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��� *(1(5$/

$� :KHQ�D�FXVWRPHU�UHTXLUHV�RU�FDXVHV�VSHFLDO�FRQVWUXFWLRQ��WKH�SURYLVLRQV�LQ�
WKLV�3ULFH�/LVW�DSSO\�LQ�DGGLWLRQ�WR�DOO�WHUPV��FRQGLWLRQV��DQG�FKDUJHV�VHW�
IRUWK�LQ�WKLV�DQG�DQ\�RWKHU�DSSOLFDEOH�DSSURSULDWH�VHUYLFH�WDULIIV�RU�3ULFH�
/LVWV�� � $OO� DSSOLFDEOH� SURYLVLRQV� VHW� IRUWK� LQ� WKLV� 3ULFH� /LVW� ZLOO� EH�
LPSOHPHQWHG�E\�D�ZULWWHQ�DJUHHPHQW�VROHO\�EHWZHHQ�WKH�FXVWRPHU�DQG�WKH�
&RPSDQ\��SUHSDUHG�E\�WKH�&RPSDQ\�DQG�VLJQHG�E\�WKH�FXVWRPHU�

%� 7KH�GHILQLWLRQV��WHUPV��FRQGLWLRQV��UDWHV�DQG�FKDUJHV�DSSOLFDEOH�WR�VSHFLDO�
FRQVWUXFWLRQ�DUH�DV�IROORZV�

���� '(),1,7,216� 7(506�$1'�&21',7,216

$� 'HILQLWLRQV

7KH�IROORZLQJ�GHILQLWLRQV�DSSO\�WR�WKLV�6HFWLRQ���

�� ³$OORZDQFH´�PHDQV�WKH�SRUWLRQ�RI�WKH�FRVW�RI�VSHFLDO�FRQVWUXFWLRQ�IRU�
ZKLFK�WKH�FXVWRPHU�QHHG�QRW�SD\�WKH�&RPSDQ\�

�� �&XVWRPHU��PHDQV�D�SHUVRQ�RU�HQWLW\��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�
EXVLQHVVHV�� QRQ�SURILWV�� JRYHUQPHQW� DJHQFLHV� RU� WKHLU� DJHQWV��� WKDW�
UHTXHVWV� VHUYLFH� WKH�SURYLVLRQLQJ�RI�ZKLFK�UHTXLUHV� FRQVWUXFWLRQ�RI�
GLVWULEXWLRQ�IDFLOLWLHV�

�� ³'LVWULEXWLRQ IDFLOLWLHV´� PHDQV &RPSDQ\� IDFLOLWLHV� EHWZHHQ� WKH�
SHGHVWDO�DQG�WKH�GLVWULEXWLRQ�IUDPH�LQ�WKH�&RPSDQ\¶V�FHQWUDO�RIILFH�

�� ³'URS´� PHDQV IDFLOLWLHV� EHWZHHQ� WKH� SHGHVWDO� DQG� WKH� DSSOLFDQW¶V�
SUHPLVHV�

�� ³'ZHOOLQJ´�PHDQV�D�VLQJOH��GHWDFKHG�VWUXFWXUH�XVHG�RU�GHVLJQHG�WR�EH�
XVHG� H[FOXVLYHO\� WR�KRXVH� D� VLQJOH� IDPLO\�� WZR� IDPLOLHV�� RU�PXOWLSOH�
IDPLOLHV�DQG�D�PRELOH�KRPH�RQ�D�ORW�WKDW�LV�LQGLYLGXDOO\�RZQHG�

�� ³/LQH�H[WHQVLRQ´�PHDQV�IDFLOLWLHV�IURP�WKH�FORVHVW�SUDFWLFDO�SRLQW�RI�
&RPSDQ\ GLVWULEXWLRQ�IDFLOLWLHV� WR� WKH�DSSOLFDQW¶V�SHGHVWDO�� �$�/LQH�
H[WHQVLRQ�GRHV�QRW�LQFOXGH�D�GURS�
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$� 'HILQLWLRQV �&RQW¶G�

�� ³3HGHVWDO´� PHDQV� D� ZHDWKHUSURRI� HQFORVXUH� ZKHUH� GLVWULEXWLRQ�
IDFLOLWLHV�DQG�GURSV�DUH�FRQQHFWHG�WR�HDFK�RWKHU�

�� ³6SHFLDO�FRQVWUXFWLRQ´�PHDQV�FRQVWUXFWLRQ�RI�&RPSDQ\�GLVWULEXWLRQ�
IDFLOLWLHV�WKH�XVH�RI�ZKLFK�SULPDULO\�EHQHILWV�D�SDUWLFXODU�FXVWRPHU�RU�
JURXS�RI�FXVWRPHUV��

�� ³7HPSRUDU\�IDFLOLWLHV´�PHDQV�VSHFLDO�FRQVWUXFWLRQ�WKDW�ZLOO�EH�XVHG�
WR�SURYLGH�WKH�FXVWRPHU�VHUYLFH�IRU�D�VKRUW�GXUDWLRQ�

%� &RQGLWLRQV�5HTXLULQJ�6SHFLDO�&RQVWUXFWLRQ

6SHFLDO�FRQVWUXFWLRQ�LV�UHTXLUHG�ZKHQ�VXLWDEOH�IDFLOLWLHV�DUH�QRW�DYDLODEOH�
WR�PHHW� D� FXVWRPHU¶V� FXUUHQW� RUGHU� IRU� VHUYLFH� RU� WR�PHHW� D� FXVWRPHU¶V�
UHTXHVW� IRU� WKH� FRQVWUXFWLRQ� RI� IDFLOLWLHV� WR� SURYLGH� VHUYLFH� WKDW� WKH�
FXVWRPHU� PD\� RUGHU� LQ� WKH� IXWXUH� DQG� RQH� RU� PRUH� RI� WKH� IROORZLQJ�
FRQGLWLRQV�H[LVW�

�� 7KH�&RPSDQ\�KDV�QR�RWKHU�FXUUHQW�QHHG�IRU�WKH�IDFLOLWLHV�UHTXLUHG�WR�
IXOILOO�WKH�FXVWRPHU
V�RUGHU�RU�UHTXHVW�

�� 7KH� FXVWRPHU� UHTXHVWV� WKDW� VHUYLFH� EH� IXUQLVKHG� XVLQJ� D� W\SH� RI�
IDFLOLW\��RU�RYHU�D�URXWH��WKDW�WKH�&RPSDQ\�ZRXOG QRW�RWKHUZLVH�XWLOL]H�
LQ�IXUQLVKLQJ�WKH�UHTXHVWHG�VHUYLFH�

�� 7KH�FXVWRPHU�UHTXHVWV�WKH�FRQVWUXFWLRQ�RI�PRUH�IDFLOLWLHV�WKDQ�ZLOO�EH�
XWLOL]HG�WR�IXOILOO�WKH�FXVWRPHU¶V�RUGHU�

�� 7KH�FXVWRPHU�UHTXHVWV�H[SHGLWHG�FRQVWUXFWLRQ�WKDW�UHVXOWV�LQ�DGGHG�
FRVW�WR�WKH�&RPSDQ\�

�� 7KH�FXVWRPHU�UHTXHVWV�FRQVWUXFWLRQ�RI�WHPSRUDU\�IDFLOLWLHV�

�� 7KH�FXVWRPHU�UHTXHVWV�VHUYLFH�IRU�D�VSHFXODWLYH�SURMHFW�
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%� &RQGLWLRQV�5HTXLULQJ�6SHFLDO�&RQVWUXFWLRQ �&RQW¶G�

�� 7KH� FRVW� WR� FRQVWUXFW� D� OLQH� H[WHQVLRQ� IRU� RQH� RU� PRUH� FXVWRPHUV�
H[FHHGV�WKH�&RPSDQ\¶V�DOORZDQFH�DQG

�� &HQWXU\/LQN¶V� FRVW� WR� FRQVWUXFW� IDFLOLWLHV� LV� LQFUHDVHG� E\� WKH�
FXVWRPHU
V�DFWLRQ�RU�LQDFWLRQ���)RU�H[DPSOH��LI�WKH�FXVWRPHU¶V�IDLOXUH�
WR�SURYLGH�WLPHO\�DFFHVV�WR�SURSHUW\�UHVXOWV�LQ�DGGLWLRQDO�FRVW��VXFK�
DV� WKH� QHHG� WR� UHSODFH� ODQGVFDSLQJ� RU� ERUH� XQGHU� URDGZD\V��WKH�
DGGLWLRQDO� FRVW� WKDW�&HQWXU\/LQN� LQFXUV� DV� D� UHVXOW� RI� WKH� GHOD\� LV�
VSHFLDO�FRQVWUXFWLRQ�WKH�FRVW�RI�ZKLFK�LV�WKH�FXVWRPHU¶V�UHVSRQVLELOLW\���
6XFK� DGGLWLRQDO� FRVW� ZRXOG� LQFOXGH� WKH� LQFUHDVHG� DFWXDO� FRVWV� RI�
H[SHGLWLQJ�FRQVWUXFWLRQ�LQ�RUGHU�WR�SURYLGH�VHUYLFH�E\�D�FHUWDLQ�GXH�
GDWH�ZKHUH�WKH�H[SHGLWHG�FRQVWUXFWLRQ�ZRXOG�QRW�KDYH�EHHQ�QHHGHG�
EXW�IRU�WKH�DFWLRQV�RU�LQDFWLRQV�RI�WKH�FXVWRPHU�WKDW�FDXVHG�D�GHOD\�LQ�
WKH�VWDUW�RI�FRQVWUXFWLRQ�

&� 2ZQHUVKLS�RI�)DFLOLWLHV

8QOHVV� VSHFLILHG� HOVHZKHUH� LQ� WKLV� 3ULFH� /LVW�� WKH� &RPSDQ\� UHWDLQV�
RZQHUVKLS�RI�DOO�VSHFLDO�FRQVWUXFWLRQ�IDFLOLWLHV�

'� ,QWHUYDO�WR�3URYLGH�)DFLOLWLHV

%DVHG� RQ� DYDLODEOH� LQIRUPDWLRQ� DQG� WKH� W\SH� RI� VHUYLFH� RUGHUHG�� WKH�
&RPSDQ\�ZLOO�HVWDEOLVK�D�GDWH�IRU�WKH�FRPSOHWLRQ�RI�VSHFLDO�FRQVWUXFWLRQ�
IDFLOLWLHV�� �7KH�&RPSDQ\�ZLOO�HVWDEOLVK�WKH�FRPSOHWLRQ�GDWH�RQ�D�FDVH�E\�
FDVH�EDVLV�DQG�SURYLGH�LW�WR�WKH�FXVWRPHU���7KH�&RPSDQ\�ZLOO�PDNH�HYHU\�
UHDVRQDEOH�HIIRUW�WR�DVVXUH�WKDW�WKH�FRPSOHWLRQ�GDWH�LV�PHW�
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$� 'HVFULSWLRQ

:KHUH�GLVWULEXWLRQ�IDFLOLWLHV�DUH�QRW�LQ�SODFH�WR�IXOILOO�DQ�DSSOLFDQW¶V�UHTXHVW�
IRU�UHVLGHQWLDO�EDVLF� ORFDO�H[FKDQJH�VHUYLFH�� WKH�&RPSDQ\�ZLOO� H[WHQG� LWV�
IDFLOLWLHV� WR�SURYLGH�VHUYLFH�VXEMHFW� WR� WKH�IROORZLQJ�FRQGLWLRQV�� LQFOXGLQJ�
ZKHUH�DSSOLFDEOH��WKH�SD\PHQW�E\�WKH�DSSOLFDQW�RI�OLQH�H[WHQVLRQ�FKDUJHV�

%� 7HUPV�DQG�&RQGLWLRQV

�� /LQH� H[WHQVLRQ� WHUPV� LQ� WKLV� VHFWLRQ� GR� QRW� DSSO\� WR� H[WHQVLRQ� RI�
IDFLOLWLHV� WR� VHUYH�GHYHORSPHQWV�� 6SHFLDO� FRQVWUXFWLRQ�RI� IDFLOLWLHV� LQ�
UHVLGHQWLDO�GHYHORSPHQWV�LV�VXEMHFW�WR�WKH�WHUPV�LQ�6HFWLRQ�����RI�WKLV�
3ULFH� /LVW�� � 6SHFLDO� FRQVWUXFWLRQ� RI� IDFLOLWLHV� LQ� FRPPHUFLDO�
GHYHORSPHQWV�LV�VXEMHFW�WR�WKH�WHUPV�LQ�6HFWLRQ���� RI�WKLV�3ULFH�/LVW�

�� 7KH� &RPSDQ\� VKDOO� GHWHUPLQH� WKH� URXWH� IRU� OLQH� H[WHQVLRQV� DORQJ�
SXEOLF�ULJKWV�RI�ZD\V�DQG�PD\�GHWHUPLQH�WKH�URXWH�IRU�OLQH�H[WHQVLRQV�
RQ�SULYDWH�SURSHUW\�

�� 7KH�DSSOLFDQW�LV�UHVSRQVLEOH�IRU�REWDLQLQJ�DQG�SD\LQJ�IRU�HDVHPHQWV�
RQ� SULYDWH� SURSHUW\� ZKHQ� QHFHVVDU\�� XQOHVV� WKH� FRVWV� RI� WKH� OLQH�
H[WHQVLRQ�DQG�WKH�SULYDWH�HDVHPHQW�DUH�OHVV�WKDQ�WKH��������DOORZDQFH�
GHVFULEHG�LQ�SDUDJUDSK�����&���LQ�ZKLFK�FDVH�WKH�&RPSDQ\�ZLOO�SD\�
IRU�WKH�HDVHPHQW���7KH�&RPSDQ\�ZLOO�LQIRUP�WKH�DSSOLFDQW�LQ�ZULWLQJ�
LI� WKH� SUHIHUUHG� URXWH� IRU� WKH� OLQH� H[WHQVLRQ� ZLOO� UHVXOW� LQ� FRVWV�
H[FHHGLQJ�WKH��������DOORZDQFH�DQG�ZLOO�SURYLGH�DQ�LWHPL]HG�HVWLPDWH�
RI�FRVWV�DQG�DQ\�DOWHUQDWLYH�URXWH�RSWLRQV�WKDW�ZRXOG�UHVXOW�LQ�ORZHU�
FRVWV� IRU� WKH� DSSOLFDQW�� � ,I� WKH� &RPSDQ\� GHWHUPLQHV� D� SULYDWH�
HDVHPHQW� LV� QHFHVVDU\�� WKH�&RPSDQ\�ZLOO� QRW� WDNH� DQ\�DFWLRQV� WKDW�
PD\�LQIODWH�WKH�FRVW�RI�WKH�HDVHPHQW�

�� 7KH�&RPSDQ\�LV�UHVSRQVLEOH�IRU�REWDLQLQJ�DFFHVV�WR�SXEOLF�ULJKWV�RI�
ZD\�QHFHVVDU\�WR�SURYLGH�OLQH�H[WHQVLRQV�DQG�WKH�FRVWV�DVVRFLDWHG�ZLWK�
REWDLQLQJ�VXFK�DFFHVV���7KH�FRVWV�RI�REWDLQLQJ�SXEOLF�ULJKWV�RI�ZD\�DUH�
WKH�UHVSRQVLELOLW\�RI�WKH�&RPSDQ\�DQG�DUH�QRW FRQVLGHUHG�LQ�DSSO\LQJ�
WKH��������FXVWRPHU�DOORZDQFH�

�� 7KH�W\SH�RI�FRQVWUXFWLRQ�IRU�WKH�OLQH�H[WHQVLRQ�LV�WKH�SUHURJDWLYH�RI�
WKH�&RPSDQ\�H[FHSW�ZKHUH�RWKHUZLVH�VSHFLILHG�E\�ODZ�
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1(7:25.�6(59,&(6 �VW�5HYLVHG�6KHHW �
)2857+�(',7,21 &DQFHOV�2ULJLQDO�6KHHW��

�� &216758&7,21�&+$5*(6�$1'�27+(5�63(&,$/�&+$5*(6

��� /,1(�(;7(16,21�&+$5*(6��&217¶'�

&� &KDUJHV�DQG�$OORZDQFHV

�� :KHQ�VSHFLDO�FRQVWUXFWLRQ�WR�H[WHQG�RU�UHLQIRUFH�&RPSDQ\�IDFLOLWLHV�
EH\RQG�WKH�FORVHVW�SUDFWLFDO�SRLQW�RI�&RPSDQ\�GLVWULEXWLRQ�IDFLOLWLHV�
LV� UHTXLUHG� WR� IXOILOO� D� UHTXHVW� IRU� UHVLGHQWLDO� EDVLF� ORFDO� H[FKDQJH�
VHUYLFH�� WKH� &RPSDQ\� ZLOO� SURYLGH� WKH� DSSOLFDQW� D� OLQH� H[WHQVLRQ�
DOORZDQFH�RI��������DJDLQVW�WKH�FRVW�RI�WKH�VSHFLDO�FRQVWUXFWLRQ�

�� )RU�WKH�SXUSRVH�RI�WKLV�VXE�VHFWLRQ������VSHFLDO�FRQVWUXFWLRQ�FRVWV�VKDOO�
LQFOXGH� DOO� PDWHULDO�� VXSSOLHV�� HQJLQHHULQJ�� ODERU�� VXSHUYLVLRQ��
WUDQVSRUWDWLRQ�� DQG�SULYDWH� ULJKWV�RI�ZD\�HDVHPHQWV� IRU� SODFLQJ� DOO�
IDFLOLWLHV�QHFHVVDU\�WR�SURYLGH�WKH�UHTXHVWHG�VHUYLFH�

�� 7KH�FDOFXODWLRQ�RI�VSHFLDO�FRQVWUXFWLRQ�FRVWV�IRU�UHVLGHQWLDO�EDVLF�ORFDO�
H[FKDQJH� VHUYLFH� OLQH� H[WHQVLRQV� VKDOO� QRW� LQFOXGH� FRVWV� DVVRFLDWHG�
ZLWK�UHLQIRUFHPHQW�RI�IDFLOLWLHV�QRW�QHHGHG�WR�SURYLGH�WKH�UHTXHVWHG�
UHVLGHQWLDO�EDVLF�ORFDO�H[FKDQJH�VHUYLFH���6SHFLILFDOO\��VXFK�FRVWV�VKDOO�
QRW�LQFOXGH�WKH�FRVW�RI�IDFLOLWLHV�IRU�UHJXODWHG�RU�XQUHJXODWHG�VHUYLFHV�
IRU�IXWXUH�RZQHUV�RU�GHYHORSPHQWV�

�� ,I� WKH� DSSOLFDQW� UHTXHVWV� D� OLQH� H[WHQVLRQ� WKDW� ZLOO� SURYLGH� ERWK�
UHJXODWHG� DQG�XQUHJXODWHG� VHUYLFHV�� WKH�&RPSDQ\�ZLOO� LGHQWLI\� WKH�
VSHFLDO� FRQVWUXFWLRQ� FRVWV� RI� WKH� OLQH� H[WHQVLRQ� DSSOLFDEOH� WR� WKH�
XQUHJXODWHG�VHUYLFHV�VHSDUDWHO\�IURP�WKH�VSHFLDO�FRQVWUXFWLRQ�FRVWV�RI�
WKH� UHJXODWHG� VHUYLFHV�� � 6SHFLDO� FRQVWUXFWLRQ� FRVWV� UHODWHG� WR� WKH�
XQUHJXODWHG�VHUYLFHV�DUH�QRW�VXEMHFW�WR�WKH��������DOORZDQFH�DQG�WKH�
FXVWRPHU�ZLOO� EH� UHTXLUHG� WR� SD\� WKRVH� FKDUJHV� LQ� DGGLWLRQ� WR� DQ\�
VSHFLDO� FRQVWUXFWLRQ� OLQH� H[WHQVLRQ� FKDUJHV� EH\RQG� WKH� ������� OLQH�
H[WHQVLRQ�DOORZDQFH�DSSOLFDEOH WR�WKH�UHJXODWHG�VHUYLFHV�

�� 7KH�FXVWRPHU�LV�UHTXLUHG�WR�SD\�DQ\�DSSOLFDEOH�OLQH�H[WHQVLRQ�FKDUJHV�
SULRU�WR�WKH�VWDUW�RI�DQ\�VSHFLDO�FRQVWUXFWLRQ�UHODWHG�DFWLYLW\�

�� /LQH� H[WHQVLRQ� FKDUJHV�� ZKHQ� DSSOLFDEOH�� DUH� LQ� DGGLWLRQ� WR� WKH�
UHJXODUO\�DSSOLFDEOH�UDWHV�DQG�FKDUJHV�WR�HVWDEOLVK�VHUYLFH�VWDWHG�LQ�
WKH�&RPSDQ\
V�7DULIIV��3ULFH�/LVWV�DQG�&DWDORJV��
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1(7:25.�6(59,&(6 �VW�5HYLVHG�6KHHW �
)2857+�(',7,21 &DQFHOV�2ULJLQDO�6KHHW��

�� &216758&7,21�&+$5*(6�$1'�27+(5�63(&,$/�&+$5*(6

��� /,1(�(;7(16,21�&+$5*(6��&217¶'�

'� &ROOHFWLYH�$SSOLFDWLRQ�RI�/LQH�([WHQVLRQV

�� ,Q� RWKHU� WKDQ�D�3URYLVLRQLQJ�$JUHHPHQW� IRU�+RXVLQJ�'HYHORSPHQW�
�3$+'���WKH�&RPSDQ\�PD\�EDWFK�OLQH�H[WHQVLRQ�DJUHHPHQWV�LQWR�RQH�
SURMHFW���

�� :KHQ�VSHFLDO�FRQVWUXFWLRQ�LV�UHTXLUHG�WR�VHUYH�D�QHZ�DSSOLFDQW��WKH�
DSSOLFDQW�LV�DOORZHG�WR�LGHQWLI\�RWKHU�SURVSHFWV�ZKR�PLJKW�EH�VHUYHG�
IURP� WKH� QHZ� FRQVWUXFWLRQ� RU� DQ� H[WHQVLRQ� WKDW� IROORZV� D� VLQJOH�
FRQVWUXFWLRQ�SDWK�DQG�WKRVH�ZKR�PLJKW�EHQHILW�E\�EHLQJ�LQFOXGHG�LQ�
WKH� SURMHFW�� � 7KH� &RPSDQ\� LV� QRW� UHTXLUHG� WR� VHHN� RXW� SRWHQWLDO�
FXVWRPHUV�ZKR�FRXOG�EHQHILW�IURP�D�FROOHFWLYH�OLQH�H[WHQVLRQ�SURMHFW�
DQG� LV� QRW� UHTXLUHG� WR� FRQVWUXFW� IDFLOLWLHV� WR� QRQ�DSSOLFDQWV� IRU�
VHUYLFH�

�� 7KH�&RPSDQ\�ZLOO�HVWLPDWH�VHSDUDWHO\�WKH�FRVWV�RI�DQ�LQGLYLGXDO�OLQH�
H[WHQVLRQ� IRU� HDFK� DSSOLFDQW� LQGLYLGXDOO\� DQG� WKH� FRVW� RI� DQ�
DJJUHJDWHG�OLQH H[WHQVLRQ�SURMHFW�WR�VHUYH�DOO�DSSOLFDQWV���7KH��������
DOORZDQFH�ZLOO�EH�DSSOLHG�WR�ERWK�VFHQDULRV��L�H��VHSDUDWH�FRQVWUXFWLRQ�
RI�IDFLOLWLHV�WR�HDFK�LQGLYLGXDO�DSSOLFDQW�DQG�FRQVWUXFWLRQ�RI�IDFLOLWLHV�
WR�DOO� DSSOLFDQWV� FROOHFWLYHO\��� �7KH�DOORZDQFH� IRU� WKH� FROOHFWLYH� OLQH�
H[WHQVLRQ� SURMHFW� VKDOO� EH� WKH� SURGXFW� RI� �������PXOWLSOLHG� E\� WKH�
QXPEHU� RI� DSSOLFDQWV� IRU� VHUYLFH� UHTXLULQJ� VSHFLDO� FRQVWUXFWLRQ� LQ�
WKDW�SURMHFW���(DFK�DSSOLFDQW�ZLOO�EH�UHTXHVWHG�WR�SD\�WKH�OHVVHU�RI�WKH�
WZR�FDOFXODWHG�FKDUJHV���

�� $SSOLFDQWV�IRU�VHUYLFH�WKDW�UHTXLUH�VSHFLDO�FRQVWUXFWLRQ�VKDOO�QRW�EH�
UHTXLUHG� WR� SDUWLFLSDWH� LQ� D� FROOHFWLYH� OLQH� H[WHQVLRQ� SURMHFW� DV� D�
FRQGLWLRQ�RI�REWDLQLQJ�VHUYLFH�

�� 7KH� WHUPV� DQG� FRQGLWLRQV� IRU� DGPLQLVWHULQJ� WKH� FROOHFWLYH� OLQH�
H[WHQVLRQ�SURMHFW�ZLOO�EH�VHW�IRUWK�LQ�D�ZULWWHQ�DJUHHPHQW�VLJQHG�E\�
DOO�SDUWLHV�LQ�WKH�SURMHFW�SULRU�WR�WKH�VWDUW�RI�DQ\�FRQVWUXFWLRQ�

�� $W�WKH�FRPSOHWLRQ�RI�WKH�FRQVWUXFWLRQ�RI�D�FROOHFWLYH�OLQH�H[WHQVLRQ��WKH�
&RPSDQ\�ZLOO�GHWHUPLQH� WKH�GLIIHUHQFH�EHWZHHQ� WKH� HVWLPDWHG�FRVW�
DQG�WKH�DFWXDO�FRVWV�RI�FRQVWUXFWLRQ���,I�WKH�DFWXDO�FRVW�RI�FRQVWUXFWLRQ�
RI�WKH�FROOHFWLYH�OLQH�H[WHQVLRQ�LV�OHVV�WKDQ�WKH�HVWLPDWHG�FRVW�WKDW�ZDV�
ELOOHG�WR�WKH�DSSOLFDQWV��WKH�&RPSDQ\�ZLOO�UHIXQG�DQ\�RYHUSD\PHQW��
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$� 'HVFULSWLRQ

:KHUH�GURS�IDFLOLWLHV�DUH�QRW�LQ�SODFH�WR�IXOILOO�DQ DSSOLFDQW¶V�UHTXHVW�IRU�
UHVLGHQWLDO� EDVLF� ORFDO� H[FKDQJH� VHUYLFH�� WKH� &RPSDQ\� ZLOO� H[WHQG� LWV�
IDFLOLWLHV�WR�SURYLGH�VHUYLFH�VXEMHFW�WR�WKH�IROORZLQJ�FRQGLWLRQV�� LQFOXGLQJ�
ZKHUH�DSSOLFDEOH��WKH�SD\PHQW�E\�WKH�DSSOLFDQW�RI�GURS�FKDUJHV�

%� 7HUPV�DQG�&RQGLWLRQV

�� 7KH�DSSOLFDQW� LV�UHVSRQVLEOH�IRU�WKH�FRVWV�RI�GURS�IDFLOLWLHV�EHWZHHQ�
WKH�SHGHVWDO�DQG�WKH�DSSOLFDQW¶V�GZHOOLQJ�

�� 7KH�W\SH�RI�FRQVWUXFWLRQ�IRU�WKH�GURS�IDFLOLWLHV�LV�WKH�SUHURJDWLYH�RI�
WKH�&RPSDQ\�H[FHSW�ZKHUH�RWKHUZLVH�VSHFLILHG�E\�ODZ�

�� ,Q� DUUDQJLQJ� IRU� VHUYLFH�� WKH� DSSOLFDQW� VKDOO� EH� GHHPHG� WR� KDYH�
JUDQWHG�WKH�&RPSDQ\�DQG�LWV�HPSOR\HHV��DJHQWV�DQG�FRQWUDFWRUV�DQ�
HDVHPHQW�RQ�WKH�DSSOLFDQW¶V�SURSHUW\�IRU�DFFHVV�WR�DQG�IURP�WKH�GURS�
ZLUH�� VXSSRUWLQJ� VWUXFWXUHV�� WUHQFK� DQG� SURWHFWRU� RU� 1,'� IRU�
SXUSRVHV� RI� SODFHPHQW�� UHSDLU�� PDLQWHQDQFH�� RSHUDWLRQ�� DQG�
UHSODFHPHQW�RI�VDLG�GURS�ZLUH��VXSSRUW�VWUXFWXUHV�DQG�WUHQFKHV��DORQJ�
ZLWK�WKH�SURWHFWRU�RU�1,'���

&� &KDUJHV

�� 7KH� DSSOLFDQW� LV� UHVSRQVLEOH� IRU� WKH� FRVWV� RI� FRQVWUXFWLQJ� GURS�
IDFLOLWLHV� LQFOXGLQJ� DOO� PDWHULDO�� VXSSOLHV�� HQJLQHHULQJ�� ODERU��
VXSHUYLVLRQ��DQG�WUDQVSRUWDWLRQ�IRU�SODFLQJ�WKH�GURS�IDFLOLWLHV�

�� 6XEMHFW�WR�WKH�&RPSDQ\¶V�DSSURYDO�DQG�LQ�DFFRUGDQFH�ZLWK�&RPSDQ\�
FRQVWUXFWLRQ� VSHFLILFDWLRQV�� WKH� DSSOLFDQW� PD\� SHUIRUP� ZRUN� RQ�
SULYDWH�SURSHUW\� DVVRFLDWHG�ZLWK�GURSV�� VXFK�DV� WUHQFKLQJ�� FRQGXLW�
DQG�SXOO� VWULQJ� SODFHPHQW�� DQG�SODFHPHQW� RI� VXSSRUW� VWUXFWXUHV� LQ�
RUGHU�WR�GHIUD\�FRVWV�

�� 7KH�FXVWRPHU�LV�UHTXLUHG�WR�SD\�DQ\�DSSOLFDEOH�GURS�FKDUJHV�SULRU�WR�
WKH�VWDUW�RI�FRQVWUXFWLRQ�

�� 'URS� FKDUJHV�� ZKHQ� DSSOLFDEOH�� DUH� LQ� DGGLWLRQ� WR� WKH� UHJXODUO\�
DSSOLFDEOH� UDWHV� DQG� FKDUJHV� WR� HVWDEOLVK� VHUYLFH� VWDWHG� LQ� WKH�
&RPSDQ\
V�7DULIIV��3ULFH�/LVWV�DQG�&DWDORJV�
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(;&+$1*(�$1' 25(*21 6(&7,21��
1(7:25.�6(59,&(6 �VW�5HYLVHG�6KHHW��
)2857+�(',7,21 &DQFHOV�2ULJLQDO�6KHHW��

�� &216758&7,21�&+$5*(6�$1'�27+(5�63(&,$/�&+$5*(6
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$� 'HVFULSWLRQ

$� 3URYLVLRQLQJ� $JUHHPHQW� IRU� +RXVLQJ� 'HYHORSPHQWV� �3$+'�� LV� D�
FRQWUDFWXDO� DUUDQJHPHQW� EHWZHHQ� WKH� &RPSDQ\� DQG� WKH
'HYHORSHU�%XLOGHU�IRU�WKH�SURYLVLRQ�RI�IDFLOLWLHV�WR�DQG�ZLWKLQ�QHZ�DUHDV�RI�
UHVLGHQWLDO�GHYHORSPHQW�

%� 7HUPV�DQG &RQGLWLRQV

�� $�3$+' LV�UHTXLUHG�IRU�WKH�IROORZLQJ�

D� 'HYHORSPHQWV� IRU� WKH� SXUSRVH� RI� FRQVWUXFWLQJ� VLQJOH�IDPLO\�
GHWDFKHG� GZHOOLQJV� RU� WZR�IDPLO\� GZHOOLQJV�� PXOWLIDPLO\�
GZHOOLQJV�� RU� D� PL[� RI� VLQJOH�IDPLO\� GHWDFKHG�� WZR�IDPLO\�
GZHOOLQJV�DQG�PXOWLIDPLO\�GZHOOLQJV��$�3$+'�LV�UHTXLUHG�ZKHUH�
'HYHORSHUV�%XLOGHUV� SODQ� WR� GHYHORS� WKUHH� RU� PRUH� ORWV���
'HYHORSPHQWV�ZLWK�OHVV�WKDQ�WKUHH�ORWV�ZLOO�EH�WUHDWHG�DFFRUGLQJ�
WR�WKH�WHUPV�IRU�/LQH�([WHQVLRQ�&KDUJHV�LQ�6HFWLRQ�����

E� 'HYHORSPHQWV�IRU�PRELOH�KRPH�ORWV�WKDW�DUH�LQGLYLGXDOO\�RZQHG��
7KH�&RPSDQ\�ZLOO�SURYLGH�IDFLOLWLHV�WR�D�SRVW�SURYLGHG�E\�WKH�
RZQHU�RI�WKH�PRELOH�KRPH�RU�PRELOH�KRPH�SDUN��7KH�SRVW�VKDOO�
PHHW�WKH�VSHFLILFDWLRQV�RI�WKH�&RPSDQ\�

F� 59�SDUNV�SODWWHG� IRU� ORQJ�WHUP�UHVLGHQFH��7KH�&RPSDQ\�ZLOO�
SURYLGH� IDFLOLWLHV� WR� D� SRVW� SURYLGHG� E\� WKH� RZQHU� RI� WKH�59�
SDUN��7KH�SRVW�VKDOO�PHHW�WKH�VSHFLILFDWLRQV�RI�WKH�&RPSDQ\�

�� )RU�WKH�SXUSRVH�RI������D�GZHOOLQJ�LV�DQ\�EXLOGLQJ�RU�SRUWLRQ�WKHUHRI�
ZKLFK� LV� GHVLJQHG� RU� XVHG� H[FOXVLYHO\� IRU� UHVLGHQWLDO� SXUSRVHV�� $�
VLQJOH�IDPLO\�GHWDFKHG�GZHOOLQJ�LV�GHVLJQHG�IRU�DQG�RFFXSLHG�E\�QRW�
PRUH� WKDQ RQH� ���� IDPLO\�� $� WZR�IDPLO\� GZHOOLQJ� FRQWDLQV� WZR� ����
DWWDFKHG�GZHOOLQJ�XQLWV��GHVLJQHG�IRU�DQG�RFFXSLHG�E\�QRW�PRUH�WKDQ�
WZR� ���� IDPLOLHV� �DOVR� FDOOHG� D�GXSOH[���$�PXOWLIDPLO\�GZHOOLQJ� LV�D�
GZHOOLQJ�FRQWDLQLQJ�WKUHH�����RU�PRUH�GZHOOLQJ�XQLWV��GHVLJQHG�IRU�DQG�
RFFXSLHG�E\�DQ�HTXDO�QXPEHU�RI�IDPLOLHV�
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%� 7HUPV�DQG &RQGLWLRQV��&RQW¶G�

�� 7KH�IROORZLQJ�GR�QRW�IDOO�XQGHU�WKH�SURYLVLRQV�RI�����

D� 0DULQDV�

E� 0RELOH�KRPH�SDUNV��H[FHSW�DV�GHILQHG�LQ�����%���E�

F� 59�SDUNV��H[FHSW�DV�GHILQHG�LQ�����%���F�

�� 7KH�3$+'�ZLOO� LQFOXGH�� EXW� LV� QRW� OLPLWHG� WR�� D� GHVFULSWLRQ� RI� WKH�
GHYHORSPHQW��D�UHTXLUHPHQW�WKDW�WKH�'HYHORSHU�%XLOGHU�SURYLGH�WKH�
&RPSDQ\� ZLWK� DQ� DGGUHVVHG�� UHFRUGHG� SODW�� WUHQFK� DQG� EDFNILOO�
UHTXLUHPHQWV�� FRQGXLW� UHTXLUHPHQWV�� UHDVRQDEOH� DQG� QHFHVVDU\� RU�
RWKHUZLVH�PXWXDOO\�DJUHHG�XSRQ�UHTXLUHPHQWV�IRU�HDVHPHQWV��ULJKWV�
RI�ZD\� DQG� RWKHU� VLPLODU� ULJKWV� WR� DFFHVV� WKH� SURSHUW\�� VXUIDFH�
JUDGLQJ� UHTXLUHPHQWV�� WDUJHW� GDWHV� DQG� LQVSHFWLRQ� VFKHGXOHV�� DQG�
FKDUJHV�WR�EH�SDLG�E\�WKH�'HYHORSHU�%XLOGHU�

�� 7KH�WHUPV�DQG�FRQGLWLRQV�RI�HDFK�3$+'�PD\�YDU\�DV�DSSURSULDWH�DQG�
PD\�LQFOXGH�SURYLVLRQV�WKDW�DUH�GLIIHUHQW�IURP�RU�DGGLWLRQDO�WR�WKRVH�
VWDWHG�LQ�������7KH�&RPSDQ\�PD\�PRGLI\�SD\PHQW�UHTXLUHPHQWV�DQG�
UHGXFH� FKDUJHV� DVVRFLDWHG� ZLWK� GHYHORSPHQWV� WR� UHVSRQG� WR�
FRPSHWLWLRQ�� � 7KH� WHUPV� RI� WKH� &RPSDQ\¶V� 3ULFH� 3ODQ� DQG� WKH�
3ULQFLSOHV� IRU� /LQH� ([WHQVLRQ� DQG� 3URYLVLRQLQJ� $JUHHPHQW� IRU�
+RXVLQJ�'HYHORSPHQWV��VHH�$SSHQGL[�$�WR�WKH�&RPPLVVLRQ¶V�2UGHU�
1R���������LQ�'RFNHW�80�������ZLOO�JRYHUQ�ZKHWKHU�YDULDWLRQV�WR�WKH�
3$+'�WHUPV�DUH�DSSURSULDWH��
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��� &216758&7,21�2)�)$&,/,7,(6�,1�5(6,'(17,$/�'(9(/230(176

%� 7HUPV�DQG &RQGLWLRQV��&RQW¶G�

�� 'HYHORSHU�%XLOGHUV¶�5HVSRQVLELOLWLHV�DQG�&KDUJHV

D� :KHQ�D�'HYHORSHU�%XLOGHU�UHTXHVWV�WKDW�WKH�&RPSDQ\�FRQVWUXFW�
IDFLOLWLHV� SXUVXDQW� WR� D� 3$+'�� WKH� 'HYHORSHU�%XLOGHU� ZLOO� EH�
UHTXLUHG�WR�GLVFORVH�ZKHWKHU�RU�QRW�WKH�'HYHORSHU�%XLOGHU�KDV�
DQ�DUUDQJHPHQW�RU�DJUHHPHQW�ZLWK�DQRWKHU�SURYLGHU�WR�SURYLGH�
FRPPXQLFDWLRQV�IDFLOLWLHV�DQG�VHUYLFHV�

E� ,I�����%���D��SUHFHGLQJ��GRHV�QRW�DSSO\��WKH�IROORZLQJ�FKDUJHV�DQG�
UHVSRQVLELOLWLHV�VKDOO�DSSO\�

��� 7KH�'HYHORSHU�%XLOGHU�ZLOO�SURYLGH��ZLWKRXW�H[SHQVH�WR�WKH�
&RPSDQ\��WUHQFK�DQG�EDFNILOO�EDVHG�RQ�WKH�VSHFLILFDWLRQV�
SURYLGHG� E\� WKH� &RPSDQ\� IRU� WKH� IDFLOLWLHV� ZLWKLQ� WKH�
GHYHORSPHQW��7KH�'HYHORSHU�%XLOGHU�ZLOO�DOVR�SURYLGH��DV�
VSHFLILHG� E\� WKH� &RPSDQ\� DQG� ZLWKRXW� H[SHQVH� WR� WKH�
&RPSDQ\��FRQGXLW�ZLWK�DGHTXDWH�SXOO�VWULQJ�IRU�WKH�VHUYLFH�
GURS� IURP� WKH� VHUYLQJ� SHGHVWDO� RU� SURSHUW\� OLQH� WR� WKH�
GZHOOLQJ�� ,Q� DUHDV� ZKHUH� WKH� &RPSDQ\� KDV� WUHQFK� DQG�
EDFNILOO� DJUHHPHQWV� ZLWK� RWKHU� XWLOLWLHV�� WKH�
'HYHORSHU�%XLOGHU� LV� UHVSRQVLEOH� IRU� WKH� &RPSDQ\¶V�
WUHQFK�DQG�EDFNILOO�FRVWV�

��� 7KH� 'HYHORSHU�%XLOGHU� VKDOO� SURYLGH� DW� QR� FRVW� WR� WKH�
&RPSDQ\�D�OHJDOO\�VXIILFLHQW�HDVHPHQW�WR�DFFRPPRGDWH�WKH�
SODFLQJ�DQG�PDLQWHQDQFH�RI�WKH�IDFLOLWLHV��H�J��GLVWULEXWLRQ�
FDEOHV�SOXV� WHUPLQDO�SHGHVWDOV� RU� OLNH�GHYLFHV� DQG�DFFHVV�
SRLQW�FDELQHWV��WKURXJKRXW�WKH�GHYHORSPHQW��7KH�VXUIDFH�
RI� WKH�HDVHPHQWV�VKDOO�EH�EURXJKW�WR�ILQDO�JUDGH�SULRU�WR�
WKH�LQVWDOODWLRQ�RI�EXULHG�RU�XQGHUJURXQG�IDFLOLWLHV�

��� :KHUH�WKH�&RPSDQ\�GHHPV�LW�QHFHVVDU\�RU�GHVLUDEOH�WR�XVH�
SULYDWH�DQG�RU�JRYHUQPHQW�ULJKW�RI�ZD\�WR�SODFH�IDFLOLWLHV�
WR� DQG� ZLWKLQ� WKH� GHYHORSPHQW�� VXFK� 'HYHORSHU�%XLOGHU�
VKDOO�EH�UHTXLUHG�WR�SURYLGH�RU�SD\�WKH�FRVW�RI�SURYLGLQJ�
VXFK� ULJKW�RI�ZD\� LQ� DGGLWLRQ� WR� DQ\� RWKHU� DSSOLFDEOH�
FKDUJHV��7KH�URXWH�HVWDEOLVKHG�VKDOO�EH�GHWHUPLQHG�E\�WKH�
&RPSDQ\�
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��� &216758&7,21�2)�)$&,/,7,(6�,1�5(6,'(17,$/�'(9(/230(176

%� 7HUPV�DQG &RQGLWLRQV�

�� 'HYHORSHU�%XLOGHUV¶�5HVSRQVLELOLWLHV�DQG�&KDUJHV

E� ,I�����%���D��SUHFHGLQJ��GRHV�QRW�DSSO\��WKH�IROORZLQJ�FKDUJHV�DQG�
UHVSRQVLELOLWLHV�VKDOO�DSSO\� �&RQW¶G�

��� ,I� LQ� WKH� RSLQLRQ� RI� WKH� &RPSDQ\�� FRQVWUXFWLRQ� WR� DQG�
ZLWKLQ� WKH� GHYHORSPHQW� GRHV� QRW� FRQVWLWXWH� D� SUXGHQW�
LQYHVWPHQW�� WKH� 'HYHORSHU�%XLOGHU� ZLOO� DVVXPH� WKDW�
SRUWLRQ� RI� WKH� FRQVWUXFWLRQ� FRVWV� WKDW� H[FHHG� D� SUXGHQW�
ILQDQFLDO�FRQWULEXWLRQ�E\�WKH�&RPSDQ\��)RU WKH�SXUSRVH�RI�
WKLV� VHFWLRQ� ����� FRQVWUXFWLRQ� FRVWV� DUH� GHILQHG� LQ� ����%���
IROORZLQJ�

��� $OO� FRVWV�SD\DEOH�E\� WKH�'HYHORSHU�%XLOGHU� VKDOO�EH�SDLG�
SULRU�WR�WKH�VWDUW�RI�DQ\�FRQVWUXFWLRQ�

��� $W�WKH�FRPSOHWLRQ�RI�WKH�VSHFLDO�FRQVWUXFWLRQ�RI�IDFLOLWLHV�WR
D� QHZ� UHVLGHQWLDO� GHYHORSPHQW�� WKH� &RPSDQ\� ZLOO�
GHWHUPLQH� WKH�GLIIHUHQFH�EHWZHHQ�WKH�HVWLPDWHG�FRVW� WKDW�
ZDV�ELOOHG�WR�WKH�'HYHORSHU�%XLOGHU�DQG�WKH�DFWXDO�FRVWV�RI�
FRQVWUXFWLRQ���,I�WKH�DFWXDO�FRVW�RI�WKH�VSHFLDO�FRQVWUXFWLRQ�
LV� OHVV� WKDQ� WKH� HVWLPDWHG� FRVW� WKDW� ZDV� ELOOHG� WR� WKH�
'HYHORSHU�%XLOGHU�� WKH� &RPSDQ\� ZLOO� UHIXQG� DQ\�
RYHUSD\PHQW���

��� 6XEMHFW� WR� WKH� &RPSDQ\¶V� DSSURYDO� DQG� LQ� DFFRUGDQFH�
ZLWK� &RPSDQ\� FRQVWUXFWLRQ� VSHFLILFDWLRQV�� WKH�
'HYHORSHU�%XLOGHU�PD\�SHUIRUP�ZRUN�VXFK�DV� WUHQFKLQJ��
FRQGXLW�DQG�SXOO� VWULQJ�SODFHPHQW��SODFHPHQW�RI� VXSSRUW�
VWUXFWXUHV�RU�SODFLQJ�&RPSDQ\�SURYLGHG� IDFLOLWLHV� LQ� WKH�
WUHQFK�WR�GHIUD\�FRVWV���
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�� &216758&7,21�&+$5*(6�$1'�27+(5�63(&,$/�&+$5*(6

��� &216758&7,21�2)�)$&,/,7,(6�,1�5(6,'(17,$/�'(9(/230(176

%� 7HUPV�DQG &RQGLWLRQV��&RQW¶G�

�� )RU�WKH�SXUSRVH�RI�����%���E������FRQVWUXFWLRQ�FRVWV�VKDOO� LQFOXGH�DOO�
PDWHULDO�� VXSSOLHV�� HQJLQHHULQJ�� ODERU�� VXSHUYLVLRQ�� WUDQVSRUWDWLRQ��
DQG�ULJKWV�RI�ZD\�IRU�SODFLQJ�DQG�UHPRYDO�RI�GLVWULEXWLRQ�DQG�IHHGHU�
IDFLOLWLHV�� DQG� DOO� IDFLOLWLHV� QHFHVVDU\� WR� SURYLGH� VHUYLFH� IURP� WKH�
FHQWUDO� RIILFH� WR� DQG� ZLWKLQ� WKH� GHYHORSPHQW�� LQFOXGLQJ� EXW� QRW�
OLPLWHG�WR�FKDQQHO�HTXLSPHQW��IHHGHU��GLVWULEXWLRQ��DQG�GURS�IDFLOLWLHV��
DQG� DQ\� DSSOLFDEOH� RYHUKHDG� DQG� WD[HV�� DV� GHWHUPLQHG� E\� WKH�
&RPSDQ\�

�� )RU� WKH� SXUSRVH� RI� ����� IDFLOLWLHV� PHDQV� IHHGHU� IDFLOLWLHV� DQG�
GLVWULEXWLRQ� IDFLOLWLHV�� LQFOXGLQJ� EXW� QRW� OLPLWHG� WR� WKH�
FRPPXQLFDWLRQV�FDEOH��ZLUH��VWDQGDUG�QHWZRUN�LQWHUIDFHV��SHGHVWDOV�
DQG� WHUPLQDOV� QHFHVVDU\� WR� HQDEOH� HQG�XVHUV� WR� DUUDQJH� WR� KDYH�
FRPPXQLFDWLRQV�VHUYLFHV� WR� WKHLU� OLYLQJ�XQLW�DFWLYDWHG� LQ�WKH�IXWXUH�
IURP� D� VWDQGDUG� QHWZRUN� LQWHUIDFH�� DV� ZHOO� DV� DQ\� QHFHVVDU\�
VWUXFWXUHV� LQFOXGLQJ� EXW� QRW� OLPLWHG� WR� FRPPXQLFDWLRQV� FRQGXLW��
VOHHYLQJV��VHUYLFH�GURS�DQG�SXOO�VWULQJV��7LWOH�WR�DOO�IDFLOLWLHV�SODFHG�E\�
RU� IRU� WKH� EHQHILW� RI� WKH� &RPSDQ\� WR� SURYLGH� VHUYLFHV� WR� WKH�
GHYHORSPHQW�VKDOO�EHORQJ�VROHO\�WR�WKH�&RPSDQ\�

�� 7KH�W\SH�RI�FRQVWUXFWLRQ�IRU�WKH�H[WHQVLRQ�RI�IDFLOLWLHV�WR�VHUYH�D�QHZ�
UHVLGHQWLDO�KRXVLQJ�GHYHORSPHQW�LV�WKH�SUHURJDWLYH�RI�WKH�&RPSDQ\�
H[FHSW�ZKHUH�RWKHUZLVH�VSHFLILHG�E\�ODZ��

��� )DFLOLWLHV� FRYHUHG� LQ� WKH� 3$+'� FDQQRW� EH� XVHG� IRU� VXEVHTXHQW�
GHYHORSPHQWV�XQWLO�WKH\�DUH�FRYHUHG�E\�D�QHZ�3$+'�

��� 7KH�&RPSDQ\�VKDOO�QRW�EH�UHTXLUHG�WR�SURYLGH�IDFLOLWLHV�DW�WKH�UHTXHVW�
RI�D�'HYHORSHU�%XLOGHU�ZLWKLQ�QHZ�GHYHORSPHQWV�ZKLFK�PHHW�DQ\�RI�
WKH�FRQGLWLRQV�OLVWHG�LQ�6HFWLRQ������DEVHQW�WKH�H[HFXWLRQ�RI�3$+'�

��� ,I�D�'HYHORSHU�%XLOGHU�UHIXVHV�WR�DFFHSW�WKH�FRQGLWLRQV�RI�WKH�3$+'��
RU�GRHV�QRW� UHTXHVW� WKDW� WKH�&RPSDQ\� LQVWDOO� IDFLOLWLHV� WR� VHUYH� WKH�
GHYHORSPHQW��RU�SUHYHQWV� WKH�&RPSDQ\� IURP� LQVWDOOLQJ�IDFLOLWLHV� WR�
VHUYH� WKH� GHYHORSPHQW�� WKH� &RPSDQ\� LV� QRW� UHTXLUHG� WR� LQVWDOO�
IDFLOLWLHV�WR�VHUYH�WKH�GHYHORSPHQW�DV�LW�LV�EHLQJ�FRQVWUXFWHG�
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��� &216758&7,21� 2)� )$&,/,7,(6� ,1� &200(5&,$/� '(9(/230(176� $1'�
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$� 7KH�WHUPV�IRU�FRQVWUXFWLQJ�IDFLOLWLHV� LQ�FRPPHUFLDO GHYHORSPHQWV�DQG�RU�
FRPPHUFLDO�VWUXFWXUHV�DUH�GHWDLOHG�EHORZ���:KHUH�D�EXLOGLQJ�RU�SURSHUW\�
LV�PL[HG� UHVLGHQWLDO�FRPPHUFLDO�� WKH� UXOHV� IRU� FRPPHUFLDO� GHYHORSPHQWV�
ZLOO�DSSO\�

%� :KHQ�D�'HYHORSHU�UHTXHVWV�WKDW�WKH�&RPSDQ\�FRQVWUXFW�IDFLOLWLHV�WR�VHUYH�
D� FRPPHUFLDO� GHYHORSPHQW�� WKH� 'HYHORSHU� ZLOO� EH� UHTXLUHG� WR� GLVFORVH�
ZKHWKHU� RU� QRW� WKH� 'HYHORSHU� KDV� DQ� DUUDQJHPHQW� RU� DJUHHPHQW� ZLWK�
DQRWKHU�SURYLGHU�WR�SURYLGH�FRPPXQLFDWLRQV��IDFLOLWLHV�DQG�VHUYLFHV�

&� :KHUH� D� 'HYHORSHU� UHTXHVWV� WKDW� WKH� &RPSDQ\� FRQVWUXFW� IDFLOLWLHV� WR�
SURYLGH� VHUYLFH� WR� D� QHZ� FRPPHUFLDO� GHYHORSPHQW�VWUXFWXUH�� DQG� WKH�
ILQDQFLDO� ULVN�� LQ� WKH� MXGJPHQW� RI� WKH� &RPSDQ\�� GRHV� QRW� FRQVWLWXWH� D�
SUXGHQW� LQYHVWPHQW�� WKH� 'HYHORSHU� ZLOO� DVVXPH� WKDW� SRUWLRQ� RI� WKH�
FRQVWUXFWLRQ� FRVWV� WKDW� H[FHHGV� D� SUXGHQW� ILQDQFLDO� FRQWULEXWLRQ� E\� WKH�
&RPSDQ\�

'� 7KH�'HYHORSHU�PD\�EH�WKH�SURSHUW\�RZQHU��WKH�RZQHU¶V�DJHQW��FRQWUDFWRU��
GHYHORSHU��RU�DQ\�OHJDOO\�DXWKRUL]HG�LQGLYLGXDO��FRPSDQ\��RU�FRUSRUDWLRQ�
DFWLQJ� RQ� EHKDOI� RI� WKH� SURSHUW\� RZQHU� ZLWK� WKH� DXWKRULW\� WR� ELQG� WKH�
SURSHUW\�RZQHU�

(� )RU�WKH�SXUSRVH�RI�WKLV�VHFWLRQ��FRQVWUXFWLRQ�FRVWV�VKDOO�LQFOXGH�DOO�PDWHULDO��
VXSSOLHV�� HQJLQHHULQJ�� ODERU�� VXSHUYLVLRQ�� WUDQVSRUWDWLRQ�� DQG� ULJKWV�RI�
ZD\�IRU�SODFLQJ�DQG�UHPRYDO�RI�DOO�IDFLOLWLHV�QHFHVVDU\�WR�SURYLGH�VHUYLFH�WR�
DQG� ZLWKLQ� WKH� GHYHORSPHQW�� LQFOXGLQJ� EXW� QRW� OLPLWHG� WR� FKDQQHO�
HTXLSPHQW�� IHHGHU�� GLVWULEXWLRQ�� DQG� GURS� IDFLOLWLHV�� DQG� DQ\� DSSOLFDEOH�
RYHUKHDG��DV�GHWHUPLQHG�E\�WKH�&RPSDQ\�

)� )RU� WKH� SXUSRVH� RI� WKLV� VHFWLRQ�� IDFLOLWLHV� PHDQ� IHHGHU� IDFLOLWLHV� DQG�
GLVWULEXWLRQ� IDFLOLWLHV�� LQFOXGLQJ� EXW� QRW� OLPLWHG� WR� WKH� FRPPXQLFDWLRQV�
FDEOH�� ZLUH�� VWDQGDUG� QHWZRUN� LQWHUIDFHV�� SHGHVWDOV� DQG� WHUPLQDOV�
QHFHVVDU\�WR�HQDEOH�HQG�XVHUV�WR�DUUDQJH�WR�KDYH�FRPPXQLFDWLRQV�VHUYLFHV�
WR�WKHLU�XQLW�DFWLYDWHG�LQ�WKH�IXWXUH�IURP�D VWDQGDUG�QHWZRUN�LQWHUIDFH��DV�
ZHOO� DV� DQ\� QHFHVVDU\� VWUXFWXUHV� LQFOXGLQJ� EXW� QRW� OLPLWHG� WR�
FRPPXQLFDWLRQV�FRQGXLW��VOHHYLQJV��DQG�SXOO�VWULQJV���7LWOH�WR�DOO�IDFLOLWLHV�
SODFHG� E\� RU� IRU� WKH� EHQHILW� RI� WKH�&RPSDQ\� WR� SURYLGH� VHUYLFHV� WR� WKH�
GHYHORSPHQW�VKDOO�EHORQJ�VROHO\�WR�WKH�&RPSDQ\�
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��� &216758&7,21� 2)� )$&,/,7,(6� ,1� &200(5&,$/� '(9(/230(176� $1'�
6758&785(6��&217¶'�

*� 7KH� W\SH� RI� FRQVWUXFWLRQ� IRU� WKH� H[WHQVLRQ� RI� IDFLOLWLHV� WR� VHUYH� D� QHZ�
FRPPHUFLDO�GHYHORSPHQW�LV�WKH�SUHURJDWLYH�RI�WKH�&RPSDQ\�H[FHSW�ZKHUH�
RWKHUZLVH�VSHFLILHG�E\�ODZ�

+� $OO�FRVWV�SD\DEOH�E\�WKH�'HYHORSHU�VKDOO�EH�SDLG�SULRU�WR�WKH�VWDUW�RI�DQ\�
FRQVWUXFWLRQ�

,� 7KH�WHUPV�DQG�FRQGLWLRQV�DVVRFLDWHG�ZLWK�WKH�SURYLVLRQ�RI�IDFLOLWLHV�WR�VHUYH�
D�FRPPHUFLDO�GHYHORSPHQW�VWUXFWXUH�ZLOO�EH�VSHFLILHG�RQ�DQ�LQGLYLGXDO�FDVH�
EDVLV�DQG�DJUHHG�WR�E\�WKH�&RPSDQ\�DQG�WKH�'HYHORSHU���7KLV�ZLOO�LQFOXGH�
WKH� UHTXLUHPHQWV� RI� WKH� 'HYHORSHU� DQG� WKH� &RPSDQ\� ZLWK� UHVSHFW� WR�
HDVHPHQWV�� ULJKWV�RI�ZD\�� FRQGXLW� V\VWHPV�� HQWUDQFH� FRQGXLW�� WUHQFK�DQG�
EDFNILOO�� VXUIDFH� JUDGLQJ�� IDFLOLWLHV� GHPDUFDWLRQ�� FRQGXLW� ZLWKLQ�
FRPPHUFLDO� VWUXFWXUHV�� LQWUD�EXLOGLQJ� IDFLOLWLHV� GLVWULEXWLRQ�� HTXLSPHQW�
URRPV�� HOHFWULFDO�� JURXQGLQJ�� HWF�� � 6SHFLILF� UHTXLUHPHQWV� ZLOO� EH�
FRPPXQLFDWHG�WR�WKH�SURSHUW\�RZQHU�DQG�RU�'HYHORSHU�DV�QHHGHG�SULRU�WR�
WKH�FRQVWUXFWLRQ�RI�DQ\�IDFLOLWLHV�

-� 7KH�WHUPV�DQG�FRQGLWLRQV�RI�HDFK�DJUHHPHQW�IRU�SURYLVLRQ�RI�IDFLOLWLHV�WR�
VHUYH�D�FRPPHUFLDO�GHYHORSPHQW�VWUXFWXUH�PD\�YDU\�DV�DSSURSULDWH�DQG�
PD\�LQFOXGH�SURYLVLRQV�WKDW�DUH�GLIIHUHQW�IURP�RU�DGGLWLRQDO�WR�WKRVH�LQ�WKLV�
VHFWLRQ�� � 7KH�&RPSDQ\�PD\�PRGLI\� SD\PHQW� UHTXLUHPHQWV� DQG� UHGXFH�
FKDUJHV� DVVRFLDWHG� ZLWK� GHYHORSPHQWV� WR� UHVSRQG� WR� FRPSHWLWLRQ�� � 7KH�
WHUPV�RI�WKH�&RPSDQ\¶V�3ULFH�3ODQ�DQG�WKH�3ULQFLSOHV�IRU�/LQH�([WHQVLRQ�
DQG�3URYLVLRQLQJ�$JUHHPHQW�IRU�+RXVLQJ�'HYHORSPHQWV��VHH�$SSHQGL[�$�
WR� WKH�&RPPLVVLRQ¶V�2UGHU�1R��������� LQ�'RFNHW�80�������ZLOO�JRYHUQ�
ZKHWKHU� YDULDWLRQV� WR� WKH� DJUHHPHQW� WHUPV� IRU� VHUYLQJ� FRPPHUFLDO�
GHYHORSPHQWV�DUH�DSSURSULDWH�
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�� &216758&7,21�&+$5*(6�$1'�27+(5�63(&,$/�&+$5*(6
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&KDUJHV�DUH�DSSOLFDEOH�IRU�VSHFLDO�FRQVWUXFWLRQ�DV�IROORZV�

$� 5HDUUDQJHPHQW DQG�RU�5HPRYDO�&KDUJHV

�� :KHQ� WKH� &RPSDQ\� LV� UHTXHVWHG� WR� PRYH�� FKDQJH�� UHDUUDQJH� RU�
UHPRYH�H[LVWLQJ�SODQW�IRU�ZKLFK�QR�VSHFLILF�FKDUJH�LV�TXRWHG�LQ�WKLV�
3ULFH�/LVW��WKH�SHUVRQ�FRPSDQ\�DW�ZKRVH�UHTXHVW�VXFK�PRYH�RU�FKDQJH�
LV�PDGH�ZLOO�EH�UHTXLUHG�WR�EHDU�WKH�FRVWV�LQFXUUHG�E\�WKH�&RPSDQ\�
LQ�FRPSO\LQJ�ZLWK�WKH�UHTXHVW�

�� (QJLQHHULQJ�FRVWV�LQFOXGLQJ�DQ\�DSSOLFDEOH�RYHUKHDG�GHWHUPLQHG�E\�
WKH�&RPSDQ\��DVVRFLDWHG�ZLWK�LQYHVWLJDWLQJ�D�UHTXHVW�DQG�RU�LQTXLU\�
DERXW� WKH�SRWHQWLDO� QHHG� WR� UHORFDWH� WKH�&RPSDQ\� IDFLOLWLHV�ZLOO� EH�
ELOOHG�WR�WKH�SHUVRQ�FRPSDQ\�DW�ZKRVH�UHTXHVW�VXFK�LQYHVWLJDWLRQ�LV�
FRQGXFWHG�� � 7KLV� SURYLVLRQ� ZLOO� DSSO\� ZKHQ� LQYHVWLJDWLYH� DFWLYLW\�
RFFXUV�� DQG� LW� LV� GHWHUPLQHG�D� UHORFDWLRQ�RI� WKH�&RPSDQ\� IDFLOLWLHV�
PD\�ZLOO�QRW�EH�UHTXLUHG��

%� ([SHGLWHG 2UGHU� &KDUJH� � $Q� H[SHGLWHG� RUGHU� FKDUJH� DSSOLHV� ZKHQ� D�
FXVWRPHU�UHTXHVWV� WKDW�FRQVWUXFWLRQ�EH�FRPSOHWHG�RQ�DQ�H[SHGLWHG�EDVLV�
DQG� WKH� &RPSDQ\� LQFXUV� DGGLWLRQDO� FRVWV�� � 7KH� FKDUJH� LV� HTXDO� WR� WKH�
GLIIHUHQFH�LQ�WKH�HVWLPDWHG�FRVW�RI�FRQVWUXFWLRQ�RQ�DQ�H[SHGLWHG�EDVLV�DQG�
FRQVWUXFWLRQ�ZLWKRXW�H[SHGLWLQJ�

&� 6XSSRUWLQJ� 6WUXFWXUHV� RQ� 3ULYDWH� 3URSHUW\� � 7KHVH� FKDUJHV� LQFOXGH� WKH�
FRVWV�RI�SODQQLQJ�DQG�EXLOGLQJ�VXSSRUWLQJ�VWUXFWXUH�RQ�SULYDWH�SURSHUW\���
6XSSRUWLQJ� VWUXFWXUH� LQFOXGHV� SROHV�� FRQGXLW�� WUHQFKLQJ� EDFNILOOLQJ� DQG�
DVVRFLDWHG�FRVWV���,Q�FDVHV�ZKHUH�WKH�FXVWRPHU�RU�SURSHUW\�RZQHU�LV�XQDEOH�
WR�SURYLGH�WKH�VWUXFWXUH��WKH�&RPSDQ\��DW�LWV�GLVFUHWLRQ��ZLOO�SHUIRUP�WKH�
ZRUN�DQG�ELOO�WKH�FXVWRPHU�RU�SURSHUW\�RZQHU�

'� 6HUYLFH�(QWUDQFH�)DFLOLWLHV�� (QWUDQFH�IDFLOLWLHV�LQFOXGH�DOO�FDEOH�DQG�ZLUH�
UHTXLUHG�WR�UHDFK�WKH�QRUPDO�QHWZRUN�LQWHUIDFH���:KHQ��DW�WKH�UHTXHVW�RI�
WKH�SURSHUW\�RZQHU�RU�FXVWRPHU��D�VSHFLDO�URXWH��QHWZRUN�ORFDWLRQ��QHWZRUN�
DUUDQJHPHQW�RU�GXSOLFDWH�IDFLOLW\�LV�UHTXLUHG��VSHFLDO�FRQVWUXFWLRQ�FKDUJHV�
ZLOO�DSSO\���7KH�FKDUJH�ZLOO�EH�HTXDO�WR�WKH�DGGLWLRQDO�FRVW�DERYH�WKDW�ZKLFK�
ZRXOG� KDYH� QRUPDOO\� EHHQ� LQFXUUHG� LI� WKH� VSHFLDO� URXWH�� ORFDWLRQ� RU�
DUUDQJHPHQW�ZDV�QRW�UHTXLUHG�
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&KDUJHV�DUH�DSSOLFDEOH�IRU�VSHFLDO�FRQVWUXFWLRQ�DV�IROORZV���&RQW¶G�

(� 7HPSRUDU\�)DFLOLWLHV

�� 7HPSRUDU\� IDFLOLWLHV� DUH� VSHFLDO� FRQVWUXFWLRQ� IRU� ZKLFK� RQH� RI� WKH�
IROORZLQJ�FRQGLWLRQV�H[LVW�

D� 7KH�IDFLOLWLHV�DUH�FRQVWUXFWHG�WR�SURYLGH�VHUYLFH�WR�D�FXVWRPHU�
IRU� OHVV� WKDQ� WKH� PLQLPXP� VHUYLFH� SHULRG� RI� WKH� VHUYLFH�
UHTXHVWHG�� RU�� LI� QR� PLQLPXP� VHUYLFH� SHULRG� DSSOLHV� WR� WKH�
VHUYLFH�UHTXHVWHG��IRU�OHVV�WKDQ�RQH�\HDU��ZKLFKHYHU�LV�ORQJHU�

E� ,W� LV�NQRZQ�ZKHQ�WKH�&RPSDQ\�SHUIRUPV�VSHFLDO�FRQVWUXFWLRQ�
WKDW�WKH�IDFLOLWLHV�ZLOO�QHHG�WR�EH�UHORFDWHG�RU�UHPRYHG�SULRU�WR�
WKH�HQG�RI�WKH�QRUPDO�VHUYLFH�OLIH�RI�WKH�SODQW�

F� :KHQ�D�GHYHORSHU��RZQHU�RU�DJHQW�HQWHUV�LQWR�DQ�DUUDQJHPHQW�
ZLWK�WKH�&RPSDQ\�IRU�VSHFLDO�FRQVWUXFWLRQ�LQ�D�GHYHORSPHQW�RU�
PXOWL�XQLW� FRPSOH[� DQG� VXEVHTXHQWO\� HQWHUV� LQWR� DQ�
DUUDQJHPHQW� ZLWK� DQRWKHU� HQWLW\� WKDW� FDXVHV WKH� VSHFLDO�
FRQVWUXFWLRQ�WR�EH�XQXVHG�RU�XQGHUXWLOL]HG�

�� ,I�D�FXVWRPHU�GHVLUHV�WR�FKDQJH�WKH�VHUYLFH�UHTXHVWHG�IURP�WHPSRUDU\�
WR�SHUPDQHQW��VXFK�D�FKDQJH�ZLOO�EH�SHUPLWWHG�LI�WKH�UHTXHVW�LV�PDGH�
EHIRUH�DQ\�LQLWLDO�SD\PHQW�IRU�WKH�WHPSRUDU\�VHUYLFH�LV�UHFHLYHG�E\�
WKH�&RPSDQ\�� �7KH� FXVWRPHU� LV� OLDEOH� IRU� DQ\� VSHFLDO� FRQVWUXFWLRQ�
FKDUJHV� IRU� WKH� FRQVWUXFWLRQ�RI� WHPSRUDU\� IDFLOLWLHV� WKDW� FDQQRW�EH�
UHXVHG�RU�WUDQVIHUUHG�WR�WKH�SHUPDQHQW�IDFLOLWLHV�

�� 7KH�VSHFLDO�FRQVWUXFWLRQ�FKDUJHV�IRU�WHPSRUDU\�IDFLOLWLHV�LQFOXGH�DOO�
FRVWV�WKH�&RPSDQ\�LQFXUV�WR�SODFH�DQG�UHPRYH VXFK�IDFLOLWLHV�
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&KDUJHV�DUH�DSSOLFDEOH�IRU�VSHFLDO�FRQVWUXFWLRQ�DV�IROORZV���&RQW¶G�

)� 6SHFXODWLYH�3URMHFWV

�� 7KH� SURYLVLRQV� UHODWLYH� WR� VSHFXODWLYH� SURMHFWV� DUH� LQWHQGHG� WR� DIIRUG�
SURWHFWLRQ�WR�WKH�&RPSDQ\�DJDLQVW ORVV�LQ�UHYHQXH�IURP�VHUYLFH�IXUQLVKHG�
WR�VXEVFULEHUV�HQJDJHG�LQ�SURMHFWV�RI�DQ�XQXVXDOO\�ILQDQFLDOO\�KD]DUGRXV�
QDWXUH�� � 6XFK� SURMHFWV� LQFOXGH� WKRVH� LQYROYLQJ� RLO� ZHOOV�� PLQLQJ�
RSHUDWLRQV��VWRFN�RU�RWKHU�SURPRWLRQ�VFKHPHV��FOXE�PHPEHUVKLS�RU�RWKHU�
GULYHV� VDOHV�RU�HOHFWLRQ�FDPSDLJQV��UHVRUWV��DQG�RWKHUV�RI�D�VLPLODU�QDWXUH���
7KHVH�SURYLVLRQV�DUH�DOVR�LQWHQGHG�WR�DIIRUG�SURWHFWLRQ�WR�WKH�&RPSDQ\�
DJDLQVW� ORVV� IURP� HLWKHU� UHVLGHQFH� RU� EXVLQHVV� VHUYLFHV�� ZKLFK�
FLUFXPVWDQFHV� LQGLFDWH� WR� KDYH�PRUH� WKDQ� XVXDO� OLDELOLW\� RI� ORVV�� � 7KH�
ORFDWLRQ�ZKHUH�WKH�VHUYLFHV�LV�WR�EH�IXUQLVKHG��WKH�&RPSDQ\¶V�NQRZOHGJH�
RI� D� SDUWLFXODU� FXVWRPHU¶V� DFWLYLWLHV�� WKH� LQIRUPDWLRQ� IXUQLVKHG� E\� WKH�
FXVWRPHU�� PD\� DOO� EH� FRQVLGHUHG� LQ� GHWHUPLQLQJ� ZKHWKHU� DQ� DFFRXQW�
VKRXOG�EH�FODVVLILHG�DV�VSHFXODWLYH�

�� (DFK� DSSOLFDQW� IRU� VHUYLFH�PD\� EH� UHTXLUHG� WR� SD\� WR� WKH�&RPSDQ\� LQ�
DGYDQFH�RU�RWKHUZLVH��DV�WKH�&RPSDQ\�PD\�HOHFW��WKH�QHW�FRVW�RI�LQVWDOOLQJ�
DQG�UHPRYLQJ�DQ\�IDFLOLWLHV�QHFHVVDU\�LQ�FRQQHFWLRQ�ZLWK�IXUQLVKLQJ�RI�WKH�
VHUYLFH�E\�WKH�&RPSDQ\�

�� (DFK�DSSOLFDQW�IRU�VHUYLFH�PD\�EH�UHTXLUHG�WR�GHSRVLW�ZLWK�WKH�&RPSDQ\��
EHIRUH� VHUYLFH�ZLOO� EH� IXUQLVKHG�� D� VXP�RI�PRQH\�ZKLFK� WKH�&RPSDQ\�
FRQVLGHUV�QHFHVVDU\�WR�REWDLQ�DGHTXDWH�SURWHFWLRQ�IURP�ORVV�RI�UHYHQXH��
RU� WR� RWKHUZLVH� VHFXUH�� LQ� D� PDQQHU� VDWLVIDFWRU\� WR� WKH� &RPSDQ\� WKH�
SD\PHQW� RI� DQ\� ELOOV� ZKLFK� PD\� DFFUXH� E\� UHDVRQ� RI� VXFK� VHUYLFH� VR�
IXUQLVKHG�RU�VXSSOLHG�

*� ([FHVV�&DSDFLW\�&KDUJH�� $Q�H[FHVV�FDSDFLW\�FKDUJH�DSSOLHV�ZKHQ�WKH�FXVWRPHU�
UHTXHVWV�WKDW�PRUH�IDFLOLWLHV�EH�SODFHG�WKDQ�DUH�UHTXLUHG�WR�VDWLVI\�WKH�FXVWRPHU¶V�
DFWXDO�GHPDQG�IRU�WKH�VHUYLFH���7KH�FKDUJH�LV�EDVHG�RQ�WKH�HVWLPDWHG�FRVW�RI�WKH�
XQXVHG� RU� XQGHUXWLOL]HG� IDFLOLWLHV� SODFHG� WR� DFFRPPRGDWH� WKH� FXVWRPHU¶V�
SURMHFWHG�GHPDQG�IRU�WKH�VHUYLFH�
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+� &KDUJH�IRU�5RXWH�RU�7\SH�2WKHU�7KDQ�1RUPDO�� :KHQ�WKH�FXVWRPHU�UHTXHVWV�
VSHFLDO�FRQVWUXFWLRQ�XVLQJ�D�URXWH�RU�W\SH�RI�IDFLOLWLHV�RWKHU�WKDQ�WKDW�ZKLFK�WKH�
&RPSDQ\� ZRXOG� QRUPDOO\� XVH�� D� QRQ�UHFXUULQJ� FKDUJH� DSSOLHV� HTXDO� WR� WKH�
GLIIHUHQFH�EHWZHHQ�WKH�HVWLPDWHG�FRVWV�RI�WKH�VSHFLDOO\�FRQVWUXFWHG�IDFLOLWLHV�DQG�
WKH�HVWLPDWHG�FRVWV�RI�WKH�IDFLOLWLHV�WKH�&RPSDQ\�ZRXOG�QRUPDOO\�XVH���

,� /HDVH�&KDUJH�� $�OHDVH�FKDUJH�DSSOLHV�ZKHQ� WKH�&RPSDQ\� OHDVHV�HTXLSPHQW�
�H�J���SRUWDEOH�PLFURZDYH�HTXLSPHQW��LQ�RUGHU�WR�SURYLGH�VHUYLFH�WR�PHHW�WKH�
FXVWRPHU
V�UHTXLUHPHQWV���7KH�DPRXQW�RI�WKH�FKDUJH�LV�WKH�WRWDO�DGGHG�FRVW�WR�
WKH�&RPSDQ\�FDXVHG�E\�WKH�OHDVH�

-� ([FHVV�&RVWV�� :KHQ�D�FXVWRPHU�UHTXHVWV�VHUYLFH�WKDW�LQYROYHV�H[WUDRUGLQDU\�
FRQGLWLRQV� RU� FLUFXPVWDQFHV� DQG� WKH� DQWLFLSDWHG� FRVWV� DVVRFLDWHG� ZLWK� WKH�
VHUYLFH�SURYLVLRQ�GR�QRW�UHSUHVHQW�D�SUXGHQW�LQYHVWPHQW�IRU�WKH�&RPSDQ\��WKHQ�
VXEMHFW�WR�DQ\�DSSOLFDEOH�DOORZDQFH��D�VSHFLDO�FRQVWUXFWLRQ�FKDUJH�LV�DSSOLFDEOH�

.� 3D\PHQW�RI�6SHFLDO�&RQVWUXFWLRQ�&KDUJHV�± 3D\PHQW�RI�FKDUJHV DSSOLFDEOH�IRU�
6SHFLDO� &RQVWUXFWLRQ� ZLOO� EH� UHTXLUHG� SULRU� WR� WKH� VWDUW� RI� DQ\� FRQVWUXFWLRQ�
UHODWHG�DFWLYLW\�

7UDQVPLWWDO�1R������������3/ (IIHFWLYH�IRU�RUGHUV�DQG�UHTXHVWV�PDGH�RQ�RU�DIWHU -XO\����������
127,&(

7+(�,1)250$7,21�&217$,1('�,1�7+,6�'2&80(17�,6�68%-(&7�72�&+$1*(�
25��������

Received by OPUC 
Filing Center 
07/17/2019 



4ZHVW�&RUSRUDWLRQ�G�E�D�&HQWXU\/LQN�4&
35,&(�/,67

(;&+$1*(�$1' 25(*21 6(&7,21����
1(7:25.�6(59,&(6 �VW�5HYLVHG�,QGH[�6KHHW��
)2857+�(',7,21

���� 5(6(59(' �&�

�'�

�'�

7UDQVPLWWDO�1R������������3/ (IIHFWLYH�IRU�RUGHUV�DQG�UHTXHVWV�PDGH�RQ�RU�DIWHU -XO\����������
127,&(

7+(�,1)250$7,21�&217$,1('�,1�7+,6�'2&80(17�,6�68%-(&7�72�&+$1*(�
25��������

Received by OPUC 
Filing Center 
07/17/2019 



4ZHVW�&RUSRUDWLRQ�G�E�D�&HQWXU\/LQN�4&
35,&(�/,67

(;&+$1*(�$1' 25(*21 6(&7,21����
1(7:25.�6(59,&(6 �VW�5HYLVHG�6KHHW��
)2857+�(',7,21

���� 5(6(59('

����� 5(6(59('

�&�
�'�

�&�

�'�

�'�

7UDQVPLWWDO�1R������������3/ (IIHFWLYH�IRU�RUGHUV�DQG�UHTXHVWV�PDGH�RQ�RU�DIWHU -XO\����������
127,&(

7+(�,1)250$7,21�&217$,1('�,1�7+,6�'2&80(17�,6�68%-(&7�72�&+$1*(�
25��������

Received by OPUC 
Filing Center 
07/17/2019 



4ZHVW�&RUSRUDWLRQ�G�E�D�&HQWXU\/LQN�4&
35,&(�/,67

(;&+$1*(�$1' 25(*21 6(&7,21����
1(7:25.�6(59,&(6 �VW�5HYLVHG�6KHHW��
)2857+�(',7,21

���� 5(6(59('

����� 5(6(59(' �&217¶'�

�&�
�'�

�&�
�'�

�'�

7UDQVPLWWDO�1R������������3/ (IIHFWLYH�IRU�RUGHUV�DQG�UHTXHVWV�PDGH�RQ�RU�DIWHU -XO\����������
127,&(

7+(�,1)250$7,21�&217$,1('�,1�7+,6�'2&80(17�,6�68%-(&7�72�&+$1*(�
25��������

Received by OPUC 
Filing Center 
07/17/2019 



4ZHVW�&RUSRUDWLRQ
35,&(�/,67

(;&+$1*(�$1' 25(*21 6(&7,21����
1(7:25.�6(59,&(6 �VW�5HYLVHG 6KHHW��
)2857+�(',7,21

���� 5(6(59('

����� 5(6(59(' �&217¶'�

�&�
�'�

�&�
�'�

�'�

7UDQVPLWWDO�1R������������3/ (IIHFWLYH�IRU�RUGHUV�DQG�UHTXHVWV�PDGH�RQ�RU�DIWHU -XO\����������
127,&(

7+(�,1)250$7,21�&217$,1('�,1�7+,6�'2&80(17�,6�68%-(&7�72�&+$1*(�
25��������

Received by OPUC 
Filing Center 
07/17/2019 


