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,�ZLVK�WR�DGYLVH�WKDW��DW�&RXQFLO¶V�2UGLQDU\�0HHWLQJ�KHOG�RQ����$SULO������ WKH�DERYH�GHYHORSPHQW
DSSOLFDWLRQ�ZDV��

x $SSURYHG�LQ�IXOO�ZLWK�FRQGLWLRQV��

7KH�FRQGLWLRQV�UHOHYDQW� WR�WKLV�DSSURYDO�DUH�GHWDLOHG� LQ�VHFWLRQ���RI�WKLV�QRWLFH�� �7KHVH�FRQGLWLRQV
DUH� FOHDUO\� LGHQWLILHG� WR� LQGLFDWH� ZKHWKHU� WKH� $VVHVVPHQW� 0DQDJHU� RU� D� &RQFXUUHQFH� $JHQF\�
LPSRVHG�WKHP�

$SSURYDO�XQGHU�6HFWLRQ�����

7KLV� DSSOLFDWLRQ� KDV� QRW EHHQ� GHHPHG� WR� EH� DSSURYHG� XQGHU� 6HFWLRQ� ���� RI� WKH� 6XVWDLQDEOH
3ODQQLQJ�$FW�������63$��

�� 'HWDLOV�RI�WKH�DSSURYDO �

x 'HYHORSPHQW�3HUPLW�IRU�5HFRQILJXULQJ�D�/RW � 6XEGLYLVLRQ�RI���ORW�LQWR����ORWV�LQ�QLQH�
����VWDJHV

�� 2WKHU�QHFHVVDU\�GHYHORSPHQW�SHUPLWV�DQG�RU�FRPSOLDQFH�SHUPLWV��

/LVWHG�EHORZ�DUH�RWKHU�GHYHORSPHQW�SHUPLWV DQG�RU�FRPSOLDQFH�SHUPLWV WKDW�DUH�QHFHVVDU\�WR�
DOORZ�WKH�GHYHORSPHQW�WR�EH�FDUULHG�RXW�

x 'HYHORSPHQW�3HUPLW�IRU�2SHUDWLRQDO�:RUNV
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�� 2WKHU�DSSURYDOV�UHTXLUHG�IURP�&RXQFLO �

x 1,/

�� 6XEPLVVLRQV��

1RW�DSSOLFDEOH

�� &RQIOLFW�ZLWK D�UHOHYDQW�LQVWUXPHQW�DQG�UHDVRQV�IRU�WKH�GHFLVLRQ�GHVSLWH�WKH�FRQIOLFW��

7KH�DVVHVVPHQW�PDQDJHU�GRHV�GRHV�QRW�FRQVLGHU WKDW� WKH�DVVHVVPHQW�PDQDJHU
V�GHFLVLRQ�
FRQIOLFWV�ZLWK�D�UHOHYDQW�LQVWUXPHQW�

�� &RQGLWLRQV��

�$� $66(660(17�0$1$*(5¶6�&21',7,216��&281&,/�

�D� 'HYHORSPHQW�DVVHVVDEOH�DJDLQVW�WKH�3ODQQLQJ�6FKHPH

�� 'HYHORSPHQW�PXVW�EH�FDUULHG�RXW�VXEVWDQWLDOO\�LQ�DFFRUGDQFH�ZLWK�WKH�DSSURYHG�SODQV�
DQG�WKH�IDFWV�DQG�FLUFXPVWDQFHV�RI� WKH�XVH�DV�VXEPLWWHG�ZLWK�WKH�DSSOLFDWLRQ��VXEMHFW�
WR�DQ\�DOWHUDWLRQV�

� IRXQG�QHFHVVDU\�E\�&RXQFLO¶V�GHOHJDWHG�RIILFHU�DW�WKH�WLPH�RI�H[DPLQDWLRQ�RI�WKH�
HQJLQHHULQJ� SODQV� RU� GXULQJ� FRQVWUXFWLRQ� RI� WKH� GHYHORSPHQW� EHFDXVH� RI�
SDUWLFXODU�HQJLQHHULQJ�UHTXLUHPHQWV��DQG

� WR�HQVXUH�FRPSOLDQFH�ZLWK�WKH�IROORZLQJ�FRQGLWLRQV�RI�DSSURYDO�

�� 7LPLQJ�RI�(IIHFW

��� 7KH�FRQGLWLRQV�RI�WKH�GHYHORSPHQW�SHUPLW�PXVW�EH�FRPSOLHG�ZLWK�WR�WKH�
VDWLVIDFWLRQ�RI�&RXQFLO¶V�GHOHJDWHG�RIILFHU�SULRU�WR�WKH�HQGRUVHPHQW�RI�WKH�SODQ�RI�
VXUYH\��H[FHSW�ZKHUH�VSHFLILHG�RWKHUZLVH�LQ�WKHVH�FRQGLWLRQV�RI�DSSURYDO�

�� *HQHUDO

��� 7KH� DSSOLFDQW�GHYHORSHU� LV� UHVSRQVLEOH� IRU� WKH� FRVW� RI� QHFHVVDU\� DOWHUDWLRQV� WR�
H[LVWLQJ�SXEOLF�XWLOLW\�PDLQV��VHUYLFHV RU�LQVWDOODWLRQV�UHTXLUHG�E\�ZRUNV�LQ�UHODWLRQ�
WR� WKH� SURSRVHG� GHYHORSPHQW� RU� DQ\� ZRUNV� UHTXLUHG� E\ FRQGLWLRQ�V�� RI� WKLV�
DSSURYDO�

��� $OO� SD\PHQWV� RU� ERQGV� UHTXLUHG� WR� EH� PDGH� WR� WKH� &RXQFLO� SXUVXDQW� WR� DQ\�
FRQGLWLRQ�RI�WKLV�DSSURYDO�RU�WKH�$GRSWHG�,QIUDVWUXFWXUH�&KDUJHV�1RWLFH�PXVW�EH�
PDGH�SULRU�WR�WKH�HQGRUVHPHQW�RI�WKH�SODQ�RI�VXUYH\�DQG�DW�WKH�UDWH�DSSOLFDEOH�DW�
WKH�WLPH�RI�SD\PHQW�

��� 7KH� GHYHORSHU� PXVW� UHORFDWH� �LQ� DFFRUGDQFH� ZLWK� )1452& 'HYHORSPHQW�
0DQXDO VWDQGDUGV�� DQ\� VHUYLFHV� VXFK� DV� ZDWHU�� VHZHU�� GUDLQDJH��
WHOHFRPPXQLFDWLRQV�DQG�HOHFWULFLW\�WKDW�DUH�QRW�ZKROO\�ORFDWHG�ZLWKLQ�WKH�ORWV�WKDW�
DUH� EHLQJ� FUHDWHG�VHUYLFHG� ZKHUH� UHTXLUHG� E\� WKH� UHOHYDQW� DXWKRULW\�� XQOHVV�
DSSURYHG�E\�&RXQFLO¶V�GHOHJDWHG�RIILFHU�

��� :KHUH� XWLOLWLHV� �VXFK� DV� VHZHUV� RQ� QRQ�VWDQGDUG� DOLJQPHQWV�� WUDYHUVH� ORWV� WR�
VHUYLFH�DQRWKHU� ORW��HDVHPHQWV�PXVW�EH�FUHDWHG�LQ�IDYRXU�RI�&RXQFLO� IRU�DFFHVV�
DQG� PDLQWHQDQFH� SXUSRVHV�� 7KH� GHYHORSHU� LV� WR� SD\� DOO� FRVWV� �LQFOXGLQJ�
&RXQFLO¶V�OHJDO�H[SHQVHV��WR�SUHSDUH�DQG�UHJLVWHU�WKH�HDVHPHQW�GRFXPHQWV��

��� :KHUH�DSSURYHG�H[LVWLQJ�EXLOGLQJV�DQG�VWUXFWXUHV�DUH�WR�EH�UHWDLQHG��VHWEDFNV�WR�
DQ\� QHZ� SURSHUW\� ERXQGDULHV� DUH� WR� EH� LQ� DFFRUGDQFH� ZLWK� 3ODQQLQJ� 6FKHPH�
UHTXLUHPHQWV� IRU� WKH�UHOHYDQW�VWUXFWXUH�DQG�RU�4XHHQVODQG�'HYHORSPHQW�&RGH��



'(&,6,21�127,&(�� $33529$/ �
���$SULO�����

0DUHHED�6KLUH�&RXQFLO

$�SODQ�GHPRQVWUDWLQJ�FRPSOLDQFH�PXVW�EH�VXEPLWWHG�SULRU�WR�HQGRUVHPHQW�RI�WKH�
SODQ�RI�VXUYH\�

��� 3ULRU�WR�WKH�HQGRUVHPHQW�RI�WKH�SODQ�RI�VXUYH\�WKH�DSSOLFDQW�PXVW�SURYLGH�D�OHWWHU�
IURP� DQ\� &RQFXUUHQFH� $JHQFLHV� FRQILUPLQJ� WKDW� WKHLU� FRQGLWLRQV� KDYH� EHHQ�
FRPSOLHG�ZLWK�DQG�RU�WKDW�WKH\�KDYH�QR�REMHFWLRQ�WR�&RXQFLO
V�HQGRUVHPHQW�RI�WKH�
SODQ�RI�VXUYH\�

��� $OO� ZRUNV� PXVW� EH� GHVLJQHG�� FRQVWUXFWHG� DQG� FDUULHG� RXW� LQ� DFFRUGDQFH� ZLWK�
)1452&� 'HYHORSPHQW� 0DQXDO� UHTXLUHPHQWV� �DV� DPHQGHG�� DQG� WR� WKH�
VDWLVIDFWLRQ�RI�&RXQFLO¶V�GHOHJDWHG�RIILFHU�

��� )ORRG�,PPXQLW\

7KH�DSSOLFDQW�GHYHORSHU�PXVW�SURYLGH�D�SODQ�VKRZLQJ�WKH�H[WHQW�RI�D�����$5,�
\HDU�IORRG�HYHQW��FHUWLILHG�E\�D�53(4��5HJLVWHUHG�3URIHVVLRQDO�(QJLQHHU�RI�
4XHHQVODQG���:KHUH�D�SURSRVHG�ORW�LV�LPSDFWHG�E\�WKH�����$5,�\HDU�IORZ��D�
EXLOGLQJ�HQYHORSH�RI�DW�OHDVW�����P� �PLQLPXP�GLPHQVLRQV�RI���P�[���P��PXVW�
EH�SURYLGHG�DW�OHDVW����PP DERYH�����$5,�\HDU�IORRG�OHYHOV�

��� 1R�ILOOLQJ�LV�WR�RFFXU�EHORZ�WKH�����$5,�IORRG�OHYHO XQOHVV�DSSURYHG�DV�SDUW�RI�D�
VXEVHTXHQW�GHYHORSPHQW�SHUPLW�IRU�RSHUDWLRQDO�ZRUNV�

���� (QYLURQPHQWDO�&RYHQDQW

7KH�DSSOLFDQW�VKDOO�EH�UHVSRQVLEOH�IRU�WKH�SUHSDUDWLRQ�DQG�UHJLVWUDWLRQ�RI�D�
VWDWXWRU\�FRYHQDQW�ZLWK�&RXQFLO�SXUVXDQW�WR�6��$�RI�WKH�/DQG�7LWOH�$FW�IRU�WKH�
SXUSRVHV�RI�SUHVHUYLQJ�QDWLYH�DQLPDOV��SODQWV�DQG�WKHLU�KDELWDW�

7KH�FRYHQDQW�DUHD�VKDOO�FRPSULVH�DOO SDUWV�RI�HDFK�ORW�H[FOXGLQJ�WKH�EXLOGLQJ�
HQYHORSHV�LGHQWLILHG�RQ�'UDZLQJ�1XPEHU������6.������$PGW�%�DQG�WKH�DUHDV�
UHTXLUHG�IRU�DSSURYHG�RSHUDWLRQDO�ZRUNV�LQIUDVWUXFWXUH��WR�WKH�VDWLVIDFWLRQ�RI�
&RXQFLO
V�GHOHJDWHG�RIILFHU�

7KH�FRYHQDQW�PXVW�VWLSXODWH�WKDW�WKH�FRYHQDQW�DUHD�PXVW�EH�SURWHFWHG��
SUHVHUYHG�DQG�FRQVHUYHG��LQFOXGLQJ�E\�VWULFWO\�DGKHULQJ�WR�WKH�IROORZLQJ�QRQ�
H[KDXVWLYH�FRQGLWLRQV��ZKLFK�PD\�EH�YDULHG�E\�ZULWWHQ�DJUHHPHQW�EHWZHHQ�WKH�
SDUWLHV���

�D� QR�H[LVWLQJ�OLYLQJ�YHJHWDWLRQ�RU�KHUHDIWHU�H[LVWLQJ�LQ�WKH�FRYHQDQW�DUHD��
PD\�EH�FXW�GRZQ��GDPDJHG�RU�GHVWUR\HG�

�E� QR�EXLOGLQJV�RU�IHQFHV�PD\�EH�HUHFWHG�LQ�WKH�FRYHQDQW�DUHD�

�F� QR�QDWLYH�DQLPDOV�ZLWKLQ�WKH�FRYHQDQW�DUHD�VKDOO�EH�NLOOHG�RU�LQWHUIHUHG�
ZLWK�

�G� QR�RWKHU�DFWV�PD\�EH�FDUULHG�RXW�RQ�RU�LQ�UHVSHFW�RI�WKH�FRYHQDQW�DUHD�
ZKLFK��LQ�WKH�RSLQLRQ�RI�WKH�&RXQFLO��DFWLQJ�UHDVRQDEO\�PD\�KDYH�D�
GHWULPHQWDO�LPSDFW�RQ�WKH�FRYHQDQW�DUHD�

1RWZLWKVWDQGLQJ�FODXVH��D��WR��G���LI�DQ\�OLYLQJ�RU�GHDG�YHJHWDWLRQ�RQ�WKH�
FRYHQDQW�DUHD�SRVHV�D�ULVN�WR�KXPDQ�VDIHW\��

�H� 7KH�YHJHWDWLRQ�PD\�EH�FXW�GRZQ�RU�WULPPHG�ZLWK�WKH�SULRU�ZULWWHQ�FRQVHQW�
RI�WKH�&RXQFLO��QRW�WR�EH�XQUHDVRQDEO\�ZLWKKHOG��VR�DV�WR�UHPRYH�WKH�ULVN�

1RWZLWKVWDQGLQJ�FODXVH��D��WR��H���LI�DQ\�QDWLYH�RU�LQGLJHQRXV�DQLPDO�RQ�WKH�
FRYHQDQW�DUHD�SRVHV�D�ULVN�WR�KXPDQ�VDIHW\�WKH�QDWLYH�RU�LQGLJHQRXV�DQLPDO�PD\�
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EH�UHPRYHG�ZLWK�WKH�SULRU�ZULWWHQ�FRQVHQW�RI�WKH�&RXQFLO�DQG�DQ\�RWKHU�DSSURYDOV�
ZKLFK�PLJKW�EH�UHTXLUHG�E\�ODZ�

7KH�FRYHQDQW�DJUHHPHQW�VKDOO�EH�VLJQHG�E\�WKH�UHJLVWHUHG�RZQHU�SULRU�WR�
HQGRUVHPHQW�RI�WKH�VXUYH\�SODQ�E\�&RXQFLO�DQG�WKH�VLJQHG�FRYHQDQW�VKDOO�EH�
MRLQWO\�ORGJHG�IRU�UHJLVWUDWLRQ�ZLWK�WKH�VXUYH\�SODQ��LQ�WKH�'HSDUWPHQW�RI�1DWXUDO�
5HVRXUFHV�	�0LQHV�

7KH�FRYHQDQW�GRFXPHQW�VKDOO�EH�WR�WKH�VDWLVIDFWLRQ�RI�&RXQFLO¶V�GHOHJDWHG�
RIILFHU��DQG�WKH�DSSOLFDQW�VKDOO�EH�UHVSRQVLEOH�IRU�WKH�FRVW�RI�SUHSDUDWLRQ�DQG�
UHJLVWUDWLRQ�RI�WKH�FRYHQDQW�

���� %XVKILUH�0DQDJHPHQW

%XLOGLQJV�DQG�6WUXFWXUHV

� DUH�VLWHG�LQ�ORFDWLRQV�RI�ORZHVW�KD]DUG�ZLWKLQ�WKH�ORW�
� DFKLHYH�VHWEDFNV�IURP�KD]DUGRXV�YHJHWDWLRQ�RI�����WLPHV�WKH�SUHGRPLQDQW�

PDWXUH�FDQRS\�WUHH�KHLJKW�RU����PHWUHV��ZKLFKHYHU�LV�WKH�JUHDWHU�
� DUH����PHWUHV�IURP�DQ\�UHWDLQHG�YHJHWDWLRQ�VWULSV�RU�VPDOO�DUHDV�RI�

YHJHWDWLRQ��
� DUH�VLWHG�VR�WKDW�HOHPHQWV�RI�WKH�GHYHORSPHQW�OHDVW�VXVFHSWLEOH�WR�ILUH�DUH�

VLWHG�FORVHVW�WR�WKH�EXVKILUH�KD]DUG��DQG
� DUH�FRQQHFWHG�WR�D�UHWLFXODWHG�ZDWHU�VXSSO\�ZLWK�D�PLQLPXP�IORZ�DQG�

SUHVVXUH�RI����OLWUHV�D�VHFRQG�DQG����N3D�

%XVKILUH�0DQDJHPHQW�3ODQ

$�%XVKILUH�0DQDJHPHQW�3ODQ�ZLOO�EH�SUHSDUHG�LQ�DFFRUGDQFH�ZLWK�$SSHQGL[���RI�
6WDWH�3ODQQLQJ�3ROLF\������� 0LWLJDWLQJ�WKH�$GYHUVH�,PSDFWV�RI�)ORRG��%XVKILUH�
DQG�/DQGVOLGH�WR�WKH�VDWLVIDFWLRQ�RI�&RXQFLO
V�GHOHJDWHG�RIILFHU�

7KH�DSSURYHG�XVH�ZLOO�FRPSO\�ZLWK�WKH�UHTXLUHPHQWV�RI�WKH�0DQDJHPHQW�3ODQ�DW�
DOO�WLPHV�

���� /DQGVOLGH

)RU�HDFK�EXLOGLQJ�HQYHORSH�FRQWDLQLQJ�D�VORSH�RI�����RU�JUHDWHU��WKH�GHYHORSHU�
PXVW�SURYLGH�VLWH�VSHFLILF�JHR�WHFKQLFDO�UHSRUW�SUHSDUHG�E\�D�VXLWDEO\�TXDOLILHG�
5HJLVWHUHG�3URIHVVLRQDO�(QJLQHHU�RI�4XHHQVODQG��53(4��WKDW�FHUWLILHV�

� 7KH�ORQJ�WHUP�VWDELOLW\�RI�WKH�EXLOGLQJ�HQYHORSH��DQG
� 7KH�EXLOGLQJ�HQYHORSH�ZLOO�QRW�EH�DGYHUVHO\�DIIHFWHG�E\� ODQGVOLGH�DFWLYLW\�

RULJLQDWLQJ�RQ�VORSLQJ�ODQG�DERYH�WKH�GHYHORSPHQW�VLWH�

���� &KDUJHV

$OO�RXWVWDQGLQJ�UDWHV��FKDUJHV�DQG�H[SHQVHV�SHUWDLQLQJ�WR�WKH�ODQG�DUH�WR�EH�SDLG�
LQ�IXOO�

�� ,QIUDVWUXFWXUH�6HUYLFHV�DQG�6WDQGDUGV

��� $FFHVV

$FFHVV�PXVW�EH�SURYLGHG�FRQVWUXFWHG WR�HDFK�DOORWPHQW�LQ�DFFRUGDQFH�ZLWK�WKH�
)1452&�'HYHORSPHQW�0DQXDO��WR�WKH�VDWLVIDFWLRQ�RI�&RXQFLO
V�GHOHJDWHG�
RIILFHU�
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$�ELWXPHQ�VHDOHG�RU�FRQFUHWH�GULYHZD\ VKDOO�EH�SURYLGHG�ZLWKLQ�HDFK�EDWWOHD[H�
ORW�DFFHVV�KDQGOH�WR�WKH�VDWLVIDFWLRQ�RI &RXQFLOV�GHOHJDWHG�RIILFHU��(DFK
GULYHZD\�ZLOO�

� KDYH�D�PLQLPXP�IRUPDWLRQ�ZLGWK�RI���PHWUHV
� EH�FRQVWUXFWHG�IRU�WKH�IXOO�OHQJWK�RI�WKH�DFFHVV�KDQGOH�
� EH�IRUPHG�ZLWK�RQH�ZD\�FURVVIDOO�WR�FDWHU�IRU�VWRUPZDWHU�GUDLQDJH�VXFK�

WKDW�DQ\�VWRUPZDWHU�UXQRII�LV�FRQWDLQHG�ZLWKLQ�WKH�DFFHVV�VWULS
� VHUYLFH�DQG�XWLOLW\�FRQGXLWV�DUH�WR�EH�SURYLGHG�IRU�WKH�IXOO�OHQJWK�RI�WKH�

FRQFUHWH�RU�VHDOHG�GULYHZD\�FRQVWUXFWHG�ZLWKLQ�WKH�DFFHVV�KDQGOH�RI�WKH�
EDWWOH�D[H�DOORWPHQW�V��

��� (DVHPHQWV

$Q�HDVHPHQW�PXVW�EH�SURYLGHG�RYHU�WKH�DFFHVV�KDQGOH IRU�/RW����LQ�IDYRXU�RI�
/RWV����DQG����IRU�WKH�SXUSRVHV�RI�DFFHVV�GUDLQDJH�PDLQWHQDQFH�

$�ELWXPHQ�VHDOHG�RU�FRQFUHWH�GULYHZD\ VKDOO�EH�SURYLGHG�ZLWKLQ�WKH�DFFHVV�
HDVHPHQW�WR�WKH�VDWLVIDFWLRQ�RI�&RXQFLOV�GHOHJDWHG�RIILFHU��7KH�GULYHZD\�ZLOO�

� KDYH�D�PLQLPXP�IRUPDWLRQ�ZLGWK�RI���PHWUHV
� EH�FRQVWUXFWHG�IRU�WKH�IXOO�OHQJWK�RI�WKH�DFFHVV�KDQGOH�
� EH�IRUPHG�ZLWK�RQH�ZD\�FURVVIDOO�WR�FDWHU�IRU�VWRUPZDWHU�GUDLQDJH�VXFK�

WKDW�DQ\�VWRUPZDWHU�UXQRII�LV�FRQWDLQHG�ZLWKLQ�WKH�DFFHVV�VWULS
� VHUYLFH�DQG�XWLOLW\�FRQGXLWV�DUH�WR�EH�SURYLGHG�IRU�WKH�IXOO�OHQJWK�RI�WKH�

FRQFUHWH�RU�VHDOHG�GULYHZD\�FRQVWUXFWHG�ZLWKLQ�WKH�DFFHVV�KDQGOH�RI�WKH�
EDWWOH�D[H�DOORWPHQW�V��

:KHUH�&RXQFLO�LV�SDUW\�WR�D�SURSRVHG�HDVHPHQW�DQG�RU�LI�WKH�SURSRVHG�
HDVHPHQW�LV�LQ�IDYRXU�RI�&RXQFLO�WKH�DSSOLFDQW�GHYHORSHU�LV�WR�SD\�DOO�FRVWV�
�LQFOXGLQJ�&RXQFLO¶V�OHJDO�H[SHQVHV��WR�SUHSDUH�DQG�UHJLVWHU�WKH�HDVHPHQW�
GRFXPHQWV��XVLQJ�&RXQFLO¶V�VWDQGDUG�IRUP�RI�HDVHPHQW��7KH�DSSURYHG�
HDVHPHQW�GRFXPHQWV�PXVW�EH�VXEPLWWHG�DW�WKH�VDPH�WLPH�WKH�
DSSOLFDQW�GHYHORSHU VHHNV�HQGRUVHPHQW�RI�WKH�SODQ�RI�VXUYH\�DQG�PXVW�EH�
ORGJHG�DQG�UHJLVWHUHG�LQ�WKH�'HSDUWPHQW�RI�1DWXUDO�5HVRXUFHV�	�0LQHV�LQ�
FRQMXQFWLRQ�ZLWK�WKH�SODQ�RI�VXUYH\�

��� 6WRUPZDWHU�'UDLQDJH�:DWHU�4XDOLW\

�D� $V� SDUW� RI� DQ\ VXEVHTXHQW� DSSOLFDWLRQ� IRU� 2SHUDWLRQDO� :RUNV�� WKH�
DSSOLFDQW� PXVW� VXEPLW� D� 6WRUPZDWHU� 0DQDJHPHQW� 3ODQ� DQG� 5HSRUW�
SUHSDUHG�DQG�FHUWLILHG�E\�D�VXLWDEO\�TXDOLILHG�GHVLJQ�HQJLQHHU��53(4��WKDW�
PHHWV�RU�H[FHHGV�WKH�VWDQGDUGV�RI�GHVLJQ�DQG�FRQVWUXFWLRQ�VHW�RXW�LQ�WKH�
4XHHQVODQG� 8UEDQ� 'UDLQDJH� 0DQXDO� �48'0� DQG� WKH� )1452&�
'HYHORSPHQW�0DQXDO�WR�WKH�VDWLVIDFWLRQ�RI�&RXQFLO¶V�GHOHJDWHG�RIILFHU�

�E� 7KDW 6WRUPZDWHU�0DQDJHPHQW�3ODQ ZLOO�GHDO�ZLWK�WKH�HQWLUH�VLWH��DQG�ZLOO�
DOVR� JHQHUDOO\� EH� LQ� DFFRUGDQFH� ZLWK� WKH SODQ� SUHSDUHG� E\� -LP� 3DSDV�
'UDIWLQJ�3W\�/WG�RQ����$SULO�������DQG�PXVW�HQVXUH�D�QRQ�ZRUVHQLQJ�HIIHFW�
RQ�VXUURXQGLQJ�ODQG�DV�D�FRQVHTXHQFH�RI�WKH�GHYHORSPHQW� DQG�PXVW�WDNH�
DOO� UHDVRQDEOH� DQG� SUDFWLFDEOH�PHDVXUHV� WR� HQVXUH� GLVFKDUJH� RFFXUV� LQ�
FRPSOLDQFH� ZLWK� WKH 4XHHQVODQG� 8UEDQ� 'UDLQDJH� 0DQXDO� �48'0� DQG�
WKH�)1452&�'HYHORSPHQW�0DQXDO�

�F� $V�SDUW�RI�DQ\ VXEVHTXHQW�DSSOLFDWLRQ�IRU�RSHUDWLRQDO�ZRUNV�WKH�DSSOLFDQW�
PXVW�DOVR�SURYLGH�

� $ 6WRUPZDWHU�4XDOLW\�0DQDJHPHQW�3ODQ DQG�5HSRUW SUHSDUHG�DQG�
FHUWLILHG�E\�D�VXLWDEO\�TXDOLILHG�GHVLJQ�HQJLQHHU��53(4��WKDW�PHHWV�
RU�H[FHHGV�WKH�VWDQGDUGV�RI�GHVLJQ�DQG�FRQVWUXFWLRQ�VHW�RXW�LQ�WKH
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8UEDQ�6WRUPZDWHU 4XDOLW\�3ODQQLQJ�*XLGHOLQH�DQG WKH�4XHHQVODQG�
:DWHU�4XDOLW\�*XLGHOLQH WR� WKH� VDWLVIDFWLRQ RI� &RXQFLO¶V� GHOHJDWHG�
RIILFHU�

� 7KH�6WRUPZDWHU 4XDOLW\ 0DQDJHPHQW�3ODQ�PXVW�LQFOXGH�DQ�(URVLRQ�
DQG�6HGLPHQW�&RQWURO�3ODQ�WKDW�PHHWV�RU�H[FHHGV�WKH�6RLO�(URVLRQ�
DQG� 6HGLPHQWDWLRQ� &RQWURO� *XLGHOLQHV� �,QVWLWXWH� RI� (QJLQHHUV�
$XVWUDOLD��WR�WKH�VDWLVIDFWLRQ RI�&RXQFLO¶V�GHOHJDWHG�RIILFHU��DQG

� $�GHPRQVWUDWLRQ� RI� FRPSOLDQFH� DJDLQVW� WKH� )LOOLQJ� DQG� ([FDYDWLRQ�
&RGH�

�G� $OO�VWRUPZDWHU�FKDQQHOV�WKURXJK�SULYDWH�SURSHUW\�PXVW�EH�UHJLVWHUHG��ZLWK�
WKH� HDVHPHQW� IRU� GUDLQDJH� SXUSRVHV� LQ� IDYRXU� RI� &RXQFLO�� $OO�
GRFXPHQWDWLRQ� OHDGLQJ� WR� WKH� UHJLVWUDWLRQ� RI� WKH� HDVHPHQW� PXVW� EH�
FRPSOHWHG�DW�QR�FRVW�WR�&RXQFLO�

�H� &RQVWUXFWLRQ� RI� GUDLQDJH� PXVW� EH� WR� )1452&� VWDQGDUGV� �VHFWLRQ� '����
LQFOXGLQJ� WKH� SURYLVLRQ� IRU� DQ�$5,� ���� \HDU� RYHUODQG� IORZ� WKURXJK� RSHQ�
VSDFH�DUHDV� RU� HDVHPHQWV ZLWKLQ�WKH�EDODQFH�DUHD�

�I� $OO�VWRUPZDWHU�GUDLQDJH�PXVW�EH�FROOHFWHG�IURP�VLWH�DQG�GLVFKDUJHG�WR�DQ�
DSSURYHG�OHJDO�SRLQW�RI�GLVFKDUJH��EHLQJ�WKH�SURSRVHG�UHWHQWLRQ�EDVLQV�LQ�
WKLV�LQVWDQFH��

�J� 7KH� DSSOLFDQW�PXVW� YLGHR� �DW� WKHLU� FRVW�� DOO� VWRUPZDWHU� OLQHV� DQG� VXEPLW�
WKH� YLGHR� IRU� LQVSHFWLRQ� E\� &RXQFLO¶V� GHOHJDWHG� RIILFHU� SULRU� WR� WKH�
GHYHORSPHQW� EHLQJ� WDNHQ� �RII� PDLQWHQDQFH�� WR� HQVXUH� WKDW� QR� GHIHFWV�
KDYH�RFFXUUHG�GXULQJ�WKH����PRQWK�PDLQWHQDQFH�SHULRG�

�K� 'HWHQWLRQ� EDVLQV� WKDW� DUH� FRQVWUXFWHG� ZLWKLQ� H[LVWLQJ� FUHHNV� DQG� JXOOLHV�
DQG� WKDW� DUH� ZLWKLQ� WKH� (QYLURQPHQWDO� &RYHQDQW� DUHDV� �&RQGLWLRQ� ������
VKDOO�EH�OHIW�LQ�WKH�QDWXUDO�FRQGLWLRQ�DV�PXFK�DV�SUDFWLFDEOH���$Q\�GHWHQWLRQ�
EDVLQV� WKDW� DUH� QRW� ZLWKLQ� WKH� (QYLURQPHQWDO� &RYHQDQW� DUHDV� VKDOO� EH�
FRQVWUXFWHG�VXFK�WKDW�WKH\�DUH�FDSDEOH�RI�EHLQJ�PRZHG�ZKHUH�QHFHVVDU\��
ODQGVFDSHG�DQG�PDLQWDLQHG��%DWWHU�VORSHV�ZLWKLQ�DUHDV� LQWHQGHG�IRU�SDUN�
ZLOO�EH�D�PD[LPXP�RI���LQ���IRU�SDUN�URDG�IURQWDJHV��DQG���LQ���LQ�DOO�RWKHU�
FDVHV�

�L� $Q\� QHFHVVDU\� WHPSRUDU\� GUDLQV� DQG� DVVRFLDWHG� GUDLQDJH� HDVHPHQWV�
ZLWKLQ� WKH� EDODQFH� DUHD� ZLOO� EH� SURYLGHG� DV� SDUW� RI� WKH� UHOHYDQW� VWDJH�
ZRUNV�DQG�VXUYH\�SODQV��

��� (DUWKZRUNV

$V�SDUW�RI�D�VXEVHTXHQW�DSSOLFDWLRQ�IRU�2SHUDWLRQDO�:RUNV��DQ�HDUWKZRUNV�SODQ�LV�
WR�EH�VXEPLWWHG��SUHSDUHG�E\�D�VXLWDEO\�TXDOLILHG�53(4�GHPRQVWUDWLQJ�
FRPSOLDQFH�ZLWK�WKH�)LOOLQJ�DQG�([FDYDWLRQ�&RGH�LQFOXGLQJ�WKH�IROORZLQJ�GHWDLO�

� 0DLQWHQDQFH�RI�DFFHVV� URDGV�WR�DQG�IURP�WKH�VLWH�VXFK� WKDW� WKH\�UHPDLQ�
IUHH�RI�DOO�ILOO�PDWHULDO�DQG�DUH�FOHDQHG�DV�QHFHVVDU\

� 3UHVHUYDWLRQ� RI� DOO� GUDLQDJH� VWUXFWXUHV� IURP� WKH� HIIHFWV� RI� VWUXFWXUDO�
ORDGLQJ�JHQHUDWHG�E\�WKH�HDUWKZRUNV�

� 3URWHFWLRQ� RI� DGMRLQLQJ� SURSHUWLHV� DQG� URDGV� IURP� SRQGLQJ� RU� QXLVDQFH�
IURP�VWRUPZDWHU�

$OO�VLWH�HDUWKZRUNV��GUDLQDJH�DQG�SDYHPHQW�FRQVWUXFWLRQ�DUH�WR�EH�GHVLJQHG�DQG�
VXSHUYLVHG�E\�D�53(4��7HVWLQJ�LV�WR�EH�FDUULHG�RXW�E\�1$7$�5HJLVWHUHG�
/DERUDWRULHV�DQG�UHVXOWV�VXEPLWWHG�DV�SDUW�RI�WKH�$V�&RQVWUXFWHG�LQIRUPDWLRQ��
7KH�6XSHUYLVLQJ�(QJLQHHU�PXVW�VXEPLW�D�FHUWLILFDWH�GHPRQVWUDWLQJ�WKDW�DOO�ZRUN�
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KDV�EHHQ�VDWLVIDFWRULO\�FRPSOHWHG�WR�WKH�TXDOLW\�FRQWURO�FULWHULD�IRU�WKH�VLWH�DQG�LQ�
DFFRUGDQFH�ZLWK�$6������DV�DPHQGHG��

��� 5RDGZRUNV�± ([WHUQDO�&RQVWUXFWLRQ

7KH�GHYHORSHU�LV�UHTXLUHG�WR�FRQVWUXFW�WKH�IROORZLQJ�ZRUNV��GHVLJQHG�LQ�
DFFRUGDQFH�ZLWK�)1452&�'HYHORSPHQW�0DQXDO�VWDQGDUGV�WR�WKH�VDWLVIDFWLRQ�RI�
&RXQFLO¶V�GHOHJDWHG�RIILFHU�

�L� ,Q�6WDJH����WKH�FRQVWUXFWLRQ�RI�IURQWDJH�ZRUNV�RQ�)DOORQ�5RDG�JHQHUDOO\�LQ�
DFFRUGDQFH�ZLWK�-LP�3DSDV�'UDIWLQJ�3W\�/WG�'UDZLQJ�QXPEHU������&���
$PGW�%�

�LL� ,Q�6WDJH��$��WKH�UHFRQVWUXFWLRQ�RI�WKH����GHJUHH�FRUQHU�RQ�)DOORQ�5RDG�
�DGMDFHQW�WR�/RW���RQ�53��������ZLWK�LPSURYHG�YHUWLFDO�DOLJQPHQW��DQG�
LPSURYHG�KRUL]RQWDO�DOLJQPHQW�WR�WKH�H[WHQW�DFKLHYDEOH�ZLWKLQ�WKH�H[LVWLQJ�
URDG�UHVHUYH�

�LLL� ,Q�6WDJH��$��WKH�FRQVWUXFWLRQ�RI�NHUELQJ�RQ�WKH�VRXWKHUQ�VLGH�RI�)DOORQ�
5RDG�IURP�WKH�HQG�RI�WKH�NHUE�FRQVWUXFWHG�XQGHU�����L���XS�WR�DERXW�
&KDLQDJH����RQ�)DOORQ�5RDG�DV�VKRZQ�RQ�-LP�3DSDV�'UDIWLQJ�3W\�/WG�
'UDZLQJ�QXPEHU������&���$PGW�%�

�LY� 7KH�YDOXH��DV�DJUHHG�E\�&RXQFLO
V�GHOHJDWHG�RIILFHU��RI�WKH�H[WHUQDO�ZRUNV�
UHTXLUHG�XQGHU�&RQGLWLRQ������LL��DQG��LLL���VKDOO�EH�FUHGLWHG�WRZDUGV�DQ\�
FRQWULEXWLRQ�UHTXLUHG�XQGHU�0DUHHED�6KLUH�3ODQQLQJ�6FKHPH�3ROLF\�1R�����
$XJPHQWDWLRQ�RI�WKH�5RDG�1HWZRUN�&RQWULEXWLRQ�

3ULRU�WR�ZRUNV�FRPPHQFLQJ��SODQV�IRU�WKH�ZRUNV�GHVFULEHG�DERYH�PXVW�EH�
DSSURYHG�DV�SDUW�RI�DQ�2SHUDWLRQDO�:RUNV�DSSOLFDWLRQ�

��� 5RDGZRUNV�± ,QWHUQDO

,QWHUQDO�5RDG�$�PXVW�EH�FRQVWUXFWHG�WR�0LQRU�&ROOHFWRU�5RDG�VWDQGDUG�LQ�
DFFRUGDQFH�ZLWK�)1452&�'HYHORSPHQW�0DQXDO�VWDQGDUGV�WR�WKH�VDWLVIDFWLRQ�RI�
&RXQFLO¶V�GHOHJDWHG�RIILFHU�

$OO�RWKHU�LQWHUQDO�URDGV�PXVW�EH FRQVWUXFWHG�WR�$FFHVV�6WUHHW�VWDQGDUG�LQ�
DFFRUGDQFH�ZLWK�)1452&�'HYHORSPHQW�0DQXDO�VWDQGDUGV�WR�WKH�VDWLVIDFWLRQ�RI�
&RXQFLO¶V�GHOHJDWHG�RIILFHU�

$�WHPSRUDU\�WXUQDURXQG�DUHD��ZLWK�JUDYHO�VXUIDFH��PXVW�EH�SURYLGHG�DW�WKH�HQG�
RI�WKH�QHZ�URDG�FRQVWUXFWLRQ�DGMDFHQW�WR�WKH�EDODQFH�DUHD�RI�WKH�RYHUDOO�
VXEGLYLVLRQ�WR�DOORZ�WUDIILF�PDQRHXYULQJ�

��� :DWHU�6XSSO\

�D� :KHUH�WKH�H[LVWLQJ�UHWLFXODWHG�ZDWHU�VXSSO\�GRHV�QRW�FXUUHQWO\�VHUYLFH�WKH�
VLWH�RU�LV�QRW�DW�DQ�DGHTXDWH�FDSDFLW\��WKH�GHYHORSHU�LV�UHTXLUHG�WR�H[WHQG�
RU XSJUDGH�WKH�UHWLFXODWHG�ZDWHU�VXSSO\�LQIUDVWUXFWXUH�WR�FRQQHFW�WKH�VLWH�
WR�&RXQFLO¶V�H[LVWLQJ�LQIUDVWUXFWXUH�DW�D�SRLQW�WKDW�KDV�VXIILFLHQW�FDSDFLW\�WR�
VHUYLFH�WKH�GHYHORSPHQW�LQ�DFFRUGDQFH�ZLWK�)1452&�'HYHORSPHQW�
0DQXDO�VWDQGDUGV��DV�DPHQGHG����7KH�ZDWHU UHWLFXODWLRQ�VKDOO�EH�
FRQVWUXFWHG�JHQHUDOO\�LQ�DFFRUGDQFH�ZLWK�WKH�-LP�3DSDV�'UDIWLQJ�3W\�/WG�
'UDZLQJ�1XPEHU������6.������$��

�E� 6SHFLILF�ZDWHU�VXSSO\�LQIUDVWUXFWXUH�UHTXLUHPHQWV�
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�L� 6WDJH�����$�DQG��%��XS�WR�D�PD[LPXP�RI����ORWV��LV�WR�EH�VXSSOLHG�
E\ D�PLQLPXP�RI�����PP�QRPLQDO�ERUH�ZDWHU�PDLQ�FRQQHFWHG�WR�
&RXQFLO
V�H[LVWLQJ�ZDWHU�LQIUDVWUXFWXUH�ZLWKLQ�)DOORQ�5RDG�

�LL� %HIRUH�RU�GXULQJ�WKH�GHYHORSPHQW�RI�D���WK ORW��D�VHFRQG�ZDWHU�PDLQ�
RI�DQ�DSSURSULDWH�VL]H�DJUHHG�WR�E\�&RXQFLO
V�GHOHJDWHG�RIILFHU�LV�WR�
EH�FRQVWUXFWHG�IURP�0DVRQV�5RDG�WR�WKH�GHYHORSPHQW��H[WHQGLQJ�
WR�DQG�FRQQHFWLQJ�ZLWK�WKH�PDLQ�FRQVWUXFWHG�XQGHU��E��L��

�LLL� &RXQFLO�VXJJHVWV�WKDW�WKH�DSSOLFDQW�VHHN�DQ�HDVHPHQW�WKURXJK�D�
QHLJKERXULQJ�DOORWPHQW�VXFK�DV�/RW���RQ�63�������WR�IDFLOLWDWH�WKH�
VHFRQG�FRQQHFWLRQ�UHTXLUHG�XQGHU��E��LL����$Q\�HDVHPHQW�PXVW�EH�
FUHDWHG�LQ�IDYRXU�RI�&RXQFLO�IRU�ZDWHU�VXSSO\�SXUSRVHV�

�LY� 7KH�YDOXH��DV�DJUHHG�E\�&RXQFLO
V�GHOHJDWHG�RIILFHU��RI�WKH�ZRUNV�
DVVRFLDWHG�ZLWK�WKH�VHFRQG�ZDWHU�PDLQ�GHVFULEHG�LQ��E��LL��LQFOXGLQJ�
DFTXLULQJ��VXUYH\LQJ�DQG�UHJLVWHULQJ�WKH�HDVHPHQW��GHVLJQ��
FRQVWUXFWLRQ�DQG�FRQQHFWLRQ�RI�WKH�ZDWHU�PDLQ��VKDOO�EH�FUHGLWHG�
WRZDUGV�DQ\�FRQWULEXWLRQ�XQGHU�0DUHHED�6KLUH�3ODQQLQJ�6FKHPH�
3ROLF\���� +HDGZRUNV�&KDUJHV�IRU�:DWHU�6XSSO\�DQG�6HZHUDJH�

�F� $�ZDWHU�VHUYLFH�FRQQHFWLRQ�PXVW�EH�SURYLGHG�WR�HDFK�SURSRVHG�ORW�LQ�
DFFRUGDQFH�ZLWK�)1452&�'HYHORSPHQW�0DQXDO�VWDQGDUGV��DV�DPHQGHG��
WR�WKH�VDWLVIDFWLRQ�RI�&RXQFLO¶V�GHOHJDWHG�RIILFHU�

��� 2Q�6LWH�:DVWHZDWHU�0DQDJHPHQW

$W�WKH�WLPH�RI�EXLOGLQJ�FRQVWUXFWLRQ�DQ�RQ�VLWH�HIIOXHQW�GLVSRVDO�V\VWHP�PXVW�EH�
FRQVWUXFWHG�RQ�HDFK�ORW�JHQHUDOO\�LQ�DFFRUGDQFH�ZLWK�WKH�UHSRUW�SUHSDUHG�E\�
*ROGHU�$VVRFLDWHV�DQG�UHFHLYHG�DW�&RXQFLO�RQ����$SULO������LQ�FRPSOLDQFH�ZLWK�
WKH�ODWHVW�YHUVLRQ�2Q�6LWH�'RPHVWLF�:DVWHZDWHU 0DQDJHPHQW�6WDQGDUG�
�$61=������WR�WKH�VDWLVIDFWLRQ�RI�WKH�&RXQFLO¶V�GHOHJDWHG�RIILFHU�

��� (OHFWULFLW\�SURYLVLRQ�VXSSO\

7KH�DSSOLFDQW�GHYHORSHU�PXVW�HQVXUH�WKDW�DQ�DSSURSULDWH�OHYHO�RI�HOHFWULFLW\�
VXSSO\�LV�SURYLGHG�WR�HDFK�DOORWPHQW�LQ�DFFRUGDQFH�ZLWK�)1452&�'HYHORSPHQW�
0DQXDO�VWDQGDUGV��DV�DPHQGHG��WR�WKH�VDWLVIDFWLRQ�RI�&RXQFLO¶V�GHOHJDWHG�
RIILFHU�

:ULWWHQ�DGYLFH�IURP�DQ�(OHFWULFLW\�6HUYLFH�3URYLGHU�LV�WR�EH�SURYLGHG�WR�&RXQFLO�
LQGLFDWLQJ�WKDW�DQ�DJUHHPHQW�KDV�EHHQ�PDGH�IRU�WKH�SURYLVLRQ�RI�XQGHUJURXQG
SRZHU�UHWLFXODWLRQ�

���� 7HOHFRPPXQLFDWLRQV

7KH�DSSOLFDQW�GHYHORSHU�PXVW�HQWHU�LQWR�DQ�DJUHHPHQW�ZLWK�D�WHOHFRPPXQLFDWLRQ�
FDUULHU�WR�SURYLGH�WHOHFRPPXQLFDWLRQ�VHUYLFHV�WR�HDFK�DOORWPHQW�DQG�DUUDQJH�
SURYLVLRQ�RI�QHFHVVDU\�FRQGXLWV�DQG�HQYHORSLQJ�SLSHV��

���� 3DWKZD\�OLQNLQJ�5RDG�'�WR�5RDG�& � 6WDJH��(

�D� $��P�ZLGH�SHGHVWULDQ�F\FOH�FRQFUHWH�SDWK�ZLOO�EH�SURYLGHG�JHQHUDOO\�LQ�
DFFRUGDQFH�ZLWK�WKH�UHTXLUHPHQWV�RI�WKH�)1452&�'HYHORSPHQW�0DQXDO��
DQG�WR�WKH�VDWLVIDFWLRQ�RI�&RXQFLO
V�GHOHJDWHG�RIILFHU�

�E� $�SODQ�RI�WKH�SHGHVWULDQ�F\FOH�SDWK�ZLOO�EH�VXEPLWWHG�SULRU�WR�ORGJHPHQW�RI�
DQ�DSSOLFDWLRQ�IRU�2SHUDWLRQDO�:RUNV�IRU�6WDJH��(�

���� /LJKWLQJ
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6WUHHW�OLJKWLQJ�PXVW�EH�SURYLGHG�WR�DOO�URDGV�LQ�DFFRUGDQFH�ZLWK�)1452&�
'HYHORSPHQW�0DQXDO�UHTXLUHPHQWV��DV�DPHQGHG��DQG�WR�WKH�VDWLVIDFWLRQ�RI�
&RXQFLO¶V�GHOHJDWHG�RIILFHU�

���� 6WUHHW�7UHH�3ODQWLQJ

6WUHHW�WUHH�SODQWLQJ�PXVW�EH�SURYLGHG�LQ�DFFRUGDQFH�ZLWK�)1452&�
'HYHORSPHQW�0DQXDO�UHTXLUHPHQWV��DV�DPHQGHG��DQG�WR�WKH�VDWLVIDFWLRQ�RI�
&RXQFLO¶V�GHOHJDWHG�RIILFHU��7KH�SODQ�GHSLFWLQJ�VSHFLHV�PXVW�EH�VXEPLWWHG�WR�
&RXQFLO¶V�GHOHJDWHG�RIILFHU�IRU�DSSURYDO��7KH�VWUHHW�WUHHV�PXVW�EH�SODQWHG�LQ�
DFFRUGDQFH�ZLWK�WKH�DSSURYHG�SODQ�

���� %XLOGLQJ�(QYHORSH

�D� $OO�EXLOGLQJV�DQG�DVVRFLDWHG�ILUHEUHDN�DQG�HIIOXHQW�GLVSRVDO�DUHDV�IRU�HDFK�
DOORWPHQW�PXVW�EH�ORFDWHG�ZLWKLQ�WKH�DSSURYHG�%XLOGLQJ�(QYHORSH�IRU�WKH�
UHVSHFWLYH�DOORWPHQW�DV�LGHQWLILHG�RQ�'UDZLQJ�1XPEHU������6.������
$PGW�%�� 3ODQ�RI�%XLOGLQJ�(QYHORSHV�GDWHG�$XJXVW������

�E� 1R�YHJHWDWLRQ�LV�WR�EH�UHPRYHG�IRU�WKH�SXUSRVHV�RI�D�GZHOOLQJ�DQG�
GHYHORSPHQW�DQFLOODU\�WR�D�GZHOOLQJ��LQFOXGLQJ�IRU�RQ�VLWH�HIIOXHQW�GLVSRVDO��
IURP�RXWVLGH�WKH�GHVLJQDWHG�EXLOGLQJ�HQYHORSH�

�F� 7KH�WZR�����LVRODWHG�DUHDV�RI�EXLOGLQJ�HQYHORSH�RQ�SURSRVHG�/RWV����DQG�
���ZLWKLQ�WKH�4����LQXQGDWLRQ�DUHD�DV�LGHQWLILHG�RQ�'UDZLQJ������6.���
���$PGW�%�PXVW�EH�UHVWULFWHG�WR�QRQ�KDELWDEOH�XVHV�WKDW�DUH�ZLWKRXW�ZDOOV��
VXFK�DV�EDUEHTXH�VKHOWHUV�DQG�SDYLOLRQV�

���� /DQGVFDSLQJ���6LWH�0DLQWHQDQFH

/DQGVFDSLQJ���VLWH�PDLQWHQDQFH�FDUULHG�RXW�DV�SHU�WKLV�DSSURYDO��DQG�LQ�
DFFRUGDQFH�ZLWK�WKH )1452&�0DQXDO��VKDOO�EH�PDLQWDLQHG�IRU�DOO�DUHDV��
LQFOXGLQJ�SDUNV��FRYHQDQWV��HDVHPHQWV��QRLVH�PRXQGV��WUDIILF�LVODQGV��PHGLDQV��
URXQGDERXWV�DQG�URDG�YHUJHV�DV�IROORZV�

x UHSODFHPHQW�RI�WUHHV���VKUXEV���SODQWLQJV�DV�UHTXLUHG
x ODQGVFDSLQJ� �� VLWH� PDLQWHQDQFH� VKDOO� LQFOXGH� PRZLQJ� �� VODVKLQJ� RI� DOO�

DUHDV�RXWOLQHG�DERYH�
x ODQGVFDSLQJ���VLWH�PDLQWHQDQFH�LV�WR�EH�FRQWLQXHG�WKURXJKRXW�WKH�'HIHFWV�

/LDELOLW\�3HULRG�XQWLO�GDWH�RI�)LQDO�$FFHSWDQFH

&RQWUDU\�WR�6HFWLRQ�'�����3DUDJUDSK���RI�WKH�)1452&�0DQXDO��WKH�
PDLQWHQDQFH�SHULRG�IRU�LUULJDWLRQ�ZRUNV�DQG�ODQGVFDSLQJ�VKDOO�EH�D�
PLQLPXP�RI�WZHOYH�PRQWKV�

�%� $66(660(17�0$1$*(5¶6�$'9,&(

�D� $Q�$GRSWHG�,QIUDVWUXFWXUH�&KDUJHV�1RWLFH�KDV�EHHQ�LVVXHG�ZLWK�UHVSHFW�WR�WKH�
DSSURYHG�GHYHORSPHQW��7KH�$GRSWHG�,QIUDVWUXFWXUH�&KDUJHV�1RWLFH�GHWDLOV�WKH�W\SH�RI�
LQIUDVWUXFWXUH�FKDUJH�V��WKH�DPRXQW�RI�WKH�FKDUJH�V�DQG�ZKHQ�WKH�FKDUJH�V�DUH�
SD\DEOH�

�E� 7KH�$GRSWHG�,QIUDVWUXFWXUH�&KDUJHV�1RWLFH�GRHV�QRW�LQFOXGH�DOO�FKDUJHV�RU�SD\PHQWV�
WKDW�DUH�SD\DEOH�ZLWK�UHVSHFW�WR�WKH�DSSURYHG�GHYHORSPHQW��$�QXPEHU�RI�RWKHU�FKDUJHV�
RU�SD\PHQWV�PD\�EH�SD\DEOH�DV�FRQGLWLRQV�RI�DSSURYDO��7KH�DSSOLFDEOH�IHH�LV�VHW�RXW�LQ�
&RXQFLO¶V�)HHV�	�&KDUJHV�6FKHGXOH�IRU�HDFK�UHVSHFWLYH�ILQDQFLDO�\HDU�

�F� (DVHPHQW�'RFXPHQWV
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7KH�0DUHHED�6KLUH�&RXQFLO�KDV�GHYHORSHG�VWDQGDUG�HDVHPHQW�GRFXPHQWDWLRQ�WR�
DVVLVW�LQ�WKH�GUDIWLQJ�RI�IRUPDO�HDVHPHQW�GRFXPHQWV�IRU�&RXQFLO�HDVHPHQWV��3OHDVH�
FRQWDFW�WKH�5HJLRQDO�/DQG�8VH�3ODQQLQJ�*URXS IRU�PRUH�LQIRUPDWLRQ�UHJDUGLQJ�WKH�
GUDIWLQJ�RI�HDVHPHQW�GRFXPHQWV�IRU�&RXQFLO�HDVHPHQWV�

�G� (QGRUVHPHQW�)HHV

3OHDVH�EH�DGYLVHG�WKDW�&RXQFLO�FKDUJHV�D�IHH�IRU�WKH�HQGRUVHPHQW RI�D�6XUYH\�3ODQ�
&RPPXQLW\�0DQDJHPHQW�6WDWHPHQWV��HDVHPHQW�GRFXPHQWV��DQG�FRYHQDQWV�� 7KH�IHH�
LV�VHW�RXW�LQ�&RXQFLO¶V�)HHV�	�&KDUJHV 6FKHGXOH�DSSOLFDEOH�IRU�HDFK�UHVSHFWLYH�
ILQDQFLDO�\HDU�

�H� &RPSOLDQFH�ZLWK�DSSOLFDEOH�FRGHV�SROLFLHV

7KH�GHYHORSPHQW�PXVW�EH�FDUULHG�RXW�WR�HQVXUH�FRPSOLDQFH�ZLWK�WKH�SURYLVLRQV�RI�
&RXQFLO¶V�/RFDO�/DZV��3ODQQLQJ�6FKHPH�3ROLFLHV��3ODQQLQJ�6FKHPH�DQG�3ODQQLQJ�
6FKHPH�&RGHV�WR�WKH�H[WHQW�WKH\�KDYH�QRW�EHHQ�YDULHG�E\�D�FRQGLWLRQ�RI�WKLV�DSSURYDO��

�I� 1RWDWLRQ�RQ�5DWHV�5HFRUG

$�QRWDWLRQ�ZLOO�EH�SODFHG�RQ�&RXQFLO¶V�5DWH�UHFRUG�ZLWK�UHVSHFW�WR�HDFK�ORW�UHJDUGLQJ�
WKH�IROORZLQJ�FRQGLWLRQV�

x D�UHJLVWHUHG�FRYHQDQW
x DQ�DSSURYHG�EXLOGLQJ�HQYHORSH�SODQ�
x FRQGLWLRQV�UHJDUGLQJ�EXVKILUH�PDQDJHPHQW
x DQ�DSSURYHG�EXVKILUH�PDQDJHPHQW�SODQ
x D�UHJLVWHUHG�HDVHPHQW�RYHU�WKH�VXEMHFW�VLWH
x IORRG�LPPXQLW\�
x $Q�RQ�VLWH� HIIOXHQW� GLVSRVDO� V\VWHP�PXVW�EH�FRQVWUXFWHG� LQ�DFFRUGDQFH�ZLWK� WKH�

DSSURYHG�VLWH�DQG�VRLO�HYDOXDWLRQ�UHSRUW
x 'HSDUWPHQW� RI� 7UDQVSRUW� DQG�0DLQ� 5RDG� FRQGLWLRQV� DQG�'HSDUWPHQW� RI� 1DWXUDO�

5HVRXUFHV�DQG�0LQHV�FRQGLWLRQV�

�J� 7UDQVSRUWDWLRQ�RI�6RLO

$OO�VRLO�WUDQVSRUW�WR�RU�IURP�WKH�VLWH�PXVW�EH�FRYHUHG�WR�SUHYHQW�GXVW�RU�VSLOODJH�GXULQJ�
WUDQVSRUW��,I�VRLO�LV�WUDFNHG�RU�VSLOW�RQWR�WKH�URDG�SDYHPHQWV�DV�D�UHVXOW�RI�ZRUNV�RQ�WKH�
VXEMHFW�VLWH��LV�PXVW�EH�UHPRYHG�SULRU�WR�WKH�HQG�RI�WKH�ZRUNLQJ�GD\�DQG�ZLWKLQ�IRXU�����
KRXUV�RI�D�UHTXHVW�IURP�D�&RXQFLO�2IILFHU��

�K� (QYLURQPHQWDO�3URWHFWLRQ�DQG�%LRGLYHUVLW\�&RQVHUYDWLRQ�$FW�����

7KH�DSSOLFDQW�LV�DGYLVHG�WKDW�UHIHUUDO�PD\�EH�UHTXLUHG�XQGHU�WKH�(QYLURQPHQWDO�
3URWHFWLRQ�DQG�%LRGLYHUVLW\�&RQVHUYDWLRQ�$FW������LI�WKH�SURSRVHG�DFWLYLWLHV�DUH�OLNHO\�
WR�KDYH�D�VLJQLILFDQW�LPSDFW�RQ�D�PDWWHU�RI�QDWLRQDO�HQYLURQPHQWDO�VLJQLILFDQFH��)XUWKHU�
LQIRUPDWLRQ�RQ�WKHVH�PDWWHUV�FDQ�EH�REWDLQHG�IURP�ZZZ�HQYLURQPHQW�JRY�DX�

�L� &XOWXUDO�+HULWDJH

,Q�FDUU\LQJ�RXW�WKH�DFWLYLW\�WKH�DSSOLFDQW�PXVW�WDNH�DOO�UHDVRQDEOH�DQG�SUDFWLFDEOH�
PHDVXUHV�WR�HQVXUH�WKDW�QR�KDUP�LV�GRQH�WR�$ERULJLQDO�FXOWXUDO�KHULWDJH��WKH�³FXOWXUDO�
KHULWDJH�GXW\�RI�FDUH´���7KH�DSSOLFDQW�ZLOO�FRPSO\�ZLWK�WKH�FXOWXUDO�KHULWDJH�GXW\�RI�FDUH�
LI�WKH�DSSOLFDQW�DFWV�LQ�DFFRUGDQFH�ZLWK�JD]HWWHG�FXOWXUDO�KHULWDJH�GXW\�RI�FDUH�
JXLGHOLQHV��$Q�DVVHVVPHQW�RI�WKH�SURSRVHG�DFWLYLW\�DJDLQVW�WKH�GXW\�RI�FDUH�JXLGHOLQHV�
ZLOO�GHWHUPLQH�ZKHWKHU�RU�WR�ZKDW�H[WHQW�$ERULJLQDO�FXOWXUDO�KHULWDJH�PD\�EH�KDUPHG�E\�
WKH�DFWLYLW\��)XUWKHU�LQIRUPDWLRQ RQ�FXOWXUDO�KHULWDJH��WRJHWKHU�ZLWK�D�FRS\�RI�WKH�GXW\�RI�
FDUH�JXLGHOLQHV�DQG�FXOWXUDO�KHULWDJH�VHDUFK�IRUPV��PD\�EH�REWDLQHG�IURP�
ZZZ�GDWVLPD�TOG�JRY�DX�



'(&,6,21�127,&(�� $33529$/ ��
���$SULO�����

0DUHHED�6KLUH�&RXQFLO

�� ,'$6�UHIHUUDO�DJHQFLHV��

7KH�,'$6�5HIHUUDO�$JHQFLHV�DSSOLFDEOH�WR�WKLV�DSSOLFDWLRQ�DUH�

)RU�DQ�DSSOLFDWLRQ�LQYROYLQJ 1DPH�RI�UHIHUUDO�
DJHQF\

6WDWXV $GGUHVV

&OHDULQJ�9HJHWDWLRQ
,I�WKH�UHFRQILJXUDWLRQ�LQYROYHV�
DQ\�ORW�ZLWK�DQ�DUHD�RI���KD�RU�
ODUJHU�$1'�WKH�VL]H�RI�DQ\�ORW�
WR�EH�FUHDWHG�LV�����KD�RU�
VPDOOHU�$1'

2Q�DQ\�ORW�FUHDWHG��DGGLWLRQDO�
H[HPSW�RSHUDWLRQDO�ZRUN��
RWKHU�WKDQ�RSHUDWLRQDO�ZRUN�
WKDW�LV�RQO\�WKH�FOHDULQJ�RI�
UHJXODWHG�UHJURZWK�YHJHWDWLRQ�
FDQ�EH�FDUULHG�RXW

'HSDUWPHQW�RI�1DWXUDO�
5HVRXUFHV�DQG�0LQHV

&RQFXUUHQFH $GPLQLVWUDWLRQ�2IILFHU
3HUPLW�DQG�/LFHQFH�
0DQDJHPHQW
,PSOHPHQWDWLRQ�	�6XSSRUW�
8QLW
'HSDUWPHQW�RI�(QYLURQPHQW�
	�+HULWDJH�3URWHFWLRQ
*32�%R[�����
&,7<�($67��4/'������

5HFRQILJXULQJ�D�ORW�RQ�ODQG�
UHODWLQJ�WR�D�6WDWH�FRQWUROOHG�
URDG�XQOHVV�
�D��WKH�WRWDO�QXPEHU�RI�ORWV�LV�
QRW�LQFUHDVHG��DQG
�E���WKH�WRWDO�QXPEHU�RI�ORWV�
DEXWWLQJ�WKH�6WDWH�FRQWUROOHG�
URDG�LV�QRW�LQFUHDVHG

'HSDUWPHQW�RI�
7UDQVSRUW�	�0DLQ�

5RDGV

&RQFXUUHQFH 'HSDUWPHQW�RI�7UDQVSRUW�	�
0DLQ�5RDGV
$VVHWV�	�2SHUDWLRQV
)DU�1RUWK�5HJLRQ��&DLUQV
32�%R[�������&$,516��
4/'������
$WWQ��6HQLRU�3ODQQHU

�� $SSURYHG�3ODQV �

7KH�DSSURYHG�SODQV�DQG�RU�GRFXPHQWV�IRU�WKLV�GHYHORSPHQW�DSSURYDO�DUHD�OLVWHG�LQ�WKH�
IROORZLQJ�WDEOH�

3ODQ�'RFXPHQW�
1XPEHU

3ODQ�'RFXPHQW�7LWOH 3UHSDUHG�E\ 'DWHG

�����6.������$PGW�
&

'LPHQVLRQV� RI�
3URSRVHG�/RWV

-LP�3DSDV�'UDIWLQJ�3W\�/WG ��������

�����6.������$PGW�
%

/RW� /D\RXW�� %XLOGLQJ�
(QYHORSHV� DQG� ([WHQW�
RI�&OHDULQJ

-LP�3DSDV�'UDIWLQJ�3W\�/WG ��������

�����6.������$PGW�
%

3ODQ� RI� %XLOGLQJ�
(QYHORSHV

-LP�3DSDV�'UDIWLQJ�3W\�/WG ��������

�����6.������$PGW�
%

3URSRVHG� 5RDG� /D\RXW�
DQG� 6WRUPZDWHU�
'UDLQDJH

-LP�3DSDV�'UDIWLQJ�3W\�/WG ��������

�����6.������$PGW�
%

:DWHU� DQG� 6RLO�
0DQDJHPHQW�3ODQ

-LP�3DSDV�'UDIWLQJ�3W\�/WG ��������

�����6.������$PGW�
$

3ODQ� RI� %XLOGLQJ�
(QYHORSHV� RYHUOD\LQJ�
([LVWLQJ� &RQWRXUV� DQG�
6ORSH�$QDO\VLV

-LP�3DSDV�'UDIWLQJ�3W\�/WG ��������

�����&���$PGW�% 5RDGZRUNV� DQG�
6WRUPZDWHU� 'UDLQDJH�
3ODQ

-LP�3DSDV�'UDIWLQJ�3W\�/WG ��������
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�� :KHQ�DSSURYDO�ODSVHV�LI�GHYHORSPHQW�QRW�VWDUWHG��V����

7KLV� GHYHORSPHQW� DSSURYDO� ZLOO� ODSVH� LQ� DFFRUGDQFH� ZLWK� 6HFWLRQ� ���� RI� WKH� 6XVWDLQDEOH�
3ODQQLQJ�$FW����� LI�GHYHORSPHQW�GRHV�QRW�VWDUW�ZLWKLQ�UHOHYDQW�SHULRG�DV�VWDWHG�EHORZ�

x 5HFRQILJXULQJ�D�/RW� UHTXLULQJ�2SHUDWLRQDO�:RUNV�± IRXU� ���� \HDUV� �VWDUWLQJ� WKH�GD\�
WKH�DSSURYDO�WDNHV�HIIHFW��

,I� WKHUH� LV�RQH� ���� RU�PRUH�VXEVHTXHQW� UHODWHG�DSSURYDOV
� IRU� D�GHYHORSPHQW�DSSURYDO� IRU� D�
0DWHULDO�&KDQJH�RI�8VH�RU�D�UHFRQILJXUDWLRQ��WKH�UHOHYDQW�SHULRG�IRU�WKH�DSSURYDO�ZLOO�EH�WDNHQ�
WR�KDYH�VWDUWHG�RQ�WKH�GD\�WKH�ODWHVW�UHODWHG�DSSURYDO�WDNHV�HIIHFW�

��� $SSHDO�ULJKWV�±

$SSOLFDQW�PD\�PDNH�UHSUHVHQWDWLRQV�DERXW�GHFLVLRQ
7KH�DSSOLFDQW�PD\�PDNH�ZULWWHQ�UHSUHVHQWDWLRQV�WR�WKH�DVVHVVPHQW�PDQDJHU�DERXW���

�D�� D� PDWWHU� VWDWHG� LQ� WKH� GHFLVLRQ� QRWLFH�� RWKHU� WKDQ� D� UHIXVDO� RU� D� PDWWHU� DERXW� ZKLFK� D�
FRQFXUUHQFH�DJHQF\�WROG�WKH�DVVHVVPHQW�PDQDJHU�XQGHU�VHFWLRQ��������RU �����RU

�E�� WKH�VWDQGDUG�FRQGLWLRQV�DSSO\LQJ�WR�D�GHHPHG�DSSURYDO�

+RZHYHU�� WKH� DSSOLFDQW� FDQ� QRW�PDNH� UHSUHVHQWDWLRQV� XQGHU� VXEVHFWLRQ� ����D�� DERXW� D� FRQGLWLRQ�
DWWDFKHG�WR�DQ�DSSURYDO�XQGHU�WKH�GLUHFWLRQ�RI�WKH�0LQLVWHU�

$WWDFKPHQW� �� LV� DQ� H[WUDFW� IURP� 63$ ZKLFK� FRQWDLQV� GHWDLOV� UHJDUGLQJ� PDNLQJ� UHSUHVHQWDWLRQV
DERXW�WKH�GHFLVLRQ�

$SSHDOV�E\�DSSOLFDQWV

$Q� DSSOLFDQW� IRU� D� GHYHORSPHQW� DSSOLFDWLRQ� PD\� DSSHDO� WR� WKH� 3ODQQLQJ� DQG� (QYLURQPHQW� &RXUW�
DJDLQVW�WKH�IROORZLQJ�

x WKH�UHIXVDO��RU�UHIXVDO�LQ�SDUW�RI�WKH�GHYHORSPHQW�DSSOLFDWLRQ
x DQ\�FRQGLWLRQ�RI�D�GHYHORSPHQW�DSSURYDO��DQRWKHU�PDWWHU�VWDWHG�LQ�D�GHYHORSPHQW�DSSURYDO�DQG�

WKH�LGHQWLILFDWLRQ�RU�LQFOXVLRQ�RI�D�FRGH�XQGHU�VHFWLRQ�����RI��63$
x WKH�GHFLVLRQ�WR�JLYH�D�SUHOLPLQDU\�DSSURYDO�ZKHQ�D�GHYHORSPHQW�SHUPLW�ZDV�DSSOLHG�IRU
x WKH�OHQJWK�RI�D�SHULRG�PHQWLRQHG�LQ�VHFWLRQ����
x D�GHHPHG�UHIXVDO�RI�WKH�GHYHORSPHQW�DSSOLFDWLRQ�

7KH�WLPHIUDPHV�IRU�VWDUWLQJ�DQ�DSSHDO�LQ�WKH�3ODQQLQJ�DQG�(QYLURQPHQW�&RXUW�DUH�VHW�RXW�LQ�VHFWLRQ�
�������RI�63$�

$SSOLFDQWV�PD\�DOVR� KDYH� D� ULJKW� WR� DSSHDO� WR� WKH� %XLOGLQJ� DQG�'HYHORSPHQW�'LVSXWH�5HVROXWLRQ�
&RPPLWWHH���)RU�PRUH�GHWDLOV��VHH�63$��FKDSWHU����SDUW���

$SSHDOV�E\�VXEPLWWHUV

$� VXEPLWWHU� IRU� D� GHYHORSPHQW� DSSOLFDWLRQ� PD\� DSSHDO� WR� WKH� 3ODQQLQJ� DQG� (QYLURQPHQW� &RXUW�
DJDLQVW�

x WKH�SDUW� RI� WKH�DSSURYDO� UHODWLQJ� WR� WKH�DVVHVVPHQW�PDQDJHU¶V�GHFLVLRQ�DERXW� DQ\�SDUW� RI� WKH�
DSSOLFDWLRQ�UHTXLULQJ�LPSDFW�DVVHVVPHQW

x WKH�SDUW�RI�WKH�DSSURYDO�UHODWLQJ�WR�WKH�DVVHVVPHQW�PDQDJHU¶V�GHFLVLRQ�XQGHU�VHFWLRQ�����

'HWDLOV�DERXW�VXEPLWWHU�DSSHDO�ULJKWV�IRU�WKH�3ODQQLQJ�DQG�(QYLURQPHQW�&RXUW�DUH�VHW�RXW�LQ�VHFWLRQV�
���������DQG�����RI�63$�
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6XEPLWWHUV�PD\�DOVR�KDYH�D� ULJKW� WR� DSSHDO� WR� WKH�%XLOGLQJ� DQG�'HYHORSPHQW�'LVSXWH�5HVROXWLRQ�
&RPPLWWHH���)RU�PRUH�GHWDLOV��VHH�63$��FKDSWHU����SDUW���

$WWDFKPHQW� �� LV DQ�H[WUDFW� IURP�63$ ZKLFK�GHWDLOV� WKH�DSSOLFDQW¶V� DSSHDO� ULJKWV� DQG� WKH� DSSHDO
ULJKWV�RI�DQ\�VXEPLWWHUV�UHJDUGLQJ�WKLV�GHFLVLRQ�

��� :KHQ�WKH�GHYHORSPHQW�DSSURYDO�WDNHV�HIIHFW��

7KLV�GHYHORSPHQW�DSSURYDO�WDNHV�HIIHFW�

x IURP� WKH� WLPH� WKH� GHFLVLRQ� QRWLFH� LV� JLYHQ� LI� WKHUH� LV� QR� VXEPLWWHU� DQG� WKH� DSSOLFDQW�
GRHV�QRW�DSSHDO�WKH�GHFLVLRQ�WR�WKH�FRXUW

25

x VXEMHFW�WR�WKH�GHFLVLRQ�RI�WKH�FRXUW��ZKHQ�WKH�DSSHDO� LV�ILQDOO\�GHFLGHG�� LI�DQ�DSSHDO� LV�
PDGH�WR�WKH�FRXUW�

6KRXOG�\RX�UHTXLUH�DQ\�IXUWKHU�LQIRUPDWLRQ�SOHDVH�FRQWDFW�&RXQFLO¶V�6HQLRU�3ODQQHU��%ULDQ�0LOODUG
RQ�WKH�DERYH�WHOHSKRQH�QXPEHU�

<RXUV�IDLWKIXOO\

%5,$1�0,//$5'
6(1,25�3/$11(5

(QFORVXUHV�
$WWDFKPHQW���� $SSURYHG�3ODQV�RI�'HYHORSPHQW
$WWDFKPHQW���� &RQFXUUHQFH $JHQF\�&RQGLWLRQV
$WWDFKPHQW���� 63$�([WUDFW�� 0DNLQJ�5HSUHVHQWDWLRQV�DERXW�'HFLVLRQ
$WWDFKPHQW���� 63$�([WUDFW�RQ�$SSHDO�5LJKWV

&RS\� 6$5$�&DLUQV
'HSDUWPHQW�RI�7UDQVSRUW�DQG�0DLQ�5RDGV
5()��705�������������������
&DLUQV6$5$#GVGLS�TOG�JRY�DX

6$5$�&DLUQV
'HSDUWPHQW�RI�1DWXUDO�5HVRXUFHV�DQG�0LQHV
5()��(FRWUDFN����������H/9$6�������������
&DLUQV6$5$#GVGLS�TOG�JRY�DX
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$77$&+0(17�� � &21&855(1&(�$*(1&<�&21',7,216
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$77$&+0(17���� 0$.,1*�5(35(6(17$7,216�$%287�'(&,6,21

3$57���� '($/,1*�:,7+�'(&,6,21�127,&(6�$1'�$33529$/6

',9,6,21�� &+$1*,1*� '(&,6,21� 127,&(6� $1'� $33529$/6� '85,1*� $33/,&$17¶6�
$33($/�3(5,2'

���� $33/,&$7,21�2)�',9��

7KLV�GLYLVLRQ�DSSOLHV�RQO\�GXULQJ�WKH�DSSOLFDQW¶V�DSSHDO�SHULRG�

���� $33/,&$17�0$<�0$.(�5(35(6(17$7,216�$%287�'(&,6,21

���� 7KH�DSSOLFDQW�PD\�PDNH�ZULWWHQ�UHSUHVHQWDWLRQV�WR�WKH�DVVHVVPHQW�PDQDJHU�DERXW²

�D�� D�PDWWHU�VWDWHG� LQ�WKH�GHFLVLRQ�QRWLFH��RWKHU� WKDQ�D�UHIXVDO�RU�D�PDWWHU�DERXW�ZKLFK�D�
FRQFXUUHQFH�DJHQF\�WROG�WKH�DVVHVVPHQW�PDQDJHU�XQGHU�VHFWLRQ��������RU �����RU

�E�� WKH�VWDQGDUG�FRQGLWLRQV�DSSO\LQJ�WR�D�GHHPHG�DSSURYDO�

���� +RZHYHU�� WKH� DSSOLFDQW� FDQ� QRW� PDNH� UHSUHVHQWDWLRQV� XQGHU� VXEVHFWLRQ� ����D�� DERXW� D�
FRQGLWLRQ�DWWDFKHG�WR�DQ�DSSURYDO�XQGHU�WKH�GLUHFWLRQ�RI�WKH�0LQLVWHU�

���� $66(660(17�0$1$*(5�72�&216,'(5�5(35(6(17$7,216

7KH� DVVHVVPHQW�PDQDJHU�PXVW� FRQVLGHU� DQ\� UHSUHVHQWDWLRQV�PDGH� WR� WKH� DVVHVVPHQW�PDQDJHU�
XQGHU�VHFWLRQ�����

���� '(&,6,21�$%287�5(35(6(17$7,216

���� ,I�WKH�DVVHVVPHQW�PDQDJHU�DJUHHV�ZLWK�DQ\�RI�WKH�UHSUHVHQWDWLRQV�DERXW�D�GHFLVLRQ�QRWLFH�RU�
D� GHHPHG� DSSURYDO�� WKH� DVVHVVPHQW� PDQDJHU� PXVW� JLYH� D� QHZ� GHFLVLRQ� QRWLFH� �WKH�
QHJRWLDWHG�GHFLVLRQ�QRWLFH� WR²

�D�� WKH�DSSOLFDQW��DQG

�E�� HDFK�SULQFLSDO�VXEPLWWHU��DQG

�F�� HDFK�UHIHUUDO�DJHQF\��DQG

�G�� LI� WKH�DVVHVVPHQW�PDQDJHU� LV�QRW� WKH� ORFDO� JRYHUQPHQW�DQG� WKH�GHYHORSPHQW� LV� LQ� D�
ORFDO�JRYHUQPHQW�DUHD²WKH�ORFDO�JRYHUQPHQW�

���� %HIRUH� WKH� DVVHVVPHQW� PDQDJHU� DJUHHV� WR� D� FKDQJH� XQGHU� WKLV� VHFWLRQ�� WKH� DVVHVVPHQW�
PDQDJHU�PXVW� FRQVLGHU� WKH�PDWWHUV� WKH� DVVHVVPHQW�PDQDJHU�ZDV� UHTXLUHG� WR� FRQVLGHU� LQ�
DVVHVVLQJ�WKH�DSSOLFDWLRQ��WR�WKH�H[WHQW�WKH�PDWWHUV�DUH�UHOHYDQW�

���� 2QO\���QHJRWLDWHG�GHFLVLRQ�QRWLFH�PD\�EH�JLYHQ�

���� 7KH�QHJRWLDWHG�GHFLVLRQ�QRWLFH²

�D�� PXVW�EH�JLYHQ�ZLWKLQ���EXVLQHVV�GD\V�DIWHU� WKH�GD\� WKH�DVVHVVPHQW�PDQDJHU�DJUHHV�
ZLWK�WKH�UHSUHVHQWDWLRQV��DQG

�E�� PXVW�FRPSO\�ZLWK�VHFWLRQ������DQG

�F�� PXVW�VWDWH�WKH�QDWXUH�RI�WKH�FKDQJHV��DQG

�G�� UHSODFHV²
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�L�� WKH�GHFLVLRQ�QRWLFH�SUHYLRXVO\�JLYHQ��RU

�LL�� LI�D�GHFLVLRQ�QRWLFH�ZDV�QRW�SUHYLRXVO\�JLYHQ�DQG�WKH�QHJRWLDWHG�GHFLVLRQ�QRWLFH�
UHODWHV�WR�D�GHHPHG�DSSURYDO²WKH�VWDQGDUG�FRQGLWLRQV�DSSO\LQJ�WR�WKH�GHHPHG�
DSSURYDO�

���� ,I�WKH�DVVHVVPHQW�PDQDJHU�GRHV�QRW�DJUHH�ZLWK�DQ\�RI�WKH�UHSUHVHQWDWLRQV��WKH�DVVHVVPHQW�
PDQDJHU�PXVW��ZLWKLQ���EXVLQHVV�GD\V�DIWHU�WKH�GD\�WKH�DVVHVVPHQW�PDQDJHU�GHFLGHV�QRW�WR�
DJUHH�ZLWK�DQ\�RI�WKH�UHSUHVHQWDWLRQV��JLYH�ZULWWHQ�QRWLFH�WR�WKH�DSSOLFDQW�VWDWLQJ�WKH�GHFLVLRQ�
DERXW�WKH�UHSUHVHQWDWLRQV�

���� *,9,1*� 1(:� ,1)5$6758&785(� &+$5*(6� 127,&(� 25� 5(*8/$7('�
,1)5$6758&785(�&+$5*(6�127,&(

���� 7KLV� VHFWLRQ� DSSOLHV� LI� WKH� GHYHORSPHQW� DSSURYHG� E\� WKH� QHJRWLDWHG� GHFLVLRQ� QRWLFH� LV�
GLIIHUHQW�IURP�WKH�GHYHORSPHQW�DSSURYHG�LQ�WKH�GHFLVLRQ�QRWLFH�RU�GHHPHG�DSSURYDO�LQ�D�ZD\�
WKDW�DIIHFWV�WKH�DPRXQW�RI�DQ�LQIUDVWUXFWXUH�FKDUJH�RU�UHJXODWHG�LQIUDVWUXFWXUH�FKDUJH�

���� 7KH� ORFDO� JRYHUQPHQW� PD\� JLYH� WKH� DSSOLFDQW� D� QHZ� LQIUDVWUXFWXUH� FKDUJHV� QRWLFH� XQGHU�
VHFWLRQ� ���� RU� UHJXODWHG� LQIUDVWUXFWXUH� FKDUJHV� QRWLFH� XQGHU� VHFWLRQ� ���� WR� UHSODFH� WKH�
RULJLQDO�QRWLFH�

���� *,9,1*�1(:�5(*8/$7('�67$7(�,1)5$6758&785(�&+$5*(6�127,&(

���� 7KLV� VHFWLRQ� DSSOLHV� LI� WKH� GHYHORSPHQW� DSSURYHG� E\� WKH� QHJRWLDWHG� GHFLVLRQ� QRWLFH� LV�
GLIIHUHQW�IURP�WKH�GHYHORSPHQW�DSSURYHG�LQ�WKH�GHFLVLRQ�QRWLFH�RU�GHHPHG�DSSURYDO�LQ D�ZD\�
WKDW�DIIHFWV�WKH�DPRXQW�RI�D�UHJXODWHG�6WDWH�LQIUDVWUXFWXUH�FKDUJH�

���� 7KH� UHOHYDQW� 6WDWH� LQIUDVWUXFWXUH� SURYLGHU� PD\� JLYH� WKH� DSSOLFDQW� D� QHZ� UHJXODWHG� 6WDWH�
LQIUDVWUXFWXUH�FKDUJHV�QRWLFH�XQGHU�VHFWLRQ�����WR�UHSODFH�WKH�RULJLQDO�QRWLFH�

���� $33/,&$17�0$<�6863(1'�$33/,&$17¶6�$33($/�3(5,2'

���� ,I� WKH�DSSOLFDQW�QHHGV�PRUH�WLPH� WR�PDNH�WKH�UHSUHVHQWDWLRQV�� WKH�DSSOLFDQW�PD\��E\�ZULWWHQ�
QRWLFH�JLYHQ�WR�WKH�DVVHVVPHQW�PDQDJHU��VXVSHQG�WKH�DSSOLFDQW¶V�DSSHDO�SHULRG�

���� 7KH�DSSOLFDQW�PD\�DFW�XQGHU�VXEVHFWLRQ�����RQO\�RQFH�

���� ,I�WKH�UHSUHVHQWDWLRQV�DUH�QRW�PDGH�ZLWKLQ����EXVLQHVV�GD\V�DIWHU�WKH�GD\�ZULWWHQ�QRWLFH�ZDV�
JLYHQ�WR�WKH�DVVHVVPHQW�PDQDJHU��WKH�EDODQFH�RI�WKH�DSSOLFDQW¶V�DSSHDO�SHULRG�UHVWDUWV�

���� ,I� WKH� UHSUHVHQWDWLRQV� DUH� PDGH� ZLWKLQ� ��� EXVLQHVV� GD\V� DIWHU� WKH� GD\� ZULWWHQ� QRWLFH� ZDV�
JLYHQ�WR�WKH�DVVHVVPHQW�PDQDJHU²

�D�� LI� WKH�DSSOLFDQW�JLYHV� WKH�DVVHVVPHQW�PDQDJHU�D�QRWLFH�ZLWKGUDZLQJ� WKH�QRWLFH�XQGHU�
VXEVHFWLRQ����²WKH�EDODQFH�RI�WKH�DSSOLFDQW¶V�DSSHDO�SHULRG�UHVWDUWV�WKH�GD\�DIWHU�WKH�
DVVHVVPHQW�PDQDJHU�UHFHLYHV�WKH�QRWLFH�RI�ZLWKGUDZDO��RU

�E�� LI� WKH� DVVHVVPHQW� PDQDJHU� JLYHV� WKH� DSSOLFDQW� D� QRWLFH� XQGHU� VHFWLRQ� ������²WKH�
EDODQFH�RI� WKH�DSSOLFDQW¶V� DSSHDO�SHULRG� UHVWDUWV� WKH�GD\�DIWHU� WKH�DSSOLFDQW� UHFHLYHV�
WKH�QRWLFH��RU

�F�� LI� WKH� DVVHVVPHQW� PDQDJHU� JLYHV� WKH� DSSOLFDQW� D� QHJRWLDWHG� GHFLVLRQ� QRWLFH²WKH�
DSSOLFDQW¶V� DSSHDO� SHULRG� VWDUWV� DJDLQ� WKH� GD\� DIWHU� WKH� DSSOLFDQW� UHFHLYHV� WKH�
QHJRWLDWHG�GHFLVLRQ�QRWLFH�
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$77$&+0(17�� � $33($/�5,*+76

',9,6,21��� $33($/6� 72� &2857� 5(/$7,1*� 72� '(9(/230(17� $33/,&$7,216� $1'�
$33529$/6

���� $33($/6�%<�$33/,&$176

���� $Q� DSSOLFDQW� IRU� D� GHYHORSPHQW� DSSOLFDWLRQ� PD\� DSSHDO� WR� WKH FRXUW� DJDLQVW� DQ\� RI� WKH�
IROORZLQJ²

�D�� WKH�UHIXVDO��RU�WKH�UHIXVDO�LQ�SDUW��RI�WKH�GHYHORSPHQW DSSOLFDWLRQ�

�E�� DQ\� FRQGLWLRQ� RI� D� GHYHORSPHQW� DSSURYDO�� DQRWKHU� PDWWHU VWDWHG� LQ� D� GHYHORSPHQW�
DSSURYDO�DQG�WKH�LGHQWLILFDWLRQ RU�LQFOXVLRQ�RI�D�FRGH�XQGHU�VHFWLRQ�����

�F�� WKH�GHFLVLRQ�WR�JLYH�D�SUHOLPLQDU\�DSSURYDO�ZKHQ�D GHYHORSPHQW�SHUPLW�ZDV�DSSOLHG�IRU�

�G�� WKH�OHQJWK�RI�D�SHULRG�PHQWLRQHG�LQ�VHFWLRQ�����

�H�� D�GHHPHG�UHIXVDO�RI�WKH�GHYHORSPHQW�DSSOLFDWLRQ�

���� $Q�DSSHDO�XQGHU�VXEVHFWLRQ�����D����E����F��RU��G��PXVW�EH VWDUWHG�ZLWKLQ����EXVLQHVV�GD\V��WKH�
DSSOLFDQW¶V�DSSHDO SHULRG��DIWHU²

�D�� LI�D�GHFLVLRQ�QRWLFH�RU�QHJRWLDWHG�GHFLVLRQ�QRWLFH�LV JLYHQ²WKH�GD\�WKH�GHFLVLRQ�QRWLFH�
RU�QHJRWLDWHG GHFLVLRQ�QRWLFH�LV�JLYHQ�WR�WKH�DSSOLFDQW��RU

�E�� RWKHUZLVH²WKH�GD\�D�GHFLVLRQ�QRWLFH�ZDV�UHTXLUHG�WR�EH JLYHQ�WR�WKH�DSSOLFDQW�

���� $Q�DSSHDO�XQGHU�VXEVHFWLRQ�����H��PD\�EH�VWDUWHG�DW�DQ\�WLPH DIWHU�WKH�ODVW�GD\�D�GHFLVLRQ�RQ�
WKH�PDWWHU�VKRXOG�KDYH�EHHQ PDGH�

���� $33($/6�%<�68%0,77(56²*(1(5$/

���� $�VXEPLWWHU�IRU�D�GHYHORSPHQW�DSSOLFDWLRQ�PD\�DSSHDO�WR�WKH FRXUW�RQO\�DJDLQVW²

�D�� WKH�SDUW�RI�WKH�DSSURYDO�UHODWLQJ�WR�WKH�DVVHVVPHQW PDQDJHU¶V�GHFLVLRQ�DERXW�DQ\�SDUW�
RI�WKH�DSSOLFDWLRQ UHTXLULQJ�LPSDFW�DVVHVVPHQW�XQGHU�VHFWLRQ������RU

�E�� WKH�SDUW�RI� WKH�DSSURYDO� UHODWLQJ�WR� WKH�DVVHVVPHQW PDQDJHU¶V�GHFLVLRQ�XQGHU�VHFWLRQ�
����

���� 7R�WKH�H[WHQW�DQ�DSSHDO�PD\�EH�PDGH�XQGHU�VXEVHFWLRQ������WKH DSSHDO�PD\�EH�DJDLQVW���RU�
PRUH�RI�WKH�IROORZLQJ²

�D�� WKH�JLYLQJ�RI�D�GHYHORSPHQW�DSSURYDO�

�E�� DQ\�SURYLVLRQ�RI�WKH�DSSURYDO�LQFOXGLQJ²

�L�� D�FRQGLWLRQ�RI��RU�ODFN�RI�FRQGLWLRQ�IRU��WKH DSSURYDO� RU

�LL�� WKH�OHQJWK�RI�D�SHULRG�PHQWLRQHG�LQ�VHFWLRQ�����IRU WKH�DSSURYDO�

���� +RZHYHU��D�VXEPLWWHU�PD\�QRW�DSSHDO�LI�WKH�VXEPLWWHU²

�D�� ZLWKGUDZV�WKH�VXEPLVVLRQ�EHIRUH�WKH�DSSOLFDWLRQ�LV GHFLGHG��RU

�E�� KDV�JLYHQ�WKH�DVVHVVPHQW�PDQDJHU�D�QRWLFH�XQGHU�VHFWLRQ �������E��LL��
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���� 7KH�DSSHDO�PXVW�EH�VWDUWHG�ZLWKLQ����EXVLQHVV�GD\V��WKH VXEPLWWHU¶V�DSSHDO�SHULRG��DIWHU�
WKH�GHFLVLRQ�QRWLFH�RU QHJRWLDWHG�GHFLVLRQ�QRWLFH�LV�JLYHQ�WR�WKH�VXEPLWWHU�

���� $'',7,21$/�$1'�(;7(1'('�$33($/�5,*+76�)25�68%0,77(56�)25 3$57,&8/$5�
'(9(/230(17�$33/,&$7,216

���� 7KLV�VHFWLRQ�DSSOLHV�WR�D�GHYHORSPHQW�DSSOLFDWLRQ�WR�ZKLFK FKDSWHU����SDUW���DSSOLHV�

���� $�VXEPLWWHU�RI�D�SURSHUO\�PDGH�VXEPLVVLRQ�IRU�WKH�DSSOLFDWLRQ PD\�DSSHDO�WR�WKH�FRXUW�DERXW�
D�UHIHUUDO�DJHQF\¶V�UHVSRQVH PDGH�E\�D�SUHVFULEHG�FRQFXUUHQFH�DJHQF\�IRU�WKH�DSSOLFDWLRQ�

���� +RZHYHU��WKH�VXEPLWWHU�PD\�RQO\�DSSHDO�DJDLQVW�D�UHIHUUDO DJHQF\¶V�UHVSRQVH�WR�WKH�H[WHQW�LW�
UHODWHV�WR²

�D�� LI� WKH� SUHVFULEHG� FRQFXUUHQFH� DJHQF\� LV� WKH� FKLHI H[HFXWLYH� �HQYLURQPHQW�²
GHYHORSPHQW�IRU�DQ DTXDFXOWXUDO�(5$��RU

�E�� LI� WKH�SUHVFULEHG� FRQFXUUHQFH�DJHQF\� LV� WKH� FKLHI H[HFXWLYH� �ILVKHULHV�²GHYHORSPHQW�
WKDW�LV²

�L�� D�PDWHULDO�FKDQJH�RI�XVH�RI�SUHPLVHV�IRU DTXDFXOWXUH��RU

�LL�� RSHUDWLRQDO�ZRUN�WKDW�LV�WKH�UHPRYDO� GDPDJH�RU GHVWUXFWLRQ�RI�D�PDULQH�SODQW�

���� 'HVSLWH� VHFWLRQ� �������� WKH� VXEPLWWHU� PD\� DSSHDO� DJDLQVW� WKH IROORZLQJ� PDWWHUV� IRU� WKH�
DSSOLFDWLRQ�HYHQ�LI�WKH�PDWWHUV�UHODWH WR�FRGH�DVVHVVPHQW²

�D�� D� GHFLVLRQ� DERXW� D�PDWWHU�PHQWLRQHG� LQ� VHFWLRQ� ������� LI LW� LV� D� GHFLVLRQ�RI� WKH� FKLHI�
H[HFXWLYH��ILVKHULHV��

�E�� D�UHIHUUDO�DJHQF\¶V�UHVSRQVH�PHQWLRQHG�LQ�VXEVHFWLRQ ����

���� $33($/6�%<�$'9,&(�$*(1&<�68%0,77(56

���� 6XEVHFWLRQ� ���� DSSOLHV� LI� DQ� DGYLFH� DJHQF\�� LQ� LWV� UHVSRQVH� IRU DQ� DSSOLFDWLRQ�� WROG� WKH�
DVVHVVPHQW�PDQDJHU�WR�WUHDW�WKH UHVSRQVH�DV�D�SURSHUO\�PDGH�VXEPLVVLRQ�

���� 7KH�DGYLFH�DJHQF\�PD\��ZLWKLQ�WKH�OLPLWV�RI�LWV�MXULVGLFWLRQ� DSSHDO�WR�WKH�FRXUW�DERXW²

�D�� DQ\�SDUW�RI�WKH�DSSURYDO�UHODWLQJ�WR�WKH�DVVHVVPHQW PDQDJHU¶V�GHFLVLRQ�DERXW�DQ\�SDUW�
RI�WKH�DSSOLFDWLRQ UHTXLULQJ�LPSDFW�DVVHVVPHQW�XQGHU�VHFWLRQ������RU

�E�� DQ\�SDUW�RI� WKH�DSSURYDO�UHODWLQJ�WR�WKH�DVVHVVPHQW PDQDJHU¶V�GHFLVLRQ�XQGHU�VHFWLRQ�
����

���� 7KH� DSSHDO� PXVW� EH� VWDUWHG� ZLWKLQ� ��� EXVLQHVV� GD\V� DIWHU� WKH GD\� WKH� GHFLVLRQ� QRWLFH� RU�
QHJRWLDWHG�GHFLVLRQ�QRWLFH�LV�JLYHQ WR�WKH�DGYLFH�DJHQF\�DV�D�VXEPLWWHU�

���� +RZHYHU�� LI� WKH� DGYLFH� DJHQF\�KDV� JLYHQ� WKH� DVVHVVPHQW PDQDJHU� D� QRWLFH� XQGHU� VHFWLRQ�
�������E��LL���WKH�DGYLFH DJHQF\�PD\�QRW�DSSHDO�WKH�GHFLVLRQ�


