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QHZ�FRQQHFWLRQ�FKDUJHV�DQG�XVHU�UDWHV��7KH�ILQDQFLDO�SODQV�UHIOHFW�SURMHFWLRQV�RYHU�WKH�
QH[W����\HDUV�XQGHU�WKH�FXUUHQW�XVHU�UDWH�PRGHO��

6WDII�KDYH�GRFXPHQWHG�DOO�VLJQLILFDQW�FRPPHQWV�DQG�FRPSLOHG�UHVSRQVHV�IURP�SXEOLF�RQ�
1RYHPEHU����������

)LQDQFLDO�&RQVLGHUDWLRQV�
7KH ILQDQFLDO� SODQV LQFRUSRUDWH YDULRXV DVVXPSWLRQV� ZKLOH VWLOO� DGKHULQJ WR WKH
UHTXLUHPHQWV� DV� RXWOLQHG� LQ� WKH� UHJXODWLRQ�� $QQXDO� RSHUDWLQJ� VXUSOXVHV� DUH� IRUHFDVW�
WKURXJKRXW� WKH� SODQQLQJ� SHULRG� WKDW� LV� XVHG� WR� UHSODFH� QRQ�JURZWK� FDSLWDO�� UHSD\�
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IXQGV� DUH� DYDLODEOH� LQ� WKH� FDVH� RI� PDMRU� FRQVXPSWLRQ� IOXFWXDWLRQV� WKURXJKRXW� WKH�
SODQQLQJ�SHULRG��HVSHFLDOO\�VLQFH�WKHUH�LV�D�FRQWLQXLQJ�UHGXFWLRQ�LQ�FRVW�UHFRYHU\�WKURXJK�
IL[HG� FKDUJHV�� DV SURSRVHG�� 'HVSLWH� VLJQLILFDQW� IOXFWXDWLRQV� LQ� WKH� UHVHUYH� IXQGV�� QHW�
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VSHFLILF� \HDUV� ZKLFK� LV� XOWLPDWHO\ GHWHUPLQHG E\ DVVHVVHG FRQGLWLRQ DQG ULVN�
LQGLYLGXDOO\�DVVRFLDWHG�ZLWK�HDFK�DVVHW��
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7+(�&25325$7,21�2)�/2<$/,67�72:16+,3�

%<�/$:�12����������

$�%</$:�(67$%/,6+,1*�)((6�$1'�&+$5*(6�72�3$<�)25�7+(�
&$3,7$/�&267�2)�:$7(5�:25.6�$1'�6(:$*(�:25.6�,1�7+(�
)$,5),(/'�:$7(5�6(59,&(�$5($��/2<$/,67�($67�6(:$*(�6(59,&(�
$5($�$1'�%$7+�6(59,&(�$5($

:+(5($6�WKH�0XQLFLSDOLW\�RZQV�DQG�RSHUDWHV�ZLWKLQ�WKH�)DLUILHOG�:DWHU�DQG�
/R\DOLVW�(DVW�6HZDJH�$UHD�D�ZDWHU�WUHDWPHQW�SODQW�DQG�D�ZDWHU�SROOXWLRQ�FRQWURO�
SODQW��DQG�WKHLU�DSSXUWHQDQW�IDFLOLWLHV��HTXLSPHQW�DQG�GLVWULEXWLRQ�DQG�FROOHFWLRQ�
V\VWHPV�

:+(5($6�WKH�0XQLFLSDOLW\�RZQV�DQG�RSHUDWHV�ZLWKLQ�WKH�%DWK�6HUYLFH�$UHD�D�
ZDWHU�WUHDWPHQW�SODQW�DQG�D�ZDWHU�SROOXWLRQ�FRQWURO�SODQW��DQG�WKHLU�DSSXUWHQDQW�
IDFLOLWLHV��HTXLSPHQW�DQG�GLVWULEXWLRQ�DQG�FROOHFWLRQ�V\VWHPV�

$1'�:+(5($6�WKH�RZQHUV�RI�SURSHUW\�ORFDWHG�ZLWKLQ�5HJLVWHUHG�3ODQ�1R�������
SUHYLRXVO\ HQWHUHG�LQWR�DQ�DJUHHPHQW�ZLWK�WKH�IRUPHU�7RZQVKLS�RI�(UQHVWRZQ�IRU�
WKH�SURYLVLRQ�RI�ZDWHU�DQG�VHZDJH�VHUYLFHV�

$1'�:+(5($6�.R6D &DQDGD�&RPSDQ\��%RPEDUGLHU�,QF���DQG�13,)�.LQJVWRQ�
&RJHQ�&RUSRUDWLRQ�SUHYLRXVO\�HQWHUHG�LQWR�DJUHHPHQWV�ZLWK�WKH�7RZQVKLS�IRU�WKH�
SURYLVLRQ�RI�ZDWHU�VHUYLFHV�

$1'�:+(5($6�6HFWLRQ�����RI�WKH�0XQLFLSDO�$FW��������DXWKRUL]HV�&RXQFLO�WR�
SDVV�D�E\�ODZ�LPSRVLQJ�IHHV�DQG�FKDUJHV�RQ�DQ\�FODVV�RI�SHUVRQV�ZKR�GHULYH�D�
EHQHILW�IURP�WKH�ZDWHU�DQG�VHZHU�VHUYLFHV�SURYLGHG�E\�WKH�PXQLFLSDOLW\��IRU�WKH�
SXUSRVH�RI�FRQWULEXWLQJ�WR�WKH�FDSLWDO�FRVW�RI�SURYLGLQJ�WKRVH�VHUYLFHV�

$1'�:+(5($6�&RXQFLO�KDV�GHWHUPLQHG�WKDW�HYHU\�SHUVRQ�ZKR�RZQV�SURSHUW\�
LQ�WKH�)DLUILHOG�:DWHU�DQG�/R\DOLVW�(DVW�6HZDJH�$UHD�GHULYHV��RU�ZLOO�GHULYH��D�
EHQHILW�IURP�WKH�PXQLFLSDOLW\¶V�ZDWHU�DQG�VHZHU�ZRUNV�DQG�WKHUHIRUH�VKRXOG�
FRQWULEXWH�WR�WKH�FDSLWDO�FRVW�RI�WKRVH�ZRUNV�ZKHQ�WKH�SURSHUW\�LV�ILUVW�FRQQHFWHG�
WR�WKH�ZRUNV�

$1'�:+(5($6�&RXQFLO�KDV�GHWHUPLQHG�WKDW�HYHU\�SHUVRQ�ZKR�RZQV�SURSHUW\�
LQ�WKH�%DWK�6HUYLFH�$UHD�GHULYHV��RU�ZLOO�GHULYH��D�EHQHILW�IURP�WKH�PXQLFLSDOLW\¶V�
ZDWHU�DQG�VHZHU�ZRUNV�DQG�WKHUHIRUH�VKRXOG�FRQWULEXWH�WR�WKH�FDSLWDO�FRVW�RI�
WKRVH�ZRUNV�ZKHQ�WKH�SURSHUW\�LV�ILUVW�FRQQHFWHG�WR�WKH ZRUNV�

12:�7+(5()25(�WKH�&RXQFLO�RI�WKH�&RUSRUDWLRQ�RI�/R\DOLVW�7RZQVKLS�KHUHE\�
HQDFWV�DV�IROORZV�

�� )RU�WKH�SXUSRVH�RI�WKLV E\�ODZ

�D� ³$FWXDO�$YHUDJH�'DLO\�)ORZ�5DWH´�PHDQV�WKH�DFWXDO�ZDWHU�IORZ��PHDVXUHG�
LQ�FXELF�PHWHUV��VXSSOLHG�WR�D�ORW�GXULQJ�D�FDOHQGDU�\HDU�GLYLGHG�E\ ����

�E� ³$OWHU´�LQFOXGHV�DQ�LQFUHDVH�LQ�JURVV�IORRU�DUHD�IRU�D�QRQ�UHVLGHQWLDO�XVH�
EXLOGLQJ�RU�WKH�QRQ�UHVLGHQWLDO�XVH�SRUWLRQ�RI�D�PL[HG�XVH�EXLOGLQJ�DQG�WKH�
DGGLWLRQ�RI�RQH RU�PRUH�GZHOOLQJ�XQLWV�WR�D�UHVLGHQWLDO�XVH�EXLOGLQJ�RU�WKH�
UHVLGHQWLDO� XVH� SRUWLRQ� RI� D� PL[HG� XVH� EXLOGLQJ�� DQG� ³DOWHUDWLRQ´� KDV� D�
VLPLODU PHDQLQJ�

�F� 1RW�8VHG
�G� 1RW�8VHG
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�H� ³%DWK� 6HUYLFH� $UHD�� PHDQV� WKDW� DUHD� RI� WKH� 0XQLFLSDOLW\� UHFHLYLQJ�
PXQLFLSDO�VHZHU�DQG�RU�ZDWHU�VHUYLFH�IURP�WKH�%DWK�6HZDJH�ZRUNV�RU�
%DWK�:DWHU�ZRUNV UHVSHFWLYHO\�

�I� ³%DWK�6HZDJH�6HUYLFH�$UHD´�PHDQV�WKH�DUHD�RI�WKH�0XQLFLSDOLW\�
UHFHLYLQJ�VHZDJH�VHUYLFHV�IURP�WKH�%DWK�6HZDJH :RUNV

�J� 1RW�8VHG
�K� ³%DWK�6HZDJH�:RUNV´�PHDQV�WKH�VHZDJH�WUHDWPHQW�SODQW�ORFDWHG�LQ�3DUW�

/RW�����&RQFHVVLRQ�%URNHQ�)URQW��EHLQJ�3DUW����3ODQ���5������DQG�EHLQJ�
IXUWKHU�GHVFULEHG�DV�EHLQJ� ORFDWHG� LQ�WKH�JHRJUDSKLF�DUHD�RI� WKH� IRUPHU�
9LOODJH� RI� %DWK� QRZ� NQRZQ� DV� /R\DOLVW� 7RZQVKLS�� LQFOXGLQJ� SXPSLQJ�
VWDWLRQV�� VDQLWDU\� VHZHUV� DQG� IRUFH�PDLQV�� VHUYLFHG�E\� WKH�%DWK�:DWHU�
3ROOXWLRQ�&RQWURO 3ODQW�

�L� ³%DWK� 6HZHU� ,PSRVW� )HHV� 5HVHUYH� )XQG´� PHDQV� WKH� UHVHUYH� IXQG�
HVWDEOLVKHG�E\�WKH�PXQLFLSDOLW\�LQ�UHVSHFW�RI�IHHV�DQG�FKDUJHV�FROOHFWHG�WR�
SD\� IRU� WKH� FDSLWDO� FRVW� RI� VHZDJH� ZRUNV� WKDW� UHODWH� WR� JURZWK RU� SDVW�
JURZWK�

�M� ³%DWK� :DWHU� ,PSRVW� )HHV� 5HVHUYH� )XQG´� PHDQV� WKH� UHVHUYH� IXQG�
HVWDEOLVKHG�E\�WKH�PXQLFLSDOLW\�LQ�UHVSHFW�RI�IHHV�DQG�FKDUJHV�FROOHFWHG�
WR�SD\� IRU� WKH�FDSLWDO�FRVW�RI�ZDWHU�ZRUNV� WKDW� UHODWH� WR�JURZWK RU�SDVW�
JURZWK�

�N� ³%DWK�:DWHU�6HUYLFH�$UHD´�PHDQV�WKDW�DUHD�RI�WKH�0XQLFLSDOLW\�UHFHLYLQJ�
PXQLFLSDO�ZDWHU�IURP�WKH�%DWK�:DWHU :RUNV�

�O� 1RW�8VHG
�P� ³%DWK�:DWHU�:RUNV´�PHDQV�WKH�ZDWHU�ILOWUDWLRQ�SODQW� ORFDWHG�LQ�%URNHQ�

)URQW�&RQFHVVLRQ��3DUW�RI�/RWV����DQG�����3ODQ���� JHRJUDSKLF�DUHD�RI
WKH� IRUPHU� 9LOODJH� RI� %DWK� DQG� QRZ� NQRZQ� DV� /R\DOLVW� 7RZQVKLS��
LQFOXGLQJ� SXPSLQJ� VWDWLRQV�� GLVWULEXWLRQ� PDLQV� DQG� ZDWHU� VWRUDJH�
IDFLOLWLHV�VHUYLFHG�E\�WKH�%DWK�:DWHU�7UHDWPHQW�3ODQW�

�Q� ³%HGURRP��PHDQV�D�KDELWDEOH�URRP�ODUJHU�WKDQ�VHYHQ�VTXDUH�PHWHUV��
LQFOXGLQJ�D�GHQ��VWXG\��RU�RWKHU�VLPLODU�DUHD��EXW�GRHV�QRW�LQFOXGH�D�OLYLQJ�
URRP��GLQLQJ�URRP�RU NLWFKHQ�

�R� ³%RPEDUGLHU�$JUHHPHQW´�PHDQV�WKH�DJUHHPHQW�EHWZHHQ�WKH�7RZQVKLS�
DQG�%RPEDUGLHU�,QF��GDWHG�-XO\��� �����

�S� ³&DSLWDO�&RVW´�PHDQV�WKH�FRVW�RI�FRQVWUXFWLQJ�VHZDJH�ZRUNV�RU�ZDWHU�
ZRUNV��LQFOXVLYH�RI�DOO�LWHPV�RI�FRVW�XVXDOO\�DQG�SURSHUO\�FKDUJHDEOH�WR�
FDSLWDO�DFFRXQW��DQG�ZKHUH�DSSOLFDEOH��WKH�LQWHUHVW�DPRXQWV�SD\DEOH�RQ�
WKH� GHEHQWXUHV� WR� EH� LVVXHG� IRU� WKH�ZRUNV� DQG� WKH� LPSXWHG� LQWHUHVW�
FRVWV�

�T� ³&KDUJHV´�PHDQV�DQ\�RU�DOO� RI�:DWHU�:RUNV�&KDUJH�DQG�RU�6HZDJH�
:RUNV�&KDUJH

�U� ³&RXQFLO��PHDQV�WKH�&RXQFLO�RI�WKH�&RUSRUDWLRQ�RI�/R\DOLVW 7RZQVKLS�
�V� ³&XOLQDU\� IDFLOLW\´� PHDQV� IDFLOLWLHV� GHVLJQHG RU� LQWHQGHG� IRU� WKH�

SUHSDUDWLRQ�RI�IRRG��ZKLFK�LQFOXGH�DQ\�FRPELQDWLRQ�RI�WZR�RU�PRUH�RI�
WKH� IROORZLQJ�� D� VLQN�� FRXQWHU�� VWRUDJH� VSDFH�� UHIULJHUDWRU�� VWRYH��
PLFURZDYH�RU�FRRNLQJ�DSSDUDWXV�GHGLFDWHG�WR�IRRG SUHSDUDWLRQ�

�W� ³&XUUHQW�9DOXH´�PHDQV�WKH�YDOXH�HVWDEOLVKHG�E\�WKH�0XQLFLSDOLW\�LQ�LWV�
VROH�GLVFUHWLRQ�IURP�WLPH�WR�WLPH�

�X� ³'HVLJQDWHG�+HULWDJH�3URSHUW\´�PHDQV�D�SURSHUW\�GHVLJQDWHG�WR�EH�RI�
FXOWXUDO�KHULWDJH�YDOXH�RU�LQWHUHVW�E\�WKH�0XQLFLSDOLW\�XQGHU�3DUW�,9�RI�
WKH��2QWDULR�+HULWDJH�$FW��5�6�2��������F��2� ���RU�D�SURSHUW\� IRXQG�
ZLWKLQ� D� KHULWDJH� FRQVHUYDWLRQ� GLVWULFW� GHVLJQDWHG�E\� WKH�0XQLFLSDOLW\�
XQGHU�3DUW�9�RI�WKH�2QWDULR�+HULWDJH�$FW�

�Y� 1RW�8VHG
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�Z� ³'ZHOOLQJ� XQLW�� PHDQV� D� URRP� RU� VXLWH� RI� URRPV� XVHG�� RU� GHVLJQHG� RU�
LQWHQGHG� IRU� XVH� E\�� RQH� SHUVRQ� RU� SHUVRQV� OLYLQJ� WRJHWKHU�� LQ� ZKLFK�
FXOLQDU\�DQG�VDQLWDU\�IDFLOLWLHV�DUH�SURYLGHG�IRU�WKH�H[FOXVLYH�XVH�RI�VXFK�
SHUVRQ�RU SHUVRQV RQ�D�VLQJOH�ORW�

�[� 1RW�8VHG
�\� ³(VWLPDWHG�$YHUDJH�'DLO\�)ORZ´�PHDQV�WKH�HVWLPDWHG�GDLO\�IORZ RI�

ZDWHU��DYHUDJHG�RYHU�DQ�DQQXDO�EDVLV��PHDVXUHG�LQ�FXELF�PHWHUV��
VXSSOLHG�WR�D ORW�

�]� ³)DFWRU\�6WUHHW�:RUNV�&KDUJHV´�VKDOO�PHDQ�WKH�ZDWHU�ZRUNV�DQG�RU�
VHZHU�ZRUNV�FKDUJHV�FDOFXODWHG�LQ�DFFRUGDQFH�ZLWK�WKLV E\�ODZ�

�DD� ³)DFWRU\�6WUHHW�:RUNV�6HUYLFH�$UHD´�VKDOO�PHDQ�WKRVH�SURSHUWLHV�OLVWHG�
LQ�VFKHGXOH�³*´�WR�WKLV�E\ODZ�DQG�GHVFULEHG�DV�3ODQ�����3DUW�RI�/RW�����
DQG�3ODQ�����3DUW�RI�/RWV�����DQG�����53��5������3DUW ��

�EE� ³)DFWRU\�6WUHHW�:RUNV´�VKDOO�PHDQ�VHUYLFLQJ�ODWHUDOV�IURP�WKH�ZDWHU�
PDLQ� DQG� VHZHU�PDLQV� WR� WKH� SURSHUW\� OLQHV� IRU� WKH� EHQHILW� RI� WKH�
)DFWRU\�6WUHHW�VHUYLFH�DUHD�

�FF� ³)DLUILHOG�:DWHU�DQG�/R\DOLVW�(DVW�6HZDJH�6HUYLFH�$UHD´�PHDQV�WKDW�
DUHD� RI� WKH� 0XQLFLSDOLW\� UHFHLYLQJ� PXQLFLSDO� VHZHU� DQG�RU� ZDWHU�
VHUYLFH� IURP� WKH�/R\DOLVW�(DVW�6HZDJH�6\VWHP�DQG�RU� WKH�)DLUILHOG�
:DWHU�:RUNV�UHVSHFWLYHO\�

�GG� ³)DLUILHOG�:DWHU�,PSRVW�)HHV�5HVHUYH�)XQG´�PHDQV�WKH�UHVHUYH�IXQG�
HVWDEOLVKHG� E\� WKH� PXQLFLSDOLW\� LQ� UHVSHFW� RI� IHHV� DQG� FKDUJHV�
FROOHFWHG� WR� SD\� IRU� WKH� FDSLWDO� FRVW� RI� ZDWHU� ZRUNV� WKDW� UHODWH� WR�
JURZWK RU�SDVW�JURZWK�

�HH� ³)DLUILHOG�:DWHU�6HUYLFH�$UHD´�PHDQV� WKDW� DUHD�RI� WKH�0XQLFLSDOLW\�
UHFHLYLQJ�PXQLFLSDO�ZDWHU�VHUYLFH�IURP�WKH�)DLUILHOG�:DWHU�:RUNV�

�II� 1RW�8VHG
�JJ� ³)DLUILHOG�:DWHU�:RUNV´� PHDQV� WKH� )DLUILHOG�:DWHU� )LOWUDWLRQ� 3ODQW�

ORFDWHG� LQ� SDUW� RI� /RWV� ��� DQG� ���� %URNHQ� )URQW� &RQFHVVLRQ��
JHRJUDSKLF� DUHD� RI� WKH� IRUPHU� 7RZQVKLS� RI� (UQHVWRZQ� DQG� QRZ�
NQRZQ� DV� /R\DOLVW� 7RZQVKLS�� DQG� UHODWHG� SXPSLQJ� VWDWLRQV��
GLVWULEXWLRQ�PDLQV�DQG�ZDWHU�VWRUDJH�IDFLOLWLHV�

�KK� ³*UDGH�� PHDQV� WKH� DYHUDJH� OHYHO� RI� ILQLVKHG� JURXQG� DGMRLQLQJ� D�
EXLOGLQJ�RU�VWUXFWXUH�DW�DOO�H[WHULRU�ZDOOV�

�LL� ³+LVWRULF� IORZ� GHPDQG´� PHDQV� QRQ�UHVLGHQWLDO� XVHV� DQG� WKH� QRQ�
UHVLGHQWLDO� SRUWLRQ� RI�PL[HV� XVHV�� WKH� DYHUDJH� GDLO\� IORZ� RI�ZDWHU��
PHDVXUHG�LQ�FXELF�PHWHUV��VXSSOLHG�WR�D�ORW�PHDVXUHG�RYHU�WKH�PRVW�
UHFHQW�SDVW����PRQWKV�IURP�ZKHQ�IORZ�PHDVXUHPHQWV�WDNHQ�E\�WKH�
7RZQVKLS�DUH�DYDLODEOH��RU�WKH�DYHUDJH�GDLO\�IORZ�RI�ZDWHU�PHDVXUHG�
GXULQJ�WKH�KLJKHVW�RFFXSDQF\�SHULRG�DW�WKH�ORW�E\�WKH�7RZQVKLS�ZKHUH�
WKH�ORW�KDV�QRW�EHHQ�IXOO\�RFFXSLHG�ZLWKLQ�WKH�PRVW�UHFHQW����PRQWK�
SHULRG�

�MM� ³.R6D�$JUHHPHQW´�PHDQV�WKH�DJUHHPHQW�EHWZHHQ�WKH�7RZQVKLS�DQG�
.R6D�&DQDGD�/LPLWHG�GDWHG�-XO\���������

�NN� ³/RW´�PHDQV�D� SDUFHO� RI� ODQG�� LQFOXGLQJ� ODQG�H[HPSW� IURP� WD[DWLRQ�
XQGHU� WKH� $VVHVVPHQW� $FW� WKDW� LV� XQGHU� GLVWLQFW� DQG� VHSDUDWH�
RZQHUVKLS�� LV� VHSDUDWHO\� DVVHVVHG� DFFRUGLQJ� WR� WKH� PRVW� FXUUHQW�
$VVHVVPHQW�5ROO��DQG�WKH�WLWOH�WR�ZKLFK�PD\�EH�WUDQVIHUUHG�ZLWKRXW�
FRQWUDYHQLQJ�WKH�3ODQQLQJ�$FW�

�OO� ³/R\DOLVW� (DVW� 6HZDJH� ,PSRVW� )HHV� 5HVHUYH� )XQG´� PHDQV� WKH�
UHVHUYH�IXQG�HVWDEOLVKHG�E\�WKH�PXQLFLSDOLW\� LQ�UHVSHFW�RI� IHHV�DQG�
FKDUJHV�FROOHFWHG� WR�SD\� IRU� WKH�FDSLWDO�FRVW�RI� VHZDJH�ZRUNV� WKDW�
UHODWH�WR�JURZWK RU�SDVW�JURZWK�

�PP� ³/R\DOLVW� (DVW� 6HZDJH� 6HUYLFH� $UHD´� PHDQV� WKDW� DUHD� RI� WKH�
0XQLFLSDOLW\�UHFHLYLQJ�PXQLFLSDO�VHZHU�VHUYLFH�IURP�WKH�/R\DOLVW�(DVW�
6HZDJH�6\VWHP�
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�QQ� ³/R\DOLVW�(DVW�6HZDJH�6\VWHP´�PHDQV�WKDW�DUHD�RI�WKH�0XQLFLSDOLW\
UHFHLYLQJ�PXQLFLSDO� VHZHU� VHUYLFH� IURP� WKH� /R\DOLVW� (DVW� 6HZDJH�
:RUNV�

�RR� 1RW�8VHG
�SS� ³/R\DOLVW�(DVW�6HZDJH�:RUNV´�PHDQV�WKH�ZDWHU�SROOXWLRQ�FRQWURO�SODQW�

�VHZDJH�WUHDWPHQW�SODQW��ORFDWHG�LQ�3DUW�/RW�����&RQFHVVLRQ����EHLQJ�
3DUW� �� RQ� 3ODQ� ��5������ DQG� EHLQJ� IXUWKHU� GHVFULEHG� DV� EHLQJ�
ORFDWHG�LQ�WKH�JHRJUDSKLF�DUHD�RI�WKH�IRUPHU�7RZQVKLS�RI�(UQHVWRZQ�
QRZ� NQRZQ� DV� /R\DOLVW� 7RZQVKLS�� LQFOXGLQJ� SXPSLQJ� VWDWLRQV��
VDQLWDU\�VHZHUV�DQG�IRUFH�PDLQV�VHUYLFHG E\�WKH�$PKHUVWYLHZ�:DWHU�
3ROOXWLRQ�&RQWURO�3ODQW�

�TT� ³0L[HG�XVH´�PHDQV�D�EXLOGLQJ�RU�VWUXFWXUH�WKDW�XVHV�ZDWHU�DQG�VHZHU�
VHUYLFHV�IRU�ERWK�UHVLGHQWLDO�DQG�QRQ�UHVLGHQWLDO�XVHV�

�UU� ³0XOWLSOH� GZHOOLQJ��PHDQV�DOO� GZHOOLQJV�RWKHU� WKDQ� VLQJOH� GHWDFKHG�
GZHOOLQJV�� VHPL�GHWDFKHG� GZHOOLQJV�� VHFRQGDU\� XQLWV�� DQG� PXOWL�
UHVLGHQWLDO�XQLWV�

�VV� ³0XOWL�5HVLGHQWLDO�8QLW´�PHDQV�UHVLGHQWLDO�XQLWV�ZKHUH�WKHUH�LV�PRUH�
WKDQ�RQH� IXOO\� VHUYLFHG�GZHOOLQJ�XQLW�RQ�DQ� LQGLYLGXDO�SURSHUW\�DQG�
H[FOXGHV�VHFRQGDU\�XQLWV�DV�GHILQHG�LQ�WKLV�E\�ODZ�

�WW� ³0XQLFLSDOLW\��PHDQV�7KH�&RUSRUDWLRQ�RI�/R\DOLVW�7RZQVKLS�
�XX� ³1RQ�5HVLGHQWLDO� 8VHV´� PHDQV� ODQGV�� EXLOGLQJV� RU� VWUXFWXUHV� RU�

SRUWLRQV�WKHUHRI�XVHG��RU�GHVLJQHG�RU�LQWHQGHG�IRU�DQ\�XVH�RWKHU�WKDQ�
IRU�UHVLGHQWLDO�XVHV�

�YY� ³13,)�.LQJVWRQ�&RJHQ�DJUHHPHQW´�PHDQV� WKH�DJUHHPHQW�EHWZHHQ�
WKH� 7RZQVKLS� DQG� 13,)� /LPLWHG� 3DUWQHUVKLS� DQG� 13,)� .LQJVWRQ�
&RJHQ�&RUSRUDWLRQ�GDWHG�$XJXVW����������

�ZZ� ³2GHVVD� 7UXQN� :DWHU� 6HUYLFH� $UHD´� PHDQV� WKRVH� ORWV� ZLWKLQ� WKH�
PXQLFLSDOLW\�GHVFULEHG�DV�³(OLJLEOH´�LQ�6FKHGXOH�³'´�WR�WKLV�E\�ODZ��WKH�
RZQHUV�RU�RFFXSDQWV�RI�ZKLFK�GHULYH�RU�ZLOO�RU�PD\�GHULYH�D�EHQHILW�
IURP�WKH�)DLUILHOG�:DWHU�:RUNV�

�[[� ³2GHVVD�7UXQN�:DWHU�:RUNV�&KDUJH´� VKDOO�PHDQ� WKH�ZDWHU�ZRUNV�
FKDUJH�FDOFXODWHG�LQ�DFFRUGDQFH�ZLWK�WKLV�E\�ODZ�

�\\� ³2GHVVD� 7UXQN� :DWHU� :RUNV´� VKDOO� PHDQ WKH� WUDQVPLVVLRQ� ZDWHU�
PDLQV�� ZDWHU� ERRVWHU� SXPSLQJ� VWDWLRQ�� GUDLQ� FKDPEHUV�� GLYHUVLRQ�
FKDPEHUV�DQG�DSSXUWHQDQFHV� FRQVWUXFWHG�E\� WKH�PXQLFLSDOLW\� DQG�
DSSURYHG� LQ�0LQLVWU\� RI� WKH�(QYLURQPHQW� DQG�(QHUJ\�&HUWLILFDWH� RI�
$SSURYDO� :DWHU ���������������� GDWHG� )HEUXDU\� ���� ������ WKH�
ORFDWLRQ�RI�ZKLFK�LV�PRUH�SDUWLFXODUO\�GHVFULEHG�LQ�6FKHGXOH�³'´�WR�WKLV�
E\�ODZ�

�]]� ³2ZQHU�� PHDQV� HYHU\� SHUVRQ� ZKR� LV� D� UHJLVWHUHG� RZQHU� RI� ODQG�
ORFDWHG�ZLWK�WKH�)DLUILHOG�:DWHU�6HUYLFH�$UHD��/R\DOLVW�(DVW�6HZDJH�
6HUYLFH�$UHD�DQG�%DWK�6HUYLFH�$UHD�DQG�DQ\�UHIHUHQFH�LQ�WKLV�E\�ODZ�
WR�DQ�RZQHU� LQ� WKH�VLQJXODU� VKDOO� EH�GHHPHG� WR� LQFOXGH� WKH�SOXUDO��
ZKHUH�DSSOLFDEOH�

�DDD� ³3DUURWW¶V�%D\�:HVW�:DWHU�:RUNV´�PHDQV�WKH�SRUWLRQ�RI�WKH�)DLUILHOG�
:DWHU�:RUNV�ORFDWHG�DORQJ�+LJKZD\����ZHVW�RI�3DUURWW¶V�%D\�

�EEE� ³3ODQ������$JUHHPHQW´�PHDQV�WKH�DJUHHPHQW�GDWHG�2FWREHU���������
EHWZHHQ�/R\DOLVW�)DUPV�DQG�WKH�IRUPHU�7RZQVKLS�RI�(UQHVWRZQ�DV�
PD\�EH�DPHQGHG�IURP�WLPH�WR�WLPH�

�FFF� ³5HVLGHQWLDO�XVHV��PHDQV� ODQGV��EXLOGLQJV�RU�VWUXFWXUHV�RU�SRUWLRQV�
WKHUHRI�XVHG��RU�GHVLJQHG�RU�LQWHQGHG�IRU�XVH�DV�D�KRPH�RU�UHVLGHQFH�
RI RQH� RU� PRUH� LQGLYLGXDOV�� DQG� VKDOO� LQFOXGH� D� VLQJOH� GHWDFKHG�
GZHOOLQJ�� D� VHPL�GHWDFKHG� GZHOOLQJ�� D� PXOWL�UHVLGHQWLDO� XQLW�� D�
VHFRQGDU\�XQLW� DQG�WKH�UHVLGHQWLDO�SRUWLRQ�RI�D�PL[HG�XVH�EXLOGLQJ�RU�
VWUXFWXUH�

�GGG� ³6HFRQGDU\� 8QLWV´� VKDOO� PHDQ D� GZHOOLQJ� XQLW�� ZKHWKHU� FRQWDLQHG�
ZLWKLQ� D� VLQJOH� GHWDFKHG� GZHOOLQJ�� D� VHPL�GHWDFKHG� GZHOOLQJ� RU� D�
PXOWLSOH�GZHOOLQJ��RU�DQFLOODU\�WR�D�VLQJOH�GHWDFKHG�GZHOOLQJ��D�VHPL�
GHWDFKHG�GZHOOLQJ�RU�D�PXOWLSOH�GZHOOLQJ�LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�D�
VWDQG�DORQH�VWUXFWXUH��L�H��FRDFK�KRXVH�RU�ODQHZD\�VXLWH��RU�VWUXFWXUH�
FRQVWUXFWHG� DERYH� DQ� H[LVWLQJ� JDUDJH� RU� RWKHU� VWUXFWXUH� VHSDUDWH�
IURP�WKH�SULPDU\�GZHOOLQJ�XQLW�ZKLFK�
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� ,V�VHFRQGDU\�WR�WKH�SULPDU\�GZHOOLQJ�XQLW�DQG�VPDOOHU�
LQ�JURVV�IORRU�DUHD�WKDQ�WKH�SULPDU\�GZHOOLQJ�XQLW�

� &DQQRW� EH� FRQYH\HG�DV� D� VHSDUDWH� SDUFHO� IURP� WKH�
SULPDU\�GZHOOLQJ�XQLW�

�HHH� ³6HPL�GHWDFKHG� GZHOOLQJ��PHDQV� D� XQLW� WKDW� VKDUHV� RQH� FRPPRQ�
ZDOO�ZLWK�RQH�DGMDFHQW�GZHOOLQJ�XQLW��7KH�FRPPRQ�ZDOO�GHILQHV� WKH�
SURSHUW\�OLQH�WKDW�VHSDUDWHV�WKH�WZR�ORWV�

�III� ³6LQJOH� GHWDFKHG� GZHOOLQJ��PHDQV� D� FRPSOHWHO\� GHWDFKHG� EXLOGLQJ�
FRQWDLQLQJ�RQO\�RQH�GZHOOLQJ�XQLW�

�JJJ� 6HZDJH�:RUNV�&KDUJH�PHDQV�D� FKDUJH�RQ�DFFRXQW�RI� WKH�FDSLWDO�
FRVW�RI� WKH�)DLUILHOG�:DWHU�:RUNV RU�%DWK�:DWHU�:RUNV LPSRVHG�LQ�
DFFRUGDQFH�ZLWK�WKLV�E\�ODZ�

�KKK� ³7LPPHUPDQ�6WUHHW�6HUYLFH�$UHD´�PHDQV�WKRVH�SURSHUWLHV� OLVWHG� LQ�
6FKHGXOH� ³)´� WR� WKLV� %\�ODZ� DQG� GHVFULEHG� DV� 3DUW� �� WR� �� RI� SODQ�
��5����DQG�3DUW���RI���5�����DQG�3DUW���RI���5����FRQQHFWHG�WR�
HLWKHU� WKH� )DLUILHOG�:DWHU�:RUNV� DQG�RU� WKH� /R\DOLVW� (DVW� 6HZDJH�
:RUNV�DV�GHILQHG�E\�µEE¶�DQG�µE¶�UHVSHFWLYHO\�

�LLL� ³7LPPHUPDQ� 6WUHHW� :RUNV� &KDUJH´� VKDOO� PHDQ� WKH� ZDWHU� ZRUNV�
FKDUJH�FDOFXODWHG�LQ�DFFRUGDQFH�ZLWK�WKLV�E\�ODZ�

�MMM� ³7LPPHUPDQ� 6WUHHW� :RUNV´� VKDOO� PHDQ� WKH� ZDWHU� PDLQ�� VDQLWDU\�
VHZHU� PDLQ� DQG� UHODWHG� VHUYLFH� FRQQHFWLRQV� LQVWDOOHG� E\� WKH�
PXQLFLSDOLW\�RQ�7LPPHUPDQ�6WUHHW�IRU�WKH�EHQHILW�RI�WKH�7LPPHUPDQ�
6WUHHW�6HUYLFH�$UHD�

�NNN� ³8VHU�IHHV´�PHDQV�IHHV�FKDUJHG�E\�WKH�7RZQVKLS�RQ�D�UHJXODU�EDVLV�
IRU�WKH�VXSSO\�DQG�PDLQWHQDQFH�RI�RQJRLQJ�VHZDJH�DQG�ZDWHU�VXSSO\�
RSHUDWLRQV�DQG�QRQ�JURZWK�UHODWHG FDSLWDO�UHSODFHPHQW�

�OOO� :DWHU�:RUNV�&KDUJH�PHDQV�D�FKDUJH�RQ�DFFRXQW�RI�WKH�FDSLWDO�FRVW�
RI�WKH�%DWK�:DWHU�:RUNV�RU�WKH�)DLUILHOG�:DWHU�:RUNV�

�PPP� ³:RUNV´�LQFOXGHV�WKH�%DWK�:DWHU�:RUNV��WKH�%DWK�6HZDJH�:RUNV��WKH�
)DLUILHOG�:DWHU�:RUNV�DQG�WKH�/R\DOLVW�(DVW�6HZDJH�:RUNV�

�� 7KLV�E\�ODZ�VKDOO�DSSO\�WR�HYHU\�SHUVRQ�ZKR�LV�DQ�2ZQHU�RI�SURSHUW\�ORFDWHG�LQ�
/R\DOLVW�7RZQVKLS�

6HZDJH

�� 6HZDJH�:RUNV�&KDUJH��EHLQJ�DQ�DPRXQW�WR�SD\�D�SRUWLRQ�RI�WKH�FDSLWDO�FRVW�RI�
WKH� /R\DOLVW� (DVW� 6HZDJH� 6\VWHP DQG� WKH� %DWK� 6HZDJH�:RUNV LV� KHUHE\�
LPSRVHG�RQ�HDFK�2ZQHU�RU�RFFXSDQW�RI�D�ORW�LQ�WKH�/R\DOLVW�(DVW�6HZDJH $UHD
DQG�WKH�%DWK�6HUYLFH�$UHD�

�� 1RW�8VHG

�� (YHU\�SHUVRQ�ZKR�LV�DQ�2ZQHU�RI�D�SURSHUW\�ORFDWHG�LQ�/R\DOLVW�7RZQVKLS�VKDOO�
SD\� WKH�6HZDJH�:RUNV�&KDUJH�ZKHUH� WKH�EXLOGLQJ�RU�VWUXFWXUH� LV�DOWHUHG�RU�
ZKHUH� D� QHZ� EXLOGLQJ� RU� VWUXFWXUH� LV� FRQVWUXFWHG�� LQ� DFFRUGDQFH� ZLWK� WKH
IROORZLQJ�

�� D�UHVLGHQWLDO�XVH�EXLOGLQJ�RU� WKH�UHVLGHQWLDO�XVH�SRUWLRQ�RI�D�PL[HG�XVH
EXLOGLQJ��WKH�6HZDJH�:RUNV�&KDUJH�VKDOO�EH�FDOFXODWHG�E\�PXOWLSO\LQJ�WKH�
QXPEHU�RI�GZHOOLQJ�XQLWV�RI�HDFK�W\SH�E\�WKH�FRUUHVSRQGLQJ�FKDUJH�IRU�
WKH�GZHOOLQJ�XQLW�W\SH��DV�VHW�RXW�LQ�6FKHGXOH��$�� DQG

�� IRU�D�QRQ�UHVLGHQWLDO�XVH�EXLOGLQJ�RU�WKH�QRQ�UHVLGHQWLDO�XVH�SRUWLRQ�RI�D�
PL[HG�XVH EXLOGLQJ�� WKH�6HZDJH�:RUNV�&KDUJH�VKDOO� EH�FDOFXODWHG�E\�
PXOWLSO\LQJ� WKH� (VWLPDWHG� $YHUDJH� 'DLO\� )ORZ� RI� WKH� EXLOGLQJ� E\� WKH�
FKDUJH�LQ�WKH�1RQ�5HVLGHQWLDO�FROXPQ�RI�6FKHGXOH �$��

�� 6XEMHFW� WR� VHFWLRQ� ���� ZKHUH� DQ� H[LVWLQJ� UHVLGHQWLDO� XVH� EXLOGLQJ� RU� WKH�
UHVLGHQWLDO�XVH�SRUWLRQ�RI�D�PL[HG�XVH EXLOGLQJ�LV�DOWHUHG��WKH�2ZQHU�LV�HQWLWOHG�
WR�D�FUHGLW�DJDLQVW�WKH�6HZDJH�:RUNV�&KDUJH�HTXDO�WR�WKH�QXPEHU�RI�GZHOOLQJ�
XQLWV�RI�HDFK�W\SH�WKDW�H[LVWHG�LPPHGLDWHO\�SULRU�WR�WKH�DOWHUDWLRQ�PXOWLSOLHG�E\�
WKH�FRUUHVSRQGLQJ�FKDUJH�IRU�WKH�GZHOOLQJ�XQLW�W\SH��DV�VHW�RXW�LQ�6FKHGXOH��$��
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�� 6XEMHFW� WR� VHFWLRQ�����ZKHUH�DQ�H[LVWLQJ�QRQ�UHVLGHQWLDO� XVH�EXLOGLQJ�RU� WKH�
QRQ�UHVLGHQWLDO� XVH� SRUWLRQ� RI� D�PL[HG�XVH EXLOGLQJ� LV� DOWHUHG� WKH� 2ZQHU� LV�
HQWLWOHG�WR D�FUHGLW�DJDLQVW�WKH�6HZDJH�:RUNV�&KDUJH�HTXDO�WR�WKH�+LVWRULF�)ORZ�
'HPDQG�RI�WKH�EXLOGLQJ�PXOWLSOLHG�E\�WKH�FKDUJH�LQ�WKH�QRQ�UHVLGHQWLDO�FROXPQ�
RI�6FKHGXOH �$��

�� 6XEMHFW�WR�VHFWLRQ�����ZKHUH�DQ�H[LVWLQJ�EXLOGLQJ�LV�DOWHUHG�VXFK�WKDW�DOO�RU�D�
SRUWLRQ�RI�WKH�EXLOGLQJ�LV�FRQYHUWHG�IURP�UHVLGHQWLDO�XVH�WR�QRQ�UHVLGHQWLDO�XVH�
RU� YLFH� YHUVD�� WKH�2ZQHU� LV� HQWLWOHG� WR� D� FUHGLW� DJDLQVW� WKH� 6HZDJH�:RUNV�
&KDUJH�WKDW�LV�HTXDO WR�

�� WKH� QXPEHU� RI� GZHOOLQJ� XQLW� W\SHV�� LI� DQ\�� WKDW� H[LVWHG� RQ� WKH� GD\�
LPPHGLDWHO\�SULRU�WR�WKH�DOWHUDWLRQ�PXOWLSOLHG�E\�WKH�FRUUHVSRQGLQJ�FKDUJH�
IRU�WKH�GZHOOLQJ�XQLW�W\SH��DV�VHW�RXW�LQ�6FKHGXOH��$�� DQG

�� WKH�+LVWRULF�)ORZ�'HPDQG��LI�DQ\��IRU�WKH�QRQ�UHVLGHQWLDO�XVH�SRUWLRQ�RI�
WKH� EXLOGLQJ�PXOWLSOLHG� E\� WKH� FKDUJH� LQ� WKH� QRQ�UHVLGHQWLDO� FROXPQ RI�
6FKHGXOH �$��

�� 6XEMHFW�WR�VHFWLRQ�����DQG�GHVSLWH�DQ\WKLQJ�WR�WKH�FRQWUDU\�LQ�WKLV�%\�ODZ��ZKHUH�
DQ� H[LVWLQJ� EXLOGLQJ� LV� DOWHUHG� RU� FRQYHUWHG� IURP� UHVLGHQWLDO� XVH� WR� QRQ�
UHVLGHQWLDO� XVH�RU� YLFH�YHUVD��DQG� WKH�$FWXDO�$YHUDJH�'DLO\�)ORZ�5DWH�GDWD�
LQFOXGHV� ERWK� UHVLGHQWLDO DQG� QRQ�UHVLGHQWLDO� IORZ� GDWD� WKDW� FDQQRW� EH�
VHSDUDWHG�� WKH� FUHGLW� DYDLODEOH� WR� WKH� 2ZQHU� VKDOO� EH� FDOFXODWHG� DV� LI� WKH�
H[LVWLQJ�XVH�ZHUH�QRQ�UHVLGHQWLDO�LQ�DFFRUGDQFH�ZLWK�VHFWLRQ�� DERYH�

��� 'HVSLWH�VHFWLRQV�� DQG����ORWV�FRYHUHG�E\�WKH�5HJLVWHUHG�3ODQ������$JUHHPHQW�
DUH�H[HPSW�IURP�WKH�SD\PHQW�RI�WKH�6HZDJH :RUNV�&KDUJH�

��� 'HVSLWH�VHFWLRQV���DQG����ORWV�FRYHUHG�E\�WKH�.R6D�$JUHHPHQW��WKH�%RPEDUGLHU�
$JUHHPHQW� DQG� WKH�13,)�.LQJVWRQ�&RJHQ�$JUHHPHQW� DUH� H[HPSW� IURP� WKH�
SD\PHQW�RI�WKH�6HZDJH�:RUNV�&KDUJH�XS�WR�WKH�PD[LPXP�IORZ�UDWHV�DVVLJQHG�
WR�WKHVH�IDFLOLWLHV�DV�SHU�WKH�DJUHHPHQWV��DV DPHQGHG�

��� 'HVSLWH�VHFWLRQV�� DQG����DQ\�SUHYLRXVO\�XQGHYHORSHG�YDFDQW�ORW�IRU�ZKLFK�WKH�
2ZQHU�RU�RFFXSDQW�RI�WKH�ORW�KDV�SUHYLRXVO\�SDLG�D�VHZDJH�FRQQHFWLRQ�IHH�WR�
WKH� 0XQLFLSDOLW\�� DV� GRFXPHQWHG� E\� WKH� 2ZQHU� RU� RFFXSDQW� LQ� D� IRUP�
VDWLVIDFWRU\�WR�WKH�7UHDVXUHU��RU�KDV�PDGH�D�SD\PHQW�RQ�DFFRXQW�RI�PXQLFLSDO�
VHZDJH� VHUYLFHV� XQGHU� D� E\�ODZ� SDVVHG� LQ� DFFRUGDQFH� ZLWK� WKH� /RFDO�
,PSURYHPHQW� $FW LV� H[HPSW� IURP� WKH� � 6HZDJH� :RUNV� &KDUJH� XQOHVV� WKH�
(VWLPDWHG�$YHUDJH�'DLO\�)ORZ�H[FHHGV�����OLWUHV�SHU�GD\��7KH�H[LVWHQFH�RI�D�
FRQQHFWLRQ� DW� WKH� SURSHUW\� OLQH� GRHV� QRW� DORQH� MXVWLI\� ZDLYLQJ� WKH� 6HZDJH�
:RUNV�&KDUJH�DSSOLFDEOH�SXUVXDQW�WR�WKLV %\�ODZ�

��� ,I� WKH� 6HZDJH� :RUNV� &KDUJH� FDOFXODWHG� LQ� DFFRUGDQFH� ZLWK� 6FKHGXOH� ³$´�
EDVHG�RQ�WKH�$FWXDO�$YHUDJH�'DLO\�)ORZ�IRU�DQ\�QRQ�UHVLGHQWLDO�XVH�SURSHUW\�
RU�WKH�QRQ�UHVLGHQWLDO SRUWLRQ�RI�D�PL[HG�XVH�SURSHUW\�RYHU�DQ\����PRQWK�SHULRG�
LV�JUHDWHU�WKDQ������RI�WKH�6HZDJH :RUNV�&KDUJH�SUHYLRXVO\�SDLG��WKH�2ZQHU�
RU� RFFXSDQW� RI� WKH� SURSHUW\� VKDOO� SD\� WKH� GLIIHUHQFH� EHWZHHQ� WKH� 6HZDJH�
:RUNV� &KDUJH� SUHYLRXVO\� SDLG� DQG� WKH� 6HZDJH� :RUNV� &KDUJH� FDOFXODWHG�
EDVHG�RQ�WKH�6HZDJH�:RUNV�&KDUJH�IRU�ORW�FDOFXODWHG�XVLQJ�WKH�KLVWRULF�IORZ
GHPDQG�

��� ,Q�QR�FLUFXPVWDQFH�ZLOO� WKH�7RZQVKLS�SURYLGH�D�FUHGLW�ZKLFK�UHVXOWV� LQ�D�QHW�
SD\PHQW�E\�WKH�7RZQVKLS�WR�WKH�ORW 2ZQHU�

:DWHU

��� 7KH�:DWHU�:RUNV�&KDUJH��EHLQJ�DQ�DPRXQW�WR�SD\�D�SRUWLRQ�RI�WKH�FDSLWDO�FRVW�
RI�WKH�)DLUILHOG�:DWHU�:RUNV DQG�WKH�%DWK�:DWHU�:RUNV��LV�KHUHE\�LPSRVHG�RQ�
HDFK�2ZQHU�RU�RFFXSDQW�RI�D�ORW�LQ�WKH�)DLUILHOG�:DWHU $UHD DQG�%DWK�6HUYLFH�
$UHD�

��� 1RW�8VHG
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��� (YHU\�SHUVRQ�ZKR�LV�DQ�2ZQHU�RI�D�SURSHUW\�ORFDWHG�LQ�/R\DOLVW�7RZQVKLS�VKDOO�
SD\�WKH�:DWHU�:RUNV�&KDUJH�ZKHUH�WKH�EXLOGLQJ�RU�VWUXFWXUH�LV�DOWHUHG�RU�ZKHUH�
D�QHZ�EXLOGLQJ�RU�VWUXFWXUH�LV�FRQVWUXFWHG��LQ�DFFRUGDQFH�ZLWK�WKH IROORZLQJ�

�� D�UHVLGHQWLDO�XVH�EXLOGLQJ�RU� WKH�UHVLGHQWLDO�XVH�SRUWLRQ�RI�D�PL[HG�XVH�
EXLOGLQJ��WKH�:DWHU�:RUNV�&KDUJH�VKDOO�EH�FDOFXODWHG E\�PXOWLSO\LQJ�WKH�
QXPEHU�RI�GZHOOLQJ�XQLWV�RI�HDFK�W\SH�E\�WKH�FRUUHVSRQGLQJ�FKDUJH�IRU�
WKH�GZHOOLQJ�XQLW�W\SH��DV�VHW�RXW�LQ�6FKHGXOH��$�� DQG

�� IRU�D�QRQ�UHVLGHQWLDO�XVH�EXLOGLQJ�RU�WKH�QRQ�UHVLGHQWLDO�XVH�SRUWLRQ�RI�D�
PL[HG�XVH� EXLOGLQJ�� WKH� :DWHU� :RUNV &KDUJH� VKDOO� EH� FDOFXODWHG� E\�
PXOWLSO\LQJ� WKH� (VWLPDWHG� $YHUDJH� 'DLO\� )ORZ� RI� WKH� EXLOGLQJ� E\� WKH�
FKDUJH�LQ�WKH�1RQ�5HVLGHQWLDO�FROXPQ�RI�6FKHGXOH �$��

��� 6XEMHFW� WR� VHFWLRQ� ���� ZKHUH� DQ� H[LVWLQJ� UHVLGHQWLDO� XVH� EXLOGLQJ� RU� WKH�
UHVLGHQWLDO�XVH�SRUWLRQ�RI�D�PL[HG�XVH�EXLOGLQJ�LV�DOWHUHG��WKH�2ZQHU�LV�HQWLWOHG�
WR�D�FUHGLW�DJDLQVW�WKH�:DWHU :RUNV�&KDUJH�HTXDO�WR�WKH�QXPEHU�RI�GZHOOLQJ�
XQLWV�RI�HDFK�W\SH�WKDW�H[LVWHG�LPPHGLDWHO\�SULRU�WR�WKH�DOWHUDWLRQ�PXOWLSOLHG�E\�
WKH�FRUUHVSRQGLQJ�FKDUJH�IRU�WKH�GZHOOLQJ�XQLW�W\SH��DV�VHW�RXW�LQ�6FKHGXOH��$��

��� 6XEMHFW� WR� VHFWLRQ�����ZKHUH�DQ�H[LVWLQJ�QRQ�UHVLGHQWLDO� XVH�EXLOGLQJ�RU� WKH�
QRQ�UHVLGHQWLDO� XVH� SRUWLRQ� RI� D�PL[HG�XVH EXLOGLQJ� LV� DOWHUHG� WKH� 2ZQHU� LV�
HQWLWOHG�WR�D�FUHGLW�DJDLQVW�WKH�:DWHU :RUNV�&KDUJH�HTXDO�WR�WKH�+LVWRULF�)ORZ�
'HPDQG�RI�WKH�EXLOGLQJ�PXOWLSOLHG�E\�WKH�FKDUJH�LQ�WKH�QRQ�UHVLGHQWLDO�FROXPQ�
RI�6FKHGXOH �$��

��� 6XEMHFW�WR�VHFWLRQ�����ZKHUH�DQ�H[LVWLQJ�EXLOGLQJ�LV�DOWHUHG�VXFK�WKDW�DOO�RU�D�
SRUWLRQ�RI�WKH�EXLOGLQJ�LV�FRQYHUWHG�IURP�UHVLGHQWLDO�XVH�WR�QRQ�UHVLGHQWLDO�XVH�
RU�YLFH�YHUVD��WKH�2ZQHU�LV�HQWLWOHG�WR�D�FUHGLW�DJDLQVW�WKH�:DWHU :RUNV�&KDUJH�
WKDW�LV�HTXDO WR�

�� WKH� QXPEHU� RI� GZHOOLQJ� XQLW� W\SHV�� LI� DQ\�� WKDW� H[LVWHG� RQ� WKH� GD\�
LPPHGLDWHO\�SULRU�WR�WKH�DOWHUDWLRQ�PXOWLSOLHG�E\�WKH�FRUUHVSRQGLQJ�FKDUJH�
IRU�WKH�GZHOOLQJ�XQLW�W\SH��DV�VHW�RXW�LQ�6FKHGXOH��$�� DQG

�� WKH�+LVWRULF�)ORZ�'HPDQG��LI�DQ\��IRU�WKH�QRQ�UHVLGHQWLDO�XVH�SRUWLRQ�RI�
WKH� EXLOGLQJ�PXOWLSOLHG� E\� WKH� FKDUJH� LQ� WKH� QRQ�UHVLGHQWLDO� FROXPQ� RI�
6FKHGXOH �$��

��� 6XEMHFW�WR VHFWLRQ�����DQG�GHVSLWH�DQ\WKLQJ�WR�WKH�FRQWUDU\�LQ�WKLV�%\�ODZ��ZKHUH�
DQ� H[LVWLQJ� EXLOGLQJ� LV� DOWHUHG� RU� FRQYHUWHG� IURP� UHVLGHQWLDO� XVH� WR� QRQ�
UHVLGHQWLDO� XVH�RU� YLFH�YHUVD��DQG� WKH�$FWXDO�$YHUDJH�'DLO\�)ORZ�5DWH�GDWD�
LQFOXGHV� ERWK� UHVLGHQWLDO� DQG� QRQ�UHVLGHQWLDO� IORZ� GDWD� WKDW� FDQQRW� EH�
VHSDUDWHG�� WKH� FUHGLW� DYDLODEOH� WR� WKH� 2ZQHU� VKDOO� EH� FDOFXODWHG� DV� LI� WKH�
H[LVWLQJ�XVH�ZHUH�QRQ�UHVLGHQWLDO�LQ�DFFRUGDQFH�ZLWK�VHFWLRQ��� DERYH�

��� 'HVSLWH� VHFWLRQV� ��� DQG� ��� ORWV� FRYHUHG� E\� WKH� 5HJLVWHUHG� 3ODQ� �����
$JUHHPHQW�DUH�H[HPSW�IURP�WKH�SD\PHQW�RI�WKH�:DWHU�:RUNV &KDUJH�

��� 'HVSLWH� VHFWLRQV� ��� DQG� ��� ORWV� FRYHUHG� E\� WKH� .R6D� $JUHHPHQW�� WKH�
%RPEDUGLHU�$JUHHPHQW�DQG�WKH�13,)�.LQJVWRQ�&RJHQ�$JUHHPHQW�DUH�H[HPSW�
IURP�WKH�SD\PHQW�RI�WKH�:DWHU :RUNV�&KDUJH�XS�WR�WKH�PD[LPXP�IORZ�UDWHV�
DVVLJQHG�WR�WKHVH�IDFLOLWLHV�DV�SHU�WKH�DJUHHPHQWV�DV�DPHQGHG�

��� 'HVSLWH�VHFWLRQV����DQG����DQ\�SUHYLRXVO\�XQGHYHORSHG�YDFDQW�ORW�IRU�ZKLFK�
WKH�2ZQHU�RU�RFFXSDQW�RI�WKH�ORW�KDV�SUHYLRXVO\�SDLG�D�ZDWHU FRQQHFWLRQ�IHH�WR�
WKH� 0XQLFLSDOLW\�� DV� GRFXPHQWHG� E\� WKH� 2ZQHU� RU� RFFXSDQW� LQ� D� IRUP�
VDWLVIDFWRU\�WR�WKH�7UHDVXUHU��RU�KDV�PDGH�D�SD\PHQW�RQ�DFFRXQW�RI�PXQLFLSDO�
ZDWHU VHUYLFHV� XQGHU� D� E\�ODZ� SDVVHG� LQ� DFFRUGDQFH� ZLWK� WKH /RFDO�
,PSURYHPHQW� $FW� LV� H[HPSW� IURP� WKH� :DWHU :RUNV� &KDUJH� XQOHVV� WKH�
(VWLPDWHG�$YHUDJH�'DLO\�)ORZ�H[FHHGV�����OLWHUV SHU�GD\��7KH�H[LVWHQFH�RI�D�
FRQQHFWLRQ�DW�WKH�SURSHUW\�OLQH�GRHV�QRW�DORQH�MXVWLI\�ZDLYLQJ�WKH�:DWHU :RUNV�
&KDUJH�DSSOLFDEOH�SXUVXDQW�WR�WKLV�%\�ODZ�

��� ,I�WKH�:DWHU�:RUNV�&KDUJH�FDOFXODWHG�LQ�DFFRUGDQFH�ZLWK�6FKHGXOH�³$´�EDVHG�
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RQ�WKH�$FWXDO�$YHUDJH�'DLO\�)ORZ�IRU�DQ\�QRQ�UHVLGHQWLDO�XVH�SURSHUW\�RU�WKH�
QRQ�UHVLGHQWLDO�SRUWLRQ�RI�D�PL[HG�XVH�SURSHUW\�RYHU�DQ\����PRQWK�SHULRG� LV�
JUHDWHU�WKDQ������RI�WKH�:DWHU :RUNV�&KDUJH�SUHYLRXVO\�SDLG��WKH�2ZQHU�RU�
RFFXSDQW�RI� WKH�SURSHUW\�VKDOO�SD\� WKH�GLIIHUHQFH�EHWZHHQ� WKH�:DWHU :RUNV�
&KDUJH�SUHYLRXVO\�SDLG�DQG�WKH�:DWHU :RUNV�&KDUJH�FDOFXODWHG�EDVHG�RQ�WKH�
:DWHU :RUNV�&KDUJH�IRU�ORW�FDOFXODWHG�XVLQJ�WKH�KLVWRULF�IORZ�GHPDQG�

��� ,Q�QR�FLUFXPVWDQFH�ZLOO� WKH�7RZQVKLS�SURYLGH�D�FUHGLW�ZKLFK�UHVXOWV� LQ�D�QHW�
SD\PHQW�E\�WKH�7RZQVKLS�WR�WKH�ORW 2ZQHU�

6SHFLDO�:RUNV�&KDUJHV

2GHVVD�7UXQN�6HUYLFH�$UHD

��� *HQHUDOO\�� ORWV�DORQJ� WKH�&RXQW\�5RDG���EHWZHHQ� WKH�&DQDGLDQ�1DWLRQDO�
5DLOZD\�WUDFN�FURVVLQJ�DQG�6KDQH�6WUHHW�LQ�2GHVVD�IURQWLQJ�WKH�ZDWHUPDLQ�
FDQ�RQO\�FRQQHFW�WR�WKH�)DLUILHOG�:DWHU�:RUNV�LI�WKHUH�ZDV�D�GZHOOLQJ�XQLW�
RQ�WKH�ORW�SULRU�WR�-DQXDU\���������

��� )RU�WKRVH�ORWV�OLVWHG�LQ�6FKHGXOH�³'´��RQO\�WKRVH�ORWV�LGHQWLILHG�DV�³(OLJLEOH´�
PD\� FRQQHFW� WR� WKH� )DLUILHOG� :DWHU� :RUNV� E\� SD\LQJ� WKH� DSSURSULDWH�
FKDUJHV�

��� 5HVLGHQWLDO�ORWV�DORQJ�WKH�3DUURWW¶V�%D\�:HVW�:DWHU�:RUNV�ZDWHUPDLQ�FDQ�
RQO\�FRQQHFW�WR�WKH�)DLUILHOG�:DWHU�:RUNV�LI�WKHUH�ZDV�D�GZHOOLQJ�XQLW�RQ�WKH�
ORW�SULRU�WR�-DQXDU\���������DQG�WKH�H[LVWLQJ�VXSSO\�RI�ZDWHU�WR�WKH�ORW�GRHV�
QRW�PHHW�WKH�VWDQGDUGV�LQ�WKH�6DIH�'ULQNLQJ�:DWHU�$FW��������DV�DPHQGHG�

��� /R\DOLVW� 7RZQVKLS� %\�ODZ� ������ �2GHVVD� 7UXQN�� DQG� %\�ODZ� ������
�+DUHZRRG�%URRNODQGV��LQFOXGHG�DQ�DGGLWLRQDO�FRQVWUXFWLRQ�FRVW�UHODWLQJ�WR�
WKH� LQVWDOODWLRQ� RI� ZDWHU� ODWHUDOV� WR� SURSHUWLHV� DQG� WKRVH� SURSHUWLHV�ZHUH�
DVVHVVHG� DQ� DGGLWLRQDO� FRQVWUXFWLRQ� FRVW� FKDUJH�� 6FKHGXOH� ³(´� OLVWV� WKH�
SURSHUWLHV�DQG�WKHLU�UHVSHFWLYH�ZRUNV�FKDUJHV�WR�UHFRYHU�WKH�FRQVWUXFWLRQ�
FRVWV�

��� 7KH�2GHVVD�7UXQN�:DWHU�:RUNV�&KDUJH�DV�VHW�RXW�LQ�6FKHGXOH�³(´�WR�WKLV�
%\�ODZ��EHLQJ�DQ�DPRXQW�VXIILFLHQW�WR�SD\�D�SRUWLRQ�RI�WKH�FDSLWDO�FRVWV�RI
WKH�2GHVVD�7UXQN�:DWHU�:RUNV�� LV�KHUHE\�LPSRVHG�XSRQ�HDFK�2ZQHU�RU�
RFFXSDQW�RI�DQ�HOLJLEOH�ORW�LQ�WKH�2GHVVD�7UXQN�6HUYLFH�$UHD�DV�VHW�RXW�LQ�
6FKHGXOH�³'´�WR�WKLV�%\�ODZ�

��� ,I�D�QHZ�ORW�LV�FUHDWHG�ZLWKLQ�DQ�H[LVWLQJ�HOLJLEOH�ORW�O\LQJ�VRXWK�RI�WKH�&15�
PDLQOLQH�LQ�WKH�2GHVVD�7UXQN�6HUYLFH�$UHD��WKH�QHZ�ORW�VKDOO�EH�GHHPHG�WR�
EH�DQ�HOLJLEOH�ORW�DQG�WKH�2ZQHU�RU�RFFXSDQW�RI�WKH�QHZ�ORW�VKDOO�EH�OLDEOH�
IRU�DQG�SD\�WKH�2GHVVD�7UXQN�:DWHU�:RUNV &KDUJH�

7LPPHUPDQ�6WUHHW�6HUYLFH�$UHD

��� 7KH�FRQVWUXFWLRQ�RI�7LPPHUPDQ�6WUHHW�LQFOXGHG�DQ�DGGLWLRQDO�FRQVWUXFWLRQ�
FRVW�UHODWLQJ�WR�WKH�LQVWDOODWLRQ�RI�ZDWHU�DQG�RU�VHZHU�ODWHUDOV�WR�SURSHUWLHV�
DQG�WKRVH�SURSHUWLHV�ZHUH�DVVHVVHG�DQ�DGGLWLRQDO�FRQVWUXFWLRQ�FRVW�FKDUJH��
6FKHGXOH� ³)´� OLVWV� WKH� EHQHILWWLQJ� SURSHUWLHV� DQG WKHLU� UHVSHFWLYH� ZRUNV�
FKDUJHV�WR�UHFRYHU�WKH�FRQVWUXFWLRQ FRVWV�

��� $�7LPPHUPDQ�6WUHHW�:DWHU�:RUNV�DQG�7LPPHUPDQ�6WUHHW�6HZDJH�:RUNV�
FKDUJH�VXIILFLHQW�WR�SD\�D�SRUWLRQ�RI�WKH�FDSLWDO�FRVWV�RI�WKH�:RUNV�VKDOO�EH�
LPSRVHG�XSRQ�WKH�2ZQHU�RU�RFFXSDQW�RI�HDFK�ORW�LQ�WKH�7LPPHUPDQ�6WUHHW�
6HUYLFH�$UHD�WR�ZKLFK�WKLV�E\�ODZ DSSOLHV�

��� ,I�D�QHZ�ORW�LV�FUHDWHG�ZLWKLQ�DQ�H[LVWLQJ�ORW�LQ�WKH�7LPPHUPDQ�6WUHHW�6HUYLFH�
$UHD��LQFOXGLQJ�ZLWKLQ�DQ�H[LVWLQJ�ORW�WR�ZKLFK�WKLV�E\�ODZ�GRHV�QRW�DSSO\��WKH�
2ZQHU�RU�RFFXSDQW�RI�WKH�QHZ�ORW�VKDOO�EH�OLDEOH�IRU�DQG�SD\�D�7LPPHUPDQ�
6WUHHW� :DWHU� :RUNV� &KDUJH� DQG� D� 7LPPHUPDQ� 6WUHHW� 6HZDJH� :RUNV�
&KDUJH�HTXDO�WR�WKH�FKDUJH�LQ�6FKHGXOH ³)�´
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)DFWRU\�6WUHHW�6HUYLFH�$UHD

��� )RU�WKRVH�ORWV�OLVWHG�LQ�6FKHGXOH�³*´�UHODWHG�WR�³)DFWRU\ 6WUHHW�VHUYLFH�DUHD´�
RQO\� WKHVH� VSHFLILF� FKDUJHV� QRWHG� DSSO\� DV� WKHVH� ORWV� ZHUH� SUHYLRXVO\�
VHUYLFHG�SULRU�WR�WKH������UH�FRQVWUXFWLRQ�RI�)DFWRU\�6WUHHW��7KLV�FKDUJH�LV�
IRU� FRQVWUXFWLRQ�FRVWV� UHODWLQJ� WR� WKH� LQVWDOODWLRQ�RI� QHZ�ZDWHU�DQG�VHZHU�
ODWHUDOV�WR�WKH�SURSHUWLHV�OLVWHG�RQ�WKH�VFKHGXOH��&KDUJHV�RQ�VFKHGXOH�³$´�
GR�QRW�DSSO\�WR�WKHVH ORWV�

��� 7KH�)DFWRU\�6WUHHW�:DWHU� DQG�6HZDJH�:RUNV�&KDUJH� VKDOO� EH� LPSRVHG�
XSRQ�WKH�2ZQHU�RU�RFFXSDQW�RI�HDFK�ORW�LQ�WKH�)DFWRU\�6WUHHW�6HUYLFH�$UHD�
WR�ZKLFK�WKLV�E\�ODZ DSSOLHV�

'HYHORSHU�&UHGLW�$OORZDQFH��%DWK�6HUYLFH�$UHD�

��� 7KH�2ZQHUV�RI� WKH�SURSHUWLHV�IRU�ZKLFK�WKH�GHYHORSHUV�SUHSDLG�IRU�:DWHU�
7UHDWPHQW� SXUVXDQW� WR� DQ� DJUHHPHQW� GDWHG� 0DUFK� ���� ����� ZLWK� WKH
SUHGHFHVVRU� PXQLFLSDOLW\� 9LOODJH� RI� %DWK� VKDOO� EH� HQWLWOHG� WR� D� FUHGLW� DV�
RXWOLQHG�LQ�6FKHGXOH�³%´�WR�WKLV�%\�ODZ�XQWLO�WKH\�KDYH�GHYHORSHG�XQLWV�ZKLFK�
KDYH�D�ZDWHU�GHPDQG�HTXLYDOHQW�WR�WKH�ZDWHU�FDSDFLW\�SXUFKDVHG�

��� 7KH�2ZQHUV�RI�WKH�SURSHUWLHV�IRU�ZKLFK�WKH�GHYHORSHUV�SUHSDLG�IRU�6HZHU�
7UHDWPHQW� SXUVXDQW� WR� DQ� DJUHHPHQW� GDWHG� )HEUXDU\� ���� ����� ZLWK� WKH�
SUHGHFHVVRU� PXQLFLSDOLW\� 9LOODJH� RI� %DWK� VKDOO� EH� HQWLWOHG� WR� D� FUHGLW� DV�
RXWOLQHG�LQ�6FKHGXOH�³&´�WR�WKLV�%\�ODZ�XQWLO�WKH\�KDYH�GHYHORSHG�XQLWV�ZKLFK�
KDYH�D�VHZDJH�GHPDQG�HTXLYDOHQW�WR�WKH�VHZDJH�FDSDFLW\�SXUFKDVHG�

*HQHUDO

��� &KDUJHV�SD\DEOH�LQ�DFFRUGDQFH�ZLWK�WKLV�E\�ODZ�VKDOO�EH�FDOFXODWHG�DQG�SDLG�
LQ�IXOO�RQ�WKH�GDWH�WKDW�D�EXLOGLQJ�SHUPLW�LV�LVVXHG�LQ�UHODWLRQ�WR�D�EXLOGLQJ�RU�
VWUXFWXUH�WR�EH�FRQVWUXFWHG�RQ�WKH SURSHUW\�

��� :KHUH�FKDUJHV�DSSO\� WR�SURSHUW\� LQ� UHODWLRQ� WR�ZKLFK�D�EXLOGLQJ�SHUPLW� LV�
UHTXLUHG��WKH�EXLOGLQJ�SHUPLW�VKDOO�QRW�EH�LVVXHG�XQWLO�WKH�FKDUJHV�KDYH�EHHQ�
SDLG�LQ�IXOO�

��� 'HVSLWH�VHFWLRQV����DQG�����WKH�0XQLFLSDOLW\�PD\�HQWHU�LQWR�DQ�DJUHHPHQW
ZLWK�DQ�2ZQHU�RI�D�'HVLJQDWHG�+HULWDJH�3URSHUW\�WKDW�SURYLGHV�IRU�SD\PHQW�
RI�DOO�RU�SDUW�RI�WKH�&KDUJHV�SD\DEOH�LQ�DFFRUGDQFH�ZLWK�WKLV�%\�ODZ�XSRQ�
RFFXSDQF\�EHLQJ�DFKLHYHG� LQ�DFFRUGDQFH�ZLWK�VHFWLRQ����RI� WKH�%XLOGLQJ�
&RGH�$FW�� ������6�2�������� F����� RU� WZR�\HDUV�DIWHU�D�EXLOGLQJ�SHUPLW� LV�
LVVXHG�ZLWK� UHVSHFW� WR� WKH�'HVLJQDWHG�+HULWDJH�3URSHUW\��ZKLFKHYHU�GDWH�
FRPHV�ILUVW��7KH�DJUHHPHQW�VKDOO�EH�WR�WKH�0XQLFLSDOLW\¶V�VDWLVIDFWLRQ�DQG�
VKDOO�LQFOXGH�SURYLVLRQV�UHVSHFWLQJ�SD\PHQW�RI�&KDUJHV��GHIDXOW�SURYLVLRQV��
DQG�SURYLVLRQV�UHJDUGLQJ�WKH�SD\PHQW�RI�LQWHUHVW�ZKHUH�SD\PHQWV�DUH�QRW�
PDGH�LQ�DFFRUGDQFH�ZLWK�WKH�DJUHHPHQW��DPRQJVW�RWKHU�WKLQJV��$�EXLOGLQJ�
SHUPLW�VKDOO�QRW�EH�LVVXHG�LQ�UHVSHFW�RI�D�'HVLJQDWHG�+HULWDJH�3URSHUW\�XQWLO�
HLWKHU�DQ�DJUHHPHQW� LV�PDGH�EHWZHHQ�WKH�2ZQHU�DQG� WKH�0XQLFLSDOLW\� LQ�
DFFRUGDQFH� ZLWK� WKLV� VHFWLRQ�� RU� &KDUJHV� KDYH� EHHQ� SDLG� LQ� IXOO� LQ�
DFFRUGDQFH�ZLWK�VHFWLRQ�����

��� 'HVSLWH�VHFWLRQV����DQG�����HYHU\�2ZQHU�RI�D�SURSHUW\�RXWVLGH�RI�WKH�XUEDQ�
DUHD� GHVLJQDWLRQ� RI� WKH� 7RZQVKLS¶V�2IILFLDO� 3ODQ�� ZKR�PHHWV� WKH� FULWHULD�
GHILQHG�LQ�WKH�2IILFLDO�3ODQ�IRU�VHUYLFLQJ�RI�GHYHORSPHQW�RXWVLGH�RI�WKH�XUEDQ�
DUHD�IRU�FRQQHFWLRQ�WR�PXQLFLSDO�ZDWHU�VXSSO\�IRU�UHPHGLDO�RU�ZDWHU�TXDOLW\�
UHDVRQV�� PD\� HOHFW� WR� SD\� WKH� DSSOLFDEOH� ZRUNV� &KDUJH�� WRJHWKHU� ZLWK�
LQWHUHVW�DW�WKH�UDWH�RI����SHU�DQQXP��FDOFXODWHG�VHPL� DQQXDOO\��LQ�WHQ������
HTXDO�DQQXDO�LQVWDOOPHQWV�RI�EOHQGHG�SULQFLSDO�DQG�LQWHUHVW��LQ�ZKLFK�HYHQW�
WKH� 7UHDVXUHU� VKDOO� DGG� WKH� XQSDLG� EDODQFH� RZLQJ� WR� WKH� WD[� UROO� RI� WKH�
2ZQHU¶V�SURSHUW\�DQG�FROOHFW�HDFK�DQQXDO�SD\PHQW�LQ�WKH�VDPH�PDQQHU�DV�
PXQLFLSDO WD[HV�
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��� /HJDO� IHHV� LQFXUUHG�E\� WKH�7RZQVKLS�� LI�DQ\��DVVRFLDWHG�ZLWK�GHILQLQJ� WKH�
WHUPV�DQG�FRQGLWLRQV�IRU�UHSD\PHQW�SURYLGHG�IRU�LQ�VHFWLRQ����DERYH�DQG�IRU�
UHJLVWHULQJ�WKH�OLHQ�DJDLQVW�WKH�SURSHUW\�VKDOO�EH�LQFOXGHG�LQ�WKH�FRVW�WR�EH�
UHFRYHUHG�E\� WKH�SURSHUW\�2ZQHU�� 7KH� OHJDO� IHHV� VKDOO� EH� UHSDLG�RQ� WKH�
VDPH�WHUPV�DQG�FRQGLWLRQV�HOHFWHG�IRU�WKH�XQGHUO\LQJ�:RUNV &KDUJH�

��� (YHU\�2ZQHU�ZKR�HOHFWV�WR�SD\�WKH�DSSOLFDEOH�ZRUNV�&KDUJH�DQG�DVVRFLDWHG�
OHJDO�IHHV�LQ�DFFRUGDQFH�ZLWK�VHFWLRQV����DQG����PD\�DW�DQ\�WLPH WKHUHDIWHU�
FRPPXWH�DQG�SD\�LQ�FDVK�WKH�RXWVWDQGLQJ�SULQFLSDO�EDODQFH�RI�WKH�&KDUJH�
DQG�OHJDO�IHHV�DQG�DQ\�DFFUXHG�DQG�XQSDLG�LQWHUHVW�

��� &KDUJHV�SD\DEOH�LQ�DFFRUGDQFH�ZLWK�WKLV�E\�ODZ�VKDOO�EH�GHSRVLWHG�LQ�WKH�
/R\DOLVW� (DVW� 6HZDJH� ,PSRVW� 5HVHUYH� )XQG�� WKH� )DLUILHOG�:DWHU� ,PSRVW�
5HVHUYH�)XQG�� WKH�%DWK�6HZHU� ,PSRVW�5HVHUYH�)XQG�RU� WKH�%DWK�:DWHU
,PSRVW�5HVHUYH�)XQG�UHVSHFWLYHO\�DQG VKDOO�EH�PDLQWDLQHG�ZLWKLQ�VHSDUDWH�
VXE�DFFRXQWV�ZLWKLQ�WKHVH�5HVHUYH�)XQGV��WR�EH�XVHG�WR�FRYHU�SDVW�JURZWK�
FRVWV�DQG�IXQG�JURZWK�UHODWHG�LQIUDVWUXFWXUH�FDSLWDO�FRVWV��

��� :KHUH�DQ�2ZQHU�DSSOLHV�IRU�D�EXLOGLQJ�SHUPLW�IRU�WKH�FRQVWUXFWLRQ�RI�D�QHZ�
VLQJOH�GHWDFKHG�GZHOOLQJ�RU�VHPL�GHWDFKHG�GZHOOLQJ�WKDW�LV�EHLQJ�SXUSRVH�
EXLOW� WR� FRQWDLQ� D� VHFRQGDU\� XQLW�� QR� FKDUJH� VKDOO� EH� LPSRVHG� WR� WKH�
VHFRQGDU\�XQLW�SURYLGHG�WKDW�

�D� 7KH�VHFRQGDU\�XQLW�LV�SHUPLWWHG�E\�DQG�PHHWV�WKH�UHJXODWLRQV�RI�WKH�
DSSOLFDEOH�]RQLQJ�E\�ODZ��DQG

�E� 7KH� VHFRQGDU\� XQLW� PHHWV� WKH� FULWHULD� VHW� RXW� LQ� WKH� 7RZQVKLS¶V�
2IILFLDO�3ODQ

��� 1RWZLWKVWDQGLQJ� 6HFWLRQV� �� DQG� ��� DERYH�� QR�&KDUJH� VKDOO� EH� LPSRVHG�
XQGHU�WKLV�E\�ODZ�ZLWK�UHVSHFW�WR�WKH IROORZLQJ�

�D� WKH�HQODUJHPHQW�RI�DQ�H[LVWLQJ�UHVLGHQWLDO�GZHOOLQJ XQLW�
�E� WKH�FUHDWLRQ�RI�RQH�RU�WZR�DGGLWLRQDO�UHVLGHQWLDO�GZHOOLQJ�XQLWV�LQ�DQ�

H[LVWLQJ�VLQJOH�GHWDFKHG�GZHOOLQJ�ZKHUH�WKH�WRWDO�JURVV�IORRU�DUHD�RI�
HDFK� DGGLWLRQDO� XQLW� GRHV� QRW� H[FHHG� WKH� JURVV� IORRU� DUHD� RI� WKH�
H[LVWLQJ�GZHOOLQJ�XQLW� RU

�F� WKH� FUHDWLRQ� RI� RQH� DGGLWLRQDO� GZHOOLQJ� XQLW� LQ� DQ\� RWKHU� W\SH� RI�
H[LVWLQJ�UHVLGHQWLDO�XVH�EXLOGLQJ�SURYLGHG�WKH�JURVV�IORRU�DUHD�RI�WKH�
DGGLWLRQDO�XQLW�GRHV�QRW�H[FHHG�WKH�JURVV�IORRU�DUHD�RI�WKH�VPDOOHVW�
H[LVWLQJ�GZHOOLQJ�XQLW�DOUHDG\�LQ�WKH EXLOGLQJ�

��� 1RW�8VHG

��� 1RW�8VHG

��� 7KH�JURZWK�SRUWLRQ�RI�&KDUJHV�SD\DEOH� LQ�DFFRUGDQFH�ZLWK�6FKHGXOHV�³$´��
DQG� WKH�&KDUJHV�SD\DEOH� LQ�DFFRUGDQFH�ZLWK�6FKHGXOHV�� ³'´�� ³(´�� ³)´��DQG�
³*´� VKDOO� EH� DGMXVWHG� DQQXDOO\� ZLWKRXW� DPHQGPHQW� WR� WKLV� E\�ODZ��
FRPPHQFLQJ�RQ�-DQXDU\�������� DQG�DQQXDOO\�WKHUHDIWHU�LQ�DFFRUGDQFH�ZLWK�
WKH�PRVW� UHFHQW� WZHOYH�PRQWK� FKDQJH� LQ� WKH� 6WDWLVWLFV�&DQDGD�4XDUWHUO\��
1RQ�5HVLGHQWLDO�&RQVWUXFWLRQ�3ULFH�,QGH[��7DEOH �����������

��� 7KH�&KDUJHV�SD\DEOH�LQ�DFFRUGDQFH�ZLWK�6FKHGXOHV�³%´�DQG�³&´�DUH�XSGDWHG�
DQQXDOO\�EDVHG�RQ� WKH�RULJLQDO�DJUHHPHQWV� LQ�SODFH��XQFRPPLWWHG� UHVHUYH�
FDSDFLW\�FDOFXODWLRQV�DQG�WKH�PRVW�UHFHQW�6WDWLVWLFV�&DQDGD�4XDUWHUO\��1RQ�
5HVLGHQWLDO�&RQVWUXFWLRQ�3ULFH�,QGH[��7DEOH ��������������

��� 7KH�&KDUJHV�SD\DEOH�LQ�DFFRUGDQFH�ZLWK�WKLV�E\�ODZ�VKDOO�EH�SDLG�RYHU�DQG�
DERYH�DOO�RWKHU�UDWHV�RU�FKDUJHV�DV�&RXQFLO�PD\�LPSRVH�E\�E\�ODZ�IURP�WLPH�
WR�WLPH�

��� 7KH� &KDUJHV� SD\DEOH� E\� DQ� 2ZQHU� LQ� DFFRUGDQFH� ZLWK� WKLV� E\�ODZ� VKDOO�
FRQVWLWXWH�D�GHEW�RI�WKH�2ZQHU�WR�WKH�0XQLFLSDOLW\�DQG�DQ\�DPRXQW�RZLQJ�VKDOO�
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EHDU�LQWHUHVW�DW�WKH�UDWH�RI�������SHU�PRQWK������SHU�DQQXP��FDOFXODWHG�IURP�
WKH�GXH�GDWH�WR�WKH�GDWH�RI�SD\PHQW�LQ IXOO�

��� ,Q�DGGLWLRQ�WR�DQ\�RWKHU�UHPHG\�DYDLODEOH�WR�WKH�0XQLFLSDOLW\��WKH�7UHDVXUHU�
PD\�DGG�DQ\�DPRXQW�RZLQJ�RQ�DFFRXQW�RI�WKH�&KDUJHV�WR�WKH�WD[�UROO�IRU�WKH�
SURSHUW\� LQ� UHVSHFW�RI�ZKLFK� WKH� FKDUJH�ZDV�SD\DEOH� DQG�PD\� FROOHFW� WKH�
DPRXQW�RZLQJ�LQ�WKH�VDPH�PDQQHU�DV�PXQLFLSDO WD[HV�

��� ,I�DQ\�SURYLVLRQ�RU�UHTXLUHPHQW�RI�WKLV�E\�ODZ�RU�WKH�DSSOLFDWLRQ�RI�WKLV�E\�ODZ�
WR�DQ\�SHUVRQ�VKDOO�WR�DQ\�H[WHQW�EH�KHOG�WR�EH�LQYDOLG�RU�XQHQIRUFHDEOH��WKH�
UHPDLQGHU�RI�WKH�E\�ODZ�RU�WKH�DSSOLFDWLRQ�RI�VXFK�SURYLVLRQV�RU�UHTXLUHPHQWV�
WR� DOO� SHUVRQV� RWKHU� WKDQ� WKRVH� WR� ZKLFK� LW� LV� KHOG� WR� EH� LQYDOLG� RU�
XQHQIRUFHDEOH�� VKDOO� QRW� EH� DIIHFWHG� WKHUHE\� DQG� HDFK� SURYLVLRQ� DQG�
UHTXLUHPHQW�RI� WKH�E\�ODZ�VKDOO�EH�VHSDUDWHO\�YDOLG�DQG�HQIRUFHDEOH� WR� WKH�
IXOOHVW�H[WHQW�SHUPLWWHG�E\ ODZ�

��� :KHUH�D�SUHYLRXVO\� FRQQHFWHG�SURSHUW\�KDV�QRW�SDLG�ZDWHU�RU� VHZHU�XVHU�
UDWHV�IRU�D�SHULRG�LQ�H[FHVV�RI���\HDUV�WKLV�SURSHUW\�ZLOO�EH�UHTXLUHG�WR�SD\�WKH�
IXOO�DSSOLFDEOH�ZDWHU�DQG�VHZHU�ZRUNV�FKDUJHV�DV�DSSOLFDEOH�IRU�WKDW�ORFDWLRQ�
HYHQ�LI�D�SK\VLFDO�ZDWHU�DQG�RU�VHZHU�FRQQHFWLRQ�H[LVWV�WR�WKH�SURSHUW\�OLQH�
GHVSLWH�DQ\�H[HPSWLRQ�WKDW�PLJKW�RWKHUZLVH�EH�DYDLODEOH�SXUVXDQW�WR�WKLV %\�
ODZ�

��� 6FKHGXOHV�³$´��³%´��³&´��³'´��³(´��³)´��DQG�³*´�DWWDFKHG�KHUHWR�VKDOO�IRUP�DQ�
LQWHJUDO�SDUW�RI�WKLV�E\�ODZ�

��� 7KLV�E\�ODZ�PD\�EH�FLWHG�DV�WKH�³:DWHU�DQG�6HZDJH�:RUNV�&KDUJHV�%\� ODZ�´

��� 7KLV�E\�ODZ�UHSHDOV�%\�ODZ �������� DQG�DQ\�DQG�DOO�E\�ODZV�RU�SRUWLRQV�WKHUHRI�
FRQIOLFWLQJ�ZLWK�WKLV�E\�ODZ�DUH�KHUHE\�UHSHDOHG�

��� ,Q�WKH�HYHQW�RI�D�FRQIOLFW�EHWZHHQ�WKH�SURYLVLRQV�RI�WKLV�E\�ODZ�DQG�DQ\�RWKHU�
E\�ODZ�RI�WKH�PXQLFLSDOLW\��WKH�SURYLVLRQV�RI�WKLV�E\�ODZ�VKDOO SUHYDLO�

��� 7KLV�E\�ODZ�VKDOO�FRPH�LQWR�IRUFH�DQG�WDNH�HIIHFW�RQ�1RYHPEHU����������

(1$&7('�$1'�3$66('�7+,6���7+�'$<�2)�129(0%(5 ������
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6FKHGXOH $ :DWHU�:RUNV�DQG�6HZDJH�:RUNV�&KDUJHV�

6FKHGXOH % &UHGLW�WR�'HYHORSHUV�IRU�3UHSDLG�:DWHU�7UHDWPHQW�

6FKHGXOH�&�&UHGLW�WR�'HYHORSHUV�IRU�3UHSDLG�6HZDJH�7UHDWPHQW�

6FKHGXOH�'�2GHVVD�7UXQN�6HUYLFH�$UHD 'HILQLWLRQV

6FKHGXOH ( 2GHVVD�7UXQN��+DUHZRRG�DQG�%URRNODQGV�$GGLWLRQDO�:RUNV�&KDUJHV�

6FKHGXOH ) 7LPPHUPDQ�6WUHHW�$GGLWLRQDO�:RUNV &KDUJHV

6FKHGXOH�*�)DFWRU\�6WUHHW�:DWHU�DQG�6HZDJH�:RUNV�&KDUJHV
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:DWHU�:RUNV�&KDUJHV�DQG 6HZDJH�:RUNV�&KDUJHV
(IIHFWLYH�-DQXDU\��������

6HUYLFH

5HVLGHQWLDO
6LQJOH�'HWDFKHG�

'ZHOOLQJ DQG�6HPL�
'HWDFKHG�'ZHOOLQJ�

5HVLGHQWLDO
0XOWL�5HVLGHQWLDO

5HVLGHQWLDO
2WKHU�0XOWLSOHV

1RQ�5HVLGHQWLDO�
SHU�GDLO\�P�

:DWHU ± *URZWK�
SRUWLRQ

������ ������ ������ ������

:DWHU�± &OXE�IHH ������ ������ ������ ������

7RWDO�:DWHU ������ ������ ������ �������

6DQLWDU\� VHZHU ±
*URZWK�SRUWLRQ

������ ������ ������ ������

6DQLWDU\� VHZHU� ±
&OXE�IHH

������ ������ ������ ������

7RWDO� 6DQLWDU\�
VHZHU

������ ������ ������ �������

7RWDO FRPELQHG�
FKDUJH

������� ������ ������� �������
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&UHGLW�WR�'HYHORSHUV�IRU�3UHSDLG�:DWHU�7UHDWPHQW
(IIHFWLYH�-DQXDU\��������

6HUYLFH

5HVLGHQWLDO
6LQJOH�'HWDFKHG�
'ZHOOLQJ�DQG�

6HPL�'HWDFKHG�
'ZHOOLQJ

5HVLGHQWLDO
0XOWL�

5HVLGHQWLDO

5HVLGHQWLDO
2WKHU�

0XOWLSOHV

1RQ�
5HVLGHQWLDO�
SHU�GDLO\�P�

-��$��3\H��2QWDULR��/WG�� ������ ������ ������ ������

/R\DOLVW�5HVLGHQWLDO�
(VWDWHV��.DLWOLQ�*URXS�

������ ������ ������ ������

7RWDO ������ ������ ������ ������
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&UHGLW�WR�'HYHORSHUV�IRU�3UHSDLG�6HZHU�7UHDWPHQW
(IIHFWLYH�-DQXDU\��������

6HUYLFH

5HVLGHQWLDO
6LQJOH�'HWDFKHG�
'ZHOOLQJ�DQG�

6HPL�'HWDFKHG�
'ZHOOLQJ

5HVLGHQWLDO
0XOWL�

5HVLGHQWLDO
5HVLGHQWLDO

2WKHU�0XOWLSOHV

1RQ�
5HVLGHQWLDO�SHU�

GDLO\�P�

-��$��3\H��2QWDULR��/WG�� ������ ������ ������ ������

/R\DOLVW�5HVLGHQWLDO�
(VWDWHV��.DLWOLQ�*URXS�

������ ������ ������ ������

7RWDO ������ ������ ������ ������
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2'(66$�7581.�6(59,&(�$5($
(IIHFWLYH�-DQXDU\��������

%OGJ� (OLJLEOH 3DUFHO /RFDWLRQ�'HVFULSWLRQ

3DUW���� +Z\������6SHHUV�%OYG��WR�&RXQW\�5RDG���

1RUWK�VLGH
[ [ ��������������� �����%DWK�5RDG

[ ��������������� �����%DWK�5RDG

3DUW���� &RXQW\�5RDG�����%DWK�5G��WR�&15�7UDFNV�

(DVW�6LGH
[ ��������������� &RQ���3W��/RW�����YDFDQW�
[ ��������������� ���&RXQW\�5G����&RQ�%)�3W��/RW���
[ ��������������� &RQ���3W��/RW����YDFDQW�
[ ��������������� &RQ���3W��/RW�����(�RI�&W\�5G����YDFDQW�
[ ��������������� &RQ���3W��/RW�����&W\�5G����(�6

[ [ ��������������� ����&RXQW\�5G����1
[ [ ��������������� �����7D\ORU�.LGG�%OYG��&RQ���3W��/RW����
[ [ ����&RXQW\�5G����1��:DWHU�3XPSLQJ�

6WDWLRQ�
:HVW�6LGH

[ ��������������� 9DFDQW

3DUW���� &RXQW\�5RDG�����&15�7UDFNV�WR�6KDQH�6WUHHW�

(DVW�6LGH
1RW�HOLJLEOH %HOO�&DQDGD�%OGJ�
1RW�HOLJLEOH ��������������� &RQ���3W��/RW�����YDFDQW�

[ [ ��������������� ����&RXQW\�5G����1
[ [ ��������������� ����&RXQW\�5G����1
[ 1RW�HOLJLEOH ��������������� ����&DWRQ�5RDG

1RW�HOLJLEOH ��������������� ����6KDQH�6W�
1RW�HOLJLEOH ��������������� ����&RXQW\�5G�����&RQ���3W�/RW����

:HVW�6LGH
[ [ ��������������� ����&RXQW\�5G����1
[ [ ��������������� ����&RXQW\�5G����1
[ [ ��������������� ����&RXQW\�5G����1
[ [ ��������������� ����&RXQW\�5G����1
[ [ ��������������� ����&RXQW\�5G����1
[ [ ��������������� ����&RXQW\�5G����1

1RW�HOLJLEOH ���������������
����&RXQW\�5G�����&RQ���3W�/RW����
�YDFDQW��

1RW�HOLJLEOH ��������������� &RQ���/RW���
1RW�HOLJLEOH ��������������� &RQ���3W�/RW���
1RW�HOLJLEOH ��������������� &RQ���3W�/RW���

3DJH����RI���

$*(1'$�,7(0�������

:DWHU�DQG�:DVWHZDWHU�)LQDQFLDO�3ODQV�DQG�5HVSRQVH�WR�3XEOLF�&RPPHQWV 3DJH�����RI����



%</$:���������
6&+('8/(�³(´

2'(66$�7581.�:$7(50$,1�$1'�+$5(:22'�$1'�%522./$1'6
:25.6�&+$5*(�)25�$'',7,21$/�&216758&7,21�&2676

(IIHFWLYH�-DQXDU\��������

2GHVVD�7UXQN
&LYLF�$GGUHVV $VVHVVPHQW�5ROO�� :RUNV�&KDUJH

����&RXQW\�5G���1 ��������������� ������

+DUHZRRG��%URRNODQGV
&LYLF�$GGUHVV $VVHVVPHQW�5ROO�� :RUNV�&KDUJH
�����%DWK�5RDG ��������������� ����
�����%DWK�5RDG ��������������� ������
�����%DWK�5RDG ��������������� ����
�����%DWK�5RDG ��������������� ����
�����%DWK�5RDG ��������������� ����
�����%DWK�5RDG ��������������� ����
�����%DWK�5RDG ��������������� ����
�����%DWK�5RDG ��������������� ����
�����%DWK�5RDG ��������������� ����
�����%DWK�5RDG ��������������� ����

����D�%DWK�5RDG�±
VHYHUDQFH

�������
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(IIHFWLYH�-DQXDU\��������

7LPPHUPDQ�6WUHHW�:DWHU�:RUNV
&LYLF�$GGUHVV $VVHVVPHQW�5ROO�� :DWHU�:RUNV�&KDUJH
��7LPPHUPDQ�6W� ��������������� ������
��7LPPHUPDQ�6W� ��������������� ������
����0LOOKDYHQ�5G� ��������������� �������

7LPPHUPDQ�6WUHHW�6HZDJH�:RUNV
&LYLF�$GGUHVV $VVHVVPHQW�5ROO�� 6HZDJH�:RUNV�&KDUJH
��7LPPHUPDQ�6W� ��������������� ������
��7LPPHUPDQ�6W� ��������������� ������
��7LPPHUPDQ�6W� ��������������� ������
����0LOOKDYHQ�5G� ��������������� ������
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(IIHFWLYH�-DQXDU\��������

)DFWRU\�6WUHHW�:DWHU�:RUNV
&LYLF�$GGUHVV $VVHVVPHQW�5ROO�� :DWHU�:RUNV�&KDUJH

���)DFWRU\�6W���2GHVVD ��������������� �������
����0DLQ�6W���2GHVVD ��������������� �������

)DFWRU\�6WUHHW�6HZDJH�:RUNV
&LYLF�$GGUHVV $VVHVVPHQW�5ROO�� 6HZDJH�:RUNV�&KDUJH

���)DFWRU\�6W���2GHVVD ��������������� �������
����0DLQ�6W���2GHVVD ��������������� �������
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$�%\�ODZ�5HVSHFWLQJ�:DWHU� DQG� 6HZDJH� XVHU� UDWHV� DQG�6HUYLFH�&KDUJHV� LQ� /R\DOLVW�
7RZQVKLS

:+(5($6 7KH�&RUSRUDWLRQ�RI�/R\DOLVW�7RZQVKLS��WKH�³7RZQVKLS´��RZQV��RSHUDWHV�DQG�
PDLQWDLQV�WKH�)DLUILHOG�:DWHU�:RUNV�DQG�WKH�%DWK�:DWHU�:RUNV�

$1'�:+(5($6 WKH�7RZQVKLS�RZQV��RSHUDWHV�DQG�PDLQWDLQV�WKH�/R\DOLVW�(DVW 6HZDJH�
:RUNV DQG WKH�%DWK�6HZDJH�:RUNV�

$1'� :+(5($6 6HFWLRQ� ������ RI� WKH� 0XQLFLSDO� $FW�� ������ 6�2�� ������ &KDSWHU� ���
DXWKRUL]HV� WKH�7RZQVKLS� WR�SDVV�E\�ODZV� UHVSHFWLQJ�SXEOLF�XWLOLWLHV� WKDW� LQFOXGHV�ZDWHU�
DQG�VHZDJH�ZRUNV�DQG�VHUYLFHV�

$1'�:+(5($6�WKH�&RXQFLO�RI�WKH�7RZQVKLS�GHHPV�LW�GHVLUDEOH�DQG�H[SHGLHQW�WR�SDVV�
D�E\�ODZ�UHVSHFWLQJ�ZDWHU�DQG�VHZDJH�VHUYLFHV�LQ�RUGHU�WR�HQVXUH�D�FRQWLQXHG�VXSSO\�RI�
ZDWHU�DQG�VHZDJH�VHUYLFHV�WR�WKRVH�SHUVRQV�LQ�/R\DOLVW�7RZQVKLS�WR�ZKRP�VXFK�VHUYLFHV�
DUH�VXSSOLHG�E\�WKH�7RZQVKLS�

$1'�:+(5($6 6HFWLRQ��������RI�WKH�0XQLFLSDO�$FW��������DXWKRUL]HV�WKH�7RZQVKLS�WR�
SDVV�E\�ODZV�LPSRVLQJ�IHHV�RU�FKDUJHV�RQ�DQ\�FODVV�RI�SHUVRQV�IRU�VHUYLFHV�RU�DFWLYLWLHV�
SURYLGHG�RU�GRQH�E\�RU�RQ�EHKDOI�RI�WKH�7RZQVKLS�DQG�IRU�FDSLWDO�FRVWV�SD\DEOH�E\�WKH�
7RZQVKLS� IRU� VHZDJH� DQG� ZDWHU� VHUYLFHV� ZKLFK� WKH� 7RZQVKLS� ZLOO� SURYLGH� WR� WKRVH�
SHUVRQV�DIWHU�WKH�IHHV�DQG�FKDUJHV�DUH�LPSRVHG�

$1'�:+(5($6 VHFWLRQ�������RI�WKH�0XQLFLSDO�$FW��������DXWKRUL]HV�WKH�PXQLFLSDOLW\�WR�
VKXW�RII�WKH�VXSSO\�RI�D�SXEOLF�XWLOLW\�WR�ODQG LI�IHHV�RU�FKDUJHV�SD\DEOH�E\�WKH�RZQHUV�RU�
RFFXSDQWV�RI�WKH�ODQG�IRU�WKH�VXSSO\�RI�WKH�XWLOLW\�DUH�RYHUGXH�

$1'�:+(5($6 VHFWLRQ� ��� RI� WKH 0XQLFLSDO� $FW�� ������ DXWKRUL]HV� D� PXQLFLSDOLW\� WR�
UHTXLUH��DV�D�FRQGLWLRQ�RI�VXSSO\LQJ�RU�FRQWLQXLQJ� WR�VXSSO\�D�SXEOLF�XWLOLW\�� UHDVRQDEOH�
VHFXULW\�EH�JLYHQ�IRU�WKH�SD\PHQW�RI�IHHV�DQG�FKDUJHV�IRU�WKH�VXSSO\�RI�WKH�SXEOLF�XWLOLW\���

$1'�:+(5($6 6HFWLRQ�����RI�WKH�0XQLFLSDO�$FW��������DXWKRUL]HV�WKH�7UHDVXUHU�WR�DGG�
IHHV�DQG�FKDUJHV� LPSRVHG�E\� WKH�PXQLFLSDOLW\� WR� WKH� WD[� UROO� IRU�D�SURSHUW\� WR�ZKLFK�D�
SXEOLF�XWLOLW\� KDV�EHHQ�VXSSOLHG�DQG� WR� FROOHFW� WKHP� LQ� WKH�VDPH�PDQQHU�DV�PXQLFLSDO�
WD[HV�

$1'� :+(5($6 2QWDULR� 5HJXODWLRQ� ������� PDGH� XQGHU� WKH� 0XQLFLSDO� $FW�� �����
DXWKRUL]HV�WKDW�IHHV�DQG�FKDUJHV�LPSRVHG�E\�WKH�PXQLFLSDOLW\�WR�WKH�WD[�UROO�KDYH�SULRULW\�
OLHQ�VWDWXV���
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$1'�:+(5($6�&RXQFLO�RI�WKH�7RZQVKLS�ZLVKHV�WR�LPSRVH�IHHV�DQG�FKDUJHV�WR�
UHFRYHU�WKH�FRVWV�RI�SURYLGLQJ�ZDWHU�DQG�VHZDJH�VHUYLFHV�WR�WKH�XVHUV�WKHUHRI�

12:�7+(5()25(�7KH�&RUSRUDWLRQ�RI�/R\DOLVW�7RZQVKLS�KHUHE\�HQDFWV�DV�IROORZV�

�� 'HILQLWLRQV

���� ³%DWK�:DWHU�:RUNV´�VKDOO�PHDQ�WKH�ZDWHU�ILOWUDWLRQ�SODQW�ORFDWHG�LQ�%URNHQ�
)URQW�&RQFHVVLRQ��3DUW�RI�/RWV����DQG�����3ODQ�����JHRJUDSKLF�DUHD�RI�WKH�IRUPHU�
9LOODJH�RI�%DWK�DQG�QRZ�NQRZQ�DV�/R\DOLVW�7RZQVKLS��LQFOXGLQJ�SXPSLQJ�VWDWLRQV��
GLVWULEXWLRQ� PDLQV� DQG� ZDWHU� VWRUDJH� IDFLOLWLHV� VHUYLFHG� E\� WKH� %DWK� :DWHU�
7UHDWPHQW�3ODQW�

���� ³%DWK�6HZDJH�:RUNV´� VKDOO�PHDQ� WKH�VHZDJH� WUHDWPHQW�SODQW� ORFDWHG� LQ�
3DUW�/RW�����&RQFHVVLRQ�%URNHQ�)URQW��EHLQJ�3DUW����3ODQ���5������DQG�EHLQJ�
IXUWKHU�GHVFULEHG�DV�EHLQJ�ORFDWHG�LQ�WKH�JHRJUDSKLF�DUHD�RI�WKH�IRUPHU�9LOODJH�RI�
%DWK� QRZ� NQRZQ� DV� /R\DOLVW� 7RZQVKLS�� LQFOXGLQJ� SXPSLQJ� VWDWLRQV�� VDQLWDU\�
VHZHUV�DQG�IRUFH�PDLQV��VHUYLFHG�E\�WKH�%DWK�:DWHU�3ROOXWLRQ�&RQWURO�3ODQW�

���� ³%LOO�GDWH´�VKDOO�PHDQ�WKH�GDWH�RQ�ZKLFK�D�ELOO�IRU�D�ZDWHU�XVHU�UDWH�DQG�RU�
VHUYLFH�FKDUJH�DQG�RU�VHZHU�XVHU�UDWH�DQG�RU�VHUYLFH�FKDUJH�LV�UHQGHUHG�

���� �&RXQFLO��VKDOO�PHDQ�WKH�&RXQFLO�RI�7KH�&RUSRUDWLRQ�RI�/R\DOLVW�7RZQVKLS�

���� ³'ZHOOLQJ�8QLW´ VKDOO�PHDQ�D�URRP�RU�VXLWH�RI�URRPV�XVHG��RU�GHVLJQHG�RU�
LQWHQGHG�IRU�XVH�E\��RQH�SHUVRQ�RU�SHUVRQV�OLYLQJ�WRJHWKHU��LQ�ZKLFK�FXOLQDU\�DQG�
VDQLWDU\�IDFLOLWLHV�DUH�SURYLGHG�IRU�WKH�H[FOXVLYH�XVH�RI�VXFK�SHUVRQ�RU SHUVRQV�

���� �(TXLYDOHQW�5HVLGHQWLDO�8QLW�� RU� �(58��PHDQV� WKH� VXP�RI� WKH�HTXLYDOHQW�
QXPEHU� RI� UHVLGHQWLDO� XQLWV� GHHPHG� WR� H[LVW� RQ� PXOWL�UHVLGHQWLDO�� LQGXVWULDO��
FRPPHUFLDO� DQG� LQVWLWXWLRQDO� SURSHUWLHV� LQ� WKH� VHUYLFH� DUHDV WR� ZKLFK� ZDWHU� RU�
VHZDJH�VHUYLFHV�DUH�SURYLGHG��DV�GHWHUPLQHG�LQ�DFFRUGDQFH�ZLWK�WKLV�E\�ODZ��

���� ³)DLUILHOG� :DWHU� :RUNV´� VKDOO� PHDQ� WKH� )DLUILHOG�:DWHU� 7UHDWPHQW SODQW�
ORFDWHG�LQ�SDUW�RI�/RWV����DQG�����%URNHQ�)URQW�&RQFHVVLRQ��JHRJUDSKLF�DUHD�RI�
WKH� IRUPHU�7RZQVKLS�RI�(UQHVWRZQ�DQG�QRZ�NQRZQ�DV�/R\DOLVW�7RZQVKLS��DQG�
UHODWHG�SXPSLQJ�VWDWLRQV��GLVWULEXWLRQ�PDLQV�DQG�ZDWHU�VWRUDJH�IDFLOLWLHV�

���� ³/R\DOLVW 6HZDJH�:RUNV´�PHDQV�WKH�VHZDJH�WUHDWPHQW�SODQW�ORFDWHG�LQ�
3DUW�/RW�����&RQFHVVLRQ����EHLQJ�3DUW���RQ�3ODQ���5������DQG�EHLQJ�IXUWKHU�
GHVFULEHG�DV�EHLQJ�ORFDWHG�LQ�WKH�JHRJUDSKLF�DUHD�RI WKH�IRUPHU�7RZQVKLS�RI�
(UQHVWRZQ�QRZ�NQRZQ�DV�/R\DOLVW�7RZQVKLS��LQFOXGLQJ�SXPSLQJ�VWDWLRQV��
VDQLWDU\�VHZHUV�DQG�IRUFH�PDLQV�VHUYLFHG�E\�WKH�$PKHUVWYLHZ�:DWHU�3ROOXWLRQ�
&RQWURO�3ODQW�

���� ³0XOWL�UHVLGHQWLDO� XQLWV´ VKDOO� PHDQ� UHVLGHQWLDO� XQLWV� ZKHUH� WKHUH� LV�PRUH�
WKDQ� RQH� IXOO\� VHUYLFHG� GZHOOLQJ� XQLW� RQ� DQ� LQGLYLGXDO� SURSHUW\� DQG� H[FOXGHV�
VHFRQGDU\�XQLWV�DV�GHILQHG�E\�WKH�'HYHORSPHQW�&KDUJHV�$FW�DV�DPHQGHG�

����� ³2FFXSDQW´� PHDQV� DQ\� SHUVRQ� RWKHU� WKDQ� WKH� 2ZQHU� ZKR� RFFXSLHV�
SURSHUW\��DQG DQ\�UHIHUHQFH�LQ�WKLV�E\�ODZ�WR�DQ�RFFXSDQW�LQ�WKH�VLQJXODU�VKDOO�EH�
GHHPHG�WR�LQFOXGH�WKH�SOXUDO��ZKHUH�DSSOLFDEOH

����� ³2ZQHU´� PHDQV� WKH� UHJLVWHUHG� RZQHU� RU� RZQHUV� RI� D� SURSHUW\� DQG DQ\�
UHIHUHQFH�LQ�WKLV�E\�ODZ�WR�DQ�RZQHU�LQ�WKH�VLQJXODU�VKDOO�EH�GHHPHG�WR�LQFOXGH�WKH�
SOXUDO��ZKHUH�DSSOLFDEOH�

����� ³3HQDOW\�GDWH´�PHDQV�WKH�GDWH�WKDW�LV����GD\V�DIWHU�WKH�ELOO�GDWH�

����� ³6HFRQGDU\� 8QLWV´� VKDOO� PHDQ� DGGLWLRQDO� XQLWV� GHYHORSHG� LQ� H[LVWLQJ�
EXLOGLQJV�RU�DQFLOODU\�VWUXFWXUHV�FRQVLVWHQW�ZLWK�WKH�GHILQLWLRQ IRU�6HFRQGDU\�8QLWV�
DV�SHU�WKH�'HYHORSPHQW�&KDUJHV�$FW� DV�DPHQGHG�

����� ³6HZDJH�:RUNV´�VKDOO�PHDQ�DOO�VHZDJH� WUHDWPHQW� FROOHFWLRQ�� WUDQVPLVVLRQ��
SXPSLQJ�DQG GLVSRVDO�V\VWHPV�QRZ�RU�LQ�WKH�IXWXUH�RZQHG�DQG�RSHUDWHG�E\�RU�IRU�
WKH�7RZQVKLS�

����� ³6LQJOH�IDPLO\�XQLW´�VKDOO�PHDQ�DOO�UHVLGHQWLDO�SURSHUWLHV�FRQVLVWLQJ�RI�RQO\�RQH�
GZHOOLQJ�XQLW�
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����� ³7RZQVKLS´�VKDOO�PHDQ�7KH�&RUSRUDWLRQ�RI�/R\DOLVW�7RZQVKLS�

����� ³:DWHU�:RUNV´� VKDOO� PHDQ� DOO� ZDWHU� WUHDWPHQW�� GLVWULEXWLRQ�� VWRUDJH� DQG�
SXPSLQJ�V\VWHPV�QRZ�RU�LQ�WKH�IXWXUH�RZQHG DQG�RSHUDWHG�E\�RU�IRU�WKH�7RZQVKLS�

����� �:RUNV�� IRU� WKH�SXUSRVH�RI� WKLV�E\�ODZ�VKDOO�PHDQ� �:DWHU�:RUNV��DQG�RU�
�6HZDJH�:RUNV��

�� $XWKRULW\

���� &RXQFLO�VKDOO�EH�UHVSRQVLEOH�IRU�WKH�RSHUDWLRQ�RI�WKH�:RUNV��LQFOXGLQJ�WKH�
VHWWLQJ�RI�IHHV�DQG�FKDUJHV��WKH�HQJDJLQJ�RI�HPSOR\HHV��WKH�SD\PHQW�RI�DFFRXQWV�
DQG�DOO�RWKHU�WKLQJV�QHFHVVDU\�IRU�WKH�VXFFHVVIXO�RSHUDWLRQ�RI�WKH�:RUNV�

�� :DWHU�XVHU�UDWHV

���� (YHU\�2ZQHU� DQG�2FFXSDQW� RI� SURSHUW\� WR�ZKLFK� WKH� 7RZQVKLS� VXSSOLHV�
ZDWHU�IURP�WKH�:DWHU�:RUNV�VKDOO�EH�MRLQWO\�DQG�VHYHUDOO\�UHVSRQVLEOH�IRU�SD\PHQW�
RI� D� ZDWHU� XVHU� UDWH IRU� WKH� SURSHUW\� FRQVLVWLQJ� RI� D� PRQWKO\� IODW� UDWH� DQG� D�
FRQVXPSWLRQ�UDWH�GHWHUPLQHG�LQ�DFFRUGDQFH�ZLWK�WKLV�E\�ODZ��ZLWK�WKH�H[FHSWLRQ�
WKDW� SURSHUWLHV�ZKLFK� KDYH� QHYHU� EHHQ� RFFXSLHG� DQG� IRU� ZKLFK� QR� RFFXSDQF\�
SHUPLW�KDV�EHHQ�LVVXHG�DUH�H[HPSW�IURP�:DWHU�XVHU�UDWHV��

���� 7KH�FRQVXPSWLRQ�UDWH�FRPSRQHQW�RI�WKH�ZDWHU�XVHU�UDWH IRU�D�SURSHUW\�VKDOO�
EH� FDOFXODWHG� E\�PXOWLSO\LQJ� WKH�PHWHUHG� DPRXQW� RI� ZDWHU� FRQVXPHG� LQ� FXELF�
PHWUHV�E\�WKH�FRQVXPSWLRQ�UDWH�LQ�6FKHGXOH�µ�¶�WR�WKLV�E\�ODZ��

���� 7KH�PRQWKO\�IODW�IHH�IRU�ZDWHU�XVHU�UDWHV�IRU�RQH�VLQJOH�IDPLO\�XQLW�VKDOO�EH�
FDOFXODWHG�E\�PXOWLSO\LQJ�RQH�WLPHV�WKH�HTXLYDOHQW�UHVLGHQWLDO�XQLWV��³(58V´��RQ�
WKH�SURSHUW\�E\ WKH�PRQWKO\�IODW�UDWH�FKDUJH�LQ�6FKHGXOH�µ�¶�WR�WKLV�E\�ODZ�

���� 7KH� PRQWKO\� IODW� UDWH� FRPSRQHQW� RI� WKH� ZDWHU� XVHU� UDWH IRU LQGXVWULDO��
FRPPHUFLDO� LQVWLWXWLRQDO DQG�PXOWL�UHVLGHQWLDO� SURSHUWLHV VKDOO EH� FDOFXODWHG� E\�
PXOWLSO\LQJ�WKH�HTXLYDOHQW�UHVLGHQWLDO�XQLWV��³(58V´��RQ�WKH�SURSHUW\�E\�WKH�PRQWKO\�
IODW�UDWH�FKDUJH�LQ�6FKHGXOH�µ�¶�WR�WKLV�E\�ODZ�

���� 7KH� (58V� IRU� DQ� LQGXVWULDO�� FRPPHUFLDO� LQVWLWXWLRQDO RU� PXOWL�UHVLGHQWLDO
SURSHUW\� VKDOO� EH� FDOFXODWHG� DQQXDOO\� E\� GLYLGLQJ� WKH� WKUHH� \HDU� DYHUDJH� GDLO\�
DPRXQW�RI�PHWHUHG�ZDWHU�VXSSOLHG�WR�WKH�SURSHUW\�E\�WKH�DYHUDJH�GDLO\�DPRXQW�RI�
PHWHUHG�ZDWHU�VXSSOLHG�WR�VLQJOH�IDPLO\�UHVLGHQWLDO�SURSHUWLHV�LQ�WKH�VDPH�ZDWHU�
DUHD�GXULQJ�WKH�LPPHGLDWHO\�SUHFHGLQJ�WZHOYH������PRQWK�SHULRG�DV�GHWHUPLQHG�
E\�WKH�7RZQVKLS�

���� 5HVLGHQWLDO�SURSHUWLHV�VKDOO QRW�EH�FRQVLGHUHG�PXOWL�UHVLGHQWLDO�XQLWV LI�WKH�
SURSHUW\�FRQWDLQV�RQO\�D�VLQJOH�UHVLGHQFH�SOXV�VHFRQGDU\�XQLW�V���

���� ,I�WKH�WKUHH�\HDU�DYHUDJH�GDLO\�DPRXQW�RI�PHWHUHG�ZDWHU�VXSSOLHG�WR�D�
FRPPHUFLDO��LQGXVWULDO� LQVWLWXWLRQDO RU�PXOWL�UHVLGHQWLDO SURSHUW\�LV�QRW�DYDLODEOH��
RU�LI�WKHUH�LV�D�FKDQJH�LQ�XVH�RI�WKH�SURSHUW\�WKDW��LQ�WKH�RSLQLRQ�RI�WKH�7RZQVKLS��
ZLOO�UHVXOW�LQ�D�VLJQLILFDQW�FKDQJH�LQ�WKH�TXDQWLW\�RI�ZDWHU�WKDW�ZLOO�EH�VXSSOLHG�WR�
WKH�SURSHUW\�LQ�IXWXUH��WKH�7RZQVKLS PD\�HVWLPDWH�WKH�QXPEHU�RI�(58V�IRU�WKH�
SURSHUW\�EDVHG�RQ�WKH�DPRXQW�RI�ZDWHU�VXSSOLHG�WR�WKH�SURSHUW\�WR�GDWH�DQG�WR�
FRPSDUDEOH�SURSHUWLHV�ZLWK�FRPSDUDEOH�XVHV�LQ�WKH�7RZQVKLS�

���� ,I�WKHUH�KDV�EHHQ�D�VLJQLILFDQW�UHGXFWLRQ�LQ�WKH�TXDQWLW\�RI�ZDWHU�VXSSOLHG�WR�
D�FRPPHUFLDO�� LQGXVWULDO� LQVWLWXWLRQDO RU�PXOWL�UHVLGHQWLDO SURSHUW\� LQ�D�SDUWLFXODU�
\HDU�� WKH� 7RZQVKLS�PD\�� XSRQ� UHTXHVW� RI� WKH� SURSHUW\� 2ZQHU�� UHFDOFXODWH� WKH�
QXPEHU� RI� (58V IRU� WKH� SURSHUW\� EDVHG� RQ� WKH� UHGXFHG� DPRXQW� RI� ZDWHU�
FRQVXPHG�DQG�DGMXVW�WKH�IODW�UDWH�FRPSRQHQW�RI�WKH�ZDWHU�XVHU�UDWH SD\DEOH�E\�
WKH�2ZQHU RI�WKH�SURSHUW\�

���� 0LVFHOODQHRXV�IHHV�DQG�FKDUJHV�DVVRFLDWHG�ZLWK�ZDWHU�VHUYLFHV�DUH�OLVWHG�
LQ�6FKHGXOH�µ�¶�RI�WKLV�E\�ODZ�

�� 6HZHU�XVHU�UDWHV

���� (YHU\�2ZQHU DQG�2FFXSDQW RI� SURSHUW\� WR�ZKLFK� WKH� 7RZQVKLS� VXSSOLHV�
VDQLWDU\�VHZDJH�VHUYLFHV�IURP�WKH�6HZDJH�:RUNV�VKDOO�EH�MRLQWO\�DQG�VHYHUDOO\�
UHVSRQVLEOH� IRU�SD\PHQW�RI�D�VHZDJH�XVHU� UDWH IRU� WKH�SURSHUW\�FRQVLVWLQJ�RI�D�
PRQWKO\�IODW�UDWH�DQG�D�FRQVXPSWLRQ�UDWH�GHWHUPLQHG�LQ�DFFRUGDQFH�ZLWK�WKLV�E\�
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ODZ��ZLWK�WKH�H[FHSWLRQ�WKDW�SURSHUWLHV�ZKLFK�KDYH�QHYHU�EHHQ�RFFXSLHG�DQG�IRU�
ZKLFK�QR�RFFXSDQF\�SHUPLW�KDV�EHHQ�LVVXHG�DUH�H[HPSW�IURP�6HZHU�XVHU�UDWHV�

���� 7KH�FRQVXPSWLRQ�UDWH�FRPSRQHQW�RI� WKH�VHZDJH�XVHU�UDWH IRU�D�SURSHUW\�
VKDOO�EH�FDOFXODWHG�E\�PXOWLSO\LQJ�WKH�PHWHUHG�DPRXQW�RI�ZDWHU�LQ�FXELF�PHWUHV�E\�
WKH�FRQVXPSWLRQ UDWH�LQ�6FKHGXOH�µ�¶�WR�WKLV�E\�ODZ��

���� 7KH�PRQWKO\�IODW�IHH�IRU�ZDWHU�XVHU�UDWHV�IRU�RQH�VLQJOH�IDPLO\�XQLW�VKDOO�EH�
FDOFXODWHG�E\�PXOWLSO\LQJ�RQH�WLPHV�WKH HTXLYDOHQW�UHVLGHQWLDO�XQLWV��³(58V´��RQ�
WKH�SURSHUW\�E\ WKH�PRQWKO\�IODW�UDWH�FKDUJH�LQ�6FKHGXOH�µ�¶�WR�WKLV�E\�ODZ�

���� 7KH� PRQWKO\� IODW� UDWH� FRPSRQHQW� RI� WKH� VHZHU� XVHU� UDWH� IRU LQGXVWULDO��
FRPPHUFLDO� LQVWLWXWLRQDO DQG�PXOWL�UHVLGHQWLDO� SURSHUWLHV VKDOO� EH� FDOFXODWHG� E\�
PXOWLSO\LQJ�WKH�HTXLYDOHQW�UHVLGHQWLDO�XQLWV��³(58V´��RQ�WKH�SURSHUW\�E\�WKH�PRQWKO\�
IODW�UDWH�FKDUJH�LQ�6FKHGXOH�µ�¶�WR�WKLV�E\�ODZ�

���� 7KH�SURYLVLRQV�RI�VHFWLRQV����������������DQG���� RI�WKLV�E\�ODZ�VKDOO�DSSO\��
ZLWK�QHFHVVDU\�PRGLILFDWLRQV�� WR� WKH�FDOFXODWLRQ�RI� WKH�QXPEHU�RI�(58V IRU� WKH�
SXUSRVH� RI� GHWHUPLQLQJ� WKH� IODW� UDWH� FRPSRQHQW� RI� WKH� VHZDJH� XVHU� UDWH IRU�
FRPPHUFLDO��LQGXVWULDO� LQVWLWXWLRQDO DQG�PXOWL�UHVLGHQWLDO SURSHUWLHV�

���� 0LVFHOODQHRXV�IHHV�DQG�FKDUJHV�DVVRFLDWHG�ZLWK�VHZHU�VHUYLFHV�DUH�OLVWHG�
LQ�6FKHGXOH�µ�¶�RI�WKLV�E\�ODZ�

�� %LOOLQJ��3D\PHQW�DQG�6HFXULW\�'HSRVLWV

���� $� ZDWHU� DQG�RU� VHZDJH� XVHU� UDWH� DQG�RU� VHUYLFH� FKDUJH� SD\DEOH� LQ�
DFFRUGDQFH�ZLWK�WKLV�E\�ODZ�VKDOO�EH�ELOOHG�WR�WKH�2ZQHU RI�WKH�SURSHUW\�RQ�D�EL�
PRQWKO\�EDVLV�DW�WKH�2ZQHU¶V�DGGUHVV�DV�VKRZQ�RQ�WKH�ODVW�UHYLVHG�DVVHVVPHQW�
UROO�DQG�VKDOO�EH�GHHPHG�WR�KDYH�EHHQ�UHFHLYHG�RQ�WKH�WKLUG�EXVLQHVV�GD\ DIWHU�
WKH�GDWH�RQ�ZKLFK�WKH�ELOO�ZDV�PDLOHG�

���� 'HVSLWH�VHFWLRQ������WKH�7UHDVXUHU�PD\��LI�UHTXHVWHG�LQ�ZULWLQJ�E\�WKH�2ZQHU��
VHQG�WKH�ELOO�IRU�SD\PHQW�RI�D�ZDWHU�DQG�RU�VHZDJH�XVHU�UDWH�DQG�RU�VHUYLFH�FKDUJH�
WR�WKH�2FFXSDQW RI�WKH�SURSHUW\�DW�WKH�DGGUHVV�RI�WKH�SURSHUW\��EXW�QRWKLQJ�KHUHLQ�
UHOLHYHV�WKH�2ZQHU RU 2FFXSDQW RI�WKHLU�MRLQW�DQG�VHYHUDO�REOLJDWLRQV�WR�SD\�WKH�ELOO�
ZKHQ�GXH��

���� $OO�DPRXQWV�RZLQJ�RQ�DFFRXQW�RI�D�ZDWHU�DQG�RU�VHZDJH�XVHU�UDWH�DQG�RU�
VHUYLFH� FKDUJH VKDOO� EH� SDLG� WR� WKH� 7RZQVKLS� RQ� WKH GXH� GDWH� DW� WKH�2GHVVD�
0XQLFLSDO�2IILFHV�RU�DW�VXFK�RWKHU�SODFH�DV�PD\�EH�VHW�RXW�RQ�WKH�ELOO�

���� ,I�WKH�7RZQVKLS�LV�UHTXHVWHG�WR�VHQG�WKH�ELOO�IRU�ZDWHU�DQG�VHZDJH�VHUYLFHV�
WR� D� SHUVRQ�ZKR� LV� D� QHZ�2FFXSDQW RI� WKH� SURSHUW\�� WKH� 7UHDVXUHU�PD\�� DV� D�
FRQGLWLRQ�RI�WKH�7RZQVKLS�VXSSO\LQJ�ZDWHU�WR�WKH�SURSHUW\��UHTXLUH�WKH�2FFXSDQW
WR�SRVW�VHFXULW\�IRU�SD\PHQW�RI�IXWXUH�ZDWHU�DQG�RU�VHZDJH�XVHU�UDWH�DQG�RU�VHUYLFH�
FKDUJH��RU�ERWK�

���� 7KH� DPRXQW� RI� VHFXULW\� WKDW� WKH� 7UHDVXUHU� PD\� UHTXHVW� EH� SRVWHG� LQ�
DFFRUGDQFH�ZLWK�VHFWLRQ�����VKDOO�HTXDO�WKH�DPRXQW�RI�WKH�ZDWHU�DQG�RU�VHZDJH�
XVHU�UDWH�DQG�RU�VHUYLFH�FKDUJH IRU�WZR�PRQWKV�IRU�WKH�SURSHUW\�DV�HVWLPDWHG�E\�
WKH�7UHDVXUHU�EDVHG�RQ�SUHYLRXV�OHYHOV�RI�FRQVXPSWLRQ�RQ�WKH�SURSHUW\�RU��LI�WKH�
7RZQVKLS� KDV� QRW� SUHYLRXVO\� VXSSOLHG� ZDWHU� WR� WKH� SURSHUW\�� WKH� OHYHOV� RI�
FRQVXPSWLRQ�IRU�VLPLODU�SURSHUWLHV�HOVHZKHUH�LQ�/R\DOLVW�7RZQVKLS�

���� ,I� WKH� 7RZQVKLS� KDV� VKXW� RII� WKH� VXSSO\� RI�ZDWHU� WR� D� SURSHUW\�� RU� LI� WKH�
7UHDVXUHU�KDV�UHDVRQDEOH�JURXQGV�WR�EHOLHYH�EDVHG�RQ�SDVW�SD\PHQW�KLVWRU\�WKDW�
DQ�2ZQHU RU�2FFXSDQW RI�D�SURSHUW\�PD\�EH�XQDEOH�WR�SD\�RU�FRQWLQXH�SD\LQJ�D�
ZDWHU�DQG�RU�VHZDJH�XVHU�UDWH�DQG�RU�VHUYLFH�FKDUJH ZKHQ�GXH�� WKH�7UHDVXUHU�
PD\��DV�D�FRQGLWLRQ�RI�WKH�7RZQVKLS�VXSSO\LQJ�RU�FRQWLQXLQJ�WR�VXSSO\�ZDWHU�WR�WKH�
SURSHUW\��UHTXLUH�WKH�2ZQHU RU�2FFXSDQW��DV�WKH�FDVH�PD\�EH��WR�SRVW�VHFXULW\�IRU�
SD\PHQW�RI�IXWXUH�ZDWHU�DQG�RU�VHZDJH�XVHU�UDWH�DQG�RU�VHUYLFH�FKDUJH��RU�ERWK�

���� 7KH� DPRXQW� RI� VHFXULW\� WKDW� WKH� 7UHDVXUHU� PD\� UHTXHVW� EH� SRVWHG� LQ�
DFFRUGDQFH�ZLWK�VHFWLRQ�����VKDOO�HTXDO�WKH�JUHDWHU�RI�

������ ���������RU�

������ WKH� DPRXQW� RI� WKH� ZDWHU� DQG�RU� VHZDJH� XVHU� UDWH� DQG�RU� VHUYLFH�
FKDUJH�IRU�WZR�PRQWKV�IRU�WKH�SURSHUW\�DV�HVWLPDWHG�E\�WKH�7UHDVXUHU�EDVHG�
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RQ�SUHYLRXV�OHYHOV�RI�FRQVXPSWLRQ�RQ�WKH�SURSHUW\�

���� 7KH�7UHDVXUHU�PD\�DFFHSW�VHFXULW\�LQ�WKH�IRUP�RI�FDVK�RU�DQ\�RWKHU�W\SH�RI�
QHJRWLDEOH�VHFXULW\�VXLWDEOH�WR�WKH�7UHDVXUHU��

�� 5HPHG\�LI�'HIDXOW�RI�3D\PHQW

���� ,I�DQ�DPRXQW�RZLQJ�RQ�DFFRXQW RI�D�ZDWHU�DQG�RU�VHZDJH�XVHU�UDWH�DQG�RU�
VHUYLFH�FKDUJH�LV�QRW�SDLG�RQ�RU�EHIRUH�WKH�SHQDOW\�GDWH��D�SHQDOW\�RI�������RI�WKH�
DPRXQW� RZLQJ� VKDOO� EH� DGGHG� WR� WKH� DPRXQW� RZLQJ� DQG� EH� SD\DEOH� WR� WKH�
7RZQVKLS�

���� ,I�WKH�RULJLQDO�DPRXQW�RZLQJ�RQ�DFFRXQW�RI�D�ZDWHU�DQG�RU�VHZDJH�XVHU�UDWH�
DQG�RU� VHUYLFH� FKDUJH LV� QRW� SDLG� RQ� RU� EHIRUH� � WKH� VXEVHTXHQW� ELOO� GDWH�� DQ�
DGGLWLRQDO� SHQDOW\� RI� �����RI� WKH� RULJLQDO� DPRXQW� RZLQJ� VKDOO� EH� DGGHG� WR� WKH�
DPRXQW�RZLQJ�DQG�EH�SD\DEOH�WR�WKH�7RZQVKLS��

���� $� ZDWHU� DQG�RU� VHZDJH� XVHU� UDWH� DQG�RU� VHUYLFH� FKDUJH� SD\DEOH� E\� WKH�
2ZQHU DQG�2FFXSDQW RI� D� SURSHUW\� FRQVWLWXWHV� D� MRLQW� DQG� VHYHUDO� GHEW� RI� WKH�
2ZQHU DQG�2FFXSDQW WR�WKH�7RZQVKLS�

���� ,I�D�ZDWHU�DQG�RU�VHZDJH XVHU�UDWH�DQG�RU�VHUYLFH�FKDUJH�LV�QRW�SDLG�ZLWKLQ�
��� GD\V� IURP� WKH� SHQDOW\� GDWH�� WKH� 7UHDVXUHU� PD\�� LQ� DGGLWLRQ� WR� DQ\� RWKHU�
UHPHGLHV�DYDLODEOH�WR�WKH�7RZQVKLS��DGG�WKH�DPRXQW�RZLQJ�LQFOXGLQJ�WKH�DGGHG�
SHQDOW\� WR� WKH� WD[� UROO�RI� WKH�SURSHUW\� WR�ZKLFK� WKH XWLOLW\�ZDV�VXSSOLHG�DQG� WKH�
7RZQVKLS�PD\�SURFHHG�WR�FROOHFW�LW�LQ�WKH�VDPH�PDQQHU�DV�PXQLFLSDO�WD[HV�

���� $Q\�DPRXQW�RZLQJ�RQ�DFFRXQW�RI�D�ZDWHU�DQG�RU�VHZDJH�XVHU�UDWH�DQG�RU�
VHUYLFH�FKDUJH WKDW�LV�DGGHG�WR�WKH�WD[�UROO�RI�D�SURSHUW\�VKDOO�EHDU�LQWHUHVW�DW�WKH�
UDWH�RI�������SHU�PRQWK������SHU�DQQXP��IURP�WKH�ILUVW�GD\�RI�WKH�PRQWK�DIWHU�WKH�
GDWH�RQ�ZKLFK�WKH�DPRXQW�LV�DGGHG�WR�WKH�WD[�UROO�WR�WKH�GDWH�RI�SD\PHQW�

,I�DQ�2ZQHU RU�2FFXSDQW IDLOV�WR�SD\�D�ZDWHU�DQG�RU�VHZDJH�XVHU�UDWH�DQG�RU�
VHUYLFH�FKDUJH ZKHQ�GXH�� WKH�7RZQVKLS�PD\�� LQ�DGGLWLRQ� WR�DQ\�RWKHU�UHPHGLHV�
DYDLODEOH�WR�LW��VKXW�RII�WKH�VXSSO\�RI�ZDWHU�WR�WKH�SURSHUW\�

���� ,I�WKH�VXSSO\�RI�ZDWHU�WR�D�SURSHUW\�LV�VKXW�RII�E\�WKH�7RZQVKLS�LQ�DFFRUGDQFH�
ZLWK�VHFWLRQ������LW�VKDOO�QRW�EH�WXUQHG�RQ�XQWLO�DIWHU�SD\PHQW�RI�DOO�DPRXQWV�RZLQJ�
WR�WKH�7RZQVKLS��LQFOXGLQJ�DQ\�FKDUJH�IRU�WXUQLQJ�RII�DQG�RQ�WKH�VXSSO\�RI�ZDWHU�
DV�VHW�RXW�RQ�6FKHGXOH�� WR�WKLV�E\�ODZ�

�� 9DOLGLW\

���� ,W�LV�GHFODUHG�WKDW�QRWZLWKVWDQGLQJ�WKDW�DQ\�3DUW�RU�3DUWV�RI�WKLV�E\�ODZ��RU�
VHFWLRQV�WKHUHRI��WKDW�PD\�EH�IRXQG�E\�DQ\�FRXUW�RI�ODZ�WR�EH�LQYDOLG�RU�LOOHJDO�RU�
EH\RQG�WKH�SRZHU�RI�WKH�7RZQVKLS�WR�HQDFW��VXFK�3DUW�RU�3DUWV�RU�VHFWLRQV�WKHUHRI�
VKDOO�EH�GHHPHG�WR�EH�VHYHUDEOH�DQG�WKDW�DOO�RWKHU�3DUWV�RU�VHFWLRQV�RI�WKLV�E\�ODZ�
DUH�VHSDUDWH�DQG�LQGHSHQGHQW�WKHUH�IURP�DQG�HQDFWHG�DV�VXFK�

�� %\�ODZ�$GPLQLVWUDWLRQ

���� 7KH�7UHDVXUHU�VKDOO�EH�UHVSRQVLEOH�IRU�WKH�DGPLQLVWUDWLRQ�RI�WKLV�E\�ODZ�

�� %\�ODZV�5HSHDOHG�

���� /R\DOLVW� 7RZQVKLS� %\�ODZ �������� DQG� DQ\� DQG� DOO� E\�ODZV� RU� SRUWLRQV�
WKHUHRI�FRQIOLFWLQJ�ZLWK�WKLV�E\�ODZ�DUH�KHUHE\�UHSHDOHG�

���6KRUW�7LWOH

����� 7KLV�E\�ODZ�PD\�EH�UHIHUUHG�WR�DV�WKH��:DWHU�DQG�6HZDJH�XVHU�UDWHV�DQG�
6HUYLFH�&KDUJHV�%\�ODZ��

���(IIHFWLYH�'DWH

����� 7KLV�E\�ODZ�VKDOO�EH�LQ�IRUFH�DQG�WDNH�HIIHFW�RQ�WKH�GDWH�RI�LWV�SDVVLQJ�
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3HULRG�(QGLQJ

&RQVXPSWLRQ�
5DWH

�SHU�FXELF�PHWHU�

)ODW�5DWH�SHU�0RQWK
�SHU�UHVLGHQWLDO�XQLW�RU

HTXLYDOHQW�UHVLGHQWLDO�XQLW�

)DLUILHOG�:DWHU�:RUNV�
± $PKHUVWYLHZ�XVHUV
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:RUNV�
± $PKHUVWYLHZ�XVHUV�
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�VXEMHFW�WR�WD[�ZKHUH�DSSOLFDEOH�

:$7(5:25.6�6<67(0

���:DWHU�VHUYLFH�SHUPLW 3HU�FRQQHFWLRQ � ���

���:DWHU�PHWHU
5HVLGHQWLDO � ����
,QGXVWULDO��FRPPHUFLDO��LQVWLWXWLRQDO�� FRVW�RI�
PHWHU�SOXV�����DGPLQLVWUDWLRQ�IHH

���7HVWLQJ�ZDWHU�PHWHU�DW�FXVWRPHU¶V�
UHTXHVW

5HJXODU�KRXUV � �����SHU�PHWHU

���7XUQLQJ�ZDWHU�VHUYLFH�RQ�RII�IRU�
PDLQWHQDQFH�DQG�RU�UHSDLU

5HJXODU�KRXUV � QR�FKDUJH
$IWHU�KRXUV�� �����

���7XUQLQJ�ZDWHU�VHUYLFH�RQ�RII�GXH WR�QRQ�
SD\PHQW�RI�DFFRXQW

7XUQLQJ�ZDWHU�RII�� ����
7XUQLQJ�ZDWHU�RQ�� QR�FKDUJH

���:DWHU�VHUYLFH�UHTXHVW�UHTXLULQJ�
DWWHQGDQFH�E\�7RZQVKLS�VWDII

$IWHU�KRXUV � �����SOXV�WKH�FRVW�RI�SOXPELQJ�
FRQWUDFWRU

���6WRFN�SUHPLXP�IHH�IRU�ZDWHU�VHUYLFH�
PDWHULDO�QRW�OLVWHG�LQ�6FKHGXOH�$�RI�WKH�
:DWHUZRUNV�%\�/DZ�

3HU�FRQQHFWLRQ � ����

���6HUYLFH�SLSH�OHDN�UHSDLU 3HU�UHSDLU � DFWXDO�FRVW�SOXV����

���:DWHU�KDXOHU�NH\�GHSRVLW 3HU�VHW�RI�NH\V����PHWHU�DQG���JDWH� � ����

����:DWHU�KDXOHU�XVDJH�GHSRVLW 3HU�DFFRXQW � ����

6HH�DOVR�7RZQVKLS�3ROLF\�%XON�:DWHU�+DXOHUV�

6(:$*(�6<67(0

���6HZHU�VHUYLFH�SHUPLW 3HU�FRQQHFWLRQ � ���

���6HZHU�VHUYLFH�UHTXHVW�UHTXLULQJ�
DWWHQGDQFH�E\�7RZQVKLS�VWDII

$IWHU�KRXUV � �����SOXV�WKH�FRVW�RI�SOXPELQJ�
FRQWUDFWRU

�� 6HUYLFH�SLSH�OHDN�UHSDLU 3HU�UHSDLU � DFWXDO�FRVW�SOXV����

,I�DSSOLFDWLRQ�LV�IRU�ZDWHU�VHUYLFH�FRQQHFWLRQ�DOVR��RQO\�RQH�SHUPLW�IHH�DSSOLHV�
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/R\DOLVW�7RZQVKLS�6WDII�5HSRUW
:DWHU�DQG�6HZHU�&KDUJHV�DQG�
5DWHV�� 3XEOLF�0HHWLQJ�DQG�%\�ODZV
3XEOLF�0HHWLQJ�0HHWLQJ
5HSRUW�1XPEHU��65� ����

0HHWLQJ� 5HJXODU�&RXQFLO�� ���1RY�����
7\SH� 3XEOLF�0HHWLQJ
'HSDUWPHQW� %XVLQHVV�6HUYLFHV�'HSDUWPHQW
5HSRUW 'DWH� 1RYHPEHU��������
$XWKRU� %ULDQQH�0DF1HYLQ
$WWDFKPHQWV� <HV
1XPEHU�RI�$WWDFKPHQWV� �

([HFXWLYH�6XPPDU\�
/R\DOLVW� 7RZQVKLS� HQWHUHG�DQ�DJUHHPHQW�ZLWK�+HPVRQ�&RQVXOWLQJ� /WG�� ��+HPVRQ��� WR�
XQGHUWDNH�D� UHYLHZ�RI� FRQQHFWLRQ� FKDUJHV�DQG�ZDWHU� DQG� VHZHU� UDWHV��7KH� UHVXOWV� RI�
WKLV� UDWH� VWXG\� ZHUH� SUHVHQWHG� WR� &RXQFLO� RQ� -XO\� ���� ����� ZLWK� FRQVXOWDWLRQV� ZLWK�
GHYHORSHUV�DQG�SXEOLF�RFFXUULQJ�RQ�$XJXVW����DQG�6HSWHPEHU�����������7KH�UHVXOWV�RI�
WKH�SXEOLF�FRQVXOWDWLRQ�ZHUH�GRFXPHQWHG�DQG�UHSRUWHG�WR�&RXQFLO�RQ�2FWREHU�����������
7KH�DWWDFKHG�E\�ODZV�PRGLI\�WKH�FRQQHFWLRQ�FKDUJHV�DQG�ZDWHU�DQG�VHZHU�XVHU�UDWHV�DV�
GLUHFWHG�E\�&RXQFLO�

5HFRPPHQGDWLRQ�
7KDW� WKH� UHSRUW� IURP� WKH� 6HQLRU� )LQDQFLDO� $QDO\VW�� 1RYHPEHU� ��� ����� UH��:DWHU� DQG�
VHZHU�FKDUJHV�DQG�UDWHV�� SXEOLF�PHHWLQJ�DQG�E\�ODZV��EH�UHFHLYHG�DQG�WKH�IROORZLQJ�EH�
DSSURYHG�

�� 7KDW�E\�ODZ�����������D�E\�ODZ�UHVSHFWLQJ�ZDWHU�DQG�VHZDJH�XVHU�UDWHV�DQG�
VHUYLFHV�FKDUJHV�LQ�/R\DOLVW�7RZQVKLS��LQWHQG�WR�EH�DGRSWHG�DW�QH[W�UHJXODU�
&RXQFLO�PHHWLQJ�RFFXUULQJ�RQ�1RYHPEHU��������� DQG�WKHUHE\�UHSHDOLQJ�E\�ODZ�
���������DQG�DQ\�DQG�DOO�E\�ODZV�RI�SRUWLRQV�WKHUHRI�FRQIOLFWLQJ�ZLWK�WKLV�E\�ODZ��
DQG

�� 7KDW�E\�ODZ�����������D�E\�ODZ�HVWDEOLVKLQJ�IHHV�DQG�FKDUJHV�WR�SD\�IRU�WKH�
FDSLWDO�FRVW�RI�ZDWHU�ZRUNV�DQG�VHZDJH�ZRUNV�LQ�WKH�)DLUILHOG�ZDWHU�VHUYLFH�DUHD��
WKH�/R\DOLVW�(DVW�VHZDJH�VHUYLFH�DUHD��DQG�%DWK�VHUYLFH�DUHD��LQWHQG�WR�EH�
DGRSWHG�DW�QH[W�UHJXODU�&RXQFLO�PHHWLQJ�RFFXUULQJ�RQ�1RYHPEHU����������DQG�
WKHUHE\�UHSHDOLQJ�E\�ODZ����������DQG�DQ\�DQG�DOO�E\�ODZV�RU�SRUWLRQV�WKHUHRI�
FRQIOLFWLQJ�ZLWK�WKLV�E\�ODZ

%DFNJURXQG�
9DULRXV� UHSRUWV� WR�&RXQFLO� LQ� UHODWLRQ� WR� WKLV� UDWH� VWXG\� UHVXOWHG� LQ� WKH� SDVVLQJ� RI� WKH�
IROORZLQJ�UHVROXWLRQV�IURP�&RXQFLO�

$*(1'$�,7(0������
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5HVROXWLRQ�63���������� -XO\���������
0RYHG� E\� 'HSXW\� 0D\RU� +HJDGRUQ� DQG� 6HFRQGHG� E\� &RXQFLOORU� 7RZQHQG� WKDW� WKH�
UHSRUW�IURP�WKH�6HQLRU�)LQDQFLDO�$QDO\VW��-XO\�����������UH��'UDIW�5HVXOWV�RI�:DWHU�DQG�
6HZHU�5DWHV�6WXG\��EH�UHFHLYHG�DQG�WKH�IROORZLQJ�EH�DGRSWHG�

�� 7KDW�WKH�ILQGLQJV�RI�+HPVRQ�&RQVXOWLQJ�/WG��EH�UHFHLYHG�DQG�DFFHSWHG�LQ�
SULQFLSOH�

�� 7KDW�VWDII�EH�GLUHFWHG�WR�FRRUGLQDWH�D�PHHWLQJ�ZLWK�WKH�GHYHORSPHQW�FRPPXQLW\�
WR�UHYLHZ�WKH�FRQQHFWLRQ�FKDUJH�VFHQDULR�DV�GLUHFWHG�E\�&RXQFLO�

�� 7KDW�VWDII�EH�GLUHFWHG�WR�FRRUGLQDWH�DQ�RSHQ�KRXVH�ZLWK�WKH�UDWHSD\HU�FRPPXQLW\��
WR�UHYLHZ�WKH�ZDWHU�DQG�VHZHU�XVHU�UDWHV�VFHQDULRV�DV�GLUHFWHG�E\�&RXQFLO�ZLWK�
WZR�VFHQDULRV�EHLQJ��2SWLRQ����UHPDLQ�VWDWXV�TXR��������IL[HG�FRQVXPSWLRQ�UDWLR���
DQG�2SWLRQ����FKDQJH�WKH�UDWLR�PRUH�KHDYLO\�WR�FRQVXPSWLRQ�DW�D�������
IL[HG�FRQVXPSWLRQ�WUDQVLWLRQ��

�� 7KDW�WKH�RXWFRPH�RI�WKH�PHHWLQJ�ZLWK�GHYHORSHUV�DQG�SXEOLF�RSHQ�KRXVH�EH�
UHSRUWHG�EDFN�WR�&RXQFLO�IRU�GLUHFWLRQ�EHIRUH�SUHSDULQJ�WKH�E\�ODZV�WR�HVWDEOLVK�
WKH�FRQQHFWLRQ�FKDUJHV�DQG�XVHU�UDWHV�

5HVROXWLRQ������������ 2FWREHU���������
0RYHG�E\�'HSXW\�0D\RU�+HJDGRUQ�DQG�6HFRQGHG E\�&RXQFLOORU�%XGDULFN�WKDW�WKH�UHSRUW�
IURP�WKH�6HQLRU�)LQDQFLDO�$QDO\VW��2FWREHU����������UH��:DWHU�DQG�6HZHU�&KDUJHV�DQG�
5DWHV�� 5HVXOWV�RI�'HYHORSHU�DQG�3XEOLF�&RQVXOWDWLRQV��EH�UHFHLYHG�DQG�WKH�IROORZLQJ�EH�
DGRSWHG�

�� 7KDW�&RXQFLO�GLUHFW�VWDII�WR�EULQJ�D�GUDIW�E\�ODZ�UHIOHFWLQJ�WKH�SURSRVHG�FRQQHFWLRQ�
FKDUJHV�

�� 7KDW�&RXQFLO�GLUHFW�VWDII�WR�EULQJ�WZR�GUDIW�E\�ODZV�IRU�FRQVLGHUDWLRQ��UHIOHFWLQJ�WKH�
IROORZLQJ�XVHU�UDWH�VFHQDULRV�EURXJKW�WR�SXEOLF�FRQVXOW�

D� 6WDWXV�TXR������� IL[HG�FRQVXPSWLRQ�FRVW� UHFRYHU\�ZLWK DQQXDO� LQFUHDVHV�
DV�RXWOLQHG�LQ�WKH�VFHQDULR�

E� 7UDQVLWLRQDO� ������ IL[HG�FRQVXPSWLRQ� FRVW� UHFRYHU\� RYHU� WKH� SODQQLQJ�
SHULRG�DV�RXWOLQHG�LQ�WKH�VFHQDULR�

�� 7KDW� &RXQFLO� DSSURYH� WKH� IROORZLQJ� FKDQJHV� WR� WKH� XSFRPLQJ� GUDIW� FRQQHFWLRQ�
FKDUJH�E\�ODZ�

D� ([HPSWLRQ� IRU LQWHQVLILFDWLRQ� RI� QHZ� KRXVLQJ� WKURXJK� D� EXLOGLQJ� SHUPLW�
DSSOLFDWLRQ�IRU�WKH�FRQVWUXFWLRQ�RI�D�VHFRQG�UHVLGHQWLDO�XQLW�RQ�DQ�H[LVWLQJ�
ORW�ZKHUH�D�SULQFLSDO�UHVLGHQWLDO�GZHOOLQJ�KDV�DOUHDG\�EHHQ�HVWDEOLVKHG�

E� ([HPSWLRQ�IRU�LQWHQVLILFDWLRQ�RI�H[LVWLQJ�KRXVLQJ�WKURXJK�FUHDWLRQ�RI�RQH�RU�
WZR�DGGLWLRQDO� UHVLGHQWLDO�GZHOOLQJ�XQLWV� LQ�DQ�H[LVWLQJ� UHVLGHQWLDO�GZHOOLQJ�
ZKHUH�WKH�WRWDO�JURVV�IORRU�DUHD�RI�WKH�DGGLWLRQDO�XQLW�GRHV�QRW�H[FHHG�WKH�
JURVV�IORRU�DUHD�RI�WKH�H[LVWLQJ�GZHOOLQJ�XQLW�

�� 7KDW�&RXQFLO�DSSURYH�WKH�IROORZLQJ�FKDQJHV�WR�WKH�XSFRPLQJ�GUDIW�XVHU�UDWH�E\�
ODZ�

D� 0XOWL�UHVLGHQWLDO� XQLWV� VKDOO� EH� FKDUJHG� WKH� IL[HG� SRUWLRQ� RI� WKH� UDWH� E\�
QXPEHU� RI HTXLYDOHQW� UHVLGHQWLDO� XQLWV� ��(58V��� WR FRUUHODWH ZLWK
FRQVXPSWLRQ�SDWWHUQV��UDWKHU�WKDQ�QXPEHU�RI�XQLWV�

5HVROXWLRQ������������ 2FWREHU���������

3DJH���RI���
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/R\DOLVW�7RZQVKLS

0RYHG�E\�&RXQFLOORU�3RUWHU�DQG�6HFRQGHG�E\�&RXQFLOORU�3DUNV�WKDW�VWDII�EULQJ�D�UHSRUW�
EDFN�WR�&RXQFLO�WKDW�RXWOLQHV�RSWLRQV�IRU�ODUJH�IDPLOLHV�ZLWK�UHJDUGV�WR�ZDWHU�DQG�VHZHU�
UDWHV�DQG�KRZ�WKH�7RZQVKLS�FDQ�SURYLGH�UHOLHI�WR�UHVLGHQWV�ZLWK�ODUJH�IDPLOLHV�

5HVROXWLRQ����������� 2FWREHU���������
0RYHG� E\� &RXQFLOORU� 3RUWHU� DQG� 6HFRQGHG� E\� &RXQFLOORU� %XGDULFN� WKDW� VWDII� EULQJ� D�
UHSRUW�EDFN� WR�&RXQFLO� UHJDUGLQJ�EXON�ZDWHU� UDWHV��ZLWK�D�FRPSDULVRQ�RI� WKH�7RZQVKLS�
UDWHV�WR�RWKHU�VXUURXQGLQJ�PXQLFLSDOLWLHV�

5HVROXWLRQ������������ 2FWREHU���������
0RYHG� E\� &RXQFLOORU� 7RZQHQG� DQG� 6HFRQGHG� E\� &RXQFLOORU� %XGDULFN� WKDW� WKH� UHSRUW�
IURP�WKH�6HQLRU�)LQDQFLDO�$QDO\VW��2FWREHU����������UH��:DWHU�DQG�6HZHU�5DWH�6WXG\��
'UDIW�%\�ODZV�DQG�8SGDWH��EH�UHFHLYHG�DQG�WKDW�VWDII�DUH�GLUHFWHG�WR�EULQJ�D�ILQDO�YHUVLRQ�
RI�FRQQHFWLRQ�FKDUJHV�E\�ODZ�WR�1RYHPEHU����PHHWLQJ��

5HVROXWLRQ������������� 2FWREHU���������
0RYHG�E\�&RXQFLOORU�3RUWHU�DQG�6HFRQGHG�E\�&RXQFLOORU�*RUGRQ�WKDW�VWDII�DUH�GLUHFWHG�
WR� EULQJ� D� ILQDO� YHUVLRQ� RI� XVHU� UDWH� E\�ODZ� WR� 1RYHPEHU� ��� PHHWLQJ� UHIOHFWLQJ� D�
WUDQVLWLRQ� WR� ������ IL[HG�FRQVXPSWLRQ� RYHU� ��� \HDUV� ZLWK� DQQXDO� UDWHV� DV� RXWOLQHG� LQ�
$SSHQGL[�$�RI�6WDII�5HSRUW������DQG� WR�DOVR�EULQJ�DGGLWLRQDO� LQIRUPDWLRQ� WR�&RXQFLO� LQ�
UHJDUGV�WR�KRZ�PXOWL�UHVLGHQWLDO�UDWHV�FDQ�EH�ORRNHG�DW�LQ�WKH�IXWXUH��

5HVROXWLRQ������������� 2FWREHU���������
0RYHG� E\� &RXQFLOORU� %XGDULFN� DQG� 6HFRQGHG� E\�&RXQFLOORU� 7RZQHQG� WKDW� EXON�ZDWHU�
UDWHV�UHPDLQ�DW�VWDWXV�TXR�ZLWK�DQQXDO�LQFUHDVHV�FRUUHODWLQJ�ZLWK�JHQHUDO�XVHU�UDWHV�

5HVROXWLRQ������������� 2FWREHU���������
0RYHG� E\� &RXQFLOORU� %XGDULFN� DQG� 6HFRQGHG� E\� &RXQFLOORU� 7RZQHQG� WKDW� VWDII� EH�
GLUHFWHG�WR�SRVW�SXEOLF�QRWLFH�IRU�FRPPHQW�WR�RFFXU�RQ�1RYHPEHU����

6WDWXV�
7KH� DWWDFKHG� E\�ODZV� ZHUH� SUHSDUHG IRU� DGRSWLRQ� E\� &RXQFLO� EDVHG� RQ� GLUHFWLRQ�
UHFHLYHG�WR�GDWH��)XUWKHU�WR�WKH�FKDQJHV�RXWOLQHG�LQ�6WDII�5HSRUW������DQG�DV�D�UHVXOW�RI�
+HPVRQ
V�UHYLHZ��6HFWLRQ���GGG��ZDV�IXUWKHU�GHILQHG�WR�FRQIRUP�ZLWK�VWDQGDUG�ZRUGLQJ�
VSHFLILF�WR�VHFRQGDU\�XQLWV�

$QDO\VLV�
2YHUDOO�LPSDFW�WR�YDULRXV�XVHU�JURXSV�ZLWK�UHVSHFW�WR�DOO�ZDWHU�DQG�VHZHU�UDWH�VFHQDULRV�
ZHUH� RXWOLQHG� WR� &RXQFLO� LQ� SUHYLRXV� VWDII� UHSRUWV� DQG� SUHVHQWDWLRQV� SUHSDUHG� E\�
+HPVRQ�� 7KHVH LQFOXGHG FRPPHUFLDO�LQGXVWULDO�LQVWLWXWLRQDO� XVHUV ZLWK ORZ WR KLJK
HTXLYDOHQW�UHVLGHQWLDO�XQLWV���(58V���DQG�FRQVXPSWLRQ�YROXPH��PXOWL�UHVLGHQWLDO�XQLWV�DW�
YDULRXV� (58� OHYHOV�� DQG� UHVLGHQWLDO� XVHUV� ZLWK� ORZ� WR� KLJK� YROXPH� FRQVXPSWLRQ��
$GGLWLRQDOO\�� VHUYLFH� DGGUHVVHV�ZHUH� DQDO\]HG� WR� GHWHUPLQH�ZKHUH� WKH�PDMRULW\� IDOO� LQ�
WHUPV�RI�FXUUHQW�FRQVXPSWLRQ�SDWWHUQV��

3DJH���RI���
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/R\DOLVW�7RZQVKLS

)LQDQFLDO�&RQVLGHUDWLRQV�
7KH�SURSRVHG�FRQQHFWLRQ�FKDUJHV�DQG�XVHU� UDWHV�DUH�FUXFLDO� LQ�HQVXULQJ� WKH� ILQDQFLDO�
VXVWDLQDELOLW\�RI�WKH�7RZQVKLS
V�ZDWHU�DQG�VHZHU�V\VWHPV��

&RXQFLO� LV� UHPLQGHG� RI� WKH� IROORZLQJ� ILQDQFLDO LPSOLFDWLRQV� RXWOLQHG� LQ� SUHYLRXV� VWDII�
UHSRUWV�ZLWK�UHVSHFW�WR�WKH�ZDWHU�DQG�VHZHU�XVHU�UDWH�E\�ODZ�DWWDFKHG�WR�WKLV�UHSRUW�

x 'HEW�LVVXDQFHV�IRUHFDVWHG�DSSUR[LPDWH����PLOOLRQ�DQG������PLOOLRQ�IRU�ZDWHU�DQG�
VHZHU�UHVSHFWLYHO\�RYHU����\HDUV

x $QQXDO�UHSD\PHQW�OLPLW��OLPLW�EHLQJ�����RI�RZQ�VRXUFH�UHYHQXH��VSHFLILF�WR�RQO\�
WKH�ZDWHU�V\VWHP�LV�SURMHFWHG�WR�UDQJH�EHWZHHQ����DQG������ZLWK�WKH�OLPLW�DW�
����E\�����

x $QQXDO�UHSD\PHQW�OLPLW��OLPLW�EHLQJ�����RI�RZQ�VRXUFH�UHYHQXH��VSHFLILF�WR�RQO\�
WKH�VHZHU�V\VWHP�LV�SURMHFWHG�WR�UDQJH�EHWZHHQ����DQG������ZLWK�WKH�OLPLW�DW�
���E\�����

x $FFXPXODWLRQ�RI�UHVHUYH�IXQGV�E\������LV�IRUHFDVWHG�WR�UHDFK������RI�SURMHFWHG�
UHSODFHPHQW�FRVW�LQ�WKDW�\HDU�ZKLFK�ZLOO�DVVLVW�ZLWK�WKH�IROORZLQJ�

R 6PRRWKLQJ�RI�DQQXDO�UDWH�DGMXVWPHQWV�ZKLOH�SURMHFWLQJ�VLJQLILFDQW�VSLNHV�LQ�
FDSLWDO�FRVWV�LQ�VRPH�\HDUV

R &DVK�IORZ�IRU�XQH[SHFWHG�FDSLWDO�FRVWV
R )XWXUH� SRWHQWLDO� UHEDWH� SURJUDPV� WR� HQFRXUDJH� FRQVHUYDWLRQ� �VXEMHFW� WR�

&RXQFLO�DSSURYDO�RI�SURJUDP�DQG�IXQGLQJ�PHWKRG�
R )XUWKHU� DGKHUHQFH� WR� DVVHW�PDQDJHPHQW� UHJXODWLRQ� �2�5HJ�� �������� E\�

FRQWULEXWLQJ WRZDUGV� DQQXDO FDSLWDO� UHTXLUHPHQWV� RI� FXUUHQW DVVHW
LQYHQWRU\�DQG�VHFXULQJ�IXWXUH�JUDQWV�WKDW�UHTXLUH�WKLV�FRPSOLDQFH

2SWLRQV�
6HYHUDO�RSWLRQV�KDYH�EHHQ�SUHVHQWHG�WR�&RXQFLO�LQ�SUHYLRXV�VWDII�UHSRUWV��

&RQVXOWDWLRQ�
,Q DGGLWLRQ WR +HPVRQ
V� FDOFXODWLRQV� WKH UDWH VWXG\ SURFHVV ZDV� FRPSOHWHG LQ
FRQVXOWDWLRQ�ZLWK�WKH�'LUHFWRU�RI�%XVLQHVV�6HUYLFHV��WKH�'LUHFWRU�RI�(FRQRPLF�*URZWK�	�
&RPPXQLW\� 'HYHORSPHQW�� WKH� 'LUHFWRU� RI� &RPPXQLW\� 	� &XVWRPHU� 6HUYLFHV� �IRUPHU
8WLOLWLHV�0DQDJHU���DQG�WKH�8WLOLWLHV�0DQDJHU��

5HJXODWRU\�3ROLF\�&RPSOLDQFH�,PSOLFDWLRQV�
7KH�7RZQVKLS� LV� UHTXLUHG� WR�VXEPLW�D�ZDWHU�ILQDQFLDO�SODQ� LQ�RUGHU�WR�UHWDLQ� LV�GULQNLQJ�
ZDWHU�OLFHQVH�DV�SHU�2QWDULR�5HJXODWLRQ��������

/LQN�WR�6WUDWHJLF�3ODQ�
$GGUHVV�WKH�7RZQVKLS¶V�0XQLFLSDO�,QIUDVWUXFWXUH�1HHGV��3URYLGH�D�:HOO�0DQDJHG�DQG�
(IIHFWLYH�0XQLFLSDO�*RYHUQPHQW��6WUHQJWKHQ�WKH�7RZQVKLS¶V�)LQDQFLDO�3RVLWLRQ

$WWDFKPHQWV�
%\�/DZ����������� :DWHU�DQG�6HZDJH�(VWDEOLVKLQJ�)HHV�DQG�&KDUJHV�� &DSLWDO�&RVWV

3DJH���RI���
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%\�/DZ����������� :DWHU�DQG�6HZDJH�8VHU�5DWHV�DQG�6HUYLFH�&KDUJHV

$SSURYHG�%\� 6WDWXV�
6WHSKHQ�'LFNH\��'LUHFWRU�RI�%XVLQHVV�
6HUYLFHV�7UHDVXUHU

$SSURYHG�� ���1RY�����

6WHYHQ�6LOYHU��&KLHI�$GPLQLVWUDWLYH�2IILFHU $SSURYHG�� ���1RY�����

3DJH���RI���

$*(1'$�,7(0������

:DWHU�DQG�6HZHU�&KDUJHV�DQG�5DWHV���3XEOLF�0HHWLQJ�DQG�%\�ODZV 3DJH����RI����



7+(�&25325$7,21�2)�/2<$/,67�72:16+,3�

%<�/$:�12�����������

$�%</$:�(67$%/,6+,1*�)((6�$1'�&+$5*(6�72�3$<�)25�7+(�
&$3,7$/�&267�2)�:$7(5�:25.6�$1'�6(:$*(�:25.6�,1�7+(�
)$,5),(/'�:$7(5�6(59,&(�$5($��/2<$/,67�($67�6(:$*(�6(59,&(�
$5($�$1'�%$7+�6(59,&(�$5($�

:+(5($6�WKH�0XQLFLSDOLW\�RZQV�DQG�RSHUDWHV�ZLWKLQ�WKH�)DLUILHOG�:DWHU�DQG�
/R\DOLVW�(DVW�6HZDJH�$UHD�D�ZDWHU�WUHDWPHQW�SODQW�DQG�D�ZDWHU�SROOXWLRQ�FRQWURO�
SODQW��DQG�WKHLU�DSSXUWHQDQW�IDFLOLWLHV��HTXLSPHQW�DQG�GLVWULEXWLRQ�DQG�FROOHFWLRQ�
V\VWHPV��

:+(5($6�WKH�0XQLFLSDOLW\�RZQV�DQG�RSHUDWHV�ZLWKLQ�WKH�%DWK�6HUYLFH�$UHD�D�
ZDWHU�WUHDWPHQW�SODQW�DQG�D�ZDWHU�SROOXWLRQ�FRQWURO�SODQW��DQG�WKHLU�DSSXUWHQDQW�
IDFLOLWLHV��HTXLSPHQW�DQG�GLVWULEXWLRQ�DQG�FROOHFWLRQ�V\VWHPV��

$1'�:+(5($6�WKH�RZQHUV�RI�SURSHUW\�ORFDWHG�ZLWKLQ�5HJLVWHUHG�3ODQ�1R�������
SUHYLRXVO\�HQWHUHG�LQWR�DQ�DJUHHPHQW�ZLWK�WKH�IRUPHU�7RZQVKLS�RI�(UQHVWRZQ�IRU�
WKH�SURYLVLRQ�RI�ZDWHU�DQG�VHZDJH�VHUYLFHV��

$1'�:+(5($6�.R6D�&DQDGD�&RPSDQ\��%RPEDUGLHU�,QF���DQG�13,)�.LQJVWRQ�
&RJHQ�&RUSRUDWLRQ�SUHYLRXVO\�HQWHUHG�LQWR�DJUHHPHQWV�ZLWK�WKH�7RZQVKLS�IRU�WKH�
SURYLVLRQ�RI�ZDWHU�VHUYLFHV��

$1'�:+(5($6�6HFWLRQ�����RI�WKH�0XQLFLSDO�$FW��������DXWKRUL]HV�&RXQFLO�WR�
SDVV�D�E\�ODZ�LPSRVLQJ�IHHV�DQG�FKDUJHV�RQ�DQ\�FODVV�RI�SHUVRQV�ZKR�GHULYH�D�
EHQHILW�IURP�WKH�ZDWHU�DQG�VHZHU�VHUYLFHV�SURYLGHG�E\�WKH�PXQLFLSDOLW\��IRU�WKH�
SXUSRVH�RI�FRQWULEXWLQJ�WR�WKH�FDSLWDO�FRVW�RI�SURYLGLQJ�WKRVH�VHUYLFHV��

$1'�:+(5($6�&RXQFLO�KDV�GHWHUPLQHG�WKDW�HYHU\�SHUVRQ�ZKR�RZQV�SURSHUW\�
LQ�WKH�)DLUILHOG�:DWHU�DQG�/R\DOLVW�(DVW�6HZDJH�$UHD�GHULYHV��RU�ZLOO�GHULYH��D�
EHQHILW�IURP�WKH�PXQLFLSDOLW\¶V�ZDWHU�DQG�VHZHU�ZRUNV�DQG�WKHUHIRUH�VKRXOG�
FRQWULEXWH�WR�WKH�FDSLWDO�FRVW�RI�WKRVH�ZRUNV�ZKHQ�WKH�SURSHUW\�LV�ILUVW�FRQQHFWHG�
WR�WKH�ZRUNV��

$1'�:+(5($6�&RXQFLO�KDV�GHWHUPLQHG�WKDW�HYHU\�SHUVRQ�ZKR�RZQV�SURSHUW\�
LQ�WKH�%DWK�6HUYLFH�$UHD�GHULYHV��RU�ZLOO�GHULYH��D�EHQHILW�IURP�WKH�PXQLFLSDOLW\¶V�
ZDWHU�DQG�VHZHU�ZRUNV�DQG�WKHUHIRUH�VKRXOG�FRQWULEXWH�WR�WKH�FDSLWDO�FRVW�RI�
WKRVH�ZRUNV�ZKHQ�WKH�SURSHUW\�LV�ILUVW�FRQQHFWHG�WR�WKH�ZRUNV��

12:�7+(5()25(�WKH�&RXQFLO�RI�WKH�&RUSRUDWLRQ�RI�/R\DOLVW�7RZQVKLS�KHUHE\�
HQDFWV�DV�IROORZV��

��� )RU�WKH�SXUSRVH�RI�WKLV�E\�ODZ�

�D�� ³$FWXDO�$YHUDJH�'DLO\�)ORZ�5DWH´�PHDQV�WKH�DFWXDO�ZDWHU�IORZ��PHDVXUHG�
LQ�FXELF�PHWHUV��VXSSOLHG�WR�D�ORW�GXULQJ�D�FDOHQGDU�\HDU�GLYLGHG�E\������

�E�� �³$OWHU´�LQFOXGHV�DQ�LQFUHDVH�LQ�JURVV�IORRU�DUHD�IRU�D�QRQ�UHVLGHQWLDO�XVH�
EXLOGLQJ�RU�WKH�QRQ�UHVLGHQWLDO�XVH�SRUWLRQ�RI�D�PL[HG�XVH�EXLOGLQJ�DQG�WKH�
DGGLWLRQ�RI�RQH�RU�PRUH�GZHOOLQJ�XQLWV�WR�D�UHVLGHQWLDO�XVH�EXLOGLQJ�RU�WKH�
UHVLGHQWLDO� XVH� SRUWLRQ� RI� D� PL[HG� XVH� EXLOGLQJ�� DQG� ³DOWHUDWLRQ´� KDV� D�
VLPLODU�PHDQLQJ��

�F�� 1RW�8VHG�
�G�� 1RW�8VHG�
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�H�� ³%DWK� 6HUYLFH� $UHD�� PHDQV� WKDW� DUHD� RI� WKH� 0XQLFLSDOLW\� UHFHLYLQJ�
PXQLFLSDO�VHZHU�DQG�RU�ZDWHU�VHUYLFH�IURP�WKH�%DWK�6HZDJH�ZRUNV�RU�
%DWK�:DWHU�ZRUNV�UHVSHFWLYHO\��

�I�� ³%DWK�6HZDJH�6HUYLFH�$UHD´�PHDQV�WKH�DUHD�RI�WKH�0XQLFLSDOLW\�
UHFHLYLQJ�VHZDJH�VHUYLFHV�IURP�WKH�%DWK�6HZDJH�:RUNV�

�J�� 1RW�8VHG�
�K�� ³%DWK�6HZDJH�:RUNV´�PHDQV�WKH�VHZDJH�WUHDWPHQW�SODQW�ORFDWHG�LQ�3DUW�

/RW�����&RQFHVVLRQ�%URNHQ�)URQW��EHLQJ�3DUW����3ODQ���5������DQG�EHLQJ�
IXUWKHU�GHVFULEHG�DV�EHLQJ� ORFDWHG� LQ�WKH�JHRJUDSKLF�DUHD�RI� WKH� IRUPHU�
9LOODJH� RI� %DWK� QRZ� NQRZQ� DV� /R\DOLVW� 7RZQVKLS�� LQFOXGLQJ� SXPSLQJ�
VWDWLRQV�� VDQLWDU\� VHZHUV� DQG� IRUFH�PDLQV�� VHUYLFHG�E\� WKH�%DWK�:DWHU�
3ROOXWLRQ�&RQWURO�3ODQW��

�L�� ³%DWK� 6HZHU� ,PSRVW� )HHV� 5HVHUYH� )XQG´� PHDQV� WKH� UHVHUYH� IXQG�
HVWDEOLVKHG�E\�WKH�PXQLFLSDOLW\�LQ�UHVSHFW�RI�IHHV�DQG�FKDUJHV�FROOHFWHG�WR�
SD\� IRU� WKH� FDSLWDO� FRVW� RI� VHZDJH� ZRUNV� WKDW� UHODWH� WR� JURZWK� RU� SDVW�
JURZWK��

�M�� ³%DWK� :DWHU� ,PSRVW� )HHV� 5HVHUYH� )XQG´� PHDQV� WKH� UHVHUYH� IXQG�
HVWDEOLVKHG�E\�WKH�PXQLFLSDOLW\�LQ�UHVSHFW�RI�IHHV�DQG�FKDUJHV�FROOHFWHG�
WR�SD\� IRU� WKH�FDSLWDO�FRVW� RI�ZDWHU�ZRUNV� WKDW� UHODWH� WR�JURZWK�RU�SDVW�
JURZWK��

�N�� ³%DWK�:DWHU�6HUYLFH�$UHD´�PHDQV�WKDW�DUHD�RI�WKH�0XQLFLSDOLW\�UHFHLYLQJ�
PXQLFLSDO�ZDWHU�IURP�WKH�%DWK�:DWHU�:RUNV��

�O�� 1RW�8VHG�
�P�� ³%DWK�:DWHU�:RUNV´�PHDQV�WKH�ZDWHU�ILOWUDWLRQ�SODQW� ORFDWHG� LQ�%URNHQ�

)URQW�&RQFHVVLRQ��3DUW�RI�/RWV����DQG�����3ODQ�����JHRJUDSKLF�DUHD�RI�
WKH� IRUPHU� 9LOODJH� RI� %DWK� DQG� QRZ� NQRZQ� DV� /R\DOLVW� 7RZQVKLS��
LQFOXGLQJ� SXPSLQJ� VWDWLRQV�� GLVWULEXWLRQ� PDLQV� DQG� ZDWHU� VWRUDJH�
IDFLOLWLHV�VHUYLFHG�E\�WKH�%DWK�:DWHU�7UHDWPHQW�3ODQW��

�Q�� ³%HGURRP��PHDQV�D�KDELWDEOH�URRP�ODUJHU�WKDQ�VHYHQ�VTXDUH�PHWHUV��
LQFOXGLQJ�D�GHQ��VWXG\��RU�RWKHU�VLPLODU�DUHD��EXW�GRHV�QRW�LQFOXGH�D�OLYLQJ�
URRP��GLQLQJ�URRP�RU�NLWFKHQ��

�R�� ³%RPEDUGLHU�$JUHHPHQW´�PHDQV�WKH�DJUHHPHQW�EHWZHHQ�WKH�7RZQVKLS�
DQG�%RPEDUGLHU�,QF��GDWHG�-XO\����������

�S�� ³&DSLWDO�&RVW´�PHDQV�WKH�FRVW�RI�FRQVWUXFWLQJ�VHZDJH�ZRUNV�RU�ZDWHU�
ZRUNV��LQFOXVLYH�RI�DOO�LWHPV�RI�FRVW�XVXDOO\�DQG�SURSHUO\�FKDUJHDEOH�WR�
FDSLWDO�DFFRXQW��DQG�ZKHUH�DSSOLFDEOH��WKH�LQWHUHVW�DPRXQWV�SD\DEOH�RQ�
WKH� GHEHQWXUHV� WR� EH� LVVXHG� IRU� WKH� ZRUNV� DQG� WKH� LPSXWHG� LQWHUHVW�
FRVWV��

�T�� ³&KDUJHV´�PHDQV�DQ\� RU�DOO� RI�:DWHU�:RUNV�&KDUJH�DQG�RU�6HZDJH�
:RUNV�&KDUJH�

�U�� ³&RXQFLO��PHDQV�WKH�&RXQFLO�RI�WKH�&RUSRUDWLRQ�RI�/R\DOLVW�7RZQVKLS��
�V�� ³&XOLQDU\� IDFLOLW\´� PHDQV� IDFLOLWLHV� GHVLJQHG� RU� LQWHQGHG� IRU� WKH�

SUHSDUDWLRQ�RI�IRRG��ZKLFK�LQFOXGH�DQ\�FRPELQDWLRQ�RI�WZR�RU�PRUH�RI�
WKH� IROORZLQJ�� D� VLQN�� FRXQWHU�� VWRUDJH� VSDFH�� UHIULJHUDWRU�� VWRYH��
PLFURZDYH�RU�FRRNLQJ�DSSDUDWXV�GHGLFDWHG�WR�IRRG�SUHSDUDWLRQ��

�W�� ³&XUUHQW�9DOXH´�PHDQV�WKH�YDOXH�HVWDEOLVKHG�E\�WKH�0XQLFLSDOLW\�LQ�LWV�
VROH�GLVFUHWLRQ�IURP�WLPH�WR�WLPH��

�X�� ³'HVLJQDWHG�+HULWDJH�3URSHUW\´�PHDQV�D�SURSHUW\�GHVLJQDWHG�WR�EH�RI�
FXOWXUDO�KHULWDJH�YDOXH�RU�LQWHUHVW�E\�WKH�0XQLFLSDOLW\�XQGHU�3DUW�,9�RI�
WKH��2QWDULR�+HULWDJH�$FW��5�6�2��������F��2�����RU�D�SURSHUW\� IRXQG�
ZLWKLQ� D� KHULWDJH� FRQVHUYDWLRQ� GLVWULFW� GHVLJQDWHG�E\� WKH�0XQLFLSDOLW\�
XQGHU�3DUW�9�RI�WKH�2QWDULR�+HULWDJH�$FW��

�Y�� 1RW�8VHG�
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�Z�� ³'ZHOOLQJ� XQLW�� PHDQV� D� URRP� RU� VXLWH� RI� URRPV� XVHG�� RU� GHVLJQHG� RU�
LQWHQGHG� IRU� XVH� E\�� RQH� SHUVRQ� RU� SHUVRQV� OLYLQJ� WRJHWKHU�� LQ� ZKLFK�
FXOLQDU\�DQG�VDQLWDU\�IDFLOLWLHV�DUH�SURYLGHG�IRU�WKH�H[FOXVLYH�XVH�RI�VXFK�
SHUVRQ�RU�SHUVRQV�RQ�D�VLQJOH�ORW��

�[�� 1RW�8VHG�
�\�� ³(VWLPDWHG�$YHUDJH�'DLO\�)ORZ´�PHDQV�WKH�HVWLPDWHG�GDLO\�IORZ�RI�

ZDWHU��DYHUDJHG�RYHU�DQ�DQQXDO�EDVLV��PHDVXUHG�LQ�FXELF�PHWHUV��
VXSSOLHG�WR�D�ORW��

�]�� ³)DFWRU\�6WUHHW�:RUNV�&KDUJHV´�VKDOO�PHDQ�WKH�ZDWHU�ZRUNV�DQG�RU�
VHZHU�ZRUNV�FKDUJHV�FDOFXODWHG�LQ�DFFRUGDQFH�ZLWK�WKLV�E\�ODZ��

�DD�� ³)DFWRU\�6WUHHW�:RUNV�6HUYLFH�$UHD´�VKDOO�PHDQ�WKRVH�SURSHUWLHV�OLVWHG�
LQ�VFKHGXOH�³*´�WR�WKLV�E\ODZ�DQG�GHVFULEHG�DV�3ODQ�����3DUW�RI�/RW�����
DQG�3ODQ�����3DUW�RI�/RWV�����DQG�����53��5������3DUW����

�EE�� � ³)DFWRU\�6WUHHW�:RUNV´�VKDOO�PHDQ�VHUYLFLQJ�ODWHUDOV�IURP�WKH�ZDWHU�
PDLQ� DQG� VHZHU�PDLQV� WR� WKH� SURSHUW\� OLQHV� IRU� WKH� EHQHILW� RI� WKH�
)DFWRU\�6WUHHW�VHUYLFH�DUHD��

�FF�� ³)DLUILHOG�:DWHU�DQG�/R\DOLVW�(DVW�6HZDJH�6HUYLFH�$UHD´�PHDQV�WKDW�
DUHD� RI� WKH� 0XQLFLSDOLW\� UHFHLYLQJ� PXQLFLSDO� VHZHU� DQG�RU� ZDWHU�
VHUYLFH� IURP� WKH�/R\DOLVW�(DVW�6HZDJH�6\VWHP�DQG�RU� WKH�)DLUILHOG�
:DWHU�:RUNV�UHVSHFWLYHO\��

�GG�� ³)DLUILHOG�:DWHU�,PSRVW�)HHV�5HVHUYH�)XQG´�PHDQV�WKH�UHVHUYH�IXQG�
HVWDEOLVKHG� E\� WKH� PXQLFLSDOLW\� LQ� UHVSHFW� RI� IHHV� DQG� FKDUJHV�
FROOHFWHG� WR� SD\� IRU� WKH� FDSLWDO� FRVW� RI� ZDWHU� ZRUNV� WKDW� UHODWH� WR�
JURZWK�RU�SDVW�JURZWK��

�HH�� ³)DLUILHOG�:DWHU�6HUYLFH�$UHD´�PHDQV� WKDW�DUHD�RI� WKH�0XQLFLSDOLW\�
UHFHLYLQJ�PXQLFLSDO�ZDWHU�VHUYLFH�IURP�WKH�)DLUILHOG�:DWHU�:RUNV��

�II�� 1RW�8VHG�
�JJ�� ³)DLUILHOG�:DWHU�:RUNV´� PHDQV� WKH� )DLUILHOG�:DWHU� )LOWUDWLRQ� 3ODQW�

ORFDWHG� LQ� SDUW� RI� /RWV� ��� DQG� ���� %URNHQ� )URQW� &RQFHVVLRQ��
JHRJUDSKLF� DUHD� RI� WKH� IRUPHU� 7RZQVKLS� RI� (UQHVWRZQ� DQG� QRZ�
NQRZQ� DV� /R\DOLVW� 7RZQVKLS�� DQG� UHODWHG� SXPSLQJ� VWDWLRQV��
GLVWULEXWLRQ�PDLQV�DQG�ZDWHU�VWRUDJH�IDFLOLWLHV��

�KK�� ³*UDGH�� PHDQV� WKH� DYHUDJH� OHYHO� RI� ILQLVKHG� JURXQG� DGMRLQLQJ� D�
EXLOGLQJ�RU�VWUXFWXUH�DW�DOO�H[WHULRU�ZDOOV��

�LL�� ³+LVWRULF� IORZ� GHPDQG´� PHDQV� QRQ�UHVLGHQWLDO� XVHV� DQG� WKH� QRQ��
UHVLGHQWLDO� SRUWLRQ� RI�PL[HV� XVHV�� WKH� DYHUDJH� GDLO\� IORZ� RI�ZDWHU��
PHDVXUHG�LQ�FXELF�PHWHUV��VXSSOLHG�WR�D�ORW�PHDVXUHG�RYHU�WKH�PRVW�
UHFHQW�SDVW����PRQWKV�IURP�ZKHQ�IORZ�PHDVXUHPHQWV�WDNHQ�E\�WKH�
7RZQVKLS�DUH�DYDLODEOH��RU�WKH�DYHUDJH�GDLO\�IORZ�RI�ZDWHU�PHDVXUHG�
GXULQJ�WKH�KLJKHVW�RFFXSDQF\�SHULRG�DW�WKH�ORW�E\�WKH�7RZQVKLS�ZKHUH�
WKH�ORW�KDV�QRW�EHHQ�IXOO\�RFFXSLHG�ZLWKLQ�WKH�PRVW�UHFHQW����PRQWK�
SHULRG��

�MM�� ³.R6D�$JUHHPHQW´�PHDQV�WKH�DJUHHPHQW�EHWZHHQ�WKH�7RZQVKLS�DQG�
.R6D�&DQDGD�/LPLWHG�GDWHG�-XO\����������

�NN�� ³/RW´�PHDQV�D� SDUFHO� RI� ODQG�� LQFOXGLQJ� ODQG�H[HPSW� IURP� WD[DWLRQ�
XQGHU� WKH� $VVHVVPHQW� $FW� WKDW� LV� XQGHU� GLVWLQFW� DQG� VHSDUDWH�
RZQHUVKLS�� LV� VHSDUDWHO\� DVVHVVHG� DFFRUGLQJ� WR� WKH� PRVW� FXUUHQW�
$VVHVVPHQW�5ROO��DQG�WKH� WLWOH�WR�ZKLFK�PD\�EH�WUDQVIHUUHG�ZLWKRXW�
FRQWUDYHQLQJ�WKH�3ODQQLQJ�$FW��

�OO�� ³/R\DOLVW� (DVW� 6HZDJH� ,PSRVW� )HHV� 5HVHUYH� )XQG´� PHDQV� WKH�
UHVHUYH� IXQG�HVWDEOLVKHG�E\�WKH�PXQLFLSDOLW\� LQ�UHVSHFW�RI� IHHV�DQG�
FKDUJHV�FROOHFWHG� WR�SD\� IRU� WKH�FDSLWDO� FRVW�RI� VHZDJH�ZRUNV� WKDW�
UHODWH�WR�JURZWK�RU�SDVW�JURZWK��

�PP�� ³/R\DOLVW� (DVW� 6HZDJH� 6HUYLFH� $UHD´� PHDQV� WKDW� DUHD� RI� WKH�
0XQLFLSDOLW\�UHFHLYLQJ�PXQLFLSDO�VHZHU�VHUYLFH�IURP�WKH�/R\DOLVW�(DVW�
6HZDJH�6\VWHP�� �
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�QQ�� ³/R\DOLVW�(DVW�6HZDJH�6\VWHP´�PHDQV�WKDW�DUHD�RI�WKH�0XQLFLSDOLW\�
UHFHLYLQJ� PXQLFLSDO� VHZHU� VHUYLFH� IURP� WKH� /R\DOLVW� (DVW� 6HZDJH�
:RUNV��

�RR�� 1RW�8VHG�
�SS�� ³/R\DOLVW�(DVW�6HZDJH�:RUNV´�PHDQV�WKH�ZDWHU�SROOXWLRQ�FRQWURO�SODQW�

�VHZDJH�WUHDWPHQW�SODQW��ORFDWHG�LQ�3DUW�/RW�����&RQFHVVLRQ����EHLQJ�
3DUW� �� RQ� 3ODQ� ��5������ DQG� EHLQJ� IXUWKHU� GHVFULEHG� DV� EHLQJ�
ORFDWHG�LQ�WKH�JHRJUDSKLF�DUHD�RI�WKH�IRUPHU�7RZQVKLS�RI�(UQHVWRZQ�
QRZ� NQRZQ� DV� /R\DOLVW� 7RZQVKLS�� LQFOXGLQJ� SXPSLQJ� VWDWLRQV��
VDQLWDU\�VHZHUV�DQG�IRUFH�PDLQV�VHUYLFHG�E\�WKH�$PKHUVWYLHZ�:DWHU�
3ROOXWLRQ�&RQWURO�3ODQW��

�TT�� ³0L[HG�XVH´�PHDQV�D�EXLOGLQJ�RU�VWUXFWXUH�WKDW�XVHV�ZDWHU�DQG�VHZHU�
VHUYLFHV�IRU�ERWK�UHVLGHQWLDO�DQG�QRQ�UHVLGHQWLDO�XVHV��

�UU�� ³0XOWLSOH� GZHOOLQJ��PHDQV�DOO� GZHOOLQJV�RWKHU� WKDQ� VLQJOH� GHWDFKHG�
GZHOOLQJV�� VHPL�GHWDFKHG� GZHOOLQJV�� VHFRQGDU\� XQLWV�� DQG� PXOWL�
UHVLGHQWLDO�XQLWV��

�VV�� ³0XOWL�5HVLGHQWLDO�8QLW´�PHDQV�UHVLGHQWLDO�XQLWV�ZKHUH�WKHUH�LV�PRUH�
WKDQ�RQH� IXOO\� VHUYLFHG�GZHOOLQJ�XQLW�RQ�DQ� LQGLYLGXDO�SURSHUW\�DQG�
H[FOXGHV�VHFRQGDU\�XQLWV�DV�GHILQHG�LQ�WKLV�E\�ODZ��

�WW�� ³0XQLFLSDOLW\��PHDQV�7KH�&RUSRUDWLRQ�RI�/R\DOLVW�7RZQVKLS��
�XX�� ³1RQ�5HVLGHQWLDO� 8VHV´� PHDQV� ODQGV�� EXLOGLQJV� RU� VWUXFWXUHV� RU�

SRUWLRQV�WKHUHRI�XVHG��RU�GHVLJQHG�RU�LQWHQGHG�IRU�DQ\�XVH�RWKHU�WKDQ�
IRU�UHVLGHQWLDO�XVHV��

�YY�� ³13,)�.LQJVWRQ�&RJHQ�DJUHHPHQW´�PHDQV�WKH�DJUHHPHQW�EHWZHHQ�
WKH� 7RZQVKLS� DQG� 13,)� /LPLWHG� 3DUWQHUVKLS� DQG� 13,)� .LQJVWRQ�
&RJHQ�&RUSRUDWLRQ�GDWHG�$XJXVW�����������

�ZZ�� ³2GHVVD� 7UXQN� :DWHU� 6HUYLFH� $UHD´� PHDQV� WKRVH� ORWV� ZLWKLQ� WKH�
PXQLFLSDOLW\�GHVFULEHG�DV�³(OLJLEOH´�LQ�6FKHGXOH�³'´�WR�WKLV�E\�ODZ��WKH�
RZQHUV�RU�RFFXSDQWV�RI�ZKLFK�GHULYH�RU�ZLOO�RU�PD\�GHULYH�D�EHQHILW�
IURP�WKH�)DLUILHOG�:DWHU�:RUNV��

�[[�� ³2GHVVD�7UXQN�:DWHU�:RUNV�&KDUJH´�VKDOO�PHDQ� WKH�ZDWHU�ZRUNV�
FKDUJH�FDOFXODWHG�LQ�DFFRUGDQFH�ZLWK�WKLV�E\�ODZ��

�\\�� ³2GHVVD� 7UXQN� :DWHU� :RUNV´� VKDOO� PHDQ� WKH� WUDQVPLVVLRQ� ZDWHU�
PDLQV�� ZDWHU� ERRVWHU� SXPSLQJ� VWDWLRQ�� GUDLQ� FKDPEHUV�� GLYHUVLRQ�
FKDPEHUV� DQG�DSSXUWHQDQFHV� FRQVWUXFWHG� E\� WKH�PXQLFLSDOLW\� DQG�
DSSURYHG� LQ�0LQLVWU\� RI� WKH�(QYLURQPHQW� DQG�(QHUJ\�&HUWLILFDWH� RI�
$SSURYDO� :DWHU� ���������������� GDWHG� )HEUXDU\� ���� ������ WKH�
ORFDWLRQ�RI�ZKLFK�LV�PRUH�SDUWLFXODUO\�GHVFULEHG�LQ�6FKHGXOH�³'´�WR�WKLV�
E\�ODZ��

�]]�� ³2ZQHU�� PHDQV� HYHU\� SHUVRQ� ZKR� LV� D� UHJLVWHUHG� RZQHU� RI� ODQG�
ORFDWHG�ZLWK�WKH�)DLUILHOG�:DWHU�6HUYLFH�$UHD��/R\DOLVW�(DVW�6HZDJH�
6HUYLFH�$UHD�DQG�%DWK�6HUYLFH�$UHD�DQG�DQ\�UHIHUHQFH�LQ�WKLV�E\�ODZ�
WR� DQ�RZQHU� LQ� WKH� VLQJXODU� VKDOO�EH� GHHPHG� WR� LQFOXGH� WKH�SOXUDO��
ZKHUH�DSSOLFDEOH��

�DDD�� ³3DUURWW¶V�%D\�:HVW�:DWHU�:RUNV´�PHDQV�WKH�SRUWLRQ�RI�WKH�)DLUILHOG�
:DWHU�:RUNV�ORFDWHG�DORQJ�+LJKZD\����ZHVW�RI�3DUURWW¶V�%D\��

�EEE�� ³3ODQ������$JUHHPHQW´�PHDQV�WKH�DJUHHPHQW�GDWHG�2FWREHU���������
EHWZHHQ�/R\DOLVW�)DUPV�DQG�WKH�IRUPHU�7RZQVKLS�RI�(UQHVWRZQ�DV�
PD\�EH�DPHQGHG�IURP�WLPH�WR�WLPH��

�FFF�� ³5HVLGHQWLDO�XVHV��PHDQV� ODQGV��EXLOGLQJV�RU�VWUXFWXUHV�RU�SRUWLRQV�
WKHUHRI�XVHG��RU�GHVLJQHG�RU�LQWHQGHG�IRU�XVH�DV�D�KRPH�RU�UHVLGHQFH�
RI� RQH� RU� PRUH� LQGLYLGXDOV�� DQG� VKDOO� LQFOXGH� D� VLQJOH� GHWDFKHG�
GZHOOLQJ�� D� VHPL�GHWDFKHG� GZHOOLQJ�� D� PXOWL�UHVLGHQWLDO� XQLW�� D�
VHFRQGDU\�XQLW��DQG�WKH�UHVLGHQWLDO�SRUWLRQ�RI�D�PL[HG�XVH�EXLOGLQJ�RU�
VWUXFWXUH��

�GGG�� ³6HFRQGDU\� 8QLWV´� VKDOO� PHDQ� D� GZHOOLQJ� XQLW�� ZKHWKHU� FRQWDLQHG�
ZLWKLQ� D� VLQJOH� GHWDFKHG� GZHOOLQJ�� D� VHPL�GHWDFKHG� GZHOOLQJ� RU� D�
PXOWLSOH�GZHOOLQJ��RU�DQFLOODU\�WR�D�VLQJOH�GHWDFKHG�GZHOOLQJ��D�VHPL�
GHWDFKHG�GZHOOLQJ�RU�D�PXOWLSOH�GZHOOLQJ�LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�D�
VWDQG�DORQH�VWUXFWXUH��L�H��FRDFK�KRXVH�RU�ODQHZD\�VXLWH��RU�VWUXFWXUH�
FRQVWUXFWHG� DERYH� DQ� H[LVWLQJ� JDUDJH� RU� RWKHU� VWUXFWXUH� VHSDUDWH�
IURP�WKH�SULPDU\�GZHOOLQJ�XQLW�ZKLFK��
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�� ,V�VHFRQGDU\�WR�WKH�SULPDU\�GZHOOLQJ�XQLW�DQG�VPDOOHU�
LQ�JURVV�IORRU�DUHD�WKDQ�WKH�SULPDU\�GZHOOLQJ�XQLW��

�� &DQQRW� EH� FRQYH\HG�DV� D� VHSDUDWH� SDUFHO� IURP� WKH�
SULPDU\�GZHOOLQJ�XQLW��

�HHH�� �³6HPL�GHWDFKHG� GZHOOLQJ��PHDQV� D� XQLW� WKDW� VKDUHV� RQH� FRPPRQ�
ZDOO�ZLWK�RQH�DGMDFHQW�GZHOOLQJ�XQLW��7KH�FRPPRQ�ZDOO�GHILQHV� WKH�
SURSHUW\�OLQH�WKDW�VHSDUDWHV�WKH�WZR�ORWV��

�III�� ³6LQJOH� GHWDFKHG� GZHOOLQJ��PHDQV� D� FRPSOHWHO\� GHWDFKHG� EXLOGLQJ�
FRQWDLQLQJ�RQO\�RQH�GZHOOLQJ�XQLW��

�JJJ�� 6HZDJH�:RUNV�&KDUJH�PHDQV�D� FKDUJH�RQ�DFFRXQW�RI� WKH� FDSLWDO�
FRVW�RI� WKH�)DLUILHOG�:DWHU�:RUNV�RU�%DWK�:DWHU�:RUNV� LPSRVHG� LQ�
DFFRUGDQFH�ZLWK�WKLV�E\�ODZ��

�KKK�� ³7LPPHUPDQ�6WUHHW�6HUYLFH�$UHD´�PHDQV� WKRVH�SURSHUWLHV� OLVWHG� LQ�
6FKHGXOH� ³)´� WR� WKLV� %\�ODZ� DQG� GHVFULEHG� DV� 3DUW� �� WR� �� RI� SODQ�
��5����DQG�3DUW���RI���5�����DQG�3DUW���RI���5����FRQQHFWHG�WR�
HLWKHU� WKH� )DLUILHOG�:DWHU�:RUNV� DQG�RU� WKH� /R\DOLVW� (DVW� 6HZDJH�
:RUNV�DV�GHILQHG�E\�µEE¶�DQG�µE¶�UHVSHFWLYHO\��

�LLL�� ³7LPPHUPDQ� 6WUHHW� :RUNV� &KDUJH´� VKDOO� PHDQ� WKH� ZDWHU� ZRUNV�
FKDUJH�FDOFXODWHG�LQ�DFFRUGDQFH�ZLWK�WKLV�E\�ODZ��

�MMM�� ³7LPPHUPDQ� 6WUHHW� :RUNV´� VKDOO� PHDQ� WKH� ZDWHU� PDLQ�� VDQLWDU\�
VHZHU� PDLQ� DQG� UHODWHG� VHUYLFH� FRQQHFWLRQV� LQVWDOOHG� E\� WKH�
PXQLFLSDOLW\�RQ�7LPPHUPDQ�6WUHHW�IRU�WKH�EHQHILW�RI�WKH�7LPPHUPDQ�
6WUHHW�6HUYLFH�$UHD��

�NNN�� ³8VHU�IHHV´�PHDQV�IHHV�FKDUJHG�E\�WKH�7RZQVKLS�RQ�D�UHJXODU�EDVLV�
IRU�WKH�VXSSO\�DQG�PDLQWHQDQFH�RI�RQJRLQJ�VHZDJH�DQG�ZDWHU�VXSSO\�
RSHUDWLRQV�DQG�QRQ�JURZWK�UHODWHG�FDSLWDO�UHSODFHPHQW��

�OOO�� :DWHU�:RUNV�&KDUJH�PHDQV�D�FKDUJH�RQ�DFFRXQW�RI�WKH�FDSLWDO�FRVW�
RI�WKH�%DWK�:DWHU�:RUNV�RU�WKH�)DLUILHOG�:DWHU�:RUNV��

�PPP�� ³:RUNV´�LQFOXGHV�WKH�%DWK�:DWHU�:RUNV��WKH�%DWK�6HZDJH�:RUNV��WKH�
)DLUILHOG�:DWHU�:RUNV�DQG�WKH�/R\DOLVW�(DVW�6HZDJH�:RUNV��

��� 7KLV�E\�ODZ�VKDOO�DSSO\�WR�HYHU\�SHUVRQ�ZKR�LV�DQ�RZQHU�RI�SURSHUW\�ORFDWHG�LQ�
/R\DOLVW�7RZQVKLS��

6HZDJH�

��� 6HZDJH�:RUNV�&KDUJH��EHLQJ�DQ�DPRXQW�WR�SD\�D�SRUWLRQ�RI�WKH�FDSLWDO�FRVW�RI�
WKH� /R\DOLVW� (DVW� 6HZDJH� 6\VWHP� DQG� WKH� %DWK� 6HZDJH� :RUNV� LV� KHUHE\�
LPSRVHG�RQ�HDFK�RZQHU�RU�RFFXSDQW�RI�D�ORW�LQ�WKH�/R\DOLVW�(DVW�6HZDJH�$UHD�
DQG�WKH�%DWK�6HUYLFH�$UHD��

��� 1RW�8VHG�

��� (YHU\�SHUVRQ�ZKR�LV�DQ�RZQHU�RI�D�SURSHUW\�ORFDWHG�LQ�/R\DOLVW�7RZQVKLS�VKDOO�
SD\� WKH�6HZDJH�:RUNV�&KDUJH�ZKHUH� WKH�EXLOGLQJ�RU�VWUXFWXUH� LV�DOWHUHG�RU�
ZKHUH� D� QHZ� EXLOGLQJ� RU� VWUXFWXUH� LV� FRQVWUXFWHG�� LQ� DFFRUGDQFH� ZLWK� WKH�
IROORZLQJ��

��� D�UHVLGHQWLDO�XVH�EXLOGLQJ�RU� WKH� UHVLGHQWLDO�XVH�SRUWLRQ�RI�D�PL[HG�XVH�
EXLOGLQJ��WKH�6HZDJH�:RUNV�&KDUJH�VKDOO�EH�FDOFXODWHG�E\�PXOWLSO\LQJ�WKH�
QXPEHU�RI�GZHOOLQJ�XQLWV�RI�HDFK�W\SH�E\�WKH�FRUUHVSRQGLQJ�FKDUJH�IRU�
WKH�GZHOOLQJ�XQLW�W\SH��DV�VHW�RXW�LQ�6FKHGXOH��$���DQG�

��� IRU�D�QRQ�UHVLGHQWLDO�XVH�EXLOGLQJ�RU�WKH�QRQ�UHVLGHQWLDO�XVH�SRUWLRQ�RI�D�
PL[HG�XVH�EXLOGLQJ�� WKH�6HZDJH�:RUNV�&KDUJH� VKDOO� EH� FDOFXODWHG�E\�
PXOWLSO\LQJ� WKH� (VWLPDWHG� $YHUDJH� 'DLO\� )ORZ� RI� WKH� EXLOGLQJ� E\� WKH�
FKDUJH�LQ�WKH�1RQ�5HVLGHQWLDO�FROXPQ�RI�6FKHGXOH��$���

��� 6XEMHFW� WR� VHFWLRQ� ���� ZKHUH� DQ� H[LVWLQJ� UHVLGHQWLDO� XVH� EXLOGLQJ� RU� WKH�
UHVLGHQWLDO�XVH�SRUWLRQ�RI�D�PL[HG�XVH�EXLOGLQJ�LV�DOWHUHG��WKH�RZQHU�LV�HQWLWOHG�
WR�D�FUHGLW�DJDLQVW�WKH�6HZDJH�:RUNV�&KDUJH�HTXDO�WR�WKH�QXPEHU�RI�GZHOOLQJ�
XQLWV�RI�HDFK�W\SH�WKDW�H[LVWHG�LPPHGLDWHO\�SULRU�WR�WKH�DOWHUDWLRQ�PXOWLSOLHG�E\�
WKH�FRUUHVSRQGLQJ�FKDUJH�IRU�WKH�GZHOOLQJ�XQLW�W\SH��DV�VHW�RXW�LQ�6FKHGXOH��$���
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��� 6XEMHFW� WR� VHFWLRQ�����ZKHUH�DQ� H[LVWLQJ� QRQ�UHVLGHQWLDO� XVH�EXLOGLQJ� RU� WKH�
QRQ�UHVLGHQWLDO� XVH� SRUWLRQ� RI� D�PL[HG�XVH� EXLOGLQJ� LV� DOWHUHG� WKH� RZQHU� LV�
HQWLWOHG�WR�D�FUHGLW�DJDLQVW�WKH�6HZDJH�:RUNV�&KDUJH�HTXDO�WR�WKH�+LVWRULF�)ORZ�
'HPDQG�RI�WKH�EXLOGLQJ�PXOWLSOLHG�E\�WKH�FKDUJH�LQ�WKH�QRQ�UHVLGHQWLDO�FROXPQ�
RI�6FKHGXOH��$���

��� 6XEMHFW�WR�VHFWLRQ�����ZKHUH�DQ�H[LVWLQJ�EXLOGLQJ�LV�DOWHUHG�VXFK�WKDW�DOO�RU�D�
SRUWLRQ�RI�WKH�EXLOGLQJ�LV�FRQYHUWHG�IURP�UHVLGHQWLDO�XVH�WR�QRQ�UHVLGHQWLDO�XVH�
RU� YLFH� YHUVD�� WKH� RZQHU� LV� HQWLWOHG� WR� D� FUHGLW� DJDLQVW� WKH� 6HZDJH�:RUNV�
&KDUJH�WKDW�LV�HTXDO�WR��

��� WKH� QXPEHU� RI� GZHOOLQJ� XQLW� W\SHV�� LI� DQ\�� WKDW� H[LVWHG� RQ� WKH� GD\�
LPPHGLDWHO\�SULRU�WR�WKH�DOWHUDWLRQ�PXOWLSOLHG�E\�WKH�FRUUHVSRQGLQJ�FKDUJH�
IRU�WKH�GZHOOLQJ�XQLW�W\SH��DV�VHW�RXW�LQ�6FKHGXOH��$���DQG�

��� WKH�+LVWRULF�)ORZ�'HPDQG��LI�DQ\��IRU�WKH�QRQ�UHVLGHQWLDO�XVH�SRUWLRQ�RI�
WKH� EXLOGLQJ�PXOWLSOLHG� E\� WKH� FKDUJH� LQ� WKH� QRQ�UHVLGHQWLDO� FROXPQ� RI�
6FKHGXOH��$���

��� 6XEMHFW�WR�VHFWLRQ�����DQG�GHVSLWH�DQ\WKLQJ�WR�WKH�FRQWUDU\�LQ�WKLV�%\�ODZ��ZKHUH�
DQ� H[LVWLQJ� EXLOGLQJ� LV� DOWHUHG� RU� FRQYHUWHG� IURP� UHVLGHQWLDO� XVH� WR� QRQ��
UHVLGHQWLDO� XVH�RU�YLFH� YHUVD��DQG� WKH�$FWXDO�$YHUDJH�'DLO\�)ORZ�5DWH�GDWD�
LQFOXGHV� ERWK� UHVLGHQWLDO� DQG� QRQ�UHVLGHQWLDO� IORZ� GDWD� WKDW� FDQQRW� EH�
VHSDUDWHG��WKH�FUHGLW�DYDLODEOH�WR�WKH�RZQHU�VKDOO�EH�FDOFXODWHG�DV�LI�WKH�H[LVWLQJ�
XVH�ZHUH�QRQ�UHVLGHQWLDO�LQ�DFFRUGDQFH�ZLWK�VHFWLRQ���DERYH��

����'HVSLWH�VHFWLRQV���DQG����ORWV�FRYHUHG�E\�WKH�5HJLVWHUHG�3ODQ������$JUHHPHQW�
DUH�H[HPSW�IURP�WKH�SD\PHQW�RI�WKH�6HZDJH�:RUNV�&KDUJH��

����'HVSLWH�VHFWLRQV���DQG����ORWV�FRYHUHG�E\�WKH�.R6D�$JUHHPHQW��WKH�%RPEDUGLHU�
$JUHHPHQW� DQG� WKH�13,)�.LQJVWRQ�&RJHQ�$JUHHPHQW� DUH� H[HPSW� IURP� WKH�
SD\PHQW�RI�WKH�6HZDJH�:RUNV�&KDUJH�XS�WR�WKH�PD[LPXP�IORZ�UDWHV�DVVLJQHG�
WR�WKHVH�IDFLOLWLHV�DV�SHU�WKH�DJUHHPHQWV��DV�DPHQGHG��

����'HVSLWH�VHFWLRQV���DQG����DQ\�SUHYLRXVO\�XQGHYHORSHG�YDFDQW�ORW�IRU�ZKLFK�WKH�
RZQHU�RU�RFFXSDQW�RI�WKH�ORW�KDV�SUHYLRXVO\�SDLG�D�VHZDJH�FRQQHFWLRQ�IHH�WR�
WKH� 0XQLFLSDOLW\�� DV� GRFXPHQWHG� E\� WKH� RZQHU� RU� RFFXSDQW� LQ� D� IRUP�
VDWLVIDFWRU\�WR�WKH�7UHDVXUHU��RU�KDV�PDGH�D�SD\PHQW�RQ�DFFRXQW�RI�PXQLFLSDO�
VHZDJH� VHUYLFHV� XQGHU� D� E\�ODZ� SDVVHG� LQ� DFFRUGDQFH� ZLWK� WKH� /RFDO�
,PSURYHPHQW� $FW� LV� H[HPSW� IURP� WKH� � 6HZDJH� :RUNV� &KDUJH� XQOHVV� WKH�
(VWLPDWHG�$YHUDJH�'DLO\�)ORZ�H[FHHGV�����OLWUHV�SHU�GD\��7KH�H[LVWHQFH�RI�D�
FRQQHFWLRQ� DW� WKH� SURSHUW\� OLQH� GRHV� QRW� DORQH� MXVWLI\� ZDLYLQJ� WKH� 6HZDJH�
:RUNV�&KDUJH�DSSOLFDEOH�SXUVXDQW�WR�WKLV�%\�ODZ��

����,I� WKH� 6HZDJH� :RUNV� &KDUJH� FDOFXODWHG� LQ� DFFRUGDQFH� ZLWK� 6FKHGXOH� ³$´�
EDVHG�RQ�WKH�$FWXDO�$YHUDJH�'DLO\�)ORZ�IRU�DQ\�QRQ�UHVLGHQWLDO�XVH�SURSHUW\�
RU�WKH�QRQ�UHVLGHQWLDO�SRUWLRQ�RI�D�PL[HG�XVH�SURSHUW\�RYHU�DQ\����PRQWK�SHULRG�
LV�JUHDWHU�WKDQ������RI�WKH�6HZDJH�:RUNV�&KDUJH�SUHYLRXVO\�SDLG��WKH�RZQHU�
RU� RFFXSDQW� RI� WKH� SURSHUW\� VKDOO� SD\� WKH� GLIIHUHQFH� EHWZHHQ� WKH� 6HZDJH�
:RUNV� &KDUJH� SUHYLRXVO\� SDLG� DQG� WKH� 6HZDJH� :RUNV� &KDUJH� FDOFXODWHG�
EDVHG�RQ�WKH�6HZDJH�:RUNV�&KDUJH�IRU�ORW�FDOFXODWHG�XVLQJ�WKH�KLVWRULF�IORZ�
GHPDQG��

����,Q�QR�FLUFXPVWDQFH�ZLOO� WKH�7RZQVKLS�SURYLGH�D�FUHGLW�ZKLFK�UHVXOWV� LQ�D�QHW�
SD\PHQW�E\�WKH�7RZQVKLS�WR�WKH�ORW�RZQHU��

:DWHU�

����7KH�:DWHU�:RUNV�&KDUJH��EHLQJ�DQ�DPRXQW�WR�SD\�D�SRUWLRQ�RI�WKH�FDSLWDO�FRVW�
RI�WKH�)DLUILHOG�:DWHU�:RUNV�DQG�WKH�%DWK�:DWHU�:RUNV��LV�KHUHE\�LPSRVHG�RQ�
HDFK�RZQHU�RU�RFFXSDQW�RI�D�ORW�LQ�WKH�)DLUILHOG�:DWHU�$UHD�DQG�%DWK�6HUYLFH�
$UHD��

����1RW�8VHG�
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����(YHU\�SHUVRQ�ZKR�LV�DQ�RZQHU�RI�D�SURSHUW\�ORFDWHG�LQ�/R\DOLVW�7RZQVKLS�VKDOO�
SD\�WKH�:DWHU�:RUNV�&KDUJH�ZKHUH�WKH�EXLOGLQJ�RU�VWUXFWXUH�LV�DOWHUHG�RU�ZKHUH�
D�QHZ�EXLOGLQJ�RU�VWUXFWXUH�LV�FRQVWUXFWHG��LQ�DFFRUGDQFH�ZLWK�WKH�IROORZLQJ��

��� D�UHVLGHQWLDO�XVH�EXLOGLQJ�RU� WKH� UHVLGHQWLDO�XVH�SRUWLRQ�RI�D�PL[HG�XVH�
EXLOGLQJ��WKH�:DWHU�:RUNV�&KDUJH�VKDOO�EH�FDOFXODWHG�E\�PXOWLSO\LQJ�WKH�
QXPEHU�RI�GZHOOLQJ�XQLWV�RI�HDFK�W\SH�E\�WKH�FRUUHVSRQGLQJ�FKDUJH�IRU�
WKH�GZHOOLQJ�XQLW�W\SH��DV�VHW�RXW�LQ�6FKHGXOH��$���DQG�

��� IRU�D�QRQ�UHVLGHQWLDO�XVH�EXLOGLQJ�RU�WKH�QRQ�UHVLGHQWLDO�XVH�SRUWLRQ�RI�D�
PL[HG�XVH� EXLOGLQJ�� WKH� :DWHU� :RUNV� &KDUJH� VKDOO� EH� FDOFXODWHG� E\�
PXOWLSO\LQJ� WKH� (VWLPDWHG� $YHUDJH� 'DLO\� )ORZ� RI� WKH� EXLOGLQJ� E\� WKH�
FKDUJH�LQ�WKH�1RQ�5HVLGHQWLDO�FROXPQ�RI�6FKHGXOH��$���

����6XEMHFW� WR� VHFWLRQ� ���� ZKHUH� DQ� H[LVWLQJ� UHVLGHQWLDO� XVH� EXLOGLQJ� RU� WKH�
UHVLGHQWLDO�XVH�SRUWLRQ�RI�D�PL[HG�XVH�EXLOGLQJ�LV�DOWHUHG��WKH�RZQHU�LV�HQWLWOHG�
WR�D�FUHGLW�DJDLQVW�WKH�:DWHU�:RUNV�&KDUJH�HTXDO�WR�WKH�QXPEHU�RI�GZHOOLQJ�
XQLWV�RI�HDFK�W\SH�WKDW�H[LVWHG�LPPHGLDWHO\�SULRU�WR�WKH�DOWHUDWLRQ�PXOWLSOLHG�E\�
WKH�FRUUHVSRQGLQJ�FKDUJH�IRU�WKH�GZHOOLQJ�XQLW�W\SH��DV�VHW�RXW�LQ�6FKHGXOH��$���

����6XEMHFW� WR� VHFWLRQ�����ZKHUH�DQ� H[LVWLQJ� QRQ�UHVLGHQWLDO� XVH�EXLOGLQJ� RU� WKH�
QRQ�UHVLGHQWLDO� XVH� SRUWLRQ� RI� D�PL[HG�XVH� EXLOGLQJ� LV� DOWHUHG� WKH� RZQHU� LV�
HQWLWOHG�WR�D�FUHGLW�DJDLQVW�WKH�:DWHU�:RUNV�&KDUJH�HTXDO�WR�WKH�+LVWRULF�)ORZ�
'HPDQG�RI�WKH�EXLOGLQJ�PXOWLSOLHG�E\�WKH�FKDUJH�LQ�WKH�QRQ�UHVLGHQWLDO�FROXPQ�
RI�6FKHGXOH��$���

����6XEMHFW�WR�VHFWLRQ�����ZKHUH�DQ�H[LVWLQJ�EXLOGLQJ�LV�DOWHUHG�VXFK�WKDW�DOO�RU�D�
SRUWLRQ�RI�WKH�EXLOGLQJ�LV�FRQYHUWHG�IURP�UHVLGHQWLDO�XVH�WR�QRQ�UHVLGHQWLDO�XVH�
RU�YLFH�YHUVD��WKH�RZQHU�LV�HQWLWOHG�WR�D�FUHGLW�DJDLQVW�WKH�:DWHU�:RUNV�&KDUJH�
WKDW�LV�HTXDO�WR��

��� WKH� QXPEHU� RI� GZHOOLQJ� XQLW� W\SHV�� LI� DQ\�� WKDW� H[LVWHG� RQ� WKH� GD\�
LPPHGLDWHO\�SULRU�WR�WKH�DOWHUDWLRQ�PXOWLSOLHG�E\�WKH�FRUUHVSRQGLQJ�FKDUJH�
IRU�WKH�GZHOOLQJ�XQLW�W\SH��DV�VHW�RXW�LQ�6FKHGXOH��$���DQG�

��� WKH�+LVWRULF�)ORZ�'HPDQG��LI�DQ\��IRU�WKH�QRQ�UHVLGHQWLDO�XVH�SRUWLRQ�RI�
WKH� EXLOGLQJ�PXOWLSOLHG� E\� WKH� FKDUJH� LQ� WKH� QRQ�UHVLGHQWLDO� FROXPQ� RI�
6FKHGXOH��$���

����6XEMHFW�WR�VHFWLRQ�����DQG�GHVSLWH�DQ\WKLQJ�WR�WKH�FRQWUDU\�LQ�WKLV�%\�ODZ��ZKHUH�
DQ� H[LVWLQJ� EXLOGLQJ� LV� DOWHUHG� RU� FRQYHUWHG� IURP� UHVLGHQWLDO� XVH� WR� QRQ��
UHVLGHQWLDO� XVH�RU�YLFH� YHUVD��DQG� WKH�$FWXDO�$YHUDJH�'DLO\�)ORZ�5DWH�GDWD�
LQFOXGHV� ERWK� UHVLGHQWLDO� DQG� QRQ�UHVLGHQWLDO� IORZ� GDWD� WKDW� FDQQRW� EH�
VHSDUDWHG��WKH�FUHGLW�DYDLODEOH�WR�WKH�RZQHU�VKDOO�EH�FDOFXODWHG�DV�LI�WKH�H[LVWLQJ�
XVH�ZHUH�QRQ�UHVLGHQWLDO�LQ�DFFRUGDQFH�ZLWK�VHFWLRQ����DERYH��

����'HVSLWH� VHFWLRQV� ��� DQG� ��� ORWV� FRYHUHG� E\� WKH� 5HJLVWHUHG� 3ODQ� �����
$JUHHPHQW�DUH�H[HPSW�IURP�WKH�SD\PHQW�RI�WKH�:DWHU�:RUNV�&KDUJH��

����'HVSLWH� VHFWLRQV� ��� DQG� ��� ORWV� FRYHUHG� E\� WKH� .R6D� $JUHHPHQW�� WKH�
%RPEDUGLHU�$JUHHPHQW�DQG�WKH�13,)�.LQJVWRQ�&RJHQ�$JUHHPHQW�DUH�H[HPSW�
IURP�WKH�SD\PHQW�RI�WKH�:DWHU�:RUNV�&KDUJH�XS�WR�WKH�PD[LPXP�IORZ�UDWHV�
DVVLJQHG�WR�WKHVH�IDFLOLWLHV�DV�SHU�WKH�DJUHHPHQWV�DV�DPHQGHG��

����'HVSLWH�VHFWLRQV����DQG����DQ\�SUHYLRXVO\�XQGHYHORSHG�YDFDQW�ORW�IRU�ZKLFK�
WKH�RZQHU�RU�RFFXSDQW�RI�WKH�ORW�KDV�SUHYLRXVO\�SDLG�D�ZDWHU�FRQQHFWLRQ�IHH�WR�
WKH� 0XQLFLSDOLW\�� DV� GRFXPHQWHG� E\� WKH� RZQHU� RU� RFFXSDQW� LQ� D� IRUP�
VDWLVIDFWRU\�WR�WKH�7UHDVXUHU��RU�KDV�PDGH�D�SD\PHQW�RQ�DFFRXQW�RI�PXQLFLSDO�
ZDWHU� VHUYLFHV� XQGHU� D� E\�ODZ� SDVVHG� LQ� DFFRUGDQFH� ZLWK� WKH� /RFDO�
,PSURYHPHQW� $FW� LV� H[HPSW� IURP� WKH� :DWHU� :RUNV� &KDUJH� XQOHVV� WKH�
(VWLPDWHG�$YHUDJH�'DLO\�)ORZ�H[FHHGV�����OLWHUV�SHU�GD\��7KH�H[LVWHQFH�RI�D�
FRQQHFWLRQ�DW�WKH�SURSHUW\�OLQH�GRHV�QRW�DORQH�MXVWLI\�ZDLYLQJ�WKH�:DWHU�:RUNV�
&KDUJH�DSSOLFDEOH�SXUVXDQW�WR�WKLV�%\�ODZ��

����,I�WKH�:DWHU�:RUNV�&KDUJH�FDOFXODWHG�LQ�DFFRUGDQFH�ZLWK�6FKHGXOH�³$´�EDVHG�
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RQ�WKH�$FWXDO�$YHUDJH�'DLO\�)ORZ�IRU�DQ\�QRQ�UHVLGHQWLDO�XVH�SURSHUW\�RU�WKH�
QRQ�UHVLGHQWLDO�SRUWLRQ�RI�D�PL[HG�XVH�SURSHUW\�RYHU�DQ\����PRQWK�SHULRG� LV�
JUHDWHU�WKDQ������RI�WKH�:DWHU�:RUNV�&KDUJH�SUHYLRXVO\�SDLG��WKH�RZQHU�RU�
RFFXSDQW�RI� WKH�SURSHUW\�VKDOO�SD\� WKH�GLIIHUHQFH�EHWZHHQ� WKH�:DWHU�:RUNV�
&KDUJH�SUHYLRXVO\�SDLG�DQG�WKH�:DWHU�:RUNV�&KDUJH�FDOFXODWHG�EDVHG�RQ�WKH�
:DWHU�:RUNV�&KDUJH�IRU�ORW�FDOFXODWHG�XVLQJ�WKH�KLVWRULF�IORZ�GHPDQG��

����,Q�QR�FLUFXPVWDQFH�ZLOO� WKH�7RZQVKLS�SURYLGH�D�FUHGLW�ZKLFK�UHVXOWV� LQ�D�QHW�
SD\PHQW�E\�WKH�7RZQVKLS�WR�WKH�ORW�RZQHU��

6SHFLDO�:RUNV�&KDUJHV�

2GHVVD�7UXQN�6HUYLFH�$UHD�

���� *HQHUDOO\�� ORWV�DORQJ� WKH�&RXQW\�5RDG���EHWZHHQ� WKH�&DQDGLDQ�1DWLRQDO�
5DLOZD\�WUDFN�FURVVLQJ�DQG�6KDQH�6WUHHW�LQ�2GHVVD�IURQWLQJ�WKH�ZDWHUPDLQ�
FDQ�RQO\�FRQQHFW�WR�WKH�)DLUILHOG�:DWHU�:RUNV�LI�WKHUH�ZDV�D�GZHOOLQJ�XQLW�
RQ�WKH�ORW�SULRU�WR�-DQXDU\����������

���� )RU�WKRVH�ORWV�OLVWHG�LQ�6FKHGXOH�³'´��RQO\�WKRVH�ORWV�LGHQWLILHG�DV�³(OLJLEOH´�
PD\� FRQQHFW� WR� WKH� )DLUILHOG� :DWHU� :RUNV� E\� SD\LQJ� WKH� DSSURSULDWH�
FKDUJHV��

���� 5HVLGHQWLDO�ORWV�DORQJ�WKH�3DUURWW¶V�%D\�:HVW�:DWHU�:RUNV�ZDWHUPDLQ�FDQ�
RQO\�FRQQHFW�WR�WKH�)DLUILHOG�:DWHU�:RUNV�LI�WKHUH�ZDV�D�GZHOOLQJ�XQLW�RQ�WKH�
ORW�SULRU�WR�-DQXDU\���������DQG�WKH�H[LVWLQJ�VXSSO\�RI�ZDWHU�WR�WKH�ORW�GRHV�
QRW�PHHW�WKH�VWDQGDUGV�LQ�WKH�6DIH�'ULQNLQJ�:DWHU�$FW��������DV�DPHQGHG��

���� /R\DOLVW� 7RZQVKLS� %\�ODZ� ������ �2GHVVD� 7UXQN�� DQG� %\�ODZ� ������
�+DUHZRRG�%URRNODQGV��LQFOXGHG�DQ�DGGLWLRQDO�FRQVWUXFWLRQ�FRVW�UHODWLQJ�WR�
WKH� LQVWDOODWLRQ� RI� ZDWHU� ODWHUDOV� WR� SURSHUWLHV� DQG� WKRVH� SURSHUWLHV�ZHUH�
DVVHVVHG� DQ� DGGLWLRQDO� FRQVWUXFWLRQ� FRVW� FKDUJH�� 6FKHGXOH� ³(´� OLVWV� WKH�
SURSHUWLHV�DQG�WKHLU�UHVSHFWLYH�ZRUNV�FKDUJHV�WR�UHFRYHU�WKH�FRQVWUXFWLRQ�
FRVWV��

���� 7KH�2GHVVD�7UXQN�:DWHU�:RUNV�&KDUJH�DV�VHW�RXW�LQ�6FKHGXOH�³(´�WR�WKLV�
%\�ODZ��EHLQJ�DQ�DPRXQW�VXIILFLHQW�WR�SD\�D�SRUWLRQ�RI�WKH�FDSLWDO�FRVWV�RI�
WKH�2GHVVD�7UXQN�:DWHU�:RUNV�� LV�KHUHE\� LPSRVHG�XSRQ�HDFK�RZQHU�RU�
RFFXSDQW�RI�DQ�HOLJLEOH�ORW�LQ�WKH�2GHVVD�7UXQN�6HUYLFH�$UHD�DV�VHW�RXW�LQ�
6FKHGXOH�³'´�WR�WKLV�%\�ODZ��

���� ,I�D�QHZ�ORW�LV�FUHDWHG�ZLWKLQ�DQ�H[LVWLQJ�HOLJLEOH�ORW�O\LQJ�VRXWK�RI�WKH�&15�
PDLQOLQH�LQ�WKH�2GHVVD�7UXQN�6HUYLFH�$UHD��WKH�QHZ�ORW�VKDOO�EH�GHHPHG�WR�
EH�DQ�HOLJLEOH�ORW�DQG�WKH�RZQHU�RU�RFFXSDQW�RI�WKH�QHZ�ORW�VKDOO�EH�OLDEOH�IRU�
DQG�SD\�WKH�2GHVVD�7UXQN�:DWHU�:RUNV�&KDUJH��

7LPPHUPDQ�6WUHHW�6HUYLFH�$UHD�

���� 7KH�FRQVWUXFWLRQ�RI�7LPPHUPDQ�6WUHHW�LQFOXGHG�DQ�DGGLWLRQDO�FRQVWUXFWLRQ�
FRVW�UHODWLQJ�WR�WKH�LQVWDOODWLRQ�RI�ZDWHU�DQG�RU�VHZHU�ODWHUDOV�WR�SURSHUWLHV�
DQG�WKRVH�SURSHUWLHV�ZHUH�DVVHVVHG�DQ�DGGLWLRQDO�FRQVWUXFWLRQ�FRVW�FKDUJH��
6FKHGXOH� ³)´� OLVWV� WKH� EHQHILWWLQJ� SURSHUWLHV� DQG� WKHLU� UHVSHFWLYH� ZRUNV�
FKDUJHV�WR�UHFRYHU�WKH�FRQVWUXFWLRQ�FRVWV��

���� $�7LPPHUPDQ�6WUHHW�:DWHU�:RUNV�DQG�7LPPHUPDQ�6WUHHW�6HZDJH�:RUNV�
FKDUJH�VXIILFLHQW�WR�SD\�D�SRUWLRQ�RI�WKH�FDSLWDO�FRVWV�RI�WKH�:RUNV�VKDOO�EH�
LPSRVHG�XSRQ�WKH�RZQHU�RU�RFFXSDQW�RI�HDFK�ORW�LQ�WKH�7LPPHUPDQ�6WUHHW�
6HUYLFH�$UHD�WR�ZKLFK�WKLV�E\�ODZ�DSSOLHV��

���� ,I�D�QHZ�ORW�LV�FUHDWHG�ZLWKLQ�DQ�H[LVWLQJ�ORW�LQ�WKH�7LPPHUPDQ�6WUHHW�6HUYLFH�
$UHD��LQFOXGLQJ�ZLWKLQ�DQ�H[LVWLQJ�ORW�WR�ZKLFK�WKLV�E\�ODZ�GRHV�QRW�DSSO\��WKH�
RZQHU�RU�RFFXSDQW�RI�WKH�QHZ�ORW�VKDOO�EH�OLDEOH�IRU�DQG�SD\�D�7LPPHUPDQ�
6WUHHW� :DWHU� :RUNV� &KDUJH� DQG� D� 7LPPHUPDQ� 6WUHHW� 6HZDJH� :RUNV�
&KDUJH�HTXDO�WR�WKH�FKDUJH�LQ�6FKHGXOH�³)�´�
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)DFWRU\�6WUHHW�6HUYLFH�$UHD�

���� )RU�WKRVH�ORWV�OLVWHG�LQ�6FKHGXOH�³*´�UHODWHG�WR�³)DFWRU\�6WUHHW�VHUYLFH�DUHD´�
RQO\� WKHVH� VSHFLILF� FKDUJHV� QRWHG� DSSO\� DV� WKHVH� ORWV� ZHUH� SUHYLRXVO\�
VHUYLFHG�SULRU�WR�WKH������UH�FRQVWUXFWLRQ�RI�)DFWRU\�6WUHHW��7KLV�FKDUJH�LV�
IRU� FRQVWUXFWLRQ� FRVWV� UHODWLQJ� WR� WKH� LQVWDOODWLRQ�RI� QHZ�ZDWHU�DQG�VHZHU�
ODWHUDOV�WR�WKH�SURSHUWLHV�OLVWHG�RQ�WKH�VFKHGXOH��&KDUJHV�RQ�VFKHGXOH�³$´�
GR�QRW�DSSO\�WR�WKHVH�ORWV��

���� 7KH� )DFWRU\�6WUHHW�:DWHU� DQG� 6HZDJH�:RUNV�&KDUJH� VKDOO� EH� LPSRVHG�
XSRQ�WKH�RZQHU�RU�RFFXSDQW�RI�HDFK�ORW�LQ�WKH�)DFWRU\�6WUHHW�6HUYLFH�$UHD�
WR�ZKLFK�WKLV�E\�ODZ�DSSOLHV��

'HYHORSHU�&UHGLW�$OORZDQFH��%DWK�6HUYLFH�$UHD��

���� 7KH�RZQHUV�RI� WKH�SURSHUWLHV� IRU�ZKLFK� WKH�GHYHORSHUV�SUHSDLG� IRU�:DWHU�
7UHDWPHQW� SXUVXDQW� WR� DQ� DJUHHPHQW� GDWHG� 0DUFK� ���� ����� ZLWK� WKH�
SUHGHFHVVRU� PXQLFLSDOLW\� 9LOODJH� RI� %DWK� VKDOO� EH� HQWLWOHG� WR� D� FUHGLW� DV�
RXWOLQHG�LQ�6FKHGXOH�³%´�WR�WKLV�%\�ODZ�XQWLO�WKH\�KDYH�GHYHORSHG�XQLWV�ZKLFK�
KDYH�D�ZDWHU�GHPDQG�HTXLYDOHQW�WR�WKH�ZDWHU�FDSDFLW\�SXUFKDVHG��

���� 7KH�RZQHUV�RI� WKH�SURSHUWLHV�IRU�ZKLFK� WKH�GHYHORSHUV�SUHSDLG�IRU�6HZHU�
7UHDWPHQW� SXUVXDQW� WR� DQ� DJUHHPHQW� GDWHG� )HEUXDU\� ���� ����� ZLWK� WKH�
SUHGHFHVVRU� PXQLFLSDOLW\� 9LOODJH� RI� %DWK� VKDOO� EH� HQWLWOHG� WR� D� FUHGLW� DV�
RXWOLQHG�LQ�6FKHGXOH�³&´�WR�WKLV�%\�ODZ�XQWLO�WKH\�KDYH�GHYHORSHG�XQLWV�ZKLFK�
KDYH�D�VHZDJH�GHPDQG�HTXLYDOHQW�WR�WKH�VHZDJH�FDSDFLW\�SXUFKDVHG��

*HQHUDO�

���� &KDUJHV�SD\DEOH�LQ�DFFRUGDQFH�ZLWK�WKLV�E\�ODZ�VKDOO�EH�FDOFXODWHG�DQG�SDLG�
LQ�IXOO�RQ�WKH�GDWH�WKDW�D�EXLOGLQJ�SHUPLW�LV�LVVXHG�LQ�UHODWLRQ�WR�D�EXLOGLQJ�RU�
VWUXFWXUH�WR�EH�FRQVWUXFWHG�RQ�WKH�SURSHUW\��

���� :KHUH�FKDUJHV�DSSO\� WR�SURSHUW\� LQ� UHODWLRQ� WR�ZKLFK�D�EXLOGLQJ�SHUPLW� LV�
UHTXLUHG��WKH�EXLOGLQJ�SHUPLW�VKDOO�QRW�EH�LVVXHG�XQWLO�WKH�FKDUJHV�KDYH�EHHQ�
SDLG�LQ�IXOO��

���� 'HVSLWH�VHFWLRQV����DQG�����WKH�0XQLFLSDOLW\�PD\�HQWHU�LQWR�DQ�DJUHHPHQW�
ZLWK�DQ�RZQHU�RI�D�'HVLJQDWHG�+HULWDJH�3URSHUW\�WKDW�SURYLGHV�IRU�SD\PHQW�
RI�DOO�RU�SDUW�RI�WKH�&KDUJHV�SD\DEOH�LQ�DFFRUGDQFH�ZLWK�WKLV�%\�ODZ�XSRQ�
RFFXSDQF\�EHLQJ�DFKLHYHG� LQ�DFFRUGDQFH�ZLWK� VHFWLRQ����RI� WKH�%XLOGLQJ�
&RGH�$FW�� ������6�2�������� F�����RU� WZR�\HDUV�DIWHU�D�EXLOGLQJ�SHUPLW� LV�
LVVXHG�ZLWK� UHVSHFW� WR� WKH�'HVLJQDWHG�+HULWDJH�3URSHUW\��ZKLFKHYHU�GDWH�
FRPHV�ILUVW��7KH�DJUHHPHQW�VKDOO�EH�WR�WKH�0XQLFLSDOLW\¶V�VDWLVIDFWLRQ�DQG�
VKDOO�LQFOXGH�SURYLVLRQV�UHVSHFWLQJ�SD\PHQW�RI�&KDUJHV��GHIDXOW�SURYLVLRQV��
DQG�SURYLVLRQV�UHJDUGLQJ�WKH�SD\PHQW�RI�LQWHUHVW�ZKHUH�SD\PHQWV�DUH�QRW�
PDGH�LQ�DFFRUGDQFH�ZLWK�WKH�DJUHHPHQW��DPRQJVW�RWKHU�WKLQJV��$�EXLOGLQJ�
SHUPLW�VKDOO�QRW�EH�LVVXHG�LQ�UHVSHFW�RI�D�'HVLJQDWHG�+HULWDJH�3URSHUW\�XQWLO�
HLWKHU�DQ�DJUHHPHQW� LV�PDGH�EHWZHHQ� WKH�RZQHU�DQG� WKH�0XQLFLSDOLW\� LQ�
DFFRUGDQFH� ZLWK� WKLV� VHFWLRQ�� RU� &KDUJHV� KDYH� EHHQ� SDLG� LQ� IXOO� LQ�
DFFRUGDQFH�ZLWK�VHFWLRQ������

���� 'HVSLWH�VHFWLRQV����DQG�����HYHU\�RZQHU�RI�D�SURSHUW\�RXWVLGH�RI�WKH�XUEDQ�
DUHD� GHVLJQDWLRQ� RI� WKH� 7RZQVKLS¶V�2IILFLDO� 3ODQ�� ZKR�PHHWV� WKH� FULWHULD�
GHILQHG�LQ�WKH�2IILFLDO�3ODQ�IRU�VHUYLFLQJ�RI�GHYHORSPHQW�RXWVLGH�RI�WKH�XUEDQ�
DUHD�IRU�FRQQHFWLRQ�WR�PXQLFLSDO�ZDWHU�VXSSO\�IRU�UHPHGLDO�RU�ZDWHU�TXDOLW\�
UHDVRQV�� PD\� HOHFW� WR� SD\� WKH� DSSOLFDEOH� ZRUNV� &KDUJH�� WRJHWKHU� ZLWK�
LQWHUHVW�DW�WKH�UDWH�RI����SHU�DQQXP��FDOFXODWHG�VHPL��DQQXDOO\��LQ�WHQ������
HTXDO�DQQXDO�LQVWDOOPHQWV�RI�EOHQGHG�SULQFLSDO�DQG�LQWHUHVW��LQ�ZKLFK�HYHQW�
WKH� 7UHDVXUHU� VKDOO� DGG� WKH� XQSDLG� EDODQFH� RZLQJ� WR� WKH� WD[� UROO� RI� WKH�
RZQHU¶V�SURSHUW\�DQG�FROOHFW�HDFK�DQQXDO�SD\PHQW�LQ�WKH�VDPH�PDQQHU�DV�
PXQLFLSDO�WD[HV��
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���� /HJDO� IHHV� LQFXUUHG�E\� WKH�7RZQVKLS�� LI�DQ\��DVVRFLDWHG�ZLWK�GHILQLQJ� WKH�
WHUPV�DQG�FRQGLWLRQV�IRU�UHSD\PHQW�SURYLGHG�IRU�LQ�VHFWLRQ����DERYH�DQG�IRU�
UHJLVWHULQJ�WKH�OLHQ�DJDLQVW�WKH�SURSHUW\�VKDOO�EH�LQFOXGHG�LQ�WKH�FRVW�WR�EH�
UHFRYHUHG�E\�WKH�SURSHUW\�RZQHU��7KH�OHJDO�IHHV�VKDOO�EH�UHSDLG�RQ�WKH�VDPH�
WHUPV�DQG�FRQGLWLRQV�HOHFWHG�IRU�WKH�XQGHUO\LQJ�:RUNV�&KDUJH��

���� (YHU\�RZQHU�ZKR�HOHFWV�WR�SD\�WKH�DSSOLFDEOH�ZRUNV�&KDUJH�DQG�DVVRFLDWHG�
OHJDO�IHHV�LQ�DFFRUGDQFH�ZLWK�VHFWLRQV����DQG����PD\�DW�DQ\�WLPH�WKHUHDIWHU�
FRPPXWH�DQG�SD\�LQ�FDVK�WKH�RXWVWDQGLQJ�SULQFLSDO�EDODQFH�RI�WKH�&KDUJH�
DQG�OHJDO�IHHV�DQG�DQ\�DFFUXHG�DQG�XQSDLG�LQWHUHVW��

���� &KDUJHV�SD\DEOH�LQ�DFFRUGDQFH�ZLWK�WKLV�E\�ODZ�VKDOO�EH�GHSRVLWHG�LQ�WKH�
/R\DOLVW� (DVW� 6HZDJH� ,PSRVW� 5HVHUYH� )XQG�� WKH� )DLUILHOG�:DWHU� ,PSRVW�
5HVHUYH�)XQG�� WKH�%DWK�6HZHU� ,PSRVW�5HVHUYH�)XQG�RU� WKH�%DWK�:DWHU�
,PSRVW�5HVHUYH�)XQG�UHVSHFWLYHO\�DQG�VKDOO�EH�PDLQWDLQHG�ZLWKLQ�VHSDUDWH�
VXE�DFFRXQWV�ZLWKLQ�WKHVH�5HVHUYH�)XQGV��WR�EH�XVHG�WR�FRYHU�SDVW�JURZWK�
FRVWV�DQG�IXQG�JURZWK�UHODWHG�LQIUDVWUXFWXUH�FDSLWDO�FRVWV���

���� :KHUH�DQ�RZQHU�DSSOLHV�IRU�D�EXLOGLQJ�SHUPLW�IRU�WKH�FRQVWUXFWLRQ�RI�D�QHZ�
VLQJOH�GHWDFKHG�GZHOOLQJ�RU�VHPL�GHWDFKHG�GZHOOLQJ�WKDW�LV�EHLQJ�SXUSRVH�
EXLOW� WR� FRQWDLQ� D� VHFRQGDU\� XQLW�� QR� FKDUJH� VKDOO� EH� LPSRVHG� WR� WKH�
VHFRQGDU\�XQLW�SURYLGHG�WKDW��

�D�� 7KH�VHFRQGDU\�XQLW�LV�SHUPLWWHG�E\�DQG�PHHWV�WKH�UHJXODWLRQV�RI�WKH�
DSSOLFDEOH�]RQLQJ�E\�ODZ��DQG�

�E�� 7KH� VHFRQGDU\� XQLW� PHHWV� WKH� FULWHULD� VHW� RXW� LQ� WKH� 7RZQVKLS¶V�
2IILFLDO�3ODQ�

���� 1RWZLWKVWDQGLQJ� 6HFWLRQV� �� DQG� ��� DERYH�� QR�&KDUJH� VKDOO� EH� LPSRVHG�
XQGHU�WKLV�E\�ODZ�ZLWK�UHVSHFW�WR�WKH�IROORZLQJ��

�D�� WKH�HQODUJHPHQW�RI�DQ�H[LVWLQJ�UHVLGHQWLDO�GZHOOLQJ�XQLW��
�E�� WKH�FUHDWLRQ�RI�RQH�RU�WZR�DGGLWLRQDO�UHVLGHQWLDO�GZHOOLQJ�XQLWV�LQ�DQ�

H[LVWLQJ�VLQJOH�GHWDFKHG�GZHOOLQJ�ZKHUH�WKH�WRWDO�JURVV�IORRU�DUHD�RI�
HDFK� DGGLWLRQDO� XQLW� GRHV� QRW� H[FHHG� WKH� JURVV� IORRU� DUHD� RI� WKH�
H[LVWLQJ�GZHOOLQJ�XQLW��RU�

�F�� WKH� FUHDWLRQ� RI� RQH� DGGLWLRQDO� GZHOOLQJ� XQLW� LQ� DQ\� RWKHU� W\SH� RI�
H[LVWLQJ�UHVLGHQWLDO�XVH�EXLOGLQJ�SURYLGHG�WKH�JURVV�IORRU�DUHD�RI�WKH�
DGGLWLRQDO�XQLW�GRHV�QRW�H[FHHG�WKH�JURVV�IORRU�DUHD�RI�WKH�VPDOOHVW�
H[LVWLQJ�GZHOOLQJ�XQLW�DOUHDG\�LQ�WKH�EXLOGLQJ���

���� 1RW�8VHG�

���� 1RW�8VHG

���� 7KH�JURZWK�SRUWLRQ�RI�&KDUJHV�SD\DEOH� LQ�DFFRUGDQFH�ZLWK�6FKHGXOHV�³$´��
DQG� WKH�&KDUJHV�SD\DEOH� LQ�DFFRUGDQFH�ZLWK�6FKHGXOHV�� ³'´�� ³(´�� ³)´��DQG�
³*´� VKDOO� EH� DGMXVWHG� DQQXDOO\� ZLWKRXW� DPHQGPHQW� WR� WKLV� E\�ODZ��
FRPPHQFLQJ�RQ�-DQXDU\���������DQG�DQQXDOO\�WKHUHDIWHU�LQ�DFFRUGDQFH�ZLWK�
WKH�PRVW� UHFHQW� WZHOYH�PRQWK� FKDQJH� LQ� WKH� 6WDWLVWLFV� &DQDGD�4XDUWHUO\��
1RQ�5HVLGHQWLDO�&RQVWUXFWLRQ�3ULFH�,QGH[��7DEOH�������������

���� 7KH�&KDUJHV�SD\DEOH�LQ�DFFRUGDQFH�ZLWK�6FKHGXOHV�³%´�DQG�³&´�DUH�XSGDWHG�
DQQXDOO\�EDVHG�RQ� WKH�RULJLQDO� DJUHHPHQWV� LQ�SODFH��XQFRPPLWWHG� UHVHUYH�
FDSDFLW\�FDOFXODWLRQV�DQG�WKH�PRVW�UHFHQW�6WDWLVWLFV�&DQDGD�4XDUWHUO\��1RQ�
5HVLGHQWLDO�&RQVWUXFWLRQ�3ULFH�,QGH[��7DEOH����������������

���� 7KH�&KDUJHV�SD\DEOH�LQ�DFFRUGDQFH�ZLWK�WKLV�E\�ODZ�VKDOO�EH�SDLG�RYHU�DQG�
DERYH�DOO�RWKHU�UDWHV�RU�FKDUJHV�DV�&RXQFLO�PD\�LPSRVH�E\�E\�ODZ�IURP�WLPH�
WR�WLPH��

���� 7KH� &KDUJHV� SD\DEOH� E\� DQ� RZQHU� LQ� DFFRUGDQFH� ZLWK� WKLV� E\�ODZ� VKDOO�
FRQVWLWXWH�D�GHEW�RI�WKH�RZQHU�WR�WKH�0XQLFLSDOLW\�DQG�DQ\�DPRXQW�RZLQJ�VKDOO�
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EHDU�LQWHUHVW�DW�WKH�UDWH�RI�������SHU�PRQWK������SHU�DQQXP��FDOFXODWHG�IURP�
WKH�GXH�GDWH�WR�WKH�GDWH�RI�SD\PHQW�LQ�IXOO��

���� ,Q�DGGLWLRQ�WR�DQ\�RWKHU�UHPHG\�DYDLODEOH�WR�WKH�0XQLFLSDOLW\��WKH�7UHDVXUHU�
PD\�DGG�DQ\�DPRXQW�RZLQJ�RQ�DFFRXQW�RI�WKH�&KDUJHV�WR�WKH�WD[�UROO�IRU�WKH�
SURSHUW\� LQ� UHVSHFW�RI�ZKLFK� WKH� FKDUJH�ZDV�SD\DEOH� DQG�PD\�FROOHFW� WKH�
DPRXQW�RZLQJ�LQ�WKH�VDPH�PDQQHU�DV�PXQLFLSDO�WD[HV��

���� ,I�DQ\�SURYLVLRQ�RU�UHTXLUHPHQW�RI�WKLV�E\�ODZ�RU�WKH�DSSOLFDWLRQ�RI�WKLV�E\�ODZ�
WR�DQ\�SHUVRQ�VKDOO�WR�DQ\�H[WHQW�EH�KHOG�WR�EH�LQYDOLG�RU�XQHQIRUFHDEOH��WKH�
UHPDLQGHU�RI�WKH�E\�ODZ�RU�WKH�DSSOLFDWLRQ�RI�VXFK�SURYLVLRQV�RU�UHTXLUHPHQWV�
WR� DOO� SHUVRQV� RWKHU� WKDQ� WKRVH� WR� ZKLFK� LW� LV� KHOG� WR� EH� LQYDOLG� RU�
XQHQIRUFHDEOH�� VKDOO� QRW� EH� DIIHFWHG� WKHUHE\� DQG� HDFK� SURYLVLRQ� DQG�
UHTXLUHPHQW�RI� WKH�E\�ODZ�VKDOO�EH�VHSDUDWHO\�YDOLG�DQG�HQIRUFHDEOH� WR� WKH�
IXOOHVW�H[WHQW�SHUPLWWHG�E\�ODZ��

���� :KHUH�D�SUHYLRXVO\� FRQQHFWHG�SURSHUW\�KDV�QRW�SDLG�ZDWHU�RU�VHZHU�XVHU�
UDWHV�IRU�D�SHULRG�LQ�H[FHVV�RI���\HDUV�WKLV�SURSHUW\�ZLOO�EH�UHTXLUHG�WR�SD\�WKH�
IXOO�DSSOLFDEOH�ZDWHU�DQG�VHZHU�ZRUNV�FKDUJHV�DV�DSSOLFDEOH�IRU�WKDW�ORFDWLRQ�
HYHQ�LI�D�SK\VLFDO�ZDWHU�DQG�RU�VHZHU�FRQQHFWLRQ�H[LVWV�WR�WKH�SURSHUW\�OLQH�
GHVSLWH�DQ\�H[HPSWLRQ�WKDW�PLJKW�RWKHUZLVH�EH�DYDLODEOH�SXUVXDQW�WR�WKLV�%\�
ODZ��

���� 6FKHGXOHV�³$´��³%´��³&´��³'´��³(´��³)´��DQG�³*´�DWWDFKHG�KHUHWR�VKDOO�IRUP�DQ�
LQWHJUDO�SDUW�RI�WKLV�E\�ODZ��

���� 7KLV�E\�ODZ�PD\�EH�FLWHG�DV�WKH�³:DWHU�DQG�6HZDJH�:RUNV�&KDUJHV�%\��ODZ�´�

���� 7KLV�E\�ODZ�UHSHDOV�%\�ODZ����������DQG�DQ\�DQG�DOO�E\�ODZV�RU�SRUWLRQV�WKHUHRI�
FRQIOLFWLQJ�ZLWK�WKLV�E\�ODZ�DUH�KHUHE\�UHSHDOHG��

���� ,Q�WKH�HYHQW�RI�D�FRQIOLFW�EHWZHHQ�WKH�SURYLVLRQV�RI�WKLV�E\�ODZ�DQG�DQ\�RWKHU�
E\�ODZ�RI�WKH�PXQLFLSDOLW\��WKH�SURYLVLRQV�RI�WKLV�E\�ODZ�VKDOO�SUHYDLO��

���� 7KLV�E\�ODZ�VKDOO�FRPH�LQWR�IRUFH�DQG�WDNH�HIIHFW�RQ�1RYHPEHU�����������

(1$&7('�$1'�3$66('�7+,6���7+�'$<�2)�129(0%(5��������

� � � � � BBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
��������������������������������������������������������������������������������������������������������0$<25�

� � � � � BBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
��������������������������������������������������������������������������������������������������������&/(5.�
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6FKHGXOH�$� :DWHU�:RUNV�DQG�6HZDJH�:RUNV�&KDUJHV�

6FKHGXOH�%� &UHGLW�WR�'HYHORSHUV�IRU�3UHSDLG�:DWHU�7UHDWPHQW�

6FKHGXOH�&�&UHGLW�WR�'HYHORSHUV�IRU�3UHSDLG�6HZDJH�7UHDWPHQW�

6FKHGXOH�'�2GHVVD�7UXQN�6HUYLFH�$UHD�'HILQLWLRQV�

6FKHGXOH�(� 2GHVVD�7UXQN��+DUHZRRG�DQG�%URRNODQGV�$GGLWLRQDO�:RUNV�&KDUJHV�

6FKHGXOH�)� 7LPPHUPDQ�6WUHHW�$GGLWLRQDO�:RUNV�&KDUJHV�

6FKHGXOH�*�)DFWRU\�6WUHHW�:DWHU�DQG�6HZDJH�:RUNV�&KDUJHV�

3DJH����RI���
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:DWHU�:RUNV�&KDUJHV�DQG�6HZDJH�:RUNV�&KDUJHV�
(IIHFWLYH�-DQXDU\���������

6HUYLFH

5HVLGHQWLDO�
6LQJOH�'HWDFKHG�

'ZHOOLQJ�DQG�6HPL�
'HWDFKHG�'ZHOOLQJ�

5HVLGHQWLDO�
0XOWL�5HVLGHQWLDO

5HVLGHQWLDO�
2WKHU�0XOWLSOHV

1RQ�5HVLGHQWLDO�
SHU�GDLO\�P�

:DWHU� ±� *URZWK�
SRUWLRQ

������ ������� ������� ������

:DWHU�±�&OXE�IHH� ������ ������ ������ ������

7RWDO�:DWHU� ������ ������ ������ �������

6DQLWDU\� VHZHU� ±�
*URZWK�SRUWLRQ

������� ������� ������� �������

6DQLWDU\� VHZHU� ±�
&OXE�IHH�

������ ������ ������ ������

7RWDO� 6DQLWDU\�
VHZHU

������ ������ ������ �������

7RWDO� FRPELQHG�
FKDUJH

�������� ������� �������� ��������
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&UHGLW�WR�'HYHORSHUV�IRU�3UHSDLG�:DWHU�7UHDWPHQW�
(IIHFWLYH�-DQXDU\���������

6HUYLFH�

5HVLGHQWLDO�
6LQJOH�'HWDFKHG�
'ZHOOLQJ�DQG�

6HPL�'HWDFKHG�
'ZHOOLQJ�

5HVLGHQWLDO�
0XOWL�

5HVLGHQWLDO�

5HVLGHQWLDO�
2WKHU�

0XOWLSOHV�

1RQ�
5HVLGHQWLDO�
SHU�GDLO\�P��

-��$��3\H��2QWDULR��/WG��� ������ ������ ������ ������

/R\DOLVW�5HVLGHQWLDO�
(VWDWHV��.DLWOLQ�*URXS��

������ ������ ������ ������

7RWDO� ������ ������ ������ ������
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&UHGLW�WR�'HYHORSHUV�IRU�3UHSDLG�6HZHU�7UHDWPHQW�
(IIHFWLYH�-DQXDU\���������

6HUYLFH�

5HVLGHQWLDO�
6LQJOH�'HWDFKHG�
'ZHOOLQJ�DQG�

6HPL�'HWDFKHG�
'ZHOOLQJ�

5HVLGHQWLDO�
0XOWL�

5HVLGHQWLDO�
5HVLGHQWLDO�

2WKHU�0XOWLSOHV�

1RQ�
5HVLGHQWLDO�SHU�

GDLO\�P��

-��$��3\H��2QWDULR��/WG��� ������ ������ ������ ������

/R\DOLVW�5HVLGHQWLDO�
(VWDWHV��.DLWOLQ�*URXS��

������ ������ ������ ������

7RWDO� ������ ������ ������ ������
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2'(66$�7581.�6(59,&(�$5($�
(IIHFWLYH�-DQXDU\�����������

%OGJ� (OLJLEOH 3DUFHO /RFDWLRQ�'HVFULSWLRQ

3DUW�����+Z\������6SHHUV�%OYG��WR�&RXQW\�5RDG���

1RUWK�VLGH
[ [ ��������������� �����%DWK�5RDG

[ ��������������� �����%DWK�5RDG

3DUW�����&RXQW\�5RDG�����%DWK�5G��WR�&15�7UDFNV�

(DVW�6LGH
[ ��������������� &RQ���3W��/RW�����YDFDQW�
[ ��������������� ���&RXQW\�5G����&RQ�%)�3W��/RW���
[ ��������������� &RQ���3W��/RW����YDFDQW�
[ ��������������� &RQ���3W��/RW�����(�RI�&W\�5G����YDFDQW�
[ ��������������� &RQ���3W��/RW�����&W\�5G����(�6

[ [ ��������������� ����&RXQW\�5G����1
[ [ ��������������� �����7D\ORU�.LGG�%OYG��&RQ���3W��/RW����
[� [� � ����&RXQW\�5G����1��:DWHU�3XPSLQJ�

6WDWLRQ�
:HVW�6LGH

[ ��������������� 9DFDQW

3DUW�����&RXQW\�5RDG�����&15�7UDFNV�WR�6KDQH�6WUHHW�

(DVW�6LGH
1RW�HOLJLEOH %HOO�&DQDGD�%OGJ�
1RW�HOLJLEOH ��������������� &RQ���3W��/RW�����YDFDQW�

[ [ ��������������� ����&RXQW\�5G����1
[ [ ��������������� ����&RXQW\�5G����1
[ 1RW�HOLJLEOH ��������������� ����&DWRQ�5RDG

1RW�HOLJLEOH ��������������� ����6KDQH�6W�
1RW�HOLJLEOH ��������������� ����&RXQW\�5G�����&RQ���3W�/RW����

:HVW�6LGH
[ [ ��������������� ����&RXQW\�5G����1
[ [ ��������������� ����&RXQW\�5G����1
[ [ ��������������� ����&RXQW\�5G����1
[ [ ��������������� ����&RXQW\�5G����1
[ [ ��������������� ����&RXQW\�5G����1
[ [ ��������������� ����&RXQW\�5G����1

1RW�HOLJLEOH ���������������
����&RXQW\�5G�����&RQ���3W�/RW����
�YDFDQW��

1RW�HOLJLEOH ��������������� &RQ���/RW���
1RW�HOLJLEOH ��������������� &RQ���3W�/RW���
1RW�HOLJLEOH ��������������� &RQ���3W�/RW���
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2'(66$�7581.�:$7(50$,1�$1'�+$5(:22'�$1'�%522./$1'6�
:25.6�&+$5*(�)25�$'',7,21$/�&216758&7,21�&2676�

(IIHFWLYH�-DQXDU\���������

2GHVVD�7UXQN
&LYLF�$GGUHVV $VVHVVPHQW�5ROO�� :RUNV�&KDUJH

����&RXQW\�5G���1 ��������������� ������

+DUHZRRG��%URRNODQGV
&LYLF�$GGUHVV $VVHVVPHQW�5ROO�� :RUNV�&KDUJH
�����%DWK�5RDG ��������������� ����
�����%DWK�5RDG ��������������� ������
�����%DWK�5RDG ��������������� ����
�����%DWK�5RDG ��������������� ����
�����%DWK�5RDG ��������������� ����
�����%DWK�5RDG ��������������� ����
�����%DWK�5RDG ��������������� ����
�����%DWK�5RDG ��������������� ����
�����%DWK�5RDG ��������������� ����
�����%DWK�5RDG ��������������� ����

����D�%DWK�5RDG�±�
VHYHUDQFH

� ��������
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7,00(50$1�675((7�:25.6�&+$5*(��
)25�$'',7,21$/�&216758&7,21�&2676

(IIHFWLYH�-DQXDU\���������

7LPPHUPDQ�6WUHHW�:DWHU�:RUNV
&LYLF�$GGUHVV $VVHVVPHQW�5ROO�� :DWHU�:RUNV�&KDUJH
��7LPPHUPDQ�6W� ��������������� ������
��7LPPHUPDQ�6W� ��������������� ������
����0LOOKDYHQ�5G� ��������������� �������

7LPPHUPDQ�6WUHHW�6HZDJH�:RUNV
&LYLF�$GGUHVV $VVHVVPHQW�5ROO�� 6HZDJH�:RUNV�&KDUJH
��7LPPHUPDQ�6W� ��������������� ������
��7LPPHUPDQ�6W� ��������������� ������
��7LPPHUPDQ�6W� ��������������� ������
����0LOOKDYHQ�5G� ��������������� ������
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)$&725<�675((7�:25.6�&+$5*(6�
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(IIHFWLYH�-DQXDU\���������

)DFWRU\�6WUHHW�:DWHU�:RUNV
&LYLF�$GGUHVV $VVHVVPHQW�5ROO�� :DWHU�:RUNV�&KDUJH

���)DFWRU\�6W���2GHVVD ��������������� �������
����0DLQ�6W���2GHVVD ��������������� �������

)DFWRU\�6WUHHW�6HZDJH�:RUNV
&LYLF�$GGUHVV $VVHVVPHQW�5ROO�� 6HZDJH�:RUNV�&KDUJH

���)DFWRU\�6W���2GHVVD ��������������� �������
����0DLQ�6W���2GHVVD ��������������� �������
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� %<�/$:�12����������

$�%\�ODZ�5HVSHFWLQJ�:DWHU�DQG�6HZDJH�8VHU�5DWHV�DQG�6HUYLFH�&KDUJHV� LQ�/R\DOLVW�
7RZQVKLS�

:+(5($6�7KH�&RUSRUDWLRQ�RI�/R\DOLVW�7RZQVKLS��WKH�³7RZQVKLS´��RZQV��RSHUDWHV�DQG�
PDLQWDLQV�WKH�)DLUILHOG�:DWHU�:RUNV�DQG�WKH�%DWK�:DWHU�:RUNV��

$1'�:+(5($6�WKH�7RZQVKLS�RZQV��RSHUDWHV�DQG�PDLQWDLQV�WKH�/R\DOLVW�(DVW�6HZDJH�
:RUNV�DQG�WKH�%DWK�6HZDJH�:RUNV��

$1'� :+(5($6� 6HFWLRQ� ������ RI� WKH�0XQLFLSDO� $FW�� ������ 6�2�� ������ &KDSWHU� ���
DXWKRUL]HV� WKH�7RZQVKLS� WR�SDVV�E\�ODZV� UHVSHFWLQJ�SXEOLF�XWLOLWLHV� WKDW� LQFOXGHV�ZDWHU�
DQG�VHZDJH�ZRUNV�DQG�VHUYLFHV��

$1'�:+(5($6�WKH�&RXQFLO�RI�WKH�7RZQVKLS�GHHPV�LW�GHVLUDEOH�DQG�H[SHGLHQW�WR�SDVV�
D�E\�ODZ�UHVSHFWLQJ�ZDWHU�DQG�VHZDJH�VHUYLFHV�LQ�RUGHU�WR�HQVXUH�D�FRQWLQXHG�VXSSO\�RI�
ZDWHU�DQG�VHZDJH�VHUYLFHV�WR�WKRVH�SHUVRQV�LQ�/R\DOLVW�7RZQVKLS�WR�ZKRP�VXFK�VHUYLFHV�
DUH�VXSSOLHG�E\�WKH�7RZQVKLS��

$1'�:+(5($6�6HFWLRQ��������RI�WKH�0XQLFLSDO�$FW��������DXWKRUL]HV�WKH�7RZQVKLS�WR�
SDVV�E\�ODZV�LPSRVLQJ�IHHV�RU�FKDUJHV�RQ�DQ\�FODVV�RI�SHUVRQV�IRU�VHUYLFHV�RU�DFWLYLWLHV�
SURYLGHG�RU�GRQH�E\�RU�RQ�EHKDOI�RI�WKH�7RZQVKLS�DQG�IRU�FDSLWDO�FRVWV�SD\DEOH�E\�WKH�
7RZQVKLS� IRU� VHZDJH� DQG� ZDWHU� VHUYLFHV� ZKLFK� WKH� 7RZQVKLS� ZLOO� SURYLGH� WR� WKRVH�
SHUVRQV�DIWHU�WKH�IHHV�DQG�FKDUJHV�DUH�LPSRVHG��

$1'�:+(5($6�VHFWLRQ�������RI�WKH�0XQLFLSDO�$FW��������DXWKRUL]HV�WKH�PXQLFLSDOLW\�WR�
VKXW�RII�WKH�VXSSO\�RI�D�SXEOLF�XWLOLW\�WR�ODQG�LI�IHHV�RU�FKDUJHV�SD\DEOH�E\�WKH�RZQHUV�RU�
RFFXSDQWV�RI�WKH�ODQG�IRU�WKH�VXSSO\�RI�WKH�XWLOLW\�DUH�RYHUGXH��

$1'�:+(5($6� VHFWLRQ� ��� RI� WKH� 0XQLFLSDO� $FW�� ������ DXWKRUL]HV� D� PXQLFLSDOLW\� WR�
UHTXLUH��DV�D�FRQGLWLRQ�RI�VXSSO\LQJ�RU�FRQWLQXLQJ� WR�VXSSO\�D�SXEOLF�XWLOLW\�� UHDVRQDEOH�
VHFXULW\�EH�JLYHQ�IRU�WKH�SD\PHQW�RI�IHHV�DQG�FKDUJHV�IRU�WKH�VXSSO\�RI�WKH�SXEOLF�XWLOLW\����

$1'�:+(5($6�6HFWLRQ�����RI�WKH�0XQLFLSDO�$FW��������DXWKRUL]HV�WKH�7UHDVXUHU�WR�DGG�
IHHV�DQG�FKDUJHV� LPSRVHG�E\� WKH�PXQLFLSDOLW\� WR� WKH� WD[� UROO� IRU�D�SURSHUW\� WR�ZKLFK�D�
SXEOLF�XWLOLW\� KDV�EHHQ�VXSSOLHG�DQG� WR� FROOHFW� WKHP� LQ� WKH�VDPH�PDQQHU�DV�PXQLFLSDO�
WD[HV��

$1'� :+(5($6� 2QWDULR� 5HJXODWLRQ� ������� PDGH� XQGHU� WKH� 0XQLFLSDO� $FW�� �����
DXWKRUL]HV�WKDW�IHHV�DQG�FKDUJHV�LPSRVHG�E\�WKH�PXQLFLSDOLW\�WR�WKH�WD[�UROO�KDYH�SULRULW\�
OLHQ�VWDWXV����
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$1'�:+(5($6�&RXQFLO�RI�WKH�7RZQVKLS�ZLVKHV�WR�LPSRVH�IHHV�DQG�FKDUJHV�WR�
UHFRYHU�WKH�FRVWV�RI�SURYLGLQJ�ZDWHU�DQG�VHZDJH�VHUYLFHV�WR�WKH�XVHUV�WKHUHRI��

12:�7+(5()25(�7KH�&RUSRUDWLRQ�RI�/R\DOLVW�7RZQVKLS�KHUHE\�HQDFWV�DV�IROORZV��

��� 'HILQLWLRQV�

������ ³%DWK�:DWHU�:RUNV´�VKDOO�PHDQ�WKH�ZDWHU�ILOWUDWLRQ�SODQW�ORFDWHG�LQ�%URNHQ�
)URQW�&RQFHVVLRQ��3DUW�RI�/RWV����DQG�����3ODQ�����JHRJUDSKLF�DUHD�RI�WKH�IRUPHU�
9LOODJH�RI�%DWK�DQG�QRZ�NQRZQ�DV�/R\DOLVW�7RZQVKLS��LQFOXGLQJ�SXPSLQJ�VWDWLRQV��
GLVWULEXWLRQ� PDLQV� DQG� ZDWHU� VWRUDJH� IDFLOLWLHV� VHUYLFHG� E\� WKH� %DWK� :DWHU�
7UHDWPHQW�3ODQW��

������� ³%DWK�6HZDJH�:RUNV´� VKDOO�PHDQ� WKH�VHZDJH� WUHDWPHQW�SODQW� ORFDWHG� LQ�
3DUW�/RW�����&RQFHVVLRQ�%URNHQ�)URQW��EHLQJ�3DUW����3ODQ���5������DQG�EHLQJ�
IXUWKHU�GHVFULEHG�DV�EHLQJ�ORFDWHG�LQ�WKH�JHRJUDSKLF�DUHD�RI�WKH�IRUPHU�9LOODJH�RI�
%DWK� QRZ� NQRZQ� DV� /R\DOLVW� 7RZQVKLS�� LQFOXGLQJ� SXPSLQJ� VWDWLRQV�� VDQLWDU\�
VHZHUV�DQG�IRUFH�PDLQV��VHUYLFHG�E\�WKH�%DWK�:DWHU�3ROOXWLRQ�&RQWURO�3ODQW��

������ ³%LOO�GDWH´�VKDOO�PHDQ�WKH�GDWH�RQ�ZKLFK�D�ELOO�IRU�D�ZDWHU�XVHU�UDWH�DQG�RU�
VHUYLFH�FKDUJH�DQG�RU�VHZHU�XVHU�UDWH�DQG�RU�VHUYLFH�FKDUJH�LV�UHQGHUHG���

������� �&RXQFLO��VKDOO�PHDQ�WKH�&RXQFLO�RI�7KH�&RUSRUDWLRQ�RI�/R\DOLVW�7RZQVKLS��

���������������³'ZHOOLQJ�8QLW´�VKDOO�PHDQ�D�URRP�RU�VXLWH�RI�URRPV�XVHG��RU�GHVLJQHG�RU�
LQWHQGHG�IRU�XVH�E\��RQH�SHUVRQ�RU�SHUVRQV�OLYLQJ�WRJHWKHU��LQ�ZKLFK�FXOLQDU\�DQG�
VDQLWDU\�IDFLOLWLHV�DUH�SURYLGHG�IRU�WKH�H[FOXVLYH�XVH�RI�VXFK�SHUVRQ�RU�SHUVRQV��

������ �(TXLYDOHQW�5HVLGHQWLDO�8QLW�� RU� �(58��PHDQV� WKH� VXP�RI� WKH� HTXLYDOHQW�
QXPEHU� RI� UHVLGHQWLDO� XQLWV� GHHPHG� WR� H[LVW� RQ� PXOWL�UHVLGHQWLDO�� LQGXVWULDO��
FRPPHUFLDO� DQG� LQVWLWXWLRQDO� SURSHUWLHV� LQ� WKH� VHUYLFH� DUHDV� WR� ZKLFK� ZDWHU� RU�
VHZDJH�VHUYLFHV�DUH�SURYLGHG��DV�GHWHUPLQHG�LQ�DFFRUGDQFH�ZLWK�WKLV�E\�ODZ���

��������������³)DLUILHOG� :DWHU� :RUNV´� VKDOO� PHDQ� WKH� )DLUILHOG� :DWHU� 7UHDWPHQW� SODQW�
ORFDWHG�LQ�SDUW�RI�/RWV����DQG�����%URNHQ�)URQW�&RQFHVVLRQ��JHRJUDSKLF�DUHD�RI�
WKH� IRUPHU�7RZQVKLS�RI�(UQHVWRZQ�DQG�QRZ�NQRZQ�DV�/R\DOLVW�7RZQVKLS��DQG�
UHODWHG�SXPSLQJ�VWDWLRQV��GLVWULEXWLRQ�PDLQV�DQG�ZDWHU�VWRUDJH�IDFLOLWLHV��

��������������³/R\DOLVW�6HZDJH�:RUNV´�PHDQV�WKH�VHZDJH�WUHDWPHQW�SODQW�ORFDWHG�LQ�
3DUW�/RW�����&RQFHVVLRQ����EHLQJ�3DUW���RQ�3ODQ���5������DQG�EHLQJ�IXUWKHU�
GHVFULEHG�DV�EHLQJ�ORFDWHG�LQ�WKH�JHRJUDSKLF�DUHD�RI�WKH�IRUPHU�7RZQVKLS�RI�
(UQHVWRZQ�QRZ�NQRZQ�DV�/R\DOLVW�7RZQVKLS��LQFOXGLQJ�SXPSLQJ�VWDWLRQV��
VDQLWDU\�VHZHUV�DQG�IRUFH�PDLQV�VHUYLFHG�E\�WKH�$PKHUVWYLHZ�:DWHU�3ROOXWLRQ�
&RQWURO�3ODQW�

������� ³0XOWL�UHVLGHQWLDO� XQLWV´� VKDOO� PHDQ� UHVLGHQWLDO� XQLWV� ZKHUH� WKHUH� LV�PRUH�
WKDQ� RQH� IXOO\� VHUYLFHG� GZHOOLQJ� XQLW� RQ� DQ� LQGLYLGXDO� SURSHUW\� DQG� H[FOXGHV�
VHFRQGDU\�XQLWV�DV�GHILQHG�E\�WKH�'HYHORSPHQW�&KDUJHV�$FW�DV�DPHQGHG��

������ �³RFFXSDQW´�PHDQV�DQ\�SHUVRQ�RWKHU�WKDQ�WKH�RZQHU�ZKR�RFFXSLHV�SURSHUW\��
DQG�DQ\�UHIHUHQFH�LQ�WKLV�E\�ODZ�WR�DQ�RFFXSDQW�LQ�WKH�VLQJXODU�VKDOO�EH�GHHPHG�
WR�LQFOXGH�WKH�SOXUDO��ZKHUH�DSSOLFDEOH��

������ ³RZQHU´� PHDQV� WKH� UHJLVWHUHG� RZQHU� RU� RZQHUV� RI� D� SURSHUW\� DQG� DQ\�
UHIHUHQFH�LQ�WKLV�E\�ODZ�WR�DQ�RZQHU�LQ�WKH�VLQJXODU�VKDOO�EH�GHHPHG�WR�LQFOXGH�WKH�
SOXUDO��ZKHUH�DSSOLFDEOH���

������ ³3HQDOW\�GDWH´�PHDQV�WKH�GDWH�WKDW�LV����GD\V�DIWHU�WKH�ELOO�GDWH��

������ ³6HFRQGDU\� 8QLWV´� VKDOO� PHDQ� DGGLWLRQDO� XQLWV� GHYHORSHG� LQ� H[LVWLQJ�
EXLOGLQJV�RU�DQFLOODU\�VWUXFWXUHV�FRQVLVWHQW�ZLWK�WKH�GHILQLWLRQ�IRU�6HFRQGDU\�8QLWV�
DV�SHU�WKH�'HYHORSPHQW�&KDUJHV�$FW��DV�DPHQGHG��

������ ³6HZDJH�:RUNV´�VKDOO�PHDQ�DOO�VHZDJH� WUHDWPHQW�� FROOHFWLRQ�� WUDQVPLVVLRQ��
SXPSLQJ�DQG�GLVSRVDO�V\VWHPV�QRZ�RU�LQ�WKH�IXWXUH�RZQHG�DQG�RSHUDWHG�E\�RU�IRU�
WKH�7RZQVKLS��

������ ³6LQJOH�IDPLO\�XQLW´�VKDOO�PHDQ�DOO�UHVLGHQWLDO�SURSHUWLHV�FRQVLVWLQJ�RI�RQO\�RQH�
GZHOOLQJ�XQLW��

3DJH����RI���

$*(1'$�,7(0������

:DWHU�DQG�6HZHU�&KDUJHV�DQG�5DWHV���3XEOLF�0HHWLQJ�DQG�%\�ODZV 3DJH����RI����



������ ³7RZQVKLS´�VKDOO�PHDQ�7KH�&RUSRUDWLRQ�RI�/R\DOLVW�7RZQVKLS��

������ ³:DWHU�:RUNV´� VKDOO� PHDQ� DOO� ZDWHU� WUHDWPHQW�� GLVWULEXWLRQ�� VWRUDJH� DQG�
SXPSLQJ�V\VWHPV�QRZ�RU�LQ�WKH�IXWXUH�RZQHG�DQG�RSHUDWHG�E\�RU�IRU�WKH�7RZQVKLS��

������ �:RUNV�� IRU� WKH�SXUSRVH�RI� WKLV�E\�ODZ�VKDOO�PHDQ� �:DWHU�:RUNV��DQG�RU�
�6HZDJH�:RUNV���

��� $XWKRULW\�

������ &RXQFLO�VKDOO�EH�UHVSRQVLEOH�IRU�WKH�RSHUDWLRQ�RI�WKH�:RUNV�� LQFOXGLQJ�WKH�
VHWWLQJ�RI�IHHV�DQG�FKDUJHV��WKH�HQJDJLQJ�RI�HPSOR\HHV��WKH�SD\PHQW�RI�DFFRXQWV�
DQG�DOO�RWKHU�WKLQJV�QHFHVVDU\�IRU�WKH�VXFFHVVIXO�RSHUDWLRQ�RI�WKH�:RUNV��

��� :DWHU�8VHU�5DWHV

������ (YHU\�RZQHU�DQG�RFFXSDQW�RI�SURSHUW\�WR�ZKLFK�WKH�7RZQVKLS�VXSSOLHV�ZDWHU�
IURP�WKH�:DWHU�:RUNV�VKDOO�EH�MRLQWO\�DQG�VHYHUDOO\�UHVSRQVLEOH�IRU�SD\PHQW�RI�D�
ZDWHU� 8VHU� 5DWH� IRU� WKH� SURSHUW\� FRQVLVWLQJ� RI� D� PRQWKO\� IODW� UDWH� DQG� D�
FRQVXPSWLRQ�UDWH�GHWHUPLQHG�LQ�DFFRUGDQFH�ZLWK�WKLV�E\�ODZ��ZLWK�WKH�H[FHSWLRQ�
WKDW� SURSHUWLHV�ZKLFK� KDYH� QHYHU� EHHQ� RFFXSLHG� DQG� IRU� ZKLFK� QR� RFFXSDQF\�
SHUPLW�KDV�EHHQ�LVVXHG�DUH�H[HPSW�IURP�:DWHU�8VHU�5DWHV���

������ 7KH�FRQVXPSWLRQ�UDWH�FRPSRQHQW�RI�WKH�ZDWHU�XVHU�UDWH�IRU�D�SURSHUW\�VKDOO�
EH� FDOFXODWHG� E\�PXOWLSO\LQJ� WKH�PHWHUHG� DPRXQW� RI� ZDWHU� FRQVXPHG� LQ� FXELF�
PHWUHV�E\�WKH�FRQVXPSWLRQ�UDWH�LQ�6FKHGXOH�µ�¶�WR�WKLV�E\�ODZ���

��������������7KH�PRQWKO\�IODW�IHH�IRU�ZDWHU�XVHU�UDWHV�IRU�RQH�VLQJOH�IDPLO\�XQLW�VKDOO�EH�
FDOFXODWHG�E\�PXOWLSO\LQJ�RQH� WLPHV�WKH�HTXLYDOHQW� UHVLGHQWLDO�XQLWV��³(58V´��RQ�
WKH�SURSHUW\�E\�WKH�PRQWKO\�IODW�UDWH�FKDUJH�LQ�6FKHGXOH�µ�¶�WR�WKLV�E\�ODZ��

������ 7KH� PRQWKO\� IODW� UDWH� FRPSRQHQW� RI� WKH� ZDWHU� XVHU� UDWH� IRU� LQGXVWULDO��
FRPPHUFLDO�� LQVWLWXWLRQDO� DQG�PXOWL�UHVLGHQWLDO� SURSHUWLHV� VKDOO� EH� FDOFXODWHG� E\�
PXOWLSO\LQJ�WKH�HTXLYDOHQW�UHVLGHQWLDO�XQLWV��³(58V´��RQ�WKH�SURSHUW\�E\�WKH�PRQWKO\�
IODW�UDWH�FKDUJH�LQ�6FKHGXOH�µ�¶�WR�WKLV�E\�ODZ��

������ 7KH� (58V� IRU� DQ� LQGXVWULDO�� FRPPHUFLDO�� LQVWLWXWLRQDO� RU� PXOWL�UHVLGHQWLDO�
SURSHUW\� VKDOO� EH� FDOFXODWHG� DQQXDOO\� E\� GLYLGLQJ� WKH� WKUHH� \HDU� DYHUDJH� GDLO\�
DPRXQW�RI�PHWHUHG�ZDWHU�VXSSOLHG�WR�WKH�SURSHUW\�E\�WKH�DYHUDJH�GDLO\�DPRXQW�RI�
PHWHUHG�ZDWHU�VXSSOLHG�WR�VLQJOH�IDPLO\�UHVLGHQWLDO�SURSHUWLHV�LQ�WKH�VDPH�ZDWHU�
DUHD�GXULQJ�WKH�LPPHGLDWHO\�SUHFHGLQJ�WZHOYH������PRQWK�SHULRG�DV�GHWHUPLQHG�
E\�WKH�7RZQVKLS��

���������������5HVLGHQWLDO�SURSHUWLHV�VKDOO�QRW�EH�FRQVLGHUHG�PXOWL�UHVLGHQWLDO�XQLWV�LI�WKH�
SURSHUW\�FRQWDLQV�RQO\�D�VLQJOH�UHVLGHQFH�SOXV�VHFRQGDU\�XQLW�V����

������ ,I�WKH�WKUHH�\HDU�DYHUDJH�GDLO\�DPRXQW�RI�PHWHUHG�ZDWHU�VXSSOLHG�WR�D�
FRPPHUFLDO��LQGXVWULDO��LQVWLWXWLRQDO�RU�PXOWL�UHVLGHQWLDO�SURSHUW\�LV�QRW�DYDLODEOH��
RU�LI�WKHUH�LV�D�FKDQJH�LQ�XVH�RI�WKH�SURSHUW\�WKDW��LQ�WKH�RSLQLRQ�RI�WKH�7RZQVKLS��
ZLOO�UHVXOW�LQ�D�VLJQLILFDQW�FKDQJH�LQ�WKH�TXDQWLW\�RI�ZDWHU�WKDW�ZLOO�EH�VXSSOLHG�WR�
WKH�SURSHUW\�LQ�IXWXUH��WKH�7RZQVKLS�PD\�HVWLPDWH�WKH�QXPEHU�RI�(58V�IRU�WKH�
SURSHUW\�EDVHG�RQ�WKH�DPRXQW�RI�ZDWHU�VXSSOLHG�WR�WKH�SURSHUW\�WR�GDWH�DQG�WR�
FRPSDUDEOH�SURSHUWLHV�ZLWK�FRPSDUDEOH�XVHV�LQ�WKH�7RZQVKLS��

������ ,I�WKHUH�KDV�EHHQ�D�VLJQLILFDQW�UHGXFWLRQ�LQ�WKH�TXDQWLW\�RI�ZDWHU�VXSSOLHG�WR�
D�FRPPHUFLDO�� LQGXVWULDO�� LQVWLWXWLRQDO�RU�PXOWL�UHVLGHQWLDO�SURSHUW\� LQ�D�SDUWLFXODU�
\HDU�� WKH� 7RZQVKLS�PD\�� XSRQ� UHTXHVW� RI� WKH� SURSHUW\� RZQHU�� UHFDOFXODWH� WKH�
QXPEHU� RI� (58V� IRU� WKH� SURSHUW\� EDVHG� RQ� WKH� UHGXFHG� DPRXQW� RI� ZDWHU�
FRQVXPHG�DQG�DGMXVW�WKH�IODW�UDWH�FRPSRQHQW�RI�WKH�ZDWHU�XVHU�UDWH�SD\DEOH�E\�
WKH�RZQHU�RI�WKH�SURSHUW\��

������ 0LVFHOODQHRXV�IHHV�DQG�FKDUJHV�DVVRFLDWHG�ZLWK�ZDWHU�VHUYLFHV�DUH�OLVWHG�
LQ�6FKHGXOH�µ�¶�RI�WKLV�E\�ODZ�

��� 6HZHU�8VHU�5DWHV�

������ (YHU\� RZQHU� DQG� RFFXSDQW� RI� SURSHUW\� WR� ZKLFK� WKH� 7RZQVKLS� VXSSOLHV�
VDQLWDU\�VHZDJH�VHUYLFHV�IURP�WKH�6HZDJH�:RUNV�VKDOO�EH�MRLQWO\�DQG�VHYHUDOO\�
UHVSRQVLEOH� IRU�SD\PHQW�RI�D�VHZDJH�XVHU� UDWH� IRU� WKH�SURSHUW\�FRQVLVWLQJ�RI�D�
PRQWKO\�IODW�UDWH�DQG�D�FRQVXPSWLRQ�UDWH�GHWHUPLQHG�LQ�DFFRUGDQFH�ZLWK�WKLV�E\�
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ODZ��ZLWK�WKH�H[FHSWLRQ�WKDW�SURSHUWLHV�ZKLFK�KDYH�QHYHU�EHHQ�RFFXSLHG�DQG�IRU�
ZKLFK�QR�RFFXSDQF\�SHUPLW�KDV�EHHQ�LVVXHG�DUH�H[HPSW�IURP�6HZHU�8VHU�5DWHV��

������ 7KH�FRQVXPSWLRQ� UDWH�FRPSRQHQW�RI� WKH�VHZDJH�XVHU� UDWH� IRU�D�SURSHUW\�
VKDOO�EH�FDOFXODWHG�E\�PXOWLSO\LQJ�WKH�PHWHUHG�DPRXQW�RI�ZDWHU�LQ�FXELF�PHWUHV�E\�
WKH�FRQVXPSWLRQ�UDWH�LQ�6FKHGXOH�µ�¶�WR�WKLV�E\�ODZ���

��������������7KH�PRQWKO\�IODW�IHH�IRU�ZDWHU�XVHU�UDWHV�IRU�RQH�VLQJOH�IDPLO\�XQLW�VKDOO�EH�
FDOFXODWHG�E\�PXOWLSO\LQJ�RQH� WLPHV�WKH�HTXLYDOHQW� UHVLGHQWLDO�XQLWV��³(58V´��RQ�
WKH�SURSHUW\�E\�WKH�PRQWKO\�IODW�UDWH�FKDUJH�LQ�6FKHGXOH�µ�¶�WR�WKLV�E\�ODZ��

������ 7KH� PRQWKO\� IODW� UDWH� FRPSRQHQW� RI� WKH� VHZHU� XVHU� UDWH� IRU� LQGXVWULDO��
FRPPHUFLDO�� LQVWLWXWLRQDO� DQG�PXOWL�UHVLGHQWLDO� SURSHUWLHV� VKDOO� EH� FDOFXODWHG� E\�
PXOWLSO\LQJ�WKH�HTXLYDOHQW�UHVLGHQWLDO�XQLWV��³(58V´��RQ�WKH�SURSHUW\�E\�WKH�PRQWKO\�
IODW�UDWH�FKDUJH�LQ�6FKHGXOH�µ�¶�WR�WKLV�E\�ODZ��

������ 7KH�SURYLVLRQV�RI�VHFWLRQV����������������DQG�����RI�WKLV�E\�ODZ�VKDOO�DSSO\��
ZLWK�QHFHVVDU\�PRGLILFDWLRQV�� WR� WKH�FDOFXODWLRQ�RI� WKH�QXPEHU�RI�(58V� IRU� WKH�
SXUSRVH� RI� GHWHUPLQLQJ� WKH� IODW� UDWH� FRPSRQHQW� RI� WKH� VHZDJH� XVHU� UDWH� IRU�
FRPPHUFLDO��LQGXVWULDO��LQVWLWXWLRQDO�DQG�PXOWL�UHVLGHQWLDO�SURSHUWLHV��

������ 0LVFHOODQHRXV�IHHV�DQG�FKDUJHV�DVVRFLDWHG�ZLWK�VHZHU�VHUYLFHV�DUH�OLVWHG�
LQ�6FKHGXOH�µ�¶�RI�WKLV�E\�ODZ��

��� %LOOLQJ��3D\PHQW�DQG�6HFXULW\�'HSRVLWV�

������� $� ZDWHU� DQG�RU� VHZDJH� XVHU� UDWH� DQG�RU� VHUYLFH� FKDUJH� SD\DEOH� LQ�
DFFRUGDQFH�ZLWK�WKLV�E\�ODZ�VKDOO�EH�ELOOHG�WR�WKH�RZQHU�RI�WKH�SURSHUW\�RQ�D�EL�
PRQWKO\�EDVLV�DW�WKH�RZQHU¶V�DGGUHVV�DV�VKRZQ�RQ�WKH�ODVW�UHYLVHG�DVVHVVPHQW�
UROO�DQG�VKDOO�EH�GHHPHG�WR�KDYH�EHHQ�UHFHLYHG�RQ�WKH�WKLUG�EXVLQHVV�GD\�DIWHU�
WKH�GDWH�RQ�ZKLFK�WKH�ELOO�ZDV�PDLOHG��

������ 'HVSLWH�VHFWLRQ������WKH�7UHDVXUHU�PD\��LI�UHTXHVWHG�LQ�ZULWLQJ�E\�WKH�RZQHU��
VHQG�WKH�ELOO�IRU�SD\PHQW�RI�D�ZDWHU�DQG�RU�VHZDJH�XVHU�UDWH�DQG�RU�VHUYLFH�FKDUJH�
WR�WKH�RFFXSDQW�RI�WKH�SURSHUW\�DW�WKH�DGGUHVV�RI�WKH�SURSHUW\��EXW�QRWKLQJ�KHUHLQ�
UHOLHYHV�WKH�RZQHU�RU�RFFXSDQW�RI�WKHLU�MRLQW�DQG�VHYHUDO�REOLJDWLRQV�WR�SD\�WKH�ELOO�
ZKHQ�GXH���

������� $OO�DPRXQWV�RZLQJ�RQ�DFFRXQW�RI�D�ZDWHU�DQG�RU�VHZDJH�XVHU�UDWH�DQG�RU�
VHUYLFH� FKDUJH� VKDOO� EH� SDLG� WR� WKH� 7RZQVKLS� RQ� WKH� GXH� GDWH� DW� WKH�2GHVVD�
0XQLFLSDO�2IILFHV�RU�DW�VXFK�RWKHU�SODFH�DV�PD\�EH�VHW�RXW�RQ�WKH�ELOO��

������� ,I�WKH�7RZQVKLS�LV�UHTXHVWHG�WR�VHQG�WKH�ELOO�IRU�ZDWHU�DQG�VHZDJH�VHUYLFHV�
WR� D� SHUVRQ�ZKR� LV� D� QHZ� RFFXSDQW� RI� WKH� SURSHUW\�� WKH� 7UHDVXUHU�PD\�� DV� D�
FRQGLWLRQ�RI�WKH�7RZQVKLS�VXSSO\LQJ�ZDWHU�WR�WKH�SURSHUW\��UHTXLUH�WKH�RFFXSDQW�WR�
SRVW�VHFXULW\�IRU�SD\PHQW�RI�IXWXUH�ZDWHU�DQG�RU�VHZDJH�XVHU�UDWH�DQG�RU�VHUYLFH�
FKDUJH��RU�ERWK��

������� 7KH� DPRXQW� RI� VHFXULW\� WKDW� WKH� 7UHDVXUHU� PD\� UHTXHVW� EH� SRVWHG� LQ�
DFFRUGDQFH�ZLWK�VHFWLRQ�����VKDOO�HTXDO�WKH�DPRXQW�RI�WKH�ZDWHU�DQG�RU�VHZDJH�
XVHU�UDWH�DQG�RU�VHUYLFH�FKDUJH�IRU�WZR�PRQWKV�IRU�WKH�SURSHUW\�DV�HVWLPDWHG�E\�
WKH�7UHDVXUHU�EDVHG�RQ�SUHYLRXV�OHYHOV�RI�FRQVXPSWLRQ�RQ�WKH�SURSHUW\�RU��LI�WKH�
7RZQVKLS� KDV� QRW� SUHYLRXVO\� VXSSOLHG� ZDWHU� WR� WKH� SURSHUW\�� WKH� OHYHOV� RI�
FRQVXPSWLRQ�IRU�VLPLODU�SURSHUWLHV�HOVHZKHUH�LQ�/R\DOLVW�7RZQVKLS��

������� ,I� WKH� 7RZQVKLS� KDV� VKXW� RII� WKH� VXSSO\� RI�ZDWHU� WR� D� SURSHUW\�� RU� LI� WKH�
7UHDVXUHU�KDV�UHDVRQDEOH�JURXQGV�WR�EHOLHYH�EDVHG�RQ�SDVW�SD\PHQW�KLVWRU\�WKDW�
DQ�RZQHU�RU�RFFXSDQW�RI�D�SURSHUW\�PD\�EH�XQDEOH�WR�SD\�RU�FRQWLQXH�SD\LQJ�D�
ZDWHU�DQG�RU�VHZDJH�XVHU� UDWH�DQG�RU�VHUYLFH�FKDUJH�ZKHQ�GXH��WKH�7UHDVXUHU�
PD\��DV�D�FRQGLWLRQ�RI�WKH�7RZQVKLS�VXSSO\LQJ�RU�FRQWLQXLQJ�WR�VXSSO\�ZDWHU�WR�WKH�
SURSHUW\��UHTXLUH�WKH�RZQHU�RU�RFFXSDQW��DV�WKH�FDVH�PD\�EH��WR�SRVW�VHFXULW\�IRU�
SD\PHQW�RI�IXWXUH�ZDWHU�DQG�RU�VHZDJH�XVHU�UDWH�DQG�RU�VHUYLFH�FKDUJH��RU�ERWK����

������ 7KH� DPRXQW� RI� VHFXULW\� WKDW� WKH� 7UHDVXUHU� PD\� UHTXHVW� EH� SRVWHG� LQ�
DFFRUGDQFH�ZLWK�VHFWLRQ�����VKDOO�HTXDO�WKH�JUHDWHU�RI��

������� �� ���������RU��

������� �� WKH� DPRXQW� RI� WKH� ZDWHU� DQG�RU� VHZDJH� XVHU� UDWH� DQG�RU� VHUYLFH�
FKDUJH�IRU�WZR�PRQWKV�IRU�WKH�SURSHUW\�DV�HVWLPDWHG�E\�WKH�7UHDVXUHU�EDVHG�
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RQ�SUHYLRXV�OHYHOV�RI�FRQVXPSWLRQ�RQ�WKH�SURSHUW\��

������� 7KH�7UHDVXUHU�PD\�DFFHSW�VHFXULW\�LQ�WKH�IRUP�RI�FDVK�RU�DQ\�RWKHU�W\SH�RI�
QHJRWLDEOH�VHFXULW\�VXLWDEOH�WR�WKH�7UHDVXUHU����

��� 5HPHG\�LI�'HIDXOW�RI�3D\PHQW�

������� ,I�DQ�DPRXQW�RZLQJ�RQ�DFFRXQW�RI�D�ZDWHU�DQG�RU�VHZDJH�XVHU�UDWH�DQG�RU�
VHUYLFH�FKDUJH�LV�QRW�SDLG�RQ�RU�EHIRUH�WKH�SHQDOW\�GDWH��D�SHQDOW\�RI�������RI�WKH�
DPRXQW� RZLQJ� VKDOO� EH� DGGHG� WR� WKH� DPRXQW� RZLQJ� DQG� EH� SD\DEOH� WR� WKH�
7RZQVKLS��

������ ,I�WKH�RULJLQDO�DPRXQW�RZLQJ�RQ�DFFRXQW�RI�D�ZDWHU�DQG�RU�VHZDJH�XVHU�UDWH�
DQG�RU� VHUYLFH� FKDUJH� LV� QRW� SDLG� RQ� RU� EHIRUH� � WKH� VXEVHTXHQW� ELOO� GDWH�� DQ�
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Loyalist Township
Water & Sewer Rates Study

Public Information Session

Monday, September 23, 2019 

Study Objectives

1. Rate Structure Review

2. Rate Setting and Financial Analysis

3. Rate Results and Impact Per User – Status Quo 
Rate Structure

4. Rate Results and Impact Per User – 40:60 Rate 
Structure (transition)
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BACKGROUND INFORMATION
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Background Information

• Since 2014, Township has increased water and sewer rates 
generally in accordance with the rates outlined in the 2014 
Rate Study

• Rates were calculated to ensure the Township generates 
sufficient revenues to fund costs

• The 2014 Study calculated water and sewer rates for a 10-
year period (to 2024) with a view to update the study in 3 
to 5 years. 

– Given the 5-year timeframe is near complete, the Township 
initiated this update rate study
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Summary of Water and Sewer 
Infrastructure

• Financial statements 
indicate historical value 
of assets to be about 
$71.3 million

• Actual replacement 
value estimated over 
$243 million

– Water: $144.4 million
– Sewer: $99.2 million

• Township has a done a 
good job of maintaining 
assets in state of good 
repair and saving for 
future replacement

4

Very Poor, 
$6.7 M,

3%
Poor, 

$1.4 M, 
0%

Fair, 
$16.5 M, 

7%

Good, 
$25.1 M, 

10%

Very Good,
$193.9 M,

80%

Water and Sewer Infrastructure
Total = $243.6 Million

2019 Bimonthly Water and
Sewer Rates: 

1. Water Fixed Charge

Description Rate (bimonthly)

Flat charge per ERU $68.08
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2. Water Consumption Charge 

Description Rate (per m3)

All consumption – constant rate $1.71

*Fixed Cost Recovery:     60%
Variable Cost Recovery:  40%

*Fixed Cost Recovery:     60%
Variable Cost Recovery:  40%

1. Sewer Fixed Charge

Description Rate (bimonthly)

Flat charge per ERU $60.44

2. Sewer Consumption Charge 

Description Rate (per m3)

All consumption – constant rate $1.51

*Identified cost recovery target



Total Bimonthly Charge for a
Range of Household Users (in 2019):
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• Total charge 
dependent on 
the amount of 
water consumed

• Residents have 
control over their 
total bill

• Existing structure 
encourages 
conservation

High User: 117m3 per 2 months
Med-High User: 50m3 per 2 months
Typical User: 27m3 per 2 months
Low User: 13m3 per 2 months
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Total Charge for Water and Sewer Services

Benchmarking Analysis:
Cost per Typical Household (162 m3)
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Note*: Rate applies to all communities in the District of Muskoka
All rates illustrated Include both water and sewer services 



RATE STRUCTURE REVIEW
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Rate Structure Review

• Hemson and Township staff have examined a 
variety of rate structures

• Intention is to examine the current rate structure 
and provide options that reflect changing 
consumption patterns and demographic trends

• Ensure fiscal stability and sustainability from a 
service delivery standpoint

9



Benchmarking Analysis:
Rate Structure Review
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• Survey of 45 
municipalities in 
Ontario that range in 
population from 
15,000 to 25,000 
people were 
considered (plus 
direct neighbours)

• About 60% of 
communities 
(including Loyalist) 
employ a constant 
rate structure for 
consumption based 
component 

• Inclining and 
declining block 
structures are also 
common 
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Residential Rate Structure Comparison:
Volumetric Rates

Rate Structure Review:
Key Township Objectives

• The rate structure should consider the 
following factors:

– Cost recovery;

– Equity;

– Conservation;

– Administration;

– Transparency and efficiency; and

– Economic Development
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Rate Structures Considered Under 
This Study
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Rate Structure Alternatives General Impact and assessment

Scenario 1. Adjust the Fixed vs. Variable Rate Cost
Recovery to 40:60 in 2020

Bill would be reduced for low volume water users. 

Typical households would pay marginally more relative to status quo 
scenario (60:40 Structure)

The burden would largely be shifted to water users above the typical 
household. Non‐residential users would also see higher rate increases. 

Scenario 2. Adjust the Fixed vs. Variable Rate Cost
Recovery to 40:60 over the planning period

Bill would be reduced for low volume water users but the impact 
would be captured over a longer horizon relative to scenario 1 (40:60 
Structure).

Impact on a typical household would be moderated in early years 
relate to Scenario 1 (40:60 Structure)

The burden would largely be shifted to water users above the typical 
household. Non‐residential users would also see higher rate increases. 

Scenario 3. Minimum Bill (includes 20m3 every 2 
months)

Each cubic meter charged above the minimum 
would be equal to the minimum bill $/m3

Bill would be reduced for low and typical volume water users relative 
to status quo (60:40 Structure) 

The burden would be shifted to water users above the typical 
household. High volume non‐residential users would see higher rate 
increases. 

RATE SETTING AND FINANCIAL 
ANALYSIS
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Rate Setting Approach
WATER CONSUMPTION & 

WASTEWATER 
GENERATION FORECAST

POPULATION & EMPLOYMENT 
GROWTH FORECAST

WASTEWATER RATES

WATER AND WASTEWATER 
FLOW

FORECAST

EXPENDITURES  NON-USER RATE REVENUES

OPERATING FORECAST

DEV CHARGES/ GRANTS /
 DEV CONTRIBUTIONREPAIR & REPLACEMENT 

OF EXISTING ASSETS

CAPITAL ASSET LIFECYCLE

PROVISION TO RESERVES 
FOR FUTURE REPAIR & 

REPLACEMENT OF 
EXISTING ASSETS

CAPITAL FORECAST
(Growth and Non-Growth)

NON-USER RATE REVENUES
(Penalties, connection fees etc)

NET FUNDING REQUIREMENT

WATER CONSUMPTION/ WASTEWATER 
GENERATION & USER PROFILE

WATER RATES

Rate Setting Approach
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• Rates calculated based on the following:

1. Full recovery of operating costs
―Based on the Township’s 2019 budget
―Costs have been adjusted to account for inflation

2. Full recovery of annual capital needs
― In-year capital requirements identified by the 10-year 

capital plan and discussions with staff 
― Financing costs required to carry out the capital plan 

have been included (where applicable)
―Only non-growth related costs have been included

3. Provision for future asset replacement 



How much Revenue Needs to be 
Collected from Water & Sewer Rates? 
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Note: The net rate funding requirement represents the amount of funds that must be funded through the water & sewer 
rates
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Allocation of Water and Sewer 
Expenditures – 2019 Budget

17Note: Other expenses include: contracted services, 
insurance and utility costs

Operating Cost: Salaries & 
Wages

20%

Operating Cost: Internal 
Allocations 

10%

Operating Cost: Materials, 
Supplies & Expenses 

25%Operating Costs: Other 
Expenses

6%

Non-Growth Capital 
22%

Annual Debt Payments
13%

Net Transfers to Reserve
4%
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Note 1: For the purposes of setting a utility rate, only the water that is distributed to the end-user is used to determine the 
rate. This is referred to as “billable” water.
Note 2: Sewer generation is based on water consumption billed by sewer users connected to the water system. 

• Consumption is 
anticipated to remain 
constant despite new 
units coming online 
over the period

• Analysis assumes 
declining consumption 
per capita 

• Non-billed water is 
excluded from forecast

• About 850 new 
equivalent connections 
over the planning 
periods

RATE RESULTS AND IMPACT PER 
USER – STATUS QUO RATE 

STRUCTURE (60:40)

19



Rates Required to fund the 10-year 
Program (Status Quo)

Water & Sewer:

• Fixed & Variable Rates:

– 6% annual increase from 2020 to 2023

– 4% annual increase from 2024 to 2025

– 3% annual increase from 2026 to 2029

• An adjustment to the way the Township bills multi-
unit customers is assumed for 2020. 

– Transition to “Actual ERUs”

20

Status Quo: 60:40 Structure
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2019 2020 2021 2022 2023 2024

Fixed Charge Bimonthly – Water $68.08 $72.16 $76.48 $81.06 $85.92 $89.36

% Change 6.0% 6.0% 6.0% 6.0% 4.0%

Fixed Charge Bimonthly– Sewer $60.44 $64.06 $67.90 $71.98 $76.30 $79.36

% Change 6.0% 6.0% 6.0% 6.0% 4.0%

Charge per Cubic Meter – Water $1.710 $1.813 $1.922 $2.037 $2.159 $2.245

% Change 6.0% 6.0% 6.0% 6.0% 4.0%

Charge per Cubic Meter – Sewer $1.510 $1.601 $1.697 $1.799 $1.907 $1.983

% Change 6.0% 6.0% 6.0% 6.0% 4.0%

Bimonthly Charge per 
Typical User (27m3) 2019 2020 2021 2022 2023 2024

Bimonthly Charge – Water $114 $121 $128 $136 $144 $150

Bimonthly Charge – Sewer $101 $107 $114 $121 $128 $133

Total Bimonthly Charge $215 $228 $242 $257 $272 $283

$ Change $13 $14 $15 $15 $11

% Change 6.0% 6.0% 6.0% 6.0% 4.0%
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Total Charges illustrated are bimonthly

Note 1: Typical Household consuming 27m3 per 2 months.

6.0% or
$14

Status Quo: 
Typical Household Charge (1)

6.0% or 
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Total Charges illustrated are bimonthly

High User: 117m3 per 2 months
Med-High User: 50m3 per 2 months
Typical User: 27m3 per 2 months
Low User: 13m3 per 2 months

$30/2 months 
OR
6.0%

$17/2 months
OR
6.0%

$13/2 months
OR
6.0%

$10/2 months 
OR
6.0%
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Total Charges illustrated are bimonthly

Property 1: 1,908m3 per 2 months – 71 ERUs (2019) – 60 ERUs (2020)
Property 2: 1,148m3 per 2 months – 35 ERUs (2019) – 46 ERUs (2020)
Property 3: 300m3 per 2 months – 24 ERUs (2019) – 12 ERUs (2020)
Property 4: 347m3 per 2 months – 15 ERUs (2019) – 13 ERUs (2020)

$582/2 months 
OR
3.8%

$1,991/2 months 
OR
24.3%

$1,392/2 months 
OR
34.4%

$90/2 months 
OR
2.9%

NOTE:
2019 ERUs are units billed
2020 ERUs represent actual ERUs based on an average
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Total Charges illustrated are bimonthly

Property 1: 377m3 per 2 months – 15 ERUs
Property 2: 107m3 per 2 months – 4 ERUs 
Property 3: 96m3 per 2 months – 4 ERUs 
Property 4: 5m3 per 2 months – 1 ERU

$189/2 months 
OR
6.0%

$52/2 months 
OR
6.0%

$49/2 months 
OR
6.0%

$9/2 months 
OR
6.0%



PREFERRED SCENARIO

TO 40:60 GRADUALLY
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Preferred Scenario: 60:40 to 40:60 
(Gradual)
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2019 2020 2021 2022 2023 2024

Fixed Charge Bimonthly – Water $68.08 $57.00 $57.00 $57.00 $57.00 $58.71

% Change -16.3% 0.0% 0.0% 0.0% 3.0%

Fixed Charge Bimonthly– Sewer $60.44 $51.00 $51.00 $51.00 $51.00 $52.54

% Change -15.6% 0.0% 0.0% 0.0% 3.0%

Charge per Cubic Meter – Water $1.710 $2.520 $2.772 $3.049 $3.354 $3.622

% Change 47.4% 10.0% 10.0% 10.0% 8.0%

Charge per Cubic Meter – Sewer $1.510 $2.050 $2.337 $2.617 $2.853 $3.081

% Change 35.8% 14.0% 12.0% 9.0% 8.0%

Bimonthly Charge per 
Typical User (27m3) 2019 2020 2021 2022 2023 2024

Bimonthly Charge – Water $114 $125 $132 $139 $148 $157

Bimonthly Charge – Sewer $101 $106 $114 $122 $128 $136

Total Bimonthly Charge $215 $231 $246 $261 $276 $292

$ Change $16 $15 $15 $15 $17

% Change 7.4% 6.3% 6.1% 5.6% 6.0%
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Total Charges illustrated are bimonthly
High User: 117m3 per 2 months
Med-High User: 50m3 per 2 months
Typical User: 27m3 per 2 months
Low User: 13m3 per 2 months

$137/2 months 
OR
27%

$47/2 months
OR
16%

$16/2 months
OR
7%

$3/2 months 
OR
1%

Customer Profiles: Quantifying the # of 
accounts in each category  
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Low Users 
(13m3 or less 

Bimonthly)
29%

Medium 
(Between 13 

and 27m3 
Bimonthly), 

39%

High (More 
than 27m3 
Bimonthly)

32%

• About 70% of 
accounts 
consume 
162m3 per 
year or less 

• About 30% of 
customers 
will see a 
decrease in 
their total bill 
(from 2019)
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$70/2 months 
OR
0.5%

$2,020/2 months 
OR
25%

$56/2 months 
OR
2%

Total Charges illustrated are bimonthly

Property 1: 1,908m3 per 2 months – 71 ERUs (2019) – 60 ERUs (2020)
Property 2: 1,148m3 per 2 months – 35 ERUs (2019) – 46 ERUs (2020)
Property 3: 300m3 per 2 months – 24 ERUs (2019) – 12 ERUs (2020)
Property 4: 347m3 per 2 months – 15 ERUs (2019) – 13 ERUs (2020)

$1,383/2 months 
OR
34%
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Total Charges illustrated are bimonthly

Property 1: 377m3 per 2 months – 15 ERUs
Property 2: 107m3 per 2 months – 4 ERUs 
Property 3: 96m3 per 2 months – 4 ERUs 
Property 4: 5m3 per 2 months – 1 ERUs

$201/2 months 
OR
6%

$62/2 months 
OR
7%

$48/2 months 
OR
6%

$14/2 months 
OR
10%



Summary of Key Outcomes and 
Concluding Comments

• Any rate structure adjustment will lead to 
changes in customers total bills – the total 
revenue requirement remains constant in all 
scenarios

• Calculated rates continue to provide Township 
with sufficient revenue to fund costs 

• This study should be reviewed every 3-5 years 
(or earlier depending on the rate of growth, 
significant cost adjustments or changes to the 
pattern of consumption)

32

SUPPLEMENTARY SLIDES
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How much Revenue Needs to be 
Collected from Water Rates? 
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How much Revenue Needs to be 
Collected from Sewer Rates? 
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Status of Reserve Funds:
Short-term Snapshot
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Service 2018 Year‐End 
Balance

2024 Year‐End 
Projected Balance

Relationship to 
Replacement Value*

Water $2.30 M $3.18 M 1.9% (of $168.1 M)

Sewer $.3.21 M $6.97 M 6.3% (of $109.7 M)

Total Combined $5.51 M $10.15 M 3.7% (of $277.8 M)

• Summary of reserve funds in the short-term:

• Water: reserves are projected to increase, although, the 
projected balance is less than 2% of the total water system 
replacement value in 5-years. 

• Sewer: reserves are projected to increase and the 
projected balance is about 6% of the total sewer system 
replacement value in 5-years. 

*The current replacement value of water and sewer infrastructure has been provided by the Township of Loyalist and inflated to 2024$ for 
comparison purposes. 

Average Cost per Actual ERU by 
Multi-Unit Property
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Loyalist Township
Water & Sewer Rates Study

Developer Information Session

Monday, August 26, 2019
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Study Background

• Township has been fiscally prudent in the management 
of water and wastewater services

• Assignment is two-fold exercise: 

1. Capital Connection Charges/Impost Fees (levied under the 
Municipal Act)

2. Water and Wastewater Rate Study and corresponding 
Financial Plans (O.Reg. 453/07)

• Township-wide development charges are not being 
reviewed as part of this process

• DC by-law expires June 28th 2020  

1



Capital Connection Charges

1. Connection Charges to recover the capital 
costs associated with new development 

2. Connection Charges to recover the costs 
associated with capacity in the existing 
infrastructure (i.e. club fee) 

– Calculation is based on the historical cost of 
infrastructure 

2



Summary of Existing Capital 
Connection Charges
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Water Services Single-Detached
Semi/Duplex

Multiples Apartments Non-Residential
($/m3)

Growth Component $3,816 $3,376 $2,994 $8,855

Club Fee Component $2,879 $2,547 $2,259 $6,880

Total Water 
Connection Charge

$6,695 $5,923 $5,253 $15,535

Sewer Services Single-Detached
Semi/Duplex

Multiples Apartments Non-Residential
($/m3)

Growth Component $3,294 $2,914 $2,585 $7,643

Club Fee Component $2,921 $2,584 $2,292 $6,778

Total Sewer 
Connection Charge

$6,215 $5,498 $4,877 $14,421

Total Connection
Charge

$12,910 $11,421 $10,130 $29,956



Overview of Study Process

Anticipated amount, type and location 
of development must be estimated

Increase in the need for service 
attributable to the anticipated 
development must be estimated

Allocation of eligible costs by 
type of development

Reduce capital costs by 
legislated deductions

4

Grants/Other
Contributions

Required Service 
Discount

Replacement/
Benefit to Existing

Available 
Reserves

Post-Period 
Benefit

Costs Eligible for 
Recovery

Residential Sector
(per unit)

Non-Residential Sector 
(per m3)

Development Forecast

Identify Growth-related 
Capital Needs



Summary of Development 
Projections

5

• Forecast based on Population, Housing 
and Employment Projections to 2046 
Report (July 2019)

• 2019 – 2028 10-year Growth Summary:
– Census Population of approx. 2,000 people
– About 1,180 new households
– Approximately 550 employees (excl. work 

at home)



Summary of Key Capital Projects 
Included for Recovery
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• Water*:
– Watermain oversizing (or upsizing) and other linear works 
– Additional Fleet and office storage design/construction
– Outstanding Debt (principal and interest)
– Plant expansion construction (Bath)

• Sewer*:
– Plant expansion design and EA
– Additional Fleet and office storage/design
– Outstanding Debt (principal and interest)
– Oversizing works
– Dewatering equipment

*Detailed capital project listing 
attached separately 



Summary of Water Development 
Related Expenditures
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Total Gross Cost ($millions)                $  17.30

Less: Grants & Subsidies $    0.00

Less: Benefit to Existing Share      $    4.02
Less: Available Reserves $    0.54
Less: Post-Period Benefit Share $    7.37

Growth Eligible Share (In-Period) $    5.37



Summary of Sewer Development 
Related Expenditures
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Total Gross Cost ($millions)            $  18.28

Less: Grants & Subsidies $    0.00

Less: Benefit to Existing Share      $    1.50
Less: Available Reserves $    0.79
Less: Post-Period Benefit Share $  13.50

Growth Eligible Share (In-Period) $    2.49



Draft Calculated Impost Fees:
Growth Component 
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 Single / Semi-
Detached / 

Duplex 
 Other Multiples  Apartments 

Water 4,655$               3,613$               2,823$               9,312$                       
Sewer 2,032$               1,577$               1,232$               4,067$                       
TOTAL Charge 6,687$               5,190$               4,055$               13,379$                     

 Service  

Residential Unit Type

 Non- Residential 
($/m3/day) 



Draft Calculated Impost Fees:
Club Fee Component 
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• Calculation based on the historical cost of Infrastructure (net of developer 
and CSC contributions)

• Net recoverable from club fee: $14.8 Million   
• Water - $6.7 Million
• Sewer - $8.2 Million 

 Single / Semi-
Detached / 

Duplex 
 Other Multiples  Apartments 

Water 2,890$              2,243$              1,753$              6,248$              
Sewer 3,548$              2,754$              2,152$              7,670$              
TOTAL Charge 6,438$              4,997$              3,905$              13,918$            

 Service  

Residential Unit Type
 Non- 

Residential 
($/m3/day) 



Draft Calculated Impost Fees:
Combined Rates
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 Single / Semi-
Detached / 

Duplex 
 Other Multiples  Apartments 

Water 7,545$              5,856$              4,576$              15,560$            
Sewer 5,580$              4,331$              3,384$              11,737$            
TOTAL Charge 13,125$            10,187$            7,960$              27,297$            

 Service  

Residential Unit Type  Non- 
Residential 
($/m3/day) 



Comparison of Current vs. 
Calculated (Combined)
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 Calculated 

 SFD  $  % 

Water 6,695$              7,545$               850$                  13%

Sewer 6,215$              5,580$               -635 $                 -10%

Total 12,910$            13,125$             215$                 2%

 Service   Current SFD 

Difference

 $  % 

Water 15,535$            15,560$             25$                   0%

Sewer 14,421$            11,737$             (2,684)$              -19%

Total 29,956$            27,297$             (2,659)$              -9%

 Service  
 Current Non- 
Residential 
($/m3/day) 

Difference Calculated Non- 
Residential 
($/m3/day) 
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Connection Charges: 
Rate Comparison 
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Note 1: For municipalities with impost fees related to water and wastewater services, these are identified separately. 
Those communities which water and wastewater are captured under a development charges are incorporated into 
the DC component. 
Note 2: Excludes EDCs  



By-law Considerations
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• Secondary units to be exempt from the 
payment of Impost Fees at the time of 
permit

• Deferral agreements 

• Other factors to consider?



Next Steps

• Hemson to receive comments and 
feedback 

• Refine analysis

• Further Council consultation  

• Adoption of updated rates
15
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