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6HFWLRQV����$�DQG����SURSRVHG� WR�EH� LQVHUWHG�E\�FODXVHV���DQG���RI� WKH�%LOO�HPSRZHUV� WKH�
*RYHUQPHQW�WR�PDNH�UXOHV��IRU�WKH�SXUSRVHV�VSHFL¿�HG�WKHUHLQ��

���7KH�SRZHUV�GHOHJDWHG�DUH�QRUPDO�DQG�QRW�RI�DQ�H[FHSWLRQDO�FKDUDFWHU�
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8QGHU� 5XOH� ���� RI� WKH� 7DPLO� 1DGX� /HJLVODWLYH� $VVHPEO\� 5XOHV�� WKH� IROORZLQJ� %LOO�
ZKLFK� ZDV� LQWURGXFHG� LQ� WKH� /HJLVODWLYH� $VVHPEO\� RI� WKH� 6WDWH� RI� 7DPLO� 1DGX� RQ�
�WK� -XO\�� ����� LV� SXEOLVKHG� WRJHWKHU� ZLWK� 6WDWHPHQW� RI� 2EMHFWV� DQG� 5HDVRQV� IRU�
JHQHUDO�LQIRUPDWLRQ�²

/�$��%LOO�1R�����RI�����

$�%LOO�IXUWKHU�WR�DPHQG�WKH�7DPLO�1DGX�7RZQ�DQG�&RXQWU\�
3ODQQLQJ�$FW�������

%(�LW�HQDFWHG�E\�WKH�/HJLVODWLYH�$VVHPEO\�RI�WKH�6WDWH�RI�7DPLO�1DGX�LQ�WKH�6L[W\�QLQWK�
<HDU�RI�WKH�5HSXEOLF�RI�,QGLD�DV�IROORZV�²

��� ���� 7KLV� $FW� PD\� EH� FDOOHG� WKH� 7DPLO� 1DGX� 7RZQ� DQG� &RXQWU\� 3ODQQLQJ� �7KLUG�
$PHQGPHQW��$FW�������

6KRUW�WLWOH�DQG�
FRPPHQFH�
PHQW�

�����,W�VKDOO�FRPH�LQWR�IRUFH�RQ�VXFK�GDWH�DV�WKH�6WDWH�*RYHUQPHQW�PD\��E\�QRWL¿�FDWLRQ��
DSSRLQW�

7DPLO�1DGX�$FW�
���RI������

��� ,Q�VHFWLRQ���RI� WKH�7DPLO�1DGX�7RZQ�DQG�&RXQWU\�3ODQQLQJ�$FW��������KHUHLQDIWHU�
UHIHUUHG�WR�DV�WKH�SULQFLSDO�$FW��²

$PHQGPHQW�RI�
VHFWLRQ���

���� LQ� FODXVH� ������ IRU� WKH� H[SUHVVLRQ� ³GHWDLOHG� GHYHORSPHQW� SODQ� RU� D� QHZ� WRZQ�
GHYHORSPHQW�SODQ´��WKH�H[SUHVVLRQ�³GHWDLOHG�GHYHORSPHQW�SODQ��QHZ�WRZQ�GHYHORSPHQW�SODQ�
RU�D�ODQG�SRROLQJ�DUHD�GHYHORSPHQW�VFKHPH´�VKDOO�EH�VXEVWLWXWHG��

���� LQ� FODXVH� ������ IRU� WKH� H[SUHVVLRQ� ³GHWDLOHG� GHYHORSPHQW� SODQ� DQG� D� QHZ� WRZQ�
GHYHORSPHQW�SODQ´��WKH�H[SUHVVLRQ�³GHWDLOHG�GHYHORSPHQW�SODQ��QHZ�WRZQ�GHYHORSPHQW�SODQ�
DQG�D�ODQG�SRROLQJ�DUHD�GHYHORSPHQW�VFKHPH´�VKDOO�EH�VXEVWLWXWHG��

����DIWHU�FODXVH�������WKH�IROORZLQJ�FODXVH�VKDOO�EH�LQVHUWHG��QDPHO\��²

³����$�� ³ODQG�SRROLQJ� DUHD�GHYHORSPHQW� VFKHPH´�PHDQV� WKH� VFKHPH� LQ�ZKLFK� ODQG�
RZQHG�E\� LQGLYLGXDO�RU�JURXS�RI� LQGLYLGXDOV�DUH�SRROHG� WRJHWKHU�E\� WUDQVIHU�RI�RZQHUVKLS�
ULJKWV�WR�WKH�DSSURSULDWH�SODQQLQJ�DXWKRULW\�ZKLFK�DUH�GHYHORSHG�E\�WKH�DSSURSULDWH�SODQQLQJ�
DXWKRULW\� DQG� SDUW� RI� VXFK� GHYHORSHG� ODQG� LV� WUDQVIHUUHG� WR� WKH� RULJLQDO� RZQHU� DQG� WKH�
UHPDLQLQJ�SDUW�RI�VXFK�ODQG�LV�XVHG�IRU�HVWDEOLVKLQJ�FRPPRQ�IDFLOLWLHV�DQG�DPHQLWLHV�RU�IRU�
VDOH�´�

��� ,Q� VHFWLRQ� ���RI� WKH� SULQFLSDO�$FW�� IRU� WKH� H[SUHVVLRQ� ³GHWDLOHG� GHYHORSPHQW� SODQ�
RU�D�QHZ�WRZQ�GHYHORSPHQW�SODQ´�� WKH�H[SUHVVLRQ�³GHWDLOHG�GHYHORSPHQW�SODQ��QHZ�WRZQ�
GHYHORSPHQW�SODQ�RU�D�ODQG�SRROLQJ�DUHD�GHYHORSPHQW�VFKHPH´�VKDOO�EH�VXEVWLWXWHG�

$PHQGPHQW�RI�
VHFWLRQ����

��� ,Q� VHFWLRQ����RI� WKH�SULQFLSDO�$FW�� LQ� VXE�VHFWLRQ� ����� IRU� WKH�H[SUHVVLRQ� ³GHWDLOHG�
GHYHORSPHQW�SODQ�RU�D�QHZ�WRZQ�GHYHORSPHQW�SODQ´��WKH�H[SUHVVLRQ�³GHWDLOHG�GHYHORSPHQW�
SODQ��QHZ� WRZQ�GHYHORSPHQW�SODQ�RU�D� ODQG�SRROLQJ�DUHD�GHYHORSPHQW�VFKHPH´�VKDOO�EH�
VXEVWLWXWHG�

$PHQGPHQW�RI�
VHFWLRQ����

��� ,Q� VHFWLRQ� ���RI� WKH� SULQFLSDO�$FW�� IRU� WKH� H[SUHVVLRQ� ³GHWDLOHG� GHYHORSPHQW� SODQ�
RU�D�QHZ�WRZQ�GHYHORSPHQW�SODQ´�� WKH�H[SUHVVLRQ�³GHWDLOHG�GHYHORSPHQW�SODQ��QHZ�WRZQ�
GHYHORSPHQW�SODQ�RU�D�ODQG�SRROLQJ�DUHD�GHYHORSPHQW�VFKHPH´�VKDOO�EH�VXEVWLWXWHG�

$PHQGPHQW�RI�
VHFWLRQ����

���$IWHU�&KDSWHU�,9�RI�WKH�SULQFLSDO�$FW��WKH�IROORZLQJ�&KDSWHU�VKDOO�EH�LQVHUWHG��QDPHO\�² ,QVHUWLRQ�RI�QHZ�
&KDSWHU�,9�$�
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���$�� 'HFODUDWLRQ� RI� LQWHQWLRQ� WR� PDNH� D� /DQG� 3RROLQJ� $UHD� 'HYHORSPHQW�
6FKHPH�²� ����7KH� DSSURSULDWH� SODQQLQJ� DXWKRULW\�PD\�� IRU� WKH� SXUSRVH� RI� GHYHORSPHQW�
RI�DQ\�DUHD�ZLWKLQ�LWV�MXULVGLFWLRQ�LQ�DQ�RUGHUO\�PDQQHU��GHFODUH�LWV�LQWHQWLRQ�WR�PDNH�D�ODQG�
SRROLQJ�DUHD�GHYHORSPHQW�VFKHPH��KHUHLQDIWHU�LQ�WKLV�&KDSWHU�UHIHUUHG�WR�DV�WKH�VFKHPH��
IRU�WKDW�DUHD�

3URYLGHG�WKDW�WKH�DSSURSULDWH�SODQQLQJ�DXWKRULW\�VKDOO�REWDLQ�WKH�SULRU�DSSURYDO�RI�WKH�
*RYHUQPHQW�EHIRUH�SXEOLFDWLRQ�RI�VXFK�GHFODUDWLRQ��

3URYLGHG� IXUWKHU� WKDW� WKH� DSSURSULDWH� SODQQLQJ� DXWKRULW\� RWKHU� WKDQ� WKH� &KHQQDL�
0HWURSROLWDQ�'HYHORSPHQW�$XWKRULW\�VKDOO�VHQG�VXFK�SURSRVDO�WR�WKH�*RYHUQPHQW�WKURXJK�
WKH�'LUHFWRU�

3URYLGHG� DOVR� WKDW� WKH� DSSURSULDWH� SODQQLQJ� DXWKRULW\� PD\� DGRSW�� ZLWK� RU� ZLWKRXW�
DQ\� PRGL¿�FDWLRQ�� WKH� VFKHPH� SURSRVHG� E\� DQ\� *RYHUQPHQW� GHSDUWPHQW�� SXEOLF� VHFWRU�
XQGHUWDNLQJ� RU� VWDWXWRU\� ERG\� RZQHG� RU� FRQWUROOHG� E\� WKH� 6WDWH� *RYHUQPHQW� RU� &HQWUDO�
*RYHUQPHQW�RU�E\�VHYHQW\�SHU�FHQW�RI�WKH�ODQG�RZQHUV�LQ�D�VFKHPH�DUHD�

([SODQDWLRQ�²��)RU�WKH�SXUSRVH�RI�WKLV�VHFWLRQ��³VWDWXWRU\�ERG\�RZQHG�RU�FRQWUROOHG�E\�
WKH�6WDWH�*RYHUQPHQW�RU�&HQWUDO�*RYHUQPHQW´�PHDQV�DQ\ERG\�FRUSRUDWH�HVWDEOLVKHG�E\�RU�
XQGHU�D�&HQWUDO�RU�6WDWH�$FW�DQG�LQFOXGHV�D�*RYHUQPHQW�FRPSDQ\�DV�GH¿�QHG�LQ�FODXVH������
RI�VHFWLRQ���RI�WKH�&RPSDQLHV�$FW��������&HQWUDO�$FW����RI��������D�VRFLHW\�UHJLVWHUHG�XQGHU�
WKH�6RFLHWLHV�5HJLVWUDWLRQ�$FW��������&HQWUDO�$FW����RI��������RU�XQGHU�DQ\�FRUUHVSRQGLQJ�
ODZ� IRU� WKH� WLPH�EHLQJ� LQ� IRUFH� LQ�D�6WDWH�EHLQJ�D�6RFLHW\�HVWDEOLVKHG�RU�DGPLQLVWHUHG�E\�
*RYHUQPHQW� DQG� D� &R�RSHUDWLYH� 6RFLHW\� ZLWKLQ� WKH� PHDQLQJ� RI� DQ\� ODZ� UHODWLQJ� WR� &R�
RSHUDWLYH�6RFLHWLHV�IRU�WKH�WLPH�EHLQJ�LQ�IRUFH�LQ�WKH�6WDWH��LQ�ZKLFK�QRW�OHVV�WKDQ�¿�IW\�RQH�
SHU�FHQW�RI� WKH�SDLG�XS�VKDUH�FDSLWDO� LV�KHOG�E\� WKH�&HQWUDO�*RYHUQPHQW�RU�E\�DQ\�6WDWH�
*RYHUQPHQW�RU�*RYHUQPHQWV�RU�SDUWO\�E\�WKH�&HQWUDO�*RYHUQPHQW�DQG�SDUWO\�E\�RQH�RU�PRUH�
6WDWH�*RYHUQPHQWV��

� ����7KH�GHFODUDWLRQ�XQGHU�VXE�VHFWLRQ�����VKDOO�EH�SXEOLVKHG�E\� WKH�DSSURSULDWH�
SODQQLQJ�DXWKRULW\�LQ�VXFK�PDQQHU�DV�PD\�EH�SUHVFULEHG��E\�QRWL¿�FDWLRQ�LQ�WKH�'LVWULFW�*D]HWWH�
RI�WKDW�DUHD�DQG�LQ�WZR�OHDGLQJ�GDLO\�QHZVSDSHUV�LQ�WKDW�DUHD�RI�ZKLFK�DW�OHDVW�RQH�VKDOO�EH�LQ�
7DPLO�DQG�VXFK�QRWL¿�FDWLRQ�VKDOO�FRQWDLQ�VXFK�SDUWLFXODUV�DV�PD\�EH�SUHVFULEHG�DQG�VSHFLI\�
WKH�WLPH�DQG�SODFH�ZKHUH�D�SODQ�VKRZLQJ�WKH�ERXQGDULHV�RI�WKH�SURSRVHG�VFKHPH�DUHD�PD\�
EH�LQVSHFWHG�E\�WKH�SXEOLF��

���%��3RZHU�RI�*RYHUQPHQW� WR� UHTXLUH�DSSURSULDWH�SODQQLQJ�DXWKRULW\� WR�PDNH�
WKH�VFKHPH�² 1RWZLWKVWDQGLQJ�DQ\WKLQJ�FRQWDLQHG�LQ�VHFWLRQ����$��WKH�*RYHUQPHQW�PD\�
GLUHFW�DQ\�DSSURSULDWH�SODQQLQJ�DXWKRULW\�WR�PDNH�D�VFKHPH�IRU�DQ\�VSHFL¿�F�DUHD�DQG�VXEPLW�
IRU� LWV� VDQFWLRQ�� ,Q� VXFK� FDVHV�� WKH� DSSURSULDWH� SODQQLQJ� DXWKRULW\� VKDOO� SURFHHG� IXUWKHU�
IRU�GHFODUDWLRQ�RI�WKH�VFKHPH�DUHD�XQGHU�VHFWLRQ����$�DQG�SUHSDUDWLRQ�RI�WKH�VFKHPH�DV�
SURYLGHG�LQ�WKLV�&KDSWHU�

���&��5HVWULFWLRQV�RQ�XVH�RI�ODQG�DQG�PDNLQJ�GHYHORSPHQW�²�����2Q�RU�DIWHU�WKH�
GDWH�RQ�ZKLFK�WKH�GHFODUDWLRQ�RI�WKH�LQWHQWLRQ�WR�PDNH�WKH�VFKHPH�LV�SXEOLVKHG�XQGHU�VHFWLRQ�
���$��QR�SHUVRQ�VKDOO��ZLWKLQ�WKH�DUHD�FRYHUHG�XQGHU�WKH�VFKHPH��FDUU\�RXW�DQ\�GHYHORSPHQW�
ZRUN�ZLWKRXW�REWDLQLQJ�SHUPLVVLRQ�IURP�WKH�DSSURSULDWH�SODQQLQJ�DXWKRULW\�XQGHU�VHFWLRQ����

� ����7KH�SURYLVLRQV�RI�VHFWLRQV����WR����VKDOO��PXWDWLV�PXWDQGLV��DSSO\�LQ�UHODWLRQ�
WR� GHYHORSPHQW� DQG� XVH� RI� ODQG� FRYHUHG� LQ� WKH� VFKHPH� DUHD� LQ� VR� IDU� DV� WKH\� DUH� QRW�
LQFRQVLVWHQW�ZLWK�WKH�SURYLVLRQV�RI�WKLV�&KDSWHU��
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���'�� &RQWHQWV� RI� WKH� VFKHPH�²�7KH� VFKHPH�PD\� SURYLGH� IRU� DOO� RU� DQ\� RI� WKH�
IROORZLQJ�PDWWHUV��QDPHO\�²

� �D��WKH�PDWWHUV�VSHFL¿�HG�LQ�FODXVHV��D��WR��F��DQG��H��WR��Q��RI�VXE�VHFWLRQ�����RI�
VHFWLRQ����

� �E��UHVHUYDWLRQ�RI�ODQG�IRU�WKH�SXUSRVH�RI�SURYLGLQJ�KRXVLQJ�DFFRPPRGDWLRQ�WR�WKH�
PHPEHUV�RI�(FRQRPLFDOO\�:HDNHU�6HFWLRQ�WR�VXFK�H[WHQW��DV�PD\�EH�SUHVFULEHG�

� �F���DOORWPHQW�RI�ODQG�IURP�WKH�WRWDO�DUHD�FRYHUHG�XQGHU�WKH�VFKHPH�²

� �L���IRU�URDGV��SDUNV��SOD\JURXQGV��JDUGHQ�DQG�RSHQ�VSDFH�

� �LL���IRU�VRFLDO�LQIUDVWUXFWXUH�WR�EH�JLYHQ�WR�*RYHUQPHQW�'HSDUWPHQWV�RU�OHDVHG�IRU�
SXEOLF�SXUSRVH�VXFK�DV�ZDWHU�VXSSO\��HOHFWULFLW\��VFKRRO��FOLQLF�RU�GLVSHQVDU\��FRPPXQLW\�KDOOV�
RU�WKLUXPDQD�PDQGDSDPV�

� �LLL��IRU�UHWXUQLQJ�EDFN�WR�HDFK�ODQG�RZQHU�LQ�OLHX�RI�WKH�ODQG�FRQWULEXWHG�E\�KLP�IRU�
WKH�VFKHPH�WR�DQ�H[WHQW�RI�PLQLPXP�IRUW\�SHUFHQW�

3URYLGHG� WKDW� WKH�SHUFHQWDJH�RI� WKH�DOORWPHQW�RI� ODQG�XQGHU� WKLV�VXE�FODXVH�PD\�EH�
¿�[HG�LQ�HDFK�VFKHPH��GHSHQGLQJ�XSRQ�WKH�QDWXUH�RI�GHYHORSPHQW�DQG�IRU�WKH�UHDVRQV�WR�EH�
UHFRUGHG�LQ�ZULWLQJ�

� � �LY��IRU�SD\PHQW�RI�PDUNHW�YDOXH�RI�ODQG�RU�WUDQVIHU�RI�GHYHORSPHQW�ULJKW�WR�WKH�
ODQG�RZQHU�LQ�OLHX�RI�UHWXUQLQJ�EDFN�WKH�ODQG�DV�SURYLGHG�LQ�VXE�FODXVH��LLL��

� �G��WKH�DUHD��RZQHUVKLS�DQG�WHQXUH�RI�HDFK�RULJLQDO�SORW��

� �H�� WKH� SDUWLFXODUV� RI� ODQG� DOORWWHG� RU� UHVHUYHG� XQGHU� FODXVH� �N�� RI� VXE�VHFWLRQ�
����RI�VHFWLRQ����ZLWK�D�JHQHUDO�LQGLFDWLRQ�RI�WKH�SXEOLF�SXUSRVH�WR�ZKLFK�VXFK�ODQG�LV�WR�EH�
UHVHUYHG�DQG�VXEMHFW�WR�VXFK�WHUPV�DQG�FRQGLWLRQV�DV�PD\�EH�VSHFL¿�HG��

� �I��DQ�HVWLPDWH�RI� WKH� WRWDO�FRVW�RI� WKH�VFKHPH�DQG�WKH�FRVW� WR�EH�ERUQH�E\� WKH�
DSSURSULDWH�SODQQLQJ�DXWKRULW\�DQG�WKH�UHOHYDQW�DJHQFLHV�

� �J�� ]RQLQJ� DQG� GHYHORSPHQW� UHJXODWLRQV�� IRU� UHJXODWLQJ� GHYHORSPHQWV� LQ� WKH�
VFKHPH�DUHD�

� �K�� SURSRVDOV� WR� DOORFDWH� WUDQVIHU� RI� GHYHORSPHQW� ULJKW� LQ� OLHX� RI� PRQHWDU\�
FRPSHQVDWLRQ� WR�DQ\� ODQG�RZQHU�ZKR�KDV� LQFXUUHG�XQGXH� ORVV�GXH� WR� WKH�VFKHPH�� LI�KH�
JLYHV�KLV�RSWLRQ�IRU�WUDQVIHU�RI�GHYHORSPHQW�ULJKW�

� �L��WKH�VXVSHQVLRQ��VR�IDU�DV�PD\�EH�QHFHVVDU\�IRU�WKH�SURSHU�FDUU\LQJ�RXW�RI�WKH�
VFKHPH��RI�DQ\�SURYLVLRQ�RI�DQ\�$FW�RI�WKH�/HJLVODWLYH�$VVHPEO\�RI�WKH�6WDWH�RU�DQ\�UXOH��E\H�
ODZ��UHJXODWLRQ��QRWL¿�FDWLRQ�RU�RUGHU�PDGH�RU�LVVXHG�WKHUHXQGHU�

3URYLGHG�WKDW�DQ\�VXVSHQVLRQ�XQGHU�WKLV�FODXVH�VKDOO�FHDVH�WR�RSHUDWH�²�

� � �L��LI�WKH�*RYHUQPHQW�UHIXVH�WR�VDQFWLRQ�WKH�VFKHPH��

� � �LL��LI�WKH�*RYHUQPHQW�ZLWKGUDZ�WKH�VFKHPH��

� � �LLL��RQ�WKH�GDWH�RI�FRPLQJ�LQWR�IRUFH�RI�WKH�VFKHPH��DQG

� �M���VXFK�RWKHU�PDWWHUV�DV�PD\�EH�SUHVFULEHG�

���(� 'LVSXWHG�RZQHUVKLS�²�:KHUH�WKHUH�LV�D�GLVSXWHG�FODLP�WR�WKH�RZQHUVKLS�RI�DQ\�
ODQG�RU�EXLOGLQJ�LQFOXGHG�LQ�DQ�DUHD�LQ�UHVSHFW�RI�ZKLFK�GHFODUDWLRQ�RI�LQWHQWLRQ�WR�SUHSDUH�D�
VFKHPH�KDV�EHHQ�PDGH��DQG�DQ\�HQWU\�LQ�WKH�UHYHQXH�UHFRUGV�RU�PXWDWLRQ�UHOHYDQW�WR�VXFK�
GLVSXWHG� FODLP� LV� LQDFFXUDWH� RU� LQFRQFOXVLYH�� RQ� WKH� UHTXHVW� RI� WKH� DSSURSULDWH� SODQQLQJ�
DXWKRULW\�RU�WKH�GHVLJQDWHG�RI¿�FHU�DSSRLQWHG�IRU�WKH�VFKHPH��DW�DQ\�WLPH�EHIRUH�WKH�VFKHPH�
LV�PDGH��DQ�HQTXLU\�PD\�EH�KHOG�E\�VXFK�RI¿�FHU�DSSRLQWHG�E\�WKH�*RYHUQPHQW�ZLWKLQ�VXFK�
WLPH� IURP� WKH�GDWH�RI� UHFHLSW� RI� VXFK� UHTXHVW�� DV�PD\�EH�SUHVFULEHG�� IRU� WKH�SXUSRVH�RI�
GHFLGLQJ�DV�WR�ZKR�VKDOO�EH�GHHPHG�WR�EH�WKH�RZQHU�RI�WKH�VDLG�ODQG�FRYHUHG�E\�WKH�VFKHPH�
DQG�VXFK�GHFLVLRQ�VKDOO�EH�¿�QDO�
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3URYLGHG�WKDW�LI�DQ\�GLVSXWH�UHJDUGLQJ�WKH�RZQHUVKLS�RI�ODQG�RU�EXLOGLQJ�LQ�WKH�VFKHPH�
DUHD�LV�SHQGLQJ�EHIRUH�DQ\�FLYLO�FRXUW�RU�DQ\�RWKHU�DXWKRULW\��LW�PD\�QRW�EH�D�EDU�WR�LQFOXGH�
VXFK� ODQG� RU� EXLOGLQJ� LQ� VXFK� VFKHPH� DUHD�� XQOHVV� WKH� FLYLO� FRXUW� RU� DQ\� RWKHU� DXWKRULW\�
RWKHUZLVH�GLUHFWV�DQG�WKH�RUGHU�RU�GHFLVLRQ�RI� WKH�FLYLO�FRXUW�RU�DXWKRULW\� WKHUHRQ�VKDOO�EH�
DELGH�E\�WKH�DSSURSULDWH�SODQQLQJ�DXWKRULW\�RU�WKH�GHVLJQDWHG�RI¿�FHU��

���)� 3UHSDUDWLRQ�RI�WKH�VFKHPH�² ����:LWKLQ�VL[�PRQWKV�IURP�WKH�GDWH�RI�SXEOLFDWLRQ�
RI�WKH�QRWL¿�FDWLRQ�XQGHU�VHFWLRQ����$�RU�ZLWKLQ�VXFK�IXUWKHU�WLPH�QRW�H[FHHGLQJ�VL[�PRQWKV��
DV�PD\�EH�SHUPLWWHG�E\�WKH�*RYHUQPHQW��WKH�DSSURSULDWH�SODQQLQJ�DXWKRULW\�VKDOO�SUHSDUH�
WKH�GUDIW�VFKHPH�IRU�WKH�DUHD�DORQJ�ZLWK�WKH�PDSV�DQG�RWKHU�SDUWLFXODUV��

� ����7KH�DSSURSULDWH�SODQQLQJ�DXWKRULW\��DIWHU�FRQVXOWLQJ� WKH�RZQHUV�RI� WKH� ODQGV�
DQG�EXLOGLQJV�LQ�WKH�VFKHPH�DUHD�VKDOO�KROG�ODQG�VXUYH\V�DQG�RZQHUVKLS�YHUL¿�FDWLRQ�PHHWLQJ�
LQ�VXFK�PDQQHU�DV�PD\�EH�SUHVFULEHG�DQG�VKDOO�FRQVLGHU�WKH�REMHFWLRQV�DQG�VXJJHVWLRQV�
UHFHLYHG�LQ�ZULWLQJ��LI�DQ\��DQG�PRGLI\�WKH�VFKHPH��LI�QHFHVVDU\��7KH�DSSURSULDWH�SODQQLQJ�
DXWKRULW\�VKDOO�SUHSDUH�HVWLPDWHV�DQG�FRVWV�RI�YDULRXV�FRPSRQHQWV�RI�WKH�GUDIW�VFKHPH��LQ�
FRQVXOWDWLRQ�ZLWK� WKH�DSSURSULDWH�DJHQF\�� LI� UHTXLUHG��FRYHULQJ�DOO� WKH�PDWWHUV��DV�PD\�EH�
SUHVFULEHG�DQG�VXEPLW�WKH�GUDIW�VFKHPH�ZLWK�IXOO�GHWDLOV�WR�WKH�*RYHUQPHQW�

3URYLGHG�WKDW�WKH�DSSURSULDWH�SODQQLQJ�DXWKRULW\�RWKHU�WKDQ�WKH�&KHQQDL�0HWURSROLWDQ�
'HYHORSPHQW�$XWKRULW\�VKDOO�VXEPLW�WKH�VDPH�WR�WKH�*RYHUQPHQW�WKURXJK�WKH�'LUHFWRU�

���*� 3UHOLPLQDU\�DSSURYDO�RI�WKH�VFKHPH�² ��� $V�VRRQ�DV�PD\�EH��DIWHU�WKH�UHFHLSW�
RI�WKH�GUDIW�VFKHPH�E\�WKH�*RYHUQPHQW�EXW�QRW�ODWHU�WKDQ�VXFK�WLPH�DV�PD\�EH�SUHVFULEHG��
WKH�*RYHUQPHQW�PD\�GLUHFW�WKH�DSSURSULDWH�SODQQLQJ�DXWKRULW\�WR�PDNH�VXFK�PRGL¿�FDWLRQV�LQ�
WKH�GUDIW�VFKHPH�DV�WKH\�PD\�WKLQN�¿�W�DQG�WKHUHXSRQ�WKH�DSSURSULDWH�SODQQLQJ�DXWKRULW\�VKDOO�
PDNH�VXFK�PRGL¿�FDWLRQV�DQG�UHVXEPLW�LW�WR�WKH�*RYHUQPHQW�EXW�QRW�ODWHU�WKDQ�VXFK�WLPH��DV�
PD\�EH�SUHVFULEHG��

� ����7KH�*RYHUQPHQW�VKDOO�JLYH�SUHOLPLQDU\�DSSURYDO�IRU�WKH�GUDIW�VFKHPH��ZLWKLQ�
VXFK�WLPH�DV�PD\�EH�SUHVFULEHG�

� ����:LWKLQ�RQH�PRQWK�IURP�WKH�GDWH�RI�QRWL¿�FDWLRQ�RI�WKH�SUHOLPLQDU\�DSSURYDO�RI�WKH�
GUDIW�VFKHPH�E\�WKH�*RYHUQPHQW��WKH�'LUHFWRU�VKDOO�DSSRLQW�DQ�RI¿�FHU�QRW�ORZHU�LQ�UDQN�WKDQ�
WKDW�RI�WKH�$VVLVWDQW�'LUHFWRU�RI�7RZQ�3ODQQLQJ�RU�WKH�&KHQQDL�0HWURSROLWDQ�'HYHORSPHQW�
$XWKRULW\�VKDOO�DSSRLQW�DQ�RI¿�FHU�QRW�ORZHU�LQ�UDQN�WKDQ�WKDW�RI�WKH�'HSXW\�3ODQQHU�DV�WKH�
GHVLJQDWHG�RI¿�FHU��DV�WKH�FDVH�PD\�EH��IRU�WKH�SXUSRVH�RI�WKH�VFKHPH�

� ����7KH�'LUHFWRU�RU�WKH�&KHQQDL�0HWURSROLWDQ�'HYHORSPHQW�$XWKRULW\��DV�WKH�FDVH�
PD\� EH��PD\� DW� DQ\� WLPH� FKDQJH� WKH� GHVLJQDWHG� RI¿�FHU� VR� DSSRLQWHG� IRU� LQFRPSHWHQFH�
RU�PLVFRQGXFW� RU� IRU� DQ\� RWKHU� VSHFL¿�F� UHDVRQ� DQG� UHSODFH� KLP� E\� DQRWKHU� RI¿�FHU��$Q\�
SURFHHGLQJV�SHQGLQJ�EHIRUH�VXFK�GHVLJQDWHG�RI¿�FHU�VKDOO�EH�FRQWLQXHG�IURP�WKH�VWDJH�DW�
ZKLFK�LW�ZDV�OHIW�DQG�GLVSRVHG�RI�E\�WKH�QHZ�GHVLJQDWHG�RI¿�FHU�

���+� 3XEOLFDWLRQ� RI� QRWLFH� RQ� SUHOLPLQDU\� DSSURYDO� RI� WKH� VFKHPH�²� ���� $V�
VRRQ�DV�PD\�EH��DIWHU�WKH�UHFHLSW�RI�WKH�SUHOLPLQDU\�DSSURYDO�IRU�WKH�GUDIW�VFKHPH�IURP�WKH�
*RYHUQPHQW�XQGHU�VXE�VHFWLRQ�����RI�VHFWLRQ����*��WKH�DSSURSULDWH�SODQQLQJ�DXWKRULW\�VKDOO�
SXEOLVK�D�QRWLFH�LQ�WKH�7DPLO�1DGX�*RYHUQPHQW�*D]HWWH�DQG�LQ�WZR�OHDGLQJ�GDLO\�QHZVSDSHUV�
LQ�WKDW�DUHD�RI�ZKLFK�DW�OHDVW�RQH�VKDOO�EH�LQ�7DPLO��DQG�LQ�WKH�SODFH�RU�SODFHV�ZKHUH�FRSLHV�
RI�WKH�VDPH�PD\�EH�LQVSHFWHG��LQYLWLQJ�REMHFWLRQV�DQG�VXJJHVWLRQV��LQ�UHVSHFW�RI�WKH�VFKHPH�
LQ�ZULWLQJ��IURP�DQ\�SHUVRQ�LQWHUHVWHG�LQ�WKH�ODQG�ZLWKLQ�VXFK�SHULRG�DV�PD\�EH�VSHFL¿�HG�LQ�
WKH�QRWLFH�

3URYLGHG�WKDW�VXFK�SHULRG�VKDOO�QRW�EH�OHVV�WKDQ�WZR�PRQWKV�IURP�WKH�GDWH�RI�SXEOLFDWLRQ�
RI�WKH�QRWLFH�LQ�WKH�7DPLO�1DGX�*RYHUQPHQW�*D]HWWH�
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����$IWHU� H[SLU\� RI� WKH� SHULRG� PHQWLRQHG� LQ� WKH� QRWLFH�� WKH� GHVLJQDWHG� RI¿�FHU� VKDOO�
JLYH� D� UHDVRQDEOH� RSSRUWXQLW\� RI� EHLQJ� KHDUG� WR� DQ\� SHUVRQ� LQFOXGLQJ� UHSUHVHQWDWLYHV�
RI�*RYHUQPHQW� GHSDUWPHQW� RU� RWKHU� DXWKRULW\�� ZKR� KDV�PDGH� UHTXHVW� IRU� WKH� VDPH� DQG�
H[DPLQH�DOO�WKH�REMHFWLRQV�DQG�VXJJHVWLRQV��LI�DQ\��UHFHLYHG�DQG�PDNH�VXFK�DPHQGPHQW�WR�
WKH�VFKHPH�DV�KH�PD\�FRQVLGHU�SURSHU��

���,��'XWLHV�RI�GHVLJQDWHG�RI¿�FHU�²�����7KH�GXWLHV�RI� WKH�GHVLJQDWHG�RI¿�FHU� VKDOO�
LQFOXGH�²�

� �D��H[DPLQDWLRQ�RI�WKH�REMHFWLRQV�DQG�VXJJHVWLRQV�UHFHLYHG�DQG�FRQVLGHULQJ�WKH�
VDPH�RQ�LWV�PHULWV�LQ�WKH�SUHSDUDWLRQ�RI�WKH�¿�QDO�VFKHPH�

� �E��GHPDUFDWLRQ�RI�¿�QDO�SORWV�DQG�SXEOLF�SXUSRVH�SORWV��GHFLGH�RQ�WKH�DOORWWHHV�RI�
WKH�¿�QDO�SORWV�

� �F�� GHWHUPLQDWLRQ� RI� WKH� H[HPSWLRQ� WR� EH�PDGH� WR� WKH� GHFODUHG� DUFKDHRORJLFDO�
PRQXPHQWV�IURP�WKH�SD\PHQW�RI�SURSRUWLRQDWH�FRQWULEXWLRQV�

� �G��HVWLPDWLRQ�RI�WKH�DPRXQW�WR�EH�FROOHFWHG�IURP�RU�SDLG�WR�WKH�ODQG�RZQHUV��

� �H��GHWHUPLQDWLRQ�RI�FRPSHQVDWLRQ�SD\DEOH�WR�WKH�ODQG�RZQHUV�

� �I��GUDZLQJ�WKH�¿�QDO�VFKHPH��DQG�

� �J��VXFK�RWKHU�PDWWHUV�DV�PD\�EH�SUHVFULEHG�

���-� &HUWDLQ�GHFLVLRQV�RI�GHVLJQDWHG�RI¿�FHU� WR�EH�¿�QDO�²�����(YHU\�GHFLVLRQ�RI�
WKH�GHVLJQDWHG�RI¿�FHU�LQ�WKH�PDWWHUV��RWKHU�WKDQ�WKH�HVWLPDWLRQ�RI�FRVWV��OHY\�RI�WKH�DPRXQW�
SD\DEOH�E\�WKH�RZQHUV��FRPSHQVDWLRQ�SD\DEOH�DQG�WUDQVIHU�RI�GHYHORSPHQW�ULJKWV�DUULYHG��
VKDOO�EH�¿�QDO�DQG�ELQGLQJ�RQ�DOO�SHUVRQV�

���.� $SSHDO�²�����7KH�GHFLVLRQ�RI�WKH�GHVLJQDWHG�RI¿�FHU�LQ�WKH�PDWWHUV�RI�HVWLPDWLRQ�
RI�FRVWV��WKH�DPRXQW�WR�EH�FROOHFWHG�IURP�RU�SDLG�WR�WKH�ODQG�RZQHUV��FRPSHQVDWLRQ�SD\DEOH�
WR�WKH�ODQG�RZQHUV�DQG�WUDQVIHU�RI�GHYHORSPHQW�ULJKWV�DUULYHG�DW��VKDOO�EH�FRPPXQLFDWHG�WR�
WKH�SHUVRQV�FRQFHUQHG��LQFOXGLQJ�WKH�DSSURSULDWH�SODQQLQJ�DXWKRULW\�

� ���� $Q\� SHUVRQ� DJJULHYHG� E\� VXFK� GHFLVLRQ� PD\�� ZLWKLQ� RQH� PRQWK� IURP� WKH�
GDWH�RI�FRPPXQLFDWLRQ�RI�WKH�GHFLVLRQ��DSSHDO�WR�WKH�'LUHFWRU�RU�WKH�&KHQQDL�0HWURSROLWDQ�
'HYHORSPHQW�$XWKRULW\��DV� WKH�FDVH�PD\�EH�DQG� WKH�VDPH�VKDOO�EH�GLVSRVHG�RII� LQ�VXFK�
PDQQHU��DV�PD\�EH�SUHVFULEHG��

� ����$Q\�SHUVRQ�DJJULHYHG�E\�WKH�GHFLVLRQ�RI�WKH�'LUHFWRU�RU�&KHQQDL�0HWURSROLWDQ�
'HYHORSPHQW�$XWKRULW\��DV�WKH�FDVH�PD\�EH��PD\�DSSHDO�WR�WKH�*RYHUQPHQW�LQ�VXFK�IRUP��LQ�
VXFK�PDQQHU�DQG�ZLWKLQ�VXFK�SHULRG��DV�PD\�EH�SUHVFULEHG�

� ����2Q� UHFHLSW�RI� DQ�DSSHDO�XQGHU� VXE�VHFWLRQ� ����� WKH�*RYHUQPHQW� VKDOO�� DIWHU�
JLYLQJ�WKH�DSSHOODQW�DQ�RSSRUWXQLW\�RI�EHLQJ�KHDUG��SDVV�VXFK�RUGHU�DV�WKH\�WKLQN�¿�W�

���/�� 5HYLVLRQ� E\� +LJK� &RXUW�² $Q\� SHUVRQ� DJJULHYHG� E\� DQ� RUGHU� RI� WKH�
*RYHUQPHQW�PD\��ZLWKLQ�D�SHULRG�RI�VL[W\�GD\V�IURP�WKH�GDWH�RQ�ZKLFK�D�FRS\�RI�WKH�RUGHU�
ZDV�FRPPXQLFDWHG�WR�KLP��¿�OH�DQ�DSSOLFDWLRQ�IRU�UHYLVLRQ�RI�VXFK�RUGHU�WR�WKH�+LJK�&RXUW��

3URYLGHG� WKDW� WKH�+LJK�&RXUW�PD\�ZLWKLQ�D� IXUWKHU�SHULRG�RI� WKLUW\�GD\V�HQWHUWDLQ�DQ�
DSSOLFDWLRQ�PDGH�DIWHU�WKH�VDLG�SHULRG�RI�VL[W\�GD\V��LI�LW�LV�VDWLV¿�HG�WKDW�WKH�SHWLWLRQHU�KDG�
VXI¿�FLHQW�FDXVH�IRU�QRW�PDNLQJ�WKH�DSSOLFDWLRQ�ZLWKLQ�WKH�VDLG�SHULRG�RI�VL[W\�GD\V�

���0� 3UHSDUDWLRQ�RI�¿�QDO�VFKHPH�² 7KH�GHVLJQDWHG�RI¿�FHU�VKDOO� LQ�SUHSDULQJ�WKH�
¿�QDO�VFKHPH��DIWHU�JLYLQJ�QRWLFH�WR�WKH�ODQG�RZQHUV�FRYHUHG�LQ�WKH�VFKHPH��LQ�VXFK�PDQQHU�
DV�PD\�EH�SUHVFULEHG�²

� �D�� GH¿�QH�DQG�GHPDUFDWH� WKH�DUHDV�DOORWWHG� IRU� YDULRXV�SXUSRVHV�DQG� WKH� ¿�QDO�
SORWV��
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� �E��GHWHUPLQH�WKH�H[WHQW�RI�¿�QDO�SORWV�WR�EH�DOORWWHG�WR�WKH�ODQG�RZQHUV�

� �F��SURYLGH�IRU�DQ\�WRWDO�RU�SDUWLDO�WUDQVIHU�RI�GHYHORSPHQW�ULJKWV�LQ�DQ�RULJLQDO�SORW�
RU�¿�QDO�SORW�

� �G��GHWHUPLQH�WKH�SHULRG�ZLWKLQ�ZKLFK�WKH�ZRUNV�SURYLGHG�LQ�WKH�VFKHPH�VKDOO�EH�
FRPSOHWHG�E\�WKH�DSSURSULDWH�SODQQLQJ�DXWKRULW\�RU�DQ\�RWKHU�SXEOLF�DXWKRULW\�

� �H��HVWLPDWH�ZLWK�UHIHUHQFH�WR�WKH�FODLPV�PDGH�EHIRUH�KLP�IRU�FRPSHQVDWLRQ�WR�EH�
SDLG�WR�DQ\�ODQG�RZQHU�IRU�KLV�ULJKW�LQMXULRXVO\�DIIHFWHG�EHFDXVH�RI�WKH�VFKHPH�

� �I�� GHWHUPLQH�ZKHWKHU� WKH�DUHDV�DOORWWHG�RU� UHVHUYHG� IRU� SXEOLF� SXUSRVHV�RU� IRU�
GHYHORSPHQW�E\�WKH�DSSURSULDWH�SODQQLQJ�DXWKRULW\�DUH�EHQH¿�FLDO�ZKROO\�RU�SDUWO\�WR�WKH�ODQG�
RZQHUV�RU�UHVLGHQWV�LQ�WKH�VFKHPH�DUHD�

� �J�� GHWHUPLQH� WKH� FRQWULEXWLRQV� WR� EH� OHYLHG� RQ� HDFK� SORW� LQFOXGHG� LQ� WKH� ¿�QDO�
VFKHPH��DQG�

� �K��GR�VXFK�RWKHU�DFWV�DV�PD\�EH�SUHVFULEHG�

���1� $SSURYDO�E\�*RYHUQPHQW�²�����7KH�GHVLJQDWHG�RI¿�FHU�VKDOO�VXEPLW� WKH�¿�QDO�
VFKHPH�WR�WKH�*RYHUQPHQW�WKURXJK�WKH�'LUHFWRU�RU�WKH�&KHQQDL�0HWURSROLWDQ�'HYHORSPHQW�
$XWKRULW\��DV�WKH�FDVH�PD\�EH��IRU�DSSURYDO�ZLWKLQ�WZHOYH�PRQWKV�IURP�WKH�GDWH�RI�SXEOLFDWLRQ�
RI�QRWLFH�XQGHU�VHFWLRQ����+�RU�ZLWKLQ�VXFK�IXUWKHU�WLPH��QRW�H[FHHGLQJ�VL[�PRQWKV��DV�PD\�
EH�DOORZHG�E\�WKH�*RYHUQPHQW�

([SODQDWLRQ�²�)RU�WKH�SXUSRVH�RI�FDOFXODWLQJ�WKH�WLPH�OLPLW��WKH�SHULRG�GXULQJ�ZKLFK�
DQ�DSSHDO�KDV�EHHQ�SHQGLQJ�EHIRUH�WKH�'LUHFWRU�RU�WKH�&KHQQDL�0HWURSROLWDQ�'HYHORSPHQW�
$XWKRULW\��DV�WKH�FDVH�PD\�EH��DQG�WKH�*RYHUQPHQW�VKDOO�EH�H[FOXGHG��

� ����7KH�*RYHUQPHQW�PD\��ZLWKLQ�WKUHH�PRQWKV�IURP�WKH�GDWH�RI�UHFHLSW�RI�WKH�¿�QDO�
VFKHPH�� HLWKHU� DSSURYH� WKH� VDLG� VFKHPH�ZLWK� RU� ZLWKRXW� VXFK�PRGL¿�FDWLRQV� DV�PD\� EH�
FRQVLGHUHG�QHFHVVDU\�RU�PD\�UHWXUQ�WKH�VDLG�VFKHPH�WR�WKH�DSSURSULDWH�SODQQLQJ�DXWKRULW\�
WR�PRGLI\�WKH�VFKHPH�RU�WR�SUHSDUH�IUHVK�VFKHPH�LQ�DFFRUGDQFH�ZLWK�VXFK�GLUHFWLRQ�DV�WKH�
*RYHUQPHQW�PD\�LVVXH�LQ�WKLV�EHKDOI��7KH�DSSURSULDWH�SODQQLQJ�DXWKRULW\�VKDOO�PRGLI\�WKH�
VFKHPH�RU� SUHSDUH�D� IUHVK� VFKHPH�DV�GLUHFWHG�E\� WKH�*RYHUQPHQW�DQG� VXEPLW� LW� WR� WKH�
*RYHUQPHQW�IRU�DSSURYDO�

3URYLGHG�WKDW�WKH�&KHQQDL�0HWURSROLWDQ�'HYHORSPHQW�$XWKRULW\�VKDOO�VXEPLW�LW�GLUHFWO\�
WR�WKH�*RYHUQPHQW�

���2� &RPLQJ�LQWR�RSHUDWLRQ�RI�WKH�VFKHPH�²�����7KH�DSSURYDO�RI�WKH�*RYHUQPHQW�
IRU� WKH�VFKHPH�VKDOO�EH�SXEOLVKHG�E\�QRWL¿�FDWLRQ� LQ� WKH�7DPLO�1DGX�*RYHUQPHQW�*D]HWWH�
DQG�LQ�WZR�OHDGLQJ�GDLO\�QHZVSDSHUV�LQ�WKDW�DUHD�RI�ZKLFK�DW�OHDVW�RQH�VKDOO�EH�LQ�7DPLO�DQG�
VXFK�QRWL¿�FDWLRQ�VKDOO�VWDWH�WKH�SODFH�DQG�WLPH�DW�ZKLFK�WKH�VDLG�VFKHPH�VKDOO�EH�RSHQ�WR�
WKH�LQVSHFWLRQ�RI�WKH�SXEOLF��

� ����$�QRWL¿�FDWLRQ�SXEOLVKHG�XQGHU�VXE�VHFWLRQ�����VKDOO�EH�WKH�FRQFOXVLYH�HYLGHQFH�
WKDW� WKH� VFKHPH� KDV� EHHQ� GXO\�PDGH� DQG� DSSURYHG�� 7KH� VDLG� VFKHPH� VKDOO� FRPH� LQWR�
RSHUDWLRQ�IURP�WKH�GDWH�RI�SXEOLFDWLRQ�RI�WKH�DSSURYDO�LQ�WKH�7DPLO�1DGX�*RYHUQPHQW�*D]HWWH�

� ����2Q�WKH�GDWH�RI�FRPLQJ�LQWR�RSHUDWLRQ�RI�WKH�VFKHPH�²

� � �D�� DOO� ODQGV� UHTXLUHG� E\� WKH� DSSURSULDWH� SODQQLQJ� DXWKRULW\� HLWKHU� IRU� LWV�
GHYHORSPHQWV�RU�IRU�DQ\�DXWKRULW\�VXFK�DV�*RYHUQPHQW�GHSDUWPHQWV��ORFDO�DXWKRULW\��SXEOLF�
VHFWRU�XQGHUWDNLQJV��VKDOO��XQOHVV�RU�RWKHUZLVH�GHWHUPLQHG�LQ�VXFK�VFKHPH��YHVW�DEVROXWHO\�
LQ�WKH�DSSURSULDWH�SODQQLQJ�DXWKRULW\�IUHH�IURP�DOO�HQFXPEUDQFHV�

� � �E�� DOO� ULJKWV� LQ� WKH� RULJLQDO� SORWV� ZKLFK� KDYH� EHHQ� UHFRQVWLWXWHG� LQWR� ¿�QDO�
SORWV�VKDOO�FHDVH�WR�H[LVW�DQG�WKH�¿�QDO�SORW�VKDOO�EHFRPH�VXEMHFW�WR�WKH�ULJKWV�VHWWOHG�E\�WKH�
GHVLJQDWHG�RI¿�FHU�
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� � �F��WKH�DSSURSULDWH�SODQQLQJ�DXWKRULW\�VKDOO�KDQG�RYHU�WKH�SRVVHVVLRQ�RI�WKH�
¿�QDO�SORWV�WR�WKH�RZQHUV�WR�ZKRP�WKH\�DUH�DOORWWHG�LQ�WKH�¿�QDO�VFKHPH�DQG�LVVXH�D�FHUWL¿�FDWH�
RI�DOORWPHQW�LQ�WKH�DOORWWHHV�QDPH�

� �G��DOO�WKH�*RYHUQPHQW�ODQGV�LQFOXGLQJ�ODQGV�EHORQJLQJ�WR�ORFDO�DXWKRULWLHV��SXEOLF�
VHFWRU�XQGHUWDNLQJV��WHPSOHV��ZLWKLQ�WKH�VFKHPH�DUHD�ZKLFK�DUH�UHTXLUHG�E\�WKH�DSSURSULDWH�
SODQQLQJ� DXWKRULW\� VKDOO� VWDQG� WUDQVIHUUHG� WR� WKH� DSSURSULDWH� SODQQLQJ� DXWKRULW\� IRU� WKH�
SXUSRVH�RI�GHYHORSPHQW�

���3� (QIRUFHPHQW�RI�WKH�VFKHPH�²�����7KH�DSSURSULDWH�SODQQLQJ�DXWKRULW\�VKDOO��DIWHU�
FRPLQJ�LQWR�RSHUDWLRQ�RI�WKH�VFKHPH��HQIRUFH�WKH�VFKHPH�E\�WDNLQJ�DSSURSULDWH�PHDVXUHV�
DV�PD\�EH�UHTXLUHG��LQFOXGLQJ�HYLFWLRQ��UHPRYDO�RI�VWUXFWXUHV�RU�EXLOGLQJV�LQ�FRQWUDYHQWLRQ�RI�
WKH�VFKHPH��ORFNLQJ�DQG�VHDOLQJ�DQG�UHFRYHU�WKH�FRVW�LQFXUUHG�E\�WKH�DSSURSULDWH�SODQQLQJ�
DXWKRULW\�LQ�VXFK�PDQQHU�DV�PD\�EH�SUHVFULEHG�

� ����7KH�DSSURSULDWH�SODQQLQJ�DXWKRULW\�VKDOO�XWLOLVH�WKH�SURFHHGV�IURP�WKH�VDOH�RI�
ODQG�UHIHUUHG�WR�LQ�VHFWLRQ����'��IRU�WKH�SXUSRVH�RI�SURYLGLQJ�FRPSHQVDWLRQ�DQG�LQIUDVWUXFWXUH�
IDFLOLWLHV�DV�PD\�EH�UHTXLUHG�

���4� 9DULDWLRQ�WR�WKH�VFKHPH�²�����,I� WKH�DSSURSULDWH�SODQQLQJ�DXWKRULW\��DIWHU�WKH�
¿�QDO�VFKHPH�KDV�FRPH�LQWR�RSHUDWLRQ��HLWKHU�VXR�PRWWR�RU�RQ�DSSOLFDWLRQ�E\�D�ODQG�RZQHU��
FRQVLGHUV�WKDW�WKH�VFKHPH�LV�GHIHFWLYH�RQ�DFFRXQW�RI�DQ\�HUURU��LUUHJXODULW\�RU�LQ¿�UPLW\��LW�PD\�
UHTXHVW�WKH�*RYHUQPHQW�IRU�DSSURSULDWH�PRGL¿�FDWLRQ�RI�WKH�VFKHPH�

3URYLGHG�WKDW� WKH�&KHQQDL�0HWURSROLWDQ�'HYHORSPHQW�$XWKRULW\��PD\�GLUHFWO\� UHTXHVW�
WKH�*RYHUQPHQW�IRU�PRGL¿�FDWLRQ�RI�WKH�VFKHPH��

3URYLGHG�IXUWKHU� WKDW�DQ\�UHTXHVW� IRU� IXUWKHU�PRGL¿�FDWLRQ�RI� WKH�VFKHPH�VKDOO�QRW�EH�
HQWHUWDLQHG�E\�WKH�*RYHUQPHQW�

� ���� 2Q� UHFHLSW� RI� VXFK� UHTXHVW� IURP� WKH� DSSURSULDWH� SODQQLQJ� DXWKRULW\�� WKH�
*RYHUQPHQW� PD\�� LI� VDWLV¿�HG�� PRGLI\� WKH� VFKHPH� E\� SXEOLVKLQJ� WKH� PRGL¿�FDWLRQ� LQ� WKH�
7DPLO�1DGX�*RYHUQPHQW�*D]HWWH�DQG�LQ�WZR�OHDGLQJ�GDLO\�QHZVSDSHUV�LQ�WKDW�DUHD�RI�ZKLFK�
DW�OHDVW�RQH�VKDOO�EH�LQ�7DPLO�

� ���� 1RWZLWKVWDQGLQJ� DQ\WKLQJ� FRQWDLQHG� LQ� WKH� VXE�VHFWLRQV� ���� DQG� ����� D� ¿�QDO�
VFKHPH�PD\� EH� YDULHG� RU� UHYRNHG� E\� D� VXEVHTXHQW� VFKHPH� SUHSDUHG� DQG� DSSURYHG� LQ�
DFFRUGDQFH�ZLWK�WKLV�$FW�

���5��&HVVDWLRQ�RI�DSSOLFDWLRQ�RI�ORFDO�ERG\�$FW�²�����7KH�*RYHUQPHQW�PD\�GLUHFW�
WKDW� DQ\� SRZHUV� RU� IXQFWLRQV� H[HUFLVDEOH� E\� WKH� ORFDO� DXWKRULW\� XQGHU� WKH� ORFDO� ERG\�$FW�
ZLWKLQ�WKH�ODQG�SRROLQJ�DUHD�GHYHORSPHQW�VFKHPH�VKDOO�EH�WUDQVIHUUHG�WR��DQG�SHUIRUPHG�E\��
WKH�DSSURSULDWH�SODQQLQJ�DXWKRULW\�XQGHU�WKH�VDLG�$FW�IRU�VXFK�SHULRG�DQG�IRU�VXFK�SXUSRVHV�
DV�PD\�EH�QRWL¿�HG��LQ�UHODWLRQ�WR�VXFK�ODQG�SRROLQJ�DUHD�GHYHORSPHQW�VFKHPH��

([SODQDWLRQ�²�)RU�WKH�SXUSRVH�RI�WKLV�VHFWLRQ�²�

�D��³ORFDO�DXWKRULW\´�PHDQV�²

� �L�� DQ\�0XQLFLSDO�&RUSRUDWLRQ�HVWDEOLVKHG�XQGHU�DQ\� ODZ�IRU� WKH� WLPH�EHLQJ� LQ�
IRUFH��

� �LL�� D�0XQLFLSDO�&RXQFLO� FRQVWLWXWHG�XQGHU� WKH�7DPLO�1DGX�'LVWULFW�0XQLFLSDOLW\�
$FW��������7DPLO�1DGX�$FW�9�RI��������

� �LLL�� D�'LVWULFW�3DQFKD\DW�RU�D�3DQFKD\DW�8QLRQ�&RXQFLO�RU�D�9LOODJH�3DQFKD\DW�
FRQVWLWXWHG�XQGHU�WKH�7DPLO�1DGX�3DQFKD\DWV�$FW��������7DPLO�1DGX�$FW����RI��������DQG�
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� �LY�� D� %RDUG� FRQVWLWXWHG� XQGHU� WKH� 7DPLO� 1DGX� :DWHU� 6XSSO\� DQG� 'UDLQDJH�
%RDUG�$FW��������7DPLO�1DGX�$FW���RI�������RU�WKH�&KHQQDL�0HWURSROLWDQ�:DWHU�6XSSO\�DQG�
6HZHUDJH�$FW��������7DPLO�1DGX�$FW����RI�������

� � �E�� ³ORFDO�ERG\�$FW´�PHDQV�²

� �L�� 7KH�&KHQQDL�&LW\�0XQLFLSDO�&RUSRUDWLRQ� �$FW������� �7DPLO�1DGX�$FW� ,9�RI�
������

� �LL�� 7KH� 0DGXUDL� &LW\� 0XQLFLSDO� &RUSRUDWLRQ� � $FW�� ����� �7DPLO� 1DGX� $FW
���RI�������

� �LLL�� 7KH� &RLPEDWRUH� &LW\� 0XQLFLSDO� &RUSRUDWLRQ� $FW�� ����� �7DPLO� 1DGX� $FW
���RI�������

� �LY�� 7KH� 7LUXFKLUDSSDOOL� &LW\� 0XQLFLSDO� &RUSRUDWLRQ�$FW�� ����� �7DPLO� 1DGX�$FW
���RI�������

� �Y�� 7KH� 7LUXQHOYHOL� &LW\� 0XQLFLSDO� &RUSRUDWLRQ� $FW�� ����� �7DPLO� 1DGX� $FW
���RI�������

� �YL�� 7KH� 6DOHP� &LW\� 0XQLFLSDO� &RUSRUDWLRQ� $FW�� ����� �7DPLO� 1DGX� $FW
���RI�������

� �YLL�� 7KH� 7LUXSSXU� &LW\� 0XQLFLSDO� &RUSRUDWLRQ� $FW�� ����� �7DPLO� 1DGX� $FW
��RI�������

� �YLLL��7KH�(URGH�&LW\�0XQLFLSDO�&RUSRUDWLRQ�$FW��������7DPLO�1DGX�$FW���RI�������

� �L[�� 7KH� 9HOORUH� &LW\� 0XQLFLSDO� &RUSRUDWLRQ� $FW�� ����� �7DPLO� 1DGX� $FW
���RI�������

� �[�� 7KH�7KRRWKXNXGL�&LW\�0XQLFLSDO�&RUSRUDWLRQ�$FW��������7DPLO�1DGX�$FW����RI�
������

� �[L�� 7KH�7KDQMDYXU�&LW\�0XQLFLSDO�&RUSRUDWLRQ�$FW��������7DPLO�1DGX�$FW����RI�
������

� �[LL�� 7KH�'LQGLJXO� &LW\�0XQLFLSDO� &RUSRUDWLRQ�$FW�� ����� �7DPLO� 1DGX�$FW� ��� RI�
������

� �[LLL��7KH�7DPLO�1DGX�'LVWULFW�0XQLFLSDOLWLHV�$FW��������7DPLO�1DGX�$FW�9�RI�������

� �[LY��7KH�7DPLO�1DGX�3DQFKD\DWV�$FW��������7DPLO�1DGX�$FW����RI�������

� �[Y�� 7KH�7DPLO�1DGX�:DWHU�6XSSO\�DQG�'UDLQDJH�%RDUG�$FW��������7DPLO�1DGX�$FW�
��RI�������DQG

� �[YL��7KH� &KHQQDL� 0HWURSROLWDQ� :DWHU� 6XSSO\� DQG� 6HZHUDJH� $FW�� �����
�7DPLO�1DGX�$FW����RI������

����$IWHU�WKH�H[SLU\�RI�WKH�SHULRG�QRWL¿�HG�XQGHU��VXE�VHFWLRQ�����DOO�DVVHWV�DQG�IDFLOLWLHV�
VXFK� DV� SXEOLF� VWUHHW�� GULQNLQJ� ZDWHU� DQG� VHZHUDJH� V\VWHP�� VWUHHW� OLJKW� DQG� VXFK� RWKHU�
IDFLOLWLHV�FUHDWHG�E\�WKH�DSSURSULDWH�SODQQLQJ�DXWKRULW\�RU�WKH�GHVLJQDWHG�RI¿�FHU�LQ�WKH�VFKHPH�
DUHD�VKDOO�DXWRPDWLFDOO\�EH�YHVWHG�ZLWK�WKH�ORFDO�DXWKRULW\�UHIHUUHG�WR�LQ�VXE�VHFWLRQ�����
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���6��5HFRYHU\�RI�DUUHDUV�²�����$Q\�VXP�GXH�WR�WKH�DSSURSULDWH�SODQQLQJ�DXWKRULW\�

XQGHU�WKLV�$FW�RU�DQ\�UXOH�RU�UHJXODWLRQ�PDGH�WKHUHXQGHU�VKDOO�EH�D�¿�UVW�FKDUJH�RQ�WKH�SORW�

RQ�ZKLFK�LW�LV�GXH��VXEMHFW�WR�WKH�SD\PHQW�RI�ODQG�UHYHQXH��LI�DQ\��GXH�WR�WKH�*RYHUQPHQW�

WKHUHRQ�

� ����$Q\�VXP�GXH�WR�WKH�DSSURSULDWH�SODQQLQJ�DXWKRULW\�XQGHU�WKLV�$FW�RU�DQ\�UXOH�RU�

UHJXODWLRQ�PDGH�WKHUHXQGHU�ZKLFK�LV�QRW�SDLG�RQ�GHPDQG�RQ�WKH�GD\�RQ�ZKLFK�LW�EHFRPHV�

GXH�RU�RQ�WKH�GD\�¿�[HG�E\�WKH�DSSURSULDWH�SODQQLQJ�DXWKRULW\�VKDOO�EH�UHFRYHUHG�DV�DQ�DUUHDU�

RI�ODQG�UHYHQXH�

���7� ([HFXWLRQ�RI�ZRUNV�LQ�WKH�VFKHPH�E\�DSSURSULDWH�SODQQLQJ�DXWKRULW\�²�����

7KH�DSSURSULDWH�SODQQLQJ�DXWKRULW\�VKDOO�FRPSOHWH�DOO� WKH�ZRUNV� LQ� WKH�VFKHPH�ZLWKLQ� WKH�

SHULRG�VWLSXODWHG�XQGHU�VHFWLRQ����0�

� ����,I�WKH�SODQQLQJ�DXWKRULW\�IDLOV�WR�FRPSOHWH�WKH�ZRUN�ZLWKLQ�WKH�SHULRG�VWLSXODWHG�

RU�WKH�H[WHQGHG�SHULRG��WKH�*RYHUQPHQW�PD\��QRWZLWKVWDQGLQJ�DQ\WKLQJ�FRQWDLQHG�LQ�VXE�

VHFWLRQ������UHTXLUH�WKH�DSSURSULDWH�SODQQLQJ�DXWKRULW\�WR�FRPSOHWH�WKH�ZRUNV�ZLWKLQ�D�IXUWKHU�

SHULRG�DV�WKH\�PD\�FRQVLGHU�UHDVRQDEOH�RU�DSSRLQW�DQ�RI¿�FHU�WR�FRPSOHWH�VXFK�ZRUNV�´�

� ���8�� &KHQQDL� 0HWURSROLWDQ� 'HYHORSPHQW� $XWKRULW\� WR� VXEPLW� UHSRUW� RQ�

FHUWDLQ�PDWWHUV� WR�*RYHUQPHQW�²�,Q�FDVHV�ZKHUH� WKH�DSSURSULDWH�SODQQLQJ�DXWKRULW\� LV�

WKH�&KHQQDL�0HWURSROLWDQ�'HYHORSPHQW�$XWKRULW\��DOO�PDWWHUV�UHODWLQJ�WR�WKH�VFKHPH�VKDOO�EH�

VXEPLWWHG�E\�WKH�&KHQQDL�0HWURSROLWDQ�'HYHORSPHQW�$XWKRULW\�GLUHFWO\�WR�WKH�*RYHUQPHQW��

��� ,Q� VHFWLRQ� ��� RI� WKH� SULQFLSDO� $FW�� IRU� WKH� H[SUHVVLRQ� ³WKH� QRWLFH� LQ� WKH�

7DPLO� 1DGX� *RYHUQPHQW� *D]HWWH� XQGHU� VHFWLRQ� ��´�� WKH� H[SUHVVLRQ� ³WKH� QRWLFH� LQ� WKH�

³7DPLO�1DGX�*RYHUQPHQW�*D]HWWH�XQGHU�VHFWLRQ����RU�VHFWLRQ����$´�VKDOO�EH�VXEVWLWXWHG�

$PHQGPHQW�RI�
VHFWLRQ����

��� ,Q� VHFWLRQ� ��� RI� WKH� SULQFLSDO� $FW�� IRU� WKH� H[SUHVVLRQ� ³WKH� QRWLFH� LQ� WKH�
7DPLO� 1DGX� *RYHUQPHQW� *D]HWWH� XQGHU� VHFWLRQ� ��´�� WKH� H[SUHVVLRQ� ³WKH� QRWLFH� LQ� WKH�
7DPLO�1DGX�*RYHUQPHQW�*D]HWWH�XQGHU�VHFWLRQ����RU�VHFWLRQ����$´�VKDOO�EH�VXEVWLWXWHG�

$PHQGPHQW�RI�
VHFWLRQ����

���,Q�VHFWLRQ����RI�WKH�SULQFLSDO�$FW�LQFOXGLQJ�WKH�PDUJLQDO�KHDGLQJ��IRU�WKH�H[SUHVVLRQ�

³GHWDLOHG� GHYHORSPHQW� SODQ´� LQ� WZR� SODFHV� ZKHUH� LW� RFFXUV�� WKH� H[SUHVVLRQ� ³GHWDLOHG�

GHYHORSPHQW�SODQ�DQG�ODQG�SRROLQJ�DUHD�GHYHORSPHQW�VFKHPH´�VKDOO�EH�VXEVWLWXWHG�

$PHQGPHQW�RI�
VHFWLRQ����

����,Q�VHFWLRQ�����RI�WKH�SULQFLSDO�$FW�� LQ�VXE�VHFWLRQ������IRU�FODXVH��M��� WKH�IROORZLQJ�

FODXVHV�VKDOO�EH�VXEVWLWXWHG��QDPHO\�²

$PHQGPHQW�RI�
VHFWLRQ�����

� ³�M��WKH�IRUP�DQG�FRQWHQWV�RI�WKH�UHJLRQDO�SODQ��PDVWHU�SODQ��GHWDLOHG�GHYHORSPHQW�

SODQ�� QHZ� WRZQ� GHYHORSPHQW� SODQ� DQG� ODQG� SRROLQJ� DUHD� GHYHORSPHQW� VFKHPH� DQG� WKH�

SURFHGXUH� WR�EH� IROORZHG� LQ�FRQQHFWLRQ�ZLWK� WKH�SUHSDUDWLRQ��VXEPLVVLRQ�DQG�DSSURYDO�RI�

VXFK�SODQV�DQG�VFKHPH�DQG�WKH�IRUP�DQG�WKH�PDQQHU�RI�SXEOLFDWLRQ�RI�WKH�QRWLFHV�UHODWLQJ�WR�

VXFK�SODQV�DQG�VFKHPH�

� �MM�� GXWLHV� RI� WKH� GHVLJQDWHG� RI¿�FHU� DQG� WKH� PDQQHU� RI� UHFRQVWLWXWLRQ� RI� SORWV��

DOORWPHQW�RI�¿�QDO�SORWV��LQFRUSRUDWLRQ�RI�WKH�OHJDO�ULJKWV�VHWWOHG�LQ�WKH�¿�QDO�VFKHPH�LQ�WKH�ODQG�

UHJLVWHUV�RI�WKH�5HYHQXH�GHSDUWPHQW�

� �MMM��HVWLPDWHG�FRVW�RI�WKH�VFKHPH��¿�QDQFLDO�DFFRXQW�IRU�WKH�VFKHPH�VXFK�DV�HVFURZ�

DFFRXQW��IRU�WKH�SUHSDUDWLRQ��DSSURYDO�DQG�HIIHFWLYH�LPSOHPHQWDWLRQ�RI�WKH�VFKHPH�´�
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/DQG�SRROLQJ�RU�ODQG�UH�DGMXVWPHQW�LV�D�ZD\�RI�FRQVROLGDWLQJ�ODQG�IRU�GHYHORSPHQW�RI�SURMHFWV�E\�PDNLQJ�
ODQG�RZQHUV�DV�SDUWQHUV�LQ�GHYHORSPHQW��7KLV�VFKHPH�FDQ�DOVR�EH�DQ�DOWHUQDWLYH�WR�WKH�WLPH�FRQVXPLQJ�DQG�
FRQWHQWLRXV� ODQG�DFTXLVLWLRQ�SURFHGXUHV�� �7DPLO�1DGX� LV�D� UDSLGO\�XUEDQL]LQJ�DQG� LQGXVWULDOO\�SURJUHVVLYH�
6WDWH�ZLWK�D�JURZLQJ�QHHG�IRU�KRXVLQJ�DV�ZHOO�DV�LQIUDVWUXFWXUH��,Q�RUGHU�WR�ERRVW�WKH�HFRQRPLF�DQG�VRFLDO�
GHYHORSPHQW�DSDUW�IURP�RUGHUO\�DQG�SODQQHG�VSDWLDO�GHYHORSPHQWV�LQ�WKH�6WDWH�DQG�WR�VKDUH�WKH�EHQH¿�WV�RI�
VXFK�GHYHORSPHQW�ZLWK�ODQG�RZQHUV��LW�LV�SURSRVHG�WR�LQWURGXFH�/DQG�3RROLQJ�$UHD�'HYHORSPHQW�6FKHPH�
DV�DQ�DOWHUQDWLYH�WR�WKH�SUHVHQW�PRGHV�RI� ODQG�DFTXLVLWLRQ� LQ�RUGHU�WR�PHHW�WKH� ODQG�UHTXLUHPHQWV�IRU� WKH�
GHYHORSPHQWDO� DFWLYLWLHV� RI� WKH�6WDWH�� �7R� JLYH� HIIHFW� WR� WKH� DERYH�GHFLVLRQ�� WKH�*RYHUQPHQW� GHFLGHG� WR�
DPHQG�WKH�7DPLO�1DGX�7RZQ�DQG�&RXQWU\�3ODQQLQJ�$FW��������7DPLO�1DGX�$FW����RI�������VXLWDEO\��

���7KH�%LOO�VHHNV�WR�JLYH�HIIHFW�WR�WKH�DERYH�GHFLVLRQ�

� � 2��3$11((56(/9$0�
� � 'HSXW\�&KLHI�0LQLVWHU�


