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sell or the solicitation of an offer to buy nor shall there be any sale of these securities in any jurisdiction in which such offer, solicitation, or sale would be unlawful prior to registration or qualification under the securities laws of such jurisdiction.
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THE BONDS ARE INITIALLY OFFERED ONLY TO PERSONS WHO MEET THE DEFINITION OF “QUALIFIED INSTITUTIONAL
BUYER” (WITHIN THE MEANING OF RULE 144A UNDER THE SECURITIES ACT OF 1933) OR “ACCREDITED INVESTOR” (AS
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In the opinion of Bond Counsel, interest on the Bonds will be excludable from gross income for federal income tax purposes under
existing law, subject to the matters described under “TAX MATTERS.” See “TAX MATTERS — Tax Exemption” for a discussion of Bond
Counsel’s opinion.
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Dated Date: Delivery Date (defined below) Due: September 15, as shown on the inside cover

The City of Decatur, Texas, Special Assessment Revenue Bonds, Series 2025 (Paloma Trails Public Improvement District Improvement
Area #1 Project) (the “Bonds”), are being issued by the City of Decatur, Texas (the “City”). The Bonds will be issued in fully registered form,
without coupons, in authorized denominations of $100,000 of principal amount and any integral multiple of $1,000 in excess thereof. The Bonds
will bear interest at the rates set forth on the inside cover page hereof, and such interest will be calculated on the basis of a 360-day year of
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York. No physical delivery of the Bonds will be made to the beneficial owners thereof. For so long as the book-entry only system is maintained,
the principal of and interest on the Bonds will be paid from the sources described herein by Wilmington Trust, National Association, as trustee
(the “Trustee”), to DTC as the registered owner thereof. See “BOOK-ENTRY ONLY SYSTEM.”

The Bonds are being issued by the City pursuant to the Public Improvement District Assessment Act, Subchapter A of Chapter 372, Texas
Local Government Code, as amended (the “PID Act”), an ordinance to be adopted by the City Council of the City (the “City Council”), and an
Indenture of Trust to be entered into by and between the City and the Trustee (the “Indenture”). Capitalized terms not otherwise defined
herein shall have the meanings assigned to them in the Indenture.

Proceeds of the Bonds will be used for the purposes of (i) paying a portion of the Actual Costs of the Improvement Area #1 Projects,
(ii) paying the District Formation Costs allocable to Improvement Area #1, and (iii) paying the Bond Issuance Costs, including funding a reserve
fund and paying a portion of the interest on the Bonds during the period of construction and acquisition of the Improvement Area #1 Projects,
and other costs related to the issuance of the Bonds. See “THE IMPROVEMENT AREA #1 PROJECTS” and “APPENDIX B — Form of Indenture.”

The Bonds, when issued and delivered, will constitute valid and binding special, limited obligations of the City payable solely from and
secured by a first lien on and pledge of the Trust Estate, consisting primarily of Assessments expected to be levied against Assessed Property
in Improvement Area #1 of the District in accordance with a Service and Assessment Plan, all to the extent and upon the conditions described
in the Indenture. The Bonds are not payable from funds raised or to be raised from taxation. See “SECURITY FOR THE BONDS.”

The Bonds are subject to redemption at the times, in the amounts, and at the redemption prices more fully described under the subcaption
“DESCRIPTION OF THE BONDS - Redemption Provisions.”

The Bonds involve a significant degree of risk, are speculative in nature, and are not suitable for all investors. The
Underwriter is limiting this offering to Qualified Institutional Buyers and Accredited Investors. The limitation of the initial
offering to Qualified Institutional Buyers and Accredited Investors does not denote restrictions on transfers in any secondary
market for the Bonds. Prospective purchasers should carefully evaluate the risks and merits of an investment in the Bonds,
should consult with their legal and financial advisors before considering a purchase of the Bonds, and should be willing to bear
the risks of loss of their investment in the Bonds. The Bonds are not credit enhanced or rated and no application has been made
for a rating on the Bonds. See “BONDHOLDERS’ RISKS.”

THE BONDS ARE SPECIAL, LIMITED OBLIGATIONS OF THE CITY PAYABLE SOLELY FROM PLEDGED REVENUES AND OTHER
ASSETS COMPRISING THE TRUST ESTATE, AS AND TO THE EXTENT PROVIDED IN THE INDENTURE. THE BONDS DO NOT GIVE RISE
TO A CHARGE AGAINST THE GENERAL CREDIT OR TAXING POWER OF THE CITY AND ARE PAYABLE SOLELY FROM THE SOURCES
IDENTIFIED IN THE INDENTURE. THE OWNERS OF THE BONDS SHALL NEVER HAVE THE RIGHT TO DEMAND PAYMENT THEREOF
OUT OF MONEY RAISED OR TO BE RAISED BY TAXATION, OR OUT OF ANY ASSETS OF THE CITY OTHER THAN THE TRUST ESTATE,
AS AND TO THE EXTENT PROVIDED IN THE INDENTURE. NO OWNER OF THE BONDS SHALL HAVE THE RIGHT TO DEMAND ANY
EXERCISE OF THE CITY’S TAXING POWER TO PAY THE PRINCIPAL OF THE BONDS OR THE INTEREST OR REDEMPTION PREMIUM,
IF ANY, THEREON. THE CITY SHALL HAVE NO LEGAL OR MORAL OBLIGATION TO PAY THE BONDS OUT OF ANY ASSETS OF THE
CITY OTHER THAN THE TRUST ESTATE. SEE “SECURITY FOR THE BONDS.”

This cover page contains certain information for quick reference only. It is not a summary of the Bonds. Investors must read this entire
Limited Offering Memorandum to obtain information essential to the making of an informed investment decision.

The Bonds are offered for delivery when, as, and if issued by the City and accepted by FMSbonds, Inc. (the “Underwriter”), subject to,
among other things, the approval of the Bonds by the Attorney General of Texas and the receipt of the opinion of Norton Rose Fulbright US
LLP, Bond Counsel, as to the validity of the Bonds and the excludability of interest thereon from gross income for federal income tax purposes.
See “APPENDIX D — Form of Opinion of Bond Counsel.” Certain legal matters will be passed upon for the City by its City Attorney, for the
Underwriter by its counsel, Orrick, Herrington & Sutcliffe LLP, and for the Developer by its counsel, Troutman Pepper Locke LLP. It is expected
that the Bonds will be delivered in book-entry form through the facilities of DTC on or about March 6, 2025 (the “Delivery Date”).

frmasnonds, Inc.
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* Preliminary, subject to change.



MATURITIES, PRINCIPAL AMOUNTS, INTEREST RATES, PRICES, YIELDS, AND CUSIP NUMBERS

CUSIP Prefix:
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CITY OF DECATUR, TEXAS,
(a municipal corporation of the State of Texas located in Wise County)
SPECIAL ASSESSMENT REVENUE BONDS, SERIES 2025
(PALOMA TRAILS PUBLIC IMPROVEMENT DISTRICT IMPROVEMENT AREA #1 PROJECT)

$ % Term Bonds, Due September 15, 20__, Priced to Yield %; CUSIP Suffix;: @ ®©
$ 9% Term Bonds, Due September 15, 20_, Priced to Yield %; CUSIP Suffix: _ @ ®@©
$ 9% Term Bonds, Due September 15, 20_, Priced to Yield %; CUSIP Suffix: _ @ ®@©

@

@ CUSIP numbers are included solely for the convenience of owners of the Bonds. CUSIP is a registered trademark of the American Bankers
Association. CUSIP data herein is provided by CUSIP Global Services, managed on behalf of the American Bankers Association by FactSet
Research Systems Inc. This data is not intended to create a database and does not serve in any way as a substitute for the CUSIP Services.
CUSIP numbers are provided for convenience of reference only. None of the City, the City’s Financial Advisor, or the Underwriter takes any

responsibility for the accuracy of such numbers.

®  The Bonds maturing on or after September 15, 20__, are subject to redemption, in whole or in part, prior to stated maturity, at the option of
the City, on any date on or after September 15, 20_, at the redemption price of 100% of the principal amount plus accrued interest to the date

of redemption as described herein under “DESCRIPTION OF THE BONDS — Redemption Provisions.”

©  The Bonds are also subject to mandatory sinking fund redemption and extraordinary optional redemption as described herein under

“DESCRIPTION OF THE BONDS - Redemption Provisions.”
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NO DEALER, BROKER, SALESPERSON OR OTHER PERSON HAS BEEN AUTHORIZED BY THE CITY OR
THE UNDERWRITER TO GIVE ANY INFORMATION OR MAKE ANY REPRESENTATIONS, OTHER THAN
THOSE CONTAINED IN THIS LIMITED OFFERING MEMORANDUM, AND IF GIVEN OR MADE, SUCH
OTHER INFORMATION OR REPRESENTATIONS MUST NOT BE RELIED UPON AS HAVING BEEN
AUTHORIZED BY EITHER OF THE FOREGOING. THIS LIMITED OFFERING MEMORANDUM DOES NOT
CONSTITUTE AN OFFER TO SELL OR THE SOLICITATION OF AN OFFER TO BUY AND THERE SHALL
BE NO OFFER, SOLICITATION OR SALE OF THE BONDS BY ANY PERSON IN ANY JURISDICTION IN
WHICH IT IS UNLAWFUL FOR SUCH PERSON TO MAKE SUCH OFFER, SOLICITATION OR SALE.

THE INITIAL PURCHASERS ARE ADVISED THAT THE BONDS BEING OFFERED PURSUANT TO THIS
LIMITED OFFERING MEMORANDUM ARE BEING OFFERED AND SOLD ONLY TO “QUALIFIED
INSTITUTIONAL BUYERS” AS DEFINED IN RULE 144A PROMULGATED UNDER THE SECURITIES ACT
OF 1933, AS AMENDED (THE “SECURITIES ACT OF 1933”) AND “ACCREDITED INVESTORS” AS
DEFINED IN RULE 501 OF REGULATION D PROMULGATED UNDER THE SECURITIES ACT OF 1933. SEE
“LIMITATIONS APPLICABLE TO INITIAL PURCHASERS.” EACH PROSPECTIVE INITIAL PURCHASER
IS RESPONSIBLE FOR ASSESSING THE MERITS AND RISKS OF AN INVESTMENT IN THE BONDS, MUST
BE ABLE TO BEAR THE ECONOMIC AND FINANCIAL RISK OF SUCH INVESTMENT IN THE BONDS,
AND MUST BE ABLE TO AFFORD A COMPLETE LOSS OF SUCH INVESTMENT. CERTAIN RISKS
ASSOCIATED WITH THE PURCHASE OF THE BONDS ARE SET FORTH UNDER “BONDHOLDERS’
RISKS.” EACH INITIAL PURCHASER, BY ACCEPTING THE BONDS, AGREES THAT IT WILL BE DEEMED
TO HAVE MADE THE ACKNOWLEDGMENTS AND REPRESENTATIONS DESCRIBED UNDER THE
HEADING “LIMITATIONS APPLICABLE TO INITIAL PURCHASERS.”

THE UNDERWRITER HAS REVIEWED THE INFORMATION IN THIS LIMITED OFFERING
MEMORANDUM IN ACCORDANCE WITH, AND AS PART OF, ITS RESPONSIBILITIES TO INVESTORS
UNDER THE UNITED STATES FEDERAL SECURITIES LAWS AS APPLIED TO THE FACTS AND
CIRCUMSTANCES OF THIS TRANSACTION. THE INFORMATION SET FORTH HEREIN HAS BEEN
FURNISHED BY THE CITY AND OBTAINED FROM SOURCES, INCLUDING THE DEVELOPER, WHICH
ARE BELIEVED BY THE CITY AND THE UNDERWRITER TO BE RELIABLE, BUT IT IS NOT
GUARANTEED AS TO ACCURACY OR COMPLETENESS, AND IS NOT TO BE CONSTRUED AS A
REPRESENTATION OF THE UNDERWRITER. THE INFORMATION AND EXPRESSIONS OF OPINION
HEREIN ARE SUBJECT TO CHANGE WITHOUT NOTICE, AND NEITHER THE DELIVERY OF THIS
LIMITED OFFERING MEMORANDUM, NOR ANY SALE MADE HEREUNDER, SHALL, UNDER ANY
CIRCUMSTANCES, CREATE ANY IMPLICATION THAT THERE HAS BEEN NO CHANGE IN THE AFFAIRS
OF THE CITY OR THE DEVELOPER SINCE THE DATE HEREOF.

NEITHER THE CITY NOR THE UNDERWRITER MAKE ANY REPRESENTATION AS TO THE ACCURACY,
COMPLETENESS, OR ADEQUACY OF THE INFORMATION SUPPLIED BY THE DEPOSITORY TRUST
COMPANY FOR USE IN THIS LIMITED OFFERING MEMORANDUM.

THE BONDS HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, NOR HAS THE
INDENTURE BEEN QUALIFIED UNDER THE TRUST INDENTURE ACT OF 1939, IN RELIANCE UPON
EXEMPTIONS CONTAINED IN SUCH LAWS. THE REGISTRATION OR QUALIFICATION OF THE BONDS
UNDER THE SECURITIES LAWS OF ANY JURISDICTION IN WHICH THEY MAY HAVE BEEN
REGISTERED OR QUALIFIED, IF ANY, SHALL NOT BE REGARDED AS A RECOMMENDATION
THEREOF. NONE OF SUCH JURISDICTIONS, OR ANY OF THEIR AGENCIES, HAVE PASSED UPON THE
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MERITS OF THE BONDS OR THE ACCURACY OR COMPLETENESS OF THIS LIMITED OFFERING
MEMORANDUM.

CERTAIN STATEMENTS INCLUDED OR INCORPORATED BY REFERENCE IN THIS LIMITED OFFERING
MEMORANDUM CONSTITUTE “FORWARD-LOOKING STATEMENTS” WITHIN THE MEANING OF THE
UNITED STATES PRIVATE SECURITIES LITIGATION REFORM ACT OF 1995, SECTION 21E OF THE
UNITED STATES EXCHANGE ACT OF 1934, AS AMENDED, AND SECTION 27A OF THE SECURITIES ACT
OF 1933. SUCH STATEMENTS ARE GENERALLY IDENTIFIABLE BY THE TERMINOLOGY USED SUCH
AS “PLAN,” “EXPECT,” “ESTIMATE,” “PROJECT,” “ANTICIPATE,” “BUDGET” OR OTHER SIMILAR
WORDS. THE ACHIEVEMENT OF CERTAIN RESULTS OR OTHER EXPECTATIONS CONTAINED IN
SUCH FORWARD-LOOKING STATEMENTS INVOLVE KNOWN AND UNKNOWN RISKS,
UNCERTAINTIES AND OTHER FACTORS WHICH MAY CAUSE ACTUAL RESULTS, PERFORMANCE OR
ACHIEVEMENTS DESCRIBED TO BE MATERIALLY DIFFERENT FROM ANY FUTURE RESULTS,
PERFORMANCE OR ACHIEVEMENTS EXPRESSED OR IMPLIED BY SUCH FORWARD-LOOKING
STATEMENTS. NEITHER THE CITY NOR THE DEVELOPER PLAN TO ISSUE ANY UPDATES OR
REVISIONS TO THOSE FORWARD-LOOKING STATEMENTS IF OR WHEN ANY OF THEIR
EXPECTATIONS (OR EVENTS, CONDITIONS OR CIRCUMSTANCES ON WHICH SUCH STATEMENTS
ARE BASED) CHANGE, OTHER THAN AS DESCRIBED UNDER “CONTINUING DISCLOSURE -THE CITY”
AND “- THE DEVELOPER,” RESPECTIVELY.

THE TRUSTEE HAS NOT PARTICIPATED IN THE PREPARATION OF THIS LIMITED OFFERING
MEMORANDUM AND ASSUMES NO RESPONSIBILITY FOR THE ACCURACY OR COMPLETENESS OF
ANY INFORMATION CONTAINED IN THIS LIMITED OFFERING MEMORANDUM OR THE RELATED
TRANSACTIONS AND DOCUMENTS OR FOR ANY FAILURE BY ANY PARTY TO DISCLOSE EVENTS
THAT MAY HAVE OCCURRED AND MAY AFFECT THE SIGNIFICANCE OR ACCURACY OF SUCH
INFORMATION.

NEITHER THE UNITED STATES SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE
SECURITIES COMMISSION HAS APPROVED OR DISAPPROVED OF THE BONDS OR PASSED UPON THE
ADEQUACY OR ACCURACY OF THIS DOCUMENT. ANY REPRESENTATION TO THE CONTRARY IS A
CRIMINAL OFFENSE.

REFERENCES TO WEBSITE ADDRESSES PRESENTED HEREIN ARE FOR INFORMATIONAL PURPOSES
ONLY AND MAY BE IN THE FORM OF A HYPERLINK SOLELY FOR THE READER’S CONVENIENCE.
UNLESS SPECIFIED OTHERWISE, SUCH WEBSITES AND THE INFORMATION OR LINKS CONTAINED
THEREIN ARE NOT INCORPORATED INTO, AND ARE NOT PART OF, THIS LIMITED OFFERING
MEMORANDUM FOR PURPOSES OF, AND AS THAT TERM IS DEFINED IN, THE RULE.

THE REMAINDER OF THIS PAGE IS LEFT BLANK INTENTIONALLY.
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PRELIMINARY LIMITED OFFERING MEMORANDUM

$15,622,000"
CITY OF DECATUR, TEXAS,
(a municipal corporation of the State of Texas located in Wise County)
SPECIAL ASSESSMENT REVENUE BONDS, SERIES 2025
(PALOMA TRAILS PUBLIC IMPROVEMENT DISTRICT IMPROVEMENT AREA #1 PROJECT)

INTRODUCTION

The purpose of this Limited Offering Memorandum, including the cover page, inside cover, and appendices
hereto, is to provide certain information in connection with the issuance and sale by the City of Decatur, Texas (the
“City™), of its $15,622,000" aggregate principal amount of Special Assessment Revenue Bonds, Series 2025 (Paloma
Trails Public Improvement District Improvement Area #1 Project) (the “Bonds”™).

INITIAL PURCHASERS ARE ADVISED THAT THE BONDS BEING OFFERED PURSUANT TO THIS
LIMITED OFFERING MEMORANDUM ARE BEING OFFERED INITIALLY TO AND ARE BEING SOLD
ONLY TO “ACCREDITED INVESTORS” AS DEFINED IN RULE 501 OF REGULATION D PROMULGATED
UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT OF 1933”) AND
“QUALIFIED INSTITUTIONAL BUYERS” AS DEFINED IN RULE 144A PROMULGATED UNDER THE
SECURITIES ACT OF 1933. THE LIMITATION OF THE INITIAL OFFERING TO QUALIFIED
INSTITUTIONAL BUYERS AND ACCREDITED INVESTORS DOES NOT DENOTE RESTRICTIONS ON
TRANSFERS IN ANY SECONDARY MARKET FORTHE BONDS. PROSPECTIVE INVESTORS SHOULD BE
AWARE OF CERTAIN RISK FACTORS, ANY OF WHICH, IF MATERIALIZED TO A SUFFICIENT DEGREE,
COULD DELAY OR PREVENT PAYMENT OF PRINCIPAL OF, PREMIUM, IF ANY, AND/OR INTEREST ON
THE BONDS. THE BONDS ARE NOT A SUITABLE INVESTMENT FOR ALL INVESTORS. SEE
“LIMITATIONS APPLICABLE TO INITIAL PURCHASERS” AND “BONDHOLDERS’ RISKS.”

The Bonds are being issued by the City pursuant to the Public Improvement District Assessment Act,
Subchapter A of Chapter 372, Texas Local Government Code, as amended (the “PID Act”), an ordinance expected to
be adopted by the City Council of the City (the “City Council”) authorizing the issuance of the Bonds (the “Bond
Ordinance™), and an Indenture of Trust (the “Indenture”), expected to be entered into by and between the City and
Wilmington Trust, National Association, as Trustee (the “Trustee”). Reference is made to the Indenture for a full
statement of the authority for, and the terms and provisions of, the Bonds. All capitalized terms used in this Limited
Offering Memorandumthat are not otherwise defined herein shall have the meanings set forth in the Indenture.
See “APPENDIX B- Form of Indenture.”

The Bonds will be secured by a first lien on and pledge of the Trust Estate, consisting primarily of revenue
from Assessments expected to be levied pursuant to the Assessment Ordinance against the Assessed Property located
within Improvement Area #1 of the District, all to the extent and upon the conditions described in the Indenture. See
“SECURITY FOR THE BONDS.”

Set forth herein are brief descriptions of the City, the District, the Administrator, the Bond Ordinance, the
Assessment Ordinance, the Service and Assessment Plan, the Development Agreement, the Improvement Area #1
Construction, Funding, and Acquisition Agreement, the Developer, the Completion Agreement, and the Appraisal
(defined herein), together with summaries of terms of the Bonds and the Indenture and certain provisions of the PID
Act. All references herein to such documents and the PID Act are qualified in their entirety by reference to such
documents or such PID Act and all references to the Bonds are qualified by reference to the definitive forms thereof
and the information with respect thereto contained in the Indenture. Copies of these documents may be obtained during
the period of the offering of the Bonds from the Underwriter, FMShonds, Inc., 5 Cowboys Way, Suite 300-25, Frisco,
Texas, 75034, Phone: (214) 302-2246. The form of Indenture appears in APPENDIX B and the form of Service and
Assessment Plan appears in APPENDIX C. The information provided under this caption “INTRODUCTION” is
intended to provide a brief overview of the information provided in the other captions herein and is not intended, and
should not be considered, fully representative or complete as to the subjects discussed in this Limited Offering
Memorandum.
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PLAN OF FINANCE
Development Plan

On March 11, 2024, Paloma Trails Development, LLC, a Texas limited liability company (the “Developer™),
acquired approximately 165.51 acres of land in the City (the “Property™), all of which comprises the District. The
purchase price of the Property was $8,500,000, the payment of which was financed with a combination of proceeds
of the Acquisition and Development Loan (defined herein) and cash on hand (including the Earnest Money Deposits
(defined below)). See “~ Lot Purchase Contracts” and “THE DEVELOPER - History and Financing of the District.”

The Developer intends to develop the Property as a mixed-use development (the “Development”) in two
phases to include approximately 418 single-family detached residential lots, approximately 420 multi-family units,
and approximately 1,025,000 square feet of commercial space. The Developer expects the commercial space to
include neighborhood retail or other land uses supported by the Development and the surrounding area. The Developer
will dedicate to the City, in accordance with the Development Agreement, approximately 2.28 acres for use as a fire
station and approximately 0.65 acres for the location of a water tower, as depicted in the Concept Plan on page vi.
The multi-family tract, the fire station and water tower sites, and the commercial space are within the District but are
not expected to be subject to assessments.

Improvement Area #1 (identified on the map on page v), consisting of approximately 66.23 acres, is the first
phase of the Development, and is expected to include 254 single-family residential lots, consisting of 78 50° front
footage lots, 134 60’ front footage lots, and 42 70’ front footage lots. The Developer began development in the District
with the construction of certain public improvements benefiting all of the property within District (such improvements,
the “Major Improvements”) and certain public improvements benefiting only Improvement Area #1 (such
improvements, the “Improvement Area #1 Improvements”). A portion of the proceeds of the Bonds will be used to
pay the Actual Costs of the “Improvement Area #1 Projects,” which consist of the Improvement Area #1
Improvements and Improvement Area #1’s pro rata share of the Major Improvements (such pro rata share, the
“Improvement Area #1 Major Improvements”). The Improvement Area #1 Projects consist of water, sanitary sewer,
drainage, and roadway improvements as well as related soft costs and District Formation Costs. See “THE
IMPROVEMENT AREA #1 PROJECTS.”

The costs of the Improvement Area #1 Projects are expected to total approximately $12,533,942, all” of which
is expected to be paid by the City with proceeds of the Bonds. Construction of the Improvement Area #1 Projects
began in April 2024 and is expected to be complete in July 2025. As of December 31, 2024, the Developer has spent
approximately $1,343,846.24 on construction of the Improvement Area #1 Improvements and $265,218 on
construction of the Major Improvements, using proceeds of the Acquisition and Development Loan and cash on hand.
See “SOURCES AND USES OF FUNDS,” “THE IMPROVEMENT AREA #1 PROJECTS,” and “THE
DEVELOPER - History and Financing of the District.”

Pursuant to the Development Agreement, (i) the City will provide the Developer with a credit for impact fees
in the approximate amount of $475,501 for certain costs of oversizing the offsite water line, and (ii) the Developer is
responsible for paying, without reimbursement by the City, for the Amenities and the Private Improvements (both
defined herein). The approximate cost of the Amenities and Private Improvements is expected to be $2,344,481. As
of December 31, 2024, the Developer has spent approximately $295,129.89 on construction of Amenities and the
Private Improvements, using proceeds of the Acquisition and Development Loan and cash on hand. See “THE
IMPROVEMENT AREA #1 PROJECTS — Amenities and Private Improvements” and “THE DEVELOPMENT -
Development Agreement.”

The Developer is also responsible for payment of the costs of Major Improvements allocable to Non-Assessed
Property in the District in the approximate amount of $3,474,125, certain costs required to complete lots in
Improvement Area #1 in the approximate amount of $3,786,427, and certain costs required to complete the Major
Improvements in the approximate amount of $320,813, without reimbursement by the City. See “— Completion
Agreement” and “THE DEVELOPER - History and Financing of the District— 6 X IILFLHQF\ Rl '"HYHORSHUTV )L

The City and the Developer expect to enter into the Improvement Area #1 Construction, Funding, and
Acquisition Agreement, at the time of adoption of the Bond Ordinance, which will provide, in part, for the deposit of
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proceeds from the issuance and sale of the Bonds and the payment of costs of the Improvement Area #1 Projects
within the District, including payment to the Developer for funds expended by the Developer and used to pay costs of
Improvement Area #1 Projects. See “APPENDIX G — Form of Improvement Area #1 Construction, Funding, and
Acquisition Agreement.”

Upon completion of the Improvement Area #1 Projects, the Developer expects to continue with the
construction of local public improvements benefiting only the area of the District not included in Improvement Area
#1 (the “Future Improvement Area”) based on market demand. The Developer expects to request the City to issue in
the future one or more series of bonds (collectively, the “Future Bonds™”) to finance the costs of certain public
improvements benefitting the Future Improvement Area (such improvements, the “Future Improvement Area
Improvements”). The estimated costs of the Future Improvement Area Improvements will be determined as
development progresses, and the Service and Assessment Plan will be updated accordingly. Such Future Bonds will
be secured by separate assessments levied pursuant to the PID Act on assessable property within the Future
Improvement Area. The Developer anticipates that Future Bonds will be issued over a two to three-year period. See
“THE DEVELOPMENT - Future Improvement Area and Future Bonds.”

Completion Agreement

In accordance with the Improvement Area #1 Construction, Funding, and Acquisition Agreement and the
Development Agreement, and in order to provide additional assurance that the Developer will complete the
Improvement Area #1 Projects, the Developer and the Trustee expect to enter into the Completion Agreement to be
effective as of February 10, 2025. In the Completion Agreement, the Developer agrees to provide, no later than 3
Business Days prior to the Closing Date, evidence of sufficient funds to complete the improvements necessary to
deliver lots in Improvement Area #1 not funded with proceeds of the Bonds, less any amounts spent on completed
Improvement Area #1 Projects that will not be reimbursed at closing of the Bonds. Such amount is expected to equal
approximately $4,107,240". See “THE DEVELOPER - History and Financing of the District — 6 XIILFLHQF\ RI
'HYHORSHUITY )LQDQFLQJ

Lot Purchase Contracts

The Developer has three contracts (collectively, the “Lot Purchase Contracts™) to sell all 254 of the proposed
single-family detached residential lots within Improvement Area #1 to Antares Acquisition, LLC, Lillian Custom
Homes LLC, and First Texas Homes, Inc. (collectively, the “Homebuilders™). The Developer has received a total of
$1,919,700 in earnest money from the Homebuilders pursuant to the Lot Purchase Contracts (the “Earnest Money
Deposits™), all of which has been released to the Developer and is non-refundable. The Earnest Money Deposits are
secured by second lien deeds of trust on property in the District, including the property in Improvement Area #1. See
“THE DEVELOPMENT - Lot Purchase Contracts.”

The Bonds

Proceeds of the Bonds will be used for the purposes of (i) paying a portion of the Actual Costs of the
Improvement Area #1 Projects, (ii) paying the District Formation Costs allocable to Improvement Area #1, and (iii)
paying the Bond Issuance Costs, including funding a reserve fund and paying a portion of the interest on the Bonds
during the period of construction and acquisition of the Improvement Area #1 Projects, and other costs related to the
issuance of the Bonds. See “SOURCES AND USES OF FUNDS,” “THE IMPROVEMENT AREA #1 PROJECTS,”
and “APPENDIX B - Form of Indenture.”

Payment of the Bonds is secured by a first lien on and pledge of the Trust Estate, including Pledged Revenues,
consisting primarily of Assessments



Foreclosure Proceedings

In the event of delinquency in the payment of any Annual Installment, except for unpaid Assessments on
homestead property (unless the lien associated with the assessment attached prior to the date the property became a
homestead), the City is empowered to order institution of an action in state district court to foreclose the lien of such
delinquent Annual Installment. In such action the real property subject to the delinquent Annual Installments may be
sold at judicial foreclosure sale for the amount of such delinquent Annual Installments, plus penalties and interest.

Any sale of property for nonpayment of an installment or installments of an Assessment will be subject to
the lien established for remaining unpaid installments of the Assessment against such property and such property may
again be sold at a judicial foreclosure sale if the purchaser thereof fails to make timely payment of the non-delinquent
installments of the Assessments against such property as they become due and payable. Judicial foreclosure
proceedings are not mandatory. In the event a foreclosure is necessary, there could be a delay in payments to owners
of the Bonds pending prosecution of the foreclosure proceedings and receipt by the City of the proceeds of the
foreclosure sale. It is possible that no bid would be received at the foreclosure sale, and in such event there could be
an additional delay in payment of the principal of and interest on Bonds or such payment may not be made in full.
The City is not required under any circumstance to purchase the property or to pay the delinquent Assessment on the
corresponding Assessed Parcel.

The City covenants in the Indenture to take and pursue all actions permissible under Applicable Laws to
cause the Assessments to be collected and the liens thereof enforced continuously, in the manner and to the maximum
extent permitted by Applicable Laws, and to cause no reduction, abatement, or exemption in the Assessments,
provided that the City is not required to expend any funds for collection and enforcement of Assessments other than
funds on deposit in the Administrative Fund. Pursuant to the Indenture, Foreclosure Proceeds (excluding Delinquent
Collection Costs) constitute Pledged Revenues to be deposited into the Pledged Revenue Fund upon receipt by the
City and distributed in accordance with the Indenture. See “APPENDIX B — Form of Indenture.” See also
“APPENDIX E-1 - Form of Disclosure Agreement of Issuer” for a description of the expected timing of certain events
with respect to collection of the delinquent Assessments.

The Indenture provides for the creation of the Additional Interest Reserve Account under the Reserve Fund
to be funded as provided in the Indenture. The City will not be obligated to fund foreclosure proceedings out of any
funds other than in the Administrative Fund. If funds in the Administrative Fund are insufficient to pay foreclosure
costs, the owners of the Bonds may be required to pay amounts necessary to continue foreclosure proceedings. See
“SECURITY FOR THE BONDS - Additional Interest Reserve Account of the Reserve Fund,” “APPENDIX B -
Form of Indenture,” and “APPENDIX C — Form of Service and Assessment Plan.”

THE CITY
Background

The City is located at the intersection of U.S. Highways 380 and 287, approximately 30 miles north of the
Dallas-Fort Worth-Arlington Metropolitan Area (the “DFWA Metroplex”) and approximately 27 miles west of
Denton, Texas. The City is the county seat and is an agricultural and commercial center of Wise County. The economy
is based primarily on manufacturing, agricultural, and mineral production. The City’s 2020 census population was
6,538. The City estimates its 2025 population to be 8,250.

Adjacent to some of the fastest growing areas in both the State and the country, the City’s real estate market
is recognized as a business-friendly alternative to the high land and housing costs of the DFWA Metroplex. With
four-lane divided freeway access to Interstate 35, the City provides a quality location for the distribution of goods and
services. Less than 30 minutes from Alliance Airport and about 45 minutes from the DFW International Airport, the
City provides a mix of the best qualities of small-town life with easy access to metropolitan amenities.
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City Government

The City is a political subdivision and is a municipal corporation of the State, duly organized and existing
under the laws of the State, including the City’s Home Rule Charter. The City adopted a Home Rule Charter in 2003.
The City operates under a Council/Manager form of government with a City Council comprised of the Mayor and six
Council members elected by district. Council members serve for staggered two-year terms. The City Council
formulates operating policy for the City while the City Manager is the chief administrative officer.

The current members of the City Council, their respective expiration of terms of office, and principal
administrators of the City are shown on page ii hereof.

For more information regarding the City and surrounding areas, see “APPENDIX A — General Information
Regarding the City and Surrounding Areas.”

Water and Wastewater

The City will provide both water and wastewater services to the District. The City’s currently existing water
and wastewater systems are sufficient to serve the District.

The City is currently served by surface water, via Lake Bridgeport, and an existing partnership with Wise
County Water Supply District (“WCWSD”) via Tarrant Regional Water District (“TRWD”). The City’s agreement
allows for 4,000 acre-feet of water per year. The City has a total elevated storage capacity of 1,500,000 gallons of
water and ground storage tanks with total storage capacity of 2,500,000 gallons. The City’s current water treatment
facility is located on Private Road 1123 on the west side of the City. Both TRWD and the City are working on capital
projects which will increase the maximum treated water supply and storage. The City’s water treatment plant capacity
is currently 3 million gallons per day (“mgd”).

The City’s sanitary sewer system consists of 22 lift stations and one wastewater treatment facility at its
wastewater treatment plant. The City’s current wastewater treatment facility is located on Bennett Road on the south
side of the City. Currently, the total treatment capacity of the City’s facility is approximately 1.2 mgd. The City’s
wastewater treatment plant is currently nearing 70% capacity. The City is working on capital projects which will
increase the maximum wastewater treatment capacity.

In September 2022, the City issued approximately $5.5 million of debt for the purpose of constructing a new
elevated storage tank on East Thompson Street. The new storage tank has significantly expanded the City’s ability to
provide water volume to the central and south side of the City. The City is in the process of issuing additional debt
for water line projects that will complement the City’s overall water and wastewater infrastructure.

THE DISTRICT
General

The PID Act authorizes municipalities, such as the City, to create public improvement districts within their
boundaries or extraterritorial jurisdiction, and to impose assessments within the public improvement district to pay for
certain improvements. The District was created by Resolution No. R2024-05-08 of the City Council adopted on May
13, 2024 (the “Creation Resolution”) for the purpose of undertaking and financing the cost of certain public
improvements within the District, including the Improvement Area #1 Projects, authorized by the PID Act and
approved by the City Council that confer a special benefit on the District property being developed. The District is not
a separate political subdivision of the State and is governed by the City Council. A map of the property within the
District is included on page v hereof.

Powers and Authority of the City

Pursuant to the PID Act, the City may establish and create the District and undertake or pay or reimburse a
developer for the costs of, improvement projects that confer a special benefit on property located within the District,
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whether located within the City limits or the City’s extraterritorial jurisdiction. The entirety of the District is located
within the corporate boundaries of the City. The PID Act provides that the City may levy and collect assessments on
property in the District, or portions thereof, payable in periodic installments to pay all or part of its cost based on the
benefit conferred by an improvement project.

Pursuant to the PID Act and the Creation Resolution, the City has the power to undertake, or pay or reimburse
a developer for the costs of, the financing, acquisition, construction, or improvement of the Improvement Area #1
Projects. See “THE IMPROVEMENT AREA #1 PROJECTS.” Pursuant to the authority granted by the PID Act and
the Creation Resolution, the City has determined to undertake the construction, acquisition, or purchase of certain
water, sanitary sewer, drainage, and roadway improvements comprising the Improvement Area #1 Projects and to
finance a portion of the costs thereof through the issuance of the Bonds. The City has further determined to provide
for the payment of debt service on the Bonds through Pledged Revenues and other assets comprising the Trust Estate.
See “ASSESSMENT PROCEDURES” and “APPENDIX C - Form of Service and Assessment Plan.”

THE IMPROVEMENT AREA #1 PROJECTS
General

The Improvement Area #1 Projects will be dedicated to the City. Pursuant to the Development Agreement,
the Developer is responsible for the completion of the construction, acquisition, or purchase of the Improvement Area
#1 Projects.

Pursuant to the Improvement Area #1 Construction, Funding, and Acquisition Agreement, the City will pay
or reimburse the Developer for a portion of the costs for the Improvement Area #1 Projects from proceeds of the
Bonds. The Developer will submit payment requests on a monthly basis for costs actually incurred in development
and construction of the Improvement Area #1 Projects and be paid in accordance with the Indenture and the
Improvement Area #1 Construction, Funding, and Acquisition Agreement. See “THE DEVELOPMENT -
Construction, Funding, and Acquisition Agreement.”

The Improvement Area #1 Projects, a portion of which are being financed with proceeds of the Bonds, consist
of the Improvement Area #1 Improvements and the pro rata portion of the Major Improvements allocable to
Improvement Area#1. The Improvement Area #1 Improvements include water, sanitary sewer, drainage, and roadway
improvements, soft costs, and District Formation Costs benefitting only Improvement Area #1 of the District.

The Improvement Area #1 Improvements consist of the following:

Water improvementsThe water improvements include PVC C-900 DR18 pipe and appurtenances, fire
hydrant assemblies, isolation valves, and service lines. Trench excavation, backfill, embedment, trench
safety, and construction testing required during construction are also included in the scope of these
improvements. The water improvements will provide benefit to each lot within Improvement Area #1.

Sanitary sewer improvement$he sanitary sewer improvements include PVC SDR-26 and SDR-35 pipe,
manholes, force main pipes, isolation valves, and laterals to each lot. Trench excavation, backfill embedment,
trench safety, and constructing testing required during construction are also included in the scope of these
improvements. The sanitary sewer improvements will provide benefit to each lot within Improvement Area
#1.

DrainageimprovementsThe drainage improvements include reinforced concrete pipe (RCP) class 11 pipe,
curb inlets, manholes, junction boxes, headwalls, drainage channels, drainage swales, and rip rap. Trench
excavation, backfill, embedment, trench safety, and construction testing required during construction are also
included in the scope of these improvements. The drainage improvements will provide benefit to each lot
within Improvement Area #1.

Roadway improvements Roadway improvements include reinforced concrete pavement for roadways,
rights-of-way, accessible ramps at intersections, pavement marking, and signage. Lime of subgrade
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stabilization, subgrade compaction, and construction testing required during construction are also included
in the scope of these improvements. The roadway improvements will provide benefit to each lot within
Improvement Area #1.

Soft costs Costs related to designing, constructing, and installing the Improvement Area #1 Improvements
including land planning and design, City fees, engineering, soil testing, survey, construction management,
contingency, legal fees, and consultant fees.

District Formation Costs Costs associated with forming the District related to Improvement Area #1,
including, but not limited to, attorney fees, and any other cost or expense incurred by the City directly
associated with the establishment of the District related to Improvement Area #1.

The Major Improvements include water, sanitary sewer, drainage, and roadway improvements, soft costs,
and District Formation Costs benefitting the entire District:

Water improvementsThe water improvements include PVC C-900 DR18 pipe and appurtenances, fire
hydrant assemblies, isolation valves, and service lines. Trench excavation, backfill, embedment, trench
safety, and construction testing required during construction are also included in the scope of these
improvements. The water improvements will provide benefit to each lot within the District.

Sanitary sewer improvement$he sanitary sewer improvements include PVC SDR-26 and SDR-35 pipe,
manholes, force main pipes, isolation valves, and laterals to each lot and a lift station. Trench excavation,
backfill embedment, trench safety, and constructing testing required during construction are also included in
the scope of these improvements. The sanitary sewer improvements will provide benefit each lot within the
District.

DrainageimprovementsThe drainage improvements include reinforced concrete pipe (RCP) class Il pipe,
curb inlets, manholes, junction boxes, headwalls, drainage channels, drainage swales, and rip rap. Trench
excavation, backfill, embedment, trench safety, and construction testing required during construction are also
included in the scope of these improvements. The drainage improvements will provide benefit to each lot
within the District.

Roadway improvements Roadway improvements include reinforced concrete pavement for roadways,
accessible ramps at intersections, pavement marking, and signage. Lime of subgrade stabilization, subgrade
compaction, and construction testing required during construction are also included in the scope of these
improvements. The roadway improvements will provide benefit to each lot within the District.

Soft costs Soft costs include costs related to designing, constructing, and installing the Major Improvements
including land planning and design, City fees, engineering, soil testing, survey, construction management,
contingency, legal fees, and consultant fees.

District Formation Coss: Costs associated with forming the District, including, but not limited to, attorney
fees, and any other cost or expense incurred by the City directly associated with the establishment of the
District.

THE REMAINDER OF THIS PAGE IS LEFT BLANK INTENTIONALLY.
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ESTIMATED IMPROVEMENT AREA #1 PROJECT COSTS @

Improvement Area #1
Improvement Area #1 Major Improvement Area #1

Type of Improvements Improvements Improvements Projects

Water $ 787,518 $ 591,991 $ 1,379,509
Sanitary Sewer 755,034 862,538 1,617,572
Drainage 777,584 534,306 1,311,890
Roadway 2,340,227 1,075,429 3,415,656
Right-of-way 1,200,000 - 1,200,000
Soft Costs 1,545,543 1,063,772 2,609,315
District Formation Costs - 1,000,000 1,000,000
Total $7,405,906 $5,128,036 $12,533,942

@ All costs were provided by the Developer. See “APPENDIX C — Form of Service and Assessment Plan.”

The costs of the Improvement Area #1 Projects are expected to total approximately $12,533,942, all of which
is expected to be paid by the City with proceeds of the Bonds. Construction of the Improvement Area #1 Projects
began in April 2024 and is expected to be complete in July 2025. As of December 31, 2024, the Developer has spent
approximately $1,343,846.24 on construction of the Improvement Area #1 Improvements and $265,218 on
construction of the Major Improvements, using proceeds of the Acquisition and Development Loan and cash on hand.
See “SOURCES AND USES OF FUNDS” and “THE DEVELOPER - History and Financing of the District.”

Amenities and Private Improvements

The Development expects to include a 1,500 square foot amenity pavilion, a playground, open spaces, and
trails throughout the Development (collectively, the “Amenities”). Construction of the amenity pavilion and
playground is expected to begin in August 2025 and is expected to be completed in February 2026. The trails and
open spaces will be completed with each phase. The expected combined cost of the Amenities is approximately
$600,000, which amount is expected to be funded with proceeds of the Acquisition and Development Loan.

In addition to the Amenities, the Developer is responsible for constructing the following, without
reimbursement by the City: certain costs of the Major Improvements allocable to Non-Assessed Property in the
District in the approximate amount of $3,474,125, certain costs required to complete lots in Improvement Area #1 in
the approximate amount of $3,786,427, certain costs required to complete the Major Improvements in the approximate
amount of $320,813, and certain costs of private improvements (consisting of enhanced screening, landscaping, and
hardscaping at each street entrance to the District) in the approximate amount of $1,871,481 (the “Private
Improvements™).

Ownership and Maintenance of Improvements
The Improvement Area #1 Projects will be dedicated to and accepted by the City and will constitute a portion
of the City’s infrastructure improvements. The City will provide for the ongoing operation, maintenance, and repair
of the Improvement Area #1 Projects constructed and conveyed, as outlined in the Service and Assessment Plan.
The landscaping, detention ponds, open spaces, parks, and trails will be owned by the City and maintained
by the HOA. The Private Improvements, except for any franchise utilities, will be owned and operated by the HOA.
See “OVERLAPPING TAXES AND DEBT - Homeowners’ Association Dues.”

THE REMAINDER OF THIS PAGE IS LEFT BLANK INTENTIONALLY.
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THE DEVELOPMENT

7KH IROORZLQJ LQIRUPDWLRQ KDV EHHQ SURYLGHG E\ WKH 'HYHOR
EH\RQG WKH GLUHFW NQRZ®HG QD ®RF VDIQIESSIWKARBIRBHEL WG G QRQH RI WKH
&LW\)LQDQFLDRUSWKHVRYGHUZULWHU KDYH DQ\ ZD\ RI JXDUDQWHHLQJ WK

Overview

The District contains approximately 165.51 acres, of which approximately 66.23 acres is within Improvement
Area #1. The District is located just southeast of the intersection of US 380 and Business 380. The City is located in
the northwest region of the Dallas-Fort Worth-Arlington Texas Metropolitan Statistical Area.

Development Plan

The Developer intends to develop the Development as a mixed-use development in two phases to include
approximately 418 single-family detached residential lots, approximately 420 multi-family units, and approximately
1,025,000 square feet of commercial space. The Developer expects the commercial space to include neighborhood
retail or other land uses supported by the Development and the surrounding area. The Developer will dedicate to the
City approximately 2.28 acres for use as a fire station and approximately 0.65 acres for the location of a water tower,
as depicted in the Concept Plan on page vi. The multi-family tract, the fire station and water tower sites, and the
commercial space are within the District but are not expected to be subject to assessments.

Improvement Area #1, consisting of approximately 66.23 acres, is the first phase of the Development and is
expected to include 254 single-family residential lots, consisting of 78 50” front footage lots, 134 60’ front footage
lots, and 42 70 front footage lots. The Developer began development in the District with the construction of the
Major Improvements and the Improvement Area #1 Improvements. A portion of the proceeds of the Bonds will be
used to pay the Actual Costs of the Improvement Area #1 Projects. The Improvement Area #1 Projects consist of
water, sanitary sewer, drainage, and roadway improvements well as related soft costs and District Formation Costs.
See “THE IMPROVEMENT AREA #1 PROJECTS.”

Construction of the Improvement Area #1 Projects began in April 2024 and is expected to be complete in
July 2025. As of December 31, 2024, the Developer has spent approximately $1,343,846.24 on costs of the
Improvement Area #1 Improvements and $265,218 on construction of the Major Improvements, using proceeds of the
Acquisition and Development Loan and cash on hand. See “SOURCES AND USES OF FUNDS,” “THE
IMPROVEMENT AREA #1 PROJECTS,” and “THE DEVELOPER - History and Financing of the District.”

Upon completion of the Improvement Area #1 Improvements and the Major Improvements, the Developer
expects to continue with the construction of local public improvements benefiting only the Major Improvement Area
based on market demand. See “— Major Improvement Area and Future Bonds.”

THE REMAINDER OF THIS PAGE IS LEFT BLANK INTENTIONALLY.
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Expected Lot and Home Prices and Buildout and Absorption Schedules

The Developer expects to complete the Development in two phases over a four-year period. The following
tables reflect the Developer’s expected lot and home prices and build-out and absorption schedules for the District.

Single-Family Lot and Home Prices in the District

Improvement Estimated Estimated Base
Area Lot Size Quantity Base Lot Price Home Price @
#1 50 78 $67,500 $405,000
60’ 134 $81,000 $486,000
70 _42 $94,500 $567,000
254
Future 50’ 127 $67,500 $405,000
60’ 37 $81,000 $486,000
164
Total 418

@ Based on the Lot Purchase Contracts. See “~ Lot Purchase Contracts.”
@ provided by Developer based on projections.

Expected Single-Family Build-Out and Absorption Schedules

Expected Expected Initial Expected Initial
Improvement Infrastructure Sale Date to Sale Date to
Area Lot Size Units Completion Date +RPHEXLC +RPHRZQ
#1 50 78 July 2025 August 2025 © Q12026 ©
60’ 134 July 2025 August 2025 ® Q12026 ©
70° 42 July 2025 August 2025 ® Q12026 ©
Future 50 127 March 2028 April 2028 @ Q42028 ®
60’ 37 March 2028 April 2028 @ Q42028 @

Total 418

@ Provided by the Developer. See “~ Lot Purchase Contracts.”
@ Provided by Developer based on projections.

® Provided by Developer based on projections of binding contracts (not closings) on completed homes with homeowners.

THE REMAINDER OF THIS PAGE IS LEFT BLANK INTENTIONALLY.
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Lot Purchase Contracts

The Developer has executed three Lot Purchase Contracts to sell all 254 single-family detached residential

lots in Improvement Area #1.

The following table contains information regarding the terms of the Lot Purchase Contracts.

Totals # Initial Subsequent
Homebuilder Lot Size Lot Price ® of Lots Closing Takedowns
8 lots no later
50" $67 500 than 120 days
' 14 lots after the
initial closing
In't'al. 8 lots no later
, takedown is to than 210 davs
Antares Acquisitions 60 $81,000 ~85® | occur 21 days ftor th Y
after the _ d ter e
«gybstantial initial closing
Completion
Date”
70’ $94,500 8 lots every
90 days
thereafter
50° $67.500 14 lots 8 lots no later
’ nitial than 90 days
takedown is to ini?i;tle {:It::ing
60’ 81,000
Lillian Custom Homes $ ~85® oceur 10
business days
after the 8 lots every
, “Substantial
70 $94,500 Completion 30 days
Date” thereafter
14 lots
, 8 lots no later
50 $67,500 Initial than 90 days
takedown is to ini;];tle ::It::ing
First Texas Homes 60’ $81,000 ~85® oceur 10
business days
after the 8 lots ever
, “Substantial 90 davs y
70 $94,500 Completion : y
Date” thereafter

@ Each Homebuilder is under contract to purchase approximately one-third of the lots in Improvement Area #1.

The Developer has received the Earnest Money Deposits totaling $1,919,700 from the Homebuilders
pursuant to the Lot Purchase Contracts relating to lots in Improvement Area #1, all of which has been released to the
Developer and is non-refundable. The Earnest Money Deposits are secured by second lien deeds of trust on property
in Improvement Area #1.

Future Improvement Area and Future Bonds
Concurrently with the issuance of the Bonds, the City expects to issue its Major Improvement Area Bonds in

the approximate amount of $4,469,000" to pay a portion of the costs of Major Improvements allocable to the Major
Improvement Area. The Major Improvement Area Bonds will be secured by separate assessments levied on property
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within the Major Improvement Area of the District, which is expected to be contiguous with the Future Improvement
Area.

The Developer expects to request the City to issue Future Bonds to finance the cost of the Future
Improvement Area Improvements. The estimated costs of the Future Improvement Area Improvements will be
determined as development progresses, and the Service and Assessment Plan will be updated to identify the
improvements to be constructed and financed by each new series of Future Bonds. Such Future Bonds will be secured
by separate assessments levied pursuant to the PID Act on assessable property within the Future Improvement Area
of the District. The Developer anticipates that Future Bonds will be issued over a two to three-year period.

The Bonds, the Major Improvement Area Bonds, and any Future Bonds issued by the City are separate and
distinct issues of securities. The City reserves the right to issue Future Bonds for any purpose permitted by the PID
Act, including those described above.

THE REMAINDER OF THIS PAGE IS LEFT BLANK INTENTIONALLY.
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construction to develop the lots proposed for Improvement Area #1 of the District also consists of proceeds from the
Bonds and proceeds of lot sales to the Homebuilders, as well as possible additional loans from the Lender or other
private lenders. There can be no assurances given as to the financial ability of the Developer to advance any funds to
the City to supplement revenues from the Assessments if necessary, or as to whether the Developer will advance such
funds. See “THE DEVELOPMENT - Expected Lot and Home Prices and Buildout and Absorption Schedules.”

Moreover, the City will pay to the Developer or the Developer’s designee, from proceeds of the Bonds, for
project costs actually incurred in developing and constructing the Improvement Area #1 Projects, in accordance with
the Improvement Area #1 Construction, Funding, and Acquisition Agreement and the Indenture. See “THE
IMPROVEMENT AREA #1 PROJECTS - General,” “THE DEVELOPMENT - Lot Purchase Contracts,” and “-
Construction, Funding, and Acquisition Agreement,” “APPENDIX B — Form of Indenture,” and “APPENDIX G -
Form of Improvement Area #1 Construction, Funding, and Acquisition Agreement.”

TAX MATTERS
Opinion

The delivery of the Bonds is subject to the opinion of Bond Counsel to the effect that interest on the Bonds
for federal income tax purposes (1) will be excludable from gross income, as defined in section 61 of the Internal
Revenue Code of 1986, as amended to the date of such opinion (the “Code™), pursuant to section 103 of the Code and
existing regulations, published rulings, and court decisions, and (2) will not be included in computing the alternative
minimum taxable income of the owners thereof who are individuals. A form of Bond Counsel’s opinion is reproduced
as Appendix D. The statutes, regulations, rulings, and court decisions on which such opinion is based are subject to
change.

In rendering the foregoing opinions, Bond Counsel will rely upon representations and certifications of the
City made in a certificate dated the Closing Date pertaining to the use, expenditure, and investment of the proceeds of
the Bonds and will assume continuing compliance by the City with the provisions of the Indenture subsequent to the
issuance of the Bonds. The Indenture contains covenants by the City with respect to, among other matters, the use of
the proceeds of the Bonds and the facilities financed therewith by persons other than state or local governmental units,
the manner in which the proceeds of the Bonds are to be invested, the periodic calculation and payment to the United
States Treasury of arbitrage “profits” from the investment of proceeds, and the reporting of certain information to the
United States Treasury. Failure to comply with any of these covenants may cause interest on the Bonds to be includable
in the gross income of the owners thereof from the date of the issuance of the Bonds.

Bond Counsel’s opinion is not a guarantee of a result, but represents its legal judgment based upon its review
of existing statutes, regulations, published rulings and court decisions and the representations and covenants of the
City described above. No ruling has been sought from the Internal Revenue Service (the “IRS”) with respect to the
matters addressed in the opinion of Bond Counsel, and Bond Counsel’s opinion is not binding on the IRS. The IRS
has an ongoing program of auditing the tax-exempt status of the interest on tax-exempt obligations. If an audit of the
Bonds is commenced, under current procedures the IRS is likely to treat the City as the “taxpayer,” and the owners of
the Bonds would have no right to participate in the audit process. In responding to or defending an audit of the tax-
exempt status of the interest on the Bonds, the City may have different or conflicting interests from the owners of the
Bonds. Public awareness of any future audit of the Bonds could adversely affect the value and liquidity of the Bonds
during the pendency of the audit, regardless of its ultimate outcome.

Except as described above, Bond Counsel expresses no other opinion with respect to any other federal, state
or local tax consequences under present law, or proposed legislation, resulting from the receipt or accrual of interest
on, or the acquisition or disposition of, the Bonds. Prospective purchasers of the Bonds should be aware that the
ownership of tax-exempt obligations such as the Bonds may result in collateral federal tax consequences to, among
others, financial institutions, life insurance companies, property and casualty insurance companies, certain foreign
corporations doing business in the United States, S corporations with subchapter C earnings and profits, corporations
subject to alternative minimum tax on adjusted financial statement income, individual recipients of Social Security or
Railroad Retirement benefits, individuals otherwise qualifying for the earned income tax credit, owners of an interest
in a financial asset securitization investment trust (“FASIT”), and taxpayers who may be deemed to have incurred or
continued indebtedness to purchase or carry, or who have paid or incurred certain expenses allocable to, tax-exempt
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obligations. Prospective purchasers should consult their own tax advisors as to the applicability of these consequences
to their particular circumstances.

For taxable-years beginning after 2022, the Code imposes a minimum tax of 15 percent of the adjusted
financial statement income of certain large corporations, generally consisting of corporations (other than S
corporations, regulated investment companies and real estate investment trusts) with more than $1 billion in average
annual adjusted financial statement income, determined over a three-year period For this purpose, adjusted financial
statement income generally consists of the net income or loss of the taxpayer set forth on the taxpayer's applicable
financial statement for the taxable year, subject to various adjustments, but is not reduced for interest earned on tax-
exempt obligations, such as the Bonds. Prospective purchasers that could be subject to this minimum tax should
consult with their own tax advisors regarding the potential impact of owning the Bonds.

Existing law may change to reduce or eliminate the benefit to bondholders of the exclusion of interest on the
Bonds from gross income for federal income tax purposes. Any proposed legislation or administrative action, whether
or not taken, could also affect the value and marketability of the Bonds. Prospective purchasers of the Bonds should
consult with their own tax advisors with respect to any proposed or future changes in tax law.

Tax Accounting Treatment of Discount and Premium on Certain Bonds

The initial public offering price of certain Bonds (the “Discount Bonds”) may be less than the amount payable
on such Bonds at maturity. An amount equal to the difference between the initial public offering price of a Discount
Bond (assuming that a substantial amount of the Discount Bonds of that maturity are sold to the public at such price)
and the amount payable at maturity constitutes original issue discount to the initial purchaser of such Discount Bond.
A portion of such original issue discount allocable to the holding period of such Discount Bond by the initial purchaser
will, upon the disposition of such Discount Bond (including by reason of its payment at maturity), be treated as interest
excludable from gross income, rather than as taxable gain, for federal income tax purposes, on the same terms and
conditions as those for other interest on the Bonds described above under “Tax Exemption.” Such interest is
considered to be accrued actuarially in accordance with the constant interest method over the life of a Discount Bond,
taking into account the semiannual compounding of accrued interest, at the yield to maturity on such Discount Bond
and generally will be allocated to an initial purchaser in a different amount from the amount of the payment
denominated as interest actually received by the initial purchaser during the tax year.

However, such interest may be required to be taken into account in determining the amount of the branch
profits tax applicable to certain foreign corporations doing business in the United States, even though there will not
be a corresponding cash payment. In addition, the accrual of such interest may result in certain other collateral federal
income tax consequences to, among others, financial institutions, life insurance companies, property and casualty
insurance companies, S corporations with subchapter C earnings and profits, individual recipients of Social Security
or Railroad Retirement benefits, corporations subject to alternative minimum tax on adjusted financial statement
income, individuals otherwise qualifying for the earned income tax credit, owners of an interest in a FASIT, and
taxpayers who may be deemed to have incurred or continued indebtedness to purchase or carry, or who have paid or
incurred certain expenses allocable to, tax-exempt obligations. Moreover, in the event of the redemption, sale, or
other taxable disposition of a Discount Bond by the initial owner prior to maturity, the amount realized by such owner
in excess of the basis of such Discount Bond in the hands of such owner (adjusted upward by the portion of the original
issue discount allocable to the period for which such Discount Bond was held) is includable in gross income.

Owners of Discount Bonds should consult with their own tax advisors with respect to the determination of
accrued original issue discount on Discount Bonds for federal income tax purposes and with respect to the state and
local tax consequences of owning and disposing of Discount Bonds. It is possible that, under applicable provisions
governing determination of state and local income taxes, accrued interest on Discount Bonds may be deemed to be
received in the year of accrual even though there will not be a corresponding cash payment.

The purchase price of certain Bonds (the “Premium Bonds”) paid by an owner may be greater than the amount
payable on such Bonds at maturity. An amount equal to the excess of a purchaser’s tax basis in a Premium Bond over
the amount payable at maturity constitutes premium to such purchaser. The basis for federal income tax purposes of
a Premium Bond in the hands of such purchaser must be reduced each year by the amortizable bond premium, although
no federal income tax deduction is allowed as a result of such reduction in basis for amortizable bond premium. Such
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reduction in basis will increase the amount of any gain (or decrease the amount of any loss) to be recognized for
federal income tax purposes upon a sale or other taxable disposition of a Premium Bond. The amount of premium that
is amortizable each year by a purchaser is determined by using such purchaser’s yield to maturity (or, in some cases
with respect to a callable Bond, the yield based on a call date that results in the lowest yield on the Bond).

Purchasers of the Premium Bonds should consult with their own tax advisors with respect to the
determination of amortizable bond premium on Premium Bonds for federal income tax purposes and with respect to
the state and local tax consequences of owning and disposing of Premium Bonds.

State, Local and Foreign Taxes

Investors should consult their own tax advisors concerning the tax implications of the purchase, ownership,
or disposition of the Bonds under applicable state or local laws. Foreign investors should also consult their own tax
advisors regarding the tax consequences unique to investors who are not United States persons.

Changes in Federal and State Tax Law

From time to time, there are legislative proposals in the United States Congress and in the states that, if
enacted, could alter or amend the Federal and State tax matters referred to above or adversely affect the market value
or marketability of the Bonds. It cannot be predicted whether or in what form any such proposal might be enacted or
whether, if enacted, it would apply to bonds issued prior to enactment. In addition, regulatory actions are from time
to time announced or proposed and litigation is threatened or commenced which, if implemented or concluded in a
particular manner, could adversely affect the market value or marketability of the Bonds.

Prospective purchasers of the Bonds should consult with their own tax advisors regarding any other federal
income tax legislation, whether currently pending or proposed, regulatory initiatives or litigation. The opinions
expressed by Bond Counsel are based upon existing legislation and regulations as interpreted by relevant judicial and
regulatory authorities as of the date of issuance and delivery of the Bonds and Bond Counsel has expressed no opinion
as of any date subsequent thereto or with respect to any pending legislation, regulatory initiatives, or litigation.

The City invests its investable funds in investments authorized by State law in accordance with investment
policies approved by the City Council of the City. Both State law and the City’s investment policies are subject to
change.

LEGAL MATTERS
Legal Proceedings

Delivery of the Bonds will be accompanied by the unqualified approving legal opinion of the Attorney
General to the effect that the Bonds are valid and legally binding obligations of the City under the Constitution and
laws of the State, payable from the Trust Estate and, based upon their examination of a transcript of certified
proceedings relating to the issuance and sale of the Bonds, the legal opinion of Bond Counsel, to a like effect.

Norton Rose Fulbright US LLP serves as Bond Counsel to the City. Orrick, Herrington & Sutcliffe LLP
serves as Underwriter’s Counsel. The legal fees paid to Bond Counsel and Underwriter’s Counsel are contingent upon
the sale and delivery of the Bonds.

Legal Opinions

The City will furnish the Underwriter a transcript of certain certified proceedings incident to the authorization
and issuance of the Bonds. Such transcript will include a certified copy of the approving opinion of the Attorney
General of Texas, as recorded in the Bond Register of the Comptroller of Public Accounts of the State, to the effect
that the Bonds are valid and binding special obligations of the City. The City will also furnish the legal opinion of
Bond Counsel, to the effect that, based upon an examination of such transcript, the Bonds are valid and binding special
obligations of the City under the Constitution and laws of the State. The legal opinion of Bond Counsel will further
state that the Bonds, including principal thereof and interest thereon, are payable from and secured by a pledge of and
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first lien on the Pledged Revenues. Bond Counsel will also provide a legal opinion to the effect that interest on the
Bonds will be excludable from gross income for federal income tax purposes under Section 103(a) of the Code, subject
to the matters described above under the caption “TAX MATTERS.” A copy of the form of the opinion of Bond
Counsel is attached hereto as “APPENDIX D - Form of Opinion of Bond Counsel.”

Except as noted below, Bond Counsel did not take part in the preparation of the Limited Offering
Memorandum, and such firm has not assumed any responsibility with respect thereto or undertaken independently to
verify any of the information contained therein, except that, in its capacity as Bond Counsel, such firm has reviewed
the information describing the Bonds herein under the captions or subcaptions “PLAN OF FINANCE — The Bonds,”
“DESCRIPTION OF THE BONDS,” “SECURITY FOR THE BONDS,” “ASSESSMENT PROCEDURES” (except
for the subcaptions “Assessment Methodology” and “Assessment Amounts”), “THE DISTRICT,” “TAX
MATTERS,” “LEGAL MATTERS - Legal Proceedings” (first paragraph only), “LEGAL MATTERS - Legal
Opinions,” “CONTINUING DISCLOSURE - The City,” “REGISTRATION AND QUALIFICATION OF BONDS
FOR SALE,” “LEGAL INVESTMENTS AND ELIGIBILITY TO SECURE PUBLIC FUNDS IN TEXAS” and
APPENDIX B and such firm is of the opinion that the information relating to the Bonds, the Bond Ordinance, the
Assessment Ordinance, and the Indenture contained therein fairly and accurately describes the laws and legal issues
addressed therein and, with respect to the Bonds, such information conforms to the Bond Ordinance, the Assessment
Ordinance, and the Indenture.

The various legal opinions to be delivered concurrently with the delivery of the Bonds express the
professional judgment of the attorneys rendering the opinions as to the legal issues explicitly addressed therein. In
rendering a legal opinion, the attorney does not become an insurer or guarantor of that expression of professional
judgment, of the transaction opined upon, or of the future performance of the parties to the transaction. Nor does the
rendering of an opinion guarantee the outcome of any legal dispute that may arise out of the transaction.

Litigation — The City

At the time of delivery and payment for the Bonds, the City will certify that, except as disclosed herein, there
is no action, suit, proceeding, inquiry or investigation, at law or in equity, before or by any court, regulatory agency,
public board or body, pending or overtly threatened against the City affecting the existence of the District, or seeking
to restrain or to enjoin the sale or delivery of the Bonds, the application of the proceeds thereof, in accordance with
the Indenture, or the collection or application of Assessments securing the Bonds, or in any way contesting or affecting
the validity or enforceability of the Bonds, the Assessment Ordinance, the Indenture, any action of the City
contemplated by any of the said documents, or the collection or application of the Pledged Revenues, or in any way
contesting the completeness or accuracy of this Limited Offering Memorandum or any amendment or supplement
thereto, or contesting the powers of the City or its authority with respect to the Bonds or any action of the City
contemplated by any documents relating to the Bonds.

Litigation — The Developer

At the time of delivery and payment for the Bonds, the Developer will certify that, except as disclosed herein,
there is no action, suit, proceeding, inquiry or investigation, at law or in equity, before or by any court, regulatory
body, public board or body pending, or, to the best knowledge of the Developer, threatened against or affecting the
Developer wherein an unfavorable decision, ruling or finding would have a material adverse effect on the financial
condition or operations of the Developer or its general partner or would adversely affect (i) the transactions
contemplated by, or the validity or enforceability of, the Bonds, the Indenture, the Bond Ordinance, the Service and
Assessment Plan, the Improvement Area #1 Construction, Funding, and Acquisition Agreement, the Completion
Agreement, the Development Agreement, or the Bond Purchase Agreement, or otherwise described in this Limited
Offering Memorandum, or (ii) the tax-exempt status of interest on the Bonds (individually or in the aggregate, a
“Material Adverse Effect”).

ENFORCEABILITY OF REMEDIES
The remedies available to the owners of the Bonds upon an event of default under the Indenture are in many
respects dependent upon judicial actions, which are often subject to discretion and delay. See “BONDHOLDERS’

RISKS — Bondholders’ Remedies and Bankruptcy.” Under existing constitutional and statutory law and judicial
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decisions, including the federal bankruptcy code, the remedies specified by the Indenture and the Bonds may not be
readily available or may be limited. The various legal opinions to be delivered concurrently with the delivery of the
Bonds will be qualified, as to the enforceability of the remedies provided in the various legal instruments, by
limitations imposed by governmental immunity, bankruptcy, reorganization, insolvency, or other similar laws
affecting the rights of creditors and enacted before or after such delivery, and by general principles of equity that
permit the exercise of judicial discretion.

NO RATING

No application for a rating on the Bonds has been made to any rating agency, nor is there any reason to
believe that the City would have been successful in obtaining an investment grade rating for the Bonds had application
been made.

CONTINUING DISCLOSURE
The City

Pursuant to Rule 15¢2-12 of the United States Securities and Exchange Commission (the “Rule”), the City,
the Administrator, and Wilmington Trust, National Association (in such capacity, the “Dissemination Agent”) expect
to enter into a Continuing Disclosure Agreement (the “Disclosure Agreement of Issuer”) for the benefit of the Owners
of the Bonds (including owners of beneficial interests in the Bonds), to provide, by certain dates prescribed in the
Disclosure Agreement of Issuer, certain financial information and operating data relating to the City (collectively, the
“City Reports”). The specific nature of the information to be contained in the City Reports is set forth in
“APPENDIX E-1 - Form of Disclosure Agreement of Issuer.” Under certain circumstances, the failure of the City to
comply with its obligations under the Disclosure Agreement of Issuer constitutes an event of default thereunder. Such
a default will not constitute an event of default under the Indenture, but such event of default under the Disclosure
Agreement of Issuer would allow the Owners of the Bonds (including owners of beneficial interests in the Bonds) to
bring an action for specific performance.

The City has agreed to update information and to provide notices of certain specified events only as provided
in the Disclosure Agreement of Issuer. The City has not agreed to provide other information that may be relevant or
material to a complete presentation of its financial results of operations, condition, or prospects or agreed to update
any information that is provided in this Limited Offering Memorandum, except as provided in the Disclosure
Agreement of Issuer. The City makes no representation or warranty concerning such information or concerning its
usefulness to a decision to invest in or sell the Bonds at any future date. The City disclaims any contractual or tort
liability for damages resulting in whole or in part from any breach of the Disclosure Agreement of Issuer or from any
statement made pursuant to the Disclosure Agreement of Issuer.

The City’s Compliance with Prior Undertakings

Except as disclosed below, during the last five years, the City believes it has complied in all material respects
with its continuing disclosure agreements made in accordance with the Rule.

Due to an administrative oversight, the City did not timely file an event notice of a rating upgrade that
occurred in August 2020. Notice was filed in June 2021. The City has implemented procedures to ensure timely filing
of all future financial information.

The Developer

The Developer, the Administrator, and the Dissemination Agent expect to enter into a Continuing Disclosure
Agreement (the “Disclosure Agreement of Developer”) for the benefit of the Owners of the Bonds (including owners
of beneficial interests in the Bonds), to provide, by certain dates prescribed in the Disclosure Agreement of Developer,
certain information regarding the Development and the Improvement Area #1 Projects (collectively, the “Developer
Reports”). The specific nature of the information to be contained in the Developer Reports is set forth in
“APPENDIX E-2 — Form of Disclosure Agreement of Developer.” Under certain circumstances, the failure of the
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Developer or the Administrator to comply with its obligations under the Disclosure Agreement of Developer
constitutes an event of default thereunder. Such a default will not constitute an event of default under the Indenture,
but such event of default under the Disclosure Agreement of Developer would allow the Owners of the Bonds
(including owners of beneficial interests in the Bonds) to bring an action for specific performance. The Disclosure
Agreement of Developer is a voluntary agreement made for the benefit of the holders of the Bonds and is not entered
into pursuant to the Rule.

The Developer has agreed to provide (i) certain updated information to the Administrator, which consultant
will prepare and provide such updated information in report form and (ii) notices of certain specified events, only as
provided in the Disclosure Agreement of Developer. The Developer has not agreed to provide other information that
may be relevant or material to a complete presentation of its financial results of operations, condition, or prospects or
agreed to update any information that is provided in this Limited Offering Memorandum, except as provided in the
Disclosure Agreement of Developer. The Developer makes no representation or warranty concerning such information
or concerning its usefulness to a decision to invest in or sell the Bonds at any future date. The Developer disclaims
any contractual or tort liability for damages resulting in whole or in part from any breach of the Disclosure Agreement
of Developer or from any statement made pursuant to the Disclosure Agreement of Developer.

The Developer’s Compliance with Prior Undertakings

The Developer has not previously undertaken any continuing disclosure obligations in accordance with the
Rule.

UNDERWRITING

FMSbonds, Inc. (the “Underwriter”) has agreed to purchase the Bonds from the City at a purchase price of $

(the par amount of the Bonds less an underwriting discount of $ ) and no accrued interest. The
Underwriter’s obligations are subject to certain conditions precedent and if obligated to purchase any of the Bonds the
Underwriter will be obligated to purchase all of the Bonds. Subject to certain restrictions contained in the bond
purchase agreement, the Bonds may be offered and sold by the Underwriter at prices lower than the initial offering
prices stated on the inside cover page hereof, and such initial offering prices may be changed from time to time by the
Underwriter.

REGISTRATION AND QUALIFICATION OF BONDS FOR SALE

The sale of the Bonds has not been registered under the federal Securities Act of 1933, as amended, in reliance
upon the exemption provided thereunder by Section 3(a)(2); and the Bonds have not been qualified under the
Securities Act of Texas in reliance upon various exemptions contained therein; nor have the Bonds been qualified
under the securities acts of any other jurisdiction. The City assumes no responsibility for qualification of the Bonds
under the securities laws of any jurisdiction in which the Bonds may be sold, assigned, pledged, hypothecated or
otherwise transferred. This disclaimer of responsibility for qualification for sale or other disposition of the Bonds shall
not be construed as an interpretation of any kind with regard to the availability of any exemption from securities
registration provisions.

LEGAL INVESTMENTS AND ELIGIBILITY TO SECURE PUBLIC FUNDS IN TEXAS

The PID Act and Section 1201.041 of the Public Security Procedures Act (Chapter 1201, Texas Government
Code, as amended) provide that the Bonds are negotiable instruments and investment securities governed by
Chapter 8, Texas Business and Commerce Code, as amended, and are legal and authorized investments for insurance
companies, fiduciaries, trustees, or for the sinking funds of municipalities or other political subdivisions or public
agencies of the State. With respect to investment in the Bonds by municipalities or other political subdivisions or
public agencies of the State, the PFIA requires that the Bonds be assigned a rating of at least “A” or its equivalent as
to investment quality by a national rating agency. See “NO RATING” above. In addition, the PID Act and various
provisions of the Texas Finance Code provide that, subject to a prudent investor standard, the Bonds are legal
investments for state banks, savings banks, trust companies with capital of one million dollars or more, and savings
and loan associations. The Bonds are eligible to secure deposits to the extent of their market value. No review by the
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City has been made of the laws in other states to determine whether the Bonds are legal investments for various
institutions in those states. No representation is made that the Bonds will be acceptable to public entities to secure
their deposits or acceptable to such institutions for investment purposes.

The City made no investigation of other laws, rules, regulations or investment criteria which might apply to
such institutions or entities or which might limit the suitability of the Bonds for any of the foregoing purposes or limit
the authority of such institutions or entities to purchase or invest in the Bonds for such purposes.

INVESTMENTS

The City invests its funds in investments authorized by State law in accordance with investment policies
approved by the City Council. Both State law and the City’s investment policies are subject to change.

Under State law, the City is authorized to make investments meeting the requirements of the PFIA, which
currently include (1) obligations, including letters of credit, of the United States or its agencies and instrumentalities,
including the Federal Home Loan Banks; (2) direct obligations of the State or its agencies and instrumentalities; (3)
collateralized mortgage obligations directly issued by a federal agency or instrumentality of the United States, the
underlying security for which is guaranteed by an agency or instrumentality of the United States; (4) other obligations,
the principal and interest of which is guaranteed or insured by or backed by the full faith and credit of, the State or the
United States or their respective agencies and instrumentalities, including obligations that are fully guaranteed or
insured by the Federal Deposit Insurance Corporation or by the explicit full faith and credit of the United States; (5)
obligations of states, agencies, counties, cities, and other political subdivisions of any state rated as to investment
quality by a nationally recognized investment rating firm not less than “A” or its equivalent; (6) bonds issued, assumed
or guaranteed by the State of Israel; (7) interest-bearing banking deposits that are guaranteed or insured by the Federal
Deposit Insurance Corporation or its successor, or the National Credit Union Share Insurance Fund or its successor;
(8) interest-bearing banking deposits other than those described by clause (7) if (A) the funds invested in the banking
deposits are invested through: (i) a broker with a main office or branch office in this state that the City selects from a
list the governing body or designated investment committee of the City adopts as required by Section 2256.025, Texas
Government Code; or (ii) a depository institution with a main office or branch office in this state that the City selects;
(B) the broker or depository institution selected as described by (A) above arranges for the deposit of the funds in the
banking deposits in one or more federally insured depository institutions, regardless of where located, for the City’s
account; (C) the full amount of the principal and accrued interest of the banking deposits is insured by the United
States or an instrumentality of the United States; and (D) the City appoints as the City’s custodian of the banking
deposits issued for the City’s account: (i) the depository institution selected as described by (A) above; (ii) an entity
described by Section 2257.041(d), Texas Government Code; or (iii) a clearing broker dealer registered with the SEC
and operating under SEC Rule 15¢3-3; (9) (i) certificates of deposit or share certificates meeting the requirements of
the PFIA that are issued by an institution that has its main office or a branch office in the State and are guaranteed or
insured by the Federal Deposit Insurance Corporation or the National Credit Union Share Insurance Fund, or their
respective successors, or are secured as to principal by obligations described in clauses (1) through (8) or in any other
manner and provided for by law for City deposits, or (ii) certificates of deposits where (a) the funds are invested by
the City through (A) a broker that has its main office or a branch office in the State and is selected from a list adopted
by the City as required by law, or (B) a depository institution that has its main office or branch office in the State that
is selected by the City, (b) the broker or the depository institution selected by the City arranges for the deposit of the
funds in certificates of deposit in one or more federally insured depository institutions, wherever located, for the
account of the City, (c) the full amount of the principal and accrued interest on each of the certificates of deposit is
insured by the United States or an instrumentality of the United States, and (d) the City appoints the depository
institution selected under (a) above, a custodian as described by Section 2257.041(d) of the Texas Government Code,
or a clearing broker-dealer registered with the SEC and operating pursuant to SEC Rule 15¢3-3 (17 C.F.R. Section
240.15¢3-3) as custodian for the City with respect to the certificates of deposit; (10) fully collateralized repurchase
agreements that have a defined termination date, are secured by a combination of cash and obligations described in
clause (1) above, clause (12) below, require the securities being purchased by the City or cash held by the City to be
pledged to the City, held in the City’s name, and deposited at the time the investment is made with the City or with a
third party selected and approved by the City, and are placed through a primary government securities dealer, as
defined by the Federal Reserve, or a financial institution doing business in the State; (11) certain bankers’ acceptances
with the remaining term of 270 days or less, if the short-term obligations of the accepting bank or its parent are rated
at least “A-1" or “P-1” or the equivalent by at least one nationally recognized credit rating agency; (12) commercial
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paper with a stated maturity of 365 days or less that is rated at least “A-1" or “P-1" or the equivalent by either (a) two
nationally recognized credit rating agencies or (b) one nationally recognized credit rating agency if the paper is fully
secured by an irrevocable letter of credit issued by a U.S. or state bank; (13) no-load money market mutual funds
registered with and regulated by the United States SEC that provide the City with a prospectus and other information
required by the Securities Exchange Act of 1934 or the Investment Company Act of 1940 and that comply with federal
SEC Rule 2a-7 (17 C.F.R. Section 270.2a-7), promulgated under the Investment Company Act of 1940 (15 U.S.C.
Section 80a-1 et seq.); and (14) no-load mutual funds registered with the SEC that have an average weighted maturity
of less than two years, and either (a) a duration of one year or more and invest exclusively in obligations described in
under this heading, or (b) a duration of less than one year and the investment portfolio is limited to investment grade
securities, excluding asset-backed securities. In addition, bond proceeds may be invested in guaranteed investment
contracts that have a defined termination date and are secured by obligations, including letters of credit, of the United
States or its agencies and instrumentalities, other than the prohibited obligations described below, in an amount at
least equal to the amount of bond proceeds invested under such contract and are pledged to the City and deposited
with the City or a third party selected and approved by the City.

The City may invest in such obligations directly or through government investment pools that invest solely
in such obligations provided that the pools are rated no lower than “AAA” or “AAA-m” or an equivalent by at least
one nationally recognized rating service. The City may also contract with an investment management firm registered
under the Investment Advisers Act of 1940 (15 U.S.C. Section 80b-1 et seq.) or with the State Securities Board to
provide for the investment and management of its public funds or other funds under its control for a term up to two
years, but the City retains ultimate responsibility as fiduciary of its assets. In order to renew or extend such a contract,
the City must do so by order, ordinance, or resolution. The City is specifically prohibited from investing in:
(1) obligations whose payment represents the coupon payments on the outstanding principal balance of the underlying
mortgage-backed security collateral and pays no principal; (2) obligations whose payment represents the principal
stream of cash flow from the underlying mortgage-backed security and bears no interest; (3) collateralized mortgage
obligations that have a stated final maturity of greater than ten (10) years; and (4) collateralized mortgage obligations
the interest rate of which is determined by an index that adjusts opposite to the changes in a market index.

Political subdivisions such as the City are authorized to implement securities lending programs if (i) the
securities loaned under the program are 100% collateralized, a loan made under the program allows for termination at
any time and a loan made under the program is either secured by (a) obligations that are described in clauses (1)
through (8) above, (b) irrevocable letters of credit issued by a state or national bank that is continuously rated by a
nationally recognized investment rating firm at not less than “A” or its equivalent or (c) cash invested in obligations
described in clauses (1) through (8) above, clauses (12) through (14) above, or an authorized investment pool; (ii)
securities held as collateral under a loan are pledged to the City, held in the City’s name and deposited at the time the
investment is made with the City or a third party designated by the City; (iii) a loan made under the program is placed
through either a primary government securities dealer or a financial institution doing business in the State; and (iv)
the agreement to lend securities has a term of one year or less.

Under State law, the City is required to invest its funds under written investment policies that primarily
emphasize safety of principal and liquidity; that address investment diversification, yield, maturity, and the quality
and capability of investment management; and that include a list of authorized investments for City funds, the
maximum allowable stated maturity of any individual investment, the maximum average dollar-weighted maturity
allowed for pooled fund groups, methods to monitor the market price of investments acquired with public funds, a
requirement for settlement of all transactions, except investment pool funds and mutual funds, on a delivery versus
payment basis, and procedures to monitor rating changes in investments acquired with public funds and the liquidation
of such investments consistent with the PFIA. All City funds must be invested consistent with a formally adopted
“Investment Strategy Statement” that specifically addresses each fund’s investment. Each Investment Strategy
Statement will describe its objectives concerning: (1) suitability of investment type, (2) preservation and safety of
principal, (3) liquidity, (4) marketability of each investment, (5) diversification of the portfolio, and (6) yield.

Under State law, the City’s investments must be made “with judgment and care, under prevailing
circumstances, that a person of prudence, discretion, and intelligence would exercise in the management of the
person’s own affairs, not for speculation, but for investment considering the probable safety of capital and the probable
income to be derived.” At least quarterly the City’s investment officers must submit an investment report to the City
Council detailing: (1) the investment position of the City, (2) that all investment officers jointly prepared and signed
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the report, (3) the beginning market value, the ending market value and the fully accrued interest for the reporting
period of each pooled fund group, (4) the book value and market value of each separately listed asset at the end of the
reporting period, (5) the maturity date of each separately invested asset, (6) the account or fund or pooled fund group
for which each individual investment was acquired, and (7) the compliance of the investment portfolio as it relates to:
(a) adopted investment strategies and (b) State law. No person may invest City funds without express written authority
from the City Council.

Under State law, the City is additionally required to: (1) annually review its adopted policies and strategies;
(2) adopt by written instrument a rule, order, ordinance or resolution stating that it has reviewed its investment policy
and investment strategies and records any changes made to either its investment policy or investment strategy in the
respective rule, order, ordinance or resolution; (3) require any investment officers with personal business relationships
or relatives with firms seeking to sell securities to the City to disclose the relationship and file a statement with the
Texas Ethics Commission and the City Council; (4) require the qualified representative of firms offering to engage in
an investment transaction with the City to: (a) receive and review the City’s investment policy,(b) acknowledge that
reasonable controls and procedures have been implemented to preclude investment transactions conducted between
the City and the business organization that are not authorized by the City’s investment policy (except to the extent that
this authorization is dependent on an analysis of the makeup of the entity’s entire portfolio, requires an interpretation
of subjective investment standards or relates to investment transactions of the entity that are not made through accounts
or other contractual arrangements over which the business organization has accepted discretionary investment
authority), and (c) deliver a written statement in a form acceptable to the City and the business organization attesting
to these requirements; (5) in conjunction with its annual financial audit, perform a compliance audit of the
management controls on investments and adherence to the City’s investment policy; (6) provide specific investment
training for the Treasurer, chief financial officer and investment officers; (7) restrict reverse repurchase agreements to
not more than ninety (90) days and restrict the investment of reverse repurchase agreement funds to no greater than
the term of the reverse purchase agreement; (8) restrict the investment in no-load mutual funds in the aggregate to no
more than fifteen percent (15%) of the City’s monthly average fund balance, excluding bond proceeds and reserves
and other funds held for debt service; (9) require local government investment pools to conform to the new disclosure,
rating, net asset value, yield calculation, and advisory board requirements; and (10) at least annually review, revise
and adopt a list of qualified brokers that are authorized to engage in investment transactions with the City.

INFORMATION RELATING TO THE TRUSTEE

The City has appointed Wilmington Trust, National Association, a national banking association organized
under the laws of the United States, to serve as Trustee. The Trustee is to carry out those duties assignable to it under
the Indenture. Except for the contents of this section, the Trustee has not reviewed or participated in the preparation
of this Limited Offering Memorandum and assumes no responsibility for the contents, accuracy, fairness or
completeness of the information set forth in this Limited Offering Memorandum or for the recitals contained in the
Indenture or the Bonds, or for the validity, sufficiency, or legal effect of any of such documents.

Furthermore, the Trustee has no oversight responsibility, and is not accountable, for the use or application by
the City of any of the Bonds authenticated or delivered pursuant to the Indenture or for the use or application of the
proceeds of such Bonds by the City. The Trustee has not evaluated the risks, benefits, or propriety of any investment
in the Bonds and makes no representation, and has reached no conclusions, regarding the value or condition of any
assets or revenues pledged or assigned as security for the Bonds, the technical or financial feasibility of the project,
or the investment quality of the Bonds, about all of which the Trustee expresses no opinion and expressly disclaims
the expertise to evaluate.

Additional information about the Trustee may be found at its website at www.wilmingtontrust.com. Neither
the information on the Trustee’s website, nor any links from that website, is a part of this Limited Offering
Memorandum, nor should any such information be relied upon to make investment decisions regarding the Bonds.

THE REMAINDER OF THIS PAGE IS LEFT BLANK INTENTIONALLY.
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SOURCES OF INFORMATION
General

The information contained in this Limited Offering Memorandum has been obtained primarily from the
City’s records, the Developer and its representatives and other sources believed to be reliable. In accordance with its
responsibilities under the federal securities law, the Underwriter has reviewed the information in this Limited Offering
Memorandum in accordance with, and as part of, its responsibilities to investors under the federal securities laws as
applied to the facts and circumstances of the transaction, but the Underwriter does not guarantee the accuracy or
completeness of such information. The information and expressions of opinion herein are subject to change without
notice, and neither the delivery of this Limited Offering Memorandum or any sale hereunder will create any
implication that there has been no change in the financial condition or operations of the City or the Developer described
herein since the date hereof. This Limited Offering Memorandum contains, in part, estimates and matters of opinion
that are not intended as statements of fact, and no representation or warranty is made as to the correctness of such
estimates and opinions or that they will be realized. The summaries of the statutes, resolutions, ordinances, indentures
and engineering and other related reports set forth herein are included subject to all of the provisions of such
documents. These summaries do not purport to be complete statements of such provisions and reference is made to
such documents for further information.

Source of Certain Information

The information contained in this Limited Offering Memorandum relating to the description of the
Improvement Area #1 Projects, the Development, the Developer, the Homebuilders, and the Lender generally and, in
particular, the information included in the sections captioned “THE IMPROVEMENT AREA #1 PROJECTS,” “THE
DEVELOPMENT,” “THE DEVELOPER,” “BONDHOLDERS’ RISKS” (only as it pertains to the Developer, the
Improvement Area #1 Projects, and the Development) and “LEGAL MATTERS - Litigation — The Developer” has
been provided by the Developer.

Experts

The information regarding the Service and Assessment Plan in this Limited Offering Memorandum has been
provided by P3Works, LLC, and has been included in reliance upon the authority of such firm as experts in the field
of development planning and finance.

The information regarding the Appraisal in this Limited Offering Memorandum has been provided by Peyco
Southwest Realty, Inc., and has been included in reliance upon the authority of such firm as experts in the field of the
appraisal of real property.

Updating of Limited Offering Memorandum

If, subsequent to the date of the Limited Offering Memorandum, the City learns, through the ordinary course
of business and without undertaking any investigation or examination for such purposes, or is notified by the
Underwriter, of any adverse event which causes the Limited Offering Memorandum to be materially misleading, and
unless the Underwriter elects to terminate its obligation to purchase the Bonds, the City will promptly prepare and
supply to the Underwriter an appropriate amendment or supplement to the Limited Offering Memorandum satisfactory
to the Underwriter; provided, however, that the obligation of the City to so amend or supplement the Limited Offering
Memorandum will terminate when the City delivers the Bonds to the Underwriter, unless the Underwriter notifies the
City on or before such date that less than all of the Bonds have been sold to ultimate customers; in which case the
City’s obligations hereunder will extend for an additional period of time (but not more than 90 days after the date the
City delivers the Bonds) until all of the Bonds have been sold to ultimate customers.

FORWARD-LOOKING STATEMENTS

Certain statements included or incorporated by reference in this Limited Offering Memorandum constitute
“forward-looking statements” within the meaning of the United States Private Securities Litigation Reform Act of
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1995, Section 21E of the United States Securities Exchange Act of 1934, as amended, and Section 27A of the
Securities Act. Such statements are generally identifiable by the terminology used such as “plan,” “expect,”
“estimate,” “project,” “anticipate,” “budget” or other similar words.

THE ACHIEVEMENT OF CERTAIN RESULTS OR OTHER EXPECTATIONS CONTAINED IN SUCH
FORWARD-LOOKING STATEMENTS INVOLVE KNOWN AND UNKNOWN RISKS, UNCERTAINTIES AND
OTHER FACTORS WHICH MAY CAUSE ACTUAL RESULTS, PERFORMANCE OR ACHIEVEMENTS
DESCRIBED HEREIN TO BE MATERIALLY DIFFERENT FROM ANY FUTURE RESULTS, PERFORMANCE
OR ACHIEVEMENTS EXPRESSED OR IMPLIED BY SUCH FORWARD-LOOKING STATEMENTS. THE
CITY DOES NOT PLAN TO ISSUE ANY UPDATES OR REVISIONS TO THOSE FORWARD-LOOKING
STATEMENTS IF OR WHEN ANY OF ITS EXPECTATIONS, OR EVENTS, CONDITIONS OR
CIRCUMSTANCES ON WHICH SUCH STATEMENTS ARE BASED OCCUR, OTHER THAN AS DESCRIBED
UNDER “CONTINUING DISCLOSURE” HEREIN.

AUTHORIZATION AND APPROVAL
The City Council will approve the form and content of this preliminary Limited Offering Memorandum and
the use thereof by the Underwriter in connection with the marketing and sale of the Bonds. In the Bond Ordinance,

the City Council is expected to approve the form and content of the final Limited Offering Memorandum.

THE REMAINDER OF THIS PAGE IS LEFT BLANK INTENTIONALLY.
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APPENDIX A
GENERAL INFORMATION REGARDING THE CITY AND SURROUNDING AREAS

The following information has been derived from various sources, including the U.S. Census and the
Municipal Advisory Council of Texas. While such sources are believed to be reliable, no representation is made as to

the accuracy thereof.

Location and Population

The City is located at the intersection of U.S. Highways 380 and 287, approximately 30 miles north of the
Dallas-Fort Worth-Arlington Metropolitan Area (the “DFWA Metroplex”). The City is the county seat and is an
agricultural and commercial center of Wise County. The economy is based primarily on manufacturing, agricultural,
and mineral production. The City’s 2020 census population was 6,538. The City estimates its 2025 population to be

8,250.
Historical Employment in Wise County (Average Annual)

Average Annual

2024 M 2023 M 2022 2021 2020
Civilian Labor Force 36,324 35,165 34,293 33,255 32,090
Total Employed 34,843 33,880 33,059 31,632 29,988
Total Unemployed 1,481 1,285 1,234 1,623 2,102
Unemployment Rate 4.1% 3.7% 3.6% 4.9% 6.6%

@ Data through October 2024.
6RXUFH 7H[DV :RUNIRUFH &RPPLVVLRQ 'HSDUWPHQW RI (FRQRPLF 5HVHDUFK DQG $QDO\VLYV
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6HFWLRQ $IJDLOVW (QFXPEUDQFHYV

D 2WKHU WKDQ 5HIXQGLQJ %RQGYV WKH &LW\ VKDOO QRW
SHYHQXHV DUH UHFHLYHG VKDOO QRW VXIIHU WR UHPDLQ DQ\ O
7UXVW (VWDWH RWKHU WKDQ WKDW VSHFLILHG LQ 6HFWLRQ RI
SOHGJHG XQGHU WKLV ,QGHQWXUH H[FHSW WKH SOHGJH FUHDWH¢
WKDQ D OLHQ RU SOHGJH VXERUGLQDWH WR WKH OLHQ DQG SOHG.

E 6R ORQJ DV %RQGV DUH 2XWVWDQGLQJ KHUHXQGHU DQ

KHUHRI WKH &LW\ VKDOO QRW LVVXH DQ\ ERQGV QRWHV RU R
WKDQ WKH %RQGV DQG 5HIXQGLQJ %RQGV LI DQ\ VHFXUHG E\ DQ
RQ WKH 7UXVW (VWDWH H[FHSW IRU RWKHU LQGHEWHGQHVV LQF
KHUHRI

6HFWLRQ SHFRUGYV S$FFRXQWV $FFRXQWLQJ 5HSRUWYV

7KH &LW\ KHUHE\ FRYHQDQWY DQG DJUHHV WKDW VR ORQJ DV
WKHUHRQ UHPDLQ 2XWVWDQGLQJ DQG XQSDLG DQG RU WKH REOLJ
LW KDV FRQWULEXWHG WR SD\ $FWXDO &RVWV Rl WKH ,PSURYHPH
WKH ,PSURYHPHQW $UHD &RQVWUXFWLRQ )XQGLQJ DQG $FTXLVL
DQG XQSDLG LW ZLOO NHHS DQG PDLQWDLQ D SURSHU DQG FRPS
SHUWDLQLQJ WR WKH $VVHVVPHQWYV 7KH 7UXVWHH DQG WKH 2ZQH
DJHQW RU DJHQWYV RI VXFK 2ZQHUV VKDOO KDYH WKH ULJKW DW D
UHFRUGYV DFFRXQWVY DQG GDWD UHODWLQJ WKHUHWR XSRQ ZUL\
GXO\ DXWKRUL]JHG UHSUHVHQWDWLYH DV DSSOLFDEOH 7KH &L
DXWKRUL]JHG UHSUHVHQWDWLYH DV DSSOLFDEOH DQ RSSRUWXQ
UHODWLQJ WR WKH %RQGV GXULQJ WKH &LW\fV UHJXODU EXVLQHV
QRW ODWHU WKDQ GD\V DIWHU WKH &LW\ UHFHLYHV VXFK UHTXH

6HFWLRQ &RYHODOWY WR ODLQWDLQ 7D[ ([HPSW 6WDW.

D 'HILQLWLRQV  :KHQ XVHG LQ WKLV 6HFWLRQ WKH IR
IROORZLQJ PHDQLQJV

3Closing Date® PHDQV WKH GDWH RQ ZKLFK WKH %RQGV DU
DXWKHQWLFDWHG DQG GHOLYHUHG WR WKH LQLWLDO
SD\PHQW WKHUHIRU

“‘Code” PHDQV WKH ,QWHUQDO 5HYHQXH &RGH RI DV DPH
DOO OHJLVODWLRQ LI DQ\ HIIHFWLYH RQ RU EHIRUH WKH

“Computation Date” KDV WKH PHDQLQJ VHW IRUWK LQ 6HFWLRQ
RI WKH 5HIXODWLRQV

“Gross Proceeds” PHDQV DQ\ SURFHHGV DV GHILQHG LQ 6HFWLRQ
E RI WKH 5HIXODWLRQV DQG DQ\ UHSODFHPHQW SURFH
LQ 6HFWLRQ F RI WKH 5HIXODWLRQV RI WKH %RQG\

‘Investment” KDV WKH PHDQLQJ VHW IRUWK LQ 6HFWLRQ [
5HIXODWLRQV

. $ ,QGHQWXUH RI 7UXVW
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“Nonpurpose Investment” PHDQV DQ\ LQYHVWPHQW SURSHUW\ D
GHILQHG LQ 6HFWLRQ E RI WKH &RGH LQ ZKLFK *URVV
WKH %YRQGY DUH LQYHVWHG DQG ZKLFK LV QRW DFTXLUH:¢
JRYHUQPHQWDO SXUSRVHV RI WKH %RQGV

“Regulations” PHDQV DQ\ SURSRVHG WHPSRUDU\ RU ILQDO ,QF
5HIJXODWLRQV LVVXHG SXUVXDQW WR 6HFWLRQYV DQG

RI WKH &RGH DQG RI WKH ,QWHUQDO 5HYHQXH &RGH R
DUH DSSOLFDEOH WR WKH %RQGYV $Q\ UHIHUHQFH WF
5HJIXODWLRQ VKDOO DOVR PHDQ DV DSSURSULDWH D
WHPSRUDU\ RU ILQBDHI XQMR\PLHR QDGHVLIQHG WR VXSSOHPHC
DPHQG RU UHSODFH WKH VSHFLILF 5HIXODWLRQ UHIHUHQ

“Yield” R DQ\ , QYHVWPHQW KDV WKH PHDQLQJ VHW IRUW
RI WKH 5HIXODWLRQV DQG WKH %RQGV KDV WKH
IRUWK LQ 6HFWLRQ Rl WKH 5HIXODWLRQV

E 1RW WR &DXVH  OWHUHVW WR %HFRPH 7D[DEOH 7KH &L
RI' RU RPLW WR XVH *URVV 3URFHHGV RU DQ\ RWKHU DPRXQWYV
FRQVWUXFWLRQ RU LPSURYHPHQW RI ZKLFK LV WR EH ILQDQFHG G|
LQ D PDQQHU ZKLFK LI PDGH RU RPLWWHG UHVSHFWLYHO\ ZRXO
EHFRPH LQFOXGDEOH LQ WKH JURVV LQFRPH DV GHILQHG LQ 6HI
WKHUHRI IRU IHGHUDO LQFRPH WD[ SXUSRVHV LWKRXW OLPLWLC
DQRG XQWLO WKH &LW\ UHFHLYHV D ZULWWHQ RSLQLRQ RI FRXQV
PXQLFLSDO ERQG ODZ WR WKH HIITHFW WKDW IDLOXUH WR FRPSO\ Z
WKH H[HPSWLRQ IURP IHGHUDO LQFRPH WD[ RI WKH LQWHUHVW R«
HDFK RI WKH VSHFLILF FRYHQDQWY LQ WKLY 6HFWLRQ

F 1R 3ULYDWH 8VH RU 3ULYDWH 3D\PHQWYV ([FHSW DV SH
&RGH DQG WKH 5HIXODWLRQV DQG UXOLQJV WKHUHXQGHU WKH
6WDWHG ODWXULW\ RI %RQGV

L H[FOXVLYHO\ RZQ RSHUDWH DQG SRVVHVV DOO

FRQVWUXFWLRQ RU LPSURNHMRH@QMNQRHGKREKIHVLYBRQFHG GLUHF
ZLWK *URVV 3URFHHGV Rl WKH %RQGV DQG QRW XVH RU SHUP!|
LQFOXGLQJ DOO FRQWUDFWXDO DUUDQJHPHQWYV ZLWK WHUP\
JHQHUDO SXEOLF RU DQ\ SURSHUW\ DFTXLUHG FRQVWUXFW
BURFHHGV LQ DQ\ DEFWLYLW\ FDUULHG RQ E\ DQ\ SHUVRQ RU H!
DQ\ DJHQF\ GHSDUWPHQW DQG LQVWUXPHQWDOLW\ WKHUH
JRYHUQPHQW XQOHVV VXFK XVH LV VROHO\ DV D PHPEHU RI W

LL QRW GLUHFWO\ RU LQGLUHFWO\ LPSRVH RU DFFHSV
DQ\ SHUVRQ RU HQWLW\ ZKR LV WUHDWHG DV XVLQJ *URVV 3UF
WKH DFTXLVLWLRQ FRQVWUXFWLRQ RU LPSURYHPHQW RI ZKlI
GLUHFWO\ RU LQGLUHFWO\ ZLWK VXFK *URVV 3URFHHGV RWK
ZLWKLQ WKH &LW\ RU LQWHUHVW HDUQHG RQ LQYHVWPHQWYV
SHQGLQJ DSSOLFDWLRQ IRU WKHLU LQWHQGHG SXUSRVHYV

G 1R 3ULYDWH /RDQ

. $ ,QGHQWXUH RI 7UXVW
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L ([FHSW WR WKH H[WHQW SHUPLWWHG E\ 6HFWLRQ
5HIJXODWLRQV DQG UXOLQJV WKHUHXQGHU WKH &LW\ VKDOO
WR PDNH RU ILQDQFH ORDQV WR DQ\ SHUVRQ RU HQWLW\ RWK
JRU SXUSRVHV RI WKH IRUHJRLQJ FRYHQDQW VXFK *URVV 3l
SORDQHG” WR D SHUVRQ RU HQWLW\ LI SURSHUW\ DFTXLUH
*URVV 3URFHHGV LV VROG RU OHDVHG WR VXFK SHUVRQ RU H(
D GHEW IRU IHGHUDO LQFRPH WD[ SXUSRVHV FDSDFLW\ LG
FRPPLWWHG WR VXFK SHUVRQ RU HQWLW\ XQGHU D WDNH RL
DUUDQJHPHQW RU LQGLUHFW EHQHILWYV RU EXUGHQV DQG
BURFHHGV RU DQ\ SURSHUW\ DFTXLUHG FRQVWUXFWHG RU LP
DUH RWKHUZLVH WUDQVIHUUHG LQ D WUDQVDFWLRQ ZKLFK LV

LL 7KH &LW\ FRYHQDQWY DQG DJUHHV WKDW WKH OHY
UHTXLUHPHQWY RI WKH 3WD[ DVVHVVPHQW ORDQ H[FHSWLRQ" ™ z
G RI WKH 5HIXODWLRQV RQ WKH GDWH WKH %RQGV DUH G
$VVHVVPHQWY FRQWLQXH WRHBMHWIRXFKRUGRRUUBY WKH %
RXWVWDQGLQJ KHUHXQGHU

H 1RW WR ,QYHVW DW +LJKHU <LHOG ([FHSW WR WKH HJ[
WKH &RGH DQG WKH 5HIXODWLRQV DQG UXOLQJY WKHUHXQGHU W
ILQDO 6WDWHG ODWXULW\ RGWKHFWRQ GY YGLVWHFWRYWGBURFHHGV L
RU XVH *URVV 3URFHHGVY WR UHSODFH PRQH\ VR LQYHVWHG LI
<LHOG IURP WKH &ORVLQJ 'DWH RI DOO ,QYHVWPHQWY DFTXLUHG
UHSODFHG WKHUHE\ ZKHWKHU WKHQ KHOG RU SUHYLRXVO\ GLVSHF

I 1RW JHGHUDOO\ *XDUDQWHHG ([FHSW WR WKH H[WHQW

WKH &RGH DQG WKH 5HIJIXODWLRQV DQG UXOLQJV WKHUHXQGHU W
DFWLRQ ZKLFK ZRXOG FDXVH WKH %RQGV WR EH IHGHUDOO\ JXDU
E RI WKH &¢RGH DQG WKH 5HIXODWLRQV DQG UXOLQJV WKHUHX!

J ,QIRUPDWLRQ 5HSRUW 7KH &LW\ VKDOO WLPHO\ ILOH W
H RI WKH &RGH ZLWK WKH 6HFUHWDU\ RI WKH 7UHDVXU\ RQ )R
LQ VXFK SODFH DV WKH 6HFUHWDU\ PD\ SUHVFULEH

K SHEDWH RI $UELWUDJH 3URILWV ([FHSW WR WKH H[WH
I RI WKH &RGH DQG WKH 5HIXODWLRQV DQG UXOLQJV WKHUHXC

L 7KH &LW\ VKDOO DFFRXQW IRU DOO *URVV 3URFH
H[SHQGLWXUHY DQG LQYHVWPHQWY WKHUHRI RQ LWV ERRNV |
DOO RWKHU IXQGV DQG UHFHLSWV H[SHQGLWXUHV DQG LQY}
UHFRUGV RI DFFRXQWLQJ IRU DW OHDVW VL[ \HDUV DIWHU W#
%RQG LV GLVFKDUJHG +RZHYHU WR WKH H[WHQW SHUPLWW!I
*URVV 3URFHHGV RI WKH %RQGV ZLWK RWKHU PRQH\ RI WKE
VHSDUDWHO\ DFFRXQWV IRU HDFK UHFHLSW DQG H[SHQGLW
REOLJDWLRQV DFTXLUHG WKHUHZLWK

LL 1RW OHVV IUHTXHQWO\ WKDQ HDFK &RPSXWDWLRQ
WKH 5HEDWH $PRXQW LQ DFFRUGDQFH ZLWK UXOHV VHW IRUW
WKH 5HIXODWLRQV DQG UXOLQJV WKHUHXQGHU 7KH &LW\ VKI

. $ ,QGHQWXUH RI 7UXVW
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RIILFLDO WUDQVFULSW RI SURFHHGLQJY UHODWLQJ WR WKH L'
WKH ILQDO &RPSXWDWLRQ 'DWH

LLL $V DGGLWLRQDO FRQVLGHUDWLRQ IRU WKH SXL
3XUFKDVHUVY DQG WKH ORDQ RI WKH PRQH\ UHSUHVHQWHG WK
SXUFKDVH E\ PHDVXUHVY GHVLIJQHG WR LQVXUH WKH H[FOXGDE
WKH JURVV LQFRPH RI WKH RZQHUV WKHUHRI IRU IHGHUDO LC
SXUVXDQW WR D &LW\ &HUWLILFDWH GLUHFW WKH 7UXVWHH \
IXQGVY RU VXEDFFRXQWY GHVLIJQDWHG LQ VXFK &LW\ &HUWLILF
WKH 8QLWHG 6WDWHV IURP WKH 5HEDWH )XQG WKH DPRXQW W
RI SUHYLRXV UHEDWH SD\PPo@RWGVPBGKDIRW WKHQ WKH FDVH
&RPSXWDWLRQ 'DWH DV GHILQHG LQ 6HFWLRQ H RI W
SHEDWH $PRXQW RQ VXFK GDWH DQG LL LQ WKH FDVH RI DQ\
WKH 5SHEDWH $PRXQW RQ VXFK GDWH ,Q DOO FDVHV WKH UHE
WLPHY LQ WKH LQVWDOOPHQWY WR WKH SODFH DQG LQ WK
6HFWLRQ I RI WKH &RGH DQG WKH 5HIJXODWLRQV DQG UX
DFFRPSDQLHG E\ )RUP 7 RU VXFK RWKHU IRUPV DQG LQIF
UHTXLUHG E\ 6HFWLRQ I RI WKH &RGH DQG WKH 5HIXODWLF

LY 7KH &LW\ VKDOO H[HUFLVH UHDVRQDEOH GLOLJHQF
PDGH LQ WKH FDOFXODWLRQV DQG SD\PHQWV UHTXLUHG E\ SD
LV PDGH WR GLVFRYHU DQG SURPSWO\ FRUUHFW VXFK HUURU
WKHUHDIWHU DQG LQ DOO HYHQWYV ZLWKLQ GD\V DIWHU GLV
WR WKH 8QLWHG 6WDWHYV RI DQ\ DGGLWLRQDO 5HEDWH $PRXQ\
SHQDOW\ LPSRVHG XQGHU 6HFWLRQ K RI WKH 5HIXODWL

L 1RW WR 'LYHUW $UELWUDJH 3URILWYV ([FHSW WR WKH |
WKH &RGH DQG WKH 5HIXODWLRQV DQG UXOLQJYV WKHUHXQGHU W
HDUOLHU RI WKH 6WDWHG ODWXULW\ RU ILQDO SD\PHQW RI WKH
UHGXFHV WKH DPRXQW UHTXLUHG WR EH SDLG WR WKH 8QLWHG 6
6HFWLRQ EHFDXVH VXFK WUDQWDAHWLERQRUEHWXFROWB D@ W WP D RVV
UHVXOWHG LI WKH WUDQVDFWLRQ KDG EHHQ DW DUPYV OHQJIJWK I
UHOHYDQW WR HLWKHU SDUW\

M (OHFWLRQV 7KH &LW\ KHUHE\ GLUHFWV DQG DXWKRUL
&LW\ 0DQDJHU RU &LW\ BHFUHWDU\ LQGLYLGXDOO\ RU MRLQWO\
SXUVXDQW WR WKH SURYLVLRQV Rl WKH &RGH RU WKH 5HJXOD
DSSURSULDWH LQ FRQQHFWLRQ ZLWK WKH %RQGV LQ WKH 7D[ &H
FHUWLILFDWH IRUP RU GRFXPHQW

$57,&/1( 9,,,
1,$%,/,7< 2) &,7<
7KH &LW\ VKDOO QRW LQFXU DQ\ UHVSRQVLELOLW\ LQ UHVSHF
WKDQ LQ FRQQHFWLRQ ZLWK WKH GXWLHV RU REOLJDWLRQV H[SOI
LPSRVHG XSRQ LW 7KH &LW\ VKDOO QRW EH OLDEOH LQ FRQQHF
KHUHXQGHU H[FHSW IRU LWV RZQ ZLOOIXO GHIDXOW RU DFW RI E
DVFHUWDLQ RU LQTXLUH DV WR WKH SHUIRUPDQFH RU REVHUYD
FRYHQDQWYVY RU DJUHHPHQWV RI WKH 7UXVWHH KHUHLQ RU RI DQ
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7TUXVWHH LQ FRQQHFWLRQ ZLWK WKH %RQGV RU DV WR WKH H[L\
WKHUHXQGHU

,Q WKH DEVHQFH RI EDG IDLWK WKH &LW\ PD\ FRQFOXVLYHO\ U
DQRG WKH FRUUHFWQHVV RI WKH RSLQLRQV H[SUHVVHG WKHUHLQ >
WKH &LW\ DQG FRQIRUPLQJ WR WKH UHTXLUHPHQWY RI WKLV ,QGHC
HUURU RI MXGJPHQW PDGH LQ JRRG IDLWK XQOHVV LW VKDOO EH S
WKH SHUWLQHQW IDFWYV

1R SURYLVLRQ RI WKLV ,QGHQWXUH WKH %YRQGV WKH $VVHVV
GRFXPHQW LQVWUXPHQW RU FHUWLILFDWH H[HFXWHG GHOLYHU
LVVXDQFH VDOH GHOLYHU\ RU DGPLQLVWUDWLRQ RI WKH %RQGYV
&LW\ WR H[SHQG RU ULVN LWV RZQ JHQHUDO IXQGV RU RWKHUZLV
ZLWK UHVSHFW WR WKH 7UXVW (VWDWH DQG WKH $QQXDO &ROOHF)
REOLJDWLRQV KHUHXQGHU RU LQ WKH H[HUFLVH RI DQ\ RI LWV UL
&LW\ WKHUH DUH UHDVRQDEOH JURXQGV IRU EHOLHYLQJ WKDW WKI
UHDVRQDEO\ DVVXUHG WR LW

1IHLWKHU WKH 2ZQHUV QRU DQ\ RWKHU 3HUVRQ VKDOO KDYH D
LWV RIILFHUV RIILFLDOV DJHQWW RYIHPBHORHHD LRHVEOW RI WKH
SHUIRUP LQ DQ\ UHVSHFW DQ\ FRYHQDQW XQGHUWDNLQJ RU REO
DV D UHVXOW RI WKH LQFRUUHFWQHVV RI DQ\ UHSUHVHQWDWLRQ
'RFXPHQWYV H[FHSW WR WKH H[WHQW WKDW DQ\ VXFK FODLP UH
UHSUHVHQWDWLRQ RU FRYHQDQW Rl WKH &LW\ LQ DFFRUGDQFH Z
$Q\ VXFK FODLP VKDOO EH SD\DEOH RQO\ IURP WKH 7UXVW (VWDWH
LQ DQ\ Rl WKH 30HGJHG )XQGV LI DQ\ RU WKH DPRXQWY FROOHFV
GHSRVLW LQ WKH $GPLQLVWUDWLYH )XQG 1RWKLQJ FRQWDLQHG
FRQVWUXHG WR SUHFOXGH DQ\ DFWLRQ RU SURFHHGLQJ LQ DQ\ FI
DJHQF\ RU LQVWUXPHQWDOLW\ DIJDLQVW WKH &LW\ RU DQ\ RI LWV
HQIRUFH WKH SURYLVLRQV RI DQ\ Rl WKH %RQG 'RFXPHQWV RU WR
%RQGV E\ PDQGDPXV RU RWKHU SURFHHGLQJ DW ODZ RU LQ HTXLW

7KH &LW\ PD\ UHO\ RQ bQG VKDOO EH SURWHFWHG LQ DFWLQJ
QRWLFH UHVROXWLRQ UHTXHVW FRQVHQW RUGHU FHUWLILFDW
GRFXPHQW EHOLHYHG E\ LW WR EH JHQXLQH DQG WR KDYH EHHQ V|
RU SURSHU SDUWLHYV 7KH &LW\ PD\ FRQVXOW ZLWK FRXQVHO ZL
RSLQLRQ RI VXFK FRXQVHO VKDOO EH IXOO DQG FRPSOHWH DXWKR
DFWLRQ WDNHQ RU VXIIHUHG E\ LW KHUHXQGHU LQ JRRG IDLWK DQ

'KHQHYHU LQ WKH DGPLQLVWUDWLRQ RI LWV GXWLHV XQGHU
QHFHVVDU\ RU GHVLUDEOH WKDW D PDWWHU EH SURYHG RU HVWI
DFWLRQ KHUHXQGHU VXFK PDWWHU XQOHVV RWKHU HYLGHQFH L
SUHVFULEHG PD\ LQ WKH DEVHQFH RI ZLOOIXO PLVFRQGXFW RQ '
FRQFOXVLYHO\ SURYHG DQG HVWDEOLVKHG E\ D FHUWLILEDWH RI
&RQVXOWDQW DQ LQGHSHQGHQW LQVSHFWRU WKH &LW\ 0DQDJHU
&RXQFLO WR VR DFW RQ EHKDOI Rl WKH &LW\ DQG VXFK FHUWLILFI
DFWLRQ WDNHQ RU VXIIHUHG XQGHU WKH SURYLVLRQV RI WKLV ,Q
GLVFUHWLRQ WKH &LW\ PD\ LQ OLHX WKHUHRI DFFHSW RWKHU HY
DGGLWLRQDO HYLGHQFH DV WR LW PD\ VHHP UHDVRQDEOH

. $ ,QGHQWXUH RI 7UXVW

APPENDIX B - Page 43



,Q RUGHU WR SHUIRUP LWV GXWLHYVY DQG REOLJDWLRQV KHUH X
RU HQWLWLHY DV LW GHHPV QHFHVVDU\ RU DGYLVDEOH 7TKH &LW\
RPLVVLRQV RI VXFK SHUVRQV RU HQWLWLHYVY HPSOR\HG E\ LW LQ JR
WR UHO\ DQG VKDOO EH IXOO\ SURWHFWHG LQ GRLQJ VR XSRQ W
DQG GLUHFWLRQV RI VXFK SHUVRQV RU HQWLWLHYV

$57,&/( ,;
7+( 75867 ((

6HFWLRQ 7JUXVWHH DV 3D\LQJ $JHQW 5HJLVWUDU

7KH 7UXVWHH LV KHUHE\ GHVLJQDWHG DQG DJUHHV WR DFW D"
UHVSHFW WR WKH %RQGV

6HFWLRQ 7TUXVWHH (OWLWOHG WR ,QGHPQLW\

7KH 7UXVWHH VKDOO EH XQGHU QR REOLJDWLRQ WR VSHQG LW
XQGHUWDNH DQ\ SURFHHGLQJ XQGHU WKLV ,QGHQWXUH RU WR HQ
LQ DQ\ VXLW LQ ZKLFK LW PD\ EH PDGH GHIHQGDQW RU WR WDNH
KHUHE\ FUHDWHG RU LQ WKH HQIRUFHPHQW RI DQ\ ULJKWV DQG
LQGHPQLILHG E\ WKH 2ZQHUV WR WKH H[WHQW SHUPLWWHG E\ OD:
LWV VDWLVIDFWLRQ DJDLQVW DQ\ DQG DOO FRVWV DQG H[SHQVH
UHDVRQDEOH GLVEXUVHPHQWY DQG DJDLQVW DOO OLDELOLW\ H[F
ILQDOO\ DGMXGLFDWHG E\ D FRXUW RI FRPSHWHQW MXULVGLFWL
7UXVWHHYY RZQ QHJOLJHQFH RU ZLOOIXO PLVFRQGXFW SURYLGH
7UXVWHH UHTXHVW RU UHTXLUH LQGHPQLILFDWLRQ DV D FRQGLWL
WUDQVIHUV SURYLGHG VXFK SD\PHQW RU WUDQVIHU LV SULRU W
KHUHXQGHU RU WR GHOLYHULQJ DQ\ QRWLFH ZKHQ UHTXLUHG KHL
EHJLQ VXLW RU DSSHDU LQ DQG GHIHQG VXLW RU GR DQ\WKLQJ H
LW DV WKH 7UXVWHH ZLWKRXW LQGHPQLW\ DQG LQ VXFK FDVH W
SXUVXDQW WR WKH SURYLVLRQV RI WKLV ,QGHQWXUH PDNH WUI
$FFRXQW Rl WKH $GPLQLVWUDWLYH )XQG DQG WR WKH H[WHQW
$FFRXQW Rl WKH $GPLQLVWUDWLYH )XQG DUH LQVXIILFLHQW IURF
FRVWV DQG H[SHQVHV RXWOD\V DQG FRXQVHO IHHV DQG RWKHU
LQFXUUHG LQ FRQQHFWLRQ WKHUHZLWK DQG VKDOO WR WKH HJ
SUHIHUHQFH WKHUHIRU RYHU DQ\ %RQGV 2XWVWDQGLQJ KHUHXQGH

6HFWLRQ SHVSROQVLELOLWLHY RI WKH 7UXVWHH

7KH 7TUXVWHH DFFHSWV WKH WUXVWV LPSRVHG XSRQ LW E\ WK
DQRG SHUIRUP WKRVH WUXVWV EXW RQO\ XSRQ DQG VXEMHFW WR
$UWLFOH WR DOO RI ZKLFK WKH SDUWLHV KHUHWR DQG WKH 2ZQH

D BULRU WR WKH RFFXUUHQFH RI DQ (YHQW RI '"HIDXOW |
QRWLILHG DQG DIWHU WKH FXUH RU ZDLYHU RI DOO GHIDXOWV RU

L WKH 7UXVWHH XQGHUWDNHY WR SHUIRUP RQO\ WKR
DUH VHW IRUWK VSHFLILFDOO\ DQG H[SUHVVO\ LQ WKLV ,QGHQ
EH LPSOLHG WR WKH 7UXVWHH WKHVH GXWLHY VKDOO EH GHI

. $ ,QGHQWXUH RI 7UXVW

APPENDIX B - Page 44



WKH 7UXVWHH VKDOO QRW EH OLDEOH H[FHSW IRU WKH SHUIR
FRYHQDQWY VKDOO EH UHDG LQWR WKLY ,QGHQWXUH DJDLQVYV

LL WKH 7UXVWHH PD\ UHTXHVW DQG UHO\ FRQFOXVLYH
WUXWK Rl WKH VWDWHPHQWY DQG WKH FRUUHFWQHVV RI W
FHUWLILFDWHY RU RSLQLRQV IXUQLVKHG WR WKH 7UXVWHH DQ
,QGHQWXUH DQG VKDOO LQFXKNOXR SURBMHAWH® QG MKW OQJERU
DFWLQJ LQ DFFRUGDQFH WKHUHZLWK EXW LQ WKH FDVH RI DC
E\ DQ\ SURYLVLRQ KHUHRI DUH UHTXLUHG VSHFLILFDOO\ WR EH
VKDOO EH XQGHU D GXW\ WR H[DPLQH WKH VDPH WR GHWHUPL
WKHLU IDFH WR WKH UHTXLUHPHQWY RI WKLV ,QGHQWXUH

E ,Q FDVH DQ (YHQW RI '"HIDXOW KDV RFFXUUHG DQG LV F
WKH 7UXVWHH KDV EHHQ QRWLILHG LQ ZULWLQJ RU LV GHHPHG W|
WKRVH ULJKWV DQG SRZHUV YHVWHG LQ LW E\ WKLV ,QGHQWXUH D
VNLOO LQ WKHLU H[HUFLVH DV D SUXGHQW SHUVRQ ZRXOG H[HUFL
FRQGXFW RI KLV RZQ DIIDLUV

F 1R SURYLVLRQ RI WKLV ,QGHQWXUH VKDOO EH FRQVW!
OLDELOLW)\ IRU LWV RZQ QHJOLJHQW DFWLRQ LWV RZQ QHJOLJHQ
H[FHSW WKDW

L WKLV VXESDUDJUDSK VKDOO QRW EH FRQVWUXHG
TUXVWHHYYVY GXWLHVY DQG REOLIJDWLRQV SURYLGHG LQ VXESD
TUXVWHHTV ULJKW WR UHO\ RQ WKH WUXWK RI VWDWHPHQW
SURYLGHG LQ VXESDUDJUDSK D RI WKLV 6HFWLRQ

LL WKH 7UXVWHH VKDOO QRW EH OLDEOH IRU DQ\ DFV
PDGH LQ JRRG IDLWK E\ DQ\ RQH RI LWV RIILFHUV HPSOR\HHYV
HVWDEOLVKHG WKDW WKH 7UXVWHH ZDV QHJOLJHQW LQ DVFHL

LLL WKH 7UXVWHH VKDOO QRW EH OLDEOH ZLWK UHVS
WR EH WDNHQ E\ LW LQ DFFRUGDQFH ZLWK WKH GLUHFWLRQ R
WLPH PHWKRG DQG SODFH RI FRQGXFWLQJ DQ\ SURFHHGLQJ
7JUXVWHH RU H[HUFLVLQJ DQ\ WUXVW RU SRZHU FRQIHUUHG XS
DQG

LY QR SURYLVLRQ RI WKLV ,QGHQWXUH VKDOO UHTXLU
RZQ IXQGV RU RWKHUZLVH LQFXU DQ\ ILQDQFLDO OLDELOLW\ I
KHUHXQGHU RU LQ WKH H[HUFLVH RI DQ\ RI LWV ULJKWV RU
EHOLHYLQJ WKDW UHSD\PHQW Rl VXFK IXQGV RU DGHTXDWH LC
LV QRW DVVXUHG WR LW

G 7KH UHFLWDOV FRQWDLQHG LQ WKLV ,QGHQWXUH DQG |
VWDWHPHQWY RI WKH &LW\ DQG WKH 7UXVWHH DVVXPHV QR UHVSR
7KH 7TUXVWHH PDNHV QR UHSUHVHQWDWLRQV DV WR WKH YDOLGLW
WKLY ,QGHQWXUH RU WKH %RQGV RU ZLWK UHVSHFW WR WKH VH
7UXVWHH VKDOO LQFXU QR OLDELOLW\ ZLWK UHVSHFW WKHUHWR
WKLY ,QGHQWXUH WKH 7UXVWHH VKDOO KDYH QR UHVSRQVLELOLYV
%RQGV IRU YDOXH LL WKH DSSOLFDWLRQ RI WKH SUREHHGV W
SURFHHGV DUH UHFHLYHG E\ LW LQ LWV FDSDFLW\ DV 7TUXVWHH |
'$ ,QGHQWXUH RI 7UXVW
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WKH &LW\ RU RWKHUV LQ DFFRUGDQFH ZLWK WKLV ,QGHQWXUH HJ
SDLG WR LW LQ LWV FDSDFLW\ DV 7UXVWHH RU LY DQ\ FDOFXOD
7KH 7TUXVWHH KDV WKH ULJKW WR DFW WKURXJK DIJHQWY DQG DW\
DFWV RU RPLVVLRQV RI DQ\ RI WKH DIJHQWY DQG DWWRUQH\V DSSI

H 7KH GXWLHYVY DQG REOLIJDWLRQV RI WKH 7UXVWHH VKDC(
SURYLVLRQV RI WKLV ,QGHQWXUH DQG WKH 7UXVWHH VKDOO QR\
VXFK GXWLHVY DQG REOLJDWLRQV DV DUH VSHFLILFDOO\ VHW IRUW

| 7KH 7UXVWHH VKDOO QRW EH OLDEOH IRU DQ\ DFWLR
SHUIRUPDQFH RI LWV GXWLHV XQGHU WKLV ,QGHQWXUH H[FHSW |
ZKLFK KDYH EHHQ IXOO\ DGMXGLFDWHG E\ D FRXUW RI FRPSHWHQ
IURP WKH 7UXVWHHYV RZQ QHJOLJHQFH RU ZLOOIXO PLVFRQGXFW
IRULQFLGHQWDO LQGLUHFW SXQLWLYH VSHFLDO RU FRQVHTXHQ
LQFOXGLQJ EXW QRW OLPLWRQQMRWOREVZRWIS RRULDWLNVQQJ IURF
LUUHVSHFWLYH RI ZKHWKHU WKWHTGU RV WHH IODW HEGIHKRRG RI1 VXFK
DQG UHJDUGOHVV RI WKH IRUP RI DFWLRQ 7KH 7UXVWHH ZLOO Q
WDNHQ RU RPLWWHG WR EH WDNHQ LQ JRRG IDLWK LQ DFFRUGDQF
RI QRW OHVV WKDQ D PDMRULW\ LQ SULQFLSDO DPRXQW RI WKH %F
PHWKRG DQG SODFH RI FRQGXFWLQJ DQ\ SURFHHGLQJ IRU DQ\ U}
H[HUFLVLQJ DQ\ WUXVW RU SRZHU FRQIHUUHG XSRQ WKH 7UXVWHF

J 7KH 7UXVWHH PD\ HIHFXWH DQ\ RI WKH WUXVWV RU SRZ
GXWLHV KHUHXQGHU HLWKHU GLUHFWO\ RU E\ RU WKURXJK DJHQW
UHVSRQVLEOH IRU DQ\ PLVFRQGXFW RU QHJOLJHQFH RQ WKH SDUW
GXH FDUH

K ([FHSW IRU LWV FHUWLILFDWH Rl DXWKHQWLFDWLRQ RQ
UHVSRQVLEOH IRU
L WKH YDOLGLW\ SULRULW\ UHFRUGLQJ UH UHFRU
,QGHQWXUH RU DQ\ 6XSSOHPHQWDO ,QGHQWXUH
LL DQ\ LQVWUXPHQW RU GRFXPHQW RI IXUWKHU DVVXI
LLL WKH ILOLQJ H[HFXWLRQ GHOLYHU\ UHFRUGLQJ
VWDWHPHQWY DPHQGPHQWY WKHUHWR RU FRQWLQXDWLRQ VV
LY LQVXUDQFH RI WKH ,PSURYHPHQW $UHD 3URMHF\
PRQH\
Y WKH YDOLGLW\ RI WKH H[HFXWLRQ E\ WKH &LW\ RI W

,QGHQWXUH RU LQVWUXPHQWY RU GRFXPHQWYV RI IXUWKHU DV

YL WKH VXIILFLHQF\ RI WKH VHFXULW\ IRU WKH %RQG\
WR EH VHFXUHG KHUHE\

L 7KH 7TUXVWHH VKDOO QRW EH DFFRXQWDEOH IRU WKH |
SURFHHGV RI DQ\ %RQGYV DXWKHQWLFDWHG RU GHOLYHUHG KHUH?)>
ZULWWHQ LQVWUXFWLRQV SURYLGHG E\ WKH &LW\ ZLWK UHVSHFW
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M 7KH 7TUXVWHH DV DQ $QQXDO &ROOHFWLRQ &RVW PD\ L
VKDOO EH SURWHFWHG LQ DFWLQJ XSRQ DQ\ UHVROXWLRQ VWDW
UHTXHVW GLUHFWLRQ FRQVHQW FHUWLILFDWH RUGHU MXGJPH!
RU GRFXPHQW EHOLHYHG E\ LW WR EH JHQXLQH DQG FRUUHFW DG
SURSHU 3HUVRQ RU 3HUVRQV QRW RQO\ DV WR GXH H[HFXWLRQ
WR WKH WUXWK DQG DFFXUDF\ Rl DQ\ LQIRUPDWLRQ FRQWDLQHG \
SXUVXDQW WR WKLV ,QGHQWXUH XSRQ WKH GLUHFWLRQ UHTXHVW
WKH 2ZQHU RI DQ\ %RQGV DW WKH WLPH RI PDNLQJ WKH UHTXHV\
VKDOO EH FRQFOXVLYH DQG ELQGLQJ XSRQ DOO IXWXUH 2ZQHUV |
LQ H[FKDQJH WKHUHIRU RU LQ SODFH WKHUHRI

N 7KH 7UXVWHH VKDOO QRW EH UHTXLUHG WR WDNH QRWL
QRWLFH RI DQ\ HYHQWV RU LQIRUPDWLRQ GHIDXOW RU (YHQW
GHVFULEHG LQ 6HFWLRQ D L XQOHVV WKH 7UXVWHH KDV DF

QRWLILHG VSHFLILFDOO\ RI WKH GHIDXOW RU (YHQW RI '"HIDXOW
GHOLYHUHG WR LW E\ WKH &LW\ RU E\ WKH 2ZQHUV RI PRUH WKDQ
SULQFLSDO DPRXQW RI %RQGV ,Q WKH DEVHQFH RI GHOLYHU\ RI

WKH 7UXVWHH PD\ DVVXPH FRQFOXVLYHO\ WKDW WKHUH LV QR (YH

@] 7KH 7UXVWHH VKDOO QRW EH UHTXLUHG WR JLYH DQ\ E
HIHFXWLRQ RI WKHVH WUXVWV DQG SRZHUV RU RWKHUZLVH LQ UH

P $Q\ UHVROXWLRQ E\ WKH &LW\ DQG DQ\ RSLQLRQV FHU
DQG GRFXPHQWYV IRU ZKLFK SURYLVLRQ LV PDGH LQ WKLV ,QGHQW
LQ WKH DEVHQFH RI EDG IDLWK RQ LWV SDUW DV FRQFOXVLYH HYL
WKHUHLQ DQG VKDOO EH IXO0 ZDUUDQW SURWHFWLRQ DQG DXWKI
WDNHQ KHUHXQGHU

Q 7KH 7UXVWHH VKDOO EH HQWLWOHG WR ILOH SURRIV RI
RI QR OHVV WKDQ RI WKH 2ZQHUV 2UGLQDU\ WUXVWHH DQ¢
H[SHQVHY DQG H[WUDRUGLQDU\ IHHV DQG H[SHQVHV RI WKH 7UXV
LQFXUUHG KHUHXQGHU DUH LQWHQGHG WR FRQVWLWXWH DGPLQL\

R 7KH 7UXVWHHYV LPPXQLWLHV DQG SURWHEWLRQV IU
LQGHPQLILFDWLRQ LQ FRQQHFWLRQ ZLWK WKH SHUIRUPDQFH RI LW
WR WKH 7UXVWHHTV RIILFHUV GLUHFWRUV DJHQWY DWWRUQH\\
SURWHEWLRQV DQG ULJKWV WR LQGHPQLILFDWLRQ WRJHWKHU ZL
WUXVWHH DQG SD\LQJ DJHQW UHJLVWUDU VHUYLFHV VXEMHFW \
VXUYLYH WKH 7UXVWHHYV UHVLJQDWLRQ RU UHPRYDO WKH GLVFK
RI WKH %RQGYV

S ,Q QR HYHQW VKDOO WKH 7UXVWHH EH UHVSRQVLEOH RL
RU FRQVHTXHQWLDO ORVV RU GDPDJH RI DQ\ NLQG ZKDWVRHYHU
SURILW LUUHVSHFWLYH RI ZKHWKHU WKH 7UXVWHH KDV EHHQ D
GDPDJH DQG UHJDUGOHVY RI WKH IRUP RI DFWLRQ

T 7KH 7UXVWHH VKDOO KDYH QR UHVSRQVLELOLW\ ZLW
VWDWHPHQW RU UHFLWDO LQ DQ\ RIILFLDO VWDWHPHQW RIIHUL
PDWHULDO SUHSDUHG RU GLVWULEXWHG ZLWK UHVSHFW WR WKH
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E\ WKH 7UXVWHH DQG VKDOO KDYH QR UHVSRQVLELOLW\ IRU FRPS
ODZV LQ FRQQHFWLRQ ZLWK WKH %RQGV

U 7KH SHUPLVVLYH ULJKW RI WKH 7UXVWHH WR GR WKLQJ\
QRW EH FRQVWUXHG DV D GXW\ DQG ZLWK UHVSHFW WR VXFK SHL
DQVZHUDEOH IRU RWKHU WKDQ LWV QHJOLIJHQFH RU ZLOOIXO PLVF

Vv 7KH 7UXVWHH VKDOO QRW EH UHVSRQVLEOH RU OLDEOF
DQ\ FRQWDPLQDWLRQ RI WKH ,PBEWRY HAHQ @\ $UWHDO SBBBMUW\ RU
UHODWHG WKHUHWR RU IRU DQ\ GLPLQXWLRQ LQ YDOXH RI WKH VD
KDJDUGRXV VXEVWDQFH KD]DUGRXV PDWHULDO SROOXWDQW RU
OLDEOH IRU DQ\ FODLPV E\ RU RQ EHKDOI RI WKH 2ZQHUV RU DQ\
FRQWDPLQDWLRQ E\ DQ\ KD]JDUGRXV VXEVWDQFH KD]DUGRXV PDW
VKDOO KDYH QR GXW\ RU REOQYDWRQRMOHQY W DY \FRWO\G WMKIHR Q R1 WKH
BURMHEWY RU DQ\ UHDO SURSHUW\ RU LPSURYHPHQWY UHODWH
WKHUHRI XQGHU VWDWH RU IHGHUDO ODZV SHUWDLQLQJ WR WKH \
KDJDUGRXV VXEVWDQFHV KD]JDUGRXV PDWHULDOV SROOXWDQWYV
RU OLFHQVHV LVVXHG XQGHU VXFK ODZV

W 1IHLWKHU WKH 7UXVWHH QRU DQ\ RI LWV GLUHFWRUYV
DIILOLDWHVY VKDOO EH UHVSRQVLEOH IRU QRU KDYH DQ\ GXW\ WR
WKH &LW\ RU DQ\ RI LWV GLUHBWRQUWY PBBREEUNWRM LFEW BIWY SOR\H H
DQ\ OLDELOLW\ LQ FRQQHFWLRQ ZLWK WKH PDOIHDVDQFH RU QRQI
DVVXPH SHUIRUPDQFH E\ DOO 3HUVRQV Rl WKHLU UHVSHFWLYH RE
HQIRUFHPHQW RU QRWLILFDWLRQ REOLJDWLRQV UHODWLQJ WR EL
DQ\ RWKHU 3HUVRQ

X ,Q WKH HYHQW WKDW DQ\ DVVHWY KHOG KHUHXQGHU VKI
XSRQ E\ DQ\ FRXUW RUGHU RU WKH GHOLYHU\ WKHUHRI VKDOO EH
RU DQ\ RUGHU MXGJPHQW RU GHFUHH VKDOO EH PDGH RU HQWH!I
DVVHWV WKH 7UXVWHH LV KHUHE\ H[SUHVVO\ DXWKRUL]JHG LQ LW
DSSURSULDWH RU WR FRPSO\ ZLWK DOO ZULWV RUGHUV RU GHFI
DGYLVHG E\ OHJDO FRXQVHO RI LWV RZQ FKRRVLQJ LV ELQGLAQ.
MXULVGLFWLRQ ,Q WKH HYHQW WKDW WKH 7UXVWHH REH\V RU FF
LW VKDOO QRW EH OLDEOH WR DQ\ RI WKH SDUWLHV RU WR DQ\ R
UHDVRQ RI VXFK FRPSOLDQFH QRWZLWKVWDQGLQJ VXFK ZULW
UHYHUVHG PRGLILHG DQQXOOHG VHW DVLGH RU YDFDWHG

Y 7KH 7UXVWHH VKDOO QRW EH UHVSRQVLEOH RU OLDEC
SHUIRUPDQFH RI LWV REOLJDWLRQV XQGHU WKLYV ,QGHQWXUH DUL
E\ FLUFXPVWDQFHV EH\RQG LWV FRQWURO LQFOXGLQJ ZLWKRXW
SUHVHQW RU IXWXUH ODZ RU UHJXODWLRQ RU JRYHUQPHQWDO D’
IORRGY ZDUV WHUURULVP FLYLO RU PLOLWDU\ GLVWXUEDQFHYV
ORVV RU PDOIXQFWLRQV RI GRMDLOHWIUIHVRRFARPSYXWHRU KIRPPXQLFD)
DFFLGHQWY ODERU GLVSXWHV DFWV RI FLYLO RU PLOLWDU\ DX
XQDYDLODELOLW\ RI WKH )HGHUDO 5HVHUYH %DQN ZLUH RU WHOH
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6HFWLRQ SURSHUW\ +HOG LQ 7UXVW

$00 PRQH\V DQG VHFXULWLHYV KHOG E\ WKH 7UXVWHH DW DQ\
,QGHQWXUH VKDOO EH KHOG E\ WKH 7UXVWHH LQ WUXVW IRU WKH S
RI WKLV ,QGHQWXUH

6HFWLRQ 7UXVWHH SBURWHFWHG LQ 5HO\LQJ RQ &HUWD

7KH 7TUXVWHH PD\ DV DQ $QQXDO &ROOHFWLRQ &RVW UHTXHV
SURWHFWHG LQ DFWLQJ RU UHIUDLQLQJ IURP DFWLQJ XSRQ DQ\
GLUHFWLRQ RUGHU QRWLFH MXGJPHQW UHTXHVW FRQVHQW
UHTXLVLWLRQ ERQG GHEHQWXUH QRWH RU RWKHU GRFXPHQW SU
WKH WHUPV Rl WKLV ,QGHQWXUH WKDW LW VKDOO LQ JRRG IDLW}
DGRSWHG RU VLIQHG E\ WKH SURSHU ERDUG RU 3HUVRQ RU WR KDY
WR DQ\ RI WKH SURYLVLRQV RI WKLV ,QGHQWXUH RU IRU DQ\ DFWI
DGYLFH RU ZULWWHQ RSLQLRQ RI DQ\ FRXQVHO DUFKLWHFW HQJL
FRQVXOWDQW DFFRXQWDQW RU RWKHU SURIHVVLRQDO UHWDLQHG
VKDOO EH XQGHU QR GXW\ WR PDNH DQ\ LQYHVWLJDWLRQ RU LQT
PDWWHUV UHIHUUHG WR LQ DQ\ VXFK LQVWUXPHQW 6XEMHFW WR
PD\ FRQVXOW ZLWK FRXQVHO VHOHFWHG E\ WKH 7UXVWHH ZLWK G
&RXQVHO DQG WKH RSLQLRQ RI VXFK FRXQVHO VKDOO EH IXO0 DQ
LQ UHVSHFW RI DQG WKH 7UXVWHH VKDOO QRW EH OLDEOH IRU D
WDNHQ E\ LW LQ JRRG IDLWK DQG LQ DFFRUGDQFH WKHUHZLWK

"KHQHYHU WKH 7UXVWHH VKDOO GHHP LW QHFHVVDU\ RU GHV
HVWDEOLVKHG SULRU WR WDNLQJ RU VXIIHULQJ DQ\ DFWLRQ XQGH
D &LW\ &HUWLILFDWH DQG VXFK PDWWHU PD\ EH GHHPHG WR EH FI
VXFK &LW\ &HUWLILFDWH XQOHVV RWKHU HYLGHQFH LQ UHVSHFW
6 XFK &LW\ &HUWLILFDWH VKDOO EH IXOO ZDUUDQW IRU DQ\ DFWLR
SURYLVLRQV KHUHRI EXW LQ LWV VROH GLVFUHWLRQ WKH 7UXVWH
Rl VXFK IDFW RU PDWWHU RU PD\ UHTXLUH VXFK IXUWKHU RU D
UHDVRQDEOH ([FHSW DV RWKHUZLVH H[SUHVVO\ SURYLGHG KHUHI
GLUHFWLRQ UHTXLUHG RU SHUPLWWHG WR EH IXUQLVKHG SXUVXDC
7TUXVWHH VKDOO EH VXIILFLHQWO\ H[HFXWHG LI H[HFXWHG LQ
5HSUHVHQWDWLYH

7KH 7UXVWHH VKDOO QRW EH XQGHU DQ\ REOLJDWLRQ WR VI
,QGHQWXUH RU RWKHUZLVH WR WKH JLYLQJ WR DQ\ 3HUVRQ RI QF
H[SUHVVO\ UHTXLUHG LQ 6HFWLRQ KHUHLQ

6HFWLRQ &RPSHQVDWLRQ

7KH &LW\ KHUHE\ DJUHHV WRVFRR S HRFD W K HWIXFHR XDXW FRO O HFE
IRU $QQXDO &ROOHFWLRQ &RVW DQG LQ WKH PDQQHU VHW IRUWK
DV 7UXVWHH DQG DV 3D\LQJ $JHQW 5HJLVWUDU 7KH 7UXVWHH
$GPLQLVWUDWLRQ $FFRXQW Rl WKH $GPLQLVWUDWLYH )XQG IURP
IRU DOO VHUYLFHV UHQGHUHG E\ LW KHUHXQGHU LQFOXGLQJ L\
WRJHWKHU ZLWK DOO LWV UHDVRQDEOH H[SHQVHV FKDUJHV DQC
FRXQVHO DJHQWY DQG HPSOR\HHV LQFXUUHG LQ DQG DERXW WK
WUXVWV KHUHE\ FUHDWHG DQG WKH H[HUFLVH RI LWV SRZHUV DQG
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VXEMHFW WR DQ\ OLPLW RQ WKH DPRXQW RI VXFK FRPSHQVDWLRQ F
DV VKDOO EH SUHVFULEHG E\ VSHFLILF DJUHHPHQW DQG WKH 7UX
DQG DOO IXQGV DW DQ\ WLPH KHOG E\ LW LQ WKH $GPLQLVWUDWL)
LQ WKLV ,QGHQWXUH VKDOO UHTXLUH WKH 7UXVWHH WR H[SHQG
ILQDQFLDO OLDELOLW)\ LQ WKH SHUIRUPDQFH RI DQ\ Rl LWV GXWL!
SRZHUV LI LQ WKH MXGJPHQW Rl WKH 7UXVWHH WKHUH DUH UHD
UHSD\PHQW RI VXFK IXQGV RU OLWELQLWK H \& IQRWV R BDXOUIKDE WR R P
UHTXLUHG E\ WKLV 6HFWLRQ WKH 7UXVWHH PD\ PDNH VXFK SD\PHQ
LQ WKH $GPLQLVWUDWLYH )XQG VXEMHFW WR WKH OLPLWDWLRQV

,Q WKH HYHQW WKDW WKH 7UXVWHH UHQGHUYV DQ\ VHUYLFH QF
DQ\ PDWHULDO FRQWURYHUV\ DULVHV KHUHXQGHU RU WKH 7UXYV
SHUWDLQLQJ WR WKLV ,QGHQWXUH RU WKH VXEMHFW PDWWHU KHL
IURP DQ\ DQG DOO IXQGV DW DQ\ WLPH KHOG E\ LW IRU VXFK H[WU
ZRUN SHUIRUPHG E\ 7TUXVWHH LQ FRQQHFWLRQ ZLWK DQ\ GHOD\
UHLPEXUVHG IRU DOO FRVWY DQG H[SHQVHV LQFOXGLQJ UHDVR(
RFFDVLRQHG E\ DQ\ VXFK GHOD\ FRQWURYHUV\ OLWLJDWLRQ RU F

6HFWLRQ SHUPLWWHG $FWYV

7KH 7JUXVWHH DQG LWV GLUHFWRUV RIILFHUV HPSOR\HHV RU
PD\ LQ JRRG IDLWK EX\ VHOO RZQ KROG DQG GHDO LQ %RQGV DQC
RI %RQGV PD\ EH HQWLWOHG WR WDNH DV IXOO0\ DQG ZLWK WKH V
7KH 7UXVWHH PD\ DFW DV GHSRVLWRU\ DQG SHUPLW DQ\ RI LWV R
RI RU LQ DQ\ RWKHU FDSDFLW\ ZLWK UHVSHFW WR WKH &LW\ RU D
RI 2ZQHUV RU WR HIIHFW RU DLG LQ DQ\ UHRUJDQL]DWLRQ JURZLQ
RU WKLV ,QGHQWXUH ZKHWKHU RU QRW VXFK FRPPLWWHH VKDOC
DJJUHJDWH RXWVWDQGLQJ SULQFLSDO DPRXQW RI WKH %RQGYV

6HFWLRQ SHVLIJODWLRQ RI 7UXVWHH

7KH 7UXVWHH PD\ DW DQ\ WLPH UHVLJQ DQG EH GLVFKDUJHC(
KHUHXQGHU E\ JLYLQJ QRW IHZHU WKDQ GD\VY ZULWWHQ QRW
UHVLIQDWLRQ VKDOO WDNH HIIHFW WR WKH &LW\ DQG HDFK 2Z(
UHVLIJQDWLRQ VKDOO WDNH HITHFW XSRQ WKH DSSRLQWPHQW RI D
WKH DFFHSWDQFH RI VXFK DSSRLQWPHQW E\ VXFK VXFFHVVRU

6HFWLRQ SHPRYDO RI 7TUXVWHH

7KH 7UXVWHH PD\ EH UHPRYHG DW DQ\ WLPH RQ GD\V DGYDQI
E\ L WKH 2ZQHUV Rl DW OHDVW D PDMRULW\ RI WKH DJJUHJDWH 2]
LQVWUXPHQW RU FRQFXUUHQW LQVWUXPHQWY LQ ZULWLQJ VLJQHC
WKHLU DWWRUQH\V LQ IDFW GXO\ DXWKRUL]JHG DQG GHOLYHUHG W
LV QRW LQ GHIDXOW XQGHU WKLV ,QGHQWXUH &RSLHV RI HDFK V
&LW\ WR WKH 7UXVWHH DQG DQ\ VXFFHVVRU WKHUHRI 7KH 7UXVW|
DQ\ EUHDFK Rl WUXVW RU IRU DFWLQJ RU SURFHHGLQJ LQ YLROD)
DFFRUGDQFH ZLWK DQ\ SURYLVLRQ RI WKLV ,QGHQWXUH ZLWK UH\
7UXVWHH E\ DQ\ FRXUW Rl FRPSHWHQW MXULVGLFWLRQ XSRQ WKH
QRW OHVV WKDQ RI WKH DJJUHJDWH 2XWVWDQGLQJ SULQFLSDO
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6HFWLRQ 6XFFHVVRU 7TUXVWHH

D , I WKH 7UXVWHH VKDOO UHVLIJQ EH UHPRYHG EH GLV\
DFWLQJ RU VKDOO EH DGMXGJHG DV EDQNUXSW RU LQVROYHQW
RI WKH 7TUXVWHH RU RI LWV SURSHUW\ VKDOO EH DSSRLQWHG RU
FRQWURO RI WKH 7UXVWHH RU RI LWV SURSHUW\ RU DIIDLUV WK
WKHUHXSRQ EHFRPH YDFDQW

E I WKH SRVLWLRQ RI 7TUXVWHH VKDOO EHFRPH YDFDQW |
IRU DQ\ RWKHU UHDVRQ D VXFFHVVRU 7UXVWHH PD\ EH DSSRLQYV
YDFDQF\ VKDOO KDYH RFFXUUHG E\ WKH 2ZQHUV RI DW OHDVW
SULQFLSDO RI WKH %RQGV E\ DQ LQVWUXPHQW RU FRQFXUUHQ!
DFNQRZOHGJHG E\ VXFK 2ZQHUV RU WKHLU DWWRUQH\V LQ IDFW
VXFFHVVRU 7UXVWHH ZLWK QRWLILFDWLRQ WKHUHRI EHLQJ JLYHQC

F 8QOHVY DQG XQWLO VXFK VXFFHVVRU 7UXVWHH VKDOC(
2ZQHUV RI WKH %YRQGV WKH &LW\ VKDOO IRUWKZLWK DQG LQ QR
YDFDQF\ RFFXUV DSSRLQW D 7UX%WRSHHWRIDB®\ KHQUY/WXWDDGEHOD W R
SURYLGLQJ IRU DQ\ VXFK DSSRLQWPHQW VKDOO EH GHOLYHUHG E
7KH &LW\ VKDOO PDLO QRWLFH RI DQ\ VXFK DSSRLQWPHQW WR HI
ZLWKLQ GD\V DIWHU VXFK DSSRLQWPHQW $Q\ DSSRLQWPHQW F
&LW\ LPPHGLDWHO\ DQG ZLWKRXW IXUWKHU DFW VKDOO EH VXSHI
VXEVHTXHQWO\ PDGH E\ WKH 2ZQHUV RI %RQGV LQ DFFRUGDQFH
SDUDJUDSK

G , LQ D SURSHU FDVH QR DSSRLQWPHQW RI D VXFFHVVR
GD\V DIWHU WKH JLYLQJ E\ DQ\ 7UXVWHH RI DQ\ QRWLFH RI UHV
KHUHLQ RU DIWHU WKH RFFXUUHQFH RI DQ\ RWKHU HYHQW UHT:

WKH 7UXVWHH RU DQ\ 2ZQHU RI %RQGV PD\ DSSO\ WR DQ\ FRXUW
DSSRLQWPHQW RI VXFK D VXFFHVVRU DQG WKH FRXUW PD\ WKHUF
FRXUW PD\ GHHP SURSHU DSSRLQW VXFK VXFFHVVRU DQG WKH &L
RI VXFK DSSRLQWPHQW SURFHVYV

H $Q\ VXFFHVVRU 7UXVWHH DSSRLQWHG XQGHU WKH SURY
FRPPHUFLDO EDQN RU WUXVW FRPSDQ\ RU QDWLRQDO EDQNLQJ
VXUSOXYVY DQG XQGLYLGHG SURILWY DJJUHIDWLQJ DW OHDVW
EDQN RU WUXVW FRPSDQ\ RU QDWLRQDO EDQNLQJ DVVRFLDWLRQ Z
RQ UHDVRQDEOH DQG FXVWRPDU\ WHUPV DQG LL DXWKRUL]JHG E
7UXVWHH UHTXLUHG E\ WKLV ,QGHQWXUH DQG $SSOLFDEOH /DZV

| (DFK VXFFHVVRU 7UXVWHH VKDOO PDLO LQ DFFRUGDQ
%RQGV QRWLFH RI LWV DSSRLQWPHQW WR WKH 7UXVWHH DQ\ UL
DSSRLQWPHQW LV SURYLGLQJ D UDWLQJ RQ WKH %RQGV DQG HDF
J 7UXVWHH VKDOO QRW EH UHVSRQVLEOH IRU RU OLDEO!

VXFFHVVRU WUXVWHH QRU VKDOO LW EH UHVSRQVLEOH RU OLDEC
Rl VXFK VXFFHVVRU WUXVWHH
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6HFWLRQ 7UDQVIHU RI 5LJKWY DOQG 3URSHUW\ WR 6XFF

$Q\ VXFFHVVRU 7UXVWHH DSSRLQWHG XQGHU WKH SURYLVLR
DFNQRZOHGJH DQG GHOLYHU WR LWV SUHGHFHVVRU DQG WKH &LW
DSSRLQWPHQW DQG WKHUHXSRQ VXFK VXFFHVVRU ZLWKRXW DQ\ |
EHFRPH IXOO\ YHVWHG ZLWK SRS HPIRQIEHY HVIWKDWWHVLPPXQLWLHYV
REOLJDWLRQV DQG WUXVWV RI LWV SUHGHFHVVRU KHUHXQGHU Z
7UXVWHH +RZHYHU WKH 7UXVWHH WKHQ FHDVLQJ WR DFW VKDOC
RI VXFK VXFFHVVRU H[HFXWH DFNQRZOHGJH DQG GHOLYHU VXF
IXUWKHU DVVXUDQFH DQG GR VXFK RWKHU WKLQJV DV PD\ UHDVR
FHUWDLQO\ YHVWLQJ DQG FRQILUPLQJ LQ VXFK VXFFHVVRU DOO W
RI VXFK 7TUXVWHH DQG DOO WKH ULJKW WLWOH DQG LQWHUHVW R
VKDOO SD\ RYHU DVVLJQ DQG GHOLYHU WR VXFK VXFFHVVRU DQ\
WKH WUXVWV DQG FRQGLWLRQV KHUHLQ VHW IRUWK 6KRXOG DQ\ ¢
LQFOXGLQJ DQ\ VXSSOHPHQW RU DPHQGPHQW WR WKLV ,QGHQWX |
VXFFHVVRU IRU PRUH IXO0\ DQG FHUWDLQO\ YHVWLQJ LQ DQG FRQ
SURSHUWLHV ULJKWV SRZHUV GXWLHV RU REOLJDWLRQV DQ\
LQVWUXPHQWY LQ ZULWLQJ RQ UHTXHVW DQG VR IDU DV PD\ EH I
DFNQRZOHGJHG DQG GHOLYHUHG E\ WKH &LW\

6HFWLRQ OHUJHU &ROYHUVLRO RU &RQVROLGDWLRQ R

$Q\ FRUSRUDWLRQ RU DVVRFLDWLRQ LQWR ZKLFK WKH 7UXVW
ZLWK ZKLFK LW PD\ EH FRQVROLGDWHG RU DQ\ FRUSRUDWLRQ RU
FRQYHUVLRQ RU FRQVROLGDWLRQ WR ZKLFK LW VKDOO EH D SDUW'
WKH 7UXVWHH PD\ VHOO RU WUDQVIHU DOO RU VXEVWDQWLDOO\ D
VXFFHVVRU WR VXFK 7UXVWHH KHUHXQGHU DQG ZLOO KDYH DQG \
LPPXQLWLHYVY DQG SULYLOHJHV DV SUHGHFHVVRU ZLWKRXW DQ\ IX
WKDW VXFK FRUSRUDWLRQ RU DVVRFLDWLRQ VKDOO EH D FRPPHU
EDQNLQJ DVVRFLDWLRQ TXDOLILHG WR EH D VXFFHVVRU WR VXFK

RU D WUXVW FRPSDQ\ WKDW LV D ZKROO\ RZQHG VXEVLGLDU\ K

6HFWLRQ 7TUXVWHH WR )J)LOH &ERQWLQXDWLRQ 6WDWHPH

| QHFHVVDU\ WKH 7UXVWHH PD\ ILOH RU FDXVH WR EH ILOHC
DUH GHOLYHUHG WR WKH 7UXVWHH E\ WKH &LW\ RU RQ EHKDOI RI
WKH 7H[DV 8QLIRUP &RPPHUFLDO &RGH DV IURP WLPH WR WLPH
FRQWLQXH SHUIHFWLRQ RI WKH VHFXULW\ LQWHUHVW RI WKH 7UX\
SHUVRQDO SURSHUW\ DQG DQ\ IL[WXUHV DV PD\ KDYH EHHQ JUDQ
 QGHQWXUH LQ WKH WLPH SOBFMWPBRI G E&D BHEH U HIRK EUHEXP VWD QF
7UXVWHH KDYH DQ REOLJDWLURQHRVYXEHK VISROQWOIFEIQIL WW BWRHP HQ W V
VWDWHPHQWY H[FHSW DV SURYLGHG LQ WKLV 6HFWLRQ

6HFWLRQ &ROVWUXFWLRQ RI ,QGHQWXUH

7KH 7TUXVWHH PD\ FRQVWUXH DQ\ RI WKH SURYLVLRQV RI WKLV
DSSHDU WR EH DPELJXRXV RU LQFRQVLVWHQW ZLWK DQ\ RWKHU Sl
DQ\ VXFK SURYLVLRQV KHUHRI E\ WKH 7UXVWHH LQ JRRG IDLWK VK
%RQGYV 3HUPLVVLYH ULJKWV RI WKH 7UXVWHH DUH QRW WR EH FRC(
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6HFWLRQ $PHOGPHQWY 3HUPLWWHG

D 7KLV ,QGHQWXUH DQG WKH ULJKWV DQG REOLJDWLRQV |
%RQGV PD\ EH PRGLILHG RU DPHQGHG DW DQ\ WLPH E\ D 6XSSOHPF
WKH &LW\ DQG WKH 7UXVWHH H[FHSW DV SURYLGHG EHORZ SXUV)>
RI 2ZQHUV Rl WKH %RQGV RU ZLWK WKH ZULWWHQ FRQVHQW ZLWK

RI WKH DJJUHJDWH SULQFLSDO DPRXQW RI WKH %RQGV WKHQ 2}
DPHQGPHQW VKDOO L H[WHQG WKH PDWXULW\ RI DQ\ %RQG RU
RWKHUZLVH DOWHU RU LPSDLU WKH REOLJDWLRQ RI WKH &LW\ WR
SUHPLXP RQ DQ\ %RQG ZLWKRXW WKH H[SUHVV FRQVHQW RI WKH
FUHDWLRQ E\ WKH &LW\ Rl DQ\ SOHGJH RU OLHQ XSRQ WKH 7UXVW
SOHGJH DQG OLHQ FUHDWHG IRU WKH EHQHILW RI WKH %RQGV H[F
/IDZV DQG WKLV ,QGHQWXUH RU UHGXFH WKH SHUFHQWDJH RI
DPHQGPHQW KHUHRI $Q\ VXFK DRBQIGPH@WRP MWMKORWLPKWY LPP}
REOLJDWLRQV RI WKH 7UXVWHH ZLWKRXW LWV ZULWWHQ FRQVHQW

E 7KLV ,QGHQWXUH DQG WKH ULJKWV DQG REOLJDWLRQV
DOVR EH PRGLILHG RU DPHQGHG DW DQ\ WLPH E\ D 6XSSOHPHQWL
DQ\ 2ZQHUV RQO\ WR WKH H[WHQW SHUPLWWHG E\ ODZ DQG RQO\
SXUSRVHYV

L WR DGG WR WKH FRYHQDQWY DQG DJUHHPHQWV R
FRQWDLQHG RWKHU FRYHQDQWV DQG DJUHHPHQWY WKHUHD
VXUUHQGHU DQ\ ULJKW RU SRZHU KHUHLQ UHVHUYHG WR RU F|

LL WR PDNH PRGLILFDWLRQV QRW DGYHUVHO\ DIIHFW
DQ\ PDWHULDO UHVSHFW

LLL WR PDNH VXFK SURYLVLRQV IRU WKH SXUSRVH R
FXULQJ FRUUHFWLQJ RU VXSSOHPHQWLQJ DQ\ GHIHFWLYH SUF
LQ UHJDUG WR TXHVWLRQV DULVLQJ XQGHU WKLV ,QGHQWXUH
QHFHVVDU\ RU GHVLUDEOH DQG QRW LQFRQVLVWHQW ZLWK
DGYHUVHO\ DIIHFW WKH ULJKWV Rl WKH 2ZQHUV Rl WKH %RQG

LY WR SURYLGH IRU WKH LVVXDQFH RI 5HIXQGLQJ %RQ

KHUHRI
Y WR DSSRLQW RU DFFHSW D VXFFHVVRU WUXVWHH LC
RI 6HFWLRQ KHUHRI SURYLGHG KRZHYHU LQ QR HYHQW VK

DELOLW\ WR DSSRLQW D VXFFHVVRU WUXVWHH SXUVXDQW WR

YL WR PDNH VXFK DGGLWLRQVY GHOHWLRQV RU PRGLIL
GHVLUDEOH WR DVVXUH H[HPSWLRQ IURP IHGHUDO LQFRPH WD

F $Q\ PRGLILFDWLRQ RU DPHQGPHQW PDGH SXUVXDQW Wi
VXEMHFW WR WKH QRWLFH SURFHGXUHYV VSHFLILHG LQ 6HFWLRQ
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G IRWZLWKVWDQGLQJ WKH DERYH QR 6XSSOHPHQWDO ,Q
EH HITHEWLYH XQOHVV WKH &LW\ ILUVW GHOLYHUV WR WKH 7UXVW
WKDW VXFK DPHQGPHQW RU VXSSOHPHQW L LV SHUPLWWHG XQG
RI WKLV ,QGHQWXUH LQ HIIHFW DIWHU WDNLQJ LQWR DFFRXQW WK
ZLOO QRW DGYHUVHO\ DIIHFW WKH LQWHUHVWYV RI WKH 2ZQHUV LC
WKDW DQ DSSRLQWPHQW RI D VXFFHVVRU WUXVWHH LQ DFFRUGD
LVVXDQFH RI 5HIXQGLQJ %RQGV LQ DFFRUGDQFH ZLWK WKH SURYL
GHHPHG WR QRW EH D PDWH UL DSR\DHBW HRU WHX FHK | RBW QIRRQ S®Q G L
DGYHUVHO\ DIIHEW WKH H[FO 3RQER® IRIRPQMWRYNVM RRPBIQRU SXUSR
LQFRPH WD[DWLRQ

6HFWLRQ 2Z0HUVY OHHWLQJV

7KH &LW\ PD\ DW DQ\ WLPH FDOO D PHHWLQJ RI WKH 2ZQHUYV |
&LW\ LV DXWKRUL]J]HG WR IL[ WKH WLPH DQG SODFH RI VDLG PHHWL
WKHUHRI DQG WR IL[ bDQG DGRSW UHDVRQDEOH UXOHV DQG UHJXO

6HFWLRQ SBURFHGXUH IRU $PHOGPHOW ZLWK :ULWWHQ .

7KH &LW\ DQG WKH 7UXVWHH PD\ DW DQ\ WLPH DGRSW D 6XSSC
SURYLVLRQV RI WKH %RQGV RU RI WKLV ,QGHQWXUH WR WKH H[W
6HFWLRQ KHUHLQ WR WDNH HIIHFW ZKHQ DQG DV SURYLGHG
6XSSOHPHQWDO ,QGHQWXUH WRJIHWKHU ZLWK D UHTXHVW WR 2Z(
PDLOHG E\ ILUVW FODVYV PDLO E\ WKH 7UXVWHH WR HDFK 2ZQHU R
XQGHU WKLV , QGHQWXUH EXW IDLOXUH WR PDLO FRSLHV RI VXFK ¢
QRW DIIHFW WKH YDOLGLW\ RI WKH 6XSSOHPHQWDO ,QGHQWXUH ZK

([FHSW DV VHW IRUWK LQ 6HFWLRQ VXFK 6XSSOHPHQWD
HITHFWLYH XQOHVV WKHUH VKDOO EH ILOHG ZLWK WKH 7UXVWHH Wk
E\ WKLY ,QGHQWXUH DQG D QRWLFH VKDOO KDYH EHHQ PDLOHG DV
WKH &LW\ RU %RQG &RXQVHO DFWLQJ RQ WKH &LW\fV EHKDOI KD
%RQG &RXQVHO WR WKH HIIHFW WKDW VXFK DPHQGPHQW LV SHUP
H[FOXVLRQ RI LQWHUHVW RQ DQ\ %RQG IURP JURVV LQFRPH IRU S
(DFK VXFK FRQVHQW VKDOO EH HIIHFWLYH RQO\ LI DFFRPSDQLHG E
ZKLFK VXFK FRQVHQW LV JLYHQ ZKLFK SURRI VKDOO EH VXFK DV
$Q\ VXFK FRQVHQW VKDOO EH ELQGLQJ XSRQ WKH 2ZQHU RI WKH %
VXEVHTXHQW 2ZQHU ZKHWKHU RU QRW VXFK VXEVHTXHQW 2ZQHU
FRQVHQW LV UHYRNHG LQ ZULWLQJ E\ WKH 2ZQHU JLYLQJ VXFK FR
VXFK UHYRFDWLRQ ZLWK WKH 7UXVWHH SULRU WR WKH GDWH ZK}t
SURYLGHG IRU KDV EHHQ PDLOHG

$IWHU WKH 2ZQHUV RI WKH UHTXLUHG SHUFHQWDJH RI %RQG\
WKH 6 XSSOHPHQWDO ,QGHQWXUH WKH &LW\ VKDOO PDLO D QRWLF}
SURYLGHG LQ WKLV 6HFWLRQ IRU WKH PDLOLQJ RI WKH 6XSSOHPH!
WKH 6XSSOHPHQWDO ,QGHQWXUH KDV EHHQ FRQVHQWHG WR E\ WK
%RQGYVY DQG ZLOO EH HIIHFWLYH DV SURYLGHG LQ WKLV 6HFWLRQ
VKDOO QRW DIIHFW WKH YDOLGLW\ RI WKH 6XSSOHPHQWDO ,QGHC
PDLOLQJ RI VXFK QRWLFH VKDOO EH ILOHG ZLWK WKH 7UXVWHH $
E\ WKLV 6HFWLRQ WR EH ILOHG ZLWK WKH 7UXVWHH VKDOO EH
WKH FRQWUDU\ LV SURYHG 7KH 6 XSSOHPHQWDO ,QGHQWXUH VKD
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WKH 7UXVWHH RI WKH SURRI RI PDLOLQJ RI VXFK QRWLFH DQG \
GHHPHG FRQFOXVLYHO\ ELQGLQJ H[FHSW DV RWKHUZLVH KHUHL(
$UWLFOH XSRQ WKH &LW\ DQG WKH 2ZQHUV RI DOO %RQGV DW WK
HIFHSW LQ WKH HYHQW RI D ILQDO GHFUHH RI D FRXUW RI FRPSHWHFE
LQ D OHIJDO DFWLRQ RU HTXLWDEOH SURFHHGLQJ IRU VXFK SXUSRYV
SURYLGHG WKDW WKH 7UXVWHH VKDOO KDYH QR REOLJDWLRQ WR
DQG WKH 7TUXVWHH VKDOO KDYH QR OLDELOLW\ ZLWK UHVSHFW WR

6HFWLRQ (JIIHFW RI 6 XSSOHPHQWDO ,QGHQWXUH

JURP DQG DIWHU WKH WLPH DQ\ 6XSSOHPHQWDO ,QGHQWXUH |
$UWLFOH ; WKLV ,QGHQWXUH VKDOO EH GHHPHG WR EH PRGLILHG
WKH UHVSHFWLYH ULJKWY GXWLHYV DQG REOLIJDWLRQV XQGHU WK
2ZQHUV RI 2XWVWDQGLQJ YRQGY VKDOO WKHUHDIWHU EH GHWHUP|
VXEMHFW LQ DOO UHVSHRQW DNRG VIXFFHKQRBRPHIQWAD WIQ G DOO WKH WH
Rl DQ\ VXFK 6XSSOHPHQWDO ,QGHQWXUH VKDOO EH GHHPHG WR E
WKLV ,QGHQWXUH IRU DQ\ DQG DOO SXUSRVHV

6HFWLRQ (QGRUVHPHOW RU 5HSODFHPHOQOW RI %RQGV !

7KH &LW\ PD\ GHWHUPLQH WKDW %RQGV LVVXHG DQG GHOLYH
DFWLRQ WDNHQ DV SURYLGHG LQ WKLV $UWLFOH ; VKDOO EHDU D
IRUP DSSURYHG E\ WKH &LW\ DV WR VXFK DFWLRQ ,Q WKDW FDV
%RQG 2XWVWDQGLQJ DW VXFK HIIHFWLYH GDWH DQG SUHVHQWDW
GHVLIQDWHG RIILFH RI WKH 7UXVWHH RU DW VXFK RWKHU RIILFH L
WKDW SXUSRVH D VXLWDEOH QRWDWLRQ VKDOO EH PDGH RQ VXFK
%RQGV VR PRGLILHG DV LQ WKH RSLQLRQ RI WKH &LW\ LV QHFHVYV
VKDOO EH SUHSDUHG H[HFXWHG DQG GHOLYHUHG ,Q WKDW FD\
%RQGV WKHQ 2XWVWDQGLQJ VXFK QHZ %RQGV VKDOO EH H[FKDQ
7TUXVWHH ZLWKRXW FRVW WR DQ\ 2ZQHU IRU %YRQGV WKHQ 2XWVWI

6HFWLRQ $PHOGDWRU\ (QGRUVHPHQW RI %RQGV

7KH SURYLVLRQV RI WKLV $UWLFOH ; VKDOO QRW SUHYHQW
DPHQGPHQW DV WR WKH SDUWLFXODU %RQGV KHOG E\ VXFK 2ZQHU
PDGH RQ VXFK %RQGYV

6HFWLRQ :DLYHU RI '"HIDXOW

6XEMHFW WR WKH VHFRQG DQG WKLUG VHQWHQFHV RI 6HFWLR:
RI DW OHDVW RI WKH 2ZQHUV LQ DJJUHJDWH SULQFLSDO DPRXQ
2ZQHUV PD\ ZDLYH QRQ FRPSOLDQFH E\ WKH &LW\ ZLWK FHUWDLQ S
WKHLU FRQVHTXHQFHV $Q\EWXFRQFFOXWHYW NRBOELQGLQJ XSRQ W
XSRQ DOO IXWXUH 2ZQHUV )RU WKH DYRLGDQFH RI GRXEW DQ\ Z
VKDOO EH VXEMHFW WR 6HFWLRQ KHUHR

BHFWLRQ ([HFXWLRQ RI 6XSSOHPHQWDO ,QGHQWXUH

,Q HIHFXWLQJ RU DFFHSWLQJ WKH DGGLWLRQDO WUXVWV FUI
SHUPLWWHG E\ WKLV $UWLFOH RU WKH PRGLILFDWLRQ WKHUHE\ R
7TUXVWHH VKDOO UHFHLYH DQG VKDOO EH IXOO\ SURWHFWHG LQ UF
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DQERG GHOLYHUHG WR WKH 7UXVWHH DQG WKH &LW\ VWDWLQJ WK
,QGHQWXUH LV SHUPLWWHG E\ DQG LQ FRPSOLDQFH ZLWK WKLV ,Q
EH REOLIJDWHG WR HQWHU LQWR DQ\ VXFK 6XSSOHPHQWDO ,QGH
ULIKWYV GXWLHY DQG LPPXQLWLHYVY XQGHU WKLV ,QGHQWXUH RU R\

$57,&/( ;,

'()$8/7 $1' 5(0(',(6

6HFWLRQ (YHOWYV RI '"HIDXOW
D (DFK RI WKH IROORZLQJ RFFXUUHQFHV RU HYHQWYV VKDC
DQ 3(YHQW RI '"HIDXOW =~ WR ZLW
L 7KH IDLOXUH RI WKH &LW\ WR GHSRVLW WKH 30H(
B3OHGJHG 5HYHQXH $FFRXQW RI WKH 30HGJHG 5HYHQXH )XQG
LL 7KH IDLOXUH RI WKH &LW\ WR HQIRUFH WKH FRO
LQFOXGLQJ WKH SURVHFXWLRQ RI IRUHFORVXUH SURFHHGLQJ\
LLL 7KH IDLOXUH WR PDNH SD\PHQW RI WKH SULQFLSI

%RQGV ZKHQ WKH VDPH EHFRPHVY GXH DQG SD\DEOH DQG VXFK

GD\V SURYLGHG KRZHYHU WKDW WKH SD\PHQWV DUH WHF
SHYHQXHV RU RWKHU IXQGYV FXUUHQWO\ DYDLODEOH LQ WKH 3¢
WR PDNH WKH SD\PHQWV DQG

LY '"HIDXOW LQ WKH SHUIRUPDQFH RU REVHUYDQFH RI
REOLJDWLRQ RI WKH &LW\ XQGHU WKLV ,QGHQWXUH DQG WKH
GD\V DIWHU ZULWWHQ QRWLFH WR WKH &LW\ E\ WKH 7UXVWHF
WKH DJJUHJDWH 2XWVWDQGLQJ SULQFLSDO RI WKH %RQGV ZL
VXFK GHIDXOW DQG UHTXHVWLQJ WKDW WKH IDLOXUH EH UHPH

E IRWKLQJ LQ 6HFWLRQ D ZLOO EH DQ (YHQW RI '"HID
DSSOLFDEOH VWDWH ODZ RU FRXUW RUGHU
6HFWLRQ ,PPHGLDWH 5HPHGLHV IRU 'HIDXOW
D 6 XEMHFW WR $UWLFOH 9,,, XSRQ WKH KDSSHQLQJ DQG
Rl '"HIDXOW GHVFULEHG LQ 6HFWLRQ WKH 7UXVWHH PD\ DQG D
Rl DW OHDVW RI WKH %RQGV WKHQ 2XWVWDQGLQJ DQG LWV UHF

SURFHHG DJDLQVW WKH &LW\ IRU WKH SXUSRVH RI SURWHFWLQJ
XQGHU WKLV ,QGHQWXUH E\ DFWLRQ VHHNLQJ PDQGDPXV RU E\ RV
LQ HTXLW\ RU DW ODZ LQ DQ\ FRXUW RI FRPSHWHQW MXULVGLFWL
WKLV ,QGHQWXUH RU E\ $SSOERWEQRW DZLMP LIMDH® X\GRLQWKH VSHFLI
DQ\ FRYHQDQW RU DJUHHPHQW FRQWDLQHG KHUHLQ RU LQMXQFW
PRQH\ GDPDJHV DJDLQVW WKH &LW\ PD\ EH VRXJKW RU VKDOO EH
ULJKW WR REWDLQ WKH DGYLFH Rl FRXQVHO LQ LWV H[HUFLVH RI

E 7+( 35,1&,3%/ 2) 7+( %21'6 6+$// 127 %( 68%-(&7 7
$&&(/(5$7,21 81'(5 $1< &,5&8067$1&(6
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F , ] WKH DVVHWV RI WKH 7UXVW (VWDWH DUH VXIILFLHQW
WR DOO 2XWVWDQGLQJ %YRQGV LQ WKH VHOHFWLRQ RI 7UXVW (VV
WRQGYV GXH XQGHU WKLV $UWLGFOOHLQVKWW.DWVRAR®E GHWHIUHULRQ
WKH 7UXVWHH E\ &LW\ &HUWLILFDWH ZKLFK 7UXVW (VWDWH DVVH
VKDOO QRW EH OLDEOH WR DQ\ 2ZQHU RU RWKHU 3HUVRQ E\ UHDV
WKH HYHQW WKDW WKH &LW\ VKDOO IDLO WR GHOLYHU WR WKH 7L
VHOHFW DQG OLTXLGDWH RU VHOO 7UXVW (VWDWH DVVHWYV DV SU|I
QRW EH OLDEOH WR DQ\ 2ZQHU RU RWKHU 3HUVRQ RU WKH &LW\
RU VDOH

G 'KHQHYHU PRQH\V DUH WR EH DSSOLHG SXUVXDQW WR W
ZKHWKHU RWKHU UHPHGLHVY DXWKRUL]J]HG XQGHU WKLV ,QGHQWXU'
SDUW WKH 7UXVWHH PD\ FDXVH DQ\ RU DOO RI WKH DVVHWV RI V
6HFXULWLHV WR EH VROG 7KH 7UXVWHH PD\ VR VHOO WKH DVVH
LOWHUHVW FODLP DQG GHPDQG WKHUHWR DQG WKH ULJKW RI UH(
DQ\ VXFK SODFH RU SODFHV DQG DW VXFK WLPH RU WLPHV DQG
7TUXVWHH PD\ GHHP DSSURSULDWH DQG DV PD\ EH UHTXLUHG E\ Ol
LQ DFFRUGDQFH ZLWK WKH SURYLVLRQV RI WKLV 6HFWLRQ 8SRQ
GHOLYHU WR WKH SXUFKDVHU RU SXUFKDVHUV D JRRG DQG VXIILF
VDPH ZKLFK VDOH VKDOO EH D SHUSHWXDO EDU ERWK DW ODZ DQ(
3HUVRQV FODLPLQJ VXFK SURSHUWLHYV 1R SXUFKDVHU DW DQ\
DSSOLFDWLRQ RI WKH SXUFKDVH PRQH\ SURFHHGV WKHUHRI RU
QHFHVVLW\ H[SHGLHQF\ RU UHJXODULW\ RI DQ\ VXFK VDOH 1H
7TUXVWHH WKH &LW\ VKDOO UDWLI\ DQG FRQILUP DQ\ VDOH RU VLI
7TUXVWHH RU WR VXFK SXUFKDVHU RU SXUFKDVHUV DOO VXFK LQV\
UHDVRQDEOH MXGJPHQW RI WKH 7UXVWHH SURSHU IRU WKH SXUS:¢
UHTXHVW

BHFWLRQ SHVWULFWLRQ RQ 2ZQHUTV $FWLRQ

D 1R 2ZQHU VKDOO KDYH DQ\ ULJKW WR LQVWLWXWH DQ\ L
LQ HTXLW\ IRU WKH HQIRUFHPHQW RI WKLV ,QGHQWXUH RU IRU W
RWKHU UHPHG\ KHUHXQGHU XQOHVV L D GHIDXOW KDV RFFXUUHC
KDV EHHQ QRWLILHG LQ ZULWLQJ LL VXFK GHIDXOW KDV EHFRPH
QRW OHVV WKDQ RI WKH DJJUHJDWH SULQFLSDO DPRXQW RI WK
ZULWWHQ UHTXHVW WR WKH 7UXVWHH DQG RIIHUHG LW UHDVRQDE
WKH SRZHUV KHUHLQEHIRUH JUDQWHG RU WR LQVWLWXWH VXFK D
LLL WKH 2ZQHUV KDYH IXUQLVKHG WR WKH 7UXVWHH LQGHPQLW\
WKH 7UXVWHH KDV IRU GD\V DIWHU VXFK QRWLFH IDLOHG RLU
KHUHLQEHIRUH JUDQWHG RU WR LQVWLWXWH VXFK DFWLRQ VXLW
GLUHFWLRQ LQFRQVLVWHQW ZLWK VXFK ZULWWHQ UHTXHVW KDV
GD\ SHULRG E\ WKH 2ZQHUV Rl DW OHDVW D PDMRULW\ RI WKH DJ.
WKHQ 2XWVWDQGLQJ DQG YL QRWLFH RI VXFK DFWLRQ VXLW

KRZHYHU QR RQH RU PRUH 2ZQHUV RI WKH %RQGV VKDOO KDYH D
WR DIIHFW GLVWXUE RU SUHMXGLFH WKLV ,QGHQWXUH E\ LWV

KHUHXQGHU H[FHSW LQ WKH PDQQHU SURYLGHG KHUHLQ DQG WKD
EH LQVWLWXWHG DQG PDLQWDLQHG LQ WKH PDQQHU SURYLGHG |
2ZQHUV RI DOO %RQGV WKHQ 2XWVWDQGLQJ 7KH QRWLILFDWLRQ
IRUWK DERYH VKDOO DW WKH RSWLRQ RI WKH 7UXVWHH DV DGYL
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WR WKH H[HFXWLRQ RI WKH SRZHUV DQG WUXVWYV RI WKLV ,QGHQ\
IRU WKH HQIRUFHPHQW RI WKLV ,QGHQWXUH RU IRU DQ\ RWKHU UF

E BXEMHFW WR $UWLFOH 9,,, QRWKLQJ LQ WKLV ,QGHQW)>
DQ\ 2ZQHU WR HQIRUFH E\ DFWLRQ DW ODZ SD\PHQW RI DQ\ %RQ
RU RQ WKH GDWH IL[HG IRU UHGHPSWLRQ RU WKH REOLJDWLRQ
KHUHXQGHU WR WKH UHVSHFWLYH 2ZQHUV WKHUHRI DW WKH WLP
PDQQHU H[SUHVVHG KHUHLQ DQG LQ WKH %RQGV

F ,Q FDVH WKH 7UXVWHH RU DQ\ 2ZQHUV VKDOO KDYH SU
XQGHU WKLV ,QGHQWXUH DQG VXFK SURFHHGLQJV VKDOO KDYH EF
UHDVRQ RU VKDOO KDYH EHHQ GHWHUPLQHG DGYHUVHO\ WR WKH 7
VXFK FDVH WKH &LW\ WKH 7UXVWHH DQG WKH 2ZQHUV VKDOO EH
ULJKWV KHUHXQGHU DQG DOO ULJKWV UHPHGLHV DQG SRZHUV RI
SURFHHGLQJV KDG EHHQ WDNHQ

6HFWLRQ $SSOLFDWLRQ RI 5HYHQXHVY DQG 2WKHU ORQF

D $00 PRQH\V VHFXULWLHV IXQGV DQG 30HGJHG 5HYHQX
(VWDWH DQG WKH LQFRPH WKHUHIURP UHFHLYHG E\ WKH 7UXVWH}
WDNHQ XQGHU WKH SURYLVLRQV RI WKLV $UWLFOH VKDOO DIWHL
SURFHHGLQJY UHVXOWLQJ LQ WKH FROOHFWLRQ RI VXFK DPRXQW
OLDELOLWLHY DQG DGYDQFHV LQFXUUHG RU PDGH E\ WKH 7UXVWtE
RXW WKLV ,QGHQWXUH GXULQJ WKH FRQWLQXDQFH RI DQ (YHQW
KHUHRI VKDOO EH DSSOLHG E\ WKH 7UXVWHH RQ EHKDOI RI WKF
SULQFLSDO RU 5HGHPSWLRQ 3ULFH WKHQ GXH RQ %RQGV DV IROC

),567 7R WKH SD\PHQW WR WKH 2ZQHUV HQWLWOHG WKH!I
WKHQ GXH LQ WKH GLUHFW RUGHU RI PDWXULW\ RI VXFK
DYDLODEOH VKDOO QRW EH VXIILFLHQW WR SD\ LQ IXOO L
WKHUHRI UDWDEO\ DFFRUGLQJ WR WKH DPRXQWYV GXH RQ
HQWLWOHG WKHUHWR ZLWKRXW DQ\ GLVFULPLQDWLRQ RL

6(&21' 7R WKH SD\PHQW WR WKH 2ZQHUV HQWLWOHG WKH
2XWVWDQGLQJ %RQGYV RU 5HGHPSWLRQ 3ULFH RI DQ\ %R«
GXH ZKHWKHU DW PDWXULW\ RU E\ FDOO IRU UHGHPSWLF
GDWHV DQG LI WKH DPRXQWY DYDLODEOH VKDOO QRW EH
GXH RQ DQ\ GDWH WKHQ WR WKH SD\PHQW WKHUHRI UDW|
SULQFLSDO GXH DQG WR WKH 2ZQHUV HQWLWOHG WKHUHI
SUHIHUHQFH

'LWKLQ GD\V RI UHFHLSW RI VXFK JRRG DQG DYDLODEOH 1XC
DQG SD\PHQW GDWH IRU DQ\ SD\PHQW WR EH PDGH WR 2ZQHUV SXL

E ,Q WKH HYHQW IXQGY DUH QRW DGHTXDWH WR FXUH DQ\
LQ 6HFWLRQ WKH DYDLODEOH IXQGV VKDOO EH DOORFDWHG

SURSRUWLRQ WR WKH TXDQWLW\ RI %RQGV WKDW DUH FXUUHQWO
,QGHQWXUH
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F 7KH UHVWRUDWLRQ RI WKH &LW\ WR LWV SULRU SRVLWL]I
FXUHG DV SURYLGHG LQ 6HFWLRQ VKDOO QRW H[WHQG WR R
WKLV ,QGHQWXUH RU LPSDLU DQ\ ULJKW FRQVHTXHQW WKHUHRQ

6HFWLRQ (JIHFW RI :DLYHU

1R GHOD\ RU RPLVVLRQ RI WKH 7UXVWHH RU DQ\ 2ZQHU W
DFFUXLQJ XSRQ DQ\ GHIDXOW VKDOO LPSDLU DQ\ VXFK ULJKW RU
ZDLYHU RI DQ\ VXFK GHIDXOW RU DQ DFTXLHVFHQFH WKHUHLQ DCc
WKLV ,QGHQWXUH WR WKH 7UXVWHH RU WKH 2ZQHUV UHVSHFWLY
DQRG DV RIWHQ DV PD\ EH GHHPHG H[SHGLHQW

6HFWLRQ (YLGHQFH RI 2ZQHUVKLS RI %RQGV

D $Q\ UHTXHVW FRQVHQW UHYRFDWLRQ RI FRQVHQW R
,QGHQWXUH PD\ UHTXLUH RU SHUPLW WR EH VLJQHG DQG H[HFXWH
RQH RU PRUH LQVWUXPHQWV RI VLPLODU WHQRU DQG VKDOO EH
SHUVRQ RU E\ WKHLU DWWRUQH\V GXO\ DSSRLQWHG LQ ZULWLQ.
LQVWUXPHQW RU RI DQ\ LQVWUXPHQW DSSRLQWLQJ DQ\ VXFK DW
WKH %RQGV VKDOO EH VXIILFLHQW IRU DQ\ SXUSRVH RI WKLV ,Q
H[SUHVVO\ SURYLGHG LI PDGH LQ WKH IROORZLQJ PDQQHU

L 7KH IDFW DQG GDWH RI WKH H[HFXWLRQ RI VXFK LC
%RQGV RU WKH GXO\ DSSRLQWHG DWWRUQH\ DXWKRUL]JHG WR
SURYLGHG E\ D JXDUDQWHH RI WKH VLIQDWXUH WKHUHRQ E\
FHUWLILFDWH RI DQ\ QRWDU\ SXEOLF RU RWKHU RIILFHU DXW
GHHGV WKDW WKH 3HUVRQ VLIQLQJ VXFK UHTXHVW RU RWKHU
HIHFXWLRQ WKHUHRI RU E\ DQ DIILGDYLW RI D ZLWQHVV RI V.
VXFK QRWDU\ SXEOLF RU RWKHU RIILFHU KHUH VXFK H[HFXW
RU DVVRFLDWLRQ RU D PHPEG ERKDOSIRUWRHK \FIRUWS RUDWLRQ
SDUWQHUVKLS VXFK VLIQDWXUH JXDUDQWHH FHUWLILFDWI
VXIILFLHQW SURRI RI KLV DXWKRULW\

LL 7KH RZQHUVKLS RI %RQGY DQG WKH DPRXQW QXPE
DQG GDWH RI KROGLQJ WKH VDPH VKDOO EH SURYHG E\ WKH 5

E ([FHSW DV RWKHUZLVH SURYLGHG LQ WKLV ,QGHQWXUH
FRQVHQW DQ\ UHTXHVW RU FRQVHQW E\ DQ 2ZQHU Rl %RQGV VKD
%RQGV LQ UHVSHFW RI DQ\WKLQJ GRQH RU VXIIHUHG WR EH GRQH [
WKHUHZLWK

6HFWLRQ 1R $FFHOHUDWLRQ

,Q WKH HYHQW RI WKH RFFXUUHQFH RI DQ (YHQW RI "HIDXOW X
RI DFFHOHUDWLRQ RI DQ\ 6WDWHG ODWXULW\ LV QRW JUDQWHG C
DFFHOHUDWLRQ XQGHU WKLV ,QGHQWXUH LV H[SUHVVO\ GHQLHG
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6HFWLRQ ODLOLQJ RI IRWLFH

$Q\ SURYLVLRQ LQ WKLV $UWLFOH IRU WKH PDLOLQJ RI D QRW
EH IXOO\ FRPSOLHG ZLWK LI LW LV PDLOHG ILUVW FODVV SRVWDJF
DSSHDULQJ XSRQ WKH 5HJLVWHU

BHFWLRQ ([FOXVLRQ RI %RQGYV

%RQGV RZQHG RU KHOG E\ RU IRU WKH DFFRXQW RI WKH &LW\
WKH SXUSRVH RI FRQVHQW RU RWKHU DFWLRQ RU DQ\ FDOFXODWL
WKLV ,QGHQWXUH DQG WKH &LW\ VKDOO QRW EH HQWLWOHG ZLWHK
RU WDNH DQ\ RWKHU DFWLRQ SURYLGHG IRU LQ WKLV ,QGHQWXUH

6HFWLRQ SHPHGLHV 1RW ([FOXVLYH

1R UHPHG\ KHUHLQ FRQIHUUHG XSRQ RU UHVHUYHG WR WKH 71
WR EH H[FOXVLYH RI DQ\ RWKHU UHPHG\ DQG HDFK DQG HYHU\ VXI
VKDOO EH LQ DGGLWLRQ WR DQ\ RWKHU UHPHG\ JLYHQ KHUHXQGHL
HTXLW\ E\ VWDWXWH RU E\ FRQWUDFW

BHFWLRQ 'LUHFWLRQ E\ 2ZQHUYV

$Q\WKLQJ KHUHLQ WR WKH FRQWUDU\ QRWZLWKVWDQGLQJ
DJJUHJDWH RXWVWDQGLQJ SULQFLSDO RI WKH %RQGV VKDOO KDY
H[HFXWHG DQG GHOLYHUHG WR WKH 7UXVWHH WR GLUHFW WKH FK|
SODFH RI FRQGXFWLQJ D SURFHHGLQJ IRU DQ\ UHPHG\ DYDLODEOH
6XSSOHPHQWDO ,QGHQWXUH RU RWKHUZLVH RU H[HUFLVLQJ DQ
7UXVWHH LQFOXGLQJ WKH SRZHU WR GLUHFW RU ZLWKKROG GLUH
WR WKH 7UXVWHH RU WKH 2ZQHUV SURYLGHG L VXFK GLUHFV
DFFRUGDQFH ZLWK $SSOLFDEOH /DZV DQG WKH SURYLVLRQV KHUH
RWKHU DFWLRQ GHHPHG SURSHU E\ WKH 7UXVWHH ZKLFK LV QRW L
WKDW WKH 7UXVWHH VKDOO KDYH WKH ULJKW WR GHFOLQH WR IRC
RI WKH 7UXVWHH ZRXOG EH XQMXVWO\ SUHMXGLFLDO WR 2ZQHUV

$57,&/( ;,,
*(1(5%$/ &29(1$176 $1' 5(35(6(17%$7,216

6HFWLRQ 5HSUHVHOWDWLRQV DV WR 7UXVW (VWDWH

D 7KH &LW\ UHSUHVHQWY DQG ZDUUDQWYV WKDW LW LV C
DXWKRUL]H DQG LVVXH WKH %RQGV WR H[HFXWH DQG GHOLYHU \
(VWDWH LQ WKH PDQQHU DQG WR WKH H[WHQW SURYLGHG LQ WKLYV
DQG WKH 7UXVW (VWDWH DUH DQG ZLOO EH DQG UHPDLQ IUHH DQ
HQFXPEUDQFH WKHUHRQ RU ZLWK UHVSHFW WKHUHWR SULRU WR
FUHDWHG LQ RU DXWKRUL]JHG E\ WKLV ,QGHQWXUH H[FHSW DV H[S!

E 7KH &LW\ VKDOO DW DOO WLPHV WR WKH H[WHQW SHU
SUHVHUYH DQG SURWHFW WKH SOHGJH RI WKH 7UXVW (VWDWH D (
TUXVWHH XQGHU WKLV ,QGHQWXUH DJDLQVW DOO FODLPV DQG GF

. $ ,QGHQWXUH RI 7UXVW

APPENDIX B - Page 60



F 7KH &LW\ ZLOO WDNH DOO VWHSV UHDVRQDEO\ QHFHVVE
WKH 7JUXVWHH WR WDNH DOO VWHSV UHDVRQDEO\ QHFHVVDU\ DQG
LQ WKH FROOHFWLRQ RI WK H &V VIHPRPG\@ W 8 DHGEI) B G \WRRVW KH SD\PH
WR WKH IXOOHVW H[WHQW SHUPLWWHG E\ WKH 3," $FW DQG RWKHL

G 7R WKH HI[WHQW SHUPLWWHG E\ ODZ QRWLFH RI WKH $Q
RU RQ EHKDOI RI WKH &LW\ WR WKH DIIHFWHG SURSHUW\ RZQHU\
PHFKDQLVP WKDW LV XVHG E\ WKH &LW\ VR WKDW VXFK $QQ
VLPXOWDQHRXVO\ ZLWK DG YDORUHP WD[HV DQG VKDOO EH VXEM
DQG IRUHFORVXUH VDOH LQ FDVH RI GHOLQTXHQFLHY DV DUH SUR

6HFWLRQ SFFRXQWYV 3HULRGLF 5HSRUWY DQG &HUWLIL

7KH 7JUXVWHH VKDOO NHHS RU FDXVH WR EH NHSW SURSHU ERF
IURP DOO RWKHU UHFRUGY DQG DFFRXQWV LQ ZKLFK FRPSOHWH T
WUDQVDFWLRQV UHODWLQJ WR WKH )XQGV DQG $FFRXQWV HVWDEC
DOO WLPHV EH VXEMHFW WR LQVSHFWLRQ E\ WKH &LW\ DQG WKH
SULQFLSDO DPRXQW RI DQ\ %YRQGYV WKHQ 2XWVWDQGLQJ RU WKHLU
BHFWLRQ *HQHUDO

7KH &LW\ VKDOO GR DQG SHUIRUP RU FDXVH WR EH GRQH DQ
UHT