
�

Coach’s Initial ________ 
�
�

(PSOR\PHQW�&RQWUDFW�$GGHQGXP��Michael D. Bradbury, Head Coach (multi-year)����������������������������������� 3DJH���RI����

�
�

,17(5&2//(*,$7(�$7+/(7,&6�
(PSOR\PHQW�&RQWUDFW�$GGHQGXP�±�+($'�&2$&+�

1DPH��0LFKDHO�'��%UDGEXU\� &RQWUDFW�7\SH��0XOWL�<HDU� 6SRUW��%DVNHWEDOO���:RPHQ�

7LWOH��$WKOHWLF�&RDFK����<������ :RUNLQJ�7LWOH��+HDG�&RDFK�:RPHQ¶V�%DVNHWEDOO�

�
7KH�IROORZLQJ�DGGLWLRQDO�WHUPV�DQG�FRQGLWLRQV�VKDOO�EH�DQ�DGGHQGXP�WR�WKH�VWDQGDUG�SULQWHG�HPSOR\PHQW�FRQWUDFW�
EHWZHHQ�7KH�5HJHQWV�RI�WKH�8QLYHUVLW\�RI�1HZ�0H[LFR��³8QLYHUVLW\´��DQG�0LFKDHO�'��%UDGEXU\��³&RDFK´���
7RJHWKHU��WKLV�$GGHQGXP�DQG�&RDFK�0LFKDHO�'��%UDGEXU\¶V�VWDQGDUG�SULQWHG�FRQWUDFW�VKDOO�EH�UHIHUUHG�WR�DV�WKH�
³$JUHHPHQW�´�7KLV�DJUHHPHQW�VKDOO�VXSHUVHGH�WKH�$''(1'80�72�(03/2<0(17�&2175$&7�2)�0,&+$(/�
'��%5$'%85<��+($'�&2$&+�:20(1¶6�%$6.(7%$//�HQWHUHG�LQWR�EHWZHHQ�WKH�SDUWLHV�LQ�0D\�������
�
��� 3RVLWLRQ��&RDFK�VKDOO�EH�UHVSRQVLEOH�IRU�DOO�GXWLHV�DVVLJQHG�E\�DQG�XQGHU�WKH�GLUHFW�VXSHUYLVLRQ�RI�WKH�

'LUHFWRU�RI�,QWHUFROOHJLDWH�$WKOHWLFV��³',$´���&RDFK�VKDOO�GHYRWH�IXOO�WLPH�WR�WKH�GXWLHV�DQG�UHVSRQVLELOLWLHV�RI�
+HDG�&RDFK�:RPHQ¶V�%DVNHWEDOO�DQG�VKDOO�QRW�HQJDJH�LQ�DQ\�RWKHU�DWKOHWLFV�UHODWHG�HPSOR\PHQW��H[FHSW�DV�
VSHFLILFDOO\�DSSURYHG�E\�WKH�',$�RU�DV�SURYLGHG�EHORZ��)XUWKHU��XQGHU�QR�FLUFXPVWDQFHV��VKDOO�&RDFK�
LQWHUYLHZ�IRU��QHJRWLDWH�IRU��RU�DFFHSW�HPSOR\PHQW�DV�D�FRDFK�RI�DQ\�RWKHU�LQVWLWXWLRQ�RI�KLJKHU�HGXFDWLRQ�RU�
ZLWK�DQ\�SURIHVVLRQDO�VSRUWV�WHDP�SULRU�WR�WKH�H[SLUDWLRQ�RI�WKLV�$JUHHPHQW��ZLWKRXW�WKH�SULRU�DSSURYDO�RI�WKH�
',$��6XFK�DSSURYDO�VKDOO�QRW�EH�XQUHDVRQDEO\�ZLWKKHOG��)DLOXUH�WR�REWDLQ�VXFK�SULRU�DSSURYDO�IURP�WKH�',$�
VKDOO�FRQVWLWXWH�D�PDWHULDO�DQG�DFWLRQDEOH�EUHDFK�RI�WKLV�$JUHHPHQW��

�
��� 6DODU\�$QG�&RQWUDFW�3HULRG��7KH�FRQWUDFW�WHUP�VKDOO�EH�IRU�VL[�����\HDUV�IRU�WKH�SHULRG�-XO\���������

WKURXJK�-XQH�����������WKH�³&RQWUDFW�7HUP´���ZKLFK�FRQVWLWXWHV�VL[�����VHSDUDWH�DQG�GLVWLQFW�FRQWUDFW�
HPSOR\PHQW�\HDUV��HDFK�D�³&RQWUDFW�(PSOR\PHQW�<HDU´�RU�FROOHFWLYHO\�WKH�³&RQWUDFW�(PSOR\PHQW�<HDUV´���)RU�
&RQWUDFW�<HDU�2QH������&RDFK¶V�EDVH�VDODU\�ZLOO�EH�7ZR�+XQGUHG�)LIW\�7KRXVDQG�'ROODUV�DQG�(LJKW�&HQWV�
��������������IURP�-XO\���������WKURXJK�-XQH������������

�
)RU�&RQWUDFW�<HDU�7ZR������&RDFK¶V�EDVH�VDODU\�ZLOO�EH�7ZR�+XQGUHG�6L[W\�7KRXVDQG�'ROODUV�DQG�)RXU�
&HQWV���������������IURP�-XO\���������WKURXJK�-XQH�����������)RU�&RQWUDFW�<HDU�7KUHH�����DQG�&RQWUDFW�
<HDU�)RXU������&RDFK¶V�EDVH�VDODU\�ZLOO�EH�7ZR�+XQGUHG�6HYHQW\�7KRXVDQG�'ROODUV���������������IURP�
-XO\���������WKURXJK�-XQH������������)RU�&RQWUDFW�<HDU�)LYH������&RDFK¶V�EDVH�VDODU\�ZLOO�EH�7ZR�+XQGUHG�
6HYHQW\�ILYH�7KRXVDQG�'ROODUV�DQG�)RXU�&HQWV���������������IURP�-XO\���������WKURXJK�-XQH������������
)RU�&RQWUDFW�<HDU�6L[������&RDFK¶V�EDVH�VDODU\�ZLOO�EH�7ZR�+XQGUHG�(LJKW\�7KRXVDQG�'ROODUV�DQG�(LJKW�
&HQWV���������������IURP�-XO\���������WKURXJK�-XQH������������
�
&RDFK�ZLOO�QRW�EH�HQWLWOHG�WR�VDODU\�LQFUHDVHV�DV�SURYLGHG�LQ�8QLYHUVLW\�$GPLQLVWUDWLYH�3ROLF\��8$3��������
:DJH�DQG�6DODU\�$GPLQLVWUDWLRQ��6HFWLRQ������&RDFK�XQGHUVWDQGV�DQG�DJUHHV�WKDW�WKLV�$JUHHPHQW�GRHV�QRW�
JXDUDQWHH�RU�HQWLWOH�&RDFK�WR�DQ\�DQQXDO�LQFUHDVHV�LQ�EDVH�VDODU\�XQOHVV�RWKHUZLVH�H[SUHVVO\�SURYLGHG�LQ�WKLV�
6HFWLRQ��(PSOR\HU�SDLG�IULQJH�EHQHILWV�VKDOO�EH�SDLG�LQ�DGGLWLRQ�WR�WKH�EDVH�VDODU\�FRQVLVWHQW�ZLWK�8QLYHUVLW\�
SROLFLHV��SURYLGHG��KRZHYHU��WKDW�&RDFK�PD\�DFFUXH�XS�WR�����KRXUV�RI�SDLG�DQQXDO�OHDYH�EXW�ZLOO�QRW�EH�
HQWLWOHG�WR�SD\PHQW�IRU�XQXVHG�DQQXDO�OHDYH�XSRQ�VHSDUDWLRQ�IURP�HPSOR\PHQW�DV�SURYLGHG�LQ�8$3�������
$QQXDO�/HDYH��6HFWLRQ�����

�
��� 5HWHQWLRQ�%RQXV��6XEMHFW�WR�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�$JUHHPHQW��WKH�8QLYHUVLW\�ZLOO�SD\�&RDFK�DQ�

DQQXDO�UHWHQWLRQ�ERQXV�RI�7ZHQW\�7KRXVDQG�'ROODUV��������������IRU�HDFK�&RQWUDFW�(PSOR\PHQW�<HDU�WKDW�
&RDFK�LV�HPSOR\HG�XQGHU�WKLV�$JUHHPHQW��7KH�SDUWLHV�DJUHH�WKDW�WKH�ILUVW�LQVWDOOPHQW�RI�WKH�5HWHQWLRQ�%RQXV�
ZLOO�QRW�EH�SDLG�XQWLO�&RDFK�KDV�FRPSOHWHG�WKUHH�����&RQWUDFW�(PSOR\PHQW�<HDUV��-XO\���������WKURXJK�-XQH�
�����������³)LUVW�5HWHQWLRQ�%RQXV�3HULRG´��DV�WKH�+HDG�&RDFK�:RPHQ¶V�%DVNHWEDOO��$W�WKDW�WLPH��DQG�QR�ODWHU�
WKDQ�VL[W\������GD\V�IROORZLQJ�WKH�HQG�RI�WKH�WKLUG�&RQWUDFW�(PSOR\PHQW�<HDU��&RDFK�ZLOO�EH�SDLG�D�VXP�
WRWDOLQJ�6L[W\�7KRXVDQG�'ROODUV��������������PLQXV�DOO�UHTXLUHG�GHGXFWLRQV��6KRXOG�&RDFK�UHVLJQ�RU�EH�
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WHUPLQDWHG�IRU�FDXVH�SULRU�WR�FRPSOHWLQJ�WKUHH�����&RQWUDFW�(PSOR\PHQW�<HDUV��-XO\���������WKURXJK�-XQH�����
������DV�+HDG�&RDFK�:RPHQ¶V�%DVNHWEDOO��KH�ZLOO�IRUIHLW�WKH�HQWLUH�5HWHQWLRQ�%RQXV�DQG�QR�DPRXQW�RI�
5HWHQWLRQ�%RQXV�ZLOO�EH�RZHG�E\�WKH�8QLYHUVLW\��

�
7KH�SDUWLHV�DJUHH�WKDW�WKH�VHFRQG�LQVWDOOPHQW�RI�WKH�5HWHQWLRQ�%RQXV�ZLOO�QRW�EH�SDLG�XQWLO�&RDFK�KDV�
FRPSOHWHG�VL[�����&RQWUDFW�(PSOR\PHQW�<HDUV��-XO\���������WKURXJK�-XQH������������³6HFRQG�5HWHQWLRQ�
%RQXV�3HULRG´��DV�WKH�+HDG�&RDFK�:RPHQ¶V�%DVNHWEDOO��$W�WKDW�WLPH��DQG�QR�ODWHU�WKDQ�VL[W\������GD\V�
IROORZLQJ�WKH�HQG�RI�WKH�VL[WK�&RQWUDFW�(PSOR\PHQW�<HDU��&RDFK�ZLOO�EH�SDLG�D�VXP�WRWDOLQJ�6L[W\�7KRXVDQG�
'ROODUV��������������PLQXV�DOO�UHTXLUHG�GHGXFWLRQV��6KRXOG�&RDFK�UHVLJQ�RU�EH�WHUPLQDWHG�IRU�FDXVH�SULRU�WR�
FRPSOHWLQJ�VL[�����&RQWUDFW�(PSOR\PHQW�<HDUV��-XO\���������WKURXJK�-XQH�����������DV�+HDG�
&RDFK�:RPHQ¶V�%DVNHWEDOO��KH�ZLOO�IRUIHLW�WKH�HQWLUH�5HWHQWLRQ�%RQXV�DQG�QR�DPRXQW�RI�5HWHQWLRQ�%RQXV�ZLOO�
EH�RZHG�E\�WKH�8QLYHUVLW\��
�
6KRXOG�&RDFK�EH�WHUPLQDWHG�DW�810¶V�FRQYHQLHQFH�SULRU�WR�WKH�FRPSOHWLRQ�RI�HLWKHU�5HWHQWLRQ�%RQXV�3HULRG��
KH�VKDOO�EH�HQWLWOHG�WR�UHFHLYH�WKH�WKHQ�DFFUXHG�SRUWLRQ�RI�WKH�5HWHQWLRQ�%RQXV�SDLG�DV�DQ�DGGLWLRQ�WR�DQ\�
VHYHUDQFH�GXH�KLP�XQGHU�WKLV�$JUHHPHQW����

�
&RDFK�XQGHUVWDQGV�DQG�DJUHHV�WKDW�WKH�5HWHQWLRQ�%RQXV�LV�WD[DEOH�FRPSHQVDWLRQ�WR�KLP��DQG�WKDW�&RDFK�LV�
VROHO\�UHVSRQVLEOH�IRU�WKH�WD[�FRQVHTXHQFHV�DVVRFLDWHG�WKHUHZLWK��
�
�

��� 2WKHU�&RPSHQVDWLRQ��&RDFK�PD\�EH�JUDQWHG�WKH�IROORZLQJ�FRPSHQVDWRU\�EHQHILWV�GXULQJ�WKH�SHULRG�RI�
SHUIRUPDQFH�RI�WKLV�$JUHHPHQW��

�
D�� &DU�'RQRU�3URJUDP��6XEMHFW�WR�DYDLODELOLW\�DQG�DW�WKH�GLVFUHWLRQ�RI�WKH�',$��LQ�DFFRUGDQFH�ZLWK�WKH�

FDU�GRQRU�SURJUDP�DQG�LQ�FRRSHUDWLRQ�ZLWK�ORFDO�$OEXTXHUTXH�FDU�DQG�WUXFN�GHDOHUV��WKH�8QLYHUVLW\�
PD\�SURYLGH�D�FRXUWHV\�FDU�IRU�&RDFK¶V�SHUVRQDO�DQG�EXVLQHVV�XVH��&RDFK�VKDOO�EH�UHVSRQVLEOH�IRU�
REWDLQLQJ�DXWRPRELOH�OLDELOLW\�LQVXUDQFH�LQ�DFFRUGDQFH�ZLWK�LQVXUDQFH�ODZV�RI�WKH�6WDWH�RI�1HZ�
0H[LFR��DQG�ZLOO�QDPH�WKH�8QLYHUVLW\�DV�D�WKLUG�SDUW\�EHQHILFLDU\�RI�VXFK�LQVXUDQFH�SROLFLHV��,Q�
DGGLWLRQ��&RDFK�VKDOO�FRPSO\�ZLWK�DOO�RWKHU�IHGHUDO�DQG�VWDWH�ODZV��1DWLRQDO�&ROOHJLDWH�$WKOHWLF�
$VVRFLDWLRQ��1&$$��UXOHV��8QLYHUVLW\�SROLFLHV��DQG�DQ\�RWKHU�SROLFLHV�RU�GLUHFWLYHV�RI�WKH�$WKOHWLF�
'HSDUWPHQW�DSSOLFDEOH�WR�WKH�FDU�GRQRU�SURJUDP��&RDFK�XQGHUVWDQGV�DQG�DJUHHV�WKDW�WKH�SURYLVLRQ�RI�
D�FRXUWHV\�FDU�LV�LQ�WKH�H[FOXVLYH�GLVFUHWLRQ�RI�WKH�',$��DQG�WKDW�&RDFK�ZLOO�VXUUHQGHU�DQ\�FRXUWHV\�FDU�
SURYLGHG�XSRQ�UHTXHVW�RI�WKH�',$��&RDFK�IXUWKHU�XQGHUVWDQGV�DQG�DJUHHV�WKDW�DQ\�FRXUWHV\�FDU�
SURYLGHG�SXUVXDQW�WR�WKLV�6HFWLRQ�FRQVWLWXWHV�WD[DEOH�FRPSHQVDWLRQ�WR�&RDFK�DQG�WKDW�&RDFK�LV�VROHO\�
UHVSRQVLEOH�IRU�WKH�WD[�FRQVHTXHQFHV�DVVRFLDWHG�WKHUHZLWK��

�
E�� 7UDYHO��&RDFK¶V�VSRXVH��RU�GRPHVWLF�SDUWQHU�DV�GHVFULEHG�LQ�8$3�������'RPHVWLF�3DUWQHUV��DQG�

PLQRU�GHSHQGHQW�FKLOGUHQ�PD\�EH�DGGHG�WR�WKH�RIILFLDO�8QLYHUVLW\�WUDYHO�SDUW\�WR�UHJXODU�VHDVRQ�DZD\�
DQG�SRVW�VHDVRQ�JDPHV�ZLWKLQ�WKH�FRQWLQHQWDO�8QLWHG�6WDWHV�DV�GHWHUPLQHG�DW�WKH�',$¶V�H[FOXVLYH�
GLVFUHWLRQ�DQG�VXEMHFW�WR�DYDLODELOLW\�RI�IXQGV��&RDFK�XQGHUVWDQGV�DQG�DJUHHV�WKDW�WKH�YDOXH�RI�WKLV�
EHQHILW�OLNHO\�LV�WD[DEOH�FRPSHQVDWLRQ�WR�KLP��DQG�WKDW�&RDFK�LV�VROHO\�UHVSRQVLEOH�IRU�WKH�WD[�
FRQVHTXHQFHV�DVVRFLDWHG�WKHUHZLWK��

�
F�� &RXQWU\�&OXE�0HPEHUVKLS��6XEMHFW�WR�DYDLODELOLW\�DQG�DW�WKH�GLVFUHWLRQ�RI�WKH�',$��&RDFK�ZLOO�EH�

SURYLGHG�RQH�����PHPEHUVKLS�LQ�D�FRXQWU\�FOXE�GHVLJQDWHG�E\�WKH�',$��7KH�$WKOHWLFV�'HSDUWPHQW�
DJUHHV�WR�FRYHU�WKH�FRVW�RI�PHPEHUVKLS�IHHV��DQG�&RDFK�DJUHHV�WR�SD\�IRU�DOO�SHUVRQDO�H[SHQVHV�
LQFXUUHG�LQ�WKH�XVH�RI�WKH�PHPEHUVKLS��0HPEHUVKLS�DV�FRQWHPSODWHG�E\�WKLV�6HFWLRQ�LQFOXGHV�JROI�
DQG�RWKHU�SULYLOHJHV�SURYLGHG�E\�WKH�FOXE�VHOHFWHG��W\SLFDOO\�EXW�QRW�DOZD\V�LQFOXGLQJ�WHQQLV�DQG�SRRO�
SULYLOHJHV��&RDFK�XQGHUVWDQGV�DQG�DJUHHV�WKDW�WKH�YDOXH�RI�WKLV�PHPEHUVKLS�LV�OLNHO\�WD[DEOH�
FRPSHQVDWLRQ�WR�KLP��DQG�WKDW�&RDFK�LV�VROHO\�UHVSRQVLEOH�IRU�WKH�WD[�FRQVHTXHQFHV�DVVRFLDWHG�
WKHUHZLWK��

�
G�� 0HGLD�3DUWLFLSDWLRQ�&RRSHUDWLRQ��7KH�8QLYHUVLW\�PD\�HQWHU�LQWR�DJUHHPHQWV�ZLWK�UDGLR�DQG�RU�

WHOHYLVLRQV�VWDWLRQ�V��XQGHU�ZKLFK�WKH�8QLYHUVLW\�ZLOO�UHFHLYH�UHYHQXH�VXEMHFW�WR�FRQGLWLRQV�DQG�WHUPV�
QHJRWLDWHG�EHWZHHQ�WKH�8QLYHUVLW\�DQG�WKLUG�SDUWLHV��,UUHVSHFWLYH�RI�WKH�8QLYHUVLW\�HQWHULQJ�LQWR�DQ\�
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0HGLD�$JUHHPHQWV�GXULQJ�WKH�&RQWUDFW�7HUP��WKH�8QLYHUVLW\�ZLOO��LQ�DGGLWLRQ�WR�WKH�IRUHJRLQJ�DPRXQWV��
SD\�WR�&RDFK�WKH�DGGLWLRQDO�VXP�RI�7ZHQW\�)LYH�7KRXVDQG�'ROODUV��������������SHU�&RQWUDFW�
(PSOR\PHQW�<HDU��LQ�DGGLWLRQ�WR�KLV�EDVH�VDODU\��WR�PDNH�DSSHDUDQFHV�DV�D�UHSUHVHQWDWLYH�RI�WKH�
8QLYHUVLW\�DQG�RU�ZKLFK�ZLOO�RWKHUZLVH�IXOILOO�WKH�REOLJDWLRQV�RI�WKH�8QLYHUVLW\�ZLWK�UHJDUG�WR�WKRVH�WKLUG�
SDUW\�FRQWDFWV�RU�RWKHU�DUUDQJHPHQWV��7KH�8QLYHUVLW\�ZLOO�SD\�WKH������������GHVFULEHG�LQ�WKLV�6HFWLRQ�
LQ�WZHOYH������DSSUR[LPDWHO\�HTXDO�LQVWDOOPHQWV�GXULQJ�WKH�&RQWUDFW�(PSOR\PHQW�<HDU��DV�SDUW�RI�
&RDFK¶V�PRQWKO\�FRPSHQVDWLRQ�EXW�LQ�DGGLWLRQ�WR��QRW�D�FRPSRQHQW�RI��&RDFK¶V�EDVH�VDODU\���&RDFK�
VKDOO�DVVLVW�WKH�8QLYHUVLW\�LQ�REWDLQLQJ�FRQWUDFWV�DQG�DUUDQJHPHQWV�DV�GHVFULEHG�LQ�WKLV�6HFWLRQ��DQG�
ZLOO�QRW�XQUHDVRQDEO\�ZLWKKROG�RU�UHIXVH�DQ\�DSSHDUDQFH�ZKLFK�LV�QHFHVVDU\�WR�PHHW�WKH�8QLYHUVLW\¶V�
FRQWUDFWXDO�DQG�RWKHU�REOLJDWLRQV�XQGHU�WKLV�6HFWLRQ��&RDFK�ZLOO�QRW�HQWHU�LQWR�DQ\�LQGLYLGXDO�
DJUHHPHQWV�ZKLFK�FRQIOLFW�ZLWK�WKH�ULJKWV�RI�WKH�8QLYHUVLW\�DV�GHVFULEHG�LQ�WKLV�6HFWLRQ��&RDFK�
XQGHUVWDQGV�DQG�DJUHHV�WKDW�SD\PHQWV�WR�KLP�SXUVXDQW�WR�WKLV�6HFWLRQ�FRQVWLWXWH�WD[DEOH�
FRPSHQVDWLRQ�WR�KLP��DQG�WKDW�&RDFK�LV�VROHO\�UHVSRQVLEOH�IRU�WKH�WD[�FRQVHTXHQFHV�DVVRFLDWHG�
WKHUHZLWK��
�

$OO�FRPSHQVDWRU\�EHQHILWV�DUH�VXEMHFW�WR�FRPSOLDQFH�ZLWK�8QLYHUVLW\�SROLFLHV�DQG�SURFHGXUHV��WKH�0RXQWDLQ�
:HVW�&RQIHUHQFH��0:&��UXOHV�DQG�UHJXODWLRQV��DQG�WKH�1&$$�SROLFLHV�DQG�SURFHGXUHV��

�
��� ,QFHQWLYH�6DODU\��,Q�DGGLWLRQ�WR�WKH�FRPSHQVDWLRQ�VHW�IRUWK�DERYH��&RDFK�LV�HOLJLEOH�IRU�LQFHQWLYH�SD\PHQWV�

DFFRUGLQJ�WR�WKH�IROORZLQJ�FDWHJRULHV�RI�SURIHVVLRQDO�DFKLHYHPHQW���
�

0RXQWDLQ�:HVW�&RQIHUHQFH�$FKLHYHPHQW�
����0RXQWDLQ�:HVW�&RQIHUHQFH�5HJXODU�6HDVRQ�&KDPSLRQ� � �����������
�
5HJXODU�6HDVRQ�$FKLHYHPHQW�
��� :LQ�YHUVXV�'LYLVLRQ���53,�7RS����3URJUDP�� � � � ����������SHU�ZLQ�
��� :LQ�YHUVXV�'LYLVLRQ���53,�7RS�����3URJUDP�� � � ����������SHU�ZLQ�

�
)RU�WKH�5HJXODU�6HDVRQ�$FKLHYHPHQW�SURIHVVLRQDO�DFKLHYHPHQW�FDWHJRU\��DELGLQJ�E\�WKH�FRQIHUHQFH�
VFKHGXOLQJ�JXLGHOLQHV��53,�RU�DQ\�RWKHU�VLPLODU�UDWLQJ�V\VWHP�WKH�FRQIHUHQFH�PD\�XWLOL]H��ZKLFK�PD\�
FKDQJH�IURP�WLPH�WR�WLPH��
�

&RDFKLQJ�5HFRJQLWLRQ�
��� 0RXQWDLQ�:HVW�&RDFK�RI�WKH�<HDU� � � � � ����������

�
6WXGHQW�$WKOHWH�$FDGHPLF�3HUIRUPDQFH�
��� $FDGHPLF�3URJUHVV�5DWH��$35������RU�JUHDWHU� � � �����������

�
� � 1,7�3RVW�6HDVRQ�$FKLHYHPHQW�

��� 1,7�$SSHDUDQFH� � � � � � � ����������
�
� � 1&$$�3RVW�6HDVRQ�$SSHDUDQFH�

��� 0RXQWDLQ�:HVW�7RXUQDPHQW�&KDPSLRQ� � � � �����������
��� 1&$$�$W�/DUJH�$SSHDUDQFH�2QO\� � � � � �����������

�
1&$$�3RVW�6HDVRQ�7RXUQDPHQW�$FKLHYHPHQW�
��� 1&$$�)LUVW�5RXQG�:LQ� � � � � � �����������
��� 1&$$�6ZHHW�6L[WHHQ�$SSHDUDQFH� � � � � �����������
��� 1&$$�(OLWH�(LJKW�$SSHDUDQFH� � � � � �����������
��� 1&$$�)LQDO�)RXU�$SSHDUDQFH� � � � � �����������
��� 1&$$�1DWLRQDO�&KDPSLRQV� � � � � � �����������

�
,I�HDUQHG��IRU�WKH�1&$$�3RVW�6HDVRQ�7RXUQDPHQW�$FKLHYHPHQW�SURIHVVLRQDO�DFKLHYHPHQW�FDWHJRU\��D�
PD[LPXP�RI�RQH�LQFHQWLYH�SD\PHQW�VKDOO�EH�SDLG�SHU�&RQWDFW�<HDU��)RU�1&$$�3RVW�6HDVRQ�$FKLHYHPHQW��WKH�
LQFHQWLYH�SD\PHQW�LVVXHG�ZLOO�FRUUHVSRQG�WR�WKH�KLJKHVW�OHYHO�RI�DFKLHYHPHQW�DWWDLQHG��QRW�WR�H[FHHG�D�
PD[LPXP�LQFHQWLYH�SD\PHQW�RI�7ZHQW\�)LYH�7KRXVDQG�'ROODUV����������������
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�
,QFHQWLYH�SD\PHQWV�ZLOO�EH�SDLG�QR�ODWHU�WKDQ�0D\���WK�RI�WKH�&RQWUDFW�(PSOR\PHQW�<HDU�LQ�ZKLFK�WKH�
SURIHVVLRQDO�DFKLHYHPHQW�ZDV�HDUQHG��&RDFK�XQGHUVWDQGV�DQG�DJUHHV�WKDW�LQFHQWLYH�SD\PHQWV��LI�DQ\��DUH�
WD[DEOH�FRPSHQVDWLRQ�WR�KLP��DQG�WKDW�&RDFK�LV�VROHO\�UHVSRQVLEOH�IRU�WKH�WD[�FRQVHTXHQFHV�DVVRFLDWHG�
WKHUHZLWK��
�
�

5HJXODU�6HDVRQ�*URVV�7LFNHW�5HYHQXH�
���������RU�PRUH�LQ�JURVV�WLFNHW�UHYHQXH� � � � �����������
���������RU�PRUH�LQ�JURVV�WLFNHW�UHYHQXH� � � � �����������

�
,I�HDUQHG��IRU�WKH�5HJXODU�6HDVRQ�*URVV�7LFNHW�5HYHQXH�DFKLHYHPHQW�FDWHJRU\��D�PD[LPXP�RI�RQH�LQFHQWLYH�
SD\PHQW�VKDOO�EH�SDLG�SHU�&RQWDFW�<HDU��QRW�WR�H[FHHG�D�PD[LPXP�LQFHQWLYH�SD\PHQW�RI�7ZHQW\�)LYH�
7KRXVDQG�'ROODUV���������������7KH�LQFHQWLYH�SD\PHQW�IRU�WLFNHW�UHYHQXH�ZLOO�EH�LVVXHG�WR�WKH�/RER�:RPHQ¶V�
%DVNHWEDOO�(QKDQFHPHQW�DFFRXQW���
�
�
7KH�LQFHQWLYHV�FRQWHPSODWHG�E\�WKLV�VHFWLRQ�DUH�FRQWLQJHQW�XSRQ�VXIILFLHQW�DSSURSULDWLRQV�EHLQJ�DYDLODEOH�WR�
IXQG�WKHP���,Q�WKH�HYHQW�WKDW��LQ�DQ\�&RQWUDFW�(PSOR\PHQW�<HDU��WKH�OHJLVODWXUH�RI�WKH�VWDWH�RI�1HZ�0H[LFR�
UHGXFHV�LWV�DSSURSULDWLRQ�WR�WKH�8QLYHUVLW\�RU�WR�WKH�$WKOHWLF�'HSDUWPHQW�EHORZ�WKH�FXUUHQW�OHYHO�DV�RI�-DQXDU\�
���������WKH�LQFHQWLYHV�IRU�WKDW�\HDU�PD\�EH�UHGXFHG�RU�HOLPLQDWHG�LQ��WKH�UHDVRQDEOH�GLVFUHWLRQ�RI�WKH�',$�LQ�
RUGHU�WR�UHVSRQG�WR�WKH�ODFN�RI�DSSURSULDWLRQ���,Q�WKH�HYHQW�VXEVHTXHQW�DSSURSULDWLRQV�PDNH�SRVVLEOH�WKH�
SD\PHQW�RI�SUHYLRXV�HDUQHG�LQFHQWLYHV��810�PD\��LQ�WKH�',$¶V�UHDVRQDEOH�GLVFUHWLRQ��SD\�SUHYLRXV�HDUQHG�
LQFHQWLYHV��

�
��� ,QGHSHQGHQW�,QFRPH��6XEMHFW�WR�FRPSOLDQFH�ZLWK�$WKOHWLFV�'HSDUWPHQW��8QLYHUVLW\��0:&�DQG�1&$$�

SROLFLHV��DV�FXUUHQWO\�LQ�IRUFH�DQG�IURP�WLPH�WR�WLPH�DPHQGHG��DQG�ZLWK�DGYDQFH�ZULWWHQ�SHUPLVVLRQ�RI�WKH�',$��
&RDFK�PD\�HDUQ�RWKHU�DWKOHWLFV�UHODWHG�LQFRPH�GXULQJ�WKH�SHULRG�RI�WKLV�$JUHHPHQW��&RDFK�XQGHUVWDQGV�DQG�
DJUHHV�WKDW�VXFK�DFWLYLWLHV�DUH�LQGHSHQGHQW�RI�&RDFK¶V�8QLYHUVLW\�HPSOR\PHQW�DQG�WKH�8QLYHUVLW\�VKDOO�KDYH�
QR�OLDELOLW\�RU�UHVSRQVLELOLW\�IRU�DQ\�FODLPV�DULVLQJ�WKHUHIURP��&RDFK�DJUHHV�WR�LQGHPQLI\�WKH�8QLYHUVLW\�DQG�
KROG�LW�KDUPOHVV�IURP�DQ\�FODLPV�DULVLQJ�RXW�RI�DQ\�LQGHSHQGHQW�FRQWUDFWXDO�RU�RWKHU�EXVLQHVV�DQG�RU�
HPSOR\PHQW�DUUDQJHPHQWV�ZLWK�WKLUG�SDUWLHV��&RDFK¶V�DGYDQFH�ZULWWHQ�UHTXHVWV�SXUVXDQW�WR�WKLV�6HFWLRQ�VKDOO�
LQFOXGH�WKH�VRXUFHV�DQG�DPRXQWV�RI�DQ\�LQGHSHQGHQW�LQFRPH�FRQWHPSODWHG�E\�WKLV�6HFWLRQ��&RDFK�
XQGHUVWDQGV�DQG�DJUHHV�WKDW�KH�LV�VROHO\�UHVSRQVLEOH�IRU�DQ\�WD[�OLDELOLW\�DVVRFLDWHG�ZLWK�VXFK�DFWLYLWLHV�����

�
:LWK�WKH�ZULWWHQ�SHUPLVVLRQ�RI�WKH�',$��&RDFK�PD\�RUJDQL]H�DQG�FRQGXFW�D�FDPS��FOLQLF��OHVVRQV��RU�VSRUWV�
OHDJXH�SXUVXDQW�WR�WKH�$WKOHWLFV�'HSDUWPHQW¶V�VXPPHU�FDPS�SROLF\��&RDFK�XQGHUVWDQGV�DQG�DJUHHV�WR�
FRPSO\�ZLWK�WKH�WHUPV�810�$WKOHWLFV¶�&DPS�0DQXDO�3ROLF\�DQG�3URFHGXUHV�SURYLGHG�E\�WKH�810�$WKOHWLFV�
&RPSOLDQFH�RIILFH�LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��LQFRPH�UHSRUWLQJ�DQG�EDFNJURXQG�FKHFNV��7KHVH�DFWLYLWLHV�DUH�
SHUIRUPHG�LQ�DGGLWLRQ�WR�&RDFK¶V�DVVLJQHG�GXWLHV�DQG�UHVSRQVLELOLWLHV��DQG�VKDOO�QRW�LQWHUIHUH�ZLWK�WKRVH�
DVVLJQHG�GXWLHV�DQG�UHVSRQVLELOLWLHV��&RDFK�VKDOO�UHFHLYH�QR�FRPSHQVDWLRQ�IURP�WKH�8QLYHUVLW\�LQ�FRQQHFWLRQ�
ZLWK�WKHVH�DFWLYLWLHV��&RDFK�XQGHUVWDQGV�DQG�DJUHHV�WKDW�KH�LV�VROHO\�UHVSRQVLEOH�IRU�DQ\�WD[�OLDELOLW\�
DVVRFLDWHG�ZLWK�VXFK�DFWLYLWLHV�DQG�WKDW�WKH�8QLYHUVLW\�VKDOO�KDYH�QR�OLDELOLW\�RU�UHVSRQVLELOLW\�IRU�DQ\�FODLPV�
DULVLQJ�WKHUHIURP��&RDFK�VKDOO�EH�UHVSRQVLEOH�IRU�REWDLQLQJ�JHQHUDO�OLDELOLW\�LQVXUDQFH�LQ�DFFRUGDQFH�ZLWK�
LQVXUDQFH�ODZV�RI�WKH�6WDWH�RI�1HZ�0H[LFR��DQG�ZLOO�QDPH�WKH�8QLYHUVLW\�DV�D�WKLUG�SDUW\�EHQHILFLDU\�RI�VXFK�
LQVXUDQFH�SROLFLHV��&RDFK�DJUHHV�WR�LQGHPQLI\�WKH�8QLYHUVLW\�DQG�KROG�LW�KDUPOHVV�IURP�DQ\�FODLPV�DULVLQJ�RXW�
RI�DQ\�FDPS�UHODWHG�DFWLYLWLHV��
�
�

��� 'XWLHV�DQG�5HVSRQVLELOLWLHV���8QGHU�WKH�VXSHUYLVLRQ�DQG�GLUHFWLRQ�RI�WKH�',$��&RDFK�VKDOO�EH�UHVSRQVLEOH�IRU�
WKH�VWUDWHJLF�SODQQLQJ��VXSHUYLVLRQ��PDQDJHPHQW��GLUHFWLRQ�DQG�OHDGHUVKLS�RI�WKH�8QLYHUVLW\¶V�,QWHUFROOHJLDWH�
:RPHQ¶V�%DVNHWEDOO�3URJUDP�LQ�DQ�HIILFLHQW�DQG�HIIHFWLYH�PDQQHU�WR�DFKLHYH�WKH�JRDOV�DQG�REMHFWLYHV�RI�WKH�
3URJUDP�DQG�WKH�'HSDUWPHQW�RI�,QWHUFROOHJLDWH�$WKOHWLFV�DV�HVWDEOLVKHG�E\�WKH�',$���6DLG�JRDOV�DQG�
DFKLHYHPHQWV�VKDOO�EH�LQ�FRQFHUW�ZLWK�WKH�PLVVLRQ�RI�WKH�'HSDUWPHQW�RI�,QWHUFROOHJLDWH�$WKOHWLFV�DQG�WKH�
8QLYHUVLW\��LQFOXGLQJ�WKH�SODQQLQJ�GHYHORSPHQW��LPSOHPHQWDWLRQ�DQG�PDLQWHQDQFH�RI�DQ�1&$$�'LYLVLRQ�,�
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ZRPHQ¶V�EDVNHWEDOO��SURJUDP�WKDW�LV�FKDUDFWHUL]HG�E\�H[FHOOHQFH��H[HPSOLILHG�E\�DFDGHPLF�DFKLHYHPHQW�DQG�
GHYHORSPHQW�RI�FKDUDFWHU��PDWXULW\�DQG�D�VHQVH�RI�IDLU�SOD\�LQ�ZRPHQ¶V�EDVNHWEDOO����7R�WKDW�HQG��
�

D�� &RDFK�VKDOO�SHUIRUP�KLV�GXWLHV�DQG�UHVSRQVLELOLWLHV�XQGHU�WKLV�&RQWUDFW�WR�WKH�UHDVRQDEOH�
VDWLVIDFWLRQ�RI�WKH�',$��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�WKH�VXSHUYLVLRQ�DQG�HYDOXDWLRQ�RI�DVVLVWDQW�
FRDFKHV�DQG�WKRVH�VXSSRUW�VWDII�ZKR�UHSRUW�WR�&RDFK��SURYLVLRQ�RI�OHDGHUVKLS�IRU�WKH�HIIHFWLYH�
UHFUXLWLQJ��FRDFKLQJ�DQG�LQVWUXFWLRQ�RI�VWXGHQW�DWKOHWHV�DV�ZHOO�DV�DOO�UHVSRQVLELOLWLHV�QRUPDOO\�
DVVRFLDWHG�ZLWK�DQG�SHUIRUPHG�E\�D�+HDG�&RDFK�RI�DQ�1&$$�'LYLVLRQ�,�ZRPHQ¶V�EDVNHWEDOO��
SURJUDP�DW�D�PHPEHU�LQVWLWXWLRQ�RI�WKH�0RXQWDLQ�:HVW�&RQIHUHQFH�RU�RWKHU�PDMRU�1&$$�'LYLVLRQ�
,�LQVWLWXWLRQ���&RDFK�DJUHHV�WR�PDLQWDLQ�D�FRXUWHRXV�DQG�FROOHJLDO�ZRUNLQJ�UHODWLRQVKLS�ZLWK�
$WKOHWLFV�'HSDUWPHQW�VWDII���&RDFK�VKDOO�SHUIRUP�DOO�GXWLHV�VHW�IRUWK�LQ�WKLV�&RQWUDFW�DQG�
UHDVRQDEO\�DVVLJQHG�E\�WKH�',$�LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��DVVLVWLQJ�LQ�WKH�GHYHORSPHQW�DQG�
LPSOHPHQWDWLRQ�RI�UHFUXLWLQJ�SODQV�DQG�VWUDWHJLHV�FRQVLVWHQW�ZLWK�DOO�DSSOLFDEOH�1&$$�DQG�0:&�
UHJXODWLRQV��DQG��LQ�JHQHUDO�VKDOO�EH�UHVSRQVLEOH�IRU�HYDOXDWLQJ��UHFUXLWLQJ�WUDLQLQJ�FRQGLWLRQLQJ��
LQVWUXFWLQJ��VXSHUYLVLQJ��GLVFLSOLQLQJ�DQG�FRDFKLQJ�VWXGHQW�DWKOHWHV�WR�SUHSDUH�WKHP�WR�FRPSHWH�
LQ�WKH�0:&�DQG�DJDLQVW�FROOHJH�FRPSHWLWLRQ�DW�WKH�QDWLRQDO�OHYHO��
�

E�� ,Q�FRRUGLQDWLRQ�ZLWK�WKH�',$��&RDFK�VKDOO�KDYH�WKH�GXW\�DQG�DXWKRULW\�WR�KLUH�DQG�WHUPLQDWH�
DVVLVWDQW�ZRPHQ¶V�EDVNHWEDOO�FRDFKHV�DQG�:RPHQ¶V�%DVNHWEDOO�3URJUDP�VWDII��QRW�LQ�YLRODWLRQ�RI�
810�3ROLF\��IHGHUDO�RU�VWDWH�HPSOR\PHQW�ODZV���$OO�GHFLVLRQV�UHJDUGLQJ�KLULQJ�DQG�ILULQJ�RI�
FRDFKHV�DQG�:RPHQ¶V�%DVNHWEDOO�3URJUDP�VWDII�VKDOO�EH�VXEMHFW�WR�WKH�DSSURYDO�RI�WKH�',$��

�
>5HPDLQGHU�RI�SDJH�LQWHQWLRQDOO\�OHIW�EODQN�@�
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F�� &RDFK�VKDOO�UHTXLUH�DQG�XVH�KLV�EHVW�HIIRUWV�WR�HQVXUH�WKDW�LQVWLWXWLRQDO�FRQWURO�RI�WKH�ZRPHQ¶V�
EDVNHWEDOO��SURJUDP�LV�VXVWDLQHG�WKURXJK�WKH�GHYHORSPHQW��LPSOHPHQWDWLRQ�DQG�PDLQWHQDQFH�RI�
D�YLJRURXV�DQG�HIIHFWLYH�SURJUDP�IRU�FRPSOLDQFH�ZLWK�DOO�1&$$��DQG�0:&�UHJXODWLRQV�DQG�
E\ODZV��DQG�DOO�SROLFLHV�RI�WKH�8QLYHUVLW\��

�
G�� &RDFK�VKDOO�DFW�DQG�VSHDN�SRVLWLYHO\�DERXW�WKH�8QLYHUVLW\��8QLYHUVLW\�SHUVRQQHO��DQG�WKH�

8QLYHUVLW\¶V�DWKOHWLF�SURJUDPV�LQ�SULYDWH�DQG�SXEOLF�IRUXPV��
�

H�� &RDFK�VKDOO�SHUIRUP�KLV�GXWLHV�DQG�UHVSRQVLELOLWLHV�ZKLOH�FRPSRUWLQJ�KLPVHOI�DW�DOO�WLPHV�LQ�D�
SURIHVVLRQDO�DQG�SHUVRQDO�PDQQHU�FRQVLVWHQW�ZLWK�JRRG�VSRUWVPDQVKLS�DQG�ZLWK�WKH�KLJK�PRUDO��
HWKLFDO�DQG�DFDGHPLF�VWDQGDUGV�RI�WKH�8QLYHUVLW\�DQG�WKH�'HSDUWPHQW��WKH�0:&��DQG�WKH�1&$$��

�
I�� $W�QR�WLPH�VKDOO�&RDFK�EH�LQYROYHG�LQ�GLVFUHGLWDEOH�FRQGXFW�WKDW�LV�LQFRQVLVWHQW�ZLWK�SURIHVVLRQDO�

VWDQGDUGV�RI�WKH�8QLYHUVLW\��RU�WKDW�LV�VHULRXVO\�SUHMXGLFLDO�WR�WKH�EHVW�LQWHUHVWV�RI�WKH�8QLYHUVLW\��
RU�WKDW�YLRODWHV�WKH�8QLYHUVLW\¶V�PLVVLRQ�LQ�D�VXEVWDQWLYH�PDQQHU��

�
J�� &RDFK�VKDOO�H[HUFLVH�GXH�FDUH�VXFK�WKDW�DQ\�SHUVRQQHO�XQGHU�KLV�UHVSRQVLELOLW\�RU�VXSHUYLVLRQ�

VKDOO�FRPSRUW�WKHPVHOYHV�LQ�D�VLPLODU�PDQQHU��
�

K�� &RDFK�VKDOO�PDNH�HYHU\�UHDVRQDEOH�HIIRUW�WR�HQVXUH�WKDW�DOO�VWXGHQW�DWKOHWHV¶�DFDGHPLF�
UHTXLUHPHQWV�DUH�PHW�LQ�FRRSHUDWLRQ�ZLWK�DQG�LQ�VXSSRUW�RI�WKH�8QLYHUVLW\�IDFXOW\�DQG�
DGPLQLVWUDWLRQ���

�
L�� &RDFK�UHFRJQL]HV�DQG�VXSSRUWV�WKH�LPSRUWDQFH�WR�WKH�8QLYHUVLW\�RI�LWV�DFDGHPLF�SROLFLHV��

VWDQGDUGV�DQG�UHTXLUHPHQWV�DQG�&RDFK�KHUHE\�DJUHHV�WR�DELGH�E\�DQG�VXSSRUW�WKHVH�DQG�DQ\�
IXWXUH�DFDGHPLF�VWDQGDUGV�DGRSWHG�E\�WKH�8QLYHUVLW\��LQ�DOO�DVSHFWV�RI�KLV�GXWLHV�DQG�VHW�IRUWK�
KHUHLQ��

�
M�� &RDFK�VKDOO�QRW�GLVFORVH�RU�XVH�DQ\�VHFUHW��SURSULHWDU\��RU�FRQILGHQWLDO�LQIRUPDWLRQ�DERXW�WKH�

8QLYHUVLW\�RU�LWV�EXVLQHVV�DIIDLUV�RU�DFWLYLWLHV��DOO�RI�ZKLFK�VKDOO�EH�GHHPHG�³FRQILGHQWLDO�
LQIRUPDWLRQ�´�H[FHSW�GXULQJ�WKH�WHUP�KHUHRI�DQG�WKHQ�RQO\�IRU�WKH�EHQHILW�RI�WKH�8QLYHUVLW\���

�
N�� &RDFK��DV�D�UHFRJQL]HG�DQG�QRWDEOH�VSRNHVSHUVRQ�IRU�LQWHUFROOHJLDWH�DWKOHWLFV�DQG�HGXFDWLRQ��

VKDOO�VXSSRUW�WKH�8QLYHUVLW\�DGPLQLVWUDWLRQ�PLVVLRQ��SROLFLHV�DQG�GHFLVLRQV�LQ�DOO�RI�KLV�GHDOLQJ�
DQG�DFWLYLWLHV�ZLWK�WKH�SXEOLF�

�
��� &RQGXFW�RI�$WKOHWLFV�3HUVRQQHO��&RDFK��KLUHG�WR�DGPLQLVWHU��FRQGXFW��DQG�RU�FRDFK�LQWHUFROOHJLDWH�DWKOHWLFV��

VKDOO�DFW�ZLWK�KRQHVW\�DQG�VSRUWVPDQVKLS�DW�DOO�WLPHV�LQ�SURPRWLQJ�WKH�KRQRU�DQG�GLJQLW\�RI�IDLU�SOD\�LQ�WKH�
FRQWH[W�RI�WKH�KLJK�VWDQGDUGV�DVVRFLDWHG�ZLWK�FROOHJLDWH�FRPSHWLWLYH�VSRUWV��&RDFK�XQGHUVWDQGV�DQG�DJUHHV�
WKDW�KRQHVW\�DQG�VSRUWVPDQVKLS�DW�DOO�WLPHV��DQG�WKH�SURPRWLRQ�RI�WKH�KRQRU�DQG�GLJQLW\�RI�IDLU�SOD\�LQ�WKH�
FRQWH[W�RI�WKH�KLJK�VWDQGDUGV�DVVRFLDWHG�ZLWK�FROOHJLDWH�FRPSHWLWLYH�VSRUWV��DUH�PDWHULDO�WR�WKLV�&RQWUDFW��DQG�
WKDW�DQ\�FRQGXFW�WKDW�XQGHUPLQHV�WKHVH�YDOXHV�VKDOO�FRQVWLWXWH�JURXQGV�IRU�GLVFLSOLQH��ZKLFK�PD\�LQFOXGH�
WHUPLQDWLRQ�IRU�FDXVH�LQ�DFFRUGDQFH�ZLWK�6HFWLRQ�����

�
&RDFK�DFNQRZOHGJHV�WKDW�QHJDWLYH�VWDWHPHQWV�FRQFHUQLQJ�WKH�$WKOHWLFV�'HSDUWPHQW��WKH�8QLYHUVLW\��DQG�WKH�
6WDWH�RI�1HZ�0H[LFR�PDGH�WR�WKH�PHGLD�RU�LQ�SXEOLF�PD\�EH�GHWULPHQWDO�WR�UHFUXLWLQJ��IXQGUDLVLQJ��DQG�WKH�
PRUDOH�RI�FRDFKHV��VWDII�DQG�SOD\HUV�LQ�WKH�:RPHQ¶V�%DVNHWEDOO�3URJUDP�DQG�RWKHU�SURJUDPV�RI�
LQWHUFROOHJLDWH�DWKOHWLFV�DQG�WKH�UHSXWDWLRQ�RI�WKH�8QLYHUVLW\��7KHUHIRUH��&RDFK�DJUHHV�WKDW�&RDFK�LV�KLJKO\�
HQFRXUDJHG�WKDW�ZKHQHYHU�DSSURSULDWH�DQG�LQ�D�WLPHO\�PDQQHU��KH�ZLOO�ILUVW�GLUHFW�DQ\�FRPSODLQW�RU�FULWLFLVP�
WKDW�&RDFK�PD\�KDYH�RI�D�SDUWLFXODU�8QLYHUVLW\�6SRUWV�3URJUDP��WKH�$WKOHWLFV�'HSDUWPHQW�RU�WKH�8QLYHUVLW\�WR�
WKH�',$�EHIRUH�GLUHFWLQJ�WKH�FRPSODLQW�RU�FULWLFLVP�WR�DQ\RQH�HOVH��7KLV�VKDOO�QRW�SURKLELW�&RDFK�IURP�PDNLQJ�
FRPPXQLFDWLRQV�SURWHFWHG�E\�ZKLVWOHEORZHU�ODZV��)XUWKHU��&RDFK�VKDOO�PDNH�UHDVRQDEOH�HIIRUWV�WR�SURMHFW�D�
SRVLWLYH�LPDJH�ZLWK�UHVSHFW�WR�WKH�8QLYHUVLW\��$WKOHWLFV�'HSDUWPHQW��DQG�:RPHQ¶V�%DVNHWEDOO�3URJUDP����
�
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&RDFK�VKDOO�QRW�HQJDJH�LQ�DFWLYLWLHV�RU�FRQGXFW�LQMXULRXV�WR�WKH�UHSXWDWLRQ�RI�WKH�8QLYHUVLW\��LQFOXGLQJ�ZLWKRXW�
OLPLWDWLRQ��UHSHDWHGO\�FRQYH\LQJ�WR�RQH�SHUVRQ��RU�FRQYH\LQJ�WR�DQ�DVVHPEOHG�SXEOLF�JURXS��QHJDWLYH�
LQIRUPDWLRQ�FRQFHUQLQJ�WKH�8QLYHUVLW\���
�
&RQGXFW�E\�&RDFK�LQFRQVLVWHQW�ZLWK�WKLV�6HFWLRQ�VKDOO�FRQVWLWXWH�EH�JURXQGV�IRU�GLVFLSOLQH��ZKLFK�PD\�LQFOXGH�
WHUPLQDWLRQ�IRU�FDXVH�LQ�DFFRUGDQFH�ZLWK�6HFWLRQ�����

�
��� 8QHWKLFDO�&RQGXFW��&RDFK�ZLOO�UHIUDLQ�IURP�XQHWKLFDO�FRQGXFW��8QHWKLFDO�FRQGXFW�PD\�LQFOXGH��EXW�LV�QRW�

OLPLWHG�WR��WKH�IROORZLQJ�H[DPSOHV�RI�PLVFRQGXFW��
�

D�� 5HIXVDO�WR�IXUQLVK�LQIRUPDWLRQ�UHOHYDQW�WR�DQ�LQYHVWLJDWLRQ�RI�D�SRVVLEOH�YLRODWLRQ�RI�DQ�1&$$�
UHJXODWLRQ�ZKHQ�UHTXHVWHG�WR�GR�VR�E\�WKH�1&$$�RU�WKH�8QLYHUVLW\��
�

E�� .QRZLQJ�LQYROYHPHQW�LQ�DUUDQJLQJ�IRU�IUDXGXOHQW�DFDGHPLF�FUHGLW�RU�IDOVH�WUDQVFULSWV�IRU�D�SURVSHFWLYH�
RU�DQ�HQUROOHG�VWXGHQW�DWKOHWH��

�
F�� .QRZLQJ�LQYROYHPHQW�LQ�RIIHULQJ�RU�SURYLGLQJ�D�SURVSHFWLYH�RU�DQ�HQUROOHG�VWXGHQW�DWKOHWH�DQ�LPSURSHU�

LQGXFHPHQW�RU�H[WUD�EHQHILW�RU�LPSURSHU�ILQDQFLDO�DLG��
�

G�� .QRZLQJO\�IXUQLVKLQJ�WKH�1&$$�RU�WKH�8QLYHUVLW\�IDOVH�RU�PLVOHDGLQJ�LQIRUPDWLRQ�FRQFHUQLQJ�&RDFK¶V�
LQYROYHPHQW�LQ�RU�NQRZOHGJH�RI�PDWWHUV�UHOHYDQW�WR�D�SRVVLEOH�YLRODWLRQ�RI�DQ�1&$$�UHJXODWLRQ���

�
H�� 5HFHLSW�RI�EHQHILWV�E\�&RDFK�IRU�IDFLOLWDWLRQ�RU�DUUDQJLQJ�D�PHHWLQJ�EHWZHHQ�D�VWXGHQW�DWKOHWH�DQG�DQ�

DJHQW��ILQDQFLDO�DGYLVRU��RU�D�UHSUHVHQWDWLYH�RI�DQ�DJHQW�RU�DGYLVRU��H�J���³UXQQHU´���
�
I�� 5HIXVDO�WR�IXUQLVK�LQIRUPDWLRQ�UHOHYDQW�WR�DQ�LQYHVWLJDWLRQ�RI�D�SRVVLEOH�YLRODWLRQ�RI�IHGHUDO�RU�VWDWH�ODZ�

RU�8QLYHUVLW\�SROLF\�ZKHQ�UHTXHVWHG�WR�GR�VR�E\�ODZIXOO\�DXWKRUL]HG�IHGHUDO�RU�VWDWH�DJHQWV�RU�
8QLYHUVLW\�RIILFLDOV�RU�ZKHQ�RWKHUZLVH�UHTXLUHG�WR�UHSRUW�XQGHU�8QLYHUVLW\�SROLF\��RU�

�
J�� 5HIXVDO�WR�FRPSO\�ZLWK�UHJXODWRU\�RU�SROLF\�UHTXLUHPHQWV��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�WKH�UHSRUWLQJ�

UHTXLUHPHQWV�LPSRVHG�E\�WKH�-HDQQH�&OHU\�'LVFORVXUH�RI�&DPSXV�6HFXULW\�3ROLF\�DQG�&DPSXV�&ULPH�
6WDWLVWLFV�$FW��7LWOH�,;�RI�WKH�(GXFDWLRQ�$PHQGPHQWV�RI�������WKH�³&OHU\�$FW´���DQG�DQ\�DQG�DOO�
8QLYHUVLW\�SROLFLHV�UHODWLQJ�WKHUHWR���

�
&RDFK¶V�DJUHHPHQW�WR�UHIUDLQ�IURP�XQHWKLFDO�FRQGXFW�LV�D�PDWHULDO�WHUP�RI�&RDFK¶V�HPSOR\PHQW�DQG�WKLV�
&RQWUDFW��&RDFK�H[SUHVVO\�XQGHUVWDQGV�DQG�DFNQRZOHGJHV�WKDW�XQHWKLFDO�FRQGXFW�LV�VXIILFLHQW�MXVWLILFDWLRQ�IRU�
7HUPLQDWLRQ�RI�&RQWUDFW�IRU�&DXVH�DV�GHVFULEHG�LQ�6HFWLRQ�����

�
����&RPSOLDQFH�:LWK�/DZV��3ROLFLHV��5XOHV�DQG�5HJXODWLRQV��&RDFK�VKDOO�EH�UHVSRQVLEOH�IRU�EHLQJ�IXOO\�

NQRZOHGJHDEOH�RI��DQG�EHLQJ�LQ�IXOO�FRPSOLDQFH�ZLWK��WKH�SROLFLHV��UXOHV��DQG�UHJXODWLRQV�RI�WKH�8QLYHUVLW\��WKH�
0:&��RU�DQ\�RWKHU�FRQIHUHQFH�ZLWK�ZKLFK�WKH�8QLYHUVLW\�PD\�HOHFW�WR�DIILOLDWH��WKH�1&$$��DV�WKH\�DUH�
FXUUHQWO\�LQ�IRUFH�DQG�DV�WKH\�DUH�DPHQGHG�IURP�WLPH�WR�WLPH���DV�ZHOO�DV�DSSOLFDEOH�IHGHUDO�ODZV��LQFOXGLQJ�EXW�
QRW�OLPLWHG�WR�WKH�&OHU\�$FW��7LWOH�,;�RI�WKH�(GXFDWLRQ�$PHQGPHQWV�RI�������DSSOLFDEOH�1HZ�0H[LFR�ODZV��DQG�
8QLYHUVLW\�SROLFLHV�UHJDUGLQJ�FULPH�UHSRUWLQJ�DQG�VH[XDO�KDUDVVPHQW��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR�VH[XDO�
KDUDVVPHQW��VH[XDO�PLVFRQGXFW��DQG�VH[XDO�YLROHQFH��&RDFK�VKDOO�LPPHGLDWHO\�UHSRUW�DQ\�DSSDUHQW�RU�
FRQILUPHG�YLRODWLRQV�RI�WKH�DERYH�ODZV��SROLFLHV��UXOHV��DQG�UHJXODWLRQV�RFFXUULQJ�LQ�WKH�GHSDUWPHQW�WR�WKH�
XQLYHUVLW\¶V�FRPSOLDQFH�VWDII��WKH�',$��RU�810¶V�'LYLVLRQ�RI�+XPDQ�5HVRXUFHV��DV�ZHOO�DV�RWKHU�8QLYHUVLW\�
RIILFLDO�GHSDUWPHQWV�DV�PD\�EH�UHTXLUHG�E\�8QLYHUVLW\�SROLF\��8SRQ�UHFHLYLQJ�DQ\�LQIRUPDWLRQ�DERXW�D�SHUVRQ�
ZKR�KDV�H[SHULHQFHG�VH[XDO�PLVFRQGXFW��KDUDVVPHQW��VH[XDO�DVVDXOW�RU�RWKHU�VH[XDO�YLROHQFH��&RDFK�VKDOO�
DOVR�UHSRUW�WKH�LQIRUPDWLRQ�WR�810¶V�2IILFH�RI�(TXDO�2SSRUWXQLW\��2(2��ZLWKLQ����KRXUV��RU�DV�VRRQ�DV�
UHDVRQDEO\�SUDFWLFDEOH��E\�FDOOLQJ�2(2�DW��������������RU�E\�HPDLO�DW�RHR#XQP�HGX��)DLOXUH�E\�&RDFK�WR�
UHSRUW�LPPHGLDWHO\�WR�WKH�8QLYHUVLW\¶V�DWKOHWLFV�FRPSOLDQFH�VWDII�DQG��DV�DSSURSULDWH�WKH�',$�RU�RWKHU�
UHVSRQVLEOH�8QLYHUVLW\�RIILFLDO�GHSDUWPHQW��DQ\�DOOHJHG�YLRODWLRQV�RI�8QLYHUVLW\��0:&�RU�1&$$�SROLFLHV��UXOHV�
RU�UHJXODWLRQV�E\�&RDFK�RU��XSRQ�EHFRPLQJ�DZDUH�RI�YLRODWLRQV�E\�DQ\�FRDFKHV��VWDII�PHPEHUV��VWXGHQW�
DWKOHWHV��RU�RWKHU�SHUVRQV�XQGHU�&RDFK¶V�VXSHUYLVLRQ�WKDW�EHFRPH�NQRZQ�WR�&RDFK��ZKLFK�IDLOXUH��LQ�WKH�
UHDVRQDEOH�RSLQLRQ�RI�WKH�',$��L��FUHDWHV�PDWHULDO�ULVN�IRU�WKH�8QLYHUVLW\�RU�3URJUDP�RU��LL��QHJDWLYHO\�DIIHFWV�
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WKH�8QLYHUVLW\�RU�WKH�3URJUDP�LQ�D�PDWHULDO�PDQQHU��VKDOO�VXEMHFW�&RDFK�WR�GLVFLSOLQDU\�RU�FRUUHFWLYH�DFWLRQ�DV�
VHW�IRUWK�LQ�WKH�1&$$�HQIRUFHPHQW�SURFHGXUH���6XFK�IDLOXUH�WR�UHSRUW�VKDOO�DOVR�VXEMHFW�&RDFK�WR�LPPHGLDWH�
VXVSHQVLRQ��DW�WKH�8QLYHUVLW\¶V�VROH�GLVFUHWLRQ��IRU�D�SHULRG�RI�WLPH�ZLWKRXW�SD\��RU�WHUPLQDWLRQ�DV�GHVFULEHG�LQ�
6HFWLRQ�����
�
,I�WKH�8QLYHUVLW\�GHWHUPLQHV�WKDW�&RDFK�LV�LQ�YLRODWLRQ�RI�0:&�RU�1&$$�UXOHV�DQG�UHJXODWLRQV�ZKLOH�HPSOR\HG�
E\�WKH�8QLYHUVLW\��RU�ZDV�LQ�YLRODWLRQ�RI�1&$$�RU�FRQIHUHQFH�UXOHV�DQG�UHJXODWLRQV�GXULQJ�SULRU�HPSOR\PHQW�DW�
DQRWKHU�1&$$�PHPEHU�LQVWLWXWLRQ��&RDFK�VKDOO�EH�VXEMHFW�WR�GLVFLSOLQDU\�RU�FRUUHFWLYH�DFWLRQ�DV�VHW�IRUWK�LQ�WKH�
1&$$�HQIRUFHPHQW�SURFHGXUH�DQG�PD\�EH�VXVSHQGHG�ZLWKRXW�SD\�E\�WKH�8QLYHUVLW\�DW�WKH�8QLYHUVLW\¶V�
UHDVRQDEOH�GLVFUHWLRQ�IRU�D�SHULRG�RI�WLPH�QRW�WR�H[FHHG�QLQHW\������GD\V��RU�WHUPLQDWHG�DV�GHVFULEHG�LQ�
6HFWLRQ�����,I�&RDFK�IDLOV�WR�PHHW�KLV�REOLJDWLRQV�DV�VWDWHG�LQ�WKLV�6HFWLRQ�RU�IDLOV�WR�FRPSOHWH�DQ\�8QLYHUVLW\�
UHTXLUHG�WUDLQLQJ�ZLWKLQ�VL[�����PRQWKV�RI�WKH�EHJLQQLQJ�RI�&RDFK¶V�HPSOR\PHQW��RU�RWKHUZLVH�IDLOV�RU�UHIXVHV�
WR�PHHW�KLV�REOLJDWLRQV�XQGHU�DQ\�ODZ��UHJXODWLRQ��SROLF\�RU�SURFHGXUH��&RDFK�PD\�EH�VXEMHFW�WR�GLVFLSOLQDU\�
DFWLRQ�XS�WR�DQG�LQFOXGLQJ�VXVSHQVLRQ�DQG�WHUPLQDWLRQ�DV�GHVFULEHG�LQ�6HFWLRQ������
�
&RDFK�VSHFLILFDOO\�DFNQRZOHGJHV�DQG�DJUHHV�WKDW�&RDFK¶V�FRPSOLDQFH�ZLWK�DSSOLFDEOH�ODZV��SROLFLHV��UXOHV��
DQG�UHJXODWLRQV�DUH�PDWHULDO�REOLJDWLRQV�RI�WKLV�&RQWUDFW���

�
����1RQ�$SSOLFDELOLW\�RI�8QLYHUVLW\�(PSOR\PHQW�3ROLFLHV�DQG�'XH�3URFHVV�*XDUDQWHHV��7KLV�&RQWUDFW�

FUHDWHV�QR�H[SHFWDQF\�RI�RU�SURSHUW\�LQWHUHVW�LQ�FRQWLQXHG�HPSOR\PHQW�ZLWK�WKH�8QLYHUVLW\��$FFRUGLQJO\��QR�
SURYLVLRQV�RI�WKH�8QLYHUVLW\�$GPLQLVWUDWLYH�3ROLF\�PDQXDO��8$3��DGGUHVVLQJ�RU�JRYHUQLQJ�VHSDUDWLRQ�RI�
HPSOR\PHQW��GLVFLSOLQH�RU�FRQWUDFW�HPSOR\HHV�JHQHUDOO\�DUH�DSSOLFDEOH�WR�&RDFK���1R�GXH�SURFHVV�JXDUDQWHHV�
UHODWLQJ�WR�SURJUHVVLYH�GLVFLSOLQH��VXVSHQVLRQ��GLVFKDUJH��DQG�DSSHDO�SURFHVVHV�DUH�DFFRUGHG�WR�&RDFK�XQGHU�
WKLV�&RQWUDFW���$OO�ULJKWV��SURFHVVHV�DQG�QRWLFHV�DIIRUGHG�WR�&RDFK�RU�UHTXLUHG�IURP�&RDFK�DUH�VSHFLILFDOO\�
HQXPHUDWHG�XQGHU�VHFWLRQV������������DQG����RI�WKLV�&RQWUDFW������
�

����7HUPLQDWLRQ�RI�&RQWUDFW�IRU�&DXVH��7KH�8QLYHUVLW\�UHVHUYHV�WKH�ULJKW�WR�LPPHGLDWHO\�WHUPLQDWH�WKLV�&RQWUDFW�
IRU�FDXVH�DW�DQ\�WLPH��&DXVH�LQFOXGHV��EXW�LV�QRW�OLPLWHG�WR��YLRODWLRQ�RI�DQ\�PDWHULDO�REOLJDWLRQ�RI�&RDFK�XQGHU�
WKLV�&RQWUDFW�RU�DQ\�DPHQGPHQWV�KHUHWR��,Q�DGGLWLRQ�WR�D�PDWHULDO�EUHDFK�RI�WKLV�&RQWUDFW��WKH�SDUWLHV�DJUHH�
WKDW�WKH�IROORZLQJ�QRQ�H[FOXVLYH�OLVW�FRQVWLWXWHV�FDXVH�IRU�WHUPLQDWLRQ�XQGHU�WKLV�6HFWLRQ���
�

D�� LQVXERUGLQDWLRQ���
�

E�� &RDFK¶V�QHJOHFW�RI��RU�IDLOXUH�RU�UHIXVDO�WR�SHUIRUP��KLV�GXWLHV�DV�+HDG�&RDFK�LQ�DQ\�PDWHULDO�UHVSHFW�
DIWHU�UHFHLYLQJ�ZULWWHQ�QRWLFH�RI�VXFK�IDLOXUH�RU�UHIXVDO�IURP�WKH�',$���
�

F�� 0DOIHDVDQFH�LQYROYLQJ�PLVXVH�RI�8QLYHUVLW\�RU�GRQRU�IXQGV�LQ�D�VLQJOH�LQVWDQFH�WKDW�WRWDOV�PRUH�WKDQ�
�������RU�LQ�UHSHDWHG�LQVWDQFHV�RI�OHVVHU�DPRXQWV�WKDW�WRWDO��������RU�PRUH��FXPXODWLYHO\��
�

G�� &RDFK¶V�IDLOXUH�WR�FRPSRUW�KLPVHOI�LQ�D�PDQQHU�FRQVLVWHQW�ZLWK�JRRG�VSRUWVPDQVKLS�RU�WKH�PRUDO��
HWKLFDO�RU�DFDGHPLF�VWDQGDUGV�VSHFLILHG�LQ�WKLV�&RQWUDFW�RU�LQ�8QLYHUVLW\�SROLFLHV�DQG�UHJXODWLRQV��

�
H�� IDLOXUH�RI�&RDFK�RU�DQ\�RWKHU�SHUVRQ�XQGHU�KLV�VXSHUYLVLRQ�DQG�GLUHFWLRQ�WR�FRPSO\�ZLWK�DSSOLFDEOH�

VWDQGDUGV�RU�UHJXODWLRQV�RI�WKH�0:&�RU�WKH�1&$$��IHGHUDO�RU�VWDWH�ODZ��RU�8QLYHUVLW\�UXOHV��
UHJXODWLRQV�RU�SROLFLHV��DV�DPHQGHG�IURP�WLPH�WR�WLPH��UHJDUGOHVV�RI�ZKHWKHU�VXFK�YLRODWLRQ�UHVXOWV�LQ�
WKH�LPSRVLWLRQ�RI�VDQFWLRQV�RU�RWKHU�FRQVHTXHQFHV��

�
I�� &RDFK¶V�IDLOXUH�WR�SURPRWH�DQ�DWPRVSKHUH�RI�FRPSOLDQFH�RU�KLV�IDLOXUH�WR�SURSHUO\�DQG�HIIHFWLYHO\�

PRQLWRU�SHUVRQQHO�XQGHU�KLV�VXSHUYLVLRQ�DQG�GLUHFWLRQ�ZKLFK�UHVXOWV�LQ�PDWHULDO�QRQ�FRPSOLDQFH�E\�
&RDFK¶V�SHUVRQQHO��ZLWK�DSSOLFDEOH�VWDQGDUGV�RU�UHJXODWLRQV�RI�WKH�0:&�RU�WKH�1&$$��IHGHUDO�RU�
VWDWH�ODZ��RU�8QLYHUVLW\�UXOHV��UHJXODWLRQV��RU�SROLFLHV��DV�DPHQGHG�IURP�WLPH�WR�WLPH��UHJDUGOHVV�RI�
ZKHWKHU�VXFK�YLRODWLRQ�UHVXOWV�LQ�WKH�LPSRVLWLRQ�RI�VDQFWLRQV�RU�RWKHU�FRQVHTXHQFHV��

�
J�� &RDFK¶V�LQVWUXFWLRQ�WR�DQ\�DVVLVWDQW�FRDFK��VWXGHQW�RU�RWKHU�SHUVRQ�WR�UHVSRQG�LQDFFXUDWHO\�RU�

LQFRPSOHWHO\�WR�DQ\�UHTXHVW�RU�LQTXLU\�FRQFHUQLQJ�D�PDWWHU�UHOHYDQW�WR�8QLYHUVLW\¶V�DWKOHWLF�SURJUDPV�
RU�RWKHU�LQVWLWXWLRQ�RI�KLJKHU�OHDUQLQJ�ZKLFK�VKDOO�EH�SURSRXQGHG�E\�8QLYHUVLW\��WKH�1&$$��WKH�0:&�
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RU�RWKHU�JRYHUQLQJ�ERG\�KDYLQJ�VXSHUYLVLRQ�RYHU�WKH�DWKOHWLF�SURJUDPV�RI�8QLYHUVLW\�RU�VXFK�RWKHU�
LQVWLWXWLRQ�RI�KLJKHU�OHDUQLQJ��RU�UHTXLUHG�E\�ODZ��

�
K�� &RDFK¶V�IDLOXUH�WR�IXOO\�FRRSHUDWH�LQ�WKH�HQIRUFHPHQW�DQG�LPSOHPHQWDWLRQ�RI�DQ\�GUXJ�WHVWLQJ�DQG�RU�

HGXFDWLRQ�SURJUDP�HVWDEOLVKHG�E\�WKH�8QLYHUVLW\��WKH�0:&��WKH�1&$$��RU�SXUVXDQW�WR�IHGHUDO�RU�VWDWH�
ODZ�WKDW�LV�DSSOLFDEOH�WR�VWXGHQW�DWKOHWHV�RU�RWKHU�HPSOR\HHV�RI�WKH�8QLYHUVLW\��

�
L�� &RDFK¶V�EHLQJ�FKDUJHG�ZLWK��LQGLFWHG�IRU��SOHDGLQJ�QR�FRQWHVW�WR��RU�EHLQJ�FRQYLFWHG�RI�RU�SOHDGLQJ�

JXLOW\�WR��L��DQ\�IHORQ\��RU���LL��DQ\�PLVGHPHDQRU�LQYROYLQJ�JDPEOLQJ��GUXJV�RU�DOFRKRO��
�

M�� HQJDJLQJ�LQ�FRQGXFW�ZKLFK�HLWKHU��L��GLVSOD\V�D�FRQWLQXDO��VHULRXV�GLVUHVSHFW�RU�FRQWLQXDO��VHULRXV�
GLVUHJDUG�IRU�WKH�PLVVLRQ�RI�WKH�8QLYHUVLW\���LL��EULQJV�&RDFK�LQWR�SXEOLF�GLVUHSXWH��LL��FRQVWLWXWHV�PRUDO�
WXUSLWXGH�RU�EUHDFKHV�WKH�KLJK�PRUDO�DQG�HWKLFDO�VWDQGDUGV�DSSOLFDEOH�WR�&RDFK�DV�D�YLVLEOH�
UHSUHVHQWDWLYH�RI�WKH�8QLYHUVLW\���

�
N�� YLRODWLRQ�RI�SROLFLHV��UXOHV��RU�UHJXODWLRQV�RI�WKH�8QLYHUVLW\��PDMRU�RU�UHSHDWHG�VHFRQGDU\�LQIUDFWLRQV�RI�

WKH�0:&�RU�1&$$�UXOHV��LQFOXGLQJ�DQ\�VLPLODU�LQIUDFWLRQ�ZKLFK�PD\�KDYH�RFFXUUHG�DW�&RDFK¶V�SULRU�
HPSOR\PHQW���PDMRU�RU�UHSHDWHG�PLQRU�YLRODWLRQ�RI�1HZ�0H[LFR�RU�IHGHUDO�ODZV��UHJXODWLRQV��RU�
SROLFLHV���

�
O�� &RDFK¶V�PLVFRQGXFW��ZKHWKHU�RU�QRW�UHODWLQJ�WR�&RDFK¶V�HPSOR\PHQW��ZKLFK�LV�QRW�LQ�WKH�EHVW�LQWHUHVW�

RI�WKH�8QLYHUVLW\�RU�ZKLFK�YLRODWHV�WKH�8QLYHUVLW\¶V�PLVVLRQ��LQWHUHVWV��SROLFLHV��RU�UHJXODWLRQV��DQG�
ZKLFK�FDXVHV�PDWHULDO�GDPDJH�WR�WKH�UHSXWDWLRQ�RU�GLJQLW\�RI�WKH�8QLYHUVLW\�RU�LWV�DWKOHWLFV�SURJUDP��

�
P�� SDUWLFLSDWLQJ�LQ�DQ\��L��JDPEOLQJ��ERRNPDNLQJ��ZDJHULQJ��RU�EHWWLQJ�LQYROYLQJ�DQ\�DWKOHWLF�FRQWHVW�

ZKDWVRHYHU�ZLWKHU�E\�VROLFLWLQJ��SODFLQJ�RU�DFFHSWLQJ�D�EHW�RU�ZDJHU�RU�WKURXJK�D�ERRNPDNHU��D�SRRO��
RU�DQ\�RWKHU�PHWKRG�RI�JDPEOLQJ��RU��LL��FRXQVHOLQJ��LQVWUXFWLRQ��HQFRXUDJLQJ��RU�NQRZLQJO\�DQG�
LQWHQWLRQDOO\�SHUPLWWLQJ�DQ\�VWXGHQW�DWKOHWH��DVVLVWDQW�FRDFK��RU�RWKHU�LQGLYLGXDO�XQGHU�RU�VXEMHFW�WR�
&RDFK¶V�FRQWURO��DXWKRULW\��RU�VXSHUYLVLRQ�WR�SDUWLFLSDWH�LQ�VXFK�DFWLYLW\��
�

Q�� IDLOXUH�WR�UHSRUW�SURPSWO\�WR�WKH�',$�LQ�ZULWLQJ�DQ\�YLRODWLRQV�RU�SRWHQWLDO�YLRODWLRQV�NQRZQ�WR�&RDFK�RI�
8QLYHUVLW\�5XOHV�LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��WKRVH�E\�&RDFK��KLV�DVVLVWDQW�FRDFKHV��VWXGHQW�DWKOHWHV�
RU�RWKHU�SHUVRQV�XQGHU�WKH�GLUHFW�FRQWURO�RU�VXSHUYLVLRQ�RI�&RDFK��
�

R�� IDLOXUH�WR�WDNH�UHDVRQDEOH�VWHSV�WR�HQVXUH�WKH�SK\VLFDO�DQG�PHQWDO�ZHOOEHLQJ�RI�VWXGHQW�DWKOHWHV�RQ�
WKH�:RPHQ¶V�EDVNHWEDOO��WHDP��

�
S�� ZLOOIXO�RU�JURVVO\�QHJOLJHQW�FRQGXFW�LQMXULRXV�WR�WKH�8QLYHUVLW\¶V�,QWHUFROOHJLDWH�:RPHQ¶V�EDVNHWEDOO��

3URJUDP�RU�WKH�8QLYHUVLW\��
�

�
,I�WKLV�&RQWUDFW�LV�WHUPLQDWHG�IRU�FDXVH��WKH�8QLYHUVLW\�VKDOO�KDYH�QR�IXUWKHU�OLDELOLW\�H[FHSW�IRU�EDVH�VDODU\��DQG�
IULQJH�EHQHILWV�HDUQHG�WR�WKH�GDWH�RI�WHUPLQDWLRQ��

�
1RWKLQJ�LQ�WKLV�6HFWLRQ�VKDOO�SUHYHQW��OLPLW�RU�RWKHUZLVH�LQWHUIHUH�ZLWK�WKH�8QLYHUVLW\¶V�ULJKW�WR�WHUPLQDWH�WKH�
VHUYLFHV�RI�WKH�&RDFK�ZLWKRXW�FDXVH�DW�DQ\�WLPH�VXEMHFW�WR�WKH�SURYLVLRQV�RI�6HFWLRQ����KHUHLQ��7KHUHIRUH��WKLV�
6HFWLRQ�FUHDWHV�QR�H[SHFWDQF\�RI�RU�SURSHUW\�LQWHUHVW�LQ�FRQWLQXHG�HPSOR\PHQW�DQG�QR�8QLYHUVLW\�
$GPLQLVWUDWLYH�3ROLF\�DGGUHVVLQJ�RU�JRYHUQLQJ�SURJUHVVLYH�GLVFLSOLQH��GLVFKDUJH�RU�WKH�DSSHDO�SURFHVV�IRU�
GLVFKDUJH�VKDOO�EH�DSSOLFDEOH�WR�&RDFK��
�
,Q�WKH�HYHQW�WKH�',$��LQ�KLV�VROH�GLVFUHWLRQ��GHWHUPLQHV�WKDW�FDXVH�H[LVWV�WR�WHUPLQDWH�&RDFK��EXW�WKDW�GRLQJ�VR�
ZRXOG�QRW�EH�LQ�WKH�EHVW�LQWHUHVW�RI�WKH�8QLYHUVLW\��WKH�',$�PD\�LPSOHPHQW�RWKHU��OHVVHU�GLVFLSOLQDU\�PHDVXUHV�
LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��VXVSHQVLRQ�ZLWK�RU�ZLWKRXW�SD\���7KLV�SURYLVLRQ�GRHV�QRW�LQ�DQ\�ZD\�DOWHU�WKH�
SDUWLHV¶�DJUHHPHQW�WKDW�QR�SURYLVLRQV�RI�WKH�8QLYHUVLW\�$GPLQLVWUDWLYH�3ROLF\�PDQXDO��8$3��DGGUHVVLQJ�RU�
JRYHUQLQJ�VHSDUDWLRQ�RI�HPSOR\PHQW��GLVFLSOLQH�RU�FRQWUDFW�HPSOR\HHV�JHQHUDOO\�DUH�DSSOLFDEOH�WR�&RDFK�RU�
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WKDW�QR�GXH�SURFHVV�JXDUDQWHHV�UHODWLQJ�WR�SURJUHVVLYH�GLVFLSOLQH��VXVSHQVLRQ��GLVFKDUJH��DQG�DSSHDO�
SURFHVVHV�DUH�DFFRUGHG�WR�&RDFK�XQGHU�WKLV�&RQWUDFW����

�
��
����7HUPLQDWLRQ�E\�5HTXHVW�RI�&RDFK��&RDFK�PD\�WHUPLQDWH�WKLV�$JUHHPHQW�DW�DQ\�WLPH�XSRQ�WKLUW\������GD\V¶�

ZULWWHQ�QRWLFH�WR�WKH�',$��,Q�WKH�HYHQW�WKDW�&RDFK�WHUPLQDWHV�WKLV�$JUHHPHQW�SXUVXDQW�WR�WKLV�6HFWLRQ��WKH�
8QLYHUVLW\�VKDOO�KDYH�QR�IXUWKHU�OLDELOLW\�H[FHSW�IRU�EDVH�VDODU\�DQG�EHQHILWV�DFFUXHG�WR�WKH�GDWH�RI�WHUPLQDWLRQ���
�
&RDFK�XQGHUVWDQGV�DQG�DJUHHV�WKDW�WHUPLQDWLRQ�RI�WKLV�$JUHHPHQW�SXUVXDQW�WR�WKLV�6HFWLRQ�SULRU�WR�WKH�
H[SLUDWLRQ�RI�WKH�&RQWUDFW�7HUP�RI�WKLV�$JUHHPHQW�ZLOO�FDXVH�LUUHSDUDEOH�KDUP�WR�WKH�UHSXWDWLRQ�DQG�DWKOHWLF�
SURJUDPV�RI�WKH�8QLYHUVLW\�LQ�DQ�DPRXQW�QRW�FDSDEOH�RI�SUHFLVH�FDOFXODWLRQ�RU�TXDQWLILFDWLRQ��7KHUHIRUH��LI�
&RDFK�WHUPLQDWHV�WKLV�$JUHHPHQW�ZLWKLQ�&RQWUDFW�<HDU�2QH�����RI�WKH�WHUP�RI�WKLV�$JUHHPHQW��-XO\���������±�
-XQH������������WKHQ�&RDFK�VKDOO�SD\�WKH�8QLYHUVLW\�OLTXLGDWHG�GDPDJHV��DQG�QRW�DV�SHQDOW\��WKH�VXP�RI�2QH�
+XQGUHG�7KRXVDQG�'ROODUV���������������ZLWKLQ�VL[W\������GD\V�RI�WKH�WHUPLQDWLRQ�RI�WKLV�$JUHHPHQW��
�
,I�&RDFK�WHUPLQDWHV�WKLV�$JUHHPHQW�ZLWKLQ�&RQWUDFW�<HDU�7ZR�����RI�WKH�WHUP�RI�WKLV�$JUHHPHQW��-XO\���������
±�-XQH������������WKHQ�&RDFK�VKDOO�SD\�WKH�8QLYHUVLW\�OLTXLGDWHG�GDPDJHV��DQG�QRW�DV�SHQDOW\��WKH�VXP�RI�
6HYHQW\�ILYH�7KRXVDQG�'ROODUV��������������ZLWKLQ�VL[W\������GD\V�RI�WHUPLQDWLRQ�RI�WKLV�$JUHHPHQW��
�
,I�&RDFK�WHUPLQDWHV�WKLV�$JUHHPHQW�ZLWKLQ�&RQWUDFW�<HDU�7KUHH�����RI�WKH�WHUP�RI�WKLV�$JUHHPHQW��-XO\����
�����±�-XQH������������WKHQ�&RDFK�VKDOO�SD\�WKH�8QLYHUVLW\�OLTXLGDWHG�GDPDJHV��DQG�QRW�DV�SHQDOW\��WKH�VXP�
RI�)LIW\�7KRXVDQG�'ROODUV��������������ZLWKLQ�VL[W\������GD\V�RI�WHUPLQDWLRQ�RI�WKLV�$JUHHPHQW��
�
,I�&RDFK�WHUPLQDWHV�WKLV�$JUHHPHQW�ZLWKLQ�&RQWUDFW�\HDU�)RXU�����RI�WKH�WHUP�RI�WKLV�$JUHHPHQW��-XO\���������
±�-XQH������������WKHQ�&RDFK�VKDOO�SD\�WKH�8QLYHUVLW\�OLTXLGDWHG�GDPDJHV��DQG�QRW�DV�SHQDOW\��WKH�VXP�RI�
7ZHQW\�ILYH�7KRXVDQG�'ROODUV��������������ZLWKLQ�VL[W\������GD\V�RI�WHUPLQDWLRQ�RI�WKLV�$JUHHPHQW��
�
,I�&RDFK�WHUPLQDWHV�WKLV�$JUHHPHQW�ZLWKLQ�WKH�&RQWUDFW�<HDU�)LYH�����RU�����RI�WKH�WHUP�RI�WKLV�$JUHHPHQW�
�-XO\���������±�-XQH������������WKHQ�&RDFK�VKDOO�QRW�EH�REOLJDWHG�WR�SD\�WKH�8QLYHUVLW\�OLTXLGDWHG�GDPDJHV��
�
3XUVXDQW�WR�WKLV�6HFWLRQ��DQ\�OLTXLGDWHG�GDPDJHV�VXP�VKDOO�EH�SDLG�LQ�IXOO�WR�WKH�8QLYHUVLW\�ZLWKLQ�VL[W\������
GD\V�RI�WHUPLQDWLRQ��)DLOXUH�WR�SD\�WKH�IXOO�OLTXLGDWHG�GDPDJHV�VXP�VKDOO�FRQVWLWXWH�D�PDWHULDO�DQG�DFWLRQDEOH�
EUHDFK�RI�WKLV�$JUHHPHQW��7KH�OLTXLGDWHG�GDPDJHV�VKDOO�EH�WKH�8QLYHUVLW\¶V�VROH�DQG�H[FOXVLYH�TXDQWLILFDWLRQ�
DQG�OLPLWDWLRQ�RI�&RDFK¶V�GDPDJHV�RZHG�WR�WKH�8QLYHUVLW\�SXUVXDQW�WR�WKLV�6HFWLRQ�DQG�WKH�8QLYHUVLW\�VKDOO�
VHHN�QR�RWKHU�UHPHGLHV�RU�GDPDJHV�ZKDWVRHYHU�DJDLQVW�&RDFK�UHODWHG�WR�&RDFK¶V�WHUPLQDWLRQ�RI�WKLV�
$JUHHPHQW��
�

>5HPDLQGHU�RI�SDJH�LQWHQWLRQDOO\�OHIW�EODQN�@�
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�
����7HUPLQDWLRQ�E\�5HTXHVW�RI�8QLYHUVLW\��7KH�8QLYHUVLW\�PD\�YROXQWDULO\�WHUPLQDWH�WKLV�&RQWUDFW�DW�DQ\�WLPH�E\�

JLYLQJ�&RDFK�ZULWWHQ�RU�YHUEDO�QRWLFH��1RWZLWKVWDQGLQJ�DQ\�WHUPV�RU�SURYLVLRQV�RI�WKLV�&RQWUDFW�RU�WKDW�PD\�EH�
IRXQG�LQ�8QLYHUVLW\�SROLF\�UHJDUGLQJ�HPSOR\PHQW�WKDW�PD\�EH�LQWHUSUHWHG�WR�WKH�FRQWUDU\��DQG�XQOHVV�RWKHUZLVH�
VSHFLILFDOO\�DJUHHG�WR�LQ�ZULWLQJ��&RDFK¶V�HPSOR\PHQW�UHODWLRQVKLS�ZLWK�WKH�8QLYHUVLW\�VKDOO�WHUPLQDWH�XSRQ�
GHOLYHU\�RI�WKH�QRWLFH�RI�WHUPLQDWLRQ�RU�DV�RWKHUZLVH�VHW�IRUWK�LQ�WKH�QRWLFH�RI�WHUPLQDWLRQ����

�
D�� 6HYHUDQFH��,Q�WKH�HYHQW�RI�WHUPLQDWLRQ�RI�WKLV�&RQWUDFW�E\�WKH�8QLYHUVLW\�RWKHU�WKDQ�IRU�FDXVH�DV�

GHILQHG�LQ�6HFWLRQ�����WKH�8QLYHUVLW\�DJUHHV�WR�SD\��DQG�&RDFK�DJUHHV�WR�DFFHSW��DV�VHYHUDQFH��WKH�
UHPDLQGHU�RI�&RDFK¶V�EDVH�6DODU\�IRU�WKH�&RQWUDFW�(PSOR\PHQW�<HDU�LQ�ZKLFK�WHUPLQDWLRQ�RFFXUV�SOXV�
WKH�VXPV�VWDWHG�LQ�WKH�FKDUW��EHORZ��
�
,I�WKH�WHUPLQDWLRQ�RFFXUV�LQ��
�
&RQWUDFW�(PSOR\PHQW�<HDU�2QH�� � �����������SOXV�WKH�UHPDLQGHU�RI�KLV�VDODU\�IRU�WKDW�\HDU�
&RQWUDFW�(PSOR\PHQW�<HDU�7ZR�� � ���������SOXV�WKH�UHPDLQGHU�RI�KLV�VDODU\�IRU�WKDW�\HDU�
&RQWUDFW�(PSOR\PHQW�<HDU�7KUHH�� � ���������SOXV�WKH�UHPDLQGHU�RI�KLV�VDODU\�IRU�WKDW�\HDU�
&RQWUDFW�(PSOR\PHQW�<HDU�)RXU�� � ���������SOXV�WKH�UHPDLQGHU�RI�KLV�VDODU\�IRU�WKDW�\HDU�
&RQWUDFW�(PSOR\PHQW�<HDU�)LYH�����������������������������SOXV�WKH�UHPDLQGHU�RI�KLV�VDODU\�IRU�WKDW�\HDU�
(PSOR\PHQW�<HDU�6L[����������������������������������������]HUR��SOXV�WKH�UHPDLQGHU�RI�KLV�VDODU\�IRU�WKDW�\HDU�
�
7KH�6XPV�GHVFULEHG�LQ�WKLV�6HFWLRQ�VKDOO�EH�GHHPHG�D�VHYHUDQFH�SD\PHQW���6KRXOG�WHUPLQDWLRQ�
SXUVXDQW�WR�WKLV�6HFWLRQ�RFFXU�GXULQJ�&RQWUDFW�(PSOR\PHQW�<HDUV�2QH��7ZR��7KUHH�RU�)RXU��WKH�
VHYHUDQFH��VKDOO�EH�SDLG�LQ�DSSUR[LPDWHO\�HTXDO�PRQWKO\�SD\PHQWV�WR�&RDFK�RYHU�WKH�OHVVHU�RI�WKLUW\�
VL[������PRQWKV�RU�WKH�QXPEHU�RI�PRQWKV�UHPDLQLQJ�LQ�WKH�&RQWUDFW�7HUP�DW�WKH�WLPH�RI�WHUPLQDWLRQ��
EHJLQQLQJ�RQ�RU�DERXW�WKH�ODVW�GD\�RI�WKH�PRQWK�IROORZLQJ�WHUPLQDWLRQ��7KH�VHYHUDQFH�IRU�&RQWUDFW�
(PSOR\PHQW�<HDUV�)LYH�DQG�6L[�VKDOO�EH�SDLG�LQ�D�OXPS�VXP�QR�ODWHU�WKDQ�VHYHQW\�ILYH������GD\V�
IROORZLQJ�WHUPLQDWLRQ�XQGHU�WKLV�6HFWLRQ���$OO�VHYHUDQFH�SD\PHQWV�VKDOO�KDYH�1HZ�0H[LFR�DQG�IHGHUDO�
WD[�ZLWKKROGLQJV�DVVRFLDWHG�ZLWK�WKH�SD\PHQW�RI�VDODU\�ZLWKKHOG���&RDFK�XQGHUVWDQGV�DQG�DJUHHV�WKDW�
WKHUH�ZLOO�EH�QR�UHWLUHPHQW�ZLWKKROGLQJ�RU�FRQWULEXWLRQ�RQ�WKH�VHYHUDQFH�SD\PHQW�GHVFULEHG�LQ�WKLV�
6HFWLRQ��DQG�WKDW�QR�EHQHILWV�RI�DQ\�NLQG�ZLOO�DFFUXH�WR�&RDFK�DV�D�UHVXOW�RI�VXFK�SD\PHQW��&RDFK�
DJUHHV�WKDW�DV�D�FRQGLWLRQ�RI�UHFHLYLQJ�DQ\�VHYHUDQFH�SD\PHQWV�XQGHU�WKLV�6HFWLRQ��H[FHSW�IRU�DQ\�
HDUQHG�EXW�XQSDLG�FRPSHQVDWLRQ�WR�WKH�GDWH�RI�WHUPLQDWLRQ�DQG�DQ\�OHJDOO\�SURWHFWHG�ULJKWV�&RDFK�
KDV�XQGHU�DQ\�HPSOR\HH�EHQHILW�SODQ��&RDFK�PXVW�DJUHH�WR�QRW�GLVSDUDJH�WKH�8QLYHUVLW\�DQG�PXVW�
H[HFXWH�D�FRPSUHKHQVLYH�UHOHDVH�LQ�D�IRUP�WR�EH�GHWHUPLQHG�E\�WKH�8QLYHUVLW\��LQ�LWV�VROH�GLVFUHWLRQ�
�WKH�³5HOHDVH´���6HYHUDQFH�SD\PHQWV�ZLOO�QRW�FRPPHQFH�XQWLO�&RDFK�KDV�IXOO\�H[HFXWHG�WKH�5HOHDVH���

�
E�� 0LWLJDWLRQ�2IIVHW��&RDFK�DJUHHV�WKDW�WKH�8QLYHUVLW\¶V�REOLJDWLRQ�WR�PDNH�SD\PHQWV�XQGHU�WKLV�

6HFWLRQ�VKDOO�EH�VXEMHFW�WR�&RDFK¶V�REOLJDWLRQ�WR�PLWLJDWH�KLV�GDPDJHV�E\�LPPHGLDWHO\�PDNLQJ�
UHDVRQDEOH��JRRG�IDLWK�DQG�GLOLJHQW�HIIRUWV�WR�REWDLQ�RWKHU�HPSOR\PHQW��)RU�SXUSRVHV�RI�WKLV�&RQWUDFW��
³HPSOR\PHQW´�LQFOXGHV�ERWK�DWKOHWLFV��DQG�QRQ�DWKOHWLFV�UHODWHG�HPSOR\PHQW���6KRXOG�&RDFK�REWDLQ�
HPSOR\PHQW��WKH�8QLYHUVLW\¶V�ILQDQFLDO�REOLJDWLRQV�XQGHU�WKLV�6HFWLRQ�VKDOO�FHDVH�VR�ORQJ�DV�&RDFK¶V�
PRQWKO\�FRPSHQVDWLRQ�IURP�VXFK�HPSOR\PHQW��LQFOXGLQJ�EDVH�VDODU\��GHIHUUHG�FRPSHQVDWLRQ��SXEOLF�
UHODWLRQV�DQG�ERQXVHV�DQG�LQFHQWLYH�VDODU\��EXW�H[FOXGLQJ�UHDVRQDEOH�DQG�XVXDO�QRQ�PRQHWDU\�IULQJH�
EHQHILWV�VXFK�DV�KHDOWK�DQG�OLIH�LQVXUDQFH��FOXE�PHPEHUVKLSV�DQG�XVH�RI�YHKLFOHV��³0RQWKO\�
&RPSHQVDWLRQ´���LV�HTXDO�WR�RU�JUHDWHU�WKDQ�WKH�8QLYHUVLW\¶V�REOLJDWLRQ�WR�SD\�VHYHUDQFH�XQGHU�WKLV�
6HFWLRQ��SURUDWHG�RQ�D�PRQWKO\�EDVLV��
�

F�� ,I�&RDFK¶V�0RQWKO\�&RPSHQVDWLRQ�IURP�VXFK�HPSOR\PHQW�LV�OHVV�WKDQ�WKH�8QLYHUVLW\¶V�PRQWKO\�
REOLJDWLRQ�WR�SD\�VHYHUDQFH�XQGHU�WKLV�6HFWLRQ��WKH�DPRXQW�RI�WKH�8QLYHUVLW\¶V�REOLJDWLRQ�WR�SD\�
VHYHUDQFH�VKDOO�EH�UHGXFHG�E\�WKH�DPRXQW�RI�&RDFK¶V�0RQWKO\�&RPSHQVDWLRQ�IURP�VXFK�
HPSOR\PHQW��
�
$Q\�DPRXQW�UHFHLYHG�LQ�PLWLJDWLRQ�RI�GDPDJHV�E\�&RDFK�WKDW�DFWV�DV�DQ�RIIVHW�DJDLQVW�WKH�DPRXQW�
SDLG�E\�WKH�8QLYHUVLW\�VKDOO�DSSO\�UHWURDFWLYHO\��
�
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G�� &RDFK�VKDOO�SURPSWO\��EXW�QR�OHVV�WKDQ�WHQ������GD\V�IURP�DFFHSWDQFH�RI�RWKHU�HPSOR\PHQW��QRWLI\�WKH�
',$�LQ�ZULWLQJ�RI�VXFK�HPSOR\PHQW�DQG�WKH�WRWDO�FRPSHQVDWLRQ�WR�EH�SDLG�WR�&RDFK�IRU�WKH�
HPSOR\PHQW��,Q�DGGLWLRQ��&RDFK�DJUHHV�WR�SURYLGH�WKH�8QLYHUVLW\�ZLWK�D�FRS\�RI�&RDFK¶V�:���IRUP�IRU�
HDFK�FDOHQGDU�\HDU�DV�ORQJ�DV�WKH�8QLYHUVLW\�KDV�WKH�REOLJDWLRQ�WR�PDNH�VHYHUDQFH�SD\PHQWV�XQGHU�
WKLV�6HFWLRQ��
�

H�� 7KH�SURYLVLRQV�RI�6HFWLRQ����E�VKDOO�QRW�DSSO\�LI�WHUPLQDWLRQ�E\�UHTXHVW�RI�8QLYHUVLW\�RFFXUV�
GXULQJ�&RQWUDFW�(PSOR\PHQW�<HDUV�7ZR�RU�7KUHH�XQOHVV�&RDFK�REWDLQV�HPSOR\PHQW�DV�D�
+HDG�&RDFK�RU�$VVLVWDQW�&RDFK�IRU�D�'LYLVLRQ�,�:RPHQ¶V�RU�0HQ¶V�%DVNHWEDOO�SURJUDP���7KH�
SURYLVLRQV�RI�6HFWLRQ����E�VKDOO�QRW�DSSO\�LI�WHUPLQDWLRQ�E\�UHTXHVW�RI�8QLYHUVLW\�RFFXUV�LQ�
&RQWUDFW�(PSOR\PHQW�\HDU�)RXU��)LYH�RU�6L[����

�
I�� ([FHSW�DV�RWKHUZLVH�H[SUHVVO\�SURYLGHG�LQ�WKLV�6HFWLRQ��DOO�ULJKWV�DQG�REOLJDWLRQV�GXH�IURP�

HDFK�SDUW\�WR�WKH�RWKHU�XQGHU�WKLV�&RQWUDFW�VKDOO�FHDVH�XSRQ�WKH�HIIHFWLYH�GDWH�RI�WHUPLQDWLRQ�
DV�VHW�IRUWK�LQ�WKH�ZULWWHQ�QRWLFH�UHTXLUHG�E\�WKLV�6HFWLRQ���$GGLWLRQDOO\��QR�QRWLFH�IURP�WKH�
8QLYHUVLW\�VKDOO�EH�UHTXLUHG�IRU�WKH�$JUHHPHQW�WR�H[SLUH�E\�LWV�WHUPV�RQ�-XQH����������DQG�
WKHUH�H[LVWV�QR�H[SHFWDQF\�RI�UHQHZDO�RI�WKLV�$JUHHPHQW�EH\RQG�WKH�WHUP�VWDWHG�LQ�6HFWLRQ���
KHUHLQ���

�
�
����7HUPLQDWLRQ�E\�'LVDELOLW\�RU�'HDWK���,W�LV�H[SUHVVO\�XQGHUVWRRG�DQG�DJUHHG�WKDW�WKLV�LV�D�SHUVRQDO�VHUYLFH�

DJUHHPHQW�EHWZHHQ�WKH�SDUWLHV�DQG�WKDW�LQ�WKH�HYHQW�RI�WKH�LQFDSDFLW\�RI�&RDFK�WR�WKH�GHJUHH�WKDW�KH�LV�
UHQGHUHG�LQFDSDEOH�RI�SHUIRUPLQJ�WKH�REOLJDWLRQV�DQG�GXWLHV�FRQWDLQHG�LQ�WKLV�&RQWUDFW�IRU�D�SHULRG�RI�PRUH�
WKDQ�QLQHW\������FRQVHFXWLYH�GD\V��DV�FHUWLILHG�E\�WZR�����SK\VLFLDQV�VHOHFWHG�RU�DSSURYHG�E\�WKH�8QLYHUVLW\��
RU�KLV�XQWLPHO\�GHPLVH��WKLV�&RQWUDFW�VKDOO�WHUPLQDWH�DQG�WKH�8QLYHUVLW\�VKDOO�KDYH�QR�IXUWKHU�ILQDQFLDO�RU�RWKHU�
REOLJDWLRQ�ZKRVRHYHU�KHUHXQGHU�H[FHSW�WR�SD\�&RDFK�KLV�EDVH�VDODU\�DQG�EHQHILWV�DFFUXHG�WR�WKH�GDWH�RI�
WHUPLQDWLRQ��
�

����&RPSOHWH�$JUHHPHQW��7KH�VWDQGDUG�SULQWHG�HPSOR\PHQW�FRQWUDFW�DQG�WKLV�$JUHHPHQW�WR�WKDW�FRQWUDFW��DQG�
DQ\�([KLELWV�DWWDFKHG�KHUHWR�DQG�LQFRUSRUDWHG�KHUHLQ�E\�UHIHUHQFH��FRQVWLWXWH�WKH�ILQDO�DQG�FRPSOHWH�
DJUHHPHQW�EHWZHHQ�WKH�SDUWLHV��,Q�WKH�HYHQW�RI�D�FRQIOLFW�EHWZHHQ�WKLV�DJUHHPHQW�DQG�WKH�VWDQGDUG�SULQWHG�
HPSOR\PHQW�FRQWUDFW��WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�DJUHHPHQW�VKDOO�JRYHUQ��$Q\�DPHQGPHQWV�RU�IXUWKHU�
DGGHQGD��KHUHDIWHU�DJUHHG�WR�E\�ERWK�SDUWLHV��VKDOO�EH�LQ�ZULWLQJ�DQG�H[HFXWHG�ZLWK�WKH�VDPH�IRUPDOLW\��$OO�
SULRU�DQG�FRQWHPSRUDQHRXV�QHJRWLDWLRQV�DQG�DJUHHPHQWV�SHUWDLQLQJ�WR�WKLV�$JUHHPHQW�DUH�GHHPHG�
LQFRUSRUDWHG�LQWR�WKLV�$JUHHPHQW�DQG�VXFK�GRFXPHQWV�DQG�LQVWUXPHQWV�DUH�GHHPHG�WR�KDYH�EHHQ�DEDQGRQHG�
LI�QRW�VR�LQFRUSRUDWHG��1R�YHUEDO�XQGHUVWDQGLQJV��VWDWHPHQWV��SURPLVHV��RU�LQGXFHPHQWV�FRQWUDU\�WR�WKH�WHUPV�
RI�WKLV�$JUHHPHQW�H[LVW��
�

����6HYHUDELOLW\��,I�DQ\�SURYLVLRQ�RI�WKLV�$JUHHPHQW�LV�KHOG�WR�EH�LQYDOLG�RU�XQHQIRUFHDEOH�IRU�DQ\�UHDVRQ��VXFK�
SURYLVLRQ�VKDOO�EH�LQHIIHFWLYH�WR�WKH�H[WHQW�RI�VXFK�LQYDOLGLW\�RU�XQHQIRUFHDELOLW\��SURYLGHG��KRZHYHU��WKDW�WKH�
UHPDLQLQJ�SURYLVLRQV�ZLOO�FRQWLQXH�LQ�IXOO�IRUFH�ZLWKRXW�EHLQJ�LPSDLUHG�RU�LQYDOLGDWHG�LQ�DQ\�ZD\�XQOHVV�VXFK�
LQYDOLG�RU�XQHQIRUFHDEOH�SURYLVLRQ�RU�FODXVH�VKDOO�EH�VR�VLJQLILFDQW�DV�WR�PDWHULDOO\�DIIHFW�WKH�3DUWLHV
�
H[SHFWDWLRQV�UHJDUGLQJ�WKLV�$JUHHPHQW��7KH�3DUWLHV�VKDOO�UHSODFH�DQ\�LQYDOLG�RU�XQHQIRUFHDEOH�SURYLVLRQ�ZLWK�
D�YDOLG�SURYLVLRQ�ZKLFK�PRVW�FORVHO\�DSSUR[LPDWHV�WKH�LQWHQW�DQG�HFRQRPLF�HIIHFW�RI�WKH�LQYDOLG�RU�
XQHQIRUFHDEOH�SURYLVLRQ��

�
����*RYHUQLQJ�/DZ�DQG�)RUXP��7KLV�$JUHHPHQW��DQG�DQ\�RWKHU�DPHQGPHQWV�RU�DGGHQGD��VKDOO�EH�JRYHUQHG�E\�

DQG�FRQVWUXHG�LQ�DFFRUGDQFH�ZLWK�WKH�ODZV�RI�WKH�6WDWH�RI�1HZ�0H[LFR��
�

����$UELWUDWLRQ��7KH�3DUWLHV�DJUHH�WR�VXEPLW�WR�ELQGLQJ�DUELWUDWLRQ�DQ\�FODLPV�WKDW�WKH\�PD\�KDYH�DJDLQVW�HDFK�
RWKHU��RI�DQ\�QDWXUH�ZKDWVRHYHU��RWKHU�WKDQ�WKRVH�SURKLELWHG�E\�ODZ��SXUVXDQW�WR�WKH�1HZ�0H[LFR�8QLIRUP�
$UELWUDWLRQ�$FW���

�
>(QG��6LJQDWXUHV�IROORZ�@�

�
�



�

Coach’s Initial ________ 
�
�

(PSOR\PHQW�&RQWUDFW�$GGHQGXP��Michael D. Bradbury, Head Coach (multi-year)����������������������������������� 3DJH����RI����

�
,1�:,71(66�+(5(2)�WKLV�$JUHHPHQW�KDV�EHHQ�GXO\�H[HFXWHG�E\�WKH�SDUWLHV�KHUHWR�RQ�WKH�UHVSHFWLYH�GDWHV�
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Eddie Nunez (Sep 22, 2020 16:13 MDT)
Eddie Nunez

Sep 22, 2020

Garnett S. Stokes (Sep 25, 2020 10:46 MDT)
Garnett S. Stokes

Sep 25, 2020
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