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VXSHUVFULEHG�DV�´7HQGHU�IRU�6XSSO\��,QVWDOODWLRQ��FRPPLVVLRQLQJ�DQG�7UDLQLQJ�RI�$8720$7,&�3$*(�7851,1*�',*,7$/�%22.�6&$11(5�DQG�6RIWZDUHµ��
7KH� 7HFKQLFDO� %LG� GXO\� ILOOHG� LQ� DQG� VLJQHG� PXVW� EH� SXW� LQ� VHDOHG� FRYHU�
VXSHUVFULEHG� DV� ´7HFKQLFDO� %LGµ� DORQJ� ZLWK� WKH� (UQHVW� 0RQH\� 'HSRVLW� RI�5V������������ �'HPDQG�'UDIW�3D\�2UGHU���7KH�&RPPHUFLDO�%LG�EH�GXO\�ILOOHG�LQ�
DQG� VLJQHG� DQG� PXVW� EH� SXW� LQ� D� VHDOHG� FRYHU� VHSDUDWHO\�� VXSHUVFULEHG� DV�´&RPPHUFLDO�%LGµ��

���������� ($51(67�021(<�'(326,7
7HFKQLFDO� %LGV� IXUQLVKHG� ZLWKRXW� (0'�PRQH\� ZLOO� EH� UHMHFWHG�� (0'� RI� WKH�XQVXFFHVVIXO�ELGGHUV�ZLOO�EH�UHWXUQHG�DIWHU�WKH�VHOHFWLRQ�RI�WKH�VXFFHVVIXO�ELGGHU��7KH�DERYH�($51(67�021(<�'(326,7�DPRXQW�KHOG�E\�WKH�8QLYHUVLW\�� WLOO� LW� LV�
UHWXUQHG� WR� WKH� %LGGHUV�� ZRXOG� QRW� HDUQ� DQ\� LQWHUHVW� WKHUHRQ� (0'� RI� WKH�
VXFFHVVIXO�%LGGHU�ZLOO�QRW�EH�DGMXVWHG�WRZDUGV�6HFXULW\�'HSRVLW�DQG�ZLOO�EH�
UHWXUQHG� RQO\� DIWHU� WKH� VXFFHVVIXO� FRPSOHWLRQ� RI� WKH� LQVWDOODWLRQ� DQG�FRPPLVVLRQLQJ�RI�HTXLSPHQW�DW�VLWH�DQG�FHUWLILFDWLRQ�E\�WKH�XVHU���
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��� (/,*,%,/,7<�&5,7(5,$
7KH�ELGGHUV�PXVW�IXOILOO�WKH�HOLJLELOLW\�FRQGLWLRQV�DQG�DOVR�VXEPLW�GRFXPHQWDU\�
HYLGHQFH� LQ� VXSSRUW� RI� IXOILOOLQJ� WKHVH� FRQGLWLRQV� ZKLOH� VXEPLWWLQJ� WKH�7HFKQLFDO�%LG��7KH�8QLYHUVLW\�ZLOO�FRQVLGHU�WKH�&RPPHUFLDO�%LG�RI�WKH�YHQGRUV�
ZKR�TXDOLI\�LQ�WKH�7HFKQLFDO�%LG��&RPPHUFLDO�%LG�RI�YHQGRUV�ZKR�IDLO�WR�TXDOLI\�LQ�WKH�7HFKQLFDO�%LG�will QRW�EH�FRQVLGHUHG����
&ULWHULD�

D� 7KH� %LGGHU� VKRXOG� EH� DEOH� WR� VXSSO\� HTXLSPHQW� PHHWLQJ� WKH� GHVLUHG�7HFKQLFDO�6SHFLILFDWLRQV�RI�WKH�HTXLSPHQW�WR�EH�VXSSOLHG��
E� 7KH�%LGGHU�VKRXOG�KDYH�D�UHFRUG�RI�DW�OHDVW�D�IHZ�LQVWDOODWLRQV�DW�UHSXWHG�LQVWLWXWLRQV���RUJDQL]DWLRQV�DQG�VXIILFLHQW�VHUYLFH�EDFN�XS�LQ�1HZ�'HOKL�IRU�DOO�W\SHV�RI�UHODWHG�ZRUNV���
F� 7KH� %LGGHU� VKRXOG� VXEPLW� WKH� ODWHVW� ,QFRPH� 7D[� DQG� &RPPHUFLDO� 7D[�&OHDUDQFH�&HUWLILFDWHV�5HWXUQV��
G� 7KH� %LGGHU� VKRXOG� KDYH� DW� OHDVW� WKUHH� \HDUV� H[SHULHQFH� DQG� IRFXV� RQ�UHODWHG�EXVLQHVV��DV�RQ�GDWH������������DQG�D�PLQLPXP�DYHUDJH�DQQXDO�

WXUQRYHU�5V������&URUH�LQ�WKH�ODVW�WKUHH�\HDUV���
H� 0LQLPXP�([SHULHQFH�²�6KRXOG�KDYH�EHHQ�ZRUNLQJ�LQ�WKH�,7�6HUYLFHV�DQG�RU�LQ� 6XSSO\� RI� HOHFWURQLF� RIILFH� (TXLSPHQWV� DVVLJQPHQWV� IRU� D� PLQLPXP� ��\HDUV��
I� 7KH�%LGGHU�VKRXOG�EH�DEOH�WR�IXUQLVK�(0'�IRU�5V��������������
J� 7KH�%LGGHU�VKRXOG�EH�DEOH�WR�IXUQLVK�GRFXPHQWV�LQ�VXSSRUW�RI�,QFRPH�7D[��3$1��6HUYLFH�7D[�5HJLVWUDWLRQ��9$7�5HJLVWUDWLRQ��
K� 6KRXOG�EH�ZLOOLQJ�WR�DFFHSW��DOO�WKH�7HUPV�DQG�&RQGLWLRQV�

��� '(7$,/6�72�%(�)851,6+('�$1'�02'(�2)�35(6(17$7,21
7KH�7HQGHU�VKRXOG�FRQWDLQ�SDUWLFXODUV�OLNH�QDPH�DQG�DGGUHVVHV�RI�WKH�%LGGHU��QHW�UDWH� LQFOXGLQJ� H[FLVH� GXW\�� FXVWRP� GXW\�� FOHDULQJ� DQG� IRUZDUGLQJ� FKDUJHV���VXUFKDUJH�� VDOHV� WD[�� IUHLJKW�� LQVXUDQFH� IRU� GHOLYHU\�� GHOLYHULQJ� XS� WR� WKH� SRLQW��
LQVWDOODWLRQ�DQG�FRPPLVVLRQLQJ RI�WKH�HTXLSPHQW�DQG�VXFK�RWKHU� OHYLHV�WKDW�PD\�EH�DSSOLFDEOH���
D�� 7KH� UDWHV� VKRXOG�EH�YDOLG� IRU�RQH�KXQGUHG�DQG� WZHQW\�GD\V������GD\V�� IURP�WKH�GDWH�RI�WKH�RSHQLQJ�RI�WKH�7HQGHUV�IRU�DFFHSWDQFH���
E���� 7KH�UDWH�VKRXOG�EH�TXRWHG�IRU�HDFK�LWHP�ZLWK�VSHFLILFDWLRQ�DQG�

PRGHO�� LI�DSSOLFDEOH��DQG�VKRXOG�EH� LQGLFDWHG�FOHDUO\�ERWK� LQ�ZRUGV�DQG�ILJXUHV��$Q\�VFRULQJ�RU�RYHUZULWLQJ�VKRXOG�EH�DWWHVWHG�E\�WKH�%LGGHU�ZLWK�IXOO�
VLJQDWXUH�� 7KH� UDWH�TXRWHG� VKRXOG�EH� ILUP�DQG� VKRXOG�QRW�EH� VXEMHFW� WR�DQ\�YDULDWLRQ�FODXVHV���

F����7KH�8QLYHUVLW\� VKDOO� QRW�SD\�DQ\� LQFUHDVH� LQ�GXWLHV�� WD[HV�DQG� VXUFKDUJHV�RQ�
DFFRXQW�RI�DQ\�UHYLVLRQ�E\�WKH�*RYHUQPHQW�DW�WKH�WLPH�RI�VXSSO\�DQG�LQVWDOODWLRQ���

G����6XSSO\��RI��WKH��HTXLSPHQW� DQG��RWKHU��DFFHVVRULHV��VKDOO��EH��DV��SHU��WKH�
DJUHHG� VSHFLILFDWLRQV� DQG� DFFRUGLQJ� WR� WKH� GHOLYHU\� DQG� LQVWDOODWLRQ�VFKHGXOH���
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��� 23(1,1*�2)�%,'6
%LGV� UHFHLYHG�XS� WR������30�RQ������������ZLOO�EH�RSHQHG�E\�DQ�DXWKRUL]HG�
7HQGHU�2SHQLQJ�&RPPLWWHH�WKH�5HJLVWUDU��RU�DQ\�RWKHU�RIILFHU�DXWKRUL]HG�E\�KLP�RQ�KLV�EHKDOI�DW������30�RQ������������ LQ� WKH�SUHVHQFH�RI� WKRVH�%LGGHUV�RU� WKHLU�
UHSUHVHQWDWLYHV� ZKR� PD\� EH� SUHVHQW� DW� WKH� WLPH� RI� RSHQLQJ�� 7KH�UHSUHVHQWDWLYHV�RI�WKH�%LGGHUV�ZLOO�EH�DOORZHG�WR�DWWHQG�WKH�SURFHHGLQJV�RQ�DIWHU�SURGXFWLRQ�RI�WKH�OHWWHU�RI�DXWKRULW\�IURP�WKH�RULJLQDO�%LGGHU��

��� 6(&85,7<�'(326,7
D�������� 7KH� VXFFHVVIXO� %LGGHU�ZLOO� EH� UHTXLUHG� WR� UHPLW� WKH� 6HFXULW\�'HSRVLW�

HTXLYDOHQW� WR� )LYH� SHUFHQW� RI� WKH� YDOXH� RI� WKH� 3XUFKDVH� RUGHU� ZLWKLQ�ILIWHHQ� GD\V� IURP� WKH� GDWH� RI� UHFHLSW� RI� FRPPXQLFDWLRQ�LQWLPDWLQJ�WKHP�RI�WKH�DFFHSWDQFH�RI�WKH�7HQGHU��,I�WKH�DFFHSWHG�%LGGHU�IDLOV�WR�UHPLW�
WKH�6HFXULW\�'HSRVLW�ZLWKLQ�WKH�DERYH�VDLG�SHULRG��WKH�(DUQHVW�0RQH\�'HSRVLW�UHPLWWHG�E\�KLP�ZLOO�EH�IRUIHLWHG�WR�WKH�18(3$�DQG�KLV�7HQGHU�ZLOO�EH�KHOG�YRLG��3XUFKDVH�2UGHU�ZLOO�EH�UHOHDVHG�DIWHU�H[HFXWLRQ�RI�WKH�DERYH�FRQWUDFW�
E\�WKH�VXFFHVVIXO�%LGGHU�DQG�DIWHU�UHPLWWLQJ�WKH�6HFXULW\�'HSRVLW�E\�ZD\�RI�'HPDQG� 'UDIW�3D\� 2UGHU� GUDZQ� LQ� IDYRXU� RI� WKH� 5HJLVWUDU�� 18(3$��
1HZ�'HOKL���

E��� 7KH� 6HFXULW\�'HSRVLW� IXUQLVKHG�E\� WKH�%LGGHU� LQ� UHVSHFW�RI�KLV� 7HQGHU�ZLOO�EH�UHWXUQHG� WR� KLP� DW� WKH� HQG� RI� VDWLVIDFWRULO\� LQVWDOODWLRQ� 	� FRPPLVVLRQLQJ� RI�
HTXLSPHQW�VXEMHFW�WR�WKH�VDWLVIDFWLRQ�RI�WKH�8QLYHUVLW\���

F��� ,Q� FDVH� RI� VXFFHVVIXO� %LGGHU� 7KH� (DUQHVW� 0RQH\� 'HSRVLW�� LI� SDLG�� ZLOO� EH�
UHWXUQHG� RQO\� DIWHU� VXFFHVVIXO� FRPSOHWLRQ� RI� WKH� LQVWDOODWLRQ� DQG�FRPPLVVLRQLQJ�RI�HTXLSPHQW�DW�VLWH�DQG�FHUWLILFDWLRQ�E\�WKH�XVHU���

G��� ,I� WKH�%LGGHU� IDLOV� WR�DFW�DFFRUGLQJ� WR� WKH�7HQGHU�RU�EDFNV�RXW�ZKHQ�KLV�
7HQGHU�LV�DFFHSWHG��KLV�6HFXULW\�'HSRVLW�PHQWLRQHG�DERYH�ZLOO�EH�IRUIHLWHG�WR�WKH�8QLYHUVLW\���

��� 6833/<�$1'�,167$//$7,21�2)�(48,30(176
D������ �7KH�VXSSO\�DQG�LQVWDOODWLRQ�RI�HTXLSPHQWV�DQG�RWKHU�DFFHVVRULHV�VKRXOG�EH�PDGH�VWULFWO\�LQ�DFFRUGDQFH�ZLWK�WKH�VSHFLILFDWLRQV�JLYHQ�LQ�WKH�

&RPPHUFLDO� %LG� DQG� VKRXOG� VXFFHVVIXOO\� IXOILOO� WKH� WHVWV� FDUULHG� RXW� E\� WKH�8QLYHUVLW\��7KH�VXSSO\�DQG�LQVWDOODWLRQ�VKRXOG�EH�DV�SHU�WKH�GHOLYHU\�VFKHGXOH�WR�EH�VHQW�E\�WKH�8QLYHUVLW\�DORQJ�ZLWK�WKH�SODFHPHQW�RI�ILUP�RUGHU��7KH�
HTXLSPHQW�KDUGZDUH�VKRXOG�EH�LQVWDOOHG�LQ�WKH�SUHPLVHV�RI�WKH�8QLYHUVLW\�DW�WKH�FRVW�DQG�ULVN�RI�WKH�%LGGHU�

E�����7KH�PDWHULDO�RU�JRRGV�DUH�WR�EH�JXDUDQWHHG�IRU�D�SHULRG�RI�DW�OHDVW�RQH�\HDU�DIWHU� LQVWDOODWLRQ� DQG� FRPPLVVLRQLQJ� DJDLQVW� PDQXIDFWXULQJ� GHIHFW� DQG�EDG�ZRUNPDQVKLS����7KH�ZDUUDQW\�SHULRG�VSHFLILHG��ZLOO�FRPPHQFH�IURP�WKH�
GDWH� RI� KDQGLQJ� RYHU� WKH� HTXLSPHQW� DIWHU� UXQQLQJ� DQG� FDUU\LQJ� RXW�VXFFHVVIXOO\�WKH�WHVWV�SUHVFULEHG�E\�WKH�8QLYHUVLW\�WR�LWV�VDWLVIDFWLRQ���

F�� 'RFXPHQWV�VXFK�DV�RSHUDWLRQ�PDQXDOV��XVHU�PDQXDOV�DQG�FLUFXLW�GLDJUDPV�DQG�RWKHU� UHOHYDQW�PDWHULDOV� VKDOO�EH�SURYLGHG�E\� WKH�%LGGHU�DORQJ�ZLWK�HTXLSPHQW��IUHH�RI�FRVW���
G����� ,I�WKH�VXSSO\��LQVWDOODWLRQ�DQG�FRPPLVVLRQLQJ�RI�WKH�V\VWHPV�DUH�QRW�HIIHFWHG�EHIRUH� WKH� VSHFLILHG�SHULRG�DV� LQGLFDWHG� LQ� WKH�SXUFKDVH�RUGHU��

WKH�8QLYHUVLW\�VKDOO�KDYH�WKH�DXWKRULW\�WR�FDQFHO�WKH�RUGHU�DQG�RU�WR�WDNH�DQ\�VXFK�DFWLRQ�ZKLFK�LW�PD\�GHHP�ILW�LQ�WKH�FLUFXPVWDQFHV���
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H�� ,I� DQ\� PDQXIDFWXULQJ� RU� RWKHU� WHFKQLFDO� GHIHFWV� DUH� IRXQG� ZLWKLQ� WKH�VSHFLILHG� PRQWKV� IURP� WKH� GDWH� RI� LQVWDOODWLRQ�� FRPPLVVLRQLQJ� DQG�
KDQGLQJ�RYHU�WKH�V\VWHP�WR�WKH�8QLYHUVLW\�DXWKRULWLHV��WKH�VDPH�ZLOO�KDYH�WR�EH�UHFWLILHG�RU�UHSODFHG�IUHH�RI�FRVW�E\�WKH�VXSSOLHU���

I�� 'XULQJ� WKH� ZDUUDQW\� SHULRG�� LI� GXH� WR� PDQXIDFWXULQJ� DQG� RWKHU�WHFKQLFDO�GHIHFWV�RI�WKH�HTXLSPHQW�VXSSOLHG��WKH�V\VWHP�LV�GRZQ�DQG�LI� LW� LV�QRW� UHVWRUHG� LQ�ZRUNLQJ�FRQGLWLRQ�ZLWKLQ����KRXUV�� WKH� VXSSOLHU� VKDOO�EH� OLDEOH�
IRU�D�SHQDOW\�RI�RQH�SHUFHQW�SHU�ZHHN�GXULQJ�EUHDNGRZQ�SHULRG�RQ�WKH�WRWDO�FRQWUDFW�SULFH���

J�� 7KH�ZDUUDQW\�ZLOO�FRYHU�DOO�WKH�PDWHULDOV�DQG�JRRGV�VXSSOLHG�E\�WKH�VXSSOLHU�XQGHU� � WKLV� � FRQWUDFW� � LUUHVSHFWLYH� � RI� � WKH� � IDFW� � ZKHWKHU� � WKHVH� � KDYH��EHHQ�PDQXIDFWXUHG�E\�WKH�VXSSOLHU�RU�QRW���
K�� ,Q�FDVH�RI� IDLOXUH�E\�WKH�%LGGHU�WR�GHOLYHU�JRRGV�RU�PDWHULDOV�GHPDQGHG�IURP�WKHP�ZLWKLQ�WKH�SHULRG�VSHFLILHG�IRU�GHOLYHU\�RU�LQ�FDVH�RI�JRRGV�RU�PDWHULDOV�EHLQJ�GHOLYHUHG�ZLWKRXW�D�FRUUHFW�LQYRLFH�LQ�GXSOLFDWH��WKH�5HJLVWUDU�

RU�DQ\RQH�GXO\�DXWKRUL]HG�E\�KLP�VKDOO�KDYH�SRZHU�WR�UHMHFW�DQ\�VXFK�JRRGV�RU�PDWHULDOV� VR� UHMHFWHG�RU�QRW�GHOLYHUHG�XQOHVV� WKH�VXSSOLHU� VKDOO� WKHPVHOYHV�
IRUWKZLWK�VXSSO\�RWKHUV�WKDW�VKDOO�EH�VXIILFLHQW�DQG�VDWLVIDFWRU\�DQG�DQ\�H[FHVV�RI�FRVW�VR� LQFXUUHG�E\�WKH�%LGGHU�RYHU�WKH�FRQWUDFW�SULFH�WRJHWKHU�ZLWK�DOO�FKDUJHV� DQG� H[SHQVHV� DWWHQGLQJ� WKH� SXUFKDVH� VKDOO� EH� UHFRYHUDEOH� E\�
WKH�8QLYHUVLW\�IURP�WKH�VXSSOLHU���

L�� 7KH� VXFFHVVIXO� %LGGHU� VKDOO� VXSSO\� OLFHQVHG� YHUVLRQV� RI� WKH� HTXLSPHQW�
V\VWHPV�� 7KH� 8QLYHUVLW\� ZLOO� QRW� EH� KHOG� UHVSRQVLEOH� IRU� DQ\� FRQVHTXHQFHV�DULVLQJ�RI�SDWHQW�ULJKW�SUREOHPV���

M�� 7KH� HTXLSPHQW� VKRXOG� EH� GHPRQVWUDWHG� WR� WKH� UHSUHVHQWDWLYHV� RI� WKH�
6SHFLILFDWLRQV�&RPPLWWHH�EHIRUH�VKLSPHQW�LV�HIIHFWHG���1HFHVVDU\�WUDYHO�DQG�RWKHU�FRVWV�IRU�WZR�H[SHUWV�WR�YLVLW�WKH�VXSSOLHU·V�IDFLOLW\�DQG�LQVSHFW�WKH�HTXLSPHQW�PDUNHG�IRU�WKH�University EHIRUH�LWV�VKLSPHQW�ZLOO�EH�PHW�E\�WKH�
VXSSOLHU��

���� 3$<0(17�2)�&2676
7KH�WHUPV�RI�SD\PHQWV�IRU�SXUFKDVH�RI�HTXLSPHQWV���
D�� ����RI�WKH�WRWDO�FRVW�RI�HTXLSPHQWV�ZLOO�EH�SDLG�RQ�LQVWDOODWLRQ��FRPPLVVLRQLQJ�DQG�KDQGLQJ�RYHU�RI�WKH�(TXLSPHQWV�DIWHU�WHVWLQJ�DOO�WKH�VRIWZDUH�DQG�IXOILOOLQJ�WKH� � WHFKQLFDO� VSHFLILFDWLRQV�� 7KH� WHVWLQJ� WKDW� VKRXOG� EH� FDUULHG� RXW� IRU�

FRPPLVVLRQLQJ� WKH�PDWHULDO� VXSSOLHG� DQG� WKH� VDWLVIDFWRU\�ZRUNLQJ� RI�WKH�V\VWHPV�ZRXOG�EH�FHUWLILHG�E\�WKH�8QLYHUVLW\���
E�� 7KH� EDODQFH� ���� ZLOO� EH� UHWDLQHG� GXULQJ� WKH� ZDUUDQW\� SHULRG� DV�SHUIRUPDQFH�JXDUDQWHH�DQG�ZLOO�EH�SDLG�DIWHU�WKH�VXFFHVVIXO�FRPSOHWLRQ�RI� WKH� ZDUUDQW\�� $OWHUQDWLYHO\�� LI� WKH� %LGGHU� JLYHV� LUUHYRFDEOH� %DQN�

JXDUDQWHH� LQ� OLHX�RI� WKH�EDODQFH������ WKH�8QLYHUVLW\�VKDOO� UHVHUYH�WKH�ULJKW�WR�DFFHSW�WKH�VDPH���
���� )25)(,785(�2)�($51(67�021(<�'(326,7

,I� WKH�DFFHSWHG�%LGGHU� IDLOV� WR�DFW�DFFRUGLQJ� WR� WKH� WHQGHU�FRQGLWLRQV�RU�EDFNV�RXW� DIWHU� KLV� WHQGHU� KDV� EHHQ� DFFHSWHG�� KLV� (DUQHVW� 0RQH\� 'HSRVLW� ZLOO� EH�
IRUIHLWHG�WR�WKH�8QLYHUVLW\���
7KH�VXFFHVVIXO�%LGGHU�VKDOO�QRW�DVVLJQ�RU�PDNH�RYHU�WKH�FRQWUDFW��WKH�EHQHILW�RI�
EXUGHQ�WKHUHRI�WR�DQ\�RWKHU�SHUVRQ�RU�SHUVRQV�RU�ERG\�FRUSRUDWH�� �+H�VKDOO�QRW�
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XQGHUOHW�RU�VXEOHW�WR�DQ\�SHUVRQ�V�RU�ERG\�FRUSRUDWH�IRU�H[HFXWLQJ�WKH�FRQWUDFW�RU�DQ\�SDUW�WKHUHRI���
����� 3(1$/7<�)25�121�)8/),/0(17�2)�7(1'(5

3HQDOW\�ZLOO�EH� OHYLHG�DW� WKH�UDWH�RI����SHU�ZHHN�RQ�WKH�WRWDO�FRQWUDFW�SULFH� LI�
WKH� LQVWDOODWLRQ� DQG� FRPPLVVLRQLQJ� KDV� QRW� EHHQ� FRPSOHWHG� LQ� IXOO� ZLWKLQ�WKH� VWLSXODWHG� SHULRG� VXEMHFW� WR� IRUFH� PDMHXUH� FRQGLWLRQV�� � � %HVLGHV�� VXFK�SHUIRUPDQFH�PD\�HQWDLO�EODFN�OLVWLQJ�RI�WKH�VXSSOLHU���

����� $&&(37$1&(�$1'�:,7+'5$:$/6
7KH�ILQDO�DFFHSWDQFH�RI�WKH�WHQGHU�LV�HQWLUHO\�YHVWHG�ZLWK�8QLYHUVLW\�ZKLFK�
UHVHUYHV�WKH�ULJKW�WR�DFFHSW�RU�UHMHFW�DQ\�RU�DOO�WKH�WHQGHU�ZLWKRXW�DVVLJQLQJ�DQ\�UHDVRQ� ZKDWVRHYHU�� 7KHUH� LV� QR� REOLJDWLRQ� RQ� WKH� SDUW� RI� WKH� 8QLYHUVLW\� WR�FRPPXQLFDWH� ZLWK� UHMHFWHG� )LUPV�� � � $IWHU� DFFHSWDQFH� RI� WKH� WHQGHU� E\� WKH�
8QLYHUVLW\��WKH�)LUP�VKDOO�KDYH�QR�ULJKW�WR�ZLWKGUDZ�LWV�WHQGHU�RU�FODLP�KLJKHU�SULFH��7HQGHUV�ZLWK�LQFRPSOHWH�LQIRUPDWLRQ ZLOO�EH�VXPPDULO\�UHMHFWHG���

���� 3267�:$55$17<
7KH�OLIH�F\FOH�IRU�QRUPDO�SHUIRUPDQFH�RI�(TXLSPHQW�LV���\HDUV���7KH�SRVW�ZDUUDQW\�DQQXDO� PDLQWHQDQFH� FKDUJHV� �$0&�� ZRXOG� EH� DSSOLFDEOH� IRU� WKH� UHPDLQLQJ�
SHULRG� RI� WKH� OLIH� F\FOH� DIWHU� WKH� VDWLVIDFWRU\� FRPSOHWLRQ� RI� WKH� ZDUUDQW\�SHULRG�RIIHUHG�E\�WKH�YHQGRU��7KH�DQQXDO�PDLQWHQDQFH�FKDUJHV�DJUHHG�ZRXOG�EH�GHFLGHG�DV�SHU�WKH�EDVLF�SULFH�RI�WKH�HTXLSPHQW���
7KH� $0&� SD\DEOH� IURP� WKH� GDWH� RI� FRPSOHWLRQ� RI� ZDUUDQW\� LQ� DGYDQFH�DJDLQVW� LQYRLFHV�ELOO� WR�EH�SUHIHUUHG�E\� WKH�YHQGRU�� � 7KH�YHQGRU�ZRXOG�SURYLGH�
FRPSUHKHQVLYH�PDLQWHQDQFH�RI�WKH�HTXLSPHQW��ZKLFK�VKDOO�LQFOXGH�SUHYHQWLYH�PDLQWHQDQFH� DQG� FRUUHFWLYH� PDLQWHQDQFH� DW� WKH� ORFDWLRQ� VSHFLILHG� E\� WKH�8QLYHUVLW\�� � 7KH� PDLQWHQDQFH� VKDOO� DOVR� LQFOXGH� UHSODFHPHQW� RI� DOO� SDUWV� RI�
HTXLSPHQWV�� � 7KH� HTXLSPHQW� ZKLFK� LV� GRZQ� VKRXOG� EH� UHVWRUHG� LQ� JRRG�ZRUNLQJ�FRQGLWLRQ�ZLWKLQ� ���KRXUV��2WKHUZLVH� WKH� VXSSOLHU� VKDOO� EH� OLDEOH� IRU�D�
SHQDOW\� RI� ��� SHU� ZHHN� RI� WKH� EUHDNGRZQ� SHULRG� RQ� WKH� WRWDO� SULFH� RI� WKH�V\VWHP���7KH�8QLYHUVLW\�UHVHUYHV�WKH�ULJKW�WR�WHUPLQDWH�WKH�PDLQWHQDQFH�FRQWUDFW�LQ�WKH� HYHQW� RI� XQVDWLVIDFWRU\� PDLQWHQDQFH� DQG� FODLP� GDPDJHV� IRU� QRQ�
IXOILOOPHQW�RI�WHUPV�RI�FRQWUDFW���

���� 3(1$/7<�)25�121�)8/),/0(17�2)�&21',7,216
7KH� VXSSOLHU� DJUHHV� WKDW� LQ� WKH� HYHQW� RI� QRQ� IXOILOOPHQW� RU� QRQ�REVHUYDQFH� RI�
DQ\� RI� WKH� FRQGLWLRQV� VWLSXODWHG� LQ� WKH� FRQGLWLRQV�� WKH� 6XSSOLHU� VKDOO� SD\� DV�SHQDOW\� DQ� DPRXQW� HTXLYDOHQW� WR� ���� �7HQ�� SHUFHQW� RI� WRWDO� YDOXH� RI�
HTXLSPHQW�RU�DQ�DPRXQW�HTXDO� WR� WKH�DFWXDO� ORVV� LQFXUUHG�E\� WKH�SXUFKDVHU�ZKLFKHYHU�LV�JUHDWHU���7KLV�SURYLVLRQ�DSSOLHV�XS�WR�WKH�HQG�RI�WKH�OLIH�F\FOH�RI�WKH�HTXLSPHQWV��L�H���HYHQ�GXULQJ�WKH�SRVW�ZDUUDQW\�SHULRG���

����� (;(037,21�2)�&867206�'87<�$1'�(;,6(�'87<�DQG�27+(5�',6&28176
7KH�8QLYHUVLW\�EHLQJ�D�rHVHDUFK�RULHQWHG�KLJKHU�HGXFDWLRQ�LQVWLWXWLRQ�LV�HQWLWOHG�
WR�HGXFDWLRQDO�GLVFRXQWV���

���� -8',&,$/�0$77(56
$OO�MXGLFLDO�PDWWHUV�VXEMHFW�WR�VHWWOHPHQW�LQ�FRXUWV�RI�'HOKL���



14 

$XWKRULVHG�6LJQDWRU\�ZLWK�2IILFH�6HDO�

���� $*5((0(17
D����7KH�VXFFHVVIXO�%LGGHU�VKRXOG�H[HFXWH�DQ�DJUHHPHQW�IRU�WKH�IXOILOOPHQW�RI�WKH�

FRQWUDFW�LQ�WKH�VWDPS�SDSHU�ZLWKLQ�ILIWHHQ�GD\V�IURP�WKH�GDWH�RI�DFFHSWDQFH�RI�WKH�WHQGHU���
E����� 7KH� H[SHQVHV� LQFLGHQWDO� WR� WKH� H[HFXWLQJ� RI� DJUHHPHQW� VKDOO� EH�ERUQH�E\�WKH�VXFFHVVIXO�%LGGHU���
F����7KH�FRQGLWLRQV�VWLSXODWHG�LQ�WKH�DJUHHPHQW�IRUP�VKRXOG�EH�VWULFWO\�DGKHUHG�WR�

DQG� YLRODWLRQ� RI� DQ\� RI� WKH� FRQGLWLRQV� ZLOO� HQWDLO� WHUPLQDWLRQ� RI� WKH�FRQWUDFW� ZLWKRXW� � SUHMXGLFH� � WR� � WKH� � ULJKWV� � RI� � WKH� � 8QLYHUVLW\� � DQG��
UHFRYHU\��RI��DQ\�FRQVHTXHQWLDO�ORVV�IURP�WKH�VXFFHVVIXO�%LGGHU���

���� *(1(5$/�
7KH� 8QLYHUVLW\�PD\�� DW� LWV� GLVFUHWLRQ�� H[WHQG� WKH� GHDGOLQH� IRU� VXEPLVVLRQ� RI�
SURSRVDOV� RU� FDQFHO� WKH� UHTXLUHPHQW� LQ� SDUW� RU� LQ� ZKROH�� 7KH� 8QLYHUVLW\�UHVHUYHV�WKH�ULJKW�WR�UHMHFW�DQ\�RU�DOO�SURSRVDOV�ZLWKRXW�DVVLJQLQJ�DQ\�UHDVRQ�WKHUHRI���
�
7KH�)LUPV�ZKLOH�VHQGLQJ�WKHLU�WHQGHU�VKRXOG�HQFORVH�D�FRS\�RI�WKH�FRQGLWLRQV�
VWLSXODWHG� GXO\� FHUWLILHG� DQG� DWWHVWHG� E\� WKHP� LQ� WRNHQ� RI� DFFHSWLQJ� WKH�WHQGHU�FRQGLWLRQV�WKDW�WKH\�XQGHUVWRRG�DQG�DFFHSWHG�WKHP�LQ�IXOO��7HQGHUV�UHFHLYHG� ZLWKRXW� WKH� FHUWLILHG� FRS\� RI� WKH� FRQGLWLRQV� VKDOO� EH� UHMHFWHG�
VXPPDULO\���
,�:H� BBBBBBBBBBBBBBBBBBBBB� KDYH� JRQH� WKURXJK� WKH� WHUPV� DQG� FRQGLWLRQV�
DQG�ZLOO�DELGH�E\�WKHP�DV�ODLG�GRZQ�DERYH��

�
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$SSHQGL[�,
)250�2)�&2175$&7�$*5((0(17

�7R�EH�H[HFXWHG�E\�WKH�)LUPV�IRU�WKH�VXSSO\�RI�PDFKLQHU\�HTXLSPHQW��
�
:H�� �0�V�� BBBBBBBBBBBBBBBBBBBBBBBBBBBBB� � �+HUHLQDIWHU� � UHIHUUHG� � WR� �DV� ´6XSSOLHUµ�
KHUHE\�FRQWDFW�DQG�DJUHH�RQ�WKH�DFFHSWDQFH�RI�RXU�7HQGHU�E\�18(3$��KHUHLQDIWHU�
UHIHUUHG� WR�DV� ´3XUFKDVHUµ�� LQ� DFFRUGDQFH�ZLWK� WKH�FRQGLWLRQV�RI� FRQWUDFW� VWDWHG�
EHORZ�� WKH�JRRGV�RU�PDWHULDOV�KHUHXQGHU�QDPHG�RI� WKH�TXDOLW\�DQG�RI� WKH�VRUW�DQG�DW�
WKH�UDWH�RU�SULFH�VSHFLILHG�LQ�WKH�SXUFKDVH�RUGHU�DV�$QQH[XUH��������

�
&21',7,216�2)�&2175$&7

���� 7KLV�GRFXPHQW�RQ�KDYLQJ�EHHQ�VLJQHG�E\�ERWK�WKH�SDUWLHV�VKDOO�FRQVWLWXWH�D ELQGLQJ� FRQWDFW� EHWZHHQ� WKH� SDUWLHV� DQG� VKDOO� UHPDLQ� LQ� IRUFH� GXULQJ� WKH�
ZDUUDQW\�SHULRG�DQG�D�WRWDO�RI���\HDUV�LQFOXGLQJ�WKH�ZDUUDQW\�SHULRG�FRYHULQJ�WKH�DQQXDO�PDLQWHQDQFH���%XW�LQ�WKH�HYHQW�RI�DQ\�EUHDFK�RI�DJUHHPHQW�DW�DQ\�WLPH�RQ�WKH�SDUW�RI� WKH�VXSSOLHU�� WKH�FRQWUDFW�VKDOO�EH�GHWHUPLQDEOH�E\� WKH�
3XUFKDVHV�ZLWKRXW�FRPSHQVDWLRQ�WR�WKH�6XSSOLHU���7KH�FRQWUDFW�PD\�DOVR�EH�SXW�WR� DQ� HQG� DW� DQ\� WLPH� E\� WKH� 3XUFKDVHV� XSRQ�JLYLQJ� VHYHQ� GD\V� QRWLFH� WR� WKH�
VXSSOLHU���

������������ 7KH�6XSSOLHU�DJUHHV�WR�VXSSO\�� LQVWDOO�DQG�FRPPLVVLRQ�WKH�HTXLSPHQW�GHWDLOHG�DW�&RPPHUFLDO�%LG�DIWHU�FDUU\LQJ�RXW�VXFFHVVIXOO\�DOO�WKH�WHVWV�SUHVFULEHG�E\�
WKH�SXUFKDVHU�DW�DOO�LQFOXVLYH�SULFH�RI��� 5V�BBBBBBBBBBBBBBBB�LQ� :RUGV�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

� WR� WKH� 1DWLRQDO� 8QLYHUVLW\� RI� (GXFDWLRQDO� 3ODQQLQJ� DQG� $GPLQLVWUDWLRQ�� ���%�� 6UL�$XURELQGR�0DUJ��1HZ�'HOKL����EHIRUH�WKH�VSHFLILHG�GDWH��7KH�SULFH�RIIHUHG�LV�ILUP�DQG�LV�QRW�VXEMHFW�WR�HQKDQFHPHQW�RQ�DQ\�JURXQG���
����������� 7KH� SULFH� RI� WKH� HTXLSPHQW� DV� GHWDLOHG� DW� $QQH[XUH� LQFOXGHV� H[FLVH� GXW\��FXVWRP�GXW\���FOHDULQJ��DQG��IRUZDUGLQJ��FKDUJHV��VXUFKDUJHV���VDOHV��WD[���IUHLJKW��

RFWURL�� GHOLYHU\� XS� WR� WKH� SRLQW� LQVXUDQFH�� LQVWDOODWLRQ� DQG� FRPPLVVLRQLQJ� DQG�VXFK�RWKHU�OHYLHV�WKDW�PD\�EH�DSSOLFDEOH���
��� �7KH� JRRGV� RU� PDWHULDOV� WR� EH� VXSSOLHG� XQGHU� WKLV� FRQWUDFW� DUH� WR� EH� RI� WKH�

TXDOLW\�DQG�RI�WKH�VRUW�PHQWLRQHG�LQ�WKH�SXUFKDVH�RUGHU�DW�&RPPHUFLDO�%LG���
���� �7KH�JRRGV�RU�PDWHULDOV�DUH� WR�EH�GHOLYHUHG�DW� WKH�SXUFKDVHU�ZLWKRXW�DQ\�H[WUD�

FRVW�LQ�VXFK�TXDQWLWLHV�RU�QXPEHUV�FRQWDLQHG�LQ�WKH�SXUFKDVH�RUGHU�HQFORVHG�DV� &RPPHUFLDO� %LG� WR� WKLV� FRQWDFW�� � $Q\� DPHQGPHQWV� WR� WKH� RUGHUV� LQ�WHUPV�RI�TXDQWLWLHV� RU�GHOLYHU\�SHULRG�HWF��PD\�EH� LQFRUSRUDWHG�RQ�D�PXWXDOO\�
DJUHHG�EDVLV���

��� 'RFXPHQWV� VXFK� DV� RSHUDWLRQ� PDQXDOV� DQG� FLUFXLW� GLDJUDP� DQG� RWKHU�UHOHYDQW��PDWHULDOV�VKDOO�EH�SURYLGHG�E\�WKH�6XSSOLHU�DORQJ�ZLWK�HTXLSPHQW�IUHH�
RI�FRVW���

��� �7KH�JRRGV� VROG� XQGHU� WKH�DJUHHPHQW� VKDOO� QRW�EH� WDNHQ�EDFN�� � +RZHYHU��
DQ\�UHSODFHPHQW�QHFHVVLWDWHG�DV�SDUW�RI�ZDUUDQW\�FRPPLWPHQW�VKDOO�EH�FDUULHG�
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RXW�E\�WKH�6XSSOLHU�DQG�IDXOW\�SDUWV�PDWHULDOV�WKDW�DULVH�RXW�RI�VXFK�UHSODFHPHQWV�VKDOO�EH�WDNHQ�EDFN�E\�WKH�6XSSOLHU�ZLWKLQ�D�UHDVRQDEOH�WLPH���
��� � � � � � � � � � � � ,I� WKH� VXSSO\�� LQVWDOODWLRQ�DQG� FRPPLVVLRQLQJ� RI� WKH� HTXLSPHQW� � � DUH� QRW�HIIHFWHG� EHIRUH� BBBBBBBBBBB� ZHHNV� IURP� WKH� GDWH� RI� WKH� SXUFKDVH� RUGHU�� WKH�

SXUFKDVHV�VKDOO�KDYH�WKH��DXWKRULW\�WR�FDQFHO�WKH�RUGHU��WR�PDNH�DQ\�VXFK�DFWLRQ�WKDW�ZLOO�EH�GHHPHG�ILW�LQ�WKH�FLUFXPVWDQFHV���
���� ,Q� FDVH� RI� IDLOXUH� E\� WKH� VXSSOLHU� WR� GHOLYHU� JRRGV� RU� PDWHULDOV� GHPDQGHG�

IURP� WKHP�ZLWKLQ� WKH�SHULRG� VSHFLILHG� IRU�GHOLYHU\�RU� LQ� FDVH�RI� JRRGV�RU�PDWHULDOV� GHOLYHUHG� E\� WKHP� QRW� EHLQJ� RI� WKH� VWLSXODWHG� TXDOLW\� DQG�
VSHFLILFDWLRQV�RU� LQ� WKH�FDVH�RI�JRRGV�RU�PDWHULDOV�EHLQJ�GHOLYHUHG�ZLWKRXW�D�FRUUHFW� LQYRLFH� LQ�GXSOLFDWH� WKH�5HJLVWUDU�RU�DQ\�RQH�GXO\�DXWKRUL]HG�E\�KLP�VKDOO� KDYH� SRZHU� WR� UHMHFW� DQ\� VXFK�JRRGV� RU�PDWHULDOV� VR� UHMHFWHG�RU� QRW�
GHOLYHUHG� XQOHVV� WKH� 6XSSOLHU� VKDOO� WKHPVHOYHV� IRUWKZLWK� VXSSO\� RWKHUV� WKDW�VKDOO�EH�VXIILFLHQW�DQG�VDWLVIDFWRU\�DQG�DQ\�H[FHVV�RI�FRVW� VR� LQFXUUHG�E\� WKH�3XUFKDVHU� RYHU� WKH� FRQWUDFW� SULFH� WRJHWKHU� ZLWK� DOO� FKDUJHV� DQG� H[SHQVHV�
DWWHQGLQJ�WKH�SXUFKDVH�VKDOO�EH�UHFRYHUDEOH�E\�WKH�3XUFKDVHU���

����� 3HQDOW\�ZLOO�EH� OHYLHG�DW�WKH�UDWH�RI�RQH�SHUFHQW�SHU�ZHHN�RQ�WKH�WRWDO�FRQWUDFW�
SULFH��LI�WKH�GHOLYHU\�KDV�QRW�EHHQ�FRPSOHWHG�LQ�IXOO�ZLWKLQ�VWLSXODWHG�SHULRG��VXEMHFW�WR�IRUFH�PDMHXUH�FRQGLWLRQV���%HVLGHV��VXFK�SHUIRUPDQFH�PD\�HQWDLO�EODFN�OLVWLQJ�RI�
WKH�VXSSOLHU���

������������7KH�VXSSOLHU�VKDOO�VXSSO\�RQO\�RULJLQDO�YHUVLRQV�RI�WKH�HTXLSPHQW��
�����

D� 7KH� PDWHULDOV� RU� JRRGV� DUH� WR� EH� JXDUDQWHHG� IRU� D� SHULRG� RI� BBBBBBBBBBBB��PRQWKV�DIWHU� LQVWDOODWLRQ�DQG�FRPPLVVLRQLQJ�DJDLQVW�DQ\�PDQXIDFWXULQJ�GHIHFW��
DQG� EDG� ZRUNPDQVKLS�� � � � 7KH� ZDUUDQW\� SHULRG� RI� BBBBBBBB� PRQWKV� ZLOO��FRPPHQFH�IURP�WKH�GDWH�RI�KDQGLQJ�RYHU�WKH�HTXLSPHQW�DIWHU�UXQQLQJ�RQ�DOO�
V\VWHP� VRIWZDUH�DQG�DIWHU� FDUU\LQJ� RXW� VXFFHVVIXOO\� WKH� WHVWV� SUHVFULEHG�E\� WKH��8QLYHUVLW\��3XUFKDVHU��DQG�LQVWDOODWLRQ�LQ�JRRG�ZRUNLQJ�FRQGLWLRQ���

E� ,I� � DQ\�PDQXIDFWXULQJ� RU� RWKHU� WHFKQLFDO� GHIHFW� LV� IRXQG� ZLWKLQ� � BBBBBBBBBB��
PRQWKV� IURP�WKH�GDWH�RI� LQVWDOODWLRQ��FRPPLVVLRQLQJ�DQG�KDQGLQJ�RYHU�WKH��V\VWHP�WR� WKH�'HSDUWPHQW�6HFWLRQ� WKH�VDPH�ZLOO�KDYH�WR� UHFWLILHG�RU� UHSODFHG��IUHH�RI�FRVW�E\�WKH�6XSSOLHU���

F� 'XULQJ�WKH�ZDUUDQW\�SHULRG�� WKH�VXSSOLHU�DJUHHV� WR�DUUDQJH�IRU�D�EDFN�XS��V\VWHP�DW�WKHLU�FRVW��LI�GXH�WR�PDQXIDFWXULQJ�DQG�RWKHU�WHFKQLFDO�GHIHFWV�RI�WKH�
HTXLSPHQW� VXSSOLHG�� WKH� V\VWHPV�DUH�GRZQ�DQG� LI� LW� LV� QRW� UHVWRUHG� LQ�ZRUNLQJ��FRQGLWLRQ�ZLWKLQ� ��� KRXUV�� � 2WKHUZLVH� WKH� 6XSSOLHU� VKDOO� EH� OLDEOH� IRU� D� SHQDOW\��RI����RI�WKH�EUHDNGRZQ�SHULRG�RI�WKH�WRWDO�FRQWUDFW�SULFH���

G� 7KH�ZDUUDQW\�ZLOO� FRYHU�DOO� WKH�PDWHULDOV�DQG�JRRGV� VXSSOLHG�E\� WKH� VXSSOLHU��XQGHU��WKLV��FRQWUDFW��LUUHVSHFWLYH��RI��WKH��IDFW��ZKHWKHU��WKHVH��KDYH��EHHQ��
PDQXIDFWXUHG�E\�6XSSOLHUV�RU�QRW���

��������7KH�OLIH�F\FOH�IRU�QRUPDO�SHUIRUPDQFH�RI�WKH�(TXLSPHQW�LV���\HDUV����7KH�SRVW�ZDUUDQW\� DQQXDO� PDLQWHQDQFH� FKDUJHV� �$0&�� LV� DSSOLFDEOH� IRU� WKH�
UHPDLQLQJ�SHULRG� RI� WKH� OLIH� F\FOH� DIWHU� WKH� VDWLVIDFWRU\� FRPSOHWLRQ� RI� WKH�ZDUUDQW\� SHULRG� RIIHUHG� E\� WKH� YHQGRU�� � 7KH� $QQXDO� 0DLQWHQDQFH� &KDUJHV�
DJUHHG�WR�LV�5V�BBBBBBBB�DW�WKH�UDWH�RI�BBBBBBBB���SHU�DQQXP�RQ�WKH�EDVLF�SULFH�RI�KDUGZDUH�H[FOXGLQJ�VRIWZDUH��H[FLVH�GXW\��VDOHV�WD[��HWF���

�����������7KH� $0&� LV� SD\DEOH� RQFH� LQ� D� \HDU� DIWHU� WKH� GDWH� RI� FRPSOHWLRQ� RI� WKH�
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ZDUUDQW\� SHULRG� LQ� DGYDQFH� DJDLQVW� LQYRLFHV�ELOOV� WR� EH� SUHIHUUHG� E\� WKH�YHQGRU�� � � 7KH�YHQGRU�DJUHHV� WR�SURYLGH�FRPSUHKHQVLYH�PDLQWHQDQFH�RI� WKH�
HTXLSPHQW�� ZKLFK� VKDOO� LQFOXGH� SUHYHQWLYH� PDLQWHQDQFH� DQG� FRUUHFWLYH�PDLQWHQDQFH�DW�WKH�ORFDWLRQ�VSHFLILHG�E\�WKH�8QLYHUVLW\���7KH�PDLQWHQDQFH�VKDOO�
DOVR�LQFOXGH�UHSODFHPHQW�RI�DOO�SDUWV���7KH��HTXLSPHQW��ZKLFK��LV��GRZQ��VKRXOG��EH��UHVWRUHG��LQ��JRRG��ZRUNLQJ�FRQGLWLRQ�ZLWKLQ����KRXUV���2WKHUZLVH�WKH�VXSSOLHU�VKDOO�EH�OLDEOH�IRU�SHQDOW\�RI����SHU�ZHHN�RI�WKH�EUHDNGRZQ�SHULRG�RQ�WKH�WRWDO�
SULFH� RI� WKH� V\VWHP�� � 7KH� 8QLYHUVLW\� UHVHUYHV� � WKH� � ULJKW� � WR� � WHUPLQDWH� � WKH��PDLQWHQDQFH� � FRQWUDFW� � LQ� � WKH� � HYHQW� � RI� XQVDWLVIDFWRU\�PDLQWHQDQFH� DQG�
FODLP�GDPDJHV�IRU�QRQ�IXOILOOPHQW�RI�FRQWUDFW���

�����������������RI�WKH�WRWDO�FRVW�RI�WKH�V\VWHP�ZLOO�EH�SDLG�RQ�LQVWDOODWLRQ��FRPPLVVLRQLQJ�DQG�KDQGLQJ�RYHU�RI�WKH�HTXLSPHQW�WR�WKH�8QLYHUVLW\�DIWHU�WHVWLQJ�DOO�WKH�HTXLSPHQWV�
DQG�IXOILOOLQJ�WKH�WHFKQLFDO�VSHFLILFDWLRQV��7KH�WHVWLQJ�WKDW�VKRXOG�EH�FDUULHG�RXW��WKH�FRPPLVVLRQLQJ�RI�WKH�KDUGZDUH�VXSSOLHG��DQG�WKH�VDWLVIDFWRU\�ZRUNLQJ�RI�WKH�V\VWHP�DUH�WR�EH�FHUWLILHG�E\�WKH�8QLYHUVLW\���

���� 7KH� EDODQFH� WHQ� SHU� FHQW� ����� RI� WKH� SD\PHQW� ZLOO� EH� PDGH� DIWHU�
VDWLVIDFWRU\��
FRPSOHWLRQ�RI�ZDUUDQW\�SHULRG�����$OWHUQDWLYHO\��LI��WKH��VXSSOLHU��SURGXFHV��DQ�
LUUHYRFDEOH� %DQN� *XDUDQWHH� IRU� WKH� EDODQFH� WHQ� SHU� FHQW� DQG� IRU� WKH�
ZDUUDQW\�SHULRG�DORQJ�ZLWK�,QFRPH�7D[�9HULILFDWLRQ�&HUWLILFDWH�DQG�6DOHV�7D[�
&OHDUDQFH�&HUWLILFDWH WKHQ� � � � WKH� �EDODQFH�� WHQ� �SHUFHQW� �SD\PHQW� �ZLOO� �EH��
PDGH��DIWHU��WKH�IRUPDOLWLHV�VWLSXODWHG�LQ�3DUD��� DUH�FRPSOHWHG���

����������� 7KH�6XSSOLHU�KHUHE\�DJUHHV�WR�JHW�WKH�UHIXQG�RI�LQFHQWLYH��H[FLVH�GXW\�DQG�SURSRUWLRQDWH��6DOHV��7D[��IURP��FRQFHUQHG��DXWKRULWLHV��DQG��SDVV��LW��RQ��WR��WKH�
3XUFKDVHU��LI�WKH�*RYHUQPHQW�RU�DQ\�RWKHU�DJHQF\�UHGXFHV�WKH�([FLVH�'XW\�RU�6DOHV�7D[� RU� JLYHQ� LQFHQWLYH� RI� DQ\� W\SH� UHWURVSHFWLYHO\� DIWHU� VXSSO\LQJ� WKH�
HTXLSPHQW�� IDLOLQJ�ZKLFK�DFWLRQ�ZLOO�EH� WDNHQ� WR� UHFRYHU� WKH�EDODQFH�DPRXQW�IURP�WKH�6XSSOLHU�XQGHU�WKH�UHYHQXH�UHFRYHU\�DFW�RU�DQ\�RWKHU�UHOHYDQW�DFW���

���� 7KH�VXSSOLHU�VKDOO�XQGHUWDNH�WR�WUDLQ�DGHTXDWH�QXPEHU�RI�SHUVRQV�IURP�WKH�
8QLYHUVLW\� IUHH� RI� FRVW� RQ� WKH� RSHUDWLRQ� DQG� XVH� RI� HTXLSPHQW� � � DV� SHU� WKH�WUDLQLQJ�VFKHGXOH�WR�EH�ZRUNHG�RXW�E\�PXWXDO�DJUHHPHQW���

������������ 7KH�FRQWUDFW�RU�DQ\�SDUW�VKDUH�RI�LQWHUHVW�LQ�LW��LV�QRW�WR�EH�WUDQVIHUUHG�RU�DVVLJQHG�E\� WKH� 6XSSOLHU� GLUHFWO\� RU� LQGLUHFWO\� WR� DQ\� SHUVRQ�ZKRPVRHYHU�ZLWKRXW�WKH�ZULWWHQ�FRQVHQW�RI�WKH�3XUFKDVHU���
���� 1HLWKHU�WKH�%X\HU�QRU�WKH�6HOOHU�VKDOO�EH�OLDEOH�WR�WKH�RWKHU�IRU�DQ\�GHOD\�RU�IDLOXUH�LQ� WKH� SHUIRUPDQFH� RI� WKHLU� UHVSHFWLYH� REOLJDWLRQV� GXH� WR� FDXVHV��FRQWLQJHQFLHV�EH\RQG�WKHLU�FRQWURO�VXFK�DV���

�D� 1DWXUDO�3KHQRPHQD�LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�HDUWKTXDNHV��IORRGV�DQG�HSLGHPLFV��
�E� $FWV�RI�DQ\�*RYHUQPHQW�DXWKRULW\�GRPHVWLF�RU�IRUHLJQ�LQFOXGLQJ�E\�EXW�QRW�OLPLWHG�WR�ZDU�GHFODUHG��RU�XQGHFODUHG��SULRULWLHV�DQG��TXDUDQWLQH�UHVWULFWLRQV���
�F� $FFLGHQWV��RU��GLVUXSWLRQV��LQFOXGLQJ���EXW��QRW��OLPLWHG��WR��ILUH��H[SORVLRQV���

EUHDNGRZQ� � RI� � HVVHQWLDO� � PDFKLQHU\� � RU� � HTXLSPHQW�� SRZHU� DQG� ZDWHU�VKRUWDJHV���
������������ 7KH� WHQGHU�QRWLFH�GDWHGBBBBBBBBBBBBB� LV�HQFORVHG�DORQJ�ZLWK� WKH�HQFORVXUHV�� 7KH�GHWDLOHG� � ILQDO� � RIIHU� � RI� � WKH� � 6XSSOLHU� � DQG� � WKH� � SXUFKDVH� � RUGHU� � DW��$QQH[XUH�UHVSHFWLYHO\��ZLOO��IRUP��SDUW��RI��WKLV��FRQWUDFW�����:KHUHYHU�WKH�RIIHU�

FRQGLWLRQV�IXUQLVKHG�E\�WKH�VXSSOLHU�DUH�DW�YDULDQFH�ZLWK�FRQGLWLRQV�RI�WKH�
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FRQWUDFW�RU�FRQGLWLRQV�VWLSXODWHG�LQ�WKH�SXUFKDVH�RUGHU��WKH�ODWWHU�VKDOO�SUHYDLO�RYHU�WKH�RIIHU�FRQGLWLRQV�IXUQLVKHG�E\�WKH�VXSSOLHU���
������������8QOHVV� RWKHUZLVH� SURYLGHG� LQ� WKH� DJUHHPHQW�� DQ\� QRWLFH�� UHTXHVW�� FRQVHQW� RU�RWKHU�FRPPXQLFDWLRQ�JLYHQ�RU�UHTXLUHG�WR�EH�JLYHQ�KHUHXQGHU�VKDOO�EH�JLYHQ�E\�

PDLOLQJ�WKH�VDPH�E\�UHJLVWHUHG�PDLO��SRVWDJH�SUHSDLG��UHWXUQ�UHFHLSW�UHTXHVWHG�LQ�WKH�FDVH�RI� WKH�6XSSOLHU� WR� WKH�3XUFKDVHU�DW� WKHLU� UHVSHFWLYH�DGGUHVVHV�DQG� VHOI�IRUWK�DERYH�RU�ZLWK�RWKHU�DGGUHVVHV�DQG�WR�WKH�DWWHQWLRQ�RI�VXFK�RWKHU�SHUVRQ�
RU� SHUVRQV� DV�PD\� KHUHDIWHU� EH� GHVLJQDWHG� E\� OLNH� QRWLFH� KHUHXQGHU� DQG�DQ\�VXFK�QRWLFH�VHQW�E\�SRVW�VKDOO�EH�GHHPHG�WR�KDYH�EHHQ�VHUYHG�RQ�WKH�GDWH�ZKHQ�
LQ� WKH� RUGLQDU\� FRXUVH� RI� SRVW�� LW� ZRXOG� KDYH� EHHQ� GHOLYHUHG� DW� WKH� DGGUHVV� WR�ZKLFK�LW�ZDV�VHQW���

������������$Q\�QRWLFH� WR� WKH�6XSSOLHU� VKDOO�EH�GHHPHG�WR�EH�VXIILFLHQWO\�VHUYHG�� LI�JLYHQ�RU�
OHIW�LQ�ZULWLQJ�DW�WKHLU�XVXDO�RU�ODVW�NQRZQ�SODFH�RI�DERGH�RU�EXVLQHVV���

������������ ,Q��FDVH��RI��DQ\��GLVSXWH� WKH��PDWWHU��ZLOO��EH��UHIHUUHG��WR��DQ�$UELWUDWRU��XQGHU�´$UELWUDWLRQ�DQG�&RQFLOLDWLRQ�$FW� ����µ� 7KH�DUELWUDWLRQ� VKDOO� EH� KHOG� LQ� 1HZ�
'HOKL� RQO\� DQG� WKH� FRXUW� DW� 1HZ� 'HOKL� RQO\� VKDOO� KDYH� MXULVGLFWLRQ� LQ� UHODWLRQ�WKHUHWR���

���� 7KH�6XSSOLHU�DJUHHV�WKDW�LQ�WKH�HYHQW�RI�QRQ�IXOILOOPHQW�RU�QRQ�REVHUYDQFH�RI�DQ\�RI� WKH�FRQGLWLRQV�VWLSXODWHG� LQ� WKH�FRQWUDFW�� WKH�VXSSOLHU�VKDOO�SD\�DV�SHQDOW\�DQ�DPRXQW�HTXLYDOHQW� WR������WHQ��SHUFHQW�RI� WRWDO�YDOXH�RI�FRQWUDFW�RU�DQ�
DPRXQW�HTXDO�WR�WKH�DFWXDO�ORVV�LQFXUUHG�E\�WKH�8QLYHUVLW\�ZKLFKHYHU�LV�JUHDWHU����

)RU�DQG�RQ�EHKDOI�RI�� )RU�DQG�RQ�EHKDOI�RI�
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