
� � �
�

3���� � 9LVRQL�6XEOHDVH�)RUP���$XJ�����GRF[�

68%/($6(�$*5((0(17�±�9LVRQL�6DORQ�6WXGLRV���
� �
�
7KLV�$JUHHPHQW��³6XEOHDVH´��LV�PDGH�E\�DQG�HQWHUHG�LQWR�EHWZHHQ�0LQNV�*URXS��//&��GED�9LVRQL�6DORQ�6WXGLRV��³/DQGORUG´���
D� 0LVVRXUL� /LPLWHG� /LDELOLW\� &RUSRUDWLRQ� DW� ����� 1(� 'RXJODV� 6W�� /HH¶V� 6XPPLW�� 02� ������� DQG��
� � � � � � ��³7HQDQW´���DQG�ZKRVH�UHVLGHQFH�LV�DW��
�

� 6WUHHW�$GGUHVV�
� &LW\��6WDWH��=LS�
� 3KRQH�1XPEHU�
� (PDLO�

�
7HQDQW�DJUHHV�WKDW�LW�ZLVKHV�WR�VXEOHDVH�WKH�SUHPLVHV�GHILQHG�EHORZ��DQG�WKH�SDUWLHV�WR�WKLV�6XEOHDVH�DJUHH�WKH�IROORZLQJ�WHUPV�
VKDOO� EH� ELQGLQJ� RQ�ERWK��ZLWK� FRQVLGHUDWLRQ� RI� H[FKDQJH� RI� SURPLVHV� DQG� RWKHU� YDOXDEOH� FRQVLGHUDWLRQ� WKH�PXWXDOLW\� DQG�
VXIILFLHQF\�RI�ZKLFK�LV�KHUHE\�DFNQRZOHGJHG��
�

��� 7KH�6XEOHDVHG�6WXGLR����/DQGORUG�KHUHE\�VXEOHDVHV�6WXGLR�1R�����������������WKH�³6WXGLR´���'HWDLOHG�)ORRU�3ODQ�DWWDFKHG�
DV�([KLELW�$��WR�7HQDQWV�DQG�7HQDQWV�KHUHE\�VXEOHDVH�WKH�6WXGLR�IURP�/DQGORUG�ZLWK�DOO�WKH�EDVLF�DPHQLWLHV�UHIHUUHG�
WR�LQ�3DUDJUDSK���DQG�(TXLSPHQW�6FKHGXOH��DWWDFKHG����7HQDQWV�VKDOO�LQ�QR�ZD\�FRORU�RU�DOWHU�WKH�SK\VLFDO�VWUXFWXUH�RI�
ZDOOV��IORRUV��FHLOLQJ��GRRUV��ZLQGRZ�RU�GRRU�MDPEV��EOLQGV�RU�WULP�����1RWKLQJ�VKDOO�EH�JOXHG��PRXQWHG��RU�SHUPDQHQWO\�
DWWDFKHG�WR�GRRUV��ZLQGRZV�RU�IUDPHV�MDPEV�ZLWKRXW�/DQGORUG¶V�DGYDQFH�H[SUHVV�ZULWWHQ�FRQVHQW���,I�7HQDQWV�GHVLUH�
WR�SURYLGH�ZLQGRZ�FRYHULQJ�IRU�DQ\�ZLQGRZ�RU�GRRU��RQO\�WKH�ZLQGRZ�FRYHULQJV�GHVLJQDWHG�E\�WKH�/DQGORUG�PD\�EH�
XWLOL]HG��VHH�5XOHV�DQG�5HJXODWLRQV��1R������DWWDFKHG���

�
��� 6XEMHFW�WR�3ULPDU\�/HDVH���7HQDQW�VKDOO�EH�ERXQG�E\�DQ\�DQG�DOO�DSSURSULDWH�SURYLVLRQV�RI�WKH�3ULPDU\�/HDVH���$Q\�

FRQIOLFWLQJ�WHUPV�LQ�WKLV�6XEOHDVH�VKDOO�\LHOG�WR�WHUPV�LQ�WKH�3ULPDU\�/HDVH���7HQDQW�DJUHHV�WKDW�WHUPLQDWLRQ�RI�WKH�
3ULPDU\� /HDVH�PD\� UHVXOW� LQ� WHUPLQDWLRQ� RI� WKLV� 6XEOHDVH�� DQG� 7HQDQW� DJUHHV� WR� KROG�/DQGORUG� KDUPOHVV� IRU� DQ\�
GDPDJHV��

�
��� 7HUP���7KLV�6XEOHDVH�LV�IXOO\�ELQGLQJ�EHWZHHQ�/DQGORUG�DQG�7HQDQW�DV�RI�WKH�([HFXWLRQ�'DWH�RI�WKH�6XEOHDVH��DQG�

7HQDQW�VKDOO�KDYH�RFFXSDQF\�RI�WKH�6WXGLR�IURP��������������������6WDUW�'DWH��WR�������������������(QG�'DWH����'XULQJ�WKH�WLPH�
EHWZHHQ�WKH�([HFXWLRQ�'DWH�DQG�WKH�6WDUW�'DWH��7HQDQW�VKDOO�KDYH�DFFHVV�WR�WKH�6WXGLR�WR�SUHSDUH�IRU�RFFXSDQF\��

�
��� $XWRPDWLF�5HQHZDO��7KLV�6XEOHDVH�PD\�UHQHZ�DW�WKH�HQG�RI�WKH�7HUP�IRU�D�SHULRG�HTXDO�WR�WKH�7HUP��DW�D�ZHHNO\�

UHQWDO�UDWH�HTXDO�WR�WKH�PDUNHW�YDOXH���7HQDQW�PD\�HOHFW�QRW�WR�UHQHZ�RQO\�E\�JLYLQJ�ZULWWHQ�QRWLFH�WKLUW\������GD\V�
SULRU�WR�WKH�UHQHZDO�GDWH��/DQGORUG�UHTXLUHV�QR�OHVV�WKDQ����GD\V¶�QRWLFH�LQ�ZULWLQJ��VKRXOG�WHQDQW�127�UHQHZ�WKH�
6XEOHDVH��

�
��� 5HQW���5HQW�VKDOO�EH�������������������³5HQW´��SHU�ZHHN��6XQGD\�WKURXJK�6DWXUGD\��DQG�VKDOO�EH�GXH�RQ�7KXUVGD\��³'XH�

'DWH´��RI�WKH�SULRU�ZHHN�E\�WZR�R¶FORFN�SP�������30���³7LPH´���SD\DEOH�E\�DXWRPDWLF�EDQN�ZLWKGUDZDO��$&+��RQ�D�
FKHFNLQJ�DFFRXQW�IRU�ZKLFK�7HQDQW�DJUHHV�WR�SURYLGH�UHTXLUHG�DFFRXQW�GDWD��

D�� 9DFDWLRQ�ZHHNV���7HQDQW�VKDOO�UHFHLYH���BBBBBBBBB�YDFDWLRQ�ZHHN�V���³9DFDWLRQ�:HHN´��RI�IUHH�UHQW�RYHU�
WKH�WHUP�RI�WKH�OHDVH��WR�EH�VHOHFWHG�E\�7HQDQW�DIWHU�VL[�PRQWKV�IURP�EHJLQQLQJ�RI�OHDVH�SHULRG���,I�7HQDQW�
XWLOL]HV�WKH�9DFDWLRQ�:HHN�DQG�ODWHU�DEDQGRQV�RU�WHUPLQDWHV�WKH�6XEOHDVH��RU�LI�WKH�6XEOHDVH�LV�WHUPLQDWHG�IRU�
FDXVH��SULRU�WR�WKH�HQG�RI�WKH�OHDVH�SHULRG��WKH�9DFDWLRQ�:HHN�UHQW�VKDOO�EH�GXH�WR�WKH�/DQGORUG��

E�� 'XH�GDWHV� DQG� ORFDWLRQ� ��5HQW� VKDOO�EH�GHHPHG�SD\DEOH� LQ�DGYDQFH�RI� WKH�RFFXSDQF\�ZHHN�� DQG� VKDOO�EH�
GHHPHG�GHOLQTXHQW�LI�QRW�UHFHLYHG�E\�WKH�'XH�'DWH�DQG�7LPH��ZKHUHXSRQ�ODWH�FKDUJHV�ZLOO�DFFUXH�DW�WKH�UDWH�
RI�WZHQW\�GROODUV����������SHU�GD\���$GGLWLRQDOO\��7HQDQW�PD\�EH�ORFNHG�RXW�RI�WKH�6WXGLR�DQG�D��������ORFN�
RXW�IHH�PD\�EH�LPSRVHG���16)�FKDUJH�IRU�UHWXUQHG�$&+�GUDZ�VKDOO�EH�FKDUJHG�DW��������SHU�HYHQW���,I�WKH�
UHQW�SD\PHQW�KDV�QRW�EHHQ�SDLG�DW�'XH�'DWH��/DQGORUG�UHVHUYHV�WKH�ULJKW�WR�HYLFW�7HQDQW�DQG�/DQGORUG�PD\�
SURFHHG�ZLWKLQ�DQ\�OHJDO�PHDQV�DYDLODEOH�XQGHU�ODZ��ZLWK�WKH�EDODQFH�RI�/HDVH�REOLJDWLRQV�GXH�XSRQ�GHPDQG��

F�� ,QFOXGHG�DPHQLWLHV���5HQW�VKDOO�LQFOXGH�DFFHVV�DQG�XVH�RI�WKH�GHVLJQDWHG�6WXGLR�DQG�FRPPRQ�DUHDV��KDOOZD\V��
HQWU\�� UHVWURRPV�� EUHDN� URRP�� HWF���� LQFOXGLQJ� OLVWHG� IXUQLWXUH� DQG� IL[WXUHV� �6HH� (TXLSPHQW� 6FKHGXOH��
DWWDFKHG��DQG� LQFOXGHV�FRPPRQ�DUHD�PDLQWHQDQFH�� FRPPRQ�DUHD�FOHDQLQJ�� DQG�DOO�XWLOLWLHV�� �7HQDQW� VKDOO�
SURYLGH�DOO�RWKHU�WRROV�DQG�LQVWUXPHQWV�QRW�LQFOXGHG�LQ�DWWDFKHG�(TXLSPHQW�6FKHGXOH�DQG�UHTXLUHG�E\�DQ\�
UHJXODWRU\�DJHQF\��

�
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��� 3HUPLWWHG�8VH���7HQDQW�LV�HQWLWOHG�WR�XVH�WKH�6WXGLR�IRU�UHQGHULQJ�VHUYLFHV�UHODWHG�WR�WKH�EHDXW\�DQG�LPDJH�LQGXVWU\��
DQG�RQO\�LQFLGHQWDO�VDOHV�RI�EHDXW\�SURGXFWV�DQG�LPDJH�UHODWHG�UHWDLO�LWHPV�DUH�SHUPLWWHG��1R�RWKHU�JRRGV�PD\�EH�VROG�
FRQVLJQHG��WUDGHG��EDUWHUHG��RU�H[FKDQJHG�ZLWKRXW�SULRU�ZULWWHQ�DJUHHPHQW�RI�/DQGORUG���7R�WKH�H[WHQW�DQ\�LWHPV�VROG�
E\�RU�VHUYLFHV�RIIHUHG�RU�UHQGHUHG�E\�7HQDQW�UHTXLUHV�VWDWH�RU�IHGHUDO�OLFHQVHV��FHUWLILFDWLRQV��RU�RWKHU�GRFXPHQWDWLRQ��
7HQDQW¶V�IDLOXUH�WR�REWDLQ�DQG�RU�SUHVHQW�VXFK�GRFXPHQWDWLRQ�WR�/DQGORUG�VKDOO�EH�JURXQGV�IRU�LPPHGLDWH�WHUPLQDWLRQ�
DQG�HYLFWLRQ��DQG�RU�DQ\�RWKHU�OHJDO�UHPHGLHV�DYDLODEOH�XQGHU�ODZ�RU�XQGHU�WKLV�6XEOHDVH�

�
��� 3URSHU�&RQGXFW� ��7HQDQW� DJUHHV� WKDW�KH�VKH�ZLOO� FRQGXFW�KLP�KHUVHOI�ZLWK�GHFRUXP�� UHVSHFWLQJ�RWKHU� WHQDQW¶V� DQG�

FXVWRPHU¶V� ULJKW� WR� TXLHW� HQMR\PHQW� RI� WKH� SUHPLVHV�� DQG� 7HQDQW� VKDOO� UHIUDLQ� IURP�PDNLQJ� ORXG� QRLVHV�� \HOOLQJ��
VFUHDPLQJ��KDYLQJ�D�ORXG�UDGLR�RU�WHOHYLVLRQ��KRVWLQJ�ODUJH�JURXSV��RU�LQ�DQ\�ZD\�DFWLQJ�LQ�D�PDQQHU�WKDW�GLVWXUEV�RWKHU�
WHQDQWV�RU�SDWURQV���7HQDQW�IXUWKHU�DJUHHV�WKDW�KH�VKH�VKDOO�QRW�XVH�QR[LRXV�FKHPLFDOV��DHURVROV��RU�DQ\�VROYHQWV�RU�
WKLQQHUV�ZKLFK�HPLW�D�VWURQJ��RIIHQVLYH�VPHOO��RU�ZKLFK�DUH�KDUPIXO�WR�KXPDQV�RU�WKH�HQYLURQPHQW���7HQDQW�IXUWKHU�
DJUHHV�WKDW�KLV�KHU�DUUHVW�RQ�WKH�SUHPLVHV��DQG�RU�IDLOXUH�WR�DELGH�E\�WKH�UXOHV�VHW�IRUWK�LQ�WKLV�SDUDJUDSK�DQG�LQ�WKH�
*HQHUDO�5XOHV��5HJXODWLRQV�DQG�6HFXULW\�3URFHGXUHV��DWWDFKHG��VKDOO�EH�JURXQGV�IRU�WKH�LPPHGLDWH�WHUPLQDWLRQ�RI�WKLV�
6XEOHDVH� DQG� WKH� HYLFWLRQ� RI� 7HQDQW�� � 7HQDQW� IXUWKHU� XQGHUVWDQGV� WKDW� *HQHUDO� 5XOHV�� 5HJXODWLRQV� DQG� 6HFXULW\�
3URFHGXUHV�PD\�EH�DPHQGHG�IURP�WLPH�WR�WLPH�ZLWKRXW�QRWLFH�WR�7HQDQW��DQG�7HQDQW�DJUHHV�WR�DGKHUH�WR�DQ\�VXFK�
FKDQJHV��DPHQGPHQWV��RU�PRGLILFDWLRQV��

�
��� 0DLQWHQDQFH� DQG� 5HSDLU� �� 7HQDQW� FRYHQDQWV� DQG� DJUHHV� WR� SHUIRUP� DOO� REOLJDWLRQV� FRQFHUQLQJ� WKH� XVH�� FDUH��

PDLQWHQDQFH��DQG�UHSDLU�RI�WKH�6WXGLR��H[FOXGLQJ�QRUPDO�ZHDU�DQG�WHDU���LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��UHPRYDO�RI�WUDVK�
RQ�D�UHJXODU�EDVLV��ZKLFK�PXVW�EH�SODFHG�LQWR�WKH�GHVLJQDWHG�WUDVK�UHFHSWDFOHV�ORFDWHG�RQ�WKH�SUHPLVHV���7HQDQW�DJUHHV�
QRW�WR�GLVSRVH�RI�DQ\�KDUPIXO�FKHPLFDOV��DFHWRQH��SROLVK�UHPRYHU��HWF���LQWR�VKDPSRR�ERZOV��VLQNV��RU�WRLOHWV���7HQDQW�
DJUHHV� WR�SURYLGH� UHDVRQDEOH�FDUH�RI�HTXLSPHQW�� IXUQLWXUH�� IL[WXUHV�� IORRUV��ZDOOV�DQG�EOLQGV�DQG� LV� UHVSRQVLEOH� IRU�
LQWHQWLRQDO�RU�QHJOLJHQW�DFWLRQV�E\�7HQDQW�RU�7HQDQW¶V�FOLHQWV�UHVXOWLQJ�LQ�GDPDJHV��

�
��� ,QGHPQLW\���/DQGORUG�DQG�LWV�DJHQWV�DQG�DVVLJQV�VKDOO�QRW�EH�OLDEOH�WR�7HQDQW�RU�7HQDQW¶V�HPSOR\HHV��SDWURQV��YLVLWRUV��

LQYLWHHV��RU�RWKHU�SHUVRQV�UHODWHG�WR�7HQDQW�ZKR�DUH�RQ�WKH�SUHPLVHV��IRU�DQ\�LQMXU\�RU�IRU�DQ\�GDPDJH�WR�SHUVRQDO�
SURSHUW\�FDXVHG�E\�DQ�DFW��RPLVVLRQ��RU�QHJOHFW�RI�WKH�7HQDQW�RU�7HQDQW¶V�DJHQWV��RU�GXH�WR�WKH�DFW�RU�RPLVVLRQ�RI�DQ\�
RWKHU�7HQDQW�RU�/DQGORUG���7HQDQW�DJUHHV�WR�LQGHPQLI\�DQG�KROG�/DQGORUG�DQG�LWV�DJHQWV�DQG�DVVLJQV�KDUPOHVV�IURP�
DQ\�DQG�DOO�FODLPV�IRU�VXFK�LQMXU\�DQG�GDPDJHV���7HQDQW�IXUWKHU�DJUHHV�WR�LQGHPQLI\�/DQGORUG�IRU�DOO�OLWLJDWLRQ�DQG�
DWWRUQH\V¶�IHHV��FRVWV��DQG�H[SHQVHV�IRU�FODLPV�UDLVHG�DJDLQVW�/DQGORUG�IRU�7HQDQW¶V�QHJOLJHQFH�RU�DQ\�DFW�RU�RPLVVLRQ�
RI�/DQGORUG�RU�7HQDQW��

�
���� ,QVXUDQFH���7HQDQW�VKDOO�EH�UHVSRQVLEOH�IRU�LWV�RZQ�SURIHVVLRQDO�DQG�JHQHUDO�OLDELOLW\�LQVXUDQFH�SROLF\�DQG�VKDOO�SURYLGH�

/DQGORUG�ZLWK� D� FHUWLILFDWH� IRU� D� FRPSUHKHQVLYH� SXEOLF� OLDELOLW\� SROLF\� LQ� DQ� DPRXQW� QRW� OHVV� WKDQ� ��������������
QDPLQJ�0LQNV�*URXS�//&��'%$�9LVRQL�6DORQ�6WXGLRV�DV�DGGLWLRQDO�LQVXUHG���/DQGORUG�LV�QRW��UHVSRQVLEOH�IRU�7HQDQW¶V
SHUVRQDO��SURSHUW\���7HQDQW��DJUHHV��DQG��KHUHE\��DFNQRZOHGJHV��QRWLFH��WKDW��7HQDQW��LV��QHLWKHU��FRYHUHG��E\��QRU��LV��D
EHQHILFLDU\�RI�/DQGORUG¶V�LQVXUDQFH��SROLF\�FRYHULQJ�WKH�JHQHUDO�SUHPLVHV�FRQVWLWXWLQJ�9LVRQL�6DORQ�6WXGLRV��

�
���� 'DPDJH�E\�&DVXDOW\�DQG�(PLQHQW�'RPDLQ���,Q�WKH�HYHQW�RI�D�FDVXDOW\�RU�WDNLQJ�E\�HPLQHQW�GRPDLQ��RU�GHHG�LQ�OLHX�

RI�VXFK� WDNLQJ��ZKLFK�DIIHFWV�/DQGORUG¶V�SUHPLVHV��/DQGORUG�PD\�HOHFW� WR� WHUPLQDWH� WKH�6XEOHDVH�� �7HQDQW�KHUHE\�
DFNQRZOHGJHV�QRWLFH�WKDW�VXFK�WHUPLQDWLRQ�ZRXOG�HIIHFWLYHO\�WHUPLQDWH�WKLV�6XEOHDVH�HIIHFWLYH�WKH�VDPH�GDWH�WKDW�WKH�
3ULPH�/HDVH� LV� VR� WHUPLQDWHG�� �7HQDQW� DJUHHV� WR� UHOHDVH�DQ\�DQG�DOO� FODLPV�DJDLQVW�/DQGORUG� LQ� WKH�HYHQW�RI� VXFK�
WHUPLQDWLRQ�� � ,Q� WKH� HYHQW� RI� DQ\� VXFK� WHUPLQDWLRQ� GXH� WR� FDVXDOW\�� 7HQDQW�PXVW� XVH� LWV� EHVW� HIIRUWV� WR� REWDLQ� DOO�
LQVXUDQFH�SURFHHGV�WR�ZKLFK�LW�LV�HQWLWOHG�DQG�WR�SD\�DOO�LQVXUDQFH�SURFHHGV��ZLWK�WKH�H[FHSWLRQ�RI�SHUVRQDO�SURSHUW\�
DQG�LQYHQWRU\�SURFHHGV��WR�/DQGORUG�DQG��LQ�WKH�HYHQW�RI�DQ\�VXFK�WHUPLQDWLRQ�GXH�WR�D�WDNLQJ�E\�HPLQHQW�GRPDLQ��RU�
GHHG�LQ�OLHX�RI�VXFK�WDNLQJ���7HQDQW�ZLOO�KDYH�QR�LQWHUHVW�LQ�DQG�KHUHE\�ZDLYHV�DQ\�LQWHUHVW�LQ�DQ\�DZDUG�PDGH�WR�
/DQGORUG�LQ�FRQQHFWLRQ�ZLWK�VXFK�D�WDNLQJ��RU�GHHG�LQ�OLHX�RI�VXFK�WDNLQJ���

�
���� $VVLJQPHQW�DQG�6XEOHWWLQJ���7HQDQW�KDV�QR�ULJKW�WR�DVVLJQ��WUDQVIHU��RU�SOHGJH�LWV�LQWHUHVW�LQ�WKLV�6XEOHDVH��RU�WR�VXEOHDVH�

WKH�6WXGLR��XQGHU�DQ\�FLUFXPVWDQFHV�ZLWKRXW�WKH�SULRU�ZULWWHQ�DJUHHPHQW�IURP�/DQGORUG��
� �
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�
���� 'HIDXOW�DQG�1RQ�&RPSOLDQFH���$�PDWHULDO�EUHDFK�RI�WKLV�6XEOHDVH�E\�7HQDQW�LQFOXGHV��EXW�LV�QRW�OLPLWHG�WR��DQ\�RI�WKH�

IROORZLQJ�HYHQWV�FRQVWLWXWH�D�PDWHULDO�EUHDFK�RI�WKLV�6XEOHDVH�E\�7HQDQW��
L�� $Q\�IDLOXUH�WR�SD\�UHQW�RU�ILQHV�ZKHQ�GXH��

D�� )DLOXUH� WR� FRPSO\� ZLWK� DQ\� VWDWH� RU� IHGHUDO� OLFHQVLQJ�� GRFXPHQWDWLRQ�� RU� FHUWLILFDWLRQ� UHTXLUHPHQWV� RU�
SURFHGXUHV��

E�� )DLOXUH�WR�FRPSO\�ZLWK�WKH�WHUPV��SURYLVLRQV��RU�FRYHQDQWV�RI�WKLV�6XEOHDVH�FRQFHUQLQJ�UHQW��SHUPLWWHG�XVHV��
FRQGXFW��WHQDQW�DQG�RU�WHQDQW¶V�FOLHQWV�RU�JXHVWV���WHUPLQDWLRQ��DVVLJQPHQW�VXEOHWWLQJ��KDOOZD\V��DQG�FRPPRQ�
DUHD�PDLQWHQDQFH��

F�� ,OOHJDO�DFWLYLW\�RQ�RU�DURXQG�WKH�SUHPLVHV�FRPPLWWHG�E\�WHQDQW�RU�WHQDQW¶V�FOLHQWV�RU�JXHVWV���
G�� )DLOXUH�WR�UHVSHFW�WKH�SK\VLFDO�LQWHJULW\�RU�GLJQLW\�RI�/DQGORUG��/DQGORUG¶V�DJHQW��RU�3UHPLVHV��
H�� (QJDJLQJ�LQ�UHYHOU\�RU�PHUU\PDNLQJ�RQ�SUHPLVHV�DQG�RU�IUHTXHQW�HQWHUWDLQPHQW�RI�IDPLO\�PHPEHUV�RU�IULHQGV�

LQ�6WXGLR�RU�RQ�WKH�SUHPLVHV��
I�� 3ULRU�WR�WKH�QDWXUDO�WHUPLQDWLRQ�RI�WKH�WHUP�RI�WKLV�6XEOHDVH��7HQDQW�GHVHUWV�RU�YDFDWHV�RU�FRPPHQFHV�WR�GHVHUW�

RU� YDFDWH� WKH� OHDVHG� 6WXGLR�� RU� UHPRYHV� RU� DWWHPSWV� WR� UHPRYH� DOO� RU� D� VXEVWDQWLDO� SRUWLRQ� RI� 7HQDQW¶V�
LQYHQWRU\��JRRGV��ZDUHV��HTXLSPHQW��IL[WXUHV��IXUQLWXUH�RU�RWKHU�SHUVRQDO�SURSHUW\�IURP�WKH�OHDVHG�6WXGLR��

J�� )DLOXUH�WR�FRPSO\�ZLWK�WKH�*HQHUDO�5XOHV��5HJXODWLRQV�DQG�6HFXULW\�3URFHGXUHV��
K�� ,QWHQWLRQDOO\� RU� NQRZLQJO\� PDNLQJ� DQ\� IDOVH� RU� PLVOHDGLQJ� VWDWHPHQW� RQ� WKH� /HDVH� 6SDFH� $SSOLFDWLRQ�

�DWWDFKHG���
L�� $Q\�RWKHU�DFW�RU�RPLVVLRQ�E\�7HQDQW�WKDW�VXEVWDQWLDOO\�LQWHUIHUHV�ZLWK�RU�SUHYHQWV�WKH�UHDOL]DWLRQ�RI�HLWKHU�

SDUW\¶V�UHDVRQDEOH�H[SHFWDWLRQV�SHUWDLQLQJ�WR�WKH�H[HFXWLRQ�RI�WKLV�DJUHHPHQW��
�

LL�� 8SRQ� RFFXUUHQFH� RI� DQ\�PDWHULDO� EUHDFK� RI� WKH� 6XEOHDVH�� /DQGORUG� KDV� WKH� RSWLRQ� WR� SXUVXH� WKH� IROORZLQJ�
UHPHGLHV��
D�� 7HUPLQDWH�WKH�6XEOHDVH�DQG�HYLFW�7HQDQW�LPPHGLDWHO\�ZLWKRXW�DGYDQFHG�QRWLFH��LQ�ZKLFK�HYHQW�7HQDQW�PXVW�

VXUUHQGHU�DQG�YDFDWH�WKH�6WXGLR��DQG�UHPRYH�ZLWKLQ�WZHQW\�IRXU������KRXUV�DQ\�DQG�DOO�SHUVRQDO�EHORQJLQJV���
7HQDQW�ZDLYHV�DQ\�FODLP�IRU�LQMXU\�RU�GDPDJHV�UHODWHG�WR�/DQGORUG¶V�H[HUFLVH�RI�VHOI�KHOS�LI�VXFK�LV�QHFHVVDU\�
WR�HYLFW�RU�UHPRYH�7HQDQW�IURP�WKH�6WXGLR��

E�� 3XUVXH� D� FODLP� IRU� PRQHWDU\� UHOLHI� IRU� DQ\� GDPDJHV� LQFOXGLQJ� UHFRYHU\� RI� DOO� IXWXUH� UHQW� ORVW� RYHU� WKH�
UHPDLQGHU�RI�WKH�7HUP��

F�� ,I��EHFDXVH�RI�EUHDFK�RU�GHIDXOW�E\�7HQDQW�RU�7HQDQW¶V�REOLJDWLRQV�XQGHU�WKLV�6XEOHDVH��LW�VKDOO�EH�QHFHVVDU\�
WR�HPSOR\�DQ�DWWRUQH\�RU�WR�UHLQIRUFH��RU�GHIHQG�DQ\�RI�WKH�/DQGORUG¶V�ULJKWV�RU�UHPHGLHV��7HQDQW�VKDOO�SD\�WR�
WKH�/DQGORUG�DQ\�UHDVRQDEOH�FRVWV�LQFXUUHG�E\�/DQGORUG�DV�DWWRUQH\¶V�IHHV��

G�� /DQGORUG�PD\� ORFN� 7HQDQW� RXW� RI� WKH� IDFLOLW\� DQG�RU� WKH� 6WXGLR�� XQWLO� WKH� EUHDFK� LV� UHVROYHG� DW� WKH� VROH�
GLVFUHWLRQ�RI� WKH�/DQGORUG�� �7HQDQW�ZDLYHV�DQ\� ULJKWV�RU� UHPHGLHV�RWKHUZLVH�JUDQWHG�7HQDQW�� DQG�7HQDQW�
ZDLYHV�DOO�FODLPV�IRU�LQMXU\�RU�GDPDJHV�UHODWHG�WR�/DQGORUG¶V�H[HUFLVH�RI�ORFN�RXW��

H�� /DQGORUG�PD\�HOHFW�WR�ZDLYH�RQH�RU�PRUH�LQVWDQFHV�RI�GHIDXOW�RU�EUHDFKHV�RI�SURPLVHV�RU�FRYHQDQWV���6XFK�
ZDLYHU�VKDOO�LQ�QR�ZD\�EH�LPSOLHG�IURP�LQDFWLRQ��$QG�QR�ZDLYHU�RI�GHIDXOW�RU�EUHDFK�RI�RQH�SURYLVLRQ�VKDOO�
EH�FRQVWUXHG�DV�D�JHQHUDO�ZDLYHU�RI�GHIDXOW�RU�EUHDFK�RI�FRQWUDFW�JHQHUDOO\��RI�DQ\�RWKHU�SURYLVLRQ��RU�RI�D�
IXWXUH�GHIDXOW�RU�EUHDFK�RI�WKH�VDPH�SURYLVLRQ��

�
���� +ROGLQJ�2YHU���7HQDQW�DFNQRZOHGJHV�DQG�DJUHHV�WKDW�LW�KDV�QR�ULJKW�WR�RFFXS\�WKH�OHDVHG�6WXGLR�EH\RQG�WKH�7HUP�RI�

WKLV�6XEOHDVH�LI�7HQDQW�KDV�HOHFWHG�QRW�WR�UHQHZ�WKH�6XEOHDVH�RU�LI�WKH�6XEOHDVH�LV�WHUPLQDWHG�IRU�DQ\�UHDVRQ�E\�HLWKHU�
SDUW\���,I��GHVSLWH�VXFK�DFNQRZOHGJHPHQW�RU�DJUHHPHQW��7HQDQW�GRHV�KROG�RYHU��VXFK�KROG�RYHU�ZLOO�EH�RQ�D�GD\�E\�
GD\�EDVLV�DW�D�UDWH�HTXDO�WR�7ZR�+XQGUHG�3HUFHQW��������RI�WKH�HIIHFWLYH�ZHHNO\�5HQW�GLYLGHG�E\�VHYHQ������

�
���� 'HSRVLW���$�VHFXULW\�GHSRVLW�HTXDO�WR�UHQW�IRU�RQH�ZHHN�LV�UHTXLUHG�DQG�GXH�XSRQ�H[HFXWLRQ�RI�WKLV�6XEOHDVH���7KH�

VHFXULW\�GHSRVLW�VKDOO�EH�UHIXQGHG�ZKHQ�7HQDQW�YDFDWHV�WKH�6WXGLR��SURYLGHG�WKDW�7HQDQW�KDV�OHIW�WKH�6WXGLR�LQ�WKH�VDPH�
FRQGLWLRQ�DV�ZKHQ�7HQDQW�ILUVW�WRRN�SRVVHVVLRQ�RI�WKH�6WXGLR��OHVV�DFFRPPRGDWLRQ�IRU�QRUPDO�ZHDU�DQG�WHDU���³2ULJLQDO�
6WDWH´��DQG�SURYLGHG�7HQDQW�KDV�QRW�YLRODWHG�WKH�SROLF\�DJDLQVW�DOWHULQJ�WKH�SK\VLFDO�VWUXFWXUH�RI�WKH�6WXGLR��FRORULQJ�
WKH�GRRU��ZLQGRZ�RU�GRRU�MDPEV��WULP��EOLQGV�RU�IORRUV��RU�DIIL[LQJ�RU�JOXLQJ�PDWWHU�WR�WKH�ZLQGRZV�RU�GRRUV���$Q\�
DGGLWLRQDO�FRVW�WR�UHWXUQLQJ�WKH�6WXGLR�WR�LWV�RULJLQDO�VWDWH�VKDOO�EH�ERUQH�E\�7HQDQW��UHJDUGOHVV�RI�ZKHWKHU�VXFK�UHSDLU�
LV�QHHGHG�GXH�WR�DQ�DFW�RI�7HQDQW��RU�WR�7HQDQW¶V�HPSOR\HHV��DJHQWV��YLVLWRUV��LQYLWHHV��UHODWLYHV��RU�FXVWRPHUV���1R�
IXUQLWXUH��IL[WXUH��QRU�DQ\WKLQJ�DWWDFKHG�WR�WKH�IORRU�RU�ZDOOV�PD\�EH�UHPRYHG�ZLWKRXW�WKH�SULRU�ZULWWHQ�FRQVHQW�RI�
/DQGORUG��
�
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���� ,QWHUQDO�6WXGLR�([FKDQJH���,W�LV�H[SUHVVO\�XQGHUVWRRG�WKDW�DQ�LQWHUQDO�6WXGLR�H[FKDQJH�FDQQRW�RFFXU�ZLWKRXW�WKH�SULRU�
ZULWWHQ�FRQVHQW�RI�/DQGORUG���7KH�IHH�IRU�VXFK�DQ�H[FKDQJH�VKDOO�EH�2QH�+XQGUHG�)LIW\�'ROODUV������������ZKLFK�GRHV�
QRW�LQFOXGH�WKH�FRVW�RI�GHVLUHG�DOWHUDWLRQV�WR�WKH�QHZ�6WXGLR��QRU�UHWXUQLQJ�WKH�6WXGLR�WR�LWV�RULJLQDO�VWDWH��
�

���� /LFHQVHV�DQG�3HUPLWV���$�FRS\�RI�WKH�IROORZLQJ�OLFHQVHV�DQG�RU�SHUPLWV��LQ�D�FXUUHQW�VWDWXV��PXVW�EH�SURYLGHG�WR�WKH�
/DQGORUG�DQG�GLVSOD\HG�LQ�WKH�6WXGLR��DV�DSSOLFDEOH���

L�� %DUEHU�RU�&RVPHWRORJ\�OLFHQVH�
LL�� ,QGHSHQGHQW�&RQWUDFWRUV�OLFHQVH�
LLL�� 6DOHV�DQG�8VH�7D[�3HUPLW�
LY�� (VWKHWLFLDQV�/LFHQVH�
Y�� 0DVVDJH�7KHUDS\�OLFHQVH�
YL�� 'HUPDWRORJ\�OLFHQVH�
YLL�� 0DQLFXULQJ�OLFHQVH�
YLLL�� $Q\�RWKHU�OLFHQVH�UHTXLUHG�E\�WKH�6WDWH�RI�0LVVRXUL�IRU�GRLQJ�EXVLQHVV�LQ�WKH�%UDQFK�RU�3URIHVVLRQ�

LQ�ZKLFK�7HQDQW�LV�HQJDJHG����
7HQDQW� VKDOO� FRPSO\�ZLWK� DOO� JRYHUQPHQW� DJHQF\� UXOHV� DQG� UHJXODWLRQV� DQG� LV� UHVSRQVLEOH� IRU� FRPSOLDQFH� E\�
7HQDQW¶V�HPSOR\HHV�DQG�DJHQWV���7HQDQW�KDV�VROH�UHVSRQVLELOLW\�IRU�NHHSLQJ�WKHVH�OLFHQVHV�DQG�SHUPLWV�FXUUHQW��
SDLG�DQG�UHQHZHG���&RSLHV�RI�OLFHQVHV�DQG�RU�SHUPLWV�PXVW�EH�SURYLGHG�WR�/DQGORUG�XSRQ�UHQHZDO���)DLOXUH�WR�NHHS�
OLFHQVHV� DQG� SHUPLWV� FXUUHQW� ZLOO� UHVXOW� LQ� SHQDOWLHV� DQG� ILQHV� OHYLHG� E\� WKH� 6WDWH� RI� 0LVVRXUL� UHJXODWRU\�
FRPPLVVLRQV�LQ�WKH�%UDQFK�RU�3URIHVVLRQ�LQ�ZKLFK�WKH�7HQDQW�LV�HQJDJHG���,I�DQ�LQVSHFWLRQ�UHVXOWV�LQ�SHQDOWLHV�DQG�
ILQHV�DVVHVVHG�WR�/DQGORUG�GXH�WR�7HQDQW¶V�IDLOXUH�WR�NHHS�OLFHQVHV�DQG�SHUPLWV�RU�WKURXJK�D�YLRODWLRQ�RI�UXOHV�DQG�
UHJXODWLRQV��VDLG�ILQHV�DQG�SHQDOWLHV�ZLOO�EH�SDVVHG�RQ�WR�7HQDQW��LQFOXGLQJ�DQ\�FRVWV�RI�DWWRUQH\¶V�IHHV�RU�OLWLJDWLRQ��
DQG�VKDOO�EHFRPH�WKH�IXOO�UHVSRQVLELOLW\�RI�7HQDQW��3D\PHQW�RI�DQ\�ILQH�ZLOO�EH�PDGH�WKURXJK�$&+�GUDZ�RQ�WKH�
7HQDQWV¶�EDQN�DFFRXQW�QRUPDOO\�XWLOL]HG�IRU�6XEOHDVH�SD\PHQWV��DQG�7HQDQWV�KHUHE\�DXWKRUL]H�VXFK�$&+�GUDZ�
ZKHQ�JLYHQ�ZLWK�ILYH�����GD\V¶�QRWLFH��

�
���� )XUQLVKLQJV�DQG�IL[WXUHV�±�/DQGORUG�KDV�IXUQLVKHG�HDFK�6WXGLR�ZLWK�IL[WXUHV�DQG�IXUQLWXUH��GHWDLOHG�LQ�WKH�(TXLSPHQW�

6FKHGXOH�DWWDFKHG� WR� WKLV�6XEOHDVH�� �7HQDQW� VKDOO�SURYLGH�DOO�RWKHU� WRROV�DQG� LQVWUXPHQWV�QRW� LQFOXGHG� LQ�DWWDFKHG�
(TXLSPHQW�6FKHGXOH�DQG�UHTXLUHG�E\�DQ\�UHJXODWRU\�DJHQF\���%\�H[HFXWLQJ�WKLV�6XEOHDVH��7HQDQW�DFNQRZOHGJHV�UHFHLSW�
RI�DOO�IXUQLWXUH�DQG�IL[WXUHV�DQG�RWKHU�DPHQLWLHV�OLVWHG�LQ�WKH�(TXLSPHQW�6FKHGXOH�LQ�IXOO�DQG�JRRG�ZRUNLQJ�FRQGLWLRQ���
7HQDQW�LV�UHTXLUHG�DQG�H[SHFWHG�WR�SURSHUO\�PDLQWDLQ�WKH�6WXGLR�DQG�DOO�LWHPV�OLVWHG�LQ�WKH�(TXLSPHQW�6FKHGXOH���7HQDQW�
PXVW�REWDLQ�/DQGORUG¶V�SULRU�ZULWWHQ�FRQVHQW�WR�DGG�DQ\�SHUVRQDO�IXUQLWXUH��IL[WXUHV��HTXLSPHQW�RU�RWKHU�SHUVRQDO�LWHPV�
KH�VKH�PD\�GHVLUH�WR�KDYH�LQ�WKH�6WXGLR��,Q�WKH�HYHQW�7HQDQW�OHDVHV�DQ\�DGGLWLRQDO�HTXLSPHQW�RU�IXUQLWXUH�IURP�WKH�
/DQGORUG��D�OLVW�ZLOO�EH�DWWDFKHG�WR�WKH�(TXLSPHQW�6FKHGXOH�GHVFULELQJ�VXFK�HTXLSPHQW�DQG�IXUQLWXUH��DORQJ�ZLWK�WKH�
FRVW�DQG�DQ\�ZHHNO\�LQVWDOOPHQWV���,Q�WKH�HYHQW�WKDW�7HQDQW�EHFRPHV�GHOLQTXHQW�LQ�VXFK�SD\PHQWV�IRU�PRUH�WKDQ�VHYHQ�
����GD\V��/DQGORUG�PD\�XVH�DOO�UHPHGLHV�DOORZHG�E\�ODZ�WR�UHFRYHU�ZKDW�LV�ULJKWIXOO\�/DQGORUG¶V�SURSHUW\�DQG�7HQDQW�
VKDOO�UHLPEXUVH�DOO�UHDVRQDEOH�H[SHQVHV�LQFXUUHG��LQFOXGLQJ�DWWRUQH\¶V�IHHV�DQG�FROOHFWLRQ�IHHV��

�
���� 0LQRU�FKLOGUHQ�±�$OO�PLQRU�FKLOGUHQ�VKDOO�UHPDLQ�LQ�WKH�6WXGLR�DW�DOO�WLPHV�XQOHVV�HVFRUWHG�E\�DQ�DGXOW��8QHVFRUWHG�

PLQRU� FKLOGUHQ� DUH�QRW�SHUPLWWHG� LQ� DQ\�&RPPRQ�$UHD�RI� WKH�EXLOGLQJ� DQG� VKDOO�QRW� GLVWXUE� DQ\�RWKHU�7HQDQW�RU�
7HQDQW¶V�JXHVWV���9LRODWLRQ�RI�WKLV�UXOH�PD\�UHVXOW�LQ�D��������ILQH�RU�LPPHGLDWH�WHUPLQDWLRQ�RI�WKH�6XEOHDVH��
�

���� ,QGHSHQGHQW� FRQWUDFWRU� VWDWXV� ±� 7HQDQW� DFNQRZOHGJHV� 7HQDQW� LV� DQ� LQGHSHQGHQW� FRQWUDFWRU�� DQG� HPSOR\PHQW� E\�
/DQGORUG�LV�QRW�RIIHUHG�QRU�LPSOLHG���7HQDQW�LV�UHVSRQVLEOH�IRU�WKH�SD\PHQW�RI�DOO�VDOHV��XVH�DQG�LQFRPH�WD[HV��DV�ZHOO�
DV�DOO�VWDWH�DQG�IHGHUDO�DQG�VHOI�HPSOR\PHQW�WD[HV���7HQDQW�LV�SHUPLWWHG�WR�RIIHU�WKHLU�RZQ�SURGXFWV�IRU�UHVDOH��SURYLGHG�
WKDW�SURGXFW�LV�GLVSOD\HG�RQO\�LQ�7HQDQW¶V�6WXGLR��DQG�PD\�QRW�EH�GLVSOD\HG�LQ�WKH�ZLQGRZV�DGMRLQLQJ�WKH�KDOOV���7HQDQW�
LV� UHVSRQVLEOH� IRU�7HQDQW¶V�RZQ� OLFHQVH� IHHV��EXVLQHVV� WD[� FHUWLILFDWHV� DQG� IHHV�� LQVXUDQFH�� DQG� DQ\�RWKHU� UHTXLUHG�
OLFHQVHV��FHUWLILFDWHV�DQG�VLPLODU�RU�UHODWHG�SURIHVVLRQDO�H[SHQVHV���$V�DQ�LQGHSHQGHQW�FRQWUDFWRU��7HQDQW�LV�UHVSRQVLEOH�
IRU�7HQDQWV�RZQ�VFKHGXOLQJ��WHOHSKRQH��DQG�FUHGLW�FDUG�VHUYLFHV��DV�QHHGHG���8QOHVV�RWKHUZLVH�QRWHG��7HQDQW�LV�WKH�
RQO\�LQGLYLGXDO�DXWKRUL]HG�WR�SURYLGH�DQ\�VHUYLFHV�ZLWKLQ�WKH�6WXGLR��L�H��QR�VKDULQJ�RI�WKH�6WXGLR�LV�SHUPLWWHG�ZLWKRXW�
WKH�H[SUHVV�ZULWWHQ�FRQVHQW�RI�WKH�/DQGORUG���7HQDQW�IXUWKHU�DFNQRZOHGJHV�WKDW�/DQGORUG�SURYLGHV�QR�UHFHSWLRQLVW��DQG�
WKDW�PLQLPDO�ZDON�LQ�EXVLQHVV�RSSRUWXQLWLHV�ZLOO�EH�DYDLODEOH��
�

���� $FFHVV�±�7HQDQW�ZLOO�EH�LVVXHG�D�SUR[LPLW\�GHYLFH�IRU�DFFHVV�WR�WKH�EXLOGLQJ�GXULQJ�RII�KRXUV��DQG�D�XQLTXH�6WXGLR�
GRRU�FRGH���5HSODFHPHQW�IHHV�IRU�ORVW�SUR[LPLW\�GHYLFH�����������'XULQJ�1RUPDO�2SHUDWLQJ�+RXUV��WKH�PDLQ�HQWU\�GRRU�
ZLOO�UHPDLQ�XQORFNHG�IRU�DFFHVV�E\�7HQDQW�DQG�7HQDQW¶V�FOLHQWV���'XULQJ�5HVWULFWHG�$FFHVV�+RXUV�RU�&ORVHG�+RXUV��
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GRRUV�ZLOO�EH�ORFNHG��EXW�7HQDQW�PD\�DFFHVV�WKH�EXLOGLQJ�WKURXJK�WKH�SUR[LPLW\�GHYLFH��DQG�FOLHQWV�PD\�EH�DGPLWWHG�
E\�WKH�7HQDQW���6HH�$FFHVV�3URFHGXUHV�LQ�*HQHUDO�5XOHV��5HJXODWLRQV�DQG�6HFXULW\�3URFHGXUHV��DWWDFKHG���
�

�
���� 6SHFLDO�FRQGLWLRQV�±� ��

�
�
�

�

7KLV� 6XEOHDVH� UHSUHVHQWV� WKH� HQWLUH� $JUHHPHQW� EHWZHHQ� WKH� /DQGORUG� DQG� 7HQDQW�� DQG� QR� RWKHU� DJUHHPHQW� RU� SURPLVH� LV�
UHSUHVHQWHG�RU�LPSOLHG��
�
�
� � � � � � � � � � � � �

$SSOLFDQW�6LJQDWXUH� � � � � ���������/DQGORUG�6LJQDWXUH�
�
�
� � � � � � � � � � � � �

����([HFXWLRQ�'DWH�� � � � � ������������([HFXWLRQ�'DWH�
� �

Jennifer has requested an internal studio exchange from #108 to #118 at a cost of $150 as 
noted in item 16 of the lease.
This is a two year lease that supersedes all previous leases signed by Jennifer May

Jennifer May (Sep 9, 2020 12:22 CDT)

Sep 9, 2020

Eric Minks (Sep 9, 2020 18:59 CDT)
Eric Minks

Sep 9, 2020

https://na2.documents.adobe.com/verifier?tx=CBJCHBCAABAA3hEyGsLN_MAG_Ei7xdYdZmoSMClA0DEz
https://na2.documents.adobe.com/verifier?tx=CBJCHBCAABAA3hEyGsLN_MAG_Ei7xdYdZmoSMClA0DEz


� � �
�

3���� � 9LVRQL�6XEOHDVH�)RUP���$XJ�����GRF[�

*HQHUDO�5XOHV��5HJXODWLRQV�DQG�6HFXULW\�3URFHGXUHV�
9LVRQL�6DORQ�6WXGLRV�±�/HH¶V�6XPPLW�

�
��� ,OOHJDO�DFWLYLWLHV�±�$Q\�LOOHJDO�DFWLYLW\�FRQGXFWHG�DW�9LVRQL�6DORQ�6WXGLRV��LQVLGH�WKH�IDFLOLW\�RU�LQ�WKH�SDUNLQJ�ORW��E\�7HQDQW�

RU�7HQDQW¶V�FOLHQWV�RU�JXHVWV�VKDOO�EH�FDXVH�IRU�LPPHGLDWH�WHUPLQDWLRQ�RI�WKH�/HDVH��

��� &DQGOHV���1R�FDQGOHV�RI�DQ\�NLQG�PD\�EH�VROG��GLVSOD\HG�RU�EXUQHG�RQ�WKH�SUHPLVHV���1R�RSHQ�IODPH�RI�DQ\�NLQG�QRU�DQ\�GHYLFH�
WKDW�JHQHUDWHV�VPRNH�LV�SHUPLWWHG�

��� 6PRNLQJ� ��6PRNLQJ� LV�QHYHU�SHUPLWWHG� LQVLGH� WKH�EXLOGLQJ�RU�ZLWKLQ���� IHHW�RI�DQ\�HQWU\�RU�H[LW�� �7HQDQWV�RU� WKHLU�FOLHQWV�
YLRODWLQJ�WKLV�SROLF\�ZLOO�EH�VXEMHFW�WR�D��������ILQH�DQG�SRVVLEOH�WHUPLQDWLRQ�RI�WKH�6XE�/HDVH��

��� $OFRKRO�±�6DOHV�RI�DOFRKRO�DUH�VWULFWO\�SURKLELWHG��

��� 'HOLYHULHV�±�9LVRQL�6DORQ�6WXGLRV�GRHV�QRW�DFFHSW�GHOLYHULHV�RU�PDLO�RQ�EHKDOI�RI�7HQDQWV�DW�DQ\�WLPH���,I�GHOLYHULHV�DUH�PDGH��
WKH\�DUH�WKH�VROH�UHVSRQVLELOLW\�RI�WKH�7HQDQW��

��� &KLOGUHQ���$OO�PLQRU�FKLOGUHQ�VKDOO�UHPDLQ�LQ�WKH�6WXGLR�DW�DOO�WLPHV�XQOHVV�HVFRUWHG�E\�DQ�DGXOW���8QHVFRUWHG�PLQRU�FKLOGUHQ�
DUH�QRW�SHUPLWWHG�LQ�DQ\�FRPPRQ�DUHDV�RI�WKH�EXLOGLQJ�DQG�VKDOO�QRW�GLVWXUE�DQ\�RWKHU�7HQDQW�RU�7HQDQW¶V�JXHVWV���9LRODWLRQ�RI�
WKLV�UXOH�PD\�UHVXOW�LQ�D��������ILQH�RU�LPPHGLDWH�WHUPLQDWLRQ�RI�6XEOHDVH��

��� 'LVSRVDO���'LVSRVDO�RI�KDLU�FRORULQJ�WUHDWPHQWV��KDLU��RU�RWKHU�PDWHULDOV�VKDOO�EH�GRQH�LQ�WKH�7HQDQW¶V�6WXGLR��DQG�QHYHU�LQ�WKH�
UHVWURRP�VLQNV�RU�WRLOHWV�RU�WKH�EUHDN�URRP�VLQN���$OO�WUDVK�VKDOO�EH�UHPRYHG�IURP�WKH�6WXGLR�GDLO\�DQG�SODFHG�LQ�WKH�GHVLJQDWHG�
UHFHSWDFOH��GXPSVWHU�DW�WUDVK�URRP��RQ�VLWH���5HIXVH�LV�1(9(5�WR�EH�OHIW�LQ�WKH�ODXQGU\�URRP�IRU�RWKHUV�WR�GLVSRVH�RI��

��� 0XVLF�YROXPH���0XVLF�DQG�WHOHYLVLRQ�YROXPH�VKDOO�EH�NHSW�DW�D�OHYHO�ORZ�HQRXJK�VR�DV�WR�QRW�GLVWXUE�RWKHU�7HQDQWV�RU�7HQDQW¶V�
JXHVWV����

��� 3URIHVVLRQDO�FRQGXFW�DQG�TXLHW�HQMR\PHQW���7HQDQW�DW�DOO�WLPHV�PXVW�XVH�SURIHVVLRQDO�FRQGXFW�DQG�QRW�GLVWXUE�RU�DOORZ�JXHVWV�
WR�GLVWXUE�RWKHU�7HQDQWV�RU�JXHVWV��7HQDQW�LV�UHVSRQVLEOH�IRU�EHKDYLRU�RI�7HQDQW¶V�JXHVWV�RU�FOLHQWV�DW�DOO�WLPHV��ERWK�LQVLGH�WKH�
IDFLOLW\�DQG�LQ�WKH�SDUNLQJ�ORW���7HQDQW�PXVW�ZHDU�DWWLUH�WKDW�LV�RI�D�ZDVKDEOH�PDWHULDO�ZLWK�DUPSLWV�FRYHUHG��DQG�EDUH�IHHW�DUH�
QRW�DOORZHG��

���� 7KH� DSSOLFDWLRQ� DQG� SURFHVVLQJ� RI� DQ\� FKHPLFDO� VHUYLFH� RQ� D� FOLHQW�PXVW� UHPDLQ� LQVLGH� WKH� WHQDQW¶V� 6WXGLR�� RU� GXULQJ�
SURFHVVLQJ��PD\�WDNH�SODFH�LQ�WKH�&RORU�3URFHVVLQJ�URRP��

���� 'HFRUDWLQJ�±�6WXGLRV�PD\�EH�GHFRUDWHG�WR�VXLW�WKH�7HQDQW���7HQDQW�VKDOO�LQ�QR�ZD\�FRORU�RU�DOWHU�WKH�SK\VLFDO�VWUXFWXUH�RI�ZDOOV��
IORRUV��GRRUV��ZLQGRZ�MDPEV��GRRU�MDPEV��EOLQGV�RU�WULP���1RWKLQJ�VKDOO�EH�JOXHG��PRXQWHG��RU�SHUPDQHQWO\�DWWDFKHG�WR�GRRUV��
ZLQGRZV�RU�MDPEV���,I�7HQDQW�GHVLUHV�WR�KDYH�ZLQGRZ�FRYHULQJ�IRU�DQ\�ZLQGRZ�RU�GRRU��RQO\�WKH�IROORZLQJ�ZLQGRZ�FRYHULQJV�
PD\�EH�XWLOL]HG���BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

���� 6WXGLR�VKDULQJ���6WXGLR�VKDULQJ�DQG�VXE�OHDVLQJ�DUH�DOORZHG�RQO\�ZLWK�WKH�ZULWWHQ�FRQVHQW�RI�WKH�/DQGORUG��

���� %UHDN�URRP�±�7KH�EUHDN�URRP�LV�IRU�WKH�XVH�RI�DOO�7HQDQWV��DOO�RI�ZKRP�PXVW�DGKHUH�E\�WKH�IROORZLQJ�UXOHV�DQG�JXLGHOLQHV��

D�� &OHDQ�XS�VWRUDJH�±�$OO�7HQDQWV�PXVW�FOHDQ�XS�DIWHU�WKHPVHOYHV�DQG�RU�WKHLU�JXHVWV�ZKHQ�XVLQJ�WKH�EUHDN�URRP���'R�QRW�
OHDYH�IRRG�RU�EHYHUDJHV��VRLOHG�RU�FOHDQ�ODXQGU\��HDWLQJ�XWHQVLOV��SODWHV��ERZOV��JODVVHV��FXSV��WUDVK�RU�RWKHU�LWHPV�LQ�WKH�
EUHDN�URRP���$OO�SHUVRQDO�LWHPV�PXVW�EH�VWRUHG�LQ�WKH�7HQDQW¶V�6WXGLR��

E�� :DVKHUV�'U\HUV�±�7KH�%UHDN�5RRP�LV�HTXLSSHG�ZLWK�WZR�IURQW�ORDG�ZDVKHUV�DQG�GU\HUV�IRU�7HQDQW¶V�XVH�LQ�FRQMXQFWLRQ�
ZLWK�WKHLU�EXVLQHVV��L�H��QR�SHUVRQDO�ODXQGU\�LV�DOORZHG����7HQDQWV�DUH�WR�SURYLGH�WKHLU�RZQ�GHWHUJHQW���XWLOL]H�RQO\�+LJK�
(IILFLHQF\��³+H´��GHWHUJHQW���DQG�PXVW�UHPRYH�WKHLU�ODXQGU\�IURP�WKH�PDFKLQHV�DV�VRRQ�DV�SRVVLEOH���,I�D�ZDVKHU�LV�ILOOHG�
ZLWK�DQRWKHU¶V�ODXQGU\�DW�WKH�HQG�RI�WKH�ZDVK�F\FOH��DQG�LW�FDQQRW�EH�GHWHUPLQHG�ZKR�WKH�ODXQGU\�EHORQJV�WR��SODFH�WKH�
ZHW�ODXQGU\�LQ�WKH�QHDUHVW�GU\HU�DQG�VWDUW�WKH�GU\�F\FOH���1HYHU�SODFH�ZHW�ODXQGU\�RQ�WKH�IORRU��FRXQWHUV�RU�ZDVKHU�GU\HUV���
6DPH�UXOHV�DSSO\�IRU�ODXQGU\�OHIW�LQ�WKH�GU\HUV���$�EXVLQHVV�FDUG�PDJQHW�LV�SURYLGHG�IRU�DOO�WHQDQWV�DQG�LW�VKRXOG�EH�SODFHG�
RQ�WKH�ZDVKHU�ZLWK�ODXQGU\��WKHQ�RQ�WKH�GU\HU�DV�ODXQGU\�PRYHV��DQG�ILQDOO\�RQ�VKHOI�IDFLQJ�ZKHQ�GU\�ODXQGU\�LV�SODFHG�
RQ�WKH�VKHOYHV���

Non-Adhesive Vinyl Frosting
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F�� &DELQHWV�VLQN�±�1R�GLVSRVDO�RI�VROLG�ZDVWH�LV�SHUPLWWHG�LQ�WKH�VLQN��DQG�DEVROXWHO\�QR�GLVSRVDO�RI�KDLU�FRORULQJ�PDWHULDOV�
RU�RWKHU�PDWHULDOV�LV�DOORZHG���7KH�VLQN�FRXQWHU�DUHDV�DUH�WR�EH�UHJDUGHG�DV�IRRG�SUHSDUDWLRQ�DUHDV��VR�SOHDVH�XVH�FRPPRQ�
VHQVH�DQG�QRUPDO�VDQLWDU\�SUDFWLFHV���3HUVRQDO�LWHPV�PD\�QRW�EH�VWRUHG�LQ�WKH�FDELQHWV�RU�GUDZHUV���$OO�SHUVRQDO�LWHPV�
PXVW�EH�VWRUHG�LQ�WKH�6WXGLR��

G�� 0LFURZDYH�RYHQ�±�&RYHU�DOO�IRRGV�FRRNHG�LQ�WKH�PLFURZDYH�RYHQ��DQG�FOHDQ�XS�DQ\�PHVVHV��

���� &OHDQOLQHVV�±�7KH�6WXGLR�VKDOO�EH�NHSW�LQ�D�FOHDQ�DQG�SUHVHQWDEOH�PDQQHU�DW�DOO�WLPHV���6WXGLR�VKDOO�EH�VZHSW�DIWHU�HDFK�FOLHQW��
DQG�QR�DFFXPXODWLRQ�RI�GXVW��GLUW�RU�KDLU�LV�SHUPLWWHG��

���� 6SDFH�KHDWHUV�±1R�VSDFH�KHDWHUV�RI�DQ\�NLQG�DUH�DOORZHG�� �(DFK�XVH�RI�DQ\�VSDFH�KHDWHU�RWKHU� WKDQ�WKH�EXLOGLQJ¶V�+9$&�
V\VWHP�ZLOO�EH�ILQHG������DQG�PD\�UHVXOW�LQ�LPPHGLDWH�6XEOHDVH�WHUPLQDWLRQ��

���� (QWU\�H[LW�GRRUV�±�$OO�7HQDQWV��JXHVWV�DQG�FOLHQWV�PXVW�HQWHU�DQG�H[LW� WKURXJK�WKH�IURQW�GRRU�� �7KH�IURQW�GRRU�ZLOO�UHPDLQ�
(QWU\�H[LW�GRRUV�±$OO�7HQDQWV�PXVW�HQWHU�DQG�H[LW�WKURXJK�WKH�UHDU�7HQDQW�$FFHVV�GRRU��DQG�FOLHQWV�DQG�JXHVWV�PXVW�HQWHU�
WKURXJK�WKH�IURQW�3XEOLF�$FFHVV�GRRU���7KH�UHDU�7HQDQW�$FFHVV�GRRU�ZLOO�UHPDLQ�ORFNHG�DW�WLPHV�ZLWK�DFFHVV�E\�D�SUR[LPLW\�
UHDGHU�� DQG�PD\�QRW�EH�SURSSHG�RSHQ�� �6HFXULW\�RI� WHQDQWV� DQG� WKHLU�JXHVWV� LV�RXU�KLJKHVW�SULRULW\�� DQG�DQ\�SHUVRQ�FDXJKW�
SURSSLQJ�RSHQ�DQ\�GRRU�ZLOO�EH�VXEMHFW�WR�D������ILQH�DQG�SRVVLEOH�UHYRFDWLRQ�RI�WKH�OHDVH��

���� $FFHVV�	�VHFXULW\�SURFHGXUHV�±�6HFXULW\�LV�D�WRS�SULRULW\�DQG�WKH�UHVSRQVLELOLW\�RI�DOO�7HQDQWV���7HQDQWV�KDYH�DFFHVV�WR�WKH�
IDFLOLW\������WKURXJK�D�SUR[LPLW\�UHDGHU�GHYLFH�DW�WKH�UHDU�7HQDQW�$FFHVV�GRRU��EXW�DFFHVV�DQG�VHFXULW\�DUH�JRYHUQHG�E\�WKH�
IROORZLQJ�SURFHGXUHV��

D�� 1RUPDO�%XVLQHVV�+RXUV��(YHU\�GD\��IURP�ILUVW�7HQDQW�DUULYDO��DIWHU�����DP��XQWLO�����SP���'XULQJ�1RUPDO�%XVLQHVV�
KRXUV��WKH�IURQW�GRRU�ZLOO�EH�XQORFNHG�IRU�FOLHQW�DFFHVV���7KH�ILUVW�7HQDQW�WR�DUULYH�DW�9LVRQL�6DORQ�6WXGLRV�DIWHU�����DP�
ZLOO�DFFHVV�WKH�EXLOGLQJ�WKURXJK�WKH�H[WHULRU�SUR[LPLW\�UHDGHU��DQG�ZLOO�WKHQ�XQORFN�WKH�IURQW�GRRU�IRU�7HQDQW�DQG�FOLHQW�
DFFHVV�IRU�WKH�UHVW�RI�WKH�GD\�WKURXJK�WKH�LQWHULRU�UHDGHU����6ZLSH�WKH�SUR[LPLW\�GHYLFH�DW�WKH�LQWHULRU�UHDGHU�RQ�WKH�ZDOO�
DGMDFHQW�WR�WKH�UHDU�GRRU���,I�WKH�IURQW�GRRU�XQORFNV��WKH�JUHHQ�/('�ZLOO�OLJKW���,I�WKH�JUHHQ�/('�LV�RII��WKH�IURQW�GRRU�
LV�ORFNHG����$W�����SP��WKH�GRRUV�ZLOO�DXWRPDWLFDOO\�ORFN�IRU�5HVWULFWHG�$FFHVV��L�H��WKH�7HQDQW�PXVW�PDQXDOO\�OHW�LQ�
DOO�&OLHQWV�DUULYLQJ�DIWHU�����SP����7KH�ODVW�7HQDQW�WR�OHDYH�LV�UHVSRQVLEOH�IRU�ORFNLQJ�WKH�IURQW�GRRU��

E�� 5HVWULFWHG�$FFHVV�+RXUV��(YHU\�GD\������SP�WR�����DP�RU�DIWHU�DUULYDO�RI�ILUVW�WHQDQW���'XULQJ�5HVWULFWHG�$FFHVV�
+RXUV��DGGLWLRQDO�VHFXULW\�LV�SURYLGHG�E\�ORFNLQJ�WKH�IURQW�GRRU�DIWHU�7HQDQW�KDV�HQWHUHG���7HQDQWV�ZLOO�KDYH�EXLOGLQJ�
DFFHVV�YLD�WKHLU�SUR[LPLW\�GHYLFH��DQG�ZLOO�PDQXDOO\�RSHQ�WKH�IURQW�GRRU�IRU�DQ\�FOLHQWV�DUULYLQJ�EHIRUH�����DP�DQG�
DIWHU�����SP���'R�QRW�RSHQ�DQ\�GRRU�RU�DOORZ�DFFHVV�IRU�DQ\RQH�\RX�GR�QRW�NQRZ��

F�� 6HFXULW\�VWHSV�XSRQ�OHDYLQJ���,W�LV�WKH�UHVSRQVLELOLW\�RI�WKH�ODVW�7HQDQW�WR�OHDYH�WKH�EXLOGLQJ�WR�DUP�WKH�IURQW�GRRU�
XSRQ�H[LW��UHDU�GRRU�LV�DOZD\V�ORFNHG����)DLOXUH�WR�DUP�WKH�IURQW�GRRU�XSRQ�H[LW�RI�WKH�ODVW�7HQDQW�ZLOO�UHVXOW�LQ�D������
ILQH���7KH�IURQW�GRRU�ORFN�FDQ�EH�DUPHG�E\�VZLSLQJ�WKH�DFFHVV�GHYLFH�DJDLQVW�WKH�LQWHULRU�UHDGHU���:DLW����VHFRQGV�DQG�
FKHFN�WR�VHH�LI�WKH�GRRU�ORFNV��LQGLFDWHG�E\�WKH�JUHHQ�OLJKW�JRLQJ�RXW��,I�QRW��VZLSH�DJDLQ�DQG�ZDLW�DQRWKHU����VHFRQGV��

���'D\V� �����������7LPH� ��'RRUV�
1RUPDO�2SHUDWLQJ�+RXUV� ��'DLO\� ����DP�WR�����SP� 8QORFNHG�
5HVWULFWHG�$FFHVV�+RXUV� ��'DLO\� ����SP�WR�����DP� /RFNHG�

�
7KHUH�LV�FXUUHQWO\�QR�DODUP�LQVWDOOHG�DW�WKH�IDFLOLW\��7KLV�VFKHGXOH�DQG�DODUP�VWDWXV�PD\�FKDQJH�DV�FLUFXPVWDQFHV�UHTXLUH��DQG�
7HQDQW�DJUHHV�WR�DGKHUH�WR�DQ\�PRGLILFDWLRQV��
� �
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7HQDQW�DFNQRZOHGJHV�UHFHLSW�RI�WKH�*HQHUDO�5XOHV��5HJXODWLRQV�	�6HFXULW\�3URFHGXUHV��DQG�DJUHHV�WR�FRPSO\��
�
� � � � � � � � � � � � � �

�����������������7HQDQW�6LJQDWXUH� � � � � � 'DWH�
�

(TXLSPHQW�6FKHGXOH�
)XUQLWXUH�DQG�(TXLSPHQW�3URYLGHG�ZLWK�6XEOHDVH�

�
7HQDQW�1DPH� � � � � � 6WXGLR�������� ��� � ��

�
� 6W\OLQJ�&KDLU� � +RRG�'U\HU
� 6KDPSRR�ERZO�FKDLU � 'U\HU�&KDLU
� 7RZHO�FDELQHW� 9DQLW\�FDELQHW
� 0DQLFXUH�VWDWLRQ� � :RUNVWDWLRQ�PLUURU�
� 2WKHU�

7HQDQW�DFNQRZOHGJHV� WKDW�DOO� HTXLSPHQW�DQG� IXUQLWXUH�DUH� LQ�JRRG�ZRUNLQJ�RUGHU��7HQDQW�VKDOO�SURYLGH�DOO�RWKHU� WRROV�DQG�
LQVWUXPHQWV�QRW�LQFOXGHG�DERYH�DQG�UHTXLUHG�E\�DQ\�UHJXODWRU\�DJHQF\�
�
�
� � � � � � � � � � � � � �

�����������������7HQDQW�6LJQDWXUH� � � � � � 'DWH�
�
([KLELW�$��)ORRU�SODQ�

�
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