
�&2175$&7�72�385&+$6(�/276�

�&RYHU�6KHHW�_�'HILQHG�7HUPV�

�1HLJKERUKRRG� �-RQHV�&UHHN�6XEGLYLVLRQ�

�%X\HU�%XLOGHU� �$	*�5HVLGHQWLDO��//&�

�$WWQ��'DYLG�:HOOV�$OGHUPDQ��,9�RU�-DPLH�&��*RGZLQ�
�3KRQH������������������:HOOV��

�����������������-DPLH��
�(PDLO��ZHOOV#DJUHVLGHQWLDOQF�FRP�

�MDPLH#DJUHVLGHQWLDOQF�FRP�
�$GGUHVV������$UVHQDO�$YHQXH�_�6XLWH�%�

�)D\HWWHYLOOH��1&�������

�%X\HU�%XLOGHU�&RXQVHO� �$GDPV��+RZHOO��6L]HPRUH�	�$GDPV��3�$��
�$WWQ��&XUULH�7HH�+RZHOO��$WWRUQH\�
�3KRQH�����������������
�(PDLO��FXUULH�KRZHOO#DGDPVKRZHOO�FRP�

�6HOOHU�'HYHORSHU� �%6�/DQG��//&�

�$WWQ��%UDGOH\�6WDQFLO�
�3KRQH������������������%UDGOH\��
�(PDLO��EUDGOH\#EUDGOH\EXLOWQF�FRP�
�$GGUHVV������6WDQFLO�5RDG�

�$QJLHU��1&�������

�6HOOHU�'HYHORSHU�&RXQVHO� �$GDPV��+RZHOO��6L]HPRUH�	�$GDPV��3�$��
�$WWQ��&XUULH�7HH�+RZHOO��$WWRUQH\�
�3KRQH�����������������
�(PDLO��FXUULH�KRZHOO#DGDPVKRZHOO�FRP�

�/DQG� �3DUW�RI�DSSUR[LPDWHO\�������DF��ORFDWHG�LQ�+DUQHWW�&RXQW\�1&�
�ZLWK�3,1�V����������������	��������������

�/RWV� �7ZHQW\�7KUHH��������UHVLGHQWLDO��EXLOGLQJ��ORWV���-RQHV��&UHHN��6XEGLYLVLRQ���VKRZQ��LQ�
�WKH�DWWDFKHG��([KLELW�$�

�,QLWLDO�/RWV� �7KH� �,QLWLDO� �/RWV� �RQ� �ZKLFK� �%XLOGHU� �PXVW� �FORVH� �DUH� �DV� �UHTXLUHG� �LQ� �WKH� �DWWDFKHG�
�([KLELW�%��KHUHWR��

�(DUQHVW�0RQH\�
��6HH�5HFLWDOV�DQG�6HFWLRQ����

�6L[W\� �7KRXVDQG� �'ROODUV� ����������� �WR� �EH� �SDLG� �WR� �$GDPV�� �+RZHOO�� �6L]HPRUH� �	�
�$GDPV��3�$��7UXVWHH�DV�IROORZV�EHORZ��
��� ���������(0'�$W�7LPH�2I�&RQWUDFW�
��� ���������E\������30�RQ������������
����������������������E\������30�RQ������������

�/RW�3ULFH� �7KH�SULFH�IRU�HDFK�RI�WKH�LQGLYLGXDO�/RWV�LV�VKRZQ�RQ��([KLELW�%����

�3XUFKDVH�3ULFH�
��6HH�6HFWLRQ����

�7KH� �/RW� �3ULFH� �PXOWLSOLHG� �E\� �WKH� �QXPEHU��RI��/RWV��EHLQJ��SXUFKDVHG��E\��%XLOGHU��DW�
�DQ\�SDUWLFXODU�&ORVLQJ��OHVV�DQ\�FUHGLW�DV�GHVFULEHG�LQ��6HFWLRQ������
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�5HTXLUHG�/RW�7DNHGRZQ� �7KH� �PLQLPXP� �QXPEHU� �RI� �/RWV� �WR� �EH� �SXUFKDVHG� �E\� �%XLOGHU� �DV� �VKRZQ� �RQ� �WKH�
�5HTXLUHG�/RW�7DNHGRZQ�6FKHGXOH���([KLELW�%����

�5HTXLUHG�/RW�7DNHGRZQ�6FKHGXOH� �7KH��VFKHGXOH��VHWWLQJ��IRUWK��WKH��GDWHV��RQ��ZKLFK��%XLOGHU��PXVW��PDNH��HDFK��5HTXLUHG�
�/RW�7DNHGRZQ�DWWDFKHG�DV��([KLELW�%��KHUHWR��

�,QLWLDO�&ORVLQJ�'DWH� �6HH��([KLELW�%����

�&ORVLQJ� �(DFK��GDWH��RQ��ZKLFK��%XLOGHU��DFTXLUHV��D��/RW��SXUVXDQW��WR��WKLV��&RQWUDFW���7KH��SDUWLHV�
�DFNQRZOHGJH� �WKDW� �WKHUH��ZLOO��EH��VHYHUDO��&ORVLQJV��VLQFH��%XLOGHU��ZLOO��EH��DFTXLULQJ�
�WKH� �/RWV� �RYHU� �D� �SHULRG� �RI� �WLPH� �LQ� �DFFRUGDQFH��ZLWK��WKH��5HTXLUHG��/RW��7DNHGRZQ�
�6FKHGXOH��

�/RW�6SHFLILFDWLRQV� �/RWV��VKDOO��PHHW��WKH��VSHFLILFDWLRQV��OLVWHG��LQ��([KLELW��&�����/RW��6SHFLILFDWLRQV���XQOHVV�
�RWKHUZLVH�QRWHG��

�(IIHFWLYH�'DWH� �6HSWHPEHU����������

�7KHVH�FRYHU�SDJHV��FROOHFWLYHO\��WKH��&RQWUDFW�&RYHU��3DJH���DQG�DOO�'HILQHG�7HUPV�VHW�IRUWK�DERYH�DUH�KHUHE\�
�LQFRUSRUDWHG�LQWR�DQG�PDGH�D�SDUW�RI�WKLV�&RQWUDFW�WR�3XUFKDVH�/RWV��

�%8<(5�%8,/'(5� �6(//(5�'(9(/23(5�

�%\��BBBBBBBBBB� �%\��BBBBBBBBBB�
��,QLWLDO�� ��,QLWLDO��

�>5(0$,1'(5�2)�7+,6�3$*(�/()7�,17(17,21$//<�%/$1.@�
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�7+,6��&2175$&7��72��385&+$6(��/276���WKLV��³&RQWUDFW´���LV��HQWHUHG��LQWR��DV��RI��WKH��(IIHFWLYH��'DWH��EHWZHHQ��%XLOGHU�
�DQG�6HOOHU��

�67$7(0(17�2)�385326(�

�6HOOHU� �LV� �XQGHU� �D� �ELQGLQJ� �DJUHHPHQW� �WR� �SXUFKDVH� �WKH� �/DQG� �XSRQ� �ZKLFK� �6HOOHU� �LQWHQGV� �WR� �GHYHORS� �WKH� �/RWV� �DQG�
�%XLOGHU�GHVLUHV�WR�SXUFKDVH�WKH�/RWV��

�12:���7+(5()25(�����LQ��FRQVLGHUDWLRQ��RI��WKH��(DUQHVW��0RQH\��WR��EH��GHOLYHUHG��E\��%XLOGHU��WR��6HOOHU��RQ��WKH��(IIHFWLYH��'DWH��
�WKH�SDUWLHV�DJUHH�DV�IROORZV��

���� �3XUFKDVH�DQG�6DOH�RI�/RWV�����6HOOHU�VKDOO�VHOO�DQG��%XLOGHU�VKDOO�SXUFKDVH�WKH�/RWV�SXUVXDQW�WR�WKLV�&RQWUDFW��

���� �(DUQHVW� �0RQH\���� �7KH� �(DUQHVW� �0RQH\� �VKDOO� �EH� �GHOLYHUHG� �WR� �6HOOHU��DV��GHVFULEHG��RQ��WKH��&RQWUDFW��FRYHU��SDJH���7KH�
�(DUQHVW��0RQH\��VKDOO��EH��QRQ�UHIXQGDEOH��H[FHSW��LQ��WKH��HYHQW��RI��D��EUHDFK��E\��6HOOHU��DQG��VKDOO��EH��DSSOLHG��DV��VHW��IRUWK�
�LQ�WKLV�&RQWUDFW��

���� �3XUFKDVH� �3ULFH���� �$W� �HDFK� �&ORVLQJ�� �%XLOGHU� �VKDOO� �SD\� �WR� �6HOOHU� �WKH� �3XUFKDVH� �3ULFH� �LQ� �FDVK� �RU� �RWKHU� �LPPHGLDWHO\�
�DYDLODEOH��IXQGV�� �7KH��3XUFKDVH��3ULFH��LV��WKH��/RW��3ULFH��PXOWLSOLHG��E\��WKH��QXPEHU��RI��/RWV��EHLQJ��FORVHG��E\��%XLOGHU��DW�
�DQ\� �SDUWLFXODU� �&ORVLQJ� �OHVV� �DQ\� �FUHGLW� �DSSOLFDEOH� �WKURXJK� �D� �UHGXFWLRQ� �LQ� �WKH� �(DUQHVW��0RQH\��DV��SURYLGHG��EHORZ��
�7KH�(DUQHVW�0RQH\�ZLOO�EH�FUHGLWHG�WRZDUG�WKH�SXUFKDVH�RI�/RWV�LQ�WKH�IROORZLQJ�PDQQHU��

�7KH�(DUQHVW�0RQH\�VKDOO�EH�FUHGLWHG�SHU�ORW�DW�HDFK�&ORVLQJ�RI�/RWV�E\�%XLOGHU�DV�IROORZV��

��� �,QLWLDO��7DNHGRZQ�������/RWV����7KH��WRWDO��DPRXQW��RI��(DUQHVW��0RQH\��'HSRVLW��KHOG��LQ��WUXVW��GLYLGHG��E\�
�WKH�QXPEHU�RI�/RWV�EHLQJ�SXUFKDVHG�E\�%XLOGHU�DW�DQ\�SDUWLFXODU�FORVLQJ�FUHGLWHG��

��� �)LQDO� �7DNHGRZQ�� �7KH� �UHPDLQLQJ� �(DUQHVW� �0RQH\� �'HSRVLW��KHOG��LQ��WUXVW��GLYLGHG��E\��WKH��QXPEHU��RI�
�/RWV�EHLQJ�SXUFKDVHG�E\�%XLOGHU�DW�DQ\�SDUWLFXODU�&ORVLQJ�FUHGLWHG��

���� ��D�� �6HOHFWLRQ��RI��/RWV���� �6HOOHU��LV��FXUUHQWO\��GHYHORSLQJ������ORWV��LQ��-RQHV��&UHHN��6XEGLYLVLRQ�� �:LWKLQ������GD\V��RI�
�3ODW��UHFRUGDWLRQ���%XLOGHU��VKDOO��QRWLI\��6HOOHU��RI��ZKLFK��RI��WKH������ORWV��VKRZQ��RQ��([KLELW��$��WKDW��%XLOGHU��SURSRVHV��WR�
�LQFOXGH� �LQ��HDFK��WDNHGRZQ��GHVFULEHG��LQ��([KLELW��%�����7KH��FKRVHQ��ORWV��ZLOO��EHFRPH��WKH��VXEMHFW��ORWV��RI��WKLV��FRQWUDFW�
��WKH��³6XEMHFW��/RWV´��� �%XLOGHU��VKDOO��QRWLI\��6HOOHU��RI��ZKHQ��%XLOGHU��LQWHQGV��WR��FORVH��RQ��WKH��,QLWLDO��/RWV���ZKLFK��PXVW�
�RFFXU��RQ��RU��EHIRUH��WKH��,QLWLDO��&ORVLQJ��'DWH�� �$IWHU��%XLOGHU��KDV��FORVHG��RQ��WKH��,QLWLDO��/RWV���%XLOGHU��VKDOO��FORVH��RQ�
�WKH�DGGLWLRQDO�6XEMHFW�/RWV�DV�DFFRUGLQJ�WR�WKH�WLPH�VHW�IRUWK�RQ��([KLELW�%����

��E�� �6HOOHU¶V� �'HOLYHULHV���� �6HOOHU� �KDV� �GHOLYHUHG� �WR� �%XLOGHU�� �RU� �ZLOO� �GHOLYHU� �D� �FRS\� �RI� �WKH� �IROORZLQJ� ��WKH� �³/RW�
�'HYHORSPHQW�0DWHULDOV´��WR�WKH�H[WHQW�WKH�VDPH�H[LVW�DQG�DUH�LQ�WKH�SRVVHVVLRQ�RI�6HOOHU��

��L�� �3KDVH�,�(QYLURQPHQWDO�5HSRUW��
��LL�� �VRLO�FRPSDFWLRQ�UHSRUW��
��LLL�� �FXUUHQW�]RQLQJ��
��Y�� �DSSURYHG�FRQVWUXFWLRQ�GUDZLQJV��
��YL�� �FRSLHV�RI�HDFK�UHFRUGHG�SODW�IRU�WKH�/RWV��DQG�
��YLL�� �WKH�PRVW�UHFHQW�WLWOH�LQVXUDQFH�SROLF\��
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�6HOOHU� �ZDUUDQWV��DQG��UHSUHVHQWV��WKDW��WR��WKH��EHVW��RI��LWV��NQRZOHGJH��WKH��/RW��'HYHORSPHQW��0DWHULDOV��DUH��WUXH��
�DFFXUDWH��DQG��FRPSOHWH��FRSLHV��DQG��WKDW���WR��WKH��EHVW��RI��LWV��NQRZOHGJH���WKHUH��DUH��QR��PDWHULDO��IDFWV��UHODWHG��WR��WKH��/RW�
�'HYHORSPHQW�0DWHULDOV�WKDW�KDYH�QRW�EHHQ�GLVFORVHG�LQ�ZULWLQJ�WR�%XLOGHU��

��F�� �%XLOGHU¶V� �'HOLYHULHV���� �%XLOGHU� �KDV� �GHOLYHUHG� �WR� �6HOOHU�� �RU� �ZLOO� �GHOLYHU� �D� �FRS\��RI��WKH��IROORZLQJ���WKH��³/RW�
�'HYHORSPHQW�0DWHULDOV´��WR�WKH�H[WHQW�WKH�VDPH�H[LVW�DQG�DUH�LQ�WKH�SRVVHVVLRQ�RI�%XLOGHU��

��L�� �(VWDEOLVKLQJ�+2$�PDQDJHPHQW�FRPSDQ\��
��LL�� �KRPHRZQHUV�DVVRFLDWLRQ�GRFXPHQWV��
��LL�� �GUDIWLQJ�DQG�UHFRUGLQJ�UHVWULFWLYH�FRYHQDQWV�DQG�+2$�E\�ODZV��

���� �&ORVLQJV����(DFK�&ORVLQJ�VKDOO�EH�KHOG�LQ�WKH�RIILFHV��RI�%XLOGHU¶V�DWWRUQH\��

���� �&ORVLQJ�'HOLYHULHV�����$W�HDFK�&ORVLQJ��6HOOHU�VKDOO��H[HFXWH�DQG�GHOLYHU�WKH�IROORZLQJ�GRFXPHQWV�WR�%XLOGHU��

��D�� �$�6SHFLDO�:DUUDQW\�'HHG��
��E�� �$�OLHQ�DQG�SRVVHVVLRQ�DIILGDYLW��
��F�� �$�QRQ�IRUHLJQ�DIILGDYLW��WR�EH�GHOLYHUHG�DW�WKH�&ORVLQJ�RI�WKH�ILUVW�/RW�RQO\���
��G�� �$�6HWWOHPHQW�6WDWHPHQW��
��H�� �6XEVWLWXWH�)RUP�������
��I�� �(YLGHQFH��LQ��IRUP��DQG��VXEVWDQFH��UHDVRQDEO\��VDWLVIDFWRU\��WR��%XLOGHU��WKDW��6HOOHU��KDV��WKH��SRZHU��DQG�

�DXWKRULW\� �WR� �H[HFXWH� �DQG� �HQWHU� �LQWR��WKLV��$JUHHPHQW���DQG��WKDW��DQ\��DOO��DFWLRQV��UHTXLUHG��WR��DSSURYH�
�WKH��H[HFXWLRQ��DQG��HQWU\��LQWR��WKLV��$JUHHPHQW��E\��6HOOHU��DQG��WKH��SHUIRUPDQFH��E\��6HOOHU��RI��LWV��GXWLHV�
�DQG�REOLJDWLRQV�XQGHU�WKLV�$JUHHPHQW�KDYH�EHHQ�DFFRPSOLVKHG�

�$W�&ORVLQJ��%XLOGHU�VKDOO��

��L�� �GHOLYHU�WKH�3XUFKDVH�3ULFH�WR�6HOOHU��
��LL�� �GHOLYHU�WR�6HOOHU�D�IXOO\�H[HFXWHG�6HWWOHPHQW�6WDWHPHQW��GXO\�H[HFXWHG�E\�RU�RQ�EHKDOI�RI�%XLOGHU��
��LLL�� �GHOLYHU��WR��6HOOHU��HYLGHQFH��LQ��IRUP��DQG��VXEVWDQFH��UHDVRQDEO\��VDWLVIDFWRU\��WR��6HOOHU��WKDW��%X\HU��KDV�

�WKH� �SRZHU� �DQG� �DXWKRULW\� �WR� �H[HFXWH� �DQG� �HQWHU� �LQWR� �WKLV� �$JUHHPHQW�� �DQG� �WKDW� �DQ\� �DOO� �DFWLRQV�
�UHTXLUHG��WR��DSSURYH��WKH��H[HFXWLRQ��DQG��HQWU\��LQWR��WKLV��$JUHHPHQW��E\��%XLOGHU��DQG��WKH��SHUIRUPDQFH�
�E\�%XLOGHU�RI�LWV�GXWLHV�DQG�REOLJDWLRQV�XQGHU�WKLV�$JUHHPHQW�KDYH�EHHQ�DFFRPSOLVKHG��

���� �&ORVLQJ��&RVWV��DQG��3URUDWLRQV���� �$W��HDFK��&ORVLQJ���6HOOHU��VKDOO��SD\��DQ\��WUDQVIHU��RU��H[FLVH��VWDPSV��WR��EH��DIIL[HG��WR��WKH�
�JHQHUDO��ZDUUDQW\��GHHG��DQG��WKH��FRVW��RI��SUHSDULQJ��VXFK��GHHG�� �%XLOGHU��VKDOO��SD\��IRU��%XLOGHU¶V��WLWOH��LQVXUDQFH��SROLF\�
�DQG� �IRU� �UHFRUGLQJ� �WKH� �GHHG�� �%XLOGHU� �VKDOO� �SD\� �6HOOHU��2QH��+XQGUHG��DQG��)LIW\��'ROODUV�������������SHU��ORW��IRU��PDLO�
�NLRVN�� �%XLOGHU� �VKDOO��SD\��KRPHRZQHUV��DVVRFLDWLRQ��WUDQVIHU��IHH��WR��+2$��PDQDJHPHQW��FRPSDQ\���([FHSW��DV��VWDWHG�
�KHUHLQ��HDFK��SDUW\��ZLOO��EHDU��LWV��RZQ��H[SHQVHV���LQFOXGLQJ��LWV��RZQ��DWWRUQH\V
��IHHV�� �$G��YDORUHP��SURSHUW\��WD[HV��DQG�
�KRPHRZQHUV��DVVRFLDWLRQ��GXHV��DSSOLFDEOH��WR��WKH��/RW�V���EHLQJ��FORVHG��XSRQ��IRU��WKH��FDOHQGDU��\HDU��RI��&ORVLQJ��ZLOO��EH�
�SURUDWHG��DW��&ORVLQJ�� �,I��WKH��FXUUHQW��\HDU¶V��WD[HV��KDYH��QRW��EHHQ��GHWHUPLQHG��E\��WKH��&ORVLQJ��'DWH���WKH��SURUDWLRQ��VKDOO�
�EH��EDVHG��XSRQ��WKH��SUHYLRXV��\HDU¶V��WD[HV���DQG��WKH��SDUWLHV��DJUHH��WR��DGMXVW��EHWZHHQ��WKHPVHOYHV��DQ\��GLIIHUHQFH��LQ��WKH�
�HVWLPDWHG��DQG��DFWXDO��SURUDWLRQV��ZLWKLQ��WKLUW\��������GD\V��DIWHU��WKH��DFWXDO��WD[��VWDWHPHQWV��IRU��WKH��/RW�V���EHLQJ��FORVHG�
�KDYH�EHHQ�UHFHLYHG��

���� �'HYHORSPHQW�5HVSRQVLELOLWLHV�RI�6HOOHU����
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In Process



�6HOOHU� �VKDOO� �GHYHORS� �WKH� �/RWV� �LQ� �DFFRUGDQFH� �ZLWK� �WKH� �VWDQGDUGV� �VHW� �IRUWK� �LQ� �WKH� �DSSURYHG� �&RQVWUXFWLRQ�
�'UDZLQJV� �IRU� �-RQHV� �&UHHN� ��³'HYHORSPHQW� �3ODQV´�� �DQG� �WKH� �GHYHORSPHQW� �VSHFLILFDWLRQV� �VHW� �IRUWK� �LQ� �([KLELW� �&�
��³'HYHORSPHQW�6SHFLILFDWLRQV���

���� �$GGLWLRQDO�3URYLVLRQV�����7KLV�&RQWUDFW�LV�VXEMHFW�WR�WKH�IROORZLQJ�DGGLWLRQDO�SURYLVLRQV��

��D�� �1R��'XPSLQJ���� �%XLOGHU��VKDOO��QRW��GXPS��RU��RWKHUZLVH��GHSRVLW��DQ\��EXLOGLQJ��PDWHULDOV��RU��RWKHU��GHEULV�
�XSRQ� �DQ\��/RWV��QRW��RZQHG��E\��%XLOGHU�� �6HOOHU��VKDOO��QRW��GXPS��RU��RWKHUZLVH��GHSRVLW��DQ\��EXLOGLQJ��PDWHULDO��RU��RWKHU�
�GHEULV��XSRQ��DQ\��/RWV�� �%XLOGHU��VKDOO���XSRQ��6HOOHU¶V��UHTXHVW���SURPSWO\��UHPRYH��DQ\��DQG��DOO��VXFK��PDWHULDOV��RU��GHEULV�
�SODFHG�RQ�/RWV�QRW�RZQHG�E\�%XLOGHU��RU�E\�LWV�HPSOR\HHV��DJHQWV��FRQWUDFWRUV�DQG�VXEFRQWUDFWRUV��

��E�� �%XLOGHU¶V� �2EOLJDWLRQV� �WR� �5HSDLU� �6WUHHWV�� �5RDGV� �DQG� �2WKHU� �,PSURYHPHQWV���� �%XLOGHU� �VKDOO� �EH�
�UHVSRQVLEOH� �IRU� �UHSDLULQJ�� �DW� �LWV� �VROH� �H[SHQVH�� �DQ\� �GDPDJH� �WR��WKH��SDYHPHQW���FXUEV��DQG��JXWWHUV���VLGHZDONV���VWRUP�
�GUDLQDJH� �V\VWHP� �DQG� �RWKHU� �1HLJKERUKRRG� �LPSURYHPHQWV� �FDXVHG� �E\� �RU� �DULVLQJ� �RXW� �RI� �DFWLRQV� �E\� �%XLOGHU�� �LWV�
�HPSOR\HHV��DJHQWV��FRQWUDFWRUV�DQG�VXEFRQWUDFWRUV�H[FOXGLQJ�QRUPDO�ZHDU�DQG�WHDU��

��F�� �&OHDQLQJ� �6WUHHWV�� �6WRUP� �'UDLQV� �DQG��3LSHV���� �2Q��DQ��DV�QHHGHG��EDVLV���%XLOGHU���DW��LWV��H[SHQVH���VKDOO�
�HQJDJH� �D� �VWUHHW��FOHDQLQJ��VHUYLFH��WR��FOHDQ��WKH��VWUHHWV��LQ��WKH��1HLJKERUKRRG��RI��QRUPDO��FRQVWUXFWLRQ��GLUW��DQG��JUDYHO��
�,Q� �DGGLWLRQ�� �%XLOGHU� �VKDOO� �EH� �UHVSRQVLEOH� �IRU� �FOHDQLQJ� �DOO� �VWRUP� �GUDLQV� �DQG� �SLSHV� �DV� �QHHGHG� �WR� �HQVXUH� �WKDW� �WKH\�
�UHPDLQ�IUHH�RI�VHGLPHQW�DV�D�UHVXOW�RI�%XLOGHU¶V�FRQVWUXFWLRQ�DFWLYLWLHV��

��G�� �%XLOGHU¶V��&RPSOLDQFH��ZLWK��/RW��'UDLQDJH��3ODQ���� �%XLOGHU��VKDOO��FRPSO\��ZLWK��WKH��UHTXLUHPHQWV��RI��WKH�
�/RW�GUDLQDJH�SODQ�IXUQLVKHG�E\�6HOOHU�WR�%XLOGHU��

��H�� �6HGLPHQW� �(URVLRQ� �&RQWURO���� �%XLOGHU� �VKDOO� �LQVWDOO� �DOO� �QHFHVVDU\� �SURWHFWLYH� �PHDVXUHV� �WR� �SUHYHQW�
�VHGLPHQW� �IURP� �OHDYLQJ� �DQ\� �/RWV� �RZQHG� �E\� �%XLOGHU�� �%XLOGHU� �VKDOO� �EH� �UHTXLUHG� �WR� �LPSOHPHQW� �VHGLPHQW� �HURVLRQ�
�FRQWURO� �PHDVXUHV� �IRU� �HDFK� �/RW� �FORVHG� �E\� �%XLOGHU�� �6HOOHU� �VKDOO� �LQVWDOO� �DQG� �PDLQWDLQ� �DOO� �QHFHVVDU\� �SURWHFWLYH�
�PHDVXUHV�IRU�/RWV�RZQHG�E\�6HOOHU��

��I�� �8QDXWKRUL]HG��&RQVWUXFWLRQ���� �%XLOGHU��VKDOO��QRW��ZLWKRXW��6HOOHU¶V��SULRU��ZULWWHQ��FRQVHQW��DOWHU���JUDGH��
�FOHDU� �RU� �EHJLQ� �FRQVWUXFWLRQ� �RQ� �DQ\� �/RW� �ZKLFK� �%XLOGHU� �KDV� �QRW� �FORVHG� �XSRQ�� �,I� �%XLOGHU� �RU� �DQ\� �SDUW\� �KLUHG� �E\�
�%XLOGHU��EHJLQV��DQ\��VXFK��DFWLYLWLHV��RQ��D��/RW�V����DQG��VXFK��DFWLYLWLHV��ZHUH��XQGHUWDNHQ��ZLWKRXW��6HOOHU¶V��SULRU��ZULWWHQ�
�FRQVHQW�� �WKHQ� �6HOOHU� �VKDOO� �QRWLI\� �%XLOGHU� �HLWKHU� �RUDOO\� �RU� �LQ� �ZULWLQJ� �DQG� �%XLOGHU��VKDOO��LPPHGLDWHO\��VWRS��DOO��VXFK�
�DFWLYLWLHV�� �,Q��DGGLWLRQ���%XLOGHU��VKDOO��FORVH��RQ��DOO��RI��WKH��/RWV��RQ��ZKLFK��DQ\��RI��VXFK��DFWLYLWLHV��ZHUH��FRPPHQFHG��LQ�
�YLRODWLRQ��RI��WKLV��6HFWLRQ����I���ZLWKLQ��WHQ��������EXVLQHVV��GD\V��IROORZLQJ��6HOOHU¶V��QRWLFH��WR��%XLOGHU��VSHFLI\LQJ��WKH��/RWV�
�RQ� �ZKLFK� �XQDXWKRUL]HG� �DFWLYLWLHV� �ZHUH� �WDNLQJ� �SODFH�� �,I��%XLOGHU��IDLOV��WR��FORVH��RQ��VXFK��/RWV��ZLWKLQ��VXFK��WHQ�������
�EXVLQHVV� �GD\� �SHULRG�� �WKHQ� �WKH� �/RW� �3ULFH� �RI��HDFK��DIIHFWHG��/RW��VKDOO��DXWRPDWLFDOO\��EH��LQFUHDVHG��E\��2QH��7KRXVDQG�
�'ROODUV����������DQG�VXFK�DGGLWLRQDO�DPRXQW�VKDOO�EH�SDLG�DW�WKH�&ORVLQJ�RI�WKH�VXEMHFW�/RW��

��J�� �&RPSOHWLRQ��DQG��'HGLFDWLRQ��RI��5RDGV���:DWHU��DQG��6HZHU��8WLOLWLHV���,QVSHFWLRQ��RI��5RDGV���5HSDLU��RI�
�'DPDJH���� �6HOOHU��VKDOO��FRQVWUXFW��DQG��SDYH��DOO��VWUHHWV��DQG��URDGV���FRQVWUXFW��DOO��FXUEV��DQG��JXWWHUV��DQG��HUHFW��DOO��VWUHHW�
�VLJQV���VWUHHW��OLJKWV���DQG��DSSXUWHQDQFHV��LQ��DFFRUGDQFH��ZLWK��WKH��'HYHORSPHQW��3ODQV���6HOOHU��ZLOO��DFFXUDWHO\��SLQ���IODJ�
�DQG� �ORFDWH� �DOO� �/RW� �FRUQHUV� �DQG� �XWLOLWLHV� �EHIRUH� �&ORVLQJ�� �6HOOHU� �VKDOO� �FDXVH� �DOO� �VWUHHWV�� �URDGV�� �ZDWHU� �DQG� �VHZHU�
�V\VWHPV��DQG��RWKHU��LPSURYHPHQWV��WR��EH��FRPSOHWHG��LQ��DFFRUGDQFH��ZLWK��WKH��'HYHORSPHQW��3ODQV���DQG��6HOOHU��VKDOO��XVH�
�LWV� �FRPPHUFLDOO\� �UHDVRQDEOH� �HIIRUWV� �WR� �KDYH� �DOO��VWUHHWV��DQG��URDGV���ZDWHU��DQG��VHZHU��V\VWHPV��LQ��WKH��1HLJKERUKRRG�
�GHGLFDWHG��WR��SXEOLF��XVH�� �6HOOHU��VKDOO��PDLQWDLQ��DQG��UHSDLU��DOO��VWUHHWV���URDGV��DQG��RWKHU��LPSURYHPHQWV���H[FOXGLQJ��DQ\�
�GDPDJH� �FDXVHG��E\��%XLOGHU���LWV��FRQWUDFWRUV��DQG��VXEFRQWUDFWRUV���IRU��ZKLFK��%XLOGHU��VKDOO��EH��UHVSRQVLEOH���XQWLO��VXFK�
�WLPH��DV��WKRVH��LPSURYHPHQWV��DUH��DFFHSWHG��IRU��SXEOLF��PDLQWHQDQFH��E\��WKH��DSSOLFDEOH��SXEOLF��DXWKRULWLHV���3ULRU��WR��HDFK�
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�&ORVLQJ�� �%XLOGHU��DQG��6HOOHU��VKDOO��LQVSHFW��WKH��VWUHHWV��DVVRFLDWHG��ZLWK��WKH��/RWV��EHLQJ��RIIHUHG��WR��%XLOGHU��DQG��QRWH��WKH�
�FRQGLWLRQV� �RI� �WKH� �VWUHHWV�� �'XULQJ� �WKH� �WHUP��RI��WKLV��&RQWUDFW���6HOOHU��ZLOO��PDNH��SHULRGLF��LQVSHFWLRQV��RI��WKH��VWUHHWV��
�URDGV��DQG��RWKHU��LPSURYHPHQWV��ZLWKLQ��WKH��1HLJKERUKRRG��DQG��ZLOO��QRWH��WKH��GDPDJHV��DQG��GHWHUPLQH��WKH��FDXVDWLRQ���,I�
�%XLOGHU� �IDLOV� �WR� �FRPPHQFH� �UHSDLU� �RI� �WKH� �GDPDJHV� �ZLWKLQ� �WHQ� ������ �GD\V� �IROORZLQJ��6HOOHU¶V��QRWLFH��WR��%XLOGHU��DQG�
�WKHUHDIWHU��GLOLJHQWO\��SXUVXH��VXFK��UHSDLU��WR��FRPSOHWLRQ���WKHQ��6HOOHU��PD\��SHUIRUP��VXFK��ZRUN��RQ��%XLOGHU¶V��EHKDOI���DQG�
�%XLOGHU��VKDOO��EH��GHHPHG��WR��KDYH��FRQWUDFWHG��ZLWK��6HOOHU��IRU��VXFK��UHSDLU�� �8SRQ��FRPSOHWLRQ��RI��DQ\��VXFK��UHSDLU��ZRUN��
�6HOOHU��VKDOO��VXEPLW��DQ��LQYRLFH��WR��%XLOGHU��IRU��WKH��FRVWV��LQFXUUHG��E\��6HOOHU��LQ��PDNLQJ��VXFK��UHSDLUV���SOXV��D��WHQ��SHUFHQW�
��������IHH��RQ��WKH��WRWDO��FRVW��RI��VXFK��UHSDLU��WR��FRYHU��6HOOHU¶V��RYHUKHDG��DQG��H[SHQVHV�� �%XLOGHU��VKDOO��SD\��VXFK��LQYRLFH�
�ZLWKLQ� �ILYH� ����� �GD\V� �IROORZLQJ� �LWV� �UHFHLSW� �IURP� �6HOOHU�� �DQG� �WKH� �IDLOXUH� �WR� �PDNH� �VXFK� �SD\PHQW� �VKDOO� �FRQVWLWXWH��D�
�GHIDXOW��XQGHU��WKLV��&RQWUDFW�� �3ULRU��WR��WKH��,QVSHFWLRQ��&ORVLQJ��'DWH���6HOOHU��DQG��%XLOGHU��ZLOO��LQVSHFW��WKH��/RWV��DQG��QRWH�
�DQ\��QRQ�FRPSOLDQFH��ZLWK��WKH��UHTXLUHPHQWV��RI��([KLELW��&��DWWDFKHG��KHUHWR�� �6HOOHU��VKDOO��UHPHG\��DQ\��QRQ�FRPSOLDQFH�
�SULRU��WR��WKH��VFKHGXOHG��&ORVLQJ��IRU��WKH��DSSOLFDEOH��/RW�� �,Q��WKH��FDVH��RI��QRQ�FRPSOLDQW��/RWV��RQ��WKH��GDWH��RI��&ORVLQJ��
�%XLOGHU�� �LQ� �LWV� �VROH� �GLVFUHWLRQ�� �PD\� �ZDLYH� �VXFK� �QRQ�FRPSOLDQFH� �DQG� �FRPSOHWH� �WKH� �&ORVLQJ�� �GHOD\� �FORVLQJ� �RQ�
�QRQ�FRPSOLDQW��/RWV��XQWLO��FRUUHFWLRQV��DUH��FRPSOHWHG��RU��FORVH��RQ��RWKHU��/RW�V��� �,Q��WKH��HYHQW��6HOOHU��GHWHUPLQHV��LW��LV�
�QRW��DEOH��WR��UHPHG\��WKH��SUREOHP��QRWHG��E\��%XLOGHU��DQG��LI��%XLOGHU��GRHV��QRW��ZDLYH��VXFK��QRQ�FRPSOLDQFH��DQG��DJUHH��WR�
�FRPSOHWH�WKH�&ORVLQJ�RI�WKH�/RW��WKHQ�6HOOHU�PD\�UHPRYH�WKH�/RW�IURP�WKLV�&RQWUDFW��

��K�� �+DUQHWW� �&RXQW\� �=RQLQJ� �DQG� �%XLOGLQJ� �2UGLQDQFHV�� �6HOOHU� �DQG� �%XLOGHU� �VKDOO� �FRPSO\� �ZLWK� �WKH�
�UHTXLUHPHQWV� �FRQWDLQHG� �LQ� �WKH� �+DUQHWW� �&RXQW\� �=RQLQJ� �DQG� �%XLOGLQJ� �2UGLQDQFHV� �DQG� �WKH� �'HYHORSPHQW� �3ODQV��
�6HOOHU�ZDUUDQWV�WKDW�LW�LV�LQ�FRPSOLDQFH�ZLWK�WKH�'HYHORSPHQW�3ODQV�LQ�DOO�PDWHULDO�UHVSHFWV��

��L�� �7HPSRUDU\� �&RQVWUXFWLRQ� �2IILFH�� �%XLOGHU� �PD\� �SODFH�� �LQVWDOO� �DQG�RU� �FRQVWUXFW� �D� �WHPSRUDU\�
�FRQVWUXFWLRQ��RIILFH���WKH��³&RQVWUXFWLRQ��2IILFH��6LWH´���LQ��DQ��DUHD��PXWXDOO\��DJUHHG��WR��E\��%XLOGHU��DQG��6HOOHU�� �%XLOGHU¶V�
�XVH�RI�VXFK�&RQVWUXFWLRQ�2IILFH�6LWH�VKDOO�EH�VXEMHFW�WR�WKH�IROORZLQJ�WHUPV�DQG�FRQGLWLRQV��

�%XLOGHU¶V� �FRPSOLDQFH� �ZLWK� �DOO� �DSSOLFDEOH� �UHVWULFWLYH� �FRYHQDQWV� �DQG� �EXLOGLQJ� �DQG� �]RQLQJ� �ODZV� �DQG�
�RUGLQDQFHV��

�'XULQJ� �WKH� �WHUP� �RI� �WKLV� �&RQWUDFW�� �%XLOGHU� �VKDOO� �PDLQWDLQ� �WKH� �&RQVWUXFWLRQ� �2IILFH� �6LWH� �LQ� �D� �QHDW� �DQG�
�SUHVHQWDEOH��FRQGLWLRQ���%XLOGHU��VKDOO��DOVR��ODQGVFDSH��WKH��&RQVWUXFWLRQ��2IILFH��6LWH��DFFRUGLQJ��WR��D��ODQGVFDSH�
�SODQ� �DSSURYHG� �E\� �6HOOHU�� �8SRQ� �WHUPLQDWLRQ� �RI� �WKLV� �&RQWUDFW�� �%XLOGHU� �VKDOO� �SURPSWO\� �UHPRYH� �DQ\�
�LPSURYHPHQW�V�� �LQVWDOOHG� �RU� �SODFHG� �RQ� �WKH� �&RQVWUXFWLRQ� �2IILFH� �6LWH� �DQG� �ZLOO� �UHWXUQ� �VXFK� �&RQVWUXFWLRQ�
�2IILFH� �6LWH� �WR� �D� �QHDW� �DQG� �SUHVHQWDEOH� �FRQGLWLRQ�� �%XLOGHU� �VKDOO� �UHPRYH� �DOO� �JUDYHO�� �FRQFUHWH� �DQG� �RWKHU�
�FRQVWUXFWLRQ� �GHEULV� �DQG� �PDWHULDOV� �IURP� �WKH� �&RQVWUXFWLRQ��2IILFH��6LWH��DQG��VKDOO��JUDVV��VXFK��VLWH��WR��6HOOHU¶V�
�UHDVRQDEOH�VDWLVIDFWLRQ�ZLWKLQ�IRUW\�ILYH������GD\V�IROORZLQJ�%XLOGHU¶V�UHPRYDO�RI�LWV�WUDLOHU�IURP�WKH�VLWH��

����� �'HIDXOW����

��D�� �%XLOGHU¶V�'HIDXOW����

����� �,I��%XLOGHU��IDLOV��WR��FORVH��RQ��WKH��/RWV��ZLWKLQ��WKH��WLPH��IUDPHV��VHW��IRUWK��LQ��WKLV��&RQWUDFW���DQG��LI��%XLOGHU�
�KDV��QRW��FXUHG��VXFK��GHIDXOW��ZLWKLQ��ILIWHHQ��������GD\V��WKHUHRI���WKHQ��DV��LWV��H[FOXVLYH��UHPHG\��IRU��VXFK�
�GHIDXOW� �XQGHU� �WKLV� �6HFWLRQ� ����D����� �6HOOHU� �PD\� �UHWDLQ��WKH��(DUQHVW��0RQH\��DV��OLTXLGDWHG��GDPDJHV�
�DQG��WHUPLQDWH��WKLV��&RQWUDFW�� �7KH��SDUWLHV��DJUHH��WKDW��WKH��GDPDJHV��WR��6HOOHU��DV��D��UHVXOW��RI��%XLOGHU¶V�
�IDLOXUH��WR��FORVH��ZRXOG��EH��GLIILFXOW��LI��QRW��LPSRVVLEOH��WR��PHDVXUH��DQG��WKDW��WKH��OLTXLGDWHG��GDPDJHV��VHW�
�IRUWK��LQ��WKH��SULRU��VHQWHQFH��DUH��D��UHDVRQDEOH��HVWLPDWH��RI��WKH��GDPDJHV��6HOOHU��PD\��VXIIHU��RQ��DFFRXQW�
�RI�%XLOGHU¶V�EUHDFK���,Q�DGGLWLRQ��6HOOHU�PD\�WHUPLQDWH�WKLV�&RQWUDFW��
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����� �([FHSW��DV��VHW��IRUWK��LQ��6HFWLRQ�����D������DERYH���LI��%XLOGHU��GHIDXOWV��XQGHU��DQ\��RWKHU��SURYLVLRQ��RI��WKLV�
�&RQWUDFW���6HOOHU��VKDOO��QRWLI\��%XLOGHU��RI��VXFK��GHIDXOW�� �,I��%XLOGHU��KDV��QRW��FXUHG��VXFK��GHIDXOW��ZLWKLQ�
�WKH��WLPH��VSHFLILHG��HOVHZKHUH��LQ��WKLV��&RQWUDFW��IRU��WKH��FXUH��RI��VXFK��GHIDXOW��RU���LI��QR��WLPH��LV��VSHFLILHG�
�IRU��VXFK��GHIDXOW���ZLWKLQ��ILIWHHQ��������GD\V��RI��%XLOGHU¶V��UHFHLSW��RI��QRWLFH��WKHUHRI���WKHQ��%XLOGHU��VKDOO�
�EH� �GHHPHG��LQ��GHIDXOW��XQGHU��WKLV��&RQWUDFW��DQG��VKDOO��EH��OLDEOH��WR��6HOOHU��IRU��DOO��GDPDJHV��FDXVHG��E\�
�VXFK��GHIDXOW���,I��VXFK��GHIDXOW��FDQQRW��EH��UHDVRQDEO\��FXUHG��ZLWKLQ��VXFK��ILIWHHQ��������GD\��SHULRG���WKHQ�
�%XLOGHU� �VKDOO� �KDYH� �VXFK� �DGGLWLRQDO� �WLPH� ��QRW� �WR� �H[FHHG� �DQ� �DGGLWLRQDO� ���� �GD\V�� �DV� �LV� �UHDVRQDEO\�
�QHFHVVDU\� �IRU� �%XLOGHU� �WR� �HIIHFW� �D� �FXUH� �VR� �ORQJ� �DV� �%XLOGHU� �LV� �GLOLJHQWO\� �ZRUNLQJ� �WRZDUGV� �D��FXUH��
�1RWZLWKVWDQGLQJ� �WKH� �DERYH�� �LI� �%XLOGHU� �GHIDXOWV� �LQ� �DQ\� �RI� �LWV� �LQGHPQLILFDWLRQ� �RU� �KROG� �KDUPOHVV�
�REOLJDWLRQV��XQGHU��WKLV��&RQWUDFW���WKHQ��6HOOHU��PD\��SXUVXH��DOO��UHPHGLHV��DYDLODEOH��DW��ODZ��RU��LQ��HTXLW\�
�DJDLQVW�%XLOGHU�DV�D�UHVXOW�RI�VXFK�EUHDFK��

��E�� �6HOOHU¶V��'HIDXOW�����,I��6HOOHU��PDWHULDOO\��GHIDXOWV��XQGHU��DQ\��SURYLVLRQ��RI��WKLV��&RQWUDFW���%XLOGHU��VKDOO�
�QRWLI\��6HOOHU��RI��VXFK��GHIDXOW�� �6HOOHU��VKDOO��KDYH��WKLUW\��������GD\V��IURP��WKH��GDWH��LW��UHFHLYHV��%XLOGHU¶V�
�QRWLFH��WR��FXUH��VXFK��GHIDXOW���SURYLGHG��WKDW��LI��VXFK��GHIDXOW��FDQQRW��EH��UHDVRQDEO\��FXUHG��ZLWKLQ��VXFK�
�WKLUW\� �������GD\��SHULRG���WKHQ��6HOOHU��VKDOO��KDYH��VXFK��DGGLWLRQDO��WLPH��DV��LV��UHDVRQDEO\��QHFHVVDU\��IRU�
�6HOOHU� �WR� �HIIHFW� �D� �FXUH� ��QRW� �WR��H[FHHG������GD\V���VR��ORQJ��DV��6HOOHU��LV��GLOLJHQWO\��ZRUNLQJ��WRZDUGV��D�
�FXUH�� �,I��6HOOHU��IDLOV��WR��FXUH��DQ\��GHIDXOW��ZLWKLQ��WKH��WLPH��IUDPH��VHW��IRUWK��DERYH���WKHQ��%XLOGHU��PD\��DV�
�LWV� �VROH� �DQG� �H[FOXVLYH� �UHPHG\� �HLWKHU�� ��L�� �VHHN� �VSHFLILF� �SHUIRUPDQFH� �RI� �6HOOHU¶V� �REOLJDWLRQV�� ��LL��
�SURFHHG� �ZLWK� �WKH� �SXUFKDVH� �RI� �/RWV� �DQG� �ZDLYH� �6HOOHU¶V��GHIDXOW���RU���LLL���GHFODUH��WKLV��&RQWUDFW��QXOO�
�DQG� �YRLG��DQG��UHFHLYH��D��UHWXUQ��RI��WKH��(DUQHVW��0RQH\��ZKHUHXSRQ��%XLOGHU��VKDOO��EH��UHOHDVHG��RI��DQ\�
�IXUWKHU��REOLJDWLRQ��WR��SXUFKDVH��/RWV��KHUHXQGHU�� �3URYLGHG���KRZHYHU���WKDW��LI��VSHFLILF��SHUIRUPDQFH��LV�
�QRW� �DYDLODEOH� �WR��%XLOGHU��DV��WKH��GLUHFW��DQG��VROH��UHVXOW��RI��6HOOHU¶V��DFWLRQV���%XLOGHU��PD\��SXUVXH��DQ\�
�UHPHG\�RU�FODLP�DYDLODEOH�WR�LW�DJDLQVW�6HOOHU��

����� �/RWV� �3XUFKDVHG� �³$V�,V´���� �6HOOHU� �UHSUHVHQWV� �WKDW� �WKH� �]RQLQJ� �FXUUHQWO\� �DSSOLFDEOH� �WR� �WKH� �/RWV� �SHUPLWV� �WKH�
�FRQVWUXFWLRQ� �RI� �VLQJOH�IDPLO\� �UHVLGHQWLDO� �GZHOOLQJ� �WKHUHRQ�� �6HOOHU� �ZDUUDQWV� �DQG� �UHSUHVHQWV� �WKDW� �WKHUH� �DUH� �QR�
�PDWHULDO� �IDFWV� �UHODWHG� �WR� �WKH��/RWV��WKDW��KDYH��QRW��EHHQ��GLVFORVHG��LQ��ZULWLQJ��WR��%XLOGHU���%XLOGHU��DFNQRZOHGJHV��DQG�
�DIILUPV��WKDW���H[FHSW��IRU��VXFK��UHSUHVHQWDWLRQ��UHJDUGLQJ��]RQLQJ��DQG��GLVFORVXUH���WKH��ZDUUDQWLHV��RI��WLWOH��WR��EH��LQFOXGHG�
�LQ� �6HOOHU¶V� �GHHGV��WR��%XLOGHU��DQG��WKH��VSHFLILF��UHSUHVHQWDWLRQV��DQG��ZDUUDQWLHV��VHW��IRUWK��LQ��WKLV��&RQWUDFW���6HOOHU���E\�
�WKH� �H[HFXWLRQ� �DQG� �GHOLYHU\� �RI� �WKLV� �&RQWUDFW� �RU� �RI� �DQ\� �GRFXPHQW� �RU� �,167580(17� �(;(&87('� �$1'�
�'(/,9(5('� �,1� �&211(&7,21� �:,7+� �$1<� �&/26,1*�� �0$.(6� �12� �:$55$17<�� �(;35(66� �25�
�,03/,('���,1&/8',1*��:,7+287��/,0,7$7,21��$1<��:$55$17<��$6��72��7+(��68,7$%,/,7<��25�
�),71(66� �2)� �7+(� �/276� �)25� �$1<� �3$57,&8/$5� �385326(�� �25� �$6� �72� �7+(�
�0(5&+$17$%,/,7<��9$/8(��48$/,7<��&21',7,21�25�6$/($%,/,7<�2)�7+(�/276��

����� �*HQHUDO�3URYLVLRQV�����7KLV�&RQWUDFW�LV�VXEMHFW��WR�WKH�IROORZLQJ�JHQHUDO�FRQGLWLRQV�DQG�SURYLVLRQV��

��D�� �$VVLJQPHQW��RI��&RQWUDFW�����7+,6��&2175$&7��0$<��127��%(��$66,*1('��%<��(,7+(5��3$57<�
�:,7+287� �7+(� �35,25� �:5,77(1� �&216(17� �2)� �7+(� �27+(5� �3$57<�� �:+,&+�
�&216(17� �6+$//� �127� �%(� �815($621$%/<� �:,7++(/'�� �1RWZLWKVWDQGLQJ� �WKH� �DERYH�
�SURYLVLRQ�� �HLWKHU� �SDUW\� �VKDOO� �KDYH� �WKH� �ULJKW�� �ZLWKRXW� �WKH� �FRQVHQW� �RI� �WKH� �RWKHU� �SDUW\� ��EXW� �ZLWK�
�SURYLGLQJ� �ILYH� ����� �EXVLQHVV� �GD\V� �SULRU� �QRWLFH� �RI� �VXFK� �DVVLJQPHQW��� �WR� �DVVLJQ� �WKLV� �&RQWUDFW� �WR� �DQ�
�HQWLW\� �WKDW� �LV� �D� �PDMRULW\� �RZQHG��VXEVLGLDU\��RU��XQGHU��FRPPRQ��RZQHUVKLS��ZLWK��WKH��DVVLJQLQJ��SDUW\��
�,1��7+(��(9(17��2)��68&+��$1��$66,*10(17��2)��7+,6��&2175$&7���7+(��$66,*1,1*�
�3$57<��6+$//��127��%(��5(/($6('��)520��$1<��2)��,76��2%/,*$7,216��81'(5��7+,6�
�&2175$&7��
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��E�� �1RWLFHV���� �$Q\� �QRWLFH� �RU� �RWKHU� �FRPPXQLFDWLRQV� �UHTXLUHG�� �SHUPLWWHG�� �RU� �FRQWHPSODWHG� �E\� �WKLV�
�&RQWUDFW� �PXVW� �EH� �LQ� �ZULWLQJ� �XQOHVV� �RWKHUZLVH� �SURYLGHG� �DQG� �VKDOO� �EH� �HLWKHU� ��L�� �VHQW� �E\� �RYHUQLJKW�
�GHOLYHU\� �XVLQJ� �D� �QDWLRQDOO\� �UHFRJQL]HG� �RYHUQLJKW� �FRXULHU�� �LQ� �ZKLFK� �FDVH� �LW� �VKDOO� �EH� �GHHPHG�
�GHOLYHUHG� �RQH� ����� �EXVLQHVV��GD\��DIWHU��GHSRVLW��ZLWK��VXFK��FRXULHU����LL���VHQW��E\��WHOHID[���LQ��ZKLFK��FDVH�
�QRWLFH��VKDOO��EH��GHHPHG��GHOLYHUHG��XSRQ��FRQILUPHG��WUDQVPLVVLRQ��RI��VXFK��QRWLFH���SURYLGHG��WKDW��D��KDUG�
�FRS\��RI��WKH��IDFVLPLOH��WUDQVPLVVLRQ��LV��DOVR��IRUZDUGHG��DV��VHW��IRUWK��LQ���L���RU���LLL���RI��WKLV��VXEVHFWLRQ���RU�
��LLL���VHQW��E\��SHUVRQDO��GHOLYHU\�� �(LWKHU��SDUW\��PD\��FKDQJH��LWV��DGGUHVV��E\��JLYLQJ��WKH��RWKHU��SDUW\��ILYH�
����� �GD\V� �DGYDQFH��ZULWWHQ��QRWLFH��RI��VXFK��FKDQJH�� �)RU��WKH��SXUSRVHV��RI��QRWLFH���WKH��DGGUHVVHV��RI��WKH�
�SDUWLHV�VKDOO�EH�DV�VHW�IRUWK�RQ�WKH�&RQWUDFW�&RYHU�3DJHV��

��F�� �3RVVHVVLRQ���� �$W� �HDFK� �&ORVLQJ� �6HOOHU� �VKDOO� �GHOLYHU� �WR� �%XLOGHU� �IXOO� �SRVVHVVLRQ� �RI� �WKH� �/RW�V�� �EHLQJ�
�FORVHG��

��G�� �:HHNHQGV���+ROLGD\V���� �,I��WKH��ODVW��GD\��IRU��DQ\��DFW��WR��EH��SHUIRUPHG��E\��HLWKHU��SDUW\��IDOOV��RQ��D��6DWXUGD\��
�6XQGD\���)HGHUDO��KROLGD\��RU��KROLGD\��LQ��WKH��6WDWH��ZKHUH��WKH��/DQG��LV��ORFDWHG���WKHQ��WKH��GHDGOLQH��IRU��WKH�
�SHUIRUPDQFH�RI�VXFK�DFW�VKDOO�EH�H[WHQGHG�WR�DQG�LQFOXGH�WKH�QH[W�IROORZLQJ�ZRUN�GD\��

��H�� �&KRLFH� �RI� �/DZ�� �%LQGLQJ� �(IIHFW���� �7KLV� �&RQWUDFW� �VKDOO��EH��FRQVWUXHG��XQGHU��WKH��ODZV��RI��WKH��6WDWH��LQ�
�ZKLFK��WKH��/DQG��LV��ORFDWHG���DQG��WKLV��&RQWUDFW��VKDOO��EH��ELQGLQJ��XSRQ��WKH��SDUWLHV��KHUHWR��DQG��XSRQ��WKHLU�
�UHVSHFWLYH�VXFFHVVRUV�DQG�SHUPLWWHG�DVVLJQV��

��I�� �(QWLUH� �$JUHHPHQW���� �7KLV� �GRFXPHQW� �FRQWDLQV��WKH��HQWLUH��XQGHUVWDQGLQJ��DQG��DJUHHPHQW��EHWZHHQ��WKH�
�SDUWLHV� �KHUHWR� �DQG� �DOO� �SULRU� �RU� �FRQWHPSRUDQHRXV� �RUDO� �RU� �ZULWWHQ� �DJUHHPHQWV� �RU� �LQVWUXPHQWV� �DUH�
�PHUJHG��KHUHLQ��DQG��QR��DPHQGPHQW��WR��WKLV��&RQWUDFW��VKDOO��EH��HIIHFWLYH��XQOHVV��WKH��VDPH��LV��LQ��ZULWLQJ�
�DQG� �VLJQHG��E\��ERWK��SDUWLHV��KHUHWR�� �%RWK��SDUWLHV��KDYH��SDUWLFLSDWHG��LQ��GUDIWLQJ��DQG��QHJRWLDWLQJ��WKLV�
�&RQWUDFW��DQG��QR��LQWHUSUHWLYH��SUHVXPSWLRQ��VKDOO��EH��GUDZQ��DJDLQVW��HLWKHU��SDUW\��E\��YLUWXH��RI��LWV��UROH��LQ�
�GUDIWLQJ�WKLV�&RQWUDFW��

��J�� �'XSOLFDWH� �2ULJLQDOV���� �7KLV� �&RQWUDFW� �KDV� �EHHQ� �H[HFXWHG� �LQ� �GXSOLFDWH� �RULJLQDOV�� �DQG� �6HOOHU� �DQG�
�%XLOGHU�HDFK�DFNQRZOHGJH�UHFHLSW�RI�RQH�RI�WKH�H[HFXWHG�RULJLQDOV��

��K�� �%URNHUDJH� �&RPPLVVLRQ���� �1R� �UHDO� �HVWDWH� �FRPPLVVLRQ� �VKDOO� �EH� �GXH� �RU� �SD\DEOH� �DV� �D� �UHVXOW� �RI� �WKLV�
�WUDQVDFWLRQ�� �6HOOHU� �DQG� �%XLOGHU� �HDFK� �DJUHH� �WR� �LQGHPQLI\� �DQG� �KROG� �KDUPOHVV� �WKH� �RWKHU� �IURP� �DQG�
�DJDLQVW��DQ\��DQG��DOO��FODLPV���GHPDQGV���OLDELOLW\���FRVW��RU��H[SHQVH���LQFOXGLQJ��DWWRUQH\¶V��IHHV���LQFXUUHG�
�E\� �WKH� �RWKHU� �DULVLQJ� �RXW� �RI� �DQ\� �FODLP� �IRU� �D� �EURNHUDJH� �FRPPLVVLRQ� �RU��IHH��LQ��FRQQHFWLRQ��ZLWK��WKH�
�WUDQVDFWLRQV�FRQWHPSODWHG�E\�WKLV�&RQWUDFW��

��L�� �7LPH��RI��(VVHQFH���� �7LPH��LV��RI��WKH��HVVHQFH��LQ��WKH��SHUIRUPDQFH��RI��DOO��PDWWHUV��DQG��REOLJDWLRQV��RI��WKH�
�SDUWLHV�WR�WKLV�&RQWUDFW��

��M�� �6XUYLYDO���� �([FHSW��DV��RWKHUZLVH��SURYLGHG��LQ��WKLV��&RQWUDFW���WKH��WHUPV��DQG��SURYLVLRQV��RI��WKLV��&RQWUDFW�
�VKDOO�VXUYLYH�HDFK�DQG�HYHU\�&ORVLQJ�XQGHU�WKLV�&RQWUDFW��

��N�� �/LWLJDWLRQ���(PLQHQW��'RPDLQ���� �7R��WKH��EHVW��RI��6HOOHU
V��DFWXDO��NQRZOHGJH��WKHUH��LV��QR��HPLQHQW��GRPDLQ�
�RU� �OLNH� �SURFHHGLQJ� �SHQGLQJ��RU��WKUHDWHQHG��DJDLQVW��DQ\��/RW�� �,I��6HOOHU��UHFHLYHV��QRWLFH��WKDW��DQ\��VXFK�
�SURFHHGLQJ��LV��FRPPHQFHG��WKDW��ZLOO��PDWHULDOO\��DGYHUVHO\��DIIHFW��WKH��DELOLW\��RI��%XLOGHU��WR��FRQVWUXFW��D�
�KRXVH� �RQ� �D� �/RW�V��� �WKHQ� �6HOOHU� �VKDOO� �SURPSWO\� �QRWLI\� �%XLOGHU� �DQG� �%XLOGHU� �VKDOO� �HOHFW� �E\� �ZULWWHQ�
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�QRWLFH��HLWKHU��

����� �QRW�WR�FORVH�WKH�/RW�V��DIIHFWHG�WKHUHE\��RU�

����� �WR� �FORVH� �VXFK� �/RW�V�� �VXEMHFW� �WR� �VXFK� �SURFHHGLQJV�� �LQ� �ZKLFK� �HYHQW� �WKH� �/RW� �3ULFH� �VKDOO�
�UHPDLQ��WKH��VDPH��DQG��6HOOHU��VKDOO��WUDQVIHU��DQG��DVVLJQ��WR��%XLOGHU��DOO��FRQGHPQDWLRQ��SURFHHGV��DWWULEXWDEOH��WR�
�WKH��DIIHFWHG��/RW���DQG��DOO��DFWLRQV��WDNHQ��E\��6HOOHU��ZLWK��UHJDUG��WR��VXFK��SURFHHGLQJV��IROORZLQJ��VXFK��&ORVLQJ�
�VKDOO�EH�VXEMHFW�WR�WKH�UHDVRQDEOH�DSSURYDO�RI�%XLOGHU��

��O�� �5HVHUYDWLRQ� �RI� �(DVHPHQWV���� �,Q� �DOO��GHHGV��IURP��6HOOHU��WR��%XLOGHU��FRQYH\LQJ��/RWV��WR��%XLOGHU���6HOOHU�
�PD\��UHVHUYH��IRU��WKH��EHQHILW��RI��LWVHOI���DQG��LWV��VXFFHVVRUV��DQG��DVVLJQV���D��QRQ�H[FOXVLYH��HDVHPHQW��DQG�
�ULJKW�RI�ZD\��RYHU���XQGHU��DQG��DORQJ��D��ILYH�������IRRW��VWULS��RI��ODQG��DGMDFHQW��WR��WKH��IURQW���VLGH��DQG��UHDU�
�ERXQGDU\� �OLQHV��RI��DOO��/RWV��IRU��WKH��LQVWDOODWLRQ��DQG��PDLQWHQDQFH��RI��OLQHV���FRQGXLWV���SLSHV��DQG��RWKHU�
�HTXLSPHQW� �QHFHVVDU\� �IRU� �IXUQLVKLQJ� �HOHFWULF� �SRZHU�� �JDV�� �WHOHSKRQH� �VHUYLFHV���FDEOH��VHUYLFH���ZDWHU��
�VDQLWDU\� �VHZHU� �DQG� �GUDLQDJH� �IDFLOLWLHV�� �VWRUP� �GUDLQDJH� �DQG�RU� �RWKHU� �XWLOLWLHV�� �:LWKLQ� �WKH�
�DERYH�GHVFULEHG��HDVHPHQWV��QR��VWUXFWXUH���SODQWLQJ��RU��RWKHU��PDWHULDO��VKDOO��EH��SODFHG��RU��SHUPLWWHG��WR�
�UHPDLQ��ZKLFK��PD\��GDPDJH��RU��LQWHUIHUH��ZLWK��WKH� �LQVWDOODWLRQ��RI��XWLOLWLHV��RU��ZKLFK��PD\��FKDQJH��WKH�
�GLUHFWLRQ� �RU� �IORZ� �RI��GUDLQDJH��FKDQQHOV��LQ��WKH��HDVHPHQWV�� �7KLV��UHVHUYDWLRQ��RI��HDVHPHQWV��VKDOO��QRW�
�SURKLELW�WKH�FRQVWUXFWLRQ�RI�GULYHZD\V�RYHU�VXFK�HDVHPHQWV��

��P�� �,QGHPQLILFDWLRQ�,QVXUDQFH���� �7R� �WKH� �IXOOHVW� �H[WHQW� �SHUPLWWHG� �E\� �ODZ�� �%XLOGHU� �VKDOO� �LQGHPQLI\� �DQG�
�KROG� �KDUPOHVV� �6HOOHU� �DQG� �LWV� �DJHQWV� �DQG� �HPSOR\HHV� �IURP� �DQG� �DJDLQVW��DOO��FODLPV���GDPDJHV���ORVVHV�
�DQG��H[SHQVHV���FROOHFWLYHO\���³&ODLPV´����LQFOXGLQJ��EXW��QRW��OLPLWHG��WR��DWWRUQH\V¶��IHHV���DULVLQJ��RXW��RI��RU�
�UHVXOWLQJ� �IURP� �%XLOGHU¶V� �QHJOLJHQW� �RU� �LQWHQWLRQDO� �DFWV� �RQ� �WKH� �/DQG� �SULRU� �WR��RU��DIWHU��&ORVLQJ��DQG�
�&ODLPV��PDGH��E\��EX\HUV��RI��KRPHV��FRQVWUXFWHG��E\��%XLOGHU��RQ��D��/RW�� �6XFK��LQGHPQLILFDWLRQ��DQG��KROG�
�KDUPOHVV��REOLJDWLRQ��VKDOO��LQFOXGH��ZLWKRXW��OLPLWDWLRQ���DQ\��FODLPV���OLDELOLWLHV���GDPDJHV��DQG��H[SHQVHV�
�UHVXOWLQJ� �IURP� �WKH� �VHWWOLQJ� �RI� �WKH� �KRXVHV� �FRQVWUXFWHG� �E\� �%XLOGHU� �RQ� �WKH� �/RWV� �DQG� �%XLOGHU�
�DFNQRZOHGJHV��WKDW��6HOOHU¶V��OLDELOLW\��ZLWK��UHVSHFW��WR��WKH��VRLO��FRQGLWLRQV��RQ��DQ\��/RW��DUH��OLPLWHG��WR��WKH�
�REOLJDWLRQV� �H[SUHVVO\� �VHW� �IRUWK� �DERYH�� �%XLOGHU� �VKDOO� �PDLQWDLQ� �DW� �DOO� �WLPHV� �GXULQJ��WKH��WHUP��RI��WKLV�
�&RQWUDFW���FRPPHUFLDO��JHQHUDO��OLDELOLW\��LQVXUDQFH���³&*/´���DQG���LI��QHFHVVDU\���FRPPHUFLDO��XPEUHOOD�
�LQVXUDQFH��ZLWK��D��OLPLW��RI��QRW��OHVV��WKDQ��������������SHU��RFFXUUHQFH�� �,I��VXFK��&*/��LQVXUDQFH��FRQWDLQV�
�D� �JHQHUDO� �DJJUHJDWH� �OLPLW�� �VXFK� �OLPLW� �VKDOO� �DSSO\� �VHSDUDWHO\� �WR� �WKH� �&RQWUDFW� �DQG� �WKH� �PDWWHUV�
�FRQWHPSODWHG��WKHUHLQ�� �&*/��LQVXUDQFH��VKDOO��EH��ZULWWHQ��RQ��,62��RFFXUUHQFH��IRUP��&*�������������������RU�
�D� �VXEVWLWXWH� �IRUP� �SURYLGLQJ� �HTXLYDOHQW� �FRYHUDJH�� �DQG� �VKDOO��FRYHU��OLDELOLW\��DULVLQJ��IURP��SUHPLVHV��
�RSHUDWLRQV�� �LQGHSHQGHQW� �FRQWUDFWRUV�� �SURGXFWV�FRPSOHWHG� �RSHUDWLRQV�� �SHUVRQDO� �LQMXU\��DQG��OLDELOLW\�
�DVVXPHG� �XQGHU� �DQ� �LQVXUHG� �FRQWUDFW� ��LQFOXGLQJ� �WRUW� �OLDELOLW\� �RI� �DQRWKHU� �DVVXPHG� �LQ� �D� �EXVLQHVV�
�FRQWUDFW��� �6HOOHU��VKDOO��EH��LQFOXGHG��DV��DQ��DGGLWLRQDO��LQVXUHG��XQGHU��WKH��&*/��XVLQJ���L���,62��DGGLWLRQDO�
�LQVXUHG��HQGRUVHPHQW��&*�������������RU���LL���,62��$GGLWLRQDO��,QVXUHG��(QGRUVHPHQW��&*��±�������������
�DQG� �&*������ ������� �DQG� �XQGHU� �WKH� �FRPPHUFLDO� �XPEUHOOD�� �LI� �DQ\�� �7KLV� �LQVXUDQFH� �VKDOO� �DSSO\� �DV�
�SULPDU\� �LQVXUDQFH� �ZLWK� �UHVSHFW� �WR� �DQ\��RWKHU��LQVXUDQFH��RU��VHOI�LQVXUDQFH��SURJUDPV��DIIRUGHG��WR���RU�
�PDLQWDLQHG��E\���6HOOHU�� �%XLOGHU��ZDLYHV��DOO��ULJKWV��DJDLQVW��6HOOHU��DQG��LWV��DJHQWV���RIILFHUV���GLUHFWRUV��DQG�
�HPSOR\HHV� �IRU� �UHFRYHU\� �RI� �GDPDJHV� �WR� �WKH� �H[WHQW� �WKHVH� �GDPDJHV� �DUH� �FRYHUHG� �E\� �WKH� �&*/� �RU�
�FRPPHUFLDO��XPEUHOOD��OLDELOLW\��LQVXUDQFH��RU��EXLOGHUV��ULVN��LQVXUDQFH��PDLQWDLQHG��E\��%XLOGHU�� �%XLOGHU�
�VKDOO� �PDLQWDLQ� �ZRUNHUV� �FRPSHQVDWLRQ� �DQG� �HPSOR\HUV��OLDELOLW\��LQVXUDQFH�� �7KH��HPSOR\HUV��OLDELOLW\�
�OLPLW� �VKDOO� �QRW� �EH� �OHVV� �WKDQ� ���������� �HDFK� �DFFLGHQW� �IRU� �ERGLO\� �LQMXU\� �DQG� ���������� �IRU� �HDFK�
�DFFLGHQW��IRU��ERGLO\��LQMXU\��E\��GLVHDVH�� �7R��WKH��IXOOHVW��H[WHQW��SHUPLWWHG��E\��ODZ��DQG��WR��WKH��H[WHQW��QRW�
�FRYHUHG� �E\� �%XLOGHU¶V� �LQVXUDQFH� �DV� �VHW� �IRUWK� �DERYH�� �6HOOHU� �VKDOO� �LQGHPQLI\� �DQG� �KROG� �KDUPOHVV�
�%XLOGHU��DQG��LWV��DJHQWV��DQG��HPSOR\HHV��IURP��DQG��DJDLQVW��DOO��FODLPV���GDPDJHV���ORVVHV��DQG��H[SHQVHV��
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�LQFOXGLQJ� �EXW� �QRW� �OLPLWHG� �WR� �DWWRUQH\V¶� �IHHV�� �DULVLQJ� �RXW��RI��RU��UHVXOWLQJ��IURP��6HOOHU
V��QHJOLJHQW��RU�
�LQWHQWLRQDO� �DFWV� �RQ� �WKH� �/DQG� �SULRU� �WR��RU��DIWHU��&ORVLQJ�� �7KH��ULJKWV��DQG��REOLJDWLRQV��RI��%XLOGHU��DQG�
�6HOOHU� �VHW� �IRUWK� �LQ� �WKLV� �6HFWLRQ� ����P�� �VKDOO� �VXUYLYH� �WKH� �WHUPLQDWLRQ� �RI� �WKLV� �&RQWUDFW� �DQG� �VKDOO�
�VXUYLYH��&ORVLQJ�� �1R��LQVXUDQFH��SROLF\��GHVFULEHG��KHUHLQ��VKDOO��EH��VXEMHFW��WR��GHGXFWLEOHV��WKDW��H[FHHG�
���������

��Q�� �1R� �:DLYHU���� �1R� �FRXUVH� �RI� �GHDOLQJ� �EHWZHHQ� �WKH� �SDUWLHV� �RU� �DQ\� �GHOD\� �RQ� �WKH� �SDUW� �RI� �D� �SDUW\� �WR�
�H[HUFLVH� �DQ\� �ULJKW� �LW� �PD\� �KDYH� �XQGHU� �WKLV� �&RQWUDFW��VKDOO��RSHUDWH��DV��D��ZDLYHU��RI��DQ\��RI��WKH��ULJKWV�
�XQGHU��WKLV��&RQWUDFW��RU��E\��ODZ��RU��HTXLW\��SURYLGHG���QRU��VKDOO��DQ\��ZDLYHU��RI��DQ\��SULRU��GHIDXOW��RSHUDWH�
�DV��WKH��ZDLYHU��RI��DQ\��VXEVHTXHQW��GHIDXOW���DQG��QR��H[SUHVV��ZDLYHU��VKDOO��DIIHFW��DQ\��WHUP��RU��FRQGLWLRQ�
�RWKHU��WKDQ��WKH��RQH��VSHFLILHG��LQ��VXFK��ZDLYHU���DQG��WKDW��RQH��RQO\��IRU��WKH��WLPH��DQG��PDQQHU��VSHFLILFDOO\�
�VWDWHG��

��R�� �5HIXQG��RI��(DUQHVW��0RQH\���� �7KH��(DUQHVW��0RQH\��LV��QRQ�UHIXQGDEOH��H[FHSW��LQ��WKH��HYHQW��RI��D��EUHDFK�
�E\� �6HOOHU�� �,Q� �WKH� �HYHQW� �RI� �D� �EUHDFK� �E\� �6HOOHU� �WKDW��KDV��QRW��EH��FXUHG��E\��6HOOHU��DV��SURYLGHG��LQ��WKLV�
�&RQWUDFW� �DQG� �WKDW� �UHTXLUHV� �6HOOHU� �WR� �UHWXUQ� �RU� �UHIXQG� �WKH� �(DUQHVW� �0RQH\� �WR� �%XLOGHU���VXFK��SKUDVH�
�VKDOO� �PHDQ� �WKDW� �6HOOHU��VKDOO��UHWXUQ��WKH��SRUWLRQ��RI��WKH��(DUQHVW��0RQH\��WKDW��KDV��QRW��SUHYLRXVO\��EHHQ�
�UHWXUQHG��WR��%XLOGHU��DV��D��FUHGLW��SXUVXDQW��WR��6HFWLRQ�����DERYH��RU��UHGXFHG��LQ��FRQQHFWLRQ��ZLWK��%XLOGHU¶V�
�UHLPEXUVHPHQW�REOLJDWLRQV�XQGHU�WKLV�&RQWUDFW��

��S�� �6LJQDJH���� �%XLOGHU¶V��VLJQV��VKDOO��FRPSO\��ZLWK��DOO��DSSOLFDEOH��ODZV��DQG��UHJXODWLRQV��DV��ZHOO��DV��6HOOHU¶V�
�SROLF\��FRYHULQJ��DOO��VLJQV��LQ��WKH��1HLJKERUKRRG���VKDOO��QRW��LQWHUIHUH��ZLWK��6HOOHU¶V��GHYHORSPHQW��ZRUN��
�DQG�VKDOO�EH�VXEMHFW�WR�UHORFDWLRQ�E\�6HOOHU�IURP�WLPH�WR�WLPH�LQ�6HOOHU¶V�UHDVRQDEOH�GLVFUHWLRQ��

��T�� �/LFHQVH���� �)RU� �VR� �ORQJ� �DV� �%XLOGHU� �RZQV� �DQ\��/RW��RU��LV��REOLJDWHG��WR��SXUFKDVH��DQ\��/RW��DQG��LV��QRW��LQ�
�GHIDXOW� �XQGHU� �WKLV� �&RQWUDFW�� �6HOOHU� �JUDQWV� �WR� �%XLOGHU�� �DW� �QR� �FRVW��WR��%XLOGHU���WKH��OLFHQVH��WR��XVH��WKH�
�QDPH� �³-RQHV� �&UHHN´��LQ��%XLOGHU¶V��PDUNHWLQJ��DFWLYLWLHV��DQG��PDUNHWLQJ��PDWHULDOV�� �%XLOGHU��VKDOO��QRW�
�XVH� �WKH��³-RQHV��&UHHN´��QDPH��LQ��D��ZD\��WKDW��GLVSDUDJHV��WKH��VXEGLYLVLRQ��LQ��DQ\��PDQQHU���DQG��%XLOGHU�
�VKDOO� �FHDVH� �DQ\� �DGYHUWLVLQJ� �WKDW� �6HOOHU� �UHDVRQDEO\� �EHOLHYHV� �GLVSDUDJHV��WKH��LPDJH��RU��UHSXWDWLRQ��RI�
�³-RQHV��&UHHN´� �1RWKLQJ��FRQWDLQHG��KHUHLQ��VKDOO��EH��GHHPHG��WR��JUDQW��%XLOGHU��DQ\��ULJKWV��LQ��DQ\��RWKHU�
�LQWHOOHFWXDO�SURSHUW\�RU�WUDGHPDUNV�RI�6HOOHU�RWKHU�WKDQ�WKH�QDPH�³-RQHV�&UHHN�´�

��U�� �0RUDWRULXP���� �,Q��WKH��HYHQW��DQ\��ORFDO���VWDWH��RU��IHGHUDO��UHJXODWRU\��DXWKRULW\��KDYLQJ��DXWKRULW\��RYHU��WKH�
�1HLJKERUKRRG��RU��WKH��/RWV��LPSRVHV��D��PRUDWRULXP���L�H���WKDW��LV��JHQHUDOO\��DSSOLFDEOH��WR��WKH��FRPPXQLW\�
�DQG� �QRW� �OLPLWHG� �WR� �WKH� �%XLOGHU�� �RQ� �WKH� �LVVXDQFH� �RI� �EXLOGLQJ� �SHUPLWV�� �VHZHU� �WDSV�� �ZDWHU� �WDSV� �RU�
�FHUWLILFDWHV� �RI� �RFFXSDQF\���WKHQ���DW��HLWKHU��%XLOGHU��RU��6HOOHU¶V��HOHFWLRQ���WKH��5HTXLUHG��/RW��7DNHGRZQ�
�6FKHGXOH��VKDOO��EH��H[WHQGHG��IRU��WKH��WLPH��SHULRG��WKDW��VXFK��PRUDWRULXP��H[LVWV���,I��WKH��PRUDWRULXP��ODVWV�
�IRU� �PRUH� �WKDQ� ���� �GD\V� �IROORZLQJ� �LWV� �FRPPHQFHPHQW�� �WKHQ��HLWKHU��%XLOGHU��RU��6HOOHU��VKDOO��KDYH��WKH�
�ULJKW� �WR� �WHUPLQDWH� �WKLV� �&RQWUDFW� �E\� �ZULWWHQ� �QRWLFH� �WR� �WKH� �RWKHU� �SDUW\� �RQ� �RU� �EHIRUH� �WKH� ���WK� �GD\�
�IROORZLQJ��WKH��UXQQLQJ��RI��VDLG������GD\��SHULRG�� �,I��WKLV��&RQWUDFW��LV��QRW��WHUPLQDWHG��GXULQJ��VXFK������GD\�
�SHULRG�� �WKHQ� �WKH��5HTXLUHG��/RW��7DNHGRZQ��6FKHGXOH��VKDOO��UHFRPPHQFH��ZLWK��WKH��QH[W��5HTXLUHG��/RW�
�7DNHGRZQ� �RFFXUULQJ� �XSRQ� �WKH� �ILUVW� �GD\� �IROORZLQJ� �VXFK� ���� �GD\� �SHULRG�� �,Q� �WKH� �HYHQW� �WKDW� �WKLV�
�&RQWUDFW��LV��WHUPLQDWHG��SXUVXDQW��WR��WKH��WHUPV��RI��WKLV��3DUDJUDSK���WKH��(DUQHVW��0RQH\��VKDOO��EH��UHWXUQHG�
�WR��%XLOGHU���DQG��QHLWKHU��SDUW\��VKDOO��KDYH��DQ\��IXUWKHU��REOLJDWLRQV��ZLWK��UHVSHFW��WR��WKLV��&RQWUDFW��XQOHVV�
�VXFK�REOLJDWLRQ�VXUYLYHV�WKH�H[SLUDWLRQ�RU�WHUPLQDWLRQ�RI�WKLV�&RQWUDFW��

��V�� �%XLOGHU��5HVSRQVLELOLWLHV���� �%XLOGHU��DQG��6HOOHU��VKDOO��EH��UHVSRQVLEOH��IRU��WKRVH��LWHPV��OLVWHG��RQ��([KLELW�
�&��DWWDFKHG�KHUHWR�DQG�LQFRUSRUDWHG�KHUHLQ��
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�,1�:,71(66�:+(5(2)��WKH�SDUWLHV�KHUHWR�KDYH�FDXVHG�WKLV�&RQWUDFW�WR�EH�H[HFXWHG�DQG�VHDOHG�DV�RI�WKH�
�(IIHFWLYH�'DWH��

�6(//(5��

�%6�/DQG��//&�
�%UDGOH\�6WDQFLO�

�����6WDQFLO�5RDG�
�$QJLHU��1&�������

�%\�� �BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
�,WV�� �0DQDJLQJ�0HPEHU�

�'DWH�RI�([HFXWLRQ��

�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

�%8,/'(5��

�$	*�5(6,'(17,$/��//&�
�'DYLG�:HOOV�$OGHUPDQ��,9�RU�-DPLH�&��*RGZLQ�

�����$UVHQDO�$YHQXH�_�6XLWH�%�
�)D\HWWHYLOOH��1&�������

�%\�� �BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
�,WV�� �3UHVLGHQW�

�'DWH�RI�([HFXWLRQ��

�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
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�6,1*/(�)$0,/<�/276���5(48,5('�/27�7$.('2:1�	�35,&(�6&+('8/(�

�&ORVLQJ� �'DWH� �/RWV� �3ULFH�3HU�/RW�

�,QLWLDO�&ORVLQJ� ����GD\V�DIWHU�UHFRUGLQJ�
�VXEMHFW�WR�DOO�LWHPV�EHLQJ�
�FRPSOHWH�RQ�³([KLELW�&´��

����,QLWLDO�/RWV� ���������

�)LQDO�&ORVLQJ� �����GD\V�DIWHU�,QLWLDO�
�&ORVLQJ�RQ�,QLWLDO�/RWV��

�)LQDO���ORWV�SXUVXDQW�WR�WKH�
�WHUPV�RI�WKLV�&RQWUDFW��

���������

�,1,7,$/�/276�

�3ODFHKROGHU�IRU�FRORU�FRGHG�PDS�RI�LQLWLDO�ORW�FORVLQJV��
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12 Initial Lots

Final 11180 days
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��� �6HOOHU� �KDV��FRPSOHWHG��GHYHORSPHQW��RI��HDFK��/RW��WR��WKH��H[WHQW��WKDW��HDFK��/RW��PHHWV��WKH��UHTXLUHPHQWV��RI��WKH��+DUQHWW�
�&RXQW\���³&RXQW\´���IRU��WKH��LVVXDQFH��RI��D��EXLOGLQJ��SHUPLW��IRU��D��GZHOOLQJ��RQ��WKH��/RW��DQG��LQ��DFFRUGDQFH��ZLWK��WKH��ILQDO�
�JUDGLQJ��SODQ��IRU��WKH��/RWV��DWWDFKHG��KHUHLQ�� �7KLV��ZLOO��LQFOXGH��SD\LQJ��DOO��IHHV��UHTXLUHG��WR��UHFRUG��WKH��SODW�� �$OO��IHHV�
�ZLOO� �EH� �SDLG� �DV� �VHW� �IRUWK� �LQ� �WKH� �&RQWUDFW�� �7KH� �SURSHUW\��FRUQHUV��IRU��HDFK��/RW��KDYH��EHHQ��VWDNHG��ZLWK��LURQ��SLQV��E\�
�6HOOHU�� �$OO��UH�VWDNLQJ��VKDOO��EH��WKH��UHVSRQVLELOLW\��RI��%XLOGHU���XQOHVV��DFWV��RI��6HOOHU��DUH��WKH��FDXVH��IRU��UH�VWDNLQJ�� �7KH�
�VXEGLYLVLRQ�SODW�VKRZLQJ�WKH�/RWV�KDV�EHHQ�DSSURYHG�E\�WKH�&RXQW\��

��� �6HOOHU� �KDV� �FRPSOHWHG� �DQ\� �&RXQW\�UHTXLUHG� �ULJKW� �RI� �ZD\� �VLGHZDONV�� �ODQGVFDSLQJ�� �URDG� �ZLGHQLQJ� �RU� �WKDW� �DQ\�
�UHTXLUHG� �ERQGV� �RU� �OHWWHUV� �RI� �FUHGLW� �JXDUDQWHHLQJ� �6HOOHU¶V� �UHVSRQVLELOLW\� �IRU� �WKHLU� �FRPSOHWLRQ� �DUH� �LQ� �SODFH� �DQG�
�DFFHSWHG�E\�WKH�&RXQW\��

��� �3XEOLFO\��GHGLFDWHG��VWUHHWV��SURYLGLQJ��DFFHVV��WR��WKH��/RW��KDYH��EHHQ��FRQVWUXFWHG��LQ��DFFRUGDQFH��ZLWK��WKH��'HYHORSPHQW�
�3ODQV���H[FHSW��IRU��VLGHZDON��DQG��GULYHZD\��DSURQ��FRQVWUXFWLRQ���ZKLFK��VKDOO��EH��WKH��UHVSRQVLELOLW\��RI��%XLOGHU���DQG��WKH�
�ILQDO�OLIW�RI�DVSKDOW��ZKLFK�VKDOO�UHPDLQ�6HOOHU¶V�UHVSRQVLELOLW\�WR�LQVWDOO�DV�UHTXLUHG�E\�WKH�&RXQW\�DW�D�ODWHU�GDWH���

��� �8QGHUJURXQG� �HOHFWULFDO�� �QDWXUDO� �JDV�� �VWUHHW� �OLJKWLQJ� �SROHV�� �WHOHSKRQH� �DQG� �FDEOH��79��OLQHV��VKDOO��EH��LQVWDOOHG��LQ��WKH�
�ULJKW��RI��ZD\���RU��LQ��DQ��HDVHPHQW���DGMDFHQW��WR��WKH��/RW���%XLOGHU��ZLOO��SD\��IRU��H[SHQVHV��DQG��FKDUJHV��LQ��FRQQHFWLRQ��ZLWK�
�DOO�XWLOLW\�VHUYLFHV�IRU�RQVLWH�FRQVWUXFWLRQ��PRGHO�KRPH��DQG�RU�VDOHV�RIILFH�QHHGV�LQFOXGLQJ�KRRN�XS�IHHV�IRU�ERWK��

��� �6HOOHU�ZLOO�QRW�EH�UHVSRQVLEOH�IRU�LQVWDOOLQJ�FRPPXQLFDWLRQ�OLQHV��LQFOXGLQJ�FDEOH�DQG�LQWHUQHW��

��� �$W��FORVLQJ��%XLOGHU��ZLOO��WDNH��LPPHGLDWH��UHVSRQVLELOLW\��IRU��DQ\��HURVLRQ��DQG��ODQGVFDSLQJ��LQ��WKH��52:��LQ��IURQW��RI��HDFK�
�ORW��

��� �$� �ZDWHU� �OLQH� �ODWHUDO� �KDV� �EHHQ��LQVWDOOHG��WR��WKH��IURQW��ERXQGDU\��OLQH��RI��WKH��/RW��DQG��LV��FRQQHFWHG��WR��D��&RXQW\��ZDWHU�
�PDLQ��

��� �6WRUP��GUDLQDJH��VWUXFWXUHV��LQ��FRQQHFWLRQ��ZLWK��WKH��GHYHORSPHQW��RI��WKH��/RWV��KDYH��EHHQ��LQVWDOOHG��DV��UHTXLUHG��E\��WKH�
�&RXQW\�DQG�VKRZQ�RQ�WKH�'HYHORSPHQW�3ODQV��

��� �%XLOGHU� �ZLOO� �EH� �UHVSRQVLEOH� �IRU� �GDPDJH� �FDXVHG� �E\� �%XLOGHU¶V� �FRQVWUXFWLRQ� �DQG� �GHYHORSPHQW� �ZRUN� �RI� �JUDGLQJ��
�SDYHPHQW��VWRUP�GUDLQDJH�DQG�XWLOLWLHV�H[FOXGLQJ�QRUPDO�ZHDU�DQG�WHDU��

��� �%XLOGHU��VKDOO��EH��UHVSRQVLEOH��IRU��DOO��EXLOGLQJ��SHUPLWV��DQG��UHODWHG��IHHV��DQG��IRU��UHLPEXUVLQJ��VHOOHU��IRU��DQ\��FUHGLWV��RQ�
�GHSRVLW�ZLWK�WKH�&RXQW\�DQG�UHDOL]HG�GXULQJ�WKH�SHUPLWWLQJ�SURFHVV��

�>5(0$,1'(5�2)�7+,6�3$*(�/()7�,17(17,21$//<�%/$1.@�
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