
HOUSING AND REDEVELOPMENT AUTHORITY
Meeting Agenda

Wayzata City Hall Community Room, 600 Rice Street
Thursday, September 24, 2020

1:00 PM

Pursuant to Minnesota Statute Sec. 13D.015 and because of the COVID19 Pandemic, this Housing & 
Redevelopment Authority Meeting is being held remotely by electronic means using the audio and video 
conferencing platform, Zoom. Members of the public may submit comments or questions about items on the 
agenda in advance by emailing PublicComment@wayzata.org, calling City staff at 952­404­5300, or mailing 
comments to Wayzata City Hall at 600 Rice St E, Wayzata, MN 55391 (Attn: Public Comments). To speak 
regarding a particular agenda item during the meeting, you may call 312­626­6799, enter Zoom Meeting ID 954 
3297 6936, Passcode 830299, and press *9 to speak. You will be placed on hold and muted until you have been 
recognized and invited to speak. 
1. Pledge of Allegiance
2. Roll Call
3. Approval of Agenda
4. Approval of Minutes

a. Consider Approval of HRA Minutes of April 21, 2020 

5. Old Business
6. New Business

a. Consider Receipt of 2019 HRA Financial Report 

b. Approval of Amended TIF Agreement with Ventana, LLC 

c. Review of Development Updates  

7. Next Meeting Date: December 17, 2020
8. Adjournment
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City of Wayzata
Housing and Redevelopment Authority

 Agenda Report

MEETING DATE: September 24, 2020 AGENDA ITEM: 4.a
TITLE: Consider Approval of HRA Minutes of April 21, 2020
PROPOSED MOTION: To Approve the HRA Meeting Minutes of April 21, 2020
PREPARED BY: Kathy Leervig, City Clerk
REVIEWED BY: Jeff Dahl, Executive Director

 

ACTION REQUESTED:
Staff recommends approval of the attached minutes.
 

FINANCIAL OR BUDGET CONSIDERATION:
N/A
 

BACKGROUND:
N/A
 

ATTACHMENTS:
1. April 21, 2020 HRA Minutes (Draft)
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04/21/2020 DRAFT Minutes from HRA Meeting   Page 1 of 6 
 
HRA members present:  T. Shaver, B. Ambrose, S. Fox, and R. Wothe, T. Huml. 
HRA members absent and excused:  None  
City Staff present: City Manager Jeff Dahl, Community Development Director Emily 
Goellner, City Clerk Kathy Lerrvig, Assistant Planner Nick Kieser, and City Attorney David 
Schelzel 
Others present:  Stacie Kvilvang, Ehlers & Associates 
 
Chair Shaver called the meeting of the HRA to order at 7:30 am. 
 
PLEDGE OF ALLEGIANCE 
 
Shaver introduced Terri as a member to the HRA and thanked her for her service.  
Commissioner Huml thanked Chair Shaver and was excited to be a part of the HRA. 
 
APPROVAL OF AGENDA 
 
Fox motioned to approve the April 21, 2020, meeting agenda as presented, seconded by 
Ambrose.  The motion passed 5/0 by voice vote. 
 
APPROVAL OF MINUTES 
 

a.   Approval of HRA Minutes of July 25, 2019 
 
Wothe motioned to approve the July 25, 2019, minutes as presented, seconded by 
Ambrose.  The motion passed 5/0 by voice vote. 
 
OLD BUSINESS 
 
None.  
 
NEW BUSINESS 
 
 a. Election of Officers  
 
Dahl reviewed the election of officers with the HRA members. 
 
Shaver indicated it is the HRA’s duty to appoint the three officers and he would propose 
keeping Wothe as Vice Chair and Ambrose as Secretary of the HRA. 
 
Fox nominated Member Shaver for Chair, Member Wothe as Vice Chair and Member 
Ambrose as Secretary of the HRA. 
 
Fox made a motion, seconded by Wothe to approve Shaver as Chair, Wothe as Vice 
Chair and Ambrose as Secretary of the HRA.  The motion passed 5/0 by voice vote. 
 
 b. Discussion of Bylaws  
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04/21/2020 DRAFT Minutes from HRA Meeting   Page 2 of 6 
 
Dahl explained this was brought up last year at the July 25, 2019 HRA meeting.  A 
subcommittee was appointed to examine the bylaws and the Commissioners on that 
committee were Tyacke, Fox and himself but due to Commissioner Tyacke’s resignation 
the subcommittee never met.  He suggested re-appointment of a subcommittee to 
propose any updates. 
 
Shaver asked the Commission after examining the Bylaws if there was a suggestion to 
appoint a new subcommittee to review these further as it specifically relates to the goals 
and any other sub-sections of the Bylaws. 
 
Fox was not sure it was a priority, in reading the seven goals of the HRA, some are 
somewhat obtuse but whether that is crying out for an updating or a different language or 
different goals he would leave that up to the rest of the Commissioners. 
 
Huml indicated she did not have any opinion that would be germane to the discussion.   
 
Consensus on the HRA was that the bylaws would remain as is and that the HRA could 
always reevaluate importance next year.   
 
 c. Appointment of Executive Director 
 
Jeff Dahl was appointed Executive Director. 
 
Fox made a motion, seconded by Ambrose to Re-Appoint Jeffrey Dahl as Executive 
Director.  The motion passed 5/0 by voice vote. 
 

d. Consider Approval of Tax Increment Financing Agreement (TIF) with 
Melvin’s 235 & 239 Lake Street East.  

 
Dahl presented the Tax Increment Financing Agreement (TIF) to the HRA. 
 
Kvilvang, Ehlers & Associates made a presentation to the HRA. 
 
Dahl asked the applicant if he had any comments. 
 
Attorney Greg Soule, present and indicated the applicant Pat Hughes has been listening 
and is aware but his computer locked up but wanted to express his appreciation to the 
HRA for this funding and is looking forward to bringing a great new project to the City.  
 
Wothe made a motion, seconded by Fox to approve the TIF Agreement with Melvin’s and 
Authorize Staff to Implement the Terms of the Agreement.  The motion passed 5/0 by 
voice vote. 
 

e. Consider Approval of Tax Increment Financing Agreement (TIF) with 
Lothenbach Properties VI, LLC at 401 Lake Street East.  

 
Dahl presented the Tax Increment Financing Agreement (TIF) to the HRA. 
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04/21/2020 DRAFT Minutes from HRA Meeting   Page 3 of 6 
 
Kvilvang, Ehlers & Associates made a presentation to the HRA. 
 
Fox asked Dahl if he seeing these types of soil correction numbers for other projects in 
the area.  Dahl stated they were and really depends on the parcel based on the elevation 
and how wet it is and then what previous uses were there.  They are seeing a lot in the 
larger districts. 
 
Fox assumed with demo and asbestos abatement that building must have a lot of 
asbestos issues with it since it is a rather small building to tear down.  Dahl indicated the 
applicant could speak to that, but it is part of the overall district which there was a higher 
percentage of blighted buildings and he believed that was one of the buildings that was 
determined to be blighted. 
 
Fox thought that architecturally it was a beautiful building. 
 
Mr. Greg Keup, representing the Lothenbach family, was at the meeting to answer 
questions. 
 
Shaver asked if the sewer relocation due to aging and he also saw there was some 
parking and wondered if there was a depth that the sewer was being dropped down to in 
order to accommodate underground parking.  Mr. Keup explained they are going down 
near or to the water table and have added thirty-eight parking spaces so there is an 
additional cost for that as well. 
 
Shaver asked what the timing was to move forward, assuming approval through the HRA 
and City Council.  Mr. Keup thought they needed to begin before the end of the year but 
hope to start shortly, later this spring. 
 
Dahl indicated these two TIF items will be before the City Council on May 5th. 
 
Shaver asked if this home office be the only tenant in the building.  Mr. Keup stated the 
home office will be in the front part of the third floor and then there will be a tenant in the 
back of the third floor with additional office space on the second floor with another tenant 
to come in and be identified.  There will also be retail space on the front of the main floor. 
 
Fox made a motion, seconded by Wothe to approve the TIF Agreement with Lothenbach 
Properties VI and Authorize Staff to Implement the Terms of the Agreement.  The motion 
passed 5/0 by voice vote. 
 

f. Consider Adoption of Resolution 01-2020 Authorizing Execution of Tax 
Increment Pledge Agreement between the City and HRA for $3,710,000 
General Obligation Tax Increment Financing Bonds (TIF) Bonds, Series 
2020A.  

 
Dahl explained the HRA Commission is asked to adopt the attached resolution 
authorizing execution of Tax Increment Pledge Agreement between the City and the HRA 
for $3,710,000 General Obligation Tax Increment Financing Bonds (TIF) Bonds, Series 
2020A. 
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04/21/2020 DRAFT Minutes from HRA Meeting   Page 4 of 6 
 
 
Dahl reviewed the staff report with the Commission. 
 
Wothe made a motion, seconded by Fox to adopt Resolution 01-2020 Attached Pledge 
Agreement between the City and HRA.  The motion passed 5/0 by voice vote. 
 

g. Discussion of Business Assistance Options related to the COVID-19 
Pandemic.  

 
Dahl explained at its April 7, 2020 City Council meeting there was brief discussion 
regarding options to help businesses in Wayzata to help them get through the economic 
crisis related to COVID-19. 
 
Kieser & Goellner reviewed the staff report with the Commission. 
 
Huml asked when talking about fees and such is that being based on the number of 
businesses currently in business today.  Goellner indicated that was correct and based 
on what was paid in 2019.  Huml thought it was kind of a moving target and thought it 
might be a little overzealous to even base anything on what was collected in 2019 
because staff does not know how many businesses are going to remain in business by 
the time everybody reopens.  She wondered if there will even be dine in service for the 
rest of the year.  These are all moving targets so rather then talking about how the City 
will be subsidizing these it may not be collectible so staff should keep that in mind.  There 
are so many variables at play, and she has talked to every single business owner to see 
what they have done with regard to taking advantage of the State and Federal programs.  
A lot of the language in this PPP program is ambiguous, confusing and several of the 
restaurants have not applied for it yet and are waiting for more clarification from the SBA.  
She thought it was a little overzealous to think these fees are going to be collected by the 
City this year. 
 
Shaver thought Huml was raising a point to the State and Federal programs that are out 
there.  He asked if there is an opportunity for the City to add consultative services that 
small businesses could use that is paid for by the City to navigate through the PPP 
program or other State and Federal opportunities that exist in this current environment 
because he thought that the PPP plan has been a moving target as well and has been 
difficult to apply and not only that but it seems like it has missed the target relative to 
banks being able to support the local small businesses as the banks prioritize their clients 
in terms of what can be produced and moved through.  He would love the City to consider 
bringing on a consultant that could be utilized by small business and then also looking at 
the local community bank structure and deploying a task force that really is Wayzata 
centric and Lakeside centric for its small businesses to provide a resource and be able to 
advocate through that.  He indicated he does know people who have applied for PPP and 
they have navigated through it successfully and have deposited in their accounts that 
have offered them the opportunity to maintain employment during this period of time and 
do certain things that have allowed the business to remain open.   
 
Huml thought Wayzata was incredibly lucky in having two community banks with Tradition 
and Flagship that have been incredible.  She thought the biggest issue right now and the 
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04/21/2020 DRAFT Minutes from HRA Meeting   Page 5 of 6 
 
reason why some people have chosen not to apply for the PPP is because there is a set 
period in which the money has to be spent, which is 8 weeks.  The business would rather 
have the money stretch out past the 8 weeks plus the 25/75 percentage required to spend 
is also difficult for some.  What she was hoping as well is that there could be some relief 
from some of the landowners in town with regard to maybe tax abatement so that 
maintenance and taxes could be reduced in order to make the money go a little further.  
She loved the idea of having a resource available for businesses that can help them 
navigate. 
 
Ambrose expressed his appreciation for all of the staff work that has gone into this as well 
as Commissioner Huml and Chair Shaver’s comments.  He did realize the restaurants 
are suffering but others are too, such as Minnetonka Travel, for example.  He has to think 
that this business is devastated as well.  He was not sure if the business has applied for 
PPP or whatever is appropriate and perhaps staff has talked with them at some point, but 
it has to be devastating.  Goellner indicated she has not talked to Minnetonka Travel 
directly, but she will add them to her list. 
 
Fox supported Commissioner Shaver’s suggestion to Wayzata centric businesses and to 
enlist the value of a consultant that can help all of the businesses navigate programs that 
may be available to them.  What concerns him is does Wayzata have enough resources 
to be meaningfully, substantially significant to change the course of time for any business 
in the City.  He thought using whatever limited funds the City has for somebody like a 
consultant makes a lot of sense to him and could make a difference on the margin where 
as some of these other fee waivers will not be enough to prevent a number of the 
businesses from tipping over if in that position.  Huml did not think it necessarily needed 
to be a paid consultant, there might be someone willing to donate their expertise to the 
City. 
 
Staff indicated the City has available a non-profit group called Open to Business that 
Wayzata pays for every year along with Hennepin County to help businesses with gap 
financing, pretty small loans and provide business and marketing assistance as well.  He 
was not sure if they were able to do this kind of service, but staff would look into it. 
 
Shaver applauded staff for looking for different resource to help support businesses.  
From his perspective, the HRA will be as supportive as it can within its authority relative 
to the existing pandemic. 
 
Staff recapped the discussion with the HRA to bring forward to the City Council. 
 
 h. Development Updates  
 
Staff provided an update on pending developments, proposed developments, public 
parking lot at Barry and Lake Street, Panoway on Wayzata Bay Construction, and the 
2040 Comprehensive Plan. 
 
NEXT MEETING DATE:  June 25, 2020 
 
ADJOURNMENT 
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04/21/2020 DRAFT Minutes from HRA Meeting   Page 6 of 6 
 
 
There being no further business; Fox motioned to adjourn at 9:15 a.m., Huml seconded 
the motion and the motion carried 5/0. 
 
Respectfully submitted, 
 
 
 
Drafted by Sue Osbeck, TimeSaver Off Site Secretarial, Inc. 
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City of Wayzata
Housing and Redevelopment Authority

 Agenda Report

MEETING DATE: September 24, 2020 AGENDA ITEM: 6.a
TITLE: Consider Receipt of 2019 HRA Financial Report
PROPOSED MOTION: To Accept the 2019 HRA Financial Report 
PREPARED BY: Aurora Yager, Administrative Services Director
REVIEWED BY: Jeff Dahl, Executive Director

 

ACTION REQUESTED:
Staff recommends acceptance of the 2019 HRA Financial Report. 
 

FINANCIAL OR BUDGET CONSIDERATION:
See the attached report. 
 

BACKGROUND:
Every year, the HRA reviews its financials based on a report from its financial consultant, AEM. Attached is a 
memo and an updated analysis as presented by Steve McDonald, from AEM, for your review. This item is a 
part of the City Audit process and therefore can only be accepted after the audit is complete in June. 

Aurora Yager, Administrative Services Director, will be in attendance to provide a brief presentation and 
answer any questions. 
 

ATTACHMENTS:
1. 3-200-1 HRA financials memo for 12-31-19 financials - dahl edits
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September 17, 2020

5201 Eden Avenue, Suite 250
Edina, MN 55436
952.835.9090  |  Fax 952.835.3261

MEMORANDUM

To: Jeff Dahl, City Manager
From: Steve McDonald, City Contracted Finance Director

Re: HRA Financial Statements -12-31-2019

Background

The Wayzata Housing and Redevelopment Authority (HRA) assists the City Council in addressing the City’s housing and 
redevelopment goals and objectives in accordance with the Comprehensive Plan. It is a legally separate entity, of which 
the governing body consists of a five member board of commissioners approved, but not selected, by the City Council. 
With the exception of the City Council approving board members and the HRA’s budget, the HRA has complete control 
over its own duties. However, all HRA administrative and financial functions are performed by City staff, and the HRA is 
fiscally dependent upon the City. It is these criterion that result in the HRA being reported as a discretely presented 
component unit. The HRA does not prepare separate financial statements. Information on the HRA’s governmental funds 
are shown as attachments to this memo.

The HRA has three active and 1 complete funds to report activity. They are described below:

314 Widsten Tax Increment (TIF 3) - TIF District No. 3 was submitted for certification on February 22, 1995 and was 
certified March 1, 1996. Originally, TIF District No. 3 must be decertified no later than this year. TIF District No. 3 was 
originally established in 1995 to facilitate the redevelopment of the Widsten Elementary School which had been vacated 
by the Wayzata School District. Pursuant to the 1995 TIF Plan the City and HRA acquired certain parcels and completed 
public redevelopment activities including various utility and streetscape improvements. Acquired land on the Widsten 
block was resold for private redevelopment. An amendment to the TIF Plan for TIF District No. 3 was adopted February 
21, 2001 authorizing increased expenditures for a municipal parking facility on Mill Street and addition storm sewer 
improvements. 

This fund has completed its original purpose but obtained special legislation allows for broader use of existing and future 
tax increment and therefore the decertification date was extended until 12/31/2022. Future increment will be used to pay 
for debt service related to the Municipal Ramp. This obligation was evidenced by the $1,534,266 due to the general fund 
of the City. The fund has a remaining commitment of $669,290 which should be paid for by 2021.

316 Bay Center Tax Increment (TIF 5) - The City Council and HRA determined that pursuant to the 2010 Wayzata TIF 
District No. 5 Special Law, it was necessary to decertify TIF District No. 5, originally certified June 11, 2009, and adopt 
and implement a TIF Plan for Replacement Redevelopment TIF District No. 5.

TIF District No. 5 Special Law was enacted by the Minnesota legislature in recognition of the detrimental impact of the 
2008 economic downturn on real estate redevelopment projects such as the proposed redevelopment of the Wayzata Bay 
Center as described in the Agreement and TIF Plan for TIF District No. 5. The City and Authority were allowed additional 
flexibility, in part, as follows:

Any parcel is deemed to meet the requirements of Minnesota Statutes, section 469.174, subdivision 10, paragraph (d), 
clause (1), if the following conditions are met:

1) a building on the parcel was demolished by a developer or the City after the City Council found the building to be 
structurally substandard upon approval of original tax increment financing plan for the district; and
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2) the City decertifies Redevelopment Tax Increment Financing District No. 5, but files a request with the county 
auditor for certification of the parcel as part of a subsequent redevelopment or renewal and renovation district 
within ten years after the date of demolition.

This District will be used to fund pay as you go notes totaling $23 million and approximately $520,000 of annual debt 
service costs on the new municipal ramp. Currently there is a fund balance of $683,892.

305 Downtown (TIF 6) - The District currently consists of 24 parcels of land and adjacent and internal rights-of-way. The 
District is being created to facilitate the construction of approximately 71 condos, 53,690 square feet of office space, 
10,603 square feet of retail space, a public lot/ramp and road and streetscape improvements along Lake Street within the 
City. 

Two projects have been completed that did not request TIF. Wayzata Blu and Meyer Place are two similar sized multi-
family housing units along Lake Street.  

There are four other active redevelopments at different phases of the development process. 253 Lake Street, owned by 
Brad Hoyt, has received all necessary planning and TIF approvals for a 25-unit apartment building called Ventana but 
has not commenced construction. Associated with that approval is the donation of land that will act as the centerpiece 
for a new public parking facility. 235 Lake Street, owned by Pat Hughes,has received planning approvals for a 3-story 
office building and received  TIF approval in early 2020. They have construction this September. . 305 Lake Street, 
owned by Lowell Zitzloff, received planning approvals in late 2018 for a 30,000 sf three story office building. They 
received TIF approvals in 2019. The building is under construction and expected to be completed early 2021. And lastly, 
405 Lake Street, owned by Bob Lothenbach, received planning and TIF approval in early 2020 and is now commencing 
construction.

All TIF Agreements are on a pay-as-you-go basis. The City intends to utilize TIF for purposes of paying for public 
improvements, including but not limited to, a new City parking lot/ramp, road, streetscape and utility improvements.

Please note that the fund balance is based on the 2019 fiscal year. The fund deficit of $159,186 resulted from the initial 
costs to establish the district and some preliminary construction costs. It should be eliminated when increment begins in 
2021 after all of the construction commences and is completed. 

The TIF debt that was issued earlier this year for the Panoway construction project will be reflected in 2020’s audit. 

440 Housing (TIF 2) - This fund represents the remaining pooled funds from the TIF 2 (Card) district. There are no 
current debt obligations for this fund. 
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A summary of the funds are shown below. 

TIF 2 Card TIF 3 Widsten TIF 5 Replacement TIF 6 Downtown West

 Current net tax capacity 0$                             421,282$                 3,497,199$             763,773$             

 Original net tax capacity 0$                             14,451$                   335,250$                 763,773$             

 Captured net tax capacity 0$                             406,831$                 3,161,949$             0$                         

0$                             465,683$                 2,517,641$             0$                         

 Tax increment received in 2019 3,105$                     417,071$                 2,902,697$             0$                         

 Tax increment expended in 2019 0$                             53,082$                   2,346,830$             108,660$             

6 / 1987 6 / 1997 5 / 2015 7 / 2020

12/31/2012 12/31/2022 12/01/2040 12/01/2045 Date of required decertification 
 ( MM / DD / YYYY)

Name of TIF District

Principal and interest payments due in 2020

 Month and year of first tax increment  
 receipt ( MM /  YYYY )

Overall - The financial activities of the HRA are consistent with the City expectations and there appears to be adequate 
resources to fund future activity. The deficit fund balances that exists will be eliminated based on current cash flow 
projections and are typical in the management of these districts. 
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Attachment: HRA 2019 Financials

City of Wayzata, Minnesota
Housing and Redevelopment Authority
(Discretely Presented Component Unit)

Combining Balance Sheet
December 31, 2019

Special
Revenue Debt Service

440 314 316 305
Widsten Bay Center Downtown

Housing Tax Increment Tax Increment TIF 6 Total
Assets

Cash and temporary investments 31,471$        153,327$      1,625,519$    -$                 1,810,317$    
Receivables

Accrued interest 9,818 - - - 9,818
Taxes - 26,798 17,061 - 43,859
Notes 19,250 - - - 19,250

Total Assets 60,539$        180,125$      1,642,580$    -$                 1,883,244$    

Liabilities
Accounts payable -$                 -$                 958,688$      -$                 958,688$      
Accrued interest payable - 11,155 - - 11,155
Due to primary government - 669,290 - 159,186 828,476
Deposits payable 703 - - - 703

Total Liabilities 703 680,445 958,688 159,186 1,799,022

Fund Balances
Restricted for economic development 59,836 - 683,892 - 743,728
Unassigned - (500,320) - (159,186) (659,506)

Total Fund Balances 59,836 (500,320) 683,892 (159,186) 84,222

Total Liabilities
and Fund Balances 60,539$        180,125$      1,642,580$    -$                 1,883,244$    

Total Fund Balances Reported Above 84,222$        

Amounts reported for the Housing and Redevelopment Authority in the statement of net position are different because

Capital assets used in the Housing and Redevelopment Authority are not financial resources and therefore are not 
reported as assets in the funds.

Cost of capital assets 2,092,900

Total Net Position - Housing and Redevelopment Authority 2,177,122$    

Capital Projects
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Attachment: HRA 2019 Financials (Continued)

City of Wayzata, Minnesota
Housing and Redevelopment Authority
(Discretely Presented Component Unit)

Combining Statement of Revenues, Expenditures and 
Changes in Fund Balances

For the Year Ended December 31, 2019

Special
Revenue Debt Service

440 314 316 305
Widsten Bay Center Downtown

Housing Tax Increment Tax Increment TIF 6 Total
Revenues

Tax increment -$                 406,063$      2,882,989$    -$                 3,289,052$    
Investment earnings (charges) 3,105 11,008 19,708 - 33,821

Total Revenues 3,105 417,071 2,902,697 - 3,322,873

Expenditures
Current

Housing and economic development - 16,169 2,340,833 108,660 2,465,662
Debt service

Interest and other - 36,913 - - 36,913
Total Expenditures - 53,082 2,340,833 108,660 2,502,575

Net Change in Fund Balances 3,105 363,989 561,864 (108,660) 820,298

Fund Balances, January 1 56,731 (864,309) 122,028 (50,526) (736,076)

Fund Balances, December 31 59,836$        (500,320)$     683,892$      (159,186)$     84,222$        

Capital Projects
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City of Wayzata
City Council Agenda Report

MEETING DATE: September 24, 2020 AGENDA ITEM: 6.b
TITLE: Approval of Amended TIF Agreement with Ventana, LLC
PROPOSED MOTION: To Approve the Amended TIF Agreement with Ventana, LLC
PREPARED BY: Jeff Dahl, Executive Director
REVIEWED BY: N/A

 

ACTION REQUESTED:
Staff recommends approval of the Amended TIF Agreement.
 

FINANCIAL OR BUDGET CONSIDERATION:
As predicted in updated TIF #6 projections, the TIF Note to Ventana, LLC will be $1,685,376 for eligible 
redevelopment costs. The City will retain 10% of the increment for administration costs. 
 

BACKGROUND:
Over the past 4 years, the HRA and City has been working on a long-term redevelopment plan along Lake 
Street from Barry Avenue and Ferndale with the three goals: 

 encourage redevelopment of the blighted properties with uses consistent with current zoning and comp 
plan; 

 increase the amount of off-street public parking; and 
 help pay for Lake Street-related infrastructure costs. 

As a result, the HRA established TIF District #6 late in 2017 to help offset eligible costs of development such 
as parking, public infrastructure, site preparation, environmental mitigation, and soil stabilization.  

On November 20, 2018, the HRA approved a TIF Agreement with Ventana, LLC at 253 Lake Street to assist 
in offsetting redevelopment costs in order to construct a 16 unit condo building. This project is one of several 
that have risen out of the TIF District.
 
Since then, for a variety of reasons, the developer paused on the condo project and has more recently 
decided to move forward with a 25-unit apartment project which recently received zoning entitlements. As a 
part of that approval process the property owner donated a large piece of land to the City for public parking 
purposes. 
 
The attached draft Amended TIF Agreement incorporates the new details of the development (going from 
condos to apartments); adjusts the interest rate based on market changes, and adjusts the term (over 1 year 
has passed) of the TIF note. 

Please note that City Council approved this draft Amended TIF Agreement at their September 15 meeting 
contingent upon HRA approval.
 

ATTACHMENTS:
1. First Amendment to Redevelopment Agreement (Ventana, LLC) 9.11 redline
2. TIF Agreement
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FIRST AMENDMENT

TO

REDEVELOPMENT AGREEMENT

IN

CENTRAL AREA REDEVELOPMENT DISTRICT

AND

TAX INCREMENT FINANCING DISTRICT NO. 6 – DOWNTOWN WEST

WAYZATA,
HENNEPIN COUNTY, MINNESOTA

By and Among

HOUSING AND REDEVELOPMENT AUTHORITY OF THE CITY OF WAYZATA,

CITY OF WAYZATA, MINNESOTA

And

VENTANA, LLC

September [__], 2020

4813-1189-2170\67
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FIRST AMENDMENT TO
REDEVELOPMENT AGREEMENT

THIS FIRST AMENDMENT TO REDEVELOPMENT AGREEMENT (“First Amendment”)
is made and entered into this [__] day of September, 2020, by and between the WAYZATA HOUSING
AND REDEVELOPMENT AUTHORITY, a body corporate and politic, duly organized under the laws
of the State of Minnesota (the “HRA”), the CITY OF WAYZATA, a municipal corporation and political
subdivision of the State of Minnesota (the “City”), and VENTANA, LLC, a Minnesota limited liability
company (the “Developer,” and together with the HRA and the City, the “Parties”).

RECITALS

WHEREAS, the Developer, the City and the HRA have previously entered into a
Redevelopment Agreement executed by all parties by May 15, 2019 (the “Original Agreement”, and as
amended by this First Amendment, the “Redevelopment Agreement”);

WHEREAS, pursuant to the Original Agreement, the HRA agreed to provide assistance to the
Developer through tax increment financing, to finance the development of approximately 16
condominiums referred to as Ventana Condos (the “Project”);

WHEREAS, the Parties desire to amend to Original Agreement to modify the Project, adjust the
total principal amount of the Notes to be issued for the Project, the interest rate for the Notes, and to
include other terms related to the reimbursement for Qualified Costs of the Project.

NOW, THEREFORE, in consideration of the premises and the mutual obligations of the parties
hereto, each of them does hereby covenant and agree with the other as follows:

Definitions; Interpretation. Any word or term with an initial capital letter shall have1.
the meaning given to it in this First Amendment or if not so defined herein shall have the meaning given
to it in the Original Agreement.  Underlined text shall represent additions to the Original Agreement and
strikethrough text shall represent deletions to the Original Agreement.

Amendment of Section 1.01 – Definitions.  The following definitions in the Original2.
Agreement are hereby added or amended as follows:

“Agreement” means this Agreement, as amended by the First Amendment, as the same
may be from time to time modified, amended or supplemented.

“First Amendment” means this First Amendment.

“Minimum Improvements” means the construction of approximately sixteen (16)
condominiums twenty-five (25) residential apartments that may be converted to
condominiums in the future and related parking to be undertaken by the Developer as a
part of the Project on the Development Property all as further described in Exhibit C
attached hereto.

“Project” means the “Ventana Condos” redevelopment project, which shall involve the
demolition of the existing building located at 253 Lake Street East, City of Wayzata, and
the construction of a three (3) story building to include sixteen (16) residential
condominiums twenty-five (25) residential apartments that may be converted to
condominiums in the future and one (1) level of underground parking.
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“Qualified Costs” means costs incurred by Developer in connection with construction of
the Minimum Improvements that are reimbursable from tax increment pursuant to
Sections 469.174, Subd. 11 and 469.1761 of the TIF Act, which are shown on Exhibit C
to this Agreement.  The total principal amount of any and all tax increment notes issued
to reimburse the Developer for Developer’s Qualified Costs of the Project will not
exceed One Million Seven Hundred Sixty Thousand Dollars ($1,760,000) One Million
Six Hundred Eighty-Five Thousand Three Hundred Seventy-Six Dollars ($1,685,376).

Amendment of Section 2.02 – Developers Representations.  Sections 2.02(c) and3.
2.02(g) are hereby amended as follows:

(c) It is anticipated that the Project will be constructed so that when completed the
Development Property will have a market value as determined pursuant to Minnesota
Statues, Section 273.11, of at least One Million Seven Hundred Sixty Thousand Dollars
($1,760,000) One Million Six Hundred Eighty-Five Thousand Dollars ($1,685,000).

(g) The Developer recognizes that the TIF District is a "redevelopment district" under the
TIF Act. As owner in fee simple of the Development Property, the Developer represents
to the HRA that the Development Property and the Minimum Improvements will be
operated in a manner such that the TIF District will qualify and continue to qualify as a
"redevelopment district" under the TIF Act until the the earlier of (i) [February 1, 2046]
February 1, 2045, (ii) the date the Tax Increment Notes are paid in full, (iii) the date on
which the Tax Increment District expires or is otherwise terminated, or (iv) the date this
Agreement is terminated or rescinded in accordance with its terms.

Amendment of Section 2.06 – Damage or Destruction.  Sections 2.06 is hereby4.
amended as follows:

2.06. Damage or Destruction. Subject to any mortgage requirements that would require
the Developer to act sooner, upon any damage or destruction of the Project, or any
portion thereof, by fire or other casualty, the Developer shall within one hundred twenty
(120) days after such damage or destruction, commence the process required to repair,
reconstruct and restore the damaged or destroyed Project, or portion thereof, to
substantially the same condition or utility value as existed prior to the event causing such
damage or destruction and shall diligently pursue such repair, reconstruction and
restoration. Notwithstanding anything to the contrary, the parties agree and acknowledge
that upon completion of the Project, Developer intends to sell portions of the Project as
sixteen (16) twenty-five (25) separate residential apartments that may be converted to
condominiums in the future (“Units”). Developer shall have no obligation under this
Section 2.06 to repair damage or destruction that occurs inside any individual
condominium unit that has been sold to a third party. However, Developer shall continue
to maintain responsibility for repairing, reconstructing and restoring the common
elements of the Project, until such time as the a condominium association is formed and
takes ownership of and responsibility to maintain the common elements.
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Amendment of Section 3.02 – Undertaking of Minimum Improvements.  Section5.
3.02(a) is hereby amended as follows:

Subject to Unavoidable Delay, Developer shall commence or cause the(a)
Developer to commence the Project by June 1, 2019 December 31, 2020, and cause the
Project to be completed in accordance with the terms of this Redevelopment Agreement
by December 31, 2020 June 30, 2022.

Amendment of Section 5.02 – Reimbursement for Qualified Costs.  Section 5.02 is6.
hereby amended as follows:

5.02. Reimbursement for Qualified Costs. The HRA agrees to reimburse the Developer,
using Available Tax Increment on a pay-as-you-go basis, for Qualified Costs of the Project. The
HRA shall, upon completion of the Minimum Improvements of the Project and the issuance of a
the Certificate of Completion therefor, make reimbursement payments pursuant to a limited
revenue tax increment note (the “Note”) for the Project, the form of which is attached hereto as
Exhibit F, with said payments of principal and interest to be made on the dates (the “Payment
Dates”) specified in the Note, subject to the following terms and conditions:

The total principal amount of any and all Notes issued for the Project will not(a)
exceed One Million Seven Hundred Sixty Thousand Dollars ($1,760,000) One
Million Six Hundred Eighty-Five Thousand Dollars ($1,685,000).

No payments shall be made by the HRA to the Developer unless and until the(b)
Developer has provided written evidence reasonably satisfactory to the HRA that
(i) Qualified Costs in the amount to be reimbursed from the Available Tax
Increment have been incurred for the Project and paid by the Developer and (ii)
the Certificate of Completion has been issued as contemplated in Section 3.03
hereof.

The HRA shall be obligated to make the payments to the Developer required(c)
pursuant to this Section 5.02 only from and to the extent of the Available Tax
Increment actually received from the TIF District for any tax year, and such
payments shall never be considered to be a general obligation or indebtedness of
the HRA.

The HRA will retain ten percent (10%) of the Tax Increment generated for(d)
administrative costs and apply the retained Tax Increment first to pay any
administrative expenses relating to the Development Property to the extent
permitted by the Tax Increment Act and to the extent that such expenses have
not been paid or reimbursed to the HRA by the Developer. Any of the retained
Tax Increment remaining after the payment of any administrative expenses then
due and owing (the “Available Tax Increment”) shall be paid to the Developer for
reimbursement of the Qualified Costs plus interest on the Payment Dates.

Upon thirty (30) days' written notice to the Developer, the HRA may prepay all(e)
or a portion of the outstanding principal balance due to the Developer pursuant
to this Section 5.02 without penalty, on any date at a prepayment price equal to
the outstanding principal balance to be prepaid plus accrued interest to the
prepayment date.
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The HRA shall not be obligated to make any payments hereunder subsequent to(f)
the termination of this Agreement as provided in Section 8.06 hereof, and any
amounts remaining unpaid as of such date (other than by reason of failure of the
HRA to comply with the terms of this Agreement) shall be considered forgiven
by the Developer and shall cease to be owing.

The Developer may assign its rights under this Agreement (including the(g)
payments to be made to the Developer hereunder) to secure financing incurred
by the Developer to pay costs of the Project, including but not limited to any
Mortgagee.

The unpaid principal of the Notes shall bear simple non-compounding interest(h)
from the date of issuance of the Notes, at 4.50% per annum.  Interest shall be
computed on the basis of a 360 day year consisting of twelve (12) 30-day
months.

(i)

Amendment to Section 5.06. Section 5.06 entitled “Profit Sharing for Sale Housing” is7.
hereby deleted in its entirety and replaced with the following: 

5.06 Lookback. On the Calculation Date, as defined below, the amount of the
tax increment assistance provided pursuant to this Agreement will be subject to
adjustment based on a targeted Cash-On-Cash Return of 10%.  By theapplicable
Calculation Date, the Developer mustshall deliver to the HRA’s consultant reasonable
evidence of its Cash-On-Cash Returnactual annualized cumulative internal rate of return
(the “IRR”) from the Minimum Improvements, calculated as of the applicable Calculation
Date, along with the estimated annualized cumulative IRR from the Minimum
Improvements assuming a sale in the tenth year after the date of issuance of the
Certificate of Completion for the Minimum Improvements. The Cash-On-Cash
ReturnIRR shall be calculated by the HRA’s consultant based on the Developer’s pro
forma financial statements submitted toequity, revenues and expenses in substantially in
the format of the lookback pro forma attached as Exhibit D hereto. The Developer agrees
to provide to the HRA any background documentation reasonably related to the financial
data, upon written request from the HRA or the HRA’s financial consultant.

 The HRA may, by written request, require the Developer to deliver to
the HRA a written certificate of a certified public accountant regarding total
development costs and revenues, to be provided at the Developer’s expense.  

If the Cumulative Annualized Cash-On-Cash Return exceeds 10%HRA
determines the actual profit (calculated in a manner comparable to estimated Project
Profit (Gap) in Exhibit D) for the Developer produces an IRR greater than exceeds a
20% rate of return (to be calculated in a manner comparable to the Total Proceeds minus
Total Development Costs, as shown in Exhibit D), then the principal amount of the Note
issued to the Developer willshall be reduced by 50% of the amount that results in a
stabilized Cash-On-Cash Return equal to 10% over the term of the Note, in which case
the Developer shall deliver the Note to the HRA in exchange for a new Note in the
adjusted principal amount upon the HRA’s written requeston a dollar for dollar basis to
allow the Developer to achieve a 20% IRR rate of return.  
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For the purposes of this subsection (i), the following terms have the following
meanings:Section 5.06, “Calculation Date” means 60 days after the earliest of (i) the date
of Stabilization, as defined below, of the Project; (ii) the date of any transfer of the
Project (provided that the Developer and the HRA agree that the Calculation Date will
occur prior to the actual transfer); or (iii) three years after the date of completion of the
Project, as evidenced by the City’s issuance of a final certificate of occupancy.

“Cash Flow” means Net Operating Income less debt service with
respect to the first mortgage loan.

“Cash-On-Cash Return” means Cash Flow divided by the sum of
Developer’s actual equity, which excludes any grants or City, HRA,
Federal, or State funds received by the Developer.

“Net Operating Income” means total income and other
project-derived revenue, including payments under the Note, less
Operating Expenses.

“Operating Expenses” means reasonable and customary expenses
incurred in operating the Project, including deposits to capital
replacement reserves.“Stabilization” is defined when the project has
achieved 95% occupancy.

“Cumulative Annualized” is defined as the total accumulation of
Cash Flow from the date of the Certificate of Completion until the
Calculation Date divided into an average annual amount.

7. Amendment to Project Description and Project Costs in Exhibit C.8.

The first paragraph under “Project Description” on page C-2 of the Original Agreement is
hereby amended as follows:

The Project involves the demolition of the existing building located at 253 Lake Street
East, City of Wayzata, and the construction of a three (3) story building to include
sixteen (16) residential condominiums twenty-five (25) residential apartments that may
be converted to condominiums in the future and one (1) level of underground parking.

The last paragraph under “Project Costs” on page C-2 of the Original Agreement is
hereby amended as follows:

*Developer's Qualified Cost. The total principal amount of any and all tax increment
notes issued to reimburse the Developer for Developer's Qualified Costs of the Project
will not exceed $1,760,000.00 $1,685,000.

Replacement of Development Pro Forma – Exhibit D.  Exhibit D is hereby deleted in9.
its entirety and replaced with the attached Exhibit D.  
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8. Amendment toReplacement of Form of Limited Tax Increment Revenue Note –10.
Exhibit F.  Exhibit F is hereby deleted in its entirety and replaced with the attached Exhibit F.
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IN WITNESS WHEREOF, the parties hereto have caused this Redevelopment Agreement to be
executed as of the date first above written.

HOUSING AND REDEVELOPMENT AUTHORITY
OF THE CITY OF WAYZATA

By 
       Thomas Shaver, Chair

And 
         Jeffrey Dahl, Executive Director

STATE OF MINNESOTA )
)  ss.

COUNTY OF HENNEPIN )

The foregoing instrument was acknowledged before me on this ____ day of ______________,
2020, by Thomas Shaver, the Chair, and  Jeffrey Dahl, the Executive Director, of the Housing and
Redevelopment Authority of the City of Wayzata, a body politic and corporate under the laws of the state
of Minnesota, on behalf of the Authority.

IN WITNESS WHEREOF, I have set my hand and my official seal this ____ day of
_____________, 2020.

Notary Public
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IN WITNESS WHEREOF, the parties hereto have caused this Redevelopment Agreement to be
executed as of the date first above written.

CITY OF WAYZATA, MINNESOTA

By 
       Kenneth Willcox, Mayor

And 
         Jeffrey Dahl, City Manager

STATE OF MINNESOTA )
)  ss.

COUNTY OF HENNEPIN )

The foregoing instrument was acknowledged before me on this ____ day of ______________,
2020, by Kenneth Willcox, the Mayor, and Jeffrey Dahl, the City Manager, of the City of Wayzata, a
Minnesota municipal corporation, on behalf of the corporation.

IN WITNESS WHEREOF, I have set my hand and my official seal this ____ day of
_____________, 2020.

Notary Public
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VENTANA, LLC a Minnesota limited liability company

By: 

Its:  

STATE OF MINNESOTA )
)  ss.

COUNTY OF __________ )

The foregoing instrument was acknowledged before me on this ___ day of ___________, 2020,
by _______, the _______ of Ventana, LLC, a Minnesota limited liability company, on behalf of the
limited liability company.

IN WITNESS WHEREOF, I have set my hand and my official seal this ___ day of __________,
2020.

Notary Public
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EXHIBIT D

DEVELOPMENT PRO FORMA

[To be attached]
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EXHIBIT F

FORM OF LIMITED TAX INCREMENT REVENUE NOTE

No.  R-1
UNITED STATES OF AMERICA

STATE OF MINNESOTA
HOUSING AND REDEVELOPMENT AUTHORITY OF

THE CITY OF WAYZATA
LIMITED TAX INCREMENT REVENUE NOTE OF 20[__]

(Ventana Project)

PRINCIPAL AMOUNT:  $ INTEREST RATE:  4.50%

The Housing and Redevelopment Authority of the City of Wayzata (the “HRA”) for value
received, promises to pay, but solely from the source, to the extent and in the manner hereinafter
provided, to Ventana, LLC, or its registered assigns (the “Owner”), the principal sum of
_______________ ($___________), in semi-annual installments payable on August 1, 2023, and on each
August 1 and February 1 thereafter up to and including February 1, 2045 (each being a “Scheduled
Payment Date”), together with interest on the outstanding and unpaid principal balance of this Note at the
rate of four point five percent, 4.54.50% per annum.  Installment payments shall be applied first to
interest and then to a reduction of outstanding principal.  Interest on the outstanding balance of this Note
shall accrue from the date hereof as simple, non-compounding interest.  Each payment on this Note is
payable in any coin or currency of the United States of America which on the date of such payment is
legal tender for public and private debts and shall be made by check or draft made payable to the Owner
and mailed to the Owner at the postal address within the United States designated from time to time by
the Owner.

This Note is subject to prepayment on any Scheduled Payment Date at the option of the HRA, in
whole or in part, upon payment to the Owner of the principal amount of the Note to be prepaid, without
premium or penalty.

This Note is a special and limited obligation and not a general obligation of the HRA, which has
been issued by the HRA in aid of financing a project pursuant to and in full conformity with the
Constitution and laws of the State of Minnesota, including M.S., Sections 469.174 through 469.1794.
This Limited Tax Increment Revenue Note of 20[__] (Tax Increment Financing District No. 6 -
Downtown West) (or “Note”) is issued pursuant to the provisions of that certain Redevelopment
Agreement, executed in May of 2019, as amended by a First Amendment to Redevelopment Agreement,
dated as of September [__], 2020, as the same may be amended from time to time (the “Redevelopment
Agreement”), by and between the HRA, the City of Wayzata, Minnesota (the “City”) and Ventana, LLC
(the “Developer”).

THIS NOTE IS NOT PAYABLE OUT OF ANY FUNDS OR PROPERTIES OTHER THAN
PLEDGED TAX INCREMENT, AS DEFINED BELOW.

The Note Payment Amounts due hereon shall be payable solely from a portion of the tax
increments, less the HRA’s administrative fee of ten percent (10%), from the Development Property
within the HRA’s Tax Increment Financing District No. 6 – Downtown West (the “Tax Increment
District”) within its Central Area Redevelopment District, which are paid to the HRA and which the HRA
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is entitled to retain pursuant to the provisions of M.S., Sections 469.174 through 469.1794, as the same
may be amended or supplemented from time to time (the “Available Tax Increment”).  The HRA makes
no representation or covenant, express or implied, that the Available Tax Increments will be sufficient to
pay, in whole or in part, the amounts which are or may become due and payable hereunder.

The HRA shall pay to the Owner on each Scheduled Payment Date all Available Tax Increment
on that date to the extent necessary to pay principal and interest then due and any past due installment.
To the extent that the HRA is unable to pay the total principal and interest due on this Note at or prior to
the February 1, 2045 maturity date hereof as a result of its having received as of such date insufficient
Available Tax Increment, such failure shall not constitute a default under this Note and the HRA shall
have no further obligation hereon.

This Note shall not be payable from or constitute a charge upon any funds of the HRA, and the
HRA shall not be subject to any liability hereon or be deemed to have obligated itself to pay hereon from
any funds except the Available Tax Increment, and then only to the extent and in the manner herein
specified.

The Owner shall never have or be deemed to have the right to compel any exercise of any taxing
power of the HRA or of any other public body, and neither the HRA nor any council member, officer,
employee or agent of the HRA, nor any person executing or registering this Note shall be personally
liable hereon by reason of the issuance or registration hereof or otherwise.

IT IS HEREBY CERTIFIED AND RECITED that all acts, conditions, and things required by the
Constitution and laws of the State of Minnesota to be done, to have happened, and to be performed
precedent to and in the issuance of this Note have been done, have happened, and have been performed in
regular and due form, time, and manner as required by law; and that this Note, together with all other
indebtedness of the HRA outstanding on the date hereof and on the date of its actual issuance and
delivery, does not cause the indebtedness of the HRA to exceed any constitutional or statutory limitation
thereon.

IN WITNESS WHEREOF, the Housing and Redevelopment Authority of the City of Wayzata
has caused this Note to be executed by the manual signatures of the Chair and the Executive and has
caused this Note to be dated as of _________________, 20__.

Thomas Shaver, Chair Jeffrey Dahl, Executive Director
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8VH��2ZQHUVKLS�RI�'HYHORSPHQW�3URSHUW\��5HVWULFWLRQV��8VH�RI�
'HYHORSPHQW�3URSHUW\�����������������������������������������������������������������������������������������������
2ZQHUVKLS�RI�'HYHORSPHQW�3URSHUW\������������������������������������������������������������������������
'HFODUDWLRQ�RI�5HVWULFWLYH�&RYHQDQWV������������������������������������������������������������������������
'DPDJH�RU�'HVWUXFWLRQ����������������������������������������������������������������������������������������������
5HORFDWLRQ�&RVWV��������������������������������������������������������������������������������������������������������

$57,&/(�� &216758&7,21�2)�352-(&7��������������������������������������������������������������������������������

&RQVWUXFWLRQ�3ODQV�����������������������������������������������������������������������������������������������������
8QGHUWDNLQJ�RI�0LQLPXP�,PSURYHPHQWV������������������������������������������������������������������
&HUWLILFDWH�RI�2FFXSDQF\��&HUWLILFDWH�RI�&RPSOHWLRQ������������������������������������������������
3URJUHVV�5HSRUWV������������������������������������������������������(UURU��%RRNPDUN�QRW�GHILQHG�
$FFHVV�WR�'HYHORSPHQW�3URSHUW\�������������������������������������������������������������������������������
0RGLILFDWLRQ��6XERUGLQDWLRQ��������������������������������������������������������������������������������������

$57,&/(�� '()(16(�2)�&/$,06��,1685$1&(����������������������������������������������������������������������

'HIHQVH�RI�&ODLPV������������������������������������������������������������������������������������������������������
,QVXUDQFH��������������������������������������������������������������������������������������������������������������������

$57,&/(�� 38%/,&�$66,67$1&(�����������������������������������������������������������������������������������������������

'HYHORSPHQW�&RVWV����������������������������������������������������������������������������������������������������
5HLPEXUVHPHQW�IRU�4XDOLILHG�&RVWV��������������������������������������������������������������������������
&RQGLWLRQV�3UHFHGHQW�WR�3URYLVLRQ�RI�3XEOLF�$VVLVWDQFH������������������������������������������
6DWLVIDFWLRQ�RI�&RQGLWLRQV�3UHFHGHQW������������������������������������������������������������������������
1RWLFH�RI�'HIDXOW������������������������������������������������������������������������������������������������������

������ 3URILW�6KDULQJ�RQ�3URMHFW�������������������������������������������������������������������������������������������

$57,&/(�� 352+,%,7,216�$*$,167 $66,*10(17�$1'�75$16)(5�����������������������������

7UDQVIHU�RI�3URSHUW\�DQG�$VVLJQPHQW�����������������������������������������������������������������������
7HUPLQDWLRQ�RI�/LPLWDWLRQV�RQ�7UDQVIHU�������������������������������������������������������������������

$57,&/(�� (9(176�2)�'()$8/7��)((6���������������������������������������������������������������������������������

(YHQWV�RI�'HIDXOW������������������������������������������������������������������������������������������������������
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5HPHGLHV�RQ�'HIDXOW�������������������������������������������������������������������������������������������������
1R�5HPHG\�([FOXVLYH����������������������������������������������������������������������������������������������
:DLYHUV���������������������������������������������������������������������������������������������������������������������
$JUHHPHQW�WR�3D\�$WWRUQH\V¶�)HHV���������������������������������������������������������������������������

$57,&/(�� *(1(5$/�3529,6,216������������������������������������������������������������������������������������������

&RQIOLFWV�RI�,QWHUHVW��+5$�DQG�&LW\�5HSUHVHQWDWLYHV�1RW�,QGLYLGXDOO\�
/LDEOH������������������������������������������������������������������������������������������������������������������������
(TXDO�(PSOR\PHQW�2SSRUWXQLW\�������������������������������������������������������������������������������
5HVWULFWLRQV�RQ�8VH���������������������������������������������������������������������������������������������������
7LWOHV�RI�$UWLFOHV�DQG�6HFWLRQV����������������������������������������������������������������������������������
%XVLQHVV�6XEVLGLHV�$FW���������������������������������������������������������������������������������������������
7HUP�RI�$JUHHPHQW���������������������������������������������������������������������������������������������������
3URYLVLRQV�6XUYLYLQJ�7HUPLQDWLRQ����������������������������������������������������������������������������

$57,&/(�� $'0,1,675$7,9(�3529,6,216���������������������������������������������������������������������������

1RWLFHV�DQG�'HPDQGV�����������������������������������������������������������������������������������������������
&RXQWHUSDUWV��������������������������������������������������������������������������������������������������������������
%LQGLQJ�(IIHFW�����������������������������������������������������������������������������������������������������������
6HYHUDELOLW\���������������������������������������������������������������������������������������������������������������
$PHQGPHQWV��&KDQJHV�DQG�0RGLILFDWLRQV���������������������������������������������������������������
)XUWKHU�$VVXUDQFHV�DQG�&RUUHFWLYH�,QVWUXPHQWV�������������������������������������������������������
&DSWLRQV��������������������������������������������������������������������������������������������������������������������
$SSOLFDEOH�/DZ���������������������������������������������������������������������������������������������������������

(;+,%,7 $��'(9(/230(17�3523(57<
(;+,%,7 %��&29(1$176�$1'�5(675,&7,216
(;+,%,7 &��352-(&7�'(6&5,37,21� 352-(&7�&2676
(;+,%,7 '� '(9(/230(17�352�)250$
(;+,%,7 (��&(57,),&$7(�2)�&203/(7,21
(;+,%,7�)��)250�2)�/,0,7('�7$;�,1&5(0(17�5(9(18(�127(
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5('(9(/230(17�$*5((0(17

7+,6�5HGHYHORSPHQW�$JUHHPHQW �WKLV� ³$JUHHPHQW´���PDGH� DQG� HQWHUHG� LQWR� DV� RI� WKLV�
>BBB@�GD\�RI�1RYHPEHU��������EHWZHHQ WKH�:$<=$7$�+286,1*�$1'�5('(9(/230(17�
$87+25,7<� �WKH� ³+5$´�� WKH�&,7<�2)�:$<=$7$�� D�PXQLFLSDO� FRUSRUDWLRQ� DQG�SROLWLFDO�
VXEGLYLVLRQ�RI� WKH�6WDWH�RI�0LQQHVRWD��WKH�³&LW\´���DQG�9(17$1$��//&��D�0LQQHVRWD�OLPLWHG�
OLDELOLW\�FRPSDQ\ �WKH�³'HYHORSHU´��

:,71(66(7+�

:+(5($6�� WKH� +5$ KDV� GHVLJQDWHG� D� GHYHORSPHQW� GLVWULFW� LQ� WKH� &LW\� GHQRPLQDWHG�
'HYHORSPHQW�'LVWULFW�1R��>BB@ �WKH�³'HYHORSPHQW�'LVWULFW´��SXUVXDQW�WR�DQG�LQ�DFFRUGDQFH�ZLWK�
0LQQHVRWD�6WDWXWHV��³0�6�´���6HFWLRQV���������WKURXJK����������DV�DPHQGHG��DQG�

:+(5($6��WKH�+5$ DGRSWHG�D�UHVROXWLRQ�HVWDEOLVKLQJ�7D[�,QFUHPHQW�)LQDQFLQJ�'LVWULFW�
1R�� �� ±� 'RZQWRZQ� :HVW�� D� ³UHGHYHORSPHQW GLVWULFW´� SXUVXDQW� WR� 0�6��� 6HFWLRQ� ���������
6XEGLYLVLRQ�����WKH�³7,) 'LVWULFW´� DQG�DSSURYHG D�7D[�,QFUHPHQW�)LQDQFLQJ�3ODQ�WKHUHIRUH��WKH�
³7,)�3ODQ´���DQG�

:+(5($6�� LQ� RUGHU� WR� DFKLHYH� WKH� REMHFWLYHV� RI� WKH� 'HYHORSPHQW� 3URJUDP DQG� WKH�
7,) 3ODQ��WKH�+5$ LQWHQGV�WR�SURYLGH�DVVLVWDQFH�WR�WKH�'HYHORSHU WKURXJK�WD[�LQFUHPHQW�ILQDQFLQJ��
DV� GHVFULEHG� LQ� WKH� 7,)� $FW�� WR� ILQDQFH� WKH� GHYHORSPHQW� RI� DSSUR[LPDWHO\� ��� FRQGRPLQLXPV�
UHIHUUHG�WR�DV�9HQWDQD�&RQGRV��WKH�³3URMHFW´��

:+(5($6��WKH�+5$ KDV�GHWHUPLQHG�WKDW��LQ RUGHU�WR�DFFRPSOLVK�WKH�SXUSRVHV�VSHFLILHG�
LQ�DQG�WR�FDUU\�RXW�WKH�'HYHORSPHQW�3URJUDP DQG�WKH�7,)�3ODQ��LW�LV�QHFHVVDU\�DQG�GHVLUDEOH�IRU�
WKH�+5$�WR�UHLPEXUVH�WKH�'HYHORSHU�IRU�FHUWDLQ�FRVWV�WR�EH�LQFXUUHG�DQG�SDLG�E\�WKH�'HYHORSHU�LQ�
FRQQHFWLRQ�ZLWK�WKH�3URMHFW��DQG

:+(5($6��WKH�+5$ ZLOO�DSSO\�WD[�LQFUHPHQW�UHYHQXHV�JHQHUDWHG�IURP�WKH�7,)�'LVWULFW�
WR� �L��SD\�RU� UHLPEXUVH� WKH�+5$ IRU�DGPLQLVWUDWLYH�H[SHQVHV� UHODWLQJ� WR� WKH�7,)�'LVWULFW� WR� WKH�
H[WHQW�SHUPLWWHG�E\�WKH�7,)�$FW�DQG �LL��UHLPEXUVH�WKH�'HYHORSHU��ZLWK�LQWHUHVW��IRU�FHUWDLQ�FRVWV�
LQFXUUHG� LQ� FRQQHFWLRQ� ZLWK� WKH� FRQVWUXFWLRQ� RI� WKH 0LQLPXP� ,PSURYHPHQWV� �GHILQHG� EHORZ�
DVVRFLDWHG�ZLWK�WKH�3URMHFW��DQG�

:+(5($6��WKH�+5$�DQG�WKH�&LW\�EHOLHYH�WKDW�WKH�GHYHORSPHQW�DFWLYLWLHV�DVVRFLDWHG�ZLWK�
WKH�3URMHFW SXUVXDQW�WR�WKLV�$JUHHPHQW�DUH�LQ�WKH�EHVW�LQWHUHVWV�RI�WKH�&LW\�DQG�EHQHILW WKH�KHDOWK��
VDIHW\��PRUDOV�DQG�ZHOIDUH�RI�LWV�UHVLGHQWV��DQG�FRPSO\�ZLWK�WKH�DSSOLFDEOH�VWDWH�DQG�ORFDO�ODZV�DQG�
UHTXLUHPHQWV�XQGHU�ZKLFK�WKH�3URMHFW�KDV�EHHQ�XQGHUWDNHQ�DQG�LV�EHLQJ�DVVLVWHG�

12:�� 7+(5()25(�� LQ� FRQVLGHUDWLRQ� RI� WKH� IRUHJRLQJ� SUHPLVHV� DQG� WKH� PXWXDO�
REOLJDWLRQV�VHW�IRUWK�LQ�WKLV�$JUHHPHQW��WKH�SDUWLHV�KHUHWR�KHUHE\�DJUHH�DV�IROORZV�
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$57,&/(��
'HILQLWLRQV

'HILQLWLRQV��

,Q�WKLV�$JUHHPHQW��XQOHVV�D�GLIIHUHQW�PHDQLQJ�FOHDUO\�DSSHDUV�IURP�WKH�FRQWH[W�

³$FW´�PHDQV�0LQQHVRWD�6WDWXWHV��6HFWLRQV���������WKURXJK����������

³$JUHHPHQW´�PHDQV� WKLV�$JUHHPHQW�� DV� WKH� VDPH�PD\� EH� IURP� WLPH� WR� WLPH�PRGLILHG��
DPHQGHG�RU�VXSSOHPHQWHG��

³$YDLODEOH� 7D[� ,QFUHPHQW´� PHDQV� ��� SHUFHQW� ������ RI WKH� WD[� LQFUHPHQW� UHYHQXHV�
JHQHUDWHG�E\�7D[�,QFUHPHQW�)LQDQFLQJ�'LVWULFW�1R������'RZQWRZQ�:HVW DV�FRPSXWHG�SXUVXDQW�WR�
0LQQHVRWD�6WDWXWHV��6HFWLRQ����������RU�LWV�VXFFHVVRU��

³%XVLQHVV�6XEVLGLHV�$FW´�PHDQV�0LQQHVRWD�6WDWXWHV��6HFWLRQV����-�����WKURXJK����-�����

³&HUWLILFDWH�RI�&RPSOHWLRQ´�PHDQV�D�FHUWLILFDWLRQ�LQ�WKH�IRUP�DWWDFKHG�KHUHWR�DV�([KLELW�(��
WR�EH�SURYLGHG�WR�WKH�'HYHORSHU�SXUVXDQW�WR�WKLV�$JUHHPHQW��

³&LW\´�PHDQV�WKH�&LW\�RI�:D\]DWD��0LQQHVRWD��

³&LW\�&RXQFLO´�PHDQV�WKH�&LW\�&RXQFLO�RI�WKH�&LW\�RI�:D\]DWD��0LQQHVRWD��

³&RQVWUXFWLRQ�3ODQV´�PHDQV�WKH�SODQV��VSHFLILFDWLRQV��GUDZLQJV�DQG�UHODWHG�GRFXPHQWV�IRU�
WKH�FRQVWUXFWLRQ�ZRUN�WR�EH�SHUIRUPHG�E\�WKH�'HYHORSHU�RQ�WKH�'HYHORSPHQW�3URSHUW\�

³&RXQW\´�PHDQV�WKH�&RXQW\�RI�+HQQHSLQ��0LQQHVRWD���

³'HIDXOW�1RWLFH´�PHDQV�ZULWWHQ�QRWLFH� IURP� WKH +5$�RU� WKH &LW\�� DV� DSSOLFDEOH� WR� WKH�
'HYHORSHU VHWWLQJ�IRUWK�WKH�(YHQW�RI�'HIDXOW�DQG�WKH�DFWLRQ�UHTXLUHG�WR�UHPHG\�WKH�VDPH�

³'HYHORSHU´�PHDQV�9HQWDQD��//&��D�OLPLWHG�OLDELOLW\�FRPSDQ\�XQGHU�WKH�ODZV�RI�WKH�6WDWH�
RI�0LQQHVRWD���

³'HYHORSPHQW�'LVWULFW´�PHDQV�&HQWUDO�$UHD�5HGHYHORSPHQW�'LVWULFW��GHVLJQDWHG�SXUVXDQW�
WR�0LQQHVRWD�6WDWXWHV��6HFWLRQV���������WKURXJK����������

³'HYHORSPHQW�3URJUDP´�PHDQV�WKH�'HYHORSPHQW�3URJUDP�GHYHORSHG�IRU�WKH�'HYHORSPHQW�
'LVWULFW��

³'HYHORSPHQW�3URSHUW\´�PHDQV�WKH�UHDO�SURSHUW\�GHVFULEHG�LQ�([KLELW�$ DWWDFKHG�KHUHWR�

³(YHQW�RI�'HIDXOW´�PHDQV�DV�DQ\�RI�WKH�HYHQWV�VHW�IRUWK�LQ�6HFWLRQ������KHUHRI�

³+5$´�PHDQV�WKH�+RXVLQJ�DQG�5HGHYHORSPHQW�$XWKRULW\�RI�WKH�&LW\�RI�:D\]DWD�
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³0LQLPXP� ,PSURYHPHQWV´� PHDQV� WKH� FRQVWUXFWLRQ� RI� DSSUR[LPDWHO\� VL[WHHQ� �����
FRQGRPLQLXP�XQLWV�DQG�UHODWHG�SDUNLQJ�WR�EH�XQGHUWDNHQ�E\�WKH�'HYHORSHU�DV�D�SDUW�RI�WKH�3URMHFW�
RQ�WKH�'HYHORSPHQW�3URSHUW\�DOO�DV�IXUWKHU�GHVFULEHG�LQ�([KLELW�&�DWWDFKHG KHUHWR�

³0RUWJDJH´�PHDQV�DQ\�PRUWJDJH�PDGH�E\�WKH�'HYHORSHU ZKLFK�FRYHUV��LQ�ZKROH�RU�LQ�SDUW��
WKH�'HYHORSPHQW�3URSHUW\�

³0RUWJDJHH´�PHDQV�WKH�RZQHU�RU�KROGHU�RI�D�0RUWJDJH��

³+HQQHSLQ�&RXQW\´�PHDQV�WKH�&RXQW\�RI�+HQQHSLQ��0LQQHVRWD��D�SROLWLFDO�VXEGLYLVLRQ�RI�
WKH�6WDWH�RI�0LQQHVRWD�

³3URMHFW´�PHDQV� WKH� ³9HQWDQD�&RQGRV´� UHGHYHORSPHQW�SURMHFW��ZKLFK� VKDOO� LQYROYH� WKH�
GHPROLWLRQ� RI� WKH� H[LVWLQJ� EXLOGLQJ� ORFDWHG� DW� ����/DNH�6WUHHW�(DVW��&LW\� RI�:D\]DWD�� DQG� WKH�
FRQVWUXFWLRQ�RI�D�WKUHH�����VWRU\�EXLOGLQJ�WR�LQFOXGH�VL[WHHQ������UHVLGHQWLDO�FRQGRPLQLXPV�DQG�RQH�
����OHYHO�RI�XQGHUJURXQG�SDUNLQJ����

³3URMHFW�&RVWV´�PHDQV�FHUWDLQ�FRVWV�LQFXUUHG�DQG�WR�EH�LQFXUUHG�E\�WKH�'HYHORSHU�GXULQJ�
WKH�3URMHFW��WKH�HVWLPDWHG�W\SHV�DQG�DPRXQWV�RI�ZKLFK�DUH�VKRZQ�RQ�([KLELW�&�WR�WKLV�$JUHHPHQW�

³3URSHUW\´�PHDQV�WKH�3URSHUW\�GHVFULEHG�LQ�([KLELW�$�WR�WKLV�$JUHHPHQW���

³3XEOLF�$VVLVWDQFH´�PHDQV�WKH�$YDLODEOH�7D[�,QFUHPHQW�WR�EH�SDLG�XQGHU�$UWLFOH���KHUHRI��

³4XDOLILHG�&RVWV´�PHDQV�FRVWV�LQFXUUHG�E\�'HYHORSHU LQ�FRQQHFWLRQ�ZLWK�FRQVWUXFWLRQ�RI�
WKH� 0LQLPXP� ,PSURYHPHQWV WKDW� DUH� UHLPEXUVDEOH� IURP� WD[� LQFUHPHQW� SXUVXDQW� WR� 6HFWLRQV�
���������6XEG�����DQG����������RI�WKH�7,)�$FW� ZKLFK DUH�VKRZQ�RQ�([KLELW�& WR�WKLV�$JUHHPHQW�
7KH�WRWDO�SULQFLSDO�DPRXQW�RI�DQ\�DQG�DOO�WD[�LQFUHPHQW�QRWHV�LVVXHG�WR�UHLPEXUVH�WKH�'HYHORSHU�
IRU�'HYHORSHU¶V�4XDOLILHG�&RVWV�RI�WKH�3URMHFW�ZLOO�QRW�H[FHHG�2QH�0LOOLRQ�6HYHQ�+XQGUHG�6L[W\�
7KRXVDQG�'ROODUV���������������

³5HVWULFWLRQV´�PHDQV� WKH� HDVHPHQWV�� FRYHQDQWV�� FRQGLWLRQV� DQG� UHVWULFWLRQV� VHW� IRUWK� LQ�
([KLELW�% DWWDFKHG�KHUHWR�

³6HFWLRQ´� PHDQV� D� 6HFWLRQ� RI� WKLV� $JUHHPHQW�� XQOHVV� XVHG� LQ� UHIHUHQFH� WR� 0LQQHVRWD�
6WDWXWHV�

³6WDWH´�PHDQV�WKH�6WDWH�RI�0LQQHVRWD�

³7,)�$FW´�PHDQV�0LQQHVRWD�6WDWXWHV��6HFWLRQV���������WKURXJK�����������

³7,)� 'LVWULFW´� PHDQV� 7D[� ,QFUHPHQW� )LQDQFLQJ� 'LVWULFW� 1R�� �� ±� 'RZQWRZQ� :HVW
HVWDEOLVKHG�E\�WKH�+5$�RQ�'HFHPEHU������������

³7,)�3ODQ´�PHDQV�WKH�7D[�,QFUHPHQW�)LQDQFLQJ�3ODQ�IRU�WKH�7,)�'LVWULFW DSSURYHG�E\�WKH�
+5$���
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³8QDYRLGDEOH�'HOD\´�PHDQV�D�IDLOXUH�RU�GHOD\�LQ�D�SDUW\¶V�SHUIRUPDQFH�RI�LWV�REOLJDWLRQV�
XQGHU�WKLV�$JUHHPHQW��RU�GXULQJ�DQ\�FXUH�SHULRG�VSHFLILHG�LQ�WKLV�$JUHHPHQW�ZKLFK�GRHV�QRW�HQWDLO�
WKH�PHUH�SD\PHQW�RI�PRQH\��QRW�ZLWKLQ�WKH�SDUW\¶V�UHDVRQDEOH�FRQWURO��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�
DFWV�RI�*RG��JRYHUQPHQWDO�DJHQFLHV��WKH�RWKHU�SDUW\��VWULNHV��ODERU�GLVSXWHV��H[FHSW�GLVSXWHV�ZKLFK�
FRXOG�EH�UHVROYHG�E\�XVLQJ�XQLRQ�ODERU���ILUH�RU�RWKHU�FDVXDOW\��RU�ODFN�RI�PDWHULDOV��SURYLGHG�WKDW�
ZLWKLQ�WHQ������GD\V�DIWHU�D�SDUW\�LPSDLUHG�E\�WKH�GHOD\�KDV�NQRZOHGJH�RI�WKH�GHOD\�LW�VKDOO�JLYH�
WKH�RWKHU�SDUW\�QRWLFH�RI�WKH�GHOD\�DQG�WKH�HVWLPDWHG�OHQJWK�RI�WKH�GHOD\��DQG�VKDOO�JLYH�WKH�RWKHU�
SDUW\�QRWLFH�RI�WKH�DFWXDO�OHQJWK�RI�WKH�GHOD\�ZLWKLQ�WHQ������GD\V�DIWHU�WKH�FDXVH�RI�WKH�GHOD\�KDV�
FHDVHG�WR�H[LVW���7KH�SDUWLHV�VKDOO�SXUVXH�ZLWK�UHDVRQDEOH�GLOLJHQFH�WKH�DYRLGDQFH�DQG�UHPRYDO�RI�
DQ\�VXFK�GHOD\�� �8QDYRLGDEOH�'HOD\�VKDOO�QRW�H[WHQG�SHUIRUPDQFH�RI�DQ\�REOLJDWLRQ�XQOHVV� WKH�
QRWLFHV�UHTXLUHG�LQ�WKLV�GHILQLWLRQ�DUH�JLYHQ�DV�KHUHLQ�UHTXLUHG��

$57,&/(��
5HSUHVHQWDWLRQV�DQG�:DUUDQWLHV

+5$ 5HSUHVHQWDWLRQV��

7KH�+5$�PDNHV�WKH�IROORZLQJ�UHSUHVHQWDWLRQV�WR�WKH�'HYHORSHU��

�D� 7KH�+5$ LV�D�ERG\�FRUSRUDWH�DQG�SROLWLF� GXO\�RUJDQL]HG�DQG�H[LVWLQJ�XQGHU�WKH�
ODZV�RI�WKH�6WDWH���8QGHU�WKH�SURYLVLRQV�RI�WKH�$FW��WKH�+5$ KDV�WKH�SRZHU�WR�HQWHU�LQWR�
WKLV�$JUHHPHQW�DQG�FDUU\�RXW�LWV�REOLJDWLRQV�KHUHXQGHU��

�E� 7KH� +5$ KDV� GHVLJQDWHG� WKH� 'HYHORSPHQW� 'LVWULFW� DQG� KDV� DGRSWHG� WKH�
'HYHORSPHQW�3URJUDP�LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�WKH�$FW�DQG�KDV�FUHDWHG�WKH�
7,)�'LVWULFW�DQG�DGRSWHG�WKH�7,)�3ODQ�LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�WKH�7,)�$FW�

'HYHORSHU 5HSUHVHQWDWLRQV��

7KH�'HYHORSHU UHSUHVHQWV�DQG�ZDUUDQWV�WKDW�

�D� 7KH�'HYHORSHU LV�D�0LQQHVRWD�OLPLWHG�OLDELOLW\�FRPSDQ\��KDV�SRZHU�WR�HQWHU�LQWR�
WKLV�$JUHHPHQW�DQG�KDV�GXO\�DXWKRUL]HG��E\�DOO�QHFHVVDU\�FRUSRUDWH�DFWLRQ��WKH�H[HFXWLRQ�
DQG�GHOLYHU\�RI�WKLV�$JUHHPHQW��

�E� 'HYHORSHU ZLOO��WR�WKH�H[WHQW�UHTXLUHG�E\�WKLV�$JUHHPHQW��FRQVWUXFW�RU�FDXVH�WKH
'HYHORSHU�WR�FRQVWUXFW�WKH�0LQLPXP�,PSURYHPHQWV�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�WKLV�
$JUHHPHQW��WKH�7,)�3ODQ�DQG�DOO�ORFDO��VWDWH�DQG�IHGHUDO�ODZV�DQG�UHJXODWLRQV��

�F� 7KH 3URMHFW� ZLOO� EH� FRQVWUXFWHG� VR� WKDW� ZKHQ� FRPSOHWHG� WKH� 'HYHORSPHQW�
3URSHUW\�ZLOO�KDYH�D�PDUNHW�YDOXH��DV�GHWHUPLQHG�SXUVXDQW�WR�0LQQHVRWD�6WDWXHV��6HFWLRQ�
��������RI�DW�OHDVW 2QH�0LOOLRQ�6HYHQ�+XQGUHG�6L[W\�7KRXVDQG�'ROODUV���������������

�G� $W�VXFK�WLPH�RU�WLPHV�DV�PD\�EH�UHTXLUHG�E\�ODZ��WKH�'HYHORSHU ZLOO�KDYH�RU�
FDXVHG�WKH�'HYHORSHU�WR�KDYH FRPSOLHG�ZLWK�DOO�ORFDO��VWDWH�DQG�IHGHUDO�HQYLURQPHQWDO�ODZV�
DQG� UHJXODWLRQV� DSSOLFDEOH� WR� WKH� 0LQLPXP� ,PSURYHPHQWV�� DQG� ZLOO� KDYH� REWDLQHG� RU�
FDXVHG�WKH�'HYHORSHU�WR�REWDLQ DQ\�DQG�DOO�QHFHVVDU\�HQYLURQPHQWDO�UHYLHZV��OLFHQVHV�DQG�
FOHDUDQFHV�� �7KH�'HYHORSHU KDV� UHFHLYHG�QR ZULWWHQ QRWLFH�RU� FRPPXQLFDWLRQ� IURP�DQ\�
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ORFDO��VWDWH�RU�IHGHUDO�RIILFLDO�WKDW�WKH�DFWLYLWLHV�RI�WKH�'HYHORSHU RU�WKH�+5$�ZLWK�UHVSHFW�
WR�WKH�'HYHORSPHQW�3URSHUW\�PD\�EH�RU�ZLOO�EH�LQ�YLRODWLRQ�RI�DQ\�HQYLURQPHQWDO�ODZ�RU�
UHJXODWLRQ���7KH�'HYHORSHU LV�DZDUH�RI�QR�IDFWV�WKH�H[LVWHQFH�RI�ZKLFK�ZRXOG�FDXVH�LW�WR�EH�
LQ�YLRODWLRQ�RI�DQ\�ORFDO��VWDWH�RU�IHGHUDO�HQYLURQPHQWDO�ODZ��UHJXODWLRQ�RU�UHYLHZ�SURFHGXUH�
ZLWK�UHVSHFW�WR�WKH�'HYHORSPHQW�3URSHUW\�

�H� 1HLWKHU�WKH�H[HFXWLRQ�RU�GHOLYHU\�RI�WKLV�$JUHHPHQW��WKH�FRQVXPPDWLRQ�RI�WKH�
WUDQVDFWLRQV�FRQWHPSODWHG�KHUHE\��QRU�WKH�IXOILOOPHQW�RI�RU�FRPSOLDQFH�ZLWK�WKH�WHUPV�DQG�
FRQGLWLRQV�RI� WKLV $JUHHPHQW� LV�SUHYHQWHG�E\�� OLPLWHG�E\��FRQIOLFWV�ZLWK��RU� UHVXOWV� LQ�D�
EUHDFK�RI��DQ\�UHVWULFWLRQ��DJUHHPHQW�RU�LQVWUXPHQW�WR�ZKLFK�WKH�'HYHORSHU LV�QRZ�D�SDUW\�
RU�E\�ZKLFK�WKH�'HYHORSHU�LV�ERXQG��

�I� 7KH�'HYHORSHU KDV�QR�NQRZOHGJH�RU�LQIRUPDWLRQ�WKDW�DQ\�PHPEHU�RI�WKH�+5$
&RXQFLO�RU�DQ\�RWKHU�RIILFHU�RI�WKH�+5$ KDV�DQ\�GLUHFW�RU�LQGLUHFW�ILQDQFLDO�LQWHUHVW�LQ�WKH�
'HYHORSHU��WKH�'HYHORSPHQW 3URSHUW\�RU�WKH�3URMHFW�

�J� 7KH�'HYHORSHU� UHFRJQL]HV� WKDW� WKH�7,)�'LVWULFW� LV D�³UHGHYHORSPHQW�GLVWULFW´�
XQGHU�WKH�7,)�$FW�� $V�RZQHU�LQ�IHH�VLPSOH�RI�WKH�'HYHORSPHQW�3URSHUW\��WKH�'HYHORSHU�
UHSUHVHQWV� WR� WKH�+5$ WKDW� WKH�'HYHORSPHQW�3URSHUW\�DQG� WKH�0LQLPXP�,PSURYHPHQWV�
ZLOO�EH�RSHUDWHG�LQ�D�PDQQHU�VXFK�WKDW�WKH�7,)�'LVWULFW�ZLOO�TXDOLI\�DQG�FRQWLQXH�WR�TXDOLI\�
DV�D�³UHGHYHORSPHQW�GLVWULFW´�XQGHU� WKH�7,)�$FW�XQWLO� WKH� WKH�HDUOLHU�RI� �L�� >)HEUXDU\����
����@���LL��WKH�GDWH�WKH�7D[�,QFUHPHQW�1RWHV�DUH�SDLG�LQ�IXOO���LLL��WKH�GDWH�RQ�ZKLFK�WKH�7D[�
,QFUHPHQW�'LVWULFW�H[SLUHV�RU� LV�RWKHUZLVH�WHUPLQDWHG��RU��LY�� WKH�GDWH�WKLV�$JUHHPHQW LV�
WHUPLQDWHG�RU�UHVFLQGHG�LQ�DFFRUGDQFH�ZLWK�LWV�WHUPV�

�K� 7KH�'HYHORSHU�ZLOO�REWDLQ�RU�FDXVH�WKH�'HYHORSHU�WR�REWDLQ��LQ�D�WLPHO\ PDQQHU��
DOO� UHTXLUHG� SHUPLWV�� OLFHQVHV� DQG� DSSURYDOV�� DQG� ZLOO� PHHW�� LQ� D� WLPHO\� PDQQHU�� DOO�
UHTXLUHPHQWV�RI�DOO�ORFDO��VWDWH�DQG�IHGHUDO�ODZV�DQG�UHJXODWLRQV�ZKLFK�PXVW�EH�REWDLQHG�RU�
PHW�LQ�FRQQHFWLRQ�ZLWK�WKH�0LQLPXP�,PSURYHPHQWV���:LWKRXW�OLPLWDWLRQ�WR�WKH�IRUHJRLQJ��
WKH�'HYHORSHU ZLOO�UHTXHVW�DQG�VHHN�WR�REWDLQ�RU�FDXVH�WKH�'HYHORSHU�WR�VHHN�DQG�REWDLQ�
IURP�WKH�+5$�DOO�QHFHVVDU\�YDULDQFHV��FRQGLWLRQDO�XVH�SHUPLWV�DQG�]RQLQJ�FKDQJHV��

�L� 7KH�'HYHORSHU ZRXOG�QRW�XQGHUWDNH WKH�3URMHFW�ZLWKRXW�WKH�ILQDQFLDO�DVVLVWDQFH�
WR�EH�SURYLGHG�E\�WKH�+5$�SXUVXDQW�WR�WKLV�$JUHHPHQW�DQG�WKH�7,)�3ODQ���

�M� $SDUW�IURP�WKH�DVVLVWDQFH�WR�EH�SURYLGHG�XQGHU�WKLV�$JUHHPHQW��WKH�'HYHORSHU
VKDOO�SD\�DOO�VWDQGDUG�FKDUJHV�DQG�IHHV�GXH�ZLWK�UHVSHFW�WR�UHDO�HVWDWH�GHYHORSPHQWV�DQG�
DOORFDEOH�WR�WKH�'HYHORSPHQW�3URSHUW\�XQGHU�&LW\�RUGLQDQFHV�DQG�WKH�&LW\�&RGH��LQFOXGLQJ�
EXW�QRW�OLPLWHG�WR�VSHFLDO�DVVHVVPHQWV�IRU�ORFDO�LPSURYHPHQWV��VHZHU�DQG�ZDWHU�XVH�FKDUJHV��
EXLOGLQJ�SHUPLW�IHHV��SODW�IHHV��LQVSHFWLRQ�IHHV��VWRUP�ZDWHU�IHHV�DQG�WKH�OLNH�XVHG�DJDLQVW�
WKH�'HYHORSPHQW�3URSHUW\�

�N� 7KH�ILQDQFLDO�DVVLVWDQFH�UHFHLYHG�E\�WKH�'HYHORSHU�SXUVXDQW�WR�WKLV�$JUHHPHQW
ZLOO�EH�XVHG�WR�FUHDWH�3URMHFW��

8VH�� 2ZQHUVKLS� RI� 'HYHORSPHQW 3URSHUW\�� 5HVWULFWLRQV�� 8VH� RI� 'HYHORSPHQW
3URSHUW\���7KH�'HYHORSHU¶V�XVH�RI�WKH�'HYHORSPHQW 3URSHUW\�VKDOO�EH�VXEMHFW�WR�DQG�LQ�FRPSOLDQFH�
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ZLWK�DOO�RI�WKH�FRQGLWLRQV��FRYHQDQWV��UHVWULFWLRQV�DQG�OLPLWDWLRQV�LPSRVHG�E\�WKLV�$JUHHPHQW��WKH�
5HVWULFWLRQV�DQG�DOO�DSSOLFDEOH�ODZV��RUGLQDQFHV�DQG�UHJXODWLRQV����

2ZQHUVKLS� RI� 'HYHORSPHQW 3URSHUW\�� � 7KH� 'HYHORSHU KHUHE\� UHSUHVHQWV� DQG�
ZDUUDQWV�WKDW�WKH�'HYHORSHU LV�WKH�RZQHU�LQ�IHH�VLPSOH�RI�WKH�'HYHORSPHQW�3URSHUW\�DQG�WKDW�WKHUH�
DUH�QR�OLHQV��GHIHFWV�RU�RWKHU�HQFXPEUDQFHV�XSRQ�WLWOH� WR� WKH�'HYHORSPHQW�3URSHUW\�WKDW�ZRXOG�
KLQGHU�WKH�GHYHORSPHQW�RI�WKH�'HYHORSPHQW�3URSHUW\�E\�WKH�'HYHORSHU�DV�FRQWHPSODWHG�E\�WKLV�
$JUHHPHQW�

'HFODUDWLRQ�RI�5HVWULFWLYH�&RYHQDQWV���7KH�'HYHORSHU VKDOO�SUHSDUH��H[HFXWH��DQG�
UHFRUG�RQ�WKH�WLWOH�WR�WKH�'HYHORSPHQW�3URSHUW\�D�'HFODUDWLRQ�RI�5HVWULFWLYH�&RYHQDQWV��LQ�IRUP�
DSSURYHG�E\�WKH�+5$�DQG�WKH�&LW\��ZKLFK�LQFOXGHV�WKH�5HVWULFWLRQV�VHW�IRUWK�LQ�([KLELW�%���,I�WKH�
'HYHORSHU GHWHUPLQHV� WKDW� RSHUDWLRQ� RI� WKH� 'HYHORSPHQW� 3URSHUW\� DQG� WKH� 0LQLPXP�
,PSURYHPHQWV�ZRXOG�HQGDQJHU�WKH�ILQDQFLDO�YLDELOLW\�WKHUHRI��WKH�'HYHORSHU�PD\�UHTXHVW�WKH +5$�
RU� WKH &LW\� &RXQFLO� WR� FRQVHQW� WR� WKH� DPHQGPHQW�� PRGLILFDWLRQ� RU� WHUPLQDWLRQ� RI� DQ\� RI� WKH�
UHVWULFWLRQV�LQ�DQ\�UHVSHFW���7KH +5$�DQG�WKH &LW\�DUH XQGHU�QR�REOLJDWLRQ�WR�DPHQG��PRGLI\�RU�
WHUPLQDWH�DQ\�RI�WKH�UHVWULFWLRQV�DQG�PD\��LQ�WKHLU�VROH�DQG�DEVROXWH�GLVFUHWLRQ��UHIXVH�WR�GR�VR����

'DPDJH�RU�'HVWUXFWLRQ���6XEMHFW�WR�DQ\�PRUWJDJH�UHTXLUHPHQWV�WKDW�ZRXOG�UHTXLUH�
WKH�'HYHORSHU�WR�DFW�VRRQHU��XSRQ�DQ\�GDPDJH�RU�GHVWUXFWLRQ�RI�WKH�3URMHFW��RU�DQ\�SRUWLRQ�WKHUHRI��
E\�ILUH�RU�RWKHU�FDVXDOW\�� WKH�'HYHORSHU VKDOO�ZLWKLQ�RQH�KXQGUHG� WZHQW\� ������GD\V�DIWHU�VXFK�
GDPDJH� RU� GHVWUXFWLRQ�� FRPPHQFH� WKH� SURFHVV� UHTXLUHG� WR� UHSDLU�� UHFRQVWUXFW� DQG� UHVWRUH� WKH�
GDPDJHG�RU�GHVWUR\HG�3URMHFW��RU�SRUWLRQ� WKHUHRI�� WR� VXEVWDQWLDOO\� WKH� VDPH�FRQGLWLRQ�RU�XWLOLW\�
YDOXH�DV�H[LVWHG�SULRU�WR�WKH�HYHQW�FDXVLQJ�VXFK�GDPDJH�RU�GHVWUXFWLRQ�DQG�VKDOO�GLOLJHQWO\�SXUVXH�
VXFK�UHSDLU��UHFRQVWUXFWLRQ�DQG�UHVWRUDWLRQ���1RWZLWKVWDQGLQJ�DQ\WKLQJ�WR�WKH�FRQWUDU\��WKH�SDUWLHV�
DJUHH�DQG�DFNQRZOHGJH�WKDW�XSRQ�FRPSOHWLRQ�RI�WKH�3URMHFW��'HYHORSHU�LQWHQGV�WR�VHOO�SRUWLRQV�RI�
WKH�3URMHFW�DV�VL[WHHQ������VHSDUDWH�FRQGRPLQLXP�XQLWV���'HYHORSHU�VKDOO�KDYH�QR�REOLJDWLRQ�XQGHU�
WKLV�6HFWLRQ������WR�UHSDLU�GDPDJH�RU�GHVWUXFWLRQ�WKDW�RFFXUV�LQVLGH�DQ\�LQGLYLGXDO�FRQGRPLQLXP�
XQLW� WKDW� KDV� EHHQ� VROG� WR� D� WKLUG� SDUW\�� � +RZHYHU�� 'HYHORSHU� VKDOO� FRQWLQXH� WR� PDLQWDLQ�
UHVSRQVLELOLW\�IRU�UHSDLULQJ��UHFRQVWUXFWLQJ�DQG�UHVWRULQJ�WKH�FRPPRQ�HOHPHQWV�RI�WKH�3URMHFW��

5HORFDWLRQ�&RVWV���7KH�'HYHORSHU VKDOO�SD\�DOO�UHORFDWLRQ�FRVWV�RU�H[SHQVHV�UHTXLUHG�
XQGHU�IHGHUDO�RU�VWDWH�ODZ WR�EH�SDLG�WR�DQ\�RZQHU�RU�RFFXSDQW�RI�WKH�'HYHORSPHQW�3URSHUW\�DV�D�
UHVXOW�RI�WKH�3URMHFW��DQG�VKDOO�LQGHPQLI\�DQG�KROG�KDUPOHVV�WKH +5$��WKH &LW\��WKHLU�JRYHUQLQJ�
ERG\�PHPEHUV��RIILFHUV��DQG�DJHQWV�LQFOXGLQJ�WKH�LQGHSHQGHQW�FRQWUDFWRUV��FRQVXOWDQWV��DQG�OHJDO�
FRXQVHO�� VHUYDQWV� DQG� HPSOR\HHV� WKHUHRI� IURP� DQ\� VXFK� UHORFDWLRQ� FRVWV� DQG� H[SHQVHV� LQ�
DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�6HFWLRQ�������

$57,&/(��
&RQVWUXFWLRQ�RI�3URMHFW�

&RQVWUXFWLRQ� 3ODQV�� � 3ULRU� WR� FRPPHQFLQJ� FRQVWUXFWLRQ� RI� WKH� 0LQLPXP�
,PSURYHPHQWV� IRU� WKH� 3URMHFW�� WKH� 'HYHORSHU� VKDOO� PDNH� DYDLODEOH WR� WKH� &LW\� IRU� UHYLHZ
&RQVWUXFWLRQ�3ODQV�IRU�WKH�3URMHFW���7KH�&RQVWUXFWLRQ�3ODQV�VKDOO�SURYLGH�IRU�FRQVWUXFWLRQ�RI�WKH�
3URMHFW LQ� FRQIRUPLW\� ZLWK� WKH� 'HYHORSPHQW� 3URJUDP�� WKH� 7,)� 3ODQ�� WKLV� $JUHHPHQW�� DQG� DOO�
DSSOLFDEOH�VWDWH�DQG�ORFDO� ODZV�DQG�UHJXODWLRQV�� �7KH�&LW\�VKDOO�DSSURYH�WKH�&RQVWUXFWLRQ�3ODQV
ZLWKLQ�WKLUW\������GD\V�LQ�ZULWLQJ�LI��LQ�WKH�UHDVRQDEOH�GLVFUHWLRQ�RI�WKH�&LW\��WKH�&RQVWUXFWLRQ�3ODQV���
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�D��FRQIRUP WR�WKH�'HYHORSPHQW�3URJUDP��WKH�7,)�3ODQ��WKLV�$JUHHPHQW��DQG�WR DQ\�VXEVHTXHQW�
DPHQGPHQWV�WKHUHWR�DSSURYHG�E\�WKH�&LW\���E��FRQIRUP�WR�DOO�DSSOLFDEOH�IHGHUDO��VWDWH�DQG�ORFDO�
ODZV�� RUGLQDQFHV�� UXOHV� DQG� UHJXODWLRQV�� �F�� DUH� DGHTXDWH� WR� SURYLGH� IRU� FRQVWUXFWLRQ� RI� WKH�
0LQLPXP�,PSURYHPHQWV��DQG��G��QR�(YHQW�RI�'HIDXOW�KDV�RFFXUUHG�

1R�DSSURYDO�E\�WKH�&LW\�VKDOO�UHOLHYH�WKH�'HYHORSHU RI�WKH�REOLJDWLRQ�WR�FRPSO\�ZLWK�WKH�
WHUPV�RI�WKLV�$JUHHPHQW��DSSOLFDEOH�IHGHUDO��VWDWH�DQG�ORFDO�ODZV��RUGLQDQFHV��UXOHV�DQG�UHJXODWLRQV��
RU�WR�SURSHUO\�FRQVWUXFW�WKH�3URMHFW���1R�DSSURYDO�E\�WKH�&LW\�VKDOO�FRQVWLWXWH�D�ZDLYHU�RI�DQ�(YHQW�
RI�'HIDXOW�� �$Q\�GLVDSSURYDO�RI�WKH�&RQVWUXFWLRQ�3ODQV�VKDOO�VHW�IRUWK�WKH�UHDVRQV�WKHUHIRUH DQG�
VKDOO�EH�PDGH�ZLWKLQ�WKLUW\������GD\V�DIWHU�WKH�GDWH�RI�WKHLU�UHFHLSW�E\�WKH�&LW\��ZKLFK�VKDOO�LGHQWLI\�
WKH� SURYLVLRQ� RI� WKLV� 6HFWLRQ� ����� WKDW� KDYH� QRW� EHHQ�PHW� DQG� WKH� IDFW� WKDW� VXSSRUW� WKH�&LW\¶V�
GHWHUPLQDWLRQ���,I�WKH�&LW\�UHMHFWV�WKH�&RQVWUXFWLRQ�3ODQV��LQ�ZKROH�RU�LQ�SDUW��WKH�'HYHORSHU VKDOO�
VXEPLW�QHZ�RU�FRUUHFWHG�&RQVWUXFWLRQ�3ODQV ZLWKLQ�WKLUW\������GD\V�DIWHU�ZULWWHQ�QRWLILFDWLRQ�WR�WKH�
'HYHORSHU RI� WKH� UHMHFWLRQ�� � 7KH� SURYLVLRQV� RI� WKLV� 6HFWLRQ� UHODWLQJ� WR� DSSURYDO�� UHMHFWLRQ� DQG�
UHVXEPLVVLRQ�RI�FRUUHFWHG�&RQVWUXFWLRQ�3ODQV�VKDOO�FRQWLQXH�WR�DSSO\�XQWLO�WKH�&RQVWUXFWLRQ�3ODQV�
KDYH�EHHQ�DSSURYHG�E\�WKH�&LW\��

8QGHUWDNLQJ�RI�0LQLPXP�,PSURYHPHQWV��

�D� 6XEMHFW� WR� 8QDYRLGDEOH� 'HOD\�� 'HYHORSHU� VKDOO� FRPPHQFH RU� FDXVH� WKH�
'HYHORSHU� WR� FRPPHQFH WKH� 3URMHFW� E\� -XQH���� ������ DQG� FDXVH� WKH� 3URMHFW� WR� EH�
FRPSOHWHG� LQ� DFFRUGDQFH� ZLWK� WKH� WHUPV� RI� WKLV� 5HGHYHORSPHQW� $JUHHPHQW E\�
'HFHPEHU�����������

�E� $OO�ZRUN�ZLWK� UHVSHFW� WR� WKH�0LQLPXP�,PSURYHPHQWV�VKDOO�EH� LQ�VXEVWDQWLDO�
FRQIRUPLW\�ZLWK�WKH�&RQVWUXFWLRQ�3ODQV�DSSURYHG�E\�WKH�&LW\���

�F� 7KH�'HYHORSHU VKDOO�QRW� LQWHUIHUH�ZLWK��RU�FRQVWUXFW�DQ\� LPSURYHPHQWV�RYHU��
DQ\�SXEOLF�VWUHHW�RU�XWLOLW\�HDVHPHQW�ZLWKRXW�WKH�SULRU�ZULWWHQ�DSSURYDO�RI�WKH�&LW\��ZKLFK�
VKDOO�QRW�EH�XQUHDVRQDEO\�ZLWKKHOG�� �$OO�FRQQHFWLRQV�WR�SXEOLF�XWLOLW\�OLQHV�DQG�IDFLOLWLHV�
VKDOO�EH�VXEMHFW�WR�DSSURYDO�RI�WKH�&LW\�DQG�DQ\�SULYDWH�XWLOLW\�'HYHORSHU LQYROYHG���([FHSW�
IRU�SXEOLF�LPSURYHPHQWV��ZKLFK�DUH�XQGHUWDNHQ�E\�WKH�&LW\�RU�RWKHU�JRYHUQPHQWDO�ERG\�
DQG�DVVHVVHG� DJDLQVW�EHQHILWHG�SURSHUWLHV�� DOO� VWUHHW�DQG�XWLOLW\� LQVWDOODWLRQV�� UHORFDWLRQV��
DOWHUDWLRQV�DQG�UHVWRUDWLRQV�VKDOO�EH�DW�WKH�'HYHORSHU¶V�H[SHQVH�DQG�ZLWKRXW�H[SHQVH�WR�WKH�
&LW\�� �7KH�'HYHORSHU�� DW� LWV� RZQ�H[SHQVH�� VKDOO� UHSODFH� DQ\�SXEOLF� IDFLOLWLHV�RU�XWLOLWLHV�
GDPDJHG�GXULQJ�WKH�3URMHFW�E\�WKH�'HYHORSHU�RU�LWV�DJHQWV�RU�E\�RWKHUV�DFWLQJ�RQ�EHKDOI�RI�
RU�XQGHU�WKH�GLUHFWLRQ�RU�FRQWURO�RI�WKH�'HYHORSHU��

&HUWLILFDWH�RI�2FFXSDQF\��&HUWLILFDWH�RI�&RPSOHWLRQ��

�D� 8SRQ�WKH�'HYHORSHU¶V�UHTXHVW�IROORZLQJ�WKH�&LW\¶V�LVVXDQFH�RI�D�FHUWLILFDWH�RI�
RFFXSDQF\� ZLWK� UHVSHFW� WR� WKH� 3URMHFW�� WKH� &LW\ ZLOO� IXUQLVK� WKH� 'HYHORSHU� ZLWK� D�
&HUWLILFDWH� RI�&RPSOHWLRQ� IRU� WKH�3URMHFW LQ� VXEVWDQWLDOO\� WKH� IRUP� DWWDFKHG� KHUHWR� DV�
([KLELW�( DV�FRQFOXVLYH�HYLGHQFH�RI�VDWLVIDFWLRQ�DQG�WHUPLQDWLRQ�RI�WKH�DJUHHPHQWV�DQG�
FRYHQDQWV�RI�WKLV�$JUHHPHQW�ZLWK�UHVSHFW�WR�WKH�REOLJDWLRQV�RI�WKH�'HYHORSHU�WR�FRPSOHWH�
WKH� 3URMHFW�� � 7KH� IXUQLVKLQJ� E\� WKH� &LW\� RI� VXFK� &HUWLILFDWH� RI� &RPSOHWLRQ� VKDOO� QRW�
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FRQVWLWXWH�HYLGHQFH�RI�FRPSOLDQFH�ZLWK�RU�VDWLVIDFWLRQ�RI�DQ\�REOLJDWLRQ�RI�WKH�'HYHORSHU
WR�DQ\�0RUWJDJHH�

�E� ,I�WKH�&LW\�VKDOO�UHIXVH�RU�IDLO�WR�SURYLGH�D�&HUWLILFDWH�RI�&RPSOHWLRQ�IROORZLQJ�
WKH�'HYHORSHU¶V�UHTXHVW��WKH�&LW\�VKDOO��ZLWKLQ�WHQ������GD\V�DIWHU�WKH�'HYHORSHU¶V�UHTXHVW��
SURYLGH�WKH�'HYHORSHU ZLWK�D�ZULWWHQ�VWDWHPHQW�VSHFLI\LQJ�LQ�ZKDW�UHVSHFWV�WKH�'HYHORSHU�
KDV�IDLOHG�WR�FRPSOHWH�WKH�3URMHFW LQ�DFFRUGDQFH�ZLWK�WKLV�5HGHYHORSPHQW�$JUHHPHQW��RU�LV�
RWKHUZLVH�LQ�GHIDXOW��DQG�ZKDW�PHDVXUHV�RU�DFWV�ZLOO�EH�QHFHVVDU\��LQ�WKH�UHDVRQDEOH�RSLQLRQ�
RI�WKH�&LW\��IRU�WKH 'HYHORSHU WR�REWDLQ�WKH�&HUWLILFDWH�RI�&RPSOHWLRQ�

3URJUHVV�5HSRUWV���8QWLO�WKH�&HUWLILFDWH�RI�&RPSOHWLRQ�LV�LVVXHG�IRU�WKH�3URMHFW��WKH�
'HYHORSHU VKDOO�PDNH��LQ�VXFK�GHWDLO�DV�WKH�+5$�RU�WKH�&LW\�PD\�UHDVRQDEO\�UHTXLUH��DQG�IRUZDUG�
WR�WKH�+5$�DQG�WKH�&LW\��XSRQ�GHPDQG�E\�HLWKHU�RU�ERWK�RI�WKH�+5$�DQG�WKH�&LW\��D�ZULWWHQ�UHSRUW�
DV�WR�WKH�DFWXDO�SURJUHVV�RI�FRQVWUXFWLRQ��

$FFHVV�WR�'HYHORSPHQW�3URSHUW\���7KH�'HYHORSHU�DJUHHV�WR�SHUPLW�WKH�&LW\�DQG�DQ\�
RI�LWV�RIILFHUV��HPSOR\HHV�RU�DJHQWV�DFFHVV�WR�WKH�'HYHORSPHQW�3URSHUW\ DW�DOO�UHDVRQDEOH�WLPHV IRU�
WKH�SXUSRVH�RI�LQVSHFWLRQ�RI�DOO�ZRUN�EHLQJ�SHUIRUPHG�LQ�FRQQHFWLRQ�ZLWK�WKH�3URMHFW��SURYLGHG��
KRZHYHU��WKDW�WKH�&LW\�VKDOO�KDYH�QR�REOLJDWLRQ�WR�LQVSHFW�VXFK�ZRUN��

0RGLILFDWLRQ��6XERUGLQDWLRQ���7KH�+5$ DJUHHV�WR�VXERUGLQDWH�LWV�ULJKWV�XQGHU�WKLV�
$JUHHPHQW� WR� WKH� KROGHU� RI� DQ\� 0RUWJDJH� VHFXULQJ� FRQVWUXFWLRQ� RU� SHUPDQHQW� ILQDQFLQJ�� LQ�
DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�D�VXERUGLQDWLRQ�DJUHHPHQW�LQ�D�IRUP�UHDVRQDEO\�DFFHSWDEOH�WR�WKH�
+5$��

$57,&/(��
'HIHQVH�RI�&ODLPV��,QVXUDQFH

'HIHQVH�RI�&ODLPV��

�D� 7KH�'HYHORSHU VKDOO� LQGHPQLI\� DQG� KROG� KDUPOHVV� WKH +5$�� WKH &LW\�� WKHLU
JRYHUQLQJ� ERG\� PHPEHUV�� RIILFHUV�� DQG� DJHQWV� LQFOXGLQJ� WKH� LQGHSHQGHQW� FRQWUDFWRUV��
FRQVXOWDQWV�� DQG� OHJDO� FRXQVHO�� VHUYDQWV� DQG� HPSOR\HHV� WKHUHRI� �KHUHLQDIWHU�� IRU� WKH�
SXUSRVHV� RI� WKLV� 6HFWLRQ�� FROOHFWLYHO\� WKH� ³,QGHPQLILHG� 3DUWLHV´�� IRU� DQ\� H[SHQVHV�
�LQFOXGLQJ�DWWRUQH\V¶�IHHV���ORVV��GDPDJH�WR�SURSHUW\��RU�GHDWK�RI�DQ\�SHUVRQ�RFFXUULQJ�DW�
RU�DERXW��RU�UHVXOWLQJ�IURP�DQ\�GHIHFW�LQ��WKH�3URMHFW��SURYLGHG��KRZHYHU��WKH�'HYHORSHU
VKDOO�QRW�EH�UHTXLUHG�WR�LQGHPQLI\�DQ\�,QGHPQLILHG�3DUW\�IRU�DQ\�FODLPV�RU�SURFHHGLQJV�
DULVLQJ� IURP� DQ\� QHJOLJHQW� RU� XQODZIXO� DFWV� RU� RPLVVLRQV� RI� VXFK� ,QGHPQLILHG� 3DUW\���
3URPSWO\�DIWHU�UHFHLSW�E\�WKH�+5$�RU�WKH�&LW\�RI�QRWLFH�RI�WKH�FRPPHQFHPHQW�RI�DQ\�DFWLRQ�
LQ�UHVSHFW�RI�ZKLFK�LQGHPQLW\�PD\�EH�VRXJKW�DJDLQVW�WKH�'HYHORSHU XQGHU�WKLV�6HFWLRQ�������
VXFK�SHUVRQ�ZLOO�QRWLI\�WKH�'HYHORSHU LQ�ZULWLQJ�RI�WKH�FRPPHQFHPHQW�WKHUHRI��DQG��VXEMHFW�
WR�WKH�SURYLVLRQV�KHUHLQDIWHU�VWDWHG��WKH�'HYHORSHU VKDOO�DVVXPH�WKH�GHIHQVH�RI�VXFK�DFWLRQ�
�LQFOXGLQJ�WKH�HPSOR\PHQW�RI�FRXQVHO��ZKR�VKDOO�EH�FRXQVHO�UHDVRQDEO\�VDWLVIDFWRU\�WR�WKH�
+5$�DQG�WKH�&LW\��DQG�WKH�SD\PHQW�RI�H[SHQVHV�LQVRIDU�DV�VXFK�DFWLRQ�VKDOO�UHODWH�WR�DQ\�
DOOHJHG�OLDELOLW\�LQ�UHVSHFW�RI�ZKLFK�LQGHPQLW\�PD\�EH�VRXJKW�DJDLQVW�WKH�'HYHORSHU���7KH�
+5$�DQG�WKH�&LW\�VKDOO�HDFK�KDYH�WKH�ULJKW�WR�HPSOR\�VHSDUDWH�FRXQVHO�LQ�DQ\�VXFK�DFWLRQ�
DQG�WR�SDUWLFLSDWH�LQ�WKH�GHIHQVH�WKHUHRI��EXW�WKH�IHHV�DQG�H[SHQVHV�RI�VXFK�FRXQVHO�VKDOO�
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QRW�EH�DW�WKH�H[SHQVH�RI�WKH�'HYHORSHU XQOHVV�WKH�HPSOR\PHQW�RI�VXFK�FRXQVHO�KDV�EHHQ�
VSHFLILFDOO\�DXWKRUL]HG�E\�WKH�'HYHORSHU���1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��LI�WKH�+5$�RU�
WKH�&LW\�KDV�EHHQ�DGYLVHG�E\� LQGHSHQGHQW�FRXQVHO� WKDW� WKHUH�PD\�EH�RQH�RU�PRUH� OHJDO�
GHIHQVHV�DYDLODEOH� WR� LW�ZKLFK�DUH�GLIIHUHQW� IURP�RU� LQ�DGGLWLRQ� WR� WKRVH�DYDLODEOH� WR� WKH�
'HYHORSHU�� WKH�'HYHORSHU VKDOO�QRW�EH�HQWLWOHG� WR�DVVXPH� WKH�GHIHQVH�RI� VXFK�DFWLRQ�RQ�
EHKDOI�RI�WKH�+5$�RU�WKH�&LW\��EXW�WKH�'HYHORSHU�VKDOO�EH�UHVSRQVLEOH�IRU�WKH�UHDVRQDEOH�
IHHV��FRVWV�DQG�H[SHQVHV��LQFOXGLQJ�WKH�HPSOR\PHQW�RI�FRXQVHO��RI�WKH +5$�DQG�WKH &LW\�
LQ�FRQGXFWLQJ�WKHLU GHIHQVH���7KH�'HYHORSHU VKDOO�QRW�EH�OLDEOH�WR�LQGHPQLI\�DQ\�SHUVRQ�IRU�
DQ\�VHWWOHPHQW�RI�DQ\�VXFK�DFWLRQ�HIIHFWHG�ZLWKRXW�WKH�'HYHORSHU¶V�FRQVHQW���7KH�RPLVVLRQ�
WR�QRWLI\�WKH�'HYHORSHU DV�KHUHLQ�SURYLGHG�ZLOO�QRW�UHOLHYH�WKH�'HYHORSHU�IURP�DQ\�OLDELOLW\�
ZKLFK�WKH\�PD\�KDYH�WR�DQ\�,QGHPQLILHG�3DUW\�SXUVXDQW�KHUHWR��RWKHUZLVH�WKDQ�XQGHU�WKLV�
6HFWLRQ�

�E� 7KH�'HYHORSHU�DJUHHV�WR�SURWHFW�DQG�GHIHQG�WKH�,QGHPQLILHG�3DUWLHV��DQG�IXUWKHU�
DJUHHV� WR� KROG� WKH� DIRUHVDLG� KDUPOHVV�� IURP� DQ\� FODLP�� GHPDQG�� VXLW�� DFWLRQ� RU� RWKHU�
SURFHHGLQJ�ZKDWVRHYHU� E\� DQ\� SHUVRQ� RU� HQWLW\� DULVLQJ� RU� SXUSRUWHGO\� DULVLQJ� IURP� WKH�
DFWLRQV�RU� LQDFWLRQV�RI� WKH�'HYHORSHU �RU�RWKHU�SHUVRQV�DFWLQJ�RQ� LWV�EHKDOI�RU�XQGHU� LWV�
GLUHFWLRQ�RU�FRQWURO��XQGHU�WKLV�$JUHHPHQW��RU�WKH�WUDQVDFWLRQV�FRQWHPSODWHG�KHUHE\�RU�WKH�
DFTXLVLWLRQ��FRQVWUXFWLRQ�� LQVWDOODWLRQ��RZQHUVKLS��DQG�RSHUDWLRQ�RI� WKH�3URMHFW��SURYLGHG
WKDW�WKLV�LQGHPQLILFDWLRQ�VKDOO�QRW�DSSO\�WR�WKH�ZDUUDQWLHV�PDGH�RU�REOLJDWLRQV�XQGHUWDNHQ�
E\�WKH +5$�RU�WKH�&LW\�LQ�WKLV�$JUHHPHQW�RU�WR�DQ\�DFWLRQV�XQGHUWDNHQ�E\�WKH�+5$�RU�WKH
&LW\�ZKLFK�DUH�QRW�FRQWHPSODWHG�E\�WKLV�$JUHHPHQW�EXW�VKDOO��LQ�DQ\�HYHQW��DSSO\�WR�DQ\�
SHFXQLDU\�ORVV�RU�SHQDOW\��LQFOXGLQJ�LQWHUHVW�WKHUHRQ�IURP�WKH�GDWH�WKH�ORVV�LV�LQFXUUHG�RU�
SHQDOW\�LV�SDLG�E\�WKH�+5$�RU�WKH�&LW\�DW�D�UDWH�HTXDO�WR�WKH�SULPH�UDWH��DV�D�UHVXOW�RI�WKH�
3URMHFW��DV�FRQVWUXFWHG�DQG�RSHUDWHG�E\�WKH�'HYHORSHU��FDXVLQJ�WKH�7,)�'LVWULFW�WR�FHDVH�WR�
TXDOLI\�DV�D�³UHGHYHORSPHQW�GLVWULFW´�XQGHU�WKH�7,)�$FW�RU�WR�YLRODWH�OLPLWDWLRQV�DV�WR�WKH�
XVH�RI�WKH�UHYHQXHV�WKHUHIURP�DV�VHW�IRUWK�LQ�WKH�7,)�$FW��

�F� $OO�FRYHQDQWV��VWLSXODWLRQV��SURPLVHV��DJUHHPHQWV�DQG�REOLJDWLRQV�RI�WKH +5$�
DQG�WKH &LW\�FRQWDLQHG�KHUHLQ�VKDOO�EH�GHHPHG�WR�EH�WKH�FRYHQDQWV��VWLSXODWLRQV��SURPLVHV��
DJUHHPHQWV� DQG� REOLJDWLRQV� RI� WKH� +5$� DQG� WKH� &LW\� DQG� QRW� RI� DQ\� JRYHUQLQJ� ERG\�
PHPEHU��RIILFHU��DJHQW��VHUYDQW�RU�HPSOR\HH�RI�WKH +5$�RU�WKH &LW\��DV�WKH�FDVH�PD\�EH�

,QVXUDQFH��

�D� 6XEMHFW�WR�WKH�WHUPV�RI�DQ\�0RUWJDJH�UHODWLQJ�WR�WKH�'HYHORSPHQW�3URSHUW\��WKH�
'HYHORSHU VKDOO� NHHS� DQG� PDLQWDLQ� WKH� 'HYHORSPHQW� 3URSHUW\� DQG� 0LQLPXP�
,PSURYHPHQWV� DW� DOO� WLPHV� LQVXUHG� DJDLQVW� VXFK� ULVNV� DQG� LQ� VXFK� DPRXQWV�� ZLWK� VXFK�
GHGXFWLEOH�SURYLVLRQV��DV�DUH�FXVWRPDU\�LQ�FRQQHFWLRQ�ZLWK�IDFLOLWLHV�RI�WKH�W\SH�DQG�VL]H�
FRPSDUDEOH�WR�WKH�0LQLPXP�,PSURYHPHQWV��DQG�WKH�'HYHORSHU VKDOO�FDUU\�DQG�PDLQWDLQ��
RU�FDXVH�WR�EH�FDUULHG�DQG�PDLQWDLQHG��DQG�SD\�RU�FDXVH�WR�EH�SDLG�WLPHO\�WKH�SUHPLXPV�IRU�
GLUHFW� GDPDJH� LQVXUDQFH� FRYHULQJ� DOO� ULVNV� RI� ORVV�� LQFOXGLQJ�� EXW� QRW� OLPLWHG� WR�� WKH�
IROORZLQJ��

�� ILUH
�� H[WHQGHG�FRYHUDJH�SHULOV�
�� YDQGDOLVP�DQG�PDOLFLRXV�PLVFKLHI
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�� ERLOHU�H[SORVLRQ��EXW�RQO\�LI�VWHDP�ERLOHUV�DUH�SUHVHQW��
�� FROODSVH

RQ�D� UHSODFHPHQW�FRVW�EDVLV� LQ�DQ�DPRXQW�HTXLYDOHQW� WR� WKH�IXOO� LQVXUDEOH�YDOXH� WKHUHRI���
�³)XOO� LQVXUDEOH� YDOXH´� VKDOO� LQFOXGH� WKH� DFWXDO� UHSODFHPHQW� FRVW� RI� WKH� 0LQLPXP�
,PSURYHPHQWV��H[FOXVLYH�RI�IRXQGDWLRQV�DQG�IRRWLQJV��ZLWKRXW�GHGXFWLRQ�IRU�DUFKLWHFWXUDO��
HQJLQHHULQJ�� OHJDO� RU� DGPLQLVWUDWLYH� IHHV� RU� IRU� GHSUHFLDWLRQ��� � ,QVXUDQFH� LQ� HIIHFW�ZLWK�
UHVSHFW�WR�DQ\�SRUWLRQ�RI�WKH�0LQLPXP�,PSURYHPHQWV�WR�EH�UHKDELOLWDWHG�RU�UHQRYDWHG�DV�D�
SDUW�RI�WKH�3URMHFW�SULRU�WR�WKH�LVVXDQFH�E\�WKH�&LW\�RI�D�&HUWLILFDWH�RI�&RPSOHWLRQ�XQGHU�
6HFWLRQ������KHUHRI�ZLWK�UHVSHFW�WKHUHWR�VKDOO�EH�PDLQWDLQHG�RQ�DQ�³DOO�ULVN´�EXLOGHU¶V�ULVN�
EDVLV�GXULQJ�WKH�FRXUVH�RI�FRQVWUXFWLRQ���7KH�SROLFLHV�UHTXLUHG�E\�WKLV�6HFWLRQ������VKDOO�EH�
VXEMHFW�WR�D�QR�FRLQVXUDQFH�FODXVH�RU�FRQWDLQ�DQ�DJUHHG�DPRXQW�FODXVH��DQG�PD\�FRQWDLQ�D�
GHGXFWLELOLW\�SURYLVLRQ�QRW�H[FHHGLQJ���������

�E� 6XEMHFW� WR� WKH� WHUPV�RI� DQ\�0RUWJDJH� UHODWLQJ� WR� WKH�'HYHORSPHQW 3URSHUW\��
SROLFLHV� RI� LQVXUDQFH� UHTXLUHG� E\� WKLV� 6HFWLRQ������ VKDOO� LQVXUH� DQG� EH� SD\DEOH� WR� WKH�
'HYHORSHU�� DQG� VKDOO� SURYLGH� IRU� UHOHDVH� RI� LQVXUDQFH� SURFHHGV� WR� WKH� 'HYHORSHU IRU�
UHVWRUDWLRQ�RI�ORVV���7KH�&LW\�VKDOO�EH�IXUQLVKHG�FHUWLILFDWHV�VKRZLQJ�WKH�H[LVWHQFH�RI�VXFK�
LQVXUDQFH���,Q�FDVH�RI�ORVV��WKH�'HYHORSHU LV�KHUHE\�DXWKRUL]HG�WR�DGMXVW�WKH�ORVV�DQG�H[HFXWH�
SURRI�WKHUHRI�LQ�WKH�QDPH�RI�DOO�SDUWLHV�LQ�LQWHUHVW���2Q�DQ�DQQXDO�EDVLV�DQG�IURP�WLPH�WR�
WLPH�DW�WKH�&LW\�RU�WKH�+5$¶V�UHTXHVW��WKH�'HYHORSHU�VKDOO ILOH�ZLWK�WKH &LW\ RU�WKH�+5$��
DV�DSSOLFDEOH� D�FHUWLILFDWH�RI�LQVXUDQFH�IRU�HDFK�RI�WKH�SROLFLHV�UHTXLUHG�XQGHU�WKLV�6HFWLRQ�
������

$57,&/(��
3XEOLF�$VVLVWDQFH

'HYHORSPHQW�&RVWV� 7KH�'HYHORSHU�KDV�DJUHHG�WR�DQG�VKDOO�EH�UHVSRQVLEOH�WR�SD\�
DOO� RI� LWV� UHVSHFWLYH� FRVWV� RI� WKH� 3URMHFW�� DV� KHUHLQ� SURYLGHG�� � +RZHYHU�� WKH�+5$�� LQ� RUGHU� WR�
HQFRXUDJH�WKH�'HYHORSHU�WR�SURFHHG�ZLWK�WKH�FRQVWUXFWLRQ�RI�WKH�0LQLPXP�,PSURYHPHQWV��DQG�WR�
DVVLVW�WKH�'HYHORSHU�LQ�SD\LQJ�WKH�FRVWV�WKHUHRI��LV�ZLOOLQJ�WR�SURYLGH�WKH�3XEOLF�$VVLVWDQFH�DQG�
WKHUHE\�UHLPEXUVH�WKH�'HYHORSHU IRU�D�SRUWLRQ�RI�WKH�3URMHFW�&RVWV��DV�SHUPLWWHG�E\�WKH�7,)�$FW�
DQG� LQ� DFFRUGDQFH�ZLWK� WKH� 7,)� 3ODQ�� WKDW�ZLOO� EH� LQFXUUHG� E\� WKH�'HYHORSHU� WR� FRQVWUXFW� WKH�
0LQLPXP�,PSURYHPHQWV��

5HLPEXUVHPHQW�IRU�4XDOLILHG &RVWV���7KH�+5$�DJUHHV�WR�UHLPEXUVH�WKH�'HYHORSHU��
XVLQJ�$YDLODEOH�7D[�,QFUHPHQW�RQ�D�SD\�DV�\RX�JR�EDVLV��IRU�4XDOLILHG�&RVWV�RI�WKH�3URMHFW���7KH�
+5$�VKDOO��XSRQ�FRPSOHWLRQ�RI�WKH�0LQLPXP�,PSURYHPHQWV�RI�WKH�3URMHFW�DQG�WKH�LVVXDQFH�RI�D�
WKH� &HUWLILFDWH RI� &RPSOHWLRQ� WKHUHIRU�� PDNH� UHLPEXUVHPHQW� SD\PHQWV� SXUVXDQW� WR� D� OLPLWHG�
UHYHQXH�WD[�LQFUHPHQW�QRWH��WKH�³1RWH´��IRU�WKH�3URMHFW��WKH�IRUP�RI�ZKLFK�LV�DWWDFKHG�KHUHWR�DV�
([KLELW�)��ZLWK�VDLG�SD\PHQWV�RI�SULQFLSDO�DQG� LQWHUHVW� WR�EH�PDGH�RQ� WKH�GDWHV� �WKH ³3D\PHQW�
'DWHV´��VSHFLILHG�LQ�WKH�1RWH��VXEMHFW�WR�WKH�IROORZLQJ�WHUPV�DQG�FRQGLWLRQV��

�D� 7KH�WRWDO�SULQFLSDO�DPRXQW�RI�DQ\�DQG�DOO�1RWHV�LVVXHG�IRU�WKH�3URMHFW�ZLOO�QRW�
H[FHHG�2QH�0LOOLRQ�6HYHQ�+XQGUHG�6L[W\�7KRXVDQG�'ROODUV��������������
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�E� 1R�SD\PHQWV�VKDOO�EH�PDGH�E\�WKH�+5$ WR�WKH�'HYHORSHU XQOHVV�DQG�XQWLO�WKH�
'HYHORSHU KDV� SURYLGHG� ZULWWHQ� HYLGHQFH UHDVRQDEO\ VDWLVIDFWRU\� WR� WKH� +5$ WKDW� � �L��
4XDOLILHG�&RVWV LQ�WKH�DPRXQW�WR�EH�UHLPEXUVHG�IURP�WKH�$YDLODEOH�7D[�,QFUHPHQW�KDYH�
EHHQ� LQFXUUHG IRU� WKH� 3URMHFW DQG� SDLG� E\� WKH� 'HYHORSHU DQG� �LL�� WKH &HUWLILFDWH� RI�
&RPSOHWLRQ�KDV�EHHQ�LVVXHG�DV�FRQWHPSODWHG�LQ�6HFWLRQ������KHUHRI��

�F� 7KH�+5$ VKDOO�EH�REOLJDWHG�WR�PDNH�WKH�SD\PHQWV�WR�WKH�'HYHORSHU UHTXLUHG�
SXUVXDQW�WR�WKLV�6HFWLRQ������RQO\�IURP�DQG�WR�WKH�H[WHQW�RI WKH�$YDLODEOH�7D[�,QFUHPHQW�
DFWXDOO\�UHFHLYHG�IURP�WKH�7,)�'LVWULFW�IRU�DQ\�WD[�\HDU��DQG�VXFK�SD\PHQWV�VKDOO�QHYHU�EH�
FRQVLGHUHG�WR�EH�D�JHQHUDO�REOLJDWLRQ�RU�LQGHEWHGQHVV�RI�WKH�+5$���

�G� 7KH�+5$ ZLOO� UHWDLQ� WHQ� SHUFHQW� ������ RI� WKH�7D[� ,QFUHPHQW� JHQHUDWHG� IRU�
DGPLQLVWUDWLYH�FRVWV�DQG�DSSO\�WKH�UHWDLQHG 7D[�,QFUHPHQW�ILUVW�WR�SD\�DQ\�DGPLQLVWUDWLYH�
H[SHQVHV� UHODWLQJ� WR� WKH� 'HYHORSPHQW� 3URSHUW\� WR� WKH� H[WHQW� SHUPLWWHG� E\� WKH� 7D[�
,QFUHPHQW�$FW�DQG�WR�WKH�H[WHQW�WKDW�VXFK�H[SHQVHV�KDYH�QRW�EHHQ�SDLG�RU�UHLPEXUVHG�WR�WKH�
+5$ E\�WKH�'HYHORSHU���$Q\ RI�WKH�UHWDLQHG 7D[�,QFUHPHQW�UHPDLQLQJ�DIWHU�WKH�SD\PHQW�
RI�DQ\�DGPLQLVWUDWLYH�H[SHQVHV�WKHQ�GXH�DQG�RZLQJ��WKH�³$YDLODEOH�7D[�,QFUHPHQW´��VKDOO�
EH�SDLG� WR� WKH�'HYHORSHU IRU� UHLPEXUVHPHQW�RI� WKH�4XDOLILHG &RVWV�SOXV� LQWHUHVW� RQ� WKH�
3D\PHQW�'DWHV���

�H� 8SRQ�WKLUW\������GD\V¶�ZULWWHQ�QRWLFH�WR�WKH�'HYHORSHU��WKH�+5$ PD\�SUHSD\�DOO�
RU� D�SRUWLRQ�RI� WKH�RXWVWDQGLQJ�SULQFLSDO�EDODQFH�GXH� WR� WKH�'HYHORSHU SXUVXDQW� WR� WKLV�
6HFWLRQ������ZLWKRXW�SHQDOW\��RQ�DQ\�GDWH�DW�D�SUHSD\PHQW�SULFH�HTXDO�WR�WKH�RXWVWDQGLQJ�
SULQFLSDO�EDODQFH�WR�EH�SUHSDLG�SOXV�DFFUXHG�LQWHUHVW�WR�WKH�SUHSD\PHQW�GDWH��

�I� 7KH�+5$�VKDOO�QRW�EH�REOLJDWHG�WR�PDNH�DQ\�SD\PHQWV�KHUHXQGHU�VXEVHTXHQW�
WR�WKH�WHUPLQDWLRQ�RI�WKLV�$JUHHPHQW�DV�SURYLGHG�LQ�6HFWLRQ������KHUHRI��DQG�DQ\�DPRXQWV�
UHPDLQLQJ�XQSDLG�DV�RI�VXFK�GDWH��RWKHU�WKDQ�E\�UHDVRQ�RI�IDLOXUH�RI�WKH�+5$�WR�FRPSO\�
ZLWK�WKH�WHUPV�RI�WKLV�$JUHHPHQW��VKDOO�EH�FRQVLGHUHG�IRUJLYHQ�E\�WKH�'HYHORSHU�DQG�VKDOO�
FHDVH�WR�EH�RZLQJ�

�J� 7KH� 'HYHORSHU� PD\� DVVLJQ� LWV� ULJKWV� XQGHU� WKLV� $JUHHPHQW� �LQFOXGLQJ� WKH�
SD\PHQWV� WR� EH�PDGH� WR� WKH�'HYHORSHU� KHUHXQGHU�� WR� VHFXUH� ILQDQFLQJ� LQFXUUHG� E\� WKH�
'HYHORSHU�WR�SD\�FRVWV�RI�WKH�3URMHFW��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�DQ\�0RUWJDJHH��
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&RQGLWLRQV�3UHFHGHQW�WR�3URYLVLRQ�RI�3XEOLF�$VVLVWDQFH���

8SRQ�SD\PHQW�E\� WKH�'HYHORSHU RI�4XDOLILHG�&RVWV� IRU� WKH�3URMHFW�� WKH�'HYHORSHU ZLOO�
GHOLYHU�WR�WKH�+5$ DQ�LQVWUXPHQW�H[HFXWHG�E\�WKH�'HYHORSHU �L��VSHFLI\LQJ�WKH�DPRXQW�DQG�QDWXUH�
RI�WKH�4XDOLILHG�&RVWV�RI�WKH�0LQLPXP�,PSURYHPHQWV�IRU�WKH�3URMHFW�WR�EH�UHLPEXUVHG�DQG��LL��
FHUWLI\LQJ�WKDW�VXFK�FRVWV KDYH�EHHQ�SDLG�WR�WKLUG�SDUWLHV�XQUHODWHG�WR�WKH�'HYHORSHU��RU�LI�DQ\�FRVWV
KDYH� EHHQ� SDLG� WR� WKLUG� SDUWLHV� UHODWHG� WR� WKH� 'HYHORSHU�� WKDW� VXFK� FRVWV GR� QRW� H[FHHG� WKH�
UHDVRQDEOH� DQG� FXVWRPDU\� FRVWV� RI� VHUYLFHV�� ODERU� RU� PDWHULDOV� RI� FRPSDUDEOH� TXDOLW\��
GHSHQGDELOLW\��DYDLODELOLW\�DQG�RWKHU�SHUWLQHQW�FULWHULD�DQG�WKDW�VXFK�FRVWV KDYH�QRW�SUHYLRXVO\�EHHQ�
FRQWDLQHG�LQ�DQ�LQVWUXPHQW�IXUQLVKHG�WR�WKH�+5$�SXUVXDQW�WR�WKLV�6HFWLRQ��������7RJHWKHU�ZLWK�VXFK�
LQVWUXPHQW��WKH�'HYHORSHU VKDOO�GHOLYHU�WR�WKH�+5$ HYLGHQFH�UHDVRQDEO\�VDWLVIDFWRU\�WR�WKH�+5$
RI�WKH�SD\PHQW�E\�WKH�'HYHORSHU�RI�VXFK�FRVWV WR�EH�UHLPEXUVHG���7KHUHDIWHU��WKH�+5$ ZLOO�SURYLGH�
WR�WKH�'HYHORSHU UHLPEXUVHPHQW IRU�WKH�3URMHFW��FRQVWLWXWLQJ�D�SRUWLRQ�RI�WKH�$VVLVWDQFH�GHVFULEHG�
LQ�WKLV�$UWLFOH����SDLG�XS�WR�WKH�PD[LPXP�DPRXQW�WKHQ�GXH�DQG�SD\DEOH��LQ�DFFRUGDQFH�ZLWK�6HFWLRQ�
������

6DWLVIDFWLRQ�RI�&RQGLWLRQV�3UHFHGHQW�� �1RWZLWKVWDQGLQJ�DQ\WKLQJ� WR� WKH� FRQWUDU\�
FRQWDLQHG�KHUHLQ��WKH�+5$¶V REOLJDWLRQ�WR�UHLPEXUVH�WKH�'HYHORSHU IRU�4XDOLILHG�&RVWV VKDOO�EH�
VXEMHFW� WR� VDWLVIDFWLRQ�� RU� ZDLYHU� LQ� ZULWLQJ� E\� WKH� +5$�� RI� DOO� RI� WKH� IROORZLQJ� FRQGLWLRQV�
SUHFHGHQW�

�L� WKH�FRQGLWLRQV�SUHFHGHQW�LQ�WKLV�6HFWLRQ������KHUHRI�KDYH�EHHQ�VDWLVILHG�

�LL� WKH�'HYHORSHU VKDOO�KDYH�FXUHG�DQ\�WLWOH�GHIHFWV�ZLWK�UHVSHFW�WR�WKH�'HYHORSPHQW�
3URSHUW\�

�LLL� WKH�'HYHORSHU VKDOO�QRW�EH�LQ�GHIDXOW�XQGHU�WKH�WHUPV�RI�WKLV�$JUHHPHQW EH\RQG�DQ\�
DSSOLFDEOH�FXUH�SHULRG��

�LY� WKH�'HYHORSHU VKDOO�KDYH�H[HFXWHG�DQG�UHFRUGHG�RQ� WKH� WLWOH� WR� WKH�'HYHORSPHQW�
3URSHUW\��WKH�'HFODUDWLRQ�RI�5HVWULFWLYH�&RYHQDQWV��UHTXLUHG�E\�6HFWLRQ������KHUHRI��
DV�VHW�IRUWK�LQ�([KLELW�%��DQG

�Y� WKH�'HYHORSHU VKDOO�KDYH�FORVHG�RQ RU�UHFHLYHG�FRPPLWPHQWV�LQ ILQDQFLQJ�VXIILFLHQW�
WR�SD\�DOO�FRVWV�WR�EH�LQFXUUHG�LQ�FRQQHFWLRQ�ZLWK�WKH�3URMHFW�

,Q� WKH�HYHQW� WKDW�DOO�RI� WKH�DERYH�FRQGLWLRQV�UHTXLUHG� WR�EH�VDWLVILHG�DV�SURYLGHG� LQ� WKLV�
6HFWLRQ������KDYH�QRW�EHHQ�VDWLVILHG�E\�'HFHPEHU ����������HLWKHU�WKH�+5$ RU�WKH�'HYHORSHU PD\�
WHUPLQDWH� WKLV� $JUHHPHQW E\� WKLUW\� ����� GD\V¶� ZULWWHQ� QRWLFH�� � 8SRQ� VXFK� WHUPLQDWLRQ�� WKH�
SURYLVLRQV�RI�WKLV�$JUHHPHQW�UHODWLQJ�WR�WKH�0LQLPXP�,PSURYHPHQWV�VKDOO�WHUPLQDWH�DQG��H[FHSW�
DV�SURYLGHG� LQ�$UWLFOH����QHLWKHU� WKH�'HYHORSHU QRU� WKH�+5$ VKDOO�KDYH�DQ\�IXUWKHU� OLDELOLW\�RU�
REOLJDWLRQ�WR�WKH�RWKHU�KHUHXQGHU��

1RWLFH� RI�'HIDXOW�� �:KHQHYHU� WKH� +5$� RU� WKH� &LW\� VKDOO� GHOLYHU� DQ\� QRWLFH� RU�
GHPDQG�WR�WKH�'HYHORSHU�ZLWK�UHVSHFW�WR�DQ\�EUHDFK�RU�GHIDXOW�E\�WKH�'HYHORSHU�LQ�LWV�REOLJDWLRQV�
RU�FRYHQDQWV�XQGHU�WKLV�$JUHHPHQW��WKH +5$�RU�WKH &LW\�VKDOO�DW�WKH�VDPH�WLPH�IRUZDUG�D�FRS\�RI�
VXFK�QRWLFH�RU�GHPDQG�WR�HDFK�LQYHVWRU��OHQGHU��RU�KROGHU�RI�DQ\�SHUPLWWHG�PRUWJDJH��OLHQ�RU�RWKHU�
VLPLODU�HQFXPEUDQFH�DW�WKH�ODVW�DGGUHVV�RI�VXFK�KROGHU�VKRZQ�LQ�WKH�UHFRUGV�RI�WKH +5$�RU�WKH
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&LW\���(DFK�VXFK�LQYHVWRU��OHQGHU��RU�KROGHU�VKDOO�KDYH�WKH�ULJKW��DW�LWV�RSWLRQ��WR�FXUH�RU�UHPHG\�
VXFK�EUHDFK�RU�GHIDXOW�DQG�WR�DGG�WKH�FRVW�WKHUHRI�WR�WKH�PRUWJDJH�GHEW�DQG�WKH�OLHQ�RI�LWV�PRUWJDJH��
SURYLGHG� WKDW� LI� WKH� EUHDFK� RU� GHIDXOW� LV� ZLWK� UHVSHFW� WR� FRQVWUXFWLRQ� RI� WKH� 3URMHFW�� QRWKLQJ�
FRQWDLQHG�LQ�WKLV�$JUHHPHQW�VKDOO�EH�GHHPHG�WR�SHUPLW�RU�DXWKRUL]H�VXFK�KROGHU��HLWKHU�EHIRUH�RU�
DIWHU�IRUHFORVXUH�RU�DFWLRQ�LQ�OLHX�WKHUHRI��WR�XQGHUWDNH�RU�FRQWLQXH�WKH�FRQVWUXFWLRQ�RU�FRPSOHWLRQ�
RI�WKH�3URMHFW�ZLWKRXW�ILUVW�KDYLQJ�H[SUHVVO\�DVVXPHG�WKH�REOLJDWLRQ�WR�WKH�+5$�DQG�WKH�&LW\��E\�
ZULWWHQ�DJUHHPHQW�VDWLVIDFWRU\�WR�WKH +5$�DQG�WKH &LW\��WR�FRPSOHWH�WKH�FRQVWUXFWLRQ�WKH�3URMHFW�
LQ�DFFRUGDQFH�ZLWK�WKH�SODQV�DQG�VSHFLILFDWLRQV�WKHUHIRU�DQG�WKLV�5HGHYHORSPHQW�$JUHHPHQW���$Q\�
VXFK�KROGHU�ZKR�VKDOO�SURSHUO\�FRPSOHWH�WKH�FRQVWUXFWLRQ�RI� WKH�3URMHFW�VKDOO�EH�HQWLWOHG��XSRQ�
ZULWWHQ�UHTXHVW�PDGH�WR�WKH +5$�DQG�WKH &LW\��WR�D�FHUWLILFDWLRQ�E\�WKH�+5$�DQG�WKH�&LW\�WR�VXFK�
HIIHFW�LQ�WKH�PDQQHU�SURYLGHG�LQ�6HFWLRQ�������

3URILW�6KDULQJ�RQ�)RU�6DOH�+RXVLQJ����D��7KH�+5$�KDV�GHWHUPLQHG�WR�SURYLGH�WKH�
ILQDQFLDO�DVVLVWDQFH�RXWOLQHG�LQ�WKLV�$JUHHPHQW�RQ�WKH�EDVLV�RI�FHUWDLQ�DVVXPSWLRQV�UHJDUGLQJ�
OLNHO\�FRVWV�DQG�H[SHQVHV�DIIHFWLQJ�WKH�0LQLPXP�,PSURYHPHQWV�DQG�SURFHHGV�WR�EH�GHULYHG�E\�
WKH�'HYHORSHU�IURP�WKH�VDOH�RI�FRQGRPLQLXP�XQLWV���7KH�OLNHO\�FRVWV�DQG�SURFHHGV�KDYH�DOORZHG�
WKH�SDUWLHV�WR�HVWLPDWH�WKH�SURILW��FDOFXODWHG�EHIRUH�LQFRPH�WD[HV�DUH�DSSOLHG��OLNHO\�WR�EH�
UHFHLYHG�E\�WKH�'HYHORSHU���7KH�+5$�DQG�'HYHORSHU�DJUHH�WKDW�WKRVH�DVVXPSWLRQV�ZLOO�EH�
UHYLHZHG�DW�WKH�WLPH�GHVFULEHG�LQ�SDUDJUDSK��E���LQ�DFFRUGDQFH�ZLWK�WKH�GHYHORSPHQW�SUR�IRUPD�
DWWDFKHG KHUHWR�DV�([KLELW�'�

�E� :LWKLQ����GD\V�DIWHU�FORVLQJ�RQ�WKH�VDOH�RI�WKH�ILQDO�FRQGRPLQLXP�ZLWKLQ�
WKH�0LQLPXP�,PSURYHPHQWV��WKH�'HYHORSHU�DJUHHV�WR�SURYLGH�VXFK�ILQDQFLDO�GDWD�WR�WKH�
+5$¶V�ILQDQFLDO�FRQVXOWDQW�LQ�D�IRUPDW�LQ�DFFRUGDQFH�ZLWK�JHQHUDOO\�DFFHSWHG�DFFRXQWLQJ�
SULQFLSOHV��DQG�DV�PD\�EH�QHFHVVDU\�IRU�WKH�FRQVXOWDQW�WR�FDOFXODWH�WKH�DFWXDO�UDWH�RI�UHWXUQ�
WR�WKH�'HYHORSHU��DQG�RWKHU�UHOHYDQW�LQIRUPDWLRQ��7KH�'HYHORSHU�DJUHHV�WR�SURYLGH�WR�WKH�
+5$¶V� FRQVXOWDQW� DQ\� EDFNJURXQG� GRFXPHQWDWLRQ� UHODWHG� WR� WKH� ILQDQFLDO� GDWD�� XSRQ�
UHTXHVW���,I��EDVHG�RQ�VXFK�UHYLHZ��WKH�DFWXDO�SURILW��FDOFXODWHG�LQ�D�PDQQHU�FRPSDUDEOH�WR�
HVWLPDWHG�3URMHFW�3URILW��*DS��LQ�([KLELW�'��IRU�WKH�'HYHORSHU�SURGXFHV�DQ�,QWHUQDO�5DWH�
RI�5HWXUQ���,55���JUHDWHU�WKDQ�H[FHHGV�D�����UDWH�RI�UHWXUQ��WR�EH�FDOFXODWHG�LQ�D�PDQQHU�
FRPSDUDEOH�WR�WKH�7RWDO�3URFHHGV�PLQXV�7RWDO�'HYHORSPHQW�&RVWV��DV�VKRZQ�LQ�([KLELW�'���
WKHQ�WKH�SULQFLSDO�DPRXQW�RI�WKH�7,)�1RWH�VKDOO�EH�UHGXFHG�RQ�D�GROODU�IRU�GROODU�EDVLV�WR�
DOORZ�WKH�'HYHORSHU�WR�DFKLHYH�D�����,55�UDWH�RI�UHWXUQ���

$57,&/(��
3URKLELWLRQV�$JDLQVW�$VVLJQPHQW�DQG�7UDQVIHU�

7UDQVIHU�RI�3URSHUW\�DQG�$VVLJQPHQW���2WKHU�WKDQ�OHDVHV RU�VDOHV�RI�FRQGRPLQLXPV
PDGH�LQ�WKH�RUGLQDU\�FRXUVH�RI�EXVLQHVV��WKH�'HYHORSHU KDV�QRW�PDGH�DQG�ZLOO�QRW�PDNH��RU�VXIIHU�
WR�EH�PDGH��DQ\�WRWDO�RU�SDUWLDO�VDOH��DVVLJQPHQW��FRQYH\DQFH��OHDVH��RU�RWKHU�WUDQVIHU��ZLWK�UHVSHFW�
WR�WKLV�$JUHHPHQW��WKH�3URMHFW�RU�3URSHUW\�RU�DQ\�SDUW�WKHUHRI�RU�DQ\�LQWHUHVW�WKHUHLQ��RWKHU�WKDQ�
DQ\�0RUWJDJH�RU�0RUWJDJHV�VHFXULQJ�ILQDQFLQJ�IRU�WKH�3URMHFW�RU�RWKHU�WKDQ�DQ\�DVVLJQPHQW�RI�WKH�
SD\PHQWV�WR�EH�PDGH�WR�WKH�'HYHORSHU XQGHU�6HFWLRQ������KHUHRI�WKDW�LV�SHUPLWWHG�XQGHU�6HFWLRQ�
�����KHUHRI���RU�DQ\�FRQWUDFW�RU�DJUHHPHQW�WR�GR�DQ\�RI�WKH�VDPH��ZLWKRXW�WKH�SULRU�ZULWWHQ�DSSURYDO�
RI�WKH�+5$�DQG�WKH�&LW\��ZKLFK�VKDOO�QRW�EH�XQUHDVRQDEO\�ZLWKKHOG���7KH�+5$�DQG�WKH�&LW\�VKDOO�
EH�HQWLWOHG�WR�UHTXLUH�DV�FRQGLWLRQV�WR�DQ\�VXFK�DSSURYDO�WKDW���L��WKH�SURSRVHG�WUDQVIHUHH�KDYH�WKH�
TXDOLILFDWLRQV�DQG� ILQDQFLDO� UHVSRQVLELOLW\�� DV� UHDVRQDEO\�GHWHUPLQHG�E\� WKH +5$�DQG� WKH�&LW\��
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QHFHVVDU\�DQG�DGHTXDWH�WR�IXOILOO�WKH�REOLJDWLRQV�XQGHUWDNHQ�LQ�WKLV�$JUHHPHQW�E\�WKH�'HYHORSHU��
�LL��WKH�SURSRVHG�WUDQVIHUHH��E\�UHFRUGDEOH�LQVWUXPHQW�VDWLVIDFWRU\�WR�WKH +5$�DQG�WKH &LW\�VKDOO��
IRU�LWVHOI�DQG�LWV�VXFFHVVRUV�DQG�DVVLJQV��DVVXPH�DOO�RI�WKH�REOLJDWLRQV�RI�WKH�'HYHORSHU XQGHU�WKLV�
$JUHHPHQW���1R�WUDQVIHU�RI��RU�FKDQJH�ZLWK�UHVSHFW�WR��RZQHUVKLS�LQ�WKH�3URMHFW�RU�3URSHUW\�RU�DQ\�
SDUW�WKHUHRI��RU�DQ\�LQWHUHVW�WKHUHLQ��KRZHYHU�FRQVXPPDWHG�RU�RFFXUULQJ�DQG�ZKHWKHU�YROXQWDU\�RU�
LQYROXQWDU\��VKDOO�RSHUDWH��OHJDOO\�RU�SUDFWLFDOO\��WR�GHSULYH�RU�OLPLW�WKH�+5$�RU�WKH�&LW\�RI�RU�ZLWK�
UHVSHFW�WR�DQ\�ULJKWV�RU�UHPHGLHV�RU�FRQWUROV�SURYLGHG�LQ�RU�UHVXOWLQJ�IURP�WKLV�$JUHHPHQW�ZLWK�
UHVSHFW�WR�WKH�3URMHFW�RU�3URSHUW\�DQG�WKH�FRPSOHWLRQ�RI�WKH�3URMHFW�WKDW�WKH�+5$�RU�WKH�&LW\�ZRXOG�
KDYH�KDG��KDG�WKHUH�EHHQ�QR�VXFK�WUDQVIHU�RU�FKDQJH���7KHUH�VKDOO�EH�VXEPLWWHG�WR�WKH�+5$�DQG�WKH�
&LW\�IRU�UHYLHZ�DOO�OHJDO�GRFXPHQWV�UHODWLQJ�WR�WKH�WUDQVIHU�

1RWZLWKVWDQGLQJ� WKH� IRUHJRLQJ�� WKLV� 6HFWLRQ� ����� VKDOO� QRW� DSSO\� WR� DQ\� WUDQVIHU� RU�
DVVLJQPHQW�WR��L��DQ\�HQWLW\�FRQWUROOLQJ��FRQWUROOHG�E\�RU�XQGHU�FRPPRQ�FRQWURO�ZLWK�WKH�'HYHORSHU�
RU��LL��DQ\�HQWLW\�LQ�ZKLFK�WKH�PDMRULW\�HTXLW\�LQWHUHVW�LV�RZQHG�E\�WKH�SDUWLHV�WKDW�KDYH�D�PDMRULW\�
HTXLW\�LQWHUHVW�LQ WKH�'HYHORSHU���

3URYLGHG�WKDW�QR�(YHQW�RI�'HIDXOW�H[LVWV�KHUHXQGHU��DQ\�VXFK�WUDQVIHU�RU�DVVLJQPHQW�VKDOO�
UHOHDVH�WKH�'HYHORSHU IURP�LWV�REOLJDWLRQV�KHUHXQGHU�XSRQ�H[HFXWLRQ�DQG�GHOLYHU\�WR�WKH�+5$�DQG�
WKH�&LW\�E\�WKH�WUDQVIHUHH�RU�DVVLJQHH�RI�DQ�LQVWUXPHQW�LQ�IRUP�DQG�VXEVWDQFH�VDWLVIDFWRU\�WR�WKH�
+5$�DQG�WKH�&LW\�E\�ZKLFK�WKH�WUDQVIHUHH�RU�DVVLJQHH�DVVXPHV�WKH�REOLJDWLRQV�RI�WKH�'HYHORSHU
KHUHXQGHU��

,Q�WKH�DEVHQFH�RI�VSHFLILF�ZULWWHQ�DJUHHPHQW�E\�WKH +5$�DQG�WKH &LW\�WR�WKH�FRQWUDU\��QR�
VXFK� WUDQVIHU� RU� DSSURYDO� E\� WKH +5$� DQG� WKH &LW\� WKHUHRI� VKDOO� EH� GHHPHG� WR� UHOLHYH� WKH�
'HYHORSHU��RU�DQ\�RWKHU�SDUW\�ERXQG�LQ�DQ\�ZD\�E\�WKLV�$JUHHPHQW�RU�RWKHUZLVH�ZLWK�UHVSHFW�WR�
WKH�FRPSOHWLRQ�RI�WKH�3URMHFW��IURP�DQ\�RI�WKHLU�REOLJDWLRQV�ZLWK�UHVSHFW�WKHUHWR����

7HUPLQDWLRQ� RI� /LPLWDWLRQV� RQ� 7UDQVIHU�� � 7KH� SURYLVLRQV� RI� 6HFWLRQ� ����� VKDOO�
WHUPLQDWH�DW�VXFK�WLPH�DV�WKH�&HUWLILFDWH�RI�&RPSOHWLRQ�KDV�EHHQ�LVVXHG�E\�WKH�&LW\�XQGHU�6HFWLRQ�
�����RI�WKLV�$JUHHPHQW�ZLWK�UHVSHFW�WR�WKH�3URMHFW��SURYLGHG��KRZHYHU��WKDW�DQ\�DVVLJQPHQW�RI�WKH�
SD\PHQWV�WR�EH�PDGH�WR�WKH�'HYHORSHU XQGHU�6HFWLRQ������PD\�RQO\�EH�DVVLJQHG�DV�SHUPLWWHG�XQGHU�
6HFWLRQ������KHUHRI��

$57,&/(��
(YHQW�RI�'HIDXOW��)HHV

(YHQWV�RI�'HIDXOW���6XEMHFW�WR�8QDYRLGDEOH�'HOD\��WKH�IROORZLQJ�VKDOO�EH�³(YHQWV�
RI�'HIDXOW´�XQGHU�WKLV�$JUHHPHQW�DQG�WKH�WHUP�³(YHQW�RI�'HIDXOW´�VKDOO�PHDQ��ZKHQHYHU�LW�LV�XVHG�
LQ�WKLV�$JUHHPHQW��XQOHVV�WKH�FRQWH[W�RWKHUZLVH�SURYLGHV���DQ\�RQH�RU�PRUH�RI�WKH�IROORZLQJ�HYHQWV�
ZKLFK�RFFXUV�DQG�FRQWLQXHV�IRU PRUH�WKDQ�WKLUW\ �����GD\V�DIWHU ZULWWHQ QRWLFH�E\�WKH�GHIDXOWLQJ�
SDUW\�RI�VXFK�GHIDXOW��DQG�WKH�WHUP�³GHIDXOW´�VKDOO�PHDQ�DQ\�HYHQW�ZKLFK�ZRXOG�ZLWK�WKH�SDVVDJH�
RI�WLPH�RU�JLYLQJ�RI�QRWLFH��RU�ERWK��EH�DQ�³(YHQW�RI�'HIDXOW´�KHUHXQGHU���

�D� )DLOXUH� RI� WKH� 'HYHORSHU WR� FRQVWUXFW� RU� UHFRQVWUXFW� WKH� 0LQLPXP�
,PSURYHPHQWV�DV�UHTXLUHG�KHUHXQGHU��

�E� )DLOXUH� RI� WKH� 'HYHORSHU WR� IXUQLVK� WKH� &RQVWUXFWLRQ� 3ODQV� DV� UHTXLUHG�
KHUHXQGHU��
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�F� )DLOXUH�RI�WKH�'HYHORSHU WR�SD\�WR�WKH�+5$ DQ\�DPRXQWV�UHTXLUHG�WR�EH�SDLG�E\�
WKH�'HYHORSHU�KHUHXQGHU��

�G� )DLOXUH� RI� WKH� 'HYHORSHU RU� WKH� +5$ WR� REVHUYH� DQG� SHUIRUP� DQ\� RWKHU�
FRYHQDQW�� FRQGLWLRQ�� REOLJDWLRQ� RU� DJUHHPHQW� RQ� LWV� SDUW� WR� EH� REVHUYHG� RU� SHUIRUPHG�
KHUHXQGHU��

�H� )DLOXUH�RI�WKH�'HYHORSHU WR�SD\�DQ\�WD[HV�RQ�WKH�'HYHORSPHQW�3URSHUW\�DV�WKH\�
EHFRPH�GXH�

�I� )LOLQJ�RI� DQ\�YROXQWDU\� SHWLWLRQ� LQ�EDQNUXSWF\�RU� VLPLODU�SURFHHGLQJV�E\� WKH�
'HYHORSHU�� JHQHUDO� DVVLJQPHQW� IRU� WKH� EHQHILW� RI� FUHGLWRUV� PDGH� E\� WKH� 'HYHORSHU� RU�
DGPLVVLRQ�LQ�ZULWLQJ�E\�WKH�'HYHORSHU RI�LQDELOLW\�WR�SD\�LWV�GHEWV�JHQHUDOO\�DV�WKH\�EHFRPH�
GXH��RU�ILOLQJ�RI�DQ\�LQYROXQWDU\�SHWLWLRQ�LQ�EDQNUXSWF\�RU�VLPLODU�SURFHHGLQJV�DJDLQVW�WKH�
'HYHORSHU�ZKLFK�DUH�QRW�GLVPLVVHG�RU�VWD\HG�ZLWKLQ�VL[W\������GD\V��

5HPHGLHV�RQ�'HIDXOW���,Q�WKH�HYHQW�WKH�+5$�RU�WKH�&LW\ GHVLUHV�WR�H[HUFLVH�DQ\�RI�
LWV�ULJKWV�RU�UHPHGLHV�DV�SURYLGHG�KHUHLQ�RU�RWKHUZLVH�DYDLODEOH�WR�WKH�+5$�RU�WKH�&LW\ DW�ODZ�RU�LQ�
HTXLW\�� WKH�+5$� RU� WKH� &LW\ VKDOO� ILUVW� SURYLGH� ZULWWHQ� QRWLFH� WR�'HYHORSHU VHWWLQJ� IRUWK�ZLWK�
VSHFLILF�SDUWLFXODULW\�WKH�(YHQW�RI�'HIDXOW�DQG�WKH�DFWLRQ�UHTXLUHG�WR�FXUH�RU�UHPHG\�WKH�VDPH��WKH�
³'HIDXOW�1RWLFH´����'HYHORSHU RU�DQ\�WUDQVIHUHH�RU�DVVLJQHH�XQGHU�6HFWLRQ������KHUHRI��VKDOO�KDYH�
WKLUW\ �����GD\V�IURP�UHFHLSW�RI�D�'HIDXOW�1RWLFH�WR�FXUH�RU�UHPHG\�WKH�(YHQW�RI�'HIDXOW�VSHFLILHG�
LQ�WKH�'HIDXOW�1RWLFH� RU�VXFK�ORQJHU�SHULRG�DV�PD\�EH�UHDVRQDEO\�UHTXLUHG�WR�FRPSOHWH�WKH�FXUH�DV�
VRRQ� DV� UHDVRQDEO\� SRVVLEOH� XQGHU� WKH� FLUFXPVWDQFHV�� � ,I�� IROORZLQJ� 'HYHORSHU¶V� UHFHLSW� RI� D�
'HIDXOW�1RWLFH��'HYHORSHU GRHV�QRW�FXUH�RU�UHPHG\�WKH�(YHQW�RI�'HIDXOW�WKHUHLQ�VSHFLILHG�ZLWKLQ�
WKH�WLPH�SURYLGHG�DERYH��WKH +5$�RU�WKH &LW\�PD\�WDNH�DQ\�RQH�RU�PRUH�RI�WKH�IROORZLQJ�DFWLRQV�
DW�DQ\�WLPH�SULRU�WR�'HYHORSHU¶V�FXULQJ�RU�UHPHG\LQJ�WKH�(YHQW�RI�'HIDXOW�

�D� 6XVSHQG�LWV�SHUIRUPDQFH�XQGHU�WKLV�5HGHYHORSPHQW�$JUHHPHQW XQWLO�LW�UHFHLYHV�
DVVXUDQFHV�IURP�'HYHORSHU��GHHPHG�DGHTXDWH�E\�WKH�+5$�RU�WKH�&LW\��WKDW�'HYHORSHU ZLOO�
FXUH�LWV�GHIDXOW�DQG�FRQWLQXH�LWV�SHUIRUPDQFH�XQGHU�WKLV�$JUHHPHQW��

�E� 7HUPLQDWH�DOO�ULJKWV�RI�'HYHORSHU�XQGHU�WKLV�$JUHHPHQW��

�F� :LWKKROG�WKH�&HUWLILFDWH�RI�&RPSOHWLRQ��

�G� 7DNH�ZKDWHYHU�DFWLRQ�DW�ODZ�RU�LQ�HTXLW\�PD\�DSSHDU�QHFHVVDU\�RU�GHVLUDEOH�WR�
WKH�&LW\�WR�HQIRUFH�SHUIRUPDQFH�DQG�REVHUYDQFH�RI�DQ\�REOLJDWLRQ��DJUHHPHQW��RU�FRYHQDQW�
RI�'HYHORSHU�XQGHU�WKLV�$JUHHPHQW��

,Q� WKH� HYHQW� WKH� +5$� VKRXOG� IDLO� WR� REVHUYH� RU� SHUIRUP DQ\� FRYHQDQW�� DJUHHPHQW� RU�
REOLJDWLRQ� RI� WKH� +5$ RQ� LWV� SDUW� WR� EH� REVHUYHG� DQG� SHUIRUPHG� XQGHU� WKLV� 5HGHYHORSPHQW�
$JUHHPHQW��'HYHORSHU�PD\�WDNH�DQ\�RQH�RU�PRUH�RI�WKH�IROORZLQJ�DFWLRQV��

�D� 6XVSHQG� LWV� SHUIRUPDQFH� XQGHU� WKLV� 5HGHYHORSPHQW� $JUHHPHQW XQWLO� LW�
UHFHLYHV�DVVXUDQFHV�IURP�WKH�+5$ GHHPHG�DGHTXDWH�E\�'HYHORSHU��WKDW�WKH�+5$ ZLOO�
FXUH�LWV�GHIDXOW�DQG�FRQWLQXH�LWV�SHUIRUPDQFH�XQGHU�WKLV�5HGHYHORSPHQW�$JUHHPHQW��
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�E� 7HUPLQDWH�DOO�ULJKWV�RI�WKH�+5$�XQGHU�WKLV�$JUHHPHQW��

�F� 7DNH�ZKDWHYHU�DFWLRQ�DW�ODZ�RU�LQ�HTXLW\�PD\�DSSHDU�QHFHVVDU\�RU�GHVLUDEOH�WR�
'HYHORSHU WR� HQIRUFH� SHUIRUPDQFH� DQG� REVHUYDQFH� RI� DQ\� REOLJDWLRQ�� DJUHHPHQW�� RU�
FRYHQDQW�RI�WKH�+5$�XQGHU�WKLV�$JUHHPHQW��

1R�5HPHG\�([FOXVLYH���1R�UHPHG\�KHUHLQ�FRQIHUUHG�XSRQ�RU�UHVHUYHG�WR�WKH�+5$��
WKH�&LW\�RU�WR�WKH�'HYHORSHU LV�LQWHQGHG�WR�EH�H[FOXVLYH�RI�DQ\�RWKHU�DYDLODEOH�UHPHG\�RU�UHPHGLHV��
EXW�HDFK�DQG�HYHU\�VXFK�UHPHG\�VKDOO�EH�FXPXODWLYH�DQG�VKDOO�EH�LQ�DGGLWLRQ�WR�HYHU\�RWKHU�UHPHG\�
JLYHQ�XQGHU�WKLV�$JUHHPHQW�RU�QRZ�RU�KHUHDIWHU�H[LVWLQJ�DW�ODZ�RU�LQ�HTXLW\�RU�E\�VWDWXWH���1R�GHOD\�
RU�RPLVVLRQ�WR�H[HUFLVH�DQ\�ULJKW�RU�SRZHU�DFFUXLQJ�XSRQ�DQ\�GHIDXOW�VKDOO�LPSDLU�DQ\�VXFK�ULJKW�
RU� SRZHU� RU� VKDOO� EH� FRQVWUXHG� WR� EH� D�ZDLYHU� WKHUHRI�� EXW� DQ\� VXFK� ULJKW� DQG� SRZHU�PD\� EH�
H[HUFLVHG�IURP�WLPH�WR�WLPH�DQG�DV�RIWHQ�DV�PD\�EH�GHHPHG�H[SHGLHQW���,Q�RUGHU�WR�HQWLWOH�WKH +5$��
WKH�&LW\�RU�'HYHORSHU WR�H[HUFLVH�DQ\�UHPHG\�UHVHUYHG�WR�WKHP��LW�VKDOO�QRW�EH�QHFHVVDU\�WR�JLYH�
QRWLFH��RWKHU�WKDQ�VXFK�QRWLFH�DV�PD\�EH�UHTXLUHG�XQGHU�WKLV�$JUHHPHQW��

:DLYHUV���$OO�ZDLYHUV�E\�DQ\�SDUW\�WR�WKLV�$JUHHPHQW�VKDOO�EH�LQ�ZULWLQJ���,I�DQ\�
SURYLVLRQ�RI�WKLV�$JUHHPHQW�LV�EUHDFKHG�E\�DQ\�SDUW\�DQG�WKHUHDIWHU�ZDLYHG�E\�DQRWKHU�SDUW\��VXFK�
ZDLYHU�VKDOO�EH�OLPLWHG�WR�WKH�SDUWLFXODU�EUHDFK�VR�ZDLYHG�DQG�VKDOO�QRW�EH�GHHPHG�WR�ZDLYH�DQ\�
RWKHU�FRQFXUUHQW��SUHYLRXV�RU�VXEVHTXHQW�EUHDFK�KHUHXQGHU��

$JUHHPHQW�WR�3D\�$WWRUQH\V¶�)HHV���:KHQHYHU�DQ\�(YHQW�RI�'HIDXOW�RFFXUV�DQG�WKH�
+5$�RU�WKH�&LW\ VKDOO�HPSOR\�DWWRUQH\V�RU�LQFXU�RWKHU�H[SHQVHV�IRU�WKH�FROOHFWLRQ�RI�SD\PHQWV�GXH�
RU� WR� EHFRPH� GXH� RU� IRU� WKH� HQIRUFHPHQW� RU� SHUIRUPDQFH� RU� REVHUYDQFH� RI� DQ\� REOLJDWLRQ� RU�
DJUHHPHQW�RQ�WKH�SDUW�RI� WKH�'HYHORSHU KHUHLQ�FRQWDLQHG�� WKH�'HYHORSHU�DJUHHV�WKDW� LW�VKDOO��RQ�
GHPDQG�WKHUHIRU��SD\�WR�WKH�+5$�RU�WKH�&LW\�WKH�UHDVRQDEOH�IHHV�RI�VXFK�DWWRUQH\V�DQG�VXFK�RWKHU�
H[SHQVHV�VR�LQFXUUHG�E\�WKH�+5$�RU�WKH�&LW\��

$57,&/(��
*HQHUDO�3URYLVLRQV�

&RQIOLFWV�RI�,QWHUHVW��+5$�DQG�&LW\�5HSUHVHQWDWLYHV�1RW�,QGLYLGXDOO\�/LDEOH���1R�
PHPEHU��RIILFLDO��HPSOR\HH��RU�FRQVXOWDQW�RU�HPSOR\HH�RI�D�FRQVXOWDQW�RI�WKH +5$�RU�WKH &LW\�VKDOO�
KDYH� DQ\� SHUVRQDO� LQWHUHVW�� GLUHFW� RU� LQGLUHFW�� LQ� WKLV� $JUHHPHQW�� QRU� VKDOO� DQ\� VXFK�PHPEHU��
RIILFLDO��FRQVXOWDQW�RU�WKH�FRQVXOWDQW¶V�HPSOR\HHV�RU�HPSOR\HH�SDUWLFLSDWH�LQ�DQ\�GHFLVLRQ�UHODWLQJ�
WR�WKLV�$JUHHPHQW�ZKLFK�DIIHFWV�KLV�RU�KHU�SHUVRQDO�LQWHUHVWV�RU�WKH�LQWHUHVWV�RI�DQ\�FRUSRUDWLRQ��
SDUWQHUVKLS��RU�DVVRFLDWLRQ� LQ�ZKLFK�KH�RU� VKH� LV�GLUHFWO\�RU� LQGLUHFWO\� LQWHUHVWHG�� �1R�PHPEHU��
RIILFLDO�� FRQVXOWDQW� RU� FRQVXOWDQW¶V� HPSOR\HH�� RU� HPSOR\HH� RI� WKH� +5$� RU� WKH� &LW\� VKDOO� EH�
SHUVRQDOO\�OLDEOH�WR�'HYHORSHU��RU�DQ\�VXFFHVVRU�LQ�LQWHUHVW��LQ�WKH�HYHQW�RI�DQ\�GHIDXOW�RU�EUHDFK�
E\�WKH +5$�RU�WKH &LW\�RU�IRU�DQ\�DPRXQW�ZKLFK�PD\�EHFRPH�GXH�WR�'HYHORSHU RU�VXFFHVVRUV�RU�
RQ�DQ\�REOLJDWLRQV�XQGHU�WKH�WHUPV�RI�WKLV�$JUHHPHQW��

(TXDO� (PSOR\PHQW� 2SSRUWXQLW\�� � 'HYHORSHU�� IRU� LWVHOI� DQG� LWV� VXFFHVVRUV� DQG�
DVVLJQV�� DJUHHV� WKDW� GXULQJ� WKH� FRQVWUXFWLRQ� RI� WKH� 3URMHFW� LW� ZLOO� FRPSO\� ZLWK� DQ\� DSSOLFDEOH�
DIILUPDWLYH�DFWLRQ�DQG�QRQGLVFULPLQDWLRQ�ODZV�RU�UHJXODWLRQV��

5HVWULFWLRQV�RQ�8VH�� �'HYHORSHU�DJUHHV� IRU� LWVHOI� DQG�LWV�VXFFHVVRUV�DQG�DVVLJQV��
DQG�HYHU\�VXFFHVVRU�LQ�LQWHUHVW�WR�WKH�'HYHORSPHQW 3URSHUW\��RU�DQ\�SDUW�WKHUHRI��WKDW�'HYHORSHU��
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DQG�VXFK�VXFFHVVRUV�DQG�DVVLJQV��VKDOO�GHYRWH�WKH�'HYHORSPHQW�3URSHUW\�WR��DQG�RQO\�WR�DQG�LQ�
DFFRUGDQFH� ZLWK�� WKH� XVHV� VSHFLILHG� LQ� WKH� 'HYHORSPHQW� 3URJUDP�� WKLV� $JUHHPHQW� DQG� RWKHU�
DJUHHPHQWV�HQWHUHG�LQWR�EHWZHHQ�WKH�'HYHORSHU DQG�WKH�+5$�RU�WKH�&LW\��DQG�VKDOO�QRW�GLVFULPLQDWH�
XSRQ�WKH�EDVLV�RI�UDFH��FRORU��FUHHG��UHOLJLRQ��QDWLRQDO�RULJLQ��VH[��PDULWDO�VWDWXV��GLVDELOLW\��VWDWXV�
ZLWK�UHJDUG�WR�SXEOLF�DVVLVWDQFH��VH[XDO�RULHQWDWLRQ��DQG�IDPLOLDO�VWDWXV�LQ�WKH�VDOH��OHDVH��RU�UHQWDO�
RU� LQ�WKH�XVH�RU�RFFXSDQF\�RI� WKH�'HYHORSPHQW�3URSHUW\�RU�DQ\�LPSURYHPHQWV�HUHFWHG�RU� WR�EH�
HUHFWHG�WKHUHRQ��RU�DQ\�SDUW�WKHUHRI���

7LWOHV�RI�$UWLFOHV�DQG�6HFWLRQV���$Q\�WLWOHV�RI�WKH�VHYHUDO�SDUWV��$UWLFOHV��DQG�6HFWLRQV�
RI� WKLV� $JUHHPHQW� DUH� LQVHUWHG� IRU� FRQYHQLHQFH� RI� UHIHUHQFH� RQO\� DQG� VKDOO� EH� GLVUHJDUGHG� LQ�
FRQVWUXLQJ�RU�LQWHUSUHWLQJ�DQ\�RI�LWV�SURYLVLRQV��

%XVLQHVV�6XEVLGLHV�$FW����

%DVHG�RQ�WKH�UHSUHVHQWDWLRQV�RI�WKH�'HYHORSHU FRQWDLQHG�LQ�WKLV�$JUHHPHQW��WKH�DVVLVWDQFH�
EHLQJ�SURYLGHG�E\�WKH�+5$ WR�WKH�'HYHORSHU XQGHU�WKLV�$JUHHPHQW�LV�QRW�D�EXVLQHVV�VXEVLG\�XQGHU�
WKH�%XVLQHVV�6XEVLGLHV�$FW��DQG�D�VXEVLG\�DJUHHPHQW�DV�GHVFULEHG�LQ�0LQQHVRWD�6WDWXWHV��6HFWLRQ�
���-������6XEG����DQG�6XEG����LV�QRW�EHLQJ�HQWHUHG�E\�WKH�+5$�DQG�'HYHORSHU��

7HUP�RI�$JUHHPHQW���7KLV�$JUHHPHQW�VKDOO�WHUPLQDWH�XSRQ�WKH�HDUOLHU�WR�RFFXU�RI�
�L��UHLPEXUVHPHQW�RI�WKH�'HYHORSHU¶V�FRVWV�E\�WKH�+5$ DV�SURYLGHG�LQ�6HFWLRQ������KHUHRI���LL��WKH�
GHFHUWLILFDWLRQ�RI�WKH�7,)�'LVWULFW��RU��LLL��WKH�+5$ DQG�WKH�'HYHORSHU DJUHH�LQ�ZULWLQJ�WR�WHUPLQDWH�
WKLV $JUHHPHQW��LW�EHLQJ�H[SUHVVO\�DJUHHG�DQG�XQGHUVWRRG�WKDW�WKH�SURYLVLRQV�RI�WKLV�$JUHHPHQW�
DUH�LQWHQGHG�WR�VXUYLYH�WKH�H[SLUDWLRQ�DQG�VDWLVIDFWLRQ�RI�DQ\�VHFXULW\�LQVWUXPHQWV�SODFHG�RI�UHFRUG�
FRQWHPSRUDQHRXVO\�ZLWK� WKLV�$JUHHPHQW�� LI�VXFK�H[SLUDWLRQ�DQG�VDWLVIDFWLRQ�RFFXUV�SULRU� WR� WKH�
H[SLUDWLRQ�RI�WKH�WHUP�RI�WKLV�$JUHHPHQW��DV�VWDWHG�LQ�WKLV�6HFWLRQ�������

3URYLVLRQV�6XUYLYLQJ�7HUPLQDWLRQ���6HFWLRQV������DQG������KHUHRI�VKDOO�VXUYLYH�DQ\�
WHUPLQDWLRQ��UHVFLVVLRQ��RU�H[SLUDWLRQ�RI�WKLV�$JUHHPHQW�ZLWK�UHVSHFW�WR�RU�DULVLQJ�RXW�RI�DQ\�HYHQW��
RFFXUUHQFH��RU�FLUFXPVWDQFH�H[LVWLQJ�SULRU�WR�WKH�GDWH�WKHUHRI�

$57,&/(��
$GPLQLVWUDWLYH�3URYLVLRQV

1RWLFHV� DQG� 'HPDQGV�� � ([FHSW� DV� RWKHUZLVH� H[SUHVVO\� SURYLGHG� LQ� WKLV�
5HGHYHORSPHQW�$JUHHPHQW��D�QRWLFH��GHPDQG��RU�RWKHU�FRPPXQLFDWLRQ�XQGHU�WKLV�5HGHYHORSPHQW�
$JUHHPHQW�E\�DQ\�SDUW\�WR�DQRWKHU�SDUW\�VKDOO�EH�VXIILFLHQWO\�JLYHQ�RU�GHOLYHUHG�LI�LW�LV�GLVSDWFKHG�
E\�UHJLVWHUHG�RU�FHUWLILHG�PDLO��SRVWDJH�SUHSDLG��UHWXUQ�UHFHLSW�UHTXHVWHG��RU�GHOLYHUHG�SHUVRQDOO\�
DV�IROORZV��

�D� LQ�WKH�FDVH�RI�'HYHORSHU��DGGUHVVHG�WR�RU�GHOLYHUHG�SHUVRQDOO\�WR��

9HQWDQD��//&
� � � � �����:D\]DWD�%RXOHYDUG�
� � � � 6XLWH�����
� � � � :D\]DWD��01�������

$WWHQWLRQ���%UDGOH\�+R\W
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ZLWK�D�FRS\�WR��

(QWUHSDUWQHU�/DZ�)LUP��3//&
�����&DPSEHOO�0LWKXQ�7RZHU�
����6RXWK�1LQWK�6WUHHW
0LQQHDSROLV��0LQQHVRWD�������
$WWQ��0LFKDHO�0HUJHQV�

�E� LQ�WKH�FDVH�RI�WKH�+5$��DGGUHVVHG�RU�GHOLYHUHG�SHUVRQDOO\�WR��

+RXVLQJ�DQG�5HGHYHORSPHQW�$XWKRULW\��
RI�WKH�&LW\�RI�:D\]DWD�
����5LFH�6WUHHW�(DVW
:D\]DWD��01�������
$WWHQWLRQ���([HFXWLYH�'LUHFWRU

�F� LQ�WKH�FDVH�RI�WKH�&LW\��DGGUHVVHG�RU�GHOLYHUHG�SHUVRQDOO\�WR�

&LW\�RI�:D\]DWD
:D\]DWD�&LW\�+DOO
����5LFH�6WUHHW�(DVW

� � � � :D\]DWD��01�������
$WWHQWLRQ���&LW\�0DQDJHU

7KH +5$��WKH�&LW\�DQG�WKH�'HYHORSHU��E\�QRWLFH�JLYHQ�KHUHXQGHU��PD\�GHVLJQDWH�GLIIHUHQW�
DGGUHVVHV�WR�ZKLFK�VXEVHTXHQW�QRWLFHV��FHUWLILFDWHV�RU�RWKHU�FRPPXQLFDWLRQV�VKRXOG�EH�VHQW��

&RXQWHUSDUWV�� �7KLV�$JUHHPHQW�PD\�EH�H[HFXWHG� LQ�DQ\�QXPEHU�RI�FRXQWHUSDUWV��
HDFK�RI�ZKLFK�VKDOO�FRQVWLWXWH�RQH�DQG�WKH�VDPH�LQVWUXPHQW��

%LQGLQJ�(IIHFW���7KLV�$JUHHPHQW�VKDOO�LQXUH�WR�WKH�EHQHILW�RI�DQG�VKDOO�EH�ELQGLQJ�
XSRQ�WKH�+5$��WKH�&LW\�DQG�WKH�'HYHORSHU�DQG�WKHLU�UHVSHFWLYH�VXFFHVVRUV�DQG�DVVLJQV��

6HYHUDELOLW\���,Q�WKH�HYHQW�DQ\�SURYLVLRQ�RI�WKLV�$JUHHPHQW�VKDOO�EH�KHOG�LQYDOLG�RU�
XQHQIRUFHDEOH�E\�DQ\�FRXUW�RI�FRPSHWHQW�MXULVGLFWLRQ��VXFK�KROGLQJ�VKDOO�QRW�LQYDOLGDWH�RU�UHQGHU�
XQHQIRUFHDEOH�DQ\�RWKHU�SURYLVLRQ�KHUHRI��

$PHQGPHQWV��&KDQJHV�DQG�0RGLILFDWLRQV���7KLV�$JUHHPHQW�PD\�EH�DPHQGHG�RU�
DQ\�RI�LWV�WHUPV�PRGLILHG�RQO\�E\�ZULWWHQ�DPHQGPHQW�DXWKRUL]HG�DQG�H[HFXWHG�E\�WKH +5$��WKH
&LW\�DQG�WKH�'HYHORSHU� 7KH�&KDLU�DQG�([HFXWLYH�'LUHFWRU�RI�WKH�+5$�DUH�DXWKRUL]HG�WR�H[HFXWH�
DQG�GHOLYHU�DPHQGPHQWV�DQG�DQ\�GRFXPHQWV�UHODWHG�WR�WKLV�$JUHHPHQW�RQ�EHKDOI�RI�WKH�+5$���7KH�
0D\RU� DQG� &LW\� $GPLQLVWUDWRU� DUH� DXWKRUL]HG� WR� H[HFXWH� DQG� GHOLYHU� DPHQGPHQWV� DQG� DQ\�
GRFXPHQWV�UHODWHG�WR�WKLV�$JUHHPHQW�RQ�EHKDOI�RI�WKH�&LW\���

)XUWKHU� $VVXUDQFHV� DQG� &RUUHFWLYH� ,QVWUXPHQWV�� � 7KH +5$�� WKH &LW\� DQG� WKH�
'HYHORSHU DJUHH�WKDW�WKH\�ZLOO��IURP�WLPH�WR�WLPH��H[HFXWH��DFNQRZOHGJH�DQG�GHOLYHU��RU�FDXVH�WR�
EH�H[HFXWHG��DFNQRZOHGJHG�DQG�GHOLYHUHG��VXFK�VXSSOHPHQWV�KHUHWR�DQG�VXFK�IXUWKHU�LQVWUXPHQWV�
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DV� PD\� UHDVRQDEO\� EH� UHTXLUHG� IRU� FRUUHFWLQJ� DQ\� LQDGHTXDWH� RU� LQFRUUHFW� GHVFULSWLRQ� RI� WKH�
'HYHORSPHQW�3URSHUW\�RU�WKH�0LQLPXP�,PSURYHPHQWV�RU�IRU�FDUU\LQJ�RXW�WKH�H[SUHVVHG�LQWHQWLRQ�
RI�WKLV�$JUHHPHQW�

&DSWLRQV�� �7KH�FDSWLRQV�RU�KHDGLQJV�LQ�WKLV�$JUHHPHQW�DUH�IRU�FRQYHQLHQFH�RQO\�
DQG�LQ�QR�ZD\�GHILQH��OLPLW�RU�GHVFULEH�WKH�VFRSH�RI�LQWHQW�RI�DQ\�SURYLVLRQV�RU�6HFWLRQV�RI�WKLV�
5HGHYHORSPHQW�$JUHHPHQW��

$SSOLFDEOH� /DZ�� � 7KLV� $JUHHPHQW� VKDOO� EH� JRYHUQHG� E\� DQG� FRQVWUXHG� LQ�
DFFRUGDQFH�ZLWK�WKH�ODZV�RI�WKH�6WDWH�RI�0LQQHVRWD�ZLWKRXW�JLYLQJ�HIIHFW�WR�WKH�FRQIOLFWV�RI�ODZV�
SULQFLSOHV�WKHUHRI�

>6LJQDWXUH�3DJHV�)ROORZ@�
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,1 :,71(66�:+(5(2)��WKH�SDUWLHV�KHUHWR�KDYH�FDXVHG�WKLV�5HGHYHORSPHQW�$JUHHPHQW
WR�EH�H[HFXWHG�DV�RI�WKH�GDWH�ILUVW�DERYH�ZULWWHQ�

+286,1*�$1'�5('(9(/230(17�
$87+25,7<�2)�7+(�&,7<�2)�:$<=$7$

%\�
�������7KRPDV�6KDYHU��&KDLU�

$QG��
-HIIUH\�'DKO��([HFXWLYH�'LUHFWRU

67$7(�2)�0,11(627$� ��
�� VV�

&2817<�2)�+(11(3,1� ��

7KH� IRUHJRLQJ� LQVWUXPHQW� ZDV� DFNQRZOHGJHG� EHIRUH� PH� RQ� WKLV� BBBB� GD\� RI�
BBBBBBBBBBBBBB��������E\�7KRPDV�6KDYHU��WKH�&KDLU��DQG��-HIIUH\�'DKO��WKH�([HFXWLYH 'LUHFWRU��
RI�WKH�+RXVLQJ�DQG�5HGHYHORSPHQW�$XWKRULW\�RI�WKH�&LW\�RI�:D\]DWD��D�ERG\�SROLWLF�DQG�FRUSRUDWH�
XQGHU�WKH�ODZV�RI�WKH�VWDWH�RI�0LQQHVRWD��RQ�EHKDOI�RI�WKH�$XWKRULW\��

,1�:,71(66�:+(5(2)�� ,� KDYH� VHW�P\� KDQG� DQG�P\� RIILFLDO� VHDO� WKLV� BBBB� GD\� RI�
BBBBBBBBBBBBB��������

1RWDU\�3XEOLF�
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,1�:,71(66�:+(5(2)��WKH�SDUWLHV�KHUHWR�KDYH�FDXVHG�WKLV�5HGHYHORSPHQW�$JUHHPHQW
WR�EH�H[HFXWHG�DV�RI�WKH�GDWH�ILUVW�DERYH�ZULWWHQ�

&,7<�2)�:$<=$7$� 0,11(627$

%\�
�������.HQQHWK�:LOOFR[��0D\RU

$QG��
-HIIUH\�'DKO��&LW\�0DQDJHU

67$7(�2)�0,11(627$� ��
�� VV�

&2817<�2)�+(11(3,1� ��

7KH� IRUHJRLQJ� LQVWUXPHQW� ZDV� DFNQRZOHGJHG� EHIRUH� PH� RQ� WKLV� BBBB� GD\� RI�
BBBBBBBBBBBBBB��������E\�.HQQHWK�:LOOFR[��WKH�0D\RU��DQG��-HIIUH\�'DKO��WKH�&LW\�0DQDJHU��RI�
WKH�&LW\�RI�:D\]DWD��D�0LQQHVRWD�PXQLFLSDO�FRUSRUDWLRQ��RQ�EHKDOI�RI�WKH�FRUSRUDWLRQ��

,1�:,71(66�:+(5(2)�� ,� KDYH� VHW�P\� KDQG� DQG�P\� RIILFLDO� VHDO� WKLV� BBBB� GD\� RI�
BBBBBBBBBBBBB��������

1RWDU\�3XEOLF�

3DJH�����RI����
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9(17$1$��//&�D�0LQQHVRWD�OLPLWHG�OLDELOLW\�
FRPSDQ\

%\���

,WV����

67$7(�2)�0,11(627$� ��
�� VV�

&2817<�2)�BBBBBBBBBB� ��

7KH�IRUHJRLQJ�LQVWUXPHQW�ZDV�DFNQRZOHGJHG�EHIRUH�PH�RQ�WKLV�BBB�GD\�RI�BBBBBBBBBBB��
������E\ BBBBBBB��WKH�BBBBBBB�RI 9HQWDQD��//&��D�0LQQHVRWD�OLPLWHG�OLDELOLW\�FRPSDQ\��RQ�EHKDOI�
RI�WKH�OLPLWHG�OLDELOLW\�FRPSDQ\��

,1�:,71(66�:+(5(2)�� ,� KDYH� VHW� P\� KDQG� DQG� P\� RIILFLDO� VHDO� WKLV� BBB� GD\� RI�
BBBBBBBBBB��������

1RWDU\�3XEOLF�

3DJH�����RI����
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'(9(/230(17 3523(57<

7KH�UHDO�SURSHUW\�DQG�LQWHUHVWV�LQ�VXFK�SURSHUW\�ORFDWHG�LQ�WKH�&RXQW\�RI�+HQQHSLQ��6WDWH�
RI�0LQQHVRWD�DQG�GHVFULEHG�DV�IROORZV��

3DUFHO�1XPEHU� 3UHYLRXV�/HJDO�'HVFULSWLRQ 1HZ�/HJDO�'HVFULSWLRQ
�������������
�����

/RW� ���� $XGLWRU¶V� 6XEGLYLVLRQ�
1R�� ����� %HJLQQLQJ� DW� WKH�
6RXWKZHVW�FRUQHU�RI�/RW���

3DJH�����RI����
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(;+,%,7�%�

&29(1$176�$1'�5(675,&7,216

'XULQJ� WKH� WHUP�RI� WKDW� FHUWDLQ�5HGHYHORSPHQW�$JUHHPHQW EHWZHHQ WKH�:D\]DWD�+RXVLQJ�DQG�
5HGHYHORSPHQW�$XWKRULW\� WKH�&LW\�RI�:D\]DWD��DQG�9HQWDQD��//&��GDWHG 1RYHPEHU�BBB�������
DQG�UHFRUGHG�LQ�WKH�2IILFH�RI�WKH�+HQQHSLQ�&RXQW\�5HJLVWUDU�DV�'RFXPHQW�1R��BBBBBBBBBB�RQ�
BBBBBBBBBBBB��������WKH�3URSHUW\�VKDOO�EH�VXEMHFW�WR�WKH�IROORZLQJ�FRYHQDQWV�DQG�UHVWULFWLRQV��

�� 7KH� 3URSHUW\� VKDOO� QRW� EH� H[HPSW� IURP� UHDO� HVWDWH� WD[HV� QRWZLWKVWDQGLQJ� WKH�
RZQHUVKLS�RU�XVH�RI�WKH�ODQG��

�� 7KH� 3URSHUW\� VKDOO� QRW� EH� VROG�� WUDQVIHUUHG�� FRQYH\HG� RU� OHDVHG� WR� DQ\� RI� WKH�
IROORZLQJ�SDUWLHV�

�D� $Q�LQVWLWXWLRQ�RI�SXUHO\�SXEOLF�FKDULW\�

�E� $�FKXUFK�RU�DQFLOODU\�WD[�H[HPSW�KRXVLQJ��

�F� $�SXEOLF�KRVSLWDO��

�G� $�SXEOLF�VFKRRO�GLVWULFW��

�H� $Q� RUJDQL]DWLRQ� H[HPSW� IURP� IHGHUDO� LQFRPH� WD[HV� SXUVXDQW� WR�
6HFWLRQ ����F�����RI�WKH�,QWHUQDO�5HYHQXH�&RGH�RI�������DV�DPHQGHG��LI�DV�
D� UHVXOW� RI� VXFK� VDOH�� WUDQVIHU�� FRQYH\DQFH� RU� OHDVH� WKH� 3URSHUW\� ZRXOG�
EHFRPH�H[HPSW�IURP�UHDO�HVWDWH�WD[HV��RU

�I� $�0LQQHVRWD�FRRSHUDWLYH�DVVRFLDWLRQ�RUJDQL]HG�XQGHU�0LQQHVRWD�6WDWXWHV��
6HFWLRQ �������DQG��������IRU�WKH�SXUSRVH�RI�FRPSO\LQJ�ZLWK�WKH�SURYLVLRQV�
RI�0LQQHVRWD�6WDWXWHV��6HFWLRQ ���������VXEGLYLVLRQ����RU�DQ\�RWKHU�SDUW\�
WKDW�ZRXOG�FDXVH�WKH�3URSHUW\�WR�EH�YDOXHG�DQG�DVVHVVHG�IRU�UHDO�HVWDWH�WD[�
SXUSRVHV�DW�D�ORZHU�SHUFHQWDJH�RI�LWV�PDUNHW�YDOXH�WKDQ�WKH�3URSHUW\�LV�WKHQ�
EHLQJ�YDOXHG�DQG�DVVHVVHG�IRU�UHDO�HVWDWH�WD[�SXUSRVHV�RU�ZRXOG�UHVXOW�LQ�WKH�
3URSHUW\�EHFRPLQJ�H[HPSW�IURP�UHDO�HVWDWH�WD[HV�

�� 7KH�3URSHUW\�VKDOO�QRW�EH�XVHG�IRU�DQ\�RI�WKH�IROORZLQJ�SXUSRVHV��

�D� 7KH�RSHUDWLRQ�RI�D�SXEOLF�FKDULW\��

�E� $�FKXUFK�RU�KRXVH�RI�ZRUVKLS��

�F� 7KH�RSHUDWLRQ�RI�D�SXEOLF�KRVSLWDO��

�G� 7KH� RSHUDWLRQ� RI� D� SXEOLF� VFKRROKRXVH�� DFDGHP\�� FROOHJH�� XQLYHUVLW\� RU�
VHPLQDU\�RI�OHDUQLQJ��RU

3DJH�����RI����
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�H� $Q\�RWKHU�XVH�ZKLFK�ZRXOG�FDXVH�WKH�3URSHUW\�WR�EH�YDOXHG�DQG�DVVHVVHG�
IRU�UHDO�HVWDWH�WD[�SXUSRVHV�DW�D�ORZHU�SHUFHQWDJH�RI�LWV�PDUNHW�YDOXH�WKDQ�
WKH�3URSHUW\�LV�WKHQ�EHLQJ�YDOXHG�DQG�DVVHVVHG�IRU�UHDO�HVWDWH�WD[�SXUSRVHV�
RU�ZRXOG�UHVXOW�LQ�WKH�3URSHUW\�EHFRPLQJ�H[HPSW�IURP�UHDO�HVWDWH�WD[HV�

�� 7KH�3URSHUW\�VKDOO�EH�GHYRWHG�WR�XVHV�FRQVLVWHQW�ZLWK�D�³UHGHYHORSPHQW�GLVWULFW´�
XQGHU�0LQQHVRWD�6WDWXWHV��6HFWLRQV���������WKURXJK�����������

�� 7KH�3URSHUW\�RZQHU�VKDOO��

�D� QRW�GLVFULPLQDWH�RQ�WKH�EDVLV�RI�FRORU��FUHHG��QDWLRQDO�RULJLQ��RU�VH[�LQ�WKH�
VDOH��OHDVH��XVH�RU�RFFXSDQF\�RI�WKH�3URSHUW\��WKH�0LQLPXP�,PSURYHPHQWV�
RU�DQ\�SDUW�WKHUHRI� DQG

�E� GHYHORS�WKH�'HYHORSPHQW�3URSHUW\�LQ�DQ�RUGHUO\�PDQQHU�FRQVLVWHQW�ZLWK�WKH�
&LW\¶V�]RQLQJ�RUGLQDQFHV�DQG�FRPSUHKHQVLYH�SODQ��

�� 7KH� FRYHQDQWV� DQG� UHVWULFWLRQV� KHUHLQ� FRQWDLQHG� VKDOO� UXQ� ZLWK� WKH� WLWOH� WR� WKH�
3URSHUW\�DQG�VKDOO�EH�ELQGLQJ�XSRQ�DOO�SUHVHQW�DQG�IXWXUH�RZQHUV�DQG�RFFXSDQWV�RI�WKH�3URSHUW\��
SURYLGHG��KRZHYHU�� WKDW� WKH� FRYHQDQWV� DQG� UHVWULFWLRQV�KHUHLQ� FRQWDLQHG� VKDOO� LQXUH�RQO\� WR� WKH�
EHQHILW�RI�WKH�&LW\�DQG�PD\�EH�UHOHDVHG�RU�ZDLYHG�LQ�ZKROH�RU�LQ�SDUW�DW�DQ\�WLPH��DQG�IURP�WLPH�
WR�WLPH��E\�WKH�VROH�DFW�RI�WKH�&LW\��DQG�YDULDQFHV�PD\�EH�JUDQWHG�WR�WKH�FRYHQDQWV�DQG�UHVWULFWLRQV�
KHUHLQ�FRQWDLQHG�E\�WKH�VROH�DFW�RI�WKH�&LW\���7KHVH�FRYHQDQWV�DQG�UHVWULFWLRQV�VKDOO�EH�HQIRUFHDEOH�
RQO\� E\� WKH� &LW\�� DQG� RQO\� WKH� &LW\� VKDOO� KDYH� WKH� ULJKW� WR� VXH� IRU� DQG� REWDLQ� DQ� LQMXQFWLRQ��
SURKLELWLYH�RU�PDQGDWRU\��WR�SUHYHQW�WKH�EUHDFK�RI�WKH�FRYHQDQWV�DQG�UHVWULFWLRQV�KHUHLQ�FRQWDLQHG��
RU�WR�HQIRUFH�WKH�SHUIRUPDQFH�RU�REVHUYDQFH�WKHUHRI��

�� 7KH� FRYHQDQWV� DQG� UHVWULFWLRQV� KHUHLQ� FRQWDLQHG� VKDOO� UHPDLQ� LQ� HIIHFW� XQWLO� WKH�
SD\PHQW�LQ�IXOO�RI�SULQFLSDO�RI��DQG�LQWHUHVW�RQ� WKH�OLPLWHG�UHYHQXH�WD[�LQFUHPHQW�QRWH�LVVXHG�LQ�
DFFRUGDQFH�ZLWK�WKH�5HGHYHORSPHQW�$JUHHPHQW��DQG�WKHUHDIWHU�VKDOO�EH�QXOO�DQG�YRLG��

3DJH�����RI����
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352-(&7�'(6&5,37,21� 352-(&7�&2676�

3URMHFW�'HVFULSWLRQ��

7KH�3URMHFW LQYROYHV�WKH�GHPROLWLRQ�RI�WKH�H[LVWLQJ�EXLOGLQJ ORFDWHG�DW�����/DNH�6WUHHW�(DVW�
LQ� WKH� &LW\� RI�:D\]DWD DQG� FRQVWUXFWLRQ� RI� D� WKUHH� ���� VWRU\� EXLOGLQJ� WR� LQFOXGH� VL[WHHQ� �����
UHVLGHQWLDO�FRQGRPLQLXPV�DQG�RQH�����OHYHO�RI�XQGHUJURXQG�SDUNLQJ����

� ,Q�DFFRUGDQFH�ZLWK�WKH�&LW\�5HVROXWLRQ�>BBBBBBBBBBBBBB@��WKH�3URMHFW�VKDOO�EH�VXEMHFW�WR�
WKH�IROORZLQJ�FRQGLWLRQV��

�� 7KH�'HYHORSHU� VKDOO� VHFXUH� DOO� QHFHVVDU\� EXLOGLQJ� SHUPLWV� IRU� FRQVWUXFWLRQ� DQG�
IROORZ�DOO�ODZV�DQG�UHJXODWLRQV�DSSOLFDEOH�WR�WKH�3URMHFW��LQFOXGLQJ�EXLOGLQJ�FRGHV�
DQG�ODQG�XVH�UHJXODWLRQV��

�� 7KH�'HYHORSHU�VKDOO�REWDLQ�DSSURYDO�IURP�WKH�&LW\�(QJLQHHU�RI�*UDGLQJ��'UDLQDJH�
DQG�(URVLRQ�3ODQV�IRU�WKH�3URMHFW�SULRU�WR�WKH�&LW\¶V�LVVXDQFH�RI�EXLOGLQJ�SHUPLWV��

�� 7KH� 'HYHORSHU� VKDOO� JUDQW� DQ\� HDVHPHQWV� QHHGHG� E\� WKH� &LW\� IRU� SXUSRVHV� RI�
FRQVWUXFWLQJ��DFFHVVLQJ��RSHUDWLQJ�DQG�PDLQWDLQLQJ�D�SXEOLF�SDUNLQJ�ORW�DQG�IDFLOLW\�
RQ� WKH� EDFN� SRUWLRQ� RI� WKH�3URSHUW\� IRU� SXUSRVHV� RI� SURYLGLQJ� DGGLWLRQDO� SXEOLF�
SDUNLQJ�HLWKHU�RQ�WKH�3URSHUW\ RU�LQ�FRQMXQFWLRQ�ZLWK�RWKHU�DGMDFHQW�SURSHUW\�LHV��
XQGHUJRLQJ�UHGHYHORSPHQW��

3DJH�����RI����
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3URMHFW�&RVWV�

7KH� HVWLPDWHG� SXEOLF� FRVWV� RI� WKH�7,)�'LVWULFW� DUH� OLVWHG� EHORZ��6XFK� FRVWV �³4XDOLILHG�
&RVWV´� DUH�HOLJLEOH�IRU�UHLPEXUVHPHQW�IURP�WD[ LQFUHPHQWV�RI�WKH�7,)�'LVWULFW� 7KH�FDWHJRULHV�
EHORZ�LGHQWLI\�WKH�FDWHJRULHV�RI�H[SHQVHV�WKDW�WKH�SDUWLHV�DJUHH�PD\�EH�UHLPEXUVHG�WKURXJK�WD[�
LQFUHPHQW� ILQDQFLQJ�� � 7KH� DPRXQWV� DVVLJQHG� WR� HDFK� FDWHJRU\� DUH� HVWLPDWHV� RQO\� DQG� QRW�
LQGHSHQGHQW�OLPLWDWLRQV�RI�'HYHORSHU¶V�4XDOLILHG�&RVWV����

'HPROLWLRQ �����������
(QYLURQPHQWDO�$VVHVVPHQW ����������
(QYLURQPHQWDO�5HPHGLDWLRQ �����������
6LWH�,PSURYHPHQWV �����������


'HYHORSHU¶V�4XDOLILHG�&RVW���7KH�WRWDO�SULQFLSDO�DPRXQW�RI�DQ\�DQG�DOO WD[�LQFUHPHQW�QRWHV�LVVXHG�
WR� UHLPEXUVH� WKH� 'HYHORSHU� IRU� 'HYHORSHU¶V� 4XDOLILHG� &RVWV� RI� WKH� 3URMHFW� ZLOO� QRW� H[FHHG�
���������������

3DJH�����RI����
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&(57,),&$7(�2)�&203/(7,21

:+(5($6��9HQWDQD��//&��D�0LQQHVRWD�OLPLWHG�OLDELOLW\�FRPSDQ\ �³WKH�'HYHORSHU´�� LV�
WKH�RZQHU�DQG�WKH�'HYHORSHU RI�WKH�SURSHUW\�LQ�WKH�&RXQW\�RI�+HQQHSLQ�DQG�6WDWH�RI�0LQQHVRWD�
GHVFULEHG�RQ�([KLELW�$�KHUHWR�DQG�PDGH�D�SDUW�KHUHRI��WKH�³'HYHORSPHQW 3URSHUW\´���DQG

:+(5($6�� WKH� 'HYHORSPHQW� 3URSHUW\� LV� VXEMHFW� WR� WKH� SURYLVLRQV� RI� D� FHUWDLQ�
5HGHYHORSPHQW� $JUHHPHQW �WKH� ³$JUHHPHQW´�� LQ� 'HYHORSPHQW� 'LVWULFW� 1R�� >BB@ DQG� 7D[�
,QFUHPHQW� )LQDQFLQJ� 'LVWULFW� 1R�� >BB@�>BB@�� GDWHG� DV� RI� >0RQWK@� >'D\@�� ��>BB@�� EHWZHHQ� WKH�
'HYHORSHU�DQG�WKH�&LW\�RI�:D\]DWD� 0LQQHVRWD��WKH�³&LW\´���DQG

:+(5($6�� WKH� 'HYHORSHU KDV� IXOO\� DQG� GXO\� SHUIRUPHG� DOO� RI� WKH� FRYHQDQWV� DQG�
FRQGLWLRQV�RI�'HYHORSHU XQGHU�WKH�$JUHHPHQW�ZLWK�UHVSHFW� WR� WKH�FRPSOHWLRQ�RI� WKH�3URMHFW �DV�
GHILQHG�LQ�WKH�$JUHHPHQW���

12:��7+(5()25(��LW�LV�KHUHE\�FHUWLILHG�WKDW�DOO�UHTXLUHPHQWV�RI�WKH�'HYHORSHU�XQGHU�
WKH�$JUHHPHQW�ZLWK�UHVSHFW�WR�WKH�FRPSOHWLRQ�RI�WKH 3URMHFW�KDYH�EHHQ�FRPSOHWHG�DQG�GXO\�DQG�
IXOO\�SHUIRUPHG��DQG�WKLV�LQVWUXPHQW�LV�WR�EH�FRQFOXVLYH�HYLGHQFH�RI�WKH�VDWLVIDFWRU\�WHUPLQDWLRQ�RI�
WKH�FRYHQDQWV�DQG�FRQGLWLRQV�RI�WKH�$JUHHPHQW�DV�WKH\�UHODWH�WR�WKH�FRPSOHWLRQ�RI�WKH 3URMHFW���$OO�
RWKHU�FRYHQDQWV�DQG�FRQGLWLRQV�RI� WKH�$JUHHPHQW�VKDOO� UHPDLQ� LQ�HIIHFW�DQG�DUH�QRW� WHUPLQDWHG�
KHUHE\�

'DWHG�WKLV�BBBB�GD\�RI�BBBBBBBBBBBB��������

&,7<�2)�:$<=$7$��0,11(627$

%\�
���������.HQQHWK�:LOOFR[��0D\RU

$QG��
-HIIUH\�'DKO��&LW\�0DQDJHU

3DJH�����RI����
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)250�2)�/,0,7('�7$;�,1&5(0(17�5(9(18(�127(

1R���5���

81,7('�67$7(6�2)�$0(5,&$
67$7(�2)�0,11(627$

+286,1*�$1'�5('(9(/230(17�$87+25,7<�2)�
7+(�&,7<�2)�:$<=$7$

/,0,7('�7$;�,1&5(0(17�5(9(18(�127(�2)���>BB@�
�9HQWDQD�&RQGRV�3URMHFW��

35,1&,3$/�$02817������ � � � � ,17(5(67�5$7(���>BB@��

7KH +RXVLQJ�DQG�5HGHYHORSPHQW�$XWKRULW\�RI�WKH�&LW\�RI�:D\]DWD �WKH�³+5$´��IRU�YDOXH�
UHFHLYHG��SURPLVHV�WR�SD\��EXW�VROHO\�IURP�WKH�VRXUFH��WR�WKH�H[WHQW�DQG�LQ�WKH�PDQQHU�KHUHLQDIWHU�
SURYLGHG�� WR� >'HYHORSHU@�� RU� LWV� UHJLVWHUHG� DVVLJQV� �WKH� ³2ZQHU´��� WKH� SULQFLSDO� VXP� RI�
BBBBBBBBBBBBBBB���BBBBBBBBBBB���LQ�VHPL�DQQXDO�LQVWDOOPHQWV�SD\DEOH�RQ�>BBBBBB@������>BB@��
DQG�RQ�HDFK�>BBBBBB@���DQG�>BBBBBB@���WKHUHDIWHU�XS�WR�DQG�LQFOXGLQJ�>BBBBBB@������>BB@��HDFK
EHLQJ�D�³6FKHGXOHG�3D\PHQW�'DWH´���WRJHWKHU�ZLWK�LQWHUHVW�RQ�WKH�RXWVWDQGLQJ�DQG�XQSDLG�SULQFLSDO�
EDODQFH�RI� WKLV�1RWH�DW� WKH�UDWH�RI� ILYH�SHUFHQW�����SHU�DQQXP�� � ,QVWDOOPHQW�SD\PHQWV�VKDOO�EH�
DSSOLHG�ILUVW�WR�LQWHUHVW�DQG�WKHQ�WR�D�UHGXFWLRQ�RI�RXWVWDQGLQJ�SULQFLSDO���,QWHUHVW�RQ�WKH�RXWVWDQGLQJ�
EDODQFH�RI�WKLV�1RWH�VKDOO�DFFUXH�IURP�WKH�GDWH�KHUHRI�DV�VLPSOH��QRQ�FRPSRXQGLQJ�LQWHUHVW���(DFK�
SD\PHQW�RQ�WKLV�1RWH�LV�SD\DEOH�LQ�DQ\�FRLQ�RU�FXUUHQF\�RI�WKH�8QLWHG�6WDWHV�RI�$PHULFD�ZKLFK�RQ�
WKH�GDWH�RI�VXFK�SD\PHQW�LV�OHJDO�WHQGHU�IRU�SXEOLF�DQG��SULYDWH�GHEWV�DQG�VKDOO�EH�PDGH�E\�FKHFN�
RU�GUDIW�PDGH�SD\DEOH�WR�WKH�2ZQHU�DQG�PDLOHG�WR�WKH�2ZQHU�DW�WKH�SRVWDO�DGGUHVV�ZLWKLQ�WKH�8QLWHG�
6WDWHV�GHVLJQDWHG�IURP�WLPH�WR�WLPH�E\�WKH�2ZQHU�����

7KLV�1RWH�LV�VXEMHFW�WR�SUHSD\PHQW�RQ�DQ\�6FKHGXOHG�3D\PHQW�'DWH�DW�WKH�RSWLRQ�RI�WKH�
+5$��LQ�ZKROH�RU�LQ�SDUW��XSRQ�SD\PHQW�WR�WKH�2ZQHU�RI�WKH�SULQFLSDO�DPRXQW�RI�WKH�1RWH�WR�EH�
SUHSDLG��ZLWKRXW�SUHPLXP�RU�SHQDOW\��

7KLV�1RWH� LV� D� VSHFLDO� DQG� OLPLWHG�REOLJDWLRQ� DQG�QRW� D�JHQHUDO� REOLJDWLRQ�RI� WKH�+5$��
ZKLFK�KDV�EHHQ�LVVXHG�E\�WKH�+5$�LQ�DLG�RI�ILQDQFLQJ�D�SURMHFW�SXUVXDQW�WR�DQG�LQ�IXOO�FRQIRUPLW\�
ZLWK�WKH�&RQVWLWXWLRQ�DQG�ODZV�RI�WKH�6WDWH�RI�0LQQHVRWD��LQFOXGLQJ�0�6���6HFWLRQV���������WKURXJK�
��������� 7KLV�/LPLWHG�7D[�,QFUHPHQW�5HYHQXH�1RWH�RI���>BB@��7D[�,QFUHPHQW�)LQDQFLQJ�'LVWULFW�
1R�� >BB@�>BB@�� �RU� ³1RWH´�� LV� LVVXHG� SXUVXDQW� WR� WKH� SURYLVLRQV� RI� WKDW� FHUWDLQ�5HGHYHORSPHQW�
$JUHHPHQW��GDWHG�DV�RI�>0RQWK@�>'D\@����>BB@��DV�WKH�VDPH�PD\�EH�DPHQGHG�IURP�WLPH�WR�WLPH�
�WKH�³5HGHYHORSPHQW�$JUHHPHQW´���E\�DQG�EHWZHHQ� WKH +5$�� WKH &LW\�RI�:D\]DWD��0LQQHVRWD�
�WKH�³&LW\´��DQG�9HQWDQD��//& �WKH�³'HYHORSHU´��

7+,6�127(� ,6�127�3$<$%/(�287�2)�$1<�)81'6�25�3523(57,(6�27+(5�
7+$1�3/('*('�7$;�,1&5(0(17��$6�'(),1('�%(/2:�
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7KH�1RWH�3D\PHQW�$PRXQWV�GXH�KHUHRQ�VKDOO�EH�SD\DEOH�VROHO\�IURP�D�SRUWLRQ�RI�WKH�WD[�
LQFUHPHQWV�� OHVV� WKH� +5$¶V DGPLQLVWUDWLYH� IHH� RI� WHQ� SHUFHQW� ������� IURP� WKH� 'HYHORSPHQW�
3URSHUW\�ZLWKLQ�WKH�+5$¶V 7D[�,QFUHPHQW�)LQDQFLQJ�'LVWULFW�1R����±�'RZQWRZQ�:HVW��WKH�³7D[�
,QFUHPHQW�'LVWULFW´��ZLWKLQ� LWV�'HYHORSPHQW�'LVWULFW�1R�� >BB@��ZKLFK�DUH�SDLG� WR� WKH�+5$�DQG�
ZKLFK�WKH�+5$ LV�HQWLWOHG�WR�UHWDLQ�SXUVXDQW�WR�WKH�SURYLVLRQV�RI�0�6���6HFWLRQV���������WKURXJK�
����������DV�WKH�VDPH�PD\�EH�DPHQGHG�RU�VXSSOHPHQWHG�IURP�WLPH�WR�WLPH��WKH�³$YDLODEOH�7D[�
,QFUHPHQW´��� � 7KH� +5$ PDNHV� QR� UHSUHVHQWDWLRQ RU� FRYHQDQW�� H[SUHVV� RU� LPSOLHG�� WKDW� WKH�
$YDLODEOH�7D[�,QFUHPHQWV�ZLOO�EH�VXIILFLHQW�WR�SD\��LQ�ZKROH�RU�LQ�SDUW��WKH�DPRXQWV�ZKLFK�DUH�RU�
PD\�EHFRPH�GXH�DQG�SD\DEOH�KHUHXQGHU�

7KH�+5$� VKDOO� SD\� WR� WKH�2ZQHU� RQ� HDFK� 6FKHGXOHG� 3D\PHQW�'DWH� DOO� $YDLODEOH�7D[�
,QFUHPHQW�RQ�WKDW�GDWH�WR�WKH�H[WHQW�QHFHVVDU\�WR�SD\�SULQFLSDO�DQG�LQWHUHVW�WKHQ�GXH�DQG�DQ\�SDVW�
GXH�LQVWDOOPHQW���7R�WKH�H[WHQW�WKDW�WKH�+5$ LV�XQDEOH�WR�SD\�WKH�WRWDO�SULQFLSDO�DQG�LQWHUHVW�GXH�
RQ�WKLV�1RWH�DW�RU�SULRU� WR�WKH�>BBBBBB@������>BB@�PDWXULW\�GDWH�KHUHRI�DV�D�UHVXOW�RI� LWV�KDYLQJ�
UHFHLYHG�DV�RI�VXFK�GDWH�LQVXIILFLHQW�$YDLODEOH�7D[�,QFUHPHQW��VXFK�IDLOXUH�VKDOO�QRW�FRQVWLWXWH�D�
GHIDXOW�XQGHU�WKLV�1RWH�DQG�WKH�+5$�VKDOO�KDYH�QR�IXUWKHU�REOLJDWLRQ�KHUHRQ��

7KLV�1RWH�VKDOO�QRW�EH�SD\DEOH�IURP�RU�FRQVWLWXWH�D�FKDUJH�XSRQ�DQ\�IXQGV�RI�WKH�+5$��DQG�
WKH�+5$�VKDOO�QRW�EH�VXEMHFW�WR�DQ\�OLDELOLW\�KHUHRQ�RU�EH�GHHPHG�WR�KDYH�REOLJDWHG�LWVHOI�WR�SD\�
KHUHRQ�IURP�DQ\�IXQGV�H[FHSW�WKH�$YDLODEOH�7D[�,QFUHPHQW��DQG�WKHQ�RQO\�WR�WKH�H[WHQW�DQG�LQ�WKH�
PDQQHU�KHUHLQ�VSHFLILHG�

7KH�2ZQHU�VKDOO�QHYHU�KDYH�RU�EH�GHHPHG�WR�KDYH�WKH�ULJKW�WR�FRPSHO�DQ\�H[HUFLVH�RI�DQ\�
WD[LQJ� SRZHU� RI� WKH�+5$�RU� RI� DQ\� RWKHU� SXEOLF� ERG\�� DQG� QHLWKHU� WKH�+5$�QRU� DQ\� FRXQFLO�
PHPEHU��RIILFHU��HPSOR\HH�RU�DJHQW�RI�WKH�+5$��QRU�DQ\�SHUVRQ�H[HFXWLQJ�RU�UHJLVWHULQJ�WKLV�1RWH�
VKDOO�EH�SHUVRQDOO\�OLDEOH�KHUHRQ�E\�UHDVRQ�RI�WKH�LVVXDQFH�RU�UHJLVWUDWLRQ�KHUHRI�RU�RWKHUZLVH����

,7�,6�+(5(%<�&(57,),('�$1'�5(&,7('�WKDW�DOO�DFWV��FRQGLWLRQV��DQG�WKLQJV�UHTXLUHG�
E\�WKH�&RQVWLWXWLRQ�DQG�ODZV�RI�WKH�6WDWH�RI�0LQQHVRWD�WR�EH�GRQH��WR�KDYH�KDSSHQHG��DQG�WR�EH�
SHUIRUPHG�SUHFHGHQW�WR�DQG�LQ�WKH�LVVXDQFH�RI�WKLV�1RWH�KDYH�EHHQ�GRQH��KDYH�KDSSHQHG��DQG�KDYH�
EHHQ�SHUIRUPHG�LQ�UHJXODU�DQG�GXH�IRUP��WLPH��DQG�PDQQHU�DV�UHTXLUHG�E\�ODZ��DQG�WKDW�WKLV�1RWH��
WRJHWKHU�ZLWK�DOO�RWKHU�LQGHEWHGQHVV�RI�WKH�+5$�RXWVWDQGLQJ�RQ�WKH�GDWH�KHUHRI�DQG�RQ�WKH�GDWH�RI�
LWV� DFWXDO� LVVXDQFH� DQG� GHOLYHU\�� GRHV� QRW� FDXVH� WKH� LQGHEWHGQHVV� RI� WKH� +5$ WR� H[FHHG� DQ\�
FRQVWLWXWLRQDO�RU�VWDWXWRU\�OLPLWDWLRQ�WKHUHRQ�

,1�:,71(66�:+(5(2)�� WKH�+RXVLQJ�DQG�5HGHYHORSPHQW�$XWKRULW\ RI� WKH�&LW\�RI�
:D\]DWD KDV� FDXVHG� WKLV� 1RWH� WR� EH� H[HFXWHG� E\� WKH�PDQXDO� VLJQDWXUHV� RI� WKH� &KDLU DQG� WKH�
([HFXWLYH�DQG�KDV�FDXVHG�WKLV�1RWH�WR�EH�GDWHG�DV�RI�BBBBBBBBBBBBBBBBB��������

7KRPDV�6KDYHU��&KDLU�� � � � -HIIUH\�'DKO��([HFXWLYH�'LUHFWR
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City of Wayzata
Housing and Redevelopment Authority

 Agenda Report

MEETING DATE: September 24, 2020 AGENDA ITEM: 6.c
TITLE: Review of Development Updates 
PROPOSED MOTION: N/A
PREPARED BY: Emily Goellner, Community Development Director, Nick Kieser, Assistant Planner
REVIEWED BY: Jeff Dahl, Executive Director

 

ACTION REQUESTED:
N/A 
 

FINANCIAL OR BUDGET CONSIDERATION:
N/A
 

BACKGROUND:
Staff will be providing verbal updates on:

 Pending Developments;
 Proposed Developments;
 Public Parking Lot at Barry and Lake Street;
 Panoway on Wayzata Bay Progress; and
 COVID-19 Related Business Assistance.

 

ATTACHMENTS:
None
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	 Pursuant to Minnesota Statute Sec. 13D.015 and because of the COVID19 Pandemic, this Housing & Redevelopment Authority Meeting is being held remotely by electronic means using the audio and video conferencing platform, Zoom. Members of the public may submit comments or questions about items on the agenda in advance by emailing PublicComment@wayzata.org, calling City staff at 952-404-5300, or mailing comments to Wayzata City Hall at 600 Rice St E, Wayzata, MN 55391 (Attn: Public Comments). To speak regarding a particular agenda item during the meeting, you may call 312-626-6799, enter Zoom Meeting ID 954 3297 6936, Passcode 830299, and press *9 to speak. You will be placed on hold and muted until you have been recognized and invited to speak.                                                                                                                                                                                                         
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