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67$1'$5'�6833257�)$&,/,7,(6�$*5((0(17

7KLV� 6WDQGDUG� 6XSSRUW� )DFLOLWLHV� $JUHHPHQW� IRU� WKH� 'HQYHU� ,QWHUQDWLRQDO� $LUSRUW� �³'(1´��
�³$JUHHPHQW´��LV�HQWHUHG�LQWR�DV�RI�WKH�GDWH�VWDWHG�RQ�&LW\¶V�VLJQDWXUH�SDJH �³(IIHFWLYH�'DWH´���E\�
DQG�EHWZHHQ� WKH�&,7<�$1'�&2817<�2)�'(19(5�� D�PXQLFLSDO� FRUSRUDWLRQ� RI� WKH 6WDWH� RI�
&RORUDGR��IRU�DQG�RQ�EHKDOI�RI� LWV�'HSDUWPHQW�RI�$YLDWLRQ��KHUHLQDIWHU�³&LW\´��3DUW\�RI�WKH�)LUVW�
3DUW��DQG�$,5�*(1(5$/��,1&��D�0DVVDFKXVHWWV�FRUSRUDWLRQ�DXWKRUL]HG�WR�GR�EXVLQHVV� LQ�WKH�
6WDWH�RI�&RORUDGR��³/LFHQVHH´���3DUW\�RI�WKH�6HFRQG�3DUW��FROOHFWLYHO\��³3DUWLHV´��

:,71(66(7+�

:+(5($6��&LW\�RZQV�DQG�RSHUDWHV�'(1 DQG�KDV� WKH�SRZHU� WR�JUDQW�SULYLOHJHV�ZLWK� UHVSHFW�
WKHUHWR��DV�KHUHLQDIWHU�SURYLGHG� DQG

:+(5($6�� /LFHQVHH LV� HQJDJHG� LQ� WKH�EXVLQHVV� RI� SURYLGLQJ� FDUJR� KDQGOLQJ VHUYLFHV� WR� DLU�
FDUULHUV�DW�'(1��DQG

:+(5($6��/LFHQVHH�KDV�UHTXHVWHG�WKH�SULYLOHJH�RI�XVLQJ�DQG�RFFXS\LQJ�FHUWDLQ�3UHPLVHV�DQG�
)DFLOLWLHV�DW�'(1�IRU�WKH�SXUSRVH�RI�SURYLGLQJ�FDUJR�KDQGOLQJ�VHUYLFHV�DW�'(1���

12:�7+(5()25(��IRU�DQG�LQ�FRQVLGHUDWLRQ�RI�WKH�PXWXDO�FRYHQDQWV�DQG�DJUHHPHQWV�KHUHLQ�
FRQWDLQHG� WKH�3DUWLHV GR�KHUHE\�PXWXDOO\�XQGHUWDNH��SURPLVH� DQG�DJUHH DV�IROORZV�

3$57�, 35,9,/(*(6�*5$17('

���� 35(0,6(6�

&LW\ KHUHE\�JUDQWV�WR�/LFHQVHH� DV�RI�WKH�(IIHFWLYH�'DWH��WKH�SULYLOHJH�RI�RFFXS\LQJ��LPSURYLQJ��
DQG�XVLQJ�WKH�3UHPLVHV�ZLWKLQ�'(1�DV�GHSLFWHG�RQ�([KLELW�$��LQFRUSRUDWHG�KHUHLQ�E\�UHIHUHQFH�
LQFOXGLQJ� DQ\� LPSURYHPHQWV� PDGH� RU� PRGLILFDWLRQV� PDGH� WKHUHWR� KHUHLQDIWHU� UHIHUUHG WR� DV�
�3UHPLVHV�� 1R�RWKHU�SDUW�RI�'(1�VKDOO�EH�SDUW�RI�WKH�3UHPLVHV�

����� $'',7,216�72 $1'�'(/(7,216�)520�7+(�35(0,6(6

7KH�3DUWLHV�PD\��GXULQJ�WKH�7HUP�DQG�E\�PXWXDO�DJUHHPHQW��DGG�DGGLWLRQDO�VSDFH�RU�GHOHWH�VSDFH�
IURP�WKH�3UHPLVHV��$OO�VSDFH�DGGHG�WR�WKH�3UHPLVHV�SXUVXDQW�WR�WKLV�6HFWLRQ������VKDOO�EH�VXEMHFW�
WR�DOO�WKH�WHUPV��FRQGLWLRQV��FRYHQDQWV��DQG�RWKHU�SURYLVLRQV�RI�WKLV�$JUHHPHQW�DQG�/LFHQVHH�VKDOO�
SD\�WR�&LW\�DOO�FRPSHQVDWLRQ��IHHV��DQG�FKDUJHV�DSSOLFDEOH�WR�WKH�DGGLWLRQDO�VSDFH�LQ�DFFRUGDQFH�
ZLWK�WKLV�$JUHHPHQW��,Q�WKH�FDVH�RI�DGGLWLRQV�RU�GHOHWLRQV�RI�VSDFH�V��IURP�WKH�3UHPLVHV��&LW\�ZLOO�
PDNH�DSSURSULDWH�DGMXVWPHQWV�WR��FRPSHQVDWLRQ��IHHV��DQG�FKDUJHV�SDLG�WR�&LW\�E\�/LFHQVHH��&LW\�
ZLOO� FRQILUP� DQ\� DGGLWLRQV� RU� GHOHWLRQV� RI� VSDFH� WR� /LFHQVHH� E\� OHWWHU� H[HFXWHG� E\� WKH� &KLHI�
([HFXWLYH�2IILFHU�RI�WKH�'HSDUWPHQW�RI�$YLDWLRQ��³&(2´��ZLWKRXW�QHHG�IRU�IRUPDO�DPHQGPHQW� WR�
WKLV�$JUHHPHQW��

���� 0,125�02',),&$7,216�72�35(0,6(6�

&LW\�VKDOO�KDYH�WKH�ULJKW�WR�PDNH�PLQRU�PRGLILFDWLRQV�WR�DQ\�SRUWLRQ�RI�WKH�3UHPLVHV��DW�WKH�VROH�
GLVFUHWLRQ�RI�&LW\��WR�DFFRPPRGDWH�'(1�RSHUDWLRQV��VHFXULW\�UHQRYDWLRQV��PDLQWHQDQFH��RU�RWKHU�
ZRUN WR�EH�FRPSOHWHG�DW�'(1��0LQRU�PRGLILFDWLRQV�DUH�VXEMHFW�WR�DOO�SURYLVLRQV�LQ�6HFWLRQ������
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���� ,1*5(66�$1'�(*5(66

/LFHQVHH� VKDOO� KDYH� WKH� SULYLOHJH� RI� LQJUHVV� WR� DQG� HJUHVV� IURP� '(1� DQG� WKH� 3UHPLVHV� IRU�
/LFHQVHH¶V�RIILFHUV��DXWKRUL]HG�RIILFLDOV��HPSOR\HHV��DJHQWV��DQG�LQYLWHHV�� LQFOXGLQJ�FXVWRPHUV��
VXSSOLHUV�RI�PDWHULDOV��IXUQLVKHUV�RI�VHUYLFHV��HTXLSPHQW��YHKLFOHV��PDFKLQHU\��DQG�RWKHU�SURSHUW\��
7KH� SULYLOHJH� RI� LQJUHVV� DQG� HJUHVV� LV� H[SUHVVO\� VXEMHFW� WR� )$$� 5HJXODWLRQV�� DV� DPHQGHG��
DSSOLFDEOH�ODZV��DQG '(1¶V�5XOHV�DQG�5HJXODWLRQV��0RUHRYHU��ZLWKRXW�H[FHSWLRQ��QRWKLQJ�LQ�WKLV�
$JUHHPHQW�VKDOO�EH�FRQVWUXHG�WR�SUHYHQW�&LW\�IURP�FKDUJLQJ�WKH�RSHUDWRUV�RI�YHKLFOHV�RU�FDUU\LQJ�
SDVVHQJHUV�DQG�SURSHUW\�D�IHH�IRU�WKH�SULYLOHJH�RI�HQWHULQJ�XSRQ�'(1��XVLQJ�'(1¶V�URDGZD\V��
VROLFLWLQJ�SDVVHQJHUV�XSRQ�'(1��RU�RWKHUZLVH�RSHUDWLQJ�YHKLFOHV�DW�'(1��&LW\�UHVHUYHV�WKH�ULJKW�
WR�PDNH�VXFK�FKDUJHV�SURYLGHG�WKH\�GR�QRW�GLVFULPLQDWH�XQUHDVRQDEO\�DJDLQVW�WKH�RSHUDWRUV�RI�
YHKLFOHV�XVHG�IRU�FDUU\LQJ�RIILFHUV��HPSOR\HHV��SDVVHQJHUV� RU�SURSHUW\�RI�/LFHQVHH��

����� 35(0,6(6�$&&(37$1&(�$6�,6

/LFHQVHH�XQGHUVWDQGV��DFNQRZOHGJHV��DQG�DFFHSWV�WKH�3UHPLVHV�LQ�LWV�SUHVHQW�FRQGLWLRQ��³$V�,V´�
ZLWK�DOO�IDXOWV�DQG�ZLWK�DEVROXWHO\�QR�ZDUUDQWLHV�DV�WR�FRQGLWLRQ�RU�VXLWDELOLW\�IRU�XVH�EHLQJ�JLYHQ�
E\�&LW\��&LW\�VKDOO�KDYH�QR�REOLJDWLRQ��OLDELOLW\��UHVSRQVLELOLW\�WR�FRQVWUXFW�DGGLWLRQDO�LPSURYHPHQWV�
RU�WR�PRGLI\�H[LVWLQJ�FRQGLWLRQV��QRU�WR�SURYLGH�VHUYLFHV�RI�DQ\�W\SH��FKDUDFWHU��RU�QDWXUH��LQFOXGLQJ�
DQ\� REOLJDWLRQ� WR�PDLQWDLQ�� UHSDLU�� RU� UHSODFH� XWLOLWLHV� RU� WHOHSKRQH�GDWD� VHUYLFH�� RQ� RU� WR� WKH�
3UHPLVHV�GXULQJ�WKH�7HUP�RWKHU�WKDQ�DV�H[SOLFLWO\�VWDWHG�LQ�WKLV�$JUHHPHQW�

3$57�,, 7(50

���� 7(50�

7KLV�$JUHHPHQW�VKDOO�EH�HIIHFWLYH�DQG�ELQGLQJ�XSRQ� WKH�3DUWLHV�DV�RI� WKH�(IIHFWLYH�'DWH��7KH�
7HUP�RI�WKLV�$JUHHPHQW�VKDOO�EHJLQ�RQ�-DQXDU\����������³&RPPHQFHPHQW�'DWH´��DQG�FRQWLQXH�
WKURXJK�XQWLO�-XO\�����������XQOHVV�VRRQHU�WHUPLQDWHG�DV�KHUHLQ�SURYLGHG��³([SLUDWLRQ�'DWH´��

1RWZLWKVWDQGLQJ�WKH�IRUJRLQJ��&LW\�KDV� WKH�ULJKW� WR� WHUPLQDWH� WKLV�$JUHHPHQW�ZLWKRXW�FDXVH�RQ�
WKLUW\� �����GD\V�SULRU�ZULWWHQ�QRWLFH� WR�/LFHQVHH��DQG�ZLWK�FDXVH�RQ� WHQ� �����GD\V�SULRU�ZULWWHQ�
QRWLFH�WR�/LFHQVHH��8SRQ�WHUPLQDWLRQ�RI�WKLV�$JUHHPHQW�E\�&LW\��/LFHQVHH�VKDOO�KDYH�QR�FODLP�RI�
DQ\�NLQG�ZKDWVRHYHU�DJDLQVW�&LW\�GXH�WR�VXFK�WHUPLQDWLRQ�RU�GXH�WR�DQ\�DFW�LQFLGHQWDO�WKHUHWR�

���� +2/'29(5

$Q\�H[HUFLVH�RI�WKH�SULYLOHJHV�JUDQWHG�KHUHLQ�E\�/LFHQVHH��ZLWK�SHUPLVVLRQ�RI�WKH�&LW\��DIWHU�WKH�
([SLUDWLRQ� 'DWH� VKDOO� EH� RQ� D� PRQWK�WR�PRQWK� EDVLV� ZLWK� DOO� SURYLVLRQV� RI� WKLV� $JUHHPHQW��
LQFOXGLQJ�FRPSHQVDWLRQ��IHHV��FKDUJHV��LQVXUDQFH�SROLFLHV��6XUHW\��DQG�*XDUDQWHHV�UHPDLQLQJ�LQ�
SODFH�XQWLO�VXFK�WLPH�&LW\�JLYHV�QRWLFH�WR�/LFHQVHH�WR�VXUUHQGHU�WKH�3UHPLVHV��1RWLFH�WR�VXUUHQGHU�
ZLOO�EH�SURYLGHG�LQ�ZULWLQJ�QRW�OHVV�WKDQ�WKLUW\������GD\V�SULRU�WR�WKH�DQWLFLSDWHG�VXUUHQGHU�GDWH�

$Q\�H[HUFLVH�RI�WKH�SULYLOHJHV�JUDQWHG�KHUHLQ�E\�/LFHQVHH�DIWHU�H[SLUDWLRQ�RI� WKH 7HUP��RU�DIWHU�
WHUPLQDWLRQ� RI� WKLV� $JUHHPHQW� ZLWKRXW� WKH� ZULWWHQ� DSSURYDO� RI� &LW\� FRQVWLWXWHV� D� WUHVSDVV�� LQ�
DFFRUGDQFH�ZLWK�'�5�0�&������������1R�RFFXSDQF\�RI�DQ\�SRUWLRQ�RI�WKH 3UHPLVHV�E\�/LFHQVHH�
DIWHU�WKH�H[SLUDWLRQ�RU�RWKHU�WHUPLQDWLRQ�RI�WKLV�$JUHHPHQW��ZLWKRXW�&LW\¶V�ZULWWHQ�DSSURYDO��H[WHQGV�
WKH�7HUP�RI�VXFK�SRUWLRQ�RI�WKH�3UHPLVHV��1RWKLQJ�KHUHLQ�VKDOO�EH�FRQVWUXHG�WR JLYH�/LFHQVHH�WKH�
ULJKW WR�KROG RYHU��,Q�WKH�HYHQW�RI�VXFK�WUHVSDVV��/LFHQVHH�VKDOO�LQGHPQLI\�&LW\�DJDLQVW�DOO�GDPDJHV�
DULVLQJ�RXW�RI�WKH�/LFHQVHH¶V�WUHVSDVV��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR��DQ\�FRVWV�LQFXUUHG�E\�&LW\�WR�
HYLFW�/LFHQVHH��UHJDLQ�SRVVHVVLRQ�RI�WKH�3UHPLVHV�RU�DQ\�SRUWLRQ�V��WKHUHRI��DQG�DOO� LQVXUDQFH�
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SROLFLHV��6XUHW\��DQG�*XDUDQWHHV�UHTXLUHG�WR�EH�REWDLQHG�DQG�PDLQWDLQHG�E\�/LFHQVHH�DV�VHW�IRUWK�
LQ�WKLV�$JUHHPHQW�VKDOO�FRQWLQXH�LQ�IXOO�IRUFH�DQG�HIIHFW��

3$57�,,, &203(16$7,21

���� &203(16$7,21��)((6��$1'�&+$5*(6

$V�FRQVLGHUDWLRQ�IRU�WKH�SULYLOHJHV�JUDQWHG�KHUHLQ� EHJLQQLQJ�RQ�WKH�&RPPHQFHPHQW�'DWH�DQG�
FRQWLQXLQJ� WKURXJK� WKH�7HUP��/LFHQVHH FRYHQDQWV� WR�SD\� WR�&LW\� LQ� WZHOYH� �����HTXDO�PRQWKO\�
LQVWDOOPHQWV��GXH�DQG�SD\DEOH��LQ�DGYDQFH��ZLWKRXW�QRWLFH�RQ�RU�EHIRUH�WKH�ILUVW�GD\�RI�WKH�PRQWK��
&RPSHQVDWLRQ�HTXDO�WR�WKH�VXP�RI�WKH IROORZLQJ�

&DUJR�%XLOGLQJ�&RPSHQVDWLRQ�� ����� SHU�VT��IW���DQQXDOO\�
*URXQG�&RPSHQVDWLRQ� ����� SHU�VT��IW� �DQQXDOO\�

/LFHQVHH DJUHHV�WR�WKLV�&RPSHQVDWLRQ�DQG�DQ\�UDWHV��IHHV�DQG�FKDUJHV�HVWDEOLVKHG�DQG�IL[HG�LQ�
DFFRUGDQFH�ZLWK�FRVW�DFFRXQWLQJ�FRQFHSWV�DQG�UDWHPDNLQJ�SURFHGXUHV�HVWDEOLVKHG�DQG�DGRSWHG�
E\�WKH�&(2�LQ�WKH�'HQYHU�0XQLFLSDO�$LUSRUW�6\VWHP¶V�5XOHV�DQG�5HJXODWLRQV��3DUW�����

,Q�DGGLWLRQ�WR�WKH�IL[HG�&RPSHQVDWLRQ SURYLGHG�KHUHLQ��/LFHQVHH VKDOO�SD\�IRU�RWKHU�FRPPRQ�XVH�
IDFLOLWLHV��HTXLSPHQW��VHUYLFHV�DQG�PDLQWHQDQFH�XWLOL]HG�E\�/LFHQVHH��6DLG�FRPPRQ�XVH�UDWHV��
IHHV�DQG�FKDUJHV�VKDOO�EH�SDLG�PRQWKO\�� LQ�DGYDQFH��DQG�DGMXVWHG�� LI�QHFHVVDU\��HYHU\�VL[� ����
PRQWKV��EDVHG�XSRQ�WKH�ODWHVW�GRFXPHQWHG�DFWXDO�FRVWV��6XFK�VHUYLFHV�PD\�LQFOXGH��EXW�DUH�QRW�
OLPLWHG�WR��LQVXUDQFH��VQRZ�UHPRYDO��ODZ�HQIRUFHPHQW�DQG�RU�VHFXULW\�RIILFHUV��DV�WKH�FDVH�PD\�
EH���LQGXVWULDO�ZDVWH��VHZHU��DQG�WUDVK�UHIXVH�UHPRYDO�IURP�WKH�3UHPLVHV�

���� 3/$&(�2)�3$<0(17�

/LFHQVHH VKDOO� GHOLYHU� SD\PHQWV� UHTXLUHG�E\� WKLV�$JUHHPHQW� WKURXJK� WKH�$XWRPDWHG�&OHDULQJ�
+RXVH� �³$&+´�� RU� (OHFWURQLF� )XQG� 7UDQVIHU� �³()7´�� V\VWHPV�� ,QVWUXFWLRQV� IRU� SD\PHQWV� DUH�
ORFDWHG� LQ� WKH�&RQFHVVLRQV�+DQGERRN�RU�DW� KWWSV���ZZZ�GHQYHUJRY�RUJ�SD\PHQWV�GLD�YHQGRUV��
&LW\�PD\�FKDQJH�WKH�GHVLJQDWHG�SODFH�RI�SD\PHQW�XSRQ�WHQ������GD\V¶�ZULWWHQ�QRWLFH�WR�/LFHQVHH��
/LFHQVHH DVVXPHV�DOO�ULVN�RI�ORVV�RI�SD\PHQWV�

���� &,7<´6�5,*+7�72�3(5)250�$8',76�	�,163(&7,216�

/LFHQVHH DJUHHV�&LW\�DQG�DQ\�RI�LWV GXO\ DXWKRUL]HG�UHSUHVHQWDWLYHV� DW�DQ\�UHDVRQDEOH�WLPH�DQG�
DW�LWV�RZQ�H[SHQVH��VKDOO�KDYH�WKH�ULJKW�WR�DFFHVV�DQG H[DPLQH�DQ\�ERRNV��GRFXPHQWV��SDSHUV�
DQG�RU UHFRUGV�RI�/LFHQVHH�SHUWLQHQW�WR�WKLV�$JUHHPHQW��

���� )$,/85(�72�0$.(�7,0(/<�3$<0(176

,PPHGLDWHO\�XSRQ�DFFUXDO�� WKH�PRQLHV�EHORQJLQJ� WR�&LW\�SHU�WKLV�$JUHHPHQW�VKDOO� LPPHGLDWHO\�
YHVW� LQ� DQG� EHFRPH� WKH� SURSHUW\� RI� &LW\�� /LFHQVHH XQGHUVWDQGV�� DFFHSWV�� DQG� DJUHHV� WR� EH�
UHVSRQVLEOH� DV� D� WUXVWHH� IRU� VDLG�PRQLHV� XQWLO� WKH� VDPH� DUH� GHOLYHUHG� WR�&LW\�� /LFHQVHH DOVR�
FRYHQDQWV� WR� SD\� DOO� FRPSHQVDWLRQ�� GDPDJHV�� FKDUJHV�� DQG� IHHV� XQGHU� WKLV $JUHHPHQW�
LQGHSHQGHQW�RI�DQ\�REOLJDWLRQ�RI�&LW\��1R�EUHDFK�RI�WKLV�$JUHHPHQW�E\�&LW\�VKDOO�UHOLHYH�/LFHQVHH
RI�LWV�REOLJDWLRQ�DQG�GXW\�WR�SD\�DOO�VXFK�REOLJDWLRQV�ZKHQ�GXH�

:LWKRXW�ZDLYLQJ�DQ\�RWKHU�ULJKW�RU�DFWLRQ�DYDLODEOH�WR�&LW\��LQ�WKH�HYHQW�/LFHQVHH LV�GHOLQTXHQW�LQ�
WKH�SD\PHQW�RI�FRPSHQVDWLRQ��IHHV��RU�FKDUJHV�KHUHXQGHU�RU�ULJKWO\�GXH�DQG�RZLQJ�E\�DQ�DXGLW�



�

RI� /LFHQVHH¶V� ERRNV� DQG� UHFRUGV� DV� SURYLGHG� LQ� 6HFWLRQ� ������ DQG� LQ� WKH� HYHQW� /LFHQVHH LV�
GHOLQTXHQW� LQ�SD\LQJ� WR�&LW\�DQ\� VXFK� FRPSHQVDWLRQ�� IHHV�� RU� FKDUJHV� IRU� D�SHULRG�RI� ILYH� ����
EXVLQHVV� GD\V� DIWHU� WKH� SD\PHQW� LV� GXH�� &LW\� UHVHUYHV� WKH� ULJKW� WR� FKDUJH� /LFHQVHH LQWHUHVW�
WKHUHRQ��IURP�WKH�GDWH�VXFK�FRPSHQVDWLRQ��IHHV��RU�FKDUJHV�EHFDPH�GXH�WR�WKH�GDWH�RI�SD\PHQW��
DW�WKH�)HGHUDO�5HVHUYH�%DQN�RI�1HZ�<RUN�SULPH�UDWH�LQ�HIIHFW�RQ�WKH�GDWH�WKH�FRPSHQVDWLRQ��IHHV��
RU�FKDUJHV�EHFDPH�GXH�SOXV�IRXU�SHUFHQW��)5%1<�SULPH������RU�����SHU�DQQXP��ZKLFKHYHU�LV�
JUHDWHU��WR�WKH�PD[LPXP�H[WHQW�SHUPLWWHG�E\�ODZ�

,Q�WKH�HYHQW�RI�D�GLVSXWH�DV�WR�WKH�DPRXQW�WR�EH�SDLG��&LW\�VKDOO�DFFHSW�WKH�VXP�WHQGHUHG�ZLWKRXW�
SUHMXGLFH�DQG��LI�D�GHILFLHQF\�LV�GHWHUPLQHG�WR�H[LVW��LQWHUHVW�VKDOO�DSSO\�RQO\�WR�WKH�GHILFLHQF\�

3$57�,9 0$,17(1$1&(

���� 0$,17(1$1&(�2)�35(0,6(6

/LFHQVHH �� DW� LWV� VROH� FRVW� DQG� H[SHQVH�� DJUHHV� WR� SURYLGH� DOO� XWLOLWLHV�� HTXLSPHQW�� WUDVK� DQG�
MDQLWRULDO�VHUYLFHV��DQG�PDLQWHQDQFH�RI�WKH�3UHPLVHV��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��VQRZ�UHPRYDO
IURP 3UHPLVHV��ILUH�H[WLQJXLVKHUV��PDLQWHQDQFH��UHSDLU�DQG�UHSODFHPHQW�RI�GRRUV�DQG�ZLQGRZV��
ZDWHU��JDV��HOHFWULFLW\��OLJKW��KHDW��SRZHU�DQG�WHOHSKRQH�VHUYLFH�

/LFHQVHH IXUWKHU�DJUHHV�LW�ZLOO DW�DOO�WLPHV�PDLQWDLQ�WKH�3UHPLVHV�LQ�D�QHDW��FOHDQ��VDIH� DQG�RUGHUO\�
FRQGLWLRQ�LQ�NHHSLQJ�ZLWK�WKH�JHQHUDO GHFRU�RI�WKH�DUHD�LQ�ZKLFK�WKH\�DUH�VLWXDWHG�

���� 5,*+7�72�(17(5�$1'�0$.(�5(3$,56

&LW\�VKDOO�KDYH WKH�ULJKW��ZLWKRXW�QRWLFH� WR�HQWHU�WKH�3UHPLVHV�IRU�WKH�IROORZLQJ�SXUSRVHV�

�D� 7R�LQVSHFW�WKH�3UHPLVHV�WR�GHWHUPLQH�ZKHWKHU�/LFHQVHH KDV�FRPSOLHG�DQG�LV�FRPSO\LQJ�ZLWK�
WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�$JUHHPHQW�

�E� 7R�SHUIRUP�PDLQWHQDQFH�DQG�PDNH�UHSDLUV�DQG�UHSODFHPHQWV�LQ�DQ\�FDVH�ZKHUH�/LFHQVHH LV�
REOLJDWHG�WR�GR�VR�DQG�KDV�IDLOHG�DIWHU�UHDVRQDEOH�QRWLFH�WR�GR�VR��LQ�ZKLFK�HYHQW�WKH�/LFHQVHH
VKDOO� SURPSWO\� UHLPEXUVH� &LW\� IRU� WKH� IXOO FRVW� WKHUHRI�� LQFOXGLQJ� D� ILIWHHQ� SHUFHQW� ������
DGPLQLVWUDWLYH�IHH��

�F� 7R� SHUIRUP�PDLQWHQDQFH� DQG�PDNH� UHSDLUV� DQG� UHSODFHPHQWV� LQ� DQ\� FDVH�ZKHUH� &LW\� LV�
REOLJDWHG�WR�GR�VR��DQG�LQ�DQ\�RWKHU�FDVH�ZKHUH�&LW\�GHWHUPLQHV�LW�LV�QHFHVVDU\�RU�GHVLUDEOH�
WR�GR�VR�LQ�RUGHU�WR�SUHVHUYH�WKH�VWUXFWXUDO�LQWHJULW\ RI�WKH�3UHPLVHV�RU�WKH�EXLOGLQJ�LQ�ZKLFK�
WKH\�DUH�ORFDWHG�RU�WR�FRUUHFW�DQ\�FRQGLWLRQ�OLNHO\�WR FDXVH�LQMXULHV�RU�GDPDJHV�WR�SHUVRQV�RU�
SURSHUW\�

�G� ,Q�WKH�H[HUFLVH�RI�&LW\
V�JRYHUQPHQWDO�SRZHUV��QR�VXFK�HQWU\�E\�RU�RQ EHKDOI�RI�&LW\�XSRQ�
VXFK�3UHPLVHV�VKDOO�FDXVH�RU�FRQVWLWXWH�D� WHUPLQDWLRQ�D�RI� WKLV�$JUHHPHQW��RU�GHHPHG�WR�
FRQVWLWXWH�DQ�LQWHUIHUHQFH�ZLWK�WKH�XVH�RU�RFFXSDQF\�WKHUHRI�E\�WKH�/LFHQVHH�

���� $%$1'210(17�2)�35(0,6(6

,I� WKH�/LFHQVHH FHDVHV�WR�RFFXS\�DQG�XVH�D�PDWHULDO�SRUWLRQ�RI� WKH�3UHPLVHV�IRU�D�FRQWLQXRXV�
SHULRG�RI�VL[���� FRQVHFXWLYH�PRQWKV�RU�ORQJHU��&LW\��DFWLQJ�E\�DQG�WKURXJK WKH�&(2��PD\�FRQVLGHU�
VXFK�SRUWLRQ�RI�WKH�3UHPLVHV�DEDQGRQHG��DQG�XSRQ �����GD\V�SULRU�ZULWWHQ�QRWLFH�WR�WKH�/LFHQVHH��
PD\�WHUPLQDWH�WKH�$JUHHPHQW IRU�VXFK�SRUWLRQ�RI�WKH�3UHPLVHV�



�

���� '(6758&7,21�2)�35(0,6(6

,I /LFHQVHH
V�3UHPLVHV��RU�DQ\�SRUWLRQ�WKHUHRI��DUH�GDPDJHG�RU�GHVWUR\HG�E\�ILUH�RU�RWKHU�FDVXDOW\��
WKHQ�

�D� &LW\ PD\�� DIWHU� � FRQVXOWDWLRQ�ZLWK� � /LFHQVHH�� IRUWKZLWK� UHSDLU�� UHFRQVWUXFW� DQG� UHVWRUH� WKH�
GDPDJHG� RU� GHVWUR\HG� SRUWLRQV� RI� WKH� 3UHPLVHV� WR� VXEVWDQWLDOO\� WKH� VDPH� FRQGLWLRQ��
FKDUDFWHU�� XWLOLW\� DQG� YDOXH� DV� H[LVWHG� SULRU� WR� VXFK� GDPDJH� RU� GHVWUXFWLRQ�� XQOHVV� &LW\�
GHWHUPLQHV�QR�VXFK�UHFRQVWUXFWLRQ�LV�QHFHVVDU\�RU�UHFRQVWUXFWLRQ�WR�VRPH�RWKHU�FRQGLWLRQ��
FKDUDFWHU��XWLOLW\�DQG�YDOXH�LV�DSSURSULDWH�RU GHVLUHG��

�E� )RU XQLQKDELWDEOH SRUWLRQV�RI�WKH�3UHPLVHV��/LFHQVHH VKDOO�UHFHLYH�D�SUR�UDWD�DEDWHPHQW�RI�
FRPSHQVDWLRQ��IHHV� DQG�FKDUJHV�DSSOLFDEOH�WKHUHRI�IURP�WKH�GDWH�RI�VXFK�RFFXUUHQFH�WR�WKH�
GDWH�XSRQ�ZKLFK�VXFK�SRUWLRQV�RI�WKH�'HPLVHG�3UHPLVHV�DUH�UHSDLUHG�DQG�UHVWRUHG�

3$57 9 3(5)250$1&(�685(7<��,1'(01,),&$7,21��$1'�
,1685$1&(

���� 3(5)250$1&(�685(7<

7R�VHFXUH�SD\PHQW�IRU�FRPSHQVDWLRQ�� IHHV��FKDUJHV�DQG�RWKHU�SD\PHQWV�UHTXLUHG�KHUHXQGHU��
/LFHQVHH ZLOO�SRVW�ZLWK�&LW\�D�6XUHW\��

7KH� 6XUHW\� ZLOO� EH� PDLQWDLQHG� WKURXJKRXW� WKH� 7HUP� RI� WKLV� $JUHHPHQW� DQG� DQ\� KROGRYHU� RU�
H[WHQVLRQ�XQWLO�UHOHDVHG�E\�&LW\�LQ�DFFRUGDQFH�ZLWK�WKLV�SURYLVLRQ DQG�ZLOO�EH�LQ�DQ�DPRXQW�HTXDO�
WR�WKH�VXP�RI VL[�����PRQWKV�WKH &RPSHQVDWLRQ SD\DEOH�WR�&LW\�KHUHXQGHU��7KH�6XUHW\�ZLOO�EH�
LVVXHG�E\�D�EDQN�RU�VXUHW\�SURYLGHU�DFFHSWDEOH�WR�&LW\�DQG�DXWKRUL]HG�WR�GR�EXVLQHVV�LQ�WKH�6WDWH�
RI�&RORUDGR��DQG�ZLOO�EH�LQ�D�IRUP�DQG�FRQWHQW�VDWLVIDFWRU\�WR�&LW\��7KH�6XUHW\�PD\�EH�LVVXHG�IRU�
D� RQH� ���� \HDU� SHULRG� SURYLGHG� KRZHYHU�� /LFHQVHH FRYHQDQWV� DQG� DJUHHV� WKDW� HYLGHQFH� RI�
UHQHZDO�RU�UHSODFHPHQW�RI�WKH�6XUHW\�PXVW�EH�VXEPLWWHG�DQQXDOO\�E\�

/LFHQVHH WR� &LW\�� ZLWKRXW� SURPSW�� DW� OHDVW� VL[W\� ����� GD\V� SULRU� WR� WKH� H[SLUDWLRQ� GDWH� RI� WKH�
LQVWUXPHQW��7KH�6XUHW\�VKDOO�FRQWDLQ�ODQJXDJH�WKDW�WKH�LVVXLQJ�ILQDQFLDO�LQVWLWXWLRQ�VKDOO�QRWLI\�&LW\�
LQ� ZULWLQJ� ZLWKLQ� IRUW\�ILYH� ����� GD\V� RI� D� GHWHUPLQDWLRQ� WKDW� WKH 3HUIRUPDQFH� 6XUHW\� LV� WR� EH�
WHUPLQDWHG�DQG�RU�LV�QRW�JRLQJ�WR�EH�UHQHZHG��

1RWZLWKVWDQGLQJ�DQ\�SURYLVLRQ�KHUHLQ�WR�WKH�FRQWUDU\��LI�DW�DQ\�WLPH�GXULQJ�WKH�7HUP�&LW\�GHHPV�
WKH�DPRXQW�RI�6XUHW\�LQVXIILFLHQW�WR�SURSHUO\�SURWHFW�&LW\�IURP�ORVV�KHUHXQGHU�EHFDXVH�/LFHQVHH
LV�RU�KDV�EHHQ�LQ�DUUHDUV�ZLWK�UHVSHFW�WR�VXFK�PRQHWDU\�REOLJDWLRQV�RU�EHFDXVH�/LFHQVHH KDV��LQ�
WKH� RSLQLRQ� RI� &LW\�� YLRODWHG� RWKHU� WHUPV� RI� WKLV� $JUHHPHQW�� /LFHQVHH FRYHQDQWV� WKDW� DIWHU�
UHFHLYLQJ�QRWLFH��LW�ZLOO�LQFUHDVH�WKH�6XUHW\�WR�WKH�DPRXQW�UHTXLUHG�E\�&LW\��SURYLGHG�KRZHYHU��WKH�
SHUFHQWDJH� LQFUHDVH� VKDOO� QRW� H[FHHG� ILYH� ����� RI� WKH DQQXDO� SHUFHQWDJH� LQFUHDVH� WKDW� KDV�
RFFXUUHG�ZLWK�UHVSHFW�WR�/LFHQVHH¶V FRPSHQVDWLRQ��IHHV��DQG�FKDUJHV��

/LFHQVHH VKDOO�IXUQLVK�WKH�6XUHW\�ZLWKLQ�WHQ������GD\V�RI�WKH�(IIHFWLYH�'DWH�DV�VHFXULW\�IRU�WKH�IXOO�
SHUIRUPDQFH�RI�HYHU\�SURYLVLRQ�RI�WKLV�$JUHHPHQW�E\�/LFHQVHH��)DLOXUH�WR�PDLQWDLQ�WKH�6XUHW\ DV�
VHW�IRUWK�KHUHLQ�VKDOO�EH�D�PDWHULDO�EUHDFK�RI�WKLV�$JUHHPHQW�

�D� $SSOLFDWLRQ�RI�6XUHW\��,Q�WKH�HYHQW�/LFHQVHH IDLOV�WR�SHUIRUP�WKH�SD\PHQW�WHUPV�DQG�FRQGLWLRQV�
RI� WKLV�$JUHHPHQW��&LW\�� LQ�DGGLWLRQ�WR�DQ\�RWKHU�ULJKWV�DQG�UHPHGLHV�DYDLODEOH�E\� ODZ�RU� LQ�
HTXLW\�� PD\�� DW� DQ\� WLPH�� DSSO\� WKH� 6XUHW\� RU� DQ\� SDUW� WKHUHRI� WRZDUG� WKH� SD\PHQW� RI�



�

/LFHQVHH¶V REOLJDWLRQV�XQGHU�WKLV�$JUHHPHQW��,Q�VXFK�DQ�HYHQW��ZLWKLQ�WKLUW\������GD\V�DIWHU�
QRWLFH��/LFHQVHH ZLOO�UHVWRUH�WKH�6XUHW\�WR�LWV�RULJLQDO�DPRXQW��&LW\�ZLOO�QRW�EH�UHTXLUHG�WR�SD\�
/LFHQVHH DQ\�LQWHUHVW�RQ�WKH�6XUHW\��/LFHQVHH XQGHUVWDQGV�DQG�DJUHHV�WKDW�IDLOXUH�WR�PDLQWDLQ�
RU UHSOHQLVK�WKH�6XUHW\�VKDOO�FRQVWLWXWH D�PDWHULDO�EUHDFK�RI�WKLV�$JUHHPHQW�DQG��LQ�DGGLWLRQ�
WR� DOO� RWKHU� UHPHGLHV� DYDLODEOH� WR� &LW\�� &LW\� PD\�� LQ� LWV� VROH� GLVFUHWLRQ�� WHUPLQDWH� WKLV�
$JUHHPHQW�

�E� 5HOHDVH�RI�6XUHW\� 7KH�UHOHDVH�RI�WKH�6XUHW\�ZLOO�EH�VXEMHFW�WR�WKH�VDWLVIDFWRU\�SHUIRUPDQFH�
E\�/LFHQVHH RI�DOO�WHUPV��FRQGLWLRQV��DQG�FRYHQDQWV�FRQWDLQHG�KHUHLQ�WKURXJKRXW�WKH�HQWLUH�
7HUP�� 8SRQ� WHUPLQDWLRQ� RI� WKLV� $JUHHPHQW�� WKH� UHOHDVH� RI� 6XUHW\� ZLOO� QRW� RFFXU� XQWLO� DOO�
FRPSHQVDWLRQ�� IHHV�� FKDUJHV�� DQG� RWKHU� SD\PHQWV� GXH� WR�&LW\� DUH� VDWLVILHG� DQG�&LW\� KDV�
DFFHSWHG� WKH� ILQGLQJV� RI� /LFHQVHH¶V DXGLW� RU� KDV� VXFFHVVIXOO\� FRQGXFWHG� DQ� DXGLW� LQ�
DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�6HFWLRQ����� RI�WKLV�$JUHHPHQW��,Q�WKH�HYHQW�RI�D�GLVSXWH�
DV�WR�WKH�FRQGLWLRQ�RI�WKH�3UHPLVHV��RQO\�WKH�DPRXQW�LQ�GLVSXWH�ZLOO�EH�UHWDLQHG�IRU�UHPHG\��
&LW\� VKDOO� UHOHDVH� WKH�6XUHW\�ZLWKRXW� LQWHUHVW�ZLWKLQ� WKLUW\� ����� GD\V� RI�PHHWLQJ� WKH� DERYH�
UHTXLUHPHQWV�

���� ,1'(01,),&$7,21

7R�WKH�IXOOHVW�H[WHQW�SHUPLWWHG�E\�ODZ��/LFHQVHH DJUHHV�WR�SURWHFW��UHLPEXUVH��LQGHPQLI\��DQG�KROG�
&LW\��LWV�DJHQWV��HPSOR\HHV��DQG�RIILFHUV�IUHH�DQG�KDUPOHVV�IURP�DQG�DJDLQVW�DQ\�DQG�DOO�OLDELOLWLHV��
FODLPV��H[SHQVHV��ORVVHV��FRVWV��ILQHV��DQG�GDPDJHV��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�DWWRUQH\¶V�IHHV�
DQG�FRXUW�FRVWV���DQG�FDXVHV�RI�DFWLRQ�RI�HYHU\�NLQG�DQG�FKDUDFWHU�DULVLQJ�RXW�RI��UHVXOWLQJ�IURP��
LQFLGHQW� WR��RU� LQ�FRQQHFWLRQ�ZLWK�/LFHQVHH¶V�SUHVHQFH�RQ�RU�XVH�RU�RFFXSDQF\�RI�3UHPLVHV�RU�
'(1��/LFHQVHH¶V�DFWV��RPLVVLRQV��QHJOLJHQFH��DFWLYLWLHV��RU�RSHUDWLRQV��/LFHQVHH¶V�SHUIRUPDQFH��
QRQ�SHUIRUPDQFH�RU�SXUSRUWHG�SHUIRUPDQFH�RI�WKLV�$JUHHPHQW��RU�DQ\�EUHDFK�E\�/LFHQVHH RI�WKH�
WHUPV�RI� WKLV�$JUHHPHQW��RU�DQ\�VXFK�DFWV��RPLVVLRQV��QHJOLJHQFH��DFWLYLWLHV�� RU�RSHUDWLRQV�RI�
/LFHQVHH¶V�RIILFHUV��DXWKRUL]HG�RIILFLDOV��HPSOR\HHV��DJHQWV��VXEFRQWUDFWRUV��LQYLWHHV��RU�DQ\�RWKHU�
SHUVRQ�GLUHFWO\�RU� LQGLUHFWO\�HPSOR\HG�RU�XWLOL]HG�E\� /LFHQVHH�� WKDW� UHVXOWV� LQ�DQ\�ERGLO\� LQMXU\�
�LQFOXGLQJ�GHDWK��RU�DQ\�GDPDJH�WR�DQ\�SURSHUW\��LQFOXGLQJ�ORVV�RI�XVH��LQFXUUHG�RU�VXVWDLQHG�E\�
DQ\�SDUW\�KHUHWR��DQ\�DJHQW�RU�HPSOR\HH�RI�DQ\�SDUW\�KHUHWR��DQ\�RWKHU�SHUVRQ�ZKRPVRHYHU��RU�
DQ\�JRYHUQPHQWDO�DJHQF\��UHJDUGOHVV�RI�ZKHWKHU�RU�QRW� LW� LV�FDXVHG�LQ�ZKROH�RU� LQ�SDUW�E\�WKH�
QHJOLJHQFH�RI�D�SDUW\�LQGHPQLILHG�KHUHXQGHU�SURYLGHG�WKDW�/LFHQVHH QHHG�QRW�UHOHDVH��LQGHPQLI\��
RU�KROG�KDUPOHVV�&LW\��LWV�RIILFHUV��RIILFLDOV��DJHQWV��DQG�HPSOR\HHV�IURP�GDPDJHV�UHVXOWLQJ�IURP�
WKH�VROH�QHJOLJHQFH�RI�&LW\¶V�RIILFHUV��RIILFLDOV��DJHQWV��DQG�HPSOR\HHV�

,Q�DGGLWLRQ�WR�WKH�GXW\�WR�LQGHPQLI\�DQG�KROG�KDUPOHVV��/LFHQVHH ZLOO�KDYH�WKH�GXW\�WR�GHIHQG�&LW\��
LWV�DJHQWV��HPSOR\HHV��DQG�RIILFHUV�IURP�DOO�OLDELOLWLHV��FODLPV��H[SHQVHV��ORVVHV��FRVWV��ILQHV��DQG�
GDPDJHV��LQFOXGLQJ�EXW�QRW� OLPLWHG�WR�DWWRUQH\¶V�IHHV�DQG�FRXUW�FRVWV��DQG�FDXVHV�RI�DFWLRQ�RI�
HYHU\�NLQG�DQG�FKDUDFWHU��7KH�GXW\�WR�GHIHQG�XQGHU�WKLV�$UWLFOH�LV�LQGHSHQGHQW�DQG�VHSDUDWH�IURP�
WKH�GXW\�WR�LQGHPQLI\��DQG�WKH�GXW\�WR�GHIHQG�H[LVWV�UHJDUGOHVV�RI�DQ\�XOWLPDWH�OLDELOLW\�RI�/LFHQVHH��
&LW\��DQG�DQ\�LQGHPQLILHG�SDUW\��7KH�GXW\�WR�GHIHQG�DULVHV�LPPHGLDWHO\�XSRQ�ZULWWHQ�SUHVHQWDWLRQ�
RI�D�FODLP�WR�/LFHQVHH�

/LFHQVHH UHFRJQL]HV�WKH�EURDG�QDWXUH�RI�WKHVH�LQGHPQLILFDWLRQ��KROG�KDUPOHVV��DQG�GXW\�WR�GHIHQG�
FODXVHV��DQG�YROXQWDULO\�PDNHV�WKLV�FRYHQDQW�DQG�H[SUHVVO\�DFNQRZOHGJHV�WKH�UHFHLSW�JRRG�DQG�
YDOXDEOH�FRQVLGHUDWLRQ�SURYLGHG�E\�&LW\�LQ�VXSSRUW�RI�WKLV�LQGHPQLILFDWLRQ�LQ�DFFRUGDQFH�ZLWK�WKH�
ODZV� RI� WKH� 6WDWH� RI� &RORUDGR�� 7KLV� $UWLFOH� VKDOO� VXUYLYH� WKH� WHUPLQDWLRQ� RI� WKLV� $JUHHPHQW��
&RPSOLDQFH�ZLWK�LQVXUDQFH UHTXLUHPHQWV�XQGHU�WKLV�$JUHHPHQW�VKDOO�QRW�UHOLHYH�/LFHQVHH RI�LWV�
OLDELOLW\�RU�REOLJDWLRQ�WR�LQGHPQLI\��KROG�KDUPOHVV��DQG�GHIHQG�&LW\�DV�VHW�IRUWK�LQ�WKLV�$UWLFOH�



��

���� ,1685$1&(

�D� 5HTXLUHG� ,QVXUDQFH��/LFHQVHH FRYHQDQWV�DQG�DJUHHV�WR�VHFXUH�DW� LWV�RZQ�H[SHQVH�DQG�WR�
NHHS�LQ�IRUFH�DW�DOO�WLPHV�KHUHRI��IURP�WKH�(IIHFWLYH�'DWH��LQVXUDQFH�DJDLQVW�FODLPV�IRU�LQMXU\�
WR�SHUVRQV�RU�GDPDJH�WR�SURSHUW\�WKDW�PD\�DULVH�IURP�RU�LQ�FRQQHFWLRQ�ZLWK�WKH�SHUIRUPDQFH�
RI�REOLJDWLRQV�XQGHU�WKLV�$JUHHPHQW�E\�/LFHQVHH��LWV�DJHQWV��UHSUHVHQWDWLYHV��RU�HPSOR\HHV��
7KH�W\SHV�DQG�DPRXQWV�RI�LQVXUDQFH�FRYHUDJH�/LFHQVHH PXVW�SURFXUH�DUH�VSHFLILHG�LQ�WKH�
&HUWLILFDWH�RI�,QVXUDQFH��DWWDFKHG�KHUHWR�DV�([KLELW�&� DQG�LQFRUSRUDWHG�KHUHLQ�E\�UHIHUHQFH��
,QVXUDQFH�UHTXLUHPHQWV�VHW�IRUWK�RQ�([KLELW�& GR�QRW�OLPLW�LQ�DQ\�ZD\�WKH�LQGHPQLW\�FRYHQDQWV�
FRQWDLQHG� LQ� WKLV� $JUHHPHQW� RU� WKH� DPRXQW� RU� VFRSH� RI� OLDELOLW\� RI� /LFHQVHH XQGHU� WKLV�
$JUHHPHQW��7KH�DPRXQWV�OLVWHG�LQGLFDWH�RQO\�WKH�PLQLPXP�DPRXQWV�RI�LQVXUDQFH�FRYHUDJH
&LW\� LV�ZLOOLQJ� WR�DFFHSW� WR�KHOS� LQVXUH� IXOO� SHUIRUPDQFH�RI� DOO� WHUPV�DQG�FRQGLWLRQV�RI� WKLV�
$JUHHPHQW�� /LFHQVHH VSHFLILFDOO\� DJUHHV� WR� FRPSO\� ZLWK� HDFK� FRQGLWLRQ�� UHTXLUHPHQW�� RU�
VSHFLILFDWLRQ�VHW�IRUWK�LQ�([KLELW�& GXULQJ�DOO�SHULRGV�ZKHQ�WKH�UHTXLUHG�FRYHUDJH�LV�LQ�HIIHFW��
,QVXUDQFH� PXVW� EH� PDLQWDLQHG� ZLWKRXW� DQ\� ODSVH� LQ� FRYHUDJH� GXULQJ� WKH� HQWLUH� 7HUP��
,QVXUDQFH� FDQFHOHG� ZLWKRXW� &LW\¶V� FRQVHQW� RU� IDLOXUH� E\� /LFHQVHH WR� SURYLGH� HYLGHQFH� RI�
UHQHZDO�ZLWKLQ�IRUW\�HLJKW������KRXUV�DIWHU�ZULWWHQ�QRWLFH�E\�&LW\�LV�D�PDWHULDO�EUHDFK�RI�WKLV�
$JUHHPHQW� DQG�� LQ� DGGLWLRQ� WR� DOO� RWKHU� UHPHGLHV� DYDLODEOH� WR� &LW\�� &LW\� PD\�� LQ� LWV� VROH�
GLVFUHWLRQ��WHUPLQDWH�WKLV�$JUHHPHQW��,I�DW�DQ\�WLPH�DQ\�RI�WKH�LQVXUDQFH�SROLFLHV�VKDOO�EH�RU�
EHFRPH�XQVDWLVIDFWRU\�WR�&LW\�DV�WR�IRUP�RU�VXEVWDQFH��RU�LI�DQ\�RI�WKH�FDUULHUV�LVVXLQJ�VXFK�
SROLFLHV�VKDOO�EH�RU�EHFRPH�XQVDWLVIDFWRU\�WR�&LW\��/LFHQVHH VKDOO�SURPSWO\�REWDLQ�D�QHZ�DQG�
VDWLVIDFWRU\�UHSODFHPHQW�SROLF\�DQG�JLYH�&LW\�DQ�XSGDWHG�FHUWLILFDWH�RI�LQVXUDQFH�WKDW�FRPSOLHV�
ZLWK�WKH�QHZ�LQVXUDQFH�UHTXLUHPHQWV�RI�&LW\�

�E� 0XWXDO�:DLYHU�RI�6XEURJDWLRQ��7KH�3DUWLHV ZDLYH�DQ\�ULJKW�RI�DFWLRQ� WKDW� WKH\�DQG�RU� WKHLU�
LQVXUDQFH� FDUULHUV� PLJKW� KDYH� DJDLQVW� HDFK� RWKHU� �LQFOXGLQJ� WKHLU� UHVSHFWLYH� HPSOR\HHV��
RIILFHUV��FRPPLVVLRQHUV��RU�DJHQWV��RU�DJDLQVW�RWKHU�WHQDQWV�RI�'(1�IRU�DQ\�/RVV��WR�WKH�H[WHQW�
WKDW�VXFK�/RVV�LV�FRYHUHG�E\�DQ\�SURSHUW\�LQVXUDQFH�SROLF\�RU�SROLFLHV�PDLQWDLQHG�RU�UHTXLUHG�
WR�EH�PDLQWDLQHG�SXUVXDQW� WR�WKLV�$JUHHPHQW�DQG�WR� WKH�H[WHQW� WKDW�VXFK�SURFHHGV��ZKLFK�
SURFHHGV�DUH�IUHH�DQG�FOHDU�RI�DQ\�LQWHUHVW�RI�WKLUG�SDUWLHV��DUH�UHFHLYHG�E\�WKH�SDUW\�FODLPLQJ�
WKH�/RVV��/LFHQVHH DOVR�ZDLYHV�DQ\�ULJKW�RI�DFWLRQ�LW�DQG�RU�LWV�LQVXUDQFH�FDUULHU�PLJKW�KDYH�
DJDLQVW�&LW\��LQFOXGLQJ�LWV�UHVSHFWLYH�HPSOR\HHV��RIILFHUV��FRPPLVVLRQHUV��RU�DJHQWV��IRU�DQ\�
/RVV��ZKHWKHU�RU�QRW�VXFK�/RVV�LV�LQVXUHG��,I�DQ\�RI�/LFHQVHH
V�DSSOLFDEOH�LQVXUDQFH�SROLFLHV�
GR�QRW�DOORZ�WKH�LQVXUHG�WR�ZDLYH�WKH�LQVXUHU
V�ULJKWV�RI�VXEURJDWLRQ�SULRU�WR�D�/RVV��/LFHQVHH
VKDOO� FDXVH� LW� WR� EH� HQGRUVHG� ZLWK� D� ZDLYHU� RI� VXEURJDWLRQ� WKDW� DOORZV� WKH� ZDLYHUV� RI�
VXEURJDWLRQ�UHTXLUHG�E\�WKLV�6HFWLRQ�

�F� &HUWLILFDWHV�5HTXLUHG��$OO�FHUWLILFDWHV�UHTXLUHG�E\�WKLV�$JUHHPHQW�VKDOO�EH�VHQW�GLUHFWO\�WR�WKH�
&LW\� DQG� &RXQW\� RI� 'HQYHU�� 'HSDUWPHQW� RI� $YLDWLRQ�� 'HQYHU� ,QWHUQDWLRQDO� $LUSRUW��
$LUSRUW�2IILFH�%XLOGLQJ��5RRP������������3HQD�%RXOHYDUG��'HQYHU��&RORUDGR��������
&LW\¶V� &RQWUDFW� FRQWURO� QXPEHU� IRU� WKLV� $JUHHPHQW� VKDOO� EH� QRWHG� RQ� HDFK� FHUWLILFDWH� RI�
LQVXUDQFH��&HUWLILFDWHV�HYLGHQFLQJ� WKH�H[LVWHQFH�RI� WKH�SROLFLHV�� LQ�VXFK� IRUP�DV�&LW\�PD\�
UHTXLUH�� VKDOO� EH� GHOLYHUHG� WR�&LW\� SULRU� WR� WKH�6KHOO� 6SDFH�7XUQ�2YHU�'DWH��8SRQ�ZULWWHQ�
UHTXHVW��/LFHQVHH DJUHHV�WR�IXUQLVK�&LW\��DW�DQ\�WLPH�WKHUHDIWHU�GXULQJ�WKH�7HUP��WKH�RULJLQDO�
RU�D�FHUWLILHG�FRS\�RI�VDLG�SROLF\�RU�SROLFLHV�

�G� /LFHQVHH
V�5LVN��&LW\�LQ�QR�ZD\�ZDUUDQWV�DQG�RU�UHSUHVHQWV�WKDW�WKH�PLQLPXP�OLPLWV�FRQWDLQHG�
KHUHLQ�DUH�VXIILFLHQW�WR�SURWHFW�/LFHQVHH IURP�OLDELOLWLHV�WKDW�PLJKW�DULVH�RXW�RI�WKH�SHUIRUPDQFH�
RI� WKH� WHUPV�DQG�FRQGLWLRQV�RI� WKLV�$JUHHPHQW E\�/LFHQVHH�� LWV�DJHQWV��UHSUHVHQWDWLYHV��RU�
HPSOR\HHV��/LFHQVHH VKDOO�DVVHVV�LWV�RZQ�ULVNV�DQG�DV�LW�GHHPV�DSSURSULDWH�DQG�RU�SUXGHQW��
PDLQWDLQ�KLJKHU� OLPLWV�DQG�RU�EURDGHU�FRYHUDJH��/LFHQVHH LV�QRW� UHOLHYHG�RI�DQ\� OLDELOLW\�RU�
RWKHU�REOLJDWLRQV�DVVXPHG�RU�SXUVXDQW�WR�WKLV�$JUHHPHQW�EHFDXVH�RI�LWV�IDLOXUH�WR�REWDLQ�RU�



��

PDLQWDLQ�LQVXUDQFH�LQ�VXIILFLHQW�DPRXQWV��GXUDWLRQ��RU�W\SHV��,Q�QR�HYHQW�VKDOO�&LW\�EH�OLDEOH�
IRU�DQ\���L��EXVLQHVV�LQWHUUXSWLRQ�RU�RWKHU�FRQVHTXHQWLDO�GDPDJHV�VXVWDLQHG�E\�/LFHQVHH���LL��
GDPDJH��WKHIW��RU�GHVWUXFWLRQ�RI�/LFHQVHH
V�LQYHQWRU\��,PSURYHPHQWV��RU�SURSHUW\�RI�DQ\�NLQG��
RU��LLL��GDPDJH��WKHIW��RU�GHVWUXFWLRQ�RI�DQ�DXWRPRELOH��ZKHWKHU�RU�QRW�LQVXUHG��

�H� *RYHUQPHQWDO� ,PPXQLW\��7KH�3DUWLHV�XQGHUVWDQG�DQG�DJUHH� WKDW�&LW\�� LWV�RIILFHUV�� RIILFLDOV��
DQG�HPSOR\HHV�DUH�UHO\LQJ�RQ�DQG�GR�QRW�ZDLYH�RU�LQWHQG�WR�ZDLYH�E\�DQ\�SURYLVLRQV�RI�WKLV�
$JUHHPHQW��PRQHWDU\�OLPLWDWLRQV��RU�DQ\�RWKHU�ULJKWV��LPPXQLWLHV��DQG�SURWHFWLRQV�SURYLGHG�E\�
WKH� &RORUDGR� *RYHUQPHQWDO� ,PPXQLW\� $FW�� ��� ���������� WR� ���� &�5�6��� RU� RWKHUZLVH�
DYDLODEOH�WR�&LW\��LWV�RIILFHUV��RIILFLDOV��DQG�HPSOR\HHV�

,Q�WKH�HYHQW�/LFHQVHH KDV�IDLOHG�WR�UHPHG\�DQ\�ODSVH�LQ�FRYHUDJH�ZLWKLQ�WHQ������GD\V�DIWHU�QRWLFH�
WKHUHRI�IURP�&LW\��&LW\�PD\�DIIHFW�VXFK�FRYHUDJH�DQG�UHFRYHU�WKH�FRVW�WKHUHRI�LPPHGLDWHO\�IURP�
WKH�6XUHW\�RU�IURP�/LFHQVHH��&LW\�UHVHUYHV�WKH�ULJKW�WR�PRGLI\�DQ\�,QVXUDQFH�5HTXLUHPHQWV�VWDWHG�
KHUHLQ��$Q\�VXFK�PRGLILFDWLRQ�ZLOO�EH�FRQILUPHG�E\�OHWWHU�H[HFXWHG�E\�WKH�&(2��ZLWKRXW�QHHG�IRU�
IRUPDO�DPHQGPHQW�WR�WKLV�$JUHHPHQW�

3$57�9, *(1(5$/�3529,6,216

���� &2175$&7�&216758&7,21�

�D� ([KLELWV�DQG�$SSHQGL[HV�

7KH�IROORZLQJ�([KLELWV�DQG�$SSHQGL[HV�DUH�DWWDFKHG�KHUHWR�DQG�DUH�KHUHE\�LQFRUSRUDWHG�
DQG�PDGH�D�SDUW�RI�WKLV�$JUHHPHQW�

�� ([KLELW�$��3UHPLVHV�'HVFULSWLRQ

�� ([KLELW�&��,QVXUDQFH�&HUWLILFDWH�6XUHW\�)RUPV

�� $SSHQGL[�$��&RPSOLDQFH�ZLWK�1RQGLVFULPLQDWLRQ�5HTXLUHPHQWV

�� $SSHQGL[�&��6WDQGDUG�)HGHUDO�$VVXUDQFHV�$QG�1RQGLVFULPLQDWLRQ�,Q�&RQVWUXFWLRQ��
0DLQWHQDQFH��2SHUDWLRQ�2I�)DFLOLWLHV

�� $SSHQGL[�'��6WDQGDUG�)HGHUDO�$VVXUDQFHV�$QG�1RQGLVFULPLQDWLRQ ,Q�&RQVWUXFWLRQ��
8VH��2U�$FFHVV�7R�)DFLOLWLHV

�� $SSHQGL[�(��7LWOH�9,�/LVW�2I�3HUWLQHQW�1RQGLVFULPLQDWLRQ�$XWKRULWLHV

7KH�3DUWLHV�DFNQRZOHGJH�DQG�DJUHH�WKDW�FHUWDLQ�FRQWHQW�UHTXLUHG�WR�FRPSOHWH�WKH�DERYH�
([KLELWV� DQG� $SSHQGL[HV� DUH�� DV� RI� WKH� (IIHFWLYH� 'DWH�� XQNQRZQ�� 7KH� 3DUWLHV� IXUWKHU�
DFNQRZOHGJH�DQG�DJUHH�WKDW�RWKHU�SURYLVLRQV�VWDWHG�LQ�WKH�DERYH�([KLELWV�DQG�$SSHQGL[HV�
DUH� VXEMHFW� WR� FKDQJH� WKURXJKRXW� WKH� 7HUP� LQ� DFFRUGDQFH� ZLWK� WKH� SURYLVLRQV� RI� WKLV�
$JUHHPHQW�� 7KH� 3DUWLHV� WKHUHIRUH� DJUHH� WR�PRGLI\�� DV QHFHVVDU\�� WKHVH� ([KLELWV� DQG�
$SSHQGL[HV�E\�OHWWHU�H[HFXWHG�E\�WKH�&(2�ZLWKRXW�IRUPDO�DPHQGPHQW�

�E� ,QWHUSUHWDWLRQV�

$V�XVHG�KHUHLQ�PHDQ�DV�IROORZV�



��

�� 'D\�V��VKDOO�PHDQ�FDOHQGDU�GD\�V��

�� 0RQWK�V��VKDOO�PHDQ�FDOHQGDU�PRQWK�V��

�� 7KH�XVH�RI�DQ\�JHQGHU�VKDOO�LQFOXGH DOO�JHQGHUV�

�� 7KH�XVH�RI�DQ\�QXPEHU�V��VKDOO�EH�FRQVWUXHG�DV�WKH�VLQJXODU�RU�WKH�SOXUDO��DOO�DV�WKH�
FRQWH[W�PD\�UHTXLUH�

�� 6HFWLRQ�+HDGLQJ�V��DUH�IRU�WKH�FRQYHQLHQFH�DQG�UHIHUHQFH�RI�WKH�3DUWLHV��DQG�GR�QRW�
GHILQH�RU�OLPLW�WKH�VFRSH�RI�DQ\�VHFWLRQ�RU�SURYLVLRQ�

�� 7KH�ODQJXDJH�RI�WKLV�$JUHHPHQW�VKDOO�EH�FRQVWUXHG�DFFRUGLQJ�WR� LWV�IDLU�PHDQLQJ��
DQG�QRW�VWULFWO\�IRU�RU�DJDLQVW�HLWKHU�3DUW\�

�� ,I�DQ\�SURYLVLRQ�LQ�WKLV�$JUHHPHQW�LV�FDSDEOH�RI�WZR�����FRQVWUXFWLRQV��RQH�RI�ZKLFK�
ZRXOG�UHQGHU�WKH�SURYLVLRQ�YRLG�DQG�WKH�RWKHU�RI�ZKLFK�ZRXOG�UHQGHU�WKH�SURYLVLRQ�
YDOLG��WKHQ�WKH�SURYLVLRQ�VKDOO�KDYH�WKH�PHDQLQJ�ZKLFK�UHQGHUV�LW�YDOLG�

�� 7KLV�$JUHHPHQW�DQG�DOO�RI�LWV�WHUPV�DQG�FRQGLWLRQV�VKDOO�EH�FRQVWUXHG��LQWHUSUHWHG��
DQG�DSSOLHG�LQ�DFFRUGDQFH�ZLWK��JRYHUQHG�E\��DQG�HQIRUFHG XQGHU�WKH�ODZV�RI�WKH�
6WDWH�RI�&RORUDGR��DV�ZHOO�DV�WKH�&KDUWHU�DQG�2UGLQDQFHV�RI�WKH�&LW\�DQG�&RXQW\�RI�
'HQYHU�

�� 7KH�3DUWLHV�DJUHH�WKDW�YHQXH�IRU�DQ\�DFWLRQ�DULVLQJ�IURP�WKLV�$JUHHPHQW�VKDOO�EH�LQ�
WKH�'LVWULFW�&RXUW�IRU�WKH�&LW\�DQG�&RXQW\�RI�'HQYHU��

���� $*5((0(176�:,7+�7+(�81,7('�67$7(6

7KLV�$JUHHPHQW LV�VXEMHFW�DQG�VXERUGLQDWH�WR� WKH�SURYLVLRQV�RI�DQ\�DJUHHPHQWV�EHWZHHQ�&LW\�
DQG�WKH�8QLWHG�6WDWHV�UHODWLYH�WR�WKH�RSHUDWLRQ�RU�PDLQWHQDQFH�RI�'(1��WKH�H[HFXWLRQ�RI�ZKLFK�
KDV�EHHQ�RU�PD\�EH�UHTXLUHG�DV�D�FRQGLWLRQ�SUHFHGHQW�WR�WKH�WUDQVIHU�RI�IHGHUDO� ULJKWV� RU�SURSHUW\�
WR�&LW\�IRU�DLUSRUW�SXUSRVHV��RU�WR�WKH�H[SHQGLWXUH�RI�IHGHUDO�IXQGV�IRU�WKH�H[WHQVLRQ��H[SDQVLRQ�RU�
GHYHORSPHQW�RI�WKH�$LUSRUW��LQFOXGLQJ�WKH�H[SHQGLWXUH�RI�IHGHUDO�IXQGV�IRU WKH�GHYHORSPHQW�RI�WKH�
$LUSRUW�LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�WKH�$LUSRUW�DQG�$LUZD\V ,PSURYHPHQW�$FW�RI�������DV�
DPHQGHG��$SSHQGLFHV�$�± (�DUH�DWWDFKHG�KHUHWR�DQG�WKH�SURYLVLRQV� WKHUHRI�DUH� LQFRUSRUDWHG�
KHUHLQ�E\�UHIHUHQFH�

���� %21'�25',1$1&(

7KLV�$JUHHPHQW�LV�LQ�DOO�UHVSHFWV�VXEMHFW�DQG�VXERUGLQDWH�WR�DQ\�&LW\�ERQG�RUGLQDQFHV�DSSOLFDEOH�
WR�WKH�'(1��DQG�WR�DQ\�RWKHU�ERQG�RUGLQDQFHV��ZKLFK�VKRXOG�DPHQG��VXSSOHPHQW��RU�UHSODFH�VXFK�
ERQG�RUGLQDQFHV��7KH�3DUWLHV�WR�WKLV�$JUHHPHQW�DFNQRZOHGJH�DQG�DJUHH�DOO�SURSHUW\�VXEMHFW�WR�
WKLV�$JUHHPHQW�WKDW�ZDV�ILQDQFHG�E\�WKH�QHW�SURFHHGV�RI� WD[�H[HPSW�ERQGV�LV�RZQHG�E\�&LW\��
/LFHQVHH DJUHHV�QRW�WR�WDNH�DQ\�DFWLRQ�WKDW�ZRXOG�LPSDLU�RU�RPLW�WR�WDNH�DQ\�DFWLRQ�UHTXLUHG�WR�
FRQILUP�WKH�WUHDWPHQW�RI�VXFK�SURSHUW\�DV�RZQHG�E\�&LW\�IRU�SXUSRVHV�RI������E��RI�WKH�,QWHUQDO�
5HYHQXH�&RGH�RI�������DV�DPHQGHG��,Q�SDUWLFXODU��/LFHQVHH DJUHHV�WR�PDNH�DQG�KHUHE\�PDNHV�
DQ�LUUHYRFDEOH�HOHFWLRQ��ELQGLQJ�RQ�LWVHOI�DQG�DOO�VXFFHVVRUV�LQ�LQWHUHVW�XQGHU�WKLV�$JUHHPHQW��QRW�
WR� FODLP� GHSUHFLDWLRQ� RU� DQ� LQYHVWPHQW� FUHGLW� ZLWK� UHVSHFW� WR� DQ\� SURSHUW\� VXEMHFW� WR� WKLV�
$JUHHPHQW�WKDW�ZDV�ILQDQFHG�E\�WKH�QHW�SURFHHGV�RI�WD[�H[HPSW�ERQGV��/LFHQVHH VKDOO�H[HFXWH�
VXFK�IRUPV�DQG�WDNH�VXFK�RWKHU�DFWLRQ�DV�&LW\�PD\�UHTXHVW�LQ�RUGHU�WR�LPSOHPHQW�VXFK�HOHFWLRQ�



��

$W� &LW\
V� VROH� GLVFUHWLRQ�� WKURXJK� LWV� &(2�� &LW\� PD\� IURP� WLPH� WR� WLPH� UHHVWDEOLVK� WKH�
FRPSHQVDWLRQ��IHHV��DQG�FKDUJHV�SURYLGHG�IRU�KHUHLQ�DW�LQWHUYDOV�RI�QRW�PRUH�WKDQ�ILYH�����\HDUV�
DQG�DUH�VXEMHFW�WR�WKH�UHTXLUHPHQWV�RI�DQ\�RXWVWDQGLQJ�ERQG�RUGLQDQFH�SHUWDLQLQJ�WR�'(1��&LW\�
DJUHHV�WKDW�VXFK�UHHVWDEOLVKHG�VFKHGXOH�RI�FRPSHQVDWLRQ��IHHV��DQG�FKDUJHV�VKDOO�EH�UHDVRQDEOH�
LQ�UHODWLRQ�WR�WKH�FRVW�RI�SURYLGLQJ��RSHUDWLQJ��DQG�PDLQWDLQLQJ�SURSHUW\��VHUYLFHV��DQG�IDFLOLWLHV�RI�
'(1��,I�&LW\�SURSRVHV�DQ\�FKDQJHV�LQ�WKH�VFKHGXOH�RI�FRPSHQVDWLRQ��IHHV��DQG�FKDUJHV��&LW\�ZLOO�
JLYH� QRWLFH� WKHUHRI� WR� /LFHQVHH QR� OHVV� WKDQ� QLQHW\� ����� GD\V� EHIRUH� WKH� VDPH� LV� WR� EHFRPH�
HIIHFWLYH�� /LFHQVHH PD\� GHFOLQH� WR� SD\� &RPSHQVDWLRQ� DW� WKH� QHZ� UDWH�V�� LI� VXFK� SURSRVHG�
FRPSHQVDWLRQ��IHHV��DQG�FKDUJHV�UHVXOW�LQ�DQ�LQFUHDVH�RI�PRUH�WKDQ�ILYH�SHUFHQW������LQ�WKH�GROODU�
DPRXQW�RI�&RPSHQVDWLRQ�SDLG�E\�/LFHQVHH XQGHU�$UWLFOH�9�RI� WKLV�$JUHHPHQW�IRU�WKH�SUHYLRXV�
FDOHQGDU�\HDU��,Q�VXFK�D�FDVH��/LFHQVHH VKDOO�SURPSWO\�DGYLVH�WKH�&(2�RI�LWV�LQWHQWLRQ�WR�FDQFHO�
DQG�WHUPLQDWH�WKLV�$JUHHPHQW�DW�OHDVW�VL[W\������GD\V�SULRU�WR�WKH�SURSRVHG�HIIHFWLYH�GDWH�RI�VXFK�
VFKHGXOH�RI�FRPSHQVDWLRQ��IHHV��DQG�FKDUJHV��8SRQ�VXFK�QRWLFH�RI�LQWHQW�WR�FDQFHO�DQG�WHUPLQDWH��
/LFHQVHH VKDOO�VXUUHQGHU�WKH�3UHPLVHV�XSRQ�D�GDWH�VSHFLILHG�E\�&LW\�ZLWKLQ�DW�OHDVW�RQH�KXQGUHG�
WZHQW\� ������ GD\V� DIWHU� /LFHQVHH DGYLVHG� &LW\�� 6KRXOG� /LFHQVHH IDLO� WR� JLYH� VXFK� QRWLFH� RI�
FDQFHOODWLRQ�DQG�WHUPLQDWLRQ��WKHQ�/LFHQVHH VKDOO�EH�GHHPHG�WR�KDYH�DFFHSWHG�WKH�QHZ�UDWH�V��
RI�FRPSHQVDWLRQ�DV�SURPXOJDWHG�E\�&LW\��)DLOXUH�E\�&LW\�WR�UHHVWDEOLVK�WKH�FRPSHQVDWLRQ��IHHV��
DQG� FKDUJHV� DW� D� ILYH� ���� \HDU� LQWHUYDO� GDWH� VKDOO� QRW� ZDLYH� &LW\
V� ULJKW� WR� UHHVWDEOLVK� WKH�
FRPSHQVDWLRQ��IHHV��DQG�FKDUJHV�DW�DQ\�WLPH�WKHUHDIWHU�

���� &203/,$1&(�:,7+�/$:6��5(*8/$7,216��25',1$1&(6��$1'�58/(6

/LFHQVHH��LWV�RIILFHUV��DXWKRUL]HG�RIILFLDOV��HPSOR\HHV��DJHQWV��VXEFRQWUDFWRUV��RU�WKRVH�XQGHU�LWV�
FRQWURO��ZLOO� DW� DOO� WLPHV�FRPSO\�ZLWK�DSSOLFDEOH� IHGHUDO�� VWDWH�� DQG� ORFDO� ODZV�DQG� UHJXODWLRQV��
'(1¶V�5XOHV�DQG�5HJXODWLRQV��3ROLFLHV��3URFHGXUHV�DQG�2SHUDWLQJ�'LUHFWLYHV�DV�DUH�QRZ�RU�PD\�
KHUHLQDIWHU�EH�SUHVFULEHG�E\�&LW\��DOO�DSSOLFDEOH�KHDOWK�UXOHV�DQG�UHJXODWLRQV�DQG�RWKHU�PDQGDWHV�
ZKHWKHU�H[LVWLQJ�RU�DV�SURPXOJDWHG�IURP�WLPH�WR�WLPH�E\�WKH�IHGHUDO��VWDWH� RU�ORFDO�JRYHUQPHQW��
RU�&LW\�LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��SHUPLWWHG�DQG�UHVWULFWHG�DFWLYLWLHV��VHFXULW\�PDWWHUV��SDUNLQJ��
LQJUHVV�DQG�HJUHVV��HQYLURQPHQWDO�DQG�VWRUP�ZDWHU�UHJXODWLRQV�DQG�DQ\�RWKHU�RSHUDWLRQDO�PDWWHUV�
UHODWHG�WR�WKH�RSHUDWLRQ�RI�'(1��/LFHQVHH FRYHQDQWV�WR�IDLWKIXOO\�REVHUYH�DQG�FRPSO\�ZLWK�WKH�
VWDQGDUGV�� SURFHGXUHV�� UHTXLUHPHQWV�� GLUHFWLYHV�� GHOHJDWLRQV� RI� DXWKRULW\�� GLUHFWLRQV� DQG�
LQVWUXFWLRQV�JRYHUQLQJ�WKH�RSHUDWLRQV�DW�'(1�DV�LGHQWLILHG�LQ�WKH�7HQDQW�:RUN�3HUPLW�+DQGERRN��
DV�DPHQGHG�IURP�WLPH�WR� WLPH��/LFHQVHH¶V� IDLOXUH� WR�NHHS�DQG�REVHUYH�VDLG� ODZV�� UHJXODWLRQV��
RUGLQDQFHV�� UXOHV�� DQG� KDQGERRNV� VKDOO� FRQVWLWXWH� D� PDWHULDO� EUHDFK� RI� WKH� WHUPV� RI� WKLV�
$JUHHPHQW�LQ�WKH�PDQQHU�DV�LI�WKH�VDPH�ZHUH�FRQWDLQHG�KHUHLQ�DV�FRYHQDQWV��

���� 7$;(6

/LFHQVHH ZLOO�EHDU��DW�LWV�RZQ�H[SHQVH��DOO�FRVWV�RI�RSHUDWLQJ�LWV�EXVLQHVV�LQFOXGLQJ�DOO�DSSOLFDEOH�
VDOHV��XVH��LQWDQJLEOH�DQG�SRVVHVVRU\�LQWHUHVW�WD[HV�RI�DQ\�NLQG��DJDLQVW�/LFHQVHH¶V�3UHPLVHV��
WKH�UHDO�SURSHUW\�DQG�DQ\�LPSURYHPHQWV�WKHUHWR��7UDGH�)L[WXUHV�DQG�RWKHU�SHUVRQDO�SURSHUW\�XVHG�
LQ�WKH�SHUIRUPDQFH�RI�WKH�&RQFHVVLRQ�RU�HVWDWH�ZKLFK�DUH�FUHDWHG�KHUHLQ��RU�ZKLFK�UHVXOW�IURP�
/LFHQVHH¶V�RFFXSDQF\�RU�XVH�RI�WKH�3UHPLVHV�RU�DVVHVVHG�RQ�DQ\�SD\PHQWV�PDGH�E\�/LFHQVHH
KHUHXQGHU��ZKHWKHU�OHYLHG�DJDLQVW�/LFHQVHH RU�&LW\��/LFHQVHH ZLOO�DOVR�SD\�DQ\�RWKHU�WD[HV��IHHV��
RU�DVVHVVPHQWV�DJDLQVW�WKH�3UHPLVHV�RU�HVWDWH�FUHDWHG�KHUHLQ��/LFHQVHH ZLOO�SD\�WKH�WD[HV��IHHV��
RU� DVVHVVPHQWV� UHIOHFWHG� LQ�D�QRWLFH� /LFHQVHH UHFHLYHV� IURP�&LW\�ZLWKLQ� WKLUW\� �����GD\V�DIWHU�
/LFHQVHH¶V�UHFHLSW�RI�WKDW�QRWLFH�RU�ZLWKLQ�WKH�SHULRG�SUHVFULEHG�LQ�WKH�WD[�ELOO��&LW\�ZLOO�DWWHPSW�WR�
FDXVH�WKH�WD[LQJ�DXWKRULW\�WR�VHQG�WKH�DSSOLFDEOH�WD[�ELOOV�GLUHFWO\�WR�/LFHQVHH DQG�/LFHQVHH ZLOO�
UHPLW�SD\PHQW�GLUHFWO\�WR�WKH�WD[LQJ�DXWKRULW\��LQ�VXFK�LQVWDQFH��/LFHQVHH PD\�UHVHUYH�WKH�ULJKW�WR�
FRQWHVW�VXFK�WD[HV��IHHV��RU�DVVHVVPHQWV�DQG�ZLWKKROG�SD\PHQW�XSRQ�ZULWWHQ�QRWLFH�WR�&LW\�RI�LWV�
LQWHQW�WR�GR�VR��VR�ORQJ�DV�WKH�QRQSD\PHQW�GRHV�QRW�UHVXOW�LQ�D�OLHQ�DJDLQVW�WKH�UHDO�SURSHUW\�RU�
DQ\�LPSURYHPHQWV�WKHUHRQ�RU�D�GLUHFW�OLDELOLW\�RQ�WKH�SDUW�RI�&LW\��/LFHQVHH VKDOO�SD\�WR�&LW\��ZLWK�



��

HDFK�SD\PHQW�RI�3UHPLVHV�&RPSHQVDWLRQ��6XSSRUW�6SDFH�&RPSHQVDWLRQ��3ULYLOHJH�)HH��DQG�
&RQFHVVLRQ�6HUYLFHV�)HHV WR�&LW\��DOO�VDOHV�RU�RWKHU�WD[HV�ZKLFK�PD\�EH�GXH�ZLWK�UHVSHFW�WR�VXFK�
SD\PHQWV��DQG�XSRQ�UHFHLSW��&LW\�VKDOO�UHPLW�VXFK�WD[HV�WR�WKH�DSSOLFDEOH�WD[LQJ�DXWKRULWLHV�

���� )25&(�0$-(85(

1HLWKHU� 3DUW\� KHUHWR� VKDOO� EH� OLDEOH� WR� WKH� RWKHU� IRU� DQ\� IDLOXUH�� GHOD\�� RU� LQWHUUXSWLRQ� LQ� WKH�
SHUIRUPDQFH�RI�DQ\�RI�WKH�WHUPV��FRYHQDQWV��XQGHUVWDQGLQJV��RU�FRQGLWLRQV�RI�WKLV�$JUHHPHQW�GXH�
WR�FDXVHV�EH\RQG� WKH�FRQWURO�RI� WKDW�3DUW\�� LQFOXGLQJ�ZLWKRXW� OLPLWDWLRQ�VWULNHV��ER\FRWWV�� ODERU�
GLVSXWHV�� HPEDUJRHV�� VKRUWDJHV� RI�PDWHULDOV�� DFWV� RI�*RG�� DFWV� RI� WKH� SXEOLF� HQHP\�� DFWV� RI�
VXSHULRU� JRYHUQPHQWDO� DXWKRULW\��ZHDWKHU� FRQGLWLRQV�� IORRGV�� ULRWV�� UHEHOOLRQ�� VDERWDJH�� RU� DQ\�
RWKHU�FLUFXPVWDQFH�IRU�ZKLFK�VXFK�3DUW\�LV�QRW�UHVSRQVLEOH�RU�ZKLFK�LV�QRW�LQ�LWV�SRZHU�WR�FRQWURO��
$�ODFN�RI� IXQGV��KRZHYHU��ZLOO�QHYHU�EH�GHHPHG�EH\RQG�D�3DUW\¶V�SRZHU� WR�FRQWURO��DQG� LQ�QR�
HYHQW�VKDOO�WKLV�SDUDJUDSK EH�FRQVWUXHG�WR�DOORZ�/LFHQVHH WR�UHGXFH�RU�DEDWH�LWV�REOLJDWLRQ�WR�SD\�
WKH�DQ\�REOLJDWLRQ�GXH�KHUHLQ�

���� ,1&219(1,(1&(6�'85,1*�&216758&7,21

/LFHQVHH UHFRJQL]HV�IURP�WLPH�WR�WLPH�GXULQJ�WKH�WHUP�RI�WKLV�$JUHHPHQW LW�ZLOO�EH�QHFHVVDU\�IRU�
WKH� &LW\� WR� LQLWLDWH� DQG� FDUU\� IRUZDUG� H[WHQVLYH� SURJUDPV� RI� FRQVWUXFWLRQ�� UHFRQVWUXFWLRQ��
H[SDQVLRQ��UHORFDWLRQ��PDLQWHQDQFH�DQG�UHSDLU�LQ�RUGHU�WKDW�'(1 DQG�LWV�IDFLOLWLHV�PD\�EH�VXLWDEOH�
IRU�WKH�YROXPH�DQG�FKDUDFWHU�RI�DLU�WUDIILF�DQG�IOLJKW�DFWLYLW\�ZKLFK�ZLOO UHTXLUH�DFFRPPRGDWLRQ��
DQG�WKDW�VXFK�FRQVWUXFWLRQ��UHFRQVWUXFWLRQ��H[SDQVLRQ��UHORFDWLRQ��PDLQWHQDQFH�DQG�UHSDLU�PD\�
LQFRQYHQLHQFH�/LFHQVHH LQ�LWV�RSHUDWLRQV�DW�'(1��/LFHQVHH DJUHHV�WKDW�QR�OLDELOLW\�VKDOO�DWWDFK�WR�
&LW\��LWV�RIILFHUV��DJHQWV��HPSOR\HHV��FRQWUDFWRUV��VXEFRQWUDFWRUV�DQG�UHSUHVHQWDWLYHV�E\�UHDVRQ�
RI�PLQRU� LQFRQYHQLHQFH�RU�PLQRU�GLVFRPIRUW� DV�D� UHVXOW� RI� VXFK�DFWLRQ�DQG�� IRU� DQG� LQ� IXUWKHU�
FRQVLGHUDWLRQ�RI�WKH�$JUHHPHQW RI�WKH�3UHPLVHV��WKH�/LFHQVHH ZDLYHV�DQ\�ULJKW�WR�FODLP�GDPDJHV�
RU�RWKHU�FRQVLGHUDWLRQ�IRU�VXFK�PLQRU�LQFRQYHQLHQFH�RU�PLQRU�GLVFRPIRUW�

���� $,53257�6(&85,7<

/LFHQVHH��LWV�RIILFHUV��DXWKRUL]HG�RIILFLDOV��HPSOR\HHV��DJHQWV��VXEFRQWUDFWRUV��DQG�WKRVH�XQGHU�
LWV�FRQWURO��ZLOO�FRPSO\�ZLWK�VDIHW\��RSHUDWLRQDO��RU�VHFXULW\�PHDVXUHV�UHTXLUHG�RI�/LFHQVHH RU�&LW\�
E\� WKH� )$$� RU� 76$�� ,I� /LFHQVHH�� LWV� RIILFHUV�� DXWKRUL]HG� RIILFLDOV�� HPSOR\HHV�� DJHQWV��
VXEFRQWUDFWRUV�RU�WKRVH�XQGHU�LWV�FRQWURO�IDLO�RU�UHIXVH�WR�FRPSO\�ZLWK�VDLG�PHDVXUHV�DQG�VXFK�
QRQ�FRPSOLDQFH�UHVXOWV�LQ�D�PRQHWDU\�SHQDOW\�EHLQJ�DVVHVVHG�DJDLQVW�&LW\��WKHQ��LQ�DGGLWLRQ�WR�
DQ\�RWKHU� UHPHGLHV�DYDLODEOH� WR�&LW\�� /LFHQVHH FRYHQDQWV� WR� IXOO\� UHLPEXUVH�&LW\�DQ\� ILQHV�RU�
SHQDOWLHV�OHYLHG�DJDLQVW�&LW\��DQG�DQ\�DWWRUQH\�IHHV�RU�UHODWHG�FRVWV�SDLG�E\�&LW\�DV�D�UHVXOW�RI�
DQ\�VXFK�YLRODWLRQ��7KLV�DPRXQW�PXVW�EH�SDLG�E\�/LFHQVHH ZLWKLQ�ILIWHHQ������GD\V�IURP�WKH�GDWH�
RI�WKH�LQYRLFH�RU�ZULWWHQ�QRWLFH�

/LFHQVHH XQGHUVWDQGV�DQG�DFNQRZOHGJHV�WKDW�LWV�DELOLW\�WR�UHPDLQ�RSHQ�DQG�FRQGXFW�RSHUDWLRQV�
XQGHU�WKLV�$JUHHPHQW�LV�VXEMHFW�WR�FKDQJHV�LQ�DOHUW�VWDWXV�DV�GHWHUPLQHG�E\�76$��ZKLFK�LV�VXEMHFW�
WR�FKDQJH�ZLWKRXW�QRWLFH��,I�WKH�VHFXULW\�VWDWXV�RI�'(1�FKDQJHV�DW�DQ\�WLPH�GXULQJ�WKH�7HUP�RI�
WKLV�$JUHHPHQW��/LFHQVHH VKDOO�WDNH�LPPHGLDWH�VWHSV�WR�FRPSO\�DQG�DVVLVW�LWV�HPSOR\HHV��DJHQWV��
LQGHSHQGHQW� &RQWUDFWRUV�� LQYLWHHV�� VXFFHVVRUV�� DQG� DVVLJQV� LQ� FRPSO\LQJ� ZLWK� VHFXULW\�
PRGLILFDWLRQV� WKDW�RFFXU�DV�D� UHVXOW�RI� WKH�FKDQJHG�VWDWXV��$W�DQ\� WLPH�� /LFHQVHH PD\�REWDLQ�
FXUUHQW� LQIRUPDWLRQ� IURP�'(1¶V� 6HFXULW\�2IILFH� UHJDUGLQJ�'(1¶V� VHFXULW\� VWDWXV� LQ� UHODWLRQ� WR�
/LFHQVHH¶V�RSHUDWLRQV�DW�WKH�'(1�



��

���� $0(5,&$16�:,7+�',$%,/,7,(6�$&7

/LFHQVHH ZLOO� FRPSO\� ZLWK� WKH� DSSOLFDEOH� UHTXLUHPHQWV� RI� WKH� $PHULFDQV� ZLWK� 'LVDELOLWLHV� $FW�
�³$'$´�����86&���������HW�VHT��DQG�DQ\�VLPLODU�RU�VXFFHVVRU�ODZV��RUGLQDQFHV��UXOHV��VWDQGDUGV��
FRGHV�� JXLGHOLQHV� DQG� UHJXODWLRQV� DQG� ZLOO� FRRSHUDWH� ZLWK� &LW\� FRQFHUQLQJ� WKH� VDPH� VXEMHFW�
PDWWHU��,Q�WKH�HYHQW�WKDW�FRPSOLDQFH�FDQQRW�EH�DFKLHYHG��/LFHQVHH VKDOO�SURFHHG�IRUPDOO\�WR�WKH�
IHGHUDO��VWDWH��RU�ORFDO�DJHQF\�KDYLQJ�MXULVGLFWLRQ�IRU�D�ZDLYHU�RI�FRPSOLDQFH�

���� )$$�$33529$/�

7KLV�$JUHHPHQW�PD\�EH�VXEMHFW�WR�DSSURYDO�RI�WKH�)$$��,I�WKH�)$$�GLVDSSURYHV�WKLV�$JUHHPHQW��
LW�ZLOO�EHFRPH�LQYDOLG��DQG�ERWK�3DUWLHV�ZLOO�EHDU�WKHLU�RZQ�H[SHQVHV�UHODWLYH�WR�WKLV�$JUHHPHQW��
XS�WR�WKH�GDWH�RI�GLVDSSURYDO�

���� 5,*+7�2)�)/,*+7

/LFHQVHH
V�SULYLOHJH WR�XVH�WKH�3UHPLVHV�IRU�WKH�SXUSRVHV�VHW�IRUWK� LQ�WKLV�$JUHHPHQW�VKDOO�EH�
VHFRQGDU\�DQG�VXERUGLQDWH�WR�WKH�RSHUDWLRQ�RI�'(1��/LFHQVHH DFNQRZOHGJHV�WKDW�EHFDXVH�RI�WKH�
ORFDWLRQ�RI�WKH�3UHPLVHV�DW�'(1��QRLVH��YLEUDWLRQV��IXPHV��GHEULV��DQG�RWKHU�LQWHUIHUHQFH�ZLWK�WKH�
3HUPLWWHG� 8VH�V�� ZLOO� EH� FDXVHG� E\� '(1� RSHUDWLRQV�� /LFHQVHH KHUHE\� ZDLYHV� DOO� ULJKWV� RU�
UHPHGLHV�DJDLQVW�&LW\�DULVLQJ�RXW�RI�DQ\�QRLVH��YLEUDWLRQ��IXPHV��GHEULV��DQG�RU�LQWHUIHUHQFH�WKDW�
LV�FDXVHG�E\�WKH�RSHUDWLRQ�RI�'(1��&LW\�VSHFLILFDOO\�UHVHUYHV�IRU�LWVHOI�DQG�IRU�WKH�SXEOLF�D�ULJKW�RI�
IOLJKW� IRU� WKH� SDVVDJH�RI� DLUFUDIW� LQ� WKH� DLUVSDFH�DERYH� WKH� VXUIDFH� RI�'(1��$GGLWLRQDOO\��&LW\�
UHVHUYHV�IRU� LWVHOI� WKH�ULJKW� WR�FDXVH� LQ�VDLG�DLUVSDFH�VXFK�QRLVH��YLEUDWLRQ�� IXPHV��GHEULV��DQG�
RWKHU� LQWHUIHUHQFH�DV�PD\�EH�LQKHUHQW� LQ�WKH�SUHVHQW�DQG�IXWXUH�RSHUDWLRQ�RI�DLUFUDIW��/LFHQVHH
H[SUHVVO\�DJUHHV�IRU�LWVHOI��LWV�VXFFHVVRUV��DQG�DVVLJQV��WR�SUHYHQW�DQ\�XVH�RI�WKH�3UHPLVHV��ZKLFK�
ZRXOG� LQWHUIHUH� ZLWK� RU� DGYHUVHO\� DIIHFW� WKH� RSHUDWLRQ� RU� PDLQWHQDQFH� RI� '(1�� RU� RWKHUZLVH�
FRQVWLWXWH�DQ�DLUSRUW�KD]DUG�

���� $66,*10(17�$1'�68%&2175$&7�

/LFHQVHH PD\�QRW�DVVLJQ��VXEFRQWUDFW� DQG�RU�VXEOHDVH�LWV�SULYLOHJHV��LQWHUHVWV��RU�REOLJDWLRQV�LQ�
ZKROH� RU� LQ� SDUW XQGHU� WKLV� $JUHHPHQW�� /LFHQVHH VKDOO� QRW� JUDQW� DQ\ OLFHQVH� RU� FRQFHVVLRQ�
KHUHXQGHU�� RU� SHUPLW� DQ\� RWKHU� SHUVRQ� RU� SHUVRQV�� FRPSDQ\�� RU� FRUSRUDWLRQ� WR� RFFXS\� WKH�
3UHPLVHV� $Q\�DWWHPSW�E\�/LFHQVHH WR�LQ�DQ\�ZD\�GLUHFWO\�WUDQVIHU�DOO�RU�SDUW�RI�LWV�LQWHUHVW�LQ�WKLV�
$JUHHPHQW� �LQFOXGLQJ�DQ\�DWWHPSW� WR� WUDQVIHU�RZQHUVKLS�RI� WKH�HTXLW\�RU�YRWLQJ� LQWHUHVW� LQ� WKH�
VWRFN�RI�/LFHQVHH LI�/LFHQVHH LV�D�FRUSRUDWH�HQWLW\�RU�WKH�RZQHUVKLS�LQWHUHVW�LQ�VXFK�RWKHU�HQWLW\�
RU�FRQWURO�RI�/LFHQVHH RU�/LFHQVHH¶V�RSHUDWLRQV�WKURXJK�VDOH��H[FKDQJH��PHUJHU��FRQVROLGDWLRQ��
RU�RWKHU�VXFK�WUDQVIHU� VKDOO��DW�WKH�RSWLRQ�RI�WKH�&(2��DXWRPDWLFDOO\�WHUPLQDWH�WKLV�$JUHHPHQW�
DQG�DOO�SULYLOHJHV RI�/LFHQVHH KHUHXQGHU��

���� &25325$7(�7(1$1&<

,I�/LFHQVHH LV�D�FRUSRUDWLRQ��SDUWQHUVKLS��RU�OLPLWHG�OLDELOLW\�EXVLQHVV�RUJDQL]DWLRQ��WKH�XQGHUVLJQHG�
RIILFHU�RI�/LFHQVHH KHUHE\�ZDUUDQWV�DQG�FHUWLILHV�WR�&LW\�WKDW�/LFHQVHH LV�D�FRUSRUDWLRQ�LQ�JRRG�
VWDQGLQJ��LV�DXWKRUL]HG�WR�GR�EXVLQHVV�LQ�WKH�6WDWH�RI�&RORUDGR��DQG�WKH�XQGHUVLJQHG�RIILFHU�LV�
DXWKRUL]HG�DQG�HPSRZHUHG�WR�ELQG�WKH�FRUSRUDWLRQ�WR�WKH�WHUPV�RI�WKLV�$JUHHPHQW�E\�KLV�RU�KHU�
VLJQDWXUH� WKHUHWR�� )XUWKHU�� ,I� /LFHQVHH LV� D� SDUWQHUVKLS� RU� RWKHU� EXVLQHVV� RUJDQL]DWLRQ�� HDFK�
PHPEHU�VKDOO�EH�GHHPHG�WR�EH�MRLQWO\�DQG�VHYHUDOO\�OLDEOH�LI�VXFK�PHPEHUV�DUH�VXEMHFW�WR�SHUVRQDO�
OLDELOLW\ XQGHU�DSSOLFDEOH� ODZ� 1R�GLUHFWRU��RIILFHU��RU�HPSOR\HH�RI�&LW\�VKDOO�EH�KHOG�SHUVRQDOO\�
OLDEOH�XQGHU�WKLV�$JUHHPHQW�EHFDXVH�RI�LWV�JRRG�IDLWK�H[HFXWLRQ�RU�DWWHPSWHG�H[HFXWLRQ��



��

���� 121�(;&/86,9(�5,*+76

7KLV�$JUHHPHQW�ZLOO�QRW�EH�FRQVWUXHG�WR�JUDQW�RU�DXWKRUL]H�WKH�JUDQWLQJ�RI�DQ�H[FOXVLYH�ULJKW�ZLWKLQ�
WKH�PHDQLQJ�RI����86&�������H��RU����86&�������D���DV�PD\�EH�DPHQGHG�IURP�WLPH�WR�WLPH��
DQG�UHODWHG�UHJXODWLRQV�

���� $'0,1,675$7,9(�+($5,1*

/LFHQVHH¶V�GLVSXWHV RI�DOO�GHFLVLRQV��GHWHUPLQDWLRQV��RU�RWKHU�DFWLRQV�E\�&LW\ DULVLQJ�RXW�RI�WKLV�
$JUHHPHQW�VKDOO�EH�UHVROYHG�E\�DGPLQLVWUDWLYH�KHDULQJ DFFRUGLQJ�WR�WKH�SURFHGXUHV�RXWOLQHG�LQ�
'�5�0�&���������+RZHYHU��&LW\�VKDOO�UHWDLQ�LWV�ULJKW�WR�REWDLQ�DQ�RUGHU�RI�HYLFWLRQ�LQ�DFFRUGDQFH�
ZLWK�DSSOLFDEOH�VWDWH�ODZ��&RPSOLDQFH�ZLWK�WKH�SURFHGXUHV�RI�'�5�0�&���������VKDOO�EH�D�FRQGLWLRQ�
SUHFHGHQW�WR�/LFHQVHH¶V�ULJKW�WR�GLVSXWH�DQ\�GHFLVLRQ��GHWHUPLQDWLRQV�RU�RWKHU�DFWLRQV�E\�&LW\�

���� $77251(<¶6�)((6�$1'�&2676

,Q� WKH�HYHQW� OHJDO�DFWLRQ� LV� UHTXLUHG�E\�&LW\� WR�HQIRUFH� WKLV�$JUHHPHQW��&LW\�ZLOO�EH�HQWLWOHG� WR�
UHFRYHU�FRVWV�DQG�DWWRUQH\V¶�IHHV��LQFOXGLQJ LQ�KRXVH�DWWRUQH\�WLPH��IHHV��DQG�DSSHOODWH�IHHV�

���� &,7<�$33529$/6

([FHSW� DV� RWKHUZLVH� LQGLFDWHG� HOVHZKHUH� LQ� WKLV� $JUHHPHQW�� ZKHUHYHU� LQ� WKLV� $JUHHPHQW�
DSSURYDOV� DUH� UHTXLUHG� WR� EH� JLYHQ� RU� UHFHLYHG� E\� &LW\�� LW� LV� XQGHUVWRRG� WKDW� WKH� &(2�� RU� D�
GHVLJQHH�RI�WKH�&(2��LV�KHUHE\�HPSRZHUHG�WR�DFW�RQ�EHKDOI�RI�&LW\��)XUWKHU��H[FHSW�DV�RWKHUZLVH�
LQGLFDWHG�HOVHZKHUH�LQ�WKLV�$JUHHPHQW��ZKHUHYHU�LQ�WKLV�$JUHHPHQW�DSSURYDOV�DUH�UHTXLUHG�WR�EH�
JLYHQ�E\�WKH�&(2��LW�LV�XQGHUVWRRG�WKDW�WKH�&(2�PD\�IXUWKHU�GHOHJDWH�VXFK�DXWKRULW\�WKURXJK�WKH�
&RQFHVVLRQV�+DQGERRN��

���� ,19$/,',7<�2)�&/$86(6

7KH�LQYDOLGLW\�RI�DQ\�SDUW��SRUWLRQ��DUWLFOH��SDUDJUDSK��SURYLVLRQ��RU�FODXVH�RI�WKLV�$JUHHPHQW�ZLOO�
QRW�KDYH�WKH�HIIHFW�RI�LQYDOLGDWLQJ�DQ\�RWKHU�SDUW��SRUWLRQ��DUWLFOH��SDUDJUDSK��SURYLVLRQ��RU�FODXVH�
WKHUHRI�� DQG� WKH� UHPDLQGHU� RI� WKLV� $JUHHPHQW�ZLOO� EH� YDOLG� DQG� HQIRUFHG� WR� WKH� IXOOHVW� H[WHQW�
SHUPLWWHG�E\�ODZ�

���� 7,0(�,6�2)�7+(�(66(1&(

7LPH�LV�RI�WKH�HVVHQFH�RI�WKLV�$JUHHPHQW�

���� &203/,$1&(�:,7+�38%/,&�5(&25'6�/$:

�D� $JUHHPHQW� 6XEMHFW� WR� &RORUDGR� 2SHQ� 5HFRUGV� $FW�� /LFHQVHH DFNQRZOHGJHV��
XQGHUVWDQGV�� DQG� DFFHSWV� WKDW�&LW\� LV� VXEMHFW� WR� WKH� SURYLVLRQV� RI� WKH�&RORUDGR�2SHQ�
5HFRUGV�$FW��&RORUDGR�5HYLVHG�6WDWXWHV������������HW�VHT��/LFHQVHH DFNQRZOHGJHV�DOO�
GRFXPHQWV�SUHSDUHG�RU�SURYLGHG�E\�/LFHQVHH XQGHU�WKLV�$JUHHPHQW�PD\�EH�VXEMHFW� WR�
WKH�SURYLVLRQV�RI�WKH�&RORUDGR�2SHQ�5HFRUGV�$FW��$Q\�RWKHU�SURYLVLRQ�RI�WKLV�$JUHHPHQW�
QRWZLWKVWDQGLQJ��LQFOXGLQJ�([KLELWV��$WWDFKPHQWV��DQG�RWKHU�GRFXPHQWV�LQFRUSRUDWHG�LQWR�
WKLV�$JUHHPHQW�E\�UHIHUHQFH� DOO�PDWHULDOV��UHFRUGV��DQG�LQIRUPDWLRQ�SURYLGHG�E\�/LFHQVHH
WR�&LW\�VKDOO�EH�FRQVLGHUHG�FRQILGHQWLDO�E\�&LW\�RQO\�WR�WKH�H[WHQW�SURYLGHG�LQ�WKH�2SHQ�
5HFRUGV�$FW��DQG�/LFHQVHH DJUHHV�WKDW�DQ\�GLVFORVXUH�RI�LQIRUPDWLRQ�E\�&LW\�FRQVLVWHQW�
ZLWK�WKH�SURYLVLRQV�RI�WKH�2SHQ�5HFRUGV�$FW�VKDOO�UHVXOW� LQ�QR�OLDELOLW\�RI�&LW\��/LFHQVHH
DJUHHV�WR�GHIHQG��LQGHPQLI\��KROG�KDUPOHVV��DQG�IXOO\�FRRSHUDWH�ZLWK�&LW\�LQ�WKH�HYHQW�RI�



��

D�UHTXHVW�IRU�GLVFORVXUH�RU�OHJDO�SURFHVV DULVLQJ�XQGHU�VXFK�DFW�IRU�WKH�GLVFORVXUH�RI�DQ\�
GRFXPHQWV� RU� LQIRUPDWLRQ�� ZKLFK� /LFHQVHH DVVHUWV� LV� FRQILGHQWLDO� DQG� H[HPSW� IURP�
GLVFORVXUH��

�E� ,QGHPQLILFDWLRQ�LQ�(YHQW�RI�2EMHFWLRQ� ,Q�WKH�HYHQW�RI�D�UHTXHVW�WR�&LW\�IRU�GLVFORVXUH�RI�
VXFK�LQIRUPDWLRQ��WLPH��DQG�FLUFXPVWDQFHV�SHUPLWWLQJ��&LW\�ZLOO�PDNH�D�JRRG�IDLWK�HIIRUW�WR�
DGYLVH�/LFHQVHH RI�VXFK�UHTXHVW�LQ�RUGHU�WR�JLYH�/LFHQVHH WKH�RSSRUWXQLW\�WR�REMHFW�WR�WKH�
GLVFORVXUH�RI�DQ\�PDWHULDO�/LFHQVHH PD\�FRQVLGHU�FRQILGHQWLDO��SURSULHWDU\��RU�RWKHUZLVH�
H[HPSW�IURP�GLVFORVXUH��,Q�WKH�HYHQW�/LFHQVHH REMHFWV�WR GLVFORVXUH��&LW\��LQ�LWV�VROH�DQG�
DEVROXWH�GLVFUHWLRQ��PD\�ILOH�DQ�DSSOLFDWLRQ�WR�WKH�'HQYHU�'LVWULFW�&RXUW�IRU�D�GHWHUPLQDWLRQ�
RI�ZKHWKHU�GLVFORVXUH�LV�UHTXLUHG�RU�H[HPSWHG��,Q�WKH�HYHQW D�ODZVXLW�WR�FRPSHO�GLVFORVXUH
LV�ILOHG�SULRU�WR�&LW\¶V�DSSOLFDWLRQ��&LW\�ZLOO�WHQGHU�DOO�VXFK�PDWHULDO�WR�WKH�FRXUW�IRU�MXGLFLDO�
GHWHUPLQDWLRQ�RI�WKH�LVVXH�RI�GLVFORVXUH��,Q�ERWK�VLWXDWLRQV��/LFHQVHH DJUHHV�LW�ZLOO�HLWKHU�
ZDLYH�DQ\�FODLP�RI�SULYLOHJH�RU�FRQILGHQWLDOLW\�RU�LQWHUYHQH�LQ�VXFK�OHJDO�SURFHVV WR�SURWHFW�
PDWHULDOV�/LFHQVHH GRHV�QRW�ZLVK�GLVFORVHG��/LFHQVHH DJUHHV�WR�GHIHQG��LQGHPQLI\��DQG�
KROG� KDUPOHVV� &LW\�� LWV� RIILFHUV�� DJHQWV�� DQG� HPSOR\HHV� IURP� DQ\� FODLP�� GDPDJHV��
H[SHQVH��ORVV��RU�FRVWV�DULVLQJ�RXW�RI�/LFHQVHH¶V�REMHFWLRQ�WR�GLVFORVXUH LQFOXGLQJ�SURPSW�
UHLPEXUVHPHQW�WR�&LW\�RI�DOO�UHDVRQDEOH�DWWRUQH\�IHHV��FRVWV��DQG�GDPDJHV�WKDW�&LW\�PD\�
LQFXU�GLUHFWO\�RU�PD\�EH�RUGHUHG�WR�SD\�E\�VXFK�FRXUW�

���� 86(��3266(66,21��25�6$/(�2)�$/&2+2/�25�'58*6

/LFHQVHH��LWV�RIILFHUV��DJHQWV��DQG�HPSOR\HHV VKDOO�FRRSHUDWH�DQG�FRPSO\�ZLWK�WKH�SURYLVLRQV�RI�
WKH� )HGHUDO� 'UXJ�)UHH�:RUNSODFH� $FW� RI� ����� DQG� 'HQYHU� ([HFXWLYH� 2UGHU� 1R�� ���� RU� DQ\�
VXFFHVVRU�WKHUHWR��FRQFHUQLQJ�WKH�XVH��SRVVHVVLRQ��RU�VDOH�RI�DOFRKRO�RU�GUXJV��([FHSW�DV�PD\�
EH�RWKHUZLVH�DXWKRUL]HG�E\�WKLV�$JUHHPHQW��/LFHQVHH VKDOO�DOVR�SURKLELW�FRQVXPSWLRQ�RI�DOFRKRO�
ZLWKLQ� WKH� &RQFHVVLRQ� 6SDFH�� 9LRODWLRQ� RI� WKHVH� SURYLVLRQV� RU� UHIXVDO� WR� FRRSHUDWH� ZLWK�
LPSOHPHQWLQJ�WKLV�DOFRKRO�DQG�GUXJ�SROLF\�FDQ�UHVXOW�LQ�&LW\�EDUULQJ�/LFHQVHH IURP�&LW\�IDFLOLWLHV
RU�SDUWLFLSDWLQJ�LQ�&LW\�RSHUDWLRQV�

���� &,7<¶6�602.,1*�32/,&<

/LFHQVHH DJUHHV� WKDW� LW�ZLOO�SURKLELW�VPRNLQJ�E\� LWV�HPSOR\HHV�DQG�WKH�SXEOLF� LQ�WKH�3UHPLVHV��
/LFHQVHH IXUWKHU�DJUHHV�WR�QRW�VHOO�RU�DGYHUWLVH�WREDFFR�SURGXFWV��/LFHQVHH DFNQRZOHGJHV�WKDW�
VPRNLQJ�LV�QRW�SHUPLWWHG�LQ�'(1�EXLOGLQJV�DQG�IDFLOLWLHV�H[FHSW�IRU�GHVLJQDWHG�DUHDV��/LFHQVHH
DQG�LWV�RIILFHUV��DJHQWV��DQG�HPSOR\HHV�VKDOO�FRRSHUDWH�DQG�FRPSO\�ZLWK�WKH�SURYLVLRQV�RI�&LW\¶V�
([HFXWLYH�2UGHU�1R�����GDWHG�'HFHPEHU����������([HFXWLYH�2UGHU�1R� ���GDWHG�-XO\�����������
WKH�SURYLVLRQV�RI�'�5�0�&�������������WR�����HW VHT���DQG�WKH�&RORUDGR�&OHDQ�,QGRRU�$LU�$FW��
&�5�6���������������HW VHT��DQG�'(1¶V�5XOHV�DQG�5HJXODWLRQV�5XOHV����DQG����

���� :$,9(56

1R�ZDLYHU�E\�&LW\�DW�DQ\�WLPH�RI�DQ\�RI�WKH�WHUPV��FRQGLWLRQV��FRYHQDQWV��RU�DJUHHPHQWV�RI�WKLV�
$JUHHPHQW�� RU� QRQFRPSOLDQFH� WKHUHZLWK�� ZLOO� EH� GHHPHG� RU� WDNHQ� DV� D� ZDLYHU� DW� DQ\� WLPH�
WKHUHDIWHU�RI�WKH�VDPH�RU�DQ\�RWKHU�WHUP��FRQGLWLRQ��FRYHQDQW�RU�DJUHHPHQW KHUHLQ�FRQWDLQHG��QRU�
RI�WKH�VWULFW�DQG�SURPSW SHUIRUPDQFH�WKHUHRI�E\�/LFHQVHH��1R�GHOD\��IDLOXUH�RU�RPLVVLRQ�RI�&LW\�WR�
H[HUFLVH�DQ\�ULJKW��SRZHU��SULYLOHJH�RU�RSWLRQ�DULVLQJ�IURP�DQ\�GHIDXOW�QRU�VXEVHTXHQW�SD\PHQW�RI�
FKDUJHV�WKHQ�RU�WKHUHDIWHU�DFFUXHG��ZLOO�LPSDLU�DQ\�VXFK�ULJKW��SRZHU��SULYLOHJH�RU RSWLRQ��RU�EH�
FRQVWUXHG�WR�EH�D�ZDLYHU�RI�DQ\�VXFK�GHIDXOW�RU�UHOLQTXLVKPHQW�WKHUHRI�RU�DFTXLHVFHQFH�WKHUHLQ��
1R�QRWLFH�E\�&LW\�ZLOO�EH�UHTXLUHG�WR�UHVWRUH�RU�UHYLYH�WLPH�DV�EHLQJ�RI�WKH�HVVHQFH�KHUHRI�DIWHU�
ZDLYHU�E\�&LW\�RU�GHIDXOW�LQ�RQH�RU�PRUH�LQVWDQFHV��1R�RSWLRQ��ULJKW��SRZHU��UHPHG\��RU�SULYLOHJH�
RI�&LW\�ZLOO�EH�FRQVWUXHG�DV�EHLQJ�H[KDXVWHG�RU�GLVFKDUJHG�E\�WKH�H[HUFLVH�WKHUHRI�LQ�RQH�RU�PRUH�



��

LQVWDQFHV��,W�LV�DJUHHG�WKDW�HDFK�DQG�DOO�RI�WKH�ULJKWV��SRZHUV��RSWLRQV��RU�UHPHGLHV�JLYHQ�WR�&LW\�
E\�WKLV $JUHHPHQW�DUH�FXPXODWLYH�DQG�QR�RQH�RI�WKHP�ZLOO�EH�H[FOXVLYH�RI�WKH�RWKHU�RU�H[FOXVLYH�
RI�DQ\�UHPHGLHV�SURYLGHG�E\�ODZ��DQG�WKDW�WKH�H[HUFLVH�RI�RQH�ULJKW��SRZHU��RSWLRQ�RU�UHPHG\�E\�
&LW\�ZLOO�QRW�LPSDLU�LWV�ULJKWV�WR�DQ\�RWKHU�ULJKW��SRZHU��RSWLRQ�RU�UHPHG\�

���� &203/(7(�&2175$&7

7KLV�$JUHHPHQW�LV�VXSSOHPHQWDO�WR�WKH�&RPSDQLRQ�$JUHHPHQW�DQG�LV�QRW�LQWHQGHG�WR�DOWHU�DQ\�RI�
LWV�WHUPV�DQG�FRQGLWLRQV��HDFK�RI�ZKLFK�LV�LQWHQGHG�WR�VXUYLYH�H[HFXWLRQ�RI�WKLV�$JUHHPHQW��7KLV�
$JUHHPHQW�UHSUHVHQWV�WKH�FRPSOHWH�XQGHUVWDQGLQJ�EHWZHHQ�WKH�3DUWLHV��DQG�DQ\�SULRU�&RQWUDFWV�
RU� UHSUHVHQWDWLRQV�� ZKHWKHU� ZULWWHQ� RU� YHUEDO�� DUH� KHUHE\� VXSHUVHGHG�� 7KLV� $JUHHPHQW� PD\�
VXEVHTXHQWO\� EH� DPHQGHG� RQO\� E\� ZULWWHQ� LQVWUXPHQW� VLJQHG� E\� WKH� 3DUWLHV� KHUHWR�� XQOHVV�
SURYLGHG�RWKHUZLVH�ZLWKLQ�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�$JUHHPHQW�

���� 12�/,0,7�21�&,7<
6�32:(56

1RWKLQJ� LQ� WKLV� $JUHHPHQW� VKDOO� OLPLW� LQ� DQ\� ZD\� WKH� SRZHU� DQG� ULJKW� RI� &LW\� WR� H[HUFLVH� LWV�
JRYHUQPHQWDO�ULJKWV�DQG�SRZHUV��LQFOXGLQJ�LWV�SRZHUV�RI�HPLQHQW�GRPDLQ��

���� 121�',6&5,0,1$7,21

/LFHQVHH�FRYHQDQWV�WR�FRPSO\�ZLWK�SHUWLQHQW�VWDWXWHV��([HFXWLYH�2UGHUV��DQG�VXFK�UXOHV�DV�DUH�
SURPXOJDWHG�WR�HQVXUH�WKDW�QR�SHUVRQ�VKDOO��RQ�WKH�JURXQGV�RI�UDFH��FUHHG��FRORU��QDWLRQDO�RULJLQ��
VH[��DJH��RU�GLVDELOLW\��EH�SUHFOXGHG�IURP�SDUWLFLSDWLQJ�LQ�DQ\�DFWLYLW\�FRQGXFWHG�ZLWK�RU�EHQHILWLQJ�
IURP�)HGHUDO� DVVLVWDQFH��7KLV�SURYLVLRQ�ELQGV�/LFHQVHH�DQG�VXE� WLHU� FRQWUDFWRUV� IURP� WKH�ELG�
VROLFLWDWLRQ�SHULRG�WKURXJK�WKH�FRPSOHWLRQ�RI�WKH�$JUHHPHQW��7KLV�SURYLVLRQ�LV�LQ�DGGLWLRQ�WR�WKDW�
UHTXLUHG�RI�7LWOH�9,�RI�WKH�&LYLO�5LJKWV�$FW�RI������

/LFHQVHH FRYHQDQWV� LW�ZLOO�FRPSO\�ZLWK�WKH�7LWOH�9,�/LVW�RI�3HUWLQHQW�1RQGLVFULPLQDWLRQ�6WDWXWHV�
DQG� $XWKRULWLHV�� DV� WKH\� PD\� EH� DPHQGHG� IURP� WLPH� WR� WLPH�� ZKLFK� DUH� DWWDFKHG� KHUHWR� DV�
$SSHQGL[�(�DQG KHUHLQ�LQFRUSRUDWHG�E\�UHIHUHQFH�DQG�PDGH�D�SDUW�RI�WKLV�$JUHHPHQW�

)XUWKHU��LQ�FRQQHFWLRQ�ZLWK�WKH�SHUIRUPDQFH�RI�ZRUN�XQGHU�WKLV�$JUHHPHQW��/LFHQVHH DJUHHV�QRW�
WR� UHIXVH� WR� KLUH�� GLVFKDUJH�� SURPRWH�� GHPRWH�� RU� WR� GLVFULPLQDWH� LQ�PDWWHUV� RI� FRPSHQVDWLRQ�
DJDLQVW� DQ\�SHUVRQ�RWKHUZLVH�TXDOLILHG� VROHO\�EHFDXVH�RI� UDFH�� FUHHG��FRORU�� UHOLJLRQ�� QDWLRQDO�
RULJLQ��JHQGHU��DJH��PLOLWDU\�VWDWXV��VH[XDO�RULHQWDWLRQ��JHQGHU�YDULDQFH��PDULWDO� VWDWXV��DQG�RU�
SK\VLFDO� DQG�PHQWDO� GLVDELOLW\�� /LFHQVHH IXUWKHU�DJUHHV� WR� LQVHUW� WKH� IRUHJRLQJ� SURYLVLRQ� LQ� DOO�
VXEFRQWUDFWV�KHUHXQGHU�

���� )$,5�/$%25�67$1'$5'6�$&7

7KLV�$JUHHPHQW�LQFRUSRUDWHV�E\�UHIHUHQFH�WKH�SURYLVLRQV�RI����&�)�5��3DUW������WKH�)HGHUDO�)DLU�
/DERU�6WDQGDUGV�$FW��³)/6$´���ZLWK�WKH�VDPH�IRUFH�DQG�HIIHFW�DV�LI�JLYHQ�LQ�IXOO�WH[W��7KH�)/6$�
VHWV�PLQLPXP�ZDJH��RYHUWLPH�SD\��UHFRUGNHHSLQJ��DQG�FKLOG�ODERU�VWDQGDUGV�IRU�IXOO�DQG�SDUW�WLPH�
ZRUNHUV��/LFHQVHH DJUHHV�WR�LQFRUSRUDWH�E\�UHIHUHQFH�WKH�SURYLVLRQV�RI�)/6$�LQ�DOO�FRQWUDFWV�DQG�
VXEFRQWUDFWV� UHVXOWLQJ� IURP� WKLV� $JUHHPHQW�� /LFHQVHH KDV� IXOO� UHVSRQVLELOLW\� WR� PRQLWRU�
FRPSOLDQFH�WR�WKH�UHIHUHQFHG�UHJXODWLRQ��/LFHQVHH PXVW�DGGUHVV�DQ\�FODLPV�RU�GLVSXWHV�DULVLQJ�
IURP�WKLV�UHTXLUHPHQW�GLUHFWO\�ZLWK�WKH�8�6��'HSDUWPHQW�RI�/DERU�±:DJH�DQG�+RXU�'LYLVLRQ�



��

���� 2&&83$7,21$/�6$)(7<�$1'�+($/7+�$&7

7KLV�$JUHHPHQW�LQFRUSRUDWHV�E\�UHIHUHQFH�WKH�UHTXLUHPHQWV�RI����&�)�5��3DUW������ZLWK�WKH�VDPH�
IRUFH�DQG�HIIHFW�DV�LI�JLYHQ�LQ�IXOO�WH[W��/LFHQVHH PXVW�SURYLGH�D�ZRUN�HQYLURQPHQW�WKDW�LV�IUHH�IURP�
UHFRJQL]HG�KD]DUGV�WKDW�PD\�FDXVH�GHDWK�RU�VHULRXV�SK\VLFDO�KDUP�WR�WKH�HPSOR\HH��/LFHQVHH
UHWDLQV�IXOO�UHVSRQVLELOLW\�WR�PRQLWRU�LWV�FRPSOLDQFH�DQG�DQ\�VXEFRQWUDFWRU¶V�FRPSOLDQFH�ZLWK�WKH�
DSSOLFDEOH�UHTXLUHPHQWV�RI�WKH�2FFXSDWLRQDO�6DIHW\�DQG�+HDOWK�$FW�RI����������&�)�5��3DUW��������
/LFHQVHH�PXVW�DGGUHVV�DQ\�FODLPV�RU�GLVSXWHV�WKDW�SHUWDLQ�WR�D�UHIHUHQFHG�UHTXLUHPHQW�GLUHFWO\�
ZLWK�WKH�8�6��'HSDUWPHQW�RI�/DERU�± 2FFXSDWLRQDO�6DIHW\�DQG�+HDOWK�$GPLQLVWUDWLRQ�

���� 6,*1$785(6

7KLV�$JUHHPHQW�PD\�EH�H[HFXWHG�LQ�RQH�RU�PRUH�FRXQWHUSDUWV��HDFK�RI�ZKLFK�ZLOO�EH�GHHPHG�DQ�
RULJLQDO�DQG�DOO�RI�ZKLFK�ZLOO�EH�WDNHQ�WRJHWKHU�DQG�GHHPHG�RQH�LQVWUXPHQW��7KLV�$JUHHPHQW�LV�
H[SUHVVO\�VXEMHFW�WR�DQG�VKDOO�QRW�EH�RU�EHFRPH�HIIHFWLYH�RU�ELQGLQJ�RQ�&LW\�XQWLO�DSSURYHG�E\�
&LW\�&RXQFLO�� LI�VR�UHTXLUHG�E\�&LW\¶V�&KDUWHU��DQG�IXOO\�H[HFXWHG�E\�DOO�VLJQDWRULHV�RI�&LW\�DQG�
&RXQW\� RI� 'HQYHU�� 7KH� 3DUWLHV� LQ� WKH� PDQQHU� VSHFLILHG� E\� &LW\� PD\� VLJQ� WKLV� $JUHHPHQW�
HOHFWURQLFDOO\�

>6,*1$785(�3$*(6��(;+,%,76��$1'�$33(1',;(6�)2//2:@





 
 

Contract Control Number:

 
 
 
IN WITNESS WHEREOF, the parties have set their hands and affixed their seals at 
Denver, Colorado as of

SEAL      CITY AND COUNTY OF DENVER 
 
 
ATTEST: 
      By______________________________ 
       
___________________________   
 
 
 
 
 
APPROVED AS TO FORM:   REGISTERED AND COUNTERSIGNED: 
 
 
 
 
       By______________________________ 
 
 
By____________________________ 
 
 
 
      By______________________________ 
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EXHIBIT C 
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Certificate of Insurance for Aviation –Aviation General 

Revised 2015 
 
 

 
CITY AND COUNTY OF DENVER 

INSURANCE REQUIREMENTS FOR THE DEPARTMENT OF AVIATION  
 
             

Certificate Holder Information: 
 

 

CITY AND COUNTY OF DENVER 
Attn: Risk Management, Suite 8810 
Manager of Aviation 
Denver International Airport 
8500 Peña Boulevard 
Denver CO  80249 

 
 
 
 

 
CONTRACT NAME & NUMBER TO WHICH THIS INSURANCE APPLIES: 201734876 Air Cargo Facilities Lease 
 
I. MANDATORY COVERAGE 
 
Colorado Workers’ Compensation and Employer Liability  
 

      
Minimum Limits of Liability (In Thousands)   $100, $500, $100 
    

1. Contractor expressly represents to the City, as a material representation upon which the City is relying in entering into this 
Agreement, that none of the Contractor’s officers or employees who may be eligible under any statute or law to reject Workers’ 
Compensation Insurance shall effect such rejection during any part of the term of this Agreement.  Any such rejections 
previously effected, must have been revoked as of the date Contractor executes this Agreement.    

 
2. If the contractor/consultant is a sole proprietor, Workers’ Compensation is waived per State of Colorado law. 
 

 
Commercial General Liability  
 
 

Minimum Limits of Liability (In Thousands): 
 
         Each Occurrence:     $1,000 
         General Aggregate Limit:     $2,000 
         Products-Completed Operations Aggregate Limit:  $2,000 
         Personal & Advertising Injury:     $1,000 
          

The policy must provide the following: 
1. That this Agreement is an Insured Contract under the policy. 
2. Defense costs are outside the limits of liability. 
3. A severability of interests or separation of insureds provision (no insured vs. insured exclusion). 
4. A provision that coverage is primary and non-contributory with other coverage or self-insurance maintained by the City. 
5. The full limits of coverage must be dedicated to apply to each project/location.  
6. If liquor is to be sold or distributed, then Liquor Liability, ($1,000,000 per claim and $1,000,000 policy aggregate limit) with 

the City as an additional insured is required. 
 
Business Automobile Liability  
          
         Minimum Limits of Liability (In Thousands):    
 
         Combined Single Limit     $1,000 
 
         The policy must provide the following:  

1. Coverage applicable to all owned, hired and non-owned vehicles used in performing services under this Agreement.  
2. If transporting wastes, hazardous material, or regulated substances, Contractor shall carry a pollution coverage 

endorsement and an MCS 90 endorsement on their policy.   
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II. ADDITIONAL COVERAGE 
 
Excess/Umbrella Liability  
  
         Minimum Limits of Liability (In Thousands): 
   
         Umbrella Liability Controlled Area   Each Occurrence and aggregate                    $9,000 
         Umbrella Liability Non-Controlled Area   Each Occurrence and aggregate                    $1,000 
 
        The policy must provide the following:  

1. Coverage must be written on a “follow form” or broader basis. 
2. Any combination of primary and excess coverage may be used to achieve required limits. 
3. If operations include unescorted airside access at DIA, then a $9 million Umbrella Limit is required. 

 
Property Insurance 
 
Coverage: All Risk Form Property Insurance, Replacement Cost basis 
 
 Personal Property, Contents, Fixtures, Tenant Improvements and Betterments 
 100% of the Replacement Cost value of Personal Property, Contents, Fixtures, Tenant Improvements and Betterments 
 Covered Cause of Loss – Special Form including glass coverage and signs 
 Replacement Cost Endorsement 
 
Business Income including Loss of Rents 

Amount equal to all Minimum Annual Rent and Other Sums payable under the Lease
 

 
Any Policy issued under this section must contain, include or provide for the following: 

1. The City and County of Denver, Department of Aviation shall be named as loss payee as its interest may appear. 
2. Waiver of Subrogation Applies to City as Landlord for any protected Landlord Property. 
3. In the event of payment of any Loss involving Tenant Improvements and Betterments, permanent fixtures, etc, the 

insurance carrier shall pay the City (as Landlord) its designee first for said property loss. 
4.      If leased property is located in a flood or quake zone (including land subsidence), flood or quake insurance shall be 

provided separately or in the property policy.  
 
III. ADDITIONAL CONDITIONS  
  

 It is understood and agreed, for the benefit of the City, that the following additional conditions shall apply to all                         
 coverage specified herein: 
 

1. For Commercial General Liability, Auto Liability and Excess Liability/Umbrella (if required), Contractor and subcontractor’s 
insurer(s) shall include the City and County of Denver, its elected and appointed officials, employees and volunteers as 
additional insured. 

2. All coverage provided herein shall be primary and any insurance maintained by the City shall be considered excess. 
3. For all coverages required under this Agreement, Contractor’s insurer shall waive subrogation rights against the City.  
4. The City shall have the right to verify or confirm, at any time, all coverage, information or representations contained 

herein, and the insured and its undersigned agent shall promptly and fully cooperate in any such audit the City may elect 
to undertake.  

5. The required insurance shall be underwritten by an insurer licensed or authorized to do business in Colorado and rated by 
A.M. Best Company as “A-”VIII or better.  

6. For claims-made coverage, the retroactive date must be on or before the contract date or the first date when any goods or 
services were provided to the City, whichever is earlier 

7. No changes, modifications or interlineations on this document shall be allowed without the review and approval of the Risk 
Administrator prior to contract execution.   

 
    
   NOTICE OF CANCELLATION 
 

It is understood and agreed that should any Policy issued hereunder be cancelled or non-renewed before the expiration date 
thereof, or sustain a material change in coverage adverse to the City, the issuing company or its authorized Agent shall give 
notice to the Department of Aviation in accordance with policy provisions. 
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APPENDIX A 
 

COMPLIANCE WITH NONDISCIRIMINATION REQUIREMENTS 
 

NOTE:  As used below the term "Contractor" shall mean and include Concessionaire, and 
the term "sponsor" shall mean the "City."  
During the term of this Contract, the Contractor, for itself, its assignees and successors 
in interest (hereinafter referred to as the "Contractor") agrees as follows: 
 
 1. Compliance with Regulations.  The Contractor will comply with the Title 
VI List of Pertinent Non-Discrimination Statutes and Authorities, as they may be amended 
from time to time, which are herein incorporated by reference and made part of this 
Agreement.   
 
 2. Nondiscrimination.  The Contractor, with regard to the work performed 
by it during this Agreement, will not discriminate on the grounds of race, creed, color, 
national origin, or sex in the selection and retention of subcontractors, including 
procurements of materials and leases of equipment.  The Contractor will not participate 
directly or indirectly in the discrimination prohibited by the Acts and Regulations, including 
employment practices when the Agreement covers any activity, project, or program set 
forth in Appendix B of 49 CFR Part 21.  
 
 3. Solicitations for Subcontractors, Including Procurements of 
Materials and Equipment.  In all solicitations, either by competitive bidding or 
negotiation, made by the Contractor for work to be performed under a subcontract, 
including procurements of materials or leases of equipment, each potential subcontractor 
or supplier will be notified by the Contractor of the Contractor's obligations under this 
Agreement and the Acts and Regulations relative to nondiscrimination on the grounds of 
race, color, or national origin. 
 
 4. Information and Reports.  The Contractor will provide all information and 
reports required by the Acts, Regulations, or directives issued pursuant thereto and will 
permit access to its books, records, accounts other sources of information, and its facilities 
as may be determined by the sponsor or the Federal Aviation Administration (FAA) to be 
pertinent to ascertain compliance with such Acts, Regulations, and instructions.  Where 
any information required of a Contractor is in the exclusive possession of another who 
fails or refuses to furnish this information, the Contractor shall so certify to the sponsor or 
the FAA, as appropriate, and will set forth what efforts it has made to obtain the 
information. 
 
 5. Sanctions for Noncompliance.  In the event of a Contractor's 
noncompliance with the nondiscrimination provisions of this Agreement, the sponsor will 
impose such Contract sanctions as it or the FAA may determine to be appropriate 
including, but not limited to: 

a. Withholding of payments to the Contractor under this Agreement until the 
Contractor complies; and/or 

b. Cancelling, terminating, or suspending this Agreement, in whole or in 
part. 
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 6. Incorporation of Provisions.  The Contractor will include the provisions 
of paragraphs one (1) through six (6) in every subcontract, including procurements of 
materials and leases of equipment, unless exempt by the Acts, the Regulations or 
directives issued pursuant thereto.  The Contractor will take action with respect to any 
subcontract or procurement as the sponsor or the FAA may direct as a means of enforcing 
such provisions including sanctions for noncompliance.  Provided, that if the Contractor 
becomes involved in, or is threatened with litigation by a subcontractor, or supplier 
because of such direction, the Contractor may request the sponsor to enter into such 
litigation to protect the interests of the sponsor. In addition, the Contractor may request 
the United States to enter into such litigation to protect the interests of the United States. 
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APPENDIX C 
 

STANDARD FEDERAL ASSURANCES AND NONDISCRIMINATION IN 
CONSTRUCTION, MAINTENANCE, OPERATION OF FACILITIES 

 
As used below, the term “sponsor” will mean City.  
 
Concessionaire, for himself/herself, his/her heirs, personal representatives, successors in 
interest, and assigns, as part of consideration hereof, does hereby covenant and agree, 
as a covenant running with the land that: 

1. In the event facilities are constructed, maintained, or otherwise operated on the 
property described in this Agreement for a purpose for which a FAA activity, facility, 
or program is extended or for another purpose involving the provision of similar 
services or benefits, the Concessionaire will maintain and operate such facilities and 
services in compliance with all requirements imposed by the Nondiscrimination Acts 
and Regulations listed in the Pertinent List of Nondiscrimination Authorities, as may 
be amended from time to time, such that no person on the grounds of race, color, or 
national origin, will be excluded from participation in, denied the benefits of, or be 
otherwise subjected to discrimination in the use of said facilities. 

2. With respect to this Agreement, in the event of breach of any of the above 
Nondiscrimination covenants, sponsor will have the right to terminate this 
Agreement, and to enter, re-enter, and repossess said lands and facilities thereon, 
and hold the same as if this Agreement had never been made or issued.  
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APPENDIX D 
 

STANDARD FEDERAL ASSURANCES AND NONDISCRIMINATION IN 
CONSTRUCTION, USE, OR ACCESS TO FACILITES 

 
As used below, the term “sponsor” will mean City.  

A. Concessionaire for himself/herself, his/her heirs, personal representatives, 
successors in interest, and assigns, as part of the consideration hereof, does hereby 
covenant and agree, as a covenant running with the land, that (1) no person on the 
ground of race, color, or national origin, will be excluded from participation in, denied 
the benefits of, or be otherwise subjected to discrimination in the use of said facilities, 
(2) that in the construction of any improvements on, over, or under such land, and 
the furnishing of services thereon, no person on the ground of race, color, or national 
origin, will be excluded from participation in, denied the benefits of, or otherwise be 
subjected to discrimination, (3) that the Concessionaire will use the Premises in 
compliance with all other requirements imposed by or pursuant to the List of 
Pertinent Nondiscrimination Authorities. 

B. With respect this Agreement, in the event of breach of any of the above 
nondiscrimination covenants, sponsor will have the right to terminate this Agreement 
and to enter, re-enter, and repossess said land and the facilities thereon, and hold 
the same as if this Agreement had never been made or issued.  
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APPENDIX E 
 

TITLE VI LIST OF PERTINENT NONDISCRIMINATION AUTHORITIES 
 

As used below, the term "Contractor" will mean and include Concessionaire and the term 
"sponsor" will mean City. 
 
During the performance of this Agreement, the Contractor, for itself, its assignees, and 
successors in interest (hereinafter referred to as the "Contractor") agrees to comply with 
the following nondiscrimination statutes and authorities; including but not limited to: 
 

• Title VI of the Civil Rights Act of 1964 (42 U.S.C. § 2000d et seq., 78 stat. 252), (prohibits' 
discrimination on the basis of race, color, national origin); 

• 49 CFR part 21 (Non-discrimination In Federally-Assisted Programs of The Department 
of Transportation-Effectuation of Title VI of The Civil Rights Act of 1964); 

• The Uniform Relocation Assistance and Real Property Acquisition Policies Act of 1970, 
(42 U.S.C. § 4601 ), (prohibits unfair treatment of persons displaced or whose property 
has been acquired because of Federal or Federal-aid programs and projects); 

•  Section 504 of the Rehabilitation Act of 1973, (29 U.S. C. § 794 et seq.), as amended, 
(prohibits discrimination on the basis of disability); and 49 CFR part 27; 

• The Age Discrimination Act of 1975, as amended, (42 U.S.C. § 6101 et seq.), (prohibits 
discrimination on the basis of age); 

• Airport and Airway Improvement Act of 1982, (49 USC§ 471, Section 47123), as 
amended, (prohibits discrimination based on race, creed, color, national origin, or sex); 

• The Civil Rights Restoration Act of 1987, (PL 1 00-209), (Broadened the scope, coverage 
and applicability of Title VI of the Civil Rights Act of 1964, The Age Discrimination Act of 
1975 and Section 504 of the Rehabilitation Act of 1973, by expanding the definition of the 
terms "programs or activities" to include all of the programs or activities of the Federal-aid 
recipients, sub-recipients and Contractors, whether such programs or activities are 
Federally funded or not); 

• Titles II and Ill of the Americans with Disabilities Act of 1990, which prohibit discrimination 
on the basis of disability in the operation of public entities, public and private transportation 
systems, places of public accommodation, and certain testing entities (42 U.S.C. §§ 
12131 -12189) as implemented by Department of Transportation regulations at 49 CFR 
parts 37 and 38; 

• The Federal Aviation Administration's Non-discrimination statute (49 U.S.C. § 47123) 
(prohibits discrimination on the basis of race, color, national origin, and sex);  

• Executive Order 12898, Federal Actions to Address Environmental Justice in Minority 
Populations and Low-Income Populations, which ensures discrimination against minority 
populations by discouraging programs, policies, and activities with disproportionately high 
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and adverse human health or environmental effects on minority and low-income 
populations; 

• Executive Order 13166, Improving Access to Services for Persons with Limited English 
Proficiency, and resulting agency guidance, national origin discrimination includes 
discrimination because of limited English proficiency (LEP). To ensure compliance with 
Title VI, you must take reasonable steps to ensure that LEP persons have meaningful 
access to your programs (70 Fed. Reg. at 74087 to 74100); 

• Title IX of the Education Amendments of 1972, as amended, which prohibits you from 
discriminating because of sex in education programs or activities (20 U.S. C. 1681 et seq). 
 
 


