQ�IDFLOLW\�VHUYLQJ�SXEOLF�UHFUHDWLRQDO�QHHGV�DQG�WKH�UHDVRQDEOH�
SURJUDPPLQJ�QHHGV�RI�WKH�6FKRRO�'LVWULFW��6XFK�XVH�VKDOO�DW�DOO�WLPHV�EH�FRQGXFWHG�LQ�
DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�WKLV�$JUHHPHQW�DQG�ZLWK�DOO�DSSOLFDEOH�IHGHUDO��VWDWH��DQG�
ORFDO�ODZV��FRGHV��UHJXODWLRQV��RUGLQDQFHV��SHUPLWV�DQG�OLFHQVHV��FROOHFWLYHO\���/DZV����
LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ�DOO�/DZV�JRYHUQLQJ�WKH�XVH�RI�WKH�6FKRRO�'LVWULFW
V�IDFLOLWLHV��
WR�WKH�H[WHQW�VXFK�/DZV�DIIHFW�WKH�XVH�DQG�RSHUDWLRQ�RI�WKH�/HDVHG�3UHPLVHV���7KH�6FKRRO�
'LVWULFW�ZLOO�XVH�GLOLJHQW�HIIRUWV�WR�NHHS�WKH�&LW\�LQIRUPHG�UHJDUGLQJ�/DZV�DSSOLFDEOH�WR�
6FKRRO�'LVWULFW�IDFLOLWLHV��LQFOXGLQJ�DQ\�FKDQJHV�WR�VXFK�/DZV��:LWKRXW�OLPLWLQJ�WKH�
JHQHUDOLW\�RI�WKH�IRUHJRLQJ��WKH�$TXDWLF�)DFLOLW\�VKDOO�DW�DOO�WLPHV�EH�D�VPRNH�IUHH��
DOFRKRO�IUHH��DQG�GUXJ�IUHH�HQYLURQPHQW�

���� 6FKHGXOLQJ�

�D� 7KH�&LW\�VKDOO�H[HUFLVH�LWV�EHVW�HIIRUWV�WR�VFKHGXOH�WKH�XVH�RI�WKH�$TXDWLF�
)DFLOLW\�WR�PHHW�ZLWKLQ�UHDVRQ�WKH�6FKRRO�'LVWULFW¶V�3URJUDP�1HHGV�DQG�
WKH�*HQHUDO�3XEOLF¶V�5HFUHDWLRQDO�1HHGV��)RU�SXUSRVHV�RI�WKLV�$JUHHPHQW��
�L��WKH�³6FKRRO�'LVWULFW¶V�3URJUDP�1HHGV´�VKDOO�LQFOXGH�XVH�RI�WKH�/DS�
3RRO�GXULQJ�WKH�VFKRRO�\HDU�RU�GXULQJ�WKH�VXPPHU��IRU�KHDOWK�DQG�SK\VLFDO�
HGXFDWLRQ�FRXUVHV�DQG�UHODWHG�FXUULFXODU�DFWLYLWLHV�DQG�SUDFWLFH��
LQGLYLGXDOL]HG�LQVWUXFWLRQ�IRU�VWXGHQWV�ZLWK�GLVDELOLWLHV��WUDLQLQJ�DQG�
FRPSHWLWLRQ�IRU�FR�FXUULFXODU�FRPSHWLWLYH�VZLP�WHDP�UHSUHVHQWLQJ�WKH�
6FKRRO�'LVWULFW�DQG��LL��WKH�³*HQHUDO�3XEOLF¶V�5HFUHDWLRQDO�1HHGV´�VKDOO�
PHDQ�XVH�RI�WKH�/DS�3RRO��)LWQHVV�&HQWHU��DQG��RU�WKH�/HLVXUH�3RRO�IRU�
\RXWK�DQG�DGXOW�VZLP�OHVVRQV�DQG�UHODWHG�DTXDWLFV�WUDLQLQJ�DQG�
LQVWUXFWLRQ��SDUHQW�FKLOG�UHFUHDWLRQDO�SURJUDPV��VHQLRU�FLWL]HQ�KHDOWK�DQG�
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UHFUHDWLRQDO�SURJUDPV��WKH�SXEOLF¶V�JHQHUDO�UHFUHDWLRQDO�XVH�DQG�VLPLODU�
DFWLYLWLHV�KLVWRULFDOO\�DQG�RU�FXVWRPDULO\�VSRQVRUHG�E\�WKH�&LW\��

7KH�SDUWLHV�DFNQRZOHGJH�WKDW��LQ�RUGHU�WR�PD[LPL]H�WKH�HIILFLHQF\�DQG�
IDLUQHVV�ZLWK�ZKLFK�WKH�$TXDWLF�)DFLOLW\�LV�XVHG��LW�ZLOO�EH�HVVHQWLDO�WKDW�
WKH�SDUWLHV�FRRSHUDWH�LQ�ZRUNLQJ�RXW�WKH�$TXDWLF�)DFLOLW\
V�\HDUO\�
VFKHGXOH��7RZDUG�WKDW�HQG��WKH�6FKRRO�'LVWULFW�VKDOO��QRW�ODWHU�WKDQ�$SULO�
���RI�HDFK�FDOHQGDU�\HDU��SURYLGH�WKH�&LW\�D�SURSRVHG�VFKHGXOH�RI�WKH�
6FKRRO�'LVWULFW
V�3URJUDP�1HHGV�IRU�WKH�SHULRG�IURP�$XJXVW���RI�WKDW�\HDU�
WKURXJK�-XO\����RI�WKH�IROORZLQJ�\HDU��6LPLODUO\��D�SURSRVHG�VFKHGXOH�RI�
WKH�*HQHUDO�3XEOLF
V�5HFUHDWLRQDO�1HHGV�VKDOO�EH�GHYHORSHG�E\�WKH�&LW\��
7KHVH�DQQXDO�SURSRVHG�VFKHGXOHV��³$QQXDO�6FKHGXOHV´��VKDOO�EH�XVHG�IRU�
ILQDQFLDO�SODQQLQJ�SXUSRVHV�DQG�WR�GHWHUPLQH�ZKHWKHU�DQ\�VFKHGXOLQJ�
FRQIOLFWV�H[LVW���7KH�SDUWLHV�VKDOO�PHHW�WR�UHVROYH�DQ\�VXFK�VFKHGXOLQJ�
FRQIOLFWV�WR�WKH�UHDVRQDEOH�VDWLVIDFWLRQ�RI�DOO�FRQFHUQHG��VDLG�UHVROXWLRQ�WR�
EH�FRQFOXGHG�ZLWKLQ�WKLUW\������GD\V�DIWHU�UHFHLSW�RI�WKH�6FKRRO�'LVWULFW
V�
SURSRVHG�VFKHGXOH�RU�-XQH���RI�WKDW�\HDU��ZKLFKHYHU�LV�ODWHU��7KH�6FKRRO�
'LVWULFW�DQG�WKH�&LW\�VKDOO�FRPSO\�ZLWK�WKHLU�$QQXDO�6FKHGXOHV�DV�VHW�
IRUWK�KHUHLQ�XQOHVV�RWKHUZLVH�H[SUHVVO\�DJUHHG�EHWZHHQ�WKHP�DQG�VKDOO�
QRW�XQUHDVRQDEO\�REMHFW�WR�HDFK�RWKHU¶V�$QQXDO�6FKHGXOHV�DEVHQW�D�
VLJQLILFDQW�DQG�XQH[SHFWHG�LQFUHDVH�LQ�DQWLFLSDWHG�XVDJH���

�E� 1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��LW�LV�DOVR�DJUHHG�DQG�XQGHUVWRRG�WKDW�WKH�
6FKRRO�'LVWULFW�VKDOO�EH�HQWLWOHG�WR��DW�D�PLQLPXP��XVH�RI�WKH�VDPH�DPRXQW�
RI�WLPH�DQG�VSDFH�LQ�WKH�$TXDWLF�)DFLOLW\�RQ�DQ�DQQXDO�EDVLV�DV�LV�XVHG�E\�
WKH�6FKRRO�'LVWULFW�GXULQJ�WKH���������VFKRRO�\HDU�DQG�VXPPHU��DQG�WKDW�
WKH�6FKRRO�'LVWULFW�VKDOO�EH�HQWLWOHG�WR��DW�D�PLQLPXP��XVH�RI�WKH�VDPH�
ORFDWLRQV�ZLWKLQ�WKH�$TXDWLF�)DFLOLW\�GXULQJ�WKH�VDPH��RU�VXEVWDQWLDOO\�
VLPLODU��GDWHV�DQG�WLPHV�DV�DUH�XVHG�E\�WKH�6FKRRO�'LVWULFW�GXULQJ�WKH�
��������VFKRRO�\HDU�DQG�VXPPHU�

�F� $IWHU�VFKHGXOLQJ�IRU�WKH�6FKRRO�'LVWULFW
V�3URJUDP�QHHGV�IRU�WKH�FRPLQJ�
\HDU�KDV�EHHQ�DSSURYHG�DQG�DGRSWHG�E\�WKH�&LW\�DV�SURYLGHG�KHUHLQ��VDLG�
VFKHGXOH�VKDOO�QRW�EH�PRGLILHG�E\�WKH�&LW\�ZLWKRXW�WKH�6FKRRO�'LVWULFW
V�
SULRU�ZULWWHQ�FRQVHQW��,Q�DGGLWLRQ��WKURXJKRXW�HDFK�\HDU�GXULQJ�WKH�WHUP�RI�
WKLV�$JUHHPHQW��DW�VXFK�WLPHV�DV�PD\�EH�QHFHVVDU\��WKH�VWDII�RI�WKH�&LW\�
ZLOO�PHHW�ZLWK�UHSUHVHQWDWLYHV�RI�WKH�6FKRRO�'LVWULFW�WR�JR�RYHU�LWV�
VFKHGXOLQJ�QHHGV�DQG�WR�UHVROYH�DQ\�VFKHGXOLQJ�FRQIOLFWV��7KH�6FKRRO�
'LVWULFW�VKDOO�EH�UHVSRQVLEOH�IRU�SURYLGLQJ�DQG�VXSHUYLVLQJ�DOO�VWDII�DQG�
RWKHU�SHUVRQQHO�QHFHVVDU\�IRU�WKH�6FKRRO�'LVWULFW¶V�VFKHGXOHG�XVH�RI�WKH�
$TXDWLF�)DFLOLW\��ZLWK�WKH�H[FHSWLRQ�RI�OLIHJXDUGV��8SRQ�UHTXHVW�E\�WKH�
6FKRRO�'LVWULFW��DQG�VXEMHFW�WR�WKH�DSSURYDO�RI�WKH�&LW\��$TXDWLF�)DFLOLW\�
SHUVRQQHO�PD\�EH�XVHG�WR�DVVLVW�WKH�6FKRRO�'LVWULFW�LQ�FRQQHFWLRQ�ZLWK�
VXSHUYLVLRQ�RU�DGPLQLVWUDWLRQ�RI�WKH�6FKRRO�'LVWULFW¶V�3URJUDP�1HHGV�VR�
ORQJ�DV�WKH�6FKRRO�'LVWULFW�UHPDLQV�SULPDULO\�UHVSRQVLEOH�IRU�DOO�OLDELOLW\�
DVVRFLDWHG�ZLWK�VXFK�DFWLYLWLHV��

���� 6XPPHU�3URJUDPV���7KH�6FKRRO�'LVWULFW�PD\�GHFLGH�WR�RIIHU�DTXDWLFV�
LQVWUXFWLRQ�LQ�WKH�IXWXUH�DV�SDUW�RI�LWV�VXPPHU�VFKRRO�FXUULFXOXP��,I�WKH�
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6FKRRO�'LVWULFW�ZLVKHV�WR�RIIHU�VXFK�LQVWUXFWLRQ�DW�WKH�$TXDWLFV�)DFLOLW\��
LWV�VXPPHU�VFKRRO�DTXDWLFV�LQVWUXFWLRQ�VFKHGXOH�VKDOO�EH�LQFOXGHG�LQ�WKH�
SURSRVHG�VFKHGXOH�RI�WKH�6FKRRO�'LVWULFW
V�3URJUDP�1HHGV�SURYLGHG�
SXUVXDQW�WR�6HFWLRQ������DERYH�

7KH�6FKRRO�'LVWULFW�VKDOO�EH�UHVSRQVLEOH�IRU�DOO�FRVWV�DVVRFLDWHG�ZLWK�WKH�
6FKRRO�'LVWULFW
V�VXPPHU�VFKRRO�DTXDWLFV�LQVWUXFWLRQ�SURJUDP�DQG�
VXSHUYLVLRQ�RI�DOO�SHUVRQQHO�QHFHVVDU\�IRU�WKH�RUJDQL]DWLRQ��DGPLQLVWUDWLRQ�
DQG�LPSOHPHQWDWLRQ�RI�WKH�6FKRRO�'LVWULFW
V�VXPPHU�VFKRRO�DTXDWLFV�
LQVWUXFWLRQ�SURJUDP��WRJHWKHU�ZLWK�DOO�OLDELOLW\�DULVLQJ�IURP�VDLG�SURJUDP��
,W�LV�DQWLFLSDWHG�WKDW��VXEMHFW�WR�WKH�DSSURYDO�RI�WKH�&LW\��$TXDWLF�)DFLOLW\�
SHUVRQQHO��VXFK�DV�OLIHJXDUGV�DQG�VZLPPLQJ�LQVWUXFWRUV��PD\�DVVLVW�WKH�
6FKRRO�'LVWULFW�LQ�FRQQHFWLRQ�ZLWK�VXFK�SURJUDP��

���� 7KH�'LVWULFW�/RFNHU�5RRP�)DFLOLW\��

�D� 7KH�$TXDWLF�)DFLOLW\�LQFOXGHV�D�ORFNHU�URRP�IDFLOLW\�FRQVWUXFWHG�IRU�WKH�
VROH�DQG�H[FOXVLYH�XVH�RI�WKH�6FKRRO�'LVWULFW��WKH��'LVWULFW�/RFNHU�5RRP�
)DFLOLW\����)RU�SXUSRVHV�RI�WKLV�$JUHHPHQW��WKH�'LVWULFW�/RFNHU�5RRP�
)DFLOLW\�PHDQV�WKH�DUHD�RI�WKH�$TXDWLF�)DFLOLW\�ERXQGHG�E\�WKH�LQWHULRU�
ZDOOV��IORRU�DQG�FHLOLQJ�RI�WKH�'LVWULFW�/RFNHU�5RRP�)DFLOLW\��DV�ZHOO�DV�
DQ\�SRUWLRQV�RI�WKH�$TXDWLF�)DFLOLW\�XWLOLW\�DQG�PHFKDQLFDO�V\VWHPV�
�ZKHUHYHU�ORFDWHG��VHUYLQJ�H[FOXVLYHO\�WKH�'LVWULFW�/RFNHU�5RRP�
)DFLOLW\�

�E� ([FOXVLYH�8VH�%\�6FKRRO�'LVWULFW��8QOHVV�RWKHUZLVH�DJUHHG��WKH�6FKRRO�
'LVWULFW�VKDOO�KDYH�WKH�VROH�DQG�H[FOXVLYH�ULJKW�WR�XVH�DQG�FRQWURO�WKH�
'LVWULFW�/RFNHU�5RRP�)DFLOLW\�

�F� 0DLQWHQDQFH�DQG�5HSDLU��7KH�6FKRRO�'LVWULFW�VKDOO��DW�LWV�VROH�FRVW�DQG�
H[SHQVH��PDLQWDLQ�DQG�UHSDLU�WKH�'LVWULFW�/RFNHU�5RRP�)DFLOLW\��,Q�WKDW�
UHJDUG��WKH�6FKRRO�'LVWULFW�VKDOO�NHHS�DQG�PDLQWDLQ�WKH�'LVWULFW�/RFNHU�
5RRP�)DFLOLW\�LQ�FOHDQ�DQG�JRRG�FRQGLWLRQ�DQG�UHSDLU��QRUPDO�ZHDU�DQG�
WHDU�H[FHSWHG��DQG�VKDOO�SURYLGH�VXFK�LQVXUDQFH�DV�WKH�6FKRRO�'LVWULFW�
GHHPV�QHFHVVDU\�RU�GHVLUDEOH�LQ�FRQQHFWLRQ�ZLWK�WKH�RZQHUVKLS�DQG�
RSHUDWLRQ�RI�WKH�'LVWULFW�/RFNHU�5RRP�)DFLOLW\��

�G� 8WLOLWLHV��7KH�6FKRRO�'LVWULFW�VKDOO�EH�UHVSRQVLEOH�IRU�WKH�FRVW�RI�DOO�
GLUHFWO\�PHWHUHG�XWLOLWLHV�VXSSOLHG�WR�WKH�'LVWULFW�/RFNHU�5RRP�)DFLOLW\�
�L�H���VHZHU�DQG�ZDWHU�DQG�XWLOLWLHV�WR�KHDW�ZDWHU���(OHFWULFLW\�DQG�+9$&�
XWLOLWLHV�SURYLGHG�WR�WKH�'LVWULFW�/RFNHU�5RRP�)DFLOLW\�VKDOO�QRW�EH�
VHSDUDWHO\�PHWHUHG��DQG�VKDOO�EH�ELOOHG�WR�DQG�SDLG�E\�WKH�&LW\��7KH�
6FKRRO�'LVWULFW�VKDOO�EH�UHVSRQVLEOH�IRU�WKH�FRVW�RI�DOO�VHZHU��ZDWHU��
HOHFWULFLW\��+9$&�DQG�RWKHU�XWLOLWLHV�QHFHVVDU\�IRU�RU�UHODWLQJ�WR�DQ\�
IXWXUH�LPSURYHPHQWV�WR�DQG�RU�H[SDQVLRQ�RI�WKH�'LVWULFW�/RFNHU�5RRP�
)DFLOLW\�PDGH�E\�WKH�6FKRRO�'LVWULFW�

�H� $OWHUDWLRQV��$GGLWLRQV�RU�,PSURYHPHQWV��7KH�6FKRRO�'LVWULFW�VKDOO�
KDYH�WKH�IXOO�ULJKW�DQG�DXWKRULW\��DW�LWV�VROH�FRVW�DQG�ZLWKRXW�WKH�FRQVHQW�
RI�WKH�&LW\��WR�PDNH�VXFK�DOWHUDWLRQV��DGGLWLRQV�DQG�RU�LPSURYHPHQWV�WR�



WKH�'LVWULFW�/RFNHU�5RRP�)DFLOLW\��RU�WR�:KLWHZDWHU�+LJK�6FKRRO�DQG�LWV�
HQYLURQV��DV�WKH�6FKRRO�'LVWULFW�GHHPV�QHFHVVDU\�RU�GHVLUDEOH�LQ�LWV�VROH�
GLVFUHWLRQ����$OO�VXFK�ZRUN�VKDOO�EH�FDUULHG�RXW�VR�DV�WR�OLPLW��WR�WKH�H[WHQW�
UHDVRQDEO\�SRVVLEOH�ZLWKRXW�LQFXUULQJ�DGGLWLRQDO�FRVWV��LQWHUUXSWLRQ�RU�
GLVUXSWLRQ�WR�WKH�RSHUDWLRQ�RI�WKH�/HDVHG�3UHPLVHV��SURYLGHG��KRZHYHU��
WKDW�WKH�'LVWULFW�PDNHV�QR�JXDUDQW\�RU�ZDUUDQW\�WKDW�VXFK�LQWHUUXSWLRQ�RU�
GLVUXSWLRQ�ZLOO�QRW�RFFXU�
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�����5HVSRQVLELOLW\�IRU�2SHUDWLRQ��'XULQJ�WKH�WHUP�RI�WKLV�$JUHHPHQW��WKH�&LW\�
DQG�6FKRRO�'LVWULFW�VKDOO�EH�UHVSRQVLEOH�IRU�WKH�RYHUVLJKW�RI�WKH�/HDVHG�3UHPLVHV�DV�
IXUWKHU�VHW�IRUWK�EHORZ�

$� $OORFDWLRQ�DQG�8VH�RI�6SDFH��6XEMHFW�WR�WKH�JHQHUDO�UHVWULFWLRQV�VHW�IRUWK�
LQ�$UWLFOH�,,,�DERYH�DQG�WKH�6FKRRO�'LVWULFW
V�ULJKWV�DQG�UHPHGLHV�DV�VHW�
IRUWK�LQ�WKLV�$JUHHPHQW��WKH�&LW\�ZLOO�KDYH�WKH�VROH�DQG�H[FOXVLYH�FRQWURO�
RYHU�DQG�ULJKW�WR�VFKHGXOH��DOORFDWH�DQG�OHDVH�VSDFH�ZLWKLQ�WKH�/HDVHG�
3UHPLVHV��,W�LV�DQWLFLSDWHG�WKDW��LQ�FRQQHFWLRQ�ZLWK�WKH�RSHUDWLRQ�RI�WKH�
$TXDWLF�)DFLOLW\��WKH�&LW\�PD\�HQWHU�LQWR��D��VXEOHDVH�XVH�DJUHHPHQWV�ZLWK�
YDULRXV�LQGLYLGXDOV�DQG�XVHU�JURXSV���8VH�$JUHHPHQWV����DQG��E��
FRQWUDFWXDO�DUUDQJHPHQWV�ZLWK�FRQFHVVLRQDLUHV��PDQDJHPHQW�FRPSDQLHV�
DQG�RWKHU�VHUYLFH�SURYLGHUV��FROOHFWLYHO\���6HUYLFH�&RQWUDFWV����7KH�
6FKRRO�'LVWULFW�FRQVHQWV�WR�VXFK�8VH�$JUHHPHQWV�DQG�6HUYLFH�&RQWUDFWV��
DOO�RI�ZKLFK��KRZHYHU��VKDOO�EH�H[SUHVVO\�VXEMHFW�DQG�VXERUGLQDWH�WR�WKH�
WHUPV�RI�WKLV�$JUHHPHQW�

%� 3HUVRQQHO��([FHSW�DV�RWKHUZLVH�SURYLGHG�IRU�KHUHLQ�RU�E\�RWKHU�OHDVH�
DJUHHPHQWV�EHWZHHQ�WKH�SDUWLHV�UHJDUGLQJ�WKH�6FKRRO�'LVWULFW
V�VFKHGXOHG�
XVH�RI�WKH�$TXDWLF�)DFLOLW\��WKH�&LW\�VKDOO�VROHO\�EH�UHVSRQVLEOH�IRU�
VWDIILQJ�WKH�$TXDWLF�)DFLOLW\��H[FHSW�WKH�'LVWULFW�/RFNHU�5RRP�)DFLOLW\���
LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ�WKH�VHOHFWLRQ��KLULQJ�ILULQJ��ZDJHV�DQG�
EHQHILWV��ZRUNHUV�FRPSHQVDWLRQ��XQHPSOR\PHQW�FRPSHQVDWLRQ��QRQ�
GLVFULPLQDWLRQ�UHTXLUHPHQWV�DQG�DOO�RWKHU�FRVWV�DQG�OLDELOLWLHV�DVVRFLDWHG�
ZLWK�DOO�HPSOR\HHV�DQG�YROXQWHHUV��LI�DQ\��QHFHVVDU\�WR�RSHUDWH�WKH�
$TXDWLF�)DFLOLW\��6WDIILQJ�QHHGV�ZLOO�EH�GHWHUPLQHG�E\�WKH�&LW\�DQG�
UHIOHFWHG�LQ�WKH�$QQXDO�%XGJHW��DV�GHVFULEHG�EHORZ���7KH�&LW\�PD\�DOVR�
UHWDLQ��DW�LWV�VROH�H[SHQVH��VXFK�SURIHVVLRQDO�DQG�DGPLQLVWUDWLYH�VHUYLFHV�
�H�J���DFFRXQWLQJ��OHJDO��SXUFKDVLQJ��KXPDQ�UHVRXUFHV��DQG�VR�RQ��DV�LW�
GHHPV�QHFHVVDU\�WR�WKH�RSHUDWLRQ�DQG�PDQDJHPHQW�RI�WKH�$TXDWLF�
)DFLOLW\��7KH�&LW\�PD\�XVH�YROXQWHHU�VWDII�LQ�RSHUDWLQJ�WKH�$TXDWLF�
)DFLOLW\��SURYLGHG�WKDW�DOO�VXFK�YROXQWHHUV��SULRU�WR�FRPPHQFLQJ�DQ\�
DFWLYLWLHV�ZLWKLQ�WKH�/HDVHG�3UHPLVHV��VLJQ�D�ZDLYHU�RI�OLDELOLW\�LQ�IDYRU�
RI��DQG�LQ�IRUP�DQG�VXEVWDQFH�VDWLVIDFWRU\�WR��WKH�&LW\�DQG�WKH�6FKRRO�
'LVWULFW��1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��LQ�WKH�HYHQW�WKH�&LW\�IDLOV�RU�
GHFOLQHV�WR�VDWLVI\�RU�FRPSO\�ZLWK�LWV�UHVSRQVLELOLWLHV�XQGHU�WKLV�VHFWLRQ��
WKHQ�WKH�&LW\�VKDOO�IXOO\�LQGHPQLI\�DQG�KROG�WKH�6FKRRO�'LVWULFW�KDUPOHVV�



IURP�DQ\�DQG�DOO�FODLPV�RU�GHPDQGV�DVVHUWHG�E\�DQ\�$TXDWLF�)DFLOLW\�VWDII�
PHPEHU�RU�WKLUG�SDUW\��LQFOXGLQJ�UHDVRQDEOH�DWWRUQH\�IHHV�DQG�FRVWV�RI�
GHIHQVH��UHODWLQJ�WR�VXFK�YLRODWLRQ�RI�WKLV�VHFWLRQ��7KH�&LW\�PD\�XVH�
$TXDWLF�&HQWHU�SHUVRQQHO�DQG�IDFLOLWLHV�WR�FRQGXFW�UHFUHDWLRQ�UHJLVWUDWLRQ�
XQUHODWHG�WR�WKH�$TXDWLF�&HQWHU�DQG�RWKHU�VLPLODU�DFWLYLWLHV�IRU�WKH�EHQHILW�
RI�WKH�JHQHUDO�SXEOLF�

&� %XGJHW��
�� *HQHUDO�%XGJHW��7KH�$TXDWLF�)DFLOLW\�ZLOO�KDYH�D�VHSDUDWH�EXGJHW�

DQG�VKDOO�PDLQWDLQ�D�VHSDUDWH�RSHUDWLQJ�DFFRXQW�IURP�WKH�&LW\��$OO�
UHYHQXH�JHQHUDWHG�E\�WKH�$TXDWLF�&HQWHU�RSHUDWLRQV�ZLOO�EH�XVHG�
IRU�$TXDWLF�)DFLOLW\�H[SHQVHV��

�� 2SHUDWLRQV�%XGJHW���

D� 7KH�&LW\�VKDOO�FRQWULEXWH�������������WRZDUGV�$TXDWLF�
)DFLOLW\�RSHUDWLRQV�FRVWV�IRU�WKH�ILUVW�\HDU�RI�WKH�$JUHHPHQW¶V�
7HUP���)RU�HDFK�VXEVHTXHQW�\HDU�IRU�WKH�WHUP�RI�WKLV�
$JUHHPHQW��SOXV�DQ\�H[WHQVLRQV��WKH�&LW\�VKDOO�FRQWULEXWH�DQ�
DPRXQW�HTXDO�WR�WKH�SUHYLRXV�\HDU¶V�FRQWULEXWLRQ�IRU�
RSHUDWLRQDO�FRVWV�SOXV�DQ�DGGLWLRQDO�WKUHH�SHUFHQW�������7KH�
&LW\�VKDOO�EH�VROHO\�UHVSRQVLEOH�IRU�DQ\�RSHUDWLRQV�EXGJHW�
GHILFLWV�GXULQJ�WKH�$JUHHPHQW�7HUP��

E� 7KH�6FKRRO�'LVWULFW�VKDOO�FRQWULEXWH�������������WRZDUGV�
$TXDWLF�)DFLOLW\�RSHUDWLRQV�FRVWV�IRU�WKH�ILUVW�\HDU�RI�WKH�
$JUHHPHQW¶V�7HUP���)RU�HDFK�VXEVHTXHQW�\HDU�IRU�WKH�WHUP�RI�
WKLV�$JUHHPHQW��SOXV�DQ\�H[WHQVLRQV��WKH�6FKRRO�'LVWULFW�VKDOO�
FRQWULEXWH�DQ�DPRXQW�HTXDO�WR�WKH�SUHYLRXV�\HDU¶V�
FRQWULEXWLRQ�IRU�RSHUDWLRQDO�FRVWV�SOXV�DQ�DGGLWLRQDO�WKUHH�
SHUFHQW���������

F� $Q\�DQQXDO�RSHUDWLRQDO�VXUSOXV�VKDOO�EH�DSSOLHG�WR�WKH�
RSHUDWLRQV�EXGJHW�IRU�WKH�IROORZLQJ�\HDU����

�� &DSLWDO�%XGJHW���7KH�&LW\�DQG�WKH�6FKRRO�'LVWULFW�VKDOO�HDFK�
FRQWULEXWH�������������WRZDUGV�FDSLWDO�UHSDLUV�DQG�LPSURYHPHQWV�
IRU�HDFK�RI�WKH�ILUVW�WKUHH�\HDUV�RI�WKH�$JUHHPHQW¶V�7HUP���$IWHU�
WKH�ILUVW�WKUHH�DQQXDO�FDSLWDO�FRQWULEXWLRQ�SD\PHQWV�DUH�PDGH��
HDFK�VXEVHTXHQW�FDSLWDO�FRQWULEXWLRQ�SD\PHQW�VKDOO�EH�WKH�DPRXQW�
PDGH�LQ�WKH�SUHYLRXV�\HDU�SOXV�WKUHH�SHUFHQW�������UHVSHFWLYHO\�

'� 5HYHQXHV��7KH�&LW\�VKDOO�EH�UHVSRQVLEOH�IRU�RSHUDWLQJ�WKH�/HDVHG�
3UHPLVHV�LQ�D�ZD\�WKDW�JHQHUDWHV�VXIILFLHQW�UHYHQXHV�WR�FRYHU�DOO�RI�WKH�
H[SHQVHV�UHODWHG�WR�WKH�$TXDWLF�)DFLOLW\
V�REOLJDWLRQV�XQGHU�WKLV�
$JUHHPHQW��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��DOO�RI�WKH�H[SHQVHV�RI�
RSHUDWLQJ��PDLQWDLQLQJ��UHSDLULQJ��UHSODFLQJ�DQG�VWDIILQJ�WKH�/HDVHG�
3UHPLVHV��H[FHSW�IRU�6SHFLDO�$FWLYLWLHV�(YHQWV�DV�VHW�IRUWK�DERYH���7KH�
$TXDWLF�)DFLOLW\�VKDOO�KDYH�WKH�ULJKW�WR�UHFHLYH�DQG�RU�EH�UHLPEXUVHG�IRU�
DOO�UHYHQXHV�JHQHUDWHG�E\�WKH�XVH�DQG�RSHUDWLRQ�RI�WKH�/HDVHG�3UHPLVHV��



LQFOXGLQJ�VZLPPLQJ�OHVVRQV�DQG�DQ\�UHYHQXHV�JHQHUDWHG�E\�WKH�8VHU�
$JUHHPHQWV�DQG�RU�WKH�6HUYLFH�&RQWUDFWV�DQG�RU�6SHFLDO�$FWLYLWLHV�(YHQWV�
GHVFULEHG�DERYH��SURYLGHG��KRZHYHU��WKDW�WKH�6FKRRO�'LVWULFW�VKDOO�KDYH�
WKH�ULJKW�WR�UHWDLQ�FXUULFXOXP�IHHV��PHHW�HQWU\�IHHV��UHYHQXHV�IURP�VDOHV�RI�
6FKRRO�'LVWULFW�DSSDUHO��VZLPPLQJ�OHVVRQV�WKH�6FKRRO�'LVWULFW�SURYLGHV�
DQG�RWKHU�VLPLODU�UHYHQXHV��EXW�QRW�UHYHQXHV�IURP�FRQFHVVLRQV�IURP�XVH�
RI�WKH�$TXDWLF�)DFLOLW\��LQ�FRQQHFWLRQ�ZLWK�XVH�RI�WKH�$TXDWLF�)DFLOLW\�IRU�
WKH�6FKRRO�'LVWULFW
V�3URJUDP�QHHGV�DERYH�RU�LQ�FRQQHFWLRQ�ZLWK�DQ\�
6SHFLDO�$FWLYLWLHV�(YHQWV�DERYH�VXEMHFW�WR�WKH�REOLJDWLRQ�WR�UHLPEXUVH�WKH�
$TXDWLF�)DFLOLW\�IRU�DQ\�XVH�RI�$TXDWLF�)DFLOLW\�VWDII�DQG�RWKHU�$TXDWLF�
)DFLOLW\�FRVWV�DV�SURYLGHG�DERYH��7KH�&LW\�VKDOO�HVWDEOLVK�DSSURSULDWH�XVHU�
IHHV�IRU�WKH�XVH�RI�WKH�$TXDWLF�)DFLOLW\��$OO�VXFK�XVHU�IHHV�UHFHLYHG�E\�WKH�
$TXDWLF�)DFLOLW\�VKDOO�EH�GHSRVLWHG�WR�DSSURSULDWH�RSHUDWLQJ�DFFRXQWV�
DGPLQLVWHUHG�DQG�FRQWUROOHG�E\�WKH�&LW\�IRU�XVH�LQ�FRQQHFWLRQ�ZLWK�WKH�
RSHUDWLRQ�DQG�VWDIILQJ�RI�WKH�$TXDWLF�)DFLOLW\�DQG�WKH�PDLQWHQDQFH��UHSDLU�
DQG�UHSODFHPHQW�RI�WKH�$TXDWLF�)DFLOLW\�DQG�WKH�HTXLSPHQW�DQG�RWKHU�
DVVHWV�RI�WKH�$TXDWLF�)DFLOLW\�

,Q�DGGLWLRQ��WKH�&LW\�VKDOO�HQJDJH�LQ�DQQXDO�IXQGUDLVLQJ�DFWLYLWLHV�DV�D�
PHDQV�RI�JHQHUDWLQJ�IXQGV�IRU�WKH�$TXDWLF�)DFLOLW\��$Q\�GLUHFWHG�JLIWV�
DFTXLUHG�WKURXJK�VXFK�IXQGUDLVLQJ�DFWLYLWLHV�VKDOO�EH�XWLOL]HG�IRU�VXFK�
FKDULWDEOH�SXUSRVHV�DV�WKH�GRQRU�PD\�VR�GLUHFW��VXEMHFW�WR�WKH�WHUPV�RI�
WKLV�$JUHHPHQW��DQG��IXUWKHU��VKDOO�EH�KHOG�LQ�DQG�GLVEXUVHG�IURP�VXFK�
VHJUHJDWHG�DFFRXQWV�DV�WKH�&LW\�GHHPV�QHFHVVDU\�RU�DSSURSULDWH�

$Q\�IXQGUDLVLQJ�DFWLYLWLHV�FRQGXFWHG�RQ�WKH�/HDVHG�3UHPLVHV��LQFOXGLQJ�
ZLWKRXW�OLPLWDWLRQ��DQ\�FRPPHUFLDO�VSRQVRUVKLSV�DQG�RU�6HUYLFH�
&RQWUDFWV�UHTXLULQJ�WKH�XVH��GLVSOD\�RU�UHFRJQLWLRQ�RI�FRPPHUFLDO�ORJRV�
ZLWKLQ�RU�XSRQ�WKH�$TXDWLF�)DFLOLW\��VKDOO�EH�VXEMHFW�WR�WKH�SULRU�DSSURYDO�
RI�WKH�6FKRRO�'LVWULFW�DQG�WKH�&LW\��ZKLFK�DSSURYDO�VKDOO�QRW�EH�
XQUHDVRQDEO\�ZLWKKHOG��VXVSHQGHG�RU�GHOD\HG�

(� 8VH�RI�&DSLWDO�)XQGV�IRU�2SHUDWLRQV�3URKLELWHG��7KH�&LW\�VKDOO�QRW�WUDQVIHU�
DQ\�IXQGV�RXW�RI�LWV�FDSLWDO�DFFRXQW�IRU�RSHUDWLRQDO�H[SHQVH�XVH��&DSLWDO�DFFRXQW�
IXQGV�VKDOO�EH�H[SHQGHG�H[FOXVLYHO\�RQ�FDSLWDO�PDLQWHQDQFH�SURMHFWV�UHIOHFWHG�LQ�
WKH�&DSLWDO�0DLQWHQDQFH�3ODQ�IRU�D�JLYHQ�EXGJHW�\HDU��WKH�PRVW�UHFHQW�RI�ZKLFK�LV�
DWWDFKHG�KHUHWR�DV�([KLELW�&��6DLG�FDSLWDO�DFFRXQW�IXQGV�VKDOO�QRW�EH�LQWHUPLQJOHG�
ZLWK�RSHUDWLRQDO�DFFRXQW�IXQGV�DQG�WKH�SDUWLHV�VKDOO�UHYLHZ�HDFK�\HDU¶V�FDSLWDO�
PDLQWHQDQFH�EXGJHW�DQG�PDNH�UHDVRQDEOH�HIIRUWV�WR�UHVROYH�DQ\�GLVSXWHV�RU�
LQFRQVLVWHQFLHV�UHODWHG�WKHUHWR��

���� $QQXDO�%XGJHW��1RW�ODWHU�WKDQ�2FWREHU����RI�HDFK�FDOHQGDU�\HDU�GXULQJ�WKH�WHUP�
RI�WKLV�$JUHHPHQW��RU�VXFK�RWKHU�WLPH�DV�PD\�EH�PXWXDOO\�DJUHHDEOH�WR�WKH�SDUWLHV��WKH�
3DUNV�DQG�5HFUHDWLRQ�'LUHFWRU�RU�RWKHU�&LW\�GHVLJQHH�VKDOO�GHOLYHU�WR�WKH�6FKRRO�'LVWULFW�
DQG�WKH�&LW\�DQ�DQQXDO�EXGJHW�IRU�WKH�XSFRPLQJ�FDOHQGDU�\HDU��WKH��$QQXDO�%XGJHW����7KH�
$QQXDO�%XGJHW�ZLOO�VKRZ�DOO�DQWLFLSDWHG�IXQGLQJ�DQG�UHYHQXHV�RI�WKH�$TXDWLF�)DFLOLW\�IRU�
WKH�XSFRPLQJ�\HDU�WRJHWKHU�ZLWK�D�VFKHGXOH�RI�WKH�SURMHFWHG�XVHU�IHHV�WR�EH�FKDUJHG�IRU�
WKH�XSFRPLQJ�\HDU��DQG�SURMHFWHG�H[SHQGLWXUHV�IRU�WKH�XSFRPLQJ�\HDU�WRJHWKHU�ZLWK�VXFK�



UHVHUYHV�IRU�FDSLWDO�H[SHQGLWXUHV�DQG�LPSURYHPHQWV�DV�DSSURSULDWH��:LWKLQ�WKLUW\������
GD\V�DIWHU�LWV�UHFHLSW�RI�WKH�$QQXDO�%XGJHW��WKH�6FKRRO�'LVWULFW�VKDOO�SURYLGH�WKH�&LW\�ZLWK�
DQ\�VXJJHVWLRQV�RU�FRPPHQWV�LW�PD\�KDYH�UHJDUGLQJ�WKH�$QQXDO�%XGJHW��DQG�WKH�&LW\�VKDOO�
JLYH�GXH�FRQVLGHUDWLRQ�WR�WKH�6FKRRO�'LVWULFW¶V�LQSXW�LQ�DUULYLQJ�DW�LWV�ILQDO�$QQXDO�%XGJHW�
IRU�WKH�XSFRPLQJ�\HDU�

���� )LQDQFLDO�5HSRUWV��1RW�ODWHU�WKDQ�0D\��VW�RI�HDFK�FDOHQGDU�\HDU�GXULQJ�WKH�WHUP�
RI�WKLV�$JUHHPHQW��WKH�&LW\�VKDOO�VXEPLW�WR�WKH�6FKRRO�'LVWULFW�DQQXDO�ILQDQFLDO�UHSRUWV�
UHJDUGLQJ�WKH�RSHUDWLRQ�RI�WKH�$TXDWLF�)DFLOLW\�GXULQJ�WKH�PRVW�UHFHQW�SUHFHGLQJ�FDOHQGDU�
\HDU��FHUWLILHG�DV�KDYLQJ�EHHQ�UHYLHZHG�E\�D�TXDOLILHG�UHSUHVHQWDWLYH�RI�WKH�&LW\��,Q�
DGGLWLRQ��WKH�&LW\�VKDOO�PDNH�LWV�ILQDQFLDO�ERRNV�DQG�UHFRUGV�DYDLODEOH�WR�UHSUHVHQWDWLYHV�
RI�WKH�6FKRRO�'LVWULFW�DQG�WKH�&LW\�GXULQJ�QRUPDO�EXVLQHVV�KRXUV�XSRQ�UHTXHVW�
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���� $OWHUDWLRQV�DQG�$GGLWLRQV��6XEMHFW�WR�WKH�DGYDQFH��ZULWWHQ�DSSURYDO�RI�WKH�
6FKRRO�'LVWULFW�DQG�DOO�DSSOLFDEOH�ODZV��FRGHV��UHJXODWLRQV�DQG�RUGLQDQFHV��WKH�&LW\�VKDOO�
KDYH�WKH�ULJKW�DW�DQ\�WLPH�DQG�IURP�WLPH�WR�WLPH�GXULQJ�WKH�WHUP�RI�WKLV�$JUHHPHQW��WR�
PDNH�VXFK�FKDQJHV��DOWHUDWLRQV�DQG�DGGLWLRQV��VWUXFWXUDO�RU�RWKHUZLVH��WR�WKH�/HDVHG�
3UHPLVHV��DQG�WKH�IL[WXUHV�DQG�HTXLSPHQW�WKHUHRI�QRZ�RU�KHUHDIWHU�ORFDWHG�RQ�WKH�/HDVHG�
3UHPLVHV��DV�WKH�&LW\�VKDOO�GHHP�QHFHVVDU\�RU�GHVLUDEOH�LQ�FRQQHFWLRQ�ZLWK�WKH�&LW\¶V�
SHUPLWWHG�XVH�RI�WKH�/HDVHG�3UHPLVHV��3ULRU�WR�WKH�FRPPHQFHPHQW�RI�DQ\�VXFK�ZRUN��WKH�
&LW\�VKDOO�VXEPLW�WR�WKH�6FKRRO�'LVWULFW�IRU�LWV�UHYLHZ�DQG�DSSURYDO�WKH�SODQV�DQG�
VSHFLILFDWLRQV�IRU�VXFK�ZRUN��WRJHWKHU�ZLWK�FRQILUPDWLRQ�WKDW�WKH�&LW\�KDV�RQ�KDQG��RU�KDV�
REWDLQHG�ZULWWHQ�FRPPLWPHQWV�IRU��DOO�IXQGV�VXIILFLHQW�WR�SD\�WKH�WRWDO�HVWLPDWHG�FRVW�RI�
VXFK�ZRUN��$Q\�DOWHUDWLRQV�WR�WKH�H[WHULRU�RI�WKH�/HDVHG�3UHPLVHV�VKDOO�EH�FRPSDWLEOH�
ZLWK�WKH�H[WHULRU�GHVLJQ�DQG�DSSHDUDQFH�RI�:KLWHZDWHU�+LJK�6FKRRO��,I�WKH�6FKRRO�'LVWULFW�
KDV�QRW�DSSURYHG�RU�UHMHFWHG�WKH�SODQV�DQG�VSHFLILFDWLRQV�E\�ZULWWHQ�QRWLFH�WR�WKH�&LW\�
ZLWKLQ�VL[W\������GD\V�DIWHU�VXEPLVVLRQ��VXFK�SODQV�DQG�VSHFLILFDWLRQV�VKDOO�EH�GHHPHG�WR�
KDYH�EHHQ�DSSURYHG��$SSURYDO�RI�DQ\�VXFK�SODQV�DQG�VSHFLILFDWLRQV�VKDOO�QRW�EH�
XQUHDVRQDEO\�ZLWKKHOG�SURYLGHG��KRZHYHU��WKDW�XQDYDLODELOLW\�RI�IXQGV�WR�SD\�IRU�WKH�
SURSRVHG�ZRUN�DQG�RU�XQUHDVRQDEOH�LQWHUIHUHQFH�ZLWK�RU�OLPLWDWLRQ�XSRQ�WKH�&LW\
V�DELOLW\�
WR�PHHW�WKH�6FKRRO�'LVWULFW
V�3URJUDP�QHHGV�DQG�RU�WKH�*HQHUDO�3XEOLF
V�5HFUHDWLRQDO�
QHHGV�VKDOO�EH�D�SURSHU�EDVLV�IRU�UHMHFWLRQ��

7KH�FRVW�RI�DQ\�VXFK�FKDQJH��DOWHUDWLRQ�RU�DGGLWLRQ�VKDOO�EH�SURPSWO\�SDLG�DQG�GLVFKDUJHG�
E\�WKH�&LW\�VR�WKDW�WKH�/HDVHG�3UHPLVHV�VKDOO�DW�DOO�WLPHV�EH�IUHH�RI�OLHQV�IRU�ODERU�DQG�
PDWHULDOV�VXSSOLHG�WR�WKH�/HDVHG�3UHPLVHV�

���� 1R�:DVWH��7KH�&LW\�VKDOO�QRW�GR�RU�SHUPLW�DQ\�ZDVWH�RU�GDPDJH��GLVILJXUHPHQW�RU�
LQMXU\�WR�WKH�/HDVHG�3UHPLVHV�RU�DQ\�EXLOGLQJ�RU�LPSURYHPHQW�QRZ�RU�KHUHDIWHU�RQ�WKH�
/HDVHG�3UHPLVHV�RU�WKH�IL[WXUHV�RU�HTXLSPHQW�WKHUHRI�

���� &RQGLWLRQ�RI�/HDVHG�3UHPLVHV����7KH�&LW\��SULRU�WR�WKH�RFFXSDQF\�WKHUHRI��VKDOO���
IXOO\�IDPLOLDUL]H�LWVHOI�ZLWK�WKH�SK\VLFDO���FRQGLWLRQ�RI�WKH�/HDVHG�3UHPLVHV�DQG�WKH�
LPSURYHPHQWV��IL[WXUHV�DQG�HTXLSPHQW�WKHUHRI�

���� 0DLQWHQDQFH�DQG�5HSDLU�2EOLJDWLRQV����7KH�&LW\�FRYHQDQWV�DQG�DJUHHV��



WKURXJKRXW�WKH�WHUP�RI�WKLV�$JUHHPHQW��WR�PDLQWDLQ�WKH�/HDVHG�3UHPLVHV�DQG�NHHS�WKH�
/HDVHG�3UHPLVHV�LQ�DV�JRRG�RUGHU�DQG�FRQGLWLRQ�DV�WKH\�DUH�LQ�DV�RI�WKH�(IIHFWLYH�'DWH��
UHDVRQDEOH�XVH�DQG�ZHDU�WKHUHRI�H[FHSWHG��7KH�&LW\�VKDOO�SURPSWO\�UHSRUW�DQG�PDNH�RU�
FDXVH�WR�EH�PDGH�DOO�QHFHVVDU\�UHSDLUV��LQWHULRU�DQG�H[WHULRU��VWUXFWXUDO�DQG�QRQVWUXFWXUDO��
:KHQ�XVHG�LQ�WKLV�$JUHHPHQW��WKH�WHUP��UHSDLUV��VKDOO�LQFOXGH�UHSODFHPHQWV�RU�UHQHZDOV�
ZKHQ�QHFHVVDU\��DQG�DOO�VXFK�UHSDLUV�PDGH�E\�WKH�&LW\�VKDOO�EH�DW�OHDVW�HTXDO�LQ�TXDOLW\�
DQG�FODVV�WR�WKH�RULJLQDO�ZRUN��7KH�6FKRRO�'LVWULFW�VKDOO��WKURXJKRXW�WKH�WHUP�RI�WKLV�
$JUHHPHQW��KDYH�WKH�ULJKW��XSRQ�UHDVRQDEOH�QRWLFH�WR�WKH�&LW\��WR�LQVSHFW�WKH�/HDVHG�
3UHPLVHV�WR�YHULI\�FRPSOLDQFH�ZLWK�WKH�WHUPV�RI�WKLV�$UWLFOH�9��,I�WKH�6FKRRO�'LVWULFW�
EHOLHYHV�WKDW�WKH�&LW\�LV�QRW�SURSHUO\�FDUU\LQJ�RXW�LWV�GXWLHV�RI�PDLQWHQDQFH�DQG�UHSDLU��LW�
VKDOO�GHOLYHU�WR�WKH�&LW\�D�QRWLFH�RI�GHIDXOW�DOOHJLQJ�WKH�VDPH��DQG��WKH�&LW\�VKDOO�FXUH�VXFK�
GHIDXOW��RU�LI�D�FXUH�ZLWKLQ�WKDW�WLPH�SHULRG�LV�QRW�UHDVRQDEO\�SRVVLEOH��FRPPHQFH�D�FXUH�
ZLWKLQ�WKDW�WLPH�SHULRG�DQG�WKHUHDIWHU�GLOLJHQWO\�SURFHHG�WR�FXUH�VXFK�GHIDXOW�DV�SURYLGHG�
LQ�$UWLFOH�;,�EHORZ�

7KH�6FKRRO�'LVWULFW�VKDOO�EH�UHVSRQVLEOH�IRU�WKH�FRVW�RI�SURYLGLQJ�HOHFWULFLW\�WR�
RSHUDWH�WKH�HPHUJHQF\�OLJKWLQJ��H[LW�OLJKWLQJ��DQG�ILUH�DODUP�V\VWHPV�VHUYLQJ�WKH�$TXDWLF�
)DFLOLW\�DQG�WKH�OLJKWLQJ�WR�WKH�SDUNLQJ�DUHDV��LQFOXGLQJ�WKRVH�DUHDV�VKDUHG�ZLWK�WKH�/HDVHG�
3UHPLVHV�DV�GHVFULEHG�DERYH�DQG�PDLQWHQDQFH�DQG�UHSDLU�RI�WKH�SDUNLQJ�DUHD�OLJKWLQJ��FRVW�
RI�PDLQWHQDQFH�DQG�UHSDLU�RI�WKH�SDUNLQJ�DUHDV�DQG�VLGHZDONV�VHUYLQJ�WKH�6FKRRO�'LVWULFW
V�
SURSHUW\��6QRZ�UHPRYDO�FRVWV�IRU�WKH�/HDVHG�3UHPLVHV�VKDOO�EH�VSOLW�HTXDOO\�E\�WKH�&LW\�
DQG�6FKRRO�GLVWULFW��

7KH�&LW\�VKDOO�EH�VROHO\�UHVSRQVLEOH�IRU�PDLQWHQDQFH�RI�WKH�/DS�3RRO�DQG�/HLVXUH�
3RRO�ZLWKLQ�WKH�$TXDWLF�)DFLOLW\��LQFOXGLQJ�WKH�PDQDJHPHQW�RI�/DS�3RRO�DQG�/HLVXUH�3RRO�
FKHPLVWU\��

$OO�PDLQWHQDQFH��UHSDLUV��DQG�FDSLWDO�UHSODFHPHQW�RI�WKH�/HDVHG�)DFLOLW\�
H[FHHGLQJ���������VKDOO�EH�UHYLHZHG�DQG�DSSURYHG�E\�WKH�&LW\�DQG�6FKRRO�'LVWULFW��
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����� $TXDWLF�&HQWHU�2EOLJDWLRQV��([FHSW�DV�RWKHUZLVH�SURYLGHG�LQ�WKLV�$JUHHPHQW��
WKH�&LW\�VKDOO�EH�VROHO\�UHVSRQVLEOH�IRU�IDFLOLWDWLQJ�DQG�SD\LQJ��ZKHQ�GXH��DQ\�DQG�DOO�FRVWV�
DQG�H[SHQVHV�RI�HYHU\�NLQG�DQG�QDWXUH�UHTXLUHG�WR�RSHUDWH��PDLQWDLQ��UHSDLU�RU�UHSODFH�WKH�
/HDVHG�3UHPLVHV��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��WKRVH�RI�FOHDQLQJ��OLJKWLQJ��PDLQWDLQLQJ��
UHSDLULQJ�DQG�UHSODFLQJ�WKH�VWUXFWXUHV�ORFDWHG�WKHUHRQ��WKH�KLULQJ�RI�HQJLQHHUV��DUFKLWHFWV�
DQG�RWKHU�H[SHUWV�LQ�FRQQHFWLRQ�ZLWK�LPSURYLQJ��PDLQWDLQLQJ��UHSDLULQJ�RU�UHSODFLQJ�WKH�
/HDVHG�3UHPLVHV��PDLQWDLQLQJ��UHSDLULQJ��RU�UHSODFLQJ�DQ\�FDSLWDO�HTXLSPHQW�RU�LQWHULRU�
IL[WXUHV�RI�WKH�/HDVHG�3UHPLVHV��SURYLGLQJ�VHFXULW\�DQG�RWKHU�VSHFLDO�VHUYLFHV��VXSSOLHV��
ZDWHU�DQG�VHZHU�FKDUJHV��HOHFWULFLW\��JDV��DQG�DOO�RWKHU�XWLOLW\�FKDUJHV��OLFHQVHV�DQG�SHUPLW�
IHHV��DQG�DQ\�DQG�DOO�RWKHU�H[SHQVHV�ZKDWVRHYHU�RI�PDLQWDLQLQJ��RSHUDWLQJ��UHSDLULQJ�DQG�
UHSODFLQJ�WKH�/HDVHG�3UHPLVHV��7KH�6FKRRO�'LVWULFW�VKDOO�KDYH�QR�GXW\�WR�SURYLGH�DQ\�
XWLOLW\�RU�RWKHU�VHUYLFHV�WR�WKH�/HDVHG�3UHPLVHV��RWKHU�WKDQ�WKH�HOHFWULFLW\��LQFOXGLQJ�EDFN�
XS�V\VWHP��QHFHVVDU\�WR�RSHUDWH�WKH�HPHUJHQF\�OLJKWLQJ��H[LW�OLJKWLQJ��DQG�ILUH�DODUP�
V\VWHPV�VHUYLQJ�WKH�/HDVHG�3UHPLVHV��DOO�RI�ZKLFK�VKDOO�EH�RSHUDWHG��DW�6FKRRO�'LVWULFW�



H[SHQVH��DV�SDUW�RI�WKH�V\VWHPV�VHUYLQJ�:KLWHZDWHU�+LJK�6FKRRO�

7KH�$QQXDO�%XGJHW�SUHSDUHG�E\�WKH�&LW\�HDFK�\HDU�VKDOO�LQFOXGH�DGHTXDWH�FDSLWDO�
UHVHUYHV�IRU�WKH�H[SHFWHG�IXWXUH�UHSODFHPHQW�RI�WKH�VWUXFWXUDO��PHFKDQLFDO�DQG�XWLOLW\�
V\VWHPV�RI�WKH�/HDVHG�3UHPLVHV�DV�UHDVRQDEO\�GHHPHG�DSSURSULDWH�E\�WKH�&LW\�

,Q�DGGLWLRQ�WR�WKH�IRUHJRLQJ��EHJLQQLQJ�RQ�WKH�(IIHFWLYH�'DWH��WKH�&LW\�VKDOO�EH�
VROHO\�UHVSRQVLEOH�IRU�DQ\�WD[HV��VSHFLDO�DVVHVVPHQWV��RU�RWKHU�JRYHUQPHQWDO�DVVHVVPHQWV�
RU�H[DFWLRQV�OHYLHG��DVVHVVHG��RU�RWKHUZLVH�UHODWLQJ�WR�WKH�HQWLUH�/HDVHG�3UHPLVHV��
LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ��UHDO�HVWDWH�WD[HV��JRYHUQPHQWDO�DVVHVVPHQWV�VXFK�DV�VSHFLDO�
DVVHVVPHQWV��RU�SD\PHQWV�LQ�OLHX�RI�WD[HV��,I�DQ\�VXFK�WD[HV�RU�DVVHVVPHQWV�DUH�SD\DEOH��RU�
PD\�DW�WKH�RSWLRQ�RI�WKH�WD[SD\HU�EH�SDLG��LQ�LQVWDOOPHQWV��WKHQ�WKH�&LW\�VKDOO�KDYH�WKH�
ULJKW�WR�SD\�WKH�VDPH�LQ�LQVWDOOPHQWV��7KH�&LW\�VKDOO�KDYH�WKH�ULJKW�WR�FRQWHVW�DQG�UHYLHZ�
WKH�DPRXQW�IRU�YDOLGLW\��LQ�ZKROH�RU�LQ�SDUW��RI�DQ\�WD[HV��SD\PHQWV�LQ�OLHX�RI�WD[HV��RU�
VSHFLDO�DVVHVVPHQWV�OHYLHG��LPSRVHG��DVVHVVHG�RU�SD\DEOH�XSRQ��DJDLQVW��IRU�RU�ZLWK�
UHVSHFW�WR�WKH�/HDVHG�3UHPLVHV��7KH�WHUP��OHJDO�SURFHHGLQJV��LQFOXGHV�DSSURSULDWH�DSSHDOV�
RI�DQ\�MXGJPHQWV��GHFUHHV��RUGHUV�DQG�FHUWLRUDUL�SURFHHGLQJV�DQG�DSSHDOV�RI�RUGHUV�WKHUHLQ��
WR�DQG�LQFOXGLQJ�DSSHDOV�WR�WKH�FRXUW�RI�ODVW�UHVRUW��,Q�WKH�HYHQW�DQ\�UHEDWH�RI�VSHFLDO�
DVVHVVPHQWV�RU�RWKHU�FKDUJHV�OHYLHG��LPSRVHG��DVVHVVHG�RU�SD\DEOH�XSRQ��DJDLQVW�RU�ZLWK�
UHVSHFW�WR�WKH�/HDVHG�3UHPLVHV�LV�PDGH��VXFK�UHEDWH�VKDOO�EH�WKH�VROH�SURSHUW\�RI�WKH�&LW\��
SURYLGHG�WKH�&LW\�VKDOO�KDYH�SDLG�VXFK�VSHFLDO�DVVHVVPHQW�RU�RWKHU�FKDUJH�LQ�WKH�ILUVW�
LQVWDQFH��
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���� 6LJQV��7KH�&LW\�VKDOO�KDYH�WKH�ULJKW�WR�HUHFW��PDLQWDLQ�DQG�UHSODFH�LGHQWLILFDWLRQ�
DQG�GLUHFWLRQDO�VLJQV�RQ�WKH�H[WHULRU�RI�WKH�/HDVHG�3UHPLVHV��VXEMHFW�WR�WKH�ZULWWHQ�FRQVHQW�
RI�WKH�6FKRRO�'LVWULFW��ZKLFK�FRQVHQW�VKDOO�QRW�EH�XQUHDVRQDEO\�ZLWKKHOG�RU�GHOD\HG�
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���� &DVXDOW\�,QVXUDQFH��'XULQJ�WKH�HQWLUH�WHUP�RI�WKLV�$JUHHPHQW��WKH�&LW\�VKDOO��DW�
LWV�VROH�H[SHQVH��REWDLQ�DQG�PDLQWDLQ�FRPSUHKHQVLYH�FDVXDOW\�LQVXUDQFH�ZLWK�FRYHUDJH�
OLPLWV�RI�QRW�OHVV�WKDQ������������LQVXULQJ�WKH�/HDVHG�3UHPLVHV�DJDLQVW�DOO�ULVNV��ERWK�
JHQHUDO�DQG�VSHFLILF��DV�DUH�FXVWRPDULO\�LQVXUHG�DJDLQVW�IRU�GHYHORSPHQWV�RI�OLNH�VL]H�DQG�
FKDUDFWHU�WR�WKH�/HDVHG�3UHPLVHV��,Q�WKDW�UHJDUG��WKH�&LW\�VKDOO�REWDLQ��DQG�SURYLGH�WR�WKH�
6FKRRO�'LVWULFW��WKH�ZULWWHQ�DGYLFH�RI�D�TXDOLILHG�ULVN�PDQDJHPHQW�VSHFLDOLVW�DGYLVLQJ�WKH�
&LW\�UHJDUGLQJ�VXFK�UHFRPPHQGHG�FRYHUDJHV��7KH�&LW\�VKDOO�FDXVH�WKH�6FKRRO�'LVWULFW�WR�
EH�QDPHG�LQVXUHGV�XQGHU�DOO�VXFK�SROLFLHV��2Q�RU�EHIRUH�WKH�(IIHFWLYH�'DWH��WKH�&LW\�VKDOO�
SURYLGH�WKH�6FKRRO�'LVWULFW�ZLWK�D�FHUWLILFDWH�RU�FHUWLILFDWHV�RI�LQVXUDQFH�VKRZLQJ�VXFK�
FRYHUDJHV��$V�DQ�DOWHUQDWLYH�WR�WKH�&LW\�REWDLQLQJ�VHSDUDWH�FRPSUHKHQVLYH�FDVXDOW\�
LQVXUDQFH�DV�SURYLGHG�KHUHLQ��LI�VXFK�LV�DJUHHDEOH�WR�WKH�SDUWLHV�KHUHWR��WKH�&LW\�PD\�
REWDLQ�VXFK�FRPSUHKHQVLYH�FDVXDOW\�LQVXUDQFH�FRYHUDJH�WKURXJK�WKH�H[LVWLQJ�RU�IXWXUH�
SROLFLHV�LVVXHG�WR�WKH�6FKRRO�'LVWULFW�VR�ORQJ�DV�WKH�&LW\�UHLPEXUVHV�WKH�6FKRRO�'LVWULFW��DV�
DSSURSULDWH��IRU�WKH�DFWXDO�FRVW�RI�VDLG�FRYHUDJH��,Q�DQ\�HYHQW��WKH�6FKRRO�'LVWULFW�DQG�WKH�
&LW\�VKDOO�EH�QDPHG�LQVXUHGV�RQ�DOO�VXFK�FRYHUDJH�



���� :DLYHU�RI�&ODLPV��7KH�SDUWLHV�DFNQRZOHGJH�WKDW�WKHUH�DUH�FHUWDLQ�ULVNV�
DVVRFLDWHG�ZLWK�WKH�RSHUDWLRQ�RI�WKH�$TXDWLF�)DFLOLW\�DQG�UHODWHG�SURJUDPV�DQG�DFWLYLWLHV��
(DFK�SDUW\�KHUHE\�DVVXPHV�DOO�ULVNV�LQ�FRQQHFWLRQ�ZLWK��DQG�KROGV�KDUPOHVV�DQG�
LQGHPQLILHV�WKH�RWKHU�SDUWLHV�KHUHWR�ZLWK�UHVSHFW�WR�DQ\�GDPDJH��ORVV�RU�GHVWUXFWLRQ�WR�WKH�
/HDVHG�3UHPLVHV��RU�DQ\�SDUW�WKHUHRI��DULVLQJ�IURP�RU�LQ�DQ\�ZD\�DWWULEXWDEOH�WR�WKH�
DFWLYLWLHV�RI�HDFK�SDUW\�DQG�RU�VDLG�SDUW\
V�GLUHFWRUV��RIILFHUV��RIILFLDOV��DJHQWV��HPSOR\HHV�
DQG�YROXQWHHUV�LQ��RQ�RU�DERXW�WKH�$TXDWLF�)DFLOLW\��,W�LV�DJUHHG�WKDW�DOO�LQVXUDQFH�SURFHHGV�
DYDLODEOH�DV�D�UHVXOW�RI�DQ\�GDPDJH��ORVV�RU�GHVWUXFWLRQ�WR�WKH�$TXDWLF�)DFLOLW\�VKDOO�EH�
DSSOLHG�DV�QHFHVVDU\�WR�UHSDLU��UHVWRUH��UHEXLOG�RU�UHSODFH�WKH�VDPH�DV�QHDUO\�DV�SRVVLEOH�WR�
WKH�FRQGLWLRQ�VXFK�ZHUH�LQ�LPPHGLDWHO\�SULRU�WR�VXFK�GDPDJH��ORVV�RU�GHVWUXFWLRQ�

���� /LDELOLW\�,QVXUDQFH��'XULQJ�WKH�HQWLUH�WHUP�RI�WKLV�$JUHHPHQW��WKH�&LW\�VKDOO�
REWDLQ�DQG�PDLQWDLQ�D�SROLF\�RU�SROLFLHV�RI�JHQHUDO�OLDELOLW\�LQVXUDQFH��ZLWK�FRYHUDJH�
OLPLWV�RI�QRW�OHVV�WKDQ������������IRU�DQ\�RQH�RFFXUUHQFH�IRU�ERWK�LQMXU\�WR�SHUVRQ�DQG�
GDPDJH�WR�SURSHUW\��$OO�VXFK�SROLF\�RU�SROLFLHV�VKDOO�QDPH�WKH�6FKRRO�'LVWULFW�DV�
DGGLWLRQDO�LQVXUHGV�DV�WKHLU�LQWHUHVWV�PD\�DSSHDU��2Q�RU�EHIRUH�WKH�(IIHFWLYH�'DWH��WKH�&LW\�
VKDOO�SURYLGH�WKH�6FKRRO�'LVWULFW�ZLWK�D�FHUWLILFDWH�RU�FHUWLILFDWHV�RI�LQVXUDQFH�VKRZLQJ�
VXFK�FRYHUDJHV��$V�DQ�DOWHUQDWLYH�WR�REWDLQLQJ�D�VHSDUDWH�JHQHUDO�OLDELOLW\�SROLF\�RU�
SROLFLHV�DV�SURYLGHG�KHUHLQ��LI�DJUHHDEOH�WR�WKH�SDUWLHV�KHUHWR��WKH�&LW\�PD\�REWDLQ�VXFK�
FRYHUDJH�WKURXJK�H[LVWLQJ�RU�IXWXUH�SROLFLHV�KHOG�E\�WKH�6FKRRO�'LVWULFW�DQG�RU�WKH�&LW\�VR�
ORQJ�DV�WKH�&LW\�UHLPEXUVHV�WKH�6FKRRO�'LVWULFW��DV�DSSURSULDWH��IRU�WKH�DFWXDO�FRVW�RI�VDLG�
FRYHUDJH��,Q�DQ\�HYHQW��WKH�6FKRRO�'LVWULFW�VKDOO�EH�QDPHG�LQVXUHGV�RQ�VDLG�OLDELOLW\�
FRYHUDJH�

���� 3URSHUW\�,QVXUDQFH��7KH�'LVWULFW�ZLOO�PDLQWDLQ�DQ�LQVXUDQFH�SROLF\�ZKLFK�
SURYLGHV�SURSHUW\�LQVXUDQFH�FRYHUDJH�IRU�WKH�$TXDWLF�)DFLOLW\��

���� 2WKHU�,QVXUDQFH��7KH�&LW\�VKDOO�DOVR�REWDLQ�DQG�PDLQWDLQ�VXFK�RWKHU�FRYHUDJHV��
LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ��ZRUNHU
V�FRPSHQVDWLRQ��XQHPSOR\PHQW�FRPSHQVDWLRQ��
DXWRPRELOH�FRYHUDJH��GLUHFWRUV�DQG�RIILFHUV¶�OLDELOLW\�DV�PD\�EH�UHTXLUHG�E\�ODZ�
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���� 1R�$VVLJQPHQW�RU�6XEOHWWLQJ��([FHSW�DV�SHUPLWWHG�XQGHU�$UWLFOH�,9�DERYH
UHJDUGLQJ�8VH�$JUHHPHQWV�DQG�6HUYLFH�&RQWUDFWV��DQG�DW�DOO�WLPHV�VXEMHFW�WR�WKH�XVH�
OLPLWDWLRQV�FRQWDLQHG�LQ�$UWLFOH�,,,�DERYH�DQG�WR�WKH�WHUPV�RI�WKLV�$JUHHPHQW�JHQHUDOO\��
WKH�&LW\�PD\�QRW�DVVLJQ�WKLV�$JUHHPHQW�RU�VXEOHW�WKH�/HDVHG�3UHPLVHV�H[FHSW�LQ�
FRQQHFWLRQ�ZLWK�WKH�WUDQVIHU�RI�FRPSOHWH�UHVSRQVLELOLW\�IRU�RSHUDWLRQ�RI�WKH�$TXDWLF�
)DFLOLW\��DQG�WKHQ�RQO\�ZLWK�WKH�ZULWWHQ�FRQVHQW�RI�WKH�6FKRRO�'LVWULFW�DQG�WKH�&LW\��ZKLFK�
FRQVHQW�VKDOO�EH�ZLWKLQ�WKH�UHDVRQDEOH�GLVFUHWLRQ�RI�WKRVH�ERGLHV�

���� $VVLJQPHQW�8SRQ�([SLUDWLRQ�RU�7HUPLQDWLRQ�8QFXUHG�'HIDXOW��8SRQ�WKH�
H[SLUDWLRQ�RU�HDUOLHU�WHUPLQDWLRQ�RI�WKLV�$JUHHPHQW��WKH�&LW\�DJUHHV�WR�H[HFXWH�DQ\�DQG�DOO�
DVVLJQPHQWV�RU�RWKHU�LQVWUXPHQWV�QHFHVVDU\�WR�FRQYH\�WR�ZKRPHYHU�LV�GHVLJQDWHG�WR�
UHFHLYH�WKHP�E\�WKH�6FKRRO�'LVWULFW��DOO�RI�WKH�&LW\¶V�ULJKW��WLWOH�DQG�LQWHUHVW�LQ�DQG�WR�WKLV�
$JUHHPHQW�DQG�DOO�RWKHU�DVVHWV��FRQWUDFWV��IXQGV��SHUPLWV��DQG�SHUVRQDO�SURSHUW\��DQG�DQ\�
DQG�DOO�RWKHU�ULJKWV�RI�WKH�&LW\�LQ�DQG�WR�WKH�/HDVHG�3UHPLVHV��7KLV�FRYHQDQW�VKDOO�EH�
HQIRUFHDEOH�E\�VSHFLILF�SHUIRUPDQFH�



$57,&/(�;�
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$OO�QRWLFHV��FHUWLILFDWHV�RU�RWKHU�FRPPXQLFDWLRQV�KHUHXQGHU�VKDOO�EH�JLYHQ�LQ�RQH�RI�WKH
IROORZLQJ�PHWKRGV��DQG�VKDOO�EH�GHHPHG�UHFHLYHG��L��ZKHQ�KDQG�GHOLYHUHG��RU��LL��WZR�EXVLQHVV�
GD\V�DIWHU�GHSRVLW�LQ�WKH�8�6��0DLO��SRVWDJH�SUHSDLG��E\�FHUWLILHG�RU�UHJLVWHUHG�PDLO��RU��LLL��RQH�
EXVLQHVV�GD\�DIWHU�GHSRVLW�ZLWK�DQ�RYHUQLJKW�FRPPHUFLDO�FRXULHU��DGGUHVVHG�DV�IROORZV�

7R�7KH�6FKRRO�'LVWULFW�� :KLWHZDWHU�8QLILHG�6FKRRO�'LVWULFW�
����6RXWK�(OL]DEHWK�6WUHHW�:KLWHZDWHU��:,������
$WWQ��'LVWULFW�$GPLQLVWUDWRU

7R�WKH�&LW\� 7KH�&LW\�RI�:KLWHZDWHU
����:HVW�:KLWHZDWHU�6WUHHW�
:KLWHZDWHU��:,�������
$WWQ��&LW\�0DQDJHU

7R�WKH�$&&� 7KH�&LW\�RI�:KLWHZDWHU�$TXDWLF�&HQWHU�&RPPLWWHH
����:HVW�:KLWHZDWHU�6WUHHW�
:KLWHZDWHU��:,������

(LWKHU�SDUW\�PD\��XSRQ�SULRU�ZULWWHQ�QRWLFH�WR�WKH�RWKHU��VSHFLI\�D�GLIIHUHQW�DGGUHVV�DQG�RU�
UHFLSLHQW�IRU�WKH�JLYLQJ�RI�QRWLFH�

$57,&/(�;,�
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������ 7HUPLQDWLRQ�(YHQWV� 7KLV�$JUHHPHQW�PD\�RQO\�EH�WHUPLQDWHG�SULRU�WR�WKH
([SLUDWLRQ�'DWH�SXUVXDQW�WR�VXEVHFWLRQ�$�RU�%�EHORZ��D��7HUPLQDWLRQ�(YHQW���

$� �L��(YHQW�RI�'HIDXOW�E\�&LW\� ,I�WKH�&LW\��RU�LWV�SHUPLWWHG�VXFFHVVRUV�RU�
SHUPLWWHG�DVVLJQV��IDLOV�WR�SHUIRUP�DQ\�PDWHULDO�WHUP��FRQGLWLRQ�RU�FRYHQDQW�RI�
WKLV�$JUHHPHQW�DQG�LI�VXFK�IDLOXUH�FRQWLQXHV�PRUH�WKDQ�WKLUW\������GD\V�DIWHU�WKH�
&LW\�UHFHLYHV�ZULWWHQ�QRWLFH�WKHUHRI��RU�VXFK�ORQJHU�WLPH�DV�UHDVRQDEO\�QHFHVVDU\�
QRW�WR�H[FHHG�QLQHW\������GD\V��H[FHSW�ZLWK�WKH�ZULWWHQ�FRQVHQW�RI�WKH�6FKRRO�
'LVWULFW�DQG�WKH�&LW\�LQ�WKHLU�UHDVRQDEOH�GLVFUHWLRQ��LI�VXFK�LV�QRW�VXVFHSWLEOH�WR�
FXUH�ZLWKLQ�WKLUW\������GD\V��DQG�WKH�&LW\��XSRQ�UHFHLSW�RI�VXFK�QRWLFH��SURPSWO\�
DQG�GLOLJHQWO\�DWWHPSWV�WR�HIIHFW�VXFK�FXUH�DQG�WKHUHDIWHU�GLOLJHQWO\�DQG�
FRQWLQXRXVO\�SXUVXHV�VXFK�FXUH���WKHQ�HLWKHU�WKH�6FKRRO�'LVWULFW�RU�WKH�&LW\�VKDOO�
KDYH�WKH�ULJKW�WR�WHUPLQDWH�WKLV�$JUHHPHQW�DQG�WR�UHFRYHU�SRVVHVVLRQ�RI�WKH�
/HDVHG�3UHPLVHV��1RWZLWKVWDQGLQJ�DQG�LQ�DGGLWLRQ�WR�WKH�IRUHJRLQJ��EHIRUH�
WHUPLQDWLQJ�WKLV�$JUHHPHQW�SXUVXDQW�WR�WKLV�6HFWLRQ��WKH�6FKRRO�'LVWULFW�DQG�RU�
WKH�&LW\�PXVW�ILUVW�FRPSO\�ZLWK�WKH�QRWLFH�DQG�DUELWUDWLRQ�SURFHGXUHV�VHW�IRUWK�
$UWLFOH�;9,�EHORZ�



$Q\�FODLP�WR�UHFRYHU�XQSDLG�UHQWV�RU�RWKHU�VXPV�RZLQJ�KHUHXQGHU��LQFOXGLQJ�DQ\�
FRVWV��OLDELOLWLHV�RU�GDPDJHV�LQFXUUHG�E\�WKH�6FKRRO�'LVWULFW�RU�WKH�&LW\�GXH�WR�WKH�
&LW\
V�IDLOXUH�WR�DELGH�E\�LWV�FRYHQDQWV�DQG�REOLJDWLRQV�KHUHXQGHU��VKDOO�DOVR�EH�
VXEMHFW�WR�WKH�QRWLFH�DQG�DUELWUDWLRQ�SURFHGXUHV�VHW�IRUWK�LQ�$UWLFOH�;9,�EHORZ��
$Q\�WHUPLQDWLRQ�RI�WKLV�$JUHHPHQW�IRU�GHIDXOW�VKDOO�DOVR�EH�VXEMHFW�WR�$UWLFOH�;,9�
EHORZ�UHJDUGLQJ�WUDQVIHU�RI�PDQDJHPHQW�DQG�FRQWURO�IROORZLQJ�VXFK�WHUPLQDWLRQ�

�LL� 5LJKW�WR�&XUH�'HIDXOWV��,Q�DGGLWLRQ�WR�DQ\�RWKHU�UHPHGLHV�WKH�6FKRRO�
'LVWULFW�PD\�KDYH��WKH�6FKRRO�'LVWULFW�PD\��EXW�VKDOO�QRW�EH�REOLJDWHG�WR��SHUIRUP�
DQ\�REOLJDWLRQ�ZKLFK�WKH�&LW\�KDV�IDLOHG�WR�SHUIRUP�DIWHU�ZULWWHQ�QRWLFH�DQG�
RSSRUWXQLW\�WR�FXUH�DV�VHW�IRUWK�DERYH��RU�ZLWKRXW�QRWLFH�LQ�WKH�HYHQW�RI�D�VLWXDWLRQ�
ZKHUH�IDLOXUH�WR�HIIHFW�DQ�LPPHGLDWH�FXUH�FRXOG�UHVXOW�LQ�VXEVWDQWLDO�KDUP�WR�WKH�
/HDVHG�3UHPLVHV�RU�LQMXU\�WR�SHUVRQ���DQG�DOO�FRVWV�LQFXUUHG�E\�WKH�6FKRRO�'LVWULFW�
LQ�GRLQJ�VR�VKDOO�EH�LPPHGLDWHO\�GXH�WKH�6FKRRO�'LVWULFW�IURP�WKH�&LW\��H[FHSW�WR�
WKH�H[WHQW�VXFK�FRVWV�DUH�FRYHUHG�E\�LQVXUDQFH�DQG�LQVXUDQFH�SURFHHGV�DUH�RU�ZLOO�
EH�PDGH�DYDLODEOH�WR�SD\�WKH�FRVW�WKHUHRI�

%� /DFN�RI�)XQGLQJ�

�L� 1RWZLWKVWDQGLQJ�DQ\�RWKHU�WHUPV�RI�WKLV�$JUHHPHQW��WKH�6FKRRO�'LVWULFW�
PD\��DW�LWV�VROH�GLVFUHWLRQ��WHUPLQDWH�WKLV�$JUHHPHQW�DW�DQ\�WLPH�XSRQ�
QLQHW\������GD\V
�QRWLFH�WR�WKH�&LW\�DQG�WKH�$&&�LI�WKH�6FKRRO�'LVWULFW�LV�
XQDEOH�WR�IXQG�LWV�REOLJDWLRQV�XQGHU�WKLV�$JUHHPHQW�

�LL� 1RWZLWKVWDQGLQJ�DQ\�RWKHU�WHUPV�RI�WKLV�$JUHHPHQW��WKH�&LW\�PD\��DW�LWV�
VROH�GLVFUHWLRQ��WHUPLQDWH�WKLV�$JUHHPHQW�DW�DQ\�WLPH�XSRQ�QLQHW\������
GD\V
�QRWLFH�WR�WKH�6FKRRO�'LVWULFW�LI�WKH�&LW\�ORVHV�VXEVWDQWLDO�VRXUFHV�RI�
IXQGV��IRU�H[DPSOH�VKDUHG�UHYHQXH��VXFK�WKDW�LW�LV�QR�ORQJHU�SUDFWLFDO�IRU�
WKH�&LW\�WR�FRQWLQXH�WR�IXQG�LWV�REOLJDWLRQV�XQGHU�WKLV�$JUHHPHQW�

�LLL� 7KH�&LW\�DQG�WKH�6FKRRO�'LVWULFW�DJUHH�WR�EH�HTXDOO\�UHVSRQVLEOH�IRU�
UHIXQGLQJ�SURUDWHG�PHPEHUVKLS�IHHV�LI�WKH�IDFLOLW\�FORVHV�GXH�WR�PXWXDO�
FRQVHQW�RU�LI�WKH�6FKRRO�'LVWULFW�WHUPLQDWHV�WKLV�DJUHHPHQW�LQ�DFFRUGDQFH�
ZLWK�������%��L���7KH�&LW\�VKDOO�EH�IXOO\�UHVSRQVLEOH�IRU�UHIXQGLQJ�
SURUDWHG�PHPEHUVKLS�IHHV�LI�WKH�IDFLOLW\�FORVHV�GXH�WR�WKH�&LW\�WHUPLQDWLQJ�
WKLV�DJUHHPHQW�LQ�DFFRUGDQFH�ZLWK�������%��LL��

$57,&/(�;,,��
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(DFK�SDUW\�KHUHWR�DQG�VDLG�SDUW\¶V�SHUPLWWHG�VXFFHVVRUV�DQG�SHUPLWWHG�DVVLJQV��DJUHH�WR
LQGHPQLI\��VDYH�KDUPOHVV�DQG�GHIHQG�DOO�RWKHU�SDUWLHV�KHUHWR��DQG�WKHLU�UHVSHFWLYH�GLUHFWRUV��
RIILFHUV��RIILFLDOV��DJHQWV�DQG�HPSOR\HHV��FROOHFWLYHO\��WKH��,QGHPQLILHG�3DUWLHV���IURP�DQ\�DQG�DOO�
OLDELOLW\��VXLWV��DFWLRQV��FODLPV��GHPDQGV��ORVVHV��FRVWV��GDPDJHV�DQG�H[SHQVHV�RI�HYHU\�NLQG�DQG�
GHVFULSWLRQ��LQFOXGLQJ�DWWRUQH\�FRVWV�DQG�IHHV��IRU�FODLPV�RI�DQ\�FKDUDFWHU��LQFOXGLQJ�OLDELOLW\�DQG�
H[SHQVHV�LQ�FRQQHFWLRQ�ZLWK�HPSOR\PHQW�RU�SHUVRQQHO�DFWLRQV�RU�SROLFLHV�RI�VDLG�SDUW\��WKH�ORVV�RI�
OLIH��SHUVRQDO�LQMXU\�RU�GDPDJH�WR�SURSHUW\��RU�DQ\�RI�WKHP��EURXJKW�EHFDXVH�RI�DQ\�LQMXULHV�RU�
GDPDJHV�UHFHLYHG�RU�VXVWDLQHG�E\�DQ\�SHUVRQ��SHUVRQV�RU�SURSHUW\�RQ�DFFRXQW�RI�RU�DULVLQJ�RXW�RI�
WKH�RSHUDWLRQ��XVH�RU�RFFXSDQF\�RI�DOO�RU�DQ\�SRUWLRQ�RI�WKH�/HDVHG�3UHPLVHV�E\�VDLG�SDUW\��LWV�



SHUPLWWHG�VXFFHVVRUV��SHUPLWWHG�DVVLJQV��VXEOHVVHHV�DQG�RWKHU�XVHUV�DQG�SDWURQV��RU�DW�DQ\�WLPH�
RFFXUULQJ�RQ��DW��RU�LQ�WKH�/HDVHG�3UHPLVHV��1R�SDUW\�VKDOO�EH�UHTXLUHG�WR�VR�LQGHPQLI\�DQ\�
,QGHPQLILHG�3DUW\�ZKRVH�QHJOLJHQFH�RU�ZLOOIXO�PLVFRQGXFW�ZDV�D�FDXVH�RI�WKH�LQMXU\�RU�ORVV�WKDW�LV�
WKH�VXEMHFW�RI�VXFK�FODLP��7KLV�UHTXLUHPHQW�VKDOO�DOVR�DSSO\�ZLWK�HTXDO�IRUFH�WR�DOO�ZRUN�
SHUIRUPHG�E\�D�SDUW\��LWV�VXFFHVVRUV�RU�SHUPLWWHG�DVVLJQV��VDLG�SDUW\
V�FRQWUDFWRU�RU�DQ\�
VXEFRQWUDFWRU�RU�DQ\�RWKHU�SDUW\�GLUHFWO\�RU�LQGLUHFWO\�HPSOR\HG�E\�RU�UHWDLQHG�E\�VDLG�SDUW\�WR�
SHUIRUP�ZRUN�UHODWLQJ�WR�WKH�RSHUDWLRQ��UHSDLU��PDLQWHQDQFH�RU�UHSODFHPHQW�RI�DOO�RU�DQ\�SRUWLRQ�RI�
WKH�/HDVHG�3UHPLVHV�RU�DQ\�HTXLSPHQW�RU�IL[WXUHV�WKHUHRQ�
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7KH�&LW\�IRU�LWVHOI��LWV�SHUPLWWHG�VXFFHVVRUV�DQG�SHUPLWWHG�DVVLJQV��DJUHHV�WKDW�LQ�WKH�
RSHUDWLRQ��PDQDJHPHQW�DQG�XVH�RI�WKH�/HDVHG�3UHPLVHV��LW�DQG�WKH\�ZLOO�DELGH�E\�DOO�DSSOLFDEOH�
IHGHUDO��VWDWH��DQG�ORFDO�ODZV��FRGHV�DQG�RUGLQDQFHV�UHODWLQJ�WR�HTXDO�RSSRUWXQLW\�DQG�QRQ�
GLVFULPLQDWLRQ��:LWKRXW�OLPLWLQJ�WKH�JHQHUDOLW\�RI�WKH�IRUHJRLQJ��WKH�&LW\�FRYHQDQWV�WKDW�LW�ZLOO�QRW�
GLVFULPLQDWH�DJDLQVW�DQ\�HPSOR\HH�RU�DSSOLFDQW�IRU�HPSOR\PHQW�ZLWKLQ�WKH�/HDVHG�3UHPLVHV��QRU�
VKDOO�WKH�/HDVHG�3UHPLVHV�RU�DQ\�SRUWLRQ�RI�LW�EH�XVHG�E\�DQ\�SDUW\�LQ�DQ\�PDQQHU�WR�SHUPLW�
GLVFULPLQDWLRQ�RU�UHVWULFWLRQ�RQ�WKH�EDVLV�RI�UDFH��UHOLJLRQ��PDULWDO�VWDWXV��DJH��FRORU��VH[��VH[XDO�
RULHQWDWLRQ��SK\VLFDO�FRQGLWLRQ��GLVDELOLW\��QDWLRQDO�RULJLQ�RU�DQFHVWU\��,Q�WKH�HYHQW�RI�DQ\�FODLP�
DVVHUWHG�E\�DQ\�HPSOR\HH�RI�WKH�$TXDWLF�)DFLOLW\�RU�DQ\�WKLUG�SDUW\�ZKLFK�DULVHV�IURP�D�YLRODWLRQ�
RI�WKLV�VHFWLRQ��WKH�&LW\�VKDOO�IXOO\�LQGHPQLI\�DQG�KROG�WKH�6FKRRO�'LVWULFW�KDUPOHVV�IURP�DQ\�DQG�
DOO�VXFK�FODLPV�RU�GHPDQGV��LQFOXGLQJ�UHDVRQDEOH�DWWRUQH\�IHHV�DQG�FRVWV�RI�GHIHQVH��UHODWLQJ�WR�WKH�
VDPH�

$57,&/(�;,9�
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������8SRQ�([SLUDWLRQ�RU�7HUPLQDWLRQ��8SRQ�H[SLUDWLRQ�RU�HDUOLHU�WHUPLQDWLRQ�RI�WKLV�
$JUHHPHQW�DV�VHW�IRUWK�LQ�$UWLFOH�;,�DERYH��FROOHFWLYHO\�D��7HUPLQDWLRQ�(YHQW����PDQDJHPHQW�RI�
WKH�/HDVHG�3UHPLVHV�VKDOO�EHFRPH�WKH�MRLQW�UHVSRQVLELOLW\�RI�WKH�6FKRRO�'LVWULFW�DQG�WKH�&LW\��DQG�
DOO�IXQGV�WKHQ�H[LVWLQJ�LQ�WKH�RSHUDWLQJ�DFFRXQW�RU�DQ\�RWKHU�DFFRXQW�KHOG�E\�WKH�&LW\��H[FOXGLQJ�
VHJUHJDWHG�IXQGV�KHOG�IRU�D�VSHFLILFDOO\��GHVLJQDWHG�FKDULWDEOH�SXUSRVH�DW�WKH�GLUHFWLRQ�RI�D�GRQRU��
VKDOO�EH�WUDQVIHUUHG��WR�WKH�MRLQW�FRQWURO�RI�WKH�6FKRRO�'LVWULFW�DQG�WKH�&LW\��$IWHU�WKH�RFFXUUHQFH�RI�
D�7HUPLQDWLRQ�(YHQW��WKH�6FKRRO�'LVWULFW�DQG�WKH�&LW\�VKDOO�FRQIHU�LQ�JRRG�IDLWK�WR�GHWHUPLQH�
ZKHWKHU�WKH�/HDVHG�3UHPLVHV�VKDOO�FRQWLQXH�WR�EH�RSHUDWHG�DV�D�SXEOLF�DTXDWLF�FHQWHU��DQG�LI�VR��
ZKHWKHU�VXFK�RSHUDWLRQ�VKDOO�EH�GHOHJDWHG�WR�RQH�RU�PRUH�GHSDUWPHQWV�RU�VXEDJHQFLHV�RI�HLWKHU�RU�
ERWK�RI�WKH�6FKRRO�'LVWULFW�DQG�WKH�&LW\��RU�FRQWUDFWHG�WR�DQ�LQGHSHQGHQW�WKLUG�SDUW\��SURYLGHG���
KRZHYHU���WKDW��DQ\�VXFK�XVH�PXVW��TXDOLI\�DV�D�FKDULWDEOH��SXUSRVH�XQGHU��DSSOLFDEOH�ODZV�DQG�
UHJXODWLRQV��,I�D�7HUPLQDWLRQ�(YHQW�KDV�RFFXUUHG�DQG�WKH�6FKRRO�'LVWULFW�DQG�WKH�&LW\�MRLQWO\�DQG�
YROXQWDULO\�DJUHH��LQ�ZULWLQJ��WR�DEDQGRQ�WKH�RSHUDWLRQ�RI�D�SXEOLF�DTXDWLF�FHQWHU�DW�WKH�/HDVHG�
3UHPLVHV��DOO�ULJKWV�RI�WKH�&LW\�DQG�DQ\�RWKHU�SDUW\�KHUHXQGHU�VKDOO�FHDVH��DQG�WKH�6FKRRO�'LVWULFW�
VKDOO�DVVXPH�IXOO�PDQDJHPHQW�DQG�FRQWURO�RI�WKH�/HDVHG�3UHPLVHV��DQG�PD\�XVH�LW��UHSODFH��LW���
GHPROLVK��LW���RU��RWKHUZLVH��GLVSRVH��RI��LW��DW��WKH�6FKRRO��'LVWULFW
V��VROH�GLVFUHWLRQ����$OO�IXQGV�
WKHQ�FRQWDLQHG�LQ�WKH�RSHUDWLQJ�IXQGV�HVWDEOLVKHG�KHUHXQGHU��H[FOXGLQJ�VHJUHJDWHG�IXQGV�KHOG�IRU�D�
VSHFLILFDOO\�GHVLJQDWHG�FKDULWDEOH�SXUSRVH�DW�WKH�GLUHFWLRQ�RI�D�GRQRU��VKDOO�SDLG�WR�WKH�6FKRRO�
'LVWULFW�WR�EH�XVHG�IRU�WKH�FRVWV�UHODWHG�WKHUHWR��,I�D�7HUPLQDWLRQ�(YHQW�KDV�RFFXUUHG�DQG�WKH�



6FKRRO�'LVWULFW�DQG�WKH�&LW\�DUH�XQDEOH�WR�MRLQWO\�DJUHH�XSRQ�D�GLVSRVLWLRQ�RU�XVH�RI�WKH�/HDVHG�
3UHPLVHV�ZLWKLQ�QLQHW\������GD\V�WKHUHDIWHU��RU�VXFK�ORQJHU�WLPH�DV�PD\�EH�PXWXDOO\�DJUHHDEOH���
WKH�PDWWHU�VKDOO�EH�VXEPLWWHG�WR�PHGLDWLRQ�RU�DUELWUDWLRQ�SXUVXDQW�WR�$UWLFOH�;9,,,��,W�LV�
DFNQRZOHGJHG�WKDW��LQ�WKH�HYHQW�WKH�&LW\�DQG�WKH�6FKRRO�'LVWULFW�DUH�QRW�DEOH�WR�UHDFK�DQ�
DJUHHPHQW�DV�WR�WKH�IXWXUH�XVH�DQG�RU�GLVSRVLWLRQ�RI�WKH�$TXDWLF�)DFLOLW\�DIWHU�WKH�RFFXUUHQFH�RI�D�
7HUPLQDWLRQ�(YHQW��QHLWKHU�WKH�&LW\�QRU�WKH�6FKRRO�'LVWULFW�VKDOO�EH�GHHPHG�WR�KDYH�VXSHULRU�
ULJKWV�LQ�WKH�/HDVHG�3UHPLVHV�E\�YLUWXH�RI�WKLV�$JUHHPHQW�RU�RWKHUZLVH�XQOHVV�DQG�XQWLO�D�ILQDO�
GHWHUPLQDWLRQ�LV�PDGH�E\�WKH�FRXUW�
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����� &DSWLRQV��7KH�FDSWLRQV�RU�KHDGLQJV�LQ�WKLV�$JUHHPHQW�DUH�IRU�FRQYHQLHQFH�DQG�LQ�
QR�ZD\�GHILQH��OLPLW�RU�GHVFULEH�WKH�VFRSH�RU�LQWHQW�RI�WKH�SURYLVLRQV�RI�WKLV�$JUHHPHQW�

����� 7HUPV��:KHQHYHU�KHUHLQ�WKH�VLQJXODU�QXPEHU�LV�XVHG��WKH�VDPH�VKDOO�LQFOXGH�WKH�
SOXUDO��DQG�WKH�PDVFXOLQH�JHQGHU�VKDOO�LQFOXGH�WKH�IHPLQLQH�DQG�QHXWHU�JHQGHUV�

����� *RYHUQLQJ�/DZ��7KH�ODZV�RI�WKH�6WDWH�RI�:LVFRQVLQ�VKDOO�JRYHUQ�WKH�
LQWHUSUHWDWLRQ�DQG�HQIRUFHPHQW�RI�WKLV�$JUHHPHQW�

����� 6XFFHVVRUV�DQG�$VVLJQV��([FHSW�DV�OLPLWHG�RU�FRQGLWLRQHG�E\�WKH�H[SUHVV�
SURYLVLRQV�KHUHRI��WKH�SURYLVLRQV�RI�WKLV�$JUHHPHQW�VKDOO�LQXUH�WR�WKH�EHQHILW�RI�DQG�EH�ELQGLQJ�
XSRQ�WKH�SHUPLWWHG�VXFFHVVRUV�DQG�DVVLJQV�RI�WKH�6FKRRO�'LVWULFW�DQG�WKH�&LW\�

����� $PHQGPHQW��7KLV�$JUHHPHQW�VKDOO�QRW�EH�HIIHFWLYHO\�DPHQGHG��FKDQJHG��
PRGLILHG��RU�DOWHUHG�ZLWKRXW�WKH�ZULWWHQ�FRQVHQW�RI�DOO�SDUWLHV�KHUHWR��RU�DQ\�VXFFHVVRU��LI�DQ\���DQG�
QR�PRGLILFDWLRQ��DOWHUDWLRQ�RU�DPHQGPHQW�WR�WKLV�$JUHHPHQW�VKDOO�EH�ELQGLQJ�XSRQ�HLWKHU�KHUHWR�
XQWLO�VXFK�PRGLILFDWLRQ��DOWHUDWLRQ�RU�DPHQGPHQW�LV�UHGXFHG�WR�ZULWLQJ�DQG�H[HFXWHG�E\�DOO�VXFK�
SDUWLHV�

����� &RXQWHUSDUWV��7KLV�$JUHHPHQW�PD\�EH�VLJQHG�LQ�DQ\�QXPEHU�RI�FRXQWHUSDUWV�
ZLWK�WKH�VDPH�HIIHFW�DV�LI�WKH�VLJQDWXUHV�WKHUHWR�DQG�KHUHWR�ZHUH�RQ�WKH�VDPH�LQVWUXPHQW�

����� 6HYHUDELOLW\��,I�DQ\�SURYLVLRQ�RI�WKLV�$JUHHPHQW�VKDOO�EH�KHOG�RU�GHHPHG�WR�EH�RU
VKDOO��LQ�IDFW��EH�LQRSHUDWLYH�RU�XQHQIRUFHDEOH�DV�DSSOLHG�LQ�DQ\�SDUWLFXODU�FDVH�LQ�DQ\�

MXULVGLFWLRQ�RU�MXULVGLFWLRQV�RU�LQ�DOO�MXULVGLFWLRQV��RU�LQ�DOO�FDVHV�EHFDXVH�LW�FRQIOLFWV�ZLWK�DQ\�RWKHU�
SURYLVLRQ�RU�SURYLVLRQV�KHUHRI�RU�DQ\�FRQVWLWXWLRQ�RU�VWDWXWH�RU�UXOH�RI�SXEOLF�SROLF\��RU�IRU�DQ\�
UHDVRQ��VXFK�FLUFXPVWDQFH�VKDOO�QRW�KDYH�WKH�HIIHFW�RI�UHQGHULQJ�WKH�SURYLVLRQ�LQ�TXHVWLRQ�
LQRSHUDWLYH�RU�XQHQIRUFHDEOH��LQ��DQ\��RWKHU��FDVH��RU��FLUFXPVWDQFHV���RU��RI��UHQGHULQJ��DQ\��RWKHU��
SURYLVLRQ��RU�SURYLVLRQV�KHUHLQ�FRQWDLQHG�LQYDOLG��LQRSHUDWLYH��RU�XQHQIRUFHDEOH�WR�DQ\�H[WHQW�
ZKDWHYHU��7KH�LQYDOLGLW\�RI�DQ\�RQH�RU�PRUH�SKUDVHV��VHQWHQFHV��FODXVHV�RU�SDUDJUDSKV�LQ�WKLV�
$JUHHPHQW�FRQWDLQHG��VKDOO�QRW�DIIHFW�WKH�UHPDLQLQJ�SRUWLRQV�RI�WKLV�$JUHHPHQW��RU�DQ\�SDUW�
WKHUHRI�

����� 1R�7KLUG�3DUW\�%HQHILFLDULHV��7KLV�$JUHHPHQW�LV�HQWHUHG�LQWR�IRU�WKH�VROH�DQG�
H[FOXVLYH�EHQHILW�RI�WKH�SDUWLHV�KHUHWR��1R�WKLUG�SDUW\�VKDOO�KDYH�REWDLQ�RU�GHULYH�IURP�WKLV�
$JUHHPHQW�DQ\�ULJKWV�RU�RWKHU�EHQHILWV�RU�LQWHUHVWV��XQGHU�DQ\�ODZV�RU�RWKHUZLVH�

����� ([FXOSDWRU\�3URYLVLRQ��7KH�SDUWLHV�WR�WKLV�$JUHHPHQW�H[SUHVVO\�DFNQRZOHGJH�
DQG�DJUHH�WKDW��DQ\WKLQJ�KHUHLQ�WR�WKH�FRQWUDU\�QRWZLWKVWDQGLQJ��WKDW�QR�RIILFHU��GLUHFWRU��
HPSOR\HH��DJHQW��RU�RIILFLDO��HOHFWHG�RU�DSSRLQWHG��RI�DQ\�SDUW\�KHUHWR�VKDOO�KDYH�DQ\�SHUVRQDO�
OLDELOLW\�RU�REOLJDWLRQ�DULVLQJ�RXW�RI�WKLV�$JUHHPHQW��DQG�QR�SDUW\�KHUHWR�VKDOO�PDNH�DQ\�FODLP�WR�
WKH�FRQWUDU\�

������ 5XOHV�RI�&RQVWUXFWLRQ�&RQGXFW��7KH�SDUWLHV�WR�WKLV�$JUHHPHQW�IXUWKHU�
DFNQRZOHGJH�DQG�DJUHH�WKDW�WKLV�$JUHHPHQW�LV�D�JRRG�IDLWK�DWWHPSW�WR�PHPRULDOL]H�WKH�LQWHQW�RI�
WKH�SDUWLHV��WKDW�LQ�WKH�FRXUVH�RI�LWV�SUHSDUDWLRQ��HDFK�SDUW\�KDV�EHHQ�DGHTXDWHO\�DQG�IXOO\�
UHSUHVHQWHG��DQG�WKDW��DFFRUGLQJO\��UXOHV�RI�LQWHUSUHWDWLRQ�WKDW�VLJQLI\�WKDW�DQ�DJUHHPHQW�VKDOO�EH�



FRQVWUXHG�DJDLQVW�WKH�GUDIWHU�VKDOO�QRW�DSSO\��,Q�DGGLWLRQ��WKH�SDUWLHV�DFNQRZOHGJH�DQG�DJUHH�WKDW�
WKH\�VKDOO�HQGHDYRU�WR�UHVROYH�DQ\�DQG�DOO�LVVXHV�WKDW�PD\�DULVH�XQGHU�WKLV�$JUHHPHQW�LQ�D�VSLULW�RI�
FRRSHUDWLRQ�FRQVLVWHQW�ZLWK�WKH�LQWHQW�RI�WKH�&RRSHUDWLRQ�$JUHHPHQW�DQG�ZLWK�WKH�DLP�RI�
EHQHILWWLQJ�WKH�HQWLUH�:KLWHZDWHU�DUHD�FRPPXQLW\�

$57,&/(�;9,�

$5%,75$7,21

����� $JUHHPHQW�WR�$UELWUDWH��7KH�SDUWLHV�WR�WKLV�$JUHHPHQW�DJUHH�WKDW�DQ\�GLVSXWH��
JULHYDQFH��FRQWURYHUV\���GHPDQG���FODLP���FRXQWHUFODLP���RU��FDXVH��RI��DFWLRQ���DOO��RI�ZKLFK��DUH�
UHIHUUHG�WR�DV�D��&ODLP���E\�RU�EHWZHHQ�DQ\�RI�WKH�SDUWLHV�KHUHWR��ZKLFK�DULVHV�RXW�RI�RU�UHODWHV�WR�
DQ\�WHUP�RU�UHTXLUHPHQW�RI�WKLV�$JUHHPHQW��VKDOO�EH�VXEPLWWHG�WR�DUELWUDWLRQ�SXUVXDQW�WR�WKH�
SURFHGXUHV���VHW��IRUWK��EHORZ����UHJDUGOHVV��RI���ZKHWKHU���VXFK���&ODLP���DULVHV��LQ���WRUW����FRQWUDFW���
RU�RWKHUZLVH�

����� 1RWLFH��RI�&ODLP�����,I�DQG�ZKHQ�DQ\�&ODLP��DULVHV���WKH��SDUW\��DVVHUWLQJ��WKH�
&ODLP�VKDOO�SURYLGH�ZULWWHQ�QRWLFH�RI�WKH�FODLP���1RWLFH�RI�&ODLP���WR�WKH�RSSRVLQJ�SDUW\�ZLWKLQ�
QLQHW\������GD\V�RI�WKH�HYHQW�RU�RFFXUUHQFH��JLYLQJ�ULVH�WR�WKH�&ODLP����8SRQ�UHFHLSW�RI�VXFK�1RWLFH�
RI�&ODLP��WKH�SDUW\�DJDLQVW�ZKRP�WKH�&ODLP�LV�PDGH�VKDOO�KDYH�WZHQW\������GD\V�WR�HLWKHU���D��FXUH�
RU�VDWLVI\�WKH�&ODLP��RU��E��QRWLI\�WKH�RWKHU�SDUW\�LQ�ZULWLQJ�WKDW�WKH�&ODLP�LV�GLVSXWHG���1RWLFH�RI�
'LVSXWH�����)DLOXUH�WR�VDWLVI\�HLWKHU�RI�WKH�SURFHHGLQJ��D��RU��E��VKDOO�DOVR�EH�FRQVLGHUHG�D�1RWLFH�RI�
'LVSXWH���,I�WKH�&ODLP�LV�GLVSXWHG��WKHQ�ZLWKLQ�WZHQW\������GD\V�RI�WKH�1RWLFH�RI�'LVSXWH�HDFK�
SDUW\�LQYROYHG�LQ�WKH�&ODLP�VKDOO�VHOHFW�DQ�DUELWUDWRU��DWWRUQH\��RU�RWKHU�LQGLYLGXDO��KHUHLQ�DQ�
�$UELWUDWLRQ�5HSUHVHQWDWLYH���WR�UHSUHVHQW�WKHP�LQ�WKH�$UELWUDWLRQ�SURFHVV�VHW�IRUWK�EHORZ��DQG�
HDFK�SDUW\�VKDOO�QRWLI\�WKH�RWKHU�SDUW\�RI�VDLG�$UELWUDWLRQ�5HSUHVHQWDWLYH�

����� $UELWUDWLRQ�3DQHO� ,I�D�1RWLFH�RI�'LVSXWH�KDV�EHHQ�SURYLGHG�DQG�DOO�RWKHU�
UHTXLUHPHQWV�RI�6HFWLRQ�������KDYH�EHHQ�PHW��WKHQ��

$� 7KH�WZR�����$UELWUDWLRQ�5HSUHVHQWDWLYHV�DV�D�ERG\�VKDOO��DV�SURPSWO\�DV�SRVVLEOH��
VHOHFW�D�WKLUG�GLVLQWHUHVWHG�SHUVRQ�WR�FRPSRVH�D�SDQHO�RI�WKUHH�WR�DUELWUDWH�WKH�
&ODLP��,I�D�WKLUG�SHUVRQ�FDQQRW�EH�DJUHHG�XSRQ�E\�WKH�WZR�����$UELWUDWLRQ�
5HSUHVHQWDWLYHV��WKH�WZR�����UHSUHVHQWDWLYHV�VKDOO�MRLQWO\�UHTXHVW�WKDW�WKH�
:LVFRQVLQ�(PSOR\PHQW�5HODWLRQV�&RPPLVVLRQ��:(5&��VXEPLW�D�OLVW�RI�ILYH�����
QDPHV�IURP�ZKLFK�WKH�WZR�����$UELWUDWLRQ�5HSUHVHQWDWLYHV��ZLWKLQ�WKUHH�����GD\V�
RI�UHFHLSW��VKDOO�HDFK�VWULNH�WZR�����QDPHV��7KH�UHPDLQLQJ�QDPH�VKDOO�EH�WKH�
GLVLQWHUHVWHG�SHUVRQ�IRU�WKH�DUELWUDWLRQ�SURFHHGLQJ�

%� ([FHSW�DV�SURYLGHG�LQ�VXEVHFWLRQ�������EHORZ��WKH�GHFLVLRQ�RI�D�PDMRULW\�RI�WKH�
DUELWUDWLRQ�SDQHO�VKDOO�EH�ILQDO�DQG�ELQGLQJ�XSRQ�WKH�SDUWLHV�DQG�DQ\�SDUW\�WR�WKH�
DUELWUDWLRQ�PD\�DSSO\�WR�WKH�&LUFXLW�&RXUW�LQ�:DOZRUWK�&RXQW\�RU�-HIIHUVRQ�
&RXQW\�IRU�DQ�RUGHU�FRQILUPLQJ�WKH�DZDUG�LQ�DFFRUGDQFH�ZLWK�&KDSWHU����RI�WKH�
:LVFRQVLQ�6WDWXWHV��7KH�DUELWUDWLRQ�SDQHO�VKDOO�QRW��KRZHYHU��KDYH�WKH�DXWKRULW\�WR�
DGG�WR��VXEWUDFW�IURP��RU�RWKHUZLVH�PRGLI\�RU�FKDQJH�WKH�WHUPV�RI�WKLV�$JUHHPHQW�

&� ,I�WKHUH�LV�DQ\�FKDUJH�IRU�WKH�VHUYLFH�RI�WKH�GLVLQWHUHVWHG�WKLUG�SHUVRQ�DUELWUDWRU��RU�
IRU�D�WUDQVFULSW�RI�WKH�SURFHHGLQJV��WKH�SDUWLHV�VKDOO�VKDUH�WKH�H[SHQVH�HTXDOO\��
(DFK�SDUW\�VKDOO�EHDU�WKH�H[SHQVH�RI�SUHSDULQJ�DQG�SUHVHQWLQJ�LWV�RZQ�FDVH�



�

����� $UELWUDWLRQ�'HIDXOW��,I�DQ\�SDUW\�IDLOV�RU�UHIXVHV�WR�FRPSO\�ZLWK�DQ\�RI�WKH�
SURFHGXUHV�RU�UHTXLUHPHQWV�RI�WKLV�$UWLFOH�;9,��WKHQ�WKH�SDUW\�DJJULHYHG�E\�VXFK�IDLOXUH�RU�UHIXVDO�
PD\�SHWLWLRQ�WKH�&LUFXLW�&RXUW�LQ�:DOZRUWK�&RXQW\�RU�-HIIHUVRQ�&RXQW\�IRU�DQ�RUGHU�WR�HQIRUFH�WKH�
WHUPV�RI�WKLV�$UWLFOH�;9,��,I�VXFK�DQ�RUGHU�WR�HQIRUFH�LV�HQWHUHG�E\�WKH�&RXUW��WKHQ�WKH�SDUW\�ZKR�
IDLOHG�RU�UHIXVHG�WR�FRPSO\�ZLWK�WKLV�$UWLFOH�;9,�VKDOO�EH�OLDEOH�WR�WKH�SHWLWLRQLQJ�SDUW\�IRU�DOO�
FRVWV�DQG�DWWRUQH\
V�IHHV�LQFXUUHG�LQ�REWDLQLQJ�VXFK�DQ�RUGHU�

����� 5LJKW�WR�-XGLFLDO�5HOLHI��7KH�DUELWUDWLRQ�SURFHGXUHV�VHW�IRUWK�LQ�WKLV�$UWLFOH�;9,�
VKDOO�EH�IROORZHG�ZLWK�UHVSHFW�WR�DOO�&ODLPV�DULVLQJ�RXW�RI�RU�UHODWLQJ�WR�DQ\�WHUP�RI�UHTXLUHPHQW�RU�
WKLV�$JUHHPHQW��+RZHYHU��QRWZLWKVWDQGLQJ�6HFWLRQ�������%�DERYH��WKH�SDUWLHV�PD\�VHHN�GH�QRYR�
MXGLFLDO�UHOLHI�IURP�D�FRXUW�RI�FRPSHWHQW�MXULVGLFWLRQ�LQ�WKH�6WDWH�RI�:LVFRQVLQ�ZLWK�UHVSHFW�WR�DQ�
DUELWUDWLRQ�GHFLVLRQ�DULVLQJ�RXW�RI�RU�UHODWLQJ�WR��D��VHFWLRQ�������$�L��RI�WKLV�$JUHHPHQW���E��
$UWLFOH�;,9�RI�WKLV�$JUHHPHQW��RU��F��WKH�DUELWUDELOLW\�RI�WKH�&ODLP�XQGHU�WKLV�$JUHHPHQW��
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7LWOH��6FKRRO�%RDUG�3UHVLGHQW� 7LWOH��&RXQFLO�3UHVLGHQW
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�����������������


������������� �������������

	������
�����






