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7KLV�/LFHQFH�$JUHHPHQW�FRQVLVWV�RI�

�� 7KH�5HVLGHQWLDO�7HUPV�DQG�&RQGLWLRQV��
�� 7KH�/LFHQFH�$JUHHPHQW�IURQW�VKHHW��DQG
�� 7KH�8QLYHUVLW\�5HJXODWLRQV

7KLV�/LFHQFH�$JUHHPHQW�LV D�OHJDOO\�ELQGLQJ�FRQWUDFW�EHWZHHQ�WKH�6WXGHQW�DQG�WKH�8QLYHUVLW\ DQG�ZLOO�
FRPH�LQWR�HIIHFW�DW�WKH�GDWH�\RX�DUH�LVVXHG�ZLWK�WKH�NH\�IRU�\RXU�DFFRPPRGDWLRQ ZKHQ�LW�ZLOO�EHFRPH�
OHJDOO\�ELQGLQJ��<RXU�SHULRG�RI�UHVLGHQFH�ZLOO�QRW�FRPPHQFH�XQWLO�WKH�/LFHQFH�3HULRG�DV�VWDWHG�LQ�WKH�
/LFHQFH�$JUHHPHQW�IURQW�VKHHW���,I�WKH�6WXGHQW�EUHDFKHV�WKHLU�REOLJDWLRQV�LQ�WKLV�/LFHQFH $JUHHPHQW
WKH�8QLYHUVLW\�KDV�D�YDULHW\�RI�UHPHGLHV��LQFOXGLQJ�XQGHU�FLYLO�RU�FULPLQDO�ODZ��DQG�SRWHQWLDOO\�PD\�
WHUPLQDWH�WKLV�/LFHQFH�HDUO\�DQG�RU�WDNH�GLVFLSOLQDU\�DFWLRQ �LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�VHW�RXW�
EHORZ��

%HIRUH�HQWHULQJ�LQWR�WKH�/LFHQFH�$JUHHPHQW��WKH�6WXGHQW�VKRXOG�UHDG�WKH�5HVLGHQWLDO�7HUPV�DQG�
&RQGLWLRQV���WKH�/LFHQFH�$JUHHPHQW�IURQW�VKHHW DQG�WKH�8QLYHUVLW\�5HJXODWLRQV �WRJHWKHU�³WKH�
/LFHQFH�$JUHHPHQW´� WR�HQVXUH�WKDW�WKH\�IXOO\�XQGHUVWDQG�WKH�WHUPV��FRQGLWLRQV�DQG�REOLJDWLRQV�
IRUPLQJ�WKH�/LFHQFH�$JUHHPHQW�

�� '(),1,7,216 $1'�,1752'8&7,21

���� :KHUHYHU�LQ�WKHVH�5HVLGHQWLDO�7HUPV�DQG�&RQGLWLRQV�DQG�/LFHQFH�$JUHHPHQW WKH�IROORZLQJ�
ZRUGV�DSSHDU�WKH\�VKDOO��ZKHUH�WKH�FRQWH[W�DOORZV��KDYH�WKH�IROORZLQJ�PHDQLQJV��

³6WXG\�%HGURRP´� PHDQV�6WDQGDUG�6WXG\�%HGURRP �&DWHUHG RU�6HOI�
&DWHUHG��RU�(Q�6XLWH�6WXG\�%HGURRP �&DWHUHG�RU�6HOI�
&DWHUHG��LQ�WKH�3UHPLVHV�DV�FRQILUPHG�LQ�WKH�/LFHQFH�
$JUHHPHQW�IURQW�VKHHW

³$FFRPPRGDWLRQ´ PHDQV�WKH�+DOOV�RI�5HVLGHQFH�ZKHWKHU�LW�EH�LQ�WKH�6WXG\�
%HGURRP�RU�&RPPXQDO�$UHDV�RI�WKH�EXLOGLQJ�

³$FFRPPRGDWLRQ�'HSDUWPHQW´ PHDQV�$FFRPPRGDWLRQ�2IILFHUV�RQ�WKH�6ZDQVHD�DQG�
/DPSHWHU�&DPSXVHV��DQG�WKH�$FFRPPRGDWLRQ�0DQDJHU�
RQ�WKH�&DUPDUWKHQ�&DPSXV�

³%RQG´ PHDQV�WKH�VXP�RI������SDLG�XSRQ�UHWXUQ�LI�WKH�VLJQHG�
/LFHQFH�$JUHHPHQW�IURQW�VKHHW�DQG�KHOG�LQ�DFFRUGDQFH�
ZLWK�FODXVH���RI�WKHVH�5HVLGHQWLDO�7HUPV�DQG�&RQGLWLRQV�

³&RPPRQ�3DUWV´ PHDQV�VXFK�DUHDV�DV�DUH�GHVLJQDWHG�IURP�WLPH�WR�WLPH�LQ�
FRPPRQ�ZLWK�RWKHU�UHVLGHQWV��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�
VKDUHG�NLWFKHQ�DUHDV DQG�FRPPXQDO�ORXQJHV DOORFDWHG�
WR�WKH�$FFRPPRGDWLRQ�
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³&KULVWPDV�&DUPDUWKHQ�	�6ZDQVHD 7KH�SHULRG IURP����'HFHPEHU������WR���-DQXDU\�����
&KULVWPDV�/DPSHWHU´ 7KH�SHULRG�IURP����'HFHPEHU������WR���-DQXDU\�����

³(DVWHU�± &DUPDUWKHQ�	�6ZDQVHD 7KH�SHULRG IURP����0DUFK �����WR��� $SULO�����
(DVWHU�± /DPSHWHU´ 7KH�SHULRG�IURP���$SULO������WR���0D\�����

³)LUH�5HJXODWLRQV´ $V�LQFOXGHG�ZLWKLQ WKH�*XLGH�WR�5HVLGHQWLDO�/LYLQJ

³/LFHQFH�$JUHHPHQW´� PHDQV�WKH�5HVLGHQWLDO�7HUPV�DQG &RQGLWLRQV��WKH�
/LFHQFH�$JUHHPHQW�IURQW VKHHW�DQG�WKH�8QLYHUVLW\�
5HJXODWLRQV�

³/LFHQFH�$JUHHPHQW�IURQW�VKHHW´ PHDQV�WKH�GRFXPHQW�DFFRPSDQ\LQJ�WKHVH�5HVLGHQWLDO�
7HUPV�DQG�&RQGLWLRQV��VHWWLQJ�RXW�WKH�SDUWLFXODUV�RI�WKH�
$FFRPPRGDWLRQ�DQG�IHHV�SD\DEOH�DQG�FDOOHG�WKH�
/LFHQFH�$JUHHPHQW�IURQW�VKHHW�

³/LFHQFH�3HULRG´� PHDQV�WKH�SHULRG�GHILQHG�DQG�VHW�RXW�LQ�WKH�/LFHQFH�
$JUHHPHQW�

³/LFHQFH�)HH´� PHDQV�WKH�IHH�IRU�WKH�$FFRPPRGDWLRQ�GHILQHG�DQG�VHW�
RXW�LQ�WKH�/LFHQFH�$JUHHPHQW FRPSULVLQJ�WKH�&KULVWPDV�
7HUP�3D\PHQW��(DVWHU�7HUP�3D\PHQW�DQG�6XPPHU�
7HUP�3D\PHQW�

³3D\PHQW�'D\V´� PHDQV�WKH�SD\PHQW�GD\V�DV�VSHFLILHG�LQ�WKH�/LFHQFH�
$JUHHPHQW�DV�WKH�&KULVWPDV�7HUP�3D\PHQW��(DVWHU�
7HUP�3D\PHQW�DQG�6XPPHU�7HUP�3D\PHQW�

³3UHPLVHV´� PHDQV�DQ\�KDOO�RI�UHVLGHQFH�RU�RWKHU�EXLOGLQJ�RU�EORFN�LQ�
ZKLFK�$FFRPPRGDWLRQ�LV�SURYLGHG�E\�WKH�8QLYHUVLW\ DQG�
FRPSULVHV�EXW�LV�QRW�OLPLWHG�WR�WKH�$FFRPPRGDWLRQ�DQG�
WKH�&RPPRQ�3DUWV��

³5HVLGHQW´� PHDQV�\RX��WKH�RFFXSLHU�RI�WKH�$FFRPPRGDWLRQ�XQGHU�
WKH�WHUPV�RI�WKH�/LFHQFH�$JUHHPHQW��

�³6WXGHQW´� PHDQV�D�VWXGHQW�RI WKH 8QLYHUVLW\�RI�:DOHV��7ULQLW\
6DLQW�'DYLG�HQUROOHG�RQ�D�IXOO�RU�SDUW�WLPH�FRXUVH

³7HUPV�DQG�&RQGLWLRQV´ PHDQV�WKH�WHUPV�DQG�FRQGLWLRQV�FRQWDLQHG�KHUHLQ��

³8QLYHUVLW\´� PHDQV�XV��WKH�8QLYHUVLW\�RI�:DOHV�7ULQLW\�6DLQW�'DYLG��

³8QLYHUVLW\ 5HJXODWLRQV´� PHDQV��
$FDGHPLF�4XDOLW\�+DQGERRN��������
6(���6WXGHQW�&RGH�RI�&RQGXFW
6WXGHQW�'LVFLSOLQDU\�3ROLF\��1RQ�DFDGHPLF�0LVFRQGXFW�
6WXGHQW�+DUDVVPHQW�DQG�%XOO\LQJ�3ROLF\
)LWQHVV�WR�6WXG\�3ROLF\
)LWQHVV�WR�3UDFWLVH�3ROLF\
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,QIRUPDWLRQ�7HFKQRORJ\�DQG�6\VWHPV��$FFHSWDEOH�8VH�
3ROLF\
WRJHWKHU ZLWK�DQ\ YDULDWLRQV

³:RUNLQJ�'D\´� PHDQV�GD\V�GXULQJ�ZKLFK�8QLYHUVLW\�DGPLQLVWUDWLYH�VWDII�
ZRUN��DQG�LV�DOO�GD\V�H[FHSWLQJ�RQO\�ZHHNHQGV��%DQN�
+ROLGD\V�DQG�FHUWDLQ�RWKHU�SXEOLF�DQG�GLVFUHWLRQDU\�GD\V��
DV�QRWLILHG��

���� ,Q�WKHVH�5HVLGHQWLDO�7HUPV�DQG�&RQGLWLRQV�XQOHVV�WKH�FRQWH[W�RWKHUZLVH�UHTXLUHV��

����� :RUGV�LQ�WKH�VLQJXODU�VKDOO�LQFOXGH�WKH�SOXUDO�DQG�YLFH�YHUVD�DQG�D�UHIHUHQFH�WR�D�
JHQGHU�VKDOO�LQFOXGH�D�UHIHUHQFH�WR�DOO�JHQGHUV��

������ 7KH�KHDGLQJV�WR�WKH�FODXVHV�DUH�IRU�FRQYHQLHQFH�RQO\�DQG�VKDOO�QRW�DIIHFW�WKH�
FRQVWUXFWLRQ�RI�HDFK�FODXVH��

������ $OO�GRFXPHQWDWLRQ�SROLFLHV�DQG�SURFHGXUHV�ZKHUH�QRW�VHW�RXW�LQ�WKLV�GRFXPHQW�DUH�
FRQWDLQHG�RQ�WKH�8QLYHUVLW\�LQWUDQHW��

��� 3529,6,21�2)�$&&2002'$7,21

��� $FFRPPRGDWLRQ�LV�SURYLGHG�IRU�WKH�/LFHQFH�3HULRG�IRU�WKH�ZHHNV�DV�VHW�RXW�LQ�WKH�/LFHQFH�
$JUHHPHQW��7KH�/LFHQFH�3HULRG PD\�EH�H[WHQGHG�WR�FDWHU�IRU�WKH�QHHGV�RI�FHUWDLQ�LQGLYLGXDOV��
H�J��FDUH�OHDYHUV��FRXUVH�GDWHV�YDULDWLRQV EXW�DQ\�VXFK�DUUDQJHPHQW�LV�HQWLUHO\�DW�WKH�
GLVFUHWLRQ�DQG�H[SUHVV�DJUHHPHQW�RI�WKH�$FFRPPRGDWLRQ�'HSDUWPHQW�

���� 7R�EH�HOLJLEOH�IRU�$FFRPPRGDWLRQ��8QLYHUVLW\�RI�:DOHV�7ULQLW\�6DLQW�'DYLG�RU�&ROHJ�6LU�*DU�
6WXGHQWV�PXVW�EH�HQUROOHG�RQ�D�FRXUVH ZLWK�WKH�8QLYHUVLW\�RU�&ROOHJH�

��� 7KH�5HVLGHQW�PXVW�DW�DOO�WLPHV�REVHUYH�WKH�5HVLGHQWLDO�7HUPV�DQG�&RQGLWLRQV��

��� $�5HVLGHQW�PD\�UHPDLQ�LQ�UHVLGHQFH�RYHU�&KULVWPDV�DQG�(DVWHU� 1R�/LFHQFH�)HH�UHEDWH�ZLOO�
EH�PDGH�IRU�DQ\�SHULRG�RYHU�&KULVWPDV�DQG�(DVWHU��RU�RWKHUZLVH�GXULQJ�WKH�/LFHQFH�3HULRG��
ZKHQ�WKH�$FFRPPRGDWLRQ�UHPDLQV�XQRFFXSLHG�

��� 7KH�/LFHQFH�)HH�LV�SD\DEOH�IRU�WKH�ZKROH�RI�WKH�/LFHQFH�3HULRG��

������ 1R�5HVLGHQW�LV�HQWLWOHG�WR�D�UHPLVVLRQ�RI�WKH�/LFHQFH�)HH�HYHQ�WKRXJK�WKH�5HVLGHQW�
PD\�KDYH�YDFDWHG�WKH�$FFRPPRGDWLRQ�EHIRUH�WKH�HQG�RI�WKH�/LFHQFH�3HULRG��,I�WKH�
5HVLGHQW LV�DEOH�WR�SURYLGH�D�VXLWDEOH�DSSOLFDQW��ZKR�LV�D�UHJLVWHUHG�6WXGHQW �ZKLFK�
WKH�8QLYHUVLW\�DSSURYHV��DW�WKHLU GLVFUHWLRQ��DV�D�UHSODFHPHQW�RFFXSLHU�IRU�WKH�
$FFRPPRGDWLRQ��WKHQ�WKH�8QLYHUVLW\�PD\�ZDLYH�WKH /LFHQFH�)HH�IRU�WKH�UHPDLQGHU�RI�
WKH�/LFHQFH�3HULRG�IURP�WKH�WLPH�WKH�QHZ�RFFXSDQW�PRYHV�LQWR�WKH�$FFRPPRGDWLRQ
DQG�HQWHUV�LQWR�D�QHZ�/LFHQFH�$JUHHPHQW��VXEMHFW�WR�D�UHDVRQDEOH�FKDUJH�WR�FRYHU�
WKH�DFWXDO�DGPLQLVWUDWLRQ�FRVWV�DVVRFLDWHG�ZLWK�WKH�SUHSDUDWLRQ�RI�D�QHZ�/LFHQFH�
$JUHHPHQW�

������ 7KH�/LFHQFH�)HH�VKDOO�UHPDLQ�SD\DEOH�IRU�DQ\�WLPH�ZLWKLQ�WKH�/LFHQFH�3HULRG�GXULQJ�
ZKLFK�D�5HVLGHQW�LV�VXVSHQGHG�IURP�WKH�8QLYHUVLW\�XQGHU�WKH�8QLYHUVLW\�5HJXODWLRQV��
7KH�/LFHQFH�$JUHHPHQW�ZLOO�FRQWLQXH�XQOHVV�LW�LV�WHUPLQDWHG�LQ�DFFRUGDQFH�ZLWK�
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FODXVH�������͘ ,I�WKH�/LFHQFH�$JUHHPHQW�LV�WHUPLQDWHG IRU�DQ\�UHDVRQ��WKH�/LFHQFH�)HH�
VKDOO�UHPDLQ�SD\DEOH�IRU�WKH�/LFHQFH�3HULRG��RU�XQWLO WKH�8QLYHUVLW\��ILQGV DQ�
DOWHUQDWLYH�RFFXSLHU�IRU�WKH�$FFRPPRGDWLRQ�

��� 7KH�5HVLGHQW�LV�QRW�SHUPLWWHG�WR�WUDQVIHU WKH�ULJKWV�XQGHU�WKH�/LFHQFH�$JUHHPHQW�RU��VXEMHFW�
WR�FODXVH������SHUPLW�RU�DOORZ�DQ\�RWKHU�SHUVRQ�WR�RFFXS\�RU�VKDUH�RFFXSDWLRQ�RI�WKH�
$FFRPPRGDWLRQ��

��� 7KH�$FFRPPRGDWLRQ�FDQ�EH�XVHG�IRU�SULYDWH�UHVLGHQWLDO�SXUSRVHV�RQO\� 7KH�$FFRPPRGDWLRQ�
VKRXOG�QRW�EH�XVHG�IRU�DQ\�EXVLQHVV��SROLWLFDO� LOOHJDO�RU�LPPRUDO XVH�RU SXUSRVH ZKDWVRHYHU�

��� $OO�5HVLGHQWV�ZLOO�VKDUH�WKH�&RPPRQ�3DUWV DQG�WKH�5HVLGHQWV�KDYH�QRQ�H[FOXVLYH�SRVVHVVLRQ�
RI�VXFK�DUHDV�

��� 6WXGHQWV�ZLWK�GLVDELOLW\�RU�PHGLFDO�UHODWHG�DFFRPPRGDWLRQ�UHTXLUHPHQWV�DUH�DVNHG�WR�FRQWDFW�
WKH�'LVDELOLW\�6HUYLFHV�$GPLQLVWUDWRU�DW�WKH�8QLYHUVLW\�WR�GLVFXVV�WKHLU�QHHGV�DQG�FRQFHUQV�
SULRU�WR�DUULYDO�RU�DW�DQ\�WLPH�GXULQJ�WKHLU�&RXUVH����7KH�'6$�LV�ORFDWHG�ZLWKLQ�WKH�6WXGHQW�
6HUYLFHV�7HDP�DW�\RXU�FDPSXV�

��� 6WXGHQWV�DUH�UHTXLUHG�WR�QRWLI\�WKH�$FFRPPRGDWLRQ�2IILFH�RI�DQ\�WHPSRUDU\�RU�SHUPDQHQW�
GLVDELOLW\�ZKLFK�PD\�DIIHFW�WKHP��VR�WKDW�WKH�QHFHVVDU\�DVVHVVPHQW�PD\�EH�PDGH�DV�WR�
ZKHWKHU�DQ\�DGMXVWPHQWV�DUH�UHTXLUHG�ZLWK�UHJDUG�WR�DFFRPPRGDWLRQ�

���� $Q\�YDFDQW�URRPV�LQ�DQ�RFFXSLHG�IODW��PD\�EH�DOORFDWHG�E\�WKH�8QLYHUVLW\�ZLWKRXW�SULRU�QRWLFH�
WR�IODW�RFFXSDQWV�

�� /,&(1&(�)((

7KH�5HVLGHQW�LV�UHTXLUHG�WR�PDNH�SD\PHQW�RI�WKH�/LFHQFH�)HH�RQ�RU�EHIRUH�WKH�GXH�GDWHV DV�
LQGLFDWHG�RQ�WKH�/LFHQFH�$JUHHPHQW��

7KH�8QLYHUVLW\�ZLOO�QRW�UHIXQG�DQ\�SDUW�RI�WKH�/LFHQFH�)HH��XQOHVV�SURYLGHG�IRU�XQGHU�FODXVH
�����������RU��������

�� 121�3$<0(17�2)�)((6

��� 7KH�8QLYHUVLW\�PD\�WHUPLQDWH�WKLV�/LFHQFH�$JUHHPHQW�LQ�DFFRUGDQFH�ZLWK�FODXVH ������ LI WKH�
5HVLGHQW�IDLOV�WR�SD\�WKH�/LFHQFH�)HH�E\�WKH�GXH�GDWHV�LQGLFDWHG�RQ�WKH�/LFHQFH�$JUHHPHQW�

��� 8QGHU�WKH�8QLYHUVLW\�5HJXODWLRQV��WKH�8QLYHUVLW\�ZLOO�QRW�RIIHU�DFFRPPRGDWLRQ�IRU�D�IXUWKHU�
SHULRG�RI�UHVLGHQFH�WR�D�6WXGHQW�ZKR�KDV�D�8QLYHUVLW\�GHEW��7KLV�LV�LQ�DFFRUGDQFH�ZLWK�
)LQDQFLDO�5HJXODWLRQV�9ROXPH���)LQDQFLDO�0DQDJHPHQW�DQG�&RQWURO�
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�� %21'6

��� 7KH�5HVLGHQW�LV�WR�SD\�D�'HSRVLW WR�WKH�8QLYHUVLW\�RQ�WKH�VLJQLQJ�DQG�UHWXUQ�RI�WKH�/LFHQFH�
$JUHHPHQW��ZKLFK FRQVWLWXWHV�DFFHSWDQFH�RI�LWV�WHUPV� 7KH�GHSRVLW�ZLOO�EHFRPH�WKH�%RQG�
XSRQ�FRPPHQFHPHQW�RI�WKH�/LFHQFH�$JUHHPHQW�

��� 7KH�8QLYHUVLW\�ZLOO�KROG�WKH�%RQG�

��� 7KH�%RQG�LV�WR�EH�UHIXQGHG�WR�WKH�5HVLGHQW�QR�ODWHU�WKDQ����GD\V�DIWHU�WKH�HQG�RI�WKH /LFHQFH�
3HULRG�

��� %HIRUH�UHIXQGLQJ�WKH�%RQG��WKH�8QLYHUVLW\�PD\�PDNH�DQ\�UHDVRQDEOH�GHGXFWLRQV�IURP�WKH�%RQG�
WR�FRYHU�

����� DQ\�XQSDLG�/LFHQFH�)HH�

����� WKH�UHDVRQDEOH�FRVW�RI�UHPHG\LQJ�EUHDFKHV�RI�DQ\�RI�WKH�5HVLGHQW¶V�REOLJDWLRQV�XQGHU�
WKH /LFHQFH�$JUHHPHQW��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�GDPDJH�FDXVHG�E\�WKH�5HVLGHQW�WR�
8QLYHUVLW\� SURSHUW\� RU� DQ\� FOHDQLQJ� RI� WKH� 8QLYHUVLW\� SURSHUW\� DULVLQJ� IURP� WKH�
5HVLGHQW¶V� DFWLRQV� RU� LQDFWLRQV� �RWKHU� WKDQ� GDPDJH� FDXVHG� E\� WKH� 8QLYHUVLW\¶V�
QHJOLJHQFH�RU�WKDW�RI�LWV�VWDII���LQFOXGLQJ�D�IDLU�DQG�UHDVRQDEOH�SURSRUWLRQ�RI�VXFK�FRVW�
ZKHUH�WKH�SHUSHWUDWRU�V��FDQQRW�EH� LGHQWLILHG��DQG�WKH�8QLYHUVLW\�ZLOO�XVH�UHDVRQDEOH�
HQGHDYRXUV�WR�VR�LGHQWLI\��DQG�ZKHUH�WKH�5HVLGHQW�FDQ�SURYH�WKDW�WKH�5HVLGHQW�ZDV�QRW�
LQ� WKH�$FFRPPRGDWLRQ�DW� WKH� WLPH� WKH�GDPDJH�ZDV�FDXVHG� LQ�DFFRUGDQFH�ZLWK� WKH�
8QLYHUVLW\�5HJXODWLRQV��DQG

����� DQ\�DPRXQW�HTXDO�WR�WKH�/LFHQFH�)HH��FDOFXODWHG�RQ�D�GDLO\�EDVLV��IRU�WKH�5HVLGHQW¶V�
XVH�DQG�RFFXSDWLRQ�RI�WKH�$FFRPPRGDWLRQ�LI�WKH�5HVLGHQW�IDLOV�WR�YDFDWH�RQ�WKH�GDWH�
RQ�ZKLFK�WKH�5HVLGHQW�VKRXOG�KDYH�YDFDWHG�WKH�$FFRPPRGDWLRQ�

��� )RU�WKRVH�5HVLGHQWV FRQWLQXLQJ�LQ 8QLYHUVLW\�$FFRPPRGDWLRQ WKH�%RQG�ZLOO�EH�FDUULHG�IRUZDUG�
IRU�WKH�QH[W�OLFHQFH�SHULRG�XQGHU�WKDW�OLFHQFH�DJUHHPHQW� ,I�WKH�5HVLGHQW GRHV�QRW�QRWLI\�WKH�
$FFRPPRGDWLRQ�'HSDUWPHQW�WKDW�WKH\�ZLOO�QRW�EH�UHWXUQLQJ�WR�KDOOV�WKH�IROORZLQJ�\HDU E\����
$XJXVW�������DQG�D�VLJQHG�/LFHQFH�$JUHHPHQW�LV�KHOG IRU�$FFRPPRGDWLRQ IRU�WKH�QH[W�OLFHQFH�
SHULRG��WKHQ�WKH�%RQG�ZLOO�QRW�EH�UHIXQGHG����,W�LV�WKH�REOLJDWLRQ�RI�WKH�5HVLGHQW WR�HQVXUH�WKDW�
WKH�$FFRPPRGDWLRQ�'HSDUWPHQW�DUH�QRWLILHG�WKDW�WKHLU�$FFRPPRGDWLRQ ZLOO�QR�ORQJHU�EH�
UHTXLUHG�

��� $Q\�LQYRLFHV�UDLVHG�GXULQJ�WKH�/LFHQFH�3HULRG�PXVW�EH�SDLG�E\�WKH�5HVLGHQW�ZLWKLQ ���GD\V�
IURP�UHFHLSW�RI�WKH�LQYRLFH�

�� 3529,626�$1'�'(&/$5$7,216

7KH�8QLYHUVLW\�LV�D�VSHFLILHG�HGXFDWLRQDO�LQVWLWXWH�ZLWKLQ�WKH�PHDQLQJ�RI�WKH�+RXVLQJ�$FW�������
6FKHGXOH����3DUW����3DUDJUDSK���DQG�WKH�5HVLGHQW�LV�SXUVXLQJ�RU�LQWHQGV�WR�SXUVXH�D�FRXUVH�
RI�VWXG\�SURYLGHG�E\�WKH�8QLYHUVLW\�DQG�WR�HQDEOH�WKH�5HVLGHQW�WR�GR�VR�WKH�8QLYHUVLW\�LV�
SURYLGLQJ�WKH�$FFRPPRGDWLRQ�IRU�WKH�5HVLGHQW�LQ�WKH�3UHPLVHV��7KLV�PHDQV�WKDW�WKH�/LFHQFH�
$JUHHPHQW�GRHV QRW�KDYH�WKH�OHJDO�SURWHFWLRQ�VHW�RXW�LQ�WKH�+RXVLQJ�$FW�������DV�DPHQGHG
ZKLFK�PHDQV�WKDW�\RX�KDYH�QR�ULJKW�RI�RFFXSDWLRQ�SDVW�WKH�HQG�RI�WKH�/LFHQFH�3HULRG
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�� *29(51,1*�/$:�$1'�(1)25&($%,/,7<

���� 7KLV�/LFHQFH�$JUHHPHQW�LV�JRYHUQHG�E\�WKH�ODZ�RI�(QJODQG�DQG�:DOHV� 7KLV�PHDQV�WKDW�DQ\�
GLVSXWH�RU�FODLP�DULVLQJ�RXW�RI�RU�LQ�FRQQHFWLRQ�ZLWK�LW�ZLOO�EH�JRYHUQHG�E\�WKH�ODZV�RI�(QJODQG�
DQG�:DOHV�

��� 7KH�5HVLGHQW�DQG�CWKH�8QLYHUVLW\�DJUHH�WKDW�WKH�FRXUWV�RI�(QJODQG�DQG�:DOHV�ZLOO�KDYH�QRQ�
H[FOXVLYH�MXULVGLFWLRQ��EXW�LI�\RX�DUH�D�UHVLGHQW�RI�1RUWKHUQ�,UHODQG�\RX�PD\�EULQJ�SURFHHGLQJV�
LQ�1RUWKHUQ�,UHODQG��RU�LI�\RX�DUH�D�UHVLGHQW�RI�6FRWODQG��\RX�PD\�DOVR�EULQJ�SURFHHGLQJV�LQ�
6FRWODQG�

��� ,I�DQ\�SURYLVLRQ�RI�WKLV�/LFHQFH $JUHHPHQW�LV�KHOG�WR�EH�LOOHJDO��LQYDOLG�RU�XQHQIRUFHDEOH��WKH�
OHJDOLW\��YDOLGLW\�DQG�HQIRUFHDELOLW\�RI�WKH�UHPDLQGHU�RI�WKLV�$JUHHPHQW�LV�WR�EH�XQDIIHFWHG�

��� 7KLV�LV�D�FRQWUDFW�EHWZHHQ�WKH�5HVLGHQW�DQG�WKH�8QLYHUVLW\��7KLV�PHDQV�WKDW�QR�RQH�FDQ�
HQIRUFH�DQ\�ULJKWV�RU�REOLJDWLRQV�XQGHU WKH /LFHQFH $JUHHPHQW�RWKHU�WKDQ�WKH�5HVLGHQW�RU�
8QLYHUVLW\�

�� &21',7,216�2)�2&&83$7,21

��� ),5(�+$=$5'6

����� 6PRNLQJ�RU�YDSRULVLQJ LV�VWULFWO\�IRUELGGHQ�ZLWKLQ�WKH�KDOOV�RI�UHVLGHQFH��WKLV�LQFOXGHV�
DOO�&RPPRQ�3DUWV��

����� &DQGOHV��LQFHQVH��RLO�EXUQHUV�DQG�DQ\�IODPPDEOH�PDWHULDO�DQG�FRQWDLQHUV�DUH�VWULFWO\�
IRUELGGHQ�DQ\ZKHUH�ZLWKLQ�WKH�KDOOV�RU�UHVLGHQFH�

��� &+(0,&$/ 68%67$1&(6��'58*6�$1'�:($3216

3RWHQWLDOO\�GDQJHURXV�FKHPLFDO�VXEVWDQFHV��LOOHJDO�GUXJV�RU�ZHDSRQV�PXVW�QRW�EH�WDNHQ�LQWR�
DQ\�$FFRPPRGDWLRQ��,W�LV�ERWK�D�FULPLQDO�RIIHQFH�DQG�RIIHQFH�DJDLQVW�8QLYHUVLW\�5HJXODWLRQV�
WR�SRVVHVV� VXSSO\� FRQVXPH�DQG�RU�GHDO�LQ�GUXJV� RU�WR�SRVVHVV�RU�VXSSO\ ZHDSRQV� $�YHU\�
VWULFW�DQWL�GUXJV�SROLF\�LV�RSHUDWHG�RQ�WKH�3UHPLVHV DQG�DW�WKH�8QLYHUVLW\��$Q\�5HVLGHQW�IRXQG�
SRVVHVVLQJ��FRQVXPLQJ�DQG�RU�GHDOLQJ�GUXJV�DQG�RU�LQ�SRVVHVVLRQ�RI�LWHPV�UHODWHG�WR�GUXJ�
WDNLQJ�RU�LQ�SRVVHVVLRQ�RI�ZHDSRQV�ZLOO�EH�GLVFLSOLQHG�XQGHU�8QLYHUVLW\�5HJXODWLRQV�DQG�
GLVFLSOLQDU\�SURFHGXUHV�DQG�ZLOO DOVR�EH�UHSRUWHG�WR�WKH�3ROLFH�

��� +($/7+�$1'�6$)(7<

����� 5HVLGHQWV�PXVW�EH�DZDUH�RI�WKH�)LUH�5HJXODWLRQV�DQG�HYDFXDWLRQ�SURFHGXUH� 7KLV�FDQ�
EH�IRXQG LQ�WKH�*XLGH�WR�5HVLGHQWLDO�/LYLQJ� $OO�ILUH�GRRUV�PXVW�EH�NHSW�FORVHG��ILUH�
HTXLSPHQW��LQFOXGLQJ�DODUPV�DQG�VPRNH�GHWHFWRUV��PXVW�QHYHU�EH�WDPSHUHG�ZLWK��
$Q\�XVH�RI�ILUH�HTXLSPHQW��IRU�ZKDWHYHU�UHDVRQ��PXVW�EH�UHSRUWHG�WR�WKH�
$FFRPPRGDWLRQ�'HSDUWPHQW�

5HVLGHQWV�PXVW�HYDFXDWH�WKH�EXLOGLQJ�ZKHQ�WKH�ILUH�DODUP�VRXQGV�DQG�PDNH�
WKHLU�ZD\�WR�WKH�DVVHPEO\�SRLQW�



ϴ

����� 5HVLGHQWV�ZLOO�EH�FKDUJHG�IRU�DQ\�H[WLQJXLVKHUV�WKDW�DUH�XQQHFHVVDULO\�GLVFKDUJHG��
EURNHQ�VHDOV� RU�IRU�DQ\�GDPDJH�WR�DQ\�RWKHU�HTXLSPHQW���$GGLWLRQDOO\��XQGHU�WKLV�
/LFHQFH�$JUHHPHQW DQG�WKH�)LUH�5HJXODWLRQV LW�LV�D�VHULRXV�RIIHQFH�WR�WDPSHU�ZLWK�DQ\�
ILUH�RU�VDIHW\�HTXLSPHQW�DQG�PD\�OHDG�WR�SURFHHGLQJV�XQGHU�WKH�)LUH�5HJXODWLRQV
�WKHVH�FDQ�EH�IRXQG�LQ WKH�*XLGH�WR�5HVLGHQWLDO�/LYLQJ��� ,W�LV�D�FULPLQDO�RIIHQFH�WR�
WDPSHU�RU�PLVXVH�DQ\�ILUH�VDIHW\�HTXLSPHQW�� ,W�LV�WKH�UHVLGHQW¶V UHVSRQVLELOLW\�
WR�QRWLI\�WKH�$FFRPPRGDWLRQ�7HDP�RI�DQ\�GDPDJH�WR�WKH�ILUH�VDIHW\�HTXLSPHQW�

����� 0DLQ�EORFN�GRRUV��IODW�GRRUV��NLWFKHQ GRRUV�DQG�ORXQJH�GRRUV�PXVW�QRW�EH�ZHGJHG�RU�
SURSSHG�RSHQ�DV�WKH\�DUH�GHVLJQHG�WR�UHGXFH�ILUH�DQG�VPRNH�ULVN�

����� %HGURRP GRRUV�VKRXOG�EH�ORFNHG�ZKHQ�URRP�LV�XQRFFXSLHG�

����� 5HVLGHQWV�PXVW�QRW�EULQJ�ELF\FOHV��PRWRU�ELNHV���VFRRWHUV�RU�DQ\�SDUW�RI�D�YHKLFOH�LQWR�
WKH 3UHPLVHV� 7KLV�LV�WR�FRPSO\�ZLWK�)LUH�5HJXODWLRQV��%LF\FOH�VWDQGV�DUH�DYDLODEOH�IRU�
XVH�E\�5HVLGHQWV��

����� 0XOWLSOH�HOHFWULF�VRFNHWV�DQG�PXOWL�SOXJV�PXVW�QRW�EH�XVHG�LQ�WKH�$FFRPPRGDWLRQ��
ZLWKRXW�SHUPLVVLRQ�RI�WKH�$FFRPPRGDWLRQ�'HSDUWPHQW��

����� +HDWLQJ�RU�FRRNLQJ DSSOLDQFHV�H[FHSW�WKRVH�SURYLGHG�E\�WKH�8QLYHUVLW\�PXVW�QRW�EH�
WDNHQ�LQWR�6WXG\�%HGURRP ZLWKRXW WKH�SULRU�ZULWWHQ�DSSURYDO�RI�WKH�$FFRPPRGDWLRQ�
'HSDUWPHQW �QRW�WR�EH�XQUHDVRQDEO\�ZLWKKHOG���,I�DQ\�LWHP�LV�GLVFRYHUHG�GXULQJ�
LQVSHFWLRQV��ZKLFK�KDYH�QRW�UHFHLYHG�VXFK�DSSURYDO��WKHQ�WKHVH�PXVW�EH�UHPRYHG�
LPPHGLDWHO\� ,I�IROORZLQJ�UHTXHVW�WR�PRYH�WKH�LWHPV�WKH\�DUH�IRXQG�DJDLQ��WKHQ�WKH�
$FFRPPRGDWLRQ�'HSDUWPHQW�ZLOO�UHPRYH�WKH�LWHPV�DQG�UHWDLQ�WKHP�XQWLO /LFHQFH�
$JUHHPHQW�HQGV �XQOHVV�WKH�6WXGHQW�UHTXHVWV�WKH�UHWXUQ�RI�VXFK�LWHPV�DQG�JLYHV�DQ�
XQGHUWDNLQJ�WR�UHPRYH�WKH�LWHPV�IURP�WKH�FDPSXV�ZLWKLQ�DQ�DJUHHG�WLPHVFDOH�
(OHFWULF�NHWWOHV�DQG�WRDVWHUV�DUH�QRW�WR�EH�NHSW�RU�XVHG�ZLWKLQ�WKH�6WXG\�%HGURRP�
'HHS�IDW�IU\LQJ�LV�VWULFWO\�QRW�SHUPLWWHG�DQ\ZKHUH�LQ�WKH�3UHPLVHV �LQFOXGLQJ�
NLWFKHQV�� &RRNLQJ�ZLWKLQ�WKH�6WXG\�%HGURRP LV�QRW�SHUPLWWHG�

����� 5HVLGHQWV KDYH�D�GXW\�WR�EH�PLQGIXO�RI�WKH�VDIHW\�RI RWKHUV ZKR�PD\�QHHG�WR�HQWHU�WKH�
$FFRPPRGDWLRQ�DQG�3UHPLVHV��5HVLGHQWV�PXVW�HQVXUH�WKH\�GR�QRW�GR�DQ\WKLQJ�ZKLFK�
FRXOG�FDXVH�KDUP�WR�DQ\�RWKHU�SHUVRQ�HQWHULQJ�WKH�$FFRPPRGDWLRQ�DQG�3UHPLVHV�
�IRU H[DPSOH��WULS�KD]DUGV��HOHFWULFDO�KD]DUGV���

������ %%4V�DUH�RQO\�SHUPLWWHG�WR�EH�XVHG�DIWHU�KDYLQJ�ILUVW�REWDLQHG ZULWWHQ FRQVHQW�RI�WKH�
$FFRPPRGDWLRQ�'HSDUWPHQW��7KH�5HVLGHQW�PXVW�RQO\�XVH�D�%%4�LQ�WKH�DUHD�
VSHFLILFDOO\�GHVLJQDWHG�IRU�WKHLU�XVH �DV�DGYLVHG�E\�WKH�$FFRPPRGDWLRQ�'HSDUWPHQW���
DQG�LQ�DFFRUGDQFH�ZLWK�WKH�UHDVRQDEOH�GLUHFWLRQV LPSRVHG�E\�WKH�$FFRPPRGDWLRQ�
'HSDUWPHQW DQG�8QLYHUVLW\��

��� )$8/7�5(3257,1*

,W�LV�WKH�VWXGHQWV¶�UHVSRQVLELOLW\�WR�UHSRUW�PDLQWHQDQFH�LVVXHV�WKURXJK�WKH DSSOLFDEOH�UHSRUWLQJ�
PHFKDQLVP ZKLFK�FDQ�EH�IRXQG�LQ�³0\'D\´�± WLOH�HQWLWOHG�³3URSHUW\�6HUYLFHV�+HOSGHVN´��7KH�
8QLYHUVLW\�DFFHSWV�QR�UHVSRQVLELOLW\�IRU�DQ\�ORVV��GDPDJH��H[SHQVH�RU�LQFRQYHQLHQFH�FDXVHG�
E\�DQ\�GHOD\�LQ�UHSRUWLQJ�VXFK�GHIHFWV�
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��� '$0$*(6

5HVLGHQWV�ZLOO�EH�FKDUJHG�WKH�UHDVRQDEOH�FRVW�RI�DQ\�ORVV��WKHIW�RU�GDPDJH�WR�8QLYHUVLW\�
SURSHUW\�LQFOXGLQJ�DOO�LWHPV�RI�8QLYHUVLW\�SURSHUW\�VKDUHG�ZLWK�RWKHU�5HVLGHQWV�DQG�IRU�ZKLFK�
WKH�GDPDJH��ORVV�RU�WKHIW�FDQQRW��XVLQJ�UHDVRQDEOH�HQGHDYRXUV��EH�DWWULEXWHG�WR�DQ\�SDUWLFXODU�
5HVLGHQW���WKH�8QLYHUVLW\�KDYLQJ�XQGHUWDNHQ�UHDVRQDEOH�LQYHVWLJDWLRQV���XQOHVV�WKH�5HVLGHQW�
FDQ�SURYH�WKDW�WKH\�ZHUH�QRW�LQ�WKH�$FFRPPRGDWLRQ�ZKHQ�WKH�ORVV�WKHIW�RU�GDPDJH�ZDV�
FDXVHG��

$Q\�WKHIW�RU�ORVV�RI�8QLYHUVLW\�SURSHUW\�RU�GDPDJH�FDXVHG�WR�WKH�$FFRPPRGDWLRQ�RU�&RPPRQ�
3DUWV �IDLU�ZHDU�DQG�WHDU�H[FHSWHG���ZKLFK�FDQQRW�EH�DWWULEXWHG�WR�D�SDUWLFXODU�5HVLGHQW� �WKH�
8QLYHUVLW\�KDYLQJ�XQGHUWDNHQ�UHDVRQDEOH�LQYHVWLJDWLRQV��ZLOO EH�DSSRUWLRQHG�HTXDOO\�DPRQJVW�
WKH�5HVLGHQWV�ZKR�DUH�NH\�KROGHUV�WR�WKH�SDUW�RI�KDOOV��RU�$FFRPPRGDWLRQ�FRQFHUQHG��XQOHVV�
WKH�5HVLGHQW�FDQ�SURYH�WKDW�WKH\�ZHUH�QRW�LQ�WKH�$FFRPPRGDWLRQ�ZKHQ�WKH�ORVV�WKHIW�RU�
GDPDJH�ZDV�FDXVHG�� $Q\�FKDUJHV�ZLOO�EH�DSSOLHG�LQ�DFFRUGDQFH�ZLWK�WKH�8QLYHUVLW\¶V�
)LQDQFLDO�5HJXODWLRQV�

/LVW�RI�VWDQGDUG�FKDUJHV�DUH�SURYLGHG�ZLWKLQ�6FKHGXOH���

��� 12,6(

/HYHOV�RI�QRLVH�ZKLFK�DUH�DXGLEOH�RXWVLGH�RI�WKH�$FFRPPRGDWLRQ�WKDW�FDXVH�D�QXLVDQFH�PD\
EH��DW�WKH�UHDVRQDEOH�GLVFUHWLRQ�RI�WKH�$FFRPPRGDWLRQ�'HSDUWPHQW��FRQVLGHUHG�DV�D�PDWHULDO�
EUHDFK�RI�WKHVH�5HVLGHQWLDO 7HUPV�DQG�&RQGLWLRQV��5HVLGHQWV�DUH�SHUPLWWHG�WR�EULQJ�WKHLU�RZQ�
UDGLRV��&'�SOD\HUV��SHUVRQDO�FRPSXWHUV�DQG�PXVLFDO�LQVWUXPHQWV��ZLWK�WKH�H[FHSWLRQ�RI�GUXP�
NLWV�DQG�SLDQRV��LQWR WKH�$FFRPPRGDWLRQ��EXW�WKLV�SHUPLVVLRQ�ZLOO�EH�ZLWKGUDZQ�LPPHGLDWHO\�
IURP�DQ\�5HVLGHQW�ZKR�FDXVHV�QRLVH�RU�LQFRQYHQLHQFH�WR�RWKHUV��1RLVH�VKRXOG�EH�NHSW�WR�D�
PLQLPXP�HVSHFLDOO\�EHWZHHQ�WKH�KRXUV�RI������SP�DQG�����DP�

5HVLGHQWV�PXVW�EH�FRQVLGHUDWH�WR�RWKHUV�OLYLQJ�LQ�KDOOV�DQG�QRW�VKRXW��PDNH�RU�FDXVH�ORXG�DQG�
GLVUXSWLYH�QRLVHV�ZKLOH�OLYLQJ�RQ�FDPSXV�

)RU�WKH�DYRLGDQFH�RI�GRXEW��WKLV�FODXVH�LV DSSOLFDEOH�QRW�MXVW�ZLWKLQ�WKH�$FFRPPRGDWLRQ��EXW�
DOVR�ZLWKLQ�WKH�3UHPLVHV�DQG�VXUURXQGLQJ�DUHDV��

��� %(+$9,285

����� (YHU\�5HVLGHQW�PXVW�EH�FRQVLGHUDWH�RI�DOO�QHLJKERXUV�DQG�IHOORZ�UHVLGHQWV�DQG�WKHLU�
HQMR\PHQW�RI�WKHLU�$FFRPPRGDWLRQ��$QWLVRFLDO�EHKDYLRXU�ZLOO�QRW�EH�WROHUDWHG��

����� 5HVLGHQWV�PXVW�IROORZ�SURSHU�LQVWUXFWLRQV�JLYHQ�E\�DQ\�PHPEHU�RI�8QLYHUVLW\�VWDII�
DQG�KDOO�ZDUGHQV�ZKR�DUH�RQ�GXW\�DQG�ZKR�LGHQWLI\�WKHPVHOYHV��7KLV�LV�SDUWLFXODUO\�
LPSRUWDQW�LQ�UHVSHFW�RI�DQ\�LQVWUXFWLRQV�JLYHQ�LQ�WKH�HYHQW�RI�ILUH�RU�DQ\�HPHUJHQF\��
EXW�LQFOXGHV�UHDVRQDEOH�LQVWUXFWLRQV�WKH�LQWHQWLRQ�RI�ZKLFK�LV�WR�UHTXLUH�5HVLGHQWV�WR�
FHDVH�PDNLQJ�QRLVH�RU�WR�FRPSO\�LQ�DQ\�RWKHU�PDWWHU�RI�EHKDYLRXU�

����� $Q\�5HVLGHQW�ZKR�LQ�WKH�UHDVRQDEOH�RSLQLRQ�RI�WKH�8QLYHUVLW\�PD\�EH�JXLOW\�RI�
PLVFRQGXFW�PD\��LQ�DGGLWLRQ�WR�DQ\�RWKHU�ULJKWV RI�WKH�8QLYHUVLW\��EH�UHSRUWHG�DQG�
8QLYHUVLW\�GLVFLSOLQDU\�SURFHGXUHV ZLOO�EH�LQYRNHG��0LVFRQGXFW�VKDOO�LQFOXGH��ZLWKRXW�
SUHMXGLFH�WR�WKH�IRUHJRLQJ��EUHDFKHV�RI�WKHVH�5HVLGHQWLDO�7HUPV�DQG�&RQGLWLRQV�RU�WKH�
8QLYHUVLW\�5HJXODWLRQV���)RU�WKH�DYRLGDQFH�RI�GRXEW�LQFRPSDWLEOH�EHKDYLRXU�LV�QRW�



ϭϬ

QHFHVVDULO\�OLPLWHG�WR�EHKDYLRXU�ZLWKLQ�$FFRPPRGDWLRQ�RU�&RPPRQ�3DUWV��EXW�FRXOG�
LQFOXGH�EHKDYLRXU�RQ�8QLYHUVLW\�SUHPLVHV�RU�HOVHZKHUH��ZKLFK�LV�FRQVLGHUHG�
LQFRPSDWLEOH�ZLWK�UHVLGHQWLDO�RFFXSDWLRQ�

��� 3(76

$QLPDOV��UHSWLOHV� ILVK��LQVHFWV�RU�ELUGV�PXVW�QRW�EH�NHSW�LQ�DQ\�RI�WKH�3UHPLVHV �H[FHSW�ZKHUH�
VSHFLILF�FRQVHQW�IURP�WKH�$FFRPPRGDWLRQ�'HSDUWPHQW�KDV�EHHQ�SURYLGHG�IRU�H[FHSWLRQ�FDVHV�
VXFK�DV�DVVLVWDQFH�GRJV��

��� :,�),�5287(56

7KH�UHVLGHQW�PXVW�QRW�EULQJ�WKHLU�RZQ�ZL�IL�URXWHUV�LQWR�KDOOV��DQG�VKRXOG�QRW�HQWHU�LQWR�D�ZL�IL�
FRQWUDFW�ZLWK�DQ�H[WHUQDO�SURYLGHU�

���� 3$7�7(67,1*

6WXGHQWV�PXVW�HQVXUH�WKDW�DQ\�HOHFWULFDO�HTXLSPHQW�WKH\�EULQJ�LQWR�KDOOV�KDV�UHFHQWO\�SDVVHG�
WKH�3RUWDEOH�$SSOLDQFH�7HVW����

���� 5220�,19(1725<

������ 7KH�5HVLGHQW�PXVW VLJQ�DQG�UHWXUQ�WR�WKH�$FFRPPRGDWLRQ�'HSDUWPHQW ZLWKLQ���
ZRUNLQJ�GD\V RI�UHFHLYLQJ�D�URRP�NH\�DQ�LQYHQWRU\�RI�DOO�8QLYHUVLW\�SURSHUW\�DQG�
IDFLOLWLHV�LQ�KLV�RU�KHU�$FFRPPRGDWLRQ��LQFOXGLQJ�DOO�VKDUHG�SURSHUW\�DQG�IDFLOLWLHV�
VLWXDWHG�DW�WKH�3UHPLVHV�WR�ZKLFK�WKH�5HVLGHQW�KDV�NH\�KROGHU�DFFHVV���(DFK�DQG�
HYHU\�5HVLGHQW�ZLOO�EH UHVSRQVLEOH�IRU�HQVXULQJ�WKDW�DW�WKH�HQG�RI�WKH�/LFHQFH�3HULRG��
DOO�LWHPV�LQFOXGHG�LQ�KLV�RU�KHU�LQYHQWRU\�UHPDLQ�DW�WKH�3UHPLVHV��

������ $ ILQDO�LQYHQWRU\�ZLOO�EH�WDNHQ�E\�WKH�8QLYHUVLW\�DW�WKH�WLPH�RI�OHDYLQJ�UHVLGHQFHV��$Q\�
GDPDJH�WR��RU�ORVV�RU�WKHIW��RI�DQ\�SURSHUW\�RU�IDFLOLWLHV��ZLOO�EH�FKDUJHG�WR�DOO�
5HVLGHQWV�ZKR�KDYH�NH\�KROGHU�DFFHVV�WR�WKDW�SDUW�RI�WKH�3UHPLVHV��RU�
$FFRPPRGDWLRQ�DV�DSSURSULDWH��

������ 7KH�5HVLGHQW�PXVW�QRW�QRU�SHUPLW�WKH�UHPRYDO�RI�8QLYHUVLW\ SURSHUW\�IURP�DQ\�
$FFRPPRGDWLRQ�QRU�VKDOO�DQ\�5HVLGHQW�UHPRYH�DQ\�8QLYHUVLW\�SURSHUW\�IURP�DQ\�
&RPPRQ�3DUWV RI�WKH�3UHPLVHV��

������ $W�WKH�HQG�RI�HDFK�/LFHQFH�3HULRG�WKH�5HVLGHQW�PXVW�YDFDWH�WKH�$FFRPPRGDWLRQ�DQG�
3UHPLVHV�DQG�VKDOO�UHPRYH�DOO�SHUVRQDO SURSHUW\�DQG�OHDYH WKH $FFRPPRGDWLRQ�DQG�
3UHPLVHV LQ�D�FOHDQ�DQG�WLG\�FRQGLWLRQ�DQG�HQVXUH�WKDW�DOO�8QLYHUVLW\�SURSHUW\�LV�OHIW�DW�
WKH�$FFRPPRGDWLRQ�DQG�3UHPLVHV��LQFOXGLQJ�DOO�8QLYHUVLW\�IL[WXUHV�DQG�ILWWLQJV�DQG�
8QLYHUVLW\�LWHPV�VKDUHG�ZLWK�RWKHU�5HVLGHQWV��

������ /DUJH�LWHPV�RI�IXUQLWXUH��HTXLSPHQW��RU�RWKHU�SHUVRQDO�SURSHUW\��LQFOXGLQJ�ZKLWH�JRRGV�
VXFK�DV�IUHH]HUV��ZDVKLQJ�PDFKLQHV�HWF��PD\�QRW�EH�WDNHQ�LQWR�WKH�$FFRPPRGDWLRQ�
RU�3UHPLVHV��

������ 7KH�8QLYHUVLW\�PD\�UHPRYH�DQ\�LWHP�RI�IXUQLWXUH��HTXLSPHQW�RU�RWKHU�SURSHUW\�WKDW�LV�
QRW�SHUPLWWHG�XQGHU�WKHVH�5HVLGHQWLDO�7HUPV�DQG�&RQGLWLRQV��7KLV�DOVR�LQFOXGHV�DQ\�
LWHPV�WKDW�WKH�8QLYHUVLW\�LQ�LWV�UHDVRQDEOH�YLHZ�LV�D�GDQJHU�WR�WKH�5HVLGHQW��RU�RWKHU�



ϭϭ

UHVLGHQWV��6XFK�LWHPV�ZLOO�EH�UHWXUQHG�RQO\�ZKHQ�WKH�RZQHU�KDV�PDGH�DUUDQJHPHQWV�
WR�UHPRYH�WKHP�IURP�WKH�3UHPLVHV�

������ $�5HVLGHQW�PXVW�QRW�SDUW�ZLWK�WKH�SRVVHVVLRQ�RI�DQ\ RI�WKH�FRQWHQWV�FRQWDLQHG�ZLWKLQ�
WKH $FFRPPRGDWLRQ�RU�3UHPLVHV�VXSSOLHG�E\�WKH�8QLYHUVLW\ WR�DQ\�WKLUG�SDUW\�

������ 5HVLGHQWV�PXVW�QRW�PDNH�DQ\�DOWHUDWLRQV�RU�UHSDLUV�WR�WKH�3UHPLVHV RU
$FFRPPRGDWLRQ�RU�LWV�VWUXFWXUH��IDEULF��IXUQLWXUH��DSSOLDQFHV�RU�ILWWLQJV��,W�LV�DEVROXWHO\�
IRUELGGHQ�WR�XVH�DQ\�SDUW�RI�WKH�$FFRPPRGDWLRQ�RU�3UHPLVHV�IRU�ZRUNVKRS�DFWLYLWLHV�
�ZKLFK�PXVW�EH�VWULFWO\�FRQILQHG�WR�8QLYHUVLW\�ZRUNVKRSV�RQO\��

������ 3RVWHUV�PXVW�RQO\�EH�IL[HG�WR�1RWLFH�%RDUGV�� DQ\�IL[HG�WR�ZDOOV�FDXVLQJ�GDPDJH�WR�
SDLQWZRUN�ZLOO�UHVXOW�LQ�WKH�5HVLGHQW�EHLQJ�FKDUJHG�WKH�UHDVRQDEOH�FRVW�IRU�
UHGHFRUDWLRQ�RI�WKH�GDPDJHG�$FFRPPRGDWLRQ�RU�3UHPLVHV�DV�DSSOLFDEOH

���� *8(676

*XHVWV�PXVW�EH�VLJQHG�LQ�E\�WH[WLQJ�WKH�:DUGHQ¶V�PRELOH�SKRQH��JLYLQJ�GHWDLOV�RI�VWXGHQW
QDPH��URRP�GHWDLOV��JXHVW�QDPH��DQG�OHQJWK�RI�VWD\� /LPLWHG�WR���QLJKWV�D�ZHHN�DQG�QR�PRUH�
WKDQ���YLVLWV�SHU�WHUP�

*XHVWV�PXVW�EH����\HDUV�RU�RYHU�

5HVLGHQWV�DUH�UHVSRQVLEOH�IRU�WKH�EHKDYLRXU�RI�WKHLU�JXHVWV�DW�DOO�WLPHV��0LVFRQGXFW��LQFOXGLQJ�
WKHIW��E\�D�JXHVW�DQG�RU�YLVLWRU�PD\ EH�UHJDUGHG�DV�D�PDWHULDO�EUHDFK�RI�5HVLGHQWLDO�7HUPV�
DQG�&RQGLWLRQV�E\�WKH�5HVLGHQW�ZKR�LV�EHLQJ�YLVLWHG��

7KH�KRVW�5HVLGHQW�PXVW�FRPSO\�ZLWK�WKH�DERYH�UHTXLUHPHQWV IRU�WKH�UHFHSWLRQ�RI�JXHVWV RQ�
HYHU\�RFFDVLRQ��

���� &$5�3$5.,1*

������ 5HVLGHQWLDO�VWXGHQWV�PXVW�UHJLVWHU�WKHLU�FDUV�RQ�RU�EHIRUH�5HJLVWUDWLRQ�'D\����$Q\�FDU�
SDUNLQJ�IHHV�GXH�PXVW�EH�SDLG�SULRU�RU�RQ�WKH�GD\�RI�UHJLVWUDWLRQ

������ 7KH�8QLYHUVLW\�UHVHUYHV�WKH�ULJKW�WR�QRW�SURYLGH�SDUNLQJ�IDFLOLWLHV�IRU�UHVLGHQWLDO�
VWXGHQWV��RU�WR�SURYLGH�RII�FDPSXV�IDFLOLWLHV�IRU�SDUNLQJ�IRU�UHVLGHQWLDO�VWXGHQWV����
5HVLGHQWLDO�VWXGHQW�SDUNLQJ�]RQHV�PD\�EH�DOORFDWHG�DFFRUGLQJ�WR�\HDU�RI�VWXG\��
ORFDWLRQ�RI�DFFRPPRGDWLRQ�RU�DQ\�RWKHU�UHDVRQ�GHILQHG�E\�WKH�8QLYHUVLW\����
5HVLGHQWLDO�VWXGHQW�SDUNLQJ�DUHDV�DUH�GHILQHG�ZLWKLQ�WKH�*XLGH IRU�5HVLGHQWLDO�/LYLQJ�

������ 7KH�8QLYHUVLW\�UHVHUYHV�WKH�ULJKW�WR�ZLWKGUDZ�FDU�SDUNLQJ�IDFLOLWLHV�IURP�VWXGHQWV�ZKR�
DUH�LQ�FRQWLQXDO�EUHDFK�RI�FDU�SDUNLQJ�UHJXODWLRQV�

�� &/($1,1*�$1'�0$,17(1$1&(

���� $OO�5HVLGHQWV�PXVW�FOHDQ�DQG�WLG\�WKHLU�$FFRPPRGDWLRQ�DQG�VKDUH�UHVSRQVLELOLW\�IRU�NHHSLQJ�
FOHDQ�DQG�WLG\�WKH�&RPPRQ�3DUWV RI�WKH�3UHPLVHV�

��� :LWKRXW�SUHMXGLFH�WR�DQ\�RWKHU�FODXVH��DQ\�5HVLGHQW�RU�5HVLGHQWV�ZKR�SHUVLVWHQWO\�FKRRVH�WR�
OHDYH�WKHLU�$FFRPPRGDWLRQ�DQG�RU�&RPPRQ�3DUWV RI�WKH�3UHPLVHV�LQ�DQ�XQFOHDQ��XQK\JLHQLF�
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RU�XQWLG\�PDQQHU�PD\�IDFH�GLVFLSOLQDU\�SURFHGXUHV DV�VHW�RXW�LQ�6(��± 6WXGHQW�&RGH�RI�
&RQGXFW�

��� 7KH�8QLYHUVLW\�UHVHUYHV�WKH�ULJKW�WR�UHPRYH�DQG�GLVSRVH�RI�GLUW\�FURFNHU\��XWHQVLOV�RU�RWKHU�
FRRNLQJ�HTXLSPHQW�EHORQJLQJ�WR�WKH�8QLYHUVLW\�RU�WKH�5HVLGHQWV�DQG�WR�OHY\�D�UHDVRQDEOH�
FKDUJH�IRU�FOHDQLQJ�

���� ,I�LW�EHFRPHV�QHFHVVDU\�IRU�VWDII�WR�FDUU\�RXW�H[WUD�FOHDQLQJ�ZKHUH�5HVLGHQWV�IDLO�WR�FOHDQ�DQG�
WLG\�WKHLU�$FFRPPRGDWLRQ��RU�FRPPRQ�DUHDV�RI�WKH�3UHPLVHV��D FKDUJH�DV�LQGLFDWHG�LQ�
6FKHGXOH���ZLOO�EH�OHYLHG�RQ�WKRVH�WR�ZKRP�UHVSRQVLELOLW\�FDQ�EH�DWWULEXWHG�RU�DPRQJVW�WKH�
5HVLGHQWV�LI�UHVSRQVLELOLW\�FDQQRW�EH�DWWULEXWHG �WKH�8QLYHUVLW\�KDYLQJ�PDGH�UHDVRQDEOH�
LQYHVWLJDWLRQV��

��� ,I�WKH�8QLYHUVLW\�GLVFRYHUV�GXULQJ URXWLQH�YLVLWV�RU�LQVSHFWLRQV WKDW�WKHVH�UHVSRQVLELOLWLHV�KDYH�
QRW�EHHQ�SURSHUO\�GLVFKDUJHG��WKHQ�D�ZDUQLQJ�PD\�EH�LVVXHG�DW�WKH�GLVFUHWLRQ�RI�WKH�
$FFRPPRGDWLRQ�'HSDUWPHQW WR�WKRVH�GHHPHG�OLDEOH�IRU�LWV�UHPHG\��)DLOXUH�WR�FRPSO\�ZLWK�D�
ZDUQLQJ�ZLOO�UHVXOW�LQ�WKH�8QLYHUVLW\�FOHDQLQJ�WKH�UHOHYDQW�$FFRPPRGDWLRQ�DQG�RU�&RPPRQ�
3DUWV RI�WKH�3UHPLVHV�DQG�FKDUJHV�LQGLFDWHG�LQ�6FKHGXOH�� ZLOO�EH�FKDUJHG�DJDLQVW�WKRVH�
GHHPHG�OLDEOH�

1R�ZDUQLQJV�ZLOO�EH�LVVXHG�LI�LQ�WKH�RSLQLRQ�RI�WKH�$FFRPPRGDWLRQ�'HSDUWPHQW LW LV�GHHPHG�WR�
EH�D�VLJQLILFDQW�RU�VHULRXV�KD]DUG�WR�+HDOWK�DQG�6DIHW\�

��� 5,*+7�2)�(175<

8QOHVV�VWDWHG�RWKHUZLVH��DQ\�ULJKWV�RI�HQWU\�SHUPLWWHG�XQGHU�WKLV�FODXVH��� VKDOO�EH�DW�
UHDVRQDEOH�WLPHV�DQG�WKH�8QLYHUVLW\�ZLOO�VHHN�WR�FDXVH�DV�OLWWOH�GLVWXUEDQFH�DV�SRVVLEOH�DQG�
QRW�XQUHDVRQDEO\�LQWHUIHUH�ZLWK�WKH�5HVLGHQW¶V�SULYDF\�

6HFXULW\�VWDII�ZLOO�HQWHU�DFFRPPRGDWLRQ�FRPPXQDO�DUHDV�RQ�D�ZHHNO\�EDVLV�WR�FKHFN�ILUH�
HTXLSPHQW��HPHUJHQF\�OLJKW�DQG�FOHDQOLQHVV�RI�DUHDV�

5LJKW�RI�HQWU\�ZKHQ�QRWLFH�LV�UHTXLUHG

����� 6XEMHFW�WR�FODXVH������EHORZ��WKH�8QLYHUVLW\�UHVHUYHV�WKH�ULJKW�WR�DFFHVV�DQG�HQWHU�WKH�
$FFRPPRGDWLRQ�DQG�&RPPRQ�3DUWV��ZLWK�DXWKRULVHG�YLVLWRUV��ZKHUH�DSSURSULDWH� LQ�WKH�
IROORZLQJ�FLUFXPVWDQFHV�XSRQ�JLYLQJ�QRW�OHVV�WKDQ����KRXUV¶ ZULWWHQ�QRWLFH�

������ ZLWK�DXWKRULVHG�YLVLWRUV��

������ WR�FOHDQ��LQVSHFW�DQG�RU�UHSDLU�WKH�SURSHUW\��

������ LQ�RUGHU�WR�UHWULHYH�8QLYHUVLW\�SURSHUW\� DQG�RU

������ LQ�VXFK�RWKHU�FLUFXPVWDQFHV�ZKLFK�WKH�8QLYHUVLW\�FRQVLGHUV�WR�EH�UHDVRQDEOH�RU�
ZKHUH WKH�8QLYHUVLW\�KDV�UHDVRQDEOH�UHDVRQ�WR�VXVSHFW�D�PDWHULDO�EUHDFK�RI�DQ\�RI�
WKH�WHUPV�RI�WKH�/LFHQFH�$JUHHPHQW�
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$OO�UHTXHVWV�WR�DFFHVV�DQG�HQWHU�WKH�$FFRPPRGDWLRQ�DQG�FRPPRQ�SDUWLHV�ZLOO�E\�YLD�H�PDLO�
DQG�ZULWWHQ�QRWLFH�DW�WKH�$FFRPPRGDWLRQ��,Q�WKDW�QRWLFH�WKH�8QLYHUVLW\�ZLOO�VWDWH�WKH�WLPH��GDWH�
DQG�SXUSRVH�RI�WKH�YLVLW��

���� $OO�5HVLGHQWV�DUH�SHUPLWWHG�WR�REMHFW�WR�D�UHTXHVW�WR�DFFHVV�DQG�HQWHU�WKH�$FFRPPRGDWLRQ�LQ�
DFFRUGDQFH�ZLWK�WKH�8QLYHUVLW\¶V�$FFHVV�WR�5HVLGHQWLDO�6WXGHQW�$FFRPPRGDWLRQ�3ROLF\� 6XFK�
UHTXHVWV�ZLOO�EH�FRQVLGHUHG�LQ�DFFRUGDQFH�ZLWK�WKH�8QLYHUVLW\¶V�SROLF\�DQG�FRQILUPDWLRQ�DV�WR�
ZKHWKHU�DFFHVV�ZLOO�QHHG�WR�WDNH�SODFH��KDYLQJ�UHDVRQDEO\�FRQVLGHUHG�WKH�5HVLGHQW¶V�UHDVRQV�
IRU�REMHFWLRQ��ZLOO�EH�FRQILUPHG�WR�DIIHFW 5HVLGHQWV�ZLWKLQ��� KRXUV�RI�DFFHVV�EHLQJ�UHTXLUHG�

5LJKW�RI�HQWU\�IXUWKHU�WR�D�UHTXHVW�IRU�UHSDLUV

����� ,I�\RX�UHSRUW�WR�WKH�8QLYHUVLW\�WKH�QHHG�IRU�D�UHSDLU�LQ�WKH�$FFRPPRGDWLRQ��WKH 8QLYHUVLW\�KDV
WKH�ULJKW�WR�HQWHU�WKH�$FFRPPRGDWLRQ�WR�LQVSHFW�DQG�RU�XQGHUWDNH�WKH�UHSDLU�DW�UHDVRQDEOH�
KRXUV�RI�WKH�GD\�ZLWKRXW�KDYLQJ�JLYHQ�WKH�5HVLGHQW DGYDQFH�QRWLFH�RI�LWV�YLVLW�XQOHVV��ZKHQ�
UHSRUWLQJ�WKH�UHSDLU��WKH�5HVLGHQW�DVNV�WKH�8QLYHUVLW\�WR�SURYLGH�WKHP�ZLWK�DGYDQFH�QRWLFH�DV�
LQ������DERYH�

����� ,I�WKH�5HVLGHQW�LV�QRW�LQ�WKH�$FFRPPRGDWLRQ�ZKHQ�WKH�8QLYHUVLW\�FDOOV�RQ�D�YLVLW�WKDW�KDV�EHHQ�
DUUDQJHG�LQ�DGYDQFH�RU�ZKLFK�DULVHV�DV�DQ�UHVXOW�RI�D�UHSRUWHG�UHSDLU��RU�LQ�WKH�FDVH�RI�DQ�
HPHUJHQF\��WKH�8QLYHUVLW\�PD\�HQWHU�WKH�$FFRPPRGDWLRQ�XVLQJ�WKH�PDVWHU�NH\V��XQOHVV�WKH�
5HVLGHQW�KDV�SUHYLRXVO\�LQIRUPHG�WKH�$FFRPPRGDWLRQ�'HSDUWPHQW DQG�SURSRVHG�D�
UHDVRQDEOH�DOWHUQDWLYH�DUUDQJHPHQW�

5LJKW�RI�HQWU\�LQ�DQ�HPHUJHQF\ RU�IRU�VXVSHFWHG�EUHDFKHV�RI�WKH�5HVLGHQWLDO�7HUPV�DQG�
&RQGLWLRQV

����� ,Q�DQ�HPHUJHQF\ RU�VXVSHFWHG�EUHDFK�RI�WKH�5HVLGHQWLDO�7HUPV�DQG�&RQGLWLRQV��WKH�8QLYHUVLW\�
PD\�JDLQ�DFFHVV ZLWKRXW�QRWLFH��,Q�WKLV�FDVH� WKH�8QLYHUVLW\�ZLOO�VHFXUH�WKH�$FFRPPRGDWLRQ�
DQG�UHSDLU�DQ\ GDPDJH�DV�D�UHVXOW�RI�WKH�IRUFHG�HQWU\��,I�WKH�8QLYHUVLW\�KDV�WR�IRUFH�HQWU\�
EHFDXVH�RI�WKH�5HVLGHQW¶V�QHJOHFW�RU�PLVXVH�RI�WKH�$FFRPPRGDWLRQ�RU�WKH�5HVLGHQW¶V�IDLOXUH�
WR�UHSRUW�UHSDLUV��WKH�8QLYHUVLW\�ZLOO�FKDUJH�WKH�6WXGHQW�D�UHDVRQDEOH�FRVW�RI�KDYLQJ�WR�IRUFH�
HQWU\�DQG�UHSDLULQJ�DQ\�DVVRFLDWHG�GDPDJH�

��� 5220�75$16)(56 $7�7+(�5(6,'(17¶6�5(48(67

���� $Q\�5HVLGHQW�ZLVKLQJ�WR�H[FKDQJH�RU�PRYH�WR�DQ�DOWHUQDWLYH�URRP��LI�DYDLODEOH��PXVW�REWDLQ�
SHUPLVVLRQ�IURP�WKH�$FFRPPRGDWLRQ�'HSDUWPHQW����$�FKDUJH�RI�����ZLOO�EH�PDGH�WR�FRYHU�WKH�
8QLYHUVLW\¶V�FRVWV�RI�FOHDQLQJ�WKH�$FFRPPRGDWLRQ�

���� 3HUPLVVLRQ�WR�WUDQVIHU�WR�RWKHU�DFFRPPRGDWLRQ�SURYLGHG�E\�WKH�8QLYHUVLW\�ZLOO�QRW�EH�JLYHQ�LI�
WKH�5HVLGHQW�RZHV�/LFHQFH�)HHV�

����� ([FKDQJHV� RI� $FFRPPRGDWLRQ� EHWZHHQ� 5HVLGHQWV� PXVW� KDYH� WKH� SHUPLVVLRQ� RI� WKH�
$FFRPPRGDWLRQ�'HSDUWPHQW�

��� 81,9(56,7<¶6�5,*+7�72�5(48,5(�$�5220�75$16)(5

���� 7KH�8QLYHUVLW\�UHVHUYHV�WKH�ULJKW�WR�WUDQVIHU�WKH�5HVLGHQW�WR�VXLWDEOH�DOWHUQDWLYH�DFFRPPRGDWLRQ�
IRU�UHDVRQDEOH�PDQDJHPHQW�UHDVRQV�LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��
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������ ZKHUH�WKH�8QLYHUVLW\�FRQVLGHUV�WKDW�WKH\�FDQQRW�UHDVRQDEO\�FDUU\�RXW�QHFHVVDU\�ZRUNV�
WR� WKH� $FFRPPRGDWLRQ�� WKH� 3UHPLVHV� RU� QHLJKERXULQJ� SURSHUW\� �ZKHWKHU� UHSDLUV� RU�
LPSURYHPHQWV��ZKLOVW�WKH�5HVLGHQW��DQG�DQ\RQH�OLYLQJ�ZLWK�WKH�5HVLGHQW��UHPDLQV LQ�WKH�
$FFRPPRGDWLRQ�

������ ZKHUH� WKH�$FFRPPRGDWLRQ�DQG�RU� WKH�3UHPLVHV� LV�GDPDJHG�RU�RWKHUZLVH�DGYHUVHO\�
DIIHFWHG�� VXFK� WKDW� WKH� 8QLYHUVLW\� FRQVLGHUV �DFWLQJ� UHDVRQDEO\�� WKDW� LW� LV� XQILW� IRU�
RFFXSDWLRQ��IRU�H[DPSOH��GXH�WR�IORRG��LQIHVWDWLRQ��VWRUP��GDPDJH��SODQW�PDOIXQFWLRQ���
RU

������ ZKHUH� WKH /LFHQFH�3HULRG� LQFOXGHV� WKH�&KULVWPDV��(DVWHU�DQG�RU�6XPPHU�YDFDWLRQV�
DQG� WKH�3UHPLVHV� LV�QRW� IXOO\�RFFXSLHG�RYHU� WKH�YDFDWLRQ�DQG� WKH�8QLYHUVLW\ GHFLGHV
�DFWLQJ�UHDVRQDEO\��WR�PRYH�WKH�5HVLGHQW WR�RWKHU�8QLYHUVLW\�DFFRPPRGDWLRQ�VR�WKDW�DOO�
VWXGHQWV�UHVLGLQJ�LQ�WKH�8QLYHUVLW\�RYHU�WKH�YDFDWLRQ�DUH�WRJHWKHU�LQ�WKH�VDPH�SDUW�RI�
WKH�8QLYHUVLW\ IRU�VHFXULW\�UHDVRQV��RU

���� ZKHUH�LQ�WKH�8QLYHUVLW\¶V�UHDVRQDEO\�RSLQLRQ��LW� LV�UHTXLUHG�WR�SURWHFW�D�5HVLGHQW¶V�ZHOO�EHLQJ�
DQG�RU�WKH�ZHOO�EHLQJ�RI�RWKHUV�DQG�RU�WR�SUHYHQW�GDPDJH�WR�WKH�$FFRPPRGDWLRQ DQG���RU�WKH�
3UHPLVHV�

���� ,I�WKH�8QLYHUVLW\ UHTXLUHV�WKH�5HVLGHQW WR�WUDQVIHU�

������ WKH\�ZLOO�JLYH��ZKHUH�SRVVLEOH� WKH�5HVLGHQW UHDVRQDEOH ZULWWHQ�QRWLFH�RI�WKLV�DQG�JLYH�
WKH�5HVLGHQW GHWDLOV� RI� WKH� VLPLODU� DOWHUQDWLYH� DFFRPPRGDWLRQ� WR� ZKLFK� WKH\� ZLOO� EH�
PRYLQJ��7KH�8QLYHUVLW\�ZLOO�DOVR�QRWLI\�WKH�5HVLGHQW�RI�WKH�GDWH�RQ�ZKLFK�WKH\ DUH�WR�
PRYH�WR�WKH�VLPLODU�DOWHUQDWLYH�DFFRPPRGDWLRQ�DQG�WKH�8QLYHUVLW\�ZLOO�JLYH�WKH�5HVLGHQW
UHDVRQDEOH�QRWLFH�RI�WKLV�GDWH��WDNLQJ�LQWR�DFFRXQW�WKH�FLUFXPVWDQFHV��

������ WKH� VXLWDEOH� DOWHUQDWLYH� DFFRPPRGDWLRQ� ZLOO� EH� UHDVRQDEO\ HTXLYDOHQW� WR� WKH�
$FFRPPRGDWLRQ�GHWDLOHG�LQ�WKH�/LFHQFH�$JUHHPHQW�IURQW�VKHHW �VR�IDU�DV�LW�LV�DYDLODEOH��

������ LI�WKH�IHHV�IRU�WKH�DOWHUQDWLYH�DFFRPPRGDWLRQ�DUH�KLJKHU��WKH�8QLYHUVLW\�ZLOO�FRQWLQXH�WR�
FKDUJH�WKH�5HVLGHQW WKH�RULJLQDO�/LFHQFH )HH�

������ LI� WKH�IHHV�IRU� WKH�DOWHUQDWLYH�DFFRPPRGDWLRQ�DUH� OHVV�� WKH�8QLYHUVLW\�ZLOO�FKDUJH�WKH�
5HVLGHQW WKH� ORZHU� IHHV� DV� IURP� WKH� GDWH� RQ� ZKLFK� WKH\ PRYH� LQWR� WKH� DOWHUQDWLYH�
DFFRPPRGDWLRQ�

������ LI�WKH�DOWHUQDWLYH�DFFRPPRGDWLRQ�LV�QRW�VDWLVIDFWRU\�WR�WKH�5HVLGHQW �DFWLQJ�UHDVRQDEO\���
WKH\ KDYH�WKH�ULJKW�WR�WHUPLQDWH�WKLV�$JUHHPHQW�LQ�DFFRUGDQFH�ZLWK�FODXVH ���

������ ZKHUH� WKH� 6WXGHQW� FDQ� SURGXFH�� WR� WKH� 8QLYHUVLW\¶V� UHDVRQDEOH� VDWLVIDFWLRQ D� YDOLG�
UHFHLSW�� WKH� 8QLYHUVLW\ ZLOO� SD\� DQ\� UHDVRQDEOH� RXW�RI� SRFNHW WUDYHO� FRVWV� WKDW� WKH�
5HVLGHQW LQFXUV E\� PRYLQJ� LQWR� WKH� VLPLODU� DOWHUQDWLYH� DFFRPPRGDWLRQ DW� WKH�
8QLYHUVLW\¶V�UHTXHVW�

���� 7KH� 5HVLGHQW� PXVW� YDFDWH� WKH� $FFRPPRGDWLRQ� DQG� UHWXUQ� WKH� NH\V� UHODWLQJ� WR� WKH�
$FFRPPRGDWLRQ�DQG�3UHPLVHV E\�WKH�H[SLU\�RI�DQ\�QRWLFH�VHUYHG�XQGHU�WKLV�FODXVH�
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���� ,I�\RX�GR�QRW�PRYH�RXW�RI�WKH�$FFRPPRGDWLRQ�RQ�XV�UHTXHVWLQJ�\RX�WR�GR�VR�LQ�DFFRUGDQFH�ZLWK�
RXU�ULJKWV��ZH�FDQ�WDNH�OHJDO�DFWLRQ�WR�IRUFH�\RX�WR�PRYH�RXW��,I�ZH�KDYH�WR�WDNH�OHJDO�DFWLRQ��ZH�
ZLOO�DVN�WKH�FRXUW�IRU�DQ�RUGHU�WKDW�WKH�FRVW�RI�WKH�OHJDO�DFWLRQ�EH�SDLG�E\�WKH�5HVLGHQW�

��� 5,*+7�72�7(0325$5,/<�6863(1'�<285�5,*+7�72�2&&83<

���� ,Q�DGGLWLRQ�WR�RXU�ULJKW�WR�WHUPLQDWH�WKLV�/LFHQFH�$JUHHPHQW�SXUVXDQW�WR�FODXVH ����ZH�UHVHUYH�
WKH� ULJKW� HQWLUHO\� DW� WKH� GLVFUHWLRQ� RI� WKH� 8QLYHUVLW\� WR� VXVSHQG� WKLV� $JUHHPHQW �LQVWHDG� RI�
WHUPLQDWLQJ�LW� XSRQ�JLYLQJ�\RX�QRW�OHVV�WKDQ�IRXU�ZHHNV¶�QRWLFH�DQG�UHTXLUH�\RX�WR�YDFDWH�WKH�
$FFRPPRGDWLRQ� LPPHGLDWHO\ RQ� H[SLU\� RI� VXFK� QRWLFH�� LQ� WKH� HYHQW� RI� D� EUHDFK� RI� \RXU�
REOLJDWLRQV� XQGHU� WKLV� $JUHHPHQW� �ZKLFK� LQFOXGHV� FRPPLWWLQJ� D� EUHDFK� RI� WKH� 8QLYHUVLW\�
5HJXODWLRQV�JLYLQJ�ULVH�WR�VXVSHQVLRQ�IURP�WKH�8QLYHUVLW\��RU�LI�ZH�UHDVRQDEO\�VXVSHFW�\RX�WR�
EH�LQ��EUHDFK�RI�\RXU�REOLJDWLRQV�XQGHU�WKLV�$JUHHPHQW�

���� 7KH�8QLYHUVLW\�ZLOO�RQO\�VXVSHQG�WKLV�$JUHHPHQW�SXUVXDQW�WR�FODXVH ���� LI��LQ�WKH�UHDVRQDEOH�
RSLQLRQ�RI�WKH�8QLYHUVLW\��\RX�RU�\RXU�LQYLWHG�JXHVWV�

������ SUHVHQW�D�ULVN�RU�WKUHDW�WR�WKH�KHDOWK��VDIHW\�DQG�RU�ZHOOEHLQJ�RI�\RXUVHOI��RWKHU�UHVLGHQWV��
8QLYHUVLW\� VWDII� DQG�RU� DQ\� RWKHU� SHUVRQ� DQG�RU� D� WKUHDW� WR� WKH� UHSXWDWLRQ� RI� WKH�
8QLYHUVLW\��DQG�RU

������ DUH�WKH�VXEMHFW�RI�DQ\�FULPLQDO�LQYHVWLJDWLRQV��ZKHWKHU�RU�QRW�\RX�KDYH�EHHQ�DUUHVWHG�
DQG�ZKHWKHU�RU�QRW�WKH\�KDYH�EHHQ�FRQFOXGHG���DQG�RU

������ DUH� FXUUHQWO\� XQGHUJRLQJ� LQYHVWLJDWLRQV� E\� WKH� 8QLYHUVLW\� LQWR� DQ� LQFLGHQW�� DQG� LW� LV�
GHHPHG�QHFHVVDU\�WR�VXVSHQG�IURP�VWXGLHV�XQWLO�LQYHVWLJDWLRQV�DUH�FRPSOHWHG�

������ FDXVH�FULPLQDO�GDPDJH� WR�DQ\�SURSHUW\�EHORQJLQJ� WR� WKH�8QLYHUVLW\��RWKHU� UHVLGHQWV��
8QLYHUVLW\�VWDII�DQG�RU�DQ\�RWKHU�SHUVRQ�

$Q\�GHFLVLRQ� WR�VXVSHQG� \RX�ZLOO�EH�PDGH� LQ�DFFRUGDQFH�ZLWK� WKH�SURFHGXUH�VHW�RXW� LQ� WKH�
8QLYHUVLW\�5HJXODWLRQV�DQG�ZLOO�EH�VXEMHFW�WR�\RXU�ULJKW�WR�DSSHDO�WKDW�VXVSHQVLRQ�DV�GHWDLOHG�LQ�
WKH� 5HJXODWLRQV�� )RU� WKH� DYRLGDQFH� RI� GRXEW�� \RX� ZLOO� QRW� EH� SHUPLWWHG� WR� RFFXS\� WKH�
$FFRPPRGDWLRQ� XQWLO� VXFK� WLPH� DV� DQ\� GLVFLSOLQDU\� SURFHHGLQJV� XQGHU� WKH� 8QLYHUVLW\¶V�
GLVFLSOLQDU\�SURFHGXUH�DQG�RU�FULPLQDO�SURFHHGLQJV��LQFOXGLQJ�LQYHVWLJDWLRQV��DUH�FRQFOXGHG�DQG�
EDVHG�RQ�WKH�ILQGLQJV�RI�WKRVH�SURFHHGLQJV�

��� 7(50,1$7,21�2) 7+(�/,&(1&(�$*5((0(17�%<�7+(�5(6,'(17

���� $�5HVLGHQW�VKDOO EH�SHUPLWWHG��RQ�JLYLQJ�QRW�OHVV�WKDQ����GD\V�ZULWWHQ�QRWLFH�WR�WKH�8QLYHUVLW\�
WR� WHUPLQDWH� WKH� /LFHQFH� $JUHHPHQW� EHIRUH� WKH� HQG� RI� WKH� /LFHQFH�3HULRG�� LQ� WKH� IROORZLQJ�
FLUFXPVWDQFHV�

������ WKH�8QLYHUVLW\�LV�LQ�PDWHULDO�EUHDFK�RI�WKH�/LFHQFH $JUHHPHQW�

������� WKH�5HVLGHQW�UHIXVHV�WR�WUDQVIHU�WR�VXLWDEOH�DOWHUQDWLYH�DFFRPPRGDWLRQ�LQ�DFFRUGDQFH�
ZLWK�FODXVH�����DQG�RU

������ 7KH�5HVLGHQW�FDQ�ILQG�D�VXLWDEOH�UHSODFHPHQW�VWXGHQW�ZKR��DW�WKH�8QLYHUVLW\¶V�VROH�
GLVFUHWLRQ��LV�DFFHSWDEOH�WR�WKH�8QLYHUVLW\��DFWLQJ�UHDVRQDEO\��DQG�ZKR�LV�QRW�DOUHDG\�



ϭϲ

OLYLQJ�LQ�WKH�3UHPLVHV�WR�WDNH�D�QHZ�DJUHHPHQW�ZLWK�WKH�8QLYHUVLW\�IRU�WKH�UHPDLQGHU�
RI�WKH�/LFHQFH�3HULRG�

���� 2Q�WHUPLQDWLRQ�RI�WKH�/LFHQFH $JUHHPHQW�E\�WKH�5HVLGHQW�LQ�WKH�FLUFXPVWDQFHV�VHW�RXW�LQ�FODXVH�
������WKH�IROORZLQJ�SURYLVLRQV�ZLOO�DSSO\�

������ RQ�WHUPLQDWLRQ�SXUVXDQW�WR�FODXVH���������WKH�5HVLGHQW�ZLOO�QRW�EH�OLDEOH�IRU�
DQ\�SURSRUWLRQ�RI�WKH�/LFHQFH�)HH�GXH�LQ�UHVSHFW�RI�DQ\�SHULRG�DIWHU H[SLU\�RI�
WKH�ZULWWHQ�QRWLFH�JLYHQ�SXUVXDQW�WR�FODXVH�������VXEMHFW�WR�WKH�5HVLGHQW�
KDYLQJ�YDFDWHG�WKH�$FFRPPRGDWLRQ�RQ�H[SLU\�RI�WKH�QRWLFH��

�������� RQ�WHUPLQDWLRQ�SXUVXDQW�WR�FODXVH���������WKH�5HVLGHQW�ZLOO�QRW�EH�OLDEOH�IRU�
DQ\�SURSRUWLRQ�RI�WKH�/LFHQFH�)HH�GXH�LQ�UHVSHFW�RI�DQ\�SHULRG�DIWHU�WKH�
5HVLGHQW�LV�UHTXLUHG E\�WKH�8QLYHUVLW\ WR�YDFDWH�WKH�$FFRPPRGDWLRQ���,Q�
FLUFXPVWDQFHV�ZKHUH�WKH�/LFHQFH�)HH�KDV�EHHQ�SDLG�LQ�DGYDQFH��D�SUR�UDWD�
UHIXQG�ZLOO�EH�SD\DEOH�ZLWKRXW�GHOD\��DQG

������ RQ�WHUPLQDWLRQ�SXUVXDQW�WR�FODXVH���������WKH�5HVLGHQW ZLOO�QRW�EH�UHTXLUHG�WR�
SD\�WKH�/LFHQFH�)HH�IRU�WKH�UHPDLQGHU�RI�WKH�/LFHQFH�3HULRG�IURP�WKH�WLPH�WKH�
VXLWDEOH�UHSODFHPHQW�6WXGHQW�PRYHV�LQWR�WKH�$FFRPPRGDWLRQ�DQG�HQWHUV�LQWR�
D�ELQGLQJ�DJUHHPHQW ZLWK�WKH�8QLYHUVLW\��VXEMHFW�WR�D�UHDVRQDEOH�FKDUJH�WR�
FRYHU�WKH�DFWXDO�DGPLQLVWUDWLRQ�FRVWV�DVVRFLDWHG�ZLWK�WKH�SUHSDUDWLRQ�RI�D�QHZ�
OLFHQFH�DJUHHPHQW�

�� 7(50,1$7,21�'8(�72�'()(50(17��:,7+'5$:$/�25�(9,&7,21
$�VWXGHQW�ZKR�KDV�EHHQ�JUDQWHG�D�GHIHUPHQW�RU�ZLWKGUDZDO�IURP�WKHLU�VWXGLHV�RU�KDV�EHHQ�
HYLFWHG�IURP�WKHLU�KDOOV�RI�UHVLGHQFH�ZLOO�KDYH�WR�YDFDWH�WKH�8QLYHUVLW\�DFFRPPRGDWLRQ�ZLWK�
HIIHFW�IURP�WKH�GHIHUPHQW���ZLWKGUDZDO���HYLFWLRQ GDWH����,Q�WKHVH�LQVWDQFHV�WKH�VWXGHQW�ZLOO�EH�
FKDUJHG�XS�WR�WKH�FRPPHQFHPHQW�RI�WKH�WHUP�IROORZLQJ�WKHLU�GHIHUPHQW���ZLWKGUDZDO���HYLFWLRQ�
GDWH��RU�RQ�WKH�UHWXUQ�RI�WKH�URRP�NH\V�WR�WKH�$FFRPPRGDWLRQ�2IILFH��ZKLFKHYHU�LV�WKH�ODWHU���
$Q\�LQFRPH�UHFHLYHG�E\�WKH�8QLYHUVLW\�LQ�H[FHVV�RI�WKLV�DPRXQW�ZLOO�EH�UHIXQGHG�WR�WKH�VWXGHQW�
LI�WKHUH�DUH�QR�RWKHU�GHEWV�WR�WKH�8QLYHUVLW\�

6WXGHQW�WR�VXSSO\�ZULWWHQ�FRQILUPDWLRQ�IURP�5HJLVWU\�RI�ZLWKGUDZDO�RI�GHIHUPHQW�DJUHHPHQW�

,Q�WKHVH�FLUFXPVWDQFHV�D�WHUPLQDWLRQ�IHH�LV�SD\DEOH��WKH�SD\PHQWV�ZLOO�EH��

x 7KH�VXP�RI������VKRXOG�WKH�GDWH�RI�ZLWKGUDZDO�IDOO�ZLWKLQ�WKH�ILUVW�IXOO�ILIWHHQ�ZHHNV�RI�
WKH�/LFHQFH�3HULRG�

x 7KH�VXP�RI������VKRXOG�WKH�GDWH�RI�ZLWKGUDZDO�IDOO�EHWZHHQ�WKH�ILIWHHQWK�DQG�WKLUWLHWK�
ZHHN�RI�WKH�/LFHQFH�3HULRG�

x 7KH�VXP�RI������VKRXOG�WKH�GDWH�RI�ZLWKGUDZDO�IDOO�DIWHU�WKH�WKLUWLHWK�ZHHN�RI�WKH�
/LFHQFH�3HULRG�

�� 7(50,1$7,21 2)�7+(�/,&(1&(�$*5((0(17�%<�7+(�81,9(56,7<

���� 7KH�8QLYHUVLW\�PD\�WHUPLQDWH�WKH�$JUHHPHQW�DW�DQ\�WLPH�XSRQ�JLYLQJ WR�WKH�5HVLGHQW QRW�OHVV�
WKDQ�IRXU�ZHHN¶V�ZULWWHQ�QRWLFH�LI�



ϭϳ

������� WKH�5HVLGHQW�VWRSV�EHLQJ�D�6WXGHQW��ZKHWKHU�YROXQWDULO\�RU�QRW���WKH�5HVLGHQW¶V�
VWXGHQW�FRQWUDFW�LV�WHUPLQDWHG DQG���RU�LI�WKH�5HVLGHQW�GRHV�QRW�FRPPHQFH�RU�LV�QR�
ORQJHU�SXUVXLQJ�D�FRXUVH�RI�VWXG\�DW�WKH�8QLYHUVLW\ �LQFOXGLQJ�D�GHIHUPHQW�RI�VWXGLHV�
DW�WKH�UHTXHVW�RI�WKH�5HVLGHQW��

������� LI�DW�DQ\�WLPH�WKH�/LFHQFH�)HH�RU�DQ\�RWKHU�SD\PHQWV�GXH�IURP�WKH�5HVLGHQW�DUH�
RYHUGXH�E\��� GD\V�

������ WKH�5HVLGHQW�LV�LQ�PDWHULDO�EUHDFK ZKLFK�LQFOXGHV�VHULRXV�SHUVLVWHQW�EUHDFK RI�DQ\ RI�
WKHVH 5HVLGHQWLDO�7HUPV�DQG�&RQGLWLRQV�

������� WKH�5HVLGHQW�LV�LQ�EUHDFK�RI�WKH�8QLYHUVLW\�5HJXODWLRQV�ZKLFK�KDV�UHVXOWHG�LQ�D�
VXVSHQVLRQ�IURP�WKH�8QLYHUVLW\�

������� LI�LQ�WKH�8QLYHUVLW\¶V�UHDVRQDEOH�RSLQLRQ�WKH�5HVLGHQW�RU�KLV�RU�KHU�JXHVWV�SUHVHQW�D�
ULVN�RU�WKUHDW�WR�WKH�KHDOWK��VDIHW\�DQG�RU�ZHOOEHLQJ�RI�WKH�5HVLGHQW��RWKHU�UHVLGHQWV��
8QLYHUVLW\�VWDII�DQG�RU�DQ\�RWKHU�SHUVRQ�DQG�RU�D�WKUHDW�WR�WKH�UHSXWDWLRQ�RI�WKH�
8QLYHUVLW\��DQG�RU

������� LI�WKH�5HVLGHQW�LV�WKH�VXEMHFW�RI�DQ\�FULPLQDO�LQYHVWLJDWLRQV��ZKHWKHU�RU�QRW�KH�RU�VKH�
KDV�EHHQ�DUUHVWHG�DQG�ZKHWKHU�RU�QRW�WKH\�KDYH�EHHQ�FRQFOXGHG���DQG�RU

������ LI�WKH�5HVLGHQW�RU�KLV�RU�KHU�JXHVWV�FDXVH�FULPLQDO�GDPDJH�WR�DQ\�SURSHUW\�EHORQJLQJ�
WR�WKH�8QLYHUVLW\��RWKHU�UHVLGHQWV��8QLYHUVLW\�VWDII�DQG�RU�DQ\�RWKHU�SHUVRQ�

������ WKH�8QLYHUVLW\�LV�XQDEOH��IRU�UHDVRQV�RXWVLGH�RI�LWV�FRQWURO��WR�FRQWLQXH�WR�SURYLGH�WKH�
$FFRPPRGDWLRQ�WR�WKH�5HVLGHQW RU�LI�WKH�$FFRPPRGDWLRQ�LV�QRW�VXLWDEOH�IRU�WKH�
5HVLGHQW�KDYLQJ�UHJDUG�WR�WKH�5HVLGHQW¶V�FLUFXPVWDQFHV�

���� 7KLV�$JUHHPHQW�ZLOO�WHUPLQDWH�RQ�WKH�H[SLU\�RI�QRWLFH�JLYHQ�E\�WKH�8QLYHUVLW\�WR�WKH�5HVLGHQW��
7HUPLQDWLRQ�RI�WKH�$JUHHPHQW�VKDOO�QRW�DIIHFW�WKH�ULJKW�RI�WKH�8QLYHUVLW\�LQ�FRQQHFWLRQ�ZLWK�DQ\�
EUHDFK�RI�DQ\�REOLJDWLRQ�XQGHU�WKLV�$JUHHPHQW�ZKLFK�H[LVWHG�DW�RU�EHIRUH�WKH�GDWH�RI�
WHUPLQDWLRQ�

���� 2Q�WHUPLQDWLRQ�RI�WKH�/LFHQFH�$JUHHPHQW�E\�WKH�8QLYHUVLW\ LQ�WKH�FLUFXPVWDQFHV�VHW�RXW�LQ�
FODXVH�������WKH�IROORZLQJ�SURYLVLRQV�ZLOO�DSSO\�

������ 6XEMHFW WR�FODXVH�������RQ�WHUPLQDWLRQ�SXUVXDQW�WR�FODXVHV�������������������������
�����������������������RU����������WKH�5HVLGHQW�PXVW�SD\�WKH�/LFHQFH�)HH�XS�WR�WKH
FRPPHQFHPHQW�RI�WKH�WHUP�IROORZLQJ�WHUPLQDWLRQ�RI�WKLV�$JUHHPHQW��RU�RQ�WKH�UHWXUQ�
RI�WKH�URRP�NH\V�WR�WKH�$FFRPPRGDWLRQ�'HSDUWPHQW��ZKLFKHYHU�LV�WKH�ODWHU� $Q\�
SD\PHQWV�UHFHLYHG�E\�WKH�8QLYHUVLW\�LQ�H[FHVV�RI�WKLV�DPRXQW�ZLOO�EH�UHIXQGHG�WR�WKH�
5HVLGHQW LI�WKHUH�DUH�QR�RWKHU�VXPV�GXH�IURP�WKH�5HVLGHQW�WR�WKH�8QLYHUVLW\�

������ RQ�WHUPLQDWLRQ�SXUVXDQW�WR�FODXVH���������WKH�5HVLGHQW�ZLOO�QRW�EH�OLDEOH�IRU�DQ\�
SURSRUWLRQ�RI�WKH�/LFHQFH�)HH�GXH�LQ�UHVSHFW�RI�DQ\�SHULRG�DIWHU�WKH�5HVLGHQW�LV�
UHTXLUHG�WR�YDFDWH�WKH�$FFRPPRGDWLRQ���,Q�FLUFXPVWDQFHV�ZKHUH�WKH�/LFHQFH�)HH�KDV�
EHHQ�SDLG�LQ�DGYDQFH��D�SUR�UDWD�UHIXQG�ZLOO�EH SD\DEOH�ZLWKRXW�GHOD\���

���� WKH�8QLYHUVLW\�ZLOO�UHGXFH�WKH�SURSRUWLRQ�RI�WKH�/LFHQFH�)HH�SD\DEOH�SXUVXDQW�WR�FODXVH��������
DERYH�LQ�WKH�HYHQW�WKDW�WKH�8QLYHUVLW\�LV DEOH�WR�ILQG�D�VXLWDEOH�UHSODFHPHQW�VWXGHQW�WR�PRYH�



ϭϴ

LQWR�WKH�$FFRPPRGDWLRQ�DQG�HQWHUV�LQWR�D�ELQGLQJ�OLFHQFH�DJUHHPHQW��VXEMHFW�WR�D�UHDVRQDEOH�
FKDUJH�WR�FRYHU�WKH�DFWXDO�DGPLQLVWUDWLRQ�FRVWV�DVVRFLDWHG�ZLWK�WKH�SUHSDUDWLRQ�RI�D�QHZ�
/LFHQFH�$JUHHPHQW���7KH�UHGXFWLRQ�LQ�WKH�/LFHQFH�)HH�SD\DEOH�ZLOO�FRUUHVSRQG�ZLWK�WKH�
PRQLHV�WKH�8QLYHUVLW\�LV�DEOH�WR�VHFXUH�IURP�WKLV�VXLWDEOH�UHSODFHPHQW�VWXGHQW��

����� 2Q�WHUPLQDWLRQ�RI�WKLV /LFHQFH $JUHHPHQW IRU�DQ\�UHDVRQ�FRYHUHG�E\�FODXVHV��� DQG���� WKH�
5HVLGHQW�PXVW�YDFDWH WKH�$FFRPPRGDWLRQ ZKLFK�LQFOXGHV�UHWXUQLQJ�WKH�NH\V�UHODWLQJ�WR�WKH�
$FFRPPRGDWLRQ�DQG�3UHPLVHV���$Q\�LWHPV�OHIW�LQ�WKH�VWXG\�EHGURRP�ZLOO�EH�VWRUHG�IRU�VL[�
ZHHNV�IROORZLQJ�GHSDUWXUH��DQG�LI�QRW�FODLPHG�ZLWKLQ�WKLV�WLPH��ZLOO�EH�GLVSRVHG�RI�

��� '()$8/7�2)�7+,6�/,&(1&(�$*5((0(17�%<�7+(�5(6,'(17

,I�WKH�5HVLGHQW�EUHDFKHV WKLV�/LFHQFH $JUHHPHQW�RU�IDLOV�WR�IXOILO�DQ\�RI�LWV�REOLJDWLRQV�XQGHU�
WKLV�/LFHQFH�$JUHHPHQW��WKH�5HVLGHQW�VKDOO�SD\�DQ\�UHDVRQDEOH�FRVWV�SURSHUO\�LQFXUUHG�E\�WKH�
8QLYHUVLW\�LQ�UHPHG\LQJ�VXFK�EUHDFKHV�RU�LQ�FRQQHFWLRQ�ZLWK�WKH�HQIRUFHPHQW�RI�WKRVH�
REOLJDWLRQV�

��� &203/$,176

���� ,I�WKH�5HVLGHQW�LV�XQKDSS\�ZLWK�D�GHFLVLRQ�PDGH�E\�WKH�8QLYHUVLW\�RU�WKH�VWHSV�WDNHQ�E\�WKH�
8QLYHUVLW\�LQ�UHVSHFW�RI�WKH�$JUHHPHQW�DQG�RU LI�WKH�5HVLGHQW�FRQVLGHUV�WKDW�WKH�8QLYHUVLW\�KDV�
EUHDFKHG�LWV�REOLJDWLRQV�SXUVXDQW�WR�WKLV�$JUHHPHQW��LQ�WKH�ILUVW�LQVWDQFH��DQ\ FRPSODLQW�VKDOO�
EH�UHIHUUHG�WR�WKH�$FFRPPRGDWLRQ�'HSDUWPHQW WR�LQYHVWLJDWH�

,I�\RXU�FRPSODLQW�LV�VWLOO�QRW�UHVROYHG�WKHQ�LW�LV�SRVVLEOH�WR�UHSRUW�WKLV�YLD�WKH�³3URFHGXUHV�IRU�
$FDGHPLF�$SSHDOV��&RPSODLQWV�DQG�2WKHU�6WXGHQW�&DVHV�SURFHGXUH�ZKLFK�FDQ�EH�IRXQG�LQ�
WKH�$FDGHPLF�4XDOLW\�+DQGERRN�������� RU�RQ�WKH�8QLYHUVLW\�ZHEVLWH�
KWWS���ZZZ�XZWVG�DF�XN�DFDGHPLF�RIILFH�SURFHGXUHV�IRU�DFDGHPLF�DSSHDOV�FRPSODLQWV�DQG�
RWKHU�VWXGHQW�FDVHV��� :KHUH�\RX�ZLOO�QHHG�WR�FRPSOHWH�WKH�*$��)RUPDO�&RPSODLQW�)RUP�

)RUPDO�FRPSODLQWV�PXVW�EH�UHFHLYHG�QR�PRUH�WKDQ���PRQWK DIWHU�WKH�LQIRUPDO�SURFHGXUH�KDV�
HQGHG��ZKHUH�DSSURSULDWH��DQG�QR�PRUH�WKDQ���PRQWKV�DIWHU�WKH�PDLQ�LVVXH�FRPSODLQHG�DERXW�
RFFXUULQJ����)RUPDO�FRPSODLQWV�UHFHLYHG�DIWHU�WKHVH�GHDGOLQHV�ZLOO�EH�GHHPHG�WR�EH�RXW�RI�WLPH�
DQG�PD\�QRW�EH�FRQVLGHUHG�XQOHVV�WKHUH�LV�LQGHSHQGHQW�HYLGHQFH�WR�VKRZ�FRPSHOOLQJ�UHDVRQV�
DV�WR�ZK\�WKH�IRUPDO�FRPSODLQW�ZDV�QRW�UDLVHG�LQ�D�WLPHO\�PDQQHU�

����� )RU�WKH�DYRLGDQFH�RI�GRXEW��LI�WKH�8QLYHUVLW\�WDNHV�WKH�GHFLVLRQ�WR�WHUPLQDWH�WKH�$JUHHPHQW�DQG�
WKH�5HVLGHQW�GRHV�QRW�YDFDWH�WKH�$FFRPPRGDWLRQ�LQ�DFFRUGDQFH�ZLWK�DQ\�QRWLFH�VHUYHG� WKH�
8QLYHUVLW\�ZLOO�EH�HQWLWOHG�WR�WDNH�OHJDO�DFWLRQ�DJDLQVW�WKH�5HVLGHQW�WR�UHFRYHU�SRVVHVVLRQ�RI�WKH�
$FFRPPRGDWLRQ�QRWZLWKVWDQGLQJ�WKDW�WKH�6WXGHQW�PD\�KDYH�FRPSODLQHG�DERXW�LWV�GHFLVLRQ�WR�
WHUPLQDWH�WKH�$JUHHPHQW�

��� $33($/

,I�WKH�5HVLGHQW�LV XQKDSS\�ZLWK�DQ\�GHFLVLRQ PDGH�E\�WKH�8QLYHUVLW\�LQ�UHVSHFW�RI�WKLV�
$JUHHPHQW��WKH�5HVLGHQW�PD\�DSSHDO�WKH GHFLVLRQ�LQ�DFFRUGDQFH�ZLWK�WKH�DSSHDOV�SURFHGXUH�
ZKLFK�FDQ�EH�UHYLHZHG�DW�KWWS���ZZZ�XZWVG�DF�XN�DFDGHPLF�RIILFH�SURFHGXUHV�IRU�DFDGHPLF�
DSSHDOV�FRPSODLQWV�DQG�RWKHU�VWXGHQW�FDVHV���:KHUH�\RX�ZLOO�QHHG�WR�FRPSOHWH�WKH�*$���
5HTXHVW�WR�5HYLHZ�RI�&RPSODLQW�2XWFRPH�)RUP�
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��� '$7$�3527(&7,21

7KH�LQIRUPDWLRQ�KHOG�LQ�WKH�/LFHQFH�$JUHHPHQW�LV�VWRUHG�DV�SDUW�RI�WKH�5HVLGHQW¶V�UHFRUG�RQ�D�
GDWDEDVH��7KH�/LFHQFH�$JUHHPHQW�LV�DOVR�NHSW�DV�D�PDQXDO�UHFRUG��7KH�GDWD�LV�KHOG�DQG�
SURFHVVHG�LQ�DFFRUGDQFH�ZLWK�WKH�UHTXLUHPHQWV�RI�WKH�'DWD�3URWHFWLRQ�$FW������DQG�ZLWKLQ�
WKH�OLPLWV�DJUHHG�ZLWK�WKH�8QLYHUVLW\¶V�'DWD�3URWHFWLRQ�2IILFHU��7KH�5HVLGHQW¶V�GDWD�ZLOO�EH�
VKDUHG�ZLWK�VWDII�ZLWK�D�UHOHYDQW�QHHG�WR�VHH�LW��WKH�$FFRPPRGDWLRQ�VWDII�DQG�ZHOIDUH�
DGYLVHUV���ZKHUH�DSSOLFDEOH�IRU�WKH�SXUSRVHV�UHODWLQJ�WR�WKH�SURYLVLRQ�RI�$FFRPPRGDWLRQ���LQ�
WKH�8QLYHUVLW\�DQG�OLPLWHG�LQIRUPDWLRQ�ZLOO�DOVR�EH�PDGH�DYDLODEOH�WR�VHFXULW\�VWDII�IRU�
YHULILFDWLRQ�SXUSRVHV�

��� 285�/,$%,/,7<�72�<28

���� ,I�WKH�8QLYHUVLW\�IDLOV�WR�FRPSO\�ZLWK�WKLV�/LFHQFH�$JUHHPHQW��WKH\�DUH�UHVSRQVLEOH�IRU�ORVV�RU�
GDPDJH� WKH� 5HVLGHQW� VXIIHUV� WKDW� LV� D� IRUHVHHDEOH� UHVXOW� RI� RXU� EUHDFK� RI� WKLV� /LFHQFH�
$JUHHPHQW�RU�WKHLU�QHJOLJHQFH��EXW�WKH�8QLYHUVLW\�DUH�QRW�UHVSRQVLEOH�IRU�DQ\�ORVV�RU�GDPDJH�
WKDW�LV�QRW�IRUHVHHDEOH���/RVV�RU�GDPDJH�LV�IRUHVHHDEOH�LI�LW�ZDV�DQ�REYLRXV�FRQVHTXHQFH�RI�
WKHLU�EUHDFK�RU�LI�LW�ZDV�FRQWHPSODWHG�E\�WKH�5HVLGHQW�DQG�8QLYHUVLW\�DW�WKH�WLPH�WKH\�HQWHUHG�
LQWR�WKH�/LFHQFH�$JUHHPHQW�

���� 7KH�5HVLGHQW¶V�DFFHVV�WR�WKH�$FFRPPRGDWLRQ�LV�SURYLGHG�RQ�WKH�EDVLV�WKDW�WKH\�DUH�XVLQJ�LW�
IRU� WKHLU� RZQ�SHUVRQDO� XVH��DQG� WKH�5HVLGHQW� DJUHHV�QRW� WR�XVH� WKHP� IRU�DQ\�FRPPHUFLDO��
EXVLQHVV�RU UH�VDOH�SXUSRVHV��DQG�WKH�8QLYHUVLW\�KDV�QR�OLDELOLW\�WR�WKH�5HVLGHQW�IRU�DQ\�ORVV�RI�
SURILW��ORVV�RI�EXVLQHVV��EXVLQHVV�LQWHUUXSWLRQ��RU�ORVV�RI�EXVLQHVV�RSSRUWXQLW\�

���� 7KH�8QLYHUVLW\�GRHV�QRW�LQ�DQ\�ZD\�H[FOXGH�RU�OLPLW�WKHLU�OLDELOLW\�IRU�

������ GHDWK�RU�SHUVRQDO�LQMXU\�FDXVHG�E\�RXU�QHJOLJHQFH�

������ IUDXG�RU�IUDXGXOHQW�PLVUHSUHVHQWDWLRQ��RU

������ IRU�DQ\�PDWWHU�ZKLFK�LW�LV�QRW�SHUPLWWHG�E\�ODZ�WR�OLPLW�RU�H[FOXGH��RU�DWWHPSW�WR�
OLPLW�RU�H[FOXGH��RXU�OLDELOLW\�

���� 7KH�8QLYHUVLW\ FDQQRW DFFHSW�UHVSRQVLELOLW\ IRU DQ\ ORVV GDPDJH RU WKHIW�WKH�5HVLGHQW�LQFXUV�
DW� WKH�$FFRPPRGDWLRQ� RWKHUZLVH� WKDQ DV D UHVXOW RI DQ\ EUHDFK E\� WKH�8QLYHUVLW\ RI WKLV�
/LFHQFH� $JUHHPHQW� RU DQ\ RWKHU QHJOLJHQFH DFW RU RPLVVLRQ RI WKH 8QLYHUVLW\� RU LWV
HPSOR\HHV RU�DJHQWV�

���� 7+(�81,9(56,7<¶6�2%/,*$7,216

7KH�8QLYHUVLW\�DJUHHV�WR�OHW�WKH�$FFRPPRGDWLRQ�WR�WKH�6WXGHQW�DQG�

���� 7R�DELGH�E\�WKH�8QLYHUVLWLHV�8.�$FFRPPRGDWLRQ�&RGH�

���� 7R�SURYLGH�WKH�6HUYLFHV

7KH�VHUYLFHV�ZKLFK�DUH�LQFOXGHG�LQ�WKH�5HVLGHQFH�&KDUJH�DUH

D� 5HSDLU�WR�WKH�EXLOGLQJ
E� ,QVXUDQFH�RI�WKH�EXLOGLQJ
F� 3URYLGLQJ�DQ�HOHFWULFLW\�VXSSO\�WR�WKH�VWXG\�EHGURRPV�DQG�VKDUHG�DUHDV



ϮϬ

G� +HDWLQJ�DQG�OLJKWLQJ�WKH�VWXG\�EHGURRPV�DQG�VKDUHG�DUHDV
H� 3URYLGLQJ�KRW�DQG�FROG�UXQQLQJ�ZDWHU WR�WKH�VWXG\�EHGURRPV�DQG�VKDUHG�DUHDV
I� 'LVSRVDO�RI�UXEELVK�GHSRVLWHG�E\�WKH�UHVLGHQWV�LQ�WKH�DSSURSULDWH�H[WHUQDO�UHFHSWDFOHV
J� 5HJXODU�FOHDQLQJ�RI�WKH�VKDUHG�DUHDV
K� $FFHVV�WR�DVVLVWDQFH�DW�DOO�WLPHV�IURP�$FFRPPRGDWLRQ�2IILFH��6HFXULW\�6WDII�RU�WKH�+DOO�

:DUGHQ�7HDP�
L� 3URYLVLRQ�RI�D�PDLO�FROOHFWLRQ�VHUYLFH�ZLWK�FOHDUO\�GLVSOD\HG�RSHQLQJ�KRXUV�

/DXQGUHWWH�VHUYLFHV�DUH�DYDLODEOH�RQ�WKH�8QLYHUVLW\�&DPSXV����&KDUJHV�IRU�ODXQGUHWWH�VHUYLFHV�
DUH�QRW�LQFOXGHG�LQ�WKH�UHQW�DQG�DUH�SD\DEOH�LQ�DGYDQFH�YLD�SUH�SD\PHQW�FDUGV�

7KH�8QLYHUVLW\�LV�QRW�OLDEOH�IRU�DQ\�IDLOXUH�RU�GHILFLHQF\�LQ�WKH�6HUYLFHV�XQOHVV�FDXVHG�E\�WKH�
8QLYHUVLW\¶V�QHJOLJHQFH�

���� $W�WKH�VWDUW�RI�WKH�SHULRG�RI�UHVLGHQFH��WR�SXW�WKH�6WXG\�%HGURRP�DQG�&RPPXQDO�DUHDV�
DQG�WKH�FRQWHQWV�LQWR�WKH�FRQGLWLRQ�GHVFULEHG�SURYLGHG WKDW�WKH�6WXGHQW�KDV�UHSRUWHG�
DQ\�GHILFLHQF\�ZLWKLQ���GD\V�RI�DUULYDO�

7KH�8QLYHUVLW\�ZLOO�FDUU\�RXW�DQ\�UHPHGLDO�RU�UHSODFHPHQW�ZRUN�DV�VRRQ�DV�UHDVRQDEO\�
SUDFWLFDEOH��DFFRUGLQJ�WR�SULRULW\�

���� :KHUH�DIWHU�D�URRP�LQVSHFWLRQ��D�6WXGHQW�LV�UHTXLUHG�WR�WDNH�UHPHGLDO�DFWLRQ��WKH�6WXGHQW�ZLOO�
EH�QRWLILHG�DW�WKDW�WLPH�ZKHWKHU�D�IXUWKHU�LQVSHFWLRQ�ZLOO�WDNH�SODFH��DQG�WKH�IXUWKHU�LQVSHFWLRQ�
ZLOO�EH�DW�OHDVW����KRXUV�DIWHU�WKH�QRWLFH�LV�JLYHQ���+RZHYHU��WKH�8QLYHUVLW\�ZLOO�QRW�VSHFLI\�D�
SUHFLVH�GDWH�RU�WLPH�IRU�VXFK�D�IROORZ�XS�LQVSHFWLRQ�

7KH�8QLYHUVLW\�PD\��ZKHUH�LW�KDV�UHDVRQDEOH�JURXQGV�WR�VXVSHFW�WKDW�D�6WXGHQW�LV�LQ�EUHDFK�RI�
WKHVH�FRQGLWLRQV�RU�ZKHUH�LW�KDV�UHDVRQDEOH�FDXVH�IRU�FRQFHUQ�DERXW�WKH�6WXGHQW¶V�KHDOWK�RU�
ZHOIDUH��HQWHU�WKH�$FFRPPRGDWLRQ�ZLWKRXW�DGYDQFH�QRWLFH�

7KH�8QLYHUVLW\�PD\�HQWHU�VKDUHG�DUHDV�ZLWKRXW�DGYDQFH�QRWLFH��IRU�DOO�UHDVRQDEOH�SXUSRVHV�

���� 1RW�WR�LQWHUUXSW�WKH�VWXGHQW¶V�RFFXSDWLRQ�RI�WKH VWXG\�EHGURRP�PRUH�WKDQ�LV�UHDVRQDEO\�
QHFHVVDU\�

5RRP�LQVSHFWLRQV�ZLOO�QRUPDOO\�EH�FDUULHG�RXW�HDFK�VHPHVWHU� EXW�PD\�EH�PRUH�IUHTXHQW�LI�WKH�
8QLYHUVLW\�KDV�UHDVRQDEOH�FDXVH�WR�EHOLHYH�WKDW�WKH�6WXGHQW�LV�LQ�EUHDFK�RI�WKHVH�FRQGLWLRQV�

���� 1RW�WR�GLVFORVH�SHUVRQDO�LQIRUPDWLRQ�REWDLQHG�IURP�WKH�6WXGHQW�H[SHFW�DV�SHUPLWWHG�E\�
WKHVH�FRQGLWLRQV�RU�ZKHUH�WKHUH�LV�D�VHULRXV�ULVN�RI�KDUP�WR�WKH�6WXGHQW��WR�RWKHUV��RU�WR�
WKH�8QLYHUVLW\¶V�SURSHUW\

&RQGLWLRQ����HQWLWOHV�WKH�8QLYHUVLW\�WR�XVH�6WXGHQWV¶�SHUVRQDO�GDWD�IRU�DOO�ODZIXO�SXUSRVHV�LQ�
FRQQHFWLRQ�ZLWK�WKH�VWXGHQW¶V�FRQWUDFW��LQFOXGLQJ�GHEW�UHFRYHU\��FULPH�SUHYHQWLRQ��PHDVXULQJ�
VDWLVIDFWLRQ��RU�ZKHUH�WKHUH�LV�D�VHULRXV�ULVN�RI�KDUP�WR�WKH�6WXGHQW��WR�RWKHUV��RU�WR�WKH�
8QLYHUVLW\¶V�SURSHUW\�

6SHFLDO�UXOHV�DSSO\�E\�ODZ�WR�6WXGHQWV�ZLWK�GLVDELOLWLHV�ZKR�VSHFLILFDOO\�UHTXHVW�WKDW�
LQIRUPDWLRQ�UHODWLQJ�WR�WKHLU�GLVDELOLW\�LV�NHSW�FRQILGHQWLDO��DQG�WKH�8QLYHUVLW\�ZLOO�XVH�DOO�
UHDVRQDEOH�HQGHDYRXUV�WR�FRPSO\�ZLWK�WKRVH�UXOHV�

��� 7KH�VWXGHQW�KHUHE\�DXWKRULVHV�WKH�8QLYHUVLW\�WR�XVH�KLV�KHU�SHUVRQDO�GDWD�IRU�DOO�ODZIXO�
SXUSRVHV�LQ�FRQQHFWLRQ�ZLWK�KLV�RU�KHU�OLFHQFH�DJUHHPHQW��LQFOXGLQJ�GHEW�UHFRYHU\��FULPH�
SUHYHQWLRQ��DQG�PHDVXULQJ�VDWLVIDFWLRQ��RU�ZKHUH�WKHUH�LV�D�VHULRXV�ULVN�RI�KDUP�WR�WKH�6WXGHQW�
WR�RWKHUV�RU�WR�WKH�8QLYHUVLW\¶V�SURSHUW\�
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,QDSSURSULDWH�%HKDYLRXU�± VHH�
6(��± 6WXGHQW�&RGH�RI�&RQGXFW

�������

'LUHFWRU�RI�6WXGHQW�
6HUYLFHV ��

$FFRPPRGDWLRQ�
'HSDUWPHQW

'LVFLSOLQDU\�$FWLRQ

'LVUHJDUGLQJ�QRLVH�FXUIHZV�DV�
GHILQHG�LQ�WKH�5HVLGHQWLDO�7HUPV�
	�&RQGLWLRQV �����

������
$FFRPPRGDWLRQ�
'HSDUWPHQW

0LQLPXP�&KDUJH�IRU�
�VW RIIHQFH

5HPRYDO�DQG�FOHDQLQJ�RI�ERGLO\�
IOXLGV

������
$FFRPPRGDWLRQ�
'HSDUWPHQW

)DLOXUH�WR�NHHS�URRP�RU�
FRPPXQDO�DUHDV�LQ�DQ�
DFFHSWDEOH�FRQGLWLRQ�RI�
FOHDQOLQHVV�DQG�WLGLQHVV

������ SOXV�
FOHDQLQJ�

FRVWV VHW�RXW�
LQ�*XLGH�WR�
5HVLGHQWLDO�

/LYLQJ

$FFRPPRGDWLRQ�
'HSDUWPHQW

0LQLPXP�FKDUJH�IRU�
�VW RIIHQFH� LQFUHDVLQJ�
E\�����IRU�VXEVHTXHQW�
RIIHQFHV�

)DLOXUH�WR�YDFDWH�KDOOV�DQG�
UHPRYH�DOO�SHUVRQDO�EHORQJLQJV�
RQ�WKH�GDWH�DJUHHG

������
$FFRPPRGDWLRQ�
'HSDUWPHQW

$EXVLYH�EHKDYLRXU�WRZDUGV�
PHPEHUV�RI�VWDII � 6(��±
6WXGHQW�&RGH�RI�FRQGXFW�

����
$FFRPPRGDWLRQ�
'HSDUWPHQW

'LVFLSOLQDU\�$FWLRQ

)DLOLQJ�WR�FOHDU�XS�UXEELVK�DIWHU�
SDUWLHV�

����
$FFRPPRGDWLRQ�
'HSDUWPHQW

+DYLQJ�%%4¶V�ZLWKRXW�UHTXLUHG�
SHUPLVVLRQ�

����
$FFRPPRGDWLRQ�
'HSDUWPHQW



ϮϮ

+($/7+�	�6$)(7<

'HOLEHUDWH�DFWLYDWLQJ�ILUH�DODUP�
IRU�QR�OHJLWLPDWH�UHDVRQ

�VW�RIIHQFH�� �����
DQG�ZULWWHQ�
ZDUQLQJ�
�QGRIIHQFH�� �����
DQG�ZULWWHQ�
ZDUQLQJ�
6XEVHTXHQW�
RIIHQFHV�� �����
DQG�'LVFLSOLQDU\�
$FWLRQ��

$FFRPPRGDWLRQ�
'HSDUWPHQW

$FWLYDWLQJ ILUH�DODUP�E\�QHJOLJHQW�
XVH�RI�HOHFWULFDO�HTXLSPHQW��
$HURVROV��VPRNLQJ�HWF�

�VW�RIIHQFH�� �����
DQG�ZULWWHQ�
ZDUQLQJ�
�QGRIIHQFH�� �����
DQG�ZULWWHQ�
ZDUQLQJ�
6XEVHTXHQW�
RIIHQFHV�� �����
DQG�'LVFLSOLQDU\�
$FWLRQ�

$FFRPPRGDWLRQ�
'HSDUWPHQW

/HDYLQJ�+DOO�(QWUDQFH�'RRUV��
)ODW�GRRUV��EHGURRP�GRRUV�
NLWFKHQ�GRRUV�RU�ORXQJH�GRRUV�
SURSSHG�RSHQ�ZKHQ�XQDWWHQGHG�

�VW�RIIHQFH�� YHUEDO
ZDUQLQJ�
�QGRIIHQFH�� ZULWWHQ�
ZDUQLQJ�
6XEVHTXHQW�
RIIHQFHV�� �����SHU�
IODW�DQG�'LVFLSOLQDU\�
$FWLRQ�

$FFRPPRGDWLRQ�
'HSDUWPHQW��+HDOWK�	�

6DIHW\�2IILFH

0LVXVH�RI�DQ\�ILUH�H[WLQJXLVKHUV��
ILUH�EODQNHWV�RU�KHDW�VPRNH�
GHWHFWRUV�

)LUH�([WLQJXLVKHU���
���
)LUH�%ODQNHW�� ���

�VW RIIHQFH�± DERYH�
FKDUJHV�DQG�ZULWWHQ�
ZDUQLQJ�
�QG RIIHQFH�� ����
DQG�ZULWWHQ�
ZDUQLQJ�
�UG RIIHQFH�� �����
DQG�GLVFLSOLQDU\�
DFWLRQ�

$FFRPPRGDWLRQ�
'HSDUWPHQW��+HDOWK�	�

6DIHW\�2IILFH

5HPRYLQJ�RU�GLVDEOLQJ�ILUH�GRRU�
FORVXUHV�

���

$FFRPPRGDWLRQ�
'HSDUWPHQW��+HDOWK�	�

6DIHW\�2IILFH�RU�
6HFXULW\�7HDP
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)DLOXUH�WR�YDFDWH�EXLOGLQJ�GXULQJ�
ILUH�HYDFXDWLRQ�

���
$FFRPPRGDWLRQ�
'HSDUWPHQW

,QFRUUHFW�GLVSRVDO�RI�
ZDVWH�UXEELVK��L�H� OHDYLQJ�
UXEELVK�ZDVWH�LQ�FRUULGRUV��
KDOOZD\V�DQG�WKURZLQJ�UXEELVK�
RXW�RI�ZLQGRZV�

����
$FFRPPRGDWLRQ�
'HSDUWPHQW

8QUHJLVWHUHG�*XHVWV
VHH�SRLQW�����

����

$FFRPPRGDWLRQ�
'HSDUWPHQW ��+DOO�
:DUGHQV���6HFXULW\�

7HDP

6WXGHQW�WR�EH�
UHVSRQVLEOH�IRU�

GDPDJH�
FDXVHG�E\�
JXHVW

+DYLQJ�ODUJH�JDWKHULQJV�RU�
SDUWLHV�ZLWKLQ�WKH�EORFN�ZLWKRXW�
SHUPLVVLRQ

����

$FFRPPRGDWLRQ�
'HSDUWPHQW ��+DOO�
:DUGHQV���6HFXULW\�

7HDP

6PRNLQJ� YDSRUL]LQJ� EXUQLQJ�
FDQGOHV�RU�LQFHQVH�ZLWKLQ�WKH�
+DOOV�RI�5HVLGHQFH

�VW�RIIHQFH�� �����
DQG�ZULWWHQ�
ZDUQLQJ�
�QGRIIHQFH�� ����
DQG�ZULWWHQ�
ZDUQLQJ�
�UG RIIHQFH�� �����
DQG�'LVFLSOLQDU\�
$FWLRQ�

$FFRPPRGDWLRQ�
'HSDUWPHQW ��+DOO�
:DUGHQV���6HFXULW\�

7HDP

8VLQJ�(OHFWULFDO�(TXLSPHQW�LQ�
+DOOV�WKDW�KDV�QRW�EHHQ�3$7�
WHVWHG

���
6WXGHQW�WR�DUUDQJH�
IRU�LWHP�WR�EH�3$7�
WHVWHG�DW�WKHLU�FRVW��
RU�LWHP�WR�EH�
UHPRYHG�IURP�
KDOOV�

$FFRPPRGDWLRQ�
'HSDUWPHQW��+DOO�
:DUGHQV��6HFXULW\�

7HDP
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/RVV�RI�URRP�NH\�RU�QRQ�UHWXUQ�
RI�ZKHQ YDFDWLQJ

������
$FFRPPRGDWLRQ�
'HSDUWPHQW

/RVV�RI�VZLSH�FDUG�RU�QRQ�UHWXUQ�
RI�ZKHQ�YDFDWLQJ

������
$FFRPPRGDWLRQ�
'HSDUWPHQW

2SHQLQJ�RI�VWXGHQW�URRP E\�
6HFXULW\�7HDP

���
$FFRPPRGDWLRQ�
'HSDUWPHQW

3(76

3HWV�LQ�+DOOV ���
$FFRPPRGDWLRQ�
'HSDUWPHQW

127(��7KHVH�DUH�PLQLPXP�FKDUJHV�DQG�PD\�EH�LQFUHDVHG�GHSHQGLQJ�RQ�VHYHULW\�DQG�IUHTXHQF\��LQ�
WKH�HYHQW�RI�WKH�RIIHQGHU�QRW�EHLQJ�IRXQG�LQ�UHJDUGV�WR�&RPPRQ�3DUWV��DOO�UHVLGHQWV�RI�WKH�3UHPLVHV��
EORFN�RU�IODW�DV�DSSURSULDWH�ZLOO�EH�FKDUJHG�HTXDOO\��

<RX�ZLOO�EH�LQYRLFHG�IRU�DQ\�ILQHV�WKDW�DUH�FKDUJHG�WR�\RXU�DFFRXQW����<RX�KDYH����GD\V�IURP�WKH�GDWH�
RI�WKH�LQYRLFH�WR�TXHU\��RWKHUZLVH�WKH�IHH�ZLOO�QRW�EH�DGMXVWHG��
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/ƚĞŵͬKďũĞĐƚ /ŶĚŝĐĂƚŝǀĞ�ZĞƉůĂĐĞŵĞŶƚ�ͬ�ZĞƉĂŝƌ�
�ŚĂƌŐĞ

�ĞƐŬ άϭϳϱ͘ϬϬ

�ĞĚ�&ƌĂŵĞ άϭϬϬ͘ϬϬ

,ĞĂĚďŽĂƌĚ άϱϬ͘ϬϬ

DĂƚƚƌĞƐƐ άϵϱ͘ϬϬ

�ĞĚƐŝĚĞ�ĐĂďŝŶĞƚ άϲϬ͘ϬϬ

tĂƌĚƌŽďĞ άϭϯϬ͘ϬϬ

�ŚĞƐƚ�ŽĨ��ƌĂǁĞƌƐ άϭϮϬ͘ϬϬ

EŽƚŝĐĞ��ŽĂƌĚ άϰϬ͘ϬϬ

dŽŝůĞƚ άϭϳϬ͘ϬϬ

^ŚŽǁĞƌ�;�ŽŵƉůĞƚĞͿ άϭϳϬ͘ϬϬ

^ŚŽǁĞƌ�,ĞĂĚ άϳϬ͘ϬϬ

^ŝŶŬ άϴϬ͘ϬϬ

^ŚĂǀŝŶŐ�DŝƌƌŽƌ άϱϬ͘ϬϬ

�ŽŽƌ άϮϬϬ͘ϬϬ

>ŽĐŬ άϴϬ͘ϬϬ

tŝŶĚŽǁ άϭϰϬ͘ϬϬ

tŝŶĚŽǁ�;'ůĂƐƐ�KŶůǇͿ άϵϱ͘ϬϬ

�ĂŵĂŐĞ�ƚŽ�ƉĂŝŶƚ�ǁŽƌŬ�ŽĨ�ǁĂůů�;WĞƌ�ǁĂůůͿ άϲϬ͘ϬϬ

�ĂŵĂŐĞ�ƚŽ�ĨĂďƌŝĐ�ŽĨ�ǁĂůů�;WĞƌ�ǁĂůůͿ άϭϬϬ͘ϬϬ

�ŶͲƐƵŝƚĞ�&ůŽŽƌŝŶŐ άϳϱ͘ϬϬ

�ĂƌƉĞƚ άϭϱϬ͘ϬϬ
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/ƚĞŵͬKďũĞĐƚ /ŶĚŝĐĂƚŝǀĞ�ZĞƉůĂĐĞŵĞŶƚͬZĞƉĂŝƌ�
�ŚĂƌŐĞ

dĂďůĞ άϮϰϬ͘ϬϬ

�ŚĂŝƌ άϵϮ͘ϬϬ

�ƵƉďŽĂƌĚ��ŽŽƌƐ άϴϬ͘ϬϬ

�ƵƉďŽĂƌĚ��ƌĂǁĞƌƐ άϳϬ͘ϬϬ

tŽƌŬƚŽƉ άϭϬϬ͘ϬϬ

&ƌŝĚŐĞ άϮϮϬ͘ϬϬ

dŽĂƐƚĞƌ� άϰϱ͘ϬϬ

&ƌĞĞǌĞƌ άϮϮϬ͘ϬϬ

DŝĐƌŽǁĂǀĞ άϲϱ͘ϬϬ

^ƚĂŶĚĂƌĚ��ŽŽŬĞƌ άϮϯϬ͘ϬϬ

dĂďůĞ�dŽƉ��ŽŽŬĞƌ� άϭϬϱ͘ϬϬ

<ĞƚƚůĞ άϯϬ͘ϬϬ

^ŝŶŬ άϭϯϬ͘ϬϬ

�ŝŶ άϰϬ͘ϬϬ

�ŽŽƌ άϮϬϬ͘ϬϬ

>ŽĐŬ άϲϬ͘ϬϬ

tŝŶĚŽǁ άϭϰϬ͘ϬϬ

tŝŶĚŽǁ�;'ůĂƐƐ�KŶůǇͿ άϵϱ͘ϬϬ

�ĂŵĂŐĞ�ƚŽ�ƉĂŝŶƚ�ǁŽƌŬ�Ͳ tĂůů�;WĞƌ�ǁĂůůͿ άϭϮϬ͘ϬϬ

�ĂŵĂŐĞ�ƚŽ�ĨĂďƌŝĐ�ʹtĂůů�;WĞƌ�ǁĂůůͿ άϭϳϬ͘ϬϬ

<ŝƚĐŚĞŶ�&ůŽŽƌŝŶŐ�ͬ�>ŽƵŶŐĞ��ĂƌƉĞƚ άϮϬϬ͘ϬϬ
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/ƚĞŵͬKďũĞĐƚ /ŶĚŝĐĂƚŝǀĞ�ZĞƉůĂĐĞŵĞŶƚͬZĞƉĂŝƌ�
�ŚĂƌŐĞ

&ŝƌĞ��ǆƚŝŶŐƵŝƐŚĞƌ άϵϬ͘ϬϬ

&ŝƌĞ��ůĂŶŬĞƚ άϯϱ͘ϬϬ

&ŝƌĞ��ŽŽƌ άϮϳϬ͘ϬϬ

&ŝƌĞ��ůĂƌŵ άϭϭϬ͘ϬϬ

>ĂďŽƵƌ�ŵĂǇ�ĂůƐŽ�ďĞ�ĐŚĂƌŐĞĚ�ŝŶ�ƐŽŵĞ�ŝŶƐƚĂŶĐĞƐ�Ăƚ�Ă�ŵŝŶŝŵƵŵ�ŽĨ�άϮϱ͘ϬϬ͘

WůĞĂƐĞ�ŶŽƚĞ�ʹ ƚŚŝƐ�ůŝƐƚ�ŝƐ�ŶŽƚ�ĞǆĐůƵƐŝǀĞ�ĂŶĚ�ĐŚĂƌŐĞƐ�ŵĂǇ�ǀĂƌǇ�ĂĐĐŽƌĚŝŶŐ�ƚŽ�ĐŝƌĐƵŵƐƚĂŶĐĞƐ͘


