
+HOSLQJ�&KDUWHU�6FKRROV�6XFFHHG�

6HUYLFH�$JUHHPHQW
:+(5($6�2JGHQ�3UHSDUDWRU\�$FDGHP\��23$��GHVLUHV�WR�HQJDJH�5HG�$SSOH�)LQDQFLDO�
�5HG�$SSOH��WR�SURYLGH�EXVLQHVV�DQG�DFFRXQWLQJ�VHUYLFHV�WR�LWV�FKDUWHU�VFKRRO�ORFDWHG�LQ�
2JGHQ��8WDK�

:+(5($6�23$�DJUHHV�WR�PDNH�D�JRRG�IDLWK�HIIRUW�WR�LPSOHPHQW�ILQDQFLDO�SROLFLHV�DQG�
SUDFWLFHV�WKDW�SURPRWH�ILVFDO�KHDOWK�DV�DGYLVHG�E\�5HG�$SSOH�

:+(5($6�5HG�$SSOH�GHVLUHV�WR�VHW�IRUWK�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKH�VHUYLFHV�WKDW�
ZLOO�EH�SURYLGHG�

7+(5()25(��ERWK�SDUWLHV�XQGHUVWDQG�DQG�DJUHH�WR�EH�ERXQG�E\�WKH�IROORZLQJ�

�� 6FRSH��6LQFH�LW�LV�QRW�SRVVLEOH�RU�SUDFWLFDO�WR�PHPRULDOL]H�D�FRPSOHWH�OLVWLQJ�RI�DOO�
RI�WKH�VSHFLILF�VHUYLFHV�WKDW�5HG�$SSOH�ZLOO�SURYLGH�WR�23$�ZLWKLQ�WKLV�ZULWLQJ��
WKLV�GRFXPHQW�ZLOO�RXWOLQH�WKH�JHQHUDO�VFRSH�RI�VHUYLFHV�LQFOXGHG�DV�SDUW�RI�WKH�
6HUYLFH�$JUHHPHQW�

�� 6HUYLFHV��5HG�$SSOH�ZLOO�VHUYH�DV�WKH�%XVLQHVV�0DQDJHU�RI�23$���,Q�DGGLWLRQ�WR�
WKH�VHUYLFHV�OLVWHG�EHORZ��5HG�$SSOH�PD\�SHUIRUP�RWKHU�GXWLHV�DV�UHTXLUHG�WR�PHHW�
WKH�FKDQJLQJ�EXVLQHVV�QHHGV�RI�WKH�VFKRRO���,W�LV�FRQWHPSODWHG�WKDW�WKH�IROORZLQJ�
VHUYLFHV�ZLOO�IDOO�ZLWKLQ�WKH�VFRSH�RI�WKLV�6HUYLFH�$JUHHPHQW�

D� $FFRXQWV�3D\DEOH�DQG�5HFHLYDEOH
E� 3URJUDP�$FFRXQWLQJ�DQG�7UDFNLQJ
F� &DVK�0DQDJHPHQW��5HFRQFLOLDWLRQ�DQG�$QDO\VLV
G� $QQXDO�%XGJHW�'HYHORSPHQW��0RQLWRULQJ�DQG�$QDO\VLV
H� 5HSRUWLQJ�±�,QWHUQDO��6WDWH��)HGHUDO�DQG�,56
I� 3URYLGH�DFFRXQWLQJ��ILQDQFLDO�DQG�EXGJHW�VXSSRUW�WR�VFKRRO�DGPLQLVWUDWLRQ
J� 5LVN�0DQDJHPHQW
K� &RPSOLDQFH�±�&KDUWHU�3URPLVHV��$XWKRUL]HU��)HGHUDO�DQG�,56
L� $XGLW�2YHUVLJKW
M� 3D\UROO�
N� 3D\UROO�DQG�+5�5HSRUWLQJ�±�6WDWH��)HGHUDO�DQG�,56
O� (PSOR\HH�%HQHILWV�$GPLQLVWUDWLRQ
P� 6FKRRO�5HSRUWLQJ�%XGJHW�$VVLVWDQFH�±�8&$��7UXVW�/DQGV��7LWOH�,��HWF�
Q� *HQHUDO�&RQVXOWLQJ�±�)LVFDO�3ROLF\��)LQDQFLDO�$QDO\VLV��HWF�
R� *HQHUDO�DFFRXQWLQJ�DQG�UHFRUG�NHHSLQJ�LQ�DFFRUGDQFH�ZLWK�*HQHUDOO\�

$FFHSWHG�*RYHUQPHQWDO�$FFRXQWLQJ�6WDQGDUGV�DQG�FRQVLVWHQW�ZLWK�WKH�
QHHGV�RI�VFKRRO�OHDGHUVKLS�

S� &$&786��ZLWK�DVVLVWDQFH�IURP�VFKRRO�DGPLQLVWUDWLRQ

�� %HVW�3UDFWLFH�LQ�)LQDQFLDO�0DQDJHPHQW�7KH�SDUWLHV�DJUHH�WKDW�WKHUH�DUH�FULWLFDO�
ILQDQFLDO�SUDFWLFHV�UHTXLUHG�WR�SURPRWH�WKH�VXFFHVVIXO�PDQDJHPHQW�RI�FKDUWHU�
VFKRRO�EXVLQHVV��23$�DJUHHV�WR�PDNH�D�JRRG�IDLWK�HIIRUW�WR�LPSOHPHQW�WKH�
IROORZLQJ�SUDFWLFHV�

D� 3DVV�D�OLTXLGLW\�SROLF\�WKDW�RXWOLQHV�VWDQGDUGV�IRU�'D\V�&DVK�RQ�+DQG�



3DJH���RI��

E� 3DVV�D�WUDQVSDUHQF\�SROLF\�DQG�SUDFWLFH�WKDW�DOO�ILQDQFLDO��FRQWUDFWXDO�DQG�
SDUWQHUVKLS�LQIRUPDWLRQ�ZLOO�EH�SURYLGHG�WR�5HG�$SSOH�WLPHO\��ZKLFK�LV�
QHFHVVDU\�IRU�HIIHFWLYH�ILQDQFLDO�PDQDJHPHQW�

F� $SSURYH�RQO\�EXGJHWV�DQG�H[SHQGLWXUHV�WKDW�PHHW�DW�D�PLQLPXP�H[LVWLQJ�
ILQDQFLDO�FRYHQDQWV�DQG�DXWKRUL]HU�SHUIRUPDQFH�VWDQGDUGV�

G� 3URPRWH�DQG�SUDFWLFH�D�KHDOWK\�HQYLURQPHQW�DQG�JRRG�FRPPXQLFDWLRQ�
EHWZHHQ�WKH�VFKRRO�ERDUG�DQG�WKH�VFKRRO�GLUHFWRU�OHDGHU�

�� 7UDLQLQJ�DQG�$GYRFDF\���$V�UHTXHVWHG��5HG�$SSOH�PD\�SURYLGH�ILQDQFLDO�
WUDLQLQJ�WR�VFKRRO�DGPLQLVWUDWLRQ�RU�%RDUG�0HPEHUV���5HG�$SSOH�UHJXODUO\�
DGYRFDWHV�IRU�FKDUWHU�VFKRROV�DW�WKH�VWDWH�DQG�QDWLRQDO�OHYHO���,Q�DGGLWLRQ�WR�VWD\LQJ�
LQIRUPHG��5HG�$SSOH�ZLOO�ZRUN�WR�NHHS�23$�XSGDWHG�RQ�VWDWXWH�RU�UXOH�FKDQJHV�
WKDW�PD\�KDYH�D�ILQDQFLDO�LPSDFW�RQ�WKH�VFKRRO�

�� *HQHUDO�&RQVXOWLQJ�:LWK�LWV�DFFHVV�WR�GDWD�DQG�ILVFDO�SROLFLHV�IURP�RWKHU�
VXFFHVVIXO�8WDK�FKDUWHU�VFKRROV��5HG�$SSOH�PD\�SURYLGH�JHQHUDO�FRQVXOWLQJ��
DQDO\VLV�DQG�FRPSDULVRQV�WR�LPSURYH�23$¶V�RYHUDOO�ILQDQFLDO�KHDOWK�

�� %RDUG�0HHWLQJV��5HG�$SSOH�ZLOO�DWWHQG�%RDUG�0HHWLQJV�DQG�)LQDQFH�0HHWLQJV�DV�
LQYLWHG�

�� 6HWXS�RU�7UDQVLWLRQ�)HH���7KHUH�PD\�EH�D�RQH�WLPH�VHW�XS�RU�WUDQVLWLRQ�IHH�
GHSHQGLQJ�XSRQ�DQ�LQLWLDO�UHYLHZ�RI�WKH�FXUUHQW�VWDWH�RI�WKH�VFKRRO¶V�ILQDQFLDO�
UHFRUGV�DQG�V\VWHP��DV�ZHOO�DV�RWKHU�WDVNV�DVVRFLDWHG�ZLWK�WUDQVLWLRQLQJ�IURP�WKH�
VFKRRO¶V�SULRU�EXVLQHVV�PDQDJHPHQW�PRGHO���$OO�IHHV�DVVRFLDWHG�ZLWK�WKH�
WUDQVLWLRQ�RU�VHW�XS�ZLOO�EH�SUH�DSSURYHG�E\�23$�SULRU�WR�ELOOLQJ�

�� 7HUP��7KLV�6HUYLFH�$JUHHPHQW�VKDOO�FRPPHQFH�RQ�WKH�GDWH�PXWXDOO\�VLJQHG�E\�
WKH�SDUWLHV�EHORZ�DQG�VKDOO�FRQWLQXH�IRU�D�SHULRG�RI�RQH�����\HDU���8QOHVV�WKLV�
DJUHHPHQW�LV�WHUPLQDWHG�DV�UHIHUHQFHG�LQ�6HFWLRQ���EHORZ��LW�VKDOO�DXWRPDWLFDOO\�EH�
UHQHZHG�IRU�RQH�\HDU�WHUPV�WKHUHDIWHU�

�� 2QJRLQJ�)HHV��23$�DJUHHV�WR�SD\�DQ�RQJRLQJ�PRQWKO\�IHH�WR�5HG�$SSOH�IRU�WKH�
VFRSH�RI�VHUYLFHV�GHVFULEHG�KHUHLQ���7KH�PRQWKO\�IHH�OLVWHG�EHORZ�VKDOO�EH�SDLG�WR�
5HG�$SSOH�RQ�WKH��VW�GD\�RI�HDFK�PRQWK�WKURXJK�HOHFWURQLF�GUDIW��EHJLQQLQJ�0DUFK�
����������

x �������������6WXGHQWV���������
x ������������6WXGHQWV���������
x ������������6WXGHQWV���������

��� &RQWUDFW�$PHQGPHQW��7KH�SDUWLHV�DJUHH�WKDW�WKLV�FRQWUDFW�FRQVWLWXWHV�WKH�IXOO�DQG�
FRPSOHWH�DJUHHPHQW�EHWZHHQ�WKH�SDUWLHV�DQG�PD\�RQO\�EH�DPHQGHG�E\�PXWXDO�
ZULWWHQ�DJUHHPHQW�RI�WKH�SDUWLHV���7KH�SDUWLHV�IXUWKHU�DJUHH�WKDW�WKLV�DJUHHPHQW�
PD\�EH�WHUPLQDWHG�E\�HLWKHU�SDUW\��IRU�DQ\�UHDVRQ�RU�IRU�QR�UHDVRQ��E\�SURYLGLQJ�
���GD\V�SULRU�ZULWWHQ�QRWLFH�WR�WKH�RWKHU�SDUW\���,Q�VXFK�HYHQW��WKH�SDUWLHV�ZLOO�QR�
ORQJHU�KDYH�DQ\�IXUWKHU�REOLJDWLRQV�XQGHU�WKLV�DJUHHPHQW��DQG�DJUHH�WR�FRRSHUDWH�
LQ�JRRG�IDLWK�LQ�GLVVROYLQJ�WKHLU�EXVLQHVV�UHODWLRQVKLS���



3DJH���RI��

��� ,QGHPQLILFDWLRQ��%RWK�5HG�$SSOH�DQG�23$�DJUHH�WR�LQGHPQLI\�HDFK�RWKHU�IURP�
DQ\�OLDELOLW\�WKDW�PD\�UHVXOW�IURP�WKHLU�UHVSHFWLYH�DFWLRQV���6XFK�LQGHPQLILFDWLRQ�LV�
WR�EH�VHFXUHG�E\�VHSDUDWH�OLDELOLW\�LQVXUDQFH�SROLFLHV�RI�WKH�UHVSHFWLYH�SDUWLHV�

��� (VFDODWLRQ��(DFK�-XO\��VW��EHJLQQLQJ�-XO\����������WKH�PRQWKO\�VHUYLFH�IHH�VKDOO�EH�LQFUHDVHG�E\�WKH�
OHVVHU�RI����RU�WKH���LQFUHDVH�LQ�WKH�VWDWH�VWXGHQW�HGXFDWLRQ�IXQGLQJ��FDOFXODWHG�DV�WKH���LQFUHDVH�
LQ�VFKRRO�IXQGLQJ�IURP�/5)�	�:38����5HG�$SSOH�UHVHUYHV�WKH�ULJKW�WR�ZDLYH�DQ\�HVFDODWLRQ�

��� &DXVH�RU�$FWLRQ��,Q�WKH�HYHQW�RI�DQ\�FDXVH�RU�DFWLRQ�DJDLQVW�HLWKHU�SDUW\��ERWK�
DJUHH�WR�PDNH�D�JRRG�IDLWK�HIIRUW�WR�ZRUN�WRJHWKHU�WR�REWDLQ�D�UHVROXWLRQ�
VDWLVIDFWRU\�WR�ERWK�SDUWLHV���

5HG�$SSOH�)LQDQFLDO 2JGHQ�3UHSDUDWRU\�$FDGHP\
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