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g ift* a g r e e m e n t

This gift agreement Cthia “Agreement'’) is made effective on May 5, 2017, (the “Effbcttvc Date1’) 
between Utah State Ualversliy (the “University'’), aa instrumentality of the state of Utah, and die 
Huntsman) FOundafow, a Utah nonprofit corporation (the "Doctor'*). This Agrewtreht ia for the benefit 
Of Utah State University and the Jon M. Huntsman School of Business (the “HSB”V specifically the 
Hun tain an Scholar Program, which io a student program that will be expanded at HSB. The term of 
this Agreement begins on the Effective Date end shall continue for ten years (the “Term”), unless earlier 
terminated pursuant to the terms of this Agreement. The University and the Donor me sometimes 
referred to In this Agreement individually as a ‘Tarty” and collectively as the ■‘Parties/’ The Parties agree 
e$ follows:

X, The JOfomteman Scholar Program. The Donor desires to support the HSB to advance the 
educational purposes of the University and the HSB as follows:

a. The Pumoaa.. As stated In tlw University Proposal, which is hereby incorporated into and 
made pert of this Agreement, and attached as Attachment A (the “Proposal*), the University has informed 
the Donor, and foe Donor is relying on such representation, that foe Proposal requests support for the 
Huntsman Scholar Program (foe "HSB Programs”). The Donor is also relying on the University’s 
representation in foe Proposal foot foe purpose of fob Agreement Is for foe HSB to expand an 
academically rigorous and experientially rich program to develop leaders, of distinction in commerce and 
public affoirs through foe Huntsman Scholar Program (foe “Purpose”).

% The UafrWifftv's CommHrweat to and Support for foe HSB Programs. "

a. Generally. The University shall support foe HSB Programs to advance foe Purpose of 
foiB Agreement ahd the educational purposes of the University and HSB during the Term.

b. t/mivurditv f̂emora Program. The Urtivorvlty ahnll rtoognlxo' tho Htentomttn Seholar 
Progttrat as a pathway to foe University Honors Program for those students who meet the requiromonts 
for foe University Honors Program.

3, Contributed Amnnnt The Donor agrees to contribute foods to foe University to support HSB 
Programs (all or part of such funds are referred to as the “Contributed Amountfs)”). In. no event shall foe 
aggregate Contributed Amount Under this Agreement exceed $25,000,000. Furthermore, if  the University 
and Donor mutually agree, foe Donor may also contribute fo-kind services to the University to help 
promote the work of foe University, HSB, or HSB faculty, students, add staff.

4, Uacogttttton for Contributed Amount Subject to foe review and consent required by Section 
7xi of this Agreement, foe Donor agrees to be acknowledged for contributing to the University (a) in 
accordance with foe policies of Utah State University and the Utah State University Old Main Society; 
and (b) through newe releases, donor listings, and features In publications, including internet media,

5, Reporting; Proposed U iftA m rti fowew »ud ftfoedufe

a. Quarterly Updates. HSB management and Donor leadership shall meet quarterly via 
telephone conference calls to provide on update of foe activities conducted with Contributed Amounts and 
discuss foe progress made toward accomplishing foe Purpose.

b. The HSB Stewardship Report. Donor shall make a contribution, up to tho amount listed 
In the below schedule to foe University to support foe HSB os provided in tins Agreement. The University
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agrees to accept suoh Contributed Amount on behalf o f the HSB as stated in the below schedule, The 
HSB shall submit an annual written report according to fhe schedule below to 4k  Donor for the Donor's 
consideration (die "HSB Stewardship Report”) and as an accounting of the expenditure of &tiy 
Contributed Amount previously received, If fhe Donor does not provide any Contributed Amount, St shall 
notify the HSB nod the. University aa stated in Section 7(a).

O. The HSB Stewardship Report and Proposed Gift Award Schedule

HSB Stewardship Report Date Donor RaspoMSe mid Proposed 
Contribution Date

Contributed Amount

June 1.2017 On or about August 1.2017 Unto *2.500:000
ItuiB 1. 201? On or about August 1, 201? Unto *2,500.000
Juno 1.2019 On or about August), 2019 Up to $2,500,000 -
June 1.2020 On or about August 1,2020 UtltO *2,500.000
June 1. 2021 On or about August 1,2021 UotoS2.500.000
June 1.2022 On or about August 1,2022 Unto 52.500,000
June 1,2023 On or about August l, 2023 Up to 52,500,000
Juno 1,2024 On or about August 1,2024 UpteSilJSOO.OOO
Juno 1,2025 On or about Augist 1,2025 Unto S2JOO.OOO
June 1,2026 On or about August 1,2026 Up to S2J500.000

& The Pupd, The 'University shall place ah of the Contributed Amount In a segregated and 
restricted fond on its books and records called the "HSB-HP Fund” (the ‘'Fund”). The Fond shell be used 
solely t0 support the HSB Programs as stated in this Agreement, The UnivoreHy shall make the Fund 
available for contributions fimm other donors. Tf nftrrHinr donor makes a rntitribiTtinn tn rbn Fund, the 
University shall promptly notify the Donor o f  the amount donated and, if permitted by the other donor, 
the name of the other donor.

e. Contingent Gift, The Donor’s support undar fhis Agreement is expressly contingent upon 
the University and the Charles Koch Foundation (the "Koch Foundation”) executing ap agreement 
providing for a gift from the Koch Foundation (the "Koch Foundation Gift Agreement”) tti support tire 
HSB Programs. Therefore, the Donor shell not provide any of the Contributed Amount or he Obligated to 
fulfill any other obligation until the Koch Foundation Gilt Agreement is executed,

6. Contributed Amount Used Solely Ibr Educations! Purposes for the HSB Pwnppu>?f

h- Tax Stetua. According to JRS records, the Utilverafty fa on organization described within 
the meaning of Internal Revenue Code (the "Code”) sections 501(c)(3) Bod 509(aXl). The University 
agrees to immediately notify the Donor if their respective tax statuses change.

b. EducationaUgunLOae- The Contributed Amount will be expended solely for the HSB 
Programs, which la an educational purpose described, in Code section 170(c)(2)(B). The Contributed 
Amount will not be used to influence legislation as described in Code section 4945(d)(1), to influence the 
outcome of any election, for a political campaign or intervention, to carry on any voter ragfatmtion drive, 
or any other purpose that would Jeopardize the Donor’s tax-exempt status or subject the Donor to 
penalties under chapter 42 of the Code,

c, The HSB Programs. The Contributed Amount must be additive to thf* HSlJ0 Mid the USB 
Programs, The University shall not reduce, redirect, Or otherwise impact the HSB or the HS-B Programs’ 
total annual funding as a result of the Contributed Amount. The Contributed; Amount shall result jjtt a 
dollar-for-dollar Increase in total annual funding for the HSB and foe HSB Programs.
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7. General Provisions.

a. Toimination bv Penor. The Donor has the right to terminate this Agreement or decline to
provide any Contributed Amount if, in its sole and absolute discretion: (i) the University has not folly 
complied with any term in this Agreement; (ii) the HSB Programs are not advancing the Purpose as stated 
in this Agreement; or (iii) such action is necessary to comply with any lew applicable to die University or 
the Donor- Such termination shall be deemed effective upon the expiration of 30 days from the date 
nodoe was provided by the Donor tothe University, '

b. Teimmadon by University. The University has the right to terminate -this Agreement or 
decline any Contributed Amount if  (i) the Donor has not fully compiled with any terms in this 
Agreement; (ii) the Donor, for any reason, docs not provide a significant portion of the Contributed Funds 
flii) die University and/or tho HSB discontinue the HSB Programs described in Section l.a.; or (iv)'such 
action is necessary to comply with any law applicable to the University or the Donor. Such termination 
shall be deemed effective upon the expiration of 30 days from the date notice wae provided by the 
University to the Donor.

c. jerreot or xaramattoa. jj xor any reason, me ironor or toe university mrauimwa mu 
Agreement, both Parties* obligations under this' Agreement shall cease.

d. Publicity. The Parties shall give each other a reasonable opportunity to review any 
sigijifxcKtit public flnj)pi.mc^m(“nt Water! to the Agreement Th« Partin* shall not use naoh nthrr’s fiflmiw, 
marks, or logos without the applicable Party’s express Written consent

e. Public Records. Donor acknowledges that the University is a governmental entity 
subject to die Utah Government Records Access and Management Act, Utah Code section 63G-2-101 
ct seq., os amended f"QRAMA"h that certain records within the University’s possession or control, 
including without limitation this Agreement, may be subject to public disclosure; and, that tho 
University's confidentiality obligations shall be subject in nil respects to compliance with GRAMA- 
Notwithstanding any provision to. the contrary in the Agreement, the University may disclose any 
information, or record to the extent required by GRAMA or otherwise required by law, and to 
University's employees, attorneys, accountants, consul cants and other representatives on a need to 
know baste; provided, that such representatives, shall be Subject to confidentiality obligations no less 
restrictive than those set forth in the Agreement

f. Confidentiality. The University' agrees to keep confidential and not to disclose to any 
third party the existence of or contents of this Agreement Without express written approval from die 
Donor, except as otherwise may be required by law, Including GRAMA, if  foe University is required to 
disclose the existence of or the .content o f tori Agreement to city third party, the University agrees to
previCo thoX>ono» with, at lcvujt fivo tiny a' ndvnnoo wrjtttm twites of ouflh dlaalontwo-

g. Merger. The terms contained in this Agreement supersede all prior oral or written 
agreements and understandings between toe Parties related to too matters contained in this Agreement and 
shall constitute (he entire agreement between the Parties with respect to toe matters contained to Ibis 
Agreement.

h. Conflict. In the event of a conflict between toe provisions stated in the body of tori 
Agreement and those stated in the Proposal, this Agreement shall control. i.

i. Amendment. This Agreement shall not be modified or amended except by a writing duty 
executed by toe Parties to this Agreement.

3

Confidential Information USU2017.05.17.0051



05/10/2017 13:25 FAX ® 005/009

WAV/t0/2017/WED 09:24 AM PA)! No, ?, 005

j . Severability, the  terms of this Agreement are deemed severable and should oily trim- of 
this Agreement be construed by any court of competent jurisdiction to bo illegal, invalid, or 
unenforceable, the legality, validity, 'and enforceability of the remaining terms will not be affected 
thereby.

k. Waiver. No delay or failure on any Party’s part to enforce any right or claim which it may 
have hereunder shall constitute a waiver of such right or claim. Any waiver by any Party of any term of 
Oils Agreement, or of any subsequent default under this Agreement in any one or more instances shall not 
be deemed to be aflirfher of continuing waiver of such term or of any subsequent default hereunder,

L No Third-Party Beneficiary. This Agreement shell not confer any rights, or remedies upon 
any third party other than the Parties to this Agreement end their respective successors and permitted 
assigns.

art- Choice__of_Law. This Agreement will be governed, Interpreted and enforced in 
accordance with the laws o f Utah, Without regard to conflict of law-provisions,

n. No Assignment. The University nmy not transfer or assign their respective interests in 
the Agreement or tow amount to be contributed .pursuant to this Agreement without foe -express written 
consent of foe Donor,

o. Notice. All notices, approvals, or requests in connection with this Agreement shall be in
writing and shall be deemed given when delivered personally by hand or one business day after foe day 
sent by overnight courier (In each case with written confirmation of receipt or transmission, as foe case 
may be) at foe following address (or to such other address as a Party may have specified by notice to foe 
other Party pumuant to this provision): 1

If to the University;
Utah State University -
3500 Old MafolliU 
Logan, UT 84322-3500 
Attn: HSB Dealt

With a copy to 
1465 Old Main Hill
l̂ Ugill), UT3J]
Attn; General Counsel

I f  to the Donor:
Huntsman Foundation
500 Huntsman Way
Salt Lake City, UT 84108 
Attn: Peter Huntsman

With n mnv toAiwimuMt, iljpjdAfti
501 Huntsman Springs Drive 
Driggs, ID 83422
Attn: Dale Prows
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