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Form G-28 
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~. ~~· 
as Attorney or Accredited Representative 

Department of Homeland Security. 

Part l; InfotrriationAboufAttorney·or .· .. . 
,. · · Accredit~d Representative · · ·. · : ... · 

. Name and Address of Attorney or Accredited, Representative 

I.a. ·Family Name 1 Divine .. 
, (Last Name) . '-· ---------------' 

~-~· Giyen Name I Robert . 
.. . (Ftrst Name) ·'-· --:-. -.,-,-----.:.----------' 

I.e .. Middle Name .-I C-.---------------, 

: L ·.·,Name of Law Firm or Recognized Organization 

. ~- • Baker Donelson Bearman Caldwell & Berkowitz, P.C. 

~. · . Name of Law Student or-Law Graduate 

4. · State Bar N~ber '-1 0_13_2_11 ___ _.__:.... ____ ___, 

S.a. Str~et J'fumber J 633 · 
•· ' '----~-----~~-~-----~ 

s.b •. ·· .. ·Nstre_et-1 Chest~utsireet :.;_':·:(·.,:·~·. · 
.. , ,. arne ·t-. ----~..:;.;..,."'--'--..,...-~:i"':--__,..-------' 

5.~~-~~\,Apt. ·o Ste .. 0 F~r:· D•I.-1..:...BO_O;_,:~:~.::...~u-bl.:...,ic-Ce...,.nt-re------, 
. •,• . . ,.....,.· _. _._ ........ ..;;.., '--'' .;:_· _____ __;_ ____ _, 

· S.d<"City 6r To~n '· '-1 c_h_att_im_o_ag_a·_"·_: · ___ ·)"""·. ~------------' 
;;.e; . St~te 0 S.f. .Zip c~_d:.IL,3-74_so_-:--.,--------l 
S.g. Postal Code 

S.h. Province 

S.i. Country 

I United States . . . , , •.· . 

6. ·. ~ayti~e P~()ne:~~~~~i{ .. ,.4.j.~.j.3.1-) j.£1~ 1-2·1·-1-41 ~ 11·161 
7. E-Mail Address of Att~mey or ~c;cr,edited Representative 

I rdivi~e@bakerdonelson.com . :·. : ;::i!~~~( . I 

·,. 

Fonn G-28 02/28/13 N 

Part 2. Eligibility l,pformanon For'Att:orneyor .. 
· ·. Accredited Represe.ntative · .. · .. ·. · 

(Check applicable items(s) below) 
I. [{] I am an attorney eligible to practice law in, and a 

member in good standing of, the bar of the highest 
court(s) of the following State(s), possession(s), 
territory(ies), commonwealth(s), or the District of 
Columbia. 

l.a.l Supreme Court, Tennessee 

l.b. I (choose one) [{] am not 0 am 

subject to any order of any court or administrative 
agency disbarring, suspending, enjoining, restraining, 
or .otherwise restricting me in the practice of law. (If 

. you are subjeCt to any order(s), explain fully in the 
space below.) · 

l.b.l. 

2. D I am an i!CCredited representative of the followirig . 
qualified nonprofit religious, charitable, social 
service, or similar organization established in the 
United States, so recognized by the Department of 
Justice, Board .of Immigration Appeals pursuant to 
8 CFR 292.2: Provide the name of the organization 
and the expiration date of ac;creditation. 

2.a. Name of Recognized Organization 

2.b·. Date Accreditation expires r-----------, 
(mmlddlyyyy) ~ 

3. 0 I am associated with . 

3.a. 

the attorney or'ac'credite(l"represeritative of~c~d 
who previously filed Forn1 G-28 in this case, and my 
appearance as an attolJley or accredited representative 
is· at his or her request. If you check this item, also 
complete number 1 (l.a.- t.b ... l.) or Dl!IDber 2.(2.a. 

·- 2.b.) in Part 2 (whichever is'apptopriat"e). . ' 
4. D I am a law student or law graduate working under the· 

direct superVision of the attorney or accredited· 
representative of record on this form in accotdance 
with the requirements in 8 CFR 292.1(a)(2)(iv). 



0 
Part .3. Notice of Appearance.asAttorney or 

·: . . 'Accredited Repres.entative 
This appearance relates to immigration matters before 
(select one): 

1. [{] USCIS- List the fonn number(s) 

l.a. II-924A & ongoing Regional Center 

2. D ICE - List the specific matter in which appearance is 
entered 

3. D CBP - List the specific matter in which appearance is 
entered 

3.a. 

I hereby enter my appearance as attorney or accredited 
representative at the request of: 

4. Select only one: [{] Applicant Petitioner 

0 Respondent (ICE, CBP) 

Name of Applicant, Petitioner, or Respondent 

S.a. Family Name 1 Medl n 
(Last Name) '-· _Y ___________ --' 

S.b. Given Name .-------------------------~ 

(First Name) 

S.c. Middle Name 

S.d. N arne of Company or Organization, if applicable 

I Tennessee Regional Center, LLC 

NOTE: Provide the mailing address of Petitioner, Applicant,or 
Respondent and not the address of the attorney or accredited 
representative, except when a safe mailing address is 
permitted on an application or petition filed with Fonn G-28. 

6.a. Street Number l1 09 S. Broadway and Name 

6.b. Apt. 0 Ste. D Fir. ol ....___ __ ,. 
6.c. City or Town 

6.d. State ~- 6.e. Zip Code 137902 

Form G-28 02/28/13 N 

7. Provide A-Number and/or Receipt Number 

I RCW1031910190 

Pursuant to the Privacy Act of 1974 and DHS policy, I hereby 
consent to the disclosure to the named Attorney or Accredited 
Representative of any record pertaining to me that appears in 
any system of records ofUSCIS, ICE, or CBP. 

Part 4. Signature of Attorney or Accredited . 
Re resentative · · 

I have read and understand the regulations and conditions 
contained in 8 CFR 103.2 and 292 governing appearances and 
representation before the Department of Homeland Security. I 
declare under penalty of perjury under the Jaws of the United 
States that the infonnation I have provided on this fonn is true 
and correct. 

1. 

2. 

3. Date (mm/ddlyyyy) ..._, l'211 2\ 1,3 

jPart5. ;\dditional Information . . · .... , 

1. Other attorneys authorized in Baker Donelson finn: Robert C. Divine, L. Mabel 
Arroyo, Robert N. Johnson, Masae Y. Okura, Melanie C. Walker, or any other 
attorney of the finn. 

Page 2 of2 
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0 
Department of Homeland Security 

0 OMB No. 1615-0061; Expires Ol/31/2015 

Form I-924A, "'<'.1-

U.S. Citizenship and Immigration Services 
"'l'. 

Supplement to Form 1-924 ~ 

Part 1. Information About Principal of the Regional Center 

Medlyn 

I First 

Peter 

Name: Last 

In Care Of: 

Street Address/P.O. Box: 109 s. Broadway 

City: Knoxville I State: TN 

Date ofBirth (b)(6) Fax Number 
(mm/ddlyyyy): 1,...--.. 1 (include area code): 865~544-4226 

Web site address: www.ebS-invest.com 

USCIS-assigned number for the Designated Regional Center (attach the 
Regional Center's most recently issued approval notice) 

Part 2. Application Type (check one) 

[l] a. Supplement for the Fiscal Year Ending September 30, ~ (YYYl? 

I Middle 

I Zip Code: 3?902 

Telephone Number 
(include area code): 865-599-2322 

D b. Supplement for a Series of Fiscal Years Beginning on October 1, __ (YYYl? and Ending on September 30, __ (YYYJ? 

Part 3. Information About the Regional Center 

(Use a continuation sheet, if needed, to provide information for additional management companies/agencies, regional center 
principals, agents, individuals, or entities who are or will be involved in the management, oversight, and administration of the regional 
center.) 

' 

A. Name of Regional Center: Tennessee Regional Center 

Street Address/P.O. Box: 

City: Knoxville 

Web site www.eb5-invest.com 
Address: 

109 S. Broadway 

B. Name of Managing Company/Agency: 

Street Address/P.O. Box: 

City: 

Web site 
Address: 

C. Name of Other Agent: Ronald Hensarling 

Street Address/P.O. Box: 109 s. Broadway 

City: K 'II nOXVI e 

State: TN 

Fax Number 
(include area code): 865-544-4226 

State: 

Fax Number 
(include area code): 

State: TN 

Zip Code: .. 
37902 

Telephone 
(include area code): 865-599-2322 

Zip Code: 

Telephone 
(include area code): 

Zip Code: 37902 

(
W

1

. -.~e~-~it~-~.eb5-invest.com Fax Number Telephone 

1 
• -~--:::·"!elude area code): 865-544-4226 (include area code): 865-599-2322 

-~·- -~i/}~j~f/fffi/fll/ifl/ijfi~~~~@-,i/~Jffii/II/~H~il/1/1/f~i~/ifl.~~-- ~----~\ -~-:, ~... .;...___Fonn_...;.I--924A-OI-/03/-13 Y-Pa-ge I 

(b)(e) RCW1334751344 
! 1 I ''1~24A 

I 
- I 

12/13/2013 

;;.:...; 
......... 
(....) 
........ 
c::.' , ....... , 
......... 
w 
<.n 
(....) 

.::::::.' 
td· 
0::: 



0 0 

Part 3. Information About the Regional Center (Continued) 

Answer the following questions. for the time period identified in Part 2 of this form. Note: If extra space is needed to complete any 
item, attach a continuation sheet, indicate the item number, and provide the response. 

1. Identify the aggregate EB-5 capital investment and job creation has been the fo_cus ofEB-5 capital investments sponsored through 
the regional center. (Note: Separately identify jobs maintained through investments in "troubled businesses.") 

Aggregate EB-5 Capital Investment Aggregate Direct and Indirect Job Creation Aggregate Jobs Maintained 

0 0 0 

2. Identify each industry that has been the focus ofEB-5 capital investments sponsored through the Regional Center, and the resulting 
aggregate EB-5 capital investment and job creation. (Note: Separately identify jobs maintained through investments in "troubled 
businesses".) 

a. Industry Category Title: NAICS Code for the Industry Category 

Accommodations 
7 2 1 0 0 0 ------

Aggregate EB-5 Capital Investment: Aggregate Direct and Indifect Job Creation: Aggregate Jobs Maintained: 

0 0 0 

b. Industry Category Title: NAICS Code for the Industry Category 

Food Services 7 2 2 0 0 0 
------

Aggregate EB-5 Capital Investment: Aggregate Direct and Indirect Job Creation: Aggregate Jobs Maintained: 

0 0 0 

c. Industry Category Title: NAICS Code for the Industry Category 

7 1 3 0 0 0 
Amusement ------

Aggregate EB-5 Capital Investment: Aggregate Direct and Indirect Job Creation: Aggregate Jobs Maintained: 

0 0 0 

3. Provide the following information for each job creating commercial enterprise located within the geographic scope of your 
regional center that has received EB-5 investor capital: 

a. Name. of Commercial Enterprise: Industry Category Title: 

•see addendum 

Address (Street Number and Name): City: State: Zip Code: 

Aggregate EB-5 Capital Investment: Aggiegate Direct and Indirect Job Creation: Aggregate Jobs Maintained: 
( 

Does this EB-5 commercial enterprise serve as a vehicle for investment into other business entities that 0No 0 Yes 
have or will create or maintain jobs for EB-5 purposes? 

Fonn I-924A 01/03/13 Y Page 2 
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Part 3. Information About the Regional Center (Continued) 

If yes, then identify the name and address of each job creating business, as well as the amount ofEB-5 capital investment and job 
creation/maintenance associated with each job creating business. 

(1) Business Name: Industry Category Title: 

Address (Street Number and Name): City: State: Zip Code: 

EB-5 Capital Investment: Direct and Indirect Job Creation: Jobs Maintained: 

(2) Business Name Industry Category Title: 

Address (Street Number and Name): City: State: Zip Code: 

EB-5 Capital Investment: Direct and Indirect Job Creation: Jobs Maintained: 

b. Name of Commercial Enterprise: Industry Category Title: 

Address (Street Number and Name): City: State: Zip Code: 

Aggregate EB-5 Capital Investment: Aggregate Direct and Indirect Job Creation: Aggregate Jobs Maintained: 

Does this EB-5 commercial enterprise serve as a vehicle for investment into other business entities that 
0No DYes have or will create or maintain jobs for EB-5 purposes? 

If yes, then identify the name and address of each job creating business, as well as the amount of EB-5 capital investment and job 
creation/maintenance associated with each job creating business. 

(1) Business Name: Industry Category Title: 

Address (Street Number and Name): City: State: Zip Code 

EB-5 Capital Investment Direct and Indirect Job Creation Jobs Maintained 

Form J-924A 01/03/13 Y Page 3 
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Part 3. Information About the Regional Center (Continued) 

{2) Business Name: Industry Category Title: 

Address (Street Number and Name): City: State: Zip Code: 

EB-5 Capital Investment: Direct and Indirect Job Creation: Jobs Maintained: 

c. Name of Commercial Enterprise: Industry Category Title: 

Address (Street Number and Name): City: State: Zip Code: 

Aggregate EB-5 Capital Investment: Aggregate Direct and Indirect Job Creation: Aggregate Jobs Maintained: 

·Does this EB-5 commercial enterprise serve as a vehicle for investment into other business entities 
0No 0 Yes that have or will create or maintain jobs for EB-5 purposes? 

If yes, then identify the name and address of each job creating business, as well as the amount ofEB-5 capital investment and job 
creation/maintenance associated with each job creating business. 

(1) Business Name: Industry Category Title: 

Address (Street Number and Name): City: State: Zip Code: 

EB-5 Capital Investment: Direct and Indirect Job Creation: Jobs Maintained: 

(2) Business Name: Industry Category Title: 

Address (Street Number and Name): City: State: Zip Code: 

EB-5 Capital Investment: Direct and Indirect Job Creation: Jobs Maintained: 

Fonn I-924A 01/03113 Y Page 4 
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Part 3. Information About the Regional Center (Continued) 

d. Name of Commercial Enterprise: Industry Category Title: 

Address (Street Number and Name): City: State: Zip Code: 

' 

Aggregate EB-5 Capital Investment: Aggregate Direct and Indirect Job Creation: Aggregate Jobs Maintained: 

Does this EB-5 commercial enterprise serve as a vehicle for investment into other business entities 
0No 0 Yes that have or will create or maintain jobs for EB-5 purposes? 

If yes, then identify the name and address of each job creating business, as well as the amount of EB-5 capital investment and 
job creation/maintenance associated with each job creating business. 

(1) Business Name: Industry Category Title: 

Address (Street Number and Name): City: State: Zip Code: 

EB-5 Capital Investment: Direct and Indirect Job Creation: Jobs Maintained: 

(2) Business Name: Industry Category Title: .. 

Address (Street Number and Name): City: State: Zip Code: 

EB-5 Capital Investment: Direct and Indirect Job Creation: Jobs Maintained: 

e. Name of Commercial Enterprise: Industry Category Title: 

Address Street Number and Name: City: State: Zip Code: 

Aggregate EB-5 Capital Investment: Aggregate Direct and Indirect Job Creation: Aggregate Jobs Maintained: 

Does this EB-5 commercial enterprise serve as a vehicle for investment into other business entities 
0No 0 Yes that have or will create or maintain jobs for EB-5 purposes? 

Fonn I-924A 01/03/13 Y Page 5 
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Part 3. Information About the Regional Center (Continued) 

If yes, then identify the name and address of each job creating business, as well as the amount ofEB-5 capital investment and 
job creation/maintenance associated with each job creating business. 

(1) Business Name: Industry Category Title: 

Address (Street Number and Name):. City: State: Zip Code: 

EB-5 Capital Investment: Direct and Indirect Job Creation: Jobs Maintained: 

(2) Business Name: Industry Category Title: 

Address (Street Number and Name): City: State: Zip Code: 

EB-5 Capital Investment: Direct and Indirect Job Creation: Jobs Maintained: 

4. Provide the total number of approved, denied and revoked Form 1-526 petitions filed by EB-5 investors making capital 
investments sponsored by the regional center. (Note: If an adverse action was ultimately reversed and the petition was approved, 
then note the case as approved.) 

Form 1-526 Petition Final Case Actions 

Approved Denied Revoked 

(b)(4) I I 
5. Provide the total number of approved, denied and revoked Form 1-829 petitions filed by EB-5 investors making capital 

investments sponsored by the regional center. (Note: If an adverse action was ultimately reversed and the petition was approved, 
then note the case as approved.) 

Form 1-829 Petition Final Case Actions 

Approved I Denied I Revoked 

I I 
NOTE: USCIS may require case-specific data relating to individual EB-5 petitions and the job creation determination and further 
information regarding the allocation methodologies utilized by a regional center in certain instances in order to verify the aggregate 
data provided above. 

Form I-924A 01/03/13 Y Page 6 
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Part 4. Applicant Signature Read the information on penalties in the instructions before completing this section. If 
someone helped you prepare this petition, he or she must compete Part 5. 

I certify, under penalty of perjury under the laws of the United States of America, that this supplemental form and the evidence 
submitted with it are all true and correct. I authorize the release of any information from my records that U.S. Citizenship and 
Immigration Services needs to determine eligibility for the benefit being sought. I also certify that I have authority to act on behalf of 
the Regional Center. 

Day 'me Phone Number 
(Area/Country Codes) 

865-599-2322 

Printed Name of Applicant 

Peter Medlyn 

E-Mail Address 

pmedlyn@eb5-invest.com 

Relationship to the Regional Center Entity (Managing Member, President, CEO, etc.) 

Chief Executive Officer 

Date (mm/ddlyyyy) 

l';l}Cflt?, 

Part 5. Signature of Person Preparing This Form, If Other Than Above (Sign Below) 

I declare that I prepared this form using information provided by someone with authority to act on behalf of the Regional Center, and 
the answers and information are those provided by the Regional Center. 

Attorney or Representative: In the event of a Request for Evidence (RFE), may the USCIS contact 
you by Fax or E-mail? 

Printed Name ofPreparer 

Robert C. Divine 

Firm Name and Address 

Baker Donelson Bearman Caldwell & Berkowitz, P.C. 

633 Chestnut Street. 1800 Republic Centre, Chattanooga, Tennessee 37450, USA 

Daytime Phone Number 
(Area/Country Codes) 

(423) 752-4416 

Fax Number (Areal 
Country Codes) 

(423) 752-9533 

E-Mail Address 

rdivine@bakerdonelson.com 

0No 0 Yes 

Date (mmldd/yyyy) 

12.\ 12..lt3 

Fonn I-924A 01/03113 Y Page 7 

9 

~.1 
I 



SUBMISSION CONTAINS CQFIDENTIAL COMMERCIAL INFORMATIONQR FOIA (5 U.S.C. § 552 (b)(4)), . 

SUBMITTER REQUESTS PREDISCLOSURE NOTIFICATION PER PRESIDENTIAL EXECUTIVE ORDER NO. 12, 

600, 52 FED. REG. 23781 (JUNE 23, 1987) 

ADDENDUM to FORM I-924A 

Tennessee Regional Center, LLC RCW1031910190 

for FY 2013 (b)(4) 

The Regional Center was approved on July 30, 2013J 

We continue to field many calls from developers and investors who have found us through our web site 

which states we are actively looking for new viable projects in East Tennessee. We have completed due 

diligence on many projects this year. 

10 



BAI<ER.-DoRELSON 
BEARMAN, CALDWELL&. BERKOWITZ, PC 

ROBERT C. DIVINE 
Direct Dial: (423) 752-4416 
Direct Fax: (423) 752-9533 
E-Mail Address:rdivine@bakerdonelson.com 

USC IS 
California Service Center · 
Attn: EB-5 Processing Unit 
24000 Avila Road, 2nd Floor 
Laguna Niguel, CA 92677 

December 12, 2013 

Re: 1-924 A Filing FY Ending September 30, 2013 
Regional Center: Tennessee Regional Center 
Receipt No.: RCW1031910190 

Dear Officer: 

Q, 
1800 REPUBLIC CENTRE 

633 CHESTNUT STREET 

CHATTANOOGA, TENNESSEE 37450 

PHONE: 423.756.2010 

FAX: 423.756.3447 

www.bakerdonelson.com 

Attached please find the I-924A filing for fiscal year ending September 30, 2013 for the 
Tennessee Regional Center and the most recently issued approval notice. We have also provided 
an addendum detailing the status of current projects in process and under consideration. Please 
note my ongoing representation of this regional center for purposes of the I-924A and all other 
matters. A current Form G-28 is attached. 

Respectfully submitted, 

Robert C. Divine 

ALABAMA • FLORIDA • GEORGIA • LOUISIANA • MISSISSIPPI • TENNESSEE • TEXAS • WASHINGTON, D.C. 

11 
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j 

Date: JUL 3 0 2013 

Peter Medlyn 

0 0 U.S. Departmeat or BoDUiaDd Security 
24000 Avila Road, 2Dd Floor 
Laguna Niguel, CA 92677 

• 

u.s. attzenship 
and Immigration 
Services 

C/0 Tennessee Regional Center,llC 
1 09 S. Broadway 
Knoxville, TN 3 7902 

Application: 

Applicant: 

Re: 

Form 1-924, Application for Regional Center under !:he Immigrant Investor Pilot 
Program 

Peter Medlyn 

Initial Regional Center Designation 
Tennessee Regional Center 
RCW1031910190 (Formerly W09001230)/ ID 1031910190 

This notice is tn reference to the proposal !:hat was fiJed by the applicant with the U.S. Citizenship and 
Immigration Services ("USCIS") on November 04, 20.10. The proposal was filed to request approval of 
initial regional center designation under the Immigrant Investor Program. The Immigrant Investor 
Program was established under § 61 0 of the Department of Commerce, Justice and State, the Judiciary, and 
Related Agencies Appropriations Act of 1993 (Pub. L. 102-395, Oct. 6, 1992, 106 Stat. 1874). The 
proposal was approved on August 11, 201 0; however, two Intent to Tenninate were subsequently issued. 

I. Rtecudve $mnmaey of Adjudication 

1. Effective the date of this notice, USCIS reaffirms the approval of the requesl to designate Tennesse 
Regional Center, UC as a qualifying participant In the Immigrant Investor Program and this 
approval notice will supersede the August 11, 2010 approval notice. 

www.uaeis.gov 
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0 0 
Teiiness.el~.Reg~6naLeenter/"RCWJ.03J 910]&0· (EormerlY'W.09.00I;23.q)j ID•I03.1·9..l Ol9.o 
P.ag~ .. 2 

li. RegionalCertter Desi~ti<:m• 

BSCIS' ~pprovesthe .a,pplh:ant!s ·request::to fo.ctis, promote•.e'Coriomft·.,growth, ahd.ofTer c~pital investment 
<?PPorffint~i'es ~q.#te,:/oll9:mB.~ ,g~qgr%'liic :~L~~ •. \Vhi9:t·;ts: the spn~ as: rh~ Kno~viLH:-~_evier.V,JUe- La Folle_ne 
Gorribined':SratisticiFArei;. ana industry &t'eg'ohes·: " 

B;.fndut' , ,tate ories . '., tcy . ' -l· .. '' 
(b)(4) 

: USCIS';:~pproves:· the:.geographlc area;. and wdustry ·ear~gbth~s noteo· ... abbve ba'Sed oriAhe econolnic ilnpact 
, cm~lysi~;:P.rf!se.nx~Ci @4i r~Y:it::~~cli!i1 ·-~o.ni4P<:tio.n ·1Vi th, the ;adjua (eatipn. o r:·uus n~gioniil centet·propos~t . 

• ,! 

''rhfs.· hyp:orh·eti~l _pr..qject does;·.n'ot 'nave the· factual details. neC:essai.y to' b.e in complia:nce with che 
j~q):lirefu~~-c:i~~¢i.i-~.~-4'in.;Matter·· o'fHo;.J;2 ~@'J'· Q.ec. i9~6 .(A~~~' Cprn,m'r 199'?). ~and .m~refgr~; .lJ.SCJs' s . 
. apjfrovaL-:of.'fue· :l1)p6tbel:ical]ol5·~treati6n -estimate$. pies¢ri{ea·,tii the For.ln :I.-'9'2'4· will riot·. 'be ·a·(;cor.ded· 
. d~fer~pc:e-and.m~Y·~Q.r8e rell'ed JJJ)Oh ~hy :an-;individUaJ. iilvesr<>r .when fliing· the Form .,r~s.26. Tl1e husiri'ess 
pJan:~d; j()b,_ctea:ijp~-es~i~~.t.~' will receive a_. de. nqvctr~\li~w RY uscis when an' iqdivid'ual Investor file~ 
,Fonni!-·:S2:6 .. Once an:acnial proj¢ct.is adjudicated upon the flUng ofth~ initial Form f-52'6 rel~ted to the 1-

·. 924 hypq~hedcaJ pr<:>ject approval, USCIS will giVe deference to subsequent Forms l-526 when the critical 
assumptions remain materially unc_:hanged.fro01 the initially-approved Form 1-52.6. 

WhenJilil}g:F.onn i-~26, it·o/flt'l:l~ the rt!$pqnsibility p.f the indivigual.investor to .submit a comprehensive, 
detailed ·and'credible· busijl~su:>Iafl.! .. showtngJ?Y· a pr~popcl~r.ance qf;the _evic!~n~e that his• or her inv~strrtem 
.i_n the:Jtew.,tqililT:ler~t:iai:,enteryrtse"wlli .. cr'eate ilot'.:fe\vertha.:n J:O ·rU.U~ttme.-pdsitiolls. 'If prtoi<£c,;flling· a .fdrrif 

'I·· ...... , .. _ .. . .. . .. , .. .. ... . . • . . .. . .. .... , . .. . ... ... ·. .. . . . . ·. ... . . . . · .. - .. · . . 
· :.USCJS:IsSt.ied:aiP.ollcyM~morandumJr~~60J;:oos 3) ·p.~;i.lrts~~ls_c_tof ·~_EB:~s -A~Jydlcat!gn.·Pollcy ;" dat~d May 3_0 .. 2p 13 ,staling· 

~-~t.f.6rr;!il:am¢11~¢n~:-tp, thb re,*lO:hal~center-:deslgna'fioil':ire iio•loriger' required· when· a·regl'orial center. changes .Its ·lndustrle.s of 

foq~s <mg~ograp41~:.bo.\!n,c!.lrl~ ... A_r~g!,bl)~·-~.t~: may:s~~Lclecpo puriu¢ a:foi:ina.l arrien~eh,rby Olin$ Form 17.~2·Hfit seeks 

·cer:tali1ty·lh' advance that'Clian~es in:il\e lil.du.Sir!es·onhe:geograp~lc ar~a WUl·be permlssibie prtorto filing Form I"H6.petttlon.s. 

---1 
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0 0 
Tennessee Regional Center/ RCW1031910190 (Formerly W09001230)/ ID103191 0190 
Page 3 

I-829, the job creation estimated in the business plan submitted by the Individual investor materially 
changes or will not be realized, then it will. be the responslbUity of the EB-5 investor to notify USCIS of an 
agreed upon methodology to allocate job creation among eligible investors. 

IV. Guidrlines for PiliD& Form I-S26 Petitions 

Each individual petition, In order to demonstrate that It Is aflUlated with the Tennessee Regional Center, 
UC in conjunction with addressing all the requirements for an individual immigrant investor petition, shall 
also contain the following: 

1. A copy of this regional center approval notice and designation letter including all subsequent 
amendment approval letters (lf applicable). -

2. An economic impact analysis which reflects a job creation methOdology required at 8 CFR § 204.6 
0) ( 4) (W). and shows how the capital investment by an 1ndividuallmm1grant investor will create 
not fewer than ten ( 1 0) indirect jobs for each Immigrant Investor. 

3. A comprehensive, detailed and credible business plan for an actual project that contains the factual 
details necessary to be in compliance with the requirements described in Maner of Ho, 22 I&N 
Dec. 206 (Assoc. Comm'r 1998). 

4. Legally executed organizational documents of the commerdal enterprise. 

Note: The project reviewed with this Form I-924 application is a hypothetical project. Organizational and . 
transactional documents associated with the new commerdal enterprise (NCli) submitted with this Form I-
924 have not been reviewed to detennine compliance with program requirements since these documents 
will receive de novo review in subsequent filings (e.g., an amended Form 1·924 application with a Fonn I-
526 exemplar or the first Fonn 1-526 petition filed by an investor under the regional center project). 

V •. Desipee•s lleglOnsibilldes in the Qperadons of the Reifonal Center 

As provided in 8 m § 204-.6 (m)(6), to ensure that the regional center continues to meet the 
requirements of section 61 O(a) of the Appropriations Act, a regional center must provide USCIS with 
updated information to demonstrate the regional center is continuing to promote economic growth, 
improved regional productivity, job creation, and increased domestic capital investment in the approved 
geographic area. Such information must be submitted to USCIS on an annual basis or as otherwise 
requested by USCIS. The applicant must monitor all investment activities· under the sponsorship of the 
reglonal center and to maintain records in order to provide the information required on the Fonn J-924A 
Supplement to Form 1·924-. Form I-924A, Supplement to Form I-924 Application is available in the 
"Forms" section on the USCIS website at www.usds.gov. 

Regional centers that remain designated for partidpation in the Immigrant Investor Program as of 
September 301h of a calendar year are required to file Form I-924-A Supplement in that year. The Fonn I-

14 



0 0 
Tennessee Regional Center/ RCW 1031910190 (Formerly W0900 1230)/ ID 1031910190 
Page 4 

924A Supplement with the required supporting documentation must be filed on or before December 29th 
of the same calendar year. ·· 

The failure to timely file a Form I-924A Supplement for each fiscal year in which the regional center has 
been designated for participation in the Immigrant Investor Program will result in the issuance of an intent 
to terminate the participation of the regional center in the Immigrant Investor Program, which may 
ultimately result in the tennination of the designation of the regional center. 

The regional center designation is non-transferable, as any changes in management of the regional center 
will require the approval of an amendment to the approved regional center designation. 

If the applicant has any questions concerning the regional center designation under the Immigrant Investor 
Program, please contact the USCIS by email at USCIS.lmmiirantlnvestorPrograrn@uscis.d.hs.gov. 

Sincerely, 

Daniel M. Renaud 
Acting Chief, Immigrant Investor Program 

cc: Robert Divine, Esq. 
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Notice of Intent tc,> Terminate 

Application for Regional Center Under the Immigrant Investor Pilot Program 
TENNESSEE ~EGIONAL CENTER 

I. PROCEDURAL HISTORY AND BACKGROUND 

Tennessee Regional Center applied for designation as a regional center pursuant to section 
610 of the Departments of Commerce, Justice and State, the Judiciary, and Related 
Agencies Appropriations Act of 1993, Pub. L. 102~395, as amended (Public Law 102·395) on 
December 21, 2009. On August 11, 2010 USCIS designated Tennessee Regional Center as 
a regional center and authorized its participation in the Immigrant Investor Program (the 
"Program"). 1 Subsequent t~ its approval, twoNotices oflntent to Terminate ~ere issued. 
On July 30, 2013, USCIS reaffirmed the approval of the regional center's designation. 

The purpose of this letter is to notify Tennessee Regional Center that USCIS intends to 
terminate its participation as a regional center in the Program pursuant to 8

1
C.F.R. § 

204.6(m)(6) for the reason~ set forth below. . · 

U. ANALYSIS 

According to 8 C.F~R. § 204.6(m)(6), 

[t]o ensure th~t regional centers continu'e to meet the 
requirements of section 610(a) of [Public Law 102·395], a 
regional center must provide USCIS with updated information 
to demonstrate the regional center is continuing to promote 
economic growth, improved regional productivity, job creation, 

-or increased domestic capital investment in the approved 
geographic area. Such information must be submitted to 
USCIS on an annual basis, on a cumuhitive basis, and/or as 
otherwise requested by USCIS, using a form designated for this 

. purpose. USCIS will issue a notice of intent to terminate the 
• 

1 
participation of a regional center in the [Program] if a regional 

' center fails to submit the required information .or upon a 
determination that the regional center no longer serves the 
purpose of promoting economic growth, including increased 

· export sales, improved regional productivity, job creation, and 
increased domestic capital investment. 

The form that is used to demonstrate a regional center's continued eligibility for regional 
center designation is the Form I·924A, Supplement to Form 1·924 ("Form I·924A"). As 
explained in the Form I ·924A instructions, the. information collected through the Form I· 

1 On September 28, 2012, President Obama signed into law Senate bill S. 3245 which amended section 610 of 
Public Law 102·395. S. 3245 struck the word "pilot" from section 610 of Public Law 102·395 and extended the 
Immigrant Investor Program until September 30, 2015. 

) 

ATTACHMENT TO 1·797 
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(b)(4) 
·' 

•. 

RCW1031910190 
Page 3 

0 0 

924A permits USCrS to determine whether a regional center continues to serve the 
purposes of the Program and, upon a determination that a regional center no longer serves 
the purpose of promoting economic growth, including increased export sales, improved 
regional productivity, job creation, and increased domestic capital investment, users is 
authorized to initiate termination proc~edings to terminate a regional center's designation 
for participation in the Program. 

USCrS intends to terminate Tennessee Regional Center's participation as a regional center 
1n t.hP n. l. 1t. no 1 

"""'"'""" the of nromotin!! economic !!rowth. 

III. DECISION 

This letter shall serve as notice to Tennessee Regional Center of USCrS's intention, 
pursuant to 8 C.F.R. § 204.6(m)(6), to terminate its participation as a regional center in the 
Program for the reasons set forth above. YoJl have 30 days fr<?m receipt of this notice to 
offer evidence in opposition to the grounds alleged in this notice of intent to terminate. · 

Once the timeframe noted above for your response elapses, USCrS will determine whether 
Tennessee Regional Center's participation as a regional center in the Program should be 
terminated and, if so, you will receive written notification of the decision and the reasons 
for termination. 

ATTACHMENT TO 1·797 
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RCW1031910190 
Page 4 

0 0 

Please mail any evidence you wish to provide in opposition to the grounds alleged in t~is · 
notice of intent to terminate to the address noted below and include a copy of thts letter on 
top of your submission. ( . ' 

U.S. Citizenship and lmmigration
1 
Services 

Immigrant Investor Program Office, Mailstop 2235 
131M Street, NE . 
Washington, DC 20529 

ATTACHMENT TO 1·797 

I 
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RECEIPT NUMBER 
RCW 1334 751344 

RECEIVED DATE 
December 13, 2013 

NOTICE DATE 
December 13, 2013 

ROBERT C DIVINE 
RE: TENNESSEE REGIONAL CENTER 

PAGE 
I of I 

633 CHESTNUT ST 1800 REPUBLIC CENTRE. 
CHATTANOOGA TN 37450 

CASE TYPE !924A 
Supplement to Form 1-924 

APPLICANT 

MEDL YN, PETER 

NOTICE TYPE: Receipt Notice 

•' t 

' 

! 
i 
!· 

: ;; 

i.·'• 

Receipt Notice -This notice confirms that USCIS received your application or petition as shown above. Please reference the receipt nuthtkr\'i&IV~. on 
any correspondence with USCIS. If any of the above information is incorrect, please immediately contact us at 
USCIS.ImmigrantlnvestorProgram@dhs.gov to let us know. This will help avoid future problems. 

This notice does not grant any immigration status or· benefit. It is not even evidence that this c.ase is still pending. It only shows that the application or 
petition was filed on the date shown. 

Processing time- Processing times vary by kind of case. You can check our website at www. uscis.gov for our current processing times for this kind of ·, 
case at the particular office to which this case is or becomes assigned. If you do not receive an initial decision or update from us within our current 
processing time, email us at USCIS.ImmigrantlnvestorProgram@dhs.gov. Save this notice, and any other notice we send you about this case, and please 
make and keep a copy of any papers you send us by any means along with any proof of delivery to us. Please have all these papers with you if you 
contact us about this case. ·· ·· · ·· · · · ·· ·· · ·· ·· · .. · .. · · ·· · 

I 

If your address changes- If your mailing address changes while you case is pending, notify us at USCIS.ImmigrantlnvestotPtogtairi~o:V,fr 
otherwise you may not receive notice of our action on this case. 

:i· 

t. 

:I 

, I; 

Please see the additional information on the back. You will be notified separately about any other cases you filed. 
U.S. CITIZENSHIP & IMMIGRATION SVC 
CALIFORNIA SERVICE CENTER 
P.O. BOX 30111 

, i. : ~ '1 .: 

:·' .. 'i.:' 

LAGUNA NIGUEL CA 92607-0111 
Customer Service Telephone: (800) 375-5283 111111111111111111111111111111111111111111111111111111111111111111111111111 
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Department of Homeland Security 

i\ 
.\,J 

---· '"'0MB No. 1615-0105; Expires 04/30/2012 

G;.28, Notice of Entry of Appearance 
as Attorney or Accredited Representative 

Part 1. Notice of Appearance as Attorney or Accredited Representative 
A. This appearance is in regard to immigr:ation matters before: 

[{] USC IS_ List the fonn number(s): 1·924A & ongoing Regional Center D CBP • List the specific matter in which appearance is entered: 

D ICE · List the specific matter in which appearance is entered: 

B. I hereby enter my appearance as attorney or accredited representative at the 'request of: 

List Petitioner, Applicant, or Respondent NOTE: Provide the mailing address of Petitioner, Applicant, or Respondent being represented, and 
not the address of the attorney or accredited representative, except when filed under VA W A. 

Principal Petitioner, Applicant, or Respondent 
---------------------------------1 A Number or Receipt [Z] Petitioner 

Name: Last First Middle 

Tennessee Regional Center, LLC 

Address: Street Number and Street Name Apt No. City 

109 S. Broadway Knoxville 

Number, if any 

State 

TN 

D Applicant 

D Respondent 

Zip Code 

37902 

Pursuant to the Privacy Act of 1974 and DHS policy, I hereby consent to the disclosure to the named Attorney or Accredited Representative of any 
record pertaining to me that ears in any system of records ofUSCIS, USCBP, or USICE: 
Signature of Petitioner, Date 

l'2-1~-1:1 
Part 2. Information about Attorney or Accredited Representative (Check applicable items(s) below) 

A.- [{] I am an attorney and a member in good standing of the bar of the highest court(s) of the foliowing State(s), possession(s), territory(ies), 

commonwealth(s), or the District of Columbia: Supreme Court, Tennessee 
~~------~~~~~----~~~------~--~~--------I am not 1Z1 or 0 am subject to any order of any court or administrative agency disbarring, suspending, enjoining, 

restraining, or otherwise restricting me in the practice of law (If you are subject to any order(s), explain fully on reverse side). 

B. D I am an accredited representative of the following qualified non-profit religious, charitable, social service, or similar organization 
established in the United States, so recognized by the Department of Justice, Board of Immigration Appeals pursuant to 8 CFR 1292.2. 
Provide name of organization and expiration date of accreditation: 

C.. D I am associated with----------------------------------
The attorney or accredited representative of record previously filed Form G-28 in this case, and my appearance as an attorney or 
accredited representative is at his or her request (If you check this item, also complete item A orB above in Part 2, whichever is 
appropriate) . . 

Part 3. Name and Sig·nature of Attorney or Accredited Representative 
I have read and understand the regulations and conditions contained in 8 CFR 103.2 and 292 governing appearances and representation 
before the Department of Homeland Security. I declare under penalty of perjury under the laws of the United States that the information I 
have provided on this form is true and correct. 

Name of Attorney or Accredited Representative Attorney Bar Number(s), if any 

Robert C. Divine 013211 

Date 

· Complete Address of Attorney or Organization of Accredited Representative (Street Number and Street Name, S ite N ., City, State, Zip Code) 

Baker Donelson Bearman Caldwell & Berkowitz, P.C., 1800 Republic Centre, 633 Chestnut Street, Chattanooga, Tennessee 37450, USA 

Phone Number (Include area code) 

(423) 752-4416 

Fax Number, if any (Include area code) 

(423) 752-9533 

E-Mail Address, if any 

rdivine@bakerdonelson.com 

Form G-28 (Rev. 04/22/09)N 

Other attorneys authorized in Baker Donelson firm: Robert C. Divine, L Mabel Arroyo, Robert N. Johnson, Masae Y. Okura, 
Melanie C. Walker, or any other attorney of the firm. Tennessee Regional Center, LLC 
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0 
Department of Homeland Security 
U.S. Citizenship and Immigration Services 

Part 1. Information Abo~t PrinCipal of the Regional Center 

Name: Last 

Medlyn 

In Care Of: 

Street Address/P.O. Box: 109 S. Broadway 

City: Knoxville (b)(6) 

!First 
Peter 

J State: TN 

Date ofBirtl 
( mml dcV'Y.YY.JI I Fax Number 

(include area code): ( 8 65) 54 4-4 22 6 

Web site address: www. eb5-invest. com 

. 

0
-

OMB No. 1615-0061; Expires 09/30/2012 

Form I-924A, 
§upplement to Form 1-924 

!Middle 

lzipCode: 37902 

Telephone Number 
(include area code): (865) 599-2322 

USCIS-assigned number for the Designated Regional Center (attach the 
Regional Center's most recently issued approval notice) W09001230 

Part 2. Application Type (Check one) 

[8] a. Supplement for the Fiscal Year Ending September 30, 2 012 (J'YJ'Y) 

0 b. Supplement for a Series ofFiscal Years Beginning on October 1, __ (J'YJ'Y) and Ending on September 30, __ (J'YJ'Y) 

Part 3. Information About the Regional Center 

(Use a continuation sheet, if needed, to provide information for additional management companies/agencies, regional center 
principals, agents, individuals, or entities who are or will be involved in the management, oversight, and administration of the regional 

A. Name of Regional Center: Tennessee Regional Center 

Street Address/P.O. Box: 109 S. Broadway 

City: Knoxville State: TN Zip Code: 37902 

Web site www. eb5-invest. com 
Address: 

Fax Number Telephone 
(includeareacode): (865 ) 544 - 4226 (includeareacode): (865) 599-2322 

B. Name ofManaging Company/Agency: 

Street Address/P.O. Box: 

City: I State: I Zip Code: 

Telephone Web site 
Address: 

Fax Number 
(include area code): (include area code): 

C. Name of Other Agent: Ronald Hensarling 

Street Address/P.O. Box: 109 S. Broadway 

City: Knoxville State: TN Zip Code: 37902 

FaxNumber (865) 544-4226 Telephone (865) 599-2322 Web site www. eb5-invest. com 

Address: (include area code): (include area code): 

m[/. 111111111 II II Ill IIIIUIIIll./ll~~l~llll/11111 IIIII IIIII IIIII IIIII 11111111 

!• ' ~ 2i35450904 
(b)(6) . : L_j . i 1924A 12/19/2012 

. I 

Form I-924A (11/23110) 
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0 0 

Part 3. Information About the Regional Center (Continued) 

Answerthe following questions for the time period identified in Part 2 of this form. Note: If extra space is needed to compl~te any 
item, attach a continuation sheet, indicate the item number, and provide the response. 

1. Identify the aggregate EB-5 capital investment and job creation has been the focus of EB-5 capital investments sponsored through 
the regional center. (Note: Separately identify jobs maintained through investments in "troubled businesses.") 

Aggregate EB-5 Capital Investment Aggregate Direct and Indirect Job Creation Aggregate Jobs Maintained 

0 0 0 

2. Identify each industry that has been the focus ofEB-5 capital investments sponsored through the Regional Center, and the resulting 
aggregate EB-5 capital investment and job creation. (Note: Separately identify jobs maintained through investments in "troubled 
businesses".) 

a. Industry Category Title: NAICS Code for the Industry Category 

Accomodations 7 2 1 0 0 0 
-----

Aggregate EB-5 Capital Investment: Aggregate Direct and Indirect Job Creation: Aggregate Jobs Maintained: 

0 0 

b. Industry Category Title: NAICS Code for the Industry Category 

Food Services 7 2 2 0 0 0 
------

Aggregate EB-5 Capital Investment: Aggregate Direct and Indirect Job Creation: Aggregate Jobs Maintained: 

0 0. 

c. Industry Category Title: NAICS Code for the Industry Category 

Amusement 7 1 3 0 0 0 
------

Aggregate EB-5 Capital Investment: Aggregate Direct and Indirect Job Creation: Aggregate Jobs Maintained: 

0 0 

3. Provide the following information for each job creating commercial enterprise located within the geographic scope of your 
regional center that has received EB-5 investor capital: 

a. Name of Commercial Enterprise: Industry Category Title: 

None * See addendUm 

Address (Street Number and Name): City: State: Zip Code: 

Aggregate EB-5 Capital Investment: ·Aggregate Direct and Indirect Job Creation: Aggregate Jobs Maintained: 

Does this EB-5 commercial enterprise serve as a vehicle for investment into other business entities that D'No DYes 
have or will create or maintain jobs for EB-5 purposes? 

Fonn I-924A (11/23/10) Page 2 
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Part 3. Information About the Regional Center (Continued) 

If yes, then identifY the name and address of each job creating business, as well as the amount ofEB-5 capital investment and job 
creation/maintenance associated with each job creating business. 

(1) Business Name: Industry Category Title: 

Address (Street Number and Name): City: State: Zip Code: 

EB-5 Capital Investment: Direct and Indirect Job Creation: Jobs Maintained: 

(2) Business Name Industry Category Title: 

Address (Street Number and Name): City: State: Zip Code: 

EB-5 Capital Investment: Direct and Indirect Job Creation: Jobs Maintained: 

b. Name of Commercial Enterprise: Industry Category Title: 

Address (Street Number and Name): City: State: Zip Code: 

Aggregate EB-5 Capital Investment: Aggregate Direct and Indirect Job Creation: Aggregate Jobs Maintained: 

boes this EB-5 commercial enterprise serve as a vehicle for investment into other business entities that 
D No DYes have or will create or maintain jobs for EB-5 purposes? 

fyes, then identifY the name and address of each job creating business, as well as the amount ofEB-5 capital investment and job 
reation/maintenance associated with each job creating business. 

(1) Business Name: Industry Category Title: 

Address (Street Number and Name): City: State: Zip Code 

EB-5 Capital Investment Direct and Indirect Job Creation Jobs Maintained 

Form I-924A (11/23/10) Page 3 
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Part 3. Information About the Regional Center (Continued) 

(2) Business Name: Industry Category Title: 

Address (Street Number and Name): City: State: Zip Code: 

EB-5 Capital Investment: Direct and Indirect Job Creation: Jobs Maintained: 

c. Name of Commercial Enterprise: Industry Category Title: 

Address (Street Number and Name): City: State: Zip Code: 

Aggregate EB-5 Capital Investment: Aggregate Direct and Indirect Job Creation: Aggregate Jobs Maintained: 

Does this EB-5 commercial enterprise serve as a vehicle for investment into other business entities 
D No DYes that have or will create or maintain jobs for EB-5 purposes? 

If yes, then identify the name and address of each job creating business; as well as the amount of EB-5 capital investment and job 
creation/maintenance associated with each job creating business. 

(1) Business Name: Industry Category Title: 

Address (Street Number and Name): City: State: Zip Code: 

EB-5 Capital Investment: Direct and Indirect Job Creation: Jobs Maintained: 

(2) Business Name: Industry Category Title: 

Address (Street Number and Name): City: State: Zip Code: 

EB-5 Capital Investment: Direct and Indirect Job Creation: Jobs Maintained: 

Fonn I-924A (11/23/10) Page 4 
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Part 3. Information About the Regional Center (Continued) 

d. Name of Commercial Enterprise: Industry Category Title: 

Address (Street Number and Name): City: State: Zip Code: 

Aggregate EB-5 Capital Investment: Aggregate Direct and Indirect Job Creation: Aggregate Jobs Maintained: 

Does this EB-5 commercial enterprise serve as a vehicle for investment into other business entities 
0No DYes that have or will create or maintain jobs for EB-5 purposes? 

If yes, then identify the name and address of each job creating business, as well as the amount ofEB-5 capital investment and 
job creation/maintenance associated with each job creating business. 

(1) Business Name: Industry Category Title: 

Address (Street Number and Name): City: State: Zip Code: 

EB-5 Capital Investment: Direct and Indirect Job Creation: Jobs Maintained: 

(2) Business Name: Industry Category Title: 

Address (Street Number and Name): City: 
·' 

State: Zip Code: 

EB-5 Capital Investment: Direct and Indirect Job Creation: Jobs Maintained: 

e. Name of Commercial Enterprise: Industry Category Title: 

Address Street Number and Name: City: State: Zip Code: 

Aggregate EB-5 Capital Investment: Aggregate Direct and Indirect Job Creation: Aggregate Jobs Maintained: 

Does this EB-5 commercial enterprise serve as a vehicle for investment into other business entities 
D No DYes that have or will create or maintain jobs for EB-5 purposes? 

Form I-924A (11/23/10) Page 5 
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Part 3. Information About the Regional Center (Continued)-

If yes; then identify the name and-address of each job creating business, as well.as the amo.unt oJ EB-~ capital jnvestment and 
job creation/mainten,ance ass9ciated with each job creatin~ business. .. 

(1) Business Name:'· .. Industry Category Title: .. 
' . 

Address (Street Number and Name): City: ., 
-- .... 

State: ~ip Code: -.. 

EB-5. Ca!)ital Investment: Direct and Indirect Job Creation: Jobs Maintained: 

(2) Business Name: Industry Category Title: 
' 

···Address (Street Number and Name):·. City: State: · Zip Code: 

'""'* •••• ":C" ···~· ....... .· 

~B-5 Capital Investment: ' Direct and Indirect Job Cteation: " i Jobs Maintained: . ' .. 

4. Provide the total nllm ber of approved, denied and .revoked Form 1-526 petitions filed by EB-5 investors making capital 
iiwestments sponsored by the regional center. (Note: If an adverse action was ultimately reversed and the petition was approved, 
then note the case as approved.) . 

Form 1-526 Petition Final Case Actions 

Approved I Denied I Revoked 

(b)(4) I 
5. Provide the total number of approved, denied and revoked Form 1-829 petitions filed by EB-5 investors making capital 

investments sponsored by the regional center. (Note: If an adverse action was ultimately reversed and the petition was approved, 
then note the case as approved) 

Form 1-829 Petition Final Case Actions 

(b)(4) I I Approved Denied Revoked 

I 
NOTE: USCIS may require case-specific data relating to individual EB-5 petitions and the job creation determination aJ'!d further 
information regarding the allocation methodologies utilized by a regional center in certain instances in order to verify the aggregate 

data provided above. 

Fonn I-924A (11/23/10) Page 6 
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BAI<E~DONELSON) 
BEARMAN, CALDWELL & BERKOWITZ, PC 

ROBERT C. DIVrNE 
Direct Dial: (423) 752-4416 
Direct Fax: (423) 752-9533 
E-Mail Address:rdivine@bakerdonelson.com 

December 18, 2012 

U.S. Citizenship and Immigration Services 
California Service Center 
Attn: EB-5 Processing Unit 
24000 Avila Road, 2nd Floor 
Laguna Niguel, CA 92677 

Re: I-924Afor Tennessee Regional Center 

Dear Officer: 

0 
11800 REPUBLIC CENTRE 

633 CHESTNUT STREET 

CHATTANOOGA, TENNESSEE 37450 

PHONE: 423.756.2010 

FAX: 423.756.3447 

www. bokerdonelson .com 

Enclosed please find the I-924A with attachments for Tennessee Regional Center with 
our G-28. 

Respectfully, 

Robert C. Divine 

RCD:scp 

ALABAMA • FLORIDA • GEORGIA • LOUISIANA • MISSISSIPPI • TENNESSEE • TEXAS • V::ASHINGTON, D.C. 
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I-924A 

· for regional center 

No fee required 

I 
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' 
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' 

' 
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Addendum to Form I-924A for FY2012 

Tennessee Regional Center, W09001230 

This letter serves as an addendum to the above-referenced I-924A.I 

REDT 
109 S Broadway, Knoxville, TN 37902 
Phone:+ 1-865-599-2322 • Fax: +1-865-544-4226 

(b)(4) 

info@eb5-invest.com • eb5-invest.com • eb5investchina.com • redtllc.com Pagel 
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We are fielding many calls from developers and investors who have found us through our web site which states we are 

actively looking for new viable projects in East Tennessee. We actively seek new projects for development of the region 

through a variety of channels. We have completed due diligence on many projects this year and we look forward to 

going forward with our first project as soon as possible. If you require additional information, please contact me. 

~rely, . .· 

Pete~~ 
Chief Executive Officer 

REDT 
109 5 Broadway, Knoxville, TN 37902 
Phone: +1-865-599-2322 • Fax: +1-865-544.:4226 
info@eb5-investcom • eb5-invest.com • eb5investchina.com • redtllc.com Page2 
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From: (423) 156,2010 . Origin ID: CHAA 
Robert C. D~ine 
BaKer Donelson Bea~man Calawell & 8 
633 Chestnut Street 
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STATE OF TENNESSEE 
Tre Hargett, Secretary of State 

Division of Business Services 
William R. Snodgrass Tower 

312 Rosa L. Parks AVE, 6th FL 
Nashville, TN 37243-1102 

Filing Information 

(b)(4) 
Name: Tennessee Regional Center, LLC 

Page 1 of 1 
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(b)(4) 
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0 

STATE OF TENNESSEE 
Tre Hargett, Secretary of State 

Division of Business Services 
William R. Snodgrass Tower 

312 Rosa L. Parks AVE, 6th FL 
Nashville, TN 37243-1102 

Filing Information 

Page 1 of 1 
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0 

STATE OF TENNESSEE 
Tre Hargett, Secretary of State 

Division of Business Services 
William R. Snodgrass Tower 

312 Rosa L. Parks AVE, 6th FL 
Nashville, TN 37243-1102 

Filing Information 

Page 1 of 2 

43 



0 0 
(b)(4) 

Filing Information 

Page 2 of 2 
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(b)(4) 

0 

STATE OF TENNESSEE 
Tre Hargett, Secretary of State 

Division of Business Services 
William R. Snodgrass Tower 

312 Rosa L. Parks AVE, 6th FL 
Nashville, TN 37243-1102 

Filing Information 

Page 1 of 2 
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0 0 
(b)(4) 

Filing Information 

Page 2 of 2 
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(b)(4) 

0 

STATE OF TENNESSEE 
Tre Hargett, Secretary of State 

Division of Business Services 
William R. Snodgrass Tower 

312 Rosa L. Parks AVE, 6th FL 
Nashville, TN 37243-1102 

Filing Information 

Page 1 of 1 
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(b)(4) 

0 

STATE OF TENNESSEE 
Tre Hargett, Secretary of State 

Division of Business Services 
William R. Snodgrass Tower 

312 Rosa L. Parks AVE, 6th FL 
Nashville, TN 37243-1102 

Filing Information 

Page 1 of 1 
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0 

STATE OF TENNESSEE· 
Tre Hargett, Secretary of State 

Division of Business Services 
William R. Snodgrass Tower 

312 Rosa L. Parks AVE, 6th FL 
Nashville, TN 37243-1102 

Filing Information 

Page 1 of 1 
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(b)(4) 

0 

STATE OF TENNESSEE 
Tre Hargett, Secretary of State 

Division of Business Services 
William R. Snodgrass Tower 

312 Rosa L. Parks AVE, 6th FL 
Nashville, TN 37243-1102 

Filing Information 

Page 1 of 1 
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STATE OF TENNESSEE 
Tre Hargett, Secretary of State 

Division of Business Services 
William R. Snodgrass Tower 

312 Rosa L. Parks AVE, 6th FL 
Nashville, TN 37243-1102 

(b)(4) Filing Information 

Page 1 of 2 
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0 0 

(b)(4) Filing Information 

Page 2 of 2 
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STATE OF TENNESSEE 
Tre Hargett, Secretary of State 

Division of Business Services 
William R. Snodgrass Tower 

312 Rosa L. Parks AVE, 6th FL 
Nashville, TN 37243-1102 

Filing Information 

Page 1 of 2 

'' 
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0 0 

(b)(4) Filing Information · 

Page 2 of 2 
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(b)(4) 

0 

STATE OF TENNESSEE 
Tre Hargett, Secretary of State 

Division of Business Services 
William R. Snodgrass Tower 

312 Rosa L. Parks AVE, 6th FL 
Nashville, TN 37243-11 02 

Filing Information 

Page 1 of 2 
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Filing Information 

(b)(4) 

Page 2 of 2 
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STATE OF TENNESSEE 
Tre Hargett, Secretary of State 

Division of Business Services 
William R. Snodgrass tower 

312 Rosa L. Parks AVE, 6th FL 
Nashville, TN 37243-1102 

Filing Information · 

Page 1 of 2 
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0 0 

(b)(4) Filing Information 

Page 2 of2 
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(b)(4) 

a 
I 

STATE OF TENNESSEE 
Tre Hargett, Secretary of State 

Division of Business Services 
William R. Snodgrass Tower 

312 Rosa L. Parks AVE, 6th FL 
/Nashville, TN 37243-1102 

Filing Information 

Page 1 of 2 
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(b)(4) Filing Information 

Page 2 of 2 
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(b)(4) 

0 

STATE OF TENNESSEE 
Tre Hargett, Secretary of State 

Division of Business Ser:vices 
William R. Snodgrass Tower 

312 Rosa L. Parks AVE, 6th FL 
Nashville, TN 37243-1102 

Filing Information 

Page 1 of 2 
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0 0 
) 

(b)(4) 
Filing Information 

Page 2 of 2 
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(b)(4) 

STATE OF TENNESSEE 
Tre Hargett, Secretary of State 

Division of Business Services 
William R. Snodgrass Tower 

312 Rosa L. Parks AVE, 6th FL 
Nashville, TN 37243-1102 

Filing Information 

Page 1 of 1 
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Department of Homeland Securicy 
U.S. Citizenship and Immigration ces 

orm I -797C, Notice of Acti~.ll:.: ·: 

jTHIS NOTICE DOES NOT GRANT MTY IMMIGRATION STATUS OR BENEFIT . 

.-------------------..-------------------------..,..,·· 
RECEIPT NUMBER 

RCW1235450904 

RECEIVED DATE 
December 19, 2012 

NOTICE DATE 
December 19, 2012 

ROBERT C DIVINE 
RE: TENNESSEE REGIONAL CENTER 

PAGE 
1 of 1 

1800 REPUBLIC CENTRE 633 CHESTNUT ST 
CHATTANOOGA TN 37450 

CASE TYPE I924A 
Supplement to Fonn 1·924 

APPLICANT 
MEDL YN, PETER 

NOTICE TYPE: Receipt Notice 

'. ·~ ;;· ' . 

· ... 

Receipt Notice • This notice conflnns that USCIS received your application or petition as shown above. Please reference the receipt number, above, on . 
any correspondence with USCIS. If any of the above infonnation is incorrect, please immediately contact us at . ~ 
USCIS.ImmigrantlnvestorProgram@dhs.gov to let us know. This will help avoid future problems. 

This notice does not grant any immigration status or benefit. It is not even evidence that this .case is still pending. It only shows that the application Qf ··_. : . .. 
petition was flied on the date shown. 

Processing time- Processing times vary by kind of case. You can check our website at www.uscis.gov for our current processing times for this kind of · 
case at the particular office to which this case is or becomes assigned. If you do not receive an initial decision or update from us within our current · ' · 
processing time, email us at USCIS.ImmigrantlnvestorProgram@dhs.gov. Save this notice, and any other notice we send you about this case, and please 
make and keep a copy of any papers you Send us by any means along with any proof ~f delivery to us. Please have all these papers with you if you · · 
contact us about this case. · 

If your address changes- If your mailing address changes while you case is pending, notify us at USCIS.ImmigrantlnvestorProgram@dhs.gov, 
otherwise you may not receive notice of our action on this case. 

,./ 

.. 

J . 

. ;:1 

:j •: ,'I 

Please see the additional infonnaticin on the back. You will be notilled separately about any other cases you flied. 
U.S. CITIZENSHIP & IMMIGRATION SVC 
CALIFORNIA SERVICE CENTER 
P.O. BOX 30111. 
LAGUNA NIGUEL CA 92607-0111 
Customer Service Telephone: (800) 375-5283 -:~ 1111~1111111 ~111111111111111111111111111 ~lllllllllllllllllllllllllllllll.. : . 

Please see the back of this notice for important information. 
Form I-797C 01/02/12 Y 
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0 ' .. 

r/.-------...;._-------------,---------------------------~...., 
!' RERCCEIPWT

1
NUMB
23545

E
0
R
904 

CASE TYPE 1924A ·: . • 1 

RECEIVED DATE 
December 19, 2012 

NOTICE DATE 
December 19,2012 

ROBERT C DIVINE 
RE: TENNESSEE REGIONAL CENTER 

PAGE 
1oft 

1800 REPUBLIC CENTRE 633 CHESTNUT ST 
CHATTANOOGA TN 37450 

Supplement to Form 1-924 } 

APPLICANT 
MEDL YN, PETER 

NOTICE TYPE: Receipt Notice 

' ~ : ·: 

' ' 

(:' 

''fi.; 

Receipt Notice • This notice confums that USCIS received your application or petition as shown above. Please reference the receipt number, above, on, . 
any correspondence with USCIS. If any of the above information is incorrect, please immediately contact us at , 
USCIS.ImmigrantlnvestorPro~@dhs.gov to let us know. This will help avoid future problems. : 

I 

This notice does not grant any immigration status or benefit. It is not even evidence that this case is still pending. It only shows that the application or . i . , 
petition was filed on the date shown. . ,i. 

,, . 

. '· 

Processing time- Processing times vary by kind of case. You can check our website at www.uscis.gov for our current processing times for this kind 9f. · ,. 
case at the particular office to which this case is or becomes assigned. If you do not receive an initial decision or uPdate from us within our current · .. :-
processing time, email us at USCIS.ImmigrantlnvestorProgram@dhs.gov. Save this notice, and any other notice we send you about this case, and please . · 
make and keep a copy of any papers you send us by any means along with any proof of delivery to us. Please have all these papers with you if you .. 

/ contact us about this case. 
• .'· I.· 

If your address changes- If your mailing address changes while you case is pending, notify us at USCIS.ImmigrantlnvestorProgram@dhs.gov, 
otherwise you may not receive notice of our action on this case. 

Please see the additional information on the back. You will be notified separately about any other cases you filed. 
U.S. CITIZENSHIP & IMMIGRATION SVC 1 

· 

CALIFORNIA SERVICE CENTER , 
P.O. BOX 30111 

•; :·. 

: • ~ 1 '~ 
.·; 

.. ·., 

', ',,. 

. '.' 
)•: 

' ': .' ~- ·' 

-,,. 

: ! . .. 
,.·.· 

, .. :' / i ' 
LAGUNA NIGUEL CA 92607-<Hll 
Customer Service Telephone: (800) 375-5283 I ~lllllllllllllllllllllllllllllllllll~llllllllllllllllllllllllllllllllll . 

·"' ·8 ·, 
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'-

Department of Homeland Security 

r'i· 
~· 
·~ 

U.S. Citizenship and Immi,gmtion Services 

"1, ..... ,.! 

Part 1. Information About Principal of the Regional Center 

Name: Last 

Medlyn 
/' 

In Care Of: 

StreetAddress/P.O.Box: 109 S. Broadway 

City: Knoxville (b)(6) 

Fax Number 

I"·· Peter 

/State: TN 

Date ofBirth
1
J 

(mmldd(ywy)1 (include area code);· ( 865) 544-4226 

Web site address: www. eb5-invest. corn 

USCIS-assigned number for the Designated Regional Center (attach the 

··-, D.c. .. 
'• 

"', .. --· ...., 
-·--'-

.~ ·~:.. ..... 

OMB No. 1615·0061; Expires 09/30/2012 

Form lw924A, 
Supplement to Form 1-924 

/zip Code: 37902 

Telephone Number 
(include area code): ( 8 65) 59 9-2322 

C':l 
w 
0 
0 

/ ·c:..tl 
0') 

Regional Center's most recently issued approval notice) W09001230. See attached. 

Part 2. Application Type (Check one) 

~ a. Supplement for the Fiscal Year Ending September 30, 2011 (YYYJ? 

0 b. Supplement for a Series of Fiscal Years Beginning on .October 1, __ (Yl'J'Jj and Ending on September 30, __ (YYJ'Jj 

Part 3. Information About the Regional Center 

(Use o continuation sheet, if needed, to provide information for additional management companies/agencies, regional center 
principals, agents, individuals, or entities who are or will be involved in the management, oversight, and administration of the regional 
center.) 

A. Name of Regional Center: Tennessee· Regional Center, LLC 

Street Address/P.O. Box: all contacts same as Part 1 

City: 

Web site 
Address: 

B. Name of Managing Company/Agency: 

Street Address/P.O. Box: 

City: 

Web site 
Address: 

State: 

Fax Number 
(include area code): 

Stale: 

Fax Number 
(include area code): 

C. Name of Other Agent: Ronald Hensarling 

1. Street Address!Ji.O. Box: same contacts as Part 1 

City: State: 

Zip Code: 

Zip Code: 

Zip Code: 

Form 1·924A (1112311 0) 
-- , .. ·-~~~~~ _. ·-.. t). ~ .... -· ·;;-;-:~· ··-..""--.·~ 

. · 111111111111111111111111111 IIIIIWII 1111111111 IIIII IIIII IIIII IIIII III IIIIi I 
~1236450:907 i 

. L_j· · 1924A ; 12/19/2012 

•o,r' -·---...:..........- .. _~~:::.::::.~ -~ "-~--'-~---1-v ---~§_._./'' 
(b)(6) 
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Part 3. Information About the Regional Center (Continued) 

Answer the following questions for the time period identified in Part 2 of this form. Note: If extra space is needed to complete any 
item, attach a continuation sheet, indicate the item number, and provide the response. 

1. Identify the aggregate EB-5 capital investment and job creation has been the focus ofEB-5 capital investments sponsored through 
the regional center. (Note: Separately identify jobs maintained through investments in "troubled businesses.") 

Aggregate EB·S Capital Investment Aggregate Direct and Indirect Job Creation Aggregate Jobs Maintained 

0 0 0 

2. Identify each industry that has been.the focus ofEB-5 capital investments sponsored through the Regional Center, and the resulting 
aggregate EB-5 capital investment and job creation. (Note: Separately identify jobs maintained through investments in "troubled 
businesses".) 

a. Industry Category Title: NAICS Code for the Industry Category 

Accomodations 0 0 0 7 2 ------
Aggregate ED-5 Capital Investment: Aggregate Direct and Indirect Job Creation: Aggregate Jobs Maintained: 

0 0 0 

b. Industry Category Title: NAICS Code for the Industry Category 

Food Services 0 0 0 7 2 2 ------
Aggregate EB-5 Capital Investment: Aggregate Direct and Indirect Job Creation: Aggregate Jobs Maintained: 

0 0 0 

.:. Induslly Category Title: · NAICS Code for the Industry Category 

Amusement 0 0 0 1 3 ------
Aggregate EB·5 Capital Investment: Aggregate Direct and Indirect Job Creation: .Aggregate Jobs Maintained: 

0 0 0 

3. Provide the following information for each job creating commercial enterprise located within the geographic scope of your 
regional center that has received EB-5 investor capital: 

11. Name of Contmcrcial Enterprise: Industry Category Title: 

None (no investors yet) 

Address (Street Number and Name): City: State: Zip Code[ 

Aggregate ED-S Capital Investment: Aggregate Direct and Indirect Job Creation: Aggregate Jobs Maintained: 

Does this EB·5 commercial enterprise serve as a vehicle for investment into other business entities that 0No 0 Yes 
have or will create or maintain jobs for EB-5 purposes? 

Fonn 1·924A (t1123/10) Page2 
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0 0 

Part 3. Information About the Regional Center (Continued) 

If yes, then identify the name and address of each job creating business, as well as the amount ofEB-5 capital investment and job 
creation/maintenance associated with each job creating business. 

(1) Business Name: Industry Category Title: 

Not applicable (no investors yet) 

Address (Street Number and Name): City: State: Zip Code: 

EB-5 C~pital Investment: Direct and Indirect Job Creation: Jobs Maintained: 

(2) Business Name Industry Category Title: 

Address (Street Number and Name): City: State: Zip Code: 

EB-5 Capital Investment: Direct and Indirect Job Creation: Jobs Maintained: 

b. Name of Commercial Enterprise: Industry Category Title: 

Address (Street Number and Name): City: State: Zip Code: 

Aggregate EB-5 Capital Investment: Aggregate Direct and Indirect Job Creation: Aggregate Jobs Maintained: 

poes this EB-5 commercial enterprise serve as a vehicle for investment into other business entities that 0No 0 Yes ~ave or will create or maintain jobs for EB-5 pmposes? 

fyes, then identify the name and address of each job creating business, as well as the amount ofEB-5 capital investment and job 
reationlmaintenance associated with each job creating business. 

(I) Business Name: Industry Category Title: 

Address (Street Number and Name): City: State; Zip Code 

EB-5 Capital Investment Direct and Indirect Job Creation Jobs Maintained 

Fonn 1·924A (J 1/23/10) Page 3 
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Part 3. Information About the Regional Center (Continued) 

(2) Business Name: Industry Category Title: 

Address (Street Number and Name): City: State: Zip Code: 

EB-5 Capital Investment: Direct and Indirect Job Creation: Jobs Maintained: 

~.Name of Commercial Enterprise: Industry Category Title: 

Address (Street Number and Name): City: State: Zip Code: 

Aggregate EB-5 Capital Investment: Aggregate Direct and Indirect Job Creation: Aggregate Jobs Maintained: 

Does this EB-5 commercial enterprise serve as a vehicle for investment into other business entities 
0No 0 Yes that have or will create or maintain jobs for EB-5 purposes? 

If yes, then identify the name and address of each job creating business, as well as the amount of EB-5 capital investment and job 
creation/maintenance associated with each job creating business. 

(l) Business Name: Industry Category Title: 

Address (Street Number and Name): City: State: Zip Code: 

EB-5 Capital Investment: Direct and Indirect Job Creation: Jobs Maintained: 

(2) Business Name: Industry Category Title: 

Address (Street Number and Name): City: ' · State: Zip Code: 

EB-5 Capital Investment: Direct and Indirect Job Creation: Jobs Maintained: 

Fonn I-924A (11123/10) Page 4 
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0 0 

Part 3. Information About the Regional Center (Continued) 

d. Name of Commercial Enterprise: Industry Category Title: 

Address (Street Number and Name): City: State: Zip Code: 

Aggregate EB-5 Capital Investment: Aggregate Direct and Indirect Job Creation: Aggregate Jobs Maintained: 

Does this EB-5 commercial enterprise serve as a vehicle for investment into other business entities 
0No 0 Yes that have or will create or maintain jobs for EB-5 purposes? 

Ifyes, then identifY the name and address of each job creating business, as well as the amount ofEB-5 capital investment and 
job creation/maintenance associated with each job creating business. 

(1) Business Name: Industry Category Title: 

Address (Street Number and Name): City: State: Zip Code: 

EB-5 Capital Investment: Direct and Indirect Job Creation: Jobs Maintained: 

(2) Business Name: Industry Category Title: 

Address (Street Number and Name): City: State: Zip Code: 

EB-5 Capital Investment: Direct and Indirect Job Creation: Jobs Maintained: 

e. Name of Commercial Enterprise: Industry Category Title: 

Address Street Number and Name: City: State: Zip Code: 

Aggregate EB-5 Capital Investment: Aggregate Direct and Indirect Job Creation: Aggregate Jobs Maintained: 

Does this EB-5 commercial enterprise serve as a vehicle for investment into other business entities 
0No DYes that have or will create or maintain jobs for EB-5 purposes? 

II~ 
Form I-924A (11123/10) Page 5 
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Part 3. · Information About the Regional Center (Continued) 

If yes, then idenlify the name and address of each job creating business, as well as the nmount ofEB-5 capital investment and 
job creation/maintenance associated with each job creating business. 

(1) Business Name: Industry Category Title: 

Address (Street Number and Name): City: ' State: Zip Code: 

EB-5 Capital Investment: Direct and Indirect Job Creation: Jobs Maintained: 

(2) Business Name: Industry Category Title: 

Address (Street Number and Name): City: State: Zip Code: 

EB-5 Capital Investment: Direct and Indirect Job Creation: Jobs Maintained: 

4. Provide the total number of approved, denied and revoked Form I-526 petitions filed by EB-5 investors making capital 
investments sponsored by the regional center. (Note: If an adverse action was ultimately reversed and the petition was approved, 
then note the case as approved.) 

Form 1-526 Petition Final Case Actions 

Approved I Denied I RevOlied 

(b)(4) 1 
~--------------------------------~ 

5. Provide the total number of approved, denied and revoked Form I-829 petitions filed by EB-5 investors making capital 1 

investments sponsored by the regional center. (Note: If an adverse action was ultimately reversed and the petition was approved, 
then note the case as approved.) 

Form 1-829 Petltion Final Cnse Actions 

Approved I Dented I Revoked 

I 

NOTE: USCIS may require case-specific data relating to individual EB-5 petitions and the job creation determination and further 
infonnation regarding the allocation methodologies utilized by a regional center in certain instances in order to verify the aggregate 
data provided above. 

Fonn l·924A (11/23/10) Page 6 . 
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Part 4. Applicant Signature Read the information on penalties in the instructions before completing this section. If 
someone helped you prepare this petition, he or she must compete Part 5. 

I certify, under penalty of perjury under the laws ofthe United States of America, that this supplemental form and the evidence 
submitted with it are all true and correct. I outhorize the release of any information from my records that U.S. Citizenship and 
Immigration Services needs to determine eligibility for the benefit being sought. I also certify that 1 have authority to act on behalf of 
the Regional Center. 

lme Phone Number 
(Area/Country Codes) 

8655992322 

Printed Name ofAppllcant 

Peter Medlyn 

E-Mail Addnss 

prnedlyn@eb5-invest.com 

Relationship to the Regional Center Entity (Managing Membct·, President, CEO, etc.) 

Chief Executive Officer 

Date (mm/ddlyyyy) 

10/25/2011 

Part 5. Signature of Person Preparing This Form, If Other Than Above (Sign Below) 

I declare that I prepared this form using information provided by someone with authority to act on behalf ofthe Regional Center, and 
the answers and infonnation are those provided by the Regional Center. 

Attorney or Representative: In the event of a Request for Evidence (RFE), may the USCIS contact 
you by Fax or E-mail? 

Signature of Prepare•· Printed Name of Preparer 

Robert c. Divine 

Firm Name and Addt·ess 

Baker, Donelson, Bearman, Caldwell, & Berkowitz, P.C. 
633 Chestnut St., Suite 1800 
Chattanooga, TN 37450 

Daytime Phone Number Fax Number (Areal E-M all Address 
(Area/Country Codes) Co1tnlry Codes) 

4237524416 4237529533 rdivine@bakerdonelson.com 

D No [8] Yes 

Date (mmlddlyyyy) 

10/25/2011 

Fonn 1·924A (11123/10) Page 7 
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(b)(4) 

Name: 

STATE OF TENNESSEE 
Tre Hargett, Se~retary of State 

Division of Business Services 
William R. Snodgrass Tower 

312 Rosa L. Parks AVE, 6th FL 
Nashville, TN 37243-1102 

Filing Information 

Tennessee Regional Center, LLC 

Page 1 of 1 
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(b)(4) 

J 

STATE OF TENNESSEE 
Tre Hargett, Secretary of State 

Division of Business Services 
William R. Snodgrass Tower 

312 Rosa L. Parks AVE, 6th FL 
Nashville, TN 37243-1102 

Filing Information 

Page 1 of 1 
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(b)(4) 

0 

STATE OF TENNESSEE 
Tre Hargett, Secretary of State 

Division of Business Services 
William R. Snodgrass Tower 

312 Rosa L. Parks AVE, 6th FL 
Nashville, TN 37243-1102 

Filing Information 

Page 1 of2 
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(b)(4) 
Fil,ing Information 

Page 2 of 2 
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0 0 
STATE OF TENNESSEE 

Tre Hargett, Secretary of State 
Division of Business Services 

William R. Snodgrass Tower 
312 Rosa L. Parks AVE, 6th FL 

Nashville, TN 37243-1102 

Filing Information 

Page 1 of 2 
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(b)(4) 

Filing Information 
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(b)(4) 

STATE OF TENNESSEE 
Tre Hargett, Secretary of State 

Division of Business Services 
William R. Snodgrass Tower 

312 Rosa L. Parks AVE, 6th FL 
Nashville, TN 37243~1102 

Filing Information 

Page 1 of 1 
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(b)(4) 

STATE OF TENNESSEE 
Tre Hargett, Secretary of State 

Division of Business Services 
William R. Snodgrass Tower 

312 Rosa L. Parks AVE, 6th FL 
Nashville, TN 37243-1102 

Filina Information 

Page 1 of 1 
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(b)(4) 

STATE OF TENNESSEE 
Tre Hargett, Secretary of State 

Division of Business Services 
William R. Snodgrass Tower 

312 Rosa L. Parks AVE, 6th FL 
Nashville, TN 37243-1102 

Filing Information 

Page 1 of 1 
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(b)(4) 

STATE OF TENNESSEE 
Tre Hargett, Secretary of State 

Division of Business Services 
William R. Snodgrass Tower 

312.Rosa L. Parks AVE, 6th FL 
Nashville, TN 37243-1102 

Filing Information 

Page 1 of 1 
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(b)(4) 

STATE OF TENNESSEE 
Tre Hargett, Secretary of State 

Division of Business Services 
William R. Snodgrass Tower 

3.12 Rosa L. Parks AVE, 6th FL 
Nashville, TN 37243-1102 

Filing Information 

Page 1 of 2 
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(b)(4) 

Filing Information 

( 

Page 2 of 2 
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(b)(4) 

STATE OF TENNESSEE 
Tre Hargett, Secretary of State 

Division of Business Services 
William R. Snodgrass Tower 

312 Rosa L. Parks AVE, 6th FL 
Nashville, TN 37243-11 02 

Filing Information 

Page 1 of2 
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(b)(4) 
Filing Information 

( 

Page 2 of2 
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6\ 
STATE OF TENNESSEE 

Tre Hargett, Secretary of State 
Division of Business SeNices 

William R. Snodgrass Tower 
312 Rosa L. Parks AVE, 6th FL 

Nashville, TN 37243-1102 

(b)(4) Filing Information 

Page 1 of2 · 
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(b)(4) 

(5· 

STATE OF TENNESSEE 
Tre Hargett, Secretary of State 

Division of Business Services 
William R. Snodgrass Tower 

312 Rosa L.Parks AVE, 6th FL 
Nashville, TN 37243-1102 · 

Filing Information · 

Page 1 of2 
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(b)(4) Filing lnfon~ation 

Page 2 of2 
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(b)(4) 

Principal Address Changed 

STATE OF TENNESSEE 
Tre Hargett, Secretary of State 

Division of Business Services 
William R. Snodgrass Tower 

312 Rosa L., Parks AVE, 6th FL 
Nashville, TN 37243-1102 

Filing Information 

Page 1 of 2 
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) 

Filing Information 
(b)(4) 

/ 

Page 2 of2 
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(b)(4) 

STATE OF TENNESSEE 
Tre Hargett, Secretary of State 

Division of Business Services 
William R. Snodgrass Tower 

312 Rosa L. Parks AVE, 6th FL 
Nashville, TN 37243-11 02 

Filing Information 

Page 1 of 2 
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(b)(4) Filing Information 
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(b)(4) 

STATE OF TENNESSEE 
Tre Hargett, Secretary of State 

Division of Business Services 
William R. Snodgrass Tower 

312 Rosa L. Parks AVE, 6th FL 
Nashville, TN 37243-1102 

Filing Information 

Page 1 of 1 
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Department of Homeland Security 
U.S. Citizenship andimmigration Service I-797C, Notice of Action 

!THIS NOTICE DOES NOT GRANT ANY IMMIGRATION STATUS OR BENEFIT.·. id}- .. , 

RECEIPT NUMBER 
RCW1235450907 

•. ~ !~"'- : ~: ... 

CASE TYPE 1924A 
Supplement to Form I-924 

'' 

-:·:· > 

RECEIVED DATE 
December 19, 2012 

APPLICANT 
MEDL YN, PETER 

._, ; 

NOTICE DATE 
December 19, 2012 

TENNESSEE REGIONAL CENTER LLC 
109 S BROADWAY 
KNOXVILLE 1N 37902 

PAGE 
1 of 1 

NOTICE TYPE: Receipt Notice ;_ . ·' ' -~ 

Receipt Notice .. This notice confll1l1s that USCIS received your application or petition as shown above. Pleas.e reference the receipt number, above,' on · ·, 
any correspondence with USCIS. If any of the above information is incorrect, please immediately contact us at ·. · ·· 
USCIS.ImmigrantlnvestorProgram@dhs.gov to let us know. This will help avoid future problems. 

This notice does not grant any immigration status or benefit It is not even evidence that this case is still pending. It only shows that the application or .· . , : 
petition was filed on the date shown. 

',", 

Processing time- Processing times vary by kind of case. You can check our website at www.uscis.gov for our current processing times for this kind of. 
case at the particular office to which this case is or becomes assigned. If you do not receive an initial decision or update from us within our current . · . 
processing time, email us at USCIS.ImmigrantlnvestorProgram@dhs.gov. Save this notice, and any other notice we send you about this case, and please · ·· 
make and keep a copy of any papers you send us by any means along with any proof of delivery to us. Please have all these papers with you if you , · ; 
contact us about this case. 

If your address changes- If your mailing address changes while you case is pending, notify us at USCIS.ImmigrantlnvestorProgram@dhs.gov, 
otherwise you may not receive notice of our action on this case. · 

Please see the additional information on the back. You will be notified separately about any other cases you filed. 
U.S. CITIZENSHIP & IMMIGRATION SVC 
CALIFORNIA SERVICE CENTER 
P.O. BOX 30111 

, : 

I. 

'• ,I' 

. . ~ : .. 
e. 

·( .!: 

~~~:~ ~~~Y!LT;,~:;o:o: 1i~~> 37s.s283 . 111111111111111111m 1111111111111111111111011111111111111111111111111111.' ~ ' , 

' ; 
. i 

.· ..... 

Please see the back of this notice for important information. 
Form I-797C 01/02/12 Y 96 ... 



RECEIPT NUMBER 
RCW 1235450907 

RECEIVED DATE 
December 19, 2012 

NOTICE DATE 
December.19, 2012 

TENNESSEE REGIONAL CENTER LLC 
109 S BROADWAY 

. KNOXVILLE TN 37902 

PAGE 
1 of 1 

.·. . (\. .... fv/ K©J©J). ·. 
· CASE TYPE 1924A 
Supplement to Form 1-924 

APPLICANT 
MEDL YN, PETER 

NOTICE TYP~: Receipt Notice 

: ': : ~ ! . 

.:. \. 

;,• 

:. ' 
.. : ~ ': 

'·' .. 

' 

Receipt Notice • This notice confirms that USCIS received your application or petition as shown above. Please reference the receipt number, above, oil 

. .:, 

any correspondence with USCIS. If any of the above fuformation is incorrect, please immediately contact us at ·. , ; ·.~ .. ~ 
USCIS.ImmigrantlnvestorProgram@dhs.gov to let us know. This will help avoid future problems. , . 

This notice does not grant any immigration status or benefit. It is not even evidence that this case is still pending. It only shows that the application or · '; · 
petition was filed on the date shown. . · · .. 

Processing time- Processing times vary by kind of case. You can check our website at www.uscis.gov for our cur!ent p~ocessmg times for this kind of 
case at the particular office to which this case is or becomes assigned. If you do not receive an initial decision or update from us within our current ·. 

· processing time, email us at USCIS.ImmigrantlnvestorProgram@dhs.gov. Save this notice, and any other notice we send you about this case, and please· · · 
make and keep a copy of any papers you send us by any means along with any proof of delivery to us. Please have all these papers with you if you 
contact us about this case. ' 

If your address changes--: If your mailing address changes while you case is pending, notify us at USCIS.Im.niigrantlnvestorProgram@dhs.gov, 
otherwise you may not receive notice of our action on this case. 

.. :\ 
, . .; . ~\ 

Please see the additional information on the back. You will be notified separately about any other cases you filed. 
U.S. CITIZENSHIP & IMMIGRATION SVC . 
CALIFORNIA SERVICE CENTER 
P.O. BOX 30111 

• • • J 

.·, 

LAGUNA NIGUEL CA 92607-0111 
Customer Service Telephone: (800) 375-5283 111111111111111111111111111111111111111111111111111111111111111111111111111'' 

. . . 
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Department of Homeland Security ·c··-. 
B r - . . . . 

I-79fE, Notice of Action · U.S. Citizenship and Immigration Services 
,k,. ~ ............. .. 

A# Application/Penn~ ~ ~~:-.:; ·· II 
1924, J\ppl'ication for Regional Center under Immigrant Inv~stor Pilot Program 

Recei'flCW1031910190 
Applij:arlon/Petitioner 

Tennessee Regional Center 

Notice Date .1 Page 1 of2 
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This Notice of Intent to Terminate affects the Tennessee Regional Center (TRC) which was initially 
approved and designated as a qualifying regional center by the U.S. Citizenship and Immigration Services 
(USCIS) on August 11, 2010. 

USCIS issued a Notice of Intent to Terminate on April 25, 2012. However, a review of the evidence 
submitted in response to the USCIS Notice of Intent to Terminate indicates that unresolved issues remain 
with respect to the viability of the Tennessee Regional Center. Therefore, this second Notice of Intent to 
Terminate is issued. 

I. PROCEDURAL HISTORY AND BACKGROUND 

The TRC proposal has been filed seeking benefits pursuant to . Section 61 0 of the Departments of 
Commerce, Justice and State, the Judiciary, and Related Agencies Appropriations Act of 199 3, Pub. L. 102-
395, as amended (Public Law 1 02-395). The TRC proposal was filed on December 21, 2009 and approved 
eight months later on August 11, 2 0 1 0. The approval of the TRC proposal by USCIS granted TRC status as 
a qualifying regional center capable of participating as set forth by Public Law 102-395.:: Here, the stated 

u ose of TRC was ilttractin immi rant investor ca ital into the conti uous Counties of 

Project ·r--------------------------....., 
(b)(4) 

• 
In support of this capital investment project, the following industry categories and NAICS codes were 
approved: 

NAICS 721 ACcommodations 

NAICS 72 2 Food Service 

NAICS 713 Amusement 

NAICS 45 Retail Trade 

NAICS 23622 Construction and Related 

A review of the TRC proposal reveals that the approved capital investment project noted above is not viable 
capital investment project. 

The purpose of this letter is to notify the TRC that USCIS intends to terminate the existing designation as a 
regional center for participation in the Pilot Program pursuant to 8 CFR § 204.6(m)(6) .. USCIS finds that 
the initial decision to grant the regional center designation to TRC was in error. An explanation follows. 

J 
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II. REGIONAL CENTER STATUTORY AND REGULATORY FRAMEWORK 

Section 610 of the Departments of Commerce, Justice and State, the Judiciary, and Related Agencies 
Appropriations Act of 1993, Pub. L. 102-395 (Public Law 102-.395), as amended, provides: 

(a) Of the visas other:wise available under section 203(b)(5) of the Immigration and Nationality 
Act (8 U.S.C. .1153(b)(S)), the Secretary of State, together with the Secretary of Homeland 
Security, shall set aside visas for a pilot program to implement the provisions of such section. 
Such pilot program shall involve a regional center in the United States, designated by the 
Secretary of Homeland Security on the basis of a general proposal, for the promotion of 
economic growth, including increased export sales, improved regional productivity, job 
creation, or increased domestic capital investment. A regional center shall have jurisdiction over · 
a limited geographic area, which shall be described in the proposal and consistent with the 
purpose of concentrating pooled investment in defmed economic zones. The establishment of a 
regional center may be based on general predictions, contained in the proposal, concerning the 
kinds of commercial enterprises that will receive capital from aliens, the jobs that will be 
created directly or indirectly as· a result of such capital investments, and the other positive 
economic effects such capital investments will have. 

(b) For purposes of the pilot program established in subsection (a), beginning on October 1, 1992, 
but no later than October 1, 1993, the Secretary of State, together with the Secretary of 
Homeland Security, shall set aside 3000 visas annually until September 30, 2012 to include 
such aliens as are eligible for admission under section 203 (b) (5) of the Immigration and 
Nationality Act and this section, as well as spouses or children which are eligible, under the 
terms of the Im_migration and Nationality Act, to accompany ot follow to join sucli' aliens. 

(c) In determining compliance with section 203 (b) (5) (A) (iii) of the Immigration and Nationality 
Act, and notWithstanding the requirements of 8 CFR § 204.6, the Secretary of Homeland 
Security shall permit aliens admitted under the pilot program described in this section to 
establish reasonable methodologies for determining the number of jobs created:! by the pilot 
program, including such .jobs wh'ich are estimated to have been created indir~ctly through 
revenues generated from increased exports, improved regional productivity, job creation, or 
increased domestic capital investment resulting from the pilot program. ' 

(d) In processing petitions under section 204(a) ( 1) (H) of the Immigration and Natic;mality Act (8 
U.S.C. 1154(a)(I)(H)) for classification under section 203(b)(S) of such ~ct (8 U.S.C. 
115 3 (b) ( 5)), the Secretary of Homeland Security may give priority to petitions filed by aliens 
seeking admission under the pilot program described in. this section. Notwithsta:ilding section 
203(e) of such Act (8 U.S.C. 1153(e)), immigrant visas made available under

1

:such section 
203(b)(5) may be issued to such aliens in an order that takes. into account1any priority 
accorded under the prece~g sentence. • . ' 

The regulation at 8 CFR § 204.6(m) provides: 

(3) Requirements for regional centers. Each regional center wishing to participate in the 
Immigrant Investor Pilot Program shall submit a proposal to the Assistant Commissioner for 
Adjudications, whic~: 
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) --

(i) Clearly describes how the regional center focuses on a geographical region of the 
· United States,· and how it will promote economic growth through increased export sales, 

improved regional productivity, job creation, and increased domestic capital investment; 

(ii) Provides in verifiable detail how jobs will be created indirectly through increased 
exports; 

{iii) Provides a detailed statement regarding the amount and source of capital which has 
been committed to the regional center, as well as a description of the promotional efforts 
taken and planned by the sponsors of the regional center; 

(iv) Contains a detailed prediction regarding the manner in which the regional center will 
have a positive impact on the regional or national economy in general as reflected by such 
factors as increased household earnings, greater demand for business services, utilities, 
maintenance and repair, and construction both within and without the regional center; 
and 

(v) Is supported by economically or statistically valid forecasting tools, inclu9Jng, but not 
limited to, feasibility studies, analyses of foreign and domestic markets for the goods or 
services to be exported, and/ or multiplier tables. 

( 4) Submission. of proposals to participate in the Immigrant Investor Pilot ~ogram. On 
August 24, 1993, the Service will accept proposals from regional centers seeking approval to 
participate in the Immigrant Investor Pilot Program. Regional centers that have been approved 
by the Assistant Commissioner for Adjuditatldrts will be eligible to participate in the 
Immigrant Investor Pilot Program. 

(5) Decision to participate in the Immigrant Investor Pilot Program. The Assistant 
Commissioner for Adjudications shall notify the regional center of his or her de:cision on the 
request for approval to participate in the Immigrant Investor Pilot Program, and, if the petition 
is denied, of the reasons for the denial and of the regional center's right of ~ppeal to the 
Associate Commissioner for Examinations. Notification of denial and appeal rights, and the 
procedure for appeal shall be the same as t?ose contained in 8 CFR § 103.3. 

(6) Termination of participation of regional centers. To ensure that regional cepters continue to 
meet the requirements of section 61 O(a) of the Appropriations Act, a regional center must provide 
USCIS with updated information to dempnstrate the regional center is contin?ing to promote 
economic growth, improved productivity, job creation, or increased domestic capital domestic in 
the approved geographic area. Such information must be submitted to USCIS orl an annual basis, 
on a cumulative basis, and/ or as otherwise requested by USCIS, using a form d~signated for this 
purpose .. USCIS will issue a notice of intent to terminate the participation of the fegional center in 
the pilot program if a regional center fails to submit the required inform~tion or upon a 
determination that the regional center no longer serves the purpose of pro~oting economic 
growth, including increased export· sales, improved regional productivity, j?b creation, and 
increased domestic capital investment. The notice of intent to tei'IIlfuate shall be made upon notice 
to the regional center and shall set forth the reasons for termination. The regional center must be 
provided 30 days from receipt of the notice of intent to terminate to offer evide:r;1ce in opposition 
to the ground or grounds alleged in the notice of intent to terminate. If USCIS determines that the 
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regional center's participation in the Pilot Program should be terminated, USCIS shall notify the 
regional center of the decision and of the reasons for termination. As provided in 8 CFR § 1 03.3, 
the regional center may appeal the decision to USCIS Within 30 days after service of notice. 

(7) Requirements for alien entrepreneurs.· An alien seeking an immigrant visa as an alien 
entrepreneur under the Immigrant Investor Pilot Program must~. demonstrate that his or her 
qualifying investment is within a regional center approved pursuant to paragraph (m) ( 4) of this 
section and that such investment will create jobs indirectly through revenues generated from 
increased exports resulting from the new commercial enterprise. 

III. ANALYSIS 

To ensure that TRC continues to meet the requirements of the regional center pilot program set forth by 
Public Law 102-395, as amended, USCIS must be assured that the terms and conditions of the operation of 
a regional center remain valid and unchanged after the regional center receives designation for the pilot 
program. This includes the scope and nature of the capital investment projects that w~re used as the basis 
for the job creation methodologies approved in the regional center's initial designation. I~ is also important 
that the promotional activities of the regional center accurately reflect current facts reg<i.rding the scope, 
nature, terms and conditions of capital investment opportunities available for EB-5 capital investments 
affiliated with the regional center. 

All designated regional centers must meet the EB-5 statutory and regulatory criteria in order to maintain a 
regional center within which aliens seeking to obtain permanent resident status under INA § 203(b)(S) 
will be able to successfully invest in a new commercial enterprise (as described in 8 CFR § 2 04.6 (h)) with 
a qualifying investment that will benefit the United States economy and create I 0 jobs, including jobs 
indirectly created through the new commerCial ertterjnise. · 

A. Viability ofEB-5 Capital Investment Opportunities: 

1. ..._ ________ ...,I Big Elk Resort 

Background (b)(4) 
I 

entit 

In the USCIS Notice of Intent to Terminate Response dated May 25, 2012, TRC states that a new 
commercial enterorise a new limited liabilitY company, "Fundinll Group USA LLC" (the "Company") was 
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Further accordin 

As previously noted \ 

~~~~~~-----"""'!"-~~~~~_,1 Therefore, the capital investment project promoted 
by the TRC no longer appears to be viable for ~-5 investment and employment creation pillposes. 

A de novo review of the entire record of proceeding in the regional center proposal file, as well as· the 
internet web~ite for Tennessee Regional Center indicates that the regional center pr,oject i~: essentially a real 
estate transaction as opposed to a job creating capital investment vehicle. EB-,5. ii11llii.grant investors, 
through Funding Group USA' ll..C will acauire real estate for residential use bv the own~rl: '·' ' 1 ,...,. 

I Such real estate transactions do not appear to meet the requirements ot the regwnal center pilot 
a...p-ro-g-ram-.,.set forth by Public Law lOi-395 1 as amended, to promote economic growth, i~proved regional 

productivity, job creation, or increased domestic capital investment. i· 

a. Impermissible Return oflnvestment Capital 

Organizational documents submitted with the initial proposal, RFE response, d;tted Jtily 211poii"'-liiliW...~ili...-
corres ondence from the attorne · Behar I dated November 4 1 2 0 1 0 I reveal the follo~ng 

(b)(4) 

I 

tAn updated Business Plan was submitted in response to the Notice of Intent to Terminate dated April 25, 2012, 
which states job creation will occur in industry categories and NAIC codes. : 
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Page 7 of Larry A. Behar's cover letter, dated April 29, 2010 states: 

(b)(4) 

11 ' . 

The investors will acquire r,.._ ______________ ...._ _______ .. \ 
\ -
Investors. 

Pages 14-15, Section 2. 8 Exit Strateg~ 'Options ofTRC Business Plan dated April 2 9, :2 0 1 0 states: 

Page 44, Section 3.5 Project Financial .Projections/Ownership Structure of the TRC Business Plan dated April 
29, 2010 states: 1 

• · 

Big Elk Resort, llC 

(b)(4) 
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Page 14, Offering Summary (Distributions) of the Big Elk Resort, LLC Confidential Private Placement 
Memorandum dated January 31, 201:0 (Document Reference Number 8718658.14) states: 

(b)(4) 

(b)(4) 

(b)(4) 

Page 16, Offering Sirmmary (Exit Strategies) of the Big Elk Resort, LLC Confidential Private Placement 
Memorandum dated January 31, 2010 (Document Reference Number 871~658.14) states: 

BiQ Elk Resort Proiect 

Page 20, the Offering of the Big Elk Resort, LLC Confidential Private Placement Memorandum dated January 
31, 2010 (Document Reference Number 8718658.14) states: 

Page 22, the Offering of the Big Elk Resort, LLC Confidential Private Placement Memorandum dated January 
I . 

31; 2010 (Document Reference N~ber 8718658.14) states: · : 
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Pages 29-30, the DESCRIPTION OF BUSINESSES OF COMPANY of the Big Elk Resort, llC Confidential 
Private Placement Memorandum dated January 31, 2010 (Document Reference Number 8718658.14) 
states: 

r-----------------------------------------~ 

The transaction for the Company is being structured to include the following: 

Page 19, Section 10.6 (Distributions of Cash Flow From Operations and Distributions o£1 .. ____ ....,. 
I I of the Big Elk Resort, llC Operating Agreement dated December 21, 2009 

(Document Reference Number 87235 14.6) states: 
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(b)(• 

In the USCIS Notice of Intent· to Terminate Response dated May 25, 2012, TRC presents new offering 
documentation, the Confidential Private Placement Memorandum (Document Reference# CMCW 603260 
v. 1) dated 05/21/2012, for Funding Group USA, LID which includes the following exhibits: 

A. Subscription Agreement (Document Reference # 9 617 640.4) 
B. Form of Escrow Agreement (Document Reference# 9621547.4) 
C. Operating Agreement (Document Reference# 9616522.6) 

TRC also submitted a. revised Business Plan dated June 6, 2011 and a complete set of new loan documents 
for Funding Group USA, LLC, which is shown in Tab 5 of the response. · 

A review of the new offering documentation and revised Business Plan dated June 6, 2011: indicates that all 
references have been removed with respect t~ ldistribution to individual EB-5 investors, 
which includes the conversion of the EB-5 investors mterest to al Thus, the issue is 
resolved.· 

(b).(4) 
b. Internet Web Page for Tennessee Regional Center3 

Ac. , · F.R-.~ Tmmiorant Investors will be offered the ownershio of a I 

2 Fuil<llng Group USA, LLC replaced Big Elk Resort, LLC as the new commercial enterprise (NCE): 
3 http://www.ebSexclusive.com/eb-5-regional-centers/directory/tennessee/tennessee-regional-center. Viewed on· 
January 7, 2013. 
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What You Get For Your Invesonent 
(b)(4) 

• USA green card. 

In the USCIS Notice of Intent to Terminate Response dated May 25, 2012, TRC states.:that information 
related to the offer of ownership ofl JO EB-5 immigrant investors was, not posted on its 
website but on the site EB-5 exdusive.com (www.eb5exclusive.cofu/eb-5-regional-
centers/directory/tennesseeltennessee-regional center). TRC also states it does not havei:relationship With 
this internet website and did not commission a webpage on this website to market TRC 9r its projects. As 
proof, the RC Managing Principal Peter Medlyn submitted a signed and dated letter e~laining that no 
relationship exists between TRC and EB-5 Exclusive.com and that TRC did not commission EB-5 
Exclusive.com to market TRC. Also, the applicant submitted a letter from Justin Jones, GEO & Founder of 
Internet Marketing Expert Group, Inc. dated May 2, 201 i stating that any content relating to marketing of 
TRC has been. removed per the RC Principal, that the TRC website has been dormant exc~pt for a "coming 
soon" page. Please .note that Internet Market Expert Group, Inc. designed the original website and 
marketing material for TRC's actual website (www.eb5-invest.com). 

(b)(4) 
Although TRC stated that it was not responsible for the content of the ·EB-5 Exclusive.c~i:n's website with 
respect to the offer of ownership of I Ito EB-5 immigran~ investors (see 
www.eb5exclusive.com/ eb-5-regional-centers/ directory/tennessee/tennessee-regional center), TRC has 
not made an earnest effort to have the content removed. In this respect, TRC has not getitioned EB-5 
Exclusive. com to remove this content. ·As of 0 1 I 0 7120 13, the content that relates to the offering of 
I Ito EB-5 investors still remains. Further, contrary to Justin Jones lett<t of May 2, 2012 
and Robert C. Divine letter ofMay24, 2012, TRC's internet,website is still active (and notj,inactive) because 
embedded within TRC's internet website is an internet web accessible page (http:/ /www.eb5-
invest.com/eb5.aspx) enumerating what EB-5 immigrant investors will receive in !:return for their 
$500,000 capital investment. 
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By way of illustration, the following information is crirrently advertised on TRC's website 
·(http:/ /www.ebS-invest.com/ ebS .aspx): 

Benefits: 

• $500,000 investment. 

Big Elk EB-5 Green Card Program Benefits 
(b)(4) 

What You Get for Your $500,000 Investment 

• USA green card. 

(b)(4) 

TRC's web pasze states that EB-5 immigrant investors will receive 100% ownership in a I 

c. Viability of the Business Plan 

htij?: I I themountainpress.com/ view I full story/ 15464 2 44 I article--Bank-buys-Gateway -Gatlinburil
property --developer-lashes-out -at-banks--politicians-?instance=homeleftlocal1 top stories bull. 

/' 
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In the USCIS Notice of Intent to Terminate Response dated May 25, 2012, TRC acknowledges that the land 
had been foreclosed by the Community Trust Bank. Further, TRC presents a new Business Plan dated June 
6, 2011 to remedy the project. In the new business nlan TRC proposes essentially the same project but the 
project is scaled down from I 

.IJ:lclW J:lD--:> mveswr woma mvest ~,:,uu,uuu 1 

USCIS has reviewed the revised Business Plan dated June 6; 2011 and noted the following deficiencies: 
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While PKF is considered to be a credible and reliable source in the hospitality in.dustry, the above 
projections are not supported by verifiable sources, assumptions, or an eXP,lanation . of their 
estimation. TRC must provide a basis for all financial data used in the analysis. Thus, it is not the 
credibility of the source that is at question, but rather, the transparency and reliability of the data 
and methodology used in the financial analysis. 

4. A ro riateness of NAICS Code s . According to the revised Business Plan dated June 6, 2011, at 
least 'rect and indirect full-time jobs will be created in the following iridustry categories 
and NAICS codes using the REDYN Model: 

; 
NAICSCode Industry Category Tide l i 

72 Accommodations 

71 Arts, Entertainment and Recreation 

23 Constructionofn ' 1 ~. 

44-45 Retail Trade · 
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,Please note that prior to the NOIT, the approved categories and NAICS codes were: 

NAICS Code .... !.!!~~!!f.:.Category Title 

----·-- ......... ..1 
f 

713 Amusement 
, ....... c ................................................................................. + ................................. . 

f ....................................... 7 ..... 2 ........ 1 ............................................. ~~~9~0..~.~~?!:1.~.--·-----·-
7 2 2 Food Services 

__ ........................ -- .... , 

45 Retail 
23 6 22 Construction and Related ! 

The NAICS codes requested and discussed in the revised business plan are applicable, but are overly 
broad. TRC must request NAICS codes that are as specific to the project as possible. The proposed 
project appears to have enough specificity that TRC should be able to request four digit NAICS 
codes. 

5. Appropriateness of Timeline. TRC presents a construction timeline dated December 29, 2011 
spanning August, 2012, to August, 2014. The projected timeline allows TRC to count both the 
direct and indirect jobs created by the construction of the project. While detaile~, the timeline is 

· not compared to industry standards and does J;lot allow the duration of each phase of construction 
to be verified by the economist. TRC must alSo provide transparent, objective, and verifiable data 
illustrating that the proposed construction timeline and budget is within a reasonable range when 
compared to industry standards. This is critical especially since the land was foreqlosed upon. The 
construction timeline (See Tab 10 of thf NOIT resoonse) should be refreshed and updated(~di4) 
account for the differences in project cost _ land scope. 

6. Secured FinancinQ. / 
(b)(4) 

7. Other. TRC should clarify and submit narrative and documentary evidence to show which entity 
owns the project land which was foreclosed by Community Trust Bank. In this.:respect, the bank 
should own the foreclosed land and not Gatlinburg LP. 
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8. Additional Documentation: The documentation appears to predate the date of the NOIT even 
though TRC is trying to show that the project is still viable: 

• Set of loan documents 
• Letters from the City Managers and Mayor 
• The permits already obtained, 
• Utility approvals an:d zoning approvals 
• Artist renderings 
• Construction floor plans 
• Design team contact information 
• An aquatic engineering proposal arid 
• Scope of work for the water park, a construction schedule and performance bond. 

TRC should submit refresh the documentation and updated materials including·: the construction 
timeline and milestones sheet. 

d. Employment Creation 

The regional center through the EB-5 new commercial enterprise, Funding Group USA, LLC, is to use EB-5 
capital investment to purchase and acquir~ developef real estate property, which would create at least 
rldirect and indirect full-time jobs i industry categories using the REDYN Econometric 
Moder . . 

As discussed above, the capital investment project contemp~ated by th.e TRC, in which ~-5 funds will be 
used to I t:onstitutes a passive investment rather than an 
investment in an ongoing commercial enterprise. 

Therefore, the investment vehicle to be undertaken by Funding Group USA, LLC, the: new commercial 
enterprise associated with the TRC, cannot reasonably be expected to create the requisit¢· permanent, full
time job-creation, nor will a substantial positive economic impact ensue from the proposed passive real 
estate transaction by the EB-5 alien investors through investment in·Funding Group USA, l1C. 

Even if the TRC was able to overcome job creation issues addressed above, a statistically valid economic 
analysis would still need to be submitted to demonstrate the job efficacy of this projec~. In this respect, 
USCIS reviewed the economic impact analysis and observed several discrepancies ~th the analysis 
submitted with the initial proposal. A discussion follows. · 

Methodology 
(b)(4) 
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(b)(4) 

Unsupported spendin2 estimate. 

In the USCIS Notice ofintent to Terminate Response dated May 25, 2012, TRC submitted. j respoTe from 
EPR to address the issues raised above and the job creation data as it relates to the revised Project. 
TRC indicates that it is amenable to dropping the request for jobs related to visitor spending. Further, 
according to the updated Economic Impact Report dated May 22, 2012, EPR no longer uses visitor 
spending as inputs to the REDYN Model. Since visitor spending is no longer used, the i~sue is moot and 
resolved. However, USCIS has reviewed the updated Economic Impact Report dated May 22, 2012 and 
noted the following deficiencies: 

Model Innuts (initial chan12:e in final demand initial chanoe in direct iobs etc.) 
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4. NAICS 5411. TRC should indicate whether it wishes to include this NAICS 5411 because it was not 
previously requested and it is not discussed in the revised business plan. 

e. Documentation Needed to Address the Viability of the EB-5 Capital Investment Qppor~ities 

Submit documentation that addresses and overcomes the specific issues raised by this (2n? Notice of Intent ' 
to Terminate) with respect to the investment of capital, viability of the business plan !md employment 
creation. Such documentation ·should ·show that· capital investment project contempl~ted by the TRC 
remains viable and meets the requirements of section 61 O(a) of the Appropriations Act: Also, submit a 
revised economic analysis (based on a statistically viable econometric methodology). showing direct, 
indirect (if any) and induced (if any) job creation both at the Big Elk Resort and within th'~ regional center. 
Such an economic analysis will not only transparently show the basis for the data that W;ill be used as the 
inputs to the model, including job creation multipliers, tables and calculations but also job creation by the 
approved industry categories and respective NAICS codes previously enumerated. 

ATTACHMENT TO I-797 
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B. Licensing of the Regional Center 

Footnote #3, Page 11 (Overview Structure) of the Confidential Private Placement Memorandum dated 
January 31, 2010 references licensing: 

In the USCIS Notice of Intent to Terminate Response dated May 25, 2012, TRC submitted a revised 
Confidential Private Placement Memorandum dated 05121/2012 which removes all language with 
respect to the licensing of the regional center. Thus, the issue is resolved. 

C. Operational Plan (Marketing Plan) 

In the USCIS Notice of Intent to Terminate Response dated May 25, 2012, a revised Business Plan dated 
June 6, 2011 was submitted. The revised Business Plan includes a new 4-page Marketing ~ttf}(4) 

The new Marketing Plan does not appear robust enough to recruit at least OB-s immigrant investors. 
The Marketing Plan does not describe the past, present and future promotional activities TRC has 
accomplished or will accomplish to attract a sufficient number ofEB-5 immigtant investors. 

Provide narrative and documentary evidence within the Regional Center plan that addresses the 
following area: 

o The past, present and future promotional activities for the Regional Center that is designed to 
attract at least Dmmigrant investors to the Regional Center. .: 

D. FORM G-28 
. (b)(4) 

The Form G-28 submitted with the USCIS Notice of Intent to Terminate Response dated ~ay 25, 2012 was 
not properly submitted. The Form G-28 did not contain the original signatures from the Regional Center 
Managing Principal and the attorney or accredited representative. · 

Please submit a properly completed and signed Form G-28 with original signatures. 

IV. DECISION 

This letter shall serve as notification to the TRC of USCIS' s intent to terminate the existing TRC regional 
center designation. You have 3 3 days from the date of this notice in which to offer eviddhce in opposition 
to the grounds for termination cited herein. Any response to this notice must demonstrate that the TRC 
will maintain a regional center within which aliens seeking to obtain permanent resident)! status under INA 
§ 203(b)(5) will be able to successfully invest in a new commercial enterprise (as des<ribed in 8 CFR § 
204.6(h)) .with a qualifying investment that will benefit the United States economy and create 10 jobs, 
including jobs indirecdy created through the new commercial enterprise. 

ATIACHMENT TO I-797 
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If the response includes a request for a favorable determination by USCIS regarding changes in the terms 
and conditions of the operation of the regional center and the scope and nature of the capital invesnnent 
project opportunities that formed the basis for the approval and designation of the regional center, then 
such an amendment request must provide documentation relating to the requested chang~s as specified in 
8 CFR 204.6(m)(3), and which accurately reflect current market conditions for the viability of,the capital 
invesnnent projects to be considered. 

In the event you do not respond within the timeframe noted above, the .TRC's designation as a regional 
center will be terminated and you will receive written notification of the final decision to terminate the 
TRC regional center designation. 

Please mail any evidence you wish to provide in opposition to the grounds for termination to the address 
noted below and include a copy of this letter on top of your submission. 

USCIS California Service Center 
P.O. Box 10526 
Laguna Niguel. CA 92607-0526 

If your submission is more than several pages, please use fasteners to attach the documents at the top of 
each page, accompanied by an index of exhibits. 

V. REVIEW BOARD OPTION· 

Pursuant to 8 C.F.R § 103.2(b)(9), USCIS has the authority to request the applicant's app¢arance for either 
an in-person interview at the California Service Cente.r (CSC) or a telephonic inte~ew'. Should the 
petitioner prefer an in-person or telephonic interview, please indicate as such in response' to this Notice of 
Intent to Terminate. 

However, be advised that USCIS will need to review any additional information, evidence, or arguments 
the applicant wishes to submit in support of the application before a review board may be.~cheduled. 

Upon review of the applicant's response, the applicant will then be contacted via the pSCIS Immigrant 
Investor Program mailbox at USCIS.ImmigrantlnvestorProgram@uscis.dhs.gov for fw:ther instructions 
regarding the time and date of the interview. . : 

The interview ·will last approximately 60 minutes. During this time, the applicant Will be given the 
opportunity to present additional information regarding the pending case. The CSC wiil issue a written 
decision at a later date, after full consideration of the written record and statements made during the 
interview. ~ 

Failure to resporid to this Notice of Intent to Terminate will result in the termination of TRC' s regional 
center designation based on the above stated reasons. 

ATTACHMENT TO I-797 . 

21 



.BAI(E~ Q 0 1800 REPUBLIC CENTRE 

633 CHESTNUT STREET 

DONELSON 
CHATTANOOGA, TENNESSEE 37450 

BEARMAN, CALDWELL 
&-BERKOWITZ, PC 

ROBERT C. DIVINE 
Direct Dial: (423) 752-4416 
Direct Fax: (423) 752-9533 
E-Mail Address:rdivine@bakerdonelson.com 

USCIS - California Service Center 
Attn: EB-5 RC Proposal 
24000 Avila Road, 2nd Floor 
Laguna Niguel, CA 92677 

May 24,2012 

Re: Response to Notice of Iptent to Terminate Regional Center 
Tennessee Regional Center, LLC 
Receipt No.: RCWJ031910190 

Dear Officer: 

PHONE: 423.756.2010 

FAX: 423.756.3447 

www. bakerdonelson.com 

This letter serves as a guide to the enclosed response to the above-referenced Notice of 
Intent to Terminate (NOIT) the designation of the Tennessee Regional Center which was 
designated on August 11, 2010. Tennessee Regional Center has changed counsel from Larry 
Behar to me. I submitted a G-28 copy when I electronically re-filed the I-924A enclosed. I 
realized today that I do not have an originally signed G-28 from the client, and I understand that 
you may choose to communicate directly with my client in response to this submission because 
of the lack of an original signature; nevertheless, there is no reason not to consider the enclosed 
submission on behalf of my client and this letter as a guide to it. 

Preliminarily, I would like to add a personal note that I am pleased to see USCIS actively 
monitoring existing regional centers and scrutinizing their activity. We regret the phenomenon 
that USCIS is going back on approvals that it previously issued, but we understand that such 
efforts are based on a conclusion that the priot approvals were not properly founded in law or 
policy as presently interpreted, and is designed to ensure integrity to the program. In that light, 
we hope that the enclosed Response is meaningful in providing the information that you need. 

Also preliminarily, I must state that, while we understand that 30 days is the period for 
response to a Notice of Intent to Terminate as set forth in the regulations, in reality 30 days is an 
extraordinarily short period of time in which to mount a meaningful response to a 14 page 
Request For Evidence that deals with the most complex type of original filing known to 
immigration law. We will address this in stakeholder meetings in hope that USCIS might at 
some point seek to amend the regulation to allow a longer period of time. Meanwhile, we ask 
that your office consider this response in light of the very limited time provided to prepare this 
response and, if necessary, to follow up with further questions-- not necessarily in the context of . 
another NOIT but perhaps simply exercising the authority to investigate regional center 
compliance -- if the enclosed information leaves you with further questions. 

ALABAMA • FLORIDA • GEORGIA • LOUISIANA • MISSISSIPPI • TENNESSEE • TEXAS • WASHINGTON, D.C. 
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0 0 
I-924A 

On the enclosed copy of the Notice oflntent to Terminate, we have annotated brief 
responses under the Sections of the Notice that call for a response. Nevertheless, I will organize 
the information below in the order that it is addressed in the NOIT, essentially repeating the 
information in the boxes in the copy of the NOIT, and referring to the enclosed documents. 

The Notice indicates that USCIS does not have on file for the Regional Center a Form I-
924A for fiscal year 2011. I know that I did assist Tennessee Regional Center in preparing that 
Form and an explanatory letter from the Tennessee Regional Center. My electronic files contain 
a copy of that submission signed by Peter Medlyn, Manager ofTRC in October 2011. I believe 
that my office did submit that Form and letter to the address stated in the instructions to the 
Form. As good a job as the USPS and mail, file, and data entry contractors at CSC do, I hope 
users can recognize the possibility that a submission such as this, especially lacking a filing fee 
(because it is not required) has a chance of not making it to the desired file. As soon as I realized 
that your office did not have the filing in the regional center central file (see Exhibit 1 ), I emailed 
the I-924A and letter and G-28 to the USCIS Immigrant Investor Program mailbox, which has 
acknowledged receipt. And we provide a fresh copy at Exhibit 1. Next time we will file this 
document by more secure and tracked means and will email the mailbox a few weeks later to 
confirm receipt. In any event, given that the Form reflected no actual expenditures ofEB-5 
investor capital and no jobs created, the lack of the I-924A in the Regional Center's central 
record has not meaningfully inconvenienced users, but we do regret any inconvenience. 

(b)(4) 
· Return of Capital 

On pages 5 through the top of page 10 the NOIT sets forth concerns about aspects of the 
originally submitted and approvedl 
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As an aside, we note that USCIS has begun to object to certain "minimum-maximum" 
securities offering arrangements based on a concern that the possibility of cancellation of the 
offering in the event that the minimum offering is not reached within the offering period could 
create the specter of green cards being issued to EB-5 investors for a project that does not go 
forward. Please note that, while in these documents there is a minimum offering, the documents 
also prohibit the EB-5 investors from filing their 1-526 until that minimum subscription has been 
accomplished. Therefore, we believe we have avoided the new concern. 

Internet Page 

Tennessee Regional Center's principals are greatly concerned that USCIS has concluded 
even tentatively that the RC and related entities were marketing a defunct project at all and were 
marketing arrangements that no longer comply with USCIS policy. The viability of the project 
will be discussed below. Here we discuss the webpage information quoted in the NOIT on page 
10. 

· The NOIT states "as advertised on TRC's website, ... " However; the website URL 
identified in footnote 2 on NOIT page 10 is not Tennessee Regional Center's website. The 
website referred to is at www.eb5exclusive.com. This site is operated by Exclusive Visas, which 
is a consulting group that claims to assist aspiring EB-5 investors to identify and sort through 
potential EB-5 investment opportunities. One of the pages of Exclusive Visas' site is about 
"Regional Centers." In the right margin that page has links to pages for many states that have 
regional centers. When one clicks to a state, they are taken to a page that lists the name, 
geographic scope and industries of regional centers of which Exclusive Visas seems to have 
some knowledge. Some of the regional centers' names on that page have embedded links to 
other pages about those regional centers. Yet, all of the pages and the page about specific 
regional centers-- or at least the page about Tennessee Regional Center, LLC --is not the 
webpage placed on the internet by that regional center. Instead, it is some collection of 
information that Exclusive Visas has chosen to place on its own site dedicated to that regional 
center. Exclusive Visas does not claim on its website to represent these regional centers in 
particular, and it does not state where it obtained the information on its site about those regional 
centers. 

We have attached immediately underneath this letter a letter from Peter Medlyn, Manager 
of Tennessee Regional Center, attesting that TRC did not commission a webpage at Exclusive 
Visas and was unaware of what Exclusive Visas had placed there. It may be that the information 
had been derived from some information previously present on TRC's website back when TRC 
had been pursuing investors in relation to the condo conversion arrangement that users had 
approved. TRC's own website can be found at www.eb5-invest.com. Mr. Medlyn's letter 
confirms that TRC removed all information from its website in June 2011 when it chose to 
pursue the loan model instead and began to rewrite documents. Mr. Medlyn attaches a letter 
from TRC's local marketing company that maintains TRC's website, and that letter confirms that 
TRC had inactivated its website and attaches a copy of the TRC site. I can confirm personally 
that this website had no active links and provided no meaningful information and stated only 
"coming soon." 
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The actual website ofTRC is www.ebS-invest.com, and a visit to that site confirms that 
the site is "coming soon." TRC intends to reactivate the site shortly in relation to reactivation of 
the marketing of the project as discussed below. 

(b)(4) Viability of the Business Plan · 

(b)(4) 
Employment Creation 

Economic and Policy Resources (Jeff Carr) has provided at Exhibit 6 a response 
document to supplement and amend its original economic analysis responding to the various 
points made in pages 11 and 12 of the NOIT. Given the time factor, it is impossible to amass the · 
information that would be necessary to meet the burden US CIS has begun to place on regional 
centers and investors to count jobs resulting~·n · from visitor spending to destinations such_ 
as Big Elebut the analysis still refle s · obs arising from the massive construction 
and at lea jo s arising from the p~t's ations. This is just underrljobs, which is 
~e t Cled for the maximumLJinvestors contemplated by the olieri'n'g documents 
yvestors required according to the current construction estimate). 

(b)(4) 
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The "methodology" section of the NOIT on pages 11 and 12 addressed only the visitor 
spending jobs, and there are plenty of jobs for the project without counting visitor spending. 
EPR has tried to provide meaningful information with very shorty notice during a very short 
time. If further detail supporting the economic analysis is required, TRC should be given an 
additional time within which to respond to specific requests about that. 

Licensing of the Regional Center 

Apparently prior counsel was of the understanding that the affiliation of a regional center 
with a project involved some kind of"license." The revised documents make no mention ofthe 
concept of a license. The Regional Center business plan enclosed at Exhibit 2 clearly defines the 
compliant regional center monitoring and reporting that will be involved in the relationship 
under which the project will be affiliated with the Regional Center. The Regional Center will be 
the managing partner of the new commercial enterprise and is inherently affiliated, so no 
separate agreement beyond the operating agreement is required, and that document describes an 
appropriate relationship of affiliation. 

Conclusion 

We believe that in the very short time allottedfor response to this NOIT, Tennessee 
Regional Center has provided meaningful and satisfactory response to the well-intended 
questions presented in the NO IT. Tennessee Regional Center appreciates USCIS' concern about 
the integrity of the EB-5 program and the continuing credibility and viability of participating 
regional centers. Tennessee Regional Center wishes to be a model regional center with a 
flagship project that will have a transforming effect on the community where it is planned ~d 
the larger economies in the surrounding area. We ask that the results of this effort be not to 
terminate the Regional Center, and we look forward to the presentation of investors in the Big 
Elk project and in other succeeding projects in the near future. 

Respectfully submitted, 

~0; 
Robert C. Divine 
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0 
Dep!lrtmcnt of Homeland Sccul'ity 

0 
OMB No. 1615-0105; Expires 04/30/2012 

G-28, Notice of Entry of Appearance 
as Attorney or Accredited Representative 

Part 1. Notice of Appearance as Attorney or Accredited Representative 
A. This appearance is in regard to immlgrlltlon matters before: 

[8J USCIS- List the fom1 nurnbcr(s): _I_-_9_2_4_A _____ _ 0 CBP ·List the specific matter in wl1ich Appearance is entered: 

0 ICE- List the specific matter in which appeorance is entered: 

D. I hc1·eby enter my appeanmcc as attorney or nccredited representative nt tbe request of: 

List Petitioner, Applicant, or Respondent. NOTE: Provide the mailing address of Petitioner, Applicant, or Respondent being represented, and 
not the address of the atlorney or accredited representative, except when filed under VA WA. · 

Principfll Petitioner, Applicant, or Respondent 
--------------------------------1 A Number or Receipt 0 Petitioner 

Name: Lost First 

Tennessee Regional Center, LLC 

Address: Street Number and Street Name Apt. No. 

109 S. Broadway 

Middle 

City 

Knoxville 

Number, if any 
18] Applicant 

0 R~:spondent 
State Zip Code 

TN 37902 

Pursuant to the Privacy Act of 1974 and DHS policy, I hereby consent to the disclosure to the named Attorney or Accredited Representative of any 
record 'ning to me tit at appears in any system of records of USCIS, USCBP, or USLCE. · 
Sign' tli'C o Petitioner, Applicllnt, Ol' RCSJIOnde Dale 1 

10-25-2011 

A. [8] I am an allomey and a member in good standing ofthe bru: of the highest court(s) of the following State(s), possession(s), territory(ies), 
commonweallh(s), or the District of Columbia: Tennessee 

~~--~~~~~~----~~--~----~--~~~-------1 am not (EJ or 0 arn subject to any ordc•· of any com·t Ol' Hdministnitive agency disbnrring, suspending, enjoining, 

restraining, or otherwise restricting me in the practice oflaw (If you arc subject to Rny order{s), explain rully on l'eve•·sc side). 

B. 0 I am Dn accredited representative of the following qualified non-profit religions, charitable, social service, or similfll' organization 
established in the United States, so recognized by the Department of Justice, Board oflmmigration Appeals pursuant to 8 CFR 1292.2. 
Provide name of organization and expiration date of accreditation: 

C. 0 I am associated with--------------------------------
The attomey or accredited representative of record previously filed Fonn G-28 in this case, and my oppearonce as an attorney or 
accredited representative is at his or her request (f/)'011 check this ite111, clfso complete item A orB above in Part 2, whichel'er is 
appropriate). 

Part 3. Name and Signature of Attot·ney or Accredited Representative 
I have rend and understnnd the regulations nrul conditions contfllncd in 8 CFR 103.2nnd 292 goYeming nppenr·ances ami reprcsenliltion 
berore the Depnrtrnent of Homeland Security. I declare under penalty of pca·jury under the laws of the United States that the information 1 
haYC provided on this form is true and corTect. 

Nrunc of Attorney or Accredited RcpresentatiYe Attomey Bru: Number(s), if any 

Baker Donelson, et al, 633 Chestnut St., Suite 

Phone Number (l11c/ude area code) Fnx Number, if fillY (Include area code) 

(423) 752-4416 (423) 752·9533 

TN BI?R lt 013211 

Date 
10-25-2011 

rdivine@bakerdonelson.com 

Fom1 G-28 (Rev. 04/22/09)N 
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May. 24. 2012 4:06PM 0 
No. 0160 P. 2 

(b)(4) 

""' 

Peter Medlyn 
Tennessee Regional Center LLC 
109 Broadway 
Knoxville, TN, 37902 

May 24,2012 

U.S. Citizenship & Immigration Services 
cjo Baker Donelson law firm 

Re: Tennessee Regional Center, Response to ~otice of Intent to Terminate 

Dear Officer: 

After obtaining approval of our regional center in August 11, 2010, we attempted to market the project as 
reflected in the original documents. We experienced difficulty marketing the original structure, so we looked'at 
other structures and chose the new loan model. At the same time we consulted different immigration counsel 
(Robert Divine) than we had used initially (Larry Behar), and Mr. Divine advised us that it appeared that 
arrangements offering investors al land similar arrangements were disfavored by 

USCIS, so we eliminated that. (b)(4) 

In June 2011 we ceased all marketing of the project, and we instructed our external marketing group (I MEG) to 
take down all but the front page of our web site. We did not think to remove all text even from the first page at 
that time, but after the recent USC IS Notice of Intent to Terminate brought the matter to our attention, we have 
removed details from the first page. We do not have any business relationship with EB-5 Exclusive.com; we did 
not ask EB-5 Exclusive.com to place any material on their web site, and we were not aware of any content about 
our regional center or any project being present on the web site of EB-5 Exclusive. We can only conclude that 
EB-5 Exclusive had scraped content from our site at an earlier time and posted it on their site without our 
request or permission, in an effort to have a comprehensive site about EB-5. 

Meanwhile, we prepared the attached new draft offering documents reflecting the loan model, and we were 
working with different financing partners. Negotiations with the financing partners at that time broke down, 
and in September 2011 we were unable to continue to pay the note on the subject property, and the bank 
foreclosed. In October 2011 with Mr. Divine we prepared and filed Form l-924A and accompanying letter 
disclosing our circumstances and intentions. I have remained in close contact with the bank holding the Big Elk 
property with anticipation of repurchasing the property, and it appears that we are the only meaningful option 

for the bank to sell the property in the near future. 

.) 
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/ 

(b)(4) 

I will be pleased to answer any further questions, and we look forward to obtaining investors and moving 
forward with our project. We have done our best to prepare a response within the very limited time allotted. 

r;~~ 
Peter Medlyn 
Manager, Tennessee Regional Center LLC. 
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To Whom It May Concern, 

users 

24000 Avila Road, 2nct Floor 

Laguna Niguel. CA 92677 

May 2, 2012 

Our company, Internet Marketing Expert Group, Inc., is the marketing group for Tennessee Regional Center. We 

designed the original web site and marketing material for the Big Elk Resort project in 2009 and 2010. The content on the 

web site was taken off the web site on June 29, 2011 at the. direction of Peter Medlyn. It was our understanding that Mr. 

Medlyn was reworking the project that had been unsuccessful selling in China and that the original investment model for 

the project was in the process of being changed. AH marketing efforts were put on hold at this time and the web site has 

been dormant except for a project coming soon page. We were instructed at today's date to make some further 

modifications to the front page of the EBS-invest web site at the direction of Mr. Medlyn. Please feel free to contact me at 

1-800-736-1122x100 if you have any further questions concerning the marketing efforts for this project. 

Justin Jones 

CEO & Founder, Internet Marketing Expert Group, Inc. 
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Tab 

1. 

2. 

3. 

4. 

Table of Exhibits ~o ... 

for Response to Request for Evidence 
File No.: RCW1031910190 

Regional Center: Tennessee Regional Center, LLC 

Document Significance· 

A. Supplemental Documents to Regional Center Filing 

Complete Copy of I-924A Submission filed in 
October 2011 

Revised Regional Center Business Plan 

Evidence of timely filing ofl-
924A in compliance 

Evidence of Regional Center's 
marketing, finance, 
operational, and project~· 
development strategy. Also 
contains business plan for 
Project, Big Elk Resort 
discussed in Section C. 

B. New Commercial Enterprise: Funding Croup USA, LLC 

Formation Document, and IRS confirmation notice 
ofEIN. 

Confidential Private Placement Memorandum with 
Exhibits: : 

A. Subscription Agreement 

B. Form of Escrow Agreement 

C. Operating Agreement 

D. Background of Principals involved in the 
Development Team 

E. Information orr Johnson & Galyon 
Construction 

F. Executive Summary, Description of Project 

Evidence that the new 
commercial enterprise has 
been properly formed and 
assigned the EIN[ 

Complete set of offering 
documents evidencing viable 
project in compliance with 
EB-5 regulations. 

(b)(3) 
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0 0 
Tab Document Significance 

5. Complete Set of Loan Documents: Evidence of form of financing 

A. Construction Loan Agreement; arrangements for New 
Commercial Enterprise 

B. Promissory Note; 

c. Construction Deed of Trust, Assignment of 
Rents and Leases and Security Agreement; 

D. Assignment of Rents and Leases; 
I 

E. UCC Financing Statement; 

F. Exhibit A to UCC Financing Statement; 

G. Assignment of Architects and Engineers 
Agreement and of Plans and Specifications; 

H. Assignment of Construction Contracts; 

I. Escrow Agreement (Retainage ); 

J. Exhibit A (legal description of the Lots 
owned in fee simple). 

c. Project Specific Documents- Big Elk Resort 

6. RFE Response from Economic & Policy Resources Economist's specific 
responses to targeted issues 
raised in RFE and job creation 
data as relates to revised 
project Big Elk EB-5 project. 

7. Letters from the City Manager and Mayor in Evidence of support for the 
Support of the Big Elk Project project from area officials 

8. Permits obtained, Utility Approval, and Zoning · Evidence ofF easibility of 
Approval for Project project and approval of plans 

9. Artist Renderings of Project, Construction Floor Visual depiction of project 
Plans, and Design Team contact information plans and information about 

designers. 

10. Aquatic Engineering Proposal and Scope of Work Evidence of project viability, 
scope, design, and cost of 
engineering services for water 
park. 
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11. Construction Schedule and Form of AlA Timeline and evidence of 
performance bond feasibility of project plans. 
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A. Supplemental Documents to Regional Center Filing 

1. Complete Copy of I-924A Submission filed in Evidence of timely filing ofi-
October 2011 924A in compliance 

36 



Walker, Melanie C. 

From: 
·Sent: 
To: 
Cc: 
Subject: 
Attachments: 

Follow Up Flag: 
Flag Status: 

Dear Officer: 

0 0 

Divine, Robert '"\ 
Wednesda , May 02, 2012 'il:33 PM 
usm.tmmi investo ogram@dhs:gov 
Peter Medlyn (pmedlyn@propertyservicegroup.com); Walker, Melanie C. 
Tennessee Regional Center NOIT and I-924A- RCW1031910190 
201204301335.pdf; TRC I-924A Submission.pdf 

Follow up 
Flagged 

Tennessee Regional Center received the attached NO IT through former counsel. 

I noticed that the NO IT stated that USC IS had not received the I-924A. Of course TRC will respond to the NOIT on paper 
before the deadline and will include the I-924A that was timely filed in October, but in order to feed data into your effort 
to report to Congress I thought I should go ahead and forward a copy of the I-924A that was submitted in late 
October. My G-28 was included with a letter of explanation about RC status. 

Ironically, it seems it may have been a mercy that TRC did not subscribe investors to the project as originally submitted, 
because the revised approach by USCIS in the NOIT to the project that was already approved in the RC application b 

4 
(especially as to the condominium conversion and the guest spending jobs) would have resulted in a debacle of denials ( )( ) 
of any 1-526 petitions filed. TRC had come to me a year ago to restructure its offering to the common loan model for 
development of the project./ 

We will supply full information (including originally signed G-28 for me, another copy of the attached I-924A, fully 
revised documents about the Big Elk project, and whatever is available at that time about the new project) in writing on 
paper before the 30 day deadline for NO IT response, but we wanted you to have the I-924A information for your 
reporting purposes and to know immediately that TRC is not up to some nefarious promotion of a non-qualifying 
program. 

Best regards, 
Robert 

Robert C. Divine 
Shareholder, Immigration Group Chairman 
Baker Donelson Bearman Caldwell & Berkowitz, P.C. 
Firm immigration web site: www.immiqration bakerdonelson.com 
My Bio: http://www.bakerdonelson.com/robert-c-divine/ · 
E-Mail: rdiyine@bakerdonelson.com 
Direct Fax: 423.752.9533 
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At Chattanooga Office: 
633 Chestnut Street 
1800 Republic Centre 
Chattanooga, TN 37450 
Phone: 423.752.4416 

0 

Baker, Donelson, Bearman, Caldwell & Berkowitz, PC 
represents clients across the U.S. and abroad from offices 
in Alabama, Florida, Georgia, Louisiana, Mississippi, Tennessee, 
Texas, and Washington, D.C. 

2 
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0 

Depsu1ment of Homeland Security 

0. 
OMB No. 1615-0105; Expires 04/30/2012 

G-28, Notice of Entry of Appearance 
as Attorney or Accredited Representative 

Part 1. Notice of A}lpearance as Attorney or Accredited Representative 
A. This appearance is in regard to immigrAtion mAtters before: 

[8] USCIS ·List the form numbcr(s): I-924A 0 CBP ·List the specific matter in which nppe!U'IIIlce is entered: 
---------------------------

0 ICE- List the specific matter in which appenrance is entered: 

B. 1 hereby enter my appearance as attorney or accredited representative at the request of: 

List Petitioner, Applicant, or Respondent. NOTE: Provide the mailing address of Petitioner, Applicant, or Respondent being represented, and 
not the address of the attorney or accredited representative, except when filed under VA \VA. 

Principal Petitioner, Applicant, or Respondent 
----------------------------------------l A Number or Receipt 0 Petitioner 

Nnme: Last 

Tennessee Regional 

First 

Center 1 LLC 

Address: Street Number and Street Name Apt. No. 

109 S. Broadway 

Middle 

City 

Knoxville 

Number, if any 
[g] Applicant 

0 Respondent 

State Zip Code 

TN 37902 

Pursuant to the Privacy Act of 1974 andDHS policy, I hereby consent to the disclosure to the named Attorney or Accredited Reprcscntntive ofaoy 
record · ing to me that appears in any system of records ofUSC!S, USCBP, or USICE. 
Sign urc o Petitioner, Applicnnt, Ol' Respondf Dnte 

10-25-2011 

Representative (Check applicable items(s) below) 

I am an attorney and a member in good standing of the bnr of the highest court(s) of the following Slate(s), possession(s), territory(ies), 
commonweallh(s}, or the District of Columbia: Tennessee 

~-------~~~~~-------~--~----~~~~~------1 am not !RJ or 0 nm subject to any order of any court or administrative Agency di.sba11'ing, suspending, enjoining, · 
rcsh'lllnlng, Ol' othc1~ise restl'iding me in tbe pt-actiee of law (If you arc subject to nny order(s), explain fully on t'evet'Se side). 

B. 0 I nrn nn accredited representative oflhc following qualified non·profit religious, charitable, soeinl service, or similnrorganization 
established in the United States, so recognized by the Department of Justice, Board of Immigration Appeals pursuant to 8 CFR 1292.2. 
Provide name of organization nnd expiration date of accreditation: 

C. 0 I am associated with------------------------------
The attorney or accredited representative of record previously filed Fonn G-28 in this case, and my appearnnce as an attorney or 
accredited representative is at his or her request (If you check this item, also complete item A orB above in Port 2, whichever is 
appropriate). 

Part 3. Name and Signature of Attorney or Accredited Representative 
I have re11d and undcrst11nd the regulations and conditions cont11ined In 8 CFR 103.1~tnd 192 governing appeRt'ftnces nnd represcnt11tion 
before the Department of Homeland Security. I declare under penAlly of perjury under the lAws of the United StAtes that the In£ormation I 
have provided on tbls form Is true and conect. 
Name of Attorney or Accredited Representative 

Robert c. Divine 
Signature o Attorney or Accredited Representnlive 

Attorney Bar Number(s), if any 

TN BPR t 013211 

Date 
10-25-2011 

Complete Address of Attorney or Organization of Accredited Representative (Street Number and Street Name, Suite No., City, Stnte, Zip Code) 

Baker Donelson, et al, 633 Chestnut St. 1 Suite 1800, Chattanooga, TN 37450 

Phone Number (Include area code) Fnx Number, if MY (Jncl11de al'ea code} E-Mail Address, if any 

(423) 752A4416 (423) 752-9533 rdivine8bakerdonelson. com 

Fomt G-28 (Rev. 04/22109)N 
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0 
Deparlntent of Homeland Security 
U.S. Citizenship and Immigmtion Services 

Part 1. . Information About Principal of the Regional Center 

Name: Last 

Medlyn 

In Care Of: 

Street Address/P.O. Box: 10 9 S. Broadway 

City: Knoxville I State: TN 

Fax Number Date ofBirth 
(b)(6) (mmlddlyyyy/ (include area code): (865) 544-4226 

Web site address: www. eb5-invest. com 

USCIS-assigned number for the Designated Regional Center (attach the 

0 
OMB No. 1615·0061; Expires 09/30/20(2 

For~ 1~924A, 

Supplement to Form 1~924 

I Middle 

jzip Code: 37902 

Telephone Number 
(illcludeareacode): (865) 599-2322 

Regional Center's most recently issued approval notice) W09001230. See attached. 

Part 2. Application Type (Check one) 

181 a. Supplement for the Fiscal Year Ending September 30, 2011 (l'YYJ? 

D b. Supplement for a Series of Fiscal Years Beginning on October 1, __ . _ (Yl11? and Ending on September 30, __ (l'YYJ? 

Part 3. Information About the Regional Center 

(Use a continuation sheet, if needed, to provide information for additional management companies/agencies, regional center 
principals, agents, individuals, or entities who are or will be involved in the management, oversight, and administration of the regional 
center.) 

A. Name ofRcgional Center: Tennessee Regional Center, LLC 

Street Address/P.O. Box: all contacts same as Part 1 

City: 

Web site 
Address: 

B. Name of Managing Company/Agency: 

Street Address/P.O. Box: 

City: 

Web site 
Address: 

State: 

Fax Number 
(include area code): 

I State: 

Fax Number 
(include area code): 

C. Name of Other Agent: Ronald Hensarling 

Street Address/P.O. Box: same contacts as Part 1 

City: 

Web site 
Address: 

State: 

Zip Code: 

jzip Code: 

Telephone 
(include area code): 

Zip Code: 

Form I-924A ( 11/23/1 0) 

40 



0 

Part 3. Information About the Regional Center (Continued) 

Answer the following questions for the time period identified in Part 2 of this form. Note: If extra space is needed to complete any 
item, attach a continuation sheet, indicate the item number, and provide the response. 

1. Identity the aggregate EB-S capital investment and job creation has been the focus ofEB-5 capital investments sponsored through 
the regional center. (Note: Separately identifY jobs maintained through investments in "troubled businesses.") 

Aggregate EB-5. Capital Investment Aggregate Direct and Indirect Job Creation Aggregate Jobs Maintained 

0 0 0 

2. Identify each industry that has been the focus ofEB-5 capital investments sponsored through the Regional Center, and the resulting 
·aggregate EB-5 capital investment and job creation. (Note: Separately identify jobs maintained through investments in "troubled 
businesses".) 

A. Industry Category Title: NAICS Code for the Industry Category 

Accomodations 0 0 0 7 2 ------
Aggregate EIJ-S Capital Investment: Aggregate Direct and Indirect Job Creation: Aggregate Jobs Maintained: 

0 0 0 

b. Industry Category Title: NAICS Code for the Industry Category 

Food Services 0 0 0 7 2 2 ------
Aggregate EB-5 Capital Investment: Aggregate Direct and Indirect Job Creation: Aggregate Jobs Maintained: 

0 0 0 

c. Indushy Category Title: NAICS Code for the Industry Category 

Amusement 0 0 0 1 3 ------
Aggregate EB-5 Capital Investment: Aggregate Direct and Indirect Job Creation: Aggregate Jobs Maintained: 

0 0 0 

3. Provide the following information for each job creating commercial enterprise located within the geographic scope of your 
regional center that has received EB-5 investor capital: 

n. Name of Commercial Enterprise: Industry Category Title: 

None (no investors yet) 

Address (Street Number and Name): City: State: Zip Code: 

Aggregate EB-5 Capital Investment: Aggregate Direct and Indirect Job Creation: Aggregate Jobs Maintained: 

Does this EB-5 commercial enterprise serve as a vehicle for investment into other business entities that 0No 0 Yes 
have or will create or maintain jobs for EB-5 purposes? 

Fonn 1·924A (11/23/10) Page 2 
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Part 3. Information About the Regional Center (Continued) 

If yes, then identify the name and address of each job creating business, as well as the amount of EB-5 capital investment and job 
creation/maintenance associated with each job creating business. 

(1) Business Name: Industry Category Title: 

Not applicable (no investors yet) 

Address (Street Number and Name): City: State: Zip Code: 

EB-5 Capital Investment: Direct and Indirect Job Creation: Jobs Maintained: 

(2) Business Name Industry Category Title: 

Address (Street Number and Name): City: State: Zip Code: 

EB-5 Capital Investment: Direct and Indirect Job Creation: Jobs Maintained: 

b. Name of Commercial Enterprise: Industry Category Title: 

Address (Street Number and Name): City: State: Zip Code: 

Aggregate EB-5 Capital Investment: Aggregate Direct and Indirect Job Creation: Aggregate Jobs Maintained: 

pocs this EB-5 commercial enterprise serve as a vehicle for investment into other business entities that 
0No 0 Yes ~ave or will create or maintain jobs for EB·5 pmposes? 

f yes, then identify the name and address of each job creating business, as well as the amount of EB-5 capital investment and job 
l"reationlmaintenance associated with each job creating business. 

(l) Business Name: Industry Category Title: 

Address (Street Number and Name): City: State; Zip Code 

EB-5 Capital Inveslment Direct and Indirect Job Creation Jobs Maintained 

Fonn I-924A (11/23/10) Page 3 

42 



0 0 

Part 3. Information About the Regional Center (Continued) 

(1) Business Name: Industry Category Title: 

Address (Street Number and Name): City: State: Zip Code: 

EB-5 Capital Investment: Direct and Indirect Job Creation: Jobs Maintained: 

c. Name of Commercial Enterprise: Industry Category Title: 

I 

Address (Street Number and Name): City: State: Zip Code: 

Aggregate EB-5 Capital Investment: Aggregate Direct and Indirect Job Creation: Aggregate Jobs Maintained: 

Does this ED-5 commercial enterprise serve as a vehicle for investment into other business entities 
0No DYes that have or will create or maintain jobs for EB-5 purposes? 

If yes, then identify the name and address of each job creating business, as well as the amount of EB-5 capital investment and job 
creation/maintenance associated with each job creating business. ,: 

(l) Business Name: Industry Category Title: 

Address (Street Number and Name): City: State: Zip Code: 

EB-5 Capital Investment: Direct and Indirect Job Creation: Jobs Maintained: 

(2) Business Name: Industry Category Title: 

Address (Street Number and Name): City: · State: Zip Code: 

EB-5 Capital Investment: Direct and Indirect Job Creation: Jobs Maintained: 

Fonn l-924A(Il/23/10) Page 4 
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Part 3. Information About the Regional Center (Continued) 

d. Name of Commercial Enterprise: Industry Category Title: 

Address (Street Number and Name): City: State: Zip Code: 

Aggregate EB-5 Capital Investment:· Aggregate Direct and Indirect Job Creation: Aggregate Jobs Maintained: 

Does this EB-5 commercial enterprise serve as a vehicle for investment into other business entities 
0No 0 Yes that have or will create or maintain jobs for EB-5 purposes? 

Ifyes, then identitY the name and address of each job creating business, as well as the amount ofEB-5 capital investment and 
job creation/maintenance associated with each job creating business. 

(1) Business Name: Industry Category Title: 

Address (Street Number and Name): City: State: Zip Code: 

EB-5 Capital Investment: Direct and Indirect Job Creation: Jobs Maintained: 

(2) Business Name: Industry Category Title: 

Address (Street Number and Name): City: State: Zip Code: 

EB-5 Capital Investment: Direct and Indirect Job Creation: Jobs Maintained: 

e. Name of Commercial Enterprise: Industry Category Title: 

Address Street Number and Name: City: State: Zip Code: 

Aggregate EB-5 Capital Investment: Agg.rcgate Direct and Indirect Job Creation: Aggregate Jobs Maintained: 

Does this EB·S commercial enterprise serve as a vehicle for investment into other business entities 
0No 0 Yes that have or will create or maintain jobs for EB-5 purposes? 

I 

Form l-924A (11/23/10) Page 5 
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Part 3. Information About the Regional Center (Continued) 

If yes, then identify the name and address of each job creating business, as well as the amount of EB·S capital investment and 
job creation/maintenance associated with each job creating business. 

(1) Business Name: Industry Category Title: 

Address (Street Number and Name): City: State: Zip Code: 

EB-5 Capital Investment: Direct and Indirect Job Creation: Jobs Maintained: 

(2) Business Name: Industry Category Title: 

Address (Str.eet Number and Name): City: State: Zip Code: 

EB-5 Capital Investment: Direct and Indirect Job Creation: Jobs Maintained: 

4. Provide the total number of approved, denied and revoked Form 1-526 petitions filed by EB-5 investors making capital 
investments sponsored by the regional center. (Note: I fan adverse action was ultimately reversed and the petition was approved, 
then note the case as approved.) 

Form 1-526 Petition Final Case ACtions 

Approved Denied Revol,ed 

0 0 0 

5. Provide the total number of approved, denied and revoked Form I-829 petitions filed by EB-5 investors making cupital 
investments sponsored by the regional center. (Note: If an adverse action was ultimately reversed and the petition was approved, 
then note the case as approved.) 

Form I-829 Petition Final Case Actions 

Approved Denied Revoked 

0 0 0 

NOTE: US CIS may require case-specific data relating to individual EB-5 petitions and the job creation determination and further 
infonnation regarding the allocation methodologies utilized by a regional center in certain instances in order to verify the aggregate 
data provided above. 

Form 1·924A (11/23/tO) Page 6 
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· Part 4. Applicant Signature Read the information on penalties in the instructions before completing this section. If 
someone helped you prepare this petition, he or she must compete Part 5. 

I certify, under penalty ofperjury under'the hiws ofthe United States of America, that this supplemental form and the evidence 
submitted with it are all true and correct. I authorize the release of any information from my records that U.S. Citizenship and 
Immigration Services needs to determine eligibility for the benetit being sought. I also certify that I have authority to act on behalf of 
the Regional Center. 

lme Phone Number 
(Area!Coulltry Codes) 

8655992322 

Printed Name of Appllcllnt 

Peter Medlyn 

E-Mail Addms 

pmedlyn@eb5-invest.com 

Relationship to the Regional Center Entity (Managing McmbC1'1 President, CEO, etc.) 

Chief Executive Officer 

Date (mmlddlyyyy) 

10/25/2011 

Part 5. Signature of Person Preparing This Form, If Other Than Above (Sign Below) 

I declare that I prepared this form using infol'mation provided by someone with authority to act on behalf of the Regional Center, and 
the answers and infonnation are those provided by the Regional Center. 

Attorney or Representative: In the event of a Request for Evidence (RFE), may the USCIS contact 
you by Fax or E-mail? 

Signature of Pl'eparea· Printed Name ofPreparer 

Robert c. Divine 

Firm Name and Add1·ess 

Baker, Donelson, Bearman, Caldwell, & Berkowitz, P.C. 
633 Chestnut St., Suite 1800 
Chattanooga, TN 37450 

Daytime Phone Number Fax Number (Areal E-Mail Address 
(Area/Country Codes) Country Codes) 

4237524416 4237529533 rdivine@bakerdonelson.com 

0 No [8] Yes 

Date (mmlddlyyyy) 

10/25/2011 

Form 1·924A (11123/1 0) Page 7 
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U.s. citizenship and Immigration Services' 

California Service Center 
.Attn: EB"5 'Processlng.Unit 
24000 AvilirR6ad,2ndFIOor 

Lagun\'I,Niguel; f:,A Q2~77 

Be: 1·924A~ Supplement to Forrill·924 

octq,b~[25,2.9Jt 

Filing par'ty: ·Tennessee Regional Center LLC 

Dl:!a.r offi~ers:: 

This letter accorr\parll!~s· and siipports the attached t~924A, explaining tlJe absence of completed investm.ei:lt a~ti\liW during our 

p,eriod;of designatipn. Please note that W~ haye cha1;1g~d couns~l to Robern::; Dlyl~e (G72~ Ei!1cl()sed), and w~ ~sk ~hat you mak~ 
recordpfthi$ for futu,i:e CQr(¢spgnd¢nce: (b) ( 4) 

lfyou .require ac!ditloh~l hi formation; please· contact me. 

::.:::~·~ 
.Chie.f Executive Officer 

.RED'f 
109 S B.ioadway; Knoxville~ TN 3.7902 
Phorte: +1~665.599·2322 • Fax: +1-~65-544-4Z26 
info®eb5-ipvest.tQ:tn • eb$-inv~st.com • eb5nwest<:1Una.com • redtllq::qm. Pagel 
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A. Supplemental Documents to Regional Center Filing 

2. Revised Regional Center Business Plan Evidence of Regional Center's 
marketing, finance, 
operational, and project 
development strategy. Also 
contains business plan for 
Project, Big Elk Resort 
discussed in Section C. 

49 
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REGIONAL CENTER DESIGNATION 
APPLICATION PROPOSAL 

SPONSOR: 
TENNESSEE REGIONAL CENTER, LLC 

1 09 S Broadway 
Knoxville, TN 3 7902 

USA 

Email: pmedlyn@EBS-invest.com 
Web Site: http:/ /www.EB5-invest.com 

DATE: June 6, 2011 

This document contains confidential and proprietary information belonging 
exclusively to: Tennessee Regional Center, LLC. This is a business plan. It does 'not 

imply an offering of securities. · 

:. ) 
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(b)(4) 

SECTION 3 
THE INITIAL JOB-CREATING COMMERCIAL ENTERPRISE: 

BIG ELK RESORT, GATLINBURG, TN 

Tennessee Regional Center Designation Application Proposal Page 15 
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THE INITIAL JOB-CREATING COMMERCIAL ENTERPRISE: 
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Tennessee Regional Center Designation Application Proposal Page 18' 

68 



0 0 
(b)(4) 

SECTION 3 
THE INITIAL JOB-CREATING COMMERCIAL ENTERPRISE: 
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(b)(4) THE INITIAL JOB-CREATING COMMERCIAL ENTERPRISE: 
BIG ELK RESORT, GATLINBURG, TN 
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SECTION 3 

(b)(4) THE INITIAL JOB-CREATING COMMERCIAL ENTERPRISE: 
BIG ELK RESORT, GATLINBURG, TN 
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(b)(4) SECTION 3 

THE INITIAL JOB-CREATING COMMERCIAL ENTERPRISE: 
BIG ELK RESORT, GATLINBURG, TN 

Tennessee Regional Center Designation Application Proposal Page 22 
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(b)(4) SECTION 3 

THE INITIAL JOB-CREATING COMMERCIAL ENTERPRISE: 
BIG ELK RESORT, GATLINBURG, TN 

Tennessee Regional Center Designation Application Proposal Page 23 
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(b)(4) THE INITIAL JOB-CREATING COMMERCIAL ENTERPRISE: 
BIG ELK RESORT, GATLINBURG, TN 
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(b)(4) THE INITIAL JOB-CREATING COMMERCIAL ENTERPRISE: 
BIG ELK RESORT, GATLINBURG, TN 
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THE INITIAL JOB-CREATING COMMERCIAL ENTERPRISE: 
BIG ELK RESORT, GATLINBURG, TN 
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THE INITIAL JOB-CREATING COMMERCIAL ENTERPRISE: 
BIG ELK RESORT, GATLINBURG, TN 
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B. New Commercial Enterprise: Funding Group USA, LLC 

3. Formation Document, and IRS confirmation notice Evidence that the new 
ofEIN. commercial enterprise has 

been properly formed and 
assigned the EINI I 

(b)(3) 
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Capital Filing Service, Inc. 

992 Davidson Dr., Suite B 
Nashville, 1N 37205 
info@capitalfiling.com 

INVOICE • PLEASE REMIT 

Ph. 615-646-1404 
Fax 615-646-0810 

BILL TO 

April Alexander 
Long Ragsdale & Waters/0001 
1111 Northshore Dr., Su. S700 
Knoxville, 1N 37919 

Job I Reference # Terms Confirm? 

Net30 e-m 

ITEM DESCRIPTION 

LLC File LLC Documents· 
SOSFee Fees advanced to Sec. of State for docs. 

Funding Group USA, LLC 

SHIP TO 

Same 
(865) 584-4040 
(865)-5 84-6084 

Ship Date 

DATE INVOICE NO. 

5/18/2012 218339 

Ship Via Ordered By: 

5/18/2012 . e-maiVmail A. Alexander 

QTY RATE AMOUNT 

1 20.00 20.00 
I 1 300.00 300.00 

Please expedite payment of this invoice, since we advanced the filing Total $320.00 fee. Thank You! , 

The referenced information was obtained directly from government records, which are maintained by 
government offzcials. Capital Filing Service cannot independently verify the accuracy of these records and 
our involvement is limited to assisting in expediting the retrieval of this information. 
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STATE OF TENNESSEE 

Tre Hargett, Secretary of State · 
Division of Business Services ~ 

William R. Snodgrass Tower 

FUNDING GROUP USA, LLC 
109 S BROADWAY ST 
KNOXVILLE, TN 37902-1902 

· 312 Rosa L. Parks AVE, 6th FL 
Nashville, TN 37243.,1102 

May 17, 2012 

Filing ·Acknowledgment 

Please review the filing information below and notify our office immediately of any discrepancies. 
· Control#: 686518 Formation Locale: TENNESSEE 

Filing Type: Limited Liability Company· Domestic Date Formed: 05/17/2012. 
Filing Date: 05/17/2012 12:05 PM Fiscal Year Close 12 
Status: Active . Annual Rpt Due: 04/01/2013 
Duration Term: Perpetual Image#: 7056·1349 · 
Managed By: Manager Managed 
Business County: KNOX COUNTY 

Receipt# : 758023 

Payment-Check/MO - CFS, NASHVILLE, TN 

Registered Agent Address: 
DENNIS B RAGSDALE 
STE S700 
1111 N NORTHSHORE DR 
KNOXVILLE, TN 37919-4097 

Document Receipt 

Filing Fee: 

Principal Address: 

. $300.00 

$300.00 

109 S BROADWAY ST 
KNOXVILLE, TN 37902-1902 

Congratulations on the successful filing of your Articles of Organization for FUNDING GROUP USA, LLC in the 
State of Tennessee which is effective on the date shown above. You must also file this document in the office of the 
Register of Deeds in the co1,mty where the entity has its principal office if such principal office is in Tennessee. 

You must file an Annual Report with this office on or before the Annual Report Due Date noted above and maintain a 
Registered Office and Registered Agent. Failure to do so will subject the business to Administrative 
Dissolution/Revocation. 

Processed By: Darlene Baskin 

Tre Hargett 
Secretary of State 

Phone (615) 741.·2286 • Fax (615) 741-7310 • Website: http://tnbear.tn.gov/ 

169 



TillS INS1RUMENT PREPARED BY: 
Long, Ragsdale & Waters, P.C. 
1111 Northshore Drive, N.W. 
Suite S-700 
Knoxville, Tennessee 37919-4074 

ARTICLESOFORG~TION 

OF 
FUNDING GROUP USA. LLC 

.FILED 

The undersigned, acting as the organizer of FUNDING GROUP USA, LLC (the 
"Company"), a limited liability company organized under the provisions of the Tennessee Revised 
Limited Liability Company Act, Tennessee Code Annotated Section 48-249-101, et ~.,hereby 
adopts the following Articles of Organization for the Company: 

1. 

2. 

3. 

4. 

5. 

6. 

7. 

The name of the Company is Funding Group USA, LLC. 

The name and address of the initial registered agent of the Company is: 

Dennis B. Ragsdale 
Long, Ragsdale & Waters, P .c. 
1111 Northshore Drive 
Suite S-700 
Knoxville, 1N 3 7919 
(Knox County) 

The complete address of the principal executive office of the Company is: 

109 S. Broadway 
Knoxville, 1N 37902 
(Knox County) 

The period of the duration of"the Company shall be perpetual. 

At the date and time of formation, the Gompany shall have one (1) or more members. . 

The·Company will be Manager Managed. 

The Company does not have the power to expel a member. 

8. No member or parties (other than the Company) to a contribution agreement or a 
contribution allowance agreement have preemptive rights. 

9. No member, manager or officer shall have personal liability to the Company or its 

Lap/clienta/llc/Fund.J.nq G.toup USA/ art of orq. 
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other members for monetary damages for breach of fiduciary duty as a member, manager or officer, 
except for liability for: (a) any breach of a member's, manager's or officer's duty ofloyalty to the 
Company or its other members; (b) acts or omissions not in good faith or which involve intentional 
misconduct or a knowing violation oflaw; or (c) a violation of Tennessee Code Annotated §48-249-
307. If the Tennessee Revised Limited Liability Company Act is hereafter amended to authorize the 
further elimination or limitation of the liability of members, managers or officers, then the liability of 
any member, manager or officer of the Company, in addition to the limitation on personal liability 
provided herein, shall be provided to the fullest extent permitted by the amended Tennessee Revised 
Limited Liability Company Act. 

10. The provisions of Tennessee Code Annotated §48-249-503(b )(2) shall not apply to 
the Company regardless of whether the Company falls within the definition of a "family LLC" wtder 
Tennessee Code Annotated §48-249-102(10). 

11. The Company may elect from time to time to establish one or more designated series 
of members, holders, managers, managers, membership interests or financial rights having separate 

· rights, powers, and/or duties with respect to specified property and/or obligations of the Company 
and/or profits and losses associated with specified property and/or obligations, and any such series 
may have a separate business purpose or investment objective. 

12. The termination, dissociation, death, incapacity, withdrawal, retirement, resignation, 
expulsion, bankruptcy or dissolution of any member or the occurrence of any other event that 
tenninates the membership interest of any member shall not cause the Company to be dissolved or its 
affairs to be wound up, and upon the occurrence of any such event, the Company shall be continued 
without dissolution. 

13. The Operating Agreement of the Company shall be in writing and shall consist of 
one ( 1) document, as amended in writing. 

14. Subsequent members of the Company shall be bound by the terms and conditions of 
the Operating Agreement. 

Dated as of the I /;luay of h tJ7 . 2012. 

ORGANIZER: 

~~~ 
of Funding Group USA, LLC 

Lap/client5/llc/runding Group DSA/ art of org. 
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EIN Individual Request- OOApplication 0 Page 1 of 1 

EIN Assistant 

Your Progress: 1. Identity ! 2. Authenticate .f' 3. Addresses ·/ 4. Details·~ 5. EIN Confirmation 

Congratulations! The EIN has been successfully assigned. 

EIN Assigned: 

Legal Name: FUNDING GROUP USA LLC 
(b)(3) 

The confirmation letter will be mailed to the applicant. This letter will be the applicant's official IRS notice and 
will contain important information regarding the EIN. Allow up to 4 weeks for the letter to arrive by maiL 

We strongly recommend you print this page for your records. 

Click "Continue" to get additional information about using the new EIN. 

https://sa2.www4.irs.gov/modiein/individual/confirmation.jsp 

Help Topics 

f) Can the EIN be used 
before the confirmation 
letter is received? 

5/23/2012 
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B. New Commercial Enterprise: Funding Group USA, LLC 

Confidential Private Placement Memorandum with 
Exhibits: 

A. Subscription Agreement 

B. Form of Escrow Agreement 

C. Operating Agreement 

D. Background of Principals involved in the 
Development Team 

E. Information on Johnson & Galyon 
Construction 

F. Executive Summary,_Description of Project 

Complete set of offering 
documents evidencing viable 
project in compliance with 
EB-5 regulations. 
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CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM 

FUNDING GROUP USA, LLC 

(a Tennessee limited liability company) 
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IV. IMMIGRATION MATTERS 

A. Overview 

The EB-5 immigrant visa preference category is intended to encourage the flow of capital 
into the United States economy and to promote employment of workers in the United States. To 
accomplish these goals and so that foreign investors may obtain immigration benefits for having 
made an investment, the program mandates the minimum capital of $500,000 that foreign 
investors must contribute and it mandates that 10 full-time jobs must be created on account of 
each investor. In addition. to the return that investors hope to achieve on their investment, 
foreign investors and their qualifying family members are offered the prospect, but not the 
guarantee, of conditional lawful permanent residence in the United. States. Investors are 
responsible to apply for the lifting of their conditional status by filing an 1-829 within two (2) 
years of receiving conditional status. Neither the Company nor the Developer is responsible to 
undertake this process on behalf of any individual investor. 

The Offering has been structured so that investors may meet the investment requirements 
of ·the EB-5 program (8 U.S.C. § 1153 (b)(5)(A)- (D); INA§ 203(b)(5)(A)- (D) of the 
Immigration & Nationality Act) (the "Act") and qualify under this program to become eligible 
for admission to the United States of America as lawful permanent residents with their spouses 
and unmarried, minor children. 

The State of Tennessee has designated an area, including the Project, as a high 
employment area for purposes of qualification as a Transitional Employment Area ("TEA") f~r 
EB-5 projects. However, USC IS makes the final determination of TEA for each Investor as of 
the date of the filing of his or her individual petition, and USCIS does not always accept a state's 
designation of a TEA. If the job creation activity is focused in a TEA, then a $500,000 
investment, rather than the normal $1,000,000 investment, is sufficient for immigration under the 
EB-5 program. 

B. The EB-5 Petition Process 

For investors seeking lawful permanent residence, the first step in the process is to file an 
1-526 Immigrant Petition for Alien Entrepreneur, referred to in this Offering Memorandum as the 
EB-5 Petition, together with accompanying evidence in support of the program's requirements. 
USCIS adjudicates I-526 petitions by reviewing these criteria, among others: 

New Commercial Enterprise 

There must be evidence that shows that the enterprise is new, and authorized to transact 
business in the territory of the Regional Center under the applicable terms and conditions of the 
EB-5 Program. 

C MCW 603260 v I 
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Investment Capital 

The petition must be supported by evidence that the petitioner has invested the minimum 
required capital. USCIS expects these funds to be in the US and "at risk", connoting an 
irrevocable commitment to the enterprise. The funds must be used by the enterprise exclusively 
to create employment. Funds used to pay administrative costs or other obligations undertaken to 
promote the investment in the enterprise are not deemed "at risk." 

Source of Capital 

Evidence must support the legal acquisition of capital. Funds· earned or obtained in the 
United States while the investor was in unlawful immigration status are not deemed to be 
lawfully acquired. If funds are not lawfully acquired, they may not be deemed "at risk." 

Managerial Role 

The investor is expected to participate in the management of the new enterprise by 
assisting in the formulation of the enterprise's business policy, by participating in one or more of 
the activities permitted in the Tennessee Limited Liability Company Act, and as otherwise set 
forth in the Operating Agreement, investors in an EB-5 enterprise must have all the rights and 
duties usually accorded to members applicable under the Tennessee Limited Liability Company 
Act. The rights of the Investing Members under the Operating Agreement are consistent with 
rights normally granted to non-Managers under the Act. 

Amount of the Investment .· 

The petition must be supported by evidence that the required minimum sum has been 
invested. · 

Employment Creation 

There must be evidence that, as of the end of the two-year period of each EB-5 investor's 
conditional residence (deemed and projected by USCIS to be 2.5 years after adjudication of the 
1-526 petition), 10 full-time jobs will be created on account of each EB-5 investment. See the 
earlier discussion about qualifying jobs and investment in a Regional Center, which may permit 
counting employment created outside the qualifying enterprise. 

C. Tennessee Regional Center, LLC 

In further support of the EB-5 visa preference program, the U.S. Congress created a Pilot 
Program that provided for the authorization of Regional Centers by the U.S. Department of 
Justice, Immigration and Naturalization Service (now, USCIS) under the Department of 
Homeland Security. Enterprises located within a Regional Center are not required to employ 
directly 10 workers for each EB-5 qualifying investment. It suffices if the investor demonstrates 
that at least 10 qualifying jobs will be created directly or indirectly ori account of the investment. 

C MCW 603260 v I 
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Tennessee Regional Center, LLC was granted a designation as an approved Regional 
Center by US CIS on or about August 11, 2010. An investment in a commercial enterprise 
situated within that Regional Center fosters economic expansion through increased exports, 
greater regional productivity, job creation or additional domestic capital investment qualifies for 
the broader view of job creation. 

The Company had an independent economist conduct an economic and statistical 
analysis to determine the number of jobs expected to be created as a result of foreign investors 
each contributing $500,000 (U.S. Dollars) (assuming $500,000 funding to the Company per 
Investor) to the Company to enable itto loan to Big Elk Resort Gatlinburg, LLC to acquire and 
develop the Project. This analysis was conducted using the Regional Dynamics Economic 
Model ("REDYN"). REDYN is a dynamic, nonlinear, endogenous, input-output, computable 
general equilibrium (CGE) economic and demographic forecasting and analysis engine based on 
the North American Industrial Classification System (NAICS). REDYN's online model
building edge excels at providing a uniquely complete and consistent Internet tool to configure 
and access plans, policies, events and risks fully and very rapidly. 

D. Approval of EB-5 Petition Not Guaranteed 

The I-526 Immigrant Petition for Entrepreneur will be approved only if USCIS is 
satisfied that the foregoing criteria have been met. The determination of whether these criteria 
have been established is within the discretion of users. It is also within the power, if not the 
discretionary authority, of USC IS to seek information about other aspects of the investment and 
the relationship of the investor to the enterprise. users frequently reinterprets the meaning of 
qualifying criteria. There can be no· certainty that compliance with the foregoing criteria, 
supported by appropriate documentation, will lead to the EB-5 Petition Approval. 

In the event that USCIS denies the EB-5 Petition, the investor may not proceed with the 
next step in the immigration process, consular processing or adjustment of status. Instead, the 
investor must decide whether to appeal the denial of the EB-5 Petition at his or her own cost and 
expense with consent of the Company or abandon the prospect of investing in the Company and 
obtaining lawful permanent resident status thereby. 

E. ·Consular Processing or Adjustment of Status 

Approval of the EB-5 Petition means that the alien and the alien's spouse and children 
under the age of 21 years may apply for admission as conditional lawful permanent residents 
(CLPR). Approval of the EB-5 Petition does not mean that the investor has been granted 
admission to the United States as a lawful permanent resident. Approval means that the 
investment documented by the EB-5 Petition has qualified the investor as an alien entrepreneur. 

The application for admission is a separate and subsequent process that concerns issues 
common to all aliens who wish to live in the United States permanently. Admission as a CLPR 
may be sought using one of two methods: consular processing or adjustment of status. 
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F. Consular Processing 

Consular processing is designed for aliens who are living outside of the United States, 
who prefer to process at a consulate for strategic reasons or as a matter of convenience or are 
ineligible to adjust status. Typically, the consular post, which is chosen at the time the EB-5 
Petition is filed, is in the country of last residence, i.e., the last principal actual dwelling place. 
In very limited instances, usually involving a recognized hardship, a different consular post may 
process for lawful permanent residence. 

Before issuing an immigrant visa, the consular post must determine if each alien is 
admissible to the United States. EB-5 Petition Approval does not by itself establish 
admissibility. An alien is admissible who proves that no grounds of inadmissibility exist and the 
alien has proper travel documents. (See the discussion on Immigration Risk Factors, below, for a 
list of the grounds of inadmissibility). Waivers are available for certain of the many grounds of 
inadmissibility, but the grant of a waiver is in the discretion of the government and aliens 
seeking waivers experience lengthy delays in adjudication of waiver applications. Investors 
should consult with independent immigration counsel to determine if any grounds of 
inadmissibility may affect the investor's admission or the admission of the investor's spouse or 
children to the United States. 

· If the consular post finds that the investor is admissible, it will issue a CLPR visa to the 
investor. The consular post will also determine if the spouse and the qualifying children of the 
investor are admissible. A determination of admissibility must be made as to each visa 
applicant. There is no guarantee that all members of the investor's family will be granted a 
CLPR visa. If the investor is denied a CLPR visa, applications by the spouse and children of the 
investor for such a visa will be denied. . 

Consular processing begins when USCIS transmits the EB-5 Petition Approval to the 
National Visa Center (NYC). At appropriate intervals, the NYC issues instructions and 
appointment packages and requests required documents and information. In time, the alien will 
be instructed to obtain fingerprints and a physical examination and to report to a consular 
interview. CLPR visas usually are issued shortly after the interview unless the consul detects 
problems in the visa application, the underlying EB-5 Petition or during the interview process. 
Visa applicants should allow about twelve months to complete consular processing, although 
times for processing vary greatly among consular posts. 

G. Visa Issuance Not Guaranteed 

Decisions by consuls are discretionary and unreviewable. USCIS and DOS report recent 
efforts to communicate more efficiently regarding their respective roles in determining the 
eligibility of EB-5 investors for CLPR visas. There cannot be any assurance that improved 
communications will occur generally or with respect to a particular investor or the investor's 
spouse or minor children. Neither may it be assured that improved communications will result in 
the issuance of a visa. Other factors that a consul may, with unreviewable discretion, elect to 
consider could result in the denial of a visa. 
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Visa applicants should not change any living, employment, schooling or other lifestyle 
arrangements in their country of residence before they are issued a CLPR visa based upon an 
approved EB-5 Petition. 

H. Admission After CLPR Visa Issued Not Guaranteed 

After issuance, CLPR visas remain valid for six (6) months. During this period, the 
holder of the visa must use it to apply for admission to the United States at a designated port of 
entry. The port of entry is frequently in an international airport. When the alien arrives at the 
port of entry, he or she will present the CLPR visa to a Customs and Border Protection officer 
who has the authority to admit the investor to the United States as a CLPR. This process is 
known as inspection. Generally, possession of a valid immigrant visa will result in an admission 
unless the inspecting officer suspects fraud, the alien's travel documents are not in order or the 
alien has become inadmissible in the time between the date of visa issuance and the date 
admission is sought. Possession of a CLPR visa does not guarantee admission to the United 
States. 

I. Adjustment of Status 

The Adjustment of Status (AOS) procedure is designed to permit aliens who have been 
admitted to the United States as non-immigrants or who have been paroled into the country to 

·apply for admission as permanent residents without leaving the country. These non-immigrants 
must establish that they are admissible permanently, meeting the same standards as aliens who 
use consular processing to obtain a permanent resident visa. (See the discussion, above, on 
Consular Processing and see the section on Immigration Risk Factors-Aliens, below). 

Aliens seeking AOS must also cbmply with requirements peculiar to the AOS process. 
Aliens who do not meet these additional requirements will be required to use consular processing 
to obtain a CLPR visa, which will necessitate a departure from the United States. Aliens 
admitted in certain non-immigrant statuses may encounter more difficulties (and may not be 
successful) adjusting status than aliens admitted in other non-immigrant statuses. Investors 
should consult with immigration counsel regarding these issues before the EB-5 Petition is filed. 

An alien investor or the investor's spouse or children who are eligible for CLPR may not 
be eligible for AOS if they: (1) were employed in the U.S. without authorization; (2) were not in 
lawful status on the date their AOS application was filed or if they failed to maintain lawful 
status thereafter; (3) were ever out of status during earlier admissions to the U.S.; (4) are 
admitted in certain non-immigrant statuses, such as "A", "G" or "J" (unless the two-year foreign 
residency requirement does not apply or a waiver of the requirement has been obtained); (5) have 
been in removal proceedings in the ten years prior to seeking AOS; (6)' were admitted under the 
visa waiver program at the time AOS is sought; or, (7) obtained CLPR as the spouse of a U.S. 
citizen or as the son or daughter of a spouse of a U.S. citizen and have not abandoned this CLPR 
prior to seeking AOS. There may be additional reasons why an alien may not adjust status, 
which is a benefit granted at the discretion of USCIS. 
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Investors should consult with immigration counsel to determine if they, their spouse and 
their children are eligible for AOS. 

During AOS processing, the applicant will be required to submit a medical examination 
and will receive instructions from USC IS regarding .biometric data collection and an interview. 
The interview may be waived by USCIS, but the waiver should not be expected. USCIS uses 
profiling information to determine who will be interviewed and it also interviews some AOS 
applicants to maintain the integrity of its screening process. There is no formal process to 
request the waiver of an interview. If the .investor is interviewed, the spouse and children of the 
investor will be required to attend the interview. 

J. Travel During Adjustment of Status Processing 

An alien investor who leaves the United States without advance permission while an 
AOS application is pending is deemed to have abandoned that application unless the applicant . 
has been admitted in and continues to hold, valid H or L non~immigrant status pending 
adjudication of the AOS application. 

Advance permission to depart the U.S. is issued routinely if the alien articulates a bona 
fide need to travel. It is not necessary to demonstrate an emergent need to travel; any purpose 
not contrary to law is usually deemed sufficient. Advance permission, known as Advance 
Parole, is usually granted for multiple entries during the time required to complete the AOS 
process, but not longer than one year. It may be necessary to re~apply for Advance Parole if the 
AOS process is not complete within a year. 

Advance Parole is not available to aliens who are outside the U.S. It is important for 
AOS applicants who wish the right to travel to make application for Advance Parole while they 
are in the U.S. They must remain in the U.S. until Advance Parole is granted to avoid 
abandonment of the AOS application. Advance Parole applications may take about 60:090 days 
to be granted. Processing times may be longer if an applicant is subjected to extended 
background checking. In demonstrated emergent circumstances, an AOS applicant may receive 
expedited Advance Parole. 

Alien investors admitted to the United States in any non~immigrant status who have 
obtained Advance Parole during the AOS process should consult with immigration counsel 
before traveling. Re~admission to the U.S. using the Advance Parole document may jeopardize 
the non~immigrant status of the alien's family members who did not travel. The consequences, if 
any, of this situation should be examined prior to travel. 

K. Employment During The Adjustment of Status Processing 

Applicants for AOS who wish to work in the United States must obtain employment 
authorization unless they have been admitted to the U.S. in a non-immigrant status that confers 
employment authorization that does not end before AOS is grant~d. Self-employment requires 
employment authorization. 
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Employment authorization applications currently take 60-90 days to be adjudicated. 
Processing times may be longer if an applicant is subjected to extended background checking. 
Employment authorization is usually granted during the time required to complete the AOS 
process, but not longer than one year. It may be necessary to re-apply for employment 
authorization if the AOS process is not complete within a year. To avoid a lapse in employment 
authorization re-applications should be made sufficiently in advance of the expiry of existing 
authorization. Employment without authorization at any time in the U.S. is a violation of 
immigration status and may jeopardize the right to adjust status. 

L. Adjustment of Status Cannot. Be Guaranteed 

. AOS is granted in the discretion of US CIS. Its decision is unreviewable. An alien whose 
AOS application has been denied may request that the case be re-opened or re-considered by the 
same office that denied AOS.' If the request to re-open or re-consider the case is denied, or, if, 
after such a review, the alien fails to convince this office to reverse its original decision, the alien 
may renew the AOS before an immigration judge. 

Aliens admitted in unexpired non-immigrant status who are denied AOS to CLPR are 
. usually entitled to remain in the U.S. in that status and may seek an extension of that non
immigrant status or seek a change to a different non-immigrant status for which they are 
qualified. At such time as the alien's non-immigrant status expires, the alien is expected to 
depart the U.S. If at the time of the denial of AOS, the alien's non-immigrant status was expired, 
the alien is expected to depart the U.S. Failure to depart timely is a violation of U.S., 
immigration law and regulation which may affect the ability of the alien to qualify for future 
immigration benefits. 

If an alien investor is admitted to the U.S, in a non-immigrant status (pending AOS), the 
spouse and children of the alien investor are frequently admitted for a time coincident with the 
authorization of the investor to remain in the U.S. If AOS is not granted to the alien investor and 
the investor's non-immigrant status expires, the status of the spouse and children will be deemed 
to have expired at the same time. They, too, will be expected to depart the U.S. at that time. 

AOS applicants should not make any permanent connections to the United States or 
change any permanent living, employment, schooling or other lifestyle arrangements in their 
country of residence before they are issued AOS based upon an approved I-526 Petition. 

M. Removal of Conditions 

Approval of an AOS application or the grant of an EB-5 visa followed by entry into the 
U.S. in EB-5 status means that the investor and the spouse and qualified children of the investor 
have been granted Conditional Lawful Permanent Residence (CLPR) for two years. The 
"conditions" must be removed so that the aliens may reside in the U.S. indefinitely. Failure to 
remove the conditions results in the termination of CLPR status and will likely result in the 
commencement of removal proceedings. 

C MCW 603260 v I 
0-0 05/21/20 I 2 

37 

211 



0 C)· 

Removal of conditions is sought by the filing of a petition in the 90-day period 
immediately preceding the second anniversary of the grant of CLPR status. In support of the 
petition, the alien investor must demonstrate· full investment in the enterprise af\d compliance 
with the requirement that 10 jobs have been created as a result of the investment. The investor 
must also demonstrate maintenance of the investment continuously since becoming a CLPR. 
The Developer will provide documentation, upon request by a Member, as reasonably necessary 
and available in support of such Member's application for removal of conditions. 

USCIS currently has jurisdiction to decide a petition to remove conditions, although that 
jurisdiction authority may change in the future. It is authorized to approve a petition, seek 
additional written information before deciding the petition, refer the petition to a local office 
where information will be elicited in an interview, or, it may deny the petition. If the petition is 
referred for an interview, the local office of USC IS may decide the petition after the interview. 

During the pendency of the petition, aliens admitted in CLPR Status remain in valid 
status even if the petition is not decided before the expiry of the two year period of admission. 
CLPR is extended in one year increments or until the petition to remove conditions is 
adjudicated. Unfortunately, some USCIS offices have been reluctant to extend CLPR status, 
presumably in ignorance of the law. Aliens have also experienced difficulty obtaining advance 
permission to travel during this period. This difficulty is not experienced in all instances and it 
may abate as local USCIS offices become more familiar with the law. Delays and improper 
denials of documents evidencing extended CLPR status and Adva:nc~ Parole cannot be ruled out. · 
Denial of such documents does not end the lawful status granted by statute. 

N. Removal of Conditions Not Guaranteed 

In the history of the EB-5 program, INS (now USCIS) modified the requirements for 
removal of conditions after the time that some investors were granted CLPR. As a result of this 
action, some of those investors were unable to comply with the new requirements, creating the 
possibility that they would be removed from the United States. Some of these investors 
contested the change in rules after their investments were made. 

Their position was supported in litigation that resulted in INS being ordered to reconsider 
their applications to remove conditions by applying the original rules. 

There cannot be any assurance that USCIS will not change the requirements for removal 
of conditions after investors are granted CLPR status through investment in the Project. There 
cannot be any assurance that an investor will able to demonstrate to the satisfaction of USC IS 
that the Project is operating within its business plan, that it has created the requisite jobs at the 
time required by USC IS or that any other requirements for the removal of conditions have been 
met. 
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V . RISK FACTORS 

. THE PURCHASE OF UNITS INVOLVES A HIGH DEGREE OF RISK AND IS 
SUITABLE ONLY FOR PERSONS OF SUBSTANTIAL MEANS WHO CAN BEAR THE 
RISK OF LOSS OF THEIR ENTIRE INVESTMENT AND WHO HAVE NO NEED FOR 
LIQUIDITY IN THEIR INVESTMENT .. IN ADDITION TO ALL OTHER INFORMATION 
SET FORTH ELSEWHERE IN THIS MEMORANDUM, INCLUDING THE EXHIBITS 
HERETO, A PROSPECTIVE INVESTOR SHOULD CAREFULLY CONSIDER THE 
FOLLOWING RISKS, AND SHOULD CONSULT HIS OWN LEGAL, TAX, REAL ESTATE 
AN FINANCIAL ADVISORS WITH RESPECT THERETO, BEFORE MAKING A 
DECISION TO PURCHASE UNITS. THE ORDER IN WHICH THE FOLLOWING RISKS 
ARE PRESENTED DOES NOT CORRELATE TO THE MAGNITUDE OF THE RISKS 
DESCRIBED. THE FACT THAT THE FOLLOWING RISK FACTORS ARE 
ENUMERATED IN NO WAY IMPLIES THAT THESE ARE THE ONLY RISK FACTORS 
AS SOCIA TED WITH THIS INVESTMENT AND ARE MERELY ILLUSTRATIVE OF THE 
TYPES OF RISKS INVOLVED IN THIS TYPE OF INVESTMENT. 

A. RISKS RELATED TO THE COMPANY'S PROPOSED BUSINESSES-GENERAL 

1. The Project has no Operating History. The success of the Loan investment will 
be directly dependent upon the success of the Project's business operations. The Company was 
recently organized and has a limited history of operat\?,rs. The Project therefore should be 
considered in its development stage and their operations ar6 subject to all of the risks inherent in 
the establishment of a new business enterprise,. including, but not limited to, hurdles or barriers 
to the implementation of its business plans. Further, because there is a limited history of 
operations there is also a limited operating history from which to evaluate. the Developer's ability 
to manage the operations and achieve its goals or the likely performance of the Project. No 
assurances can be given that the Project can operate profitably. 

2. Investing Members Will Bear a Significant Financial Risk. Purchasers of Units 
will be providing a significant portion of the risk capital to the Company which in tum will be 
loaned to the Project pursuant to the Loan and will be investing at a time when the success of the 
Project remain uncertain. Accordingly, Investing Members will incur substantially all of the 
capital risk related to the Project. 

Johnson Galyon as the Tum-Key Design Build Contractor is guaranteeing completion of 
the Project on time and on budget and the contract will be bonded by the Hartford Group 
although there is no assurance that these obligations will be satisfied. 

3. The Company. the Project Owner. the Tum-Key Besign Build, the Principals and 
its Other Affiliates will be Subject to Conflicts of Interest. The Principals of the Project, 
Management and their affiliates are related parties and have total control over the operation of 
the Project and the potential repayment of the Loan. This could result in one or more conflicts of 
interest between the interests of the Investing Members and the Principals, Management and its 
other affiliates. The potential conflicts of interest include, but are not limited to, the following: 
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(a) The Project Owner, the Principals and/or its other affiliates may acquire 
and operate other real estate projects for their own respective accounts, provided same is not 
directly competitive with the Project. This shall not be considered to be a conflict of interest. 

\ 

(b) The Company, the Principals and its other affiliates will not be required to 
disgorge any profits or fees or oth~r compensation they may receive. from any other business 
they own separate from the Project, and Investing Members will not be entitled to receive or 
share in any of the profits, return, fees or compensation from any other business owned and 
operated by the Developer, the Principals and its other affiliates for their own benefit; 

(c) The Company, the Principals and its other affiliates are not required to 
devote all of their time and efforts to the affairs of the Project and this could result in a conflict 
of interest for the time and attention of the Developer, the Principals and its other affiliates; and; 

(d) The Project, the Company, and the Prospective Investors have not been 
represented by separate counsel in connection with the formation of the Company, the drafting of 
the Operating Agreement or the Subscription Documents, or this Offering. 

(e) The Manager of the Company is affiliated with the Project and therefore 
has an inherent conflict of interest in providing services to the Company, although such services 
are generally administrative in nature. 

4. The Manager's Liabilitv will be Limited. Pursuant to the Operating Agreement, 
the Manager, its agents, and their other affiliates will not be liable to the Company or any 
Members for any damages, losses, liabilities or expenses (including reasonable legal fees, 
expenses and related charges and cost of investigatio.n) unless one of those parties is guilty of 
fraud, deceit, gross negligence, willful misconduct. Thus, Members will have limited recourse 
against those parties. The Operating Agreement also provides that the Company will indemnify, 
hold harmless and waive any claim against the Manager, its agents, the Developer and its other 
affiliates, for any and all losses, damages, liability claims, causes of action, omissions, demands 
and expenses or any other act or failure to act arising from or out of the performance of their 
duties to the Company under the. Operating Agreement or as a result of any action which the 
Manager and/or their designated agents are requested to take or refrained from taking by the 
Company unless such loss has arisen as a result of their gross negligence or willful misconduct. 

5. The Project will have no Diversification of their Investment. The Company will 
invest its capital in the Project through the Loan, thus limiting· the diversi,fication of the 
investment into two (2) industries (retail/amusement and hospitality). 
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6. The Project's Success is Largely Dependent Upon the Successful Implementation 
of its Business Plan of the Project. The success of the Company will largely depend upon the 
Project's success in implementing its business plan. Because many of the factors necessary for 
success are beyond the control of the Project's Owners,, there can be no assurance that the 
Project's Owners will be able to successfully implement the business plan, or carry out that 
business plan as circumstances require. 

7. The Project will be Subject to Insurance Risks. The Project intends to obtain and 
maintain insurance on the Project. The foregoing notwithstanding, no assurance can be given 
that sufficient insurance can be obtained in the event of a catastrophic loss to a particular asset. 

8. Distributions by the Company are Not Guaranteed. Payment of 
distributions and the amounts thereof will be dependent upon returns received by the 
Company on the Loan. No assurances can be given that the Company will operate 
profitably or be able to declare and pay any distributions to the Members, or that Investing 
Members will earn a positive return on their investment or receive a return of any or all of 
their investment. 

B. SPECIAL RISKS AS SOCIA TED WITH THE PROJECT 

1. Zoning Approvals. Although all required zoning approvals have been obtained in 
order to develop the Project in accordance with the current business plan, there 
are no assurances that the business plan may not have to be modified and 
accordingly, that additional or modified zoning approvals need to be obtained. 

2. . Timing of Completion. Included in the Executive Summary [see Exhibit F] is a 
time schedule for the completion of improvements and substantial stabilization of 
the Project. There are no assurances that such. time schedule can b~ satisfied, and 
if the timing for the completion of development is delayed by any significant 
degree, then the cost of said development will increase accordingly. However the 
Tum-Key Design Build Contractor guarantees completion on time. 

3. Cost Overruns. Cost overruns may be encountered as a result of numerous 
factors, including not only the delay in the development process, the failure of· 
certain contracted parties to complete their work in accordance with the 
contracted amount, necessitating the substitution of subcontractors and potential 
increases in pricing. Furthermore, unforeseen issues may be encountered that 
otherwise require an increase in the development budget that have not otherwise 
been reserved for in the contingency fund. 

4. The Investment in· the Project is Speculative. Investing in real estate as 
contemplated by the Project involves an inherent exposure to fluctuations in the 
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should not subscribe for Units unless they can afford a loss of all their capital 
invested in the Company as a result of the non-payment of the Loan. 

5. The Company's Investment is Illiquid. The Project may not be easy to liquidate 
or refinance. No assurance can be given that the Loan will be paid or when it will 
be paid. 

6. The Project Will be Subject to Typical Real Estate Investment Risks. The typical 
risks relating to an investment in real estate will apply to an investment in the 
Project including, but not limited to, the national, regional and local economic 
climates, competitive market forces, changes in market values, changes in market 
rates of interest and competition from other existing competing properties and 
new competing properties that may be developed in the future. 

7. The Project Managers will Receive a Management Fee Regardless of the Project' 
Performance. The Project will pay the Project Managers various fees for services 
rendered regardless of whether the Project is ultimately profitable. 

8. Unique Risks of Hospitality Project. Hospitality projects have certain unique risk 
factors, including the following: 

a. Results of operations are subject to risks inherent in the hospitality 
industry, such as the demand for hospitality services in the general vicinity 
of the Project, which could materially and adversely affect such Project. 

b. Competition from other hospitality properties, located in close proximity 
· to the Project may reduce the demand which could materially and 

adversely affect the Project. 

c. The success of the Project depends on key personnel whose continued 
service is not guaranteed, and their departure could materially and 
adversely affect the Project. 

d. Adverse economic conditions and dislocation in the credit markets have 
had a material and adverse effect on the Project and may continue to 
materially and adversely affect the Project. 

e. The Project's strategy of investing in properties located in a specialized 
targeted growth area that is dependent on the development of other 
industries may not be successful, which could materially and adversely 
affect those Project. 

9. Unique Risks of Retail/ Amusement Operations. The retail/amusement operations 
have certain unique risk factors, including those set forth in Paragraphs 10 above 
and the following: 
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a. Competition from other properties in the area that could adversely affect 
the ability to attract tenants and/or achieve projected rental rates. 

b. There are other retail properties in the area that will compete for the same 
or similar retail tenants to this Project. Many of these competing 
properties may be able to offer cheaper rents than the Project. In a 
competitive environment, prospective tenants may decide to go where the 
rent is cheaper. 

c. External economic conditions in the United States and local economy at 
the time construction could adversely affect the ability to attract 
commercial tenants at the projected rental rates. 

d. The amusement portion of the Project will be competing with other tourist 
attractions in the general vicinity of the Project. 

10. Marketing of Hospitality Units. One of the most significant risks of this Project is 
the ability of the Company to market the hospitality units to the general public as 
a hospitality destination resort. Although the Project is quite unique in its 
location, habitat and recreational offering and setting, there are no assurances that 
the Project will be able to successfully market or rent units. 

11. Risks Related to Developer's Business and Properties. Developer's Business and 
Properties have certain unique risk factors, including the following: 
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Developing properties will expose the Developer to additional risks 
beyond those associated with owning and operating hospitality and · 
retail/amusement properties, and could materially and adversely affect the 
Project. 

The Developer's future growth will depend, in part, upon its ability to 
successfully complete the Project that the Developer has identified and has 
under contract and expects to commence building: 

construction costs of a Project exceeding its original estimates; 

failure to complete development projects on schedule or in conformity 
with building plans and specifications; 

lower than anticipated occupancy and rental rates at the newly completed 
property, which rates may not be sufficient to make the property 
profitable; 

the lack of available construction financing on favorable terms or at all; 

the lack of available permanent financing upon completion of a property 
I 
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financed through construction loans, on expected terms or at all; 

h. failure to complete lease-up as anticipated for retail Project; 

1. failure to obtain, or delays in obtaining, necessary zoning, land use, 
building, occupancy and other required governmental permits and 
authorizations; · 

j. liability for injuries and accidents occurring during the construction 
process and for environmental liabilities including those that may result 
from off-site disposal of construction materials; and 

k. strikes, inclement weather, government regulations and other conditions 
beyond its control that delay construction or otherwise increase the cost of 
development. 

I. The Developer's development activities may be adversely affected by 
circumstances beyond its control, including: work stoppages; labor 
disputes; shortages ofqualified trades people, such as carpenters, roofers, 
electricians and plumbers; changes in laws relating to union organizing 
activity; lack of adequate utility infrastructure and services; its reliance on. 
local subcontractors who may not be adequately capitalized or insured; · 
and shortages, delay in the start or completion of, or could increase the 
cost of, developing one or more of its properties. If the Developer is · 
unable to recover these increased costs by raising its lease rates, its 
financial performance and liquidity could be materially and adversely 
affected. 

m. Additionally, due to the amount of time required for planning, 
constructing and leasing and/or stabilization of development properties, 
the Developer may not realize a significant cash return for several years. 
If any of the above events occur, the development of the Project may 
hinder its growth and have an adverse effect on its results of operations 
and cash flows. In addition, new development activities, regardless of 
whether or not they are ultimately successful, typically require substantial 
time and attention from management. 

n. A continuation of ongoing economic conditions that adversely affect 
household disposable income, such as high unemployment levels, weak 
business conditions, reduced access to credit, increasing tax rates and high 
fuel and energy costs, could reduce overall residential leasing and 
hospitality occupancies. · 

12. Territorial Dependence. The Project is situated within the Gatlinburg, Tennessee 
area. As a result, the success of the Project will be directly dependent upon the 
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continued demand primarily from tourists for retail and hospitality serVices.· 

13. Seasonal Revenue. Unit rentals may also be affected by seasonal affects, and the 
lodging rental market in the region of operations may require the Company to 
charge less for the rental of units during certain times of the year in order to · 
remain competitive. Other similar properties that may be deemed competitive to· 
the Project, often experience gaps in business from season to season, month to 
month and even weekdays versus weekends. Any decrease in revenue could 
reduce the net operating. profits, or even result in operating losses; either. of which 
could adversely affect the results of operations and the ability to make 
distributions to members. 

14. Discretionary Consumer Spending. The strength and profitability of the business 
depends on consumer demand for alternative residential and recreational 
opportunities. Changes in consumer preferences or discretionary consumer 
spending could. harm the business. An extended period of reduced discretionary 
spending and/or disruptions or declines in airline travel and business conventions 
could significantly harm the operations. In particular, because the business will 
rely heavily upon high-end customers, including international customers, factors 
resulting in a decreased propensity to travel could have a negative impact on the 
operations. terrorist attacks, the outbreak of infectious diseases such as the avian 
flu (hereinafter mentioned), the impact of a natural disaster such as a hurricane, 
and other factors affecting travel and discretionary consumer spending, including 
general economic conditions, disposable consumer income, fears of recession and 
reduced consumer confidence in the economy, may negatively impact the 
business .. Negative changes in factors affecting discretionary spending could 
reduce customer demand for hotel services, thus imposing practical limits on 
demand, pricing and harming the operations. 

C. RISKS RELATED TO THE OFFERING 

1. The Units are Subject to Significant Restrictions on Transferability. The sale of 
the Units is being made without registration under the Securities Act and 
applicable state securities laws in reliance upon various exemptions under the 
Securities Act, including the "private offering" exemption of Section 4(2) and 
Regulation D and Regulation S promulgated under the Securities Act and 
available exemptions under applicable state securities laws. Such Federal and 
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· state securities Jaws severely restrict the transferability of the Units offered 
hereby. Accordingly, an investment in the Units will be highly illiquid. The 
Units are considered "restricted securities" under the Securities Act and 
applicable state securities laws and cannot be resold or otherwise transferred 
unless they are registered under the Securities Act and any applicable state 
securities laws or are transferred in a transaction exempt from such registration 
requirements. Consequently, a holder of the Units may not be able to liquidate 
his/her/its investment and each investor's ability to control the timing of the 
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liquidation of his/her/its investment in the Company will be restricted. Investors 
should be prepared to hold their Units indefinitely. In addition, an investor should 
be able to withstand a total loss of his/her/its investment in the Company. 

2. There are Important Factors Related to Forward-Looking Statements and 
Associated Risks. This Memorandum · contains certain forward-looking 
statements within the meaning of Section 27 A of the Securities Act and Section 
21 E of the Securities Exchange Act of 1934, as amended, and the Developer 
intends that such forward-looking statements be subject to the safe harbors 
created thereby. These forward-looking statements include the plans and 
objectives of management for future operations, including plans and objectives 
relating to the products and future economic performance of the Project. 

The forward-looking statements included herein are based· on current expectations that 
involve a number of risks and uncertainties. These forward-looking statements are based on 

· assumptions, including but not limited to, the following: . that the Project will accurately 
anticipate market demand; and that there will be no material adverse change in the anticipated 
operations or business of the Project. Assumptions relating to the foregoing involve judgments 
with respect to, among other things, future economic, competitive and market conditions and 
future business decisions, all of which are difficult or impossible to predict accurately and many 
of which are beyond the control of the Developer. Although the Developer believes that the 
assumptions underlying the forward-looking statements are reasonable, any of the assumptions 
could prove inaccurate and, therefore, there can be no assurance that the results contemplated in 
forward-looking information will be realized. In addition, as disclosed elsewhere under other 
risk factors, the business and operations of the Developer are subject to substantial risks, which 
increase the uncertainty inherent in such forward-looking statements. In light of the significant 
uncertainties inherent in the forward-looking statements included herein,' the inclusion of such 
information should not be regarded as a representation or assurance by the Developer or any 
other person that the objectives or plans of the Developer will be achieved. 

3. The Operating Agreement has not been Negotiated at Arm's - Length. The 
Developer has generally established the terms of the Operating Agreement, which 
were not negotiated on an arm's-length basis. In addition, legal counsel for the 
Company and the Developer have not acted as counsel for or represented the 
interests of the Prospective Investors. Prospective Investors should consult with 
their own legal counsel with respect to the investment to the Company. 

4. Risks Related to the Investment Company Act of 1940. The Company intends to 
avoid becoming subject to the Investment Company Act ofl940, as amended (the 
"1940 Act"). However, it cannot absolutely assure Prospective Investors that 
under certain conditions, changing circumstances or changes in the law, it may 
not become subject to the Act of 1940 Act in the future. Becoming subject to the 
1940 Act could have a material adverse effect on the Company. It is also 
probable that the Company would be terminated and liquidated due to the cost of 
registration under the 1940 Act. 

C MCW 603260 v I 
0-0 05/21/20 12 

46 

220 



0 0 

5. Returns to Investing Members. The costs of developing, selling and operating the 
Project will not be guaranteed by Developer, nor will there be any guaranty of 
profit on the investment. The return of the Capital Contributions of the Investing 
Member will be directly dependent upon the completion, successful operation, 
refinance and/or sellout of the Project by the Developer to an extent necessary to 
retire the 'Loan.' · 

6. Risks from Insufficient Subscription or EB-5 Petition Approvals. If an 
insufficient number of members are able to obtain EB-5 Petition Approval before 
one hundred eighty ( 180) days after the end of the Offering Period, and the 
Company returns capital investments to the Investors, the Regional Center must 
notify US CIS of this, and USC IS would be expected to take action to terminate 
permanent residence and possibly seek removal. In addition, failure of the 
Company to fully subscribe the Project could increase the possibility that the 
Project will not be financially successful, which could result in loss of permanent 
residence (see "Immigration Risks" below). 

D. TAXRISKS 
. 

There are various· federal income tax risks associated with an investment in the Units. 
Some, but not all, of the various risks associated with the federal income tax aspects of the 
Offering of which prospective Investors should be aware are set forth below. The effect of 
certain tax consequences on a Member will depend, in part, on other items in the investor's tax 
"return. No attempt is made herein to discuss or evaluate the state or local tax effects on any 
prospective Investor. Each prospective Investor is urged to consult the prospective Investor's 
own tax advisor concerning the effects of federal, state and local income tax laws on an 
investment in the Units and on the Prospective Investor;s individual tax situation. 

1. There are Risks Related to the Status of the Compan·y for Federal Income Tax. 
The Company has been organized as a limited liability company under the laws of 
the State of Tennessee. The Company will not apply for a ruling from the Internal 
Revenue Service (the "IRS") that it will be treated as a partnership for federal 
income tax purposes. 

The Company intends to file its tax returns as a partnership for federal and state income 
tax purposes. Prospective Investors should recognize that many of the advantages and economic 
benefits of an investment in the Interests depend upon the classification of the Company as a 
partnership (rather than as an association taxable as a corporation) for· federal income· tax 
purposes. A change in this classification would require the applicable Company to pay a 
corporate level tax on its income which would reduce cash available to fund distributions to 
Members or for internally funding growth of the Company, prevent the flow-through of tax 
benefits, if any, for use on Members' personal tax returns, and could require that distributions be 
treated as dividends, which together could materially reduce the yield from an investment in the 
Company. In addition, such a change in a Company's tax status during the life of the Company 
could be treated by the IRS as a taxable event, in which event the Members could have tax 
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liability without receiving a cash distribution from the Company to enable them to pay such tax 
liability. The continued treatment of the Company as a partnership is dependent on present law 
and regulations, which are subject to change although there is no current legislation in existence 
or presently contemplated that would otherwise affect the Company's classification as a 
partnership for United States income tax purposes. 

1. Members may have Possible Federal Income Tax Liability In Excess of Cash 
Distributions. The Manager believes that there is a reasonable basis to assume 
that the Company will be treated as a partnership for federal income tax purposes 
and will not be subject to federal income tax. Further, each Member will be taxed 
on the Member's allocable share of the Company's taxable income, regardless of 
whether the Company distributes cash to Members. Prospective Investors should 
be aware that although the Company will use its best efforts to make distributions 
in an amount necessary to pay income tax at the highest effective individual 
income tax rate on Company's income, the federal income tax on a Member's 
allocable share of the Company's taxable income may exceed distributions to 
such Member. A Member's allocable share of the Company's cash distribution is 
subject to federal income taxation only to the extent the amount of such 
distribution exceeds the Member's tax basis in the Member's Membership Interest 
at the time of the distribution. Additionally, distributions, which exceed the 
amount for which a Member is considered "at-risk" with respect to the activity, 
could cause a recapture of previous losses, if any. There is a risk that a Member 
may not have sufficient basis or amounts "at-risk" to prevent allocated amounts 
from being taxable. · 

2. Tax Auditing Procedures will be under Control of the Manager. Any audit of 
items of income, gain, loss or credits of a Company will be administered at the 
partnership level. The decisions made by the Manager with respect to such 
matters will be made in good faith consistent with the Manager's fiduciary duties 
to both the Company and to the Members, but may have an adverse effect upon 
the tax liabilities of the Members. 

3. Changes in Federal Income Tax Laws and Policies may Adversely Affect 
Members. There can be no assurance that U.S. federal income tax laws and IRS 
administrative policies respecting the U.S. federal income tax consequences 
described in this Memorandum will not be changed in a manner which adversely 
affects the interests of Members. 

IN VIEW OF THE FOREGOING, IT IS ABSOLUTELY NECESSARY THAT EACH AND 
EVERY PROSPECTIVE INVESTOR CONSULT WITH THE PROSPECTIVE INVESTOR'S 
OWN ATTORNEYS, ACCOUNTANTS AND OTHER PROFESSIONAL ADVISORS AS TO 
THE LEGAL, TAX, ACCOUNTING AND OTHER CONSEQUENCES OF AN 
INVESTMENT IN THE INTERESTS. 
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Pursuant to Internal Revenue Service Circular No. 230, be advised that any federal tax advice in 
this communication, including any attachments or enclosures, was not intended or written to be 
used, and it cannot be used by any person or entity taxpayer, for the purpose of av.oiding any 
Internal Revenue Code penalties that may be imposed on such person or entity. Such advice was 
written to support the promotion or marketing of the transaction(s) or matter(s) addressed by the · 
written advice. Each person or entity should seek advice based on the its particular 
circumstances from an independent tax advisor. 

E. IMMIGRATION RISK FACTORS 

A SUBSCRIBER SHOULD CONSULT WITH LEGAL COUNSEL FAMILIAR WITH 
UNITED STATES IMMIGRATION LAWS AND PRACTICE. PURCHASE OF A MEMBER 
INTEREST DOES NOT GUARANTEE LAWFUL PERMANENT RESIDENCE IN THE 
UNITED STATES. THE MEMBER INTERESTS DESCRIBED IN THIS OFFERING 
MEMORANDUM INVOLVE A SIGNIFICANT DEGREE OF RISK RELATING TO 
IMMIGRATION MATTERS. AMONG THE IMMIGRATION RISK FACTORS THAT A 
PROSPECTIVE INVESTOR SHOULD CONSIDER CAREFULLY ARE THE FOLLOWING; 
HOWEVER, . THIS LIST IS NOT EXHAUSTIVE AND DOES NOT PURPORT TO 
SUMMARIZE ALL RISKS ASSOCIATED WITH THE PURCHASE OF A MEMBER 
INTEREST. SEE "GENERAL RISK FACTORS" FOR CERTAIN ADDITIONAL RISKS 
AS SOCIA TED WITH A PURCHASE OF A MEMBER INTEREST. 

1. General. 

While best efforts have been made to structure this offering so that you may meet EB-5 
immigrant visa requirements under 8 U.S.C. § 1153 (B)(5)(A) - (D); Immigration and 
Nationality Act § 203 (B)(5)(A) - (D) (the "Act") and qualify as "alien entrepreneurs," a 
preliminary step to becoming eligible for admission to the United States with your spouse and 
qualifying children as lawful permanent residents, no representations can be made and no 
guarantees can be given with respect to the ability of this investment to guarantee or otherwise 
assure that your application will be approved as an "alien entrepreneur" and will be granted by 
US CIS and obtain conditional or unconditional lawful permanent resident .status. 

2. Approval of Investments in the Offering. 

In adjudicating a Petition on form I-526 that must be filed with USCIS by you to 
determine the suitability of the investment offered herein for immigration purposes under 
8 U.S.C. § 1153 (B)(5)(A) - (D); JNA § 203 (B)(5)(A) - (D),- USCIS may determine or 
redetermine issues associated with the Project's qualification, may review unfavorable the 
Investor's proof of the source of capital invested, and may deny the I-526. If the 1-526 becomes 
denied, you may be unable to obtain return of your funds if the Company is not able to obtain a 
substitute investor. 

3. Attaini_ng Lawful Permanent Residence. 
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Even after approval of your EB-5 Petition, there cannot be any guarantee that you or your 
spouse or any of your minor, unmarried children will be granted lawful permanent residence. 
The grant of such immigration status is dependent, among other things, upon the personal and 
financial history of each applicant. Any one of the several government agencies may determine 
in. rits discretion, sometimes without the possibility of appeal, that an applicant for lawful 
permanent residence is excludable from the United States. In limited instances, a waiver of a 
ground of exclusion may be available under the law, but adjudications of waiver applications are 
themselves made in the unreviewable discretion of the government. 

4. Grounds for Exclusion. 

Persons applying for lawful permanent residence must overcome the statutory 
presumption of inadmissibility. Applicants must demonstrate, affirmatively, that they are 
admissible to the United States. There are many grounds of inadmissibility that the government 
may cite as a basis to deny admission for lawful permanent residence. Various statutes, 
including for example Sections 212, 237 & 241 of the Act, the Antiterrorism & Effective Death 
Penalty Act of 1996 (AEDPA) and the Illegal Immigration Reform & Immigrant Responsibility 
Act of 1996 (IIRAIRA) set forth grounds of inadmissibility, which may prevent an otherwise 
eligible applicant from receiving an immigrant visa, entering the United States or adjusting to 
lawful permanent residence. · 

Examples of aliens precluded from entering the United States include: 

(a) persons who are determined to have a communicable disease of public 
health significance; 

(b) persons who are found to have, or have had, a physical or. mental disorder 
and behavior associated with the disorder which poses or may pose, a threat to the property, 
safety, or welfare of the alien or of others, or have had a physical or mental disorder and a 
history of behavior associated with the disorder, which behavior has posed a threat to the 
property, safety, or welfare of the immigrant alien or others, and which behavior is likely to recur 
or to lead to other harmful behavior. 

(c) persons who have been convicted of a crime involving moral turpitude 
(other than a purely political offense), or persons who admit having committed the essential 
elements of such a crime. 

(d) persons who have been convicted of any law or regulation relating to a 
controlled substance, admitted to having committed or admits committing acts which constitute 
the essential elemen~s of same; 

(e) persons who are convicted of multiple crimes (other than purely political 
offenses) regardless of whether the conviction was in a single trial or whether the offenses arose 
from a single scheme of misconduct and regardless of whether such offenses involved moral 
turpitude; 
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(f) persons who are known, or for whom there is reason to believe, are, or 
have been, traffickers in controlled substances; 

(g) persons engaged in prostitution or commercialized vice; 

(h) persons who have committed in the united states certain serious criminal 
offenses, regardless of whether such offense was not prosecuted as a result of dipl~matic 
immunity; 

(i) persons excludable on grounds related to national security, related 
grounds, or terrorist activities; 

G) persons determined to be excludable by the secretary of state of the United 
States on grounds related to foreign policy; ' · 

(k) persons who are or have been a member of a totalitarian party, or persons 
who have participated in Nazi persecutions or genocide; 

(l) persons who are likely to become a public charge at any time after entry; 

(m) persons who were previously deported or excluded and deported from the 
United States; 

(n) persons who by fraud or willfully misrepresenting a material fact, seek to 
procure (or have procured) a visa, other documentation or entry into the united states or other 
benefit under the Immigration Act; 

( o) persons who have at any time assisted or aided any other alien to enter or 
try to enter the United States in violation of law; 

(p) certain aliens who have departed the United States to avoid or evade U.S. 
Military service or training; 

(q) persons who are practicing polygamists; and 

(r) persons who were unlawfully present in the United States for continuous 
or cumulative periods in excess of 180 days. 

5. No Return of Funds if Visa or Adjustment ofStatusis Denied. 

Following EB-5 Petition Approval, you, your spouse and qualifying children must timely 
apply for an immigrant visa or adjustment to permanent resident status. As part of this process, 
you will undergo medical, police, security and immigration history checks to determine whether 
you, your spouse and qualifying children are inadmissible to the United States for any of the 
reasons mentioned above or for any other reason. The visa or adjustment of status may be 
denied notwithstanding EB-5 Petition Approval. If you or your spouse or any of your children 
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are denied a visa for conditional lawful permanent residence or denied adjustment of status to 
conditional lawful permanent residence such action will not entitle you to the return of any funds 
paid to the Company or its affiliates·. 

6. Conditional Lawful Permanent Residence. 

Lawful permanent residence status granted initially to you, your spouse and your 
qualifying children is "conditional;" you, your spouse and your qualifying children must seek 
removal of conditions before the second anniversary of lawful permanent admission to the 
United States. There cannot be any assurance that the USCIS will consent to the removal of 
conditions as to you, your spouse and your qualifying children, each of whom must make a 
separate application to remove conditions. If you fail to have conditions removed, you, your 
spouse . and your qualifying children will be required to leave the United States and may be· 
placed in removal proceedings.· Even if you succeed in having conditions removed, your spouse 
and each of your qualifying children, separately, must have conditions removed. Failure to have 
conditions removed as to any of these members of your family may require some members to 
depart from the United States and such family members may be placed in removal proceedings. 
Examples of possible reasons for denial of your petition to remove conditions from permanent 
residence include: 

• failure to maintain your investment for the required two years, such as through some kind 
of distribution or return of your capital before the time for removal of conditions on your 
residence, even if 10 full-time jobs were created; 

• failure of the project to use all of your invested capital in job creating activity at risk to 
you, according to technical. requirements of USC IS (some of which are not clearly 
articulated and which could change over time), even if 10 full-time jobs were created; 

• failure of the project to show that your investment has created 10 new full-time jobs of 
U.S. workers that can be allocated to you (which may result from failure to meet the 
project's economic milestones that were used as assumptions in projection of the indirect 
full-time jobs that would be created by your investment); and, 

• even if the required 10 full-time jobs were created, the project's material departure from 
the business plan presented to USCIS in obtaining your initial EB-5 Petition Approval. 

7. No Regulations Regarding Removal of Conditions. 

USCIS regulations governing lawful permanent residence for investors do not state 
specifically the criteria which USCIS must apply to determine eligibility for the removal of 
conditions to lawful permanent resident status. Courts have determined some standards to be 
followed by USCIS in some, but not all, circumstances. The Company may make c~rtain 

management decisions in the absence of these specific eligibility criteria. The Company will 
seek as much information as possible from USCIS in an effort to assist you qualify for the 
removal of conditions, where good business practices permit. This notwithstanding, you should 
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become educated about the standards that will determine eligibility of an investor and the spouse 
or children of the investor to achieve unconditional lawful permanent residence in the United 
States pursuant to this program which currently is in a state of evolution. 

8. Numerical Quotas. 

Currently, ten thousand (10,000) EB-5 immigrant visas are allocated annually to alien 
investors and the spouse and qualifying children of the investor of which 3,000 are currently 
restricted to Regional Centers. EB-5 status is available on a first-come, first-served basis. If 
more statuses are sought than are available, a delay in the availability of EB-5 lawful permanent 
resident status will result. There is no reliable means to predict if such a delay will occur, or if it 
occurs, how long an investor or the spouse and qualifying children of the investor will wait 
before visa status for them becomes available. Also, the availability of current EB-5, immigrant 
visas may end, the number of available EB-5 immigrant visas may decrease or increase, or the 
time it takes to acquire EB-5 status may increase significantly. Other changes in the 
administration of the visa preference system may affect and even preclude the ability to obtain a 
visa for lawful permanent residence or to adjust to lawful permanent residence. 

9. Expiration Of The Regional Center Pilot Program. 

The regional center pilot program was first created in~)Since then it. has been 
extended, most recently through September 30, 2012. This pr~~s on the regional center 
pilot program so that employment created indirectly by investments in the project may be 
counted towards the minimum number of jobs needed to qualify an investor, the investor's 
spouse and the qualifYing children of the investor to have conditions removed. It is reported that 
EB-5 petitions are increasing in regional centers. There· is not reliable means to know if the 
regional center program will be extended or made perirtanent. 

10. Active Participation in the Company's Business. 

The EB-5 program requires that an applicant is actively involved in the business affairs of 
the Company .. Your failure to be actively involved may jeopardize your EB-5 Petition Approval 
or result in the denial of lawful permanent residence status for you, your spouse and your 
qualifying children. The Operating Agreement, reflectingthe EB-5 regula,tions governing what 
level of'participation is acceptable to meet the EB-5 criteria, mandates that each member shall 
participate in the management of the Company to the extent reflected therein. The right to 
approve certain decisions ofthe Company as set forth in the Operating Agreement is expected to 
be sufficient to meet these requirements, or else the Developer will cause the Operating 
Agreement to be amended to conform with EB-5 regulations. 

11. Risks Attendant to the EB-5, Fifth Preference Visa Status. 

The EB-5 program has many requirements that must be met to the satisfaction of USCIS. 
The failure to meet even one of these requirements tp the satisfaction of USC IS may result in the 
denial of an 1-526 petition. 
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12. Family Relationships. 

(a) The spouse of an investor may accompany or follow to join an investor 
who has been granted conditional lawful permanent residence provided that the investor and the 
spouse, deemed a derivative beneficiary, where married at the time of the investor's first 
admission to the United States as a conditional lawful permanent resident or following 
adjustment of status to lawful permanent residence. USCIS will not recognize common law 
marriages for the purpose of permitting a spouse to be a qualifying derivative beneficiary. If the 
relationship is one of common law, the "spouse" of the investor may not acquire lawful 
permanent resident status on account of the relationship. 

• I 

(b) Children or step·children of the investor may accompany or follow td join 
an investor who has been granted conditional lawful permanent residence provided that the 
investor can establish parentage or step-parentage at the time of the investor's first admissipn to 
the United States as a conditional lawful permanent resident or adjustment of status to lawful 
permanent residence. Failure to comply with all applicable requirements may result in the 
separation of a child from the investor or the investor's spouse for protracted periods, in some 
instances for years, while other immigration opportunities are· attempted in an effort to reunite 
the family. 

(c) A "child" is someone under the age of 21 years who is unmarried. If a 
child becomes age 21 or marries before being admitted to the U.S. as a lawful permanent resident 

· or adjusting to lawful permanent resident status, the former child, now deemed a son or dau!ghter 
may not be eligible to accompany or follow to join the investor .. In some circumstances, the 
Child Status Protection Act may assist a son or daughter to qualify as a child by reducin!g the 
deemed age of the son or daughter to less than 21 years. Failure to meet the requirements of the 
Child Status Protection Act may result in the separation of a son or daughter from the investor or 
the investor's spouse for protracted periods, in some instances for years, while other immigration 
opportunities are attempted in an effort to reunite the family. · 

(d) Under some circumstances, a child who becomes 21 years of age or 
marries while holding conditional lawful permanent resident status may remain eligible to 
remove conditions. Failure to meet qualifying conditions, most of which are not within the 
child's control, will result in· the child being placed in removal proceedings and may require the 
child to depart the United States; 

(e) Upon the death of an investor before conditions are removed, a spous
1

e and 
qualifYing children of the investor are entitled to seek removal of conditions by submission of 
the same evidence demonstrating compliance with required criteria that users requires :of an 
Investor seeking to remove conditions. Failure of each member of the family to establish these 
criteria will result in the denial of the application to remove conditions, placement of the family 
members in removal proceedings and their mandated departure from the United States. · 

(f) It is unclear under USCIS procedures if a child who becomes a s'on or 
daughter before the death of the investor is entitled to seek removal of conditions. l)SCIS 
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regulations are silent on this matter. If USC IS does not. extend this benefit, such a son or 
daughter may be denied an application to remove conditions and will be placed in removal 
proceedings and may be mandated to depart the United States. 

13. TEA Determination. 

To the extent that the. program is based upon a TEA Determination being sustained by 
USCIS, meaning that the applicable project qualifies under the Transitional Employment Area 
designation, there is a risk that USCIS could otherwise disagree With the economist and not 
allow the TEA designation to be applicable, in which event the $500,000 investment amount 
would not otherwise qualify under the EB-5 Program. There is no certainty that the TEA 
designation will be approved until there is a final review and determination made by USCIS 
when the application with USCIS is finalized. Even though TEA designation was initially 
approved by users, it is subject to further review. 

14. The Delays in Project. 

Delays in the development of the Project could result in jobs not being created timely 
enough in accordance with applicable EB-5 Program guidelines. 

15. Insufficient Number of Investors. 

Regional center designations are based on the full investment of many different investors 
in a single project. Although some regional centers' projects are in great demand and even have 
waiting lists, that is not the case with all regional centers. If a regional center project does not 
attract· a sufficient number of investors, the project may not happen or may be delayed, which 
could result in the original investors being unable to remove conditions. 

16. Regional Center Designation Changes. 

Regional center designation can be re-visited by USCIS when the business assumptions 
utilized in the econometric model are not realized. An 1-526 petition may be approved based 
upon an economist's report using a recognized econometric model to predict the number of 
indirect and induced jobs that will be created based upon a specific dollar investment in a 
specific project in a specific geographical area in a specific industry in a specific timeframe with 
a specific number of tenants and other specific foundation facts .. Although USC IS should not 
second guess th.e econometric report at the 1-829 stage, users will want proof that the 
assumptions relied upon in the report have actually occurred. If they have not occurred because 
of economic conditions, change of plans, construction delays, etc., the investor is at risk that the 
condition removal petition will not be approved. · 

17. Loss or Denial of Regional Center Designation. 

A regional center may lose certification. USCIS is in the process of developing standards 
to review regional centers. The results of any review process could lead to regional center 
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decertification. Loss of regional center designation could result in denial of any EB-5 related 
. petition or application, including removal of conditions. 

18. Adjudication that Investment is not "At-Risk." 

In order for an 1-526 petition to be approved, the investor's investment must be "at risk." 
If adjudication is made that the funds are not truly at risk at either the 1-526 or 1-829 stage, the 
petition will be denied. At a minimum, the investor's commitment is a 5 year commitment. 
Although there can be no guaranteed right ofredemption-or specific return, some regional center 
investments are more risky than others; some have a greater chance of the investor getting his 
money back after 5 years with some rate of return; and some are more speculative investments. 
USCIS' position is that there can be no guarantee of redemption of the investment if the I-829 
petition is not approved. 

19. Risks Inherent in the Nature of the Adjudicating Agency. 

Even if none of the contingencies occurs, the investor is subject to the risk inherent in the 
nature of the adjudicating agency. It is. not unusual for there to be contradictory adjudicatory 
results on identical projects. Often very complicated financial transactions are being adjudicated 
by immigration examiners with little or no financial background and with relatively minhnal 
training. This can lead to - and has lead to - decisions on individual petitions that may be 
difficult to comprehend. In addition, the agency has been known to adopt restrictive positions 
and change those positions without notice in the EB-5 area. 

20. Failure of Congress to Renew the Sunsetting Legislation. 

USCIS has stated that expiration of the legislation that expires October 2012 will prevent 
approval of EB-5 1-526 petitions, and it is not clear whether visas or adjustment approvals can be 
issued, but removal of conditions (I-829s) will NOT be affected. Therefore, expiration of the 
law before approval of EB-5 petitions and conditional permanent residence acquisition by all 
needed Investors could affect not only those not yet approved, but also those already approved to 
the extent that less EB-5 Investors_ could prevent the business plan from being realized. 

21. Change in Laws and Interpretations. 

THE IMMIGRATION LAWS AND , THE CORRESPONDING RULES, 
REGULATIONS AND USC IS INTERPRETATIONS RELATED TO THE EB-5 PROGRAM 
AND THE CORRESPONDING APPLICATIONS ARE IN A CONSTANT STATE OF FLUX. 
THERE ARE NO ASSURANCES that NEW LAWS -AND/OR INTERPRETATIONS WILL 
RESULT THAT WILL OTHERWISE MODIFY THE DISCLOSURES AND INFORMATION 
SET FORTH IN THIS MEMORANDUM. 
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1 Subscriber: 

(b)(4) 
The Company: 

I' 

At the address designated on the 
signature page of this Agreement. 

c/o Peter Medlyn 
Funding Group USA, LLC 
109 South Broadway 
Knoxville, Tennessee 37902 
Telephone: (865) 599-2322 
Facsimile: (865) 544-4226 
pmedlyn@EBS-invest.com 
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IN WITNESS WHEREOF, the undersigned Subscriber has executed this Subscription 
Agreement of FUNDING GROUP USA, LLC as of the date set forth below. 

SUBSCRIBER: 

Print Exact Name of Subscriber 

Date of Subscriber's Execution 

Member Interest Subscription Amount: 

(b)(4) 

Signature of Subscriber 

Principal Residential Street Address 

Country of Residence 
Telephone Number 

Fax Number 

E-mail Address 
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ACCEPTANCE 

By signing below, the undersigned accepts the foregoing subscription in Funding Group 
USA, LLC in accordance with the terms hereof, for: 

Subscriber Name: _______________ _ 

FUNDING GROUP USA, LLC 
a Tennessee limited liability company 

By: 

By: 
Name: 
Title: 

Tennessee Regional Center, LLC 
its Manager 

Peter Medlyn 
Manager 

Dated: _______________ _ 
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Customer No. ___ _ 
Account No. ____ _ 
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RENASANT WEALTH MANAGEMENT Escrow Agreement 
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[SIGNATURE PAGE FOLLOWS] 
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The undersigned have executed this Agreement as of the day and year stated herein. 

Escrowor: 

TENNESSEE REGIONAL CENTER, LLC 
By its Manager, 

By:----------
Name: Peter Medlyn 
Title: Manager 

Date ___ _____: __ , 2012 

Escrow Agent: 

Renasant Wealth Management, as Escrow Agent 

By:,_-.,.-________ _ 

Name: 
Title: 

Date---------,' 2012 
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[This page intentionally left blank as of the date of execution of Agreement.] 
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Escrow Agent's Deposit Receipt 

Attachment 1 
(Confirmation Receipt) 

0 

To: Tennessee Regional Center, LLC 
Attn: Peter Medlyn 

From: Renasant Wealth Management, as Escrow Agent 

Date: 

Subject: Escrow Deposit 

ll 
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RENASANT WEALTH MGMT, as 
Escrow Agent 

By: 
Name: 
Title: 

274 



0 0 
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Attachment 2 
(f). l) "''"' '"'"t \ 

Tennessee Regional Center, LLC 

By: ______________________ __ 
Name: Peter Medlyn 
Title: Manager 
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Attachment 3 
(Notice of Disbursement) 
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RENASANT WEALTH MGMT as 
Escrow Agent 

By: 
Name: 
Title: 
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RBC Bankw 

July 7, 2011 

Tennessee Regional Center, LLC 
c/o Peter Medlyn · 
I 09 S Broadway ST 
Knoxville, TN 37902 

Sincerely, __ . 

~ «JY./ 
Harold W. Bost Il 
Director of Strategic Business Initiatives 
RBC Bank (USA) 

@ 
flNJB!a Member FDIC 
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RBC Banktl& 

Private Asset Management 

For the A·ccount of: 

Tennessee Regional Center, LLC 

I 
I 

(b)(4) 

1927 First Avenue North (35203), P.O. Box 10686, Birmingham, AL 35202-0686 
205-583-3629, Fax 205-583-3638, Toll Free 1-888-562-3633, www.rbcbank.com 
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For the Account of: 
EBSffENNESEE REGIONAL CENTER, LLC EXPENSE ESCROW 
ACCOUNT 
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0 . 
~RENASANT 

WEALTH MANAGEMENT 
2001 Park Place, Suite 600 • Birmingham, AL 35203 
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IN WITNESS WHEREOF, the parties hereto have entered into this Agreement as of the 
date first above written. 

FUNDING GROUP USA, LLC 
a Tennessee limited liability company 

By: Tennessee Regional Center, LLC, 
its Manager 

By: 
Name: 
Title: 
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FUNDING GROUP USA, LLC 
OPERATING AGREEMENT 

SIGNATURE PAGE 

(Signature) 

0 

Print Name: __________ _ 

Address: ___________ _ 

Telephone: __________ _ 

Passport#: __________ _ 

Numoer of Units:. ________ _ 

Email Address: _________ _ 
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Exhibit D - Background on Principals 

REDT 
• In business since 1973 
• Completed over $2 Billion in successful development projects 
• Principals have over 100 years of combined real estate 

development experience 
• Projects completed in Texas, North Carolina, Tennessee, 

Virginia, Georgia and Florida 

Ronald Hensarling- Chairman 
Ron Hensarling has been a dynamic and seasoned investor/developer since 1973. Through his early years, Ron 
developed a deep appreciation and affinity for his future profession, particularly in areas of hotel operation and 
management. Ron's experience has led him to organize and spearhead many companies. He skillfully and 
successfully combined the benefits of his development and financing experience along with marketing, 
management and construction capabilities of other qualified specialists and consultants. 

Ron's various entities have been successfully engaged in almost every phase of real estate activity and 
ownership including: land acquisition, land development, marketing, project coordination, project 
development, mortgage financing, leasing, skillful construction management, arid design/built to suits. These 
entities have played a major role in real estate projects totaling in the multi millions. These types of properties 
were developed in Texas, Florida, North Carolina, Virginia, Tennessee and Georgia. 

Peter Medlyn- Chief Executive Officer 
Peter Medlyn began his career in 1991 ...;ith the English firm Hiller Parker where he was responsible for valuing a 
wide variety of central business district properties, including high rise office buildings, shopping centers, parking 
garages and apartment buildings. 

Recent developments in the East Tennessee market include 35 single family homes and 341oft houses in the 
Polo Club with a value of $45 million and the Anthem subdivision, which includes 53 homes at a value of $40 
million. 

Peter has been designated a State Certified General Appraiser by the state of Tennessee, as well as a member of 
the Australian Institute of Values and Land Economists. 

Robert Woerner- Chief Operating Officer 
Robert Woerner is a senior real estate executive with 30 years' experience in operations, finance, construction, 
marketing and general management representing more than $645 million of project responsibility and 
development experience. Robert's construction and management experience includes concrete tilt-wall, wood 
and several other materials, to projects ranging from complicated "Clean Room" Construction to city airport 
projects and midsize office buildings. 

Understanding and visualizing the highest quality and best use of a property is a skill set well defined by Robert. 
His ability to identify land and bring it to the fully entitled stage for development is well recognized by the 
industry's professionals. 

Robert is a driven, can-do person, embodied with the concept of REDT; creating unparalleled proj~cts through knowledge, commitment, 
dedication, accountability and professionalism. 

319 



0 0 
Exhibit E -Johnson Galyon Construction 

JOHNSON GAL YON CONSTRUCTION 

One of the most exciting new resort developments in the eastern United States, Big Elk Resort is 

being built by johnson Galyon Construction. 

JOHNSON&GALVON 
CONSTRUCTION 

As the Turn Key Design Build Contractor for the entire Big Elk project, Johnson GalyonGalyon is 

able to give a great deal of assurance to investors that the project will be completed on time 

and on budget and that it will in fact become the spectacular resort facility that developers 

intended. The construction contract will be a design build contract that will be bonded by the 

Hartford Group. 

The entire development and construction team, are some of the most experienced and capable 

developers, builders, architects, engineers and designers in the USA. Johnson Galyon has been 

chosen as a key member of that team for a number of important reasons including their 

perfect, 1 00% completion record on projects. 

Johnson and Galyon has been in continuous operation as a general contractor since 1914. 

Founded by A.H. Whisman, the firm's ownership evolved to W.K. Johnson, who joined the firm 

as book keeper and J.W. Willard, a respected civil engineer. In those days the firm was known 

as Johnson & Willard. In 1942, E.L. Galyon joined the company as an estimator and the 

company later became Johnson & Galyon, a term synonymous with the highest levels of· 

construction quality, tradition and innovations. 

Today Johnson Galyon continues to be a Knoxville based, employee owned company. Their 

staff includes professional engineers, accountants,_ architects, proven foreman and 

superintendents, as well as skilled craftsmen. 

The company is built on repeat business with several relationships spanning more than 50 

. years. Their repeat client list includes Covenant Health, University Health System, Mercy Health 

Systems, Carson-Newman College, University of Tennessee, U.S. Cellular, East Tennessee 

Children's Hospital, Green Mountain Coffee Roasters, Knoxville-Knox County Public Building 

Authority and numerous others. 
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Exhibit E -Johnson Galyon Construction 

Building on tradition and innovation while completing projects on schedule and within budget, 

Johnson Galyon earn the trust of new clients and maintain relationships which they have valued 

for decades. 

See web site: johnsongalyon.com 
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(b)(4) . Exhibit F- Project Summary 
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B. New Commercial Enterprise: Funding Group USA, LLC 

5. Complete Set of Loan Documents: Evidence of form of financing 

A. Construction Loan Agreement; arrangements for New 
Commercial Enterprise 

B. Promissory Note; 

C. Construction Deed of Trust, Assignment of 
Rents and Leases and Security Agreement; 

D. Assignment of Rents and Leases; 

E. UCC Financing Statement; 

F. Exhibit A to UCC Financing Statement; 

G. Assignment of Architects and Engineers 
Agreement and of Plans and Specifications; 

H. Assignment of Construction Contracts; 

I. Escrow Agreement (Retainage ); 

J. Exhibit A (legal description of the Lots 
owned in fee simple). 
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IN WITNESS WHEREOF, this Construction Loan Agreement has been 

executed. by the parties hereto as of the day and year first above 
written. 

LENDER: 

FUNDING GROUP USA, LLC 

By--------------~------------------
Its ------------------------------

BORROWER: 

BIG ELK RESORT GATLINBURG, LLC 

By~------------------------------Its ______________________________ __ 
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WITNESS: 
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BIG ELK RESORT GATLINBURG, LLC 

By: ---------------------------Its:· ------------------------
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THIS INSTRUMENT PREPARED BY 
AND RETURN TO: 

Dennis B. Ragsdale 
Long, Ragsdale & Waters, P.C. 
1111 Northshore Drive, N.W. 
Suite s-700 
Knoxville, Tennessee 37919 
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CONSTRUCTION DEED OF TRUST, 
ASSIGNMENT OF RENTS AND LEASES, AND SECURITY AGREEMENT 
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IN WITNESS WHEREOF; this Construction Deed of Trust, 

Assignment of Rents and Leases, and Security Agreement has been 
duly entered into by Grantor as of the day and year first above 
written. 

STATE OF -----
COUNTY OF 

BIG ELK RESORT GATLINBURG, LLC 

By: -------------------------------Its: --------------------------

Before me, a notary public of the State and County aforesaid, 
personally appeared , witH whom I am personally 
acquainted (or proved to me on the basis of satisfactory evidence), 
and who, upon oath, swore to and acknowledged· himself to be 

of BIG ELK RESORT GATLINBURG, LLC, the within-named 
bargainor, a limited liability company, and that he as such 
------------' executed the foregoing instrument for the purpose 
therein contained, by signing the name of the company by himself as 

WITNESS my hand and seal at office in ----------------' this 

-- day of , 2012. 

Notary Public 
My commission expires: __________ __ 
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THIS INSTRUMENT PREPARED BY: 
Long 1 Ragsdale & Waters 1 , P. C. 
1111 Northshore Drive, N.W. 
Suite S-700 
Knoxville, Tennessee 37919-4074 

0 
The maximum principal 
indebtedness for Tennessee 
recording tax purposes is 
$0.00. 

ASSIGNMENT OF RENTS AND LEASES 
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IN WITNESS WHEREOF, this Assignment of Rents and Leases has 

been executed as of the day of , 2012. 

STATE OF TENNESSEE 
COUNTY OF KNOX 

BIG ELK RESORT GATLINBURG, LLC 

By: 
Its: _________________________ __ 

Before me, a notary public of the State and County 
aforesaid, personally appeared , with whom I 
am personally acquainted .(or proved to me on the basis of 
satisfactory evidence), and who, upon oath, swore to and 
acknowledged himself to be of. BIG ELK RESORT 
GATLINBURG, LLC, the within-named bargainor, a limited liability 
company, and that he as such , executed the 
foregoing instrument for the purpose therein contained, by 
signing the name of the company by himself as -------------

WITNESS my hand and seal at office in 
this day of , 2012. 

My commission expires: 

dbr\asn\113B.doc 
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UCC FINANCING STATEMENT 
FOLLOW INSTRUCTIONS (front and back) CAREFULLY 
A. NAME & PHONE OF CONTACT AT FILER [optional] 

Dennis B. Ragsdale (865) 584-4040 
B. SEND ACKNOWLEDGMENT TO: (Name and Address) 

~ng, Ragsdale & Waters, P.C. 
1111 Northshore Drive, NW 
Suite S-700 · 
Knoxville, TN 37919-4074 
Attn: Dennis B. Ragsdale, Esq. 

L 

0 

_j 
THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY 

1. DEBTOR'S EXACT FULL LEGAL NAME ·Insert onlyllD!I debtor name (1a or 1b)·do not abbreviate or combine names 

0 

Tc 

1 
Td 

2 ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME ·Insert only 11M debtor name (2a or 2bHo not abbreviate or combine names 
2a. ORGANIZATION'S NAME 

(b}(4) 
OR 2b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME 

2c. MAIUNG ADDRESS CITY STATE rOSTALCODE 

2d. TAX ID #: SSN OR EIN I ADD'L INFO RE 128. TYPE OF ORGANIZATION 21. JURISDICTION OF ORGANIZATION 2g. ORGANIZATIONAL ID II, If any 
ORGANIZATION 

I I DEBTOR I . 
3 SECURED PARTY'S NAME (or NAME of TOTAL ASSIGNEE of ASSIGNOR S/P)-Insell onlyl!M secured party name (3a or 3b) 

38. ORGANIZATION'S NAME 

OR 
Funding Group USA. LLC 

3b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME 

3c. MAIUNG ADDRESS CITY STATE rOSTALCODE 

4. Thla FINANCING STATEMENT covers the following colateral. 

(b)(4) 

FILING OFFICE COPY- NATIONAL UCC FINANCING STATEMENT (FORM UCC1) (REV. 07/29198) 

SUFFIX 

COUNTRY 

DNONE 

SUFFIX 

COUNTRY 

USA 
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ASSIGNMENT OF ARCHITECTS AND ENGINEERS AGREEMENTS . 
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IN WITNESS WHEREOF, Borrower has entered into this As.signment 
as of the day and year first above written. 

dbr\asn\1140.doc 
2645-000 
May 16, 2012 

"BORROWER" 

BIG ELK RESORT GATLINBURG, LLC 

By: 
Its: __________________________ _ 
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Bank hereby accepts the foregoing Assignment and agrees to the 

terms and provisions thereof. 
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FUNDING GROUP USA, LLC 

By: 
Its: ------------------------------

6 

403 



0 0 
(b)(4) CONSENT AND AG~EEMENT OF PRIMARY CONTRACT ARCHITECT /ENGINEER 
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In the event the Contracts should be modified, as permitted· 
herein,. the Assignment shall remain in full force and effect as to 
the amended Contracts, without the necessity of the execution of 
any ·further instruments or documents by the Borrower . or the 
undersigned. 

EXECUTED: As of 

dbr\asn\1140.doc 
2645-000 
May 16, 2012 
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' 2012. 

By: 
Name: 
Title: __________________ _ 

Address: 

Attn: 
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STATE OF 
COUNTY OF 

0 

------

0 

Before me, of the state and 
county aforesaid, personally appeared , with 
whom I am personally acquainted (or proved to me on the basis of 
satisfactory evidence), and who, upon oath, swore to and 
acknowledged self to be of , the 
within named bargainor, a corporation, and that he 
as such , executed the foregoing instrument for the 
purpose therein contained, by signing the name of the corporation 
by self as ---....,-------

WITNESS my hand and seal at office in 
this day of , 2012. 

My commission expires: 
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ASSIGNMENT OF CONSTRUCTION CONTRACTS 
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IN WITNESS WHEREOF, Borrower has caused this Assignment to be 

executed as of the day and year first above written. 

dbr\asn\1139.doc 
2645-000 . 
May 16, 2012 

"BORROWER" 

BIG ELK RESORT GATLINBURG, LLC 

By: 
Its: 

~-------------------------------
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Bank hereby accepts the foregoing Assignment and agrees to the 
terms and provisions thereof. 
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May 16, 2012 

FUNDING GROUP USA, LLC 

Its: __________________________ __ 
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. CONSENT AND AGREEMENT OF GENERAL CONTRACTOR 

AND 
(b)(4) SUBORDINATION OF CONTRACTOR'S LIEN 

dbr\asn\1139.doc 
2645-000 
May 16, 2012 

7 

414 



'!. 

dbr\asn\1139.doc 
2645-000 
May 16, 2012 

---·~··1 

0 0 
EXHIBIT A 

- Description of Property -

10 

415 



0 
The undersigned submits to the jurisdiction of the courts of 

the State of Tennessee. The undersigned does further consent to 
the service of process in any such action by certified or 
registered mail directed to the undersigned at the address set out 
below and that such service shall be complete three (3) days after 
the same shall. have been posted as aforesaid. 

EXECUTED: As of 1 2012, 

"CONTRACTOR" 

By: 

Address: 

STATE OF 
COUNTY OF-.-------

Before me, , of the State and 
------~~--------~--------County aforesaid, personally appeared , with 

whom I am personally acquainted (or proved to me on the basis of 
satisfactory evidence), and who, upon oath, swore to and 
acknowledged self to be of 

, the within-named bargainor, a corporation, and 
~~--~------~--that he as such --------:-:-----:------:--' executed the foregoing 
instrument for the purpose therein contained, by signing the name 
of the corporation by ___ self as 

WITNESS my hand and seal at office in 
this day of , 2012. 

Notary Public 

My Commission Expires=------~-----------
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ENTERED INTO as of the date first above Written. 
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OWNER/BORROWER: 

BIG ELK RESORT GATLINBURG, LLC 

By: __________ _ 

Title: __________ _ 

JOHNSON & GAL YON, INC .. 

By: __________ _ 

Title:. __________ _ 

LENDER: 

FUNDING GROUP USA, LLC 

By:. __________ _ 

Title: 
--------~---
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(b)(4) 

Attest: 

STATE OF ____ ~ 
COUNTY OF ____ ~ 

EXHIBIT A 
RELEASE 

OWNER: 

0 

BIG ELK RESORT GATLINBURG, 
LLC 
By:_---'---------
Title:.,.--__________ _ 

Affiant makes oath that the above is true, as sworn before me, a Notary Public, this 
_day 20_. 

Notary Public 
My commission expires: 

APPROVED BY CONTRACTOR: 

JOHNSON & GAL YON, INC. 

I 

By: _________ _ 
Its:. _ _;__ _______ _ 
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c. Project Specific Documents- Big Elk Resort 

6. RFE Response from Economic & Policy Resources Economist's specific 
responses to targeted issues 
raised in RFE and job creation 
data as relates to revised 
project Big Elk EB-5 project. 
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Economists, Policy and Financial Analysts 
Reply to: PO Box 1660 
Williston, VT 05495-1660 

, May 22, 2012 

USCIS-California Service Center 
P.O. Box 10590 

· Laguna Nigel, California 92607-0590 

Dear Sir/Madame, 

0 

This correspondence is in response to· a request from the management of the 
Te.nnessee Regional Center, LLC to undertake an updated economic impact 
assessment study to reflect the changes associated with recent revisions in the 
development plan from the Big Elk Resort EB-5 project. This updated EB-5 project 
economic impact assessment analysis will illustrate how the Tennessee Regional 
Center, LLC would increase economic growth and cause net new job creation within the. 
designated regional center geography. This analysis has been conducted in response 
to the Notice of Intent to Terminate ("NOIT") dated April 25, 2012 and is intended to 
specifically address the economic-jobs impact assessment issues contained therein. By 
presenting these updated impacts the Tennessee Regional Center, LLC would 
demonstrate compliance under 8 CFR 204.6(m)(3)(i), which allows regional centers 
and EB·5 project applicants to submit an economic analysis to demonstrate how 
a regional center designation will promote economic growth (e.g. through 
improved productivity, job creation and increased capital investment) within a 
region. 

At this time, the updated economic and job impact assessment analysis should be 
reviewed as a hypothetical project. The Big Elk EB-5 project remains a real 
development project, which project management intends to pursue through every 
reasonable course available. Recent adverse developments concerning the control of 
the land asset on which this project is to be developed, as noted in the NOIT, require 
that further steps must be taken before the proposed EB-,5. p(ojeces-details_can_Q~_, · 

:---finalized"an,d~development .can move .forward. a.s._planoe<;i. :'Therefore, the Tennessee 1 

: R,~g.Lqri~J"'"'9P-~-t~J._L_~,C,..ma~agef'!'l.e_nt. believes the proposed EB-5 project is not suitable ~ 
at this·time.for .exemplar project pre.;app~pval under the final project plansHowever,-

·-project management-indic·ate·s ·that-development of the projecfl1as not halted and the 
proposed EB-5 project's management team continues to explore and pursue ~ays to 
regain control of the land asset that would allow for the proposed EB-5 project's 
development and the consequent enhancement of the regional center's economy. 

Aside from the various non:.economic/job creation issues raised in the NOIT, the NOIT 
in its de novo review of the August 11, 2010 approval of the Tennessee Regional 
Center, LLC regional center application raised three issues: (1) that the study "Employs 
qualitative findings to argue that there is demand for the project, emphasizing 
that the 39 county area germane to the RC is strongly amenable to the type of 
project proposed, citing demand for amenities and recreation due to geographic 
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factors. While this may be an accurate assessment, it is not sufficient to generate . 
quantitative inputs into a regional impact model...and that the petition does not 
provide any evidence as to why the geographic scope of 39 counties is required 
for the project ... The petition conveys a number or metrics.;.for localized parts of 
Tennessee and North Carolina, and compares them to national figures .... generally 
for the purpose of establishing a favorable environment for business .. 1 (2) the 
analysis "provides an estimate for years 3 and 4 of the project, based on visitor 
spending, but does not~sustain how these figures were derived, 2 and (3) uses 
a ... "high-end median income of visitors to drive spending" ... [which] is a very high 
median income and EPR does not provide sources for this figure or exactly how 
this is calculated. In addition, the plan points out that this figure is 'significantly 
above' the actual median income of residents. If these data and figures are, EPR 
does not further provide data on how this income is distributed among various 
services related to the project'3 

... 

In its analysis (see page 12 of the NO IT), the USC IS examiner criticizes the economic
job impact assessment study for: (1) the study includes an "unsupported spending 
assumption" stating that he/she disagrees with the assertion that the visitors who will 
stay in the ·lodge would otherwise not visit the area, and (2) the study has an 
"unsupported spending estimate" used to derive the estimate of "visitor spending" on the 
project. 

Response to Issue #1-The Basis of the 39 County Regional Center Geography: 

Contrary to the observations-critique in the NOIT, it should be pointed out that the 
original economic and job impact assessment study did undertake a comprehensive 
regional economic analysis in order to determine the appropriate regional center 
geography that will best coincide the requirements of 8 CFR §204.6 (m)(3)-which 
requires that a regional center "focus on a geographical region of the United States" and 
"promote economic growth" within the region. The original economic and job impact 
analysis was designed to define a region for the Tennessee regional Center's 
geography that included a reasonable area that was: (1) is relevant to the geographic / 
reach of the EB-5 project-as a large destination resort that was proposed for 
development, (2) reflected regional economic realities such as agglomeration / 
economies, markets (e.g. where patrons for the resort might/would be drawn from), and 
other factors, as they relate to the proposed project. The definition of the region also 
considered such factors as: the labor market area that was likely to be assoCiated with / 
the proposed EB-5 project (and future projects for the regional center); linkages through 
local transportation infrastructure, which· is generally regarded to be of critical 
importance to a wide spectrum of industries and therefore potential EB-5 projects; and 
any unique regional characteristics that may be of significance to the proposed/ 
geography. 

1 See page 11, paragraph 11; #1 of the NO IT. 
2 See page 12, paragraph 1, #2 of the NO IT. 
3 See page 12, paragraph 2, #3 of the NO IT. 
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The guiding regional economic theory and some of the most important basic empirical 
research for this type of analysis is found in sources such as Hoover (1971, pages 122-
126). In this empirical text, the author points out the following: "Basic to the idea of a 
region is a high degree of correlation of behavior among the various parts. Since 
correlation can reflect either of two quite distinct features of internal structure, we 
distinguish two different types of regions, the homogeneous and the nodal. A 
homogeneous region is demarcated on the basis of uniformity ... " This text then points 
out that " ... The alternative principal of regionalization gives us nodal regions. Here the 
structure is like that of a living cell or an atom: There is a nucleus and a complimentary 
peripheral area. Functional integration, rather than homogeneity, is the basis of the 
correlation ... within such a region." The concept of a nodal region is the concept used 
by the federal Office of Management and Budget to define Metropolitan Statistical 
Areas. Hoover also explains that other federal administrative agencies such as the U.S. 
Federal Reserve System and the U.S. Department of Labor have their own concepts of 
nodal regions (which typically have an administrative field office). 

The EPR analysis that was undertaken to define the regional center for the Tennessee 
Regional Center as discussed on pages 7 through 16 of the original December 8, 2009 
economic and job impact assessment study was homogeneity. That concept, along 
with an examination of the geo-spatial impacts of the proposed project resulted in the 
proposed-and subsequently approved-39 county region for the Tennessee Regional 
Center. These studies were done with the REDYN model, whose robust geographic 
features allow for alternative simulations to examine where outsized drop-offs in the 
economic and job impacts attributable to a development' project occur. This process 
was done for the Tennessee Regional Center through multiple iterations of alternative 
geographic configurations (looking for the pout where the addition of a fairly large 
geographic area yielded the capture of a comparatively small proportion of the proposed 
EB-5 project's total national economic and job impacts. 

The geographic area for the then proposed regional center area was decided using that 
analytical approach. There was no intent to inflate job impact estimates as suggested in 
the NOIT. The intent was to devise a region for the then proposed Tennessee Regional 
Center that reflected the geographic reach of a large destination-oriented resort. 
Moreover, the fact that the ri in I Bi -Elk's EB-5 ro'ect im acts within the 39 coun . . 

en 
proposed regional center was with the 
economic impact capture rate of many similar development projects. That 
determination was made based on the more than 32 years of input-output . analysis 
experience of Mr. Carr who was the principal investigator of the original December 8, 
2009 economic-job impact assessment study. EP'R recognizes that there is in fact room 
for reasonable parties to disagree on such matters. However, it is untrue to state that 
the 39 county region was proposed to inflate the job impacts4

. Further the original 

4 This is especially true given the ability of EB-5 projects to count jobs outside of the geographic 
boundaries of the regional center. This policy was reinforced per the December 2010 letter from Director 
Mayorkas to Senator Patrick Leahy, Chair of the Senate Judiciary Committee, on this subject. 
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impact study presented detailed impact data of the economic and job impacts for the 
proposed 39 county area-that was the motivation for providing the statistics related to 
within regional center impacts in that original economic and job impact study. 

Response to Issue #2 and Issue #3: 

In response to the other two criticisms in the NOIT, while EPR does have the new, 
higher level of detail requested, the respondent is amenable to dropping the request for 
jobs related to visitor spending that resulted in the NOIT's de novo criticism. By way of 
brief explanation, the original EPR economic and job impact assessment analysis used 
detailed state statistics on visitor spending developed by the tourism research firm O.K. 
Shifflet and Associates, and commissioned by the Tennessee Department of Tourism 
Development5 for the state of Tennessee and combined those statistics with the specific 
marketing approach contemplated by the project's management to target higher 
household income visitors.6 EPR understands that the data in the older 2009 impact 
assessment analysis may no longer meet today's higher documentary requirements
standards for economic and job impact studies. For example, the proposed project 
lacks a current, detailed market study which is required by USCIS reviewers today to 
specifically relate the proposed EB-5 project to the regional marketplace. Given the 30 
day time frame that a respondent has to reply to a NOIT, it simply was not possible to 
commission and receive a current thorough market study. Such documentation will 
subsequently be provided for this project should this response be successful in 
forestalling a termination of the regional center and the real-but still not completely 

· detailed-updated Big Elk EB-5 project proceeds to the final stage of actual 
development. · 

In light of the USCIS criticisms of the original December 8, 2009 economic and job 
impact study in the NOIT, the Tennessee Regional Center requested that EPR update 
its analysis, eliminating the visitor spending portions and using updated construction 
cost estimates. In addition, the management of the Tennessee Regional Center asked 
EPR to estimate only the economic and job impact effects of the two year construction 
time line and then include only a conservative estimat~tPf. tbe.,anticipated __ Qp_e~r.atio.ns_jo.b.s .. ,... 
that would be associated with the completed project. At this time, the project is a 
hypoth-eficar·project-although revised development plans have moved forward to the 
p,Oint tha!_ i~Q_ll!d b~C_QD.~_k:t~red an actual project if project manag~mj;!nthad.~contrQLoL_ 
the land .. As a hypothetical project, the updated economic and job impact assessment 
study nas been conducted to provide a USCIS reviewer with the likely minimum 
economic and job impacts associated with the hypothetical, updated Big Elk EB-5 
project-solely for the purposes of demonstrating how the Tennessee Regional Center, 

5 See page 20 of the original December 8, 2009 economic and job impact assessment study for the Big 
Elk Development in the Tennessee Regional Center. 
6 This was the origin of the higher than median household income average for visitors that were expected 
for the originally proposed Big Elk project. 
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assuming their regional center designation is maintained, would promote economic 
growth (e.g. through improved productivity, job creation and increased capital 
investment) within a region under 8 CFR 204.6(m)(3)(i). This updated analysis of the 
hypothetical updated Big Elk EB-5 project is intended to be such a demonstration. The . 
analysis of the hypothetical project shows how the Tennessee Regional Center will 
contribute to regional economic growth, including job creation and inc~eased capital 
investment, within the 39 counties of the existing, approved regional center, should the 
regional center's designation continue .. 

Table S1 below shows the updated model output for the construction portion of the 
proposed hypothetical EB-5 project. Table S2 summarizes the economic and job 
impacts for the conservative staffing projection for the operations portion of the updated, 
hypothetical Big Elk EB-5 Project. It should be noted that the updated economic and 
job impact assessment analysis of the hypothetical project represents a conservative 
estimate of the total impact of the operations. It is expected that once the hypothetical 
project is developed, that final project construction and operating activities will result in 
significantly higher impacts than those presented here. However, as of this filing, those 
final plans lack sufficient empirical support (such as that which could be provided by the 
completion of a third party market study for all operations components) to be considered 
or reviewed by the USC IS as an exemplar filing . for project pre-approval. That 
information will be developed and submitted with a subsequent filing once the 
prospective Big Elk EB-5 project is finalized-assuming continuation of the·Tennessee 
Regional Center's regional center designation. 

"::ahiA ~1·"" nf I' .. .......... A ......... is Results 

Notes: 
11 Economic activity was modeled at the MSA level. ' 

Prepared by: Economic & Policy Resources, Inc. 
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This updated impact assessment analysis finds that more thanrlconstruction jobs 
can be expected to be created within the current regional c~oundaries of the 
Tennessee Regional Center-with nearly 2,000 new jobs created U.S.-wide. The EB-5 
project, if developed and operated as planned, will also result in the creation of D net 
new jobs within the Tennessee Regional Center in Year 3 of the project timeline (or 
between months 24 and 36 of the project timeline), with net new jobs totaling Owithin 
the Tennessee Regional for impact Year 4. For the U.S economy as a whole, the 
updated project plan ~nd timeline is estimated to result in the creation of 87.5 net new 
jobs in Year 3 and 1,050 net new jobs in Year 4. The updated EB-5 project's impacts 
for the U.S. outside the Tennessee Regional Center are estimated through this updated 
economic and job

1
impj

1

ct assessmen,t study to averagerljobs over Years 1 and 2 for 
Construction, and ·obs for operations. As a perceii'ra'Qe of the to~ 39 county 
Tennessee Regional Center would have a net new job capture rate of in Years 3 
and 4 (calculatedrliobs *divided by*Oobs for Year 3 and D JO s aivided by* 

I ljobs in year-4'r Again, these impact estimates are provided. for informational 
purposes for a hypothetical, updated Big Elk EB-5 Project and are intended to provide 
an estimate of how the Tennessee Regional Center would promote economic growth 
with the geographic boundaries of the regional center and nationally under 8 CFR 
204.6(m)(3)(i). (b)(4) 

The proposed resort development is also expected to have other significant and positive 
impacts in t nnessee Regional Center economy. These include an additional four-
year total of in output the four year analysis period and a four-year total of 
..._ ___ _.m 1sposa e income over the four year total. In addition, the proposed 
updated Big Elk fB-5 Pmjelt will increase household earnings by a four year 
cumulative total otl p (all dollar amounts are reported in 2012 dollars). 

Outside the Tennessee Regional Center,
7 

the updatfd :·mp~c: ~ssessment analysis 
estimates a four year cumulative increase in output of_ ·- __ _ I Total disposable 
income und · 'mpact assessment study is es 1ma e o mcrease by a four 
year total of Household earnings were estimated to register a four year 
cumulative increase of · (b)(4) 

This level of job creatio~ jn the geggraphy of the :ending regional center corresponds to 
a net new job impact o~ .. _ lot development expenditure. 
At the level of the national economy, results m 1cate there· will be 6.2 net new jobs 
within the U.S. economy by Year 3 for each $1.0 million in development capital 
invested. 

Discussion of the Indirect Job Estimation Process: Economic and job creation 
impact modeling was performed using the Regional Dynamics Economic Analysis 
Model (hereafter "REDYN") to determine the economic and employment impacts 

7 These outside the Tennessee Regional Center impacts are calculated as the difference between the 
cumulative U.S. totals for each variable less the estimated impacts within the Tennessee Regional 
Center. 
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associated with the proposed construction and operation of the updated Big Elk EB-5 
Project. REDYN is the approved indirect job estimating methodology for the 
Tennessee Regional Center. REDYN is the newest and most sophisticated of the 
advanced inpuUoutput models available today. The REDYN Model has been used to 
assess the net job and other economic benefits associated with economic development 
projects, new businesses, certain types of policy changes and utility power projects in 
various states. It has also been successfully employed in adjudications of regional 
center designation and EB-5 project applications under the EB-5 program dating back to / 
2006 in the original two Jay Peak EB-5 project studies. · A detailed description of the 
REDYN model is found in the appendices at the end of this updated impact study 
report. 

Data Sources: The economic and job creation impact assessment analysis included / · 
and relied on significant information and data that was supplied by representatives of 
the Tennessee Regional Center/project management. The data included a construction 
timeline and other expected project development costs. The EB-5 project management 
also provided extensive and detailed information on pre-operations and operations 
through the third year of full operations that represented the period until which the 
operations of the facility were stabilized. Additional research and analysis were also 
completed by EPR to crosscheck and corroborate client provided data for 
reasonableness-including the review of a third party market study which clearly 
indicated the need for the amenities to be provided by the proposed EB-5 project. 
Industry and EB-5 project related metrics such as output and employment were 
compared to statewide and regional data sources. Appropriate. quality control checks, 
including the triangulation of data sources with other sources of third party information, 
and activity estimates proved the data to be reasonable for the purposes of this 
economic and job creation impact analysis of the updated Big Elk EB-5 Project within 
the approved geography of the Tennessee Regional Center. Based on these data, 
inputs were created for use in the REDYN input-output tool to model the economic 
impact of the construction and operation of the project. 

The Regional Dynamics Economic Analysis Model (REDYN): The internet/ 
based REDYN Model was developed by Regional Dyna.mics, Inc. currently of 
Scottsdale, AZ, through its principal creator, the late Thomas Tanner, Ph.D., a former 
model manager at Regional Economic Models Inc. (known as REMI) of Amherst, 
Massachusetts. Dr. Tanner was a former member of the faculty at University of 
Georgia, and was most recently employed at the Strom Thurmond Institute of 
Government and Public Affairs at Clemson University at the time of his death in May of 
2009. Dr. Tanner's work experience at REMI gave him the expertise to create an 
alternative to the REMI model. The result is an integrated input/output model of the 
counties and cities of the U.S. which has significant advantages over the existing menu 
of retail input/output models: REMI (which is prohibitively expensive), IMPLAN (as 
maintained by the Minnesota IMPLAN Group, Inc. which was originally developed for 
the U.S. Forest Service which is a static input-output tool), and RIMS II final demand 
and/or employment multiplier tables (which is maintained by the U.S. Department of 
Commerce which is also a static tool). · 
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The REDYN Model. employs a concept known as New Economic Geography,8 a theory 
first developed by Nobel Laureate Paul Krugman while he was at the Massachusetts 
Institute of Technology. This approach employs "fully general equilibrium" models that 
"derive aggregate behavior from individual maximization." This competitive framework 
is translated into a model that makes the assumption that "commodities produced by an 
industry are truly joint in the production process, as prescribed by a uniform production 
function for all firms in each industry based on competitive pressures to diffuse 
advantages quickly across all firms in an industry." 

New Economic Geography also focuses on agglomeration economies and the 
relationships between them in different levels of geographic space.9 To illustrate this, 
consider a tight group of commercial establishments configured to serve visitors to a 
destination resort. This is the smallest level of an agglomeration economy. It is related 
to the regional commercial market which is part of the national market and the world 
market. It is the linkages between these levels of economic agglomeration that New 
Economic Geography seeks to explain and illustrate. 

REDYN Data Sources: As is the case with other input-output tools, the REDYN 
Model uses a variety of data provided by U.S. Government entities. The basis for the 
model is the North American Industry Classification System (NAICS) to the five digit 
level. This allows the model to provide detail for 703 industries and over 180 
commodities for the geographic region specified in the model.10 This classification 
system and level of detail makes REDYN's output compatible for comparison to 
government reported statistics as this is the system used for publishing economic data 
by the U.S. Department of Labor's Bureau of Labor Statistics (BLS), the U.S. 
Department of Commerce's Bureau of Economic Analysis (BEA) and the U.S. Census 
Bureau. These government bureaus provide the original data that is accumulated and 
transformed into the REDYN Model's input/output (e.g. multipliers) and other. specified 
relationships. 

In addition, the REDYN model also employs data from the U.S. Census Bureau's 
County Business Patterns. County Business Patterns data is the source for wage bill 
payroll data and employment data used in the model. The model's developers 
preferred this approach since it is an annual series that is more complete in its coverage 
of the workforce than the Quarterly Census of Employment and Wages (hereafter 
"QCEW") series, as it includes self-employed persons, employees of private 
households, agricultural production workers, and railroad workers. These workers are 
not "covered" by most state unemployment insurance systems and are therefore not 
reported in the QCEW series. 

. . '"-1~': ·~·. 

8 See Exhibit 1-which is provided as a reminder to USCIS reviewers. 
9 Agglomeration economies refer to circumstances where economic units, although competing, find it 
mutually advantageous to co-locate or to locate sufficiently close enough to share production resources 
and/or customers. · 
10 See Exhibit 2-which is provided as a reminder to USC IS reviewers. 
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The County Business Patterns data set also is preferred because it provides detail 
about employment and wages down to the zip code level. where concentration of 
industry is high enough to provide reportable data. The suppression of data due to 
confidentiality issues is a common problem of all types of wage and employment data 
used in specifying input/output models. REYDN has developed a way to fill in the 

·blanks called the row and column sum (RAS) method. 

After performing the RAS analytics on the County Business Patterns data it is 
reconciled with Regional Economic Information System (REIS) data from the Bureau of 
Economic Analysis of the U.S. Department of Commerce to confirm consistency. The 
REIS data is especially helpful for providing data in the agriculture and governmental 
sectors. The REIS data is also used to allocate national consumption to the roughly 
3,100 counties in the United States that are provided on the aggregate level by the 
National Income and Product Accounts (NIP A). The levels of consumption of industries 
and households are a key building block in the creation of input/output models. 11 

The input-output tables themselves are created using SEA Input/Output (10) make and 
us~ tables. The data in these tables are augmented by the biennial ten-year 10 forecast 
tables from the Bureau of Labor Statistics. A major difference between the REDYN 
model and other input/output models is its use of a new distance impedance database 
supplied by the Oak Ridge National Laboratory. 12 This allows the REDYN Model to add 
elements of trade flow and gravity theory based on distance impedance specific to road, 
rail, water, air and proxy transport. The combination of these data sources gives the 
REDYN model the power to predict with greater accuracy than ever before the 
economic impacts of a wide range of economic changes. 

Summary of the Methodology for Calculating Indirect Jobs: In contrast to proving 
the direct job count of an EB-5 project through the provision of payroll records to a 
USCIS reviewer, the calculation of indirect jobs cannot be measured and verified 
directly through payroll records .. Instead, indirect jobs under the EB-5 program must be 
verified through the use of estimating methodologies that are deemed to be 
"reasonable" under the requirements of the EB.;.5 program. The EB-5 applicant has 
some latitude under the "reasonable methodologies" requirement. The most common 
estimation techniques involve the utilization of input-output tools that involve a range 
from simple mathematical calculations on a spreadsheet (e.g. under RIMS II) to 
integrated EB-5 project simulations using sophisticated input-output models. Even 
though these approaches vary in sophistication and structure, the general approach to 
this estimating process is essentially the same for all of the USCIS-approved input
output tools in that they all use calculated coefficients based on detailed federal data. 
Compilation of these data, which are updated each year to varying degrees, involves 
assembling and updating data regarding how much input is used for producing a given 
amount of output. 

11 See Exhibit 3-which is provided as a reminder to USC IS reviewers. 
12 See Exhibit 4-which is provided as a reminder to USC IS reviewers. 
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In its simplest form, the estimation process is comprised of two fundamental steps: (1) 
calculations to determine what are commonly referred to as national coefficients which 
are based on production functions, 13 and (2) determinations as to what proportion of 
those goods and services are purchased within the region. The first calculations 
estimate how much input is used in any given year to produce a given amount of output 
in any given year. The second group of calculations referred to above involves 
calculations of what are referred to as regional purchase coefficients (RPCs). These 
regional purchase coefficients essentially estimate what proportion of those goods and 
services are purchased within the region in question. · 

The REDYN model, like other input-output models such as IMPLAN and REMI, handles 
~IJ.-it-Aru~wculations within the model software based on the geography and type of 
'final demand" imulus specified by the analyst. The REDYN model is geographically 
s ecified so regional purchase coefficients are calculated for all involved sectors 
based. on purchases of goods and services from "within the region" firms. The matrix 
can be, and usually is, large and complex. RPCs tend to be higher for service providing 
industry categories and lower for goods producing industry categories. In either case, 
indirect jobs under the REDYN input-output model are calculated through the input
output simulation process based on these quantified national relationships and regional 
purchase coefficients as calculated within the software algorithms embedded in the 
REDYN model. -

Discussion of Input-Output Model Inputs for the Revise Big Elk EB-5 Project: For 
any EB-5 project, the modeling of potential project economic and job creation impacts · 
can be conducted from the supply side or the demand side of the economic equation. 
When modeling the economic impacts associated with the supply, an analyst captures 
the increase in direct employment and wages, and looks to determine the economic 
linkages of the project via an input-output model. A demand-side approa.ch would 
capture the additional spending (often specified as a change "final demand") in the 
regional economy as a result of the development and operation of a new project. · 

The relevant information and data used to develop the specific input-output .model 
inputs for this updated impact assessment analysis of the updated Big Elk EB-5 Project 
included: (1) the amount and timing of the EB-5 project's construction expenditures 
(which were obtained from project management through the Tennessee Regional 
Center-but these costs specifically excluded all "soft" construction costs), al)(:h.(2} a 
pro-forma of operations ramp-up and the expected staffing ·of those activities~ The 
data included the components and dollar amounts of the "hard" development 
expenditures on an annual timeline, and a set of financial pro formas and expected 
staffing. The data from the project developers were laid out in a business plan that will 
be filed along with the other response materials. 

13 Again, to reiterate, this is a process where the amount of input (and the corresponding number of jobs 
and corresponding amount of income) required to produce an amount of output of a final product or 
service is estimated. _~ 
14 Which are not yet finalized in light of the uncertainties surrounding the EB-5 project at this time./ 
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These data were then employed to develop the specific inputs that were employed in 
the REDYN input-output model-as supplemented by additional research to properly 
quantify and then specify each input for use in the input-output model. The principal 
analytical task at this point in the impact assessment analysis is to properly quantify the 
new business activity increment attributable to the proposed EB-5 project to be used in 
the input-output model. For this analysis, impact modeling was completed from a 
supply-side perspective, capturing the effects of the new construction expenditures and 
the additional jobs in the regional economy of the Tennessee Regional Center's 
economy associated· with the EB-5 project. The additional increase in. personal and 
household incomes in the regional economy are expected to result (through "ripple 
effects") in the creation of new business activity and additional jobs (including jobs 
elsewhere in the regional economy and the economy in the balance of the United 
States-or outside of the economy of the Tennessee Regional Center. 

Beyond the discussion above, key input-output modeling details and assumptions for 
the hypothetical EB-5 project are described below: 

. 1. The first step in this updated impact assessment analysis was to create a model 
reflecting the 39 county area of the approved regional center for the input-output 
model framework based on the EB-5 project's location. For this analysis, an input
output model was · · ional 
center, including: 

In other words, the sum of the impact in regions 1 through 4 represents the 
economic and job creation impact within in the Tennessee Regional Center. The 
impact in the regional center geography plus the impact in the balance of the 
states of Tennessee and North Carolina .(regions 5 and 6 above), and the rest of 
the U.S. (region 7 above) sums to the total expected U.S. economic and job 

15 See Blair, Peter and Miller, Ronald. Input-Output Analysis. 1985; and Hoover, Edgar M. An 
Introduction to Regional Economics, 1971. 
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creation impact. The use of the REDYN model allows for flexibility in assessing 
modeling results down to the county level, for the ~tate as a whole and for the U.S. 
economy overall. This model structure, when employed with the assumptions 
listed below and using the specific data inputs as specified in Table 53 
(below) enable an analyst to replicate the input-output simulation employed 
in this analysis. 

2. Once the input-output model was constructed, the -next step was to develop 
estimates of the change in final demand for the construction activity. Hard 
construction costs for the proposed updated Big Elk EB-5 project were obtained 
from project management. These revised costs were the result of management's 
~~~~~~~uu~~~~~~~~~~11 

It should be noted that these NAICS codes are presented for the purpose of 
providing verifiable detail of the reviewer. The calculation of the job impacts are 
separate and distinct from the NAICS codes under which the EB-5 project is 
expected to operate. There is no inconsistency in NAICS categories because the 
NAICS sectors in the calculation of job impact estimates inputs are a different 
concept than the NIACS categories that the operating business enterprise will 
entail. 

In addition to the above, it also should be emphasized that this analysis 
represents a most conservative economic and job impact assessment 

16 Construction involves the building of 2 buildings along the river for hotel/condo suites, the construction 
of retail space, a water park, and associated amenities. 
17 Including all typical infrastructure, a parking garage, and surface parking. 
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· estimate. All visitor spending elements have been removed completely from 
this analysis. Furthermore, the updated Big Elk EB-5 Project lacks final 
definition and there is significantly more information on construction and 
operations that needs to be developed. Once this information is developed 
and supported with feasibility/market studies, the job counts, output, 
disposable income, and household earnings impact estimates will likely 
increase significantly in magnitude. · 

Table S2-Schedule of Inputs into the REDYN Model for the Tennessee Regional Center 

Notes: 
11 Economic activity was modeled at the MSA level. 

Prepared by: Economic & Policy Resources, Inc. 

3. The REDYN model was then run with those inputs, and this run put the model 
inputs through the multiplier matrices embedded in the REDYN software. The 
computer algorithm includes coefficients in the input/output model that determine 
the amount of inputs per unit of output in each industry category where the new 
business purchases goods and services produced or sold regionally (locally). The 
software algorithm also contains coefficients in the input/output model that 
determine the number of new inputs for each unit of output in each industry 
category for goods and services produced or sold regionally (locally). The 
simulation was then solved within the input-output model to estimate the indirect 
(or secondary and tertiary) links that create the job, output, income, and other 
economic impacts throughout the regional economy. With REDYN, the input
output run also applied additional advanced procedures though the software 
algorithm, including impedance-based commodity trade flows, and detailed 
national input-output use tables to estimate a complete U.S. multi-regional supply 
response to indirect and induced demand, and to the exogenous final demand 
change. 

4. The multi-region results (including employment counts, additional disposable 
income, household earnings, and output) were then compiled from reported 
outputs from the REDYN model for the scenario modeled. These results were 
then grouped geographically into results for the regional center, outside the 
regional center, and the U.S. economy as a whole summations as prescribed in 
the accepted standards and procedures under 8 C.F.R. Section 204.6(m)(3)(iv) .. 
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Under this regulation, outputs for increased household earnings, greater demand 
for business services, utilities, maintenance and repair, and construction were 
calculated from the REDYN model inputs and reported in the relevant tables in the 
impact assessment report. 

Discussion of Impacts for USICS Requested Sub-Sectors "Within" and "Outside" 
the Tennessee Regional Center: The above described job and output impact totals 
are comprised in part from impacts in key USC IS-requested subsectors. These include: 
NAICS 541 Business Services (Professional, Scientific and Technical Services), NAICS 
221 Utilities, NAICS 811 Maintenance and Repair, and NAICS 23 Construction. To be 
in compliance with USCIS guidance documents regarding economic and job impact 
reporting for EB-5 projects, detailed predictions of impacts associated with the updated 
Big Elk EB-5 Project are reported for both inside and outside the Tennessee Regional 
Center. 

Table S4 (above) describes employment and output impacts by USCIS-reaueste_d_ 
c:.1 • • the Tennessee Reaional Center.l 

Table S4-Subsector Employment-Output Impacts within the Regional Center-Updated 
Big Elk EB-5 Project 

I t-reparo::u uy: -um;y •"'"'· 
Note: Totals may not add due to rounding. (b)(4) 

18 Year 3 impacts refer to operations only. 
19 All values are reported in constant 2012 dollars. 
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The updated Big Elk EB-5 Project, if developed and operated as planned, would also 
have subsector output and emolovment imoacts outside the reaional center (see Table 
S5 below). These include:J 

Table 55-Subsector Employment and Output Impacts Outside the Regional Center
Updated Big Elk EB-5 Project 

I Prepared by: Economic & Policy Resources, Inc. 

Note: Totals may not add due to rounding. 

These economic and job impact estimates presented above for the updated Big 
Elk EB-5 Project demonstrate specifically how the Tennessee Regional Center 
will promote economic growth within the regional center geography. Continuation 
of the Tennessee Regional Center's regional center designation will therefore result in 
significant and positive economic'and job impacts for both the regional economy of the 
Tennessee Regional Center, the States of Tennessee and North Carolina outside of the 
regional center, and for the economy of the U.S .. as a whole-consistent with the 
requirements under 8 CFR 204.6(m)(3)(i)-should this project be developed. 

REDYN Input-Output Model: The REDYN Model developed and maintained by 
Regional Dynamics, Inc. was used to provide a reasonable estimate of the economic 
and job creation impacts attributable to the development and operations of the Omega 
at Hope EB-5 project. A combination of data supplied by the project developers, public 
and proprietary data on the industry, region an·d individual component markets, data 
from the United States Census Bureau, the Bureau of Labor Statistics, and the Bureau 
of Economic Analysis were used in this analysis. 

20 All values are reported in' constant 2012 dollars. 
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In addition to the detail provided above, we also again include copies of materials that 
provide a full description of the REDYN model, how it operates, and how it compares to 
other input-output models (such as REMI) and other input-output tools (such as 
IMPLAN and RIMS II). These materials are referenced in the responses above, and 
provide a detailed illustration of how the REDYN input-output model works, and how it is 
similar and contrasts with other input-output tools. · 

Thank you again for the opportunitY to comment on the Notice of Intent to Terminate. 
Please feel free to contact me or refer any USCIS adjudicators to us if they have any 
additional questions. · 

Sincerelv. 

President 
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c. Project Specific Documents- Big Elk Resort 

7. Letters from the City Manager and Mayor in Evidence of support for the 
Support of the Big Elk Project project from area officials 
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October 6, 2009 

OFFICE .OF CITY' MANAGER 

To Whom It May Concern: 

Pleas_e accept this letter as information regarding a proposed development in the ~ity of 
Gatlinburg. 

Specifically, the City has been following closely the progress of the Big Elk Resort project in our 
' . 

downtown area and we have been very excited to see the development progress with the 
demolition, site wo~k and new City street for the development nearly. complete. The Big Elk 
Resort will be a wonderful addition to the downtown area of Gatlinburg and we are excited to have · 
the potential of this fine development. We feel very confident that it will be an overwhelming 
economic success and bring joy to guests and be a blessing to the local residents. The City 
Administration will continue to offer the Development Team support and resources and look 
forward to the successful completion and ultimate opening of the Big EJk Resort. 

If you have questions or desire additional information, please feel free to contact me. Thank you · 
for. your time and attention to this matter, 

Sincerely, 

Cindy Cameron Ogle 
City Mana~er 

CCO/jv 

City of(;atllnburg • City Hall• ·1230 Parkway E~, .Suite 2 • P.O. B,ox 5:• (3aUinburg, Tennessee 37738 
' ' (865).436·1400 
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OFFICE OF CITY MANAGER 

.:.· 

City ofG~tllnburg • ~ity Hall• '1230 P(lrkway E., Suite 2 • P.O; ~ox 5 • (Jatlinburg, Tennessee 3U38 
. (865)436·1400 . 
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October 6, 2009 

MAYOR: 

To Whom It May Concern, 

Please accept this letter as information regarding a proposed development in the City of Gatlinburg. 

Specifically, the City of Gatlinburg has been working closely with Real Estate Development Trust, 
LLC, the developers of Big Elk Resort, for the past three years in the planning and construction 

I 

phases of the development and we are very excited to see the Project commence construction. The 
Resort has been fully entitled and will be a needed addition to our downtown district. 

i -. 

We have been very impressed with the planning and commitment of the Development Team to 
provide a quality project which reflects the highest quality for the City. The City has recently 
completed several phases ofUndergrounding and we are very optimistic_ as to the expansion of 
Tourism in our area including the Great Smoky Mountains. The proposed development has the 
support of the City and we look forward to a long and successful relationship with the Big Elk 
Resort. 

Thank you for your time and attention to this matter. If you have questions or desire clarification, 
please let me know. 

Sincerely, 

Jerry Hays 
Mayor 

City of Gatlinb\ll'g P.O. Box 5 Gatlinburg, Tennessee37738 
(865) 436-1400 
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MAYOR 

;City ofGatlinbW'g r:o. BoxS Gatlinburg, Tennessee 37738 
. (865}4~6-1400 
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c. Project Specific Documents- Big Elk Resort 

8. Permits obtained, Utility Approval, and Zoning Evidence of Feasibility of 
Approval for Project project and approval of plans 

449 



0 0 

MINUTES OF THE 
GATLINBURG MUNICIPAL/REGIONAL PLANNING COMMISSION 

September 18, 2008 
THURSDAY, 5:00P.M., CITY HALL 

MEMBERS PRESENT MEMBERS ABSENT 

Robert Maples 
Teresa Cantrell 
Larry Claiborne 
Phil Nemeth 

Don Smith 
Dana Soehn 
Jason Seavy 

Staff Representatives: David Ball, City Planner 
Ashley Miller, Assistant City Planner 
Bart Hose, LPAO 

OTHERS PRESENT 

Josh Flory 
Kacie Huffaker 
James Temple 
Ira Grossman 
Gail Wilson 
Tom Trotter 
Dan Greengold 
Logan Coykendall 
Phillip Royer 
Thomas Buxton· 
Len Flint 
Don Kloke 
Verlin Watson 
James Tomiczek 
Uwe Rothe 
Tim Wesley 
Earl Worsham 
Svend Brooks 

Chairman Maples called the meeting to order at 5:00 P.M. The minutes of the August 21, 2008, 
meeting was unanimously approved following a motion by Mr. Larry Claiborne and a second by 
Mrs. Teresa Cantrell. 

Petitions and Communications from the Public 

Staff Report 

Old Business 

New Business 
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a) Review and consideration for a minor subdivision of Tax Map 107, Parcels 99 and 
118.01, located on Powdermill Road and Manis Hollow Road, RR-1 zone, requested by 
Paul Bennett. · 
Staff presented the request for preliminary and final plat approval for a proposed minor 
subdivision of Tax Map 107, Parcels 99 and 118.01, to reconfigure andre-plat the interior line to 
create a 20.50 acre tract. Staff stated that the proposed minor subdivision consists of combining 
3.30 acres of Parcel 99 (being the Ruby Manis property) into the 17.20 acres of Parcel 118.01 
(being the Verlin Watson property), in turn creating a 20.50 acre tract which has public street 
frontage along Powdermill Road. Staff also stated that the plat deletes property lines 
S21°10'26"W (184.48'), S52°10'41"W (153.80'), S67°48'03"W (187.23'), and S68°21'43"W 
(157.76'), and plat a new property line being S35°05'06"W (300.38'). Staff added that there are 
various parcels shown on the plat of the Manis property, however those lots are not being created 
by this plat. Staff noted that the surveyor has added the following note to the plat to address this 
issue: "This plat only represents the addition to Lot 1, Large Map Book 196, of a 3.30 acre tract 
from the Ruby Manis Property (Tax Map 107, Parcel 99.00). Staff explained that the remaining 
Ruby Manis property is shown as deeded with no further subdivision being done at this. time." 
Staff further stated that the plat appears to meet the minimum design requirements, but lacks the 
following signatures of approval: Ownership and Dedication of all property owners, E-911, 
Sevier County Health Department, Sevier Count Electric System, and the Gatlinburg Utilities 
Department. After further discussion, Mrs. Tersa Cantrell made a motion to grant preliminary 
and final plat approval for the minor subdivision subject to the signatures of approval being 
added to the plat. Mr. Larry Claiborne seconded the motion, which passed with all members 
voting aye. 

Staff presented the request for preliminary plat approval for a proposed reconfiguration of the 
interior property lines and the closure and replatting of the Park Lane Right-of-Way being a total 
area of 8.11 acres. Staff stated that currently there are 5 parcels (Tax Map 126D, Group A, 
Parcels 4-8) and the Park Lane Right-of-Way that make up the "Gateway Gatlinburg" 
development site. Staff added that the preliminary plat proposes to delete the interior property 
lines and the right-of-way area and create 7 parcels, one of which is the relocated Park Lane 
Right-of-Way. Staff explained that the proposed lot configuration is as follows: 

Lot: Acreage: Square Footage: Public Street Frontage: 
Parcell 2.00 acres 87,167.36 sq. ft. Parkway 
Parcel2 1.05 acres 45,716.71 sq. ft. Parkway and Park Lane 
Parcel 3 1.82 acres 79,396.49 sq. ft. Parkway 
Parcel4 1.36 acres 59,377.04 sq. ft. Park Lane 
Parcel 5 1.22 acres 53,264.14 sq. ft. Park Lane 
Parcel6 0.30 acres 12,882.04 sq. ft. Parkway and Park Lane 
Parcel 7 0.34 acres . 14,987.10 sq. ft. · Park Lane Right-of-Way Proposal 
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Staff noted that the current Park Lane Right-of-Way is 29,246 square feet or 0.67 acres, and the 
proposed relocation area for the Park Lane Right-of-Way is 14,987.10 square feet or 0.34 acres. 
Staff pointed out that the Board of Commission will have to approve the closure and relocation 
of the public right-of-way. Staff noted that a bond or letter of credit will need to be posted along . 
with two construction estimates for the proposed Park Lane improvements. Staff further stated 
that the access to Herbert Holt Park will need to be coordinated with the Public Services Director 
during the road closure and reconstruction process of Park Lane. Staff stated that the property is 
located in a Special Flood Hazard Area (SFHA) however; the plat does not depict the floodplain 
and floodway boundaries. Staff noted that a revised plat will be needed which reflects the 
boundary and flood elevation information of the property. Staff stated that the plat further lacks 
th~ location map, owner's information, surveyor's certificate and signature, all utility easements, 
and names of the adjoining property owners, and a bond with construction estimates for the 
proposed right-of-way improvements. 

Mr. James Temple was present and stated that prior to constructing the new Park Lane the 
developer will first have to extend the tum lane on Parkway to the new Park Lane entrance. Mr. 
Temple added that the improvements within the U.S. Highway 441/Parkway will have to be 
approved by the Tennessee Department of Transportation (TOOT). Staff stated final plat should 
include a bond or letter of credit for the public improvements. Mr. Nemeth questioned how far 
the tum lane would extend down Parkway from the Dudley Creek By-Pass intersection. Mr. 
Tern le stated that the tum lane would extend down to the new Park Lane intersection. 

!l~t!Rt,.;, 
. iJ:eg.ti;¢st¢C:I~ . ~.a .. ·s ·.~ .et ~~~ .. Q 

Staff presented the request for final PUD site plan approval for a mixed-use development 
consisting of hotel/condotel, restaurant, multi-level parking garage facility and retail uses. Staff 
stated that the proposed final PUD site plan is for a mixed-use development consisting of hotel, 
restaurant, parking garage and retail uses on 7.77 acres. Staff explained that the development 
consists of 3 hotels/condotels containing 560 units being a total of 373,076 square feet, 266,880 
square feet parking garage, 65,206 square feet of retail space, 39,656 square feet of restaurant 
space, and 7,712 square feet underground waste corridor. Staff also stated that the redevelopment 
site is located at the north end of town and includes the properties on the right hand side of 
Parkway from the Knight's Inn to Wildwater LTD on Parkway. Staff added that the 
development consists of four ( 4) access points along Parkway and a proposed trolley stop. Staff 
noted that all the points of access should be controlled to be no more than 26-feet wide. Staff 
also stated that the developer is proposing to relocate, redevelop and re-plat the current right-of
way area (Park Lane) to the Herbert Holt Park. Staff explained that the abandonment and 
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redevelopment will require the approval of both the Planning Commission and City Commission 
once the property has been purchased by the developer and submitted for final subdivision 
approval. Staff added that the Tennessee Department of Transportation (TOOT) will have to 
approve the extension of the tum lane and curb cuts proposed for Parkway. Staff pointed out that 
due to the nature of the multiple lots within the PUD and due to the design of the vehicular and 
pedestrian circulation, a joint-use access and parking easement will be needed for the properties. 
Staff further stated that a site plan needs to be submitted .reflecting the proposed buildings in 
relation to the proposed property lines. Staff stated that the Fire Department has issued some 
concerns about the staging pad at the northwest end of the parking garage. Staff also stated that 
the concern is that the pad is not wide enough for staging and maneuverability around the fire 
apparatus. Staff noted that the Fire Department has noted that the fencing around the staging area 
should be installed to the outside edge of the pad and that the details on the staging pad need to 
be submitted to the department. Staff added that a profile is needed for the turf block turnaround 
for the Fire Department's equipment. Staff explained that there is a concern that the ladder truck 
may bottom out at the turnaround area due to the grade of Park Lane. Staff further stated that 
one of the fire lane staging areas is shown to be at 8% grade, and all of the staging areas for the 
Fire Department should be at 3% grade or less. Staff also stated that the Fire Department 
discussed the aforementioned items on September 12 with Mr. Temple and feels that the issues 
of concern have been addressed. Staff noted that the density calculations the proposed 
development provides for a 2.5 Floor Area Ratio (FAR) for the hotels and a 1. 72 FAR for the 
remaining commercial areas including the parking garage facility .. Staff stated that the current 
zoning ordinance provisions provide for 2.5 FAR for hotels in C-2 zones, and 2.0 FAR for all 
remaining uses in C-1 and C-2 zoning districts, therefore, the proposed density appears to 
comply with density allotments for this property. Staff stated that the proposed development 
adjoins the West Prong Little Pigeon River and the Dudley Creek Floodplain Areas. Staff also 
stated that the proposed development encroaches into the 100 year and 500 year floodway and 
floodplain areas. Staff pointed out that the designers should be aware that all structures must be 
elevated at a minimum of 1' above the 1 00-year base flood elevation and any structure 
containing overnight sleeping accommodations will have to be elevated to 1' above of the 100-

. year base flood elevation and be located at or above the 500-year with floodway elevations. 
Staff stated that the Utilities Department has noted a concern about the sewer line connection for 
the adjoining building/s on the Benson Property. Staff stated specifically, that the Utility 
Department questions the sewer line along the interior property lines with the Benson property 
and whether the proposed utility plan accommodates the reconnection of the building/s on the 
Benson's property. Staff added that if it is determined that the Benson Property is utilizing the 
existing sewer line then a utility easement will have to be est~blished or other arrangements 
made to continue the sewer service. Staff also noted that it is· recommended that the design 
engineer consult with the Utilities Department to resolve this issue prior to submitting for final 
site plan approval for this project. Staff further stated that prior to the issuance of any 
development permits, the rezoning issue and the Park Lane Right-of-Way closure andre-plat will 
have to be resolved with City Commission. Staff finally stated that the final site plan lacks an 
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erosion control plan, building elevations, noted open space areas, stormwater plan, sign 
locations, legal documentation, E-911 approval, Sanitation ·Department's approval, Utilities 
Department's approval, TOOT's approval, and TDEC's approval. 

Staff stated that they had spoken with the Fire Department today about the issues with the ladder 
truck staging area and pad. Staff explained that the Fire Department has indicated their approval 
of the reach of the ladder truck with the widened staging pad. Mr. James Temple added that the 
width of the staging pad should be adequate for the Fire Department. Staff questioned the sewer 
line location from the adjoining Benson property. Mr. Temple indicated that the line will have to 
be evaluated closer to construction. Staff stated that the densities for the development has been 

. verified, but lacked the final building elevations, stormwater approvals, and the legal 
documentation for the development. Mr. Temple responded that the stormwater plan has been 
submitted to TDEC and approved. Mr. Temple noted that the l 00-year No-Rise Certificate was 
submitted with the packet of information. Chairman Maples questioned the length of the 
widening to Parkway. Mr. Temple stated that the developer will be widening about 10' of the 
U.S. Highway 441/Parkway Right-of-Way. Mr. Temple explained to the Board the extent of the 
U.S. Highway 441/Parkway widening project. Staff added that the improvements to U.S. 
Highway 441/Parkway will have to be submitted to TDOT for approval prior to any 

d) Review and consideration for final PUD site plan for "Covered Bridge in the· Glades, 
Phase 1," located on Glades Road and Watson Drive, R-1, R-2, C-3, and C-5 zones, 
requested by White Oak Apartment Ventures, LLC. 
Staff presented the request for final PUD site plan approval for Phase I of "Covered Bridge in the 
Glades," for a mixed-use development consisting of 3 buildings containing 30,000 square feet of 
retail space and 58 apartment units on 17.06 acres. Staff stated that the property will be accessed 
from Glades Road and Watson Drive. Staff added that improvements will have to be made to 
Watson Drive to accommodate the additional traffic loads. Staff noted that a bond or letter of 
credit for the Watson Drive improvements and any public utility improvements is needed with 
construction estimates to ensure the improvements are made to City standards. Staff pointed out 
that the maximum point of access permitted by the Zoning Ordinance is 26', and it appears that 
the Watson Drive point of access is 36'. Staff added that the point of access should be revised to 
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comply with the 26'standard. Staff also stated that the proposed streets within Phase 1 are shown 
to be 24' wide with parking along the edge of the roadway. Staff also noted that the parking 
required for 607 square foot apartment unit is calculated using the 1.25 spaces per unit, but there 
appears to be additional parking spaces shown. Staff explained that there are several 
encroachments into the small stream setback based on the top of the stream bank which has been 
identified on the site plan; the encroachments include excavation/fill. Staff stated that the site . 
plan should be revised to remove the encroachment~ or a no impact certification be submitted by 
the design engineer. Staff further stated that the Utilities Department has noted that the proposed 
public and private PVC waterlines for this development are to be ductile iron. Staff pointed out 
that the design engineer should consult with the Utilities Department about the exact . 
specifications on the waterlines. Staff further the Utilities Department has not approved utilities · 
plan. Staff finally stated that the final site plan also lacks an erosion control plan, landscaping 
plan, open space delineation, building elevations, E-911approval, Utilities Department's 
approval, Sanitation Department's approval, and TDEC permit. 

Mr. James Temple noted that the site plan has been revised to incorporate the improvement plan 
for Watson Drive. Staff explained that the concern with Watson Drive is future traffic 
congestion. Mr. Temple added that the design reflects a tum lane at the entrance oftbe property. 
Staff noted that a section of Watson Drive was disturbed when the stream was relocated by the 
previous owner of the property. Mr. Temple added that the there were also water and sewer lines 
installed by the City which disturbed Watson Drive. Mr. Nemeth questioned if the entire 

· development had been reviewed by the Board. Staff stated that the preliminary plan was 
reviewed in July. Mr. Temple added that the preliminary PUD site plan was approved in July 
and the rezoning request was approved by City Commission on Tuesday. Staff noted that the 
flood elevation documents have been provided and the water lines have been revised to ductile 
iron. Staff stated that the site plan lacks an erosion control plan, landscaping plan, open space 
delineation; building elevations, E-91lapproval, Utilities Department's approval, Sanitation 
Department's approval, and TDEC permit. Mr. Temple stated that the landscape plan has been 
completed and will submitted to staff. Mr. Temple explained that the stormwater plan will have 
to be resubmitted to TDEC as a revision. Mr. Nemeth questioned the location of the apartments. 
Mr. Temple noted that the first floor of the buildings in Phase I are retail space and the 
apartments will occupy the second and third floors. After further discussion, Mr. Larry Claiborne 
made a motion to grant final PUD site plan approval for Phase I subject to the lacking items and 
revisions being submitted for staff's review. Mr. Phil Nemeth seconded the motion, which 
passed with all members voting'aye. 

e) Review and consideration for revised final PUD site plan for "Gatlinburg Falls Parkview 
Resort," Tax Mapl17, Parce163, located on Ridge Road and Cheshire Court, R-1 and R-2 
zones, requested by Venture Real Estate Group, LLC. 
Staff presented the request for revised final PUD site plan approval for "Gatlinburg Falls 
Parkview" for an additional 9 units and an approximate 1,000' extension to Resort Way. Staff 
stated that the additional units (which include the accessory buildings) will increase the total unit 
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count for the development to 76. Staff noted that 2 of the 9 additional units are proposed for 
accessory uses for the PUD, these accessory buildings are required to be at a minimum of 50' 
from all exterior property lines and a planted, native evergreen plant species buffer shall be 
installed along the immediate side/s and rear of all accessory structures adjoining an exterior 
property line boundary. Staff added that the proposed final PUD site plan reflects about a 1,000' 
extension to Resort Way, a private street within the development. Staff explained that the 
private road was previously approved at 20' wide, however due the additional units and the total 
length of the road now being 2,056.23' the entire roadway would need to be widened to 24' to 
accommodate the additional traffic or a variance granted for the 20' width. Staff also added that 
from the Resort Way cul-de-sac there is an emergency access road to Galloway Lane. Staff 
stated that due to the width of Galloway Lane at the Gatlinburg Falls Parkview property and the 
residential neighborhood in which it services, the emergency access road will need to be gated 
and the gate coordinated with the Fire Department. Staff also noted that pull-offs have been 

· incorporated into the road extension for the Fire Department. Staff pointed out that the Fire 
Department has noted that due to the parking around the perimeter of the Resort Way cul-de-sac, 
that no vehicles shall park within the designated turnaround area and signage should be posted 
and/or the area marked as a fire lane. Staff further noted that revised density and capacity 
demand numbers have not been submitted to the Utilities Department for their review and 
comments. 

Staff stated the propos·ed units consist of seven 6-plex units and two accessory buildings. Mr. 
James Tomiczek was present and provided an overview of the proposed development site. Mr. 
Tomiczek stated that the rough grade of the road was already in place. Mr. Tomiczek stated that 
this section of the development would be removed from the Hillside Overlay District. Mr .. 
Tomiczek stated that he has met with staff and the Fire Department about the proposed· road 
extension issues. Mr. Tomiczek explained that electrical components are in place along the 
existing roadway which would not allow for the widening of the road without removing and 
relocating the components. Mr. Tomiczek added that there is a full size turnaround at the end of 
the road and two intermediate pull-offs for the Fire Department along the stretch of road. Mr. 
Tomiczek noted that the mid-point turnaround area will remain for the Fire Department. Mr. 
Tomiczek further noted that the emergency access drive to Galloway Lane will be designated for 
City use only and will be gated at both ends. Chairman Maples questioned the party responsible 
for opening the gate. Mr. Tomiczek stated that it would be the City. Staff stated that the gates 
have to be reviewed by Planning Commission and the Fire Department and typically consists of 
a simple lock system. Staff suggested that reflectors be placed on the gate. Mr. Tomiczek stated 
that he had met with the Utilities Director which felt comfortable with additional units. Staff 
added that the Utilities Director had notified them with his approval of the additional units, but 
·staff added a revised storm water plan would be needed for the development. Chairman Maples 
questioned the need for the road width variance. Mr. Tomiczek stated that the electrical pull
boxes are along the left side of the road and left side of the road is rock. Mr. Tomiczek 
explained that the developer does not want to have to relocate the electrical components and cut 
into the rock bank. Mr. Nemeth questioned what was lacking with the accessory buildings. Staff 
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stated that the plan for the additional landscaping for the accessory buildings was lacking. Staff 
finally stated that the revised final PUD site plan further lacked the following items: E-911 
approval for the additional units, revised erosion control plan, revised stormwater permit, revised 
legal documentation for the additional units, and the Utilities Department's approval. After 
further discussion, Mr. Phil Nemeth made a motion to grant revised final PUD site plan approval 
subject to the lacking items being submitted to staff for review, and granted a variance for the 
20' wide road with turnaround constructed according to the Subdivision Regulations. Mrs. 
Teresa Cantrell seconded the motion, which passed with all members voting aye. 

f) Review and consideration for a commercial site plan for "Walgreen's/BB&T," Tax Map 
126N, Group A, Parcel 22, located at 811 Parkway, C-1 zone, requested by Holrob
Gatlinburg II, LLC. 
Staff presented the request for commercial site plan for a proposed multi-tenant building located 

) on 0.39 acres. Staff stated that the proposed commercial site plan consists of the demolition of 
the existing BB&T building and the construction of a 15,385 square foot multi-tenant 
commercial building. Staff also stated that the largest portion of the building, 14,550 square feet, 
will be occupied by Walgreens while the remaining 835 square feet will contain a BB&T branch. 
Staff pointed out that the site plan reflects all vehicular traffic to enter the property via a 25' 
permissive use agreement from River Road that is of record in ROW Book 10, Page 240. Staff 
added that there is a 1 0' joint use easement noted along the property line with the Midtown 
Travel Lodge of record in Deed Book 157, Page 3. Staff noted that copies of both easement 
instruments need to be submitted to staff for review. Staff also stated that a utility plan was 
submitted with the packet of information; however the Utilities Department has indicated that 
there potentially could be an issue with the proposed water meter location. Staff added that the 
Utilities Department is currently working to resolve the water meter location issue. Staff further 
stated that a boundary survey reflecting the calls and dimensions ofthe property lines is needed 
to verify the front yard setback for the proposed building. Mrs. Cantrell asked when the 
demolition ·would start. Mr. Phil Rorar was present and stated that the demolition will start as 
soon as possible, 'and the developer is closing on the property in the next few days. Chairman 
Maples asked about overhead electrical. Mr. Rorar stated underground electric service would 
come from River Road up to the building. Chairman Maples questioned why the electrical 
service would not come from Parkway. Mr. Rorar stated the preferred route is from River Road 
and will serve the adjacent Red Rocket building. Mrs. Cantrell questioned if consideration has 
been given to trash and noise from the demolition. Mr. Rorar stated that the demolition will be 
complete in 2 weeks and done by mid.:October. Staff noted that though a state erosion/sediment 
control permit is not needed for this project due to the acreage, the developer will still have to 
acquire a stormwater permit from the City. Staff finally stated that further approvals are needed 
by the Sanitation Department for the proposed dumpster pad location, E-911, and Utilities 
Department's final approval. After further discussion, Mr. Larry Claiborne made a motion to 
grant commercial site plan approval subject to the lacking items and approvals being submitted 
for staffs review. Mr. Pnil Nemeth seconded the motion, which passed with 3 members voting 
aye, and Mr. Robert Maples abstaining. · . 
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g) Review and consideration for preliminary PUD site plan for "Greystone Cliff 
Condominiums," Tax Map 126F, Group A, Parcel25, located on Greystone Heights Road, 
R-2 zone, requested by Billy Proffitt. 
Staff presented the request for preliminary PUD site plan approval for a proposed 16 multi
family buildings with 216 unit multi-family condominium development on 35.41 acres and 
accessed off Greystone Heights Road. Staff also stated that the development site is accessed via 
a curve on Greystone Heights Road. Staff noted that the developer may have to make 
improvements Greystone Heights Road, and post a bond or letter of credit for the. public 
improvement~. Staff pointed out that there are two private roads within the development: Road 
A and Road B. Road A, which comes off of Grey stone Heights Road, is approximately 1 ,280' in 
length and serves 177 units within the development. Staff stated that the road width proposed for 
Road A is 22', however due to the length of the road and the numbers of units that are served by 
the road, the Subdivision Regulations require the road to be at a minimum 26' wide. Staff 
further stated that the Subdivision Regulations limit dead-end streets to 600', and Road A is 
approximately 1,280' long. Staff added that the design engineer should resign Road A to be 
incompliance with the adopted regulations or request a variance from the Board. Staff stated that 
Road B is the second private roadway within the development and comes off of Road A. Staff 
;:tlso stated that the development plan proposes Road B to be 22' wide and is approximately 800' 
long. Staff explained that again, the design engineer will need to redesign the Road B to meet 
the 600' maximum length for a dead-end street or request a variance from the Board. Staff noted 
that the curvature data for both roadways is needed to verify if a switchback design is required. 
Staff also noted that it appears that Road A abruptly dead-ends at 15% and branches out in to 
large parking areas. Staff stated that due to the length of the parking areas, the drive isle will 
need to be designed as streets and profiles submitted with sufficient turnaround areas. Staff 
stated that the Fire Department has also raised concerns about the lack of a turnaround area at the 
end of the parking areas. Staff also stated that the Fire Department has noted that a fire hydrant 
is needed in front of Building 13. · Staff further stated that the overall development density 
calculations were not submitted with the preliminary site plan and cannot be determined until a 
complete boundary sul'Vey has been completed and submitted for review. Staff added that the 
density information/calculations are needed and should depict right-of-way areas for all proposed 
streets within the area. Staff noted that typically, a 50' right-of-way area is used for all streets 

·within the development for deduction purposes. Staff also noted that the site plan noted that 
some areas are to be landscaped, however a landscape plan was not submitted with the packet of 
information. Staff pointed out that during staffs concept review with the design engineer, an 
emergency access was shown to tie in to' the Medlin Addition Subdivision off of Hemlock Street. 
Staff stated that staff questions why the emergency access has now been removed from site plan 
and urges the designer to reconsider the restricted access point due to the dead-end streets within 
the development. Staff stated that the Utilities Department has noted that the proposed public and 
private PVC waterlines for this development are to be ductile iron. Staff also stated that the 
design engineer should consult with the Utilities Department about the exact specifications on 
the waterlines. Staff further stated that the Utilities Department has not approved utilities plan. 
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Staff finally stated that the preliminary site plan lacks the dimensions and calls of all property 
lines, the density calculations· with right-of-way areas deducted, landscaping plan, open-space 
areas noted on the plan, curvature data, and Utilities approval. 

Staff stated that there is concern about the point of access and the width of Greystone Heights 
Road. Staff further stated that there is also concern about the impact of 216 units will have on 
the City street. Staff explained that the road currently services overnight rentals in the area. 
Staff noted that the plan proposes 22' wide roads and the Subdivision Regulations require the 
roads to be 26' wide. Staff noted that the design engineer has revised the turnaround area. Mr. 
James Temple explained that the turnarounds have been sized for the Fire Department and 
Sanitation trucks. Mr. Temple stated that the maximum heights of the buildings are three stories. 
Staff stated that the heights of the buildings were of concern due to the ladder truck access. Mr. 
Temple added that the density calculations have been revised with the right-of-way areas 
deducted out. Staff noted that they spoke with the Utilities Director today, and he indicated that 
there does not appear to be an issue with capacity of water and sewer but there could be a 
possible pressure issue. Staff explained that if this is the case then a back-up private generator 
system ·with a booster system for adequate fire protection will be required. Chairman Maples 
questioned the access via Greystone Heights Road. Staff stated that the Fire Department is able 
to get an engine up to the property, but the issue is with the ladder truck. Staff explained that is 
why there are concerns about the heights of the buildings. Mr. Temple stated that a majority of 
the buildings will be sprinkled. Staff stated that during staff review with the design engineer, 
there was an emergency access road proposed to the Medlin Addition. Mr. Temple explained 
that due to the grade it would be difficult to construct the road without it being at the maximum 
grade with switchbacks. Chairman Maples asked Mr. Temple for the reasoning for the width 
variance request. Mr. Temple explained that the variance is needed to help minimize the 
excavation on the hillsides. Chairman Maples asked Mr. Temple how his claim was 
substantiated. Mr. Temple replied that· the evaluation was based on the topographical maps. 
Chairman Maples questioned if pioneer roads existed on the property. Mr. Temple explained 
that no excavation has occurred on the property. Mr. Nemeth noted that the submittal lacks 16 
items, and questioned if the Board should approve the preliminary PUD site plan without those 
items. Staff noted that the boundary survey, the utilities, and the turnarounds were the biggest 
issues. Mr. Nemeth stated that the Board has discussed not approving projects with numerous 
lacking items. Mr. Nemeth further stated that he does not feel as though the Board should 
approve. the item because all the amount of information lacking which is what prompted staffs 
recommendation. After further discussion, Mr. Phil Nemeth made a motion to deny preliminary 
PUD site plan approval due to the amount of lacking information. Mr. Larry Claiborne seconded 
the motion, which passed with all members voting aye 

h) Review and consideration for a proposed extension to the Letter of Credit for 
infrastructure improvements for "Norton Creek, Phase I," located on Norton Creek Road, 
RR-1 zone, requested by Staff. 
Staff presented the request for consideration for an extension of the Letter of Credit # 05~06-1 0-
2701, issued by Sevier County Bank for Norton Creek, LLC. Letter of Credit# 05-06-10-2701, 
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in favor of Estates at Norton €reek Homeowners Association, Inc., in the amount of 
$251,403.60, is to complete the roads in Phase I. Staff stated that the paving and street project is 
currently under construction. Staff also stated that.however, the Letter of Credit is scheduled to 
expire on October 27, 2008. Staff added that therefore, if the remaining improvements are not 
completed by this date, this proposed extension would permit the re-issuance of the Letter of 
Credit with a revised expiration date. Staff further stated that this would assure that all proposed 
improvements are completed. Staff noted that in addition to a revised letter of credit, the 
developer will need to provide at least two (2) construction estimates from 2 separate contractors 
for the rem~ining improvements. Staff finally stated that the estimates will be used to establish 
the proposed amount of the letter of credit upon re-issuance. After further discussion, Mr. Larry 
Claiborne made a motion to grant a one (1) year extension of the Letter of Credit for the 
proposed road improvements subject to two revised estimates for the paving work. Mrs. Teresa 
Cantrell seconded the motion, which passed with all members voting aye. 

i) Review and consideration for a proposed Municipal Zoning Ordinance amendment to 
Article IV, Sections 406.4.2.2 and 406.4.3.2, establishing an expiration period for final PUD 
site plan, requested by Staff. · 
Staff presented the request for amendment to Article IV, Sections 406.4.2.2 and 406.4.3.2, 
establishing an expiration period for final PUD site plan. Staff stated that currently, preliminary 
PUD .site plan expires 12 months from date of approval,' this amendment is to establish a 24 
month expiration period for final PUD site plans. Staff also stated that the proposed amendments 
will require all projects with no substantial progress to re-submit plans to the Planning 
Commission prior to commencement of development and subsequently subject said projects to 
any newly adopted development standards and policies. Staff read aloud the proposed language: 

"Approval of a final PUD plan shall lapse twenty1our (24) months from the date it was 
approved by Planning Commission if substantial progress has not been made towards the 
development of the project. For the purpose of this section, substantial progress shall mean that 
the infrastructure improvements (roads and utilities) shall be completed to the extent that sub
grades can be certified by the design engineer and all utilities have been inspected and tested to 
the satisfaction of the City within the 24 months of the approval. Further, at least one-third (113) 
of the structures have obtained development permits and are under construction. If the 
developer cannot meet these timeline stipulations, then phasing of the development should be 
considered as an alternative .. " 

Mr. Nemeth stated that the language was good, but recommended that the last sentence. be 
deleted and language recommending phasing be incorporated. Chairman Maples questioned if 
the property receives a variance from the Planning Commission, would the variance also expire? 
Staff stated that once the plan has expired all stipulations would also expire. Chairman Maples 
noted that one year would be a better expiration time period. Staff stated that a 12 month time 
period might not be long enough. Mr. Bart Hose stated that language about the expiration would 
need to be certified on the plan. Staff stated that maybe the best action would be to defer action 
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until staff could speak further with the City Attorney and place the item on next agenda. 
Chairman Maples asked Mr. Uwe Rothe for an opinion on the proposed amendment. Mr. Rothe 
stated that during these nervous economic times that it would be dangerous to set such an 
expiration on final development plans. Mr. Rothe questioned grandfathering provisions. Mr. 
Rothe suggested that the Board give an extension option and explained the consequences of 
financing. Chairman Maples that is the plan expires then any future proposals would have to 
update to current codes. After further discussion, Chairman Maples asked to defer the item. Mr. 
Phil Nemeth seconded the motion, with all members voting aye. 

j) Review and discussion of proposed amendments to the Regional Zoning Ordinance and 
Zoning Map to include a RC-6 Zoning District (Planned Golf Resort Development), 
requested by Staff. 
Staff presented the request for discussion of a ·proposed amendment to the Regional Zoning 
Ordinance and Zoning Map to create a RC-6 Zoning District being a Planned Golf Resort 
Development District. Staff stated that specifically, the developers/owners of property located.io 
the Norton Creek Area, in the Gatlinburg Planning Region, have requested that the City. consider 
incorporating zoning provisions and use provisions into the Regional Zoning Ordinance and 
Zoning Map to permit golf course developments. Staff also stated that as such, staff has 
developed a draft ordinance (see attached) for review and discussion as it pertains to specific 
development guidelines and provisions that would govern such type of developments in the 
surrounding Planning Region. Staff stated that in the development of these standards, strong 
consideration was given to the fact that these areas outside the corporate limits are areas with 
limited infrastructure, if any, and are typically rural in nature. Staff also stated that therefore, 
staff feels that much emphasis should be placed on preserving the surrounding rural residential 
areas, maintaining low density . type developments, and providing for the means to improve 
infrastructure where needed to accommodate these types of development as well as meet the 
needs of the surrounding residents and uses of the area. Staff added that the open-space that is 
associated with these recreational. types of development (golf courses) is a means of achieving 
open-space, while not undisturbed, still open. Staff pointed out that however, with this type of 
development there is always a certain amount of commercialization due to the nature of the 
development. Staff further stated that as such, the proposed ordinance is designed to ensure that 
the golf course is the principle use and that the accompanying commercial uses are subordinate 
to the principle use. Staff explained that due to the location of these areas, emergency access and 
response times are quite often restricted and therefore, certain additional restrictions have been 
proposed to ensure the safety of the development as well as surrounding areas. Staff further 
explained that this is primarily achieved by the required additional separation requirements, 
engineered infrastructure analysis, and means of fire protection. Staff noted that infrastructure 
analysis is added to ensure that roads and utilities are evaluated not only within the development 
but outside the development area as well. Staff pointed out that hopefully, this will require and 
encourage improvements to both public and private infrastructure when deficiencies are 
identified in pre-development reviews and evaluations. Staff stated that the attached ordinance is 
a draft ordinance and is intended to stimulate discussion with regard to the needed pro.visions to 
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provide for said types of development, and to seek direction from the Board if the Board 
determines that these uses are appropriate in the surrounding Planning Region and should be 
provided for within the adopted ordinances of the Region. 

Mr. Earl Worsham was present and stated that he felt the proposed ordinance was fine, but noted 
that it could take longer that three years to complete the golf course. Mr. Nemeth questioned the. 
regulations within the City. Staff explained that the language is similar, but changes were made 
due to the rural areas in the Planning Region. Mrs. Teresa Cantrell stated that in her opinion, no 
development should occur until the golf course is open. Mr. Nemeth stated that if development 
is to occur along with the golf course, then the developer could set aside 150 acres of the golf 
course and another 150 acres for the resort on a 400 acres tract. Staff stated that the design must 
be a planned development. Staff explained that currently the area is mostly zoned residential and 
the developer would have to identify the resort area and leave the remaining areas residentially 
zoned. Mr. Bart Hose stated that the developers will have to do an infrastructure study on the 
front end of the development. Mr. Uwe Rothe stated that there is a concern with the time delay 
because the developer will want to start the commercial development with the golf course 
facility. Mr. Nemeth stated that maybe the language should be adjusted. Mrs. Teresa Cantrell 
stated that the City could limit the certificates of occupancy. Staff noted that the City does not 
issue certificates of occupancy in the Planning Region. Mr. Tim Wesley was present and stated 
that the revised language is a good balance. After further discussion Mrs. Teresa Cantrell made a 
motion for staff to more forward with the draft ordinance and place it on the next agenda. Mr. 
Phil Nemeth seconded the f!lotion with all members voting aye. 

k) Review and consideration for an amendment to Section 10 of the Stormwater Ordinance 
pertaining to Appeals of Civil Penalty and Damage Assessment Impositions, requested by 
Staff. 
Staff presented the request for a proposed amendment to Section 10 of the Storm Water 
Ordinance pertaining to Appeals of Civil Penalty and Damage Assessment Impositions. Staff 
stated that the revisions to the recently adopted Storm Water Ordinance (June 17, 2008) consist 
of rewriting the language in Section 10 being the Appeals provisions in order to change the 
appeals process. Staff also stated that he current ordinance establishes a County Appeals Board 
as the entity to consider appeals of the Storm Water Ordinance. Staff added that however the 
County never established the joint appeals before, therefore the current ordinance needs to be 
amended to reflect the correct appeals entity. Staff further stated that the proposed amendment 
to the Storm Water Ordinance will set the Storm Water Appeals Board of Sevier Water Board, 
Inc., as the appeals entity for the ordinance. After further discussion, Mr. Phil Nemeth made the 
motion to approve the request per staff recommendations and recommended as such to the Board 
of Commissioners. The motion passed unanimously with a second by Mrs. Teresa Cantrell. 
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Unscheduled Items 

0 

Mrs. Teresa Cantrell made a motion to count 3 hours from the Hillside Ridges workshop~ which 
were held on August 26 and September 17, 2008 towards their continuing education. Mr. Phil 
Nemeth seconded the motion, with all members voting aye. · · 

Mr. Robert Maples stated that variance criteria had been put on hold, but that there is a need for 
variance standards. Staff stated that an application on what variances are being requested and a 
justification for those variances is needed. 

Adjournment . 

There being no further business to come before the Board, the meeting was unanimously 
adjourned at 6:53P.M., after a motion by Mr. Larry Claiborne and a second by Mr. Phil Nemeth. 

Approved: 

Planning Commission Secretary Date 

463 



.• 

0 0 
.. 

BUILDING INSPEOTI~N··SERVIO~S 

DEMO~ITION PERMIT 
. . . 

DATE: February 5, 2009 · . PERMIT NO. 2"~009"5/JL 
PURPOSE: Demolition of Std'ny Br<>ok Motel 
LOCATION: 16iParkway ·TAX INFO: 1260 A 

.· 

RESTRICTIONS.:·· 
. . ' 

Keep .all debris off of city sidewalks, ~treats, and adjoinJng properties. . 
Provl.de ade~uate public proteCtion. · : 
Debris must be taken to an acceptable fill site such as an appro~ed landfill. 

1. 
2. 
3. 
4,' 
5. 
6. 
7. 
8. 
9. 

Leave site In a clean, debri~ free conditio~. . · · · 
Water & sewer lines mu~t be located, cut and plugged_prlor to exqwatlon or demoiltlon. 
Must provide proper drainage and erosion control. 
All work must be coordinated with th~ Police Department to Insure safety. 
Must· comply with State of Tennessee Air Pollution Control Board1s filing requirements. 
Call for a fJnalltlspectlon. 

. . 
NOTE: . This permit becomes null and. void If work or construction authorized Is not commenced within six months, Qt I 

construction or work Is suspended, or abandoned for a period of six ll)Onths at any. time ~fter work Is started. . . . . .. \ . 
PERMIT ISSUED TO: Jim Barnes . :·. 
PROPERTY OWNER: Gateway G.atlinburg, LLC 
CONTRACTO(VBUILDER: Baroes Construction 
ARCHITECT/ENGINEER:. James A .. Tample, Jr. 

PERMIT ISSUED BY: 

TITLE: B~llding. Official 

. cc: ~aX Assessor, Wat~r Dept., Fi're Dept., Street Dept., Ac~C?untlng 

RG/em · 

.. . 

.· 

· · City of Gatlinburg • City Hall• US 321 • P.O\ Box 5 • Gatlinburg, Tenn~sse~ 87738 
. . (865) 436·7792 . . . . . ) 
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BUILDINQ INSPECTION oSERVIOt;S . 

. DEMqLITION PERMiT 

DATE: january 22,2009 PERMiT NO. 1M20Q9 .. i6/Jl 
PURPOSE: Demolition of Highland Motel, Phase I · 
LOCATION": Parkway · TAX INFO: 1260 A 

RESTRICTIONS:. 
·' 

. . 
1. KeeP. all debris off of city sldewalks, .. stre~ts, and adjolrlng properties.'. 
2. · Provide adequate public p~otectJon. . . . 
3. Del:)rls must be taken to c;~.n acceptable flll'.slte such as an approved landfill. 
4. leave site In a clean, debris free condition. . · · . 
5. Water & sewer lines must be located, cut and plugged prior to exc.avatlon or demolition. 
6. Must prQvlde proper dralriage and erosion control. · · · · 
7. . All work must be coordinated with the Pollee Department to Insure safety: 
8. Must comply with State of Tennessee Air Pollution Control Board's fillng requirements. 
9. ·Call for a .final Inspection. · 

' . . . 
' + • i, • 

NOTE: . Th1s permit b.ecomes null anp void lf·work or construc!lon authorized Is not commenced within slx months, ,or I 
constructloJl or work ls suspended, or abandoned for a perloq of slx months at any tjme .after work Is started. 

.. . . . 
PERMIT ISSUED 10: Jim Barnes . 
PROPERTY OWNER: Gateway yatllnburg, LLC 
CONTRACTOR/BUILDER: Barnes Construction 
ARCHITECT/ENGINEER~ James A. Temple, Jr . 

. PERMit ISSUED BY: 

. . :TITLE: Buildlng·Offlclal 

cc:.Tax Assess~r, '!'~ter Dept., Fir~ Dept.~ Street Dept., Accountln·g 

RG/em 

.· . 

. . 

City of Gatlinburg • City Hall• US 321 • P.O~ Box 6 • Gatlinburg, Tenn~sse~ anas 
. . . (885) 436·719~ . . . . 

· . 
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EXCAVATION PERMIT 

DATE: Aprill.S, 2009 PERMIT NO. 4-2009-5/JL 
PURPOSE: Excavation 
LQCA TION: Gateway Gatlinburg TAX INFO: 126 D A4 • 8 

PERMIT FEE: $ 80.00 
PLANS REVIEW: 40.00 
STORM WATER: 100.00 
TOTAL: $220.00 

RESTRICTIONS: 

1. Provide proper dr~tinage and erosion control as per Gatlinburg Municipal Code, Title 12, Chapter 6. 
2. AU trees and brush must be removed from areas to be filled. 
3. Provide a minimum of a 2 to 1 slope on all cut ond fill areas. 
4. Damage to city streets will be the responsibility of the property owner and/or contractor. 
5. Contact the Street Department, at 430·1370 prior to installing the drain tile to detennine proper size and 

location of the tile. 
6. Provide a. maximum slope ot' IS% on driveway within the setback. 
7., Do not undennlne the roadway or right--of-way. 
8. Must call for a final inspection. 
9. This pennit will expire 2Q days from the date of Issuance. 
1 o. l1rovide temporary erosion control for all slte run oft: 
11. Follow approved site plan. 
12. No pavlng, no underground utilities- grading only permitted with this ptmniL 
13. ~torm water plan must be met to the fullest ·no erosion may leave job site. 

PERMIT ISSUED TO: 
PROPERTY OWNER: 
CONTRACTORJBUTLDER: 
ARCHITECT/ENGINEER: 

PERMIT ISSUED BY: 

TITLE: Building Official 

Josh Evans 
Gatlinburg Gateway 

· LH Construction, LLC (61465) 
James Temple, Jr./Norvell & Poe Englneers 

cc: Tax Assessor, Accounting, Water Dept., !'ire Dept., Street Dept. 

RG/em 
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Tracking No. TNR133204 

NOTICE OF COVERAGE UNDER THE GENERAL NPDES 
PERMIT FOR STORM WATER DISCHARGES ASSOCIATED 

WITH CONSTRUCTION ACTIVITY (CGP) 

Tennessee Department of Environment and Conservation 
Division of Water Pollution Control 

40 I Church Street, 6th Floor, L&C Annex 
Nashville, Tennessee 37243-1534 

Under authority of the Tennessee Water Quality Control Act of 1977 (T.C.A. 69-3-101 ~§SQ.) and the 
delegation of authority from the United States Environmental Protection Agency under the Federal Water 
Pollution Control Act, as amended by the Clean Water Act of 1977 (33 U.S.C. 1251, ~§SQ.): 

Name of the Construction Project: 

Construction site Owner/Developer: 

Contractor( s ):no contractor 
is authorized to discharge: 

from site located at: 

to receiving waters named: 

Gat~way Gatlinburg (8.11 acres) 

Real Estate Development Trust, LLC 

Real Estate Development Trust, LLC 
stonn water associated with construction activity 

· The Parkway, Sevier County 

West Prong Little Pigeon River 

in accordance with effluent limitations, monitoring requirements and other conditions set forth herein. 

Likely presence of threatened or endangered species in one mile radius: YES 
Likely presence of threatened or endangered species downstream: NO 

Additional pollution prevention requirements apply for discharges into waters which IDEC identifies as: 
a) impaired by siltation: NO b) discharging into high quality waters: NO -

Your coverage under the CGP shall become effective on July 9, 2008, and shall be terminated upon 
receipt ofNotice of Termination. or the date of expiration of the CGP, May 30, 2010. 

CN-0759 

Paul E. Davis, Director 
Division of Water Pollution Control 

RDAs 2352 and 2366 
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STATE OF TENNESSEE 
DEPARTMENT OF TRANSPORTATION . 

7345 REGION LANE 

GERALD NICELY 
COMMISSIONER 

August 20, 2009 

Gateway Gatlinburg, LP 
109 S. Broadway 
Knoxville, TN 37902 

RE: Highway Entrance Permit 

KNOXVILLE, TENNESSEE 37914 

Permittee: Gateway Gatlinburg 
State Route: 71 
County: Sevier 

Dear Sir: 

PHIL BREDESEN 
GOVERNOR 

Enclosed is a copy of the fully approved Highway Entrance Permit, with drawing 
attached, issued by the State of Tennessee to the above captioned property owner. 
This permit is for Entrances #4 & #5 of this development. Entrances #1, 2 and 3 
will be reviewed and approved during phase 2 of the project at a later date. 

The date of the permit is August 20, 2009 

At such time as construction on the right-of-way of completed, you are requested to 
contact the Department of Transportation of such in order that the construction may 
be inspected. If the work performed under the permit is in accordance with the 
permit design, a release will be issued reimbursing you for your check or 
cancellation of the surety bond. 

Sincerely, 

Steven M. Borden 
Regional Director 

SMB/kf 
Enclosure 

c: Mr. Herman Ledford 
File 
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STATE OF TENNESSEE 

DEPARTMENT OF HIGHWAYS 
HIGHWAYENTRANCEPERMIT I 

TillS PERMIT is issued to Gate \'I a Y Gat 1 in burg , hereinafter 
referred to as the "PERMITEE," under the provisions of Tennessee Code Annotated §§ 54-5-301 - 54-5-303, and the Tennessee 
Department of Transportation's Rules for Constructing Driveways on State Highway Right-of-Way, Rule 1680-2-1-.01 et seq. 

This Permit is issued subject to the following conditions, for the breach of any one of which the Commissioner of the 
Department of Transportation. hereinafter referred to as "COMMISSIONER," may revoke this PertPit ~;~t his option. In the event of 
such revocation, all rights granted under this Permit shall be withdrawn and any improvements placed upon the right-of-way under the 
authority of tbis Permit must be removed by the PERMITIEE and the right-of-way restored to its former condition at the sole expense 
of the PERMITIEE. Should the PERMITIEE fail or refuse to so restore the right-of-way upon revocation of this Permit the 
Department of Transportation may step in and perform such work charging the cost of same to the PERMITTEE. 

The highway entrance and any adjoining sidewalk shall be located and the improvements constructed upon the right-of-way 
as shown on the plans attached hereto and made a part of this Permit, said plans being Tennessee Department of Transportation 
drawing number 1 -7 8-71 

All work shall be performed accord.ing to the above-referenced Rules and Regulations which are incorporated herein by 
reference and shall be completed by Au S u s t 2 0 , 2 0 1 0 or at such time as the business is put 
into operation before this date.. . . 

The PERMITIEE shall comply with all applicable Federal and State laws and regulations in performing the conditions and 
privileges set forth in the Permit, and shall hold harmless and indemnify the State of Tennessee, the Tennessee Department of 
Transportation and any and all officials and employees of same from any claims for damages resulting from the exercise of any of the 
privileges granted under this permit, and to this end, the PERMITTEE shall carry liability insurance with an insurer and in a form 
acceptable to the State. Proof of said insurance shall be furnished to the State in the form of an insurance certificate indicating 
coverage which shall match the exposure of the State to claims for negligence as set forth in Tennessee Code Annotated § 9-8-307 as 
it may b~ from time to time amended and construed. Said limits are currently three hundred thousand dollars ($300,000) per person 
and one million dollars ($1,000,000) per claim. Said limits shall remain in full force and effect from the beginning of construction on 
the right-of-way until such construction on the rlght...of-way bas been completed and approved, in writing, by the Tennessee 
Department of Transportation. . · 

If the Department discovers at any time after the approval of the completed construction on the right-of-way that 
improvements placed upon the rigbt-of~way fail to meet the design specifications, which are attached hereto and made a part of this 
Permit, then the PERMITIEE will immediately take steps to bring such improvement up to said design specifications upon being 
requested to do so by the Department. If the PERMITTEE shall fail or refuse to do such work as may be necessary to bring said 
improvement up to the said design specifications within said period, the COMMISSIONER may, at his option. have the Department 
do such work as may be necessary to bring said improvement up to said design specifications and charge the cost of said work to the 
PERMITTEE. 

The PERMITTEE shall post a bond with good and sufficient Surety, acceptable to the Department of Transportation. 
guaranteeing the performance of the terms and conditions of this Permit in the amount of $ 5 0 , 0 0 0 • 0 0 This Pennit shall 
not become effective unless and until such bond has been posted with the Department of Transportation. 

By acceptance of this Pennit and the exercise of the privileges granted thereunder, the PERMITIEE, in consideration 
thereof, agrees that this Pennit may be revoked by the COMMISSIONER at any time when, in his discretion, the public interest 
requires such revocation, without any liability whatsoever on the part of the State. It is understood that such revocation shall not in any 
way impair any rights of ingress and egress to the highway which may be vested in the PERMITIEB by law. 

ISSUED this the_--t:2~0..:::t:.:.:h'--__ dayof August 

PE ~· BY~-~ 
CONTRACTOR 

BY ________________ ~ 

(to be signed only when certificate of general 
liability insurance is furnished by contractor) 

20 OQ 

STATE OF TENNESSEE 
DEPARTMENT OF TRANSPORTATION 

BY~/H~ 
Regtonal Transportation Dttector 

(Rev. 05.08.08) DT .(){}75, Form T£.4 

Approved as to form by the Tennessee Department of Transportation Legal Office. 
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StATE OF TENNESSEE 
DEPARTMENT OF TRANSPORTATION 

7345 REGION LANE 

GERALD NICELY 
COMMISSIONER 

August 20, 2009 

Gateway Gatlinburg, LP 
1 09 S. Broadway 
Knoxville, TN 37902 

KNOXVILLE, TENNESSEE 37914 

Re: Executed Highway Grading Permit 
Permittee: Gateway Gatlinburg 
Project: Gateway Gatlinburg 
State Route: 71 
County: Sevier 

Dear Sir: 

PHIL BREDESEN 
GOVERNOR 

Enclosed is a copy of the fully approved Grading Permit, with drawings attached, issued by 
the State of Tennessee to the above captioned property owner. This permit is for 
entrances #4 & #5 of this development. Entrances #1 , 2 and 3 will be reviewed and 
approved during phase 2 of the project at a later date. · 

The date of the permit is August 20, 2009 

At such time as grading on the right-of-way is completed, you are requested to contact the 
DEPARTMENT OF TRANSPORTATION of such in order that the grading may be inspected. 
If the work performed under this permit Is in accordance with the permit drawing, a release 
will be issued. · 

When you need your permit released, please contact Mr. Herman Ledford, District 15, 
1045 Maintenance Lane, Knoxville, Tennessee 37914, Phone (865) 594·2718. You 
may write him or phone in your request. · 

~;;& 
Bud Slaton 
Operations Specialist Supervisor 2 
BS/kf 
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·• 'i~~~t~•;*j; . 
.• t~§~t~~M;~§.~~;P~~ff!M~Ntgfi!~~!e~~~J«1~. 
PERMIT FQR PRQJ.,I;.CT WITtUN HIGHWAY:!f~IG.HT!i(;).F~WAY .. . . .. '••. . . . : '•" ... · ..... , ...... ··: ··.· .. 

The State of Tenn~~.S.~~. Tenne~$~(;) O~partment ~fir~.o.sp~~~tl~n. 
("T[)QT"), h~teby ~r~.nt~ till$ special permit for the us~ of.$t~t~ pr<)p~rty qoo.~t"th~ .. · 

· fol!oW!rig tefl1ls ~h~ cqnqltJons: 
. : .. ·~ ' . " . ' . " . ' 

.p·~RMitT~E: [Name and addr(llss c;>f person/company seeking tQ. W9ik l.n ROW]. . . 
. . . . . ~ t\.~\V.Y L. ' . . . . 

NAME OF CONTACT PERSON: 

~)o\d OvV' ~J \.VQJ ~·· 
PHQ.Ne Nu.Mees: 4 s x ~ ~l J 

AUTHQRIZEP USE: 

. . tWr~tt~o· ~·~~9~ptlcm ()f work to be performed I"' RPW·~ .. Mij,~~ l~cll!de . 
· · · ~u.ffJclen~ d'•~u, not Just "Grading" or "landsc.apl.hg,J · · 

locAtiON :oF PR.eiVirses:· 
~~ ·,~·.w > ,•;: '•' '" •'," ,o' ' ' 0 0 ' 

· . .' ..... ~ : ... : . . . . ~ ·:. -: .·• 

. ;";~~if~~r~l. ~j~~hw~\9.44l,S:~,?:,·::~a~~.:.;,. 
· :~[19§'ntlfY 9~li.~ff9fR. , p9s_eCI V'~fk 'iu1i:J Include ~s "Attaclim~nt A"· a .a~t~Jie(! pla'rr 

. . q-rth~i·loo.atl~n ·tndic~tJng work ~9 be do·ne] · . ··-.. : . .. · 

· j!l~:j~;rt~1:1~,~~g ~ij~Qth~~t~{. • > ••... · .:· .• :: · ·· · .. ·. · .. 
. . ... :. :· ,: ~- : . . ', •' .. ' 

. . 

1 .: ..... · . :·' :: .. ·.: . 
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. . . I~~~:~-:~~.p:.qoN~tTJ9-N~_ .· . . . ... 
1. Prior-to com··· ericln· Wbrk'~unde#this. Sfmit··:'pf±R ,.ITTE ~--shaU.sub'mlt -• . . . 

~w~~i 'fi,~f ¢.~m'mQ.no.e ~rltll s~#h bond has bee.ri p()st~d ~nd ~.Qr~~~ ~0 ~v·t9J?l < :. ·. 

·. Th~- (?prtq m~_st r~maln in effe~t for sl~ months aft~r.corn~l@oo pf th~ ~~j~§t:C,t 
uriti'rlnspeptloh by todr results In a written release from :the bond, whi¢~~Q~f :. · 

' . 

Is e~rller. 

2. Rf; RM ITTE:E ~hall assume all liability for third·party ch~ims for ~am~g~s. ~n§lng 
frOm. It$ u.se of the Premises, and shall indemnify and hold TOOT h~r~(~s$ .. ' 
fr()ITI sqQh claims. Prior tq commencing work und.er this permit, P~RMifrge 

. ~h~MI Provide prc;>of of adequate and appropriate general llab.lllty ln$..4f.~hq~ 
· •- p~qyldlng llabUity coverage In an amount not less than $1 mnfl~n dolla~$ per · 

. ~~~~r~\1~ <!nd $300,000 per claimant. ( ~~b~ \ ~~ . . 
··,··: ::::·.· 

':,. ;. : ~ ... ., : .. .-: · · ··~· pdprto cornm~nclng th~ work authorized herein, PERMITTI;J;_sh~ll qQtfJhl~r1Y 
· · ·Q~h~I;P~tn11t.s Qr approvals required by federal, st~te Qr IRCi:ti·J~ws,. -~n~.:~A~il . · ... · .... · .. <:.:: ':,:: 

·.' : h~fffi.khY '@Uty QPinP~riY affected by this project. PeRMrtf'~~i~h~l[h~ :: ' . . ' . :/XP:':{:{.,;,:. 

·.· :.:~.rl~n~i~ii~ r6.¢~t),r;~l~l~ for ~riY relocation or replacement Q(~4cih ytni~i~t .·· · ··. ::: • · · :. · · · ·: :.:.:::ct·?:::: 
. . . . .. · :··: . ... ·. ~ . ' . " . . . .. .. ' . ' . . . . ' ,. '. '·. . . ... ··. ",\ .. ~ :: >:i'; ~: .. :~ ·. 

· .. .. :·.,.:_:· .. >·-:···: __ ·_·· .... · ···<· ',·,,'···· · .. .. :::-.:~~-'(::·,.·:'~.:~(~ 
. · .. : ·.. ; . . ·. :;;, .:· ... ~ . 

. . · •.. · .·· • . A,, ::~~=.~~:;;~s::::e:~'::: =~::: ::~~~:~:~~!:~tt~~!Y ·.·. • . '<: • ;;~t,tl~~ 
· .. · .. c.:~;_-f,..::.-:.-··- . ..;-:- ... 1:':··:-- ...... ~- ·;· . - .. • .. • •.•• :. , .. _., .......... ··:·=;'~---.:· .... ·.::··:=·.:{)·.~:f}r::~x~~\:. 

:<:\p,9~1qr'~·~iih~'.P.re.ml$~s. ·· · · ... · .," . ·· .. •· , ·:· ;- ·. 
. . .. .. • ·. . .·. . ~'~:' iill1iiJ 

·.··. . .. ,::,?~>:~~··.· 
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· 5. A P~.RMiiTI;E. !Shall not cqt any tr~~ or $lmUar.v~.9eJ~tion .thtat h~$. ~- fr\in~ 

:;a'r£VAtf~ohmenfAhereto. · · · · · · 

\ .. ;:~'jJi~~~-~~jfj~g~h~ll hot cut any flowering 'trees regar~[~s~· gt $ita; ·exc~W~ ih_· .. : 

:.~,t~~-$, a;_~l~h~i~d for clear cutth1g of vegetation. . . . . 

6. AU Wofk on tl)e .premises shall be performed in compliance with currant TOOT . 
s~~ri.q~ra ~pf;lplflcatlons for Road and Bridge Construction and to or Standard 
0.r~vtll1~s, In addition to applicable federal, state and local iaW and•;egUiatl~ns. 

· P~~AAlft§~ shall Indemnify TOOT and hold It harmless from any losses. 

lnql49lp~ ~u,t _opt limited to flnes, penalties and attorneys fees, that TDOT 

. lnc~f$ a~_aresult ofPERM_I'rTEE'S failure to so comply. 

7, RERMI'i"TEE must obtain prior, written approval from TOOT Pi;lf6re deYIEitlng 
;• .. · .. ' ·.· . 

: f~m ih~ .:~~q·pe of the project or the manner of Its constru¢tlon a$ ·d~scribe~ hi 
tht~ p_ermlt, hJcludlng Attachment A 

& ... ~t·~q Jlm.e "'ill work .~uthortzed by this permit Interfere with the .n;mn.sl JI9W (?f .. 

.· .:. '·· '• 

. . . . ,... . . a~jolnlng the Premises. PE;RMITTEI; ·l~te§pq[l~lb)~for. 
9PfflrJtiOfj~is WOrk. zon~ In ~ccoid~n@ wjt~ 'tb~ ~J,r~w~~~·> · .... ·. . . . •.• !(f;c;, 

jjf. .. ~h~ A~'rr~~lt M~~~w~·t <Jn Vnlform trafflc Control IJ~vlct:$$. if Pf.PP-~H~ffi~: · · ., · · 
c.!".n"'-~-~!t~-~! .. u•-.o~t-~~,~·tQOT may order PERMirtEf:.tq $tQ.~·yjj;t_~-:J6t!l·i~~~,p~~!\A:_'?;/_ .• :· 

I Ia··. ·. : _,:_.. · . 

· · ·· '····· .•.. · .....•••• :.. ·.·r .. 9~~nt~~J:~et~l~tjtqijJf~·~ 1·····, .·1t_•,s. ~'=a~;:n~:;~u~:::!~:!;:~(~!.l~:Ji~'~fiirJ'"•'·•• '··· ... 
. : _: . ' /. so ~hat the project may be lnspecled and -~pprovad ,by roo~~;!~ 

., . "• ·: ·.:::.:.:·::;_~>·.:·-: .. ~·; · ...... 
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1 o. P~RMITTE~ ~h~ll b~ Ha.ble f9r any oarli~g~ to .~t~~~ property te.$~l~fb9 f:rpm t~~ . 
s~~Je..9t WQtk, I.Ocl~qlng b~t hot limited to, the ro~pi}J~y, shoulqa(S, g~~t~t~lli .. 
dmih~ge •. I~OQ$¢aplng, sl.gns an.d controlled,.~~~~~~:fe.n¢~~\ . .An rAP~!r;~ot·. . 

~~~~t~J:=t:::z~!~:~~'::~~::~::~6:~~dt~~~Wim · 
s~~~g~.r~: D.r~Wl69$ and any other ~ppllcaple desfgn ~ndtot cori$trJ6tl9.h 
standard~· o~:9~lqelln~s. 

. ' . ~: .' -. ,: . ' . . : ' . 

·, --:. ,:.~~::i. :.\ .'' ... ·." :·.·. ' . . ' ' " . . ~ .: : ' ... ' 

11. P!;RMITTJ:.l; shall ke$p all debris, soil, refuse or was.te of any kfn~ as$qgl~l!9.d 

· Y{i.th fh~p~J~ct from accumulating within the highway right-of-way. . · .... 

[~~~Mitr~J; ~hat~ pay TOOT $ tv/LI per cubic yar~ f.~r u~~~le 
ni~terl~ls removed from the Premises.] Include this last sl)nt~nce only If 
t~PfJlil:able~ 

12. No(hing in this Permit shall be construed to limit TOOT's right to enter the 

Pr~rqlses at any time. 

13.lf the PERMITIEE fails to comply with any of the foregoing con~itlons; TOOT 
sh.all hEiV~ the right to revo.ke this permit, and require the lrnmedlat~ Vac::~,tlcm Of · 

. the PrElrniE~$$ by the PERMITIEE. In the event of revocation, PE;RMIITE~ 
~ust ·r~store the Premises to its original condition. If PERMITTEe. f.~Us to.~o 

· · ~9 W.~thin a reasonable time after revocation, TOOT may restore the Pr~mls~$ 

.. . . . ~Hh~· ~XP.ense ¢f the PERMITIEE. 
. '. ·~. . 

:· ' ., 

· 14,; *b.i~ p~milt is nonMtransferable. 

1,$)fpj§;.~p~nnit shall rtot be constr~.ed as a eonV~YanGe 6f any~ Inter$$~ it~t~~t.: ···· .. · ·. :M@P~&: . . .. 
. ... '. ··-. · .. ·.·-· ., ' 

4 

; ... 
. ,,.,~~""''"""",..,...._"'f1-•~•·...,.-·..-~......-~~....,.""",......,.,'t,~.:.-'!>'1!1 -~~···*'.' ... '' . ' .... ~ ,.,. .. ,. •.. ,...".w<::.~-..-:"''''•'"~r.•r; ..... ~····· .. . 

: < 

:-.;: .. · . 
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0 0 
oistriCt:.ts · 

( 

' . ·,' ! ,. . . •. "~ ., . . . : . :" ' 

16 .. All n9tlq~.~ ~<lYir$~ tg. 1:)~ .giY9fl to TOOT undertnl~ P~rm.lt $h~IJ b~ 's~ht fQ: 

~~~&eE.~~~t~~g,·;~~~~:~l~~i~1.5!·•P:.o ... ~g~.~~f~~~*'t~~·t~ ... 
37901{PHONENUMBER!"865~594~2718. FAX NUMBERf·a65~59442730, .. :. 

:· :·, :·:··~ ~:<~:./~.· \·::-:::-..;.~.:~ ·::··. i._L::,·:· .. ~·_\ ·::~ ::: · .. •. ·: ~~.:·\'·:·:··~: .. ,. ~ ·;~: ·;·:?:·:_.:-:·. • .. : >: ·.~·::···;~:: .. : . · ...... : .· ... ~ . · .... (.· .· ... ·.:.f~~::·>·.~· .. ::·:~::::~ ·:: .''~~·~·~::·:·~ .. ~.:~:·~·~~:x:::·::::;~~-~·:. e··}'!~ ;_J;:.~:. ;: :</.; 
[~a·fila, addr~~~. pbone~ a~d fali: nl!mb~r ofTDPT employe.• mQi11tothit:Jlh.!s'pr<JJ,cJ] 

, .... ·. . . . . . . ' .. 

INWJTN~SS WHeREOF, tn~ parti~s. through their authorized representatrv~~i 
' ' . . · .. ; '.:.' ' .~ .: . " " " . . . . . 

$.1Atg;Q,E/t~NN·~~$~~~. 
TENNESS.EE'DEPARTMENT OF TRANSPORTATION .... • ,. '"' ·~ "", ' ; . . ,. ' . ' ' . ' . 

BY: H~¢i~iJ 
HIGHWAY MAINTENANCE SUPERINTENDENT 

VISOR2 

~ifA'fiMe oF PEFIMITTEEJ 

5 

.............. , .... ,., ........... . 

e, ... 2<0 -0 <!i 
DATE 

l/PM·. 

DATE 
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GATLINBURG UTILITY 

DEPARTMENT 

April 18, 2008 

Mr. Gary Norvell 
Norvell & Poe Engineers . 

P.O. BOXS 
GATLINBURG, TENNESSEE 37738 

AREA CODE 865/436-4681 

1101 Fox Meadows Blvd.; Suite 105 
Sevierville, TN 37862 . 

Re: Gateway to Gatlinburg 
Parkway at Park Lane 
Water and Sewer System Capacity Determination 

Dear Mr. Norvell: 

The City of Gatlinburg has received your request for a water and sewer capacity determination. Iri · 
conjunction ·with the consulting finn McGill Associates, we have determined there is adequate 
capacity for both water and sewer service for the Gateway to Gatlinburg project at Parkway and 
Park Lane. This detennination is based upon the infonnation provided to us by your firm and 
Trotter and Associates. Generally, the project is desclibed as approximately 486 hotel units plus 
approximately 140,000 square feet of restaurant and mixed retail uses. 

The City's consultant, McGill Associates, recommends that Norvell and Poe Engineers also 
estimate the peak flows from the proposed Gateway project and verify their preliminary 
calculations. The City will coordinate with the development engineering finn to identify the best 
and most efficient sewer connection point for the project. 

Water service for this project will require an extension from the existing water main in the 
Parkway. Please feel free to contact me should you have any questions regarding this project 

Sincer~ly, 

·~~ 
Dale Phelps 
Utilities Manager 

cc: Cindy C. Ogle, City Manager 
Ron Greene, ACM!Public Services Director 
David Ball, City Planner 
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c. Project Specific Documents- Big Elk Resort 

9. Artist Renderings of Project, Construction Floor Visual depiction of project 
Plans, and Design Team contact information plans and information about 

designers. 
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c. Project Specific Documents· Big Elk Resort 

10. Aquatic Engineering Proposal and Scope of Work Evidence of project viability, 
•. scope, design, and cost of 

engineering services for water 
park. 
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27 June 2011 

Peter Medlyn 
Big Elk Resort 

0 

Gatlinburg, TN 37738 . 

Re: Big Elk Resort Indoor Water Park Propo~al R1 
' __: 

Dear Peter, 

water feature specialists 
aquarium & aquatic life support 

consulting engineers & designers 

We appreciate your continued confidence· in our services and and opportunity extended 
to us to participate our services and to participate on the team for design of the 
Big Elk Resort Indoor Water Park project in (;atlinburg, Tennessee. This document 
is a revision prepared at your request to incorporate the HVAC mechanical design 
for the Pool Enclosure volume, amenities, features and support spaces. Thus this 
proposal incorporates the previous scope of work with additions to cover the additional 
mechanical. 

We enthusiastically confirm our interest in working with you on this project and 
offer our services to provide aquatic engineering services for all the aquatic features, 
hardscape and bridges, and volume HVAC for the indoor waterpark being built on the 
parking structure in full compliance with clients expectations as we understand them .. , 
and as outlined in brief herein. .c~;;.''''"·~?~:, 

Fee calculations and breakdowns presented in this document are understood to 
be based on our estimation of quantity and size of features from the preliminary 
information provided to us in the form of illustrative concept plans from Whitewater. 
We have summarized these features in Schedule 1 -Scope of Services section. 

This full proposal document consists of the following: 

1. This Letter of Intent and Transmittal 
2. Scope of Services Brief 
3. Schedule of Fees 
4. General Terms and Conditions 
5. Acceptance 
6. Table of Standard Rates 

Schedule 1 
Schedule 2 · 
Schedule 3 
Schedule 4 
Appendix A 

Again, we appreciate this opportunity and look forward to working 
with you and the development team on this project. Please do 
not hesitate to contact me if you require additional information 
that is not contained herein or if we can provide any assistance in 
support of your efforts and the success of the project. 

Sincerely, 

44-~~ 
Allen Clawson, P. E. 
Principai/V. P. 
CLOWARDHlO 
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Schedule 4- General Terms and Conditions: 
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Schedule 4 - Acceptance 

APPROVED and ACCEPTED this ___ day of-------' year 2011 

By: 
(Signature) 

(Title) 

For: 
(Company Name) 

(Address & Phone) 

For CLOWARD H
2
0: 

4Av-~~ 
Allen Clawson, P. E. 
Principai/V. P. 

Aquatic Engineering & Design Proposal 27 June 2011 

(Printed Name) 

Client Initials ---



0 0 
CLOWAR 

APPENDIX A- TABLE OF STANDARD RATES 

(b)(4) Effective: January 1, 2011 
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WHITEWATER~ 
Corporate Head Office 
Whitewater West Industries Ltd. • 6700 McMillan Way • Richmond • B.C. • Canada • V6W 1J7 
Tel (604) 273·1068 • Fax (604) 273-4518 • Email: whitewater@whitewaterwest.com 

SCOPE OF WORK 

Proposal & Scope of Work 
May 13,2011 

This proposal covers the following scope of work which will be performed by Whitewater and 
Affiliated Consultants: 

1) Ride Design & Engineering Services 
a) Per attached scope and specifications 

2) Aquatics Design & Engineering Services 
a) Per attached scope and specifications 

This proposal is based on the Whitewater concept drawing attached and which forms a part of (b)(
4

) 
this quotation. Final Design may vary with site conditions and other constraints. 

We thank you for the opportunity to submit this proposal. 
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Respectfully submitted by, 
WHITEWATER WEST INDUSTRIES LTD . 

.d.~. / 
lfMIIII~ 

Andrew Mowatt 

Vice President, Resorts 

.I 
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SCOPE & SPECIFICATIONS- RIDE ENGINEERING DESIGN SERVICES 

Page 3 of 5 
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SCOPE & SPECIFICATIONS- AQUATICS ENGINEERING & DESIGN SERVICES 

(see attached proposal detail from WTI) 

Page 4 of 5 
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ACCEPTANCE AND AGREEMENT 

Please indicate acceptance ofthis agreement with signature and witness as follows. 

Whitewater West Industries Ltd. Big Elk Resort Ltd. c/o · 
American Resort Management LLC. 

Signed: Andrew Mowatt Signed: Richard P. Coleman, CHA 

Title: Executive Vice President Title: Senior Vice President 

Date: _______ _ 

Page 5 of 5 
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c. Project Specific Documents- Big Elk Resort 

11. Construction Schedule and Form of AlA Timeline and evidence of 
performance bond feasibility of project plans. 
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THE AMERICAN INSTITUTE OF ARCHITECTS 

Bond No. 2080 • $AMPLE 

AlA Document A312 

Pe.rformance Bond 
Any sln~ular ref~rf\)nce to Contr.~(ltl)r, '~!Jr~ty, Own!)r Qr o~tt~r party ·SttC!II.b~ C9Mide'!'Eid plllf~l w~ere appllq~bi~:J. 

AJA DOCUMENT A312 • PERFORMANCE BOND AND PAYMliNT BOND • DECEMBER 1984 ED. • AfA ® 

T~EI~iiRlCANI,t:~~TiTl!TEOF~g~q~~T:~!mR~JWY9~.~yg!1.~~W·!W.~:smN.~l9~·~~9,,.~11m·.··.: .• :·<:·. •'" ,,,.,., n:·:)',:•:\:\·:~:~U~,~M. ,, J. . ' . 
THIRD PRINTING • MARCH 1987 _J.bl,_l~ e ~am phi ffi''9'711a'!Sfl."i' .~?,),'int?t ~qb~f9r t~r DI~.EJk. Be~0\1.~9~ ltfor P'f!PM'I P.!l_~gs_c~ Q)':!J,Y; 

··'no not mJu:on,true ns apprn''t'iomchii mctltcd 1i~cgmrnh The nt'ndai i'unancfkmuiton ptlbe 
Pc"fro~f·ri~~~u·t~ ., ·t>-~yin~ti~t B~·tid, · o·r~ -~,~bleit jjj· .-~·ttsra:c;ot): .. A·ri·d ··a:iiftiPiabi~·· rtvfiif\ifBj{~~fi'i&·~t~·a«itn meot,, 

._ -tttm; Diid (OhdltJQ·p, AQI) eirfdcDre ntft[iqrislnj bf bOth ;{iibhsg)j & (jal)"'n ·tjod ThifHattfgtd fiU]DsriDniij Cnmgony 
·. :·. :" ;'• •. ', ., .. . : ·:: ;. ·, ·. ':' ': . \:· ', ':" ·~ . . ·." ' · .. " . : ' ... ·. ': ":· ;· ·: ·. ~; ~· ': ·. ~ .. •. •,. ·:·. :· ,. '•: ~· ·~·. ·. ;· .. • .. ', •, · .. ::. '• ·: ",. ~ .... •; .. : ',' ~:· ~· ... 
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AlA DOCUP.IENT A312 • PERFORMANCE BOND AND PAYMENT BOND- DECEMBER 19841iD. ~AlA® 
THE.AM~lCI\tt.lN!;rmJTE OF NlCHl~CTS, 1735 N~ YPRK AVE., N.W., WA.l!IH~GTON. D.¢,~~ 
THIRD PJIIINTING • MARCH 1987 

526 



(b)(4) 0 

AlA PPC.UMENT A3.12 • PERFORM(\~C~ BON.D AND ~AYMENT. BONO • DECEM.BE:R 19841iQ. • AlA~ 
THE AMERICAN INSTITUTE.OF ARCHITECTS, 1735 NEW YORK AVE., N.W., WASHINGTON, D.C. 20006 
1'HfRo PRINTING • MAACH 1~87 . 

0 

. A312·1984 3 
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THE AMERICAN INSTITUTE OF ARCHITECTS 

Bond No. 20SC- SAMPLE 

(b)(4) AlA Dooum~nt A312 

. Payment Bond 
Any singular ref~rence tp Con.tr~ct~r. Surety, ownet or other party $h~;tll Qa considerf;ld P'!.!ral wh~re appHc~b!e. 

AlA .POCUMEt;l' A312 ~ PERF'ORiM.NCE fi!OND AND JSAYMENTa9ND • CiECEMBER 1984 ep. i AI/,~ 
'THE AMERICAN INSTITUTE OF ARCHITI!CTS. 1735 NEW ~ORK AVE., N,W., WASHINGTON, P.O. 2l)()Otl . . .. . . . . .. : . :· ..... l\3'~!!.1l84 ... 4 
THIRD PRINTING. MAACH 19s! rM;·;s:;. ·~·mp)ii M.tntfnjj'n.ce~.'fof~·~ntB'jind 't?f•b(njg'E!~:#• .. _9rfa.M." Co)! P.i'tip6$~J pu~o,~+· ())ili.Y, 

. D.o· ~of r?'iroDSltljp Q!'ep_pJ:DvciJ pfflCJel P)f£11f.d dn.£jljptnts ·j'b~ i)Wti8J'ts,JI~Dceft;tt(u"og Q( tb~ 

: .~:%:t:~~ti3~t:!ti:!!l~~~:ri;'6~!ti;ttt:it~t;.tt%'t;:i}!f:;!r:tw,~ti~t;;~:.;:~~; • .eompan); 
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AIA'DOCUMEtrr A312 • PERF6Rf.Wlce QONP AND fiAYMENT'BOND • OECEMBER 1984 ED. • !JA !8l 
THE AMERICAN INSTITUTE OF ARCHITECTS, ·1735 NEW YORK AVE., N.W., WASHINGtON, D.C. 20006 
THIRD PRINTING • MARCH 1987 . 

A312·1984 5 
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iJA DO.CiJME.HTA312 ~ flERF'dRMA.NCE BONO AND PAYMENT" BOND • DECEMBER 1984 EO..'~® 
THE AMERICAN INSTITUTE OF ARCHITECTS, 1735 NE.W YORK AVE., N.W., WASHINGTON, D.C. 20006 
THIRD PRINTING • MARCH 1987 
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HARTFORD FIRE INSURANCE COMPANY 

(b)(4) 

Subscribed and sworn to before me 
this 17th day of December, 2010. 

Nora M. Sttanko 
Notary Public 

My Commission Expires march 31, 2013 

Hartford, Connecticut 
Financial Statement, June 30, 2010 

_LStatutorv Basis 

M. Ross Fisher, Assistant Vice President 
' 

Patricia A. Murrone, Assistant Secretary 

Form CS~19·37 HF printed In U.SA 
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(b)(4) Big Elk Resort 
· Phasing Schedule 
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Ship Date: 24MAY12 
ActWgt: 1.0 LB 
CAD: 2840228/INET3250 

From: (423) 756-2010 Origin 10: CHAA fec;IW, 

!~~~;~!;z:, Coldw •• ·" ~ "·'··~l~liiiilim~lllilllll 111111111~1111111111 Will II Wlllllllll ~I esc 
BILL SENDER Ref# 010629 9600000-000100 &llS !1AY 2 5 2Q1Z SHIP TO: (423) 756-2°

10 
1 Invoice# 8llD 

Attn: EB-5 RC Proposal Po# 

USCJS Dept# 

\~ 
l1) 

24000 AVILA RD FL 2 

LAGUNA NIGUEL, CA 92677 
STAMP #17 / , c 

.FRI- 25 MAY AZ' ;;. \~ 
j;',~~ 

1 
7984 3615 5797 PRIORITY OVERNIGHT ill ~-d.J 

. RES ~ 

XH JORA 
92

~!!. SNA 

:-
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· OMB No. 1615-0105; Expires 04/30/2012 

Department of Homeland Security 

G-28, Notice of Entry of Appearance 
as Attorney or Accredited Representative 

Part 1. Notice of Appearance as Attorney or Accredited Representative 
A. This appearance is in regard to immigration matters before: 

~ USCIS- List the form number(s): EB-5 Regional Center Designation 

0 ICE- List the specific matter in which appearance is entered: 

0 CBP -List the specific matter in which appearance is entered: 

B. I hereby enter my appearance as attorney or accredited representative at the request of: 

List Petitioner, Applicant, or Respondent. NOTE: Provide the mailing address of Petitioner, Applicant, or Respondent being represented, and 
not the address of the attorne or accredited representative, except when filed under VA W A. 

-------------~------------------1 A Number or Receipt ~Petitioner 
Number, if any 

Name: Last First Middle 
0Applicant 

Tennessee Re ional Center LLC 
0 Respondent 

Address: Street Number and Street Name City State Zip Code 

Peter Medl n, 109 South Broadwa , Knoxville, Tenness 
Pursuant to the Privacy Act of 1974 and DHS policy, I hereby consent to e disclosure to the named Attorney or Accredited Representative of any 
rec pe ining to me that appears in any system of records ofUSCIS, U BP, or USICE. 
Si nature fPetitio Date 

Part 2. Information about Attorney 

A. ~ I am an attorney and a member in good standing of the bar of the highest court ) 

commonwealth(s), or the District of Columbia: Su reme Court of Florida 
~~~~~~~~~~~~~-------------------

B. 0 

C. 0 I am associated with 
The attorney or accred;;i::te::;d::re::p:re:se;::n:ta:;ti:ve;:-o~f;-::re:c::o:rd;-:p::re:v:io:u::;sl-:;y-;,fi-;:le::;d-;;F:orm=G~-::;2-;8-;:in::;:-::~,~~m?.y::ap:p:e~~~:-:==:-=-
accredited representative is at his or her request (If you check this item, also complete item A or 
appropriate). 

Part 3. Name and Signature of Attorney or Accredited Representative 
I have read and understand the regulations and conditions contained in 8 CFR 103.2 and 292 governing appe~s and epresentation 
before the Department of Homeland Security. I declare under penalty of perjury under the laws of the Uni~~ ~t t information I 
have provided on this form is true and correct. 

Name of Attorney or Accredited Representative Attorney Bar Nurnber(s}, if an 

FL281743 
Date 

ey or Organization of Accredited Representative (Street Number and Street Name, Suite No., City, State, Zip Code) 

Larry J. Behar P.A., 888 SE Third Avenue, Apt./Suite 400, Fort Lauderdale Florida 33316 
Phone Number (Include area code) Fax Number, if any (Include area code) 

_(_954) 524-8888 (954) 524-0088 

E-Mail Address, if any 

lbehar@immh!rationflorida.com 
Form G-28 (Rev. 04/22/09)N 
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Department of Homeland Security 

OMB No. 1615-0105; Expires 04/30/2012 

G-28, Notice of Entry of Appearance 
as Attorney or Accredited Representative 

Part 1. Notice of Appearance as Attorney or Accredited Representative 
A. This appearance is in regard to immigration matters before: 

~] USCIS- List the fonn number(s): EB-5 Regional Center Designation 

0 ICE· List the specific matter in which appearance is entered: 

D CBP - List the specific matter in which appearance is entered: 

B. I hereby enter my appearance as attorney or accredited representative at the request of: 

List Petitioner, Applicant, or espondent. NOTE: Provide the mailing address of Petitioner, Applicant, or Respondent being represented, and 
not the address of the attome or accredited representative, except when filed under VA WA. 

Principal Petitioner, Applicant, or 
------------T------------------~ A Number or Receipt [R] Petitioner 

Name: Last Middle 
Number, if any 

Tennessee Re ional Center LLC 
D Respondent 

Address: Street Number and Street Name Apt. No. City State Zip Code 

consent to the disclosure to the named Attorney or Accredited Representative of any 
USCIS, USCBP, or US ICE. 

Date 

Part 2. Information about Attorney epresentative (Check applicable items(s) below) 

A. [X] 

I am not IE] or O am subject to any order of any court or ad inistrative agency disbarring, suspending, enjoining, 

restraining, or otherwise restricting me in the practice of law (Ify are subject to any order(s), explain fully on reverse side). 

B. 0 I am an accredited representative of the following qualified non-profit re · ious, charitable, social service, or similar organization 
established in the United States, so recognized by the Department of Justic Board oflmmigration Appeals pursuant to 8 CFR 1292.2. 
Provide name of organization and expiration date of accreditation: 

C. 0 I am associated with------------------~-=-----------
The attorney or accredited representative of record previously filed Form G-28 in this 
accredited representative is at his or her request (If you check this item, also complete ite 
appropriate). 

Part 3. Name and Signature of Attorney or Accredited Representative 
I have read and understand the regulations and conditions contained in 8 CFR 103.2 and 2 o erni 
before the Department of Homeland Security. I declare under penalty of perjury under the Ia s 
have provided on this form is true and correct 

Name of Attorney or Accredited Representative 

L J Behar 

Complete Address of Atto ey or Organization of Accredited Representative (Street Number and Street Name, Suite N 

L J. Behar, P.A., 888 SE Third Avenue, A t./Suite 400, Fort Lauderdale, Florida 33316 
Phone Number (Include area code) Fax Number, if any (Include area code) E-Mail Address, if any 

954 524-8888 (954) 524-0088 rationflorida.com 
Form G-28 (Rev. 04122/09)N 
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OMB No. 1615-0105; Expires 04/30/2012 

G-28, Notice of Entry of Appearance 
Depsn1ment of HomelAnd Security as_ Attorney or Accredited Representative 

Part 1. Notice of Appearance as Attorney or Accredited Representative 
A. This appearance is in regard ~o lmrulgrntlon mntters before: 

181 users. List the form numbcr(s): I-924A D CBP. List the specific matter in which nppellr!lllce is entered: 

D ICE· List the specific matter in which appearance is entered: 

B. I hereby enter my appeal'ftnec as attorney or accredited representative at the request of: 
List Petitioner, Applicant, or Respondent. NOTE: Provide the mailing nddress of Petitioner, Applicant, or Respondent being represented, and 
not the address of the attorney or aecredited representative, except when filed under VA WA. 

PrincipAl Petitioner, Applicant, or Respondent 
------------------------------; A Number or Receipt D Petitioner 

Name: Last 

Tennessee Regional 

First 

Center, LLC 

Address: Street Number and Street Name Apt. No. 

109 s. Broadway 

Middle 

City 

Knoxville 

Number, if any 
181 Applicant 

D Respondent 

State Zip Code 

TN 37902 

Pursuant to the Privacy Act of 1974 anCI DHS policy, I hereby consent to the disclosure to the named Attorney or Accredited Representative of any 
record · · g to me tlta! appears in any system of records ofUSCIS, USCBP, or USICE. 
Sign urc o Petitioner, Applicant, or Responde Date 

10-25-2011 

Representative (Check applicable items(s) below) 

I am an attorney and a me'1'ber in good standing ofthe bill" of the highest court(s) of the following State(s), possession(s), territory(ies), 
commonwealth(s), or the District of Columbia: Tennessee 

~------~~--~----~~----~--~~------1 am not (ffi or 0 am subject to any order of any court or administrative Agency disbAJTing, suspending, enjoining, 
I'CSh'lllnlng, 01' olhel~vise:resh·icling me in the practice of lAW ary~~· ~ -, ---\cd to any OJ'der(s), explAin Cully on l'evei'SC side). 

B. D lam an accredited represe~tativc of the follo'!!ng "!'~"::.·:;~·. /~·. ~ ..... ·. 'tatitable, socinl s~rvice, or simih~rorganization 
established in the United States, so 1"!"~~--:-·:::-· i:; ~:.,- :· .. '.; . . .J \. oflmmigration Appeals pursuant to 8 CFR 1292.2. 
Provide name of organization and exr · . . r -- · 

c. D I am associated with ____ _ 
' ,__ ~ 

\1\ 1\ Sl ~ f\. c. 
The attorney or accredited representativt ' \.,\...-J J ~ase, and my oppearonce as an attorney or 
accredited representative is at his or her i 1em A orB above in Part 2, whichever is 

. I I 
appropnate). ' i 

---------------------------Part 3. Name and Signature of Attori, __.-... ~a·esentative 
.~~~~~~~~--------~--~~! have read and understand the regulations and con1--d·.:olitilncd In 8 CFR 103.2 and l!ll governiug appeRt'llnces and representAtion 

before the Department of Homeland Security. I deciRrf.l under penalty of perjury under the IRws of the United StAtes that I he Information I . 
have provided on this form Is true and cotTeeL 

Nrune of Attorney or Accredited Representative 

Robert c. Divine 

Signature o Attorney or Accredited Representative 

Attorney Bar Number(s), if any 

TN BPR t 013211 

Date 
10~25-2011 

Complete Address of Attorney or Organization of Accredited Representative (Street Number and Street Name, Suite No., City, State, Zip Code) 

Baker Donelson, et al, 633 Chestnut St., Suite 1800, Chattanooga, TN 37450 

Phone Number (Include area code) Fftx Number, if RllY (Include area code) E-Mail Address, if any 

(423) 752-4416 rdivine@bakerdonelson.com 

Fom1 G-28 (Rev. 04/22109)N 
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Attention: 

U.S. DEPARTMENT OF HOMELAND SECURITY 
CALIFORNIA SERVICE CENTER 
EB-5 UNIT 

NOTICE OF WITHDRAWAL OF 
ATTORNEY OF RECORD 

I, Larry J. Behar, in my capacity as Attorney of Record for Tennessee 
Regional Center LLC (Application Number: RCW103191090), Florida Bar 
Number 281743, do hereby request a withdrawal of my representation as 
Attorney of Record in said Regional Center Application and related matters 
effective immediately. 

As a result, it is respectfully requested that the undersigned's Form G-28: 
Notice of Appearance as Attorney or Representative submitted with the 
application shall be revoked. 

Henceforth, kindly direct all relevant correspondence related to this matter 
to the following: -

Peter Medlyn 
Tennessee Regional Center LLC 

109 S Broadway 
Knoxville, TN 37902 

Done this 1st day of May, 2012. 

arry J. Behar, Attorney at Law 
Behar Law Group 
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C) 

August 11, 2010 

Tennessee Regional Center. 
c/o Peter Medlyn 
1 09 S. 13roadway 
Knoxville, TN 37902 

Application: 
Applicant(s): 

Re: 

Request for Designation as a Regional Center 
Peter Medlyn 

Tennessee Regional Center 
File no. W09001230 

U.S. Department of Homeland Security 
24000 Avila Road, 2nd Floor 
Laguna Niguel, CA 92677 

U.S. Citizenship 
and Immigratfon 
Services 

Pursuant to Section 610 of the Appropriations Act of 1993, on December 21, 2009, Peter Medlyn submitted a 
proposal seeking approval and designation by U.S. Citizenship and Immigration Services (USCIS) of the 
Tennessee Regional Center. 

Based on its review and analysis of your proposal, and of your responses to the USCIS Requests For Evidence, 
USCIS hereby designates the Tennessee Regional Center as a Regional Center within the Immigrant Investor 
Pilot Program and approves the request as described below: 

gEOGRAPHIC ARBA: 

TheM~west~~~~~~Jw~~WU~.W~~~~~~~~~~h~im~inwcl~u~d~es~th~e~c~on~n~·~o~~ 
28 Counties 

FOCUS OF INVBSTMENT ACTIVITY: 

As depicted in the economic model, the general proposal and the economic analysis, the Regional Center will 
engage in the following economic activities: Construction, management, retail sales, administrative and 
support, maintenance and repair, hotel and hospitality, food services and amusement. The Regional Center for 

www.uscls.gov 
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Tennessee Regional Center/W0900 1230 
Page 2 

Q 

EB-5 Immigrant purposes shall focus investments into new commercial enterprises in the following target 
industry economic clusters: 

1. Accommodations (NAICS 721) 
2. Food Services (NAICS 722) 
3. Amusement (NAICS 713) 
4. Retail (NAICS 45) 
5. Construction and Related (NAICS 23622) 

If any investment opportunities arise that are beyond the scope of the approved industry clusters, then an 
amendment would be required to add that cluster. 

Aliens seeking immigrant visas through the Immigrant Investor Pilot Program may file individual petitions with 
USCIS for these commercial enterprises located within the approved Regional Center area. For any alien 
requesting the reduced threshold of $500,000 based upon an investment in a Targeted Employment area, the 
alien must establish at the time of filing of the 1-526 petition that either the investment will be made in a TEA 
designated area or was in a TEA designated ·area at the time of the alien's initial investment into the enterprise. 

EMPLOYMENT CREATION 

Immigrant investors who file petitions for commercial enterprises located in the Regional Center area must 
fulfill all of the requirements set forth in 8 CFR 204.6, except that the petition need not show that the new 
commercial enterprises created ten new jobs indirectly as a result of the immigrant investor's investment. This 
determination has been established by way of USCIS' acceptance of the final economic analysis that is contained 
as part of the approved Regional Center proposal and its indirect job creation model and multipliers contained 
within the fmal approved Regional Center application package. Rather, the investor must show at the time of 
removal of conditions that they performed the activities described in the model and on which the approved 
methodology is based. In this case, the REDYN methodology was used. 

Multiplier based on underlying new "direct jobs" 

In addition, where job creation or preservation ·Of existing jobs is claimed based on a multiplier rooted in 
underlying new "direct jobs", the immigrant investor's individual 1-526 petition affiliated with your Regional 
Center, should include as supporting evidence; 

• A comprehensive detailed business plan with supporting financial, marketing and related data and 
analysis providing a reasonable basis for projecting creation of any new direct jobs for "qualifying 
employees" to be achieved/realized within two years pursuant to 8 CFR 204.60)(4)(B). 

An alien investor's 1-829 petition to remove the conditions which was based on an 1-526 petition approval that 
involved the creation of new direct jobs or the creation of new indirect jobs based on a multiplier tied to 
underlying new direct jobs needs to be properly supported by evidence of job creation. To support the full· 
number of direct and indirect new jobs being claimed in connection with removal of conditions, the petition 
will need to be supported by probative evidence of the number of new direct full time (35 hours per week) 
jobs for qualified employees whose positions have been created as a result of the alien's investment. Such 
evidence may include copies of quarterly state employment tax reports, Forms W-2, Forms I-9, and any other 
pertinent employment records sufficient to demonstrate the number of qualified employees whose jobs were 
created directly. 

539 



0 

Tennessee Regional Center/W09001230 
Page 3 

0 

Additional Guidelines for individual Immigrant Investors Visa Petition (1-526) 

Each individual petition, in order to demonstrate that it is associated with the Regional Center, in conjunction 
with addressing all the requirements for an individual immigrant investor petition, shall also contain as 
supporting evidence relating to this Regional Center designation, the following: 

1 . A copy of this letter, the Regional Center approval and designation. 

2. A copy of the USCIS approved Regional Center narrative proposal and business plan. 

3. A copy of the job creation methodology required in 8 CFR 204.6(j)(4)(iii), as contained in the final 
Regional Center economic analysis which has been approved by USCIS, which reflects that investment 
by an individual immigrant investor will create not fewer than ten (1 0) full-time employment 
positions, either directly or indirectly, per immigrant investor. 

4. A legally executed copy of the USCIS approved: 

a. Operating Agreement; 
b. Private Placement Memorandum; 
b. Subscription Ag:reement; 
c. Limited Partnership Agreement; 
d. Business Plan for the project and 
e. Escrow Agreement. 

(Sample submitted 12121109) 
(Sample submitted 12121 /09) 
(Sample submitted 1212 1 I 0 9) 
(Sample submitted 12/21 /09) 
(Sample submitted 12/21/09) 
(Sample submitted 12/21/09) 

DESIGNEE'S RESPONSIBILITIBS INHERBNT IN CONDUCT OF THE REGIONAL CENTER: 

The law, as reflected in the regulations at 8 CFR 204.6(m)(6), requires that an approved Regional Center in 
order to maintain the validity of its approval and designation must continue to meet the statutory requirements 
of the Immigrant Investor Pilot Program by serving the purpose of promoting economic growth, including 
increased export sales (where applicable), improved regional productivity, job creation, and increased domestic 
capital investment. Therefore, in order for USCIS to determine whether your Regional Center is in compliance 
with the above cited regulation, and in order to continue to operate as a users approved and designated 
Regional Center, your admiriistration, oversight, and management of your Regional Center shall be such as to 
monitor all investment activities under the sponsorship of your Regional Center and to maintain records, data 
and information on a quarterly basis in order to report to users upon request the following year to date 
information for each Federal Fiscal Year1

, commencing with the initial year as follows: 

1. Provide the principal authorized official and point of contact of the Regional Center responsible for 
the normal operation, management and administration of the Regional Center. 

2. Be prepared to explain how you are administering the Regional Center and how you will be actively 
engaged in supporting a due diligence screening of its alien investors' lawful source of capital and 
the alien investor's ability to fully invest the requisite amount of capital. 

3. Be prepared to explain the following: 

a. How the Regional Center is actively engaged in the evaluation, oversight and follow up on 
any proposed commercial activities that will be utilized by alien investors. 

1 A Federal Fiscal Year runs for twelve consecutive months from October 1'1 to September 30th. 
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Tennessee Regional Center/W09001230 
Page+ 

b. How the Regional Center is actively engaged in the ongoing monitoring, evaluation, 
oversight and follow up on any investor commercial activity afnliated through the Regional 
Center that will be utilized by alien investors in order to create direct and/ or indirect jobs 
through qualifying EB~5 capital investments into commercial enterprises within the Regional 
Center. · 

4. Be prepared to provide: 

a. the name, date of birth, petition receipt number, and alien registration number (if one has 
been assigned by USOS) of each principal alien investor who has made an investment and has 
filed an EB~S/I-526 Petition with USOS, specifying whether: 

i. the petition was filed, 
ii. was approved, 
iii. denied, or 
iv. withdrawn by the petitioner, together with the date(s) of such event. 

b. The total number of visas represented in each r.ase for the principal alien investor identified in 
4-.a. above, plus his/her dependents (spouse and children) for whom immigrant status is 
sought or has been granted. 

c. The country of nationality of each alien investor who has made an investment and filed an 
EB-5/!~526 petition with users. 

d. The U.S. city and state of residence (or intended residence) of each alien investor who has 
made an investment and filed an EB~S/1-526 petition with USOS. 

e. For each alien investor listed in item 4-.a., above, identify the following: 

i. the date(s) of investment in the commercial enterprise; 

ii. the amount(s) of investment in the commercial enterprise; and 

iii. the date(s), nature, and .amount(s) of any payment/remuneration/profit/return on 
investment made to the alien investor by the commercial enterprise and/ or Regional 
Center from when the investment was initiated to the present. 

5. Be prepared to identify/list each of the target industry categories of business activity within the 
geographic boundaries of your Regional Center that have: 

a. received alien investors' capital, and in what aggregate amounts; 

b. received non-EB~S domestic capital that has been combined and invested together, specifying 
the separate aggregate amounts of the domestic investment capital; 

c. of the total investor capital (alien and domestic) identified above in S.a and S.b, identify and 
list the following: 

i. The name and address of each "direct" job creating commercial enterprise. 
ii. The industry category for each indirect job creating investment activity. 

6, Be prepared to provide: 

a. The te>tal aggregate number of approved EB-5 alien investor I-526 petitions per ~ach Federal 
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Fiscal Year to date made through your Regional Center. 

Q 

b. The total aggregate number of approved EB-5 alien investor I-829 petitions per each Federal 
Fiscal Year to date through your Regional Center. 

7. The total aggregate sum of EB-5 alien capital invested through your Regional Center for each Federal 
Fiscal Year to date since your approval and designation. 

8. The combined total aggregate of "new" direct and/or indirect jobs created by EB-5 investors through 
your Regional Center for each Federal Fiscal Year to date since your approval and designation. 

9. If applicable, the total aggregate of "preserved" or saved jobs by EB-5 alien investors into troubled 
businesses through your Regional Center for each Federal Fiscal Year to date since your approval and 
designation. 

l 0. If for any given Federal Fiscal Year your Regional Center did or does not have investors to report, 
then provide: · 

a. a detailed written explanation for the inactivity, 

b. a specific plan which specifies the budg~t, timelines, milestones and critical steps to: 

i. actively promote your Regional Center program, 

ii. identify and recruit legitimate and viable alien investors, and 

iii, a strategy to invest into job creating enterprises and/ or investment activities within 
the Regional Center. 

11. Regarding your website, if any, please be prepared to provide a hard copy which represents fully 
what your Regional Center has posted on its website, as well as providing your web address. 
Additionally, please provide a packet containing all of your Regional Center's hard copy promotional 
materials such as brochures, flyers, press articles, advertisements, etc. · 

12. Finally, please be aware that it is incumbent on each USCIS approved and desi~ated Regional Center. 
in order to remain in vood standini, to notify the USCIS within 15 business days at 
USCIS.ImmigrantinvestorProiram@dhs.gov of any change of address or occunence of any material 
change in: 

• the name and contact information of the responsible official and/or Point of Contact {POC) for 
theRe 

• the management and administration of the RC, 
• the RC structure, 
• the RC mailing address, web site address, email address, phone and fax number, 
• the scope of the RC operations and focus, 
• the RC business plan, 
• any new, reduced or expanded delegation of authority , MOU, agreement, contract, etc. with 

another party to represent or act on behalf of the RC, 
o the economic focus of the RC, or 
• any material change relating to your Regional Center's basis for its most recent designation 

and/ or reafnrmation by USCIS. 
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Q 

If you have any questions concerning the Regional Center approval and designation under the Immigrant 
Investor Pilot Program, please contact the USCIS by Email at USCIS.Immi&rantlnvestorPro&ram@dhs.gov. 

Sincerely, 

cc: Larry.). Behar, Esq. 
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Department of Homeland Security Q 
U.S. Citizenship and Immigration.Services ·) I-797E, Notice of Action 

A# Application/Petition 

1924 '· · 1 for~ ' C:enter under Tmmi11rant Tn~e~tor Pilot Proe:ram 
Receipt# Application/Petitioner 

RCW1031910190 Tennessee Regional Center L LC 
Notice Date : I Page 1 of t• j Beneficiary 

Aoril25 2012 l' 

Larry J. Bahar, P.A. 
Law Offices of Larry J. Bahar 
RE: Tennessee Regional Center, LLC 
888 S.E. Third Avenue, Suite 400 
Fort Lauderdale, FL 33316 

Intent to Terminate Processing 
Coversheet 

I NoO" ''" "" '" 

RETURN THIS BLUE PROCESSING COVERSHEET ON TOP OF YOUR 
RESPONSE TO THE INTENT TO TERMINATE. 

Note: You are given until May 25, 2012 in which to submit the requested information to 

the address at the bottom of this notice. 

RESPONSE TO AN INTENT TO TERMINATE 

For more information, visit our website at WWW .uscis.gov 
Or call us at 1-800-375-5283 · 

Telephone service for the hearing impaired: 1-800-767-1833 

CSC3700 WS22141 DIV III AC 

For non-US Postal Service 
Attn: EB 5 RC Proposal 
24000 Avila Road, 2nd Floor 
Laguna Niguel, CA 92677 

You will be notified separately about any other applications or petitions you filed. Save this notice. Please enclose a copy of it 
if you write to us about this case, or if you file another application based on this decision. Our address is: 

USCIS - CALIFORNIA SERVICE CENTER 
P.O. BOX 10590 
LAGUNA NIGUEL, CA 92607-0590 , 
800-375-5283 

Please see additional information on the reverse side. 

COPY 
lllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllll 

RCW1031910190 

Form I-797E (Rev. 05/05/06) 
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This Notice of Intent to Terminate affects the Tennessee Regional Center (TRC) which was initially 
approved and designated as a qualifying regional center by the U.S. Citizenship and Immigration Services 
(USCIS) on August 11, 2010. 

I. PROCEDURAL HISTORY AND BACKGROUND 

The TRC proposal was been filed seeking benefits pursuant to Section 61 0 of the Departments of 
Commerce, Justice and State, the Judiciary, and Related Agencies Appropriations Act of 1993, Pub. L. 102-
395, as amended (Public Law 102-395). The TRC proposal was filed on December 21, 2009 and approved 
eight months later on August 11, 2010. The approval of the TRC proposal by USCIS granted TRC status as 

(b)(4) a qualifying regional center capable of participating as set forth by Public Law 102-395. Here, the stated 
nurnose of TRC was attractinQ immigrant investor capital into the conti12uous Counties of) 

._ ___ ,,tl'Ocusmg on the Big Elk Resort to include the following capital investment project (Big Elk Resort 
Project): 

.,c===~================~ 
In support of this capital investment project, the following industry categories and NAICS codes were 
approved: · 

NAICS 721 Accommodations 

NAICS 72 2 Food Services 

NAICS 713 Amusement 

NAICS 45 Retail 

NAICS 23622 Construction and Related 

A review of the TRC proposal reveals that the approved capital investment project noted above is not viable 
capital investment project. 

The purpose of this letter is to notify the TRC that USCIS intends to terminate the existing designation as a 
regional center for participation in the Pilot Program pursuant to 8 CFR § 2 04.6 ( m) ( 6). US CIS finds that 
the initial decision to grant the regional center designation to TRC was in error. An explanation follows .. 

II. REGIONAL CENTER STATUTORY AND REGULATORY FRAMEWORK 

Section 61 0 of the Departments of Commerce, Justice and State, the Judiciary, and ·Related Agencies 

Appropriations Act of 1993, Pub. L. 102-395 (Public Law 102-395), as amended, provides: 

1 An additional 600 units will be created and allocated to Big Elk Resort, llC's managing member Pendga- REDT 

International Investment Fund, llC. 
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(a) Of the visas otherwise available under section 203(b)(S) of the Immigration and Nationality 
Act (8 U.S.C. 1153(b)(5)), the Secretary of State, together with the Secretary of Homeland 
Security, shall set aside visas for a pilot program to implement the provisions of such section. 
Such pilot program shall involve a regional center in the United States, des'ignated by the 
Secretary of Homeland Security on the basis of a general proposal, for the promotion of 
economic growth, including increased export sales, improved regional productivity, job 
creation, or increased domestic capital investment. A regional center shall have jurisdiction over 
a limited geographic area, which shall be described in the proposal and consistent with the 
purpose of concentrating pooled investment in defined economic zones. The establishment of a 
regional center may be based on general predictions, contained in the proposal, concerning the 
kinds of commercial enterprises that will receive capital from aliens, the jobs that will be 
created directly or indirectly as a result of such capital investments, and the other positive 
economic effects such c~pital investments will have. 

(b) For purposes of the pilot program established in subsection (a), beginning on October 1, 1992, 
but no later than October 1, 19 9 3, the Secretary of State, together with the Secretary of 
Homeland Security, shall set aside 3000 visas annually until September 30, 2012 to include 
such aliens as are eligible for admission under section 203(b)(5) of the Immigration and 
Nationality Act and this section, as well as spouses or children which are eligible, under the 
terms of the Immigration and Nationality Ac;t, to accompany or follow to join such aliens. 

(c) In determining compliance with section 203(b)(S)(A)(iii) of the Immigration and Nationality 
Act, and notwithstanding the requirements of 8 CFR § 204.6, the Secretary of Homeland 
Security shall permit aliens admitted under the pilot program described in this section to 
establish reasonable methodologies for determining the number of jobs created by the pilot 
program, including such jobs which are estimated to have been created indirectly through 
revenues generated from increased exports, improved regional productivity, job creation, or 
increased domestic capital investment resulting from the pilot program. 

(d) In processing petitions under section 204(a) (1) (H) of the Immigration and Nationality Act (8 
U.S.C. 1154(a)(1)(H)) for classification under section 203(b)(5) of such Act (8 U.S.C. 
11 S 3 (b) ( 5)), the Secretary of Homeland Security may give priority to petitions filed by aliens 
seeking admission under the pilot program described in this section. Notwithstanding section 
203 (e) of such Act (8 U.S.C. 1153 (e)), immigrant visas made available under such section 
203(b)(5) may be issued to such aliens in an order that takes into account any priority 
accorded under the preceding sentence. 

The regulation at 8 CFR § 204.6(m) provides: 

(3) Requirements for regional centers. Each regional center wishing to participate in the 
Immigrant Investor Pilot Program shall submit a proposal to the Assistant Commissioner for 
Adjudications, which: 

(i) Clearly describes how the regional center focuses on a geographical region of the 
United States, and how it will promote economic growth through increased export 
sales, improved regional productivity, job creation, and increased domestic capital 
investment; 
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(ii) Provides in verifiable detail how jobs will be created indirectly through increased 
exports; 

(iii) Provides a detailed statement regarding the amount and source of capital which 
has b~en committed to the regional center, as well as a description of the promotional 
efforts taken and planned by the sponsors of the regional center; 

(iv) Contains a detailed prediction regarding the manner in which the regional center 
will have a positive impact on the regional or national economy in general as reflected 
by such factors as increased household earnings, greater demand for business services, 
utilities, maintenance and repair, and construction both within and without the 
regional center; and 

(v) Is supported by economically or statistically valid forecasting tools, including, but 
not limited to, feasibility studies, analyses of foreign and domestic markets for the 
goods or services to be exported, and/ or multiplier tables. 

( 4) Submission of proposals to participate in the Immigrant Investor Pilot Program. On 
August 24, 1993, the Service will accept proposals ·from regional centers seeking approval to 
participate in the Immigrant Investor Pilot Program. Regional centers that have been approved 
by the Assistant Commissioner for Adjudications will be eligible to participate in the 
Immigrant Investor Pilot Program. · 

(5) Decision to participate in the Immigrant Investor Pilot Program. The Assistant 
Commissioner for Adjudications shall notify the regional center of his or her decision on the 
request for approval to participate in the Immigrant Investor Pilot Program, and, if the petition 
is denied, of the reasons for the denial and of the regional center's ,right of appeal to the 

. Associate Commissioner for Examinations. Notification of denial and appeal rights, and the 
procedure for appeal shall be the same as those contained in 8 eFR § 1 0 3. 3. 

( 6) Termination of participation of regional centers. To ensure that regional centers continue to 
meet the requirements of section 61 0 (a) of the Appropriations Act, a regional center must provide 
users with updated information to demonstrate the regional center is continuing to promote 
economic growth, improved productivity, job creation, or increased domestic capital domestic in 
the approved geographic area. Such information must be submitted to USCIS on an annual basis, 
on a cumulative basis, and/ or as otherwise requested by users, using a form designated for this 
purpose. USCIS will issue a notice of intent to terminate the participation of the regional center in 
the pilot program if a regional center fails to submit the required information or upon a 
determination that the regional center no longer serves the purpose of promoting economic 
growth, including increased export sales, improved regional productivity, job creation, and 
increased domestic capital investment. The notice of intent to terminate shall be made upon notice 
to the regional center and shall set forth the reasons for termination. The regional center must be 
provided 30 days from receipt of the notice of intent to terminate to offer evidence in opposition 
to the ground or grounds alleged in the notice of intent to terminate. If USeiS determines that the 
regional center's participation in the Pilot Program should be terminated, users shall notify the 
regional center of the decision and of the reasons for termination. As provided in 8 CFR § 1 03.3, 
the regional center may appeal the decision to users within 3 0 days after service of notice. 
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(7) Requirements for alien entrepreneurs. An alien seeking an immigrant visa as an alien 
entrepreneur under the Immigrant Investor Pilot Program must demonstrate that his or her 
qualifying investment is within a regional center approved pursuant to paragraph (m) ( 4) of this 
section and that such investment will create jobs indirectly through revenues generated from 
increased exports resulting from the new commercial enterprise. 

· III. ANALYSIS 

To ensure that TRC continues to meet the requirements of the regional center pilot program set forth by 
Public Law 102-395, as amended, USCIS must be assured that the terms and conditions of the operation of 
a regional center remain valid and unchanged after the regional center receives designation for the pilot 
program. This includes the scope and nature of the capital investment projects that were used as the basis 
for the job creation methodologies approved in the regional center's initial designation. It is also important 
that the promotional activities of the regional center accurately reflect current facts regarding the scope, 
nature, terms and conditions of capital investment opportunities available for EB-5 capital investments 
affiliated with the regional center. 

All designated regional centers must meet the EB-5 statutory and regulatory criteria in order to maintain a 
regional center within which aliens seeking to obtain permanent resident status under INA § 203 (b) (5) 
will be able to successfully invest in a new commercial enterprise (as described in 8 CFR § 204.6(h)) with 
a qualifying investment that will benefit the United States economy. and create 10 jobs, including jobs 
indirectly created through the new commercial enterprise. 

A. Timely Filing of the Form I-924A, Supplement to Form 1-924 

Title 8 Code of Federal Regulations at Part 204.6(m) ( 6) states that each regional center must demonstrate 
economic growth, improved regional productivity, job creation, or increased domestic capital investment 
by the submission of updated information on an annual basis, on a cumulative basis, and/ or otherwise 
requested by USCIS to ensure each regional center continues to meet the requirements of section 61 O(a) of 
the Appropriations Act. The form that is used to demonstrate a regional center's continued eligibility for 
regional center designation is the Form I-924A, Supplement to Form I-924. Each designated regional 
center must file a Form I-924A for each fiscal year (October through September 30) within 90 days after 
the end of the fiscal year (on or before December 2 9) of the calendar year in which the fiscal year ended. 

Failure to timely file a Form 1-924 Supplement (Form I-924A) for each fiscal year in which the regional 
center has been designated for participation in the Immigrant Investor Pilot Program will result in the 
issuance of an intent to terminate the participation of the regional center in the Pilot Program, which may 
ultimately result in the termination of the approval and designation of the regional c~nter. 

USCIS records do not show that TRC filed a Form I-924A, Supplement to Form 1-924 for fiscal year 2011. 
Therefore, USCIS, hereby gives notice of its intent to terminate the existing TRC regional center designation 
for the failure of TRC to timely file Form I-924A in addition to the other issues discussed in this Notice of 
Intent to Terminate. 
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B. Viability ofEB-5 Capital Investment Opportunities: 

1. ..._ _________ ... I Big Elk Resort 
(b)(4) 

Background 

According to the initial regional center proposal approved on Auszust 11, 2 0 1 0 a new limited · ,, .. 
entity, "Big Elk Resort, LLC" was initially created tof 

A de novo review of the entire record of proceeding in the regional center proposal file, as well as the 
internet website for Tennessee Regional Center indicates that the regional center project is essentially a real 
estate transaction as opposed to a job creating capital investment vehicle. EB-5 immigrant investors, 
through Big Elk Resort, LLC will acquire real estate for residential use by the owners (investors) or renters 
in return for their capital investment, which will be used to purchase the development site and construct 
the project. Big Elk Resort, LLC will initially purchase land from its managing member, Pendga-REDT 
International Investment Fund, LLC. The land will be then used to develop the project including the 
condominium hotels. In essence, the capital investment project that was presented in the initial proposal is 
simply a transfer of real estate from the Pengda-REDT International Fund, LLC to Big Elk Resort, LLC. This 
renders Big Elk Resort, LLC as a mere intermediary for the capital investment because it will subsequently 
deed the property to EB-5 immigrant investors once the conditions are removed from the investor's visa. 
In sum, the transaction is more akin to a contract to purchase a personal home albeit with a delay in the 
transfer in property ownership through the two-year period of the investors' conditional permanent 
residence. Such real estate transactions do not appear to meet the requirements of the regional center pilot 
program set forth by Public Law 102-395, as amended, to promote economic growth, improved regional 
productivity, job creation, or increased domestic capital investment. 

a. Impermissible Return of Investment Capital 

Organizational documents submitted with the initial proposal, RFE response, dated July 2, 2010, and 
correspondence from the attorney Larry Behar, dated November 4, 2010, reveal the following with respect 
to the description, sale, ownership, rental, management and disposal of condominium units: 
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Page 7 of Larry A. Behar's cover letter dated April 29, 2010 states: (b)(4) 

lhis will include a 

I 
Pages 14-1 5, Section 2.8 Exit Strategy Options of TRC Business Plan dated April 2 9, 2 0 1 0 states: 

Management is anticipating a 5-year investment cycle prior to exit of the investor from the 
program. Upon completion of the investment cycle, EB-5 Investors, will receive the following: 

(b)(4) :1 

----------------------------------------~ 

(b)(4) 

Under the current offering, EB-5 TRC, has developed an offering which takes into account the 
minimum and maximum subscription amounts. In the event that the ~nal center project is 
successful in acquiring the maxi~um subscription amount equating to L_Jnvestors, the 5 year 
investment cycle will conclude· as stated above. Should~roject receive a lesser number of 
investors (however, above the minimum subscription o investors), said EB-5 investors will 
receive their I las stated in t ering, leaving the remaining units 
for the developer's use and distribuno:ri as It sees fit. · 

Page 44, Section 3.5 Project Financial Projections/Ownership Structure of the TRC Business Plan dated April 
29, 2010 states: 

Big Elk Resort, LLC 

Uoon comoletion and issuinS! of a Certificate of Occupancy,\ 

(b)(4) 

Page 14, Offering Summary (Distributions) of the Big Elk Resort, LLC Confidential Private Placement 
Memorandum dated January 31, 2010 (Document Reference Number 8718658.14) states: 
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Page 16, Offering Summary (Exit Strategies) of the Big Elk Resort, LLC Confidential Private Placement 
Memorandum dated January 31, 2010 (Document Reference Number 8718658.14) states: 

Big Elk Resort Project 

The primarv exit strate2"v is to\ 

Page 20, the Offering of the Big Elk Resort, LLC Confidential Private Placement Memorandum dated January 
31, 2010 (Document Reference Number 8718658.14) states: 

B. The Project 
(b)(4) 

1. ,The completed components of the Big Elk Resort, LLC Project will consist of the following: 

Page 2 2, the Offering of the Big Elk Resort, LLC Confidential Private Placement Memorandum dated January 
31, 2010 (Document Reference Number 8718658.14) states: 

(b)(4) 1 

~------------------------------------~ 
Pages 29-30, the DESCRIPTION OF BUSINESSES OF COMPANY of the Big Elk Resort, LLC Confidential 
Private Placement Memorandum dated January 31, 2010 (Document Reference Number 8718658.14) 

states: 
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The transaction for the Company is being structured to include the following: 

Page 19, Section 10.6 (Distributions of 9sh Flow From Operations and Distributions of Condominium 
Units to Investing Mempers) of the Big Elk Resort, UC Operating Agreement dated December 21, 2o'09 
(Document Reference Number 8723514.6) states: 

(2) After the necessary jobs are approved by the users and the conditional green cards to be 
provided to the Investing Members are convertible to permanent green cards, which time period is 
estimated to be two (2) years after completion of construction at the Project, then each Investing 
Member will receive deed/title to one (1) unit at the Project and one (I) parking space free and 
clear of all liens and encumbrances. 

(b)(4) 
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(b)(4) 

b. Internet Web Page for Tennessee Regional Center2 (b)(4) 

RC's website EB-5 Immi rant Investors will be offered the ownership of 

Big Elk EB-5 Green Card 
(b)(4) 

Program Benefits: 

• 
• 

• 

Ownership of~ I 
Hassle free property investment, returns deposited &redly to oafik acebUIHs in China or the 

u.s. ,.-----------. 
Four weeks annual unlimited use oft he I., ______________ ..J 

What You Get For Your Investment 

• 
• 

• 

• 
• 

• 

USA green card . 
1 00% ownership in selected condominium unit and one designated parking space in the 
garage at Big Elk Res~rrent valuel lvalue does not include furniture 
pac.k~ge estim.ated at see. certified appraisal). The va{'B)(4j' the property is 
antlClpated to mcrease as t e proJeCt IS developed. . 
The condominium can be sold at the completion of the construction to recoup your 
investment or held as an investment property for annual cash flow and capital gain. You 
will receive ownership of your condominium at the end of. construction period estimated 

at 2 years from the time of investment. 
As a property owner at Big Elk Resort you and your family and friends get to stay for up to 

4 weeks annually at not cost. 
The Big Elk Resort development includes I 

:1 ::II 

c. Viability of the Business Plan 

users notes that the land upon which the condo hotel was to be built has been foreclosed upon by 
Community Trust Bank even though the Regional Center Principal has been trying to sell the property 
outright on the open market for at least six months. Please see the attached article from Mountain Press 

dated September 13, 2 0 11. Please see the following internet link: 

2 http: //www.ebSexclusive.com/ eb-5-regional-centers/ directory/ tennessee/tennessee-regional-center. Viewed on 

April 6, 2012. 
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http: I /themountainpress.com/view /full story/ 15464244/ article--Bank-buys-Gateway-Gatlinburg
property--developer-lashes-out-at-banks--politicians-?instance=homeleftlocall top stories bull. 

d. Employment Creation (b)(4) 

The regional center through the EB-5 new co.mmercial enterprise, Big Elk Resort, llC, is to use~apital 
investment to purchase and acquire developed real estate property, which would create at least L...Jdirect 
and indirect full-time jobs in five (5) industry categories using the REDYN Econometric Model. 

As discussed above, the capital investment project contemplated by the TRC, in which EB-5 funds will be 
used to acquire real estate such as condominium units, constitutes a passive investment rather than an 
investment in an ongoing commercial enterprise. 

Therefore, the investment vehicle to be undertaken by Big Elk Resort, llC, the new commercial enterprise 
associated with the TRC, cannot reasonably be expected to create the requisite permanent, full-time job
creation, nor will a substantial positive economic impact ensue from the proposed passive real estate 
transaction by the EB-5 alien investors through investment in Big Elk Resort, llC. 

Even if the TRC was able to overcome job creation issues addressed above, a statisticilly valid economic 
analysis would still need to be submitted to demonstrate the job efficacy of this project. In this respect, 
users reviewed the economic impact analysis and observed several discrepancies with the analysis 
submitted with the initial proposal. A discussion follows. 

Methodology (b)(4) 

The economic impact analysis submitted with the Regional Center proposal J''U nrenared h\ Economic and 
Policy Resourcr, Inc ("JPR"). The propose~t is estimated to generat f construction 
spending costs n new output, and L...Jnew jobs nationally. 

EPR projects the economic impact of the expansion plan by estimating the effect of construction of the 
main project, the "Big Elk" development, and the indirect and induced effects of visitor spending on 
services related to the project upon completion. To estimate the increase in visitor spending, EPR performs 
the following steps: 

1. Employs qualitative findings to argue that there is demand for the project, emphasizing that the 39 county area germane 
to the RC is strongly amenable to the type of project proposed, citing demand for amenities and recreation due to geographic 
factors. While this may be an accurate assessment, it is not sufficient to generate quantitative inputs into a regional impact 
model. In addition, the petition does not provide any evidence as to why the geographic scope of 39 
counties is required for the project. Since the project capital is mainly tied to construction and since 
the revenue is due mainly to visitors, it is difficult to envision a legitimate economic scenario in 
which the type of project proposed would encumber such a wide geographic scope. This is an 
important consideration because a wider scope of area can have the effect of increasing the number 
of indirect jobs. The petition conveys a number of metrics related to taxes, population growth, 
arid employment for localized parts of Tennessee and North Carolina, and compares them to 
national figures, generally for the purpose of establishing a favorable environment for business. 
Bowever, no evidence or link is presented between these data and the proposed project other than 
general statements about their conduciveness to leisure demand. 

ATIACHM:ENT TO I-797 
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2. The petition provides estimate of revenues for years 3 and 4 of the project, based on increased visitor spending, but does 
not sustain how these figures are derived. The petition does not project how capacity for similar lines of 
operation will be affected by the project, or why visitors would be inclined to utilize the lodge 
proposed over others. The analysis assumes that the visitors who will stay in lodge would not visit 
the .area-and hence, not create an increase in local visitor spending-if the project were not 
constructed. The economic analysis must include data or statistical justification regarding the 
appropriateness of this assumption. 

3. Utilize high-end median income of visitors to drive spending. EPR tailors the "demand -side" of the spending 
model to the average household median income per visitor of $ 120,000. This is a very high 
median income and EPR does not provide sources of this figure or exactly how it is calculated. In 
addition, the plan points out that this figure is "significantly above" the actual median income of 
residents. If these data and figures are, EPR does not further provide data on how this income is 
distributed among various services related to the project. To derive the total amount of visitor 
spending on project, and hence a crucial component of indirect job creation, the only detailed 
figure utilized is the median income figure noted above. The fact that visitors have an annual 
income of some amount cannot be attributed to actual spending without some reference to 
spending trends and preferences. The end result is that the figure used to drive visitor spending 
may be inflated, leading to job creation estimates that are inflated . 

. EPR then uses the total annual visitor expenditures as inputs to the REDYN economic impact model. 

Analysis 

Although the approach used by· the regional center, seems reasonable, the execution of that approach 
appears to contain several significant flaws. 

Unsupported spending assumption. EPR' s approach assumes that the visitors who will stay in lodge 
would not visit the area-and hence, not create an increase in local visitor spending-if the project were 
not constructed. The economic analysis must include data or statistical justification regarding the 
appropriateness of this assumption. 

Unsupported spending estimate. To derive the total amount of visitor spending on project, and hence a 
crucial component of indirect job creation, the only detailed figure utilized is the median income figure 
noted above. The fact that visitors have an annual income of some amount cannot be attributed to actual 
spending without some reference to spending trends and preferences. The end result is that the figure used 
to drive visitor spending may be inflated, leading to job creation estimates that are inflated. 

e. Documentation Needed to Address the Viability of the EB-5 Capital Investment Opportunities 

Submit documentation that addresses and overcomes the specific issues raised by this (Notice of Intent to 
Terminate) with respect to the investment of capital, viability of the business plan and employment 
creation. Such documentation should show that capital investment project contemplated by the TRC 
remains viable and meets the requirements of section 610(a) of the Appropriations Act. Also, submit a 
revised economic analysis (based on a statistically viable econometric methodology) showing direct, 
indirect (if any) and induced (if any) job creation both at the Big Elk Resort and within the regional center. 
Such an economic analysis will not only transparently show the basis for the data that will be used as the 
inputs to the model, including job creation multipliers, tables and calculations but also job creation by the 
approved industry categories and respective NAICS codes previously enumerated. 
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C. Licensing of the Regional Center 

Footnote #3, Page 11 (Overview Structure) of the Confidential Private Placement Memorandum dated 
January 31, 2010 references licensing: 

License Holder of EB-5 Regional Center for the Gatlinburg, Tennessee area will grant a license 
to the Company to utilize the EB-5 Regional Center designation. Tennessee Regional Center, 
LLC as the License Holder for the USCIS territorial rights for the EB-5 program and will assign 
its development rights to the Company in consideration of receiving a payment of $1,000.00. 
The License Holder is the same entity as the Managing Member. 

The Regional Center has. not provided legal documents or citations supporting its authority to issue a 
license or to delegate the Regional Center's responsibility for direct oversight of the enterprises. 

Therefore, submit the following: 

• A listing of citations from statue regulations or precedent decisions showing that under the 
EB-5 rules such licensing is allowed; 

• The legal argument supporting the interpretation of the rules; and 
• A signed agreement between the parties showing the actual cost of the license. 

III. DECISION 

This letter shall serve as notification to the TRC of USCIS' s intent to terminate the existing TRC regional 
center designation. You have 3 3 days from ·the date of this notice in which to offer evidence in opposition 
to the grounds for termination cited herein. Any response to this notice must demonstrate that the TRC 
will maintain a regional center within which aliens seeking to obtain permanent resident status under INA 
§ 2 0 3 (b) ( 5) will be able to successfully invest in a new commercial enterprise (as described in. 8 CFR § 
204.6(h)) with a qualifying investment that will benefit the United States economy and create 10 jobs, 
including jobs indirectly created through the new commercial enterprise. 

If the response includes a request for a favorable determination by USCIS regarding changes in the terms 
and conditions of the operation of the regional center and the scope and nature of the capital investment 
project opportunities that formed the basis for the approval and designation of the regional center, then 

. such an amendment request must provide documentation relating to the requested changes as specified in 
8 CFR 204.6(m)(3), and which accurately reflect current market conditions for the viability of the capital 
investment projects to be considered. 

In the event you do not respond within the timeframe noted above, the TRC' s designation as a regional 
center will be terminated and you will receive written notification of the final decision to terminate the 
TRC regional center designation. 

Please mail any evidence you wish to provide in opposition to the grounds for termination to the address 
noted below and include a copy of this letter on top of your submission. 

USCIS California Service Center 
P.O. Box 10526 
Laguna Niguel, CA 92607-0526 

AITACHMENT TO I-797 
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If your submission is more than several pages, please use fasteners to attach the documents at the top of 
each page, accompanied by an index of exhibit$. 

ATIACHMENT TO I-797 
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Date: June 30, 2010 

Tennessee Regional Center 
cio Larry J. Behar 

~.-. w 

888 Southeast Third Avenue, Suite 400 
Fort Lauderdale, FL 33316 

Refer to file no.: W09001230 

Dear Sir: 

<:, .~\ :. ~1 ~-: ~ ':. 

' ~tr)..·:f :)~ -~~ 

;.~ J--
. · ··· .. ;~Department of HomelaJid Security 

P.O. B1x 30111 · · 
Laguna Niguel, CA 92607-0111 

U.S. Citizenship 
and Immigration 
Services 

Your request for expedited processing has been received. After careful review and consideration, it has been dete1mined 
that the request does not meet the expedite guidelines established by U.S. Citizenship and Immigration Services. As 
such, the case will be adjudicated in date receipt order. ' 

Sincerely, 

Chlistina Poulos, Director 

Califomia Service Center 

www.uscis.gov 
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U~CIS Immigrant Investor Program 

From: USCIS Immigrant Investor Program [USCIS.ImmigrantlnvestorProgram@dhs.gov] 

Sent: Wednesday, June 30, 2010 4:50PM 

To: Larry J. Behar; USCIS Immigrant Investor Program 

Cc: Peter Medlyn; ronald hensarling 

Subject: RE: TENNESSEE REGIONAL CENTER: DUTY OFFICED 

A decision on your request for expedited processing will be mailed to you. 

Duty Officer esc I I (b)(6) 

From: Larry J. Behar [mailto:larry@immigrationflorida.com] 
Sent: Wednesday, June 30, 2010 4:45 PM 
To: USCIS Immigrant Investor Program 
Cc: Peter Medlyn; ronald hensarling 
Subject: TENNESSEE REGIONAL CENTER: DlJfY OFFICER 1309 

To 

Duty OfficeO 
USCIS 
EB 5 Unit 
Laguna Niguel, CA. 

(b)(6) 

EXPEDITED REVIEW OF REMAND 

RE: Tennessee Regional Center 

Case number:W09001230 

Dear Officer, 

Page 1 of2 

(b)(6) 

Thank you for your response in regard to our request for EXPEDITED REVIEW of the response to your Remand Request. It 
appears that a technical or administrative issue with regard to placement of your Remand on top of our Response was the root 
cause of the delay. We do not know how this situation happened but irregardless, we feel that in light of the two notices we 
gave USCIS of the inordinate delay as well as the following qualifying issues that an EXPEDITED REVIEW of the short Remand is 
order. 

1. SEVERE FINANCIAL LOSS: 

The sponsors I developers of this massive 440 unit resort project have already acquired the property and have been paying 
interest on the loan for several months. Any further delay may cause irreparable harm in their financial ability to construct and 
execute their business and economic plans. The sponsors /developers have also committed funds to contractors, builders, 

'\'\ch :ects, accountants, sub contractors and future tenants, all of whom are depending on an approval from U SCIS; 

\ \ EXTREME EMERGENT SITUATION: 

)'developers filed the application in good faith back on December 21, 2009. They have been patiently waiting sin 
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then but economic conditions in the state of Tennessee and the US in general have gotten worse and thus the JOBS and capital 
,.•1") 

wh~'ch this project provides now become critical to the economy of this depressed region; 

3. HUMANITARIAN SITUATION: 

There are several humanitarian conditions for your consideration. First, even if the Remand notice was not placed on top of the 
return file, it may have been a human and inadvertent error and thus subject to your discretion to have the matter placed 'back 
on track'. Second, it would be unjust to penalize all the workers who are depending on this project, the investors who are 
awaiting for approval, and the related groups for such an inadvertent possible oversight. We were not present at the handling of 
the file at receipt. That said, the Remand request was short and an EXPEDITED ADJUDICATION is entirely within the purview of 
USCIS and in its discretion which we respectfully request that it apply. 

4. SERVICE ERROR: 

We are unsure if the matter is a Service Error or not. That said, we find it extraordinary that no one at the contractor's office 
would have flagged the compilation of response and notified either us or you. Further, you were given due notice twice that the 
delay caused a suspicion that something was amiss in the processing as the receipt will demonstrate that we responded within 
but a few days of the receipt of the Remand. 

5. COMPELLING INTEREST OF THE SERVICE: 

There are several compelling interests which are administrative in nature and in the national interest. First, we highly 
recommend a backup system which prevents this type of internal oversight even if there had been a human error on anyone's 
part. Second, it is unjust to penalize those who are dependent on a decision from USCIS on the Regional Center. This was a very' 
highly documented and extensive application and in the interests of justice, we believe that the Service should grant this 
Expedited Review. 

Thank you for your consideration. 

Larry J. Behar 

EB 5 Counsel 

June 30, 2010 

Larry J. Behar, P.A . 

... ,Larry J. Behar I Attorney at Law /Immigration 
888 Southeast Third Avenue, Suite 400, Fort Lauderdale, Florida 33316 

phone 954.524.8888/ fax 954-524.0088/lbehar@immigrationflorida.eom 

Please visit www.immigrationflorida.com 

CONFIDENTIALITY NOTICE: This communication is confidential! may be privileged and is meant only for the intendant 
recipient, please notify the sender ASAP and delete this message from your system. 

6/30/2010 
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LARRY J. BEHAtt, P.A. 
ATTORNEYS AT LAW 

U.S. IMMIGRATION 

fACSIMILE TRANSMITTAL SHEET 

FROM: 

Officer Doug f. WS24065 . Larry J. Behar 
COMPAI'oiV: DATE: 

usas February s, 2010 
FAX NV MilER.: TOTAl. NO. OF PAGF.S INCLUDING COVt:fl: 

(949) 389-8677 12 
OUR FILE NUMIJER: 

2009-112 

0 Pl. EASE REPLY 0 FOR YOUR lNFORMATiON 

NOTES/COMMENTS: 

Dear Officer Doug, 

Thank you for the message left with my associate yesterday. Pursuant to your 
request, we are enclosing the following: 

1. Copy of my attorney letter which contains all the description of the Regional 
Center application which was signed by Peterr Medlyn, Managing Member as 
applicant; 

2. G-28 duly signed by Mr. Medlyn and myself; 

3. Mr. Medlyn's personal statement as to his source of funds and amount of 
funds inje·cted into the project Regional Center to date. Mr. Medlyn is a 
U.S. citizen. 

We hope and trust this meets your satisfaction. 

Yours very sincerely, 

888 Soutl'least Third Avenue, Suite 400 
F o r t L a u d e r d a I e , F 1 o r i d a 3. 3 3 1 6 

Telephone: (954)524~8888 Fax: (954)524·0088 
E - m a i I : LJLe h a r @ i m m i g r a t i o· n f I o r i d. a . c. o m 

Website: http://www.immigrationflorida.com 

954 524 0088 94% P.01 
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~ $ $~ .9-c/l 
868 S.E. Third Avenue 

Suite #400 
Fort Lauderdale, Florida 33316 

LARRY J. BEHAR; LL.L., J.D. TELEPHONE: (954) 524:-8888 . 
LEA SALAMA OIMITRI, B.B.A., J.D. FACSIMILE: (954) 524-0088 

Febmary 5, 2010 

esc Director 
U.S. Citizenship and Immigration Services 
California Service Center 
Attention: EB-5 Processing Unit 
24000 Avila Road, 2nll Floor 
Laguna Niguel, California 
92677 

vlA. UPS EXPRESS MAIL 

RE: TENNESSEE REGIONAL C~NTER (hereinafter "TNRC") . 

Dear CSC Director, 

We are pleased to enclose herewith for your thorough review arid consideration 
the application for the Tennessee Regional Center. Designation. ·The proposed 
Regional Center's all encompassing area, as ('.Onfinned by the economic and 
business reports, is strategically located in various eounties throughout both 
Tennessee and Nort:b Camlina: 

The Immigration & .Nationality Act- at §2o3(b)(5), as amended in 1990, provides 
an annual quota of 10,000 employment-based immigrant visas for i.ndividual 
applicm1ts who meet the following conditions: 

(a) investment in a new commercial enterp1ise; 
(b) investment or process of investment of at least $1 million ($500,000 if the 

investment is located in a "targeted employn1ent area"); 
(c) investment mnst benefit the u.s. economy; 
(d)invesbnent must create full-time employment for not fewer than ten (10) 

U11ited States citizens or aliens lawfully admitted for permanent residence 
or other imtnigrants lawf·ully authorized to be employed in the United 
States· 

' (~) .. :hJ.;vestor must have a policy-making role in the enterprise. 

E'MAIL: lbllit'18r01mmlgr&Uonllortda.com • WEBSITE: l'ltlp://www.lmmiQratlonftorlda.com 

954 524 0088 95% P.02 
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Subsequently, in Jate 1992, Congre..'jg enacted an EB"'S Pilot Program designed to 
cre·ate full~ time employtnen.t positiorts by promoting · exports, regional 
productivity, and capital investment. Cutrently, President Obama has signed a 

continuing resolution that extends the F.B~s Regional Center Program until 

October 2012 pending an expected more lengthy extension. The Pilot Program 

reserves 3,ooo hnmigtant visas annually for investors who make qualifying· 
investments and to their spouses a.nd unmarried childtc:n.. The investment must· 

be made in ·a commercial enterprise located within a "regional center/' defined as 

"any economic unit, public or private which is involved with the promotion of 
economic growth, including increased export sa]es, itnproved regional 

productivity, job creaHon, or increased domestic capital investment. "1 

The purpose of this presentation is to seek approval and desig11ation of the TNRC 
project as a "Rigional Center." This regional center proposal, accompanied by 
corresponding comprehensive plans,2 shows in verifiable detail: how full time 
employment positions will be .created both directly and indiredly, the amount 
and source of capital committed to the enterprise, and the promotional efforts 
made and planned for the project.:~ 

Gatlinburg Tennessee's vision~driven renaissance is guided by a master plan 

focused on growth, improvement, and redevelopment. Situated in Gatlinburg's 
downtown district, and sunounded by a thriving central business district With · 
arts, entertainment, shopping, and dining, the "Big Elk Keso1~t Project" is a 

brilliantly designed investment program for foreign national investors who wish 
to benefit from the Investor Pilot Progrum. 

11'he original definition of"Regional Center" was establisb(ld it\ Lhe Dcpattments of Com.tTI~rcP., 
.Justice, and State, the Jodiciaty, and Related Agencies Appropriations Act of 19·93, Pub. L No. 
102-395, 610, 106 Stat. 16:i7, 1647 (2000). Th~ 21st Century Dcpmtment of .Ju~tice Appropriations 
Authotization Act, Pub. L. No. 107-27:~, 11037, tt6 Stat. 1758 (200:.!.), liberal.i7:ed the dtlfinition 1))' 
replacing "and" with ''or." The regulations have not yet incort)oratcd this statutory change. 
Cnrnpare 8 C.F.R. 204.6(e) (200.')). 
~ Plans featured in this Regional Cente1· Applicationa it1cludc: fl thorough busine!Stl plan, a detailed 
economic plan, as well as general and invt>-"tor marketing pla.os. 
~ 8 C.F.R. 204,6(m)(;3). 

l:'l:'t:l~lilt:;-?1711 Vl lil9 : 39 954 524 0088 95% P.03 
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Hidden away amid the splendor of the Smoky Mountains, Gatlinburg embodies 
the .simple goodness of small town life with major local attractions. Businesses in 
Gatlinburg understand the importance of providing the visitor with a green 
destination for eco-friendly vacations and get-a-ways. Gatlinburg Tennessee 

eagerly welcomes individuals of all ages to enjoy the mountains, diverse 
eorporate culture, and a multitude of,tourist attractions. The "Big Elk" project is 
tmly the gateway to this entire region. 

A new limited liability entity7 Big Elk Resort LLC, (the "LLC;'), has bee11 created 

· for the henefit of the Immigrant Investors who will have direct managerial 
. control over the investment. TI1e project consists of a 400 Unit Lodge, Parking 
Garage, Water Park and adjoining Retail/ Restaurant space. 

The following are the main factorf: to be eonsidered: 

. INVESTMENT: 

Investment in Big Elk Resort Ll.C is set for a minimum subscriptimi ot 
investors and up to a maximum subscliption of I pnve.stors, 
each at an investment amount of five hundred thousand dollars ($soo,ooo) to be 
applied to the investment, in addition tol 5 .) to be (b)(4) 

applied towards legal and administrative costs for the subscription. In return, 
each F.B~s investor will reccivr1 I 

THE TEAM; 

The Regional Cetltet Sponsor has assembled a team of specialists to address all of 
the key is..~:~ues as they pertain to regional center designation. As such, a detailed 
package has heen organized and is enclos~~d which abides by a]] laws as specified 
under the Securities and Exchan,qe Commission and the Immigration and 
Nationality Act. Investors will be given every opportunity to review a:nd inspect 
the proposed investtnent with independent legal counsel and with economic 
advisors. 

954 524 0088 95% pj04· 
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• In additio.n, the sponsor has retained r.ompetent legal ctmnsel to address th~ 
myriad of immigration issues which have and will continue. to arise. As such, a 
compr·ehensive list of Investor Docurt)ents will be submitted along with the 
standard USCIS government forrns necessary for regional center approval. 

SOURCE OF :FUNDS & PATH OF FUNDS; 

The source and path of investment funds is a primaty concern for all parties 
jnvolved in the project, including the regional center sponsor. As such, uo less 
than five (5) filters have been created and will be applied to ensure that the funds 
have been obtained and received from a lawful, reliable, and identifiable source, 
and that the given investme11t amount will be applied directly to the subject 
projet1:. The foreign capital investment will be placed in a pre-detc1mined RJ3C . · 
Bank Escrow Account in the U.S. pending approval of the Immigrant Investor's I-
526 petition, at which point the funds will then be transferred to the regional 
center. 

ECONOMETRIC.MODBLS: 

The results of an economic study, conducted by EC'.onomic and Policy Resources, 
nstrates that the foreign capital inve..~tu~ent is expected to createl I 

permanent full time jobs witl1in TNRC's 
~g:e:og:r:a':phw. i~c-:r=e:lgi~o='n~I~n~t~e~p~o~s!P-"'c,J. struction time period. The final modeling . 
iteration. is suffic~e~t to supporQEB--~ ipyestors (~th. aQull-ti~c job. 
surplus for unantictpated deve]epmcnts, or l I m mvesttnent cap1tal at 
the $soo,ooo per investor level). This means that economic modeling :mpports 
100% EB-s financing of the project. 

From the initial review, it is evident that the project supported the creation of 
thousands of direct and indirect employment positions and the economic report 
further detaiJs how this will be achieved. When cortsideling the various factors .in 
determining the approval of this regional center, the ec.onomic tnultipliers should 
be considered as a significant and integral patt ofthat determination. 

954 524 0088 95% P.05 
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~f. SB~ .9.c4. 
(b)(4) 

·All projected employment positions will be full-time, at a minimum od f.· . 

0hours per week, and ~ill not include the combination of patt-timepositions. 
Providing that this regional center receives USCIS approval, a large number of 
legal U.S. employees will he given employment opportunities. 

MA&KETIN.G MATERIALS: 

Marketing and sales materials have been cautiously designed to avoid any fa]se or 
. misleaditig expectatio·ns by the prospective investors. The website and p1inted 

mate.rials all advise the prospective investor to take every precaution necessary to· 
secure independent legal and financial counsel prior to investing in the subject 
project. 

The project has been reviewed by state officials and is supported by a myriad of 
state and local politicians and business leaders. The project ha..c; gone through 
lengthy efforts to ensure that an investor not only partak.C'S .in. the investment 
process, but fully understands its functioning and ro]e in the overall success of 
the regional center. 

In Hght of the restricted credit market and elevated unemployment rate, it is 
evide11t that the United States is in the· midst oftitmultuous economic timf:>,s. A 
new source of capital investment reeeived through foreign investors, whic.h will 
result in the development of .numerous new employment· opportunities for 
Americans, provides n promi~ing opportunity for growth and redevelopment 
across the nation. 

TilE SPONSOR: 

The TNRC sponsor is comprised of highly qualified and expel'ienced. 
professionals. Each sponsor hac; extensive experience in the teal estate industry, 
developing a multitude of residential, commetcial, retail, and hotel projects. 
Collectively, the developers have been responsible for c1·eating and sustaining 
thousands of employment positions. 

With a wide array of marketing sources abroad, tho sponsor is committed to the 

success and ext.:ellence of the EH-s program presently and in the future. 

954 524 0088 95% P.06 
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! the Sponsor owns the land arid construction of the 'Big Elk ·Resort is well tinder 
: way. Diligent effoits have been made to procure a working relationship with a 
latge Chinese company. Upon Regional Center apJ>roval the cdrn~pan;y has . 

. committed to providing approximately 200 investors for the project. 

SuJ>ported by strict actounting and banking procedures, the sponsor is also 
· focused on ensuring the financial security of the investor by providing n very 
detailed and verifiable spreadsheet of oll financial a·cth·ity, as well as monthly 
investme.nt reports and payments. 

INVESTOR ACCREDITATION: 

While the success of the project is the primary motivation behind developing the 
regional center, the quality of the investor is an integral comp011ent to ensurjng a 
given project's success. As such, {rom the onset of the investment process) an 
accreditation of the investor will take place· which will include a review of the 
investor's personal history and identification of his/her source and path of funds. 
Any suspicious applicant will be highly scrutinized and rejected, if necessary. The 
prospective investor will be required to adhere to the requirements of full 
disclosure including no less than five (5) years' worth of tax returns, financial 
statement~, bank statements, and personal documentation to determine n·et 
worth. 

BUSINESS Pi.AN: 

In addition to this letter, an extremely detailed business plan is being submitted 
as part of the regional center designation applic.ation. The business plan has been 
divided into various segments reflecting the direction of tbe project, the sponsor, 
as well as outlining the existing market. 

In addition, the TNRC program has provided a realistic exit strategy for the 
inunigrant investors which will provide each investor with a means for financial 
remuneration as well as lawful U.S. permanent residency via the EB-5 Pilot 
Program. 

954 524 0088 95% 
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COR.PoR.AtE.STRUCTUR.E: 

As indicated earlier, a neW Limited Liability Company, Big Elk Resort, LLC, has 
been created for th.e benefit of the investors. . The LLC wi1l he owned and 
.controlled by the two p1incipaJ managing memb~rs; Peter MedJ};n and Ron 
H~h~arling, as well as thel fnvesting members. 

' ·, ·' (b)(4) 
.. 

The invcstors>r:·-t· lo.til.loiW.W..t.l.lii....L..J.!.W.l~~-------... ..J Investors) th:is 
will include a n additionl._....._ _ _. 

n, •. J 

h;ave management 

·control. 

Additionally, the sponsor has created American Resort Mcinagem·ent /Big 
, Elk Resort LLC. This ~ntity will oversee the proper adininisttation of the EB-s 

prog.rafn and the fiu~mci~ll. success of the investment. By i1ivesting the foreign · 
capital in a real commercial enterprise with the intent of geri~rating a profit, the 
investment has been placed ·•at risk" as required under 8 C.F.R. §204.6(j)(2). 

CONCLUSION: 

As you "~11 surmise, a great deal of time, effott, and expense have been infused in 
the creation of thifl project. We look forward to your comme11tary and to an 
ongoing rcJationship with your office to ensure compliance with current an:d 
future procedures and regulations. 

Your kind review and issuance of Regional Center Designation on a timely basis 
will he most appl'eciatcd. 

954 524 0088 95% P.08 
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FROM :Larr~ Behar PA ~ FRX NO. :954 524 0088 

: LAW OFFICES • ETUDE LEGALE 

•;. · .. 

>· .. 

Youts very eince~'ely, -

LA,RRY z~~HAR,l' .A. 

By: ;fit#-?J~ 
I.arry J. Be}i;J.r~)\ttqi.·rl~Y'~t Law-· 

. ··.· ...... ;.· . 
- .. 

A~tnowledged, Aceepted~ and Approved: 

··· .... · .. .. · .. :. 

PETER MliDLYN ''-:• · .. ·." 

.By: 

~ •'.i' 
. . . . > :' 
. . 

~~· 
Peter Medlyn 

,•, .· ... 
,• 

,•, ·· .. ··:- ··::::. : .. · ... 

954 524 0088 

:· .· .. 

·.· .. 
.·. ·. 

·. '• 

··.· . ·: .... •, 

.... '· 

.. -

. ' ... "" 
.·.·· .. :: 

05 2010 01:46PM P9 _ 

,• :-

'.:'· 

.. : .. ·.· 

95% 

.· ... ' 
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~ FAX NO. :954 524 0088 0. 05 2010 01: 46PI'i P10 

. OMFI No. t6f~.oto·s; tilcplr~R Oili3'0izoi2 · 
G-28, Nottc·e of Entry of Appe·atance 

as. Attorney or Accredited :Rep~·esentaffvc 

J>nr(l. Notke of Appear_nncc a:s Atf·orncy or Acc•·cdited U.eprcseutntlve 
A.. T.Jtls npprars\nee Is Jn nanrd to lmmlgi'11flon mnl1or& befure; 

fiJ USCIS • LiSt lho f'oiln numbel'(t~): EB-5 ReRional Ctnkr De91&r!Mioll 0 CBP • List the ~p~Xilie im\.tter in wtrich oppoorunw ill ciitored; 

Lllte · Lit~ tho speclllc n1~\lur i., \VIilch IIJ!pcllllince Is cnl~;«;rl; 

n. I 'bea·eby enter rny R'ppea'riuic:e oS Afll»l'Uey or ncc~clltod repnsentRUiio fit the l'Cqucst l)fl 

Li~L PctiliMer, 1\pPlkiml, ui' Re$}iondeuL NOTF.: ,,l'(lvidc lite Jilllilil~g •'rldn:ss of Pi!lltiMer, A!1(i!icau[, or Rt~pondcnt being rcrl'('!!;tliterl, Bild 
not the oddre~s of the llllomey or Qcc:n.:diled represeritollvu, c:n'llpl wlt.cn flk!J cmclcr VAWA. 

frlnd[N!Il•out\ortcl', Applltnut. or ltcapondc:nt ....__.. ______ ...._.. ____ ......_-'--___ ..._ _____ ....,. ___ ~ A NlJmber or.Recelpt [!]Ptti(iuncr 

Name: wt Nurnbcr, if my 
Mhldlo ·o Applicuul 

tcm)es!ea Re lonal Center LLC 
~f=~~~~::::-=~-:-------:---:--:-:-~:---'---------L...----------i-..-... __ .. -· ' 
Adi!d:~~: Slroet Number nnd Stm::l Narno Art. 'N(I. City ~tate 7..1p Code 

Petoi·Mcdlyf1,)09 South l:li.'oadway. Knoxville, rcnnc5scc 37902 
·l'ursuout to th~; Privaoy Act of 1974 nnd OTIS p(l\icy,l hereby coo~'1!1\llu II~ l.li!clunwo to fflo named Atiooli!ly (lr Accredited Rcpresentetlve of any 
recn~d n to nill thnt ep~ In rmy R)'lllcm ofrtlrord9 ottJSCTS, USCBP, ur USI<.:K 
Sl{lnft re off ltlilnor, ApJIIIC:RQt, o Rc5pundcn ftRle 

B. 

llformation about Attorn(:y or Accredited Rep1'e$tntntive (Check (lpplicablt lf~tms(s) t>efmt~ 

I imlllll attorney ond o tnembcr In good srilndlng of !he bllr uf the hig~t c:ourt(s) of the tb!l~wlnu Stnlt(s), possesslou(~). tecriltiry(i~l. 
commonwealth(H),crlhc Oi,lrklofColumbill: Supreme Coutt ofF'Iorlda . 

~~~~~~~~~--~~~~--~~~~~~~---l •m not 00 or 0 liM s11bjM to llny l)rder ohny totu'l O&'llthui~tiat•·Qtlve ngcney d18llarrlne, suspending, enjQlulng, 
rutnilnlng, or nll\tl'l'l'b;o •·cstrlellne me 111 tile pl-atHt~ uflRw (lf)'Oulire sub_ltd lo any onlel'(s), uptnln fttlly ottt'Ot>l!l10 &l!le). 

0 lm1 lltlll(ered\t.edrept'efientntlvo ort"o roiiCiwil\g qun!iflcd non·ru·ofll rcli~lci1t~. c:hari1\\blo, soclnl~~trlllee, nr~:i111ilar l!qjanizatlon 
f~lablishod in the United Sllll.l:s, 511 n:~\JKUiz~-d by tho Dcpnrunclll or Ju~uce, lkll\rd ofb\\111i{uatiou Ap~lils pur&Uillil to & Cl1ill7.9'-.?.. 
l'rov ido Jirone ol' O!'Eanlutlnn 1111d expiration ~11te of accredltnllon: 

c. 0 I till! AB~OOIMOO wl!h _....._,; ____ _..__, __ ~----~---~---------.....-. ........ '--------'---"'-...................... 
The attnmcy or ncctedlted represeaunUve of record previously m~ z:ortn G-~S hl this cnso, 11n<1 my nppcnrw1ce RS fl" aaomoy ar 
accredited tepfoSI!ntatiw i9 11t hl1 or l1er rell\&e.~t (fJrrm c:lleck this lttun, (lito r:omfJltlt lt~m A o,. .B abllYe l111'nrt 2. ll'hic:lret•lr ll 
rlflPI'CPI'/(1/e). 

Pat·t 3. _ Nftme nnd SlgMlure of Attorney or Accredited Representative 
1 h'iov~ I'CI'd nn\1 nndmh1nd the re.:ul~ttion• •uul collditku" contnlnetlln 8 CFI\ lO;U 111(12!)2 ~Vot'lllns Hp~nnutcn nnd "ln•esentl\tiOq 
btl'oro tho J)cpat1ntCIIt onlomthiiUISectuity. J dttlat'C pndcr penalty ofperjllr)' under tltc ... " .. nfthe Ilnltelltllafu lhol the lurornlllllun I 
ba~o provided on tbls form I• true flml toa•ttct. 

N~nc ()f Attorooy or Accredl\ed Represe!tletlve Attorney &t .NIIul~t(~), if any 

954 524-8888 
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FROM :Larr~ Behar PA ~ FAX NO. :954 524 0088 0 05 2010 01:47PM PH 

(b)(4) 

Peter Medlyn . 
Tennessee Reg.lon:al Center LLC 
1 0'9 S Rroadway 
Knoxville 
TN ~7902 
(865) 599 2322 
pmcdlyn~j)ebS·invest.com 

United States CH!zensltip 
Altcl Immigration Service 
EB 5 Unit 
laguna Ntgrtr.l, CA 

R~: TENNF..SSEE REGIONAL CENTER· 
FILE NUMBER: W0'9001230 

February 5, 2010 

Dear Officer, 

STATEMENT 

My name Is l'etet Medlyn. I am · t:he Managing Member of Tenm$see 
Regional Center, J J.C. I have authorized the filing of the submission for 
regional center qualirtcauon and 'tpprovtil by my attoTneys, larry J. llehar, 
.P.A. 

Further to. our above subnussiou, I would like to pr-ovide my coni'irma.tton 
that I have. ·ctuthorized the 3pproval of the application. We have reviewed 
its content and approve its mtng, us cont~rlt, and its intent. We are very 
pl'ecrs~d to be part of the job creation and foreign <:apital program 
cotnm{~l'lly known C.tS EB S. We have cro~s-slat~ suppmt for ·this endeavor 
and look forward with great: a11tidpation to conuneilce th~:~ pr:on!ss. 

My partl~er, Ronald Hensarling., .and I have extensive experience· in the 
real estate industry, developing numerous residential, commerclal, rettlil, 
and ·hotel ro ·ects. Our Clll'l'cnt ro ·ect, Bl E1k Resort, LLC. consists of a 

954 524 0088 95% P.ll 
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FROM :Larr~ Behar PA ~ FRX NO. :954 524 0088 0 05 2010 01:47PM. P12 

. . 

ChUectively, we o·wn the land m'ld COli.sttuction of the Big tlk Resm~t h;as 
: conmrend~d. All funds used for the Big Elk ReBO:r.t, I..LC development were 

acquired through a comhinatiOil of ou1' own cal'>ltal and a loan from 
Cointnunlty Trust Bancorp: 

The 11ame·or our contact bankcts are: 

Illcky Spatkntai1, Executive Vice Pr~sident 
Comtm\nity i'rust Bantorp, Inc. 
Exenttivc Vkc President 
Phone: 270-78!J-590l 
Fax: 2 70-789-5930 
ftP..Qrjs.mrl@r.tbi.conl 

All funds wr.r<~ lawfully gained, have had income tax paid thP.n~on artd arc 
HS sotuce vetifiable. The funds came from me and my partner, Ronald 
Henstlrling, an eX.tremely well known bus·l:m.:ss individual with a 
substantiul portfollu. We ••!low~ •be inv;stmenM'f4Y'"nt to elate on the 
pro;lect to· be in excess of .. J -----....~1 
These funds are iuevocably and irrefutably conurulted and wm con.ril1ue 

· to be so hweste'd in the pr·oject until its ~stu;cessful closu.re. We hav~ tlw 
t'uU suppott nf the City of Gatlinbutg a11d other political elltltie~. 

Should. you need any further irtformatiun, please do not hesitate to 
contact me. 

Best wishes, 
.. ~ , ....... .. 

TENNt·;s·~E~. i. GIONAL CF.N. r. F.R, r .r ... c 
.. ~-·( . . . \... . . 

BY. ~- ~)_____ . ----------------~------ -~--
PF.r:f:R. MEDL YN I Managing Member 

954 524 01388 95% P.1:2 
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Department of Homeland Security 
U.S. ~itizenship and Immigration Servic ,, I-797C, Notice of Action 

RECEIPT NUMBER 
W09001230 

·RECEIPT DATE 
December 21, 2009 

Tennessee Regional Center 
C/O Peter Medlyn 
109 S. Broadway 
Knoxville, TN 37902 

PAGE 
1 of 1 

CASETYPE . 
. R ionai Center Pro osal 

REGIONAL CENTER NAME 
Tennes.see Regional Center, LLC 

Notice Type: 

Receipt Notice 

· . · . . . · · · !1r01fz'r>>~f > . · · . · . . · 
Receipt Notice;. This notice confirms that USCIS re~eiyed)'Qi.Jr.R~gional Center ProposaL If any of.the above . 
information is incorrect, send an e-mail to: USCIS.Imrriigr'antrnvestorProgram@dhs.gov. This notice does not grant any 
immigration s~tus or benefit. It is not even evidence that';~hi·s;~ease is still pending. It only shows that the application or 
petition was filed on the date shown. · · · X~1~···~1.·, "i'·,•.l;:, .. ··· .· .. ·· · ·. · · . · 

. ·• .· . ; · . ·. · )~r·.:r,:i~!:t~{~~~rfr;~.:- .. , .. ·. ~· _ .. . ) ,1 . ·. · . . . 

Processing Time • The current processing time for this ~-~~i~~\.~stirpated at 120 days .. Unlike ·other· case types, 
• verification or tracking of this case is not available electroni~.l_ly'gr on' pur website. We. will notify you by mail when we 
make a decision on this case or if we need something froir(y9~· Jf you;:do not receive an initial decision or update from 

. us within our current processing time, you may send an e-mail to':, USCIS.ImmigrimtlnvestorProgram@dhs.gov. or · · 
contact us at the address below. ',. I ·' · · 

. . . 

Address Change • If your mailing address changes while. your case is pending,.youmay send an e-mail to: 
USCIS.ImmigrantinvestorProgram@dhs.gov. Otherwise, you.might hot receive.noticeof our action on this case . 

. · . . ' . 

Please save this notice and a copy of any papers thatyou send to us along with proof of delivery. 

U.S. CffiZENSHIP & IMMIGRATION SVC 
CAUFORNIA SERVICE CENTER 
Attn: EB-5 RC Proposal 
P.O. BOX 10526 
LAGUNA NIGUEL CA 92607-10526 

i .. , 

Form I-797C (Rev. 01131105) Nf ., 
I 575 



, .. 

Patten, Sarah Cate 

From:· 

Sent: 
To: 
Cc: 
Subject: 

· Dear Divine,. Robert: 

0 0 

USCIS Immigrantlnvestor Program <USCI.SJmmigrantl~vestorProgram@uscis.dhs.gov> 
Tuesday, December 02, 2014 11:41 AM 

. Divine, Robert i 

Peter Medlyn; Walker, Melanie C. 
Response: Interfiling to NOIT response for RCW1031910190, Tennessee Regional Center 

Thank you for notifying US CIS regarding the additional evidence. Please mail your updated materials within 10 days 
from the date of this email to: 

U.S. Citizenship and Immigration Services Immigrant Investor Program Office, 
131 M Street, NE 
3rd Floor, Mailstop 2235 
Washington, DC 20529 

If you have any additional questions, please contact the US CIS Immigrant~Investor Program 

.. \ .. ,. 
Sincerely, 

Immigrant Investor Program Office 
U.S Citizenship and Immigration Services 

MSOOOl 

From: Divine, Robert [mailto:rdivine@bakerdonelson.com] 
Sent: Saturday, November 29, 2014 6:46 AM 
To: USCIS Immigrant Investor Program 
Cc: Peter Medlyn; Walker, Melanie C. 
Subject: RE: Response: Interfiling to NOIT response for RCW1031910190, Tennessee Regional Center 

Dear Officers: 

,(b)(6) 

On October 1, 20i4 we submitted a response to RCW1031910190, USCIS' Notice of Intent to Terminate the Tennessee Regional 
Center, which was based purely on inactivity. On November 13 we submitted the email and received response in the string 
further below. 

Now we submit the email immediately below and the two small attachments as additional evidence of meaningful activity of the 
regional center as a basis not to terminate it. Again, given the severity ofthe possible action afoot, we felt it critical to present 

new evidence immediately. 

Please inter-file this in the response, and let us know if we must also send it by mail. 

Respectfully, 
Robert Divine 
My contacts and bio: www.bakerdonelson.com/robert-c-divine 

1 



0 
From: Peter Medlyn [mailto:pmedlyn@propertvservicegroup.com] 
Sent: Thursday, November 20, 2014 11:42 AM 
To: Divine, Robert 
Cc: ~alker, Melanie C. 
Subject: Water Park Project Update 

Robert 

0 

Here is some additional information on the Outdoor Water Park project, I have met with the principals several times and we are 
now working on an EB-5 structure. We will get with you soon so you can assist with document preparation. You may also. want 
to hand in this additional information to USCIS showing that the project is moving forward, it will definitely involve an EB-5 
component and they need our Regional Center to make it happen. 
Thanks 

Peter M~dlyn 
¢> PROPERTY SERVICE GROUP SOUTHEAST, INC. 

109 South Broadway, Knoxville, TN 37902 
(865) 544-4242- phone 
I ~ell (b)(6) 

(865) 544-4226- fax 
E-mail: pmedlyn@propertyservicegroup.com 

From: USCIS Immigrant Investor Program [mailto:USCIS.ImmigrantinvestorProgram@uscis.dhs.gov] 
Sent: Monday, November 17, 2014 3:36PM 
To: Divine, Robert 
Cc: Peter Medlyn; Walker, Melanie C. 
Subject: Response: Interfiling to NOIT response for RCW1031910190, Tennessee Regional Center 

Dear Mr. Divine, 

Thank you for notifying USCIS that you wish to interfile this correspondence. We will interfile per your 
request. 

Sincerely, 

Immigrant Investor Program Office 
U.S. Citizenship and Immigration Services 
DA0034 

From: Divine, Robert [mailto:rdivine@bakerdonelson.com] 
Sent: Thursday, November 13, 2014 5:28PM 
To: USCIS Immigrant Investor Program 
Cc: Peter Medlyn; Walker, Melanie C. 
Subject: Interfiling to NOIT response for RCW1031910190, Tennessee Regional Center 

De~r Officers: 

On October 1, 2014 we submitted a response to RCW1031910190, USCIS' Notice of Intent to Terminate the Tennessee 
Regional Center, which was based purely on inactivity. 

2 

577 



0 0 
The email string below constitutes additional evidence of meaningful activity of the regional center as a basis not to 
terminate it. Given the severity of the possjpl.e ?c~pn afoot, "X~:,f~!tJt critical to present new evidence immediately. 

Please inter-file this in the response, and let us know if we must also send it by mail. 

Thank you for your assistance. 

Best regards, 
Robert 
My contacts and bio: www.bakerdonelson.com/robert-c-divine 

From: Peter Medlyn [mailto:pmedlyn@propertyservicegroup.com] 
Sent: Thursday, November 13, 2014 11:27 AM 
To: Divine, Robert 
Cc: Walker, Melanie C. 
Subject: FW: EB-5 

Robert and Melanie 

(b)(4) 

This is a meeting to use our Regional Center to help fund a proposed I lwhich will be an 
expansion of the existing Wilderness at the Smokies Resort (see website). Pete Helland is the owner of Wilderness at 
the Smokies and has used EB-5 money for a Hampton they developed in Wisconsin Dells so is familiar with the 
process. Can you hand this in as additional supporting evidence that we are working on deals that create 
employment. We will need your help to get all the documents done so will get with you when you get back from China. 
Thanks 

www .wildernessatthesmokies. com 

From: Pete Helland [mailto:pete@standrockhospitality.com] 
Sent: Thursday, November 13, 2014 11:09 AM 
To: Peter Medlyn 
Subject: RE: EB-5 

Let's try 5pm instead. 

From: Pete Helland 
Sent: Thursday, November 13, 2014 10:06 AM 
To: 'Peter Medlyn' 
Subject: RE: EB-5 

Thanks for the email. We could plan to meet at 5 30pm this evening in the Cr?wne Plaza lobby where we are staying 
tonight. 

From: Peter Medlyn [mailto:pmedlyn@propertyservicegroup.com] 
Sent: Wednesday, November 12, 2014 4:33PM 
To: pete@wildernessresort.com 
Subject: EB-5 

Pete 
Good to speak with you today, hope we can get together tomorrow; I can meet you at the airport on your way out if that 
is convenient or come to your Sevierville location. Our office is downtown Knoxville. 
Thanks 

Peter Medlyn 
3 
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0 
(> PROPERTY SERVICE GROUP SOUTHEAST, INC. 

109 South Broadway, Knoxville, TN 37902 
(865) 544-4242- phone 

~~~~~~~cell 
(865) 544-4226- fax (b)(6) 

E-mail: pmedlyn@propertyservicegroup.com 

0 

Under requirements imposed by the IRS, we inform you that, if any advice concerning one or more U.S. federal tax issues is contained in this communication ' 
(including in any attachments and. if this communication is by email. then in any part of the same series of emails), such advice was not intended or written by the 
sender or by Baker, Donelson, Bearman, Caldwell & Berkowitz, PC to be used, and cannot be used, for the purpose of (1) avoiding penalties under the Internal 
Revenue Code or (2) promoting. marketing or recommending to another party any transaction or tax-related matter addressed herein. 

This electronic mail transmission may constitute an attorney-client communication that is privileged at law. It is not intended for transmission to, or receipt by, any 
unauthorized persons. If you have received this electronic mail transmission in error, please delete it from your system without copying it. and notify the sender by 
reply e-mail. so that our address record can be corrected. 

4 
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FOR DISCUSSION PURPOSES ONLY 

(b )(5) 

DATTENDANCE 
WATERPARK OPERATIONS MODEL 

August 25, 2008 

0 

0 

580 



(b)(4) 

0 

0 

* ' Provision for Interest During Construction assumes a one year construction period. 

581 



~TTENDANCE 
WATERPARK OPERATIONS MODEL· REVENUE 

(b)(4) 

REVENUE ASSUMPTIONS 

0 

0 

* Season Passes assumes an average of four visns per pass per season. 



~ATTENDANCE 
WATERPARK OPERATIONS MODEL· EXPENSES 

(b)(4) 

EXPENSE ASSUMPTIONS 

583 



·. DAmNDANCE 
WATERPARK OPERATIONS MODEL· CASH FLOW 

(b)(4) 

0 

0 
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.c:::::JATTENDANCE 
WATERPARK OPERATIONS MODEL· ATTENDANCE SENSITIVITY 

(b)(4) 

ATTENDANCE SENSITIV!lY ANALYSIS 

D 

0 
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(b)(4) 
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From; (423) 7511-2010 Origin ID: CHAA 
Robert C. Divino 
B!ker Donelson Boarman Caldwtll & B 
633 Chostnut Stroot 
1800 Republic Centre 
Chattanooga, TN 37450 

J 14221 QI2XI3uv 

SHIP TO: (423) 756·2010 BILL SENDER 

Immigrant Investor Program Office 
USC IS 
131 M Street, NE 
3rd Floor, Mailstop 2235 
WASHINGTON, DC 20529 

After printing this label: 

Ship Dote: 020EC14 
Atrllgt 1.0 LB 
CAD: 284022MNET3550 

Rot# 010629 292034>000001 
Invoice# 
PO# 
Dept# 

~ 7720 6160 0051 
L!!clJ 

WED • 03 DEC AA 
STANDARD OVERNIGHT 

20529 

XC RDVA DC·US 

lAD 

1. Use the 'Print' button on this page to print your label to your laser or Inkjet printer. 
2. Fold the printed page along the horizontal line. 
3. Place label in shipping pouch and affix it to your shipment so that the barcode portion of the label can be read and scanned. 

Page 1 of 1 

DEC 5 2014 

HOI PO 

Warning: Use only the printed Original label for shipping. Using a photocopy of this label for shipping purposes is fraudulent and could result in additional billing charges. along witl1 the cancellation or 
your F edElc account number. 
Use of this system constitutes your agreement to the service conditions in the current FedEle Service Guide, available on fedex.com.FedElc will not be responsible for any claim in excess of S100 per 
package, whether the result of loss. damage, delay, non-delivery,misdelivery,or misinformation, unless you declare a higher value, pay an additional charge, document your actual loss and file a timely 
claim. limitations found in the current Fed Ex Service Guide apply. Your right to recover from FedEle for any loss, including lntlinsic value or the package, loss of sales, income interest, profit, attorney's 
fees, costs, and other forms of damage whether direct, incidental, consequential, or special is limited to the greater of $100 or the authorized declared value. Recovery cannot exceed actual documented 
loss.Maximum for items of extraordinary value is $1,000, e.g. jewelry, precious metals, negotiable instruments and other items listed in our ServiceGuide. Written claims must be filed within strict time 
limits, see current FedEx Service Guide. 

https://www.fedex.com/shippQ/htmllen/PrintiFrame.html' 0 12/2/2014 
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I • I 

U.S. Department of Homelapd Security · \ 
U.S. Citizenship and Immigration Services . 

A# 0; 
Receipt# 

RCW1031910190 \ 
Notice Date I Page · 

September 8, 2014 :/1 of 4 

ROBERT C DIVINE ., 
RE: PETER MEDL YN .. · . 
633 CHESTNUT ST 1800 REPUB~IC CENT! 
CHATTANOOGA-"fN·37450 .. 

IMPORTANT: WHEN YOU HAVE COMPLIED WITH THE 
INSTRUCTIONS ON THIS FORM, RESUBMIT THIS NOTICE 
ON TOP OF ALL REQUESTED DOCUMENTS AND lOR 
INFORMATION TO THE ADDRESS BELOW. THIS OFFICE 
HAS RETAINED YOUR PETITION/APPLICATION WITH 
SUPPORTING DOCUMENTS. 

esc ws DIVI 

Notice of Action 
ApplicationfPetition 0 
I-924, Application for Reg _,enter Under the Immigrant Investor 
Pilot Program •, .. 
Applicant/Petitioner 

· Peter Medlyn 
Beneficiary 

Notice of Intent to Terminate 

THE INFORMATION REQUESTED BELOW MUST BE RECEIVED 
BY THIS OFFICE NO LATER THAN THIRTY THREE (33) DAYS 
FROM THE DATE OF THIS NOTICE. IF YOU DO NOT PROVIDE 
THE REQUESTED DOCUMENTATION WITHIN THE TIME 
ALLOTTED, YOUR APPLICATION WILL BE CONSIDEHEJJ 
ABANDONED PURSUANT TO 8 C.F.R. 103.2(B}(l3) AND, AS SUCH, 
WILL BE DENIED. 

RETURN THIS NOTICE ON TOP OF THE REQUESTED 
INFORMATION LISTED ON THE ATTACHED SHEET. 

Note: You are given until October 13, 2014 in which to submit the information requested. 

Pursuant to 8 C.F.R. 103.2(b)(11) failure to submit ALL evidence requested at one time may 
result in the denial of your petition. 

. 
For more information, visit our website at WWW. USCls.gov 

Or call us at 1·800·375·5283 liE (C, \E ~ '¥] ~1 
-~f ' 

Telephone service for the hearing impaired: 1·800·767·1833 OC\ 0 6 20\
4 

'-HQiPO.Jj 
\....-

You will be notified separately about any other applications or petitions you filed. Save a photocopy of this 
notice. Please enclose a copy of it if you write to us about this case, or if you file another application based on this 
decision Our address is: 

U.S. CITIZENSHIP AND IMMIGRATION SERVICES ACTION COMPLETED 
IMMIGRANT INVESTOR PROGRAM APPRO\ ED FOR Flrr.J 
20 MASSACHUSETTS AVE., N.W. lnitial~:ik Date10 '\ ~ 
MAILSTOP 2235 FCO/Un \ 
WASHINGTON, DC 20529 

~ 

Form 1·797 (l!OO) 
. . 

Please see additional information on the back . 
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RCW1031910190 
Page 2 

0 0 
Notice oflntent to Terminate 

Application for Regional Center Under the Immigrant Investor Pilot Program 
TENNESSEE REGIONAL CENTER 

I. - PROCEDURAL _HISTORY AND BAC:E~GROUND 

Tennessee Regional Center applied for designation as a regional center pursuant to section 
610 of the Departments of Commerce, Justice and State, the Judiciary, and Related 
Agencies Appropriations Act of 1993, Pub. L. 102·395, as amended (Public.Law 102·395) on 
December 21, 2009. On August 11, 2010 USCIS designated Tennessee Regional Center as 
a regional center and authorized its participation in the Immigrant Investor P_rogram (the 
"Program"). 1 Subsequent to its approval, two Notices of Intent to Terminate were issued. 

, On July 30, 2013, USCIS reaffirmed the approval of the regional center's designation. 

The purpose of this letter is to notify Tennessee Regional Center that US CIS intends to 
terminate its participation as a regional center in the Program pursuant to 8 C.F.R. § 
204.6(m)(6)for the reasons set forth below. 

II. ANALYSIS 

According to 8 C.F.R. § 204.6(m)(6), 

[t]o ensure that regional centers continue to meet the 
requirements of section 610(a) of [Public Law 102·395], a 
regional center must provide USCIS with updated information 
to demonstrate the regional center is continuing to promote 
economic growth, improved regional productivity, job creation, 
or increased domestic capital investment in the approved 
geographic area. Such information must be submitted to 
USCIS on an annual basis, on a cumulative basis, and! or as 
otherwise requested by USCIS, using a form designated for this 
purpose. USCIS will issue a notice of intent to terminate the· 
participation of a regional center in the [Program] if a regional 
center fails to submit the r~quired information or upon a 
determination that the regional center no longer serves the 
purpose of promoting economic growth, including increased 
export sales, improved regional productivity, job creation, and 
increased domestic capital investment. 

The form that is used to demonstrate a regional center's continued eligibility for regional 
center designation is the Form I·924A, Supplement to Form I-924 ("Form I·924A"). As 
explained in the Form I ·924A instructions, the information collected through the Form I· 

1 On September 28, 2012, President Obama signed into law Senate bill S. 3245 which am~nded section 610 of 
Public Law 102·395. S. 3245 struck the word "pilot" from section 610 of Public Law 102·.395 and extended the 
Immigrant Investor Program until September 30, 2015. · 

\ 

ATTACHMENT TO 1·797 
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924A permits USCIS to determine whether a regional center continues to serve the 
purposes of the Program and, upon a determination that a regional center no longer serves 
the purpose of promoting economic growth, including increased export sales, improved 
regional productivity, job creation, and increased domestic capital investment, US CIS is 
authorized to initiate termination proceedings to terminate a regional center's designation 

·, for participation in the Program. 

USCIS intends to terminate Tennessee Regional Center's participation as a regional center 
in the Program because it no longer serves _the purpose of promoting economic growth. 
Tennessee Regional Center's I-924A filings do not report any EB-5 capital investment or job 
creation for fiscal years 2011, 2012, or 2013. In addition, although USCIS, designated 
Tennessee Regional Center as a regional ce.nter in May 2011, the I-924A filings do not 
report any approved Form I-526s, Immigrant Petitions by Alien Entrepreneurs, or I-829s, 
Petition by Entrepreneur to Remove Conditions, for petitioners who have made or are 
actively in the process of making investments associated with Tennessee Regional Center. 
Moreover, as ofthe 'date of this notice, US CIS records indicate that no I-526 or I-829 
petitions are pending for investments associated with Tennessee Regional Center. 

The regional center's filings do not indicate that it has conducted activity that serves the 
purposes of the Program since its designation. In the absence of evidence of increased 
export sales, improved regional productivity, job creation, or increased domestic capital 
inve~.tment, USCIS concludes that Tennessee Regional Center no longer serves the purpose 
of pr,omoting economic growth. . · 

III. DECISION 

This letter shall serve ·as notice to Tennessee Regional Center of US CIS's intention, 
pursuant to 8 C.F.R. § '204.6(m)(6), to terminate its participation as a. regional center in the 
Program for the reasons set forth above. You have 30 days from receipt of this notice to 
offer evidence in opposition to the grounds alleged in this notice of intent to terminate. 

Once the timeframe rioted above for your response elapses, US CIS will determine whether 
Tennessee Regional Center's participation as a regional center in the Program should be 
terminated and, if so, you will receive written notification of the decision and the reasons 
for termination. 

ATTACHMENT TO 1·797 
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Please mail any evidence you wish to provide in opposition to the grounds alleged in this 
notice of intent to terminate to the address noted below and include a copy of this letter on 
top of your submission:. 

U.S. Citizenship and Immigration Services 
Immigrant Investor Program Office, Mailstop 2235 
131 M Street, NE 
Washington, DC 20529 

ATTACHMENT TO I-797 

\ 

I ~,r·f, 

:;f. 

\. 
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ROBERT C. DIVINE 

Direct Dial: (423) 752-4416 
Direct Fax: (423) 752-9533 
E-Mail Address:rdivine@bakerdonelson.com 

US CIS 
Immigrant Investor Program 
20 Massachusetts Ave., NW 
Mailstop 2235 
Washington, DC 20529 

October 1, 2014 

0 
1800 REPUBLIC CENTRE 

633 CHESTNUT STREET 

CHATTANOOGA, TENNESSEE 3 7450 

PHONE: 423.756.2010 

FAX: 423.756.3447 

www. bakerdonelson .com 

SUBMISSION CONTAINS CONFIDENTIAL COMMERCIAL INFORMATION. 
PER FOIA (5 U.S.C. § 552(b)(4)), SUBMITTER REQUESTS 

PREDISCLOSURE NOTIFICATION PER PRESIDENTIAL EXECUTIVE 
ORDER NO. 12,600, 52 FED. REG. 23781 (JUNE 23, 1987). 

Re: RESPONSE TO NOTICE OF INTENT TO TERMINATE 
Regional Center: 
Receipt No.: 

Dear Officer: 

Tennessee Regional Center 
RCW1031910190 

This letter and attached materials are provided in response to the above-referenced Notice 
oflntent to Terminate issued by your office on September 8, 2014. Mr. Peter Medlyn, Manager, 
of Tennessee Regional Center, LLC, has included a detailed response letter, which describes the 
persistent and ongoing efforts of the Tennessee Regional Center to develop to fruition EB-5 
qualifying projects within its geographic scope. Immediately behind Mr. Medlyn's letter, we 
have attached evidence of these efforts in the form of email communications, project materials, 
and financial data gathered in preparation for project collaboration. The supporting evidence is 
grouped by project in the following order: 

A. Big Elk Resort 

B. 

c. 
D. 

(b)(4) 

ALABAMA • FLORIDA • GEORGIA • LOUISIANA • MISSISSIPPI • TENNESSEE • TEXAS • WASHINGTON, D.C. 
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October 1, 2014 
Page 2 0 0 

We trust that these materials, combined with those materials already on file regarding the 
Tennessee Regional Center, will overcome USC IS' challenge that the regional center no longer 
serves the purpose of promoting economic growth and support the Tennessee Regional Center's 
continued eligibilty as a designated regional center under the EB-5 Program. 

Respectfully submitted, 

~0-~ 
Robert C. Divine 
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onnessee Regional Center llC 0 
109 Broadway 

Knoxville,tN g7902 

$'eptember~3Q~.2014 

U'.S·~ Cit.izen~hip & lmmigr~~i:on·Services 
1m m i~ra of.! li ve:~totPrqgrartr 
. c:aiifotnla s.e·r-Vite :center 
c/o. Baker Donelson BearmatJ C.~ I dwell & BerkO\fliit?; P;C. 

.Re: Resp.onse to Notlce,of\lntenttoTerminafe 
File No.: RCW1031910190 

This letter is provided' In ·respbns·e to th~ Notice· ,of .intent to ':fetJliir'l'ate(11NOIT11
) issu_e·d o:n 

September 8~ 2014. ~The NOll' ch~Jieng~s TeMe$s~e ... R.MiPn.a.l C~nter (11TRt~~l Jor f~i'ling to 
11Cc>ndu(:t[] activity that s.~rves th~ purposes- ·of tb.e Prqgr.atrr ~inc;e. its des.ign~ti~n{ As 
evidence.~ by the h924A~ i;in.~ p,rev,i·ous response.~. with supp9rtibg dpcurn,ents submitted to 
N.QITs lssuecJ in ZOH: and 20121 TRC has put forth co.ntinued ·efforts to solidify and move 
forward .on various projects ih fufthefance: ofgals\of prom.dti'l)g etO:ri'o'niiC growth1 job Greatibri;~ 
and improved regional productiVity. AS eviden:ced b:y the .additional· sUpportihg materials 
included with this respOnse, TBC's: effort~i are petsist¢nt~ WJtb mu]tlple. projecr agr~~men:ts 

· nearing exec.l.iti.on ... 

As slihun<frized below, TRC has been actively tKyih~ to p'ut an EB.~S project together iii 
(b)(4) Gatlinbur-g a·mong either proje.cts we b~Ve; In d~velophient HJCill.ldirtg I I 

.... _______________ ... we have a~e3ched·ppq~~ed Gorresporrd .. ence 

on th¢se pr,ojects:~s evidence ofc>IJr continued and current~e'fforts~. 

Big E'ik Resort'Prolect 

(b)(4) 
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(b)(6 

~~spon~,~ to NO'IT 
Page'2 

(b)(4) 

.._ _______________ ___.lwe understahd:tliat Jhhe 'pt()ject struct.trre 

.changes a~aih we. Would ne'ed to disclo~e:a.ll differences fror,n Jhe exem,pla:r appro,val) ~rid'lhe: 

niJnibers·~au ·will n¢e.d to b:¢ ·wpd~t~d JJI(Jth the• changes disclosed to. prqspe·c:,tb.te•. fnvestO:r$. C!IQng: 
~ ' ' ' " ' ' ' '·,,: . . . ' . ... . " . 

with the risks that ~hi:lnges .could·'be rnaterial. s.<> thCit d.efer.en·ce 'tq the~pr,j~r app,rovarwouJq 'be 
quflstignablei N~ver:tbf:!l~~s, w.e hC~Ve ~h,own we ~nowhowto·organize:a•quallfying project with. 

Matter of Ho detail and compliant offering d.ocuments, .whiCh. is far more than manY' r·egional 

.ce·nters h'ave.shown .. 

(b)(4) We have included commypications from Au~Qst 201.3 regCJr<:fiiJg the I I project showing 

·,. ongoing d.isc:ussigns (lnd·r)'¢gotiation:~· in·sglidifyiflg·the .e,qufty. p;3rtnerfqr the.transaction. 

'(b)(6) 

I ProJect 

(b)(4) 

I 
.I 

I 
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Resp-onse'to .. NOII 
P~lge ~-

() (b)(4) 

.$ihl=e lts iril~la·l.l~9~4 ap)J.r9.V~I in .Augq$t' ZOlO} 'TB.C hCis. ·cit:tiV.ely !nv~sti~at~g and ptJtsVt!Q 
proJects to stimulateth:e. ec.onomy·,and fadli't~t~Job cre~tlQ,n wfthin lts,g~o·gr(lphic·:s.cqpe; 'Wei 
are .config_en,t ~hC!t oyr t,ir~le~? efforts· wJII re~ult i.o a· C~>rlqete prqject going forward,. we· c:lre 
providing a brief snapshot and timeline· oft he progress and status· of the TRC's development 

.efforts:fc>r the p·ast years: 

.As• evidenc~d byt_he QJ)gdi.ng: ~ffq_rts 4gtaileq ~bover TRC hCI$ 'inves.teg ~.onsid.erable time an·q 
funds into developing.: projects in furtherance .of the .EB~S Program and would li~e the· 
opportUnlty'for··an additional ~xtenslon :to continue- tofry .to :finalize :the development of these 

deals rnto:-cfualifYiri'g EB-"SproJects .. 

Thanks foryoudime and .considerati0n. 

DR )]·._· ~:lly subm~~~.~d,, 
.··~· .... 

' .!•,' ' . l ·: ,,. 

' .I' .' • >" ··.;' ;: ~.~· •' . 

Peter.l',(led!yn 
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Peter Medlyn 0 
From: 
Sent: 

· Lesley Cui J J 
Wednesday, Apnl 16, 2614 9:39 P 
Peter Medlyn (b)(6) 
Re:l I 

To: 
Subject: 

(b)(4) (b)(6) 
Hello Peter, 

Lesley 

On Wed, Apt· 16, 2014 at 8:31 PM, Peter Medlyn <nmedlyn@propertyservlcegroup.com> wrote: 
(b)(4)• 

Lesley 
(b)(6) 

Thank-you so much for helping me with this meeting, I will let you know some dates. 

" Peter Medlyn 

~ PROPERTY SERVICE GROUP SOUTHEAST, INC. 

109 South Broadway, l<noxville, TN 37902 

(865} 544-4242- phone 

...._ __ ...,.I- cell (b)(6) 

· {865) 544-4226- fax 

E-mail: pmedlyn@propertvservicegroup.com 
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Peter Medlyn 0 0 
From: 
Sent: Friday, August 15, 2014 3:12 PM 
To: 
Subject: 

:~jer Med!yn 
(b)(4) 
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0 0 

From: Lesley Cui [mallto .. l ______ ....... 
Sent: Wednesday, April16, 2014 2:28AM (b)(6) 

To: Peter Medlyn 
Subject: Re: Mr Gai 

Hi Peter, 

Lesley 

(b)(4) 
(b)(6) 

On Mon, Apr 7, 2014 at 11 :21 PM, Peter Medlyn <pmedlyn@propetiyservicegroup.com> wrote: 

Hi Lesley 

Thanks for helping me with this. 

Peter Medlyn 

~ PROPERTY SERVICE GROUP SOUTHEAST, INC. 

109 South Broadway, KnoxvilJe, TN 3 7902 

(865) 544-4242 -phone 
(b)(6) 

.. 1 ----~- cell 

(865) 544-4226 - fax 

(b)(4) (b)(6) 

2 
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0 0 

(b)(6J 

' ::.;, .. 
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Peter Medlyn 0 0 
From: ron hensarling ._1 _________ _. 

Sent: Thursday, August 01, 2013 4:03 PM 
To: PeterKnoxville 
Subject: RE: Gatlinburg 

(b)(6) 

agreed 

From: pmedlyn@propertvservicegroup.com. 
Tol I 
Subject: FW: Gatlinburg 
Date: Thu, 1 Aug 2013 16:01:36 -0400 

See below, 
I think we should wait and do the Gatlinburg deal with EB~S money 

From: Danny [mailtol tb)(6) 
Sent: Thursday, August 01, 2013 3:46 PM 
To: Peter Medlyn 
Subject: Re: Gatlinburg 

Peter, 

Thanks forthe email. Do you have any details on the hotel? Also, since this is a remodeling project, are you 
going to renovate the hotel in sections while the rest could still be rented out during renovation? When do 
you need the money? The cu(rent EBS processing time is close to a year. Then you figure another couple 
months for due diligence and documentation. Is this something that could work for you? 

Regards, 
Danny 

On Wed, Jul 31, 2013 at 8:05AM, Peter Medlyn <pmedlyn@propertyservicegroup.com> wrote: 
Danny, 

(b)(4) 

We have just put this hotel deal together in Pigeon Forge with our partner...__,... ___ ..,..__, You may 
remember that Jerry had been interested in the larger.Gatlinburg project but uity piece was 
too large for his appetite. I am enclosing a rendering of our latest project that is our partner 
on. It is a 410 room convention center hotel and events center located opposite the nev.._ ___ ...... 
convention center in Pigeon Forge. This will be the headquarters hotel for the Convention Center and will 
throw off about t I net income er annum. We have I leash in the deal (we paid cash for the 
property) and need to raise to complete the project which is a remodel. Is this a project you may 
interest in ? it is just a small one u may be of interest seeing as you know the Pigeon Forge, Gatlinburg 

market. (b)(4) · 
By the way I just received letter from USC IS that everything on the Gatlinburg deal was reaffirmed and 
approved by the USCIS with our new plan, still trying to get our equity partner locked down but we will get it 
done. Hope you are doing well. 
Thanks 
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Peter Medlyn 

From: 
Sent: 
To: 
Subject: 

Peter, 

Regards, 
Danny 

Q 0 
I (b)(6) 

Thursday, August 01, 2013 3:46 PM 
Peter Medlyn . 
Re: Gatlinburg 

(b)(4) (b)(6) 

On Wed, Ju131, 2013 at 8:05AM, Peter Medlyn <pmedlyn@propertyservicegroup.com> wrote: 
(b)(4) 

Danny, (b)(6) 

Thanks 

Peter Medlyn 

~ PIWPERT\' SEIWICF: GROUl' SOUTHEAST, INC. 

109 South Broadway, Knoxvil.le, TN 37902 

(865) 544~4242 ~phone 

..._ ____ .... ~cell 
(b)(6) 1 
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Peter Medlyn 

From: 
Sent: 
To: 
Subject: 

' .... '·: ' ~' 

0 
Thursday, August 01, 2013 5:40 PM 
Peter Medlyn 
Re: Gatlinburg 

0 
(b)(6) 

(b)(4). 

On Thu, Aug 1, 2013 at 1:43PM, Peter Medlyn <pmedlyn@propertyservicegroup.com> wrote: 

Danny, 

Hope you guys are all doing well. 

From: Danny [mailtot I 
Sent: Thursday, August 01, 2013 3:46PM 
To: Peter Medlyn 
Subject: Re: Gatlinburg 

Peter, 

(b)(4) 

Regards,. 

Danny 

(b)(4) 

(b)(6) 
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(b)(4) 

0 
1609 W. Valley Blvd., Suite 328 
Alhambra, CA 91803 
USA 

Peter Medlyn 
Chief Executive Officer 
Tennessee Regional Center, LLC 
109 S. Broadway 
Knoxville, TN 37902 

February 2, 2012 

Dear Mr. Medlyn, 

,() IE ~ § ify ~ l?iJ 
Henry Global Consulting Group 

We are pleased to have the opportunity to further explore the Big Elk Resort project with you and 

your team. 

We look forward to the opportunity to learn more about Big Elk Resort and to better understand 
how we may be able to assist you with its funding needs. 

Kind regards, 

Senior Vice resident 

Henry Global Consulting Group 
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Peter Medlyn 

From: 
Sent: 
To: 
Cc: 
Subject: 
Attachments: 

0 (b)(6) 

Sunday, August 25, 2013 8:03 PM 
Peter Medlyn . 
Blaine East 
sp-1 

0 

(b)(4) 

Peter, here is the one _page summary. When are you available this week to discuss the project? 

Our equity partner isl .. ________ _. 

Alex. 

On Fri, Aug 23, 2013 at 11 :51 AM, Peter Medlyn <pmedlyn@propertyservicegroup.com> wrote: 

Can you send me a project summary on one page that shows the cost of the project, value of project at completion and 
equity and source of equity in the project 

Thanks 

(b)(4) 

From:l I On_ Behalf Of Alex Lamarre 
sent: ~~r~,al"!!'ay!""!",'""~~A~u~gu~s'P"t 2"~"~3 ... ; "'zdl'l"!f"""3"'§~:4~9~"'~A""M .... -----....1 
To: Peter Medlyn 
Cc: Blaine East 
Subject:p.;l ;.;,;.;..____ (b)(4) 

Good mo.ming Peter, . 

(b)(4) 

Things finally got moving on ourl f'e expect to close ?n the property in November and we 
need to reengage in the EB-5 disc!-!u"!!"!ss!"!"!to~n!'!!'s.---.....1 

Would you be available sometimes Monday August 26 for a conference call with Blaine and I? 

How are things on your side? 

1 
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SUMMARY 
(b)(4) I I 

Sunday, August 25,2013 
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(b)(4) 

CONFIDENTIALITY & FEE AGREEMENT 



(b)(
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) TERMS OF CONFIDENTIALITY AGREEMENT 
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TERMS OF CONFIDENTIALITY AGREEMENT 
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(b)(
4
) . TERMS OF CONFIDENTIALITY AGREEMENT 



(b)(4) ' 

TERMS OF CONFIDENTIALITY AGREEMENT 

' . 

CLIENT: Terry Douglass, Chairman 

ProVision Healthcarel lie & Affiliates 

CONSULTANT: Peter Medlyn, CEO 

Funding Group USA, lp & Affiliates 

PREFEREDOPTION: ____________ _ 

0 

0 
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Version: 

Contact Information: 

Confidentiality and 
Disclaimer: 
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._ ____ .JLFinancial Model_ OS 09 (DS) (2).xlsm 

Danyal Sattar, Vice President, Raymond James & Associates 
Danyai.Sattar@RaymondJames.com 
(21 5) 972-6158 

0 

RAYMOND JAMES. 
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PO# : · .:·· 
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Date: JUL 3 0 ZOJ3 

Peter Medlyn 

'0' j ••• 

' 

!:i£ 

U.S. Citiz~nship., 
and Jmnugrauon 
Services 

C/0 Tennessee Regional Center, LLC 

1 09 S. Broad~ay 
~oxville, TN 37902 

Application: 

Applicant: 

Re: 

, I 

Form 1-924, Application for Regional Center under the Immigrant Investor Pilot 

Program 

Peter Medlyn 

Initial Regional Center Designation 

Tennessee Regional Center 

RCW1031910190 (FormerlyW09001230)/ ID 1031910190 

This notice is in reference to the proposal that was filed by the applicant with the U.S. Citizenship and 

Immigration Services ("USCIS") on November 04, 2010. The proposal was filed to request approval of 

initial regional center designation under the lmmigrarit Investor Program. The Immigrant Investor 

Program was established under § 610 of the Deparnnent of Commerce, Justice and State, the Judiciary, and 

Related Agencies Appropriations Act of 1993. (Pub· L. 102-395, Oct. 6, 1992, 106 Stat. 1874). The 

proposal was approved on August 11, 201 0; h()wever, two Intent to Terminate were subsequently issued. 

I. Executive Summary of Adjudication 

1. Effective the date of this notice, USCIS reaffirms the approv.al of the request to designate Tennesse 

Regional Center, LLC as a qualifying participant in the Immigrant Investor Program and this 

approval notice will supersede the August 11 , 2 0 1 0 approval notice. 
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Tennessee Regional Center/ RCW1 03191 OH,O (Forrm;rly W0900J1230)/ ID1 031910190 
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II. ReKi.onal Center Desi2Jljltion1 

tJSCIS approves the applicant's request to focus, promote economic growth, and offer capital investrrient 
opportunities inthe following geographic area, which is the same as the Knoxville-Sevierville- La Follette 

Combined Statistical Area, and industry categories: 

A. Geographic Area (b)(4) 

B. Industry Categories 

III. Job Creation 

USCIS approves the geographic area and industry categories noted above based on the economic impact 

analysis presented and reviewed in conjunction with the adjudication of this regional center proposal. 

This hypothetical project does not have the factual details necessary to be in compliance with the 
requirements described in Matter of Ho, 22 I&N Dec. 206 (Assoc. Comm'r i 998), and therefore, USCIS's 

approval of the hypothetical job creation estimates presented in the Form 1-924 will not be accorded 

deference and may not be relied upon by an individual investor when filing the Form 1-526. The business 

plan and job creation estimates will receive a de novo review by USCIS when an individual investor files 

Form 1-526. Once an actual project is adjudicated upon the filing of the initial Form 1-526 related to the 1-

924 hypothetical project approval, USCIS will give deference to subsequent Forms 1-526 when the critical 

assumptions remain materially unchanged from the initially-approved Form 1-52~. 

When filing Form I-5 26, it will·be the responsibility of the individual investor to submit a comprehensive, 

detailed and credible business plan, showing by a preponderance of the evidence that his or her investment 

. in the new commercial enterprise will cre~te not fewer than 10 full-time positions. If prior to filing a form 

1 
USCIS issued .a Policy Memorandum (PM-602-0083) on the subject of "EB-5 Adjudication Policy," dated May 30, 20 13, stating 

that formal amendments to the regional center designation are no longer required when a regional center changes its industries of 

focus or geographic boundaries. A regional center may still elect to pursue a formal amendment by filing Form I-924 if it seeks 

certainty in advance that changes in the industries or the geographic area will be permissible prior to filing Form I-526 petitions. 
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r-829, the job creation estimated in the business plan submitted by the individual investor materially 

changes or will not be realized, then it will be the responsibility of the EB-5 investor to notify USCIS of an 

agreed upon methodology to allocate jpb creation among eligible investors. 

IV. Guidelines for Filini Form 1-526 Petitions 

. Each individual petition, in order to demonstrate that it is affiliated with the Tennessee Regional Center, 
LLC in conjunction with addressing all the requirements for an individual immigrant investor petition, shall 

also contain the following: 

1. A copy of this regional center approval notice and designation letter including all subsequent 

amendment approval letters (if applicable). 

2. An economic impact analysis which reflects a job creation methodology required at 8 CFR § 204.6 

(j) ( 4) (iii) and shows how the capital investment by an individual immigrant investor will create 

not fewer than ten (10) indirect jobs for each immigrant.investor. 

3. A comprehensive, detailed and credible business plan for an actual project that contains the factual . 

details necessary to be in compliance with the requirements described in Matter of Ho, 22 r&N 

Dec. 206 (Assoc. Comm'r 1998). 

4. Legally executed organizational documents of the commercial enterprise .. 

Note: The project reviewed with this Form r-924 application is a hypothetical project. Organizational and 

transactional documents associated with the new commercial enterprise (NCE) submitted with this Form I-

924 have not been reviewed to determine compliance with .pr?gram requfrements since these documents 

will receive de novo review in subsequent filings (e.g., an amended Form r-924 application with a Form I-

526 exemplar or the first Form r-526 petition filed by an investor under the regional center project). 

V. Desi&nee's Responsibilities in the Operations of the Regional Center 

As provided in 8 CFR § 204.6 (m)(6), to ensure that the regional center continues to meet the 
requirements of section 61 O(a) of the Appropriations Act, a regional center must provide USCrS with 

updated information to demonstrate the regional center is <:;ontinuing to promote economic growth, 

improved regional productivity, job creation, and increased domestic capital investment in the approved 

geographic area. Such information must be submitted to users on an annual basis or as otherwise 

requested by users. The applicant must monitor all investment activities under the sponsorship of the 

regional center and to maintain records in order to provide the information required on the Form r-924A 

Supplement to Form r-924. Form r-924A, Supplement to Form r-924 Application is available in the 

"Forms" section on the USCIS website at www.uscis.gov. 

Regional centers that remain designated for participation in the Immigrant Investor Program as of 

September 30th of a .calendar year are required to file Form r-924A Supplement in that year. The Form r-

~ 
I 
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924A Supplement with the required supporting documentation must be filed on or before December 29th 
of the same calendar year. 

The failure to timely file a Form I-924A Supplement for each fiscal year in which the regional center has 
been designated for participation in the Immigrant Investor Program will result in the issuance of an intent 
to terminate the participation of the regional center in the Immigrant Investor Program, which may, 
ultimately result in the termination of the designation of the regional center. 

The regional center designation is non-transferable, as any changes in management of the regional center 
will require· the approval of an amendment to the approved regional center designation. 

If the applicant has any questions concerning the regional center designation under the Immigrant Investor 
Program, please contact the USCIS by email at USCIS.ImmigrantlnvestorProgram@uscis.dhs.gov. 

·Sincerely, 

Daniel M. Renaud 
Acting Chief, Immigrant Investor Program 

cc: Robert Divine, Esq .. 
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Department of Homeland Security 

OMB No. 1615-0105; Expires 04/30/2012 

G-28, Notice of Entry of Appearance 
as Attorney or Accredited Representative 

Part 1. Notice of Appearance as Attorney or Accredited Representative 
A. This appearance is in regard to immigration matters before: 

[{] USCIS _List the fonn number(s): I-924A & ongoing Regional Center 0 CBP - List the specific matter in which appearance is entered: 

0 ICE- List the specific matter in which appearance is entered: 

B. I hereby enter my appearance as attorney or accredited representative at the request of: 

List Petitioner, Applicant, or Respmident. NOTE: Provide the mailing address of Petitioner, Applicant, or Respondent being represented, and 
not the address of the attorney or accredited representative, except when filed under VA W A. 

Principal Petitioner, Applicant, or Respondent 
--------------------;__------------1 A Number or Receipt [{]Petitioner 

Name: Last First Middle 

Tennessee Regional Center, LLC 

Address: Street Number and Street Name Apt. No. City 

109 S. Broadway Knoxville 

Number, if any 

State 

TN 

0Applicant 

0 Respondent 

Zip Code 

37902 

Pursuant to the Privacy Act of 1974 and DHS policy, I hereby consent to the disclosure to the named Attorney or Accredited Representative of any 
record pertaining to met pears in any system of records ofUSCIS, USCBP, or US ICE. 

Date 

Part 2. Information about Attorney or Accredit d Representative (Check applicable items(s) below) 

A. [{] I am an attorney and a member in good standing of the bar of the highest court(s) of the following State(s), possession(s), territory(ies), 
commonwealth(s), or the District of Columbia: Supreme Court, Tennessee 

--------------------------------------1 am not 1ZJ or D am subject to any order of any court or administrative agency disbarring, suspending, enjoining, 

restraining, or otherwise restricting me in the practice of law (If you are subject to any order(s), explain fully on reverse side). 

B. 0 I am an accredited representative of the following qualified non-profit religious, charitable, social service, or similar organization 
established in the United States, so recognized by the Department of Justice, Board of Immigration Appeals pursuant to 8 CFR 1292.2. 
Provide name of organization and expiration date of accreditation: 

C. 0 I am associated with ----------------'----------------,----------
The attorney or accredited representative of record previously filed Form G-28 in this case, and my appearance as an attorney or 
accredited representative is at his or her request (If you check this item, also complete item A orB above in Part 2, whichever is 
appropriate) . 

. Part 3. Name and Signature of Attorney or Accredited Representative 
I have read and understand the regulations and conditions contained in 8 CFR 103.2 and 292 governing appearances and representation 
before the Department of Homeland Security. I declare under penalty of perjury under the laws ofthe United States that the information I 
have provided on this form is true and correct. 

Name of Attorney or Accredited Representative Attorney Bar Number(s), if any 

Robert C. Divine 013211 

Date 

? -&- 2o !3 
Complete Address of Attorney or Organization of Accredited Representative (Street Number and Street Name, Suite No., City, State, Zip Code) 

Baker Donelson Bearman Caldwell & Berkowitz, P.C., 1800 Republic Centre, 633 Chestnut Street, Chattanooga, Tennessee 37450, USA 

Phone Number (Include area code) 

(423) 752·4416 

Fax Number, if any (Include area code) 

(423) 752-9533 

E-Mail Address, if any 

rdivirie@bakerdonelson.com 

Other attorneys authorized in Baker Donelson firm: Robert C. Divine, L. Mabel Arroyo, Robert N. Johnson, Masae Y. Okura, 

Form G-28 (Rev. 04/22/09)N 

Melanie C. Walker, or any other attomey of the firm. Tennessee Regional Center, LLC 
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Tennessee Regional Center LLC · 
109 Broadway 

Knoxville, TN 37902 

February 6, 2013 

U.S. Citizenship & Immigration Services 
Immigrant Investor Program 
California Service Center 
c/o Baker Donelson Bearman Caldwell & Berkowitz, P.C. · 

Re: Response to Notice of Intent to Terminate No. 2 
File No.: RCW1031910190 

Dear Officer: 

This letter and supporting documents respond to your second Notice of Intent to 
Terminate the regional center designation of Tennessee Regional Center LLC. Please 
note that we have provided a detailed table of contents referring to the nature and 
significance of each numbered exhibit referred to below by number. Also we have 
annotated the copy of the NOIT#2 submitted with this response, and these annotations 
are part of our response. 

Web sites. I am embarrassed to realize from your NOIT#2 that the content of our old 
web site continued to be accessible on the Internet even after we instructed our web 
provider to remove it and to remove all meaningful content from the front page. The 
letter of Justin Jones of Internet Marketing Expert Group, Inc., submitted with the prior 
NOIT response, made clear that he understood his instructions to be to have taken 
down all content from the old site. His new email, attached, explains his oversight and 
recent cure (Ex. 3). · 

Also we had never asked EB-5 Exclusive.com to post any information about our project, 
and we had never received any investor inquiries from that site, so it simply did not 
occur to us to tell EB-5 Exclusive to take that down. Since receiving the NOIT#2, we 
have instructed them to take it down, and they have done so (Ex. 4). 

I fear that USC IS has come to a conclusion that TRC had been duplicitous, in filing one 
set of papers but continuing to seek investors under a false impression that we 
continued to offer interests that could convert to a condominium. I can only say that this 
was not our intention, ·and we did not realize that the information remained posted or 
that it mattered, since we received no inquiries from either place that I know of. I hope 
you can believe that we are not people who would do this kind of thing. We had spent 
significant effort to rework the offering to one we understood was compliant with USC IS 
current policy, and it would have made no sense for us to continue intentionally to · 
market arrangements that were superseded. 
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(b)(4) 

(b)(4) 

NOIT#2 Response LetteP 
Page 2 

Business Plan Revisions. [ 

StandardJ 

Prooertv Control.\ 
I 

Verifiable Foundation for Proiections. I 

(b)(4) 0 

We have had setbacks, but we have a clear plan and the resources behind and in front 
of us to develop this special project on a unique property. We ask that you reconfirm 
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NOIT#2 Response Letter 
Pa~e3 

0 

our regional center's approval including approval of this project, but at least with 
approval of the offering documents and economic analysis and methodology. 

ectlullysu~ 

Peer Medlyn 
Manager, Tennessee Region~! Center L~C 
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2. 
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5. 

6. 

7. 

8. 

9. 
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Table of Exhibits 
for Response to Notice of Intent to Terminate 

File No.: RCW1031910190 
Regional Center: Tennessee Regional Center, LLC 

Document Significance 

Complete Copy of I-924A Submission filed in Evidence of timely filing of I-
October 2012 924A in compliance 

Letter of Peter Medlyn ofTRC Explains web site confusion 
(resolved), 

Email of Web Site Vendor Explains how old web site 
info remained in background 
(failed shortcut by web 
vendor) unbeknownst to TRC 
and against its instruction, 
now completely deleted 

Email of EB-5 Exclusive.com Confirms old TRC info has 
been removed from site 

Revised Regional Center Business Plan Evidence of Regional Center's 
marketing, finance, 
operational, and project 

Note: first several pages have new information development strategy. Also 
highlighted in yellow. Otherwise, the business plan contains business plan for 
is uncha~ged from NOIT#l. Project, Big Elk Resort 

discussed in Section C. 

PKF Appraisal Credible assessment of market 
opportunity and likely 
operational results provide 
basis for projections 

Letter from Johnson & Gaylon, No. 1 builder in Construction project cost and 
Knoxville TN area, validating current costs schedule are verified as viable 
("recap"), necessary schedule, cash flow analysis, as reflected in business plan 
and permit validity and availability and assumed in economic 

Recent news article and web page re Johnson & 
analysis 

Gaylon attached 

Budget Recap from Johnson & Gaylon same 

Construction Schedule from Johnson & Gaylon same 
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Tab Document Significance 

10. Cash Flow Analysis from Johnson & Gayton same 
(b)(4) 

11. Direct Construction Job Creation Projection from Qlirect construction worker 
Johnson & Gaylon positions will persist 2 years 

12. AMR Brochure Experienced management 
provider prepared job charts 
for hotel and water park 

13. Organizational Charts and Lists for Hotel and water Reliable evidence for 
park prepared by AMR operations staffing 

14. Revised Full Economic Report from Economic & Economist's specific 
Policy Resources, Inc. responses to targeted issues 

raised in RFE and job creation 
data as relates to revised 
project Big Elk EB-5 project. 

15. Bank's Advertisement Listing to Sell Property Property remains available 

16. Henry & Wallace/Leucadia letter H& W and Leucadia intend to 

(b)(4) Curchase land and develop 
lheir s 

equity and balance EB-5 
investors 

17. Leucadia 2011 Annual Report New equity partner has clear 
ability to fund and manage 
project 

(b)(4) 

18. Letter from Henry Global One of largest brokers in 
China has expressed interest in 
promoting project 

19. Blog report about Henry Global, mentioning it is RC plans to use migration 
one of the largest EB-5 migration consulting firms agent in China with resources 
with over 50 offices in China to market project 
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Tab 

1. 

Table of Exhibits 0 
for Response to Notice of Intent to Terminate 

File No.: RCW1031910190 
Regional Center: Tennessee Regional Center, LLC 

Document Significance 

Complete Copy of I-924A Submission filed in Evidence of timely filing ofl-
October 2012 924A in compliance 

,. 
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BAICE~DONELSON 
BEARMAN, CALDWELL & BERKOWITZ, PC 

· HonF.Rr C. DtvtNE 

nlmt l>ial: (il23 )7 52A416 
()lrrct fnx: (423) 752·953:3 
t:-Ma.il J\ddrcss:rqivine@liukcrdonclsou.com 

f)cccmber 1.8, 2012 

U.S. Citizenship arid hrt111igration Services 
California Service Center 
Attn; r:B~5 Processing Unit 
24000 Avila Ro~1d, 2nd Floor 
Laguna Niguel, CA 926.77 

Re: /-924AfiH' Tennessee. Regiorwl Center 

Dear Officer: 

0 
!8QO Rl:i'IJiltiC CENTilt 

6D Otr:STNU1' STIU:.El 
Clt:\HMlOOQt\, li:NNf:.SSEt: .~7:1~\J 

PHONE: 423)56 2610 
FAX:" 423]56;34~7 

Wi/{W.ookerdondloil,com 

Enciosed please t1nd the 1~924A with attachments for Tennessee Rcgipnal Center with 

our 0-28. 

Respectfully, 

Robert c. Divine 

RCD:scp 

ALABAMA • FLORIDA • GEORGIA • LOUISIANA • MISSISSIPPI ,; TE(\JNE.SSEE • TEXA~ • WASHINGTON, D .. C .. 
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I-·9·24A 

fot regional center 

No fee· required 
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Ucpnrtntcnt of Homeland Secririty 

01\·IB No, 1615·0105; ~xpircs 04/30/2012 

G-26, NotiCe of Entry ofAppc~rancc 
as Attorney ot Accredited R~prcsentati.vc 

(»m'f I. Notice o.f Appcnnmce us Attorney or:~~ccrcdi~cd llCJlrCscntativc, 
k This appearance. is lit regard to immigration. matters tiefore: 

[l] USCIS • List the form number(~): I,924A & ongolng Regional Center 

0 ICE- Li~t thppccilic matter i;t whlt:h~ppcarance is entered: . 

0 CBP ·List the spccilic:.rnallcr in which :1p~ur:.mc:c,is entered: 

R. ·I. hereby enter my amlcarunce us attorney or.:tccredited reprcscnratlvc ut the requestor:· 
li$t.Pctition~r, i\pplicanl; or Rcsponclc!lt. N()TE: ~rovidc the rilailing aJ~Ircs~ ofPctitioJ1cr, Applic~r11, o(Rcsponilcnt b~ingrcpr.:scntcd. und 
not thc.adtlress of the :lltomcy ur ncc:rcditecl representative, except when tiled under V 1\W/\. · · 

l'rlndpal i•ccitloner, 1\[1(1llcnnt; or ltes(londcnt 
-------------------,------------------I' A Nuinlier or Receipt [Z]t•~titioncr 

N:iine: Lust Firs.t. Middle Nwnhcr; if :my 

TennesSell RegionafCentei; Lly 
OArplicanl 

0 Respondent 

Address: · Sut.:l Number and Street Name Apt. No, City State· Zip Code 

109 S. Broadway Knoxville TN 37902' 

l'urs\ranl io the Pri\-ncy /\CI ofl974 nitl.l DUS j)olicyf I hereby consent Iii the disclos\1.~ to the mimcd,h;ttom~y or Aq:rl!ditcd fti::[lrescntaliw ofany 
record ~rtnining to mc.thut· cltrs inuny sysicm .of r~cords ofUSCIS, USCIW, or USI((;E. 
Slt::•ui.lur'cnfPetiti"llf:lr, 1ill · Prin~i Unte 

J2-l :)t·~ I :l 
out Attorney orAccredited Representative. (Checkapplicableilems(s) beloll); 

A.. liJ 'I am an a~tomey and irmc•~bl:r in good s1anding oflhcbar of the highest court(~).ofihc.foll()\i•ing Stalc(s}; posscssion(s)'; tcrritory(icos). 
common,vcalth(~), or ihe District ofColmnbia: Su~erne COult;Tennessce · 
I am not 'Ill or D lim subjeCt to. uny cirdcr"-o-::f:--a:--n~:--.• _~CI.;_!U~r.;_t :--or.;_a_d:-:.n-:-:il:--n:--ls-trn:--. -::11-~·c:--a:--g-e-ni::-)-, t~ll-=sb-ti:--r~rl:--rig-.,-S-U5-Jl-.e-ild':':l:--il-g,:--e-n:--jo"':'l:-:itl:-n-g,----

n. 
restruini~g. or oibemisc restricting me in the prnctlce.of law (tr )'OI.IIIre subject to nny .or:der(s), CXIIIBin fully on re\·er~e side). 
I am. an accredit~:d reJircscntativc ol'lhe foltQwing qualifit:d'non-prolit rcligi.ous,eharitabie, social sm•kc, or similar organization 
csta.blishcd in the United StateN, so rcc~lgl1i7.Cd by tlic tkp:1rtn1Clll of Justice .• llo:ird ofhilmigr:ttioil Aprcnls pursuant to 8 erR 1292.2. 
Provide numciif organiiation i111d cxpiratiqn .dille of;rccrcditation: · 

I :lni ;rssodaicd \viih. _ __.. ______ --'--..,....----~------------------
Thc attorney or accredited tcprescntnti\'c of record prc\·iously tiled fomtG,z8 iothi5 (Its.;, .rind 1uy uppcur.uu;c a~ :m attorney or 
accredited reprcst:ntilti~c i$ at his or hcrr~qiiCSl (lj)'oll du:i:k this~ ifi:m, a/.wcomp./1:1(; il~.mA (Jr 8 ab/)w inl'urt1; wllit:hew:r is 
appropriate). 

Part3. Name and Signature of Attorney o.r Accredited Representative 
I huvcrl.'ud und understand the rcgulnllons imd condltlo~s contalnt•!lln II CFJt 103 •. 2 and .292 gv,·ernlng llJIJieuraru:cs and rcP,rescntatlof'! 
hi! fore the J)epartmenl' or llumelar;d Security. I declare under-penalty or Jlcrjury under the law~.of the United Stutes that the information I 
hnv.e (Jrtlviiled on this form Is trtic 1mtl correl:i, · · 

Niunc qt'J\ttorncy or Accredited l~cprcscntativc· A11on11:y llnr Numb~r(~), if:my' 

Robert c. Divine 013211 

Complete AcWress of Attorney or Oi'g:tnizatiqnof Accredited Rcprescnt:ttivc (Street Number ar1d S!t:cct Name, S rite N ., City~ State, Zip C()dc) 
Baker Qone!Soll Bearman caklweU & ee.-0\\'itz, P.C .• 1800 Republic Centre, 633 CheSlriut Street, Chatla!\009a, Tenn!Ssefi J.74Stl. USA 

l'honc Number {1tidude are(l Ctidl!) 

(t\23) 752-4416 

Fnx.~timb~~. ifariy (fndud(!.llri~a (~ode) 

(423) 752;9533 

E-Mail Mdress,ifan)· 

rdivlne@bakerdonelson.com 

Other auomeys authorized in Baker Done! sOil firm: Robert c. DiVIne; L. Mabel Arrrijo; RObert N. Johnson, Masae v~ Okura. 

Funu G-28(Rcv. 04122/0!>)N 

Melanie C; Walker. or any other attorney of the firm. . Tennessee R~ionat Center.LLC 
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U~pnrtnient Of llnmel:md ~ecur:it~· 
IJS. Ciii7~rtship a~u lnunigrntiim.Scrvi.ccs 

Part L Information. About Principal of the. Rcgionnl Center 

Nam~: Last 

rledlyn 

IrtCarc Of: 

Strcl:l Ad~n.:ss/P,O. Box: 10 9 S. Broadw<JY 

City: Knoxvill¢ (b)(6) 

First 

Peter 

l State:.TN 

Dah: of 13irth ,_ _____ .,. Fm\Nunlber 

(lllm!tfd~l_:!ry:v}:l (inc(ude area c.ode): (865) .544-4226 

Web ~itcaddrcss: ww1.;. ebS-inyest. coil\ 

0 
OMBNo. 1615-llOiil; Expircs09/30/2012 

Form I-92~A, 
Supplement to Form T-924 

Mi<.ld.lc 

I Zip cdui:: Tl 902 

Tdcphonc Number 
(i11cl!ide drco code): (865) 599-.2322 

USCIS-as.~igricd mimh~r ti:~r the Dcsigriated Rcgii.lnul Center (ultilch the 
Rc~iimal Center's most recently issucd approVal notice) w690012 30 

Part 2. Application Type (Gheckone) 

[8J :1. Supplcrncnt.lhr the Fiscal Year Ending S~ptcmbcrJO~ 2 0.12 ()'}')')) 

0 b. SttpP,Ien\~nt lbr a Series l)fl7 i~~al Y.ears Beginning on{ktol?er I, --.· (riTl) and Er\ding on September 30! ·-· __ . (YYYl) 

Part 3, ht(Qrmndon AhcJilt th¢ Regional Ce!ntcr 

(U~c a .cQntinu!ltion sheet, i f11c."dcd, to p~ovidc;inf(m:nntion tor aq~itio,nalmanagcmcnt coinpankslagencies, rcgion1il center 
principals;·agentc:;, individual~, .or ct1litic!'. who ~re or will I~ involvcd,in th~ mnnugc;ucnt, oversight~ and administration of the regional 
center.) · · 

t\. NarrreofRegionalCcntcr: 'l'ennessee Regional C:enter 

Street Addrcss/P.O~ Box; 109 s. Btoadway 

City: i{noxville State: rrN Zij).Cqdc: :37902 

\Vc.b Site 1-lWW, ebc5.:.inyest. <:;OW 
Address: 

Fax N\rmhcr Telephone 
(itui/rl(fi! areci Code): ( 8 65 ) 5 44 - '122 G· (indtidri'area i:qde): ( 8 6 5) 5 99.-232 2 

It Name of Managing Conipuny/Agcncy: 

Street Addrcss/P.O. nox: 

City: 

Wcb.site• 
Address: 

j State: 

Fax Numbl!r 
{int;fude m:ea code): 

C Narnc of Other Agcnl: Ronald Herisarling 

StrcctAddrcss/P.O .. Box: 109 S .• B.ro?fd'llay 

<.:ily: Kno>:vi He 

Website www.eb5-invest.com 

1\t.ldress: 

Slate: TN 

Fax Numbc.r (865) Sti'i-'4:226 
(include area code): 

jzip Code: 

Telephone 
(include area code): 

(865.) ~99-2322 



0 0 

Purt 3. Jnfc)rmntion About the Ucgional Center (Co~tliliued) 

Answer thcfo!IO\\'ing 4ucstions tor the tirne period identified in l)nrt 2 of this form; Note: If exira space is needed to comph:tcam: 
ih:tit,attach a cnniinuad(~il sheet, indiCate the item number. and provide the rc.sponsc: · · · · . · ·· 

I. ldcnti IS~ the :tggrcgittc EB-5 capitallnvcsmtcti~ and job crcatititi has bc.cn the .lbcus (Jf Ell'~5 capitl)l i!)vcstmi_:ntssptillsorcd through 
thcrcgit~n:tl ccmcr. (Note: Separately id~nti(y jobs maintained thmugh inw::stments in "tro\lblcdbusl11cs!ieS;") 

. . . 

/\ggrcgate.EB-5Cttpitallnvestm:cnt Aggregate Direct and ln~lircet Joh Creath in Aggregate Jobs ~1ainttlinc.d 

0 0. 0 

2. IdentitY cadi industry thut.has bi:en thij l(ic\ts of f.:U-5 cnpitaFiilvcstnicnts splitison:d ihrough the Regional Ci:nt~r. iind .the rc:-;ulting 
· aggri:gtiic EH·S capital invcstn1crit und job creation. (Note: Separately il.l~tHil)· jobs muintaincd.thmugli.investiltcnt~ in ''tqlitbkd · 
businesses''.) 

a. Industry Category Title: NAICS Code lor the Industry Category 

Accomodations 7 2 1 0 0 d 
'----·-·--· 

i\ggrcgmc EB-5 Capitallnyestment: Aggregate Direct und Indirect J<lh Cr~·ation: Aggrcgat~ Jobs Maintained: 

0 0 

b. Industry Cim:gory Ti.tli:: NAICS .Code for the lndi.Jstl)i CatcgOI)i 

Food Services 7 2 2 0 0 0 ·:...-...:.---·-·-·-
.'\ggrcgalc EJ3-5 Capitallnycstrncnt: Aggreg;uc Direct und lndircct JQb Creation: Aggrcgnic Jobs Mnintahtcd: 

0 o. 

c. Industry Category Title:,. NA!CS Code tbr the hhlustr)' Cutcgury 

Amusement 7 1 3 0 0 0 ------. " . . 

t\ggrcg••tc Ell,5 Ciipital htvcsirncnt: Aggregate [)ire~t mtd Indirect Job Creation: Aggregate Jobs Maintained: 

0 0 

3. l'rovi.dcthc fbll<lWif.lg.information forcachjob creatingcommcrciulcntcrprisc located within thegc()graphicsnmc ofyuur . 
rcgipnul~:cntcr that hancc.civcd El.l-5 inv~slur capital: 

u. Nam·c ofCommcrci~l Enterprise: I ndustr;· C<l,tegor;• Title:. 

None . see o1<:idendum 

;\ddrcss.(Strcet Ntimbi:r and Namcy Cit~: State: Zip Code:: 

.'\ggrcgutc EB·5.C.upitul J nvcstment: Aggregate DirC,ct und lndircc.t. Job Crcation: AggrcgatC)ohs Maintained: 

Doc:i this El3·5 ci!mmcrdul cnleqirisc ~crvc us u vehicle for investment intp other business entities thai. 0Nu 0 Yes 
have Qr \viii create qr mnintnin j1~bs for ~A~s purp(lscs'? 

Form 1·92-IA ( 11123110) Page 2 
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0 0 

Part 3. Information About the Regional Center (Colltilluecl) 

If yes, thcit idcntfiY the name and address of each job creating busincs.~• as well ;ts the. amount of Ei1-5.capital invesuncnl and .ioh 
crcation/mnintCI\(IIlCC liSSOCiatct.hvith CUChjobcrcating busiilCSS. . . . . 

(l.).llusincss Name:> li1dustry CaK:gory Title: 

Address (Street Numbcr<mdN<unc): City: S.tut¢> ZipCddc: 

EB-5 Cttpilul.lnvcst•ncnt: Direct und Indirect Jnb Creation: Jobs Maintained: 

(2) Business Nanic lndt•stry Catcgor)' Title: 

Mdrcss (Street NumberandName):, City: State: Zip Code: 

EB~s Capital ln~·dtmcnt: Direct and Indirect Job Crcatiorii Jobs Maintain~d: 

b. Name oft~mmcrciaU~nterprisx: Industry Category 't'it)e: 

Addn:ss (Stn:Ct Number and Name}: Clty: State: ~ip C(Jde.: 

;\ggrcgatc m\~5 Capital Investment: Aggregate l)ircct and Indirect Job Crc~non: t\gsrc~:;at~ Ji.1hs Maintained: 

)OC:\ this Ell·5 comrn~:rcial enterprise serve a.<; ;l ychiclc for .investment into 11thcr hu~incss entities that 
0 Nil 0 Yes 1ilV.c or will create. or mnintain job~ l~r EB-5. purposes? 

f yes. then idcnti (y the name and address of each job creating busi1iess, as well as the amount· of E13-5 capital in\'estment ahd job 
·rcalion/maintciluncc ussocintcd with each joh crcat.ing husincss. 

(I) BusincssNamc: Industry Catcgury Title: 

Address (Street Number tu1d Name): Cit}'! State: Zip Code· 

· EU,;5 Capital hlvcstmi:nt J)irct:t unt.l lndircct)i)b Crc:@lll Jobs Mriintnincd 



0 0 

Pnrt 3, lnfc1rn1ation Ahout the Rcgi~m:tl Ccl)tcr (Co11tinucul) 

(1) n usiriess NanlC: Industry Category Tille: 

Address (Street Ntnnber and'Namt!): City: State: Zip<:odc: 

Ell-5 Capitallnvestnlent: Dir~ct .and Indirect Ml Crcatic11i: Jobs Maintained: 

c. Name o(Commercia) Enterprise: lndus!I)'Cat\-'gory T.itle: 

,\ddre:~s (Street Number and Nnmc)r Cit)': State: Zip Code: 

Aggri:gutc.EB~5 Capitai.Jnvcstmcnt: Aggregate Direct ant! lr1dircct Job Crcati()n: AggrcgatcJobs Main.tuinc~: 

Dl)cs this 1~13~5 compwrcial enterprise serve\ as a vehicle for ilwcstmcnl into ~lthcr business entities 
0 No 0 Yc~ thut have or will. cp~atc or 111~\itl:tainjobs li1r EB~~ purposes'! 

lfycs;)hen identifY. the name aM address of euchjob crcatitig busiilcss,.us \vdl ~l'> the,ari10ullfof EB.-5 capital iti\'cstinent andjob 
crc'ution/muintcimncc ass6ciatetl with each job creaihig,,busincss, 

(I) Uli~incss Numc: lnduSII)' Cat~;gory Title: 

t\ddress (Street Nitmbcr and Name): City: Stille: Zip Code: 

EB-5 Capital Investment: bircct and Indirect J~lb Creation: .lt'lbs Maintained: 

(i) Busincss.Name: lndustl)' Category Titie: 

t\dtln.:ss (Street Number and Name): City: State:· Zip Code: 

Ell·5 Capital Jnvcstnh:nt: Direct and I ndlrcci J()b Creation: J()bs Maintained: 

Form l-\l24t\ ( ll/2.1/10) pug~ 4 
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0 0 

Part 3. Information About.tbc Regional. Center (Cominued) 

d. ·Name ofCorhrhcrtinl E'riterprisc: Industry Category Title: 

Adurcss(StfCct Number and .]\j~m~): Chy: St_utc: ~ip(;pd(!: 

Aggregate EB-5 Capitnllnvestnicnl: Aggregate DireCt amllndirectJo.b Creation: t\ggrcgah: J()bs M.aintaincd: 

Docs this EB~s. coinmcrci~l enterprise serve as a yehiclc tiJr inve~tmcntiilto qthcr busincs~ cnthics 
ON(), 0 Yes that havc .. <>r will ncatc ormaiiltainjobs f<~r EB-5 purposes'!. 

I fycii.lhcti idcnti fy the. name anp address ol\:ach joh crc:atirig httsincss, as well as the :unount or EB-5 capital invcstmcpt and 
joltcrcflli(ln/nluintcnuncc assoti<licd with .c.nt:h job creating busin~ss, 

(I) B.u~incss .Name: Industry Category Title:. 

-----
Address (Street Numb!,!r an~ Name): City: Stutc:· Zip Cod~: 

EB-5 Capiiulln''cslmcitt: Direct and Indirect Job Crcatitin: Jobs Maintained: 

(2) Business Name: Industry Catcgmy Titie: 

Address (St~~ct Nurnbernnd Name): City: St.uc: Zip Code:. 

EB-~ Cupit:lllnvcs.tmcnt.:· Direct and Indirect J,ob.Crcjltion:: ~obs Muintriincd:,-

c; Nalnc of CommerCial Eittcrptisc: hidlistry. Category Title: 

Add~css. St!\:ct Number n•td.Name: City: State: Zip (:ode: 

Aggregate EB-5 Capital Investment: Aggrcgute Direct and Indirect Job Crc:ition: ,\ ggrcgutc Jobs Mainininci:l: 

Docs this EB,5 commercial cntcrjlrisc serve as uychiclc lhr inv~slmcnt intp.othcr business cntiti.cs 
IJ No DYes 

thut h1i\tt• pr \viii crctiic or maintain j(>bs tor Ef\·5 pitrpl.isc:;'? 

Fnrml-92•1A (11/23/11)) l'ag.:- 5 
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0 0 

Piut3~ Informatiori Aboutthc Rcgio11alC~1ttcr (Contimu;d) 

I !'yes; then id~ntifythcnmncund ildJrcssdfcachJob creating husincs~, as well as. the amount of 1~13-5 cupiial investment and 
job creation/maintenance a~socitlied with cuch)ob cre<iting busin~>Ss. · · 

0 )Jlusincss Name: Industry Category Title: 

1\ddrcss (Street Number and t:'J<tmc}: City: State: Zip Code: 

EB•S ~apitallrwestmcnt: Direct and lnd.irect Job Cr.eati.on: Jobs Mitlntaia\cd: 

. (2~ llusiilcssNanic: lndustt;' Category 'ritlc: 

Address (StrcctNumbcr uml Name): City: State:. Zip Code.: 

EB-5 Citpitallnvcsinicnt: Direct Hnd hu.tircct Job Cl·cation: Jnhs Maintained: 

4~ l'rmiidc the toiul ni1mbcr of <lpprovcd, denied arid revoked 1:\)rm 1~526 petitions lili.:d by Ell·S 'in,icgtnrs tnuking. capital 
itwcsiinctl!S sp(!OS<lri:d by the' regional celltcr. (Note: I r Ull adverse actiOrl was ultimutcly reversed and thc.pctitiolr wa<; appi':O\'cd; 
then notcthe,ca~e'as arrrovc() 

Form 1.526: Petition Fhml Cuse Actions 

ApJ)rcl\'ed Denied Rcvokcil 

0 .0 0 

5. l'r(lVidethdotal nlni1bcr iJfapprovco, ~knicd and revoked Fnnn t-829 petitions tiled by EB•S investors nia~ing capital 
iiivestirients,spoilsored by the regional center. (Not¢: I fan adverse uetion',vas ultimately revccied and tile petiti<m wa,~apprQ\'Cd, 
then noic the cas~ us appr()\'ed.) 

Form. J-829 Pelition Finn I Cnse Actions 

AJlJlrove.d Denied Revo~ed 

0 0 0 

NOTE~: USC IS may require ciisc·SJ;ccilic data rdaiing to .individual El3·5pctitiolls and thcj(lb creutioin.letcrminati.on und further 
inlim11ution regarding the allocution mcthndolo~ies utilized by a regional center in certain instam:cs in unler.to vcrif.v the aggrcgnt¢' 
datn provided above. 

Form l-924A (11/23110) l'ugc (, 



0 0 

P~irt 4... ApplicnntSignnlu rc . Riiad-ihe if!(ormarhm ri/1 penalties ihthr:: in.rtructions beftwe completing this section {( 
someone.helpedJ'Oll prepare this petition, he or she mllsU::mnJiete Pttrl.'i. 

I ccrtil)', under pcnaliy or pcrjuryunucnhc lmvs of the Uni.tcu Stales of America,.tlmt ihis supplcrnental)ollJl and the ~:vidence 
subm ittcu with it .arc all.truc and 'correct I authorize the. rclc<1sc of any. intbnnation .I rom my records thaiU :s. Citizenship and 
lnimigr.ltion Services needs io d.ctdm inc eligibility tor the bcndit being sought. I alsn ceriil)' that I. h;ivc authority t(, net on behulfof 
the Regional Ccnicr. · · 

Printed Name qf,\Pillirnnt srl.'"'~ •t~ppn'""' t\. > 
1_\J__;:;;_. .. :@:..:::::. ·;,;,:=" _,.'·~ .. ·-~-· --,-----'· ,...,. --..,....---I-......_Pe--'t ....... er......_M ....... e_d . ...;;.l¥"'-'ri . .....,......_.., ______ , l"l/ I ~.}Jil 
Daytime l,ho~u~ Number 
(Ardt!Colmtr)' C~dcs) 

865;..5.99;.;2322 

E-Muil Address 

pmecilyn.eeq5-.Lnves t. com 

Relntlons.hip to theHegion:d Ce!lter~ntity (1\lim:tging·i\.l.ember,·Presldent, Cf.:(l,.etr.) 

Chief .Executive Offiq¢r 

Part 5. Signature of Person Preparing This Form, If Other Than Above (Sign Below) 

1 dcclurc that 1 p(cpurcd this tl>rn1 us in~ ii1ihrnmtioii pn)vid~d by someone with uuthority to act ori behalf ofthe Regional CCillcr, ani.l 
the answers and inlorrilalion ui'i.! tlioiic provided by the Region.al Center; 

,\uol'ncyor Rep~:c~ci:ltntiv¢: In the.ev~ntqfaRcttuest fqr.EviMncc:(RFE), may the U~CIScontac.t 
yilU hy Fux orE~•l)uil'l 

Baker, Qonelson, Bearma11, Cald1o~ell., c. BerkovJitz( ? .C. 
~31 Che~tnut Street( Sui~~ lSbO 
cl1at:tan~~ga, TN 37450 

Dnytilil~ Pljone Number Fnl Number (;l.i"ea/ ~>Mull Address 
(tlr~ci!Ccitiiii"J' Codes) Cl.11111tt;v Cpd~s) 

42 3-752-4 41.6 rdivine@bakeiddnelson.cd~ 

0 No [g) .Yes 
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.c\ddendurrdo Forrn 1~924A.:for FY2012 

Tennessee Regional. Center, W090012:30 

..... ( ·· ....... : . 

Thi.s l!;!tter se.rves asan·addendum tothe above-re.ferenced hQ24A~ TRC.cho9se$to treat EB-5 f~nds as';invested'; when 

funds are received by the new/commercial enterprise. either directly or afterre.lease from escrow, as the (J~CIS .ct&A of 

12/06/2011 (JIIqws. The RCchoo~es'totre~tjob~created as. those asso.ciatedwith approved l-829.s, counting· lO]obs 

created per approved investor, as the l)~Cis:ct&A of 12/QG/201 i allows. 

Tennessee RegH,naiCenter has entered an agreement for sponsorship of the·Big Elk. Resort project,- the project thatwas 

the basis for the. original filing and the model for which we changed in response. to USCIS' notice of intent to terminate 

(b)( t't y¢a<·· to be developed by I II I~ ~evi York S\9Ck Exchange liSted. Cb!l\pany (ticker lyiil bol 

Henry & Wallace, a financial firm. in Knoxville'whkh is a party tal lr.>roposal for Big Elk pert he attached letter; 
has: also contacted us about using the Regional Center for a proposed mixed use project in EastTennesseethat will 

include a hospitality and retail component The project size is I land will involve a REIT as· a partner, We have 

signeci confi~entiality agreements for this project and specific details cannot be provided at this time. (b)(4) 

We.·. have .·~Is(). be. eit ~ont~cted by a de~eloperiri Nort~ Carolina, Craig Hiltof' who would like to use our Reg .. ion.al Center 
for a hosp1tahty project 1n North Carolina. The EB~s component would be_ h project. 

(b)(4) 

REDT 
109 SBroadway~Knoxvill~lTN· 37902 
Phone: +1-865 .. 599-2322 • Fa~: +t~s"65-5444226 
info@ebS..itwestcom • t~b5-investcdrtl • eb5h1vestchiila.com • redtllc.tom Pagel 



We are fielding many calls from developers and investors who' have found us through our web site which .states.we are 
. . 

actively looking for new viable projects in East Tennessee. We actively seek new projects f(ir development 6ft he region 

throu~h a variety of channels. We have Completed duediligence:ori many projects this year and we lookfor'Ward to 
going forward with our first projeCt as soon as possible. If you require additional information, please'tontattme. 

erely, · ...•......• 

Pete~~ 
Chief Executive Of(iter 

RED1l. 
109 S Bro()dway,Krioxville, TN 37902 . . . . .. 
Phone: + 1 ~865,.599~2322 • Fax: + 1 ~865:..544-4216 
info@eb5-invest.com • eb5-invest.com • eb5iiwestchina~com • rcdtllc;com Page2 



0 0 

,-

708 



Tab 

2. 

0 Table of Exhibits 0 
for Response to Notice of Intent to Terminate 

File No.: RCW1031910190 
Regional Center: Tennessee Regional Center, LLC 

Document Significance 

Letter of Peter Medlyn of TRC Explains web site confusion 
(resolved), 
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0 0 

,:-·---
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Tab 

3. 

. \ 

0 
Table of Exhibits 

0 
. I 

for Response to Notice of Intent to Terminate 
File No.: RCW1031910190 

Regional Center: Tennessee Regional Center, LLC 

Document Significance 

Email of Web Site Vendor Explains how old web site 
info remained in background 
(failed shortcut by web 
vendor) unbeknownst to TRC 
and against its instruction, 
now completely deleted 

712 



Divine, Robert 

From: 
Sent: 

To: 
Cc: 
Subject: 

Peter, 

0 

Justin Jones <justin@imegonline.com> 
Tuesday, February 05, 2013 4:21 PM 
Divine, Robert 
PeterKnoxville 
EB-5 Site 

0 

The site ebS-invest.com had a 301 redirect on each page so that whatever page loaded would take them back to the home 
page where it was just a landing page that said coming soon. The 301 redirects somehow have been broken so now if you had 
an old link to any internal page you now can see that page. We have just went a step further and actually deleted all the pages 
in place of the 301 redirect. So now you can only get the home page that is a very basic coming soon page.A 301 while rarely 
breaks it can happen a deleted page is just that deleted so we have mitageted the possibility of a page loading completely. Let 
us know if you need anything else. 

Proof pages were deleted and a 301 not used this time http://www.ebS-invest.com/ebS.aspx 

You should see this now 

The resource cannot be found. 

Description: HTIP 404. The resource you are looking for (or one of its dependencies) could have been removed, had its name changed, or 
is temporarily unavailable. Please review the following URL and make sure that it is spelled correctly. 

Requested URL: /eb5.aspx 

Thanks, 

Justin Jones 
CEO I Founder 
Internet Marketing Expert Group 
1-800-736-1122 
http://www.imegonline.com 

i 

.:t ___ 7_13_....,.J~ 



Tab 

4. 

0 Table of Exhibits 0 
for Response to Notice of Intent to Terminate 

File No.: RCW1031910190 
Regional Center: Tennessee Regional Center, LLC 

Document Significance 

Email of EB-5 Exclusive.com Confirms old TRC info has 
been removed from site 



0 0 
Divine, Robert 

From: 
Sent: 

Peter Medlyn <pmedlyn@propertyservicegroup.com> 
Thursday, January 10, 2013 11:19 AM 

To: 
Subject: 

Follow Up Flag: 
Flag Status: 

Robert, 

Divine, Robert 
Confirmation of removal 

Follow up 
Flagged 

Here is the confirmation email that it was removed I see you were not copied. They say that the information was 
provided to them back in November 2010? I don't remember ever speaking to them, they probably copied from our 
web site at that time. 

From: Franchesca Delfino [mailto:franchesca@exclusivevisas.com] 
Sent: Thursday, January 10, 2013 10:11 AM 
To: pmedlyn@propertyservicegroup.com 
Cc: Fred Burgess; lourdes@exclusivevisas.com 
Subject: RE: Tennessee Regional Center 

Peter: 

This information was provided to us back in November 2010 -I have removed the information from our website, 

Thank you. 

Franchesca Delfino 
Investor Case Manager 
Exclusive Visas, LLC 
2149 N. Commerce Pkwy 
Weston FL. 33326 
p: {954) 727-9800 Ext. 302 
f (954) 727-0303 
www.eb5exclusive.com 

From: Lourdes cardenas [mailto:lourdes@exclusivevisas.com] 
Sent: Wednesday, January 09, 2013 5:24 PM 
To: Franchesca Delfino 
Cc: fred@exclusivevisas.com 
Subject: FW: Tennessee Regional Center 

Fran, this person calledtoday, I asked him to send us his written request since he was not clear what is the "old 
information", and he is still not making it clear. Please check with Fred and see if we can remove this information from 
our website. Thanks. 

Lourdes 

From: Peter Medlyn [mailto:pmedlyn@propertvservicegroup.com] 
Sent: Wednesday, January 09, 2013 5:17 PM 
To: lourdes@exclusivevisas.com 

715 



·0 0 
Cc: Divine, Robert 
Subject: Tennessee Regional Center 

To Whom It May Concern, 
There is a link on your website to some old information on the Tennessee Regional Center. I don't know where you 
found this information but it is not correct, please remove this link immediately as it is causing us all s'orts of problems 
with the USCIS. This information does not reflect our project. Please let me know when this information has been 
removed and copy our attorney Robert Devine on your confirmation that the data has been removed. 
Thank-you 

Peter Medlyn 

2 
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Tab 

5. 

0 
T~ble of Exhibits 0 

for Response to Notice of Intent to Terminate 
File No.: RCW1031910190 

Regional Center: Tennessee Regional Center, LLC 

Document Significance 

Revised Regional Center Business Plan Evidence of Regional Center's 
marketing, finance, 
operational, and project 

Note: first several pages have new information development strategy. Also 
highlighted in yellow. Otherwise, the business plan contains business plan for 
is unchanged from N OIT# 1. Project, Big Elk Resort 

discussed in Section C. 
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Title 

Date & Time 

0 0 

pdfDocs compareDocs Comparison Results 

2/6/2013 1:34:45 PM 

UPDATED REGIONAL CENTER DESIGNATION 
, .. ,..PPLICATION PROPOSAL 

'" 'n • 

SPONSOR: 
TENNESSEE REGIONAL CENTER, LLC 

109 S Broadway 
Knoxville, TN 3 7902 

USA 

Email: pmedlyn@EBS-invest.com 
Web Site: http:/ /www.EBS-invest.com 

DATE: June 6, 2011 

!Updated February 6. 20131 

This document contains confidential and proprietary information belonging 
exclusively to: Tennessee Regional Center, UC. This is a business plan. It does not 

imply an offering of securities. 
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SECTION 1 
(b)(4) EXECUTIVE SUMMARY 

I 

the-1! 

Tennessee Regional Center Designation Application Proposal Page 1 
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SECTION 1 

EXECUTIVE SUMMARY 

0 

• • !1. I" f R PFepesal.Updated Project/Regional Center Tennessee Regional Center Destgaatten ';pp tea •a Page 2 
.Business Plan 

' 

I 
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SECTION 1 

EXECUTIVE SUMMARY 

0 

Tennessee Regional Center l}esignatiaR AJ:lJ:llieatian PrapasalUpdated Project/Regional Center 
.Business Plan Page 3 



0 
SECTION 1 

EXECUTIVE SUMMARY 

1.1 PURPOSE OF DOCUMENT 

0 

Regional Center (RC) Application for the region immediately surrounding I 

Great Smoky Mountains National Park, including 28 counties in Eastern 
Tem1essee afid 11 Coufities in North Carolina the 12 county area 
synonymous with the· Knoxville-Sevierville-La Follette TN Combined 
Sta..tislic.a.LA.te.a_under the regulations at 8 CFR §104.6(m) for submission 
to: 

For direct mail: 

U.S. Citizenship and Immigration Services 
California Service Center 
Attn: EB-5 Regional Center Proposal 
P.O. Box 10526 
Laguna Niguel, CA 9.2607-0526 

For non-U.S. Postal Service deliveries (e.g. private couriers): 
U.S. Citizenship and Immigration Services 
California Service Center 
Attn: EB-5 Processing Unit 
24000 Avila Road, 2nd Floor 
Laguna Niguel, CA 92677 

1.2 SPONSOR/ APPUCANT COMPANY 

Tennessee Regional Center, LLC 
109 S Broadway 
Knoxville, TN 37902 

Email: pmedlyn@EB5-invest.com 

Web Site: http:/ /www.EB5-invest.com 

1.3 SPECIFIC INDUSTRY FOCUS 

The focus Oft specific industries ·will be. I.eou.e._s_ted are: 

• Commercial and Institutional Building Construction (NAICS 
2362)-This industry is comprised of establishments primarily 
responsible for the construction (including new work. additions. 
altcr.alions. mai.l.l.ren.ance. and_n!Jlairs) of nonresidential 
buildings. This industry group includes nonresidential general 
contractors. nonresidential for-sale builders. nonresidential 

Tennessee Regional Center Desigaatiaa AJIJIIieatiaa PFapasalllpdated Project/RegiotJ.al.C.ente.r 
Business Plan Page 4 



0 
SECTION 1 

EXECUTIVE SUMMARY 

design-build firms. and nonresidential proiect constnlction 
management fir~ 

NAICS 72: Accom:moda:tion and Food Services 
NAICS 71. Arts, Enterta:i.n:ruetlt and Recreatiotl 
NAICS 23: C6nstntction of Bttildings 
NAICS 44 45: Retail Trade 

1.4 GEOGRAPHIC FOCUS: Ten:ftessee and North Carolina Counties 
sttrrtlttnding the entrances to Great Sm6ky M6untains Nati6na:l Park, 
including the fullowing: 

! liiJtbway. Street'=and Bridge Constrncliml LNAICS_23.1.3.ll-This. 
industrv comprises establishments primarily engaged in the 
.CQ.ns.truction of hilillwavs (tnd.JLdtuz,eJex.atedl. streets. mads . 
.airPort runways. IJUbliLsid.ew.alks. or bridges. The work 
performed may include new work. re-construction. 
rehabilitation. and repairs. Specialty trade contractors are 
included in this group if they are engaged in activities primarily 
related to highway. street. and bridge construction (e.g .. 
installing guardrails on highwavsV 

• Eumiture__arullio_me_Eurnlshin& MerchanLWholesalers (NAICS 
4232)-This NAICS Industry Group includes establishments 
classified in the following industries: NAICS 42321: Furniture 
Mercbant __ :YY..b:P..l~s..iill~nJ.=Wmb.b..Jn~llJ..dt:. ~.stal?JJslrrr!eu~s Jlt.!ID.9ltlY 
engaged in the wholesale distribution of furniture. including 
bfds.prings. ~s.e.s. and otb,eLhous .. ehold furniture: office 
furniture: and furniture for public. parks and buildings: and 
NAICS 42322: Home Furnishing Merchant Wholesalers-which 
include_es..till>Jis.hm~n_ts prtm.arilv engaged in the tr:!,f,U::llam 
wholesale distribution of furniture (except hospital beds. 
medical furniture. and drafting tables.3 

• Architectural. Engineering. and Related Services (NAICS 
5413)-Inclustries in tbe Professional. Scientific. and Technical 
Services (NAICS 541 l subsector. of which these industries are. a 
part. group establishments engaged in processes where human 
capital is the major input. TQ~§e establishments make available 

~erm_.NAICS r.de.rs.l.QJhe Nm:.th AmcriJ:.an Ind.us.tr.v_Gas.sific..atiilll Sy.stcrn,~tittilffi.c__e 
pf theJ~r.c..sident.Dffice._of.Manageme.nLand..Budge1._uage..JJl6, 
::J'Q_iq;,_~.su~e_ 2 o '3. 
:.Ibid. Page 507. 
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the knowledge and skills of their employees. often on an 
assiwm.ent basis. where an in.divLd.lli!LOI team is re.s.oon.sible for 
the clel iverv af_s_e_rvi <:eJL!Q_thti}ie.ll.t...._The_dis.tinguishingJea ture 
of the Professional. Scientific. and Technical Senices subsector 
js the facUhaunos.Laf lhUndu.s.tries · groupedin it hi!Y.e 
production processes that are almost wholly dependent on 
worker skills. The individual industries of this subsector are 
defined on the basis of the particular expertise and trainirig of 
!11~ serY.]f;;~§.DJQyjggr!. 

The Eng.in.e.cring. Architectural. and Related Services indQstrv 
group includes establishments classified in the following 
industries: 54131. Architectural Services. 54132. Landscape · 
Architectural Services .. 54133. Engineering Services. 54134. 
Drafting Services. 54135. Buildin-g Inspection Sen:ices. 54136. 
Geophysical Surveying and Mapping Services. 54137. Surveying 
and Mapping (Except GeophysicaD Services. and 541 38. Testing 
Laboratori~s.'~ These establishments primarily engaged in 
engineering. applying physical laws and principles of 
f.illdneering in the design. development. and utilization__Qf 
machines. materials. instruments. structures. processes. and 
systems: architecture. planning and designing residential. 
ins.titutiunal. lfis_ure. c.ommer_cial. and industrLaLb__uildings and 
structures by applying knowledge of design. constn1ction 
procedures. zoning regulations. building codes. and building 
tltate.rials.; .... and ____ _relatc.d sentc_e_s ..s.:us:b as dr_afting ... __ .. h:uilding 
inspection. surveying and mapping. and related testing services. 

c f' r fz 8 E . 1 ,>tate o ~ermesseeo1.1Htles : 
I' 
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State of North Carolina (11 Counties): 

• Amusement Parks and Arcades (NAICS 7131)-This industry 
gruu.J? co.mJ2ris...e.us tablis..hments __ p_rimarilY.e.:n&.a.ge.d in onf.ratiiu~ 
gmusement parks and amusement arcades and parlors.5 

! Hotels (except Casino Hotels) and Motels (NAICS 72111)-This 
industrY comprises establishments primarily engaged in 
providing short-term lodging in facilities known as hotels. 
motor hotels. t.e£QI.Lbotels. and motels. The establishments in 
this industry may offer food and beverage services. recreational 
services. conference rooms and convention services. laundry 
services. parking. and oth~~ 

• Restaurants and Other Eating Places (NAICS 72251)-This 
industry gnmp comprises establishm.ents primarily engafrcLin 
providing food senices to patrons who order and are served 
while seated and pay after eating. or who order or select items 
at a counter. food bar_or_cafete.riaJine (or order by telepho:Qcl 
and pay before eating. This industry group includes drinking 
places that nrimarily serve food. This sector includes NAICS 
72 5 51-which inclu.d.e.s esta.bl:LshiDents m·imar..ily engaged in one 
of the following: 0) providing food services to patrons who 
order and are served while seated (i.e .. waiter/waitress service).· 
and_pay after eating: (2) nro_yidingj,Qorl_senrices_to_patmruL1YM 
g~n.erall¥ order_pr sel~~t it~nlL(~.Jh aLit ~g_unterLin aJ2Yf!eLliu.h! 
and pay before eating: or (3) preparing and/or sening a 
specialty snack (e&, i.c.e_cre .. am. frozen yogurt. cookies) and/or 
nonalcoholic beverages (e.g.. coffee. juices. ..sodas) for 
consumption on or near the premises.6 

These NAICS describe both· sectors in wWch EB- 5 investor capital will 
be expended (e.g. those involved with the construction of the 

.:.J:.J.nuJ1 A_rnrrtnlo .I;gdust;(Y. Cl~~.§Hici:lJ-190 ~x;ster;p. Executive Qf.Jice _g_L ths Preside_otbQfftcr of 
~lanagem.enLand Budm mwe 877 . 
.. See.bltp:lLw.w.w,~.ens.u!;tHQV/cai.:binls.s..s.dln.aic.s/n~lc.s.rc.b.,_ 
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1.4 GEOGRAPHIC FOCUS: The geographic area for the existing regional 
center has been amended. The amended geography now includes the 12 
.C.illJJrtv area SYllQilJ:IDOUS with the Knoxville-Se.Yi!!IYllk..::.La Follette IN 
Combined Statistical Area. The regional economy is centered around the 
city of Knoxville. the third largest city within the State of Tennessee. 
LndllilinR."!Wollowing: 

KnoxvWe-SevjervWe-La Follette Combined Statistical Area 

(b)(4) 

Prepared by: Economic & Policy Resources, Inc. 

The following is a map of the updated area of the proposed change to the 
existing regional center's geography. 
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1.5 REGIONAL CENTER CONTACTS 

Tennessee Regional Center Principals: 

Peter Medlyn & Ron Hensarling 
Real Estate Development Trust, LLC 
Phone: (865) 599-2322 

0 
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Email: I (b)(6) 
Email: pmedlyn@ebS-invest.com 

Immigration Counsel: 

Robert Divine 

0 

Baker Donelson, Bearman, Caldwell & Berkowitz, PC 
633 Chestnut Street 
1800 Republic Center 
Chattanooga 
TN, 37450 
Phone: (423) 752-4416 
Fax: (423) 752-9533 
Email: rdivine@bakerdonelson.com 
Web: http:/ /www.bakerdonelson.com/immigration 

SEC Counsel: 

Ronald R. Fieldstone, Rebecca Abrams 
Arnstein & Lehr, LLP 
200 S. Biscayne Blvd. 
Suite 3600 
Miami, FL 33131 
Phone: (305) 428-4500 
Fax: (305) 374-4744 
Email: rrfieldstone@arnstein.com 
Web: http:/ /www.arnstein.com · 

Econometrics /Modeling: 

Jeff Carr, Mathew Barewicz 
EPR - Economic & Policy Resources, Inc. 
400 Cornerstone Drive 
Suite 310 
Williston, VT 05495 
Phone: (800) 765-1377 
Fax: (802) 878 0876 
Email: ldc@epreconomics.com 
Web: www.epreconomics.com 

Accounting: 

Richard Goldstein 
HGA & Associates 
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6504 Deane Hill Drive 
Knoxville 1N. 37919 
Phone: (865) 691-8000 
Fax: (865) 6913064 
Email rgoldstine@hga-cpa.com 

Business Plan Development: 

JoAnn Clarke 
Clarke Associates, LLC 
315 7 Egremont Drive 
West Palm Beach, FL 33406 
Phone: (561) 5 77-5058 
Fax: (561) 965-4153 
Email: jaclarke@clarkeassocs.com 
Web: www.clarkeassocs.com 

EB-5 Marketing 

Justin Jones 
IMEG Online 
305 Elm Street 
Sevierville 
TN, 37862 
Phone: (800) 7361122 
Fax: (800) 653 6920 
Email: justin@imegonline.com 
Web: www.imegonline.com 

1.6 TOTAL ANTICIPATED DOMESTIC CAPITAL INVESTMENT, YEARS 1-3 

Through EB-5 program: Up to I I (b)(4) 

1.7 QUAllFICATION POINTS- REGIONAL CENTER DESIGNATION 

This plan will discuss in depth all aspects of the proposed regional center 
focus market, the initial investment project, and the coverage of the basic 
and detailed requirements for designation as a Regional Center: 

1) Focus on a geographic region. 
2) Promotion of improved regional productivity. 
3) Creation of a minimum of 10 direct and indirect jobs per 

investor. · 
4) Increase in domestic capital investment. 
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JOHNSON&GAl YON 

CONSTRUCTION 

February 4, 2013 

USC IS 
P.O. Box 10129 
Laguna Niguel, CA 92607-1012. 

To Whom It May Concern: 

Please find attached Johnson & Galyon's Budget Recap dated March 5, 2012. Johnson & Galyon's 
competitive bid process includes competitive bids from our internal database of more than 3;000 
subcontractors. We have confirmed the. cost of the. project with the subcontractors that provided the 
best value prices. We have verified that the cost of the project is still valid. While certain materials have 
increased during the past we are able to hold the price primarily due to the continuing depressed 
construction economy. The costs for the buildings on a.price per square foot comparison remain within 
market parameters and.are in line with other projects we have. completed recently. 

Also attached is a copy of the latest schedule and corresponding cash flow analysis for the project dated 
February 4, 2013. As you can see by the attached schedule~ the parking garage that serves as the 
platform for all of the buildings controls the early part of the schedule. The completion time for the 
garage structure is scheduled to be approximately eight months. This is one month faster than the latest 
garage project that we recently completed, however, the size and configuration of the site allows more 
work to occur simultaneously,This allows 16 months to complete 300,000 sq. ft. of building. We have 
studied options for accelerating the. schedule, but. based on our knowledge ofthe project and location of 
the site, we believe that a .more aggressive schedule will adversely impact cost. The dates on the 
schedule are specific dates based on the current projected start date but can be a~justed based on 
actual dates when established. The durational schedule remains as shown. 

The required zoning approvals and several required local and State Department of Transportation 
permits for the project have been obtained and remain in effect. The plans have been reviewed by the 
City of Gatlinburg and in my opinion, based on those reviews, there will be no issues meeting all City of 
Gatlinburg codes and ordinances. Prior to submitting for the building permit, the dates on the 
documents will be updated. 

If you need additional information concerning this project, please do not hesitate to contact me. 

Sincerely, 

Johnson & Galyon, Inc, P.O. i!.o:c :Jll!D. Knn~viH1~ n; TID?'/ ·113.0 Atlantic Ave., Knoxville, TN 379.17 n !)il~di&ti.!ill i i 1! '1 www.johnsongalyon.com 
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The List: Johnson & Galyon o top local contractor spot : Knoxville os Sentinel Page 1 of 1 

knoxnews.com Printe:r-friendly story 

Read more at knoxnews.com 

The List: Johnson & Galyon nails top local 
contractor spot 
By Shelley Phillips 

Tuesday, February 5, 2013 

Local contracting firm Johnson & Galyon topped our list of Knoxville-area general 

contractors, displacing previous No. 1 firm Blaine .Construction Corp., by bringing in 
more than $64.5 million in local billings for 2011. 

Blaine slipped to No.2, but still recorded $61 million locally. 

Both companies cited work for the University of Tennessee as their largest 2011 

project. 

Johnson & Galyon served as contractor for the university's new Natalie L. Haslam 

Music Center, which is projected to be finished this spring. UT reports the cost at $40 

million in its Capital Projects report. 

Blaine Construction was the contractor for the Min Kao Electrical & Computer 

Engineering Facilty project. The building opened in January 2012. Total funding was 

$37.5 million, according to university officials. 

The full·list of the Knoxville area's top general contractors, their billings and local 

projects is available at knoxvillebookoflists.com. 

iii ~ 2013 Scripps Newspaper Group- Online 

http:/ /www.knoxnews.com/news/20 13/feb/05/list-johnson-galyon-nails-top-local-contractor... 2/6/2013 
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JOHNSON&GALYON Work Services Contact 

CONSTRUCTION 

A Mess~~e n·om CEO, 
Doug Kennedy 

Company Oven1ew & 
Histo~· 

Safety 

CommuniD' Support 

Our People 

Testim011uils 

• Johnson & Galyon Construction was selected by the Tennessee Board of Regent3lo be the Construction 
Manager for a new campus for Walters State Community College in Greeneville1 Tennessee. 
Preconstruction services are currently underway, with construction scheduled to bagin this summer. The project, 
which Is approximately 100.000 square feet. will include space for Administration. Student Services, Learning 
Classrooms. Food Service Facility and Pollee and Fire Cadet Programs. 

l Johnson & Galyon Consttuclion has been chosen as the Construction Manager lor a new sanc!uart addition and 
classroom renovations at Ebenezer United Methodist Church, located in West Knoxville. 

' Johnson & Galyon ConstrucUon has been chosen as the Construction Manager for a new education w!ng at 
Hardin Valley Church of Christ, located in West Knoxville. 

• Construction Is underway on the new Southeast Eye Center, located off Emory.Road. Johnson & Galyon Is the 
Constrution Manager for the project 

·Johnson & Galyon Construction Is the General Contractor for the new UT Cancer Institute. located on the 
University of Tennessee Medical Center campus. We were chosen througt1 a competitive interview/bid process. 

Construction Is scheduled be complete later this summer. 

' The new 755·space Parking Garage, where we ~erved as the Design Builder, has opened at the University of 
Tennessee Medical Center. Ribbon cutting ceremony was held January 3rd. 

·The Knoxville STEM School has opened for the 2011·2012 school year. Johnson & Galyon Construction is 
proud to have been the Construction Manager for this. project. 

0 

0· 
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·Lea.dershlp.Thro.ugh·Opening. 

· America" Re$0rt Management, LLC 
' •• ,, < 

Qpe~tprs pf an~ Consult~ots to: .Hot~.l~, Jnqqor Wa~~r Par~, · 
Resorts, Conference Centers and Restaurants ! 

American Resort Mana~ement, LLc //3614 Westi2th Street// Erie; PA.16S05/to. 814.833.2631//f. 814.833.2667 

WYIW.AMER,~R~o~MA~~EM~.COM. 
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·whatWeAre 
Ameriean Resort. Management. LLC concentrates' on 'development. coMJiting operation: and long tenn. management contracts for full and'mid~scale:hot~s; ind.oor water-park r~ 
:sorts,,putqoor ~~r paoo,.~i~ ~t~nm~!ltc~n~rs ~d·d~·~~pop.~q.~prop~~·ioc!udiog g~!; s.~!n~ anQ ya"rio~:P~er a¢ivi~~: · 

MM. H~~pitalicy, LLC con~entrates on the openi~g tas~ at1d long ~fnlth.ird p~ nospi~l!ty m~eniellt ofsel~ rnid·sca!e and full servi,ce hotels, franchise, ~Q ingependent 
· re5tlurants, aM conference centers.As ·a premier ~otelmanagement companYt ARM .Hospitality, LLC specializes in sales:and ·marketin~.posjtionlng. accounting: services, aM opera~: 
· ti~n oversight, incl.4ding: th~. rn~mjn,po_n ~f reveru~. · · · · 

Other s~ic~ 9ffered indude:feasibility stuciy allaiys.is,represef1ti~ OW)1ef5hip :s inW~~ during C9~ction, ~d the loryg teryn Clay•t9~day ry~anage111~t Of9~ersh.ip's :~et .and.· 
b.usines~;We a~o provide interior design and procurement accounting and~ cost· control rate and.~eld management. sales and marketing:servicet human ·resource management and 
car,~r development,fu.r qlif ~ed prop~rties; Additiortal~; ~e pr~~iQe. ~et, m~einen.t. r~elv~ahi~ busin~s reviews ~.g;o~er vi.~. s~ryi~es C() pat)ks, o~~ers ~q i~v~tOrs 
i~ all ¥eas of~~ r~IJ(ant. reso~ and. hospil3lity indUStries. 

American Resort ·Management lLC now provides valuable practical experience for .the indoor water park· resort dev~opment and management Ouneam ~ pr.epared .to ass~t 

. owners with projectS of allY size. Dri.ven by $UCCes~. o~.r fo.cus ~ Qn p~ovidi,ng .e);C~IIence r~u!Qng in m~urab~ higher reti.JmS. We op~!]te o~r proje~ .tq ~e hjgh~~ standal'(js i~ 
¢e hospitalitj indi!Stry. FfOITl vision to reality. American Resort Managemen~ LLC will be .there dUr'ing e'iery aitical phaSe .. 

ARM Hospitality, LLC provides valuable practical ~erience fo·r hotel· properties of ~I sizes, including both brand and independent hotels. Our success is based upon achi~ing re
sults for .our··~esr; clients and staff ~ike. In addition, ARM Hos~tali~ LLC alsQ provides hot~. receiVership seryices to panks, special loan servicers and. ass~ s~i~e~. In r~e~er-· 
. shi~·ARM Hospita!itYt LLC has successful~ repositioned and stabilized several:hO.teb for sale; 

T~ establish strpng. promabl~ operations by providing weli.ffiaintained ~cilities staffed with friend~, weJJ.tfalned 
IndiViduals who embrace our-~ommitmentto exc~ our.gu~' expe~~pns. 

Primary Functions: 

.......... ___ ..... _ .. ,.,.,:..., .. ,; ............ _~·-..... : .......... ; .... : ............. -.............. ~ .. -·: ............... - -------....,.;:..__.;_ ________________ .. ,"'~-·"" 
972 

-------- --~-------"""""""'"""""""~~~ 

..... · 

'i 



· Services, Offered 
Ameri~ Respn Manag~me.n~:LLC 9ffers ~,wide: array of d~v~loprnent arid m.~n~eme~u~rvi~es thaqre person~.ize~ fqr ~.ch cli~n~ ~.~c.~lous .atten,tion· to 

. ~~tail igvi~~nt in eve.~ing we do! · 

Our resoyrces include a dedi~ted t~ ofpro~essionals .w.ith prov~n track rec.ords in their respective disciplines. Combined. ~e ~ents of oufteam are a 
. pe~ect fi~ for any project 

Segments of the hospitality industry currencly being,served by American 
:· Resort Manag~mentinclude: 

•. Full and Limited SerVIce Hot~s 
" ··' ,· +'.' ,, ' .,• ' ....... . 

•: lnd~or Water ~rk Resorts 
. •. OutdoorWater Park Resorts 
•"Recreational Faciiities 
·~Conference Centen 
•lndependentHo~ls 
• aoutique: Hotels 
• ·franchise R,es~urants: 
• ·ln~~p~n~ent Re~uran~ 

• Concept Development • Human Resources 
• Pre..opening. Services • Reservation Center 
· • Property Management. • Yield & Rate Management 
• Operations • Purchasing Services 

------,~~===~~=~~~·------------------------------------· 

•. I 
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Resort: .& Hotel PropertY 
Management 
As resorts and hotels continue. tp o~ tl)rougho~ North America,~ ~apparent 
that the long tenn ~ilit'/ and financial success ofyour propertY will be d~~endent. 

. u~n how well ·~· ~ operated.American Resort Managem~n~ LLC is .second to none in: . 
· Providl~ operational f!Xcellenceand fan~c guest·experien~es. bothof~ch ~·key: to. 
' ~enerating the hi$hest rewm .on inve~~ent for the pwn,e~ 

. Operations is the central :nervous system of any propeny; Our .dedica~ and ~~e!y 
qiJalm~ management'team will pro~de professio~. consis,te~ lead~hlp~ K~ in~IVl;d~.~ 

.. in eadrdepartment.will operate the-facility in: a manner :clear~ defined by o~n~~S!Y~ 
~nd qngQing;•gy.esiology" training .ar1~ 9pera~onal philosophieS. Seamless operations 
are delivered as. part of the overall guest experience .. Guestswill rece,ve.the. same 

· 
11 Pf'9.fessionai~ ~~I" service whether they·~e chec~~g in to w~.i.r room or en,i~~ng:~ 
ofthe.resort's:amehities. 

The corporate offices at American .Resort Mana;ement U.C will monitor aU aspects 
ofthe resor(s d~ly p¢onnance ~rough tt,s reP?rting sYStemS for "'enu~.i ~e ' 

. ~d·labor controls. Dai~ reportS are·reviewed .by our corporate· team and operational 
adjuStmeQts are dlscus~ed ~ith the Qn Site ~anag~eqt ~¢am ~ .neede<l, Y,ielq ·~M .ra,te. 
manage~ent. is :also direCted at the corporate level. Routine sales and marketin:, rne~tin~ 
are conducted on site and by tel~co~ference.Aud~ ape .c~nducte4 by members of th~ 
execu~e team on a ro~ne bas~. ensuring optimal. perfonnanee is being achieved: Maw 
~ori ~vings will b~ real~ed .from the ~ri$ ~the corporate staff. Volume Purchisin~ 
insurance negotiations. and FF&E procurement arejqst a few programs offered br 
Atneri~ .R~ort Marmem.ent. U,~ 

Restaurants 
As. remurams· continue tg Qpe,n throughout North America,·~. is appar~ ·tl\it 
the iong term stability·and financial succeSs of your restaurant will be·dependent · 
~pon how w~l ~ ·~ operated:At.Ain~ri~ Res9rt Managern~n~. LLCwe ~v~ 
taken.Food arid Beverage service to a higher level. Whether at.one:of our stand 
~one nati~l1il~·~ised properti~ ~r '.Yit!lin ~e~~o~.tAm.~i~n ~eso~ 
Management, LLC looks atfood and bever;age .operations justas an independent 
r~taurant owner would Focusing on .. qtJaj!ty:produ~ ~nd ~cepQo.nal service; 
our goal is to exceed the guest's expectations.every time, creatifi$.1oyal repeat 
·gu~. 

ArneM~n Resort Management ~C provides the followi11g s.ervices: to•the. 
·restaurant' and hotel industry: facil~ management sfte selettion. concept 
'develop men~ existing b~ln~ss e~lua9on, men~: g~ign a,pd ~osti('lg, CQ!l§~lp~ 
services. and business and marketing development · · · 

The corporate offices atAinerican Resort Man~emen~ LlCwill 'monitor~~ 
.aspects of:~e re$taurant's dair·perfo.r~nane~ through [ts repQrii~ syste,m 
fo·r revenue. expense and labor controls. D~ly· repOrtS are reviewed by ·our 
corwra~e·~ .and operati.ooal ad)~.e~ are .. Qiscussed 'Yi~ the on• 
:site management team as needed. Routine sales and marketing' meetin8S are 
conduct® ~n site and by t~!~.ol1fer~ce.Audits are. condvcted by m~mbers 
of:the executiVe team on a routine:and random baSis, ensuring' optimal 
~rfOrmance is being·achi~ed. Many ~ost sa~rgs·'tl(ill be ~~ed from,the efforu . 
of th~. corporate staff. Volume purchasin~ insul"ante negotiations and FF&E 
pra,curwn~ts ar~ just ~ f~ progr,a!Jls off~red 'byAmerkan R~ort:Managemen~. 
LLC. . 

- -·-·----·--------· ---- ------------. -·- .. ----- ------·--- -----.-- ·-·--·· ----- - -
------·------·-··--···--------------- ·--------
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February 3, 2013 

Mr. Peter Medlyn 
c/o Property Service Group 
1 09 South Broadway 
Knoxville, Tennessee 37902 

Dear Mr. Medlyn: 

Letter of Transmittal 

Attached with this letter is the economic and job creation impact assessment 
analysis, which our firm prepared at your request, for the Big Elk EB-5 Project in 
the Tennessee Regional Center to be developed and operated in Gatlinburg, TN. 
The report is intended to accompany materials to be filed with the U.S. 
Citizenship and Immigration Service's EB-5 Immigrant Investor Program to 
address the questions from the USCIS regarding the maintenance of your 
previously designated regional center pursuant to 8 C.F.R. §204.6. 

In the report, you will find an explanation of the findings and the methods 
employed in the economic and job creation impact assessment analysis. The 
impact analysis was prepared using assumptions and estimates developed from 
third party data sources, information from the developers of the EB-5 project, 
research and knowledge of the industry and region from our more than 25 years 
of experience in applied economics. Where we have accepted third party project 
data and project information from others and understand that the USC IS-required 
support the inputs EPR used herein will be supplied by the project developers 
elsewhere-in the application. However, we performed a number of tests and 
cross checks to verify the internal consistency of the results and find those 
results to be reasonable. Changing events and circumstances may cause actual 
results in any one given year and for the impacts in total to be materially different 
than those reported here. 

Thank you for the chance to work with you on this matter. We appreciated the 
professional approach taken by you and your management team in their work 
with us to complete this impact assessment analysis. 

Sincerely, 

Jeffrey B. Carr 
President 
Economic & Policy Resources, Inc. 

E P R Economic & 
,____ Policy Resources, Inc.---------------
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The Business of Regional Dynamics, Inc. 
Economic Modeling Redefined 

Regional Dynamics is an economic modeling company. We offer.the REDYN advanced 
economic model by web subscription or batch services to consultants, agencies, firms, 
planners, and analysts (users). REDYN runs on the Internet. Subscriptions include 
advice to apply and interpret the model. Our model estimates the multi-regional impacts 
and year-by-year (dynamic) nonlinear effects on industries, consumers, and governments 
from changes in company sales, jobs, wages, or investments; changes in taxe~ or personal 
or government spending; or public policy changes such as energy, environment, school, 
health, or security measures. The results are called simulation forecasts, or simulations. 

Our model is a fundamental re-envisioning of economic theory applied to estimating 
multi-regional, dynamic effects. It reflects advances in New Economic Geography, 
especially gravity theory (regional attraction) and trade flow (regional imports/exports), 
based on a new distance impedance database from Oak Ridge National Laboratories that 
enables calculating trade flow by commodity by road, rail, water, air, and proxy transport. 

;::5•:::.':>:·. .. The breakthrough in design is the commodity production linkage between the trade flow 
'·;[;:-;;":;;,:;~.{~~;:~:~,·.. process and an entity-based data structure for the economy. Entities include industries, 
: ·,~:"''':::':;:;'l'~~~:t:~\~orkers, governments, investors, etc., and commodities are the goods they use and make. 

':~:.y\;;~,~ . 
)''Fhe~up,shot-users can build and run multiple online custom models on the fly for solid 

·~~·;'-:C.:.hrtiJicfaqalysis. These features make REDYN more flexible, complete, and accessible 
e•"~ >~ \ Ov: >, ,.{•:• ~).','):•~j> 

'· ,, . /,.~';·?_tpait'a~:Y:9tb~r modeling process-in a nutshell: No sticker shock; better solutions. 
f•\: ~~::~~-;~,;~;~·:>:'>:;t;\>:~,'f:'~\\)1. . 
~1; ... · \" ,;c·;,:;~>:!:·a~c~#&~20:fg~9gel runs on the Internet for all3,100+ US counties, it meets the need for 
~);.<) .. ~.~~" . ~:;,·:~~:¥ :;<~: ~~W-f;~'gi~gal~~?~ol,s usable by state, regional, Federal, and consulting organizations who 
'.J;.).'<} r{~'>:·:?.~ :S~ar~:poli,~)f?r:fof.¥casting interests or economic ~mpact interests in the same geographic 
{ >:\·! /:/. -fl areast.Tl)e;modeUs·!fresh, efficient design and its Internet accessibility make it ideal for 
··:.~_~:-";::::._,',~ . .-~··:;~\ .. ~~ .. \ .. . '~,i ··~~ l-2·.•:j""\ ,':.f .~:'\"':"'·~ 't··\, 

t;.,~~~~·,;;.:;,.,~ ~"'~~~:~"~up 'qJ1in :JoHgf:t~~:'cpllaborative efforts as well as for doing individual studies. 
::~ · <·;~ ~\\:~--t.,. \ 'i/ ·~:·~~:~r~r\. · '·. 
~,· : :~,~:;~:~''<'#\.,[~'rH~.!•P . v. ,s ;a(S,~·h~sJtq~~.Lf.?r studying effects of sequential regional inputs, or generating a 
~'~;.· r_;;~~;~:.~~~-~f~~.g,}l~flesp,(jll~es!,:fii~f? a large set of alternative inputs, across a very large number of 
.. · ~.) ·., // .·. ,·~'<: · )C01\i:o.ti~~-.• .J~~~ep~ti~ive.cp,ae~es .acros.s many regions may be better h~ndled as an offline 
l ··.\ . f ~- (·~ b~tchjoblol!qWIP~ltr.analytlc scnpt rather than as an Internet proJect. However, the 
"'"""'·~i;....;.',;;.~,j : .. ,.J·~J?flt9!t?-RPJOach ~as:~ enMgement element as follows: After a user calls us, we accept 
J.: :/··. !)''·~ ·. >tL'i:\and:revf~w tlie'?sef:~~st,u4r~:!nformation, set up and run the script, then produce and 
;t~'~·':,.1/'::·\.:~> .. i d~li~er ag_ree9rlJt1~t#sC.~P!tr~ports in hardcopy or electronic format from the simulation 
· :\ ':., > · : :: .\ · ,;-i, . result~: .. .Altetnatively;:users'i can subscribe online to their simulation results so they can 
"-··~:.:·"'· ];::~~~,;~eht~"fuci~':Qwhs~~1ifti~fr~based script reports at will for open-ended multiple studies. 

·\ ·.:/ •• ··&: :;~.;;·?··,.;·,.·. · /·}~\}q;f(/<·/·hr'~ . 
:;•·:\, ,:?.':t:··,- ... ;· .. ;'-We'offer'f.nod:eUubscriptipps to consultants, but we're not in the consulting business . 
.'"' ":.''··'-,,; • . .'~~-4";;+:~,~-r~w:,J .. ...: r..~~~~m·--:-r':l··"· ·.. ·'. ··~ .. ~: ;; 

··~;~""' .. ~ .. :;:/ \,we·::,rehf1pp;y,~qihitj~t~.9rtpartner with consultants if an agency, company, or other group 
>>~/ . ' . ·,::c;r· 'iss:Ue~la F~~UfSfforlpro~p~ats (RFP) to do a study involving economic modeling and 
}, ... , ... · .~'~w~SJ: ·:~l?psy!!i!lg{~~~~~~5F:f\y~/d prefer t~at the consultants do th~ modeling ~d produce the 
::~;~;~·;:, r:· · ·.·\:::·},~~1Y:1e~~~:d1}n·~~:~~~~ and mentiOn our name and modehng process m the study. 

/:.~~ \ l·l <.: ~~. ~ l .. ~ ·,·.,,:~~{:::::;?f;·~;c:~~::l . 
· · ;;..:,;';v . .,.;,J ,;:.,;..,, .. -.~©2Q05.www.RcgwnaiDynanucs.com Rev: I0/2112005 Page I of I 

,,.~ .. ;.\_\~(.;<? _: -~ .. ' .. ,_:~·.·_:~-:•··.""_,_.t.~.;~:_.~ .. ·.·-.!_~'_f~,_~.-, .. :!_.}_)~.•-f.·_,_._.~ .. ·.v " 
-~~:J:~. '~-:.~~~--~~~;~~ ~- -- ·~- .( ·~ ·~-- ~ . .. -. 1049 
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Exhibit 2: 
How the Regional Dynamics Economic Model Works: 

The REDYN Model in a Nutshell- Source: Regional Dynamics, Inc. 
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How the Regional Dynamics Economic Model Works 
The RED YN Model in a Nutshell 

REDYN is a dynamic, nonlinear, endogenous, Input·Output (I-0), computable general 
equilibrium (CGE) economic and demographic forecasting and analysis engine based on the 
North American Industrial Classification System (NAICS). REDYN's online model-building 
edge excels at providing a uniquely complete and consistent Internet tool to configure and 
access plans, policies, events, and risks fully and very rapidly. 

The REDYN model reflects advances in New Economic Geography (NEG) for gravity theory 
and trade flow to estimate all local and multi-regional trade flow effects by commodity by 
distance by transport mode by direction in response to any output or demand changes. It does 
not lock each industry into a straight-line Industry transport cost within one implied universal 
transport distance, mode, and direction between county pairs. In addition, its multi-regional 
scope always includes the whole region~lized US economy in every forecast and simulation. 

REDYN's breakthrough design links three elements into one core activity: its continuous 
make-and-use commodity transformation production function, its NEG trade flows, and its 

::t . ~':~~'/·... entity-based data structure for the economy (social accounting matrix). All industries and 
;,,;~<:;~:.t~'!l~;;;,'>hentities including labor both use and make one or more commodities (goods and services). All 

,,,~~::1~· " '" !·;'·,;~"':~P,PP.Dodities use appropriate transport modes, or communications mode if non-material. 

"'~·p-"7];£/: · I·::\~~~~:r,, 
~:~":;_,'/_;::{:>-t;;'~j.f~;::l~~{,~~YN. model moves all c?mmodities including labor both within counties ~d between 
. ~~: \r.!r._:, -~l::'·i-~~1JcoU11tY:'P~lrs and the automatic rest-of-US area by five transport modes (road, ra1l, water, 
~,,:~,.,~~;;;;:··~~;·.::~§~_::~~·;#'d~~~t~Med). It uses I-0 transport demand and Cobb-Douglas step-wise adjustments 
:,~/::/~::>/ ;·:~·~<:,tFq\i~J1.pro~Rr\H>!l changes, i.e., constant elasticity of substitution) to assign commodities to 
~.5r;;:l'~~:'~.:£::c:~ r: ;\Bro<!~~s~·.~ri~~~4¢~'itiled Oak Ridge National Laboratory impedance database to account for 
;'.;;~~~.".·/ ~'/'·'·.:·'·];)C,~t!S,.S.!bi.~J.~;.YM~9aance) by mode, distance, and ~a.vel dir~cti?n by ~ommodity (accounting 
(,:.,:t\ !.:;~ ·: .. t, !!.•foFn1t.el~~(l\lOn;q!f(~!ence effects) between all ongm-destmat10n patrS. 
~"':::·~;.~·~.;~: ... J ~J:;;/t..rJ.c ~:\'\,,/ ;~ ~ \l:~:.~ . ;:J ;~:;~lt, • . . . 
!": :&"1~·?.1 • \. ·,,; :·,'# ,,·~)., {]ser~;~an\contro.l\.aqc~~s (Impedance) etther at a mode level, or at a commodity-by-mode level. r .. "·<'.l.~~' .. ·*·~.·::;\···~ .. \:.:.';l'~~-~Tii~/¢6~p.·:Bo.ol}gYa .. ~\~~r~~P. f commodities toward transport mode(s) with increased accessibility 

··'>:, t ·' ,~~·:·· •. .'!. "<'•"'; _. .f . ,. • ,l•, :.·/ •• ,'f" •. Jt .• • J r/ , . ), · r•', .'. -~ '-'"' • • • • • 0 

~;~( .·~: ~~2::_~~S~~~te,~~g~g~Jirl~:ed~n9·~~~a1l~~s) ~nduces c.h~ges m d~hvered ~nces for all affected co~~odtttes 
c··;.:\" . \·/' · .·· ~.· ........ -·:ln~lpdn~~ .l~borr-fBeJ!?-od;:u,~tnes. or entitles .producmg or usmg the affected commodities then 
:•l ~\ • · .· } .. ··1~l adjUst tHemqutpqtand· tq\lS,. therr need for mputs. 
r:~.' .\.;": ~J ._j.~~l-· "~':;,J ; \5 

' . \t·t:'·.;~i:,l;ii\, 
;:·• .. ~·-:~·:···.:.~ .. I.· .. ·J.~.·.· ... ··.~;~.:,,,_ .. · _. '·}he.;pric.::ctyy~noptpu~:~~~ input adjustment process also applies if a user models a non-
·.·' ,. , . . .) tr,ansport c!J:ange ·or policyr~uch as an impact, demand, cost, tax, or price scenario. These 
[:\,,: 'i:.:,'~~i--, .. ~\ ,cfiange~~affec'tr6~al!:arid''r~ffi.ote supply and demand for one or more commodities, and thus 
~ .. r~:~.·.f~":.t~"""' .J~lFaei[~ei~dp~ces·;iifterrt&ey pass through the transportation system. To varying degrees, 
: .. 'f~:\· ~/,-.~ .; ~/the'pro~k~s~t~~haff,et~s~~e\i~ered prices, outputs, and inputs for all commodities through the 
l :. ~\' ' ?· "·'. \. c6ntiriuous;c~m~Qdit): .• thtn$formation production function applied by every industry and entity 
,;l ~~':\~,;,.,..".\~hereve;locai~d-:.(·Expr~·s~ed over time and distance, this ongoing cycle is the essence of 
,,, •• ,}-:·.- '

1 
,.,. ,,.., .·~' .\·, ·.!, .' .. ·., f; ..... :. ">J~/· .~ J•~HI,'· 

~~}~:,:-~;;;;,,,. i:;'~q,?~~S~~~'~%G:'~19~;l}i1g and forecasting defined by REDYN. 

':·~t,~:]~;£:~:~~~3~tlf1 
I , .\' J~ \.. 20Q,?;2906~\vw'w.Rcgiona1Dynamics.com Rev: 01121/2006 Page 1 of7 

!i;~,JS!iflJJJ?jf;i]i' 
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Operationally, REDYN's multi-processor Internet server carries active regions for over 3,100 
counties, 700 industries, 820 occupations, hundreds of commodities, and a 50-year forecast in a 
2-terabyte database. It offers much more power, flexibility, and multi-user access, including 
consultant and institutional collaboration, than desktop systems offer. 

The REDYN model framework takes the traditional economic concept of the circular flow 
diagram absolutely seriously, and discards the artificial primacy given to the idea of factor 
inputs to production. The framework views the economy as a comprehensive, continuous 
process in which industries and entities convert input commodities into output commodities. 
For example, producers or industries clearly do this, as is seen in the classic I-0 table structure 
based on real-world business behavior. 

Labor too can be viewed as an "industry" or entity. It converts consumer goods and services 
into a wage bill, which is a market commodity behaviorally identical to any other. Similarly, 
remittance cohorts, defined as the unemployed as well as all individuals such as retired persons 
and others who receive government payments through transfers, can be seen as entities that 
convert consumer goods and services into transfer payments. 

Likewise, governments convert purchases of commodities including industry goods and 
services and labor's wage bill into government goods and services that are "purchased" 

•;-,:0 pJjp1arily through tax revenue. Finally, the model includes "investors" to produce financial 
"G~Qi~\, "speculators" to produce physical capital, and "land" to anchor each regional economy 

;0.,\ , .· ~~it~Jh~~Rttrticular attributes so that the regions do not collapse together as would occur if all 
:~;·\ '"" .. ~·regjd~~::lia~.the same basic labor, farm, water, mineral, and infrastructure resources when 

~ -~,;;,;~;:t~~.:~;:~;.:x; ih«Ii~i¥iw~\~l::transport costs are considered. 
;;;~! .· /~ #:]j; \ '':r<~· ::., ·;',Jj"'~}'~~. (\~ ~~ttt::(, 
t~,:~!i";;<:<·~:r ~-;:<':~::~rli·b'kiwl}~.bgel can be visualized as regional entities using, making, and moving 

, .. · .•.• ~~,.·~~..;;....,,.,, -~ .•· '.",.~' ;t>"'· ." ', ~ . A •• ~ ··,;.:,1~·':."·.· 

f, :;:; .';f,:: -\~:·-: :-::":C~~ll).Qpjpes,~:,l¢to,rganized circular pr~cess that cap~es sup?ly (making good~ and ' _ .. ··~>· :p .. •fl se,ty'~~.s)~:,~erp~~~·7(\l~ing goods and servtces), and dehvered pnce (costs for making and 
~~~'~.:::j: ·~ .," :·. :fPo.,\riiig;good~;a~d~s~I\yices) to clear the supply and demand for all commodities in and across 

•. c',,;tz;;::;t~~'i,;lr're' iOOS.~ 'c<l; ,:''~j~ 
w·d;1~·?~. ·>·:J·~~::/.1' , . . e·'P:e?Ctifi~e pages summarize the model's operation as follows ... 
··:~\<' · ;:·~·:··~.~-~-,·~·~.,\t~z:~. :~~;~:;,f::~:::: .• :~S:.~:l! ;~:, 
'/ ~ ·, l "'/ /"' •-.' ,1Circular J;i'low Ecpnomic Entity Process 
:,:,.:> )\. 1

j. ,> ;• \ <~~ .:·;\ c6nu.TtriditY~.Mitk~:iTable by Entity 
~~~~ ~ .. '"""-'.'~:_l'-¥·~w·;',·~·'!-t'f<~""-":::JI ,,~_.;;:., .. \-· . : .. i., 

·{ :-'' ·,\ "· · ::t . "', · · l : Conpn<fdifY"l;fse-1'aple by Entity 
~.;! ,:;~.~-:~<·.1':.i·C:;1 : :; •. '/E~~ity1Ptp4~ct~~~r~nction Form by Region 
: .\ :' .. · ·.·; • · .·. :\.· •. · .· :1 ~· .· :\ <:.-h·: Demoarap' hi'cs and Migration 
~~ -~~~""'~· , .~..;-"'!'!{'.·~;:r-:t>@' -~~ ~~v··~>+,w ~''"':"'''b}~·~· · ~~ ··- r~·~"""''~' •.;·~ 

/.\. \. ij.·'\ :···:~;; .· ·-_ :'Ecohomic.Mod~hSthematic Summary 
; /'-\ ·l .. ,· f:l</'{ry: ;EcJfiof6ilNrbd~l1Pr~duction Function and Commodities by Entity 
?"$:' .. : .. \ ,_ ·'-. ·' . .'·l~· . ... ·:· ": .~·:"' ~ •. '•~lt .! .··' ~/ .1·~1:' t.J ~ ·.,-:\ · · ·.·.. . . .)~: ·~; ·:._;;;,:· Ecohemic M·odelCP.tices and Trade Flow 

· ..... , >:~ ~,;.~;,..~©200'5f200g·w\vw.RcgiorilllDvnamics.com Rev: 01/2112006 Page 2 of7 

·- ''\~::?.~~:~&i::;%f 
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CIRCULAR FLOW ECONOMIC ENTITY PROCESS In & Between All Regions 

USE Commodities: 
Demand 
(Delivered Price = 
Ex Works Price+ 
Transport Cost) 

MOVE Commodities: 
Trade Flow 
{Transport Cost by 
Commodity, Distance, 
Mode, and Direction for 
all Regional Pairs) 
5 Modes: Road, Rail, 
Water, Air, Other 

X 

X 

X 

Rev: 01/2112006 

MAKE Commodities: 
Supply 
(Ex Works Price, i.e., 
price at source of good 
or service) 

X 

X 

Page 3 of7 
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ENTITIES Producers Labor Remits Govts Investors S12ec Land 
USE-
Producer Goods&Svcs X X X X X X 

Labor (Wage Bill) X X X 

Transfr Pmts/Taxes X 

Govt Goods&Svcs X X X X X X 

Fincl Cap (Div-Int-Rent) X X 

Phys Cap (Resid, P&E) P&E Res Res P&E Res 
Land X X X X X X 

Entity PRODUCTION FUNCTION FORM by Region 

Input Demanded Output (Sales) Supplied 
Ex Works Intl 

X 

X 

X 

X 

X 

Rev: 01/2112006 

X 

X 

X 

X 

X 

X 

Pet 
X 

X 

X 

X 

X 

X 

Page 4 of7 
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Delivered 
Price 
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REDYN Economic Model Schematic-SUMMARY 
1/21/2006 

ENTITIES 

4 Household Types 

4 Government Types 

All NAICS Industries & 
2 Speculator Types 

Standard entity production function .. . 
See DETAILED PRODUCTION FUNCTION 

ExWorks & Delivered Prices ... 
See DETAILED PRICES & TRADE FLOW 

Move (Trade Flow) 
NAICS Commodities by 

5 Transport Modes 

Road 

Rail 

Water 

Air 

Other/Estimated 

Rev: 01/2112006 Page 5 of7 

Ex Works 
Price 
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REDYN Economic Model Schematic-DETAILED ENTITY PRODUCTION FUNCTION 
1/21/2006 

Standard Make & Use Production Function for All Entities 
Entitles ... Producers, Labor, Remittance Cohorts, Govts, Investors, Speculators 
Standard Make & Use Production Function by Entity Group ... 

Industries (By NAICS Code); Speculators (Capital Goods Makers: Residential. and Nonres Plant & Equip) 
Use Commodites: Land, P&E (Indus only), Financial (Spec only), Labor, Goods&Svcs [Divrd Prices] 

Make Commodities: Producer Indus (Primary, Others, Mise, Scrap); Spec (Res, P&E) [ExWorks Prices] 

Households (Workers: Unemployed & Retired: and Savers) 
Use Commodites: Land, Res, Goods&Svcs [Divrd Prices] 

Make Commodities: Wage Bill, Proprietors Income, Transf Pmts, Div-lnt-Rent [ExWorks Prices] 

Govts (Fed Mil & Nonmil. and State & Local Educ & Noneduc) 
Use Commodites: Land, Transf Pmts/Fees&Taxes, P&E, Labor, Goads&Svcs [Divrd Prices] 

Make Commodities: Primary, Others, Mise, Scrap [ExWorks Prices] 

Commodites 
All NAJCS Commodities ... Supplied & Demanded ... 
~ggregated by Detailed NAICS Commodity Across All Entities by Region ... 
~ '1.1. '.,"!,;-;., • 

.{ ~~~~~.~·;;;~ h ' 
t }Sup.plled Categories (Make Byl 
;:;;tand:,(~ix~'d"by Region) 

~. \.r~/~~·Re~i~~ntlan.~speculators) 
:·]. ···.. . .. · . i ~~~"~)'',!i>IV:iQt:Rdne(f{ouseholds) 

Demanded Categories ruse By) 
Land (HH, Gavts, Indus, Spec) 
Residential Capital (HH) 
Financiai/D-1-R Capital (Spec) 

~.:./, .. :··:::~~··i~ .• /.>·:. fl~nt&<~g~ili~~l?,~.culators) 
":··~-:;, · ;,.;;,;;;:··:L·'~ :\\\Wage.eill &\Prdfl:Jncome (HH) 
;:- '':,, '1'':. •. ~~" .<. ··... ~ '$){~.;..,.· • •• ' ~ • •'' J '• •• ~ ••• • '· • ·l:,_;1. 

Plant & Equip Capital (Govts, Indus) 
Labor (Govts, Indus, Spec) 

<,w ~~ \~, 'I,:· · :;~·':?· . · Tfan~f:-P.rnVFe.~!J a,x,· (~H/Indus/Spec) 
tf\'!'4 : PMm:ly/OthOISI~i~~rnp (Produce~ & Govm) 

Transf Pmts/Fees&Taxes (Govts) 
Gaads&Svcs (HH, Govts, Indus, Spec) 

'. '•'• ' 

~~"'X'--»{,N':"~ 

\ 
:·\ 
•o•\, 

. ·"· ··--''~~-,..,.· ·."~;;.· ;;~·©200512006' \vw\v. RcgionitiDvnamics.com 

·"-"·_ ..... , ..... ·.·· ~i:~~i:Y~~? 
Rev: 01/2112006 Page 6 of7 
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REDYN Economic Model Schematic-DETAILED PRICES & TRADE FLOW 
1/21/2006 

Prices & Trade Flow ... 

ExWorks 
Price by 
Commodity 
by Source 
(Supplying 
or Output) 
Region 

Transport 
+ Cost by 

Commodity by 
Mode, by Distance, 
& by Direction 
Within & Between 
All Regions 

Details on Prices & Flows ... 

Supplied 
at ExWorks 
Price 

Transport 
each commodity 
within & between 
all regions A, B, C, ... 
by demanded mode 
at a cost for mode, 
distance, & direction 
(elevation cost effect) 

Delivered 
= Price by 

Commodity 
by Using. 
(Demanding) 
Region 

Demanded 
at Delivered 
Price from an 
output region 
to each 
specific 
demanding 
region (Note) 

Rev: 01121/2006 Page 7 of7 
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Exhibit 3: 
REDYN Model Data Sources and Baseline Estimation Process: 

Where the REDYN Model Gets Data- Source: Regional Dynamics, Inc. 
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REDYN Model Data Sources and Baseline Estimation Process 
Where the RED YN Model Gets Data 

Regional Dynamics uses several sources to estimate county-level employment and output for 
its baseline database. The REDYN model applies the North American Industrial Classification 
System (NA.ICS) at the five-digit detail level (703 industries), and also uses NAICS to identify 
all the goods and services (over 180 commodities) consumed and produced by the detailed 
industries. NAICS is used by the US Government to classify and organize information about 
all the various industries making up the US economy, such as retail stores, automobile 
manufacturing, insurance firms, and so forth. NAICS reports five levels of detail. The two
digit level aggregates all activity into 24 broad economic industries, and the five-digit level 
identifies activity across 703 specific industries. 

The primary data sources are the County Business Patterns (CBP) from the Bureau of the 
Census, and the Regional Economic Information System (REIS) from the Bureau of Economic 
Analysis (BEA). Wage Bill (payroll) data are derived from the same sources and with the 
same techniques as the employment data. The CBP reports the total annual payroll for each 
NAICS code up to the five-digit level of detail for the US as a whole and for every region, 

·-..h. state, and county. However, total employment data and total payroll data are subject to data 
~~- , . :'(~~-! .. ,suppressions for privacy. Regional Dynamics developed a sophisticated row-and-colurnn sum 
¥"'/,~\ ·-;'f",~{·:},,~;~~~;~~~i(~S) analytic system to fill all data suppressions by using all information available in the 
f~,~;:·jk;;~:,, ... , .. i:j:~·:'¥:~~"s~pes and ~aranteeing i~ternal consistency ~ith unsuppressed wage and employment · 
i{r\~(l' .. ;r~s:;.::·;;-Yf~g~~c¥')~J,kthe furntshed and. estimated CBP wage bill and em~loyment data are then ~otaled and 
1 (;::.:~;,{!:A~;~~~~--lt;;~ .• ;c's~~\~<!:~.P,;.~~~ch the wage bill and employment data reported m the BEA's REIS, whtch 

~:~·~::;;·';~~~;~:firlcl~qes.:.~!.l~~~Q}!llty and state wage bill data at three-digit NAICS detail and employment data at 
.. ~c: ¥-:#. "J~,f,_,f·~:\'.:fi.Vo::Oigih ·, ~-s detail. 

t'·:ki~::'},_'':Ll :: \.·(~:·,~ ::;~t I ,?T :-~ 
rJ) <:.··-~;:~~:·:0::,,'~: ·~-~·yl(~:~i,~~t4i~e¢~~~~y.ovides wage bill.and employment data for the government ~nd agriculture 
f;;;·~;}~\.":i\f -~ .. :'C~ ... ~e~to~~;,~~~~l.~,P:·~!~?~able personalt~come data ?Y county. The REIS c~unty mcome data 
:::"""~:,;,.,::~:•;t·~j :;,~~~~.,~r~ysed:to\all~c.a"tpJlat.wnal consumption to counties from the BEA's National Income and 
,.,. . :-. , .... ')'f··· ..... , ,.--.,,,..e,k ". ·~ .. f (lNIPA.) 

~; .;; -~:;:<~:::::;t·k," .. 8 ,<~-~]~R1~~~;~~i-. 
-:':~;~~jf:r::;~~~- .~ .,,,~ !;,~pu~-Q~tg~t~~\~~); tables are constructed using BEA IO make-and-use tables, as well as 
.· ... :•r) · ·/·,·.;.I>~ .. "~)'bi;'~~~hlO~~r:I~~~~t,~e~t tables from the Bureau.ofL~bor Statistics (BLS). ~ake tables 
:/ '\ ' ·:l · · 1~ 4' descnbe' all the commod1ttes made by each economic entity, and use tables descnbe all the 
,,..: ': .... <··., : )· ~ .·_, . .:t.. -- ·. '·. -·~ . \ . I , "· ·>. ' , • • ..,; f. . ~ ~ '· .. 
.,.,~,,;;;,~i:';~~~ ,,~·~ .. ,9.9DJ!!1<?,9J1J~~jlse~ oy·eapW~conomic entity. The very detailed BEA IO make-and-use tables 
~··.:/ ::.;.\,_;·;;~l. ,>,are,·rxteQde? y~~r~~Y:~:Y.~a.r:,t,? match the ~ual changes in m~ke-and-use compositi~n implied 
!~f':'\l:~:\}"'.p;?: /.: p~ -~h~~'c~.o/e!lyl·R:.~;a~. J3L1spo tables. Thts generates a detailed annual forecast senes of 
,••\·~;::. :.: -~,~:\.'>> ·natronaHQ·make,.and..:use'tables. 
~~~~·>'.r;';);~··r.·;:;~:::-s:~·,; :rf7:C·:~Sf·:~ 
i;;l·:)i,<./;:·:~: .~:·:~~·lEJ'c~.yo~~·.~~{yl¥~'b,H~·,b~}ndustry is us~d to allocate ea.ch indus~'s national output to .. 
:') .,·~.".:\~2::£;;2::.; . .,S~~!~~~Jt.~m!,tl1~:~1P~1{~.~a then the regw~al outpu~ by mdustry IS allocated to ~~mmod1t1es 
··:."··· r':\,· .-,<\,based on·:thr ~a!IonaJ lQ-o,fake table proportions. This assumes that the commodities produced 
:;~~// ,t:). ' ~.;;:',:i.:by;{n·indusu;Y aie"tfut%oiilt in the production process, as dictated by a uniform production 
!\ #,:' 'Jt.,;,,:·;:\:· .. ~·< ,·' function,:tobtil:·fimiS:fn: each industry based on competitive pressures to diffuse advantages 
f'\'~.-~;,· ·:.-·· ' . ,~·<·~J -~.;i.«~ ~·~"····_. \ ·~· ~ ,. I !';,' l· L) \-' /)~' • 

"!'::.7"~:~···-t' ';~ · .,. .... ,q~Ic,klxia9n:>staJL,fil]!l~,W an mdustry. 

~~)···.. ~·. ·'/:_~,·~·{/·~~ ··~:Y5:~,~f:~::r~/(rt 
. . ,,,,\,:,,A J;,.;.· '·,;··©20()5 www.RegiohiliOhiamics.com Rev: 10/11/2005 Page 1 of 1 
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Exhibit 4: 
The Regional Dynamics Economic Analysis Model: 

What the REDYN Model Does- Source: Regional Dynamics, Inc. 
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The Regional Dynamics Economic Analysis Model 
What the RED YN Model Does 

Regional Dynamics offers REDYN, a fundamentally new, web-based, massively multi
regional, dYn.amic, nonlinear New Economic Geography analysis engine with a complete 
economic database and baseline forecast. After subscribing to the system, users input 
online changes by region and year: e.g., jobs, wages, output, income, intermediate demand, 
and final consumption, investment, and government demand. REDYN then estimates 
detailed, annual, gravity-based trade flows and impacts in all US counties and industries. 
The model is a live, online Internet service. It's also available to run batch mode jobs to 
process massively multi-regional tasks (3,100+ regions) for automated or scripted work. 

The REDYN model applies a fresh 1-0 methodology based on very detailed make-and-use 
tables with social accounting matrix features for all entities, a comprehensive commodity 
production transformation function, and impedance-based commodity trade flows by five 
transport modes. Oak Ridge National Laboratories developed the impedance measures. 

The model automatically includes an explicit extra region for all US counties outside any 
given simulation to identify the full US output and trade flow response. The model also 
automatically seeks the suppliers of suppliers to find the complete US supply chain 

... , fesnonse by region and industry in any simulation. 

,6_,···.·,'",;"·fJ~(~%~~ql;;)t .. 
. '~"'-~,,:~:#.·.~·If>~:.~xcels at offering a uniquely complete and consistent model-building edge that no 

, ·•\ ... :~:~()th'fr~~odeling process can replicate for configuring and assessing plans, events, and risks 
; ... :1 . · .. '"·~ .~~~:··IDl~y;aQ~1r~pl~ly across regions and years. · 
:·Jil: . ~:~,":#:~:·····., \~}~('I~~~.;~(~~·{:;~\.. . 
517'~~;::~ \.~~1:..:11 7 }fl'ef.~.~,s~~o'"'~lt.;~!Jp~s. At run time, users apply their subscribed resources as an online tool 
t.~~··.~··;.,J:.: ::·\;·~s·~fi,f'to.':~ili,~~·~:~.~}~ustom models ~twill. This desi~n flexibili~ lets users q~ickly buil~ 
~.-:;;:::-;. ·· l J <"''!':if; models scalep.c:orr.e9~ly for any studtes, event analysts, overlappmg or alternative analyttc 
~::,:~'""~:.~~~ ~:·.~\/: ~ersp~cthi~slor:·Back.~ast analysis. 
~·-· "J~~~)\~:;!:,1·r':;:·~;· ~ ", : .. ''\~;t'&5~:~fl~\ . . . 
·\ ,1:r:;;; \/.\ . ..rr;, '·~--T .. 1 EJ.; ·' :rmpdeFeshmates employment, output, wages, occupatiOns, mcome, gross 
~,·~,~;~·~~~~f.:,w:~~Jif,?:@,c~:~~e.hl;ri~~"~~'if~~~pply, trade flow, etc. Within a user's su~scription~ the model 
: ) . l : {·\:·· :·Jg.ep~rat~,~ ff~)by~~e,~(f,~~prts by county and year, for all subsc~bed counties: or for any 
/ " \ 1' · l iaggregat1on ~1\tO<U:ser.:.~efin!;!d areas for each study. For easy regwnal companson at no 
'. ··: ,, . ';'· •·.· . :. " .. ' 4 •. ,. "' ( . . ,, ' ' ' 
~,~i""2~~"'J '~·Z"'~Z'-~~~9,:~~!~~.~EK~;~~~/ds~~~s on one concept Uobs, output, wages, and so forth) arranged 
(::f.·:·~·,. ~\ " .,:·. ·-,?yr1eg~?r ~*·y:e.a,~· 9n\a.·~q·en~t m a s~readsheet book. Users th~n can apply full spreadsheet 
:z ~·/.';,~ :\\,, Jr· J :,tq,o~sJor.sptttp&i~:tt~4~~g. Onlme and phone support are mcluded. 
~> ;,:,;,£: '"'~ .. ,~~.~~~~1· ;,l>.~~~-~~)~?·~J :~ ,~,;:;):J 
.:·:\ . :.':4 ::: \ ·. :·.llie.mooeEi~'a¥~ilapJe'to;a,l,l users across agency levels. Clients can offer access to other 

'}-\,:'>.>l.::·~;~:· ... ~:/u~.er~ ~l)r~jlgh,·~srt~grq~pi%~b pages with discounts or rebates based on the size of the 
') . ~\,;:;·•~r;;·~:~:'\ .. :~ .. ~!ient).,§.blg§£iipJiori:.'~~l!~~ts subscribe to a regional area (one or more counties, states, or 
·~:.·::;~~:;:~' \.gro~ps);Jq.·70liild~~n,ie~/(North American Industrial Classification System); and to an 
:'):·t·· _i):,<,j::~ / 'a,nal~i~ ~e~(I,-·g:o1llY0'o)~i:~quilibrium and 1-0). The client sets the number and identity of 
~\.;:}~~:·:::'·\.:;; .?·.~ , ··its:.~P..§.9riljili~u~.ers;::~ne:~ser is free. Subsequently added users including consultants or 
·C~;;~::· ··~t:'"::~ /'staffcan·be, Il}lin~gig:.~~;pne or more additional users on an incremental fee basis. 

1)<'1 Y?~·~.<t"' ':Z{:';:fd~;tff 
.. · ~ .\::,...;. ... J .;- r· ·©200-s'www.RcgifmaiDyriamics.com Rev: 10/12/2005 Page 1 of 1 

~~-A~ 'f: ~' , / ' I "'., ~1 (r' < 

4' • I "';} , ·~~<-\." I /V: ·: 
'• .1: '. }' ' ' ·~ - , (;"- :~ J ;,;,' ~.' 
\ . , I , , ~ ~~ , '·' y 

""'-~ ·~ ,,,.J ·.:=- _,w•~~ / \ • ,_'';!.~·::;; •;, 
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Exhibit 5: 
Feature Comparison - Major Commercial Economic Models 

Source: Regional Dynamics, Inc. 
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Feature Comparison- Major Commercial Economic Models 

Feature REDYN REMI IMP LAN RIMS Notes 
Access/Subscription Internet/Yes Desktop CD/No Desktop CD/No Desktop CD/No 1* 
Process to Deliver Immediate at user Queue, batch, + Batch + mail or Batch + mail or 2* 
Custom Study Models run time, any time mail or overnight overnight overnight 
# of Custom Area Build any custom One ( 1) model per Alternative single Alternative single 3* 
Study Models per User models as needed client regions only regions only 
Fee for User-defined None within Non-trivial fees for None, but 1 None, but 1 region 4* 
Custom Study Models subscription more models region only only 
Dynamic Forecast Yes _(50years) Yes (to 2050) No No 5 
Nonlinear Forecast Yes Minimal n/a n/a 6 
Active Multi-regions 3,100+ 80+ maximum None None 7 
Automatic MRUS Yes No n/a n/a 8* 
Impedance Database Yes No No No 9* 
#of Transportation 5 (road/raiVair/ None None None 10* 
Modes (Trade Flow) water/special) 
Last History Year Lag Soon: 6-7 months 2+ years 2 years 90-180 days 11* 
Industry Detail NAICS 5 (703) REMI 3 (169) NAICS 2-5 (509) NAICS (473) 12 

:~~2~~~t·~,:., 
Commodity Detail and NAICS /180+ None SIC /528 None 13* 
Classification Type non-agr commods commods incl agr 

r<',,··=-· .:v<:<>., 
$td Occup Code Detail 820+ /SOC 6-digit 90+ /std; 820+ /fee None None 14 
:Io.,Tables Make& Use Industry only Make & Use Industry only 15 

;~j .7Jntegrat~d 10-sAM Yes No Partial No 16* 

l~ :.\v~ge·:am~~& Empl CBP &REIS CBP &REIS CBP&REIS REIS only 17 
~Suppression:Fm for NAICS 5-digit NAICS 4-digit Yes, but not n/a 18 
P. ":' . ,;~ .' \ ... ' ...,. ·~· tv•·" '-6~·: '>, 

, }VageiBill:&.:e;fupl RAS process statistical process exhaustive 

: , ;"Bi~~~~~~~;9rne, REIS direct & Res REIS directly & REIS directly & No data access 19* 
i'" ' .. '"· :;. ,, .. '· ::> 

:~·;:B~;~ /itictf ommu er~:Z•·\~::~~- Adj/JTW /gravity Res Adj/JTW Res Adj/JTW 
'" ;:.:l:: .,· eoufity.Corisurppifon:b", REIS &NIPA REIS &NIPA REIS &NIPA No data access 20* 
: :,;1/ '<>·.. ·.·c:ount)'.·eritp\it""" ,_\·. 1~,;~; .. Wages & NIPA Wages & NIPA Wage~& NIPA No data access 21* 

(Output & detailed None Output & 10 None 22 f:;~)~J{i, ~~·~~-r\~n_:7~ ~' J<'·f\f;··,;~~::,: ;\10 Make Table Make Table 

~ ;~~;:1i:fta•PJ~~~!:;~; 
'. Y;es/rational migr Yes/adaptive migr No No 23* 
·: ¥:afe-F air-Parke U. Mich.-RSQE n/a n/a 24 
' .. Y~S~~ No No No 25* 

~~ , :,;·\ .. ·.MflH;;regiop~l\,Se~ch,:-;7, ;:§~j~ts~ process by Search step only Search step only n/a 26* 
,.for All Suppht;!rs ·if:.; ·,regfon;for full US for client's regions for one region 

. _-...\.:' _, 1 : ~Analytics. .t '·' "~·. dCGEiand 10 CGE and 10 10 only Multipliers only 27 

.•.• ~\. ··--Jobs+Wages+'Output"'~~;. :.Blen9ect handling Double count input Double counts Double counts 28 

l , . . ~:~ ~ackc,~~tipg ··.:/ • {:~ , .~ .: Pl~n\ 11?98 in 2006 No No n/a 29* 
JSubcounty. Regl<Jrts,. \ .·· , · Plan for 2006 Yes (manual) By_ ZIP Code No 30 

·-f', ~ 1'\ ~~(~ductiotrFun~o~~. ?"' lnclusjYe function Non-inclusive No endogenous n/a 31* 

• •l · ····· I'}elu1~ AmS~ppl¥, c }~1t~9!.~ CGE 
function needs post gravity-based 

: . . · ~Demand;,:r~a!ie Flow!·. Qrotess.mg process equations trade flow 
i .. ~l:J,~.y""""~'' Jlispla!ZenienLEffect,J .r r.AlJocated or Prop Allocated only No No 32* 
/l ·. ,. \ 7:,r . lliduce"d Investmep.t, . c ·;Y.esi.t;; Yes No n/a 33 

·.·1·1\ .··· ~~Fi.scalfEffeets1--~_ ·. \~; ;.~es~~ian~alone) Yes (integrated) No No 34 

v· ::-'';<;·:<;:'' DISQla.yj)ata.Results:,' )MultHeg!Onal Region by region One region One region 35* 
~··" ~:~~.:r~\ :t0nsultant/Otli~tp~er;:; )ri6telnental fee Non-trivial fees Full price fee No added fee 36* 

' i! . . '· . ·; . "' . " · .l. · ... , . . . " ... ~ . · · ;· : ·, , ... , /'· . • . ., t. . ,i , K:•-.t : . .., ... ·. 'j•/ ": if!' . ; ', . -~: . ;'-., ~· < \ ·: • , • .w.·'~~ .. ~~: \\.';! }~' 

Rev: 01/08/2006 Page 1 of2 
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*I Line Notes for Features: 

1-4: REDYN subscribers subscribe to a pool of regions from which to build custom run time models at will. 

8: The REDYN model automatically creates and reports on an active extra region for the rest-of-US outside the 
region(s) being modeled. This allows results for the selected region(s) to reflect endogenous trade flow, supply 
chain, and other demand effects stemming from the whole multi-region US (MRUS) model. 

9, 10, 13: REDYN's New Economic Geography (NEG) engine applies a complete database of impedance 
measures 6y transport mode developed by Oak Ridge National Laboratories. Unlike straight-line measures, 
impedance can differ between regions with the mode and with the direction of travel, and trade flows can be 
estimated by commodity by mode. ORNL's database also enables REDYN's equilibrium model to estimate 
economic effects from transportation network models, and to estimate freight system effects on the economy 
due to commodity volume changes or transport mode capacity changes in county transportation networks. 

11: The REDYN model uses available CBP and RBIS county values to allocate current US wage bill and 
employment data to populate counties with apportioned detail numbers. Initial data from 2001; soon 2005. 

16: The REDYN commodity make-and-use Input-Output tables use a Social Accounting Matrix to capture 
every economic entity type. Entities include producers (industries), employed labor (occupations), remittance 
cohorts (unemployed labor, retirees), governments, investors, and speculators. Commodities include producer 

:~·::f::\~"'.- commodities, labor occupations, transfer payments, government goods, financial capital, and physical capital. 
;~:; }~;~?,:1~~~/~~r 
r;.::.;-i-,~~~:;~)~~:fl~"}~ 19-21: The impedance database (note 9 above) enables REDYN to separate the process for populating the 
;. · ........ ' +;'·da~base from processes for estimating a gravity model's effective distance parameters. REDYN can use 
.. .J. ,, '' ·'· 
t··tJ~~:~*;'<!'' 'gr~Yi.~ .. analysis on commuter Journey-to-Work to estimate occupations and income levels by residence. 

~:·.~~.~ ~L;::.:;.i~·~::~i~j~;~~~?~'9 .rational expectations induce migration from economic activity subject to cohort regional constants. 
i:L::;;;:::;,·:. ::.\l·:<:'">~~'· ~~;,~ ·~<t··,. . 
::: 1\ '~"'"':'j-":..:25·; :111e':RED~ model extends the very detailed BEA 10 make-and-use tables year-by-year to match the 
:['5;· '''\ :·:····F~~!:.c~~a~}~i~:~ake-an~-use composition implied by the 10-year BLS 10 tables. This generates a detailed 
:.:.;;., . ; :<.artnuaLforecastserles of nat10nal IO make-and-use tables. , .. ' s: .··.· . ,~~ ~·~· .··\ , r ·>·>·::,~:. 

· ~";(·~/:·\::/;:~~JTh~~kED~:~~~~~ applies .the detailed national 10 use tables to estimate a co.mplete US multi-re~ional 
: ;1,>':',1, :~~.;\",~·· ~l}pplyr~spon,s~·!O·~PJ~t(Ct and mduced demand, and to exogenous fmal demand, m a search cycle wh1ch looks 
~~'i::t:;,.,~-::~,\~, o~:t '- ;"~ppliers;,ofi, ~~ppgers across all US industries by every US region until the process cuts off. 
~· .,~·~:~\ ·~, '.': ~~~ ·:' ' ::; ,, ~'""i'f~~;;;:~~···j:'fj•\ 
~,;,;~.,~::·:;0:\,~~:~ · .. · ..... .. ?¥1,... . , w·m~d,~l~:~Hi use 2001-2002 county values to allocate 1998-2000 US NAICS data to counties. 

~",:··~-;-:;:'f~.,~,J~'f{Ji~'e tnc .~:i~~~~~b#r~f;~9mmodity transformation production function captures all production and NEG 
1,.. /, ·J ~·),'/gr!l~~~ !el~ii??~N~~~~;th~r~~t~ no ne~d for post-pro.c~ss .adjustment equation.s .. Det~iled industries an.d other 
, ""·· : ,; :\ .. entitle~ bytreg!onJ)y.~~ar.,q:~nsform mpu,t commodttles mto output commodities usmg a robust, nonlmear, 
~ . ...:.,.;,. '•t~"""J.. ., ... ~;':td:Yn!:uni~i"j)araril,e,t~rii~f!; ~J)d~'genous, iterative production function in a continuous process that fully includes 

'!:;, . \ ' :)~··i\t~~·~t~ia;~~~f~~a~tl~·,i~~~~N'i final demand, jobs and output, and endogenous gravity trade flows. 

; ·· .. , :;., .. \J /\ ··n; Oispfacement.is sal'es:~ro\vding out; REDYN allows supply-source allocation or equal proportion crowding. 
"''""\ :. r'"""-T""~· .... · ·, ·• ,, r·'::--:··::"·~ 1,"''~- t:"": ~· :;:·;, ·~·· cr! 
\,, '··,.I.-:· :·<~ J35:, ~he:RE~YNfrepor,t.suit~:automatically includes a comparative regional display format as an embedded 
:; \'l~':~~-1:. .; '( f f~~tUr~ ~t J)b e~fra(cos( lR:e~~~'ts are generated as sheets in a spreadsheet book with full sorting, charting, 
. ··. '\ .· :: '• : .... ·,~\ •. ,s.~aung; ,and.,pivot-bapaoiliti~st: 
~"r:~./4~"":.'~~:;-!'~--~~~-· · .' .. ·: .i_ ..... ' ·:$:· · .. ,.·· ...... ; . i, :·::·:·.·, .. --.\ ' _ _.· r~, ~:·~·v: 

f >rf:/i ··.·,.· ... ·,~~~6::~$ubs'~~~ts,Jart;d.~~·~:~§A~ss to other users (e.g., mixed state/local agencies, partners, clients, etc.) through 
~; / ~:·:.:,\ ": ;..-/' i.is.~r-~oup. ~el5:p_ages~with;tilscounts or rebates up to 50% based on the size of the master subscription-and 
,~· .. ,)~:~;, . .,+:"':·~ :;:sub~cii0frs'~~~o}lie7\l~~r~'~'Can add staff or consultants by one or more new users on an incremental fee basis. 

· } .. ·l)):.~'::kl\l~~\ · ~:~.;Jlti:~~f;fi*;r 
:. 1 .·', '- """'©2005!2006, WW\v.RcgionaiDynamics.com Rev: 01/08/2006 Page 2 of2 
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15. 

0 Table of Exhibits 0 
for Response to Notice of Intent to Terminate 

File No.: RCW1031910190 
Regional Center: Tennessee Regional Center, LLC 

Document Significance 

Bank's Advertisement Listing to Sell Property Property remains available 
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Loop Net~ Gatlinburg ComQal Acreage For Sale, Retail (land), LoQ, N. Park Lan... Page .1 of 6 

Speriy V<m Ness/R.M, Moor~ •. LLC Stephen Lee:~ (865) 384~6577 

UmdForSale 

Gatlinburg Comm.ercial Acreage For Sale 
Lots 1p6, N. Park Lane/ParkWay, Gatlinburg, TN 37738-

.:.......~---.,--------'·· ------·······-----········-··· 

1 Lot Available 

Lot1 Price: 

tot Size: 

Price/AC: 

Lot Type: 

APN/ParceliD: 

CO'inmission Split: 

Price: 
Lot Size: 

Total Lot Size.: 

Property Type: 

Property Sub-type: 

Zoning Description; 

Features: 
Electricity/Power 
Irrigation 
Water 

Last Updated 3 days ago 
Listing ID 17823704 

$9j 750,000 

7.47 AC 

$1,305,220,92 

:R~tail (Ia~~) 

005'-008 

2% 

$9,750!000 
7.47AC 
7.47AC 

Land 

Retail. (land)· 

C-2 

Six bank-owned commercial tracts totaling .7-47' acres located on the 
Parkway in Gatlinburg ,iN. 5.65 acres are f~e simple and 1.82 acres are 
leasehold; 

Highlights 

• Gatlinburg Commercial Acreage For Sale 
• Six Bank~owne~ lots,tot.a.li,ng7.4i acre~ 
• Located on/near the Parkway (US 441) in Gatlinburg 
• 5.65 acres are fee-simp,e; 1.8~ acres are leasehold: 

Descriptipn 

Six ank,owne commercial tracts. totaling 7.47acres located on the Parkway in Gatlinburg ,TN. 5.65 acres are fee 
simple n , 1.82 acres.are leasehold. · 

http://www.loopnet.com/xNet!MainSite/Listing/Profile/PrintProfile;aspx?LID=17823 704&... 2/4/20 13 
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· Loop:N~t- Gatlinburg CommQ Acre~ge Fbt Sale, Retail (land), Lots 0· Park Lan... Page 2 of 6 

Tllis property is located on the Parkway. (US 441) in Gi;!tlinl?l!r9 ,TN; a quairit mourttaiir town and popiJiartour!st 
destinaticm in East Termessee for'11-13 million annual visitOrs. The tourist towns of Gatlinburg,. PigeOn Forge, ~:~nd 
Sevierville. in Sevier County draw visitors to such attractions as. the: Great Smoky Mountains National Park; Ober 
Gatlinburg Ski Resort, Ripieyis Aquarium of the Smokies, The Titanic Museum,. Smoky Mountain Opry, Dollywood' 
Theme Par~. Wonder\(IJor,ks, and a wide variety of r~stall.rants; mu.sic/dinner theat_ers, outlet s~oppir19· ~ll.ique and 

qu~:~int craft shQpsi tn;>~.:~tfishing, and hiking trails. 

Map. of Lots 1~e, N~ Par~:Lane/Parkw;:Jy;·Gatlinburg,lN 37138 

Addltloncll Ph(Jtos· 

http://www.loopnet:com/xNetfMainSiteiListing!Profile/PrintProfile.aspx?LID=l7823704&.... 2/4/2013 
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LoopNet- Gatlinburg ComOal Acreage For Sale, Retail (land}, LoQ,.N .. Park tan... Pag~ 3 of6 

Gatlinburg Commercial Tracts Aerial VIew 

Parcel QOq.OO 

Parce.l 006.01 

http:/ /www.loopnet.coni/xN et/MainSite/Listirtg/Profile/PrintPtQtll¢;aspx?LID=l7823704&... 2/4/2013 
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LoopNet- Gatlii1h~trg comOalAcreage For Sale, Retail (land), LoQ, N: Park Lat1,.. Pag¢ 4 of 6 

Parcel 008.00 

US,441 (Parkway) US 44.f (Parkway) 

http:i/www:lotipnet.com/}<Net/MainSite/Listirtg/Profile!PfintProfile,.aspx?LID= i 7823704&... 2/4/2013 
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.... ,. -., .•;:: 

LoopNet- Gatlinburg C(nnOalAcreage For Sale, Retail (land), LotQ, N, ParkLart.. :Pag(l 5 of6 

Gatlinburg Commercial Acree~ge For Sal.~ GatHnburg .Commercial Acreage For Sale 

http://www ,loopnet.com/xNet&fuinSlte!Listirig/Profile/Pril1.tProfile.aspx?LID== 1782370.4&... 214/2.0 13_ 
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Loop Net- Qatlinburg ComOial Acreage For Sale, Retail (lap.d),.LoQ, N~ P~rk L~n,;. Page 6 .of6 

. Gatlinburg Commerciai.Ac;r~age for Sale <3<!tlinburg; Coininerci~! Acreage~ F qr Sale 

http://www.looprte.t.com/xNet!MainSiteiListing/Profile/PrintProfil~.a$px?Lli?=l78.23704~~.. 2/4/2013 
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16. 

0 Table of Exhibits 0 
for Response to Notice of Intent to Terminate 

File No.: RCW1031910190 
Regional Center: Tennessee Regional Center, LLC 

Document Significance 

Henry & Wallace/Leucadia letter H& W and Leucadia intend to 
purchase land and develop 

(b)(4) 
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users February 4, 2013 

P.O. Box 10129 

Lagt.ma Niguel, CA926.07-1012 

To Whom It May Concern, 

The purpose of this letter is to outline our interest in a large waterpark project in Gatlinburg, TN. Leucadia 
National and Henry and Wallace, LLC are reviewing with the Tennessee Regional Center the potential for funding 
this program with EB-5 investors. We are negotiating with the bank which owns the- property to try to. reach an 
acceptable purchase structure. Assuming we can reach a satisfactory purchase agreement, we intend to press 
ahead with approvals .and underwriting. for the EB-5 investors, fund-raising with EB-5 investors, and initial 
schematiC: designs. 

Sincerely,;..:-; ,;!;/ 
j .(· //;//" AI"'' ~ e~· 

(b)(4) 

Brant Enderle 
Henry and Wallace~ LLC 
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17. 

Q Table of Exhibits · 
for Response to Notice of Intent to Terminate 

File No.: RCW103i910190 
Regional Center: Tennessee Regional Center, LLC 

Document Significance 

Leucadia 2011 Annual Report New equity partner has clear 

--shows $9.2 billion assets (including $2.5 billion ability to fund and manage 

cash and investments) and $1.5 billion annual project 

revenues 
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Financial Highlights 

2011 2010 2009 

Revenues and other income $ 1,570, 768,000 $ 1,320,004,000 $ 575,208,000 

Net securities gains (losses) $ 641,476,000 $ 179,494,000 $ (21,106,000) 

Income (loss) from continuing operations 
before income taxes and income (losses) 
related to associated companies $ 680,988,000 $ 369,003,000 $ (241,154,000) 

Income tax provision (benefit) $ 270,253,000 $ (1,139,318,000) $ 7,108,000 

Income (losses) related to associated 
companies, net of taxes $ (394,041,000) $ 380,766,000 $ 780,236,000 

Income from continuing operations $ 16,694,000 $ 1,889,087,000 $ 531,974,000 

Income (loss) from discontinued operations, 
net of taxes $ 1,977,000 $ (9,848,000) $ 16,621,000 

Gain on disposal of discontinued 
operations, net of taxes $ 6,285,000 $ 60,997,000 $ 

Net income $ 24,956,000 $ 1 ,940,236,000 $ 548,595,000 

Net (income) loss attributable to the 
noncontrolling interest $ 275,000 $ (924,000) $ 1,685,000 

Net income attributable 
to Leucadia National Corporation 
common shareholders $ 25,231,000 $ 1 ,939,312,000 $ 550,280,000 

Earnings (loss) per common share: 
Basic: 
Income from continuing operations . $ .07 $ 7.77 $ 2.21 
Income (loss) from discontinued operations $ .01 $ (.04) $ .07 
Gain on disposal of discontinued operations $ .02 $ .24 $ 

Net income $ .10 $ 7.97 $ 2.28 

Diluted: 
Income from continuing operations $ .07 $ 7.66 $ 2.18 
Income (loss) from discontinued operations $ .01 $ (.04) $ .07 
Gain on disposal of discontinued operations $ .02 $ .23 $ 
Net income $ .10 $ 7.85 $ 2.25 

Total assets $ 9,263,189,000 $ 9,350,298,000 $ 6,762,364,000 

Cash and investments $ 2,545,500,000 $ 4,538,571,000 $ 2,343,420,000 

Common shareholders' equity $ 6,174,396,000 $ 6,956,758,000 $ 4,361,647,000 

Book value per common share $ 25.24 $ 28.53 $ 17.93 

Cash dividends per common share $ .25 $ .25 $ 
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Leucadia National Corporation Scorecard 

Return on 
%Change in Marliei Average 

S&PSOOwith Price Market Share-
Book Value Book Value Dividends Per Price Shareholders' Net Income holders' 

Per Share %Change Included Share %Change Equity (Loss) Equity 

(Dollars in thousands, except per share amounts) 

1978 ($0.04) NA NA $0.01 NA ($7,657) ($2,225) NA 
1979 0.11 NM 18.2% 0,07 600.0% 22,945 19,058 249.3% 

1980 0.12 9.1% 32.3% 0.05 (28.6%) 24,917 1,879 7.9% 

1981 0.14 16.7% (5.0%) 0.11 120.0% 23,997 7,519 30.7% 

1982 0.36 157.1% 21.4% 0.19 72.7% 61,178 36,866 86.6% 

1983 0.43 19.4% 22.4% 0.28 47.4% 73,498 18,009 26.7% 

1984 0.74 72.1% 6.1% . 0.46 64.3% 126,097 60,891 61.0% 

1985 0.83 12.2% 31.6% 0.56 21.7% 151,033 23,503 17.0% 

1986 1.27 53.0% 18.6% 0.82 46.4% 214,587 78,151 42.7% 

1987 1.12 (11.8%) 5.1% 0.47 (42.7%) 180,408 (18, 144) (9.2%) 

1988 1.28 14.3% 16.6% 0.70 48.9% 206,912 21,333 11.0% 

1989 1.64 28.1% 31.7% 1.04 48.6% 257,735 64,311 27.7% 

1990 1.97 20.1% (3.1 %) 1.10 5.8% 268,567 47,340 18.0% 

1991 2.65 34.5% 30.5% 1.79 62.7% 365,495 94,830 29.9% 

1992 3.69 39.2% 7.6% 3.83 114.0% 618,161 130,607 26.6% 

1993 5.43 47.2% 10.1% 3.97 3.7% 907,856 245,454 32.2% 

1994 5.24 (3.5%) 1.3% 4.31 8.6% 881,815 70,836 7.9% 

1995 6.16 ' 17.6% 37.6% 4.84 12.3% 1,111,491 107,503 10.8% 

1996 6.17 0.2% 23.0% 5.18 7.0% 1,118,107 48,677 4.4% 

1997 9.73 57.7% 33.4% 6.68 29.0% 1,863,531 661,815 44.4% 

1998 9.97 2.5% 28.6% 6:10 (8.7%) 1,853,159 54,343 2.9% 

1999 6.59(b) (33.9%) 21.0% 7.71 26.4% 1,121,988(b) 215,042 i4.5% 

2000 7.26 10.2% (9.1%) 11.81 53.2% 1,204,241 116,008 10.0% 

2001 7.21 (0.7%) (11.9%) 9.62 (18.5%) 1,195,453 (7,508) (0.6%) 

2002 8.58 19.0% (22.1%) 12.44 29.3% 1,534,525 161,623 11.8% 

2003 10.05 17.1% 28.7% 15.37 23.6% 2,134,161 97,054 5.3% 

2004 10.50 4.5% 10.9% 23.16 50.7% 2,258,653 145,500 6.6% 

2005 16.95(<) 61.4% 4.9% 23.73 2.5% 3,661,9\4(c) 1,636,041 55.3% 

2006 18.00 6.2% 15.8% 28.20 18.8% 3,893,275 189,399 5.0% 

2007 25.03(d) 39.1% 5.5% 47.10 67.0% 5,570,492(d) 484,294 10.2% 

2008 11.22<•) (55.2%) (37.0%) 19.80 (58.0%) 2,676, 797<el (2,535, 425) (61.5%) 

2009 17.93 59.8% 26.5% 23.79 20.2% 4,361,647 550,280 15.6% 

2010 28.53(1) 59.1% 15.1% 29.18 22.7% 6,956,758<0 1,939,312 34.3% 

2011 25.24 (11.5%) 2.1% 22.74 (22.1%) 6,174,396 25,231 .4% 

CAGR 
(1978-2011)(•) 8.1% 26.4% 
CAGR 
(1979-2011)<•) 18.5% 8.0% 19.8% 19.1% 

(a) A negative number cannot be compounded; therefore, we have used 1979. 
(b) Reflects a reduction resulting from dividend payments in 1999 totaling $811.9 million or $4.53 per share. 

Leucadia's CAGRs do not reflect the benefit of annual dividends or the speciall999 dividend. 
(c) Reflects the recognition of $1,135.1 million of the deferred tax asset or $5.26 per share. 
(d) Reflects the recognition of $542.7 million of the deferred tax asset or $2.44 per share. 
(e) Reflects the write-off of $1,6721 million of the deferred tax asset or $7.01 per share. 
(I) Reflects the recognition of $1,157.1 million of the deferred tax asset or $4.75 per share. 

1081 



0 0 
Letter from the Chairman and President 

To Our Shareholders 

Usually we begin our Letter to Shareholders with a recap of last year's earnings, but this year 
all business including Leucadia's plays second fiddle to the sad state of our body politic or more 
simply put the mess in Washington. It is true that unemployment is down and the economy is 
showing signs of a pickup, but the recovery is fragile and we think quite prone to relapse back 
into recession. The recovery seems more beholden to money printing by the Federal Reserve 
than to a growing strength in the underlying economy. It is ironic that the financial shenanigans 1 

that begat the financial crisis in the first place are being treated and ostensibly cured by financial 
shenanigans of our own government. Our national debt has gone up two and a half times in 
twelve years and government expenditures are now consuming 25% of GOP, up from a more 
normal 20%. All of the above is not sustainable and when interest rates get back to normal 
we'll be the headline, not Greece. Without fixing our fiscal infrastructure high inflation seems 
inevitable. One of us loves GLD2 the other farmland. 

In the face of this compounding wall of debt further tax cuts seem as absurd as the dream of 
cutting in one year annual government spending by $500 billion. And any plan that doesn't 
attack entitlements is not a plan. One of us leans to the right and the other to the left, but we are 
sure we could agree on an imperfect compromise solution to our fiscal mess. Like children on 
the playground, no one gets their way all the time. 

Democrats and Republicans in Washington remind us of the days of the Cold War when 
Mutual Assured Destruction3 resulted in a stalemate between Russia and the U.S. In this new 
cold war between Democrats and Republicans we are the hostages to the stalemate. Last year 
we recommended the Simpson-Bowles Commission report as a start on a path to getting our 
economy back in balance. We do so again. And now to the numbers. 

As you can see from the following chart, Leucadia's stock price and book value have recovered 
from the trough of the Great Recession, but the stock price has a way to go to get back to the 
frothiness before the deluge. 

1 Shenanigans from Merriam-Webster.com, "tricky or questionable practices or conduct." 
2 The ticker symbol for SPDR Gold Trust (ETF), an investment trust whose objective is to reHect the 

performance of gold bullion. 
3 For those too young to remember, Mutual Assured Destruction refers to the time when each of the U.S. and Russia 
deployed so many nuclear weapons that a victory through their use by either side was impossible, i.e., the stalemate. 
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Nothing is ever simple. The table below reconciles Leucadia's net worth from the start of the 
year to its end and has many, sometimes confusing moving parts. 

EXPLAINING SHAREHOLDERS' EQUITY 
(In millions) 

Shareholders' Equity at January 1, 2011 
Booked to P&L: 

Associated company income, mostly Jefferies 
Corporate income and expense, net 
Operations 
Discontinued operations 
Income taxes and other 

Subtotal 
Booked directly to Shareholders' Equity: 

Change in unrealized gains on available for sale 
securities, mostly Fortescue and lnmet 

Dividends 
Income taxes 
Other, net 

Subtotal 

Total decrease to Shareholders' Equity 

Shareholders' Equity at December 31, 2011 

2 

$ 6,956.8 

(612.4) 
648.9 

32.1 
10.6 

(54.0) 
25.2 

(1,168.9) 
(61.1) 
430.3 

(7.9) 
(807.6) 

(782.4) 

$ 6,174.4 

00 
r<o 
"'l 
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Two of our holdings, Jefferies Group, Inc. and Mueller Industries, Inc., are accounted for in 
the P&L using the public market price of their stock, which is called the "fair value option."4 

In 2011, Jefferies' stock price had a brush with death causing most of the $612.4 million loss 
in "Associated company income" above. Since then Jefferies' stock has recovered nicely. 
"Corporate income and expense, net" includes a big gain of $628.2 million from the sale of 
Fortescue Metals Group Ltd stock and payments to us on our Fortescue royalty note. Certain 
of our assets, mostly Fortescue and Inmet Miriing Corporation shares, are marked to market 
through an account in shareholders' equity called "Other comprehensive income" and when 
sold come out of that account and run through the P&L before returning back to shareholders' 
equity in a different account called "Retained earnings." So a Fortescue sale gain in the P&L 
does not increase equity since it also is a decrease in equity as part of the item "Change in 
unrealized gains on available for sale securities." Seems wacky to us, but that is how it is. Call 
our CFO, Joe Orlando, (212) 460-1932 for further explanation. 

Thankfully the accounting Pharaohs have been silent and we can almost skip a discussion of 
the appearing, disappearing, reappearing "Deferred Tax Asset." The asset increased by $430.3 
million, not because we have more net operating loss carryforwards, but because our unrealized 
gains went down. Whatever the number is we remind readers it is not cash, but rather future 
taxes we hope not to pay. We are keeping our fingers crossed that this accounting minutiae has 
been laid to rest, but we won't count on it. 

In summary last year was a pretty good one. We harvested some gains on our Fortescue stock 
and we like our holdings of Jefferies, Inmet and Mueller and expect they will do well if the 
economy continues on its recovery. On the following pages we will get into the details of a new 
business and our investments and other businesses and at the end make a few more comments 
on the future outlook for both the economy and Leucadia. 

National Beef 

On December 30, 2011, we welcomed the newest addition to the Leucadia family of companies 
- National Beef Packing. We paid $867.9 million for 79% of the company. National Beef 
holds a 14% share of the U.S.-fed beef market and processes more than 3.7 million head of 
cattle per year- that translates into 5 billion pounds of live cattle! In National Beef's last fiscal 
year ended August 2011, it produced $6.8 billion of revenues and $273.4 million of operating 
cash flow. 

The other members of the partnership that owns National' Beef are the previous owners- U.S. 
Premium Beef ("USPB"), NBPCo Holdings ("NBPCo") and Tim Klein, National Beef's 
CEO. USPB is an organization comprised of cattle producers and is a major supplier of high 
quality cattle (mostly Angus).to National Beef and retains a 15% interest. Steve Hunt, CEO 
of USPB, will remain on National Beef's Board and we are grateful for his advice. NBPCo is 

• In accordance with GAAP, the Company is allowed to choose to measure certain financial instruments at fair value 
(the "fair value option"). If the fair value option is elected for a particular financial instrument, the Company is required 
to report unrealized gains and losses in the P&L. The equity method of accounting is the other accounting method. With 
this method we record our share of the investees' results of operations in the Company's P&L. Electing the fair value 
option eliminates some of the uncertainty involved with impairment considerations, since quoted market prices for these 
investments provides a readily determinable fair value at each balance sheet date. 
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both a customer and a supplier to National Beef and retains a 5% ownership. Tim also invested 
alongside Leucadia and owns about 1% of National Beef. 

National Beef has five primary operating areas: 

• Beef Processing- This segment consists of 3 facilities: Dodge City, Kansas, Liberal, 
Kansas and Brawley, California. The Dodge City and Liberal plants each have the 
capacity to process 6,000 head of cattle per day. They are situated in the heart of beef 
cattle country and are among the largest and most efficient plants in the industry. The 
plant in Brawley can process 2,000 head of cattle per day and is one of the newest plants 
in the country. It is well situated to serve the major population centers in the 
Southwestern U.S. and key export markets. 

• Case Ready - The case ready segment further processes and packages primal cuts 
(think 70 lb. chunks of beef) into shelf ready products for large retail customers. Case 
ready products allow retailers to eliminate in-house butchers and decrease the likelihood 
of food-borne illness. Upon delivery case ready products are placed directly on the 
retailer's shelf. National Beef operates two case ready facilities: one in Hummels Wharf, 
Pennsylvania and the other in Moultrie, Georgia. We believe we are at the beginning 
of an industry trend toward case ready and this is and will be a rare win-win-win 
good for the consumers, the retailers and the owners of National Beef. 

• Hide Tanning - The tannery is located in St. Joseph, Missouri and is in the process 
of becoming a state-of-the-art wet blue processing plant. The facility is halfway through 
a complete renovation and will soon have the ability to process 30,000 of our own hides 
per week. By the end of 2013, that production should double. The plant takes cattle hides 
and processes them to create high quality wet blue leather. Wet blue leather is then · 
sold to finish leather tanneries that prepare the leather for use in products such as ·· 
automotive interiors, handbags, shoes, furniture and accessories. We think this is a real 
growth opportunity. 

• Kansas City Steak- National Beef owns 75% of the Kansas City Steak Company, 
with the founding family owning the other 25%. Kansas City Steak sells high quality 
portioned beef directly to consumers through QVC, online and via catalog sales. The 
company also sells directly to restaurant groups and through retail channels. If you aren't 
familiar with Kansas City Steak, please visit its website (www.kansascitysteaks.com) 
and order the best beef in the industry. We recommend the 16 ounce bone-in Kansas 
City strip -our personal testing has concluded that it goes very well with a bottle of one 
of our Napa Valley Cabernets, Sonoma Zinfandels or Oregon Pinots. 

• Trucking- National Beef also owns a trucking business called National Carriers. 
National Carriers delivers refrigerated products for National Beef and a variety 
of other customers. It also transports live cattle from feed yards to National Beef 
processing plants. 
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National Beef's value-added products command premium prices and meet customer product 
specifications based on quality, trim, weight, size, breed and other factors. Value-added 
programs provide higher margins and improve customer acquisition and retention. National 
Beef's unique cattle supply relationship with USPB provides a solid foundation for its value-
added programs. · 

As our faithful investors know well, we have long watched and commented on global 
commoditiconsumption patterns. We continue to believe that as citizens of historically poor 
countries get richer they will demand higher quality items- and more of them. We believe this 
thesis is applicable to global protein consumption. While protein production and consumption 
in the U.S. is a mature market and is not growing, global protein consumption is growing at an 
astounding rate. U.S. beef exports were up over 22% in 2011 vs. 2010. This is an impressive 
number, made even more so by the fact that the U.S. is not allowed to export beef directly to 
China- not yet, anyway. 

For a variety of reasons, the U.S. grows the highest-quality beef cattle in the world, especially 
of the Angus variety. People across the globe have an ever-growing desire to consume high 
quality U.S. beef and we will do all that we can to make that possible. 

There has been much ado in the press recently about Lean Finely Textured Beef ("LFTB") 
which is used to increase the proportion of lean (vs. fat) in ground beef. National Beef does not 
produce LFTB, but purchases and adds it to some of our ground beef products. We agree 
with the United States Department of Agriculture that it is a safe, nutritious and affordable 
product. At this time, we do not foresee the LFTB issue having a significant impact on 
National Beef's business. 

This is a commodity industry with lots of moving parts not moving necessarily in the same 
direction and therefore we anticipate some periods of wild volatility. However, volatility is 
frequently the boon companion to profitability and as we have remarked for 33 years, we will 
stay focused on creating wealth over the long term for our shareholders while the pundits of 
Wall Street continue to squawk over quarterly earnings, p/e multiples and investor calls. 

We would not have made this investment were it not for our belief that we have the best 
management team. Tim and his management team are widely regarded as the best operators in 
the industry and we have confidence that these seasoned beef executives will guide National 
Beef through the inevitable rough patches. 

In October the number of people on the globe reached 7 billion and is expanding exponentially. 
Humans need protein, we have it! 

Berkadia Commercial Mortgage LLC 

Berkadia Commercial Mortgage, a 50/50 joint venture with Berkshire Hathaway, is one of 
the largest non-bank owned commercial mortgage servicers and commercial mortgage loan 
originators in the country. We compete with several large commercial mortgage banks and 
brokers. For a detailed description of the business, we refer you to our 2010 letter, for which 
this serves as an update. 
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Berkadia was originally capitalized in December 2009 with $434.3 million of partners' equity, 
$217.2 million of which was ours. Through December 2011, we have received dividends 
totaling $84.6 million. Even better, both cash flow and dividends grew in 2011 over 2010. 

The real estate financing market remains depressed with the commercial mortgage backed 
security market in prolonged intensive care, the primary reason that Berkadia's book of 
Mortgage Servicing Rights ("MSRs") 5 continues to shrink. From 2010 to 2011, the portfolio 
principal balance shrunk from $214 billion to $190 billion. 

We are not alarmed by this contraction for three reasons. First, we expected it and priced the 
deal accordingly. Second, we restructured the company to hopefully become the lowest cost 
servicing provider in the industry. Finally, Berkadia's national network of originators are 
beginning to refuel the servicing engine, albeit slowly. 

When Berkadia originates commercial loans for sale to investors, we typically retain the 
servicing rights. In 2011, Berkadia originated $5.2 billion of multifamily and commercial loans, 
up from $4.6 billion in 2010. The majority of these loans were multifamily loans sold to Fannie 
Mae, Freddie Mac, Ginnie Mae or the Federal Housing Administration, with Berkadia retaining 
the servicing rights. The more loans Berkadia can originate, the faster it will stabilize the 
servicing portfolio and the better the return on our investment. 

Making money from a slowly melting ice cube is hard work and the success to date is a 
testament to the work of Hugh Frater and his team. When Hugh presented a budget for 2012 
with an increase in both MSRs and dividends, we did not argue. Go team! 

Inmet Mining Corporation 

We remain lnmet's (TSX: IMN) largest individual shareholder with 11,042,413 shares 
representing just under 16% of the total outstanding shares. During last year Inmet announced 
and then terminated a merger of equals with Lundin Mining, completed a private placement 
with Temasek Holdings for C$500,000,000, progressed with basic engineering for its Cobre 
Panama project and successfully ramped up production at the Cobre Las Cruces project in 
Spain, which is now running at 80% to 90% of design capacity. 

In addition, lnmet recently passed a major milestone with the receipt and approval of the 
Environmental and Social Impact Assessment by the government of Panama for its Cobre 
Panama project. This approval is a critical step for the development of Inmet's large copper
gold deposit in Panama. As announced last month, a Korean consortium exercised options 
to acquire a 20% interest in the Cobre Panama project. Because of the size, scope and cost 
associated with this mega project, lnmet may seek one or more additional partners. 

Given what we see for long term copper supply and demand we remain bullish on copper. 
Though lnmet is financially robust with just over C$1.7 billion of cash and investments, 
virtually no debt and very strong cash flow, we think their consideration of additional partners 
is prudent. 

l Berkadia is paid fees as a master, primary or special servicer of outstanding loans, for which it provides many functions 
related to the collection and administration of a loan or a pool of loans. 
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Fortescue Metals Group 

In August 2006, we investeq $400 million in Fortescue Metals Group (ASX: FMG). We 
received 264 million shares of Fortescue common stock and a $100 million 13-year unsecured 
note that receives 4% of the revenues from certain mine sites, net of government royalties. 
A year later we invested another $44.2 million for approximately 14 million additional shares. 
With our original equity infusion in hand, Fortescue managed to raise $2.1 billion of senior debt 
that was used to develop its first mirie, 260 kilometers of railway and a port large enough to 
ship 40 million metric tonnes of iron ore per annum ("mtpa"). 

Fortescue shipped its first ore in May 2008 and has since expanded its infrastructure to mine, 
rail and ship 55 mtpa. In 2011, Fortescue shipped a total of 46.5 million metric tonnes for $6.2 
billion in revenue and in the fourth quarter shipped ore at a run rate of 57.7 mtpa. Fortescue has 
announced plans to expand further to 155 mtpa, of which 90 mtpa will come from the mines 
tied to our note. We are optimistic that they will realize their expansion targets in the coming 
year. The credit for Fortescue's amazing success goes to its dynamic leader Andrew Forrest and 
his focused and energetic team. 

In 2011, we sold 117.4 million shares of FMG for $732.2 million. We also earned $193 million 
(net of Australian withholding taxes) in royalty payments under the note. In the first quarter 
of2012, we sold an additionallOO million shares for $506.5 million. Adding up dividends 
and stock sales and royalty payments, we have harvested to date $1.796 billion and we still 
own 30,586,000 shares of Fortescue with a market value at this writing of $186.4 million and 
there remains about seven years until the royalty note matures. With more yet to come, this has 
already been a succulent investment. 

In August 2010, Fortescue informed us that it believes it has the right to issue additional royalty 
notes, thereby diluting our interest. We were not only surprised and dismayed to learn this, but 
profoundly disappointed and litigation resulted. To avoid agitating our Australian lawyers we 
will avoid commenting further on the matter and instead offer the following vetted paragraph 
from page 22 of our 10-K: 

"On September 1, 2010, the Company filed a Writ of Summons against Fortescue, FMG 
and Fortescue's then Chief Executive Officer in the Supreme Court of Western Australia. 
The Writ of Summons seeks, among other things, an injunction restraining the issuance 
of any additional notes identical to the FMG Note and damages. If the litigation is 
ultimately determined adversely to the Company and additional notes are issued, the 
Company's future cash flows from the FMG Note and future results of operations would 
be significantly and adversely affected to the extent of the dilution resulting from the 
issuance of such additional notes." 

The lawsuit is working its way through the Australian court system. Should we win, Fortescue 
would be prohibited from issuing more royalty notes and we would expect to receive most 
of our costs paid for by the defendant. We believe we are in good hands with our Australian 
lawyers and look forward to prevailing. 
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Jefferies Group, Inc. 

Jefferies (NYSE: JEF) is a full-service investment bank and institutional securities firm. 
Jefferies offers its customers capital markets executions, mergers and acquisitions, restructuring 
and other advisory services. They have 30 offices in 11 countries. 

As of December 31, 2011, Leucadia owns 58,006,024 Jefferies common shares, approximately 
29% of all shares outstanding, for a total investment of $980.1 million. At year end, Leucadia 
carried Jefferies on its books at fair value of $797.6 million. The undersigned are both members 
of its board of directors. 

In early November, our investment in Jefferies almost disappeared! In the aftermath of the 
MF Global bankruptcy, Jefferies was falsely accused of having a similarly illiquid and risky 
balance sheet. This coincided with a panic in the European Sovereign Debt markets and 
opportunistic and we believe coordinated short sellers pounded the stock. Rich Handler, Brian 
Friedman and management responded swiftly with what we expected, honesty and transparency. 
The Bears were bloodied and beaten back. We are proud of our ownership and association with 
Jefferies and believe their response was their finest hour. Jefferies enjoys a great deal of good 
will in its middle market and we are grateful to its clients and customers who stood by them. 
We look forward to management continuing to serve clients and create value for shareholders. 

Premier Entertainment 

The Hard Rock Hotel & Casino is located in Biloxi, Mississippi and includes an eleven story 
hotel with 325 rooms and suites and an entertainment venue with capacity for approximately 
2,000 persons. We acquired this property in the wake of Hurricane Katrina and are thankful 
another year has passed with no major hurricanes. Beginning again in June, we will be scanning 
the horizon for pending storms in the Gulf. 

Another year, another record performance! Despite a small drop in gaming in Biloxi in 2011, 
Hard Rock's gaming revenues grew by 3% -representing an increase in market share from 
12.1% to 12.5%. The revenue growth kept operating cash flows above $26 million for the 
second year in a row. We may see continued incremental growth from here, but any major 
performance improvements will come from either market growth or an expansion in the number 
of our hotel rooms, an evaluation of which is currently underway. 

Each time we think they have reached their limits, Duncan McKenzie, Todd Raziano and 
their team produce a winning hand, dedicated to providing a superior customer experience -
a challenging task that has no finish line. 

If you are looking for a fantastic gaming vacation or find yourself in the Biloxi area, 
please visit the Hard Rock Hotel & Casino. You can find the entertainment schedule at 
www .hardrockbiloxi.com. 
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Keen Energy Services 

In 2006, we met the owners of a small land-based oil and gas drilling operation based in 
Stillwater, Oklahoma. Many of their rigs were old, small and had limited application. 

On a hunch that gas drilling activities would rise, these wildcatters ordered (without means to 
pay) 18 new, modem, high-horsepower rigs capable of directional drilling to find oil or shale 
gas. We smelled opportunity and jumped into the breach. A series of rig acquisitions and our 
partners' unforeseen liquidity problems culminated in 2009 with a buyout of our partners' 
remaining interests. We changed the name from Goober Drilling to Keen Energy Services. 

When we acquired Keen in 2006, industry experts were decrying the end of natural gas supplies 
in the U.S. The smart money was chasing down means to import natural gas. Since that time, 
the "Shale Revolution" has turned the natural gas market upside down as a projected gas 
shortage has turned into a seemingly endless supply. This boom in supply has caused natural 
gas prices to plummet to record low levels, while the price of oil remains at stubbornly high 
levels. Time will tell whether shale gas is as plentiful as advertised. 

Fortunately for our shareholders, Keen's rigs are equally suited to drilling for oil or gas. Keen 
management has adroitly followed the customers and money, transitioning their rigs from 36% 
drilling for oil in 2010 to 60% in 2011. During that period, total rig utilization improved from 
56% to 75% and dayrates increased, with the end result of operating cash flows more than 
doubling from 2010. 

While we enjoy the success of 2011, we ready ourselves for the inevitable downturn in the 
cycle. The immense operating leverage that comes through ownership of these fixed assets 
prints money in good times, but bums it in bad. As always, we appreciate the efforts and 
thoughtful diligence of Ed Jacob and Mardi de Verges in maneuvering Keen through the 
unpredictable waters of the oil and gas industry. 

Crimson Wine Group 

In our 2009letter, we stated " ... we have streamlined our operations ... now we need more 
volume." And again last year, "We need more volume to make our goal of consistent, yearly 
cash flows a reality." We are happy to report that on May 31, 2011, we put our money where 
our mouths were with the acquisition of Seghesio Family Vineyards. Seghesio was established 
by Edoardo Seghesio in 1895 as California Bonded Winery #56 and was one of a few out 
of 3,000 wineries to survive Prohibition. During the following century Edoardo and his 
descendants collected 299 prime Zinfandel growing acres in the Alexander and Russian River 
Valleys of Sonoma County, California. 

On several fronts, the addition of Seghesio is a game changer. With annual sales of over 
100,000 9-liter equivalent cases, Seghesio increases the annual volume of our Crimson Wine 
Group by nearly 70%. This additional volume provides Crimson with the scale and market 
power to improve margins and bring cash to the bottom line. Seghesio' s leading category 
Zinfandels perfectly complement Crimson's Pine Ridge, Archery Summit and Chamisal 
portfolios, offering customers a one-stop shop for premium American wines. In seven of the 
last 11 years, Seghesio has produced one of the Wine Spectator's top 100 wines, including 
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Seghesio's 2009 Home Ranch which was ranked #12 this year (95 points) and sorry
is already sold out. The best way to. ensure access to the 2010 vintages is to quickly join 
Seghesio's wine club at www.seghesio.com. Don't wait, do it now! 

A special thanks to Pete, Ted and the rest of the Seghesio family for entrusting us with your 
jewel. We look forward to working with you on many vintages to come. 

While we are certainly excited about our latest addition, Crimson's other wineries continue to 
grow. In 2011, Crimson sold 212,000 cases, including some from Seghesio for part of the year. 
Highlights from the other wineries include: 

• Pine Ridge Vineyards (188 acres) in Napa Valley, California- While luxury-priced 
wines continue to sail into the headwind of a difficult economy, two non-estate brands 
produced by Pine Ridge are thriving. Demand continues to exceed our ability to produce 
Pine Ridge Chenin Blanc Viognier. Despite producing 26,000 more cases in 2011 than 
in 2010, we didn't have enough! The ForeFront brand was launched in 2009 as wines 
that "over deliver on quality at their price." ForeFront sales continued to grow in 2011. 

• Archery Summit (120 acres) in Willamette Valley, Oregon- A bevy of 90+ scores from 
· Wine Spectator and Wine Advocate were awarded to our 2009 vintages, including 93s 

for our Red Hills, Looney, Arcus and Estate vineyard wines. Most of these tasty wines 
are only available to members of the Archery Summit wine club. 

• Chamisal Vineyards (97 acres) in Edna Valley, California- Since acquiring Chamisal 
in 2008, 1,000 new customers have joined the wine club. Boosted by critical praise, 
Chamisal's Stainless Chardonnay is experiencing significant growth. 

Despite these positive prospects, we experienced a significant setback in our Washington 
vineyards. Mother Nature reminded us again of the risks involved in this business. In 2005, we 
purchased 611 acres in the Horse Heaven Hills of Washington's Columbia Valley. We chose 
this location because it is known to produce magnificent wine and importantly, our neighbors 
had not experienced a freeze event since 1973. In 2007, we planted 87 acres of vineyards that 
were thriving until November 24, 2010, when temperatures dipped to -TF for ninety minutes. 
While we held out hope the vines could be saved, the prudent thing proved to be to prune them 
to ground and to essentially start over. We are told that the 2012 crop will be back to roughly 
75% of a full crop ... unless there is another freeze. 

Good management is essential to our success in the wine business. Fortunately, we have just 
that in the team led by Erle Martin and Pat DeLong. 

We again remind you that Leucadia shareholders receive a 20% discount via the honor system 
at any of our four on-site tasting rooms and online at www.crimsonwineboutique.com (Coupon 
Code "Leucadia"). In person and online you will be able to find many delicious and acclaimed 
limited production wines unavailable through mass distribution channels. Or, even better, let 
us help you explore the portfolio by joining one of our wine clubs6

- we can ship direct to 40 

6 If you are interested in joining call Mark Ferguson of Pine Ridge at (800) 575-9777, Rodolphe Louchart of Archery Summit 
at (800) 732-8822, Andrea Chan of Chamisal at (866) 808-9463 and Dave Messerli of Seghesio at (866) 734-4374. 
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states. As always we remind you that wine is food and fosters good times and memories with 
family and friends. Enjoy a glass (or two) with your loved ones soon. 

Idaho Timber 

When we acquired Idaho Timber in 2005, we knew that earnings would be directly correlated 
to the cycles of the U.S. housing market; however, we did not anticipate that the down cycle 
would be this severe or last this long. As the housing market lagged again in 2011, pre-tax 
earnings fell into negative territory, although operating cash flows were slightly positive. 

Idaho Timber has three primary business lines: remanufacturing of dimension lumber, value
added processing of home center boards and related items for large retailers, and primary 
sawmill production of radius-edge, southern pine decking and other specialty products. Each of 
these business lines is dependent on general construction and home improvement. Profitability 
in the remanufacturing business is highly dependent on the spread between prices of low-grade 
and high-grade lumber, which has narrowed due to increased Asian consumption of low-grade 
lumber and lower overall lumber production. Weakness in the remanufacturing division drove 
the poor financial results in 2011. 

Unlike many of its less fortunate peers, Idaho Timber has weathered the storm caused by the 
housing market. We recognize that this is not by chance, but due to the tireless efforts of our 
CEO, Ted Ellis, and his team. 

We have often been successful with investments in out-of-favor businesses and industries 
which we hope to continue with Idaho Tirnber. In the meantime, we search for new business 
opportunities and additional acquisitions in this troubled industry. 

Conwed Plastics 

Con wed Plastics manufactures and markets lightweight plastic netting for a variety of purposes 
and is a market leader in the sale of products used in carpet cushion, turf reinforcement, erosion 
control and packaging. Conwed has manufacturing operations in Minneapolis, Minnesota; 
Athens, Georgia; Roanoke, Virginia; Chicago, lllinois; and Genk, Belgium, and its products 
are sold throughout the world. In 2011, Conwed ended its four year experiment in Guadalajara, 
Mexico, bringing the jobs back to the U.S. Every little bit helps! 

As more than half of Conwed's business is exposed to the housing market, revenues in 2011 
were relatively flat from 2010. Pre-tax earnings, however, declined by 33% as the price of 
polypropylene resin, the primary component of Conwed's products, rose dramatically and 
remained elevated throughout the year. 

Havirlg owned Conwed for 27 years and through several economic cycles, our attitude is that 
"This too shall pass." The Company has a well-earned reputation for producing high quality 
products in a niche market and it is a successful, durable investment. Over the years Leucadia 
has received a compounded return on invested capital of over 20%. 
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In 2011, Conwed brought on a new CEO but an old friend, Chris Hatzenbuhler. For the past 11 
years, Chris had been Conwed's CFO. He has a deep knowledge of the business, a contagious 
passion for the products and a genuine concern for the employees. Chris is returning Conwed to 
its roots of focusing on customer-driven product innovation. If you should find yourself in need 
of an extruded and oriented polypropylene product, contact Chris at (612) 623-2511. He and his 
team will customize a solution for you! 

Sangart 

Sangart is developing a portfolio of biopharmaceutical products designed to enhance the 
oxygenation of oxygen deprived tissues through targeted oxygen delivery. We made our 
initial investment in 2003 and at December 31, 2011, we were in for $211.6 million. 
The cash invested is expensed as Sarigart spends it on product development and clinical 
trials. At December 31, 2011, we owned approximate! y 96% of Sangart. 

Sangart's primary product (MP40X) is designed to deliver oxygen to tissues, specifically 
as a result of trauma-induced injuries. Thus far we have seen positive clinical results. In 
2010, Sangart completed a Phase 2a trauma study involving 51 patients with results positive 
enough to induce us to fund the 2011 launch of a much more extensive Phase 2b study with 
approximately 360 patients. We anxiously await the results of this study, which should arrive 
near the end of 2012. 

Sangart has also developed a companion product, MP4CO, for use in sickle cell patients. In 
addition to carrying oxygen (like MP40X), MP4CO also delivers carbon monoxide in non-toxic 
levels which is intended to prevent inflammation and programmed cell death (apoptosis). 
In 2011, Sangart launched a Phase lb sickle cell study, focused on safety. 

We remain grateful for the diligence and determination of Sangart's CEO, Brian O'Callaghan, 
and his team of life science executives as they continue to drive the clinical trial process forward. 

Garcadia 

Garcadia is our joint venture with Garff Enterprises, Inc., a large Utah-based auto retailer. 
Together we purchase and tum around underperforming auto dealerships across the country. 
Leucadia provides the majority of the capital and some investing acumen and Garff manages 
the operations. Where possible, Leucadia purchases 100% of the underlying real estate and 
leases it back to the operation at a 10% net return. The partnership owns 17 dealerships in three 
geographic clusters: Des Moines, Iowa, Houston, Texas and Southern California. At December 
31,2011, our net investment in Garcadia was $127.4 million, including real estate. 

The U.S. car business stayed on an upward trend in 2011. New auto sales were roughly 12.7 
million units during the year up 10% from 11.6 million in 2010. Garcadia exceeded the 
national numbers by 21% to 14,000 units. This volume growth, combined with operational 
improvements, yielded cash flow to Leucadia of $11.4 million in 2011, inclusive of roughly 
$4.6 million spent on capital improvements to the real estate and excluding acquisitions. Even 
during the worst part of the recession, Garcadia returned cash to its partners. 

In 2011, we added three dealerships to the portfolio: a high volume Toyota store in Southern 
California, a distressed Hyundai franchise in Des Moines, Iowa and a Fiat dealership in 
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Houston, Texas. The Toyota dealership is already on track and we expect the Hyundai store to 
provide a strong return. The Fiat story is still being written. The rollout of the Fiat brand in 
the U.S. has not been one of Sergio Marchionne's finer moments. Time will tell if he can tum 
it around. However, we find solace in the fact that if he does not succeed we will have a 
nice new building from which to sell used cars. We continue to look for opportunities to grow 
this investment. 

Leucadia Energy - Gasification · 

Our gasification efforts continue to progress. The Lake Charles facility, located in Louisiana, 
has entered into two letters of intent and a contract with large credit worthy customers for the 
vast majority of the plant's output of methanol and industrial gases. These events allow us to 
actively seek strategic partners to fully fund the project. 

Funding for this project will be covered in part by $1.561 billion of tax exempt bonds, a 
$260 million federal grant for carbon capture and sequestration plus a $128 million federal 
investment tax credit. We have significant engineering and early phase construction activities 
yet to accomplish, hopefully in 2012. Once we are ready there is a 36-month construction period. 

We continue to make progress with our gasification projects in Indiana, Mississippi and 
Chicago. However, there is much work yet to be done and unlike the Lake Charles facility 
our ability to get these projects to the starting line is being slowed by the current low price of 
natural gas. While we have accomplished a great deal considerable challenges lie ahead. 

Like all large multi-year capital intensive projects ours are vulnerable to many variables such as 
interest rates, inflation, finanCing, regulatory and permitting changes as well as yet unforeseen 
issues. Having said that we think there has hardly been a better time to commence such a 
project. Inflation is tame, interest rates are at an all-time low and labor costs are likely to remain 
stable. Hopefully, 2012 is the year that we break ground on our first project. Stay tuned for next 
year's letter. 

Despite the challenges of the shale revolution, our EVP, Tom Mara perseveres. He has our thanks. 

Oregon Liquefied Natural Gas 

In January of 2007, Leucadia acquired a leasehold interest and certain permits to construct and 
operate an onshore liquefied natural gas ("LNG") receiving terminal located on the Skipanon 
Peninsula at the mouth of the Columbia River in Warrenton, Oregon. Due to the sudden 
expansion in North American natural gas supplies (see Keen abov.e), we are now evaluating 
construction of a facility focused on LNG exports. We pride ourselves on being nimble! 

Since 2007, we have been working with the Federal Energy Regulatory Commission 
("FERC") and state and local authorities to permit the site for an onshore LNG terminal; 
a process that is agonizingly difficult and absurdly slow. How the politicians can expect to 
find solutions to our long term energy needs in the byzantine and illogical regulatory 
environment they have created is above our pay grade to understand. However, we persist and 
anticipate FERC will issue a Draft Environmental Impact Statement along with an updated 
Draft Biological Assessment in 2012. 
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The natural gas market continues to evolve. and perhaps North America will become one of 
the world's largest producers. Worldwide demand for natural gas continues to grow due to 
increasing oil prices, stricter environmental regulations on coal and the response to the nuclear 
disaster in Japan. LNG has an important role to play within that market. It is taking longer and 
costing more than we originally planned, but we remain optimistic that there is a payday at the 
end of the road; 

Real Estate 

As of December 31, 2011, our net investment in the domestic real estate segment was $245.7 
million. For the most part, we have placed our real estate development projects in the deep 
freeze, minimizing costs and waiting for the market to return. Below are the highlights of our 
scant activity over the past year. 

• In January 2012, we closed on our commitment to purchase the former Panama City
Bay County International Airport. We negotiated a $4.6 million reduction in the 
purchase price, paying $51.9 million for the 708 acre parcel. We have secured 
entitlements and zoning for 3,200 residential units, 700,000 square feet of commercial 
space and 117 marina slips. We are in the process of securing permits for a first phase 
development that will be centered around a reuse of the former airport terminal building 
as a charter school. We won't commence development unless and until we think the 
market is ready. 

• We own approximately 31.4% of the outstanding stock of HomeFed Corporation 
(NASD OTC: HOFD), which is engaged in the development of residential real estate 
in California. The undersigned own 7. 7% and 9.4% of that company as well. Classified. 
as an associated company investment, HomeFed is not part of the real estate segment, 
but it is an investment in real estate nonetheless. 

• We own raw land and finished residential lots in Myrtle Beach. In January 2011, we 
(re)purchased the neighboring retail/commercial/residential lifestyle center and spent 
the rest of the year rehabilitating the project after its year stay in receivership. The 
repositioning andre-tenanting is expected to be a three to five year project. We believe 
the product is truly unique for the market and that - at our reset basis - we will get 
attractive returns. The residential land component of the project continues to absorb 
slowly, although 2012 began with a bang- 10 homes sold through the end of February. 

• Our land developments in Maine remain mothballed. 

• We own 15 acres of air rights above the train tracks behind Union Station in 
Washington, D.C. In April 2011, the rezoning of our property received final approval. 
The rezoning granted us the height allowances that we desired - in a city that restricts 
height, every foot counts. We continue to work with Amtrak and our other neighbors on 
project design and the construction and financing of the platform on which our project 
will be built. 
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The Future 

We have read a lot about the ongoing deleveraging of America. In case you don't start and 
end your day with your nose in the Wall Street Journal, deleveraging is the newly rediscovered 
concept of paying your debts without reborrowing. 

Bear Steams and Lehman may have been the first fruits of the Great Recession, but excess 
leverage was the root. For the last twenty years, homeowners bought new houses and then 
refinanced them with ever bigger mortgages. That unsustainable scheme came to an end in 2008 
and now everyone is paying the piper with lower home prices. During the same period, owners 
of shopping centers, apartment buildings and land speculators borrowed heavily to finance 
their never-ending appetites, with similar results. Low interest rates may have temporarily kept 
commercial properties out of foreclosure, but we expect many will end up there or in workout 
-hopefully with Berkadia. Junk bond borrowers have been helped by low interest rates, but 
a day of reckoning will come when rates go up faster than a company's growth prospects and 
cash flow. 

Unlike residential and commercial real estate owners, Fortune 1000 companies did not over 
borrow and our big corporations are in good shape with some dividend yields higher than bond 
yields, an infrequent occurrence. However, even the strongest corporations are being very 
cautious in taking on new debt and making new investments which is a major reason for the 
poor employment numbers and slow growth in the GDP. Having gone through the trauma of 
2008, corporate America is risk adverse. We are too. 

The debt elephants in the room are national arid state governments. Both in Europe and the 
U.S., governments are undergoing the same aches and pains of deleveraging as consumers 
and banks. The U.S. government is fortunate in that it has what Charles de Gaulle's finance 
minister, Valt~ry Giscard d'Estaing, called "the exorbitant privilege" 7 to print money. However, 
even that privilege has its limits and no doubt we will have to attack our debt problem sooner or 
later (we hope sooner). The Federal Reserve has said it will continue to suppress interest rates 
for the foreseeable future, postponing the pain for the overleveraged as well as postponing the 
inevitable witching hour when governments are forced to take the bitter medicine of raising 
taxes, cutting expenditures, or both. 

We continue with the same lamentation as in previous years. There are hordes of private equity 
and hedge funds chasing low returns. While short term rates are very low, long term rates for 
non-investment grade borrowers such as Leucadia are quite high relative to expected returns. 
As a result, opportunities meeting our investment criteria are few and far between. We would 
prefer higher interest rates and less availability of money, making acquisitions more attractive. 
We employ leverage in a careful way and do not intend to fall into the traps of employing too 
much leverage or borrowing short term and investing long. We will leave that silliness to the 
hedge funds. 

7 From Exorbitant Privilege: The Rise and Fall of the Dollar and the Future of the /merna tiona/ Monetary System 
by Barry Eichengreen. 
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Given the above, we have reduced Leucadia's leverage by calling $511.3 million of long term 
debt in 2012 and retiring other debt during the last three years in market transactions. With 
those steps, we have cut Leucadia's leverage by over 40%. Borrowing money at 7% without 
a clear path to make 15%+ is not attractive and we don't see many opportunities to make at 
least that return. This cautious approach was evident in the purchase of National Beef; although 
banks were beating down our door to lend us more money, we paid cash. 

A world-wide recovery in the near future is not a foregone conclusion. Europe and the future 
of the Euro are far from settled. Growth in China is slowing and the risk of a "Chinese Spring" 
cannot be ruled out. Iran is a big problem. In an environment of slow growth at home and a 
dysfunctional government, we believe that less financial leverage is better. We expect many 
other companies and investors share this view. We emphasize that we are not pessimistic, 
just cautious. We are enthusiastic about the future of our broad array of operating businesses 
and investments and have our eyes open for additional acquisitions. Never fear, if a good deal 
comes along we will find a way. 

This is the 33rd letter that we have written to our shareholders and again want to point out that 
we would not be here but for the loyalty of our long time, hardworking and intelligent helpers. 
We are forever grateful! 

We are saddened by the death, at age 55, of Curt Noland. Curt was HomeFed's Vice President 
in charge of real estate development and was with us for 15 years. HomeFed' s success is in no 
small part the result of his planning and engineering skills. He was the best! We have expressed 
our deepest condolences to his wife and three sons. 

We have been diligently working on the issues relating to management succession and will 
continue to explore opportunities. In addition, in March the Board of Directors elected Justin 
Wheeler as Chief Operating Officer. Jus.tin has been with Leucadia since 2000 and for the 
past several years has led our Asset Management Group. He was intimately involved with 
our successful investment in AmeriCredit Corp. and was the prime mover behind our recent 
acquisition of National Beef. Though both of us immensely enjoy what we do, we recognize 
our responsibility to plan for the future and expect Justin to be part of that future. 

Our Chairman has decided that he does not plan on requesting a renewal to his employment 
contract which ends almost coincident with his 75th birthday on July 17,2015 (which is also 
the birthday of our President's youngest daughter- she gets great presents). Over the next 
few years there will undoubtedly be more developments on the succession front. We will keep 
you informed. 

Ian M. Cumming 
Chairman 
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PART I 

Item 1. Business. 

THE COMPANY 

The Company is a diversified holding company engaged through its consolidated subsidiaries in a variety of 
businesses, including beef processing, manufacturing, land based contract oil and gas drilling, gaming entertainment, 
real estate activities, medical product development and winery operations. The Company also has a significant 
investment in the common stock of Jefferies Group, Inc. ("Jefferies"), a full-service investment bank and Mueller 
Industries, Inc. ("Mueller"), a leading manufacturer of copper, brass, plastic, and aluminum products, both of which 
are accounted for at fair value. The Company owns equity interests in operating businesses which are accounted for 
under the equity method of accounting, including a broker-dealer engaged in making markets and trading of high 
yield and special situation securities and a commercial mortgage origination and servicing business. The Company 
concentrates on return on investment and cash flow to maximize long-term shareholder value. Additionally, the 
Company continuously evaluates the retention and disposition of its existing operations and investigates possible 
acquisitions of new businesses. Changes in the mix of the Company's businesses and investments should be expected. 

Shareholders' equity has grown from a deficit of$7,657,000 at December 31, 1978 (prior to the acquisition of a 
controlling interest in the Company by the Company's Chairman and President), to a positive shareholders' equity 
of $6,174,396,000 at December 31, 2011, equal to a book value per common share of the Company (a "common 
share") of negative $.04 at December 31, 1978 and $25.24 at December 31, 2011. Shareholders' equity and book 
value per share amounts have been reduced by the $811,925,000 special cash dividend paid in 1999. 

In December 20 II, the Company acquired 78.9% of National Beef Packing Company, LLC ("National Beef') for 
aggregate net cash consideration of$867,869,000. National Beef processes, packages and delivers fresh and frozen 
beef and beef by-products for sale to customers in the U.S. and international markets. 

The Company's manufacturing operations are conducted through Idaho Timber, LLC ("Idaho Timber") and Conwed 
Plastics, LLC ("Conwed Plastics"). Idaho Timber is headquartered in Boise, Idaho and primarily remanufactures 
dimension lumber and remanufactures, packages and/or produces other specialized wood products. Con wed Plastics 
manufactures and markets lightweight plastic netting used for a variety of purposes including, among other things, 
building and construction, erosion control, packaging, agricultural, carpet padding, filtration and consumer products. 

The Company's land based contract oil and gas drilling operations are conducted by Keen Energy Services, LLC 
("Keen"). Keen became a consolidated subsidiary when the Company acquired the remaining equity interests it did 
not previously own in November 2009. 

The Company's gaming entertainment operations are conducted through Premier Entertainment Biloxi LLC 
("Premier"), which is the owner of the Hard Rock Hotel & Casino Biloxi ("Hard Rock Biloxi"), located in Biloxi, 
Mississippi. 

The Company's domestic real estate operations include a mixture of commercial properties, residential land 
development projects and other unimproved land. 

The Company's medical product development operations are conducted through Sangart, Inc. ("Sangart"). Sangart 
is developing a product called MP40X, which is a solution of cell-free hemoglobin administered intravenously to 
provide rapid oxygen delivery to oxygen deprived tissues. 

The Company's winery operations consist of Pine Ridge Vineyards in Napa Valley, California, Archery Summit in 
the Willamette Valley of Oregon, Chamisal Vineyards in the Edna Valley of California, Seghesio Family Vineyards 
in the Alexander and Russian River Valleys of California and a vineyard development project in the Columbia Valley 
of Washington. The wineries primarily produce and sell wines in the premium, ultra premium and luxury segments 
of the premium table wine market. 
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The Company owns approximately 28.2% of the outstanding common shares of Jefferies, a company listed on the 
New York Stock Exchange ("NYSE") (Symbol: JEF). Jefferies is a full-service global investment bank and 
institutional securities firm serving companies and their investors. 

During 2011, the Company acquired approximately 27.3% of the outstanding common shares ofMueller, a company 
listed on the NYSE (Symbol: MLI), for aggregate cash consideration of $408,558,000. Mueller is a leading 
manufacturer of copper, brass, plastic, and aluminum products. 

The Company owns an equity investment in Jefferies High Yield Holdings, LLC ("JHYH"). Through its wholly
owned subsidiary, JHYH makes markets in high yield and special situation securities and provides research coverage 
on these types of securities. 

The Company owns a 50% equity interest in Berkadia Commercial Mortgage LLC ("Berkadia"), a joint venture 
with Berkshire Hathaway Inc. ("Berkshire Hathaway"). Berkadia is engaged in the commercial mortgage origination 
and servicing business. 

In August 2006, pursuant to a subscription agreement with Fortescue Metals Group Ltd ("Fortescue") and its 
subsidiary, FMG Chichester Pty Ltd ("FMG"), the Company invested in Forte.scue's Pilbara iron ore and 
infrastructure project in Western Australia. Fortescue is a publicly traded company on the Australian Stock Exchange 
(Symbol: FMG). At December 31,2011, the Company owned 130,586,000 common shares of Fortescue; however, 
the Company sold 100,000,000 Fortescue common shares for net cash proceeds of$506,490,000 in January 2012. 
The Company also owns a $100,000,000 unsecured note ofFMG that matures in August 2019 (the "FMG Note"); 
interest on the FMG Note is calculated as 4% of the revenue, net of government royalties, invoiced from the iron 
ore produced from two specified project areas. As further described below, the Company is currently engaged in 
litigation with Fortescue concerning Fortescue's assertion that it has the ability to dilute the interest payable to the 
Company by issuing additional notes identical to the Company's note. 

The Company and certain of its subsidiaries have federal income tax net operating loss carryforwards ("NOLs") of 
approximately $4,738,150,000 at December 31, 2011. For more information see Item 7, Management's Discussion 
and Analysis of Financial Condition and Results of Operations. 

As used herein, the term "Company" refers to Leucadia National Corporation, a New York corporation organized 
in 1968, and its subsidiaries, except as the context otherwise may require. 

Investor Information 

The Company is subject to the informational requirements of the Securities Exchange Act of 1934 (the "Exchange 
Act"). Accordingly, the Company files periodic reports, proxy statements and other information with the Securities 
and Exchange Commission (the "SEC"). Such reports, proxy statements and other information may be obtained by 
visiting the Public Reference Room of the SEC at 100 F Street, N.E., Washington, D.C. 20549 or by calling the SEC 
at l-800-SEC-0330. In addition, the SEC maintains an Internet site (www.sec.gov) that contains reports, proxy and 
information statements and other information regarding the Company and other issuers that file electronically. 
Material filed by the Company can also be inspected at the offices of the NYSE, 20 Broad Street, New York, NY 
10005, on which the Company's common shares are listed. 

The Company's website address is www.leucadia.com. The Company makes available, without charge through its 
website, copies of its annual report on Form 1 O-K, quarterly reports on Form 1 0-Q, current reports on Form 8-K 
and amendments to those reports filed or furnished pursuant to Section 13(a) or 15(d) of the Exchange Act, as soon 
as reasonably practicable after such reports are filed with or furnished to the SEC. 

Cautionary Statement for Forward-Looking Information 

Statements included in this Report may contain forward-looking statements. Such statements may relate, but are 
not limited, to projections of revenues, income or loss, development expenditures, plans for growth and future 
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operations, competition and regulation, as well as assumptions relating to the foregoing. Such forward-looking 
statements are made pursuant to the safe-harbor provisions of the Private Securities Litigation Reform Act of 1995. 

Forward-looking statements are inherently subject to risks and uncertainties, many of which cannot be predicted or 
quantified. When used in this Report, the words "will," "could," "estimates," "expects," "anticipates," "believes," 
"plans," "intends" and variations of such words and similar expressions are intended to identify forward-looking 
statements that involve risks and uncertainties. Future events and actual results could differ materially from those 
set forth in, contemplated by or underlying t~e forward-looking statements. 

Factors that could cause actual results to differ materially from any results projected, forecasted, estimated or 
budgeted or may materially and adversely affect the Company's actual results include, but are not limited to, tllose 
set forth in Item lA. Risk Factors and elsewhere in this Report and in the Company's other public filings with the 
SEC. 

Undue reliance should not be placed on these forward-looking statements, which are applicable only as of the date 
hereof. The Company undertakes no obligation to revise or update these forward-looking statements to reflect events 
or circumstances that arise after the date of this Report or to reflect the occurrence of unanticipated events. 

Financial Information about Segments 

The Company's reportable segments consist of the consolidated operating units identified above, which offer 
different products and services and are managed separately. Other operations primarily consist of the Company's 
wineries and energy projects. 

Associated companies include equity interests in other entities that the Company accounts for under the equity 
method of accounting. Investments in associated companies that are accounted for under the equity method of 
accounting include HomeFed Corporation ("HomeFed"), a corporation engaged in real estate activities, ~inkem 
S.p.A. ("Linkem"), a wireless broadband services provider in Italy, JHYH, Berkadia and Garcadia, a joint venture 
that owns automobile dealerships. Associated companies also include the Company's investments in Jefferies and 
Mueller which are accounted for at fair value rather than under the equity method of accounting. 

Corporate assets primarily consist of the deferred tax asset, investments and cash and cash equivalents and corporate 
revenues primarily consist of investment and other income and securities gains and losses. Corporate assets include 
the Company's investment in Fortescue and in the common shares of Inmet Mining Corporation ("Inmet"), a 
Canadian-based global mining company. Corporate assets, revenues, overhead expenses and interest expense are 
not allocated to the operating units. 

Conwed Plastics has a manufacturing and sales facility located in Belgium, National Beef has sales offices in and 
exports its products to various countries and the Company owns a small Caribbean-based telecommunications 
provider; these are the only foreign operations with non-U.S. revenue or assets that the Company consolidates. 
Unconsolidated non-U.S. based investments include the investments in Fortescue, Inmet and Linkem. 

Certain information concerning the Company's segments is presented in the following table. Consolidated 
subsidiaries are reflected as of the date a majority controlling interest was acquired, which was November 2009 for 
Keen and December 30, 2011 for National Beef. Since National Beefs operating activities subsequent to the 
acquisition during 2011 were not significant they have not been included in the Company's 2011 consolidated 
statement of operations. Associated Companies are not considered to be a reportable segment, but are reflected in 
the table below under income (loss) from continuing operations before income taxes and identifiable assets employed. 
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2011 

Revenues and other income (a): 
Manufacturing: 

Idaho Timber ............................................ . $ 159,026 
Conwed Plastics ......................................... . 85,961 

Oil and Gas Drilling Services (b) .............................. . 136,146 
Gaming Entertainment ...................................... . 117,238 
Domestic Real Estate ....................................... . 96,501 
Medical Product Development ................................ . 378 
Other Operations (c) ........................................ . 69,038 
Corporate (d) ............................................. . 906,480 

$1,570,768 Total consolidated revenues and other income . . . . . . . . . . . . . . . . . . . ====~:::::== 

.Income (loss) from continuing operations before income taxes: 
Manufacturing: 

2010 
(In thousands) 

$ 172,908 
87,073 

116,560 
114,809 

17,075 
123 

67,119 
744,337 

$1,320,004 

2009 

$ 142,709 
82,094 
60,459 

103,583 
30,637 
5,147 

51,764 
98,815 

$ 575,208 

Idaho Timber ............................................ . $ (3,787) $ 547 $ (12,680) 
Conwed Plastics ......................................... . 5,916 8,803 

Oil and Gas Drilling Services (b) .............................. . 3,533 (13,937) 
Gaming Entertainment ...................................... . 12,616 (2, 159) 
Domestic Real Estate ....................................... . 80,919 (54,935) 
Medical Product Development ................................ . (42,696) (25,443) 
Other Operations (c) ........................................ . (24,374) (17,487) 
Income (loss) related to Associated Companies ................... . (612,362) 375,021 
Corporate (d) ............................................. . 648,861 473,614 

Total consolidated income from continuing 
operations before income taxes . . . . . . . . . . . . . . . . . . . . . . . . . . . . ======= $ 68,626 $ 744,024 

Depreciation and amortization expenses: 
Manufacturing: (e) 

Idaho Timber ............................................. $ 5,299 $ 6;131 
Conwed Plastics ............................. •.• ........... 6,509 9,068 

Oil and Gas Drilling Services ................................. 21,051 25,447 
Gaming Entertainment ....................................... 16,785 16,657 
Domestic Real Estate ........................................ 3,461 6,163 
Medical Product Development ................................. 845 870 
Other Operations (e) ......................................... 9,922 7,183 
Corporate •••••••••••••••••••• 0 •••••••••••••••••••••••••••• 23,296 20,979 

Total consolidated depreciation and amortization expenses ......... $ 87,168 $ 92,498 

Identifiable assets employed: 
Beef Processing ........................................... . $1,786,855 $ 
Manufacturing: 

Idaho Timber ............................................ . 
Conwed Plastics ......................................... . 

Oil and Gas Drilling Services ................................ . 
Gaming Entertainment ...................................... . 
Domestic Real Estate ....................................... . 
Medical Product Development ................................ . 
Other Operations .......................................... . 
Investments in Associated Companies .......................... . 
Corporate ................................................ . 
Assets of discontinued operations ............................. . 

71,859 
56,539 

224,563 
243,888 
254,885 
27,893 

226,306 
1,991,795 
4,378,606 

---
Total consolidated assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $9,263,189 

4 

84,436 
60,822 

237,212 
253,221 
255,027 

16,950 
167,535 

2,274,163 
6,000,932 

$9,350,298 

11,578 
46,738 

2,379 
(71,298) 
(23,818) 
(26,434) 
805,803 

(167,619) 

$ 564,649 

$ 

$ 

$ 

8,631 
8,476 
3,103 

16,532 
8,408 

836 
8,125 

18,441 
72,552 

94,211 
67,940 

257,086 
266,951 
311,571 
26,702 

158,326 
2,764,885 
2,652,422 

162,270 

$6,762,364 
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(a) Revenues and other income for each segment include amounts for services rendered and products sold, as well 

as segment reported amounts classified as investment and other income and net securities gains (losses) in the 
Company's consolidated statements of operations. 

(b) Investment and other income for oil and gas drilling services includes a bargain purchase gain of$49,345,000 
in 2009. For more information see Item 7, Management's Discussion and Analysis of Financial Condition and 
Results of Operations. 

(c) Other operations include pre-tax losses of$28,598,000, $16,076,000 and $25,324,000 for the years ended 
December 31, 2011, 2010 and 2009, respectively, for the investigation and evaluation of various energy related 
projects. There were no significant operating revenues or identifiable assets associated with these activities in 
any period; however, other income includes $5,366,000 and $11,143,000 in 2011 and 2010, respectively, with 
respect to government grants to reimburse the Company for certain of its prior expenditures, which were fully 
expensed as incurred. 

(d) Net securities gains (losses) for Corporate aggregated $641,480,000, $179,494,000 and $(21, 1 06,000) during 
2011, 2010 and 2009, respectively. Corporate net securities gains (losses) are net of impairment charges of 
$3,586,000, $2,474,000 and $31,420,000 during 2011, 2010 and 2009, respectively. In 2011, security gains 
included gains of $628,197,000 from the sale of certain of the Company's common shares of Fortescue. In 
2010, security gains include a gain of $66,200,000 from the sale of the Company's investment in Light and 
Power Holdings, Ltd. ("LPH"), the parent company of the principal electric utility in Barbados, and a gain of 
$94,918,000 from the sale of certain of the Company's common shares of Fortescue. Corporate investment and 
other income includes the gain on sale of the Company's remaining interest in the Cobre Las Cruces copper 
mining project ("Las Cruces") to Inmet of$383,369,000 in 2010. 

(e) Includes amounts classified as cost of sales. 

(f) For the years ended December 31, 2011, 2010 and 2009, interest expense was primarily comprised of Corporate; 
interest expense for other segments was not significant. 

At December 31, 2011, the Company and its consolidated subsidiaries had 11,711 full-time employees. 

BEEF PROCESSING 

Business Description 

The Company acquired 78.9% ofNational Beeffor aggregate net cash consideration of$867 ,869,000 on December 
30, 2011. National Beef, headquartered in Kansas City, Missouri, is one of the largest beef processing companies 
in the U.S., accounting for approximately 14% of the federally inspected steer and heifer slaughter during 2011, as 
reported by the United States Department of Agriculture ("USDA"). National Beef processes, packages and delivers 
fresh and frozen beef and beef by-products for sale to customers in the U.S. and international markets. National 
Beefs products include boxed beef, ground beef, hides, tallow, and other beef and beef by-products. 

Beef production, from the birth of the animal through the delivery of beef products to the customer, is· comprised 
of two primary segments, production and processing. The production segment raises cattle for slaughter and the 
processing segment slaughters cattle and packages beef for delivery to customers. The production segment bears 
the cost of feeding the cattle to the appropriate market weights and has direct financial exposure to the volatility in 
grain and other input costs. Beef processors like National Beef are primarily "spread" operators, earning margin 
between the selling price for their products and the cost of procuring and processing the cattle. 

Approximately 90% ofNational Beefs revenues are generated from the sale of fresh meat either as a boxed beef 
product or a case-ready product. In addition, National Beef sells beef by-products to the variety meat, feed 
processing, fertilizer and pet food industries. National Beef also owns 75% of Kansas City Steak Company, LLC 
("Kansas City Steak"), which sells portioned beef and other products to customers in the food service and retail 
channels as well as direct to consumers through the internet and direct mail. 
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National Beef operates a wet blue tanning facility that sells processed hides to tanners that produce finished leather 
for the automotive, luxury goods, apparel arid furniture indUstries. Wet blue tanning refers to the first step in 
processing raw and brine-cured hides into tanned leather. National Beef also owns a refrigerated and livestock 
transportation company that provides transportation services for National Beefand third parties. 

The se~,~.sonal demand for beef products is generally highest in the spring and summer months. 

Sales and Marketing 

The sales office for National Beef's domestic operations is responsible for selling and coordinating the movement 
of approximately 50 million pounds per week of boxed beef products to customers. National Beef markets its 
products to national and regional retailers, including supermarket chains, independent grocers, club stores, 
wholesalers and distributors, food service providers and distributors, further processors and the United States military. 
National Beef exports products to more than 30 countries; export sales currently represent approximately 12% of 
annual revenues. In 2011, Wal-Mart and its affiliate, Sam's Club, represented approximately 9% ofNational Beef's 
revenues, and its top 10 customers accounted for approximately 30% of revenues. Wal-Mart purchases a substantial 
portion of National Beef's case-ready products. 

National Beef emphasizes the sale of higher-margin, value-added products, which include branded boxed beef, case
ready beef, portion control beef and further processed hides. National Beef believes its value-added products can 
command higher prices than commodity products because of National Beef's ability to consistently meet product 
specifications, based on quality, trim, weight, size, breed or other factors, tailored to the needs of its customers. In 
addition to the value-added brands that National Beef owns, National Beeflicenses the use of Certified Angus Beefl!l, 
a registered trademark of Certified Angus Beef LLC, and Certified Hereford Beefl!l, a registered trademark of 
Certified Hereford Beef LLC. 

Raw Materials and Procurement 

The primary raw material for the processing plants is live cattle. The domestic beef industry is characterized by 
cattle prices that change daily based on seasonal consumption patterns, overall supply and demand for beef and 
other proteins, cattle inventory levels, weather and other factors. 

National Beef has entered into a cattle supply agreement with U.S. Premium Beef, LLC ("USPB"), the current 
owner of a 15% interest in N a tiona! Beef that sold a substantial portion of its ownership interest to the Company. 
National Beef has agreed to purchase through USPB from the members of USPB 735,385 head of cattle per year 
(subject to adjustment), based on pricing grids furnished by National Beef to the members ofUSPB. National Beef 
believes the pricing grids are based on terms that could be obtained from an unaffiliated party. The cattle supply 
agreement is for an initial five year term, with automatic one year extensions on each annual anniversary date of 
the Company's acquisition of National Beef, unless either party provides a notice not to extend sixty days prior to 
the annual anniversary date. During its most recent fiscal year, National Beef purchased approximately 20% of the 
total cattle it processed from USPB members pursuant to a previous cattle supply agreement. National Beef also 
purchased additional cattle from certain USPB members outside of the cattle supply agreement. 

Cattle are also purchased through cash bids and other arrangements from cattle producers in primary and secondary 
markets. National Beef purchases cattle from nearly 1,000 suppliers annually. 

Processing Facilities 

National Beef owns three beef processing facilities located in Liberal, Kansas, Dodge City, Kansas, and Brawley, 
California. The Liberal and Dodge City facilities can each process approximately 6,000 cattle per day, and the 
Brawley facility approximately 2,000 cattle per day. National Beef owns case-ready facilities in Hummels Wharf, 
Pennsylvania (approximately 79,000 square feet) and Moultrie, Georgia (approximately 114,000 square feet), and 
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the wet blue tanning facility in St. Joseph, Missouri (approximately 221,000 square feet). The Kansas City Steak 
processing facility is located in Kansas City, Kansas (approximately 63,000 square feet). 

Competition 

The beef processing industry is highly competitive. Competition exists both in the purchase oflive cattle, as well as 
in the sale of beef products. Beef products compete with other protein sources, including pork and poultry, but 
National Beefs principal competition comes from other beef processors. National Beef believes the principal 
competitive factors in the beef processing industry are price, quality, food safety, customer service, product 
distribution, technological innovations (such as food safety interventions and packaging technologies) and brand 
loyalty. Some of National Beefs competitors have substantially larger beef operations, greater financial and other 
resources and wider brand recognition for their products. 

Regulation and Environmental 

National Beefs operations are subject to extensive regulation by the USDA including its Food Safety and Inspection 
Service ("FSIS") and its Grain Inspection, Packers and Stockyards Administration ("GIPSA"), the Food and Drug 
Administration ("FDA"), the U.S. Environmental Protection Agency ("EPA") and other state, local and foreign 
authorities regarding the processing, packaging, storage, safety, distribution, advertising and labeling of its products. 

National Beefs domestic operations are subject to the Packers and Stockyards Act of 1921 ("PSA"). Among other 
things, this statute generally requires National Beef to make full payment for livestock purchases not later than the 
close of business the day after the purchase and transfer of possession or determination of the purchase price. Under 
the PSA, National Beef must hold in trust for the benefit of unpaid livestock suppliers all livestock purchased until 
the sellers have received full payment. At December 31, 2011, National Beef has obtained from an insurance 
company a surety bond in the amount of $40,900,000 to satisfy these requirements. 

The Dodge City and Liberal facilities are subject to Title V permitting pursuant to the federal Clean Air Act and the 
Kansas Air Quality Act. The Liberal permit expired on January 25, 2010, but has been administratively extended 
pending renewal by the Kansas Department of Health and Environment. The Brawley and St. Joseph facilities are 
subject to secondary air permits which are in place. The Dodge City, Liberal, Hummels Wharf, Moultrie and Brawley 
facilities are subject to Clean Air Act Risk Management Plan requirements relating to the use of ammonia as a 
refrigerant. 

All of National Beefs plants are indirect dischargers of wastewater to publicly owned treatment works and are 
subject to requirements under the federal Clean Water Act, state and municipal laws, as well as agreements or permits 
with municipal or county authorities. Upon renewal of these agreements and permits, National Beef is from time to 
time required to make capital expenditures to upgrade or expand wastewater treatment facilities to address new and 
more stringent discharge requirements imposed at the time of renewal. Storm water discharges from National Beefs 
plants are also regulated by state and local authorities. 

All ofNational Beefs facilities generate solid wastestreams including small quantities of hazardous wastes. National 
Beef is subject to laws that provide for strict, and in certain circumstances joint and several, liability for remediation 
of hazardous substances at contaminated sites; however, National Beef has not received any demands that it has any 
liability at sites under the Comprehensive Environmental Response, Compensation and Liability Act ("Superfund") 
or state counterparts. All plants are subject to community right to know reporting requirements under the Superfund 
Amendments and Reauthorization Act of 1986, which requires yearly filings as to the substances used on facility 
premises. 

Employees 

National Beef has approximately 9,400 employees, of which approximately 4,000 are currently represented by 
collective bargaining agreements. Approximately 2,800 employees at the Liberal plant are represented by the United 
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Food and Commercial Workers International Union under a collective bargaining agreement scheduled to expire in 
December 2012. Approximately 1,100 employees at the Brawley plant are jointly represented by the United Food 
and Commercial Workers International Union and the Teamsters International Union under a collective bargaining 
agreement scheduled to expire in December 2013. Approximately 100 employees at the St. Joseph plant are 
represented by the United Cereal Workers of the United Food and Commercial Workers International Union under 
a collective bargaining agreement scheduled to expire in May 2014. 

The employees at the Dodge City plant voted in favor of union representation by the United Food and Commercial 
Workers International Union in November 2011. The union has been certified as the representative of a bargaining 
unit of approximately 2,600 employees in production and maintenance, shipping and receiving, grounds keeping 
and the warehouse. 

MANUFACTURING 

Idaho Timber 

Business Description 

Idaho Timber, which was acquired in May 2005, is headquartered in Boise, Idaho and is engaged in the manufacture 
and/or distribution of various wood products. Idaho Timber's principal product lines include remanufacturing 
dimension lumber; remanufacturing, bundling and bar coding of home center boards for large retailers; and 
production of 5/4" radius-edge, pine decking. The net book value of the Company's investment in Idaho Timber 
was $64,725,000 at December 31, 2011. 

Remanufactured dimension lumber is Idah9 Timber's largest product line. Dimension lumber is used for general 
construction and home improvement, remodeling and repair projects, the demand for which is normally a function 
of housing starts and home size. All dimension lumber is assigned a quality grade, based on the imperfections in 
the wood, and higher-grade lumber is sold at a higher price than lower-grade lumber. Idaho Timber purchases low
grade dimension lumber from sawmills located in North America and Europe and upgrades it into higher-grade 
dimension lumber products. The remanufacturing process includes ripping, trimming and planing lumber to reduce 
imperfections and produce a variety of lumber sizes. These products are produced at plants located in Florida, North 
Carolina, Texas, Idaho and New Mexico. 

Home center board products are principally sold to large home improvement retailers. Idaho Timber purchases high
grade boards from sawmills, performs minor re-work on those boards to upgrade the quality, and then packages and 
bar codes those boards according to customer specifications. Idaho Timber also operates a sawmill in Arkansas to 
produce its 5/4" radius-edge, pine decking products. 

Idaho Timber owns and operates seven plants, one sawmill that principally produces decking products and one 
sawmill that produces split-rail fencing. These nine facilities in the aggregate have approximately 748,000 square 
feet of manufacturing and office space, covering approximately 154 acres. One plant is principally dedicated to 
home center board products and the remaining plants principally produce remanufactured dimension lumber 
products. 

Sales and Marketing 

Idaho Timber primarily markets to local, regional and national lumber retailers for its dimension lumber products, 
home improvement centers for its home center board products and decking treaters for its sawmill product, and 
other resellers of home construction materials. For dimension lumber products, sales are primarily generated at each 
of the plants, with a dedicated sales force located in the same geographic region as the customers the plant serves. 
Board and decking products are sold and managed centrally. Sales of home center board products are heavily 
dependent on national home center chains. Idaho Timber's sales are somewhat concentrated in regions where its 
facilities are located, with the largest being Florida, 15%; North Carolina, 14%; and Texas, 14%. 
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Competition 

Idaho Timber sells commodity products, and operates in an industry that is very competitive and currently suffering 
from continuing Jack of demand due to limited housing starts and remodeling activity. Idaho Timber competes 
against domestic and foreign sawmills and intermediate distributors for its dimension lumber and decking products. 
In some cases, Idaho Timber competes on a limited basis with the same sawmills that are a source of supply of low
grade dimension lumber. Idaho Timber also competes for raw material purchases needed for its remanufactured 
dimension lumber and home center board products. A recent increase in off-shore demand for low-grade lumber 
used in its remanufacturing facilities has further C()nstrained available supply. 

Government Regulation 

Lumber and decking are identified at Idaho Timber facilities with a grade stamp that shows the grade, moisture 
content, mill number, species and grading agency. All lumber is graded in compliance with the National Grading 
Rule for Dimension Lumber, which is published by the U.S. Department of Commerce. Idaho Timber facilities are 
subject to regular inspection by agencies approved by the American Lumber Standards Committee. Idaho Timber 
believes that its procedure for grading lumber is highly accurate; however, Idaho Timber could be exposed to product 
liability claims if it can be demonstrated its products are inappropriately rated. 

Plastics Manufacturing 

Business Description 

Through Conwed Plastics, which was acquired in March 1985, the Company manufactures and markets lightweight 
plastic netting used for a variety of purposes including, among other things, building and construction, erosion 
control, packaging, agricultural, carpet padding, filtration and consumer products. These products are primarily 
used for containment purposes, reinforcement of other products, packaging for produce and meats, various types of 
filtration and erosion prevention. The net book value of the Company's investment in Conwed Plastics was 
$46,270,000 at December 31, 2011. 

Certain products of Conwed Plastics are proprietary, protected by patents and/or trade secrets. The Company holds 
patents on certain improvements to the basic manufacturing processes it uses and on applications thereof. The 
Company believes that the expiration of these patents, individually or in the aggregate, is unlikely to have a 
significant effect on its operations. 

Sales and Marketing 

Products are marketed both domestically and internationally, with approximately 24% of2011 revenues generated 
by customers from Europe, Latin America, Japan and Australia. Products are sold primarily through an employee 
sales force, located in the U.S. and Europe. Conwed Plastics emphasizes development of new products and new 
applications of existing products to grow its revenues. New product development focuses on market niches where 
proprietary technology and expertise can lead to sustainable competitive economic advantages. Approximately half 
of Con wed Plastics' revenues are generated on a make to order basis. 

Competition 

Con wed Plastics is subject to domestic and international competition, generally on the basis of price, service and 
quality. Con wed Plastics has 3 to 5 competitors in most of its market segments but the size and type of its competition 
varies by market segment. Additionally, certain products are dependent on cyclical industries, including the 
construction industry. The cost of the principal raw material used in its products, polypropylene, has increased by 
approximately 20% over the last three years, a continuing trend that started in 2002. The price of polypropylene has 
historically fluctuated with the price of oil and natural gas but growing economies in China and India have resulted 
in increased demand for raw materials and raised prices globally. 
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OIL AND GAS DRILLING SERVICES 

Business Description 

Keen is a land based contract oil and gas drilling company based in Stillwater, Oklahoma that provides drilling 
services to independent oil and natural gas exploration and production companies in the Mid-Continent Region of 
the U.S. Keen currently operates drilling rigs in Oklahoma, Texas, Arkansas and Louisiana. Keen became a 
consolidated subsidiary in November 2009; the net book value of the Company's investment in Keen was 
$210,194,000 at December 31, 2011. 

Keen, which has been in business since 1991; typically generates revenues through drilling contracts based on daily 
rates (daywork contracts), footage (charged by depth of the well) or based on a turnkey contract (fixed price to drill 
a well). In 20 ll, all drilling services were performed pursuant to daywork contracts. Keen supplies the drilling rig, 
all ancillary equipment and drilling personnel; all of Keen's rigs are capable of drilling horizontal and directional 
wells. Once Keen has drilled a well for a customer, the drilling rig will be moved off of the well and another service 
provider will use a service rig (a smaller rig) that is built for completions, which brings the well into production. 
Keen has 26 drilling rigs in its fleet that have rated maximum depth capabilities ranging from 12,000 feet to 22,000 
feet. Keen also owns and operates a fleet of trucks, trailers and other construction equipment primarily used to take 
down, rig up and transport rigs between locations and to prepare the locations for drilling operations. 

Keen's revenue volume and profitability are significantly affected by the actual and anticipated price of natural gas 
and oil, levels of natural gas and oil in storage and the supply of drilling rigs available in the marketplace. The 
exploration and production industry is cyclical and the level of exploration and production activity has historically 
been very volatile. During periods of lower levels of drilling activity, price competition for drilling services tends 
to increase, which may result in reduced revenues and profitability; conversely, during periods of increased drilling 
activity, drilling rigs are in demand often resulting in higher prices and contractual commitments from customers to 
obtain exclusive use of a particular rig for a longer term. 

Sales and Marketing 

Keen markets its drilling rigs to a number of independent oil and gas companies. Most of Keen's contracts are with 
established customers on a competitive bid or negotiated basis and may cover one well, a multi-well project or are 
entered into for a specified period of time. At December 31, 2011, Keen has 6 drilling rigs under contract for a 
remaining term of more than 1 year, 14 rigs are operating under term contracts that will expire within the next 12 
months, 2 are under well-to-well contracts with specific customers, and 4 are not currently under contract. 

Keen's business is fairly concentrated with its top eight customers accounting for over 77% of2011 drilling revenues. 
Two customers accounted for 34% of 2011 drilling revenues and six other customers each exceeded 5% of 2011 
drilling revenues. 

Competition 

Customers award contracts to contract drillers based on factors such as price, rig availability, quality of service, 
proximity to the well site, experience with the specific geological formation, condition and type of equipment, 
reputation, safety of operations and customer relationships. Contracts for drilling services may be awarded based 
solely on price. Although contract drilling companies generally compete on a regional basis, drilling rigs can be 
moved from one market to another in response to market conditions which can have the effect of increasing 
competition. 
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GAMING ENTERTAINMENT 

Business Description 

Premier owns the Hard Rock Hotel & Casino Biloxi, located in Biloxi, Mississippi, which opened to the public on 
June 30, 2007. Acquired in 2006, the Company owns all of Premier's common units; including outstanding loans 
the net book value of the Company's investment in Premier was $227,028,000 at December 31, 2011. 

The Hard Rock Hotel & Casino is located on a l 0 acre site on the Mississippi Gulf Coast and has approximately 
1,305 slot machines, 52 table games, six live poker tables, five restaurants (including a Hard Rock Cafe and Ruth's 
Chris Steakhouse), a full service spa, an outdoor pool and deck, retail space, an eleven-story hotel with 325 rooms 
and suites and a Hard Rock Live! entertainment venue with a capacity of approximately 2,000 persons. The Company 
is investigating a hotel expansion which would add 154 rooms at an estimated cost of$30,000,000. If the Company 
decides to go forward, construction could begin in the second quarter of 2012. 

Premier's marketing strategy is to position the resort as a full service gaming, boutique hotel and entertainment 
resort catering to the Mississippi Gulf Coast marketplace and the southern region of the U.S. The Mississippi Gulf 
Coast region is located along the Interstate 10 corridor and is within a ninety minute drive from the New Orleans 
metropolitan area, Mobile, Alabama and the Florida panhandle. Premier's primary means of marketing utilizes its 
database of customers for direct mail campaigns and promotional giveaways designed to reward customers and 
generate loyalty and repeat visits. In addition, Premier benefits from the "Hard Rock" brand name which appeals 
to a broad range of customers. 

The Hard Rock Biloxi's casino is constructed over water on concrete pilings; however, the threat of hurricanes is a 
risk to the facility. Premier's current insurance policy provides up to $242,000,000 in coverage for damage to real 
and personal property including business interruption coverage. The coverage is provided by a panel of U.S., 
Bermuda and London based insurers and is comprised of a $50,000,000 primary layer and three excess layers. The 
coverage is syndicated through several insurance carriers, each with an A.M. Best Rating of A- (Excellent) or better. 
Although the insurance policy is an all risk policy, any loss resulting from a weather catastrophe occurrence, which 
is defined to include damage caused by a named storm, is sub limited to $100,000,000 with a deductible of 
$5,000,000. 

Competition 

Premier faces significant competition primarily from ten other gaming operations in the Mississippi Gulf Coast 
gaming market and secondarily from gaming operations in Baton Rouge and New Orleans, Louisiana as well as 
from a Native American casino in Atmore, Alabama. Other competition comes from gaming operations in Lake 
Charles, Bossier City and Shreveport, Louisiana; Tunica and Philadelphia, Mississippi; Tampa and Hollywood, 
Florida and other states. Such competition may increase if gaming operations grow in these markets or iflegalized 
gaming expands to nearby states. Many of Premier's competitors are larger and have greater marketing and financial 

resources. 

Government Regulation 

The gaming industry in Mississippi is highly regulated. Premier, its ownership and management are subject to 
findings of suitability reviews by the Mississippi Gaming Commission. In addition, the laws, rules and regulations 
of state and local governments in Mississippi require Premier to hold various licenses, registrations and permits and 
to obtain various approvals for a variety of matters. In order to continue operating, Premier must remain in 
compliance with all laws, rules and regulations and pay gaming taxes on its gross gaming revenues. Failure to 
maintain such approvals or obtain renewals when due, or failure to comply with new laws or regulations or changes 
to existing laws and regulations would have an adverse effect on Premier's business. Premier believes it is in 
compliance with all governmental rules and regulations~ 

11 

1109 



0 0 
DOMESTIC REAL ESTATE 

At December 31,2011, the Company's net investment in the domestic real estate segment was $245,700,000. The 
real estate operations include a mixture of commercial properties, residential land development projects and other 
unimproved land. Certain of the Company's real estate investments and the real estate carrying values as of December 
31, 2011 include: a large scale mixed-use development project with various residential, retail and commercial space 
located in Myrtle Beach, South Carolina ($33, 787,000); approximately 73 acres of land used by Garcadia, the 
automobile dealership joint venture ($55,360,000); approximately 76 acres ofland located on the island oflslesboro, 
Maine (approved for 13 residential waterfront lots) and 45 fully developed residential lots on approximately 120 
acres ofland located in Rockport, Maine on Penobscot Bay, ($46, 146,000 in the aggregate); and a 15 acre, unentitled 
air rights parcel above the train tracks behind Union Station in Washington, D.C. ($11,543,000). None of these 
projects is secured by any indebtedness. 

The Company had previously entered into an agreement with the Panama City-Bay County Airport and Industrial 
District of Panama City, Florida to purchase approximately 708 acres of land which used to be the Panama City
Bay County International Airport. The Company had placed $56,500,000 into escrow; the purchase price was 
subsequently adjusted to $51,870,000, the excess funds were returned and the transaction closed in February 2012. 
The Company intends to develop the property into a mixed use community with residential, retail, commercial, 
educational and office sites. The project is fully entitled and zoned for 3,200 residential units and 700,000 square 
feet of commercial space and includes a permitted marina with 117 slips. Development of the property is subject to 
completion of project design and obtaining required development and construction permits, the timing of which is 
uncertain. 

The Company owns approximately 31.4% of the outstanding common stock of Home Fed. In addition, as a result of 
a 1998 distribution to all ofthe Company's shareholders, approximately 7.7% and 9.4% ofHomeFed is owned by 
the Company's Chairman and President, respectively. HomeFed is currently engaged, directly and through 
subsidiaries, in the investment in and development of residential real estate projects in California. The Company 
accounts for its investment in Home Fed under the equity method of accounting. At December 31, 2011, its investment 
had a carrying value of$47,493,000, which is included in investments in associated companies. Home Fed is a public 
company traded on the NASD OTC Bulletin Board (Symbol: HOFD). Detailed financial and other information 
about HomeFed may be found on its website (www.homefedcorporation.com). 

Residential property sales volume, prices and new building starts have declined significantly in many U.S. markets, 
including markets in which the Company has real estate projects. The slowdown in residential sales has been 
exacerbated by the turmoil in the mortgage lending and credit markets, which has resulted in stricter lending 
standards and reduced liquidity for prospective home buyers. The Company is not actively soliciting bids for 
developed and undeveloped lots in Maine, and has deferred its development plans for certain other projects as well. 
The Company intends to wait for market conditions to improve before marketing certain of its projects for sale. 

The real estate development industry is subject to substantial environmental, building, construction, zoning and real 
estate regulations that are imposed by various federal, state and local authorities. In order to develop its properties, 
the Company must obtain the approval of numerous governmental agencies regarding such matters as permitted 
land uses, density, the installation of utility services (such as water, sewer, gas, electric, telephone and cable 
television) and the dedication of acreage for various community purposes. Furthermore, changes in prevailing local 
circumstances or applicable laws may require additional approvals or modifications of approvals previously obtained. 
Delays in obtaining required approvals and authorizations could adversely affect the profitability of the Company's 
projects. 

MEDICAL PRODUCT DEVELOPMENT 

Business Description 

At December 31, 2011, the Company owned approximately 96% of Sangart, a development stage biopharmaceutical 
company principally engaged in developing medicines designed to enhance the oxygenation of oxygen deprived 
tissues through targeted oxygen delivery. The Company has invested an aggregate of $211,648,000 in Sangart, 
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principally to help fund Sangart's ongoing product development activities and overhead costs. Sangart became a 
consolidated subsidiaryj_~ ~00_5; the net book value of the Company's investment in Sangart was $16,356,000 at 
December 31, 2011. ·- -· 

In 2002, Sangart commenced human clinical trials of MP40X, a solution of cell-free hemoglobin administered 
intravenously to provide rapid oxygen delivery to ischemic (oxygen deprived) tissues. The basis for Sangart's 
technology is the result of more than 20 years of research in the understanding of how hemoglobin (the oxygen 
carrier in red blood cells) functions outside of red blood cells in a cell-free environment and how it can be used in 
conjunction with normal red blood cells to enhance oxygen delivery to organ tissue. MP4 products are made from 
purified human hemoglobin that is extracted from fully screened and tested outdated human blood obtained from 
accredited blood centers, which is then bound to polyethylene glycol molecules using Sangart's proprietary processes. 
Sangart's manufacturing process is able to generate approximately four units ofMP40X using a single unit ofblood. 
Sangart owns or exclusively licenses eighteen U.S. patents and has more than thirty applications pending worldwide 
covering product composition, manufacturing or methods of use. Patents applicable to the MP4 technology do not 
begin to expire unti12017. 

During 2010, Sangart completed a Phase 2 proof of concept clinical trial of MP40X in trauma patients in Europe 
and South Africa. Study results were considered to be successful and supported the conduct of a larger Phase 2 
clinical study in trauma patients, which commenced in the second quarter of2011. If this larger Phase 2 study were 
to be successful, Sangart would have to conduct Phase 3 clinical studies in trauma patients. Completing these studies 
will take several years at substantial cost, and until they are successfully completed, if ever, Sangart will not be able 
to request marketing approval and generate revenues from sales in the trauma market. Sangart also recently 
commenced a Phase 1 b clinical study involving its MP4CO product to treat sickle cell disease patients. If this Phase 
1 b study were to be successful, Sangart would have to conduct Phase 2 and Phase 3 clinical studies in sickle cell 
disease patients, at substantial cost, prior to requesting marketing approval for the product. 

In addition to obtaining requisite regulatory approvals for the manufacture and sale of MP4 products, including 
approval of a manufacturing facility which has yet to be built, Sangart would have to create sales, marketing and 
distribution capabilities prior to any commercial launch, either directly or in partnership with a service provider. In 
recent years, substantially all of the funding needed for MP4 development has come from the Company, and the 
Company expects to provide Sang art with sufficient capital to fund its activities during 2012. Thereafter, significant 
additional funding will be needed prior to regulatory approval arid commercial launch; the source of such funding 
has not as yet been determined. 

Any successful commercialization ofMP4 products will depend on an adequate supply of raw materials, principally 
human red blood cells and polyethylene glycol, at an acceptable quality, quantity and price. Sangart has contracted 
for a supply of human red blood cells that is expected to be sufficient to produce MP4 at volumes needed for a 
commercial launch; however, if the product is successful additional sources of red blood cells will be needed to 
support sales growth. Commitments for quantities of polyethylene glycol to support a commercial launch have not 
yet been secured. 

Government Regulation 

As a product intended for medical use, clinical trials, marketing approval, manufacturing and distribution of MP4 
is highly regulated. An application for marketing approval may only be made after the safety and effectiveness of 
the product has been demonstrated, including through human clinical trial data. In the U.S., the FDA regulates 
medical products, including the category known as "biologics", which includes MP4 products. The Federal Food, 
Drug and Cosmetic Act and the Public Health Service Act govern the testing, manufacture, safety, effectiveness, 
labeling, storage, record keeping, approval, advertising and promotion of MP4 products. 

In Europe, each country has its own agency that regulates clinical trials. However, the Committee for Medicinal 
Products for Human Use ("CHMP"), which is administered by the European Medicines Agency, is an EU-wide 
regulatory body. Following completion of clinical trials, marketing approval can be granted either by a centralized 
application through CHMP, or on a decentralized basis by one or more selected countries. 

13 

1111 



0 0 
OTHER OPERATIONS 

Wineries 

The Company's winery operations are managed under the umbrella name, Crimson Wine Group ("Crimson"). 
Crimson is engaged in the production and sale of premium, ultra premium and luxury wines (i.e., wines that retail 
for $10 to $14,$14 to $25 and over $25 per 750ml bottle, respectively). Crimson is headquartered in Napa, California 
and owns four wineries: Pine Ridge Vineyards, Archery Summit, Chamisal Vineyards and Seghesio Family 
Vineyards. Pine Ridge was acquired in 1991 and has been conducting operations since 1978, the Company started 
Archery Summit in 1993, Chamisal Vineyards was acquired during 2008 and has been conducting operations since 
1973, and Seghesio Family Vineyards was acquired in 2011 and has been conducting operations since 1895. Crimson 
controls approximately 188 acres of vineyards in the Napa Valley, California, 120 acres of vineyards in the Willamette 
VaHey, Oregon, 97 acres of vineyards in the Edna Valley, California, 231 acres in the Alexander Valley, California 
and 68 acres in the Russian River VaHey, California, substantially all of which are owned and producing grapes. 
Additionally, in 2005 and 2006, the Company acquired an aggregate of 611 acres ofland in the Horse Heaven Hills 
ofWashington's Columbia Valley, of which approximately 87 acres have been developed into producing vineyards. 
At December 31, 2011, the net book value of the Company's aggregate investment in Crimson was $177,096,000. 

During 2011, Crimson sold approximately 212,000 9-liter equivalent cases of wine generating revenues of 
$36,864,000. Crimson's wines are primarily sold to distributors, who then sell to retailers and restaurants. 
Consolidation at the distributor and retail level has increased which has added competitive pressure to increase 
marketing and sales spending and constrain pricing. As permitted under federal and local regulations, Crimson has 
also been placing increasing emphasis on direct sales to consumers, which they are able to do through the internet, 
wine clubs and at the wineries' tasting rooms. During 2011, direct sales to consumers represented 15% of case sales 
and 39% of wine revenues. Seghesio Family Vineyards has historically sold approximately 19% of its production to 
international markets, which Crimson expects to continue and expand with the export of products from its other 
wineries. 

Crimson's wines compete with small and large producers in the U.S., as well as with imported wines, and the ultimate 
consumer has many choices. Demand for wine in the premium, ultra premium and luxury market segments can rise 
and fall with general economic conditions, and is also significantly affected by grape supply. The demand for 
Crimson's products is also affected by the ratings given the wines in industry and consumer publications. In the 
current economic climate, consumer demand has shifted away from the higher-priced luxury segment to wines in 
the lower-priced premium and ultra premium categories. Crimson's production, sales and distribution activities are 
subject to regulation by agencies of both federal and state governments. 

Energy Projects 

During the past few years, the Company has been incurring costs to investigate and evaluate the development of a 
number oflarge scale domestic energy projects. These projects plan to use gasification technology to convert different 
types oflow grade fossil fuels into clean energy products. The Company has also invested in certain energy projects 
that do not plan to use gasification technologies. The Company has expensed costs to investigate, evaluate and obtain 
various permits and approvals for its various energy projects of$33,964,000, $27,220,000 and $25,343,000 during 
the years ended December 31, 2011, 2010 and 2009, respectively. 

Although there are a number of large scale projects the Company is currently investigating, the Company is not 
obligated to develop any of the projects, and no assurance can be given that the Company will be successful in fully 
developing any of these projects. Any project that the Company might develop would likely require a significant 
equity investment, which the Company presently does not intend to fund by itself, the acquisition of substantial non
recourse borrowings to build the projects (total development costs for these types of projects range from $2.5 billion 
to $3.5 billion), the procurement of purchase commitments for long-term supplies of feedstock, long-term 
commitments from purchasers of the output, :various permits and regulatory approvals and significant technological 
and engineering expertise to implement. The investigation, evaluation and financing of these large scale projects 
will take years to complete. 
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The Company is currently evaluating the development of a gasification project which would be built in Louisiana 
by the Company's wholly-owned subsidiary, Lake Charles Cogeneration LLC ("LCC"), for an estimated total cost 
of between $2,300,000,000 and $2,600,000,000. LCC has been awarded $1,561,000,000 in tax exempt bonds to 
support the development of the project, which would be issued by the Lake Charles Harbor and Terminal District of 
Lake Charles, Louisiana, $128,000,000 of investment tax credits and received a $260,000,000 federal government 
grant for carbon capture and sequestration. Receipt of these awards and grants are contingent upon satisfaction of 
numerous regulatory and other conditions. The Company is not obligated to make equity contributions to LCC until 
it completes its investigation, the project is approved by the Company's Board of Directors and significant financing 
has been obtained from third parties which has not been arranged. The Lake Charles Cogeneration project is a new 
chemical manufacturing facility that plans to use proven quench gasification technology to produce various products 
from petroleum coke, a low grade solid fuel source. LCC is evaluating the primary product options to be produced 
by the Lake Charles Cogeneration project, including methanol and hydrogen, and has signed two letters of intent 
for the majority of its production. LCC has also entered into a 20-year contract for the sale of its entire carbon 
dioxide by-product stream which would be used for enhanced oil recovery. 

In July 2009, two of the Company's other prospective gasification projects, one in Indiana and the other in 
Mississippi, were selected by the U.S. Department of Energy ("DOE") to proceed to detailed due diligence and 
negotiations of terms and conditions necessary for the DOE to issue conditional commitments for Joan guarantees 
aggregating up to $3,600,000,000. While these commitments represent important milestones in the selection process, 
the guarantees are subject to detailed and extensive due diligence by the DOE and no assurance can be given that a 
Joan guaranty for either project will ultimately be given. 

A subsidiary of the Company acquired a leasehold interest and certain permits to construct and operate an onshore 
liquefied natural gas ("LNG") terminal and associated facilities in Warrenton, Oregon. The project would include 
construction of an offshore dock and berth and onshore facilities to store up to 480,000 cubic meters of LNG. The 
current plan includes construction of an approximate 121 mile long natural gas pipeline to connect to the U.S. natural 
gas transmission grid. Due to the recent increases in U.S. natural gas production, LNG receiving and storage facilities 
now only play a role in niche markets, where insufficient pipeline infrastructure can create short-term shortages, 
and the Company is evaluating whether a facility focused on LNG exports would provide better returns. Numerous 
regulatory permits and approvals and acquisitions of rights of way for the pipeline will be required before project 
construction can commence; construction of the terminal and associated facilities could potentially begin early in 
2014. Completion of the project is also subject to obtaining significant financing from third parties, which has not 
been arranged. 

OTHER INVESTMENTS 

Berkadia 

Berkadia, a joint venture between Berkshire Hathaway and the Company, acquired a commercial mortgage 
origination and servicing business in December 2009. The Company and Berkshire Hathaway each have a 50% 
equity interest in Berkadia, and each party contributed $217,169,000 of equity capital to fund the acquisition. At 
December 31, 2011, the net book value of the Company's investment in Berkadia was $193,496,000. 

Berkadia is a servicer of commercial real estate loans in the U.S., performing primary, master and special servicing 
functions for U.S. government agency programs, commercial mortgage-backed securities transactions ("CMBS"), 
banks, insurance companies and other financial institutions. Berkadia is an approved servicer of loans for Fannie 
Mae, Freddie Mac, Ginnie Mae and the FHA. As of December 31, 2011, Berkadia serviced approximately 25,000 
loans with an unpaid principal balance of $190 billion. 

A primary servicer of a loan is the primary contact with the borrower and is generally responsible for carrying out 
all cash management functions relating to the Joan, including providing monthly billing statements to the borrower 
and collecting and applying payments on the Joan; administering reserve and escrow funds for repairs, tenant 
improvements, taxes and insurance; obtaining and analyzing operating and financial statements of the borrower and 
performing periodic property inspections; preparing and providing periodic reports and remittances to the master 
servicer or other designated persons; administering lien filings; and other specified functions. 
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A master servicer is responsible for administration of a pool of loans that is transferred to a trust or other special 
purpose entity in connection with a securitization transaction pursuant to a pooling and servicing agreement. While 
some master servicer functions may be sub-contracted and performed by a primary servicer, as a master servicer 
Berkadia is ultimately responsible for the performance of any functions that have been sub-contracted to a primary 
servicer. Master servicers are generally required to advance funds to cover any delinquent payments on the securitized 
loans and any taxes and insurance premiums not paid by borrowers or covered by borrowers' escrow funds, provided 
that the servicer determines that the advances will be recoverable from loan payments or liquidation proceeds in the 
future. These "servicing advances," along with accrued interest, are treated as having priority over the rights of other 
investors in the securitization. 

A special servicer is a specialist in dealing with defaulted loans and is usually selected by the holder of the 
subordinated interest in a securitization vehicle. Typically, a loan may be transferred from the master servicer to a 
special servicer if it is more than 60 days delinquent, a borrower files for bankruptcy or the master servicer 
determines a default is imminent. Once a loan is transferred to special servicing, asset managers take steps to bring 
the account to a performing status or exercise other remedies, including loan modification, foreclosure, a negotiated 
pay-off or a sale of the loan. Special servicers are generally paid higher monthly servicing fees and resolution fees 
in connection with the loans that they service. 

As a servicer, Berkadia is frequently responsible for managing, on behalf of its investors, the balances that are 
maintained in custodial accounts for the purposes of collecting and distributing principal and interest and for funding 
repairs, tenant improvements, taxes and insurance related to the mortgaged properties it services. Berkadia derives 
certain economic benefits from investing these custodial accounts. Such balances totaled in excess of $4 billion as 
of December 31, 2011. 

Berkadia originates commercial real estate loans for Fannie Mae, Freddie Mac, Ginnie Mae and the FHA using their 
underwriting guidelines, and will typically sell the loan shortly after it is funded. Provided Berkadia adheres to their 
guidelines, these government related entities must purchase the Joan at the face amount plus accrued interest; 
Berkadia retains the mortgage servicing rights. In addition, as a condition to Fannie Mae's delegation of 
responsibility for underwriting, originating and servicing ofloans, Berkadia assumes a limited first-dollar and shared 
loss position throughout the term of each loan sold to Fannie Mae. 

During 2011, Berkadia commenced originating commercial mortgage loans which are not part of the government 
agency programs. Berkadia has a portfolio of loans that provide interim financing to borrowers who intend to 
refinance the loan with longer-term loans from an eligible government agency or other third party ("Bridge loans"). 
Berkadia may also from time to time originate loans intended to be conveyed into CMBS transactions sponsored by 
third parties ("CMBS loans"). Bridge loans are typically floating rate loans with 2 to 3 year maturities; CMBS loans 
are typically 10 year fixed rate loans that Berkadia intends to hold for 3 to 6 months pending sale to a securitization 
vehicle. At December 31,2011,$310,000,000 of such loans were outstanding, substantially all of which were Bridge 
loans. 

Berkadia is required under its servicing agreements to maintain certain minimum servicer ratings or qualifications 
from the rating agencies. A downgrade below a certain level may give rise to the right of a customer or trustee of a 
securitized transaction to terminate Berkadia as servicer. Berkadia currently maintains approvals or ratings from 
Moody's Investors Service, Fitch Ratings, Standard & Poor's and Dominion Bond Rating Services. These ratings 
currently exceed the minimum ratings required by the related servicing agreements. Ratings issued by the rating 
agencies can be withdrawn or lowered at any time. In addition, Fannie Mae and Freddie Mac retain broad discretion 
to terminate Berkadia as a seller/servicer without cause upon notice. 

Jefferies 

The Company owns 58,006,024 Jefferies common shares (approximately 28.2% of the Jefferies outstanding common 
shares) for a total investment of$980, 109,000. The Company's investment in Jefferies is classified as an investment 
in an associated company and is carried at fair value, which was $797,583,000 at December 31, 2011. Jefferies has 
entered into a registration rights agreement covering all of the Jefferies common stock owned by the Company. 

16 

1114 



0 0 
Jefferies is a full-service global investment bank and institutional securities firm serving companies and their 
investors. Detailed financial and other information about Jefferies may be found on its website (www.jefferies;com). 

In accordance with accounting principles generally accepted in the United States ("GAAP"), the Company is 
permitted to choose to measure many financial instruments and certain other items at fair value (the "fair value 
option"), and to report unrealized gains and losses on items for which the fair value option is elected in earnings. 
The Company elected the fair value option to account for its investment in Jefferies rather than the equity method 
of accounting. Income (losses) related to associated companies includes unrealized gains (losses) resulting from 
changes in the fair value of Jefferies of $(684,397,000), $143,298,000 and $469,820,000 for the years ended 
December 31,2011,2010 and 2009, respectively. 

Mueller 

During 2011, the Company acquired 10,422,859 common shares of Mueller, representing approximately 27.3% of 
the outstanding common shares of Mueller, for aggregate cash consideration of$408,558,000. Mueller is a leading 
manufacturer of copper, brass, plastic, and aluminum products. Detailed financial and other information about 
Mueller may be found on its website (www.muellerindustries.com). In September 2011, the Company entered into 
a standstill agreement with Mueller for the two year period ending September 1, 2013, pursuant to which, among 
other things, subject to certain provisions the Company has agreed not to sell its shares if the buyer would own more 
than 4.9% of the outstanding shares, and not to increase its ownership interest to more than 27.5% of the outstanding 
Mueller common shares. In addition, the Company has the right to nominate two directors to the board of directors 
of Mueller and Mueller has agreed to give the Company registration rights covering all of the Mueller shares of 
common stock owned by the Company. 

The Company elected the fair value option to account for its investment in Mueller rather than the equity method 
of accounting. Income (losses) related to associated companies includes unrealized losses resulting from changes 
in the fair value of Mueller of $8,112,000 for the year ended December 31, 2011. At December 31, 2011, the 
Company's investment in Mueller was $400,446,000. 

JHYH 

During 2007, the Company and Jefferies formed:JHYH and each initially committed to invest $600,000,000. The 
Company invested $350,000,000 during 2007; any request for additional capital contributions from the Company 
requires the consent of the Company's designees. to the Jefferies board. The Company does not anticipate making 
additional capital contributions. JHYH owns Jefferies High Yield Trading, LLC ("JHYT"), a registered broker
dealer that is engaged in the secondary sales and trading of high yield securities and special situation securities, 
including bank debt, post-reorganization equity, public and private equity, equity derivatives, credit default swaps 
and other financial instruments. JHYT makes markets in high yield and distressed securities and provides research 
coverage on these types of securities. JHYT does not invest or make markets in sub-prime residential mortgage 
securities. 

Jefferies and the Company each have the right to nominate two of a total of four directors to JHYH's board, and 
each own 50% of the voting securities. The organizational documents also permit passive investors to invest up to 
$800,000,000 in JHYH. Jefferies also received additional JHYH securities entitling it to 20% of the profits. The 
voting and non-voting interests are entitled to a pro rata share of the balance of the profits of JHYH, and are 
mandatorily redeemable in 2013, with a mutual option to extend up to three additional one-year periods. For the 
years ended December 31, 2011, 2010 and 2009, the Company recorded pre-tax income from this investment of 
$11,211,000, $20,053,000 and $37,249,000, respectively, under the equity method of accounting; at December 31, 
2011, the Company's investment in JHYH was $323,262,000. 
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Linkem 

During 2011, the. Company acquired approximately 3 7% of the common shares of Linkem, a wireless broadband 
services provider in Italy, for aggregate cash consideration of $88,575,000. Linkem was established in 2001 to 
provide wireless broadband services to Italian consumers and in 2003 became the first national airport WiFi operator 
in Italy. Subsequently, Linkem expanded its wireless networks to provide WiFi services over wider coverage areas. 

In 2008, Linkem acquired wireless spectrum licenses in the 3.5GHz band and launched Italy's first commercia14G 
wireless service. Linkem's 4G service offers a variety of lower-cost options for broadband services on customer 
premises. Unlike the U.S. and most of Western Europe, Italy does not have a national cable television system; as a 
result, Italy's broadband penetration rate is among the lowest in Europe, and substantially all broadband services 
are provided using legacy copper telephone lines. 

Linkem's wireless spectrum licenses can provide geographic coverage to all ofltaly. Linkem has signed agreements 
with several large telecommunication companies for the use of their infrastructure, providing Linkem access to 
approximately 16,000 wireless towers throughout Italy. At December 31, 2011, Linkem's network includes over 
600 wireless towers that can reach approximately 9 million people; Linkem has over 33,000 subscribers for its 
services. Linkem plans to increase its network coverage across Italy over the next few years as it adds subscribers; 
expansion and customer acquisition costs are expected to result in operating losses over the next few years. The 
Company accounts for Linkem under the equity method of accounting and at December 31, 2011, the net book 
value of the Company's investment was $86,332,000. 

Garcadia 

Garcadia is a joint venture between the Company and GarffEnterprises, Inc. ("Garff'') pursuant to which Garcadia 
has acquired various automobile dealerships. The Garcadiajoint venture agreement specifies that the Company and 
Garff shall have equal board representation and equal votes on all matters affecting Garcadia, and that all cash flows 
from Garcadia will be allocated 65% to the Company and 35% to Garff, with the exception of one dealership from 
which the Company receives 83% of all cash flows. Garcadia's strategy is to acquire automobile dealerships in 
secondary market locations meeting its specified return criteria. At December 31, 2011, Garcadia owned 17 
dealerships comprised of domestic and foreign automobile makers. The Company has received cash distributions 
offees and earnings aggregating $10,382,000, $8,778,000 and $6,137,000 for the years ended December 31, 2011, 
2010 and 2009, respectively. In addition, the Company owns the land for certain dealerships and leases it to the 
dealerships for rent aggregating $5,654,000, $5,062,000 and $4,971,000 for the years ended December 31, 2011, 
2010 and 2009, respectively. At December 31, 2011, the Company's investment in Garcadia (excluding the land) 
was classified as an investment in associated company with a carrying value of$72,303,000. 

Fortescue 

During 2006 and 2007, the Company invested an aggregate of $452,247,000 in Fortescue's Pilbara iron ore and 
infrastructure project in Western Australia, including expenses. In exchange for its cash investment, the Company 
received 277,986,000 common shares of Fortescue, and a $100,000,000 unsecured note of FMG that matures in 
August 2019. During 2010 and 2011, the Company sold an aggregate of 147,400,000 common shares ofFortescue 
for net cash proceeds of $853,715,000, which resulted in the recognition of net securities gains of $723,115,000, 
reducing its interest in Fortescue to 130,586,000 common shares. The Company's investment in the Fortescue 
common shares is classified as a non-current available for sale investment and carried at market value as of each 
balance sheet date. At December 31, 2011, the market value of the Fortescue common shares was $569,256,000. In 
January 2012, the Company sold 100,000,000 Fortescue common shares for net cash proceeds of$506,490,000. 

Interest on the FMG Note is calculated as 4% of the revenue, net of government royalties, invoiced from the iron 
ore produced from the project's Cloud Break and Christmas Creek areas, payable semi-annually within 30 days of 
June 30th and December 31st of each year. The Company recorded interest income before withholding taxes on the 
FMG Note of$214,455,000, $149,257,000 and $66,079,000 for the years ended December 31,2011,2010 and 
2009, respectively, The ultimate value of the FMG Note will depend on the volume of iron ore shipped and iron ore 
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prices over the remaining term of the FMG Note, which can fluctuate widely, as well as the outcome of the litigation 
described below. 

In August 2010, the Company was advised that Fortescue is asserting that FMG .is entitled to issue additional notes 
identical to the FMG Note in an unlimited amount. Fortescue further claims that any interest to be paid on additional 
notes can dilute, on a pro rata basis, the Company's entitlement to .the stated interest of 4% of net revenue. The 
Company does not believe that FMG has the right to issue additional notes which affect the Company's interest or 
that the interpretation by Fortescue of the terms of the FMG Note, as currently claimed by Fortescue, reflects the 
agreement between the parties. 

On September I, 2010, the Company filed a Writ of Summons against Fortescue, FMG and Fortescue's then Chief 
Executive Officer in the Supreme Court of Western Australia. The Writ of Summons seeks, among other things, an 
injunction restraining the issuance of any additional notes identical to the FMG Note and damages. If the litigation 
is ultimately determined adversely to the Company and additional notes are issued, the Company's future cash flows 
from the FMG Note and future results of operations would be significantly and adversely affected to the extent of 
the dilution resulting from the issuance of such additional notes. 

The project information presented in the paragraphs below was obtained from Fortescue's website, 
(www.frngl.com.au), which contains substantial additional information about Fortescue, its operating activities and 
the project. Fortescue shipped its first iron ore in May 2008 and for the year ending December 31, 2011, Fortescue's 
total revenue from iron ore sales was $6,189,560,000. 

Fortescue announced reserve estimates for the Cloud Break and Christmas Creek areas, which are net of mine 
depletion and ore recovery, include 38 million metric tons ofproved iron ore reserves and 1.51 billion metric tons 
of probable iron ore reserves, in accordance with the Australasian Joint Ore Reserves Committee code. This reserve 
estimate is solely for these two areas, which cover an area of approximately 770 square kilometers. Fortescue has 
additional tenements in the Pilbara region of Western Australia and has since announced reserve estimates for some 
of its other tenements. Mining revenues derived from tenements other than Cloud Break and Christmas Creek do 
not increase the interest payable to the Company on the FMG Note. 

In 2011, Fortescue completed an expansion of its Cloud Break and Christmas Creek operations which will enable 
it to produce 55 million metric tons per annum. In 2010, Fortescue announced a further expansion to increase its 
mining plan to 155 million metric tons per annum, of which 90 million metric tons per annum would come from 
Cloud Break and Christmas Creek. For the year ended December 31, 20 ll, Fortescue sold 46.5 million metric tons 
of iron ore, entirely from Cloud Break and Christmas Creek. Fortescue, along with the other major iron ore producers, 
charges its customers prices based on an index pricing regime that reflects recent iron ore spot prices. 

In addition to the Company's investment and equity investments from other parties, Fortescue initially raised 
$2,051,000,000 of senior secured debt to fund the construction of its infrastructure, which included a 260 kilometer 
railroad, port and related port infrastructure at Port Hedland, Australia, as well as a crushing and screening plant, 
access roads and other infrastructure at the mine site. Subsequently, Fortescue raised additional debt to fund 
expansion activities. At December 31, 20 ll, Fortescue had $5,000,000,000 of senior unsecured notes outstanding. 

lnmet 

Inmet is a Canadian-based global mining company traded on the Toronto Stock Exchange (Symbol: IMN). In August 
2005, the Company sold to lnmet a 70% interest in Cobre Las Cruces, a Spanish company that holds the exploration 
and mineral rights to the Las Cruces copper deposit in the Pyrite Belt of Spain, in exchange for 5,600,000 common 
shares of Inmet. In November 2010, the Company sold to Inmet its remaining 30% equity interest in and subordinated 
sponsor loans to Las Cruces for aggregate consideration of $576,000,000. The purchase price was comprised of 
$150,000,000 of cash and 5,442,413 newly issued common shares of Inmet; the <;:ompany reported a gain on the 
sale of $383,369,000 in investment and other income. At December 31, 2011, the Company owns a total of 
11,042,413 Inmet common shares which are reflected on the Company's consolidated balance sheet at market value 
of $708, 193,000 (approximately 15.9% of In met's outstanding common shares). The Inmet shares have registration 
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rights and may be sold in accordance with applicable securities laws. Detailed financial and other information about 
Inmet may be found on its website (www.ininetmining.com). 

Other 

The Company beneficially owns equity interests representing more than 5% of the outstanding capital stock of each 
of the following domestic public companies at February 16, 2012 (determined in accordance with Rule 13d-3 of 
the Securities Exchange Act of 1934): Jefferies (28.2%), Mueller (27.3%), Homefed (31.4%) and INTL FCStone 
Inc. (8.5%). In addition to the Company's equity interests in Fortescue and Inmet discussed above, the Company 
also owns a 7.0% equity interest in JZ Capital Partners Limited, a British company traded on the London Stock 
Exchange. 

Item lA. Risk Factors. 

Our business is subject to a number of risks. You should carefully consider the following risk factors, together with 
all of the other information included or incorpor~ted by reference in this Report, before you decide whether to 
purchase our common stock. The risks set out below are not the only risks we face. If any of the following risks 
occur, our business, financial condition and results of operations could be materially adversely affected. In such 
case, the trading price of our common stock could decline, and you may lose all or part of your investment. 

Future acquisitions and dispositions of our operations and investments are possible, changing the components 
of our assets and liabilities, and if unsuccessful could reduce the value of our common shares. Any future 
acquisitions or dispositions may result in signifi~ant changes in the composition of our assets and liabilities. 
Consequently, our financial condition, results of operations and the trading price of our common shares may be 
affected by factors different from those affecting our financial condition, results of operations and trading price at 
the present time. 

We are dependent on certain key personnel. We are dependent on the services oflan M. Cumming and JosephS. 
Steinberg, our Chairman of the Board and President, respectively. Messrs. ,Cumming's and Steinberg's employment 
agreements with us expire June 30, 2015. These individuals are also significant shareholders of our Company. As 
of February 16, 2012, Messrs. Cumming and Steinberg and trusts for the benefit of their respective families 
(excluding certain private charitable foundations) beneficially owned approximately 9.0% and 10.0% of our 
outstanding common shares, respectively. Accordingly, Messrs. Cumming and Steinberg exert significant influence 
over all matters requiring approval by our shareholders, including the election or removal of directors and the approval 
of mergers or other business combination transactions. 

We operate in a variety of industries and mark~t sectors, all of which are very competitive and susceptible to 
economic downturns and have been adversely affected by recent economic conditions. The Company operates 
in industries that sell commodity products and services, including beef processing, manufacturing and oil and gas 
drilling services, all of which are very competitive with product pricing often being the most significant factor to 
customers. Certain industries have seen a consolidation of the customer base, which tends to increase competition 
and pricing pressure. In addition, starting in 2008, the recession and general economic conditions have adversely 
affected operating results in the manufacturing, oil and gas drilling services, gaming entertainment and domestic 
real estate segments, which is likely to continue until the economy recovers. The performance of these business 
units during this period has resulted in a lower valuation for these businesses, and a worsening of general economic 
or market conditions could result in a further deterioration in the values of our businesses or investments. 

The prices and availability of key raw materials affects the profitability of our beef processing and 
manufacturing operations, and also impacts Sangart's ability to conduct its clinical trials. The supply and 
market price of cattle purchased by National Beef are dependent upon a variety of factors over which National Beef 
has little or no control, including fluctuations in the size of herds maintained by producers, the relative cost offeed 
and energy, weather and livestock diseases. Sangart has access to sufficient raw materials to conduct its clinical 
trials; however, it has not secured commitments for sufficient raw materials for a commercial launch, which would 
also require additional investments in manufacturing capacity. The cost of polypropylene, the principal raw material 
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used by Conwed Plastics, has increased by approximately 20% over the last three years, a continuing trend that 
started in 2002. The price of polypropylene has historically fluctuated with the price of oil and natural gas but 
growing economies in China and India have resulted in increased demand and impacted prices. Although the 
Company's operating subsidiaries are not currently experiencing any shortage of raw materials, if the subsidiaries 
experience shortages, revenues and profitability could decline. 

Outbreaks of disease affecting livestock can adversely affect the supply of cattle and the demand for National 
Beers products. National Beef is subject to risks relating to animal health and disease 'control. An outbreak of 
disease affecting livestock (such as foot-and-mouth disease or bovine spongiform encephalopathy ("BSE"), 
commonly referred to as mad cow disease) could result in restrictions on sales of products, restrictions on purchases 
of livestock from suppliers or widespread destruction of cattle. The discovery of BSE in the past caused certain 
countries to restrict or prohibit the importation of beef products. Outbreaks of diseases, or the perception by the 
public that an outbreak has occurred, or other concerns regarding diseases, can lead to inadequate supply, cancellation 
of orders by customers and create adverse publicity, any of which can have a significant negative impact on consumer 
demand and, as a result, on the Company's consolidated financial position, cash flows and results of operations. 

If National Beers products or products made by others using its products become contaminated or are alleged 
to be contaminated, National Beef may be subject to product liability claims that would adversely affect its 
business. National Beef may be subject to significant liability in excess of insurance policy limits if its products or 
products made by others using its products causes injury, illness or death. In addition, National Beef could recall or 
be required to recall products that are, or are alleged to be, contaminated, spoiled or inappropriately labeled. 
Organisms producing food borne illnesses (such as E. coli) could be present in National Beefs products and result 
in illness or death if they are not eliminated through further processing or cooking. Contamination of National Beefs 
or its competitors' products may create adverse publicity or cause consumers to Jose confidence in the safety and 
quality ofbeefproducts. Allegations of product c~ntamination may also be harmful even if they are untrue or result 
from third-party tampering. Any of these events may increase costs or decrease demand for beef products, any of 
which could have a significant adverse effect on the Company's consolidated financial condition, cash flows and 
results of operations. 

National Beef generally does not enter into lo~g-term contracts with customers; as a result the volumes and 
prices at which beef products are sold are subject to market forces. National Beefs customers generally place 
orders for products on an as-needed basis and, as: a result, their order. levels have varied from period to period in the 
past and may vary significantly in the future. The loss of one or more significant customers, a significant decline in 
the volume of orders from customers or a significant decrease in beef product prices for a sustained period of time 
could negatively impact cash flows and results of operations. 

National Beers international operations expose it to political and economic risks in foreign countries, as well 
as to risks related to currency fluctuations. Approximately 12% of National Beefs annual sales are export sales, 
primarily to Mexico, Japan, South Korea, Canada, China (for hides), Hong Kong, Egypt, and Taiwan, and on average 
these sales have a higher margin than domestic sales of similar products. A reduction in international sales could 
adversely affect revenues and margins. Risks associated with international activities include inflation or deflation 
and changes in foreign currency exchange rates, including changes in currency exchange rates of other countries 
that may export beef products in competition with National Beef; the closing of borders by foreign countries to 
product imports due to disease or other perceived health or food safety issues; exchange controls; changes in tariffs; 
changes in political or economic conditions; trade restrictions and changes in regulatory requirements. The 
occurrence of any of these events could increase costs, lower demand for products or limit operations, which could 
have a significant adverse effect on cash flows, results of operations and future prospects. 

National Beef incurs substantial costs to comply with environmental regulations and could incur additional 
costs as a result of new regulations or compliance failures that result in civil or criminal penalties, liability 
for damages and negative publicity. National Beefs operations are subject to extensive and increasingly stringent 
environmental regulations administered by the EPA and state, local and other authorities with regards to water usage, 
wastewater and storm water discharge, air emissions and odor, and waste management and disposal. Failure to 
comply with these laws and regulations could have serious consequences, including criminal, civil and administrative 
penalties and negative publicity. In addition, National Beef incurs and will continue to incur significant capital and 
operating expenditures to comply with existing and new or more stringent regulations and requirements. All of 

21 

1119 



0 0 
National Beefs processing facilities procure wastewater treatment services from municipal or other regional 
governmental agencies that are in turn subject to environmental laws and permit limits regarding their water 
discharges. As permit limits are becoming more stringent, upgrades and capital improvements to these municipal 
treatment facilities are likely. In locations where National Beef is a significant volume discharger, it could be asked 
to contribute toward the costs of such upgrades or to pay significantly increased water or sewer charges to recoup 
such upgrade costs. National Beef may also be required to undertake upgrades and make capital improvements to 
its own wastewater pretreatment facilities, the cost of which could be significant. Compliance with environmental 
regulations has had and wilt continue to have a significant impact on National Beefs cash flows, margins and 
profitability. In addition, under most environmental laws, most notably the Comprehensive Environmental Response, 
Compensation and Liability Act ("CERCLA") and analogous state laws, National Beef could be held liable for the 
cost to investigate or remediate any contamination at properties it owns or operates, or as to which it arranges for 
the disposal or treatment of hazardous substances, as such liability is imposed without regard to fault. 

National Beers operating results could be negatively impacted by hedging and derivative positions. National 
Beef uses derivative financial instruments and other strategies in an attempt to reduce exposure to various market 
risks, including changes in commodity prices. These positions do not qualify as hedges·for financial reporting 
purposes and are marked to fair value with unrealized gains and losses reported in earnings. Losses on these 
instruments will negatively impact reported operating results and the use of such instruments may limit National 
Beefs ability to benefit from favorable commodity price movements. 

Failure by Wai-Mart and its affiliates to continue purchasing from National Beef could have a significant 
adverse effect on our sales. Sales to Wal-Mart Stores and its affiliate, Sam's Club, represented approximately 9% 
of National Beefs total net sales during its last fiscal year. Wal-Mart recently requested that its beef suppliers, 
including National Beef, submit a proposal for future business. If Wal-Mart and its affiliates do not continue to 
purchase from National Beef, it could have a significant adverse effect on results of operations. 

National Beef is subject to extensive governmental regulation aiid noncompliance with or changes in applicable 
requirements could adversely affect its busine.ss, financial condition, cash flows and results of operations. 
National Beefs operations are subject to extensive regulation and oversight by the USDA, FSIS, GIPSA, the FDA, 
and other state, local and foreign authorities regarding the processing, packaging, storage, safety, distribution, 
advertising and labeling of its products. Recently, food safety practices and procedures in the meat processing 
industry have been subject to more intense scrutiny arid oversight by the USDA. National Beef is also subject to a 
variety of immigration, labor and worker safety laws and regulations, including those relating to the hiring and.· 
retention of employees. Failure to comply with existing or new laws and regulations could result in administrative 
penalties and injunctive relief, civil remedies, fines, interruption of operations, recalls of products or seiztires of 
properties, potential criminal sanctions and personal injury or other damage claims. These remedies, changes in the 
applicable laws and regulations or discovery of currently unknown conditions could increase costs, limit business 
operations and reduce profitability. 

National Beers performance depends on favorable labor relations with its employees, in particular employees 
represented by collective bargaining agreements. A substantial number of National Beefs employees are covered 
by collective bargaining agreements. A labor-related work stoppage by unionized employees, or employees who 
become unionized in the future, could limit National Beefs ability to process and ship products or could increase 
costs. Any significant increase in labor costs, deterioration of employee relations, slowdowns or work stoppages at 
any of National Beefs locations, whether due to union activities, employee turnover or otherwise, could have a 
material adverse effect on the Company's financial condition, cash flows and results of operations. 

Declines in the U.S. housing market have reduced revenues and profitability of our manufacturing businesses 
and may continue to do so. Our manufacturing operations, in particular Idaho Timber, have generated significant 
revenues when the U.S. housing market was strong. The weak U.S. housing market during the last few years has 
resulted in fewer new housing starts, which has adversely impacted revenues and profitability at Idaho Timber and 
Conwed Plastics. Idaho Timber does not expect to return to prior levels of profitability until the U.S. housing market 
recovers. 

Keen's revenues and profitability are impacted by natural gas and oil supplies and prices and the supply of 
drilling rigs in the marketplace. During periods of decreased demand for natural gas and oil, Keen's rig utilization 
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will decline and Keen's competitors may also have excess capacity in the marketplace, which adversely impacts 
Keen's revenues and profitability. 

The nature of Keen's operating activities can be hazardous, and accidents can cause personal injury or death, 
damage to Keen's equipment and/or environmental damage. These hazards are inherent in the contract drilling 
business, and if Keen is not fully protected through insurance coverage or indemnification from its customers any 
such accidents could adversely impact Keen's profitability. Keen maintains insurance coverage and has 
indemnification agreements with many of its customers; however, there is no assurance that such insurance or 
indemnification agreements would adequately protect Keen against liability or loss from all consequences of any 
accidents. Additionally, Keen may not be able to purchase insurance economically. 

New technologies and aging equipment could cause Keen's drilling equipment and methods to become less 
competitive, resulting in reduced profitability or a requirement to make significant capital investments to 
remain competitive. Improvements in drilling technology and aging equipment could cause Keen to become less 
competitive, lose business, suffer reduced profitability or result in impairment charges with respect to its drilling 
equipment. 

The Hard Rock Biloxi is dependent upon patronage of persons living in the Gulf Coast region. The Hard Rock 
Biloxi primarily seeks to attract patrons from its local geographic area. Downturns in local and regional economic 
conditions, an increase in competition in the surrounding area and interruptions caused by hurricanes could 
negatively impact operating results. 

We may not be able to insure certain risks economically. We cannot be certain that we will be able to insure all 
risks that we desire to insure economicaJiy or that all of our insurers or reinsurers will be financially viable if we 
make a claim. If an uninsured loss or a loss in excess of insured limits should occur, or if the Company is required 
to pay a deductible for an insured loss, results of operations could be adversely affected. Premier has been severely 
damaged by hurricanes in the past, and it is possible that storms could cause significant damage in the future. 
Damages from storms could result in Premier closing its facility to make repairs, resulting in lost business and 
adversely affecting results of operations. 

Increases in mortgage interest rate levels, the lack of available consumer credit and the depressed real estate 
market have reduced and may continue to reduce consumer demand for certain of our real estate development 
projects and result in impairment charges. Due to current depressed economic conditions in the national real 
estate market, most of the Company's real estat'e development projects are not being marketed for sale. If the 
Company begins to market its development projects in the future, the ability to successfully attract customers will 
be highly dependent upon consumers' ability to finance real estate purchases with affordable loans. If the Company 
is unable to realize its projected cash flows for its' development projects, impairment charges are likely. 

Sangart is subject to extensive government regulation, cannot generate any revenue without regulatory 
approval of its products and is also subject to ail of the risks inherent in establishing a new business. Although 
funds invested in Sangart are generally expensed by Sangart when spent, the Company cannot be assured that it will 
ever receive a return on its investment due to the risky nature ofSangart's development activities. Clinical trials of 
Sangart's product candidates are not complete, the products have not been approved for sale by regulatory authorities 
and there is a risk that its products may never prove effective or be approved. 

Sangart's success depends on its ability to obtain, maintain, renew and defend patent protection for its 
products and technologies, preserve trade secrets and operate without infringing on the intellectual property 
rights of others. The patent positions of biopharmaceutical companies, such as Sangart, are generally uncertain 
and involve complex legal and factual questions. If Sangart's intellectual property positions are challenged, 
invalidated, circumvented or expire, or if Sangart fails to maintain or renew its third-party intellectual property 
licenses in good standing, its ability to successfully bring MP4 products to market would be adversely affected, it 
could incur monetary liabilities or be required to cease using the technology or product in dispute. 

Sangart will require significant additional funding for product development and clinical trial activities prior 
to regulatory approval and commercial launch; the source of such funding has not been identified. The 
Company expects to provide Sangart with sufficient capital during 2012. Sangart has had discussions with third-
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party investors; however, no agreements have been reached and if such agreements are entered into it would likely 
result in significant dilution of the Company's interest. The Company has not determined whether it will continue 
to provide funds to Sangart and if so how much it will provide. IfSangart is not provided with additional funds from 
either the Company or other sources when needed, it is unlikely that the Company will ever realize any significant 
return of its invested capital. 

The Company has incurred costs to investigate and evaluate the development of a number of large scale energy 
projects; however, development of these projects is subject to obtaining significant third-party debt and equity 
financing, regulatory approvals, the procurement of purchase commitments for long-term supplies of 
feedstock and securing long-term commitments from purchasers of the output. Although the Company has 
spent significant amounts investigating large scale energy projects; it will not be able to develop these projects 
without financing from other sources, various regulatory approvals and commitments from third-parties. The timing 
of the commencement of construction of any project is also dependent upon the receipt of financing and regulatory 
approvals. If the Company is unable to obtain such financing, approvals or commitments, it will not be able to 
recover its investment. 

If Berkadia does not maintain certain specified ratings from the credit rating agencies it could lose its 
mortgage servicing rights. Berkadia is required to maintain specified ratings from the credit rating agencies, and 
failure to do so would give its customers the right to terminate their mortgage servicing agreements. If mortgage 
servicing agreements were terminated as a result of a credit ratings downgrade, the Company could lose its entire 
equity investment. 

When Berkadia originates loans for Fannie Mae, it is often required to share in the losses on such loans, which 
could be in excess of reserved amounts. Berkadia carries a reserve on its balance sheet for contingent losses on 
loans originated for Fannie Mae that have loss sharing requirements. If actual losses exceed amounts reserved, 
Berkadia's profitability and cash flows will be reduced. 

The loss of or changes in Berkadia's relationships with U.S. Government-Sponsored Enterprises and federal 
agencies would have an adverse effect on Berkadia's business. Berkadia's failure to comply with the applicable 
U.S. Government-Sponsored Enterprise or agency may result in its termination as an approved seller/servicer, 
mortgagee or issuer. The loss of any such status could have a significant adverse impact on Berkadia's results of 
operations, could result in a loss of similar approvills from other U.S. Government-Sponsored Enterprises or federal 
agencies and could have other adverse consequences to the business. Fannie Mae and Freddie Mac retain broad 
discretion to terminate Berkadia as a seller/servicer without cause upon notice. 

Changes in existing government-sponsored and federal mortgage programs could negatively affect Berkadia's 
business. Berkadia's ability to generate income through mortgage sales to institutional investors depends in part on 
programs sponsored by Fannie Mae, Freddie Mac and the FHA, which purchase such loans from Berkadia and/or 
facilitate the issuance of mortgage-backed securities in the secondary market. The federal government has announced 
that the continuation of these programs is under review, and that any or all of the government agency programs 
could be substantially modified or eliminated in the future. Any discontinuation of, or significant reduction or change 
in, the operation of those programs would have an adverse effect on Berkadia's loan origination and servicing 
business and results of operations. 

Berkadia's special servicing and fee-for-service businesses may be terminated on short notice. Special servicing 
for each CMBS transaction is usually controlled by the subordinated bond holder class of the securitization. The 
owners of the subordinated bonds may change from time to time, and subordinated bond holders may replace 
Berkadia with a different special servicer. Fee-for-service customers are permitted to terminate Berkadia on short 
notice, usually 30 days. If Berkadia loses special servicing rights or is terminated by fee-for-service customers, it 
would negatively impact Berkadia's results of operations and cash flows. 

CMBS loan and Bridge loan programs will expose Berkadia to credit and interest rate risk that it is not 
subject to with its government agency lending programs. Unlike its government agency lending programs, 
Berkadia cannot be assured it will be able to sell CMBS and Bridge loans at par value to a third-party without any 
exposure to credit or interest rate risk. If for any reason Berkadia is unable to sell a CMBS loan into the securitization 
market or if a borrower is unable to refinance a Bridge loan, Berkadia will retain all risks associated with such loan 
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for as long as it owns the loan. Berkadia may be forced to foreclose on defaulted loans and suffer a loss, or to sell 
loans to a third party at a discount, either of which would reduce Berkadia's profitability and cash flows. 

If Berkadia suffered significant losses and was unable to repay its commercial paper borrowings, the Company 
would be exposed to loss pursuant to a reimbursement obligation to Berkshire Hathaway. Berkadia obtains 
funds generated by commercial paper sales of an affiliate of Berkadia. All of the proceeds from the commercial 
paper sales are used by Berkadia to fund new mortgage loans, servicer advances, investments and other working 
capital requirements. Repayment of the commercial paper is supported by a $2,500,000,000 surety policy issued by 
a Berkshire Hathaway insurance subsidiary and corporate guaranty, and the Company has agreed to reimburse 
Berkshire Hathaway for one-half of any losses incurred thereunder. If Berkadia suffers significant losses and is 
unable to repay its commercial paper borrowings, the Company would suffer losses to the extent of its reimbursement 
obligation to Berkshire Hathaway. As of December 31, 2011, the aggregate amount of commercial paper outstanding 
was $2,000,000,000. 

Berkadia's business is significantly affected by general economic conditions, particularly in the commercial 
real estate industry, and could be harmed in the event of a continued economic slowdown, prolonged recession 
or other market downturn or disruption. Berkadia's business and earnings are sensitive to changes in government 
policies and regulations, changes in interest rates, inflation, deflation, oversupply of real estate properties, fluctuations 
in the real estate and debt capital markets and developments in national and local economies. Unfavorable economic 
conditions could have an adverse effect on Berkadia's business, including decreasing the demand for new loans and 
the servicing of loans originated by third parties. 

The Company has a substantial investment in Jefferies, an investment banking and securities firm whose 
operating results are greatly affected by the economy and financial markets. Turmoil in the equity and credit 
markets had an adverse effect on the volume and size of transactions Jefferies executes for its customers, resulting 
in reduced revenues and profitability in its investment banking, asset management and trading activities, as well as 
losses in its principal trading activities. Future declines in Jefferies' operating results caused by these or other 
conditions could adversely affect the value of the Company's investment. 

New financial legislation could affect the market value of the Company's investment in Jefferies. Recently 
adopted legislation in the U.S. will result in more comprehensive regulation of the financial services industry. Such 
regulation could have an adverse impact on the market value of the Company's investment in Jefferies. Jefferies is 
also subject to certain specific risks which could impact the value of the Company's investment; these risks are 
disclosed in Jefferies' filings with the SEC. 

The Company has a substantial investment in Mueller, a manufacturer of copper, brass, plastic, and aluminum 
products whose operating results are greatly .impacted by raw material costs, economic conditions in the 
housing and commercial construction industries and general overall economic conditions. Mueller's products 
are impacted by the prices of certain commodities used as raw materials and energy costs, which have been volatile. 
Mueller typically attempts to pass cost increases onto its customers but is not always successful. Mueller's operating 
results have also been adversely impacted by general economic conditions particularly in the housing and commercial 
construction industries. To the extent Mueller's operating results are adversely impacted by these and other factors, 
the value of the Company's investment in Mueller could decline. Additional information about risk factors that 
impact Mueller are disclosed in its filings with the SEC. 

The Company has substantial investments in Fortescue and Inmet, entities which are engaged in the mining 
of base metals (principally iron ore and copper), the prices of which have been volatile and can reduce the 
value of the Company's investments. The value of the Company's investment in the base metals mining sector 
rise and fall with the changes in the underlying base metal prices. In addition, mining operations are often subject 
to delay and regulatory scrutiny, which can increase costs or delay bringing mines into full production. Pricing 
changes and mining delays have a direct impact on the value of the Company's investments, and could adversely 
impact results of operations and equity. 

The value of the FMG Note could be significantly reduced if the Company loses its litigation against Fortescue. 
If the litigation is ultimately determined adversely to the Company and Fortescue issues additional notes, the 
Company's future cash flows from the FMG Note and future results of operations would be adversely affected to 
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the extent of the dilution resulting from the issuance of such additional notes, which could be significant. In addition, 
depending upon the extent of any such dilution, the Company inay have to record an impairment charge for its 
prepaid mining interest. 

Garcadia's business is dependent, in part, upon revenue from new and used car sales at its dealerships, and 
declines in revenues due to industry or other factors could result in reduced profitability, reduced cash flows 
and/or impairment charges. Garcadia has recorded impairment charges in the past, principally for goodwill and 
other intangible assets, and if the automobile industry experiences a downturn in the future additional impairment 
charges are likely. In addition, reduced revenues would result in reduced profitability and cash flows for the Company. · 

From time to time the Company may invest in illiquid securities that are subject to standstill agreements or 
are otherwise restricted. From time to time the Company may invest in securities that are subject to restrictions 
which prohibit the Company from selling the subject securities for a period of time. The Company has entered into 
a standstill agreement with Mueller for the two year period ending September 1, 2013, pursuant to which, among 
other things, the Company has agreed not to sell its shares if the buyer would own more than 4.9% of the outstanding 
shares. Should the Company need to generate liquidity quickly, the agreement would limit the Company's ability to 
dispose of this investment while the agreement is effective. 

The Company has significant investments in publicly traded securities and changes in the market prices of 
these securities, particularly during times of increased volatility in security prices, can have a significant 
impact on the Company's investment portfolio, equity and, for certain investments, on results of operations. 
The Company has significant investments in publicly traded securities, principally Fortescue, Jefferies, Mueller and 
Inmet, and in JHYH, an operating business that typically owns publicly traded securities. Changes in the market 
values of publicly traded available for sale securities, such as Fortescue and Inmet, are reflected in other 
comprehensive income (loss) and equity but not in the consolidated statements of operations. However, changes in 
the market value of Jefferies and Mueller, for which the Company has elected the fair value option, declines in the 
fair values of equity securities that the Company deems to be other than temporary, and declines in the fair values 
of debt securities related to credit losses are reflected in the consolidated statements of operations and equity. The 
Company's investment in JHYH is accounted for on the equity method of accounting for which the Company records 
its share of JHYH's profits or losses in its consolidated statements of operations. To the extent that JHYH owns 
public securities, with changes in market values reflected in its earnings, this increases the Company's exposure to 
volatility in the public securities markets. Global securities markets have been highly volatile, and continued volatility 
may have a significant negative impact on the Company's consolidated financial position and results of operations. 

Changes in government tax policies in foreign or domestic jurisdictions where the Company has investments 
could have an adverse impact on the value of those investments. The Company has significant investments in 
both domestic and foreign businesses, where local and national government tax policies in the jurisdictions where 
those businesses operate could have an adverse impact on the value of those investments. Government budget deficits 
may result in legislation to increase or add new taxes on businesses, in particular the domestic financial services 
and foreign mining sectors. The Company has equity investments and/or loans to businesses operating in those 
sectors, and the announcement of unfavorable taxation policy or regulation for those businesses has had and could 
continue to have an adverse impact on the values of those investments, and reduce cash flows to the Company. 

Current economic conditions have adversely affected most of the Company's operations and investments. A 
worsening of current economic conditions or a prolonged recession could cause a decline in estimated future 
cash flows expected to be generated by certain of the Company's operations and investments, potentially 
resulting in impairment charges for long·Iived assets. Certain of the Company's operating businesses and 
investments have significant investments in long·lived assets, in particular beef processing, manufacturing, oil and 
gas drilling services and gaming entertainment. Current economic conditions have resulted in declining revenues 
for certain of these operations and their property and equipment is not being fully utilized. As required, the Company 
has reviewed certain of these assets and investments for potential impairment, and except as otherwise disclosed 
has not concluded that the book values of these long-lived assets are not recoverable. If the operating revenues of 
these businesses deteriorate in the future, and/or the Company lowers its estimates of future cash flows, impairment 
charges might have to be recorded. 
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We could experience significant increases in operating costs and reduced profitability due to competition for 
skilled management and staff employees in our operating businesses. The Company competes with many other 
entities for skilled management and staff employees, including entities that operate in different market sectors than 
the Company. Costs to recruit and retain adequate personnel could adversely affect results of operations. 

Extreme weather, loss of electrical power or other forces·beyond our control could negatively impact our 
business. Natural disasters, fire, terrorism, pandemic or extreme weather, including droughts, floods, excessive cold 
or heat, hurricanes or other storms, could interfere with our operating businesses due to power outages, fuel 
shortages, water shortages, damage to facilities or disruption of transportation channels, among other things. Any 
of these factors, as well as disruptions to information systems, could have an adverse effect on financial results. 

We rely on the security of our information technology systems and those of our third party providers to protect 
our proprietary information and information of our customers. Some of our businesses involve the storage and 
transmission of customers' personal information, consumer preferences and credit card information. While we 
believe that we have implemented protective measures to effectively secure information and prevent security 
breaches, our information technology systems may be vulnerable to unauthorized access, computer hacking, 
computer viruses or other unauthorized attempts by third parties to access the proprietary information of our 
customers. Information technology breaches and failures could disrupt our ability to function in the normal course 
of business resulting in lost revenue, the disclosure or modification of sensitive or confidential information and the 
incurrence of remediation costs, resulting in legal and financial exposure. Moreover, loss of confidential customer 
identification information could harm our reputation and subject us to liability under laws that protect confidential 
personal data, resulting in increased costs or loss of revenues. 

From time to time we are subject to litigation, for which we may be unable to accurately assess our level of 
exposure and which if adversely determined, may have a significant adverse effect on our consolidated 
financial condition or results of operations. The Company and its subsidiaries are or may become parties to legal 
proceedings that are considered to be either ordinary, routine litigation incidental to their business or not significant 
to the Company's consolidated financial position.or liquidity. Although the Company's current assessment is that 
there is no pending litigation that could have a significant adverse impact, if the Company's assessment proves to 
be in error, then the outcome of litigation could have a significant impact on the Company's financial statements. 

We may not be able to generate sufficient taxable income to fully realize our deferred tax asset, which would 
also have to be reduced if U.S. federal income tax rates are lowered. At December 31, 2011, we have recognized 
a net deferred tax asset of $1,584,886,000. If we are unable to generate sufficient taxable income, we will not be 
able to fully realize the recorded amount of the net deferred tax asset. If we are unable to generate sufficient taxable 
income prior to the expiration of our NOLs, the NOLs would expire unused. The Company's projections of future 
taxable income required to fully realize the recorded amount of the net deferred tax asset reflect numerous 
assumptions about our operating businesses and investments, and are subject to change as conditions change specific 
to our business units, investments or general economic conditions. Changes that are adverse to the Company could 
result in the need to increase the deferred tax asset valuation allowance resulting in a charge to results of operations 
and a decrease to total stockholders' equity. In addition, if U.S. federal income tax rates are lowered, the Company 
would be required to reduce its net deferred tax asset with a corresponding reduction to earnings during the period. 

The payment of dividends in the future is subject to the discretion of our Board of Directors. The Company 
does not have a regular dividend policy and whether or not to pay any dividends is determined each year by our 
Board of Directors. 

Our common shares are subject to transfer restrictions. We and certain of our subsidiaries have significant NOLs 
and other tax attributes, the amount and availability of which are subject to certain qualifications, limitations and 
uncertainties. In order to reduce the possibility that certain changes in ownership could result in limitations on the 
use of the tax attributes, our certificate of incorporation contains provisions that generally restrict the ability of a 
person or entity from acquiring ownership (including through attribution under the tax law) of 5% or more of our 
common shares and the ability of persons or entities now owning 5% or more of our common shares from acquiring 
additional common shares. The restriction will remain until the earliest of (a) December 31, 2024, (b) the repeal of 
Section 382 of the Internal Revenue Code (or any comparable successor provision) and (c) the beginning of a taxable 
year to which these tax benefits may no longer be carried forward. The restriction may be waived by our Board of 
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Directors on a case by case basis. Shareholders are advised to carefully monitor their ownership of our common 
shares and consult their own legal advisors and/or us to determine whether their ownership of our common shares 
approaches the proscribed level. 

Item lB. Unresolved Staff Comments. 

Not applicable. 

Item 2. Properties. 

National Beefs processing facilities, which are the principal properties used in its business, are described in Item 1 
ofthis Report. National Beef also leases corporate office space in Kansas City, Missouri (27,200 square feet) for its 
headquarters facility. 

Idaho Timber's plants and sawmills, which are the principal properties used in its business are described in Item 1 
of this Report. Premier's Hard Rock Hotel & Casino facility is described in Item 1 of this Report. Real estate 
investments that are part of the Company's Domestic Real Estate segment are described in Item 1 of this Report. 

Through its various subsidiaries, the Company owns and utilizes facilities in Salt Lake City, Utah for corporate 
office space and other activities (totaling approximately 26,700 square feet). Subsidiaries of the Company own 
facilities primarily used for plastics manufacturing located in Georgia, Virginia and Genk, Belgium (totaling 
approximately 457,300 square feet), facilities and land in California, Oregon and Washington used for winery 
operations (totaling approximately 259,700 square feet and 1,534 acres, respectively), and facilities and land in 
Oklahoma used for oil and gas drilling services (totaling approximately 33,100 square feet and 75 acres, 
respectively). 

The Company and its subsidiaries lease numerous manufacturing, warehousing, office and headquarters facilities. 
The facilities vary in size and have leases expiring at various times, subject, in certain instances, to renewal options. 
A subsidiary of the Company also leases space in New York, New York· for corporate and other activities 
(approximately 32,600 square feet). See Note 22 of the Notes to Consolidated Financial Statements. 

Item 3. Legal Proceedings. 

For information concerning litigation brought by the Company with respect to the FMG Note, see Item 1 and Item 
7 of this Report. The Company and its subsidiaries are also parties to legal proceedings that are considered to be 
either ordinary, routine litigation incidental to their business or not significant to the Company's consolidated 
financial position or liquidity. 

Item 4. Mine Safety Disclosures. 

Not applicable. 

Item 10. Executive Officers of the Registrant. 

All executive officers of the Company are elected at the organizational meeting of the Board of Directors of the 
Company held annually and serve at the pleasure of the Board of Directors. As of February 16, 2012, the executive 
officers of the Company, their ages, the positions held by them and the periods during which they have served in 
such positions were as follows: 
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Position with Office Held 

Name Age Leucadia Since 

Ian M. Cumming ...................... : . 71 Chainnan of the Board June 1978 
Joseph S. Steinberg ••••••••••••••• 0 •••••• 68 President January 1979 
Thomas E. Mara ................... : . ..... 66 Executive Vice President May 1980 
Joseph A. Orlando ....................... 56 Vice President and January 1994; 

Chief Financial Officer April1996 
Barbara L. Lowenthal .................... 57 Vice President and April1996 

Comptroller 
Justin R. Wheeler ........................ 39 Vice President October 2006 
Joseph M. O'Connor ..................... 36 Vice President May 2007 
Rocco J. Nittoli ......................... 53 Vice President and September 2007; 

Treasurer May 2007 

Mr. Cumming has served as a director and Chainnan ofthe Board of the Company since June 1978. Mr. Cumming 
has also been a director of Skywest, Inc., a Utah-based regional air carrier, since June 1986 and a director of 
HomeFed since May 1999. Mr. Cumming has been a director of Jefferies since April2008 and a director of Mueller 
since September 2011. Mr. Cumming previously served as a director and was Chainnan of the Board of The FIN OVA 
Group Inc. ("FIN OVA") and was a director of AmeriCredit Corp. ("ACF") and Fortescue. 

Mr. Steinberg has served as a director of the Company since December 1978 and as President of the Company since 
January 1979. In addition, he has served as a director of Home Fed since August 1998 (Chainnan since December 
1999), Jefferies since April2008 and Mueller since September 2011. Mr. Steinberg previously served as a director 
ofFINOVA, White Mountains Insurance Group, Jordan Industries Inc. and Fortescue. 

Mr. Mara joined the Company in April1977 and,was elected Vice President of the Company in May 1977. He has 
served as Executive Vice President of the Company since May 1980 and as Treasurer of the Company from January 
1993 to May 2007. In addition, he is a director of Imnet (since August 2005) and previously served as a director and 
Chief Executive Officer ofFINOVA. 

Mr. Orlando, a certified public accountant, has served as Chief Financial Officer of the Company since Aprill996 
and a8 Vice President of the Company since January 1994. 

Ms. Lowenthal, a certified public accountant, has served as Vice President and Comptroller of the Company since 
April1996. 

Mr. Wheeler joined the Company in March 2000, andhas served in a variety of capacities in the Company's 
subsidiaries and as Vice President of the Company since October 2006. In· addition, he has served as a director of 
INTL FCStone Inc. since November 2004 and was a director of ACF. 

Mr. O'Connor joined the Company in August 2001 and has served as Vice President of the Company since May 
2007. 

Mr. Nittoli joined the Company in September 1997, and has served in a variety of capacities at the Company's 
subsidiaries and as Treasurer of the Company since May 2007, and as Vice President of the Company since 
September 2007. 
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PART II 

Item 5. Market for Registrant's Common Equity, Related Stockholder Matters and Issuer Purchases of 
Equity Securities. 

The common shares of the Company are traded on the NYSE under the symbol LUK. The following table sets forth, 
for the calendar periods indicated, the high and low sales price per common share on the consolidated transaction 
reporting system, as reported by the Bloomberg Professional Service provided by Bloomberg L.P. 

Common 
High Low 

2010 
First Quarter ............................................. . $26.06 $21.30 
Second Quarter . . . . . . . . ................................... . 28.37 19.43 
Third Quarter ............................................ . 24.21 18.80 
Fourth Quarter ........................................... . 29.64 23.26 

2011 
First Quarter ............................................. . $37.61 $29.77 
Second Quarter ........................................... . 39.02 32.11 
Third Quarter ............................................ . 35.85 22.68 
Fourth Quarter . . . . . . . . . . . . . . . ............................. . 28.61 20.42 

2012 
First Quarter (through February 16, 2012) ...................... . $29.72 $23.89 

As of February 16, 2012, there were approximately 2,104 record holders of the common shares. 

The Company paid cash dividends of $0.25 per common share in 2011 and 2010 and did not pay any cash dividends 
in 2009. The payment of dividends in the future is subject to the discretion ofthe Board of Directors and will depend 
upon general business conditions, legal and contractual restrictions on the payment of dividends and other factors 
that the Board of Directors may deem to be relevant. 

Certain subsidiaries of the Company have significant NOLs and other tax attributes, the amount and availability of 
which are subject to certain qualifications, limitations and uncertainties. In order to reduce the possibility that certain 
changes in ownership could result in limitations on the use of the Company's tax attributes, the Company's certificate 
of incorporation contains provisions which generally restrict the ability of a person or entity from acquiring 
ownership (including through attribution under the tax law) of five percent or more of the common shares and the 
ability of persons or entities now owning five percent or more of the common shares from acquiring additional 
common shares. The restrictions will remain in effect until the earliest of (a) December 31, 2024, (b) the repeal of 
Section 382 of the Internal Revenue Code (or any comparable successor provision) or (c) the beginning of a taxable 
year to which these tax benefits may no longer be carried forward. 

The Company did not purchase any of its common shares during the fourth quarter of 2011. 

The Board of Directors from time to time has authorized acquisitions of the Company's common shares. At 
December 31, 2011, the Company is authorized to purchase 11,987,880 common shares. 

Stockholder Return Performance Graph 

Set forth below is a graph comparing the cumulative total stockholder return on our common shares against the 
cumulative total return of the Standard & Poor's 500 Stock Index and the Standard & Poor's 1500 Industrial 
Conglomerates Index for the period commencing December 31, 2006 to December 31, 20 ll. Index data was 
furnished by Standard & Poor's Capital IQ. The graph assumes that $100 was invested on December 31, 2006 in 
each of our common stock, the S&P 500 Index, and the S&P 1500 Industrial Conglomerates Index and that all 
dividends were reinvested. 
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Comparison of Cumulative Five Year Total Return 

$0~------~--------r-------~--------r-------~ 
2006 2007 2008 2009 2010 2011 

Year 

-+- Leucadia National Corporation - S&P 500 Index __.._ S&P 1500 Industrial Conglomerates 

Item 6. Selected Financial Data. 

The following selected financial data have been summarized from the Company's consolidated financial statements 
and are qualified in their entirety by reference to, and should be read in conjunction with, such consolidated financial 
statements and Item 7, Management's Discussion and Analysis of Financial Condition and Results of Operations of 
this Report. 
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SELECTED INCOME STATEMENT DATA: (a) 
Revenues and other income (b) ................... . 
Expenses ..................................... . 
Income (loss) from continuing operations before 

income taxes and income (losses) related to 
associated companies ......................... . 

Income tax provision (benefit) (c) ................. . 
Income (Joss) from continuing operations before 

income (losses) related to associated companies ..... 
Income (losses) related to associated companies, 

net of taxes ................................. . 
Income (loss) from continuing operations (c) ........ . 
Income from discontinued operations, including 

gain (loss) on disposal, net of taxes .............. . 
Net income (loss) attributable to Leucadia National 

Corporation common shareholders .......... . 
Per share: 
Basic earnings (loss) per common share attributable 

to Leucadia National Corporation common 
shareholders: 
Income (loss) from continuing operations ......... . 
Income from discontinued operations, including 

gain (loss) on disposal ...................... . 
Net income (loss) ........................ . 

Diluted earnings (loss) per common share attributable 
to Leucadia National Corporation common 
shareholders: 
Income (loss) from continuing operations ......... . 
Income from discontinued operations, including 

gain (loss) on disposal ...................... . 
Net income (loss) ........................ . 

SELECTED BALANCE SHEET DATA: (a) 
Cash and investments ........................... . 
Total assets ................................... . 
Indebtedness, including current maturities ........... . 
Shareholders' equity ............................ . 
Book value per common share .................... . 
Cash dividends per common share ................. . 

0 
Year Ended December 3 I, 

2011 2010 2009 2008 2007 
(In thousands, except per share amounts) 

$1,570,768 $ 1,320,004 $ 575,208 $ 490,540 $ 714,762 
889,780 951,001 816,362 862,046 785,687 

680,988 369,003 
270,253 (1,139,318) 

410,735 

(394,041) 
16,694 

8,262 

1,508,321 

380,766 
1,889,087 

51,149 

(241,154) 
7,108 

(371 ,506) 
1,672,313 

(248,262) {2,043,819) 

780,236 (539,068) 
531,974 (2,582,887) 

16,621 46,075 

(70,925) 
(56I,753) 

490,828 

(21,875) 
468,953 

11,319 

25,231 1,939,312 550,280 (2,535,425) 484,294 

$.07 

.03 

$.10 

$.07 

.03 

$.10 

2011 

$2,545,500 
9,263,189 
2,323,183 
6,174,396 

$25.24 
$ .25 

$7.77 

.20 

$7.97 

$7.66 

.19 

$7.85 

$2.21 

.07 

$2.28 

$2.18 

.07 

$2.25 

At December 3 I, 

$(11.20) 

.20 

${11.00) 

${11.20) 

.20 

$(11.00) 

2010 2009 2008 
(In thousands, except per share amounts) 

$4,538,571 
9,350,298 
2,092,249 
6,956,758 

$28.53 
$ .25 

$2,343,420 
6,762,364 
I ,970,371 
4,361,647 

$17.93 
$ -

$1,602,769 
5,198,493 
2,080,891 
2,676,797 

$!1.22 
$ -

$2.17 

.05 

$2.22 

$2.05 

2007 

.05 

10 

$4,168,439 
8,126,622 
2,135,161 
5,570,492 

$25.03 
$ .25 

(a) Subsidiaries are reflected above as consolidated entities from the date of acquisition. National Beef was acquired 
on December 30, 2011; however, since its operating activities subsequent to the acquisition during 2011 were 
not significant they were not included in the 2011 consolidated statement of operations. Keen was acquired in 
November 2009; for the periods prior to the acquisition the Company accounted for its equity interest in Keen 
under the equity method of accounting. Premier is reflected as a consolidated subsidiary beginning in August 
2007. For additional information, see Note 3 of Notes to Consolidated Financial Statements. 

(b) Includes net securities gains (losses) of$641,476,000, $179,494,000, $(21,106,000), $(144,547,000) and 
$95,641,000 for the years ended December 31, 2011, 2010, 2009, 2008 and 2007, respectively. Net securities 
gains (losses) are net of impairment charges of $3,586,000, $2,474,000, $31,420,000, $143,416,000 and 
$36,834,000 for the years ended December 31, 2011, 2010, 2009, 2008 and 2007, respectively. 

(c) At December 31, 2010, the Company concluded that it was more likely than not that it would be able to realize 
a portion of the net deferred tax asset; accordingly, $1,157,111,000 of the deferred tax valuation allowance was 
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reversed as a credit to income tax expense. During 2008, the Company recorded a charge to income tax expense 
of $1,672,138,000 to reserve for substantially all of its net deferred tax asset due to the uncertainty about the 
Company's ability to generate sufficient taxable income to realize the net deferred tax asset. During 2007, the 
Company concluded that it was more likely than not that it would be able to realize a portion ofthe net deferred 
tax asset; accordingly, $542,686,000 of the deferred tax valuation allowance was reversed as a credit to income 
tax expense. 

Item 7. Management's Discussion and Analysis of Financial Condition and Results of Operations. 

The purpose of this section is to discuss and analyze the Company's consolidated financial c9ndition, liquidity and 
capital resources and results of operations. This analysis should be read in conjunction with the consolidated financial 
statements, related footnote disclosures and "Cautionary Statement for Forward-Looking Information," which appear 
in Part I and elsewhere in this Report. 

Liquidity and Capital Resources 

General 

The Company's investment portfolio, equity and results of operations can be significantly impacted by the changes 
in market values of certain securities, particularly during times of increased volatility in security prices. Changes in 
the market values of publicly traded available for sale securities are reflected in other comprehensive income (loss) 
and equity. However, changes in the market prices of investments for which the Company has elected the fair value 
option, declines in the fair values of equity securities that the Company deems to be other than temporary, and 
declines in the fair values of debt securities related to credit losses are reflected in the consolidated statements of 
operations and equity. JHYH also owns public securities with changes in market values reflected in its earnings. 
Since the Company accounts for JHYH on the equity method of accounting, it records its share of JHYH's earnings 
in the consolidated statement of operations which increases the Company's exposure to volatility in the public 
securities markets. 

The Company's largest publicly traded available for sale equity securities with changes in market values reflected 
in other comprehensive income (loss) are Fortescue and Inmet. During the year ended December 31, 2011, the 
market value of the Company's investment in the common shares of Fortescue decreased from $873,931,000 
(excluding shares sold in 2011) to $569,256,000. The market value of the Company's investment in Inmet decreased 
from $862,481,000 to $708,193,000. The market value of the Company's investment in Jefferies, for which the fair 
value option was elected, decreased during the year with unrealized losses reflected in operations as a component 
of income related to associated companies. Duririg the year ended December 31, 2011, the Company recognized an 
unrealized loss related to its investment in Jefferies of $684,397,000. 

Liquidity 

Leucadia National Corporation is a holding company whose assets principally consist of the stock of its direct 
subsidiaries, cash and cash equivalents and other non-controlling investments in debt and equity securities. The 
Company continuously evaluates the retention and disposition of its existing operations and investments and 
investigates possible acquisitions of new businesses in order to maximize shareholder value. Accordingly, further 
acquisitions, divestitures, investments and changes in capital structure are possible. Its principal sources of funds 
are its available cash resources, liquid investments, public and private capital market transactions, repayment of 
subsidiary advances, funds distributed from its subsidiaries as tax sharing payments, management and other fees, 
and borrowings and dividends from its subsidiaries, as well as dispositions of existing businesses and investments. 

In addition to cash and cash equivalents, the Company also considers investments classified as current assets and 
investments classified as non-current assets on the face of its consolidated balance sheet as being generally available 
to meet its liquidity needs. Securities classified as current and non-current investments are not as liquid as cash and 
cash equivalents, but they are generally easily convertible into cash within a relatively short period of time. As of 
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December 31, 2011, the sum of these amounts aggregated $2,545,500,000. However, since $694,265,000 of this 
amount is pledged as collateral pursuant to various agreements, is subject to trading restrictions, represents investments 
in non-public securities or is held by subsidiaries that are party to agreements that restrict the Company's ability to 
use the funds for other purposes, the Company does not consider those amounts to be available to meet its liquidity 
needs. The $1,851,235,000 that is available is comprised of cash and short-term bonds and notes of the U.S. 
Government and its agencies, U.S. Government-Sponsored Enterprises and other publicly traded debt and equity 
securities (including the Fortescue and Inmet common shares). The Company's available liquidity, and the investment 
income realized from cash, cash equivalents and marketable securities is used to meet the Company's short-term 
recurring cash requirements, which are principally the paY!llent of interest on its debt and corporate overhead expenses. 

The holding company's only long-term cash requirement is to make principal payments on its long-term debt 
($1,474,311,000 principal outstanding as of December 31, 2011). In January 2012, the Company called for 
redemption $511,344,000 aggregate principal amount of bonds pursuant to pre-existing call rights; excluding accrued 
interest the Company will pay an aggregate of $528,308,000 to redeem the bonds in March 2012. The contractual 
maturity ofthese bonds was $423,140,000 in 2017 and $88,204,000 in 2027. Excluding these bonds, the holding 
company's remaining long-term debt matures as follows: $406,745,000 in 2013, $97,581,000 in 2014 and 
$458,641,000 in 2015. Historically, the ~ompany has used its available liquidity to make acquisitions of new 
businesses and other investments, but, except as disclosed in this Report, the timing of any future investments and 
the cost cannot be predicted. 

From time to time in the past, the Company has accessed public and private credit markets and raised capital in 
underwritten bond financings. The funds raised have been used by the Company for general corporate purposes, 
including for its existing businesses and new investment opportunities. However, given the recent volatility in the 
credit markets, if and when the Company decides to raise funds through an underwritten bond offering it might be 
at a higher interest rate than in the past, or with terms that the Company may not find acceptable. The Company has 
no current intention to seek additional bond financing, and will rely on its existing liquidity to fund corporate 
overhead expenses and corporate interest payments and, to fund new investing opportunities, it may also dispose of 
existing businesses and investments. The Company's senior debt obligations are rated four levels below investment 
grade by Moody's Investors Services, two levels below investment grade by Fitch Ratings and one level below 
investment grade by Standard & Poor's. Ratings issued by bond rating agencies are subject to change at any time. 

In March 2011, the Company invested an additional $50,000,000 ih Sangart, which increased its ownership interest 
to approximately 96%. 

In June 2011, a subsidiary of the Company purchased the assets of Seghesio Family Vineyards, the owner and 
operator of premium estate vineyards and a winery located in Healdsburg, California. The cash purchase price was 
$86,018,000, which was primarily allocated as follows: $48,503,000 to property, equipment and leasehold 
improvements, $22,250,000 to amortizable intangible assets, $1,053,000 to goodwill and $12,962,000 to prepaids 
and other current assets (principally inventory). 

During 2009, a subsidiary of Berkshire Hathaway provided Berkadia with a five-year, $1 billion secured credit 
facility, which was used to fund outstanding mortgage loans and servicer advances, purchase mortgage servicing 
rights and for working capital needs. In 2010, Berkadia's secured credit facility was amended to increase the size 
of the credit facility to $1.5 billion, with the Company agreeing to provide the increased funds under the facility. In 
2011, Berkadia fully repaid the amount outstanding under its secured credit facility, including $250,000,000 that 
was loaned by the Company, with funds generated by commercial paper sales of an affiliate of Berkadia. Effective 
as of December 31, 2011, the secured credit facility was terminated. All of the proceeds from the commercial paper 
sales are used by Berkadia to fund new mortgage loans, servicer advances, investments and other working capital 
requirements. Repayment of the commercial paper is supported by a $2,500,000,000 surety policy issued by a 
Berkshire Hathaway insurance subsidiary and corporate guaranty, and the Company has agreed to reimburse 
Berkshire Hathaway for one-half of any losses incurred. As of December 31, 2011, the aggregate amount of 
commercial paper outstanding was $2,000,000,000. 

During 2011, the Company sold 117,400,000 common shares of Fortescue for net cash proceeds of$732,217,000, 
which resulted in the recognition of a net securities gain of $628,197,000. In January 2012, the Company sold 
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100,000,000 Fortescue common shares for net cash proceeds of$506,490,000, and will record a net securities gain 
of$417,887,000 during the three month period ending March 31, 2012. 

During 2011, the Company received $171,718,000 from FMG (net of$19,080,000 in withholding taxes) in payment 
of interest due on the FMG Note for the twelve month period ended June 30,2011. In January 2012, the Company 
received $97,093,000 (net of$10,788,000 in withholding taxes) from FMG in payment of interest due for the second 
half of20 11. Future interest payments under the FMG Note will be dependent upon the physical volume of iron ore 
sold and the selling price, which can fluctuate widely, as well as. the outcome of the litigation as described below. 
As a result, it is not possible to predict whether interest earned in the most recent year will continue at the same 
level in future years. 

In August 2010, the Company was advised that Fortescue is asserting that FMG is entitled to issue additional notes 
identical to the FMG Note in an unlimited amount. Fortescue further claims that any interest to be paid on additional 
notes can dilute, on a pro rata basis, the Company's entitlement to the stated interest of 4% of net revenue. The 
Company does not believe that FMG has the right to issue additional notes which affect the Company's interest or 
that the interpretation by Fortescue of the terms of the FMG Note, as currently claimed by Fortescue, reflects the 
agreement between the parties. 

In September 2010, the Company filed a Writ of Summons against Fortescue, FMG and Fortescue's then Chief 
Executive Officer in the Supreme Court of Western Australia. The Writ of Summons seeks, among other things, an 
injunction restraining the issuance of any additional notes identical to the FMG Note and damages. If the litigation 
is ultimately determined adversely to the Company and additional notes are issued, the Company's future cash flows 
from the FMG Note and future results of operations would be significantly and adversely affected to the extent of 
the dilution resulting from the issuance of such additional notes. 

During 2011, the Company purchased an aggregate of8,654,639 Jefferies common shares through a public offering, 
in private transactions and in the open market for total cash consideration of $167,753,000. 

During 2011, the Company acquired 10,422,859 common shares of Mueller, representing approximately 27.3% of 
the outstanding common shares of Mueller, for aggregate cash consideration of $408,558,000. The Company has 
entered into a standstill agreement with Mueller for the two year period ending September 1, 2013, pursuant to 
which, among other things, the Company has agreed not to sell its shares if the buyer would own more than 4.9% 
of the outstanding shares. 

On December 30, 2011, the Company acquired 78.9% of National Beef for aggregate net cash consideration of 
$867,869,000, and National Beef became a consolidated subsidiary of the Company. At December 31, 2011, National 
Beef's credit facility consisted of a $323,750,000 outstanding term loan and a revolving credit line of up to 
$250,000,000; amounts outstanding under the facility mature in June 2016. The term loan requires quarterly principal 
payments of$9,250,000. The term loan and the revolving credit facility bear interest at the Base Rate or the LIBOR 
Rate (as defined in the credit facility), plus a margin ranging from .75% to 2.50% depending upon certain financial 
ratios and the rate selected. At December 31, 2011, the interest rate on the term loan was 2.1% and the interest rate 
in the revolving credit facility was 2.2%. The credit facility is secured by a first priority. lien on substantially all of 
the assets ofNational Beef and its subsidiaries, which aggregated $1,786,855,000 at December 31,2011. The 
Company has not guaranteed any of National Beef's liabilities. For more information on the allocation of the 
purchase price to National Beef's individual assets and liabilities, see Critical Accounting Estimates below. 

In February 2009, the Board of Directors authorized the Company, from time to time, to purchase its outstanding 
debt securities through cash purchases in open market transactions, privately negotiated transactions or otherwise. 
Such repurchases, if any, depend upon prevailing market conditions, the Company's liquidity requirements and 
other factors; such purchases may be commenced or suspended at any time without notice. 

In March 2007, the Board of Directors increased the number of the Company's common shares that the Company 
is authorized to purchase. Such purchases may be made from time to time in the open market, through block trades 
or otherwise. Depending on market conditions and other factors, such purchases may be commenced or suspended 
at any time without notice. During the three year period ended December 31, 2011, the only common shares acquired 
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by the Company were in connection with the exercise of stock options. As of February 16, 2012, the Company is 
authorized to repurchase 11 ,987,880 coronion shares. 

The Company and certain of its subsidiaries have substantial NOLs and other tax attributes. The amount and 
availability of the NOLs and other tax attributes are subject to certain qualifications, limitations and uncertainties. 
In order to reduce the possibility that certain changes in ownership could impose limitations on the use of the NOLs, 
the Company's certificate of incorporation contains provisions which generally restrict the ability of a person or 
entity from acquiring ownership (including through attribution under the tax law) of five percent or more of the 
common shares and the ability of persons or entities now owning five percent or more of the common shares from 
acquiring additional common shares. The restrictions will remain in effect until the earliest of(a) December 31, 
2024, (b) the repeal of Section 382 of the Internal Revenue Code (or any comparable successor provision) or (c) the 
beginning of a taxable year to which certain tax benefits may no longer be carried forward. For more information 
about the NOLs and other tax attributes, see Note 19 ofNotes to Consolidated Financial Statements. 

Consolidated Statements of Cash Flows 

As discussed above, the Company has historically relied on its available liquidity to meet its short-term and long
term needs, and to make acquisitions of new businesses and investments. Except as otherwise disclosed herein, the 
Company's operating businesses do not generally require significant funds to support their operating activities, and 
the Company does not depend on positive cash flow from its operating segments to meet its liquidity needs. The 
components of the Company's operating businesses and investments change frequently as a result of acquisitions 
or divestitures, the timing of which is impossible to predict but which often have a significant impact on the 
Company's consolidated statements of cash flows in any one period. Further, the timing and amounts of distributions 
from investments in associated companies may l)e outside the control of the Company. As a result, reported cash 
flows from operating, investing and financing activities do not generally follow any particular pattern or trend, and 
reported results in the most recent period should not be expected to recur in any subsequent period. 

Net cash of $9,084,000 and $431,266,000 was provided by operating activities in 2011 and 201 0,-respectively, The 
change in operating cash flows reflects interest payments received from FMG ($171, 718,000 in 2011 and 
$154,930,000 in 2010, net of withholding taxes), greater income tax payments, lower interest payments and the 
proceeds received from the sale of ACF in excess of the cost of the investment in 2010 ($404, 700,000). Keen 
generated funds of $23,446,000 and $7,311,000' during 2011 and 2010, respectively; Premier generated funds of 
$26,516,000 and $26,524,000 during 2011 and 2010, respectively; and the Company's manufacturing segments 
generated funds of$12,819,000 and $28,333,000 during 2011 and 2010, respectively. Funds used by Sangart, a 
development stage company, increased to $39,396,000 during 2011 from $23,757,000 during 2010. During 2011, 
distributions from associated companies principally include earnings distributed by Berkadia ($23,636,000), Jefferies 
($7 ,789 ,000) and Garcadia ($5,654,000). In 20 l 0; distributions from associated companies principally include ACF, · 
earnings distributed by Berkadia ($29,000,000) and Jefferies ($14,575,000). Net gains related to real estate, property 
and equipment, and other assets in 2011 include a gain of$81,848,000 on forgiveness of debt related to the Myrtle 
Beach project. Funds provided by operating activities include $4,690,000 and $11,640,000 in 2011 and 2010, 
respectively, from funds distributed by Empire Insurance Company ("Empire"), a discontinued operation. 

Net cash of $431,266,000 was provided by operating activities in 20 l 0 as compared to $133,398,000 of cash used 
for operating activities in 2009. The change in operating cash flows reflects the sale of ACF in 2010, interest paid 
on the FMG Note in 2010, greater income tax payments, lower interest payments and increased distributions of 
earnings from associated companies. The telecommunications operations of STi Prepaid, LLC ("STi Prepaid"), 
which was sold during 2010, generated funds from operating activities of$532,000 in 2010 and $3,355,000 in 2009. 
The property management and services operations of ResortQuest International, LLC ("ResortQuest"), which was 
sold in 2010, generated funds from operating activities of$6,268,000 in 2010 and used funds of$888,000 in 2009. 
Keen, which became a consolidated subsidiary in November 2009, generated funds of$7,311,000 in 2010 and used 
funds of $5,410,000 in 2009. Premier generated funds of $26,524,000 and $21,866,000 in 2010 and 2009, 
respectively; and the Company's manufacturing segments generated funds from operating activities of$28,333,000 
and $30,342,000 in 2010 and 2009, respectively. Funds used by Sangart, a development stage company, were 
$23,757,000 in 2010 and $20,334,000 in 2009. In 2010, distributions from associated companies principally include 
ACF, earnings distributed by Berkadia ($29,000,000) and Jefferies ($14,575,000). In 2009, distributions from 
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associated companies principally include earnings distributed by HFH ShortPLUS Fund L.P. ("Shortplus") 
($14,545,000), Keen ($8,379,000) and Garcadia ($11,108,000). Funds provided by operating activities include 
$11,640,000 and $11,253,000 in 2010 and 2009, respectively, from funds distributed by Empire. 

Net cash of$175,297,000 and $208,718,000 was used for investing activities in 2011 and 2010, respectively, as 
compared to net cash flows provided by investing activities of$71,971,000 in 2009. During 2011, proceeds from 
disposals of real estate, property and equipment, and other assets include $12,040,000 from the sale of certain of 
Keen's rigs. Acquisitions, net of cash acquired, primarily relates to the Company's acquisition of National Beef and 
Seghesio Family Vineyards. Proceeds from disposal of discontinued operations, net of expenses and cash of 
operations sold principally include STi Prepaid ($1 0,644,000) in 2011 and ResortQuest ($52, 135,000), a shopping 
center ($17 ,064,000) and STi Prepaid ($(9,819,000)) in 2010. Investments in associated companies include Jefferies 
($167,753,000), Mueller ($408,558,000), Linkem ($88,575,000) and Garcadia ($32,400,000) in 2011, Berkadia 
($292,544,000), Las Cruces ($2,687 ,000), Jefferies ($17 ,998,000) and ACF ($7 ,236,000) in 2010 and Las Cruces 
($43,320,000), ACF ($13,316,000) and Berkadia ($217, 169,000) in 2009. Capital distributions and loan repayment 
from associated companies include Berkadia ($283,530,000), JHYH ($8,710,000), Jefferies ($8,326,000) and 
Garcadia ($1 0,382,000) in 2011, ACF ($425,842,000), Berkadia ($44,544,000), JHYH ($17,077,000), Wintergreen 
Partners Fund, L.P. ("Wintergreen") ($4,397,000) and Garcadia ($8,778,000) in 2010 and Keen ($28,340,000), 
Wintergreen ($38,958,000), Shortplus ($24,861,000) and Starboard Value Opportunity Partners, LP ($11,502,000) 
in 2009. 

Net cash of $106,637,000 and $21,948,000 was used for financing activities in 2011 and 2009, respectively, as 
compared to net cash provided by financing activities of$64,664,000 in 2010. Issuance of long-term debt primarily 
reflects the increase in repurchase agreements of$16,358,000, $202,539,000 and $47,494,000 for 2011, 2010 and 
2009, respectively, and, in 2011, $75,947,000 borrowed by National Beef under its revolving credit facility. 
Immediately after the Company's acquisition of its interest, National Beef borrowed funds to redeem the interest of 
its chief executive officer pursuant to pre-existing put rights. 

Reduction of debt for 2011 includes $19,275,000 in full satisfaction of the Myrtle Beach project's non-recourse 
indebtedness, $32,881,000 on the maturity of debt of a subsidiary that was collateralized by certain of the Company's 
corporate aircraft, $8,500,000 for the repayment !)f Keen's line of credit and $82,531,000 in the aggregate for the 
buyback of $21,359,000 principal amount of the Company's 8~% Senior Notes due 2015, $54,860,000 principal 
amount of the Company's 7~% Senior Notes due:2017 and $1,350,000 principal amount of the Company's 8.65% 
Junior Subordinated Deferrable Interest DebentUres due 2027. Reduction of debt for 2010 includes $10,226,000 
for repayment of debt by a subsidiary, and $80,859,000 in the aggregate for the buyback of $5,500,000 principal 
amount of the 7~% Senior Notes, $27,200,000 principal amount of the 7% Senior Notes, $20,000,000 principal 
amount of the 8~% Senior Notes, $22,000,000 principal amount of the 7~% Senior Notes, and $2,146,000 principal 
amount of the 8.65% Junior Subordinated Deferrable Interest Debentures. Reduction of debt for 2009 includes 
$35,361,000 in the aggregate for the buyback of $35,555,000 principal amount of the 7% Senior Notes and 
$6,500,000 principal amount of the 8.65% Junior Subordinated Deferrable Interest Debentures. Purchase of interest 
in subsidiary by noncontrolling interest for 2011 represents the acquisition of a minority interest in National Beef 
by its chief executive officer immediately after the Company acquired its interest. Issuance of common shares reflects 
the exercise of employee stock options for all periods. 

Debt due within one year includes $417,479,000 and $401,121,000 at December 31, 2011 and 2010, respectively, 
relating to repurchase agreements of one of the Company's subsidiaries. These fixed rate repurchase agreements 
have a weighted average interest rate of approximately 0.3%, mature in January 2012 and are secured by non-current 
investments with a carrying value of$432,768,000 at December 31, 2011. These borrowings are used solely to fund 
a portion of the purchase price of a segregated portfolio of mortgage pass-through certificates issued by U.S. 
Government agencies (GNMA) and by U.S. Government-Sponsored Enterprises (FHLMC or FNMA). The securities 
purchased are generally adjustable rate certificates, secured by seasoned pools of securitized, highly rated residential 
mortgages, and the certificates acquired generally represent all of the certificates issued by the securitization. 

The Company's senior note indentures contain covenants that restrict its ability to incur more Indebtedness or issue 
Preferred Stock of Subsidiaries unless, at the time of such incurrence or issuance, the Company meets a specified 
ratio of Consolidated Debt to Consolidated Tangible Net Worth, limit the ability of the Company and Material 
Subsidiaries to incur, in certain circumstances, Liens, limit the ability of Material Subsidiaries to incur Funded Debt 
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in certain circumstances, and contain oth.er terms and restrictions all as defined in the senior note indentures. The 
Company has the ability to incur substantial additional indebtedness or make distributions to its shareholders and 
still remain in compliance with these restrictions. If the Company is unable to meet the specified ratio, the Company 
would not be able to issue additional Indebtedness or Preferred Stock, but the Company's inability to meet the 
applicable ratio would not result in a default under its senior note indentures. The senior note indentures do not 
restrict the payment of dividends. Certain of the debt instruments of subsidiaries of the Company require that 
collateral be provided to the lender; principally as a result of such requirements, the assets of subsidiaries which are 
subject to limitations on transfer of funds to the Company were $2,251,548,000 at December 31, 2011. 

As shown below, at December 31, 2011, the Company's contractual cash obligations totaled $3,173,653,000. 

Payments Due by Period (in thousands) 

Less than I After 
Contractual Cash Obligations Total Year 1-3 Years 4-5 Years 5 Years 

Indebtedness, including current maturities ....... $2,327,320 $447,612 $583,347 $783,017 $513,344 
Estimated interest expense on debt ............. 500,025 117,972 188,134 110,992 82,927 
Cattle commitments ........................ 101,399 101,399 
Planned funding of pension and postretirement 

obligations ............................. 63,073 3,000 60,073 
Operating leases, net of sublease income ........ 104,872 20,227 34,065 17,654 32,926 
Asset purchase obligations ................... 16,648 5,158 7,835 2,388 1,267 
Other .................................... 60,316 19,011 9,839 8,838 22,628 
Total Contractual Cash Obligations ............ $3,173,653 $714,379 $883,293 $922,889 $653,092 

Contractual cash obligations aggregating $783,135,000 related to indebtedness called for redemption in 2012 are 
reflected in the table above in the period of their 'original contractual maturities. 

The estimated interest expense on debt includes interest related to variable rate debt which the Company determined 
using rates in effect at December 31, 2011. Amol.mts related to the Company's pension liability ($63,073,000) are 
included in the table in the less than 1 year perio~ ($3,000,000) and the remainder in the 1-3 years period; however, 
the exact timing of those cash payments is uncertain. The above amounts do not include liabilities for unrecognized 
tax benefits as the timing of payments, if any, is uncertain. Such amounts aggregated $9,800,000 at December 31, 
2011; for more information, see Note 19 of Notes to Consolidated Financial Statements. 

When the Company sold its former telecommunications subsidiary, WiiTel Communications Group, LLC ("WiiTel") 
in 2005, WiiTel's defined benefit pension plan was not transferred in connection with the sale. At December 31, 
2011, the Company had recorded a liability of$63,073,000 on its consolidated balance sheet for WilTel's unfunded 
defined benefit pension plan obligation. This amount represents the difference between the present value of amounts 
owed to former employees ofWiiTel (referred to as the projected benefit obligation) and the market value of plan 
assets set aside in segregated trust accounts. Sinc;e the benefits in this plan have been frozen, future changes to the 
unfunded benefit obligation are expected to principally result from benefit payments, changes in the market value 
ofp1an assets, differences between actuarial assumptions and actual experience and interest rates. 

The Company expects to make substantial contributions to the segregated trust account for the WilTel defined benefit 
pension plan in the future to reduce its plan liabilities although the timing after 2012 is uncertain. The Company 
expects to contribute $3,000,000 to Wi1Tel's defined benefit pension plan in 2012. The tax deductibility of 
contributions is not a primary consideration, principally due to the availability ofthe Company's NOLs to otherwise 
reduce taxable income. 

As of December 31, 2011, certain amounts for the WiiTel plan are as follows (dollars in thousands): 

Projected benefit obligation ............................................. . 
Funded status - balance sheet I iability at December 31, 2011 .................. . 
Deferred losses included in other comprehensive income (loss) .................. . 
Discount rate used to determine the projected benefit obligation ................ . 
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Calculations of pension expense and projected benefit obligations are prepared by actuaries based on assumptions 
provided by management. These assumptions are reviewed on ail annuai basis, including assumptions about discount 
rates, interest credit rates and expected long-term rates of return on plan assets. The timing of expected future benefit 
payments was used in conjunction with the Citigroup Pension Discount Curve to develop a discount rate that is 
representative of the high quality corporate bond market. 

This discount rate will be used to determine pension expense in 2012. Holding all other assumptions constant, a 
0.25% change in this discount rate would affect pension. expense by $492,000 and the benefit obligation by 
$9,182,000. 

The deferred losses included in other comprehensive income (loss) primarily result from differences between the 
actual and assumed return on plan assets and changes in actuarial assumptions, including changes in discount rates 
and changes in interest credit rates. Deferred losses are amortized to expense if they exceed 10% of the greater of 
the projected benefit obligation or the market value of plan assets as of the beginning of the year; such amount 
aggregated $71,131,000 at December 31, 2011. A portion of these excess deferred losses will be amortized to 
expense during 2012 based on an amortization period of twelve years. 

The assumed long-term rates of return on plan assets are based on the investment objectives of the plan, which are 
more fully discussed in Note 20 of Notes to Consolidated Financial Statements. 

Off-Balance Sheet Arrangements 

At December 31, 2011, the Company's off-balance sheet arrangements consist of guarantees and letters of credit. 
Pursuant to an agreement that was entered into before the Company sold CDS Holding Corporation ("CDS") to 
Home Fed in 2002, the Company agreed to provide project improvement bonds for the San Elijo Hills project. These 
bonds, which are for the benefit of the City of San Marcos, California and other government agencies, are required 
prior to the commencement of any development at the project. CDS is responsible for paying all third party fees 
related to obtaining the bonds. Should the City or others draw on the bonds for any reason, CDS and one of its 
subsidiaries would be obligated to reimburse the Company for the amount drawn. At December 31, 2011, the amount 
of outstanding bonds was $1,224,000, almost all of which expires in 2012 and 2013. 

Subsidiaries of the Company have outstanding letters of credit aggregating $36,524,000 at December 31, 2011, 
principally to secure various obligations. All of these letters of credit expire before 2016. 

As discussed above, the Company and Berkshire Hathaway have agreed to share equally any losses incurred under 
a $2,500,000,000 surety policy and corporate guaranty issued by Berkshire Hathaway for a commercial paper 
program funding sponsored by Berkadia. As of December 31, 2011, the aggregate amount of commercial paper 
outstanding was $2,000,000,000. 

Critical Accounting Estimates 

The Company's discussion and analysis of its financial condition and results of operations are based upon its 
consolidated financial statements, which have been prepared in accordance with GAAP. The preparation of these 
financial statements requires the Company to make estimates and assumptions that affect the reported amounts in 
the financial statements and disclosures of contingent assets and liabilities. On an on-going basis, the Company 
evaluates all of these estimates and assumptions. The following areas have been identified as critical accounting 
estimates because they have the potential to have a significant impact on the Company's financial statements, and 
because they are based on assumptions which are used in the accounting records to reflect, at a specific point in time, 
events whose ultimate outcome won't be known until a later date. Actual results could differ from these estimates. 

Income Taxes-The Company records a valuation allowance to reduce its net deferred tax asset to the net amount 
that is more likely than not to be realized. If in the future the Company determines that it is more likely than not that 
the Company will be able to realize its net deferred tax asset in excess of its net recorded amount, an adjustment to 
increase the net deferred tax asset would increase income in such period. If in the future the Company were to 
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determine that it would not be able to realize all or part of its recorded net deferred tax asset, an adjustment to 
decrease the net deferred tax asset would be charged to income in such period. The Company is required to consider 
all available evidence, both positive and negative, and to weight the evidence when determining whether a valuation 
allowance is required and the amount of such valuation allowance. Generally, greater weight is required to be placed 
on objectively verifiable evidence when making this assessment, in particular on recent historical operating results. 

During 2010, the Company realized significant gains from the sale of certain investments, recorded significant 
unrealized gains in the fair values of other investments and began to experience modest improvement in the operating 
results in some business segments. Additionally, the Company's cumulative taxable income for recent years became 
a positive amount, reflecting the realized gains on the sales of ACF and Las Cruces during the fourth quarter of 
2010. With this recent positive evidence the Company gave greater weight to its revised projections of future taxable 
income, which consider significant unrealized gains in its investment portfolio, and to its long-term historical ability 
to generate significant amounts of taxable income when assessing the amount of its required valuation allowance. 
As a result, the Company was able to conclude that it is more likely than not that it will have future taxable income 
sufficient to realize a significant portion of the Company's net deferred tax asset; accordingly, $1, 15 7, Ill ,000 of 
the deferred tax valuation allowance was reversed as a credit to income tax expense on December 31, 2010. In 
addition to its projections of future taxable income, the Company is relying upon the sale of investments that have 
unrealized gains before the NOLs expire and the corresponding reversal of related deferred tax liabilities to realize 
a portion of its net deferred tax asset. 

The Company's estimate of future taxable income considers all available evidence, both positive and negative, about 
its operating businesses and investments, included an aggregation of individual projections for each significant 
operating business and investment, estimated apportionment factors for state and local taxing jurisdictions and 
included all future years that the Company estimated it would have available NOLs (until 2029). The Company 
believes that its estimate of future taxable income is reasonable but inherently uncertain, and if its current or future 
operations and investments generate taxable income different than the projected amounts, further adjustments to 
the valuation allowance are possible. In addition to the reversal of deferred tax liabilities related to unrealized gains, 
the Company will need to generate approximately $4,600,000,000 of future U.S. pre-tax income to fully realize its 
net deferred tax asset. The current balance of the deferred tax valuation allowance principally reserves for NOLs of 
certain subsidiaries that are not available to offset income generated by other members of the Company's 
consolidated tax return group. 

The Company also records reserves for contingent tax liabilities based on the Company's assessment of the 
probability of successfully sustaining its tax filing positions. 

Impairment of Long-Lived Assets-The Company evaluates its long-lived assets for impairment whenever events or 
changes in circumstances indicate, in management's judgment, that the carrying value of such assets may not be 
recoverable. When testing for impairment, the Co'mpany groups its long-lived assets with other assets and liabilities 
at the lowest level for which identifiable cash flows are largely independent of the cash flows of other assets and 
liabilities (or asset group). The determination of whether an asset group is recoverable is based on management's 
estimate ofundiscounted future cash flows directly attributable to the asset group as compared to its carrying value. 
If the carrying amount of the asset group is greater than the undiscounted cash flows, an impairment loss would be 
recognized for the amount by which the carrying amount of the asset group exceeds its estimated fair value. 

One of the Company's real estate subsidiaries (MBl) had been the owner and developer of a mixed use real estate 
project located in Myrtle Beach, South Carolina. The project was comprised of a retail center with approximately 
346,000 square feet of retail space, 41,000 square feet of office space and 195 residential apartment rental units. 
The acquisition and construction costs were funded by capital contributed by the Company and nonrecourse 
indebtedness with a balance of $100,524,000 at December 31, 2010, that was collateralized by the real estate. 

During the second quarter of 2009, MB 1 was unable to make scheduled payments under its interest rate swap 
agreement and received several default notices under its bank Joan. These events constituted a change in 
circumstances that caused the Company to evaluate whether the carrying amount of MBl 's real estate asset was 
recoverable. The Company prepared cash flow models and utilized a discounted cash flow technique to determine 
the fair value ofMBI 's real estate. The most significant assumptions in the Company's cash flow models were the 
discount rate ( 11%) and the capitalization rate used to estimate the selling price of the retail center (9% ); these rates 
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were selected based on published reports of market conditions for similar properties. Based on its evaluation, the 
Company recorded an impairment charge of $67,826,000 during the Second quarter of 2009 (classified as selling, 
general and other expenses). Although MB 1 's bank loan matured in October 2009, it was not repaid since MB 1 did 
not have sufficient funds and the Company was under no obligation to provide the funds to MB 1 to pay off the loan. 

During the second quarter of 2010, M81 entered into an agreement with its lenders under which, among other 
things, MB 1 agreed not to interfere with or oppose foreclosure proceedings and the lenders agreed to release MB 1 
and various guarantors of the loan. A receiver was put in place at the property, foreclosure proceedings commenced 
and an auction of the property was conducted; however, the Company was informed during the fourth quarter of 
2010 that the highest bidder for the property failed to close. In December 2010, the Company was invited to make 
a bid for the property, with the condition that a foreclosure sale to the Company must close as soon as possible 
without any due diligence period, which new bidders for the property would require. A subsidiary of the Company 
offered $19,275,000 for the property (including net working capital amounts); the offer was accepted and the 
foreclosure sale closed on January 7, 20 ll. 

As a result of the failure of the initial buyer to purchase the property and the subsequent sale to the Company in 
2011, the Company concluded that the carrying value of the property was further impaired at December 31, 201 0; 
accordingly, the Company recorded an additional impairment charge in 2010 of$47,074,000 to reflect the property 
at its fair value of $18,094,000. At closing in 2011, MB l was released from any remaining liability under the bank 
loan; accordingly, the remaining balance due after payment of the purchase price ($81 ,848,000) was recognized in 
other income in 2011. Including the cash paid in the foreclosure sale, the Company's cumulative net cash investment 
in this project is $85,595,000. 

There were no significant impairment charges recorded during 2011. During 2010, the Company recorded 
impairment charges in selling, general and other expenses of $2,357,000 for another real estate project and 
$1,449,000 in the corporate segment for one of its corporate aircraft that was later sold. In 2009, the Company 
recorded impairment charges in selling, general and other expenses of $2,563,000 related to its manufacturing 
segment (primarily Idaho Timber) and $3,646,000 related to its real estate segment. 

Current economic conditions have adversely affected most of the Company's operations and investments. A 
worsening of current economic conditions or a prolonged recession could cause a decline in estimated future cash 
flows expected to be generated by the Company's operations and investments. If future undiscounted cash flows 
are estimated to be less than the carrying amounts of the asset groups used to generate those cash flows in subsequent 
reporting periods, particularly for those with large investments in intangible assets and property and equipment (for 
example, beef processing, manufacturing, gaming entertainment, land based contract oil and gas drilling operations, 
real estate and certain associated company investments), impairment charges would have to be recorded. 

Impairment of Equity Method Investments-The Company evaluates equity method investments for impairment when 
operating losses or other factors may indicate a decrease in value which is other than temporary. For investments in 
investment partnerships that are accounted for under the equity method, the Company obtains from the investment 
partnership financial statements, net asset values and other information on a quarterly basis and annual audited 
financial statements. On a quarterly basis, the Company also makes inquiries and discusses with investment managers 
whether there were significant procedural, valuation, composition and other changes at the investee. Since these 
investment partnerships record their underlying investments at fair value, after application of the equity method the 
carrying value of the Company's investment is equal to its share of the investees' underlying net assets at their fair 
values. Absent any unusual circumstances or restrictions concerning these investments, which would be separately 
evaluated, it is unlikely that any additional impairment charge would be required. 

For equity method investments in operating businesses, the Company considers a variety of factors including 
economic conditions nationally and in their geographic areas of operation, adverse changes in the industry in which 
they operate, declines in business prospects, deterioration in earnings, increasing costs of operations and other 
relevant factors specific to the investee. Whenever the Company believes conditions or events indicate that one of 
these investments might be significantly impaired, the Company will obtain from such investee updated cash flow 
projections and impairment analyses of the investee assets. The Company will use this information and, together 
with discussions with the investee's management, evaluate if the book value of its investment exceeds its fair value, 
and if so and the situation is deemed other than temporary, record an impairment charge. 
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During the second quarter of 2009, the Company's equity in losses of Garcadia included impairment charges for 
goodwill and other intangible assets aggreg~ting $32,348,000. Garcadia's automobile dealerships had been adversely 
impacted by general economic conditions, and the bankruptcy filings by two of the three largest U.S. automobile 
manufacturers was a change in circumstances that caused Garcadia to evaluate the recoverability of its goodwill 
and other intangible assets. Garcadia prepared discounted cash flow projections for each of its dealerships and 
concluded that the carrying amount of its goodwill and other intangible assets was impaired. 

Impairment of Securities-Declines in the fair value of equity securities considered to be other than temporary and 
declines in the fair values of debt securities related to credit losses are reflected in net securities gains (losses) in the 
consolidated statements of operations. The Company evaluates its investments for impairment on a quarterly basis. 

( 

The Company's determination of whether a security is other than temporarily impaired incorporates both quantitative 
and qualitative information; GAAP requires the exercise of judgment in making this assessment, rather than the 
application of fixed mathematical criteria. The various factors that the Company considers in making its 
determination are specific to each investment. For publicly traded debt and equity securities, the Company considers 
a number of factors including, but not limited to, the length oftime and the extent to which the fair value has been 
less than cost, the financial condition and near term prospects of the issuer, the reason for the decline in fair value, 
changes in fair value subsequent to the balance sheet date, the ability and intent to hold investments to maturity, and 
other factors specific to the individual investment. For investments in private equity funds and non-public securities, 
the Company bases its determination upon financial statements, net asset values and/or other information obtained 
from fund managers or investee companies. 

The Company recorded the following impairment charges for securities in the consolidated statement of operations 
during the three year period ended December 31, 2011 (in thousands): 

2011 2010 2009 

Publicly traded securities ................................ . $3,243 $ - $14,384 
Non-public securities and private equity funds ................ . 8 767 2,224 
Non-agency mortgage-backed bond securitizations ............ . 335 1,707 14,812 

Totals .............................................. . $3,586 $2,474 $31,420 

The Company's assessment involves a high degree of judgfueht and accordingly, actual results may differ 
significantly from the Company's estimates and judgments. 

Credit Quality of Financing Receivables and Allowance for Credit Losses-The Company's operating subsidiaries 
do not provide financing to their customers in the ordinary course of business. However, the Company does have 
the FMG Note, which had a balance of$40,801,000 at December 31, 2011, that meets the accounting definition of 
a finance receivable. The Company exercises ju4gment in evaluating the credit risk and collectability of this note. 
This assessment was made prior to the inception of the credit exposure and continues to be made at regular intervals. 
The various factors that the Company considers in making its assessment include the current and projected financial 
condition of FMG, the Company's collection experience and the length of time until the note becomes due. As a 
result of its assessment, the Company concluded that an allowance for credit losses was not required as of December 
31,2011. 

Business Combinations-At acquisition, the Company allocates the cost of a business acquisition to the specific 
tangible and intangible assets acquired and liabilities assumed based upon their fair values. Significant judgments 
and estimates are often made by the Company's management to determine these values, and may include the use of 
appraisals, consideration of market quotes for similar transactions, use of discounted cash flow techniques or 
consideration of other information the Company believes to be relevant. The finalization of the purchase price 
allocation will typically take a number of months to complete, and if final values are significantly different from 
initially recorded amounts adjustments to prior periods may be required. Any excess of the cost of a business 
acquisition over the fair values of the net assets and liabilities acquired is recorded as goodwill, which is not 
amortized to expense. If the fair values of the net assets and liabilities acquired are greater than the purchase price, 
the excess is treated as a bargain purchase and recognized in income. Recorded goodwill of a reporting unit is 
required to be tested for impairment on an annual basis, and between annual testing dates if events or circumstances 

42 

1140 



0 0 
change that would more likely than not reduce the fair value of a reporting unit below its net book value. At December 
31, 2011, the book value of goodwill was $18,119,000 and was not impaired. 

Subsequent to the finalization of the purchase price allocation, any adjustments to the recorded values of acquired 
assets and liabilities would be reflected in the Company's consolidated statement of operations. Once final, the 
Company is not permitted to revise the allocation of the original purchase price, even if subsequent events or 
circumstances prove the Company's original judgments and e~timates to be inaccurate. In addition, long-lived assets 
recorded in a business combination like property and equipment, intangibles and goodwill may be deemed to be 
impaired in the future resulting in the recognition of an impairment loss. The assumptions and judgments made by 
the Company when recording business combinations will have an impact on reported results of operations for many 
years into the future. 

In December 2011, the Company acquired 78.9% ofNational Beef and it became a consolidated subsidiary of the 
Company. The preliminary allocation of the purchase price included $446,166,000 to property, equipment and 
leasehold improvements, $809,569,000 to amortizable intangible assets, $8,915,000 to goodwill, $269,395,000 to 
net working capital accounts, $357,529,000 to long-term debt and $304,356,000 to redeemable non-controlling 
interests. 

To assist the Company's management in its determination of the fair value of National Beef's property and 
equipment, identifiable intangible assets and equity value, the Company engaged an independent valuation and 

. appraisal firm. The methods used by the Company's management to determine the fair values included estimating 
National Beef's business enterprise value through the use of a discounted cash flow analysis. Property and equipment 
asset valuations included an analysis of depreciated replacement cost and current market prices. The Company 
considered several factors to determine the fair value of property and equipment, including local market conditions, 
recent market transactions, the size, age, condition, utility and character of the property, the estimated cost to acquire 
replacement property, an estimate of depreciation from use and functional obsolescence and the remaining expected 
useful life of the assets. 

Amounts allocated to product inventories were principally based on quoted commodity prices on the acquisition 
date. For other components of working capital, the historical carrying values approximated fair values. National 
Beef's long-term debt principally consists of its senior credit facility payable to its bank group, which was 
renegotiated in June 2011. In December 2011, the lenders consented to the acquisition as required by the credit 
facility, and to certain other amendments to the facility's covenants; the pricing of the credit facility remained the 
same. In addition to these factors, the Company also analyzed changes in market interest rates from June 2011 and 
concluded that the principal amount due under the credit facility approximated its fair value on the acquisition date. 

The fair value of certain pre-existing redeemable noncontrolling interests was the amount paid to redeem such 
interests immediately after the Company's acquisition of its controlling interest in National Beef. The fair value of 
other redeemable noncontrolling interests was determined based upon the purchase price paid by the Company for 
its interest. 

During 2006, the Company acquired a 30% limited liability company interest in Keen for aggregate consideration 
of $60,000,000, excluding expenses, and agreed to lend to Keen, on a senior secured basis, up to $126,000,000 to 
finance new rig equipment purchases and construction costs and to repay existing debt. During 2007, the Company 
increased its equity interest to 50% for additional payments aggregating $45,000,000. In addition, the credit facility 
was amended to increase the borrowing capacity to $138,500,000, and the Company provided Keen with two 
additional secured credit facilities aggregating $60,000,000. When the Company increased its investment in Keen 
to 50%, the terms of the limited liability agreement were amended to provide that in the event of a dissolution, 
liquidation or termination of Keen, available cash or assets would first be used to pay all of Keen's debts (including 
loans made by the Company), then distributed to the Company as a liquidation preference until it had received a 
return of its equity investment ($105,000,000), before any payments were made to the other equity owner of Keen. 

During 2009, the Company believes it became apparent to the other equity owner of Keen that Keen would not be 
able to make scheduled debt payments to the Company, and that the resulting payment default could result in a 
liquidation of Keen. In that event, the Company's liquidation preference over equity distributions would result in 
very little, if any, distributions to the other equity owner of Keen. In November 2009, the Company purchased the 
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other 50% equity interest that it did not own plus a secured note payable to the other equity owner of Keen for 
aggregate cash consideration of$15,000,000. The Company believes it was able to acquire the remaining 50% equity 
interest at this distressed price because of the expected payment default on Keen's senior. secured debt owed to the 
Company and the Company's preferred equity distribution in the event Keen was liquidated. 

When the Company acquired the controlling interest in Keen it became a consolidated subsidiary; prior to that time 
the investment in Keen was classified as an investment in an associated company. Under GAAP, upon consolidation 
the Company was required to record Keen's assets and liabilities at fair value, and was required to adjust the carrying 
value of the Company's equity investment immediately prior to the acquisition to fair value. Due to the unique 
circumstances surrounding the Company's 2009 acquisition described above, the fair value of the net assets acquired 
exceeded the amount paid by $49,345,000; the bargain purchase was recognized as a gain on the date of acquisition 
and included in investment and other income. However, the fair value of the Company's equity interest immediately 
prior to the acquisition was less than its $85,889,000 carrying value; accordingly the Company included a charge 
of$36,544,000 in income (losses) related to associated companies to write down the pre-acquisition carrying value 
of its investment in Keen to fair value. 

Use of Fair Value Estimates-Under GAAP, fair value is defined as the price that would be received to sell an asset 
or paid to transfer a liability in an orderly transaction between market participants at the measurement date. Further, 
a fair value hierarchy prioritizes inputs to valuation techniques into three broad levels. The fair value hierarchy gives 
the highest priority to unadjusted quoted prices in active markets for identical assets or liabilities (Level 1 ), the next 
priority to inputs that don't qualify as Level 1 inputs but are nonetheless observable, either directly or indirectly, for 
the particular asset or liability (Level 2), and the lowest priority to unobservable inputs (Level 3). 

Over 92% of the Company's investment portfolio is classified as available for sale securities, which are carried at 
estimated fair value in the Company's consolidated balance sheet. The estimated fair values are principally based 
on publicly quoted market prices (Level 1 inputs), which can rise or fall in reaction to a wide variety of factors or 
events, and as such are subject to market-related risks and uncertainties. The Company has a segregated portfolio 
of mortgage pass-through certificates issued by U.S. Government-Sponsored Enterprises (FHLMC or FNMA), 
which are carried on the balance sheet at their estimated fair value of $622,191,000 at December 31, 2011. Although 
the markets that these types of securities trade in are generally active, market prices are not always available for the 
identical security. The fair value of these investments are based on observable market data including benchmark 
yields, reported trades, issuer spreads, benchmark securities, bids and offers. These estimates of fair value are 
considered to be Level 2 inputs, and the amounts realized from the disposition of these investments has not been 
significantly different from their estimated fair values. 

The Company also has a segregated portfolio of non-agency mortgage-backed securities which are carried on the 
balance sheet at their estimated fair value of $39,839,000 at December 31, 2011. Although these securities trade in 
brokered markets, the market for these securities is sometimes inactive. The fair values of these investments are 
based on bid and ask prices, quotes obtained from independent market makers and pricing services. These estimates 
of fair values are also considered to be Level 2 inputs. 

Contingencies-The Company accrues for contingent losses when the contingent loss is probable and the amount of 
loss can be reasonably estimated. Estimates of the likelihood that a loss will be incurred and of contingent loss 
amounts normally require significant judgment by management, can be highly subjective and are subject to 
significant change with the passage of time as more information becomes available. Estimating the ultimate impact 
of litigation matters is inherently uncertain, in particular because the ultimate outcome will rest on events and 
decisions of others that may not be within the power of the Company to control. The Company does not believe that 
any of its current litigation will have a significant adverse effect on its consolidated financial position, results of 
operations or liquidity; however, if amounts paid at the resolution of litigation are in excess of recorded reserve 
amounts, the excess could be significant in relation to results of operations for that period. As of December 31, 
2011, the Company's accrual for contingent losses was not significant. 

44 

1142 



0 0 
Results of Operations 

Substantially all of the Company's operating businesses sell products or services that are impacted by general 
economic conditions in the U.S. and to a lesser extent internationally. Poor general economic conditions have reduced 
the demand for products or services sold by the Company's operating subsidiaries and/or resulted in reduced pricing 
for products or services. Troubled industry sectors, like the residential real estate market, have had an adverse direct 
impact not only on the Company's real estate segments, but have also had an adverse indirect impact on some of 
the Company's other operating segments, including manufacturing and gaming entertainment. The discussions 
below concerning revenue and profitability by segment consider current economic conditions and the impact such 
conditions have had and may continue to have on each segment; however, should general economic conditions 
worsen and/or if the country experiences a prolonged recession, the Company believes that all of its businesses 
would be adversely impacted. 

A swnrnary of results of continuing operations for the Company for the three years in the period ended December 31, 
2011 is as follows (in thousands): 

2011 2010 2009 

Income (loss) from continuing operations before income taxes 
and income (losses) related to associated companies: 

Manufacturing: 
Idaho Timber .................................... $ (3,787) $ 547 $ (12,680) 
Conwed Plastics •• 0 •••••••••••••••••••••••••••••• 5,916 8,803 11,578 

Oil and Gas Drilling Services ......................... 3,533 (13,937) 46,738 
Gaming Entertainment .............................. 12,616 (2,159) 2,379 
Domestic Real Estate •••••••• 0 •••••••••••••••••• 0 ••• 80,919 (54,935) (71,298) 
Medical Product Development •••••••••••••••••••••• 0. (42,696) (25,443) (23,818) 
Other Operations ................................... (24,374) (17,487) (26,434) 
Corporate ......................................... 648,861 473,614 (167,619) 

Total consolidated income (loss) from continuing 
operations before income taxes and income (losses) 
related to associated companies ................... 680,988 369,003 (241 '154) 

Income (losses) related to associated companies before income 
taxes ••••••••••••• 0 •••••••••••••••••••••••••••••••• (612,362) 375,021 805,803 

Total consolidated income from continuing operations 
before income taxes ............................. 68,626 744,024 564,649 

Income taxes: 
Income (loss) from continuing operations before income 

(losses) related to associated companies ............... (270,253) 1,139,318 (7' 1 08) 
Associated companies ............................... 218,321 5,745 (25,567) 

Total income taxes ................................ (51,932) 1,145,063 (32,675) 

Income from continuing operations •............... 0. $ 16,694 $1,889,087 $531,974 
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Manufacturing-Idaho Timber 

A summary of results of operations for Idaho Timber for the three years in the period ended December 31, 2011 is 
as follows (in thousands): 

2011 2010 2009 

Revenues and other income ............................. . $159,026 $172,908 $142,709 
Expenses: 

Cost of sales ....................................... . 150,651 159,689 140,428 
Salaries and incentive compensation .................... . 5,390 5,938 5,575 
Depreciation and amortization ........... · .............. . 4,136 4,138 4,317 
Selling, general and other expenses ..................... . 2,636 2,596 5,069 

162,813 172,361 155,389 
Income (loss) before income taxes .................... . $ (3,787) $ 547 $(12,680) 

Idaho Timber's revenues for 2011 decreased as compared to 2010; shipment volume and average selling prices 
decreased 6% and 2%, respectively. Idaho Timber believes that the abundance of existing ho'mes available for sale 
in the market and high unemployment will continue to negatively impact housing starts and Idaho Timber's revenues. 
Until housing starts substantially increase, annual dimension lumber shipping volume may remain flat or could 
further decline. 

Idaho Timber's revenues for 2010 increased as compared to 2009; shipment volume and average selling prices 
increased approximately 3% and 17%, respectively. Idaho Timber believes that the increase in revenues for 2010 
primarily reflected customers replenishing dimension lumber inventory levels during the first half of the year that 
had been reduced during the recession, an increase in housing starts in the first half of2010 prior to the expiration 
of the federal government's home buyers' tax credits program, a more balanced supply oflumber in the marketplace 
relative to demand and an increase in demand for certain ofldaho Timber's products. 

Raw material costs, the largest component of cost of sales (approximately 81% of cost of sales), reflect the lower 
shipment volume in 2011 as compared to 2010. Raw material cost per thousand board feet was largely unchanged 
in 2011 as compared to 2010. Raw material costs reflect the greater shipment volume and increased costs in 2010 
as compared to 2009. Raw material cost per thOUSflild board feet increased approximately 15% in 2010 as compared. 
to 2009, which was caused by reduced supply due to increased low-grade lumber exports and greater demand. The 
difference between Idaho Timber's selling price and raw material cost per thousand board feet (spread) is closely 
monitored, and the rate of change in pricing and cost is not necessarily the same. Idaho Timber's spread decreased 
approximately 14% in 2011 as compared to the prior year; the spread in 2010 increased by 29% as compared to the 
prior year. Cost of sales during 2009 also included charges of $1,427,000 to reduce the carrying value of certain 
timber deed contracts. 

Manufacturing-Conwed Plastics 

A summary of results of operations for Conwed Plastics for the three years in the period ended December 31, 2011 
is as follows (in thousands): 

2011 2010 2009 

Revenues and other income ............................. . $85,961 $87,073 $82,094 

Expenses: 
Cost of sales ....................................... . 65,312 64,614 56,539 
Salaries and incentive compensation .................... . 6,092 6,493 6,740 
Depreciation and amortization ......................... . 301 327 318 
Selling, general and other expenses ..................... . 8,340 6,836 6,919 

80,045 78,270 70,516 

Income before income taxes ......................... . $ 5,916 $ 8,803 $11,578 
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Conwed Plastics' revenues decreased in 2011 as compared to 2010, primarily reflecting declines in the housing, 
construction and filtration markets. The ongoing slump in the domestic housing and'construction industries has 
continued to unfavorably impact Conwed Plastics' revenues, and the drop in filtration; product revenues in 2011 
reflects greater sales during 2010 related to the 2010 gulf oil spill. In addition, revenues in some markets declined 
due to tighter inventory control by certain customers, loss of customers to competitors and general economic 
conditions. The turf, erosion control and agricultural markets reflect increased revenues during 2011, principally 
due to increases in market share and new customers: 

Conwed Plastics' revenues increased in 2010 as compared to 2009 primarily in the erosion control, filtration, 
consumer products and turf reinforcement markets. While Conwed Plastics saw signs of improved economic 
conditions in those markets and benefited from certain new product launches and new uses of its products, its results 
continued to be negatively impacted by competitive pressures and customers closely managing their inventory. 

The primary raw material in Con wed Plastics' products is a polypropylene resin, which is a byproduct of the oil 
refining process, whose price has historically fluctuated with the price of oil. Global demand for raw materials has 
also resulted in higher prices for polypropylene. Prices for polypropylene resin increased substantially in each annual 
period as compared to the preceding year, which adversely affected gross margin. The volatility of oil and natural 
gas prices along with current general economic conditions worldwide make it difficult to predict future raw material 
costs. Conwed Plastics believes that the increased competition for raw materials by foreign nations have and will 
continue to adversely impact raw material costs. In addition, gross margins declined in 2011 due to changes in 
product mix and in 2010 due to greater amortization expense for intangible assets. 

Selling, general and other expenses in 2011 include losses of$1,404,000 related to the loss of a major customer and 
the sale of the plant in Mexico, and $634,000 of severance costs and professional fees related to employment matters. 

Oil and Gas Drilling Services 

A summary of results of operations for Keen for the years ended December 31, 2011 and 2010 and for the period 
from the date of acquisition (November 2009) through December 31, 2009 is as follows (in thousands). As more 
fully discussed above, prior to the date of acquisition Keen was accounted for under the equity method of accounting. 

Revenues and other income ........ · ..................... . 

Expenses: 
Direct operating expenses ............................. . 
Interest ........................................... . 
Salaries and incentive compensation .................... . 
Depreciation and amortization ......................... . 
Selling, general and other expenses ..................... . 

Income (loss) before income taxes .................... . 

2011 

$136,146 

100,639 
137 

4,834 
21,051 
5,952 

132,613 

$ 3,533 

2010 

$116,560 

93,281 
1,234 
3,406 

25,447 
7,129 

130,497 
$ (13,937) 

2009 

$60,459 

8,830 
188 
398 

3,103 
1,202 

13,721 

$46,738 

Keen's revenue volume and profitability are significantly affected by the actual and anticipated price of natural gas 
and oil, levels of natural gas and oil in storage and the supply of drilling rigs available in the marketplace. The exploration 
and production industry is cyclical and the level of exploration and production activity has historically been very 
volatile. During periods of lower levels of drilling activity, price competition for drilling services tends to increase, 
which may result in reduced revenues and profitability; conversely, during periods of increased drilling activity, drilling 
rigs are in demand often resulting in higher prices and contractual commitments from customers to obtain exclusive 
use of a particular rig for a longer term. Keen's rig utilization and dayrates increased substantially during 2011 as 
compared to 2010, as the negative impact of low natural gas prices was mitigated by a greater proportion of Keen's 
customers using its rigs to drill for oil rather than natural gas. In January 2011, Keen sold its 12 older mechanical rigs 
and recognized a gain of$937,000. During 2010, these 12 rigs generated revenues of$20,733,000. 

Although Keen's rig utilization and dayrates increased throughout 2010, its revenues and profitability were adversely 
impacted by continued low natural gas prices and high levels of natural gas in storage. The negative impact oflower 
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natural gas prices was partially offset by an increasing proportion of Keen's customers using its rigs to drill for oil 
rather than natural gas. Keen's revenues and profitability during 2009 were adversely affected by the same factors 
as during 2010, as well as by tight credit markets, which forced many of its customers to make significant reductions 
in their drilling programs. Revenues and other income for 2009 also reflect a gain of $49,345,000 resulting from 
the bargain purchase, as more fully discussed above. 

Direct operating expenses reflected $31,930,000 and $30,774,000 in 2011 and 2010, respectively, of costs incurred 
for major maintenance and repair projects and, primarily in 201 0,. to make certain of its rigs operational following 
periods when they were not in use. Keen believes that as its rigs age, the cost to maintain and repair its equipment 
will increase. Direct operating expenses also reflected $2,968,000 of greater salaries and bonuses in 2011 as 
compared to 20 l 0, primarily due to wage increases, and $2,680,000 of greater employee benefits, insurance and 
other compensation related costs. Salaries and incentive compensation expense increased in 2011 as compared to 
20 l 0, primarily due to greater accrued incentive bonus expense. Depreciation and amortization expense declined in 
20 ll as compared to 2010 principally due to the sale of certain rigs discussed above. 

Gaming Entertainment 

A summary of results of operations for Premier for the three years in the period ended December 31, 2011 is as 
follows (in thousands): 

2011 2010 2009 
-

Revenues and other income .............................. $117,238 $114,809 $103,583 

Expenses: 
Direct operating expenses .............................. 84,795 83,075 79,452 
Interest ••••••••••••••••••••••••••• 0 •••••••••••••••• 33 244 489 
Salaries and incentive compensation ..................... 2,460 2,459 1,977 
Depreciation and amortization .......................... 16,785 16,657 16,532 
Selling, general and other expenses ...................... 549 14,533 2,754 

104,622 116,968 101,204 

Income (loss) before income taxes ..................... $ 12,616 $ (2, 159) $ 2,379 

Premier's gaming revenues increased 3% in 2011 as compared to 2010, principally due to slot machine revenue, 
which increased due to customer loyalty programs and enhancements, offset in part by a ·larger amount of table 
games payouts. During 2011, overall gaming revenues for the entire Biloxi market declined slightly as compared to 
2010. Premier's gaming revenues for 2010 increased approximately 12% as compared to 2009, while the local 
gaming market was largely unchanged. Premier implemented new and enhanced customer loyalty programs, which 
it believes was the primary reason for the growth in its gaming revenues and market share. 

The increase in direct operating expenses in 2011 as compared to 2010 primarily reflects greater marketing and 
promotional costs. The increase in direct operating expenses in 2010 as compared to 2009 primarily reflects greater 
gaming taxes and marketing and promotional costs. 

Selling, general and other expenses for 20 l 0 include a loss for the award of $11,200,000, including interest, to the 
former holders of Premier's bond debt as a result of a decision by the Bankruptcy Court for the Southern District of 
Mississippi. The Premier noteholders had argued that they were entitled to liquidated damages under the indenture 
governing the notes, and as such were entitled to more than the amount paid to them when Premier emerged from 
bankruptcy in 2007. Premier filed a notice of appeal of the Bankruptcy Court's decision and no amounts were paid 
while the appeal was pending. In April2011, Premier entered into an agreement to settle the litigation with its former 
noteholders for $9,000,000. As a result, Premier reduced the liability for the award and credited selling, general and 
other expenses for $2,241,000 in 2011. All litigation with respect to Premier's chapter 11 restructuring has been settled. 
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Domestic Real Estate 

A summary of results of operations for the domestic real estate segment for the three years in the period ended 
December 31,2011 is as follows (in thousands): 

2011 2010 2009 

Revenues and other income .............................. $96,501 $ 17,075 $ 30,637 

Expenses: 
Interest ••••••••••••••••••••••••••••••••••• 0 •••••••• 34 2,034 2,322 
Depreciation and amortization .......................... 3,461 6,163 8,408 
Other operating expenses, including impairment charges 

described below ................................... 12,087 63,813 91,205 

15,582 72,010 101,935 

Income (loss) before income taxes ..................... $80,919 $(54,935) $(71 ,298) 

Pre-tax results for the domestic real estate segment are largely dependent upon the performance of the segment's 
operating properties, the current status of the Company's real estate development projects and non-recurring gains 
or losses recognized when real estate assets are sold. As a result, pre-tax results for this segment for any particular 
period are not predictable and do not follow any consistent pattern. 

Revenues and other income in 2011 period include a gain on forgiveness of debt of$81,848,000 related to the Myrtle 
Beach project. As is more fully discussed above, in January 2011 a subsidiary of the Company paid $19,275,000 to 
the lenders of the Myrtle Beach project in full satisfaction of the project's non-recourse indebtedness, which had a 
balance of $100,524,000 at December 31, 2010. The Company had previously recorded impairment charges which 
reduced the carrying amount of this project of$47,074,000 in 2010 and $67,826,000 in 2009. 

The Company did not have any major real estate sales during 2011 and 2010; revenues and other income for 2009 
include real estate sales of $12,422,000. Revenues and other income in 20 l 0 include a gain of $1,200,000 for the 
favorable settlement of an insurance claim and a lawsuit, and in 2009 include $962,000 of income related to the 
accounting for the mark-to-market value of an interest rate derivative relating to the Myrtle Beach project's debt 
obligation. 

Other operating expenses also include impairment charges for real estate projects of$2,357,000 and $3,646,000 in 
2010 and 2009, respectively. In 2009 other operating expenses also include a charge of$1 ,444,000 representing the 
net book value ofland and buildings that was contributed to a local municipality and $1,787,000 for the periodic 
net settlement amount for the interest rate derivative. 

Residential property sales volume, prices and new building starts have declined significantly in many U.S. markets, 
including markets in which the Company has real estate projects. The slowdown in residential sales has been 
exacerbated by the turmoil in the mortgage lending and credit markets during the past few years, which has resulted 
in stricter lending standards and reduced liquidity for prospective home buyers. The Company has deferred its 
development plans for certain of its real estate development projects, and is not actively soliciting bids for its fully 
developed projects. The Company intends to wait for market conditions to improve before marketing certain of its 
projects for sale. 
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Medical Product Development 

A summary of results of operations for Sangart for the three years in the period ended December 31, 2011 is as 
follows (in thousands): 

Revenues and other income ............................. . 
Expenses: 

Salaries and incentive compensation .................... . 
Depreciation and amortization ......................... . 
Selling, general and other expenses ..................... . 

Loss before income taxes ........................... . 

2011 

$ 378 

12,415 
845 

29,814 
43,074 

$(42,696) 

2010 

$ 123 

9,710 
870 

14,986 
25,566 

$(25,443) 

2009 

$ 5,147 

9,641 
836 

18,488 
28,965 

$(23,818) 

Revenues and other income for 2009 include $5,000,000 of insurance proceeds received upon the death ofSangart's 
former chief executive officer. Sangart's selling, general and other expenses include research and development costs 
of$22,130,000, $5,428,000 and $3,487,000 for the years ended December 31, 2011, 2010 and 2009, respectively. 
The increase in research and development costs in 2011 primarily related to preparation for and commencement of 
a larger Phase 2 clinical study ofMP40X in trauma patients, as well as $10,000,000 related to a new patent license. 

Sangart's results reflect charges (reductions) to selling, general and other expenses of$(4,447,000), $261,000 and 
$3,102,000 in 2011, 2010 and 2009, respectively, related to share-based awards previously granted to a former 
officer. The fair value of these share-based awards increased during 2009 and 2010 but declined during 2011; 
accordingly, in 2011 Sangart reduced the liability and credited selling, general and other expenses. Salaries and 
incentive compensation expense increased in 2011 principally due to higher headcount. 

Selling, general and other expenses in 2010 reflect $859,000 of! ower professional fees, $734,000 of decreased costs 
for severance and $700,000 of greater royalty expense than for 2009. Selling, general and other expenses for 2009 
included $1,892,000 of charges for manufacturing facility design costs that Sangart did not expect to use. 

Sang art is a development stage company that does not have any revenues from product sales. During 2010, Sang art 
completed a Phase 2 proof of concept clinical trial ofMP40X in trauma patients in Europe and South Africa. Study 
results were considered to be successful and supported the conduct of a larger Phase 2 clinical study in trauma 
patients, which commenced in the second quarter of 2011. If this larger Phase 2 study were to be successful, Sangart 
would have to conduct Phase 3 clinical studies in trauma patients. Completing these studies will take several years 
at substantial cost, and until they are successfully completed, if ever, Sangart will not be able to request marketing 
approval and generate revenues from sales in the trauma market. Sang art also recently commenced a Phase 1 b 
clinical study involving its MP4CO product to treat sickle cell disease patients. If this Phase 1 b study were to be 
successful, Sangart would have to conduct Phase 2 and Phase 3 clinical studies in sickle cell disease patients, at 
substantial cost, prior to requesting marketing approval for the product. The Company is unable to predict when, if 
ever, it will report operating profits for this segment. 

Other Operations 

A summary of results of operations for other operations for the three years in the period ended December 31, 2011 
is as follows (in thousands): 

2011 2010 2009 

Revenues and other income $ 69,038 $67,119 $ 51,764 
Expenses: 

Interest ........................................... . 1 12 31 
Salaries and incentive compensation .................... . 8,930 8,445 8,339 
Depreciation and amortization ......................... . 5,605 4,094 4,840 
Selling, general and other expenses ..................... . 78,876 72,055 64,988 

93,412 84,606 78,198 
Loss before income taxes ........................... . $(24,374) $(17,487) $(26,434) 
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Other income for 2011 and 2010 includes $5,366,000 and $11,143,000, respectively, with respect to government 
grants to reimburse the Company for certain of its prior expenditures related to energy projects, which were fully 
expensed as incurred. The change in revenues and other income for 2011 and 2010 also reflects $14,592,000 and 
$2,834,000, respectively, of increased revenues at the winery operations. The change in revenues and other income 
for 2011 also reflect $4,540,000 of less income from a property rental business and $2,303,000 Jess income from 
purchased delinquent credit card receivables. 

Selling, general and other expenses include $33,606,000, $26,776,000 and $23,546,000 for 2011, 2010 and 2009, 
respectively, related to the investigation and evaluation of energy projects (principally professional fees and other 
costs). Selling, general and other expenses for 2010 also reflect $4,326,000 for other operations' portion of a 
settlement charge in connection with the termination and settlement of the Company's frozen defined benefit pension 
plan, and a $3,000,000 charge for a settlement with certain insurance companies. The change in selling, general and 
other expenses for 2011 and 20 l 0 as compared to the prior year also reflects $12, 152,000 and $2, l 02,000, 
respectively, of greater costs at the winery operations, and for 20 ll $1,412,000 of! ower costs at the property rental 
business. Selling, general and other expenses also include charges of$1,513,000 and $4,712,000 for 2010 and 2009, 
respectively, at the winery operations to reduce the carrying amount of wine inventory. 

Corporate 

A summary of results of operations for corporate for the three years in the period ended December 31, 2011 is as 
follows (in thousands): 

2011 2010 2009 

Revenues and other income (including net 
securities gains (losses)) .............................. $906,480 $744,337 $ 98,815 

Expenses: 
Interest ••••••••••••••••••••• 0 •••••••••••••••••••••• 111,672 121,285 125,724 
Salaries and incentive compensation ..................... 41,425 60,464 45,659 
Depreciation and amortization .......................... 23,296 20,979 18,441 
Selling, general and other expenses ...................... 81,226 67,995 76,610 

257,619 270,723 266,434 
Income (loss) before income taxes ..................... $648,861 $473,614 $(167,619) 

Net securities gains (losses) for Corporate aggregated $641,480,000, $179,494,000 and $(21, 1 06,000) for the years 
ended December 31, 2011, 2010 and 2009, respectively. Net securities gains (losses) include gains of$628,197,000 · 
and $94,918,000 for 2011 and 2010, respectively, resulting from the sale of a portion of the Company's investment 
in the common shares of Fortescue, and in 2010 include a gain of $66,200,000 from the sale of the Company's 
investment in LPH. Net securities gains (losses) are net of impairment charges of $3,586,000, $2,474,000 and 
$31,420,000 during 2011, 2010 and 2009, respectively. The Company's decision to sell securities and realize security 
gains or losses is generally based on its evaluation of an individual security's value at the time, the prospect for 
changes in its value in the future and/or the Company's liquidity needs. The decision could also be influenced by 
the status of the Company's tax attributes. The timing of realized security gains or losses is not predictable and does 
not follow any pattern from year to year. 

Investment income increased $23,008,000 in 2011 as compared to 2010, principally due to cash dividends of 
$13,726,000 paid on Fortescue's common shares and greater investment income due to a larger amount of fixed 
income securities. Investment income declined $5,075,000 in 2010 as compared to 2009 principally due to lower 
interest rates. 

Other income, which decreased $322,851,000 in 2011 as compared to 2010 and increased $449,997,000 in 2010 as 
compared to 2009, includes $214,455,000,$149,257,000 and $66,079,000 for 2011,2010 and 2009, respectively, 
related to Fortescue's Pilbara iron ore and infrastructure project in Western Australia. The Company is entitled to 
receive 4% of the revenue, net of government royalties, invoiced from certain areas of Fortescue's project, which 
commenced production in May 2008. Depreciation and amortization expenses include prepaid mining interest 
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amortization of $11,800,000, $9,943,000 and $7,293,000 for 2011, 2010 and 2009, respectively, which is being 
amortized over time in proportion to the amount of ore produced. Other income in 20 l 0 includes a gain on the sale 
of Las Cruces of$383,369,000, as discussed above. Other income for 2010 and 2009 also includes gains for legal 

, . settlements of$2,107,000 and $10,453,000, respectively, and for 2009 gains of$6,693,000 on the repurchase of 
certain of the Company's debt securities. 

The decrease in interest expense primarily reflects decreased interest expense as a result of conversions of certain 
of the 3%% Convertible Senior Subordinated Notes during 2009 and, as discussed above, repurchases of certain of 
the Company's debt securities during each of the last three years. 

The change in salaries and incentive compensation for 2011 as compared to 2010 is principally due to lower accrued 
incentive bonus expense of $37,558,000, of which $23,459,000 related to the Company's Senior Executive Annual 
Incentive Bonus Plan, partially offset by greater share-based compensation expense. The change in salaries and incentive 
compensation for 2010 as compared to 2009 reflects greater accrued incentive bonus expense of$22,253,000, of which 
$5,600,000 related to the Company's Senior Executive Annual Incentive Bonus Plan, and lower share-based 
compensation expense. Bonus accruals under the Senior Executive Annual Incentive Bonus Plan are based on a 
percentage of pre-tax profits as defined in the plan. Other Corporate incentive bonuses are discretionary and not 
determined based on any mathematical formula. The Company recorded share-based compensation expense relating 
to grants made under the Company's senior executive warrant plan and the fixed stock option plan of $23,019,000, 
$4,067,000 and $10,905,000 in 2011, 2010 and 2009, respectively. Share-based compensation expense increased in 
2011 as compared to 2010 principally due to the warrants granted under the Company's senior executive warrant plan 
in the second quarter of201l. Share-based compensation expense declined for 2010 as compared to 2009 due to the 
warrants previously granted under the Company's senior executive warrant plan becoming fully vested. 

Selling, general and other expenses include expenses related to the repurchase of certain of the Company's debt 
securities of$6,352,000 and $5,138,000 in 2011 and 2010, respectively. Selling, general and other expenses include 
costs for the investigation of investment opportunities and fees due for consummated transactions of $18,820,000 
and $3,377,000 in 2011 and 2010, respectively, including $14,834,000 related to the acquisition of National Beef 
in 2011. Selling, general and other expenses for 2010 include $8,403,000 for Corporate's portion of the defined 
benefit pension plan settlement charge and an impairment charge of$1,449,000 for a corporate aircraft. Selling, 
general and other expenses for 2011 as compared to 20 l 0 also reflects greater severance expense of $1,342,000, 
increased insurance expense of $1,326,000 and higher corporate aircraft expense of $1,029,000. The change in 
selling, general and other expenses during 20 l 0 as compared to 2009 also reflects $28,300,000 of expenses incurred 
during 2009 related to the induced conversion of certain of the 3%% Convertible Senior Subordinated Notes and 
higher corporate aircraft expense of $1,770,000 during 2010. 

As discussed above, the income tax provision for 2010 reflects a credit of$1,157,111,000 as a result ofthe reversal 
of a portion of the valuation allowance for the net deferred tax asset. The Company adjusted the valuation allowance 
since it believes it is more likely than not that it will have future taxable income sufficient to realize a substantial 
portion of the net deferred tax asset. The tax provision for 2011 and 2010 also includes state and foreign income 
taxes, including withholding taxes on the FMG Note interest, of$21,445,000 and $14,926,000, respectively. 

As of December 31, 2009, the Company had a full valuation allowance. against its net federal deferred tax asset, 
including its available NOLs. As a result, the Company did not record any regular federal income tax expense for 
the year ended December 31, 2009. However, the Company had significant unrealized security gains reflected in 
accumulated other comprehensive income and in income related to associated companies. If these gains were 
realized, the Company would be able to use its NOLs to fully offset the federal income taxes that would be due, but 
the Company would have to pay federal minimum taxes. Although the payment of federal minimum taxes generates 
a minimum tax credit carryover, it would be fully reserved for in the net deferred tax asset valuation allowance. 
Accordingly, for the year ended December 31, 2009, the Company recorded provisions for deferred federal minimum 
taxes payable of $22,678,000 and $11,594,000 in accumulated other comprehensive income and income related to 
associated companies, respectively. In addition, income tax expense for the year ended December 31, 2009 includes 
state and foreign income taxes, including withholding taxes on the FMG Note interest of$10,655,000. 

The Worker, Homeownership, and Business Assistance Act of 2009 provided taxpayers a special election for extended 
net operating loss carryback benefits, and with respect to any net operating loss for which the election was made, 

52 

1150 



0 0 
eliminated the limitation that applies to using the NOL to reduce alternative minimum taxable income. In 2010, the 
Internal Revenue Service provided additional guidance with respect to application of the law, and the Company 
made the election with respect to its 2008 NOL. As a result, approximately $1,940,000,000 of the NOLs referred to 
above can be used to fully offset federal minimum taxable income, and no federal regular or minimum income tax 
would be payable on such income. During 2010, the Company reversed deferred federal minimum tax liabilities 
which had been recorded in prior periods of $11,594,000 to income related to associated companies and $22,678,000 
to accumulated other comprehensive income. 

The income tax provision reflects the reversal of tax reserves aggregating $600,000 and $2,000,000 for the years 
ended December 31,2010 and 2009, respectively,' as a result of the expiration of the applicable statute oflimitations 
and the favorable resolution of various state and federal income tax contingencies. 

Associated Companies 

Income (losses) related to associated companies includes the following for the years ended December 31,2011, 
2010 and 2009 (in thousands): 

2011 2010 2009 

Jefferies ............................................. . $(668,282) $157,873 $469,820 
Mueller ............................................. . (6,093) 
ACF ............................................... . 183,572 376,490 
Berkadia ............................................ . 29,033 16,166 20,811 
Garcadia ............................................ . 19,996 14,424 (25,668) 
JHYH ........................... · ................... . 11,211 20,053 37,249 
Linkem ............................................. . (2,243) 
HomeFed ............................................ . 1,410 1,108 882 
Keen ............................................... . (45,475) 
Las Cruces .......................................... . (16, 159) 1,046 
Other ............................................... . 2,606 (2,016) (29,352) 

Income (losses) related to associated 
companies before income taxes ...................... . (612,362) 375,021 805,803 

Income tax (expense) benefit ............................ . 218,321 5,745 (25,567)' 
Income (losses) related to associated 

companies, net of taxes.............................. $(394,041) $380,766 $780,236 

The Company elected the fair value option to account for its investments in Jefferies, Mueller and ACF, with changes 
in market values reflected directly in earnings. The Company sold its investment in ACF in 20 I 0. 

Berkadia acquired its commercial mortgage origination and servicing business pursuant to an Asset Put Agreement 
("APA") entered into between Berkadia and the seller in September 2009. The seller paid Berkadia $40,000,000 for 
the right to require Berkadia to purchase the business pursuant to the terms of the APA. The seller subsequently 
filed for bankruptcy protection under chapter 11 of title 11 of the United States Bankruptcy Code and exercised the 
put option. Although there were other parties interested in purchasing portions of the commercial mortgage 
origination and servicing business, Berkadia's offer was the only offer for the entire business, which eliminated the 
seller's risk of having to dispose of the remaining business. In addition, Berkadia's offer included a provision to 
hire the employees operating the business, thereby saving the seller material employment related expenses. 

Berkadia applied the acquisition method to account for the purchase and recorded the assets and liabilities acquired 
at fair value, which were principally mortgage servicing rights, mortgage loans and servicer advances. The fair 
values of the net assets acquired exceeded the amount paid, principally due to the amount received as a put premium 
and the reasons identified above. The excess was treated as a bargain purchase and recognized as a gain on the date 
of acquisition. The Company's share of the bargain purchase gain was $24,423,000, which is reflected in the table 
for 2009. 
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The Company's equity in losses ofGarcadia for 2009 includes impairment charges for goodwill and other intangible 
assets aggregating $32,348,000. 

The Company owns approximately 31.4% of HomeFed, a California real estate development company, which it 
acquired in 2002. The Company's share ofHomeFed's reported earnings fluctuates with the level of real estate sales 
activity at HomeFed's development projects. 

The Company's equity in losses of Keen includes impairment charges of $36,544,000 in 2009. Keen became a 
consolidated subsidiary in November 2009. 

The Company's equity investment in Las Cruces was sold in 2010. 

Discontinued Operations 

Domestic Real Estate 

In August 2010 the Company sold its operating retail shopping center in Long Island, New York and recorded a pre
tax and after tax gain on sale of discontinued operations of$4,526,000. Historical operating results for this business 
were not significant. 

Property Management and Services 

In September 2010 the Company sold ResortQuest, recognized a pre-tax and after tax gain on sale of discontinued 
operations of$35,367,000 and classified its historical operating results as a discontinued operation. Pre-tax income 
ofResortQuest was $13,552,000 for the year ended December 31, 2010 and was not significant in 2009. 

Telecommunications 

In October 2010 the Company sold STi Prepaid, recognized a pre-tax and after-tax gain on sale of discontinued 
operations of$21,104,000 and classified its historical operating results as a discontinued operation. During 2011, 
additional final payments were received from the buyer and the Company recognized a gain from discontinued 
operations of$9,669,000. Pre-tax income ofSTi Prepaid was $1,863,000 and $354,000 for the years ended December 
31, 2010 and 2009, respectively. 

Other Operations 

In 2010 the Company classified its power production business that burns waste biomass to produce electricity as a 
held for sale discontinued operation and recorded a charge of$25,321,000 to reduce the carrying amount ofthe 
business to its fair value. Pre-tax losses of this business, including the impairment charge, were $3,722,000, 
$36,917,000 and $10,280,000 for the years ended December 31, 2011, 2010 and 2009, respectively. 

Other 

During the years ended December 31,2011,2010 and 2009, the Company received distributions of$4,690,000, 
$11,640,000 and $11,253,000, respectively, from Empire, a subsidiary of the Company that had been classified as 
a discontinued operation in 2001 and fully written-off. For income tax purposes, the payments are treated as non
taxable distributions paid by a subsidiary. 

The Company sold Wi!Tel in December 2005. During 2009, the Company received 636,300 of its common shares 
in connection with the resolution of a lawsuit related to WiiTel and recorded income from discontinued operations 
of$15,222,000 based on the market value of the common shares. These shares were originally issued in connection 
with the acquisition ofWiiTel in 2003, and had been held in a fund for certain claims made against WiiTel prior to 
the Company's ownership. The resolution of the lawsuit found that the claimants were not entitled to the shares and 
they were returned to the Company. 
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Item 7 A. Quantitative and Qualitative DiscloSures About Market Risk. 

The following includes "forward-looking statements" that involve risk and uncertainties. Actual results could differ 
materially from those projected in the forward-looking statements. 

The Company's market risk arises principally from interest rate risk related to its investment portfolio and its 
borrowing activities and equity price risk. · 

The Company's investment portfolio is primarily classified as available for sale, and consequently, is recorded on 
the balance sheet at fair value with unrealized gains and losses reflected in equity. Included in the Company's 
available for sale investment portfolio are fixed income securities, which comprised approximately 35% of the 
Company's total investment portfolio at December 31, 2011. These fixed income securities are primarily rated 
"investment grade" or are U.S. governmental agency issued or U.S. Government-Sponsored Enterprises. The 
estimated weighted average remaining life of these fixed income securities was approximately 4.3 years at December 
31, 2011. The Company's fixed income securities, like all fixed income instruments, are subject to interest rate risk 
and will fall in value if market interest rates increase. At December 31, 2010, fixed income securities comprised 
approximately 31% of the Company's total investment portfolio and had an estimated weighted average remaining 
life of 3.1 years. 

Also included in the Company's available for sale investment portfolio are equity securities, which are recorded on 
the balance sheet at an aggregate fair value of $1,364,659,000 (aggregate cost of $666,801 ,000) and which comprised 
approximately 57% of the Company's total investment portfolio at December 31, 2011. The majority of this amount 
consists of two publicly traded securities; the investment in Fortescue common shares, which is carried at fair value 
of $569,256,000, and the investment in Inmet, which is carried at fair value of$708, 193,000. The Company evaluates 
its investments for impairment on a quarterly basis. 

The Company is also subject to price risk related to its investments in Jefferies and Mueller for which it has elected 
the fair value option. At December 31,2011, these investments are classified as investments in associated companies 
and carried at fair values of$797,583,000 for Jefferies and $400,446,000 for Mueller. 

The Company is subject to interest rate risk on its long-term fixed interest rate debt. Generally, the fair market value 
of debt securities with a fixed interest rate will increase as interest rates fall, and the fair market value will decrease 
as interest rates rise. 

The following table provides information about the Company's financial instruments used for purposes other than 
trading that are primarily sensitive to changes in interest rates. For investment securities and debt obligations, the 
table presents principal cash flows by expected maturity dates. For the variable rate borrowings, the weighted average 
interest rates are based on implied forward rates in the yield curve at the reporting date. For securities and liabilities 
with contractual maturities, the table presents contractual principal cash flows adjusted for the Company's historical 
experience and prepayments of mortgage-backed securities. 

For additional information, see Notes 6, 13 and 25 of Notes to Consolidated Financial Statements. 
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Expected Maturity Date 

2012 2013 2014 2015 2016 Thereafter Total Fair Value 
(Dollars in thousands) 

Rate Sensitive Assets: 

Available for Sale Fixed Income Securities: 

U.S. Government and agencies ......... $139,952 $ $ $ $ $ - $ 139,952 $ 139,952 

Weighted-Average Interest Rate ....... .03% 

U.S. Government-Sponsored Enterprises .. $ 94,342 $ 79,607 $65,259 $ 54,738 $ 46,649 $281,596 $ 622,191 $ 622,191 

Weighted-Average Interest Rate ....... 2.78% 2.76% 2.71% 2.68% 2.65% 2.61% 

Other Fixed Maturities: 

Rated Investment Grade ............. $ 6,760 $ 4,132 $23,363 $ 764 $ 676 $ 3,836 $ 39,531 $ 39,531 

Weighted-Average Interest Rate ..... 3.59% 2.30% 5.00% 5.88% 5.89% 5.95% 

Rated Less Than Investment Grade/Not 
Rated ......................... $ 6,332 $ 15,044 $ 4,706 $ 4,016 $ 459 $ 2,173 $ 32,730 $ 32,730 

Weighted-Average Interest Rate ..... 7.12% 7.02% 5.53% 6.25% 5.41% 5.41% 

Rate Sensitive Liabilities: 

Fixed Interest Rate Borrowings ........... $418,350 $407,496 $98,104 $454,413 $ $511,344 $1,889,707 $1,959,015 

Weighted-Average Interest Rate ......... 3.17% 7.32% 7.60% 7.67% 7.39% 8.51% 

Variable Interest Rate Borrowings ......... $ 29,262 $ 38,559 $39,307 $ 40,430 $283,918 $ 2,000 $ 433,476 $ 433,476 

Weighted-Average Interest Rate ......... 2.05% 2.40% 2.67% 3.13% 3.66% 4.13% 

OfT-Balance Sheet Items: 

Unused Lines of Credit .................. $ $ $ - $ $134,921 $ $ 134,921 $ 134,921 

Weighted-Average Interest Rate ......... 2.05% 2.40% 2.67% 3.13% 3.66% 

Item 8. Financial Statements and Supplementary Data. 

Financial Statements and supplementary data required by this Item 8 are set forth at the pages indicated in Item 15(a) 
below. 

Item 9. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure. 

None. 

Item 9A. Controls and Procedures. 

Evaluation of disclosure controls and procedures 

The Company's management evaluated, with the participation of the Company's principal executive and principal 
financial officers, the effectiveness of the Company's disclosure controls and procedures (as defined in Rules 13a-
15(e) and 15d-15(e) under the Securities Exchange Act of 1934, as amended (the "Exchange Act")), as of December 
31, 2011. Based on their evaluation, the Company's principal executive and principal financial officers concluded that 
the Company's disclosure controls and procedures were effective as of December 31, 2011. 

Changes in internal control over financial reporting 

There has been no change in the Company's internal control over financial reporting (as defined in Rules 13a-
15(f) and 15d-15(f) under the Exchange Act) that occurred during the Company's fiscal quarter ended December 
31, 2011, that has materially affected, or is reasonably likely to materially affect, the Company's internal control 
over financial reporting. 
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Management's Report on Internal Control Over Financial Reporting 

Management of the Company is responsible for establishing and maintaining adequate internal control over financial 
· reporting as defined in Rules 13a-l5(t) or l5d-l5(f) promulgated under the Securities Exchange Act of 1934. Internal 

control over financial reporting is a process designed to provide reasonable assurance regarding the reliability of 
financial reporting and the preparation of financial statements for external purposes in accordance with generally 
accepted accounting principles and includes those policies and procedures that: 

• Pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions 
and disposition of the assets of the Company; 

• Provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial · 
statements in accordance with generally accepted accounting principles, and that receipts and expenditures 
of the Company are being made only in accordance with authorizations of management and directors of the 
Company; and 

• Provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use or 
disposition of the Company's assets that could have a material effect on the consolidated financial. statements. 

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. 
Also, projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become 
inadequate because of changes in conditions, or that the degree of compliance with the policies or procedures may 
deteriorate. 

The Company's management assessed the effectiveness of the Company's internal control over financial reporting 
as of December 31, 2011. In making this assessment, the Company's management used the criteria established in 
Internal Control-Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway 
Commission (COSO). 

As permitted by the SEC, the Company has excluded from this assessment of internal control over financial reporting 
the internal control over financial reporting of National Beef, which was acquired on December 30, 2011. National 
Beef represents approximately 19% of consolidated assets at December 31, 2011. 

Based on our assessment and those criteria, management concluded that, as of December 31,2011, the Company's 
internal control over financial reporting was effective. 

The effectiveness of the Company's internal control over financial reporting as of December 31, 2011 has been 
audited by PricewaterhouseCoopers LLP, an independent registered public accounting firm, as stated in their report 
which appears herein in Item 8. 

Item 98. Other Information. 

Not applicable. 
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PART III 

Item 10. Directors, Executive Officers of the Registrant and Corporate Governance. 

The information to be included under the caption "Election of Directors", "Information Concerning the Board of 
Directors and Board Committees", "Executive Compensation- Section l6(a) Beneficial Ownership Reporting 
Compliance" and "Audit Committee Report" in the Company's definitive proxy statement to be filed with the 
Commission pursuant to Regulation 14A of the Exchange Act in connection with the 2012 annual meeting of 
shareholders of the Company (the "Proxy Statement") is incorporated herein by reference. In addition, reference is 
made to Item 10 in Part I of this Report. 

Item 11. Executive Compensation. 

The information to be included under the caption "Executive Compensation" in the Proxy Statement is incorporated 
herein by reference. 

Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Shareholder 
Matters. 

The information to be included under the caption "Information on Stock Ownership" in the Proxy Statement is 
incorporated herein by reference. 

Item 13. Certain Relationships and Related Transactions, and Director Independence. 

The information to be included under the captions "Director Independence", and "Certain Relationships and Related 
Person Transactions" under the heading "Information Concerning The Board of Directors and Board Committees" 
in the Proxy Statement is incorporated herein by reference. 

Item 14. Principal Accountant Fees and Services. 

The information to be included under the caption "Independent Accounting Firm Fees" in the Proxy Statement is 
incorporated herein by reference. 
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PART IV 

Item 15. Exhibits and Financial Statement Schedules. 

(a)(l) Financial Statements. 

Report of Independent Registered Public Accounting Firm . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . F-1 
Financial Statements: 

Consolidated Balance Sheets at December 31,2011 and 2010........................... F-2 
Consolidated Statements of Operations for the years ended December 31, 2011, 

2010 and 2009 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . F-3 
Consolidated Statements of Cash Flows for the years ended December 31, 2011, 

2010 and 2009 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . F-5 
Consolidated Statements of Changes in Equity for the years ended 

December31,2011,2010and2009 ............................................. F-7 
Notes to Consolidated Financial Statements... . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . F-9 

(2) Financial Statement Schedule. 

Schedule II- Valuation and Qualif).ring Accounts F-56 

(3) See Item 15(b) below for a complete list of Exhibits to this Report, including Executive 
Compensation Plans and Arrangements. 

(b) Exhibits. 

• 

We will furnish any exhibit upon request made to our Corporate Secretary, 315 Park Avenue South, New York, 
NY 10010. We charge $.50 per page to cover expenses of copying and mailing. 

All documents referenced below were filed pursuant to the Securities Exchange Act of 1934 by the Company, 
file number 1-5721, unless otherwise indicated. 

3.1 Restated Certificate of Incorporation (filed as Exhibit 5.1 to the Company's Current Report on Form 
8-K dated July 14, 1993).* 

3.2 Certificate of Amendment of the Certificate oflncorporation dated as of May 14,2002 (filed as Exhibit 
3.2 to the Company's Annual Report on Form 10-K for the fiscal year ended December 31, 2003 (the 
"2003 10-K")). * 

3.3 Certificate of Amendment of the Certificate oflncorporation dated as of December 23, 2002 (filed as 
Exhibit 3.2 to the Company's Annual Report on Form 10-K for the fiscal year ended December 31, 
2002).* 

3.4 Amended and Restated By-laws as amended through March 2, 2009 (filed as Exhibit 3.1 to the 
Company's Current Report on Form18-K dated March 3, 2009).* 

3.5 Certificate of Amendment of the Certificate oflncorporation dated as of May 13,2004 (filed as Exhibit 
3.5 to the Company's Annual Report on Form 10-K for the fiscal year ended December 31, 2004). * 

3.6 Certificate of Amendment of the Certificate oflncorporation dated as of May 17, 2005 (filed as Exhibit 
3.6 to the Company's Annual Report on Form 10-K for the fiscal year ended December 31, 2005 (the 
"2005 10-K")). * 

3.7 Certificate of Amendment of the Certificate oflncorporation dated as of May 23,2007 (filed as Exhibit 
4.7 to the Company's Registration Statement on Form S-8 (No. 333-143770)).* 

Incorporated by reference . 
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4.1 The Company undertakes to furnish the Securities and Exchange Commission, upon written request, 

a copy of all instruments with respect to long-term debt not filed herewith. 

10.1 1999 Stock Option Plan as Amended and Restated (filed as Exhibit 99.1 to the Company's Registration 
Statement on Form S-8 (No. 333-169377)).*+ 

10.2 Form of Grant Letter for the 1999 Stock Option Plan (filed as Exhibit 10.3 to the Company's Current 
Report on Form 8-K filed on February 24,2012 (the "February 24, 2012 8-K")).*+ 

10.3 Amended and Restated Shareholders Agreement dated as of June 30, 2003 among the Company, Ian 
M. Cumming and JosephS. Steinberg (filed as Exhibit 10.5 to the 2003 10-K).*+ 

10.4 Services Agreement, dated as of January 1, 2004, between the Company and Ian M. Cumming (filed 
as Exhibit 10.37 to the 2005 10-K).* 

10.5 Services Agreement, dated as of January 1, 2004, between the Company and JosephS. Steinberg (filed 
as Exhibit 10.38 to the 2005 10-K).* 

10.6 Leucadia National Corporation 2003 Senior Executive Annual Incentive Bonus Plan, as amended May 
16, 2006 (filed as Annex A to the Company's Proxy Statement dated Apri117, 2006).*+ 

10.7 Employment Agreement made as of June 30, 2005 by and between the Company and Ian M. Cumming 
(filed as Exhibit 99.1 to the Company's Current Report on Form 8-K dated July 13, 2005 (the "July 
13, 2005 8-K")).*+ 

I 0.8 Employment Agreement made as of June 30, 2005 by and between the Company and Joseph S. 
Steinberg (filed as Exhibit 99.2 to the July 13,2005 8-K).*+ 

10.9 Exhibit I to the Agreement and Plan of Reorganization between the Company and TLC Associates, 
dated February 23, 1989 (filed as Exhibit 3 to Amendment No. 12 to the Schedule 13D dated December 
29, 2004 oflan M. Cumming and JosephS. Steinberg with respect to the Company).* 

10.10 Amendment No. 1, dated as of May 16, 2006, to the Amended and Restated Shareholders Agreement 
dated as of June 30, 2003, by and among Ian M. Cumming, Joseph S. Steinberg and the Company 
(filed as Exhibit 10.6 to the Company's Quarterly Report on Form 10-Q for the quarterly period ended 
June 30, 2006). *+ 

10.11 Subscription Agreement, dated as of July 15, 2006, by and among FMG Chichester Pty Ltd, the 
Company, and Fortescue Metals Group Ltd (filed as Exhibit 10.1 to the Company's Quarterly Report 
on Form 10-Q for the quarterly period ended September 30,2006 (the "3rd Quarter 2006 10-Q")).* 

10.12 Amending Agreement, dated as of August 18, 2006, by and among FMG Chichester Pty Ltd, the 
Company and Fortescue Metals Group Ltd (filed as Exhibit 10.2 to the 3rd Quarter 2006 10-Q).* 

10.13 Compensation Information Concerning Non-Employee Directors (filed under Item 1.01 of the 
Company's Current Report on Form 8-K dated May 22, 2006).* 

10.14 Leucadia National Corporation 2011 Senior Executive Warrant Plan (filed as Annex A to the 
Company's Proxy Statement dated Aprill3, 2011).*+ 

10.15 Form of Common Share Purchase Warrant (filed as Exhibit 10.3 to the Company's Quarterly Report 
on Form 10-Q for the quarterly period ended June 30, 2011 (the "2nd Quarter 2011 10-Q")).*+ 

Management/Employment Contract or Compensatory Plan or Arrangement. 

Incorporated by reference. 

60 

1158 



+ 

* 

0 
10.16 Master Agreement for the Formation of a Limited Liability Company dated as of February 28, 2007, 

among Jefferies Group, Inc., Jefferies & Company, Inc. and Leucadia National Corporation (filed as 
Exhibit 10.4 to the Company's Quarterly Report on Form 10-Q for the quarterly period ended March 
31, 2007 (the "1st Quarter 2007 1 0-Q")). * 

10.17 Amended and Restated Limited Liability Company Agreement of Jefferies High Yield Holdings, LLC, 
dated as of April 2, 2007, by and among Jefferies Group, Inc., Jefferies & Company, Inc., Leucadia 
National Corporation, Jefferies High Yield Partners, LLC, Jefferies Employees Opportunity Fund LLC 
and Jefferies High Yield Holdings, LLC (filed as Exhibit 10.5 to the 1st Quarter 2007 10-Q).* 

10.18 Deferred Compensation and Salary Continuation Agreement, dated March 2, 1977 by and between 
Terracor, a Utah Corporation and Ian M. Cumming (filed as Exhibit 10.1 to the Company's Quarterly 
Report on Form 10-Q for the quarterly period ended March 31,2009 (the "1st Quarter 2009 10-Q")).*+ 

10.19 First Amendment to Deferred Compensation and Salary Continuation Agreement, dated May 24, 1996 
by and between the Company, as successor to Terracor, and Ian M. Cumming (filed as Exhibit 10.2 to 
the 1st Quarter 2009 1 0-Q). *+ 

I 0.20 Asset Put Agreement, dated September 2, 2009, among Berkadia III, LLC, Capmark Financial Group, 
Inc., Capmark Finance Inc. and Capmark Capital Inc., and solely with respect to Sections 2.5, 10.5, 
10.7, 10.11, 10.16 and 10.17, Berkshire Hathaway Inc. and Leucadia National Corporation (filed as 
Exhibit 10.1 to the Company's Current Report on Form 8-K/A filed on May 12, 2010).* 

10.21 Credit Agreement dated as of December 10, 2009 among Berkadia Commercial Mortgage LLC and 
BH Finance LLC (filed as Exhibit 10.1 to the 2nd Quarter 2011 10-Q).* 

10.22 Guaranty, dated as of December 10,2009, by Leucadia National Corporation in favor ofBH Finance 
LLC, in its own capacity as the lender under the Credit Agreement, dated as of December 10, 2009, 
among Berkadia Commercial Mortgage LLC and BH Finance LLC, and on behalf of each of the other 
Secured Parties under (and as defined in) the Credit Agreement (filed as Exhibit 10.1 to the Company's 
Current Report on Form 8-K filed on December 14, 2009). * 

10.23 Letter Agreement, dated March 1, 2010, between the Corporation and Justin R. Wheeler (filed as 
Exhibit 10.1 to the Company's Current Report on Form 8-K filed March 5, 2010).*+ 

10.24 Letter Agreement, dated June 22,2010, between the Corporation and Thomas E. Mara/Joseph A. 
Orlando (filed as Exhibit 10.1 to the Company's Current Report on Form 8-K filed June 22, 2010).*+ 

10.25 Shareholder Support and Voting Agreement dated as of July 21, 2010, among General Motors Holdings 
LLC, Goalie Texas Holdco Inc., Leucadia National Corporation, Phlcorp, Inc., Baldwin Enterprises, 
Inc., BEl Arch Holdings, LLC and BEl-Longhorn, LLC (filed as Exhibit 10.1 to the Company's 
Current Report on Form 8-K filed July 22, 20 10). * 

10.26 Amendment No. 1 to Credit Agreement dated as of October 29, 2010 among Berkadia Commercial 
Mortgage LLC, BH Finance LLC and Baldwin Enterprises, Inc. (filed as Exhibit 10.1 to the . 
Company's Current Report on Form 8-K filed November 5, 2010).* 

10.27 Participation Agreement dated as of October 29,2010 between Baldwin Enterprises, Inc. and BH Finance 
LLC (filed as Exhibit 10.2 to the Company's Current Report on Form 8-K filed November 5, 2010).* 

10.28 Amendment No.1 to Guaranty dated as of October 29,2010 made by Leucadia National Corporation 
in favor of BH Finance LLC in its own capacity as a lender under the Credit Agreement referred to 
therein and on behalf of each of the other Secured Parties under the Credit Agreement (filed as Exhibit 
10.3 to the Company's Current Report on Form 8-K filed November 5, 2010).* 

Management/Employment Contract or Compensatory Plan or Arrangement. 
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10.29 Share Purchase Agreement dated November 29, 2010, among Leucadia National Corporation, MK 

Resources LLC and Inmet Mining Corporation (filed as Exhibit 10.1 to the Company's Current Report 
on Form 8-K filed December 1, 2010).* 

10.30 Note Purchase Agreement dated November 29, 2010, among Leucadia National Corporation, Inmet 
Mining Corporation and Inmet Finance Company SARL (filed as Exhibit I0.2 to the Company's 
Current Report on Form 8-K filed December 1, 201 0). * 

10.31 Registration Rights Agreement by and among Inmet Mining Corporation and the Investors Named 
Herein dated as of August 22,2005 (filed as Exhibit IOJ to the Company's Current Report on Form 
8-K filed December 1, 2010).* 

10.32 Membership Interest Purchase Agreement among Leucadia National Corporation, National Beef 
Packing Company, LLC, U.S. Premium Beef, LLC, NBPCo Holdings, LLC, TKK Investments, LLC, 
TMKCo, LLC and TMK Holdings, LLC (filed as Exhibit 2.1 to the Company's Current Report on 
Form 8-K filed December 30, 20Il (the "December 30, 2011 8-K")). * 

10.33 First Amended and Restated Limited Liability Company Agreement of National Beef Packing 
Company, dated as of December 30, 2011 (filed as Exhibit 10.1 to the December 30, 2011 8-K). * 

10.34 Amended and Restated Credit Agreement by and between National Beef Packing Company, LLC, 
certain of its subsidiaries, the lenders party thereto, Coi:iperatieve Centrale Raiffeisen Boerenleenbank 
B.A., "Rabobank Nederland," New York Branch, U.S. Bank National Association, Bank of America, 
N.A., Bank of Montreal and CoBank, ACB, dated as of June 4, 2010 (filed as Exhibit 10.2 to the 
December 30,2011 8-K).* 

10.35 First Amendment to Amended and Restated Credit Agreement by and among National Beef Packing 
Company, LLC, certain of its subsidiaries, the lenders party thereto and Co Bank, ACB, dated as of 
June 4, 2010 (filed as Exhibit 10.3 to the December 30,2011 8-K).* 

10.36 Limited Waiver and Second Amendment by and among National Beef Packing Company, LLC, certain 
of its subsidiaries, the lenders partY thereto and CoBank, ACB, dated as of July 7, 2011 (filed as Exhibit 
10.4 to the December 30, 2011 8-K).* 

10.3 7 Third Amendment to the Amended and Restated Credit Agreement and Limited Consent by and among 
National Beef Packing Company, LLC, certain of its subsidiaries, the lenders party thereto and 
CoBank, ACB, dated as of December 5, 2011 (filed as Exhibit 10.5 to the December 30, 20I1 8-K).* 

10.38 Cattle Purchase and Sale Agreement by and between National Beef Packing Company, LLC and U.S. 
Premium Beef, LLC, dated as ofDecember30, 2011 (filed as Exhibit 10.6 to the December 30,2011 8-K).* 

10.39 Information Concerning Executive Compensation (filed as Exhibit I O.I to the Company's Current 
Report on Form 8-K filed January 9, 2012).*+ 

I 0.40 General Termination and Release dated as of December 3I, 20 li by and among Berkadia Commercial 
Mortgage LLC, BH Finance LLC, Baldwin Enterprises, Inc., Berkadia Commercial Mortgage Inc. 
and Leucadia National Corporation (filed as Exhibit I0.2 to the February 24, 2012 8-K). 

10.41 Agreement of Terms dated as of December 3I, 2011 between Leucadia National Corporation and 
Berkshire Hathaway Inc. (filed as Exhibit 10.1 to the February 24, 2012 8-K). 

21 Subsidiaries of the registrant. 

Management/Employment Contract or Compensatory Plan or Arrangement. 

Incorporated by reference. 

62 

1160 



0 0 
23.1 Consent of PricewaterhouseCoopers LLP, with respect to the incorporation by reference into the 

Company's Registration Statements on Form S-8 (No. 333-169377), Form S-8 (No. 333-51494), Form 
S-8 (No. 333-143770), and Form S-3 (No. 333-169379). 

23.2 Consent ofindependent auditors from Deloitte & Touche LLP, with respect to the inclusion in this 
Annual Report on Form 1 0-K of the financial statements of AmeriCredit Corp. and with respect to 
the incorporation by reference in the Company's Registration Statements on Form S-8 (No. 333-
169377), Form S-8 (No. 333-51494), Form S-8 (No. 333-143770), and Form S-3 (No. 333-169379). 

23.3 Consent of independent auditors from KPM G LLP, with respect to the inclusion in this Annual Report 
on Form 1 0-K of the financial statements of Jefferies Group, Inc. and with respect to the incorporation 
by reference in the Company's Registration Statements on Form S-8 (No. 333-169377), Form S-8 (No. 
333-51494), Form S-8 (No. 333-143 770), and Form S-3 (No. 333-1693 79). 

23.4 Consent of independent auditors from Deloitte & Touche LLP, with respect to the inclusion in this 
Annual Report on Form 10-K of the financial statements of Jefferies Group, Inc. and with respect to 
the incorporation by reference in the Company's Registration Statements on Form S-8 (No. 333-
169377), Form S-8 (No. 333-51494), Form S-8 (No. 333-143770), and Form S-3 (No. 333-169379). 

31.1 Certification of Chairman of the Board and Chief Executive Officer pursuant to Section 302 of the 
Sarbanes-Oxley Act of 2002. 

31.2 Certification of President pursuant to Section 302 of the Sarbanes-Oxley Act of 2002. 

31.3 Certification of Chief Financial Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002. 

32.1 Certification of Chairman of the Board and Chief Executive Officer pursuant to Section 906 of the 
Sarbanes-Oxley Act of 2002. *"' 

32.2 Certification of President pursuant to Section 906 of the Sarbanes-Oxley Act of2002.** 

32.3 Certification of Principal Financial Officer pursuant to Section 906 of the Sarbanes-Oxley Act of 
2002.** 

101 Financial statements from the Annual Report on Form 1 0-K of Leucadia National Corporation for the 
year ended December 31, 2011, formatted in Extensible Business Reporting Language (XBRL): (i) 
the Consolidated Balance Sheets, (ii) the Consolidated Statements of Operations, (iii) the Consolidated 
Statements of Cash Flows, (iv) the Consolidated Statements of Changes in Shareholders Equity, (v) 
the Notes to Consolidated Financial Statements and (vi) Financial Statement Schedule II Valuation 
and Qualifying Accounts. 

(c) Financial statement schedules. 

(l) AmeriCredit Corp. financial statements as of and for the years ended June 30, 2010 and 2009. 

(2) Jefferies Group, Inc. financial statements as of November 30, 2011 and 2010, and for the years ended 
November 30,2011 and December 31,2009, and for the eleven month period ended November 30, 2010. 

** Furnished herewith pursuant to item601(b) (32) of Regulation S-K. 
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SIGNATURES 

Pursuant to the requirements of Section 13 or 15( d) of the Securities Exchange Act of 1934, the registrant has duly 
caused this report to be signed on its behalf by the undersigned, thereunto duly authorized. 

LEUCADIA NATIONAL CORPORATION 

February 27, 2012 By: Is/Barbara L. Lowenthal 
------------------~~------------

Barbara L. Lowenthal 
Vice President and Comptroller 

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the 
following persons on behalf of the registrant and in the capacities indicated, on the date set forth below. 

Date 

February 27, 2012 

February 27, 2012 

February 27, 2012 

February 27, 2012 

February 27, 2012 

February 27,2012 

February 27, 2012 

February 27,2012 

February 27, 2012 

February 27, 2012 

Signature 

By: ____ l..:...s/--=l.:.:.:an.:.:.:M~. C..:...umm.:.__---=:;in£g __ 
Ian M. Cumming 

By: /s/ Joseph S. Steinberg 
-~~~~~~~£_--

Joseph S. Steinberg 

By: /s/ Joseph A. Orlando 
--~~~~~~~---

Joseph A. Orlando 

By: /s/ Barbara L. Lowenthal 
-~~~~~~==~---

Barbara L. Lowenthal 

By: /s/ Paul M. Dougan 
--~~~~~~----

Paul M. Dougan 

By: /s/ James E. Jordan 
------~~~~--~-----

James E. Jordan 

By: /s/ Jeffrey C. Keil 
------~~~~~------

Jeffrey C. Keil 

By: /s/ Jesse Clyde Nichols, III 
--~~~~~~.;__~~--

Jesse Clyde Nichols, Ill 

By: /s/ Michael Sorkin 
--~~==~~~----

Michael Sorkin 
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Title 

Chairman of the Board 
(Principal Executive Officer) 

President and Director 
(Principal Executive Officer) 

Vice President and Chief Financial Officer 
(Principal Financial Officer) 

Vice President and Comptroller 
(Principal Accounting Officer) 

Director 

Director 

Director 

Director 

Director 

Director 
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 

To the Board of Directors and 
Shareholders of Leucadia National Corporation: 

In our opinion, the consolidated financial statements listed in the index appearing under Item 15(a)(l) present fairly, 
in all material respects, the financial position of Leucadia National Corporation and its subsidiaries (the "Company") 
at December 31, 2011 and 2010, and the results of their operations and their cash flows for each of the three years in 
the period ended December 31, 2011 in conformity with accounting principles generally accepted in the United States 
of America. In addition, in our opinion, the financhil statement schedule listed in the index appearing under Item 
15(a)(2) presents fairly, in all material respects, the information set forth therein when read in conjunction with the 
related consolidated financial statements. Also in our opinion, the Company maintained, in all material respects, 
effective internal control over financial reporting as of December 31, 2011, based on criteria established in Internal 
Control- Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission 
(COSO). The Company's management is responsible for these financial statements and financial statement schedule, 
for maintaining effective internal control over financial reporting and for its assessment of the effectiveness of internal 
control over financial reporting, included in "Management's Report on Internal Control over Financial Reporting" 
appearing under Item 9A. Our responsibility is to express opinions on these financial statements, on the financial 
statement schedule, and on the Company's internal control over financial reporting based on our integrated audits. 
We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United 
States). Those standards require that we plan and perform the audits to obtain reasonable assurance about whether 
the financial statements are free of material misstatement and whether effective internal control over financial reporting 
was maintained in all material respects. Our audits of the financial statements included examining, on a test basis, 
evidence supporting the amounts and disclosures in the financial statements, assessing the accounting principles used 
and significant estimates made by management, and evaluating the overall financial statement presentation. Our audit 
of internal control over financial reporting included obtaining an understanding of internal control over financial 
reporting, assessing the risk that a material weakness exists, and testing and evaluating the design and operating 
effectiveness of internal control based on the assessed risk. Our audits also included performing such other procedures 
as we considered necessary in the circumstances. We believe that our audits provide a reasonable basis for our opinion. 

A company's internal control over financial reporting is a process designed to provide reasonable assurance regarding the 
reliability of fmancial reporting and the preparation of fmancial statements for external purposes in accordance with generally 
accepted accounting principles. A company's internal control over fmancial reporting includes those policies and procedures 
that (i) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and 
dispositions of the assets of the company; (ii) provide reasonable assurance that transactions are recorded as necessary to 
permit preparation of financial statements in accordance with generally accepted accounting principles, and that receipts 
and expenditures of the company are being made only in accordance with authorizations of management and directors of 
the company; and (iii) provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, 
use, or disposition of the company's assets that could have a material effect on the financial statements. 

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, 
projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate 
because of changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate. 

As described in "Management's Report on Internal Control Over Financial Reporting," management has excluded 
National Beef Packing Company, LLC from its assessment of internal control over financial reporting as of December 
31,2011 because it was acquired by the Company during 2011. We have also excluded National Beef Packing Company, 
LLC from our audit of internal control over financial reporting. National Beef Packing Company, LLC is a consolidated 
subsidiary whose total assets represent 19% of the related consolidated assets as of December 31, 20 II. 

Is! PricewaterhouseCoopers LLP 

PricewaterhouseCoopers LLP 
New York, New York 
February 27, 2012 
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LEUCADIA NATIONAL CORPORATION AND SUBSIDIARIES 
Consolidated Balance Sheets 
December 31,2011 and 2010 
(Dollars in thousands, except par value) 

Assets 
Current assets: 

0 

Cash and cash equivalents ............................................ . 
Investments ....................................................... . 
Trade, notes and other receivables, net ......... , ........................ . 
Inventory ......................................................... . 
Current deferred tax asset ............................................ . 
Prepaids and other current assets ....................................... . 

Total current assets ............................................... . 
Non-current investments ($432,768 and $413,858 collateralizing current liabilities) . 
Intangible assets, net and goodwill ....................................... . 
Deferred tax asset, net ................................................. . 
Other assets ......................................................... . 
Property, equipment and leasehold improvements, net ........................ . 
Investments in associated companies ($1, 198,029 and $1,314,22 7 measured 

using fair value option) .............................................. . 

Total ......................................................... · · · 

Liabilities 
Current liabilities: 

Trade payables and expense accruals .................................... . 
Other current liabilities .............................................. . 
Securities sold under agreements to repurchase ........................... . 
Debt due within one year ............................................. . 

Total current liabilities ............................................. . 
Other non-current liabilities ............................................. . 
Long-term debt ...................................................... . 

Total liabilities ................................................... . 
' 

Commitments and contingencies 

Redeemable noncontrolling interests in subsidiary ........................... . 

Equity 
Common shares, par value $1 per share, authorized 600,000,000 shares; 

244,582,588 and 243,808,147 shares issued and outstanding, after 
deducting 47,006,711 and 47,525,707 shares held in treasury ................ . 

Additional paid-in capital .............................................. . 
Accumulated other comprehensive income ................................. . 
Retained earnings .................................................... . 

Total Leucadia National Corporation shareholders' equity ................. . 

Noncontrolling interest ................................................ . 

Total equity ..................................................... . 

Total ........................................................... . 

The accompanying notes are an integral part of these consolidated financial statements. 
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2011 2010 

$ 168,490 $ 441,340 
150,135 264,572 
369,123 150,328 
354,578 58,280 
144,281 
66,872 71,070 

1,253,479 985,590 
2,226,875 3,832,659 

876,589 42,636 
1,440,605 1,175,558 

420,157 452,321 
1,053,689 587,371 

1,991,795 2,274,163 
$9,263,189 $9,350,298 

$ 386,544 $ 176,592 
42,976 27,468 

417,479 401,121 
30,133 142,659 

877,132 747,840 
96,316 90,608 

1,875,571 1,548,469 
2,849,019 2,386,917 

235,909 

244,583 243,808 
1,570,684 1,542,964 

912,421 1,687,363 
3,446,708 3,482,623 
6,174,396 6,956,758 

3,865 6,623 

6,178,261 6,963,381 

$9,263,189 $9,350,298 
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LEUCADIA NATIONAL CORPORATION AND SUBSIDIARIES 
Consolidated Statements of Operations 
For the years ended December 31, 2011, 2010 and 2009 
(In thousands, except per share amounts) 

2011 2010 2009 

Revenues and Other Income: 
Manufacturing ........................................... $ 244,918 $ 259,841 $ 224,460 
Oil and gas drilling services ................................ 133,782 116,542 11,102 
Gaming entertainment ...................................... 117,217 114,763 103,495 
Investment and other income ............................... 433,375 649,364 257,257 
Net securities gains (losses) ••••••••••• 0 •••••••••••••••••••• 641,476 179,494 (21,106) 

1,570,768 1,320,004 575,208 
Expenses: 

Manufacturing cost of sales ................................ 215,963 224,303 196,967 
Direct operating expenses: 

Oil and gas drilling services .............................. 100,639 93,281 8,830 
Gaming entertainment ................................... 84,795 83,075 79,452 

Interest ................................................. 111,877 124,809 128,754 
Salaries and incentive compensation ......................... 83,171 98,433 79,837 
Depreciation and amortization .............................. 75,480 78,675 56,795 
Selling, general and other expenses •••••••• 0 ••••••••••••••••• 217,855 248,425 265,727 

889,780 951,001 816,362 
Income (loss) from continuing operations before income taxes 

and income (losses) related to associated companies ........... 680,988 369,003 (241,154) 
Income tax provision (benefit): 

Current .... ~ ........................................... 30,326 17,793 7,108 
Deferred ••••••••••••••••••••••••••• 0 ••••••••••••••••••• 239,927 (1,157,111) 

270,253 (1,139,318) 7,108 
Income (loss) from continuing operations before income (losses) 

related to associated companies 0 •••••••••••••••••••••••••• 410,735 .1,508,321 (248,262) 
Income (losses) related to associated companies, net of income tax 

provision (benefit) of$(218,321), $(5,745) and $25,567 .......... (394,041) 380,766 780,236 
Income from continuing operations .......................... 16,694 1,889,087 531,974 

Income (loss) from discontinued operations, net of income tax 
provision (benefit) of$(1,009), $0 and $35 .................... 1,977 (9,848) 16,621 

Gain on disposal of discontinued operations, net of income 
tax provision of $3,384, $0 and $0 ........................... 6,285 60,997 
Net income ............................................. 24,956 1,940,236 548,595 

Net (income) loss attributable to the noncontrolling interest ......... 275 (924) 1,685 

Net income attributable to Leucadia National Corporation 
common shareholders ................................... $ 25,231 $ 1,939,312 $ 550,280 

(continued) 

The accompanying notes are an integral part of these consolidated financial statements. 

F-3 

1165 



0 
LEUCADIA NATIONAL CORPORATION AND SUBSIDIARIES 
Consolidated Statements of Operations; continued 
For the years ended December 31, 2011, 2010 and 2009 
(In thousands, except per share amounts) 

Basic earnings (loss) per common share attributable to Leucadia 
National Corporation common shareholders: 
Income from continuing operations ......................... . 
Income (loss) from discontinued operations ................... . 
Gain on disposal of discontinued operations .................. . 

Net income .......................................... . 

Diluted earnings (loss) per common share attributable to Leucadia 
National Corporation common shareholders: 
Income from continuing operations ......................... . 
Income (Joss) from discontinued operations ................... . 
Gain on disposal of discontinued operations .................. . 

Net income .......................................... . 

Amounts attributable to Leucadia National Corporation common 
shareholders: 
Income from continuing operations, net of taxes ............... . 
Income (loss) from discontinued operations, net of taxes ........ . 
Gain on disposal of discontinued operations, net of taxes ........ . 

Net income .......................................... . 

2011 

$.07 
.01 
.02 

$.10 
-

$.07 
.01 
.02 

$.10 
-

$16,969 
1,977 
6,285 

$25,231 

The accompanying notes are an integral part of these consolidated financial statements. 

F-4 

2010 2009 

$7.77 $2.21 
(.04) .07 
.24 --

$7.97 $2.28 
-- --

$7.66 $2.18 
(.04) .07 
.23 --

$7.85 $2.25 
--

$1,891,352 $533,659 
(9,848) 16,621 
57,808 

$1,939,312 $550,280 
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LEUCADIA NATIONAL CORPORATION AND SUBSIDIARIES 
Consolidated Statements of Cash Flows 
For the years ended December 31, 2011, 2010 and 2009 
(In thousands) 

Net cash flows from operating activities: 

0 

2011 

Net income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 24,956 
Adjustments to reconcile net income to net cash provided by 

(used for) operations: 
Deferred income tax provision (benefit) ................... . 
Depreciation and amortization of property, equipment and 

leasehold improvements .............................. . 
Other amortization .................................... . 
Share-based compensation .............................. . 
Excess tax benefit from exercise of stock options ............ . 
Provision for doubtful accounts .......................... . 
Net securities (gains) losses ............................. . 
(Income) losses related to associated companies ............. . 
Distributions from associated companies ................... . 
Net (gains) losses related to real estate, property and equipment, 

and other assets .................................... . 
Income related to Fortescue's Pilbara project, 

net of proceeds received .............................. . 
Bargain purchase gain related to Keen ..................... . 
Common shares received in connection with lawsuit resolution .. 
(Gain) loss on buyback of debt .......................... . 
Loss on debt conversion ................................ . 
(Gain) loss on disposal of discontinued operations ........... . 
Change in estimated litigation reserve ..................... . 
Pension plan settlement charge .......................... . 
Investments classified as trading, net ...................... . 

·Net change in: 

22,424 

68,059 
27,174 
23,264 

(242) 
750 

(641,476) 
612,362 
39,716 

(95,687) 

(24,222) 

6,352. 

(9,669) 
(2,241) 

Restricted cash . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,601 
Trade, notes and other receivables . . . . . . . . . . . . . . . . . . . . . . . 92 
Prepaids and other assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (7,248) 
Trade payables and expense accruals . . . . . . . . . . . . . . . . . . . . . (7,418) 
Other liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (34,459) 
Deferred revenue . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (476) 
Income taxes payable . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6,091 

Other ................................................ __ ('-'--61_9) 
Net cash provided by (used for) operating activities . . . . . . . . . 9,084 

---'---
Net cash flows from investing activities: 

Acquisition of property, equipment and leasehold improvements ... 
Acquisitions of and capital expenditures for real estate investments . 
Proceeds from disposals of real estate, property and equipment, 

and other assets ...................................... . 
Proceeds from (payments related to) disposal of discontinued 

operations, net of expenses and cash of operations sold ....... . 
Acquisitions, net of cash acquired .......................... . 
Proceeds from lawsuits and other settlements ................. . 
Net change in restricted cash .............................. . 
Advances on notes and other receivables ..................... . 

(t Collections on notes, loans and other receivables .............. . 
Investments in associated companies ........................ . 
Capital distributions and loan repayment from associated 

(38,586) 
(8,032) 

26,434 

10,922 
(1,019,041) 

10,519 
(4,511) 
19,392 

(700,624) 

companies . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 323,936 
Purchases of investments (other than short-term) . . . . . . . . . . . . . . . (3,532,925) 
Proceeds from maturities of investments . . . . . . . . . . . . . . . . . . . . . . 506,061 
Proceeds from sales of investments . :. . . . . . . . . . . . . . . . . . . . . . . . 4,227,660 
Other .................................................. __ 3;...!.,4.:.;..9.:.;..8 

Net cash provided by (used for) investing activities . . . . . . . . . (175,297) 

The accompanying notes are an integral part of these consolidated financial statements. 
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2010 2009 

$ 1,940,236 $ 548,595 

(1,166,417) 19,612 

78,975 61,946 
25,755 24,431 
4,260 11,106 
(189) (15) 

3,003 2,615 
(179,494) 21,106 
(375,021) (805,803) 
454,094 36,692 

(320,274) 46,074 

22,887 (66,079) 
(49,345) 
(15,222) 

5,138 (6,693) 
25,990 

(60,997) 
14,099 
12,728 

(1,132) 

(473) (115) 
(11,496) 14,222 
(3,470) 11,679 
36,608 (13,778) 

(29,603) 358 
(16,972) (16,670) 

(466) 17,462 
(1,645) (434) 

431,266 (133,398) 

(44,344) (23,566) 
(8, 173) (10,095) 

155,961 26,158 

59,380 
(11,261) (3, 134) 

3,565 9,500 
717 655 

(8,595) (4,172) 
22,062 28,835 

(322,730) (282,271) 

503,519 105,735 
(1,779,821) (2,235, 140) 

284,873 344,724 
939,821 2,ll4, 177 

(3,692) 565 
(208,718) 71,971 

(continued) 
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LEUCADIA NATIONAL CORPORATION AND SUBSIDIARIES 
Consolidated Statements of Cash Flows, continued 
For the years ended December 31, 2011, 2010 and 2009 
(In thousands) 

Net cash flows from financing activities: 
Issuance of debt, net of issuance costs ....................... . 
Reduction of debt ....................................... . 
Purchase of interest in subsidiary by noncontrolling interest ...... . 
Premium paid on debt conversion ........................... . 
Issuance of common shares ............................... . 
Purchase of common shares for treasury ..................... . 
Excess tax benefit from exercise of stock options .............. . 
Dividends paid ......................................... . 
Other ................................................. . 

Net cash provided by (used for) financing activities .......... . 
Net increase (decrease) in cash and cash equivalents .......... . 

Cash and cash equivalents at January 1, including cash classified 
as current assets of discontinued operations ................. . 

Cash and cash equivalents at December 31, including cash classified 
as current assets of discontinued operations ................. . 

Supplemental disclosures of cash flow information: 
Cash paid during the year for: 

0 

2011 

$ 93,116 
(144,558) 

7,500 

7,126 
(155) 
242 

(61,146) 
(8,762) 

(106,637) 
(272,850) 

441,340 

$ 168,490 

Interest. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 112,771 
Income tax payments (refunds), net . . . . . . . . . . . . . . . . . . . . . . . . $ 26,175 

Non-cash financing activities: 
Issuance of common shares for debt conversion . . . . . . . . . . . . . . . $ 

The accompanying notes are an integral part of these consolidated financial statements. 
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2010 

$211,695 
(94,999) 

11,295 
(18) 
189 

(60,952) 
(2,546) 
64,664 

287,212 

154,128 

$441,340 

$123,857 
$ 22,227 

$ 

2009 

$ 50,122 
(42,966) 

(25,990) 
958 

15 

(4,087) 
(21 ,948) 
(83,375) 

237,503 

$154,128 

$129,598 
$ (4,364) 

$123,529 
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LEUCADIA NATIONAL CORPORATION AND SUBSIDIARIES 
Consolidated Statements of Changes in Equity 
For the years ended December 31, 2011, 2010 and 2009 
(In thousands, except par value and per share amounts) 

Balance, January 1, 2009 ..... . 
Comprehensive income: 

Net change in unrealized gain 
(loss) on investments, net of 
tax provision of$36,348 .... 

Net change in unrealized foreign 
exchange gain (loss), net of 
tax provision of $51 ...... . 

Net change in unrealized gain 
(loss) on derivative instruments, 
net of tax provision of $16 .. 

Net change in pension liability 
and postretirement benefits, 
net of tax benefit of $8 .... . 

Net income ............... . 
Comprehensive income ... . 

Contributions from noncontrolling 
interests ................. . 

Distributions to noncontrolling 
interests ................. . 

Change in interest in consolidated 
subsidiary ................ . 

Share-based compensation 
expense .................. . 

Issuance of common shares for 
debt conversion ........... . 

Common shares received from 
lawsuit resolution .......... . 

Exercise of options to purchase 
common shares, including 

Leucadia National Corporation Common Shareholders 
Common Accumulated 

Shares Additional Other 
$1 Par Paid-In Comprehensive Retained 
Value Capital Income (Loss) Earnings Subtotal 

$238,499 $1,413,595$ (29,280) $1,053,983 $2,676,797 

(28) 

11,106 

5,378 118,151 

(636) (14,686) 

1,010,162 1,010,162 

3,602 3,602 

1,125 1,125 

(577) (577) 
550,280 550,280 

1,564,592 

(28) 

I 1,106 

123,529 

(15,322) 

excess tax benefit .......... . __ 4;.,;..7 926 973 
Balance, December 31,2009 .. . 
Comprehensive income: 

Net change in unrealized gain 
(loss) on investments, net of 
tax benefitof$25,129 ..... . 

Net change in unrealized foreign 
exchange gain (loss), net of 
tax benefit of $97 ........ . 

Net change in unrealized gain 
(loss) on derivative instruments, 
net of tax provision of$4 ... 

Net change in pension liability 
and postretirement benefits, 
net of tax provision of$377 . 

Net income ............... . 
Comprehensive income ... . 

Contributions from noncontrolling 
interests ................. . 

Distributions to noncontrolling 
interests ................. . 

Change in interest in consolidated 
subsidiary ................ . 

Share-based compensation 
expense .................. . 

Exercise of options to purchase 
common shares,. including 
excess tax benefit .......... . 

Purchase of common shares for 
treasury .................. . 

Dividends ($.25 per common 
share) ................... . 

243,288 1,529,064 985,032 1,604,263 4,361,647 

715,593 715,593 

(7,862) (7,862) 

306 306 

(5,706) (5,706) 

521 

(1) 

(1,306) 

4,260 

10,963 

(17) 

1,939,312 1,939,312 

(60,952) 

2,641,643 

(1,306) 

4,260 

11,484 

(18) 

(60,952) 

The accompanying notes are an integral part of these consolidated financial statements. 
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Noncontrolling 
Interest 
$18,594 

~) 

~ 

899 

(4,986) 

28 

924 
924 

1,424 

(14,757) 

6,182 

Total 
$2,695,391 

1,010,162 

3,602 

1,125 

(577) 
548,595 

1,562,907 

899 

(4,986) 

11,106 

123,529 

(15,322) 

973 
4,374,497 

715,593 

(7,862) 

306 

(5,706) 
1,940,236 
2,642,567 

1,424 

(14,757) 

4,876 

4,260 

11,484 

(18) 

(60,952) 

(continued) 

1169 



0 
LEUCADIA NATIONAL CORPORATION AND SUBSIDIARIES 
Consolidated Statements of Changes in Equity, continued 
For the years ended December 31, 2011, 20 i 0 and 2009 
(In thousands, except par value and per share amounts) 

0 

Leucadia National Corporation Common Shareholders 
Common Accumulated 

Shares Additional Other 
$1 Par Paid-In Comprehensive Retained 
Value Capital Income (Loss) Earnings Subtotal 

Balance, December 31,2010 ... $243,808 $1,542,964 $1,687,363 $3,482,623 $6,956,758 
Comprehensive loss: 

Net change in unrealized gain 
(loss) on investments, net of 
tax benefitof$417,299 ..... (751,606) (751 ,606) 

Net change in unrealized foreign 
exchange gain (loss), net of 
tax provision of$372 ...... 670 670 

Net change in pension liability 
and postretirement benefits, 
net of tax benefit of $13,329 (24,006) (24,006) 

Net income ................ 25,231 25,231 
Comprehensive loss ....... (749,711) 

Contributions from noncontrolling 
interests .................. 

Distributions to noncontrolling 
interests .................. 

Change in interest in consolidated 
subsidiary ................. (1,982) (1,982) 

Share-based compensation 
expense ................... 23,264 23,264 

Exercise of warrants to purchase 
common shares ............. 523 (523) 

Exercise of options to purchase 
common shares, including 
excess tax benefit ........... 256 7,112 7,368 

Purchase of common shares for 
treasury ................... (4) (151) (155) 

Dividends ($.25 per common 
share) .................... (61,146) (61,146) 

Balance, December 31,2011 ... $244,583 $1,570,684 $ 912,421 $3,446,708 $6,174,396 

The accompanying notes are an integral part of these consolidated financial statements. 
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Noncontrolling 
Interest Total 
$ 6,623 $6,963,381 

(751 ,606) 

670 

(24,006) 
___@) 24,956 

~) (749,986) 

660 660 

(5,843) (5,843) 

2,700 718 

23,264 

7,368 

(155) 

(61,146) 
$ 3,865 $6,178,261 

1170 



0· 
LEUCADIA NATIONAL CORPORATION AND SUBSIDIARJES 
Notes to Consolidated Financial Statements 

1. Nature of Operations: 

0 

The Company is a diversified holding company engaged through its consolidated subsidiaries in a variety of businesses, 
including beef processing, manufacturing, land based contract oil and gas drilling, gaming entertainment, real estate 
activities, medical product development and winery operations. The Company also has significant investments in the 
common stock of Jefferies Group, Inc. ("Jefferies"), a full service investment bank and Mueller Industries, Inc. 
("Mueller"), a leading manufacturer of copper, brass, plastic, and aluminum products, both of which are accounted for 
at fair value. The Company owns equity interests in operating businesses which are accounted for under the equity 
method of accounting, including a broker-dealer engaged in making markets and trading of high yield and special 
situation securities, and a commercial mortgage origination and servicing business. The Company continuously 
evaluates the retention and disposition of its existing operations and investments and frequently investigates the 
acquisition of new businesses. Changes in the mix of the Company's businesses and investments should be expected. 

The beef processing operations are conducted by National Beef Packing Company, LLC ("National Beef'), the 
Company's 78.9% owned subsidiary, which was acquired on December 30, 2011. Since National Beefs operating 
activities subsequent to the acquisition during 2011 were not significant they have not been included in the Company's 
2011 consolidated statement of operations. National Beef processes, packages and delivers fresh and frozen beef and 
beef by-products for sale to customers in the U.S. and international markets. National Beefs products include boxed 
beef, ground beef, hides, tallow, and other beef and beef by-products. The products are marketed to retailers, food service 
providers, distributors, further processors, and the U.S. military. National Beef is based in Kansas City, Missouri and 
operates three beef processing facilities, two case-ready facilities and a wei blue tanning facility, all located in the U.S. 

The manufacturing operations are conducted through Idaho Timber, LLC ("Idaho Timber") and Conwed Plastics, 
LLC ("Conwed Plastics"). Idaho Timber's principal product lines include remanufacturing dimension lumber; 
remanufacturing, bundling and bar coding of home center boards for large retailers; and production of 5/4" radius
edge, pine decking. Idaho Timber also manufactures and/or distributes a number of other specialty wood products. 
Idaho Timber operates nine facilities located in the U.S. 

Con wed Plastics manufactures and markets lightweight plastic netting used for a variety of purposes including, 
among other things, building and construction, erosion control, packaging, agricultural, carpet padding, filtration 
and consumer products. Conwed Plastics manufacturing segment has four domestic manufacturing facilities, and it 
owns and operates a manufacturing and sales facility in Belgium. 

The Company's land based contract oil and gas drilling operations are conducted by Keen Energy Services, LLC 
("Keen"). Keen is based in Stillwater, Oklahoma and provides drilling services to independent oil and natural gas 
exploration and production companies in the Mid-Continent Region of the U.S. 

The gaming entertainment business is conducted through Premier Entertainment Biloxi LLC ("Premier"). Premier 
owns the Hard Rock Hotel & Casino Biloxi ("Hard Rock Biloxi") located in Biloxi, Mississippi. 

The domestic real estate operations include a mixture of commercial properties, residential land development projects 
and other unimproved land. 

The Company's medical product development operations are conducted through its majority-owned subsidiary, 
Sangart, Inc. ("Sangart"). Sangart is developing a product called MP40X, which is a solution of cell-free hemoglobin 
administered intravenously to provide rapid oxygen delivery to oxygen deprived tissues. 

The winery operations consist of four wineries, Pine Ridge Vineyards in Napa Valley, California, Archery Summit in 
the Willamette Valley of Oregon, Chamisal Vineyards in the Edna Valley of California and Seghesio Family Vineyards 
in Healdsburg, California, and a vineyard development project in the Columbia Valley of Washington. The wineries 
primarily produce and sell wines in the premium, ultra premium and luxury segments of the premium table wine market. 

Certain amounts for prior periods have been reclassified to be consistent with the 2011 presentation. 
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Notes to Consolidated Financial Statements, continued 

2. Significant Accounting Policies: 

(a) Critical Accounting Estimates: The preparation offinancial statements in conformity with accounting principles 
generally accepted in the United States ("GAAP") requires the Company to make estimates and assumptions that 
affect the reported amounts in the financial statements and disclosures of contingent assets and liabilities. On an 
on-going basis, the Company evaluates all of these estimates and assumptions. The following areas have been 
identified as critical accounting estimates because they have the potential to have a significant impact on the 
Company's financial statements, and because they are based on assumptions which are used in the accounting 
records to reflect, at a specific point in time, events whose ultimate outcome won't be known until a later date. 
Actual results could differ from these estimates. 

Income Taxes-The Company records a valuation allowance to reduce its net deferred tax asset to the net amount 
that is more likely than not to be realized. If in the future the Company determines that it is more likely than not that 
the Company will be able to realize its net deferred tax asset in excess of its net recorded amount, an adjustment to 
increase the net deferred tax asset would increase income in such period. If in the future the Company were to 
determine that it would not be able to realize all or part of its recorded net deferred tax asset, an adjustment to 
decrease the net deferred tax asset would be charged to income in such period. The Company is required to consider 
all available evidence, both positive and negative, and to weight the evidence when determining whether a valuation 
allowance is required and the amount of such valuation allowance. Generally, greater weight is required to be placed 
on objectively verifiable evidence when making this assessment, in particular on recent historical operating results. 

During 2010, the Company realized significant gains from the sale of certain investments, recorded significant 
unrealized gains in the fair values of other investments and began to experience modest improvement in the operating 
results in some business segments. Additionally, the Company's cumulative taxable income for recent years became 
a positive amount, reflecting the realized gains on the sales of AmeriCredit Corp. ("ACF") and Cobre Las Cruces, 
S.A. ("Las Cruces") during the fourth quarter of20 10. With this recent positive evidence the Company gave greater 
weight to its revised projections of future taxable income, which consider significant unrealized gains in its 
investment portfolio, and to its long-term historical ability to generate significant amounts of taxable income when 
assessing the amount of its required valuation allowance. As a result, the Company was able to conclude that it is 
more likely than not that it will have future taxable income sufficient to realize a significant portion of the Company's 
net deferred tax asset; accordingly, $1,157,111,000 of the deferred tax valuation allowance was reversed as a credit 
to income tax expense on December 31, 20 I 0. In addition to its projections of future taxable income, the Company 
is relying upon the sale of investments that have unrealized gains before the NOLs expire and the corresponding 
reversal of related deferred tax liabilities to realize a portion of its net deferred tax asset. 

The Company's estimate of future taxable income considers all available evidence, both positive and negative, about 
its operating businesses and investments, included an aggregation of individual projections for each significant 
operating business and investment, estimated apportionment factors for state and local taxing jurisdictions and 
included all future years that the Company estimated it would have available net operating loss carryforwards 
("NOLs") (until2029). The Company believes that its estimate of future taxable income is reasonable but inherently 
uncertain, and if its current or future operations and investments generate taxable income different than the projected 
amounts, further adjustments to the valuation allowance are possible. In addition to the reversal of deferred tax 
liabilities related to unrealized gains, the Company will need to generate approximately $4,600,000,000 of future 
U.S. pre-tax income to fully realize its net deferred tax asset. The current balance of the deferred tax valuation 
allowance principally reserves for NOLs of certain subsidiaries that are not available to offset income generated by 
other members of the Company's consolidated tax return group. 

The Company also records reserves for contingent tax liabilities based on the Company's assessment of the 
probability of successfully sustaining its tax filing positions. 

Impairment of Long-Lived Assets-The Company evaluates its long-lived assets for impairment whenever events or 
changes in circumstances indicate, in management's judgment, that the carrying value of such assets may not be 
recoverable. When testing for impairment, the Company groups its long-lived assets with other assets and liabilities 
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Notes to Consolidated Financial Statements, continued 

2. Significant Accounting Policies, continued: 

at the lowest level for which identifiable cash flows are largely independent of the cash flows of either assets and 
liabilities (or asset group). The determination of whether an assetgroup is recoverable is based on management's 
estimate ofundiscounted future cash flows directly attributable to the asset group as compared to its carrying value. 
If the carrying amount of the asset group is greater than the undiscounted cash flows, an impairment loss would be 
recognized for the amount by which the carrying amount of the asset group exceeds its estimated fair value. 

One of the Company's real estate subsidiaries (MB 1) had been the owner and developer of a mixed use real estate 
project located in Myrtle Beach, South Carolina. The project was comprised·of a retail center with approximately 
346,000 square feet of retail space, 41,000 square feet of office space and 195 residential apartment rental units. 
The acquisition and construction costs were funded by capital contributed by the Company and nonrecourse 
indebtedness with a balance of$100,524,000 at December 31,2010, that was collateralized by the real estate. 

During the second quarter of 2009, MBl was unable to make scheduled payments under its interest rate swap 
agreement and received several default notices under its bank Joan. These events constituted a change in 
circumstances that caused the Company to evaluate whether the carrying amount of MB 1 's real estate asset was 
recoverable. The Company prepared cash flow models and utilized a discounted cash flow technique to determine 
the fair value ofMBl 's real estate. The most significant assumptions in the Company's cash flow models were the 
discount rate (II%) and the capitalization rate used to estimate the selling price of the retail center (9%); these rates 
were selected based on published reports of market conditions for similar properties. Based on its evaluation, the 
Company recorded an impairment charge of$67,826,000 during the second quarter of2009 (classified as selling, 
general and other expenses). Although MBl 's bank loan matured in October 2009, it was not repaid since MB1 did 
not have sufficient funds and the Company was under no obligation to provide the funds to MBl to pay off the loan. 

During the second quarter of 2010, M81 entered into an agreement with its lenders under which, among other 
things, MB 1 agreed not to interfere with or oppose foreclosure proceedings and the lenders agreed to release MB 1 
and various guarantors of the loan. A receiver was put in place at the property, foreclosure proceedings commenced 
and an auction of the property was conducted; however, the Company was informed during the fourth quarter of 
20 l 0 that the highest bidder for the property failed to close. In December 2010, the Company was invit.ed to make 
a bid for the property, with the condition that a foreclosure sale to the Company must close as soon as possible 
without any due diligence period, which new bidders for the property would require. A subsidiary of the Company 
offered $19,275,000 for the property (including net working capital amounts); the offer was accepted and the 
foreclosure sale closed on January 7, 2011. 

As a result of the failure of the initial buyer to purchase the property and the subsequent sale to the Company in 
2011, the Company concluded that the carrying value of the property was further impaired at December 31, 201 0; 
accordingly, the Company recorded an additional impairment charge in 2010 of$47,074,000 to reflect the property 
at its fair value of $18,094,000. At closing in 20 II, MB I was released from any remaining liability under the bank 
loan; accordingly, the remaining balance due after payment of the purchase price ($81 ,848,000) was recognized in 
other income in 2011. Including the cash paid in the foreclosure sale, the Company's cumulative net cash investment 
in this project is $85,595,000. 

There were no significant impairment charges recorded during 2011. During 2010, the Company recorded 
impairment charges in selling, general and other expenses of $2,357,000 for another real estate project and 
$1,449,000 in the corporate segment for one of its corporate aircraft that was later sold. In 2009, the Company 
recorded impairment charges in selling, general and other expenses of $2,563,000 related to i.ts manufacturing 
segment (primarily Idaho Timber) and $3,646,000 related to its real estate segment. 

Current economic conditions have adversely affected most of the Company's operations and investments. A 
worsening of current economic conditions or a prolonged recession could cause a decline in estimated future cash 
flows expected to be generated by the Company's operations and investments. If future undiscounted cash flows 
are estimated to be less than the carrying amounts of the asset groups used to generate those cash flows in subsequent 
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Notes to Consolidated Financial Statements; continued 

2. Significant Accounting Policies, continued: 

reporting periods, particularly for those with large investments in intangible assets and property and equipment (for 
example, beef processing, manufacturing, gaming entertainment, land based contract oil and gas drilling operations, 
real estate and certain associated company investments), impairment charges would have to be recorded. 

Impairment of Equity Method Investments-The Company evaluates equity method investments for impairment when 
operating losses or other factors may indicate a decrease in value which is other than temporary. For investments in 
investment partnerships that are accounted for under the equity method, the Company obtains from the investment 
partnership financial statements, net asset values and other information on a quarterly basis and annual audited 
financial statements. On a quarterly basis, the Company also makes inquiries and discusses with investment managers 
whether there were significant procedural, valuation, composition and other changes at the investee. Since these 
investment partnerships record their underlying investments at fair value, after application of the equity method the 
carrying value of the Company's investment is equal to its share of the investees' underlying net assets at their fair 
values. Absent any unusual circumstances or restrictions concerning these investments, which would be separately 
evaluated, it is unlikely that any additional impairment charge would be required. 

For equity method investments in operating businesses, the Company considers a variety of factors including 
economic conditions nationally and in their geographic areas of operation, adverse changes in the industry in which 
they operate, declines in business prospects, deterioration in earnings, increasing costs of operations and other 
relevant factors specific to the investee. Whenever the Company believes conditions or events indicate that one of 
these investments might be significantly impaired, the Company will obtain from such investee updated cash flow 
projections and impairment analyses of the investee assets. The Company will use this information and, together 
with discussions with the investee's management, evaluate if the book value of its investment exceeds its fair value, 
and if so and the situation is deemed other than temporary, record an impairment charge. 

The Company has a joint venture agreement with Garff Enterprises, Inc., pursuant to which the joint venture has 
acquired various automobile dealerships ("Garcadia"). During the second quarter of2009, the Company's equity in 
losses of Garcadia included impairment charges for goodwill and other intangible assets aggregating $32,348,000. 
Garcadia's automobile dealerships had been adversely impacted by general economic conditions, and the bankruptcy 
filings by two of the three largest U.S. automobile manufacturers was a change in circumstances that caused Garcadia 
to evaluate the recoverability of its goodwill and other intangible assets. Garcadia prepared discounted cash flow 
projections for each of its dealerships and concluded that the carrying amount of its goodwill and other intangible 
assets was impaired. 

Impairment of Securities-Declines in the fair value of equity securities considered to be other than temporary and 
declines in the fair values of debt securities related to credit losses are reflected in net securities gains (losses) in the 
consolidated statements of operations. The Company evaluates its investments for impairment on a quarterly basis. 

The Company's determination of whether a security is other than temporarily impaired incorporates both quantitative 
and qualitative information; GAAP requires the exercise of judgment in making this assessment, rather than the 
application of fixed mathematical criteria. The various factors that the Company considers in making its 
determination are specific to each investment. For publicly traded debt and equity securities, the Company considers 
a number of factors including, but not limited to, the length of time and the extent to which the fair value has been 
Jess than cost, the financial condition and near term prospects of the issuer, the reason for the decline in fair value, 
changes in fair value subsequent to the balance sheet date, the ability and intent to hold investments to maturity, and 
other factors specific to the individual investment. For investments in private equity funds and non-public securities, 
the Company bases its determination upon financial statements, net asset values and/or other information obtained 
from fund managers or investee companies. 

The Company recorded the following impairment charges for securities in the consolidated statement of operations 
during the three year period ended December 31, 2011 (in thousands): 
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2. Significant Accounting Policies, continued: 

Publicly traded securities .............................. . 
Non-public securities and private equity funds ............. . 
Non-agency mortgage-backed bond securitizations ......... . 

Totals ............................................ . 

0 

2011 

$3,243 
8 

335 
$3,586 

2010 

$ -
767 

1,707 

$2,474 

2009 

$14,384 
2,224 

14,812 

$31,420 

The Company's assessment involves a high degree of judgment and accordingly, actual results may differ 
significantly from the Company's estimates and judgments. 

Credit Quality of Financing Receivables and Allowance for Credit Losses-The Company's operating subsidiaries 
do not provide financing to their customers in the ordinary course of business. However, the Company does have a 
13 year unsecured zero-coupon note of FMG Chichester Pty Ltd ("FMG"), which had a balance of $40,801,000 at 
December 31, 2011 (see Note 6), that meets the accounting definition of a finance receivable. The Company exercises 
judgment in evaluating the credit risk and collectability of this note. This assessment was made prior to the inception 
of the credit exposure and continues to be made at regular intervals. The various factors that the Company considers 
in making its assessment include the current and projected financial condition ofFMG, the Company's collection 
experience and the length oftime until the note becomes due. As a result of its assessment, the Company concluded 
that an allowance for credit losses was not required as of December 31, 2011. 

Business Combinations-At acquisition, the Company allocates the cost of a business acquisition to the specific 
tangible and intangible assets acquired and liabilities assumed based upon their fair values. Significant judgments 
and estimates are often made by the Company's management to determine these values, and may include the use of 
appraisals, consideration of market quotes for similar transactions, use of discounted cash flow techniques or 
consideration of other information the Company believes to be relevant. The finalization of the purchase price 
allocation will typically take a number of months to complete, and if final values are significantly different from 
initially recorded amounts adjustments to prior periods may be required. Any excess of the cost of a business 
acquisition over the fair values of the net assets and liabilities acquired is recorded as goodwill, which is not amortized 
to expense. If the fair values of the net assets and liabilities acquired are greater than the purchase price, the excess 
is treated as a bargain purchase and recognized in income. Recorded goodwill of a reporting unit is required to be 
tested for impairment on an annual basis, and between annual testing dates .if events or circumstances change that 
would more likely than not reduce the fair value of a reporting unit below its net book value. At December 31, 2011, 
the book value of goodwill was $18,119,000 and was not impaired. 

Subsequent to the finalization of the purchase price allocation, any adjustments to the recorded values of acquired assets 
and liabilities would be reflected in the Company's consolidated statement of operations. Once final, the Company is 
not permitted to revise the allocation of the original purchase price, even if subsequent events or circumstances prove 
the Company's original judgments and estimates to be inaccurate. In addition, long-lived assets recorded in a business 
combination like property and equipment, intangibles and goodwill may be deemed to be impaired in the future resulting 
in the recognition of an impairment loss. The assumptions and judgments made by the Company when recording business 
combinations will have an impact on reported results of operations for many years into the future. 

Use of Fair Value Estimates-Under GAAP, fair value is defined as the price that would be received to sell an asset 
or paid to transfer a liability in an orderly transaction between market participants at the measurement date. Further, 
a fair value hierarchy prioritizes inputs to valuation techniques into three broad levels. The fair value hierarchy gives 
the highest priority to unadjusted quoted prices in active markets for identical assets or liabilities (Level I), the next 
priority to inputs that don't qualify as Levell inputs but are nonetheless observable, either directly or indirectly, for 
the particular asset or liability (Level 2), and the lowest priority to unobservable inputs (Level 3). 

Over 92% of the Company's investment portfolio is classified as available for sale securities, which are carried at 
estimated fair value in the Company's consolidated balance sheet. The estimated fair values are principally based 
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2. Significant Accounting Policies, continued: 

on publicly quoted market prices (Level I inputs), which can rise or fall in reaction to a wide variety of factors or 
events, and as such are subject to market-related risks and uncertainties. The Company has a segregated portfolio 
of mortgage pass-through certificates issued by U.S. Government-Sponsored Enterprises (FHLMC or FNMA), 
which are carried on the balance sheet at their estimated fair value of$622,191,000 at December 31, 2011. Although 
the markets that these types of securities trade in are generally active, market prices are not always available for the 
identical security. The fair value of these investments are based on observable market data including benchmark 
yields, reported trades, issuer spreads, benchmark securities, bids and offers. These estimates of fair value are 
considered to be Level 2 inputs, and the amounts realized from the disposition of these investments has not been 
significantly different from their estimated fair values. 

The Company also has a segregated portfolio of non-agency mortgage-backed securities which are carried on the 
balance sheet at their estimated fair value of$39,839,000 at December 31, 2011. Although these securities trade in 
brokered markets, the market for these securities is sometimes inactive. The fair values of these investments are 
based on bid and ask prices, quotes obtained from independent market makers and pricing services. These estimates 
of fair values are also considered to be Level 2 inputs. 

Contingencies-The Company accrues for contingent losses when the contingent Joss is probable and the amount of 
loss can be reasonably estimated. Estimates of the likelihood that a loss will be incurred and of contingent loss 
amounts normally require significant judgment by management, can be highly subjective and are subject to 
significant change with the passage oftime as more information becomes available. Estimating the ultimate impact 
of litigation matters is inherently uncertain, in particular because the ultimate outcome will rest on events and 
decisions of others that may not be within the power of the Company to control. The Company does not believe that 
any of its current litigation will have a significant' adverse effect on its consolidated financial position, results of 
operations or liquidity; however, if amounts paid at the resolution of litigation are in excess of recorded reserve 
amounts, the excess could be significant in relation to results of operations for that period. As of December 31, 
2011, the Company's accrual for contingent losses was not significant. 

(b) Consolidation Policy: The consolidated financial statements include the accounts of the Company, all variable 
interest entities of which the Company or a subsidiary is the primary beneficiary, and all majority-controlled entities 
that are not variable interest entities. The Company considers special allocations of cash flows and preferences, if 
any, to determine amounts allocable to noncontrolling interests. All intercompany transactions and balances are 
eliminated in consolidation. 

Associated companies include equity interests in other entities that are accounted for under the equity method of 
accounting. These include investments in corporations that the Company does not control but has the ability to exercise 
significant influence and investments in limited partnerships in which the Company's interest is more than minor. 

(c) Cash Equivalents: The Company considers short-term investments, which have maturities of Jess than three 
months at the time of acquisition, to be cash equivalents. Cash and cash equivalents include short-term investments 
of$2,691,000 and $310,901,000 at December 31, 2011 and 2010, respectively. 

(d) Investments: At acquisition, marketable debt and equity securities are designated as either i) held to maturity, which 
are carried at amortized cost, ii) trading, which are carried at estimated fair value with unrealized gains and losses 
reflected in results of operations, or iii) available for sale, which are carried at estimated fair value with unrealized gains 
and losses reflected as a separate component of equity, net of taxes. Equity securities that do not have readily determinable 
fair values are carried at cost. The cost of securities sold is based on average cost. Held to maturity investments are made 
with the intention of holding such securities to maturity, which the Company has the ability to do. 

(e) Property, Equipment and Leasehold Improvements: Property, equipment and leasehold improvements are 
stated at cost, net of accumulated depreciation and amortization. Depreciation and amortization are provided 
principally on the straight-line method over the estimated useful lives of the assets or, if less, the term of the 
underlying lease. 

F-14 

1176 



0 0 
Notes to Consolidated Financial Statements; continued 

2. Significant Accounting Policies, continued: 

(f) Revenue Recognition: Revenues are recognized when the following conditions are met: (1) collectibility is 
reasonably assured; (2) title to the product has passed or the service has been rendered and earned; (3) persuasive 
evidence of an arrangement exists; and (4) there is a fixed or determinable price. National Beefs revenues are 
recognized based on the terms of the sale, which for beef processing operations is typically upon delivery to 
customers. Manufacturing revenues are recognized when title passes, which for Idaho Timber is generally upon the 
customer's receipt of the goods and for Con wed Plastics upon shipment of goods. Gaming entertainment revenues 
consist of casino gaming, hotel, food and beverage, and entertainment revenues. Casino gaming revenue is the 
aggregate of gaming wins and losses, reduced for the cash value of rewards earned by customers based on their 
level of play on slot machines. Hotel, food and beverage, and entertainment revenues are recognized as services are 
performed. Revenue from the sale of real estate is generally recognized when title passes; however, if the Company 
is obligated to make improvements to the real estate subsequent to closing, a portion of revenues are deferred and 
recognized under the percentage of completion method of accounting. Drilling revenues from daywork contracts 
are recognized based on the days completed at the dayrate specified by the contracts. 

(g) Inventories and Cost of Sales: National Beefs inventories consist primarily of meat products and supplies, and 
are stated at the lower of cost or market, with cost principally determined under the first-in-first-out method for 
meat products and average cost for supplies. 

Manufacturing inventories are stated at the lower of cost or market, with cost principally determined under the first
in-first-out method. Manufacturing cost of sales principally includes product and manufacturing costs, inbound and 
outbound shipping costs and handling costs. 

Direct operating expenses for gaming entertainment include expenses relating to casino gaming, hotel, food and 
beverage, and entertainment, which primarily consists of employees' compensation and benefits, cost of sales related 
to food and beverage sales, marketing and advertising, gaming taxes, insurance, supplies, license fees and royalties. 
Direct operating expenses for oil and gas drilling services primarily consist of employees' compensation and benefits, 
drilling supplies and parts, maintenance and repairs, truck and rig fuel and equipment rental. 

(h) Research and Development Costs: Research and development costs are expensed as incurred. 

(i) Income Taxes: The Company provides for income taxes using the liability method. The Company records interest 
and penalties, if any, with respect to uncertain tax positions as components of income tax expense. 

(j) Derivative Financial Instruments: The Company reflects its derivative financial instruments in its balance sheet 
at fair value. National Beef uses futures and forward contracts in order to reduce its exposure to changing commodity 
prices. In addition, the Company has from, time to time utilized derivative financial instruments to manage the impact 
of changes in interest rates on certain debt obligations, hedge net investments in foreign subsidiaries and manage 
foreign currency risk on certain available for sale securities; however, none are currently outstanding. Although the 
Company believes that its derivative financial instruments help mitigate certain market risks, they do not meet the 
effectiveness criteria under GAAP, and therefore are not accounted for as hedges. 

(k) Translation of Foreign Currency: Foreign currency denominated investments and financial statements are 
translated into U.S. dollars at current exchange rates, except that revenues and expenses are translated at average 
exchange rates during each reporting period; resulting translation adjustments are reported as a component of 
shareholders' equity. Net foreign exchange transaction losses were $202,000 for 2011, $511,000 for 2010 and 
$335,000 for 2009. 

(I) Share-Based Compensation: The cost of all share-based payments to employees, including grants of employee 
stock options and warrants, is recognized in the financial statements based on their fair values. The cost is recognized 
as an expense over the vesting period of the award. The fair value of each award is estimated at the date of grant 
using the Black-Scholes option pricing model. 
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2. Significant Accounting Policies, continued: 

(m) Related Party Transactions: National Beef regularly enters into various transactions with an affiliate ofNBPCo 
Holdings, LLC ("NBPCo Holdings"), and has entered into a cattle supply agreement with U.S. Premium Beef, LLC 
("USPB"); entities that sold a substantial portion of their ownership in National Beef to the Company and are the 
owners of redeemable noncontrolling interests in National Beef. National Beef sells product to and purchases 
material from a company affiliated with NBPCo Holdings in the ordinary course of business; transactions are based 
upon prevailing market prices on terms that could be obtained from an unaffiliated party. National Beef and USPB 
are parties to a cattle supply agreement pursuant to which National Beef has agreed to purchase through USPB from 
the members ofUSPB 735,385 head of cattle per year (subject to adjustment), based on pricing grids furnished by 
National Beef to the members ofUSPB. National Beef believes the pricing grids are based. on terms that could be 
obtained from an unaffiliated party. The cattle supply agreement is for an initial five year term, with automatic one 
year extensions on each annual anniversary date of the Company's acquisition of National Beef, unless either party 
provides a notice not to extend sixty days prior to the annual anniversary date. 

(n) Recently Issued Accounting Standards: In April 2011, the Financial Accounting Standards Board ("FASB") 
issued guidance to improve the accounting for repurchase agreements and other agreements that both entitle and 
obligate a transferor to repurchase or redeem financial assets before their maturity. The amendments remove from 
the assessment of effective control the criterion requiring the transferor to have the ability to repurchase or redeem 
the financial assets on substantially the agreed terms, even in the event of default by the transferee, and the collateral 
maintenance implementation guidance related to that criterion. The guidance, which is effective for the first interim 
or annual period beginning on or after December 15, 2011, is not expected to have a significant impact on the 
Company's consolidated financial statements. 

In May 2011, the FASB issued guidance to improve the comparability of fair value measurements presented and 
disclosed in financial statements issued in accordance with GAAP and International Financial Reporting Standards. 
The amendment includes requirements for measuring fair value and for disclosing information about fair value 
measurements, but does not require additional fair value measurements and is not intended to establish valuation 
standards or affect valuation practices outside offinancial reporting. The guidance, which is effective during interim 
or annual periods beginning after December 15, 2011, is not expected to have a significant impact on the Company's 
consolidated financial statements. 

In June 2011, the FASB issued amended guidance on the presentation of comprehensive income. This amendment 
eliminates the current option to report other comprehensive income and its components in the statement of changes 
in equity; instead, it requires the presentation of comprehensive income, the components of net income and the 
components of other comprehensive income either in a single continuous statement of comprehensive income or in 
two separate but consecutive statements. This amendment, which must be applied retrospectively, is effective for 
fiscal years and interim periods beginning after December 15, 2011, and early adoption is permitted. Adoption of 
this amendment will change the presentation of the Company's consolidated financial statements but will not have 
any impact on its consolidated financial position, results of operations or cash flows. 

In September 2011, the FASB issued guidance to simplify how entities test for goodwill impairment. This amendment 
permits an entity to first assess qualitative factors to determine whether it is more likely than not that the fair value 
of a reporting unit is less than its carrying amount as a basis for determining whether it is necessary to perform the 
two-step goodwill impairment test. The guidance, which is effective for annual and interim goodwill impairment 
tests performed for fiscal years beginning after December 15, 2011, is not expected to have a significant impact on 
the Company's consolidated financial statements. 
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3. Acquisitions: 

National Beef 

In December 2011, the Company acquired a controlling interest in National Beeffor aggregate net cash consideration 
of$867,869,000. Pursuant to a membership interest purchase agreement among the Company, National Beef, USPB, 
NBPCo Holdings, TKK Investments, LLC ("TKK"), TMKCo, LLC ("TMKCo") and TMK Holdings ("TMK"), the 
following transactions occurred in sequence on the closing date. TKK, TMKCo and TMK are entities controlled by 
the chief executive officer of National Beef. 

(a) The Company purchased 76.1% of National Beeffrom USPB and NBPCo Holdings for aggregate cash 
consideration of $875,369,000. 

(b) TKK and TMKCo exercised their put rights with respect to their aggregate 5.1% interest in National Beef and 
National Beef redeemed their interest for aggregate cash payments of$75,947,000. National Beefborrowed 
funds under its revolving credit facility to finance the redemption. Upon completion of this redemption the 
Company's interest in National Beef increased to 79.6%. 

(c) TMK purchased a .7% interest in National Beef from the Company for a cash payment of$7,500,000, reducing 
the Company's interest to 78.9%. 

A portion of the purchase price payable to USPB and NBPCo was placed on deposit with an escrow agent to secure 
certain indemnification obligations. Upon consummation of the transactions on the closing date, USPB owned 
15.1% and NBPCo owned 5.3% of National Beef. Since transactions (b) and (c) above occurred after the Company 
acquired a controlling interest in National Beef, those transactions are reflected in the Company's consolidated 
financial statements. 

The following table reflects the preliminary allocation of the consideration paid to the assets acquired and liabilities 
assumed at the acquisition date, as well as the fair value of the redeemable noncontrolling irtterests in National Beef 
(in thousands): 

As ofDecember 30, 20 II 

Assets: 
Current assets: 

Cash and cash equivalents ......................... . $ 18,481 
. Trade, notes and other receivables ................... . 195,643 
Inventory ...................................... . 280,499 
Prepaids and other current assets .................... . 222969 

Total current assets ............................. . 517,592 
Intangible assets and goodwill ........................ . 818,484 
Other assets ...................................... . 4,613 
Property and equipment ............................. . 4462166 

Total assets ................................... . 1,786,855 
Liabilities: 

Current liabilities: 
. Trade payables and expense accruals ................... . 234,451 

Other current liabilities ............................. . 13,746 
Debt due within one year ............................ . 292262 

Total current liabilities .......................... . 277,459 
Other non-current liabilities .......................... . 1,404 
Long-term debt .................................... . 328!267 

Total liabilities ................................ . 6072130 
Redeemable noncontrolling interests in subsidiary .......... . 3042356 

Net assets acquired ............................. . $ 8752369 
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To assist the Company's management in its determination of the fair value of National Beefs property and 
equipment, identifiable intangible assets and equity value, the Company engaged an independent valuation and 
appraisal firm. The methods used by the Company's management to determine the fair values included estimating 
National Beefs business enterprise value through the use of a discounted cash flow analysis. Property and equipment 
asset valuations included an analysis of depreciated replacement cost and current market prices. The Company 
considered several factors to determine the fair value of property and equipment, including local market conditions, 
recent market transactions, the size, age, condition, utility and character of the property, the estimated cost to acquire 
replacement property, an estimate of depreciation from use and functional obsolescence and the remaining rxpected 
useful life of the assets. 

Amounts allocated to product inventories were principally based on quoted commodity prices on the acquisition 
date. For other components of working capital, the historical carrying values approximated fair values. National 
Beefs long-term debt principally consists of its senior credit facility payable to its bank group, which was 
renegotiated in June 2011. In December 2011, the lenders consented to the acquisition as required by the credit 
facility, and to certain other amendments to the facility's covenants; the pricing of the credit facility remained the 
same. In addition to these factors, the Company also analyzed changes in market interest rates from June 2011 and 
concluded that the principal amount due under the credit facility approximated its fair value on the acquisition date. 

The fair value ofTKK and TMKCo's redeemable noncontrolling interests was the amount paid to redeem those 
interests as described above. The fair value of other redeemable noncontrolling interests was determined based upon 
the purchase price paid by the Company for its interest. 

Amounts allocated to intangible assets, the amortization period and goodwill were as follows (dollars in thousands): 

Customer relationships ................................ . 
Tradenames ........................................ . 
Cattle supply contracts ................................ . 
Other .............................................. . 

Subtotal, intangible assets ........................... . 
Goodwill ........................................... . 

Total ............................................ . 

All of the goodwill is deductible for income tax purposes. 

Amortization 
Amount Years 

$405,180 
260,059 
143,500 

830 
809,569 

8,915 
$818,484 

18 
20 
15 
10 

For the year ended December 31, 2011, the Company expensed $14,834,000 of costs related to the acquisition of 
National Beef. 

Unaudited pro forma operating results for the Company, assuming the acquisition had occurred as of January 1, 
2010 are as follows (in thousands): 

2011 2010 

Revenues and other income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $8,609,304 $7,365,903 
Net income attributable to Leucadia National 

Corporation common shareholders . . . . . . . . . . . . . . . . . . . . . $ 112,734 $2,050,684 

Pro forma adjustments principally reflect an increase to depreciation and amortization expenses related to the fair 
value of property and equipment and amortizable intangible assets. The unaudited pro forma data is not indicative of 
future results of operations or what would have resulted if the acquisition had actually occurred as of January 1, 2010. 
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Seghesio Family Vineyards 

In June 2011, a subsidiary of the Company purchased the assets of Seghesio Family Vineyards, the owner and 
operator of premium estate vineyards and a winery located in Healdsburg, California. The cash purchase price was 
$86,018,000, which was primarily allocated as follows: $48,503,000 to property, equipment and leasehold 
improvements, $22,250,000 to amortizable intangible assets (principally trademarks and tradename, which will be 
amortized over 17 years), $12,822,000 to inventory and $1,053,000 to goodwill. Unaudited pro forma income 
statement data is not included as the amounts were not significant. 

Keen 

During 2006, the Company acquired a 30% limited liability company interest in Keen for aggregate consideration 
of$60,000,000, excluding expenses, and agreed to lend to Keen, on a senior secured basis, up to $126,000,000 to 
finance new rig equipment purchases and construction costs and to repay existing debt. During 2007, the Company 
increased its equity interest to 50% for additional payments aggregating $45,000,000. In addition, the credit facility 
was amended to increase the borrowing capacity to $138,500,000, and the Company provided Keen with two 
additional secured credit facilities aggregating $60,000,000. When the Company increased its investment in Keen 
to 50%, the terms of the limited liability agreement were amended to provide that in the event of a dissolution, 
liquidation or termination of Keen, available cash or assets would first be used to pay all of Keen's debts (including 
loans made by the Company), then distributed to the Company as a liquidation preference until it had received a 
return of its equity investment ($105,000,000), before any payments were made to the other equity owner of Keen. 

During 2009, the Company believes it became apparent to the other equity owner of Keen that Keen would not be 
able to make scheduled debt payments to the Company, and that the resulting payment default could result in a 
liquidation of Keen. In that event, the Company's liquidation preferenct; over equity distributions would result in 
very little, if any, distributions to the other equity owner of Keen. In November 2009, the Company purchased·the 
other 50% equity interest that it did not own plus a secured note payable to the other equity owner of Keen for 
aggregate cash consideration of$15,000,000. The Company believes it was able to acquire the remaining 50% equity 
interest at this distressed price because of the expected payment default on Keen's senior secured debt owed to the 
Company and the Company's preferred equity distribution in the event Keen was liquidated. 

When the Company acquired the controlling interest in Keen it became a consolidated subsidiary; prior to that time 
the investment in Keen was classified as an investment in an associated company. Under GAAP, upon consolidation 
the Company was required to record Keen's assets and liabilities at fair value, and was required to adjust the carrying 
value of the Company's equity investment immediately prior to the acquisition to fair value. Due to the unique 
circumstances surrounding the Company's 2009 acquisition described above, the fair value of the net assets acquired 
exceeded the amount paid by $49,345,000; the bargain purchase was recognized as a gain on the date of acquisition 
and included in investment and other income. However, the fair value of the Company's equity interest immediately 
prior to the acquisition was less than its $85,889,000 carrying value; accordingly the Company included a charge 
of$36,544,000 in income (losses) related to associated companies to write down the pre-acquisition carrying value 
of its investment in Keen to fair value. 

For the period from acquisition to December 31, 2009, the Company's consolidated statement of operations includes 
revenues and pre-tax income from Keen of $60,459,000 and $46,738,000, respectively, including a gain of 
$49,345,000 resulting from the bargain purchase. Acquisition related costs were expensed and were not significant. 
Unaudited pro forma income statement data for 2009 is not included as the amounts were not significant. 
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4. Investments in Associated Companies: 

A summary of investments in associated companies at December 31,2011 and 2010 is as follows (in thousands): 

Investments in associated companies accounted for 
under the equity method of accounting (a): 
Jefferies High Yield Holdings, LLC ("JHYH") ........... . 
Berkadia ......................................... . 
Garcadia ......................................... . 
HomeFed Corporation ("HomeFed") ................... . 
Brooklyn Renaissance Plaza ......................... . 
Linkem S.p.A. ("Linkem") ........................... . 
Other ............................................ . 

Total accounted for under the equity method of accounting 

Investments in associated companies carried at fair value: 
Jefferies ......................................... . 
Mueller .......................................... . 

Total accounted for at fair value ..................... . 
Total investments in associated companies ............ . 

2011 2010 

$ 323,262 $ 321,023 
193,496 475,071 
72,303 35,943 
47,493 46,083 
31,931 30,539 
86,332 
38,949 51,277 

793,766 959,936 

797,583 1,314,227 
400,446 

1,198,029 1,314,227 
$1,991,795 $2,274,163 

(a) Investments accounted for under the equity method of accounting are initially recorded at their original cost 
and subsequently increased for the Company's share of the investees' earnings, decreased for the Company's 
share of the investees' losses, reduced for dividends received and impairment charges recorded, if any, and 
increased for any additional investment of capital. 

Income (losses) related to associated companies includes the following for each of the three years in the period 
ended December 31, 2011 (in thousands): 

2011 2010 2009 

Jefferies ........................................... . $(668,282) $157,873 $469,820 
Mueller ............................................ . (6,093) 
ACF .............................. · · ·· ··· ··· ·· · · · ·· 183,572 376,490 
Berkadia ........................................... . 29,033 16,166 ?0,811 
Garcadia ........................................... . 19,996 14,424 (25,668) 
JHYH ............................................. . 11,211 20,053 37,249 
Linkem ............................................ . (2,243) 
HomeFed .......................................... . 1,410 1,108 882 
Keen .............................................. . (45,475) 
Las Cruces ......................................... . (16, 159) 1,046 
Other .............................................. . 2,606 (2,016) (29,352) 

Income (losses) related to associated 
companies before income taxes ..................... . (612,362) 375,021 805,803 

Income tax (expense) benefit ........................... . 218,321 5,745 (25,567) 

Income (losses) related to associated 
companies, net of taxes ........................... . $(394,041) $380,766 $780,236 

In accordance with GAAP, the Company is allowed to choose, at specified election dates, to measure many financial 
instruments and certain other items at fair value (the "fair value option") that would not otherwise be required to be 
measured at fair value. If the fair value option is elected for a particular financial instrument or other item, the 
Company is required to report unrealized gains and losses on those items in earnings. The Company's investments 
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in Jefferies, Mueller and its former investment in ACF are the only eligible items for which the fair value option 
was elected, commencing on the date the investments became subject to the equity method of accounting. The 
Company believes accounting for these investments at fair value better reflects the economics of these investments, 
and quoted market prices for these investments provide an objectively determined fair value at each balance sheet 
date. In addition, electing the fair value option eliminates the uncertainty involved with impairment considerations. 
The Company's investment in HomeFed is the only other investment in an associated company that is also a publicly 
traded company but for which the Company did not elect the fair value option. HomeFed's common stock is not 
listed on any stock exchange, and price information for the common stock is not regularly quoted on any automated 
quotation system. It is traded in the over-the-counter market with high and low bid prices published by the National 
Association of Securities Dealers OTC Bulletin Board Service; however, trading volume is minimal. For these 
reasons the Company did not elect the fair value option for HomeFed. 

Mueller 

During 2011, the Company acquired 10,422,859 common shares of Mueller, representing approximately 27.3% of 
the outstanding common shares of Mueller, a company listed on the New York Stock Exchange (Symbol: MLI), for 
aggregate cash consideration of $408,558,000. Mueller is a leading manufacturer of copper, brass, plastic, and 
aluminum products. In September 2011, the Company entered into a standstill agreement with Mueller for the two 
year period ending September 1, 2013, pursuant to which, among other things, subject to certairi provisions the 
Company has agreed not to sell its shares if the buyer would own more than 4.9% of the outstanding shares, and not 
to increase its ownership interest to more than 27.5% of the outstanding Mueller common shares. In addition, the 
Company has the right to nominate two directors to the board of directors of Mueller and Mueller has agreed to 
give the Company registration rights covering all of the Mueller shares of common stock owned by the. Company. 

Jefferies 

As of December 31, 2011 the Company owns an aggregate of 58,006,024 Jefferies common shares (approximately 
29% of the Jefferies outstanding common shares) for a total investment of$980,109,000. During 2011, the Company 
purchased an aggregate of8,654,639 Jefferies common shares through a public offering, in private transactions and in 
the open market for total cash consideration of$167 ,753,000. Jefferies, a company listed on the NYSE (Symbol: JEF), 
is a full-service global investment bank and institutional securities firm serving companies and their investors. Jefferies 
has entered into a registration rights agreement covering all of the Jefferies common stock owned by the Company. 

Berkadia 

Berkadia, a joint venture between Berkshire Hathaway Inc. ("Berkshire Hathaway") and the Company, acquired a 
commercial mortgage origination and servicing business in December 2009. The Company and Berkshire Hathaway 
each have a 50% equity interest in Berkadia, and each party contributed $217,169,000 of equity capital to fund the 
acquisition. In addition, a subsidiary of Berkshire Hathaway provided Berkadia with a five-year, $1 billion secured 
credit facility, which was used to fund outstanding mortgage loans and servicer advances, purchase mortgage 
servicing rights and for working capital needs. Berkadia is a servicer of commercial real estate loans in the U.S., 
performing primary, master and special servicing functions for U.S. government agency programs, commercial 
mortgage-backed securities transactions, banks, insurance companies and other financial institutions. Berkadia also 
originates loans that are sold to U.S. government agencies, and other loans that provide bridge financing or loans 
that are intended to be sold to other parties. 

Berkadia acquired the commercial mortgage origination and servicing business pursuant to an Asset Put Agreement 
("APA") entered into between Berkadia and the seller in September 2009. The seller paid Berkadia $40,000,000 for 
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the right to require Berkadia to purchase the commercial mortgage origination and mortgage servicing business 
pursuant to the terms of the APA. The seller subsequently filed for bankruptcy protection under chapter II of title 
11 of the United States Bankruptcy Code and exercised the put option. Although there were other parties interested 
in purchasing portions of the commercial mortgage origination and servicing business, Berkadia's offer was the 
only offer for the entire business, which eliminated the seller's risk of having to dispose of the remaining business. 
In addition, Berkadia's offer included a provision to hire the employees operating the business, thereby saving the 
seller significant employment related expenses. 

Berkadia applied the acquisition method to account for the purchase of the commercial mortgage origination and 
servicing business and recorded the assets and liabilities acquired at fair value, which were principally mortgage 
servicing rights, mortgage loans and servicer advances. The fair values of the net assets acquired exceeded the 
amount paid, principally due to the amount received as a put premium and the reasons identified above. This excess 
was treated as a bargain purchase that was recognized as a gain on the date of acquisition and included in Berkadia 's 
results of operations. For the 2009 period, the Company's recorded income from Berkadia includes $24,423,000 
representing the Company's share of the bargain purchase. 

In the fourth quarter of 2010, Berkadia' s secured credit facility was amended to increase the size of the credit facility 
to $1.5 billion, with the Company agreeing to provide the increased funds under the facility. At December 31, 2010, 
the Company had loaned $250,000,000 to Berkadia under this facility. In June 2011, Berkadia fully repaid the amount 
outstanding under its secured credit facility, including $250,000,000 that was loaned by the Company, with funds 
generated by commercial paper sales of an affiliate of Berkadia. Effective as of December 31, 2011, the secured 
credit facility was terminated. All of the proceeds from the commercial paper sales are used by Berkadia to fund new 
mortgage loans, servicer advances, investments and other working capital requirements. Repayment ofthe commercial 
paper is supported by a $2,500,000,000 surety policy issued by a Berkshire Hathaway insurance subsidiary and 
corporate guaranty, and the Company has agreed to reimburse Berkshire Hathaway for one-half of any losses incurred 
thereunder. As of December 31, 20 II, the aggregate amount of commercial paper outstanding was $2,000,000,000. 

JHYH 

· During 2007, the Company and Jefferies formed JHYH and each initially committed to invest $600,000,000. The 
Company invested $350,000,000 during 2007; any request for additional capital contributions from the Company 
requires the consent of the Company's designees to the Jefferies board. The Company does not anticipate making 
additional capital contributions. JHYH owns Jefferies High Yield Trading, LLC ("JHYT"), a registered broker
dealer that is engaged in the secondary sales and trading of high yield securities and special situation securities, 
including bank debt, post-reorganization equity, public and private equity, equity derivatives, credit default swaps 
and other financial instruments. JHYT makes markets in high yield and special situation securities and provides 
research coverage on these types of securities. JHYT does not invest or make markets in sub-prime residential 
mortgage securities. 

Jefferies and the Company each have the right to nominate two of a total of four directors to JHYH's board, and 
each own 50% of the voting securities. The organizational documents also permit passive investors to invest up to 
$800,000,000. Jefferies also received additional JHYH securities entitling it to 20% of the profits. The voting and 
non-voting interests are entitled to a pro rata share of the balance of the profits of JHYH, and are mandatorily 
redeemable in 2013, with a mutual option to extend up to three additional one-year periods. Under GAAP, JHYH is 
considered a variable interest entity that is consolidated by Jefferies, since Jefferies is the primary beneficiary. The 
Company owns less than 50% of JHYH's capital, including its indirect interest through its investment in Jefferies, 
and will not absorb a majority of its expected losses or receive a majority of its expected residual returns. 
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During 2011 and 2010, the Company received distributions of $8,972,000 and $17,077,000, respectively, from 
JHYH. The Company has not provided any guarantees, nor is it contingently liable for any of JHYH's liabilities, all 
of which are non-recourse to the Company. The Company's maximum exposure to loss as a result of its investment 
in JHYH is limited to the book value of its investment ($323,262,000 at December 31, 2011). 

Lin kern 

During 2011, the Company acquired 37% of the common shares ofLinkem, a wireless broadband services provider 
in Italy, for aggregate cash consideration of$88,575,000. The excess of the Company's investment in Linkem over 
its underlying share of book value is being amortized to expense over 12 years. 

HomeFed 

During 2002, the Company sold one of its real estate subsidiaries, CDS Holding Corporation ("CDS"), to Home Fed 
for a purchase price of$25,000,000, consisting of$1,000,000 in cash and 2,474,226 shares ofHomeFed's common 
stock. At December 31, 2011, the Company owns approximately 31.4% of HomeFed's outstanding common stock. 
HomeFed is engaged, directly and through subsidiaries, in the investment in and development ofresidentia1 real estate 
projects in California. HomeFed is a public company traded on the NASD OTC Bulletin Board (Symbol: HOFD). 

As a result of a 1998 distribution to all of the Company's shareholders, approximately 7.7% and 9.4% ofHomeFed 
is owned by the Company's Chairman and President, respectively. Both are also directors of HomeFed and the 
Company's President serves as HomeFed's Chairman. 

ACF 

On October l, 2010, the Company sold all of its ACF common shares pursuant to a cash merger in which General 
Motors Company acquired all of the outstanding common stock of ACF. The Company received aggregate cash 
consideration of$830,561,000 for its shares of ACF common stock, which were acquired at a cost of$425,842,000. 

Las Cruces 

Las Cruces is a Spanish company that holds the exploration and mineral rights to the Las Cruces copper deposit in 
the Pyrite Belt of Spain. Las Cruces was a consolidated subsidiary from its acquisition in September 1999 until 
August 2005, at which time the Company sold a 70% interest to lnmet Mining Corporation ("lnmet"), a Canadian
based global mining company traded on the Toronto Stock Exchange (Symbol: IMN). lnmet acquired the interest 
in Las Cruces in exchange for 5,600,000 newly issued Inmet common shares. 

During the fourth quarter of2010, the Company sold to lnmet its remaining 30% equity interest in and subordinated 
sponsor loans to Las Cruces for aggregate consideration of $576,003,000. The purchase price was comprised of 
$150,000,000 of cash and 5,442,413 newly issued common shares of Inmet, which were valued at the market price 
of the lnmet common shares on the closing date of the transaction. In addition, the Company was released from its 
guarantee of$72,000,000 of debt owed by Las Cruces to an affiliate oflnmet. The Company reported a gain on the 
sale of$383,369,000 in investment and other income. 

The following table provides summarized data for Mueller and for associated companies accounted for on the equity 
method of accounting for the three years ended December 31, 2011. (Amounts are in thousands.) 
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2011 2010 

Assets ............................................. . $6,849,185 $4,190,534 
Liabilities .......................................... . 3,813,236 1,882,ll6 
Mandatorily redeemable interests ....................... . 982,057 975,812 
Noncontrolling interest ................................ . 47,675 17,471 

2011 2010 2009 

Total revenues (including securities gains (losses)) .......... . $3,823,061 $1,124,140 $ 690,156 
Income (loss) from continuing operations before 

extraordinary items ................................ . $ 148,661 $ 43,688 $(294,741) 
Net income (loss) .................................... . $ 148,661 $ 43,797 $(294,741) 
The Company's income (losses) related to 

associated companies ............................... . $ 55,920 $ 33,576 $ (40,507) 

The Company's annual report on Form 10-K for 2011 includes separate financial statements for Jefferies and ACF. 

Except for its investment in Berkadia, the Company has not provided any guarantees, nor is it contingently liable 
for any of the liabilities reflected in the above tables. All such liabilities are non-recourse to the Company. The 
Company's exposure to adverse events at the investee companies is limited to the book value of its investment. 

Included in consolidated retained earnings at December 31, 2011 is approximately $40,325,000 of undistributed 
earnings of the associated companies accounted for under the equity method of accounting. 

S. Discontinued Operations: 

In August 2010, the Company sold its operating retail shopping center in Long Island, New York for cash 
consideration of $17,064,000 and recorded a pre-tax and after tax gain on sale of discontinued operations of 
$4,526,000. The Company has not classified this business' historical results of operations or its assets and liabilities 
as discontinued operations because such amounts were not significant. 

In September 2010, the Company sold ResortQuest for net cash consideration of$52,371,000 and recorded a pre
tax and after tax gain on sale of discontinued operations of $35,367,000. As a result, the Company's property 
management and services segment has been classified as a discontinued operation. 

In October 2010, the Company sold STi Prepaid for aggregate consideration of$20,000,000, which was scheduled 
to be paid over a 26 month period, and classifiedthe telecommunications segment as a discontinued operation. The 
Company reported a pre-tax and after tax gain of $21,104,000 in 2010 on sale of discontinued operations equal to 
the Company's negative net investment in STi Prepaid ($19,255,000) and cash payments received from the buyer. 
During 2011, additional final payments were received from the buyer and the Company recognized a gain from 
discontinued operations of$9,669,000. 

In 2010, the Company classified its power production business that burns waste biomass to produce electricity as a 
held for sale discontinued operation and recorded a charge of $25,321,000 to reduce the carrying amount of the 
business to its fair value. The power production business was previously classified in the other operations segment, 
and the impairment charge reduced the carrying amount of property, equipment and leasehold improvements, net 
and intangible assets to zero. 

When the power production facility was originally acquired for $4,567,000 it was not operating and the original 
intent was to invest additional funds to rehabilitate the facility and bring it up to nameplate capacity. Despite 
rehabilitation funding in excess of amounts originally planned, ongoing equipment problems resulted in a failure to 
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bring the facility up to capacity and higher operating costs. The cost of the waste biomass required to produce 
electricity also increased, and the business would have required additional funding to continue operating during 
2011. As a result, in 2010 the Company decided to sell the business rather than continue to fund operating losses in 
the hope that production improvements and/or waste material price decreases would make the facility profitable. 

A summary of the results of discontinued operations for ResortQuest, STi Prepaid and the power production business 
is as follows for the three years ended December 31,2011 (in thousands): 

Revenues and other income: 
Telecommunications .............................. . 
Property management and service fees ............... . 
Investment and other income ....................... . 

Expenses: 
Cost of sales telecommunications .................. . 
Direct operating expenses - property management 

and services .................................. . 
Interest ........................................ . 
Salaries and incentive compensation ................. . 
Depreciation and amortization ...................... . 
Selling, general and other expenses .............. ; ... . 

Loss from discontinued operations before 
income taxes . ; .............................. . 

Income tax provision (benefit) ........................ . 
Loss from discontinued operations after 

income taxes ................................ . 

2011 

$ -

952 
952 

4 
611 

(3,722) 
(1,009) 

$(2,713) 

2010 2009 

$276,253 $426,027 
87,039 112,796 
10,527 4,971 

373,819 543,794 

235,943 363,885 

62,595 92,421 
15 49 

11,958 16,755 
7,084 8,438 

77,712 72,065 
395,307 553,613 

(21,488) (9,819) 
35 

$ (21,488) $ (9,854) 

During 2011, 2010 and 2009, the Company received and recognized as income from discontinued operations 
distributions totaling $4,690,000, $11,640,000 and $11,253,000, respectively, from its subsidiary, Empire Insurance 
Company ("Empire"), which has been undergoing a voluntary liquidation since 2001. The Company had classified 
Empire as a discontinued operation in 2001 and fully wrote-off its remaining book value based on its expected future 
cash flows at that time. Although Empire no longer writes any insurance business, its orderly liquidation over the 
years has resulted in reductions to its estimated claim reserves that enabled Empire to pay the distributions, with the 
approval of the New York Insurance Department. For income tax purposes, the payments are treated as non-taxable 
distributions paid by a subsidiary. Since future distributions from Empire, if any, are subject to New York insurance 
law or the approval of the New York Insurance Department, income will only be recognized when received. 

During 2009, the Company received 636,300 of its common shares in connection with the resolution of a lawsuit 
related to its former subsidiary, WilTel Communications Group, Inc. ("WiiTel"), and recorded income from 
discontinued operations of $15,222,000 based on the market value of the common shares. These shares were 
originally issued in connection with the acquisition ofWiiTel in 2003, and had been held in a fund for certain claims 
made against Wi!Tel prior to the Company's ownership. The resolution of the lawsuit found that the claimants were 
not entitled to the shares and they were returned to the Company. 
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A summary of investments classified as current assets at December 31, 2011 and 2010 is as follows (in thousands): 

2011 2010 

Carrying Value Carrying Value 
Amortized and Estimated Amortized and Estimated 

Cost Fair Value Cost Fair Value 

Investments available for sale ............. $146,594 $145,977 $253,273 $253,589 
Other investments, including accrued 

interest income ...................... 4,113 4,158 11,067 10,983 
Total current investments ................ $150,707 $150,135 $264,340 $264,572 

The amortized cost, gross unrealized gains and losses and estimated fair value of available for sale investments 
classified as current assets at December 31, 2011 and 2010 are as follows (in thousands): 

2011 
Bonds and notes: 

U.S. Government and agencies ......... . 
All other corporates .................. . 

Total fixed maturities .............. . 
Other investments ..................... . 

Total current available for sale investment 

2010 
Bonds and notes: 

U.S. Government and agencies ......... . 
All other corporates .................. . 

Total fixed maturities .............. . 

Amortized 
Cost 

$139,940 
5,649 

145,589 
1,005 

$146,594 

$246,996 
6,277 

$253,273 

Gross 
Unrealized 

Gains 

$ 13 
70 --
83 

$ 83 

$ 21 
300 

$321 

Gross 
Unrealized 

Losses 

$ 1 

1 
699 

$700 
--

$-
5 

Estimated 
Fair Value 

$139,952 
5,719 

145,671 
306 

$145,977 

$247,017 
6,572 

$253,589 

A summary of non-current investments at December 31, 2011 and 2010 is as follows (in thousands): 
2011 2010 

Carrying Value 
Amortized and Estimated Amortized 

Cost Fair Value Cost 

Investments available for sale: 
Fortescue ........................... $ 115,703 $ 569,256 $ 219,723 
Inmet .............................. 504,006 708,193 504,006 
Other investments available for sale ...... 724,664 776,444 1,067,928 

Other investments: 
Private equity funds ................... 85,528 85,528 86,944 
Non-agency mortgage-backed bond 

securitization portfolio .............. 1,649 1,649 3,304 
FMG zero coupon note component ....... 40,801 40,801 36,268 
Other non-publicly traded investments .... 45,298 45,004 40,114 

Total non-current investments ......... $1,517,649 $2,226,875 $1,958,287 

Carrying Value 
and Estimated 

Fair Value 

$1,659,617 
862,481 

1,144,141 

86,944 

3,304 
36,268 
39,904 

$3,832,659 

In August 2006, pursuant to a subscription agreement with Fortescue Metals Group Ltd ("Fortescue") and its 
subsidiary, FMG, the Company invested an aggregate of$408,030,000, including expenses, in Fortescue's Pilbara 
iron ore and infrastructure project in Western Australia. In exchange for its cash investment, the Company received 
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264,000,000 common shares of Fortescue, and a $100,000,000 unsecured note of FMG that matures in August 2019 
(the "FMG Note"). In July 2007, Fortescue sold new common shares in an underwritten public offering to raise 
additional capital for its mining project and to fund future growth. In connection with this offering, the Company 
exercised its pre-emptive rights to maintain its ownership position and acquired an additionall3,986,000 common 
shares of Fortescue for $44,217,000. Fortescue is a publicly traded company on the Australian Stock Exchange 
(Symbol: FMG). 

During 2010, the Company sold 30,000,000 common shares of Fortescue for net cash proceeds of $121,498,000, 
which resulted in the recognition of a net securities gain of $94,918,000. During 2011, the Company sold 
117,400,000 common shares of Fortescue for net cash proceeds of$732,217,000, which resulted in the recognition 
of net securities gains of $628,197,000. At December 31, 2011, non-current available for sale investments include 
130,586,000 common shares of Fortescue. 1n January 2012, the Company sold 100,000,000 Fortescue common 
shares for net cash proceeds of$506,490,000, and will record a net securities gain of$417,887,000 during the three 
month period ending March 31,2012. 

Interest on the FMG Note is calculated as 4% of the revenue, net of government royalties, invoiced from the iron 
ore produced from the project's Cloud Break and Christmas Creek areas, which commenced production in May 
2008. Interest is payable semi-annually within 30 days of June 30th and December 31st of each year; however, cash 
interest payments due in 2008 and 2009 were deferred by FMG due to covenants contained in the project's senior 
secured debt (for periods prior to January 1, 2010). Any interest payment that was. deferred earned simple interest 
at an annual rate of9.5%. Inasmuch as the senior secured debt was redeemed in 2010, the covenants requiring the 
deferral of interest no longer apply, and FMG has been paying interest when due. 

The Company's initial Fortescue investment was allocated to the common shares acquired, using the market value 
on the acquisition date, a 13 year zero-coupon note and a prepaid mining interest. The zero-coupon note component 
of this investment is being accounted for as a loan-like instrument, with income being recognized as the note is 
accreted up to its face value of $100,000,000, using a rate of 12.5%. It is classified with other non-current 
investments. The prepaid mining interest, which is being amortized to expense as the 4% of revenue is earned (using 
the units of production method), is classified as other current and non-current assets with an aggregate balance of 
$152,521,000 and $164,321,000 at December 31, 2011 and 2010, respectively. Amounts recognized in the 
consolidated statements of operations for each of the three years in the period ended December 31, 2011 related to 
the FMG Note are as follows (in thousands): 

Classified as investment and other income: 
Interest income on FMG Note ...................... . 
Interest accreted on zero-coupon note component ....... . 

Amortization expense on prepaid mining interest ......... . 

$214,455 
$ 4,533 
$ 11,800 

2010 

$149,257 
$ 4,030 
$ 9,943 

2009 

$66,079 
$ 3,582 
$ 7,293 

The aggregate book values of the various components of the FMG Note, net of accrued withholding taxes on interest, 
totaled $290,415,000 and $276,148,000 at December 31, 2011 and 2010, respectively. 

In August 20 I 0, the Company was advised that Fortescue is asserting that FMG is entitled to issue additional notes 
identical to the FMG Note in an unlimited amount. Fortescue further claims that any interest to be paid on additional 
notes can dilute, on a pro rata basis, the Company's entitlement to the above stated interest of 4% of net revenue. 
The Company does not believe that FMG has the right to issue additional notes which affect the Company's interest 
or that the interpretation by Fortescue of the terms of the FMG Note, as currently claimed by Fortescue, reflects the 
agreement between the parties. 

In September 2010, the Company filed a Writ of Summons against Fortescue, FMG and Fortescue's then Chief 
Executive Officer in the Supreme Court of Western Australia. The Writ of Summons seeks, among other things, an 
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injunction restraining the issuance of any additional notes identical to the FMG Note and damages. If the litigation 
is ultimately determined adversely to the Company and additional notes are issued, the Company's future cash flows 
from the FMG Note and future results of operations would be significantly and adversely affected to the extent of 
the dilution resulting from the issuance of such additional notes. In addition, the Company would have to evaluate 
whether the prepaid mining interest had become impaired. The amount of the impairment, if any, would depend 
upon the amount of new notes issued and the resulting dilution, plus the Company's projection of future interest 
payable on the FMG Note. 

At December 31, 2011 and 2010, non-current investments include 11,042,413 common shares of Inmet, or 
approximately 15.9% of Inmet's outstanding shares. The Inmet shares have registration rights and may be sold 
without restriction in accordance with applicable securities laws. See Note 4 for more information about the 
acquisition of the Inmet shares. 

Non-current other non-publicly traded investments are accounted for under the cost method of accounting, reduced 
for impairment charges when appropriate. 

The amortized cost, gross unrealized gains and losses and estimated fair value of non-current investments classified 
as available for sale at December 31, 2011 and 2010 are as follows (in thousands): 

Gross Gross 
Amortized Unrealized Unrealized Estimated . 

Cost Gains Losses Fair Value 

2011 
U.S. Government-Sponsored Enterprises $ 609,617 $ 12,683 $ 109 $ 622,191 

All other corporates ................... 66,960 636 1,054 66,542 
Total fixed maturities ............... 676,577 13,319 1,163 688,733 

Equity securities: 
Common stocks: 

Banks, trusts and insurance companies .. 22,084 28,887 50,971 
Industrial, miscellaneous and all other .. 644,717 669,270 299 1,313,688 --
Total equity securities ............... 666,801 698,157 299 1,364,659 

Other investments •• 0 ••••••••••••••••••• 995 494 501 
$1,344,373 $ 711,476 $1,956 $2,053,893 

2010 
Bonds and notes: 

U.S. Government and agencies .......... $ 7,806 $ $ 90 $ 7,716 
U.S. Government-Sponsored Enterprises .. 815,066 10,564 2,247 823,383 
All other corporates ................... 191,851 917 235 192,533 

Total fixed maturities ............... 1,014,723 11,481 2,572 1,023,632 
Equity securities: 

Common stocks: 
Banks, trusts and insurance companies .. 16,340 32,936 49,276 
Industrial, miscellaneous and all other .. 760,594 1,833,229 492 2,593,331 --
Total equity securities ............... 776,934 1,866,165 492 2,642,607 

$1,791,657 $1,877,646 $3,064 $3,666,239 

The amortized cost and estimated fair value of non-current investments classified as available for sale at December 
31, 2011, by contractual maturity, are shown below. Expected maturities are likely to differ from contractual 
maturities because borrowers may have the right to call or prepay obligations with or without call or prepayment 
penalties. 
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Due after one year through five years ............................... . 
Due after five years through ten years ............................... . 
Due after ten years .............................................. . 

Mortgage-backed and asset-backed securities ......................... . 

rz 

Amortized 
Cost 

Estimated 
Fair 

Value 

(In thousands) 

$ 24,918 $ 25,024 

24,918 
651,659 

$676,577 

25,024 
663,709 

$688,733 

Reclassification adjustments included in comprehensive income (loss) for the three year period ended December 
31, 2011 are as follows (in thousands): 

Net unrealized holding gains (losses) arising during the period, 
net of tax provision (benefit) of$(171,702), $(21,983) 

2011 2010 2009 

and $36,348 . .. . .. . . . . . .. . .. .. .. . .. . .. . .. . .. . . .. . $(309,256) $813,107 $1,001,651 
Less: reclassification adjustment for net (gains) losses included 

in net income (loss), net of tax (provision) benefit 
of$(245,597), $(3,146) and $0....................... (442,350) (97,514) 8,511 

Net change in unrealized gains (losses) on investments, net 
of tax provision (benefit) of$( 417 ,299), $(25, 129) 
and $36,348.................................... $(751,606) $715,593 $1,010,162 

At December 31, 2011, the unrealized losses on investments which have been in a continuous unrealized loss position 
for Jess than 12 months and for 12 months or longer were not significant. 

Securities with book values of$4,615,000 at December 31,2010 collateralized certain swap agreements and a letter 
of credit. 

7. Trade, Notes and Other Receivables, Net: 

A summary of current trade, notes and other receivables, net at December 31, 2011 and 2010 is as follows (in 
thousands): 

2011 2010 

Trade receivables ................................................. . $235,682 $ 43,313 
Accrued interest on FMG Note ...................................... . 107,881 83,659 
Receivables related to securities ...................................... . 4,572 9,977 
Receivables relating to real estate activities ............................. . 4,707 4,696 
Other ........................................................... . 20,155 13,393 

372,997 155,038 
Allowance for doubtful accounts ..................................... . (3,874) (4,710) 

Total current trade, notes and other receivables, net ..................... . $369,123 $150,328 

The Company received the accrued interest on the FMG Note in January following each year end, net of withholding 
taxes. 
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8. Inventory: 

A summary of inventory at December 31, 2011 and 2010 is as follows (in thousands): 

2011 2010 

Finished goods ................................................... . $233,542 $39,963 
Work in process .................................................. . 49,514 12,441 
Raw materials, supplies and other .................................... . 71,522 5,876 

$354,578 $58,280 

9. Intangible Assets, Net and Goodwill: 

A summary ofthese assets at December 31, 2011 and 2010 is as follows (in thousands): 

2011 2010 

Intangibles: 
Customer and other relationships, net of accumulated amortization 

of$41,958 and $39,051 ........................................ . $426,603 $23,338 
Trademarks and tradename, net of accumulated amortiiation of 

$1,527 and $791 .............................................. . 278,024 1,210 
Cattle supply contracts ........................................... . 143,500 
Licenses, net of accumulated amortization of $2,917 and $2,328 .......... . 9,081 9,670 
Other, net of accumulated amortization of $5,095 and $2,650 ............ . 1,262 267 

Goodwill ............................... ·· ......................... . 18,119 8,151 
$876,589 $42,636 

Amortization expense on intangible assets was $7,103,000, $8,401,000 and $7,657,000 for the years ended December 
31, 2011, 2010 and 2009, respectively. The estimated aggregate future amortization expense for the intangible assets 
for each of the next five years is as follows: 2012- $52,347,000; 2013- $52,196,000; 2014- $52,156,000; 2015-
$49,363,000; and 2016- $48,438,000. 

At December 31, 2011, goodwill in the above table related to National Beef ($8,915,000), Conwed Plastics 
($8,151,000) and the winery operations ($1,053,000). At December 31,2010, all of the goodwill related to Conwed 
Plastics. All of the goodwill is deductible for income tax purposes. 

10. Other Assets: 

A summary of non-current other assets at December 31, 2011 and 2010 is as follows (in thousands): 
2011 2010 

Real Estate ....................................................... . $173,077 $168,001 
Unamortized debt expense .......................................... . 11,454 16,125 
Restricted cash ................................................... . 67,396 94,684 
Prepaid mining interest ............................................. . 139,572 153,210 
Other ........................................................... . 28,658 20,301 

$420,157 $452,321 
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10. Other Assets, continued: 

At December 31, 2011 and 2010, restricted cash includes $56,500,000 that had been placed into escrow pursuant to 
an agreement to acquire 708 acres of land in Panama City, Florida. The purchase price was subsequently reduced to 
$51,870,000, the excess funds were returned and the transaction closed in February 2012. In addition, restricted 
cash at December 31, 2010 includes $14,600,000 of escrowed funds relating to the Premier noteholders' claims 
which were settled during 2011. 

The Company's prepaid mining interest relates to the FMG Note, which is more fully explained in Note 6. 

11. Property, Equipment and Leasehold Improvements, Net: 

A summary of property, equipment and leasehold improvements, net at December 31, 2011 and 2010 is as follows 
(in thousands): 

Land, buildings and leasehold improvements ............. . 
Beef processing machinery and equipment .............. . 
Oil and gas drilling services machinery and equipment ..... . 
Other machinery and equipment ...................... . 
Corporate aircraft .................................. . 
Furniture and fixtures ............................. : .. 
Construction in progress ............................. . 
Other ............................................ . 

Accumulated depreciation and amortization ............. . 

12. Trade Payables and Expense Accruals: 

Depreciable 
Lives 

(in years) 

3-45 
2-15 
7-15 
2-25 
5-10 
2-10 
NIA 
3-7 

2011 2010 

$ 604,786 $ 384,941 
201,934 
201,550 190,951 
202,832 190,476 
111,279 99,437 
23,347 21,406 
56,465 2,092 
20,869 9,854 

1,423,062 899,157 
(369,373) (311,786) 

$1,053,689 $ 587,371 

A summary of trade payab1es and expense accru~ls at December 31, 2011 and 2010 is as follows (in thousands): 
2011 2010 

Trade payables .................................................. . $ 88,328 $ 18,166 
Book overdrafts ................................................. . 92,254 3,177 
Cattle purchases payable .......................................... . 31,431 
Payables related to securities ...................................... . 955 1,878 
Accrued compensation, severance and other employee benefits ........... . 92,216 69,075 
Accrued legal and professional fees ................................. . 18,364 7,348 
Accrued litigation settlement ...................................... . 11,229 
Taxes other than income .......................................... . 9,485 5,268 
Accrued interest payable .......................................... . 35,496 40,278 
Other ......................................................... . 18,015 20,173 

$386,544 $176,592 

At December 31, 2010, the accrued litigation settlement related to an award to the former holders of Premier's bond 
debt. In April 2011, Premier entered into an agreement to settle. the litigation with its former noteholders for 
$9,000,000; the remaining liability was reversed and credited to selling, general and other expenses. All litigation 
with respect to Premier's chapter 11 restructuring has been settled. 
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13. Indebtedness: 

The principal amount, stated interest rate and maturity date of outstanding debt at December 31, 2011 and 2010 are 
as follows (dollars in thousands): 

2011 2010 

Parent Company Debt: 
Senior Notes: 

7%% Senior Notes due 2013, less debt discount of$99 and $154 ....... $ 94,401 
7% Senior Notes due 2013, net of debt premium of$218 and $340 .... . 312,463 
8~% Senior Notes due 2015, less debt discount of$4,256 and $5,437 .. . 454,385 
7~% Senior Notes due 2017 ................................... . 423,140 

Subordinated Notes: 
3%% Convertible Senior Subordinated Notes due 2014 .............. . 97,581 
8.65% Junior Subordinated Deferrable Interest Debentures due 2027 ... . 88,204 

Subsidiary Debt: 
Term loans ................................................... . 323,750 
Revolving credit facility ........................................ . 92,103 
Aircraft financing due 20 ll ..................................... . 
Capital leases due 2012 through 2015 with a weighted-average 

interest rate of 5. 0% . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7,115 
Other due 2012 through 2029 with a weighted-average interest rate of .3% . 12,562 

I 

Total debt. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,905,704 
Less: current maturities ...................................... ·. . . . . . (30,133) 

Long-term debt .............................................. $1,875,571 

Parent Company Debt: 

$ 94,346 
312,585 
474,563 
478,000 

97,581 
89,554 

32,881 

2,503 
109,115 

1,691,128 
(142,659) 

$1,548,469 

The Board of Directors has authorized the Company, from time to time, to purchase its outstanding debt sec1:1rities 
through cash purchases in open market transactions, privately negotiated transactions or otherwise. Such purchases, 
if any, depend upon prevailing market conditions, the Company's liquidity requirements and other factors; such 
purchases may be commenced or suspended at any time without notice. Principal amounts purchased during the 
last three years are as follows (dollars in thousands): 

7%% Senior Notes .................................. . 
7o/o Senior Notes ................................... . 
8~% Senior Notes .................................. . 
7~% Senior Notes ................................... · 
8.65% Junior Subordinated Deferrable Interest Debentures .. 

Total .......................................... . 

2011 

$ -

21,359 
54,860 
1,350 

$77,569 

2010 

$ 5,500 
27,200 
20,000 
22,000 
2,146 

$76,846 

2009 

$ -
35,555 

6,500 
$42,055 

As a result of the purchases, the Company recognized pre-tax losses of $6,352,000 and $5,138,000 for the years 
ended December 31, 2011 and 2010, respectively, which are reflected in selling, general and other expenses, and 
recognized pre-tax gains of $6,693,000 for the year ended December 31, 2009, which are reflected in investment 
and other income . 

. In January 2012, the Company called for redemption the Senior Notes due 2017 and the Junior Subordinated 
Deferrable Interest Debentures due 2027 pursuant to pre-existing call rights. Excluding accrued interest the Company 
will pay an aggregate of$528,308,000 to redeem the bonds in March 2012. 
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13. Indebtedness, continued: 

In April2004, the Company sold $350,000,000 principal amount of its 3%% Convertible Senior Subordinated Notes 
due 2014 in a private placement transaction. The notes are convertible into the Company's common shares at $22.55 
per share at any time before their maturity, subject to certain restrictions contained in the notes, at a conversion rate 
of 44.3459 shares per each $1,000 principal amount of notes subject to adjustment. Such amount reflects an 
adjustment to the conversion price as a result of the dividends paid in December 2011 and 2010. Future cash 
dividends will reduce the conversion price per share by the amount of the dividend paid per share. At December 31, 
2011, the notes are convertible into an aggregate of 4,327,317 shares. 

Pursuant to privately negotiated transactions to induce conversion, the Company issued 5,378,606 common shares 
upon the conversion of $123,529,000 principal amount of the notes during 2009. The number of common shares 
issued was in accordance with the terms of the notes; however, the Company paid the former note holders $25,990,000 
to induce conversion. The additional cash payments were recorded as selling, general and other expenses. 

The Company's senior note indentures contain covenants that restrict its ability to incur more Indebtedness or issue 
Preferred Stock of Subsidiaries unless, at the time of such incurrence or issuance, the Company meets a specified 
ratio of Consolidated Debt to Consolidated Tangible Net Worth, limit the ability of the Company and Material 
Subsidiaries to incur, in certain circumstances, Liens, limit the ability of Material Subsidiaries to incur Funded Debt 
in certain circumstances, and contain other terms and restrictions all as defined in the senior note indentures. The 
Company has the ability to incur substantial additional indebtedness or make distributions to its shareholders and 
still remain in compliance with these restrictions. If the Company is unable to meet the specified ratio, the Company 
would not be able to issue additional Indebtedness or Preferred Stock, but the Company's inability to meet the 
applicable ratio would not result in a default under its senior note indentures. The senior note indentures do not 
restrict the payment of dividends. 

Subsidiary Debt: 

At December 31,2011, National Beefs credit facility consisted of a $323,750,000 outstanding term loan and a 
revolving line of credit of up to $250,000,000; any amounts outstanding under the facility mature in June 2016. The 
term loan requires quarterly principal payments of$9,250,000. The term loan and the revolving credit facility bear 
interest at the Base Rate or the LIBOR Rate (as defined in the credit facility), plus a margin ranging from .75% to 
2.50% depending upon certain financial ratios and the rate selected. At December 31, 2011, the interest rate on the 
term loan was 2.1% and the interest rate in the revolving credit facility was 2.2%. The credit facility is secured by 
a first priority lien on substantially all of the assets of National Beef and its subsidiaries. 

Borrowings under the revolving credit facility are available for National Beefs working capital requirements, capital 
expenditures and other general corporate purposes. Unused capacity under the facility can also be used to issue 
letters of credit; letters of credit aggregating $22,976,000 were outstanding at December 31, 2011. Amounts available 
under the revolver are subject to a borrowing base calculation primarily comprised of receivable and inventory 
balances. At December 31, 2011, after deducting outstanding amounts and issued letters of credit the remainder of 
the unused revolver was fully available to National Beef. 

The credit facility contains customary covenants relating to National Beef and its subsidiaries, including restrictions 
on distributions, mergers, asset sales, investments, acquisitions, encumbrances, affiliate transactions and other 
matters. The ability of National Beef and its subsidiaries to engage in other business, incur debt or grant liens is 
also restricted. National Beef is also required to maintain a minimum Adjusted Net Worth, a maximum Funded Debt 
Ratio and minimum Fixed Charge Coverage Ratio, all as defined in the credit facility. At December 31, 2011, 
National Beef met all of these requirements. 

During 2001, a subsidiary of the Company borrowed $53,100,000 collateralized by certain of its corporate aircraft. 
The debt matured during 2011. Other subsidiary debt at December 31, 2011 principally includes Industrial Revenue 
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13. Indebtedness, continued: 

Bonds of National Beef ($12,245,000). Other subsidiary debt at December 31, 2010 principally included debt secured 
by MB 1 's real estate development project ($100,524,000) and Keen's line of credit ($8,500,000). 

Excluding repurchase agreements discussed below, at December 31, 2011, $1,818,780,000 of consolidated assets 
(primarily inventory, receivables, property and equipment and intangibles) are pledged for indebtedness aggregating 
$435,450,000, principally for amounts due under National Beef's credit facility. 

The aggregate annual mandatory redemptions of debt during the five year period ending December 31, 2016 are as 
follows: 2012 - $30,133,000; 2013 - $445,936,000; 2014 - $137,411,000; 2015 - $499,099,000; and 2016 -
$283,918,000. Aggregate annual mandatory redemptions of debt do not include bonds called for redemption in 2012. 

Securities Sold Under Agreements to Repurchase: 

Securities sold under agreements to repurchase are accounted for as collateralized financing transactions. At December 
31, 2011, these fixed rate repurchase agreements have a weighted-average interest rate of approximately 0.3%, mature 
in January 2012 and are collateralized by non-current investments. The non-current investments are adjustable rate 
mortgage pass-through certificates issued by U.S. Government-Sponsored Enterprises (FHLMC or FNMA). This 
portfolio has a weighted-average life of approximately 5 years and a duration of. 76 at December 31, 2011. 

The weighted-average interest rate on short-term borrowings (primarily consisting of securities sold under 
agreements to repurchase) was .3% and .4% at December 31, 2011 and 2010, respectively. 

14. Redeemable Noncontrolling Interests in Subsidiary: 

Redeemable noncontrolling interests in subsidiary are held by minority owners ofNational Beef, principally USPB, 
NBPCo Holdings and the chief executive officer ofNational Beef. The holders of these interests share in the profits 
and losses of National Beef on a pro rata basis with the Company. However, the minority owners have the right to 
require the Company to purchase their interests under certain specified circumstances at fair value (put rights), and 
the Company also has the right to purchase their interests under certain specified circumstances at fair value (call 
rights). Each of the holders of the put rights has the right to make an election that requires the Company to purchase 
up to one-third of their interests on the fifth and seventh anniversaries of the Company's acquisition of National 
Beef, and the remainder on the tenth anniversary of the Company's acquisition ofNationa1 Beef. In addition, USPB 
may elect to exercise their put rights following the termination of the cattle supply agreement, and the chief executive 
officer following the termination of his employment. 

The Company's call rights with respect to USPB may be exercised following the termination of the cattle supply 
agreement or after USPB's ownership interest is less than 20% of their interest held at the time the Company acquired 
National Beef. The Company's call rights with respect to other members may be exercised after the ten year 
anniversary of the Company's acquisition ofNational Beef if such member's ownership interest is less than 50% of 
the interest held at the time the Company acquired National Beef. Additionally, the Company may acquire the chief 
executive officer's interest following the termination of his employment. 

Redeemable noncontrolling interests in subsidiary are reflected in the consolidated balance sheet at fair value. In 
future periods, redeemable noncontrolling interests will reflect cash distributions and the allocation of profits or losses 
to the minority owners on a pro rata basis. In addition, redeemable noncontrolling interests will be adjusted for any 
changes in estimated fair value, with a corresponding adjustment to the Company's common shareholders' equity. 
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15. Common Shares, Stock Options and Preferred Shares: 

The Board of Directors from time to time has authorized acquisitions of the Company's common shares. During 
the three year period ended December 31, 20 ll, the Company acquired 4,949 common shares at an average price 
of $34.92 per common share, all in connection with stock option exercises. At December 31, 2011, the Company is 
authorized to repurchase 11,987,880 common shares. 

As of December 31, 20 ll, the Company has two share-based plans: a fixed stock option plan and a senior executive 
warrant plan. The fixed stock option plan provides for the issuance of stock options and stock appreciation rights to 
non-employee directors and certain employees at not less than the fair market value of the underlying stock at the 
date of grant. Options granted to employees under this plan are intended to qualify as incentive stock options to the 
extent permitted under the Internal Revenue Code and become exercisable in five equal annual instalments starting 
one year from date of grant. Options granted to non-employee directors become exercisable in four equal annual 
instalments starting one year from date of grant. No stock appreciation rights have been granted. As of December 
31, 2011, 1,057,250 shares were available for grant under the plan. 

On March 6, 2006, the Company's Board of Directors, upon the recommendation of the Compensation Committee 
of the Board, approved, subject to shareholder approval, the grant of warrants to purchase 2,000,000 common shares 
to each of the Company's Chairman and President at an exercise price equal to $28.515 per share (105% of the 
closing price per share of a common share on that date). In May 2006, shareholder approval was received and the 
warrants were issued; the warrants vested over a four year period and were scheduled by their terms to expire on 
March 5, 2011. In February 2011, each of the Company's Chairman and President exercised these warrants, on a 
cashless exercise basis, pursuant to which they each received 261,599 common shares (determined using a value 
per share of$32.806 as set forth in the warrant). All of the common shares obtained upon exercise of the warrants 
were immediately sold in a private transaction. 

On March 7, 2011, the Compensation Committee of the Company's Board of Directors granted warrants to purchase 
2,000,000 common shares to each of the Company's Chairman and President at an exercise price of $33.84 per 
share ( 105% of the closing price per share of a common share on the grant date), subject to shareholder approval. 
In May 2011, the required shareholder approval was received and the warrants were issued. The warrants expire in 
2016 and vest in five equal tranches with 20% vesting on the date shareholder approval was received and an 
additional20% vesting in each subsequent year. Compensation cost was determined as of the approval date and will 
be recognized in the financial statements over the vesting period of the warrants. For 2011, the Company recorded 
share-based compensation expense of $18,941,000 related to this grant of warrants. 

Salaries and incentive compensation expense included $23,019,000, $4,067,000 and $10,905,000 for the years ended 
December 31,2011,2010 and 2009, respectively, for share-based compensation expense relating to grants made under 
the Company's senior executive warrant plan and fixed stock option plan. Net income decreased by $15,203,000, 
$3,955,000 and $10,905,000 for 2011, 20 l 0 and 2009, respectively, as a result of the share-based compensation expense. 
As of December 31, 2011, total unrecognized compensation cost related to nonvested share-based compensation plans 
was $43,555,000; this cost is expected to be recognized over a weighted-average period of 1. 7 years. 
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15. Common Shares, Stock Options and Preferred Shares, continued: 

A summary of activity with respect to the Company's stock options for the three years ended December 31, 2011 
is as follows: 

Common Weighted-
Weighted-
Average 

Shares Average Remaining Aggregate 
Subject Exercise Contractual Intrinsic 

to Option Prices Term Value 

Balance at December 31, 2008 ............... 2,300,290 $26.29 
Granted· .............................. 12,000 $24.44 
Exercised ............................. (47,250) $20.28 $ 169,000 

Cancelled ............................. (68,800) $26.38 
Balance at December 31, 2009 ............... 2,196,240 $26.40 

Granted .............................. 972,000 $27.17 
Exercised ............................. (520,740) $21.69 $2,809,000 

Cancelled ........ · ..................... (25,000) $27.66 
Balance at December 31, 2010 ............... 2,622,500 $27.61 

Granted .............................. 12,000 $35.78 
Exercised ............................. (255,445) $27.89 $2,412,000 

Cancelled ............................. (127,600) $27.63 
Balance at December 31, 2011 ............... 2,251,455 $27.62 3.2 years 

Exercisable at December 31, 2011 ............ 870,955 $27.83 1.9 years 

The following summary presents the weighted-average assumptions used for grants made during each of the three 
years in the period ended December 31, 2011: 

2011 2010 2009 
Options Options Options 

Risk free interest rate ................................... . 1.58% 1.27% 1.99% 
Expected volatility ..................................... . 45.25% 45.78% 44.12% 
Expected dividend yield ................................. . .70% .87% .51% 
Expected life ......................................... . 4.3 years 4.0 years 4.3 years 
Weighted-average fair value per grant ...................... . $13.18 $9.09 $8.80 

The expected life assumptions were based on historical behavior and incorporated post-vesting forfeitures for each 
type of award and population identified. The expected volatility was based on the historical behavior of the 
Company's stock price. The assumptions used to value options in 2011 were also used to value the warrants granted 
during 2011, resulting in a fair value per warrant granted of $13.35. 

At December 31, 2011 and 2010, 3,308,755 and 3,564,150, respectively, of the Company's common shares were 
reserved for stock options, 4,327,317 and 4,279,868, respectively, of the Company's common shares were reserved 
for the 31.1% Convertible Senior Subordinated Notes and 4,000,000 of the Company's common shares were reserved 
for warrants. 

At December 31,2011 and 2010,6,000,000 of preferred shares (redeemable and non-redeemable), par value $1 per 
share, were authorized and not issued. 

One of the Company's subsidiaries maintains a stock option plan for its employees that provides for the granting of 
stock options that are exercisable into common shares of the subsidiary; however, amounts related to this plan have 
not been significant. Salaries and incentive compensation expense include amounts for this plan of $245,000, 
$193,000 and $201,000 for the years ended December 31, 2011, 2010 and 2009, respectively. 
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15. Common Shares, Stock Options and Preferred Shares, continued: 

The subsidiary also granted stock appreciation rights to an executive officer that have a seven year term and become 
exercisable only upon the occurrence of certain events. The rights are payable in cash unless the subsidiary's shares 
are publicly listed, in which case the subsidiary may elect to settle the rights in stock. Because management has 
determined that the occurrence of the events required for the stock appreciation rights to become exercisable was 
not probable as of December 31, 2010, no expense or liability relating to the rights has been recorded. Stock 
appreciation rights were also granted to a former executive officer; changes to the fair value of these rights are 
recorded as increases or decreases to selling, general and other expenses. Increases (decreases) to the fair value of 
these rights were $(4,447,000), $261,000 and $3,102,000 for the years ended December 31, 2011, 2010 and 2009, 
respectively. 

16. Accumulated Other Comprehensive Income: 

Activity in accumulated other comprehensive income is reflected in the consolidated statements of equity but not 
in the consolidated statements of operations. A summary of accumulated other comprehensive income, net of taxes 
at December 31, 2011,2010 and 2009 is as follows (in thousands): 

2011 2010 2009 

Net unrealized gains on investments ....................... . $998,151 $1,749,757 $1,034,164 
Net unrealized foreign exchange gains (losses) ............... . (3,168) (3,838) 4,024 
Net unrealized gains on derivative instruments ............... . 1,005 
Net minimum pension liability ........................... . (83,537) (60, 177) (56,948) 
Net postretirement benefit ............................... . 975 1,621 2,787 

$912,421 $1,687,363 $ 985,032 

17. Net Securities Gains (Losses): 

The following summarizes net securities gains (losses) for each of the three years in the period ended December 31, 
2011 (in thousands): 

Net realized gains on securities ........................... . 
Write-down of investments (a) ............................ . 
Net unrealized gains (losses) on trading securities ............ . 

2011 

$644,777 
(3,586) 

285 
$641,476 

2010 

$182,060 
(2,474) 

(92) 
$179,494 

2009 

$ 10,440 
(31,420) 

(126) 
$(21,106) 

(a) Consists of provisions to write down investments resulting from declines in fair values believed to be other 
than temporary. 

In 2011, the Company sold 117,400,000 common shares of Fortescue and recognized net securities gains of 
$628,197,000. In 2010, the Company sold 30,000,000 common shares of Fortescue and recognized a net security 
gain of$94,918,000 and sold its investment in Light and Power Holdings, Ltd. ("LPH") and recognized a net security 
gain of $66,200,000. 

Proceeds from sales of investments classified as available for sale were $4,217,334,000, $838,197,000 and 
$2,112,574,000 during 2011, 2010 and 2009, respectively. Gross gains qf $638,863,000, $104,392,000 and 
$18,653,000 and gross losses of$5,235,000, $683,000 and $21,696,000 were realized on these sales during 2011, 
2010 and 2009, respectively. 
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18. Other Results of Operations Information: 

Investment and other income for each of the three years in the period ended December 31, 2011 consists of the 
following (in thousands): 

Interest on fixed maturity investments ...................... . 
Dividend income ...................................... . 
Other investment income ................................ . 
Income related to Fortescue's Pilbara project (see Note 6) ...... . 
Gain on sale of Las Cruces .............................. . 
Gain on forgiveness of debt .............................. . 
Bargain purchase related to Keen (see Note 3) ............... . 
Gains on sale of real estate and other assets, net of costs ....... . 
Income related to settlement of insurance claims ............. . 
Gain related to lawsuits and other settlements ................ . 
Gain on buyback of debt ................................ . 
Government grants reimbursement ........................ . 
Rental income ........................................ . 
Winery revenues ...................................... . 
Other ............................................... . 

2011 

$ 30,996 
18,360 
1,774 

214,455 

81,848 

3,312 

141 

5,366 
11,126 
38,161 
27,836 

$433,375 

2010 

$ 22,148 
3,654 
1,169 

149,257 
383,369 

2,561 
106 

3,446 

11 '143 
12,417 
23,569 
36,525 

$649,364 

2009 

$ 26,784 
3,945 
1,352 

66,079 

49,345 
12,767 
5,272 

10,453 
6,693 

14,149 
20,735 
39,683 

$257,257 

As reflected in the table above, other income for the other operations segment includes government grants that 
reimbursed the Company for certain of its prior expenditures related to energy projects, which were fully expensed 
as incurred. 

Taxes, other than income or payroll, amounted to $21,713,000, $22,213,000 and $18,305,000 for the years ended 
December 31,2011,2010 and 2009, respectively. 

Advertising costs amounted to $11,551,000, $10,284,000 and $9,251,000 for the years ended December 31, 2011, 
2010 and 2009, respectively. 

Research and development costs charged to expense were $22,152,000, $5,476,000 and $3,525,000 for the years 
ended December 31, 2011, 2010 and 2009, respectively. 
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19. Income Taxes: 

The principal components of deferred taxes at December 31, 2011 and 2010 are as follows (in thousands): 

2011 2010 

Deferred Tax Asset: 
Securities valuation reserves ................................ . $ 49,893 $ 52,444 
Other assets ............................................. . 78,289 85,490 
NOL carryover ........................................... . 1,730,465 1,962,914 
Intangible assets, net and goodwill ........................... . 23,037 
Other liabilities ........................................... . 12,386 23,433 

1,894,070 2,124,281 
Valuation allowance ....................................... . (109,181) (109,181) 

1,784,889 2,015,100 

Deferred Tax Liability: 
Unrealized gains on investments ............................. . (148,007) (822,095) 
Property and equipment .................................... . (45,784) (4,452) 
Other ................................................... . (6,212) (12,995) 

(200,003) (839,542) 
Net deferred tax asset ...................................... . $1,584,886 $1,175,558 

As of December 31, 2011, the Company had consolidated federal NOLs of $1,228,800,000 that may be used to 
offset the taxable income of any member of the Company's consolidated tax group. In addition, the Company has 
$3,509,350,000 offederal NOLs that are only available to offset the taxable income of certain subsidiaries. Unused 
NOLs that expire prior to 2020 aggregate $2,568,000. The Company also has various state NOLs that expire at 
different times, which are reflected in the above table to the extent the Company estimates its future taxable income 
will be apportioned to those states. Uncertainties that may affect the utilization of the Company's tax attributes 
include future operating results, tax law changes, rulings by taxing authorities regarding whether certain transactions 
are taxable or deductible and expiration of carryforward periods. 

At December31, 2010, the Company concluded that it was more likely than not that it would have future taxable income 
sufficient to realize a significant portion of the Company's net deferred tax asset; accordingly, $1,157,111,000 of the 
deferred tax valuation allowance was reversed as a credit to income tax expense. See Note 2 for more information. 

Under certain circumstances, the ability to use the NOLs and future deductions could be substantially reduced if certain 
changes in ownership were to occur. In order to reduce this possibility, the Company's certificate of incorporation 
includes a charter restriction that prohibits transfers of the Company's common stock under certain circumstances. 

The provision (benefit) for income taxes for each of the three years in the period ended December 31, 2011 was as 
follows, excluding amounts allocated to income (losses) related to associated companies and discontinued operations 
(in thousands): 

2011 2010 2009 

State income taxes ..................................... . $ 7,930 $ 3,162 $(1,890) 
Resolution of state tax contingencies ...................... . (600) (2,025) 
Federal income taxes: 

Deferred .......................................... . 239,297 
Decrease in valuation allowance .......................... . (1,157,111) 
Foreign income taxes .................................. . 23,026 15,231 11,023 

$270,253 ${1,139,318) $ 7,108 
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19. Income Taxes, continued: 

At December 31, 2009, the Company had a full valuation allowance against its net federal deferred tax asset, 
including its available NOLs. As a result, the Company did not record any regular federal income tax expense for 
2009. Prior to September 30, 2010, the Company had been recording provisions or benefits for deferred federal 
minimum taxes payable, due to unrealized security gains reflected in accumulated other comprehensive income and 
in income related to associated companies. If these gains were realized, the Company would be able to use its NOLs 
to fully offset the federal income taxes that would be due, but prior to the election described below the Company 
would have to pay federal minimum taxes. Although the payment of federal minimum taxes generates a minimum 
tax credit carryover, prior to the fourth quarter of201 0 it would have been fully reserved for in the net deferred tax 
asset valuation allowance. Accordingly, for the year ended December 31, 2009, the Company recorded provisions 
for deferred federal minimum taxes payable of $22,678,000 and $11,594,000 in accumulated other comprehensive 
income and income related to associated companies, respectively. 

The Worker, Homeownership, and Business Assistance Act of 2009 provided taxpayers a special election for extended 
net operating loss carryback benefits, and with respect to any net operating loss for which the election was made, eliminated 
the limitation that applies to using the NOL to reduce alternative minimum taxable income. In 2010, the Internal Revenue 
Service provided additional guidance with respect to application of the law, and the Company made the election with 
respect to its 2008 NOL. As a result, approximately $1,940,000,000 of the NOLs referred to above can be used to fully 
offset federal minimum taxable income, and no federal regular or minimum income tax would be payable on such income. 
During 2010, the Company reversed deferred federal minimum tax liabilities which had been recorded in prior periods of 
$11,594,000 to income related to associated companies and $22,678,000 to accumulated other comprehensive income. 

The table below reconciles the expected statutory federal income tax to the actual income tax provision (benefit) 
(in thousands): 

Expected federal income tax ............................. . 
State income taxes, net of federal income tax benefit ......... . 
Decrease in valuation allowance .................. ~ ....... . 
Tax expense not provided on income recorded prior to the 

reversal of deferred tax valuation allowance ............... . 
Tax benefit of current year losses fully reserved in valuation 

allowance .......................................... . 
Accounting expense for warrants in excess of tax deduction .... . 
Resolution of tax contingencies .......................... . 
Permanent differences .................................. . 
Foreign taxes ......................................... . 
Other ............................................... . 

Actual income tax provision (benefit) ................... . 

2011 

$238,346 
5,585 

7,141 

2,552 
14,967 
1,662 

$270,253 

$ 

2010 

129,151 
3,162 

(1,157,111) 

(134,230) 

(600) 
5,079 

15,231 

$(1,139,318) 

2009 

$(84,404) 
(1,890) 

101,927 

(2,025) 
(17,523) 
11,023 

$ 7,108 

Reflected above as resolution of tax contingencies are reductions to the Company's income tax provision for the expiration 
of the applicable statute of limitations and the favorable resolution of certain federal and state income tax contingencies. 
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19. Income Taxes, continued: 

The following table reconciles the total amount of unrecognized tax benefits as of the beginning and end of the 
periods presented (in thousands): 

Unrecognized 
Tax Benefits Interest Total 

As of January 1, 2009 .................................. . $ 7,900 $3,200 $11,100 
Additions to unrecognized tax benefits .................... . 200 200 
Additional interest expense recognized .................... . 600 600 
Audit payments ....................................... . (200) (100) (300) 
Reductions as a result of the lapse of the statute of 
, limitations and completion of audits ..................... . (1,200) (800) (2,000) 

Balance, December 31, 2009 ........................ . 6,700 2,900 9,600 
Additions to unrecognized tax benefits .................... . 
Additional interest expense recognized .................... . 500 500 
Audit payments ....................................... . (100) (100) (200) 
Reductions as a result of the lapse of the statute of 

limitations and completion of audits ..................... . ___QQQ) (300) (600) 
Balance, December 31, 2010 ........................ . 6,300 3,000 9,300 

Additions to unrecognized tax benefits .................... . 
Additional interest expense recognized .................... . 500 500 
Audit payments ....................................... . 
Reductions as a result of the lapse of the statute of 

limitations and completion of audits ..................... . 
Balance, December 31, 2011 ........................ . $ 9,800 

If recognized, the total amount of unrecognized tax benefits reflected in the table above would lower the Company's 
effective income tax rate. Over the next twelve months, the Company believes it is reasonably possible that the 
aggregate amount of unrecognized tax benefits related to uncertain tax positions will decrease by approximately 
$300,000 upon the resolution of certain assessments. The statute of limitations with respect to the Company's federal 
income tax returns has expired for all years through 2007. The Company's New Yqrk State and New York City 
income tax returns are currently being audited for the 2006 to 2008 period. 

20. Pension Plans and Postretirement Benefits: 

Prior to 1999, the Company maintained a defined benefit pension plan covering employees of certain units who 
met age and service requirements. This plan was frozen in 1998; in 2010 the plan was terminated and settled. A 
contribution of$9,636,000 was made to the plan and the Company recognized a settlement charge of$12,728,000 
during 2010. 

Pursuant to the WitTe! sale agreement the responsibility for WilTel's defined benefit pension plan was retained by 
the Company. All benefits under this plan were frozen as of the date of sale. 
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20. Pension Plans and Postretirement Benefits, continued: 

A summary of activity with respect to defined benefit pension plans for 2011 and 2010 is as follows (in thousands): 
2011 2010 

Projected Benefit Obligation: 
Projected benefit obligation at beginning of period .................... . $207,889 $235,846 
Interest cost ................................................... . 11,233 12,295 
Actuarial loss ................................................. . 39,028 19,313 
Settlement payment ............................................ . (50,200) 
Benefits paid .................................................. . {6!201) ~9,365) 

Projected benefit obligation at December 31, ...................... . $251,949 $207,889 

Change in Plan Assets: 
Fair value of plan assets at beginning of period ....................... . $145,124 $167,652 
Actual return on plan assets ...................................... . 7,166 6,898 
Employer contributions ......................................... . 43,823 32,511 
Settlement payment ............................................ . (50,200) 
Benefits paid .................................................. . (6,201) (9,365) 
Administrative expenses ......................................... . {1,036) {2,372) 

Fair value of plan assets at December 31, ......................... . $188,876 $145,124 

Funded Status at end of year ........................................ . ${63!073) $(62,765) 

As of December 31, 2011 and 2010, $104,424,000 and $68,094,000, respectively, of the net amount recognized in 
the consolidated balance sheet was reflected as a charge to accumulated other comprehensive income (loss) 
(substantially all of which were cumulative losses) and $63,073,000 and $62,765,000, respectively, was reflected as 
accrued pension cost. 

Employer contributions expected to be paid in 2012 are $3,000,000. 

Pension expense related to the defined benefit pension plans charged to results of continuing operations included 
the following components (in thousands): 

2011 2010 2009 

Interest cost .......................................... . $11,233 $11,944 $12,433 
Expected return on plan assets ........................... . (6,091) (7,936) (7,679) 
Actuarial loss ........................................ . 2,659 1,929 2,290 
Amortization of prior service cost ........................ . 2 3 

Net pension expense ................................. . $ 7,801 $ 5,939 $ 7,047 

At December 31, 2011, the plan's assets at fair value consisted of the following (in thousands): 

Cash and cash equivalents ................. . 
Bonds and notes: 

U.S. Government and agencies ............ . 
Foreign governments ................... . 
All other corporates .................... . 

Other (primarily receivable on sale of securities) .. 
Total .............................. . 
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Total Fair Value 
Measurements 

$ 15,479 

27,076 
2,185 

126,035 
18,101 

$188,876 

Fair Value Measurements Using 

Quoted Prices in 
Active Markets for 
Identical Assets or 

Liabilities 
(Levell) 

$ 15,479 

27,076 
2,185 

123,689 
18,101 

$186,530 

Significant Other 
Observable Inputs 

(Level2) 

$ -

2,346 
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20. Pension Plans and Postretirement Benefits, continued: 

At December 31,2010, the plan's assets at fair value consisted of the following (in thousands): 

Cash and cash equivalents ................. . 
Bonds and notes: 

U.S. Government and agencies ....... ·. I ••••• 

U.S. Government-Sponsored Enterprises ..... 
States, municipalities and political subdivisions .. 
All other corporates .................... . 

Total .............................. . 

Fair Value Measurements 
Using Quoted Prices 

in Active Markets 
for Identical Assets 

Total Fair Value or Liabilities 
Measurements (Level I) 

$ 21,748 

9;154 
3,040 

325 
110,857 

$145,124 

$ 21,748 

9,154 
3,040 

325 
110,857 

$145,124 

The estimated fair values for securities measured using Level 1 inputs are determined using publicly quoted market 
prices in active markets. Certain of the corporate bonds are measured using Level2 inputs. Although these bonds trade 
in brokered markets, the market for certain bonds is sometimes inactive. The fair values ofthese investments are based 
on reported trading prices, bid and ask prices and quotes obtained from independent market makers in the securities. 
At December 31, 2011, the plan did not have any fair value measurements using unobservable inputs (Level 3). 

The current investment objectives are designed to minimize investment losses due to rising interest rates while 
providing a stable and predictable stream of investment income. To further mitigate investment losses, the Company 
has placed certain investment restrictions and limitations over plan assets. The restrictions and limitations include 
the following: 

• Fixed income securities will all be rated BBB- or better at the time of purchase, there will be no more than 
5% at market in any one security (U.S. government and agency positions excluded), no more than a 30-year 
maturity in any one security and investments in standard collateralized mortgage obligations are limited to 
securities that are currently paying interest, receiving principal, do not contain leverage and are limited to 
10% of the market value of the portfolio. 

• Plan assets are split into two separate portfolios, each with different duration and asset mix. The Investment 
Grade ("IG") portfolio consists of investment grade fixed income corporate bonds with a maximum duration 
of 5 years. The Fixed Income ("Fl") portfolio consists of investment grade bonds, short and mid-term 
government instruments, and cash and cash equivalents with a maximum duration of 2 years. 

The IG and FI portfolios are managed to maximize the value of plan assets by minimizing exposure to changes in 
market interest rates. This investment strategy provides the Company with more flexibility in managing the plan 
should interest rates rise and result in a decrease in the discounted value of benefit obligations. 

To develop the assumption for the expected long-term rate of return on plan assets, the Company considered the 
following underlying assumptions: 2.5% current expected inflation, 1.5% to 1.7% real rate of return for short duration 
risk-free investments, .2% inflation risk premium and .75% default risk premium for the portion of the portfolio 
invested in corporate bonds. The Company then weighted these assumptions based on invested assets and assumed 
that investment expenses were offset by expected returns in excess of benchmarks, which resulted in the selection 
of the 4.25% expected long-term rate of return assumption for 2011. 
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20. Pension Plans and Postretirement Benefits, continued: 

Changes in plan assets and benefit obligations recognized in other comprehensive income (loss) for the years ended 
December 31,2011,2010 and 2009 are as follows (in thousands): 

Net loss arising during period ............................ . 
Settlement charge ..................................... . 
Recognition of amortization in net periodic benefit cost: 

Prior service cost .................................... . 
Actuarial loss ...................................... . 

Total ........................................... . 

2011 

$(38,989) 

2,659 
$(36,330) 

2010 2009 

$(23,120) $(5,161) 
16,891 

2 3 
2,095 2,435 

$ (4,132) $(2,723) 

The estimated net loss for the defined benefit pension plan that will be amortized from accumulated other 
comprehensive income (loss) into net periodic benefit cost in 2012 is $5,928,000. 

The Company uses a December 31 measurement date for its plans. Excluding the defined pension benefit plan 
terminated in 2010, the assumptions used relating to the defined benefit pension plan is as follows: 

Discount rate used to determine benefit 
obligation at December 31, ......................... : ......... . 

Weighted-average assumptions used to determine 
net cost for years ended December 31,: 

Discount rate ............................................ . 
Expected long-term return on plan assets ...................... . 

The following pension benefit payments are expected to be paid (in thousands): 

2012 ................................................... . 
2013 ................................................... . 
2014 ................................................... . 
2015 ................................................... . 
2016 ................................................... . 
2017 2021 ............................................. . 

$ 4,453 
4,784 
6,371 
8,360 
9,243 

67,536 

2010 2009 

4.40% 

5.50% 
4.25% 

5.50% 

6.00% 
6.00% 

The Company and its consolidated subsidiaries have defined contribution pension plans covering certain employees. 
Contributions and costs are a percent of each covered employee's salary. Amounts charged to expense related to such 
plans were $2,904,000, $2,570,000 and $2,265,000 for the years ended December 31, 2011, 2010 and 2009, respectively. 

Several subsidiaries provide certain health care and other benefits to certain retired employees under plans which 
are currently unfunded. The Company pays the cost of postretirement benefits as they are incurred. Accumulated 
postretirement benefit obligations and amounts recognized in the consolidated statements of operations and in 
accumulated other comprehensive income (loss) were not significant. 

21. Derivative Instruments: 

As part of National Beefs operations, it is exposed to market risks from changes in commodity prices. To manage these 
risks, National Beef may enter into forward purchase contracts for cattle and exchange traded futures contracts for cattle 
or grain. While these instruments help mitigate market risks, they are not designated and accounted for as hedges; 
accordingly, the gains and losses associated with changes in fair value of derivative financial instruments are recorded 
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21. Derivative Instruments, continued: 

to net sales or cost of goods sold in the period of change. Certain firm commitments for live cattle purchases and all 
firm commitments for boxed beef sales are designated as normal purchases and sales and not recorded at fair value. 

Exchange-traded contracts have been entered into under a master netting agreement. None of the derivatives entered 
into have credit-related contingent features. National Beef has $10,683,000 in cash collateral posted for its derivative 
liabilities which is included in prepaids and other current assets as of December 31, 2011. See Note 25 for fair value 
information on National Beefs commodity contracts. 

22. Commitments and Contingencies: 

The Company and its subsidiaries rent office space and office equipment under noncancellable operating leases with 
terms varying principally from one to thirty years. Rental expense (net of sublease rental income) was $13,892,000 in 
2011, $14,138,000 in 2010 and $11,421,000 in 2009. Future minimum annual rentals (exclusive of month-to-month 
leases, real estate taxes, maintenance and certain other charges) under these leases at December 31, 2011 are as follows 
(in thousands): 

2012 ................................................... . 
2013 ................................................... . 
2014 ................................................... . 
2015 ................................................... . 
2016 ................................................... . 
Thereafter ............................................... . 

Less: sublease income ..................................... . 

$ 20,741 
18,542 
15,995 
10,847 
6,807 

32,926 
105,858 

(986) 
$104,872 

Pursuant to an agreement that was entered into before the Company sold CDS to HomeFed in 2002, the Company 
agreed to obtain project improvement bonds for the San Elijo Hills project. These bonds, which are for the benefit 
of the City of San Marcos, California and other government agencies, are required prior to the commencement of 
any development at the project. CDS is responsible for paying all third party fees related to obtaining the bonds. 
Should the City or others draw on the bonds for any reason, CDS and one of its subsidiaries would be obligated to 
reimburse the Company for the amount drawn. At December 31, 2011, $1,224,000 was outstanding under these 
bonds, substantially all of which expires in 2012 and 2013. 

As more fully discussed in Note 4, the Company has agreed to reimburse Berkshire Hathaway for up to one-half of 
any losses incurred under a $2,500,000,000 surety policy securing outstanding commercial paper issued by an 
affiliate of Berkadia. As of December 31, 2011, the aggregate amount of commercial paper outstanding was 
$2,000,000,000. 

The Hard Rock Biloxi's casino is constructed over water on concrete pilings; however, the threat of hurricanes is a 
risk to the facility. Premier's current insurance policy provides up to $242,000,000 in coverage for damage to real 
and personal property including business interruption coverage. The coverage is provided by a panel of U.S., 
Bermuda and London based insurers and is comprised of a $50,000,000 primary layer and three excess layers. The 
coverage is syndicated through several insurance carriers, each with an A.M. Best Rating of A- (Excellent) or better. 
Although the insurance policy is an all risk policy, any loss resulting from a weather catastrophe occurrence, which 
is defined to include damage caused by a named storm, is sub limited to $100,000,000 with a deductible of 
$5,000,000. 

Effective December 30, 2004, National Beeffinalized an agreement with the City of Dodge City, Kansas, whereby 
in consideration of certain improvements made to the city water and wastewater systems, National Beef committed 
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22. Commitments and Contingencies, continued: 

to make a series of service charge payments totaling $19,300,000 over a 20 year period. Payments under the 
commitment will be $800,000 in each of the years 2012 through 2016, with the remaining balance of$6,500,000 to 
be paid in subsequent years. 

National Beef makes verbal commitments to cattle producers to purchase cattle approximately one week in advance 
of delivery of those cattle to its plants. The actual value paid for these cattle is determined after the cattle are delivered, 
weighed and inspected at the Company'$ facilities. The total value of verbal commitments to purchase cattle as of 
December 31,2011 was $101,399,000. 

Att of Linkem 's outstanding shares, including the shares owned by the Company, are pledged as cotlateral for its 
bank credit tine, which was fully drawn at December 31, 2011. 

Subsidiaries of the Company have outstanding letters of credit aggregating $36,524,000 at December 31, 2011. 

23. Litigation: 

The Company and its subsidiaries are parties to legal proceedings that are considered to be either ordinary, routine 
litigation incidental to their business or not significant to the Company's consolidated financial position. The 
Company does not believe that any of the foregoing actions witl have a significant adverse effect on its consolidated 
financial position or liquidity, but any amounts paid could be significant to results of operations for the period. 

24. Earnings (Loss) Per Common Share: 

Basic and diluted earnings (loss) per share amounts were calculated by dividing net income (loss) by the weighted
average number of common shares outstanding. The numerators and denominators used to calculate basic and diluted 
earnings (loss) per share for the three year periods ended December 31, 2011, 2010 and 2009 are as follows (in 
thousands): 

2011 2010 2009 

Numerator for earnings (loss) per share: 
Net income attributable to Leucadia National 

Corporation common shareholders for basic 
earnings per share ..................... $25,231 $1,939,312 $550,280 

Interest on 3~% Convertible Notes ......... 3,707 7,199 ---
Net income attributable to Leucadia National 

Corporation common shareholders for 
diluted earnings per share ............... $25,231 $1,943,019 $557,479 

Denominator for earnings (loss) per share: 
Denominator for basic earnings (loss) per 

share - weighted-average shares .......... 244,425 243,379 241,437 
Stock options .......................... 73 42 2 
Warrants .............................. 75 
3~% Convertible Notes .................. 4,251 6,410 ---
Denominator for diluted earnings (loss) 

per share ............................ 244,573 247,672 247,849 

Options to purchase 1,639,375, 1,865,625 and 2,247,590 weighted-average shares of common stock were outstanding 
during the years ended December 31, 2011, 2010 and 2009, respectively, but were not included in the computation 
of diluted per share amounts as the effect was antiditutive. 
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24. Earnings (Loss) Per Common Share, continued: 

The denominator for diluted earnings (loss) per share does not include weighted-average common shares of 
4,000,000 for the year ended December 31, 2011 related to outstanding warrants to purchase common shares at 
$33.84 per share, as the effect was antidilutive. Warrants to purchase 4,000,000 and 4,000,000 weighted-average 
common shares at $28.515 per share were outstanding during the years ended December 31, 2010 and 2009, 
respectively, but were not included in the computation of diluted per share amounts as the effect was antidilutive. 

For the year ended December 31, 2011, 4,283,518 shares related to the 3%% Convertible Notes were not included 
in the computation of diluted per share amounts as the effect was antidilutive. 

Outstanding stock options and stock appreciation rights of a subsidiary are not included above since the subsidiary 
operates at a net loss and the effect is antidilutive. 

25. Fair Value of Financial Instruments: 

Aggregate information concerning assets and liabilities at December 31, 2011 and 2010 that are measured at fair 
value on a recurring basis is presented below (dollars in thousands): 

Investments classified as current assets: 
Investments available for sale: 

Bonds and notes: 
U.S. Government and agencies .............. . 
All other corporates ...................... . 

Other .................................... . 
Non-current investments: 

Investments available for sale: 
Bonds and notes: 

U.S. Government-Sponsored Enterprises 
All other corporates ...................... . 

Equity securities: 
Common stocks: 

Banks, trusts and insurance companies ...... . 
Industrial, miscellaneous and all other ...... . 

Other .................................... . 
Investments in associated companies ............... . 

Total ...................................... . 

Commodity contracts - other current assets .......... . 

Other current liabilities: 
Commodity contracts ......................... . 
Other ...................................... . 

Total .................................... . 
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Total Fair Value 
Measurements 

$ 139,952 
5,719 

306 

622,191 
66,542 

50,971 
1,313,688 

501 
1,198,029 

$3,397,899 

$ 3,816 

$ (2,802) 
(955) 

$ (3,757) 

December 31,2011 

Fair Value Measurements Using 

Quoted Prices in 
Active Markets for 
Identical Assets or 

Liabilities 
(Levell) 

$ 139,952 
5,719 

26,703 

50,971 
1,313,688 

1,198,029 
$2,735,062 

$ 88 

$ 
(955) 

$ (955) 

Significant Other 
Observable Inputs 

(Level2) 

$ 

306 

622,191 
39,839 

501 

$662,837 

$ 3,728 

$ (2,802) 

$ (2,802) 
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25. Fair Value of Financial Instruments, continued: 

Investments classified as current assets: 
Investments available for sale: 

Bonds and notes: 
U.S. Government and agencies .......... . 
All other corporates .................. . 

Non-current investments: 
Investments available for sale: 

Bonds and notes: 
U.S. Government and agencies .......... . 
U.S. Government-Sponsored Enterprises .. . 
All other corporates .................. . 

Equity securities: 
Common stocks: 

Banks, trusts and insurance companies 
Industrial, miscellaneous and all other .. . 

Investments in associated companies ........... . 

Total ................................ . 

Other current liabilities ...................... . 

Total Fair Value 
Measurements 

$ 247,017 
6,572 

7,716 
823,383 
192,533 

49,276 
2,593,331 
1,314,227 

$5,234,055 

$ (2,413) 

0 

December 31,2010 

Fair Value Measurements Using 

Quoted Prices in 
Active Markets for 
Identical Assets or 

Liabilities 
(Level I) 

$ 247,017 
6,324 

150,193 

49,276 
2,593,331 
1,314,227 

$4,360,368 

$ (1,878) 

· Significant Other 
Observable Inputs 

(Level2) 

$ 
248 

7,716 
823,383 
42,340 

$873,687 

$ (535) 

At December 31, 2011 and 2010, the Company did not have significant fair value measurements using unobservable 
inputs (Level 3) for assets and liabilities measured at fair value on a recurring basis. As more fully discussed in 
Notes 3 and 14, the fair value of the redeemable noncontrolling interests ofNational Beef was determined based on 
the amount paid by the Company for its interest, which was acquired on December 30, 2011. In future periods, these 
interests will be carried at fair value on a recurring basis, based on significant unobservable inputs (Level 3). 

The estimated fair values for securities measured using Levell inputs are determined using publicly quoted market 
prices in active markets. The Company has a segregated portfolio of mortgage pass-through certificates issued by 
U.S. Government agencies (GNMA) and by U.S. Government-Sponsored Enterprises (FHLMC or FNMA) which 
are carried on the balance sheet at their estimated fair value. Although the markets that these types of securities 
trade in are generally active, market prices are not always available for the identical security. The fair value of these 
investments are based on observable market data including benchmark yields, reported trades, issuer spreads, 
benchmark securities, bids and offers. The estimates of fair value of the portfolios of mortgage pass-through 
certificates and corporate bonds are considered to be based on Level 2 inputs. 

At December 31, 2011, the Company did not have significant assets and liabilities that were measured at fair value 
on a nonrecurring basis. Aggregate information concerning assets and liabilities at December 31, 2010 that are 
measured at fair value on a nonrecurring basis is presented below (in thousands): 
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Notes to Consolidated Financial Statements, continued 

25. Fair Value of Financial Instruments, continued: 

Long-lived assets held and used (a) .... . 
Long-lived assets held for sale (b) ..... . 
Other non-current investments (c) ..... . 

Total Fair Value 
Measurements 

$20,600 
7,000 
2,200 

0 

December 

Fair Value Measurements Using 

Quoted Prices in 
Active Markets for 

Identical Assets 
(Levell) 

$ 

Significant Other 
Observable Inputs 

(Level2) 

$20,600 
7,000 

Significant 
Unobservable Inputs 

(Level3) 

$ -

2,200 

(a) At December 31,2010, the Company evaluated for impairment the carrying value ofMBl 's real estate assets, 
recorded an impairment charge of$47,074,000 and reduced the carrying amount to its fair value of$18,094,000. 
As of December 31, 2010, the Company also wrote down to fair value one of its real estate projects based on 
an appraisal and prices for similar assets, and recognized an impairment charge of$2,357,000, which is included 
in selling, general and other expenses. See Note 2 for more information. 

(b) Consists of a corporate aircraft at December 31, 2010 for which the fair value was primarily based on prices 
for similar assets. The Company recognized an impairment loss of$1,449,000 for 2010 which is included in 
selling, general and other expenses. 

(c) At December 31, 2010, represents an investment in a non-public security of $2,177,000. The investment in the 
non-public security is accounted for under the cost method of accounting for which the Company primarily 
reviewed issuer financial statements to determine its fair value. 

The information in the tables above includes assets that are measured at fair value on a non-recurring basis as of the 
indicated balance sheet dates. However, prior to year-end the Company recorded impairment charges for assets that 
resulted in write-downs to fair value in earlier periods. For the years ended December 31, 2011, 20 l 0 and 2009, net 
securities gains (losses) include impairment charges for investments aggregating $3,586,000, $2,474,000 and 
$31,420,000, respectively; see Note 2 for further information. 

During 2009, the Company recorded impairment charges for other assets and investments in associated companies 
aggregating $139,000,000, which were principally classified as selling, general and other expenses and losses related 
to associated companies. This amount primarily consisted of $68,800,000 related to long-lived assets, principally 
with respect to MB1, $36,544,000 related to the Company's investment in Keen (while it was classified as an 
associated company) and $32,348,000 related to the Company's investment in Garcadia (an associated company); 
see Notes 2 and 3 for further information. 

The following table presents fair value information about certain financial instruments, whether or not recognized 
on the balance sheet. Fair values are determined as described below. These techniques are significantly affected by 
the assumptions used, including the discount rate and estimates of future cash flows. The fair value amounts presented 
do not purport to represent and should not be considered representative of the underlying "market" or franchise 
value of the Company. The methods and assumptions used to estimate the fair values of each class of the financial 
instruments described below are as follows: 

(a) Investments: The fair values of marketable equity securities and fixed maturity securities (which include 
securities sold not owned) are substantially based on quoted market prices, as disclosed in Note 6. 

Other non-current investments which do not trade publicly include private equity fund investments where the 
Company's voting interest isn't large enough to apply the equity method of accounting, a portfolio of non
agency mortgage-backed bond securitizations where the underlying assets are various individual mortgage 
loans, the zero-coupon note component of the FMG Note, and various other non-publicly traded investments. 
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Notes to Consolidated Financial Statements, continued 

25. Fair Value of Financial Instruments, continued: 

For the investments in private equity funds and the FMG zero-coupon note, the Company has concluded that 
the carrying amount approximates the fair value of these investments based primarily on reviews of issuer 
financial statements or statements of net asset value. For the bond securitization portfolio, future cash flows 
are re-estimated on a regular basis for each security to determine if impairment charges are required; accordingly 
the Company has concluded that the carrying amount of these securities approximates their fair values. The 
fair values of the Company's other non-publicly traded investments that are accounted for under the cost method 
were assumed to be at least equal to the carrying amount. For these non-publicly traded investments, the 
Company reviews cash flows and/or other information obtained from investee companies on a regular basis to 
determine if impairment charges are required. 

(b) Cash and cash equivalents: For cash equivalents, the carrying amount approximates fair value. 

(c) Notes receivable: The fair values of variable rate notes receivable are estimated to be the carrying amount. 

(d) Long-term and other indebtedness: The fair values of non-variable rate debt are estimated using quoted market 
prices and estimated rates that would be available to the Company for debt with similar terms. The fair value 
of variable rate debt is estimated to be the carrying amount. The fair value of the MB 1 debt at December 31, 
2010 was the amount paid by the Company's subsidiary for the collateralized property in the foreclosure sale; 
see Note 2. 

(e) Redeemable noncontrolling interests were valued based on the amount paid by the Company to acquire National 
Beef on December 30, 2011; see Note 3 for more information. 

(f) Swap agreements: The fair values of the interest rate swap at December 31, 2010 was based on rates then 
available for similar agreements. At December 31, 2011, the Company did not have any swap agreements. 

The carrying amounts and estimated fair values of the Company's financial instruments at December 31, 2011 and 
2010 are as follows (in thousands): 

2011 
Carrying Fair 
Amount Value 

Financial Assets: 
Investments: 

Current ............................ . $ 150,135 $ 150,135 
Non-current ........................ . 2,226,875 2,226,875 

Cash and cash equivalents ............... . 168,490 168,490 
Notes receivable: 

Current ............................ . 1,675 1,675 
Non-current ........................ . 13,531 13,531 

Commodity contracts .................. . 3,816 3,816 
Financial Liabilities: 

Indebtedness: 
Current ............................ . 447,612 447,612 
Non-current ........................ . 1,875,571 1,944,879 

Securities sold not owned ............... . 955 955 
Commodity contracts .................. . 2,802 2,802 

Redeemable noncontrolling interests ........ . 235,909 235,909 
Swap agreements: 

Interest rate swaps ..................... . 

F-50 

Carrying 
Amount 

$ 264,572 
3,832,659 

441,340 

740 
2,633 

543,780 
1,548,469 

1,878 

2010 
Fair 

Value 

$ 264,572 
3,832,659 

441,340 

740 
2,633 

461,350 
1,677,656 

1,878 

(535) (535) 
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Notes to Consolidated Financial Statements, continued 

26. Segment Information: 

The Company's reportable segments consist of its operating units, which offer different products and services and 
are managed separately. National Beef processes, packages and delivers fresh and frozen beef and beef by-products 
for sale to customers in the U.S. and international markets. Idaho Timber primarily remanufactures, manufactures 
and/or distributes wood products. Conwed Plastics manufactures and markets lightweight plastic netting used for a 
variety of purposes. The Company's land based contract oil and gas drilling operations segment is conducted through 
Keen, a provider of drilling services to oil and natural gas exploration and production companies in the Mid
Continent Region of the U.S. The Company's gaming entertainment segment is conducted through Premier, which 
owns the Hard Rock Biloxi. The Company's domestic real estate operations consist of a variety of commercial 
properties, residential land development projects and other unimproved land, all in various stages of development. 
The Company's medical product development segment is conducted through Sangart. Other operations primarily 
consist of the Company's wineries and energy projects. 

Prior to its consolidation in November 2009, the Company's investment in Keen was classified as an investment in 
an associated company. 

Associated companies include equity interests in other entities that the Company accounts for under the equity 
method of accounting. Investments in associated companies that are accounted for under the equity method of 
accounting include HomeFed, Linkem, JHYH, Berkadia, and Garcadia. Associated companies also include the 
Company's investments in Jefferies and Mueller, which are accounted for at fair value rather than under the equity 
method of accounting. 

Corporate assets primarily consist of the deferred tax asset, investments and cash and cash equivalents and corporate 
revenues primarily consist of investment and other income and securities gains and losses. Corporate assets include 
the Company's investment in Fortescue and in the Inmet common shares. Corporate assets, revenues, overhead 
expenses and interest expense are not allocated to the operating units. 

Conwed Plastics has a manufacturing and sales facility located in Belgium, National Beef has sales offices in and 
exports its products to various countries and the Company owns a small Caribbean-based telecommunications 
provider; these are the only foreign operations with non-U.S. revenue or assets that the Company consolidates. 
Unconsolidated non-U.S. based investments include the investments in Fortescue, Inmet and Linkem. 

Certain information concerning the Company's segments is presented in the following table. Consolidated 
subsidiaries are reflected as of the date a majority controlling interest was acquired, which was November 2009 for 
Keen and December 30, 2011 for National Beef. However, since operating activities for National Beef subsequent 
to the acquisition during 2011 were not significant they have not been included in the Company's 2011 consolidated 
statement of operations. Associated Companies are not considered to be a reportable segment, but are reflected in 
the table below under income (loss) from continuing operations before income taxes and identifiable assets employed. 

2011 2010 2009 
(In thousands) 

Revenues and other income (a): 
Manufacturing: 

Idaho Timber ......................................... . $ 159,026 $ 172,908 $142,709 
Conwed Plastics ...................................... . 85,961 87,073 82,094 

Oil and Gas Drilling Services (b) ........................... . 136,146 116,560 60,459 
Gaming Entertainment ................................... . 117,238 114,809 103,583 
Domestic Real Estate .................................... . 96,501 17,075 30,637 
Medical Product Development ............................. . 378 123 5,147 
Other Operations (c) ..................................... . 69,038 67,119 51,764 
Corporate (d) ........................................... . 906,480 744,337 98,815 

Total consolidated revenues and other income ............... . $1,570,768 $1,320,004 $575,208 
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Notes to Consolidated Financial Statements, continued 

26. Segment Information, continued: 

2011 2010 2009 
(In thousands) 

Income (loss) from continuing operations before income taxes: 
Manufacturing: 

Idaho Timber .......................................... $ (3,787) $ 547 $ (12,680) 
Conwed Plastics 0 •••••••••••••••••••••••••••••••••••••• 5,916 8,803 11,578 

Oil and Gas Drilling Services (b) ............................ 3,533 (13,937) 46,738 
Gaming Entertainment .................................... 12,616 (2, 159) 2,379 
Domestic Real Estate ..................................... 80,919 (54,935) (71,298) 
Medical Product Development .............................. (42,696) (25,443) (23,818) 
Other Operations (c) ...................................... (24,374) (17,487) (26,434) 
Income (loss) related to Associated Companies ................. (612,362) 375,021 805,803 
Corporate (d) ............................................ 648,861 473,614 (167,619) 

Total consolidated income from continuing operations 
before income taxes .................................. $ 68,626 $ 744,024 $ 564,649 

Depreciation and amortization expenses: 
Manufacturing (e): 

Idaho Timber .......................................... $ 5,299 $ 6,131 $ 8,631 
Conwed Plastics ....................................... 6,509 9,068 8,476 

Oil and Gas Drilling Services ............................... 21,051 25,447 3,103 
Gaming Entertainment .................................... 16,785 16,657 16,532 
Domestic Real Estate ••• 0 •••••••••••••••••••••••••• 0 •••••• 3,461 6,163 8,408 
Medical Product Development .............................. 845 870 836 
Other Operations (e) ...................................... 9,922 7,183 8,125 
Corporate •••••••••••••••• 0 0 •••••••••••••••••••••••• ,· ••• 23,296 20,979 18,441 

Total consolidated depreciation and amortization expenses ...... $ 87,168 $ 92,498 $ 72,552 

Identifiable assets employed: 
Beef Processing .......................................... $1,786,855 $ $ 
Manufacturing: 

Idaho Timber .......................................... 71,859 84,436 94,211 
Conwed Plastics ....................................... 56,539 60,822 67,940 

Oil and Gas Drilling Services ............................... 224,563 237,212 257,086 
Gaming Entertainment . ' ........... ' ...................... 243,888 253,221 266,951 
Domestic Real Estate ..................................... 254,885 255,027 311,571 
Medical Product Development .............................. 27,893 16,950 26,702 
Other Operations ......................................... 226,306 167,535 158,326 
Investments in Associated Companies ••••• 0 •••••••••••••••••• 1,991,795 2,274,163 2,764,885 
Corporate .............................................. 4,378,606 6,000,932 2,652,422 
Assets of discontinued operations ............................ 162,270 

Total consolidated assets ................................. $9,263,189 $9,350,298 $6,762,364 

(a) Revenues and other income for each segment include amounts for services rendered and products sold, as well 
as segment reported amounts classified as investment and other income and net securities gains (losses) in the 
Company's consolidated statements of operations. 

(b) As more fully discussed above, investment and other income for oil and gas drilling services includes a bargain 
purchase gain of$49,345,000 in 2009. 
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Notes to Consolidated Financial Statements; continued 

26. Segment Information, continued: 

(c) Other operations includes pre-tax losses of$28,598,000, $16,076,000 and $25,324,000 for the years ended 
December 31, 2011, 2010 and 2009, respectively, for the investigation and evaluation of various energy related 
projects. There were no significant operating revenues or identifiable assets associated with these activities in 
any period; however, other income includes $5,366,000 and $11,143,000 in 2011 and 2010, respectively, with 
respect to government grants to reimburse the Company for certain of its prior expenditures, which were fully 
expensed as incurred. 

(d) Net securities gains (losses) for Corporate aggregated $641,480,000, $179,494,000 and $(21, 106,000) during 
2011, 2010 and 2009, respectively. Corporate net securities gains (losses) are net of impairment charges of 
$3,586,000,$2,474,000 and $31,420,000 during 2011,2010 and 2009, respectively. In 2011, security gains 
included gains of $628,197,000 from the sale of certain of the Company's common shares of Fortescue. In 
2010, security gains include a gain of$66,200,000 from the sale of the Company's investment in LPH and a 
gain of $94,918,000 from the sale of certain of the Company's common shares of Fortescue. Corporate 
investment and other income includes the gain on sale of Las Cruces of$383,369,000 in 2010. 

(e) Includes amounts classified as cost of sales. 

(f) For the years ended December 31, 2011, 2010 and 2009, interest expense was primarily comprised of Corporate; 
interest expense for other segments was not significant. 
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LEUCADIA NATIONAL CORPORATION AND SUBSIDIARIES 
Notes to Consolidated Financial Statements, continued 

27. Selected Quarterly Financial Data (Unaudited): 

First Second Third Fourth 
Quarter Quarter Quarter Quarter 

(In thousands, except per share amounts) 

2011 
Revenues and other income ..................... $284,034 $753,441 $ 236,058 $297,235 

Income (loss) from continuing operations .......... $ 12,429 $183,288 $(292,017) $112,994 

Income (loss) from discontinued operations, 
net of taxes ................................ $ (1,722) $ 2,325 $ (108) $ 1,482 

Gain on disposal of discontinued operations, 
net of taxes ................................ $ 79 $ 845 $ 773 $ 4,588 

Net (income) loss attributable to the noncontrolling 
interest ................................... $ (279) $ (149) $ 330 $ 373 

Net income (loss) ............................ $ 10,507 $186,309 $(291,022) $119,437 

Basic earnings (loss) per common share attributable 
to Leucadia National Corporation common 
shareholders: 

Income (loss) from continuing operations ...... $ .05 $.75 $(1.19) $.46 
Income (loss) from discontinued operations .... (.01) .01 .01 
Gain on disposal of discontinued operations .... .02 

Net income (loss) ...................... $ .04 $.76 $(1.19) $.49 
-- - -

Number of shares used in calculation ......... 244,082 244,521 244,580 244,583 

Diluted earnings (loss) per common share attributable 
to Leucadia National Corporation common 
shareholders: 

Income (loss) from continuing operations ...... $ .05 $.74 $(1.19) $.46 
Income (loss) from discontinued operations .... (.01) .01 .01 
Gain on disposal of discontinued operations .... .01 

Net income (loss) ...................... $ .04 $.75 $(1.19) $.48 -- -
Number of shares used in calculation ......... 244,620 249,026 244,580 248,874 
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Notes to Consolidated Financial Statements, continued 

27. Selected Quarterly Financial Data (Unaudited), continued: 

First Second Third 
Quarter Quarter Quarter 

(In thousands, except per share amounts) 

2010 
Revenues and other income .................... . 

Income (loss) from continuing operations. : ....... . 

Income (loss) from discontinued operations, 
net of taxes . . . ............................ . 

Gain on disposal of discontinued operations, 
net of taxes ............................... . 

Net (income) loss attributable to the noncontrolling 
interest .................................. . 

Net income (loss) ........................... . 

Basic earnings (loss) per common share attributable 
to Leuca,dia National Corporation common 
shareholders: 

Income (loss) from continuing operations ..... . 
Income (loss) from discontinued operations ... . 
Gain on disposal of discontinued operations ... . 

Net income (loss) ..................... . 

Number of shares used in calculation ........ . 

Diluted earnings (loss) per common share attributable 
to Leucadia National Corporation common 
shareholders: 

Income (loss) from continuing operations ..... . 
Income (loss) from discontinued operations ... . 
Gain on disposal of discontinued operations ... . 

Net income (loss) ..................... . 

Number of shares used in calculation ........ . 

$259,295 

$196,332 

$ (4,827) 

$ (26) 

$191,479 

$ .81 
(.02) 

$ .79 

243,291 

$ .80 
(.02) 

$ .78 

247,594 

$ 289,200 $185,865 

$(246,292) $262,458 

$ 10,014 $(12,370) 

$ $ 39,882 

$ 1,134 $ (2,215) 

$(235,144) $287,755 

$(1.01) $1.08 
.04 (.05) 

.15 
$ (.97) $1.18 

243,312 243,317 

$(1.01) $1.07 
.04 (.05) 

.15 
$ (.97) $1.17 

243,312 247,572 

Fourth 
Quarter 

$ 585,644 

$1,676,589 

$ (2,665) 

$ 21,115 

$ 183 

$1,695,222 

$6.89 
(.01) 
.08 

$6.96 --
243,546 

$6.77 
(.01) 
.08 

$6.84 

247,847 

Income (loss) from continuing operations includes a credit to income tax expense of $1,157,111,000 in the fourth 
quarter of2010, resulting from the reversal of a portion of the deferred tax valuation allowance. Income (loss) from 
continuing operations includes a credit to income tax expense of$11,594,000 in the third quarter of2010, resulting 
from the reversal of deferred federal minimum tax liabilities which had been recorded in prior periods. 
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Schedule II- Valuation and Qualifying Accounts 
LEUCADIA NATIONAL CORPORATION AND SUBSIDIARIES 
For the years ended December 31, 2011, 2010 and 2009 
(In thousands) 

0 

In 2011 and 2010, the totals of quarterly per share amounts do not equal annual per share amounts beca~se of 
changes in outstanding shares during the year. 

Additions Deductions 

Charged 
Balance at to Costs Balance 
Beginning and Write at End 

Description of Period Expenses Recoveries Other Offs Other of Period 

z.o.u 
Allowance for 

doubtful accounts $ 4,710 $ 658 $ - $ $1,494 $ $ 3,874 --
Deferred tax asset 

valuation allowance $ 109,181 $ - $ - $ $ - $ $ 109,181 -- --
2.Q.ill 

Allowance for 
doubtful accounts $ 3,971 $ 1,111 2 $ $ 374 $ 4,710 

Deferred tax asset 
valuation allowance $1,835,161 $ $ $ - $1,725,980<a) $ l 09,181 --

2QQ2 
Allowance for 

doubtful accounts $ 3,109 $ 1,623 $ 12 $ 773 $ $ 3,971 

Deferred tax asset 
valuation allowance $2,307,281 $ - $- $109,156<b)$- $ 581,276<c> $1,835,161 

(a) During 20 l 0, the Company's revised projections of future· taxable income enabled it to conclude that it was 
more likely than not that it will have future taxable income sufficient to realize a significant portion of the 
Company's net deferred tax asset; accordingly, $1,157,111,000 of the deferred tax valuation allowance was 
reversed as a credit to income tax expense. 

(b) Represents the tax effect of losses during 2009, which were reserved for in the deferred tax asset valuation 
allowance. 

(c) Primarily represents the tax effect of the change in unrealized gains (losses) on investments. 
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Leucadia National Corporation 

Corporate Office 

315 Park Avenue South 
New York, New York 10010-3649 
(212) 460-1900 

Executive Office 

529 East South Temple 
Salt Lake City, Utah 84102-1004 
(801) 521-1000 

Beef Processing 

National Beef Packing Company, LLC 
12200 North Ambassador Drive, Suite 500 
Kansas City,,Missouri 64163-1202 
Tim M. Klein, Chief Executive Officer 
(800) 449-2333 
www.nationalbeef.com 

Commercial Mortgage Servicing 

Berkadia Commercial Mortgage LLC 
118 Welsh Road 
Horsham, Pennsylvania 19044-2207 
Hugh R. Frater, Chief Executive Officer 
(215) 328-3803 
www. berkadia.com 

Manufacturing 

Idaho Timber, LLC 
1299 North Orchard Street, Suite 300 
Boise, Idaho 83706-2265 
Ted Ellis, Chief Executive Officer 
(208) 377-3000 
www. idahotimber.com 

Conwed Plastics, LLC 
1300 Godward Street NE, Suite 5000 
Minneapolis, Minnesota 55413-1741 
Chris Hatzenbuhler, President 
(800) 426-0149 
www.conwedplastics.com 

Oil and Gas Drilling Services 

Keen Energy Services, LLC 
4905 South Perkins Road 
Stillwater, Oklahoma 74074-7554 . 
Edward S. Jacob, Ill, Chief Executive Officer 
(405) 743-2132 
www.keenenergyservices.com 

0 

Gaming Entertainment 

Hard Rock Hotel & Casino Biloxi 
777 Beach Boulevard 
Biloxi, Mississippi 39530-4300 
Duncan McKenzie, President and General Manager 
(228) 374-7625 
www.hardrockbiloxi.com 

Crimson Wine Group 

5901 Silverado Trail 
Napa, California 94558-9749 
Erie Martin, Chief Executive Officer 
Patrick DeLong, Chief Financial Officer 

Pine Ridge Vineyards 
Michael Beaulac, Winemaker and General Manager 
Gustavo Avina, Vineyard Manager 
(800) 575-9777 
www.pineridgevineyards.com 

Archery Summit 
Anna Matzinger, Winemaker 
Leigh Bartholomew, Vineyard Director 
(800) 732-8822 
www.archerysummit.com 

Chamisal Vineyards 
Fintan du Fresne, Winemaker 
(866) 808-9463 
www.chamisalvineyards.com 

Seghesio Family Vineyards 
Ted Seghesio, Winemaker 
Pete Seghesio, Winegrower 
.(866) 734-4374 
www.seghesio.com 

Medical Product Development 

Sangart, Inc. 
6175 Lusk Boulevard 
San Diego, California 92121-2729 
Brian O'Callaghan, Chief Executive Officer 
(858) 458-2380 
www.sangart.com 

Real Estate 

Leucadia National Corporation- Corporate Office 
Joseph M. O'Connor, Vice President 
(212) 460-1966 
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Leucadia National Corporation 

Directors 

Ian M. Cumming' 
Chairman 

Joseph S. Steinberg' 
President 

Paul M. Dougan 2 3 4 

Private Investor 

Alan J. Hirschfield 2 

Private Investor 

James E. Jordan 1234 

Private Investor 

Jeffrey C. Keil 12 

Private Investor 

Jesse Clyde Nichols, liP 34 

Private Investor 

Michael Sorkin 
Vice Chairman 
N M Rothschild Corporate Finance Limited 

Counsel 

Stephen E. Jacobs, Esq. 
(212) 460-1900 

Weil, Gotshal & Manges LLP 
767 Fifth Avenue 
New York, New York 10153-0119 
Andrea A. Bernstein, Esq. 
(212) 310-8000 

Registrar and Transfer Agent 

American Stock Transfer & 
Trust Company, LLC 
6201 l51

h Avenue 
Brooklyn, New York 11219-9821 
(800) 937-5449 
www. amstock.com 

1 Executive Committee 
2 Audit Committee 
3 Compensation Committee 
• Nominating and Corporate Governance Committee 

0 

Officers 

Ian M. Cumming 
Chairman 

Joseph S. Steinberg 
President 

Thomas E. Mara 
Executive Vice President 

Joseph A. Orlando 
Vice President and Chief Financial Officer 

Justin R. Wheeler 
Vice President and Chief Operating Officer 

Barbara L. Lowenthal 
Vice President and Comptroller 

Rocco J. Nittoli 
Vice President and Treasurer 

Joseph M. O'Connor 
Vice President 

Auditors 

PricewaterhouseCoopers LLP 
300 Madison A venue 
New York, New York 10017-6204 

The Common Stock is listed for 
trading on the New York Stock Exchange 
under the symbol "LUK." 

The 7%% Senior Notes due 2013 
are listed for trading on the New Y ark 
Stock Exchange under the symbol "LUK." 

1221 



0 0 

1222 



0 0 

1223 



l 





0 

1226 



I 

Tab 

18. 

·0 Table of Exhibits 
for Response to Notice of Intent to Terminate 

File No.: RCW1031910190 
Regional Center: Tennessee Regional Center, LLC 

Document Significance 

Letter from Henry Global One of largest brokers in 
China has expressed interest in 
promoting project 
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1609 W. Valley Blvd., Suite 328 
Alhambra, CA 91803 
USA 

Peter Medlyn 
Chief Executive Officer 
Tennessee Regional Center, LLC 
109 S. Broadway 
Knoxville, TN 37902 

February 2, 2012 

Dear Mr. Medlyn, 

0 
• ·Jiffi oo ~ § iiU ~ m 
Henry Global Consulting Group 

We are pleased to have the opportunity to further explore the Big Elk Resort project with you and 

your team. 

Last year, Henry Global Consulting Group aggregated over $350 million in EB-5 investment including 
$93 million allocated to a hotel in Manhattan, $90 million to an office-condominium in San Jose, $80 
million to a mixed-use retail complex in Orange County and $42 million to a college dormitory in 

Milwaukee. 

We look forward to the opportunity to learn more about Big Elk Resort and to better understand 

how we may be able to assist you with its funding needs. 

Kind regards, 

Senior Vice resident 
Henry Global Consulting Group 
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0 Table of Exhibits 
for Response to Notice of Intent to Terminate 

File No.: RCW1031910190 
Regional Center: Tennessee Regional Center, LLC 

Blog report about Henry Global, mentioning it is 
one of the largest EB-5 migration consulting firms 
with over 50 offices in China 

RC plans to use migration 
agent in China with resources 
to market project 
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EB-5 News Blog: Regional vrs in the USA: Henry Global Joins Bou to Visit Ver. .. Page I of28 

Next Slog>> Create Slog Sign In 

EB-s News Blog: Regional 
Centers in the USA 
EB5NewsBiog.org by Brian B. Su, CEO of Artisan Business Group, Inc.- If you're developing an EB-5 
Regional Center or ready to market your projects, or want us to assist in developing investment 
structure and evaluating project viability and marketability, please email Mr. Brian Su at 
artisanbusiness@yahoo.com or call Tyler McKay at 217.899.6661~. Let us supercharge your EB-5 
capital-raising process! 

Only a few Booths left! Exhibit at the Invest in America 2013 (Shanghai) Summit! 
' 

Monday. November 1, 2010 

Henry Global Joins Brian Su to Visit 
Vermont 
Mr. John Jiang, managing director of Henry Global USA, will join Mr. Brian Su, Artisan 

Business Group, and Mr. Lu Sun. VP of MasLink Group of Beijing, to visit seven new 

projects in the State of Vermont November 11-13. Henry Global Group is one of the 
largest EB-5 migration consulting firms headquarterea 1n Beijing, with over 50 offices 

in China and North Amelita. IVIastlhk GrouPTS anoiher lic~nsed migration consulting 

firm based in Beijing with offices around China. Artisan Business Group, Inc., is an 

Illinois based EB-5 China consulting and advisory firm that has been assisting many 

EB-5 Regional Centers and projects in developing market in China and Asia. For 

more information, log on http://www.ArtisanBusinessGroup.com 

Posted by Brian Su at 11:05 PM ~ 

Recommend this on Google 

No comments: 
Post a Comment 

Links to this post 
Create a Link 

Newer Post Home Older Post 

Subscribe to: Post Comments (Atom) 

2013 Event Schedules 

DAYS REMAINING UNTIL 

2013 Beijing EB-5 
Investment & 

Business 
Exploratory Trade 

Mission 
June 20, 2013 at 8:00AM 

Register Now! 

Tweet This Event 

Event registration for 2013 Beijing EB-5 
lnvestn1enl & Business ExptorJiory Trade 

Mission powered by Eventbrite 

http://ebSnews.blogspot.com/2010/11/henry-global-joins-brian-su-to-visit.html 1130/2013 
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Robert C. DNine' f1::U..SU• 
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SfiiP T!): ((23).756-2010 BILL SENDER 

ShipOaio: 12DEC12 
ActWgt 1.0 LB . 
CAl): 284022811NET3300 

Attn: EB~5 Processing Unit 
US CIS 
24000 Avila Road 
2nd Floor 
LAGUNA NIGUEL, CA ~2677 

Ref# 
Invoice I# 
PO I# . 
Dept#.' 

010029 2920345-000001 

C30075 

TRKIJ 7942 8449 .3227 
I 02011 

THU ·13 DEC A1 
STANDARD OVERNIGHT 

92677 

XHJORA CA·US 

SNA 

. ....:..----.. ·----·-----.. -................................................................... . 

AfWprlntlng thls1abe1:•. . ...... ·. .. , . .. . . .. . . . ·• 
1. Use. the 'Print' button on. this pageJo print your label to your laser or inkjet printe'r. .. 
2 .. Fold the printed page along the horizontal .line: 
.3. Place label in shipping pouch and affi~·it to your !>hipme'rtt so t~atth.e barcode pqrtiori ofthe label ~n be reac! and scanned. 

Warning: Use only the printed original label for·sbippingiUsing a photocopy of this labelfor shipping purposes is frauduiEml and could 
result'" additional billing charges. along with the cancellation of your Fed Ex accountnumber. · · · · 
l)se of this system constltut~:s your agreement to the service conditions in the current FedEx Service Guide. available on 
fedeX.com,FedEx.will not be responsiQie for any Claim in f?XCe~s.of~100 perpac:kage, whelh!:lr t,h€1 result of loss, damage, delay. non· 
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timely daim.Umitali9ns fo1.1nd in .the ctmf;lnl Fed Ex Ser,vice Guide apply. Yourright to recover from Fe.dE~ for any loss, including intrinsic 
value of the pacl<age, loss of sales. income interest. profit attorney's fees. costs, and other fomis ofdamage \\lhether direct. · 
incidental,cons~:;quential, or special is limited to the greater of $100 or the authorized declared value. Recovery e<1nnot exceed actual 
documented loss.Maximum for items of extraordinary. value is $1 ,000, e.g, jewelry, precious metal.s. negotiable instrur:nents and other 
items listed in our ServieeGiJide. Written claims must be filed within strict time limits, see current Fed Ex Service .Guide, 

https:/ /www. ted ex .com/shipping/html/cn//Printl Fnune.html 12/12/2012. 
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. Knoxville metropdfifatf:arPcf"N 83'942161ow . 
From Wikipedia, the free encyclopedia · 

The Knoxvil~e metropolitan area is 
the metropolitan area centered around 
Knoxville, Ter1nessee, the largest citY in 
East Tennessee. 

I 

Contents 

• 1 History of federal government 
metropolitan area definitions 

• 1.1 Definition as of February 
2013,,. 

• 2 Knoxville Economic Area 
• 3 See also· 
• 4 References 
• 5 External links 

History of federal 
government 
metropolitan area 
definitions 

U.S. federal government definitions of 

Location of the Knoxville
Sevierville-La Follette CSA (as of 
2010) and its components: 

D Knoxville Metropolitan 
Statistical Area 

D Morristown Metropolitan 
Statistical Area .. 

D La Follette ~icropolitan . 
Statistical Area 

D Harriman Micropolitan 
Statistical Area 

D Newport Micropolitan Statistical 
Area. ;·, . . 

D Seviervill~ Micropolitan 
Statistical An~a 

the Knoxville metropolitan area have ::~;: 
varied over time. The metropolitan area was first defined,-in 1947 as the 
Knoxville Standard Metropolitan Area, and consisted of Anderson, Blount and 
Knox counties. Union was added in 1970, and the area was renamed the· 
Knoxville Standard Metropolitan Area. Grainger, Jefferson and Sevier counties 
were added in 1980, and it became the Knoxville Metropolitan Statistical Area. 
Grainger and Jefferson counties lost metropolitan status in 1990. Loudon County 
was added in 2000. 

As defined at the time of the 2010 U.S. Census, the Knoxville area was the third 
largest Metropolitan Statistical Area (MSA) in Tennessee and consisted of five 
Tennessee counties: 

--~·" 

https ://en. ~ikipedia .org/wiki/Knoxville_metropolitan_area 7/19/2013 
1234 
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Knoxville metropolitan areaOik.ipedia, the free encyclopedia O Page•2 of 4 

• Anderson ./ 
• Blount/ 
• Knox./ 
• Loudon/ 
• Union/. 

The population of this MSA, as recorded in the 2010' Census, was 698,030, 

making it the 73rd largest metropolitan statistical area in the United States. [11 

The Knoxville MSA was the chief component of the larger Knoxville-Sevierville-La 
Follette TN Combined Statistical Area (CSA), which also included the Morristown 
Metropolitan Statistical Area {Hamblen, Grainger, and Jefferson counties) and the 
Sevierville. (Sevier County), La FOllette (a[mpbell CountY), Harriman (Beane 
County), arta Newport (Cocke County) Micropol.itan Statistical Areas. The 
tombin~d population ofthis CSA as of the 2000 Census was 935,659. The 

. population of the Knoxville-Sevierville-La Follette Combined Statistical Area was 
1,055,086 according to the 2010 Census, representing a growth of 11.32 percent 
since the 2000 Census. 

Definition as of February 2013 

In new federal definitions of metropolitan areas announced in February 2013, 

the Knoxvildle Metrogolitan Stati~tical Area was ~edefined. [2] Campbell, Grainger, 
Morgan an Roane Counties were added to the MSA, making it a nine-countY 

m·etro..oolitan region. [3] Three of the four added cgunties were previously · 
classified as components of the CSA, when Camp ,ell and Roane counties were 
treated as the LaFollette and Harriman micropolitan areas, respectively, while 
Grainger County was part of the Morristown Metropolitan Statistical Area. Morgan 
County was not previously included in any metropolitan or micropolitan area, nor 

· was it previously considered part of the CSA. The 2010population of the 

redefined MSA was 837,571, [4] making it 64th largest of MSAs in the United 
States. · - · · 

The February·2013 announcement also included a new definition of the CSA 
associated with the Knoxville m~tropolitan area, renaming it the ~noxville
Morristown-Sevierville, TN Combine~ Statistical Area. In addition to the Knoxville 
MSA, the CSA includes the Morristown MSA and the Newport, Tennessee, and· 

Sevierville Micropolitan Statistical Areas. [21 The newly defined CSA copsists ofhthe 
same twelve counties as the previo~s CSA, plus Morgan County. As o 2010, t e 
Knoxville CSA ranked as 51st largest in the United States with a 2010 census · 
population of 1,077,073. It has an estimated 1,091,370 residents as of 2012, 

https:/ /en. wikipedia .org/wiki/Knoxville_metropolitan_area 7/19/2013 
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making it the 50th largest CSA. [S] 

Knoxville Econom.ic Area 
,. 

Page 3 of 4 

AS of 2004, the federal government's Bureau of Economic Analysis (BEA) · 
identified the Knoxville Economic Area as consisting of the Knoxville-Sevierville
LaFollette CSA (as it was then defined) plus Bell County, KentuckY, and 
Claiborne, Hancock, Monroe, Morgan and Scott counties in Tennessee.[G][?] BEA 

· defines economic areas as metropolitan or micropolitan statistical areas that form 
regional centers of economic activity, plus the surrounding counties that are · 
determined to be economically related. to these centers of activity, based on a 
combination of census commuting data and newspaper circulation data supplied 

by the Audit Bureau of Circulations.[?] The Knoxville Economic Area was onf: r 
179 economic areas that the BEA identified in the United States as of 2004. 8 

See also 

• Table of United States Micropolitan Statistical Areas 
• Tennessee census statistical areas 
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External links 

• Knoxville Metro Area at the Open Director-Y Project 

Retrieved from "http:/ /en.wikipedia.org/w/index.php? 
title=Knoxville_metropolitan_area&oldid=557665682" 
Categories: Knoxville metropolitan area I Metropolitan areas of Tennessee 
I Geography of Knoxville, Tennessee 

._.This page was last modified on 31 May 2013 at 10:55. 
• Text is available under the Creative Commons Attribution-ShareAiike 

License; additional terms may apply. By using this site, you agree to the 
Terms of Use and Privacy Policy. 
Wikipedia® is a registered trademark of the Wikimedia Foundation, Inc., a 
non-profit organization. 
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IN WITNESS WHEREOF, the parties hereto have entered into this Agreement as of the 
date first above written. 
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BIG ELK RESORT, LLC, 
a Tennessee limited liability company 

By: Pengda-Redt International Investment 
Fund, LLC, a Tennessee limited liability 
company, as its Managing Member 

By: __________ _ 

Dated: _________ _ 
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BIG ELK RESORT, LLC 
OPERATING AGREEMENT 

SIGNATURE PAGE 

(Signature) 

Print Name: _______ _ 

Address: ________ _ 

Telephone: ________ _ 

Tax I.D. or Social Security#: ___ _ 

Nwnber of Units: ______ _ 

Email Address: _______ _ 
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DISCLOSURES 

1. TENNESSEE REGIONAL CENTER LLC, the General Partner of such limited 
partnership and the General Partner's affiliated entities have requested certain advice and 
representation from the Firm concerning the TENNESSEE REGIONAL CENTER LLC project, 
including TENNESSEE REGIONAL CENTER, Investor compliance issues, business model 
matters and related business and real estate matters. We will not opine to anyone except the 
foregoing entities on any aspect of the project, except to advise and assist prospective investors 
to qualify for lawful permanent residence on the basis of investment in the project. 

2. If a disagreement arises between the Client and TENNESSEE REGIONAL CENTER 
LLC, the General Partner of such limited partnership or the General Partner's affiliated entities, a 

· conflict of interest may arise which would prohibit the Firm from providing legal representation 
to any party. In the event that such a dispute arises, ihe Client and TENNESSEE REGIONAL 
CENTER LLC, the General Partner of such limited partnership or the General Partner's affiliated 
entities will need to obtain separate legal counsel to advise them of their respective rights and 
responsibilities in connection with the dispute. 

3. Investors seeking the Firm's assistance to comply with the EB-5, Investor Program in 
connection with the TENNESSEE REGIONAL CENTER LLC project must reach their own 
determination that the investment is appropriate for them. A Client who enters this Fee 
Agreement for Legal Services is certifying and does hereby certify to the Firm that he or she has 
reached a firm, final decision to invest in the TENNESSEE REGIONAL CENTER LLC project 
independently of any representations made by or attributed to the Firm regarding the nature or 
quality of this project. 

4. The Finn may have represented, or may now represent the Client and TENNESSEE 
REGIONAL CENTER LLC in related or unrelated transactions and may have received 
confidential information from the Client or TENNESSEE REGIONAL CENTER LLC. If the 
Firm's past or present representation of any party in a related or unrelated matter is of concern to 
the Client, whether the Client was the Firm's client or another party may have been the Firm's 
client, please contact an attorney in the Firm to review these concerns before signing this Fee 
Agreement to determine if you want the Firm to represent the Client. 

5. The Firm hereby informs Client that it is routine to experience delays in preparation and 
processing of immigration petitions and applications which arise due to the nature and 
complexity of the application, governmental procedures and regulations, circumstances and 
personal arrangements of the Client, dependence on information from the Client, and numerous 
outside sources. Client acknowledges that these matters are outside and beyond the control of the 
Firm. Client agrees that the Firm shall not be liable in any manner for any delays on account of 
the foregoing. 
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6. If the Client or any of his or her family is in the United States, the Client mUst ensure 
that at all times the Client and all such family members will remain in valid immigration status 
and that upon expiry of their immigration status, the required departures from the United States 
will occur so that neither the Client nor any of the Client's family members begin to accrue 
unlawful status or otherwise prejudice the orderly completion and adjudication of each petition 
and application referenced above. This may result in having to wait for the outcome of these 
immigration applications and petitions outside the United States. 

7. The Firm may not and does not guarantee the success of any application or petition to 
U.S., Citizenship and Immigration Services (CIS), a sub-agency ofDHS or a U.S. Consul, an 
agent of DOS, which agencies are the sole determiners of such applications or petitions. The 
Firm's fees are not contingent upon the success of any petitions or applications. You have 
informed me of the steps that must be taken with regard to our engagement and we are to the 
payment of the following fee off lper investor, such sum to be released by the escrow 
agent from amounts forwarded by the investor as part of the developer fee. Such fee shall be 
released to you upon receipt by the escrow agent and pursuant to the escrow agreement with the 
escrow agent. 

(b)(4) 

8. Dual Representation. 

Dated this_ day of ____ , 2009 

Larry J. Behar P .A. Tennessee Regional Center, LLC 

By: ____________ __ By: ______________ _ 

LARRY J. BEHAR, ATTORNEY AT LAW Peter Medlyn, Manager 
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AGENT: 

Tennessee Regional Center, LLC: 
By: 

Peter Medlyn (Managing Member) 
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COMMERCIAL PURCHASE AND SALE AGREEMENT 

-,. 

~ Copyright 2009 e Tennessee Association of Realtors' 
~ F6S- Com merclol Purchase and Sale Agreement, Page 1 of 7 l\lodiDtd on 5118/1009 

This document Wall generated uaing tba Inat:enat ll'orms Document Manageent Service, www.inatenetforms.com. 
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)'Oil agree and coven0111 not to alter, amend, or edit said foml or its contents except as where p1'0\1ded In the blank fields, and agret~ 011d acknowledgBihat 
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available form. 
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EXHIBIT "A" 
TO COMMERCIAL PURCHASE AND SALE AGREEMENT 

LEGAL DESCRIPTION 
· (Insert legal description] 

fFi4fll Copyrlgbt 2009 ()Tennessee Auoeladon orRealtors' 
~ F44- Exblblt "A" to Commerelal Pu«base and Sale Agreement, Page 1 of 1 Modified on 5/1812009 

'l'hia 4ocument wa11 generate4 \Ising the Instanet li'orlllll Doowaent Management Service, www.instanetforms.com. 
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EXIDBIT "B" 
TO COMMERCIAL PURCHASE AND SALE AGREEMENT 

Due Dlligence Documents 

f'1lf\l Copyright 2009 C Tennessee Association ofRealton• 
~ F52- Exhibit "B" to Commercial Purchase and Sale Agreement, Page 1 of 2 Modified on 5/1812009 

Thie document waa generated using the xnstanat Fo~ DOcument Management Service, www.inetanetforma.com. 
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fFiffll Copyright 2009 0 Tennessee Association of Realtors* 
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EXHIBIT "C" 
TO COMMERCIAL PURCHASE AND SALE AGREEMENT 

ADDITIONS TO SELLER'S CLOSING DOCUMENTS 

fFi4F\l Copyrlgbt 2009 Q Tennessee Association of Realtors• 
~ F53-Exhibit "C" to Commerelal Purchase and Sale Agreement, Page 1 of 2 Modified on 5/1812009 
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EXHIBIT "D" 
TO COMMERCIAL PURCHASE AND SALE AGREEMENT 

Seller's Warranties and Representations 

rri4f\l Copyright 2009 e Tennessee Association of Realtors'* 
~ F!!4-Exhibit "D" to Commerdal Purchase and Sale Agreement, Page 1 of 3 Modified on !!/18/l009 
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. ·Tennessee 
· :· Regional Center Desfgantion 

Volumes 3.0 & 4.0 
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APPLICATION FOR REGIONAL 

CENTER DESIGNATION 

Tennessee Regional Center · 

VOLUME3.0: 
. Management · 

3.1 Organizational Charts 
3.2 List of Subcontractors fV endors 

, 3.3 Projected Tenant 
3·4 USCIS EB-5 Structure 

· 3·5 Projected Cash Flow/ Cost Development . 
3. 6 History of Developers . 

VOLUME4.0: 
Banking 

4.1 Bank Nominations 
4.2 Escrow Agreement and Trust Account Applicati<;>n 
4·3 Escrow Accounts/ Ch(:lrts 
4.4 Wire Transfer Instructions 
4·5 MoneyCorp 
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~ESORT ·: 

flfANAGEMENT. LLC 

Big Elk Resort 

(b)(4) 
OrganUationalChart 

Senior Management 

Directorship positions ~enote management staff dedicated tO overseeing relevant functions within individual resort components . 

........ 

I 

Source: American Resort Management l 0.2009 
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(b)(4) 

Source: American Resort Management 10.2009 

#1ERJCAN tf 
~FSORT I~~\ 

jitANAGEMENT. LLC 

Big Elk Resort Organizational Chart 
Resort Hotel/ Arcade!RestauranUSpa 
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Source: American Resort Management 10.2009 
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j11ANAGEMENT. LLC 

Big Elk Resort Organizational Chart 
Indoor Water Park 
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Bia Elk Resort Staffin2 Guides 

(b)(4) 

Source: American Resort Management 1 0.2009 
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· Staffing Levels: 

Total Staffing Levels 
~-----------------

Source: American Resort Management 10.2009 
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Benefits: 

Source: American Resort Management 10.2009 . 
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Hourly Part Time Staff 

Source: American Resort Management 10.2009 · 
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Interoffice Memorandum 

To: All Service Center Directors 
Regional Directors 

From: William R. Yates IS/ 
Associate Director 
Operations 

Date: January 19,2005 

Re: Establishment of an Investor and Regional Center Unit 

PURPOSE 

HQPRD 70/6.2.8 

Effective the date of this memo, oversight for policy and regulation development, field guidance, 
form design, case auditing, and training regarding Regional Center adjudications and associated investor 
petitions within the EB-5 Investor Program, shall reside with PRO/Investor and Regional Center Unit (IRCU). 
Given the well documented past abuses in the alien investor program, and the complexity and sensitivity of 
the issues and factors relating to both Regional Centers as well as with individual alien investor cases, there is 
a need for effective oversight, coordination and uniform standards governing all aspects of EB-5 matters. 

DISCUSSION 

PRD/IRCU will maintain liaison and regularly consult with Headquarters Service Center Operations 
(SCOPS), Field Operations {OFO), Administrative Appeals Office (AAO), as weli as with the Texas and 
California Service Centers with respect to the Immigrant Investor Pilot Program, Regional Centers, 1-526 and 
I-829 alien investor petitions. In addition, PRD/IRCU will work directly with both SCOPS and the Office of 
Fraud Detection and National Security (FDNS) to enhance the integrity of the EB-5 program. 

This action is a major step in CIS' establishment of a nationwide and coordinated adjudicative alien 
investor EB-5 program, which will strengthen and protect the integrity of the program while promoting the 
intent of Congress to encourage investment and increase employment within the United States. The IRCU's 
functions and responsibilities are as follows: 

1. Sole adjudicative jurisdiction for Regional Center applications pursuant to the Immigrant Investor 
Pilot Program for purposes of approval, denial and Requests for Evidence (RFE's). 

2. Monitor and follow up on the actions of approved Regional Centers to ensure compliance with 
the terms, scope, and conditions of their approvaVdesignation relative to their approved business 
plans and indirect job creation methodologies. 

3. Develop and propose EB-5 program, policy, and regulation changes/improvements to USCIS 
management. 
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Attachment 

Investor and Regional Center Unit Mission and Organization 

Mission: 

The Investor and Regional Center Unit (IRCU) is a special project team within the 
Business and Trade Branch, Office of Program and Regulations Development. The new unit has 
oversight for all policy and regulatory development, form design and training regarding the EB-5 
Program and Regional Center adjudications. 

To carry out its mission, IRCU works closely with the Office of Service Center 
Operations (SCOPS), the California and Texas service centers, field offices, and the Department 
of State's Bureau of Consular Affairs in the administration of the law, and clarifying processing 
procedures regarding the adjudication of 1-526 and related I-829 alien investor petitions. IRCU 
maintains liaison and works closely with SCOPS and the Office of Fraud Detection and National 
Security related to EB-5 and regional center program integrity, fraud detection and prevention. 

IRCU provides outreach to the business community, professional associations and 
coordinates with DHS and other federal agencies as directed, and participates dn panels and 
public forums about the EB-5 program, regulations, and policies. 

IRCU Organizational Structure Within PRD 
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Establishment of an Investor and Regional Center Unit 
HQPRD 70/6.2.8 
Page 2 

4. Monitor and be responsible for the policy coordination relating to CIS wide 1-526 and related 1-
829 Immigrant Investor cases. "' 

5. In coordination with SCOPS, conduct quarterly evaluations and an aruma! analysis of Regional 
Center activities in terms of number of alien investors, aggregate investment capital, average 
value of investments per alien investor, aggregate total of direct and indirect jobs per each 
regional center, and review total number of alien investors petitioning through each regional 
center per year. 

6. Coordinate with the SCOPS and FDNS, to develop program and process integrity improvements 
and assessments for purposes of strengthening fraud detection and preventing abuses of the 
program by mala fide promoters and investors. 

7. In coordination with SCOPS, develop and update Executive Level Review Criteria (ELRC) for 
purposes of identifying and selecting 1-526 and I-829 Regional Center affiliated cases to review 
and/or adjudicate for both audit and "special handling" to verify consistent application of 
applicable regulations and policies, and to provide oversight, guidance and provide priority 
adjudication of sensitive high visibility cases. 

8. In coordination with SCOPS conduct random and focused audits and quality assurance reviews of 
individual and groups of both Regional Center affiliated I-526 and I-829 cases, and non-Regional 
Center affiliated cases, in accordance with ELRC procedures. 

9. In coordination with SCOPS, conduct both Regional Center and EB-5 regulatory/policy training 
for CAO's and DAO's adjudicating individual EB-5 alien petitions as well as petitions affiliated 
with a regional center. 

10. Maintains and updates the USCIS web content on the EB-5 program· and Pilot Program 
information. 

Attached is the mission and organizational structure for PRD/IRCU. 

POINT OF CONTACT 

For additional information and clarification of this action, please contact Thomas Cook, Director,. 
HQPRD, through appropriate channels. 

CC: Carlos Iturregui, HQOPS 
Dominick Gentile, HQREC 
Michael Aytes, HQIU 
Robert Devine, HQOCC 
Robert Wiemann, AAO 
Terry O'Reilly, HQOFO 
Don Crocetti, HQFDNS 

Attachment 
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What WeAre 
American Resort Management, LLC is a full service hospitality management company located in Erie, Pennsylvania.American Resort Management, LLC concentrates on development, 
operation, and long term management contracts for: select and full service hotels, indoor water park resorts, outdoor water parks, fumily entertainment centers, and Franchised as 
well as independent restaurants. 

Services offered include: feasibility study analysis, ownership representation during construction, and the long term day-to-day management of 
Ownership's assets and business. We also provide interior design and procurement, accounting and cost control, rate and yield management, sales and marketing services, human 
resource management, and career development for our managed properties. 

American Resort Management, LLC provides valuable practical development and management experience for the hottest industry trend of indoor water park resorts. Our team 
is prepared to assist owners with projects of any size. Driven by success, our focus is to provide excellence resulting in measurably higher returns. We operate our projects to the 
highest standards in the hospitality industry. From vision to reality, American Resort Management will be there during every critical phase. 

Our aim is clear: 

To establish strong, profitable operations by providing well-maintained fucilities staffed with friendly, well· trained individuals 
expectations with each stay. 

• Implement our marketing techniques to generate maximum revenue share. 
• Provide necessary controls to ensure higher than average bottom line returns on ownership investments. 

Primary Functions: 

•Project Development . From concept to completion 
• Property Management • Consistent delivery of successful results 

\ 

----....!_ ______________ _ 
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Services Offered 
American Res~rt Management, LLC offers a wide array of development and management services that are personalized for each client. Meticulous attention to detail is evident in 

everything we do. 

Our resources include a dedicated team of professionals with proven track records in their respective disciplines. Combined, the talents of our team are a perfect fit for any 

project. 

Segments of the hospitality industry currently being served by American Resort 
Management include: 

• Full and Limited Service Hotels 
• Indoor Water Park Resorts 
• Conference Centers 
• Independent Hotels 
• Boutique Hotels 
• Franchise Restaurants 
• Independent Restaurants 

• Concept Development • Human Resources 
• Pre-opening Services· • Reservation Center 
• Property Management • Yield & Rate Management 
• Operations 
• Sales & Marketing 

• Purchasing Services 
• Renovation Coordination 

• Accounting • Asset Management 

99 
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Long Term Operational Partner 

Trusted Advisor & Consultant · 

Project Planning & Design 

Leadership Through Opening 

American Resort Management, LLC 
Operators of and Consultants to: Hotels, Indoor Water Parks, 

Resorts, Conference Centers and Restaurants 

American Resort Management, LLC // 3618 West 12th Street// Erie, PA 16505 II o. 814.833.2631 I I f. 814.833.2667 

WWW.A.MERICANRESORTMANAGEMENT.COM 
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.. Resort & _Hotel Property 
Management 
As resorts and hotels continue to open throughout North America, it is apparent 
that the long term stability and financial success of your property will be dependent 
upon how well it is operated. American Resort Managemen~ LLC is second to none in 
providing operational excellence and .fantastic guest experiences, both of which are key to 
generating the highest return on investment for the owner. 

Operations is the central nervous system of any property. Our dedicated and extremely 
qualified management team will provide professional, consistent leadership. Ke~ indivi.duals 
in each department will operate the facility in a manner clearly defined by our mtens1ve 
and ongoing "guestology" training and operational philosophies. Seamless operations 
are delivered as part of the overall guest experience. Guests will receive the same 
"professionally casual" service whether they are checking in to their room or enjoying any 
of the resort's amenities. 

The corporate offices at American Resort Managemen~ LLC will monitor all aspects 
of the resort's dai~ perlormance through its reporting systems for revenue, expense 
and labor controls. Daily reports are reviewed by our corporate team and operational 
adjustments are discussed with the on site management team as needed. Yield and rate 
management is also directed at the corporate level. Routine sales and marketing meetings 
are conducted on site and by teleconference. Audits are conducted by members of the 
executive team on~ routine basis, ensuring optimal perlormance is being achieved. Many 
cost savings will be realized from the efforts of the corporate staff. Volume purchasing, 
insurance negotiations, and FF&E procurement are just a few programs offered by 
American Resort Management, LLC. 

Restaurants 
As restaurants continue to open throughout North America, it is apparent that 
the long term stability and financial success of your restaurant will be dependent 
upon how well it is operated. At American Resort Management, LLC we have 
taken Food and Beverage service to a higher levei.Whether at one of our stand 
alone nationally franchised properties or within the hotel, American Resort 
Management, LLC looks at food and beverage operations just as an independent 
restaurant owner would. Focusing on quality products and exceptional service, . 
our goal is to exceed the guest's expectations every time, creating loyal repeat 
guests. 

American Resort Managemen~ LLC provides the following services to 'the 
restaurant and hotel industry: facility management, site selection, concept 
development, existing business evaluation, menu design and costing, consulting 
services, and business and marketing development. 

The corporate offices at American Resort Management, LLC will monitor all 
aspects of the restaurant's daily perlormance through its reporting system 
for revenue, expense and labor controls. Daily reports are reviewed by our 
corporate team and operational adjustments are discussed with the on· 
site management team as needed. Routine sales and marketing meetings are 
conducted on site and by teleconference. Audits are conducted by members 
of the executive team on a routine and random basis, ensuring optimal 
perlormance is being achieved. Many cost savings will be realized from the efforts 
of the corporate staff. Volume purchasing, insurance negotiations and FF&E 
procurements are just a few programs offered by American Resort Management, 
LLC. 
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Sales & Marketing 
The sales and marketing efforts will take place at the property and corporate levels 
simultaneously. Annual marketing plans are developed and implemented by various 
team members.Targeted and broad base marketing programs will deliver the 
property's message to the desired demographics resulting in Rev Par's higher than 

industry standards. 

The property's sales office will conduct direct sales initiatives within the marketplace. 
Significant efforts are placed on the value, of good word of mouth advertising and 
an ambassador program will be coordinated through the location's sales office. · 
. The corporate sales office will closely monitor the perlormance and efforts of 
the property's staff. Weekly conference calls and quarterly site visits will ensure all 
programs and initiatives are properly implemented and conducted. 

Human Resources 
The single biggest controllable expense in your resort is labor. Furthermore, the 
ability to hire the right person for the right job, reduce turnover, and keep your staff 
motivated is critical to your resort's ability to provide the best guest experience 
possible. The executive team at American Resort Management, LLC hardeveloped a 
"guestology" approach to the guest experience .Within this program are the written 
standards for hiring, training, and retention. Developing well trained, informed 
associates is not a philosop~, it is a way of life. 

Accounting · 
A centralized, comprehensive accounting department provides oversight to each 
Resort. Our accounting department is responsible for the production of: 

• Financial Statements 
• Monthly P & l:s 
I Annual Budgets 
• Monthly Forecasts 
• Cash Management 
• Bank Reconciliation 
• Accounts Receivable 
• Payroll 
1 Accounts Payable 
• Data Entry 
• Tax Obligations 

The accounting office also performs routine and random internal property audits for 
adheren~e to pricing, purchasing and inventory controls, daily cash control, and payroll 

reviews. 

Administrative 
Communication is an important key and American Resort Management, LLC's 
administrative staff ensures effective dialogue between the corporate office, resort 
property and owners. The administrative staff is responsible for reviewing all guest 
feedback and mystery shopping reports. Guest experience issues are dealt with in a 
timely and appropriate manner. 
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Reservation Center 
Whether your resort contains a franchised hotel or independent lodging operation, 
American Resort Management, LLC will demonstrate the importance of having a 
dedicated reservation center to properly represent your resort. 

American Resort Management, LLC provides expert reservation center management 
services. With years of experience in yield and rate management, your reservation 
center will consistently generate the highest revenues possible. Our corporate 
office will make suggestions as to which hardware, software and telecommunications 
equipment to use. Members of our corporate team will develop a sales strategy and 
training program to ensure that the conversion ratio to calls is above the industry 

standard. 

Working closely with the sales and marketing team, our corporate sales office will 
make recommendations to the reservation center regarding stay patterns, value added 
packages, discounts or opportunities to yield peak rates. 

Guestology 
The executives at American Resort Management,lLC have received many major 
awards from various national franchises for outstanding guest satisfaction.Today's term 
is now"guest experience".The guest experience starts from the first perception a 
future guest receives before making the commitment to stay at your resort. The guest 
experience then never truly ends. The term "guestology" refers to an understanding 
that every decision made at any level has an effect on the "guest experience" .With 
that in ~ind, decisions must be carefully thought out to avoid being a deterrent to the 

ultimate "guest experience". 

American Resort Management, LLC partners with companies that truly believe in 
providing the best positive guest experience possible. A guest who knows they are 
receiving good value for their money will typically spend more during their visit 
Another component in the "guestology" approach involves human resources.To 
achieve the greatest "guest experience" possible, interactive training with all associates 
takes place daily. Learning that teachable moments occur all the time, our management 
team guides and motivates associates when the opportunity presents itself. 
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Distressed Properties 
There are a variety of reasons for a property to fall in to a distressed situation. The ARM Hospitality Management Team, a division if American Resort Management, LLC, 
prides itself on the ability to ascertain a client's needs then formulate and implement action plans designed to exceed the client's goals. As a consultant, ARM Hospitality 
Management will perform a Cost/Benefit Analysis for both keeping the property operational as well as dosing the property to make capital improvements. The Team 
will also create an in-depth evaluation and analysis of current operations in order to identify areas where financial ratios are off and to determine which need immediate 
attention. 

As a Management Company and Receiver, ARM Hospitality Management has identified three key elements to be addressed in rehabilitating a distressed property: 
I. Sales and Marketing 2. Standardized Operating Procedures 3. Guest Service Culture 

In order to set the stage for long-term profitable operations, the ARM Hospitality Management Team will evaluate the competitive market in order to develop a dynamic 
sales and marketing plan guaranteed to produce results exceeding owner expeqations. With distressed properties it is often necessary to focus the initial sales and 
marketing efforts on "re-branding" the property. Projecting a positive image, winning back past guests and attracting new business will go hand in hand. By enhancing the 
property's business reputation the property will increase their market share. 

The Team will improve operating efficiencies by implementing the ARM Hospitality Management Standard Operating Procedures. The first step in analyzing and controlling 
the cash situation at the property will be to seize bank accounts and secure accounting for all funds then move to new accounts. Tightening the cost controls will involve 
taking and accurate inventory of each department, analyze current service contacts and restructure where possible. 

Once operations have been standardized and the Sales and Marketing Plan has been implemented it is necessary to set the stage for successful guest experiences. An 
exceptional guest experience starts with an exceptional staff. ARM Hospitality Management will implement a guest service culture designed to benefit the property with 
satisfied employees who provid~ exceptional guest service.at all levels. This service culture will induce guests to visit repeatedly and to spend more money with each visit. 

Timely, accurate reporting will allow the property owner to see the financial results on a regular basis. Monthly reporting to include comprehensive financial reports will be 
accompanied by a narrative citing wins and losses for the month so that ownership gets and accurate picture of the progress at the property. 

ARM Hospitality Management is an approved operator for franchises such as Intercontinental Hotel Group, Hilton, Hyatt, Starwood, Choice Hotels and numerous 
independent hotels. We also have experience in the role of Receiver. 
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Who WeAre 
The best locations, designs and products cannot succeed without an experienced and dedicated team that demonstrates the necessary skills and leadership to bring it all to 
life. From our executive team, to valued associates, we provide leadership to all aspects of our client's project American Resort Managemen~ LLC always conducts business at 

. managed properties as we do at our owned properties and we treat every guest as family. 

· American Resort Managemen' LLC is a "hand~on" management company. Our team of seasoned veterans, each averaging over 20 p~s years in the industr~ has worked together 
for more than I 0 ym. American Resort Management, UC prides iuelf on iu success of pro~ding more attention and service to each project than most management companies 
today. Our unique experiences and focus on s~erior guest experiences in the Drive To Destination ResortS, Water Park ResortS, hotel and restaurant industries makes our team 

invaluable to the successful projects we partner in. · 

Our staff includes team members specializing in: 

• Concept Development 
• Financial Ana~sis 
• Operations 
• Sales & ·Marketing 
• Accounting 
• Revenue Management 
• Human Resources 
• Training & Development 
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Jeffrey D Mona, CHA · President and Cofounder 
As Presiden~ Mr. Mona coordinates the efforts of the development team, sales and marketing, financial projections and oversees daily operations. Prior to co-founding American 
Resort Managemen~ LLC, Mr. Mona's hospitality industry experience was very diverse. 

From 1987 to 1996 Mr. Mona was employed with Buckhead Hotel Management He held various positions from General Manager to Regional Manager for several full service 
hotels and conference centers ranging in size from ISO rooms to 600 rooms for properties such as: the Holiday Inn, Lake Shore Drive, Chicago (596 rooms); Coral Beach Resort, 
South Carolina (300 rooms);The Chesterfield Red Carnation Hotels, Palm Beach, Florida and London, England; Days Inn Main Gate, Orlando, Florida (600 rooms) and various 
other properties. In 1994 Alpha Company was formed which started the development and operation of Sarge Casinos in Mississippi and Louisiana. Typical responsibilities were 
directing property level management, financial analysis and projections, yield and rate managemen4 oversight and structuring of corporate accounting, human resources, financing, 
and renovations. 

In 199~ Mr. Mona accepted the position as Vice President of Operations for a fumily run hotel group to position and grow the company as a hotel management and development 
company. In his I 0 years there, the original fumily properties were sold off and all new construction of 8 full and limited service hotels was completed (Marriott, Holiday Inn, 
Comfort Inn) and 9 franchised and independent upscale restaurants as well as a 100,000 square foot indoor water park and a 25,000 square foot conference center were 
developed; annual sales volume was at $88M. Mr. Mona was directly responsible for developing the infrastructure to support the new direction and growth of the company, i.e. 
developed industry standardized accounting practices, purchasing, human resources, property management oversigh4 monthly financial analysis, new project financing, concept 
development, worked with architects and designers on new projects, developed a reservation cente~ menu development and service manuals for fine dining, created policy and 
procedure manuals for the company, created an internal full self sufficient maintenance departmen4 created an in-house marketing department with graphics, web design, and 
marketing director. 

Mr. Mona's professional affiliations include serving on numerous tourism and chamber boards; past President of the Crawford County Convention Bureau, Northwest 
Pennsylvania Regional Planning Board and committee member for World Water Park Association. He is also actively involved in several not for profit boards and charities as well 
as serving as a Trustee for, the public trust that oversees Conneaut Lake Park. 
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Richard Coleman, CHA · Cofounder 
Executive Vice President, Operations and Development 

Mr. Coleman has been involved in the hospitality industry for over 20 years. His career has encompassed all aspects of hotel, food and beverage, confere.nce center and· indoor 
water park operations. He has extensive experience ranging from the development and opening of to the daily management of single and multi unit operations, representing 
many major hospitality companies. 

Mr. Coleman has focused his career on providing the best guest experience possible through the efforts of recruiting, training, and motivating management and staff. He has 
written, produced and implemented dozens of orientation, training and retention programs. 

Prior to co-founding American Resort Managemen~ LLC, Mr. Coleman was Director of Operations for a hotel and restaurant management company with responsibilities 
. in~luding oRerations of Splash Lagoon Indoor Water Park Resort as ~ell as 8 other franchised hotels. He was directly involved in the planning and development of the 90,0GO · 
square fo~t-fucili~.-He-developecfind lmplemente(fall policies ·ana procedurerforfacilitroperations:Mr;Goleman-designed-and opened the arcade,.gift.shop, andJood and 
beverage areas and assisted in the creation of the reservation center. He also oversaw the sales and marketing efforts and was responsible for all areas of human resource 
development and training. 

A frequent lecturer and guest speaker, Mr. Coleman works tirelessly promoting the need for a return to more personalized and ~~old world'' service. Mr. Coleman has written 
and delivered dozens of property specific orientation programs for managers and associates that motivate individuals to reach for excellence. Mr. Coleman also created and 
developed the "Aloha Spirit" Orientation and Training Programs as well as the "Housekeeping Games" Employee Retention Program. 

Mr. Coleman holds the following certifications and memberships: Certified Hotel Administrator from the American Hotel & Lodging Association, member of International 
Association of Amusement Parks and Attraction, certified Ride Inspector for the State of Pennsylvania Department of Agriculture. 
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Thomas Makowski • Cofounder 
Executive Vice' Presid~nt · Project Management and Aquatic Construction 
Mr. Makowski has over 30 years of experience in the. construction, development and operation of water parks and flat surface pool construction throughout the United 
States. Mr. Makowski began his career building wave pools in Erie, PA. Construction and wave pool design lead Mr. Makowski to develop several patents and processes for the 
construction of Wave Pools leading to significant reductions in construction time and cost. In addition Mr. Makowski has worked on the development and patenting of several 

therapy pool designs. 
Mr. Makowski is responsible for the engineerin~ design and construction review for all of American Resort Managements projects under Development. His extensive design 
and construction experience have lead to less costly, more efficient designs for several projects. Mr. Makowski also serves as the head of all construction management projects 
and also is responsible for assisting our strategic partners with the oversight of the .construction of their facility, efficient set-up of maintenance, and pool care procedures. For 
existing facilities and post construction, he directs the long term operations of the facility maintenance, preventative maintenance programs, and air and water quality assurance 

programs. 
Mr. Makowski has been involved in the design and construction of more thaqn 30Water Parks. In addition he has been involved in the design and construction of many indoor 
water parks including Splash Lagoon in Erie, PA,Wana Waves in Shipshewanna, IN and Splash Universe in Dundee, MI. 



Laura Salisbury 
Vice~President of Sales & Marketing 

Ms. Salisbury has been involved in the hospitality industry for more than twenty years. She grnduated Summa Cum laude from Baker College, m~oring in Marketing Man· 
agement and then began her career in the ~rline industry before moving into hotel sales and operntions management Before joining American Resort Managemen' laurn 
was responsible for overseeing both avernll srues and operntions for multiple hate~ as an executive member of a national hotel management company, where her portfolio 
included diverse properties in major, mid and small markets, including full-service and all-suite hotels ranging in size from 60 to 600 rooms. 

laurn has extensive experience in· the preparntion and implementation of sales & marketing plans ani! operating budgets, along with the monitoring of their results. She 
works direcdy with the proper!) management and hotel sales teams to ensure the effectiveness of the srues and marketing effortS. laurn ~ responsible for recruiting, training 

and developing all sales personnel and is experienced in developing standard operating procedures and training programs. 

laurn is dedicated to pro~ding hands-on leade~hip, developing strong selling relationships and implementing sales & marketing programs to ensure profitability and the 
maximization of rewnue. Throughout her career, laurn has been acUve~ involved in city and state tourism organizations and numerous hospilllity s~es assoc~tion~ including 

MPI, SGMP, SYTA, NTA and ABA. 



Jennifer Pulver 
Director of Marketing & Creative Services 

Jennifer has .been providing intome development marketing and graphic design solutions for more than fifteen years. Graduating from University of Buffalo with a Bachelor's 
degree in both graphic desigil and communicatio~ with her communication concentration in public relations, Ms. Pulver offers innovative marketin~ sales, public relations, and 

creative development experience. 

Ms. Pulver began. her career wor~ng in the hospitality industry as a manager of entertainment and public relations before taking on a position at the American Cancer Sodety 
and Aspire ofWNY, where she spent over 8 years developing expe~ s~lls in plannin~ developmen' and implementation of income activities through relationship manage
men~ grass roots marketing and public relations. She developed a strong expertise in alternate marketing strategies which she currently uti~zes to supplement marketing 

budgets. . 

Ma~ng the transition back to for-profit field, M~ Pulver accepted a position with a hospitality based company in Eri~ PA as a Marketing Manager. She was responsible for 
marketing efforts across 20 national~ franchised hotels, restaurants and independent entertainment prope~ies illl:luding Marriott and Applebee's concepts before joining the 

team at American Resort Management. 

Currendy, Ms. Pulver is responsible for the creation of marketing and adve~ising collateral as w~l as insuring that American Resort Management properties are featured 
prominendy through internet seardl engines and across the we~ Jenn~er is committed to the trac~ng and adjustment.of.each property! marketing ~an to match the dy· 
namic, chan~ng landscape in the marketing world.Working with the management teams, ~nn~er actively seeks out advertising, public relations and communications options 

both online and transitional to formulate successful marketing programs for each property. 



jon Foulkrod 
Chief Financial Officer 

Mr. Foulkrod has been a Certified Public Accountant since 1984.After receiving a B.A. in Accounting and Political Science from Thiel College, Mr. Foulkrod served in a vari· 

ety of positions within the hospitality industry. Mr. Foulkrod's extensive experience includes: 

Audit Manager • Deloitte & Touche 
Director of Finance . Saint Vincent Health Systems 
Vice President of finance & Administration ·Alliance Health Network 
Principal· Foulkrod & Associates, Inc. 

As Chief Financial Officer for American Resort Management, LLC, Mr. Foulkrod oversees the financial preparations for projects. He focuses on analyzing potential ventures 
for American Resort Management as well as its clients. He works closely with lending institutions and equity groups as well as prepares executive summaries and lending 

packets for potential investors. 

Mr. Foulkrod has been a member of the American lnstiwte of Certified Public Accountanu since 1987 as well as the Penns~vania Institute of Certified Public Accouotints 
He is very active in the community including once serving as a council person and Mayor of Washington Township, a member and Treasurer of the Kiwanis Club of Edinboro, 
Treasurer of the H.G. Gillespie Foundation and a member and State Treasurer of the Pennsylvania State Council of Knights of Columbus. . 



Katherine A. Dudenhoefer 
Marketing and Yield Management 

Ms. Dudenhoefer brings over 15 years of experience in the hospitality and resort industry to the American Resort Managemen~ LLC team. Ms. Dudenhoefer earned her 
Bachelor's Degree in Business from Penn State University while working her way up through the ranks of hotel operations. Having worked in various management positions in 
the hospitality industry, Ms. Dudenhoefer provides a ba~nced approach to hot~ operations. Her attention to detail when dealing with operational issues is, in part, from her 

ability to view these issues from different angles. 

While earning her degree, Ms. Dudenhoefer began her hospitality career working for an Erie, Pennsylvania base~ hotel, water park resort and restaurant management 
company. The sense of ownership and urgency Ms. Dudenhoefur displays in all tasks she undertakes contributed to her promotion to first Front Office Manager and then to 
Customer Service Manager of six franchised hotels. Her dedication to the guest experience and employees made the transition to hotel General Manager a natural fit Ms. 
Dudenhoefer made it a priority to learn each department from the ground up. This knowledge was key in making informed decisions when addressing the cost·efficiency of 

hotel operations. 

As a member ofanother management team for Theraldson Corporation at the Homewood Suites in Erie, Pennsylvania, Ms. Dudenhoefer gained experience in opening galas, 

setting up business to business relationships, hiring, training and employee award programs. 

From hotel management Ms. Dudenhoefer moved in to Sales and Marketing with Splash Lagoon Indoor Waterpark Resort. During her tenure at Splash Lagoon, she was 

instrumental in developing the reservation center and all yield rate strategies. 
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Fort Rapids Indoor Waterpark Resort 
This 60 million dollar resort features: 

337 Deluxe Guest Rooms and Villa Suites 
60,000 square foot Indoor Water Park 
15,000 square feet of Flexible Conference Center Space 

• Themed "Branding Iron" Restaurant and Lounge 
5,000 square foot Gold Rush Arcade 

American Resort Management, LLC has been selected to: 

• Provide third party management services 
• Reposition resort in the market place 
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Castle Rock Resort & Water Park 
Located in the heart of Branson's entertainment district, Castle Rock features: 
• 200 Rooms and Family Suites 
• 28,000 square foot Indoor Water Park 
• Outdoor sundeck, wading pool, activity pool and tot's activity pad 
• Full-service restaurant and catering services· 

American Resort Management, LLC has been selected to: · 

Provide long-term management services 
• Act as Owner's Representative 
• FF&E Procurement 
• Operations Development 
• Reservation Center Development 
• Sales & ·Marketing Development 



Double JJ Ranch & Resort 
Double JJ Ranch & Resort is Western Michigan's premiere four season, full service 
resort With over I ,000 scenic acres to enjoy, the Double JJ offers a variety of 
activities to satis~ everyone.: 

• Horseback riding on miles of scenic trails 
• The 60,000 s.f. Gold Rush indoor water park 
• Arthur Hill designed Thoroughbred 18 hole Championship Golf Course 
• Winter activities include dog sledding and snowmobiling 
• Rodeo Shows 

in to the Old West in Back Forty town 
• Outdoor water park 
• Multiple restaurants and louges 

The Double JJ Ranch offers accomodations to fit any style of vacation 
• Thoroughbred Suites 
• Homestead Condominiums 
• Back Forty Cabins & Log Homes 

RV Park 
• Campground 

Home of the annual Rothbury Festival featuring headliners such as Bob Dylan, Black 
Crowes, Dave Matthews, Willie Nelson and John Mayer. 
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Wild Moon Ranch & Resort 
Located on the Georgia side of Lookout Mountain, JO minutes South of Chattanooga, Tennessee 

Wild Moon Ranch features: 

• 2 & J Bedroom Mountain Resort Cabins 
• Horseback Riding 
• Circle D Arena and Equestrian Center 
• Fishing Village with private lake 
• 8,500 sq. ft. Ranch House with club room, barbecue pavillion, tennis courts, 

pool & jacuzzi 
• Mill Creek Clubhouse for events and meetings 
• In-cabin spa services 
• Nearby Southern Trace 9 hole Golf Course 

The resort is currently in the middle of an expansion program that includes: 

• Additional Resort Cabins 
• Indoor /Outdoor Water Park Complex and Family Entertainment Center 

• Some specialty retail 
• Additional Family-Friendly Activity Areas 

* Past Consulting Contract 
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Atlantis Marine World 
\ 

Atlantis Marine World has become one of Long Island's top year-round tourist attractions. 
The Atlantis Marine World Aquarium currently offers visitors the opportunity to: 

• Go on a Shark Dive 
-- -•-·--- Snorkel with the .Rays_ .. ,._ .. __ _ _ _ _ _ _ 

Get your feet wet in a Salt Marsh 
• Climb a Rock Wall 
• Take a scenic and educational River Tour 
• See the Western Hemisphere's largest all-living Coral Reef display 
• Help preserve marine species and environments 

Expansion plans are in progress and include: 
Increasing conference and event capabilities 

·, A I 0 I room Hyatt Place with commanidng River views 
• Leisure travelers will enjoy numerous vacation packages featuring Atlantis Marine World as well as 

other regional attractions 

American Resort Management, LLC has been selected to: 
• Participate as a member of development team offering services from concept through completion 

• FF&E Procurement 
• Operations Development 
• Reservation Center Development 
· • Sales & Marketing Development 
• Management Services to Hotel 
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Steamboat Landing Resort 
& Conference Center 

Located at the northern tip of Lake Canandaigua, Steamboat Landing features 

scenic lake views from: 

• The Cove Restaurant 
• Flagship Banquet & Conference Center 
• The Canandaigua Lady 

Steamboat Landing lans intlnt~~:~·------

• 6,000 s.f. of additional conference space 
• ISO deluxe hotel rooms and suites 
• Full service day spa 
• 2,000 s.f. of retail space 

American Resort Managemen~ LLC has been selected to: 

• Provide management services 
• Participate as a member of development team offering services from concept through completion 

• Act as Owner's Representative 
• FF&E Procurement 
• Operations Development 
• Reservation Center Development 
• Sales & Marketing Development 
• Management Services to Resort Expansion 
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Skyline Hotel & Conference Center 

Located just eight miles south of Cleveland, Ohio in the heart of the 
Independence business district. The Skyline Hotel & Conference Center 

features: 
Renovated Guest Rooms & Suites 

Club Level guest rooms 
• Club Lounge 
• I 0,000 square feet of flexible meeting space 
• State-of-the-art Fitness Center 

Business Center 
• Indoor Swimming Pool . 
• Sun Deck 
• Whirlpool 
• 12 miles from Cleveland Hopkins Airport with Complimentary 

Shuttle Service 

The Skyline Hotel & Conference Center is also home to Aura Bistro 
contemporary Italian American restauran~ which showcases the 
creations of Cleveland's Award Winning Chef Jihad Hachicho. 
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Hickory Creek Waterworks & Resort 
Located on Interstate 80 in Mokena, Illinois, Hickory Creek Waterworks & Resort will be a premiere mixed 
use and drive to destination resort only one hour from downtown Chicago. 

The Resort will include: 

120 Room Hyatt Summerfield Suites Extended Stay Hotel 
I 05 Room Themed Independent Hotel 

• 45,000 square foot Indoor Water Park and Family Entertainment Center 

The resort will be situated on a campus that will include: 

• 4 Artificial Turl Multi-Purpose Athletic Fields 
I 00,000 square foot Indoor Sports Training Academy 

• 95,000 square foot Mixed Use Office/Retail/Residential Building 

American Resort Managemen~ LLC has been selected to: 

Participate as a member of development team offering services from concept through completion 

• Provide management services 
• Act as Owner's Representative 

FF&E Procurement 
Operations Development 

• Reservation Center Development 
• Sales and Marketing Development 
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Volcano Island Resort 
Volcano Island Indoor Water Park Resort is being developed in Fairmont, 
West Virgi~ia. This 80 million dollar resort will feature: 

• 300 Rooms and Suites 
• 50,000 square foot Indoor Water Park 

American Resort Management, LLC has been selected to: 

1 Participate as a member of development team 
offering services from concept through completion 

• Act as Owner's Representative 
• FF&E Procurement 
• Operations Development 
1 Reservation Center Development 
• Sales and Marketing Development 
I Corporate Identity and Branding 
• Management Contract 
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Crosswinds Resort 
Crosswinds Resort is a 200 million dollar drive to destination 
resort that will be located just minutes from Baltimore Washington 
International Airport. This mega resort will feature: 

• I ,000 Hotel Rooms 
I 100,000 square foot Indoor Water Park 
• 80,000 square foot Conference Center 

50,000 square foot Grand Ballroom 
• Multiple Restaurants 
• Entertainment Village 

American Resort Management, LLC has been selected to: 

• Participate as a member of the development team offering 
services from concept through completion 

• Feasibility Study Analysis 
• Develop Business Plan 
• Act as Owner's Representative 
• FF&E Procurement 
• Operations Development 
I Reservation Center Development 
• Sales and Marketing Development 

Management Contract 
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Colorado Crossing Indoor Water Park Resort 
Located in Colorado Springs, Colorado, this premiere drive to destination resort will be situated on 
over 123 scenic acres containing the Colorado Crossing Lifestyle and Town Center. 

The Resort will include: 

• 300 Room Independent Themed Hotel 
• 30,000 square foot Flexible Conference Space 
• 45,000 square foot lndoorWater Park and Family Entertainment Center 

The resort will be situated on a campus that will include: 

Over 800,000 square feet of Specialty and Big Box Retail 
• Movie Theaters and Nationally Recognized Restaurants 
• Over 800,000 square feet of Residential and Class "A" Office Space 

American Resort Management, LLC has been selected to: 

• Provide Management Services 
• Participate as a member of development team offering 

services from concept through ·completion 
• Operations Development 
• Reservation Center Development 
• Sales and Marketing Development 
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Glacier Lakes Resort 
Glacier Lakes Resort is being developed in Rochester, New York. 

This 80 million dollar resort will feature: 

• 275 Rooms and Suites 
• 50,000 square foot Indoor Water Park 
• 20,000 square foot Conference Center 
• Lifestyle Center 

American Resort Management, LLC has been selected to: 

• Participate as a member of development team offering services 
from concept through completion 

• Act as Owner's Representative 
FF&E Procurement 

• Reservation Center Development 
• Operations Development 
• Management Contract 

Quaker Steak & Lube 
Two locations· Knoxville, TN and Charlotte, NC 

Quaker Steak & Lube is a race, bike, and car enthusiast's dream. The 
family friendly restaurant has an extensive menu that features award 
winning wings with over 20 sauces to choose from. 
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Mille Lacs Golf Resort & Marina 
,.,. 

Located 90 miles north of the Twin Cities, Mille Lacs Golf Resort and Marina features: 

• 2 & 3 Bedroom Resort Cabins 
18 Hole Championship Golf Course 
60 Slip Marina 

• 8,000 square foot Clubhouse 
• Year Round Activities 

The resort is currently in the middle of an expansion program that includes: 

• Additional Resort Cabins 
Indoor Water Park Complex 
Additional Activity Areas 

American Resort Management, LLC has been selected to: 

• Provide management services 
• Participate as a member of development team offering services from concept through completion 
• Act as Owner's Representative 
• FF&E Procurement 
• Operations Development 
• Reservation Center Development 
• Sales & Marketing Development 
• Management Services ~o Resort Expansion 

* Past Management Contract 
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Bluff Falls Water Park & Family Fun Center 
Bluff Falls Water Park and Family Fun Center is a year round entertainment center with something for 

everyone. 

The Bluff Falls outdoor water park features: 
• 3 Body and Tube Slides 
• 43 foot tall water activity complex 

. 18,000 gallon Wave Pool 
• 1,000 foot Lazy River 
• Children's Activity Pool 
• Multiple Picnic Pavilions 

Indoor dry enteratinment options: 
• Arcade 
• Pool tables 
• Air hockey 
• Concessions 

Gift Shop 

American Resort Management, LLC: 

• Provided third party management services 
• Repositioned resort in the market place 
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Sheraton Independence 
Located just eight miles south of Cleveland, Ohio in the heart of the 
Independence business district. The Sheraton Hotel & Conference 

Center features: 
• 179 Newly Renovated Guest Rooms & Suites 
• Club Level guest rooms 
• Club Lounge 
• I 0,000 square feet of flexible meeting space 
• State-of-the-art Fitness Center 
• Business Center 
• Indoor Swimming Pool 
• Sun Deck 
• Whirlpool 
• 12 miles from Cleveland Hopkins Airport with Complimentary 

Shuttle Service 

The Sheraton Hotel & Conference Center is also home to Aura 
Bistro contemporary Italian American restaurant, which showcases the 
creations of Cleveland's Award Winning Chef Jihad Hachicho. 
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Real Estate Development Trust 
REDT blends a unique group of highly talented 

professionals covering all disciplines of real estate design, \) 
development, construction marketing and management 
coupled with local industry team partners in order to 

. successfully deliver the best possible product in any market 
place without suffering unnecessary overhead. Our team has 
played a vital role in real estate projects totaling more than 3 
billing through out Texas, Arizona, North Carolina, Virginia, 
Georgia, Florida and Tennessee. 
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Who We Are .... - ~ "~ ..................... - ... - ~ ..... 

REDT is a collation of talented, high energy, entrepreneurially driven, 
professionals couP.Ied with industry partners from all major design/build 
disciplines. The officer of REDT, Ronald Hensarling, Peter Medlyn, Robert 
Woerner and David Buschman are highly qualified, knowledgeable, 
enthusiastic professionals with more than 1 00 years of combined 
experience in all aspects of the real estate field. 

We posses a unique experience of discipline, relationships and market 
knowledge that allows the company to deliver superior results across all 
property spectrums. At REDTwe envision and create master- planned 
condominiums, hotels/motels, subdivisions, single family home 
communities, active adult and retirement communities, build to suits, 
commercial properties and resorts. 

REDT focuses on locating the best assets, achieving the highest degree of 
entitlement, implementing state-of-the- art planning, designing, financing, 
construction, management and sales of prime commercial and residential 
properties. 

------------------
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Ronald Hensarling~ Chairman 
Ron Has been a dynamic, seasoned investor I developer since 19 73. 

Through his early years, Ron developed a deep appreciation and affinity for ~·· ._ 
his future profession , particularly in areas of hotel operation and 

· management. Ron's experience has lead him to organize and spearhead 
ma~y companies where ~e ski(lfully and. succes~fully combine.d the benefits 

· of h1s development and fmancmg expenence w1th the marketmg, 
management and construction capabilities of other qualified specialists and 
consultants. 

Ron's various entities have successfully engaged in almost every phase of 
real estate activity and ownership including lana acquisition, land 
development, marketing, project coordination, project development, 
mortgage financing, leasing, skillful construction management, and 
design/built to suits. These entities have played a major role in real estate 
projects totaling the in the multimillions. Types of properties developed in 
Texas, Florida, North Carolina, Virginia, Tennessee and Georgia 
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Peter Medlyne Chief Executive Officer 
Peter Medlyn began his career in 1991 with the English firm 

Hiller Parker where he was responsible for valuing a wide variety (\ 
of central business district properties , including high rise office \J 
buildings, shopping centers, parking garages and apartment 
buildings. 

Recent developments in the East Tennessee market include 35 
single family homes and 341oft houses in the Polo Club with a 
value of $45 million and the Anthem subdivision, which includes 
53 homes at a value of $40 Million. 

Peter is also designated as a State Certified General Appraiser 
. by the state of Tennessee and an member of the Australian 
Institute of Values and Land Economists. 
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Robert Woerner- Chief Operating Officer 
Robert Woerner is a senior real estate executive 

with 30 years experienc~ in operathions~ 6fi4n5anc~1,1 .consftruct~on, marketi~b~l~nd gdeneral (\. 
management representmg more t an J m1 1on o proJect respons1 11ty an \) 
development experience. 

Roberts construction and management experience runs the gamut of from concrete 
tilt -wall to wood and projects ranging from complication "Clean Room" Construction 
to city airport projects and mid-size office buildings. 

Understanding and visualizing the highest and best use of a property is a skill set 
well defined by Rob. His ability to identi~ land and bring it to the fully entitled stage 
for development is well recognized by the industry's professionals. 

Robert is a driven, can-do person, embodied with the concept of REDT; creating 
unparallel projects through knowledge, commitment, dedication, accountability and (\ 
professionalism. \) 
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David Buschman ... President of Construction/Development 
David K. Buschmann, a native Tennessean, brings over 2 7 years of expertise in 

specialized construction, design build, construction management, site planning and 
development. As President of Construction/Development at Real Estate Development Trust 
llC, Davi.d brings extraordinary vision for strategic planning in land-use development and (\ 
construction. . · \) 

Under his effective leadership, David has lead the development of over 30 mixed-use, 
luxury lifestyle communities, luxury resorts, schools and a host of commercial 
developments, and has developed over200 miles of streets, roads, and utility construction. 

Mr. Buchman's accomplishments as President of Construction/Development at Breland 
Companies, a premier builder 1 developer, home based in Huntsville, Alabama, was the 
implementing of a multitude of residential and mixed use developments throughout several 
southern states. His most recent accomplishment is the development of Grand Panama 
Beach Resort, a 500 million dollar project covering high rise condominiums, retail shopping 
centers, including Class A Office buildings. 

Currently Mr. Buschmann will serve as President of Construction/Development for REDT, (\ 
developing Big Elk Resort, a luxury condo/hotel & water park resort, located in Gatlinburg, \) 
Tennessee. 

-----------------
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Our Partners 
........... ,.., ... .. ... ..... ...... ... ..... !'"'" .. .,..,.,.. ''• •H(Itll. 

At REDT, We believe the commitment of our many lenders and private 
investment groups over the past 30 years speaks not only of their 
sponsorship, but also of our projects viability coupled with the ultimate 
positioning and profitability of our developments within each marketplace. ~· 
Our private investor groups have been quite diverse, including 
entertainment personalities: major sports figures from basketball, football 
and golf, doctors, lawyers and independent business professionals, as well 
as a private equity capital from Wall Street. 

I GEC;pHaiW &s f.libertx .· ' . n~oo1n 
~· · . .. . tPJ Mutual. ,,.,..c,.~ ~ .... ., Flnanaa!Groupo 

~Merrill Lynch 

,·· ...... - .. ... . I .. --:-1 . . 
iRE.··:· GIONs.!.: 1;\Fit/e~ 1~mv~t 1· 1· ~· tDf:~ , 
-------·-·-- VJ·f, •••.• ,.,.,'fl' comm ry , : { lfM1 Cf'I'JCORPO 

-\"""~!'!!"" 

I . , •• ~ laSa.fle Ban~ a· . It . & . . . 0\ . . . . .. 'tiiiUIWa~RVIOJ. ' I &EG.ENTS .BANK: \) BDBJ . ·.~·9#Mtfl0 ~· . . . . ~ . ' ... 
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APPLICATION FOR REGIONAL 
CENTER DESIGNATION 

T~nnessee Regional Cen-ter 
' 

VOL~E3.0: 
M~nagement 

3.1 ·organizational Charts · 
3.2' List of Subcontractors /Vendors 
3·3 Projected Tenant 
3.4 US.CIS EB-5 Structure 
3·5 Projected Cash Flow I Cost Develciptnel].t · 
3. 6 Histoiy of Developers 

VOLUME4.0: 
B.~nking" 

4.1 Bank Nominations 
4.2 Escrow Agreement and Trust Account Application 
4·3 Escrow Accounts/ Charts 
4·4 Wire Transfer Instructions 
4·5 MoneyCorp 
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Mr. ·Lai.TY J: B~h~, P·~A. 
§.&s: ~9#me,f!Sfll.l4"d ANe.~M~~ ~\lite -400. 
Fort Lauderdale,. FloridaJ3 316 . 

. 0 ' 

November 30, 2009 

RE: A~ceptance·.ofRB~ Bank usA to ser-ye.as:'EscrowAgcnt forthet'emiessee 
l~egionaJ c~nter ;s~croW'Ac~Q~-~~. · · · · .· "' " ..... ,. . .. . ,_ ..... • ' ... 

DeatMr .. Beliat;:: 

.w~·~¢ .. Pl~e~to 11PtifY yq~t.lj.~t w~ ~~y¢.!e.c¢J.x~4. prel~Ifiin¥J~:~ppr§y~l._to ~~J:Ve as f:~~r9~ 
Ag~n(for•t!J.e .Tenne~seeRe~i<>ruil Center;Es~to~ accotliit. Finai.- ac~ount._acceptance will be 

. a~p~n,(lept U,pqp:t}ler~c¢ipt,@~t.~Yi~w' 6f:·.lll.Cf~qWr,eg· a.:999uritop~I?.it?.g gocurn~ms,,as well as 
compfetionaiid,approval of any necessary R;l3'd B~ eilhartc~d· du~ Q;ili.geri~e reView~. 

\V~ appt¢9i~te tl1~·gppo~~y t.P ~~n'e·~ ·y()qt" ~~c~qW_~g~nt, ¥. »'~!!. a:fcoiitin\lirig t.q buildi~g 
upon o.~ c~entreiaHonship Withyou,a.nd f.()j;lf fi~. Pfe~e do·llqt'·hesitate to contact me if you· 
hEty(! -~y·que~~Oll~··reg(ltdi#g th.is ACCeptal}ceJe1;ter,,(lflci J.ldQlc fQr:wa;q l() sp~al<,ing vyitljyQJ;l soon. 

Warm~: ,,•stll.uu~··.~_ar_-_~_' _._.'. _ 
: . . '". ' . 

~-·-_.···,·_·_·_ .. ·· __ ·-. __ ··· 

_,Jeff ShadriCk, CSOP; R.P 
ln~tit~tional'Ttust Advisor 
RBC Bank USA 
Private Ass~t Management 
.?Q5421-2~47 

CC: Tal1ia Siborih~y 
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Customer No. ___ _ 
Account No. ___ _ 

RBC BANK (USA) 

8803366.3&&&&&&&&&&&&&&&& 

0 

(b)(4) 
Escrow Agreement 
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The undersigned have executed this Agreement as of the day and year stated herein. 

Escrow or: 

Big Elk Resort, LLC 

By:_·--------~---------
Name: Peter Medlyn 
Title: Manager of Medlyn Real Estate, Inc, Manager of Big Elk Resort, LLC 

. Date ______ , 2009 

Escrow Agent: 

RBC BANK (USA), as Escrow Agent 

By: ___________________ _ 
Name: Jeff Shadrick 
Title: Institutional Trust Advisor 

Date ______ , 2009 
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Attachment 1 
(Confirmation Receipt) 

Escrow Agent's Dep?sit Receipt 

To: Big Elk Resort, LLC,. 
C/0 Peter Medlyn 

From: RBC BANK (USA), as Escrow Agent 

Date: 

Subject: Escrow Deposit 

r 

8803366.3 

0 

(b)(4) 

RBC BANK (USA), as Escrow Agent 

By ____________________ _ 

Name: Jeff Shadrick 
Title: Institutional Trust Advisor 
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Big Elk Resort, LLC 

0 By: 

0 Name: 

0 
Title: 
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Attachment 3 
(Notice of Disbursement) 

(b)(4) 

RBC BANK (USA), as Escrow Agent 

By: ________ _ 
Name: _______ _ 
Title: ________ _ 
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I RBC Bank'" 
I 
I 

Full legal Name of Entity 

Big Elk Resort, LLC. 
Physical Street Address, City, State, Zip (REQUIRED) 

1 09 South Broadway 

Knoxville, TN 37902 

· Type of business services or purpose of entity 

Commercial Development I Property management 

Trust Services 0 
1927 First Avenue North • P.O. Box 10686 • Birmingham, AL 35202-0686 

(888) 562-3633 • Fax {205) 583-3683 

Mailing Address SAME AS PHYSICAL ADDRESS 

Organized under laws of United States? 

181 Yes 0 No, Country: 

SIC Code 

Please check each of the following services offered: (if applicable) 
1. Currency exchange or currency dealing D 4. Any type of money transmittals such as wires 
2. Issue, sell, or redeem money orders, traveler's checks or stored value cards D 5. Own or operate ATMs- Please provide list of locations. 
3. Check-cashing services 

Do you cash checks for any one person over $1,000 a day? DYes D No N/A 

Corporation /Incorporated Association 

Partnership I Limited Partnership I 
Limited Liability Partnership 

Limited Liability Company 

Sole Proprietorship 

Unincorporated Organizations I 
Association 

Non-Profit/Non-Governmental 
Organization (NGO) i.e., churches, local 
and national charities, civic and social 
organizations, fundraising 

Publicly Traded Company 

ABC Bank Internal & Affiliate Accts 

0 Institutional Account Application TR003 (Aug09) 

r'\, 

If you operate in countries other than US, please list specific countries 

Copy of registered Articles of incorporation (in-state corporation) 
Copy of Certificate of Authortty(out of state corporations) 
Corporate Resolution (including authortzed signers and specimen signatures) 

Copy of Partnership Agreement 
Resolution (including authorized signers and specimen signatures) 

0 Copy of State or local Business License or Penmit (OR) 
0 Certificate of Assumed Name with appropriate governmental authortty (OR) 
0 Other Sole Proprietor documentation (i.e. tax returns) 
0 Resolution authorized and 

0 Copy of Articles of Organization/ Association (OR) 
0 Copy of letter from IRS assigning TIN 
0 Resolution (including authorized signers and specimen signatures) 

Copy of Articles of Incorporation Non-Profit (OR) 
0 Copy of Articles of Organization/Association (OR) 
0 Copy of board/governance meeting minutes 
0 Resolution (including authorized signers and specimen signatures) 
Purpose of Organization: 

Tennessee, USA 

evidence of authority from local, state, or Holder Code: 

Name of Exchange: Symbol: 

0 ·Authorization to Open Internal Deposit Account Date: 

Page 1 
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RBC Bank'" 

~Electronic 

Frequency: 
(circle one) 

M Q A 

~Paper 

~Electronic 

Frequency: 
(circle one) 

M Q A 

['~ 0 ffj/ Trust Services , 
L'· 1927 First Avenue North • P.O. Box 10686 • Birmingham, AL 35202-0686 

(888) 562·3633 • Fax (205) 583-3683 

D Resident Alien Street: I I 

D Non-Resident Alien (mm/dd/yyyy) Ownership 
If not US Citizen, country City State Zip 

% of citizenship: 
Country ~not US: 

Politically Exposed Person 1-ls this person a PEP? 
D No DYes 

D US Citizen DExec Officer Title 

D Resident Alien Street: I I 

D Non-Resident Alien (mm/dd/yyyy) Ownership 
If not US Citizen, country City State Zip 

% of citizenship: 
Country if not US: 

Politically Exposed Person 1-ls this person a PEP? 
D No DYes 

D US Citizen DExec Officer Title 

D Resident Alien · Street: I I 

D Non-Resident Alien (mm/dd/yyyy) Ownership 
If not US Citizen, country City State Zip 

% of citizenship: 
Country if not US: 

PoiHical~ Exposed Person 1-ls this person a PEP? 
D No DYes 

D US Citizen DExec Officer Title 

D Resident Alien Street: I I 

D Non-Resident Alien (mm/dd/yyyy) Ownership 
If not US Citizen, country City State Zip 

% of citizenship: 
Country if not US: 

Politically Exposed Person 1-ls this person a PEP? 
D No Dyes 

0 Institutional_ ~~count Application TR003 (Aug09) Page2 
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RBC Bank'" 

0Eiectronic 

Frequency: 
(circle one) 

M Q A 

OEiectronic 

Frequency: 
(circle one) 

M Q A 

0Eiectronic 

Frequency: 
(circle one) 

M Q A 

Name of Firm 

Mailing Address 

Contact Person 

0 Institutional Account Application TR003 (Aug09j 

(i 

Trust Services 0 
1927 First Avenue North • P.O. Box 10686 • Birmingham, AL 35202-0686 

(888) 562~3633 • Fax (205) 583-3683 

to Account 

to Account 

Phone 

Fax Number 

Email 

Relationship to Account 

Email 

Date 

Telephone Fax Number 

Email 

Date 

Telephone Fax Number 

Email 

Date 

Page 3 
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I RBC Bank'" 
l 
I . 
I 
I 
l 

(b)(4) 

'r-ff) 
v Trust Services () 

, 1927 First Avenue North • P.O. Box 10686 • Birmingham, AL 35202·0686 
· (888) 562-3633 • Fax (205) 583-3683 

FUNDS TRANSFER AGREEMENT 
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0 0 Institutional Account Application TR003 (Aug09) 
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j RBC Bank'" 

! (b)(4) 

Trust Services 0 
1927 First Avenue North • P.O. Box 10686 • Birmingham, AL 35202-0686 

(888) 562-3633 • Fax (205) 583-3683 
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I RBC Bank'" 

I 

! (b)(4) 

0 Institutional Account Application TR003 (Aug09) 

Trust Services r;J 
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CUSTOMER: EB5/ Big Elk Resorts, LLC 
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By:---------

(Print Name):-------

Its: -----------
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1927 First Avenue North • P.O. Box 10686 • Birmingham, AL 35202·0686 
(888) 562-3633 • Fax (205) 583-3683 

EXHIBIT 1 
FUNDS TRANSFER AGREEMENT. 

BANK ACCOUNT(S) 

This is: [ X ] Original Exhibit 
[ ] Modification Number ___ to Original Exhibit 

Listed below are those RBC BANK accounts from which funds may be transferred by the 
undersigned ("Customer'') or an "Authorized Representative" in accordance with the RBC 
Funds Transfer Agreement dated--------

1 00- EB5 I Big Elk Resorts, LLC Escrow Expense Account 

2 01 - EB5 I Big Elk Resorts, LLC Escrow Project Account 

3 

(a) If Signatory Representative is different from original Funds Transfer Agreement, attach Board of Directors 
Resolution indicating that authority. 
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1927 First Avenue North • P.O. Box 10686 • Birmingham, AL 35202~0686 
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EXHIBIT2 

FUNDS TRANSFER AGREEMENT 
AUTHORIZED REPRESENTATIVE FOR WIRE INITIATION PURPOSES 

This is: [ X ] Original Exhibit 
[ ] Modification Number ___ .to Original Exhibit 

Listed below are the names of the Authorized Representatives, their transfer limits, and the account 
numbers from which each user is authorized to transfer funds in accordance with the Funds Transfer 
Agreement between the Customer and RBC BANK. This list supersedes all previously submitted 
authorized representatives for wire initiation documentation. A new listing must be submitted by the 
Customer whenever Authorized Representatives for wire initiation are added to, or deleted from the 
system's authorized user list. Exhibit 3 m1.1st be used to request any Authorized Representatives for wire 
initiation change. Letters are not acceptable. {For Authorized Representatives whose maximum amounts 
are unlimited, please specify the maximum amount as "NO LIMITATION"). 

Authorized RBC Bank Trust Services Employee(s) NO LIMITATION 

(a) If Signatory Representative is different from original Funds Transfer Agreement, attach Board of Directors Resolution 
indicating that authority. 
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Trust Services (} 
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EXHIBIT 3 
FUNDS TRANSFER AGREEMENT 

AUTHORIZED REPRESENTATIVE FOR NOTIFICATION PURPOSES 

This is: [ X ] Original Exhibit 
[ ] Modification Number ___ to Original Exhibit 

Listed below are the names of the Authorized Representatives who may accept notification of credits 
received for the Customer. This list supersedes previously submitted Authorized Representatives for wire 
notification documentation. A new listing must be submitted by the Customer wheneve~ Authorized 
Representatives for wire initiation are added to, or deleted from the systems authorized user list. Exhibit 
must be used to request any Authorized Representatives for wire notification change. Letters are not 
acceptable. 

Authorized RBC Bank Trust Services Employee(s) NO LIMITATION 
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0 
How to pay Moneycorp 
-------------------------------------

Please arrange for your funds to be transferred to the Moneycorp client account below. 

Please note: Moneycorp's Client Accounts are all operated from the UK therefore you will need to arrange for an 

international wire transfer to our US Dollar Account in the UK 

International wire transfers from your US bank can take from 24 to 72 hours, depending on the sending bank. Some US 

banks will charge you for sending an international wire transfer. 

Please ensure you ask Moneycorp for the specific reference to use when sending funds to us. 

Please contact a member of our Customer Service Team on +44 (0)20 7589 4100 if you have any difficulties in arranging 

your payment to Moneycorp. Our office opening hours are 07:30am to 1 0:30pm, Monday to Friday and 1 O:OOam to 

4:00pm Saturday. 

You can also call the Florida Office on + 1 321 559 1050 from 07:30am to 5:30pm, Monday to Friday. 

'·: ~ • ..:. ••• i • 

·.\:_, 
,'1. 

'\· .. 

• 
m Moneycorp Limited has 
been certified to ISO 9000 
Quality Assurance since 1996. 

.~ ·; ·. ' ····. ~. ~ ;: ,•,' '~ 

.;I~ldNF21rtt>:Rt~.:-
. ...... ";,~ ~.:·.::~:·:··.~· ... ::'· 1·_·;.:/<:··;,~:~·.;:.-·· 
.. '. · ~9iJ?~rtf!:Frqja(' F9r.eig'r).:~x91i?,rrg~· . 

. '·t.: . ;,i •• t • f-~ '· ••••• ·-~ ~ ; • : ' ' "' 

www.mnncyCurJI.Cnrn 

100 Brompton Road • Knightsbridge 
London • SW3 1 ER • England • UK 
telephone: +44 (0)20 7589 3400 
facsimile: +44 (0)20 7235 4250 
email: enquiries@moneycorp.com 
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APPLICATION FOR REGIONAL 
CENTER DESIGNATION 

Tennessee 
·Regional Center 

VOLUMEs.o: 
Marketing and Sales · 

VOLUME s.o:'MARKETING AND SALES 

5.1 Brochure . 
5.2 Letters of Appreciation 
5.3 Website 
5.4 Marketing Plan/ Exhibit to Marketing Plan 
5·5 EB-5 FAQ 
5· 6 Pictorials 
5·7 Aerials 
5.8 Project Overview 
5.9· EB-5 Print Brochure 
5.10 Timeline/ EB5 Steps 
5.11 Immigrationflorida.com Homepage 
5.12 Mayor Letter 
5.13 List of 200 Investors awaiting approval 
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return of 5% or $25,000 for the initial3 yem 
years each investor reccives ownership of thek selected Big E~ Lodge unit 

~us ownership of.one design~ted par~ng space in the parking garage 
•Investor receives continued income from the unit from the overnight rentaJ 

program as the Big E~ Lodge will operate as a resort hotel 
• Hassle free property investment widl monthly returns wired directly to ownel'5 

bank accounts in China or the U.S. 
•, Potential for sttong capit~ gains based on 'Gadinburg's location adjoining the 

Great Smo~ Mountain Nationa1 Park and the resorts 520 million indoorwater 
park. 

•1\vo weeks annu~ unlimited use of the urut, par~ng and water park for fami~ and 
&lends (some restrictions may app~ on holidays). 



Big Elk Resort,in·downtown Gatlinburg, lCnnessec adjoins th~ Great Smo~l; Moun· 
tains National Park, with over 9.2 million annu~ '~itor.i. The Great Smo~r Moun· 
rains National Park is ranked 12th in Forbes \~brld!s ;o Most Visited. Tourist 
Anractions follo"~ng lhc Great \X~II of China. Big .Elk Reson is a unique mixed· use 
resort and indoor water park that is being qu~ified as an approved EB·S Region~ 
Center . 

.Big Elk Resort will be the Southeastern United Stares prcmicn: year round resort 
and entertainment complex. The foremost Immigration Law Firm of Larry J. Behar. 
P.A. has been sdected to qu~J~r Big Elk Reson as an EB5 ·Region~ Center under the 
United States Citizens and Immigration Sen1crs (USCIS) and Ls available to assist 

individual investors \\~th immigmtion issues. 
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October 6, 2009 
OFFICE OF CITY MANAGER 

To Whom It May Concern: 

Plt~as.e accept this lette1· as information regarding a proposed development in the ~ity of 
Gatlinburg. 

Specifically, the City has been following closely the progress of the Big Elk Resort project in our 
downtown area and we have been very excited to see the development progress with the 
demolition, site work and new City street for the development nearly. complete. The Big Elk 
Resort will be a wonderful addition to the downtown at'ea;ofGatlinburg and we are excited to have 
the potential of this fine development. We feel very confident that it will be an ovetwhelming 
economic success and bring joy to gltests and be a blessing to the local residents. The City 
Administration will continue to offe1· the Development Team suppott and resources and look 
forward to the successful completion and LJ!timate opening of the Big E.lk Resort. 

If you have questions or desire additional information, please feel free to contact me. Thank you · 
for. your time and attention to this matter. 

Sincerely, 

(fl-.·6~ c Of-
Cindy Cameron Ogle 
City Mana~er 

CCO/jv 

City ct Gatlinburg~ City H3tl• '1230 Parkway E\, SU,It& 2"' P.O. Box s • Gatlinburg, Tenneaaee.snsa 
(866) 436·1400 ' 
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Henry Global Consulting Services 
250 Consumers Rd., Suite 402, Toronto, Ontario Canada M2J 4V6 

Tel: {416) 298..0866 Fax: (416) 2984287 E·mail: info@henrYglobal.com 

0 
r\JSCIS 
d675 Prosperity Avenue 

.airfax 
0A20598 

0 
Q November 2009 
0 
q.o Whom It May Concern, 
0 
~)ur company Henry Global Consulting Group L~ is the largest migration broker in China with over 30 
\.tf•ftices throughout ·china and over 500 employees. We bad previously focused on Canada for 
Cmmigration, our company alone handled over 1200 immigration cases to Canada last year. With the 3 
Qear extension of the EBS program we have changed our companies focus to USA immigration. 
O ~seeing the presentation of the proposed Big Elk Resort I Tenn~ Regional Center here in Beijing, 

·· ve are excited to be representing Big Elk Resort. We already have over 100 clients that meet the 
Oequiiements for the EBS program and want to invest in the Big Elk Resort I Tennessee Regional 
();enter. The clients are waiting for this Regional Center to receiv~ approval so they can complete 
()PPlication. A copy of a list identifying clients that are waiting for the· Big Elk approval is included with 

bis letter. 
0•1ease let me know if you require any additional information. 
c 
oiincerely 
0 
QienryZou . 

g'resident 
0 
0 
0 
0 
0 
() 
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Our ~Sian ~to. design and create 
unparaleled re'il ernte,piojects 
matching the uniqueness of each 
development with the niarjtet 
economc condtlci~s. AddieUing each · 
opportunity wth Integrity and 
conmtment supported by 1 00+ 
years ofjexperlence and ffi()re tpan 3 
blllon dollars. i1 completed projects, 
RedT Is ori the move· de~eloplrig 
projects. With trust, accountability and 
professlonalsm. 

[ __ ... _,_.,_ .... --·-···--· . .1 
w_=------...., 
[ ____ ··--··-··-···· .. 

Lorem IOWm dolor sit amet,:consectetur adll)is<:ll'lg elt. Donee sit amet nlbh. Viva mus non 
arcu. Lorain ipstim,dolor i~ amtt, cdnsectetur a~ll)~cng e~. Etiam dapbus, toiiJs ac omare 
aiquam, consectetur adi!iisC~g tit. id 111Et~m dapllus, 11t arne· telan 1 ucilus. 

triSt~que uma, td fauabus lectus erat ut pede. Maecenas variJs neque nee lbero ~oreet 
faucllus. lei 111Etiam dapilus, cellus a uclbus. Donee s1t amet nbh. Villi mus non arcu. Lorem 
lpsum dolor sit amet, conse.ctet:Ur. Donee sit am et nibh. Vrn mus arcu. Lorem ipsu. 

Big Elk H:.esort USA 

Blo Elk Resport in downtown 
G!tln~uro,, Tennessee adJons the. 
Great· smokY Mountains tlatlOnal 
Parle wlth;over 9.2 mUilon annual 
vlSI~o~: The'· Great Smoli't Mountaliis 
r·rat1onal Park· s ranked 

Big Elk Resortlncludes 

Big Elk LOdile ·a 400, un~ 
develiip,mhffrontino along the 
casadllg rapids 'of the Little Pigeon 
rtver each w~ fireplace and kitchen 
and mtist·w~ p'rivate balConies. 
Indoor Water Park • 

AbOl.\1 Us 

The ~cl~p,ci,R£DT,' LLC;'~ ~ 
priVatelY held comm~l. 
oriianliatlon. embllshe.d In 1973 
bltndin!i a unique group of hlohli 
taillnted·professrona~ covenno au 
dis<:l(lllies of real estate 

Most Recent rrew5 

Presloent signs to extena !IH 
Regional Center.Prooram rrir 3 yoort 
until Sept30, 2012 

E·2 or EB·S? Medl~ ShOUIO ~.now 
oe,ner. 

Oosemllons atOctoDer 19tn 2000 
.AJL' EB·S Conference tn SF 

'180 



0 
0 
'0 
0 
a~ ·oo. 
0 
0 
(} 

ct 
() 
() 

0 
:o 
0 
0 
() 
(} 

0 
0 
0 

·~ 
i 

:e~ 
let 
(I 
(t 

ct 
(} 
<} 

0 
Q, 
0 
0 
0 
0 
0 
0 

~ 
0 
0 
0 
() 

\ 

181 



I . 

0 
~o 

0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
() 

0 
0 
0 
0 
() 
(} 

0 
() 

0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
(} 

0 
("\ 

, . .-ri',,o~'' ':"'· 
.i.>" 

Tennessee State 
Regional Center 

Investor Marketing Plan 

Tennessee State Regional Center, LLC 
" 109 S Broadway 

.... ~--
\r~· Knoxville, TN 37902 

USA 
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(b)(4) Confidentiality Agreement 

Signature 

Name (typed or printed) 

Date 
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~essee State Regional ~ter 
1. Executive Summary 

Big Elk Res~rt 

Big Elk Resort will be the first project within the Te9nessee State Regional Center (TNRC). 

Big Elk Resort in downtown Gatlinburg, Tennessee adjoins the Great Smoky Mountains 
National Park, with over 9.2 million annual visitors. The Great Smoky Mountains National 
Park is ranked 12th in Forbes World's 50 Most Visited Tourist Attractions following the Great 
Wall of China. Big Elk Resort is a unique mixed-use resort and indoor water park that is 
being qualified as an approved EB-5 Regional Center. 

Big Elk Resort will be the Southeastern United States premiere year round resort and 
entertainment complex. One of foremost Immigration Law Firms has been selected to 
qualify Big Elk Resort as an EBS Regional Center under the United States Citizens and 
Immigration Services (USCIS) and is available to assist individual investors with immigration 
issues. 

Page 1 
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Tennessee State Regional Center 

Big Elk Resort will include: 

', 
.:- ·• 
! 
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Tennessee State Regional Center 

2. Situation Analysis 

Compared to 18 months ago, the number of EB-5 Regional Centers has increased 
substantially. However, currently there is no other Regional Centers in the State of 
Tennessee. 

2.1. Competition 

Currently there are 59 other Regional Centers in the United States. After detailed 
research we have determined the 3-top strongest currently existing Regional Centers to 
be: 

o Vermont Jay Peak Resort 
o Philadelphia Investment Fund 
o Seattle American Life 

The following table breaks out the 59 current Regional Centers, by State. 

i ..... ' . . . ---·--··-----·-'--·--·------.. -·----.... --........ 
• GeogrS.phic ScOpe . I. •' ......... ,.... . . . 

jAiabama 
r.;:----- -·--·-·-... ·-··- -·-------.................. - ..... --··-·- ........ ----

Alabama Center for Foreign Investment, ! Alabama 
lLC I 
r----------------------------------------------------------------1 !california I 
fmeri~~Logistics [lnte;;:;ation~JRegional'lsouth Ce~tral c~-;-i.\n'geles, .CA .. with an ~mphasis on the .. 

1 

~enter cities of Carson, Compton, parts of the Cities of lynwood 
I and longbeach, the Wilmington area of the City of los 
I Angeles, and the Willowbrook, West Compton, East 
I Compton and Rancho Dominguez communities in 
I unincorporated areas of los Angeles County 
~;;R;d;~;l~p;;~·p:(;·-------- --

1 "'v'~""''"'" of San Bernardino, Riverside and los Angeles, CA 

Bay Area Regional Center LLC Counties of Alameda, Contra Costa, San Francisco, San 
Mateo and Solano 

I 
---------------rc: --------------

California Consortium for Agricultural 
1
._,S,an Joaquin Valley, CA 

Export (CCAE) t 

----·-·-

California Global Alliance Regional Center !counties of: Fresno, Kern, Kings, Madera, Merced, i 
1 !Monterrey, San Benito, San Joaquin, Stanislaus, Tulare, San : 
I Luis Obispo & Sacramento : 

l
r California Investment Immigration Fu~d~-r-------------· - . ! 
~c · I 

i California Military Bases (CMB) Former military bases locaed in Sacramento, San 
! 
1 Bernardino, and Riverside Counties, CA . 
~--------~---- .. ~----------·--r;;;·-----··--------·---------------·-: 
California Wineries & Vineyards, llC 

1

Napa Valley, CA . · 
Regional Center · ~ 
(CWVRC) 
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T~essee State Regional f:2ter 
(Name o.fit~iio.n~l' t~iite.r. ---- -- rGeqgraph!c StoP.~: ---~---- ~ - ------- ------~ -- -----------i 
L • ----- ••• -----------·· -- ........ .. .............. ------- '. ...... • • • .. • I 

lEI Monte Regional Center jEI Monte, California 

!Imperial Regional Center !Heber and surrounding areas in Imperial Co~nty~-CA 
!Los Angeles Regional Center !Los Angeles County, CA 

jLos Angeles Regional Center California !Los Angeles, CA -------------------

!Film Commission I 
jRegional Center Properties, Inc. Los Angeles, San Bernardino, and Riverside, Orange, and 
I San Diego 'Counties, CA 

!Regional Center Management Los Ang-~les Los Angeles Enterprise zone to Eastside Enterprise zone 
1 

I 
and the area in between bordered by Glendale Blvd and 1 

!Riverside PUMA Area RC 

jsouth East Los Angeles RC (SELARC) 

!victorville Regional Center 

lvK America Regional Center LLC 

I 

the Santa Monica Freeway I 
I jRiverside County (PUMA 08001), California , 

jCity of Vernon, C; (Southeast of LA) ! 

!victorville, California ~ 
Counties of Kern, Riverside, Imperial and San Bernardino in I 
California j 

,-----------------------------------------------------: 
joistrict of Columbia 

IAnacostia Regional Center !wards 7 & 8, Washington, D.C. 
----,..,--

Washington, DC; Alexandria City, VA; Montgomery and !capital Area Regional Center TM (CARC ™) 
Prince Georges Counties, MD; Arlington and Fairfax 
Counties, VA I 

I 

! EB-5 America !District of Columbia 
------------------------- -·-----------------·----------- ------------·------------------

lflorida 

jFiorida Equity & Growth Fund-Regional !Florida High Tech Corridor 
!Center, LLC ! 
fCakeau-;;\i~t;-Rc ____________ -- ----·-- f()rla"~~~-;5t"a~;dM-~tro;olita;$i;rti~tic;!Ar";-: 

!Palm Beach RC !Palm Beach County, FL ! 
jPalm Coast Florida Regional Center jcounties of St. Johns, Flagler, Brevard, Vol usia, Orange and ! 
i !Seminole ! 

South Florida investment-Regional Center TMiami-Dade and Monr~e c~unties, FL . ... -------·----
1 

(SFIRC) 1 : 

.-------------------------~-------------·--... ------------------------------i 
jHawaii i 
jHawaii Regional Center--------- !state of Hawaii - --~ 

!Golden Pacific Ventures Regional Center !Hawaii County, HI ; !liiinTs _____________ .. ..---; 

lchicagoland Foreign Investment Group Illinois counties of Cook, DeKalb, DuPage, Grundy, Kane, ! 

!(CFIG) Regional Center Kendall, McHenry, Will, Lake, Kankakee, Boone, 
Winnebago, Ogle, and Stephenson 

~~Salle County-Buslnes~D;;~Iop~-;~t ----Fnoi~ .. -------·----.. -· .. ! 

jCenter (LCBDC) 1 

!Iowa --------

jtowa Department of Economic 
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Tennessee State 

0 
Regional Center 

joevelopment (IDEO) ----~---1_- -------··-----------·- · 
!Kansas 

!Kansas Bio-Fuel RC, LLC !21 counties in Southwest Kansas 
!Massachusetts ----·- ··--------------- : 

jEB-5 Jobs for Massachusetts, Inc. !state of Massachusetts------------·····------------1 

~----------------------------------------------------------------! !Louisiana and Mississippi 
...-------------~ ---.------------------------·---! 
!Gulf Coast Funds Management, LLC !states of Mississippi and Louisiana 

!New orleans' Mayor's Office RC INew Orleans, LA 

!Louisiana Mississippi Regional Center !states of Louisiana and Mississippi 
-----1 

!Michigan ,. 
~-----------------·~------------------------, 
jlnternational Michigan Investments !Emmet County, Michigan i 

!Regional Center 
jNevada ----------------------·-----------

jNevada Regional Economic Development 'Nevada i, 

!Center (NREDC) 
rN--e-w-Je-r-se-y---·------------------·-- ··-- ·-·- -------------------------------! 

jNew Jersey Regional Center, LLC 
I 
i 

Bergen, Essex, Hudson, Mercer, Middlesex, Passaic, and 

Union Counties, NJ 
......------------------ ------------------------------------------- ··--------------
jNewYork 
fMtak, R~gio;.;lcenter ______________ leuffalo-Niagara-Met~opolit;~-Statlstlc~iA~~a i~rie ~~d--

i jNiagara Counties, NY 

fNew York City Regi-~n~-1-center~LLC----~New York City ~ounties-~fB-~n;,King~:-oue~~~dN~;----, 
I York (Manhattan) , 

luPstate New York Regional Center !22 counties of upstate New York --------

j(UNYRC) \ 
~------------------------------------------------------: 

l' .. gnn Carolina • 
~rth Carolina Centerfor Foreign . ----!Buncomb-Cou~ty, NC . -------~-------

!Investments, LLC I 

!Ohio 

~MB Summit LLC RC 
----- ---,..----------------------------------------1 

jsummit County, Ohio 

!Pennsylvania 
!Philadelphia Industrial. Devel;-p_m_e-nt ----fPhij-ad-e-lp-h-ia_C_o_u~~~PA--------------------------~-- --------: 

!Corporation (PI DC} Regional Center i 
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T~essee State Regional t?nter 

..... i ~-.·~--~-:~_:~ __ f_~~-l--io __ ,o_'a,l_'c_e_nt_e_r ------~=---·---··-! G~9~~~pi1lc.s~p~-------·- ----·-··c ___ ·-·----·- ---~-~~ 

!Institute (SDIBI) 

!Texas & Oklahoma 
------------- ··-·-----! 

jGiobal Century (Houston) !Houston's Chinatown area 

routh West Biofuel RC, LLC (SWBRC) 40 counties in Northwest Texas and 9 counties in Western 
Oklahoma 

!vermont 

Vermont Agency of Community 
Development EB-5 RC 

Jay Peak Resort, Sugarbush Resort, and entire state of VT 

!washington 

jAreo-Space Port lnternatlonal (ASPI) 

American life Ventures Everett, . 
Washington 

jcity of Everett, WA 

I 

American life Seattle RC/Gold jJackson County, OR and the City of Seattle Neighbordhood 
Rainbow/Freedom Fund !Reinvestment Area, WA 

American life Ventures, Tacoma, loty ofT acoma, WA ·--·-·--· . - ---·----------

' Washington i 

lwhatcom Opportunities RC --.-jw-ha-tc_o_m_C_o_u-nty-,-W-A _____________ , 

I 
---·-·---_.-.~----·-----·-------

Wisconsin 

'Ecorntech Regional Center !165 acre park located at Arlington Prarie Industrial Park, 

1 1101 Skyline Dr., Arlington County of Columbia, Wisconsin 
----------------~--- ' ---------------------·---··-·-···-- --
ropolitan Milwaukee Association of i Southeastern Wisconsin 
merce (MMAC) I 

3. Marketing Strategy 

Target Investors 
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T~essee State Regional t?nter 

3.1. Value Proposition 

For the initial project, the $500,000 investment has great benefits that will distinguish 

TNRC over most other Regional Centers: 
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3.3. Target Market Strategy 

Page 8 

192 



'0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 

,Q 
I 

IQ 
lo 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 

(b)(4) 

c9 0 
Tennessee State Regional Center 

Page 9 

~ 193 



0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
(} 

0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 

(b)(4) T~essee State Regional t?nter 

Page 10 

194 



0 
0 
0 
0 
0 
0 
0 
0 (b)(4) 

0 
0 
0 
0 
0 
0 
0 
0 
0 
(} 

0 
0 
0 
(} 
() 

0 
0 
0 
0 
0 
0 
0 
0 
0 (b)(4) 

0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 

0 
Tennessee State Regional Center 

3.5. Direct/Indirect Marketing Strategy Projection 

4. Marketing Mix 
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4.1. Sample Marketing Materials 
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4.1.2. Tri·Fold Brochure (Chinese} 

(b)(4) 
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EB-5 VISA FREQUENTLY ASKED QUESTIONS 

Section 1: EB~S Visa General Infonnation 
Section 2: EB-5 Immigration Matters 
Section 3: EB~5 Visa Resort Investment 
Section 4: How do I apply for this EB-5 program? 
Section 5: Other Regional Centers 

Section 1: EB-5 Visa General Information 

Questions: 

1. How many immigrant visas are allotted for this classification? 
2. What is the history of the EB-5 visa category? 
3. What are some of the benefits of the EB-5 visa 'program? 
4. Is EB-5 a truly passive investment? 
5. Where can I fmd a copy of the relevant EB-5 law and regulations to review? 
6. I want to invest in the USA and get a green card, is the EB-5 visa suitable for me? 
7. What if I want to manage my own business? 

Answers: 

1. How many immigrant visas are allotted for this classification? 
The EB-5 program allots 10,000 visas per year for aliens and family members whose 
qualifying investments result in the creation or preservation of at least ten (1 0) full-time 
jobs for U.S. workers. 5,000 immigrant visas are set-aside for aliens who invest in 
designated regional centers, areas of high unemployment or other qualifying areas. 

2. What is the history of the EB-5 visa category? 
The EB-5 visa category started in 1991. Regional Centers started in 1993. The state of 
Vermont Agency of Commerce and Development, fanned its regional center in 1997, and 
the Ski Resort discussed in this program was utilized as the business model to justify and 
support the application for Regional Center Designation, which was duly approved by the 
Immigration and Naturalization Service. 

During the mid 1990-'s several companies competed for investment capital from foreign 
investors for the EB-5 program. Most of the companies didn't offer sound investment 
opportunities did not raise the full one million dollar investment capital or hire the 
required number of employees. 

INS wanted to stop these abuses of the program, this involved law suits and the EB-5 
program was effectively placed on hold between 1998 and 2002. In 2002, Congress 
passed a new law to protect the pre-1998 investors. Also, in a case commonly known as 
"Chang" the 9th Circuit Court of Appeals ruled that INS may not apply their new rules 
retroactively. In August of 2003, INS began approving regional center petitions for the 
first time since 1998. 
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It is now common knowledge that EB-5 immigration petitions based on sound 
investments in designated regional centers for the full one million dollars as prescribed 
by the rules, with the proper supporting documentation, should be approved. 

3. What are some of the benefits of the EB-5 visa program? 
• Qualifying investors and their spouse and minor children (under 21) will be 

granted US Lawful Permanent Residency 
• No minimum requirements as to age, to speak English, employment experience, 

or education 
• Investor and family may live/work anywhere in the United States. Minor children 

may obtain employment, subject to age, state and governmental laws and 
regulations. 

• Education benefits including admission to:Universities at US resident costs. 
• The EB-5 program does not require immigrant investors to manage their 

investment on a day to day basis. 
• After five years, the investor and their family may obtain US citizenship, subject 

to meeting all immigration requirements, as required under law. 

4. Is EB-5 a truly passive investment? 
The EB-5 regulations require involvement in management or policy making. The 
regulations deem a limited liability corporation, which is properly structured and that 
conforms to the Corporations Act as sufficiently engaged in the EB-5 enterprise. 

5. Where can I fmd a copy of the relevant EB-Slaw and regulations to review? 
Please go to the Bureau of Citizenship and Immigrations Services website. A link to 
immigrant investment visa information is available at: 
http://www. usc is. gov /portal/ site/uscis 

6. I want to invest in the USA and get a green card, is the EB-5 visa suitable for me? 
The EB-5 visa pennits employment in the US for the investor and their family. Quite 
simply, the EB-5 visa gives you the opportunity and flexibility to do what you want in the 
USA. If you do not want to actively manage your business, you should consider a 
regional center EB-5 investment. 

7. What if I want to manage my own business? 
If you want to manage your own business, consider an L-1 (Non-Immigrant Intra
company Transferee), E-2 Visa (Non-Immigrant Treaty Investor), or EB-5 Alien 
Entrepreneur Investment by investing $1,000,000.00 into your own business which you 
control, and create the necessary 10 new jobs within a new enterprise. If your goal is to 
have a Green Card and not to actively manage a business, it is maybe less expensive to 
utilize a structured investment program in the Regional Center EB-5 category rather than 
to start and maintain your own business. 
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Section 2 EB-5 Visa Immigration Matters 

Questions: 

1. Must I have previous business experience or education? 
2. Must I speak English? 
3. Must I be in good health? 
4. What are the benefits of the green card? 
5. What is meant by the requirement that the investor's assets by "lawfully gained"? 
6. Can money gifted by a parent or other relative by used for an EB-5 Investment? 
7. What is the difference between 'conditional' and 'unconditional' green cards? 
8. What is a 'Conditional' Green Card? 
9. If my 1-526 petition is approved by USCIS, what is the purpose of the Consulate 

application and Interview, and bow soon do I get my "Green Card" 
10. Can I apply ifi have been rejected or terminated in the past by USCIS for L-1, E-2, 

B, or other visa? 
11. After petition approval, can members of the family interview in different countries? 
12. Who receives the permanent residency ('green card')? 
13. What issue caused the most problem when applying for an EB-5 visa? 
14. How long must I remain in the United States each year? 
15. What is the difference between permanent residency and citizenship? 
16. Can my Green Card be taken away from me?- How to keep you Green Card after 

you get it! 
17. I need to travel out of the United States for more than a year, is there nothing I can 

do? 
18. How long is a Green Card valid for? 
19. Are any countries excluded form eligibility for the EB-5 Visa Program 
20. What is an 'escrow' account, and when does the investor transfer the money to this 

account? 
21. How does the bank 'escrow' account protect me against the risk of losing my 

money? 
22. Can ][ apply if][ am currently out of status (i.e. I live in the United States, but do not 

have a current visa)? 
23. What is a Designated Regional Center? 

Answers: 

1. Must I have previous business experience or education? 
The inve~tor is not required to have any prior business experience. Likewise, the investor 
is not required to demonstrate any minimum level of education. The only requirement 
for the investor is that he/she has the required net worth and capital. (Accreditations) 

2. Must I speak English? 
No 

3. Must l be in good health? 
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Yes 

4. What are the benefits of the green card? 
Each person has his/her own reason for wanting permanent residence in the United 
States, and having a green card provides many benefits that accomplish these goals: 

o All legal permanent residents under the EB-5 Investor Program enjoy the same 
benefits as every other United States resident. 

o The U.S. is a safe harbor for your family as well as your personal and business 
investments. Any member of the family with a "green card" can enter the U.S. at 
any time and stay as long as he/she wishes. 

o Investors have constant and easy access to the United States for personal, trade 
and business purposes. 

o Permanent residents travel to the U.S. without the need of a visa. Investors may 
work, live, or own their own proprietary business anywhere in the United States. 

o The U.S. has internationally recognized colleges and universities for both basic 
education and graduate study. As a resident, the investor can benefit from lower 
tuition costs. 

• The cost ofliving in the U.S. is less than most large industrial nations. Consumer 
goods, services, and housing are significantly less expensive than comparable 
services and good in most other countries. 

o Students may work in the U.S. while they attend college and then continue to 
work afterwards, enabling the student to pay part of his education and to work 
while attending graduate and postgraduate studies. 

o The U.S. provides many financial, social and education entitlements: public 
schools, health and medical attention, social security, and education. 

o The Investor has the ability to bring other family members to the U.S. after 
proper application, and can obtain U.S. citizenship after 5 years. 

o The permanent residency requires no renewal or re-application. Other U.S. non
immigrant visas, such as E-2 and H may never result in permanent residency, 
have time limits, and require additional filing with USC IS or Department of 
State. Furthermore, U.S. Immigration Laws may change and prevent future 
approval when a renewal of visa is required. 

5. What is meant by the requirement that the investor's assets be "lawfully gained"? 
Under US CIS regulations, the investor must demonstrate that his assets were gained in a 
lawful manner. This requires the investor to prove his investment funds were obtained 
through lawful business, salary, investments, property sales, inheritance, gift, loan or 
other lawful means. 

6. Can money gifted by a parent or other relative be used for an EB-5 Investment? 
Yes, provided that any applicable gift taxes are paid. It must be demonstrated that the 
gift is an actual arms length transaction and is not a mere ruse that the gifted funds will be 
given back after permanent resident status is granted. 

7. What is the difference between "conditional" and "unconditional" green cards? 
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Under the regulations, an investor who is approved for the EB-5 immigrant visa receives 
a "conditional" green card, which must be reissued after two years, subject to removal of 
conditions ... Otherwise, the two cards offer the same rights and privileges. 

8. What is a 'Conditional' Green Card? 
A conditional Green Card is a temporary Green Card valid for two years. One year and 
nine months after it is issued, a three-month widow opens up during which an individual 
must file another application with the CIS to verify that all of the funds have been 
invested and employment created, in a regional center whether directly or indirectly. 
When the conditional resident status has been lifted, full resident status is granted and a 
permanent Green Card is issued. . 

9. If my l-526 petition is approved by USCIS, what is the purpose of the Consulate 
application and Interview, and how soon do I get my "Green Card"? 
Upon approval ofl-526 Petition, you must wait for notification from the US Consulate in 
your home country to prepare documents for the Visa interview. The purpose of this 
procedure is to ensure that the investor and his/her family undergo medical, police, 
security and immigration history checks before the conditional permanent resident visa 
are issued. At the interview, the consulate officer may address these issues and 
information printed on the I-526 application, including asking the investor to summarize 
the nature of his/her immigrant investment. If the investor and his/her family are in the 
United States, then you may apply for adjustment of status by filing form I-485, and 
supporting documents, the application may be filed at the appropriate office of the 
USCIS. 

10. Can I apply for an EB-5 if I have been rejected or terminated in the past by USCIS 
for an L-1, E-2, B, or other visas? 
Rejection in the past does not disqualify the applicant, unless the reasons related to 
immigration fraud or o~her major problems. It is most important that all criminal, 
medical, or U.S. immigration history problems be disclosed to the limited partnership and 
legal counsel in advance of application. 

11. After petition approval, can members of the family interview in different countries? 
Family members can interview in different countries. The country of origin or where the 
family has current ties is the standard interview site. Often one member of the family is 
located in another country, such as a student attending school in the U.S. The student 
does not have to return to the country of origin and can adjust status in the United States 
at the district office of the USCIS. 

12. Who receives the permanent residency ("green card")? 
Husband, wife and any unmarried children under the age of 21. It is possible for adopted 
children to be included in the family. Upon approval you will receive a form evidencing 
approval and a travel document. You should also receive a temporary green card in the 
mail. 

13. What issue caused the most problem when applying for an EB-5 visa? 
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The most common problem area has been insufficient documentation of the source of 
funds. Many people try to disclose the least possible information only to have the file 
returned with a request for further information. It is better to provide too much 
information rather than too little infonnation. In this era of terror alerts, and suspicions 
about money laundering, CIS case examiners require a well-documented source of funds. 

14. How long must I remain in the United States each year? 
The first requirement of any investor after they receive the visa at the United States 
overseas consulate office is to enter into the United States within 180 days of visa 
issuance from the consulate. The investor must then establish residency in the United 
States. Evidence of intent to reside includes opening bank accounts, obtaining a driver's 
license or social security number, paying state and federal income taxes, renting or 
buying a home. The United States resident may work overseas if required based upon the 
nature of the business or profession. However, all pennanent residents must remain in 
the US for more than 6 months each year, or they may be deemed to have abandoned 
their permanent residence status. 

15. What is the difference between permanent residency and citizenship? 
Once you obtain a green card, and become a legal permanent resident, you have most of 
the rights and obligations of U.S. citizens, except that you cannot vote and you are not 
entitled to some public benefits. You are subject to the same tax filing requirements and 
entitled to the same tax rates and deductions as U.S. citizens. 

Your 'green card' is your most important travel and identification document. When your 
green card arrives, pleas look at it carefully. You may need to extend it in 10 years. If 
you replace it before then because it is lost, stolen, or duplicated, you may file a form 
with the INS. 

"Abandonment of residency" rules are an important restriction to which legal permanent 
residents are subject. Abandonment can occur when you are outside of the United States 
for more than six months without infonning the INS of your plans in advance. The law 
provides that you are free to travel abroad, provided that your trip is "temporary". 
Generally, the CIS views any absence from the United States for longer than six months 
as not temporary. Thus, it is advisable to obtain a "re-entry permit" before your 
departure. 

One of the most important rights legal pennanent residents possess is the right to obtain 
U.S. citizenship after five years. There are two ways to become a U.S. citizen. One is by 
being born in the U.S. The other way is by naturalization. The frrst step in becoming a 
U.S. citizen through naturalization is to become a Legal Permanent Resident (LPR). 
Being a LPR for 5 years is one of the basic requirements for qualifying for naturalization. 
A second requirement is being physically present in the U.S. for 30 months during the 5 
years prior to the naturalization application. Once becoming a U.S. citizen, an individual 
is entitled to benefits including the right to vote and hold public office. 
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16. Can my Green card be taken away from me? How to keep You Green Card After 
You Get It! 
Once you receive a green card, there are only two conditions required to keep it for life. 
First, you must not become removable or inadmissible; The most common way of doing 
this is to be convicted of a serious crime. 

The second requirement is that you not abandon the United States as your permanent 
residence. As long as you are not planning to make your home somewhere else, then 
legally you are still a resident of the United States. Problems may arise, however, 
because the CIS will try to judge your intention by the way you act. 

"Abandonment of residency" rules are an important restriction to which legal permanent 
residents are subject. Abandonment can occur when you are outside of the United States 
for more than six months without informing the CIS of your plans in advance. The law 
provides that you are free to travel abroad, providing that your trip is "temporary". 
Generally, the INS views any absence from the United States for longer than six months 
as not temporary. Thus, it is advisable to obtain a "re~entry permit" before your 
departure. 

As a general rule, if you have a green card and leave the United States for more than year, 
you may have difficult time re~entering the country. That is because the INS feels an 
absence oflonger than one year indicates a possible abandonment of U.S. residence. 
Even if you do not return before year is up, you may run into trouble. To avoid a full~ 
scale inspection, you should return within six months. 

It is a common misconception that to keep your green card all you need to do is enter the 
United States at least once a year. The fact that if you ever leave with the intention of 
making some other country your permanent home, you give up your U.S. residency when 
you go. Once again, the CIS will look to your behavior for signals that your real place of 
residence is not the United States. 

On the other hand, remaining outside the United States for more than one year does not 
mean you have automatically given up your green card, if your absence was intended 
from the start to be only temporary, you may still keep your permanent resident status. 
However, you may no longer use your green card as a U.S. entry document. You must 
either apply at a U.S. consulate for a special immigrant visa as a returning resident or you 
must get what is known as a reentry permit. 

17. I have a Green Card and plan on traveling out of the U.S. for a long time. Can I 
keep my Green Card? 
Maybe. The primary rule surrounding Green Cards is that you lose it if you give up your 
U.S. residence. So if theory, if you, for example, show up with a moving van on the 
border to Canada or Mexico, there is a chance that a BCBP officer who notices this can 
question you and possibly revoke your Green Card right away. 
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The more common criterion, though, is time based. There are three important time limits 
to know about: 

e If you are absent for less then six months, you will rarely have a problem. It is 
up to USCIS to prove that you abandoned your residency. Absent that, you are 
considered to never really have left. 

o If you are absent for more than six months but less than a year, the burden of 
proof reverses. It becomes your job to prove that you are still a permanent 
resident. This is based on the concept that after six months you have to be 
readmitted and have to prove that you are still admissible. As a side note, after 
an absence of more than six months, the various criteria for admissibility apply 
again too. For instance, if you in the meantime had become inadmissible, say 
through an HIV infection, you might have a problem. 

G) If you are absent for more than a year, your Green Card will be considered 
almost automatically abandoned. Once that happened, there is usually no 
recourse. However, if by chance the immigration officer did not ask you how 
long you have been out of the U.S. when you return, then you may be in luck 
and able to keep your Green Card after all. You should in this case not leave the 
US for a very long time, and make it your bona fide residence again. 

18. I need to travel out of the U.S. for more than a year. Is there nothing I can do? 
You can apply for a reentry permit (on form I-131) before you leave the U.S. You can 
depart before the reentry permit is approved. 

With such a reentry permit, you can return to the U.S. even after one year until the 
reentry permit's expiration date. Reentry pennits are issued for two years. You cannot 
renew a reentry permit, but you can return to the U.S. for a short time and apply for a new 
one. The second such reentry permit will be granted for two years ago, but subsequent 
ones may only be approved for one year at a time. 

19. How long is a Green Card valid for? 
There are several answers to this question. 

If you received your Green Card through marriage, and have not been married for two 
years when you go your Green Card, you should have a conditional Green Card that is 
good for two years. Also, if you received your Green Card through investment (EB-5); 
you should have a conditional Green Card for two years. 

You must apply for removal of the conditional within 90 days before the two years are 
up. Once that is approved, you have a regular unconditional Green Card. If you apply 
either too early or too late, you will have a problem and should consult with an 
immigration attorney for advice. 

If you do not have the condition removed, the Green Card will become invalid at the end 
of two years, and your permanent resident status will be terminated. 
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Unconditional Green Cards are good for ten years. This does not mean that after ten 
years, you stop being a legal permanent resident- only the card itself becomes invalid. 
You must apply for a new one using form I-90. Without a current Green Card, you 
cannot use the Green Card to travel out of the U.S. and you also can not use the Green 
Card as evidence that you are pennitted to work. 

20. Are any countries excluded from eligibility for the EB-5 Visa program? 
Residents of only a few countries are excluded (e.g. Iran and Iraq). In most cases, 
however, if the applicant is able to leave the excluded country and has the necessary 
capital to qualify under the program, legal counsel will be able to help the applicant 
qualify for the visa approval. 

21. What is an 'escrow' account, and when does the investor transfer the money to this 
account? 
An Escrow Bank Account is a legal, interest-bearing account established in a bank to 
hold the initial deposit in the trust until the completion of visa processing. This type of 
account is commonly used in the sales of real estate, businesses and personal property. 
The Investment Visa Program has established an Escrow Account for the purpose of 
safely holding an investor's fund's until such time as the established at a leading bank in 
the United States. Under the agreements entered into with the servicing affiliate, the 
investor's money is not authorized to be released from the Escrow Bank Account by the 
bank until the visa I-526 Petition has been approved. This process was created to protect 
the investor. 

. 
22. How does the bank "escrow" account protect me against the risk of losing my 

money? 
The initial cash deposit from the investor is placed in a legal, interest-bearing Escrow 
Bank Account. When an Escrow Bank Account is established, the funds continue to 
belong to the investor; however, they are committed to be placed into the investment 
upon petition approval. The attorney or bank has an agreement with the investor that 
requires the funds to be released from the account only when the petition is approved by 
the users. 

23. Can I apply if I am currently out-of-status (i.e., I live in the United States, but do not 
have a current visa)? 
Out-of-status nationals are no longer permitted to apply for pennanent residency from 
within the United States. They must first return to their country of origin and apply 
through the United States Embassy there. Examples of "out-of-status" individl..lals are 
students, tourists; E-2 treaty investors who no longer have valid visas because they 
remained in the United States after their visas expired or were revoked. Use extreme 
caution. 

24. What is a Designated Regional Center? 
A "Regional Center" 

• Is an entity, organization or agency that has been approved as such by the Service; 
o Focuses on a specific geographic area within the United States; and 
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o Seeks to promote economic growth through increased export sales, improved 
regional productivity, creation of new jobs, and increased domestic capital 
investment. 

Section 3: EB-5 Visa Investment 

Questions: 

1. Where is the investment situated? 
2. How is the investment structured? 
3. What is a Limited Partnership? 
4. What are my risks? 
5. Must I invest the full $500,000.00 before you will apply for my green card? 
6. How safe is my investment? 
7. What is the return on my investment? 
8. How does the partnership distribute income? 
9. Are there any guarantees on this program being successful? 
10. Future Development Plans for the Resort? 
11. Why is the developer prompter using foreign investors for this EB-5 program? 
12. If I wish to visit the Ski Resort and Golf complex, is this possible? 
13. IS the EB-5 Green Card 'guaranteed' by the participating in this investment (b)(4) 

program? 
14. If my 1-526 petition for my 'Green Card' is denied, do I get my I I back? 
15. Does the Administration fee include unbiased legal counsel to represent me for my 

application to USCIS? 
16. How extensive is the paperwork/application process, will I receive help? 
17. Am I still required to hire an Immigration attorney? 
18. What are the fees? 
19. US Tax Matters and Considerations 
20. Pre-Immigration Tax Planning 

Answers: 

1. Where is the investment situated? 
Gatlinburg, TN 

2. How is the investment structured? 
The Limited Liability Corporation, managed by our associate in the United States, is the 
general partner of the Limited Liability Corporation. The general partner is responsible 
for building and development, and also manages the property and real estate sales. 

3. What is a Limited Liability Corporation? 
The limited liability corporation is formed by filing a charter with a state government and 
consists of managing members and one or more members. The charter details the rights 
and powers of the managing and management members, percentages of ownership, and 
distributions of profits. The managing members manage the business. The members are 
passive investors liable only for the amount of their investment. 
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4. What are my risks? r 

As in any investment there is a risk of total loss. This lack of debt reduces the risk of 
total loss. There remain matters much beyond the promoters control such acts of god, 
war, and market fluctuations in income and/or real estate values. All investors are 
encouraged to visit the project, meet with management, and be provided with documents 
as required to enable review of the investment, with references 'to permit independent 
verification of the information contained in the investment prospectus. 

5. Must I invest the full five hundred I I dollars before you will ~pply for 
my green card? (b)(4) 
YES: Although the regulations permit escrow arrangements, other investment companies 
place EB-5 investors' funds directly into the project, whereas the Promoters of the project 
insist that for investor protection and assurance, that the Investors funds are placed in a 
trust or escrow account pending petition approval. In this case the funds may only be 
released to the project upon approval ofEB-5 Investor Immigration petition. 

6. How safe is my investment? 
The partners have extensive experience in the operation of residential development and 
resort operations. Tennessee Regional Center acts as managing members with investors 
entering as legally protected members. The Limited Liability Corporation has no debt, 
this is an investment in a prime strategic location, and risks to the members are reduced, 
although not eliminated. 

EB-5 investors have two considerations, the soundness of the investment, and obtaining 
their green card. The investment must be analyzed upon its merits. 

7. What is the return on my investment? 
Please register f~r details 

8. How does the limited liability corporation distribute income? 
Please register for details 

9. Are there any guarantees on this program being successful? 
' Please register for details 

10. Future Development Plans for the Resort 
Please register for details 

11. Why is the developer promoter using foreign investors for this EB-5 program? 

o Our benefit is 0% interest for the start-up, plus the benefit of the Hotel to our 
operation, both winter and summer. 

o The State gets job creation in a region that wants growth. 
o The Investor gets a conditional green card and a likelihood of a return of all their 

investment. 
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12. UI wish to visit the project site, is that possible? 
The Promoters will be delighted for you to review the project; in fact we most strongly 
recommend that you do so. We will provide you complimentary accommodation for up 
to two nights, and you will meet the President of the company and the management team 
and review the project. Contact us for future details or to arrange a visit. 

13. Is the EB~5 Green Card 'guaranteed' by participating in this investment program? 
A Green Card can not be "guaranteed" however your one million dollars is held in a 
"Bank Escrow Account" and refunded in full in the event of a denial of your petition. No 
one can ever guarantee the outcome of a visa application or petition; it is solely up to 
USCIS to adjudicate. The key is to have well a prepared petition by competent, legal 
counsel experienced in EB-5 visa matters, to create the best opportunity for success. No 
money is released from the bo escrow accouqt to the project until your I-526 Petition is 
approved, outside from costs oq J ...._ __ .... (b)(4) 

14. If my I-526 petition for my 'Green Card' is denied, do I get my Five Hundred 
Thousand Dollars back? 
YES directlY from the bank escrow account, within 30 days or less, less costs of I I (b)(4) . 

15. Does the Administration fee include unbiased legal counsel to represent me for my 
application to USCIS? 
NO, the Promoters believe that it is important for you to have independent legal counsel 
representing your interests. The Administration fee allows for filing of the application by 
our counsel. 

16. How extensive is the paperwork/application process, will I receive help? 
You will be provided with detailed schedule of requirements and list of documents. You 
will be assisted throughout the entire application process. 

17. Am I still required to hire an immigration attorney? 
YES- the Promoters believe that it is important for you to have independent legal counsel 
representing your interests. Such costs are not included in this forecast. 

As a result, while we recommend a lawyer who can competently handle EB-5 
applications, you will make arrangements with the attorney. 

18.What are the fees? 
Please register for details. 

19. U.S. Tax Matters and Considerations 
The United States charges income, gift and estate taxes on all U.S. Citizens and 
Permanent residents alike, and based upon worldwide income. Foreign investors should 
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consider the tax implications and review matters with their professional advisors of 
becoming a U.S. Permanent Resident before making any investment. 

20. Pre-immigration Tax Planning 
Before you become a resident of the United States you may wish to consider reducing or 
eliminating some of the United States income, gift and estate tax consequences which 
would be applicable to you once you become a United States taxpayer. These objectives 
may be accomplished through utilizing some common planning techniques such as: 

0 Making gifts 
o Accelerating income and gains 
• Deferring deductions and losses 
e Creating, amending and/or revoking wills and trusts 
o Creating and/or reorganizing entities 
o Establishing tax-deferred investment vehicles 
o Consult your tax advisor first! 

Section4: How do I apply for this EB-5 program? 

Due to unprecedented interest in this EB-5 investor program, priority will be given to 
qualifying investors as determined by the Managing Members in the order that their 
respective deposits are received. 

Deposits will be returned in the event of oversubscription or at the request of an investor 
pursuant to the Investor Escrow Agreement. The Bank Escrow Agreement will release funds 
pursuant to the escrow agreement to the Limited Liability Corporation upon the approval of 
an investor's immigration petition application and to the investor in the event an investor's 
immigration petition application is denied. 

What is my next step? 

1. Step 1 

You must register at http://www.eb5-invest.com/ 
Contact us by call or sending an email for a telephone consultation: 

Contact: Larry@immigrationflorida.com 
Telephone: (954) 524-8888 

2. Step 2 Discuss 
• Commitment of funds and required documentation to prove the investment and 

tracing of the funds. 
e Health considerations 
o Confirm no criminal record, or past immigration violations 
e Time frame 
a. Any other relevant issues 
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3. Step 3 Investigate the financial viability of the investment, and track record ofthe 
Promoter Developer- Speak directly with the president of the company 

o We recommend you seek professional advise and conduct due diligence on the 
prospective investment. 

4. Step 4 (b)(4) 

Make the initial refundable deposit ofl tor a place on the investor list and 
complete initial application documents and escrow agreement. We recommend you visit 
the resort and review the project in person. 

5. Step 5 

Retain independent legal counsel to act on your behalf with the USCIS and handle the 
documentation and application process. Provide all documents requested by legal 
counsel. You will receive copies of offering memorandum and the Prospectus and must 
increase your escrow deposit to a minimum ofl (which includes the 
administration fee. (b)(4) 

6. Step 6 

Pay balances of investment funds and administration fee. 

7. Step 7 

Sign all necessary application documents and pay USC IS application fees. 

8. Step 8 

File I-526 Petition for Alien Entrepreneur with the CIS. This petition requests CIS to 
certify the applicant and the investment as eligible for EB-5 status. 

9. Step 9 

Upon approval of the Petition, (a) if you are in the United States, you may apply for 
Adjustment of Status to Conditional Resident status, or (b) If you are abroad, you must 
wait for notification from the National Visa center to prepare documents for the 
Immigrant Visa interview at the U.S. Consulate or Embassy in your home country. 

The pwpose of the Adjustment of Status or Immigrant Visa interview is to ensure you are 
not subject to grounds of exclusions, e.g. a criminal past, infectious disease, etc. 

10. Step 10 
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Once issued conditional permanent resident status, wait 21 months to reconfmn that the 
full investment has been made and 10 jobs created (if required, based on type of 
investment) by the limited liability corporation. 

11. Step 11 

File application to remove conditional resident status (Form I-829) between 21to 24 
months after Conditional Resident status is approved. 

12. Step 12 

Once conditional resident status is removed, a full Green Card is granted for indefinite 
permanent resident status and work permission in the United States. U.S. Citizenship is 
possible 57 months conditional residency, upon satisfaction of residence and other 
criteria. 
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Tennessee 
·.· State Regional · 
• Center 
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~ Big E k Resort 
' . -:7!/:1 

' ' .·. .I.· . .If 

: .•.. · :·r~,fi:, •.• ·· · £j:rg Elk Resort in downtown 
· .. ,f?.Y.i! • · Gatlinburg, Tennessee 

adjoins the Great Smoky 
Mountains National Park, 
with over 9.2 million annual 
visitors. The Great Smoky 
Mountains National Park is 
ranked 12th in forbes 
World's 50 Most Visited 
Tourist Attractions following 
the Great Wall of China. 
Big Elk Resort is a unique 
mixed-use resort and 
indoor water park that is 
being qualified as an 
approved EB-5 Regional 
Center. 

o Big Elk Resort will be the 
Southeastern United States 
premiere year round resort 
and entertainment 
complex. The foremost 
Immigration Law firm of 
Larry J. Behar, P .A. has 
been selected to qualify 
Big Elk Resort as an EB5 
Regional Center under the 
United States Citizens and 
Immigration Services 
(USCIS) and is available to 
assist individual investors 
with immigration issues. 
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Our EB-5 Program Benefits 
The Big Elk Resort location qualifies as a 
targeted employment area reducing the 
investment required for eligibility for a Green 
Card to $500,000. 

o Ownership of selected Big Elk lodge unit plus 
ownership in Indoor Water Park, Parking 
Garage a Retail. (b)(4J 

o Projected nnual return from Big Elk 
Resort Opera 1ons 

o Hassle free properly investment with returns 
wired directly to owners bank accounts in 
China or the U.S. 

o Clear exit strategy from the program 
providing potential for strong capital gains 
based on Gatlinburg's locat1on adjoining t\®@ 
Great Smoky Mountain National Park ,,~d\:':~·, 
the resorts $30 million indoor water pd~~· · .. :·· .• 

o Two weeks annual unlimited use ofJ.he unit, ··• 
parking an~ ~ater park for family aJ~t~;.fri~:0d~~. 
(some restrdons may apply on holr~:ays},;. · .. · ... ·.• .. 

... ''· ' 

www .EB5·invest.com 

I •I '.J 
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:·. ~l:~,~bout Us 
' t' ,:-l~(' ¥ 

1\!t.;:l" 

I~ '·' 
tfd 

~~~\!eloper REDT, llC is a privately held 
•. . . .. ·. · .• ·.. cJ~jercial organization established in 1973 
-. · · · · · .. , nding a unique group of highly talented 
· · · · · ·. · ofessionals covering all disciplines of real 

····estate design, development, construction, 
marketing and management coupled with 

·· · local industry team members in order to 
· · · successfully deliver the best possible produd 

.. 

I ...• ' 

to the market place. lhe members of REDT, 
lLC have played a vital role in real estate 
projects through out the US totaling more 
than $2 billion in rex as, Arizona, North 
Carolina, Georgia, Virginia, Florida and 
Tennessee. 

o lhe developers have spent over three yem 
working with the government assembling the 
site and obtaining the necessary entitlements 
for Big Elk including City, State and Federal 
approvals as the site adjoins the highly 
protected Great Smoky Mountains National 
Park and the little Pigeon River. Site work, 
underground utilities and road construction 
for the Resort are scheduled for completion in 
2009. A new city street we are constructing 
connects Big Elk Resort with a city park via a 
new state bridge. 

www .EBS-invest .com 
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l1VlMIGRKriONFLORIDA.C0~'1· 
ATl'O RNEYS t\f LAW 

!:MP LOY:M!Jd 1J%1:'D 
jJyt:J{ PPJ:f£11-!:NCE 

(!1J· s) 

888 Southeast 1hiri J\venue 
Suite 400 
Jort Lauieria{e, J{oriia 
33316 

ru: 954-524·8888 
JJ.X: 954~524·0088 

!:M:MI§'RJ/t!O:N 

JLoruvJt m !1l·s 

Joundei in Octo6er 1979, tne f.aw 
Offices of Larry]. ~enar, P.J\., yrovities 
mu(tifacetea ~gaC services to the growing 
interrw,tionaC community. Located in 
dOwntown Jort Laud"erd"a~, witn 
mu[tia1t[Jtu!f capacities in Png{is~ Jrem~ 
ani Spanis~ the firm is a6~ to cater to a 
witie array of diente~, yrimari{y aeaang 
witn comp~x issues in imm~ration. The 
firm a~o engaaes interyreters in every 

ranguaae. 
Sime the imeption of tli£ 1:~·5 

program in 1990, our firm has 6een invofvea 
ani nas 6ecome a key yCayer in tne fteCi 
Current{y, we reyresent or are in tne yrocess 
of reyresenti11f} nalf a aozen regionaf centers 

across tne 'United" States. 
In ord'er to acnieve permanent 

resitlemy for our dients, we have an active 
p~.5 team wlio are exdusive{y ieaicated to 
tfie creation ani administration of 1:~·5 
'Regiona( Centers ani Investors. Our team 
inc{uc[es tne fo{~wing syecia(ties: 
imm~ration, kga' securities, economic 
yfanni11fJ, finame director, marketing, CP Jts, 

6usiness consuftants, ani 6ankers. 

me 1:~·5 yrogram for (awju[ 
yernw.nent resiieme is current{y 
ad'ministerea 6y tne 'US CIS. The yrogram fLas 

comurrent goa~ of imm~ration to the 'll.s.
0 through quaCiftea investment into a · 

commtrcid enterprise, anijo6 creation for 0 
'U.S. citizens or fawju{ resitients. 

Investors receive conditiona[ 
resiiemy after ta-king the risk in a quaCifiea 
investment of their own creation or as part 
of a partnersfi~ or amitea (iDJiiaty 
comyany in a regiona{ center. Jtfter two 
years of receivi1tfJ such status, the investor 
may app(y for a remova{ of the condttiona{ 
status at wnicn time it must 6e snown tnat 
10 qua(ifying jo6 positions yer investor nave 
6een created; some d'trect -some ind'trect. Q 

0 
Tne required' investment ~ve{ is 

$1,ooo,ooo.oo, un~ss tfie investment is mac£e 

into a business focatea in a targeted" 
emyfoyment area, sucn as a rura( or hWh 
unimpfoyment region, at wfiicft time a 
reauced investment of $50o,ooo.oo 'US1J is 

required: 
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lMMIGRATIONFLORIDA.COM 
ATTORNEYS AT LAW 

:A.110'RJfEYS m 
JlsSOCIJ\11:5 

IJ:fl.RY ]. 1J'EJf.AA · !d"ucated' at Me Gi({ 
University ('B.Jt..), University of Montrea( 
(££.£.) in Canadil, and Nova Southeastern 
University (].TJ.), in Jort Laud"eraak. 
5\uthor of Jiow to Immlfjrate to the US.A in 
three fanguaees. Ju{{y trifinauaC 5\Y 'Rated' 
Martirufde-J{u6be(C Past Chair of tfi£ 
'Browara J\({iance. Member: 5\nwrican 
Immfaration Lawyers 5\ssociation and 'the 
Jforil:Ut 'Bar. 

L'EJt s~ 1JIMI'fRI - 'Educated' at the 
University of Miami ('B.'B.Jt.. cum fault and 
]. TJ.) in Cora( (jab(es, JforitiiL Ju{{y 
trifinauai 5\ffiiiated' offices in Caracas, 
Yenezuefa.·.Member of The Jfori£f11 'Bar and' 
the 'Broward" County 'Bar. 

'I' mA SI130NMY - Taucatea at york 
University ('B.Jt..) in Canadil, arui the 
11niversity of Miami (J.TJ. Caruiil:Utte, May 
2010), in Cora{ (jab~s, JforitliL 

11t'EM C'R:fWJO'PJJ • !xecutive Mministrative 
5\ssistant · Trained in mu{t~k imm~ration 
and commercia( environments; :Manaaer 
office yersonneC · J{uent in Jrenc~ and 
'E rlf] (is ft. 

1cr9IONM C'E:Jd'E'R 

'D1:SI~NJ\'I!ON 

5\ separate 'E'B·s program was imp~mentea 

by Conaress in 1993, a(fowing forefen 
investors to invest in des~nated" regiona( 
centers. Of the w,ooo investor visas that are 
avaifabk annua{(y, 3,000 are reserved' for 
those who app[y under the regiona{ center 

program 

Investina in a regiona( center provid'es 
acfiitiona{ fkxibiuty through the acceptance 
of indirect job creation· as part of t~e job 

requirements. 

Private and government a{ agencies may 
app[y to the US CIS in order to be designated' 

as a regiona{ center. 

In order for an immfarant investor 
to receive his/her green can{ thrOUfJh the 
'E'B·s program, it must be c~ar{y estab{ishea 
that tlie requisite requirements fiave been 
met. 

1. 5\ mw commercia( enterprise has been 
estab{ishei · 

2. 1M requisite arrwunt flas 6een invested' oo·· . . ' 
into the commercia{ enterprise. 

•:• 5\ minimum of $1 mi{{ion diJ{{ar 
investment, un~ss you invest in a 
rura{ or h~h unempfoyment area 
which d'ecreases the minimum 
investment to ssoo,ooo. 

3· 'the imm~rant.investor ftas demonstrated' 
that the capita{ investment funris liave been 
obtained' (ega{{y. 

4· The requisite number of jobs liave been 
created. 

•:• 5\ minimum of 10 _fu((.time 
empfoyment positions must 6e Q 
estab{ishea per immwant investor. Q 

•:• Under 'Regiona{ Center aes~natiorl, 
1 o direct or indirect jobs must be 
created per immitJrant investor. 

5· The imm~rant investor has active{y 
partic~atea in tfte business. 

6. 'Where ayp{icab~, emyfoyment 
opportunities have been created' within a 
targeted empfoyment area. 
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)0000000000000000000000000000000000000000000 

St~ 1 Day 1 

Step 1 Day2 

Step 3 Day7 

Step4 Day 15 

Step 5 Day30 

Step 6 Day30 

Step 7 Day45 

Step 8 Day60 

Step 9 Day60 

Step 10 Day 120 

Step 11 Dayl50 

Step 12 Months 
18-24 

EB -5 ENTREPRENEUR INVESTOR 

VISA TIMELINE AND STEPS 

(All dates are estimated and approximate as of December 1, 2009) 

Ident!fr Govenunent Approved Program Date Comment 
Review EB~ 5 ·Pre-Conditions and Disclaimer 

fh\fA\ 
\"I\ 1 eservation Fee (wire# 1 escrow) 
Escrow Agreement (Reservation Refundable) -15 days 

Review and Execution of Questions and Administration Fees 
(b)(4) l l(wire # 2 escrow) 

Trust Account $500,000.00 Deposit and Interest Bearing 
jwire # 3 escrow) 

Final day for deposits # 1 + # 2 

Prepare Supporting Documents 

Exhibit A+ I-526 petition 

Filing of Petition for Conditional Residency 

Approval of Petition 90-150 days (estimated) 

Release of Funds from Trust Account per Escrow Agreement 
And approval ofi-526; 

Consular proceedings or adjustment ( + 360 days) 
Work pennit/advanced parole(+ 90 days) 
Removal of Condition at Months 18-24 

from Conditional approval (I~829) 
*Not included in initial_p_rocess for Conditional residen~ 

0 
0 



0 000 0 oooo--oooo ~ 
I 

'I 
)000000000000000000000 0 0000000 0 

Removal of Condition to 
Full residency 

plication for United States Citizenship, (optional) 
t included in initial process for full or conditional 

Step 13 Months 
30~36 

Step 14 Month Ap 
57 *No 

residency 

0 
0 

1: 
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0 

Individualized. Personalized. Focused. 
Since 1979, that's the service our clients have 
come to expect from our firm. For over three 
decades, immigrants from 36 nationalities have 
come to rely on our expert strategies. 

Our cutting-edge firm offers comprehensive legal services to 
meet your every immigration need. You are selective in your 
choice of attorneys, we recognize that and work hard to live up to 
your expectations by offering tailor-made solutions just for you, 
your family and future generations. More liO 

Multilingual. Accessible. Committed. 
Our multilingual team of legal professionals works together seamlessly with a 
highly focused results-oriented approach. Clients can expect rapid individual 
evaluation, support and turnaround. We are committed to making each of 
our clients feel like a top priority at our fim. 

With extensive use of technology, your questions and your concerns become ours and are 
immediately addressed. No question is too small or too big. If it's important to you, it's 
important to us. More liO 

.:=J\]j?J' Get our latest Immigration bulletins delivered to your email! 
~ Sign up to receive our a-newsletter here ,.. 

t"'\h++n· 1 lwww immi~rrationflorida.com/ 12/17/200~ 
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APPLICATION FOR REGIONAL CENTER 
DESIGNATION 

Tennessee Regional Center 

VOLUME6.o: 
Investor 

6.1 EB-5 Investor Accreditation Questionnaires 
6.2 Master Documents List 
6.3 Passport 
6.4 Criminal Records 
6.5 Audit Trail/ Path of Funds 
6.6 Master Information Charts .~ . 
6. 7 EB-5 Investor Que.stionnaires 
6.8 EB-5 Child Questionnaires 
6.9 EB-5 Spouse Questionnaires 
6.10 Financial Commitment and Signature 
6.11 Legal Fees Summary 
6.12 Government Fees . 
6.13 Source of Funds 
6.14 Tax Returns (5 years) 

. 6.15 Photographs (8) 
6.16 Medical Exam 
6.17 Financial Statement 
6.18 Birth Certificates 
6.19 Divorce Decrees 
6.20 Investor Binder 
6.21 Attorney Reservation Agreement 
6.22 Disclaimer: Advantages and Disadvantages 
6.23 Notice of Conditional Residency and Removal 
6.24 Purchaser Representative Questionnaires 
6.25 I -526 Sample 
6.26 G-28 Sample 
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.0 o. 
INVESTOR ACCREDITATION PRELIMINARY 

EVALUATION: 

So as to allow you to ensure eligibility for EB 5 status, kindly respond to the 
questions below and return to us by email or fax. Thank you. , 

1. Do you have a criminal record? If so, please describe. 

2. Can you demonstrate the last five years of tax returns from your home 
·country? · 

3. Do you have a net worth of greater than $1 million or have you generated 
greater than $2oo,ooo.oo income annually in the last two years? 

4. Can you justify the source of funds for the nvestment 
being made in the EB 5 program? ____ __, 

(b)(4) 

5. Was the I fnvestment secured by personal savings, 
inheritance, gift or other lawful means? 

6.. Do you have a college or university diploma or business work history? 

SIGNATURE OF APPLICANT 

Kindly return this confidential information to our firm for review and 
confirmation. · 
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HOW TO REGISTER FOR THE EB 5 PROGRAM: AS OF DECEMBER 1, 2009 

STEP 1: 

Complete the Investor Accreditation Preliminary Evaluation and send to Larry J. 
Behar, P.A. for evaluation. 4 hour turnaround. 

STEP2: 

Complete Reservation Agreement and send to Larry J. Behar, P.A. 

STEP3: 

Wire transfer first escrow remittance: .. J ___ _,,to RBC I Centura Bank~ 
STEP4: (b)(4) 

Receive the Registration documents, sign the Subscription Agreement and the 
Operating Agreement and return to Larry J. Behar, P.A. 

STEPS: 

Wire transfer second escrow remittance:_l ___ __,fto RBC I Centura Bank. 

STEP6: 

Send all immigration related documents to Larry J. Behar, P.A. for filing. 

STEP7: 

Wire transfer third escrow remittance: $soo.ooo.oo USD to RBC I Centura 
Bank. 

STEPS: 

Await green card application file review by US government. 

STEP9: 

Conclude green card file application in home country or in the US. 

STEP tO: 

Receive green card approval for conditional residency and enter US 
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INVESTORS DOCUMENTS: 

1. U.S. Bank statements of deposits 
2. Evidence of money transferred 
3. Loan or Mortgage Agreement, Promissory Note, Security Agreement, 

Borrowing 
4. Foreign business registration records 
5. Tax Returns (5 years) 
6. Source of capital 
7. Monetary judgments (15 years) 
8. Stock sale 
9. Master Documents 
lO.Passport Instructions 
ll.Criminal Records 
12.Foreign Banking Source 
13.Bank Wire Instructions (2 accounts) 
14.Finandal Commitment and Signature 
lS.Legal Fees . 
16.Government Fees 
17.Source of Funds 
18.Tax Returns; Five Years 
19.Photographs (8) 
20.Medical Exams 
2l.Financial Statement 
22.Birth Certificates 
23.Divorce Decrees 
24.Net Worth Statement 
2501-526 
26.G-28 
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PASSPORT: VALID 

INVESTORS ARE REQUIRED TO MAINTAIN A VALID PASSPORT AT ALL 
TIMES AND TO REMIT THE OR1GINAL OR CERTIFIED COPY FOR 
APPLICATION PURPOSES. 

INVESTORS ARE ENCOURAGED TO APPLY FOR, RECEIVE AND SUBMIT 
ENCYRYTED PASSPORTS WITH A MICROCHIP; 

IMMEDIATE FAMILY MEMBERS SHALL ALL HAVE THEIR OWN SEPARATE 
PASSPORTS AS LAWFULLY ISSUED BY THEIR HOME COUNTRY. 
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CRIMINAL HISTORY 

ALL INVESTOR APPLICANTS SHALL SUBMIT CERTIFIED COPIES OF 
ARRESTS AND DISPOSITION OF ALL MISDEMEANOR OR FELONY 
CONVICTIONS AT TIME OF OPENING OF THEIR APPLICATIONS FOR EB 5 
CONSIDERTION, IF APPLICABLE. 

SPONSOR LEGAL COUNSEL WILL REVIEW ELIGIBILITY AND CONSULT 
WITH CLIENT ACCORDINGLY. ALL DOCUMENTS SHALL BE TRANSLATED 
AND CERTIFIED INTO THE ENGLISH LANGUAGE. 
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EB·5 AUDIT TRAIL: PATH OF FUNDS 

LOCATION OF FUNDS 
•!• List all accounts that will be used to 

fund the $soo,ooo.oo investment 

. 1 Type of Account 
1 Financial Institution Name 
• Financial Institution ~ddress 
1 Account Number 
1 Account Balance 
1 Total Balance to be used to fund 

EB-5 Regional Center 

FOR EACH ACCOUNT: 
DOCUMENTTHESOURCEOFFUNDS 

(DOLLAR AMOUNT) 
'· 

•!• Earnings from business operations 
•:• Net proceeds from sale of business 
•:• Net proceeds from sale of real estate 
•!• Net proceeds from sale of investments 
•!• Net proceeds from sale of other assets 
•!• Employment earnings 
•:• Income ot other tax refunds 
•!• Loan 
•!• Gift 
•!• Inheritance 
•!• Retirement funds 
•!• Support 

(parent/relative/ guardian/ other) 
•!• Other (describe) 

0 
FOR ALL SOURCES OF 

FUNDS: 
SUBMIT SUPPORTING 

DOCUMENTATION 

For Example: 
1 Business Information 

(incorporation dates, total 
earnings, etc.) 

1 Sales Contracts 

t: 

• Closing Statem,ents 
(for sale of: business, real Q 
estate, investments, etc.) 

1 Bank Statements, Account /"", 
Statements and/ or Promisso~ 
Notes 

1 Any Relevant Legal 
Correspondence 
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EB·5 AUDIT TRAIL: PATH OF FUNDS 

0 
'•· 

SOURCES OF INVESTOR WIRE 
0 

FINANCIAL 
FUNDS · y (Who?) y y TRANSFERS 

INSTIMION 
(How?) 

To US Escrow 
Account or Other 

**source must be 
Account 

documented from 
the ori~nation of D the funds and how 

they were acquired 

WHERE? 
1. P.A. 0 
2. Developer 0 

D 
US RESIDENCY 
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MASTER INFORMATION CHART (N-400 and G-325A) 

Your Name: ______________________ _ 

Please complete the information below clearly 

Your U.S. Social Security Number: ______________ _ 

Your Spouse's U.S. Social Security Number: ___________ _ 

YOUR IMMIGRATION STATUS: 

DATE OF PLACE OF LAST ENTRY VISA TYPE EXPIRATION DATE 
LAST ENTRY 
TO THE U.S. 

YOUR CURRENT SPOUSE: 

NAME DATE OF PLACE OF ADDRESS PLACE OF DATE OF 
BIRTH BIRTH MARRIAGE MARRIAGE 

YOUR PREVIOUS SPOUSE(S): 

NAME DATE& DATE& ADDRESS DATE.& IMMIGRATION 
(MAIDEN). PLACE OF PLACE OF PLACE OF STATUS 

BIRTH MARRIAGE DIVORCE 

YOUR SPOUSE'S PREVIOUS MARRIAGE INFORMATION: 

NAME DATE& DATE& ADDRESS DATE& IMMIGRATION. 
(MAIDEN) PLACE OF PLACE OF PLACE OF · STATUS 

BIRTH MARRIAGE DNORCE 
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YOUR FATHER: 

NAME DATE OF PLACE OF CURRENT ADDRESS 
BIRTH BIRTH 

YOUR MOTHER: 

NAME DATE OF PLACE OF CURRENT ADDRESS 
(MAIDEN) BIRTH BIRTH 

YOUR CHILDREN: 

NAME DATE OF PLACE OF CURRENT ADDRESS 
BIRTH BIRTH 

YOUR ADDRESS(ES) OVER THE PAST FIVE YEARS: 

ADDRESS FROM (DATEJ TO (DATE} 

" 
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YOUR EMPLOYMENT OVER THE PAST FIVE YEARS: 

NAME ADDRESS POSITION FROM (DATE) TO 
(DATE) 

\ 

MEMBERSHIP IN ORGANIZATIONS: 

NAME ADDRESS POSITION FROM (DATE) TO 
(DATE) 

HEIGHT: 

WEIGHT: 

EYE COLOR: ______ _ 

HAIR COLOR: _____ _ 

COMPLEXION: _____ _ 
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ABSENSES FROM THE U.S. IMMIGRATION PURPOSES 

NAME: 

DATE DATE 6 MOS. DESTINATION REASON Total 
LEFT. RETURNED OR FOR of 

MORE? TRIP Days 
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LAW OFFICES OF 

.ftwuJ :J. 9JeliaJt ff .a. 
888 Southeast Third A venue 

Fort Lauderdale, Florida 33316 

LARRY J. BEHAR, L.L.L., J.D. 
LEA SALAMA DIMITRI, B.B.A., J.D. 

TELEPHONE: (954)524-8888 
FACSIMILE: (954)524-0088 

EB5 INVESTOR QUESTIONNAIRE 

Instructions for completing this' Questionnaire: 

• Answer all questions fully and accurately. If any item does not apply, please write "N/A". 
Do not leave any space blank. 

• Type or print legibly in ink. 

• If it would be helpful, please contact a Translator to assist in the completion of this Questionnaire. 

• If a Translator has assisted in completing answers in the English language, the Translator must 
complete the attached Questionnaire Translator's Certificate. 

• All documents which are not in English must be submitted in their original language together 
with an English translation. Translators must complete the attached Document Translator's 

· Certificate. 

• Copies of all requested documents will suffice, however original documents must be available to 
submit to an immigration officer or consular official upon request. The attached Copies 
Certification must be completed and returned to this office together with any photocopies of 
documents. 

• Please note when certified, CIVIL documents are requested. In such instances, the U.S. 
Citizenship & Immigration Services (USCIS) will require certified, CIVIL (issued by a 
government agency) documents. 

• If additional space is needed, attach separate sheets indicate item number, and date and sign each 
sheet. 

5.8 
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PART A. BIOGRAPIDCAL INFORMATION- INVESTOR 
(to be completed by INVESTOR) 

1. Full Name: (first, middle, last)---------------------

2. Full Name in Native Alphabet: (if Roman letter not used)-------------

3. Other Names used: (if married woman, give maiden name).-------------

4. Present Street Address:-----------------------

5. Present Mailing Address:-----------------------

6. Home Phone/Fax Number/E-mail:--------------------

7. Work Phone/Fax Number/E-Mail:--------------------

8. Addresses where you lived since age 16 (include street address, city, province/state, country, and dates 
of residence (month, year)): 

9. Last Address Outside of .the United .. States of More Than One Year {include dates of residence (month, 
year) 

10. Date of Birth: (date, month, and year)------'----------------

11. City and Country of Birth: (attach certified copy of CIVIL birth certificate: 
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12. Country(ies) of Citizenship: attach copy of all identification pages, stamped pages and visa pages of 
all passports) · 

13. Nationality (Country to which you owe permanent allegiance):------------

14. Sex: __ Male ___ Female 

15. Personal Description: 

a. Color of hair:------------
b. Color of eyes:------------
c. Height:----.----------
d. Complexion:--,------------
e. Marks of Identification: ---------------

16. U.S. Social Security Number, if any:-----------------------

17. Full Name and Address of Father:----------------------

18. Father's Date, City and County of Birth:--------------------

19. Father's Country of Citizenship:---------------------

20. Full Name and Address of Mother: (including Maiden name- if deceased, so state, giving year of 
death) _____________________________ _ 

21. Mother's date, City and Country of Birth:-------------------

22. Mother's Country of Citizenship: ----------------------

23. If neither parent is living provide name and address of next of kin (nearest relative) in your home 
country, and state his/her relationship to you. 

24. Marital Status: (check all that apply): 
__ Married __ Single Widowed __ Divorced 
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25. Number of times married: (including present marriage, if any) ____________ _ 

26. If married, give full name of spouse (include maiden name), date and place of birth, and date and 
place of marriage: (attach certified copy of CIVIL marriage certificate.) 

27. Will you present spouse accompany or follow to join you in the U.S.? __ Yes __ No 
*If yes, complete Questionnaire for Spouse of Investor* 

28. Has your spouse ever before applied for permanent resident status in the U.S.? __ Yes _No. 
If yes, give date and place of filing and final disposition (include Alien Registration Number (A#), if 
any) ________________________________________________________ __ 

29 If you were previously married give the full name(s) (including maiden names) of the former 
spouse(s), their date(s), date(s) of birth, place(s) and date(s) of marriage(s), and date(s) and location(s) 
where each marriage was terminated (attach certified copy of CIVIL divorce decree or CIVIL annulment 
or death certification of each former spouse). 

30. List full name, date of birth, and place of birth and present address of all of your children. State if 
each child is 1) legitimate, 2) adopted, 3) a step-child or 4) an orphan. Explain your answer. As to any 
child who has sought or obtained admission to the United States, provide that child's Alien Registration 
Number (A#) (issued by U.S. US CIS), if any. 

31. Name of any child listed in number 30 who will accompany of follow to join you to the U.S 
*Complete One Questionnaire for Child of investor for EACH such child 

32. Have you ever before applied for a permanent residence visa for the U.S.? _Yes __ No. 
If yes, state where and when, and was the visa issued or refused. Explain. ( Include Alien Registration · 
Number (A#), if any.) 
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33. Have you ever applied for a visa to enter the U.S. other than for permanent residence? 
___ Yes No. If yes, state where and when, and was the visa issued or refused. 
Please explain . 

34. If you have ever been in the United States, answer the following (a through h) for each and every stay 
in the U.S.: (If never, write "never")----------------------

a. State the type of visa. 
b. State the immigration status under which you were admitted at the Port of Entry. 
c. US CIS File Number (if known) and Alien Registration Number (A#), if any. 
d. Period you were in the U.S. (date, month, year) 
e. Location in the U.S. where you stated. 
f. Did you depart within the period of authorized stay? _Yes _ No 
g. If you overstayed an authorized period of admission, state the length of the overstay in 
total days. 
h. If you otherwise violated your immigration status, please explain. 

35. Have you ever worked in the U.S without authority of the U.S Citizenship & Immigration Service 
(US CIS)? __ Yes __ No. If yes, state the circumstantial and describe any actions taken by US CIS 
on account of your status. 

36. If you are in the U.S. now, state the date, place and manner of your arrival, the status under which 
admitted and the date to which admitted. Give the 1-94 (arrival/departure) record. number. Provide a· 
copy of both sides of the 1-94 record and a copy of the visa. 

37. If you are in the U.S. now and you changed status while in the U.S., please state your current status 
and provide copies of your 1-979, Notice of Action granting approval of your current status. ___ _ 

i:lbusiness/EB5 LBVR/Investor/Questionnaire for Alien Entrepreneur 5 

291 



,0 
0 
0 
10 
!0 
:0 
!o 
0 
0 
;O 
0 
'0 
,0 
,Q 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
!""'\ 

38. List employment since age 16, including your job title, name and address of employer and dates of 
employment (month and year)------------------------

39. Provide a summary of your educational qualifications. 
(Name and address of school or university, dates attendance, degree(s) awarded, major field of study) 

40. List all languages you can speak, read and/or write: (specify whether you speak, read and/or write the 
language) ________________________________________ __ 

41. State the U.S. Consulate you want notified if this petition is approved and if any requested adjustment 
of status cannot be granted.-----------------------------

42. Have you ever been required to engage in Special Registration (NSEERS) upon admission to the 
U.S., during your time in the U.S. or upon departure from the U.S.? __ Yes __ No. If yes, have you 
always complied with these requirements? __ Yes __ No. If no, Please explain. ------

43. Have you ever been required to notify INS or CIS. of your change of address while in the U.S.? 
__ Yes _No .. If yes; did· you comply by filing and AR-11, Change of Address Form? -~Yes 
_No. If no, please explain. ________________________ _ 
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PART B. ADMISSIDILITY ISSUES 

The U.S. Immigration Laws contain a number of restrictions on the ability of a person to enter the U.S. 
for permanent residence. To ascertain whether any of these apply to you, please provide the information 
requested carefully and in detail. 

1. Medical and Health Issues 

a. you will be required to undergo a medical examination to prove that you do not have "a 
communicable disease of public health consequence". This is considered to include: cancroids, 
gonorrhea, granuloma inguinale, human immunodeficiency virus (HIV) infection, leprosy (infectious), 
lymphogranuloma venerum, syphilis (infectious stage) or tuberculosis (active). Is there any reason to 
believe that you might test positive for any of these conditions?_ Yes _No 

b. Might you be consider to have, or to have had in the past, a physical or mental disorder and 
behavior associated with that disorder that may pose, or has posed, a threat to the property, safety or 
welfare of yourself or others? This might include a conviction for DWI (drinking while intoxicated) 
__ Yes __ No. If yes, give details.----------------------

c. Have you ever been treated in an institution or hospital or other place for insanity or other 
mental disease? __ Yes _No. 
If yes, give details.----------------------------

d. Is there any possibility that you would be considered a drug addict or abuser? __ yes _No. 
If yes, give details.·--------------------.,..----,------

e. Do you have a disease, disability or other condition or circumstance that might impair your 
ability to earn a living? __ Yes __ No. If yes, give details. 
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2. Criminal Issues 

a. Have you ever been convicted of a crime(s) or admitted the acts that constitute a crime(s)? 
__ Yes __ No. Provide an original police certificate concerning the existence or non-existence of a 
police record and certified court records for all criminal prosecutions. (This certificate will need to be 
re-issued later in your immigration process. We will tell you when to seek an updated police 
certificate.) 

If you answered yes, also answer the following for each and every conviction or admission. If more than 
one, please photocopy this page and answer 1-9 completely for each incident: 

1. What was the crime you committed?--------------------

2. Where was it committed? ---------------------------------
3. Were you arrested for the crime? ______________________ _ 

4. ·Were you convicted of the crime?--------------------

5. What was the name of the court?--------------------

6. On what date was the crime committed?------------------

7. If you were convicted, what was the maximum possible penalty for the crime? ____ _ 

8. If you were convicted, what was the sentence that you received (regardless of the time 
you actually served)?----------------,------------

9. What was the . .date of conviction or ·sentencing?_...__ ________________ _ 

b. Have you ever been arrested, even if you were not convicted? __ Yes __ No. If yes, give details, 
including dates and locations.-------------------------

c. Have you ever knowingly committed any crime of moral turpitude or a drug-related offense for which 
you have not been arrested? __ yes __ No. If yes, give details, including dates and locations. __ 
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d. Have you committed any acts that might be considered a crime, even if you were not arrested or 
convicted? Yes No. If yes, give details, including dates and locations. ------

e. Have you ever violated or conspired to violate, or been convicted of violating or conspiring to violate, 
any law of any country or jurisdiction relating to a controlled (regulated) substance? __ Yes _No? If 
yes, give details. · 

f. Have you ever been, or would a consular or immigration officer have reason to believe that you have 
ever been, an illicit trafficker in any controller (regulated) substance or assisted others in any way with 
illicit trafficking in controlled substances? __ Yes __ No. If yes, give details.--------

g. Have you ever been the beneficiary of a pardon, amnesty, rehabilitation decree, other act of clemency 
or similar action? __ Yes __ No. If yes, give details.----------------

h. Have you ever exercised diplomatic immunity to avoid prosecution for a criminal offense in the U.S.? 
__ · Yes _No. If yes, give details.-----------------------

-· 
i. Have you received public assistance in the U.S. from any source, including the U.S. government or any 
state, county, city or municipality (other than emergency medical treatment), or are you likely to receive 
public assistance in the future? __ Yes __ No. If yes, give details.------------

j. Do you intend to engage in prostitution, procure or import prostitutes or receive proceeds of 
prostitution, or have you engaged in prostitution, directly procured or attempted to procure or import 
prostitutes or received the proceeds of prostitution within the past ten years? _Yes _No. If yes, give 

details.-----------------,---'--------------

i:lbusiness/EBS LBVR/Investor/Questioimaire for Alien Entrepreneur 9 

295 



:o 
~o 

:o 
:o 
0 

10 
:0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
() 

0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 

" 

faNuJ }. !Befuvt :t .a. 
k. Are you coming to the U.S. to engage in any unlawful commercialized vice?_ Yes _No. If yes, give 

details.------------------------------

l. Are there or have there been any judgments or pending governmental CIVIL or criminal actions, 
governmental administrative proceedings, or any private CIVIL actions involving monetary judgments, 
against you from any court in or outside the United States within the past fifteen years? _Yes _No. 
If yes, give details and provide certified copies of such judgments. 
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3. Security and Related Issues 

a. Would a consular officer or the USCIS have any ground to believe that you seek to enter the 
U.S. to engage in any activity in violation of U.S. law relating to sabotage or espionage, or to 
violate or evade laws prohibiting export from the U.S. of goods, technology or sensitive 
information? __ Yes _No. If yes, give details.----------------

b. Would a consular officer or the USCIS have any grounds to believe that you seek to enter the 
U.S. to engage in any unlawful activity, or any activity with the purpose of opposition, control or 
overthrow of the U.S. government by forces, violence or other unlawful means? _Yes _No. 
If yes, give details.--------------------------

c. Have you engaged in, assisted with or solicited assistance with membership in or would a 
consular officer or the USCIS have grounds to believe you will engage in, terrorist activity? This 
is defined as an activity that is unlawful in the country committed and that involves: 

1. The hijacking or sabotage of any conveyance, or; 
2. The seizing or detaining and threatening to kill, injure or detain an individual to 

compel a third person or government organization to act or not act, or; 
3. A violent attack upon an internationally protected person or that person's liberty, or; 
4. Assassination, or; 
5. The use of any biological or chemical agent, any nuclear weapon or device, or 

explosive or firearm with the intent to endanger the safety of a person or persons, or to 
' cause substantial damage to property. A threat, attempt :9r. conspiracy to perform any of 
these acts are included. Preparation or planning of such an act, gathering information on 
potential targets for terrorist activity, provision of material support, solicitation of funds 

or other things of value, or solicitation of membership in a terrorist organization or 
activity also included in this definition. 
___ Yes __ No. (If yes to any of the above, please explain.) 
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d. Are you an official, representative or spokesman of the Palestine Liberation Organization? 
_Yes _No. If yes, give details. ___________________ _ 

e. Would you entry or proposed activities in the U.S. be believed to have potentially serious adverse 
foreign policy consequences for the U.S. _Yes _No. If yes, give details. ______ _ 

f. Have you ever been a member of or affiliated with the Communist or any other totalitarian party, 
or subdivision or affiliate of such party? _Yes _No. If yes, please answer the following: 

1. When was membership or affiliation terminated?---------------

2. Where was the party located, and does it control, or has it eve controlled, the government? 

3. Is or was your membership or affiliation involuntary, solely when under 16 year of 
age, or for the necessary purposes of obtaining employment, food rations or other 
essentials of living? Explain.-------------------------

. 4. Might a consular-officer or the USCIS regard you as a threat to the security of the 
U.S.? Explain.,.....---------------------'--------

g. From March 23, 1933, to May 8, 1945, were you under the direction of or in association 
with the Nazi Government of Germany, any government occupied by Nazi Germany's 
military forces, any government or any government which was an ally of Nazi Germany's 
government, or did you order, incite, assist or otherwise participate in the persecution of any 
person because of race, religion, national origin or political opinion? _Yes _No. If yes, give 

details. ____________________________ _ 
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h. Have you ever engaged in or ordered, incited, or assisted conduct that might be considered 
genocide? _Yes _No. If yes, give details. · 

i. List your present and past membership in or affiliation with every organization, association; 
find foundation, party, club, society or similar group in the U.S. or in any other country or 
place and your foreign military service. Include name of organization, location, dates of 
membership, and the nature of the organization. If none, write "none". 

4. Miscellaneous Issues 

a. Have you ever departed from or remained outside of the U.S. to avoid training or service in 
the armed forces in a time of war or national emergency? __ Yes _No. If yes, give details._ 

b. Are you corning to the U.S. to practice polygamy? _Yes _No. If yes, give details. ___ _ 

c. Will you be accompanying as guardian another foreign national who has been ordered 
. excluded and deported and certified to be helpless from sickness, mental or physical 

disability?._Yes_· _No. If yes, give details. ________ ___.. ______ ~-

d. Are you detaining, retaining or withholding custody of a U.S. citizen child, outside the U.S. 
from a person granted custody of that child by an order of a court in the U.S.? _Yes _No. If 
yes, give details. __________________________ _ 
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e. Have you ever held Exchange Visitor (J) status in the U.S., been subject to the two-year 
foreign residency requirement, AND not resided and been physically present in your country 
of nationality or last residence for a total of at least tow years following departure from the 
U.S.; AND not been granted a waiver of the two-year foreign residence requirement? 
_Yes _No. If yes, give details. ___________________ _ 

f. Have you ever been excluded from the U.S. or ever deported or removed from the U.S.? 
If so, give details, including reasons for exclusion, deportation or removal; Immigration Court 
or Port of Entry where action occurred; and date of action. (Provide copies of all government 
documents.)----------------------------

g. Have you ever procured or sought to procure a visa, documentation, entry into the U.S. or 
other benefits provided under U.S. immigration law by fraud or willfully misrepresenting a 
material fact? Might a consular officer or the US CIS have some reason to believe you have 
done so? _Yes _No. Explain 

5. Applicability to Family Members 

a. Would any family member (spouse or unmarried child under age 21) who might be immigrating 
with you answer "yes" to any of the above (Part B -Admissibility Issues 14)? _Yes _No. 
If,yes, attach detailed explanation of each application issue. 

6. If there is any information you have which you have not yet furnished that may possibly 
affect your admissibility to the United States, or that of your spouse and children 
(unmarried and under the age of 21 years), please enter it here. If you are not sure state the 
matter that concerns you. If none, state "none". 
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PART C. INVESTMENT ISSUES 

1. The required investment to be made is $500,000.00 U.S. and it is required that these assets have 
been acquired by lawful means and be available immediately. To meet these requirements please 
provide the following information (be prepared to document all responses): 

a. Do you possess assets of more than $500,000.00 U.S. which are available to be invested? 
_Yes _No. 

b. In what form are these assets, where are they located and are you the sole owner? If you 
are not, who are the owners and will the assets involved be available immediately for investment 
by you? Explain. Provide documents to evidence your current ownership of these assets. (For 
example: bank statements, security account statements; trust instruments, deeds with valuation 
statements; share certificates of publicly traded companies or closely held companies with 
valuation certificates.) 

c. How did you or will you acquire the assets? Provide documents that trace your ownership of 
these assets. (For example: records of inheritance; records of the purchase or sale of assets; 
income records.)--------------------------

d. Have you filed any tax returns of any kind within the past five years? Through an organization or 
personally? With any taxing authority in or outside the United States? If so, please provide 
signed copies for the. last five (5}. tax years.-----------------

e. Is there any restriction upon your ability to transfer your assets out of the country where located 
and to the U.S. lawfully, for the proposed investment? __ Yes _No. Explain. 
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ATTESTATION 

I hereby swear under oath that: 

1) I understand the questions asked in this questionnaire and the answers that I have given; 

2) these answers may be relied upon by the investments enterprise, its owners, employees and legal 
representatives who will use my answers to assist me to obtain lawful permanent residence in the U.S.; 

3) the information contained in this questionnaire is true and accurate to the best of my knowledge and 
belief; and · 

4) copies of documents submitted are exact photocopies of unaltered original documents and in 
understand that I may be required to submit original documents to an immigration or consular official at a 
latter date. 

Signature----------- Date ________ _ 

Signed and sworn to before me this __ day of _______ 2.0 ___ _ 
(date) (month) (year) 

Notary Public 

My Commission Expires-----

SEAL 
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LAW OFFICES 

£wvtlf :J. :JJe~u:vt £t.a. 
888 S.E. Third Avenue 

Suite 400 
Fort Lauderdale, Florida 33316 

LARRY J. BEHAR, L.L.L., J.D. 
LEA SALAMA DIMITRI, B.B.A., J.D .. 

TELEPHONE: (954 )524-8888 
FACSIMILE: (954)524-0088 

QUESTIONNAIRE FOR CHILD OF INVESTOR 

(To be completed by Alien Entrepreneur for any unmarried child under the age of 21 
years who will accompany or follow Alien Entrepreneur to the United States. Sons and 
daughters who are 21 years and older or are married are not eligible to apply with Alien 
Entrepreneur.) 
Instructions for completing this Questionnaire: 

• Answer all questions fully and accurately. If any item does not apply, please write 
"N/ A"/ Do not leave any space blank. 

• Type or print legibly in ink 

• If it would be helpful, please contact a Translator to assist in the completion of this 
Questionnaire. 

• If a Translator has assisted in completing answers in the English language, the Translator 
must complete the attached Questionnaire Translator's Certificate. 

• All documents which are not in English must be submitted in their original language 
together with an English translation. Translators must complete the attached Document 
Translator's Certificate. '· 

• Copies of all requested documents will suffice, however original documents must be 
available to submit to an immigration officer or consular official upon request. The attached 
Copies Certification must be completed and returned to this office together with any photocopies 
of documents. 

• Please note when certified, CIVIL documents are requested. In such instances, the U.S. 
Citizenship & Immigration Services (US CIS) will require certified, CIVIL (issued by a 
government agency) documents. 

• If additional space is needed, attach separate sheets indicate item number, and date and 
sign each sheet. 
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PART A. BIOGRAPHICAL INFORMATION -CHILD OF INVESTOR 
COMPLETE FOR PROCESSING PURPOSES: 

• Name of related Investor:-------------
• Date of Birth of related Investor: -----------
• Address of related Investor: -------------

• Investor is my: __ Parent Step-Parent 
__ Adoptive Parent __ Other 

1. Full Name: (first, middle, last)-----------------

2. Full Name in Native Alphabet: (if Roman letter not used)----------

3. Other Names used: (if married woman, give maiden name)----------

4. Present Street Address:--------------------

5. Present Mailing Address:-------------------

6. Home Phone/Fax Number/E-mail:----------------

7. Work Phone/Fax Number/E-Mail: ________________ _ 

8. Addresses where you lived since age 16 (include street address, city, province/state, country, 
and dates of residence (month, year)): 

9. Last Address Outside of the United States of More Than One Year (include dates of residence 
(month, year)) 

10. Date of Birth: (date, month, and year)----------------
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11. City and Country of Birth: (attach certified copy of CIVlL birth certificate 

12. Country(ies) of Citizenship: attach copy of all identification pages, stamped pages and visa 
pages of all passports) · 

13. Nationality (Country to which you owe permanent allegiance):---------

14. Sex: ___ Male _____ Female 

15. Personal Description: 

a. Color of hair:-------------
b. Color of eyes:------------
c. Height:---------------
d. Complexion:-------------
e. Marks of Identification: ----------

16. U.S. Social Security Number, if any:-----------------

17. Full Name and Address of Father:-----------------

18. Father's Date, City and County of Birth:---------------

19. Father's Country of Citizenship:------------------

20. Full Name and Address of Mother: (including Maiden name- if deceased, so state, giving 
year .of death)---------------'-----'------------

21. Mother's date, City and Country of Birth: ---------------

22. Mother's Country of Citizenship:-----------------

23. If neither parent is living provide name and address of next of kin (nearest relative) in your 
home country, and state his/her relationship to you. 

24. Is the Alien Entrepreneur your step-parent? _Yes _No. If yes, answer the following : 
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a. How old were you when the. relationship was created? __ years. 
b. Date of marriage of the Alien Entrepreneur to your mother/father (date/month/year) ___ _ 
c. Is the Alien Entrepreneur still married to your mother/father? __ Yes _No 

25. Is the Alien Entrepreneur your adoptive parent? _Yes __ No. Is the spouse of the 
Alien Entrepreneur your adoptive parent? _Yes _No. If yes to either, answer the following: 

a. How old were you at the time of your adoption? ---------
b. Have you been in the legal custody of your adoptive parent for two (2) years before or after 
the adoption? __ Yes _No. Dates of custody (day/month/year) 
c. Have you lived with your adoptive parent for two (2) years before or after the adoption? 
_Yes _No. Dates of residency (day/month/year): from to _____ _ 
d. Provide official, CIVIL final adoption decree or other official document by the court or 
recognized government agency to verify adoption. 

26. Marital Status: (check all that apply) 
Divorced --

__ Married __ Single __ Widowed 

26. Number of times married: (including present marriage, if any) ________ _ 

27. If married, give full name of spouse (include maiden name), date and place of birth, and date 
and place of marriage: (attach certified copy of CIVIL marriage certificate.) 

28. If you were previously married give the full name(s) (including maiden names) of the former 
spouse(s), their date(s), date(s) of birth, place(s) and date(s) of marriage(s), and date(s) and 
location(s) where each marriage was terminated (attach certified copy of CIVIL divorce decree 
or CIVIL annulment or death certification of each former spouse). 

29. List full name, date of birth, and place of birth and present address of all of your children. 
State if each child is 1) legitimate, 2) adopted, 3) a step-child or 4) an orphan. Explain your 
answer. As to any child who has sought or obtained admission to the United States, provide that 
child's Alien Registration Number (A#) (issued by U.S. US CIS), if any. 

30. Name of any child listed in number 28 who will accompany of follow to join you to the U.S. 

31. Have you~1ver before applied for a permanent residence visa for the U.S.? _Yes __ No. 
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If yes, state where and when, and was the visa issued or refused. Explain. ( Include Alien 
Registration Number (A#), if any.) 

32. Have you ever applied for a visa to enter the U.S. other than for permanent residence? . 
__ Yes No. If yes, state where and when, and was the visa issued or refused. Please 
explain. 

33. If you have ever been in the United States, answer the following (a through h) for each and 
every stay in the U.S.: (If never, write "never")-------------

a. State the type of visa. 
b. State the immigration status under which you were admitted at the Port of Entry. 
c. US CIS File Number (if known) and Alien Registration Number (A#), if any. 
d. Period you were in the U.S. (date, month, year) · 
e. Location in the U.S. where you stated. 
f. Did you depart within the period of authorized stay? __ Yes No 
g. If you overstayed an authorized period of admission, state the length of the overstay in 
total days. 
h. If you otherwise violated your immigration status, please explain. 

34. Have you ever worked in the U.S without. authority of the U.S Citizenship &.Immigration 
Service (US CIS)? __ Yes __ No. If yes, state the circumstates'and describe any actions 
taken by US CIS on account of your status. 

35. If you are in the U.S. now, state the date, place and manner of your arrival, the status under 
which admitted and the date to which admitted. Give the 1-94 (arrival/departure) record number. 
Provide a copy of both sides of the 1-94 record and a copy of the visa. 
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36. If you are in the U.S. now and you changed status while in the U.S., please state your current 
status and provide copies of your I-797, Notice of Action granting approval of your current 

status.----------------------------

37. List employment since age 16, including your job title, name and address of employer and 
dates of employment (month and year) -----------------:----

38. Provide a summary of your educational qualifications. (Name and address of school or 
university, dates attendance, degree(s) awarded, major field of study) 

39. List all languages you can speak, read and/or write: (specify whether you speak, read and/or 
write the language)------------------------

40. State the U.S. Consulate you want notified if this petition is approved and if any requested 
adjustment of status cannot be granted. ------------------

41. Have you ever been required to engage in Special Registration (NSEERS) upon admission to 
the U.S., during your time in the U.S. or upon departure from the U.S.? __ Yes __ No. If 
yes, have you always complied with these requirements? __ Yes __ No. If no, Please 

explain.---------------------------

42. Have you ever been required to notify INS or CIS of your change of address while in the 
U.S.? __ Yes-. _No. If yes, did you comply by filing and AR-11, Change of Address Form? 
_Yes _No. If no, please explain. _________________ _ 
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PART B. ADMISSffiiLITY ISSUES 

The U.S. Immigration Laws contain a number of restrictions on the ability of a person to enter 
the U.S. for permanent residence. To ascertain whether any of these apply to you, please provide 
the information requested carefully and in detail. 

1. Medical and Health Issues 

a. You will be required to undergo a medical examination to prove that you do not have 
"a conununicable disease of public health consequence". This is considered to include: 
chancroid, gonorrhea, granuloma inguinale, human inununodeficiency virus (HIV) infection, 
leprosy (infectious), lymphogranuloma venerum, syphilis (infectious stage) or tuberculosis 
(active). Is there any reason to believe that you might test positive for any of these conditions? 
_Yes __ No 

b. Might you be considered to have, or to have had in the past, a physical or mental 
disorder and behavior associated with that disorder that may pose, or has posed, a threat to the 
property, safety or welfare of yourself or others? This might include a conviction for DWI 
(drinking while intoxicated) __ Yes __ No. If yes, give details.--------

c. Have you ever been treated in an institution or hospital or other place for insanity or 
other mental disease? __ Yes _No. 

d. Is there any possibility that you would be considered a drug addict or abuser? 
__ Yes _No. If yes, give details.------------------

·.e. Do you .have a disease, .disability or other.condition or circumstance that might impair 
your ability to earn a living? __ Yes __ No. If yes, give details· 

2. Criminal Issues 

a. Have you ever been convicted of a crime(s) or admitted the acts that constitute a crime(s)? 
_Yes __ No. Provide an original police certificate concerning the existence or non-existence 
of a police record and certified court records for all criminal prosecutions. (This certificate will 
need to be re-issued later in your inunigration process. We will tell you when to seek an updated 
police certificate.) 
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If you answered yes, also answer the following for each and every conviction or admission. If 
more than one, please photocopy this page and answer 1-9 completely for each incident: 

1. What was the crime you· committed?----------------

2. Where was it committed? ___________________ _ 

3. Were you arrested for the crime? ________________ _ 

4. Were you convicted of the crime?----------------

5. What was the name of the court?-----------------

6. On what date was the crime committed?-------'---------

7. If you were convicted, what was the maximum possible penalty for the crime? __ 

8. If you were convicted, what was the sentence that you received (regardless of the time 
you actually served)?---------------------

9. What was the date of conviction or sentencing? ___________ _ 

b. Have you ever been arrested, even if you were not convicted? __ Yes __ No. If yes, give 
details, including dates and locations. -------------------

c. Have you ever knowingly committed any crime of moral turpitude or a drug-related offense 
for which you have not been arrested? __ Yes __ No. If yes, give details, including dates 

and locations.--------------------------

d. Have you committed any acts that might be considered a crime, even if you were not arrested 
or convicted? Yes No. If yes, give details, including dates and locations. 

e. Have you ever violated or conspired to violate, or been convicted of violating or conspiring to 
violate, any law of any c9untry or jurisdiction relating to a controlled (regulated) substance? 
__ Yes _No? If yes, give details.------------------
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f. Have you ever been, or would a consular or immigration officer have reason to believe that 
you have ever been, an illicit trafficker in any controller (regulated) substance or assisted others 
in any way with illicit trafficking in controlled substances? __ Yes __ No If yes, give 
details. --------------------------------------------------------

g. Have you ever been the beneficiary of a pardon, amnesty, and rehabilitation decree, other act 
of clemency or similar action? __ Yes __ No 

h. Have you ever exercised diplomatic immunity to avoid prosecution for a criminal offense in 
the U.S.? __ Yes _No 

i. Have you received public assistance in the U.S. from any source, including the U.S. 
government or any state, county, city or municipality (other than emergency medical treatment), 
or are you likely to receive public assistance in the future? __ Yes __ No 

j. Do you intend to engage in prostitution, procure or import prostitutes or receive proceeds of 
prostitution, or have you engaged in prostitution, directly procured or attempted to procure or 
import prostitutes or received the proceeds of prostitution within the past ten years? _yes 
_No 

k. Are you coming to the U.S. to engage in any unlawful commercialized vice?_ Yes _No 

1. Are there or have there been any judgments or pending governmental CIVIL or criminal 
actions, governmental administrative proceedings, or any private CIVIL actions involving 
monetary judgments, against you from any court in or outside the United States within the past 
fifteen years? _Yes _No. If yes, give details and provide certified copies of such judgments. 

3. Security and Related Issues 

a. Would a consular officer or the US CIS have any ground to believe that you seek to enter 
the U.S. to engage in any activity in violation of U.S. law relating to sabotage or espionage, or to 
violate or evade laws prohibiting export from the U.S. of goods, technology or sensitive 
information? __ Yes _No 

b. Would a consular officer or the US CIS have any grounds to believe that you seek to enter 
the U.S. to engage in any unlawful activity, or any activity with the purpose of opposition; 
control or overthrow of the U.S. government by forces, violence or other unlawful means? 
_Yes_No 
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c. Have you engaged in, assisted with or solicited assistance with membership in or would a 
consular officer or th~ US CIS have grounds to believe you will engage in, terrorist activity? 
This is defined as an activity that is unlawful in the country committed and that involves: 

1. The hijacking or sabotage of any conveyance, or; 
2. The seizing or detaining and threatening to kill, injure or detain an individual to 
compel a third person or government organization to act or not act, or; 
3. A violent attack upon an internationally protected person or that person's liberty, or; 
4. Assassination, or; 
5. The use of any biological or chemical agent, any nuclear weapon or device, or 
explosive or firearm with the intent to endanger the safety of a person or persons, or to 
cause substantial damage to property. A threat, attempt or conspiracy to perform any of 
these acts is included. Preparation or planning of such an act, gathering information on 
potential targets for terrorist activity, provision of material support, solicitation of funds 
or other things of value, or solicitation of membership in a terrorist organization or 
activity also included in this definition. 
___ Yes __ No. (If yes to any of the above, please explain.) 

d. Are you an official, representative or spokesman of the Palestine Liberation Organization? 
Yes_No 

e. Would you entry or proposed activities in the U.S. be believed to have potentially serious 
adverse foreign policy consequences for the U.S. _Yes _No 

f. Have you ever been a member of or affiliated with the Communist or any other totalitarian 
party, or subdivision or affiliate of such party? _Yes _No. If yes, please answer the 

. following: 

1. When was membership or affiliation terminated?------------
2. Where was the party located, and does it control, or has it eve controlled, the 
government?------------------------

3. Is or was your membership or affiliation involuntary, solely when under 16 year of 
age, or for the necessary purposes of obtaining employment, food rations or other 
essentials of living? Explain.-------------------

4. Might a consular officer or the US CIS regard you as a threat to the security of the 
U.S.? Explain.---------------------
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g. From March 23, 1933, to May 8, 1945, were you under the direction of or in association 
with the Nazi Government of Germany, any government occupied by Nazi Germany's 
military forces, any government or any government which was an ally of Nazi Germany's 
government, or did you order, incite, assist or otherwise participate in the persecution of any 
person because of race, religion, national origin or political opinion? _yes _No 

h. Have you ever engaged in or ordered, incited, or assisted conduct that might be considered 
genocide? _Yes _No 

i. List your present and past membership in or affiliation with every organization, association; 
find foundation, party, club, society or similar group in the U.S. or in any other country or 
place and your foreign military service. Include name of organization, location, dates of 
membership, and the nature of the organization. If none, write "none". 

4. Miscellaneous Issues 

a. Have you ever departed from or remained outside of the U.S. to avoid training or service in 
the armed forces in a time of war or national emergency? __ Yes _No 

b. Are you corning to the U.S. to practice polygamy? _Yes _No 

c. Will you be accompanying as guardian another foreign national who has been ordered 
excluded and deported and certified to be helpless from sickness, mental or physical 
disability? _Yes _No 

d. Are you detaining, retaining or withholding custody of a U.S. citizen child, outside the U.S. 
from a person granted custody of that child by an order of a court in the U.S.? _Yes _No 

e. Have you ever held Exchange Visitor (J) status in the U.S., been subject to the two-year 
foreign residency requirement, AND not resided and been physically present in your country 
of nationality or last residence for a total of at least tow years following departure from the 
U.S.; AND not been granted a waiver of the two-year foreign residence requirement? _Yes 
_No 

f. Have you ever been excluded from the U.S. or ever deported or removed from the U.S.? If. 
so, give details, including reasons for exclusion, deportation or removal; Immigration Court 
or Port of Entry where action occurred; and date of action. (Provide copies of all government 
documents.). _________________________ _ 
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g. Have you ever procured or sought to procure a visa, documentation, entry into the U.S. or 
other benefits provided under U.S. immigration law by fraud or willfully misrepresenting a 
material fact? Might a consular officer or the US CIS have some reason to believe you have 

done so? _Yes _No. Explain 
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ATTESTATION 

I hereby swear under oath that: 1) I understand the questions asked in this questionnaire and the 
answers that I have given ; 2) these answers may be relied upon by the investments enterprise, its 
owners, employees and legal representatives who will use my answers to assist me to obtain 
lawful permanent residence in the U.S.; 3) the information contained in this questionnaire is true 
and accurate to the best of my knowledge and belief; and 4) copies of documents submitted are 
exact photocopies of unaltered original documents and in understand that I may be required to 
submit original documents to an immigration or consular official at a latter date. 

*Signature Date _______ -:--_ 
(*Signature of child over 16 years or custodial parent) 

Signed and sworn to before me this __ day of _______ 20 ___ _ 
(date) (month) (year) 

Notary Public 

My Commission Expires ____ _ 

PLACE SEAL HERE 
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LAW OFFICES OF 

fuwJ :J. :JJe~twt :ta 
888 S.E. Third Avenue 

Suite 400 
Fort Lauderdale, Florida 33316 

LARRY J. BEHAR, L.L.L., J.D. 
LEA SALAMA DIMITRI, B.B.A., J.D. 

TELEPHONE: (954)524-8888 
FACSIMILE: (954 )524-0088 

QUESTIONNAIRE FOR SPOUSE OF INVESTOR 
Instructions for completing this Questionnaire: 

• Answer all questions fully and accurately. If any item does not apply, please write 
"N/A"/ Do not leave any space blank. 

• Type or print legibly in ink 

• If it would be helpful, please contact a Translator to assist in the completion of this 
Questionnaire. 

• If a Translator has assisted in completing answers in the English language, the Translator 
must complete the attached Questionnaire Translator's Certificate. 

• . All documents which are not in English must be submitted in their original .language 
· together with an English translation. Translators must·complete the attached Document 
Translator's Certificate. 

• Copies of all requested documents will suffice, however original documents must be 
available to submit to an immigration officer or consular official upon request. The 
attached Copies Certification must be completed and returned to this office together with 
any photocopies of documents. 

. • Please note when certified, CIVIL documents are requested. In such instances, the U.S. 
Citizenship & Immigration Services (US CIS) will require certified, CIVIL (issued by a 
government agency) documents. 

• If additional space is needed, attach separate sheets indicate item number, and date and 
sign each sheet. 

5.10 
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PART A. BIOGRAPHICAL INFORMATION
SPOUSE OF ALIEN ENTREPRENUER 

COMPLETE FOR PROCESSING PURPOSES: 

• Name of related Alien Entrepreneur:-------------
• Date of Birth of related Alien Entrepreneur: __________ _ 
• Address of related Alien Entrepreneur: ____________ _ 

• Alien Entrepreneur is my: __ Husband ___ Wife 

1. Full Name: (first, middle, last)------------------

2. Full Name in Native Alphabet: (if Roman letter not used)----------

3. Other Names used: (if married woman, give maiden name)----------

4. Present Street Address:--------------------

5. Present Mailing Address:-------------------

6. Home Phone/Fax Number/E-mail:----------------

7. Work Phone/Fax Number/E-Mail: ________________ _ 

8. Addresses where you lived since age 16 (include street address, city, province/state, country, 
and dates of residence (month, year)): 

9. Last Address Outside of the United States of More Than One Year (include dates of residence 
(month, year)) 

5.10 
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10. Date of Birth: (date, month, and year)----------------

11. City and County of Birth: (attach certified copy of CIVIL birth certificate 

12. Country (ies) of Citizenship: attach copy of all identification pages, stamped pages and visa 
pages of all passports.----------------------

13. Nationality (Country to which you owe permanent allegiance): ---------

14. Sex: ___ Male _____ Female 

15. Personal Description:· 

a. Color of hair:-------------
b. Color of eyes:--...,..----------
c. Height:---------------
d. Complexion:-------------
e. Marks of Identification: ----------

16. U.S. Social Security Number, if any:----.,..-------------

17. Full Name and Address of Father:-----------------

18. Father's Date, City and County of Birth:---------------

19. Father's Country of Citizenship:------------------

20. Full Name and Address of Mother: (including Maiden name- if deceased, so state, giving 
year of death)--------------------'-----------

21. Mother's date, City and Country of Birth:---------------

22. M~ther's Country ofCitizenship: -----------------

23. If neither parent is living provide name and address of next of kin (nearest relative) in your 
home country, and state his/her relationship to you. 
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24. Marital Status: (check all that apply) Married _Single __ Widowed 
__ Divorced 
25. Number of times married: (including present marriage, if any)---------

26. If married, give full name of spouse (include maiden name), date and place of birth, and date 
and place of marriage: (attach certified copy of CIVIL marriage certificate.) 

27. If you were previously married give the full name(s) (including maiden names) of the former 
spouse(s), their date(s), date(s) of birth, place(s) and date(s) of marriage(s), and date(s) and 
location(s) where each marriage was terminated (attach certified copy of CIVIL divorce decree 
or CIVIL annulment or death certification of each former spouse). 

28. List full name, date of birth, and place of birth and present address of all of your children. 
State if each child is 1) legitimate, 2) adopted, 3) a step-child or 4) an orphan. Explain your 
answer. As to any child who has sought or obtained admission to the United States, provide that 
child's Alien Registration Number (A#) (issued by U.S. US CIS), if any. 

29. Name of any child listed in number 28 who will accompany of follow to join you to the U.S. 

30. Have you ever before applied for a permanent residence visa for the U.S.? _Yes __ No. 
If yes, state where and when, and was the visa issued or refused. Explain. ( Include Alien 
Registration Number (A#), ifany.) 

31. Have you ever applied for a visa to enter the U.S. other than for permanent residence? 
__ Yes No. If yes, state where and when, and was the visa issued or refused. Please 
explain. 

32. If you have ever been in the United States, answer the following (a through h) for each and 
every stay in the U.S.: (If never, write "never")-------------

a. State the type of visa. 
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b. State the immigration status under which you were admitted at the Port of Entry. 

c. US CIS File Number (if known) and Alien Registration Number (A#), if any. 

d. Period you were in the U.S. (date, month, year) 

e. Location in the U.S. where you stated. 

f. Did you depart within the period of authorized stay? __ Yes No 

g. If you overstayed an authorized period of admission, state the length of the overstay in 
total days. 

h. If you otherwise violated your immigration status, please explain. 

33. Have you ever worked in the U.S without authority of the U.S Citizenship & Immigration 
Service (US CIS)? __ yes __ No. If yes, state the circumstances and describe any actions 
taken by US CIS on account of your status. 

34. If you are in the U.S. now, state the date, place and manner of your arrival, the status under 
which admitted and the date to which admitted. Give the I-94 (arrivalldeparture) record number. 
Provide a copy of both sides of the I-94 record and a copy of the visa. 

35. If you are in the U.S. now and you changed status while in the U.S., please state your current 
status and provide copies of your I-979, Notice of Action granting approval of your current 
status.----------------------------

36. List employment since age 16, including your job title, name and address of employer and 
dates of employment (month and year) or attach resume ____________ _ 
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37. Provide a summary of your educational qualifications. (Name and address of school or 
university, dates attendance, degree(s) awarded, major field of study) 

38. List all languages you can speak, read and/or write: (specify whether you speak,read and/or 
write the language)------------------------

39. State the U.S. Consulate you want notified if this petition is approved and if any requested 
adjustment of status cannot be granted. ------------------

40. Have you ever been required to engage in Special Registration (NSEERS) upon admission to 
the U.S., during your time in the U.S. or upon departure from the U.S.? __ Yes __ No. If 
yes, have you always complied with these requirements? __ Yes __ No. If no, Please 
explrun. _____________________________ _ 

41. Have you ever been required to notify INS or CIS of your change of address while in the 
U.S.? __ Yes _No. If yes, did you comply by filing and AR-11, Change of Address Form? 
_Yes _No. If no, please explain. _________________ _ 
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PART B. ADMISSIBILITY ISSUES 

The U.S. Immigration Laws contain a number of restrictions on the ability of a person to enter 
the U.S. for permanent residence. To ascertain whether any of these apply to you, please provide 
the information requested carefully and in detail. 

1. Medical and Health Issues 

a. You will be required to undergo a medical examination to prove that you do not have 
"a communicable disease of public health consequence". This is considered to include: 
chancroid, gonorrhea, granuloma inguinale, human immunodeficiency virus (HIV) infection, 
leprosy (infectious), lymphogranuloma venerum, syphilis (infectious stage) or tuberculosis 
(active). Is there any reason to believe that you might test positive for any of these conditions? 
_Yes __ No 

b. Might you be consider to have, or to have had in the past, a physical or mental 
disorder and behavior associated with that disorder that may pose, or has posed, a threat to the 
property, safety or welfare of yourself or others? This might include a conviction for DWI 
(drinking while intoxicated) __ yes __ No. If yes, give details. --------

c. Have you ever been treated in an institution or hospital or other place for insanity or 
other mental disease? __ Yes _No. 

d. Is there any possibility that you would be considered a drug addict or abuser? 
__ Yes _No. If yes, give details·.------------------

e. Do you have a disease, disability or other condition or circumstance that might impair 
your ability to earn a living? __ Yes __ No. If yes, give details 
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2. Criminal Issues 

a. Have you ever been convicted of a crime(s) or admitted the acts that constitute a crime(s)? 
_Yes __ No. Provide an original police certificate concerning the existen~e or non-existence 
of a police record and certified court records for all criminal prosecutions. (This certificate will 
need to be re-issued later in your immigration process. We will tell you when to seek an updated 
police certificate.) 
If you answered yes, also answer the following for each and every conviction or admission. If 
more than one, please photocopy this page and answer 1-9 completely for each incident: 

1. What was the crime you committed? ----------------

2. Where was it committed? ___________________ _ 

3. Were you arrested for the crime? ________________ _ 

4. Were you convicted of the crime?----------------

5. What was the name of the court?-----------------

6. On what date was the crime committed?--------------

7. If you were convicted, what was the maximum possible penalty for the crime? __ 

8. If you were convicted, what was the sentence that you received (regardless of the time 

you actually served)?---------------------

9. What was the date of conviction or sentencing? ___________ _ 

b. Have you ever been arrested, even if you were not convicted? __ Yes __ No. If yes, give 
details, including dates and locations.--------------------:--

. 
c. Have you ever knowingly committed any crime of moral turpitude or a drug-related offense 
for which you have not been arrested? __ .Yes __ No. If yes, give details, including dates 

and locations.--------------------------
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0 0· 
d. Have you committed any acts that might be considered a crime, even if you were not arrested 
or convicted? Yes No. If yes, give details, including dates and locations. 

e. Have you ever violated or conspired to violate, or been convicted of violating or conspiring to 
violate, any law of any country or jurisdiction relating to a controlled (regulated) substance? 
__ Yes _No? If yes, give details.------------------

f. Have you ever been, or would a consular or immigration officer have reason to believe that 
you have ever been, an illicit trafficker in any controller (regulated) substance or assisted others 
in any way with illicit trafficking in controlled substances? __ Yes __ No If yes, give 

details.---------------------------''-----

g. Have you ever been the beneficiary of a pardon, amnesty, rehabilitation decree, other act of 
clemency or similar action? __ Yes __ No 

I 
h. Have you ever exercised diplomatic immunity to avoid pros~cution for a criminal offense in 
the U.S.? __ Yes _No i 

I 

i. Have you received public assistance in the U.S. from any soJce, including the U.S. 
government or any state, county, city or municipality (other thap emergency medical treat~ent), 
or are you likely to receive public assistance in the future? __ I Yes __ No 

I 
I 

j. Do you intend to engage in prostitution, procure or import prbstitutes or receive proceeds of 
. prostitution,.or have you engagedin prostitution, directly procu:red or attempted toprocure or 
· import prostitutes or received the proceeds of prostitution with1n the past ten years? _·_Yes 
_No I 

k. Are. you coming to the U.S. to engage in any unlawful co1ercialized vice? _Yes _No 

1. Are there or have there been any judgments or pending gove~mental CIVIL or criminal 
actions, governmental administrative proceedings, or any privafe CIVIL actions involving 
monetary judgments, against you from any court in or outside the United States within the past 
fifteen years? _Yes_No. If yes, give details and provide 1ertified copies of such judgments. 

I 
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3. Security and Related Issues 

I 

cbO 
I 
I 
I 

a. Would a consular officer or the US CIS have any ground to believe that you seek to enter 
the U.S. to engage in any activity in violation of U.S. law relati~g to sabotage or espionage, or to 
violate or evade laws prohibiting export from the U.S. of goods,l technology or sensitive 

I 

information? __ Yes _No I 

I 
b. Would a consular officer or the US CIS have any grounds jto believe that you seek to enter 

the U.S. to engage in any unlawful activity, or any activity with1the purpose of opposition, 
control or overthrow of the U.S. government by forces, violence or other unlawful means? 

I 
_Yes_No I 

I 

c. Have you engaged in, assisted with or solicited assistance! with membership in or would a 
consular officer or the US CIS have grounds to believe you will! engage in, terrorist activity? . 
This is defined as an activity that is unlawful in the country corrlmitted and that involves: 

I 
1. The hijacking or sabotage of any conveyance, or; I · 

2. The seizing or detaining and threatening to kill, injure: or detain an individual to 
compel a third person or government organization to ad or not act, or; . 
3. A violent attack upon an internationally protected per~on or that person's liberty,or; 
4 A 

. . I 
. ssassmat10n, or; I 

5. The use of any biological or chemical agent, any nucl~ar weapon or device, or 
explosive or firearm with the intent to endanger the safety of a person or persons, or to 
cause substantial damage to property. A threat, attempt 9r conspiracy to perform any of 
these acts is included. Preparation or planning of such ap act, gathering information on 
potential targets for terrorist activity, provision of material support, solicitation of funds 

or other things of value, or solicitation of membership in a terrohst organization or 
... activity also included in. this· definition. I 

___ Yes __ No. (If yes to any of the above, pletse explain.) 

I 
I 

d. Are you an official, representative or spokesman of the Palestine Liberation Organization? 
_Yes_No . I 

e. Would you entry or proposed activities in the U.S. be belit~ved to have potentially serious 
adverse foreign policy consequences for the U.S. _Yes _Nt 

I 
I 

I 
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I 

0 o ¢o 
I 

f. Have you ever been a member of or affiliated with the Cohununist or any other totalitarian 
. I 

party, or subdivision or affiliate of such party? _Yes _No . .if yes, please answer the 
following: I 

I 
I 

1. When was membership or affiliation terminated? _1,__ _________ _ 
2. Where was the party located, and does it control, or ~as it ~ve controlled, the 
government? I 

I 

3. Is or was your membership or affiliation involuntary, solely !when under 16 years of 
age, or for the necessary purposes of obtaining employment, food rations or other 

I 

essentials of living? Explain. I 

I 

I 
4. Might a consular officer or the US CIS regard you as a thre~t to the security of the 

'US?E 1· I . .. xp am. 1 

! 

I 

g. From March 23, 1933, to May 8, 1945, were you under th~ direction of or in association 
with the Nazi Government of Germany, any government oc~upied by Nazi Germany's 
military forces, any government or any government which ~as an ally of Nazi Germany's 
government, or did you order, incite, assist or otherwise participate in the persecution of any 
person because of race, religion, national origin or political9pinion? _Yes _No 

i 
I 

h. Have you ever engaged in or ordered, incited, or assisted 6onduct that might· be considered 
genocide? _Yes _No I 

I 

I 
i. List your present and past membership in or affiliation with every organization, association; 

. I 

find foundation, party, club, society or similar group in the lJJ.S. or in any other country or 
place and your foreign military service. Include name of organization, location, dates of 

· . membership, and the. nature of the organization. If oone, write "none". 
. I 

I 

4. Miscellaneous Issues 

a. Have you ever departed from or remained outside of the U.S. to avoid training or service in 
the armed forces in a time of war or national emergency? _I _Yes _No 

. I 

. .. I 
b. Are you coming to the U.S. to practice polygamy? _Yef _No 

c. Will you be accompanying as guardian another foreign national who has been ordered 
I 
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I oo 
excluded and deported and certified to be helpless from sickness, mental or physical 
disability? _Yes _No 

d. Are you detaining, retaining or withholding custody of a U.S. citizen child, outside the U.S. 
from a person granted custody of that child by an order of a court in the U.S.? _Yes _No . 

e. Have you ever held Exchange Visitor (J) status in the U.S., been subject to the two-year 
foreign residency requirement, AND not resided and been physically present in your country 
of nationality or last residence for a total of at least tow years following departure from the 
U.S.; AND not been granted a waiver of the two-year foreign residence requirement? _Yes 
_No 

f. Have you ever been excluded from the U.S. or ever deported or removed from the U.S.? If 
so, give details, including reasons for exclusion, deportation or removal; Immigration Court 
or Port of Entry where action occurred; and date of action. (Provide copies of all goyemment 

documents.) _________________________ _ 

g. Have you ever procured or sought to procure a visa, documentation, entry into the U.S. or 
other benefits provided under U.S. immigration law by fraud or willfully misrepresenting a 
material fact? Might a consular officer or the US CIS have some reason to believe you have 

done so? _Yes _No. Explain 

·h~ Have you ever knowingly encouraged, induced or aided in any way another person to enter 
or to try to enter the U.S. in v.iolation of the law? Might a consular officer or the US CIS have 
some reason to believe you have done so? _Yes _No. Explain. 

5. Applicability to Family Members 

a. Would any family member (spouse or unmarried child under age 21) who might be 
immigrating with you answer "y~s: to any of the above (Part B -Admissibility Issues 1~4)? 
_Yes _No. If yes, attach detailed explanation of each applicable issue. 

6. If there is any information you have which you have not yet furnished that may possibly 
affect your admissibility to the United States, or that of your spouse and children (unmarried and 
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under the age of 21 ), please enter it here. If you are not sure, state the matter that concerns you. 
If none, state "none". 

ATTESTATION 

I hereby swear under oath that: 1) I understand the questions asked in this questionnaire and the 
answers that I have given ; 2) these answers may be relied upon by the investments enterprise, its 
owners, employees and legal representatives who will use my answers to assist me to obtain 
lawful permanent residence in the U.S.; 3) the information contained in this questionnaire is true 
and accurate to the best of my knowledge and belief; and 4) copies of documents submitted are 
exact photocopies of unaltered original documents and in understand that I may be required to 
submit original documents to an immigration or consular official at a latter date. 

*Signature----------- Date. ________ _ 

(*To be signed by the spouse of the Alien Entrepreneur) 

· Signed and sworn. to before me this __ day of --------'-'-'--20 ___ _ 
(date) (month) (year) 

Notary Public 

My Commission Expires ____ _ 

PLACE SEAL HERE 
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TENESSEE REGIONAL CENTER 
INVESTOR FINANCIAL COMMITMENT 

Reservation....................................... DAY 1-15 

Administrative and legal fee............ DAY 15-30 

Investment Fee .................................... $5oo,ooo.oo DAY 45-60 
(b)(4) 

jTOTAL 

ACKNOWLEDGED, APPROVED & ACCEPTED: 

By: ______ __.;__ __ _ 
Investor 

By:------:--------

j 
i 
f 

I 
,/ 

Date: ______ _ 

Date: ______ _ 
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Legal Fees and C~ Fees 
Lany J. Behar PA (b)(4) 

Tennessee Regional Center ....................... ~._ __ ___.I (Per Investor) 

Breakdown: 
o Investor Base Legal Fee ................... . 

(Family including spouse and minor child) 

o Government Filing Fees ................... . 

o Green Card Media Fee ...................... . 

(b)(4) 
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. FILING FEES/COST PROJECTION: PER PERSON 

• 1-526 ................................................. . 
• I-485 (DHSL ................................... . 
• Medical Review ............................... . 
• Photos ................................................ . 
• Birth Certificate 
• Divorce Decree 
• Consular DS-230 ............................. .. 

(b)(4) 

• Death Certificate 
• Fed Ex 
• Biometric (Fingerprinting) .............. . 
• Passport 
• Translating Fees 
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Filing fees : as at July 30, 2007 

U.S.C.I.S. 
30,2007 

Final Fee Schedule Effective July 

USOS fees change on July 30, 2007. This fee schedule applies if you file on or after that date. 
The fees listed below include both the filing fee and any required biometric fees. 

:Form .# . Ptu~pQse fee 
190 

I 102 

1129 

I 129F 

Renew or replace your Permanent Resident Card (green ca!_ID. ________ , ______ , ___ .-... -------·-·-·-··-

_Jf. fili~ to renew your card wittJin 30 days of turnin_g.}_~------------·--.. ---·---··········--·--·-·--No-~-
All others where a fee is requir~: fifing ± biome_tric= ---------·---------··------·-.. ·--------·--$lZQ .. 

Replace or receive an I-94 Nonimmigrant Arriva_!:.Q_epa~~__!{.~cord _____________________ J_ 320 __ 

Petition for Nonimmigrant Worker $ 320 
Note: Petitions for H-lB, H2B and l·l workers must also indude the supplemental fees and fraud prevention fees 
described on the form. Those fee amounts are unchangeq:.... __ ··--···-----·--··--··--------·--·----.. 

Fiancee Petition 
General fiarn;ee petition: 

-·--·---·___B:lr K-3. status based Orl. .. ~!Ummig_rant petition ~~-~y the ~l!!~.!:!:~:.._citiz~-~~£~~9_o!__l'.''if~~-- ......................... ____ ~-~ fe~ .. 
I 130 · Relative Petition ---------·-·----.... - .. i_lli __ 
I 131 Reenby permit, refugee travel document or advance parole 

Reentry permit or refugee tra_vel docu!T'e~···-----------.. ·-·-·-.. ------.. - .. ---.... -._ ... _ .. ____ .. __ , ____ .. ______ j_305 .... 

----.... Advance Parole ---------·--·-·----·------...... - .. -_. __ 1305 .... 
I 140 Petition for an Immigrant ~orker ---··--··-· .. ----------·-----·--------··---····---·--···-··------· ................. -...i.i?.?.. ... 
I 191 Permission to return to an_.~_!!relin_9.1:1ished d~!tlicile._ .. ____________ ............. ________ j 545 _ 
I 192 Advance permission to enter as a Nonimmigrant ---------___________ .Jj~ 

I 193 Waive paSsport and/or visa requirement to enter the U.S. . _ ----------·--.................................... ______ ~ ... 
.. I 212 Permission to reapply for Admission to the U.~. after de~~~~'!..~!-~.!!:!.0..~'!~ ................. - .... - .... --.--.. ------ $ 545_ 
I 290B ____ ~al; Motio!!. to Reopen or Reconsider __ .. _____________ ............ _ ... - ..................... ------- $ 585 
I 360 Petition for AmerAsian, Widow(er) of U.S.C. or Special Immigrant 

Self-petitionin9J?attered or _!!bused spous~.! .. l?.~~nt or child of a U.§:_ citizen or perman~.!.£-esi~ent ____ .. No fee 

_§~_;Juvenile _ ------------------.. --· .. ·--·--·--·--·--···--·--· .. li9.1~-

I 485 Adjust status and become a permanent resident while in the U.S. 

~pplyin~ ba,sed on your having been admitted to the U.S. as a refug_~~-- .. -~-----------.. --·---·-·-·-~~~~
AII other eligibility-

If under 14 and- -~ling wi~~~....!..~~S application o~ at least one parent: _______ .......... ______ ...... - .... - .... 1600. 

··--·-------Qg!; fi!in9 with the 1-485 applic_atio~ of at least E..'!~P~.r.~_~t: .......... ------ ----·-···-............. l2}Q_ 
_l!.Z9 or older ---------·--·-·· ... --....... -.----· .. -· .......... - ... - .......... ._ ..... ___________ ~Q_ 

All others: filing+ biometric= $ 1,010 
Note: The penalty fee, where it ~pplies, is in addition to the .~bove_f~es~~-i~~~changed:....._ ............ --------·------·· 

I 526 Investor Petition -------···----.. --- .. -·-----·-- .. ---~- ................. __ jj..L~~-
1 539 ~xte!!..<!._stay as N_~nJm"!igran~r chans.J~-~~Illr:!!!"..!9r:!r:t!.~~':t_J_s ................... -... - ................................... ___ .. ____ ...:<...::~. 

I 589_ .. ___ ~Y!~!!'-------·-·----------·-·-------------· ·--- . ____ 1:!2..~-
I 600A Advance processing for Orphan Petition - $750 (filing + biometric) for you + $ 80 biometric fee for each person 

. ------- -·--- -·-·· . ____ ., . .1!9! older livi~!L with .J9.J:o: .. 
Note: If you already have an approved I-600A that is about to expire, and have not yet filed your I-600 petition, you can 
receive one free extension of your I-600A __ b.Y fili£l9 ... ~.Dewj-6QQA withJ?':!!.~J?.~tEI~Jhe ~Ls.!...~e!..!:..e§.: ___ ................ -. __ ............ . 

I 600 Orphan Petition .J.f.9~~-2!' .. !?.1!_~~proved I-60_Q~---·-- ---·----......... _ ..... _ ........................ ____ ........... fiC?.J~-~ .. . 
Otherwise $750 (filing + biometric) for you + $ 80 biometric fee for each person 

-----.. ·-·--···-------·-·-·--·----···-·-··· ..... ·-- ________ .. _________ .. _____ .. ______ ---····· ............ --~~ . .P.~J£~~.~~r!.~~J~Y. 
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I 601 Waive grounds of excludability ----------·-·---------------j 545 
_1_6_1_2_----'W:..:..a::.:i.ve foreJ.9.!1 residence requirement ___ .. ___ ---------.. ·-----·---....... _ ...... ··-·----.... --........... _1.~12... 
I-730 Refugee/Asylee Relative Petition ________ ____!iSJ fe~. 
I 751 Remove conditions on your Permanent Resident status $ 545 (filing+ biometric) for you+ $80 biometric fee for 

I 765 
I 821 

_ ea~~nd~LY2Y.J!lSl~q~~.Y.OUr applicati_Q_Q_ 
Employment Authorization /Employment Authorization Doa.tment (EAD)_, ____ , ______ , ________ l1~Q . 
Temporary Protected Status (TPS) Program 

First time applicant If under 14 and an EAD 

Otherwise: filing+ llometric= $ 130 

_______ Renewal or re-registration: biomebic= -----------·-·--·----· $ 80 _ 
Follow-up actio_"!_~~.!l.!!!eP!.~v~~!ee!~J!.!'n ~r petition ___ · ---------.. -·------------·-----J.J.~9_. I 824 

Continued on Back ... 
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:Form# Fee 
~emove conditions on Permiiiient Resident status $ 2,930 (filing+ biometric) for·y;~ + $SO bio~~~ee fo~-
(tnvestor) _____________ eac~ dependent you in_Qud~i!!.~ur applicatiof)._ 

1829 

I 881 NACARA- suspension of deP.C!_rt~.:::..a;;;..;t~io;..:.n:....;o:..:.r...:::s:.r.:p..::.ec::.:i=al:....:ru.::::.:..:.le=---.--:-----------
Filed with usos -A base filing fee of$ 28Sper person, with a base fee family cap of$ 570for
applications filed together by a husband, wife and unmarried children. Each applicant must also 
~an $ 80 biometric fee. --- ------------------··----~~-~-------··---·-- .... ·-----

Filed with the Immigration Court ·---··-····-··---- $ 165 
Authorization for organization to issue certifkati~_n t~~~~~-ca~~-~~l<-~~-----------------_11~~ 1905 

I 907 

i~14 
Premium processing fee ___________ j 1,000_ 
fC)r 'T ' nonimmigl!lnt $b,ls No fee 

u.s. Citizenship . . . 

N 300 To file Dedaration of Intent to apply for U.S. Citizenship -------------- $ 235 -·· 
N 336 Request hearing on decision __ .!!_n naturalization applica~.Q.r:!. ----···---··-·-·--·--.. Jj_Q?. __ 
N 400 . Naturalization 1to become a U.S. citizenL _____ J:hrotmh service in the U.S. ~!!fl.$d forC!L ....... ---··· ·--·-------~Q. fee 

All ~thers~ filing_2' bi~:_ _______________________ $ 67~ .. 
--~-~..?~---- Preserve residence for naturalizatio~oses . . . . $ 305 
.. N 565 _ Re~ce Naturali~ation/Citizenship Certifica;-·---·-------------------------.......... -----~380 .. 

N 600 . ---· .. ··----·-
Recognition of U.S. citizenship _f2..r biolo9!_cal c~_!9 ___ __j_ 460 _ 

N~K ~ ~ 

N644 Posthumous citizenship No fee 

P~ograms under the 1986 Legalization and Special 'Agri~ultural Worker {SAW) Programs . . . . . .. . . . . . 

I 687 Become a Temporary Resident: fili'!l_j- blom:=:ebic:.::·=-=----------- -------··--·· .. ··--- ... -- .. _ .. l.?~9 .. 
..;;.I..;.6...;..9.:::..0_.....:..;W~a:..:iv-=-e ~!:Ids of Excludability -------------- ·---------·---· ____ j~~-
I 694 

__ I_6_95_.....:cR:.::epc.:l=.:ace Temporary Resident Card or ~.Y.!!!ent Authorization Docum_ent: filing + biometric= ___il!Q_ 
I 698 Temporary Resident's application for permi!r.!~.~ resident statu~----··--- .... ___________ .. ______ ------· ___ -----·-

.. ll!~ within 31 _months ~~J!_ranted te'!l..QQ@'Y residence: filing+ biometric= ____________ ..... t~~~-Q .. 
____ Fileq_@ter:;_~ling_ +biometric= ............................ -------··-.. ···----···-·--·--- _____ ____1_1490 __ 
I 817 Status under Family Unity If under 14 $ 440 

All others: filing + biometric= $ 520 

Please be sure you indude the correct fee. Cases with the wrong fee will be rejected. Your payment must be in U.S. 
dollars. Olecks and money orders must be from U.S. institutions. Do not mail cash. Checks are accepted subject to 
collection. Make your .check .out to ~Department of Homeland Security" except that: 

• If you are filing an I-881 with the Immigration Court make your payment out to 0 Department of JusticeD·. 
• If you live in Guam, make your payment out to 0 Treasurer, GuamO . 
• If you live in the U.S. Virgin Islands, make your payment out to 0 Commissioner of Finance of the Virgin Islands". 

Please spell the name out completely. Do not use initials, such as DHS. Rling and biometric fees cannot be refunded. 
We may use electronic check conversion for the payment process. Our returned check fee is $30. 

Fee waivers - usas has already waived fees for certain kinds of cases and circumstances. In certain other instances 
an applicant or petitioner who believes that they are financially unable to pay that fee even though others must pay that 
fee can apply for a fee waiver. Waiver requests cari only be considered for the following forms -l-90; l-75i; 1·765; I· 
817; N-300; N-400; N-470; N-565; N-600; N-600k; the I-485 if adjustment of status if based on asylum status, on Tor 
'U' nonimmigrant status, on an approved self-petitioning battered or abused spouse, parent or child of a U.S. citizen or 
Permanent Resident, or to whom the public charge provisions do not apply; and the 1·2906 and N-336 appeals and 
motions for the above forms. For more information about how to apply, and how to prove eligibility for a waiver, see our 
website or call us at 1·800· 375-5283. 

Copies of documents - If you are applying to renew or replace a card or USCIS document, and the instructions say to 
include your current one when you apply, then you must submit your actual card or document. For all other applications 
and petitions you can submit legible photocopies of documents such as a Naturalization Certificate, birth certificate, 
marriage certificate, divorce decree or Permanent Resident Card. Any copy must be a complete copy of the front and 
back. As we process your case we rnay ask you for the original for verification. 
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Larry J. Behar, P.A. 

AT THE SERVICE OF THE INTERNATIONAL COMMUNilY, 

Immigration • Real Estate • Corporate 
888 Southeast Third Avenue, Suite 400 

Fort Lauderdale, Florida 33316 
TEL (954) 524-8888 • FAX (954) 524-0088 

Email: lbehar@immigrationflorida.com 
Website: http:/ /immigrationflorida.com 

MEMORANDUMASTOSOURCEOFFUNDS 

Thank you for retaining our firm in the category of lawful permanent residency under the 
entrepreneur investor program (EB-5). 

In the aftermath of the September nth, 2001, attacks, the U.S. Congress enacted the 
PATRIOT Act. The initials stand for: "Uniting and Strengthening America by Providing 
Appropriate Tools Required to Intercept and Obstruct Terrorism.". In particular, Title III 
of the Act is intended to facilitate the prevention, detection, and prosecution of 
international money laundering and the financing of terrorism. As a result, banks and 
other financial institutions have become more vigilant of financial transactions, 
particularly when dealing with international individuals or entities. U.S. government 
authorities, including the U.S. Citizenship & Immigration Services and foreign consulates 
have also heightened the scrutiny and standard of review of applications for immigration 
benefits, particularly those which require that an applicant demonstrate an investment. 

Our firm will ask you to provide documentation as to each financial transaction which 
constitutes an "investment" in the U.S. enterprise. In particular, our firm needs the 
following documentation to demonstrate such investment: bank account statements 
(personal and corporate), wire transfer orders, deposit slips, online banking printouts 
reflecting the transactions, financial statements, etc. Other documents may be requested 
depending on your particular situation or structure. 

In toclay's world, it is not sufficient to demonstrate that an investment has,:Oeen made but 
also to demonstrate the "lawful source of funds" for such investment. You cannot 
establish the lawful source of funds merely by submitting bank letters or statements 
documenting the deposit of funds. Rather, you must document the path of the funds to 
show that the original source of the money is lawful. 

By way of recommendation, please keep in mind the following caveats: 

1. Keep accurate and detailed records of each financial transaction related to your 
investment. Make sure to keep copies of the bank statement reflecting the 
withdrawal of funds as well as the bank statement reflecting the deposit of funds. 

2. Ensure that the funds come from either a personal account in your name or a 
corporate account of a corporate entity which you own and control. 

3. In most cases, the reviewing officer will not request evidence as to how the funds 
were obtained by the investor in the first place. However, some officers will 
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initiate an inquiry as to this point and additional evidence may be necessary. 

4· Retain personal and business income tax returns for at least the past 
five years. · 

5. Please consult with your immigration attorney before obtaining a loan to finance 
the U.S. investment. 

6. If funds are received as a gift, please have available evidence to demonstrate how 
the gift giver obtained the funds in the first place. 

7. Keep copies of all records related to the sale of an asset from which funds have been 
derived to finance your U.S. investment (ie. purchase and sale agreements, closing 
statements, brokerage account statements, etc.) 

As in all immigration applications, each case is different and it is highly recommended that 
you consult with your attorney on individual matters pertaining to your case. 

Sincerely, 

LARRY J. BEHAR, P.A. 
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SOURCES OF FUNDS: INVESTORS 

1. Wire Transfers . 

2. Loans 

3· Bank Statements 

4· Cash 

5· Financial Support 

6. Money Manager /Reports 

7. Tax Returns: 5 years 

8. Gifts 

g. Deposit Slips 

10. Inheritance 

. ·11. Stock or asset Sale 

12. Savings 

13. Business Value 

14. Donor source (for child) 

15. Not applicable: retained earnings 
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TAX RETURNS (5 YEARS) 

ALL INVESTOR APPLICANTS SHALL SUBMIT CERTIFIED COPIES OF TAX 
RETURNS FOR THE PAST 5 YEARS AT TIME OF OPENING OF THEIR 

APPLICATIONS FOR EB 5 CONSIDERTION, IF APPLICABLE. 

SPONSOR LEGAL COUNSEL WILL REVIEW ELIGIBILITY AND CONSULT 
WITH CLIENT ACCORDINGLY. ALL DOCUMENTS SHALL BE TRANSLATED 

AND CERTIFIED INTO THE ENGLISH LANGUAGE. 

5.15 
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Composition Checklist 

7 Steps to Successful Photos 

fi1 Frame subject with full face, front view, eyes open 

~ Make sure photo presents full head from top of hair to bottom of chin; 
height of head should measure 1 inch to 1-3/8 inches (25 mm to 35 
mm) 

fi1 Center head within frame (see Figure 2 below) 

M Make sure eye height is between 1-1/8 inches to 1-3/8 inches (28 mm 
and 35 mm) from bottom of photo 

~ Photograph subject against a plain white or off-white background 

fi1 Position subject and lighting so that there are no distracting shadows 
on the face or background 

ffi Encourage subject to have a natural expression 

1~--2 Inch----·! 

Figure 2. Head Position & Placement 

Well-Composed Photos 

'·'I 

FOR: (2 PHOTOS) 
1-90, 1-131, 1-485, 1-765, N-400 
FOR: (1 PHOTO EACH) 
I-129F and 1-130 
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Department of Homeland Security 
U.S. Citizenship and Immigration Services 

I. Instructions (or Aliens Applying 
for Adjustment of Status. 

A medical examination is necessary as part of your application 
for adjustment of status. 

Please communicate immediately with one of the physicians 
on the attached list to arrange for your medical examination, 
which must be completed before your status can be adj~sted. 

The purpose of the medical examination is to determine if you 
have certain health conditions which may need further follow
up. The information requested is require~ in order for a 
proper evaluation to be made of your health status. 

The results of your examination will be provided to an 
lmmigration officer and may be shared with health 
departments and other public health or cooperating medical 
authorities. All expenses in connection with this examination 
must be paid by you. 

The examining physician may refer you to your personal 
physician or a local public health department and you must 
comply with some health follow-up or treatment 
recommendations for certain health conditions before your 
status will be adjusted. 

This forin should be presented to the examining physicjffi.l; 
You must sign the form in the presence of the examining 
physician. The law provides severe penalties for knowingly 
and willfully falsifying or concealing a material fact, or 
using any·false documents in connection with this medical 
examination. The medical examination must be completed 
in order for us to process your application. 

Medical Examination 
and Health .Information. 
A medical examination is necessary as part of your application 
for adjustment of status. 
You should go for your medical examination as soon as 
possible. You will have to choose a doctor from a list you will 
be given. The list will have the names of doctors or clinics in 
your area that have been approved by u:s. Citizenship and 
Immigration Services (USCIS) for this examination. 
·NOTE: users is comprised of offices of the former 
Immigration and Naturalization Service (INS). You must pay 
for the. examination. 
If you become a temporary legal resident and later apply to 
become a pennanent resident, you may need to have another 
medical examination at that time. 
The purpose of the medical examination is to find out if you 
have certain health conditions which may need further follow
up. The doctor will examine you for certain physical and 
mental health conditions. You will have to remove your 
·clothes for the medical procedures. 

OMB No. 1615-0033; Expires 06/30/07 

1-693, Medical Examination of 
Aliens Seeking Adjustment of Status 

If you need more tests because of a condition found during 
your m<;dical examination, the doctor may send you to your 
own doctor or to the local public health department. For some 
conditions, before you can become a temporary or permanent 
resident, you will have to show that you have followed the 
doctor's advice to get more tests or take treatment. 

If you have any records of immunizations (vaccinations), you 
should bring them to show to the doctor. This is especially 
important for pre·school and school-age children. The doctor 
will tell you if any more immunizations are needed, and 
where you can get them (usually at your local public health 
department). It is important for your health that you follow 
the doctor's advice and go to get any immunizations. 

One of the conditions you will be tested for is tuberculosis 
(TB). Applicants two years old or older will be required to 
have a tuberculin skin test. A civil surgeon may require an 
applicant younger than two to have a skin test if the child has 
a history of contact with a known TB case, or if there is any 
other reason to suspect TB disease. 

You will be required to return to the civil surgeon in 2 - 3 
days to have the skin test checked. lf you do not have any 
reaction to the skin test you will not need any more tests for 
''tuberculosis. 

If you have any reaction to the skin test, you will also need to 
have a chest X-ray examination. If the doctor thinks you are 
infected with tuberculosis, you may have to go to the local 
health department and more tests may have to be done. The 
doctor will explain these medical matters to you. 

Exceptions: If you are applying for adjustment of status 
under the Immigration Reform and Control Act of 1986, you 
may choose to have either a chest x-ray or a skin tesL 

You must also have a blood test for syphilis if you are I 5 
years of age or older. 

You will also be tested to see if you have the human 
immuno-deficiency virus (HIV) infection. This virus is the 
cause of AIDS. If you have this virus, it may damage your 
body's ability to fight off other disease. The blood test you 
will take will tell if you have been exposed to this virus. 

II. Instructions for the Physician 
Performing the Examination. 

Please medically examine for adjustment of status the 
individual presenting this form. The medical examination 
should be performed according to the U.S. Public Health 
Service "Guidelines for Medical Examination of Aliens in the 
United States" and Supplements, which have been provided to 
you separately. 

Form 1-693 Instructions (Rev. 09/16105} Y 
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If the applicant is free of medical defects listed in Section 
212(a) of the fm~Uigration and Nationality Act, endorse the 
form in the space provided. While in your presence, the 
applicant must also sign the form in the space provided. You 
should retain one copy for your files and return all other 
copies in a sealed envelope to the applicant for presentation 
at the immigration interview. 

If the applicant has a health condition that requires follow-up 
as specified in the "Guidelines for Medical Examination of 
Aliens in the United States" and Supplements, complete the 
referral information on the appropriate copy of the medical 
examination form, a:nd advise the applicant that certain 
follow-up procedures must be done before the medical 
clearance can be granted. 

Retain a copy of the form for your files and return all other 
copies to the applicant in a sealed envelope. 

The applicant should return to you when the necessary 
follow-up has been completed for your final verification and 
signature. 

Do not sign the form until the applicant has met the health 
follow-up requirements. All medical documents, including 
chest X-ray films if a chest X-ray examination was 
performed,should be returned to the applicant upon final 
medical clearance. 

Instructions for Physician 
Providing Health Follow-Up Services. 

The person presenting this form has been found to have a 
medical condition(s) requiring resolution before a medical 
clearance for adjustment of status can be granted. Please 
evaluate the applicant for the condition(s) identified. 

The requirements for clearance are outlined on the second 
page of the fonn. When the person has completed clearance 
requirements, please sign .the fonn in .. the space provided and 
return the medical examination form to the applicant. 

Do You Need Forms or Infonnation? 

To order US CIS forms, call our toll-free forms line at 
1·800-870-3676. You can also order USCIS forms and 
obtain infonnation on immigration laws, regulations and 
procedures by telephoning our National Customer Service 
Center toll-free at 1-800-375-5283 or visiting our internet 
web site atwww.uscis.gov. 

Use InfoPass for Appointments. 
As an alternative to waiting in line for assistance at your local 
USCIS office, you can now schedule an appointment through 
our internet-based system, Info Pass. To access the system, 
visit our website at www.uscis.gov. Use the lnfoPass 
appointment scheduler and follow the screen prompts to set 
appointment. lnfoPass generates an electronic notice that 
appears on the screen. Print the notice and take it with you to 
your appointment. The -notice gives the time and date of your 
appointment, along with theaddress of the USCIS office. 

Privacy Act Notice. 

The authority for collection of the information requested on 
this form is contained in 8 U.S.C. 1182, 1183A, 1184(a), 
1252,1255, and 1258. The infonnation will be used 
principally by users to whom it may be furnished to support 
an individual'sapplication for adjustment of status under the 
Immigration and Nationality Act. Submission of the 
informationisvoluntary.lt may also, as a matter of routine use, 
be disclosed to other federal, state, local, and foreign law 
enforcementandregulatory agencies. Failure to provide the 
necessaryinformationmayresult in the denial of the applicant's 
request. 
Paperwork Reduction Act Notice. 

An agency may not conduct or sponsor an information 
collection and a person is not required to respond to an 
information collection unless it displays a currently valid 
OMB control number. We try to create fonns and instructions 
that are accurate, can be easily understood, and that impos~ 
the least possible burden on you to provide us with 
information. Often this is difficult because some immigraiton 
laws are very complex. The estimated average time to 
complete and file this application is 90 minutes per 
application. If you have comments regarding the accuracy of 
this estimate or suggestions for making this form simpler, 
write to the U.S. Citizenship and Immigration Services, 
Regulatory Management Division, Ill Massachuetts Avenue, 
N.W., Washington, DC 20529; OMB No. 1615-0033. Do not 
mail your completed application to this address. 
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Department of Homeland Security 
U.S. Citizenship and Immigration Services 

(Please type or print clearly in black ink.) 
I certify that on the date shown I examined: 

l. Name (Last Name in CAPS) 

(first Name) (Middle Name) 

2. Address (Street Number and Name) (Apt. Number) 

(City) (State) (Zip Code) 

oo 
OMB No. 1615-0033; Expires 06i30i07 

I-693, Medical Examination of 
Aliens Seeking Adjustment of Status 

3. File Number {A Number) 

4. Gender 
0Male 

5. Date of Birth (mm/dd/yyyy) 

6. Country of Birth 

7. Date of Examination (mm/dd/yyyy) 

0 Female 

General Physical Examination: I examined specifically for evidence of the conditions listed below. My examination revealed: 
0 No apparent defect, disease, or disability. O The conditions listed below were found (check all boxes that apply). 
Class A CondiJions 
0 Chancroid 

0 Chronic alcoholism 

0 Gonorrhea 

0 Granuloma inguinal 

Class B Conditions 
0 Hansen's disease, not infectious 

0 Hansen's disease, infectious 

0 HJY infection 

0 Insanity 

0 Lymphogranuloma venereum 

0 Tuberculosis, not active 
Examination for Tuberculosis- Tuberculin Skin Test 

0 Reaction mm 0 No reaction 0 Not Done 
Doctor's name (please print) Date read 

Serologic Test for Syphilis 
0 Reactive Titer (confirmatory test performed) 0 Nonreactive 
Test Type 

Doctor's name (please print) Date read 

0 Mental defect 

0 Mental retardation 

0 Narcotic drug addiction 
O Previous occurrence of one 

or more anacks of insanity 

0 Psychopathic personality 

0 Sexual deviation 

0 Syphilis, infectious 

0 Tuberculosis, active 

O Other physical defect, disease or disability (specify below). 

Examination for Tuberculosis- Chest X-Ray Report 

0 Abnormal O Normal O Not done 
Doctor's name (please print) Date read 

Serologic Test for HIV Antibody 
0 Positive (confirmed by Western biot) O Negative 

Test Type 

Doctor's name (please print) Date read 

Immunization Determination (DTI', OPY, MMR, Td-Refer to PHS Guidelines for recommendations.) 

O Applicant is current for recommended age· 
specific immunizations. 

REMARKS: 

Applicant is not current for recommended age-specific 
O immunizations and I have encouraged that appropriate 

immunizations be obtained. 

Ci"il Surgeon Referral for Follow-up of Medical Condition 
The alien named above has applied for adjustment of status. A medical examination conducted by me identified the conditions above which 

0 require resolution before medical clearance is granted or for which the alien may seek medical advice. Please provide follow-up services or 
refer the alien to an appropriate health care provider. The actions necessary for medical clearance are detailed on the reverse of this form. 

Follow-up Information: 
The alien named above has complied with the recommended health follow-up. 

--~--~----~~~~~----~~~~~----~ ~~~~~----------~--~-----------------Doctor's name and address (please type or print cle~\y) Doctor's signature Date 

Application Certification 
I certify that I understand the purpose of the medical examination, l authorize the required tests to be completed, and the information on this form 
refers to me. 

Signature Date 

Civil Surgeon Certification: 

My examination showed the applicant to have met the medical examination and health follow-up requirements for adjustm·ent of status. 

~ Doctor's name address (please type or print clearly) Doctor's signature Date 
<.0 
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Medical 
Condition 

Suspected 
Mental 

Condition 

Tuberculin 
Skin Test Reaction 

and Normal Chest X-Ray 
or Abnormal Chest X-Ray 

Tuberculin 
Skin Test Reaction 

and Normal Chest X-Ray 

(Inactive/Class B) 

Tuberculin 
Skin Test Reaction 

and Normal Chest X-Ray 
or Abnormal Chest X-Ray 

Active of Suspected 
Active/Class A) 

Hansen's 
Disease 

-

**Venereal 
Diseases 

Immunization 
is Incomplete 

rnv 
Infection 

Medical Clearance Requirements for 
Aliens Seeking Adjustment of Status 

Estimated Time Action 
for Clearance Required 

5 • 30 Days The applicant must provide to a civil surgeon a psychological or 
psychiatric evaluation from a specialist or medical facility for final 
classification and clearance. 

Immediate The applicant should be encouraged to seek further medical evaluation 
for possible preventive treatment. 

10- 30 Days The applicant should be referred to a physician or local health department for 
further evaluation. Medical clearance may not be granted until the 
application returns to the civil surgeon with documentation of medical 
evaluation for tuberculosis. 

10- 300 Days The applicant should obtain an appointment with physical or local health 
department. If treatment for active disease is started, it must be completed 
(usually nine months) before a medical clearance may be granted. At the 
completion of treatment, the applicant must present to' the civil surgeon 
documentation of completion. If treatment is not start.ed, the applicant must 
present to the civil surgeon documentation of medical evaluation for 
tuberculosis. 

30-210 Days 
Obtain an evaluation from a specialist or Hansen's disease clinic. If the disease 
is indeterminate or Tuberculoid, the applicant must present to the civil surgeon 
documentation of medical evaluation. If disease is Lepromatous of Borderline 
(dimorphous) and treatment is started, the applicant must complete at least six 
months and present documentation to the civil surgeon showing adequate 
supervision, treatment, and clinical response before a medical clearance is 
granted. 

c -

1 - 30 Days 
Obtain an appointment with a physician or local public health department. An 
applicant with a reactive serologic test for syphilis must provide to the civil 
surgeon documentation of evaluation for treatment. [f any of the venereal 
diseases are infectious, the applicant must present to the civil surgeon 
documentation of completion of treatment. 

Immediate Immunizations are not required, but the applicant should be encouraged to go 
to a physician or local health department for appropriate immun~tions. 

Immediate Post-test counseling is not required, but the applicant should be encouraged to 
seek appropriate post-test counseling. 

*Mental retardation; insanity; previous attack of insanity; psychopathic personality, sexual deviation or mental defect; narcotic 
drug addition; and chronic alcoholism. 

**Chancroid; gonorrhea; granuloma inguinal; lymphogranuloma venereum; and syphilis. 
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00 
Department of Homeland Security 
U.S. Citizenship and Lmmigration Services 

(Please type or print clearly in black ink.) 
I certify that on the date shown I examined: 

l. Name (Last Name in CAPS) 

(First Name) (Middle Name) 

2. Address (Street Number and Name) (Apt. Number) 

(City) (State) (Zip Code) 

oo 
OMB No. 1615·0033: Exp1res 06/30107 

I-693, Medical Examination of 
Aliens Seeking Adjustment of Status 

3. File Number (A Number) 

4. Gender 
0Male 

5. Date of Birth (mm/dd/yyyy) 

6. Country of Birth 

7. Date of Examination (mmldd/yyyy) 

0 Female 

General Physical Examination: I examined specifically for evidence of the conditions listed below. My examination revealed: 
O No apparent defect, disease, or disability. 0 The conditions listed below were found (check all boxes that apply). 

Class A Conditions 
0 Chancroid 

0 Chronic alcoholism 

0 Gonorrhea 

0 Granuloma inguinal 

Class B Conditions 
0 Hansen's.disease, not infectious 

0 Hansen's disease, infectious 

0 H1V infection 

0 Insanity 

0 Lymphogranuloma venereum 

0 Tuberculosis, not active 
Examination for Tuberculosis- Tuberculin Skin Test 

0 Reaction mm 0 No reaction 0 Not Done 
Doctor's name (please print) Date read 

Serologic Test for Syphilis 
0 Reactive Titer (confirmatory test performed) 0 Nonreactive 
Test Type 

Doctor's name (please print) Date read 

0 Mental defect 

0 Mental retardation 

0 Narcotic drug addiction 
O Previous occurrence of one 

or more attacks of insanitv 

0 Psychopathic personality 

0 Sexual deviation 

0 Syphilis, infectious 

0 Tuberculosis, active 

O Other physical defect. disease or disability (specify below). 

Examination for Tuberculosis- Chest X-Ray Report 
0 Abnormal O Normal O Not done 

Doctor's name (please print) Date read 

Serologic Test for HIV Antibody 
0 Positive (confirmed by Western biot) O Negative 

Test Type 

Doctor's name (please print) Date read 

Immunization Determination (DTP, OPV, MMR. Td·Refer to PHS Guidelines for recommendations.) 

D Applicant is current for recommended age
specific immunizations. 

REMARKS: 

Applicant is not current for recommended age-specific 
O immunizations and I have encouraged that appropriate 

immunizations be obtained. 

Civil Surgeon Referral for Follow-up of Medical Condition 
The alien named above has applied for adjustment of status. A medical examination conducted by me identified the conditions above which 

0 require resolution before medical clearance is granted or for which the alien may seek medical advice. Please provide follow-up services or 
refer the alien to an appropriate health care provider. The actions necessary for medical clearance are detailed on ,the reverse of this form. 

· Follow-up Information: 
---=--~------~~~~-Th~e_al_ie_n~n~arn~e~d_aoo~ve~has __ c_om_p~l_iedwith~th~e~re~co~m~m~e~n~d~ed~h~e~al~th~fi~o~llo~w-·~up~.--~-------------------

Doctor's name and address (please type or print clearly) Doctor's signature Date 

Application Certification 
I certify that I understand the purpose of the medical examination, I authorize the required tests to be completed, and the information on this form 
refers to me. 

Signature Date 

Civil Surgeon Certification: 

My examination showed the applicant to have met the medical examination and health follow-up requirements for adjustment of status. 
M------------------------~~~-------
0) Doctor's name address,(please type or print clearly) Doctor's signature Date 
(,!) 
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Medical 
Condition 

Suspected 
Mental 

Condition 

Tuberculin 
Skin Test Reaction 

and Normal Chest X-Ray 
or Abnormal Chest X-Ray 

Tuberculin 
Skin Test Reaction 

and Normal Chest X-Ray 

(lnactive/Ciass B) 

Tuberculin 
Skin Test Reaction 

and Normal Chest X-Ray 
or Abnormal Chest X-Ray 

Active of Suspected 
Active/Class A) 

Hansen's 
Disease 

**Venereal 
Diseases 

Immunization 
is Incomplete 

HIV 
Infection 

oo 
Medical Clearance Requirements for 
Aliens Seeking Adjustment of Status 

Estimated Time Action 
for Clearance Required 

5- 30 Days The applicant must provide to a civil surgeon a psychological or 
psychiatric evaluation from a specialist or medical facility for final 
classification and clearance. 

Immediate The applicant should be encouraged to seek further medical evaluation 
for possible preventive treatment. 

10- 30 Days The applicant should be referred to a physician or local health department for 
further evaluation. Medical clearance may not be granted until the 
application returns to the civil surgeon with documentation of medical 
evaluation for tuberculosis. 

10- 300 Days The applicant should obtain an appointment with physical or local health 
department. If treatment for active disease is started, it must be completed 
(usually nine months) before a medical clearance may be granted. At the 
completion of treatment, the applicant must present to the civil surgeon 
documentation of completion. If treatment is not started, the applicant must 
present to the civil surgeon documentation of medical evaluation for 
tuberculosis. 

30-210 Days 
Obtain an evaluation from a specialist or Hansen's disease clinic. lfthe disease 
is indeterminate or Tuberculoid, the applicant must present to the civil surgeon 
documentation of medical evaluation. If disease is Lepromatous of Borderline 
(dimorphous) and treatment is started, the applicant must complete at least six 
months a.1d present documentation to the civil surgeon showing adequate 
supervision, treatment, and clinical response before a medical clearance is 
granted. 

1- 30 Days._ 
Obtain an appointment with a physician or local public health department. An 
applicant with a reactive serologic test for syphilis must provide to the civil 
surgeon documentation of evaluation for treatment. If any of the venereal 
diseases are infectious, the applicant must present to the civil surgeon 
documentation of completion of treatment. 

Immediate Immunizations are not required, but the applicant should be encouraged to go 
to a physician or local health department for appropriate immunizations. 

Immediate Post-test counseling is not required, but the applicant should be encouraged to 
seek appropriate post-test counseling. 

*Mental retardation; insanity; previous attack of insanity; psychopathic personality, sexual deviation or mental defect; narcotic 
drug addition; and chronic alcoholism. 

**Chancroid; gonorrhea; granuloma inguinal; lymphogranuloma venereum; and syphilis. 
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Department of Homeland Security 
U.S. Citizenship and Immigration Services 

(Please type or print clearly in black ink.) 
I certify that on the date shown I examined: 

1. ~arne (Last Name in CAPS) 

(First Name) (Middle Name) 

2. Address (Street Number and Name) (Apt Number) 

(City) (State) (Zip Code) 

OMB No. 16\ 5·0033: Exp1res 06/30107 

1-693, l\tledical Examination of 
Aliens Seeking Adjustment of Status 

3. File Number(:\ Number) 

4. Gender 
0Male 

5. Date of Birth (mm!ddlyyyy) 

6. Country of Birth 

7. Date of Examination (mm/ddlyyyy) 

0 Female 

General Physical Examination: l examined specifically for evidence of the conditions listed below. My examination revealed: 
0 No apparent defect, disease, or disability. O The conditions listed below were found (check all boxes that apply). 

Class A Conditions 
0 Chancroid 

0 Chronic alcoholism 

0 Gonorrhea 

0 Granuloma inguinal 

Class B Conditions 
0 Hansen's disease, not infectious 

0 Hansen's disease, infectious 

0 HIV infection 

0 Insanity 

0 Lymphogranuloma ve~ereum 

0 Tuberculosis, not active 
Examination for Tuberculosis- Tuberculin Skin Test 

0 Reaction mm 0 No reaction 0 Not Done 
Doctor's name (please print) Date read 

Serologic Test for Syphilis 
0 Reactive Titer (confirmatory test performed) 0 Nonreactive 
Test Type 

Doctor's name (please print) Date read 

0 Mental defect 

0 Mental retardation 

0 Narcotic drug addiction 
O Previous occurrence of one 

or more attacks of insan itv 

0 Psychopathic personality 

0 Sexual deviation 

0 Syphilis, infectious 

0 Tuberculosis, active 

O Other physical defect, disease or disability (specicy below). 

Examination for Tuberculosis- Chest X-Ray Report 
O Abnormal O Normal O Not done 

Doctor's name (please print) Date read 

Serologic Test for HIV Antibody 
0 Positive (confirmed by Western biot) O Negative 

TestType· 

Doctor's name (please print) Date read 

Immunization Determination (DTP, OPV, rvLYfR, Td-Refer to PHS Guidelines for recommendations.) 

D Applicant is current for recommended age· 
specific immunizations. 

Applicant is not current for recommended age-speci fie 
O immunizations and I have encouraged that appropriate 

immunizations be obtained. 
REMARKS: 

Civil Surgeon Referral for Follow-up of Medical Condition 
The alien named above has applied for adjustment of status. A medical examination conducted by me identified the conditions above which 

0 require resolution before medical clearance is granted or for .which the alien may seek medical advice. Please provide follow-up services or 
refer the alien to an appropriate health care provider. The actions necessary for medical clearance are detailed on the reverse of this form. 

. Follow-up Information: 
The alien named above has complied with the recommended health follow-up. 

---=--------~~~~~~~~~~~~~--~ ~~~~------------~~~-----------------Doctor's name and address (please type or print clearly) Doctor's signature Date 

Application Certification 
1 cenify that 1 understand the purpose of the medical examination, I authorize the required tests to be completed, and the infonnation on this fonn 
refers to me. 

Signature Date 

Civil Surgeon Certification: 

My examination showed the applicant to have met the medical examination and health follow-up requirements for adjustrilent of status. 

C'l)----------~----:---:---:------cn Doctor's name address (please type or print clearly) Doctor's signature Date 

<.? 
----------------------------~----------------------------------------------------------------APPLICAr-.1 Form l..j\93 (Rev. 091!6/05) Y Page 5 
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Medical Clearance Requirements for 
Aliens Seeking Adjustment of Status 

Medical Estimated Time Action 
Condition for Clearance Required 

Suspected 5-30 Days The applicant must provide to a civil surgeon a psychological or 
Mental psychiatric evaluation from a specialist or medical facility for final 

Condition classification and clearance. 

Tuberculin Immediate The applicant should be encouraged to seek further medical evaluation 
Skin Test Reaction for possible preventive treatment. 

and Normal Chest X-Ray 
or Abnormal Chest X-Ray 

Tuberculin 10- 30 Days The applicant should be referred to a physician or local health department for 
Skin Test Reaction further evaluation. Medical clearance may not be granted until the 

and Normal Chest X-Ray application returns to the civil surgeon with documentation of medical 

(Inactive/Class B) evaluation for tuberculosis. 

Tuberculin 10- 300 Days 
The applicant should obtain an appointment with physical or local health 

Skin Test Reaction department If treatment for active disease is started, it must be completed 
and Normal Chest X-Ray (usually nine months) before a medical clearance may be granted. At the 

or Abnormal Chest X-Ray completion of treatment, the applicant must present to the civil surgeon 
Active of Suspected documentation of completion. If treatment is not started, the applicant must 

Active/Class A) present to the civil surgeon documentation of medical evaluation for 
tuberculosis. 

Hansen's 30-210 Days 
Disease Obtain an evaluation from a specialist or Hansen's disease clinic. If the disease 

is indeterminate or Tuberculoid, the applicant must present to the civil surgeon 
documentation of medical evaluation. [f disease is Lepromatous of Borderline 
(dimorphous) and treatment is started, the applicant must complete at least six 
months and present documentation to the civil surgeon showing adequate 
supervision, treatment, and clinical response before a medical clearance is 
granted. 

**Venereal I· 30 Days 
Obtain an appointment with a physician or local public health department. An 

Diseases 
applicant with a reactive serologic test for syphilis must provide to the civil 
surgeon documentation of evaluation for treatment. [f any of the venereal 
diseases are infectious, the applicant must present to the civil surgeon 
documentation of completion of treatment. 

Immunization Immediate Immunizations are not required, but the applicant should be encouraged to go 
is Incomplete to a physician or local health department for appropriate immunizations. 

HIV Immediate Post-test counseling is not required, but the applicant should be encouraged to 

Infection seek appropriate post-test counseling. 

*Mental retardation; insanity; previous attack of insanity; psychopathic personality, sexual deviation or mental defect; narcotic 
drug addition; and chronic alcoholism. 

**Chancroid; gonorrhea; granuloma inguinal; lymphogranuloma venereum; and syphilis. 
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Department of Homeland Security 
U.S. Citizenship and Immigration' Services 

(Please type or print clearly in black ink.) 
I certify that on the date shown l examined: 

I. Name (Last Name in CAPS) 

(First Name) (Middle Name) 

2. Address (Street Number and Name) (Apt. Number) 

(City) (State) (Zip Code) 

oo 
OMB ~o. 16\5-0033: Explrts06i3010i 

I-693, l\'Iedical Examination of 
Aliens Seeking Adjustment of Status 

3. File Number (A Number) 

.t. Gender 
O,Male 

5. Date of Birth (mm/ddiyyyy) 

6. Country of Birth 

7. Date of Examination (mm.iddiyyyy) 

0 Female 

General Physical Examination: l examined specifically for evidence of the conditions listed below. My examination revealed: 
0 No apparent defect, disease, or disability. 0 The conditions listed below were found (check all boxes that apply). 
Class A Conditions 
0 Chancroid 

0 Chronic alcoholism 

0 Gonorrhea 

0 Granuloma inguinal 

Class B Conditions 

0 Hansen's disease, infectious 

0 HIV infection 

0 Insanity 

0 Lymphogranuloma venereum 

0 Hansen's disease, not infectious 0 Tuberculosis, not active 
Examination for Tuberculosis- Tuberculin Skin Test 

0 Reaction mm 0 No reaction 0 Not Done 
Doctor's name (please print) Date read 

Serologic Test for Syphilis 
0 Reactive Titer (confinnatory test perfonned) 0 Nonreactive 
Test Type 

Doctor's name (please print) Date read 

0 Mental defect 

0 Mental retardation 

0 Narcotic drug addiction 
0 Previous occurrence of one 

or more attacks of insanitv 

0 Psychopathic personality 

0 Sexual deviation 

0 Syphilis, infectious 

0 Tuberculosis, active 

O Other physical defect, disease or disability {specify below). 

Examination for Tuberculosis· Chest X-Ray Report 
0 Abnormal 0 Normal O Not done 

Doctor's name (please print) Date read 

Serologic Test for HIV Antibody 
0 Positive (confinned by Western biot) O Negative 

Test Type 

Doctor's name (please print) Date read 

Immunization Determination (DTP, OPY, MMR, Td·Refer to PHS Guidelines for recommendations.) 

O Applicant is current for recommended age
specific immunizations. 

REMARKS: 

Applicant is not current for recommended age-specific 
O immunizations and I have encouraged that appropriate 

immunizations be obtained. 

Civil Surgeon Referral for Follow-up of Medical Condition 
The alien named above has applied for adjustment of status. A medical examination conducted by me identified the conditions above which 

O require resolution before medical clearance is granted or for which the alien may seek medical advice. Please provide follow-up services or 
refer the alien to an appropriate health care provider. The actions necessary for medical clearance are detailed on the reverse of this fonn. 

Follow-up Infonnation: 
The alien named above has complied with the recommended health follow-up. 

---=--~----~~~~~------~~~~----~ Doctor's name and address (please type or print clearly) Doctor's signature Date 

Application Certification 
I certify that 1 understand the purpose of the medical examination, 1 authorize the required tests to be completed, and the information on this form 
refers to me. 

Signature Date 

Civil Surgeon Certification: 

My examination showed the applicant to have met the medical exatnination and health follow-up requirements for adjustment of status. 

~ Doctor's name address (please type or print clearly) Doctor's signature Date 
CD 

~.------------------------------------------------------------------------~-------------------PHYSICAN OR HEALTH DEPARTl'viENT Fonn 1-693 (Rev. 09116/05) Y Page 7 
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Medical 
Condition 

Suspected 
Mental 

Condition 

Tuberculin 
Skin Test Reaction 

and Nonnal Chest X-Ray 
or Abnonnal Chest X-Ray 

Tuberculin 
Skin Test Reaction 

and Normal Chest X-Ray 

(Inactive/Class B) 

Tuberculin 
Skin Test Reaction 

and Normal Chest X-Ray 
or Abnormal Chest X-Ray 

Active of Suspected 
Active/Class A) 

Hansen's 
Disease 

**'Venereal ·J. 

Diseases 

Immunization 
is Incomplete 

HIV 
Infection 

Medical Clearance Requirements for 
Aliens Seeking Adjustment of Status 

Estimated Time Action 
for Clearance Required 

5 • 30 Days The applicant must provide to a civil surgeon a psychological or 
psychiatric evaluation from a specialist or medical facility for final 
classification and clearance. 

Immediate The applicant should be encouraged to seek further medical evaluation 
for possible preventive treatment. 

10- 30 Days The applicant should be referred to a physician or local health department for 
further evaluation. Medical clearance may not be granted until the 
application returns to the civil surgeon with documentation of medical 
evaluation for tuberculosis. 

10- 300 Days 
The applicant should obtain an appointment with physical or local health 
department. If treatment for active disease is started, it must be completed 
(usually nine months) before a medical clearance may be granted. At the 
completion of treatment, the applicant must present to the civil surgeon 
documentation of completion. If treatment is not started, the applicant must 
present to the civil surgeon documentation of medical evaluation for 
tuberculosis. 

30-210 Days 
Obtain an evaluation from a specialist or Hansen's disease clinic. if the disease 
is indetenninate or Tuberculoid, the applicant must present to the civil surgeon 
documentation of medical evaluation. If disease is Lepromatous of Borderline 
(dimorphous) and treatment is started, the applicant must complete at least $ix 
months and present documentation to the civil surgeon showing adequate 
supervision, treatment, and clinical response before a medical clearance is 
granted. 

I- 30 Days 
Obtain an appointment with a physician or lqcal public health department.· An 
applicant with a reactive serologic test for syphilis must provide to the civil 
surgeon documentation of evaluation for treatment. If any of the venereal 
diseases are infectious, the applicant must present to the civil surgeon 
documentation of completion of treatment. 

Immediate Immunizations are not required, but the applicant should be encouraged to go 
to a physician or local health department for appropriate immunizations. 

Immediate Post-test counseling is not required, but the applicant should be encouraged to 
see.k appropriate post-test counseling. 

*Mental retardation; insanity; previous attack of insanity; psychopathic personality, sexual deviation or mental defect; narcotic 
drug addition; and chronic alcoholism. 

**Chancroid; gonorrhea; granuloma inguinal; lymphogranuloma venereum; and syphilis. 

Fonn 1-693 (Rev. 09/!6105) Y Page 8 
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. SUPPLEMENTAL FOR!."l TO I-693 

Adjustment of Status Applicant's Documentation of Immunization 
To be completed by civil surgeon only 

l. Applicant Identifying Information 

Date of Birth ____ _ 
(Family) (Personal) (Middle) (Month, Day, Year) 

__ Male __ Female Passport 

2. lmmun.ization Record 

Vaccine History Transferred from a Written Record Yac~ine Completed Waiver(s) to be Requested from INS 
Given series or 

Fully , 
Immune 

(Check if 
YES or 
write date oi 
lab test if 
immune) 

Vaccine Date Rec'd Date Rec'd Date Rec'd Date Rec'd Date given Not 
Mo/Day/Yr Mo/Day!Yr Mo/Day!Yr Mo/Oay!Yr by Civil appropriate lge 

Surgeon 
Mo/Da/Yr 

DTIDTP 

Td 

Polio 
(OPVIIPV) 

Measles (or 
MRor MMR) 

Mumps (or 
MMR) 

Rubella (or 
MRorMMR) 

Hib 

Hepatitis ·B ._ 

Varicella 

Pneumococcal 

Influenza 

3. Results 

0 Applicant may be eligible for blanket waiver(s) as indicated above. 

0 Applicant will request an individual waiver based on religious or moral convictions. 

0 Vaccine history complete for each vaccine, all requirements met. 

0 Applicant does not meet immunization requirements. 

4. Civil Surgeon's Identifying Information 

Blanket 

Not Medically Appropriate 

Cont:r:l- Insufficient time 
indication : interval 

~. ;.. 

Civil Surgeon's Name_-:---:------:-----------:----- Date·-----------
(print or type) 

Civil Surgeon's Signature ______________ _,_ ___ _ 

A-1 

Not 
fall/winter 
(flu) season 

/III/I/! 

1/11//1! 

Ill! II II 

II /Ill II 

ill/If!/ 

Ifill! I! 

111/11/! 

/Iff!//! 

ll/lf/11 

//!//Ill 
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UNITED STATES DEPARTMENT OF JUSTICE 

Immigration and NatUralization Service 
7880 Biscayne Boulevard 

Miami, Florida 33138 

DESIGNATED CIVIL SURGEONS 
AJ'(D 

MEDICAL FACILITIES LIST 
(English) 

IMPORT ANT: All Applicants for adjustment of status are required to have a medical examination. The 
medical examination must be conducted by a civil surgeon who has been designated by the Immigration and 
Naturalization Service (INS). The designated civil surgeon is responsible for the entire medical examination, 
and will record the results on Form I-693. The required medical exam consists of a physical examination, a 
tuberculin (TB) skin test and a serologic (blood) test. The designated civil surgeon must perform these test 
in accordance with the Technical Instructions for the Medical Examination of Aliens in the United States, 
published by the Centers for Disease Control and Prevention (CDC). The Form I-693 will be given to you in 
a sealed envelope to present to INS. You should not open the sealed envelope. The requirements of the 
medical examination are as follows: 

PHYSICAL EXAMINATION: Required of ALL applicants. 

TUBERCULIN (TB) S¥.!N TEST: Required of ALL APPLICANTS 2 YEAP..S OF AGE AND 
OLDER. Applicants under the age of2 years may be required to have a tuberculin skin test if tuberculosis 
(TB) is suspected or if the applicant has a history of contact with a known TB case, or if there is any other 
reason to suspect TB. A chest X-ray is required only if the reaction to the TB skin test is 5mm or 
greater. 

SEROLOGIC (BLOOD) TEST: Required for ALL APPLICANTS 15 YEARS OF AGE AND 
OLDER. The serologic (blood) test will include tests for the virus that causes the acquired iuumune 
deficiency syndrome (AIDS). Applicants under the age of 15 must be tested if there is reason to suspect HlV 
infection. 

VACCINATIONS: Visa 'applicants are responsible to submit ,to ·the physician proper documentation 
verifying that the applicant has received the vaccinations required by law. • Included in the vaccinations 
required are the· following: mumps, measles, rubella, polio, tetanus and diphteria toxoids, pertussis, 
influenza type B, hepatitis B, varicella, pneumococcal, and influenza. Waivers may be granted in certain 
circumstances, such as, when medically inadvisable or when there are religious considerations. 

The physicians on this list have been selected to serve as designated civil surgeons in your INS district. 

OVER 

NOTE: THE LAW OFFICES OF LARRY J. BEHAR, P.A., DOES NOT GUARANTEE THE COMPETENCY 
OF ANY ONE OF THESE RECOMMENDED PANEL PHYSICIANS. THEY ARE ALL SELECTED BY THE 
U.S. IMMIGRATION & NATURALIZATION SERVtCE. WE HAVE CHOSEN A RANDOM SAMPLING 
BASED ON THE GEOGRAPHICAL LOCATIONS OF OUR CUSTOMERS AND WOULD APPRECIATE ANY 
COMMENTS YOU MAY HAVE ON ANY ONE OF THESE fNDIVIDUALS. THANK YOU. 
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BROWARD COUNTY: 

Dr. Karl Brot 
1749 N.E. 26dl Street 
SuiteE 
Fort Lauderdale, FL 33305 
(954) 565· 3838 

Dr. Leon Shore 
\0111 West Oakland Park BouleVard 
Sunrise, Florida 33351 
(954)741-1533 

PALM BEACH COUNTY: 

Nori K. Trehan, M.D. 
3375 Bums Road 
Suite 107 
Palm BeaCh Gardens, FL 33140 
(561) 626-7929 

Dr. Alan L. Melotek M.D. 
Sta.tmcd - Lakeside Center 
8194 Glades Road 
Boca Raton, FL 33434 
(561 )750· 7509 

Dr. Mohan L Gupta 
8396 West Oakland Park Boulevard 
Sunrise, Florida 33351 
(954)742-0112 

Dr. Phanor Calle 
Weston Medical Clinic Inc. 
17120 Royal Palm Boulevard, Suite 4 

Weston, Florida 33326 
(954)385-9711 S 140.00 +cost of vaccinations 

Dr. Y!Tila M. Signa 
933 Belvedere Road 
West Palm Beach, Fl. 33405 
(56 I )833-2046 

L.E. Barnhill M.D. 
301 West Camino Boulevard 
Plaza IL Suite I 02 
Boca Raton, Fl. 33412 
(561 )395-0455 

Or. Modesto Ordoqui 
Port of Palm Beach Med. Ctr. 
30 I Broadway 
West Palm Beach, FL 33404 

W. Steve.Hatson M.D. 
Medical Director 
Premier Medical Group 
P A. Clinic & Diagnostic Center 
\9.19 South Federal Highway 
Boynton Beach, Fl. 33435 
(561 )369-8400 

NORTH MIAMI BEACH (DADE COUNTY): 

Dr. Danilo Lopez 
530 Biscayne Blvd. 
Miami, FL 33132 

Dr. Jose R. Rodriguez Acosta 
Dr. Jesus Rodriguez dela Torres 
1055 Washington Avenue 
Miami Beach, FL 33139 

Dr. Marcela Weiss 
20710 West Dixie Highway 
A ventura, Florida 331 SO 
(305)933·9740 

Central Rehabilitation Center 
900 West 491l1 Street, Suite 304 
Hialeah, Florida 
(305)825-3900 

KENDALL lDADE COUNTY) 

Dr. Cristian Breton 
7400 North Kendall Drive, Suite 104 
Miami, Florida 33156 
(305) 67(}.4424 

Dr. Rafael A Soto 
161 Washington Avenue 
Miami Beach, FL 33135 

Dr. E.J. Elizondo 
524 Washington Avenue 
Miami Beach, FL 33139 

oi: 'Paul S. Glassman 
3097 N.E. 163!1! Street 
North Miami Beach, Aorida 33160 

Dr. Hall Murthy 
Gallo\'t-ay Professional Center 
8600 S. W. 9:tl Street, Suite I 02 
Miami, Florida 33156 
(305) 274-6161 

Dr. Mark A. LaPorta 
1040 7\.t Street 
Miami Beach, Fl. 33141 

Dr. Y ukhanan. Benjamin 
909 N.E. N. Miami Bch. 81. 
North Miami Beach, FL 3 3162 

HF Medical Associates 
2627 N.E. 203!1! Street #101 
Aventura, Aorida 33180 
(305)935-2452 
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FINANCIAL STATEMENT OF INVESTOR 

ASAT: 

NAME: 

ASSETS 

1. Annual Income 

2. Bank Statements 

3. Personal Property 

4· Accounts/Notes/Deposits Receivable 

s. Stocks and Bonds (Market Value) 

6. Life Insurance 
Cash Surrender Value 

7· Real Property 

8. Other 

TOTAL: 

LIABILITIES ,. 

1. Mortgages/Encumbrances on real property 

2. Credit Card Debt 

3. Accounts/Notes Payable 

4· Taxes Payable 

s. Other 

TOTAL: 

NET VALUE: 
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BIRTH CERTIFICATE: INVESTOR AND FAMILY 

INVESTORS ARE REQUIRED TO SUBMIT ORIGINALS OR CERTIFIED 
COPIES OF THEIR BIRTH CERTIFICATES AS WELL AS THOSE OF THEIR 
IMMEDIATE FAMILY FROM THEIR COUNTRY OF BIRTH, TRANSLATED 
OFFICIALLY INTO THE ENGLISH LANGUAGE. 

365 



0 
0 
0 
0 
:.~ 
,lf 
0 
0 
10 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
() 
(} 
a . 
CJ 
() 
i<t 
(J 

0 
0 
0 
0 
10 
!0 
0 
0 
0 
0 
0 
0 
0 
1W 
0 
0 
,Q 
I~ 

oo oo 

366 



0 
0 
0 
0 
:o 
'o 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
ro 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 

oo 

DIVORCE DECREE(S) 

INVESTORS ARE REQUIRED TO SUBMIT ORIGINALS OR CERIFIED COPIES 
OF ALL PAST DIVORCE DECREES AS ISSUED FROM THEIR HOME 
COUNTRY. 

ALL APPLICANTS, WHETHER SPOUSES OR ORIGINAL INVESTORS, SHALL 
BE REQUIRED TO SUBMIT SUCH DIVORCE DECREES AS ISSUED BY . 
LAWFUL AUTHORITIES AT ANY TIME IN THEIR LIVES. 

5.20 
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EB s: ENTREPRENEUR INVESTOR APPLICATION 

Investor Binder 

DOCUMENTS FOR INVESTOR 

PART 1: IDAHO STATE REGIONAL CENTER: DEVELOPER DOCUMENTS 

1. PROJECT SUMMARY OVERVIEW 

2. INVESTOR ESCROW AGREEMENT 

3· ONLINE BROCHURE/ WEBSITE 

4· RBC CENTURA WIRE TRANSFER INSTUCTIONS 

s. MASTER ESCROW AGREEMENT 

6. INVESTOR ESCROW AGREEMENT 

7. FINANCIAL COMMITMENT 

8. EB -s QUESTIONNAIRE- INVESTOR 

. 9. MONEYCORP 

10. EB-5 CHILD QUESTIONNAIRE 

11. EB-s SPOUSE QUESTI_ONNAIRE 

12. STATEMENT OF INCOME 

13. EVEVATIONS AND AERIALS 

14. SUITE HOTEL FLOORPLANS 

15. EB -s BROCHURE 

16. INVESTOR UPDATE 

17. OFFERING MEMORANDUM TO PROSPECTIVE INVESTORS 

18. OFFERING MEMORANDUM DOCUMENTS 

A. SUBSCRIPTION RESERVATION AGREEMENT 

B. OPERATING AGREEMENT 

C. SUBSCRIPTION AGREEMENT 
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B. PURCHASER INVESTOR QUESTIONNAIRE 

C. MASTER ESCROW AGREEMENT 

D. INVESTOR ESCROW AGREEMENT 

E. INVESTOR ADMINISTRATION FEE ESCROW AGREEMENT 

F. PURCHASER REPRESENTATIVE QUESTIONNAIRE 

G. ACKNOWLEDGMENT OF USE OF PURCHASER REPRESENTATIVE 

H. CONSENT TO LIMITED LIABILITY COMPANY 

PART II: LARY J. BEHAR: ATTORNEY DOCUMENTS 

1. DETAILED EXHIBIT (EXHIBIT "A"- DRAFT TEMPLATE) 

2. DISCLAIMER 

3. ER-5 VISA STEPS 

4· EB-5 - POWERPOINT 

5· RESERVED 

6. EXHIBIT A- DETAILED RESPONSIBIL1Y 

7· FINANCIAL COMMITMENT 

8. :MASTER DOCUMENTS REQUIRED 

9· RETAINER AGREEMENT EB-5 

10. NOTICE CONDmONAL REMOVAL 

11. RESERVED 

12. IMMIGRATION FLORIDA HOMEPAGE 

13. SAMPLE I -526 & G-28 

i4. WIRE TRANSFER TO LARRY J. BEHAR P.A 

15. MASTER INFORMATION CHART 
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Tennessee Regional Center 

RESERVATION AGREEMENT 

To: 
Peter Medlyn 
Tennessee Regional Center LLC 

RE: Tennessee Regional Center, LLC 
FILE NUMBER: TNRC 2009- (b)(4) 

·1. , hereby agree to pay a deposit of~ IUSD to secure an 
(b)(4)investment position as a member in the EB-5 program in TNRC, LLC. 

g (b)(4) 
SD deposit will be paid immediate! to Tennessee Re · onal Center LLC 

s o Account. A further amount of USD will be paid within fifteen (15) 
days of my acceptance as an investor. The a ance o $500,ooo.oo USD will be paid to 
Tennessee Regional Center LLC Escrow Account within sixty ( 6o) days of this 
agreement to complete the investment per Subscription Agreement. 

I understand that interest on the deposit, if any, shall accrue to the benefit of the 
investor. The Deposit is non-transferable. (b)(4) . 

Failure to invest the balance of $5oo,ooo.oo USD within sixty ( 6o) days of this 
agreement will result in the deposit of I I USD being forfeited. 

U.S. bank deposits, including escrow accounts, are guaranteed up to $250,000.00 USD. 

Investor 

Name: 
E-mail address: 
Phone: 
Address: 

ACKNOWLEDGED, ACCEPTED & APPROVED: 

LARRY J. BEHAR, P.A. 

By: ___________ _ 
Larry J. Behar, Attorney at Law Date 

Date 
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NOTICE TO CLIENTS: PLEASE READ CAREFULLY 

Larry J Behar P.A. acts as attorneys or legal counsel and will attempt to interpret immigration 
law and legal services in this particular EB 5 application. 

Our firm is not authorized to provide investment advice. We take no responsibility either for any 
investment or consequential profit or loss or expense that may arise directly or indirectly from 
such investment, whether or not it is used for immigration purposes, or for compliance with 
USCIS (United States Citizenship and Immigration Service) immigration requirements. 

We strongly recommend that interested parties, before making any decision or taking any action 
which might affect their personal finances, existing business or personal circumstances, should 
consult with a qualified accountant and financial advisor. We do not provide any tax advice. 

Any reliance on information contained herein is taken at your own risk. Parties seeking 
legal counsel on EB-5 matters may contact our firm directly. 

We hereby disclaim any responsibility for any actions taken as a result of any information 
displayed in any material presented, whether in writing, on the Internet, visually or 
electronically, verbally or otherwise. We have not audited, verified or otherwise confirmed the 
information contained herein, make no representations, express or implied, as to the truthfulness, 
accuracy or completeness of said information, and as a result, shall not be liable to any person (s) 
or legal entity (ies) directly or indirectly, howsoever, whatsoever for false, misleading or 
inaccurate information contained in these communications. 

The materials are not an offer or a solicitation to invest in any security. Offerings will only be 
made pursuant to exemptions form registration requirements set out in applicable securities laws. 
The materials are qualified in their entirety.by the detailed Offering Memorandum and Limited 
Partnership Agreement. 

All EB..:s visa investment funds for the USCIS regional center where Tennessee Regional 
Center:-is located are made within a Limited Partnership in the United States which is regulated 
by the Securities and Exchange Commission (SEC). -

(For United Kingdom Residents: Any communications that are, or may be, directed at UK 
individuals are prepared in compliance with the UK financial promotion restriction pursuant to 
Section 21 Financial Services and Markets Act 2000, (FSMA) and rely upon one or more of a 
number of specific exemptions set out in the Financial Promotion Order.). 

ACKNOWLEDGED ACCEPTED AND APPROVED: 

X 

NAME OF APPLICANT DATE SIGNED 
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UFTING OF CONDffiONAL STATUS: 

1. Investors receive notice of lifting of conditional status at Month 18 

2. Investors retain Larry J. Behar, P.A. for lifting and apply for I-829 

3. Larry ].Behar, P.A. submits work in progress of LBVR & Sand job 
creation 

4. Final approval sent to Investor in U.S. between 18-30 months 
(after conditional residency) 

5. I-829- USCIS form 

6. 90-day decision period by USCIS 

7. CRITERIA: 
• any material misrepresentation 
• 90 days prior to 2nd anniversary 
• investment created or saved 10 jobs 
• substantial compliance with investment requirement 

8. Travel and work privileges extended 

9. Substantial completion test 

l 0. Sustained. investment 

ll.Lasting impact on U.S. economy 
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Department of Homeland Security 
U.S. Citizenship and Immigration Services 

OMB No. 1615-0045; Expires 05/31/09 

1-829, Petition by Entrepreneur 
to Remove Conditions 

Do not write in tbis block- For USCIS use only (Except G-:ZS Block Below) 

0 Applicant Interviewed Action Block Fee Receipt 

To be completed by Attorney or Representatin, if aoy 

0 G-28 is attached 
Attorney's State License No. 

Remarks: 

START HERE -Type or print in black ink. 

Part 1. Information about you. 

A# (if any) Form 1-526 Receipt Number 

Family 
Name 

Given Middle 
.__ ___________ ____,Name '------------'Name 

Address: 

In care of 

Numberandr----------------------------~-----------~ 

Street Apt. # 

State or 
City '---------------------' Province '-----------------------' 

Country 

Date of Birth 
(mmlddlyyyy) 

Zip/Postal ...---------.. Daytime I 
Code Phone# 

~-----~----------~ ~-------~ ~------------' 
Country 
of Birth 

.------------,u.s. So.cial Security# I· 
(if any) . 

Since becoming a conditional permanent resident, have you ever been arrested, cited, charged, indicted, convicted, fined or imprisoned 
for breaking or violating any law or ordinance (excluding traffic regulations), or committed any crime for which you were not arrested? 

0 Yes 0 No (If yes,' explain on separate shcet(s) of paper,.including disposition,.ifany .) 

Part 2. Basis for petition. (Check one) ,., 

a. 0 My conditional permanent residence is based on an investment in a commercial enterprise. 
b. 0 Reserved. 
c. 0 Reserved. 
d. 0 I am a conditional permanent resident spouse or child of an entrepreneur, and I am unable to be included in a Petition by 

Entrepreneur to Remove Conditions (Form 1-829) filed by my conditional resident spouse or parenL 
e. 0 I am a conditional permanent resident spouse or child of an entrepreneur who is deceased. 

Part 3. Information about your husband or wife: 

Family 
Name 

Gender B Male 
Female 

Date of Birth. 
(mmldd!yyyy) 

Other names used (including maiden name or aliases) 

A# 1 1 Current I 
(lf any) Immigration Status 

RECEIVED: RESUBMlffiD: 

Middle 
~----------------~Name 

Date of Marriage 1 
(mm/dd!yyyy) 

j Is your current immigration status based 
on the petitioner's current status? 

RELOCATED: SENT RECD 

0 Yes 

0 No 

IIIII Form 1·829 (Rev. 07130107)Y 
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Part 4. Children. (List all your children. Attach another sheet(s) of paper. if necessary.) 

Family 
Name 

A# I Current Immigration I I Date of Birth 
(if any) Status ( mm/ dd/yyyy) 

Family Given Middle 
Name Name Name 

A# Current 1 Date of Birth 
(if any) Immigration Status . (mm/dd/yyyy) 

Family Given Middle 
Name Name Name 

A# 1 Current Date of Birth 
(if any) . Imm1grat1on Status (mm/dd/yyyy) 

Family Given Middle 
Name Name Name 

A# 1 Current j Date of Birth 
(if any) Imm1grat10n Status (mm/dd/yyyy) 

Family 
Name 

A# 1 Current 1 Date of Birth 
(if any) lmm1grat1on Status (mm/dd/yyyy) 

Family 
Name 

A# 1 Current 1 Date of Birth 
(if any) Imm1grat1on Status (mm/dd/yyyy) 

Part 5. Information about your commercial enterprise. 

Type of Enterprise (Check one): 

0 New commercial enterprise resulting from the creation of a new business. 

0 New commercial enterprise resulting from the reorganization of an existing business. 

0 New commercial enterPrise resulting from a capital investment in an existing business. 

I Living with 0 Yes 

you? 0 No 

Living with 0 Yes 

you? 0 No 

0 Yes Living with 
you? 0 No 

0 Yes Living with 
0 No you? 

0 Yes Living with 
0 No you? 

0 Yes Living with 
you? 0 .No 

Kind of Business (Be as specific as possible): '---------------'------------------J 
Amount of 

Date Business Established (mm!ddlyyyy) Initial Investment 

Date of Initial Investment (mmlddlyyyy) % of Enterprise You Own 

Number· offull-time employees in enterprise in United States (excluding you, your spouse, sons ~Jnd daughters): 

At the time of your initial investment:!._ _____ __,! Presently:!._ _____ __,, Difference:!._ _____ _, 

How many of these neY~' jobs were created by your investment? 

form !-829 (Rev. 07{30/07)Y Page 2 
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Part 5. Information about your commercial enterprise. (Continued.) 

Subsequent Investment in the Enterprise: 

Date of Investment Amount of Investment Type of Investment 

Provide the gross and net incomes generated annually by the commercial enterprise since your initial investment. Include all income 
generated up to date during the present year. 

Year Gross Income Net Income 

Has your commercial enterprise filed for bankruptcy, ceased business operations, or have any changes in its business organization 

or ownership occurred since the date of your initial investment? 0 Yes (Explain on separate sheet) 0 No 

Has your commercial enterprise sold any corporate assets, shares, property, or had any capital withdrawn since the date of your initial 

investment? 0 Yes (Explain on separate sheet) 0 No 

Part 6. Signature. (Read the information on penalties in the instructions before completing this section.) 

I certify, under penalty of perjury under the laws of the United States of America, that this petition and the evidence submitted with it is 
all .true and correct. I Jurther.certify that the. investment. was, made. in accordance with the Iaws·ofthe United States and was not for the 
purpose of evading United_ States immigration laws. I also authorize the release of any information from my records that the U.S. 
Citizenship and Immigration Services needs to determine eligibility for the benefit being sought. ' 

rS~ig~n~a~tu~re~of~A~p~p~l~ican~t--------------------~ .rP~ri~nt~N~run~e~--------------------------~ rD~a~te~-----, 

I I 
NOTE: If you do not completely fill out this form or fail to submit any required documents listed in the.instructions, you m2y 
not be found eligible for the requested benefit and this petition may ~e denied. 

Part 7. Signature of person preparing form, if other than above. 

I declare that 1 prepared this petition at the request of the above person and it is based on all information of which I have knowledge. 

Signature Print Name Date 

I lr-------, 
Firm Name and Address (Include Telephone Number with Area Code and E-Mail Address.) 

Fonn 1-829 (Rev. 07/30/07)Y Page 3 
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(!lJata J tdaA£) 
· THE FOLLOWING INVESTOR QUESTIONNAIRE IS ESSENTIAL TO ENSURE THAT 

THIS OFFERING IS CONDUCTED IN FULL COMPLIANCE WITH REGULATION D OR 
REGULATIONS OF THE SECURITIES ACT OF 1933, AS AMENDED. THE 
QUESTIONNAIRE WilL REMAIN ON FILE IN CONFIDENCE IN THE OFFICES OF EB
Tennessee Regional Center LLC (THE "LIMITED LIABILITY CORPORATION') FOR A 
PERIOD OF 4 YEARS. 

YOUR COOPERATION IN THE FULL COMPLETION OF THE INVESTOR 
QUESTIONNAIRE IS GREATLY APPRECIATED. 

Tennessee Regional Center LLC 

Name and Address of Prospective Investor 

I understand that the limited liability corporation interest (the "Interests") offered for sale to me 
Tennessee Regional Center LLC. (the "Limited Liability Corporation") will not be registered 
under the Securities Act of 1933, as amended (the "Act") and applicable state securities laws (the 
"State Acts"). I also understand that in order to ensure that the offering and sale of the Interests 
(the "Offering") are exempt from registration under the Act and the State Acts, the Limited 
Liability Corporation is required to have ·reasonable grounds to believe, and must actually 
believe, after making re_asonable inquiry and prior to making any sale; 

- that purchasers n9t resident ih the UnitedStates at the time·ofthe'offer and purchase 
are purchasing for their own account and not for the benefit of a United States person, as that 
term is defined in RegulationS; or 

- that the purchaser is resident and is living in the United States, in which event 
Regulation D under the Act shall apply. 

In order to induce the Limited Liability Corporation to permit me to purchase an Interest, I 
hereby warrant and represent to the Limited Liability Corporation as follows: 

NOTE: The information provided herein will be relied upon in connection with the determination as to whether you meet the 
standards imposed by Regulation D or Regulation S promulgated under the Act, since the interests offered hereby have not been 
and will not be registered under the Act and are being sold in reliance upon the exemption provided by Regulation S or 
Reglilation D as applicable to the Investor. All information supplied will be treated in confidence: except that this Questionnaire 
may be presented to such parties as deemed appropriate or necessary to establish that the sale of the Unit to you will not result in 
violation of the exemption from registration under the Act which is being relied upon in connection with the sale of the unit. 

INSTRUCTIONS: Please answer each question fully and attach additional information, if necessary. If the answer to any 
question is None or "Not Applicable" please so state. Please sign and date the Questionnaire on the final page. 

;·. 
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Purchaser Investor Questionnaire: Tennessee Regional Center LLC 

1. Name:-------------------
Date of Birth: (rrun/ddlyyyy) 

Firm Name:-----------------
Business Address:---------------
Business Telephone Number: ------------
Residence Address:---------------

2. 
(a) Education: 

Other specialized Education or Instruction: 

(b) All Professional Membership Licenses: 

3. Occupation 
Present Occupation (with date of commencement): 

·· .. Occupation during last five years (with dates): 

4. My net worth (excluding home, home furnishings, and automobiles) is at least $US __ . 
My proposed investment will c:> will not c:> exceed ten percent of my net worth. 

5. My income c:> has c:> .has not exceeded $US 200,000 in each of the two most recent years, 
and I c:> have c:> do not have a reasonable expectation of reaching the same income level 
in the current year. 

My joint income with my spouse c:> has c:> has not exceeded $US 300,000 in each of the 
two most recent years, and I c:> have c:> do not have a reasonable expectation of reaching 
the same income level in the current year. 

. ~ ·. 
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6. I do not have any other investments or contingent liabilities which I reasonably anticipate 
could cause the ~eed for sudden cash requirements in excess of cash readily available to 
me. 

¢Yes 

7. I have checked my investment objectives where applicable: 

¢Income ¢ Appreciation ¢Other 

8. I can bear the risk of the proposed investment, including the loss of my entire investment, 
a lack of liquidity in the investment or an inability to sell the investment for an indefinite 
period of time. 

¢Yes ¢No 

9. I learned about this investment in the following manner (check each applicable line). 

¢ Personal Contact or Acquaintance 

¢ Investment adviser or counselor 

¢ Prior investment or Association with the Limited Partnership 

¢Broker-Dealer 

¢ Affiliation with business or management 

¢ Immigration Research 

¢ Other (please state): 

10. I have received a copy of the Offering Memorandu~, dated ; 2008 
and all Exhibits thereto (the "Memorandum") setting forth information relating to the 
Limited Liability Corporation and the terms and conditions of a purchase of an Interest, 
as well as any other information deemed necessary or appropriate to evaluate the merits 
and risks of an investment in the Interest. I further acknowledge that I have had the 
opportunity to ask questions of, and to receive answers from, representatives of the 
Limited Liability Corporation Concerning the terms and conditions of the Offering and 
the information contained in the Offering Memorandum. 

¢Yes ¢No 

Name and position of person talked to (if applicable):---------
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I acknowledge that the individual(s) to whom I have spoken did only clarify the 
information contained in the Memorandum and that I am continuing to rely solely upon 
the information, representations and disclosures contained in the Memorandum. 

11. With respect to my qualifications as an "alien entrepreneur" for purposes of the 
Regulations to the Immigration and Nationality Act, as amended, I represent and warrant 
that: 

(a) I have attained the age of 18 years and have the legal capacity and competence to execute 
all necessary documents in connection with this Offering; 

(b) I have complied and will continue to comply with all the requirements, terms and 
conditions prescribed by U.S. Citizen and Immigration Services and the U.S. Department 
of State in connection with my forthcoming petition as an EB-5 fifth employment-based 
visa preference "alien entrepreneur" and subsequent applications for lawful permanent 
residence; 

(c) I have accumulated a net worth of not less than $US 1,000,000.00; or an individual 
income in excess of $200,000.00 each of the two most recent years; or a joint income with 
my spouse in excess of $300,000.000 in each of the two most recent years and reasonably 
expect to reach the same income level in the current year; 

(d) I am in good health and know of no health impairment which would likely result in 
exclusion under the Immigration and Nationality Act, as amended; and 

(e) I have never been convicted of any criminal offense or engaged in any acts which 
constitute crimes of which I have not been convicted and I do not know of any which 
would result in my failure to meet the requirements of an "alien entrepreneur" or to be 
admitted to the United States as a lawful permanent resident. 

12. I was not solicited by any general form of advertisement for this investment. 

13. I am aware that there are limitations on my ability to 'sell the Interest and that the 
certificate evidencing the Interest will carry a restrictive legend. 

14. I am purchasing the Interest for personal investment and without a view to redistribution. 

15. I represent and warrant to the Limited Liability Corporation and its General Partner that 
the information contained in this Investor Questionnaire is true,.complete, and correct. 

16. I agree to notify the Limited Liability Corporation promptly of any change in the 
foregoing information which may occur prior to transfer of the Interest to me. 

Dated: _____ _ Investor Signature: ----------
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(b)(4) 

INVESTOR REPRESENTATIVE QUESTIONNAIRE 

PURPOSE OF THIS QUESTIONNAIRE: 

This Investor Representative Questionnaire is being delivered to you in connection with 
the Offering Memorandum describing the offer to sell Limited Liability Corporation (the 
"Units') of Tennessee Regional Center LLC (the "Limited Liability Corporation") at 
an offering price of I lper Unit. The UNITS are being offered without 
registration under the Securities' Act of 1933, as amended (the "Securities' Act"), and 
without registration under particular state securities laws specified within this 
Memorandum, in reliance on the exemptions contained in Section 4 (2) under the 
Securities' Act, the exemption afforded under Rule so6 thereunder (Regulation D), and 
(Regulation S), as applicable to the individual investor, and in reliance on similar 
exemptions claimed under certain applicable state laws. 

Under such securities laws, the Limited Liability Corporation is required to determine 
that an investor, or an investor together with such investor's "Investor Representative," 
meets certain suitability requirements before issuing the UNIT to such potential" 
investor. 

THE LIMITED LIABILITY CORPORATION IS REQUIRED TO OBTAIN THE 
INFORMATION SOUGHT IN THIS QUESTIONNAIRE TO ENSURE THE LIMITED 
LIABILITY CORPORATION'S COMPLIANCE WITH FEDERAL AND STATE 
SECURITIES LAWS. THE LIMITED LIABILITY CORPORATION WILL NOT ISSUE A 
UNIT IN CONNECTION WITH THE TRANSACTION TO ANY INDIVIDUAL OR 
ENTITY THAT HAS NOT FILLED OUT, AS THOROUGHLY AS POSSIBLE, A 
INVESTOR REPRESENTATIVE QUESTIONNAIRE. 

·""'.. ·-.: ~ .. 

This Questionnaire does not constitute an Offer to Sell or a solicitation of an Offer to 
Buy the Units or any other security of the Limited Partnership. · 

INSTRUCTIONS: 

One copy of this Questionnaire should be completed, signed, dated and delivered to 
Attorney Larry J. Behar, on behalf the General Partner of the Limited Liability 
Corporation, in the addressed envelope attached to this Questionnaire. Please contact 
Attorney Behar should you have any questions with respect to the Questionnaire. 
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PLEASE ANSWER ALL QUESTIONS. 

If the appropriate answer is "None" or "Not Applicable," please state accordingly. Please 
print or type your answers to all questions. Attach additional sheets if necessary to 
complete your response to any item. 

Your answers will be kept strictly confidential at all times. However, the Limited 
Liability Corporation or its counsel may present this Questionnaire to such parties as it 
deems appropriate to confirm that the offer and sale of the UNIT deemed to occur in 
connection with the transaction will not result in a violation of the registration 
provisions of the Securities' Act or a violation of the securities laws of any state. 

Please provide the following information: 

Name: --------------------------------------------------
(For Individuals Only) 

Home Address: ------------------------------------------------
ZIP CODE: 

Home Telephone Number: _________________________ _ 

Business Address: --------------------------------------------
ZIP CODE: 

Business Telephone Number: __ -'---------------------

Email address: -------------------------------------
Name(s) of Investors for whom you are acting as Investor Representative.: 

2. Please describe your present or most recent business or occupation, including the 
nature of your employment, the principal business of your employer, the principal 
activities under your management or supervision and the scope (i.e.,· dollar volume, 
industry rank, etc.) of your responsibilities: 

386 



0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 

" 

QO 

3. (a) Please state whether you or any of your associates or affiliates 

(i) are a member or a person associated with a member of the National 
Association of Securities' Dealers, Inc. (the "NASD") 

(ii) are an owner of stock or other securities of an NASD member (other 
than purchased on the open market), or 

(iii) has made a subordinated loan to any NASD member? 

¢Yes¢ No 

(b) If you marked yes, please briefly describe the facts below: 

APPROVED: 

Investor Representative 

.famJ J 9Jeiuvt, fY.a. 
888 Southeast Third Avenue 

Suite_ # 400 
Fort Lauderdaie, Florida 33316 

Tel.: 954.524.8888 - Fax: 954.524.0088 
Email: lbehar@immigrationflorida.com 

www.immigrationflorida.com 
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ACKNOWLEDGMENT OF USE 

OF INVESTOR REPRESENTATIVE 

I, the undersigned, acknowledge that-----------------
has (have) served as my Purchaser Representative(s), in connection with evaluating the merits 
and risks of my prospective investment as an investor in Tennessee Regional Center UC. 

I represent to you that in my opinion he (they) has (have) such knowledge and experience in 
financial and business matters such that he (they) is (are) capable of evaluating the merits and 
risks of the prospective investment and that he (they) has (have) represented to me in writing as 
follows: · 

1. 

2. 

3. 

He (they) is (are) not an affiliate or other employee of the Limited liability Corporation, 
or director, officer, or other employee of any affiliate of the Limited liability 
Corporation; 

Except for the following relationships which have previously been disclosed by him 
(them) in writing to me, neither he (they) nor his (their) affiliates have any material 
relationship with the limited liability Corporation, nor any of its affiliates no such 
material relationship has existed at any time during the previous two (2) years and no 
such material relationship is mutually understood to be contemplated: 

He (they) has (have) disclosed to me in writing the details of any compensation he (they) 
expects to receive from the liinited liability Corporation for serving as my Purchaser 
Representative in this transaction. 

I, the undersigned, hereby acknowledge receipt of a copy of the Purchaser Representative 
Questionnaire furnished by my Purchaser Representative(s) to the limited liability Corporation 
connection with this Offering. 

I request that copies of all materials distributed in connection with the Offering be sent to my · 
Purchaser Representative(s) to the following address: 

Witness Client 

Witness Client 

Date:. ___ .,.._. ________ _ 
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Department of Homeland Security 
U.S. Citizenship and Immigration Services 

oo OMB No. 1615-0026; Exp. 09/30/08 

1-526, Immigrant Petition 
by Alien Entrepreneur 

Do Not Write in This Block- For USCIS Use Only (Except G-28 Block Below) 

Classification Action Block Fee Receipt 

Priority Date 
To be completed by Attorney or Representative, if any 

0 G-28 is attached 

Attorney's State License No. 

Remarks: 

START HERE - Type or print in black ink. 

Part 1. Information about you. 

Apt.#~ 
~~====~~~========~--~======~ 
I I State or I I Zip/Postal!! 

City Province Country Code L_____j 
Date of.~B~irt:-h-;:::=:=:=::::::;-1 C:-o--'untry 1.---_.:::==:=:=:~~ S;:-.o-ci:-;al:-;:S:-ec_,urity # 1,...._.::======:::::;-1--:A~#~ .-~---------.~ 
(mm/dd/yyyy) of Birth . (tf any) . (if any)· 

If you are in the United States, provide Date of Arrival I I I I 
the following information: (mm/dd!yyyy) . J-94 # 

Current .-~---------,, Date Current S~t-atu:-s--;::========:::;-I~Daytime Phone # 1· I 
NQ"[ti~igrant Status . Expires (mm/dd!yyyy) . with Area Code . . 

Part 2. Application type. (Check one) 

a. D This petition i~ ba~ed on an investment. in a commercial ~nterprise in a targeted employment area for which the required . 
amount of capt tal mvested has been adJusted downward. . -. 

b. 0 This petition is based ondan investment in a commercial enterprise in an area for which the required amount of capital invested 
has been adjusted upwar . 

c. 0 ~is petition is based on an investment in a commercial enterprise that is not in either a targeted area or in an upward 
adJustment area. 

Part 3. Information about your investment. 

Name of commercial enterprise in which funds are invested 

Street 
Address 

Phone # I Business organized as I 

with Area Code L-----;:::=:::;:;::;:;;~:;;·.,[#;,:=====--(-co_:rp:....,oration, partnership, e'tc.:._. )..:====.;;:::=;----;:::========~ 
Kind of business I Date established I I 
(e.g. furniture manufacturer) (mm/ddlyyyy) IRS Tax# . 

RECENED: RESUBMITIED: RELOCATED: SENT REC'D 
--~-------- --------- ------------ ---------

Form I-526.(Rev. 07/30/07)Y 
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Part 3. Information about your investment. (Continued.) 

Date of your initial 
investment (nun/dd/yyyy) 

Your total capital investment 
in the enterprise to date 

Amountofyour 
initial investment 

Percentage of the 
enterprise you own 

If you are not the sole investor in the new commercial enterprise, list on separate paper the names of all other parties (natural and non
natUral) who hold a percentage share of ownership of the new enterprise and indicate whether any of these parties is seeking 
classification as an alien entrepreneur. Include the name, percentage of ownership and whether or not the person is seeking classification 
under section 203(b)(S). NOTE: A "natural" party would be an individual person and a "non-natural" party would be an entity such as a 
corporation, consortium, investment group, partnership, etc. 

If you indicated in Part 2 that the enterprise is in a targeted employment area 
or in an upward adjustment area, name the county and state: County I State I 
Part 4. Additional information about the enterprise. 

Type of Enterprise (check one): 

0 New commercial enterprise resulting from the creation of a new business. 

0 New commercial enterprise resulting from the purchase of an existing business. 

D New commercial enterprise resulting from a capital investment in an existing business. 

Composition of the Petitioner's Investment: 

Total amount in U.S. bank account ..................................................................................... . $ 

Total value of all assets purchased for use in the enterprise ................................................ . $ 

Total value of all property transferred from abroad to the new enterprise ......................... .. $ 

Total of all debt financing ................................................................................................... . $ 

Total stock purchases ......................................................................................................... .. $ 

Other (explain on separate paper) .. :.~ ............................................................. : ..................... . 

Total 

Income: 

When you made the investment......... Gross $ Net $ 

Now.................................................... Gross $ Net $ 

Net worth: 

When you made investment............... Gross $ Now $ 
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.0. 0 oo 
Part 5. Employment creation information. 

Number offull-time employees in the enterprise in U.S. (excluding you, your spouse, sons and daughters) 

When you made your initial investment?!'------...1 

How many of these new jobs were 
created by your investment? 

Now . ~..I _____ ...~ Difference 

How many additional new jobs will be 
created by your additional investment? 

What is your position, office or title with the new commercial enterprise? 

Briefly describe your duties, activities and responsibilities. 

What is your salary? $ What is the cost of your benefits? $ 

Part 6. Processing information. 
Check One: 

0 

0 The person named in Part 1 is now in the United States and an application to adjust status to permanent resident will be filed 
if this petition is approved. 

0 If the petition is approved and the person named in Part 1 wishes to apply for an immigrant visa abroad, complete the 
following for that person: 

Country of nationality: 

Country of current residence or, if now in the 
United States, last permanent residence abroad: 

If you provided a United States address in Part 1, print the person's foreign address: 

If the person's native alphabet is other than Roman letters, write the foreign address in the native alphabet: 

Is a Form I-485, Application for Adjustment of Status, attached to this petition? D Yes 

Are you ingeportation or removal proceedings? .o Yes (Explain on sep_arate paper) 

Have you ever worked in the United States without permission? D Yes (Explain on separate paper) 

Part 7. Signature. Read the information on penalties in the instructions before completing this sectton. 

D 
D 
D 

No 

No 

No 

I certify, under penalty of peljury under the Jaws of the United States of America, that this petition and the evidence submitted with it is 
all true and correct. I authorize the release of any information from my records that the U.S. Citizenship and Immigration Services needs 
to determine eligibility for the benefit I am seeking. 

Signature Date ~..I _;... ________ ...~ 
NOTE: If you do not completely fill out this form or fail to the submit the required documents listed in the instructions, you may not be 
found eligible for the immigration benefit you are seeking and this petition may be denied. 

Part 8. Signature of person preparing form, if other than above. (Sign below) 
I declare that I prepared this application at the request of the above person and it is based on all inforrnatio~ of which I have knowledge. 

Signature I I ~:eYourl I Date 

Finn Name 

Address 
Daytime phone # 
with area code 
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U.S. Department of Justice · Notice of Entry of Appearance 

as Attorney or Representative Immigration and Naturalization Service 

Appearances - An appearance shall be filed on this fonn by the attorney or representative appearing in each case. Thereafter, substitution may be 
pennitted upon the written withdrawal of the attorney or representative of record or upon notification of the new attorney or representative. When 
an appearance is made by a person acting in a representative ca!XIcity, his personal appearance or signature shall constitute a representation that 
under the provisions of this chapter he is authorized and qualified to represent. Further proof of authority to act in a representative c~ity may be 
required Availability of R.ecor'm- During the time a case is pending, and except as otherwise provided in 8 CFR 103:2 (b), a~ to a proceeding 
or his attorney or representative shall be pennitted to examine the record of proceeding in a Service office. He may, in confonnity with 8 CFR 
I 03.10, obtain copies of Service records or information therefrom and copies of doclll'nellts or transcripts of evidence furnished by him Upon 
request, he/she may, in addition, be loaned a copy of the testimony and exhibits contained in the record of proceeding upon giving his/her receipt for 
such copies and pledging that it will be surrendered upon final disposition of the case or upon demand If extra copies of exhibits do not exist, they 
shall not be furnished free on loan; however, they shall be made available for copying or purchase of copies as provided in 8 CFR 103.10. 

I rn re 1~--1~-il:-~-o-. -----------------1 

I h b tt ~ ( f) d th t fth f< ll d ( ) ere yen er my appearance as a omey or or representative o , an at e reques o e o owmg name person s : 
Name: I D Petitione·r 0 Applicant 

D Beneficiary 
Address: (Apt. No.) (Number & Street) (City) (State) (Zip Code) 

Name: I 0 Petitioner 0 Applicant 
0 Beneficiary 

Address: (Apt. No.) (Number & Street) (City) (State) (Zip Code) 

Check Applicable ltem(s) below: 

D I. I am an attorney and a member in good standing of the bar of the Supreme Court of the United States or of the highest court of the following 
State, terri tOt)', insular possession, or District of Columbia 

and am not under a court or administrative agency 
Naoe or Coort 

order suspending, enjoining, restraining, disbarring, or otherwise restricting me in practicing law. 

D 2. I am an accredited representative of the following named religious, charitable, social service, or similar organization established in the 
United States and which is so recognized by the Board: 

D 3. I am associated with 

the attorney of record previously filed a notice of appearance in this case and my appearance is at his request. (If you check this item, also 
check item I or 2 whichever is appropriate.) 

D 4. Others (Explain Fully.) 

SIGNATURE COMPLETE ADDRESS 
... ~ 

' 

NAME (Type or Print) TELEPHONE NUMBER 

PURSUANT TO THE PRIVACY ACT OF I974, I HEREBY CONSENT TO THE DISCLOSURE TO THE FOLLOWING NAMED 
ATTORNEY OR REPRESENTATIVE OF ANY RECORD PERTAINING TO ME WHICH APPEARS IN ANY IMMIGRATION AND 
NATURALIZATION SERVICE SYSTEM OF RECORDS: 

(Name or A !Ioney or RepresCDIItive) 

THE ABOVE CONSENT TO DISCLOSURE IS IN CONNECTION WITH THE FOLLOWING MATTER: 

Name of Person Consenting 

I 
Signature of Person Consenting I ~te 

(NOTE: Execution of this box is required tmder the Privacy Act of 1974 where the person being represented is a citizen of the United States or an alien 
lawfully admitted for pennanent residence.) 

This fonn may not be used to request records tmder the Freedom of lnfonnatJon Act or the Privacy Act. The manner of requesting such 
records is contained in 8CFR I 03.10 and I 03.20 Et.SEQ. Fonn G-28 (09/26/00)Y 
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U.S. Department of Justice 
oO 

Immigration and Naturalization Service 
~ce of Entry of Appearance 

as Attorney or Representative· 

Appearances ·An appearance shall be filed on this fonn by the attorney or representative appearing in each case. Thereafter, substitution may be 
pennitted upon the written withdrawal of the attorney or representative of record or upon notification of the new attorney or representative. When 
an awcarance is made by a person acting in a representative capacity, his personal appearance or signat:lo"e shall constitute a representation that 
tmder the provisions of this chapter he is authorized and qualified to represent. Fwther proof of authority to act in a representative capacity may be 
required. Availability of Records · During the time a case is pending, and except as otherwise provided in 8 CFR 103.2 (b), a party to a proceeding 
or his attorney or representative shall be pennitted to examine the record of proceeding in a Service office. He may, in confonnity with 8 CFR 
103.10, obtain copies of Service records or information therefrom and copies of docwnents or transcripts of evidence furnished by him. Upon 
request, he/she may, in addition, be loaned a copy of the testimony and exhibits contained in the record of proceeding upon giving his/her receipt for 
such copies and pledging that it will be surrendered upon final disposition of the case or upon demand If extra copies of exhibits do not exist, they 
shall not be furnished free on loan; however, they shall be made available for copying or purchase of copies as provided in 8 CFR 103.10. 

In re: Date: 

File No. 

ere 'Y enter my appearance as attorney or or representative o , an at I h b ~ ( d th f) e request o fth D II d e o owmg name person(s): 
Name: I D Petitioner 0 Applicant 

D Beneficiary 
Address: (Apt. No.) (Number & Street) (City) (State) (Zip Code) 

Name: I 0 Petitioner 0 Applicant 
D Beneficiary 

Address: (Apt. No.) (Number & Street) (City) (State) (Zip Code) 

Check Applicable ltem(s) below: 

D I. I am an attorney and a member in good standing of the bar of the Supreme Court of the United States or of the highest court of the following 
State, territory, insular possession, or District of Columbia 

and am not tmder a court or acbninistrative agency 
N•m• or Co•rt 

order suspending, enjoining, restraining, disbarring, or otherwise restricting me in practicing law. 

D 2. I am an accredited representative of the following named religious, charitable, social service, or similar organization established in the 
United States and which is so recognized by the Board: 

D 3. I am associated with 

the attorney of record previously filed a notice of appearance in this case and my appearance is at his request. (If you check this item, also 
check item I or 2 whichever is appropriate.) 

D 4. Others (Explain Fully.) 

SIGNATIJRE COMPLETE ADDRESS 
·.~, 

NAME (Type or Print) TELEPHONE NUMBER 

PURSUANT TO THE PRIVACY ACT OF I974, I HEREBY CONSENT TO THE DISCLOSURE TO THE FOLLOWING NAMED 
ATTORNEY OR REPRESENTATIVE OF ANY RECORD PERTAINING TO ME WHICH APPEARS IN ANY IMMIGRATION AND 
NATURALIZATION SERVICE SYSTEM OF RECORDS: 

{Name or Allone:y or Reprueutativc) 

THE ABOVE CONSENT TO DISCLOSURE IS IN CONNECTION WITH THE FOLLOWING MA ITER: 

Name of Person Consenting 

I 
Signature of Person Consenting I ~e 

(NOTE: Execution of this box is required 1mder the Privacy Act of 1974 where the person being represented is a citizen of the United States or an alien 
lawfuliy admitted for permanent residence.) 

This fonn may not be used to request records 1mder the Freedom of Information Act or the Privacy Act. The manner of requesttng such 
records is contained in SCFR 103.10 and 103.20 Et.SEQ. Fonn G-28 (09126/00)Y 
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BEHAR LAW GROUP 
888 Southeast Third Avenue • Suite #400.i Fort Lauderdale, Florida 333l6 

Latty J. Beba•, LL.L., J.D. T ''' 

954

.

524

.

8888 

• '"19S4.S2:,:·:1ama D;M;u;, B.B.A., J.D. 

lan:y@immiiUationflodda.com lea@immiiUationflorjda.com 

November 2, 2010 

CSC Director 
U.S. Citizenship and Immigration Services 
California Service Center 
Attention: EB-s Unit 
24000 Avila Road, 2nd Floor 
Laguna Niguel, California 
92677 

Re: TENNESSEE REGIONAL CENTER 
File Number: W09001230 

Ladies and Gentlemen, 

Via USPS Express Mail 

\ 
8 ........ 

' c.:: ·''.'· ... , .... \ ' s 
~ 

• •• 

Our firm is attorney of record for the Tennessee Regional Center, LLC. Following a recent review of the 
Confidential Private Offering Memorandum (herein aft~r "COM"), we came across a minor typographical 

c:~r.. . . . (b) 

Page 13 o~nal COM filed with the regional cen~er application listed the maximum offering fo)ru-, 
units as L____j as opposed to the actual I I The modification has been made an~ 
I fs consistent throughout the remainder of the documents. 

;: · (b)(t such, we have enclosed an updated copy of the COM with the correct maximum offering, to therefore be 
~- included in the Tennessee Regional Center's file. Please be advised that there have been no investors who have 

invested in the regional center to date. 

Should you require any further information, please do not hesitate to contact our firm. 

Yours very sincerely, 

LARRY J. BEHAR, P.A 
J 

r 

.encl. 

.cc Peter Medlyn (cover only) 

.cc Ronald Hensarling (cover only) 

www.immigrationflorida.com • www.eb5dreamteamus.com • www.greencardmediallc.com 
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CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM 

BIG ELK RESORT, LLC 
(b)(4) (A Tennessee limited liability company) 

8718658.14 
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January 31, 2010 
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NOTICES TO INVESTORS 
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FORWARD~LOOKING STATEMENTS ~ 
IMPORTANT FACTORS AND ASSOCIATED RISKS 
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Tennessee Regional-
Owner 

Pengda-Redt International 
Investment Fund, L.P. 

"License Holder" 
See Footnote3 below 

Gateway Gatlinburg, LP 
Seller 

(Developer) 

Regional Construction 
Management, LLC 
(Johnson Galyon, 
general contractor) 
Project Contractor 

American 
Resort Management/ 
Big Elk Resort, LLC 

Project Manager 

0 0 

OVERVIEW STRUCTURE 

RE: BIG ELK RESORT, LLC 
(OR "THE "COMPANY") 

MASTER 
COMPANY ~ 

100% 

Sale 
~ 

Big Elk Resort .. 
Project 

1 

Special Allocations of Profits and 
Losses and Distributions for all 
subsidiary entities to reflect business 
transactions described in the Offering. 

Managing Member* 
Pengda-Redt International 

Investment Fund, L.P. 

Investing Members 
$500,000 per Unit** 

* 

*** 

Principals include Peter Medlyn, Ron Hensarling, Bob Woerner and David Buschmann as 
well as thf potentif participation by Pengda Timeshare Co. 
Excludes er Investor for Offering costs and migration services. 

(b)(4) 

8718658.14 10 
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Subscription proceeds, except for I I per Unit for migration and offering costs 
funded into an Expense Escrow Account, to be funded in a Project Escrow Account 
as described below and disbursed by the escrow agent in accordance with budget and 
draw requests that will be made by the Managing Member from time to time. 

Job creation through Master Company. 
(b)(4) 

~3. License Holder of EB-5 Regional Center for the Gatlinburg, Tennessee area will 
grant a license to the Company to utilize the EB-5 Regional Center designation. 
Tennessee Regional Center, LLC as the License Holder for the USCIS territorial 
rights for the EB-5 program and will ass~lopment rights to the Company in 
consideration of receiving a payment ot____j The License Holder is the same 

(b)(4) 

entity as the Managing Member. (b)(4) 

4. 

5. American Resort Management/Big Elk LLC will serve as the Project Manager for 
fees as set forth in the Executive Summary. See website American Resort 
Management.com. (See Exhibit F). 

6. The Managing Member of Big Elk Resort LLC is Pengda-Redt International 
Investment Fund, L.P., a Nevada limited partnership. The Managing Member is 
also the License Holder of the EB-5 Regional Center for the Gatlinburg, Tennessee 
area. 

The Managing Member of Pengda-Redt International Investment Fund is Redt, L.P. 
Medlyn Real Estate Inc. is the general partner of REDT, L.P ., Peter Medlyn, 
Chairman. Principals and officers of Medlyn Real Estate Inc. are Peter Medlyn, 
Chairman and Bob War, President. Pengda, a large Chinese timeshare company, 
may become up to a owner of the entity in consideration of services it will be 
rendering for the bene 1 of the Company and the Project in organizing the investor 
group in China and assisting in the migration process. 

The limited partners ofREDT, L.P. are Ron Hensarling, Peter Medlyn, Bob Woerner, 
and David Buschmann. See REDTLP .com website for resumes on certain of these 
principals. 

8718658.14 11 
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7. The Contractor for the development is Regional Construction Management, LLC. 
This is a limited liability venture between Regional Construction (Johnson Galyon) 
and Managing Member affiliates. See website JohnsonGalyon.com for more 
information on the Contractor. 

8718658.14 12 
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I. OFFERING SUMMARY 

This Offering Summary should not be considered comprehensive or complete and is qualified by 
the more detailed information appearing elsewhere in this Memorandum, including the Exhibits 
hereto. Prospective Investors should carefully read this entire Memorandum, especially the 
matters discussed under "Risk Factors". (b)(4) 

8718658.14 13 
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II. THE OFFERING 
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Business Plan Summaryl ~nvestor Participation 
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IV. IMMIGRATION MATTERS 

Overview 

The EB-5 fifth employment-based visa preference is intended to encourage the flow of 
capital into the United States economy and to promote employment of workers in the U:nited 
States. To accomplish these goals and so that foreign investors may obtain immigration benefits 
for having made an investment, the program mandates the minimum capital that foreign 
investors must contribute and it mandates that 10 full-time jobs must be created on account of 
each investment. In addition to the return that investors hope to achieve on their investment, 
foreign investors and their qualifying family members are offered the prospect, but not the 
guarantee, of conditional lawful permanent residence in the United States. Investors are 
responsible to apply for the lifting of their conditional status by filing an I-829 within two (2) 
years of receiving conditional status. Neither the Company nor the Managing Member is 
responsible to undertake this process on behalf of any individual investor. 

The Offering has been structured so that investors may meet the investment requirements 
of the EB-5 program (8 U.S.C. § 1153 (b)(5)(A)- (D); INA§ 203(b)(5)(A)- (D) of the 
Immigration & Nationality Act) (the "Act") and qualify under this program to become eligible 
for admission to the United States of America as lawful permanent residents with their spouses 
and unmarried, minor children. 

The Offering relies on the provisions of the Act concerning a Regional Center and upon 
the fact that the Project, as it is planned to be expanded is within a Regional Center authorized by 
the Act. 

Amount of Investment 

As a general rule, the EB-5 program calls for a minimum investment of $1,000,000 per 
investor, in U.S. dollars, with exceptions for high unemployment or low permanent population. 
areas, where the minimum investment has been reduced to $500,000 per investor. The 
Managing Member has been advised by its economist, that the Project should qualify for the 
lower investment amount based upon the rural nature of each Project. 

Counting Jobs Created 

To qualify as an EB-5 investor, each investor must demonstrate that 10 full-time, year
around jobs will be created on account of the investment. These jobs must be for U.S. citizens, 
lawful permanent residents and those lawfully admitted to the United States, such as asylees, 
refugees, conditional residents and some others. Non-immigrant (temporary) workers are not 
included in the count. Also excluded are the investor, the investor's spouse and the investor's 
children. 

A full-time job means one that requires at least 35 hours each week to fulfill. Job sharing 
is permitted so long as the total weekly-hours requirement is met. The EB-5 program does not 
permit the combination of part-time jobs in an effort to create a full-time position. 
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Nonnally, under the EB-5 r~gime, a job is deemed created when tl:ie employee provides 

services or labor to the new commercial enterprise and is remunerated directly by the new 
enterprise. Independent contractors are excluded from the job creation count. Payment or other 
remuneration does not have to come directly from the new enterprise if it is located within a 
Regional Center. 

Tennessee Regional Center 

In further support of the EB-5 visa preference program the U.S. Congress created a Pilot 
Program that provided for the authorization of Regional Centers by the U.S. Department of 
Justice, Immigration and Naturalization Service (now, United States Citizenship and 
Immigration Services). Enterprises located within a Regional Center are not required to employ 
10 workers for each EB-5 qualifying investment. It suffices if the investor demonstrates that at 
least 10 qualifying jobs will be created directly or indirectly on account of the investment. 

It is anticipated that in approximately first quarter of 2010, the Tennessee Regional 
Center will be granted a designation as an approved Regional Center. An investment in a 
commercial enterprise situated within that Regional Center fosters economic expansion through 
increased exports, greater regional productivity, job creation or additional domestic capital 
investment and qualifies for the broader view of job creation. 

The Company had an independent economist conduct an economic and statistical 
analysis to detennine the number of jobs expected to be created as a result of foreign investors 
each contributing $500,000 (U.S. Dollars) (assuming $500,000 funding to the Company per 
Investor) to the Company to enable it to acquire and develop the Project. This analysis was 
conducted using the Regional Dynamics Economic Analysis Model (REDYN). This analysis 
demonstrated that new jobs are anticipated from expenditure of the proceeds of this Offering in 
excess of the 4000 jobs required under EB-5 law and regulations if all Member Interests being 
marketed in this Offering are sold pursuant to the maximum offering of 400 Units. 

The EB-S Application Process 

For investors seeking lawful pennanent residence, the first step in the process is to file an 
1-526 immigration Petition for Entrepreneur, referred to in this Offering Memorandum as the 
EB-5 Application, together with accompanying evidence in support of the program's 
requirements. The United States Citizenship and Immigration Services (USCIS) adjudicates 
1-526 petitions by reviewing these criteria, among others: 

New Commercial Enterprise 

There must be evidence that shows that the enterprise is new, and authorized to transact 
business. 

Investment Capital 

The petition must be supported by evidence that the petitioner has invested (or is actively 
in the process of investing) the minimum required capital. US CIS expects these funds to be "at 
risk", connoting an irrevocable commitment to the enterprise. The funds must be used by the 
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enterprise exclusively to create employment. Funds used to pay administrati~e costs or other 
obligations undertaken to promote the investment in the enterprise are not deemed "at risk." 

Source of Capital 

Evidence must support the legal acquisition of capital. Funds earned or obtained in the 
United States while the investor was in unlawful immigration status are not deemed to be · 
lawfully acquired. If funds are not lawfully acquired, they may not be deemed "at risk." Interest 
earned on the funds while the investor is gaining lawful immigration status will be deemed 
earned by each Investing Member. (NEED TO CONFIRM) 

Managerial Role 

The investor is expected to participate in the management of the new enterprise by 
assisting in the formulation of the enterprise's business policy, by participating in one or more of 
the activities permitted in the Tennessee Limited Liability Company Act, and as otherwise set 
forth in the Operating Agreement, investors in an EB-5 enterprise must have all the rights and 
duties usually accorded to members applicable Tennessee Limited Liability Act (the "Act"). The 
rights of the Investing Members under the Operating Agreement are consistent with rights 
normally granted to non-managing members under the Act. 

Amount of the Investment 

The petition must be supported by evidence that the required minimum sum has been 
invested. 

Employment Creation 

There mus.t be evidence that 10 jobs will be created on account of each EB-5 investment. 
See the earlier discussion about qualifying jobs and investment in a Regional Center, which may 
permit counting employment created outside the qualifying enterprise. 

EB-5 Conditional Approval Not Guaranteed 

The 1-526 immigration Petition for Entrepreneur will be approved only if USCIS is 
satisfied that the foregoing criteria have been met. The determination of whether these criteria 
have been established is within the discretion of USCIS. It is also within the power, if not the 
discretionary authority, of users to seek information about other aspects of the investment and 
the relationship of the investor to the enterprise. users frequently reinterprets the meaning of 
qualifying criteria. There can be no certainty that compliance with the foregoing criteria, 
supported by appropriate documentation, will lead to the EB-5 Conditional Approval. 

In the event that USCIS denies the EB-5 Application, the investor may not proceed with 
the next step in the immigration process, consular processing or adjustment of status. Instead, 
the investor must decide whether to appeal the denial of the EB-5 Application at its own cost and 
expense with consent of the Company or abandon the prospect of investing in the Company and 
obtaining lawful permanent resident status thereby. 
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Consular Processing or Adjustment of Status 

Approval of the EB-5 Application means that the alien and the alien's spouse and 
children under the age of 21 years may apply for admission as conditional lawful permanent 
residents (CLPR). Approval of the EB-5 Application does not mean that the investor has been 
granted admission to the United States as a lawful permanent resident. Approval means that the 
investment documented by the EB-5 Application has qualified the investor as an alien 
entrepreneur. 

The application for admission is a separate and subsequent process that concerns issues 
common to all aliens who wish to live in the United States permanently. Admission as a CLPR 
may be sought using one of two methods: consular processing or adjustment of status. 

Consular Processing 

Consular processing is designed for aliens who are living outside of the United States, 
who prefer to process at a consulate for strategic reasons or as a matter of convenience or are 
ineligible to adjust status. Typically, the consular post, which is chosen at the time the EB-5 
Application is filed, is in the country of last residence, i.e., the last principal actual dwelling 
place. In very limited instances, usually involving a recognized hardship, a different consular 
post may process for lawful permanent residence. 

Before issuing an immigrant visa, the consular post must determine if each alien is 
admissible to the United States. Receipt of EB-5 Conditional Approval does not by itself 
establish admissibility. An alien is admissible who proves that no grounds of inadmissibility 
exist and the alien has proper travel documents. (See the discussion on Immigration Risk 
Factors, below, for a list of the grounds of inadmissibility). Waivers are available for certain of 
the many grounds of inadmissibility, but the grant of a waiver is in the discretion of the 
government and aliens seeking waivers experience lengthy delays in adjudication of waiver 
applications. Investors should consult with independent immigration counsel to determine if any 
grounds of inadmissibility may affect the investor's admission or the admission of the investor's 
spouse or children to the United States. 

If the consular post finds that the investor is admissible, it will issue a CLPR visa to the 
investor. The consular post will also determine if the spouse and the qualifying children of the 
investor are admissible. A determination of admissibility must be made as to each visa 
applicant. There is no guarantee that all members of the investor's family will be granted a 
CLPR visa. If the investor is denied a CLPR visa, applications by the spouse and children of the 
investor for such a visa will be denied. 

Notably, consular posts are administered by the U.S. Department of State (DOS), an 
agency unrelated to the Department of Homeland Security (DHS) and its sub-agency, USCIS. 
Consular processing subjects both the visa applicant and the EB-5 Application to the scrutiny of 
a second government agency whose decisions are not appealable. If the consular officer, based 
upon information not available to USCIS in its adjudications process, suspects fraud or 
misrepresentation in the EB-5 Application process or if the consul doubts the eligibility for 
lawful permanent resident status, the consul may return the case to US CIS for re-adjudication of 

8718658.\4 39 

436 



0 0 

the EB-5 Application. If USCIS reaffinns its approval, the consul is expected to issue a CLPR 
visa, assuming there are no other grounds of inadmissibility. 

Consular processing begins when USCIS transmits the EB-5 Conditional Approval to the 
National Visa Center (NVC). At appropriate intervals, the NVC issues instructions and 
appointment packages and requests required documents and infonnation. In time, the alien will 
be instructed to obtain fingerprints and a physical examination and to report to a consular 
interview. CLPR visas usually are issued shortly after the interview unless the consul detects 
problems in the visa application, the underlying EB-5 Application or during the interview 
process. Visa applicants should allow about twelve months to complete consular processing, 
although times for processing vary greatly among consular posts. 

Visa Issuance Not Guaranteed 

Decisions by consuls are discretionary and unreviewable. USCIS and DOS report recent 
efforts to communicate more efficiently regarding their respective roles in detennining the 
eligibility of EB-5 investors for CLPR visas. There cannot be any assurance that improved 
communications will occur generally or with respect to a particular investor or the investor's 
spouse or minor children. Neither may it be assured that improved communications will result in 
the issuance of a visa. Other factors that a consul may, with unreviewable discretion, elect to 
consider could result in the denial of a visa. 

Visa applicants should not change any living, employment, schooling or other lifestyle 
arrangements in their country of residence before they are issued a CLPR visa based upon an 
approved EB-5 Application. 

Admission After CLPR Visa Issued Not Guaranteed 

After issuance, CLPR visas remain valid for six ( 6) months. During this period, the 
holder of the visa must use it to apply for admission to the United States at a designated port of 
entry. The port of entry is frequently in an international airport. When the alien arrives at the 
port of entry, he or she will present the CLPR visa to a Customs and Border Protection officer 
who has the authority to admit the investor to the United States as a CLPR. This process is 
known as inspection. Generally, possession of a valid immigrant visa will result in an admission 
unless the inspecting officer suspects fraud, the alien's travel documents are not in order or the 
alien has become inadmissible in the time between the date of visa issuance and the date 
admission is sought. Possession of a CLPR visa does not guarantee admission to the United 
States. 
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Adjustment of Status 

The Adjustment of Status (AOS) procedure is designed to permit aliens who have been 
admitted to the United States as non-immigrants or who have been paroled into the country to 
apply for admission as permanent residents without leaving the country. These non-inimigrants 
must establish that they are admissible permanently, meeting the same standards as aliens who 
use consular processing to obtain a permanent resident visa. (See the discussion, above, on 
Consular Processing and see the section on Immigration Risk Factors-Aliens, below). 

Aliens seeking AOS must also comply with requirements peculiar to the AOS process. 
Aliens who do not meet these additional requirements will be required to use consular processing 
to obtain a CLPR visa, which will necessitate a departure from the United States. Aliens 
admitted in certain non-immigrant statuses may encounter more difficulties (and may not be 
successful) adjusting status than aliens admitted in other non-immigrant statuses. Investors 
should consult with immigration counsel regarding these issues before the EB-5 Application is 
filed. 

An alien investor or the investor's spouse or children who are eligible for CLPR may not 
be eligible for AOS if they: (1) were employed in the U.S. without authorization; (2) were not in 
lawful status on the date their AOS application was filed or if they failed to maintain lawful 
status thereafter; (3) were ever out of status during earlier admissions to the U.S.; ( 4) are 
admitted in certain non-immigrant statuses, such as "A", "G" or "J" (unless the two-year foreign 
residency requirement does not apply or a waiver of the requirement has been obtained); (5) have 
been in removal proceedings in the ten years prior to seeking AOS; (6) were admitted under the 
visa waiver program at the time AOS is sought; or, (7) obtained CLPR as the spouse of a U.S. 
citizen or as the son or daughter of a spouse of a U.S. citizen and have not abandoned this CLPR 
prior to seeking AOS. 

There may be additional reasons why an alien may not adjust status, which is a benefit 
granted in the discretion of USCIS. There is no appeal from a denial of AOS; the only relief 
available is a request to re-open or re-consider the AOS application. Investors should consult 
with immigration counsel to determine if they, their spouse and their children are eligible for 
AOS. 

During AOS processing, the applicant will be required to submit a medical examination 
and will receive instructions from USCIS regarding biometric data collection and an interview. 
The interview may be waived by USCIS, but the waiver should not be expected. USCIS uses 
profiling information to determine who will be interviewed and it also interviews some AOS 
applicants to maintain the integrity of its screening process. There is no formal process to 
request the waiver of an interview. If the investor is interviewed, the spouse and children of the 
investor will be required to attend the interview. 

The USCIS Texas Service Center currently has jurisdiction of the AOS process for 
investors in the Project. It will schedule the interview of investors in the Project. The Texas 
Service Center is currently reporting a six month processing time for AOS applications. The 
interview follows this processing and is conducted at a US CIS office near the investor's 
residence. USCIS uses the interview to update information about AOS applicants that may have 
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changed subsequent to the filing of the AOS application and to explore any issue that USCIS 
believes is relevant to deciding the AOS case. Typically, CLPR ·is conferred on the AOS 
applicants at the conclusion of the interview. 

Travel During Adjustment of Status Processing 

An alien investor who leaves the United States without advance pennission while an 
AOS application is pending is deemed to have abandoned that application unless the applicant 
has been admitted in and continues to hold valid H or L non-immigrant status pending 
adjudication of the AOS application. 

Advance pennission to depart the U.S. is issued routinely if the alien articulates a bona 
fide need to travel. It is not necessary to demonstrate an emergent need to travel; any purpose 
not contrary to law is usually deemed sufficient. Advance pennission, known as Advance 
Parole, is usually granted for multiple entries during the time required to complete the AOS 
process, but not longer than one year. It may be necessary to re-apply for Advance Parole if the 
AOS process is not complete within a year. 

Advance Parole is not available to aliens who are outside the U.S. It is important for 
AOS applicants who wish the right to travel to make application for Advance Parole while they 
are in the U.S. They must remain in the U.S. until Advance Parole is granted to avoid 
abandonment of the AOS application. Advance Parole applications may take about 60-90 days 
to be granted. Processing times may be longer if an applicant is subjected to extended 
background checking. In demonstrated emergent circumstances, an AOS applicant may receive 
expedited Advance Parole. 

Alien investors admitted to the United States in any non-immigrant status who have 
obtained Advance Parole during the AOS process should consult with immigration counsel 
before traveling. Re-admission to the U.S. using the Advance Parole document may jeopardize 
the non-immigrant status of the alien's family members who did not travel. The consequences, if 
any, of this situation should be examined prior to travel. 

Employment During The Adjustment of Status Processing 

Applicants for AOS who wish to work in the United States must obtain employment 
authorization unless they have been admitted to the U.S. in a non-immigrant status that confers 
employment authorization that does not end before AOS is granted. Self-employment requires 
employment authorization. 

Employment authorization applications currently take 60-90 ·days to be adjudicated. 
Processing times may be longer if an applicant is subjected to extended background checking. 
Employment authorization is usually granted during the time required to complete the AOS 
process, but not longer than one year. It may be necessary to re-apply for employment 
authorization if the AOS process is not complete within a year. To avoid a lapse in employment 
authorization re-applications should be made sufficiently in advance of the expiry of existing 
authorization. Employment without authorization at any time in the U.S. is a violation of 
immigration status and may jeopardize the right to adjust status. 
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Adjustment of Status Cannot Be Guaranteed 

AOS is granted in the discretion of USCIS. Its decision is unreviewable. An alien whose 
AOS application has been denied may request that the case to be re-opened or re-considered by 
the same office that denied AOS. If the request to re-open or re-consider the case is denied, or, 
if, after such a review, the alien fails to convince this office to reverse its original decision, the 
alien is without further recourse. 

Aliens admitted in unexpired non-immigrant status who are denied AOS to CLPR are 
usually entitled to remain in the U.S. in that status and may seek an extension of that non
immigrant status or seek a change to a different non-immigrant status for which they are 
qualified. At such time as the alien's non-immigrant status expires, the alien is expected to 
depart the U.S. If at the time of the denial of AOS, the alien's non-immigrant status was expired, 
the alien is expected to depart the U.S. Failure to depart timely is a violation of U.S., 
immigration law and regulation which may affect the ability of the alien to qualify for future 
immigration benefits. 

If an alien investor is admitted to the U.S, in a non-immigrant status (pending AOS), the 
spouse and children of the alien investor are frequently admitted for a time coincident with the 
authorization of the investor to remain in the U.S. If AOS is not granted to the alien investor and 
the investor's non-immigrant status expires, the status of the spouse and children will be deemed 
to have expired at the same time. They, too, will be expected to depart the U.S. at that time. 

AOS applicants should not make any permanent connections to the United States or 
change any permanent living, employment, schooling or other lifestyle arrangements in their 
country of residence before they are issued AOS based upon an approved 1-526 Petition. 

Removal of Conditions 

Approval of an AOS application or the grant of an EB-5 visa followed by entry into the 
U.S. in EB-5 status means that the investor and the spouse and qualified children of the investor 
have been granted Conditional Lawful Permanent Residence (CLPR) for two years. The 
"conditions" must be removed so that the aliens may reside in the U.S. indefinitely. Failure to 
remove the conditions results in the termination of CLPR status and will likely result in the 
commencement of removal proceedings. 

Removal of conditions is sought by the filing of a petition in the 90-day period 
immediately preceding the second anniversary of the grant of CLPR status. In support of the 
petition, the alien investor must demonstrate full investment in the enterprise and compliance 
with the requirement that 10 jobs have been created as a result of the investment. The investor 
must also demonstrate maintenance of the investment continuously since becoming a CLPR. 
The Managing Member will provide documentation, upon request by a Member, as reasonably 
necessary and available in support of such Member's application for removal of conditions 

The Texas Service Center currently has jurisdiction to decide a petition to remove 
conditions. It is authorized to approve a petition, seek additional written information before 
deciding the petition, refer the petition to a local office where information will be elicited in an 
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interview, or, it may deny the petition. If the petition is referred for an interview, the local office 
ofUSCIS will decide the petition after the interview. 

During the pendency of the petition, aliens admitted in CLPR Status remain in valid 
status even if the petition is not decided before the expiry of the two year period of admission. 
CLPR is extended in one year increments or until the petition to remove conditions is 
adjudicated. Unfortunately, some USCIS offices have been reluctant to extend CLPR status, 
presumably in ignorance of the law. Aliens have also experienced difficulty obtaining advance 
permission to travel during this period. This difficulty is not experienced in all instances and it 
may abate as local USCIS offices become more familiar with the law. Delays and improper 
denials of documents evidencing extended CLPR status and Advance Parole cannot be ruled out. 
Denial of such documents does not end the lawful status granted by statute. 

Removal of Conditions Not Guaranteed· 

In the history of the EB-5 program, INS (now USCIS) modified the requirements for 
removal of conditions after the time that some investors were granted CLPR. As a result of this 
action, some of those investors were unable to comply with the new requirements, creating the 
possibility that they would be removed from the United States. Some of these investors 
contested the change in rules after their investments were made. 

Their position was supported in litigation that resulted in INS being ordered to reconsider 
their applications to remove conditions by applying the original rules. 

There cannot be any assurance that USCIS will not change the requirements for removal 
of conditions after investors are granted CLPR status through investment in the Project. There 
cannot be any assurance that an investor will able to demonstrate to the satisfaction of US CIS 
that the Project is operating within its business plan, that it has created the requisite jobs at the 
time required by USC IS or that any other requirements for the removal of conditions have been 
met. 
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V. RISK FACTORS 

THE PURCHAS OF UNITS INVOLVES A HIGH DEGREE OF RISK AND IS 
SUITABLE ONLY FOR PERSONS OF SUBSTANTIAL MEANS WHO CAN BEAR THE 
RISK OF LOSS OF THEIR ENTIRE INVESTMENT AND WHO HAVE NO NEED FOR 
LIQUIDITY IN THEIR INVESTMENT. IN ADDITION TO ALL OTHER INFORMATION 
SET FORTH ELSEWHERE IN THIS MEMORANDUM, INCLUDING THE EXHIBITS 
HERETO, A PROSPECTIVE INVESTOR SHOULD CAREFULLY CONSIDER THE 
FOLLOWING RISKS, AND SHOULD CONSULT HIS OWN LEGAL, TAX, REAL ESTATE 
AN FINANCIAL ADVISORS WITH RESPECT THERETO, BEFORE MAKING A 
DECISION TO PURCHASE UNITS. THE ORDER IN WHICH THE FOLLOWING RISKS 
ARE PRESENTED DOES NOT NECESSARILY CORRELATE TO THE MAGNITUDE OF 
THE RISKS DESCRIBED. THE FACT THAT THE FOLLOWING RISK FACTORS ARE 
ENUMERATED IN NO WAY IMPLIES THAT THESE ARE THE ONLY RISK FACTORS 
ASSOCIATED WITH THIS INVESTMENT AND ARE MERELY ILLUSTRATIVE OF THE 
TYPES OF RISKS INVOLVED IN THIS TYPE OF INVESTMENT. 

A. RISKS RELATED TO THE COMPANY'S PROPOSED BUSINESSES-GENERAL 

1. The Company has limited Operating History. The Company was recently 
organized and has a limited history of operations. The Company therefore should be considered 
a development stage company and its operations are subject to all of the risks inherent in the 
establishment of a new business enterprise, including, but not limited to, hurdles or barriers to 
the implementation of its business plans. Further, because there is a limited history of operations 
there is also a limited operating history from which to evaluate the Managing Member's ability to 
·manage the Company's operations and achieve its goals or the likely performance of the 
Company. However, the Managing Member and its Principals and other affiliates have had a 
reasonable degree of success in projects similar to the Big Elk Resort, LLC Project, and such 
Principals and affiliates have had significant experience in acquiring, developing, operating and 
selling various real estate properties. No assurances can be given that the Company can operate 
profitably. 

2. Investing Members Will Bear a Significant Financial Risk. Purchasers of 
Units (including the Managing Member, the Principals and its other affiliates) will be providing 
basically all of the equity risk capital for the Company and will be investing at a time when the 
success of the Company remains uncertain. Accordingly, Investing Members will incur 
substantially all of the capital risk related to Company. 

3. The Managing Member, the Principals and its OtherA!flliates will be Subject 
to Conflicts of Interest. The Operating Agreement provides the Managing Member with broad 
powers and authority which could result in one or more conflicts of interest between the interests 
of the Investing Members and the Managing Member, the Principals and its other affiliates. The 
potential conflicts of interest include, but are not limited to, the following: 

(a) The Managing Member, the Principals and/or its other affiliates may 
acquire and operate other real estate projects for their own respective accounts, provided same is 
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not directly competitive with the Project; there may be a Phase II within one mile that would 
attempt to raise funds on generally the same basis. This shall not be considered to be a conflict 
of interest. 

(b) The Managing Member, the Principals and its other affiliates will not be 
required to disgorge any profits or fees or other compensation they may receive from any other 
business they own separate from the Company, and Investing Memb~rs will not be entitled to 
receive or share in any of the profits, return, fees or compensation from any other business 
owned and operated by the Managing Member, the Principals and its other affiliates for their 
own benefit; 

(c) The Managing Member, the Principals and its other affiliates are not 
required to devote all of their time and efforts to the affairs of the Company and this could result 
in a conflict of interest for the time and attention of the Managing Member, the Principals and its 
other affiliates; and; 

(d) The Company, the Managing Member, and the Prospective Investors have 
not been represented by separate counsel in connection with the formation of the Company, the 
drafting of the Operating Agreement or the Subscription Documents, or this Offering. 

4. The Managing Member's Liability will be Limited. Pursuant to the Operating 
Agreement, the Managing Member, the Principals and its other affiliates will not be liable to the 
Company or any Members for any damages, losses, liabilities or expenses (including reasonable 
legal fees, expenses and related charges and cost of investigation) unless one of those parties is 
guilty of fraud, deceit, gross negligence, willful misconduct or wrongful taking. Thus, Members 
will have limited recourse against those parties. The Operating Agreement also provides that the 
Company will indemnify, hold harmless and waive any claim against the Managing Member, the 
Principals and its other affiliates,· for any and all losses, damages, liability claims, causes of 
action, omissions, demands and expenses or any other act or failure to act arising from or out of 
the performance of their duties to the Company under the Operating Agreement or as a result of 
any action which the Managing Member is requested to take or refrained from taking by the 
Company unless such loss has arisen as a result of their gross negligence or willful misconduct. 

5. The Company will have no Diversification of its Investment. The Company will 
invest its capital in the Project, thus limiting the diversification of the investment into one (1) 
industry (resort/recreational real estate). 

6. The Company's Success is Dependent Upon the Successful Implementation of 
its Business Plan. The success of the Company will largely depend upon the Managing 
Member's success in implementing the Company's business plan. Because many of the factors 
necessary for success are beyond the control of the Managing Member, there can be no assurance 
that the Managing Member will be able to successfully implement the Company's business plan, 
or that the Managing Member can carry out that business plan as circumstances require. 
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7. The Company will be Subject to Insurance Risks. The Company intends to 
obtain and maintain insurance on any property that it acquires. The foregoing notwithstanding, 
no assurance can be give that either the Company or a particular client will have or be able to 
obtain sufficient insurance in the event of a catastrophic loss to a particular property. 

8. Distributions by the Company are not Guaranteed. Payment of distributions and 
the amounts thereof will be dependent upon returns received by the Company on its investments. 
No assurances can be given that the Company will operate profitably or be able to declare and 
pay any distributions to the Members, or that Investing Members will earn a positive return on 
their investment or receive a return of any or all of their investment. 

9. Investors may be Liable in Certain Circumstances for Repayment of 
Distributions. Members are not personally liable for any debts or losses of the Company beyond 
the amount of their capital contributions and profits attributable thereto (if any) if the Company 
is otherwise unable to meet its obligations. However, Members might be required to repay to the 
Company cash or in-kind distributions (including distributions on partial or complete redemption 
of Units and distributions deemed a return of capital) received by them to the extent of 
overpayments and to the extent such distribution made the Company insolvent at the time of the 
payment or the distribution. 

B. SPECIAL RISKS ASSOCIATED WITH THE BIG ELK RESORT PROJECT 

1. Zoning Approvals. Although all required zoning approvals have been obtained in 
order to develop the Big Elk Resort Project in accordance with the current business plan, there 
are no assurances that the business plan may have to be modified and accordingly, that additional 
or modified zoning approvals need to be obtained. 

2. Marketing of Hospitality Units. One of the most significant risks of this Project is 
the ability of the Company to market the hospitality units to the general public as a hospitality 
destination resort. Although the Project is quite unique in its location, habitat and recreational 
offering and setting, there are no assurances that the Company will be able to successfully 
market or rent units at projected rates as set forth in the financial forecasts contained in 
Exhibit F. 

3. Timing of Completion. Included in the Executive Summary [see Exhibit F] is a 
time schedule for the completion of improvements and substantial selling of the Project. There 
are no assurances that such time schedule can be satisfied, and if the timing for the completion of· 
development is delayed by any significant degree, then the cost of said development will 
increase accordingly. 

4. Cost Overruns. Cost overruns may be encountered as a result of numerous 
factors, including not only the delay in the development process, the failure of certain contracted 
parties to complete their work in accordance with the contracted amount, necessitating the 
substitution of subcontractors and potential increases in pricing. Furthermore, unforeseen issues 
may be encountered that otherwise require an increase in the development budget that have not 
otherwise been reserved for in the contingency fund. 
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5. Management of the Project. The success of the Project in large part will be 
dependent upon the ability of the Company to develop and promote the Project through the 
marketing channels generated by the Managing Member. 

Another key factor in connection with the resort/recreational business is the state of the 
tourism market in the State of Tennessee, and in particular the needs of the local market to 

. provide recreational facilities to the public. The recreation business is volatile in nature and 
dependent upon many factors, including the state of both the local and national economy, the 
status of tourism in the immediate area, issues involving the traveling plans of tourist from 
specific locales. The recreation and residential industries have been impacted in the State of 
Tennessee as a result of the economic downturn, and as a result, occupancy rates and pricing 
have both declined. There are no assurances as to the status of the recreation market when the 
Project is actively marketed. (See discussion below for more details concerning issues 
involving the risk involved in the recreation business in general). 

6. Concentration on Residential/Recreation Industry. The investment in the Project 
substantially involves the concentration in the residential and recreation industries, which 
industries have been seriously impacted in recent times due to the downturn in the economy. The 
Managing Member is hopeful that by the time the Project comes on line, that the recovery would 
have been in place and that the residential/recreation market would be normalized. 

7. Intense Competition. There is intense competition with respect to the marketing 
of the Project since there are a variety of other competing opportunities for the public to invest in 
and/or utilize other residential and recreation facilities in comparable geographic locations, 
although the Managing Member believes that the features of the Project are unique as well as 
price competitive. 

8. Seasonal Revenue. Unit rentals may also be affected by seasonal affects, and the 
lodging rental market in the region of operations may require the Company to charge less for the 
rental of units during certain times of the year in order to remain competitive. Other similar 
properties that may be deemed competitive to the Project, often experience gaps in business from 
season to season, month to month and even weekdays versus weekends. Any decrease in 
revenue could reduce the net operating profits, or even result in operating losses; either of which 
could adversely affect the results of operations and the ability to make distributions to members. 

9. Discretionary Consumer Spending. The strength and profitability of the business 
depends on consumer demand for alternative residential and recreational opportunities. Changes 
in consumer preferences or discretionary consumer spending could harm the business. ·An 
extended period of reduced discretionary spending and/or disruptions or declines in airline travel 
and business conventions could significantly harm our operations. In particular, because the 
business will rely heavily upon high-end customers, including international customers, factors 
resulting in a decreased propensity to travel could have a negative impact on our operations. 
Terrorist attacks, the outbreak of infectious diseases such as the avian flu (hereinafter 
mentioned), the impact of a natural disaster such as a hurricane, and other factors affecting travel 
and discretionary consumer spending, including general economic conditions, disposable 
consumer income, fears of recession and reduced consumer confidence in the economy, may 
negatively impact our business. Negative changes in factors affecting discretionary spending 
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could reduce customer demand for hotel services, thus imposing practical limits on demand, 
pricing and harming our operations. 

10. Terrorism and Military Conflicts. The terrorist activities in the United States and 
elsewhere, military conflicts in Iraq and in the Middle East, and past outbreaks of infectious 
disease have had negative impacts on travel and leisure expenditures, including lodging, travel 
and tourism. It is difficult to predict the extent to which similar events and conditions may 
continue to affect us, directly or indirectly, in the future. However, any disruptions or declines in 
airline travel and business conventions could significantly harm operations. 

11. The Company's Investment is Speculative. Investing in real estate as 
contemplated by the Company involves an inherent exposure to fluctuations in the real estate 
market, including the availability of financing, increases in mortgage rates and borrowing rates 
and general economic conditions, and there is no assurance that the Company's investment 
strategy will be successful. Prospective Investors should not subscribe for Units unless they can 
afford a loss of all their capital invested in the Company. 

12. The Company's Investment is Illiquid. The Project may not be easy to liquidate. 
No assurance can be given that any of the Company's assets can or will be sold or liquidated, if 
necessary. 

13. There may be Difficulty in Valuing the Company's Investment. It may be difficult 
to value the investment in the Project that will be made by the Company. Although the 
Managing Member has obtained a qualified appraisal indicating that the value of the current 
Project approximates the sales price from the Developer to the Company, no assurances can be 
given that the underlying real estate can be sold at the price reflected in any such appraisal. 

14. The Company's Project Will be Subject to Typical Real Estate Investment Risks. 
The typical risks relating to an investment in real estate will apply to an investment in the Units 
including, but not limited to, the national, regional and local economic climates, competitive 
market forces, changes in market values, changes in market rates of interest and competition 
from other existing competing properties and new competing properties that may be developed 
in the future. 

15. The Company may be Subject to the Risks of Leverage. The Company may 
obtain new first mortgage financing on all or a· portion of the Project in order to minimize the 
amount of equity to be invested by the Members. The Company's target average debt to total 
book capitalization ratio will not exceed 60%. If its operations of a Property deviate in any 
material adverse respect from those projected, the Company may not have sufficient cash flow to 
service the required indebtedness as to a particular property. If the Company cannot do so, 
regardless of the cause, the Company will face a risk of forfeiture or foreclosure of its interest in 
a particular property. 

16. The Managing Member and its Affiliates will Receive a Management Fee 
Regardless of the Company's Performance. The Company will pay the Managing Member 
and/or its Affiliates various fees for services rendered regardless of whether any distributions are 
made to the Members. 

8718658.14 49 

446 



0 0 

C. RISKS RELATED TO THE OFFERING 

1. Determination of the Offering Price and Other Terms of the Units have been 
Arbitrarily Determined. The Offering Prices for the Units, and the returns proposed to be paid to 
Members and other terms of the Units have been arbitrarily determined by the Managing 
Member and do not and will not bear any relationship to assets acquired or to be acquired or the 
book value of the Company or any other established criteria or quantifiable indicia for valuing a 
business. No representation is being made by the Company or the Managing Member that the 
Units have or will have a market value equal to their Offering Price or could be resold (if at all) 
at their original Offering Price. The Offering Price for the Units should not be considered an 
indication of the actual value of the Units or the business of the Company or the price at which 
the Units may be transferred following the consummation of this Offering. 

2. There will be no Public Market for the Units and the Units are Subject to 
Significant Restrictions on Transferability. There is no public market for the Units and no such 
market is expected to develop in the future. The sale of the Units is being made without 
registration under the Securities Act and applicable state securities laws in reliance upon various 
exemptions under the Securities Act, including the "private offering" exemption of Section 4(2) 
and Regulation D promulgated under the Securities Act and available exemptions under 
applicable state securities laws. Such Federal and state securities laws severely restrict the 
transferability of the Units offered hereby. Accordingly, an investment in the Units will be 
highly illiquid. The Units are considered "restricted securities" under the Securities Act and 
applicable state securities laws and cannot be resold or otherwise transferred unless they are 
registered under the Securities Act and any applicable state securities laws or are transferred in a 
transaction exempt from such registration requirements. Consequently, a holder of the Units 
may not be able to liquidate his/her/its investment and each investor's ability to control the 
timing of the liquidation of his/her/its investment in the Company will be restricted. Investors 
should be prepared to hold their Units indefinitely. In addition, an investor should be able to 
withstand a total loss of his/her/its investment in the Company. 

3. The Operating Agreement also Limits Transferability of Units. Pursuant to the 
Operating Agreement, the Units are not readily transferable and no transfer of Units may be 
made unless, among other things, the transferor delivers to the Managing Member an opinion of 
counsel satisfactory to the Company that the transfer will not create adverse tax consequences 
and would not violate federal or state securities laws. Obtaining such an opinion on securities 
laws would generally require for its basis that the Units be registered under such laws or that an 
exemption from registration exists and there can be no assurance that an exemption will be 
available. 

4. There are Important Factors Related to Forward-Looking Statements and 
Associated Risks. This Memorandum contains certain forward-looking statements within the 
meaning of Section 27 A of the Securities Act and Section 21 E of the Securities Exchange Act of 
1934, as amended, and the Managing Member intends that such forward-looking statements be 
subject to the safe harbors created thereby. These forward-looking statements include the plans 
and objectives of management for future operations, including plans and objectives relating to 
the products and future economic performance of the Company. 
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The forward~looking statements included herein are based on current expectations that involve a 
number of risks and uncertainties. These forward~looking statements are based on assumptions, 
including but not limited to, the following: that the Company will be able to find investment 
opportunities that meet the criteria established by Company; that the Company will be able to 
negotiate terms of its investments on a basis favorable to the Company; that acquired real estate 
is operated and sold profitably; that the Company will accurately anticipate market demand; and 
that there will be no material adverse change in the Company's operations or business. 
Assumptions relating to the foregoing involve judgments with respect to, among other things, 
future economic, competitive and market conditions and future business decisions, all of which 
are difficult or impossible to predict accurately and many of which are beyond the control of the 
Company. Although the Company believes that the assumptions underlying the forward-looking 
statements are reasonable, any of the assumptions could prove inaccurate and, therefore, there 
can be no assurance that the results contemplated in forward-looking information will be 
realized. In addition, as disclosed elsewhere under other risk factors, the business and operations 
of the Company are subject to substantial risks, which increase the uncertainty inherent in such 
forward-looking statements. In light of the significant uncertainties inherent in the 
forward-looking statements included herein, the inclusion of such information should not be 
regarded as a representation or assurance by the Company or any other person that the objectives 
or plans of the Company will be achieved. 

5. The Operating Agreement has not been Negotiated at Arm's ~ Length. The 
Managing Member has generally determined the terms of the Operating Agreement, which were 
not negotiated on an arm's~length basis. In addition, legal counsel for the Company and the 
Managing Member has not acted as counsel for or represented the interests of the Prospective 
Investors. Prospective Investors should consult with their own legal counsel with respect to the 
investment to the Company. 

6. Risks Related to the Investment Company Act of 1940. The Company intends to 
avoid becoming subject to the Investment Company Act of 1940, as amended (the "1940 Act"). 
However, it cannot absolutely assure Prospective Investors that under certain conditions, 
changing circumstances or changes in the law, it may not become subject to the Act of 1940 Act 
in the future. Becoming subject to the 1940 Act could have a material adverse effect on the 
Company. It is also probable that the Company would be terminated and liquidated due to the 
cost of registration under the 1940 Act. 

7. Returns To Investing Members. The Offering has been structured to provide an 
Investing Member the right to receive title to a furnished hospitality unit and a designated 
parking space in the parking garage. Accordingly, the value of such assets is limited and 
Investing Members will only share in their proportionate allocation of the profits and losses 
generated by the hospitality units owned by them and not in the overall operation of the Project, 
which benefit shall be retained by the Managing Member. Furthermore, each hospitality unit 
will be restricted in use by the applicable twenty~five (25) year management contract with the 
Project Manager. The costs of operating the hospitality project will be guaranteed to be funded 
by the Project Manager, but not any profit on the investment. Furthermore, there are no 
assurances that the Project Manager will continue to be able to fund the required cost expenses 
since the Project Manager is a newly formed entity that is not being separately capitalized and 
will be dependent upon the performance of the Project as a whole to fund such expenses. Based 
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upon current estimates, the value of each hospitality unit, including the furnishings and the 
allocable parking space, is projected to be below the Five Hundred Thousand Dollar ($500,000) 
investment amount. 

D. TAXRISKS 

There are various federal income tax risks associated with an investment in the Units. 
Some, but not all, of the various risks associated with the federal income tax aspects of the 
Offering of which Prospective Investors should be aware are set forth below. The effect of 
certain tax consequences on a Member will depend, in part, on other items in the investor's tax 
return. No attempt is made herein to discuss or evaluate the state or local tax effects on any 
Prospective Investor. Although each Prospective Investor is urged to consult the Prospective 
Investor's own tax advisor concerning the effects of federal, state and local income tax laws on 
an investment in the Units and on the Prospective Investor's individual tax situation. 

1. There are Risks Related to the Status of the Company for Federal Income Tax. 
The Company has been organized as a limited liability company under the laws of the State of 
Tennessee. The Company will not apply for a ruling from the Internal Revenue Service (the 
"IRS") that it will be treated as a partnership for federal income tax purposes. Therefore, no · 
assurance can be given that the IRS will not successfully challenge the classification of the 
Company as a partnership. 

The Company intends to file its tax returns as a partnership for federal and state income tax 
purposes. Prospective Investors should recognize that many of the advantages and economic 
benefits of an investment in the Interests depend upon the classification of the Company as a 
partnership (rather than as an association taxable as a corporation) for federal income tax 
purposes. A change in this classification would require the applicable Company to pay a 
corporate level tax on its income which would reduce cash available to fund distributions to 
Members or for internally funding growth of the Company, prevent the flow-through of tax 
benefits, if any, for use on Members' personal tax returns, and could require that distributions be 
treated as dividends, which together could materially reduce the yield from an investment in the 
Company. In addition, such a change in a Company's tax status during the life of the Company 
could be treated by the IRS as a taxable event, in which event the Members could have tax 
liability without receiving a cash distribution from the Company to enable them to pay such tax 
liability. The continued treatment of each Company as a partnership is dependent on present law 
and regulations, which are subject to change, and on the Company's ability to continue to satisfy 
a variety of criteria. 

2. Members may have Possible Federal Income Tax Liability In Excess of Cash 
Distributions. The Managing Member believes that there is a reasonable basis to assume that the 
Company will be treated as a partnership for federal income tax purposes and will not be subject 
to federal income tax. Further, each Member will be taxed on the Member's allocable share of 
the Company's taxable income, regardless of whether the Company distributes cash to Members. 
Prospective Investors should be aware that although the Company will use its best efforts to 
make distributions in an amount necessary to pay income tax at the highest effective individual 
income tax rate on Company's income, the federal income tax on a Member's allocable share of 
the Company's taxable income may exceed distributions to such Member. A Member's allocable 
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share of the Company's cash distribution is subject to federal income taxation only to the extent 
the amount of such distribution exceeds the Member's tax basis in the Member's Membership 
Interest at the time of the distribution. Additionally, distributions, which exceed the amount for 
which a Member is considered "at-risk" with respect to the activity, could cause a recapture of 
previous losses, if any. There is a risk that a Member may not have sufficient basis or amounts 
"at-risk" to prevent allocated amounts from being taxable. 

3. Deductibility of Employee's Salaries and Other Fees May be Challenged. To be 
deductible, payments for services must be ordinary and necessary expenses of a trade or 
·business, reasonable in amount, and for services performed during the taxable year in which paid 
or accrued (or for past, but not future, years' services). The IRS has stated publicly that the 
deduction of fees and syndication costs will receive close scrutiny when returns are audited. If 
the informational tax return filed annually for federal income tax purposes by a Company is 
audited, no assurance can be given as to what extent the deductions claimed for these fees will be 
allowed. Any disallowance by the IRS which is not successfully rebutted will have the effect of 
increasing the taxable income of a Member by decreasing the allowable deduction attributed to 
each Member for the year in question. 

4. Tax Auditing Procedures will be under Control of the Managing Member. Any 
audit of items of income, gain, loss or credits of a Company will be administered at the 
partnership level. The decisions made. by the Managing Member with respect to such matters 
will be made in good faith consistent with the Managing Member's fiduciary duties to both the 
Company and to the Members, but may have an adverse affect upon the tax liabilities of the 
Members. 

5. Changes in Federal Income Tax Laws and Policies may Adversely Affect 
Members. There can be no assurance that U.S. federal income tax laws and IRS administrative 
policies respecting the U.S. federal income tax consequences described in this Memorandum will 
not be changed in a manner which adversely affects the interests of Members. 

6. Risks Related· to Tax Shelter - Imposition of Accuracy-Related Penalty on 
Underpayments (Code Section 6662). A Member who is an individual could be subject to the 
Internal Revenue Code Section 6662 understatement penalty, if the Member's federal income tax 
liability is understated by the greater of $5,000 or ten percent (10%) of the tax shown on the 
return. 

The exceptions to the understatement penalty apply different standards based on whether the 
item giving rise to the tax understatement resulted from a "tax shelter." The term "tax shelter" 
is defined to include a partnership if a significant purpose of such partnership is the avoidance or 
evasion of federal income tax. The Managing Member believes that that there is a reasonable 
basis to assume that the Company should not be classified as a tax shelter for purposes of the 
understatement penalty. If a tax shelter does exist, the understatement penalty will not be 
reduced even with adequate disclosure on the Member's tax return. 

7. Risks Related to Disclosure of "Reportable Transactions" and Related Penalties. 
Pursuant to the regulations under Code se-ction 6011, taxpayers are required to disclose with their 
tax return certain information for each "reportable transaction" in which the taxpayer 
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part1c1pates. The disclosure is on Form 8886 Reportable Transaction Disclosure Statement filed 
with the taxpayer's income tax return for each year which the taxpayer participates in a 
reportable transaction, with a copy to the Office of Tax Shelter Analysis ("OTSA") in 
Washington, D.C. for the first taxable year for which the transaction is disclosed. 

Reportable transactions fall into six categories: listed transactions (transactions that IRS has 
determined to be a tax avoidance transaction and identified by published guidance), confidential 
transactions, transactions with contractual protection, loss transactions, transactions with a 
significant book-tax differences, and transactions involving a brief asset holding period. 

Pursuant to Code Section 6111, each material advisor is required with respect to any reportable 
transaction to make a return of (i) information identifying and describing the transaction; 
(ii) information describing any potential tax benefits expected to result from the transaction; and 
(iii) other information as the Secretary may prescribe. A "material advisor" is defined as any 
person who (i) provides material aid, assistance or advice with respect to organizing, managing, 
promoting, selling, implementing, insuring or carrying out any reportable transaction; and 
(ii) directly or indirectly derives gross income in excess of $250,000 ($40,000 in cases involving 
a reportable transaction of which all of the tax benefits are provided to natural persons) or 
another amount as prescribed by the Internal Revenue Service. 

A material advisor with respect to any reportable transaction is also required to maintain a list 
identifying each person with respect to whom the advisor acted as a material advisor with respect 
to the transaction. 

Code Section 6662A- Imposition of Accuracy-Related Penalty on Understatements with Respect 
to Reportable Transactions, provides that a 20-percent accuracy-related penalty may be imposed 
on any reportable transaction understatement. In addition, a higher 30-percent penalty applies to 
a reportable transaction understatement if a taxpayer does not adequately disclose, in accordance 
with regulations prescribed under Code Section 6011, the relevant facts affecting the tax 
treatment of the item giving rise to the reportable transaction understatement. 

Code Section 6707 A - Penalty For Failure To Include Reportable Transaction Information With 
Return, imposes a penalty of $10,000 on natural persons who fail to include on any return or 
statement any information with respect to a reportable transaction that is required under Code 
section 6011. All other taxpayers are subject to a $40,000 penalty for the same type of violation. 
For failures with respect to listed transactions, the penalty is increased to $100,000 for natural 
persons and $200,000 for all other taxpayers. 

These penalties are effectively automatic and apply even if there is no understatement of income. 

IN VIEW OF THE FOREGOING, IT IS ABSOLUTELY NECESSARY THAT EACH AND 
EVERY PROSPECTIVE INVESTOR CONSULT WITH THE PROSPECTIVE INVESTOR'S 
OWN ATTORNEYS, ACCOUNTANTS AND OTHER PROFESSIONAL ADVISORS AS TO 
THE LEGAL, TAX, ACCOUNTING AND OTHER CONSEQUENCES OF AN 
INVESTMENT IN THE INTERESTS. 

PURSUANT TO INTERNAL REVENUE SERVICE CIRCULAR NO. 230, BE ADVISED 
THAT ANY FEDERAL TAX ADVICE IN THIS COMMUNICATION, INCLUDING 

8718658.14 54 

451 



0 0 

ANY ATTACHMENTS OR ENCLOSURES, WAS NOT INTENDED OR WRITTEN TO 
BE USED, AND IT CANNOT BE USED BY ANY PERSON OR ENTITY TAXPAYER, 
FOR THE PURPOSE OF AVOIDING ANY INTERNAL REVENUE CODE PENALTIES 
THAT MAY BE IMPOSED ON SUCH PERSON OR ENTITY. SUCH ADVICE WAS 
WRITTEN TO SUPPORT THE PROMOTION OR MARKETING OF THE 
TRANSACTION(S) OR MATTER(S) ADDRESSED BY THE WRITTEN ADVICE. 
EACH PERSON OR ENTITY SHOULD SEEK ADVICE BASED ON THE ITS 
PARTICULAR CIRCUMSTANCES FROM AN INDEPENDENT TAX ADVISOR 

E. IMMIGRATION RISK FACTORS 

A SUBSCRIBER SHOULD CONSULT WITH LEGAL COUNSEL FAMILIAR WITH 
UNITED STATES IMMIGRATION LAWS AND PRACTICE. PURCHASE OF A MEMBER 
INTEREST DOES NOT GUARANTEE LAWFUL PERMANENT RESIDENCE IN THE 
UNITED STATES. THE MEMBER INTERESTS DESCRIBED IN THIS OFFERING 
MEMORANDUM INVOLVE A SIGNIFICANT DEGREE OF RISK RELATING TO 
IMMIGRATION MATTERS. AMONG THE IMMIGRATION RISK FACTORS THAT A 
PROSPECTIVE INVESTOR SHOULD CONSIDER CAREFULLY ARE THE FOLLOWING; 
HOWEVER, THIS LIST IS NOT EXHAUSTIVE AND DOES NOT PURPORT TO 
SUMMARIZE ALL RISKS ASSOCIATED WITH THE PURCHASE OF A MEMBER 
INTEREST. SEE "GENERAL RISK FACTORS" FOR CERTAIN ADDITIONAL RISKS 
ASSOCIATED WITH A PURCHASE OF A MEMBER INTEREST. 

1. General. 

While best efforts have been made to structure this offering so that you may meet EB-5, 
fifth employment-based visa preference requirements under 8 U.S.C. § 1153 (B)(5)(A) - (D); 
Immigration and Nationality Act § 203 (B)(5)(A) - (D) (the "Act") and qualify as "alien 
entrepreneurs," a preliminary step to becoming eligible for admission to the United States with 
your spouse and qualifying children as lawful permanent residents, no representations can be 
made and no guarantees can be given with respect to the ability of this investment to guarantee 
or otherwise assure that your application will be approved as an "alien entrepreneur" and will be 
granted by users and obtain conditional or unconditional lawful permanent resident status. 

2. Approval Of Investments In The Offering. 

There is no procedure in the Act or its enabling regulations to pre-qualify an investment 
for the EB-5 alien entrepreneur program: an application on form 1-526 must filed with USCIS by 
you to determine the suitability of the investment offered herein for immigration purposes under 
8 U.S.C. § 1153 (B)(5)(A) - (D); JNA § 203 (B)(5)(A) - (D). USCIS may deny such an 
application for cause (as described in the statutes cited above). 
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3. Attaining Lawful Permanent Residence. 

Despite the approval of your EB-5 Application, there cannot be any guarantee that you or 
your spouse or any of your minor, unmarried children will be granted lawful permanent 
residence. The grant of such immigration status is dependent, among other things, upon the 
personal and financial history of each applicant. Any one of the several government agencies 
may determine in its discretion, sometimes without the possibility of appeal, that an applicant for 
lawful permanent residence is excludable from the United States. In limited instances, a waiver 
of a ground of exclusion may be available under the law, but adjudications of waiver applications 
are themselves made in the unreviewable discretion of the government. 

4. Grounds For Exclusion. 

Persons applying for lawful permanent residence must overcome the statutory 
presumption of inadmissibility. Applicants must demonstrate, affirmatively, that they are 
admissible to the United States. There are many grounds of inadmissibility that the government 
may cite as a basis to deny admission for lawful permanent residence. Various statutes, 
including for example Sections 212, 23 7 & 241 of the Act, the Antiterrorism & Effective Death 
Penalty Act of 1996 (AEDPA) and the Illegal Immigration Reform & Immigrant Responsibility 
Act of 1996 (IIRAIRA) set forth grounds of inadmissibility, which may prevent an otherwise 
eligible applicant from receiving an immigrant visa, entering the United States or adjusting to 
lawful permanent residence. 

Examples of aliens precluded from entering the United States include: 

(a) persons who are determined to have a communicable disease of public health 
significance; 

(b) persons who are found to have, or have had, a physical or mental disorder and 
behavior associated with the disorder which poses or may pose, a threat to the property, safety, 
or welfare of the alien or of others, or have had a physical or mental disorder and a history of 
behavior associated with the disorder, which behavior has posed a threat to the property, safety, 
or welfare of the immigrant alien or others, and which behavior is likely to recur or to lead to 
other harmful behavior. 

(c) persons who have been convicted of a crime involving moral turpitude (other than 
a purely political offense), or persons who admit having committed the essential elements of 
such a crime. 

(d) persons who have been convicted of any law or regulation relating to a controlled 
substance, admitted to having committed or admits committing acts which constitute the 
essential elements of same; 

(e) persons who are convicted of multiple crimes (other than purely political 
offenses) regardless of whether the conviction was in a single trial or whether the offenses arose 
from a single scheme of misconduct and regardless of whether such offenses involved moral 
turpitude; 
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(f) persons who are known, or for whom there is reason to believe, are, or have been, 

traffickers in controlled substances; 

(g) persons engaged in prostitution or commercialized vice; 

(h) persons who have committed in the united states certain serious criminal offenses, 
regardless of whether such offense was not prosecuted as a result of diplomatic immunity; 

(i) persons excludable on grounds related to national security, related grounds, or 
terrorist activities; 

G) persons determined to be excludable by the secretary of state of the United States 
on grounds related to foreign policy; 

(k) persons who are or have been a member of a totalitarian party, or persons who 
have participated in Nazi persecutions or genocide; 

(1) persons who are likely to become a public charge at any time after entry; 

(m) persons wh~ were previously deported or excluded and deported from the United 
States; 

(n) persons who by fraud or willfully misrepresenting a material fact, seek to procure 
(or have procured) a visa, other documentation or entry into the united states or other benefit 
under the Immigration Act; 

( o) persons who have at any time assisted or aided any other alien to enter or try to 
enter the United States in violation of law; 

(p) certain aliens who have departed the United States to avoid or evade U.S. Military 
service or training; 

(q) persons who are practicing polygamists; and 

(r) persons who were unlawfully present in the United States for continuous or 
cumulative periods in excess of 180 days. · 

5. No Return of Funds if Visa or Adjustment of Status is Denied. 

Following receipt of EB-5 Conditional Approval, you, your spouse and qualifying 
children must timely apply for an immigrant visa or adjustment to permanent resident status. As 
part of this process, you will undergo medical, police, security and immigration history checks to 
determine whether you, your spouse and qualifying children are inadmissible to the United States 
for any of the reasons mentioned above or for any other reason. The visa or adjustment of status 
may be denied notwithstanding EB-5 Conditional Approval. If, following closing and 
disbursement of both the Expense Escrow Account and the Project Escrow Account, you or your 
spouse or any of your children are denied a visa for conditional lawful permanent residence or 
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denied adjustment of status to conditional lawful permanent residence such action will not entitle 
you to the return of any funds paid to the Company or its affiliates. 

6. Conditional Lawful Permanent Residence. 

Lawful permanent residence status granted initially to you, your spouse and your 
qualifying children is "conditional;" you, your spouse and your qualifying children must seek 
removal of conditions before the second anniversary of lawful permanent admission to the 
United States. There cannot be any assurance that the USCIS will consent to the removal of 
conditions as to you, your spouse and your qualifying children, each of whom must make a 
separate application to remove conditions. If you fail to have conditions removed, you, your 
spouse and your qualifying children will be required to leave the United States ~d may be 
placed in removal proceedings. Even if you succeed in having conditions removed, your spouse 
and each of your qualifying children, separately, must have conditions removed. Failure to have 
conditions removed as to any of these members of your family may require some members to 
depart from the United States and such family members may be placed in removal proceedings. 

7. No Regulations Regarding Removal of Conditions. 

The USCIS regulations governing lawful permanent residence for investors do not state 
specifically the criteria which users must apply to determine eligibility for the removal of 
conditions to lawful permanent resident status. Courts have determined some standards to be 
followed by USCIS in some, but not all, circumstances. The Company may make certain 
management decisions in the absence of these specific eligibility criteria. The Company will 
seek as much information as possible . from users in an effort to assist you qualify for the 
removal of conditions, where good business practices permit. This notwithstanding, you should 
become educated about the standards that will determine eligibility of an investor and the spouse 
or children of the investor to achieve unconditional lawful permanent residence in the United 
States pursuant to this program which currently is in a state of evolution. 

8. Numerical Quotas. 

Currently, ten thousand (1 0,000) EB-5, fifth preferenGe visa statuses are allocated 
annually to alien investors and the spouse and qualifying .children of the investor of which 3,000 
are currently allocated to Regional Centers. EB-5 status is available on a first-come, first-served 
basis. If more statuses are sought than are available, a delay in the availability of EB-5, lawful 
permanent resident status will result. There is no reliable means to predict if such a delay will 
occur, or if it occurs, how long an investor or the spouse and qualifying children of the investor 
will wait before visa status for them becomes available. Sometimes the number of visa statuses 
authorized changes or the preference of a visa status is redefined. There is no reliable means to 
predict whether or when either or both of these changes will occur. In the event of either or both 
of these changes, the availability of current EB-5, fifth preference visa statuses may end, the 
number ofEB-5, fifth preference statuses may decrease or increase, or the time it takes to acquire 
· EB-5 status may increase significantly. Other changes in the administration of the visa 
preference system may affect and even preclude the ability to obtain a visa for lawful permanent 
residence or to adjust to lawful permanent residence. 
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9. Expiration Of The Regional Center Pilot Program. 

The regional center pilot program was first created in 1992. Since then it has been 
extended, most recently through October 31, 2009 and then for an additional three (3) years. 
This project relies on the regional center pilot program so that employment created indirectly by 
investm~nts in the project may be counted towards the minimum number of jobs needed to 
qualify an investor, the investor's spouse and the qualifying children of the investor to have 
conditions removed. It is reported that EB-5 petitions are increasing in regional centers. There 
is not reliable means to know if the regional center program will be extended or made 
permanent. If the regional center program is not extended, applicants from this project seeking 
removal of conditions may have their applications delayed or denied causing serious hardship, 
including possible removal from the United States. 

10. Active Participation in the Company's Business. 

The EB-5 program requires that an applicant is actively involved in the business affairs of 
the Company. Failure to be actively involved may jeopardize your EB-5 Conditional Approval 
or result in the denial of lawful permanent residence status for you, your spouse and your 
qualifying children. The Operating Agreement, reflecting the EB-5 regulations governing what 
level of participation is acceptable to meet the EB-5 criteria, mandates that each member shall 
participate in the management of the Company to the extent reflected therein. The right to 
approve certain decisions of the Company as set forth in the Operating Agreement is expected to 
be sufficient to meet these requirements, or else the Managing Member will cause the Operating 
Agreement to be amended to conform with EB-5 regulations. 

11. Risks Attendant to the EB-5, Fifth Preference Visa Status. 

The EB-5 program has many requirements that must be met to the satisfaction ofUSCIS. 
The failure to meet even one of these requirements to the satisfaction of USC IS may result in the 
denial of a 1-526 petition. 

12. Family Relationships. 

(a) spouses of the investor may accompany or follow to join an investor who has 
· been granted conditional lawful permanent residence provided that the investor and the spouse, 
deemed a derivative beneficiary, where married at the time of the investor's first admission to the 
United States as a conditional lawful permanent resident or following adjustment of status to 
lawful permanent residence. USCIS will not recognize common law marriages for the purpose 
of permitting a spouse to be a qualifying derivative beneficiary. If the relationship is one of 
common law, the "spouse" of the investor may not acquire lawful permanent resident status on 
account of the relationship. 

(b) Children or step-children of the investor may accompany or follow to join an 
investor who has been granted conditional lawful permanent residence provided that the investor 
can establish parentage or step-parentage at the time of the investor's first admission to the 
United States as a conditional lawful permanent resident or adjustment of status to lawful 
permanent residence. Failure to comply with all applicable requirements may result in the 
separation of a child from the investor or the investor's spouse for protracted periods, in some 
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instances for years, while other immigration opportunities are attempted in an effort to reunite 
the family. 

(c) A "child" is someone under the age of 21 years who is unmarried. If a child 
becomes age 21 or marries before being admitted to the U.S. as a lawful permanent resident or 
adjusting to lawful permanent resident status, the former child, now deemed a son or daughter 
may not be eligible to accompany or follow to join the investor. In some circumstances, the 
child status protection act may assist a son or daughter to qualify as a child by reducing the 
deemed age of the son or daughter to less than 21 years. Failure to meet the requirements of the 
child status protection act may result in the separation of a son or daughter from the investor or 
the investor's spouse for protracted periods, in some instances for years, while other immigration 
opportunities are attempted in an effort to reunite the family. 

(d) Under some circumstances, a child who becomes 21 years of age or marries while 
holding conditional lawful permanent resident status may remain eligible to remove conditions. 
Failure to meet qualifying conditions, most of which are not within the child's control, will result 
in the child being placed in removal proceedings and may require the child to depart the United 
States. 

(e) Upon the death of an investor before conditions are removed, a spouse and 
qualifying children of the investor are entitled to seek removal of conditions by submission of 
the same evidence demonstrating compliance with required criteria that USCIS requires of an 
investor seeking to remove conditions. Failure of each member of the family to establish these 
criteria will result in the denial of the application to remove conditions, placement of the family 
members in removal proceedings and their mandated departure from the United States. 

(f) It is unclear under users procedures if a child who becomes a son or daughter 
before the death of the investor is entitled to seek removal of conditions. US CIS regulations are 
silent on this matter. If USCIS does not extend this benefit, such a son or daughter will be 
denied an application to remove conditions and will be placed in removal proceedings. and may 
be mandated to depart the United States. 

VI. SUMMARY OF THE OPERATING AGREEMENT 
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Manager. 

VII. SUBSCRIPTION AGREEMENT 

Subscription Agreement (b)(4) 
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VIII. ESCROW AGREEMENT 

Escrow Agreement 
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IX. PROJECT MANAGEMENT AGREEMENTS 
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X. TAXMATTERS 

No Federal income tax ruling will be requested from the IRS with respect to any of the 
income tax consequences or Federal estate tax consequences attributable to the Company's 
activities or ownership of a Unit. Therefore, a material risk exists that upon audit certain items 
of deduction may be disallowed in whole or in part or required to be capitalized by the Company. 
The Managing Member presently intends to prepare the Company's information returns based on 
interpretations of tax law it deems to be most favorable to the majority of investors. However, it 
will be the responsibility of each Member to prepare and file all appropriate tax returns that he or 
she may be required to file as a result of his participation in the Company. EACH 
PROSPECTIVE INVESTOR IS STRONGLY URGED TO CONSULT WITH HIS OWN TAX 
ADVISOR AND COUNSEL WITH RESPECT TO ALL TAX ASPECTS OF THE 
ACQUISITION AND OWNERSHIP OF A UNIT. 

United States Tax Status 

The Company will be classified for U.S. federal income tax purposes as a partnership 
rather than as an association taxable as a corporation under currently applicable tax laws. This 
advice, however, is not binding on the IRS or the courts, and nd ruling has been, or will be, 
requested from the IRS. No assurance can be given that the IRS will concur with such opinions 
or the tax consequences set forth below. 

The Company will not pay U.S. federal income taxes, but each Member will be required 
to report his or her distributive share (whether or not distributed) of the income, gains, losses, 
deductions and credits of the Company. It is possible that the Members could incur income tax 
liabilities without receiving from the Company sufficient distributions to defray such tax 
liabilities. The Company's taxable year will be the calendar year, or such other year as required 
by the Code. Tax information will be distributed to each Member as soon as reasonably 
practicable after the end of the year. 

Certain Considerations for US. Investors 

The following discussion summarizes certain significant U.S. federal income tax 
consequences to a Prospective Investor who: (a) owns, directly or indirectly through a 
partnership or other flow-through entity, an interest as an Investing Member; (b) is, with respect 
to the United States, a citizen or resident individual, a domestic corporation, an estate, the 
income of which is subject to U.S. federal income taxation regardless of its source, or a trust for 
which a court in the United States is able to exercise primary supervision over its administration 
and one or more United States persons have the authority to control all substantial decisions, as 
such terms are defined for U.S. federal income tax purposes; and (c) is not tax-exempt. 

Except as described in the following paragraph, interest on any amount borrowed by a 
Member (other than a corporation) to purchase Units in the Company will generally be 
"investment interest," subject to a limitation on deductibility. In general, investment interest 
will be deductible only to the extent of the taxpayer's "net investment income." For this 
purpose "net investment income" will generally include net income from the Company and other 
income from property held for investment (other than income treated as passive business 
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income). However, long-term capital gain is excluded from the definition of net investment 
income unless the taxpayer makes a special election to treat such gain as ordinary income rather 
than long-term capital gain. Interest which is not deductible in the year incurred because of the 
investment interest limitation may be carried forward and deducted in a future year in which the 
taxpayer has sufficient investment income. 

Interest on any amount borrowed by an Investing Member to make a capital contribution 
to the Company which amount is allocable to a portfolio company that is a limited liability 
company engaged in business will generally be treated as a passive business activity expense 
(rather than an "investment interest"). As discussed below, certain categories of Investing 
Members are subject to limitations on deducting losses from passive business activities. 

The Operating Agreement will contain provisions intended to comply substantially with 
IRS regulations describing partnership allocations that will be treated as having "substantial 
economic effect," and hence be respected, for tax purposes. However, those regulations are 
extremely complex, and there can be no assurance that the allocations of income, deduction, loss 
and gain for tax purposes made pursuant to the Operating Agreement will be respected by the 
IRS, if reviewed. Even if the IRS were to review the Company's allocations and determine that 
they do not technically comply with such regulations, such allocations would be determined "in 
accordance with each partner's interest in the partnership (determined by taking into account all 
facts and circumstances)." The allocations under the Operating Agreement should in most cases 
be substantially identical to each "partner's interest in the partnership." 

Non-corporate investors (and certain closely held, personal service and S corporations) 
are subject to limitations on using losses from passive business activities to offset active business 
income, compensation income, and portfolio income (e.g., interest, dividends, capital gains from 
portfolio investment, royalties, etc.). The Company's distributive share of income or losses 
generally will be treated as passive activity income or losses. Accordingly, a Member will be 
subject to the passive activity loss limitations on the use of any allowable Company losses and 
allocable Company expenses. 

Certain US. Tax Considerations for Foreign Investors 

The U.S. federal income tax treatment of a non-resident alien (a "non-U.S. Investing 
Member") investing as an Investing Member in the Company is complex and will vary 
depending on the circumstances and activities of such Investing Member and the Company. 
Each non-U.S. Investing Member is urged to consult with its own tax advisor regarding the U.S. 
federal, state, local and foreign income, estate and other tax consequences of an investment in the 
Company. The following discussion assumes that a non-U.S. Investing Member is not subject to 
U.S. federal income taxes as a result of the Member's presence or activities in the United States 
other than as an Investing Member in the Company. 

A non-U.S. Investing Member will generally be subject to U.S. federal withholding taxes 
at the rate of thirty percent (30%) (or such lower rate provided by an applicable tax treaty) on its 
share of Company income from dividends interest (other than interest which constitutes portfolio 
interest within the meaning of the Code) and certain other income. 
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The Company will be deemed to be engaged in a p.s. trade or business. A non-U.S. 

Investing Member's share of Company income and gains will be deemed "effectively connected" 
with such a U.S. trade or business of the Company (including operating income from Company) 
will be subject to tax at normal graduated U.S. federal income tax rates. A non-U.S. Investing 
Member generally will be required to file a U.S. federal income tax return with respect to the 
non-U.S. Investing Member's share of the Company's effectively connected income; The 
Company will be required to withhold U.S. federal income tax with respect to the non-U.S. 
Investing Member's share of Company income that is effectively connected income. 

A non-U.S. Investing Member's share of the Company's gain from the sale of the 
Property will be subject to U.S. capital gains taxes since same constitutes a United States real 
property interest, in which case such gain would be deemed to be "effectively connected 
income" and subject to the treatment described in the previous paragraph. 

As the interest in the Company constitutes a Unites States real property interest, each 
non-U.S. Investing Member is subject to US estate tax on his or her interest in the Company, if at 
the time death, the non-U.S. Investing Member remains a non-U.S. resident. Currently, under the 
Internal Revenue Code, a non- U.S. Investing Member may pass, free of US estate tax, the first 
$60,000 of U.S. sitused assets. The value in excess of this $60,000 exemption will be subject to 
federal estate tax at a 45% rate. In order to alleviate the potential burden of US estate tax, the 
Managing Member has consulted with a licensed insurance agent who may offer each non-U.S. 
Investing Member, on an individual basis, the opportunity to purchase a life insurance policy 
insuring their individual lives for a period of five (5) years. While this does not avoid or 
minimize the US estate tax, it provides liquidity to pay such tax. 

This Memorandum does not address all of the U.S. federal income tax consequences to 
the Members of an investment in the Company, and does not address any of the state or local tax 
consequences of such an investment to any Member, or all of the United States or foreign tax 
consequences of such an investment to any Member that is not a United States person or entity. 
Each prospective investor is advised to consult its own tax counsel as to the U.S. federal income 
tax consequences of an investment in the Company and as to applicable state, local and foreign 
taxes. Special considerations may apply to prospective investors who are not United States 
persons or entities and such investors are advised to consult their tax advisors with regard to the 
United States, state, local and foreign tax consequences of an investment in the Company. 

Real Estate Business Features 

Given the nature of the Big Elk Resort Project and the intended operation of the Property 
and liquidation of completed units in the ordinary course of business, this component of the 
Project will subject the Company, and therefore its members, to ordinary income tax treatment 
on profits generated from this activity. Currently, the maximum United States tax rate is thirty
five percent (35%), although there are pending proposals by the President and in Congress to 
increase this maximum rate to forty percent ( 40%) or even more, depending upon the level of 
income of the taxpayer. Furthermore, there is an effective State of Tennessee income tax, which 
tax serves as a deduction against ordinary income otherwise includible. 
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The operation of the hospitality portion of the Project also involves a trade or business 

-and wilL subject the Company, and therefore its members, to ordinary income treatment on 
operating profits. However, the sale of the capital based components of the Project, such as the 
recreational facilities, should result in a reduced capital gains treatment. 

Possible Tax Law Changes 

The foregoing discussion is only a summary and is bases upon existing U.S. federal 
income tax law. Investors should recognize that the tJ.S. federal income tax treatment of an 
investment in Units may be modified at any time by legislative, judicial or administrative action. 
Any such changes may have retroactive effect with respect to existing transactions and 
investments and may modify the statements made above. 

XI. ADDITIONAL INFORMATION 

Prior to the consummation of the Offering, the Company will provide to each Prospective 
Investor and such Prospective Investor's representatives and advisors, if any, the opportunity to 
ask questions and receive answers concerning the terms and conditions of this offering and to 
obtain any additional information which the Company may possess or can obtain without 
unreasonable effort or expense that is ·necessary to verify the accuracy of the information 
furnished to such prospective investor. Any such questions should be directed to Peter Medlyn, 
a principal of the Managing Member. No other persons have been authorized to give 
information or to make any representations concerning this Offering, and if given or made, such 
other information or representations must not be relied upon as having been authorized by the 
Company. 
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888 S.E. Third Avenue 
Suite #400 

Fort Lauderdale, Florida 33316 

LARRY J. BEHAR, LL.L., J.D. TELEPHONE: (954) 524·8888 
FACSIMILE: (954) 524-0088 LEA SALAMA DIMITRI, B.B.A., J.D. 

April29, 2010 

Via USPS Express Mail 

Attention: EB-5 RC Proposal 
Department of Homeland Security 
U.S. Citizenship & Immigration Services 
California Service Center 
P.O. Box 10590 
Laguna Niguel, California 92607-0526 

RE: Tennessee Regional Center Proposal-:- Receipt #Wogoo1230 

Ladies and Gentlemen: 

Thank you for your correspondence dated April 20, 2010, with reference to the 
presentation of the Regional Center Proposal for the Tennessee Regional Center. 
We are pleased to enclose herein the following additional documentation related 
to this application and look forward to a favorable determination on behalf of the 
applicant. 

1. 

2. 

3· 

4· 

5· 

Form G-28 duly signed by Peter Medlyn on behalf of Tennessee 
Regional Center, LLC and the undersigned attorney; 
Attorney letter requesting adjudication of the Regional Center 
Designation Application duly signed by Larry J. Behar, P.A., attorney of 
record, and acknowledged, accepted, and approved by Peter Medlyn on 
behalf of the Tennessee Regional Center, LLC; 
A signed statement from Peter Medlyn, on behalf of the Tennessee 
Regional Center requesting adjudication of the regional center 
application; 
A signed statement from Ronald Hensarling, on behalf of the 
Tennessee Regional Center, discussing their dedication and 
commitment to EB-5; and 
Amended Business ~Ian, dated April29, 2010. 

E-MAIL: lbehar@immlgratlonflorlda.com • WEBSITE: http://www.lmmlgratlonflorida.com 
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' 
The proposal must be signed by a principal of the Economic Entity 
filing the proposal: 

As requested, enclosed is a duly signed Attorney letter signed by Lany J. Behar, 
P.A., attorney of record, which has been acknowledged, accepted, and approved 
by Peter Medlyn, principal of the Tennessee Regional Center requesting the 
benefit of regional center designation. 

Additionally, we have enclosed a signed statement from Peter Medlyn, on behalf 
of the Tennessee Regional Center requesting adjudication of the regional center 
application. 

Regional Center's Operational Plan: 

For your records, attached is an amended and updated business plan for the 
Tennessee Regional Center, LLC. For the purposes of your review and simplicity, 
we have extracted the relevant section necessary for your consideration. 

For the purposes of clarification and consistency please note the corrections 
which have been made. 

1. Page 12 of the Regional Center Plan: It was never the intent or conduct of 
the managing members to provide a guaranty of interim mortgage 
financing with members or such services. Accordingly, Section 2.3 LLC 
Structure and Investor Safety of the business plan has been amended to 
reflect the regional center's structure. 

n. Page 13 of the Regional Center Plan: For the purposes of clarification and 
consistency, we have deleted any reference to the. Uniform Limited 
Partnership Act, and amended Section 2.4 Active vs. Passive Investment 
of the business plan in order to be entirely compatible with the SEC 
documents previously submitted. EB-5 investors' managerial roles are 
herby governed by the Tennessee Limited Liability Act. 

m. Page 14 of the Regional Center Plan: As requested and for the purposes of 
clarification, Section 2.8 Exit Strategy Options of the business plan has 
been amended to include an explanation of the obligations owed to the 
investors by the regional center, in the event that condominium units are 
not built for EB-s investors. 
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As evidence of the obligations owed, please reference the Confidential 
Private Offering Memorandum, as originally received by USCIS on 
December 21, 2009. 

iv. Use of Capital Investment: EB-s investors will invest their foreign capital 
into Big Elk Resort, LLC. In tum Big Elk Resort, LLC will use the funds 
raised by the offering in order to purchase the development site and 
construct the proposed resort improvements. The development of the Big 
Elk Resort in Gatlinburg, Tennessee is the initial job creating enterprise. 

As evidence of the projected job creation please refer to the Economic plan 
originally received by USCIS on December 21, 2009. 

To further clarify how and when the invested funds will be used please 
reference the SEC documentation originally received by USCIS on 
December 21, 2009. 

Attorney Representation: 

As requested attached is a duly signed Form G-28 Notice of Appearance as 
Attorney signed by the Tennessee Regional Center, LLC Manager Peter Medlyn 
and Attorney Larry J. Behar. 

Regional Center Information for USCIS Website: 

The following is the public information related to the instant Regional Center: 

Name of the Regional Center: Tennessee Regional Center. LLC 

Public Address: 109 S Broadway 
Knoxville. Tennessee 37905 

Point of Contact: Peter Medlyn 

Phone/Fax Numbers: Telephone: C86s) 599-2322 
Fax: C86s) 544-4226 

Email Address: pmedlyn@ebs-invest.com 

Website: www.ebs-invest.com 
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Translations: 

This section is not applicable as all documentation submitted was in the English 
language. 

Copies: 

The documentation submitted includes an original signed G-28, and original 
signed letters from the regional center principal and attorney of record. All other 
submitted documentation are legible photocopies. 

Should you require additional information, please do not hesitate to contact our 
firm. 

Yours very sincerely, 

:RY/fa;g~ 
Larry J. Behar, Attorney 

.encl. 

.cc Peter Medlyn 

.cc Ronald Hensarling 
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~$$~ .9!0/l 

. LARRY J; BEf.iA8. ~L,.L,.A.P.~ . ·· ... 
LEA~SALAMA PIMITRI, f3.B;~ojJ.p: 

April 2.9, 20to 

C$C Director 

:888 ·S.E. Third Avenue 
. Suite #400 

Fort. ~~~d.erd~le, Florida 3?316 

u.s .. 'Citiz~nship·~nd Immigration SerVices 
Otliforriia:seNiee center 
Attention: EB-:s Processiqg Unit 
;a.4ooo 1\.01~ Rot\4, ?ri~ Floor 
Lfi,guna N.igtiel, G~lifprnia 
.92677 

VIA UPS EXPRESS MAIL 

t~LE~H()NE: ;(~54)1524~8888 
FACSIMILE: (954).524·0088· 

RE:. :<:tENNESSEE REGIONAL CEt-rTER (hereinafter ~'1'NRC~1 ) 

De:ar GSC Pin~ctor, 

We ate pleased to enClose her~With fqr your ~hprough Teyiew and co.hsicierati.on 
th'e 'application Jo.r the tenness¢e Regiomd Ge~t~r Del)i~nt\ti.on~ ThE! propq~ed 
Regiorta:i Center's all encompassing area, as confirmed by the :ec.ogornic; a11ci 
'businE!Ss ,fepoft:s, Is strateg,cally locatE!d in vatiOus counties thropghout 'both 
Te.n.ne.sse.e:~P.d North. Ca,rolina: 

Theltntnigtati.on ·Bf NatipnalityActat §2o3(b)(5), as:~r,riendedin i990; proyiqes 
an anhual ·.quota of to;ooo employnrent~ba~~d ·immi~rant vi$as for indivi(l,ua:I: 
applicants who meet the followi~g .conditjqps: 

(a) investment·fn a ·iieW .comrn~rciaJ ent~r.pri'13e; . . . 
(b) investm~nt or;prq:c~s .ofir,tv~s~m~ptgf~P~Ci~t:$l·lllilli9h ($so6,QO() 'ifthe. 

· inv~tllltmtis located hi a '~targeted employment area".); 
(¢) iD.vestment.must henefit the u.s. economy;, . · · 
(d) investment must create fuU~ti~e en.n>loyrinmtf9r n.ot few.er tb~11 t~p (to) 
· · · trnited: State& citizep.~ or~ali~~§ 'IetW'UHY ~c]n;iif!e<:l forpermanent :re5~dence 

or other illlmi~rit$1awtUlly atrthorized to be .employed in the United 
state5; · 

(e) Irivestor musthavea policy•ttUildng ro}e:in the el'itet;pri~e· 

( ... 
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S11b~~gu~ptly, Jp.late 1992, Cqngr~ss ~mwted ~n EB.;s Pilot J>rograrii designed to 
ct~ate full.;tir:ne employmett.t ·p.osjtl,prn; by pror,nqtipg ·e~~ort~, regipn~l 

productivity, and capital investment. Currently! Pre~>ident Qbania h.as §igJ:leCI 'a 
con:tinuing resolution that extends the EB·s Regional Center Progr~m until 
Octob¢r 26J2 pending an expeCted more lengthy .extension. Tb¢ Pilot l>rogram 
-res~rve~; 3;6oo immigrant visas a11nual1y ,for invest()rs who make qualifying 
investments and to their .spQu.s~ arrd umnan;ied children~ The inyestmeiit must 
be. made in a commercial enterprise located witbip a '-'regional cen:ter/' gefl11ed as 
''any economic unit, public or private ·which is involved With the ,proroot(on c>f 

economic growth, including increased export sales, improved regional 
prodqctivi_ty, jpb .creation, ot increased domestic capital irtvestment.'h 

The purpose of this pr~eqtaHpn i~ to seek approval anq pes.ign~tiori ofthe TNRG 
project as: a "Regicmal o~nt¢r}' 1'his. rl;l~iqrml ce_nter propos~l; ~~oropa,nie.cl PY 
corresponding ccnnprehe_n$ive plarLS'2 ·$h9W$ in yer.ifi.~ble det.ail: bow Jull t,irn~ 
employment :positions Will :be created both ·direcdy and indire~tly, the £t,ffi'ot1nt 
~nd source ofct1pita1 cotrun1tted to the entei·prise, and the promoti<mal effort.s 
:Jilc;t,cl~ an<;l pl~nJ1~dJor thecjJtojecM 

Gatlinburg T~nnessee's vision .. dljyen ren~iss.ance is 'gui<f.eq ·~y ~- master plall 
focUsed on growth, iiilptovement, and oredevelo.pm.ent; Sit:uafed in Gatlin.1J11rg's 
downtown· district, and ·surro.unded by a thriving celltl1ll bu§in~ d~tr.ict with 
a.rts., ;entertainment, shopping, and dining, the. ''Big Elk ResoN Project" is a 
Qrilliandy desigpe<;!Jnvestment program for foreign :natiortal·irtvestors who Wish 
to benefit from the Investgr'Pilot Program. 

1 Tbe ·9~~ginai defihitionof "RegiorialGenter;, w.~s.e8tah1islled iJJ .. ,th¢ D~pattirients Of Oom~ercE), 
JustJ~~; ~n~State;theJudiciacy;and Rel*ted.A~encie&AppropriatjonsAc~ofl993; rub. D. ~o~. 
tQ2~3951 610,166 Stat 1637, 164 t(2o:oo). The 2i51 ~nttitypepa_rtip~·~t of~.usti¢_e Ap~~opfiati!)ifs 
Authorization Act, Pub. L. No.1o7~273, ff937; 119 Shit!t7sa'f~oQ~), lib.~t~li~¢d"the._defil1ition bY. 
replacing "an4" with.''br."·The.reg'ulationl!;!hav(:! rjo~ y¢t iiJ(:otp<:ir~t¢dtlj_i~·sta~utoiy ¢ha1}g~ .. 
Compare8CJ<';R.·2o4.6(el(2005), ........ ·.. . _ ... · ·... ... . ....... ·· . . . . . . · 
2 Plans featured in this Regioh~lCentet Api>li~tion~ in.d:ug{: ~ tlipr.qQg!i p~~~~~S§. plan,·~ dehtil~d 
·.economiC plaq,:ll8 ~ell as .gen~rai}lhd fiiy~f9r ~~r~et1gg pJans~ · 
3 lfC.F.R;:2o4;6(m)(~}· . . . . 
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Hidd.en away amid the ~ple11dor of'tl1~ .~JUQ.ky ;Mountair1s1 Gatljnburg embodies 
the:"simpl~ goodness of$malltow life with major·Ioc~l a,ftt:aGtiops~ :BU.sin~s~s in 
Gatllrtburg_ understand the importance .of providirrg the vi&i.tor with a green 
destination for eco..:fJ.'iendly vacations; and get-a-ways; Gatlinburg Tenn¢ssee 
eagerly w¢lcomes in.d.ivid~als of all :ages to enjoy the .mourtta111S, diverSe 
cprpor:ate criJqn:e, ancl a m\lltitude qf tourist at:tracti()ns. 'The ''Big :Eik;' projectils 
troly the gateway to this E!n~ire rE!giOil· 

A newlimited liabillty entity,.Big Elk Resod LLC, (the "l,LC''), has l:>eel) c.rE!ated 
for the benefit o£ the lrr1migrartt investors who ·Wf11 have direct managerial 
control· ovE!r the inyestrriertt The project consists ot'a 4oo IJnlt Lodge, Parkfn_g 
Garagej WaterPa,rk apd a9Joipjpg Retail/ R~ta,Uraht space. 

the folloWing are the main factoroJo be considE!re4: 

(b)(4) 

TilE TEAM: 

The Regional Center Sp.onsor has .asseJJtbleq a t~~m ofsp~~iali~tsto add.ress ~11 Qf 
the key i~.u.~ \~s they pertairi to reg_iona:l center .designation. AS. such, :a detailed 
packag~ has beertorga.lliz~d~.~a.ml i~ en¢lo$ed whi~h l;lbiQe$ by ~I) laws as specjfied 
\lnder th¢ Securities aitd Excha"nge Commission and the Immigration and 
N~ttion:ality Act: I.nvel'toi'S ~ll l,Je ,given ·every 'Q.ppo@IJ.ity to review ~rtd iJ:tspe¢t 
the proposed itrV.e8tment with indepe.ndent legal c()un:$el and with eGonomip 
advi&ors •. 
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II) ~dditiop, the spgnsQr has ret~inj;!d coropetent legM counsel to. address the 
myrlad of immigration issues which have ~rtd Will contint1e to ~risei As su:ch1 C1 

~omprebemsive list .of Ipyes~or ·nocurh~I1ts will be :submitted along With the 
standard USCIS ~overnment forms necessary for regign~l ceQte.r '!:Ppmv~L 

SOtJR.CE.OFJlUNDS &: PATH OF.FUN:OS: 

The source. and p~th of 'inv¢strnent funds fs a primacy concem for all parties 
involved in the project, including the t~gional center sponsor. :As such, no less 
than five (5) filte~ h(lve Peen created and will be a,ppliecJ to ensure that the funds 
·have been obtained and received from .a laWful, reliable, .and identifiable soutce, 
a~d . th'!:t the .given .investment -amount will }Je applied directly to the subject 
project. The .foreign c~pilal investment will be plac~d in· a pre-.de.tennined RBG 
a~n~ E$crowAccQUP:tin the lJ:_$'~ p¢ndingapproval :ofthe'Ifiimigraht lnVestof~S I• 
526 petition, at which point fue, funds will then be ·tl!insferrecl tQ the region,al 
cente~. 

ECONOMETRIC MODELs: (b)(4) 

The teso.lts·of ~m economic study, conducted by Economic and Policy 'Re.sou-.rcioiiilii ... 
JrtC;; deroon$t,rate.s t):rat the. foref n Ca ita} investment is ex ecte · .. 

ermanent full time. jobs within tNRC1s 
b~nm~mtmriiln-ni~e.]p5Col8-st~-cC<omri~stniction time. · efio.d. The final m:odeHtr
itetation is sufficient to ;su () · 

F:rorn. th,e. initial revieW, it ls evident that the projed.supported the creation of 
thous.~tnds of direct ~nd ini;lire9t emplqyment positi_oijs and the economic ~report 
further details how·this Will·be. achieved; Wlre.n c,on$idexingthe v~riol.l,sJ~;~.ctoiQ in 
d¢terminittg the ~pprov~:tlPfthl$· r~gjpn~i-centeli,_the- economic multipliers should 
be.consider~d as ~-significant and integralpart oltbatdetermina.tion. 

:; 

.r 

(b) 4) 

\; 
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. $'~.~:·~· ... ·· '" ~···.04.·~ 
. · \ . ,. · ........ ~ . 

' ' , '' ' ·'' . .. ''• ' .;· .· '' . 
(b)(4) 

Provi.dil}g that·tl)is r~giqp~l cemer .receives USCIS ~pj>roVal, a large number of. 
fegal u~s: .employees win be ~yen ;employment oppPrturlitie~; 

MA.R.l<ETING.MAtERiALS: 

Matkeflngand sales material§) h~we.been ~uttouslydesjgned tQ avqic:l ~my f~ilse or 
mis.ie~;t4il1g expectations by the prospective 1nvestots. The website and printed· 
rnaterHds all advise the prospeGtive. investor t9 takeievecy pre~t1tion pe¢ess~cy to 
.secure· iridepend:ent legal arid .financial :counsel prior to 'investing in ·the s.ubject 
project. 

Thepr.ojecthas'beenreyiewed QY st~te offiGials a!ld is st!'pported.by a myriad of 
·state arid local.politiciaris ,l:J.nd busin:el:;s leaders. The :project has gone tbrou,g'Q 
\engthy efforts to en~ure tha~ ah investor riot only :part~kes in th~ investme'ttt 
process, but fully undel'St~nds hs functioniug and mle in The overall. SU<~c.ess of 
the . .regional center. 

In }ight of the restricted credit niatket and elevated tmerrtploymertt rate, it is 
~evfd~nt tbl:l.f the United St~t~s is i.n ·~~ midst of wmi.iltt,t~lis economic timeS. A 
hew. soufce· of capital investment received through ·fQreig;n inve~to~.' which will 
result in the dev~lqpment of n\lmerous new employment .opportunities for 
Amefleaiis, provides a promisi11g opp·ottunity for ~owth and r~development 
acrps!? the natiop. 

The TNRC sponsor is ~ompr~!?ecl qf highly qu~lified atld e}{perienc¢9 
prc:>fessicmals.~ Each ~.PPJ113or h.a~ e}{ten§iveeJ{pefienc¢.,ih the real estate indus.tl)'; 
develqping .a multitude of re.s.idential; cOJ;nmercUil, ret~il, and hotel .Pr<?JectS. 
:COllectively; the c;levelope~' 'h,.ave. been r~~ponslhle :fpr creating and susta1rt1rtg. 
thousl:l.ncls of em.plgym_en}pqs.itlons. 

With ·a Wid,.e arrl:I.Y Q'f m~rketing sources abroad, 'the sponsor is cotrunitted to the 
·s~Gcess apd ex~ellelice ofthe EB~s :ptogtatrt ·presently a~Jd:in the future. 

: . . " ' ~ . . . . . ' ~ ' .. 
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The Sponsor .owns the lartcl ancl coft.Structlon of the Big Elk Resort is well tirtd~r 
Way~ 'Diligent efforts have been tnade to J)i'octire a working re.l~tion&hip wjt)l a 
large Chinese c.omparty. Upon Regional Center ~pproy_al .th~ company has 
committed to __ p· roviding· ap.p· · roximately· Oinvestors tor the proi __ ect. . ' '' ' ' ' ' (b)(4) ' . _'J ' 

Supported by strlct accounting and banking ·proc¢d~r~; ¢~ sponsp_r ls {lls,a 
focused on ensuring the fina.ncjal se~urii:y of the i:nv~~tor by pra,viding a vecy 
deiailed -and verifiable $preadsh~et of all :finap~i.at ~ctiyity, a~ 'Jell as monthly 
investmenlreporls and payroe.nt.s; 

lNVESTORACCREDITATION: 

While the succes~ ofthe project 'is the primacy -mdfiVatiort behind developing the 
regiQn:;tl ¢e~ter, the quality .of the ihve.Stor is. an :integral component to ensuring a 
:given· project's s1.:fcce8s. AS ·such, lrom the onset -ofthe investment prope$~, :aP 
accreditation .of the investor Will take place. which Will lllClt14e a, review of th~ 
Investor's persona.lhistory.and id¢ntific(ltior.t·ofhi~/her SQl!rce a.n.d paJh of:fuQd~~ 
Any .su~picious·applica:nt Will be.hi,ghly scrutinb:ed ~.nd rejected, ifnec(;!~~uy. Th~ 
prospective investor will be reqU.fre.d to adhere to the requirements of full 
disclosure including n~ less th~n. five (5) yeaf$' worth oft~ returns, firiimeial 
statements, ban.k st~teroen~, and pel'$ona,I docgn1~nt~tion to determine net 
worth. 

8USINESS.PLAN:: 

I;n a.,cl;diJjop tp. this l¢tter, an eXtremely detalled business plan is being submitted 
a~ pa,rt o.f'th,e .regional center ,designatfonB:pplication. :The business plan has been 
divi4e4 into various segments .reflecting the dire.ction'ofthe J)r!ijec~, the. sponsor, 
as welLas outliriing the. existing market. 

:Jrt addition, the TNR.C ptogratil ba.s Pl'<>Yide4 a n~~li~ti¢ e}{it strategy fq;r the 
Immigrant investors: which wlU proy1de ~cb ii1Y~~tor:with ;~ rnean,s for fi~anci'a.l 
remuneration as well .a$ lawml JJ.s; :perrna.nen.t res,i,dency via the Ell~s Pilot 
Program. 

., 

., 
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:coRPORATE STRUC'tttRE: 
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AS indicated earlier, a new Limited Liability COmpany, Big Elk Resort, Ll:iG; h~s 
been created fat the benefit of the investor$; The LLO will 1?~ owneq apd, 
controlled by the tWO. prindpal managing roemb.~rs; :Pet~t Medlyn and Rqn 
Hensarling, as well as the.l . . . . linvesti~& members. . (b)(4) 

Ad<UtionaJly, the l)ponsdt has created American .Resort Management I Big 
:Elk .R~sort LLC. This·ehtity Will oversee the proper.admin1stratio.n offue EB.:s 
progt~111 and the flm\ncia.l success of the investment. By ipvesfing tb~ .forej·gn 
·capital in. a teal commercial enterprise with the intent of g .. ~nen1~ing a, 1P. rofit; the 

' '' 

investment has been placed I! at risk" as required .tmder ~ :(],f;J?., ·§2Q4.iP0'X g)~ 

As you will surmise~ ~ gre~t-deal<>f time, effort, ~nd expense have'beeninfused in 
the creation of lhH;. pt9ject. We lool< forward to your comment~cy and to an 
ongoing rela,tion.ship With your oJfice to ensure cofr1pllahce ,With current and 
future procedur~ and regtilations. 

Y o't,lr l<ing re,yiew .ari~ issuance of Regional 'Center J)esignatiort on a timely ba~is 
will pe mqst appreciated. 
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YQuts very sincerely; 

:~%:i4:: 
Latty J .. Behar, Attorney at Law 

AcknoWledged, Accepted, and Ap:proved: 

By: . ..;..,· ~~~~~,..._..,.-'-'-----'-~:...=:: 
Peter Ivledlyp;, M~naging Member 

PETER ME.DLYN 

B~:SL & 
Peter Medlyn 
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Peter Medlyn 
Tennessee Regional Center LLC 
109 S Broadway 
Knoxville 
TN 37902 
(865) 599 2322 
pmedlyn@ebS-invest.com 

United States Citizenship 
And Immigration Service 
EB 5 Unit 
Laguna Niguel, CA 

Re: TENNESSEE REGIONAL CENTER 
FILE NUMBER: W09001230 

STATEMENT 
February 5, 2010 

Dear Officer, 

0 

My name is Peter Medlyn. I am the Managing Member of Tennessee 
Regional Center, LLC. I have authorized the filing of the submission for 
regional center qualification and approval by my attorneys, Larry J. Behar, 
P.A. 

Further to our above submission, I would like to provide my confirmation 
that I have authorized the approval of the application. We have reviewed 
its content and approve its filing, its content, and its intent. We are very 
pleased to be part of the job creation and foreign capital program 
commonly known as EB 5. We have cross-state support for this endeavor 
and look forward with great anticipation to commence the process. 

My partner, Ronald Hensarling, and I have extensive experience in the 
real estate industry, developing numerous residential, commercial, retail, 
and hotel projects. Our current project, Big Elk Resort, LLC, consists of a 
400 unit lodge, parking garage, Indoor Water Park, and adjoining retail 
and restaurant space. 
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Collectively, we own the land and construction of the Big Elk Resort has 
commenced. All funds used for the Big Elk Resort, LLC development were 
acquired through a combination of our own capital and a loan from 
Community Trust Bancorp: 

The name of our contact baiikers are: 

Ricky Sparkman, Executive Vice President 
Community Trust Bancorp, Inc. 
Executive Vice President 
Phone: 270-789-5901 
Fax: 270-789-5930 
spar kmri@ctbi. com 

All funds were lawfully gained, have had income tax paid thereon and are 
US source verifiable. The funds came from me and my partner, Ronald 
Hensarling, an extremely well known business individual with a 
substantial portfolio. We rtjmate the Tvestment amount to date on the 
proJeCt to be m excess of (b)(4) 

These funds are irrevocably and irrefutably committed and will continue 
to be so invested in the project until its successful closure. We have the 
full support of the City of Gatlinburg and other political entities. 

Should you need any further information, please do not hesitate to 
contact me. 

Best wishes, 

By·. . ~ 
- -~-------------- ----------

PET R MEDLYN, Managing Memtl 
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U.S. Citizenship and Immigration Services 
California Service Center 
Attn: EB5 RC Proposal 
P.O. Box 10590 
Laguna Niguel 
CA 92607 - 0526 

April 29, 2010 

Re: Tennessee Regional Center 

Dear Sirs and Madam, 

We are Real Estate Development Trust LLC, the developers of Tennessee Regional Center located 
in Gatlinburg, Tennessee. 

We would like to provide you with an update on our sales and marketing efforts for our Regional 
· · . om that is in both En lish and Chinese. 

We now have a residence in China: 

Apartmenf502, Tower 9, 
Central Park (East Gate) 
No.6, Chaowaidajie, Beijing 
Zip code : 1 00020 · 

REDT 
109 S Broadway, Knoxville, TN 37902 
Phone: +1-865-599-2322 • Fax: +1-865-544-4226 

(b)(4) 

info@eb5-invest.com • eb5-invest.com • eb5investchina.com • redtlic.com Pagel 
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We are in the application process for our Beijing REP office. The REP office application has been 
lodged through the law offices of Frederick W. Hong. We will be opening our new office within the 
next 60 days in the Beijing Kerry Center. 

11/FL, North Tower, Beijing Kerry Center 
No.1 Guang Hua Road 
Chao Yang District 
Beijing PRC 100020. 

We presently have 3 REDT employees on the ground in China ready to coordinate our sales 
program. Four members of our sales and marketing partner located in Hong Kong are scheduled to 
arrive in Beijing on May 24th to help co-ordinate our EB-5 Regional Center launch in Beijing. Our 
sales and marketing partner have strong affiliations with the Chinese Government and are scheduled 
to visit our project in Tennessee on the week ending May ihto complete due diligence for a Chinese 
government entity. Due to the signing of confidentially agreements I am not able to disclose the 
name of the Hong Kong partner or Chinese Government entity that we have partnered with for sales 
and marketing. (b)(4) 

We look forward to your positive and timely response to your request for evidence response from our 
legal counsel. Our Chief Executive Officer, Peter Medlyn, returned from China last month and can be 
reached in the USA on (865) 599 2322. I am still in Beijing China and can be reached via email. 

Sincerely, 

~nJb~-\-J~ 
Chairman 

Ron@eb5-invest.com 

REDT 
109 S Broadway, Knoxville, TN 37902 
Phone: +1-865-599-2322 • Fax: +1-865-544-4226 
info@eb5-invest.com • eb5-invest.com • eb5investchina.com • redtllc.com Page2 
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REGIONAL CENTER DESIGNATION 
APPLICATION PROPOSAL 

SPONSOR: 
Tennessee Regional Center, LLC 

109 S Broadway 
Knoxville, TN 37902 

USA 

Email: info@EB5-invest.com 
Web Site: http:/ /www.EBS-invest.com 

DATE: April29, 2010 

This document contains confidential and proprietary information belonging 
exclusively to: Tennessee Regional Center, UC. This is a business plan. It does not 

imply an offering of securities. 
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REGIONAL CENTER DESIGNATION 
APPLICATION PROPOSAL 

SPONSOR: 
Tennessee Regional Center, LLC 

109 S Broadway 
Knoxville, TN 37902 

USA 

Email: info@EBS·invest.com 
Web Site: http:/ /www.EBS·invest.com 

DATE: April29, 2010 

This document contains confidential and proprietary information belonging 
exclusively to: Tennessee Regional Center, LLC. This is a business plan. It does not 

imply an offering of securities. 
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EB-5 Immigrant purposes shall focus investments into new commercial enterprises in the following target 
industry economic clusters: 

1. Accommodations (NAICS 721) 
2. Food Services (NAICS 722) 
3. Amusement (NAICS 713) 
4. Retail. (NAICS 45) 
5. Construction and Related (NAICS 23622) 

If any investment opportunities arise that are beyond the scope of the approved industry clusters, then an 
amendment would be required to add that cluster. i, 

Aliens seeking immigrant visas through the Immigrant Investor Pilot Program may file individual petitions with 
USCIS for these commercial enterprises located within the approved Regional Center area. For any alien 
requesting the reduced threshold of $500,000 based upon an investment in a Targeted Employment area, the 
alien must establish at the time of filing of the I-526 petition that either the investment will be made in a TEA 
designated area or was in a TEA designated area at the time of the alien's initial investment into the enterprise. 

EMPLOYMENT CREATION 

Immigrant investors who file petitions for commercial enterprises located in the Regional Center area must 
fulfill all of the requirements set forth in 8 CFR 204.6, except that the petition need not show that the new 
commercialt:nterprises created ten new jobs indirectly as a result of the immigrant investor's investment. Thic; 
de~ermmation has been established by way of USCIS' ,,r.::f:rt;mce of the final economic analysis that is containt:d 
as part of the approved Regional Center proposal and its indirect job creation model md multipliers contain~:.:d 
within the final approved Regional Center application package. Rather, the investor must show at the time of 
removal of conditions that they performed the activities described in the model and on which the approved 
methodology is based. In this case, the REDYN methodology was used. 

Multiplier based on underlying new "direct jobs" 

In addition, where job creation or preservation of existing jobs is claimed based on a multiplier rooted in 

underlying new "direct jobs", the immigrant investor's individual I-526 petition affiliated with your Regional 

Center, should include as supporting evidence: 

• A comprehensive detailed business plan with supporting financial, marketing and related data and 
analysis providing a reasonable basis for projecting creation of any new direct jobs for "qualifying 
employees" to be achieved/realized within two years pursuant to 8 CFR 204.6(j)(4)(B). 

An alien investor's I-829 petition to remove the conditions which was based on an 1-526 petition approval th;n 

irrmlved the creation of new direct jobs or the creation of new indirect jobs based on a multiplier tied !O 

l;,1derlying new direct jobs needs to be properly supported by evidence of job crNtion. To support the ft.ll 

number of direct and indirect new jobs being claimt:d in connection with removal of conditions, the petition 

will need to be supported by probative evidence of the number of new direct full time (3 5 hours per week) 

jobs for qualified employees whose positions have been created as a result of the alien's investment. Such 

evidence may include copies of quarterly state employment tax reports, Forms W-2, Forms 1-9, and any other 

pertinent E'mployment records sufficient to detaonstrate th~ number of qualified employees whose jobs were 

created directly. 
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Additional Guidelines for individual Immigrant Investors Visa Petition (I-526) 

Each individual petition, in order to demonstrate that it is associated with the Regional Center, in conjunction 
with addressing all the requirements for an individual immigrant investor petition, shall also contain as 
supporting evidence relating to this Regional Center designation, the following: 

1. A copy of this letter, the Regional Center approval and designation. 

2. A copy of the users approved Regional Center narrative proposal and business plan. 

3. A copy of the job creation methodology required in 8 CFR 204.6(j)(4)(iii), as contained in the final 
Regional Center economic analysis which has been approved by USers, which reflects that investment 
by an individual immigrant investor will create not fewer than ten (1 0) full-time emplor.ment 
positions, either directly or indirectly, per immigrant investor. 

4. A legally executed copy of the USCrS approved: 

a. Operating Agreement; 
b. Private Placement Memorandum; 
b. Subscription Agreement; 
c. Limited Parmership Agreement; 
d. Business Plan for the.project and 
e. Escrow Agreement. 

Cample submitted 12121 /09) 
(Sample submitted 12121 /09) 
(Sample submitted 12121 /09) 
(Sample submitted 12121 /09) 
(Sample submitted 12/21 /09) 
(Sample submitted 12121 /09) 

DESIGNEE'S RESPONSIBILITIES INHERENT IN CONDUCT OF THE REGIONAL CENTER: 

The law, as reflected in the regulations at 8 CFR 204.6(m)(6), requires that an approved Regional Center in 
order to maintain the validity of its approval and designation must continue to meet the statutory requirements 
of the Immigrant Investor Pilot Program by serving the purpose of promoting economic growth, including 
increased export sales (where applicable), improved regional productivity, job creation, and increased domestic 
capital investment. Therefore, in order for USCIS to determine whether your Regional Center is in compliance 
with the above cited regulation, and in order to continue to operate as a USCIS approved and designated 
Regional Center, your administration, oversight, and management of your Regional Center shall be such as to 
monitor all investment activities under the sponsorship of your Regional Center and to maintain records, da,:a 
::tnd iniormation on a quarterly basis in order to repor~ to users upon request the following year to dai& 
i,1).formation{()r each Federal Fiscal Year1

• commencin~ with the initial year as follows_~ 

1. Provide the principal authorized official and point of contact of the Regional Center responsible for 
the normal operation, management and administration of the Regional Center. 

2. Be prepared to explain how you are :JdministeriiJg the Regional Center and how you will be actively 
engaged in supporting a due diligence screening of its alien investors' lawful source of capital and 
the alien investor's ability to fully invest the requisite amount of capital. 

3. Be prepared to explain the following: 

a. How the Regional Center is actively engaged in the evaluation, oversight and follow up on 
any proposed commercial activities that will be utilized by alien investors. 

1 A Federal Fiscal Year runs for twelve consecutive months from October 1 sr to September 301
h. 

I 
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b. How the Regional Center is actively engaged in the ongoing monitoring, evaluation, 
oversight and follow up on any investor commercial activity affiliated through the Regional 
Center that will be utilized by alien investors in order to create direct and/ or indirect jobs 
through qualifying EB-5 capital investments into commercial enterprises within the Regional 
Center. 

4. Be prepared to provide: 

a. the name, date of birth, petition n:ceipt number, and alien registration number (if one has 
been assigned by USCIS) of each principal alien investor who has made an investment and has 
filed an EB-5/I-526 Petition with USCIS, specifying whether: 

i. the petition was filed, 
ii. was approved, 

iii. denied, or 
iv. withdrawn by the petitioner, together with the date(s) of such event. 

b. The total number of visas represented in each case for the principal alien investor identified in 
4.a. above, plus his/her dependents (spouse and children) for whom immigrant status is 
sought or has been granted. 

c. The country of nationality of each alien investor who has made an investment and filed an 
EB-5/I-526 petition with USCIS. 

d. The U.S. city and state of residence (or intended residence) of each alien investor who has 
made an investment and filed an EB-5/I-526 petition with USCIS. 

e. For each alien investor listed in item 4.a., above, identify the following: 

i. the date(s) of investment in the commercial enterprise; 

ii. the amount( s) of investment in the commercial enterprise; and 

iii. the date(s), nature, and amount(s) of any payment/remuneration/profit/return on 
investment made to the alien investor by the commercial enterprise and/ or Regional 
Center from when the investment was initiated to the present. 

5. Be prepared to identify /list each of the target industry categories of business activity within the 
geographic boundaries of your Regional Center that have: 

a. received alien investors' capital, and in what aggregate amounts; 

b. received non-EB-5 domestic capital that has been combined and invested together, specifying 
the separate aggregate amounts of the domestic investment capital; 

c. of the total investor capital (alien and domestic) identified above in S.a and 5.b, identify and 
list the following: 

i. The name and address of each "direct" job creating commercial enterprise. 
ii. The industry category for each indirect job creating investment activity. 

6. Be prepared to provide: 

a. The total aggregate number of approved EB-5 alien investor I-5 26 petitions per each Federal 
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b. The total aggregate number of approved EB-5 alien investor I-829 petitions per each Federal 
Fiscal Year to date through your Regional Center. 

7. The total aggregate sum of EB-5 alien capital invested through your Regional Center for each Federal 
Fiscal Year to date since your approval and designation. 

8. The combined total aggregate of "new" direct and/ or indirect jobs created by EB-5 investors through 
your Regional Center for each Federal Fiscal Year to date since your approval and designation. 

9. If applicable, the total aggregate of "preserved" or saved jobs by EB-5 alien investors into troubled 
businesses through your Regional Center for each Federal Fiscal Year to date since your approval and 
designation. 

10. If for any given Federal Fiscal Year your Regional Center did or does not have investors to report, 
then provide: 

a. a detailed written explanation for the inactivity, 

b. a specific plan which specifies the budget, timelines, milestones and critical steps to: 

i. actively promote your Regional Center program, 

ii. identify and recruit legitimate and viable alien investors, and 

iii. a strategy to invest into job creating enterprises and/ or investment activities within 
the Regional Center. 

11. Regarding your website, if any, please be prepared to provide a hard copy which represents fully 
what your Regional Center has posted on its website, as well as providing your web address. 
Additionally, please provide a packet containing all of your Regional Center's hard copy promotional 
materials such as brochures, flyers, press articles, advertisements, etc. 

12. Finally, please be aware that it is incumbent on each USCIS approved and designated Regional Center, 
in order to remain in good standing, to notify the USCIS within 15 business days at 
USCIS.ImmigrantlnvestorProgram@dhs.gov of any change of address or occurrence of any material 
change in: 

• the name and contact information of the responsible official and/ or Point of Contact (POC) for 
theRC 

• the management and administration of the RC, 

• the RC structure, 

• the RC mailing address, web site address, email address, phone and fax number, 

• the scope of the RC operations and focus, 

• the RC business plan, 

• any new, reduced or expanded delegation of authority , MOU, agreement, contract, etc. with 
another party to represent or act on behalf of the RC, 

o the economic focus of the RC, or 

o any material change relating to your Regional Center's basis for its most recent designation 
and/ or reaffirmation by users. 
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If you have any questions concerning the Regional Center approval and designation under the Immigrant 
Investor Pilot Program, please contact the USCIS by Email at USCIS.Immi~rantlnvestorProgram@dhs.gov. 

Sincerely, 

ara Velarde, 
Acting Director, California Service Center 

cc: Larry J. Behar, Esq. 
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Receipt# 
W09001230 
Notice Date I Page 
April20, 2010 1: of 4. 

Larry J. Behar, P.A. · 
Law Ofnces of Larry]. Behar 
888 S.E. Third Avenue, Suite 400 · 
Fort Lauderdale, Florida 33316 

Application/Petition 
REGIONAL CENTER PROPOSAL 

Regional Center 
Tennessee Regional Center, LLC 

Request for Evidence 
:l> 
I 
w ....... 
0 

IMPORTANT: WHEN YOU HAVE COMPLIED WITH THE INFORMATION REQUESTED BELOW MUST BE g 
THE INSTRUCTIONS ON THIS FORM, RESUBMIT RECEIVED BY THIS OFFICE NO LATER THAN EIGHTY- ~ 

THIS NOTTCE ON TOP OF ALL REQUESTED FOUR (84) DAYS FROM! THE DATE OF THIS NO.TICE. IF. 
· ,... · .:. Yo· u DO · No·· r PR.O''rn·.:.· ·· -J.· HE TH'QUE. s-1ED .. 

DOCUMENTS AND /OR INFORMATION TO i'Hif ' "' 1Ul 

ADDRESS BELOW. THIS OFFICE HAS RETAINED . DOCUMENTATIONWITHINTHETIMEALLOTTED, YOUR 
YOUR PETITION/ APPLICATION WITH SUPPORTING . APPLICATION WILL BE CONSIDERED ABANDONED . 
POCUMENTS. PURSUANT TO 8 CF.R. 1 03.2(B) (13) AND, AS SUCH, WILL 

BE DENIED. 

WS 7.+064/CSC3700 DIV III 

RETURN THIS NOTICE ON TOP OF THE REQUESTED INFORMATION LISTED ON 
THE ATTACHED SHEET. 

Note: You are given until JU L( /'3; ~ (J /l) in which to submit the information requested. · 

Pursuant to 8 C.F.R. 103.2(b) (11) failure to submit ALL evidence requested. at one time may result in the 
denial of your application. · ·· '. ·· · · · .· .. · ·· · · ·. 

For non-US Postal Service 
Attn: EB 5 RC Proposal 
24000 Avilla Road, 2nd Floor 
Laguna Niguel, CA 92677 

You will be notified separately about any other applications or petitions you filed. Save a photocopy of this notice. 
Please enclose a copy ofit if you write to us about this case, or if you file another application based on this decision. Our 
address is: · - · 

U.S. CITIZENSHIP AND IMMIGRATION SERVICES 
CALIFORNIA SERVICE CENTER 
Attn: EB 5 RC Proposal 
P.O. BOX 10590 
LAGUNA NIGUEL, CA 92607-0526 

Form 1-797 (8/06) 

.J : 

Please see additional information on the back. 
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Besides the basic general proposal, the Regional Center Proposal may now be approved to include two 

optional requests, review of the enterprise's organization and operational documents and/ or a specific 

investment project. Thus, documentation submitted in support of the Regional Proposal may be grouped 

into two categories, mandatory, required for the basic general proposal, and optional, needed for the two 

options. 

What is the Immigrant Investor Pilot Program? 

The Immigrant Investor Pilot Program ("Pilot Program') was created by Section 610 of Public Law 102-

395 (October 6, 1992). This is different in certain ways from the basic EB-5 investor program. 

The Pilot Program began in accordance with a Congressional mandate aimed at stimulating economic 

activity and creating jobs for U.S. workers, while simultaneously affording eligible aliens the opportunity to 

become lawful permanent residents. Through this innovative program, foreign investors are encouraged to 

invest funds in an economic unit known as a "Regional Center." 

A Regional Center is defined as any economic unit, public or private, engaged in the promotion of 

economic growth, improved regional productivity, job creation and increased domestic capital investment. 

8 CFR 204.6 (m)(3) describes specific evidence that must be submitted before consideration for eligibility 

for this benefit may proceed. After review of your proposai in the light of these requiremems, the 

following information, evidence or clarification is needed to proceed. 

It is always best to start with a cover letter that acts as an executive summary followed by a table of contents 

of the various tabbed sections to follow. 

Regional Center Proposals must meet all the Requirement of 8 CFR 1 03.2. 

The proposal must be signed by a prii1cipal of the Economic Entity filing the proposal. 

8 CFR 103.2 (a) (2) requires that the applicant or petitioner must sign their petition or application. While 

no specific form is required for a Regional Center Proposal, the proposal must include a signature of a J( 
principal and the point of contact of the proposed Regional Center, generally found on the letter requesting 

the benefit. In this case the requesting letter was signed only by the attorney of record. Since there is no 

claim that the attorney is also a principal of the Regional Center the Proposal has not been properly filed by 

a principal of the Regional Center. Therefore, provide a new and updated request signed by a Regional 

Center principal. 

ATTACHMENT TO 1-797 
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Mandatory Evidence for the Basic General Proposal 

Regional Center's Operational Plan (8 CFR 204.6(m) imd 8 CFR 204.6): 

A review of the Regional Center's Operational Plan reveals that multiple issues exist with respect to 
structure of capital investment and whether capital is actually placed at risk for the purpose of job 
creation: 

Page 12 of the Regional Center Plan states that EB-5 TRC Program purchases each property with its own 
funds and interim mortgage financing that is personally guaranteed by the Company's members. 1 
Evidence needs to be submitted to show where the Regional Center is acquiring these funds including X 
evidence of the guarantee for interim mortgage financing with members. 

Page 13 of the Regional Center Plan indicates that member investors will have the same rights under 
the Uniform Limited Partnership Act or otherwise satisfy the EB-5 regulations for management 
involvement. However, the record is not clear how member investors will have the same rights under 
the Uniform Limited Partnership Act. Submit evidence to show that the member investors have rights 
under the Uniform Limited Partnership Act or otherwise satisfy the requirement for management 
involvement. 

(b)(4) 

Page 14 of the Regional Center Plan indicates that a redemption arrangement exists in which each 
investor will receive and one 

..._ ________ .. Further, Page 44 of the Regional Center Plan (under the heading of "Big 

Elk Resort, LLC") indicates that a redemption arrangement exists in which "the management company 
(b)(4) will guarantee the investor a minimum rental equal to the annual real estate taxes, insurance and home 

owner registration fees". What is not clear is what will happen to these obligations in the event that X' 
I lunits are not built for EB-5 investors. Please submit a statement explaining how and 
include evidence to support your claims. 

If the capital investment is based on investors guaranteeing the interim financing of the regional center 
projects, then any investment capital will not be placed at risk and that the prerequisite job creation x 
requirements will not be met. If the investor funds are going to used in another fashion that will create the 
requisite jobs for each individual EB-5 investor, submit a statement explaining how and when the funds 
will be used and include evidence to support your claims. 

General issues related to Regional Centers 

Attorney Representation (8 CFR 103.2(a)(3)) 

If the Regional Center wishes to be represented by an outside attorney, that is, an attorney that is neither an 
employee nor principal of the Regional Center, that attorney must submit a properly executed form G-28, 

signed by a principal of the Regional Center. 

ATTACHMENT TO 1-797 
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Posting of Regional Center information on the USCIS Web site: 

0 

If the regional center proposal is approved, then public information relating to the regional center will be 
posted on the USCIS web site. In order to provide accurate and updated information provide the 
following, as it relates to the Regional Center 

• Name of the Regional Center 
• Public address 
• Point of Contact 
• Phone/Fax 
• E-mail/Web Page 

Translations: 

Any document containing a foreign language submitted to USCIS shall be accompanied by a full English 
translation that the translator has certified as complete and accurate, and by the translator's certification that 
he or she is competent to translate from the foreign language into English. 

Copies: 

:, Unless specifically required that an original document be filed with an application or petition, an ordinary 
legible photocopy may be submitted. Original documents submitted when not required will remain parr of 
the record, even if the submission was not required. 

ATIACHMENT TO I-797 
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LARRY J. BEHAR, Ll.L., J.D. 
LEA SALAMA DIMITRI, B.B.A., J.D. 

LAW OFFICES • ETUDE LEGALE 

888 S.E. Third Avenue 
Suite #400 

Fort Lauderdale, Florida 33316 

TELEPHONE: (954) 524-8888 
FACSIMILE: (954) 524·0088 

JUly 1 5\ 2 01 0 
Via USPS Express Mail 

U.S. Citizenship & lmmigr.ation Services 
Department of Homeland .Security . 
Attention: EB 5 RC Proposal ' 
P.O. Box 10590 
Laguna Niguel, California 92607 ~0526 

RE: TENNESSEE REGIONAL CENTER LLC - Receipt #W09001230 

Ladies and Gentlemen, 

Our firm is attorney of record of the Tennessee Regional Center LLC. We hereby 
acknowled~e receipt of your Request for Eviaence dated April 201

h, 2010, which is due 
on July 131 

, 2010. Please note that ourfirm responded to this Request for Evidence via 
USPS Express Mail on April291

h, 2010. In a series ofe,nv:lils with''the. USCIS EB-5 Unit 
in California, we have been informed that the package·wa$ indeed .received but due to a 
technical or administrative issue, was "interfiled'' and nbtforwarded to the adjudications 
unit or reviewed since the date of receipt. 

We are pleased to enclose herein a DUPLICATE response for your records and hereby: 
make the following arguments in support of expedited review of this matter: 

. . • · ..... \' : ' ; ~ "-. ;, ' ' . ' '; ~; . . ' . .. . . (b) ( 4) 
-... t:: :sEVERE FINANCIAL tOSS: 

E·MAIL: lbehar@immigrationflorida.com • WEBSITE: http://www.immigrationflorida.com 
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(b)(4) 

2. EXTREME EMERGENT SITUATION: 

The sponsors/developers filed the application in good faith back on December 2-1,· 2009. 
They have been patiently waiting since then but economic conditions in the State of 
Tennessee and the U~S., in general, have gotten worse and thus, the JOBS and capital 
which this project will provide are now critical to the economy of this depressed region. 
The company further risks losing valuable marketing opportunities in the busy summer 
travel season pending review and approval of the application by the USC IS. 

3 .. HUMANITARIAN SITUATION: 

There are· several humanitarian conditions:· for :.your consideration. First, even if the. 
Remand Notice was not placed on top of the response to the Request for Evidence, it 
may have been a human and inadvertent error, and thus subject to your· discretion to 
have the matter placed "back on track".: Second;:it would be unjust to penalize.,. all the. 
workers who are depending on this project, the investors who are waiting .for approval, 
and the related groups for such an inadvertent possible oversight. We were .not p·resent 
at the handling of the file at receipt by USCIS. That' said, the Remand request and·· 
response was short and an EXPEDITED ADJUDICATION is entirely within the purview 
of USC IS and in its discretion which we respectfully request that it apply. 

4. SERVICE ERROR: 

We are unsure if the matter is a service error or not. That said, we find it extraordinary 
that no one at the. c;pntractor's office or mail room woulq have flagged the compilation of 
response and notified either us or you. Further, you \vere given due hotice twice via 
email that the delay caused a suspicion on our part that something was amiss in the 
processing. The Express Mail receipt demonstrates that we responded within but a few 
days of the receipt of the Request for Evidence. 

5 .. COMPELLING INTEREST OF THE SERVICE: 

There are several compelling interests which are administrative in nature and in the 
national interest. First, we highly recommend a backup system which prevents this type 
of internal oversight even if there had been a human error: on anyone's part Second, it 

2 
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is unjust to penalize those who are dependent on a decision from USCIS on the 
Regional Center. This was a very highly documented and extensive application and in 
the interests of justice, we believe that the Service should grant this Expedited Review 
as well as adjudication of the Regional Center Application. · 

We hope and trust that the enclosed documentation is suffiCient for your purposes and 
look forward to a favorable and expeditious adjudication of the Regional Center 
application. 

Should you require any further information, please do not hesitate to contact our firm, 

Yours very sincerely, 

LARRY J. Bf ~R. P.A. 

.encl. 

.cc Peter Medlyn (cover only) 

.cc Ronald Hensarling (cover only) 
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LARRY J. BEHAR, LL.L., J.D. 
LEA SALAMA DIMITRI, B.B.A., J.D. 

April 29, 2010 

LAW OFFICES • ETUDE LEGALE 

888 S.E. Third Avenue 
Suite #400 

Fort Lauderdale, Florida 33316 

Via USPS Express Mail 

Attention: EB-5 RC Proposal 
Department of Homeland Security 
U.S. Citizenship & Immigration Services 
California Service Center 
.P.O. Box 10590 
Laguna Niguel, California 92607-0526 

TELEPHONE: (954) 524·8888 
FACSIMILE: (954) 524·0088 

RE: Tennessee Regional Center Proposal- Receipt #Wogoo1230 

Ladies and Gentlemen: 

Thank you for your correspondence dated April 20, 2010, with reference to the 
presentation of the Regional Center Proposal for the Tennessee Regional Center. 
We are pleased to enclose herein the following additional documentation related 
to this application and look forward to a favorable detennination on behalf of the 
applicant. 

1. Fonn G-28 duly signed by Peter Medlyn on behalf of Tennessee 
Regional Center, LLC and the undersigned attorney; 

2. Attorney letter requesting adjudication of the Regional Center 
Designation Application duly signed by Larry J. Behar, P.A., attorney of 
record, and acknowledged, accepted, and approved by Peter Medlyn on 
behalf of the Tennessee Regional Center, LLC; 

3· A signed statement from Peter Medlyn, on behalf of the Tennessee 
Regional Center requesting adjudication of the regional center 
application; 

4. A signed statement from Ronald Hensarling, on behalf of the 
Tennessee Regional Center, discussing their dedication and 
commitment to EB-5; and 

5. Amended Business Plan, dated April29, 2010. 

E·MAIL: lbehar@immigrationflorida.com • WEBSITE: http://www.immigrationflorida.com 
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The proposal must be signed by a principal of the Economic Entity 
filing the proposal: 

As requested, enclosed is a duly signed Attorney letter signed by Larry J. Behar, 
P.A., attorney of record, which has been acknowledged, accepted, and approved 
by Peter Medlyn, principal of the Tennessee Regional Center requesting the 
benefit of regional center designation. 

Additionally, we have enclosed a signed statement from Peter Medlyn, on behalf-.---_-,_, __ ._., .. ,, "~--~~~-~---

of the Tennessee Regional Center requesting adjudication of the regional center 
application. 

Regional Center's Operational Plan: 

For your records, attached is an amended and updated business plan for the 
Tennessee Regional Center, LLC. For the purposes of your review and simplicity, 
we have extracted the relevant section necessary for your consideration. 

For the purposes of clarification and consistency please note the corrections 
which have been made . 

. I. Page 12 of the Regional Center Plan: It was never the intent or conduct of 
the managing members to provide a guaranty of interim mortgage 
financing with members or such services. Accordingly, Section 2.3 LLC 
Structure and Investor Safety of the business plan has been amended to 
reflect the regional center's structure. 

ii. Page 13 of the Regional Center Plan: For the purposes of clarification and 
consistency, we have deleted any reference to the Uniform Limited 
Partnership Act, and amended Section 2.4 Active vs. Passive Investment 
of the business plan in order to be entirely compatible with the SEC 
documents previously submitted. EB-5 investors' managerial roles are 
herby governed by the Tennessee Limited Liability Act. 

m. Page 14 of the Regional Center Plan: As requested and for the purposes of 
clarification, Section 2.8 Exit Strategy Options of the business plan has 
been amended to include an explanation of the obligations owed to the 
investors by the regional center, in the event that condominium units are 
not built for EB-5 investors. 

2 
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As evidence of the obligations owed,· please reference the Confidential 
Private Offering Memorandum, as originally received by USCIS on 
December 21, 2009. 

iv. Use of Capital Investment: EB-s investors will invest their foreign capital 
into Big Elk Resort, LLC. In tum Big Elk Resort, LLC will use the funds 
raised by the offering in order to purchase the development site and 
construct the proposed resort improvementS. The development-of the Big 
Elk Resort in Gatlinburg, Tennessee is the initial job creating enterpris~,._=-·--"' , .,"··- ....... , 

As evidence of the projected job creation please refer to the Economic plan 
originally received by USCIS on December 21, 2009. 

To further clarify how and when the invested funds will be used please 
reference the SEC documentation originally· received by USCIS on 
December 21, 2009. 

Attorney Representation: 

As requested attached is a duly signed Form G-28 Notice of Appearance as 
Attorney signed by the Tennessee Regional Center, LLC Manager Peter Medlyn 
and Attorney Larry J. Behar. 

Regional Center Information for USCIS Website: 

The following is the public information related to-the instant Regional Center: · 

Name of the Regional Center: 

Public Address: 

Point of Contact: 

PhonejFax Numbers: 

Email Address: 

Website: 

Tennessee Regional Center, LLC 

109 S Broadway 
Knoxville, Tennessee 37905 

Peter Medlyn 
" 

Telephone: C86s) 599-2322 
Fax: C86s) 544-4226 

pmedh~n @eb s-invest.com 

'"r'vv,.v.ebs-invest.com 
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Translations: 

This section is not applicable as all documentation submitted was in the English 
language. · 

Copies: 

The documentation submitted includes an original signed G-28, and original 
signed letters from· the regional center principal and attorney of record. All other 
submitted documentation are legible photocopies. 

Should you require additional information, please do not hesitate to contact our 
firm. 

Yours ve:ry sincerely, 

LARRY J. BEHA~: .. P .. A. 

A ryc_ 
By: / (~_,{/1 

Lar:ry J. Behar, Attorney 

.encl. 

.cc Peter Medlyn 

.cc Ronald Hensarling 

4 
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LARRY J. BEHAR, LL.L., J.D. 
LEA SALAMA DIMITRI, B.B.A., J.D. 

Apri129, 2010 

CSC Director 

. LAW OFFICES • ETUDE LEGALE 

888 S.E. Third Avenue 
Suite #400 

Fort Lauderdale, Florida 33316 

U.S. Citizenship and Immigration Services 
California Sel'Vice Center 
Attention: EB-s Processing Unit 
24000 Avila Road, 2nd Floor 
Laguna Niguel, California 
92677 

VIA UPS EXPRESS MAIL 

TELEPHONE: (954) 524-8888 
FACSIMILE: (954) 524-0088 

RE: TENNESSEE REGIONAL CENTER (hereinafter "TNRC") 

Dear CSC Director, 

We are pleased to enclose herewith for your thorough review and consideration 
the application for the Tennessee Regional Center Designation. The proposed 
Regional Center's all encompassing area, as confirmed by the economic and 
business repotts, is strategically located in various counties throughout both 

Tennessee and North Carolina: 

The Immigration & Nationality Act at §203(b)(s), as amended in 1990, provides 
an annual quota of 10,000 employment-based immigrant visas for individual 
applicants who meet the following conditions: 

(a) investment in a new commercial enterprise; 
(b) investment or process of investment of at least $1 million ($soo,ooo if the 

investment is located in a "targeted employment area"); 
(c) investment must benefit the U.S. economy; 
(d) investment must create full-time employment for not fewer than ten (10) 

United States citizens or aliens lawfully admitted for permanent residence 
or other immigrants lawfully authorized to be employed in the United 
States; 

(e) Investor must have a policy-making role in the enterprise. 

E-MAIL: lbehar@immigrationflorida.com • WEBSITE: http://www.immigrationflorida.com 
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Subsequently, in late 1992, Congress enacted an EB-5 Pilot Program designed to 
create full-time employment positions by promoting exports, regional 
productivity, and capital investment. Currently, President Obama has signed a 
continuing resolution that extends the EB-s Regional Center Program until 
October 2012 pending an expected more lengthy extension. The Pilot Program 
reserves 3,000 immigrant visas annually for investors who make qualifying 
investments and to their spouses and unmarried children. The investment-must,,._,_,"' __ .. , ..... ,,o-.,-,,=·~-~,,,:., 
be made in a commercial enterprise located within a "regional center," defined as 
"any economic unit, public or private which is involved with the promotion of 
economic growth, including increased expmt sales, improved regional 
productivity, job creation, or increased domestic capital investment."1 

The purpose of this presentation is to seek approval and designation of the TNRC 
, project as a "Regional Center." This regional center proposal, accompanied by 
corresponding comprehensive plans,2 shows in verifiable detail: how full time 
employment positions will be created both directly and indirectly, the amount 
and source of capital committed to the enterprise, and the promotional effmts 
made and planned for the project.3 

Gatlinburg Tennessee's vision-driven renaissance is guided by a master plan 
focused on growth, improvement, and redevelopment. Situated in Gatlinburg's 
downtown district, and surrounded by a thriving central business district with 
arts, ente1tainment, shopping, and dining, the "Big Elk Resort Project" is a 
brilliantly designed investment program for foreign national investors who wish 
to benefit from the Investor Pilot Program. 

1 The original definition of "Regional Center" was established in the Departments of Commerce, 
Justice, and State, the Judiciary, and Related Agencies Appropriations Act of 1993, Pub. L. No. 
102~395, 610, 106 Stat. 1637, 1647 (2ooo). The 2!51 Century Department of Justice Appropriations 
Authorization Act, Pub. L. No. 107-273, 11037, 116 Stat. 1758 (2002),libera1ized the definition by 
replacing "and" with "or." The regulations have not yet incorporated this statutory change. 
Compare 8 C.F.R. 204.6(e) (2005). 
2 Plans featured in this Regional Center Applications include: a thorough business plan, a detailed 

· economic plan, as well as general and investor marketing plans. 
3 8 C.F.R. 204.6(m)(3). 
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Hidden away amid the splendor of the Smoky Mountains, Gatlinburg embodies 
the simple goodness of small town life with major local attractions. Businesses in 
Gatlinburg understand the importance of providing the visitor with a green 
destination for eco-friendly vacations and get-a-ways. Gatlinburg Tennessee 
eagerly welcomes individuals of all ages to enjoy the mountains, diverse 
corporate culture, and a multitude of tourist attractions. The "Big Elk" project is 
truly the gateway to this entire region. .. -'~----·'. ---~ --~·.· ... 

A new limited liability entity, Big Elk Resort LLC, (the "LLC"), has been created 
for the benefit of the Immigrant Investors who will have direct managerial Jt::. 
control over the investment The project consists of a I I 

I ~-~----~-
• (b)(4) 

The following are the main factors to be considered: 

INVESTMENT: 

THE TEAM: 

The Regional Center Sponsor has assembled a team of specialists to address all of 
the key issues as they pertain to regional center designation. As such, a detailed 
package has been organized and is enclosed which abides by all laws as specified 
under the Securities and Exchange Commission and the Immigration and 
Nationality Act. Investors will be given every opportunity to review and inspect 
the proposed investment "'~th independent legal counsel and with economic 
advisors. 
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In addition, the sponsor has retained competent legal counsel to address the 
myriad of immigration issues which have and will continue to arise. As such, a 
comprehensive list of Investor Documents will be submitted along with the 
standard USCIS government forms necessary for regional center approval. 

SOURCE OF FUNDS & PATH OF FUNDS: 

The source and path of investment funds is a primary concern for all p~_rti~~"- ~--==~~ ·==,~~~-~~''·==" ,_., 

involved in the project, including the regional center sponsor. As such, no less 
than five (5) filters have been created and will be applied to ensure that the funds 
have been obtained and received from a lawful, reliable, and identifiable source, 
and that the given investment amount will be applied directly to the subject 
project. The foreign capital investment will be placed in a pre-determined RBC 
Bank Escrow Account in the U.S. pending approval of the Immigrant Investor's 1-
526 petition, at which point the funds will then be transferred to the regional 
center. 

ECONOMETRIC MODELS: 

The results of an economic study, conducted by Economic and Policy Resources, 
Inc., demonstrates that the foreign capital investment is expected to createc::J 

I f perm~nen~ full ti~e jobs ~thin TNR~'s 
7/ geographic regwn m the post-constructwn time penod. The fmal modelmg (b)(4) 

/ iteration is sufficient to support DEB-s investors (with aD full-time job 
surplus for unanticipated developments, orl lin investment capital at 
the $soo,ooo per investor level). This means that economic modeling supports 
100% EB-s financing of the project. 

From the initial review, it is evident that the project supported the creation of 
thousands of direct and indirect employment positions and the economic report 
further details how this will be achieved. When considering the various factors in 
determining the approval of this regional center, the economic multipliers should 
be considered as a significant and integral part of that determination. 
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(b)(4) 

All projected employment positions will be full-time, at a minimum oq I 
0 hours per week, and will not include the combination of part-time positions. 
Providing that this regional center receives USCIS approval, a large number of 
legal U.S. employees will be given employment opportunities. 

MARKETING MATERIALS: 

Marketing and sales materials have been cautiously designed to avoid any false or 
misleading expectations by the prospective investors. The website and printed 
materials all advise the prospective investor to take every precaution necessary to 
secure independent legal and financial counsel prior to investing in the subject 
project. · 

The project has been reviewed by state officials and is supported by a myriad of 
state and local politicians and business leaders. The project has gone through 
lengthy efforts to ensure that an investor not only partakes in the investment 
process, but fully understands its functioning and role in the overall success of 
the regional center. 

In light of the restricted credit market and elevated unemployment rate, it is 
evident that the United States is in the midst of tumultuous economic times. A 
new source of capital investment received through foreign investors, which will 
result in the development of numerous new employment oppmtunities for 
Americans, provides a promising opportunity for growth and redevelopment 
across the nation. 

THE SPONSOR: 

The TNRC sponsor is comprised of highly qualified and experienced 
professionals. Each sponsor has extensive experience in the real estate industry, 
developing a multitude of residential, commercial, retail, and hotel projects. 
Collectively, the developers have been responsible for creating and sustaining 
thousands of employment positions. 

With a wide array of marketing sources abroad, the sponsor is committed to the 
success and excellence of the EB-s program presently and in the future. 
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The Sponsor owns the land and construction of the Big Elk Resort is well under 
way. Diligent efforts have been made to procure a working relationship with a 
large Chinese company. Upon Regional Center approval the company has 
committed to providing approximatelQinvestors for the project. 

(b)(4) 

Suppmted by strict accounting and banking procedures, the sponsor is also 
focused on ensuring the financial security of the investor by providing a very 
detailed and verifiable spreadsheet of all financial activity, as well as monthly 
investment repmts and payments. 

INVESTOR ACCREDITATION: 

While the success of the project is the primary motivation behind developing the 
regional center, the quality of the investor is an integral component to ensuring a 
given project's success. As such, from the onset of the investment process, an 
accreditation of the investor will take place which will include a review of the 
investor's personal history and identification of his/her source and path of funds. 
Any suspicious applicant will be highly scrutinized and rejected, if necessaty. The 
prospective investor will be required to adhere to the requirements of full 
disclosure including no less than five (5) years' worth of tax returns, financial 
statements, bank statements, and personal documentation to determine net 

worth. 

BUSINESS PLAN: 

In addition to this letter, an extremely detailed business plan is being submitted 
as pa1t of the regional center designation application. The business plan has been 
divided into various segments reflecting the direction of the project, the sponsor, 
as well as outlining the existing market. 

In addition, the TNRC program has provided a realistic exit strategy for the 
immigrant investors which will provide each investor with a means for financial 
remuneration as well as lawful U.S. permanent residency via the EB-s Pilot 

Program. 

661 



LAW OFFICES • ETUDE LEGALE 

CORPORATE STRUCTURE: 

As indicated earlier, a new Limited Liability Company, Big Elk Resort, LLC, has 
been created for the benefit of the investors. The LLC will· be owned and 
controlled by the two principal managing members; Peter Medlyn and Ron 
Hensarling, as well as th~ I investing members. 

(b)(4) 

The investors will acquire 1 unit each I I Investors) this 
will include a ~ 
I pnvestors. The LLC will have management 
control. 

Additionally, the sponsor has created American Resor·t Management I Big 
Elk Reso1•t LLC. This entity will oversee the proper administration of the EB-s 
program and the financial success of the investment. By investing the foreign 
capital in a real commercial enterprise with the intent of generating a profit, the 
investment has been placed "at risk" as required under 8 C.F.R. §204.60')(2). 

CONCLUSION: 

As you will surmise, a great deal of time, effort, and expense have been infused in 
the creation of this project. We look forward to your commentary and to an 
ongoing relationship with your office to ensure compliance with current and 
future procedures and regulations. 

Your kind review and issuance of Regional Center Designation on a timely basis 
will be most appreciated. 
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Yours very sincerely, 

LARRY J. BEHAR, P.A. 

By:~ J/_£__ 
; 

Larry J, Behar, Attorney at Law 

Acknowledged, Accepted, and Approved: 

Peter Medlyn, Managing Member 

PETER MEDLYN 

By:SL i:h 
Peter Medlyn 
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. OVERVIEW STRUCTURE 

RE: BIG ELK RESORT, LLC 
(OR "THE "CO IV, lPANY") . 

MASTER Managing Member* 

en -.::r .. 
~ _.. 
~ 
.:;"J 
(...) 

. L..l...l 
c. 
0'") 
C!D w 
c..n 
(...) 

c. 
~ 
0::: 

Tennessee Regional -
COMPANY ~ Owner Pengda-Redt International 

Pengda-Redt International 
Investment Fund, LLC 

"License Holder" 
See Footnote3 below 

Gateway Gatlinburg, LP 
Seller 

(Developer) 

Regional Construction 
Management, LLC · 
(Johnson Galyon, 
general contractor) 
Project Contractor 

American 
Resort Management/ 
Big Elk Resort, LLC 

Project Manager 

100% 

Sale 

Big Elk Resort 
Project 

Special Allocations of Profits and 
Losses and Distributions for all 
subsidiary entities to reflect business 
transactions described in the Offering. 

Investment Fund, LLC 

Investing Members 
$500,000 per Unit** 

* 

*** 

Principals include Peter Medlyn, Ron Hensarling, Bob Woerner and David 
Buschmann as well as the potential participation by Pengda Timeshare Co. 
Excludes $50,000 per Investor for Offering costs, migration services and 
immigration costs. 
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The Startup Founders Visa Program: 
Wi~~ Fore~gners So~ve UaSa Economy 

Woes? 

In a creative move to further stimulate the U.S. economy, both Democratic and Republican lawmakers as 
well as respected economists and advisors are promoting the idea, initially proposed last year, to turn to 
foreign entrepreneurs tor help. Political leaders such as U.S. Representative Jared Polis, a Democrat from 
Colorado and Newt Gingrich, Republican former Speaker of the House are expressing their support of the 
Startup Founders Visa Program, an idea that would tweak the U.S. immigraiion laws and potentially make 
starting a company, living and working in this country easier for foreign risk takers with great ideas and skills. 

The concept of the Startup Founders Visa Program was first formulated in 2008 by Robert Ulan. the 
Kaufmann Foundation's vice president of research. then fine-tuned by Paul Graham, a partner at a startup 
venture firm Y Combinator-- as well as an avid essayist and blogger -- in April 2009. Graham pointed out 
that if just 10,000 startup founders from abroad established businesses in the· u.s. annually, they could help 
reshape the economy. He states thai assuming approximately four immigrants per startup, 2,500 new 
companies could emerge and potentially create more jobs for Americans as they grow. Graham's suggestion 
also addresses the concerns of those wary of encouraging foreign workers to infiltrate, believing \11is activity 
will promote off-shore outsourcing tl1at has in previous years taken many jobs away from Americans: he 
asserts that the outsourcing problem coulcl become nonexistent if the terms of the visa were that these 
entrepreneurial immigrants could not work for existing companies -- only the new businesses they founded. 

A visa program tor risk-taking entrepreneurs could also change the minds of the hordes of foreigners with 
deep technology skills that have been leaving tile ailing U.S. economy to work in their home countries, 
mainly China and India. According to many experts, such as Richard Herman; an immigration attorney 
based in Cleveland, many of these talented immigrants could very well be capable of starting the next 
Microsoft or Google juggernaut. He states t11at giving thousands of founders work visas in the U.S. could 
potentially spark enough creativity and economic growth to build the economy by billions of dollars in a very 
short time span ... in as little as a few years instead of a few decades. 

Accorcling to Vivek Wadhwa, a columnist for Businc~ssWeek, the Startup Founders Visa Program would be 
based on a very specific set of principles. illustrated by the following example: 

1 • A skilled engineer that is not a U.S. citizen formulates a great plan tor a new type of search engine and 
has designs on starting a new business. 
2 - Tl1is person looks to the U.S. as tile mosl viable environment for his/her new business because il is the 
country in wl1ich venture capital markets are the most developed, intellectual property laws are well defined 
and in which the skill level of talented employees is very high. 
3- Upon viewing tile idea from an entrepreneur and determining it to be sound, a U.S. investor puts a 
specific amount of money into the startup and nominates the founder for a Founders Visa while making a 
formal agreement to back tile company. 
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4 - The idea for tht:l business as well as the founder's resurne is sent to a government or inclus!ry-appointed 
board of venture capitalists. financial or tec11nology experts. 
5 - if the idea passes, the founder gets a permanent resident visa. 

In order to free up visa slots, industry experts propose c~1anging the existing EB-5 visa. SE:t up for immigrant 
investors. T~lis visa was initially pa1i of the Immigration Act of 1990 and allows forEtign nationals that invest 
at least $1 million-- or $500,000 in regions with very hi9h unemployment rates-- in the U.S. get green 
cards. According to Wadhwa, adding the Founders Visa idea to tile EB-5 visa is appropriate because it is 
already based on principles that are in t11e same vein as the visa. arid could also prevent a new class of 
visas and prevent major political red tape. 

While many continue to be concerned about the political viability of the proposed Startup Founders Visa 
Program, the fact that politicians and lawmakers on botr1 sicles of the equation -· both Republican and 
Democrat·· have expressed support is notable. Democratic U.S. Representative Polis, a former 
entrepreneur is already creating legislation to help foreign foundt"rs of startup companies in the U.S. with 
secure funding get visas to allow them to continue to establish themselves in this country. And Newt 
Gingrich has been direclly quoted in his blog as saying this country needs to be "more accessible to highly 
skilled immigrants." 

Gingrich, Polis and technology experts have stated that one of the worst parts of the recession for tl1e U.S. 
has been that it has started to drain the economy of talented, intelligent immigrants that helped drive the 
technology boom tor so many years. Other countries. including several in Europe and South America have 
started to attract tech-savvy foreigners and put together immigration programs that will keep them in their 
countries. Many economic and political leaders fear that without some action such as the Founders Visa 
Program or a similar revolutionary movement, the U.S. will fall behind and fail to create new jobs and 
opportunities, inhibiting its own recovery 
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SECTION 9 

INDUSTRY ANALYSIS- FOCUS INDUSTRIES 

Employment Of Wage And Salary Workers In Construction By Occupation, 2008 
And 

Projected Change, 2008-2016. 
(Employment In Thousands) 

I Employment, 2008 I Percent ' 
·."·":.-'· :'>~:·~·:c· ~,,;: .. ''·'e·>,.' change, 

1 Number Percent 2008-16 

~~~ranspo~;~g~--=~==l~~Bhrlf=i 
§iver[sa~e~_worker_s and truck drivers ___ ~- .... II. _ ~38 Jl 1.8 j[_9..:_6_j 

ll~~-~!~!~.~~ing occupations ....... _. __ ,_______ .. ___ _j[_~~-JI- 1.7 I[ ____ ~~ 

In particular, the employment of craft workers is heavily impacted by peaks and 
valleys in the construction industry. The construction industry employs nearly all 
of the workers in some construction craft occupations. Other industries, including 
transportation equipment manufacturing; transportation, communication, and 
utilities; real estate; wholesale and retail trade; educational services; and State and 
local government also include large numbers of construction craft occupations. 

1 Percentage Of Wage And Salary Workers In Construction Craft Occupations 
Employed In The Construction Industry, 20083 

I Occupation II Percent l 

II .. ·-- - ------- - -- - - __ __]I___ J 
I Cement masons, ~o~cret:_!~ni_s_hers, and terrazz~ work_er~ _ II_ 91.7 J 
~~~sulation workers_ _ ____ . __ .. .. . __ .JI 91.4 J 

j@tr~ctural iron and st:~l w~_r.-~_e!_:_____ __ --· _j[ _ 84.8 _j 
!~.!.~~~~~--~~-:~--------~---- 11 81.6 I 

,

1

1 Roofers _ _ ··-- ... __ ·-----· ___ Jl 77.1 ___ __j 

Drywall instal~~~s, ce!_ling tile installers, and t~pers _ __jL 75.7 _j 
l~:kmas~ns, ?lockmasons, and sto~-~~~sons _ /l. ____ ~8 ___ j 
l!i~~lay:r~c plumbers, pipefitters, an~steamfitters ___ JL__ --~1-~ _j 
ilG~~-~i~!.: __ , ___ , - -·- .. --- ___ _j[_ ___ 67.7 I 
ljEiect~icians __j/ 67.:_~ 

3 US Department of Labor U.S. Bureau of Labor Statistics, Office of Occupational Statistics and 
Employment Projections · 
~~~~~~~~~~~~~~~~~~~~~~~130 

Tennessee Regional Center Designation Application Proposal 
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Economic and Job Creation Impacts of the 
Potential Big Elk Development in the 

Prospective Tennessee EB-5 Regional 
Center 

December 8, 2009 

Prepared by: 

EPR Economic&: 
Policy Resources, Inc. 

i~;;~;;;~·~:·'P~ik;;;;;a·'F;;;;~;;;i~~~~~· 

400 Cornerstone Drive, Suite 310 
Williston, VT 05495 
800-765-1377 
www.epreconomics.com 

Ep .REconomic & 
,____ Policy Resources, Inc.-----------
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Letter of Transmittal 

December 8, 2009 

Mr. Peter Medlyn 
c/o Property Service Group 
1 09 South Broadway 
Knoxville, Tennessee 37902 

Dear Mr. Medlyn: 

0 

Attached with this letter is the economic and job creation impact assessment 
analysis of the potential EB-5 project to be developed in Gatlinburg, Tennessee 
which our firm prepared at your request. The report is intended to aid the 
prospective Tennessee Regional Center with an application to the U.S. 
Citizenship and Immigration Service's EB-5 Immigrant Investor Program. In the 
report you will find an explanation of the findings and the methods employed in 
the economic and job creation impact assessment analysis. 

We have prepared our analyses using assumptions and estimates developed 
from third party data sources, information you provided, research and knowledge 
of the industry and region from our many years of applied economic practice. 
Where we have accepted third party project data and project information from 
you and your team, we have assumed that information to be correct without 
further in-depth validation. In completing our analysis, we have performed a 
number of tests and cross checks to verify the internal consistency of the results 
and find those results to be reasonable. However, changing events and 
circumstances may cause actual results in any one given year, and for the 
impacts in total, to be materially different than those reported here. 

Thank you for the chance to work with you on this matter. We appreciated the 
opportunity to work with you on this important project. 

Sincerely, 

Jeffrey B. Carr 
President and Economist 
Economic & Policy Resources, Inc. 

EPR Economic& 
..___ Policy Resources, Inc.---------------
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G o Cl Fidelity National Title Insurance Company 

Polley Number: 27306· 3 56 8 

OWNER'S POLICY OF TITLE INSURANCE 
'Issued by 

Fidelity National Title Insurance Company 

Any notice of claim and any other notice or statement in writing required to be given to the Company under this Polley 
must be given to the Company at the address shown in Section 18 of the Conditions. 

COVERED RISKS 

SUBJECT TO THE EXCLUSIONS .FROM COVERAGE, THE EXCEPTIONS FROM COVERAGE CONTAINED IN 
SCHEDULE B, AND THE CONDITIONS, FIDELITY NATIONAL TITLE INSURANCE COMPANY, a California cmpora
tion (the "Company") insures, as of Date of Policy and, to the extent stated in Covered Risks 9 and 10, after Date o.f Policy, 
against loss or damage, not exceeding the Amount of Insurance, sustained or incurred by the Insured by' reason of: 

1. · Title being vested other than as stated in Schedule A. 

2. Any defect in or lien or encumbrance on the Title. This Covered Risk includes but is not limited to insurance against loss 
from 

(a) A defect in the Title caused by 

(i) forgery, fraud, undue influence, duress, incompetency, incapacity or impersonation; 

(li) failure of any person or Entity to have authorized a transfer or conveyance; 

(iii) a document affecting Title not properly created, executed, witnessed, sealed, acknowledged, notarized, or deliv· 
ered; 

(iv) failure to perfonn those acts necessary to create a document by electronic means authorized by law; 

(v) a document ~xecuted under a falsified, expired, or otherwise invalid power of attorney; 

(vi) a document not properly filed, recorded, or indexad in the Public Records including failure to perform those acts 
by electronic means authorized by law; or 

(vii) a defective judicial or administrative proceeding. 

(b) The lien of real estate taxes or assessments imposed on the Title by a governmental authority due or payable, but 
unpaid. 

(c) Any encroachment, encumbrance, violation, variation, or adverse circumstance affecting the 'Title that would be 
disclosed by an accurate and complete land survey of the Land. The tenn "encroachment" includes encroachments of 
existing improvements locat~ on the Land onto adjoining land, and encroachments onto the Land of existing im: 
provements located on adjoining land .. 

3. Unmarketable Title. 

4. No right of access to and from the Land. 

5. The violation or enforcement of any law, ordinance, permit, or governmental regulation (including those relating to 
building and zoning) restricting, regulating, prohibiting, or relating to 

(a) the occupancy, use, or enjoyment of the Land; 

(b) the character, dimensions, or location of any improvement erected on the Land; 

(c) the subdivision of land; or 

(d) environmental protection 

if a notice, describing any part of the Land, is recorded in the Public Records setfuig forth the violation or intention to 
enforce, but only to the extent of the violation or enforcement referred to in that notice .. 

FORM27306 ALTA Owner's Policy (6-17-06) 
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6. An enforcement action based on the exercise of a governmental police power not covered by Covered Risk 5 if a: notice of 
the enforcement l).ction, describing any part of the Land, is recorded in the Public Records, but only to the extent of the 
enforcement referred to in that notice. 

7. The exercise of the rights of eminent domain if a notice of the exercise, describing any part of the Land, is recorded in the 
Public Records. 

8. Any taking by a·govemmental body·that has occurred and is binding on the rights of a purchaser for value without 
Knowledge. 

9. Title being vested other than as stated in Schedule A or being defective 

(a) as a result of the avoidance in whole or in part, or from a coUrt order providing an alternative remedy, of a transfer of 
all or any part of the title to or any interest in the Land occurring prior to the transaction vesting Title as shown in 
Schedule A because that prior transfer constituted a fraudulent or preferential transfer tinder federal bankruptcy, state 
insolvency, or similar creditors' rights laws; or 

(b) because the instrument of transfer vesting Title as shown in Schedule,A constitutes a preferent~ transfer under 
federlil bankruptcy, state insolvency, or similar creditors' rights laws by reason of the failure of its recording in the 
Public Records · 
(i) to be timely, or 
(ii) to impart notice of its existence to a purchaser for value or to a judgment or lien creditor. 

10. Any defect in or lien or encumbrance on the Title or other matter included in Covered Risks 1 thro~gh 9 that has been 
created or attached or has been filed or recorded in the Public Records subsequent to Date of Policy and prior to the 
recording of the deed or other i~strument of transfer in the Public Records that vests Title as shown in Schedule A. 

The Company will also pay the costs, attorneys' fees, and expenses incurred in defense of any matter insured agajnst by this 
Policy, but only to the extent provided in the Conditions. 

IN WITNESS WHEREOF, FIDELITY NATIONAL TITLE INSURANCE COMPANY has caused this policy to be signed and 
sealed by it duly authorized officers. 

Fidelity National Title Insurance Company 

By: f!rt,u; /L~~ ,_ 

·=~c:,_;~ 
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EXCLUSIONS FROM COVERAGE 0 
The following matters are expressly excluded from the coverage of this pollcy, and the Company will not pay loss or damage, costs, attorneys' fees, or expenses that ariSe by reason 
of: 

1. (a) · Any law, ordinance, permit, or governmental regulation (including those relating to building and zoning) restricting, regulating, prohibiting, or relating to 
{i) the occupancy, use, or enjoyment of the Land; 
(il) the chat'acter, dimensions, or location of any improvement erected on the Land; 
(iii) the subdivision of land; or 
(iv) environmental protection; 
or the effect of any violation of these laws, ordinances, or governmenlal regulations. This Exclusion l(a) does not modify or limit the coverage provided under 
Covered Risk 5. 

(b) Any governmental police power. This Exclusion l(b) does not modify or limit the coverage provided under Covered Risk 6. 
2. ~ghts of eminent domain. This Exclusion does not modify or limit the coverage provided under Covered Risk 7 or 8. 
3. Deflllts, liens, encumbrances, adverse claims, or other matters : 

(a) 'created, suffered, assumed, or agreed to ~y the Inspred Claimant; 
(b) · n.ot ~ow~ to the Companr. not recordid in the FU&Iic Records at Date of Policy, but Known to the Insured Claimant and not disclosed in writing to the Company 

by the Insured Claimant prior to the "<fate the Insured Claimant became an Insured under this policy; 
(c) l'eSulting in no loss or damage to the Insured Claimant; 
(d) attaching or created subsequent lr} Date of P!llicy (however, this does not modify or limit the coverage provided under Covered Risk 9 and 10); or 
(e) res!J.Iting in loss. or damage that 'would not have been sustained if the Insured Claimant had paid value for the Title. 

4. Any claim, by ieason of the o"perati~i\:o! feaerat bankruptcy, state Insolvency, or similar creditors' rights laws, that the transaction vesting the Title as shown In Schedule 
~~ . 
(a) a fraudulent conveyance or fraudulent transfer; or 
(b) a preferential transfer for any .reason not stated in Covered Rlsk 9 of this policy. 

S. Ally lien on the Title for real estat(\ taxes or assessments imposed by governmental authority and created or attaching between Date of Policy and the date of recording 
of the deed or other Instrument of transfer in the Public Records that vests Title as shown In Schedule A. · 

CONDmONS 

1. DEFINITION OF TERMS 
The following tenns when used In this policy mean: 
(a) "Amount of Insurance": The amount stated in Schedule A, as may be in· 

creased or decreased by endorsement to this policy, increased by Section 
8(b), or decreased by Sections 10 and 11 of these Conditions. 

(b) "Date of Policy": The date designated as ''Date of Policy'' in Schedule A. 
(c) "Entity'': A corporation, partnership, trust, limited liability company, or 

other similar legal entity. 
(d) "Insured": The Insured named in Schedule A. 

(i) The term "Insured" also includes 
(A) successors to the Title of the Insured by operation of law as dis· 

tinguished from purchase, including heirs, devisees, survivors, 
personal representatives, or next of kin: 

(B) successors to an Insured by dissolution, merger, consolidation, 
distribution, or reorganization; 

(C) successors to an Insured by its conversion to another kind of 
Entity; 

(D) a grantee of an Insured under a deed delivered without payment 
of actual valuable consideration conveying the Title 
(1) if the stock, shares, memberships, or other equity interests 

of the grantee are wholly-owned by the named Insured, 
(2) if the grantee wholly owns the named Insured, 
(3) if the grantee is wholly-owned by an affiliated Entity of 

the named Insured, provided the affiliated Entity and the 
named Insured are both wholly-owned by the same person 
or Entity, or 

( 4) if the grantee is a trustee or beneficiary of a trust created 
by a written instrument established by the Insured named . 
in Schedule A for estate planning purposes. 

(ii) With regard to (A), (B), (C), and (D) reserving, however, all rights 
and defenses as to any successor that the Company would have had 
against any predecessor Insured. 

(e) "Insured Claimant": An Insured claiming loss or damage. 
(f) "Knowledge" or ''Known": Actual knowledge, not constructive knowledge 

or notice that may be imputed to an Insured by reason of the Public Records 
or any other records that impart constructive notice of matters affecting the 
Title. 

(g) ''Land": The land described in Schedule A, and affixed improvements that 
, by law constitute real property. The term "Land" does not include any prop
erty beyond the lines of the area described in Schedule A, nor any right, 
title, interest, estate, or easement in abutting streets, roads, avenues, alleys, 
lanes, ways, or waterways, but thls does not modify or limit the extent that 
a right of access to and from the Land is Insured by this. policy. 

(h) ''Mn,rtgage": Mortgage, deed of trust, trust deed, or other security lnstru· 
ment, including one evidenced by electronic means authorized by law. 

(i) "Public Records": Re«>rds established under state statutes at Date of Policy 
for the purpose of imparting constructive notice of matters relating to real 
property to purchasers for value and without Knowledge. With respect to 

Covered Risk 5(d), ''Public Records" shall also include environmenlal pro
tection liens filed in the records of the clerk of the United States District 
Court for the district where the Land is located. 

G) "Title": The estate or interest described in Schedule A. 
(k) "Unmarketable Title": Title affected by an alleged or apparent matter that 

would permit a prospective purchaser or lessee of the Title or lender on the 
Title to be released from the obligation to purchase, lease, or lend if there is 
a contractual condition requiring the delivery of marketable title. 

2. . CONTINUATION OF INSURANCE 
The coverage of this policy shall continue in force as ofDate of Polley in favor of 

an Insured, but only so long as the Insured retains an estate or interest in the Land, or 
holds an obligation secured by a purchase money Mortgage given by a purchaser from 
the Iiisured, or only so long as the Insured shall have Jia.)lllity by reason of warranties 
in any transfer or conveyance of the Title. This policy shall not continue in force io 
favor of any purchaser from the Insured of either (i) an estate or interest in the Land, or 
(li) an obligation secured by a purchase m~ney Mortgage given to the Insured. 

3. NOTICE OF CLAIM: TO BE GIVEN BY INSURED CLAIMANT 
The Insured shall notify the Company promptly in wrlting (i) in case of any litigation 
as set forth in Section S(a) of these Conditions, (ii) in ca$e Knowledge shall come to an 
Insured hereunder of any claim of tide or interest that is adverse" to the Title, as insured, 
and that might cause loss or damage for which the Company may be liable by virtue of 
this policy, or (iii) if the Title, as insured, Is rejected as Urunarketable Title. If the 
Company is prejudiced by the failure of the Insured Claimant to provide prompt notice, 
the Company's liability to the Insured Claimant under the policy shall be reduced to 
the extent of the prejudice. 

4. PROOF OF LOSS 
In the event the Company ~ unable to detennine the amount of loss or damage, the 
Company may, at its option, require as a condition of payment that the Insured Claimant · 
furnish a signed proof of loss. The proof of loss must describe the defect, lien, 
encumbrance, or other matter insured against by this policy that constitutes the basis of 
loss or damage and shall state, to the extent possible, the basls of calculating the amount 
of the loss or damage. 

5. DEFENSE AND PROSECUTION OF ACTIONS 
(a) Upon written request by the Insured, and subject to the options contained in 

Section 7 of these Conditions, the Company, at its own cost and without 
unreasonable delay, shall provide for the defense of an Insured in litigation 
in which any third party asserts a claim covered by this policy adverse to 
the Insured. This obligation Is limited to only those stated causes of action 
alleging matters insured against by this policy. The Company shall have the 
right to select counsel of Its choice (subject to the right of the Insured to 

· obj~tforreasonable cause) to represent the Insured as to those stated causes 
of action. It shall not be liable for and will not pay the fees of any·other 
counsel. The Company will not pay any fees, costs, or expenses incwred 
by the Insured in the defense of those causes of action that ~!liege matters 
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not insured against by this policy. 

(b) The Company shall have the right, in. addition to the options contained in 
Section 7 of these Conditions, at its own cost, to institute and prosecute any 
action or proceeding or to do any other act that in its opinion may be neces· 
sary or desirable to establish the Title, as insured, or to prevent or reduce 
loss ·or damage to the Insured. The Company may take any appropriate 
action under the terms of this policy, whether or not it shall be' liable to the 
Insured. The exercise of these rights. shall not be an admission of liability 
or waiver of any provision of this policy. U the Company exercises its 
rights under this subsection, it must do so diligently. 

(c.) Whenever the Company brings an action or asserts a defense as required or 
pennitted by this policy, the Company may pursue tho litigation to a final 
determination by a court of competent jurisdiction, and it expressly reserves 
the right, in its sole discretion, to appeal any adverse judgment or order. 

6. DUTY OF INSURED CLAIMANT TO COOPERATE 
(a) In all cases where this policy permits or requires the Company to prosecute 

or provide for the defense of any action or proceeding and any appeals, the 
Insured shall secure to the Company the right to so prosecute or provide 
defense in the action or proceeding, including the right to use, at its option, 
the name of the Insured for thls puq>ose. Whenever requested by the Com· 
pany, the Insured, at the Company's expense, shall give the Company all 
reasonable aid (i) in securing evidence, obtaining witnesses, prosecuting or 
defending the action or proceeding, or effecting settlement, and (ii) in any 
other lawful act that in the opinion of the Company may be necessary or 
desirable to establish the Title or any other m~~:tter as insured. If the Com
pany is prejudiced by the failure of the Insured to furnish the required coop· 
eration, the Company's obligations to the Insured under the policy shall 
terminate, including any liability or obligation to defend, prosecute, or con
tinue any litigation, with regard to the matter or·matterx requiring such co· 
operation. 

(b) The Company may reasonably require the Insured Claimant to submit to 
examination under oath by any authoriud representative of the Company 
and to produce for eumination; inspection, and copying, at such reason· 
able times and places as may be designated by the authorized representative 
of the Company, all records, in whatevet medium maintained, including 
books,ledgers, checks, memoranda, correspondence, reports, e-mails, disks, 
tapes, and videos whether bearing a date before or after Date of Policy, that 
reasonably pertain to the loss or damage. Further, if requested by any au
thorized representative of the Company, the Insured Claimant shall grant its 
permission, in writing, for any authorized representative of the Company to 
examine, inspect, and copy all of these records in tho custody or control of 
a third party that reasonably pertain to the loss or damage. All information 
designated as confidential by the Insured Claimant provided to the Com· 
pany pursuant to this Section shall not be disclosed to others unlesS, In the 
reasonable judgment of the Company, It Is necessary In the administration 
of the claim. Failure of the Insured Claimant to submit for examination 
under oath, produce any reasonably requested information, or grant permis
sion to secure reasonably necessary information from third parties as !e· 

qulred in this subsection, unless prohibited by law or governmental regula· 
tion, shall terminate any Jiabllity of the. Company under this policy as to 
that claim. 

7. OPTIONS TO PAY OR OTHERWISE SETrLE CLAIMS; TERMINATION 
OF LIABIT.ITY 
In case of a claim under this policy, the Company shall have the following addi-

tional options:· · . 
(a) To Pay or Tender Payment of the Amount of Insurance. 

To pay or tender payment of the Amount of Insurance under this policy 
together with any costs, attorneys' fees, and expenses incurred by the .In· 
sured Claimant that were authorized by the Company up to the time of pay· 
ment or tender of payment and that the Company Is obligated to pay. 
Upon the exercise. by the Company of this option, all !lability and obliga· 
lions of the Company to the Insured under th1s policy, other than to roake 
the payment required in this subsection, shall terminate, including any li· 
ability or obligation to defend, prosecute, or continue any litigation. 

(b) To Pay or Otherwise Settle With P.arties Other Than the Insured or With the 
Insured Claimant. 
(i) To pay or other.vise settle with other parties for or in the name of an 

Insured Claimant any claim insured against under this policy. In addi· 
tion, the Company will pay any costs, attorneys' fees, and expenses 
incurred by the InsQted Claimant that were auihorlw:l by the Com
pany up to the time of payment and that the Company is obligated to 
pay; or 

(ii) · · To pay or otherwise settle with the Insured Claimant the loss or dam
age provided for under this policy,_ together with any costs, attorneys' 

·· fus, and expenses inclii!ed by the Insured Claimant that were autho-

0 
rized by the Company up to the time of payment and that the Com· 
pany is obligated to pay. · 

Upon the exercise by the Company of either of the options provided for in 
subsections (b)(i) or (il), the Company's obligations to the Insured under 
this policy for the claimed loss or damage, other than the payments required 
to be made, shall terminate, including any liability or obligation to defend, 
prosecute, or continue any litigation. 

8. DETERM1NATION AND EXTENT OF LIABILITY 
This policy is a contract of indemnity against actual monetary loss or damage 

sustained or incurred by the Insured Claimant who has suffered loss or damage by 
reason of matters insured against by this policy. 

(a) The extent of liability of the Company for loss or damage under this policy 
shall not exceed the lesser of 
(i) the Amount of Insurance; or 
(ii) the difference between the value of the Title as insured and the value 

of the Title subject to the risk insured against by this policy. 
(b) If the Company pursues its rights under Section 5 of these Conditions and is 

unsuccessful in establishing the Title, as Insured, 
(i) the Amount of Insurance shall be increased by 10%, and 
(li) the Insured Claimant shall have the right to have the loss or damage 

determined either as of the date the claim was made by the Insured 
Claimant or as of the date It is settled and paid. 

(c) In addition to the extent of liability under (a) and (b), the Company will also 
pay those costs, attorneys' fees, and expenses incurred in accordance with 
Sections 5 and 7 of these Conditions. 

9. Lil\fiTATION OF LIABILITY 
(a) If the Company establishes the.Title, or removes the alleged defect, lien, or 

encumbrance, or cures the lack of a right of access to or from the Land, or 
cures the claim ofUnmarlcetable Title, all as insured, in a reasonably diligent. 
manner by any method, including litigation and the completion of any 
appeals, it shall have fully performed its obligations \vith respect to that 
matter and shall not be liable for any loss or damage caused to the Insured. 

(b) In the event of any litigation, including litigation by the Company or with 
the Company's consent, the Company shall have no liability for loss or dam
age until there has been a final determination by a court of competent juris
diction, and disposition of all appeals, adverse to the Title, as insured. 

(c) :gte Company shall not be liable for loss or damage to the Insured for liabil· 
ity voluntarily assumed by the Insured in settling any claim or suit without 
the prior written consent of the Company. 

10. REDUCTION OF INSURANCE; REDUCTION OR TERMINATION OF 
. LIABILITY 

All payments under this policy, except payments made for costs, attorneys' fees, 
and expenses, shall reduce the Amount of Insurance by the amount pf the payment. 

11. LIABILITI' NONCuMuLATIVE 
The Amount of Insurance shall be reduced by any amount the Company pays 

under any policy insuring a Mortgage to which exception is taken in Schedule B or to 
which the Insured has agreed, assumed, or taken subject, or which is executed by an 
Insured after Date of Policy and which is a charge or lien on the Title, and the amount 
so paid shall be deemed a payment to the Insured under this policy. 

12, PAYMENT OF LOSS 
When liability and the extent of loss or damage have been definitely fiXed in 

accordance with these Conditions, the payment shall be made within 30 days. 

13. RIGHTS OF RECOVERY UPON PAYMENT OR SETILEMENT 
(a) Whenever the Company shall have settled and paid a clal.m under this policy, 

it shall be subrogated and entitled to the rights of the Insured Claimant in 
the Title and all other rights and remedies in respect to the claim that the 
Insured Claimant has against any person or property, to the extent of the 
amount of any loss, costs, attorneys' fees, and expenses paid by the Company. 
If requested by the Company, the Insured Claimant shall execute documents 
to evidence the transfec to the Company of these rights and remedies. The 
Insured Claimant shall permit the Company to sue, compromise, or settle in 
the name of the Insured Claimant and to nse the name of the Insured Claimant 
in any l.rar)saeUon or litigation involving theso rights and remedies. · 
If a payment on account of a claim does not fully cover the loss of the 
Insured Claimant, the Company shall defer the exercise of its rlght to reeover 
until after the Insured Claimant shall have recrivered its loss. 

(b) The Company's right of subrogation. includes the rights of the Insured to 
indemnities, guaranties, .other policies or insurance, or bonds, 
notwithstanding any terms or conditions contained in those instruments that 
address subrogation rights. 
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14. ARBITRATION 
Either thC 6Jmpany or the Insured may demand that the claini or controversy 

shall be submitted to arbitration pursuant to the Title Insurance Arbitration Rules'ofthe 
American r..3.nd Title Association (''Rules"). Except as provided in the Rules, there 
shall be no joinder or consolidation with claims or controversies of other persons. 
Arbitrable matters may Include, but are not limited to, any controvmy or claim between 
the Company and the Insured arising out of or relating to this policy, any service in 
connection with its issuance or the breach of a policy provision, or to any other 
controversy or claim arising out of the transaction giving rise to this policy. All arbitrable 
matters when the Amount of Insurance is $2,000,000 or less shall be arbitrated at the 
option of either the Company or the Insured. All arbitrable matters when the Amount 
of Insurance is in excess of $2,000,000 shall be arbitrated only when agreed to by both 
the Company and the Insured. Arbitration pursuant to this policy and under the Rules 
shall be binding upon tho parties. 1udgment upon the award rendered by theArbitrator(s) 
may be entered in any court of competent jurisdiction. 

15. LIABILITY LIMITED TOTmS POLICY; POLICY ENTIRE CONTRACT 
(a) This policy together with ill endorsements, if any, attached to it by the 

Company Is the entire policy and contract between the Insured and the 
Company. In interpreting any provision of this policy, this policy shall be 
construed as a: whole. 

{b) Any claim of loss or damage that arises out of the status of the Title or by 
any action asserting such claim shall be restricted to this policy. 

(c) Any amendment of or endorsement to this policy must be in writing and 
authenticated by an author.b:ed person, or expressly incorporated by Sched
ule A of this policy. 

(d) Each endorsement to this policy issued at any time is made a part of this 
policy and Is subject to all of its terms and provisions. Except as the en· 
dorsement expressly states, it does not (i) modify any of the terms and pro
visions of the policy, (li) modify any prior endorsement, (ill) extend the 
Date of Pulley, or (iv) increase the Amount of Insurance. 

0 
16. SEVERABILITY 

In the event any provision of this policy, in whole or in part, is held invalid or 
unenforceable under applicable law, the policy shall be deemed not to include that 
provision or such part held to be invalid, but all other provisions shall remain in full 
force and effect. 

17. CHOICE OF LAW; FORUM 
(a) Choice of Law: The Insured acknowledges the Company bas underwritten 

the risks covered by this policy and determined the premium charged therefor 
in reliance upon the law affecting interests in real property and applicable 
to thC! interpretation, rights, remedies, or enforcement of policies of title 
insurance of tho jurisdiction where the Land is located. 
Therefore, the court or an arbitrator shall apply the law of the jurisdiction 
where the Land Is located to determine the validity of claims against the 
Title that are adverse to the Insured and to interpret and enforce the terms of 
this policy. In neither case shall the court or arbitrator apply its conflicts of 
law principles to determine the applicable law. 

(b) Choice of Forum: Any litigation or other proceeding brought by the Insured 
against the Company must be filed only in a state or federal court within the 
United States of America or its territories having appropriate jurisdiction. 

18. NOTICES, WHERE SENT 
Any notice of claim and any other notice or statement in writing required to be 

given to the Company under this policy must be giveo to the Company at 

Fidelity National Title Company 
National Claims Administration: 
P.O. Box 45023 
Jacksonville, Florida 32232-5023 
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FIDELITY NATIONAL TITLE INSURANCE COMPANY 

SCHEDULE A 

Name and Address of Title Insurance Company: 
Fidelity National Title Insurance Company 
Attn: Claims Department 

.lUj: Box 45023, Jacksonville, Florida 32232-5023 
• • • ••" • • f. 

PolicyNo.:l .. 

Ad4ress.Reference: Parkway, Gatlinburg, TN (b)(4) 
. . ... -~. . ,....· .... ---...... 

~ou~t o~In·~~rancel .. ____ ....., 

Date of Policy: December 31, 2008 at 12:47 p.m. 

1. Name of Insured: 

Gateway Gatlinburg, L.P., a Tennessee limited partnership, as to fee simple tract (Tract l) 
And Parkway Investment Group, a Tennessee limited partnership, as to the leasehold tract 

(Tract II) 

2. The estate or interest in the Land that is insured by this policy is: 

Fee Simple 

3. Title is vested in: 

Gateway Gatlinburg, L.P., a Tennessee limited partnership as to fee simple tract and 
Parkway Investment Group, a Tennessee limited partnership, as to the leasehold tract 

4. The Land referred to in this policy is described as follows: 

SEE EXHIBIT "A" ATTACHED HERETO AND MADE A PART HEREOF 

9768-105 
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Parkway (Maples Family) THIS POLICY VALID ONLY IF SCHEDULE B IS ATTACHED 
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FIQTY NATIONAL TITLE INSURANCE QMPANY 

Policy No.: 27306-3568 

LEGAL DESCRIPTION 

EXHIBIT "A" 

TRACT I: FEE SIMPLE TRACT 

SITUATED in the Eleventh (11th) Civil District of Sevier County, Tennessee, within the City of 
Gatlinburg, Tennessee more particularly described as follows: 

Commencing at the centerline intersection of US 441 and Dudley Creek Bypass; 
thence N 15°13'10" W a distance of 441.99' to the Point of BEGINNING (POB), being 

a spike set in the western Right of Way (R.O.W.) of Parkway (U.S. 441/S.R/71), 
corner to the Lot 1 as shown on final plat by Norvell & Poe Engineers, 1101 Fox 
Meadows Blvd., Suite 105, Sevierville, TN 37862, dated 12-30-2008 being 
project number 07-0308; 

thence with Lot 1 for the next nine (9) calls, S 78°30'35" W a distance of 47.65' to a 5/8" 
Iron Rod Set (IRIS); 
S 35°59'34" W a distance of 85.59' to a S/8" IRIS; 
S 65°59'34" W a distance of70.00' to a 5/8" lR/S; 
S 24°00'26" E a distance of 107.71 'to a 5/8" lR/S; 
N 65°59'34" E a distance of22.63' to a 5/8" IRIS; 
S 24°00'26" E a distance of 41.27' to a 5/8" IRIS; 
S 65°59'34" W a distance of22.63' to a 5/8" IRIS; 
S 24°00'26" E a distance of 175.45' to a 5/8" IRIS; 
S 65°59'34" W a distance of147.09' to a Computed Point (CP) in the center of the 
West Prong Little Pigeon River, corner to Smoky Heights Subdivision recorded in 
Plat Book 1, Page 14; 

thence with the meanders of the center of the West Prong Little Pigeon River for the next 
five (5) calls, chord bearings and distances as given; 
N 34°54'42" W a distance of55.86' to a CP; 
N 30°25'1 orr W a distance of 89.48' to a CP; 
N 30°30'54" W a distance of 110.27' to a CP; 
N 21 °22'39" W a distance of 197.86' to a CP; 
N 22°39'04" W a distance of 500. 76' to a CP in the centerline intersection ofthe 
West Prong Little Pigeon River and Dudley Creek common comer to Great Smokey 
Mountain National Park (GSMNP); 

thence with GSMNP for the next three (3) calls; 
N77°59'41" E a distance of157.13' to a CP; 
N 84°36'33" E a distance of 102.16' to a CP; 
N 82°58'33" E a distance of23.32' to a 1/2" Iron Rod Found (IR/F) common 
corner to GS:MNP and the Western R.O.W. of Parkway (U.S. 4411S.R.71); 
thence with the western R.O.W. of Parkway (U.S. 441/S.R.71) for the next four (4) calls; 

9768-105 
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FI~TY NATIONAL TITLE INSURANCE QMPANY 

a curve to the right, chord bearingS 51 °33'16" E, chord length 206.11 ',radius 465.00', 
arc length 207.83', and delta angle 25°36'30", to a 1/2" IR/F; 
with a compound curve to the right, chord bearingS 30°15'01'' E, chord 
length 133.03', radius 450.00', arc length 133.52', delta angle 17°00'00", to a 
1/2" IRIF; with a compound curve to the right, chord bearingS 16°37'13" E, chord length 
145.74', radius 815.00', arc length 145.94', delta angle 10°15'35", to a 1/2" IRIF; 
S 11 °29'25" E a distance of 64.62' to the POB, having an area of 6.11 acres 
(266,248.47 sq. ft.). 

Being Project Number 07-0308, Norvell & Poe Engineers, 1101 Fox Meadows Blvd., 
Suite 105, Sevierville, TN, 37862. 

For reference to title see Wananty Deed dated December 31, 2008 of record in Book 3248, page 816 
in the Sevier County Register of Deeds Office. See also Quitclaim Deed dated December 31, 2008 of 
tecord in Book 3248, page 820 in the Sevier County Register of Deeds Office. 

Tax Parcel Identification Number: 126DA-00800 

For reference to title see theW arranty Deed dated December 31, 2008 of record in Book 3249, page 
5 in the Sevier County Register of Deeds Office. 

Tax Parcel Identification Number: 126DA-005.00 

For reference to title see theW arranty Deed dated December 31, 2008 of record in Book 3249, page 
9 in the Sevier County Register of Deeds Office. See also the Quitclaim Deed dated December 31, 
2008 of record in Book 3249, page 13 in the Sevier County Register of Deeds Office. 

Tax Parcel Identification Number: 126DA-007.00 

For reference to title see the Wananty Deed dated December 31,2008 of record in Book 3249, page 
1 in the Sevier County Register of Deeds Office. 

Tax Parcelidentification Numbers: 126DA -00600; 126DA-00600-00 1; 126DA-00600-002; 126DA-
00600-003; 126DA -00600-004 
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FI~TYNATIONAL TITLE INSURANCEQMPANY 

Policy No.: 27306-3568 

TRACT II: LEASEHOLD 
SITUATED in the 11th Civil District of Sevier County, Tennessee and within the City of Gatlinburg, 
Tennessee, being a part ofParcel 006.00 ofTax Map 126D, Group A, in the office ofTax Assessor 
for Sevier County, Tennessee and being described more particularly as follows: 

Commencing at the centerline intersection of US 441 and Dudley Creek Bypass; thence S 06° 53'23" 
W a distance of 160.06' to the Point of BEGINNING being a spike in the west ROW of US 441, 
comer to Conley and Benson; thence N 87°54'42" W a distance of 179. 71' to a CP in the center of the 
West Prong Little Pigeon River; thence in the center of the West Prong Little Pigeon River N 
34°54'42" W a distance of 140.74' to a CP comer to Conley; thence with Conley N 65°59'34" E a 
distance of 147.09' to a CP; thence N24°00'26" W a distance of 175.45' to a CP; thence N 65°59'34" 
E a distance of 22.63' to a CP; thence N 24°00'26" W a distance of 41.27' to a CP; thence S 
65°59'34" W a distance of22.63' to a CP; thence N 24 °00'26" W a distance of92.56' to a CP in the 
south ROW of Park Lane; thence with the south ROW of Park Lane N 81 °19'28" E a distance of 
37.76' to a~" IRS; thence N71 °04'28" E a distance of56.00' to a~ 11 IRS; thenceN38°19'28" E a 
distance of 40.00' to a Y2. 11 IRS; thence N 71 °04'28" E a distance of24.50' to a Yz" IRS; thence N 
76°19'28" B a distance of27.72' to a~ "IRS; thence S 11°29'25" E a distanceof43.84' to a spike in 

· the west ROW of US 441; thence with the ROW with a curve to the right with an arc length of 
489.40, with a radius of5689.58, with a chord ofS 09°01'35" E- 489.25, to a spike; thence with a 
compound curve to the right with an arc length of7.97, with a radius of 5689.58, with a chord ofS 
06°31'1911 E-7.97, to a IRS; which is the point ofBEGINNING, having an area of80,150 sq. ft. or 
1.84 Acres. 

Being Project Number 07-0308, Norvell & Poe Engineers, 1101 Fox Meadows Blvd., Suite 105, 
Sevierville, TN, 37862. 

BEING a part of the same propetty conveyed to Elizabeth C. Conley by Quitclaim Deed dated 
September 19, 2003 of record in Book 1798, page 805 in the Sevier County Register of Deeds 
Office. For further reference see the Quitclaim Deed to Susan C. Greengold and Elizabeth C. Conley 
dated September 19, 2002 of record in Book 1524, page 722 in the Sevier County Register ofDeeds 
Office. See also Warranty Deed dated December 30, 1981 of record in Deed Book 307, page620 in 
the Se~ier County Register of Deeds Office. See also the Memorandum ofl.ease dated December 31, 
2008 between Susan Greengold and Elizabeth Cate, flk/a Elizabeth C. Conley (Lessor) and Parkway 
Investment Group, L. P. (Tenant) of record in Book 3249, page 19 in the Sevier County Register of 
Deeds Office. 

Tax Parcel Identification Number: part of 126DA-006.00 

9768-105 
JRM!Insurance 
Parkway (Maples Family) 

4 
ALTA Owner's Polley (6/17/06) 

-·I 

712 



0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
Q 
0 
0 
() 

0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 

.. o 
FIDELITY NATIONAL TITLE INSURANCE COMPANY 

SCHEDULEB 

, EXCEPTIONS FROM COVERAGE 

This policy does not insure against loss or damage, and the Company will not pay costs, attorneys' 
fees, or expenses that arise by reason of: 

9768-105 

1. Rights or claims of parties as tenants in possession not shown by the public records 
including Jones, French and Barnett. 

2. Taxes and assessments for year 2009 and subsequent years, not yet due and payable. 
3. Subject to rights of tenants in possession of overnight guests only, not with an option 

to purchase. (Tract I) 
4. Rights of others to that portion of property lying within the right-of-way of State 

Route 71 of record in Deed Book 129, page 67 in the Sevier County Register of 
Deeds Office. (Tract I) 

5. Sewer Line Easement conveyed to the City of Gatlinburg of record in Right of Way 
Book 12, page 377 in the Sevier County Register of Deeds Office. (Tract I) 

6. Tenns of an unrecorded agreement, as applicable, dated December 1, 1981 by and 
between Highland Motor Inn and the City of Gatlinburg for lease of space where the 
"Welcome Sign" to the City of Gatlinburg is presently located as described in Deed 
Book 619, page 305 in the Sevier County Register of Deeds Office. (Tract I) 

7. Easement Agreement dated February 27, 2002 between BJP, L.L. C. and the City of 
Gatlinburg of record in Book 1493, page 561 and Book 1642, page 736 in the Sevier 
County Register of Deeds Office. (Tract I) 

8. Utility easements, including water and sewer lines, of record in Deed Book 129, page 
67 in the Sevier County Register of Deeds Office. (Tract I) 

9. Rights of upper and lower riparian landowners to the unobstructed flow of Dudley 
Creek. (Tract I) 

10. Right of Way Agreement dated March 21, 1960 between Charles T. Cate and wife, 
Dorothy M. Cate and The Sevier County Utility District of record in Right of Way 
Book 3, page 254 in the Sevier County Register of Deeds Office. (Tract I) 

11. Changes in the boundary of land resulting from erosion or accretion caused by the 
flow of the west prong of the Little Pigeon River. (Tracts I and ll) 

12. All right, title or claim of any character by the United States of America, any 
local government, or by the public generally in and to any portion of the land 
lying within the current or fanner bed or below the high water mark or 
between the outer banks of a stream navigable in fact or in law. (Tracts I and 
ll) 

13. Rights of others in and to that pot1ion of the prope1ty lying within the right of 
way of any street or highway. (Tracts I and ll) 

14. Survey by Surveying and Mapping, Jonathan L. Lyons, Surveyor, Tennessee RLS # 
2002, dated February 2, 2007 entitled "Survey for Peter Medlin" includes, but is not 
limited to, the following: 
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FIDQY NATIONAL TITLE INSURANCE QPANY 

a. Encroachment of pool onto the right of way of State Highway 
71/U. S. Highway 441; 

b. 100 year and 500 year flood zone areas; 
c. 30 feet wide right of way granted to the City of Gatlinburg in 

Quitclaim Deed ofrecord in Deed Book 307, page 614 in the Sevier 
County Register of Deeds Office; 

d. 20 feet wide easement for ingress and egress for the City of 
Gatlinburg; 

e. 20 feet wide right of way agreement with the Sevier County Utility 
District; 

f. 15 feet wide utility easements as located on the survey and as 
described in Right of Way Book 12, page 380 in the Sevier 
County Register of Deeds Office. (Tracts I and II) 

15. Rights of others in and to the use of that portion of the prope1ty lying within the 
botinds of North Parkway (U.S. Highway 441) and North Gatlinburg Park Road, if 
any. (Tracts I and II) 

16. General Telephone Pennit from E. E. Maples to Southern Bell Telephone of record in 
Deed Book 116, page 497, Deed Book 116, page 498 and amended in Miscellaneous 
Book 6, page 165 in the Seyier County Register of Deeds Office as may affect the 
property. (Tracts I and II) 

17. Easement Agreement dated December 31, 2001 to the City of Gatlinburg of record in 
Book 1356, page 73 8 in the Sevier County Register of Deeds Office. (Tracts I and ll) 

18. Matters shown on plat of record in Map Book 4, page 23 in the Sevier County 
Register of Deeds Office. (Tracts I and ll) 

19. Rights of upper and lower riparian landowners to the unobstructed flow of the Little 
Pigeon River. (Tracts I and II) 

20. All right, title or claim of any character by the United States of America, any local 
govemment, or by the public generally in and to any portion ofthe land lying within 
the current or former bed or below the high water mark or between the outer banks of 
. a stream navigable in fact or in Jaw. (Tracts I and IT) 

21. Sewer Basement conveyed to the City of Gatlinburg dated September 30, 1977 of 
record in Miscellaneous Book 54, page 309 in the Sevier County Register ofDeeds 
Office as may affect the subject property. (Tract I) 

22. Easement conveyed to the City of Gatlinburg dated December 21, 1994 of record in 
Right of Way Book 12, page 380 in the Sevier County Register of Deeds Office as 
may affect the subject property. (Tract I) 

23. Plat of survey of Steven D. Craig, Tennessee RLS No. 1812, dated August 6, 2007, 
revised on December 18, 2008, bearing Project No. 07-0308, discloses the following: 

9768-105 
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a. Utility, drainage and construction easements are as follows: 
i. 15 feet wide along all exterior lot lines; 
ii. Allowed in the common areas except under buildings; 

and, 
m. 7.5 feet wide along each side of utilities as installed. 

b. Utility, drainage and construction easements are to be centered about 
installed structures. 
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c. 

d. 
e. 
f. 

TY NATIONAL TITLE INSURANCEQMPANY 

Building setback lines will be as follows: 
i. Front-1 0 feet; and, 
ii. Minimum allowable peripheral setback for C-1 zoning. 

A portion of Tract I lies within the FEMA flood area. 
Overhead and underground utility lines as located. 
Encroachment of curb of city street onto the southwest comer ofTract 
I. 

g. Encroachment of buildings appurtenant to Tract U over the property 
line onto the 
public right of way. This policy, when issued, will insure onto to the 
property line and will not insure against the forced removal of any 
improvements that lie outside of the property described as the Insured 
property herein. (Tracts I and ll) 

24. Pending completion of the proposed improvements, liability of the Company shall be 
limited to the purchase price paid for the land, but shall increase as the improvements 
progress, by the amount of the cost thereof, up to the face amount of the policy. 

25. Deed of T1ust, Security Agreement and Assignment of Leases dated December 31, 
2008 executed by Gateway Gatlinburg, L.P., a Tennessee limited partnership to 
Gregory D. Shanks, Trustee for Community Trust Bank, Inc., of record in Book 3249, 
page 24 in the Sevier County Register of Deeds Office which secures a note in the 
amount of$7,400,000.00. 

26. Leasehold Deed ofTrust and Security Agreement dated December 31, 2008 executed 
by Parkway Investment Group, L.P., a Tennessee limited partnership to Gregory D. 
Shanks, Trustee for Community Trust Bank, Inc., of record in Book 3249, page 24 in 
the Sevier County Register of Deeds Office which secures a note in the amount of 
$7 ,400,000.00. (No additional money-Tax previously paid on Deed ofTrust, Security 
Agreement and Assignment ofLeases dated December 31, 2008 executed by Gateway 
Gatlinburg, L.P., a Tennessee limited partnership, to Gregory D. Shanks, Trustee for 
Community Trust Bank, Inc., of record in Book 3249, page 24 in the Sevier County 
Register of Deeds Office.) 

27. UCC Financing Statement between Gateway Gatlinburg, L.P ., and Community Trust 
Bank, Inc., of record in Book 3249, page 84 in the Sevier County Register of Deeds 
Office. 

28. Tenns and conditions contained in the Memorandum ofLease dated December 31, 
2008 between Susan Greengold and Elizabeth Cate, :fJk/a Elizabeth C. Conley 
(Lessor) and Parkway Investment Group, L. P. (Tenant) of record in Book 3249, page 
19 in the Sevier County Register of Deeds Office. 

29. Collateral Assignment of Lease dated December 31, 2008 from Parkway Investment 
Group, L.P. to Community Trust Bank, Inc. of record in Book 3249, page 78 in the 
Sevier County Register of Deeds Office. 

9768-105 
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NOTE: No insurance is afforded as to the exact amount of area or acreage contained 
in the herein described property. · 

Parkway (Maples Family) 
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American Land Title Association Endorsement 17-06 (Access and Entry) 

ENDORSEMENT 

Attached to Policy No. 27306-3568 

Issued by 

FIDELITY NATIONAL TITLE INSURANCE COMPANY 

The Company insures against loss or damage sustained by the Insured if, at Date of Policy (i) the 
Land does not abut and have both actual vehicular and pedestrian access to and from United 
States Highway 441/State Route 71 (the "Street,), (ii) the Street is not physically open and 
publicly maintained, or (iii) the Insured has no right to use existing curb cuts or entries along that 
portion of the Street abutting the Land. 

This endorsement is issued as part of the policy. Except as it expressly states, it does not (i) 
modify any of the terms and provisions of the policy, (ii) modify any prior endorsements, (iii) 
extend the Date of Policy, or (iv) increase the Amount of Insurance. To the extent a provision of 
the policy or a previous endorsement is inconsistent with an express provision of this 
endorsement, this endorsement controls. Othenvise, this endorsement is subject to all of the terms 
and provisions of the policy and of any prior endorsements to it. 

9768-105 
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American Land Title Association Endorsement 13-06 (Leasehold-Owner's) 

ENDORSEMENT 

Attached to Policy No. 27306-3568 

Issued By 

Fidelity National Title Insurance Company 

1. As used in this endorsement, these terms shall mean the following: 

a. "Evicted" or "Eviction": (a) the lawful deprivation, in whole or in part, of the right of possession insured by 
this policy, contrary to the terms of the Lease or (b) the lawful prevention of the use of the Land or the 
Tenant Leasehold Improvements for the pw'Poses permitted by the Lease, in either case as a result of a 
matter covered by this policy. 

b. "Lease": the lease agreement described in Schedule A. 

c. 11Leasehold Estate": the right of possession for the Lease Term. 

d. "Lease Tenn": the duration of the Leasehold Estate, including any renewal or extended term if a valid 
option to renew or extend is contained in the Lease. 

e. "Personal Propertyt': chattels located on the Land and property which; because of their character and 
manner of affixation to the Land, can be severed from the Land without causing appreciable damage to 
themselves or to the Land to which they are affixed. 

f. "Remaining Lease Term": the portion of the Lease Term remaining after the Insured has been Evicted as a 
result of a matter covered by this policy. 

g. "Tenant Leasehold Improvements": Those improvements, including landscaping, required or permitted to 
be built on the Land by the Lease that have been built at the Insured's expense or in which the Insured has 
an interest greater than the right to possession during the Lease Term. 

2. Valuation of Estate or Interest Insured 

If in computing loss or damage it becomes necessary to value the Title as the result of a covered matter that results 
in an Eviction of the Tenant, then that value shall consist of the value for the Remaining Lease Term of the 
Leasehold Estate and .any Tenant Leasehold Improvements existing on the date of the Eviction. The Insured 
Claimant shall have the right to have the Leasehold Estate and the Tenant Leasehold Improvements valued either as 
a whole or separately. In either event, tlus determination of value shall take into accoWlt rent no longer required to 
be paid for the Remaining Lease Term. 

3. Additional items ofloss covered by this endorsement 

If the Insured is Evicted, the following items of loss, if applicable, shall be included in computing loss or damage 
incurred by the Insured, but not to the extent that the same are included in the valuation of the Title. 

a. The reasonable cost of removing and relocating any Personal Property that the Insured has the right to 
remove and relocate, situated on the Land at the time of Eviction, the cost of transportation of that Personal 

9768-105 
Leasehold Owners 

717 



0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
(} 

0 
0 
0 
Q 
0 
Q 
0 
0 
a 
0 
0 
0 
0 
0 

0 

American Land Title Association Endorsement 13-06 (Leasehold-Owner's) 

Property for the initial one hundred miles incurred in connection with the relocation, and the reasonable 
cost of repairing the Personal Property damaged by reason of the removal and relocation. 

b. Rent or damages for l.lSe and occupancy of the Land prior to the Eviction that the Insured as owner of the 
Leasehold Estate may be obligated to pay to any person having paramount title to that of the lessor in the 
Lease. 

c. The amount of rent that, by the terms of the Lease, the Insured must continue to pay to the lessor after 
Eviction with respect to the portion of the Leasehold Estate and Tenant Leasehold Improvements from 
which the Insured has been Evicted. 

d. The fair market value, at the time of the Eviction, of the estate or interest of the Insured in any lease or 
sublease made by Tenant as lessor of all or part of the Leasehold Estate or the Tenant Leasehold 
Improvements. 

e. Damages that the Insured is obligated to pay to lessees or sub lessees on account of the breach of any lease 
or sublease made by. the Tenant as lessor of all or part of the Leasehold Estate or the Tenant Leasehold 
Improvements caused by the Eviction 

f. Reasonable costs incurred by the Insured to secure a replacement leasehold equivalent to the Leasehold 
Estate. 

g. If Tenant Leasehold Improvements are not substantially completed at the time of Eviction, the actual cost 
incurred by the Insured, less the. salvage value, for the Tenant Leasehold Improvements up to the time of 
Eviction. Those costs include costs incurred to obtain land use, zoning, building and occupancy pennits, 
architectural and engineering fees, construction management fees, costs of environmental testing and 
reviews, and landscaping costs. 

This endorsement is issued as part of the policy. Except as it expressly states, it does not (i) modify any of the tenns 
and provisions of the policy, (ii) modify any prior endorsements, (iii) extend the Date of Policy, or (iv) increase the 
Amount of Insurance. To the extent a provision of the policy or a previous endorsement is inconsistent with an 
express provision of this endorsement, this endorsement controls. Otherwise, this endorsement is subject to all of 
the terms and provisions of the policy and of any prior endorsements to it. 

9768-105 
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ENDORSEMENT 

Attached to Policy No. 27306-3568 

Issued By 

FIDELITY NATIONAL TITLE INSURANCE COMPANY 

The Company hereby insures the insured against loss or damage which the insured shall 
sustain by reason of the failure of the land to be the same as that delineated on the plat of a 
survey made by Stephen D. Craig, TennesseeRLS No. 1812 on August 6, 2008, last revised on 
December 18, 2008, designated Project No. 07-0308, a copy of which is attached hereto and 
made a part hereof. 

This endorsement is made a part of the policy and is subject to all of the terms and 
provisions thereof and of any prior endorsements thereto. Except to the extent expressly stated, 
it neither modifies any of the terms and provisions of the policy and any prior endorsements, nor 
does it extend the effective date of the policy and any prior endorsements, nor does it increase 
the face amount thereof. 

FIDELITY NATIONAL TITLE INSURANCE COMPANY 

Dated: December 31, 2008 

Survey 
CLTA Fonn 116.1 (Rev. 6-14-96) 
ALTA or CLTA- Owner 
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ENDORSEMENT 

Attached to Policy No. 27306-3568 

Issued By 

FIDELITY NATIONAL TITLE lNSURANCE COMPANY 

The Company hereby insures the insured against loss or damage which the insured shall 
sustain by reason of the faihu·e of the land described in Schedule A as the fee simple estate and 
the leasehold estate to be contiguous to each other. 

This endorsement is made a prut of the policy and is subject to all of the terms and 
provisions thereof and of any prior endorsements thereto. Except to the extent expressly stated, 
it neither modifies any of the tenns and provisions ofthe policy and any prior endorsements, nor 
does it extend the effective date of the policy and any prior endorsements; nor does it increase 
the face amount thereof 

FIDELITY NATIONAL TITLE INSURANCE COMPANY 

Dated: December 31, 2008 

Contiguity of Parcels 
CLTA Form 116.4 (Rev. 6-14-96) 
ALTA or CLTA- Owner or Lender 

9768-105 
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PREPARED BY: 
Peter E. Medlyn 
109 South Broadway 
Knoxville, Tennessee 37902 

0 0 

ARTICLES OF INCORPORATION 

OF 

MEDL YN REAL ESTATE, INC. 

THE UNDERSIGNED, acting as incorporator of a corporation under the Tennessee 
Business Corporation Act, adopts the following Articles of Incorporation for such corporation: 

1. NAME: The name of the corporation is MEDLYN REAL ESTATE, INC. 

2. DURATION: The duration of the corporation's existence shall extend for the 
period beginning on the date the Certificate of Incorporation of the 
Corporation is filed with the Secretary of State of the State of Tennessee and 
shall be perpetual thereafter. 

3. INITIAL REGISTERED AGENT: The name of the corporation's initial 
registered agent is Peter E. Medlyn. The street address and zip code of the 
corporation's initial registered agent is 109 South Broadway, Knoxville, 
Tennessee 37902 (Knox County). 

4. INITIAL REGISTERED OFFICE: The street address and zip code of the 
corporation's initial registered office is: 

109 South Broadway 
Knoxville, Tennessee 37902 
(Knox County) 

0 5. INCORPORATOR: The name and address and zip code of the incorporator 

0
=--------------;oftlie corporationis: 

0 
0 
0 
0 
0 
0 
() 

0 
() 

0 
0 

Peter E. Medlyn 
109 South Broadway 
Knoxville, Tennessee 37902 
(Knox County) 

6. ADDRESS OF PRINCIPAL OFFICE: The street address and zip code of 
the initial principal office of the corporation is: 

1 09 South Broadway 
Knoxville, Tennessee 37902 
(Knox County) 

7. FOR PROFIT: The corporation is organized as a "for profit" corporation. 
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D 0 
. structures on such property. The corporation is organized to render accounts 
receivable, accounts payable, organizational, ~es, inventory, manufacturing, 
financial advance planning and technical advice to general manufacturing, 
merchandising, or organization, reorganization and operations and to act as a 
promoter, investigator, systems analyzer, agent, representative and consultant 
for said business operations. 

POWERS: As needed to pursue the corporate purposes, the following powers 
are hereby granted to the Board of Directors: 

a. To sue, complain and defend in the corporate name. 

b. To adopt a corporate seal which may be altered at pleasure, and to use 
the name by causing it, or a facsimile thereof, to be impressed or 
affixed or in any manner reproduced. 

c. To purchase, take, receive, lease or otherwise acquire, own, hold, 
improve, use and otherwise deal in and with, real or personal property 
or any interest therein, wherever situated. 

d. To sell, convey, mortgage, pledge, lease, exchange, transfer and 
otherwise dispose of all or any part of the corporate property and 
assets. 

e. To lend money and use its credit to assist corporate employees. 

f. To make contracts and guarantees and incur liabilities, borrow money 
at such rates of interest as it may determine, issue its notes, bonds, and 
other obligations, and secure any of its obligations by mortgage or 
pledge of all or any of the corporations property and income. 

g. To lend money for any corporate purpose, invest and reinvest its 
funds, and take and hold their payment of funds so long or invested. 

h. To conduct its business, carry on its operations and have offices and 
-----ex-erc-ise llie powers grantealierein, williin or witlioufthiS State. ----

1. 

j. 

To make donations for public welfare or for charitable, scientific or 
educational purposes. 

To transact any lawful business which the Board of Directors shall 
find will be an aide of governmental policy. 

k. To pay pensions and establish pension plans, pension trusts, profit 
sharing plans, stock bonus plans, stock option plans and any incentive 
plans for any or all of its directors, officers and employees. 

IN WITNESS WHEREOF, the undersigned, the incorporator of the above named 
corporation, has hereunto signed these Articles off{Inration on as of the 30th day ofNovember, 
1998. 1\ 
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0 SCHEDULE A 

'0 
:o INITIAL 

0 CAPITAL PARTNERSHIP 
NAME AND ADDRESS CONTRIBUTION INfEREST 

0 
0 I. GENERAL PAR'I'NER (b)(4) 

0 Medlyn Real Estate, Inc. 
0 109 South Broadway 

0 Knoxville, TN 37902 

0 TOTAL GENERAL PARMR 

0 
0 II. LIMITED PARTNERS 

0 Peter Medlyn 

0 109 South Broadway 

0 
Knoxville, TN 37902 

I (b)(6) 
0 
(} 

0 
JBAR Investment Group; (} LLC 

0 
(} 

· APA Partners, L.P. 
0 
0 
0 Sandra E. Hensarling 
() 
(} 

c Ronald L. Hensarling 
0 
0 
0 TOTAL LIMITED PARTNERS 
(} 

TOTAL PARTNERS 
0 
0· 
0 
0 
0 
0 
(} 

i 
() 

C.Nfi/3ATEWAY~~lPOFOA'Tf!«AY·t~·l!lDRAFT 
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.. 

- 729 



.,__..._._..__ . .,, .... ' . ,.,. .. , ... 

• • 0 ·0 • • • • • ' • • • • • • • • • • • ,. " 

:' i • ' 

• • i. :• • • D ,. 
, . 
•• :. ,. ;. 
·• ,. 
~· :e 
' ,. ' ;. 
I ,, . 
• • ' • • 
""""" 730 



0 
0 
0 
0 
0 

10 
0 

IO 
0 
0 
0 
0 
0 
0 
(} 

0 
0 
0 
0 
(} 

0 
(} 
(} 
() 

0 
0 
0 
0 
0 
0 
0 

0 
TBIS INSTRUMENT PREPARED BY: 

Long, Ragsdale & Waters, P.C. 
1111 Northshore Drive, N.W. 
Suite S-700 
Knoxville, Tennessee 37919-4074 

0 

CERTIFICATE OF LIMITED PARTNERSHIP 

OF 

PARRWAY INVESTMENT GROUP, L. P. 

Pursuant to the provisions of the Tennessee Revised Uniform 
Limited Partnership Act, Tennessee Code Annotated Section 61-2-101, 
et seq., the undersigned general partner hereby executes a 
Certificate of. Limited Partnership· as follows: 

I. The name of the partnership: 

Parkway Investment Group, L.P. 

II. The character of the business: 

To engage in the acquisition, ownership, operation, 
leasing and management of real property and the 
development, construction, operation, leasing, management 
and sale of improvements thereon, and any other lawful 
activity or business in connection therewith or related 
thereto, and to engage in any other business or activity 
permitted under the laws of the State of Tennessee, 
including the Tennessee Revised Uniform Limited 
Partnership Act. 

0----------~r=r=r~.-=T~h-e--nam __ e __ a_n_d adoress of~ne-Regi:S~d-Agen~for service 
() of process: 

0 
0 
0 
() 

0 
0 
0 
0 
(} 
(} 

Dennis B. Ragsdale 
1111 Northshore Drive, S-700 
Knoxville, TN 37919 
(Knox County) 

dbr\ptr\0359.doc 
2645-000 

1 

731 



0 
0 
0 
0 

:o 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 

" 0 
0 
0 
0 
c 
0 
0 
0 

0 
0 
0 
0 
0 
0 
0 
(} 
(} 
() 
(} 

0 
tall. 

0 0 
IV. The address of the registered:office and principal place 

. of business: 

109 South Broadway 
Knoxville, TN 37902 
(Knox County) 

V. The name and address of the sole General Partner is: 

Medlyn Real Estate; Inc. 
109 South Broadway 
Knoxville, TN 37902 
(Knox County) 

Dated as of the~ day of December, 2008. 

dbr\ptr\0359.doc 
2645-000 

GENERAL PARTNER: 

ESTATE, INC. 

By: 

2 
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THIS INSTRUMENT PREPARED BY: 

Long, Ragsdale & Waters, P.C. 
1111 Northshore Drive, N.W. 
Suite s-700 
Knoxville, Tennessee 37919-4074 

CERTIFICATE OF LIMITED PARTNERSHIP 

OF 

GA'l'EWAY GATLINBURG, L. P . 

Pursuant to the provlSlons of the Tennessee Revised Uniform 
Limited Partnership Act, Tennessee Code Annotated Section 61-2-101, 
et seq., the undersigned general partner hereby executes a 
Certificate of Limited Partnership as follows: 

I. 

II. 

The name of the partnership: 

Gateway Gatlinburg, L.P. 

The character of the business: 

To engage in the acquisition, ownership, operation, 
leasing and management of real property and the 
development, construction, operation, leasing, management 
and sale of improvements thereon, and any other lawful 
activity or business in connection therewith or related 
thereto, and to engage in any other business or activity 
permitted under the laws of the State of Tennessee, 
including the Tennessee Revised Uniform Limited 
Partnership Act. 

-rrr-. Tfie name anaaadress oft~Regrsterea-Age!ltfor service 
of process: 

Dennis B. Ragsdale 
1111 Northshore Drive, 
Knoxville, TN 37919 
(.Knox County) 

dbr\ptr\0358.doc 
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IV. The address of the registered otfice and principal place 

of business: 

109 South Broadway 
Knoxville, TN 37902 
(Knox County) 

V. The name and address of the sole General Partner is: 

Medlyn Real Estate, Inc. 
109 South Broadway 
Knoxville, TN 37902 
(Knox County) 

Dated as of the ~day of December, 2008. 

dbr\ptr\0358.doc 
2645-000 

GENERAL PARTNER: 

MEDLYN REAL ESTATE, INC. 

By: 

2 
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This instrument p:r:epared bys 
Long 1 Ragsdale & Waters 1 P. C. 
1111 Northsho:r:a D:r:iva, N.W. 
Suita S-700 
Knoxville, Tennessee 37919-4074 

GA!I:'EWAY GATLINBURG, L I p. 

0 

A TZNNESSEB LIMITED PARTNERSHIP 
AGREEMENT OF LIMI!r!lD PARTNERSHIP 

THIS AGREEMENT OF LIMITED PARTNERSHIP is entered into as of 
December 30, 2008, by and among MEDL'!N REAL ESTATE, INC. 1 a 
Tennessee corporation, its Genera PE!l'ER MEDLYN 1 a 
resident of both 
residents of , 
as limited par ners 1 JBAR 
Investment Partners, LLC, a __ N. c. limited liability 
company, APA Partners 1 L. P. , a Tennessee Limited· Partnership 
SANDRA E. BENSAtU.ING, a resident of _Palm Beach-:-----.:--
County, Texas, and RON.ALD X... HlENSARLING, a resident of Palm 
Beach County, Texas, as Limited Partners. The 
nature and extent of ·the interests of the Partners and the 
Partn.ership are set forth on Schedule A hereof. 
\. . 

W I T N E S S E T H: 

In recognition of their mutuality of interest~, the Partners 
agree to enter into this Agreement as hereinafter set forth. 

NOW, THBREFORE, in consideration of the premises, the 
contributions of capital being made·by the Partners and the terms 
and conditions hereinafter set forth, it is mutually agreed as 
follows: '' 0 

0 
0 Section 1. Section 1. Formation. The General• Partner hereby 

(b)(6) 

·-- ··---- forms the Partnershi:Q as a Tennessee limited partnership pursuant 
Q -- to the provisions . of the 'l'ennessee Revised Un3:form--I.;lm1tea---
0 Partnership Act. By the filing of a Certificate of Limited 

· Partnership of the Partnership with the ·Tennessee Secretary of 
0 State 1 s off:ice, the Partnership elects to be governed by the 
() · Tennessee ·Revised Uniform Limited Partnership Act as set forth in 
() Tennes~ee Code Annotated §61-2-101, et seq~ 

0 
(} 
() 

(} .. 
Q. ... 
(} 
(} 

.. , . Section 2·· Name and Office. The Partnership's name is 
GATEWAY GAT1INBURG 1 L. P. The principal office of the Partnership 

· is locatea at 109 South Broadway, Knox county, Tennessee 37902, or 
.: ~::a~ ·s~ch other places as the General Partner may from time to t~me 

<':~~: : \ ... : : .::.·', ;: . ·;·:; ;,~ > . . . ;. 
:· ·~:·~J.~:-· ·~···:: . :." .:· .-~:,.. . ···~;·... . •t;.~.- .,·. 1 

:; .. '('. . .: ,. • ' - . :~. ' . . . ·. l :,,.,.,.!,.,:.!\~"· . ' }, ·- ...... k11~l . : .. ..:.. .. ·-r<~·~ . 'f. 
.. • ..... ,. ll ~ •• 1':~ _.. -::._.-.. ,. . . . . • . • .• ·.,M II'·" . , ......... , ..... ~;;- t!.· ........ ~-·t.a~, . 
: .. ~: ·~ ·. '.. : : """-.. ...... ;,.·;;;_ .. , ~~~ 
\ ~. o: :1'.- '; "!\' :.;, . .''':~ •M ' ·'" ~~·."to l: • ~~ o .... "'"' 0 

- - .. ..... ,( ll ~- .... 

.. ... .... . . . ... , .... 
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determine and specify by . prior written notice to. the Limited 
Partners. · 

Section 3. Registered Agent and Address for Service of 
·Process. The Registered Agent's name· is Penni$ B. Ragsdale. · The 
Registered Agent's address for service of process shall be Long, 
Ragsdale & Waters, P.C., 1111 Northshore Drive, Suite S-700, 
Knoxville, Knox County, Tennessee 37919. 

Section 4. Purposes and Powers. 

4.1 Purposes. The purpose for which the Partnership has 
been formed is to engage in the acquisition, ownership, operation, 
leasing and management of real property and the 'development, 
construction, operation, leasing, management ' and sale of 
improvements thereon, and any other lawful activity or business in 
connection therewith or related thereto, and to engage in any other 
business or activity permitted under the laws of the State of 
Tennessee, including the Tennessee Revised Uniform Limited 
Partnership Act. · 

4.2 Powers. In furtherance of the above purposes, the 
Partnership shall have the powers, s.ubj act to the other provisions 
of this Agreement, to: 

(a) borrow money, including, but not limited to, 
borrowing from any Partner or any Affiliate in furtherance of any 
or all of the objects of its business, to issue evidences of 
indebtedness in respect thereof and to secure. the same by pledge or 
grant of lien or other security interest in the assets of the 
Partnership; 

{b) lend money in furtherance of the Partnership 
purposes; 

(c) acquire, hold, own, encumber, maintain, sell, 
transferl convey, assign, exchange or otherwise dispose of its 
interests in Partnershlp.assets; 

(d) make interim investments in government 
obligations, certificates of deposit, life insurance contracts and 
policies, bankers' acceptances and money market accounts; 

(e) enter into, execute and carry out contracts and 
agreements and any and all other documents and instruments; 

., ·df) bring and defend actions at law or in equity; 
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(g) purchase, cancel or otherwise .retire or dispose 

of the interest of any Partner, pursuant to the express provisions 
of this Agreement; and 

(h) do any and all other acts and things neces~~ry 
or proper in furtherance of the Partnership business. 

Section 5. Term. The term of the Partnership commenced on 
the filing date of the Certificate of Limited Partnership with the 
Tennessee Secretary of State and shall continue until December 31, 
2058, u~less sooner terminated as set forth in Section 12 herein. 

Section 6. Capital Contributions. 

6.1 Contributions of the General Partner. The General 
Partner has contributed the initial capital set forth opposite its 
name in Schedule A attached hereto. 

6. 2 Contributions of Limited Partners. The Limited 
Partners have contributed the initial capital set forth opposite 
their respective names in Schedule A attached hereto. The General 
Partner shall have the power and authority to accept amounts loan 
or advanced by persons becoming Limited Partners as contributions 
to their respective Capitai Accounts. In addition to the in~tial 
contributions to the capital.of the Partnership, Jay and Gina Ajmo· 
shall contribute the sum of Five Hundred Forty-Five Thousand 
Dollars ($545, 000} to the capital of the· Partnership. The 

· Partnership shall cause such amount to be reflected on an amendment 
to Schedule A at the time that they make said additional 
contribution to the capital of the Partnership, which shall occur 
on or before ten (10) days from the date first above written. 

() Additional Limited P~rtnets may b~ aQffiitted on terms and 

0 
conditions and upon tendering the appropriate contributions to the 
Partnership prescribed by the General Partner and approved by the 

0 unanimous vote of the Limited Members. Upon satisfying such 
conditions, such .additional Limited Partners, if any, shall be 

~----~treat~d~s a Limited Partner of the Partn~rship. 
0 --~------------------

(} 
(} 
(} 
(} 
(} 

0 
0 
(} 
() 
(} 

0 

6.3 Capital Accounts. A Capital Account shall be 
established and maintained for each Partner who shall acquire or 
receive a Partnership Interest. The Capital Account of each 
Partner shall be (a) credited with all contributions made to the 
Partnership by him on account of Capital Contributions and with 
al-locations to him of Partnership Profits and (b) charged with 
allocations .to him of Partnership Losses and with cash 
distributions made to him and (c) shall otherwise appropriately 
reflect transactions of the Partnership and the Partners. 
Notwithstanding any· other term or condition contained in this 
Agreement .:t<? the contrary, the Capital Accounts described in 

... •. 
. ,. 
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Section 6.3 shall, in all events, be.maintained in accordance· with 

. Internal Revenue Code Section 704 (b) and the · regulations 
promulgated thereunder now existing or hereafter enacted including, 
without limitation, the regulations set forth in Treasury 
Regulations Section 1.704-l(b) (2) (iv) as well as the requirements 
set forth in Internal Revenue Code Section 704(c) and regulations. 
promulgated thereunder so as to insure that the allocation of 
Partnership income, loss, gain, deductions and other items set 
forth in this Agreement shall be available to the Partners. In the 
event that any such regulation now existing or hereafter enacted 
requires an affirmative or negative election, such election shall 
be made in the sole discretion of the General Partner. The Capital 
Account of a Substitute Partner shall include the portion allocable 
to him of the Capital Account of the Partner whose Partnership 
Interest is acquired as such Capital Account stood at the date of 
such acquisition. 

6.4 Return of Capital. No Partner shall be entitled to 
withdraw any part of his Capital Account, to withdraw from the 
Partnership, to receive interest on his Capital Account or Capital 
Contributions, or to receive any distributions from the Partnership 
(except as provided in Sections 9.2 and 9,3). The Gene~al Partner 
shall not have any liability for the repayment of the Capital 
Contributions of any Limited Partner, or any portion thereof, 
except as otherwise provided in this Agreemen

1
t. Notwithstanding 

anything to the contrary in this Agreement, no Partner shall have 
the right to file a complaint or institute a proceeding at law or 
in equity to have the assets of the Partner~hip partitioned or 
sold, and each Partner hereby waives any such! right on behalf of 
itself, its successors, representatives, heirs and assigns. 

I · i 'd . 6.5 Loans by the General Partner. ~y mon es pa1 to or 
on behalf of ·the Pa.:rtne~~h~p by the General Partner and not 
specifically designated as a Capital Contribut~on shall be deemed a 

I loan to the Partnership from the General Partner due on demand. 
Unleas otherwise stated in the promissory note or notes, such loan 
shall bear interest at the base interest rate in effect from time 
to time at First Tennessee Bank National ~ssociation, or the 
successor rate thereof, but not i~xcess of--ene--nignest ________ _ 

I permissible legal rate. Notwithstanding the foregoing, the General 
I Partner shall have no obligation to make any ~uch loan, but may do 

so in order to provide funds to the Partnership. 

6.6 Additional Capital ContributioJs. The Partners may. 
.be requested, but not required, to make additional contributions to 
the ·Partnership, pro r·ata in accordance· wi

1
th their respective 

interests in the Partners~ip, after the Ge
1

neral Partner gives 
written notice, by certified mail, return receipt requested, to the 
Partners, to pay or otherwise fund the costs~ expenses and other 
obligations of the Partnership incurred in the conduct of its 

. ~ 4 
,I • ; • ·,. ·~!t.' .~ 
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business. Provided, however, the Partners may al.so .. make . other 
contributions to the capital of the Partnership, with the consent 
of the ~eneral Partner, which may, or may not, /as the case may be, 
be in accordance with their respective interests in the 
Partnership. 

Section 7. General Partner. 

7.1 Extent of Powers and Duties. 

(a) General. Except as may be expressly limited by 
the provisions of this Agreement and Tennessee law, the General 
Partner shall have, subject to its strict fiduciary duty to the 
Partnership and the Partners, complete and exclusive discretion in 
the management and control of the affairs and business of the 
Partnership and al~ powers necessary, convenient or appropriate to 
carry out the purposes, conduct the business and ·exercise the 
powers of the Partnership. Except as may be so expressly limited, 
the General Partner shall possess and enjoy with respect to the 
Partnership all of the rights and powers of partners of a 
partnership without limited partners to the extent permitt.ed by 
Tennessee law. 

() (b) Powers and Duties. Notwitnstanding the other 
() provisions of this Agreement, the General Partner shall diligently 
() and faithfully exercise its discretion and use its best efforts to 

carry out the purposes and powers of the Partnership as set forth 
0 in Sections 4 .1 and · 4. 2 hereof, conduct the business of the 
() Partnership in a strict fiduciary manner in the best interests of 

0 
the Partnership and the Partners and, so as consistent therewith, 
to protect the interests of all Partners. In addition to any other 

() rights and powers which it may possess under law or by virtue of 
O this Agreement, t.he Gene~al Partner shall have all specific rights 

and powers required or appropriate to its management of the 
0 Pa·rtnership business which shall also include, without limiting the 
0 generality of the foregoing, the following rights and powers on 
_0""'". ----b-ehalf of the Partnersh;ip: 

0 (I) Wffnfneconsent-of-ure-timit·ed-Partrrersh, 
to borrow money (including the right to borrow money from one (1) 

0 or more Partners or Affiliates) or to endorse or guarantee a loan 
Q of another, and, if security is required, in any such event, to 
() mortgage or subject to any other security device any or all assets · 

of the Partnership, and to prepay, in whole or in part, refinance, 
() increase, modify, consolidate or extend any mortgage, security deed a or ·other security device, all of the foregoing at such terms and i'n 

such amounts as it deems in its discretion to be in the best 
() interest of the Partnership; 
0 
(} 
(} 
(} 
() -

., ... -

., .. 
5 
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(ii) To employ, engage or contract with persons 

in the operation and management of the Partnership business, 
including, but not limited ·to, supervisory managing agents, · 
insurance brokers, real estate brokers, ·marketing agents and loan 
brokers,. ·on such terms. anct for such compensation as the General 
~artner shall determine; 

{iii) To execute, acknowledge and deliver any 
and all instruments to effectuate the same; 

{iv) With the Consent of 
Partnersh, to sell, exchange, mortgage, refinance 
dispose of or encumber Partnership assets or any and 
parts thereof; arid 

the Limited 
or otherwise 
all component 

(v) To vote, execute proxies and take other 
actions and. otherwise deal with any and all shares of stock and 
other securities owned by the Partnership. 

(vi) To pay the General Partner monthly 
compensation in an amount approved by Limited Partners .representing 
two thirds (2/3} of the Limited Partners and to reimburse the 
General Partner for reasonable expenses incurred by the General 
Partner in connection with Partnership matt~rs. 

(c) Admission of Partners. Subject to Section 8.3 
hereof, the General Partner shall have the authority to admit to 
the Partnership as Limited Partners such Persons as may acquire 
Partnership Interests whether pursuant to Section 6 hereof or 
otherwise; provided that each Person so admitted shall, in 
connection with such acquisition, agree to be bound by the 
provisions of this Agreement. 

(d) Delegation of Duties of General Partner. The 
General .E>artner may delegate all or any of its duties under this 
Agreement and in furtherance of such delegation may elect, employ, 
contract or deal with any Person (including any Affiliated Person), 
so long as and provided that the General Partner continues to be 
primarily responsible for the performance of sucn-dut-i~e~s-.----------

7.2 Limitations on the Exercise of Powers of the General 
Partner. 

{a} Tennessee Revised Uniform Limited Partnership 
~. . Except as granted in this Agreement, the General Partner 
shall have· rio pci~ier to take any ·a·ctfori not granted to general 
partners by the Tennessee Revised Uniform Limited Partnership Act. 

(b) Limited Liability, The General Partner shall 
not, without the Consent of the Limited Partners, perform any act 

.:./ 
. .... 

,·: .•.. · ... 
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0 ' 0 
.which would subject a Limited Partner to liability . .as .a general 
partner under Tennessee law. 

(c) Termination of the Partnership for Tax 
Purposes. The General Partner will use its best efforts to not act 
in any manner which will (i) cause the termination of t.he 
Partnership for Federal income tax purposes or (ii) cause the 
Partnership to be treate4 for Federal income tax purposes as an 
association taxable as a corporation. 

7.3 Liability and Indemnification. The General Partner 
( and the Limited Partners) shall not be liable, 

resP,onsible or accountable in damages or otherwise to any of the 
Limited Partners or the Partnership for any act or omission of a 
General Partner performed or omitted in good faith on behalf of the 
Part~ership or in a manner reasonably beli~ved by a General Partner 
to be within the scope of the authority granted to such General 
Partner by this Agr,eement and in the· best interests of the 
Partnership, except for acts of fraud or acts or omissions 
constituting gross negligence or willful misconduct or violations 
of the General Partner's fiduciary duty to the Partnership and the 
Partners. The Limited Partner hereby waives and relinquishes any 
right of contribution, recovery,·subrogation (to the rights of a 
lender or otherwise) or reimbursement that the Limited Partner may 
have against the General Partner, another Limited Partner or any 
person who is related to the General Partner or another Limited 
Partner with respect to any indebtedness of the Partnership that · 
the Limited Partner has guaranteed or for which the Limited Partner 
has provided collateral. The General Partner .shall be entitled to 
indemnity from the Partnership for any loss,· damage or claim by 
reasons of any act or omission performed or omitted by the General 
Partner in good faith on behalf of the Partnership or in a manner 
reasonably bel.ieve<;i by the General Partner to be within the scope 
of the authority granted to the General Partner by this Agreement 
and in the best interests of the Partnership, except that no 
General Partner shall be entitled to be indemnified in respect of 
any loss, damage or claim incurred by reason of fraud, gross 
negligence or willful misconduct, or violations of the General 
Partner's fiduciary duty·w-fl'1e Parfnerslllp ana-r;h-e~Pa-.ttn-er·s-. -""Any~----
indemnity under this Section shall be provided out of and to the 
extent of Partnership assets only, and no Limited- Partner shall 
have or incur any personal liability on account thereof. Provided, 
however, that the General·Partner shall not be indemnified for any 
breach of its fiduciary duties. 

7.4 Other Interests of General Partners. The General 
(and and the Limited Partners) and any Affiliated Person may engage 
in or possess an interest in other business ventures of every kind 
and description, independently or with others, including, but not 
limited to, serving as general partner(s) of other partnerships and 

7 
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participating .in the business of the partnership,. in .. all .of its 
phases, and which may include businesses which are directly or 
indirectly competitive with the business of the Partnership. The 
General Partner will devote :;3uch time to the affairs of each 
partnership as it, within its sole discretion, d~ems necessary. 
Neither the Partnership nor the other Partners shall have· any 
rights in and to such independent ventures or the income or profits 
therefrom. The Partnership may employ or transact business with 
any Person upon the consent of the General Partners, 
notwithstanding the fact that any General or Limited Partner or 
member of his· ·rnunediate Family or Affiliated Person may have (or 
have had) an interest in such Person, and neither the Partnership 
nor the other Partners shall have any rights by virtue of this 
Agreement in or to any income or profits derived therefrom. 

7.5 Agreements and Certain Obligations of the General· 
Partner. In addition to its usual and customary duties and 
obligations, the General Partner agrees that it will take all 
reasonable actions which may be required under law to permit the 
Limited Partners to exercise the rights contemplated by this 
Agreement, and to benefit from the limited liability afforded by 
the Tennessee Revised Uniform Limited Partnership Act. 

Section 8. Limited Partners. 

8.1 Limited Control and Rights of Limited Partners. The 
Limited Partners hereby consent to the exercise by the General 
·partner of the powers conferred on it by this Agreement. No 
Limited Partner (except one who may also be a General Partner, and 
·then only in his capacity as General Partner) shall participate in 
or have any control over the management or control of Partnership 
business or have any right or authority to· act for or to bind the 
J;>artnership or .sign any i;\gr.eem~nt or document in tQe name of the 
Partnership. No Limited Partner shall have the right to have the 
Partnership dissolved and terminated, to have his Capital 
Contribution returned, or to withdraw from the Partnership. 

_0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
(} 

------~8.2 Limited Liability. The liability of each Limited 

0 

Partner. in his -capacity as a Lim:ftea-Partrre·r-'-sl'Urrl-b'e-tim±t·e-d-t·o...-----
the amount of the initial Capital Contributions specified in 
Section 6.2 and any additional Capital Contributions made under 
Section 6.6 that such Limited Partner makes. The General Partner 
shall have no power or authority to alter the liability of any 
Limited Partner or of any assignee or transferee of a limited 
partnership interest in the Partnership. No Limited Partner shall, 
in his· capacity as Limited Partner, have any f\.t'rther liability for 
any of the debts or be bound by any of the obligations of the 
Partnership or be required to contribute any capital or loan any 
funds to the Partnership, except as otherwise provided by the 
Tennessee Revised Uniform Limited Partnership Act. No L~mi ted 

8 
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Partner shall have any personal liability with respect to any notes 
or mortgages executed by the Partnership. 

8.3 Admission of Additional and Substitute Limited 
Partners. Each additional Limited Pa~tner m~y become a Substitute 
Limited Partner in the Partnership with the consent and approval of _ 
the General Partner by signing a conformed or other counterpart of 
this Agreement in such manner as the General Partner shall 
determine. By so signing, such Limited Partner shall be deemed to 
hav.e adopted and to have agreed to be bound by all the provisions 
of this Agreement; Erovided, however, that no such counterpart 
shall be effective until it has been signed by the General Partner. 

No additional Limited Partner may be admitted without the 
consent of the General Partner and the consent of 7 5% of the 
Limited Partners. Upon the admission of any Substitute Limited 
Partner, Schedule A shall. be amended by the General Partner to· 
reflect the name, address and Capital Contribution made and agreed 
to be made by such additional Limited Partner. 

8.4 Removal of a General Partner. 

(a) Removal for Intentional Misconduct or 
Negligence. The Limited Partners, upon obtaining the Consent of 
the Limited Partners, shall have the right to require the 
Involuntary Withdrawal of a General Partner if such General Partner 
has breached its fiduciary duty to the Partnership or the Partners 
or has committed any gross act of intentional misconduct or failed 
in a gross and substantial manner to exercise reasonable care with 
respect to any material matter in the discharge of ita duties and 
obligations as General Partner which has resulted in substantial 
economic detriment to the Partnership. 

(b) Right to Cure. If the Limited Partners require 
the Involuntary Withdrawal of a General Partner pursuant to Section 

() 8.4(a), then the Partners desiring the removal of a General Partner 

0 shall give written notice to all Partners of their determination 
--~ that such General Partner shall Involuntarily Withdraw, which 
0 ----notice shall set forfl'11n aetaf8ne-reasona-for sueh--Invotuntcrry----
() Withdrawal. The General Partner shall have sixty (60) days from 

0 
such Notice to cure the reason for such Involuntary Withdrawal, in 
which event it shall remain a General Partner. If, at the end of 

() sixty (60) days, the General Partner has not cured such reason for 
Involuntary Withdrawal, it shall thereupon cease to be a General 

() Partner and the powers and authorities conferred on it as a General 
0 Partner under this Agreement shall cease. 

0 
0 
0 
0 
0 
0 
A 

Interest. 
(c) Conversion of Interest to Limited Partnership 

In the event that a General Partner must involuntarily 
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withdraw as General Partner pursuant.to this Section 8.4, it shall, 
upon such withdrawal, become a Limited Partner. 

(d) Continued Liability. ·The General Partner 
withdrawn pursuant to this Section 8.4 shall remain liable for all 
obligations and liabilities to the Partnership or the Partners 
undertaken by it before such withdrawal shall have become 
effective, but shall be free of any obligation or liability 
incurred by any Successor General Partner from and after the time 
such withdrawal becomes effective. 

Section 9. Allocations and Distributions. 

9.1 Allocations. 

. {a) .operating Profits and Losses. The P~ofits of 
the Partnership, other than Profits of the Partnership arising from 
a Capital Transaction which are allocated pursuant to Section 
9.l(b), for each fiscal year shall be allocated to the General 
Partners and to the Limited Partners in the . same proportions as 
Cash Flow is distributed to them under Section 9.2(b) hereof. The 
Losses of the Partnership, other than Losses of the Partnership 
arising from a Capital Transaction which are allocated pursuant to 
Section 9.1{c), for each fiscal year shall b~ allocated to the 
General Partners and to the Limited Partners in accordance with 
their respective percentage interests in the Partnership, as set 
forth in Schedule A. 

(b) Profits from a Capital Transaction. The 
Profits arising from a Capital Transaction shall be allocated to 
the Partners as follows: 

First, to each Partner with a negative Capital 
Account an amount equal to (or in proportion to if less tnan) the 
amount of the negative capital Account of such Partner·; 

0 
0 

Second, to JAY and GINA A..7MO in amount equal to 
~~ir _aggregate initial contributions to the capital of _t__.,h...--ee __ 
0 Partnership minus the aggregale amount of Profits o·f-- the 
0 Partnership allocated to them under Section 9 .1 (a) which are 

0 
attributable to distributions of Cash Flow made to them pursuant to 
Section 9.2(b) (2) (A); and 

0 
0 
0 
0 
0 
0 
0 
(} 

0 
~ 

Third, any remaining Profits shall be allocated 
one perc~nt (1%) to the G~peral Pa~tner an~ n~nety-nin~ percent 
(99%} to the class comprised of the Limited Partners. 

(c) Losses from a Capital Transaction. All Losses 
of the Partnership attributable to a Capital Transaction or the 
winding-up of the affairs of the Partnership shall be allocated to 
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each Partner in an amount equal to (or in .proportion .to if less 
than) its positive Capital Account and any balance shall be 
allocated one percent (1%) to the General Partner and ninety-nine 
percent (99%) to the class comprised of the Limited Partners. 

(d) Limitation. Notwithstanding any other 
provision of this Agreement to the contrary, the General Partner 
shall at all times be allocated at least one percent (1%) of all of 
the Profits, Losses, deductions and credits of the Partnership 
allocated during each year. 

9.2 Cash Flow of the Partnership. 

(a) "Cash Flow". The term "Cash Flow" of the 
Partnership ~or a particular fiscal year shall me~n the amount by 
which all Profits and receipts from the operation of the 
Partnership exceeds all Losses and payments resulting from the 
operation of the Partnership for such fiscal year, excluding 
Profits and Losses for such year arising from a Capital 
Transaction, and shall be determined by adjusting such Profits and 
Losses (to the extent not otherwise adjusted) as follows: 

(1} Depreciation of buildings, improvements 
and personal property shall not be a deduction; 

(2} Amortization of any item shall not be a 
deduction; 

(3) Principal and/or interest paYments on any 
loans to the Partnership shall be a deduction; 

. (4) lf tbe General Partner shall so.deterrnine, 
reasonably necessary reserves established by the General Partner in 
accordance with sound business practices shall be deducted to 
provide for replacements, improvements, capital improvements or any 
other contingency of the Partnership; 

(5-) Any amounts pard-by f~Pa.ttn-e-r·shtp--f-or------1 

capital expenditures or replacements (and not withdrawn from a 
reserve fund established for such purpose) shall be a deduction; 

(6) Amounts required to maintain reasonable 
working capital shall be a deduction determined py the General 
Partner in its reasonable discretion/ . . 

(7) Capital Contributions to the Partnership 
and the proceeds of any Capital Transaction shall not be included 
in Cash Flow of the Partnership and payments made from such sources 
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of funds shall be excluded in determining Cash Flow of the 
Partnership; and 

{8) Any other receipts from the operation of 
the Partnership not properly includable in Profits, Losses or any 
amounts released from operating reserve accounts described in this 
Section 9.2(a) and available for distribution shall be included in 
Cash Flow of the Partnership •. 

(b) Cash Flow Distributions. 

(1) The Cash Flow of the Partnership shall be 
determined for each fiscal year by the General Partner in a manner 
which is consistent with the General Partner's strict fiduciary 
duty to the Partnership and the Partners, giving appropriate 
consideration to the business needs of the Partnership. The 
General Partner shall distribute the Cash Flow of the Partnership 
to the Partners in such manner and amounts as the General Partner, 
in the General Partner's reasonable discretion, but in all respects 
consistent with the General Partner's strict fiduciary duty to the 
Partnership and its Partners and the business needs of the 
Partnership, may determine. At the end of each tax year, final 
adjustments for distributions made during the tax year shall be 
made, and any Partner who may have.received greater distributions 
"during such tax year than it should have received shall refund the 
excess amounts promptly upon receiving notice of such fact from the 
Partnership or another Partner. 

(2) Any Cash Flow of the Partnership that is 
distributed shall be distributed; · 

(A) First, to Limited Partners JAY and 
GINA AJMO in an amount equal to the.ir aggregate initial 
contributions to the capital of the Partnership; and 

General 
(B) Thereafter, one percent (1%) to the 

Partner and ninety-nine percent {99%) to the class 
of the Limited Partners. 

9.3 Other Distributions and Payments. 

(a) Refinancing Proceeds. Cash proceeds from a 
refinancing will be paid or distributed in accordance with Section 
9.3(b), and solely for purposes of determining the amount to be 
distributed in the event of a cash refinancing, the Capital 
·Accounts of all Partne.rs shall be adjusted as. provided . in Section 
9.1(c) as though the Partnership had sold all of the assets of the 
Partnership for the amount of the cash refinancing. 
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(b) Capital Transaction Pro.ceeds.. All cash 

available from the net cash proceeds resulting from a Capital 
Transaction or from a refinancing, and all cash other than Cash 
Flow distributed pursuant to Section 9.2, which is determined by 
the General Partner to be available for distribution, shall be 
distributed and applied in the following priority: 

First, to the payment of all debts and 
liabilities of the Partnership then due {or required by any lender 
or creditor to be repaid on account of the event which makes such 
cash available) but not including any loans made by the General 
Partner or an·Affiliate of the General Partner; 

Second, to fund reserves for contingent 
liabilities to the extent deemed reasonable by the General Partner, 
provided that at the expiration . of such period of time as the 
General Partner shall deem advisable, the balance of such reserves 
after payment of such contingencies shall be distributed in the 
manner hereinafter set forth in this Section 9.3(b}; 

Third, to the payment of any remaining 
outstanding loans of the Partnership (including loans from 
Partners), including interest thereon; 

Fourth, to Limited Partners JAY and GINA AJ.MO 
in an amount equal to their aggregate initial contributions to the. 
capital of the Partnership minus the amounts distributed to them 
under Section 9.2(b) (2) (A), above; 

Fifth, to the Partners in an amount necessary 
to reduce their respective Capital Accounts to zero (0) after the 
allocations in Section 9.l(b) have been made (including Section 
9.l(c) if applicable); and 

Sixth, one percent (1%) to ·the General Partner · 
and ninety-nine percent (99%} to the class comprised of the Limited 
Partners. 

9. 4 General-Ru.res--for.Airo·cat-ion.s.·--1\:rl-Profi-ts,nosse-s, 
credits and deductions allocated to, and distributions of cash made 
to, the Partners shall be credited or charged, as the case may be, 
to their Capital Accounts as of the date as of which such Profits, 
Lo6ses, credits. or deductions are allocated and the date as of 
which distributions of cash are made. All allocations made to the 
Partne~s ... P~~suan,t ~~ ~~e prov~sion~. of Section 9.1 (~) and the 
distributions made to Partners pursuant to Section 9.2(b} shall be 
credited or charged to their respective Capital Accounts prior to 
the allocation of Profits, Losses, credits and deductions of the 
Partnership pursuant to Sections 9.l(b) and 9.1(c) and prior to 
distributions made to the Partners pursuant to the provisions of 
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Section 9.3(a) or 9.3(b}. All distributions.made ta.the Partn~rs 
pursuant to the provisions of Section 9.3(a) or 9.3(b~ shall be 
made and charged to their respective Capital Accounts after the 
allocations, if any, of Profits pursuant to Section 9.1 (b} and 
Losses pursuant to Section 9.1(c}. 

9. 5 Allocations and Distributions Within Classes of 
Partners. 

(a) Profits and Los~es and other items of the 
Partnership allocated to and distributions made to the General or 
Limited Partners shall be allocated among and/or distributed to the 
members of the classes comprised of the General or Limited Partners 
in proportion to their respective interests in the Partnership as 
indicated on Schedule A. 

(b) Upon the transfer of .a Partnership Interest·, 
the transferor and transferee .shall be allocated a pro rata share 
of Profits and Losses. Profits and Losses and each item of income, 
gain, loss or deduction entering into the computation thereof, for 
the fiscal year in which the transfer occurs, and such proration 
between the transferor and transferee shall be based on the portion 
of the fiscal year th~t the transferred Partnership Interest was 
held by the transferor and transferee, re~pectively. For th'e 
purpose of allocating· Profits and Losses, such transfer shall be 
deemed to have been made on the first day of the month during which 
the transfer occurred, or if such date shall not be permitted for 
allocation purposes under the Code, on the nearest date otherwise 
permitted under the Code. 

0 9. 6 Return of Partners' Capital Contributions. All 
() Partners shall look solely to the assets of the Partnership for all 
0 d.istributions with respect to their :Pa;~;tn~x:shJp Int~;~;:e~ts. If the 

assets remaining after payment or discharge, or provisions for 
0 payment or discharge, of the Partnership's debt and liabilities are 
() insufficient to return the Capital Contributions or to make any 

0 
other distributions to the Partners, no Partner shall have any 

_____ recourse against the personal assets of any other Partner for that 
0 --pu~ . ---·-·······----· 

0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
() 

9.7 Qualified Income Offset. In the event any 
Partner (s) une.xpectedly receive any adjustments, allocations, or 
distributions described in Treasury Regulation Section 1.704-
1 (b) (2} (ii) (d) (4), 1. 704-1 (b) (2) (ii) (d) (5) or 1. 704-. 
l(b) (2} (ii) (d) (6), items of Partnership income and gain shall be 
specifically allocated.to such Partner(s) in an amount and manner 
sufficient. to eliminate, to the ext~nt required by the Regulations, 
the deficit balances in their adjusted capital account deficit(s) 
as quickly as possible; provided however, that an allocation 
pursuant to this Section 9. 7 shall be made only if and to the 
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extent that such Partner would have·. an adjusted capital. account 
deficit after all other allocations provided.for in this Section 9 
have been tentatively made as if this Section 9.7 were not in this 
Agreement. 

· 9.8 Minimum Gain Chargeback. If there is a net. decrease 
in the P,artnership' s minimum gain (as such term is defined in 
Treasury Regulations Section 1. 704-lT (b) (4) (iv} {c)) during any 
taxable year, each Partner shall be allocated, before any other 
allocation is made of Partnership items for such taxable year, an 
amount equal to the greater of (i) such Partner's share of the net 
decrease in Partnership minimum gain allocable to the disposition 
of Partnership property subject to nonrecourse liability, or (ii) 
the negative balance in such Partner's Capital Account. This 
provision is intended to be a "minimum gain chargeback" as defined 
in Treasury Regulation Section 1. 704-lT(b) (4) (iv) (e}, such 

.Regulation being hereby incorporated by reference, and 'shall be 
interpreted consistent with such intent. 

Section 10. Withdrawal of General Partner. 

10.1 Voluntary Withdrawal. No Generai Partner may 
Voluntarily Withdraw from the Partnership dr sell, assign or 
encumber its General Partnership Interest without the consent of 
all of the Par'tners. No General Partner may Voluntarily Withdraw 
from the Partnership at any time unless (a} the Partnership shall 
have received the opinion of Counsel to the Partnership to the 
effect that such Withdrawal will not constitute a termination of 
the Partnership or otherwise materially adversely affect the status 
of the Partnership for Federal income tax purposes, and {b) if such 
Withdrawal shall require the admission of a new General Partner, a 
new General Partner shall have been selected who (i) shall have 
stated willingness to be admitted, (ii) shall satisfy tllr;t then 
applicable provisions of the Code and securities laws and 
regulations and any applicable procedures, regulations, rules and 
rulings (including published private rulings) thereunder, (iii) 
shall have received the Consent of the Partners with ·respect to 

-~ admission, and (iv) shall have the competency to cause the 
0 -------·Part:nersfirp ___ tcr-nave·· ·-ure capacftyt-o--op-e·rat:e-----effErcttveJ:y--fa--
~ "Successor General Partner") . 

~ 
(t 
(D 
~ 
0 
~ 

~ 
0 
0 
o. 

10 .• 2 Involuntary Withdrawal. If a General Partner shall 
be dissolved, die, or become bankrupt or insane, such General 
Partner shall be deemed to have Involuntarily Withdrawn as a 
General Partner upon the date of such occurrence, and the entire 
general partnership interest in the Partnership.of such withdrawing 
General Partner shall immediately and automatically convert to a 
limited partnership interest in the Partnership. In such event, 
the allocation and distribution percentages set forth under Section 
9 hereof shall be adjusted appropriately by the Successor General 
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Partner to reflect such conversion.. . . The date upon which a 
corporate General Partner shall be deemed to have been dissolved as 
aforesaid is the date upon .which the earlier of the following 
occurs: (a) execution of a statement to dissolve by the 
corporation, or (b) dissolution of the co~poration by a government 
agency, board or body for noncompliance with applicable rule& and 
regulations and the failure of the General Partner to re-instate 
itself for a continuous period of ninety (90) days. The date upon 
which a General Partner shall ·be deemed to have become insane is 
the date upon which a certificate of a licensed physician shall be 
delivered to the Partnership which certificate shall state the 
opinion of the signer that the General Partner is incapable of 
performing his duties and exercising his responsibilities by reason 
of mental or emotional disability of indefinitely long duration. A 
General · Partner shall be deemed to become bankrupt when such 
Partner file~ a bankruptcy petition, voluntarily t~kes advantage of 
any bankruptcy or insolvepcy laws, or is adjudicated bankrupt, or 
if a petition or an answer is filed proposing the adjudication of 
such Partner as bankrupt, when such Partner shall consent to the 
filing thereof or .ninety (90) days after the filing thereof, unless 
the same shall have been discharged or denied prior thereto. 

10.3 Liability of Withdrawn General Partner. · If the 
business of the Partnership is continued after the Voluntary 
Withdrawal or Involuntary Withdrawal of a General Partner, the 
Withdrawn General Partner (his estate and legal representatives 
where applicable} shall remain liable for all· obligations and 
liabilities incurred by it while a General Partner and for which it 
was liable as. a General Partner, but shall be free of any 
obligation or liability incurred on account of or arising from the 
activities of the Partnership from and after the time such 
Withdrawal shall have become effective. 

0 10.4 Continuation of the Business of the Partnership, 
0 Upon a General Partner's Voluntary. Withdrawal or Involuntary 
() Withdrawal (other than due to bankruptcy), the Limited Partners, if 

the unanimous consent of the Limited Partners is obtained, may 
() elect to continue the Partnership and designate a Successor General 
0

---....._ 
--Partner. Tft:ne Limft:ed-Partners ~fai_l_t·o--das±gnat·e-a--su·cce·s·so-r-----

0 General Partner within ninety (90) days of the withdrawal of a 
General Partner, then the Partnership shall be dissolved. 

0 
0 
0 
0 
0 
0 
0 
0 
0 
(} 
~ 

Section 11. Assignment of Limited Partnership Interest. 

11.1 Withdrawal of a Limited Partner or Transfer of 
Interest. Except. upori the· liquidation arid dissolution of the 
Partnership, no Limited Partner may withdraw from the Partnership. 
A Limited Partner may sell, transfer or otherwise assign his 
interest as a Limited Partner in the Partnership in accordance with 
the terms and provisions of Sections 11.2 and 11.3. · 
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11.2 Assignment. A Limited Partner may, but only with the 

consent of the General Partner and all of the other Limited 
Partners, assign and transfer all or any part of such Interest to 
an individual or entity, but only to the extent provided in the 
aforesaid consents of the General Partner and the other Limited 
Partners. Provided, however, that this restriction of the ability 
of a Limited Partner to assign and transfer such Limited Partner's 
Interest shall not apply with respect to the assignment and 
transfer of an Interest from a Limited Partner to one or more other 
Limited Partners or to a member of the Immediate Family of such 
Limited Partner. 

Without limiting the generality of the foregoing, in the 
case of an Assignment from a Limited Partner to an Affiliate or 
member of the Immediate Family (or a trust for the benefit of an 
Immediate Family Member) of such Limited Partner, including without 
limitation an intervivos gift or a transfer at death under a 
Limited Partner's Last Will and Testament or intestate estate, the 
provisions of this Section 11.2 shall not apply. 

11.3 Substitution. An Assignee of an Interest shall 
become a Substitute Limited Partner if: 

(a) The General Partner consents in writing to such 
substitution; 

(b) The Assignee executes an instrument reasonably 
satisfactory to the General Partner accepting and adopting the 
terms and provisions of this Agreement; . 

(c) In the case of Assignments other than by 
opetation of law, the Assignqr states his intention to have his 
Assignee become a Substitute Limited Partner; anc;i 

() (d) If requested by the General Partner the 
Assignee agrees, at the option of the General Partner, to pay any 

() filing fees, reasonable counsel fees, and other reasonable expenses 
-() ----±n---connect.1on wftn~hts~tra--comi~ng-a-~Suost-ttbte--Iiimlted~Pa-rtne-r~---

() hereunder. 

0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
" 

If all of the applicable conditions of Sections 11.2 and 
11.3 shall have been met, the Assignee of a partnership interest 
shall pecome a Substitute Limited Partner on the date as of which 
the General Partner and the Limited Partners consent to his 
admission to the Partnership as a Substitute Limited Partner. 

11.4 Interests Held By Trusts. For purposes of this 
Section 11, any Inter~st that is held by a trust shall be 
considered as held by its beneficiaries. As a result, the 
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assignment or distribution of an interest in the .Partnership by a 
trust which is a Limited Partner to its beneficiary pursuant" to the 
terms of the governing trust instrument shall result in such 
beneficiary's automatically becoming a Substitute Limited Partner 
with respect to such assiqned interest in the Partnership without 
the requirement that the provisions of this Section 11 {including, 
without limitation, Sections 11.2 and 11.3) be satisfied. In order 
to effect such an assignment or distribution by a trust to the 
trust beneficiary, the trust beneficiary shall simply give written 
notice of its acceptance of the assignment or·distribution of the 
interest in the Partnership to the trustee and to the General 
Partner, and the General Partner shall adopt an amended Schedule A 
hereof to reflect such assignment and substitution. 

11.5 Rights and Liabilities of an Assigning Limited 
Partner. Any Limited Partner who shall assign his Partnership 
Interest shall cease to be a Limited Partner of the Partnership, 
and shall no longer have any of the rights or privileges of a 
Limited Partner. 

11.6 Estate and Gift Tax Matters. Notwithstanding any 
other provision of this Agreement of Limited Partnership to the 
contrary, for purposes of Section 2701 et seg. of the Internal 
Revenue Code of 1966, as. amended from time to time, any assigned 
limited partnership interest in the Partnership shall be treated, 
for all purposes hereunder (other than differences in voting and 
management rights)( as of the same class as any interest in the 
Partnership retained by the transferring or assigning Partner and 
as proportionately the same as any interest in the Partnership 
retained by the transferring or assigning Partner. 

Section 12. Dissolution, Successor Partnership and Liquida
tion. 

() 12.1 Events Causing Dissolution. The Partnership shall 
() be dissolved, and subject to Section 12.2, and its affairs wound up 

on the first to occur of the following: g:-----------( a)--the--Invo-luntary--withdr-awa-1--of~,any....----Gene":ea-1 
0 

Partner under Section 10.2, unless the Limited Partners, acting 
pursuant to Section 10.4, elect to continue the Partnership 

() business; 
() (b) an election to dissolve the Partnership made in 

writing unanimously by the General Partner and the Limited 
() Partners; 

0 
0. 
0 
0 
0 
0 
0 
" 

(c) the sale or other disposition of all or 
· substantially all of the assets of the Partnership unless the 
General Partner or the Limited Partners elect to continue the 
Partnership business for the purpose of the receipt and collection 
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0 0 
of a note and payments .. thereon or the collection. of any other 
consideration to be received in exchange for the assets of the 
Partnership (which activities shall be deemed to be a part of a 
Capital Transaction and the winding up of the affairs of the 
Partnership) ; 

(d) the expiration of the Partnership term; or 

(e) any other event which under the laws of the 
State of Tennessee would cause its dissolution. 

12.2 Successor Partnership. Upon dissolution of the 
Partnership resulting from an event described in Section 12.1, the 
Partners, acting with the Consent of the Limited Partners, shall 
have the right, exercisable by notice given to all Partners within 
ninety {90) days after the date of such dissolution, to continue 
the business of the Partnership and reconstitute the Partnership as 
a successor limited partnership with one or more Successor General 
Partners, as the Limited Partners may elect, who shall be admitted 
to the Partnership upon his or their execution of this Agreement. 
If the then Partners shall exercise such right, 

(a) the successor limited partnership shall be 
governed by the terms and provisions of this Agreement subject to 
such reallocation of-Partnership Interests as the participating 
Partners shall determine; and 

(b) each Partner who does not desire to participate 
in such successor limited partnership shall be paid in cash, not 
later than three (3) years after the expiration of such ninety (90) 
day period, the fair market value of his Partnership Interest (as 
of the date of the event described in Section 12.1 which resulted 
in. th~ dissQlPtion of the Partnership), as determined by agreement 
among the Partners, or in case of failure to agree, as determined 
by a committee of three ( 3} · professional appraisers·,· one ( 1) · 
selected by the approving Partners, one (1) selected by the 

.disapproving Partners, and a third selected by the other two (2). 

EacnParfner agrees t·nat~:tf-tt·-do-e-s-n-ot _par-t-rc±pate-in 
any successor limited partnership formed pursuant to this Section 
12. 2, it will execute and deliver such instruments as shall 
reasonably be required by such successor limited partnership to 
transfer any Interest it may have in the Partnership or the assets 
of the Partnership to such successor limited partnership. 

12.3 Liquidation. 

(a) Procedure on Liquidation. Unless the business 
of the Partnership is continued pursuant to Section 12.2, upon the 
dissolution of the Partnership, the General Partner, or if there is 
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none, any Person elected to perform such .liquidation by the Consent 
of the Limited Partners or such other person required by law to 
wind up the Partnership's affairs, shall proce~d with the 
liquidation of the Partnership (including cancellation of the 
Certificate of Limited Partnership) and the net proceeds _of such 
liquidation shall be applied and distributed in accordance with the 
provisions of Section 9.3(b) hereof. Notwithstanding the 
foregoing, in the event that the General Partner, or such other 
Person who is elected or required by law to perform the liquidation 
as provided above, shall determine that an immediate sale of part 
or all of the Partnership's assets would cause undue loss to the 
Partners, the General Partner or such other Person performing the 
liquidation may, in order to avoid such loss, either (i) defer 
liquidation of, and withhold from distribution for a reasonable 
time, any assets of the Partnership except those necessary to 
satisfy the Partnership debts and obligations or (ii) distribute 
the assets to the · Partners in kind. Upon the liquidati9n and 
dissolution of the Partnership, no Partner who has a negative 
Capital Account balance shall be required to restore all or any 
part of such balance to the Partnership or its creditors. 

{b) Distributions in Kind. If the economic 
impracticability of liquidating the assets of the Partnership or 
other cause of like significance makes it necessary to make a 
distribution of Partnership property in kind, such property shall 
be transferred and conveyed to the Partners and their Assignees so 
·as to vest in each of them as tenants-in-common an . undivided 
interest in the whole of said property equal to its or his Interest 
had there been a distribution of net cash proceeds · made in 
accorda~ce with Sectio~s 12.3(a) and 9.3(b) hereof. · 

Section 13. Books and Records, Accounting, Tax Elections. 

13;1 Title to Property and Bank Accounts. The property 
of the Partnership shall be held in the name of the Partnership. 
The funds of the Partnership shall be deposited in the name of the 

0 Partnership in such bank account or accounts as shall be designated 
by the General Partner, and withdrawals therefrom shall be made 

o-----~~- -upoiitnesfgnature·oi-t.ne-GenerarParttier or sucn Person_or_Pe.~son._,_,s,.___ __ _ 
() as shall be designated in writing by the General Partner. 
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13. 2 Reco·rds and Accounting. The General Partner shall 
keep or cause to be kept complete and accurate books with respect 
to the Partnership's business. The books and records of the 
Partnership shall be·kept on the cash basis of accounting and the 
·Profits and Losses of the Partnership shall be detenmined for each 
fiscal year in accordance with accounting methods followed f<;>r 
Federal income tax purposes and otherwise in accordance with sound 
tax accounting principles and procedures. Except as otherwise 
provided herein, whenever a proportionate part of the Profits or 
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Losses. of the Partnership .ia credited. or charged to a Partner's 
Capital Account, every item of income, gain, loss or deduction 
entering into the computation of such Profits or Losses shall be 
considered either credited or charged, as the case may be. All 
books and records shall· be maintained at the Partnership's 
principal office and each Partner, and his duly authorized 
representative, shall have access to them and the right to inspect 
and copy them at all reasonable times. The Partnership shall adopt 
the calendar year as its fiscal year for Federal income tax and 
financial reporting purposes. 

13.3 Reports. 

(a) Annual Report. On or before May 1 of each 
year, the General Partner shall deliver to each Partner a financial 
report of . the Partn.ership for the previous year. All such 
statements shall be prepared in accordance with generally accepted 
accounting principles. Such statements may be prepared in the 

form of a copy of the Partnership's Internal Revenue Service Form 
1065, an audit, a review, a compilation, an agreed upon procedure 
or any other method of financial disclosure, as the General 
Partner, in its sole discretion, may determine. The General Partner 
shall also cause the Partnership's Accountants to provide the 
Limited Partners with quarterly finan~ial statements or similar 
reporfs generated by .the Accountants. 

(b) Tax Returns and Tax Information. The General 
Partner shall use its best efforts to: 

(i) provide to each Partner an estimate of the 
Profits and Losses of the Partnership for each fiscal year no later 
than March 1st of such year; 

(ii) have the Accountants prepare the tax 
returns (Federal, state and local, if any) of the Partnership for 
each fiscal year not later than March 1st of the next following 
year; and 

().:---------------.-( i'lTfae1-iver-t·o-ea-ch-Partrrer-n-o-tater-than---~-
O March 1 of each year the information necessary to prepare its 

Federal income tax return for such year. 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 

"' 

(c) Accounting Decisions. All decisions as to 
accounting matters, except as specifically provided to the contrary 
herein, shall be made by the General Partner in accordance with the 
accounting methods adopted by the Partnership for Federal income 
tax purposes and otherwise in accordance with sound accounting 
principles and practices. 
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(d) Federal Tax Elections. The .Partnership, . in the . 

sole discretion of the General Partner, may make elections for 
Federal income tax purposes as follows: 

(i) In case of a transfer of all or part of 
the Partnership Interest of a ·partner, the Partnership may timely 
elect pursuant to Section 754 of -the Code (or corresponding 
provisions of future law) and pursuant to similar provisions of 
applicable state or local income tax laws, if any, to adjust the 
basis of the assets of the Partnership. Each Partner agrees to 
furnish the Partnership with all information necessary to give 
effect to such election. 

(ii) All other elections, including, but not 
limited to, the adoption of accelerated depreciation methods and 
the election pursuant to Section 195 of the Code, required or 
permitted to be made by the Partnership.under the Code shall be 
made by the General Partner in such manner as will, in the opinion 
of the General Partner, be most advantageous to a majority in 
interest of the Partners. 

13. 4 Designation of Tax Matters Partner. The General 
Partner shall be the "Tax Matters Partner" for the Partnership as 
defined in Section 6231 of the Code. The General Partner shall 
have any and all powers necessary or.required under such Section or 
other provisions of the Code or any regulations issued thereunder. 

The Partnership shall indemnify and reimburse the Tax 
Matters Partner for all expenses, including legal and accounting 
fees, ·claims, liabilities, losses and damages incurred in 
connection with any administrative or judicial proceeding with 
respect to the tax liability of the Partners. The payment of all 
such expenses shall be made befo~e any distributions are made from · 
Cash Flow or any discretionary reserves are set aside by the 
General Partner, 

Section 14 . Amendments. The General Partner and/ or the 
() _____ . Limited Partners may submit to. the Partners in writing the text of 
0 - anyprop-osed amenoment~te:;--£fi16 A-greement ano-----astatemetrt-~by-t·he,-----
0 proposer of the purpose of any such amendment. The General Partner 

may· include in any submission a statement of the view of the 
() General Partner as to the proposed amendment. Upon the Consent of 
() the Limited Partners and the approval by the General Partner, such 

0 
amengment shall take effect, except that no such amendment shall 
adversely affect the rights and/or liabilities of the Limited 

0 Partne.rs under this Agreement or shall alter the liability of an·y 
() Partner, alter any Partner's share of distributions, allocations, 

Profits or Losses of the Partnership (except as provided below), or 
() ~lter the voting rights of the General Partner set fo~th in Section 
() 16.9 hereof, without in each case the approval of all the Partners 

0 
0 
0 
A 
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and except that all the Partners . must approve in writing any 
amendment of this Section 14 • A written approval may not be 
withdrawn or voided once it is filed with the General Partner. 

In addition to any amendments otherwise authorized herein, 
this Agreement may be amended from time to time by the General 
Partner, acting in a manner which is consistent with its strict 
fiduciary duty to the Partnership and the Partners, without the 
consent of any of the Limited Partners: (i) to add to the 
representations, duties or obligations of the General Partner or 
surrender any right or power granted to the General Partner herein, 
for the benefit of the Limited Partners; (ii) to cure any 
ambiguity, to correct or supplement any provision herein which may 
be inconsistent with any other provisions herein, or to make any 
other provisions with respect to matters or questions arising under 
this Agreement which will not be inconsistent with the provisions 
of this Agreement; (iii) to preserve the status of the Partnership 
as a "partnership" for Federal income tax purposes; (iv) to delete 
or add any provision of this Agreement required to be so deleted or 
added by the staff of the Securities and Exchange Commission or 
other Federal agency or by a state "blue sky" conunission or similar 
such official, which addition or deletion is deemed by such 
commission, agency or official to be for the benefit or protection 

·of the Partners; and. (y) to amend Exhibit A attached hereto to 
reflect assignments of Partn.ership Interests. 

In the event that the Accountants or Counsel to the 
Partnership advise the General Partner that the allocations of 
Profits and Losses and the distribution of liquidation proceeds are 

: not consistent with ~he Treasury Re<,;Julations adopted under Code 
Section 704 (b), the General Partner may amend this Agreement 
without the consent of any of the Limited Partners so long as the 
rights of the Limited Partners to receive distributions and 
allocations do not Jnaterially change from the right,s contained in 
Section 9 hereof. 

Section 15. Power of Attorney. 

0 15.1 Appointment of General Partner as Attorney-in-Fact. 
\--~--------~----~-~~~==~~====~====~==~------

0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 

(a) Each of the Limited Partners hereby irrevocably 
constitutes and appoints the General Partn·er, with full power of 
substitution, as its true and lawful attorney-in-fact on its behalf 
and in its name, place and stead to make, execute, consent to, 
swear to, acknowledge, record and file all documents necessary or 
advisable for the creation, operation and termination of the 
p;:irtnership, · and to take an}i and all· such other action· as the 
General Partner may deem necessary or desirable to carry out fully 
the provisions of this Agreement in accordance with its terms. 

23 

758 



-o 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 

__ 0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
A 

0 0 
(b) It is expressly understood and intended by each 

of the Limited Partners that the grant of the foregoing power of 
attorney is coupled with an interest, shall be irrevocable and 
shall be binding on any assignee of all or any part of its interest 
in the Partnership. 

(c) The foregoing power of attorney shall survive 
the death, legal incapacity, bankruptcy, insolvency, dissolution or 
other cessation to exist as an entity of a Limited Partner during 
the term hereof and shall survive the delivery of any assignment by 
a Limited Partner of the whole or any portion of its interest in 
the Partnership, and any assignee of such Limited Partner does 
hereby constitute and appoint the General Partner its attorney in 
the same manner and force and for the same purposes as does the 
assignor. 

(d) The · foregoing power of attorney may be 
exercised by the General Partner on behalf of the Limited Partners 
by executing any instrument along with its signature as attorney
in-fact for the Limited Partners. 

Section 16. General Provisions. 

16.1 Notices, ApProvals and Consents. All notices, 
approvals, consents or other communications hereunder shall be in 
writing and signed by the party giving the same, and shall be 
deemed to have been given when the same are (i) deposited in the 
United States mail and sent by certified ·or registered mail, 

· postage prepaid, or (ii} hand~delivered. 

In each case,· said mailing or delivering shall be made to 
the parties at the addresses set forth below or at such other 
actdl.'e~e ~~ S\lCh parties may designate by written notice to the 
Partnership: 

(a) If to the Partnership, at the principal office 
of the Partnership. 

(b) If to a Genera1-Part:ne~,__.A:LJJ.s address set ------forth in Schedule A. 

{c) If to a Limited Partner, at the address set 
forth in Schedule A, with a copy of such notice by first class mail 
to the Counsel to the Par~nership, or to such other address or 
addresses as may be designated by written notice from any of them. 

. . . . 

16.2 Further Assurances, The Partners will execute, 
acknowledge and deliver such further instruments and do such 
further acts and things as may be required to carry out the intent 
and purpose of this Agreement. 
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16.3 Captions. Captions contained in this Agreement are 

inserted only as a matter of convenience and in no way define, 
limit, extend or describe the scope of this Agreement or the intent 
of any of the p~ov~~ions thereof. 

16.4 Binding Effect. Except to the extent required under 
the Tennessee Revised Uniform Limited Partnership Act and/or under 
the Code and for salaries, fees and other compensation, if any, 
provided as such, none of the provisions of this Agreement shall be 
for the benefit of or be enforceable by any creditor of the 
Partnership. 

16.5 Separability. If one or more of the provisions of 
this Agreement or any application thereof shall be invalid, illegal 
or unenforceable in any respect, the validity, legality and 
enforceability of the remaining provisions contained herein and any 
other application thereof shall not in any way be affected or 
impaired thereby. 

16.6 Integration. This Agreement constitutes the entire 
agreement among the parties pertaining to the subject matter hereof 
and supersedes all prior and contemporaneous agreements and 
understandings of the parties in connection therewith which 
conflict with the express terms of this Agreement. 

16.7 Applicable Law. This Agreement shall be construed 
. and enforced in accordance with and governed by the laws ·of the 

State of Tennessee. 
16.8 Counterparts. This Agreement may be signed by each 

party hereto upon a separate copy, in which event all such copies 
shall constitute a single counterpart of this Agreement, except 
that nQ 99unterpart shall be binding Unless accepted by the General 
Partner, which acceptance shall be evidenced by the signature of 
the General Partner on such counterpart(s) or by the filing of an 
appropriate amendment to the Certificate of Limited Partnership. 

_Q_~.~-·--- 16.9 Action by General Partners. Wherever in this 
0 Agreementl.l:~:ts-provtde-d-that-a-ctron--can-or must-b-e-t-a·ken-by·-the------

0 
General Partner, such action shall (except as specifically provided 
herein to the contrary} be taken as shall be agreed to by a 

0 majority of the number of General Partners,· if there are more than 
() two (2), and by all of. the General Partners, if there are one (1) 
() or two (2). 

0 16.10 ·Effective Date. This Agreement shall become 
() effective as of the date first above written. 

0 
0 
0 
0 
0 
r\ 

16.11 Creditors. No creditor who makes a loan to the 
Partnership shall have or acquire at any time as a result of making 
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such loan any direct or indirect interest.in the Profits,.capital 
or assets of the Partnership other than as a general creditor of 
the Partnership. · 

16.12 Interpretations, When the context in which words 
are used in this Agreement indicate that such is the intent, words 
in the singular number shall include the plural and the masculine 
gender shall include the feminine and neuter and vice versa. 

Section 17. Definitions. The defined terms used in this 
Agreement shall have the meanings specified below: 

"Accountants" means the accounting firm retained by the 
General Partner from time to time to perform general tax and 
accounting services for the Partnership. · 

"Affiliate" or "Affiliated Person" or ,;Affiliated Entity" 
means any (i) General or Limited Partner, (ii} member of the 
Immediate Family of any General or Limited Partner, (iii) legal 
representative of any person referred to in the preceding clauses 
(i) and (ii), (iv) trustee under the will of any person referred to 
in the preceding clauses (i) and (ii), or (v) entity of which a 
majority of the voting interest is owned by any one or more of the 
persons referred to in the preceding clauses (i) through (iv} and 
the following clause (vi), or (vi) any majority owner or a General 
Partner. 

"Agreement" or '~Partnership Agreement" means this 
Agreement of .Limited Partnership of Gateway Gatlinburg, L.P., as 
the same may be amended from time to time. · 

"Assignee" means the Person who has received a 
Partnership Interest or part thereof by means of an Assignment 
thereof. 

"Assignment" means, with respect to a Partnership 
Interest or part thereof, any offer, sale, assignment, transfer, 
encumbrance1 hypothecation, pledge, gift or any other disposition, 

-wlietner voluntary--or--by-op~eration-of-l:aw. · -------

"Assignor" means the Person who · is disposing of his 
Partnership Interest or a part thereof by means of an Assignment 
thereof. 

11 Capital Account" means the capital account of each 
General and·· Limited. Partner established and maintained in 
accordance with Section 6.3. 

"Capital Contribution11 means the amount of cash and the 
agreed value of assets contributed to the Partnership by a General 
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and Limited Partner as indicated .. on Schedule A. or as may be 
contributed by an Partner but not reflected on Schedule A. 

"Capital Transaction" means the sale, exchange, 
condemnation, eminent domain taking, casualty or other disposition 
of all or substantially all of the assets of the Partnership, 
including a cash refinancing and the liquidation and dissolution of 
the Partnership. · 

"Cash Flow" shall have the meaning given in Section 
9.2(a). 

"Code" means the Internal Revenue Code of 198 6, as 
amended, or corresponding provisions of subsequent laws. 

"Consent of the Limited Partners" means the consent or 
approval of Limited Partners who hold at least a simple majority of 
the total Partnership Interests of the Limited Partners as 
indicated on Schedule A, as amended. Such Consent in the case of 
any individual Limited Partner shall be deemed to have been given 
if no written objection is filed with the Partnership within ninety 
(90) days after the date notice is given of the event which 
requires such Consent. Notwithstanding the foregoing definition, 
Consent of the Limited Partn~rs means consent of all Limited 
Partners relative to consenting to or ratifying any acts of the 
General and/or Limited Partners which would require the consent or 
approval of all Partners under the Tennessee Revised Uniform 
Limited Partnership Act, except to the extent that the Partners are 
deemed to have already given such consent or.approval pursuant to 
the provisions of this Agreement. · 

"Consent of the Partners" means the consent or approval 
of the Partners who hold at least fifty-one percent (51%) of the 
total Partnership Interests as indicated on Schedule A of all of 
the Partners. Such Consent in the case of a~y Partner shall be 
deemed to have been given if no written objection is filed with the 
Partnership within ninety (90) days after the date notice is given 
of the event which requires such Consent. Notwithstanding the 

0--~·---foregoing aeflnffion, -consent: of-fne Partne-rs-mean-s-consent-of- a11-----
of the Partners relative to consenting to or ratifying any acts of 

() the General and/or Limited Partners which would require the consent 
() or approval of all Partners under. the Tennessee Revised Uniform 
() Limited Partnership Act, except to the extent that the Partners are 

deemed to have already given such consent or approval pursuant to 
() the provisions of this Agreement. 0 ' '' ' '.' . ,. 

0 
"Counsel to the Partnership" means the law firm retained 

0 
0 
0 
0 
0 

by the Partnership from time to time as its general counsel. 
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"Entity" means any general partnership,. . limited 

partnership, corporation, joint venture, trust, business trust or . 
association. 

"General Partner" means any Person designated aa a 
General Partner on Schedule'A hereto, or any Person who becomes a 
Successor General Partner as provided herein, in such Person 1 s 
capacity as a General Partner of the Partnership. 

"General Partners 11 means every Person or Persons who 
qualify as a General Partner, whether there be one (1) or several. 

"Immediate Family" means with respect to any Person, his 
spouse, parents, parents-in-law, iasue, nephews, nieces, brothers, 
sisters, brothers-in-law, sisters-in-law, children-in-law and 
.grandchildren-in-law. 

·"Interest"· or "Partnersh-ip Interest" means the ownership 
interest of a Partner in the Partnership at any particular time, 
including the right of such Partner to any and all benefits to 
which such Partner may be entitled as provided in this Agreement 
and in the Tennessee Revised Uniform Limited· Partnership Act, 
together with the obligations of such Partner to comply with all · 
the provisions of this Agreement and said Act, which Interest, 

· expressed as a percentage, shall, absent proof to the contrary, be 
as set forth from time to time in Schedule A. 

0 "Involuntary Withdrawal" means, with respect to a General 

0 Partner, the removal of a General Partner by the Partners pursuant 
to Section 8. 4 or the withdrawal ot' a General Partner from the 

() Partnership pursuant to Section 10.2 of the Agreement .. 
o· 
0 

"Limited Partner" means any J;'e;reQn des!gnatea on Schequle 
A as a Limited Partner or any Person admitted to the Partnership as 

O ·a· Substitute Limited 'Partner, in ·such Person 1 s capacity as a 
O . Limited Partner o; the Par

1
tnership • d i d b i 

"Losses means oases as eterm ne y the Partnersh p 
() for Federal income tax purposes, and items of income, gain, loss or 
o----·de-ctu·cttcm-- entering intQ/the_C_Q~p_uta=t,_io,_,n~t=-h=e=r=e=o=f"'-. -------

0 
0 
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0 
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0 
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" 

"Partner" means any General Partner or any Limited 
Partner. 

"Partnership" means the limited partnership as formed in 
accordance with this Agreement, as said limited partnership may 
from time to time be constit-uted.. . . 

11 Person" means any individual or entity, and the heirs, 
executors, administrators, successors and assigns of such Person 
where the context so admits; and unless the context otherwise 
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requires the singular shall include the . .plural, and the. masculine 
gender shall include the feminine and the neuter and vice versa. 

"Profits" means profits as determined by the Partnership 
for Federal income tax purposes, and items of income, gain, loss or 
deduction entering into the computation thereof. 

"Schedule A" means Schedule A of this Agreement as 
amended from time to time. 

"Substitute Limited Partner"· means the Assignee of a 
Limited Partnership Interest who is admitted to the Partnership 
pursuant to this Agreement. 

"Successor General Partner" means a General Partner who 
meets the requirements of Section 10.1 and is admitted to the 
Partnership as a substitute for another General Partner. · 

"Voluntary Withdrawal" means, with respect to a General 
Partner, the voluntary retirement or withdrawal of a General 
Partner or the voluntary sale, assignment, encumbrance or other 
disposition of his General Partnership Interest pursuant to Section 
10.1 of the Agreement. · 

. . 

"Withdrawal" means, with respect to a General Partner, 
the Voluntary or Involuntary Withdrawal of such General Partner. 

[REMAINDER OF PAGE. INTENTIONALLY LEFT BLANK] 
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IN WITNESS WHEREOF, the parties hereto have entered into.~nd 
delivered this Agreement of Limited Partnersnip of Gateway 
Gatlinburg, L.P. as of the 30th day of December, 2008. 

:MmDLm REAL ESWM'E, INC. 

(b)(6) 

By: 

. By: 

By: 

30 

LIMI~C PARMNERS: 

BR.l:AN BlDN'SARJ.,IIltG, Xt.s Manaqinq 
Membe: 

Al?A Par:tne::s·, L. P • 

NBDL~ BmAL E$reAT& 1 XNC., Xts 
Gii' by l?E!L'ER MEDlaD1', Pres!~n t 
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IN WITNESS WHEREOF, the parties hereto have entered into and 
delivered this Agreement of Limited Partnership of Gateway 
Gatlinburg, L.P. as of the 30th day of December, 2008. 

MEDLYN ~AL !S'l'AIJ.II r INC, 

By: 

(b)(6) 

By: 

By: 

LIMITID PARTNERS: 

~--~ P~DLYN~ 

J.BAR, INVBS'l'MEN'l' PARTNERS , lJLC 

SRIAN HENSARLING, Its Managing 
Member 

RONALD L I HENSARL;!'Jj:l-------~ 
--o·----------------··-

0 
0 
o· 
0 
0 
0 
0 
0 
0 
0 
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IN WITNESS WHEREOF, the parties hereto have entered into and 
delivered this Agreement of Limited Partnership of Gateway 
Gatlinburq, L.P. B$ of the 30th day of Deoe~$r, 200~. 

(b)(6) 

By: 

~y: 

30 

81U:A11t IIJIMSA!tt.tntGI, x ta Ka.M.gi.ncr 
M•be: 

IGIDLD MAL lftA'l'm, DlC., Ito. 
Gl b;y l'JIIl"D MIIDLDt 1 J:r:eaidan t 
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0 
NO. 500 

IN WXTNSSS WHSRmoF, the parties he~eto have entered i~to and 
delivered this Agre~nt of ~~mittd !a~tnGrehip of Gateway 
Gatlinburg, L,P, as of the 30th day of Deoember, 2008, 

(b)(6) 

13yr 

30 

MBD%tm N1IIL e!D.n, XNa. , Xt:N 
G'li bf ll.Binl MIDJ.DI, JiMdd•lilt 

P. 2 

~ -----
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Attorney Behar was raised in Montreal, Canada. After securing an 
undergraduate degree from McGill University and a civil law degree from 
the University of Montreal, he completed his common law education at 
Nova Southeastern University in Fort Lauderdale in 1979. He is "AV" 

rated by Martindale Hubbell. 

With the support of the international community, Attorney Behar, who is 
trilingual in English, Fren·ch and Spanish, quickly expanded his niche 
immigration practice representing thirty six (36) different nationalities. 

Attorney Behar's clients ·have come to rely on his firm for answers to 
difficult immigration issues. The firm, established since 1979 in Fort 

Lauderdale, typically generates business immigration solutions by 
representing entrepreneurs, investors, multinational companies, 

professionals and completes family reunifications. 

Along with his wife Claire, Attorney Behar travels extensively throughout 
the world bringing international issues to the table He is on the boards of 

numerous philanthropic and charitable organizations. 

Author of a book in three (3) languages "How to Immigrate to the U.S.A.", 
he has been a resident of Broward County, Florida for over 30 years and 
a past chair of the economic development organization for The Broward 

Alliance. 

In September 2008 the firm won a landmark decision by receiving 
Regional Center Designation at the Lake Buena Vista Resort Village and 

Spa .The area encompasses four counties in Central Florida and was 
approved under the immigrant Investor Pilot Program (EBS) as 

designated by the UCIS: 

The firm has developed a niche expertise in this sub sector and now 
represents competing regional centers across the state. 

LARRY J. BEHAR, P.A 
888 SoutheastJThird Avenue • Suite 400 • Fort Lauderdale, Florida 33316 

Tel: 954.524.8888 • Fax: 954.524.0088 
Email: lbehar@lmmiqrationflorida.com • Website: www.immigrationflorida.com 
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Born in Caracas, Venezuela, raised, and educated in the United States, Ms. Salama DiMitri 
received her Bachelor of Business Administration (with honors) Degree from the University of 
Miami in 1992 and her Juris Doctor Degree from the University of Miami in 1995. She is 
admitted to practice law before the State of Florida Supreme Court and the United States District 
Court for the Southern District of Florida. 

Since 1995, Ms. Salama DiMitri has been engaged in the private practice of immigration law at 
Larry J. Behar, P.A. Her experience covers all business and family immigration matters, 
including: H-lB, Trade NAFTA, student, fiance/e, religious worker, multinational 
executives/managers, investors, traders, trainees, and family cases on the non-immigrant side, 
and labor certification, extraordinary ability aliens, multinational executives/managers, and 
family relative cases, among many others on the immigrant side. The firm also handles U.S. 
citizenship and nationality cases as well as consular matters. 

Ms. Salama DiMitri has been active in the local legal community by participating in events 
sponsored by: the American Immigration Lawyers Association (AILA), the Broward County Bar 
Association, Broward Lawyers' Care, the Broward County Women's Lawyers Association, the 
Broward International Women's Club, and the Florida Bar. 

She has also lectured and made presentations to groups and organizations and answered 
questions on immigration law. Ms. Salama DiMitri is fluent in the English, Spanish, and 
Hebrew languages. 

771 



ct 
Q 

0 

~ 
0 

10 
'o 

i 

0 
(} 
:o 
0 
0 
0 
6 
0 
0 

,Q 
:o ro 
~~ 
"o 
0 

I;Q 

:o 
0 

·O 
10 
:o 
0 
0 
0 
0 

,iQ 
0 
0 

~ ·o 
0 
,0 
'\ 

0 0 
' I 

I 

772 



. '" 

8 0 0 G 0 0 0 0 0 0 0 ·o 0 0 0 0 0 0 0 o·o·o 0 0 0 0 0 0 0 0 0 o~ 0 0 0 0 0 0 0 0 0 0 0 0. 

EB·5 DREAM TEAM 

773 



)0000000000000000000000000000000000000000000 

Larry J. Behar, 
Immigration Attorney 

Mr. Behar was raised in Montreal, Canada. After securing an 
I undergraduate degree from Me Gill University and a civil law a· 

degree from the University of Montreal, he completed his common ·r\ 
law education at Nova Southeastern University In Ft. Lauderdale in v 
1979· 

With the support of the international community, Mr. Behar, who is 
~ling)lal, ~n E~glish, Fr~nch and Spa~s~1 guic~y e~anded h~ niche Immigration practice representing m1rty SIX different 
nationalities. 

Currently the Senior Attorney of immigrationflorida.com, Mr. Behar's 
clients have come to rely on his firm for answers to complex 
business immigration issues. The firm typically generates solutions 
by representing entre~reneurs, investors, multinational companies, 
professionals and family reunifications. 

Along with his wife Claire, a licensed clinical social worker, Mr. Behar 
travels extensively throughout the world bringing international · 

. issues to the table. Former chair of the Broward Alliance, Mr. Behar lL 
is on the board of numerous philanthropic and charitable \) 
organizations. · 

Author of a book in three languages: How to Immigrate to the USA, he 
has been a resident of Broward County, Florida for 25 years. 

Mr. Behar is legal counsel to the first $1 million EB-5 Regional Centeri 
Lake Buena Vista Resort and Spa in Orlando, Florida. Additional y, 
working with a team of eight professionals, Mr. Behar~ currently 
acting as advisor and legal counsel to four other Regional Centers 
throughout the United States. 
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Ronald Fieldstone, 
SEC Attorney 

Canadian-born Ronald Fieldstone obtained his Bachelor 
of Science Degree from the Wharton School, 0 
University of Pennsylvania, Philadelphia, 0 
Pennsylvania in 1971 (Magna Cum Laude) and his 
Masters in Business Administration degree from the 
Wharton School and a Juris Doctor Degree from the 
Universicy of Pennsylvania Law School in 1974. He 
was admitted to the Florida Bar and the United 
States District Court in 1974. 

Mr. Fieldstone moved to Miami, Florida, in 197 4 and 
worked as an associate of Greenberg, Traurig in 
Miami, Florida, until the end of 1976. In 1977, he 
formed a professional association known as Levine 
and Fieldstone, whose name changed to Fieldstone, 
Oliver, Kluger, Sumberg and Mondre, P.A. Mr. 0_ 
Fieldstone practiced on his own from 1983 unti11991, \) 
when he and Paul Lester formed the firm of 
Fieldstone & Lester. 

Mr. Fieldstone continues active law practice as a Partner 
at Arnstein & Lehr, LLP in the firm's Miami office 
specializing in corporate, real estate and taxation. 
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JoAnn Clarke, 
Business Plan Writer 

JoAnn Clarke, Princi~al of Clarke Associates, LLC, has more than 30 
years of progressively responsible experience in business 
management and marketing. Her early career was with New York 
area Fortune 500 companies/major Consumer Packaged Goods 
manufacturers (such as Standard Brands, Sterling Drug, Lehn & 
Fink, Becton Dickinson Consumer Products and the Shulton 
Division of American Cyanamid). These firms provided her with 
substantial training and experience in marketin~ techniques, 
market planning, written business communications, and 
structured management approaches and requirements. · 

After moving to South Florida, she aQplied that marketing and 
management experience to smaller, entrepreneurial comQanies 
such as Creative Consultants (advertising a~ency for Northeastern 
Airlines), Project Marketing Group (marketing first aid guides and 
cassette tapes through major consumer packa~e goods retail 
outlets )i and Life Safety International (marketing retro-reflective 
sports c othing through U.S. military exchanges). Here she 
learned to adapt the structure and techniques used by major 
companies to the resources of smaller firms. · 

Since 1998, Clarke Associates has applied a strong base of business 
· planning and marketing expenence to the multinational 

community, assisting in the development of business plans for 
more than 250 successful business immigration clients, and in 
marketing, sales promotion, and business management for a 
number of these clients. 

Clients have come to the U.S. from a number of countries throughout 
Euro~e, South America, Asia, and the Caribbean and Canada, and 
have Invested in or launched a number of different types of 
businesses in the United States. 
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Marcus Koch, 
Marketing and Web Design 

Founder and President of Xentroz, Marcus Koch has substantial experience Q· 
in the firm's areas of expertise: . Q 

• International Business Development 
• Economic Development 

IT Consulting 
• Financial Holding and Investments 
His experience includes present clients and affiliations: 
• Director, Advanced Surgical Training CorP.. Fort Lauderdale, Florida 

(Since March of 2007): International Market Development and 
Contract Negotiation and Execution 

• · Vice President, Business Development, D MNI, Ft. Lauderdale, Florida 
(Since June, 2006), where he focuses on Market Research/Business 
Development Strategies and Tactics (assisting US clients in various 
industnes to penetrate international markets and establish offices 
overseas), the establishment and implementation of international 
marketin~rograms, PR assistance, planning of trade missions on 
behalf oft e US Department of Com

1 
merce ), and extensivealnetworking CO· , 

in private enterprise and with high .. evel government offici s in various 
countries. 

His overseas/international work has recently included the countries of: 
• South Africa 

Botswana 
• Hong Kong 
• Thailand 
• Malaysia 
Previous experience focused on Business Development for a variety of types 

ofbusmesses, including a Nursing Firm. 
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Jeff Carr, 
Economist 

Mr. Carr currently serves as President and Economist 
of Economic & Policy Resources, Inc. in Williston. 
For the past 22 years he has served in a number of 
capacities focusmg on macro-economic analysis, 
economic forecasting, forensic economics, 
economic impact analysis, and fiscal policy analysis 
for federal, state, and local governments. For the 
past 13 years, he has served as the State Economist 
and Principal Revenues Analyst for the Vermont 
Agency of Administration over the past three 
gubernatorial administrations (including the 
Administrations of Governor James H. Douglas, 
Howard B. Dean, and the late Richard A. Snelling). 
He also has served as consulting economist to the 
Vermont Department of Economic Development . 
since 1995, and a number of businesses, business
trade associations, and municipalities throughout 
the northern New England region. 
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BrianSu, 
Financial Director (China) 

Brian Su has extensive eX!>erience in international trad~, busin~ss o
0
· . 

· development, marketing management, and strategic planning. 
Prior to founding Artisan Business Grou~, Mr. Su served 
Illinois governor Jim Edgar and assisted him in his trade 
mission to China in 1996 and helped him host a numbers of 
Chinese government and trade delegations. 

Before coming to the U.S. in 1989, Mr. Su worked as a marketing 
manager for China Non-Ferrous Metals Im_port and Export 
Corporation. He has a MPA degree from the University of 
Illinois at Springfield in the U.S., and a Bachelor degree in 
English from Guizhou University in China. He is fluent in 
Chinese Mandarin and English. His extensive network of . 
Chinese government and business connections, together with 
the amalgam of his Chinese background, U.S. education and 
multinational work e~erience, leave him well placed to bridge 
the business knowledge gap between the two cultures. Mr. Su (l 
is able to give his clients a unique inside view of what is \) 
hap~ening in China found nowhere else. Mr. Su is also a public 
speaker, speaking on a wide range of China/ Asia-related 
business and culture topics. 

Mr. Su has facilitated many business and trade missions to China, 
and also assisted Chinese trade missions and government 
delegations to the U.S. He has won the trust and appreciation 
from clients both in China and the U.S. 
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LeaS. Dimitri 
Attorney 

Born in Caracas, Venezuela, raised, and educated in the United States, Ms. Salama 
DiMitri earned her Bachelor of Business Administration Degree (cum laude) o· . . 
in 1992 and her Jurfu Doctor Degree in 1995 from the University of Miami. I 

She is admitted to the State of Florida Bar as well as to the United States · Q 
District Court for the Southern District of Florida. 

Since 199~, Ms. Salama DiMitri has been engaged in the private practice of 
immigration law at Lar~ J. Behar, P.A. She specializes in complex cases 
involving U.S. immigratiOn and nationality issues, particularly in the 
corporate context. Her experience covers all corporate as well as family 
immigration matters. On the nonimmigrant side, Ms. Salama DiMitri has 
worked on cases su.ch as: professionals {H-1B), multinational 
executives/managers (L-1), religious workers (R-1), Trade NAFI'A (TN), 
investors (E-2), traders (E-1), students (F-1/M-1), trainees (J-1/H-g), 
extraordinary ability (0·1), athletes (P-1) and fiance( e) (K-1) visa matters. On 
the immi~rant side!. Ms. Salama DiMitri focuses on matters Eertaining to · 
labor certification tpre-PERM and PERM), extraordinary aollity individuals, 
multinational executives/managers, family preference and immediate 
relative cases, victims of domestic violence, among many others on the 
immigrant side. The firm also handles waiver ap_plications, applications for 
U.S. citizenship and nationality, as well as consular matters at embassies and ()_ 
consulates throughout the world. \) 

Ms. Salama DiMitri has been active in the local legal community by particwating · 
in events sponsored by: the American Immigration La~ers Association 
(AJLA), the Broward County Bar Association, Broward Lawyers' Care, the 
Broward County Women's La~ers Association, the Broward International 
Women's Club, and the Florida Bar. She has also contributed numerous 
hours of pro bono legal services to victims of domestic violence through the 
Legal Aid Service of Broward County. 

She has also lectured and made presentations to groups and organizations and 
answered numerous questions on topics related to immigration law. Ms. 
Salama DiMitri is fluent in the English, Spanish, and Hebrew languages. 
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Irene Crawford, 
Executive Administrative Assistant 

Ms. Irene Crawford is the Executive 
Administrative Assistant at 
ImmigrationFlorida.com. 

She is trained in multiple immigration and 
commercial environments. She is also 
an Administrative Manager who is 
fluent in both French and English. 
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EB-li REGULATIONS 

The Employment Based Fifth Preference Visa (EB-s) Program is governed by 8 U.S.C. 

§1153Cb)(5) and 8 C.F.R §204.6. The EB-s program is a capital investment and job 

creation initiative which permits a foreign investor to acquire a permanent green card by 

investing in a commercial enterprise and creating a minimum of 10 full-time jobs for 

u.s. citizens and lawful permanent residents. 

Annually, 10,000 investor visas are available, 3,000 of which are reserved for those 

foreign investors who apply under a USCIS designated Regional Center. 

New Commercial Enterprise 

In order to fulfill the visa requirements, the foreign investor must invest in a commercial 

enterprise. This investment can be fulfilled by: 

1. Establishing an original business, 

2. Purchasing an existing business and simultaneously or subsequently 

restructuring the business such that a new commercial enterprise results, or 

3. Expanding an existing business through the requisite capital investment so that a 

substantial change in the net worth or the number of employees results from the 

investment. 

The foreign investor is required to prove that he/she will be engaged in the management 

of the new commercial enterprise. 

Capital Investment 

A foreign investor benefiting from the EB-s program is generally required to make a 

qualifying investment in the United States of $1,ooo,ooo USD. If the commercial 

enterprise which is being invested in is located in a targeted employment area, the 

requisite capital investment is reduced to $soo,ooo USD. The foreign investor's petition 
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must be accompanied by evidence demonstrating that the required capital investment 

has been made and is "at risk." 

For the purposes of EB-s investment, "capital" may include cash, equipment, inventory, 

other tangible property, cash equivalents, and indebtedness secured by assets owned by 

the foreign investor, provided that the investor is personally and primarily liable and the 

assets of the new commercial enterprise upon which the petition is based are not used to 

secure any of the indebtedness. 

SourceofFunds.PathofFunds 

The foreign investor is obligated to demonstrate that the capital investment is made 

using lawfully acquired funds. Demonstrating the lawful status of funds is supported 

using evidence identifying the source of capital. For example: bank records, closing 

statements, evidence of assets, evidence of property transferred, promissory notes, 

security agreements, etc. may be used to prove that the capital investment has been 

legally made. 

Job Creation 

In order to receive approval for the immigrant petitions, the foreign investor must prove 

that not fewer than 10 qualifying full-time employment positions are or will be created. 

When investing under a designated Regional Center, the foreign investor may fulfill the 

job creation component by creating 10 direct and indirect jobs. 
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INVESTOR INFORMATION FORM 

0 INDIVIDUAL 

0 ESTATE* Number appointed: ___ _ 

Person or Entity Appointed to Act on Behalf of Investor: 0 Administrator 

0 TRUST• 

Trust Type: 

Trustees: 

Establishment Date: _______ _ 

0 Family 0 Irrevocable 0 Living 

D Personal Representative 

0 Revocable 0 Testamentary 

D Executor 

Beneficiaries: 
o~==~------------------------------------------------

0 POWER OF ATTORNEY* 

()_~P~ow~~~of~A~tt~om~e~N~am~e: ___________________________________________________________________________________ __ 

0 0 CORPORATION 0 PARTNERSHIP* 0 FINANCIAL ORGANIZATION* 

0 0 JOINT TENANT INVESTOR • Number ofTenants: _____ _ 

Married: 0 Yes 0 No 0 Tenancy Stare:. _________ _ 

0 Joint Tenants wiili Right of Survivorship Q Tenancy Clause: 0 Tenants in Corumon 0 Tenants by Entirety 0 Community Pro~ 
<:) _____________ ~O=-c~o~=~un=i~ty~Pr~o~~=~~m~·ili~~~·w~t~o~fS~~~·v~o~rshl=·~p----~O~~Us~mru==c~t--------------------------------------------
Q 0 TRANSFER ON DEATH JOINT* 0 Agreement Execution Date: _______________ _ 

Married: 0 Yes 0 No 0 Tenancy State: ___________ _ 0 
0 

Tenancy Clause: 0 Joint Tenants wiili Right of Survivorship 0 Tenants in Common 0 Tenants by Entirety 0 Community Pro~~ 

0 Community Pro~rty wiili Right of Survivorship 0 Usmruct 

0 • ADDITIONAL DOCUMENTATION MAY BE REQUIRED FOR THESE TYPES OF INVESTORS . 

(Evening) 

0 NAME: 

0 
DATE OF BIRTH: PARTICIPANT ROLE: 

MAILING ADDRESS: 

0 PROVINCFJCOUNTY/SUBDIVISION: 

0 TELEPHONE NUMBER: (Day) 

0 UNEXPIRED PHOTO GOVERNMENT ID NUMBER: 

0 ISSUANCE DATE: 

0 
COUNTY OF GOVERNMENT IDENTIFICATION: 

UNEXPIRED PHOTO GOVERNMENT ID NUMBER: 

0 ISSUANCE DATE: 

0 COUNTRY OF GOVERNMENT IDENTIFICATION: 

(Evening) 

CITY: 

COUNTRY: 

. :' '"' 

STATE: 

ZIP/POSTAL CODE: 

E-MAIL: 

0 Person 0 Entity 

NOTE: See pase 3 "Participant Information" for ilie appropriate participant role code. 

CITY: STATE: 

COUNTRY: ZIP/POSTAL CODE: 

E-MAIL: 

TYPE OF UNEXPIRED PHOTO GOVERNMENT ID: 

EXPIRATION DATE: 

STATE/PROVINCE SUBDIVISION OF GOVERNMENT IDENTIFICATION: 

TYPE OF UNEXPIRED PHOTO GOVERNMENT ID: 

EXPIRATION DATE: 

STATE/PROVINCE SUBDMSION OF GOVERNMENT IDENTIFICATION: 

rovided for all nonresidential aliens, alon wiili an IRS Form W-8BEN 

CORPORATFJBUSINESS ID NUMBER (IF APPLICABLE): 

0 STATE/PROVINCE OF CORPORATION/BUSINESS: 

0 
0 
0 

8723448.6 

FORMATION DATE OF CORPORATION/BUSINESS: 

COUNTRY OF CORPORATION/BUSINESS: 
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0 
0 
0 

Q INVESTOR INFORMATION FORM (Continued) 

~ •. ~~~&.:~~.,;:rt.~6f ·i .. 
NAME: 

. r:~.~···~ .; . 
>t' 

0 Person 

... J.. ··~· 
,~..:.' ':.~. ' 

·.··,, 

0 Enti 

0 DATE OF BIRTII: 

0 MAILING ADDRESS: 

PARTICIPANT ROLE: NOTE: See page 3 "Participant Information" for the appropriate participant role code. 

0 PROVINCFJCOUNTY/SUBDIVISION: 

0 TELEPHONE NUMBER: (Day) 

0 UNEXPIRED PHOTO GOVERNMENT ID NUMBER: 

ISSUANCE DATE: 

(Evening) 

CITY: STATE: 

COUNTRY: ZIP/POSTAL CODE: 

E-MAIL: 

TYPE OF UNEXPIRED PHOTO GOVERNMENT ID: 

EXPIRATION DATE: 

0 COUNTY OF GOVERNMENT IDENTIFICATION: 

0 UNEXPIRED PHOTO GOVERNMENT ID NUMBER: 

STATE/PROVINCE SUBDIVISION OF GOVERN.MENT IDENTIFICATION: 

TYPE OF UNEXPIRED PHOTO GOVERNMENT ID: 

0 ISSUANCEDATE: EXPIRATIONDATE: 

0 COUNTRY OF GOVERNMENT IDENTIFICATION: STATE/PROVINCE SUBDIVISION OF GOVERN.MENT IDENTIFICATION: 

NOTE: Unexpired Photo Government Identification should be provided for all nonresidential aliens, along with an IRS Form W-SBEN 

0 CORPORATFlBUSINESS ID NUMBER (IF APPLICABLE): · FORMATION DATE OF CORPORATION/BUSINESS: 

0 STATE/PROVINCE OF CORPORATION/BUSINESS: COUNTRY OF CORPORATION/BUSINESS: 

,: '.' . ~·. ; 

..... .,' 

0 Will you be giving discretion over this investment to another?. 0 Yes 0 No 

If yes, what is the person's name and relationship to you: _____________________________ _ 

Q If an individual has given discretion to another over this investment, has a power of attorney or other form been submitted? 

0 If the investor is estahlished for a trust, corporation, estate, or other entity, has a certificate of trust, corporate resolution, 

Q letter of appointment, or other appropriate documentation estahlishing and delegating authority been submitted? 

0 Yes 0No 

DYes ONo 

0 PLEASE PROVIDE THE NAMES AND ADDRESSES OF YOUR BANKS: _________________________ _ 

() WHATISTHESOURCEOFFUNDSFORTHISThNESTMENT? ___________________________ ___ 

ARE YOU OR ANYONE WITII AN INTEREST IN THIS ThNESTMENT EITIIER: 

0 (I) a senior military, governmental, or political official in a non-U.S. country, or (2) closely associated with an immediate family member of such an official? 0 Yes 0 No 

Q If yes, identify the name of the official, office held, and country: 

Q . . .. ·\ : .. / _,·: ... s:-:/:)~?.? 
Q ·v~'iiSIGN'Affl~ '. ~ . . . ·.' 

,.· ' ·,. ~ ··~ ~ 

,!;E· .... 

0 
Please review your infonnation above and the Subscription Agreement in its entirety, and sign below. EACH OF THE UNDERSIGNED REPRESENTS AND 
WARRANTS THAT THE INFORMATION PROVIDED IN THIS INVESTOR INFORMATION FORM IS TRUE, COMPLETE AND ACCURATE. 

0 0 PRIMARY INVESTOR'S SIGNATURE: 

0 SECONDARY INVESTOR'S SIGNATURE: 

0 
0 
0 
0 
0 
0 
0 
0 

8723448.6 

DATE: 

DATE: 

2 

793 



cP 
0 
0 
0 
0 
0 

INVESTOR INFORMATION FORM- Participant Information Supplemental 

q: ·Additional?~~-ilt'icrpaiit: ·. ·· ·· · 

0 NAME: 

0 DATE OF BIRTH: PARTICIPANT ROLE: 

0 MAILING ADDRESS: 

0 
PROVINCE/COUNTY/SUBDIVISION: . 

TELEPHONE NUMBER: (Day) 

0 UNEXPIRED PHOTO GOVERNMENT ID NUMBER: 

0 ISSUANCE DATE: 

0 COUNTY OF GOVERNMENT IDENTIFICATION: 

0 UNEXPIRED PHOTO GOVERNMENT ID NUMBER: 

ISSUANCE DATE: 

0 COUNTRY OF GOVERNMENT IDENTIFICATION: 

(Evening) 

., ,, 

0 Person 0 Entity 

NOTE: See page 3 "Participant Information" for the appropriate participant role code. 

CITY: STATE: 

COUNTRY: ZIP/POSTAL CODE: 

E-MAIL: 

TYPE OF UNEXPIRED PHOTO GOVERNMENT ID: 

EXPIRATION DATE: 

STATE/PROVINCE SUBDMSION OF GOVERNMENT IDENTIFICATION: 

TYPE OF UNEXPIRED PHOTO GOVERNMENT ID: 

EXPIRATION DATE: 

STATE/PROVINCE SUBDIVISION OF GOVERNMENT IDENTIFICATION: 

Q NOTE: Unexpired Photo Government Identification should be provided for all nonresidential aliens, along with an IRS Form W-8BEN 

0 CORPORATE/BUSINESS ID NUMBER (IF APPLICABLE): FORMATION DATE OF CORPORATION/BUSINESS: 

0 STATE/PROVINCE OF CORPORATION/BUSINESS: COUNTRY OF CORPORATION/BUSINESS: 

Please review your information above and the Subscription Agreement in its entirety, and sign below. THE UNDERSIGNED REPRESENTS AND WARRANTS THAT 
THE INFORMATION PROVIDED IN THIS INVESTOR INFORMATION FORM IS TRUE, COMPLETE AND ACCURATE. 

JOINT TENANT'S SIGNATURE: DATE: 

,' ·,. • . '!' .• : . •• , ,,'! l 

·l 

0 The legal address MUST be a street address. A post office box is not acceptable for a legal address. A legal address is the person's permanent residence address or, in the case 

0 of an entity, the place where it maintains a physical presence. For those investments by nonresident aliens and foreign entities, the legal address must be the same as the 
permanent residence address listed on IRS Form W-8BEN. 

Q NOTE: To help the governrnent fight the funding of terrorism and money laundering activities, federal law requires certain "financial institutions" to obtain, verify, and 

0 record information that identifies each investor. When you invest, we will ask for your name, address, date of birth, and other information that will allow us to identify you. 
We may also ask you to provide a copy of your driver's license or other identifying documents. The information you provide in this form may be used to perform a credit 0 check and verify your identity by using internal sources and third party vendors. If additional space is needed, please attach a separate sheet. 

q~Parrfidoaiit,Role:s·,:.'~\. ,)::{~_; ~·:.~./_.;: ~ ., _; : , · . ·. ~ ·· ·., · ' 
Q The codes below designate the participant role for each participant in the investment. 

0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 

ADMN Administrator DRTR Director 

AGNT Agent EXEC Executor 

BENF Beneficiary GPMM General Partner/Managing Member 

BORW Borrower GRNT Grantor 

CONS Conservator GRDN Guardian 

CUST Custodian IPTY Interested Party 

DECD Deceased IMGR Investment Manager 

DPTR Depositor LHLD LienHolder 

8723448.6 

', j'; 

LPAR 

MNGR 

MMBR 

MINR 

OFCR 

PTNR 

PREP 

PLAD 

3 

,. .~. •,, 

. :1 ... : .. 

Limited Partner PATN Power of Attorney 

Manager PRM Primary Investors 

Member RIND Responsible Individual 

Minor SEC Secondary Investors 

Officer STLR Settlor 

Partner SHLR Shareholder 

Personal Representative SPSR Sponsor 

Plan Administrator TSTE Trustee 
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