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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, DC 20549

SCHEDULE 13G

Under the Securities Exchange Act of 1934

(Amendment No. 3)*

Mirati Therapeutics, Inc.
(Name of Issuer)

Common Stock, $0.001 par value
(Title of Class of Securities)

60468T105
(CUSIP Number)

December 31, 2018
(Date of Event Which Requires Filing of this Statement)

Check the appropriate box to designate the rule pursuant to which this Schedule is filed:

[_] Rule 13d-1(b)
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[X] Rule 13d-1(c)

[_] Rule 13d-1(d)

__________

The remainder of this cover page shall be filled out for a reporting person's initial filing on this form with respect to
the subject class of securities, and for any subsequent amendment containing information which would alter the
disclosures provided in a prior cover page.

The information required in the remainder of this cover page shall not be deemed to be "filed" for the purpose of
Section 18 of the Securities Exchange Act of 1934 ("Act") or otherwise subject to the liabilities of that section of the
Act but shall be subject to all other provisions of the Act (however, see the Notes).
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CUSIP
No 60468T105

1.
NAME OF
REPORTING
PERSONS
I.R.S.
IDENTIFICATION
NOS. OF
ABOVE
PERSONS
(ENTITIES
ONLY)

Broadfin
Capital, LLC

2.

CHECK THE
APPROPRIATE
BOX IF A
MEMBER OF A
GROUP (SEE
INSTRUCTIONS)

(a)  [_]
(b)  [X]

3. SEC USEONLY

4.

CITIZENSHIP
OR PLACE
OF
ORGANIZATION

Delaware

NUMBER OF
SHARES
BENEFICIALLY
OWNED BY EACH
REPORTING PERSON
WITH

5.
SOLE
VOTING
POWER

0
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6.
SHARED
VOTING
POWER

 200,000

7.
SOLE
DISPOSITIVE
POWER

0

8.
SHARED
DISPOSITIVE
POWER

 200,000

9.

AGGREGATE
AMOUNT
BENEFICIALLY
OWNED BY EACH
REPORTING
PERSON

 200,000

10.

CHECK
BOX IF
THE
AGGREGATE
AMOUNT
IN ROW (9)
EXCLUDES
CERTAIN
SHARES
(SEE
INSTRUCTIONS)

[_]

11.

PERCENT
OF CLASS
REPRESENTED
BY
AMOUNT
IN ROW (9)

0.62%

12.

Edgar Filing: Mirati Therapeutics, Inc. - Form SC 13G/A

4



TYPE OF
REPORTING
PERSON
(SEE
INSTRUCTIONS)

OO, IA
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CUSIP
No 60468T105

1.
NAME OF
REPORTING
PERSONS
I.R.S.
IDENTIFICATION
NOS. OF
ABOVE
PERSONS
(ENTITIES
ONLY)

Broadfin
Healthcare
Master Fund,
Ltd.

2.

CHECK THE
APPROPRIATE
BOX IF A
MEMBER OF A
GROUP (SEE
INSTRUCTIONS)

(a)  [_]
(b)  [X]

3. SEC USEONLY

4.

CITIZENSHIP
OR PLACE
OF
ORGANIZATION

Cayman
Islands

NUMBER OF
SHARES
BENEFICIALLY
OWNED BY EACH
REPORTING PERSON
WITH
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5.
SOLE
VOTING
POWER

0

6.
SHARED
VOTING
POWER

 200,000

7.
SOLE
DISPOSITIVE
POWER

0

8.
SHARED
DISPOSITIVE
POWER

 200,000

9.

AGGREGATE
AMOUNT
BENEFICIALLY
OWNED BY EACH
REPORTING
PERSON

 200,000

10.

CHECK
BOX IF
THE
AGGREGATE
AMOUNT
IN ROW (9)
EXCLUDES
CERTAIN
SHARES
(SEE
INSTRUCTIONS)

[_]

11.PERCENT
OF CLASS
REPRESENTED
BY
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AMOUNT
IN ROW (9)

0.62%

12.

TYPE OF
REPORTING
PERSON
(SEE
INSTRUCTIONS)

CO
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CUSIP
No 60468T105

1.
NAME OF
REPORTING
PERSONS
I.R.S.
IDENTIFICATION
NOS. OF
ABOVE
PERSONS
(ENTITIES
ONLY)

Kevin Kotler

2.

CHECK THE
APPROPRIATE
BOX IF A
MEMBER OF A
GROUP (SEE
INSTRUCTIONS)

(a)  [_]
(b)  [X]

3. SEC USEONLY

4.

CITIZENSHIP
OR PLACE
OF
ORGANIZATION

United States
of America

NUMBER OF
SHARES
BENEFICIALLY
OWNED BY EACH
REPORTING PERSON
WITH

5.
SOLE
VOTING
POWER
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0

6.
SHARED
VOTING
POWER

 200,000

7.
SOLE
DISPOSITIVE
POWER

0

8.
SHARED
DISPOSITIVE
POWER

 200,000

9.

AGGREGATE
AMOUNT
BENEFICIALLY
OWNED BY EACH
REPORTING
PERSON

 200,000

10.

CHECK
BOX IF
THE
AGGREGATE
AMOUNT
IN ROW (9)
EXCLUDES
CERTAIN
SHARES
(SEE
INSTRUCTIONS)

[_]

11.

PERCENT
OF CLASS
REPRESENTED
BY
AMOUNT
IN ROW (9)

0.62%
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12.

TYPE OF
REPORTING
PERSON
(SEE
INSTRUCTIONS)

IN, HC
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CUSIP No 60468T105

Item 1. (a).Name of Issuer:

Mirati Therapeutics, Inc.

(b).Address of Issuer's Principal Executive Offices:

9393 Towne Centre Drive, Suite 200

San Diego, California 92121

Item 2. (a).Name of Person Filing:

Broadfin Capital, LLC

Broadfin Healthcare Master Fund, Ltd.

Kevin Kotler

(b).Address of Principal Business Office, or if None, Residence:

Broadfin Capital, LLC

300 Park Avenue, 25th Floor

New York, New York 10022

United States of America

Broadfin Healthcare Master Fund, Ltd.

20 Genesis Close

Ansbacher House, Second Floor

P.O. Box 1344

Grand Cayman KY1-1108

Cayman Islands
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Kevin Kotler

c/o Broadfin Capital, LLC

300 Park Avenue, 25th Floor

New York, New York 10022

United States of America

(c) Citizenship:

Broadfin Capital, LLC – Delaware

Broadfin Healthcare Master Fund, Ltd. – Cayman Islands

Kevin Kotler – United States of America
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(d)Title of Class of Securities:

Common Stock, $0.001 par value

(e)CUSIP Number:

60468T105

Item 3.

This Statement is filed pursuant to
ss.240.13d-1(b) or 240.13d-2(b), or
(c), check whether the person filing
is a

(a) [_]Broker or dealer registered under Section 15 of the Exchange Act (15 U.S.C. 78c).

(b) [_]Bank as defined in Section 3(a)(6) of the Exchange Act (15 U.S.C. 78c).

(c) [_]Insurance company as defined in Section 3(a)(19) of the Exchange Act (15 U.S.C. 78c).

(d) [_]Investment company registered under Section 8 of the Investment Company Act of 1940 (15 U.S.C. 80a-8).

(e) [_]An investment adviser in accordance with § 240.13d-1(b)(1)(ii)(E);

(f) [_]An employee benefit plan or endowment fund in accordance with § 240.13d-1(b)(1)(ii)(F);

(g) [_]A parent holding company or control person in accordance with Rule 13d-1(b)(1)(ii)(G);

(h) [_]A savings association as defined in Section 3(b) of the Federal Deposit Insurance Act (12 U.S.C.1813);

(i) [_]A church plan that is excluded from the definition of an investment company under Section 3(c)(14) of theInvestment Company Act of 1940 (15 U.S.C. 80a-3);

(j)  [_]Group, in accordance with s.240.13d-1(b)(1)(ii)(J).

Item 4. Ownership.

Provide the following information regarding the
aggregate number and percentage of the class of
securities of the issuer identified in Item 1.

(a)  Amount beneficially owned:

Broadfin Capital, LLC – 200,000
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Broadfin Healthcare Master Fund, Ltd. – 200,000

Kevin Kotler – 200,000
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(b)  Percent of class:

Broadfin Capital, LLC – 0.62%

Broadfin Healthcare Master Fund, Ltd. – 0.62%

Kevin Kotler – 0.62%

(c)  Number of shares as to which the person has:

(i) Sole power to vote or to direct the vote

Broadfin Capital, LLC – 0

Broadfin Healthcare Master Fund, Ltd. – 0

Kevin Kotler – 0

(ii)  Shared power to vote or to direct the vote

Broadfin Capital, LLC – 200,000

Broadfin Healthcare Master Fund, Ltd. – 200,000

Kevin Kotler – 200,000

(iii) Sole power to dispose or to direct the disposition of

Broadfin Capital, LLC – 0

Broadfin Healthcare Master Fund, Ltd. – 0

Kevin Kotler – 0

(iv)  Shared power to dispose or to direct the disposition of

Broadfin Capital, LLC – 200,000

Broadfin Healthcare Master Fund, Ltd. – 200,000

Kevin Kotler – 200,000
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Item 5. Ownership of Five Percent or Less of a Class.

If this statement is being filed to report the fact that as of the date
hereof the reporting person has ceased to be the beneficial owner of
more than five percent of the class of securities, check the following
[X].

This final amendment reflects that each Reporting Person has
ceased to be the beneficial owner of more than five percent of the
Common Stock of the Issuer.
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Item
6. Ownership of More Than Five Percent on Behalf of Another Person.

If any other person is known to have the right to receive or the power to direct the receipt of dividends from, or
the proceeds from the sale of, such securities, a statement to that effect should be included in response to this
item and, if such interest relates to more than five percent of the class, such person should be identified.  A listing
of the shareholders of an investment company registered under the Investment Company Act of 1940 or the
beneficiaries of employee benefit plan, pension fund or endowment fund is not required.

  N/A

Item
7.

Identification and Classification of the Subsidiary Which Acquired the Security Being Reported on by the Parent
Holding Company or Control Person.

If a parent holding company or control person has filed this schedule, pursuant to Rule 13d-1(b)(1)(ii)(G), so
indicate under Item 3(g) and attach an exhibit stating the identity and the Item 3 classification of the relevant
subsidiary.  If a parent holding company or control person has filed this schedule pursuant to Rule 13d-1(c) or
Rule 13d-1(d), attach an exhibit stating the identification of the relevant subsidiary.

  See Exhibit A attached hereto.

Item
8. Identification and Classification of Members of the Group.

If a group has filed this schedule pursuant to §240.13d-1(b)(1)(ii)(J), so indicate under Item 3(j) and attach an
exhibit stating the identity and Item 3 classification of each member of the group.  If a group has filed this
schedule pursuant to §240.13d-1(c) or §240.13d-1(d), attach an exhibit stating the identity of each member of the
group.

  N/A

Item
9. Notice of Dissolution of Group.

Notice of dissolution of a group may be furnished as an exhibit stating the date of the dissolution and that all
further filings with respect to transactions in the security reported on will be filed, if required, by members of the
group, in their individual capacity.  See Item 5.
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  N/A

Item
10. Certification.

By signing below I certify that, to the best of my knowledge and belief, the securities referred to above were not
acquired and are not held for the purpose of or with the effect of changing or influencing the control of the
issuer of the securities and were not acquired and are not held in connection with or as a participant in any
transaction having that purpose or effect, other than activities solely in connection with a nomination under §
240.14a-11.
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SIGNATURE

After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this
statement is true, complete and correct.

February 13, 2019
(Date)

BROADFIN CAPITAL, LLC*
By: /s/ Kevin Kotler
(Signature)

Kevin Kotler, Managing Member
(Name/Title)

February 13, 2019
(Date)

BROADFIN HEALTHCARE

MASTER FUND, LTD.

By: /s/ Kevin Kotler
(Signature)

Kevin Kotler, Director
(Name/Title)

February 13, 2019
(Date)

By: /s/ Kevin Kotler*
(Signature)
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Kevin Kotler
(Name/Title)

*The Reporting Persons disclaim beneficial ownership in the shares reported herein except to the extent of their
pecuniary interest therein.

The original statement shall be signed by each person on whose behalf the statement is filed or his authorized
representative. If the statement is signed on behalf of a person by his authorized representative other than an executive
officer or general partner of the filing person, evidence of the representative's authority to sign on
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behalf of such person shall be filed with the statement, provided, however, that a power of attorney for this purpose
which is already on file with the Commission may be incorporated by reference. The name and any title of each
person who signs the statement shall be typed or printed beneath his signature.

Note. Schedules filed in paper format shall include a signed original and five copies of the schedule, including all
exhibits. See s.240.13d-7 for other parties for whom copies are to be sent.

Attention. Intentional misstatements or omissions of fact constitute Federal criminal violations (see 18 U.S.C. 1001).
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AGREEMENT

The undersigned agree that this Schedule 13G Amendment No. 3 dated February 13, 2019 relating to the Common
Stock, $0.001 par value of Mirati Therapeutics, Inc. shall be filed on behalf of the undersigned.

February 13, 2019
(Date)

BROADFIN CAPITAL, LLC
By: /s/ Kevin Kotler
(Signature)

Kevin Kotler, Managing Member
(Name/Title)

February 13, 2019
(Date)

BROADFIN HEALTHCARE

MASTER FUND, LTD.

By: /s/ Kevin Kotler
(Signature)

Kevin Kotler, Director
(Name/Title)

February 13, 2019
(Date)

By: /s/ Kevin Kotler
(Signature)
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Kevin Kotler
(Name/Title)

The original statement shall be signed by each person on whose behalf the statement is filed or his authorized
representative. If the statement is signed on behalf of a person by his authorized representative other than an executive
officer or general partner of the filing person, evidence of the representative's authority to sign on behalf of such
person shall be filed with the statement, provided, however, that a power of attorney for this
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purpose which is already on file with the Commission may be incorporated by reference. The name and any title of
each person who signs the statement shall be typed or printed beneath his signature.

Note. Schedules filed in paper format shall include a signed original and five copies of the schedule, including all
exhibits. See s.240.13d-7 for other parties for whom copies are to be sent.

Attention. Intentional misstatements or omissions of fact constitute Federal criminal violations (see 18 U.S.C. 1001).
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EXHIBIT A

Broadfin Capital, LLC is the relevant entity for which Kevin Kotler may be considered a control person.
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SK 25125 0001 8183718 v1

f exercise, equal to the aggregate purchase price payable by reason of such exercise, by authorizing us to withhold
whole shares of our common stock which would otherwise be delivered having an aggregate fair market value,
determined as of the date of exercise, equal to the amount necessary to satisfy such obligation, in cash by a
broker-dealer acceptable to us to whom the optionee has submitted an irrevocable notice of exercise or a combination
of the foregoing, in each case to the extent set forth in the award agreement relating to the option or as otherwise
authorized by the compensation committee.

Stock Appreciation Rights

The 2013 LTIP authorizes the grant of SARs. An SAR provides the recipient with the right to receive, upon exercise
of the SAR, cash, shares of our common stock or a combination of the two. The amount that the recipient will receive
upon exercise generally will equal the excess of the fair market value of the shares of our common stock on the date of
exercise over the shares� fair market value on the date of grant. SARs will become exercisable in accordance with
terms determined by the compensation committee. SARs may be granted in tandem with an option grant or as
independent grants. The term of an SAR cannot exceed, in the case of a tandem SAR, the expiration, cancellation or
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other termination of the related option and, in the case of a free-standing SAR, ten years from the date of grant.

Bonus Stock

The 2013 LTIP also provides for the grant of shares of our common stock which are not subject to a restriction period
or performance measures (�Bonus Stock�). The compensation committee will determine the number of shares of Bonus
Stock to be granted to any participant. Upon a grant of a Bonus Stock award, subject to our right to require payment of
any withholding taxes, a certificate or certificates evidencing ownership of the requisite number of shares of our
common stock will be delivered to the holder of such award or such shares will be transferred to the holder in book
entry form.

Restricted Stock and RSUs

The 2013 LTIP also provides for the grant of restricted stock and RSUs. The compensation committee may place such
restrictions as it deems appropriate on any shares of restricted stock or RSUs awarded under the 2013 LTIP. The
number of shares subject to an award of restricted stock or RSUs and the restriction period, performance period (if
any) and performance measures (if any) will be determined by the compensation

16
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committee. Unless otherwise set forth in an award agreement, the holder of restricted stock awarded under the 2013
LTIP will have all rights as a stockholder, including, but not limited to, voting rights, the right to receive dividends
and the right to participate in any capital adjustment applicable to all stockholders; provided, however, that (i) a
distribution with respect to shares of our common stock, other than a regular cash dividend, and (ii) a regular cash
dividend with respect to shares of our common stock that are subject to performance-based vesting conditions, in each
case, will be deposited with us and subject to the same restrictions as the shares of our common stock with respect to
which such distribution was made. The award agreement evidencing a grant of RSUs will specify whether such award
may be settled in shares of our common stock or cash or a combination thereof and whether the holder thereof will be
entitled to receive, on a current or deferred basis, dividend equivalents, and, if determined by the compensation
committee, interest on, or the deemed reinvestment of, any deferred dividend equivalents, with respect to the number
of shares of our common stock subject to such award. Any dividend equivalents with respect to RSUs that are subject
to performance-based vesting conditions will be subject to the same restrictions as such RSUs. Prior to the settlement
of an award of RSUs, the holder of such award will have no rights as a stockholder with respect to the shares of our
common stock subject to such award.

Performance Awards

The 2013 LTIP also authorizes the grant of performance awards. Performance awards represent the participant�s right
to receive an amount of cash, shares of our common stock, or a combination of both, contingent upon the attainment
of specified performance measures within a specified period. The compensation committee may establish performance
criteria and objectives that must be satisfied as a condition to the grant or exercisability of all or a portion of an option
or SAR or during the applicable restriction period or performance period as a condition to the vesting of the holder�s
interest, in the case of restricted stock awards, of the shares of our common stock subject to such award or, in the case
of an award of RSUs or a performance award, to the holder�s receipt of the shares of our common stock subject to such
award or of payment with respect to such award. Such criteria and objectives may include, without limitation, one or
more of the following corporate-wide or subsidiary, division, operating unit or individual measures, stated in either
absolute terms or relative terms, such as rates of growth or improvement: the attainment by a share of our common
stock of a specified fair market value for a specified period of time, earnings per share, return to stockholders
(including dividends), return on assets, return on equity, earnings of us before or after taxes and/or interest, revenues,
expenses, market share, cash flow or cost reduction goals, interest expense after taxes, return on investment, return on
investment capital, return on operating costs, economic value created, operating margin, gross margin, the
achievement of annual operating profit plans, net income before or after taxes, pretax earnings before interest,
depreciation and/or amortization, pretax operating earnings after interest expense and before incentives, and/or
extraordinary or special items, operating earnings, net cash provided by operations, and strategic business criteria,
specified market penetration, cost targets, customer satisfaction or any combination of the foregoing. In the sole
discretion of the compensation committee, the compensation committee may amend or adjust the performance
measures or other terms and conditions of an outstanding award in recognition of unusual or nonrecurring events
affecting us or its financial statements or changes in law or accounting principles.

The award agreement relating to any performance award will provide the vesting provisions for such award if the
specified performance measures are satisfied or met during the specified performance period and for the forfeiture of
such award if the specified performance measures are not satisfied or met during the specified performance period.
Any dividends or dividend equivalents with respect to a performance award that is subject to performance-based
vesting conditions will be subject to the same restrictions as such performance award. Prior to the settlement of a
performance award in shares of our common stock, including restricted stock, the holder of such award will have no
rights as a stockholder.

Transferability
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Awards granted under the 2013 LTIP are not transferable other than by will, the laws of descent and distribution or
pursuant to beneficiary designation procedures approved by us or, to the extent expressly permitted in an award
agreement, to the holder�s family members, a trust or entity established by the holder for
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estate planning purposes, a charitable organization designated by the holder or pursuant to a qualified domestic
relations order, in each case, without consideration. Except to the extent permitted by the foregoing sentence or as
provided in an award agreement, each award may be exercised or settled during the holder�s lifetime only by the holder
or the holder�s legal representative or similar person. Except as permitted by the second preceding sentence, no award
may be sold, transferred, assigned, pledged, hypothecated, encumbered or otherwise disposed of (whether by
operation of law or otherwise) or be subject to execution, attachment or similar process. Upon any attempt to so sell,
transfer, assign, pledge, hypothecate, encumber or otherwise dispose of any award, such award and all rights
thereunder will immediately become null and void.

Eligibility

Awards may be granted to our officers, directors, employees and consultants, and persons expected to become our
officers, directors, employees or consultants. However, only our regular full-time employees are eligible to receive
incentive stock options. As of April 25, 2014, there were five executive officers, seven directors and approximately
163 employees eligible to receive grants under the 2013 LTIP.

Termination of Employment

All of the terms of an award relating to a termination of employment or service with us will be determined by the
compensation committee and set forth in an award agreement.

Adjustments

In the event of any equity restructuring (within the meaning of Financial Accounting Standards Board Accounting
Standards Codification Topic 718, Compensation�Stock Compensation) that causes the per share value of shares of
our common stock to change, such as a stock dividend, stock split, spinoff, rights offering or recapitalization through
an extraordinary dividend, the number and class of securities available under the 2013 LTIP, the terms of each
outstanding option and SAR (including the number and class of securities subject to each outstanding option or SAR
and the purchase price or base price per share), the terms of each outstanding restricted stock award and RSU award
(including the number and class of securities subject thereto), and the terms of each outstanding performance award
will be appropriately adjusted by the compensation committee, such adjustments to be made in the case of outstanding
options and SARs without an increase in the aggregate purchase price or base price and in accordance with
Section 409A of the Code. In the event of any other change in corporate capitalization, including a merger,
consolidation, reorganization, or partial or complete liquidation of the Company, such equitable adjustments described
in the foregoing sentence may be made as determined to be appropriate and equitable by the compensation committee
(or, if we are not the surviving corporation in any such transaction, the board of directors of the surviving corporation)
to prevent dilution or enlargement of the rights of participants. In either case, the decision of the compensation
committee regarding any such adjustment will be final, binding and conclusive.

Change in Control

Subject to the terms of the applicable award agreement, upon a �change in control� (as defined in the 2013 LTIP), our
board of directors may, in its discretion, determine whether some or all outstanding options and SARs will become
exercisable in full or in part, whether the restriction period and performance period applicable to some or all
outstanding restricted stock awards and RSU awards will lapse in full or in part and whether the performance
measures applicable to some or all outstanding awards will be deemed to be satisfied. Our board of directors may
further require that shares of stock of the corporation resulting from such a change in control, or a parent corporation
thereof, be substituted for some or all of shares of our common stock subject to an outstanding award and that any
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outstanding awards, in whole or in part, be surrendered to us by the holder, to be immediately cancelled by us, in
exchange for a cash payment, shares of capital stock of the corporation resulting from or succeeding us or a
combination of both cash and such shares of stock.
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Amendment and Termination

Our board of directors may terminate or amend the 2013 LTIP at any time, subject to any requirement of stockholder
approval required by applicable law, rule or regulation. The compensation committee may amend the terms of any
outstanding award under the 2013 LTIP at any time. No amendment or termination of the 2013 LTIP or any
outstanding award may adversely affect any of the rights of an award holder without the holder�s consent.

Effective Date and Term of Plan

The 2013 LTIP became effective on January 30, 2013 and will automatically expire on the tenth anniversary of its
effective date, unless terminated sooner by our board of directors.

Rule 10b5-1 Sales Plan

Our directors and executive officers may adopt written plans, known as Rule 10b5-1 plans, in which they will contract
with a broker to buy or sell shares of our common stock on a periodic basis. Under a Rule 10b5-1 plan, a broker
executes trades pursuant to parameters established by the director or officer when entering into the plan, without
further direction from them. The director or officer may amend a Rule 10b5-1 plan in some circumstances and may
terminate a plan at any time. Our directors and executive officers also may buy or sell additional shares outside a Rule
10b5-1 plan when they are not in possession of material nonpublic information subject to compliance with the terms
of our policy on insider trading and communications with the public.

Compensation Committee Interlocks and Insider Participation

As noted above, the Compensation Committee consists of Messrs. Bronson, Cable and Gilbert. No member of the
Compensation Committee is, or has been at any time, an officer or employee of TRI Pointe, nor has any member had
any relationship with TRI Pointe requiring disclosure under Item 404 of Regulation S-K. None of TRI Pointe�s
executive officers currently serves, or in the past year has served, as a member of the board of directors or
compensation committee of any entity that has one or more executive officers serving on TRI Pointe�s board of
directors or Compensation Committee.

Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholders

Equity Compensation Plan Information

The following table sets forth certain information, as of December 31, 2013, with respect to our equity compensation
plans under which TRI our equity securities are authorized for issuance.

Plan Category Number of
Securities to be
Issued Upon
Exercise of
Outstanding
Options,
Warrants

and

Weighted-Average
Exercise
Price of

Outstanding
Options, Warrants

and Rights
($)
(b)

Number of
Securities
Remaining

Available for Future
Issuance Under

Equity
Compensation Plans

(Excluding
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Rights (#)
(a)

Securities
Reflected

in Column (a))
(#)
(c)

Equity compensation plans approved by
security holders 431,417 11.29(1) 2,096,416
Equity compensation plans not approved by
security holders �  �  �  

Total 431,417 11.29(1) 2,096,416

19

Edgar Filing: Mirati Therapeutics, Inc. - Form SC 13G/A

Table of Contents 34



Table of Contents

(1) This weighted-average exercise price includes outstanding restricted stock units that can be exercised for no
consideration, resulting in a reduced price. The weighted-average exercise price of outstanding options, excluding
those restricted stock units that can be exercised for no consideration, is $17.04.

Security Ownership of Certain Beneficial Owners and Management and Related Stockholders

The following table sets forth the beneficial ownership of our common stock as of April 25, 2014 by (i) each of our
directors, (ii) each of our executive officers, (iii) all of our directors and executive officers as a group and (iv) each
person known by us to be the beneficial owner of 5% or more of our outstanding common stock.

To our knowledge, each person named in the table has sole voting and investment power with respect to all of the
securities shown as beneficially owned by such person, except as otherwise set forth in the notes to the table. The
number of securities shown represents the number of securities the person �beneficially owns,� as determined by the
rules of the SEC. The SEC has defined �beneficial� ownership of a security to mean the possession, directly or
indirectly, of voting power and/or investment power. A security holder is also deemed to be, as of any date, the
beneficial owner of all securities that such security holder has the right to acquire within 60 days after that date
through (i) the exercise of any option, warrant or right, (ii) the conversion of a security, (iii) the power to revoke a
trust, discretionary account or similar arrangement or (iv) the automatic termination of a trust, discretionary account or
similar arrangement. Except as noted below, the address for all beneficial owners in the table below is 19520
Jamboree Road, Suite 200, Irvine, California 92612.

Name and Address of Beneficial Owner
Shares

Beneficially Owned Percentage
Directors and Executive Officers:
Mr. Barry S. Sternlicht(4) 14,687,474 46.4%
Mr. Douglas F. Bauer(1) 2,701,569 8.5%
Mr. Thomas J. Mitchell(2) 2,701,569 8.5%
Mr. Michael D. Grubbs(3) 2,701,569 8.5%
Mr. Jeffrey D. Frankel 1,055 *
Mr. Matthew P. Osborn 1,086 *
Mr. J. Marc Perrin 1,164 *
Mr. Richard D. Bronson 7,288 *
Mr. Wade H. Cable 37,288 *
Mr. Steven J. Gilbert 14,483 *
Mr. Thomas B. Rogers 13,288 *
All directors, director nominees and executive officers as a group (11
persons) 14,763,126 46.7%
5% or more Stockholder:
VIII/TPC Holdings, L.L.C.(4)(5) 14,687,474 46.4%
Bank of Montreal(6) 2,249,772 7.1%
Neuberger Berman Group LLC(7) 1,881,863 5.9%
Keeley Asset Management Corp.(8) 1,770,578 5.6%
Del Mar Master Fund, Ltd.(9) 1,617,200 5.1%

* Represents less than 1% of the number of shares of our common stock outstanding.
(1)
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Includes an aggregate of 2,701,569 shares subject to the investor rights agreement described in Part III, Item 13
�Investor Rights Agreement� with respect to which Mr. Bauer may be deemed to share voting power. Of these
2,701,569 shares, Mr. Bauer has sole dispositive power with respect to 778,417 shares, which includes (i)
743,020 shares of our common stock received by Mr. Bauer, in his capacity as a common member and incentive
unit holder in TPH LLC, as part of our formation transactions, (ii) 4,042 restricted stock units granted to Mr.
Bauer pursuant to the 2013 LTIP that vested on January 30, 2014 and (iii) options to purchase 31,355 shares of
our common stock granted to Mr. Bauer pursuant to the 2013 LTIP (with a strike price equal to $17.00 per share)
that vested on January 30, 2014.
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(2) Includes an aggregate of 2,701,569 shares subject to the investor rights agreement described in Part III, Item 13
�Investor Rights Agreement� with respect to which Mr. Mitchell may be deemed to share voting power. Of these
2,701,569 shares, Mr. Mitchell has sole dispositive power with respect to 778,414 shares, which includes (i)
743,020 shares of our common stock received by Mr. Mitchell, in his capacity as a common member and
incentive unit holder in TPH LLC, as part of our formation transactions, (ii) 4,039 restricted stock units granted to
Mr. Mitchell pursuant to the 2013 LTIP that vested on January 30, 2014 and (iii) options to purchase 31,355
shares of our common stock granted to Mr. Mitchell pursuant to the 2013 LTIP (with a strike price equal to
$17.00 per share) that vested on January 30, 2014.

(3) Includes an aggregate of 2,701,569 shares subject to the investor rights agreement described in Part III, Item 13
�Investor Rights Agreement� with respect to which Mr. Grubbs may be deemed to share voting power. Of these
2,701,569 shares, Mr. Grubbs has sole dispositive power with respect to 668,466 shares, which includes (i)
633,072 shares of our common stock received by Mr. Grubbs, in his capacity as a common member and incentive
unit holder in TPH LLC, as part of our formation transactions, (ii) 4,039 restricted stock units granted to Mr.
Grubbs pursuant to the 2013 LTIP that vested on January 30, 2014 and (iii) options to purchase 31,355 shares of
our common stock granted to Mr. Grubbs pursuant to the 2013 LTIP (with a strike price equal to $17.00 per
share) that vested on January 30, 2014.

(4) VIII/TPC Holdings, L.L.C. has sole voting power with respect to 0 shares, shared voting power with respect to
14,687,474 shares, sole dispositive power with respect to 0 shares and shared dispositive power with respect to
11,985,905 shares. Barry S. Sternlicht has sole voting power with respect to 0 shares, shared voting power with
respect to 14,687,474 shares, sole dispositive power with respect to 0 shares and shared dispositive power with
respect to 11,985,905 shares. VIII Management L.P. has sole voting power with respect to 0 shares, shared voting
power with respect to 14,687,474 shares, sole dispositive power with respect to 0 shares and shared dispositive
power with respect to 11,985,905 shares. VIII-J Management L.P. has sole voting power with respect to 0 shares,
shared voting power with respect to 14,687,474 shares, sole dispositive power with respect to 0 shares and shared
dispositive power with respect to 11,985,905 shares. The Starwood Fund is managed by VIII Management L.P.
and VIII-J Management L.P., which are owned affiliates of Starwood Capital Group. Barry Sternlicht is the
controlling partner of Starwood Capital Group, and may be deemed to share voting power and investment control
over the shares of our common stock held by the Starwood Fund. Mr. Sternlicht disclaims beneficial ownership
of the shares of our common stock held by the Starwood Fund except to the extent of any pecuniary interest
therein. Includes an aggregate of 2,701,569 shares subject to the investor rights agreement described in Part III,
Item 13 �Investor Rights Agreement� with respect to which VIII/TPC Holdings, L.L.C., Mr. Sternlicht, VIII
Management L.P. and VIII-J Management L.P. may be deemed to share voting power.

(5) The address for these entities is 591 West Putnam Ave., Greenwich, CT 06830. We have been advised that the
Starwood Fund is an affiliate of a broker-dealer. We have also been advised that the Starwood Fund acquired its
investment in us in the ordinary course of business, not for resale, and that it did not have, at the time of purchase,
any agreements or understandings, directly or indirectly, with any person to distribute the common stock.

(6) The information regarding the number of shares beneficially owned was obtained from a Schedule 13G filed
jointly by Bank of Montreal, BMO Asset Management Corp., BMO Harris Bank N.A. and BMO Harris
Investment Management Inc. with the SEC on February 14, 2014, which indicates that (i) Bank of Montreal has
sole voting power with respect to 2,016,717 shares, shared voting power with respect to 0 shares, sole dispositive
power with respect to 2,242,242 shares and shared dispositive power with respect to 7,530 shares; (ii) BMO
Asset Management Corp. has sole voting power with respect to 1,919,601 shares, shared voting power with
respect to 0 shares, sole dispositive power with respect to 2,145,126 shares and shared dispositive power with
respect to 0 shares; (iii) BMO Harris Bank N.A. has sole voting power with respect to 95,116 shares, shared
voting power with respect to 0 shares, sole dispositive power with respect to 95,116 shares and shared dispositive
power with respect to 7,530 shares and (iv) BMO Harris Investment Management Inc. has sole voting power with
respect to 2,000 shares, shared voting power with respect to 0 shares, sole dispositive power with respect to 2,000
shares and shared dispositive power with respect to 0 shares. The address for these entities is 1 First Canadian
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(7) The information regarding the number of shares beneficially owned was obtained from a Schedule 13G filed
jointly by Neuberger Berman Group LLC and Neuberger Berman LLC with the SEC on February 12, 2014,
which indicates that (i) Neuberger Berman Group LLC has sole voting power with respect to 0 shares, shared
voting power with respect to 1,843,748 shares, sole dispositive power with respect to 0 shares and shared
dispositive power with respect to 1,881,863 shares and (ii) Neuberger Berman LLC has sole voting power with
respect to 0 shares, shared voting power with respect to 1,843,748 shares, sole dispositive power with respect to 0
shares and shared dispositive power with respect to 1,881,863 shares. The address for these entities is 605 Third
Avenue, New York, NY 10158.

(8) The information regarding the number of shares beneficially owned was obtained from a Schedule 13G filed
jointly by Keeley Asset Management Corp. and Keeley Small Cap Value Fund with the SEC on February 7,
2014, which indicates that (i) Keeley Asset Management Corp. has sole voting power with respect to 1,770,578
shares, shared voting power with respect to 0 shares, sole dispositive power with respect to 1,770,578 shares and
shared dispositive power with respect to 0 shares and (ii) Keeley Small Cap Value Fund has sole voting power
with respect to 0 shares, shared voting power with respect to 0 shares, sole dispositive power with respect to 0
shares and shared dispositive power with respect to 0 shares. The address for these entities is 111 West Jackson,
Suite 810, Chicago, Illinois 60604.

(9) The information regarding the number of shares beneficially owned was obtained from a Schedule 13D filed
jointly by Del Mar Master Fund , Ltd. (�Master Fund�), Del Mar Asset Management, LP (�DMAM�), Del Mar
Management, LLC (�GP�) and David Freelove (�Freelove�) with the SEC on January 24, 2014, which indicates that
(i) Master Fund has sole voting power with respect to 0 shares, shared voting power with respect to 1,617,200
shares, sole dispositive power with respect to 0 shares and shared dispositive power with respect to 1,617,200
shares; (ii) DMAM has sole voting power with respect to 0 shares, shared voting power with respect to 1,617,200
shares, sole dispositive power with respect to 0 shares and shared dispositive power with respect to 1,617,200
shares; (iii) GP has sole voting power with respect to 0 shares, shared voting power with respect to 1,617,200
shares, sole dispositive power with respect to 0 shares and shared dispositive power with respect to 1,617,200
shares and (iv) Freelove has sole voting power with respect to 0 shares, shared voting power with respect to
1,617,200 shares, sole dispositive power with respect to 0 shares and shared dispositive power with respect to
1,617,200 shares. The address for these entities is One Grand Central Place, 60 East 42nd Street Suite 450, New
York, NY 10165.

Item 13. Certain Relationships and Related Party Transactions, and Director Independence
In addition to the compensation described in Part III, Item 11 �Executive Compensation,� our executive officers,
directors and other related parties will be entitled to receive, or have received since the beginning of the last fiscal
year, material financial and other benefits, including the following:

Indemnification Agreements

We have entered into an indemnification agreement with each of our officers and directors. These agreements require
us to indemnify these individuals to the fullest extent permitted under Delaware law against liabilities that may arise
by reason of their service to us, and to advance expenses incurred as a result of any proceeding against them as to
which they could be indemnified.

Additionally, we have entered into indemnification agreements with Starwood Capital Group and Messrs. Bauer,
Mitchell and Grubbs, pursuant to which we have agreed to (i) pay all out-of-pocket costs, and reasonable fees and
expenses of counsel and other advisors, incurred by the applicable stockholder in connection with the execution and
performance of the applicable voting agreement and (ii) indemnify and hold harmless the applicable stockholder from
all losses arising out of or relating to the execution and performance of the applicable voting agreement.
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Registration Rights

On January 30, 2013, we entered into a registration rights agreement with the former members of TPH LLC, including
the Starwood Fund, the members of our management team and a third-party investor, with respect to the shares of our
common stock that they received as part of our formation transactions. The shares are referred to collectively as the
�registrable shares.� Pursuant to the registration rights agreement, we granted the former members of TPH LLC and
their direct and indirect transferees shelf registration rights to require us to file a shelf registration statement for the
registrable shares and to maintain the effectiveness of such registration statement so as to allow sales thereunder from
time to time, demand registration rights to have the registrable shares registered for resale, and, in certain
circumstances, the right to make �piggy-back� sales of the registrable shares under registration statements we might file
in connection with future public offerings.

Notwithstanding the foregoing, the registration rights are subject to cutback provisions, and we are permitted to
suspend the use, from time to time, of the prospectus that is part of the shelf registration statement (and therefore
suspend sales under the shelf registration statement) for certain periods, referred to as �blackout periods.�

Acquisitions and Pending Acquisitions from Entities Managed by Affiliates of Starwood Capital Group

In March 2011 and December 2012, we (through our predecessor in interest, TPH LLC) acquired 62 lots and 25 lots,
respectively, in the Rosedale master planned community located in Azusa, California, for a purchase price of
approximately $6.5 million and $3.5 million (plus a potential profit participation should a specific net margin be
exceeded), respectively, from an entity in which an affiliate of the Starwood Capital Group owns a minority interest.

In December 2012, we (through our predecessor in interest, TPH LLC) acquired 57 lots out of a total commitment of
149 lots located in Castle Rock, Colorado, for a purchase price of approximately $3.2 million from an entity managed
by an affiliate of the Starwood Capital Group. We have the right to acquire the remaining 92 entitled lots for a
purchase price of approximately $5.4 million.

In March 2013, we acquired an additional 66 lots in the Rosedale master planned community located in Azusa,
California, for a purchase price of approximately $15.7 million (plus a potential profit participation should a specific
net margin be exceeded) from an entity in which an affiliate of the Starwood Capital Group owns a minority interest.
This acquisition was approved by our independent directors.

In September 2013, we acquired 87 lots located in the master planned community of Sycamore Creek in Riverside,
CA, for a purchase price of approximately $11.8 million, and 49 lots located in the community of Topazridge, also
located in Riverside, CA, for a purchase price of approximately $6 million. These lots were purchased from an entity
managed by an affiliate of the Starwood Capital Group. This acquisition was approved by our independent directors.

In December 2013, we acquired 67 lots located in Castle Rock, Colorado, for a purchase price of approximately $3.8
million from an entity managed by an affiliate of the Starwood Capital Group. This acquisition was approved by our
independent directors.

In February 2014, we acquired 87 additional lots located in the master planned community of Sycamore Creek in
Riverside, CA, for a purchase price of approximately $7.8 million from an entity managed by an affiliate of the
Starwood Capital Group. This acquisition was approved by our independent directors.

Reimbursement of Expenses to Starwood Capital Group
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Group for certain due diligence expenses and for the out-of-pocket travel and lodging expenses of
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representatives of Starwood Fund for their attendance at board of directors and other meetings and in connection with
site visits or other business of our company. We reimbursed Starwood Capital Group $0, $4,166 and $79,464 during
the years ended December 31, 2013, 2012 and 2011, respectively.

Conflicts of Interest

Conflicts of interest may exist among our directors and officers and other related parties and us as described below.

As of April 25, 2014, the Starwood Fund owned 11,985,905 shares of our common stock (not including 2,701,569
shares subject to the investor rights agreement described in Part III, Item 13 �Investor Rights Agreement�), which
represents approximately 37.9% of the shares entitled to vote at our Annual Meeting. Starwood Fund is managed by
an affiliate of Starwood Capital Group. On January 30, 2013, we entered into an investor rights agreement with the
Starwood Fund. Under the investor rights agreement, the Starwood Fund has the right to nominate two members of
the our board of directors for as long as the Starwood Fund owns 25% or more of our outstanding common stock
(excluding shares of common stock that are subject to issuance upon the exercise or exchange of rights of conversion
or any options, warrants or other rights to acquire shares) and one member of our board of directors for as long as it
owns at least 10% of our outstanding common stock. In addition, the members of our management team agreed to
vote all shares of our common stock that they own in favor of the Starwood Fund nominees in any election of
directors for as long as the Starwood Fund owns at least 10% of our outstanding common stock.

On November 3, 2013, the investor rights agreement was amended, effective as of the consummation of the WRECO
Transactions, to provide that, following the consummation of the WRECO Transactions, the Starwood Fund will have
the right to nominate one member of our board of directors for as long as the Starwood Fund owns at least 5% of our
outstanding common stock. In addition, following the consummation of the WRECO Transactions, the investor rights
agreement will automatically terminate upon the date on which the Starwood Fund owns less than 1% of our
outstanding common stock.

The Starwood Fund�s interests may not be fully aligned with yours and this could lead to a strategy that is not in your
best interest. In addition, Starwood Fund�s significant ownership in us and resulting ability to effectively control our
company, in each case, prior to the consummation of the WRECO Transactions, may discourage someone from
making a significant equity investment in our company, or could discourage transactions involving a change in
control, including transactions in which you as a holder of shares of our common stock might otherwise receive a
premium for your shares over the then current market price.

In addition to the acquisitions of lots from entities managed by an affiliate of Starwood Capital Group referred to
above in the section entitled ��Acquisitions and Pending Acquisitions from Entities Managed by Affiliates of Starwood
Capital Group,� we may in the future acquire additional land from affiliates of Starwood Capital Group. Any such
acquisitions will be separately considered for approval by the independent directors.

Mr. Barry Sternlicht, the Chairman of our board of directors, is the Chairman and Chief Executive Officer of
Starwood Capital Group. As a result of our relationship with Starwood Capital Group, there may be transactions
between us and Starwood Capital Group, Starwood Property Trust (which is managed by an affiliate of Starwood
Capital Group) or their affiliates that could present an actual or perceived conflict of interest. These conflicts of
interest may lead Mr. Sternlicht to recuse himself from actions of our board of directors with respect to any
transactions involving or with Starwood Capital Group, Starwood Property Trust or their affiliates. In addition,
Mr. Sternlicht will devote only a portion of his business time to his duties with our board of directors, and he will
devote the majority of his time to his duties with Starwood Capital Group and its affiliates and other commitments.
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Officer; Mr. Thomas Mitchell, our President and Chief Operating Officer; and Mr. Michael Grubbs, our Chief
Financial Officer and Treasurer, pursuant to which they will devote their full business time and
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attention to our company�s affairs. Refer to Part III, Item 11 �Executive Compensation�Employment Agreements.� These
employment agreements were not negotiated on an arm�s-length basis. We may choose not to enforce, or to enforce
less vigorously, its rights under these agreements because of its desire to maintain an ongoing relationship with the
individual parties to these agreements.

On November 3, 2013, Messrs. Bauer, Grubbs and Mitchell entered into a lock-up agreement with the Starwood Fund.
Pursuant to the lock-up agreement, Messrs. Bauer, Grubbs and Mitchell each agreed that, following the consummation
of the WRECO Transactions they would not sell to any third party certain of their shares of common stock, as outlined
in each of their employment agreements, without the prior written consent of the Starwood Fund until the Starwood
Fund (and any of its affiliates owning our common stock) owns less than 4.875% of our total common stock
outstanding after the consummation of the WRECO Transactions. For more information, see Part III, Item 11
�Executive Compensation�Employment Agreements.�

In February 2014, our board of directors approved bonuses of $150,000 payable to each of Messrs. Bauer, Mitchell
and Grubbs, contingent on the consummation of the WRECO Transactions, for their efforts in connection with the
WRECO Transactions.

We have adopted Corporate Governance Guidelines which, among other things, require directors to disclose to the
Chairman of the Board personal or business interests that involve an actual or potential conflict of interest. In addition,
our Code of Business Conduct and Ethics requires that any transaction in which any of our directors, officers or
employees has an interest must be approved by a vote of a majority of our disinterested and independent directors.
Our Chief Executive Officer, Chief Financial Officer and Chief Accounting Officer (or persons performing similar
functions) (collectively, �Senior Officers� and each a �Senior Officer�) must comply with our Code of Ethics for Senior
Executive and Financial Officers, which requires the prior written approval of our audit committee before a Senior
Officer makes any investment, accepts any position or benefits, participates in any transaction or business
arrangement or otherwise acts in a manner that creates or appears to create a conflict of interest. Neither the adoption
of these policies nor any communication concerning these policies is intended to constitute a representation
concerning past, present or future compliance by the persons subject to them. We cannot assure you that these policies
will be successful in eliminating the influence of conflicts of interest. These policies may be amended from time to
time at the discretion of our board of directors, without a vote of our stockholders.

Director Independence

Our board of directors has determined that five of its directors, Messrs. Bronson, Cable, Gilbert, Perrin and Rogers,
constituting a majority, satisfy the listing standards for independence of the NYSE and Rule 10A-3 under the
Exchange Act. The non-management directors meet regularly in executive sessions outside the presence of
management, and Mr. Gilbert, as lead independent director, currently presides at all executive sessions of the
non-management directors. Additionally, the independent directors also meet regularly in executive sessions, and
Mr. Gilbert, as lead independent director, currently presides at all executive sessions of the independent directors.

Item 14. Principal Accountant Fees and Services
Ernst & Young LLP was our independent registered public accounting firm for the fiscal year ended December 31,
2013.
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Audit and All Other Fees

The following table represents aggregate fees billed to us for the fiscal years ended December 31, 2013 and 2012 by
Ernst & Young LLP. All fees below were approved by the audit committee in conformity with the audit committee�s
pre-approval process.

Year Ended
December 31,

2013 2012
(in thousands)

Audit Fees(1) $ 580,500 $ 563,000
Audit-Related Fees(2) 1,212,900 �  
Tax Fees(3) 29,062 17,000
All Other Fees(4) 81,000 �  

Total $ 1,903,462 $ 580,000

(1) These are fees for professional services performed by Ernst & Young LLP for the audit of our annual financial
statements, consents and comfort letters and services that are normally provided in connection with statutory and
regulatory filings or engagements.

(2) These are fees for assurance and related services performed by Ernst & Young LLP that are reasonably related to
the performance of the audit or review of our financial statements. This includes employee benefit plan audits,
due diligence related to mergers and acquisitions, and consulting on financial accounting/reporting standards.

(3) These are fees for professional services performed by Ernst & Young LLP with respect to tax compliance, tax
advice and tax planning. This includes the preparation of our and our consolidated subsidiaries� original and
amended tax returns, refund claims, payment planning, tax audit assistance and tax work stemming from
�Audit-Related� items.

(4) These are fees for other permissible work performed by Ernst & Young LLP that does not meet the above
category descriptions.

Policy on Audit Committee Pre-Approval of Audit and Permissible Non-Audit Services

The audit committee has responsibility for establishing policies and procedures for the pre-approval of audit and
non-audit services rendered by our independent registered public accounting firm, Ernst & Young LLP. The audit
committee has the sole authority and responsibility to select, appoint, evaluate, compensate, retain and oversee the
work of any independent registered public accounting firm engaged for the purpose of preparing or issuing an audit
report or performing other audit, review or attest services for us (including resolution of disagreements between
management and the independent registered public accounting firm regarding financial reporting). Our internal
auditing function and the independent registered public accounting firm reports directly to the audit committee. The
audit committee has the sole authority to approve all audit engagement fees and terms, and the audit committee, or the
chair of the Audit Committee, must pre-approve any audit and non-audit services provided to us by the independent
registered public accounting firm and the fees and terms thereof (provided that the chair may not pre-approve services
in excess of $25,000 and must report any such approval to the full audit committee at the next regularly scheduled
meeting of the audit committee).
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PART IV

Item 15. Exhibits and Financial Statement Schedules
(b) Exhibits:

Exhibit
Number Exhibit Description

  2.1 Plan of Conversion of TRI Pointe Homes, LLC (incorporated by reference to Exhibit 2.1 of the
Company�s Quarterly Report on Form 10-Q (filed Aug. 13, 2013))

  2.2 Transaction Agreement, dated as of November 3, 2013, among TRI Pointe Homes, Inc., Weyerhaeuser
Company, Weyerhaeuser Real Estate Company, and Topaz Acquisition, Inc. (incorporated by
reference to Exhibit 2.1 of the Company�s Current Report on Form 8-K (filed Nov. 4, 2013))

  3.1 Amended and Restated Certificate of Incorporation of TRI Pointe Homes, Inc.(incorporated by
reference to Exhibit 3.1 of the Company�s Annual Report on Form 10-K (filed March 28, 2013))

  3.2 Amended and Restated Bylaws of TRI Pointe Homes, Inc. (incorporated by reference to Exhibit 3.2 of
the Company�s Quarterly Report on Form 10-Q (filed Aug. 13, 2013))

  4.1 Specimen Common Stock Certificate of TRI Pointe Homes, Inc. (incorporated by reference to Exhibit
4.1 of the Company�s Registration Statement on Form S-1 (filed Dec. 21, 2012))

  4.2 Investor Rights Agreement between TRI Pointe Homes, Inc. and VIII/TPC Holdings, L.L.C., dated as
of January 30, 2013 (incorporated by reference to Exhibit 4.2 of the Company�s Quarterly Report on
Form 10-Q (filed Aug. 13, 2013))

  4.3 First Amendment to Investor Rights Agreement, dated as of November 3, 2013, by and among TRI
Pointe Homes, Inc., VIII/TPC Holdings, L.L.C., BMG Homes, Inc., The Bauer Revocable Trust
U/D/T Dated December 31, 2003, Grubbs Family Trust Dated June 22, 2012, The Mitchell Family
Trust U/D/T Dated February 8, 2000, Douglas F. Bauer, Thomas J. Mitchell and Michael D. Grubbs.
(incorporated by reference to Exhibit 10.9 of the Company�s Current Report on Form 8-K (filed Nov. 4,
2013))

  4.4 Registration Rights Agreement among TRI Pointe Homes, Inc. and the members of TRI Pointe
Homes, LLC, (incorporated by reference to Exhibit 10.2 of the Company�s Quarterly Report on
Form 10-Q (filed Aug. 13, 2013))

10.1 Amended and Restated Revolving Line of Credit Loan Agreement by and between California Bank &
Trust and TRI Pointe Homes, LLC, dated as of May 29, 2012 (incorporated by reference to Exhibit
10.1 of the Company�s Registration Statement on Form S-1 (filed Dec. 21, 2012))

10.2 First Amendment to Modify Loan Documents by and between California Bank & Trust and TRI
Pointe Homes, LLC, dated as of December 21, 2012 (incorporated by reference to Exhibit 10.2 of the
Company�s Registration Statement on Form S-1 (Amendment No. 1, filed Jan. 9, 2013))

10.3� 2013 Long-Term Incentive Plan (incorporated by reference to Exhibit 3.1 of the Company�s
Registration Statement on Form S-1 (Amendment No. 1, filed Jan. 9, 2013))
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10.4� Amended and Restated Senior Officer Employment Agreement by and between TRI Pointe Homes,
Inc. and Douglas F. Bauer (incorporated by reference to Exhibit 10.5 of the Company�s Annual Report
on Form 10-K (filed March 28, 2013))

10.5� Amended and Restated Senior Officer Employment Agreement by and between TRI Pointe Homes,
Inc. and Thomas J. Mitchell (incorporated by reference to Exhibit 10.6 of the Company�s Annual
Report on Form 10-K (filed March 28, 2013))

10.6� Amended and Restated Senior Officer Employment Agreement by and between TRI Pointe Homes,
Inc. and Michael D. Grubbs (incorporated by reference to Exhibit 10.7 of the Company�s Annual
Report on Form 10-K (filed March 28, 2013))
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10.7� Form of Indemnification Agreement between TRI Pointe Homes, Inc. and each of its directors and
officers (incorporated by reference to Exhibit 10.7 of the Company�s Registration Statement on Form S-1
(filed Dec. 21, 2012))

10.8� 2013 Long-Term Incentive Plan form of Option Award and Stock Option Agreement (incorporated by
reference to Exhibit 10.9 of the Company�s Annual Report on Form 10-K (filed March 28, 2013))

10.9� 2013 Long-Term Incentive Plan form of Restricted Stock Unit Award Agreement (incorporated by
reference to Exhibit 10.10 of the Company�s Annual Report on Form 10-K (filed March 28, 2013))

10.10� 2013 Long-Term Incentive Plan form of Non-Employee Director Agreement (incorporated by reference
to Exhibit 10.11 of the Company�s Annual Report on Form 10-K (filed March 28, 2013))

10.11� 2013 Bonus Plan (incorporated by reference to Exhibit 10.1 of the Company�s Current Report on Form
8-K (filed Mar. 27, 2013))

10.12 Revolving credit agreement, dated July 18, 2013, among TRI Pointe Homes, Inc. and U.S. Bank
National Association (incorporated by reference to Exhibit 10.1 of the Company�s Current Report on
Form 8-K (filed July 25, 2013))

10.13 Voting Agreement, dated as of November 3, 2013, among Weyerhaeuser Company, Thomas J. Mitchell
and The Mitchell Family Trust U/D/T Dated February 8, 2000 (incorporated by reference to Exhibit 10.1
of the Company�s Current Report on Form 8-K (filed Nov. 4, 2013))

10.14 Voting Agreement, dated as of November 3, 2013, among Weyerhaeuser Company, Michael D. Grubbs
and Grubbs Family Trust Dated June 22, 2012 (incorporated by reference to Exhibit 10.2 of the
Company�s Current Report on Form 8-K (filed Nov. 4, 2013))

10.15 Voting Agreement, dated as of November 3, 2013, among Weyerhaeuser Company, Douglas F. Bauer
and The Bauer Family Revocable Trust U/D/T Dated December 31, 2003 (incorporated by reference to
Exhibit 10.3 of the Company�s Current Report on Form 8-K (filed Nov. 4, 2013))

10.16 Voting Agreement, dated as of November 3, 2013, among Weyerhaeuser Company, VIII/TPC Holdings,
L.L.C. and SOF-VIII U.S. Holdings, L.P. (incorporated by reference to Exhibit 10.4 of the Company�s
Current Report on Form 8-K (filed Nov. 4, 2013))

10.17 Letter re Voting Agreement, dated as of November 3, 2013, between TRI Pointe Homes, Inc. and
Thomas J. Mitchell (incorporated by reference to Exhibit 10.5 of the Company�s Current Report on Form
8-K (filed Nov. 4, 2013))

10.18 Letter re Voting Agreement, dated as of November 3, 2013, between TRI Pointe Homes, Inc. and
Michael D. Grubbs (incorporated by reference to Exhibit 10.6 of the Company�s Current Report on Form
8-K (filed Nov. 4, 2013))

10.19 Letter re Voting Agreement, dated as of November 3, 2013, between TRI Pointe Homes, Inc. and
Douglas F. Bauer (incorporated by reference to Exhibit 10.7 of the Company�s Current Report on Form
8-K (filed Nov. 4, 2013))

10.20 Letter re Voting Agreement, dated as of November 3, 2013, between TRI Pointe Homes, Inc. and
VIII/TPC Holdings, L.L.C. (incorporated by reference to Exhibit 10.8 of the Company�s Current Report
on Form 8-K (filed Nov. 4, 2013))

10.21
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Form of Tax Sharing Agreement (incorporated by reference to Exhibit 10.10 of the Company�s Current
Report on Form 8-K (filed Nov. 4, 2013))

10.22 Modification Agreement dated December 26, 2013 between TRI Pointe Homes, Inc. and U.S. National
Bank National Association, d/b/a Housing Capital Company (incorporated by reference to Exhibit 10.1
of the Company�s Current Report on Form 8-K (filed Jan. 2, 2014))
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21.1 List of subsidiaries of TRI Pointe Homes, Inc. (incorporated by reference to Exhibit 21.1 of the
Company�s Annual Report on Form 10-K (filed on February 27, 2014))

23.1 Consent of Independent Registered Public Accounting Firm, Ernst & Young LLP (incorporated by
reference to Exhibit 23.1 of the Company�s Annual Report on Form 10-K (filed on February 27, 2014))

31.1 Chief Executive Officer Section 302 Certification of Periodic Report dated February 27, 2014

31.2 Chief Financial Officer Section 302 Certification of Periodic Report dated February 27, 2014

32.1 Chief Executive Officer Section 906 Certification of Periodic Report dated February 27, 2014
(previously furnished as Exhibit 32.1 of the Company�s Annual Report on Form 10-K (filed on
February 27, 2014))

32.2 Chief Financial Officer Section 906 Certification of Periodic Report dated February 27, 2014
(previously furnished as Exhibit 32.2 of the Company�s Annual Report on Form 10-K (filed on
February 27, 2014))

99.1 Registration Statement on Form S-4/A, filed by the Company on March 28, 2014
(https://www.sec.gov/Archives/edgar/data/1561680/000119312514121833/d699728ds4a.htm)

101 The following materials from TRI Pointe Homes, Inc.�s Annual Report on Form 10-K for the year
ended December 31, 2013, formatted in eXtensible Business Reporting Language (XBRL): (i)
Consolidated Balance Sheets, (ii) Consolidated Statements of Operations, (iii) Consolidated Statement
of Equity, (iv) Consolidated Statement of Cash Flows, and (v) Notes to Consolidated Financial
Statement (filed as exhibits to the Company�s Annual Report on Form 10-K (filed February 27, 2014)).

� Management Contract or Compensatory Plan or Arrangement
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly
caused this report to be signed on its behalf by the undersigned, thereunto duly authorized.

TRI Pointe Homes, Inc.

By: /s/ Douglas F. Bauer
Douglas F. Bauer
Chief Executive Officer

Date: April 30, 2014
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  2.1 Plan of Conversion of TRI Pointe Homes, LLC (incorporated by reference to Exhibit 2.1 of the
Company�s Quarterly Report on Form 10-Q (filed Aug. 13, 2013))

  2.2 Transaction Agreement, dated as of November 3, 2013, among TRI Pointe Homes, Inc.,
Weyerhaeuser Company, Weyerhaeuser Real Estate Company, and Topaz Acquisition, Inc.
(incorporated by reference to Exhibit 2.1 of the Company�s Current Report on Form 8-K (filed Nov. 4,
2013))

  3.1 Amended and Restated Certificate of Incorporation of TRI Pointe Homes, Inc.(incorporated by
reference to Exhibit 3.1 of the Company�s Annual Report on Form 10-K (filed March 28, 2013))

  3.2 Amended and Restated Bylaws of TRI Pointe Homes, Inc. (incorporated by reference to Exhibit 3.2 of
the Company�s Quarterly Report on Form 10-Q (filed Aug. 13, 2013))

  4.1 Specimen Common Stock Certificate of TRI Pointe Homes, Inc. (incorporated by reference to Exhibit
4.1 of the Company�s Registration Statement on Form S-1 (filed Dec. 21, 2012))

  4.2 Investor Rights Agreement between TRI Pointe Homes, Inc. and VIII/TPC Holdings, L.L.C., dated as
of January 30, 2013 (incorporated by reference to Exhibit 4.2 of the Company�s Quarterly Report on
Form 10-Q (filed Aug. 13, 2013))

  4.3 First Amendment to Investor Rights Agreement, dated as of November 3, 2013, by and among TRI
Pointe Homes, Inc., VIII/TPC Holdings, L.L.C., BMG Homes, Inc., The Bauer Revocable Trust
U/D/T Dated December 31, 2003, Grubbs Family Trust Dated June 22, 2012, The Mitchell Family
Trust U/D/T Dated February 8, 2000, Douglas F. Bauer, Thomas J. Mitchell and Michael D. Grubbs.
(incorporated by reference to Exhibit 10.9 of the Company�s Current Report on Form 8-K
(filed Nov. 4, 2013))

  4.4 Registration Rights Agreement among TRI Pointe Homes, Inc. and the members of TRI Pointe
Homes, LLC, (incorporated by reference to Exhibit 10.2 of the Company�s Quarterly Report on
Form 10-Q (filed Aug. 13, 2013))

10.1 Amended and Restated Revolving Line of Credit Loan Agreement by and between California Bank &
Trust and TRI Pointe Homes, LLC, dated as of May 29, 2012 (incorporated by reference to Exhibit
10.1 of the Company�s Registration Statement on Form S-1 (filed Dec. 21, 2012))

10.2 First Amendment to Modify Loan Documents by and between California Bank & Trust and TRI
Pointe Homes, LLC, dated as of December 21, 2012 (incorporated by reference to Exhibit 10.2 of the
Company�s Registration Statement on Form S-1 (Amendment No. 1, filed Jan. 9, 2013))

10.3� 2013 Long-Term Incentive Plan (incorporated by reference to Exhibit 3.1 of the Company�s
Registration Statement on Form S-1 (Amendment No. 1, filed Jan. 9, 2013))

10.4� Amended and Restated Senior Officer Employment Agreement by and between TRI Pointe Homes,
Inc. and Douglas F. Bauer (incorporated by reference to Exhibit 10.5 of the Company�s Annual Report
on Form 10-K (filed March 28, 2013))

10.5� Amended and Restated Senior Officer Employment Agreement by and between TRI Pointe Homes,
Inc. and Thomas J. Mitchell (incorporated by reference to Exhibit 10.6 of the Company�s Annual
Report on Form 10-K (filed March 28, 2013))

10.6�
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Amended and Restated Senior Officer Employment Agreement by and between TRI Pointe Homes,
Inc. and Michael D. Grubbs (incorporated by reference to Exhibit 10.7 of the Company�s Annual
Report on Form 10-K (filed March 28, 2013))

10.7� Form of Indemnification Agreement between TRI Pointe Homes, Inc. and each of its directors and
officers (incorporated by reference to Exhibit 10.7 of the Company�s Registration Statement on
Form S-1 (filed Dec. 21, 2012))
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10.8� 2013 Long-Term Incentive Plan form of Option Award and Stock Option Agreement (incorporated by
reference to Exhibit 10.9 of the Company�s Annual Report on Form 10-K (filed March 28, 2013))

10.9� 2013 Long-Term Incentive Plan form of Restricted Stock Unit Award Agreement (incorporated by
reference to Exhibit 10.10 of the Company�s Annual Report on Form 10-K (filed March 28, 2013))

10.10� 2013 Long-Term Incentive Plan form of Non-Employee Director Agreement (incorporated by reference
to Exhibit 10.11 of the Company�s Annual Report on Form 10-K (filed March 28, 2013))

10.11� 2013 Bonus Plan (incorporated by reference to Exhibit 10.1 of the Company�s Current Report on Form
8-K (filed Mar. 27, 2013))

10.12 Revolving credit agreement, dated July 18, 2013, among TRI Pointe Homes, Inc. and U.S. Bank
National Association (incorporated by reference to Exhibit 10.1 of the Company�s Current Report on
Form 8-K (filed July 25, 2013))

10.13 Voting Agreement, dated as of November 3, 2013, among Weyerhaeuser Company, Thomas J. Mitchell
and The Mitchell Family Trust U/D/T Dated February 8, 2000 (incorporated by reference to Exhibit 10.1
of the Company�s Current Report on Form 8-K (filed Nov. 4, 2013))

10.14 Voting Agreement, dated as of November 3, 2013, among Weyerhaeuser Company, Michael D. Grubbs
and Grubbs Family Trust Dated June 22, 2012 (incorporated by reference to Exhibit 10.2 of the
Company�s Current Report on Form 8-K (filed Nov. 4, 2013))

10.15 Voting Agreement, dated as of November 3, 2013, among Weyerhaeuser Company, Douglas F. Bauer
and The Bauer Family Revocable Trust U/D/T Dated December 31, 2003 (incorporated by reference to
Exhibit 10.3 of the Company�s Current Report on Form 8-K (filed Nov. 4, 2013))

10.16 Voting Agreement, dated as of November 3, 2013, among Weyerhaeuser Company, VIII/TPC Holdings,
L.L.C. and SOF-VIII U.S. Holdings, L.P. (incorporated by reference to Exhibit 10.4 of the Company�s
Current Report on Form 8-K (filed Nov. 4, 2013))

10.17 Letter re Voting Agreement, dated as of November 3, 2013, between TRI Pointe Homes, Inc. and
Thomas J. Mitchell (incorporated by reference to Exhibit 10.5 of the Company�s Current Report on Form
8-K (filed Nov. 4, 2013))

10.18 Letter re Voting Agreement, dated as of November 3, 2013, between TRI Pointe Homes, Inc. and
Michael D. Grubbs (incorporated by reference to Exhibit 10.6 of the Company�s Current Report on Form
8-K (filed Nov. 4, 2013))

10.19 Letter re Voting Agreement, dated as of November 3, 2013, between TRI Pointe Homes, Inc. and
Douglas F. Bauer (incorporated by reference to Exhibit 10.7 of the Company�s Current Report on Form
8-K (filed Nov. 4, 2013))

10.20 Letter re Voting Agreement, dated as of November 3, 2013, between TRI Pointe Homes, Inc. and
VIII/TPC Holdings, L.L.C. (incorporated by reference to Exhibit 10.8 of the Company�s Current Report
on Form 8-K (filed Nov. 4, 2013))

10.21 Form of Tax Sharing Agreement (incorporated by reference to Exhibit 10.10 of the Company�s Current
Report on Form 8-K (filed Nov. 4, 2013))

10.22 Modification Agreement dated December 26, 2013 between TRI Pointe Homes, Inc. and U.S. National
Bank National Association, d/b/a Housing Capital Company (incorporated by reference to Exhibit 10.1
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of the Company�s Current Report on Form 8-K (filed Jan. 2, 2014))

21.1 List of subsidiaries of TRI Pointe Homes, Inc. (incorporated by reference to Exhibit 21.1 of the
Company�s Annual Report on Form 10-K (filed on February 27, 2014))
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23.1 Consent of Independent Registered Public Accounting Firm, Ernst & Young LLP (incorporated by
reference to Exhibit 23.1 of the Company�s Annual Report on Form 10-K (filed on February 27, 2014))

31.1 Chief Executive Officer Section 302 Certification of Periodic Report dated February 27, 2014

31.2 Chief Financial Officer Section 302 Certification of Periodic Report dated February 27, 2014

32.1 Chief Executive Officer Section 906 Certification of Periodic Report dated February 27, 2014
(previously furnished as Exhibit 32.1 of the Company�s Annual Report on Form 10-K (filed on
February 27, 2014))

32.2 Chief Financial Officer Section 906 Certification of Periodic Report dated February 27, 2014
(previously furnished as Exhibit 32.2 of the Company�s Annual Report on Form 10-K (filed on
February 27, 2014))

99.1 Registration Statement on Form S-4/A, filed by the Company on March 28, 2014
(https://www.sec.gov/Archives/edgar/data/1561680/000119312514121833/d699728ds4a.htm)

101 The following materials from TRI Pointe Homes, Inc.�s Annual Report on Form 10-K for the year
ended December 31, 2013, formatted in eXtensible Business Reporting Language (XBRL): (i)
Consolidated Balance Sheets, (ii) Consolidated Statements of Operations, (iii) Consolidated Statement
of Equity, (iv) Consolidated Statement of Cash Flows, and (v) Notes to Consolidated Financial
Statement (filed as exhibits to the Company�s Annual Report on Form 10-K (filed on February 27,
2014)).

� Management Contract or Compensatory Plan or Arrangement
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