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STATE OF TEXAS  § 

    § 

COUNTY OF HAYS  § 

 

 

SECOND AMENDED DEVELOPMENT AGREEMENT 

BETWEEN CITY OF KYLE, TEXAS AND CLAYTON PROPERTIES GROUP, INC. DBA BROHN 
HOMES 

 

This amended Development Agreement (“Second Amended Agreement”) is by and between the 
City of Kyle, Texas, a home rule city situated in Hays County, Texas (the “City”) and Clayton Properties 
Group, Inc.  d/b/a Brohn Homes (“Developer”).  The term “Parties” or “Party” means the City and the 
Developer collectively or singularly.  

 

RECITALS 

WHEREAS, Developer is the owner of a parcel of real property (the “Property” or “Parcel”) in Hays 
County, Texas, which is more particularly described in the attached Exhibit “A”; 

WHEREAS, on May 5th, 2015, the City and the Lehman Family Trust, a former owner of the Property, 
entered into that one certain Amended and Restated Section 212.172 Texas Local Government Code 
Development Agreement recorded in the Official Public Records of Hays County, Texas (“Prior 
Agreement”). 

WHEREAS, on August 6, 2019 the City and Clayton Properties Group, Inc. d/b/a Brohn Homes entered 
into an amendment to that one certain Amended Development Agreement recorded in the Official Public 
Records of Hays County, Texas (“Amended Prior Agreement”) a copy of which is attached as Exhibit 
“A”;  

WHEREAS, the Developer wishes to construct a detention/retention/wet pond for the management and 
discharge of storm water within the development titled the Detention pond in Section One of Casetta 
Ranch, a copy of a map of which is attached as Exhibit “B” (the “Pond);  

WHEREAS, the Developer wishes to employ the use of pumps (the “Pond Pumps”) for the purpose of 
discharging stormwater from the Pond and the City is willing to allow the use of a pump in the Pond with 
the imposition of certain commitments and conditions set forth herein;   

WHEREAS, the City and Developer desire to amend the Amended Prior Agreement to incorporate such 
commitments and conditions for the maintenance of the Pond;  

NOW, THEREFORE, pursuant to 9.06 of the Amended Prior Agreement and for and in consideration of 
the above stated recitals, which are made a part of this Agreement, the benefits described below, plus the 
mutual promises expressed herein, the sufficiency of which is hereby acknowledged by the Parties, the 
Parties hereby contract, covenant and agree as follows: 
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1.01 Purpose.  This Second Amended Agreement modifies and amends the Amended Prior Agreement 
only as set forth herein by the Parties, but not otherwise. In all other respects the Amended Prior 
Agreement is restated and affirmed.  

1.02 Authority.  Authority for Developer and the City to enter into this Second Amended Agreement 
exists under the City Charter of the City, Article III, Section 52-a of the Texas Constitution;  
Chapter 212, Subchapter G, Tex. Local Government Code, (“Subchapter G”), Chapter 395 of the 
Tex. Local Government Code; and such other statutes as may be applicable. 

 

3.03  Subdivision Infrastructure.  Is hereby amended by adding the following subparagraphs (d), (e), 
(f), and (g).  

 (d) The Pond, as shown on the attached Exhibit “B” containing pump(s) for the discharge of 
storm water, electrical systems for the functioning of the Pond Pumps and back-up electrical connections 
for the operation of the Pond Pump(s) in the event of an electrical failure, shall in all respects be owned, 
operated and maintained by the HOA properly established by the Developer and shall obligate the HOA 
to the following: 

i)  Enter into and maintain a contract with a properly licensed and bonded contractor 
for the operation and maintenance of the Pond (the “Pond Operator”), requiring 
at least the following obligations; 

 a) Maintaining a bi-annual log of the maintenance of the Pond and the Pond 
Pump(s).   

 b) Inspection of the condition and functionality of the Pond and Pond 
Pump(s).  

 c)  Clear, remove rubbish and other refuse, mow the area of the Pond lot 
and specifically maintain the Pond to function as intended.  

 d) Prepare and deliver to the City not less frequently than annually, in the 
form acceptable to the City, a copy of which is attached as Exhibit “C”, a report 
on the maintenance of the Pond, the condition of the Pond Pump(s) and back-up 
electrical connections (the “Annual Report”). 

 e) Provide for Wet well Pond Pump(s) and/or control panel to include 
SCADA (Supervisory Control And Data Acquisition), landline, cellular based 
auto-dialer or equivalent automated notification system. Automated notification 
shall include at a minimum when power is off (lost) and when Pump are on. 
Notification to be tested with Pond Operator prior to final walk through. City 
inspector is to be notified and present at testing. 

ii) Provide the Annual Report to the City.  

(e) Notwithstanding anything to the contrary contained herein or in the Amended Prior 
Agreement, the HOA shall provide for the ability of the City to periodically access the Pond, Pond 
Pump(s), automated notification system, power supply, back-up power connections and maintenance log 
for proper operation and maintenance, with an authorized HOA representative present, if desired by the 
HOA.  



maintenance log for proper operation and maintenance, with an authorized HOA representative 
present, if desired by the HOA. 

(f) The final plats for the subdivision shall contain a plat note in a form acceptable to 
the City that sets forth the obligation of the HOA to maintain the Pond and the Pond Pumps in 
accordance with this Second Amended Agreement. 

(g) The Developer shall establish bylaws, rules, regulations and restrictive covenants 
(collectively the "Association Regulations") to assure the HOA performs and accomplishes the 
duties and purposes required to be performed and accomplished by the HOA pursuant to 
subsection 3.03(d) (the "Maintenance Obligation"). The HOA's Maintenance Obligation shall be 
noted in the restrictive covenants tiled of record for the subdivision. The Association Regulations 
will establish periodic HOA dues and assessments, to be charged and paid by the lot owners within 
the Property, that are and will be sufficient to maintain the Pond and Pond Pumps. The Association 
Regulations will require the periodic dues and assessments to be increased from time to time as 
necessary to provide the funds required for the maintenance of the HOA-Maintained 
Improvements, and to provide funds required for the management and operation of the 
Association. HOA dues and assessments required to be established, maintained and collected by 
the Owners' Association pursuant to this Agreement shall be in addition to, and not in lieu of, any 
and all other fees, charges and assessments that will be applicable to the Property. 

All other terms and conditions of the Amended Prior Agreement are hereby ratified by the 
parties and shall remain in full force and effect. 

SIGNED and executed this goth day of O~robac 2020. 

Clayton Properties Group Inc. (dba - Brohn Homes) 

By: 

4838-471 2-6965 .vl 



THE ST A TE OF TEXAS 

COUNTY OF ttav; s 
' 

§ 
§ 
§ 

CITY OF KYLE, TEXAS 

ATTEST: 

This instrument was acknowledged before me on {}.1-aht_r , 2020, by 
Adam Boenig, Vice President of Clayton Properties Group Inc (dba Brohn Homes). 

,,,~~~•ti,,,, GARY HEER 
".._ .... , ... ve_ ,, S f T as ff:~ '{f>~ Notary Pubhc tate o 8K 

;\·.~/# Comm Exp ires 06-25-202_. 
-:-,,/1,··0f·i," Notary ID 130712674 ,,u,, 
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12:��7+(5()25(�� IRU� DQG� LQ�FRQVLGHUDWLRQ�RI� WKH�DERYH� VWDWHG� UHFLWDOV��ZKLFK�DUH�
PDGH�D�SDUW�RI�WKLV�$JUHHPHQW��WKH�EHQHILWV�GHVFULEHG�EHORZ��SOXV�WKH�PXWXDO�SURPLVHV�H[SUHVVHG�
KHUHLQ��WKH�VXIILFLHQF\�RI�ZKLFK�LV�KHUHE\�DFNQRZOHGJHG�E\�WKH�3DUWLHV��WKH�3DUWLHV�KHUHE\�FRQWUDFW��
FRYHQDQW�DQG�DJUHH�DV�IROORZV��

$57,&/(���
385326(��$87+25,7<��7(50�$1'�%(1(),76�

����� 3XUSRVH���7KLV�$JUHHPHQW�PRGLILHV��DQG�DPHQGV�DQ\�3ULRU�$JUHHPHQW�DV�DJUHHG�
XSRQ�KHUHLQ�E\�WKH�3DUWLHV��

����� $XWKRULW\�� �$XWKRULW\� IRU�'HYHORSHU� DQG� WKH�&LW\� WR� HQWHU� LQWR� WKLV�$JUHHPHQW�
H[LVWV� XQGHU� WKH�&LW\�&KDUWHU� RI� WKH�&LW\��$UWLFOH� ,,,�� 6HFWLRQ� ���D� RI� WKH� 7H[DV�&RQVWLWXWLRQ���
&KDSWHU������6XEFKDSWHU�*��7H[��/RFDO�*RYHUQPHQW�&RGH���³6XEFKDSWHU�*´���&KDSWHU�����RI�WKH�
7H[��/RFDO�*RYHUQPHQW�&RGH��DQG�VXFK�RWKHU�VWDWXWHV�DV�PD\�EH�DSSOLFDEOH��

����� �3URMHFW�'HILQHG�� �7KH�3URMHFW�HVWDEOLVKHG�E\�WKH�$JUHHPHQW� LQFOXGHV�D�PDVWHU�
SODQQHG� UHVLGHQWLDO� VXEGLYLVLRQ� WKDW� ZLOO� LQFOXGH� VLQJOH� IDPLO\� ORWV�� DPHQLW\� DUHD�V�� ZLWK�
UHFUHDWLRQDO�IDFLOLWLHV��DQG�DQ�LQWHUVHFWLRQ�LPSURYHPHQW�WR�%XQWRQ�&UHHN�DQG�*RIRUWK�LQWHUVHFWLRQ��
7KH�3URMHFW��LQFOXGHV�WKH�VXEGLYLVLRQ�RI�WKH�3URSHUW\��WKH�FRQVWUXFWLRQ�RI�RII�VLWH�DQG�RQ�VLWH�XWLOLW\�
IDFLOLWLHV�DQG�6XEGLYLVLRQ�,QIUDVWUXFWXUH��GHILQHG�EHORZ��WR�EH�GHGLFDWHG�DQG�FRQYH\HG�WR�WKH�&LW\��
DQG�RWKHU�LQIUDVWUXFWXUH�DGHTXDWH�IRU�WKH�GHYHORSPHQW�RI�WKH�3URMHFW�FRQVLVWHQW�ZLWK�WKLV�$JUHHPHQW�
�WKH�³3URMHFW´����7KH�3URMHFW�PD\�LQFOXGH�PXOWLSOH�SKDVHV�IRU�SODWWLQJ�DQG�FRQVWUXFWLRQ�SXUSRVHV����

����� %HQHILWV��

�D�� 7KH�&LW\�GHVLUHV�WR�HQWHU�LQWR�WKLV�$JUHHPHQW�WR�SURYLGH�DGGLWLRQDO�FRQWURO�WR�WKH�
GHYHORSPHQW�VWDQGDUGV�IRU�WKH�3URSHUW\��WR�DOORZ�SRWHQWLDO�SXUFKDVHUV�RI�WKH�3URSHUW\�WR�VXEPLW�
SUHOLPLQDU\�SODQ�DQG�ILQDO�SODW�DSSOLFDWLRQV�WR�WKH�&LW\�IRU�UHYLHZ��DQG�WR�DVVHVV�WKH�GHYHORSPHQW�
YLDELOLW\�RI� WKH�3URSHUW\�ZLWKRXW� UHTXLULQJ�RU�FDXVLQJ� WKH�DQQH[DWLRQ�RI� WKH�3URSHUW\�H[FHSW�DV�
SURYLGHG�IRU�XQGHU�$57,&/(���RI�WKLV�$JUHHPHQW��

�E�� 7KLV�$JUHHPHQW�SURYLGHV����L��IRU�WKH�VXEPLWWDO�DQG�UHYLHZ�RI�SUHOLPLQDU\�SODQV�DQG�
ILQDO�SODWV�IRU�WKH�3URSHUW\�ZLWKRXW�VXEPLWWLQJ�D�UHTXHVW�IRU�YROXQWDU\�DQQH[DWLRQ�RI�WKH�3URSHUW\��
�LL��DOWHUQDWLYH�VWDQGDUGV�XQGHU�FHUWDLQ�&LW\�RUGLQDQFHV�IRU�WKH�EHQHILW�RI�WKH�3URSHUW\�EXW�RQO\�DV�
DOORZHG�XQGHU�6HFWLRQ���������RI�WKH�7H[��/RFDO�*RYHUQPHQW�&RGH���LLL��WKH�&LW\¶V�FRPPLWPHQW�
WR�SURYLGH�ZDWHU�DQG�ZDVWHZDWHU�VHUYLFH�WR�3URSHUW\�EDVHG�RQ�WKH�&RQFHSW�3ODQ��DQG��LY��DOWHUQDWLYH�
VWDQGDUGV�UHJDUGLQJ�SHULPHWHU�VWUHHWV���7KH�&LW\¶V�H[HFXWLRQ�RI�WKLV�$JUHHPHQW�FRQVWLWXWHV�D�YDOLG�
DQG�ELQGLQJ�REOLJDWLRQ�RI� WKH�&LW\�XQGHU�6WDWH�/DZ�� �'HYHORSHU¶V�H[HFXWLRQ�RI� WKLV�$JUHHPHQW�
FRQVWLWXWHV�D�YDOLG�DQG�ELQGLQJ�REOLJDWLRQ�RI�WKH�'HYHORSHU��

����� 7HUP�� � 7KH� WHUP� RI� WKLV�$JUHHPHQW�ZLOO� FRPPHQFH� RQ� WKH� (IIHFWLYH�'DWH� DQG�
FRQWLQXH�ILIWHHQ������\HDUV�IURP�WKH�(IIHFWLYH�GDWH��³7HUP´�RU�³,QLWLDO�7HUP´����$IWHU�WKH�,QLWLDO�
7HUP�� WKLV� $JUHHPHQW� PD\� EH� H[WHQGHG� IRU� ILYH� VXFFHVVLYH� ILYH�\HDU� SHULRGV� XSRQ� ZULWWHQ�
DJUHHPHQW� VLJQHG� E\� 'HYHORSHU� DQG� WKH� &LW\�� SURYLGHG� WKDW� WKH� WRWDO� WHUP� RI� WKH� DJUHHPHQW��
LQFOXGLQJ�WKH�,QLWLDO�7HUP�DQG�H[WHQVLRQV��GRHV�QRW�H[FHHG�����IRUW\�ILYH��\HDUV��
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����� �&RQWURO�RI�'HYHORSPHQW���'HYHORSHU�LQWHQGV�WR�GHYHORS�WKH�3URSHUW\�LQ�D�PDQQHU�
ZKLFK�UHVXOWV�LQ�HQKDQFLQJ�WKH�WD[�EDVH�RI�WKH�&LW\���1RWZLWKVWDQGLQJ�DQ\�SURYLVLRQ�RI�WKH�&RGH�RI�
2UGLQDQFHV� RU� XQFRGLILHG� RUGLQDQFHV� RI� WKH�&LW\� �WKH� ³&RGH´�� WR� WKH� FRQWUDU\�� WKH� WLPLQJ� DQG�
VHTXHQFLQJ�RI�WKH�GHYHORSPHQW�RI�WKH�3URSHUW\�ZLOO�EH�EDVHG�RQ�PDUNHW�GHPDQG�DQG�FRQGLWLRQV�
DQG�ZLOO�EH�FRPSOHWHG�DV�DQG�ZKHQ�'HYHORSHU�GHWHUPLQHV�LW�WR�EH�HFRQRPLFDOO\�IHDVLEOH��

�
$57,&/(���

'(9(/230(17�67$1'$5'6�$1'�5(9,(:�352&('85(6�

����� *HQHUDOO\�� �([FHSW�DV�SURYLGHG�LQ�WKLV�$JUHHPHQW��DOO�GHYHORSPHQW�DSSOLFDWLRQV�
DQG�GHYHORSPHQW�RI�WKH�3URSHUW\�ZLOO�FRPSO\�ZLWK�WKH�&RGH��DV�LI�WKH�3URSHUW\�ZHUH�LQVLGH�WKH�
FRUSRUDWH�OLPLWV�RI�WKH�&LW\���7KH�SUHFHGLQJ�VHQWHQFH�FRQWUROV�HYHQ�LI�WKH�3URSHUW\�KDV�QRW�EHHQ�
DQQH[HG�E\�WKH�&LW\���,I�WKHUH�LV�DQ\�FRQIOLFW�EHWZHHQ�WKH�WHUPV�RI�WKLV�$JUHHPHQW�DQG�WKH�&RGH��
WKH�VSHFLILF�WHUPV�RI�WKLV�$JUHHPHQW�ZLOO�FRQWURO��

����� �5HVLGHQWLDO���7KH�3DUWLHV�DJUHH�WKDW�WKH�3URSHUW\�VKDOO�EH�VXEMHFW�WR�DQG�GHYHORSHG�
SXUVXDQW�WR�WKH�RUGLQDQFHV��UXOHV��UHJXODWLRQV��XVH�DQG�GHYHORSPHQW�VWDQGDUGV�DV�LI�VXEMHFW�WR�WKH�
&LW\¶V� 5����� ]RQLQJ� GLVWULFW�� H[FHSW� DV� RWKHUZLVH� SURYLGHG� IRU� KHUHLQ�� � 1RWZLWKVWDQGLQJ� WKH�
UHTXLUHPHQWV�LQ�&KDUW���LQ�&KDSWHU����RI�WKH�&RGH��WKH�3URMHFW�ZLOO�EH�DOORZHG��

�D�� /RWV�LQ�WKH�3URMHFW�PD\�EH�$OOH\�/RDGHG�/RWV�ZLWK�WKLUW\�ILYH����¶��IRRW�DQG�RU�IRUW\�
���¶��IRRW�ZLGWKV��

�E�� /RWV� LQ� WKH�3URMHFW�PD\�EH�)URQW�/RDG�/RWV�ZLWK�ILIW\����¶��IRRW�VL[W\����¶��IRRW�
DQG�RU�JUHDWHU�ZLGWKV��/RWV�ZLWK�ZLGWKV�OHVV�WKDQ�ILIW\����¶��IHHW�PXVW�EH�DOOH\�ORDGHG���

1R�ORWV�ZLOO�EH�OHVV�WKDQ�WKLUW\�ILYH�IHHW����¶��LQ�ZLGWK�DQG�DQ\�VXFK�ORW�VKDOO�EH�DOOH\�ORDGHG��DQG�
WKH�PD[LPXP�QXPEHU�RI� WKLUW\�ILYH�IRRW����¶��ZLGH�VLQJOH�IDPLO\�UHVLGHQWLDO� ORWV�DOORZHG�WR�EH�
VXEGLYLGHG�RQ�WKH�3URSHUW\�ZLOO�EH�QR�JUHDWHU�WKDQ�ILIWHHQ�SHUFHQW�������RI�WKH�WRWDO�QXPEHU�RI�
VLQJOH�IDPLO\�UHVLGHQWLDO�ORWV�VKRZQ�RQ�WKH�SUHOLPLQDU\�SODQ�DSSURYHG�IRU�WKH�3URSHUW\���7KH�&LW\�
DJUHHV�WKDW�WKH�UHVLGHQWLDO�ORWV�PD\�EH�DOO�IRUW\�IRRW�ZLGH����¶��ZLGH�ORWV��ILIW\�IRRW�ZLGH����¶��ORWV�
RU�VL[W\�IRRW�ZLGH����¶��ORWV�RU�D�FRPELQDWLRQ�RI�IRUW\�IRRW�ZLGH����¶��ZLGH�ORWV��ILIW\�IRRW�ZLGH�
���¶��ORWV�DQG�VL[W\�IRRW�ZLGH����¶��ORWV�RU�D�FRPELQDWLRQ�RI�WKLUW\�ILYH�IRRW�ZLGH����¶��ORWV��IRUW\�
IRRW�ZLGH����¶��ORWV��ILIW\�IRRW�ZLGH����¶��ORWV��VL[W\�IRRW�ZLGH����¶��RU�JUHDWHU�ZLGWK�ORWV��VR�ORQJ�
DV�WKH�WRWDO�SHUFHQWDJH�RI�WKLUW\�ILYH����¶��IRRW�ORWV�GRHV�QRW�H[FHHG�����RI�DOO�VLQJOH�IDPLO\�ORWV��
)RU�SXUSRVHV�RI�FODULI\LQJ�WKH�SUHFHGLQJ�VHQWHQFH��WKHUH�LV�QR�OLPLW�WR�WKH�QXPEHU�RI�WKLUW\�ILYH�IRRW�
���¶��ZLGH�ORWV�WKDW�PD\�EH�FRQWDLQHG�LQ�DQ�LQGLYLGXDO�ILQDO�SODW�VR�ORQJ�DV�WKH�FXPXODWLYH�WRWDO�RI�
WKLUW\�ILYH�IRRW����¶��ZLGH�VLQJOH�IDPLO\�UHVLGHQWLDO�ORWV�FRQWDLQHG�LQ�DOO�UHFRUGHG�ILQDO�SODWV�RI�WKH�
3URSHUW\�GR�QRW� H[FHHG� ILIWHHQ�SHUFHQW� ������RI� DOO� VLQJOH� IDPLO\� ORWV� VKRZQ�RQ� WKH� DSSURYHG�
SUHOLPLQDU\� SODQ��$OVR�� WKHUH� LV� QR� OLPLW� RQ� WKH�PD[LPXP�ZLGWK� RI� UHVLGHQWLDO� ORWV�ZLWKLQ� WKH�
3URMHFW�� �$�SURSHUW\�RZQHUV¶� DVVRFLDWLRQ�QHLJKERUKRRG�SDUN�� LQFOXGLQJ�� DQ� DPHQLW\� FHQWHU� DQG�
VZLPPLQJ�SRRO�IRU�WKH�UHVLGHQWV�OLYLQJ�RQ�WKH�3URSHUW\��LV�D�SHUPLWWHG�XVH�RI�WKH�3URSHUW\��3ODQ�
9LHZ�DQG�6WUHHW�6FDSH�LOOXVWUDWLRQV��5HIOHFWLQJ���¶�ZLGH�DOOH\�ORDG�ORWV��DUH�DWWDFKHG�DV�([KLELW´�
&´���
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�F� $OOH\�/RDG�/RWV�ZLWK�D�ZLGWK�RI�WKLUW\�ILYH����¶��IHHW�ZLOO�KDYH�D����IRRW�IURQW�\DUG
EXLOGLQJ�VHW�EDFN�����IRRW�UHDU�\DUG�EXLOGLQJ�VHW�EDFN����IRRW�VLGH�\DUG�EXLOGLQJ�VHW�EDFN�DQG����
IRRW�VWUHHW�VLGH�\DUG�EXLOGLQJ�VHW�EDFN��$OOH\�/RDG�/RWV�ZLWK�D�ZLGWK�RI�IRUW\����¶��IHHW�ZLOO�KDYH�D�
���IRRW�IURQW�\DUG�EXLOGLQJ�VHW�EDFN�����IRRW�UHDU�\DUG�EXLOGLQJ�VHW�EDFN����IRRW�VLGH�\DUG�EXLOGLQJ�
VHW�EDFN�DQG����IRRW�VWUHHW�VLGH�\DUG�EXLOGLQJ�VHW�EDFN�

�G� /RFDO�VWUHHWV�ZLWKLQ�WKH�3URMHFW�PD\�EH�GHVLJQHG��HQJLQHHUHG�DQG�FRQVWUXFWHG�ZLWK
WZHQW\�HLJKW������IHHW�RI�SDYHPHQW�ZLGWK�PHDVXUHG�IURP�IDFH�RI�FXUE�WR�IDFH�RI�FXUE�ZLWK�ULJKW�RI�
ZD\��DV�UHTXLUHG�E\�DSSOLFDEOH�&RGH�UHTXLUHPHQWV��RU�ZLWK�LQWHUPLWWHQW�ZLGHU�VHFWLRQV�RI�SDYHPHQW�
WR�DOORZ�IRU�RQ�VWUHHW�SDUNLQJ��DW�LQWHUYDOV�DQG�VXIILFLHQW�ZLGWKV�WR�DOORZ�IRU�DGHTXDWH�FOHDUDQFH�IRU�
ILUH�SURWHFWLRQ�YHKLFOHV�DSSURYHG�E\�WKH�&LW\�(QJLQHHU�DQG�WKH�(PHUJHQF\�6HUYLFHV�'LVWULFW�ZLWK�
UHYLHZLQJ�DXWKRULW\�RYHU�WKH�3URSHUW\���

�H� 7KH�&LW\�DFNQRZOHGJHV�WKDW�3DUN�/DQG�'HGLFDWLRQ�IHHV�VKDOO�EH�FRPSXWHG�RQ�WKH
EDVLV�RI������SHU�GZHOOLQJ� ORW� DQG� VKDOO� EH� FROOHFWHG� DW� WKH� WLPH�RI� ILQDO�SODW� UHFRUGLQJ�� �3DUN�
'HYHORSPHQW�IHHV�VKDOO�EH�FRPSXWHG�RQ�WKH�EDVLV�RI������SHU�GZHOOLQJ�ORW�DQG�VKDOO�EH�FROOHFWHG�
DW�WKH�WLPH�ILQDO�SODW�UHFRUGLQJ���$OO�3DUN�/DQG�'HGLFDWLRQ�DQG�3DUN�'HYHORSPHQW�IHHV�VKDOO�EH�
SDLG�LQ�SKDVHV�LQ�DQ�DPRXQW�QRW�WR�H[FHHG��������SHU�ILQDO�SODWWHG�GZHOOLQJ�ORW�DV�VHFWLRQV�RI�WKH�
GHYHORSPHQW� DUH� ILQDO� SODWWHG� DQG� UHFRUGHG�� ,Q� DV� PXFK� DV� WKH� 'HYHORSHU� LV� GHGLFDWLQJ� DQG�
GHYHORSLQJ�DFWLYH�SDUNV�DQG�KLNH�DQG�ELNH�WUDLOV�LQ�H[FHVV�RI���DFUHV�������SHU�ILQDO�SODWWHG�ORW��RI�
WKH�WRWDO�3DUN�/DQG�'HGLFDWLRQ�DQG�3DUN�'HYHORSPHQW�IHHV�ZLOO�EH�GHGLFDWHG�WR�DQG�XVHG��E\�WKH�
&LW\��IRU�WUDIILF�LPSURYHPHQWV�WR�%XQWRQ�/DQH��ZHVW�RI�WKH�LQWHUVHFWLRQ�ZLWK�*R�)RUWK�/DQH���$�
OHWWHU�IURP�WKH�&LW\�UHJDUGLQJ�WKH�3DUN�/DQG�'HGLFDWLRQ�DQG�WKH�3DUN�'HYHORSPHQW�IHHV�DVVRFLDWHG�
ZLWK�WKH�3URMHFW�LV�DWWDFKHG�DV�([KLELW�³'´��

�I� %ORFN�OHQJWKV�ZLWKLQ�WKH�3URMHFW�VKDOO�EH�DOORZHG�XS�WR�������IHHW��SHU�RUGLQDQFH�
DV�D�UHVXOW�RI�XVLQJ�FXUYLOLQHDU�VWUHHWV��SDYHG�DOOH\V�DQG�UHVWULFWLRQV�LQ�FURVVLQJ�D�JDV�PDLQ�WKDW�
ELVHFWV�WKH�3URMHFWV�� �

�J� 7KH�&LW\�DJUHHV�WKDW�LQ�WKH�HYHQW�WKH�RZQHU�RI�VXFK�SURSHUW\�KDV�QRW�GRQDWHG��RU�WKH
'HYHORSHU�KDV�QRW�DFTXLUHG��WKH�ULJKW�RI�ZD\�QHFHVVDU\�IRU�WKH�7UDIILF�&LUFOH�ZLWKLQ����GD\V�RI�WKH�
H[HFXWLRQ� RI� WKLV� GHYHORSPHQW� DJUHHPHQW�� WKH� &LW\� DJUHHV� WR� FRQVLGHU� DQG� SDVV� D� UHVROXWLRQ�
UHFRJQL]LQJ�D�SXEOLF�SXUSRVH�DQG�DXWKRUL]LQJ�WKH�XVH�RI�HPLQHQW�GRPDLQ�E\�WKH�&LW\�IRU�WKH�SXUSRVH�
RI�DFTXLULQJ�VXFK�ULJKW�RI�ZD\���,Q�DQ\�HYHQW��RQFH�'HYHORSHU�KDV�GHGLFDWHG��RU�DJUHHG�LQ�ZULWLQJ�
WR�GHGLFDWH��WKH�ULJKW�RI�ZD\�QHFHVVDU\�IURP�WKH�3URMHFW�IRU�WKH�7UDIILF�&LUFOH��WKH�DFTXLVLWLRQ�RI�
ULJKW�RI�ZD\�IURP�RWKHUV�WKDQ�'HYHORSHU�ZLOO�EH�WKH�UHVSRQVLELOLW\�RI�WKH�&LW\�DQG�ZLOO�QRW�GHOD\�
RU� EH� D� FDXVH� IRU� WKH�&LW\� WR� GHOD\� WKH� UHYLHZ�DQG�RU� WKH� DSSURYDO� RI� DSSOLFDWLRQV� IRU� SHUPLWV�
QHFHVVDU\�IRU�WKH�GHYHORSPHQW�RI�WKH�3URMHFW��

�K� ,Q�WKH�HYHQW�WKH�&LW\�UHTXLUHV�WKH�H[WHQVLRQ�RI�D�WZHOYH������LQFK�ZDWHU�OLQH�WR�DQG
WKURXJK�WKH�3URMHFW���WKH�³:DWHU�/LQH�3URMHFW´���DQG�D�WZHOYH������LQFK�ZDWHU�OLQH�LV�LQ�H[FHVV�RI�
WKH�VL]H�DQG�FDSDFLW\�RI�D�ZDWHU�OLQH�UHTXLUHG�E\�WKH�&LW\�&RGH�WKDW�LV�QHFHVVDU\�IRU�WKH�GHOLYHU\�RI�
ZDWHU� VHUYLFH� WR� WKH� 3URMHFW� DV� UHTXLUHG� E\� WKH� &LW\� &RGH�� WKH� &LW\� ZLOO� HLWKHU� UHLPEXUVH� WKH�
'HYHORSHU�� RU� WDNH� ZKDWHYHU� VWHSV� QHFHVVDU\� WR� LQVXUH� WKDW� VXEVHTXHQW� XVHUV� RI� WKH� ZDWHU�
LQIUDVWUXFWXUH��UHLPEXUVH�'HYHORSHU�IRU�WKH�FRVW�RI�WKH�GHVLJQ��HQJLQHHULQJ�DQG�FRQVWUXFWLRQ�RI�WKDW�
SRUWLRQ� RI� WKH� ZDWHU� LQIUDVWUXFWXUH� RYHU� DQG� DERYH� WKDW� ZKLFK� LV� QHFHVVDU\� IRU� WKH� 3URMHFW� DV�
SURYLGHG�LQ�6HFWLRQ������E��DQG�([KLELW�³.´���,Q�WKH�HYHQW�WKDW�WKH�&LW\�UHTXLUHV�WKH�ZDWHU�OLQH�WR�
EH�RYHUVL]HG��WKH�&LW\¶V�FRVW�SDUWLFLSDWLRQ�DPRXQW�VKDOO�EH�GHWHUPLQHG�LQ�DFFRUGDQFH�ZLWK�6HFWLRQ�
�����E��DQG�([KLELW�³.´��
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� �L�� ,Q�WKH�HYHQW�WKH�&LW\�UHTXLUHV�WKH�H[WHQVLRQ�RI�ZDVWHZDWHU�LQIUDVWUXFWXUH�LQVLGH�RU�
RXWVLGH�RI� WKH�ERXQGDULHV�RI� WKH�3URMHFW� LQ�D�VL]H�DQG�RU�FDSDFLW\�UHTXLUHG�E\� WKH�&LW\�&RGH� LQ�
H[FHVV�RI�WKDW�ZKLFK�LV�QHFHVVDU\�IRU�WKH�GHOLYHU\�RI�ZDVWHZDWHU�VHUYLFH�WR�WKH�3URMHFW��WKH�&LW\�ZLOO�
HLWKHU�UHLPEXUVH�WKH�'HYHORSHU��RU�WDNH�ZKDWHYHU�VWHSV�QHFHVVDU\�WR�LQVXUH�WKDW�VXEVHTXHQW�XVHUV�
RI�WKH�ZDVWHZDWHU�LQIUDVWUXFWXUH�UHLPEXUVH�'HYHORSHU��IRU�WKH�FRVW�RI�WKH�GHVLJQ��HQJLQHHULQJ�DQG�
FRQVWUXFWLRQ�RI�WKDW�SRUWLRQ�RI�WKH�ZDVWHZDWHU�LQIUDVWUXFWXUH�RYHU�DQG�DERYH�WKDW�ZKLFK�LV�QHFHVVDU\�
IRU�WKH�3URMHFW��DV�SURYLGHG�LQ�6HFWLRQ������E��DQG�([KLELW�³.´���,Q�WKH�HYHQW�WKDW�WKH�&LW\�UHTXLUHV�
WKH�ZDVWHZDWHU�OLQH�WR�EH�RYHUVL]HG��WKH�&LW\¶V�FRVW�SDUWLFLSDWLRQ�DPRXQW�VKDOO�EH�GHWHUPLQHG�LQ�
DFFRUGDQFH�ZLWK�6HFWLRQ������E��DQG�([KLELW�³.´��
� �M�� 7HQ�SHUFHQW�������RI�DOO�ORWV�LQ�WKH�3URMHFW�PD\�EH�$OOH\�/RDG�/RWV�ZLWK�D�PLQLPXP�
ORW�DUHD�RI������VTXDUH�IHHW��$OO�RWKHU�$OOH\�/RDG�/RWV�ZLWKLQ�WKH�3URMHFW�VKDOO�KDYH�D�PLQLPXP�
ORW�DUHD�RI������VTXDUH�IHHW���
� �N��� $OO�DOOH\V�ZLWKLQ�WKH�3URMHFW�ZLOO�EH�SULYDWH�DQG�PDLQWDLQHG�E\�D�SURSHUO\�IRUPHG�
SURSHUW\�RZQHUV�DVVRFLDWLRQ��7KH�&LW\�VKDOO�KDYH�QR�UHVSRQVLELOLW\�IRU�WKH�PDLQWHQDQFH�RI�DOOH\V�
ZLWKLQ�WKH�3URMHFW���
� �O�� $OO�JDUDJHV�LQ�WKH�SURMHFW�VKDOO�KDYH�D�PLQLPXP�HQFORVHG�DUHD�RI�����VTXDUH�IHHW���
� �P��$OO�DOOH\�ORDG�ORWV�ZLOO�EH�GHYHORSHG�WR�SURYLGH�WZR�GXUDEO\�VXUIDFHG��RII�VWUHHW�SDUNLQJ�
VSDFHV�RI�QR�OHVV�WKDQ��QLQH���¶��IHHW�E\�HLJKWHHQ�DQG�RQH�KDOI�����ò¶��IHHW��HDFK�IRU�D�FRPELQHG�
VTXDUH�IRRWDJH�RI�DSSUR[LPDWHO\�WKUHH�KXQGUHG�DQG�WKLUW\�WKUHH�����¶��VTXDUH�IHHW��ORFDWHG�DGMDFHQW�
WR�HDFK�JDUDJH��KHUHLQDIWHU��³*XHVW�3DUNLQJ´���8S�WR�IRXU�KXQGUHG�����¶��VTXDUH�IHHW�RI�GXUDEO\�
VXUIDFHG�RII�VWUHHW�*XHVW�3DUNLQJ�ORFDWHG�RQ�DOOH\�ORDG�ORWV�VKDOO�EH�H[FOXGHG�IURP�WKH�FRPSXWDWLRQ�
RI� LPSHUYLRXV� FRYHU� RQ� D� SHU� ORW� EDVLV��6HFWLRQ�������'�RI� WKH�6W\OH�*XLGH� DQG� UHODWHG�&RGH�
UHTXLUHPHQW��DV� WR�RQ�VLWH�VWRUDJH��PD\�EH�VDWLVILHG�ZLWK�DOWHUQDWLYH�FRPSOLDQFH�E\�SURYLGLQJ�D�
FRPELQDWLRQ�RI��D��JDUDJH�VWRUDJH�DV�VKRZQ�RQ�WKH�DWWDFKHG�([KLELW�³0´�DQG��E��DWWLF�VWRUDJH�ZLWK�
D�SXOO�GRZQ�ODGGHU��VR�ORQJ�DV�WKH�WRWDOV�RQ�VLWH�VWRUDJH�LV�QR�OHVV�WKDQ�RQH�KXQGUHG�IRUW\�����¶��
VTXDUH�IHHW���
�
� ����� &RQFHSW�3ODQ���'HYHORSHU�KDV�SUHYLRXVO\�VXEPLWWHG�WR�WKH�&LW\�D�FRQFHSW�SODQ�IRU�
WKH� VXEGLYLVLRQ� DQG� GHYHORSPHQW� RI� WKH�3URSHUW\�� �$� FRS\�RI� WKH� UHYLVHG� FRQFHSW� SODQ��ZKLFK�
LOOXVWUDWHV�D�FRPELQDWLRQ�RI�WKLUW\�ILYH����¶��DQG�IRUW\����¶��IRRW�ZLGH�DOOH\�ORDG�ORWV�DQG�ILIW\����¶��
IRRW�ZLGH�IURQW�ORDG�ORWV��LV�DWWDFKHG�KHUHWR�DQG�LQFRUSRUDWHG�KHUHLQ�IRU�DOO�SXUSRVHV�DV�([KLELW�³(´�
�³&RQFHSW�3ODQ´��� �7KH�&RQFHSW�3ODQ�ZLOO� EH� DOORZHG� WR� EH�GHYHORSHG� DQG�SODWWHG� LQ�PXOWLSOH�
SKDVHV�IRU�SODWWLQJ���3XUVXDQW�WR�6HFWLRQ����������7H[��/RFDO�*RYHUQPHQW�&RGH��'HYHORSHU�KHUHE\�
FRQILUPV� WKDW� WKH� &RQFHSW� 3ODQ� IRU� WKH� VXEGLYLVLRQ� RI� WKH� 3URSHUW\� FRPSOLHV� ZLWK� WKH� &LW\¶V 
6XEGLYLVLRQ�2UGLQDQFH�UHTXLUHPHQWV�IRU�FRQFHSW�SODQV��WKH�]RQLQJ�GLVWULFW�UHJXODWLRQV�DSSOLFDEOH�
WR� WKH�3URSHUW\� DV� VHW� IRUWK� LQ� WKLV�$JUHHPHQW�� WKH�6W\OH�*XLGH� DQG� WKH�&LW\¶V�&RPSUHKHQVLYH�
0DVWHU�3ODQ���7KH�&RQFHSW�3ODQ�FRQVWLWXWHV�D�GHYHORSPHQW�SODQ�IRU�WKH�3URSHUW\��DV�SURYLGHG�LQ�
6XEFKDSWHU�*��7H[DV�/RFDO�*RYHUQPHQW�&RGH���

6XEMHFW� WR� WKH�DOORZDEOH�XVHV� VHW� IRUWK� LQ�6HFWLRQV������DQG������KHUHRI�� D�� WKH� WRWDO�DOORZDEOH�
GHQVLW\�RI�GHYHORSPHQW�RI�WKH�3URSHUW\�VKDOO�EH�OLPLWHG�E\�WKH�QXPEHU�RI�/LYLQJ�8QLW�(TXLYDOHQWV�
�³/8(V´�� DV�PHDVXUHG� IRU�ZDWHU� DQG�ZDVWHZDWHU� VHUYLFH� FRQQHFWLRQV�� DQG�E�� WKH� LQWHQVLW\� DQG�
WLPLQJ� RI� GHYHORSPHQW�ZLWKLQ� WKH�3URSHUW\�ZLOO� EH� GHWHUPLQHG� VROHO\� E\�'HYHORSHU�� SURYLGHG��
KRZHYHU��WKDW�WKH�GHQVLW\�RI�GHYHORSPHQW�RI�WKH�3URSHUW\�VKDOO�QRW�H[FHHG�IRXU�KXQGUHG�WZHQW\�
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ILYH� ������ /8(V�� � 6R� ORQJ� DV� 'HYHORSHU� GRHV� QRW� LQFUHDVH� WKH� WRWDO� GHQVLW\� RI� DOORZDEOH�
GHYHORSPHQW��DV�PHDVXUHG�E\�ZDWHU�DQG�ZDVWHZDWHU�VHUYLFH�FRQQHFWLRQV��'HYHORSHU�PD\�DPHQG�
WKH�&RQFHSW�3ODQ�DQG�PD\�DPHQG�WKH�OD\RXW�RI�ORWV�DQG�RQ�VLWH�LQIUDVWUXFWXUH�WR�VHUYH�WKH�3URMHFW�
LQ� FRPSOLDQFH� ZLWK� WKLV� $JUHHPHQW�� � 7KH� &RQFHSW� 3ODQ� ZLOO� H[SLUH� XSRQ� WKH� H[SLUDWLRQ� RU�
WHUPLQDWLRQ�RI�WKLV�$JUHHPHQW��

����� 3UHOLPLQDU\� 3ODQ�� � 'HYHORSHU� PD\� VXEPLW� WR� WKH� &LW\� DQ� DSSOLFDWLRQ� IRU� D�
SUHOLPLQDU\�SODQ�IRU�WKH�3URSHUW\�ZLWKRXW�VXEPLWWLQJ�WR�WKH�&LW\�D�UHTXHVW�IRU�WKH�DQQH[DWLRQ�RI�WKH�
3URSHUW\�DQG�ZLWKRXW�VXEPLWWLQJ�D�]RQLQJ�DSSOLFDWLRQ�IRU�WKH�3URSHUW\���7KH�SUHOLPLQDU\�SODQ�PXVW�
FRPSO\�ZLWK�WKH�UHTXLUHPHQWV�RI�WKLV�$JUHHPHQW�DQG�JHQHUDOO\�FRPSO\�ZLWK�WKH�&RQFHSW�3ODQ�DQG�
WKH�DOORZDEOH�XVHV�VHW�IRUWK�LQ�6HFWLRQV������DQG��������7KH�SUHOLPLQDU\�SODQ�PD\�VKRZ�ORW�OD\RXWV�
DQG� VWUHHW� DOLJQPHQWV� GLIIHUHQW� WKDQ� VKRZQ� LQ� WKH� &RQFHSW� 3ODQ� VR� ORQJ� DV� WKH� WRWDO� OHYHO� RI�
GHYHORSPHQW��DV�PHDVXUHG�E\�ZDWHU�DQG�ZDVWHZDWHU�VHUYLFH�FRQQHFWLRQV��GRHV�QRW�LQFUHDVH�DERYH�
IRXU� KXQGUHG� WZHQW\� ILYH� ���� /8(V�� � 'HYHORSHU� PD\� UHTXHVW� WKH� &LW\�� LQFOXGLQJ� WKH� &LW\¶V�
3ODQQLQJ� DQG� =RQLQJ� &RPPLVVLRQ�� WR�PDNH� D� ZULWWHQ� GHWHUPLQDWLRQ� WKDW� WKH� SUHOLPLQDU\� SODQ�
FRPSOLHV�ZLWK� DOO� DSSOLFDEOH� UHJXODWLRQV�� SURYLGHG�� KRZHYHU�� WKDW� VXFK� GHWHUPLQDWLRQ� VKDOO� QRW�
FRQVWLWXWH�WKH�ILQDO�DSSURYDO�RI�WKH�SUHOLPLQDU\�SODQ��,I�WKH�SUHOLPLQDU\�SODQ�DSSOLFDWLRQ�FRPSOLHV�
ZLWK�WKH�WHUPV�RI�WKLV�$JUHHPHQW��WKH�&LW\�ZLOO�DSSURYH�WKH�SUHOLPLQDU\�SODQ�XSRQ�WKH�UHTXHVW�RI�
'HYHORSHU��SURYLGHG�WKDW�WKH�'HYHORSHU�KDV�VXEPLWWHG�WR�WKH�&LW\�D�UHTXHVW�RU�SHWLWLRQ�IRU�YROXQWDU\�
DQQH[DWLRQ�DV�SURYLGHG�LQ�6HFWLRQ������D��RU��E���

����� 6XEGLYLVLRQ�3ODWV���6XEGLYLVLRQ�SODWV�PD\�EH�DSSURYHG�DQG�FRQVWUXFWHG�LQ�RQH�RU�
PRUH�VHFWLRQV���'HYHORSHU�PD\�VXEPLW�WR�WKH�&LW\�DQ�DSSOLFDWLRQ�IRU�D�VXEGLYLVLRQ�SODW�IRU�D�SRUWLRQ�
RI�WKH�3URSHUW\�ZLWKRXW�VXEPLWWLQJ�WR�WKH�&LW\�D�UHTXHVW�IRU�WKH�DQQH[DWLRQ�RI�WKH�3URSHUW\�DQG�
ZLWKRXW� VXEPLWWLQJ� D� ]RQLQJ� DSSOLFDWLRQ� IRU� WKH� 3URSHUW\�� �'HYHORSHU�PD\� VXEPLW� VXEGLYLVLRQ�
FRQVWUXFWLRQ�SODQV�FRQFXUUHQWO\�ZLWK�D�VXEGLYLVLRQ�SODW�DSSOLFDWLRQ��

����� &LW\�5HYLHZ�DQG�$SSURYDO���7KLV�$JUHHPHQW�VKDOO�JRYHUQ�WKH�UHYLHZ�DQG�DSSURYDO�
RI� SUHOLPLQDU\� SODQV�� VXEGLYLVLRQ� SODWV�� VXEGLYLVLRQ� FRQVWUXFWLRQ� SODQV� DQG� RWKHU� DSSURYDOV��
YDULDQFHV� RU� RWKHU�PXQLFLSDO� DXWKRUL]DWLRQV� KHUHDIWHU� UHTXLUHG� RU� UHTXHVWHG� E\�'HYHORSHU�� � ,Q�
DQWLFLSDWLRQ�RI�WKH�YROXQWDU\�DQQH[DWLRQ�RI�WKH�3URSHUW\��WKH�&LW\�GRHV�QRW�UHTXLUH�'HYHORSHU�WR�
VXEPLW�DQ\�DSSOLFDWLRQ�WR�+D\V�&RXQW\�IRU�UHYLHZ�RU�DSSURYDO���7KH�&LW\�ZLOO�DFFHSW�DQG�UHYLHZ�
DSSOLFDWLRQV�IRU�SUHOLPLQDU\�SODQV��ILQDO�SODWV��VXEGLYLVLRQ�FRQVWUXFWLRQ�SODQV�DQG�VLWH�GHYHORSPHQW�
SHUPLWV� IRU� WKH�3URSHUW\� LI� WKH� ILQDO�SODWV�� VXEGLYLVLRQ�FRQVWUXFWLRQ�SODQV�DQG�VLWH�GHYHORSPHQW�
SHUPLWV�IRU�WKH�3URSHUW\�FRPSO\�ZLWK�WKH�UHTXLUHPHQWV�RI�WKLV�$JUHHPHQW�DQG�JHQHUDOO\�FRPSO\�
ZLWK�WKH�&RQFHSW�3ODQ�DQG�WKH�DOORZDEOH�XVHV�VHW�IRUWK�KHUHLQ���7KH�&LW\�ZLOO�DSSURYH�DSSOLFDWLRQV�
IRU�SUHOLPLQDU\�SODQV��VXEGLYLVLRQ�SODWV�DQG�VLWH�GHYHORSPHQW�SHUPLWV�IRU�WKH�3URSHUW\�LI�'HYHORSHU�
KDV�PDGH�D�UHTXHVW�RU�SHWLWLRQ�IRU�YROXQWDU\�DQQH[DWLRQ�SXUVXDQW�WR�6HFWLRQV������D��RU��E��EHORZ��
DQG�VDLG�DSSOLFDWLRQV�DUH� LQ�DFFRUGDQFH�ZLWK� WKH� UHTXLUHPHQWV�RI� WKLV�$JUHHPHQW�� �3UHOLPLQDU\�
SODQV�� VXEGLYLVLRQ� SODWV�� VXEGLYLVLRQ� FRQVWUXFWLRQ� SODQV�� DQG� VLWH� GHYHORSPHQW� SODQV� KHUHDIWHU�
DSSURYHG�SXUVXDQW�WR�WKLV�$JUHHPHQW�VKDOO�H[SLUH�RQ�WKH�ODWWHU�RI�WKH�H[SLUDWLRQ�RI�WKH�,QLWLDO�7HUP�
RI� WKLV�$JUHHPHQW��XQOHVV� WKH�SDUWLHV�DJUHH� LQ�ZULWLQJ�RWKHUZLVH��RU� WKH�GDWH�HVWDEOLVKHG�E\� WKH�
&RGH����

����� 2WKHU�)HHV���([FHSW�IRU�IHHV�RU�H[SHQVHV�RWKHUZLVH�VSHFLILFDOO\�SURYLGHG�IRU�LQ�WKLV�
$JUHHPHQW��DOO�IHHV�UHTXLUHG�E\�WKH�&RGH�ZLOO�EH�SDLG�LQ�DFFRUGDQFH�ZLWK�WKH�&RGH�DV�HVWDEOLVKHG�
RQ�WKH�GDWH�WKDW�WKH�IHH�LV�SDLG��XQOHVV�WKH�IHH�LV�HVWDEOLVKHG�DW�DQRWKHU�SRLQW�LQ�WLPH�XQGHU�6WDWH�
/DZ�RU�WKH�&LW\�&RGH��
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����� )HQFLQJ�� 'HYHORSHU� VKDOO� FRQVWUXFW� DQG� WKH� 'HYHORSHU�� RU� D� SURSHUO\� IRUPHG�
SURSHUW\�RZQHUV�DVVRFLDWLRQ��ZLOO�PDLQWDLQ�LQ�OLNH�QHZ�FRQGLWLRQ��UHSDLU�RU�UHSODFH�D�PLQLPXP�VL[�
IRRW� ��¶�� WDOO�PDVRQU\� IHQFH��DV� WKDW� WHUP� LV�GHILQHG� LQ� WKH�&RGH�DQG�DV�VKRZQ�RQ� WKH�DWWDFKHG�
([KLELW�³)´��³)HQFLQJ�3ODQ´���DGMDFHQW�WR�%XQWRQ�&UHHN�5RDG�RQ�UHVLGHQWLDO�ORWV�DEXWWLQJ�SHULPHWHU�
URDGV���2ZQHU�VKDOO�FRQVWUXFW�DQG�WKH�2ZQHU��RU�D�SURSHUO\�IRUPHG�SURSHUW\�RZQHUV�DVVRFLDWLRQ��
ZLOO� PDLQWDLQ�� UHSDLU� RU� UHSODFH� DW� PLQLPXP� D� VL[� IRRW� ��¶�� WDOO� GHFRUDWLYH� PHWDO� IHQFH� DORQJ�
SDUNODQG��RSHQ�VSDFH�DQG�GUDLQDJH�IDFLOLWLHV�WKDW�DUH�IHQFHG���7KLV�GRHV�QRW�LQFOXGH�WKH�SRUWLRQ�RI�
D�EDFN�\DUG�IHQFH�WKDW�PD\�IURQW�RQH�RI�WKHVH�SXEOLF�LPSURYHPHQWV�RU�SODFHV��EXW�UHIHUV�WR�DQ\�
IHQFLQJ�SXW�LQ�SODFH�IRU�EHQHILW�RI�SDUNODQG��RSHQ�VSDFH�RU�GUDLQDJH�IDFLOLWLHV��,Q�QR�FDVH�VKDOO�WKHVH�
IHQFHV�EH�GHGLFDWHG�RU�FRQYH\HG�WR�WKH�&LW\���'HYHORSHU�VKDOO�DVVLJQ�WR�D�SURSHUW\�DQG�RU�SURSHUW\�
RZQHUV�DVVRFLDWLRQ�WKH�REOLJDWLRQ�WR�PDLQWDLQ��UHSDLU�RU�UHSODFH�VDLG�IHQFH�DV�UHTXLUHG�E\�WKH�&RGH��

�
����� $GGLWLRQDO� $PHQLWLHV�� � 'HYHORSHU� VKDOO� SURYLGH� DGGLWLRQDO� DPHQLWLHV� WR� WKH�

3URSHUW\� DV� IROORZV�� 6XFK� DPHQLWLHV� VKDOO� EH� SURYLGHG� IRU� HDFK� SKDVH� RI� GHYHORSPHQW� DV� LW� LV�
GHYHORSHG��$GGLWLRQDO�DPHQLWLHV�LQFOXGH���
�

�D�� 'HYHORSHU� VKDOO� IRUP� D� SURSHUW\� RZQHUV� DVVRFLDWLRQ� DV� D� QRQ�SURILW� FRUSRUDWLRQ�
�³32$´��DW�WKH�FRPSOHWLRQ�RI�WKH�ILUVW�SKDVH�RI�GHYHORSPHQW��DQG�WKH�32$�VKDOO�UHTXLUH�GXHV�DQG�
EH�UHVSRQVLEOH�IRU�WKH�PDLQWHQDQFH��UHSDLU�DQG�UHSODFHPHQW�RI�DQ\�DQG�DOO�DPHQLWLHV��LQFOXGLQJ�DOO�
FRPPRQ�VSDFHV�DQG�DQ\�RWKHU� LPSURYHPHQWV�UHTXLUHG�WR�EH�PDLQWDLQHG�E\�WKH�32$�XQGHU�WKLV�
$JUHHPHQW�RU�WKH�&LW\�&RGH��PDGH�DYDLODEOH�WR�RFFXSDQWV�RI�WKH�3URSHUW\��

�
�E�� 'HFRUDWLYH�VWUHHW�OLJKWLQJ�RU�VWUHHW�OLJKWLQJ�LQ�FRPSOLDQFH�ZLWK�3HGHUQDOHV�(OHFWULF�

&RRSHUDWLYH� VWDQGDUGV��DV�SXEOLVKHG�RQ� WKH�(IIHFWLYH�'DWH� �WKH� ³6WUHHW�/LJKWLQJ�3ODQ´��ZLOO�EH�
PDLQWDLQHG�E\�WKH�32$����7KH�6WUHHW�/LJKWLQJ�3ODQ�ZLOO�QRW�UHTXLUH�DSSURYDO�E\�WKH�3ODQQLQJ�DQG�
=RQLQJ�&RPPLVVLRQ���6WUHHW�OLJKWLQJ�ZLOO�QRW�EH�PDLQWDLQHG�E\�WKH�&LW\��

�F�� $�ODQGVFDSLQJ�SODQ�ZLOO�EH�VXEPLWWHG�IRU�HDFK�ILQDO�SODW�DQG�VKDOO�EH�VLPLODU�LQ�VW\OH�
WR�RWKHU�SODQQHG�FRPPXQLWLHV�VXFK�DV�3OXP�&UHHN�RU�+RPHWRZQ�.\OH�ZKLFK�JHQHUDOO\�LQFOXGHV�
DJJUHVVLYH� ODQGVFDSH�FRQWURO�SRZHUV� WR� WKH�32$��UHTXLUHG�VWULS�SODQWLQJV�� ODQGVFDSHG�PHGLDQV��
DQG�JXDUDQWHHG�VL]HV�DQG�QXPEHUV�RI�SODQWLQJV�SHU�KRPH�ORW��DV�JHQHUDOO\�DV�UHTXLUHG�E\�WKH�&RGH���
7KH�/DQGVFDSLQJ�3ODQ�ZLOO�FRPSO\�ZLWK�WKH�&LW\�&RGH�ZLOO�EH�DJUHHG�XSRQ�E\�WKH�'HYHORSHU�DQG�
WKH� &LW\� DQG� ZLOO� EH� VXEMHFW� WR� DSSURYDO� E\� WKH� FLW\� DUERULVW�� ZKLFK� DSSURYDO� ZLOO� QRW� EH�
XQUHDVRQDEO\�GHQLHG��GHOD\HG�RU�FRQGLWLRQHG���

�
�G�� 7KH�3URMHFW�ZLOO�DELGH�E\�DOO�DSSOLFDEOH�&LW\�&RGHV�DV�LI�WKH�SURMHFW�ZHUH�GHYHORSHG�

LQVLGH�WKH�&LW\�OLPLWV��H[FHSW�ZKHUH�WKH�WHUPV�RI�WKLV�$JUHHPHQW�PRGLI\�VXFK�&RGH��7R�WKH�H[WHQW�
WKHUH�DUH�FRQIOLFWV�EHWZHHQ�WKH�WHUPV�RI�WKH�&RGH��LQFOXGLQJ�WKH�]RQLQJ�UHJXODWLRQV��DQG�WKH�WHUPV�
RI�WKLV�$JUHHPHQW��WKLV�$JUHHPHQW�ZLOO�FRQWURO���

�
�

$57,&/(���
� 38%/,&�675((76�$1'�68%',9,621�,1)5$6758&785(�
�
� ����� ,QWHUVHFWLRQ�,PSURYHPHQWV�DW�*RIRUWK�DQG�%XQWRQ�&UHHN���7KH�UHTXLUHPHQWV�RI�
6HFWLRQ� �������S�� RI� WKH� &RGH� DSSO\� WR� WKH� 3URMHFW� H[FHSW� DV� SURYLGHG� LQ� WKLV� 6HFWLRQ� �������
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'HYHORSHU��DV�D�SDUW�RI�WKH�LQLWLDO�SKDVH�RI�WKH�GHYHORSPHQW�RQ�WKH�3URSHUW\��DJUHHV�WR�DQG�VKDOO�
FRQVWUXFW��DQG�DJUHHV�WR�XVH�DV�WKH�VROH�PHDQV�RI�LQJUHVV�DQG�HJUHVV�IRU�FRQVWUXFWLRQ�YHKLFOHV�IRU�
WKH�LQLWLDO�SKDVH�RI�GHYHORSPHQW��D�FRQVWUXFWLRQ�HQWUDQFH�DV�VKRZQ�RQ�WKH�DWWDFKHG�([KLELW�³*³�
WRJHWKHU�ZLWK�WKH�LPSURYHPHQWV�WR�WKH�LQWHUVHFWLRQ�RI�*RIRUWK�DQG�%XQWRQ�&UHHN��DV�DSSURYHG�E\�
WKH�&LW\��WKH�³,QWHUVHFWLRQ�,PSURYHPHQWV´���,I�WKH�LQWHUVHFWLRQ�LV�UHFRQVWUXFWHG�DV�D�7UDIILF�&LUFOH�
VXFK�DV�GHSLFWHG�RQ�WKH�DWWDFKHG�([KLELW�³+´��³3URSRVHG�7UDIILF�&LUFOH�3ODQ´���WKH�&LW\�VKDOO�DSSO\�
WKH�FRQVWUXFWLRQ�FRVW�RI�VDLG�,QWHUVHFWLRQ�,PSURYHPHQWV�DV�D�FUHGLW�WRZDUG�WKH�$GMDFHQW�/DQH�0LOH�
�$/0��)HH�GXH�E\�WKH�'HYHORSHU��³$/0�2EOLJDWLRQ´���&RQVWUXFWLRQ�FRVWV�PD\�LQFOXGH�WKH�WRWDO�
FRVW� WR� 'HYHORSHU�� LQFOXGLQJ� WKH� GHVLJQ�� HQJLQHHULQJ� DQG� FRQVWUXFWLRQ� RI� WKH� 7UDIILF� &LUFOH�
UHIHUHQFHG�KHUHLQ��LQFOXGLQJ�DOO�FRVWV�RI�DFTXLVLWLRQ�RI�ULJKW�RI�ZD\�RXWVLGH�RI�WKH�3URSHUW\��GHVLJQ��
HQJLQHHULQJ��SHUPLWWLQJ�DQG�DWWRUQH\�DQG�FRQVXOWLQJ�IHHV��,I�FUHGLWV�UHFHLYHG�WKLV�ZD\�VKRXOG�QRW�
H[FHHG�WKH�'HYHORSHU¶V�REOLJDWLRQ�IRU�WKH�$/0��WKH�'HYHORSHU�VKDOO�SD\�WR�WKH�&LW\�WKH�GLIIHUHQFH�
DV�GHWHUPLQHG�RQ�D�SHU�ORW�EDVLV�LQ�DFFRUGDQFH�ZLWK�WKH�&RGH��DW�ILQDO�SODW�UHFRUGDWLRQ��6KRXOG�WKHUH�
EH�PRUH�'HYHORSHU�FRVWV�IRU�WKH�,QWHUVHFWLRQ�,PSURYHPHQW��WKDQ�$/0�2EOLJDWLRQ��'HYHORSHU�VKDOO�
QRW� EH� UHVSRQVLEOH� IRU� PDNLQJ� DQ\� DGGLWLRQDO� SD\PHQW� WR� WKH� &LW\� IRU� WKH� 'HYHORSHU¶V� $/0�
2EOLJDWLRQ��$GGLWLRQDOO\��WKH�'HYHORSHU�ZLOO�QRW�EH�HQWLWOHG�WR�DQ\�UHLPEXUVHPHQW�IURP�WKH�&LW\�
VKRXOG� WKH�FRVW�RI� WKH�,QWHUVHFWLRQ�,PSURYHPHQW�H[FHHG�WKH�'HYHORSHU¶V�$/0�2EOLJDWLRQ��7KH�
'HYHORSHU¶V�$/0�IHH�REOLJDWLRQ��SD\DEOH�RQ�D�SHU�ILQDO�SODWWHG�ORW�EDVLV�DW�WKH�WLPH�RI�ILQDO�SODW�
DSSURYDO��VKDOO�LQ�QR�HYHQW�H[FHHG�WKH�SURGXFW�RI�WKH�PD[LPXP�$/0�IHH�RI�����������SHU�ILQDO�
SODWWHG�ORW������,Q�WKH�HYHQW�WKDW�3(&��WKH�&LW\�RU�RWKHU�JRYHUQPHQWDO��TXDVL�JRYHUQPHQWDO�HQWLWLHV�
DQG�RU� DJHQFLHV�� ZLWK� MXULVGLFWLRQ�� FDXVH� WKH� 7UDIILF� &LUFOH� WR� EH�PRGLILHG� IURP� WKH� 3URSRVHG�
7UDIILF�&LUFOH�3ODQ�DQG�VXFK�PRGLILFDWLRQV�FDXVH�DQ�LQFUHDVH�LQ�WKH�HVWLPDWHG�FRVW�RI�WKH�7UDIILF�
&LUFOH��WKH�'HYHORSHU�ZLOO�EH�UHLPEXUVHG�WKURXJK�$/0�IHHV�SDLG�WR�WKH�&LW\�DV�D�UHVXOW�RI�RWKHU�
GHYHORSPHQW�SURMHFWV��
�

����� 2SHQ�DQG�&RPPRQ�6SDFH���7KH�GXO\�IRUPHG�32$�VKDOO�KDYH�WKH�UHVSRQVLELOLW\�
RU�REOLJDWLRQ�WR�PDLQWDLQ��RSHUDWH��UHSDLU�RU�UHSODFH�DOO�2SHQ�DQG�&RPPRQ�6SDFH�LQ�DFFRUGDQFH�
ZLWK�WKH�&RGH�DQG�ZLWK�WKH�DSSURYHG�/DQGVFDSLQJ�SODQ�VXEPLWWHG�DV�D�SDUW�RI�WKH�6LWH�3ODQ���
�

����� 6XEGLYLVLRQ�,QIUDVWUXFWXUH����
�D�� $OO� SXEOLF� VWUHHWV�� URDGV�� VLGHZDONV�� GUDLQDJH�� ZDWHU� DQG� ZDVWHZDWHU� OLQHV� DQG�

IDFLOLWLHV�DQG�DOO�RWKHU�LQIUDVWUXFWXUH�ZLWKLQ�WKH�3URSHUW\�RU�RXWVLGH�WKH�ERXQGDULHV�RI�WKH�3URSHUW\�
UHTXLUHG�WR�VHUYH�WKH�3URSHUW\��WKH�³6XEGLYLVLRQ�,QIUDVWUXFWXUH´��ZLOO�EH�FRQVWUXFWHG�E\�'HYHORSHU�
WR�PHHW�&RGH�VWDQGDUGV��H[FHSW�DV�SURYLGHG�IRU�KHUHLQ��DQG�ZLOO�EH�GHGLFDWHG�DQG�FRQYH\HG�WR�WKH�
&LW\�DW�QR�FRVW�WR�WKH�&LW\���

�E�� 3DYHPHQW�ZLGWK�IURP�FXUE�IDFH�WR�FXUE�IDFH�VKDOO�EH�WZHQW\�HLJKW�IHHW����¶���$OOH\V�
DQG�DOOH\�DFFHVV�VKDOO�UHPDLQ�SULYDWH��DQG�EH�WKH�UHVSRQVLELOLW\�RI�D�GXO\�IRUPHG�DQG�PDQGDWRU\�
GXHV�SD\LQJ�32$��

�F�� 'XH�WR�WKH�WLH�LQ�WR�*RIRUWK�D�YDULDQFH�WR�GHVLJQ�FULWHULD�WR�DOORZ�D�PLQLPXP�VWUHHW�
UDGLXV�RI����¶�IRU�&ROOHFWRU�6WUHHWV�LV�KHUHE\�JUDQWHG�XQGHU�6HFWLRQ���������H��RI�WKH�DSSOLFDEOH�
UHJXODWLRQV�RI�WKH�&LW\�RI�.\OH���

�
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�G� 9DULDQFHV� IURP� WKH�&RGH� DUH� KHUHE\� JUDQWHG� WR� DOORZ� IRU� WKH�ZLGWKV� RI� SULYDWH
DOOH\V�� UHVWULFWHG� WR� RQH�ZD\� WUDIILF�� LQ� WKH� 3URMHFW� WR� EH� FRQVWUXFWHG�ZLWK� WZHOYH� ����� IHHW� RI�
SDYHPHQW�ZLWKLQ�DQ� ����� IRRW�ZLGH�DFFHVV�HDVHPHQW�DQG�SULYDWH�DOOH\V��SURYLGLQJ� IRU� WZR�ZD\�
WUDIILF��WR�EH�FRQVWUXFWHG�ZLWK�RI�WZHQW\�IRXU������IHHW�RI�SDYHPHQW�ZLWKLQ�D�WKLUW\������IRRW�ZLGH�
DFFHVV�HDVHPHQW���

����� ��6DWLVIDFWRU\�&RPSOHWLRQ�RI�'HYHORSHU�,PSURYHPHQWV�� �7KH� WHUP�³'HYHORSHU�
,PSURYHPHQWV´�LQFOXGHV�6XEGLYLVLRQ�,QIUDVWUXFWXUH�DQG�8WLOLW\�,PSURYHPHQWV��DV�GHILQHG�KHUHLQ��
8SRQ�FRPSOHWLRQ�RI�FRQVWUXFWLRQ�RI�HDFK�RI�'HYHORSHU�,PSURYHPHQWV�LQ�DFFRUGDQFH�ZLWK�WKH�&LW\�
DSSURYHG�FRQVWUXFWLRQ�SODQV��JRRG�HQJLQHHULQJ�SUDFWLFHV��DQG�6HFWLRQ�������K��DQG��M���WKH�&LW\�
VKDOO�DFFHSW�WKH�'HYHORSHU�,PSURYHPHQWV�IRU�RZQHUVKLS��PDLQWHQDQFH��DQG�RSHUDWLRQ��H[FHSW�IRU�
DQ\�VXFK�LPSURYHPHQWV�WKDW�DUH�UHTXLUHG�WR�EH�RZQHG�DQG�RU�PDLQWDLQHG�E\�WKH�'HYHORSHU�RU�WKH�
32$�XQGHU�WKLV�$JUHHPHQW�RU� WKH�&LW\�&RGH�� �7KH�&LW\�VKDOO�QRW�XQUHDVRQDEO\�GHQ\��GHOD\��RU�
FRQGLWLRQ�LWV�DFFHSWDQFH�RI�VXFK�'HYHORSHU�,PSURYHPHQW��

����� &LW\�$FFHSWDQFH�RI�'HYHORSHU�,PSURYHPHQWV���$V�D�SUHFRQGLWLRQ�WR�WKH�&LW\¶V�
ILQDO� DFFHSWDQFH� RI� D� 'HYHORSHU� ,PSURYHPHQW�� WKH� IROORZLQJ� VKDOO� EH� GHOLYHUHG� WR� WKH� &LW\��
H[HFXWHG� DOO� ELOOV� SDLG� DIILGDYLWV�� ELOOV� RI� VDOH�� DVVLJQPHQWV�� RU� RWKHU� LQVWUXPHQWV� RI� WUDQVIHU�
UHDVRQDEO\� UHTXHVWHG� E\� WKH�&LW\�� LQ� D� IRUP� DQG� FRQWHQW� UHDVRQDEO\� DFFHSWDEOH� WR� WKH�&LW\�� WR�
HYLGHQFH� WKH�&LW\¶V� RZQHUVKLS� RI� VDPH�� � &RQWHPSRUDQHRXVO\� WKHUHZLWK�� DOO� ERQGV��ZDUUDQWLHV��
JXDUDQWHHV��DQG�RWKHU�DVVXUDQFHV�RI�SHUIRUPDQFH��UHFRUG�GUDZLQJV��HDVHPHQWV��SURMHFW�PDQXDOV�DQG�
DOO�RWKHU�GRFXPHQWDWLRQ�UHODWHG�WR�'HYHORSHU�,PSURYHPHQW�WR�EH�DFFHSWHG�ZLOO�DOVR�EH�GHOLYHUHG�
WR� WKH� &LW\� DQG� DQ\� RWKHU� LWHPV� UHTXLUHG� E\� WKH� &LW\� &RGH�� � 8WLOLW\� HDVHPHQWV� IRU� ZDWHU� DQG�
ZDVWHZDWHU�OLQHV�DQG�RWKHU�XWLOLW\�IDFLOLWLHV�ZLWKLQ�WKH�3URSHUW\�PD\�EH�FRQYH\HG�E\�SODW�GHGLFDWLRQ�
RU�VHSDUDWH�DJUHHPHQW�DQG�PXVW�EH�FRQYH\HG�RU�GHGLFDWHG�WR�WKH�&LW\�SULRU�WR�WKH�&LW\¶V�DFFHSWDQFH�
RI�'HYHORSHU�,PSURYHPHQW����

����� &LW\�WR�2ZQ��2SHUDWH�DQG�0DLQWDLQ�'HYHORSHU�,PSURYHPHQWV���)URP�DQG�DIWHU�
WKH�WLPH�RI�WKH�&LW\¶V�ILQDO�DFFHSWDQFH�RI�D�'HYHORSHU�,PSURYHPHQW��WKH�&LW\�ZLOO�RZQ��RSHUDWH��
DQG�PDLQWDLQ�HDFK�'HYHORSHU�,PSURYHPHQW�DQG�VKDOO�EH�UHVSRQVLEOH�IRU�DOO�FRVWV�DVVRFLDWHG�ZLWK�
VDPH��SURYLGHG��KRZHYHU��DOOH\V��GHFRUDWLYH�VWUHHW�OLJKWV��MRLQW�XVH�DUHDV��PXOWLXVH�WUDLOV�DQG�DQ\�
RWKHU�LPSURYHPHQWV�WKDW�DUH�UHTXLUHG�WR�EH�RZQHG�DQG�RU�PDLQWDLQHG�E\�WKH�'HYHORSHU�RU�WKH�32$�
XQGHU�WKLV�$JUHHPHQW�RU�WKH�&LW\�&RGH�ZLOO�EH�PDLQWDLQHG�E\�'HYHORSHU�RU�WKH�32$���8SRQ�WKH�
&LW\¶V�DFFHSWDQFH�RI�DOO�WKH�'HYHORSHU�,PSURYHPHQWV�ZLWKLQ�D�SDUWLFXODU�VXEGLYLVLRQ�SODW�DQG�WKH�
&LW\¶V�DFFHSWDQFH�RI�ZDWHU�DQG�ZDVWHZDWHU�VHUYLFH�OLQHV�ZLWKLQ�VDLG�UHFRUGHG�ILQDO�SODW��'HYHORSHU�
VKDOO�EH�DOORZHG�WR�FRQQHFW�WR�WKH�DFFHSWHG�ZDWHU�DQG�ZDVWHZDWHU�VHUYLFH�OLQHV�LQ�VXFK�D�PDQQHU�WR�
VHUYH�ORWV�ZLWKLQ�WKH�UHFRUGHG�SODW��SURYLGHG�WKDW�WKH�&LW\¶V�DSSOLFDEOH�XWLOLW\�DQG�FRQQHFWLRQ�IHHV�
DUH�SDLG�DQG�WKDW�VXFK�FRQQHFWLRQV�PHHW�WKH�&LW\¶V�RUGLQDQFH�DQG�WHFKQLFDO�UHTXLUHPHQWV��

$57,&/(���
:$7(5�$1'�:$67(:$7(5�6(59,&(�

����� ,QWHQW�RI�WKH�3DUWLHV�5HJDUGLQJ�8WLOLW\�6HUYLFHV���$V�RI�WKH�(IIHFWLYH�'DWH��DQG�
DJDLQ�DW�WKH�WLPH�RI�ILQDO�SODW�DSSURYDO��WKH�&LW\�UHSUHVHQWV�WKDW�WKH�&LW\�KDV�DQG�ZLOO�KDYH�VXIILFLHQW�
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ZDWHU�DQG�ZDVWHZDWHU�WUHDWPHQW�FDSDFLW\�WR�DOORZ�VHUYLFH�FRQQHFWLRQV�IRU�IRXU�KXQGUHG�WZHQW\�ILYH�
����/8(V�ZDWHU�DQG�ZDVWHZDWHU�VHUYLFH�WR�WKH�3URSHUW\���7KH�&LW\�UHSUHVHQWV�WKDW�LW�KDV�ULJKWV�WR�
VXIILFLHQW�UDZ�ZDWHU�WR�PHHW�LWV�RYHUDOO�VHUYLFH�REOLJDWLRQV��LQFOXGLQJ�SURYLGLQJ�ZDWHU�VHUYLFH�WR�
WKH�3URSHUW\�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�WKLV�$JUHHPHQW���7KH�3DUWLHV�DFNQRZOHGJH�WKDW�WKH�
3URSHUW\�ZLOO�EH�EXLOW�RXW�RYHU�D�QXPEHU�RI�\HDUV�DQG�WKDW�WKH�&LW\�PD\�GHFLGH�WR�LQFUHPHQWDOO\�
FRQVWUXFW�DGGLWLRQDO�XWLOLW\�V\VWHP�LPSURYHPHQWV�RYHU�WLPH���'HYHORSHU�DFNQRZOHGJHV�WKDW�LW�LV�WKH�
&LW\¶V�UHVSRQVLELOLW\�WR�GHWHUPLQH�LI�WKH�&LW\¶V�XWLOLW\�V\VWHP�QHHGV�WR�EH�H[SDQGHG�DQG�KRZ�WKH�
&LW\�ZLOO�H[SDQG�LWV�XWLOLW\�V\VWHP�WR�HQDEOH�WKH�&LW\�WR�PHHW�LWV�XWLOLW\�VHUYLFH�REOLJDWLRQV�XQGHU�
WKLV�$JUHHPHQW���'HYHORSHU�IXUWKHU�DFNQRZOHGJHV�WKH�&LW\¶V�GHVLUH�WR�UHWDLQ�IOH[LELOLW\�RQ�GHFLGLQJ�
ZKLFK�&LW\�XWLOLW\�V\VWHP�LPSURYHPHQWV��LI�DQ\��DUH�QHFHVVDU\�IRU�WKH�&LW\�WR�WLPHO\�PHHW�LWV�XWLOLW\�
VHUYLFH� REOLJDWLRQV� XQGHU� WKLV� $JUHHPHQW�� � 7KH� &LW\� DFNQRZOHGJHV� WKDW� 'HYHORSHU� UHTXLUHV�
FHUWDLQW\�UHJDUGLQJ�WKH�&LW\¶V�SODQV�IRU�PHHWLQJ� WKH�&LW\¶V�XWLOLW\�VHUYLFH�REOLJDWLRQV�XQGHU� WKLV�
$JUHHPHQW�� LQFOXGLQJ�� LI� QHFHVVDU\�� WKH� H[SDQVLRQ� RU� HQKDQFHPHQW� RI� WKH� &LW\¶V� ZDWHU� DQG�
ZDVWHZDWHU�XWLOLW\�V\VWHPV�IRU�WKH�SXUSRVH�RI�WKH�&LW\�PHHWLQJ�LWV�8WLOLW\�6HUYLFH�REOLJDWLRQV�LQ�
DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�WKLV�$JUHHPHQW���7KH�3DUWLHV�DFNQRZOHGJH�WKDW�WKH�GHVLJQ�HQJLQHHULQJ�
DQG� FRQVWUXFWLRQ� RI� DQ� RSHUDWLRQDO� XWLOLW\� LPSURYHPHQW� FDQ� UHTXLUH� WZR� ���� RU� PRUH� \HDUV���
1RWZLWKVWDQGLQJ�� WKH�&LW\�DJUHHV�DQG�ZDUUDQWV� WKDW� LW�ZLOO� WDNH�ZKDWHYHU�VWHSV�DUH�QHFHVVDU\� WR�
LQVXUH� WKDW� WKH� &LW\� FDQ� DQG�ZLOO� SURYLGH� IRXU� KXQGUHG� WZHQW\� ILYH� ������ /8(V� RI�ZDWHU� DQG�
ZDVWHZDWHU�VHUYLFH�LQFUHPHQWDOO\�WR�WKH�3URMHFW�DV�DQG�ZKHQ�ILQDO�SODWV�DUH�DSSURYHG�ZLWKLQ�WKH�
3URMHFW����

����� *HQHUDO�&RQGLWLRQV�)RU�&RQQHFWLRQV�WR�WKH�&LW\�8WLOLW\�6\VWHP����

�D�� 7KH�3DUWLHV�DFNQRZOHGJH� WKDW� WKH�&LW\�FDQQRW�GHOLYHU�ZDVWHZDWHU�VHUYLFHV� WR� WKH�
3URSHUW\�ERXQGDU\�XQOHVV�DQG�XQWLO�WKH�%XQWRQ�&UHHN�6HZHU�,QWHUFHSWRU�3KDVH�����LV�FRPSOHWH���,Q�
WKH�HYHQW�WKH�&LW\�KDV�QRW�FRPSOHWHG�FRQVWUXFWLRQ�RI�WKH�%XQWRQ�&UHHN�6HZHU�,QWHUFHSWRU�3KDVH�
���� WR� WKH�3URSHUW\�EHIRUH� WKH�H[SLUDWLRQ�RI���PRQWKV�IURP�WKH�(IIHFWLYH�'DWH�� WKH�&LW\�KHUHE\�
H[SUHVVO\�DXWKRUL]HV�DQG�DSSURYHV�WKH�:DOWRQ�/LQH��VKRZQ�RQ�WKH�DWWDFKHG�([KLELW�³,´��DV�WKH�VROH�
DQG�H[FOXVLYH�PHWKRG�E\�ZKLFK�ZDVWHZDWHU�VHUYLFH�ZLOO�EH�SURYLGHG�WR�WKH�3URMHFW�E\�WKH�&LW\���,Q�
WKH�HYHQW�WKH�&LW\�VKRXOG�UHTXLUH�WKDW�WKH�:DOWRQ�/LQH�EH�GHVLJQHG��HQJLQHHUHG�DQG�FRQVWUXFWHG�WR�
D�VL]H�JUHDWHU�WKDQ�WKDW�ZKLFK�LV�QHFHVVDU\�WR�VHUYH�WKH�3URMHFW�DQG�UHTXLUHG�E\�WKH�&LW\�&RGH�DQG�
WKH�:DOWRQ�SURSHUW\��³2YHUVL]HG�:DOWRQ�/LQH´���DOO�FRVWV�DQG�H[SHQVHV�RI�'HYHORSHU�LQ�WKH�GHVLJQ��
HQJLQHHULQJ� DQG� FRQVWUXFWLRQ� RI� WKH� RYHUVL]HG� SRUWLRQ� RI� WKH� 2YHUVL]HG�:DOWRQ� /LQH� VKDOO� EH�
UHLPEXUVHG�WR�'HYHORSHU�E\�WKH�&LW\�WKURXJK�WKH�FROOHFWLRQ��DQG�SD\PHQW�WR�'HYHORSHU��RI�FDSLWDO�
UHFRYHU\� IHHV� IURP�RWKHU� XVHUV� RI� WKH�:DOWRQ�/LQH� RU� D� OXPS� VXP�SD\PHQW� LQ� WKH�&LW\¶V� VROH�
GLVFUHWLRQ��LQ�DFFRUGDQFH�ZLWK�([KLELW�³.´��,I�UHLPEXUVHPHQW�WKURXJK�VXEVHTXHQW�XVHU�IHHV�KDV�QRW�
UHVXOW�LQ�WKH������UHLPEXUVHPHQW�WR�'HYHORSHU�ZLWKLQ���\HDUV�RI�WKH�FRPSOHWLRQ�RI�WKH�:DOWRQ�
/LQH��WKH�&LW\�ZLOO�SD\�WKH�RXWVWDQGLQJ�XQUHLPEXUVHG�DPRXQW���

�

�E�� ,I�WKH�&LW\�PRGLILHV���L��WKH�GHILQLWLRQ�RI�DQ�/8(�DV�FRPSDUHG�WR�WKH�/8(�GHILQLWLRQ�
LQFRUSRUDWHG�LQWR�WKLV�$JUHHPHQW���LL��ZDWHU�SUHVVXUH�UHTXLUHPHQWV�IRU�D�VHUYLFH�FRQQHFWLRQ�WR�ODQG�
ZLWKLQ�WKH�3URSHUW\���LLL��ILUH�IORZ�UHTXLUHPHQWV�IRU�WKH�LVVXDQFH�RI�EXLOGLQJ�SHUPLWV�DQG�FHUWLILFDWHV�
RI� RFFXSDQF\� ZLWKRXW� WKH� LQVWDOODWLRQ� RI� D� VSULQNOHU� V\VWHP�� �LY�� D� 8WLOLW\� RU� 'HYHORSHU�
,PSURYHPHQW�UHTXLUHG�IRU�WKH�&LW\�WR�SURYLGH�ZDWHU�DQG�ZDVWHZDWHU�VHUYLFH�WR�DQ\�SRUWLRQ�RI�WKH�
3URSHUW\�� RU� �Y�� DQ\�RWKHU� DVSHFW� RI�ZDWHU� DQG�ZDVWHZDWHU� VHUYLFH� VWDQGDUGV�� WKH�&LW\� VKDOO� EH�
UHVSRQVLEOH�IRU�WKH�WLPHO\�GHVLJQ�DQG�FRQVWUXFWLRQ�RI�DQ\�DGGLWLRQDO�XWLOLW\�IDFLOLWLHV�WKDW�ZRXOG�EH�
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QHFHVVDU\�IRU�WKH�&LW\�WR�PHHW�LWV�ZDWHU�DQG�ZDVWHZDWHU�VHUYLFH�REOLJDWLRQV�XQGHU�WKLV�$JUHHPHQW��
XQOHVV�VXFK�PRGLILFDWLRQ�E\�WKH�&LW\�LV�LQ�UHVSRQVH�WR�D�UHTXHVW�IRU�PRUH�WKDQ�IRXU�KXQGUHG�WZHQW\�
ILYH�����/8(V�RI�ZDWHU�DQG�ZDVWHZDWHU�VHUYLFH���,I�WKH�PRGLILFDWLRQV�GHVFULEHG�LQ�WKH�SUHFHGLQJ�
VHQWHQFH�DUH�UHTXLUHG�E\�IHGHUDO�RU�VWDWH�ODZ�RU�UHJXODWLRQV��WKH�3DUWLHV�VKDOO�FRQVXOW�UHJDUGLQJ�D�
UHDVRQDEOH�UHVROXWLRQ�WR�IXQGLQJ�VXFK�PRGLILFDWLRQV��

����� 6HUYLFH�&RPPLWPHQW�� �7KH�&LW\�KHUHE\�FRPPLWV�IRXU�KXQGUHG� WZHQW\�ILYH�����
/8(V�RI�ZDWHU�DQG�ZDVWHZDWHU�VHUYLFH�WR�WKH�3URSHUW\���

����� 6HUYLFH�&RQQHFWLRQV���7KH�&LW\�ZLOO�WLPHO\�SURYLGH�ZDWHU�DQG�ZDVWHZDWHU�VHUYLFH�
WR�/RWV�ZLWKLQ�WKH�3URMHFW��DQG�ZLOO�FRQQHFW�HDFK�UHVLGHQWLDO�XQLW�RU�VWUXFWXUH�IRU�DQRWKHU�SHUPLWWHG�
XVH�WR�WKH�&LW\¶V�ZDWHU�DQG�ZDVWHZDWHU�V\VWHP�XSRQ�FRPSOHWLRQ�DQG�&LW\�DFFHSWDQFH�RI�WKH�8WLOLW\�
,PSURYHPHQWV��SD\PHQW�RI�DSSOLFDEOH�IHHV��HVWDEOLVKPHQW�RI�D�XWLOLW\�DFFRXQW��DQG�D�&HUWLILFDWH�RI�
2FFXSDQF\�EHLQJ� LVVXHG� IRU� WKH� UHVLGHQWLDO�XQLW�RU� VWUXFWXUH�DQG�SURYLGH�ZDWHU�DQG�ZDVWHZDWHU�
VHUYLFH�IRU� WKH�UHVLGHQWLDO�XQLW�RU�VWUXFWXUH�RQ�WKH�VDPH�WHUPV�DQG�FRQGLWLRQV�DV�SURYLGHG�WR�DOO�
RWKHU�DUHDV�RI�WKH�&LW\��

����� 8WLOLW\�,PSURYHPHQW�&RQVWUXFWLRQ�2EOLJDWLRQV����

�D� 'HYHORSHU�� � 'HYHORSHU� VKDOO� EH� VROHO\� UHVSRQVLEOH� IRU� WKH� HQJLQHHULQJ� DQG
FRQVWUXFWLRQ�RI�DOO�ZDWHU�DQG�ZDVWHZDWHU�OLQHV�DQG�IDFLOLWLHV�ZLWKLQ�WKH�3URSHUW\�DQG�DQ\�RIIVLWH�
XWLOLW\�H[WHQVLRQV�QHHGHG�WR�VHUYH�WKH�SURSHUW\��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�WKH�:DWHU�/LQH�3URMHFW�
DQG� WKH�:DVWHZDWHU�/LQH�3URMHFW� GHVFULEHG� LQ�([KLELWV� ³-´� DQG� ³.´� �WKLV� GRHV� QRW� LQFOXGH� WKH�
%XQWRQ� &UHHN� ,QWHUFHSWRU� SURMHFW� ZKLFK� LV� D� &LW\� SURMHFW�� �FROOHFWLYHO\�� WKH� ³8WLOLW\�
,PSURYHPHQWV´���

�E�� &LW\�2YHUVL]LQJ�� &LW\�PD\��DW�LWV�GLVFUHWLRQ��UHTXLUH�WKH�RYHUVL]LQJ�RI�FHUWDLQ�
8WLOLW\�,PSURYHPHQWV��DQG�LI�WKH�&LW\�H[HUFLVHV�WKLV�ULJKW�GXULQJ�RU�EHIRUH�SODQ�UHYLHZ��VR�ORQJ�DV�
WKH� GHVLJQ�� HQJLQHHULQJ� DQG� FRQVWUXFWLRQ� RI� VXFK� RYHUVL]HG� 8WLOLW\� ,PSURYHPHQWV� GRHV� QRW�
XQUHDVRQDEOH� GHOD\� 'HYHORSHU¶V� GHYHORSPHQW�� 'HYHORSHU� ZLOO� EH� UHVSRQVLEOH� IRU� WKH� FRVWV�
DVVRFLDWHG�ZLWK�SURYLGLQJ� WKH�DSSURSULDWH� VL]HG� LQIUDVWUXFWXUH� WR� WKH�3URMHFW��7KH�&LW\�ZLOO�SD\�
FRVWV�DVVRFLDWHG�ZLWK�WKH�XSVL]LQJ��WKH�FRVW�RI�ZKLFK�VKDOO�EH�GHWHUPLQHG�E\�WKH�'HYHORSHU�DQG�
&LW\�(QJLQHHU�JHQHUDOO\�LQ�DFFRUGDQFH�ZLWK�([KLELWV�³-´�DQG�³.´��

����� 6HUYLFH� 8QLWV� 'HILQHG�� � 7KH� VL]H� RI� D� ZDWHU�PHWHU� UHTXLUHG� IRU� DQ\� SDUWLFXODU�
UHVLGHQWLDO� RU� QRQ�UHVLGHQWLDO� VWUXFWXUH� VKDOO� EH� GHWHUPLQHG� DFFRUGLQJ� WR� WKH� &LW\¶V� DSSOLFDEOH�
FRQVWUXFWLRQ�DQG�SOXPELQJ�VWDQGDUGV�LQ�HIIHFW�DW�WKH�WLPH�WKDW�WKH�EXLOGLQJ�SHUPLW�IRU�WKDW�VWUXFWXUH�
LV�DSSURYHG��DQG�WKH�QXPEHU�RI�/8(V�SHU�PHWHU�WR�EH�DFFRXQWHG�IRU�KHUHXQGHU�VKDOO�EH�EDVHG�RQ�
&KDSWHU�����³8WLOLWLHV´���$UWLFOH�9,��RI�WKH�&RGH��ZKLFK�LV�LQFRUSRUDWHG�LQWR�WKLV�$JUHHPHQW�IRU�WKH�
OLPLWHG�SXUSRVHV�VHW�IRUWK�LQ�WKLV�$JUHHPHQW��

����� �8VH�RI�&LW\�3URSHUW\�DQG�(DVHPHQWV���7KH�&LW\�KHUHE\�FRQVHQWV��DW�QR�FRVW�WR�
'HYHORSHU�� WR� WKH� XVH� RI� DQ\� DQG� DOO� DSSURSULDWH� DQG� DYDLODEOH� &LW\� ULJKWV�RI�ZD\�� VLWHV� RU�
HDVHPHQWV� WKDW� PD\� EH� UHDVRQDEO\� QHFHVVDU\� WR� FRQVWUXFW� D� 'HYHORSHU� ,PSURYHPHQW�� RU� IRU�
'HYHORSHU� WR�SHUIRUP� LWV�REOLJDWLRQV�XQGHU� WKLV�$JUHHPHQW��SURYLGHG��KRZHYHU�� WKDW� WKH�&LW\¶V�
FRQVHQW�LV�VXEMHFW�WR�&LW\�DSSURYDO�RI�WKH�ORFDWLRQ�RI�D�8WLOLW\�,PSURYHPHQW�ZLWKLQ�WKH�ULJKWV�RI�
ZD\�DQG�HDVHPHQWV�DQG�DYRLGDQFH�RI�XWLOLW\�IDFLOLWLHV�H[LVWLQJ�LQ�VXFK�ULJKWV�RI�ZD\�DQG�HDVHPHQWV���
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7KH�&LW\�DJUHHV�WR�FRRSHUDWH�DQG�VXSSRUW�'HYHORSHU¶V�DFTXLVLWLRQ�RI�QHFHVVDU\�HDVHPHQWV�IURP�
WKLUG�SDUWLHV�DV�GHWHUPLQHG�E\�WKH�FLW\�FRXQFLO��

����� (DVHPHQW� $FTXLVLWLRQ�� � 7KH� 8WLOLW\� ,PSURYHPHQWV� DQG� UHODWHG� HDVHPHQWV� DUH�
QHFHVVDU\�DQG�UHTXLUHG�E\�WKH�&LW\�IRU� WKH�&LW\�WR�SURYLGH�ZDWHU�DQG�ZDVWHZDWHU�VHUYLFH�WR�WKH�
3URSHUW\��7KH�&LW\�IXUWKHU�DJUHHV�WKDW�WKHUH�H[LVWV�D�SXEOLF�QHFHVVLW\�IRU�WKH�FRQVWUXFWLRQ�RI�WKH�
8WLOLW\�,PSURYHPHQWV��WKHUHIRUH��WKH�&LW\�DJUHHV�WR�FRRSHUDWH�DQG�VXSSRUW�'HYHORSHU¶V�DFTXLVLWLRQ�
RI�QHFHVVDU\�HDVHPHQWV�IURP�WKLUG�SDUWLHV��

����� 8VH�RI�&RQGHPQDWLRQ�� �7KH�FLW\�FRXQFLO�KDV�IRXQG�WKDW� WKH�GHYHORSPHQW�RI� WKH�
3URSHUW\�LQ�FRPSOLDQFH�ZLWK�WKLV�$JUHHPHQW�ZLOO�EHQHILW�WKH�HFRQRP\�RI�WKH�&LW\�DQG�VHUYH�WKH�
EHVW�LQWHUHVWV�DQG�ZHOIDUH�RI�WKH�SXEOLF�DQG�WKDW�WKH�XWLOLW\�LPSURYHPHQWV�DQG�WKH�WUDQVSRUWDWLRQ�
LPSURYHPHQWV�DORQJ�%XQWRQ�&UHHN�5RDG�DQG�*RIRUWK�5RDG�VHUYH�D�SXEOLF�SXUSRVH���7KHUHIRUH��LI�
'HYHORSHU�GHWHUPLQHV�WKDW�LW�PD\�EH�QHFHVVDU\�IRU�WKH�&LW\�WR�XVH�LWV�HPLQHQW�GRPDLQ�SRZHUV�WR�
DFTXLUH� SURSHUW\� RU� DQ� LQWHUHVW� LQ� SURSHUW\� IRU� XVH� DV� ULJKW� RI� ZD\� DQG�RU� WR� LQVWDOO� D� 8WLOLW\�
,PSURYHPHQW�UHTXLUHG�E\�WKH�&LW\�SXUVXDQW�WR�WKLV�$JUHHPHQW��'HYHORSHU�ZLOO�PDNH�D�UHTXHVW�WR�
WKH� &LW\� WR� SURFHHG� ZLWK� WKH� DFTXLVLWLRQ� RI� SURSHUW\� DQG�RU� HDVHPHQWV� LQ� FRPSOLDQFH� ZLWK�
DSSOLFDEOH�ODZ���7KH�&LW\�ZLOO�DFW�RQ�VXFK�D�UHTXHVW�ZLWKLQ�VL[W\������FDOHQGDU�GD\V���,I�WKH�FLW\�
FRXQFLO�PDNHV�D�ILQGLQJ�WKDW�VXFK�UHTXHVWHG�HDVHPHQW�LV�QHFHVVDU\�WR�DFFRPSOLVK�D�SXEOLF�SXUSRVH�
DQG�LV�RWKHUZLVH�ODZIXO��WKH�FLW\�FRXQFLO�PD\�H[HUFLVH�LWV�SRZHUV�RI�HPLQHQW�GRPDLQ�WR�DWWHPSW�WR�
DFTXLUH�WKH�UHTXHVWHG�SURSHUW\�DQG�RU�HDVHPHQW���7KH�3DUWLHV�DJUHH�WR�ZRUN�FRRSHUDWLYHO\�WRZDUG�
DOORZLQJ�WKH�LQLWLDWLRQ�RI�FRQVWUXFWLRQ�RI�8WLOLW\�,PSURYHPHQWV��WUDQVSRUWDWLRQ�LPSURYHPHQWV�DORQJ�
%XQWRQ�&UHHN�5RDG�DQG�*RIRUWK�5RDG�DQG�'HYHORSHU�,PSURYHPHQW�RQ�SURSHUW\�DQG�RU�HDVHPHQWV�
EHLQJ�DFTXLUHG�E\�WKH�&LW\�DW�WKH�HDUOLHVW�WLPH�ODZIXOO\�SHUPLWWHG���'HYHORSHU��VXEMHFW�WR�WKH�WHUPV�
RI�WKLV�$JUHHPHQW��VKDOO�EH�UHVSRQVLEOH�IRU�DOO�FRVWV�LQFXUUHG�IRU�WKH�DFTXLVLWLRQ�RI�VXFK�HDVHPHQWV�
RU� SURSHUW\� QHFHVVDU\� IRU� WKH� FRQVWUXFWLRQ� RI� 8WLOLW\� ,PSURYHPHQWV� DQG� WUDQVSRUWDWLRQ�
LPSURYHPHQWV�DORQJ�%XQWRQ�&UHHN�5RDG�DQG�*RIRUWK�5RDG��RXWVLGH�RI�WKH�3URSHUW\��ZKHWKHU�E\�
FRQGHPQDWLRQ�RU�FRQYH\DQFH�LQ�OLHX�WKHUHRI��LQFOXGLQJ�WKH�&LW\¶V�DWWRUQH\¶V�IHHV��OHJDOO\�UHTXLUHG�
ERQGV�� DQG� GHSRVLWV� UHTXLUHG� E\� WKH�&LW\�� � ,I� WKH� FLW\� FRXQFLO� VHHNV� FRQGHPQDWLRQ�� LW�ZLOO� XVH�
UHDVRQDEOH�HIIRUWV�WR�SXUVXH�VXFK�ZLWKLQ�WKH�PLQLPXP�WLPH�DOORZHG�XQGHU�VWDWH�ODZ��

$57,&/(���
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����� $QQH[DWLRQ��7KH�&LW\�DJUHHV�WKDW�WKH�3URSHUW\�ZLOO�EH�DQQH[HG�LQ�DFFRUGDQFH�ZLWK�
WKLV�$JUHHPHQW��

����� 9ROXQWDU\�$QQH[DWLRQ��

�D� 'HYHORSHU�PD\�VXEPLW��DW�DQ\�WLPH��D�SHWLWLRQ�UHTXHVWLQJ�WKH�DQQH[DWLRQ�RI�DOO�RU�D
SRUWLRQ�RI�WKH�3URSHUW\��SURYLGHG�WKDW�VXEPLVVLRQ�RI�DQ�DQQH[DWLRQ�SHWLWLRQ�VKDOO�EH�VXEPLWWHG�SULRU�
WR��DQG�VKDOO�EH�D�FRQGLWLRQ�SUHFHGHQW�WR�� WKH�&LW\�ILQDOO\�DSSURYLQJ�DQ\�SUHOLPLQDU\�SODQ��ILQDO�
SODW��RU�UHODWHG�GHYHORSPHQW�GRFXPHQW�DV�SURYLGHG�LQ�6HFWLRQ����������

�E� ,I� WKH� FLW\� FRXQFLO� EHJLQV� DQQH[DWLRQ� SURFHHGLQJV� SXUVXDQW� WR� WKLV� 6HFWLRQ� �����
'HYHORSHU�DFNQRZOHGJHV�WKDW�6HFWLRQ���������7H[DV�/RFDO�*RYHUQPHQW�&RGH�GRHV�QRW�DSSO\�WR�



�

�������������?���������������Y��

WKH�&LW\¶V� DQQH[DWLRQ� RI� WKH� 3URSHUW\�� � )XUWKHU��'HYHORSHU� DJUHHV� WKDW� D� UHTXHVW� IRU� YROXQWDU\�
DQQH[DWLRQ� SXUVXDQW� WR�6HFWLRQ� ����� �D�� RU� �E��ZLOO� FRQVWLWXWH�'HYHORSHU¶V�ZDLYHU� RI� DOO� ULJKWV�
'HYHORSHU�PD\�KDYH�XQGHU�6HFWLRQ���������7H[DV�/RFDO�*RYHUQPHQW�&RGH��

����� 0XQLFLSDO� 6HUYLFH� 3ODQ�� 7KH� 3DUWLHV� DJUHH� WR� EH� ERXQG� DQG� REOLJDWHG� WR� D�
PXQLFLSDO� VHUYLFH� SODQ� �³3ODQ´�� QHJRWLDWHG� E\� DQG� EHWZHHQ� WKH� 3DUWLHV� WKDW� LV� VXIILFLHQW� DQG�
DGHTXDWH�DQG�KHUHE\�ELQGV�DQG�REOLJDWHV�'HYHORSHU��LWV�JUDQWHHV��VXFFHVVRUV��SXUFKDVHUV�RU�DVVLJQV�
WR�LQVWDOO�ZDWHU��ZDVWHZDWHU�DQG�GUDLQDJH�LQIUDVWUXFWXUH�UHTXLUHG�E\�WKLV�$JUHHPHQW�WR�VHUYLFH�WKH�
3URSHUW\�DQG�XSRQ�DFFHSWDQFH�E\�WKH�&LW\��WKH�&LW\�VKDOO�EH�REOLJDWHG�IURP�VXFK�GHGLFDWLRQ�DQG�
DFFHSWDQFH�WR�PDLQWDLQ�WKH�LQIUDVWUXFWXUH�DQG�WR�SURYLGH�VHUYLFHV���7KH�3ODQ�ZLOO�EH�XVHG�DV�WKH�
PXQLFLSDO�VHUYLFH�SODQ�ZKHQ�WKH�&LW\�DQQH[HV�WKH�3URSHUW\��LQ�DFFRUGDQFH�ZLWK�([KLELW�³/´���7KH�
&LW\�LQWHQGV�WR�DQQH[�WKH�3URSHUW\�ZLWKLQ�QLQHW\������GD\V�DIWHU�WKH�GDWH�RI�WKH�ILUVW�UHDGLQJ�RQ�WKH�
RUGLQDQFH�DQQH[LQJ�WKH�3URSHUW\��LI�VXFK�DQQH[DWLRQ�LV�DSSURYHG�DQG�DGRSWHG�E\�WKH�FLW\�FRXQFLO��
,I�WKH�3ODQ�FRQIOLFWV�ZLWK�WKLV�$JUHHPHQW��WKLV�DJUHHPHQW�VKDOO�UXOH��

����� /DQG� 8VH� 8SRQ� $QQH[DWLRQ�� � 2Q� WKH� HIIHFWLYH� GDWH� RI� WKH� DQQH[DWLRQ� RI� WKH�
3URSHUW\��WKH�]RQLQJ�MXULVGLFWLRQ�RI�WKH�&LW\�VKDOO�EH�H[WHQGHG�WR�LQFOXGH�WKH�DQQH[HG�DUHD��DQG�WKH�
XVH�RI�DOO�SURSHUW\�WKHUHLQ�VKDOO�EH�JUDQGIDWKHUHG�IRU�WKH�XVHV�DQG�GHYHORSPHQW�VWDQGDUGV�VHW�IRUWK�
LQ�WKLV�$JUHHPHQW��XQOHVV�'HYHORSHU�VXEVWDQWLDOO\�DPHQGV�RU�DEDQGRQV�WKH�3URMHFW��GHIDXOWV�XQGHU�
WKLV�$JUHHPHQW��RU�SHUPLWV�LWV�&KDSWHU������/RFDO�*RYHUQPHQW�&RGH�ULJKWV�WR�H[SLUH���'HYHORSHU�
PD\�PDNH�DSSOLFDWLRQ�IRU�WKH�]RQLQJ�RI�WKH�3URSHUW\�DW�DQ\�WLPH�EXW�QRW�ODWHU�WKDQ�WKLUW\������GD\V�
DIWHU�WKH�HIIHFWLYH�GDWH�RI�WKH�DQQH[DWLRQ���8SRQ�WKH�DGRSWLRQ�RI�SHUPDQHQW�]RQLQJ�IRU�WKH�3URSHUW\��
WKH�DSSOLFDEOH�&LW\�&RGH�SURYLVLRQV�ZLOO�EH�VXEMHFW�WR�WKH�WHUPV��SURYLVLRQV�DQG�FRQGLWLRQV�RI�WKLV�
$JUHHPHQW��

�
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����� $VVLJQPHQW�RI�'HYHORSHU�5LJKWV���'HYHORSHU�PD\�DVVLJQ�LQ�ZKROH�RU�SDUW�LWV�ULJKWV�
DQG�REOLJDWLRQV�XQGHU�WKLV�$JUHHPHQW�WR�SHUVRQV�SXUFKDVLQJ�DOO�RI�WKH�3URSHUW\�RU�D�SDUW�RI�WKH�
3URSHUW\�EXW�QRW�WR�DQ�LQGLYLGXDO�SXUFKDVHU�RI�ORWV�ZLWKLQ�D�UHFRUGHG�ILQDO�SODW��SURYLGHG�WKDW�WKH�
&LW\� KDV� FRQVHQWHG� WR� WKH� DVVLJQPHQW�� ZKLFK� ZLOO� QRW� EH� XQUHDVRQDEO\� ZLWKKHOG�� GHOD\HG�� RU�
FRQGLWLRQHG���,Q�WKH�HYHQW�'HYHORSHU�DVVLJQV�DOO�RI�LWV�UHVSHFWLYH�ULJKWV�XQGHU�WKLV�$JUHHPHQW�LQ�
FRQMXQFWLRQ�ZLWK�WKH�FRQYH\DQFH�RI�DQ\�XQSODWWHG�SRUWLRQ�RI�WKH�3URSHUW\��D�ZULWWHQ�DVVLJQPHQW�RI�
VDLG�ULJKWV�PXVW�EH�ILOHG�RI�UHFRUG�LQ�WKH�2IILFLDO�3XEOLF�5HFRUGV�RI�+D\V�&RXQW\��7H[DV�LQ�RUGHU�
WR�EH�HIIHFWLYH���7KLV�$JUHHPHQW�PD\�EH�DVVLJQHG�E\�'HYHORSHU�ZLWKRXW�WKH�FRQVHQW�RI�WKH�&LW\�WR�
DQ\�'HYHORSHU�DIILOLDWHG�RU�UHODWHG�HQWLW\�DQG�'HYHORSHU�ZLOO�EH�UHOHDVHG�IURP�LWV�REOLJDWLRQV�XQGHU�
WKLV�$JUHHPHQW�XSRQ�GHOLYHU\�RI�D�QRWLFH�RI�DVVLJQPHQW�WR�WKH�&LW\��$Q\�DVVLJQPHQW�RI�'HYHORSHU¶V�
ULJKWV�DQG�REOLJDWLRQV�KHUHXQGHU�WR�DQ�HQWLW\�WKDW�LV�QRW�DIILOLDWHG�ZLWK�RU�UHODWHG�WR�'HYHORSHU�ZLOO�
QRW�UHOHDVH�'HYHORSHU�RI�WKHLU�UHVSHFWLYH�REOLJDWLRQV�XQGHU�WKLV�$JUHHPHQW�IRU�WKH�DVVLJQHG�SRUWLRQ�
RI�WKH�3URSHUW\�XQWLO�WKH�&LW\�KDV�DSSURYHG�WKH�ZULWWHQ�DVVLJQPHQW��SURYLGHG��KRZHYHU��WKH�&LW\�
VKDOO�QRW�XQUHDVRQDEO\�GHQ\��GHOD\��RU�FRQGLWLRQ�LWV�DSSURYDO�RI�WKH�DVVLJQPHQW��

����� /RW�&RQYH\DQFH�1RW�DQ�$VVLJQPHQW���7KH�PHUH�FRQYH\DQFH�RI�D�ORW�RU�DQ\�SRUWLRQ�
RI�WKH�3URSHUW\�ZLWKRXW�D�ZULWWHQ�DVVLJQPHQW�RI�WKH�ULJKWV�RI�'HYHORSHU�VKDOO�QRW�EH�VXIILFLHQW�WR�
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FRQVWLWXWH�DQ�DVVLJQPHQW�RI�WKH�ULJKWV�RU�REOLJDWLRQV�RI�'HYHORSHU�KHUHXQGHU��XQOHVV�VSHFLILFDOO\�
SURYLGHG�KHUHLQ�����

����� $JUHHPHQW� %LQGLQJ� RQ� $VVLJQV�� � 7KLV� $JUHHPHQW� VKDOO� EH� ELQGLQJ� XSRQ� WKH�
3DUWLHV��WKHLU�JUDQWHHV��VXFFHVVRUV��DVVLJQV��RU�VXEVHTXHQW�SXUFKDVHU���,Q�WKH�HYHQW�RI�DQ�DVVLJQPHQW�
RI�IHH�RZQHUVKLS��LQ�ZKROH�RU�LQ�SDUW��RI�WKH�3URSHUW\�E\�'HYHORSHU��RQO\�WKH�JUDQWHHV�DQG�DVVLJQHHV�
DQG� WKHQ� FXUUHQW� RZQHUV� RI� DQ\� SRUWLRQ� RI� WKH� 3URSHUW\� VR� DVVLJQHG� VKDOO� EH� OLDEOH� XQGHU� WKLV�
$JUHHPHQW� IRU� DQ\� VXEVHTXHQW� GHIDXOW� RFFXUULQJ� DIWHU� WKH� FRQYH\DQFH� DQG� DIIHFWLQJ� RQO\� WKH�
SRUWLRQ� RU� SRUWLRQV� RI� WKH� 3URSHUW\� VR� DVVLJQHG�� �$Q\� UHIHUHQFH� WR�'HYHORSHU� RU�&LW\� VKDOO� EH�
GHHPHG�WR�DQG�ZLOO�LQFOXGH�WKH�VXFFHVVRUV�RU�DVVLJQV�WKHUHRI��DQG�DOO�WKH�FRYHQDQWV�DQG�DJUHHPHQWV�
LQ� WKLV�$JUHHPHQW� VKDOO� ELQG� DQG� LQXUH� WR� WKH� EHQHILW� RI� WKH� UHVSHFWLYH� VXFFHVVRUV� DQG� DVVLJQV�
WKHUHRI�ZKHWKHU�VR�H[SUHVVHG�RU�QRW��
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����� ��1RWLFH�DQG�2SSRUWXQLW\�WR�&XUH���,I�HLWKHU�3DUW\�GHIDXOWV�LQ�LWV�REOLJDWLRQV�XQGHU�
WKLV�$JUHHPHQW��WKH�RWKHU�3DUW\�PXVW��SULRU�WR�H[HUFLVLQJ�D�UHPHG\�DYDLODEOH�WR�WKDW�3DUW\�GXH�WR�
WKH�GHIDXOW��JLYH�ZULWWHQ�QRWLFH�WR�WKH�GHIDXOWLQJ�3DUW\��VSHFLI\LQJ�WKH�QDWXUH�RI�WKH�DOOHJHG�GHIDXOW�
DQG�WKH�PDQQHU�LQ�ZKLFK�LW�FDQ�EH�VDWLVIDFWRULO\�FXUHG��DQG�H[WHQG�WR�WKH�GHIDXOWLQJ�3DUW\�DW�OHDVW�
WKLUW\������GD\V�IURP�UHFHLSW�RI�WKH�QRWLFH�WR�FXUH�WKH�GHIDXOW���,I�WKH�QDWXUH�RI�WKH�GHIDXOW�LV�VXFK�
WKDW�LW�FDQQRW�UHDVRQDEO\�EH�FXUHG�ZLWKLQ�WKH�WKLUW\������GD\�SHULRG��WKH�FRPPHQFHPHQW�RI�WKH�FXUH�
ZLWKLQ�WKH�WKLUW\������GD\�SHULRG�DQG�WKH�GLOLJHQW�SURVHFXWLRQ�RI� WKH�FXUH�WR�FRPSOHWLRQ�ZLOO�EH�
GHHPHG�D�FXUH�ZLWKLQ�WKH�FXUH�SHULRG��SURYLGHG�WKDW�WKH�GHIDXOW�PXVW�EH�FXUHG�ZLWKLQ�VL[�PRQWKV����

����� 5HPHGLHV�IRU�'HIDXOW��:KHWKHU�LQ�FRQWUDFW�RU�WRUW�RU�RWKHUZLVH��'HYHORSHU�DJUHHV�
WR� ZDLYH� DOO� FODLPV� WR� GDPDJHV� DQG� RWKHU� UHPHGLHV�� ZLWK� WKH� H[FHSWLRQ� RI� VSHFLILF� RU� VWULFW�
SHUIRUPDQFH�� VXFK� DV� ORVW� SURILWV�� GHOD\� GDPDJHV�� RU� IRU� DQ\� VSHFLDO� LQFLGHQWDO�� OLTXLGDWHG� RU�
FRQVHTXHQWLDO� ORVV�RU�GDPDJH�RI�DQ\�QDWXUH�DULVLQJ�DW�DQ\� WLPH�RU� IURP�DQ\�FDXVH�ZKDWVRHYHU��
SURYLGHG��KRZHYHU��'HYHORSHU�PD\�HQIRUFH� WKLV�$JUHHPHQW�DV�SURYLGHG�XQGHU����������RI� WKH�
7H[DV�/RFDO�*RYHUQPHQW�&RGH��

����� (QIRUFHPHQW���7KH�3DUWLHV�PD\�HQIRUFH�WKLV�$JUHHPHQW�E\�DQ\�SURFHHGLQJ�DW�ODZ�
RU�HTXLW\�H[FHSW�WKH�&LW\�LV�QRW�ZDLYLQJ�LWV�ULJKW�WR�VRYHUHLJQ�LPPXQLW\�QRU�PD\�WKLV�SDUDJUDSK�
�����EH�LQWHUSUHWHG�DV�RU�RWKHUZLVH�FRQVWUXHG�WR�EH�D�ZDLYHU�H[FHSW�DV�WR�DQ�DFWLRQ�IRU�VSHFLILF�RU�
VWULFW�SHUIRUPDQFH���)DLOXUH�RI�HLWKHU�3DUW\�WR�HQIRUFH�WKLV�$JUHHPHQW�VKDOO�QRW�EH�GHHPHG�D�ZDLYHU�
WR�HQIRUFH�WKH�SURYLVLRQV�RI�WKLV�$JUHHPHQW�WKHUHDIWHU��

����� /LWLJDWLRQ�� �,Q�WKH�HYHQW�RI�DQ\�WKLUG�SDUW\�ODZVXLW�RU�RWKHU�FODLP�UHODWLQJ�WR�WKH�
YDOLGLW\�RI�WKLV�$JUHHPHQW�RU�DQ\�DFWLRQV�WDNHQ�E\�WKH�3DUWLHV�KHUHXQGHU��'HYHORSHU�DQG�WKH�&LW\�
LQWHQG�WR�FRRSHUDWH�LQ�WKH�GHIHQVH�RI�VXFK�VXLW�RU�FODLP��DQG�WR�XVH�WKHLU�UHVSHFWLYH�EHVW�HIIRUWV�WR�
UHVROYH�WKH�VXLW�RU�FODLP�ZLWKRXW�GLPLQXWLRQ�RI�WKHLU�UHVSHFWLYH�ULJKWV�DQG�REOLJDWLRQV�XQGHU�WKLV�
$JUHHPHQW���7KH�&LW\¶V�SDUWLFLSDWLRQ�LQ�WKH�GHIHQVH�RI�VXFK�D�ODZVXLW�LV�H[SUHVVO\�FRQGLWLRQHG�RQ�
EXGJHWDU\�DSSURSULDWLRQV�IRU�VXFK�VSHFLILF�DFWLRQ�E\�WKH�FLW\�FRXQFLO���7KH�ILOLQJ�RI�DQ\�WKLUG�SDUW\�
ODZVXLW� UHODWLQJ� WR� WKLV� $JUHHPHQW� RU� WKH� GHYHORSPHQW� RI� WKH� 3URMHFW� ZLOO� QRW� GHOD\�� VWRS� RU�
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RWKHUZLVH� DIIHFW� WKH� GHYHORSPHQW� RI� WKH� 3URMHFW� RU� WKH� &LW\¶V� SURFHVVLQJ� RU� LVVXDQFH� RI� DQ\�
DSSURYDOV�IRU�WKH�3URMHFW��XQOHVV�RWKHUZLVH�UHTXLUHG�E\�D�FRXUW�RI�FRPSHWHQW�MXULVGLFWLRQ��

����� 1RWLFHV�� �$Q\�QRWLFH�UHTXLUHG�RU�SHUPLWWHG�WR�EH�GHOLYHUHG�KHUHXQGHU�VKDOO�EH�LQ�
ZULWLQJ�DQG�VKDOO�EH�GHHPHG�UHFHLYHG�RQ�WKH�HDUOLHU�RI��L��DFWXDO�UHFHLSW�E\�PDLO��)HGHUDO�([SUHVV�
RU�RWKHU�GHOLYHU\�VHUYLFH��ID[��HPDLO�RU�KDQG�GHOLYHU\���LL��WKUHH�����EXVLQHVV�GD\V�DIWHU�EHLQJ�VHQW�
E\�8QLWHG�6WDWHV�PDLO��SRVWDJH�SUHSDLG��FHUWLILHG�PDLO��UHWXUQ�UHFHLSW�UHTXHVWHG��DGGUHVVHG�WR�6HOOHU�
RU�3XUFKDVHU��DV�WKH�FDVH�PD\�EH��DW�WKH�DGGUHVV�VWDWHG�LQ�6HFWLRQ�O��RU��LLL��RQH�����EXVLQHVV�GD\�
DIWHU�EHLQJ�VHQW�E\�HPDLO��

$Q\�QRWLFH�PDLOHG�WR�WKH�&LW\�VKDOO�EH�DGGUHVVHG��

� � &LW\�RI�.\OH�
� � $WWQ���&LW\�0DQDJHU�
� � ����:��&HQWHU�6WUHHW�
� � .\OH��7H[DV�������

$Q\�QRWLFH�PDLOHG�WR�WKH�'HYHORSHU�VKDOO�EH�DGGUHVVHG��

� � � $GDP�%��%RHQLJ�
� � � 9LFH�3UHVLGHQW�
� � � &OD\WRQ�3URSHUWLHV�*URXS�,QF���G�E�D�%URKQ�+RPHV�
� � � �����9DXJKW�5DQFK�5G��6XLWH�����
� � � $XVWLQ��7H[DV�������
� � � 3��������������
� � � (PDLO�$GGUHVV��DGDPE#EURKQKRPHV�FRP�
�

�$Q\�3DUW\�PD\�FKDQJH� WKH� DGGUHVV� IRU�QRWLFH� WR� LW� E\�JLYLQJ�QRWLFH�RI� VXFK�FKDQJH� LQ�
DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�WKLV�SDUDJUDSK��

�
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����� 0RUWJDJHH� $FFHSWDQFH�� � 'HYHORSHU� VKDOO� DVVXUH� WKDW� DQ\� PRUWJDJH� ILQDQFLQJ�
REWDLQHG� IRU� WKH�3URSHUW\� DQG� WKH�3URMHFW� LQFOXGHV� D� SURYLVLRQ� WKDW� REOLJDWHV� WKH�PRUWJDJHH� WR�
FRQWLQXH�WKLV�$JUHHPHQW�LQ�IXOO�IRUFH�DQG�HIIHFW�VXEMHFW�WR�LWV�WHUPV�DQG�SURYLVLRQV�LQ�WKH�HYHQW�RI�
D� IRUHFORVXUH� RU� RWKHU� DFWLRQ� E\� VXFK� PRUWJDJHH�� ZLWK� D� JRRG� DQG� VXIILFLHQW� VXERUGLQDWLRQ�
SURYLVLRQ��DQG�DQ\�VXFK�PRUWJDJHH�VKDOO�EH�GHHPHG�WR�KDYH�WDNHQ�D�VHFXULW\�LQWHUHVW�LQ�WKH�3URSHUW\�
ZLWK�QRWLFH�RI�DQG�VXEMHFW�WR�WKLV�$JUHHPHQW���'HYHORSHU�VKDOO�SURYLGH�WKH�&LW\�ZLWK�DQ�H[HFXWHG�
FRS\�RI�D�VXERUGLQDWLRQ�DJUHHPHQW�WKDW�LV�FRQVLVWHQW�ZLWK�WKH�UHTXLUHPHQWV�RI�WKLV�$JUHHPHQW��

����� 0RUWJDJHH�3URWHFWLRQ���7KLV�$JUHHPHQW�ZLOO�QRW�DIIHFW�WKH�ULJKW�RI�'HYHORSHU�WR�
HQFXPEHU�DOO�RU�DQ\�SRUWLRQ�RI�WKH�3URSHUW\�E\�PRUWJDJH��GHHG�RI�WUXVW�RU�RWKHU�LQVWUXPHQW�WR�VHFXUH�
ILQDQFLQJ�IRU�WKH�3URMHFW��VXEMHFW�WR�WKH�WHUPV�DQG�SURYLVLRQV�RI�6HFWLRQ��������7KH�&LW\�XQGHUVWDQGV�
WKDW� D� OHQGHU� SURYLGLQJ� ILQDQFLQJ� RI� WKH� GHYHORSPHQW� RI� WKH� 3URSHUW\� �³/HQGHU´��PD\� UHTXLUH�
LQWHUSUHWDWLRQV�RI�RU�PRGLILFDWLRQV� WR� WKLV�$JUHHPHQW� DQG�DJUHHV� WR�QRW�XQUHDVRQDEO\� UHIXVH� WR�
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FRRSHUDWH�ZLWK�'HYHORSHU� DQG� LWV�/HQGHUV¶� UHSUHVHQWDWLYHV� LQ� FRQQHFWLRQ�ZLWK�DQ\� UHTXHVWV� IRU�
LQWHUSUHWDWLRQV�RU�PRGLILFDWLRQV�VR�ORQJ�DV�VXFK�PRGLILFDWLRQV�DUH�QRW�VXEVWDQWLDOO\�LQFRQVLVWHQW�
ZLWK� WKH� WHUPV�RI� WKLV�$JUHHPHQW�� �7KH�&LW\�DJUHHV�QRW� WR�XQUHDVRQDEO\�FRQGLWLRQ��ZLWKKROG�RU�
GHOD\� LWV� DSSURYDO� RI� DQ\� UHTXHVWHG� LQWHUSUHWDWLRQ� RU� PRGLILFDWLRQ� LI� WKH� LQWHUSUHWDWLRQ� RU�
PRGLILFDWLRQ�LV�FRQVLVWHQW�ZLWK�WKH�LQWHQW�DQG�SXUSRVHV�RI�WKLV�$JUHHPHQW���7KH�&LW\�IXUWKHU�DJUHHV�
DV�IROORZV��

�D� 7KH�&LW\�ZLOO��XSRQ�ZULWWHQ�UHTXHVW�RI�D�/HQGHU�JLYHQ�WR�WKH�&LW\�E\�FHUWLILHG�PDLO�
UHWXUQ�UHFHLSW�UHTXHVWHG��DW�WKH�DGGUHVVHV�SURYLGHG�LQ�6HFWLRQ�������SURYLGH�WKH�/HQGHU�ZLWK
D�FRS\�RI�DQ\�ZULWWHQ�QRWLFH�RI�GHIDXOW�JLYHQ�WR�'HYHORSHU�XQGHU�WKLV�$JUHHPHQW�ZLWKLQ�WHQ
���� GD\V�RI�WKH�GDWH�VXFK�QRWLFH�LV�JLYHQ�WR�'HYHORSHU�

�E� 8SRQ�GHIDXOW�E\�'HYHORSHU�XQGHU�WKLV�$JUHHPHQW��D�/HQGHU�PD\��EXW�ZLOO�QRW�EH
REOLJDWHG� WR�� SURPSWO\� FXUH� DQ\�GHIDXOW� GXULQJ� DQ\� FXUH� SHULRG�H[WHQGHG� WR�'HYHORSHU�
HLWKHU�XQGHU�WKLV�$JUHHPHQW�RU�XQGHU�WKH�QRWLFH�RI�GHIDXOW�

�F� $Q\� /HQGHU� ZKR� FRPHV� LQWR� SRVVHVVLRQ� RI� DQ\� SRUWLRQ� RI� WKH� 3URSHUW\� E\
IRUHFORVXUH�RU�GHHG�LQ�OLHX�RI�IRUHFORVXUH�ZLOO�WDNH�VXFK�3URSHUW\�VXEMHFW�WR�WKH�WHUPV�RI
WKLV�$JUHHPHQW�� �1R�/HQGHU�ZLOO� EH� OLDEOH� IRU� DQ\� GHIDXOWV� RU�PRQHWDU\� REOLJDWLRQV� RI
'HYHORSHU�DULVLQJ�SULRU�WR�WKH�/HQGHU¶V�DFTXLVLWLRQ�RI�WLWOH��EXW�D�/HQGHU�ZLOO�QRW�EH�HQWLWOHG
WR�REWDLQ�DQ\�SHUPLWV�RU�DSSURYDOV�ZLWK�UHVSHFW�WR�WKDW�3URSHUW\�XQWLO�DOO�GHOLQTXHQW�IHHV
DQG�RWKHU�REOLJDWLRQV�RI�'HYHORSHU�XQGHU�WKLV�$JUHHPHQW�WKDW�UHODWH�WR�WKH�3URSHUW\�KDYH
EHHQ�SDLG�RU�SHUIRUPHG�

����� &HUWLILFDWH�RI�&RPSOLDQFH�� �:LWKLQ�WKLUW\������GD\V�RI�ZULWWHQ�UHTXHVW�E\�HLWKHU�
3DUW\�JLYHQ�WR�WKH�RWKHU�3DUW\�UHTXHVWLQJ�D�VWDWHPHQW�RI�FRPSOLDQFH�ZLWK�WKLV�$JUHHPHQW��WKH�RWKHU�
3DUW\�ZLOO�H[HFXWH�DQG�GHOLYHU�WR�WKH�UHTXHVWLQJ�3DUW\�D�VWDWHPHQW�FHUWLI\LQJ�WKDW���

�D� WKLV�$JUHHPHQW� LV�XQPRGLILHG�DQG� LQ� IXOO� IRUFH�DQG�HIIHFW��RU� LI� WKHUH�KDYH�EHHQ
PRGLILFDWLRQV��WKDW�WKLV�$JUHHPHQW�LV�LQ�IXOO�IRUFH�DQG�HIIHFW�DV�PRGLILHG�DQG�VWDWLQJ�WKH
GDWH�DQG�QDWXUH�RI�HDFK�PRGLILFDWLRQ�

�E� WKHUH�DUH�QR�FXUUHQW�XQFXUHG�GHIDXOWV�XQGHU�WKLV�$JUHHPHQW��RU�VSHFLI\LQJ�WKH�GDWH
DQG�QDWXUH�RI�HDFK�GHIDXOW��DQG

�F� DQ\�RWKHU�LQIRUPDWLRQ�WKDW�PD\�EH�UHDVRQDEO\�UHTXHVWHG���7KH�&LW\�0DQDJHU�RU�WKH
0D\RU�ZLOO�EH�DXWKRUL]HG�WR�H[HFXWH�DQ\�UHTXHVWHG�FHUWLILFDWH�RQ�EHKDOI�RI�WKH�&LW\�
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����� 0XOWLSOH� 2ULJLQDOV�� � 7KH� 3DUWLHV� PD\� H[HFXWH� WKLV� $JUHHPHQW� LQ� RQH� RU� PRUH�
GXSOLFDWH�RULJLQDOV��HDFK�RI�HTXDO�GLJQLW\��

����� (QWLUH�$JUHHPHQW���7KLV�$JUHHPHQW��WRJHWKHU�ZLWK�DQ\�H[KLELWV�DWWDFKHG�KHUHWR��
FRQVWLWXWHV�WKH�HQWLUH�DJUHHPHQW�EHWZHHQ�3DUWLHV�ZLWK�UHVSHFW�WR�LWV�VXEMHFW�PDWWHU��DQG�PD\�QRW�EH�
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DPHQGHG�H[FHSW�E\�D�ZULWLQJ�VLJQHG�E\�DOO�3DUWLHV�ZLWK�DXWKRULW\�WR�VLJQ�DQG�GDWHG�VXEVHTXHQW�WR�
WKH�GDWH�KHUHRI���7KHUH�DUH�QR�RWKHU�DJUHHPHQWV��RUDO�RU�ZULWWHQ��H[FHSW�DV�H[SUHVVO\�VHW�IRUWK�KHUHLQ��

����� 5HFRUGDWLRQ�� �$�FRS\�RI� WKLV�$JUHHPHQW�ZLOO�EH�UHFRUGHG�LQ�WKH�2IILFLDO�3XEOLF�
5HFRUGV�RI�+D\V�&RXQW\��7H[DV��

����� *RYHUQLQJ� /DZ�� � 7KLV� $JUHHPHQW� VKDOO� EH� JRYHUQHG� E\� DQG� FRQVWUXHG� LQ�
DFFRUGDQFH�ZLWK�WKH�ODZV�RI�WKH�6WDWH�RI�7H[DV���7KLV�$JUHHPHQW�LV�SHUIRUPDEOH�LQ�+D\V�&RXQW\��
7H[DV��

����� 6HYHUDELOLW\���,Q�WKH�HYHQW�DQ\�SURYLVLRQ�RI�WKLV�$JUHHPHQW�LV�LOOHJDO��LQYDOLG��RU�
XQHQIRUFHDELOLW\�XQGHU�WKH�SUHVHQW�RU�IXWXUH�ODZV��WKHQ��DQG�LQ�WKDW�HYHQW��LW�LV�WKH�LQWHQWLRQ�RI�WKH�
SDUWLHV�KHUHWR�WKDW�WKH�UHPDLQGHU�RI�WKLV�$JUHHPHQW�VKDOO�QRW�EH�DIIHFWHG�WKHUHE\��DQG�LW�LV�DOVR�WKH�
LQWHQWLRQ�RI�WKH�SDUWLHV�WR�WKLV�$JUHHPHQW�WKDW�LQ�OLHX�RI�HDFK�FODXVH�RU�SURYLVLRQ�WKDW�LV�IRXQG�WR�
EH�LOOHJDO��LQYDOLG��RU�XQHQIRUFHDEOH�D�SURYLVLRQ�EH�DGGHG�WR�WKLV�$JUHHPHQW�ZKLFK�LV�OHJDO��YDOLG�
DQG�HQIRUFHDELOLW\�DQG�LV�D�VLPLODU�LQ�WHUPV�DV�SRVVLEOH�WR�WKH�SURYLVLRQ�IRXQG�WR�EH�LOOHJDO��LQYDOLG�
RU�XQHQIRUFHDEOH���

����� �7HUPLQDWLRQ� RU� $PHQGPHQW� %\� $JUHHPHQW�� � 7KLV� $JUHHPHQW� PD\� RQO\� EH�
WHUPLQDWHG�RU�DPHQGHG�DV�WR�DQ\�RU�DOO�RI�WKH�3URSHUW\�DW�DQ\�WLPH�E\�PXWXDO�ZULWWHQ�FRQVHQW�RI�
WKH�&LW\�DQG�'HYHORSHU��RU�PD\�EH�WHUPLQDWHG�RU�DPHQGHG�RQO\�DV�WR�D�SRUWLRQ�RI�WKH�3URSHUW\�E\�
WKH�PXWXDO�ZULWWHQ� FRQVHQW� RI� WKH�&LW\� DQG� WKH�'HYHORSHU� RI� RQO\� WKH� SRUWLRQ� RI� WKH� 3URSHUW\�
DIIHFWHG� E\� WKH� DPHQGPHQW� RU� WHUPLQDWLRQ�� � 7KH� &LW\� PD\� WHUPLQDWH� WKLV� $JUHHPHQW� LI� WKH�
'HYHORSHU�GRHV�QRW�REWDLQ�SUHOLPLQDU\�SODW�DSSURYDO�ZLWKLQ�ILYH�����\HDUV�RI�WKH�(IIHFWLYH�'DWH��
7KLV�$JUHHPHQW�ZLOO�WHUPLQDWH�LI�WKH�SUHOLPLQDU\�SODW�H[SLUHV�GXULQJ�WKH�WHUP�RI�WKLV�$JUHHPHQW�
SXUVXDQW�WR�WKH�SURYLVLRQV�JRYHUQLQJ�H[SLUDWLRQ�RI�SUHOLPLQDU\�SODWV�VHW�IRUWK�LQ�WKH�&LW\�&RGH��

����� 1R�2UDO�RU�,PSOLHG�:DLYHU��7KH�3DUWLHV�PD\�ZDLYH�DQ\�RI�WKHLU�UHVSHFWLYH�ULJKWV�
RU�FRQGLWLRQV�FRQWDLQHG�KHUHLQ�RU�DQ\�RI�WKH�REOLJDWLRQV�RI�WKH�RWKHU�SDUW\�KHUHXQGHU��EXW�XQOHVV�
WKLV�$JUHHPHQW�H[SUHVVO\�SURYLGHV� WKDW�D�FRQGLWLRQ�� ULJKW��RU�REOLJDWLRQ� LV�GHHPHG�ZDLYHG��DQ\�
VXFK�ZDLYHU�ZLOO�EH�HIIHFWLYH�RQO\�LI�LQ�ZULWLQJ�DQG�VLJQHG�E\�WKH�SDUW\�ZDLYLQJ�VXFK�FRQGLWLRQ��
ULJKW��RU�REOLJDWLRQ��7KH�IDLOXUH�RI�HLWKHU�SDUW\�WR�LQVLVW�DW�DQ\�WLPH�XSRQ�WKH�VWULFW�SHUIRUPDQFH�RI�
DQ\�FRYHQDQW�RU�DJUHHPHQW�LQ�WKLV�$JUHHPHQW�RU�WR�H[HUFLVH�DQ\�ULJKW��SRZHU��RU�UHPHG\�FRQWDLQHG�
LQ�WKLV�$JUHHPHQW�ZLOO�QRW�EH�FRQVWUXHG�DV�D�ZDLYHU�RU�D�UHOLQTXLVKPHQW�WKHUHRI�IRU�WKH�IXWXUH��

����� 1R� 7KLUG�3DUW\� %HQHILFLDU\�� � 7KLV� $JUHHPHQW� LV� QRW� LQWHQGHG�� QRU� ZLOO� LW� EH�
FRQVWUXHG��WR�FUHDWH�DQ\�WKLUG�SDUW\�EHQHILFLDU\�ULJKWV�LQ�DQ\�SHUVRQ�RU�HQWLW\�ZKR�LV�QRW�D�3DUW\��
XQOHVV�H[SUHVVO\�RWKHUZLVH�SURYLGHG�KHUHLQ��

����� $QWL�%R\FRWW�9HULILFDWLRQ���7R�WKH�H[WHQW�WKLV�$JUHHPHQW�FRQVWLWXWH�D�FRQWUDFW�IRU�
JRRGV�RU� VHUYLFHV�ZLWKLQ� WKH�PHDQLQJ�RI�6HFWLRQ����������RI� WKH�7H[DV�*RYHUQPHQW�&RGH�� DV�
DPHQGHG��VROHO\�IRU�SXUSRVHV�RI�FRPSOLDQFH�ZLWK�&KDSWHU������RI�WKH�7H[DV�*RYHUQPHQW�&RGH��
DQG�VXEMHFW�WR�DSSOLFDEOH�)HGHUDO�ODZ�WKH�&RPSDQ\�UHSUHVHQWV�WKDW�QHLWKHU�WKH�'HYHORSHU�QRU�DQ\�
ZKROO\�RZQHG�VXEVLGLDU\��PDMRULW\�RZQHG�VXEVLGLDU\��SDUHQW�FRPSDQ\�RU�DIILOLDWH�RI�'HYHORSHU�
�D� ER\FRWWV� ,VUDHO� RU� �E�� ZLOO� ER\FRWW� ,VUDHO� WKURXJK� WKH� WHUP� RI� WKLV� $JUHHPHQW�� � 7KH� WHUPV
³ER\FRWWV�,VUDHO´�DQG�³ER\FRWW�,VUDHO´�DV�XVHG�LQ�WKLV�SDUDJUDSK�KDYH�WKH�PHDQLQJV�DVVLJQHG�WR�WKH
WHUP�³ER\FRWW�,VUDHO´�LQ�6HFWLRQ���������RI�WKH�7H[DV�*RYHUQPHQW�&RGH��DV�DPHQGHG�



9.10 I ran, Sudan and Foreign Terrorist Orga nizations. To the extent this Agreement 
constitute a governmental contract within the meaning of Section 2252.151 of the Texas 
Government Code, as amended, solely for purposes of compliance with Chapter 2252 of the Texas 
Government Code, and except to the extent otherwise required by applicable federal law the 
Developer represents that the Developer nor any wholly owned subsidiary, majority-owned 
subsidiary, parent company or affiliate of the Developer is a company listed by the Texas 
Comptroller of Public Accounts under Sections 2270.0201 , or 2252.153 of the Texas Government 
Code. 

:t\:! r.11C.\1 ,\-' SIGNED and executed this -'day o~ 2019. 

THE STATE OF TEXAS 

COUNTY OFffQ.ui5 

§ 
§ 
§ 

Group Inc. (dba - Brohn Homes) 
1 , ,1 

By: 

CITY OF KY. LE, TEXAS ~ " 
0 - ~ , 

By: ~ '/l,A,-f 7 
;; Mitchell, Mayor v 

ATTEST: 

This instrument was acknowledged before me on JU j d 3 , 2019, by 
Aaron Boenig, Vice President of Clayton Properties Group Inc (dba 13 hn Homes) . 

® KELLYWRIGHT 
NOTARY 10 #12483259-2 
My Commission Expires 

March 16, 2022 

011078.00001 l\4834-6440-7196.vl 
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