
   
 

   
 

Agenda Item B.7 
C CONSENT CALENDAR 

Meeting Date: September 6, 2022 
____________________________________________________________ 

 
 
 
 
TO: Mayor and Councilmembers 
 
FROM: Kristine Schmidt, Assistant City Manager 
  
CONTACT: Shannon Kirn, Management Analyst   
 
SUBJECT: Goleta Community Center Strategic Plan Contract Award 
 
RECOMMENDATION: 
 
A. Authorize City Manager to execute Professional Services Agreement with Linnett 

Loving, LLC in the amount not-to-exceed $67,500, with a term ending June 30, 
2023 for developing and implementing a Community Center Strategic Plan; and 
 

B. Authorize the City Manager to approve an amendment at a future date for extra 
services with Linnett Loving, LLC in the amount not-to-exceed $20,000 for possible 
additional stakeholder input and support for implementation and follow-up.  

 
BACKGROUND: 
 
For the last several years, staff have been working with Council’s Ad Hoc Goleta 
Community Center Subcommittee (Committee), on consideration of management 
alternatives for the Community Center. As part of that, in 2020 the City contracted with 
Antenore and Associates (A&A) for a facilitated stakeholder and public outreach process 
to better understand the community’s desires for programming and uses at the Goleta 
Community Center (GCC) and discuss how the facility can best meet those needs. 
 
Antenore and Associate’s report, which was presented to the City Council on August 31, 
2021, identified eight key areas of needed focus from this public outreach. One of those 
eight key focus areas was the creation of a strategic plan for the Goleta Community 
Center. A&A recommended that the City form a small working group to develop a 
Strategic Plan for the Center, using the input from the stakeholder and public outreach 
process.  
 
At this workshop, Council asked staff to return to Council on a future date with a plan and 
timeline to assume management of the facility on July 1, 2022, upon the expiration of the 
current lease with the non-profit Goleta Valley Community Center organization (GVCC) 
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and to discuss a process to develop and adopt a Strategic Plan for the Goleta Community 
Center.   
 
On February 24, 2022, staff returned to the City Council and presented a Management 
Plan for the Goleta Community Center.  Council approved the Management Plan with an 
effective date of January 1, 2023, which would allow slightly more time for the 
management transition process, as requested by the GVCC organization. Staff also 
proposed to work with the Ad Hoc Committee, consisting of two members of the City 
Council, Mayor Perotte and Councilmember Kyriaco, to develop a Request for Proposals 
(RFP) for professional facilitation of the Strategic Planning Process, participate in the 
Strategic Planning Process, and advise staff on the implementation of the resulting 
Strategic Plan. 
 
At this meeting Council approved a budget appropriation of $100,000 for professional 
services and other expenses related to conducting and implementing a Community 
Center Strategic Planning Process.  
 
DISCUSSION: 
 
The RFP Process 
 
At the April 8, 2022, Ad Hoc Committee meeting, staff received direction to release the 
RFP for a Community Center Strategic Plan. Staff released the RFP on April 25, 2022 
and on May 31, 2022 the City received three proposals from the following: 
 

Table 1: Proposals Received 

Vendor Cost Proposal 

Linnett Loving, LLC  $82,200 

Morant Mcleod  $88,000 

Regional Government Services (RGS) $14,480 

 
None of the proposers were local firms, though the RFP was advertised locally.  Staff 
conducted a comprehensive review of all three proposals and scored each proposal 
based on the responsiveness and overall quality of the proposal. Linnett Loving, LLC 
ranked the highest, but staff decided to interview all three consultants. Following the 
interviews, staff ranked the consultants based on their responses to questions. Staff also 
conducted reference checks for Linnett Loving and Morant Mcleod. Staff determined that 
Linnett Loving continued to be the most qualified and demonstrated the highest level of 
competence in understanding the community-based strategic plan process in addition to 
the specific needs of the Goleta Community Center.  
 
At the July 25, 2022 Ad Hoc Committee meeting, staff discussed with the Committee the 
top proposal and recommendation to enter negotiations with Linnett Loving and the 
Committee agreed.  
 
Staff is therefore recommending the City Council authorize the City Manager to execute 
a Professional Services Agreement with Linnett Loving, LLC in the amount not-to-exceed 
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$67,500 for the development of a Goleta Community Center Strategic Plan with a term 
beginning September 6, 2022 and expiring June 30, 2023 (Attachment 1). The proposal 
from Linnett Loving is provided in Attachment 2.  
 
The Strategic Planning Process 
 
The Goleta Community Center Strategic Plan RFP was administered to procure 
professional services with a consultant to develop a Goleta Community Center Strategic 
Plan that includes recommendations for the future of the GCC and sets a path forward. 
The Strategic Planning Process will involve establishing a vision for the Community 
Center, an appropriate mission statement, strategic long-term goals and specific 
objectives to be implemented over a 3- to 5- year horizon. The timeline for completion is 
anticipated to be from September 2022 to March 2023. The process is expected to be 
conducted in six phases as shown in Figure 1.  
 

Figure 1. GCC Strategic Plan Process 

 
Throughout these six phases it is anticipated for the consultant to facilitate at least six 
sessions with the Ad Hoc Committee and the Strategic Plan Working Group (Working 
Group). The Working Group has been identified and invited to participate by the Ad Hoc 
Committee and is composed of eight key community stakeholders and leaders. As 
necessary, the Ad Hoc Committee and Working Group could elect to gather input from 
additional stakeholders such as: the GVCC Board of Directors, current GCC users and 
tenants, sports groups, recreation program providers, arts organizations, private 
organizations needing to use space, Old Town residents, and local non-profits.   
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Consultant Qualifications  
 
Linnett Loving submitted the most comprehensive proposal demonstrating key staff’s 
professional experience conducting community meetings and facilitating strategic plan 
processes. Linnett Loving’s work focuses on helping governments meet their goals to 
improve service delivery and address community needs with current resources. With a 
team of practitioners with over 15 years of experience working within local government, 
they understand the challenges that local governments face and the strategies to 
overcome them. The Linnett Loving team has designed, facilitated, and executed several 
strategic planning, community engagement, and strategic communications projects for 
mid-size cities, states and at the federal level. Linnett Loving’s energetic approach to 
strategic plans as being more than just “shelf-ware” and rather actionable and achievable 
strategic plans structured around community priorities made them the top candidate for 
the GCC Strategic Plan.  
 
Cost Proposal 
 
Linnett Loving’s cost proposal was in the middle of the three proposals at $82,200, which 
included optional add-on services. After review, staff worked with Linnett Loving and 
determined the core necessary services and calculated the new not-to-exceed (NTE) total 
of $67,500 which also includes travel budget as shown in Attachment 1 - Exhibit B.  
 
Staff is also recommending that the City Manager be authorized to approve an 
amendment in the future for extra services and expenses in the amount up to $20,000 for 
possible additional stakeholder input and support for implementation and follow-up. The 
2020 Antenore and Associates outreach process collected extensive public input about 
the community’s interest for the GCC. This included a survey with approximately 300 
responses and 6 stakeholder focus groups. The results of the Antenore and Associates 
process were shared with the City Council at its August 31, 2021 meeting. This report 
provides an excellent basis of community input that the Strategic Plan Working Group 
can draw from in developing the strategic plan. However, if the Working Group wishes to 
conduct additional outreach, or decides that it would like Consultant support in the 
implementation and follow-up of the strategic plan this contingency amount will allow for 
such reasonable services without the need to return to Council to amend the contract. 
 
GOLETA STRATEGIC PLAN: 
 
The action recommended here are related to the following goals and objectives from the 
City of Goleta’s 2021-2023 Strategic Plan.  
 
Strategic Goal: Support the continued vigor and vitality in Old Town. Objective: 
Investigate future management options for the Goleta Valley Community Center and 
secure a long-term agreement for management of the facility and operations. 
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FISCAL IMPACTS: 
 
The proposed contract amount is for a total not-to-exceed amount of $67,500 with a 
termination date of June 30,2023. Staff is also proposing Council to authorize the City 
Manager to enter into an amendment for extra services for a total not-to-exceed  amount 
of $20,000, for possible additional stakeholder input and support for implementation and 
follow-up.  
 
The current FY 2022/23 budget has $100,000 available for this project in Professional 
Services (101-60-6510-51200) and any unexpended funds can be used to begin the 
implementation of this plan. 
 
ALTERNATIVES: 
 
Council could choose not to proceed with the staff and Ad Hoc Committee 
recommendation and provide staff with different direction or decide not to proceed with 
this project.  
 
Reviewed By: Legal Review By: Approved By: 
  
 
___________________ ___________________ _________________     
Kristine Schmidt  Megan Garibaldi Michelle Greene 
Assistant City Manager City Attorney          City Manager 
 
ATTACHMENTS: 
 
1. City of Goleta and Linnett Loving, LLC Professional Services Agreement  
2. Linnett Loving, LCC Proposal 
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Page 1 of 16 
 

Project Name: GCC Strategic Plan 

AGREEMENT FOR PROFESSIONAL SERVICES 
BETWEEN THE CITY OF GOLETA 

AND 
LINNETT LOVING, LLC 

 

This AGREEMENT FOR SERVICES (herein referred to as “AGREEMENT”) 
is made and entered into this ________ day of ______ , 20____, by and between 
the CITY OF GOLETA, a municipal corporation (herein referred to as "CITY"), and 
LINNETT LOVING, LLC (herein referred to as "CONSULTANT"). 

SECTION A. RECITALS 

1. The CITY has a need for professional consulting services for the Goleta 
Community Center Strategic Plan Process; and 

 
2. The CITY does not have the personnel able and/or available to perform  

the services required under this AGREEMENT, and therefore, the CITY desires 
to contract for professional services to accomplish this work; and  
 

3. The CITY procured these services in compliance with Goleta Municipal  
Code Section 3.05.260.  
 

4. The City Council, on this 6th day of September, 2022, approved this  
AGREEMENT and authorized the City Manager to execute the AGREEMENT.  
 
SECTION B. TERMS 
 

1. RETENTION AS CONSULTANT 

CITY hereby retains CONSULTANT, and CONSULTANT hereby accepts 
such engagement, to perform the services described in Section 2.  CONSULTANT 
warrants it has the qualifications, experience, and facilities to properly and timely 
perform said services. 

2. DESCRIPTION OF SERVICES 

The services to be performed by CONSULTANT are as follows: 

Professional consulting services to facilitate and develop a strategic 
plan for the Goleta Community Center. Services shall generally 
include establishing a vision for the Community Center, an 
appropriate mission statement, strategic long-term goals and specific 
objectives to be implemented over a 3- to 5- year horizon as more 
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particularly set forth in the Scope of Work, attached as Exhibit “A,” 
and incorporated herein.   

CONSULTANT shall deliver to CITY the deliverables defined in 
Exhibit “A.” 

3. COMPENSATION AND PAYMENT 

(a) Maximum and Rate.  The total compensation payable to 
CONSULTANT by CITY for the services under this AGREEMENT SHALL NOT 
EXCEED the sum of $67,500 (herein "not to exceed amount"), and shall be earned 
as the work progresses on the following basis: 

Hourly at the hourly rates and with reimbursement to CONSULTANT 
for those expenses set forth in CONSULTANT's Schedule of Fees 
marked Exhibit "B," attached and incorporated herein.  The rates and 
expenses set forth in that exhibit shall be binding upon 
CONSULTANT until June 30, 2023, after which any change in said 
rates and expenses must be approved in writing by CITY's Project 
Manager as described in Section 5 (CITY is to be given 60 days 
notice of any rate increase request), provided the not to exceed 
amount is the total compensation due CONSULTANT for all work 
described under this AGREEMENT. 

(b) Payment.  CONSULTANT shall provide CITY with written 
verification of the actual compensation earned, which written verification shall be 
in a form satisfactory to CITY's Project Manager, as described in Section 5.  
Invoices shall be made no more frequently than on a monthly basis, and describe 
the work performed (including a list of hours worked by personnel classification).  
All payments shall be made within 30 days after CITY’s approval of the invoice. 

4. EXTRA SERVICES 

CITY shall pay CONSULTANT for those CITY authorized extra services, 
not reasonably included within the services described in Section 2, as mutually 
agreed to writing in advance of the incurrence of extra services by CONSULTANT. 
Unless CITY and CONSULTANT have agreed in writing before the performance 
of extra services, no liability and no right to claim compensation for such extra 
services or expenses shall exist.  The applicable hourly rates for extra services 
shall be at the hourly rates set forth in Exhibit B, if one is included as part of this 
agreement.  Any compensation for extra services shall be part of the total 
compensation and shall not increase the not to exceed amount identified in Section 
3. 
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5. CITY PROJECT MANAGER AND SERVICES BY CITY 

The services to be performed by CONSULTANT shall be accomplished 
under the general direction of, and coordinate with, CITY's "Project Manager", as 
that staff person is designated by CITY from time to time, and who presently is 
Kristine Schmidt. Project Manager shall have the authority to act on behalf of the 
CITY in administering this AGREEMENT but shall not be authorized to extend the 
term of the AGREEMENT or increase the not to exceed amount. 

6. TERM, PROGRESS AND COMPLETION 

The term of this AGREEMENT is from the date first written above to June 
30, 2023, unless term of this AGREEMENT is extended, or the AGREEMENT is 
terminated as provided for herein. 

CONSULTANT shall not commence work on the services to be performed 
until (i) CONSULTANT furnishes proof of insurance as required by Section 10 
below, and (ii) CITY gives written authorization to proceed with the work provided 
by CITY's Project Manager. 

7. OWNERSHIP OF DOCUMENTS 

All drawings, designs, data, photographs, reports and other documentation 
(other than CONSULTANT's drafts, notes and internal memorandum), including 
duplication of same prepared by CONSULTANT in the performance of these 
services, are the property of CITY.  CITY shall be entitled to immediate possession 
of the same upon completion of the work under this AGREEMENT, or at any earlier 
or later time when requested by CITY.  CITY agrees to hold CONSULTANT 
harmless from all damages, claims, expenses, and losses arising out of any reuse 
of the plans and specifications for purposes other than those described in this 
AGREEMENT, unless written authorization of CONSULTANT is first obtained. 

8. PERSONAL SERVICES/NO ASSIGNMENT/SUBCONTRACTOR 

This AGREEMENT is for professional services which are personal to CITY. 
Samantha Linnett and Evan Loving are deemed to be specially experienced and 
are a key member of CONSULTANT's firm and shall be directly involved in the 
performance of this work.  These key people shall communicate with, and 
periodically report to, CITY on the progress of the work.  Should any such individual 
be removed from assisting in this contracted work for any reason, CITY may 
terminate this AGREEMENT. This AGREEMENT may not be assigned or 
subcontracted without the City Manager’s prior written consent.   

9. HOLD HARMLESS AND INDEMNITY   

(a) Hold Harmless for CONSULTANT's Damages.  CONSULTANT 
holds CITY, its elected officials, officers, agents, and employees, harmless from 
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all of CONSULTANT's claims, demands, lawsuits, judgments, damages, losses, 
injuries or liability to CONSULTANT, to CONSULTANT's employees, to 
CONSULTANT’s contractors or subcontractors, or to the owners of 
CONSULTANT's firm, which damages, losses, injuries or liability occur during the 
work required under this AGREEMENT, or occur while CONSULTANT is on CITY 
property, or which are connected, directly or indirectly, with CONSULTANT's 
performance of any activity or work required under this AGREEMENT. 

(b) Defense and Indemnity of Third Party Claims/Liability.  
CONSULTANT shall investigate, defend, and indemnify CITY, its elected officials, 
officers, agents, and employees, from any claims, lawsuits, demands, judgments, 
and all liability including, but not limited to, monetary or property damage, lost 
profit, personal injury, wrongful death, general liability, automobile, infringement of 
copyright/patent/trademark, or professional errors and omissions arising out of, 
directly or indirectly, an error, negligence, or omission of CONSULTANT or any of 
CONSULTANT’s officers, agents, employees, representatives, subconsultants, or 
subcontractors, or the willful misconduct of CONSULTANT or any of 
CONSULTANT’s officers, agents, employees, representatives, subconsultants, or 
subcontractors, in performing the services described in, or normally associated 
with, this type of contracted work.  The duty to defend shall include any suits or 
actions concerning any activity, product or work required under this AGREEMENT, 
and also include the payment of all court costs, attorney fees, expert witness costs, 
investigation costs, claims adjusting costs and any other costs required for and 
related thereto. 

(c) No Waiver.  CITY does not waive, nor shall be deemed to have 
waived, any indemnity, defense or hold harmless rights under this section because 
of the acceptance by CITY, or the deposit with CITY, of any insurance certificates 
or policies described in Section 10. 

 
10.  INSURANCE 

CONSULTANT shall, at CONSULTANT's sole cost and expense, provide 
insurance as described herein.  All insurance is to be placed with insurers 
authorized to do business in the State of California with an A.M. Best and Company 
rating of A- or better, Class VII or better, or as otherwise approved by CITY. 
 
Insurance shall include the following (or broader) coverage: 
 

a)   Insurance Services Office Commercial Liability coverage “occurrence” 
form CG 00 01 or its exact equivalent with an edition date prior to 2004 
and with minimum limits of $1,000,000 per occurrence and $2,000,000 
general aggregate. 
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b) Insurance Services Office form number CA 00 01 or equivalent 
covering Automobile Liability, including hired and non-owned 
automobile liability with a minimum limit of $1,000,000 per accident.  If 
the Service Provider owns no vehicles, this requirement may be 
satisfied by a non-owned and hired auto endorsement to Service 
Provider’s commercial general liability policy. 

 
c) Workers’ Compensation insurance complying with California worker’s 

compensation laws, including statutory limits for workers’ 
compensation and an Employer’s Liability limit of $1,000,000 per 
accident or disease. 

 
d) Professional liability insurance that covers the services to be performed 

in connection with this agreement, in the minimum amount of 
$1,000,000 per claim.  

 
Liability insurance policies required to be provided by CONSULTANT hereunder 
shall contain or be endorsed to contain the following provisions: 
 

a)   Except for professional liability insurance, CITY, its employees, 
officials, agents and member agencies shall be covered as additional 
insureds.  Coverage shall apply to any and all liability arising out of the 
work performed or related to the contract.  Additional insured status 
under the general liability requirement shall be provided on Insurance 
Services Office Form CG 20 10, with an edition date prior to 2004, or 
its equivalent.  Additional insured status for completed operations shall 
be provided either in the additional insured form or through another 
endorsement such as CG 20 37, or its equivalent. 

 
b)   General and automobile liability insurance shall apply separately to 

each insured against whom a claim is made or suit is brought, except 
with respect to the limits of the insurer’s liability.  Coverage will not be 
limited to CITY’s vicarious liability. 

 
c)   Professional liability insurance policies inception date, continuity date, 

or retroactive date must be before the effective date of this agreement. 
CONSULTANT agrees to maintain continuous coverage through a 
period no less than three years after completion of the services 
required by this agreement. 

 
d)   Except for professional liability insurance, liability coverage shall be 

primary and non-contributing with any insurance maintained by CITY. 
 

e)   Evidence of coverage (including the workers’ compensation and 
employer’s liability policies) shall provide that coverage shall not be 
suspended, voided, canceled or reduced in coverage or in limits except 
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after 30 days’ prior written notice has been given to CITY.  Such 
provision shall not include any limitation of liability of the insurer for 
failure to provide such notice. 

 
f)   No liability insurance coverage provided to comply with this 

AGREEMENT shall prohibit CONSULTANT, or CONSULTANT’s 
employees, or agents, from waiving the right of recovery prior to a loss. 
CONSULTANT waives its right of recovery against CITY. 

 
g)   CONSULTANT agrees to deposit with CITY within fifteen days of 

Notice to Proceed of the Contract certificates of insurance and required 
endorsements. 

 
h)   There shall be no recourse against CITY for payment of premiums or 

other amounts with respect to the insurance required to be provided by 
CONSULTANT hereunder.  Any failure, actual or alleged, on the part 
of CITY to monitor compliance with these requirements will not be 
deemed as a waiver of any rights on the part of CITY.  CITY has no 
additional obligations by virtue of requiring the insurance set forth 
herein.  In the event any policy of insurance required under this 
AGREEMENT does not comply with these requirements or is canceled 
and not replaced, CITY has the right but not the duty to obtain the 
insurance it deems necessary and any premium paid by CITY will be 
promptly reimbursed by CONSULTANT or CITY will withhold amounts 
sufficient to pay premium from CONSULTANT payments. 

 
i)   CONSULTANT agrees to provide immediate notice to CITY of any 

claim or loss against CONSULTANT arising out of the work performed 
under this AGREEMENT.  CITY assumes no obligation or liability by 
such notice, but has the right (but not the duty) to monitor the handling 
of any such claim or claims if they are likely to involve CITY. 

 

11.  RELATIONSHIP OF CONSULTANT TO CITY 

The relationship of the CONSULTANT to CITY shall be that of an 
independent contractor and that in no event shall CONSULTANT be considered 
an officer, agent, servant or employee of CITY.  CONSULTANT shall be solely 
responsible for any workers compensation insurance, withholding taxes, 
unemployment insurance, and any other employer obligations associated with the 
described work. 

12.  CORRECTIONS 

In addition to the above indemnification obligations, CONSULTANT shall 
correct, at its expense, all errors in the work that may be disclosed during CITY's 
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review of CONSULTANT's report or plans.  Should CONSULTANT fail to make 
such correction in a reasonably timely manner, such correction shall be made by 
CITY, and the cost thereof shall be charged to CONSULTANT or withheld from 
any funds due to CONSULTANT hereunder. 

13.  TERMINATION BY CITY 

CITY, by notifying CONSULTANT in writing, may upon 10 calendar days 
notice, terminate without cause any portion or all of the services agreed to be 
performed under this AGREEMENT.  If termination is for cause, no notice period 
need be given.  In the event of termination, CONSULTANT shall have the right and 
obligation to immediately assemble work in progress for the purpose of closing out 
the job.  All compensation for actual work performed and charges outstanding at 
the time of termination shall be payable by CITY to CONSULTANT within 30 days 
following submission of a final statement by CONSULTANT unless termination is 
for cause.  In such event, CONSULTANT shall be compensated only to the extent 
required by law. 

14.  ACCEPTANCE OF FINAL PAYMENT CONSTITUTES RELEASE 

The acceptance by CONSULTANT of the final payment made under this 
AGREEMENT shall operate as and be a release of CITY from all claims and 
liabilities for compensation to CONSULTANT for anything done, furnished, or 
relating to CONSULTANT'S work or services.  Acceptance of payment shall be 
any negotiation of CITY's check or the failure to make a written extra compensation 
claim within 10 calendar days of the receipt of that check.  However, approval or 
payment by CITY shall not constitute, nor be deemed, a release of the 
responsibility and liability of CONSULTANT, its employees, subcontractors, agents 
and CONSULTANTs for the accuracy and competency of the information provided 
and/or work performed; nor shall such approval or payment be deemed to be an 
assumption of such responsibility or liability by CITY for any defect or error in the 
work prepared by CONSULTANT, its employees, subcontractors, agents and 
consultants. 

15.  AUDIT OF RECORDS 

At any time during normal business hours and as often as it may deem 
necessary, CONSULTANT shall make available to a representative of CITY for 
examination of all its records with respect to all matters covered by this 
AGREEMENT and will permit CITY to audit, examine and/or reproduce such 
records.  CONSULTANT will retain such financial records, time sheets, work 
progress reports, invoices, bills and project records for at least two years after 
termination or final payment under this AGREEMENT. 
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16.  WAIVER; REMEDIES CUMULATIVE 

Failure by a party to insist upon the strict performance of any of the 
provisions of this AGREEMENT by the other party, irrespective of the length of 
time for which such failure continues, shall not constitute a waiver of such party's 
right to demand strict compliance by such other party in the future.  No waiver by 
a party of a default or breach of the other party shall be effective or binding upon 
such party unless made in writing by such party, and no such waiver shall be 
implied from any omissions by a party to take any action with respect to such 
default or breach.  No express written waiver of a specified default or breach shall 
affect any other default or breach, or cover any other period of time, other than any 
default or breach and/or period of time specified.  All of the remedies permitted or 
available to a party under this AGREEMENT, or at law or in equity, shall be 
cumulative and alternative, and invocation of any such right or remedy shall not 
constitute a waiver or election of remedies with respect to any other permitted or 
available right of remedy. 

17.  CONFLICT OF INTEREST 

CONSULTANT is unaware of any CITY employee or official that has a 
financial interest in CONSULTANT'S business.  During the term of this 
AGREEMENT and/or as a result of being awarded this AGREEMENT, 
CONSULTANT shall not offer, encourage or accept any financial interest in 
CONSULTANT'S business by any CITY employee or official. 

18.  CONSTRUCTION OF LANGUAGE OF AGREEMENT 

The provisions of this AGREEMENT shall be construed as a whole 
according to its common meaning of purpose of providing a public benefit and not 
strictly for or against any party.  It shall be construed consistent with the provisions 
hereof, in order to achieve the objectives and purposes of the parties.  Wherever 
required by the context, the singular shall include the plural and vice versa, and 
the masculine gender shall include the feminine or neutral genders or vice versa. 

19.  MITIGATION OF DAMAGES 

In all situations arising out of this AGREEMENT, the parties shall attempt to 
avoid and minimize the damages resulting from the conduct of the other party. 

20.  GOVERNING LAW 

This AGREEMENT, and the rights and obligations of the parties, shall be 
governed and interpreted in accordance with the laws of the State of California.  
Should litigation occur, venue shall be in Superior Court of Santa Barbara County. 
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21.  NONDISCRIMINATION  

CONSULTANT shall not discriminate on the basis of race, color, gender, 
gender identity/expression, pregnancy, sexual orientation, disability, marital status, 
or any other characteristic protected under applicable federal or state law. 

22.  TAXPAYER IDENTIFICATION NUMBER   

CONSULTANT shall provide CITY with a complete Request for Taxpayer 
Identification Number and Certification, Form W-9 (Rev. October 2018), as issued 
by the Internal Revenue Service. 

23.  NON-APPROPRIATION OF FUNDS 

Payments due and payable to CONSULTANT for current services are within 
the current budget and within an available, unexhausted and unencumbered 
appropriation of CITY funds.  In the event CITY has not appropriated sufficient 
funds for payment of CONSULTANT services beyond the current fiscal year, this 
AGREEMENT shall cover only those costs incurred up to the conclusion of the 
current fiscal year. 

24.  MODIFICATION OF AGREEMENT 

The tasks described in this AGREEMENT and all other terms of this 
AGREEMENT may be modified only upon mutual written consent of CITY and 
CONSULTANT. 

25.  USE OF THE TERM “CITY” 

Reference to “CITY” in this AGREEMENT includes City Manager or any 
authorized representative acting on behalf of CITY. 

26.  PERMITS AND LICENSES 

CONSULTANT, at its sole expense, shall obtain and maintain during the 
term of this AGREEMENT, all appropriate permits, licenses, and certificates that 
may be required in connection with the performance of services under this 
AGREEMENT. 

27.  CAPTIONS 

The captions or headings in this AGREEMENT are for convenience only 
and in no other way define, limit or describe the scope or intent of any provision or 
section of the AGREEMENT. 
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28.  AUTHORIZATION 

Each party has expressly authorized the execution of this AGREEMENT on 
its behalf and bind said party and its respective administrators, officers, directors, 
shareholders, divisions, subsidiaries, agents, employees, successors, assigns, 
principals, partners, joint venturers, insurance carriers and any others who may 
claim through it to this AGREEMENT. 

29.  ENTIRE AGREEMENT BETWEEN PARTIES 

Except for CONSULTANT'S proposals and submitted representations for 
obtaining this AGREEMENT, this AGREEMENT supersedes any other 
agreements, either oral or in writing, between the parties hereto with respect to the 
rendering of services, and contains all of the covenants and agreements between 
the parties with respect to said services. 

30.  PARTIAL INVALIDITY 

If any provision in this AGREEMENT is held by a court of competent 
jurisdiction to be invalid, void or unenforceable, the remaining provisions will 
nevertheless continue in full force without being impaired or invalidated in any way. 

31.  NOTICES 

Any notice required to be given hereunder shall be deemed to have been 
given by depositing said notice in the United States mail, postage prepaid, and 
addressed as follows: 

TO CITY: Attention: Michelle Greene, City Manager 
City of Goleta 
130 Cremona Drive, Suite B 
Goleta, CA  93117 

TO CONSULTANT: Linnet Loving, LLC 
 111 King William Woods Court  
 Midlothian, VA 23113  
 

32.  COUNTERPARTS AND ELECTRONIC/FACSIMILE SIGNATURES 

This Agreement may be executed in several counterparts, which may be 
facsimile or electronic copies. Each counterpart is fully effective as an original, 
and together constitutes one and the same instrument. 

 
In concurrence and witness whereof, this AGREEMENT has been 

executed by the parties effective on the date and year first above written. 
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CITY OF GOLETA                                        CONSULTANT 
 
 
_____________________________       _____________________________ 
Michelle Greene, City Manager                     Samantha Linnett, Partner 
 
 
ATTEST       
 
 
_____________________________            _____________________________  
Deborah Lopez, City Clerk        Evan Loving, Partner 
 
 
APPROVED AS TO FORM: 
MEGAN GARIBALDI, CITY ATTORNEY 
 
 
 
_____________________________  
Winnie Cai, Assistant City Attorney 
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Exhibit A 
Scope of Work 

A. Goals and Outcomes  
1. Develop a Goleta Community Center Strategic Plan that includes 

recommendations for the future of the GCC and sets a path forward, as 
outline in the Request for Proposals dated April 25, 2022. 

2. The Strategic Planning Process will involve establishing a vision for the 
Community Center, an appropriate mission statement, strategic long-
term goals and specific objectives to be implemented over a 3- to 5- year 
horizon. 

B. Time for Completion  
1. The time for completion is anticipated to be from September 2022 to 

March 2023, except as otherwise agreed to between the parties. 
C. Tasks  

1. General Administration  
a. Consultant will: 

i. Communicate on at least a weekly basis with the Project 
Team 

ii. Develop meeting agendas 
iii. Provide meeting minutes and summaries and key findings 

from workshops 
iv. Facilitate Ad Hoc Committee and Working Group meetings 
v. Hold stakeholder meetings as needed  
vi. Draft, edit and present all interim reports 
vii. Manage quality control of work product  
viii. Draft, edit and present final Strategic Plan document to Ad 

Hoc Committee and City Council 
b. Project Manager/Staff will: 

i. Answer questions 
ii. Provide guidance to consultant 
iii. Attend meetings 
iv. Schedule meetings, book rooms and send out agendas  
v. Approve documents and provide minimal editorial review  
vi. Manage consultant contract and pay invoices 

D. Project Phases 
1. Phase 1: Kick-off  

a. Staff Kickoff  
i. Meet virtually with Project Manager/staff to identify project 

milestones, timeline, clarify specific roles and responsibilities 
and identify and provide any additional information Consultant 
needs to proceed. This will include an update on the status of 
the construction at the GCC. 
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ii. Deliverables: 
1. Finalized Project Timeline and Process 
2. Schedule of weekly check-ins 

b. Ad Hoc Committee and Working Group Meeting # 1(Approx. 1-2 hrs.) 
i. Meeting #1 will be a virtual meeting to review the findings of 

the Public Outreach Report, project scope, timeline and 
consider the input of these groups on the process and 
timeline. 

1. Determine if additional community/stakeholder 
engagement is needed. 

2. Phase 2: Engagement Workshops  
a. Conduct on-site facility tour and become familiar with existing facility, 

features, amenities and equipment. 
b. Ad Hoc/Working Group Meeting #2 (Approx. half-day) will be an in-

person workshop to actively engage with the Ad Hoc Committee and 
Working Group members and draw out in-depth feedback. These 
activities will include, but are not limited to: 

i. Visioning exercises of an ideal future state  
ii. SWOT analysis 
iii. Mission and values statement framing 
iv. Ideation and brainstorming for community center priorities, 

services and programming 
v. Rapid prototyping for programming options, including story 

lining and feasibility impact model activities 
c. Ad Hoc/Working Group Meeting #3 (Approx. half-day) will be an in-

person continuation of the discussion from the second meeting 
including a review of the outcomes from that meeting. 

3. Phase 3: Strategic Plan Outline 
a. Ad Hoc/Working Group Meeting #4 (Approx. 1-2 hrs.) will be a virtual 

meeting to review and collect feedback on the draft strategic plan 
outline document. 

i. Deliverable:  
1. Finalized Strategic Plan Outline  

4. Phase 4: Comprehensive Strategic Plan  
a. Ad Hoc/Working Group Meeting #5 (Approx. 2 hrs.) will be a virtual 

meeting to review and collect feedback on the comprehensive 
strategic plan document.  

i. Deliverable:  
1. Finalized Strategic Plan Draft 

5. Phase 5: Action Plan Template  
a. Ad Hoc/Working Group Meeting #6 (Approx. 2 hrs.) will be a virtual 

meeting to review and collect feedback on the Annual Action Plan 
Template.   
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i. Deliverable:  
1. Finalized Annual Action Plan Template  

6. Phase 6: Presentation to City Council  
a. Develop all materials needed for the City Council meeting  
b. Attend and assist in presenting Draft Strategic Plan to City Council 

for discussion and adoption. Consultant’s participation in this 
meeting(s) can be virtual. (Approx. 1-2 hrs.) 

c. Incorporate direction from the City Council into final plan document.  
 
E. Extra Services  

The following extra services may be authorized by the Project Manager, as 
provided in Section 4 of this agreement, subject to the hourly rates in Exhibit B.  

1. Additional Stakeholder Input: As determined by the Project Manger 
gather additional input from stakeholders such as, but not limited to the 
GVCC Board of Directors, current GCC users and tenants, sports 
groups, recreation program providers, arts organizations, private 
organizations needing to use space, Old Town residents, youth 
organizations and local non-profits. 

2. Implementation and Follow-up: Conduct follow-up sessions with staff to 
gauge the progress of implementation at 3 and 6-months points after 
plan delivery. These follow-up sessions will follow the format of a 
performance management meeting, reviewing key performance 
indicators against implementation progress. During the sessions 
Consultant will gauge current progress, identify any challenges the team 
may be facing, and brainstorm solutions and develop implementation 
plans to overcome those challenges. 
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Exhibit B  
Pricing Schedule 

 
 

I. List of positions and fully loaded hourly rates used in pricing of sections II and III below. 
The list of positions and hourly rates will be used for service requests throughout contract 

term: 

Job Role/Title  Hourly 
Rate Job Description  

Partner, Designer  $     150.00  Designs & facilitates community engagement 
activities. 

Partner, Strategist  $     150.00  Develops and manages project strategy & 
deliverables. 

II. Lump sum pricing for project 

Job Role/Title Hourly 
Rate # Hours Subtotal Comments 

Initial Kickoff       *Costing estimates by 
project element 

Partner, Designer  $     150.00  10  $            1,500.00    
Partner, Strategist  $     150.00  10  $            1,500.00    
          
Engagement 
Workshops         

Partner, Designer  $     150.00  60  $            9,000.00    
Partner, Strategist  $     150.00  50  $            7,500.00    
          
Strategic Plan Outline         
Partner, Designer  $     150.00  24  $            3,600.00    
Partner, Strategist  $     150.00  24  $            3,600.00    
          
Comprehensive 
Strategic Plan         

Partner, Designer  $     150.00  30  $            4,500.00    
Partner, Strategist  $     150.00  40  $            6,000.00    
          
Action Plan Template         
Partner, Designer  $     150.00  40  $            6,000.00    
Partner, Strategist  $     150.00  40  $            6,000.00    
          
Presentation to City 
Council         
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Partner, Designer  $     150.00  20  $            3,000.00    
Partner, Strategist  $     150.00  20  $            3,000.00    

Total NTE Base Services  $          55,200.00  

*Itemized actual 
expenses will be 
submitted on invoices, 
not to exceed total.  

III. Other Expenses Estimated 
Item Title Cost Quantity Subtotal Comments 

Airfare  $     800.00  2  $            1,600.00    
Accommodations   $     600.00  6  $            3,600.00    

Ground Transportation  $     700.00  1  $               700.00    

Subtotal Travel per Trip  $            5,900.00    
Total Travel for 2 Trips   2  $          11,800.00    

          
Workshop supplies  $     500.00  1  $               500.00    

Total Estimated Expenses  $          12,300.00    

TOTAL NTE BASE CONTRACT  $          67,500.00  
  

IV. Optional Extra Services 
Partner, Designer  $     150.00  TBD TBD   
Partner, Strategist  $     150.00  TBD TBD   
Travel & Expenses  At Cost TBD   
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/LQQHWW�/RYLQJ�//&
/RFDO�*RYHUQPHQW�,QQRYDWLRQ�&RQVXOWLQJ

&RYHU�/HWWHU

$W�/LQQHWW�/RYLQJ��ORFDO�JRYHUQPHQW�LV�RXU�SDVVLRQ��2XU�WHDP�LV�FRPSRVHG�RI�FLYLF�LQQRYDWLRQ
QHUGV�ZKR�XQGHUVWDQG�WKH�FKDOOHQJHV�ORFDO�JRYHUQPHQWV�IDFH�DQG�DUH�H[FLWHG�WR�KHOS�VROYH
WKHP��:H�NQRZ�WKH�LPSDFW�\RXU�ZRUN�KDV�IRU�\RXU�FRQVWLWXHQWV�DQG�ZLOO�KHOS�FUHDWH�SRVLWLYH
FKDQJH�IRU�WKH�FRPPXQLWLHV�\RX�VHUYH�LQ�WKH�ZD\V�RQO\�ORFDO�JRYHUQPHQW�WUXO\�FDQ��7KLV�LV�WKH
YDOXH�ZH�ZDQW�WR�EULQJ�WR�WKH�&LW\�RI�*ROHWD�WKURXJK�WKH�FRPPXQLW\�FHQWHU�VWUDWHJLF�SODQ�

7KH�/LQQHWW�/RYLQJ�WHDP�FRQVLVWV�RI�6DPDQWKD�DQG�(YDQ��WZR�GHGLFDWHG�SDUWQHUV�ZLWK�H[WHQVLYH
H[SHULHQFH�LQ�VWUDWHJLF�SODQQLQJ��FRPPXQLW\�HQJDJHPHQW��DQG�SURMHFW�PDQDJHPHQW��%DVHG�RQ
WKH�GDWD�SURYLGHG�LQ�WKH�VROLFLWDWLRQ��WKH�*ROHWD�&RPPXQLW\�&HQWHU�LV�D�NH\�ODQGPDUN�IRU�WKH
FRPPXQLW\��EXW�LV�LQ�QHHG�RI�LPSURYHPHQWV�LQ�VDIHW\�DQG�VWUXFWXUH��SURJUDPPLQJ��DQG�SXEOLF
FRPPXQLFDWLRQV��7KH�WHDP�ZLOO�SURYLGH�VHYHUDO�NH\�VHUYLFHV�WKH�&LW\�RI�*ROHWD�UHTXLUHV�WR�PDNH
WKHVH�LPSURYHPHQWV���LQFOXGLQJ�VWUDWHJLF�SODQQLQJ��FRPPXQLW\�HQJDJHPHQW��FKDQJH
PDQDJHPHQW��DQG�VWUDWHJLF�FRPPXQLFDWLRQV�

7KH�SURMHFW�DSSURDFK�FRYHUV�WKH�JHQHUDO�DGPLQLVWUDWLRQ��SURMHFW�NLFNRII��FRPPLWWHH�DQG�FRXQFLO
PHHWLQJV�SUHVHQWDWLRQV��EDFNJURXQG�UHVHDUFK��VLWH�YLVLW�V���VWUDWHJLF�SODQQLQJ�IDFLOLWDWLRQ�DQG�WKH
FUHDWLRQ�RI�D�ILQDO�VWUDWHJLF�SODQ�FDOOHG�IRU�LQ�WKH�VROLFLWDWLRQ�DV�ZHOO�DV�D�GHWDLOHG�WLPHOLQH�DQG
GHOLYHUDEOHV��7KH�VWUDWHJLF�SODQ�ZLOO�LQFOXGH�

Ɣ 7KH�QHZ�*ROHWD�&RPPXQLW\�&HQWHU�9LVLRQ��0LVVLRQ��*RDOV��2EMHFWLYHV��DQG�.H\
3HUIRUPDQFH�,QGLFDWRUV�

Ɣ $�ILQDO�GHFLVLRQ�RQ�WKH�IXWXUH�PDQDJHPHQW�PRGHO��LQFOXGLQJ�WKH�IXQGLQJ�LPSOLFDWLRQV�DQG
VWDIILQJ�QHHGV�RI�WKDW�GHFLVLRQ�

Ɣ &RPPXQLW\�FHQWHU�SURJUDPPLQJ�REMHFWLYHV��LQFOXGLQJ�WKH�RUJDQL]DWLRQV�WKDW�ZRXOG
SURYLGH�WKDW�SURJUDPPLQJ�LI�QRW�WKH�&LW\�LWVHOI�

Ɣ 3ULRULWL]DWLRQ�RI�FHQWHU�IDFLOLW\�XSJUDGHV�EDVHG�RQ�VWUXFWXUDO��VDIHW\��DQG�SURJUDPPLQJ
QHHGV��DV�ZHOO�DV�LGHQWLILHG�IXQGLQJ�VRXUFHV�IRU�WKRVH�XSJUDGHV��DQG

Ɣ $�QHZ�VDPSOH�OHDVH�DJUHHPHQW��LI�QHFHVVDU\��DQG�D�VSDFH�UHQWDO�DJUHHPHQW��IHHV�
SROLFLHV��DQG�VWDQGDUG�UHQWDO�SURFHGXUH�IRU�SURJUDPPLQJ�DQG�HYHQWV�

%H\RQG�WKH�HOHPHQWV�RI�WKH�VWUDWHJLF�SODQ�FDOOHG�IRU�LQ�WKH�VROLFLWDWLRQ��/LQQHWW�/RYLQJ�LV
SURSRVLQJ�WR�SURYLGH�

Ɣ &RPPXQLW\�SDUWQHU�HQJDJHPHQW�
Ɣ $�VWUDWHJLF�FRPPXQLFDWLRQV�SODQ�
Ɣ $�ULVN�PDQDJHPHQW�SODQ�
Ɣ $�ILQDQFLDO�SODQ��DQG
Ɣ ,PSOHPHQWDWLRQ�DQG�HYDOXDWLRQ�IROORZ�XS�

$OO�RI�WKH�LQIRUPDWLRQ�FRQWDLQHG�ZLWKLQ�WKLV�SURSRVDO�LV�WKH�LQWHOOHFWXDO�SURSHUW\�RI�/LQQHWW�/RYLQJ��//&��2WKHU�WKDQ�OHJDOO\�UHTXLUHG
GLVFORVXUHV�DQG�SXEOLF�SRVWLQJV��DOO�LQIRUPDWLRQ�ZLWKLQ�WKLV�GRFXPHQW�PD\�QRW�EH�XVHG�RU�FRSLHG�E\�DQ\RQH�RWKHU�WKDQ�/LQQHWW�/RYLQJ�
//&��XQOHVV�RWKHUZLVH�VWDWHG�LQ�ZULWLQJ��������
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7KHVH�LWHPV�DGGUHVV�QHHGV�LGHQWLILHG�LQ�WKH������$QWHQRUH�	�$VVRFLDWHV�*ROHWD�&RPPXQLW\
&HQWHU�5HSRUW��7KHVH�VHUYLFHV�KDYH�DOO�EHHQ�H[SODLQHG�LQ�WKH�DSSURDFK�VHFWLRQ�DQG�LQFOXGHG�RQ
WKH�SULFLQJ�VKHHW�DV�RSWLRQDO�DGGLWLRQDO�VHUYLFHV�

:H�ORRN�IRUZDUG�WR�WKH�RSSRUWXQLW\�WR�ZRUN�ZLWK�\RX�WR�UHWXUQ�WKH�*ROHWD�&RPPXQLW\�&HQWHU�WR�LWV
VWDWXV�DV�WKH�KHDUW�RI�WKH�FLW\��7KDQN�\RX�IRU�\RXU�WLPH�DQG�FRQVLGHUDWLRQ�

6,*1$785(��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB '$7(�BBB��������BBBBBBBB

(YDQ�/RYLQJ
3DUWQHU
/LQQHWW�/RYLQJ��//&

6,*1$785(��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB '$7(�BBB��������BBBBBBBB

6DPDQWKD�/LQQHWW
3DUWQHU
/LQQHWW�/RYLQJ��//&

$OO�RI�WKH�LQIRUPDWLRQ�FRQWDLQHG�ZLWKLQ�WKLV�SURSRVDO�LV�WKH�LQWHOOHFWXDO�SURSHUW\�RI�/LQQHWW�/RYLQJ��//&��2WKHU�WKDQ�OHJDOO\�UHTXLUHG
GLVFORVXUHV�DQG�SXEOLF�SRVWLQJV��DOO�LQIRUPDWLRQ�ZLWKLQ�WKLV�GRFXPHQW�PD\�QRW�EH�XVHG�RU�FRSLHG�E\�DQ\RQH�RWKHU�WKDQ�/LQQHWW�/RYLQJ�
//&��XQOHVV�RWKHUZLVH�VWDWHG�LQ�ZULWLQJ��������
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/LQQHWW�/RYLQJ�//&
/RFDO�*RYHUQPHQW�,QQRYDWLRQ�&RQVXOWLQJ

/LQQHWW�/RYLQJ�4XDOLILFDWLRQV

&RUSRUDWLRQ�1DPH /LQQHWW�/RYLQJ��//&

(,1 ����������

$GGUHVV ����.LQJ�:LOOLDP�:RRGV�&RXUW
0LGORWKLDQ��9$�������

&RQWDFW�,QIRUPDWLRQ (YDQ�/RYLQJ��������������������������������������6DPDQWKD�/LQQHWW
HYDQ#OLQQHWWORYLQJ�FRP VDPDQWKD#OLQQHWWORYLQJ�FRP
������������������������������������������������������������

:HEVLWH KWWSV���OLQQHWWORYLQJ�FRP

$W�/LQQHWW�/RYLQJ��ZH�ZRUN�ZLWK�ORFDO�JRYHUQPHQWV�DFURVV�WKH�8�6��WR�VROYH�WKHLU�PRVW�SUHVVLQJ
FKDOOHQJHV�DQG�EHWWHU�VHUYH�WKHLU�UHVLGHQWV��2XU�ZRUN�IRFXVHV�RQ�KHOSLQJ�JRYHUQPHQWV�PHHW
WKHLU�JRDOV�WR�LPSURYH�VHUYLFH�GHOLYHU\�DQG�DGGUHVV�FRPPXQLW\�QHHGV�ZLWK�FXUUHQW�UHVRXUFHV�
:LWK�D�WHDP�RI�SUDFWLWLRQHUV�ZLWK�RYHU����\HDUV�H[SHULHQFH�ZRUNLQJ�ZLWKLQ�ORFDO�JRYHUQPHQW��ZH
XQGHUVWDQG�WKH�FKDOOHQJHV�WKDW�ORFDO�JRYHUQPHQWV�IDFH�DQG�WKH�VWUDWHJLHV�WR�RYHUFRPH�WKHP�

:H�SURYLGH�VHYHUDO�NH\�VHUYLFHV�UHOHYDQW�WR�WKH�&LW\�RI�*ROHWD¶V�UHTXLUHPHQWV�
Ɣ 6WUDWHJLF�3ODQQLQJ� $W�/LQQHWW�/RYLQJ��ZH�WKLQN�VWUDWHJLF SODQV�VKRXOG�EH�PRUH�WKDQ

VKHOI�ZDUH��:H�FRDFK�FOLHQWV�WKURXJK�GHYHORSLQJ�DFWLRQDEOH�VWUDWHJLF�SODQV�ZLWK
DFKLHYDEOH�JRDOV�DQG�PHDVXUDEOH�SHUIRUPDQFH�RXWFRPHV�WKDW�ZLOO�VWUXFWXUH�JRYHUQPHQW
DQG�FRPPXQLW\�SULRULWLHV�

Ɣ &RPPXQLW\�(QJDJHPHQW� )URP�SURJUDP�GHVLJQ�WR�VWUDWHJLF SODQQLQJ�WR�WUDLQLQJ��QRQH�RI
RXU�ZRUN�LV�GRQH�LQ�D�YDFXXP��/LQQHWW�/RYLQJ�KDV�WUDLQHG�SURIHVVLRQDO�IDFLOLWDWRUV�WR
GHVLJQ�DQG�OHDG�JURXS�ZRUNVKRSV�RI�HPSOR\HHV��FRQVWLWXHQWV��DQG�SURJUDP�XVHUV�WR
DFFRPSOLVK�WKH�SURMHFW�JRDOV�LQ�DQ�LQWHUDFWLYH�DQG�HTXLWDEOH�ZD\�

Ɣ &KDQJH�0DQDJHPHQW� /LQQHWW�/RYLQJ�NQRZV�HYHQ�SRVLWLYH FKDQJH�FDQ�EH�GLIILFXOW��:H
KDYH�VWUDWHJLHV�WR�KHOS�LQFOXGH��FRPPXQLFDWH�ZLWK��DQG�WUDLQ�JRYHUQPHQW�VWDII�DQG
FRPPXQLW\�VWDNHKROGHUV�LQ�QHZ�SURFHVVHV�DQG�SURJUDPV�WKDW�UHVXOW�IURP�RXU�GHVLJQ�DQG
SODQQLQJ�ZRUN�

Ɣ 6WUDWHJLF�&RPPXQLFDWLRQV� *RYHUQPHQWV�KDYH�PXOWLSOH JURXSV�RI�FRQVWLWXHQWV�DQG
VWDNHKROGHUV�WR�VHUYH��DOO�ZKLFK�SUHIHU�WR�UHFHLYH�DQG�HQJDJH�ZLWK�LQIRUPDWLRQ�LQ�GLIIHUHQW
ZD\V��:H�XVH�VWUDWHJLF�FRPPXQLFDWLRQV�WR�PDS�NH\�DXGLHQFHV��GHYHORS�WZR�ZD\
FRPPXQLFDWLRQ�FKDQQHOV��KRVW�SXEOLF�DQG�HPSOR\HH�HQJDJHPHQW�VHVVLRQV��DQG�XWLOL]H
WUDGLWLRQDO�DQG�GLJLWDO�PHGLD�FKDQQHOV�IRU�SXEOLF�FRPPXQLFDWLRQV�

$OO�RI�WKH�LQIRUPDWLRQ�FRQWDLQHG�ZLWKLQ�WKLV�SURSRVDO�LV�WKH�LQWHOOHFWXDO�SURSHUW\�RI�/LQQHWW�/RYLQJ��//&��2WKHU�WKDQ�OHJDOO\�UHTXLUHG
GLVFORVXUHV�DQG�SXEOLF�SRVWLQJV��DOO�LQIRUPDWLRQ�ZLWKLQ�WKLV�GRFXPHQW�PD\�QRW�EH�XVHG�RU�FRSLHG�E\�DQ\RQH�RWKHU�WKDQ�/LQQHWW�/RYLQJ�
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/LQQHWW�/RYLQJ�//&
/RFDO�*RYHUQPHQW�,QQRYDWLRQ�&RQVXOWLQJ

7KH�/LQQHWW�/RYLQJ�WHDP�KDV�GHVLJQHG��IDFLOLWDWHG��DQG�H[HFXWHG�VHYHUDO�VWUDWHJLF�SODQQLQJ�
FRPPXQLW\�HQJDJHPHQW��DQG�VWUDWHJLF�FRPPXQLFDWLRQV�SURMHFWV�IRU�PLG�VL]HG�FLWLHV��VWDWHV��DQG
DW�WKH�IHGHUDO�OHYHO��:KLOH�VRPH�RI�RXU�WHDP¶V�UHOHYDQW�H[SHULHQFH�LV�GHVFULEHG�LQ�PRUH�GHWDLO�LQ
WKH�³5HODWHG�([SHULHQFH�+LJKOLJKWV�DQG�5HIHUHQFHV´�VHFWLRQ��D�IHZ�NH\�UHODWHG�SURMHFWV�LQFOXGH�

Ɣ +HQULFR�&RXQW\�)LQDQFH�'HSDUWPHQW�6WUDWHJLF�3ODQQLQJ ������
Ɣ (PSOR\HH�([SHULHQFH�2UJDQL]DWLRQDO�'HVLJQ�DQG�6WUDWHJLF�3ODQQLQJ�IRU�D�ODUJH�IHGHUDO

DJHQF\ �����������
Ɣ &LW\ZLGH�6WUDWHJLF�3ODQQLQJ�IRU�WKH�&LW\�RI�6\UDFXVH �������������
Ɣ 9LUJLQLD�(QHUJ\�6WUDWHJLF�3ODQQLQJ �����������
Ɣ +RXVLQJ�6WDELOLW\�3XEOLF�(QJDJHPHQW�	�,QLWLDWLYH�3ODQ �����������
Ɣ &LW\�RI�6\UDFXVH�&RGH�(QIRUFHPHQW�3URFHVV�,PSURYHPHQW�DQG�&KDQJH�0DQDJHPHQW

�����������
Ɣ 6\UDFXVH�1RUWKHDVW�&RPPXQLW\�&HQWHU�6WUDWHJLF�&RPPXQLFDWLRQV ������

(DFK�RI�WKHVH�SURMHFWV�UHTXLUHG�YDU\LQJ�OHYHOV�RI�H[HFXWLYH�OHDGHUVKLS�ZRUNVKRSV��VWDNHKROGHU
PDSSLQJ�DQG�FRPPXQLW\�HQJDJHPHQW��VWUDWHJLF�FRPPXQLFDWLRQV�SODQQLQJ�DQG�H[HFXWLRQ�
TXDQWLWDWLYH�DQG�TXDOLWDWLYH�GDWD�DQDO\VLV��FKDQJH�PDQDJHPHQW�VWUDWHJLHV�DQG�WUDLQLQJ��ULVN
PDQDJHPHQW�DQG�ILQDQFLDO�IRUHFDVWLQJ��SHUIRUPDQFH�PDQDJHPHQW�DQG�PHWULF�WUDFNLQJ��DQG
SURJUDP�LPSOHPHQWDWLRQ�

/LQQHWW�/RYLQJ�ZLOO�QRW�EH�FRQWUDFWLQJ�ZLWK�DQ\�VXEFRQWUDFWRUV�IRU�WKLV�SURMHFW�DQG�GRHV�QRW�KDYH
DQ\�SRWHQWLDO�FRQIOLFWV�RI�LQWHUHVW��2XU�SURSRVHG�SURMHFW�WHDP¶V�LQIRUPDWLRQ�FDQ�EH�IRXQG�EHORZ�

$OO�RI�WKH�LQIRUPDWLRQ�FRQWDLQHG�ZLWKLQ�WKLV�SURSRVDO�LV�WKH�LQWHOOHFWXDO�SURSHUW\�RI�/LQQHWW�/RYLQJ��//&��2WKHU�WKDQ�OHJDOO\�UHTXLUHG
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/LQQHWW�/RYLQJ�//&
/RFDO�*RYHUQPHQW�,QQRYDWLRQ�&RQVXOWLQJ

0HHW�2XU�7HDP

6DPDQWKD�/LQQHWW
/HDG�'HVLJQHU

(YDQ�/RYLQJ
/HDG�6WUDWHJLVW

6DPDQWKD�LV�D�FLYLF�LQQRYDWLRQ�QHUG�ZKR�LV
REVHVVHG�ZLWK�KRZ�ORFDO�JRYHUQPHQW�ZRUNV
�VHULRXVO\��VKH�RQFH�HPDLOHG�KHU�WHDP�ZKLOH�RQ
YDFDWLRQ�WR�OHW�WKHP�NQRZ�0DGULG�GRHV�WUDVK
SLFNXS�DW��DP�LQVWHDG�RI�ZKLOH�FDUV�DUH�RQ�WKH
URDG���:LWK�RYHU�VL[�\HDUV�RI�SXEOLF�VHFWRU
H[SHULHQFH��6DPDQWKD�VSHFLDOL]HV�LQ
KXPDQ�FHQWHUHG�GHVLJQ�DQG�HTXLWDEOH�FRPPXQLW\
HQJDJHPHQW��XVLQJ�VWUDWHJLF�FRPPXQLFDWLRQV�DQG
VWDNHKROGHU�HQJDJHPHQW�VWUDWHJLHV�WR�KHOS
GHYHORS�SXEOLF�VHFWRU�VROXWLRQV��6DPDQWKD�KDV
ZRUNHG�ZLWK�PXOWLSOH�ODUJH�IHGHUDO�DJHQFLHV�
SURYLGLQJ�RUJDQL]DWLRQDO�GHVLJQ�DQG�VWUDWHJLF
SODQQLQJ�VHUYLFHV��3ULRU�WR�WKLV��KHU�ZRUN�FHQWHUHG
DURXQG�ORFDO�KRXVLQJ�SROLF\�DQG�SXEOLF
HQJDJHPHQW��8VLQJ�WKH�KXPDQ�FHQWHUHG�GHVLJQ
SURFHVV��VKH�ZRUNHG�ZLWK�FLW\�GHSDUWPHQWV�WR
LPSURYH�WKH�KHDOWK�DQG�VDIHW\�RI�UHVLGHQWV¶�KRPHV
DQG�IRFXVHG�RQ�ILQGLQJ�ZD\V�WR�UHGXFH�KRXVLQJ
LQVWDELOLW\�

.H\�SURMHFW�UHVSRQVLELOLWLHV�ZLOO�LQFOXGH��EXW�DUH�QRW
OLPLWHG�WR�

Ɣ 6WUDWHJLF�SODQQLQJ�ZRUNVKRS�GHYHORSPHQW
DQG�IDFLOLWDWLRQ

Ɣ &RPPXQLW\�HQJDJHPHQW�SODQQLQJ�DQG
H[HFXWLRQ

Ɣ 4XDOLWDWLYH�DQDO\VLV
Ɣ 6WUDWHJLF�SODQ�GHYHORSPHQW
Ɣ 6WUDWHJLF�FRPPXQLFDWLRQV�SODQ

GHYHORSPHQW
Ɣ %UDQGLQJ�DQG�ORJR�GHVLJQ
Ɣ 3UHSDUDWLRQ�RI�SUHVHQWDWLRQ�PDWHULDOV

(YDQ�LV�D�SXEOLF�DGPLQLVWUDWLRQ�SURIHVVLRQDO�ZLWK
PRUH�WKDQ�D�GHFDGH�ZRUNLQJ�IRU�ORFDO�DQG�VWDWH
JRYHUQPHQWV��VSHFLDOL]LQJ�LQ�VWUDWHJLF�SODQQLQJ�
DQDO\VLV��DQG�GHFLVLRQ�PDNLQJ��+H�KDV�VSHFLILF
VXEMHFW�PDWWHU�H[SHULHQFH�DQG�H[SHUWLVH�LQ�ORFDO
JRYHUQPHQW�DGPLQLVWUDWLRQ��SURMHFW�PDQDJHPHQW�
FLYLF�LQQRYDWLRQ��PXQLFLSDO�ODZ��PXQLFLSDO�ILQDQFH�
FDSLWDO�SURMHFWV��LQIUDVWUXFWXUH�LQYHVWPHQW��HQHUJ\
SROLF\��HQYLURQPHQWDO�SROLF\��WD[�SROLF\��DQG
OHJLVODWLYH�DIIDLUV��7KURXJKRXW�KLV�FDUHHU��(YDQ
KDV�DOZD\V�IRFXVHG�RQ�FRPPXQLW\�HQJDJHPHQW
DV�D�YLWDO�HOHPHQW�WR�DQ\�SXEOLF�VHUYLFH�RU�SURMHFW�

.H\�SURMHFW�UHVSRQVLELOLWLHV�ZLOO�LQFOXGH��EXW�DUH�QRW
OLPLWHG�WR�

Ɣ 6WUDWHJLF�SODQQLQJ�ZRUNVKRS�GHYHORSPHQW
DQG�IDFLOLWDWLRQ

Ɣ 6WUDWHJLF�SODQ�GHYHORSPHQW
Ɣ 2UJDQL]DWLRQDO�ULVN�DQDO\VLV
Ɣ )LQDQFLDO�DQDO\VLV
Ɣ 5LVN�PDQDJHPHQW�SODQ�GHYHORSPHQW
Ɣ )LQDQFLDO�SODQ�GHYHORSPHQW
Ɣ 3UHSDUDWLRQ�RI�PHHWLQJ�PDWHULDOV�DQG

ORJLVWLFV

$OO�RI�WKH�LQIRUPDWLRQ�FRQWDLQHG�ZLWKLQ�WKLV�SURSRVDO�LV�WKH�LQWHOOHFWXDO�SURSHUW\�RI�/LQQHWW�/RYLQJ��//&��2WKHU�WKDQ�OHJDOO\�UHTXLUHG
GLVFORVXUHV�DQG�SXEOLF�SRVWLQJV��DOO�LQIRUPDWLRQ�ZLWKLQ�WKLV�GRFXPHQW�PD\�QRW�EH�XVHG�RU�FRSLHG�E\�DQ\RQH�RWKHU�WKDQ�/LQQHWW�/RYLQJ�
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/LQQHWW�/RYLQJ�//&
/RFDO�*RYHUQPHQW�,QQRYDWLRQ�&RQVXOWLQJ

$SSURDFK

3URMHFW�.LFNRII
$W�WKH�VWDUW�RI�WKH�SURMHFW��/LQQHWW�/RYLQJ�ZLOO�KRVW�D�NLFNRII�PHHWLQJ�ZLWK�WKH�&LW\¶V�SURMHFW
PDQDJHU�DQG�VWDII�WR�LGHQWLI\�PLOHVWRQHV��WLPHOLQH��FODULI\�VSHFLILF�UROHV�DQG�UHVSRQVLELOLWLHV�DQG
LGHQWLI\�UHVRXUFHV��$�ILQDOL]HG�SURMHFW�SODQ�DQG�WLPHOLQH�ZLOO�EH�VXEPLWWHG�EDVHG�RQ�WKLV
GLVFXVVLRQ��7KH�WHDP�ZLOO�DOVR�VHW�XS�UHJXODU�SURMHFW�FKHFN�LQV�ZLWK�WKH�&LW\¶V�SURMHFW�PDQDJHU
GXULQJ�WKLV�PHHWLQJ�

/LQQHWW�/RYLQJ�ZLOO�DOVR�FRQGXFW�LQWURGXFWRU\�PHHWLQJV�ZLWK�WKH�$G�KRF�&RPPLWWHH�DQG�:RUNLQJ
*URXS��WKH�*9&&�%RDUG�RI�'LUHFWRUV��WKH�'HSDUWPHQW�RI�3XEOLF�:RUNV��DQG�WKH�*HQHUDO
6HUYLFHV�'HSDUWPHQW�WR�JHW�XS�WR�GDWH�SURJUHVV�UHSRUWV�RQ�WKH�VWDWXV�RI�IDFLOLW\�XSJUDGHV��SXEOLF
FRPPXQLFDWLRQV��DQG�DVN�DQ\�DGGLWLRQDO�TXHVWLRQV�DERXW�WKH�EDFNJURXQG�LQIRUPDWLRQ�RQ�WKH
FHQWHU�DQG�LWV�SURJUDPPLQJ�KLVWRU\��'XULQJ�WKLV�WLPH��/LQQHWW�/RYLQJ�ZLOO�DOVR�YLVLW�WKH�FRPPXQLW\
FHQWHU��DQG�UHYLHZ�DQ\�DGGLWLRQDO�EDFNJURXQG�DQG�UHVHDUFK�PDWHULDOV�DQG�UHSRUWV�RQ�WKH�FHQWHU
�LQIRUPDWLRQ�DWWDFKHG�WR�WKH�5)3�KDV�DOUHDG\�EHHQ�UHYLHZHG�LQ�SUHSDUDWLRQ�IRU�WKLV�UHVSRQVH��

3URMHFW�.LFNRII�'HOLYHUDEOHV�

)LQDOL]HG�3URMHFW�3ODQ

0HHWLQJ�DJHQGDV

0HHWLQJ�PLQXWHV

6FKHGXOH�RI�ZHHNO\�FKHFN�LQV

&RXQFLO�&RPPLWWHH�0HHWLQJV
/LQQHWW�/RYLQJ�ZLOO�DVVLVW�ZLWK�WKH�GHYHORSPHQW�DQG�SUHVHQWDWLRQ�RI�VWUDWHJLF�SODQQLQJ�PDWHULDOV
DQG�SURJUHVV�XSGDWHV�IRU�WKH�&LW\�&RXQFLO�DQG�&RPPLVVLRQ�PHHWLQJV��:H�H[SHFW�D�PLQLPXP�RI
IRXU�����&RXQFLO�&RPPLWWHH�PHHWLQJV�WR�SUHVHQW�DQG�JDWKHU�IHHGEDFN�RQ�WKH�6WUDWHJLF�3ODQ
$QQRWDWHG�2XWOLQH��'UDIW�6WUDWHJLF�3ODQ��'UDIW�$QQXDO�$FWLRQ�3ODQ�7HPSODWH��DQG�WKH�)LQDO
6WUDWHJLF�3ODQ��$GGLWLRQDO�PHHWLQJV�ZLOO�EH�VXSSRUWHG�IRU�SURJUHVV�XSGDWHV�DV�QHFHVVDU\�

&RXQFLO�&RPPLWWHH�0HHWLQJV�'HOLYHUDEOHV�

$OO�PDWHULDOV�IRU�DW�OHDVW�IRXU�����&RXQFLO�&RPPLWWHH
PHHWLQJV�SUHVHQWDWLRQV

3UHVHQWDWLRQ�IDFLOLWDWLRQ��YLUWXDO�RU�LQ�SHUVRQ�

0HHWLQJ�PLQXWHV

$OO�RI�WKH�LQIRUPDWLRQ�FRQWDLQHG�ZLWKLQ�WKLV�SURSRVDO�LV�WKH�LQWHOOHFWXDO�SURSHUW\�RI�/LQQHWW�/RYLQJ��//&��2WKHU�WKDQ�OHJDOO\�UHTXLUHG
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/LQQHWW�/RYLQJ�//&
/RFDO�*RYHUQPHQW�,QQRYDWLRQ�&RQVXOWLQJ

6WUDWHJLF�3ODQQLQJ
7KH�VWUDWHJLF�SODQQLQJ�SURFHVV�ZLOO�RFFXU�LQ�WKUHH�SKDVHV�����$G�KRF�FRPPLWWHH�DQG�ZRUNLQJ
JURXS�ZRUNVKRS�VHVVLRQV�����FRPPXQLW\�RUJDQL]DWLRQ�HQJDJHPHQW �RSWLRQDO���DQG����VWUDWHJLF
SODQ�GHYHORSPHQW�

�� $G�KRF�&RPPLWWHH�DQG�:RUNLQJ�*URXS�:RUNVKRS�6HVVLRQV

/LQQHWW�/RYLQJ�ZLOO�EHJLQ�WKH�VWUDWHJLF�SODQQLQJ�SURFHVV�E\�KRVWLQJ�WKUHH�����KDOI�GD\
ZRUNVKRSV�ZLWK�WKH�&LW\¶V�$G�KRF�&RPPLWWHH�DQG�:RUNLQJ�*URXS�PHPEHUV��7KHVH
ZRUNVKRSV�ZLOO�EH�FRQGXFWHG�LQ�SHUVRQ��DV�SXEOLF�KHDOWK�UHVWULFWLRQV�DOORZ��DQG�ZLOO�DOORZ
XV�WR�FUHDWH�WKH�NH\�RXWOLQH�IRU�WKH�VWUDWHJLF�SODQ�

Ɣ 'D\��� 7KH�ILUVW�ZRUNVKRS�VHVVLRQ�ZLOO�IRFXV�RQ�GHYHORSLQJ�WKH�YLVLRQ��PLVVLRQ�
DQG�YDOXHV�RI�WKH�*ROHWD�&RPPXQLW\�&HQWHU�

Ɣ 'D\����7KH�VHFRQG�ZRUNVKRS�VHVVLRQ�ZLOO�GHYHORS�NH\�JRDOV�DQG�REMHFWLYHV�IRU
WKH�*ROHWD�&RPPXQLW\�&HQWHU��DV�ZHOO�DV�EUDLQVWRUP�NH\�SHUIRUPDQFH�PHDVXUHV
IRU�WKRVH�JRDOV�DQG�REMHFWLYHV�

Ɣ 'D\����7KH�WKLUG�ZRUNVKRS�ZLOO�IRFXV�GLVFXVVLRQ�DURXQG�WKH�IXWXUH�PDQDJHPHQW
PRGHO��EDVHG�RQ�WKH�QHZ�YLVLRQ��PLVVLRQ��JRDOV�DQG�SURJUDPPLQJ�REMHFWLYHV�

/LQQHWW�/RYLQJ�ZLOO�XVH�D�YDULHW\�RI�KXPDQ�FHQWHUHG�GHVLJQ�DFWLYLWLHV�GXULQJ�WKH
ZRUNVKRSV�WR�HQJDJH�ZLWK�WKH�FRPPLWWHH�DQG�ZRUNLQJ�JURXS�PHPEHUV�DQG�GUDZ�RXW
LQ�GHSWK�IHHGEDFN��7KHVH�DFWLYLWLHV�ZLOO�LQFOXGH��EXW�DUH�QRW�OLPLWHG�WR�

Ɣ 9LVLRQLQJ�H[HUFLVHV�RI�DQ�LGHDO�IXWXUH�VWDWH
Ɣ 6:27�DQDO\VLV
Ɣ 0LVVLRQ�VWDWHPHQW�IUDPLQJ
Ɣ ,GHDWLRQ�DQG�EUDLQVWRUPLQJ�IRU�FRPPXQLW\�FHQWHU�SULRULWLHV��VHUYLFHV�DQG

SURJUDPPLQJ
Ɣ 5DSLG�SURWRW\SLQJ�IRU�PDQDJHPHQW�RSWLRQV��LQFOXGLQJ�VWRU\OLQLQJ�DQG

IHDVLELOLW\�LPSDFW�PRGHO�DFWLYLWLHV

�� &RPPXQLW\�2UJDQL]DWLRQ�(QJDJHPHQW �RSWLRQDO�

'HSHQGLQJ�RQ�WKH�RXWFRPH�RI�WKH�ZRUNVKRS�VHVVLRQV�DQG�GLUHFWLRQ�RI�WKH�QHZ
PDQDJHPHQW�PRGHO��/LQQHWW�/RYLQJ�ZLOO�ZDQW�WR�FRQGXFW�DGGLWLRQDO�HQJDJHPHQW�RQ�IXWXUH
FHQWHU�SURJUDPPLQJ�QHHGV��%XLOGLQJ�RQ�WKH�ZRUN�DOUHDG\�FRQGXFWHG�E\�$QWHQRUH�	
$VVRFLDWHV��ZH�ZRXOG�FRQGXFW�FRPPXQLW\�HQJDJHPHQW�VSHFLILFDOO\�WDLORUHG�WR
XQGHUVWDQG�SURJUDPPLQJ�QHHGV�DQG�ZDQWV�

$OO�RI�WKH�LQIRUPDWLRQ�FRQWDLQHG�ZLWKLQ�WKLV�SURSRVDO�LV�WKH�LQWHOOHFWXDO�SURSHUW\�RI�/LQQHWW�/RYLQJ��//&��2WKHU�WKDQ�OHJDOO\�UHTXLUHG
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/LQQHWW�/RYLQJ�//&
/RFDO�*RYHUQPHQW�,QQRYDWLRQ�&RQVXOWLQJ

7KH�$QWHQRUH�	�$VVRFLDWHV�FRPPXQLW\�VXUYH\�LGHQWLILHV�D�ODUJH�YDULHW\�RI�SURJUDPPLQJ
W\SHV�WKDW�FRPPXQLW\�PHPEHUV�ZRXOG�OLNH�WR�XVH�DW�WKH�FHQWHU��:H�FDQ�SULRULWL]H�WKHVH
SURJUDPPLQJ�QHHGV�EDVHG�RQ�WKH�GLVWULEXWLRQ�RI�KRZ�PDQ\�UHVSRQGHQWV�LGHQWLILHG�WKHP�
%DVHG�RQ�WKHVH�FDWHJRULHV��/LQQHWW�/RYLQJ�ZLOO�FRQGXFW�D�FRPPXQLW\�JDS�DVVHVVPHQW�WR
GHWHUPLQH�ZKLFK�RUJDQL]DWLRQV�LQ�WKH�FLW\�DOUHDG\�RIIHU�WKLV�W\SH�RI�SURJUDPPLQJ��DQG
ZKHWKHU�WKH\�ZRXOG�EH�LQWHUHVWHG�LQ�KRVWLQJ�WKDW�SURJUDPPLQJ�DW�WKH�*ROHWD�&RPPXQLW\
&HQWHU�LQ�WKH�IXWXUH��7KLV�ZLOO�DOORZ�XV�WR�GHWHUPLQH�ZKDW�W\SHV�RI�SURJUDPPLQJ�ZRXOG
KDYH�WR�EH�QHZO\�KRVWHG�E\�WKH�&LW\��ZKDW�DOUHDG\�H[LVWV��DQG�ZKDW�FRPPXQLW\
RUJDQL]DWLRQV¶�QHHGV�DUH�WR�KRVW�VSHFLILF�SURJUDPPLQJ�DW�WKH�FHQWHU�

/LQQHWW�/RYLQJ�ZLOO�KRVW�D�VHULHV�RI�IRFXV�JURXS�VHVVLRQV�ZLWK�FRPPXQLW\�RUJDQL]DWLRQV
RIIHULQJ�DOLJQHG�SURJUDPPLQJ��:H�SURSRVH�FRQGXFWLQJ�XS�WR�WKUHH��������PLQXWH
VHVVLRQV�ZLWK�XS�WR����FRPPXQLW\�RUJDQL]DWLRQV�LQ�HDFK�WR�EHWWHU�XQGHUVWDQG
RUJDQL]DWLRQDO�VHUYLFH�RIIHULQJV�DQG�SURJUDP�KRVWLQJ�QHHGV��)RFXV�JURXSV�ZLOO�EH
FRQGXFWHG�YLUWXDOO\�YLD�=RRP��0LFURVRIW�7HDPV��RU�*RRJOH�0HHW�

�� 6WUDWHJLF�3ODQ�'HYHORSPHQW

/LQQHWW�/RYLQJ�ZLOO�GHYHORS�WKH�VWUDWHJLF�SODQ�EDVHG�RQ�ZRUNVKRS�VHVVLRQ�DQG�IRFXV
JURXS�LQSXW��DV�ZHOO�DV�DOO�RI�WKH�KLVWRULFDO�IHHGEDFN�DQG�GDWD�RQ�WKH�SURMHFW��DQG�SUHVHQW
LW�LQ�IRXU�SDUWV�����D�6WUDWHJLF�3ODQ�$QQRWDWHG�2XWOLQH�����D�'UDIW�6WUDWHJLF�3ODQ�����D�'UDIW
$QQXDO�$FWLRQ�3ODQ�7HPSODWH��DQG����WKH�)LQDO�6WUDWHJLF�3ODQ��(DFK�SDUW�ZLOO�EH
SUHVHQWHG�WR�DQG�UHYLHZHG�E\�WKH�&LW\�SURMHFW�PDQDJHU��&LW\�&RXQFLO��$G�KRF�&RPPLWWHH�
DQG�:RUNLQJ�*URXS�IRU�IHHGEDFN�EHIRUH�PRYLQJ�WR�WKH�QH[W�VWDJH�

7KH�6WUDWHJLF�3ODQ�ZLOO�LGHQWLI\�DQG�RUJDQL]H�SULRULWLHV�RYHU�D�����\HDU�KRUL]RQ��DQG�ZLOO
LQFOXGH�

Ɣ 7KH�QHZ�*ROHWD�&RPPXQLW\�&HQWHU�9LVLRQ��0LVVLRQ��*RDOV��2EMHFWLYHV��DQG�.H\
3HUIRUPDQFH�,QGLFDWRUV�

Ɣ $�ILQDO�GHFLVLRQ�RQ�WKH�IXWXUH�PDQDJHPHQW�PRGHO��LQFOXGLQJ�WKH�IXQGLQJ
LPSOLFDWLRQV�DQG�VWDIILQJ�QHHGV�RI�WKDW�GHFLVLRQ�

Ɣ &RPPXQLW\�FHQWHU�SURJUDPPLQJ�REMHFWLYHV��LQFOXGLQJ�WKH�RUJDQL]DWLRQV�WKDW
ZRXOG�SURYLGH�WKDW�SURJUDPPLQJ�LI�QRW�WKH�&LW\�LWVHOI�

Ɣ 3ULRULWL]DWLRQ�RI�FHQWHU�IDFLOLW\�XSJUDGHV�EDVHG�RQ�VWUXFWXUDO��VDIHW\��DQG
SURJUDPPLQJ�QHHGV��DV�ZHOO�DV�LGHQWLILHG�IXQGLQJ�VRXUFHV�IRU�WKRVH�XSJUDGHV�

Ɣ $�QHZ�VDPSOH�OHDVH�DJUHHPHQW��LI�QHFHVVDU\��DQG�D�VSDFH�UHQWDO�DJUHHPHQW�
IHHV��SROLFLHV��DQG�VWDQGDUG�UHQWDO�SURFHGXUH�IRU�SURJUDPPLQJ�DQG�HYHQWV�

,Q�DGGLWLRQ�WR�WKHVH�LWHPV�FDOOHG�IRU�LQ�WKH�VROLFLWDWLRQ��/LQQHWW�/RYLQJ�IHHOV�LW�LV�FUXFLDO�WR
DFFRPSDQ\�WKH�6WUDWHJLF�3ODQ�ZLWK�WKH�IROORZLQJ�DGGLWLRQDO�LWHPV�LQ�RUGHU�WR�HQVXUH
RSHUDWLRQDO�HIILFLHQF\�DQG�PDQDJHPHQW�VXFFHVV�

$OO�RI�WKH�LQIRUPDWLRQ�FRQWDLQHG�ZLWKLQ�WKLV�SURSRVDO�LV�WKH�LQWHOOHFWXDO�SURSHUW\�RI�/LQQHWW�/RYLQJ��//&��2WKHU�WKDQ�OHJDOO\�UHTXLUHG
GLVFORVXUHV�DQG�SXEOLF�SRVWLQJV��DOO�LQIRUPDWLRQ�ZLWKLQ�WKLV�GRFXPHQW�PD\�QRW�EH�XVHG�RU�FRSLHG�E\�DQ\RQH�RWKHU�WKDQ�/LQQHWW�/RYLQJ�
//&��XQOHVV�RWKHUZLVH�VWDWHG�LQ�ZULWLQJ��������
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/LQQHWW�/RYLQJ�//&
/RFDO�*RYHUQPHQW�,QQRYDWLRQ�&RQVXOWLQJ

Ɣ $�VWUDWHJLF�FRPPXQLFDWLRQV�SODQ��LQFOXGLQJ�IRU�FRQVWUXFWLRQ�DQG�XSJUDGH
WLPHOLQHV��SURJUDPPLQJ�FRPPXQLFDWLRQV��FHQWHU�HYHQW�VFKHGXOH��HWF�

Ɣ $�ULVN�PDQDJHPHQW�SODQ�IRU�VWDIILQJ��RSHUDWLRQV��DQG�LQVXUDQFH�
Ɣ $�ILQDQFLDO�SODQ�WR�DGGUHVV�WKH�EXGJHWHG�GHILFLW�RI�FRPPXQLW\�FHQWHU�XSJUDGHV�

RQJRLQJ�PDLQWHQDQFH��DQG�SRWHQWLDO�IRU�IXWXUH�&LW\�PDQDJHPHQW�RI�WKH�FHQWHU�

(DFK�RI�WKHVH�LWHPV�DUH�GHVFULEHG�LQ�PRUH�GHWDLO�LQ�WKH�VHFWLRQV�EHORZ�

6WUDWHJLF�3ODQQLQJ�'HOLYHUDEOHV�

:RUNVKRS�$JHQGDV

1RWHV�DQG�4XDOLWDWLYH�$QDO\VLV�IURP�:RUNVKRSV

)RFXV�*URXS�,QWHUYLHZ�*XLGHV �RSWLRQDO�

1RWHV�DQG�4XDOLWDWLYH�$QDO\VLV�IURP�)RFXV�*URXSV �RSWLRQDO�

$QQRWDWHG�6WUDWHJLF�3ODQ�2XWOLQH

'UDIW�6WUDWHJLF�3ODQ

'UDIW�$QQXDO�$FWLRQ�3ODQ�7HPSODWH

)LQDO�6WUDWHJLF�3ODQ

6WUDWHJLF�&RPPXQLFDWLRQV�3ODQ �2SWLRQDO�
%�OI]�GLEPPIRKI�EVIE�MHIRXMƻIH�MR�XLI�%RXIRSVI�
�%WWSGMEXIW�QEXIVMEPW�[EW�TYFPMG
GSQQYRMGEXMSRW��VIWMHIRXW�SJ�XLI�'MX]�SJ�+SPIXE�HMH�RSX�ORS[�LS[�XS�YWI�XLI�GIRXIV��[LEX�GIRXIV
TVSKVEQQMRK�[EW�EZEMPEFPI��SV�[LEX�XLI�GSRWXVYGXMSR�WGLIHYPI�ERH�GIRXIV�EZEMPEFMPMX]�[EW�
0MRRIXX�0SZMRK�[MPP�HIZIPST�E�WXVEXIKMG�GSQQYRMGEXMSRW�TPER�XLEX�[MPP�LIPT�XS�WXVYGXYVI�JYXYVI
GSQQYRMGEXMSRW��VIEGLMRK�XLI�ETTVSTVMEXI�EYHMIRGIW�XLVSYKL�E�ZEVMIX]�SJ�QIXLSHW�

8LI�WXVEXIKMG�GSQQYRMGEXMSRW�TPER�[MPP�MRGPYHI�XLI�JSPPS[MRK�
Ɣ 'YVVIRX�GSQQYRMGEXMSRW�EYHMX�XS�HIXIVQMRI�[LEX�QIHME�ERH�QIXLSHW�EVI�GYVVIRXP]

FIMRK�YWIH��TEMVIH�[MXL�IZEPYEXMSR�VIWYPXW�JVSQ�XLI�%RXIRSVI�
�%WWSGMEXIW�WYVZI]�
Ɣ 7XEOILSPHIV�QETTMRK�XS�MHIRXMJ]�ERH�TVMSVMXM^I�OI]�EYHMIRGIW�XLEX�XLI�GSQQYRMX]�GIRXIV

RIIHW�XS�GSQQYRMGEXI�[MXL�ERH�XLIMV�TVIJIVVIH�QIXLSHW�SJ�GSQQYRMGEXMSR�
Ɣ +SEPW�ERH�SFNIGXMZIW�JSV�XLI�GIRXIVƅW�GSQQYRMGEXMSRW��MRGPYHMRK�OI]�QIWWEKMRK�XS�FI

YWIH�XS�VIEGL�XLSWI�SFNIGXMZIW�

$OO�RI�WKH�LQIRUPDWLRQ�FRQWDLQHG�ZLWKLQ�WKLV�SURSRVDO�LV�WKH�LQWHOOHFWXDO�SURSHUW\�RI�/LQQHWW�/RYLQJ��//&��2WKHU�WKDQ�OHJDOO\�UHTXLUHG
GLVFORVXUHV�DQG�SXEOLF�SRVWLQJV��DOO�LQIRUPDWLRQ�ZLWKLQ�WKLV�GRFXPHQW�PD\�QRW�EH�XVHG�RU�FRSLHG�E\�DQ\RQH�RWKHU�WKDQ�/LQQHWW�/RYLQJ�
//&��XQOHVV�RWKHUZLVH�VWDWHG�LQ�ZULWLQJ��������
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/LQQHWW�/RYLQJ�//&
/RFDO�*RYHUQPHQW�,QQRYDWLRQ�&RQVXOWLQJ

Ɣ 8EGXMGEP�TPER�XS�MHIRXMJ]�QIXLSHW�SJ�GSQQYRMGEXMSR�XS�HMWWIQMREXI�OI]�QIWWEKMRK�SR
HMKMXEP�QIHME��WSGMEP�QIHME��ERH�XVEHMXMSREP�QIHME�STXMSRW��FEWIH�SR�OI]�EYHMIRGI
TVIJIVIRGIW�

Ɣ 4IVJSVQERGI�IZEPYEXMSR�QIXVMGW�XS�HIXIVQMRI�XLI�WYGGIWW�SJ�HMJJIVIRX�GSQQYRMGEXMSRW�
Ɣ %�GSQQYRMGEXMSRW�GEPIRHEV�HIZIPSTIH�WTIGMƻGEPP]�JSV�JEGMPMX]�GSRWXVYGXMSR�YTHEXIW�

TVSKVEQQMRK�ERH�IZIRXW�

%W�TEVX�SJ�XLI�WXVEXIKMG�GSQQYRMGEXMSRW�TPER��0MRRIXX�0SZMRK�[MPP�EPWS�EWWMWX�[MXL�ER]�RIGIWWEV]
VIFVERHMRK�SJ�XLI�GSQQYRMX]�GIRXIV��MRGPYHMRK�[MXL�XLI�OI]�QIWWEKMRK�MRGPYHIH�EFSZI�ERH�[MXL
E�RI[�PSKS�ERH�FVERHMRK�OMX�EW�HIWMVIH�

6WUDWHJLF�&RPPXQLFDWLRQV�'HOLYHUDEOHV�

6WUDWHJLF�&RPPXQLFDWLRQV�3ODQ

*ROHWD�&RPPXQLW\�&HQWHU�/RJR

%UDQGLQJ�.LW

5LVN�0DQDJHPHQW�3ODQ �2SWLRQDO�
;LMPI�XLI�TVIZMSYW�[SVO�SJ�%RXIRSVI�
�%WWSGMEXIW�MHIRXMƻIH�VMWOW�EWWSGMEXIH�[MXL�GETMXEP��XLIVI
EVI�EHHMXMSREP�VMWOW�MR�STIVEXMRK�XLI�JEGMPMX]��0MRRIXX�0SZMRK�[MPP�GSRHYGX�QIIXMRKW�[MXL�VIPIZERX
WXEJJ�SV�GSRXVEGXSVW�XS�YRHIVWXERH�XLI�HEMP]�STIVEXMSRW�SJ�XLI�GSQQYRMX]�GIRXIV�XS�IZEPYEXI�VMWOW
TSWIH�F]�XLIWI�STIVEXMSRW��&EWIH�SR�XLMW�MRJSVQEXMSR�ERH�SYV�SR�WMXI�ZMWMX��[I�[MPP�HIZIPST�E�VMWO
QEREKIQIRX�TPER��[LMGL�MRGPYHIW�QMXMKEXMSR�STXMSRW�VIPEXIH�XS�STIVEXMSRW��WXEƽRK��ERH
MRWYVERGI�VIUYMVIQIRXW��XEMPSVIH�XS�XLI�RI[�QEREKIQIRX�QSHIP�HIXIVQMRIH�MR�XLI�WXVEXIKMG
TPER�

5LVN�0DQDJHPHQW�'HOLYHUDEOHV�

0HHWLQJ�$JHQGDV

0HHWLQJ�0LQXWHV

5LVN�0DQDJHPHQW�3ODQ

)LQDQFLDO�3ODQ �2SWLRQDO�
/LQQHWW�/RYLQJ [MPP�GSRHYGX�QIIXMRKW�[MXL�VIPIZERX WXEJJ�SV�GSRXVEGXSVW�XS�EPPS[�YW�XS GHYHORS�D
ILQDQFLDO�SODQ��LQFOXGLQJ�LGHQWLI\LQJ�DOO�DUHDV�RI�SRWHQWLDO�IXQGLQJ�IRU�RQJRLQJ�FHQWHU�UHQRYDWLRQV
DQG�PDLQWHQDQFH��SURJUDPPLQJ��DQG�JHQHUDO�RSHUDWLRQV��7KH�JRDO�RI�WKLV�SODQ�ZLOO�EH�WR�DGGUHVV

$OO�RI�WKH�LQIRUPDWLRQ�FRQWDLQHG�ZLWKLQ�WKLV�SURSRVDO�LV�WKH�LQWHOOHFWXDO�SURSHUW\�RI�/LQQHWW�/RYLQJ��//&��2WKHU�WKDQ�OHJDOO\�UHTXLUHG
GLVFORVXUHV�DQG�SXEOLF�SRVWLQJV��DOO�LQIRUPDWLRQ�ZLWKLQ�WKLV�GRFXPHQW�PD\�QRW�EH�XVHG�RU�FRSLHG�E\�DQ\RQH�RWKHU�WKDQ�/LQQHWW�/RYLQJ�
//&��XQOHVV�RWKHUZLVH�VWDWHG�LQ�ZULWLQJ��������
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/LQQHWW�/RYLQJ�//&
/RFDO�*RYHUQPHQW�,QQRYDWLRQ�&RQVXOWLQJ

DQ\�EXGJHW�GHILFLWV�DQG�DOORZ�WKH�FHQWHU�WR�RSHUDWH�RQ�D�ILQDQFLDOO\�VXVWDLQDEOH�EDVLV��7KLV�SODQ
ZLOO�LQFOXGH�ILQDQFLDO�PRGHOLQJ�EDVHG�RQ�KLVWRULFDO�GDWD��GHILQHG�SURMHFWLRQV��DQG�HVWLPDWHV�

)LQDQFLDO�0DQDJHPHQW�'HOLYHUDEOHV�

0HHWLQJ�$JHQGDV

0HHWLQJ�0LQXWHV

)LQDQFLDO�3ODQ

,PSOHPHQWDWLRQ�DQG�(YDOXDWLRQ�)ROORZ�XS �2SWLRQDO�
/LQQHWW�/RYLQJ�ZLOO�FRQGXFW�IROORZ�XS�VHVVLRQV�ZLWK�WKH�&LW\�RI�*ROHWD�WHDP�DW�WKH���PRQWK�DQG
��PRQWK�LPSOHPHQWDWLRQ�PDUNV�DIWHU�SODQ�GHOLYHU\��7KHVH�IROORZ�XS�VHVVLRQV�ZLOO�IROORZ�WKH
IRUPDW�RI�D�SHUIRUPDQFH�PDQDJHPHQW�PHHWLQJ��UHYLHZLQJ�NH\�SHUIRUPDQFH�LQGLFDWRUV�DJDLQVW
LPSOHPHQWDWLRQ�SURJUHVV��'XULQJ�WKH�VHVVLRQV�ZH�ZLOO�JDXJH�FXUUHQW�SURJUHVV��LGHQWLI\�DQ\
FKDOOHQJHV�WKH�WHDP�PD\�EH�IDFLQJ��DQG�EUDLQVWRUP�VROXWLRQV�DQG�GHYHORS�LPSOHPHQWDWLRQ�SODQV
WR�RYHUFRPH�WKRVH�FKDOOHQJHV��)ROORZ�XS�VHVVLRQV�ZLOO�EH�FRQGXFWHG�YLUWXDOO\�RYHU�=RRP�
0LFURVRIW�7HDPV��RU�*RRJOH�0HHW�

,PSOHPHQWDWLRQ�DQG�(YDOXDWLRQ�)ROORZ�XS�'HOLYHUDEOHV�

)ROORZ�XS�VHVVLRQ�DJHQGDV

6HVVLRQ�QRWHV

0LFUR�LPSOHPHQWDWLRQ�SODQV

$OO�RI�WKH�LQIRUPDWLRQ�FRQWDLQHG�ZLWKLQ�WKLV�SURSRVDO�LV�WKH�LQWHOOHFWXDO�SURSHUW\�RI�/LQQHWW�/RYLQJ��//&��2WKHU�WKDQ�OHJDOO\�UHTXLUHG
GLVFORVXUHV�DQG�SXEOLF�SRVWLQJV��DOO�LQIRUPDWLRQ�ZLWKLQ�WKLV�GRFXPHQW�PD\�QRW�EH�XVHG�RU�FRSLHG�E\�DQ\RQH�RWKHU�WKDQ�/LQQHWW�/RYLQJ�
//&��XQOHVV�RWKHUZLVH�VWDWHG�LQ�ZULWLQJ��������
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/LQQHWW�/RYLQJ�//&
/RFDO�*RYHUQPHQW�,QQRYDWLRQ�&RQVXOWLQJ

3URMHFW�7LPHOLQH

$FWLYLW\
:HHN�RI



���
 ���
 ���� ���� ���� ��� ���� ���� ���� ���� ����� �����

3URMHFW�.LFNRII

,QWURGXFWRU\�0HHWLQJV

6LWH�9LVLW

6WUDWHJLF�3ODQQLQJ
6HVVLRQV

&RPPXQLW\
(QJDJHPHQW �RSWLRQDO�

$QQRWDWHG�6WUDWHJLF
3ODQ�2XWOLQH

&RXQFLO�&RPPLWWHH
5HYLHZ

'UDIW�6WUDWHJLF�3ODQ

'UDIW�$QQXDO�$FWLRQ�3ODQ
7HPSODWH

&RXQFLO�&RPPLWWHH
5HYLHZ

)LQDO�6WUDWHJLF�3ODQ

6WUDWHJLF
&RPPXQLFDWLRQV�3ODQ

5LVN�0DQDJHPHQW�3ODQ

)LQDQFLDO�3ODQ

)LQDO�5HYLHZ�	�3URMHFW
&ORVHRXW


FRQWUDFWRUV�RQ�VLWH��VWDUW�GDWH�LV�IOH[LEOH�DV�QHHGHG�


WLPHOLQH�LV�DQ�HVWLPDWH�DQG�VXEMHFW�WR�FKDQJH�EDVHG�RQ�IHHGEDFN�DQG�UHYLHZ�SHULRGV��DV�ZHOO�DV�DQ\
QHFHVVDU\�SURMHFW�DGMXVWPHQWV��)LQDO�SURMHFW�WLPHOLQH�ZLOO�EH�GHYHORSHG�LQ�WKH�NLFNRII�PHHWLQJ�DW�SURMHFW
ODXQFK�

$OO�RI�WKH�LQIRUPDWLRQ�FRQWDLQHG�ZLWKLQ�WKLV�SURSRVDO�LV�WKH�LQWHOOHFWXDO�SURSHUW\�RI�/LQQHWW�/RYLQJ��//&��2WKHU�WKDQ�OHJDOO\�UHTXLUHG
GLVFORVXUHV�DQG�SXEOLF�SRVWLQJV��DOO�LQIRUPDWLRQ�ZLWKLQ�WKLV�GRFXPHQW�PD\�QRW�EH�XVHG�RU�FRSLHG�E\�DQ\RQH�RWKHU�WKDQ�/LQQHWW�/RYLQJ�
//&��XQOHVV�RWKHUZLVH�VWDWHG�LQ�ZULWLQJ��������
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/LQQHWW�/RYLQJ�//&
/RFDO�*RYHUQPHQW�,QQRYDWLRQ�&RQVXOWLQJ

.H\�3HUVRQQHO�DQG�4XDOLILFDWLRQV

2UJDQL]DWLRQDO�3ODQ

/LQQHWW�/RYLQJ�//&

(YDQ�/RYLQJ��3DUWQHU�	�/HDG�6WUDWHJLVW 6DPDQWKD�/LQQHWW��3DUWQHU�	�/HDG�'HVLJQHU

��� ���

.H\�SURMHFW�UHVSRQVLELOLWLHV�ZLOO�LQFOXGH��EXW
DUH�QRW�OLPLWHG�WR�

Ɣ 6WUDWHJLF�SODQQLQJ�ZRUNVKRS
GHYHORSPHQW�DQG�IDFLOLWDWLRQ

Ɣ 6WUDWHJLF�SODQ�GHYHORSPHQW
Ɣ 2UJDQL]DWLRQDO�ULVN�DQDO\VLV
Ɣ )LQDQFLDO�DQDO\VLV
Ɣ 5LVN�PDQDJHPHQW�SODQ�GHYHORSPHQW
Ɣ )LQDQFLDO�SODQ�GHYHORSPHQW
Ɣ 3UHSDUDWLRQ�RI�PHHWLQJ�PDWHULDOV�DQG

ORJLVWLFV

.H\�SURMHFW�UHVSRQVLELOLWLHV�ZLOO�LQFOXGH��EXW
DUH�QRW�OLPLWHG�WR�

Ɣ 6WUDWHJLF�SODQQLQJ�ZRUNVKRS
GHYHORSPHQW�DQG�IDFLOLWDWLRQ

Ɣ &RPPXQLW\�HQJDJHPHQW
Ɣ 4XDOLWDWLYH�DQDO\VLV
Ɣ 6WUDWHJLF�SODQ�GHYHORSPHQW
Ɣ 6WUDWHJLF�FRPPXQLFDWLRQV�SODQ

GHYHORSPHQW
Ɣ %UDQGLQJ�DQG�ORJR�GHVLJQ
Ɣ 3UHSDUDWLRQ�RI�SUHVHQWDWLRQ�PDWHULDOV


1R�VXEFRQWUDFWRUV�ZLOO�EH�XVHG�IRU�WKLV�SURMHFW�

$OO�RI�WKH�LQIRUPDWLRQ�FRQWDLQHG�ZLWKLQ�WKLV�SURSRVDO�LV�WKH�LQWHOOHFWXDO�SURSHUW\�RI�/LQQHWW�/RYLQJ��//&��2WKHU�WKDQ�OHJDOO\�UHTXLUHG
GLVFORVXUHV�DQG�SXEOLF�SRVWLQJV��DOO�LQIRUPDWLRQ�ZLWKLQ�WKLV�GRFXPHQW�PD\�QRW�EH�XVHG�RU�FRSLHG�E\�DQ\RQH�RWKHU�WKDQ�/LQQHWW�/RYLQJ�
//&��XQOHVV�RWKHUZLVH�VWDWHG�LQ�ZULWLQJ��������
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/LQQHWW�/RYLQJ�//&
/RFDO�*RYHUQPHQW�,QQRYDWLRQ�&RQVXOWLQJ

(YDQ�/RYLQJ
3URMHFW�0DQDJHU�	 /HDG�6WUDWHJLVW

(YDQ�LV�D�SXEOLF�DGPLQLVWUDWLRQ�SURIHVVLRQDO�ZLWK�PRUH�WKDQ�D�GHFDGH�ZRUNLQJ�IRU�ORFDO�DQG�VWDWH
JRYHUQPHQWV��VSHFLDOL]LQJ�LQ�VWUDWHJLF�SODQQLQJ��DQDO\VLV��DQG�GHFLVLRQ�PDNLQJ��+H�KDV�VSHFLILF
VXEMHFW�PDWWHU�H[SHULHQFH�DQG�H[SHUWLVH�LQ�ORFDO�JRYHUQPHQW�DGPLQLVWUDWLRQ��SURMHFW�PDQDJHPHQW�
FLYLF�LQQRYDWLRQ��PXQLFLSDO�ODZ��PXQLFLSDO�ILQDQFH��FDSLWDO�SURMHFWV��LQIUDVWUXFWXUH�LQYHVWPHQW��HQHUJ\
SROLF\��HQYLURQPHQWDO�SROLF\��WD[�SROLF\��DQG�OHJLVODWLYH�DIIDLUV��7KURXJKRXW�KLV�FDUHHU��(YDQ�KDV
DOZD\V�IRFXVHG�RQ�FRPPXQLW\�HQJDJHPHQW�DV�D�YLWDO�HOHPHQW�WR�DQ\�SXEOLF�VHUYLFH�RU�SURMHFW�

5HOHYDQW�3URMHFW�([SHULHQFH
9LUJLQLD�(QHUJ\�6WUDWHJLF�3ODQQLQJ� 'HILQHG�JRDOV DQG�VWUDWHJLHV�ZLWKLQ�WKH�6WDWH¶V�HQHUJ\�RIILFH�WR
JXLGH�VWDIILQJ��RSHUDWLRQV��IDFLOLWLHV��DV�ZHOO�DV�SROLFLHV�RQ�HQHUJ\�ILQDQFLQJ��UHQHZDEOH�HQHUJ\
GHYHORSPHQW��HQHUJ\�VWRUDJH��GHPDQG�UHVSRQVH��HQHUJ\�HIILFLHQF\�SURJUDPV��ZHDWKHUL]DWLRQ�
HQYLURQPHQWDO�UHFODPDWLRQ��HPLVVLRQ�UHGXFWLRQV��DQG�HOHFWULF�YHKLFOH�LQIUDVWUXFWXUH��&ROODERUDWHG
ZLWK�FRPPXQLW\�VWDNHKROGHUV�WR�FRQGXFW�RXWUHDFK�WR�KDUG�WR�UHDFK�SRSXODWLRQV�LPSDFWHG�E\
HQYLURQPHQWDO�FKDOOHQJHV�LQFOXGLQJ�FOLPDWH�FKDQJH��5HYLHZHG��UHSRUWHG�RQ��DQG�LQFRUSRUDWHG�SXEOLF
LQSXW�LQWR�WKH�6WDWH¶V�SURSRVHG�HQHUJ\�JRDOV�DQG�GHSDUWPHQWDO�VWUDWHJLHV�

6\UDFXVH�6WUDWHJLF�3ODQQLQJ�:RUNHG�ZLWK�D�IDFLOLWDWLRQ WHDP�WR�PDQDJH�VWUDWHJLF�SODQQLQJ�IRU�WKH
&LW\¶V�H[HFXWLYH�VHQLRU�VWDII��RYHUVHHLQJ�DGPLQLVWUDWLRQ��FRPPXQLFDWLRQV��SROLF\��RSHUDWLRQV��SXEOLF
VDIHW\��DQG�ODZ��7KH�VWUDWHJLF�SODQQLQJ�WHDP�KHOG�PXOWLSOH�RIIVLWH�PHHWLQJV�ZLWK�WKH�VHQLRU�VWDII�
GHYHORSLQJ�WKH�SODQ�LQ�SKDVHV��ZKLFK�ZRXOG�EH�SUHVHQWHG�IRU�UHYLHZ�DQG�DSSURYDO�DW�WKH�VWDUW�RI
VXEVHTXHQW�VHVVLRQV�

+HQULFR�&RXQW\��'HSDUWPHQW�RI�)LQDQFH�6WUDWHJLF�3ODQQLQJ� )DFLOLWDWHG�WKH�GHYHORSPHQW�RI�WKH
GHSDUWPHQWDO�DFWLRQ�SODQ�IRFXVHG�RQ�DGGUHVVLQJ�FRUH�LVVXHV�UDLVHG�LQ�WKH�DQQXDO�HPSOR\HH�VXUYH\�
7KH�DFWLRQ�SODQ�IRFXVHG�RQ�DFKLHYDEOH�RXWFRPHV�WR�DGGUHVV�GHILFLHQFLHV�LQ�JHQHUDO�PDQDJHPHQW�
WUDQVLWLRQ�WR�UHPRWH�ZRUN��DQG�VSDFH�PDQDJHPHQW�

&HUWLILFDWLRQV�	�7UDLQLQJV
'ULYLQJ�*RYHUQPHQW�3HUIRUPDQFH��+DUYDUG�.HQQHG\�6FKRRO�([HFXWLYH�(GXFDWLRQ������

(GXFDWLRQ
-XULV�'RFWRU
7KH�7�&��:LOOLDP�6FKRRO�RI�/DZ��8QLYHUVLW\�RI�5LFKPRQG������

0DVWHU�RI�3XEOLF�$GPLQLVWUDWLRQ
7KH�:LOGHU�6FKRRO�RI�*RYHUQPHQW�DQG�3XEOLF�$IIDLUV��9LUJLQLD�&RPPRQZHDOWK�8QLYHUVLW\������

%DFKHORU�RI�$UWV�LQ�*RYHUQPHQW�	�,QWHUQDWLRQDO�3ROLWLFV
6FKDU�6FKRRO�RI�3ROLF\�DQG�*RYHUQPHQW��*HRUJH�0DVRQ�8QLYHUVLW\������

$OO�RI�WKH�LQIRUPDWLRQ�FRQWDLQHG�ZLWKLQ�WKLV�SURSRVDO�LV�WKH�LQWHOOHFWXDO�SURSHUW\�RI�/LQQHWW�/RYLQJ��//&��2WKHU�WKDQ�OHJDOO\�UHTXLUHG
GLVFORVXUHV�DQG�SXEOLF�SRVWLQJV��DOO�LQIRUPDWLRQ�ZLWKLQ�WKLV�GRFXPHQW�PD\�QRW�EH�XVHG�RU�FRSLHG�E\�DQ\RQH�RWKHU�WKDQ�/LQQHWW�/RYLQJ�
//&��XQOHVV�RWKHUZLVH�VWDWHG�LQ�ZULWLQJ��������
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/LQQHWW�/RYLQJ�//&
/RFDO�*RYHUQPHQW�,QQRYDWLRQ�&RQVXOWLQJ

6DPDQWKD�/LQQHWW
3URMHFW�0DQDJHU�	�+XPDQ�&HQWHUHG�'HVLJQHU

6DPDQWKD�/LQQHWW�LV�D�FLYLF�LQQRYDWRU�ZLWK�RYHU�VL[�\HDUV�RI�SXEOLF�VHFWRU�H[SHULHQFH��6KH�VSHFLDOL]HV
LQ�KXPDQ�FHQWHUHG�GHVLJQ�DQG�HTXLWDEOH�FRPPXQLW\�HQJDJHPHQW��XVLQJ�VWUDWHJLF�FRPPXQLFDWLRQV
DQG�VWDNHKROGHU�HQJDJHPHQW�VWUDWHJLHV�WR�KHOS�GHYHORS�SXEOLF�VHFWRU�VROXWLRQV��6DPDQWKD�KDV
ZRUNHG�ZLWK�PXOWLSOH�ODUJH�IHGHUDO�DJHQFLHV��SURYLGLQJ�RUJDQL]DWLRQDO�GHVLJQ�DQG�VWUDWHJLF�SODQQLQJ
VHUYLFHV�IRU�HPSOR\HH�H[SHULHQFH�SURJUDPV�DQG�GHYHORSLQJ�SURFHVV�LPSURYHPHQWV�IRU�VRFLDO
ZHOIDUH�SURJUDPV��3ULRU�WR�WKLV��KHU�ZRUN�FHQWHUHG�DURXQG�ORFDO�KRXVLQJ�SROLF\�DQG�SXEOLF
HQJDJHPHQW��8VLQJ�WKH�KXPDQ�FHQWHUHG�GHVLJQ�SURFHVV��VKH�ZRUNHG�ZLWK�FLW\�GHSDUWPHQWV�WR
LPSURYH�WKH�KHDOWK�DQG�VDIHW\�RI�UHVLGHQWV¶�KRPHV�DQG�UHGXFH�KRXVLQJ�LQVWDELOLW\�

5HOHYDQW�3URMHFW�([SHULHQFH
&LW\ZLGH�6WUDWHJLF�3ODQQLQJ� 'HVLJQHG�VWUDWHJLF�SODQQLQJ DQG�WHDP�EXLOGLQJ�RIIVLWH�ZRUNVKRS�DQG
HQJDJHPHQW�DFWLYLWLHV��)DFLOLWDWHG�DFWLYLWLHV�IRU�H[HFXWLYH�OHDGHUVKLS�WHDP�WR�HYDOXDWH�'L6&
SHUVRQDOLW\�DQG�ZRUN�VW\OH�UHVXOWV��LGHQWLI\�YDOXHV��YLVLRQ��DQG�PLVVLRQ��DQG�GHYHORS�VWUDWHJLF
SULRULWLHV�DQG�REMHFWLYHV�DFURVV�WKH�FLW\��,GHQWLILHG�UROHV�DQG�UHVSRQVLELOLWLHV�DFURVV�VWUDWHJLF
REMHFWLYHV�ZLWK�H[HFXWLYH�OHDGV�DQG�GHSDUWPHQW�KHDGV��'HYHORSHG�YDOXHV��YLVLRQ��PLVVLRQ��REMHFWLYHV
DQG�NH\�SHUIRUPDQFH�LQGLFDWRUV�ILQDO�UHSRUW�DIWHU�WKH�VHVVLRQ�

+RXVLQJ�6WDELOLW\�&RPPXQLW\�(QJDJHPHQW� 'HILQHG�HQJDJHPHQW JRDOV�DQG�GHVLJQHG
HQJDJHPHQW�VWUDWHJLHV�WR�DFFRPSOLVK�WKRVH�JRDOV��&ROODERUDWHG�ZLWK�FRPPXQLW\�VWDNHKROGHUV�WR
FRQGXFW�RXWUHDFK�WR�KDUG�WR�UHDFK�UHQWHU�SRSXODWLRQV��,QWHUYLHZHG�FLW\�UHVLGHQWV�WR�XQGHUVWDQG�WKHLU
H[SHULHQFHV�ZLWK�KRXVLQJ�LQVWDELOLW\��'HVLJQHG�DQG�IDFLOLWDWHG�WKUHH�FRPPXQLW\�HQJDJHPHQW
ZRUNVKRSV�ZLWK�FLW\�UHVLGHQWV��UHVXOWLQJ�LQ�RYHU�����LGHDV�IRU�PLWLJDWLQJ�KRXVLQJ�LQVWDELOLW\�IURP
UHVLGHQWV�H[SHULHQFLQJ�WKH�FKDOOHQJH�

(PSOR\HH�([SHULHQFH�2UJDQL]DWLRQDO�'HVLJQ� 'HYHORSHG D�VWUDWHJLF�SODQ�DQG�SULRULWLHV�IRU�D�QHZ
HPSOR\HH�H[SHULHQFH�RIILFH��'HVLJQHG�DQG�KRVWHG�HPSOR\HH�HQJDJHPHQW�VHVVLRQV�DQG�WRZQ�KDOOV�WR
XQGHUVWDQG�HPSOR\HH�H[SHULHQFH�SDLQ�SRLQWV��$QDO\]HG�DQQXDO�HPSOR\HH�YLHZSRLQW�VXUYH\�GDWD�WR
LGHQWLI\�WUHQGV�LQ�HPSOR\HH�VDWLVIDFWLRQ�ZLWK�GLIIHUHQW�DUHDV�RI�WKH�RUJDQL]DWLRQ��:RUNHG�ZLWK
HPSOR\HHV�WR�LGHQWLI\�KLJKHVW�SULRULW\�JRDOV�DQG�LQLWLDWLYHV�IRU�WKH�QHZ�RIILFH�DQG�SURJUDP�

&RPPXQLW\�&HQWHU�6WUDWHJLF�&RPPXQLFDWLRQV�:RUNHG ZLWK�D�QHLJKERUKRRG�FRPPXQLW\�FHQWHU�WR
UHGHVLJQ�FRPPXQLFDWLRQV�PDWHULDOV�EDVHG�RQ�QHZ�EUDQGLQJ��,GHQWLILHG�NH\�VWDNHKROGHUV�DQG
SUHIHUUHG�FRPPXQLFDWLRQV�PHWKRGV��'HYHORSHG�FRPPXQLFDWLRQV�PDWHULDOV�IRU�FHQWHU�SURJUDPPLQJ�
8SGDWHG�GLJLWDO�SURJUDPPLQJ�FRQWHQW��&RQGXFWHG�VWDNHKROGHU�RXWUHDFK�DQG�HQJDJHPHQW�IRU�FHQWHU
SURJUDPPLQJ�

&HUWLILFDWLRQV�	�7UDLQLQJV
3URVFL�&KDQJH�0DQDJHPHQW�&HUWLILHG������
'HVLJQ�7KLQNLQJ�)DFLOLWDWLRQ�&HUWLILHG��'HVLJQ�7KLQNHUV�*URXS������
&RPPXQLW\�(QJDJHPHQW�7UDLQLQJ��3XEOLF�$JHQGD������

$OO�RI�WKH�LQIRUPDWLRQ�FRQWDLQHG�ZLWKLQ�WKLV�SURSRVDO�LV�WKH�LQWHOOHFWXDO�SURSHUW\�RI�/LQQHWW�/RYLQJ��//&��2WKHU�WKDQ�OHJDOO\�UHTXLUHG
GLVFORVXUHV�DQG�SXEOLF�SRVWLQJV��DOO�LQIRUPDWLRQ�ZLWKLQ�WKLV�GRFXPHQW�PD\�QRW�EH�XVHG�RU�FRSLHG�E\�DQ\RQH�RWKHU�WKDQ�/LQQHWW�/RYLQJ�
//&��XQOHVV�RWKHUZLVH�VWDWHG�LQ�ZULWLQJ��������
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/LQQHWW�/RYLQJ�//&
/RFDO�*RYHUQPHQW�,QQRYDWLRQ�&RQVXOWLQJ

%ORRPEHUJ�3KLODQWKURSLHV�+XPDQ�&HQWHUHG�'HVLJQ�7UDLQLQJ������

(GXFDWLRQ
0DVWHU¶V�LQ�3XEOLF�$GPLQLVWUDWLRQ
0D[ZHOO�6FKRRO�RI�&LWL]HQVKLS�DQG�3XEOLF�$IIDLUV��6\UDFXVH�8QLYHUVLW\������

%DFKHORU¶V�LQ�3XEOLF�5HODWLRQV�	�3XEOLF�3ROLF\
6�,��1HZKRXVH�6FKRRO�RI�3XEOLF�&RPPXQLFDWLRQ�	�0D[ZHOO�6FKRRO�RI�&LWL]HQVKLS�DQG�3XEOLF�$IIDLUV�
6\UDFXVH�8QLYHUVLW\������

$OO�RI�WKH�LQIRUPDWLRQ�FRQWDLQHG�ZLWKLQ�WKLV�SURSRVDO�LV�WKH�LQWHOOHFWXDO�SURSHUW\�RI�/LQQHWW�/RYLQJ��//&��2WKHU�WKDQ�OHJDOO\�UHTXLUHG
GLVFORVXUHV�DQG�SXEOLF�SRVWLQJV��DOO�LQIRUPDWLRQ�ZLWKLQ�WKLV�GRFXPHQW�PD\�QRW�EH�XVHG�RU�FRSLHG�E\�DQ\RQH�RWKHU�WKDQ�/LQQHWW�/RYLQJ�
//&��XQOHVV�RWKHUZLVH�VWDWHG�LQ�ZULWLQJ��������

��
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/LQQHWW�/RYLQJ�//&
/RFDO�*RYHUQPHQW�,QQRYDWLRQ�&RQVXOWLQJ

5HODWHG�([SHULHQFH�+LJKOLJKWV�DQG�5HIHUHQFHV

3URMHFW�7LWOH &LW\ZLGH�6WUDWHJLF�3ODQQLQJ������������

'HVFULSWLRQ $Q�HQHUJHWLF�OHDGHUVKLS�WHDP�IRU�D�PLG�VL]H�FLW\�QHHGHG�WR�DOLJQ�D�UDQJH�RI
SURMHFWV�DQG�LQLWLDWLYHV�DFURVV�PXOWLSOH�SRUWIROLRV��7KH�JURXS�GHYHORSHG�D�GHILQHG
PLVVLRQ�VWDWHPHQW��YLVLRQ��DQG�YDOXHV��EXW�KDG�D�FKDOOHQJH�LQFRUSRUDWLQJ�WKHVH�LQWR
WKH�ORQJ��LQWHUPHGLDWH��DQG�VKRUW�WHUP�RSHUDWLRQV��/HDGHUV��GLUHFWRUV��PDQDJHUV�
VXSHUYLVRUV��DQG�VWDII�FRXOG�QRW�HDVLO\�LGHQWLI\�KRZ�WKHVH�HIIRUWV�ILW�LQWR�WKH�PLVVLRQ�
YLVLRQ��YDOXHV�RU�DOLJQ�WKHLU�HIIRUWV�ZLWK�HDFK�RWKHU��2YHUDOO�WKHUH�ZDV�D�ODFN�RI�FOHDU
GLUHFWLRQ��WRR�PDQ\�SULRULWLHV�IRU�WKH�DYDLODEOH�UHVRXUFHV��ODFN�RI�DOLJQHG�HIIRUW�RI
H[HFXWLYH�SULRULWLHV��DQG�D�ODFN�RI�DFFRXQWDELOLW\�7KH�H[HFXWLYH�OHDGHUVKLS�WHDP
SDUWLFLSDWHG�LQ�RIIVLWH�IDFLOLWDWHG�VWUDWHJLF�SODQQLQJ�VHVVLRQV�WR�LGHQWLI\��DQDO\]H�
DQG�DUWLFXODWH�VHOHFW�SULRULWLHV��GHYHORS�FOHDU��FRQVLVWHQW�JRDOV�WR�VKDUH�WKURXJKRXW
RUJDQL]DWLRQDO�OHDGHUVKLS��LGHQWLI\�UROHV�DQG�UHVSRQVLELOLWLHV�IRU�HYHU\
JRDO�VXSSRUWLQJ�DFWLRQ��PRGHUQL]H�RUJDQL]DWLRQDO�VWUXFWXUH��DQG�FUHDWH�D�VWUDWHJ\
WR�HQJDJH�UHOHYDQW�VWDNHKROGHUV��LQWHUQDO�DQG�H[WHUQDO��

2XWFRPH��
'HOLYHUDEOH�V�

7KH�WHDP�KRVWHG�RII�VLWH�VWUDWHJLF�SODQQLQJ�ZRUNVKRSV�ZLWK�OHDGHUVKLS�DQG
GHYHORSHG�D�VWUDWHJLF�SODQQLQJ�PDWUL[��ZKLFK�DFWHG�DV�D�FOHDU�PDS�IRU�DQ\�FLW\
HIIRUW�DQG�WLHG�GLUHFWO\�WR�WKH�&LW\¶V�SHUIRUPDQFH�PDQDJHPHQW�GDVKERDUG��ZKLFK
ZDV�WKH�IRFXV�RI�ZHHNO\�PHHWLQJV�ZLWK�DOO�GHSDUWPHQW�KHDGV��7KH�PDWUL[
FDWHJRUL]HV�SURMHFWV�DQG�LQLWLDWLYHV�E\�REMHFWLYHV��UDWKHU�WKDQ�SRUWIROLRV��DQG
LQFOXGHV�WLPHIUDPHV�DQG�VWDII�DVVLJQPHQWV��7KLV�GRFXPHQW�ZDV�UHYLVLWHG�HDFK
ZHHN�E\�WKH�H[HFXWLYH�WHDP�WR�DVVXUH�WKH�RUJDQL]DWLRQ¶V�HIIRUWV�DOLJQHG�ZLWK�WKH
VWUDWHJLF�SODQ��7KH�SODQ�DOVR�LQFOXGHG�D�JDS�DQDO\VLV�VR�WKDW�QHHGV�FRXOG�EH
DGGUHVVHG�SURDFWLYHO\��7KH�H[HFXWLYH�OHDGHUVKLS�WHDP�KDG�LPSURYHG�TXDOLW\�DQG
WLPH�LQ�GHFLVLRQ�PDNLQJ��5HVRXUFHV�IURP�DFURVV�WKH�RUJDQL]DWLRQ�ZHUH�PRUH
HIIHFWLYHO\�DQG�HIILFLHQWO\�DOORFDWHG�WR�SURMHFWV�DQG�LQLWLDWLYHV�WKDW�DOLJQHG�ZLWK�WKH
PLVVLRQ��YLVLRQ��DQG�YDOXHV��/HDGHUV�ZHUH�DEOH�WR�KROG�HDFK�RWKHU�DQG�VWDII
DFFRXQWDEOH�WR�FOHDU�WLPHOLQHV�DQG�REMHFWLYHV��6WDII�ZHUH�PRUH�HPSRZHUHG�WR�DFW
ZLWK�FOHDUHU�GLUHFWLRQ�DQG�DGHTXDWH�VXSSRUW�

5HOHYDQFH 7KLV�SURMHFW�GHPRQVWUDWHV�D�ODUJH�VFDOH�VWUDWHJLF�SODQQLQJ�HIIRUW�IRU�D�PLG�VL]HG
FLW\�RI�DSSUR[LPDWHO\���������UHVLGHQWV��,W�LQFOXGHG�HQJDJHPHQW�DQG
ZRUNVKRSSLQJ�ZLWK�VHQLRU�H[HFXWLYH�VWDII��DV�ZHOO�DV�FRPPXQLW\�SDUWQHU
HQJDJHPHQW�DQG�XVH�RI�FLW\�GDWD�IRU�SULRULW\�VHWWLQJ��7KH�SURMHFW�ZHQW�EH\RQG
VWUDWHJLF�SODQ�GHYHORSPHQW�DQG�LQFOXGHG�IDFLOLWDWHG�LPSOHPHQWDWLRQ�DQG
SHUIRUPDQFH�PDQDJHPHQW�

5HIHUHQFH &KULVWLQH�(OOLRWW��)PU��'LUHFWRU�RI�$GPLQLVWUDWLRQ��&LW\�RI�6\UDFXVH
������������


6DPDQWKD�DQG�(YDQ�ZHUH�PHPEHUV�RI�WKH�6\UDFXVH�WHDP�DQG�OHG�WKH�GHVLJQ�DQG
H[HFXWLRQ�RI�WKLV�SURMHFW�DQG�WKH�IROORZLQJ�SHUIRUPDQFH�PDQDJHPHQW
LPSOHPHQWDWLRQ


$OO�RI�WKH�LQIRUPDWLRQ�FRQWDLQHG�ZLWKLQ�WKLV�SURSRVDO�LV�WKH�LQWHOOHFWXDO�SURSHUW\�RI�/LQQHWW�/RYLQJ��//&��2WKHU�WKDQ�OHJDOO\�UHTXLUHG
GLVFORVXUHV�DQG�SXEOLF�SRVWLQJV��DOO�LQIRUPDWLRQ�ZLWKLQ�WKLV�GRFXPHQW�PD\�QRW�EH�XVHG�RU�FRSLHG�E\�DQ\RQH�RWKHU�WKDQ�/LQQHWW�/RYLQJ�
//&��XQOHVV�RWKHUZLVH�VWDWHG�LQ�ZULWLQJ��������
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/LQQHWW�/RYLQJ�//&
/RFDO�*RYHUQPHQW�,QQRYDWLRQ�&RQVXOWLQJ

3URMHFW�7LWOH 9LUJLQLD�(QHUJ\�6WUDWHJLF�3ODQ������������

'HVFULSWLRQ 7KH�6WDWH�RI�9LUJLQLD�'HSDUWPHQW�RI�(QHUJ\�VXSSRUWV�UHVLGHQWLDO��FRPPHUFLDO��DQG
XWLOLW\�SURMHFWV��7KH�GHSDUWPHQW¶V�VWUDWHJLF�SODQ�GHILQHG JRDOV�DQG�VWUDWHJLHV
ZLWKLQ�WKH�6WDWH¶V�HQHUJ\�RIILFH�WR�JXLGH�VWDIILQJ��RSHUDWLRQV��IDFLOLWLHV��DV�ZHOO
DV�SROLFLHV LQFOXGLQJ�UHVLOLHQF\��HQHUJ\�ILQDQFLQJ� UHQHZDEOH�HQHUJ\�GHYHORSPHQW�
HQHUJ\�VWRUDJH��GHPDQG�UHVSRQVH��HQHUJ\�HIILFLHQF\�SURJUDPV��ZHDWKHUL]DWLRQ�
HQYLURQPHQWDO�UHFODPDWLRQ��DQG�HPLVVLRQ�UHGXFWLRQV��7KH�HQHUJ\�ILQDQFLQJ�DQG
UHQHZDEOH�HQHUJ\�HIIRUWV�IRFXV�RQ�GLYHUVLI\LQJ�WKH�VWDWH�HQHUJ\�PL[�E\�FUHDWLQJ
DGGLWLRQDO�VRODU��RQVKRUH�ZLQG��RIIVKRUH�ZLQG��DQG�K\GURHOHFWULF�JHQHUDWLRQ��7KH
'HSDUWPHQW�ZRUNHG�WR�PLQLPL]H�QHJDWLYH�H[WHUQDOLWLHV�IURP�SURMHFWV�WKURXJK�SURSHU
VLWLQJ��KD]DUG�PLWLJDWLRQ�IURP�DGGLWLRQDO�XWLOLW\�VFDOH�DQG�UHVLGHQWLDO�LQYHVWPHQW��DQG
IURP�QHW�PHWHULQJ��7KH�6WDWH�DOVR�VXSSRUWHG�SODQQLQJ��LPSOHPHQWDWLRQ��DQG
PDQDJHPHQW�RI�GHPDQG�UHVSRQVH�SURMHFWV�LQ�ZKLFK�ODUJH�SXEOLF�RU�SULYDWH�XVHUV
VXFK�DV�ORFDO�JRYHUQPHQWV��XQLYHUVLWLHV��PDQXIDFWXUHUV��RU�DJJUHJDWHG�LQGLYLGXDOV
ZHUH�DEOH�WR�UHVSRQG�LQ�ZD\V�WKDW�LPSURYHG�JULG�UHVLOLHQFH��7KH�'HSW��RI�(QHUJ\
DOVR�ZRUNHG�FORVHO\�ZLWK�WKH�9LUJLQLD�'HSW��RI�+RXVLQJ�DQG�&RPPXQLW\
'HYHORSPHQW�WR�IXQG�DQG�SURYLGH�H[SHUWLVH�RQ�HQHUJ\�HIILFLHQF\�DQG
ZHDWKHUL]DWLRQ�SURJUDPV�UHGXFLQJ�HQHUJ\�FRQVXPSWLRQ�DQG�LPSURYLQJ�FRPPXQLW\
KHDOWK�DQG�VDIHW\��7KH�'HSDUWPHQW�ZDV�UHVSRQVLEOH�IRU�PRQLWRULQJ�DQG�UHSRUWLQJ
XWLOLWLHV�SURJUHVV�WRZDUGV�WKHLU�VKDUH�RI�VWDWHZLGH�HQHUJ\�DQG�HPLVVLRQ�UHGXFWLRQ
JRDOV�

2XWFRPH��
'HOLYHUDEOH�V�

7KH�VWUDWHJLF�SODQ�HQVXUHG�RSWLPDO�RSHUDWLRQ�RI�DJHQF\�VWDII��SURJUDPV��SROLFLHV�
DQG�IDFLOLWLHV��7KH�QHW�HIIHFW�RI�WKH�DJHQF\�SURJUDPV�ZDV�D�GUDPDWLF�VKLIW�LQ�IRFXV
WRZDUGV�FOHDQHU�HQHUJ\��HQHUJ\�HIILFLHQF\��FDUERQ�UHGXFWLRQ��DQG�HQYLURQPHQWDO
UHVLOLHQFH��3ULRU�WR�WKHVH�HIIRUWV�WKHUH�ZDV�YLUWXDOO\�QR�UHQHZDEOH�HQHUJ\
GHSOR\PHQW�LQ�9LUJLQLD��6RODU�GHSOR\PHQW�LQFUHDVHG������LQ������DQG������LQ
������7KH�6WDWH�DOVR�GHYHORSHG�DQG�DSSURYHG�D�SLORW�SURMHFW�IRU�WKH�ILUVW
XWLOLW\�VFDOH�RIIVKRUH�ZLQG�LQ�IHGHUDO�ZDWHUV�LQ�������WKH�SURMHFW�ZDV�FRPSOHWHG�LQ
������,Q�������9LUJLQLD�(QHUJ\
V�(QHUJ\�6DYLQJV�3HUIRUPDQFH�&RQWUDFWLQJ��(63&�
SURJUDP�ZRUNHG�ZLWK�VWDWH�DJHQFLHV�DQG�RWKHU�SXEOLF�ERGLHV�WR�HQWHU�LQWR����0
ZRUWK�RI�FRQWUDFWV�ZLWK�HQHUJ\�VHUYLFH�FRPSDQLHV�WR�VLJQLILFDQWO\�UHGXFH�HQHUJ\
FRVWV��,Q�������WKH�6WDWH�KDG�����0:�RI�GHPDQG�UHVSRQVH�LQ�WKH�9LUJLQLD�(QHUJ\
SURJUDP�

5HOHYDQFH 7KLV�SURMHFW�GHPRQVWUDWHV�/LQQHWW�/RYLQJ¶V�H[SHULHQFH�ZLWK�VWUDWHJLF�SODQQLQJ�WKDW
LQFOXGHV�IDFLOLWLHV��SURJUDP��DQG�SURMHFW�PDQDJHPHQW��7KH�IDFLOLWLHV�DQG�SURJUDPV
LQFOXGH�WKRVH�ZKLFK�KRVWHG�DQG�HQJDJHG�WKH�JHQHUDO�SXEOLF�DV�ZHOO�DV�VSHFLILF
LQGXVWU\�VWDNHKROGHUV�

5HIHUHQFH 0LFKDHO�3KLOOLSV��3URJUDP�&RRUGLQDWRU��9LUJLQLD�&OHDQ�&LWLHV
������������


(YDQ�ZDV�D�NH\�PHPEHU�RI�WKH�9LUJLQLD�(QHUJ\�WHDP�GHYHORSLQJ��LPSOHPHQWLQJ�
DQG�PDQDJLQJ�WKHVH�SURMHFWV�IURP����������


$OO�RI�WKH�LQIRUPDWLRQ�FRQWDLQHG�ZLWKLQ�WKLV�SURSRVDO�LV�WKH�LQWHOOHFWXDO�SURSHUW\�RI�/LQQHWW�/RYLQJ��//&��2WKHU�WKDQ�OHJDOO\�UHTXLUHG
GLVFORVXUHV�DQG�SXEOLF�SRVWLQJV��DOO�LQIRUPDWLRQ�ZLWKLQ�WKLV�GRFXPHQW�PD\�QRW�EH�XVHG�RU�FRSLHG�E\�DQ\RQH�RWKHU�WKDQ�/LQQHWW�/RYLQJ�
//&��XQOHVV�RWKHUZLVH�VWDWHG�LQ�ZULWLQJ��������

��
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/LQQHWW�/RYLQJ�//&
/RFDO�*RYHUQPHQW�,QQRYDWLRQ�&RQVXOWLQJ

3URMHFW�7LWOH +RXVLQJ�6WDELOLW\�&RPPXQLW\�(QJDJHPHQW��0DUFK��������)HEUXDU\������

'HVFULSWLRQ 7KH�&LW\�RI�6\UDFXVH�,QQRYDWLRQ�7HDP�ZDV�ZRUNLQJ�WR�GHYHORS�VROXWLRQV�WR
LPSURYH�KRXVLQJ�VWDELOLW\�IRU�WKH�FLW\¶V�UHQWHUV��5HQWHUV�WKDW�H[SHULHQFHG�WKH
JUHDWHVW�LQVWDQFHV�RI�LQVWDELOLW\��RU�KDYLQJ�WR�PRYH�PXOWLSOH�WLPHV�ZLWKLQ�D�\HDU�
ZHUH�ORZ�LQFRPH�UHQWHUV�DQG�UHQWHUV�RI�FRORU��7KH�FLW\�ZDQWHG�WR�GHYHORS�VHUYLFHV
DQG�VROXWLRQV�WR�KHOS�WKHVH�UHQWHUV�PDLQWDLQ�VWDEOH�KRXVLQJ�LQ�FROODERUDWLRQ�ZLWK
WKH�UHQWHUV�WKHPVHOYHV��7KH�,QQRYDWLRQ�7HDP�KRVWHG�D�VHULHV�RI�UHVLGHQW
LQWHUYLHZV�DW�D�ORFDO�FRPPXQLW\�FHQWHU�DQG�IRRG�EDQN�ORFDWHG�LQ�WKH�KHDUW�RI�RQH�RI
WKH�DUHDV�RI�KLJKHVW�KRXVLQJ�LQVWDELOLW\�LQ�WKH�FLW\��7KH\�LQWHUYLHZHG����GLIIHUHQW
UHQWHUV�RQ�WKHLU�H[SHULHQFH�ZLWK�KRXVLQJ�LQVWDELOLW\�DQG�LGHQWLILHG�FDXVHV�RI
LQVWDELOLW\�IRU�WKRVH�UHQWHUV��,QWHUYLHZ�SDUWLFLSDQWV�ZHUH�SURYLGHG�ZLWK�D�JURFHU\
VWRUH�JLIW�FDUG�LQ�H[FKDQJH�IRU�WKHLU�WLPH��$GGLWLRQDOO\��WKH�WHDP�KRVWHG�WKUHH
GLIIHUHQW�ZRUNVKRS�LGHDWLRQ�VHVVLRQV�DW�FRPPXQLW\�FHQWHUV�LQ�ORZHU�LQFRPH�DUHDV
RI�WKH�FLW\��(DFK�VHVVLRQ�ZDV�DWWHQGHG�E\��������FLW\�UHVLGHQWV�ZKR�SURYLGHG�WKHLU
IHHGEDFN�RQ�KRXVLQJ�VWDELOLW\�FKDOOHQJHV�DQG�SRWHQWLDO�VROXWLRQV�

2XWFRPH��
'HOLYHUDEOH�V�

$W�WKH�HQG�RI�WKHVH�HQJDJHPHQWV��WKH�FLW\�KDG�RYHU�����LGHDV�RI�SRWHQWLDO�KRXVLQJ
VWDELOLW\�VROXWLRQV�WKDW�ZHUH�GHYHORSHG�LQWR�D�SRUWIROLR�RI����QHZ�FLW\�LQLWLDWLYHV�

5HOHYDQFH 7KLV�SURMHFW�UHSUHVHQWV�/LQQHWW�/RYLQJ¶V�DELOLW\�WR�FRQGXFW�HTXLWDEOH�FRPPXQLW\
HQJDJHPHQW��LQFOXGLQJ�ZLWK�KDUG�WR�UHDFK�SRSXODWLRQV��DQG�WR�WDNH�TXDOLWDWLYH
IHHGEDFN�DQG�LQFRUSRUDWH�LW�LQWR�D�SODQ�DQG�SRUWIROLR�RI�LQLWLDWLYHV�DQG�SURJUDPV
UHDG\�IRU�LPSOHPHQWDWLRQ�

5HIHUHQFH $GULD�)LQFK��)PU��'LUHFWRU�RI�,QQRYDWLRQ��&LW\�RI�6\UDFXVH
������������


6DPDQWKD�ZDV�D�PHPEHU�RI�WKH�6\UDFXVH�WHDP�DQG�OHG�WKH�GHVLJQ�DQG�H[HFXWLRQ
RI�WKLV�SURMHFW


$OO�RI�WKH�LQIRUPDWLRQ�FRQWDLQHG�ZLWKLQ�WKLV�SURSRVDO�LV�WKH�LQWHOOHFWXDO�SURSHUW\�RI�/LQQHWW�/RYLQJ��//&��2WKHU�WKDQ�OHJDOO\�UHTXLUHG
GLVFORVXUHV�DQG�SXEOLF�SRVWLQJV��DOO�LQIRUPDWLRQ�ZLWKLQ�WKLV�GRFXPHQW�PD\�QRW�EH�XVHG�RU�FRSLHG�E\�DQ\RQH�RWKHU�WKDQ�/LQQHWW�/RYLQJ�
//&��XQOHVV�RWKHUZLVH�VWDWHG�LQ�ZULWLQJ��������

��
43



/LQQHWW�/RYLQJ�//&
/RFDO�*RYHUQPHQW�,QQRYDWLRQ�&RQVXOWLQJ

6HUYLFHV�$JUHHPHQW

/LQQHWW�/RYLQJ�KDV�QR�UHTXHVWHG�H[FHSWLRQV�RU�DOWHUQDWH�ODQJXDJH�SURSRVDOV�WR�WKH�6DPSOH
&RQVXOWLQJ�6HUYLFHV�$JUHHPHQW�DWWDFKHG�LQ�$SSHQGL[�&�RI�WKH�VROLFLWDWLRQ�

$OO�RI�WKH�LQIRUPDWLRQ�FRQWDLQHG�ZLWKLQ�WKLV�SURSRVDO�LV�WKH�LQWHOOHFWXDO�SURSHUW\�RI�/LQQHWW�/RYLQJ��//&��2WKHU�WKDQ�OHJDOO\�UHTXLUHG
GLVFORVXUHV�DQG�SXEOLF�SRVWLQJV��DOO�LQIRUPDWLRQ�ZLWKLQ�WKLV�GRFXPHQW�PD\�QRW�EH�XVHG�RU�FRSLHG�E\�DQ\RQH�RWKHU�WKDQ�/LQQHWW�/RYLQJ�
//&��XQOHVV�RWKHUZLVH�VWDWHG�LQ�ZULWLQJ��������
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