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Human Rights Commission  
AGENDA  

Special Meeting 
November 7, 2024 

Hybrid Meeting 
City Space, 100 5th Street NE, Charlottesville, VA 22902 

6:30pm 
 

Please take Notice that this hybrid meeting of the Human Rights Commission is for the purposes of planning, developing, 

and drafting management and administration documents for the Human Rights Commission. This hybrid meeting will be a 

limited public forum to discuss the agenda items presented below and to ensure the continuity of services provided by the 

Commission. The Commission Chair may limit public comments or discussion points that are unrelated to agenda items or 

that pertain to topics outside the scope of this Agenda. This will be a hybrid meeting open to the public, and registration 

information for remote participation is available at www.charlottesville.gov/zoom. 

 

Members of the public who attend are welcome to provide public comment during the “matters by the public” sections of the 

agenda. The Commission welcomes comments and questions and commits to listening carefully and thoughtfully to what is 

presented. A maximum of sixteen public comment time slots are allotted per meeting. Each speaker will have three minutes 

to speak. The Commission requests that members of the public refrain from engaging in personal attacks against 

Commissioners and staff members and asks that comments and questions focus on matters related to human rights within 

the City. 

 

1. WELCOME 

a. Call to order 

b. Roll call 

c. Mission (recited by all): Act as a strong advocate to justice and equal opportunity by providing citywide 

leadership and guidance in the area of civil rights. 

d. Notice: For members of the public participating virtually, if you experience technical difficulties, you may call 

434-970-3115, and a staff person will assist you. 

2. MATTERS BY THE PUBLIC – IN PERSON ATTENDEES ONLY 

a. Public Comment 

3. WORK SESSION 

a. Case 2020-2 Discussion and Public Hearing Vote 

b. City Policy Recommendations Discussion and Letter  

c. Work Plan check in 

d. New business 

4. MATTERS BY THE PUBLIC – IN PERSON AND VIRTUAL ATTENDEES 

a. Public comment (Webinar attendees use the “raise hand” function, phone attendees use *9) 

b. Commission response to Matters by the Public 

5. COMMISSIONER UPDATES 

6. NEXT STEPS & ADJOURN 

 

 

* ACTION NEEDED 

 

 
Individuals with disabilities who require assistance or special arrangements to participate in the public meeting may call the ADA 
Coordinator at (434) 987-1267 or submit a request via email to ada@charlottesville.gov.  The City of Charlottesville requests that you 
provide a 48-hour notice so that proper arrangements may be made. 

http://www.charlottesville.gov/zoom
mailto:ada@charlottesville.gov
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Rules & Procedures for Charlottesville Human Rights Commission Adopted: 2/20/14 

Amended: 5/18/23 

9 

Martha’s Rules of Order 
As adopted by the HRC on February 20, 2020 

1. The proposal is presented. Clarifying questions are taken.

a. Proposal should always be in writing.

2. Friendly amendments are offered. Discussion is allowed only on the amendments.

a. Amendments should be prepared in advance when possible.

3. Speakers in favor of the proposal present their views.

a. This is not a time for debate.

b. Time limits should be set and enforced.

4. Speakers in opposition to the proposal present their views.

a. This is not a time for debate.

b. Time limits should be set and enforced.

5. General discussion and/or debate OR small group discussion time on the proposal is allowed.

a. Time limit on discussion is set by the group.

b. Facilitator helps group identify key issues.

c. Motion to table or refer is in order and requires ¾ vote.

6. First vote is taken.

a. People vote

i. In favor of the proposal, or

ii. Can live with the proposal, or

iii. Opposed to the proposal.

b. If a majority of those present votes “in favor” or “can live with,” proceed to Step 8.

c. If less than a majority of those present votes “in favor” or “can live with,” proposal dies.

7. Those voting in opposition are allowed to state their objections and concerns.

a. No discussion is allowed, only clarifying questions.

8. The second vote is taken as in Step 6.

a. It takes a majority of those present to override objections and pass the proposal.
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INVESTIGATIVE SUMMARY 

 V.  

OHR Case No. 2020-2 

The names of the Complainant(s), Respondent(s), Witness(es), and affiliates of each have been replaced with 
the following labels to minimize redaction when this report is disclosed to parties to the complaint: 
 

• Complainant =  
• Respondent =  
• Respondent Affiliate 1 =  
• Respondent Affiliate 2 =  
• Witness 1 =  
• Witness 2 =  

Throughout the investigative summary, parenthetical citations are used to indicate the specific source of facts. 
 

• The letter refers the tabbed section of the investigative report in which the document can be found. 
• The number refers to the specific document within the tabbed section. 
• Additional detail is included, as needed, to refer to specific parts of a cited document. 

 
Example: (E-1, Line 3) refers to line 3 of document 1, located in tabbed section E. 

 
 
Complainant, self-identified as a Black woman, completed a confidential intake and formal complaint 
of Housing discrimination, on the basis of Race (A-1) with the Office of Human Rights on November 12, 
2020. The claim accepted for investigation in OHR Case No. 2020-2 is: 

Whether the Respondent discriminated in housing against Complainant on the basis of race 
when she was refused the opportunity to rent  on November 12, 
2020 (B-1). 

 

• Date(s) of alleged discriminatory events: November 12, 2020 (A-1)  

• Date of a confidential intake and formal complaint of discrimination: November 12, 2020 (A-1) 

• Date of authorization to Investigate: November 25, 2020 (A-2) 

• Date of Complainant Notice of Investigation: December 28, 2020 (B-1) 

• Date of Respondent Notice of Investigation: December 28, 2020 (B-2) 

 



Complainant filed an accusation of unlawful discrimination under the Charlottesville Human Rights 
Ordinance pertaining to the protected activity of housing on the basis of the protected class of race.  
The model of proof includes the following: 
 
1. Complainant was engaged in a protected activity. 

a. (A-1, Box 4) 
b. (A-3, Line 2) 
c. (E-1, Line 4) 

2. Complainant self-identifies as a member of a protected class. 
a. (A-1, Box 3) 
b. (A-3, Line 1) 
c. (E-15) 

3. Complainant was refused service by Respondent. 
a. (A-1, Box 6) 
b. (A-3, Line 25) 
c. (E-1, Line 36) 
d. (E-35)  

4. Respondent articulates legitimate, nondiscriminatory reasons for refusing service to Complainant. 
a. (E-1, Line 8) 
b. (E-1, Line 10) 
c. (E-1, Line 21) 
d. (E-1, Line 31) 
e. (E-1, Line 35) 
f. (E-1, Line 36) 
g. (E-1, Line 38) 
h. (E-1, Line 39) 
i. (E-1, Line 40) 
j. (E-1, Line 41) 

5. The reasons advanced by Respondent are a pretext to hide discrimination. 
a. In response to (E-1, Line 8) 

i. (A-4, Line 7) 
b. In response to (E-1, Line 10) 

i. (A-4, Line 8) 
ii. (E-10) 

c. In response to (E-1, Line 21) 
i. (A-4, Line 9) 

ii. (A-4, Line 10) 
iii. (A-4, Line 11) 
iv. (A-4, Line 12) 
v. (A-4, Line 25) 

vi. (E-17) 
vii. (E-34) 

d. In response to (E-1, Line 31) 



i. (A-4, Line 11) 
ii. (E-15, Residential Lease, Page 2) 

iii. (E-30 & E-31, Residential Lease, Page 2) 
e. In response to (E-1, Line 35) 

i. (A-4, Line 6) 
ii. (A-4, Line 10) 

iii. (A-4, Line 15) 
iv. (A-4, Line 16) 
v. (A-4, Line 20) 

vi. (A-4, Line 32) 
f. In response to (E-1, Line 36) 

i. (A-4, Line 16) 
ii. (A-4, Line 19) 

iii. (A-4, Line 23) 
iv. (A-4, Line 27) 

g. In response to (E-1, Line 38) 
i. (A-4, Line 8) 

ii. (E-13) 
iii. (E-14) 
iv. (E-15) 

h. In response to (E-1, Line 39) 
i. (A-3, Line 7) 

ii. (A-4, Line 8) 
iii. (E-13) 
iv. (E-14) 
v. (E-15) 

i. In response to (E-1, Line 40) 
i. (A-4, Line 22) 

ii. (A-4, Line 23) 
j. In response to (E-1, Line 41) 

i. (E-13) 
ii. (E-14) 

iii. (E-15) 
 

Summary of Evidence 
 

1. In October 2020, Complainant (who self-identifies as a Black woman) (A-3, Line 1) (E-15) and her partner 
Witness 1 (who self-identifies as White) (E-2, Line 1) saw an online advertisement for an apartment for 
rent at  Witness 1 contacted Respondent for more information. 

2. On October 18, 2020, Witness 1 received an email from Respondent Affiliate 2, Respondent’s Managing 
Agent, offering him the option to take a self-guided tour of  (E-4). 

a. Respondent Affiliate 1, Respondent’s President (who self-identifies as American Indian in terms 
of race and brown in terms of skin color) (E-1, Line 1), stated that all properties listed by 



Respondent are listed through an online platform called ShowMojo, which posts duplicate 
versions of property listings on various websites that advertise available rental properties (E-1, 
lines 22-23). Interested applicants can schedule self-guided tours of properties through 
ShowMojo (E-1, lines 28 & 38).  

i. Respondent Affiliate 1 provided examples of the advertisement for  
, as distributed by ShowMojo to Apartments.com, Trulia.com, Zillow.com, 

and Hotpads.com (E-5). 
b. Based on the above-mentioned email that Witness 1 received from Respondent Affiliate 2, 

Witness 1 found the listing on Zillow.com, and the email he received offering to schedule a tour 
was an automated reply from ShowMojo in response to Witness 1 expressing interest in the 
property through Zillow.com (E-4). 

c. Witness 1 confirmed using the online system to set up a self-guided tour of the unit (E-2, Line 5). 
Witness 1 also assumed that the emails from Respondent Affiliate 2 were automated responses 
(E-2, Line 15). 

3. On October 22, 2020, following Complainant and Witness 1’s self-guided tour on October 21, 2020, 
Respondent Affiliate 2 sent Witness 1 an email inviting him to apply for the unit (E-6). 

a. Based on the email address listed for Respondent Affiliate 2 in the above email, this email 
appears to be an automated response through ShowMojo (E-6). 

4. On October 22, 2020, Witness 1 applied for  using Respondent’s online 
application system. Witness 1 intended to apply for both himself and Complainant but made a mistake 
and only applied for himself (A-3, Line 3) (E-2, Line 2). He paid the $45 application fee when he 
submitted the application and received an automated email confirming payment. (E-12) 

5. Complainant submitted a second application that included both herself and Witness 1 (A-3, Line 3) (E-2, 
Line 3). Complainant paid two $45 application fees, one for Witness 1 and one for herself, when 
submitting this application (E-11). 

6. Per Respondent’s application records, Complainant is listed as the primary applicant on both her and 
Witness 1’s applications (E-7) (E-8). Both Complainant and Witness 1’s email addresses appear on the 
applications (E-7) (E-8).  

a. Respondent Affiliate 1 stated that Respondent uses software called PropertyWare to manage 
and review applications (E-1, Line 9). 

7. On October 22, 2020, Respondent Affiliate 1 sent an email to Complainant confirming receipt of her 
application and requesting that she and Witness 1 submit proof of income documentation (E-13). 

a. In his affidavit, Respondent Affiliate 1 stated that he is not accustomed to receiving financial 
verification information via email and that applicants are instructed to upload financial 
information during the online application process (E-1, Line 10). 

b. The applicant information for both Complainant and Witness 1 includes an introductory 
statement indicating that applicants will be asked to submit verification of income, but it does 
not state that verification of income must be uploaded (E-7) (E-8).  

c. A printable version of the application form (E-9) acquired on March 4, 2021, from the 
Respondent website, as well as a the first page of the online application form, last viewed on 
August 25, 2021 (E-10), shows revised language regarding the submission of verification of 
income, and encouraging but not requiring the uploading of documents to the application. 

8. Complainant responded to Respondent Affiliate 1’s email on October 22, 2020. She included a copy of 
her paystub from her employer,  (E-13), and he reported an income of $4,000 
per month from . Complainant also provided a link to a website with information 
about her fellowship, which she reports added $20,000 per year to her income (E-13) (E-14) (E-15). 



a. When reviewed on March 22, 2021, using the link provided in Complainant’s email (E-13), the 
 Fellowship website featured Complainant’s picture on both the home page (E-14) and 

her profile page (E-15). The profile page also contains written information identifying 
Complainant’s race. The fellowship website did not provide information regarding the reported 
additional $20,000 in annual income. 

b. Respondent Affiliate 1 confirmed receipt of Complainant’s email on October 22, 2020, but he 
stated that he was not aware of Complainant’s race (E-1, Line 10).  Respondent Affiliate 1 stated 
that he did not look at the link that Complainant sent regarding the  Fellowship, 
because he was not accustomed to receiving income verification information over email, 
because applicants are asked to submit financial information through the online application (E-
1, Line 10).  

c. The record contains no evidence that Respondent Affiliate 1 requested further information 
regarding Complainant’s reported income from the  Fellowship. 

d. Complainant stated that the online application system did not request that she and Witness 1 
upload financial information, and asserts that, had the system asked for this information, she 
could have easily uploaded the information that she later sent to Respondent Affiliate 1 in an 
email (A-4, Line 8). Complainant stated that the online application said that applicants would 
receive a follow-up for income verification and confirmed that Respondent Affiliate 1 sent her 
an email requesting this information (A-4, Line 8). 

e. Copies of Complainant’s and Witness 1’s applications supplied by Respondent confirm 
Complainant’s account that the application stated that applicants would be asked to submit 
verification of income (E-7) (E-8). Under the “Other” section of the application, there is a caption 
that says, “Please submit verification of income” (E-7) (E-8).  

f. A printed version of the application from March 4, 2021, shows a different introductory 
paragraph from Complainant and Witness 1’s applications. The new introductory paragraph 
includes text indicating that uploading income verification information would expedite the 
application process. It also provides an option to email Respondent if uploading the documents 
is not possible. When checked again on August 25, 2021, the Respondent’s website appears to 
no longer offer a printable application. (E-9) 

9. On October 24, 2020, Respondent Affiliate 1 sent a follow-up email to Complainant, requesting financial 
information (E-16).  

10. Complainant responded to Respondent Affiliate 1 on October 24, 2020, asking if he was seeking financial 
information about Witness 1, as she had already emailed her information (E-16).  

11. On October 24, 2020, Respondent Affiliate 1 replied to Complainant affirming that he was seeking 
Witness 1’s financial information (E-16).  

12. On October 24, 2020, Witness 1 sent Respondent Affiliate 1 an email, providing information about his 
income, as well as contact information for his mother (E-16). Witness 1 reported that his income totaled 
$3,000 per month and came solely from his parents. 

13. On October 25, 2020, Witness 1’s mother, Witness 2, emailed Respondent Affiliate 1 and provided a 
phone number at which to reach her (E-16). 

14. On October 28, 2020, Complainant sent Respondent Affiliate 1 an email referencing a phone call she had 
with him on “Monday,” which is presumed to be October 26, 2020 (E-16). In the email Complainant 
asked about the lease agreement and potential start dates. Respondent Affiliate 1 did not respond by 
email to Complainant’s questions. 

a. Complainant stated that this was her only phone conversation with Respondent Affiliate 1. She 
stated that the topic of their phone conversation centered on her and Witness 1’s ability to 
qualify for the apartment based on income (A-3, Line 6).  



b. Complainant noted that Respondent Affiliate 1 had difficulty saying her name over the phone, 
trying several different pronunciations before Complainant could introduce herself (A-3, Line 7). 
Complainant stated that this gave her the impression that Respondent Affiliate 1 was making 
assumptions about her and Witness 1’s race (A-3, Line 7).  

c. Complainant noted a difference in the level of scrutiny Respondent Affiliate 1 applied to her and 
Witness 1’s finances, as compared to other landlords with whom she had interacted (A-3, Line 
9). Complainant believed that Respondent Affiliate 1 treated her and Witness 1 differently 
because they were an interracial couple and because she identifies as a Black woman (A-3, Line 
9). 

d. Respondent Affiliate 1 stated that the phone call on occurred on November 2, 2020. He also said 
that the conversation focused on the security deposit and that Complainant was upset (E-4, Line 
19). 

e. Complainant refuted Respondent Affiliate 1’s assertion that she was upset on the phone call and 
that the call was solely about the security deposit (A-4, Line 4). Complainant stated that the 
discussion focused primarily on Witness 1’s income and credit score (A-4, Line 4). Complainant 
stated that Respondent Affiliate 1 seemed more comfortable renting to her and Witness 1 after 
seeing Witness 1’s high credit score (A-4, Line 4). 

f. Complainant also stated that, during the phone call, Respondent Affiliate 1 said that Witness 2 
would need to sign as a Guarantor of Lease (A-4, Line 4). 

g. Complainant said that because Respondent Affiliate 1 stated that they would not qualify based 
on income, she and Witness 1 thought they were being asked to pay two month’s rent for the 
security deposit in addition to a pet deposit, which was why they chose to work with Witness 2 
as a guarantor (A-4, Line 9). She believed that, with a guarantor, the deposit would go back to 
one month’s rent, and noted that she did not see information on the property advertisement 
stating that one and half month’s rent was required for tenants with pets (A-4, Line 9). 
Complainant also said that once she and Witness 1 learned the reason for the security deposit 
being equal to one and a half month’s rent they were not opposed to the amount, but they did 
not understand it initially (A-4, Line 1). 

h. Property details for  downloaded the Respondent’s website on 
November 12, 2020, state that with pets the security deposit is raised to 1.5x the monthly rent, 
and that pet rent is $25 per pet, per month (E-18). 

15. On October 28, 2020, Respondent Affiliate 1 sent an email to Witness 2, confirming a November 15, 
2020, commencement date and stating that Complainant and Witness 1 would either have to provide a 
security deposit equal to two month’s rent or have Witness 2 sign a Guaranty of Lease document (E-16). 

a. Respondent Affiliate 1 stated that the income requirement for tenant eligibility is on the 
application and in the advertisement for the property (E-1, Line 1). 

i. The Respondent’s application contains a link to a Tenant Qualification 
Acknowledgement (E-17). In the application introduction, applicants instructed are to 
read the Tenant Qualification Acknowledgement before applying. (E-7)(E-8)(E-10) 

ii. The Tenant Qualification Acknowledgment states that applicants must have a verifiable 
source of income equal to three times the rental rate, and, if an applicant has no 
income, a guarantor must be obtained, or the applicant may be declined (E-17). 

iii. The property details listed on the Respondent’s website on November 12, 2021, also 
state that applicant income must be 3x the monthly rent to qualify (E-18). 

b. Respondent Affiliate 1 stated that Complainant and Witness 1’s reported monthly income was 
$4,000, and the minimum monthly income requirement was $4,238.85 (E-1, Line 12). For this 



reason, Respondent Affiliate 1 told Complainant and Witness 1 they would have to pay a 
security deposit equal to two month’s rent or have Witness 2 sign as a guarantor (E-1, Line 12). 

i. Complainant’s reported annual income of $20,000 from her  Fellowship was
not factored into Respondent Affiliate 1’s calculation of Complainant and Witness 1’s 
combined income (E-1, Line 8).  

1. The monthly income from Complainant’s fellowship would presumably be
$1,666.67 ($20,000 / 12 = $1,666.67).  

2. Adding her fellowship income to her income from  yields 
a combined monthly income of $5,666.67 ($1,666.67 + $4,000 = $5,666,67). 

3. $5,666.67 is greater than the minimum income requirement of $4,238.85 for

ii. Respondent Affiliate 1 acknowledged having received Complainant’s email from
October 22, 2020, in which she included a link to information about her fellowship, 
though he asserts that he did not click on the link and that tenants are directed to 
upload financial verification information via the online application rather than 
submitting information via email (E-1, Line 10). 

1. Respondent Affiliate 1 sent Complainant an email requesting verification of
income/employment on October 22, 2020, at 8:04 pm (E-13). 

2. Complainant responded to Respondent Affiliate 1’s request via email on
October 22, 2020, at 8:18 pm (E-13). 

c. Witness 2 confirmed that she agreed to sign as Guarantor on Complainant and Witness 1’s lease
(E-3, Line 3). Respondent Affiliate 1 sent her the Guaranty of Lease document via email and she 
signed it (E-3, Line 4).  

d. The signed Guaranty of Lease document is included in the first version of the lease agreement
(E-21). Witness 2 stated that she did not see a copy of the full lease agreement that 
Complainant and Witness 1 were considering (E-4, Line 8). 

i. The DocuSign eSignature page for the lease agreement from October 30, 2020,
confirmed that Respondent Affiliate 1 had signed the lease agreement on October 30, 
2020, at 12:06 pm, and that Witness 2 signed the lease agreement on the same date at 
1:32 pm (E-22). 

e. Witness 2 stated that she communicated with Respondent Affiliate 1 via email and over the
phone once or twice, and at no point was there any mention of Complainant’s race (E-3, Line 5 
& 6).  

f. Witness 2 said that Respondent Affiliate 1 did not ask for verification of the $2,500 payment
that she provides monthly to Witness 1 (E-3, Line 7). 

16. On October 30, 2020, at 9:05 am, Witness 1 received an automated email from  stating that the
apartment at  had been taken off the market (E-19). 

17. On October 30, 2020, at 12:06 pm, Witness 1 received an automated email from Respondent Affiliate 1
via DocuSign, notifying him that the lease was ready for signature (E-20). 

a. The version of the lease sent via DocuSign on October 30, 2020, included the Guaranty of Lease
agreement signed by Witness 2 (E-21) (E-22). A copy of this lease was provided by Complainant 
on August 2, 2021. 

b. The initial lease agreement showed a base rent of $1,425 and a pet rent of $50 for a total
monthly rent of $1,475. The lease listed a pro-rated first-month’s rent of $786.72 from 11/15/20 
to 11/31/20 and a lease term from 11/15/20 to 11/31/121. Other monthly fees included a 
$12.95 Renters Liability Program and $10 for Second Nature. (E-21, Residential Lease, Page 2) 



i. The Total Rents Due for the Lease Term were $18,762.12. The Total Rents Due appears 
to be calculated as follows: [($1,425 + $50) x 12] + $786.72 + [(12.95 + $10.00) x 12] = 
$18,762.12.  

ii. The Per Diem Rent is shown as $49.17. The Per Diem Rent appears to be calculated as 
follows: ($1,425 + $50) / 30 = $49.1666667, rounded to $49.17. 

iii. The Prorated rent 11/15/20 to 11/31/20 appears to be calculated as follows: $49.17 x 
16 = $786.72. 

iv. These calculations were not explained in the lease agreement or in any evidence 
provided by the complainant, respondent, or witnesses. 

c. The lease showed a move-in security deposit of $2,137.50. The security deposit amount shown 
is equal to one and a half month’s base rent (1.5 x $1,425 = $2,137.50). The full $2,137.50 is 
listed on the “Move-in Security Deposit” line, and the Pet Deposit (Additional Security Deposit) 
line is left blank. (E-21, Residential Lease, Page 2) 

i. The lease agreement states that the security deposit may include a pet deposit (E-21, 
Residential Lease, Page 3). The lease agreement pet addendum specifies that tenants 
with pets agree to pay an additional half month’s rent toward their refundable security 
deposit (E-21, Pet Addendum, Page 3). 

ii. Property details from the Respondent’s website from November 12, 2020, state that, for 
tenants with pets, the security deposit is raised to 1.5x the monthly rent (E-18). 

d. The Pet Addendum, which is included in the lease agreement, shows a pet rent of $25 per 
month (E15, Pet Addendum, Page 3). The Residential Lease, as noted above, shows a pent rent 
of $50 (E15, Residential Lease, Page 2). This difference was not explained in any evidence 
provided by the complainant, respondent, or witnesses. 

18. On November 2, 2020, at 9:28am, Witness 1 received another automated email from Respondent 
Affiliate 1 via DocuSign, notifying him that the lease was ready for signature (E-24). 

a. Respondent Affiliate 1 stated that DocuSign is set up to automatically resend the lease to the 
prospective tenant until the lease is signed or the transaction is ended (E-1, Line 17). 

19. On November 2, 2020, at 3:31pm, Complainant sent Respondent Affiliate 1 a follow-up email with a list 
of questions relating to the lease agreement and the property in general (E-23). In the email, 
Complainant stated that she felt the security deposit was unreasonably high, and that she and Witness 1 
would prefer to pay a security deposit equal to one month’s rent. She also expressed a need for 
clarification about conflicting information in the lease regarding subletting the apartment, the pet rent 
(listed as $50 in one place in the lease and $25 in another place), and lawn care. Respondent Affiliate 1 
did not respond to this email. 

a. Respondent Affiliate 1 reported that he spoke to Complainant over the phone on November 2, 
2020, after receiving her email and answered her questions about the security deposit (E-1, Line 
19). Respondent Affiliate 1 states that he explained that the security deposit was equal to one 
and half month’s rent because Complainant and Witness 1 had a pet and that the security 
deposit was non-negotiable (E-1, Line 19). 

i. On March 31, 2021, Respondent Affiliate 1 provided examples of the advertisement for 
 as distributed by ShowMojo to Apartments.com, 

Trulia.com, Zillow.com, and Hotpads.com and noted that all advertisements for the unit 
indicate that the security deposit is equal to 1.5x the monthly rent for tenants with pets 
(E-5).  

ii. Property details for  downloaded the Respondent’s website 
on November 12, 2020, state that with pets the security deposit is raised to 1.5x the 
monthly rent, and that pet rent is $25 per pet, per month (E-18). 



b. Complainant asserts that she only spoke to Respondent Affiliate 1 over the phone once (A-3, 
Line 6) (A-4, Line 6). An email that Complainant sent on October 28, 2020, on 11:52am, suggests 
that Respondent Affiliate 1 and Complainant spoke by phone on October 26, 2020 (E-16). If the 
only phone conversation between Complainant and Respondent Affiliate 1 occurred on October 
26, 2021, then Respondent Affiliate 1 would not have received Complainant’s email with 
questions from November 2, 2020, prior to the call (E-23).  

c. The lease was not provided to Complainant and Witness 1 prior to October 30, 2020, and the 
only other correspondence regarding the security deposit amount, prior to the sharing of the 
lease agreement, was an email from Respondent Affiliate 1 on October 28, 2020, at 11:58am 
(after Complainant’s email at 11:52am referencing the October 26, 2020, phone call) in which he 
states the security deposit would be twice the monthly rent unless Witness 2 were to sign a 
Guaranty of Lease (E-16).  

20. On November 5, 2020, at 3:55am, Witness 1 received another automated email from Respondent 
Affiliate 1 via DocuSign, notifying him that the lease was ready for signature (E-25).  

21. On November 8, 2020, at 4:07am, Witness 1 received another automated email from Respondent 
Affiliate 1 via DocuSign, notifying him that the lease was ready for signature (E-26).  

22. On November 8, 2020, at 6:43pm, Respondent Affiliate 1 sent Complainant an email asking if she was 
still interested in  (E-23). In this email, Respondent Affiliate 1 did not respond to the 
questions that Complainant raised about the lease and the property in her email on November 2, 2020. 

23. On November 9, 2020, Complainant replied to Respondent Affiliate 1’s email noting that they were still 
interested but that the financial terms kept changing each time that Respondent Affiliate 1 shared the 
lease and that the financial request to begin the contract was ridiculously high (E-23). Respondent 
Affiliate 1 did not respond to Complainant’s email.  

a. Respondent Affiliate 1 stated that after receiving Complainant’s email on November 9, 2020, it 
was clear to him that Complainant and Witness 1 were no longer interested in moving forward 
(E-1, Line 31). Respondent Affiliate 1 states that at this point Respondent decided to relist the 
property, lower the rent, and find another tenant that was interested in signing the lease (E-1, 
Line 31). 

b. Respondent Affiliate 1 reported that he did not speak to Complainant after receiving the email 
on November 9, 2020. He said that he was always available phone and always responded to 
emails. He stated that it was clear that security deposit would be one and half times the rent 
because of the pet. He said that it did not appear that Complainant wanted to pay the increased 
security deposit. (E-1, Line 32) 

c. Respondent Affiliate 1 stated that he thought that some of Complainant’s questions would have 
probably best been handled by a phone call (E-1, Line 33). Respondent Affiliate 1 states that he 
chose not to follow up with Complainant after the email on November 9, 2020, because he felt 
that the way she worded the email included a lot of untruth (E-1, Line 34). Respondent Affiliate 
1 states that if there was confusion, they should have picked up the phone and called (E-1, Line 
35). He states that he did not call Complainant because he thought that he had answered all of 
their questions (E-1, Line 35). 

d. Complainant stated that she and Witness 1 were interested in the property at the time she sent 
the email on November 9, 2020, but they still had questions. She felt like she and Witness 1 
were receiving different versions of the lease each time it was shared via DocuSign, and this 
made them feel uneasy. (A-3, Line 21) 

e. Complainant stated that Respondent Affiliate 1 did not respond to the three emails that she had 
sent with questions. In his email on November 8, 2020, Respondent Affiliate 1 did not respond 



to any of their questions but only asked if they were still interested in renting the unit. This 
prompted her to send the email on November 9, 2020, with a list of questions. (A-4, Line 10) 

f. Complainant stated that she and Witness 1 had questions about the unit after their self-guided
tour. She noted that their questions were not intended to annoy Respondent, they felt they 
were normal questions that a tenant might ask after a self-guided tour. (A-4, Line 15) 

24. On November 11, 2020, at 3:32 am, Witness 1 received another automated email from Respondent
Affiliate 1 via DocuSign, notifying him that the lease was ready for signature (E-27). 

25. On November 12, 2020, at 8:53 am, Witness 1 received an email from Respondent Affiliate 1 via
DocuSign stating that the lease had been voided because the “envelope has been deleted and was 
therefore automatically voided” (E-28). 

26. On November 12, 2020, at 8:54 am, Witness 1 received an email notifying him that the lease posted on
DocuSign had been revised to remove the $10 monthly charge for Second Nature (E-29). 

a. The evidence indicates there were two version of the lease (E-15) (E-19 and E-38).
i. The lease included as Tab E-21 in the evidentiary record was provided by Complainant

on August 2, 2021. 
ii. The lease included as Tab E-30 in the evidentiary record was provided by Respondent

Affiliate 1 on March 26, 2021. 
iii. The lease included as Tab E-31 in the evidentiary record was provided by Complainant

on August 2, 2021. 
b. The leases included as Tabs E-30 and E-31 appear to be the same and appear to have been

created on November 12, 2020, based on Respondent Affiliate 1’s dated signature in the lease 
(E-30 and E-31, Residential Lease, Page 15) and the DocuSign eSignature record from November 
12, 2020 (E-32). 

i. The version of the lease included as Tabs E-30 and E-31 differs from the lease included
as Tab E-21 in the following ways: 

1. The monthly Second Nature fee of $10, found in the previous lease (E-21,
Residential Lease, Page 2), has been removed (E-30 and E-31, Residential Lease, 
Page 2).  

a. This coincides with the email Witness 1 received from Respondent
Affiliate 1 via DocuSign, on November 12, 2020, at 8:54am, stating that 
Second Nature was removed from the lease because it does not apply at 
this property (E-29). 

2. Total Rents Due for the Lease Term decreased from $18,762.12 in the lease
included as Tab E-21 (E-21, Residential Lease, Page 2) to $18,642.12 in the lease 
included as Tabs E-30 and E-31 (E-30 and E-31, Residential Lease, Page 2). 

a. Total Rents Due for the Lease Term in the lease included as Tabs E-30
and E-31 are presumed to have been calculated as follows: [($1,425 + 
$50) x 12] + $786.72 + (12.95 x 12) = $18,642.12. 

3. The Guaranty of Lease Agreement in the lease included as Tabs E-30 and E-31
no longer contains Witness 2’s signature (E-21, Guaranty of Lease, Page 2) (E-30 
and E-31, Guaranty of Lease, Page 2). 

4. Respondent Affiliate 1’s signature, in all places where it appears in the lease
included as Tab E-21, is dated 10/30/2020 (E-21). In the lease included as Tabs 
E-30 and E-31, Respondent Affiliate 1’s signature is dated 11/12/2020 (E-30 and
E-31).

c. Both versions of the lease list the monthly pet rent as $50 on page 2 of the Residential Lease
and as $25 on page 3 of the Pet Addendum. 



d. With the removal of the $10 monthly charge for Second Nature, the Total Rents Due for the
Lease Term went from $18,762.12 in the previous lease (E-21) to $18,642.12 in the revised lease 
(E-30 and E-31). There was no evidence that this change was explained to Complainant and 
Witness 1, aside from the email that Witness 1 received about the lease revision (E-29).  

e. Respondent Affiliate 1 stated that he recalled only signing one lease and did not recall a revised
lease (E-1, Line 16). Respondent Affiliate 1 states that an internal review of the DocuSign system 
showed only one version of the lease agreement was used throughout the application process 
(E-1, Line 16, Investigator’s Note). 

f. Complainant stated that she was able to log on to DocuSign in May 2021 to confirm that there
was more than one version of the lease (A-4, Line 11). She provided copies of the two versions 
of the lease, included as Tabs E-21 and E-31 in the evidentiary record.  

g. She noted that the figures were different on page 2 of the Residential Lease between the two
versions of the lease agreement (A-4, Line 11). Complainant said that she did not understand 
the change then and did not know how the Total Rents Due were calculated (A-4, Line 11). 
Complainant stated that this added to her and Witness 1’s anxiety that Respondent was trying 
to make it hard for them to rent the unit and that maybe Respondent did not want to rent to 
them (A-4, Line 11).  

h. Complainant stated that she and Witness 1 tried to add up the numbers on page 2 of the lease
agreement to calculate the Total Rents Due for the Lease Term, but they were unable to figure 
out the calculation (A-4, Line 3).  She said that she sent Respondent Affiliate 1 emails asking for 
clarification about this and the pet rent but got no response (A-4, Line 2) (A-4, Line 3) (E-23). 

i. Complainant stated she did not understand why it was taking weeks to process the lease or why
things were changing (A-4, Line 12). She stated that it was hard to know whether she and 
Witness 1 were being overcharged and that Respondent Affiliate 1 did not answer any of their 
emails about these concerns (A-4, Line 12). 

27. On November 12, 2020, at 9:34 am, Witness 1 received an email notifying him that the rent for
 had been reduced (E-33). 

a. A review of the Respondent’s listing for the property on November 12, 2020, at 4:29 pm,
confirmed that the unit had been relisted at the lower rent of $1,375 (E-36). The same lower 
rent is shown on the property details on November 12, 2020, at 4:31 pm (E-37). 

b. This relisting appeared to indicate that the property was back on the market, in contradiction to
the automated email that Witness 1 received from  Respondent Affiliate 1 on October 
30, 2020, stating that the property had been taken off the market (E-19). 

c. Complainant notes that Respondent Affiliate 1 did not directly offer the lower rent to her and
Witness 1 (A-3, Line 23). 

d. In the lease sent to Witness 1 by Respondent Affiliate 1 via DocuSign on November 12, 2020, at
8:54 am, the base rent is listed as $1,425 (E-30 and E-31). 

e. Respondent Affiliate 1 confirmed having changed the listing rent for
on November 12, 2020, at 9:34 am, from $1,425 to $1,375. He stated that these changes are 

made on ShowMojo and anyone who has expressed interest in the property will receive an 
email from ShowMojo notifying them of the change (E-1, Line 27). 

f. Respondent Affiliate 1 stated that he and his colleagues and the Respondent had discussed
lowering the price on the unit prior to Complainant and Witness 1 applying (E-1, Line 29). 

g. Respondent Affiliate 1 stated that when Complainant and Witness 1 applied at the $1, 425
rental rate, he saw no need to adjust the rent, because Respondent had found a tenant (E-1, 
Line 29). 



h. Respondent Affiliate 1 stated that when Complainant and Witness 1 chose not to sign the lease, 
there were no other applicants or interest in the property, so Respondent decided to lower the 
price to generate more interest and activity on the property (E-1, Line 29).  

i. Respondent Affiliate 1 noted that the owner of the property told him if he did not rent the 
property by a certain date, that the owner would change pitchers, and that the failure to rent 
this property might result the loss of management of other properties for this owner (E-1, Line 
30). 

j. Respondent Affiliate 1 noted that the reason only Witness 1 received the email regarding the 
change in price was because only Witness 1’s email was in the ShowMojo system, likely because 
his email was used to schedule the self-showing and to submit the application (E-1, Line 28). 

k. Respondent Affiliate 1 stated that the $1,375 price was absolutely available to Complainant and 
Witness 1, and notes that they were aware of the price because Witness 1 was notified by email 
on November 12, 2020 (E-1, Line 30).  

l. Complainant confirmed that she did not receive the email notification regarding the reduced 
price for the unit (A-4, Line 13). She stated that she believed that reason only Witness 1 received 
the email is because he applied for the unit twice, once by himself, and once with her (A-4, Line 
13). Complainant states that, as a Black woman applying, it felt weird to see that Witness 1 got 
the notification and she did not, especially since the second application he submitted was under 
her application name (A-4, Line 13). The payment receipt Complainant received by email after 
she and Witness 1 submitted their joint application lists Complainant as the Payer, and the 
receipt was emailed to her email address (E-8). Both applications list Complainant as the primary 
applicant (E-7) (E-8). 

m. Complainant stated that Respondent had taken the advertisement for the unit off its website 
when she and Witness 1 expressed interest (A-4, Line 14). This is supported by the email that 
Witness 1 received notifying him that the unit had been taken off the market on October 30, 
2020 (E-19). She stated that they reposted the unit with the lower price but did not offer it to 
her and Witness 1 (A-4, Line 14). The reposting of the unit at a lower price was confirmed by 
checking the Respondent’s website on November 12, 2020, at 4:29 pm (E-36). 

28. On November 12, 2020, at 11:21 am, Complainant emailed Respondent Affiliate 1 asking about the new 
version of the lease, sent at 8:54 am earlier that day, and about the relisting of the property at a lower 
price. In this email, Complainant expressed that the process made Witness 1 and her feel as though 
Respondent Affiliate 1 did not want an interracial, young couple living in the unit and that he would 
rather keep the property vacant. Complainant again expressed concern about the financial obligations in 
the lease and asked if Respondent Affiliate 1 and his team would be willing to working with them rather 
than create barriers. (E-34) 

a. Complainant stated that when she sent the email referenced above she thought it would be a 
way for Respondent Affiliate 1 to apologize or explain any confusion or lapse in communication, 
answer their questions, and express directly that they were welcome to rent at the lower price 
(A-4, Line 23). 

29. On November 12, 2020, at 11:26 am, Witness 1 received an automated email from Respondent Affiliate 
1 via DocuSign which stated, “[Respondent] DocuSign:  Lease agreement Revised has 
been voided for the following reason: tenants are unqualified.” 

a. This disqualification appears to have been enacted roughly five minutes after Complainant sent 
the above referenced email (E-34) expressing concerns that the application process made her 
and Witness 1 feel unwanted as tenants. 

30. On November 12, 2020, at 11:36 am, Respondent Affiliate 1 emailed Complainant and stated that he 
and his colleagues had never met her and that the application did not ask about race. He followed this 



statement with “Shame on you.” He the stated that due to the concern of false and inaccurate 
accusations, Respondent had decided to withdraw the offer to lease the property. (E-34) 

a. Complainant stated that she did not like being shamed and thought that asking questions about 
Respondent Affiliate 1’s intentions for his actions would have given him the opportunity to 
apologize and provide an explanation. She noted that Respondent Affiliate 1 instead chose void 
the lease immediately because of her allegation that he was being discriminatory. She noted 
that he never responded to any of her previous emails with questions but responded when she 
questioned the motivation behind his unresponsiveness. (A-3, Line 25) 

b. Complainant stated that if Respondent Affiliate 1 thought they were unqualified he would have 
told them at the beginning, but he did not, and she felt like Respondent was using a different 
strategy to get her and Witness 1 to not want to rent there. She noted that she and Witness 1 
had put other applications on hold, as they waited to hear back from Respondent Affiliate 1. 
Every other application process was quick and this process took about three weeks. (A-3, Line 
27) 

c. Complainant stated that she and Witness 1 really liked . It was 
bigger than the unit they were currently renting and cost less. She noted that there are not 
necessarily a lot of people like her and Witness 1 living in Belmont and wondered if that 
influenced how Respondent Affiliate 1 governed who got to live there. (A-3, Line 29) 

d. Complainant stated that she was an applicant in Respondent’s system but did not get a 
notification of the lower advertised price, and she felt like Respondent Affiliate 1 was sending a 
message to her that he took her and Witness 1’s application out of consideration (A-3, Line 32). 

e. Respondent Affiliate 1 stated that if there was confusion, Complainant or Witness 1 could have 
called him, and noted that he and they were not communicating effectively (E-1, Line 35). 

f. Respondent Affiliate 1 stated that Complainant’s email on November 12, 2020 (E-34) made it 
clear that she and Witness 1 were not going to sign the lease, and that this was why he ended 
the negotiation in writing (E-1, Line 36).  

g. Respondent Affiliate 1 stated that even at the time of the interview for his affidavit he still did 
not know the race of Complainant or Witness 1 (E-1, Line 37). 

h. Respondent Affiliate 1 stated that no one in the office ever met Complainant or Witness 1 and 
that Respondent has set up a system to avoid the appearance of discrimination by ensuring that 
the person that handles showings does not review applications (E-1, Line 38). 

i. Respondent Affiliate 1 stated that the first he learned that Complainant and Witness 1 were an 
interracial couple was when she disclosed it in her email on November 12, 2020 (E-1, Line 39).  

j. Respondent Affiliate 1 stated that he chose to respond to Complainant’s email on November 12, 
2020, by email rather than by phone because he was not interested in having a conversation 
with someone who makes a baseless and unfounded accusation (E-1, Line 40).  

k. Respondent Affiliate 1 stated that it was absurd that Complainant believed her race was 
disclosed over the telephone (regarding their telephone conversation on October 26, 2020) and 
asserted that he knew nothing about Complainant’s fellowship (E-1, Line 41). 

l. Complainant stated that she and Witness 1 never told Respondent Affiliate 1 that they did not 
want to sign the lease. She stated that the lease was taken away from them after they asked 
questions about it. She said that all she wanted was for Respondent to answer their questions 
and explain why things were the way they were. (A-4, Line 19) 

m. Complainant stated that Respondent Affiliate 1 responded within ten minutes after she sent the 
email on November 12, 2020, asking directly if Respondent was discriminating. She noted that 
Respondent Affiliate 1 said that Respondent did not ask about race as part of the application 
process but that he voided the lease when she asked about discrimination. (A-4, Line 22) 



n. Complainant said that they would have rented  if Respondent had 
answered their questions. She stated that it felt like they were being strung along by not 
answering their questions because Respondent had no legitimate reason not rent to them. At 
their previous unit they paid $1,450 per month and they paid $1,800 per month prior to that. 
This information was on their applications. (A-4, Line 27) (E-7) (E-8) 

o. Complainant felt that Respondent did not want to rent to her and Witness 1 because they did 
not look like the people in that neighborhood. She said that through a long process between 
October 22 and November 12, 2020, Respondent was trying to create a situation not to rent to 
them without having to tell them outright that they did not want to rent to them. (A-4, Line 28) 

p. Complainant notes that the current tenant pays less rent and a lower pet rent than was 
presented in the leases they were offered (A-4, Line 26) (E-21, Residential Lease, Page 2) (E-30, 
Residential Lease, Page 2) (E-1, Line 44). 

 
Remedy Sought by Complainant 
 
Complainant seeks an apology from Respondent. She would like to see changes to Respondent’s 
practices regarding lease agreements. Specifically, she cites that the lack of explanation for changes to 
the lease agreement was a key reason that she felt the property managers did not want her and 
Witness 1 to lease the property. (A-1) 
 
Complainant also stated she believes that, if a landlord is found to have discriminated against a 
prospective tenant, that landlord should be obligated to pay a fine to the City. 
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OHR Complaint No. 2020-2 
TAB A:  Formal Complaint, Declaration, and Documents Submitted 

A-1 Intake Questionnaire and Complaint Form, dated November 12, 2020

A-2 Director’s Authorization to Pursue Further Action: dated November 25, 2020

A-3 Complainant Affidavit: dated April 14, 2021

A-4 Complainant Affidavit: Rebuttal to Respondent Affiliate 1 Affidavit, dated August 10, 2021

TAB B: Notice of Investigation 

B-1 Complainant Notice of Investigation, dated December 28, 2020

B-2 Respondent Notice of Investigation, dated December 28, 2020

TAB C: Informal Resolutions 

No documents. 

TAB D: Appellate Activity 

No documents. 

TAB E: Evidence and Documents 

E-1 Respondent Affidavit – Respondent Affiliate 1, dated April 26, 2021

E-2 Witness Affidavit – Witness 1, dated April 14, 2021

E-3 Witness Affidavit – Witness 2, dated April 30, 2021

E-4 Email – Offer to tour  dated October 18, 2020 

E-5 Email - from Respondent Affiliate 1 with screen shots of ads, dated March 31, 2021

E-6 Email – Post-tour follow-up, dated October 21, 2020

E-7 Complainant tenant application form, dated October 22, 2020

E-8 Witness 1 tenant application form, dated October 22, 2020

E-9 Respondent’s Application – printable form, dated March 4, 2021

E-10 Screen shot – Respondent’s online application introductory paragraph, dated August 25, 2021

E-11 Email – Co-application payment confirmation, dated October 22, 2020

E-12 Email – Single application payment confirmation, dated October 22, 2020

E-13 Email – Request for income verification and response, dated October 22, 2020



E-14 Screen shot –  Fellowship website homepage, dated March 22, 2021

E-15 Screen shot –  Fellowship website, Complainant profile page, dated March 22, 2021

E-16 Email thread between Complainant and Respondent Affiliate 1, dated October 22-28, 2020

E-17 Respondent Tenant Qualification Acknowledgment, dated August 25, 2021

E-18  property details, dated November 12, 2020 

E-19 Email –  off market, dated October 30, 2020 

E-20 DocuSign lease notification, dated October 30, 2020

E-21 Lease agreement version 1, dated October 30, 2020

E-22 Lease agreement version 1, DocuSign signature history, dated October 30, 2020

E-23 Email thread between Complainant and Respondent Affiliate 1, dated October 22 – November 9, 2020

E-24 DocuSign lease signing reminder, dated November 2, 2020

E-25 DocuSign lease signing reminder, dated November 5, 2020

E-26 DocuSign lease signing reminder, dated November 8, 2020

E-27 DocuSign lease signing reminder, dated November 11, 2020

E-28 DocuSign notification – voided lease agreement, dated November 12, 2020

E-29 DocuSign lease revision notification, dated November 12, 2020

E-30 Lease agreement version 2, from Respondent Affiliate 1, received March 29, 2021

E-31 Lease agreement version 2, from Complainant, received August 2, 2021

E-32 Lease agreement version 2 DocuSign signature history, dated November 12, 2020

E-33  reposting notification, dated November 12, 2020 

E-34 Email thread between Complainant and Respondent Affiliate 1, dated November 12, 2020

E-35 DocuSign notification – tenants unqualified, dated November 12, 2020

E-36 Screen shot –  reposting, dated November 12, 2020 

E-37 Screen shot –  reposting details, dated November 12, 2020 
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IMPORTANT:  The information you provide will be kept confidential. Other parties are not 

notified about your complaint unless and until the assigned investigator determines that the 

complaint qualifies under the Human Rights Ordinance. Your written and signed authorization 

is required to begin an investigation. Notification to the Respondent and/or other outside 

parties will only occur with your signed authorization.  
 

However, in limited circumstances, information provided in this form may be disclosed without 

your signed consent. If HRO staff believes that you are likely to harm yourself or another 

person; or if a child or other vulnerable person has been abused or neglected; or if your records 

are requested by a valid subpoena or court order, then HRC staff may disclose information 

necessary to protect you or others by contacting law enforcement officers, local agencies or a 

physician in such limited circumstances.  You can submit this form several ways: 

 

Mail:  Office of Human Rights 

  City of Charlottesville 

  PO Box 911 

  Charlottesville, VA 22902 

 

Email:  humanrights@charlottesville.org 

 

Hand deliver: Office of Human Rights (near City Space) 

   106 5th NE 

 

    OR 

City Manager’s Office 

Attention: Human Rights 

City Hall, 2nd Floor 
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From: Blair, John C
To: Niemeier, Todd
Cc: Davies, Allyson
Subject: RE: Office of Human Rights - New Complaint
Date: Wednesday, November 25, 2020 9:39:21 AM

Todd,

I am authorizing you to conduct an investigation into this matter.

Best,
John

From: Niemeier, Todd <niemeier@charlottesville.gov> 
Sent: Tuesday, November 24, 2020 10:47 AM
To: Blair, John C <blairjc@charlottesville.gov>
Cc: Davies, Allyson <DAVIESA@charlottesville.gov>
Subject: FW: Office of Human Rights - New Complaint

Good morning, John.

I wanted to follow up with you regarding the attached complaint. Please let me know if you have
made any decisions as to whether to authorize further action. I appreciate the assistance, as I
recognize this is one of multiple interim roles you are fulfilling.

Just as a heads-up, I may have two more complaints coming for your consideration, but I am still
waiting to receive complaint forms from the individuals.

Best wishes,

Todd

Todd Niemeier
(He/His/Him)
Community Outreach & Investigation Specialist
City of Charlottesville
Office of Human Rights

Office: 434-970-3023
Cell: 434-218-0756

Confidentiality Notice: The information contained within this e-mail (including, without limitation,
any attachments) is confidential or restricted pursuant to federal and/or state law.  This e-mail is
intended only for the above-named recipient(s).  If you are not one of the above-named recipients, or



an authorized representative of one of them, you are hereby notified that review, dissemination or
copying of this e-mail, or of the information contained herein, is prohibited.  The use, dissemination
or disclosure of restricted information, except as permitted by law, may be punishable as a criminal
offense.  If you have received this e-mail in error, please notify the sender immediately by return e-
mail and delete this e-mail from your system.

From: Niemeier, Todd 
Sent: Tuesday, November 17, 2020 6:57 PM
To: Blair, John C <blairjc@charlottesville.gov>
Cc: Davies, Allyson <DAVIESA@charlottesville.gov>
Subject: Office of Human Rights - New Complaint

John,

I hope you are doing well.

I am sending you the attached complaint for your review. Per Sec. 2-437 (c) of the Human Rights
Ordinance, following intake, a decision must be made as to whether to conduct further action, which
may include fact-finding, mediation, conciliation, and, if necessary full investigation of the complaint.
In the absence of a Director of the Human Rights Commission, I am bringing this to you for your
consideration.

I completed the initial intake for this complaint and can pursue whatever further action you
authorize. If you could make a decision regarding the appropriate action and share that with me, I
would appreciate it. Should you deem that further action is warranted, we will need to send notice
to both the Complainant and Respondent. I can draft a template letter, if helpful.

I have copied Allyson, as well. I thank you both for your support of the Office of Human Rights amidst
all of the other interim responsibilities you have. Your guidance and expertise have been very
valuable. I apologize for adding yet another task to your list. Please let me know if and how I can be
of support to you.

Best wishes,

Todd

Todd Niemeier
(He/His/Him)
Community Outreach & Investigation Specialist
City of Charlottesville
Office of Human Rights



Office: 434-970-3023
Cell: 434-218-0756

Confidentiality Notice: The information contained within this e-mail (including, without limitation,
any attachments) is confidential or restricted pursuant to federal and/or state law.  This e-mail is
intended only for the above-named recipient(s).  If you are not one of the above-named recipients, or
an authorized representative of one of them, you are hereby notified that review, dissemination or
copying of this e-mail, or of the information contained herein, is prohibited.  The use, dissemination
or disclosure of restricted information, except as permitted by law, may be punishable as a criminal
offense.  If you have received this e-mail in error, please notify the sender immediately by return e-
mail and delete this e-mail from your system.
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Tab C 

Informal Resolutions 

(No Exhibits) 



Tab D 

Appellate Activity 

(No Exhibits) 
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Tab E-7 

 

 





versions are fine), from 

1. A copy of and  completed application.
2. Copies of any supporting materials submitted by  and  as part of the

application process.
3. A copy of the draft lease agreement.

a. Note, that per my conversation with  and the subsequent email records
he shared with me, a link to the lease via Docu-sign was sent to on
10/30/2020, 11/2/2020, 11/5/2020, 11/8/2020, 11/11/2020, and 11/12/2020.

b. If the content of the lease was different when sent to on any or all of
the dates above, a copy of each version would be helpful.

My intent here is to make sure that the evidentiary record is complete and is available to
clarify and verify any differences in the accounts of events presented by all parties.

 

If any of the above is unclear, I am happy to speak with you by phone. If I do not hear from
you before Friday, 3/26/2021, I will give you a call. Thank you again for your time and
cooperation.

 

Sincerely,

 

Todd

 

Todd Niemeier

(He/His/Him)

Community Outreach & Investigation Specialist

City of Charlottesville

Office of Human Rights

 

Office: 434-970-3023

Cell: 434-443-0048

 

Confidentiality Notice: The information contained within this e-mail (including, without
limitation, any attachments) is confidential or restricted pursuant to federal and/or state
law.  This e-mail is intended only for the above-named recipient(s).  If you are not one of



Tenant Application Form

 

Thank you for your interest in our property! Please read and complete all required information sections
provided. The application is $45 per adult and you will be asked to pay after filling
out the application. We need an application from each individual residing in the
unit over 18. If you have any questions, contact us immediately. We review applications on a first come
first serve basis. will review applications within 24 hours, once approved we send it on to the owner
for approval which can take up to 72 hours. You will be asked to submit verification of income. We will accept
the following; pay stubs, tax returns, bank statement, offer letter, social security docs., disability insurance,
pension, court-ordered payments, unemployment documentation.

Please disable any popup blockers prior to filling out application*

Application fees are non-refundable*
NOTICE: Before you apply, please read our 

Applicant Information

First Name
Full Middle Name

Last Name
Suffix

Maiden Name
Gender Unknown

Home Phone
Mobile Phone

Email
SSN/SIN

Date of Birth
Driver's License #

Driver's License State
Do You or The Other

Prospective Tenant(s)
Smoke?

No 

Where They Smoke?

Current Address
Address Cont.

City
State / Province

Zip / Postal Code
County

Country USA
Rent or Own? Rent

Landlord Name
Landlord Email

Landlord Phone
Rent Amount 1485

Rent Period Month
At this address since? 07/15/2019



Prior Residence Information

Address Landlord/Manager
Name

Address Cont. Landlord/Manager
Email

City Landlord/Manager
Phone

State / Province Rent Amount 1800
Zip / Postal Code Rent Period Month

County Move in date 07/01/2018
Country USA Rent or Own? Rent

Move out date 07/15/2019

Employment/Income Information

Currently
Employed? Employer Name Contact Name for

Verification Phone Number Occupation
Monthly
Gross
Income

Employment
Start

Employment
End

Employment # 1

Yes Program
Director 4000 08/01/2016

Other Applicants, Guarantors and Household Members

Relationship First Name Full Middle Name Last Name Suffix
Primary Applicant
Co-applicant
Pets

No Pets
Vehicles

No Vehicles
Background Information

Have you (or any person you have named on this application) ever been evicted from a tenancy
or left owing money? No

Do you or any of the members of your household have pending criminal charges, or ever been
convicted of, plead guilty or no contest to, any criminal offense(s) or had any criminal offense(s)
other than traffic infractions that were disposed of other than by acquittal or a finding of "not
guilty"?

No

Have you (or any person you have named on this application) ever filed for, or currently involved
in a bankruptcy, been foreclosed on, or been a defendant in a civil suit? No

Reference #1 Name Reference #1 Phone
Reference #2 Name Reference #2 Phone

Other Information

Desired Move-In Date 11/02/2020
Do you have any pets. If so,

please add in pet section -

Property you are applying for



Please submit verification of income

Application Agreement

I have read, agree and affirm that all of my statements and information provided in this application are true and complete. I
acknowledge that false, undisclosed, incomplete or misleading information herein may constitute grounds for rejection of this
application, termination of right of occupancy of all residents and occupants under a lease and/or forfeiture of deposits and fees,
and may constitute a criminal offense under the laws of this state.

I understand that this application is preliminary only and does not bind you to execute a Lease or to deliver possession of the
premises to me. I authorize you to contact any references listed above and to obtain consumer reports, which may include credit,
rental payment and/or eviction history and criminal background information about me and in order to verify the above information. I
understand that as my prospective landlord, any co-applicants, occupants, or guarantors that may be added to this application
may need to consent to and successfully pass consumer background screening reports.

By agreeing, I authorize you to obtain subsequent consumer reports, including credit reports, to ensure that I continue to satisfy
the terms of my tenancy, for the collection and recovery of any financial obligations relating to my tenancy, or for any other
permissible purpose. Further, if I have included information on co-applicants, other adult household members, and/or guarantors
on this application, I affirm that those individuals have knowledge of their inclusion on this application and expressly authorize you
to obtain subsequent consumer reports, including credit reports. I understand that you may report all positive and negative rental
payment history to consumer reporting agencies who track this information for landlords, mortgage companies and other creditors.
I and all occupants or guarantors hereby release from all liability or responsibility all persons and corporations requesting or
supplying such information.

I Agree and affirm all of the above

All Applicants, co-applicants and guarantors (if any) must sign below:

 

........................................................... ........................................................... ...........................................................
Printed Name Signature Date
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versions are fine), from :

1. A copy of  and l’s completed application.
2. Copies of any supporting materials submitted by  and  as part of the

application process.
3. A copy of the draft lease agreement.

a. Note, that per my conversation with , and the subsequent email records
he shared with me, a link to the lease via Docu-sign was sent to  on
10/30/2020, 11/2/2020, 11/5/2020, 11/8/2020, 11/11/2020, and 11/12/2020.

b. If the content of the lease was different when sent to  on any or all of
the dates above, a copy of each version would be helpful.

My intent here is to make sure that the evidentiary record is complete and is available to
clarify and verify any differences in the accounts of events presented by all parties.

 

If any of the above is unclear, I am happy to speak with you by phone. If I do not hear from
you before Friday, 3/26/2021, I will give you a call. Thank you again for your time and
cooperation.

 

Sincerely,

 

Todd

 

Todd Niemeier

(He/His/Him)

Community Outreach & Investigation Specialist

City of Charlottesville

Office of Human Rights

 

Office: 434-970-3023

Cell: 434-443-0048

 

Confidentiality Notice: The information contained within this e-mail (including, without
limitation, any attachments) is confidential or restricted pursuant to federal and/or state
law.  This e-mail is intended only for the above-named recipient(s).  If you are not one of



Tenant Application Form

 

Thank you for your interest in our property! Please read and complete all required information sections
provided. The application is $45 per adult and you will be asked to pay after filling
out the application. We need an application from each individual residing in the
unit over 18. If you have any questions, contact us immediately. We review applications on a first come
first serve basis.  will review applications within 24 hours, once approved we send it on to the owner
for approval which can take up to 72 hours. You will be asked to submit verification of income. We will accept
the following; pay stubs, tax returns, bank statement, offer letter, social security docs., disability insurance,
pension, court-ordered payments, unemployment documentation.

Please disable any popup blockers prior to filling out application*

Application fees are non-refundable*
NOTICE: Before you apply, please read our 



Applicant Information

First Name
Full Middle Name

Last Name
Suffix

Maiden Name
Gender

Home Phone
Mobile Phone

Email
SSN/SIN

Date of Birth
Driver's License #

Driver's License State
Do You or The Other

Prospective Tenant(s)
Smoke?

No 

Where They Smoke?
Spouse Of Primary Applicant No

Current Address
Address Cont.

City
State / Province

Zip / Postal Code
County

Country
Rent or Own?

Landlord Name
Landlord Email

Landlord Phone
Rent Amount 1450

Rent Period Month
At this address since? 07/01/2019

Prior Residence Information

Address Landlord/Manager
Name

Address Cont. Landlord/Manager
Email

City Landlord/Manager
Phone

State / Province Rent Amount 1800
Zip / Postal Code Rent Period Month

County Move in date 06/06/2018
Country USA Rent or Own? Rent

Move out date 07/01/2019

Employment/Income Information

No Employee History

Other Applicants, Guarantors and Household Members

Relationship First Name Full Middle Name Last Name Suffix
Primary Applicant
Co-applicant
Pets

Name Type Breed Color Weight Age Gender Neutered Declawed
Rabies
shot
current

Service
Animal

Kept
Place

Cat Tabby Orange 13 14 Female Yes No No No in
house



Vehicles

No Vehicles
Background Information

Have you (or any person you have named on this application) ever been evicted from a tenancy
or left owing money? No

Do you or any of the members of your household have pending criminal charges, or ever been
convicted of, plead guilty or no contest to, any criminal offense(s) or had any criminal offense(s)
other than traffic infractions that were disposed of other than by acquittal or a finding of "not
guilty"?

No

Have you (or any person you have named on this application) ever filed for, or currently involved
in a bankruptcy, been foreclosed on, or been a defendant in a civil suit? No

Reference #1 Name Reference #1 Phone
Reference #2 Name Reference #2 Phone

Other Information

Desired Move-In Date
Do you have any pets. If so,

please add in pet section -

Property you are applying for

Please submit verification of income

Application Agreement

I have read, agree and affirm that all of my statements and information provided in this application are true and complete. I
acknowledge that false, undisclosed, incomplete or misleading information herein may constitute grounds for rejection of this
application, termination of right of occupancy of all residents and occupants under a lease and/or forfeiture of deposits and fees,
and may constitute a criminal offense under the laws of this state.

I understand that this application is preliminary only and does not bind you to execute a Lease or to deliver possession of the
premises to me. I authorize you to contact any references listed above and to obtain consumer reports, which may include credit,
rental payment and/or eviction history and criminal background information about me and in order to verify the above information. I
understand that as my prospective landlord, any co-applicants, occupants, or guarantors that may be added to this application
may need to consent to and successfully pass consumer background screening reports.

By agreeing, I authorize you to obtain subsequent consumer reports, including credit reports, to ensure that I continue to satisfy
the terms of my tenancy, for the collection and recovery of any financial obligations relating to my tenancy, or for any other
permissible purpose. Further, if I have included information on co-applicants, other adult household members, and/or guarantors
on this application, I affirm that those individuals have knowledge of their inclusion on this application and expressly authorize you
to obtain subsequent consumer reports, including credit reports. I understand that you may report all positive and negative rental
payment history to consumer reporting agencies who track this information for landlords, mortgage companies and other creditors.
I and all occupants or guarantors hereby release from all liability or responsibility all persons and corporations requesting or
supplying such information.

I Agree and affirm all of the above

All Applicants, co-applicants and guarantors (if any) must sign below:

 



........................................................... ........................................................... ...........................................................
Printed Name Signature Date
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If you have a complaint, first contact the consumer assistance division of
RealPage Payments Services LLC at 1-844-530-5785 or
RealPagePaymentsServices@RealPage.com.

This is an auto-generated email so please do not use the "Reply" email
option. If you need assistance, please email us directly.

    RealPage Payments Services, LLC - 2201 Lakeside Blvd, Richardson,
TX 75082  

    1-844-530-5785  
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Payer Name:
Payment Account: Visa
   Visa ending in 
Payment Date: October 22, 2020

Amount: $45.00
Service Fee: $3.00
Total Amount: $48.00
Confirmation #

Payment Processing Powered by RealPage Payments Services

If you have a complaint, first contact the consumer assistance division of
RealPage Payments Services LLC at 1-844-530-5785 or
RealPagePaymentsServices@RealPage.com.

This is an auto-generated email so please do not use the "Reply" email
option. If you need assistance, please email us directly.

 

    RealPage Payments Services, LLC - 2201 Lakeside Blvd, Richardson,
TX 75082  

    1-844-530-5785  
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Tenant Qualification 
 Acknowledgment 

In order to assist you with your decision on your new home,  is 
providing a list of the guidelines used to qualify applicants for residency. Our policy is 
to require everyone over 18 to be a leaseholder; therefore, must be approved as a 
leaseholder. We make very limited exceptions to qualification standards, which 
include but are not limited to the following criteria: 

Identification: Applicants must present a valid government issued photo identification 
card for each person age 16 years and older that will be living in the Dwelling Unit. 

Income: All applicants must have a combined verifiable source of income in an 
amount in accordance with our current guidelines which is no less than three (3) 
times the rental rate or a debt-to-income ratio of sixty percent (60%) or less. If an 
applicant has no income, a guarantor must be obtained or the applicant may be 
denied. 

Credit History: Our credit reporting agency evaluates credit and rental history against 
indicators of future rent payment performance. An unsatisfactory finding may result 
in the requirement of an additional deposit, guarantor, or denial. 

Guarantors: If a guarantor is needed, he/she must meet the entire qualifying criteria 
as presented above. All guarantors must have a verifiable source of income in an 
amount no less than five (5) times the rental rate. A guarantor may be accepted for 
lack of rental history, lack of credit, or lack of in- come. The guarantor must pay an 
application processing fee, sign the Guarantor Addendum, reside in the United States, 
and may be subject to criminal screening. 

Criminal History: Our investigation includes criminal background screening. It is 
possible your application may be denied due to criminal convictions or charges. We 
conduct background screening on lease- holders and occupants. 

Occupancy: The maximum number of residents permitted to dwell in a home shall not 
exceed two (2) occupants per bedroom plus one (1). 

Pets: Pet restrictions vary at each home. Restricted breeds are: Pit bull (Staffordshire 
Terriers), Rottweiler, Chow, German Shepherd, Doberman 
Pinschers, Akitas, Alaskan Malamutes, and/or Wolf-hybrids. If you have pets, please 
see your Property Manager for further details. 



Fair Housing Statement:  is committed to compliance with all 
federal, state, and local fair housing laws.  subscribes to the 
universal policy for the achievement of equal housing and no person will be 
discriminated against because of race, color, age, religion, national origin, sex, 
familial status, disability, sexual orientation, gender identity, marital status or any 
other local laws protect- ing specific classes. All persons involved with the leasing and 
operation of residences are provided with diversity training on fair housing laws and 
PMI - Cville corporate policies. 

ADA Statement:  and the owners are committed to compliance 
with the Americans with Disabilities Act by allowing the modification of existing 
premises for reasonable accommodations at the expense of the disabled person, if the 
disabled person agrees to restore the premises at their own expense to the pre-
modified condition provided the modification would not affect the use and enjoyment 
of the premises for future tenants.
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From:
To: Niemeier, Todd; 
Subject: Supporting Documents for Case Rebuttal
Date: Monday, August 2, 2021 11:48:32 AM
Attachments: history of lease signing 2.PNG

Screenshot 2021-05-04 144242.png
history of lease signing.PNG
lease that  signed.pdf
lease agreementb1.pdf

 WARNING: This email has originated from outside of the organization. Do not click links or open attachments
unless you recognize the sender and know the content is safe.

Hi Todd,

I'm attaching the screenshots we pulled in May. I haven't edited any of them, which I mention
because one screenshot has personal information about my job contract on it. I would really
like for that to be blacked out if the documents are shared. I look forward to speaking with you
at 1 pm. 

The documents attached show that there were two versions of the lease agreement which were
both voided on November 12th. I think it demonstrates the confusion  and I had. I was
able to pull and attach to the lease agreements as well. The one  has signed was the
original document we had questions about. You can see the pet rent listed on page 2 of the
lease conflicted with the rent presented in the pet addendum document page 20 which lists the
pet rent as $25. Page 2 of the document had a lot of fees which is what prompted our questions
that  ignored and never answered.

Thank you so much for holding this. We appreciate you beyond words!
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K� 5HQW

%DVH 5HQW� �
3HW 5HQW� LI DSSOLFDEOH� �
'DPDJH ,QVXUDQFH 3UHPLXP� �
5HQWHU¶V ,QVXUDQFH 3UHPLXP� �
2WKHU BBBBBBBBBBBBBBBBB� �
2WKHU BBBBBBBBBBBBBBBBB� �
2WKHU BBBBBBBBBBBBBBBBB� �

7RWDO 0RQWKO\ 5HQW� �

3URUDWHG 5HQW �IRU SHULRG IURP BBBBBBB WR BBBBBBB�� �

$GGLWLRQDO 5HQW�
1RQ�5HIXQGDEOH /HDVH )HH� �
1RQ�5HIXQGDEOH 3HW )HH� LI DSSOLFDEOH� �
1RQ�5HIXQGDEOH 8QDXWKRUL]HG $QLPDO )HH�

�� �� LI DSSOLFDEOH
'DPDJH ,QVXUDQFH�

$GPLQLVWUDWLYH IHH� �
2SW�RXW IHH� �

5HQWHU¶V ,QVXUDQFH�
$GPLQLVWUDWLYH IHH� �
2SW�RXW IHH� �

2WKHU BBBBBBBBBBBBBBBBBBBBBBBBBB� �
2WKHU BBBBBBBBBBBBBBBBBBBBBBBBBB� �
2WKHU BBBBBBBBBBBBBBBBBBBBBBBBBB� �

7RWDO 5HQWV 'XH IRU /HDVH 7HUP� �

3HU 'LHP 5HQW� �

�5HQW PD\ EH LQFUHDVHG SXUVXDQW WR WKH WHUPV RI WKLV /HDVH�

/DWH )HH� ��� RI 7RWDO 0RQWKO\ 5HQW RU ��� RI WKH UHPDLQLQJ EDODQFH GXH DQG RZHG E\ 7HQDQW
ZKLFKHYHU LV OHVV�

L� 6HFXULW\ 'HSRVLW�

0RYH�,Q 6HFXULW\ 'HSRVLW� �
3HW 'HSRVLW �$GGLWLRQDO 6HFXULW\ 'HSRVLW� �
7RWDO 6HFXULW\ 'HSRVLW� �
6HFXULW\ 'HSRVLW ZLOO EH KHOG E\ /DQGORUG 25 $JHQW�

M� &DQFHOODWLRQ DQG 5HQHZDO RI /HDVH� (LWKHU SDUW\ PD\ WHUPLQDWH WKLV /HDVH HIIHFWLYH DV RI WKH HQG RI
WKH WKHQ�H[LVWLQJ 7HUP E\ JLYLQJ WKH RWKHU SDUW\ ZULWWHQ QRWLFH DW OHDVW GD\V EHIRUH WKH
HQG RI WKH WKHQ�H[LVWLQJ 7HUP� ,I QR VXFK QRWLFH RI WHUPLQDWLRQ LV JLYHQ� WKH 7HUP RI WKLV /HDVH VKDOO
EH H[WHQGHG IRU VHOI�UHQHZLQJ WHUPV RI � ,I /DQGORUG LQWHQGV WR FKDQJH WKH WHUPV RU
FRQGLWLRQV RI WKLV /HDVH� LQFOXGLQJ LQFUHDVLQJ WKH 5HQW� IRU DQ\ UHQHZDO WHUP WKHUHDIWHU� /DQGORUG ZLOO
JLYH 7HQDQW ZULWWHQ QRWLFH RI WKH QHZ WHUPV DQG FRQGLWLRQV �WKH ³5HQHZDO 1RWLFH´� DW OHDVW

GD\V SULRU WR WKH HQG RI WKH WKHQ DSSOLFDEOH WHUP� 6KRXOG 7HQDQW IDLO WR
SURYLGH /DQGORUG ZULWWHQ QRWLFH DW OHDVW GD\V SULRU WR WKH H[SLUDWLRQ RI DQ\
/HDVH 7HUP RI 7HQDQW¶V LQWHQWLRQV WR UHPDLQ LQ WKH 'ZHOOLQJ 8QLW� RU YDFDWH� 7HQDQW VKDOO EH GHHPHG
WR KDYH DJUHHG WR WKH UHQHZDO /HDVH WHUP RIIHUHG LQ WKH 5HQHZDO 1RWLFH� DQG DOO WHUPV FRQWDLQHG LQ
WKH WKHQ�DSSOLFDEOH IRUP RI /DQGORUG¶V /HDVH �D FRS\ RI ZKLFK VKDOO EH SURYLGHG WR 7HQDQW�V� XSRQ
UHTXHVW� DQG DW WKH WLPH RI /HDVH VLJQLQJ�� DQG VKDOO EH ERXQG E\ WKHVH WHUPV� XQWLO VXFK WLPH DV WKH
/HDVH LV WHUPLQDWHG LQ DFFRUGDQFH ZLWK WKLV 6HFWLRQ�

�� $33/,&$%/( 9,5*,1,$ /$:� 7KLV ODQGORUG WHQDQW UHODWLRQVKLS LV LQ DFFRUGDQFH ZLWK &KDSWHU �� RI 7LWOH ���� RI WKH
&RGH RI 9LUJLQLD JHQHUDOO\ NQRZQ DV WKH 9LUJLQLD 5HVLGHQWLDO /DQGORUG 7HQDQW $FW �WKH ³95/7$´��

This contract is for use by . Use by any other party is illegal and voids the contract.

DocuSign Envelope ID: FEB966AC-5B67-40E1-96DC-BEB8DDC5F9B1

12.95

n/a

30

n/a

month to month

0

2,137.5

500

50

0

0

0

10

X

49.17

90

0

1475

60

2,137.5

1425

0

786.72

0

0

11/15/20

Renters Liability Program

11/31/20

n/a

Second Nature

18,762.12
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�� 6(&85,7< '(326,7� 7HQDQW KDV GHSRVLWHG WKH DPRXQW VKRZQ LQ 6HFWLRQ ��L� DV D 6HFXULW\ 'HSRVLW� WR VHFXUH D
FRPSOHWH DQG IDLWKIXO SHUIRUPDQFH E\ 7HQDQW RI DOO WHUPV DQG FRQGLWLRQV RI WKLV /HDVH� DQG WKH REOLJDWLRQV LPSRVHG RQ
7HQDQW E\ DSSOLFDEOH 9LUJLQLD /DZ�

D� 'LVSRVLWLRQ� 3XUVXDQW WR WKH 95/7$� /DQGORUG PD\ DSSO\ DOO RU SDUW RI WKH 6HFXULW\ 'HSRVLW �ZKLFK LQFOXGHV
WKH 3HW 'HSRVLW� WR WKH SD\PHQW RI DFFUXHG 5HQW DQG WKH DPRXQW RI DQ\ GDPDJHV WKDW KDYH EHHQ VXIIHUHG E\
/DQGORUG� LQFOXGLQJ EXW QRW OLPLWHG WR� SK\VLFDO GDPDJHV DQG DQ\ GDPDJHV WKDW PD\ EH FDXVHG E\ DQ
DVVLVWDQFH DQLPDO� DSSURSULDWH FKDUJHV WR 7HQDQW QRW SUHYLRXVO\ UHLPEXUVHG WR /DQGORUG� FKDUJHV WKDW PD\
EH GXH E\ 7HQDQW WR WKLUG�SDUW\ XWLOLW\ SURYLGHUV LQ DFFRUGDQFH ZLWK WKH SURYLVLRQV RI 6HFWLRQ ��������� RI WKH
95/7$� DQG DFWXDO GDPDJHV IRU EUHDFK RI WKLV /HDVH� LQFOXGLQJ DWWRUQH\V¶ IHHV DQG FRVWV� 'DPDJHV VKDOO EH
FDOFXODWHG EDVHG RQ UHSODFHPHQW FRVWV RI LWHPV� QRW WKH GHSUHFLDWHG YDOXH� /DQGORUG VKDOO KDYH WKH ULJKW WR
DSSO\ WKH 6HFXULW\ 'HSRVLW WR DQ\ RXWVWDQGLQJ IHHV� FKDUJHV RU RWKHU DPRXQWV GXH ILUVW� DQG WKHQ WR DQ\ XQSDLG
5HQW� 7KH 6HFXULW\ 'HSRVLW DQG WKH 3HW 'HSRVLW PD\ EH DSSOLHG E\ /DQGORUG WR DQ\ DPRXQWV GXH /DQGORUG
ZLWKRXW UHJDUG WR ZKHWKHU VXFK DPRXQWV DUH GXH EHFDXVH RI GDPDJHV FDXVHG E\ DQLPDO�V� RI 7HQDQW� :LWKLQ
�� GD\V DIWHU WKH WHUPLQDWLRQ RI WKH WHQDQF\ RU WKH GDWH 7HQDQW YDFDWHV WKH 'ZHOOLQJ 8QLW� ZKLFKHYHU LV ODWHU�
/DQGORUG ZLOO SURYLGH 7HQDQW ZLWK D ZULWWHQ VHFXULW\ GHSRVLW GLVSRVLWLRQ VWDWHPHQW� LQFOXGLQJ DQ LWHPL]HG OLVW RI
GDPDJHV� DQG ZLWK SD\PHQW RI DQ\ DPRXQW GXH WR 7HQDQW� ,I 7HQDQW FRPSOLHV ZLWK DOO WHUPV DQG FRQGLWLRQV
RI WKH /HDVH DQG ZLWK WKH 95/7$� /DQGORUG ZLOO UHWXUQ WR 7HQDQW WKH 6HFXULW\ 'HSRVLW� WRJHWKHU ZLWK DQ\
DFFUXHG LQWHUHVW LI UHTXLUHG E\ ODZ� ,I WKH GDPDJHV WR WKH 'ZHOOLQJ 8QLW H[FHHG WKH DPRXQW RI WKH 6HFXULW\
'HSRVLW DQG UHTXLUH WKH VHUYLFHV RI D WKLUG�SDUW\ FRQWUDFWRU� /DQGORUG VKDOO JLYH ZULWWHQ QRWLFH WR 7HQDQW
DGYLVLQJ RI WKH IDFW ZLWKLQ D �� GD\ SHULRG� ,I VXFK QRWLFH LV JLYHQ� /DQGORUG VKDOO KDYH DQ DGGLWLRQDO �� GD\
SHULRG WR SURYLGH DQ LWHPL]DWLRQ RI WKH GDPDJHV DQG WKH FRVW RI UHSDLU� 7KHUH LV QR LQWHUHVW GXH DQG SD\DEOH
RQ WKH 6HFXULW\ 'HSRVLW LQ DFFRUGDQFH ZLWK WKH 95/7$ IRU DQ\ 6HFXULW\ 'HSRVLW UHFHLYHG DIWHU -DQXDU\ ��
����� ,I WKH 6HFXULW\ 'HSRVLW ZDV UHFHLYHG SULRU WR -DQXDU\ �� ����� WKH 95/7$ SURYLGHV WKDW DQ\ DFFUXHG
LQWHUHVW GXH DQG SD\DEOH VKDOO EH SDLG WR 7HQDQW QR ODWHU WKDQ �� GD\V DIWHU WHUPLQDWLRQ RI WKH WHQDQF\ DQG
UHWXUQ RI SRVVHVVLRQ RI WKH 'ZHOOLQJ 8QLW E\ 7HQDQW� 6LQFH -DQXDU\ �� ����� DQ\ LQWHUHVW HDUQHG RQ WKH 6HFXULW\
'HSRVLW ZLOO EH UHWDLQHG E\ $JHQW WR FRYHU DGPLQLVWUDWLYH FRVWV�

E� )RUZDUGLQJ $GGUHVV� 7HQDQW VKDOO SURYLGH /DQGORUG ZULWWHQ QRWLFH SULRU WR YDFDWLQJ WKH 'ZHOOLQJ 8QLW RI WKH
IRUZDUGLQJ DGGUHVV VR WKDW /DQGORUG FDQ IRUZDUG WR 7HQDQW D VWDWHPHQW H[SODLQLQJ WKH GLVSRVLWLRQ RI WKH
6HFXULW\ 'HSRVLW SULRU WR WKH HQG RI WKH ���GD\ SHULRG SURYLGHG KHUHLQ� 5HJDUGOHVV RI WKH QXPEHU RI WHQDQWV
VXEMHFW WR D UHQWDO DJUHHPHQW� LI 7HQDQW IDLOV WR JLYH QRWLFH RI D IRUZDUGLQJ DGGUHVV� /DQGORUG ZLOO VHQG WKH
VHFXULW\ GHSRVLW GLVSRVLWLRQ VWDWHPHQW WR WKH ODVW NQRZQ DGGUHVV RI 7HQDQW� EXW ZLOO UHWDLQ WKH 6HFXULW\ 'HSRVLW
UHIXQG� LI DQ\� XQWLO 7HQDQW QRWLILHV /DQGORUG RI WKH DSSURSULDWH DGGUHVV� ,I QR IRUZDUGLQJ DGGUHVV LV SURYLGHG
WR /DQGORUG� /DQGORUG PD\ FRQWLQXH WR KROG WKH VHFXULW\ GHSRVLW LQ HVFURZ� RU XSRQ WKH H[SLUDWLRQ RI RQH \HDU
IURP WKH GDWH RI WKH HQG RI WKH ���GD\ WLPH SHULRG� /DQGORUG PD\ SD\ DQ\ EDODQFH GXH WR WKH 6WDWH 7UHDVXUHU
DV XQFODLPHG SURSHUW\� /DQGORUG VKDOO KDYH QR IXUWKHU OLDELOLW\ WR DQ\ 7HQDQW UHODWLYH WR WKH 6HFXULW\ 'HSRVLW�

F� 0XOWLSOH 7HQDQWV� :KHUH PRUH WKDQ RQH WHQDQW VLJQV WKLV /HDVH� D GHGXFWLRQ WR EH PDGH IURP WKH 6HFXULW\
'HSRVLW ZLOO EH MRLQW DQG VHYHUDO� DQG /DQGORUG LV QRW OLDEOH IRU DQ\ XQGHUVWDQGLQJ WKDW PD\ H[LVW EHWZHHQ WZR
RU PRUH WHQDQWV DV WR WKH SRUWLRQ RI WKH 6HFXULW\ 'HSRVLW WKDW RQH WHQDQW PD\ EH HQWLWOHG WR� DV RSSRVHG WR
DQRWKHU WHQDQW� /DQGORUG ZLOO GUDZ RQH FKHFN SD\DEOH WR DOO WHQDQWV MRLQWO\� RU DW /DQGORUG¶V HOHFWLRQ� WR DQ\
RQH WHQDQW ZKR VKDOO EH UHVSRQVLEOH IRU GLVWULEXWLRQ WR WKH RWKHU WHQDQWV� DQG IRUZDUG VDPH WR IRUZDUGLQJ
DGGUHVV SURYLGHG WR /DQGORUG E\ ZULWWHQ QRWLFH DV UHTXLUHG E\ VXESDUDJUDSK E DERYH�

G� 0RYH�2XW ,QVSHFWLRQ� 8QGHU WKH 95/7$� /DQGORUG VKDOO SURYLGH ZULWWHQ QRWLFH WR 7HQDQW RI 7HQDQW¶V ULJKW WR
EH SUHVHQW DW WKH WLPH RI WKH PRYH�RXW LQVSHFWLRQ� /DQGORUG ZLOO LQFOXGH LQ WKH YDFDWLQJ QRWLFH ODQJXDJH WR
LQIRUP 7HQDQW RI WKLV ULJKW WR EH SUHVHQW� 7HQDQW PXVW PDNH D ZULWWHQ UHTXHVW WR /DQGORUG WR EH SUHVHQW DW
VXFK DQ LQVSHFWLRQ� DQG /DQGORUG ZLOO QRWLI\ 7HQDQW RI WKH LQVSHFWLRQ WLPHV ZKLFK ZLOO RFFXU ZLWKLQ �� KRXUV RI
WKH GHOLYHU\ RI SRVVHVVLRQ� ,I 7HQDQW IDLOV WR PDNH VXFK D UHTXHVW� /DQGORUG ZLOO SURFHHG WR GR WKH PRYH�RXW
LQVSHFWLRQ ZLWKRXW 7HQDQW EHLQJ SUHVHQW�

H� 6HWRII 3URKLELWHG� 7HQDQW VKDOO KDYH QR ULJKW WR GHGXFW WKH 6HFXULW\ 'HSRVLW IURP WKH UHQWDO SD\PHQW IRU WKH
ODVW PRQWK RI DQ\ WHUP RI WKLV /HDVH�

I� /DQGORUG¶V 6XFFHVVRU 2EOLJDWHG IRU 6HFXULW\ 'HSRVLW� ,I /DQGORUG LQ DQ\ ZD\ WUDQVIHUV LWV LQWHUHVW LQ WKH
'ZHOOLQJ 8QLW� RU LI WKH $JHQW WUDQVIHUV PDQDJHPHQW RI WKH 'ZHOOLQJ 8QLW RU WKH DSDUWPHQW FRPPXQLW\ LQ ZKLFK
WKH 'ZHOOLQJ 8QLW LV ORFDWHG �WKH ³3UHPLVHV´�� WR D WKLUG SDUW\� $JHQW RU /DQGORUG� DV WKH FDVH PD\ EH� PD\
WUDQVIHU WKH 6HFXULW\ 'HSRVLW WR WKH WUDQVIHUHH DIWHU QRWLFH LV SURYLGHG WR 7HQDQW DQG ERWK DUH WKHUHDIWHU
UHOHDVHG IURP DOO OLDELOLW\ IRU WKH UHWXUQ RI WKH 6HFXULW\ 'HSRVLW WR 7HQDQW� ,I VXFK D WUDQVIHU RFFXUV� 7HQDQW
DJUHHV WR ORRN WR WKH WUDQVIHUHH VROHO\ IRU WKH UHWXUQ RI WKH 6HFXULW\ 'HSRVLW DQG WR UHOHDVH /DQGORUG DQG�RU
$JHQW� DV WKH FDVH PD\ EH� IURP DOO REOLJDWLRQV DQG OLDELOLW\ UHODWLQJ WKHUHWR� ,I WKHUH LV D GLVSXWH RYHU WKH
6HFXULW\ 'HSRVLW� WKH $JHQW PD\ ILOH DQ LQWHUSOHDGHU DFWLRQ LQ JHQHUDO GLVWULFW FRXUW�

J� 'DPDJH $GGHQGXP� 7KH 'DPDJH $GGHQGXP� LI DWWDFKHG� LV LQFRUSRUDWHG E\ UHIHUHQFH KHUHLQ� HVWDEOLVKHV D
WHQWDWLYH VFKHGXOH RI VWDQGDUG GHGXFWLRQV WR EH XWLOL]HG E\ /DQGORUG LQ DVVHVVLQJ FKDUJHV DJDLQVW 7HQDQW IRU
SK\VLFDO GDPDJHV WR WKH 'ZHOOLQJ 8QLW RU WKH 3UHPLVHV� OHVV UHDVRQDEOH ZHDU DQG WHDU� /DQGORUG UHVHUYHV WKH

This contract is for use by . Use by any other party is illegal and voids the contract.

DocuSign Envelope ID: FEB966AC-5B67-40E1-96DC-BEB8DDC5F9B1



9$5 )250 ��� 5HYLVHG ����� PAGE 4 OF 15 
5HYLHZHG �����

ULJKW WR DOWHU WKLV VFKHGXOH LI WKH UHSDLU FRVWV VKRXOG EHFRPH KLJKHU WKDQ WKRVH OLVWHG WKHUHRQ� /DQGORUG IXUWKHU
UHVHUYHV WKH ULJKW WR DVVHVV DJDLQVW 7HQDQW IRU VXFK GDPDJHV WKH DFWXDO FRVWV RI WKH PDWHULDOV DQG UHSDLUV� LI
WKHUH LV D YDULDQFH EHWZHHQ WKH WHQWDWLYH VFKHGXOH DQG WKH DFWXDO ELOO IRU VXFK PDWHULDOV DQG UHSDLUV� 7KH
'DPDJH $GGHQGXP DOVR HVWDEOLVKHV WKH WHQWDWLYH VFKHGXOH IRU FKDUJHV WR EH PDGH E\ /DQGORUG DJDLQVW
7HQDQW GXULQJ WKH 7HUP RI WKH WHQDQF\ IRU DQ\ GDPDJHV DV PD\ RFFXU�

/DQGORUG UHVHUYHV WKH ULJKW WR UHTXLUH D FRPPHUFLDO LQVXUDQFH SROLF\ FRPPRQO\ NQRZQ DV ³GDPDJH LQVXUDQFH´ WR VHFXUH
WKH SHUIRUPDQFH E\ 7HQDQW RI WKH WHUPV DQG FRQGLWLRQV RI WKLV /HDVH� LQ OLHX RI DOO RU SDUW RI WKH VHFXULW\ GHSRVLW� DV
SURYLGHG LQ 6HFWLRQ ��������� RI WKH 95/7$� 7KH DFWXDO FRVWV RI DQ\ GDPDJH LQVXUDQFH SROLF\ DQG WKH DGPLQLVWUDWLYH
IHH DV VHW IRUWK LQ 6HFWLRQ ��K� VKDOO EH FKDUJHG WR WKH 7HQDQW DV DGGLWLRQDO UHQW� 7HQDQW VKDOO KDYH WKH RSWLRQ WR
SXUFKDVH WKHLU RZQ GDPDJH LQVXUDQFH SROLF\� SURYLGHG WKH SROLF\ RWKHUZLVH PHHWV WKH UHTXLUHPHQWV RI WKLV SDUDJUDSK�
LQ ZKLFK FDVH 7HQDQW VKDOO EH FKDUJHG WKH PRQWKO\ RSW�RXW IHH VSHFLILHG LQ 6HFWLRQ ��K�� )RU DQ\ GDPDJH LQVXUDQFH
SROLF\ REWDLQHG E\ 7HQDQW LQ DFFRUGDQFH ZLWK WKLV SDUDJUDSK� 7HQDQW DJUHHV WR PDLQWDLQ VXFK SROLF\ LQ IXOO IRUFH DQG
HIIHFW IRU WKH IXOO WHUP RI WKLV /HDVH� LQFOXGLQJ DQ\ H[WHQVLRQV RU UHQHZDOV WKHUHRI� DQG WR SURYLGH /DQGORUG VXIILFLHQW
SURRI RI VXFK LQVXUDQFH� 7HQDQW PD\� DW DQ\ WLPH ZLWKRXW FRQVHQW RI /DQGORUG� RSW WR SD\ WKH IXOO 6HFXULW\ 'HSRVLW WR
/DQGORUG LQ OLHX RI PDLQWDLQLQJ D GDPDJH LQVXUDQFH SROLF\� $Q\ GDPDJH LQVXUDQFH SROLF\ SURYLGHG E\ /DQGORUG VKDOO
WHUPLQDWH FRQWHPSRUDQHRXVO\ ZLWK WKH WHUPLQDWLRQ RI WKLV /HDVH� 7KH 6HFXULW\ 'HSRVLW� GDPDJH LQVXUDQFH FRYHUDJH�
RU DQ\ FRPELQDWLRQ WKHUHRI� PD\ QRW H[FHHG D WRWDO DPRXQW HTXDO WR WZR PRQWKV RI UHQW�

�� 5(17�
D� 5HQW 3D\PHQWV� 7KH WRWDO 5HQW IRU WKH LQLWLDO 7HUP RI WKLV /HDVH LV VHW RXW LQ VHFWLRQ ��K� RI WKLV /HDVH� 0RQWKO\

SD\PHQWV RI 5HQW DUH SD\DEOH LQ DGYDQFH� ZLWKRXW GHPDQG� DQG LQ IXOO ZLWKRXW SURUDWLQJ RU VHWRII� RQ WKH ILUVW
GD\ RI HDFK FDOHQGDU PRQWK DQG VKDOO EH SDLG WR DW WKH DGGUHVV VHW IRUWK LQ VHFWLRQ ��F� DERYH RU DW VXFK RWKHU
SODFH DV /DQGORUG PD\ GHVLJQDWH E\ DGYDQFH ZULWWHQ QRWLFH WR 7HQDQW� /DQGORUG LV DXWKRUL]HG WR DFFHSW
SUHSDLG 5HQW LQ DFFRUGDQFH ZLWK WKH SURYLVLRQV RI WKH 95/7$� /DQGORUG ZLOO SURYLGH 7HQDQW D ZULWWHQ UHFHLSW
XSRQ WKH UHTXHVW RI 7HQDQW� LI 7HQDQW SD\V UHQW LQ WKH IRUP RI FDVK RU D PRQH\ RUGHU �LI DOORZHG E\ /DQGORUG��
8SRQ WKH ZULWWHQ UHTXHVW RI 7HQDQW� /DQGORUG VKDOO SURYLGH 7HQDQW ZLWK D ZULWWHQ VWDWHPHQW RI FKDUJHV DQG
SD\PHQWV LQ DFFRUGDQFH ZLWK 6HFWLRQ ��������� RI WKH 95/7$�

E� /DWH 3D\PHQW� ,I WKH UHQWDO SD\PHQW LV UHFHLYHG DIWHU WKH ILIWK GD\ RI WKH PRQWK� D /DWH )HH LQ WKH DPRXQW
VSHFLILHG LQ VHFWLRQ ��K� RI WKLV /HDVH ZLOO EH DVVHVVHG DJDLQVW 7HQDQW� $Q\ UHQWDO SD\PHQW UHFHLYHG DIWHU OHJDO
DFWLRQ KDV EHHQ LQLWLDWHG E\ /DQGORUG ZLOO EH DFFHSWHG ZLWK UHVHUYDWLRQ DQG ZLOO EH DSSOLHG WR GHOLQTXHQW UHQW
GXH� EXW ZLOO QRW DIIHFW DQ\ OHJDO DFWLRQ LQVWLWXWHG E\ /DQGORUG DJDLQVW 7HQDQW WR UHFRYHU GHOLQTXHQW UHQW DQG
SRVVHVVLRQ RI WKH 'ZHOOLQJ 8QLW�

F� 5HWXUQHG &KHFNV� /DQGORUG UHVHUYHV WKH ULJKW WR UHTXLUH WKDW DOO PRQWKO\ LQVWDOOPHQWV EH PDGH E\ PRQH\
RUGHU RU FHUWLILHG IXQGV� RU WR UHTXLUH DXWRPDWLF RU HOHFWURQLF SD\PHQW� &KHFNV WKDW DUH UHWXUQHG IRU LQVXIILFLHQW
IXQGV RU RWKHUZLVH� RU D IDLOHG HOHFWURQLF IXQGV WUDQVIHU� ZLOO UHVXOW LQ WKH IROORZLQJ FKDUJHV� �L� WKH ODWH FKDUJHV
VSHFLILHG KHUHLQ� �LL� WKH IDFH DPRXQW RI WKH GLVKRQRUHG SD\PHQW� �LLL� D UHLPEXUVHPHQW RI DQ\ IHH FKDUJHG E\
WKH EDQN IRU VXFK GLVKRQRUHG SD\PHQW� �LY� DQ DGPLQLVWUDWLYH SURFHVVLQJ IHH LQ WKH DPRXQW RI ���� �Y� OHJDO
LQWHUHVW IURP WKH GDWH RI WKH FKHFN RU WUDQVIHU� �YL� D FLYLO UHFRYHU\ QRW WR H[FHHG ����� DQG �YLL� DOO RWKHU DPRXQWV
UHFRYHUDEOH E\ /DQGORUG SXUVXDQW WR WKLV /HDVH RU E\ ODZ�

G� 5HQW LV ,QFOXVLYH� $V XVHG LQ WKLV /HDVH DQG XQGHU WKH 95/7$� ³5HQW´ PHDQV DOO PRQH\� RWKHU WKDQ D VHFXULW\
GHSRVLW� RZHG RU SDLG WR /DQGORUG XQGHU WKLV /HDVH� LQFOXGLQJ SUHSDLG 5HQW SDLG PRUH WKDQ RQH PRQWK LQ
DGYDQFH RI WKH 5HQW GXH GDWH�

�� ,163(&7,21 $1' &21',7,21 2) ':(//,1* 81,7�
D� 0RYH�,Q ,QVSHFWLRQ 5HSRUW� 7HQDQW KDV PDGH DQ LQVSHFWLRQ RI WKH 'ZHOOLQJ 8QLW� DQG 7HQDQW DJUHHV WKDW WKH

'ZHOOLQJ 8QLW LV LQ D ILW DQG KDELWDEOH FRQGLWLRQ� H[FHSW IRU VXFK GDPDJHV DV KDYH EHHQ LWHPL]HG LQ D ZULWWHQ
³5HVLGHQWLDO 0RYH�,Q 0RYH�2XW ,QVSHFWLRQ 5HSRUW´� D FRS\ RI ZKLFK ZLOO EH VXEPLWWHG E\ /DQGORUG WR 7HQDQW
ZLWKLQ ILYH GD\V DIWHU RFFXSDWLRQ RI WKH 'ZHOOLQJ 8QLW E\ 7HQDQW� 7KH 5HVLGHQWLDO 0RYH�,Q 0RYH�2XW ,QVSHFWLRQ
5HSRUW ZLOO EH GHHPHG FRUUHFW XQOHVV 7HQDQW REMHFWV WR LW LQ ZULWLQJ ZLWKLQ ILYH GD\V DIWHU /DQGORUG KDV SURYLGHG
LW WR 7HQDQW� 7HQDQW KHUHE\ DFNQRZOHGJHV WKDW WKH 5HVLGHQWLDO 0RYH�,Q 0RYH�2XW ,QVSHFWLRQ 5HSRUW UHIOHFWV
WKDW WKHUH LV QR YLVLEOH HYLGHQFH RI PROG LQ WKH 'ZHOOLQJ 8QLW RU WKDW SRUWLRQ RI WKH 3UHPLVHV ZKLFK LV RFFXSLHG
E\ 7HQDQW� ,I /DQGORUG
V 5HVLGHQWLDO 0RYH�,Q 0RYH�2XW ,QVSHFWLRQ 5HSRUW VWDWHV WKDW WKHUH LV YLVLEOH HYLGHQFH
RI PROG LQ WKH 'ZHOOLQJ 8QLW� /DQGORUG VKDOO SURPSWO\ UHPHGLDWH WKH PROG FRQGLWLRQV LQ DFFRUGDQFH ZLWK WKH
UHTXLUHPHQWV RI VXEVHFWLRQ ( RI � ����������� RI WKH &RGH RI 9LUJLQLD DQG UHLQVSHFW WKH GZHOOLQJ XQLW WR FRQILUP
WKDW WKHUH LV QR ORQJHU YLVLEOH HYLGHQFH RI PROG LQ WKH 'ZHOOLQJ 8QLW� /DQGORUG LV QRW UHTXLUHG WR PDNH UHSDLUV
WR DGGUHVV GDPDJHV QRWHG RQ WKH 5HVLGHQWLDO 0RYH�,Q 0RYH�2XW ,QVSHFWLRQ 5HSRUW XQOHVV UHTXLUHG WR GR VR
E\ ODZ�

E� /RFNV� /DQGORUG� DW 7HQDQW¶V UHTXHVW DQG DW 7HQDQW¶V VROH FRVW DQG H[SHQVH� ZLOO KDYH DOO ORFNV RQ WKH 'ZHOOLQJ
8QLW UHNH\HG� 7HQDQW PD\� DW DQ\ WLPH� DVN /DQGORUG WR� �L� LQVWDOO RQH NH\HG GHDGEROW ORFN RQ DOO H[WHULRU
GRRUV� LI WKH 'ZHOOLQJ 8QLW GRHV QRW DOUHDG\ KDYH RQH LQVWDOOHG RQ HDFK GRRU� �LL� LQVWDOO D VOLGLQJ GRRU SLQORFN
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DQG�RU D VHFXULW\ EDU RQ HDFK VOLGLQJ JODVV GRRU� �LLL� LQVWDOO RQH GRRU YLHZHU RQ HDFK H[WHULRU GRRU� DQG �LY�
FKDQJH RU UHNH\ ORFNV GXULQJ WKH 7HUP� /DQGORUG ZLOO FRPSO\ ZLWK DQ\ VXFK UHTXHVW DW 7HQDQW¶V FRVW DQG
H[SHQVH� LQ DFFRUGDQFH ZLWK WKH DPRXQWV VKRZQ LQ WKH 'DPDJH $GGHQGXP LI DWWDFKHG� ZLWK DOO VXFK FRVWV WR
EH SDLG E\ 7HQDQW DV DGGLWLRQDO 5HQW ZLWK WKH QH[W PRQWKO\ SD\PHQW RI 5HQW E\ 7HQDQW� DIWHU UHFHLSW E\ 7HQDQW
RI DQ LQYRLFH IURP /DQGORUG�

F� 1HZ /RFNV 3XUVXDQW WR &RXUW 2UGHU� $Q\ 7HQDQW ZKR KDV REWDLQHG DQ RUGHU �H[FOXGLQJ H[ SDUWH RUGHUV�
JUDQWLQJ VXFK 7HQDQW SRVVHVVLRQ RI WKH 'ZHOOLQJ 8QLW WR WKH H[FOXVLRQ RI RQH RU PRUH RWKHU 7HQDQWV RU
2FFXSDQWV� LQ DFFRUGDQFH ZLWK WKH SURYLVLRQV RI 6HFWLRQ ��������� RI WKH 95/7$� PD\ UHTXHVW /DQGORUG WR
LQVWDOO QHZ ORFNV RU RWKHU VHFXULW\ GHYLFHV RQ DOO H[WHULRU GRRUV RI WKH 'ZHOOLQJ 8QLW� 7HQDQW ZLOO UHLPEXUVH
/DQGORUG¶V DFWXDO FRVWV IRU VXFK QHZ ORFNV RU VHFXULW\ GHYLFHV� $OO VXFK FRVWV ZLOO EH SDLG E\ 7HQDQW DV
DGGLWLRQDO 5HQW ZLWK WKH QH[W PRQWKO\ SD\PHQW RI 5HQW E\ 7HQDQW DIWHU UHFHLSW E\ 7HQDQW RI DQ LQYRLFH IURP
/DQGORUG�

�� 86(� 2&&83$1&< $1' 0$,17(1$1&(�
D� 6PRNLQJ� 6PRNLQJ LV SURKLELWHG LQ DQ\ DUHD RI WKH 'ZHOOLQJ 8QLW RU WKH 3UHPLVHV� LQFOXGLQJ WKH JDUDJH DQG

RWKHU HQFORVHG DUHDV� XQOHVV RWKHUZLVH LQGLFDWHG LQ WKH UXOHV DQG UHJXODWLRQV� E\ 7HQDQW� 2FFXSDQW� DQG
JXHVWV� ,W LV 7HQDQW¶V UHVSRQVLELOLW\ WR LQIRUP 7HQDQW¶V JXHVWV RI WKLV QR VPRNLQJ SURYLVLRQ RI WKH /HDVH DQG
SURKLELW VPRNLQJ E\ 7HQDQW¶V KRXVHKROG PHPEHUV RU JXHVWV ZKLOH LQ WKH 'ZHOOLQJ 8QLW RU RQ WKH 3UHPLVHV
DQG�RU DQ\ UHVWULFWLRQV LQ WKH UXOHV DQG UHJXODWLRQV�

E� 8VH� 7HQDQW FRYHQDQWV WKDW WKH 'ZHOOLQJ 8QLW ZLOO EH XVHG RQO\ DV D GZHOOLQJ XQLW DQG LQ D PDQQHU WKDW ZLOO
QRW GLVWXUE QHLJKERUV� LQFOXGLQJ KDUDVVPHQW RI DQ\ NLQG� DQG WKDW ZLOO QRW GDPDJH WKH 'ZHOOLQJ 8QLW RU WKH
3UHPLVHV� 7HQDQW ZLOO QRW SHUPLW DQ\ 2FFXSDQWV RU JXHVWV RU LQYLWHHV LQ RU DERXW WKH 'ZHOOLQJ 8QLW RU WKH
3UHPLVHV HLWKHU WR GLVWXUE QHLJKERUV� LQFOXGLQJ KDUDVVPHQW RI DQ\ NLQG� RU WR FDXVH SK\VLFDO GDPDJH WR WKH
'ZHOOLQJ 8QLW RU WKH 3UHPLVHV� 7HQDQW VKDOO QRW GHOLEHUDWHO\ RU QHJOLJHQWO\ GHVWUR\� GHIDFH� GDPDJH RU LPSDLU
DQ\ SDUW RI WKH 'ZHOOLQJ 8QLW RU WKH 3UHPLVHV �LQFOXGLQJ IL[WXUHV� IDFLOLWLHV DQG DSSOLDQFHV� RU SHUPLW DQ\ SHUVRQ
WR GR VR ZLWK RU ZLWKRXW 7HQDQW¶V NQRZOHGJH� DQG 7HQDQW VKDOO EH UHVSRQVLEOH IRU DQ\ GDPDJH FDXVHG E\
7HQDQW¶V IDLOXUH WR FRPSO\ ZLWK WKHVH UHTXLUHPHQWV� 7HQDQW VKDOO JLYH /DQGORUG SURPSW QRWLFH LI DQ\ VXFK
GDPDJHV RFFXU�

F� 2FFXSDQF\� 1R SHUVRQV� RWKHU WKDQ WKRVH QDPHG DV 7HQDQW DQG DV 2FFXSDQWV LQ VHFWLRQ ��I� RI WKLV /HDVH�
PD\ RFFXS\ WKH 'ZHOOLQJ 8QLW RQ D UHJXODU EDVLV� )RU WKH SXUSRVH RI WKLV /HDVH� RFFXSDQF\ E\ DQ XQDXWKRUL]HG
SHUVRQ IRU PRUH WKDQ VHYHQ FDOHQGDU GD\V FRQVHFXWLYHO\� RU �� FDOHQGDU GD\V LQ DQ\ FDOHQGDU \HDU� ZLWKRXW
SULRU ZULWWHQ FRQVHQW IURP /DQGORUG� ZLOO FRQVWLWXWH RFFXSDQF\ RI WKH 'ZHOOLQJ 8QLW RQ D UHJXODU EDVLV DQG ZLOO
FRQVWLWXWH D GHIDXOW XQGHU WKLV /HDVH� ,I DW DQ\ WLPH PRUH WKDQ RQH SHUVRQ LV QDPHG DV D 7HQDQW RQ WKLV /HDVH�
WKH REOLJDWLRQV RI HDFK 7HQDQW VKDOO EH MRLQW DQG VHYHUDO� 7HQDQW PXVW QRWLI\ /DQGORUG RI DQ\ FKDQJH LQ WKH
KRXVHKROG FRPSRVLWLRQ �VXFK DV WKH ELUWK RI DQ LQIDQW� GXULQJ WKH WHUP RI WKH /HDVH� ZLWKLQ �� GD\V RI VXFK
FKDQJH� 7KH SUHFHGLQJ VHQWHQFH VKDOO QRW EH FRQVWUXHG WR DOORZ DQ\ H[FHSWLRQV WR 7HQDQWV DQG WKH
2FFXSDQWV QDPHG LQ WKLV /HDVH�

G� $VVLJQPHQW�6XEOHDVH� 7HQDQW VKDOO QRW DVVLJQ WKLV /HDVH RU VXEOHW DQ\ SRUWLRQ RI WKH 'ZHOOLQJ 8QLW ZLWKRXW
WKH SULRU ZULWWHQ FRQVHQW RI /DQGORUG� ZKLFK FRQVHQW /DQGORUG ZLOO EH XQGHU QR REOLJDWLRQ ZKDWVRHYHU WR JUDQW�
/DQGORUG VKDOO KDYH WKH ULJKW WR FRQVLGHU DQ\ DVVLJQPHQW RU VXEOHDVH PDGH ZLWKRXW /DQGORUG¶V SULRU ZULWWHQ
FRQVHQW YRLG�

H� &RPSOLDQFH ZLWK &RGHV� )L[WXUHV� 7HQDQW VKDOO FRPSO\ ZLWK DOO REOLJDWLRQV LPSRVHG E\ DSSOLFDEOH EXLOGLQJ DQG
KRXVLQJ FRGHV PDWHULDOO\ DIIHFWLQJ KHDOWK DQG VDIHW\� DQG VKDOO NHHS WKH 'ZHOOLQJ 8QLW� LQFOXGLQJ SOXPELQJ DQG
RWKHU IL[WXUHV� DSSOLDQFHV� DQG IDFLOLWLHV LQ D JRRG� FOHDQ� VDIH DQG VDQLWDU\ FRQGLWLRQ� 7HQDQW VKDOO XVH LQ D
UHDVRQDEOH PDQQHU DOO HOHFWULFDO� SOXPELQJ� VDQLWDU\� KHDWLQJ� YHQWLODWLQJ� DLU FRQGLWLRQLQJ� DQG RWKHU IL[WXUHV�
DSSOLDQFHV� DQG IDFLOLWLHV LQ WKH 'ZHOOLQJ 8QLW DQG VKDOO PDLQWDLQ WKH XWLOLW\ VHUYLFHV SDLG IRU E\ 7HQDQW RQ DW DOO
WLPHV GXULQJ WKH /HDVH 7HUP� 7HQDQW VKDOO EH UHVSRQVLEOH IRU DQ\ DQG DOO GDPDJHV FDXVHG E\ 7HQDQW¶V IDLOXUH
WR FRPSO\ ZLWK WKLV UHTXLUHPHQW�

I� $SSOLDQFHV� 7HQDQW VKDOO NHHS DOO DSSOLDQFHV DQG HTXLSPHQW LQ JRRG DQG FOHDQ FRQGLWLRQ� ZLWK WKH H[FHSWLRQ
RI UHDVRQDEOH ZHDU DQG WHDU� 7HQDQW VKDOO QRW UHPRYH RU UHORFDWH PDMRU DSSOLDQFHV RU HTXLSPHQW SURYLGHG E\
/DQGORUG LQ WKH 'ZHOOLQJ 8QLW ZLWKRXW SULRU ZULWWHQ SHUPLVVLRQ RI /DQGORUG� 7HQDQW VKDOO QRW LQVWDOO RU XVH DQ\
RWKHU PDMRU DSSOLDQFHV RU HTXLSPHQW RWKHU WKDQ WKRVH SURYLGHG E\ /DQGORUG LQ WKH 'ZHOOLQJ 8QLW ZLWKRXW SULRU
ZULWWHQ SHUPLVVLRQ RI /DQGORUG�

J� 6PRNH $ODUPV� 7HQDQW VKDOO EH UHVSRQVLEOH IRU UHDVRQDEOH FDUH DQG PDLQWHQDQFH RI VPRNH DODUPV LQ WKH
'ZHOOLQJ 8QLW LQ DFFRUGDQFH ZLWK 6HFWLRQ ��������� RI WKH 95/7$� DQG VKDOO EH UHVSRQVLEOH IRU LQWHULP WHVWLQJ
DQG IRU SURYLGLQJ ZULWWHQ QRWLFH WR /DQGORUG RI WKH QHHG IRU UHSDLU RI DQ\ PDOIXQFWLRQLQJ VPRNH DODUP� 7HQDQW
VKDOO QRW UHPRYH RU WDPSHU ZLWK DQ\ VPRNH DODUP� LQFOXGLQJ UHPRYLQJ DQ\ ZRUNLQJ EDWWHULHV� VR DV WR UHQGHU
WKH DODUP LQRSHUDWLYH� 3XUVXDQW WR 6HFWLRQ ��������� RI WKH 95/7$� /DQGORUG VKDOO SURYLGH D FHUWLILFDWH WR WKH
7HQDQW VWDWLQJ WKDW DOO VPRNH DODUPV DUH SUHVHQW� KDYH EHHQ LQVSHFWHG� DQG DUH LQ JRRG ZRUNLQJ RUGHU QR
PRUH WKDQ RQFH HYHU\ �� PRQWKV�

K� &DUERQ 0RQR[LGH $ODUPV� 7HQDQW VKDOO KDYH WKH ULJKW WR UHTXHVW LQ ZULWLQJ WKDW /DQGORUG LQVWDOO D FDUERQ
PRQR[LGH DODUP LQ WKH 'ZHOOLQJ 8QLW� WKH FRVW RI ZKLFK PD\ EH FKDUJHG WR 7HQDQW� LQ DFFRUGDQFH ZLWK 6HFWLRQ
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��������� RI WKH 95/7$� /DQGORUG VKDOO LQVWDOO WKH FDUERQ PRQR[LGH DODUP ZLWKLQ �� GD\V RI WKH UHTXHVW�
7HQDQW VKDOO QRW UHPRYH RU WDPSHU ZLWK D SURSHUO\ IXQFWLRQLQJ FDUERQ PRQR[LGH DODUP� LQFOXGLQJ UHPRYLQJ
DQ\ ZRUNLQJ EDWWHULHV� VR DV WR UHQGHU WKH FDUERQ PRQR[LGH DODUP LQRSHUDWLYH DQG VKDOO PDLQWDLQ WKH FDUERQ
PRQR[LGH DODUP LQ DFFRUGDQFH ZLWK WKH XQLIRUP VHW RI VWDQGDUGV IRU PDLQWHQDQFH RI FDUERQ PRQR[LGH DODUPV
HVWDEOLVKHG LQ WKH 8QLIRUP 6WDWHZLGH %XLOGLQJ &RGH�

L� 0ROG� 7HQDQW ZLOO XVH UHDVRQDEOH HIIRUWV WR PDLQWDLQ WKH 'ZHOOLQJ 8QLW LQ VXFK D FRQGLWLRQ DV WR SUHYHQW
DFFXPXODWLRQ RI PRLVWXUH DQG WKH JURZWK RI PROG� DQG WR SURPSWO\ QRWLI\ /DQGORUG LQ ZULWLQJ RI DQ\ PRLVWXUH
DFFXPXODWLRQ WKDW RFFXUV RU RI DQ\ YLVLEOH HYLGHQFH RI PROG GLVFRYHUHG E\ 7HQDQW� 7HQDQW GRHV KHUHE\
UHOHDVH /DQGORUG DQG $JHQW IURP DQ\ DQG DOO FODLPV RU OLDELOLW\ WR 7HQDQW� 2FFXSDQWV� RU 7HQDQW¶V JXHVWV RU
LQYLWHHV� DQG GRHV KHUHE\ DJUHH WR LQGHPQLI\ DQG KROG /DQGORUG DQG $JHQW KDUPOHVV IURP DQG DJDLQVW DQ\
DQG DOO ORVV� GDPDJH� FODLP� VXLW� FRVWV �LQFOXGLQJ UHDVRQDEOH DWWRUQH\V IHHV DQG FRVWV DW DOO WULEXQDO OHYHOV� RU
RWKHU OLDELOLW\ ZKDWVRHYHU UHVXOWLQJ IURP 7HQDQW¶V IDLOXUH WR FRPSO\ ZLWK WKH SURYLVLRQV RI WKLV VXEVHFWLRQ RU DQ\
RWKHU SURYLVLRQV RI ODZ� /DQGORUG VKDOO SURYLGH 7HQDQW ZLWK D FRS\ RI D VXPPDU\ RI LQIRUPDWLRQ UHODWHG WR PROG
UHPHGLDWLRQ RFFXUULQJ GXULQJ WKH WHQDQF\ DQG� XSRQ UHTXHVW E\ 7HQDQW� PDNH DYDLODEOH WKH IXOO SDFNDJH RI
VXFK LQIRUPDWLRQ DQG UHSRUWV QRW SURWHFWHG E\ DWWRUQH\�FOLHQW SULYLOHJH�

M� 7UDVK� 7HQDQW WR SURYLGH DQG PDLQWDLQ DSSURSULDWH UHFHSWDFOHV DQG FRQYHQLHQFHV IRU WKH FROOHFWLRQ� VWRUDJH�
DQG UHPRYDO RI DVKHV� JDUEDJH� UXEELVK� DQG RWKHU ZDVWH LQFLGHQWDO WR WKH RFFXSDQF\ �³7UDVK´�� 7HQDQW VKDOO
EH UHVSRQVLEOH IRU DUUDQJLQJ DQG SD\LQJ IRU WKH UHPRYDO RI 7UDVK DQG RWKHU ZDVWH� LQFOXGLQJ EXON LWHPV�

N� ,QVHFWV DQG 3HVWV� 7HQDQW VKDOO NHHS WKH 'ZHOOLQJ 8QLW IUHH IURP LQVHFWV DQG SHVWV� DQG SURPSWO\ QRWLI\ WKH
/DQGORUG RI WKH H[LVWHQFH RI DQ\ LQVHFWV RU SHVWV� 7HQDQW VKDOO EH ILQDQFLDOO\ UHVSRQVLEOH IRU WKH DGGHG FRVW RI
WUHDWPHQW RU H[WHUPLQDWLRQ GXH WR 7HQDQW¶V XQUHDVRQDEOH GHOD\ LQ UHSRUWLQJ WKH H[LVWHQFH RI DQ\ LQVHFWV RU
SHVWV DQG EH ILQDQFLDOO\ UHVSRQVLEOH IRU WKH FRVW RI WUHDWPHQW RU H[WHUPLQDWLRQ GXH WR 7HQDQW¶V IDXOW LQ IDLOLQJ
WR SUHYHQW LQIHVWDWLRQ RI DQ\ LQVHFWV RU SHVWV LQ WKH DUHD RFFXSLHG� ([FHSW IRU WKH FRVWV RI DQ\ UHJXODUO\
VFKHGXOHG SHVW WUHDWPHQWV SURYLGHG E\ /DQGORUG� 7HQDQW VKDOO EH UHVSRQVLEOH IRU WKH FRVWV RI DQ\ LQVHFW RU
SHVW WUHDWPHQWV QHFHVVDU\ LQ WKH 'ZHOOLQJ 8QLW� ZKLFK DPRXQWV VKDOO FRQVWLWXWH DGGLWLRQDO 5HQW DQG PXVW EH
SDLG E\ 7HQDQW ZLWK WKH QH[W PRQWKO\ SD\PHQW RI 5HQW DIWHU UHFHLSW E\ 7HQDQW RI DQ LQYRLFH IURP /DQGORUG�
7HQDQW VKDOO SUHSDUH WKH 'ZHOOLQJ 8QLW IRU WKH DSSOLFDWLRQ RI LQVHFWLFLGHV RU SHVWLFLGHV LQ DFFRUGDQFH ZLWK DQ\
ZULWWHQ LQVWUXFWLRQV SURYLGHG E\ /DQGORUG� DQG LI LQVHFWV RU SHVWV DUH IRXQG WR EH SUHVHQW� IROORZ DQ\ ZULWWHQ
LQVWUXFWLRQV SURYLGHG E\ /DQGORUG WR HOLPLQDWH WKH LQVHFWV RU SHVWV IROORZLQJ WKH DSSOLFDWLRQ RI LQVHFWLFLGHV RU
SHVWLFLGHV� 7HQDQW ZKR KDV FRQFHUQV DERXW VSHFLILF LQVHFWLFLGHV RU SHVWLFLGHV VKDOO QRWLI\ WKH /DQGORUG LQ
ZULWLQJ QR OHVV WKDQ �� KRXUV EHIRUH DQ\ VFKHGXOHG LQVHFWLFLGH RU SHVWLFLGH DSSOLFDWLRQ� LQ DFFRUGDQFH ZLWK
6HFWLRQ �� RI WKLV /HDVH� 7HQDQW GRHV KHUHE\ UHOHDVH /DQGORUG DQG $JHQW IURP DQ\ DQG DOO FODLPV RU OLDELOLW\
WR 7HQDQW� 2FFXSDQWV� RU 7HQDQW¶V JXHVWV RU LQYLWHHV� DQG GRHV KHUHE\ DJUHH WR LQGHPQLI\ DQG KROG /DQGORUG
DQG $JHQW KDUPOHVV� IURP DQG DJDLQVW DQ\ DQG DOO ORVVHV� GDPDJHV� FODLPV� VXLWV� FRVWV �LQFOXGLQJ UHDVRQDEOH
DWWRUQH\V IHHV DQG FRVWV� RU RWKHU OLDELOLWLHV ZKDWVRHYHU DULVLQJ IURP WKH SUHVHQFH RI LQVHFWV RU SHVWV LQ WKH
'ZHOOLQJ 8QLW� DQG�RU UHVXOWLQJ IURP 7HQDQW¶V IDLOXUH WR FRPSO\ ZLWK WKH SURYLVLRQV RI WKLV VXEVHFWLRQ RU DQ\
RWKHU SURYLVLRQV RI ODZ�

O� 3DLQWLQJ DQG $OWHUDWLRQV� 7HQDQW VKDOO QRW SDLQW RU GLVWXUE DQ\ SDLQWHG VXUIDFHV RU PDNH RWKHU DOWHUDWLRQV WR
WKH 'ZHOOLQJ 8QLW ZLWKRXW /DQGORUG¶V SULRU ZULWWHQ DSSURYDO� 7HQDQW VKDOO QRWLI\ /DQGORUG DQG $JHQW LQ WKH HYHQW
WKHUH LV DQ\ FKLSSHG RU SHHOLQJ SDLQW LQ WKH 'ZHOOLQJ 8QLW�

P� &RPSOLDQFH ZLWK /DZ� 7HQDQW VKDOO FRPSO\ ZLWK DQ\ DQG DOO REOLJDWLRQV LPSRVHG XSRQ 7HQDQW E\ DSSOLFDEOH
9LUJLQLD ODZ� LQFOXGLQJ WKH 95/7$�

Q� $QLPDOV� 7HQDQW VKDOO XVH UHDVRQDEOH FDUH WR SUHYHQW DQ\ GRJ RU RWKHU DQLPDO LQ SRVVHVVLRQ RI WKH 7HQDQW�
2FFXSDQWV� RU JXHVWV RU LQYLWHHV IURP FDXVLQJ SHUVRQDO LQMXULHV WR D WKLUG SDUW\ LQ WKH 'ZHOOLQJ 8QLW RU RQ WKH
3UHPLVHV� RU SURSHUW\ GDPDJH WR WKH 'ZHOOLQJ 8QLW RU WKH 3UHPLVHV�

R� /DQGORUG 2EOLJDWLRQV� /DQGORUG VKDOO FRPSO\ ZLWK WKH VSHFLILF GXWLHV LPSRVHG XSRQ ODQGORUGV LQ 6HFWLRQ �����
���� RI WKH 95/7$� /DQGORUG PD\ RQO\ EH OLDEOH WR 7HQDQW IRU GDPDJHV SUR[LPDWHO\ FDXVHG E\ /DQGORUG¶V
EUHDFK RI VDLG VWDWXWH RU D VSHFLILF SURYLVLRQ RI WKLV /HDVH�

S� 7HQDQW 2EOLJDWLRQV� 7HQDQW VKDOO SURPSWO\ UHSRUW DQ\ UHTXLUHG PDLQWHQDQFH WR /DQGORUG RU $JHQW� 7HQDQW VKDOO
EH ILQDQFLDOO\ UHVSRQVLEOH IRU WKH DGGHG FRVW RI UHSDLU RU DQ\ RWKHU DVVRFLDWHG FRVWV GXH WR 7HQDQW¶V
XQUHDVRQDEOH GHOD\ LQ UHSRUWLQJ WKH H[LVWHQFH RI DQ\ PDLQWHQDQFH LVVXHV� 7HQDQW VKDOO EH UHVSRQVLEOH IRU
SD\LQJ WKH FRVW RI DQ\ XQQHFHVVDU\ VHUYLFH FDOO DQG DQ\ FRVWV LQFXUUHG DV D UHVXOW RI WKH 7HQDQW IDLOLQJ WR NHHS
DSSRLQWPHQWV ZLWK VHUYLFH SURYLGHUV WKDW UHTXLUH DFFHVV LQ RUGHU WR PDNH VFKHGXOHG UHSDLUV�

�� 87,/,7,(6�
D� 7KH XWLOLWLHV SURYLGHG E\ /DQGORUG DQG LQFOXGHG LQ WKH 5HQW DUH OLVWHG LQ VHFWLRQ ��J��L�� 7HQDQW VKDOO REWDLQ DOO

XWLOLW\ DQG RWKHU VHUYLFHV OLVWHG LQ VHFWLRQ ��J��LL�� RU QRW RWKHUZLVH OLVWHG LQ 6HFWLRQ ��J� DV EHLQJ SURYLGHG E\
/DQGORUG� $OO VXFK XWLOLW\ DQG RWKHU VHUYLFHV VKDOO EH SDLG GLUHFWO\ E\ 7HQDQW� DQG 7HQDQW VKDOO SD\ DQ\ GHSRVLWV
DQG PRQWKO\ ELOOV GXH WR WKH DSSOLFDEOH SURYLGHUV� 7HQDQW VKDOO SD\ LQ IXOO DOO FKDUJHV IRU XWLOLWLHV DQG RWKHU
VHUYLFHV ZKLFK /DQGORUG VHSDUDWHO\ ELOOV 7HQDQW DV VHW IRUWK LQ VHFWLRQ ��J��LLL�� DQG LQ DFFRUGDQFH ZLWK WKH
DSSOLFDEOH LQYRLFH �LI DQ\�� 7HQDQW VKDOO NHHS DOO HVVHQWLDO XWLOLW\ VHUYLFHV WXUQHG RQ� LQ DQG WR WKH 'ZHOOLQJ 8QLW
GXULQJ DQ\ /HDVH 7HUP� /DQGORUG VKDOO QRW EH OLDEOH IRU WKH IDLOXUH WR SURYLGH WKHVH VHUYLFHV RU IRU WKH
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LQWHUUXSWLRQ RI VXFK VHUYLFHV LI VXFK IDLOXUH RU LQWHUUXSWLRQ LV GXH WR DQ\ FDXVH EH\RQG WKH FRQWURO RI /DQGORUG�
E� /DQGORUG UHVHUYHV WKH ULJKW WR XVH VXE�PHWHULQJ RU HQHUJ\ DOORFDWLRQ HTXLSPHQW� RU WR DOORFDWH XWLOLW\ FRVWV RQ

WKH EDVLV RI UDWLR XWLOLW\ ELOOLQJ �³58%V´�� DV SURYLGHG LQ WKH 95/7$� IRU WKH XWLOLWLHV SURYLGHG E\ /DQGORUG� ,I
/DQGORUG FKRRVHV WR DOORFDWH XWLOLW\ FRVWV RQ WKH EDVLV RI 58%V� /DQGORUG ZLOO ELOO 7HQDQW IRU DQ DSSURSULDWH
SURUDWD VKDUH RI VXFK XWLOLW\ FRVWV� ZKLFK ELOO VKDOO EH GXH DQG SD\DEOH DV DGGLWLRQDO 5HQW DW WKH ILUVW RI WKH QH[W
PRQWK�

F� /DQGORUG UHVHUYHV WKH ULJKW WR LQFOXGH ZDWHU� VHZHU� HOHFWULFDO� QDWXUDO JDV� RU RWKHU XWLOLWLHV LQ WKH DPRXQW RI
5HQW DV VSHFLILHG LQ WKH /HDVH�

G� ,I� FRQWUDU\ WR WKLV /HDVH RU SURYLVLRQV RI WKH 95/7$� /DQGORUG ZLOOIXOO\ RU QHJOLJHQWO\ IDLOV WR VXSSO\ KHDW�
UXQQLQJ ZDWHU� KRW ZDWHU� HOHFWULFLW\� JDV� RU RWKHU HVVHQWLDO VHUYLFH� 7HQDQW VKDOO VHUYH D ZULWWHQ QRWLFH RQ
/DQGORUG VSHFLIL\LQJ WKH EUHDFK LI DFWLQJ XQGHU WKLV VHFWLRQ DQG� LQ VXFK HYHQW� DQG DIWHU D UHDVRQDEOH WLPH
DOORZHG IRU /DQGORUG WR FRUUHFW VXFK EUHDFK� PD\
L� 5HFRYHU GDPDJHV EDVHG XSRQ WKH GLPLQXWLRQ LQ WKH IDLU UHQWDO YDOXH RI WKH 'ZHOOLQJ 8QLW� RU
LL� 3URFXUH UHDVRQDEOH VXEVWLWXWH KRXVLQJ GXULQJ WKH SHULRG RI /DQGORUGV QRQFRPSOLDQFH� LQ ZKLFK FDVH

7HQDQW LV H[FXVHG IURP SD\LQJ 5HQW IRU WKH SHULRG RI /DQGORUG¶V QRQFRPSOLDQFH� DV GHWHUPLQHG E\
WKH FRXUW�

�� 3(5621$/ 3523(57< 2) 7(1$17
D� 5HQWHU¶V ,QVXUDQFH� $OO SHUVRQDO SURSHUW\ SODFHG LQ RU DERXW WKH 'ZHOOLQJ 8QLW RU WKH 3UHPLVHV VKDOO EH DW WKH

VROH ULVN RI 7HQDQW RU WKH SDUWLHV RZQLQJ WKH VDPH� DQG /DQGORUG VKDOO QRW EH OLDEOH IRU WKH ORVV� GHVWUXFWLRQ�
WKHIW RI� RU GDPDJH WR VXFK SURSHUW\� 7HQDQW VKDOO REWDLQ LQVXUDQFH FRYHUDJH �FRPPRQO\ UHIHUUHG WR DV
³UHQWHU¶V LQVXUDQFH´�� ZKLFK VKDOO PHHW WKH PLQLPXP FRYHUDJH OLPLWV DQG RWKHU WHUPV VSHFLILHG E\ /DQGORUG�
7KH SROLF\ VKDOO QDPH /DQGORUG DQG 0DQDJLQJ $JHQW DV LQWHUHVWHG SDUWLHV� /DQGORUG UHVHUYHV WKH ULJKW WR
UHTXLUH 7HQDQW WR SD\ IRU WKH FRVW RI UHQWHU¶V LQVXUDQFH REWDLQHG WKURXJK /DQGORUG� LQ ZKLFK FDVH WKH DFWXDO
FRVWV IRU VXFK LQVXUDQFH DQG WKH DGPLQLVWUDWLYH IHH DV VHW IRUWK LQ 6HFWLRQ ��K� VKDOO EH FKDUJHG WR 7HQDQW DV
DGGLWLRQDO 5HQW� 7HQDQW VKDOO KDYH WKH RSWLRQ WR SXUFKDVH WKHLU RZQ UHQWHU¶V LQVXUDQFH SROLF\� SURYLGHG WKH
SROLF\ RWKHUZLVH PHHWV WKH UHTXLUHPHQWV RI WKLV 6HFWLRQ ��D�� LQ ZKLFK FDVH 7HQDQW VKDOO EH FKDUJHG D PRQWKO\
RSW�RXW IHH DV VHW IRUWK LQ 6HFWLRQ ��K�� )RU DQ\ UHQWHU¶V LQVXUDQFH SROLF\ REWDLQHG E\ 7HQDQW LQ DFFRUGDQFH
ZLWK WKLV 6HFWLRQ ��D�� 7HQDQW DJUHHV WR PDLQWDLQ VXFK SROLF\ LQ IXOO IRUFH DQG HIIHFW IRU WKH IXOO WHUP RI WKLV
/HDVH� LQFOXGLQJ DQ\ H[WHQVLRQV RU UHQHZDOV WKHUHRI� DQG WR SURYLGH /DQGORUG VXIILFLHQW SURRI RI VXFK
LQVXUDQFH� ,I 7HQDQW DOORZV KLV UHQWHU¶V LQVXUDQFH WR ODSVH IRU DQ\ UHDVRQ� /DQGORUG PD\ SURYLGH UHQWHU¶V
LQVXUDQFH FRYHUDJH WR 7HQDQW� 7HQDQW VKDOO EH REOLJDWHG WR SD\ IRU WKH FRVW RI SUHPLXPV IRU VXFK LQVXUDQFH
XQWLO 7HQDQW KDV SURYLGHG ZULWWHQ GRFXPHQWDWLRQ WR /DQGORUG VKRZLQJ WKDW 7HQDQW KDV UHLQVWDWHG KLV RZQ
UHQWHU¶V LQVXUDQFH FRYHUDJH� $Q\ UHQWHU¶V LQVXUDQFH SROLF\ SURYLGHG E\ /DQGORUG VKDOO WHUPLQDWH
FRQWHPSRUDQHRXVO\ ZLWK WKH WHUPLQDWLRQ RI WKLV /HDVH�

E� 2WKHU ,QVXUDQFHV� 1RWKLQJ LQ WKLV VHFWLRQ VKDOO EH FRQVWUXHG WR SURKLELW /DQGORUG IURP UHFRYHULQJ IURP 7HQDQW�
DV SDUW RI WKH 5HQW� WKH DFWXDO FRVWV RI LQVXUDQFH FRYHUDJHV SURYLGHG E\ /DQGORUG UHODWLYH WR WKH SUHPLVHV� RU
WKH FRVWV RI D VHOI�LQVXUDQFH SURJUDP KHOG LQ DQ HVFURZ DFFRXQW� LQFOXGLQJ /DQGORUG
V DGPLQLVWUDWLYH RU RWKHU
IHHV DVVRFLDWHG ZLWK WKH DGPLQLVWUDWLRQ RI VXFK FRYHUDJHV� /DQGORUG PD\ DSSO\ VXFK IXQGV KHOG LQ HVFURZ WR
SD\ FODLPV SXUVXDQW WR /DQGORUG
V VHOI�LQVXUDQFH SODQ�

F� $EDQGRQHG 3URSHUW\� $Q\ LWHPV RI SHUVRQDO SURSHUW\ OHIW LQ RU DERXW WKH 'ZHOOLQJ 8QLW DIWHU 7HQDQW YDFDWHV
WKH 'ZHOOLQJ 8QLW ZLOO EH FRQVLGHUHG DEDQGRQHG SURSHUW\ DQG PD\ EH GLVSRVHG RI E\ /DQGORUG DV /DQGORUG
VHHV ILW� SURYLGHG WKDW /DQGORUG KDV� �L� JLYHQ 7HQDQW ZULWWHQ QRWLFH RI WHUPLQDWLRQ DV UHTXLUHG E\ WKLV /HDVH RU
WKH 95/7$ LQFOXGLQJ D QRWLFH WKDW DQ\ LWHPV RI SHUVRQDO SURSHUW\ OHIW LQ WKH 'ZHOOLQJ 8QLW RU WKH 3UHPLVHV
ZRXOG EH GLVSRVHG RI ZLWKLQ �� KRXUV DIWHU WHUPLQDWLRQ� �LL� JLYHQ ZULWWHQ QRWLFH LQ DFFRUGDQFH ZLWK VXEVHFWLRQ
��G� RI WKLV /HDVH LQFOXGLQJ QRWLFH WKDW DQ\ LWHPV RI SHUVRQDO SURSHUW\ OHIW LQ WKH 'ZHOOLQJ 8QLW RU WKH 3UHPLVHV
ZRXOG EH GLVSRVHG RI ZLWKLQ �� KRXUV DIWHU H[SLUDWLRQ RI WKH VHYHQ�GD\ SHULRG� RU �LLL� JLYHQ ZULWWHQ QRWLFH WR
7HQDQW LQFOXGLQJ D VWDWHPHQW WKDW DQ\ LWHPV RI SHUVRQDO SURSHUW\ OHIW LQ WKH 'ZHOOLQJ 8QLW RU WKH 3UHPLVHV
ZRXOG EH GLVSRVHG RI ZLWKLQ �� KRXUV DIWHU H[SLUDWLRQ RI D WHQ�GD\ SHULRG IURP WKH GDWH RI VXFK QRWLFH� 7HQDQW
VKDOO KDYH WKH ULJKW WR UHPRYH LWV SHUVRQDO SURSHUW\ IURP WKH 'ZHOOLQJ 8QLW RU WKH 3UHPLVHV GXULQJ WKH �� KRXU
SHULRG DIWHU WHUPLQDWLRQ GXULQJ QRUPDO EXVLQHVV KRXUV� RU GXULQJ QRUPDO EXVLQHVV KRXUV XQWLO /DQGORUG KDV
GLVSRVHG RI WKH UHPDLQLQJ SHUVRQDO SURSHUW\ RI 7HQDQW� 'XULQJ VXFK �� KRXU SHULRG DQG XQWLO /DQGORUG
GLVSRVHV RI WKH UHPDLQLQJ SHUVRQDO SURSHUW\ RI 7HQDQW� /DQGORUG VKDOO KDYH QR OLDELOLW\ IRU ULVN RI ORVV RI VXFK
SURSHUW\�

G� 'HDWK RI 7HQDQW� ,I D 7HQDQW ZKR LV WKH VROH RFFXSDQW RI WKH 'ZHOOLQJ 8QLW GLHV� DQG WKHUH LV QR SHUVRQ
DXWKRUL]HG E\ RUGHU RI D FLUFXLW FRXUW WR KDQGOH SUREDWH PDWWHUV IRU WKH GHFHDVHG 7HQDQW� /DQGORUG PD\ GLVSRVH
RI DQ\ SHUVRQDO SURSHUW\ OHIW E\ VXFK 7HQDQW XSRQ JLYLQJ DW OHDVW WHQ GD\V ZULWWHQ QRWLFH LQ DFFRUGDQFH ZLWK
6HFWLRQ ��������� RI WKH 95/7$� 6XFK QRWLFH VKDOO LQFOXGH D VWDWHPHQW WKDW DQ\ LWHPV RI SHUVRQDO SURSHUW\
OHIW LQ WKH 'ZHOOLQJ 8QLW VKDOO EH WUHDWHG DV DEDQGRQHG SURSHUW\ DQG GLVSRVHG RI� LI QRW FODLPHG ZLWKLQ WHQ GD\V�
VXEMHFW WR VXEVHFWLRQ �F� KHUHRI� 7KLV /HDVH VKDOO EH GHHPHG WHUPLQDWHG RQ WKH GDWH RI GHDWK RI WKH 7HQDQW�
KRZHYHU� WKH HVWDWH RI WKH 7HQDQW VKDOO UHPDLQ OLDEOH IRU DFWXDO GDPDJHV LQ DFFRUGDQFH ZLWK 6HFWLRQ �����
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���� RI WKH 95/7$� VXEMHFW WR /DQGORUG¶V GXW\ WR PLWLJDWH GDPDJHV�

�� $&&(66 72 7+( ':(//,1* 81,7 $1' 35(0,6(6 %< /$1'/25' $1' ,76 '8/< '(6,*1$7('
5(35(6(17$7,9(�6�� 5(3$,56�

D� /DQGORUG DQG LWV GXO\ GHVLJQDWHG UHSUHVHQWDWLYH�V� PD\ HQWHU WKH 'ZHOOLQJ 8QLW DQG JR XSRQ WKH 3UHPLVHV LQ
RUGHU WR GR WKH IROORZLQJ�
L� 8SRQ UHDVRQDEOH QRWLFH WR 7HQDQW DQG DW UHDVRQDEOH WLPHV�

�� LQVSHFW WKH 'ZHOOLQJ 8QLW DQG WKH 3UHPLVHV�
�� PDNH QHFHVVDU\ RU DJUHHG UHSDLUV� GHFRUDWLRQV� DOWHUDWLRQV� RU LPSURYHPHQWV�
�� VXSSO\ QHFHVVDU\ RU DJUHHG VHUYLFHV�
�� H[KLELW WKH 'ZHOOLQJ 8QLW DQG 3UHPLVHV WR SURVSHFWLYH RU DFWXDO PRUWJDJHHV� ZRUNPHQ�

FRQWUDFWRUV� DSSUDLVHUV DQG�RU UHSUHVHQWDWLYHV RI DQ\ RZQHUV¶ DVVRFLDWLRQ�
LL� /DQGORUG ZLOO JLYH 7HQDQW DW OHDVW �� KRXUV QRWLFH� XQOHVV LPSUDFWLFDO WR GR VR� RI URXWLQH PDLQWHQDQFH

WR EH SHUIRUPHG WKDW KDV QRW EHHQ UHTXHVWHG E\ 7HQDQW� DQG VKDOO QRW EH UHTXLUHG WR SURYLGH SULRU
QRWLFH WR 7HQDQW IRU DQ\ PDLQWHQDQFH UHTXHVWHG E\ 7HQDQW� /DQGORUG PD\ HQWHU WKH 'ZHOOLQJ 8QLW
ZLWKRXW 7HQDQW¶V FRQVHQW LQ FDVHV RI HPHUJHQF\�

LLL� 3ODFH D ³)RU 6DOH´ VLJQ XSRQ WKH 'ZHOOLQJ 8QLW DQG 3UHPLVHV DQG H[KLELW WKH 'ZHOOLQJ 8QLW DQG
3UHPLVHV WR SURVSHFWLYH SXUFKDVHUV� $IWHU QRWLFH RI WHUPLQDWLRQ RI WKLV /HDVH E\ /DQGORUG RU 7HQDQW
RU FRPPHQFLQJ �� GD\V EHIRUH WKH H[SLUDWLRQ RI WKH 7HUP� SODFH D ³)RU 5HQW´ VLJQ XSRQ WKH 'ZHOOLQJ
8QLW DQG 3UHPLVHV DQG H[KLELW WKH 'ZHOOLQJ 8QLW DQG 3UHPLVHV WR SURVSHFWLYH WHQDQWV� 6XFK
H[KLELWLRQ PD\ LQFOXGH SODFLQJ DQ HOHFWURQLF ORFNER[ RQ WKH 3UHPLVHV� 7HQDQW VKDOO FRRSHUDWH ZLWK
/DQGORUG RU $JHQW LQ PDNLQJ WKH 'ZHOOLQJ 8QLW DYDLODEOH IRU VXFK VKRZLQJV E\ RWKHU OLFHQVHG UHDO
HVWDWH DJHQWV� ZKLFK VKDOO EH FRQGXFWHG DW UHDVRQDEOH WLPHV DQG ZLWK UHDVRQDEOH QRWLFH WR 7HQDQW�
,I 7HQDQW� ZLWKRXW UHDVRQDEOH MXVWLILFDWLRQ� UHIXVHV WR SHUPLW /DQGORUG RU $JHQW WR H[KLELW WKH 'ZHOOLQJ
8QLW IRU VDOH RU OHDVH WKURXJK D OLFHQVHG UHDO HVWDWH DJHQW� /DQGORUG PD\ UHFRYHU GDPDJHV� FRVWV�
DQG UHDVRQDEOH DWWRUQH\ IHHV�

E� /DQGORUG VKDOO JLYH ZULWWHQ QRWLFH WR 7HQDQW QR OHVV WKDQ �� KRXUV SULRU WR DQ DSSOLFDWLRQ RI DQ LQVHFWLFLGH RU
SHVWLFLGH LQ WKH 'ZHOOLQJ 8QLW� ,I 7HQDQW UHTXHVWV WKH DSSOLFDWLRQ RI WKH LQVHFWLFLGH RU SHVWLFLGH� QR SULRU QRWLFH
LV UHTXLUHG�

F� ,I 7HQDQW UHIXVHV WR DOORZ RU SUHYHQWV DFFHVV WR /DQGORUG DV SURYLGHG KHUHLQ� LQ DGGLWLRQ WR DQ\ RWKHU UHPHGLHV
DYDLODEOH DW ODZ RU LQ HTXLW\� /DQGORUG PD\ REWDLQ LQMXQFWLYH UHOLHI WR FRPSHO DFFHVV RU PD\ WHUPLQDWH WKLV
/HDVH� ,Q HLWKHU FDVH� /DQGORUG PD\ UHFRYHU DFWXDO GDPDJHV VXVWDLQHG DQG UHDVRQDEOH DWWRUQH\¶V IHHV�

G� 7HQDQW VKDOO JLYH /DQGORUG QRWLFH RI DQ\ DQWLFLSDWHG H[WHQGHG DEVHQFH RI 7HQDQW IURP WKH 'ZHOOLQJ 8QLW LQ
H[FHVV RI VHYHQ GD\V� 'XULQJ VXFK DEVHQFH RI 7HQDQW� /DQGORUG PD\ HQWHU WKH 'ZHOOLQJ 8QLW DW WLPHV
UHDVRQDEO\ QHFHVVDU\ WR SURWHFW WKH 'ZHOOLQJ 8QLW� ,I 7HQDQW IDLOV WR JLYH VXFK QRWLFH� /DQGORUG PD\ UHFRYHU
IURP 7HQDQW DQ\ DFWXDO GDPDJHV VXVWDLQHG� DQG VKDOO KDYH DOO RWKHU ULJKWV SURYLGHG LQ WKH 95/7$� ,I /DQGORUG
FDQQRW GHWHUPLQH ZKHWKHU 7HQDQW KDV DEDQGRQHG WKH 'ZHOOLQJ 8QLW� /DQGORUG PD\ VHUYH ZULWWHQ QRWLFH RQ
7HQDQW UHTXLULQJ 7HQDQW WR JLYH /DQGORUG ZULWWHQ QRWLFH ZLWKLQ VHYHQ GD\V WKDW 7HQDQW LQWHQGV WR UHPDLQ LQ
RFFXSDQF\ RI WKH 'ZHOOLQJ 8QLW� ,I E\ WKH HQG RI VXFK VHYHQ�GD\ SHULRG /DQGORUG KDV QRW UHFHLYHG VXFK QRWLFH
RU KDV RWKHUZLVH GHWHUPLQHG WKDW 7HQDQW KDV DEDQGRQHG WKH 'ZHOOLQJ 8QLW� WKH 'ZHOOLQJ 8QLW VKDOO EH
SUHVXPHG DEDQGRQHG DQG WKLV /HDVH VKDOO EH WHUPLQDWHG DV RI VXFK GDWH�

,Q WKH HYHQW WKHUH LV D QRQ�HPHUJHQF\ SURSHUW\ FRQGLWLRQ� LQFOXGLQJ D PROG FRQGLWLRQ WKDW UHTXLUHV 7HQDQW WR WHPSRUDULO\
YDFDWH WKH 'ZHOOLQJ 8QLW WR PDNH WKH QHFHVVDU\ UHSDLUV� LQ WKH VROH GHWHUPLQDWLRQ RI /DQGORUG� WKH /DQGORUG PD\ XSRQ
QR OHVV WKDQ �� GD\V SULRU ZULWWHQ QRWLFH WR 7HQDQW �RU VXFK VRRQHU SHULRG DV PD\ EH DJUHHG WR E\ WKH SDUWLHV�� UHTXLUH
WKH 7HQDQW WR WHPSRUDULO\ YDFDWH WKH 'ZHOOLQJ 8QLW IRU D SHULRG RI QRW PRUH WKDQ �� GD\V� /DQGORUG VKDOO SURYLGH D
FRPSDUDEOH GZHOOLQJ XQLW VHOHFWHG E\ /DQGORUG DW QR H[SHQVH RU FRVW WR 7HQDQW� RU DW /DQGORUG¶V RSWLRQ WR D KRWHO URRP
DV VHOHFWHG E\ /DQGORUG DW QR H[SHQVH RU FRVW WR 7HQDQW� /DQGORUG VKDOO QRW EH UHTXLUHG WR SD\ IRU DQ\ RWKHU H[SHQVHV
RI WKH WHQDQW WKDW DULVH DIWHU WKH UHORFDWLRQ SHULRG� 7HQDQW VKDOO FRQWLQXH WR EH UHVSRQVLEOH IRU DOO 5HQW GXH XQGHU WKH
/HDVH ZLWKRXW DEDWHPHQW� DQG VKDOO FRPSO\ ZLWK DOO RWKHU WHUPV DQG FRQGLWLRQV RI WKH /HDVH GXULQJ DQ\ SHULRG RI
WHPSRUDU\ UHORFDWLRQ� ,I WKH /DQGORUG SURSHUO\ UHPHGLHV WKH QRQ�HPHUJHQF\ SURSHUW\ FRQGLWLRQ� RU WKH PROG FRQGLWLRQ
LQ DFFRUGDQFH ZLWK SURIHVVLRQDO VWDQGDUGV �DV GHILQHG LQ 6HFWLRQ ��������� RI WKH 95/7$�� WKH 7HQDQW VKDOO KDYH QR
ULJKW WR WHUPLQDWH WKH /HDVH DV D UHVXOW RI VXFK FRQGLWLRQ�

��� /$1'/25'¶6 ,1$%,/,7< 72 '(/,9(5 3266(66,21 72 7(1$17� ,I /DQGORUG LV XQDEOH WR GHOLYHU SRVVHVVLRQ RI
WKH 'ZHOOLQJ 8QLW WR 7HQDQW RQ WKH &RPPHQFHPHQW 'DWH RI WKLV /HDVH WKURXJK QR IDXOW RI /DQGORUG� /DQGORUG VKDOO QRW
EH OLDEOH WR 7HQDQW IRU DQ\ GDPDJHV RWKHU WKDQ WR UHEDWH DQ\ 5HQW SDLG E\ 7HQDQW IRU VXFK SRUWLRQ RI WKH 7HUP GXULQJ
ZKLFK WKH 'ZHOOLQJ 8QLW LV QRW GHOLYHUHG WR 7HQDQW� ,I /DQGORUG FDQQRW GHOLYHU SRVVHVVLRQ RI WKH 'ZHOOLQJ 8QLW RU SURYLGH
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7HQDQW ZLWK DQ DOWHUQDWLYH UHVLGHQWLDO GZHOOLQJ XQLW DFFHSWDEOH WR 7HQDQW ZLWKLQ �� GD\V DIWHU WKH &RPPHQFHPHQW 'DWH
RI WKH /HDVH� WKH /HDVH PD\ EH WHUPLQDWHG E\ HLWKHU /DQGORUG RU 7HQDQW E\ JLYLQJ QRWLFH WR WKH RWKHU DV SURYLGHG KHUHLQ�

��� &$68$/7< '$0$*(� ,I WKH 'ZHOOLQJ 8QLW LV GDPDJHG E\ ILUH RU RWKHU FDVXDOW\� E\ WKH IDLOXUH RI RU PDOIXQFWLRQ RI DQ\
HTXLSPHQW RU XWLOLWLHV VHUYLQJ WKH 'ZHOOLQJ 8QLW� 7HQDQW VKDOO SURPSWO\ QRWLI\ /DQGORUG� ,I� LQ WKH VROH GHWHUPLQDWLRQ RI
/DQGORUG� VXFK GDPDJH GRHV QRW UHQGHU WKH 'ZHOOLQJ 8QLW VXEVWDQWLDOO\ LPSDLUHG RU UHTXLUH UHSDLUV UHTXLULQJ 7HQDQW WR
YDFDWH WKH 'ZHOOLQJ 8QLW� /DQGORUG VKDOO UHSDLU WKH VDPH ZLWKLQ D UHDVRQDEOH SHULRG RI WLPH DIWHU VHUYLFH XSRQ /DQGORUG
RI ZULWWHQ QRWLFH RI VXFK GDPDJH E\ 7HQDQW� DQG 5HQW VKDOO QRW DEDWH GXULQJ WKH SHULRG RI VXFK UHSDLUV� ,I WKH 'ZHOOLQJ
8QLW RU DQ\ SDUW WKHUHRI LV GDPDJHG E\ ILUH RU RWKHU FDVXDOW\ WR VXFK DQ H[WHQW WKDW XVH RI WKH 'ZHOOLQJ 8QLW LV
VXEVWDQWLDOO\ LPSDLUHG� RU UHTXLUHG UHSDLUV FDQ EH PDGH RQO\ E\ 7HQDQW YDFDWLQJ WKH 'ZHOOLQJ 8QLW� LQ WKH VROH
GHWHUPLQDWLRQ RI /DQGORUG� HLWKHU /DQGORUG RU 7HQDQW VKDOO KDYH WKH ULJKW WR WHUPLQDWH WKH /HDVH LQ DFFRUGDQFH ZLWK WKH
WHUPV RI 6HFWLRQ ��������� RI WKH 95/7$ E\ JLYLQJ WR WKH RWKHU SDUW\ DW OHDVW �� GD\V¶ QRWLFH RI WHUPLQDWLRQ� /DQGORUG
VKDOO DFFRXQW WR 7HQDQW IRU WKH 6HFXULW\ 'HSRVLW DQG SUHSDLG UHQW� DV DSSOLFDEOH� SOXV DFFUXHG LQWHUHVW RQ WKH 6HFXULW\
'HSRVLW �LI DQ\� EDVHG XSRQ WKH GDPDJH RU FDVXDOW\� +RZHYHU� LI /DQGORUG UHDVRQDEO\ EHOLHYHV WKDW 7HQDQW� 7HQDQW¶V
JXHVWV� LQYLWHHV RU 2FFXSDQWV ZHUH WKH FDXVH RI WKH GDPDJH RU FDVXDOW\� /DQGORUG VKDOO VR QRWLI\ 7HQDQW DQG PDNH
GLVSRVLWLRQ RI WKH 6HFXULW\ 'HSRVLW DQG DQ\ SUHSDLG UHQW E\ DGYLVLQJ 7HQDQW WKDW VXFK IXQGV ZLOO EH KHOG XQWLO D
GHWHUPLQDWLRQ LV PDGH RI WKH DPRXQW RI GDPDJHV FDXVHG E\ 7HQDQW¶V DFWV� /DQGORUG VKDOO KDYH WKH ULJKW WR DSSO\ WKH
6HFXULW\ 'HSRVLW DQG SUHSDLG UHQW WR WKH GDPDJH VR FDXVHG E\ 7HQDQW� 7HQDQW¶V JXHVWV� LQYLWHHV� RU 2FFXSDQWV� ([FHSW
DV RWKHUZLVH SURYLGHG KHUHLQ� 7HQDQW GRHV KHUHE\ UHOHDVH /DQGORUG IURP DQ\ DQG DOO OLDELOLW\� ORVV� GDPDJH RU FODLP
UHVXOWLQJ IURP DQ\ FDVXDOW\� DQG VKDOO UHTXLUH LWV LQVXUHU WR ZDLYH DQ\ ULJKWV RI VXEURJDWLRQ DJDLQVW /DQGORUG� /DQGORUG
UHWDLQV DQ\ ULJKWV RI VXEURJDWLRQ DJDLQVW 7HQDQW�

��� &21'(01$7,21� ,I DOO� RU D VXEVWDQWLDO SDUW� RI WKH 'ZHOOLQJ 8QLW RU 3UHPLVHV VKDOO EH DFTXLUHG IRU DQ\ SXEOLF XVH E\
WKH ULJKW RI HPLQHQW GRPDLQ� RU SULYDWH SXUFKDVH LQ OLHX RI VXFK ULJKW� E\ D SXEOLF ERG\ YHVWHG ZLWK WKH SRZHU RI HPLQHQW
GRPDLQ� WKLV /HDVH DQG DOO ULJKWV RI 7HQDQW XQGHU LW VKDOO LPPHGLDWHO\ WHUPLQDWH� 7KH 0RQWKO\ 5HQW VKDOO EH SURUDWHG DV
RI WKH GDWH RI VXFK DFTXLVLWLRQ� EXW 7HQDQW VKDOO KDYH QR FODLP DJDLQVW /DQGORUG IRU DQ\ YDOXH RI WKH XQH[SLUHG 7HUP� QRU
VKDOO 7HQDQW EH HQWLWOHG WR DQ\ SDUW RI WKH FRQGHPQDWLRQ DZDUG RU SXUFKDVH LQ OLHX RI VXFK DZDUG�

��� /,$%,/,7< 2) /$1'/25'�$*(17� /DQGORUG PD\ RQO\ EH OLDEOH WR 7HQDQW IRU GDPDJHV SUR[LPDWHO\ FDXVHG E\
/DQGORUG¶V EUHDFK RI 6HFWLRQ ��������� RI WKH 957/$ RU D VSHFLILF SURYLVLRQ RI WKLV /HDVH� /DQGORUG DQG $JHQW VKDOO
QRW EH OLDEOH IRU QHJOLJHQFH RU WRUW� /DQGORUG DQG $JHQW VKDOO DOVR QRW KDYH DQ\ OLDELOLW\ RI DQ\ NLQG ZKDWVRHYHU IRU DQ\
RI WKH IROORZLQJ� IDLOXUH RI XWLOLWLHV RU VHUYLFHV� DFWV RI *RG� DQG DQ\ LQMXULHV RU GDPDJHV WR SHUVRQV RU SURSHUW\ HLWKHU
FDXVHG E\ RU UHVXOWLQJ IURP ILUH� IDOOLQJ SODVWHU� GDPSQHVV� RYHUIORZ� RU OHDNDJH XSRQ RU LQWR WKH 'ZHOOLQJ 8QLW RU WKH
3UHPLVHV RI ZDWHU� UDLQ� VQRZ� LFH� VHZDJH� VWHDP� JDV� RU HOHFWULFLW\� RU E\ DQ\ EUHDNDJH LQ RU PDOIXQFWLRQ RI SLSHV�
SOXPELQJ� IL[WXUHV� DLU FRQGLWLRQHUV� RU DSSOLDQFHV� RU OHDNDJH� EUHDNDJH� RU REVWUXFWLRQ RI VRLO SLSHV� QRU IRU DQ\ LQMXU\
RU GDPDJH IURP DQ\ RWKHU FDXVH� 7HQDQW DFNQRZOHGJHV WKDW DQ\ VHFXULW\ PHDVXUHV SURYLGHG E\ /DQGORUG RU $JHQW
ZLOO QRW EH WUHDWHG E\ 7HQDQW DV D IXUWKHU DVVXUDQFH RU JXDUDQWHH DJDLQVW FULPH RU RI D UHGXFWLRQ LQ WKH ULVN RI FULPH�
1HLWKHU /DQGORUG QRU $JHQW ZLOO EH OLDEOH WR 7HQDQW RU DQ\ JXHVW� LQYLWHH� RU 2FFXSDQW IRU LQMXU\� GDPDJH RU ORVV WR
SHUVRQ RU SURSHUW\ FDXVHG E\ FULPLQDO FRQGXFW RI RWKHU SHUVRQV� LQFOXGLQJ WKHIW� EXUJODU\� DVVDXOW� YDQGDOLVP� RU RWKHU
FULPHV� 1HLWKHU /DQGORUG QRU $JHQW ZLOO IXUQLVK VHFXULW\ SHUVRQQHO� VHFXULW\ OLJKWLQJ� VHFXULW\ JDWHV RU IHQFHV� RU RWKHU
IRUPV RI VHFXULW\� ,I WKH HPSOR\HHV RI /DQGORUG RU $JHQW DUH UHTXHVWHG WR UHQGHU VHUYLFHV QRW FRQWHPSODWHG LQ WKLV
/HDVH� 7HQDQW ZLOO KROG /DQGORUG DQG $JHQW KDUPOHVV IURP DQ\ DQG DOO OLDELOLW\ IRU VDPH� ,I LQIRUPDWLRQ RQ 7HQDQW¶V
UHQWDO KLVWRU\ LV UHTXHVWHG E\ RWKHUV IRU ODZ HQIRUFHPHQW RU EXVLQHVV SXUSRVHV� /DQGORUG PD\ SURYLGH VDPH LQ
DFFRUGDQFH ZLWK WKH ³7HQDQW &RQVHQW )RUP�´ /DQGORUG DQG $JHQW� LQ DGGLWLRQ� VKDOO QRW EH OLDEOH XQGHU DQ\
FLUFXPVWDQFHV RI 7HQDQW¶V IDLOXUH WR SURYLGH /DQGORUG RU $JHQW ZLWK SURPSW QRWLFH RI DQ\ VXFK FRQGLWLRQV H[LVWLQJ LQ WKH
'ZHOOLQJ 8QLW RU 3UHPLVHV� 7HQDQW KHUHE\ UHOHDVHV /DQGORUG DQG $JHQW IURP DQ\ DQG DOO OLDELOLW\ DQG DJUHHV WR
LQGHPQLI\ /DQGORUG DQG $JHQW IRU VXFK ORVVHV� ZLWK UHVSHFW WR 7HQDQW� DQG DOO 2FFXSDQWV DQG JXHVWV RU LQYLWHHV RI
7HQDQW� /DQGORUG DQG $JHQW PD\ HQWHU LQWR DQ DJUHHPHQW ZLWK D WKLUG SDUW\ VHUYLFH SURYLGHU WR PDLQWDLQ WHQDQW UHFRUGV
LQ HOHFWURQLF IRUP RU RWKHU PHGLXP� ,Q VXFK FDVH� /DQGORUG DQG $JHQW VKDOO QRW EH OLDEOH XQGHU 6HFWLRQ ��������� RI
WKH 95/7$ LQ WKH HYHQW RI D EUHDFK RI WKH HOHFWURQLF GDWD RI WKH WKLUG SDUW\ VHUYLFH SURYLGHU� H[FHSW LQ WKH FDVH RI JURVV
QHJOLJHQFH RU LQWHQWLRQDO DFW�

��� $1,0$/6� 1R DQLPDOV RI DQ\ NLQG ZLOO EH DOORZHG WR EH NHSW RU PDLQWDLQHG RQ WKH 'ZHOOLQJ 8QLW ZLWKRXW /DQGORUG¶V
SULRU ZULWWHQ FRQVHQW DQG WKH H[HFXWLRQ RI DQ DGGHQGXP HQWLWOHG ³3HW $GGHQGXP´ RU ³$VVLVWDQFH $QLPDO $GGHQGXP�´
/DQGORUG UHVHUYHV WKH ULJKW� KRZHYHU� WR SURKLELW DQLPDOV� H[FHSW IRU TXDOLILHG VHUYLFH DQLPDOV� FRPSOHWHO\ IURP WKH
'ZHOOLQJ 8QLW DQG 3UHPLVHV� $Q\ XQDXWKRUL]HG DQLPDO�V� LQ WKH 'ZHOOLQJ 8QLW VKDOO FRQVWLWXWH D EUHDFK RI WKLV /HDVH�
DQG 7HQDQW PXVW SD\ WKH 8QDXWKRUL]HG $QLPDO )HH OLVWHG LQ VHFWLRQ ��K�� LI DQ\� DORQJ ZLWK DQ\ RWKHU DSSOLFDEOH 3HW
5HQW� )HHV DQG 'HSRVLW�

��� 5(35(6(17$7,216 ,1 $33/,&$7,21 )25 /($6(� 7KLV /HDVH KDV EHHQ HQWHUHG LQWR LQ UHOLDQFH RQ WKH LQIRUPDWLRQ
JLYHQ E\ 7HQDQW RQ 7HQDQW¶V $SSOLFDWLRQ IRU 5HVLGHQWLDO /HDVH �WKH ³$SSOLFDWLRQ´�� ZKLFK E\ WKLV UHIHUHQFH LV PDGH D
SDUW RI WKLV /HDVH� 7HQDQW VKDOO DGYLVH /DQGORUG DQG $JHQW LQ ZULWLQJ RI DQ\ FKDQJHV WR WKH LQIRUPDWLRQ FRQWDLQHG LQ WKH
$SSOLFDWLRQ� ,I DQ\ RI 7HQDQW¶V PDWHULDO UHSUHVHQWDWLRQV DUH IRXQG WR EH PLVOHDGLQJ� LQFRUUHFW� XQWUXH RU RPLWWHG�
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/DQGORUG PD\ LPPHGLDWHO\ WHUPLQDWH WKLV /HDVH DQG UHTXLUH 7HQDQW WR YDFDWH WKH 'ZHOOLQJ 8QLW�

��� ),1$1&,$/ 5(63216,%,/,7<� ,I /DQGORUG LV UHTXLUHG WR PDNH DQ\ SD\PHQW WR 7HQDQW KHUHXQGHU� 7HQDQW DJUHHV WKDW
VXFK ILQDQFLDO REOLJDWLRQ ZLOO EH VDWLVILHG VROHO\ IURP /DQGORUG¶V HVWDWH DQG LQWHUHVW LQ WKH 'ZHOOLQJ 8QLW DQG WKH UHDO
HVWDWH XSRQ ZKLFK WKH 'ZHOOLQJ 8QLW LV VLWXDWHG DQG WKH LPSURYHPHQWV RI ZKLFK LW LV SDUW� RU WKH SURFHHGV WKHUHRI� VR
WKDW /DQGORUG ZLOO LQFXU QR LQGLYLGXDO RU RWKHU OLDELOLW\ IRU VXFK ILQDQFLDO REOLJDWLRQV�

��� 127,&(� $OO QRWLFHV VKDOO EH LQ DFFRUGDQFH ZLWK 6HFWLRQ ��������� RI WKH 95/7$, ZKLFK SURYLGHV IRU ZULWWHQ QRWLFH WR
EH JLYHQ E\ UHJXODU PDLO RU E\ KDQG GHOLYHU\� ZLWK WKH SDUW\ JLYLQJ QRWLFH UHWDLQLQJ D FHUWLILFDWH RI PDLOLQJ� RU GHOLYHU\ RI
WKH QRWLFH� DV WKH FDVH PD\ EH� 1RWLFH WR WKH /DQGORUG ZLOO EH JLYHQ WR WKH $JHQW¶V 2IILFH RU WR VXFK RWKHU SODFH DV PD\
EH VSHFLILHG E\ /DQGORUG RU $JHQW� 1RWLFH WR 7HQDQW ZLOO EH JLYHQ WR WKH DGGUHVV RI WKH 'ZHOOLQJ 8QLW� /DQGORUG UHVHUYHV
WKH ULJKW IRU /DQGORUG DQG 7HQDQW WR VHQG QRWLFHV LQ HOHFWURQLF IRUP� KRZHYHU� LI 7HQDQW VR UHTXHVWV� 7HQDQW PD\ HOHFW
WR VHQG DQG UHFHLYH QRWLFHV LQ SDSHU IRUP� ,I HOHFWURQLF GHOLYHU\ LV XVHG� WKH VHQGHU VKDOO UHWDLQ VXIILFLHQW SURRI RI WKH
HOHFWURQLF GHOLYHU\� ZKLFK PD\ EH DQ HOHFWURQLF UHFHLSW RI GHOLYHU\� D FRQILUPDWLRQ WKDW WKH QRWLFH ZDV VHQW E\ IDFVLPLOH�
RU D FHUWLILFDWH RI VHUYLFH SUHSDUHG E\ WKH VHQGHU FRQILUPLQJ WKH HOHFWURQLF GHOLYHU\� /DQGORUG ZLOO VHQG DOO HOHFWURQLF
QRWLFHV WR WKH H�PDLO DGGUHVV SURYLGHG E\ 7HQDQW LQ WKH $SSOLFDWLRQ� DQG 7HQDQW LV UHTXLUHG WR SURYLGH QRWLFH WR /DQGORUG
RI DQ\ FKDQJH LQ H�PDLO DGGUHVV�

��� 0,/,7$5<�
D� $Q\ 7HQDQW ZKR LV D PHPEHU RI WKH DUPHG IRUFHV RI WKH 8QLWHG 6WDWHV RU D PHPEHU RI WKH 9LUJLQLD 1DWLRQDO

*XDUG VHUYLQJ RQ IXOOWLPH GXW\ RU D &LYLO 6HUYLFH WHFKQLFLDQ ZLWK D 1DWLRQDO *XDUG XQLW PD\� WKURXJK WKH
SURFHGXUH GHWDLOHG LQ VXEVHFWLRQ �E� RI WKLV VHFWLRQ� WHUPLQDWH WKLV /HDVH LI WKH 7HQDQW �L� KDV UHFHLYHG
SHUPDQHQW FKDQJH RI VWDWLRQ RUGHUV WR GHSDUW �� PLOHV RU PRUH �UDGLXV� IURP WKH ORFDWLRQ RI WKH 3UHPLVHV� �LL�
KDV UHFHLYHG WHPSRUDU\ GXW\ RUGHUV LQ H[FHVV RI WKUHH PRQWKV¶ GXUDWLRQ WR GHSDUW �� PLOHV �UDGLXV� IURP WKH
ORFDWLRQ RI WKH 3UHPLVHV� �LLL� LV GLVFKDUJHG RU UHOHDVHG IURP DFWLYH GXW\ ZLWK WKH DUPHG IRUFHV RI WKH 8QLWHG
6WDWHV RU IURP IXOO�WLPH GXW\ RU WHFKQLFLDQ VWDWXV ZLWK WKH 9LUJLQLD 1DWLRQDO *XDUG� RU �LY� LV RUGHUHG WR UHSRUW
WR JRYHUQPHQW�VXSSOLHG TXDUWHUV UHVXOWLQJ LQ WKH IRUIHLWXUH RI EDVLF DOORZDQFH IRU TXDUWHUV�

E� ,I 7HQDQW TXDOLILHV WR WHUPLQDWH WKLV /HDVH SXUVXDQW WR VXEVHFWLRQ �D� RI WKLV VHFWLRQ� DQG LQ DFFRUGDQFH ZLWK
6HFWLRQ ��������� RI WKH 95/7$� 7HQDQW PD\ GR VR E\ VHUYLQJ RQ /DQGORUG D ZULWWHQ QRWLFH RI WHUPLQDWLRQ DW
OHDVW �� GD\V SULRU WR WKH QH[W 5HQW GXH GDWH� 7KH WHUPLQDWLRQ GDWH VKDOO EH QR PRUH WKDQ �� GD\V SULRU WR WKH
GDWH RI GHSDUWXUH QHFHVVDU\ WR FRPSO\ ZLWK WKH RIILFLDO RUGHUV RU DQ\ VXSSOHPHQWDO LQVWUXFWLRQV IRU LQWHULP
WUDLQLQJ RU GXW\ SULRU WR WKH WUDQVIHU� 3ULRU WR WKH WHUPLQDWLRQ GDWH� 7HQDQW VKDOO IXUQLVK /DQGORUG ZLWK D FRS\ RI
WKH RIILFLDO QRWLILFDWLRQ RI WKH RUGHUV RU D VLJQHG OHWWHU� FRQILUPLQJ WKH RUGHUV� IURP 7HQDQW¶V FRPPDQGLQJ RIILFHU�

F� 1RWKLQJ LQ WKLV VHFWLRQ VKDOO OLPLW WKH DPRXQW RI WKH 6HFXULW\ 'HSRVLW WKDW /DQGORUG PD\ UHWDLQ DV SURYLGHG LQ
VHFWLRQ � RI WKLV /HDVH�

G� /DQGORUG UHVHUYHV WKH ULJKW WR UHTXLUH� DV D FRQGLWLRQ RI WKLV /HDVH� WKDW 7HQDQW H[HFXWH D ZDLYHU RI DOO RU SDUW
RI WKH ULJKWV WKH 7HQDQW PD\ RWKHUZLVH KDYH XQGHU WKH V &LYLO 5HOLHI $FW�

H� ,I QR ZDLYHU RI ULJKWV XQGHU WKH 6HUYLFHPHPEHUV &LYLO 5HOLHI $FW LV UHTXLUHG E\ /DQGORUG� LQ WKH HYHQW RI D
QRQSD\PHQW RI UHQW E\ 7HQDQW� /DQGORUG UHVHUYHV WKH ULJKW WR UHTXHVW DQ DOORWPHQW IURP WKH SD\ RI WKH
VHUYLFHPHPEHU WHQDQW DV SHUPLWWHG LQ WKH 6HUYLFHPHPEHUV &LYLO 5HOLHI $FW�

��� &$1&(//$7,21� 5(1(:$/�
D� (LWKHU SDUW\ PD\ WHUPLQDWH WKLV /HDVH LQ DFFRUGDQFH ZLWK VHFWLRQ ��M� RI WKLV /HDVH� ,I QRWLFH RI WHUPLQDWLRQ LV

QRW WLPHO\ JLYHQ� WKH 7HUP RI WKLV /HDVH VKDOO EH H[WHQGHG XSRQ WKH VDPH WHUPV DQG FRQGLWLRQV DV VHW IRUWK LQ
WKLV /HDVH� IRU WKH WHUP VSHFLILHG LQ VHFWLRQ ��M�� XQWLO HLWKHU SDUW\ JLYHV WLPHO\ QRWLFH WR WHUPLQDWH LQ DFFRUGDQFH
KHUHZLWK� XQOHVV WKLV /HDVH LV WHUPLQDWHG LQ DFFRUGDQFH ZLWK DQ\ RWKHU DSSOLFDEOH SURYLVLRQ RI WKLV /HDVH RU
9LUJLQLD ODZ� SURYLGHG� KRZHYHU� WKDW LI WKH GXUDWLRQ RI WKH UHQHZDO WHUP DV VHW IRUWK KHUHLQ LV OHVV WKDQ WKH
QXPEHU RI GD\V VSHFLILHG LQ VHFWLRQ ��M� WR WHUPLQDWH WKLV /HDVH� WKHQ WKH QRWLFH SHULRG IRU WHUPLQDWLQJ DQ\
UHQHZDO WHUP RI WKLV /HDVH VKDOO EH WKH VDPH SHULRG DV WKH UHQHZDO WHUP�

E� ,I /DQGORUG LQWHQGV WR FKDQJH WKH WHUPV RU FRQGLWLRQV RI WKLV /HDVH� LQFOXGLQJ LQFUHDVLQJ WKH 5HQW� IRU DQ\
UHQHZDO WHUP WKHUHDIWHU� /DQGORUG VKDOO JLYH 7HQDQW ZULWWHQ QRWLFH LQ DFFRUGDQFH ZLWK VHFWLRQ ��M� RI WKLV /HDVH�
DGYLVLQJ 7HQDQW RI WKH QHZ WHUPV DQG FRQGLWLRQV RI D UHQHZDO OHDVH� 6KRXOG 7HQDQW IDLO WR SURYLGH /DQGORUG
WLPHO\ ZULWWHQ QRWLFH RI 7HQDQW¶V LQWHQWLRQV WR WHUPLQDWH WKH /HDVH LQ DFFRUGDQFH ZLWK WKH SUHFHGLQJ VXEVHFWLRQ
�D�� 7HQDQW VKDOO EH GHHPHG WR KDYH DJUHHG WR WKH WHUPV DQG FRQGLWLRQV VHW IRUWK LQ /DQGORUG¶V 5HQHZDO 1RWLFH�
DQG VKDOO EH ERXQG IRU VXFK� XQWLO VXFK WLPH DV WKH /HDVH LV WHUPLQDWHG LQ DFFRUGDQFH ZLWK WKLV VHFWLRQ�

F� $Q\ 7HQDQW ZKR LV D YLFWLP RI �L� IDPLO\ DEXVH DV GHILQHG E\ 6HFWLRQ �������� RI WKH &RGH RI 9LUJLQLD� �LL�
VH[XDO DEXVH DV GHILQHG E\ 6HFWLRQ ���������� RI WKH &RGH RI 9LUJLQLD� RU �LLL� RWKHU FULPLQDO VH[XDO DVVDXOW
XQGHU 6HFWLRQ ������� HW VHT� RI WKH &RGH RI 9LUJLQLD� PD\ WHUPLQDWH WKH /HDVH LQ DFFRUGDQFH ZLWK WKH
SURYLVLRQV RI 6HFWLRQ ��������� RI WKH 95/7$�

G� 8SRQ WHUPLQDWLRQ RI WKLV /HDVH� 7HQDQW VKDOO VXUUHQGHU WKH 'ZHOOLQJ 8QLW LQ JRRG FRQGLWLRQ� ZLWK WKH H[FHSWLRQ
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RI UHDVRQDEOH ZHDU DQG WHDU DQG PXVW SD\ IRU DOO GDPDJHV RU DVVHVVPHQWV IRU GDPDJHV PDGH E\ /DQGORUG
DJDLQVW 7HQDQW LQ DFFRUGDQFH ZLWK WKH 'DPDJH $GGHQGXP LI DWWDFKHG� RWKHU SURYLVLRQV RI WKLV /HDVH� RU DV
/DQGORUG UHDVRQDEO\ GHWHUPLQHV�

��� $&7,21 %< /$1'/25' 8321 '()$8/7 %< 7(1$17� 8QGHU 9LUJLQLD ODZ DQG WKLV /HDVH� /DQGORUG PD\ WHUPLQDWH
WKLV WHQDQF\ GXULQJ WKH 7HUP RI WKH /HDVH XSRQ RQH RI WKH IROORZLQJ�
D� 0DWHULDO 1RQFRPSOLDQFH E\ 7HQDQW )DLOLQJ WR 3D\ 5HQW :KHQ 'XH� ,I 7HQDQW IDLOV WR SD\ 5HQW ZKHQ GXH RU

SD\V 5HQW ZLWK D EDG FKHFN RU IDLOHG HOHFWURQLF IXQGV WUDQVIHU� DQG VXFK IDLOXUH FRQWLQXHV DIWHU /DQGORUG KDV
GHOLYHUHG 7HQDQW D ILYH�GD\ QRWLFH RI PDWHULDO QRQFRPSOLDQFH IRU IDLOXUH WR SD\ 5HQW� 7HQDQW VKDOO EH LQ GHIDXOW�
DQG /DQGORUG PD\ WHUPLQDWH WKLV /HDVH DQG 7HQDQW¶V ULJKW WR SRVVHVVLRQ� DQG VHHN VXFK GDPDJHV DV DUH
DSSURSULDWH XQGHU WKLV /HDVH DQG WKH 95/7$�

E� 0DWHULDO 1RQFRPSOLDQFH E\ 7HQDQW :KLFK &DQ %H 5HPHGLHG :LWKLQ �� 'D\V� ,I 7HQDQW IDLOV WR FRPSO\
PDWHULDOO\ ZLWK DQ\ RWKHU SURYLVLRQ RI WKLV /HDVH WKDW FDQ EH UHPHGLHG� /DQGORUG PD\ GHOLYHU 7HQDQW D PDWHULDO
QRQFRPSOLDQFH QRWLFH VWDWLQJ WKDW LI 7HQDQW GRHV QRW UHPHG\ WKH VSHFLILHG QRQFRPSOLDQFH�V� ZLWKLQ �� GD\V
DIWHU UHFHLSW RI VXFK QRWLFH� WKHQ LI VXFK QRQFRPSOLDQFH LV UHPHGLDEOH� WKLV /HDVH ZLOO WHUPLQDWH �� GD\V DIWHU
/DQGORUG KDV GHOLYHUHG 7HQDQW VXFK QRWLFH�

F� 5HSHDW 9LRODWLRQV� ,I 7HQDQW KDV UHFHLYHG D SULRU ZULWWHQ QRWLFH WKDW UHTXLUHG 7HQDQW WR UHPHG\ D EUHDFK� DQG
7HQDQW UHPHGLHG VXFK EUHDFK� LI 7HQDQW FRPPLWV D VXEVHTXHQW EUHDFK RI D OLNH QDWXUH DV WKH SULRU EUHDFK�
/DQGORUG PD\ GHOLYHU 7HQDQW D �� GD\ WHUPLQDWLRQ QRWLFH IRU VXFK UHSHDW YLRODWLRQ� 6XFK QRWLFH PXVW UHIHUHQFH
WKH SULRU EUHDFK RI D OLNH QDWXUH DQG VWDWH WKDW WKH /HDVH ZLOO WHUPLQDWH LQ �� GD\V IRU WKH UHDVRQV VWDWHG WKHUHLQ
ZLWKRXW DOORZLQJ 7HQDQW DQ RSSRUWXQLW\ WR UHPHG\ VXFK VXEVHTXHQW EUHDFK�

G� 1RQUHPHGLDEOH 9LRODWLRQV�&ULPLQDO $FWV� ,I 7HQDQW FRPPLWV D PDWHULDO QRQFRPSOLDQFH WKDW LV QRW UHPHGLDEOH�
/DQGORUG PD\ GHOLYHU 7HQDQW D WHUPLQDWLRQ QRWLFH VWDWLQJ WKDW WKLV /HDVH ZLOO WHUPLQDWH LQ �� GD\V IRU WKH
UHDVRQV VWDWHG WKHUHLQ ZLWKRXW DOORZLQJ 7HQDQW DQ RSSRUWXQLW\ WR UHPHG\ VXFK EUHDFK� ,I D EUHDFK RI 7HQDQW
REOLJDWLRQV XQGHU 9LUJLQLD ODZ RU WKLV /HDVH LQYROYHV RU FRQVWLWXWHV D FULPLQDO RU ZLOOIXO DFW WKDW LV QRW UHPHGLDEOH
DQG WKDW SRVHV D WKUHDW WR KHDOWK RU VDIHW\� /DQGORUG PD\ WHUPLQDWH WKLV /HDVH LPPHGLDWHO\ E\ GHOLYHULQJ
7HQDQW QRWLFH� 7HQDQW DQG DQ\ RWKHU SHUVRQV LQ RU DERXW WKH 'ZHOOLQJ 8QLW ZLWK FRQVHQW RI 7HQDQW� LQFOXGLQJ
EXW QRW OLPLWHG WR PHPEHUV RI WKH IDPLO\� JXHVWV� LQYLWHHV RU 2FFXSDQWV� VKDOO QRW HQJDJH LQ FULPLQDO DFWLYLWLHV
RU DFWLYLWLHV LQWHQGHG WR IDFLOLWDWH FULPLQDO DFWLYLWLHV LQFOXGLQJ DQ\ LOOHJDO GUXJ�UHODWHG DFWLYLW\ RQ WKH 'ZHOOLQJ
8QLW DQG DQ\ DUHD RI WKH 3UHPLVHV� LQFOXGLQJ FRPPRQ DUHDV DQG VWUHHWV� LQYROYLQJ D FRQWUROOHG VXEVWDQFH �DV
GHILQHG LQ 6HFWLRQ ��������� RI WKH &RGH RI 9LUJLQLD� RU DQ\ DFWLYLW\ WKDW LQYROYHV RU FRQVWLWXWHV D FULPLQDO RU
ZLOOIXO DFW WKDW DOVR SRVHV D WKUHDW WR KHDOWK DQG VDIHW\� ³,OOHJDO GUXJ�UHODWHG DFWLYLW\´ PHDQV WKH LOOHJDO
PDQXIDFWXUH� VDOH� GLVWULEXWLRQ� XVH RU SRVVHVVLRQ ZLWK LQWHQW WR PDQXIDFWXUH� VHOO� GLVWULEXWH RU XVH RI D
FRQWUROOHG VXEVWDQFH� 1HLWKHU 7HQDQW� JXHVWV� LQYLWHHV RU 2FFXSDQWV RI 7HQDQW PD\ HQJDJH LQ WKH
PDQXIDFWXUH� VDOH RU GLVWULEXWLRQ RI LOOHJDO GUXJV DW DQ\ ORFDWLRQ� ZKHWKHU RQ WKH 3UHPLVHV RU RWKHUZLVH� 1HLWKHU
7HQDQW� JXHVWV RU LQYLWHHV RU 2FFXSDQWV RI 7HQDQW PD\ HQJDJH LQ DFWV RI YLROHQFH RU WKUHDWV RI YLROHQFH�
LQFOXGLQJ� EXW QRW OLPLWHG WR WKH XQODZIXO GLVFKDUJH RI ILUHDUPV LQ WKH 'ZHOOLQJ 8QLW RU RQ RU QHDU WKH 3UHPLVHV�
$ VLQJOH YLRODWLRQ RI DQ\ RI WKHVH SURYLVLRQV VKDOO FRQVWLWXWH D QRQ�UHPHGLDEOH YLRODWLRQ RI WKH /HDVH DQG
MXVWLILFDWLRQ IRU WHUPLQDWLRQ WKHUHRI� &ULPLQDO FRQYLFWLRQ LV QRW UHTXLUHG LQ RUGHU IRU /DQGORUG WR WHUPLQDWH WKLV
/HDVH� 1RWKLQJ KHUHLQ VKDOO EH FRQVWUXHG WR OLPLW DQ\ UHPHGLHV DYDLODEOH XQGHU 9LUJLQLD ODZ IRU DQ\ FULPLQDO
RIIHQVHV FRPPLWWHG E\ 7HQDQW� JXHVWV� LQYLWHHV RU 2FFXSDQWV RI 7HQDQW�

H� 0DWHULDO 1RQFRPSOLDQFH E\ 7HQDQW :KLFK &DQ %H 5HPHGLHG E\ 5HSDLUV� &OHDQLQJ RU 5HSODFHPHQW� ,I 7HQDQW
FRPPLWV D PDWHULDO QRQFRPSOLDQFH WKDW FDQ EH UHPHGLHG E\ UHSDLU� FOHDQLQJ RU UHSODFHPHQW� /DQGORUG VKDOO
GHOLYHU GHOLYHU 7HQDQW QRWLFH VSHFLI\LQJ WKH EUHDFK DQG VWDWLQJ WKDW /DQGORUG ZLOO HQWHU WKH 'ZHOOLQJ 8QLW DQG
SHUIRUP WKH ZRUN� 2QFH WKH ZRUN LV FRPSOHWH� /DQGORUG ZLOO GHOLYHU DQ LWHPL]HG ELOO WR 7HQDQW IRU WKH ZRUN� DQG
VXFK DPRXQWV DUH GXH DV 5HQW RQ WKH QH[W 5HQW GXH GDWH� RU LI WKLV /HDVH LV WHUPLQDWHG� LPPHGLDWH SD\PHQW
LV GXH�

I� 5HPHGLHV $YDLODEOH WR /DQGORUG 8SRQ 7HUPLQDWLRQ RI /HDVH� ,Q WKH HYHQW RI D EUHDFK RI WKH /HDVH RU
QRQFRPSOLDQFH E\ 7HQDQW� /DQGORUG VKDOO EH HQWLWOHG WR UHFRYHU IURP 7HQDQW WKH IROORZLQJ� UHJDUGOHVV RI
ZKHWKHU RU QRW D ODZVXLW LV ILOHG RU DQ RUGHU REWDLQHG IURP D FRXUW� DPRXQWV DV FRQWUDFWHG IRU LQ WKH /HDVH
LQFOXGLQJ� �L� 5HQW GXH DQG RZLQJ �WKURXJK WKH PRQWK RI WKH FRXUW GDWH LI D ODZVXLW LV SHQGLQJ�� �LL� RWKHU FKDUJHV
DQG IHHV� �LLL� ODWH FKDUJHV� �LY� UHDVRQDEOH DWWRUQH\¶V IHHV LQ DFFRUGDQFH ZLWK 6HFWLRQ �� RI WKLV /HDVH� XQOHVV
LQ D FRXUW DFWLRQ WKH 7HQDQW SURYHG E\ D SUHSRQGHUDQFH RI WKH HYLGHQFH WKDW 7HQDQW¶V IDLOXUH WR SD\ UHQW RU
YDFDWH ZDV UHDVRQDEOH� �Y� FRVWV RI WKH SURFHHGLQJ DV SURYLGHG E\ ODZ LI D FRXUW DFWLRQ KDV EHHQ ILOHG� DQG
�YL� GDPDJHV WR WKH 'ZHOOLQJ 8QLW RU 3UHPLVHV�

J� )DPLO\ DEXVH� ,I D 7HQDQW LV D YLFWLP RI IDPLO\ DEXVH DV GHILQHG LQ WKH 95/7$� DQG WKH SHUSHWUDWRU LV EDUUHG
IURP WKH 'ZHOOLQJ 8QLW SXUVXDQW WR 6HFWLRQ ��������� RI WKH 95/7$ EDVHG XSRQ LQIRUPDWLRQ SURYLGHG E\
7HQDQW WR /DQGORUG� RU E\ D SURWHFWLYH RUGHU LVVXHG E\ D FRXUW RI FRPSHWHQW MXULVGLFWLRQ� /DQGORUG PD\ QRW
WHUPLQDWH WKLV /HDVH GXH VROHO\ E\ DQ DFW RI IDPLO\ DEXVH DJDLQVW D 7HQDQW� +RZHYHU� WKH SURYLVLRQV RI WKH
SUHFHGLQJ VHQWHQFH VKDOO QRW DSSO\ LI� �L� 7HQDQW IDLOV WR SURYLGH /DQGORUG� QRW ODWHU WKDQ �� GD\V DIWHU WKH
DOOHJHG RIIHQVH� ZLWK ZULWWHQ GRFXPHQWDWLRQ FRUURERUDWLQJ 7HQDQW¶V VWDWXV DV D YLFWLP RI IDPLO\ DEXVH DQG WKH
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H[FOXVLRQ RI WKH SHUSHWUDWRU IURP WKH 'ZHOOLQJ 8QLW DQG WKH 3UHPLVHV� RU �LL� WKH SHUSHWUDWRU UHWXUQV WR WKH
'ZHOOLQJ 8QLW LQ YLRODWLRQ RI WKH EDU QRWLFH� DQG 7HQDQW IDLOV WR VR QRWLI\ /DQGORUG ZLWK �� KRXUV� VXEMHFW WR WKH
SURYLVLRQV RI WKH 95/7$�

��� 81/$:)8/ '(7$,1(56� $&&(37$1&( 2) 5(17 :,7+ 5(6(59$7,21� /DQGORUG PD\ DFFHSW IXOO RU SDUWLDO
SD\PHQW RI DOO 5HQW DQG UHFHLYH DQ RUGHU RI SRVVHVVLRQ IURP D FRXUW RI FRPSHWHQW MXULVGLFWLRQ SXUVXDQW WR DQ XQODZIXO
GHWDLQHU DFWLRQ ILOHG XQGHU 6HFWLRQ �������� et seq� RI WKH &RGH RI 9LUJLQLD� DQG SURFHHG ZLWK HYLFWLRQ� 6XFK QRWLFH
VKDOO EH LQFOXGHG LQ D ZULWWHQ WHUPLQDWLRQ QRWLFH JLYHQ E\ /DQGORUG WR 7HQDQW XQGHU 6HFWLRQ ��������� RU LQ D VHSDUDWH
ZULWWHQ QRWLFH JLYHQ E\ /DQGORUG WR 7HQDQW ZLWKLQ ILYH EXVLQHVV GD\V RI UHFHLSW RI 5HQW� 6XEVHTXHQW WR WKH HQWU\ RI DQ
RUGHU RI SRVVHVVLRQ E\ D FRXUW RI FRPSHWHQW MXULVGLFWLRQ EXW SULRU WR HYLFWLRQ� SURYLGHG WKDW QRWLFH RI DFFHSWDQFH ZDV
JLYHQ E\ /DQGORUG LQ D VHSDUDWH ZULWWHQ QRWLFH JLYHQ E\ /DQGORUG WR 7HQDQW ZLWKLQ ILYH EXVLQHVV GD\V RI UHFHLSW RI VXFK
SD\PHQW� /DQGORUG PD\ DFFHSW DOO DPRXQWV RZHG WR /DQGORUG E\ 7HQDQW� LQFOXGLQJ IXOO SD\PHQW RI DQ\ PRQH\ MXGJPHQW�
DZDUG RI DWWRUQH\ IHHV DQG FRXUW FRVWV� DQG DOO VXEVHTXHQW 5HQWV WKDW PD\ EH SDLG SULRU WR HYLFWLRQ� DQG SURFHHG ZLWK
HYLFWLRQ� :ULWV RI SRVVHVVLRQ LQ FDVHV RI XQODZIXO HQWU\ DQG GHWDLQHU DUH RWKHUZLVH VXEMHFW WR 6HFWLRQ �������� RI WKH
&RGH RI 9LUJLQLD� ,Q FDVHV RI XQODZIXO GHWDLQHU� 7HQDQW PD\ SD\ /DQGORUG RU /DQGORUG¶V DWWRUQH\� RU SD\ LQWR FRXUW DOO�
�L� 5HQW GXH DQG RZLQJ WKURXJK WKH PRQWK RI WKH FRXUW GDWH DV VHW IRUWK LQ WKH /HDVH� �LL� RWKHU FKDUJHV DQG IHHV VHW
IRUWK LQ WKH /HDVH� �LLL� ODWH FKDUJHV VSHFLILHG LQ WKH /HDVH� �LY� UHDVRQDEOH DWWRUQH\ IHHV DV VHW IRUWK LQ WKH /HDVH RU DV
SURYLGHG E\ ODZ� DQG �Y� FRVWV RI WKH SURFHHGLQJ DV SURYLGHG E\ ODZ� DW ZKLFK WLPH WKH XQODZIXO GHWDLQHU SURFHHGLQJ
VKDOO EH GLVPLVVHG� 7HQDQW PD\ LQYRNH WKH ULJKWV JUDQWHG LQ WKLV SDUDJUDSK QR PRUH WKDQ RQH WLPH GXULQJ DQ\ ���PRQWK
SHULRG RI FRQWLQXRXV UHVLGHQF\ LQ WKH GZHOOLQJ XQLW� UHJDUGOHVV RI WKH WHUP RI WKH /HDVH RU DQ\ UHQHZDO WKHUHRI�

��� 12 :$,9(5� ,I /DQGORUG ZDLYHV D QRQFRPSOLDQFH RU EUHDFK RI WKH /HDVH RU ODZ E\ 7HQDQW� VXFK ZDLYHU VKDOO QRW EH
FRQVWUXHG DV D ZDLYHU RI DQ\ VXEVHTXHQW EUHDFK RI QRQFRPSOLDQFH RU EUHDFK� DQG WKLV /HDVH VKDOO FRQWLQXH LQ IXOO IRUFH
DQG HIIHFW�

��� 68%25',1$7,21� 7HQDQW DJUHHV WKDW WKLV /HDVH LV VXERUGLQDWH WR WKH OLHQ RI DQ\ H[LVWLQJ RU IXWXUH GHHGV RI WUXVW RU
PRUWJDJHV SODFHG RQ WKH 'ZHOOLQJ 8QLW DQG 3UHPLVHV� DQG 7HQDQW DJUHHV WR H[HFXWH ZKDWHYHU DGGLWLRQDO DJUHHPHQWV
PD\ EH UHTXLUHG WR VR VXERUGLQDWH WKLV /HDVH� /DQGORUG UHVHUYHV WKH ULJKW WR DVVLJQ DQ\ RI /DQGORUG¶V ULJKWV XQGHU WKLV
/HDVH DW DQ\ WLPH�

��� 6(9(5$%,/,7<� ,I DQ\ SURYLVLRQV RI WKLV /HDVH YLRODWH ODZ RU HTXLW\� WKH UHPDLQLQJ SURYLVLRQV VKDOO UHPDLQ LQ IXOO IRUFH
DQG HIIHFW�

��� ',6&5,0,1$7,21� /DQGORUG DQG $JHQW VKDOO QRW GLVFULPLQDWH DJDLQVW 7HQDQW LQ WKH SURYLVLRQV RI VHUYLFHV RU LQ DQ\
RWKHU PDQQHU RQ WKH EDVLV RI DQ\ SURWHFWHG FODVV XQGHU IHGHUDO� VWDWH RU ORFDO IDLU KRXVLQJ ODZ RU UHJXODWLRQV� RU WKH
5($/725� &RGH RI (WKLFV�

��� 5($621$%/( $77251(<¶6 )((6�&2676 2) &2//(&7,21� ,I DV D UHVXOW RI 7HQDQW¶V QRQFRPSOLDQFH ZLWK� RU D
EUHDFK RI WKLV /HDVH RU WKH ODZ� /DQGORUG HPSOR\V DQ DWWRUQH\ DW ODZ� UHJDUGOHVV RI ZKHWKHU D ODZVXLW LV ILOHG� 7HQDQW
DJUHHV WR SD\ /DQGORUG¶V UHDVRQDEOH DWWRUQH\¶V IHHV DQG FRVWV LQ DOO FRXUWV RI FRPSHWHQW MXULVGLFWLRQ DW DOO WULEXQDO OHYHOV�
DV ZHOO DV DQ\ DQG DOO FRVWV UHFRYHUDEOH XQGHU 9LUJLQLD ODZ�

��� 58/(6 $1' 5(*8/$7,216� 7HQDQW VKDOO DELGH E\ DQ\ UXOHV DQG UHJXODWLRQV DGRSWHG E\ /DQGORUG DSSOLFDEOH WR WKH
'ZHOOLQJ 8QLW DQG WKH 3UHPLVHV� LQFOXGLQJ DQ\ DQG DOO UHYLVLRQV GHOLYHUHG E\ /DQGORUG WR 7HQDQW� DQG DQ\ UXOHV RI DQ\
SURSHUW\ RU KRPHRZQHU� RU VLPLODU DVVRFLDWLRQ LQ ZKLFK WKH 'ZHOOLQJ 8QLW LV ORFDWHG�

��� +2/'29(5 7(1$17� ,I 7HQDQW UHPDLQV LQ SRVVHVVLRQ RI WKH 'ZHOOLQJ 8QLW DIWHU WKH UHTXLUHG GHSDUWXUH GDWH IROORZLQJ
WKH WHUPLQDWLRQ RI WKLV /HDVH� 7HQDQW ZLOO EH OLDEOH IRU WKH IROORZLQJ GDPDJHV VXVWDLQHG E\ /DQGORUG� RU $JHQW� �L� DFWXDO
GDPDJHV ZKLFK LQFOXGH EXW QRW DUH OLPLWHG WR� KROGRYHU UHQW HTXDO WR WKH 3HU 'LHP 5HQW VHW IRUWK LQ VHFWLRQ ��K� PXOWLSOLHG
E\ WKH QXPEHU RI GD\V 7HQDQW VWD\V LQ SRVVHVVLRQ RI WKH 'ZHOOLQJ 8QLW DIWHU WKH YDFDWLQJ GDWH� DQG VWRUDJH� KRWHO�
PHDOV� PLOHDJH� HWF�� SD\DEOH E\ /DQGORUG WR WKH QHZ WHQDQW RU �LL� OLTXLGDWHG GDPDJHV HTXDO WR RQH�KXQGUHG DQG ILIW\
SHUFHQW ������ �RU RQH�KXQGUHG SHUFHQW ������ IRU DQ\ +8' SURSHUW\� RI WKH 3HU 'LHP 5HQW� PXOWLSOLHG E\ WKH QXPEHU
RI GD\V 7HQDQW VWD\V LQ SRVVHVVLRQ RI WKH 'ZHOOLQJ 8QLW DIWHU WKH YDFDWLQJ GDWH� DQG �LLL� UHDVRQDEOH DWWRUQH\¶V IHHV DQG
FRXUW FRVWV� ,Q DGGLWLRQ� LI 7HQDQW UHPDLQV LQ WKH 'ZHOOLQJ 8QLW DIWHU WHUPLQDWLRQ RU H[SLUDWLRQ RI WKH /HDVH DQG QR QHZ
/HDVH LV HQWHUHG LQWR� WKH WHUPV RI WKH /HDVH VKDOO UHPDLQ LQ HIIHFW� H[FHSW WKDW WKH DPRXQW RI UHQW VKDOO EH HLWKHU DV
SURYLGHG LQ WKH WHUPLQDWHG /HDVH� RU DV SURYLGHG E\ /DQGORUG LQ D ZULWWHQ QRWLFH WR 7HQDQW� 6XFK QHZ 5HQW DPRXQW
VKDOO WDNH HIIHFW RQ WKH QH[W 5HQW GXH GDWH IROORZLQJ �� GD\V DIWHU WKH QRWLFH� 1RWKLQJ KHUHLQ VKDOO EH GHHPHG WR FUHDWH
D ULJKW RQ WKH SDUW RI 7HQDQW WR KROGRYHU DIWHU WKH UHTXLUHG GHSDUWXUH GDWH�

��� 02',),&$7,21� $33/,&$%/( /$: $1' 68&&(66256� 7KLV /HDVH DQG DQ\ DQG DOO DGGHQGD� H[KLELWV RU
DPHQGPHQWV KHUHWR FRQVWLWXWH WKH HQWLUH DJUHHPHQW DPRQJ WKH SDUWLHV� DQG PD\ QRW EH PRGLILHG RU DPHQGHG H[FHSW
E\ ZULWWHQ LQVWUXPHQW H[HFXWHG E\ /DQGORUG DQG 7HQDQW� 7KLV /HDVH VKDOO EH FRQVWUXHG� LQWHUSUHWHG DQG DSSOLHG
DFFRUGLQJ WR 9LUJLQLD ODZ DQG LW VKDOO EH ELQGLQJ XSRQ DQG LQXUH WR WKH EHQHILW RI WKH KHLUV� SHUVRQDO UHSUHVHQWDWLYHV�

This contract is for use by . Use by any other party is illegal and voids the contract.
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VIRGINIA REALTORS® 


ADDENDUM TO _________________________

This Addendum provides as follows:

A. As a condition of our lease, and during its duration, we require all residents to carry Liability 

Insurance of $100,000 for damages caused to the property resulting from the resident’s action or 
inaction. To satisfy this lease requirement, you have two options:


 
Option 1: Do nothing and you will be automatically enrolled in our Resident Liability (RL) 
Insurance Program:  
This is an easy, convenient, and low cost way to meet your lease requirement but does not cover 
your personal belongings. You pay the monthly premium together with rent. Cost: $12.95/month 

Option 2: Purchase Renters Insurance from a licensed agent and provide proof of coverage to Agent


B. Tenant is responsible for replacing all A/C and heating system filters at the property on a 
quarterly basis. The only filters to be used at the property will be provided by Second Nature at a 
cost to the Tenant of $10/mo., and will be mailed directly to the property approximately every 90 
days. Tenant shall properly install the filter within two (2) days of receipt. Tenant hereby 
acknowledges that the filters are dated to verify replacement and are subject to inspection by 
Landlord upon reasonable notice. If at any time Tenant cannot properly or timely install a filter, 
Tenant shall immediately notify Landlord in writing. Tenant’s failure to property and timely 
replace the filters is a material breach of this agreement and Landlord shall be entitled to 
exercise all rights and remedies it has against Tenant and Tenant shall be liable to Landlord for 
all damages to the A/C and/or heating system. Tenant may also opt-out of Second Nature by signing 
an Opt-Out form at anytime during their occupancy.


C. Tenant responsible for mowing the lawn and removing the leaves and weeds from the flower beds. 
Landlord responsible for bushes, shrubs and trees.


D. Tenant responsible for trash removal.


E. Upon vacating the Dwelling Unit, Tenant shall have the carpet professionally cleaned with a 
receipt delivered to Broker/Agent. Tenant must wipe down baseboards, doorknobs, and light switches; 
dust ceiling fixtures; wash the windows; and thoroughly cleaning appliances. Patch nail and tack 
holes with a small amount of spackle, Erase scuff marks on walls and floors with a melamine foam 
eraser, aka a Magic Eraser. Rub a walnut over scratches in wood floors, or fill them in with a wood 
marker that matches the floor color. Replace anything you may have temporarily removed. Go through 
each room and closet, replacing any light bulbs that no longer illuminate.


F. Smoking inside the Dwelling Unit is strictly prohibited.


G. Tenants may not use screws or nails larger than 121⁄2 gauge to hang decorations on the wall. 
Tenants are further responsible for spackling and repainting (in the original paint) all drywall 
holes created by wall hangings. Failure to do will result in a deduction from Tenant’s security 
deposit. 


H. The Damage Addendum is not a part of this lease and Tenant is responsible for any repair or 
damage at the cost to repair or replace the damaged item plus a 20% administrative fee.


I. Security deposit may be replaced with a policy from Rhino. In this case no security deposit will 
be held.


This ADDENDUM which is attached to and made a part of the_________________________________________

(the “Agreement”) dated __________________________, 20________, between____________________________

_________ __________ (“Landlord”) and __ __

(“Tenant”) for the Property, whose address is: 
____________________ _____________________________

DocuSign Envelope ID: FEB966AC-5B67-40E1-96DC-BEB8DDC5F9B1

October 30 20

Lease

Lease







VAR FORM 220 Revised 07/16 PAGE 2 OF 3 
Reviewed 07/16 

8. In addition to Landlord’s right to make other inspections as provided in the Lease, if Landlord receives a written complaint
alleging a pet violation, or otherwise has reasonable cause to believe a pet violation has occurred, Landlord may enter 
the Dwelling Unit after the giving of reasonable notice to Tenant. Any such inspection, unless in case of emergency, will 
be conducted during normal business hours. 

In case of emergency, or if the pet becomes vicious, displays symptoms of severe illness, or demonstrates other 
behavior which constitutes an immediate threat to the health and safety as a whole, Landlord may enter the Dwelling 
Unit immediately, remove, or cause removal of, the pet and further take action with respect to the pet as is permissible 
under Virginia or local law. If Landlord places the pet in a facility or shelter, Tenant will be responsible for payment of all
applicable costs and expenses. Landlord is authorized to take this action under this section only when Landlord requests 
the Tenant to take corrective action and the Tenant fails to do so in a timely fashion, when Landlord is unable to contact 
the Tenant after reasonable efforts to do so, or in cases of emergency in Landlord’s sole determination. Landlord and 
Agent shall not be liable under any circumstances for any actions taken pursuant to this section.  Tenant further hereby 
releases Landlord and Agent from any and all liability and agrees to indemnify Landlord and Agent from any claims, 
damages or losses whatsoever resulting from the Tenant maintaining the pet in the Dwelling Unit. 

9. Pets shall be categorized as follows: 

a. Ordinary house pets shall include dogs, cats, caged domesticated birds, hamsters, gerbils, and guinea pigs,  
aquarium fish, small turtles and tortoises, so long as such animals are normally maintained in a terrarium or 
aquarium.  Only ordinary house pets shall be permitted in the Dwelling Unit, subject to these guidelines. 

b. Unusual house pets are prohibited, and shall include without limitation, those animals not generally 
maintained in dwelling units  such as large reptiles, snakes, anthropoids, felines other than domestic cats, canines 
other than dogs, rodents, mammals, birds, and other creatures other than those listed in subsection (a) above.   

10. The number of ordinary house pets must be approved in advance and in writing by the Landlord.  No other animal 
besides the pet expressly authorized by this Pet Addendum shall be allowed in the Dwelling Unit.  If Tenant wishes to 
add another animal to the Dwelling Unit during the term of the Lease, Tenant must obtain prior approval for such pet in 
accordance with this Pet Addendum. 

11. If the Dwelling Unit is part of an apartment community, pets may eliminate waste only in the areas defined as “Pet 
Areas.”  Pet owners are responsible for the immediate removal and proper disposal of pet waste on all portions of the 
property, including Pet Areas.  Generally, Pet Areas are defined as follows: 

a. Areas away from buildings, walkways, patio areas, picnic and play areas, and the amenities area; 
b. Any “dog run” that may be available at the apartment community; and 
c. Such other areas defined by the Landlord. 

12. If the Dwelling Unit is part of an apartment community, pets shall not be permitted upon the common areas of the 
property unless they are carried or leashed, or unless in a dog run.  No leash may exceed six feet in length.  No pet may 
be leashed to any stationary object on the common elements.  Pets shall not be permitted in the pool or on the grounds 
contiguous to the pool. 

13. If the Dwelling Unit is part of an apartment community and if pet runs are available, the dog is permitted to be without a 
leash within the specified area designated as a dog run.  However, no Prohibited Dogs are allowed in the dog run at any 
time.  Tenant shall remain with the dog in the dog run, and supervise the dog’s conduct.  Tenant is responsible for the 
conduct of the dog at all times while in the dog run. 

14. If the Dwelling Unit is not part of an apartment community, Tenant is responsible for the immediate removal and proper 
disposal of pet waste on all portions of the property 

15. Tenant shall ensure that the pet shall not bite, injure or harm any individual or other animal, and shall not disturb others
or cause damage to the Dwelling Unit or the premises.  If, in Landlord or Agent’s opinion, the pet has injured or disturbed 
others, or has damaged property, Tenant must permanently remove the pet within 15 days (or sooner in the case of an 
emergency) of receiving written notice, and failure to do so shall constitute a violation of the Lease, and may subject 
Tenant to eviction.  Tenant is responsible for any property damage, injury, or disturbances the pet may cause or inflict. 

16. Commercial breeding of animals is prohibited. 

17. All pets must have and display, as appropriate, evidence of all required registrations and inoculations. 

This contract is for use by . Use by any other party is illegal and voids the contract.
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Tenant Rights
Applications:
Tenants may be charged a nonrefundable application fee of no more than $50 (not including third party costs for a background check) and a 
refundable application deposit.  If the tenant does not rent the unit, the application deposit must be returned, minus any actual costs or 
damages. (§55.1-1203)

Written lease:  
Under the VRLTA, a landlord is required to provide a tenant a written lease.  If a landlord fails to do so, the VRLTA still protects a tenant by 
establishing a statutory lease between landlord and tenant for 12 months not subject to automatic renewal. (§55.1-1204)

Disclosure:  
A landlord must reve  ertain informatio   the tenant, including any visible evidence of mold 55.1-1215), th  ame and address of the 
owner or property man er (§55.1-1216  nd notice of sale or foreclosure of the property. (§§5 -1216, 1237).

Security Deposi  
A landlord may require a s urity de sit of up to two month s̓ rent.  Within five days of move i  e tenant has a rig  o object to anything 
in the move-in report. The te nt a  has a right to be present at a move-out inspection, which st be made withi  2 hours of delivery of 
possession. (§§55.1-1214, 122

Receipts: 
Upon request, a tenant is entitled to a written receipt of rent paid by cash or money order. Upon request, a tenant is entitled to a written 
statement of all charges and payments over the past 12 months. (§55.1-1204(D), (I))

Privacy:  
A landlord may not release information about a tenant without consent, except under certain conditions, which are generally when tenant 
information is already public.  (§55.1-1209)

Fit and Habitable Premises: 
A tenant has the right to a fit and habitable rental unit in accordance with the Uniform Statewide Building Code.  The landlord must make all 
repairs needed to keep premises fit and habitable. (§55.1-1220) To enforce the right to get repairs, a tenant must be current in rent, give the 
landlord written notice and wait a reasonable period. If repairs are not made, a tenant can file a Tenant̓ s Assertion in General District 
Court.This must be filed no later than five days after rent is due. There is no rent withholding in Virginia, except under repair and deduct. 
(§55.1-1244)

Repair and Deduct:  
If an issue on the property affects life, health, safety, or seriously affects habitability, and a landlord has not begun to address it within 14 days 
after written notice from the tenant, the tenant may contract to have the repair done by a licensed contractor at a cost of not more than $1,500, 
or one month s̓ rent, whichever is more.  The tenant may deduct the actual cost of the repair from the rent. The tenant must send the landlord 
an itemized invoice and a receipt for payment to the contractor for the work, along with any payment of remaining rent owed. (§55.1-1244.1)

Virginia Statement of Tenant Rights and Responsibilities 
as of July 1, 2020

This is a summary of tenants  ̓rights and responsibilities under the Virginia Residential Landlord and Tenant Act. This summary does not 
modify your lease or Virginia law. A lease cannot give up a tenant s̓ rights under the law. The information below is not intended as 
legal advice. Tenants with questions are encouraged to contact their local legal aid program at (866) 534-5234 or 
valegalaid.org/find-legal-help.
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Eviction: 
A landlord may not evict a tenant without following the court eviction process.  The landlord first sends a written notice and next the landlord 
files an unlawful detainer lawsuit.  The landlord must get a court order of possession, followed by a Writ of Eviction that is served by the 
Sheriff. (§§55.1-1245, 1252). A tenant not getting paid due to a federal shutdown of 14 or more days can get an eviction lawsuit for 
nonpayment of rent postponed for 60 days. (§44-209) 

Redemption (Pay & Stay):  
After an unlawful detainer lawsuit for nonpayment of rent is filed, a tenant has the right to pay to a zero balance on or before the court date 
and have the lawsuit dismissed.  After a court issues a judgment of possession, a tenant has the right to pay to a zero balance up to two 
business days before the Sheriff s̓ eviction and have the eviction cancelled. A tenant may use one of these rights only once in a 12-month 
period. (§55.1-1250) 

Tenant Responsibilities  
Rent: 
Unless the lease says otherwise, rent is due in equal payments each month on or before the first of each month. (§55.1-1204)

Late Fees: 
If rent is not paid on time, the tenant must pay a late fee if the lease requires one.  A late fee can be no more than 10% of the monthly rent, or 
10% of the unpaid balance, whichever is less. (§55.1-1204(E))

Insurance:  
A tenant may be requir  o have and pa  or renter s̓ insurance. A tenant also may be required  have and pay fo  mage insurance 
and/or a security deposit, ut the total  both the damage insurance premiums and the security posit may not exc d two months̓  rent. 
(§§55.1-1206, 1208)

Access: 
A tenant must allow a landlord s to the unit at reasonable times and for practical purposes,    i t nce, inspection, or to 
provide services.  A tenant must allow access unless the landlord s̓ request is unreasonable.  Unless impractical due to an emergency, the 
landlord must give 24-hours̓  notice of maintenance. If the tenant requests 
maintenance, notice is not required. (§55.1-1229)

Maintain Fit and Habitable Premises: 
The tenant must keep the rental unit as clean and safe as conditions allow and in accordance with the 
Uniform Statewide Building Code. The tenant must promptly notify the landlord of visible mold and use 
reasonable efforts to prevent moisture and mold.  The tenant must promptly notify the landlord of insects or pests and must not be at fault 
in failing to prevent insects or pests. (§55.1-1227)

Fair Housing: 
The tenant may have a right to file a fair housing complaint if the landlord or property manager violates the Virginia Fair Housing Act. 
(§36-96.1 et seq)

COVID-19 Relief: 
A tenant not getting paid due to the state of emergency declared by the Governor for the COVID-19 virus can get an eviction lawsuit for 
nonpayment of rent postponed for 60 days by showing up on their court date and providing written proof within 90 days after the Gover-
nor ends the declaration of emergency. (§44-209)
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Are You Planning to Buy or Rent a Home Built  
Before 1978? 

Did you know that many homes built before 1978 have lead-based 
paint? Lead from paint, chips, and dust can pose serious health 
hazards. 

Read this entire brochure to learn: 

• How lead gets into the body 
• How lead afects health 
• What you can do to protect your family 
• Where to go for more information 

Before renting or buying  1978 home or apartment  federal 
law require  

• Sellers m t discl e known informa on on l d-based aint or lead-
based p nt haza s before selling a use. 

 Real e te sales ntracts must inclu  a spe fc warn g statement 
abou  ead-based aint. Buyers have p to 10 ays to c ck for lead. 

• an ords must d lose known info mation o  ead-b d paint 
 ad-based paint ards befo  eases tak  fect. L ses must 

i ude a specifc warni g ment about le -based p  

If undertaking renovations, repairs, or painting (RRP) projects in 
your pre-1978 home or apartment: 

• Read EPA’s pamphlet, The Lead-Safe Certifed Guide to Renovate Right, 
to learn about the lead-safe work practices that contractors are 
required to follow when working in your home (see page 12). 
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Simple Steps to Protect Your Family 
from Lead Hazards 

If you think your home has lead-based paint: 

• Don’t try to remove lead-based paint yourself. 

• Always keep painted surfaces in good condition to minimize 
deterioration. 

• Get your home checked for lead hazards. Find a certifed 
inspector or risk assessor at epa.gov/lead. 

• Talk to your landlord about fxing surfaces with peeling or 
chipping paint. 

• Regula  clean ors, window s  and ot r surfac . 

• Take ecauti s to avoid exposu  o lead ust wh  
rem deling. 

• W en renovati  repairing, or p nting, h  only E  or state-
proved Lead-S  certifed ovation f s. 

• Before buying, renting, or renovating your home, have it 
checked for lead-based paint. 

• Consult your health care provider about testing your children 
for lead. Your pediatrician can check for lead with a simple 
blood test. 

• Wash children’s hands, bottles, pacifers, and toys often. 

• Make sure children eat healthy, low-fat foods high in iron, 
calcium, and vitamin C. 

• Remove shoes or wipe soil of shoes before entering your 
house. 

1 
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Lead Gets into the Body in Many Ways 

Adults and children can get lead into their bodies if they: 

• Breathe in lead dust (especially during activities such as renovations, 
repairs, or painting that disturb painted surfaces). 

• Swallow lead dust that has settled on food, food preparation surfaces, 
and other places. 

• Eat paint chips or soil that contains lead. 

Lead is especially dangerous to children under the age of 6. 

• At this age, children’s brains 
and nervous systems are 
more sensitive to the 
damaging ects of l d. 

• Children  rowin  odies 
absorb ore lead  

 Babie  nd youn  hildren 
often ut their ha s 

nd her objects  heir 
o hs. These objec  n 

have lead dust on them. 

Women of childbearing age should know that lead is dangerous to 
a developing fetus. 

• Women with a high lead level in their system before or during 
pregnancy risk exposing the fetus to lead through the placenta 
during fetal development. 
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Health Efects of Lead 

Lead afects the body in many ways.  It is important to know that 
even exposure to low levels of lead can severely harm children. 

In children, exposure to lead can cause: Brain Nerve Damage 

Hearing 

• Nervous system and kidney damage 

• Learning disabilities, attention-defcit 
disorder, and decreased intelligence 

• Speech, language, and behavior 
problems 

• Poor muscle coordination 

• Decreased muscle an  ne g th 

• Hearing mage 

Problems 

Slowed 
Growth 

D ve 
P ms 

R ductive 
P ms 
( ) 

While lo lead ex sure is most comm n, 
xposu  to high ounts of lead can ve 

vas ting efect  n children, inclu g 
s zu s, unconsciou ess, and in so e cases, ath. 

Although children are especially susceptible to lead exposure, lead can 
be dangerous for adults, too. 

In adults, exposure to lead can cause: 

• Harm to a developing fetus 

• Increased chance of high blood pressure during pregnancy 

• Fertility problems (in men and women) 

• High blood pressure 

• Digestive problems 

• Nerve disorders 

• Memory and concentration problems 

• Muscle and joint pain 
3 
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Check Your Family for Lead 

Get your children and home tested if you think your home has 
lead. 

Children’s blood lead levels tend to increase rapidly from 6 to 12 
months of age, and tend to peak at 18 to 24 months of age. 

Consult your doctor for advice on testing your children. A simple blood 
test can detect lead. Blood lead tests are usually recommended for: 

• Children at ages 1 and 2 

• Children or other family members who have been exposed to high 
levels of lead 

• Children w  should b   der your sta  or loca   
screening an 

Your doct  can ex lain what the tes  esults ean an  if more 
testing w l be ne ed. 
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Where Lead-Based Paint Is Found 

In general, the older your home or childcare facility, the more likely it 
has lead-based paint.1 

Many homes, including private, federally-assisted, federally-
owned housing, and childcare facilities built before 1978 have 
lead-based paint. In 1978, the federal government banned consumer 
uses of lead-containing paint.2 

Learn how to determine if paint is lead-based paint on page 7. 

Lead can be found: 

• In homes and childcare facilities in the city, country, or suburbs, 

• In private d public gle-fam  omes and partme s, 

• On surfa s insid  nd outside of th  ouse, a  

 In soil a und a h me. (Soil can pick  ead f m exter  paint or 
other urces, su  as past use of lea d gas  cars.) 

L rn ore about wh e lead is foun  at epa.g lead. 

1 “Lead-based paint” is currently defned by the federal government as paint with 
lead levels greater than or equal to 1.0 milligram per square centimeter (mg/cm2), or 
more than 0.5% by weight. 

2 “Lead-containing paint” is currently defned by the federal government as lead in new 
dried paint in excess of 90 parts per million (ppm) by weight. 
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Identifying Lead-Based Paint and Lead-Based Paint 
Hazards 

Deteriorated lead-based paint (peeling, chipping, chalking, 
cracking, or damaged paint) is a hazard and needs immediate 
attention. Lead-based paint may also be a hazard when found on 
surfaces that children can chew or that get a lot of wear and tear, 
such as: 

• On windows and window sills 

• Doors and door frames 

• Stairs, railings, banisters, and porches 

Lead-based paint is usually not a hazard if it is in good condition 
and if it is no  on an im  or f n surface l  a wind  

Lead dust n form hen lead-based aint is s ped, sa ded, or 
heated. L d dust o forms when pa ed sur es con ning 
ead bum  or rub gether. Lead paint ips an  dust ca  et on 
urface  nd objec  that people touch  ettled ad dus  an reenter 

e air hen the ho e is vacuumed o  wept, o  when p ple walk 
t ou  it. EPA curre ly defnes the lowing els of l d in dust as 
ha a ous: 

• 10 micrograms per square foot (μg/ft2) and higher for foors, 
including carpeted foors 

• 100 μg/ft2 and higher for interior window sills 

Lead in soil can be a hazard when children play in bare soil or when 
people bring soil into the house on their shoes. EPA currently defnes 
the following levels of lead in soil as hazardous: 

• 400 parts per million (ppm) and higher in play areas of bare soil 

• 1,200 ppm (average) and higher in bare soil in the remainder 
of the yard 

Remember, lead from paint chips—which you can see—and lead 
dust—which you may not be able to see—both can be hazards. 

The only way to fnd out if paint, dust, or soil lead hazards exist is to 
test for them. The next page describes how to do this. 6 
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Checking Your Home for Lead 

You can get your home tested for lead in several diferent ways: 

• A lead-based paint inspection tells you if your home has lead-
based paint and where it is located. It won’t tell you whether your 
home currently has lead hazards. A trained and certifed testing 
professional, called a lead-based paint 
inspector, will conduct a paint inspection 
using methods, such as: 

• Portable x-ray fuorescence (XRF) machine 

• Lab tests of paint samples 

• A risk assessment tells you if your home 
currently h  any lead h  from lead 
in paint, d t, or soil   also tells y  what 
actions t  ake to dress any haza s  A 
trained d certi d testing profess al, 
called  sk asse or, will: 

• Sa ple paint at is deteriorated  door  window  foors, stairs, 
a d walls 

 ample dust near p ted ces and sa ple bare il i  h  
    yard 

• Get lab tests of paint, dust, and soil samples 

• A combination inspection and risk assessment tells you if your home 
has any lead-based paint and if your home has any lead hazards, and 
where both are located. 

Be sure to read the report provided to you after your inspection or risk 
assessment is completed, and ask questions about anything you do not 
understand. 
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Checking Your Home for Lead, continued 

In preparing for renovation, repair, or painting work in a pre-1978 
home, Lead-Safe Certifed renovators (see page 12) may: 

• Take paint chip samples to determine if lead-based paint is 
present in the area planned for renovation and send them to an 
EPA-recognized lead lab for analysis. In housing receiving federal 
assistance, the person collecting these samples must be a certifed 
lead-based paint inspector or risk assessor 

• Use EPA-recognized tests kits to determine if lead-based paint is 
absent (but not in housing receiving federal assistance) 

• Presume that lead-based paint is present and use lead-safe work 
practices 

There are st e and fe al progra  in place t  nsure t t testing is 
done safely  eliably  nd efectively. C ntact yo  state o  ocal agency 
for more i ormati  visit epa.gov/lea  or cal  800-42 LEAD 
(5323) fo  a list of ntacts in your area  

3  Hearing- or speech-challenged individuals may access this number through TTY by 
calling the Federal Relay Service at 1-800-877-8339. 
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What You Can Do Now to Protect Your Family 

If you suspect that your house has lead-based paint hazards, you 
can take some immediate steps to reduce your family’s risk: 

• If you rent, notify your landlord of peeling or chipping paint. 

• Keep painted surfaces clean and free of dust. Clean foors, window 
frames, window sills, and other surfaces weekly. Use a mop or sponge 
with warm water and a general all-purpose cleaner. (Remember: 
never mix ammonia and bleach products together because they can 
form a dangerous gas.) 

• Carefully clean up paint chips immediately without creating dust. 

• Thoroughly rinse sponges and mop heads often during cleaning of 
dirty or dusty areas, and again afterward. 

• Wash you  ands an  your childre  hands o n, espe lly before 
they eat d befo  nap time and be  time. 

 Keep p  areas c an. Wash bottles, p ifers, ys, and ufed 
anima  egularly  

 eep hildren from hewing window ills or o er pain  surfaces, or 
t g soil. 

• When renovating, repairing, or painting, hire only EPA- or state-
approved Lead-Safe Certifed renovation frms (see page 12). 

• Clean or remove shoes before entering your home to avoid tracking 
in lead from soil. 

• Make sure children eat nutritious, low-fat meals high in iron, and 
calcium, such as spinach and dairy products. Children with good diets 
absorb less lead. 

9 

DocuSign Envelope ID: FEB966AC-5B67-40E1-96DC-BEB8DDC5F9B1

VOID



Reducing Lead Hazards 

Disturbing lead-based paint or 
removing lead improperly can 
increase the hazard to your family by 
spreading even more lead dust around 
the house. 

• In addition to day-to-day cleaning 
and good nutrition, you can 
temporarily reduce lead-based paint 
hazards by taking actions, such as 
repairing damaged painted surfaces 
and planting grass to cover lead-
contaminated soil. These actions are 
not permanent solutions and will need 
ongoing at ntion. 

• You can m imize posure to lead 
when re vating  epairing, or paint  by hi g an EP  or state-
certife  enovat  who is trained in  use o  ead-saf  work 
practi s. If you  a do-it-yourselfe  arn h  to use ad–safe 
work actices in our home. 

• o r move lead haz ds permanen , you sho d hire a ertifed lead 
a ement contractor   (or perma nt haza   
methods include removing, sealing, or enclosing lead-based paint 
with special materials. Just painting over the hazard with regular 
paint is not permanent control. 

Always use a certifed contractor who is trained to address lead 
hazards safely. 

• Hire a Lead-Safe Certifed frm (see page 12) to perform renovation, 
repair, or painting (RRP) projects that disturb painted surfaces. 

• To correct lead hazards permanently, hire a certifed lead abatement 
contractor. This will ensure your contractor knows how to work safely 
and has the proper equipment to clean up thoroughly. 

Certifed contractors will employ qualifed workers and follow strict 
safety rules as set by their state or by the federal government. 
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Reducing Lead Hazards, continued 

If your home has had lead abatement work done or if the housing is 
receiving federal assistance, once the work is completed, dust cleanup 
activities must be conducted until clearance testing indicates that lead 
dust levels are below the following levels: 

• 40 micrograms per square foot (μg/ft2) for foors, including carpeted 
foors 

• 250 μg/ft2 for interior windows sills 

• 400 μg/ft2 for window troughs 

For help in locating certifed lead abatement professionals in your area, 
call your state or local agency (see pages 14 and 15), or visit 
epa.gov/lead   call 1-800 EAD. 
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Renovating, Repairing or Painting a Home with 
Lead-Based Paint 

If you hire a contractor to conduct renovation, repair, or painting 
(RRP) projects in your pre-1978 home or childcare facility (such as 
pre-school and kindergarten), your contractor must: 

• Be a Lead-Safe Certifed frm approved by EPA or an 
EPA-authorized state program 

• Use qualifed trained individuals (Lead-Safe 
Certifed renovators) who follow specifc lead-safe 
work practices to prevent lead contamination 

• Provide a copy of EPA’s lead hazard information 
document, The Lead-Safe Certifed Guide to 
Renovate Right 

RRP contra ors wo king in pre-19  homes nd chil are facilities 
must foll  lead- e work practice  hat: 

 Conta  the wo  area. The area mu  be co ined so hat dust and 
debri  o not esc pe from the work a. Wa ng sign  must be put 
up, a  plastic or her impermeabl  materia  nd tap  ust be used. 

• v d renovation m hods tha  enerate l ge amo ts of 
lead-contaminated dus  me methods generate so much lead
contaminated dust that their use is prohibited. They are: 

• Open-fame burning or torching 

• Sanding, grinding, planing, needle gunning, or blasting with 
power tools and equipment not equipped with a shroud and 
HEPA vacuum attachment 

• Using a heat gun at temperatures greater than 1100°F 

• Clean up thoroughly. The work area should be cleaned up daily. 
When all the work is done, the area must be cleaned up using special 
cleaning methods. 

• Dispose of waste properly. Collect and seal waste in a heavy duty 
bag or sheeting. When transported, ensure that waste is contained to 
prevent release of dust and debris. 

To learn more about EPA’s requirements for RRP projects, visit 
epa.gov/getleadsafe, or read The Lead-Safe Certifed Guide to 
Renovate Right. 
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Other Sources of Lead 

Lead in Drinking Water 

The most common sources of lead in drinking water are lead pipes, 
faucets, and fxtures. 

Lead pipes are more likely to be found in older cities and homes built 
before 1986. 

You can’t smell or taste lead in drinking water. 

To fnd out for certain if you have lead in drinking water, have your 
water tested. 

Remember older homes with a private well can also have plumbing 
materials that contain lead. 

Important S eps You n Take to duce Lea  n Drin ng Water 

• Use only old wa  for drinking, coo ng and aking by formula. 
Remem er, boili  water does not re ove le  from w er. 

 Befor  rinking, sh your home’s pi s by ru ing th  ap, taking a 
how , doing lau dry, or doing a lo  of dish . 

• eg arly clean you  ucet’s scre  (also kno  as an ator)  

• If you use a flter certifed to remove lead, don’t forget to read the 
directions to learn when to change the cartridge. Using a flter after it 
has expired can make it less efective at removing lead. 

Contact your water company to determine if the pipe that connects 
your home to the water main (called a service line) is made from lead. 
Your area’s water company can also provide information about the lead 
levels in your system’s drinking water. 

For more information about lead in drinking water, please contact 
EPA’s Safe Drinking Water Hotline at 1-800-426-4791.  If you have other 
questions about lead poisoning prevention, call 1-800 424-LEAD.* 

Call your local health department or water company to fnd out about 
testing your water, or visit epa.gov/safewater for EPA’s lead in drinking 
water information. Some states or utilities ofer programs to pay for 
water testing for residents. Contact your state or local water company 
to learn more. 

* Hearing- or speech-challenged individuals may access this number through TTY 
13 by calling the Federal Relay Service at 1-800-877-8339. 
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Other Sources of Lead, continued 

• Lead smelters or other industries that release lead into the air. 

• Your job. If you work with lead, you could bring it home on your body 
or clothes. Shower and change clothes before coming home. Launder 
your work clothes separately from the rest of your family’s clothes. 

• Hobbies that use lead, such as making pottery or stained glass, 
or refnishing furniture. Call your local health department for 
information about hobbies that may use lead. 

•  Old toys and furniture may have been painted with lead-containing 
paint. Older toys and other children’s products may have parts that 
contain lead.4 

•  Food and liquids cooked or stored in lead crystal or lead-glazed 
pottery o  orcelain y co  lead. 

•  Folk rem es, suc  as “greta” and arcon,  sed to at an upset 
stomac  

4  In 1978, the federal government banned toys, other children’s products, and furniture 
with lead-containing paint. In 2008, the federal government banned lead in most 
children’s products. The federal government currently bans lead in excess of 100 ppm 
by weight in most children’s products. 
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For More Information 

The National Lead Information Center 
Learn how to protect children from lead poisoning and get other 
information about lead hazards on the Web at epa.gov/lead and 
hud.gov/lead, or call 1-800-424-LEAD (5323). 

EPA’s Safe Drinking Water Hotline 
For information about lead in drinking water, call 1-800-426-4791, or 
visit epa.gov/safewater for information about lead in drinking water. 

Consumer Product Safety Commission (CPSC) Hotline 
For information on lead in toys and other consumer products, or to 
report an unsafe consumer product or a product-related injury, call 
1-800-638-2772, or visit CPSC’s website at cpsc.gov or 
saferproducts.gov. 

State and L al Healt  nd Env mental A ncies 
Some state  tribes, d cities have th r own ru s relate  o lead-
based pai  Check ith your local age y to se  which s apply 
to you. M t agen s can also provide forma n on f ng a lead 

batem t frm in ur area, and on po ble so ces of ancial aid 
r red ng lead h ards. Receive up- date a ress an  phone 
orm ion for you  tate or local con cts on t  Web a  pa.gov/lead, 

o  o act the Nation  Lead Inform on Cente  t 1-80 24-LEAD. 

Hearing- or speech-challenged individuals may access any of the 
phone numbers in this brochure through TTY by calling the toll-
free Federal Relay Service at 1-800-877-8339. 

15 

DocuSign Envelope ID: FEB966AC-5B67-40E1-96DC-BEB8DDC5F9B1

VOID





 
 

 
 

 

 

 
 

 
 

 

  
 

 

 
 

 
 

Consumer Product Safety Commission (CPSC) 

The CPSC protects the public against unreasonable risk of injury 
from consumer products through education, safety standards 
activities, and enforcement. Contact CPSC for further information 
regarding consumer product safety and regulations. 

CPSC 
4330 East West Highway 
Bethesda, MD 20814-4421 
1-800-638-2772 
cpsc.gov or saferproducts.gov 

U. S. Department of Housing and Urban 
Develop ent (HU ) 

HUD’s m ion is  create strong, s ainab  inclus e 
ommu ties an  uality afordable omes r all. C tact to 
fce  Lead Ha rd Control and H althy mes fo  urther 

i orm tion regar g the Lead Sa  Housi  Rule, w ich 
p t ts families in p 1978 a ted hous , and f  the 
lead hazard control and research grant programs. 

HUD 
451 Seventh Street, SW, Room 8236 
Washington, DC 20410-3000 
(202) 402-7698 
hud.gov/lead 

This document is in the public domain. It may be produced by an individual or organization without 
permission. Information provided in this booklet is based upon current scientifc and technical 
understanding of the issues presented and is refective of the jurisdictional boundaries established by 
the statutes governing the co-authoring agencies. Following the advice given will not necessarily 
provide complete protection in all situations or against all health hazards that can be caused by lead 
exposure. 

U. S. EPA Washington DC 20460 EPA-747-K-12-001 
U. S. CPSC Bethesda MD 20814 January 2020 
U. S. HUD Washington DC 20410 
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Tab E-22 

 

 



From:
To: Niemeier, Todd; 
Subject: Supporting Documents for Case Rebuttal
Date: Monday, August 2, 2021 11:48:32 AM
Attachments: history of lease signing 2.PNG

Screenshot 2021-05-04 144242.png
history of lease signing.PNG
lease that .pdf
lease agreementb1.pdf

 WARNING: This email has originated from outside of the organization. Do not click links or open attachments
unless you recognize the sender and know the content is safe.

Hi Todd,

I'm attaching the screenshots we pulled in May. I haven't edited any of them, which I mention
because one screenshot has personal information about my job contract on it. I would really
like for that to be blacked out if the documents are shared. I look forward to speaking with you
at 1 pm. 

The documents attached show that there were two versions of the lease agreement which were
both voided on November 12th. I think it demonstrates the confusion and I had. I was
able to pull and attach to the lease agreements as well. The one  has signed was the
original document we had questions about. You can see the pet rent listed on page 2 of the
lease conflicted with the rent presented in the pet addendum document page 20 which lists the
pet rent as $25. Page 2 of the document had a lot of fees which is what prompted our questions
that  ignored and never answered.

Thank you so much for holding this. We appreciate you beyond words!
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versions are fine), from :

1. A copy of  completed application.
2. Copies of any supporting materials submitted by  as part of the

application process.
3. A copy of the draft lease agreement.

a. Note, that per my conversation with , and the subsequent email records
he shared with me, a link to the lease via Docu-sign was sent to  on
10/30/2020, 11/2/2020, 11/5/2020, 11/8/2020, 11/11/2020, and 11/12/2020.

b. If the content of the lease was different when sent to  on any or all of
the dates above, a copy of each version would be helpful.

My intent here is to make sure that the evidentiary record is complete and is available to
clarify and verify any differences in the accounts of events presented by all parties.

 

If any of the above is unclear, I am happy to speak with you by phone. If I do not hear from
you before Friday, 3/26/2021, I will give you a call. Thank you again for your time and
cooperation.

 

Sincerely,

 

Todd

 

Todd Niemeier

(He/His/Him)

Community Outreach & Investigation Specialist

City of Charlottesville

Office of Human Rights

 

Office: 434-970-3023

Cell: 434-443-0048

 

Confidentiality Notice: The information contained within this e-mail (including, without
limitation, any attachments) is confidential or restricted pursuant to federal and/or state
law.  This e-mail is intended only for the above-named recipient(s).  If you are not one of
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K� 5HQW

%DVH 5HQW� �
3HW 5HQW� LI DSSOLFDEOH� �
'DPDJH ,QVXUDQFH 3UHPLXP� �
5HQWHU¶V ,QVXUDQFH 3UHPLXP� �
2WKHU BBBBBBBBBBBBBBBBB� �
2WKHU BBBBBBBBBBBBBBBBB� �
2WKHU BBBBBBBBBBBBBBBBB� �

7RWDO 0RQWKO\ 5HQW� �

3URUDWHG 5HQW �IRU SHULRG IURP BBBBBBB WR BBBBBBB�� �

$GGLWLRQDO 5HQW�
1RQ�5HIXQGDEOH /HDVH )HH� �
1RQ�5HIXQGDEOH 3HW )HH� LI DSSOLFDEOH� �
1RQ�5HIXQGDEOH 8QDXWKRUL]HG $QLPDO )HH�

�� �� LI DSSOLFDEOH
'DPDJH ,QVXUDQFH�

$GPLQLVWUDWLYH IHH� �
2SW�RXW IHH� �

5HQWHU¶V ,QVXUDQFH�
$GPLQLVWUDW YH IHH� �
2SW�RXW IHH �

2WKHU BBBBBBBBBBBBBBBBBBBBBBBBBB� �
2WKHU BBBBBBBBBBBBBBBBBBBBBBBBBB� �
2WKHU BBBBBBBBBBBBBBBBBBBBBBBBBB� �

7RWDO 5HQWV 'XH IRU /HDVH 7HUP� �

3HU 'LHP 5HQW� �

�5HQW PD\ EH LQFUHDVHG SXUVXDQW WR WKH WHUPV RI WKLV /HDVH�

/DWH )HH� ��� RI 7RWDO 0RQWKO\ 5HQW RU ��� RI WKH UHPDLQLQJ EDODQFH GXH DQG RZHG E\ 7HQDQW
ZKLFKHYHU LV OHVV�

L� 6HFXULW\ 'HSRVLW�

0RYH�,Q 6HFXULW\ 'HSRVLW� �
3HW 'HSRVLW �$GGLWLRQDO 6HFXULW\ 'HSRVLW� �
7RWDO 6HFXULW\ 'HSRVLW� �
6HFXULW\ 'HSRVLW ZLOO EH KHOG E\ /DQGORUG 25 $JHQW�

M� &DQFHOODWLRQ DQG 5HQHZDO RI /HDVH� (LWKHU SDUW\ PD\ WHUPLQDWH WKLV /HDVH HIIHFWLYH DV RI WKH HQG RI
WKH WKHQ�H[LVWLQJ 7HUP E\ JLYLQJ WKH RWKHU SDUW\ ZULWWHQ QRWLFH DW OHDVW GD\V EHIRUH WKH
HQG RI WKH WKHQ�H[LVWLQJ 7HUP� ,I QR VXFK QRWLFH RI WHUPLQDWLRQ LV JLYHQ� WKH 7HUP RI WKLV /HDVH VKDOO
EH H[WHQGHG IRU VHOI�UHQHZLQJ WHUPV RI � ,I /DQGORUG LQWHQGV WR FKDQJH WKH WHUPV RU
FRQGLWLRQV RI WKLV /HDVH� LQFOXGLQJ LQFUHDVLQJ WKH 5HQW� IRU DQ\ UHQHZDO WHUP WKHUHDIWHU� /DQGORUG ZLOO
JLYH 7HQDQW ZULWWHQ QRWLFH RI WKH QHZ WHUPV DQG FRQGLWLRQV �WKH ³5HQHZDO 1RWLFH´� DW OHDVW

GD\V SULRU WR WKH HQG RI WKH WKHQ DSSOLFDEOH WHUP� 6KRXOG 7HQDQW IDLO WR
SURYLGH /DQGORUG ZULWWHQ QRWLFH DW OHDVW GD\V SULRU WR WKH H[SLUDWLRQ RI DQ\
/HDVH 7HUP RI 7HQDQW¶V LQWHQWLRQV WR UHPDLQ LQ WKH 'ZHOOLQJ 8QLW� RU YDFDWH� 7HQDQW VKDOO EH GHHPHG
WR KDYH DJUHHG WR WKH UHQHZDO /HDVH WHUP RIIHUHG LQ WKH 5HQHZDO 1RWLFH� DQG DOO WHUPV FRQWDLQHG LQ
WKH WKHQ�DSSOLFDEOH IRUP RI /DQGORUG¶V /HDVH �D FRS\ RI ZKLFK VKDOO EH SURYLGHG WR 7HQDQW�V� XSRQ
UHTXHVW� DQG DW WKH WLPH RI /HDVH VLJQLQJ�� DQG VKDOO EH ERXQG E\ WKHVH WHUPV� XQWLO VXFK WLPH DV WKH
/HDVH LV WHUPLQDWHG LQ DFFRUGDQFH ZLWK WKLV 6HFWLRQ�

�� $33/,&$%/( 9,5*,1,$ /$:� 7KLV ODQGORUG WHQDQW UHODWLRQVKLS LV LQ DFFRUGDQFH ZLWK &KDSWHU �� RI 7LWOH ���� RI WKH
&RGH RI 9LUJLQLD JHQHUDOO\ NQRZQ DV WKH 9LUJLQLD 5HVLGHQWLDO /DQGORUG 7HQDQW $FW �WKH ³95/7$´��

This contract is for use by . Use by any other party is illegal and voids the contract.
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�� 6(&85,7< '(326,7� 7HQDQW KDV GHSRVLWHG WKH DPRXQW VKRZQ LQ 6HFWLRQ ��L� DV D 6HFXULW\ 'HSRVLW� WR VHFXUH D
FRPSOHWH DQG IDLWKIXO SHUIRUPDQFH E\ 7HQDQW RI DOO WHUPV DQG FRQGLWLRQV RI WKLV /HDVH� DQG WKH REOLJDWLRQV LPSRVHG RQ
7HQDQW E\ DSSOLFDEOH 9LUJLQLD /DZ�

D� 'LVSRVLWLRQ� 3XUVXDQW WR WKH 95/7$� /DQGORUG PD\ DSSO\ DOO RU SDUW RI WKH 6HFXULW\ 'HSRVLW �ZKLFK LQFOXGHV
WKH 3HW 'HSRVLW� WR WKH SD\PHQW RI DFFUXHG 5HQW DQG WKH DPRXQW RI DQ\ GDPDJHV WKDW KDYH EHHQ VXIIHUHG E\
/DQGORUG� LQFOXGLQJ EXW QRW OLPLWHG WR� SK\VLFDO GDPDJHV DQG DQ\ GDPDJHV WKDW PD\ EH FDXVHG E\ DQ
DVVLVWDQFH DQLPDO� DSSURSULDWH FKDUJHV WR 7HQDQW QRW SUHYLRXVO\ UHLPEXUVHG WR /DQGORUG� FKDUJHV WKDW PD\
EH GXH E\ 7HQDQW WR WKLUG�SDUW\ XWLOLW\ SURYLGHUV LQ DFFRUGDQFH ZLWK WKH SURYLVLRQV RI 6HFWLRQ ��������� RI WKH
95/7$� DQG DFWXDO GDPDJHV IRU EUHDFK RI WKLV /HDVH� LQFOXGLQJ DWWRUQH\V¶ IHHV DQG FRVWV� 'DPDJHV VKDOO EH
FDOFXODWHG EDVHG RQ UHSODFHPHQW FRVWV RI LWHPV� QRW WKH GHSUHFLDWHG YDOXH� /DQGORUG VKDOO KDYH WKH ULJKW WR
DSSO\ WKH 6HFXULW\ 'HSRVLW WR DQ\ RXWVWDQGLQJ IHHV� FKDUJHV RU RWKHU DPRXQWV GXH ILUVW� DQG WKHQ WR DQ\ XQSDLG
5HQW� 7KH 6HFXULW\ 'HSRVLW DQG WKH 3HW 'HSRVLW PD\ EH DSSOLHG E\ /DQGORUG WR DQ\ DPRXQWV GXH /DQGORUG
ZLWKRXW UHJDUG WR ZKHWKHU VXFK DPRXQWV DUH GXH EHFDXVH RI GDPDJHV FDXVHG E\ DQLPDO�V� RI 7HQDQW� :LWKLQ
�� GD\V DIWHU WKH WHUPLQDWLRQ RI WKH WHQDQF\ RU WKH GDWH 7HQDQW YDFDWHV WKH 'ZHOOLQJ 8QLW� ZKLFKHYHU LV ODWHU�
/DQGORUG ZLOO SURYLGH 7HQDQW ZLWK D ZULWWHQ VHFXULW\ GHSRVLW GLVSRVLWLRQ VWDWHPHQW� LQFOXGLQJ DQ LWHPL]HG OLVW RI
GDPDJHV� DQG ZLWK SD\PHQW RI DQ\ DPRXQW GXH WR 7HQDQW� ,I 7HQDQW FRPSOLHV ZLWK DOO WHUPV DQG FRQGLWLRQV
RI WKH /HDVH DQG ZLWK WKH 95/7$� /DQGORUG ZLOO UHWXUQ WR 7HQDQW WKH 6HFXULW\ 'HSRVLW� WRJHWKHU ZLWK DQ\
DFFUXHG LQWHUHVW LI UHTXLUHG E\ ODZ� ,I WKH GDPDJHV WR WKH 'ZHOOLQJ 8QLW H[FHHG WKH DPRXQW RI WKH 6HFXULW\
'HSRVLW DQG UHTXLUH WKH VHUYLFHV RI D WKLUG�SDUW\ FRQWUDFWRU� /DQGORUG VKDOO JLYH ZULWWHQ QRWLFH WR 7HQDQW
DGYLVLQJ RI WKH IDFW ZLWKLQ D �� GD\ SHULRG� ,I VXFK QRWLFH LV JLYHQ� /DQGORUG VKDOO KDYH DQ DGGLWLRQDO �� GD\
SHULRG WR SURYLGH DQ LWHPL]DWLRQ RI WKH GDPDJHV DQG WKH FRVW RI UHSDLU� 7KHUH LV QR LQWHUHVW GXH DQG SD\DEOH
RQ WKH 6HFXULW\ 'HSRVLW LQ DFFRUGDQFH ZLWK WKH 95/7$ IRU DQ\ 6HFXULW\ 'HSRVLW UHFHLYHG DIWHU -DQXDU\ ��
����� ,I WKH 6HF ULW\ 'HSRVLW ZDV UHFHLYHG SULRU WR -DQXDU\ � ����� WKH 95/7$ SURYLGHV WKDW DQ\ DFFUXHG
LQWHUHVW GXH DQG D\DE H VKDOO EH SDLG WR 7HQDQW QR ODWHU WKDQ �� GD\V DIWHU WHUPLQDWLRQ RI WKH WHQDQF\ DQG
UHWXUQ RI SRVVHVV RQ RI KH 'ZHOOLQJ 8Q W E\ 7HQDQW� 6LQFH -DQXDU\ �� ����� D \ LQWHUHVW HDUQHG RQ WKH 6HFXULW\
'HSRVLW ZLOO EH UHWDLQHG E\ $JHQW WR FRYHU DGPLQLVWUDWLYH FRVWV�

E� )RUZDUGLQJ $GGUHVV� 7HQDQW VKDOO SURYLGH /DQGORUG ZULWWHQ QRWLFH SULRU WR YDFDWLQJ WKH 'ZHOOLQJ 8QLW RI WKH
IRUZDUGLQJ DGGUHVV VR WKDW /DQGORUG FDQ IRUZDUG WR 7HQDQW D VWDWHPHQW H[SODLQLQJ WKH GLVSRVLWLRQ RI WKH
6HFXULW\ 'HSRVLW SULRU WR WKH HQG RI WKH ���GD\ SHULRG SURYLGHG KHUHLQ� 5HJDUGOHVV RI WKH QXPEHU RI WHQDQWV
VXEMHFW WR D UHQWDO DJUHHPHQW� LI 7HQDQW IDLOV WR JLYH QRWLFH RI D IRUZDUGLQJ DGGUHVV� /DQGORUG ZLOO VHQG WKH
VHFXULW\ GHSRVLW GLVSRVLWLRQ VWDWHPHQW WR WKH ODVW NQRZQ DGGUHVV RI 7HQDQW� EXW ZLOO UHWDLQ WKH 6HFXULW\ 'HSRVLW
UHIXQG� LI DQ\� XQWLO 7HQDQW QRWLILHV /DQGORUG RI WKH DSSURSULDWH DGGUHVV� ,I QR IRUZDUGLQJ DGGUHVV LV SURYLGHG
WR /DQGORUG� /DQGORUG PD\ FRQWLQXH WR KROG WKH VHFXULW\ GHSRVLW LQ HVFURZ� RU XSRQ WKH H[SLUDWLRQ RI RQH \HDU
IURP WKH GDWH RI WKH HQG RI WKH ���GD\ WLPH SHULRG� /DQGORUG PD\ SD\ DQ\ EDODQFH GXH WR WKH 6WDWH 7UHDVXUHU
DV XQFODLPHG SURSHUW\� /DQGORUG VKDOO KDYH QR IXUWKHU OLDELOLW\ WR DQ\ 7HQDQW UHODWLYH WR WKH 6HFXULW\ 'HSRVLW�

F� 0XOWLSOH 7HQDQWV� :KHUH PRUH WKDQ RQH WHQDQW VLJQV WKLV /HDVH� D GHGXFWLRQ WR EH PDGH IURP WKH 6HFXULW\
'HSRVLW ZLOO EH MRLQW DQG VHYHUDO� DQG /DQGORUG LV QRW OLDEOH IRU DQ\ XQGHUVWDQGLQJ WKDW PD\ H[LVW EHWZHHQ WZR
RU PRUH WHQDQWV DV WR WKH SRUWLRQ RI WKH 6HFXULW\ 'HSRVLW WKDW RQH WHQDQW PD\ EH HQWLWOHG WR� DV RSSRVHG WR
DQRWKHU WHQDQW� /DQGORUG ZLOO GUDZ RQH FKHFN SD\DEOH WR DOO WHQDQWV MRLQWO\� RU DW /DQGORUG¶V HOHFWLRQ� WR DQ\
RQH WHQDQW ZKR VKDOO EH UHVSRQVLEOH IRU GLVWULEXWLRQ WR WKH RWKHU WHQDQWV� DQG IRUZDUG VDPH WR IRUZDUGLQJ
DGGUHVV SURYLGHG WR /DQGORUG E\ ZULWWHQ QRWLFH DV UHTXLUHG E\ VXESDUDJUDSK E DERYH�

G� 0RYH�2XW ,QVSHFWLRQ� 8QGHU WKH 95/7$� /DQGORUG VKDOO SURYLGH ZULWWHQ QRWLFH WR 7HQDQW RI 7HQDQW¶V ULJKW WR
EH SUHVHQW DW WKH WLPH RI WKH PRYH�RXW LQVSHFWLRQ� /DQGORUG ZLOO LQFOXGH LQ WKH YDFDWLQJ QRWLFH ODQJXDJH WR
LQIRUP 7HQDQW RI WKLV ULJKW WR EH SUHVHQW� 7HQDQW PXVW PDNH D ZULWWHQ UHTXHVW WR /DQGORUG WR EH SUHVHQW DW
VXFK DQ LQVSHFWLRQ� DQG /DQGORUG ZLOO QRWLI\ 7HQDQW RI WKH LQVSHFWLRQ WLPHV ZKLFK ZLOO RFFXU ZLWKLQ �� KRXUV RI
WKH GHOLYHU\ RI SRVVHVVLRQ� ,I 7HQDQW IDLOV WR PDNH VXFK D UHTXHVW� /DQGORUG ZLOO SURFHHG WR GR WKH PRYH�RXW
LQVSHFWLRQ ZLWKRXW 7HQDQW EHLQJ SUHVHQW�

H� 6HWRII 3URKLELWHG� 7HQDQW VKDOO KDYH QR ULJKW WR GHGXFW WKH 6HFXULW\ 'HSRVLW IURP WKH UHQWDO SD\PHQW IRU WKH
ODVW PRQWK RI DQ\ WHUP RI WKLV /HDVH�

I� /DQGORUG¶V 6XFFHVVRU 2EOLJDWHG IRU 6HFXULW\ 'HSRVLW� ,I /DQGORUG LQ DQ\ ZD\ WUDQVIHUV LWV LQWHUHVW LQ WKH
'ZHOOLQJ 8QLW� RU LI WKH $JHQW WUDQVIHUV PDQDJHPHQW RI WKH 'ZHOOLQJ 8QLW RU WKH DSDUWPHQW FRPPXQLW\ LQ ZKLFK
WKH 'ZHOOLQJ 8QLW LV ORFDWHG �WKH ³3UHPLVHV´�� WR D WKLUG SDUW\� $JHQW RU /DQGORUG� DV WKH FDVH PD\ EH� PD\
WUDQVIHU WKH 6HFXULW\ 'HSRVLW WR WKH WUDQVIHUHH DIWHU QRWLFH LV SURYLGHG WR 7HQDQW DQG ERWK DUH WKHUHDIWHU
UHOHDVHG IURP DOO OLDELOLW\ IRU WKH UHWXUQ RI WKH 6HFXULW\ 'HSRVLW WR 7HQDQW� ,I VXFK D WUDQVIHU RFFXUV� 7HQDQW
DJUHHV WR ORRN WR WKH WUDQVIHUHH VROHO\ IRU WKH UHWXUQ RI WKH 6HFXULW\ 'HSRVLW DQG WR UHOHDVH /DQGORUG DQG�RU
$JHQW� DV WKH FDVH PD\ EH� IURP DOO REOLJDWLRQV DQG OLDELOLW\ UHODWLQJ WKHUHWR� ,I WKHUH LV D GLVSXWH RYHU WKH
6HFXULW\ 'HSRVLW� WKH $JHQW PD\ ILOH DQ LQWHUSOHDGHU DFWLRQ LQ JHQHUDO GLVWULFW FRXUW�

J� 'DPDJH $GGHQGXP� 7KH 'DPDJH $GGHQGXP� LI DWWDFKHG� LV LQFRUSRUDWHG E\ UHIHUHQFH KHUHLQ� HVWDEOLVKHV D
WHQWDWLYH VFKHGXOH RI VWDQGDUG GHGXFWLRQV WR EH XWLOL]HG E\ /DQGORUG LQ DVVHVVLQJ FKDUJHV DJDLQVW 7HQDQW IRU
SK\VLFDO GDPDJHV WR WKH 'ZHOOLQJ 8QLW RU WKH 3UHPLVHV� OHVV UHDVRQDEOH ZHDU DQG WHDU� /DQGORUG UHVHUYHV WKH
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ULJKW WR DOWHU WKLV VFKHGXOH LI WKH UHSDLU FRVWV VKRXOG EHFRPH KLJKHU WKDQ WKRVH OLVWHG WKHUHRQ� /DQGORUG IXUWKHU
UHVHUYHV WKH ULJKW WR DVVHVV DJDLQVW 7HQDQW IRU VXFK GDPDJHV WKH DFWXDO FRVWV RI WKH PDWHULDOV DQG UHSDLUV� LI
WKHUH LV D YDULDQFH EHWZHHQ WKH WHQWDWLYH VFKHGXOH DQG WKH DFWXDO ELOO IRU VXFK PDWHULDOV DQG UHSDLUV� 7KH
'DPDJH $GGHQGXP DOVR HVWDEOLVKHV WKH WHQWDWLYH VFKHGXOH IRU FKDUJHV WR EH PDGH E\ /DQGORUG DJDLQVW
7HQDQW GXULQJ WKH 7HUP RI WKH WHQDQF\ IRU DQ\ GDPDJHV DV PD\ RFFXU�

/DQGORUG UHVHUYHV WKH ULJKW WR UHTXLUH D FRPPHUFLDO LQVXUDQFH SROLF\ FRPPRQO\ NQRZQ DV ³GDPDJH LQVXUDQFH´ WR VHFXUH
WKH SHUIRUPDQFH E\ 7HQDQW RI WKH WHUPV DQG FRQGLWLRQV RI WKLV /HDVH� LQ OLHX RI DOO RU SDUW RI WKH VHFXULW\ GHSRVLW� DV
SURYLGHG LQ 6HFWLRQ ��������� RI WKH 95/7$� 7KH DFWXDO FRVWV RI DQ\ GDPDJH LQVXUDQFH SROLF\ DQG WKH DGPLQLVWUDWLYH
IHH DV VHW IRUWK LQ 6HFWLRQ ��K� VKDOO EH FKDUJHG WR WKH 7HQDQW DV DGGLWLRQDO UHQW� 7HQDQW VKDOO KDYH WKH RSWLRQ WR
SXUFKDVH WKHLU RZQ GDPDJH LQVXUDQFH SROLF\� SURYLGHG WKH SROLF\ RWKHUZLVH PHHWV WKH UHTXLUHPHQWV RI WKLV SDUDJUDSK�
LQ ZKLFK FDVH 7HQDQW VKDOO EH FKDUJHG WKH PRQWKO\ RSW�RXW IHH VSHFLILHG LQ 6HFWLRQ ��K�� )RU DQ\ GDPDJH LQVXUDQFH
SROLF\ REWDLQHG E\ 7HQDQW LQ DFFRUGDQFH ZLWK WKLV SDUDJUDSK� 7HQDQW DJUHHV WR PDLQWDLQ VXFK SROLF\ LQ IXOO IRUFH DQG
HIIHFW IRU WKH IXOO WHUP RI WKLV /HDVH� LQFOXGLQJ DQ\ H[WHQVLRQV RU UHQHZDOV WKHUHRI� DQG WR SURYLGH /DQGORUG VXIILFLHQW
SURRI RI VXFK LQVXUDQFH� 7HQDQW PD\� DW DQ\ WLPH ZLWKRXW FRQVHQW RI /DQGORUG� RSW WR SD\ WKH IXOO 6HFXULW\ 'HSRVLW WR
/DQGORUG LQ OLHX RI PDLQWDLQLQJ D GDPDJH LQVXUDQFH SROLF\� $Q\ GDPDJH LQVXUDQFH SROLF\ SURYLGHG E\ /DQGORUG VKDOO
WHUPLQDWH FRQWHPSRUDQHRXVO\ ZLWK WKH WHUPLQDWLRQ RI WKLV /HDVH� 7KH 6HFXULW\ 'HSRVLW� GDPDJH LQVXUDQFH FRYHUDJH�
RU DQ\ FRPELQDWLRQ WKHUHRI� PD\ QRW H[FHHG D WRWDO DPRXQW HTXDO WR WZR PRQWKV RI UHQW�

�� 5(17�
D� 5HQW 3D\PHQWV� 7KH WRWDO 5HQW IRU WKH LQLWLDO 7HUP RI WKLV /HDVH LV VHW RXW LQ VHFWLRQ ��K� RI WKLV /HDVH� 0RQWKO\

SD\PHQWV RI 5HQW DUH SD\DEOH LQ DGYDQFH� ZLWKRXW GHPDQG� DQG LQ IXOO ZLWKRXW SURUDWLQJ RU VHWRII� RQ WKH ILUVW
GD\ RI HDFK FDOHQGDU PRQWK DQG VKDOO EH SDLG WR DW WKH DGGUHVV VHW IRUWK LQ VHFWLRQ ��F� DERYH RU DW VXFK RWKHU
SODFH DV /DQGORUG PD\ GHVLJQDWH E\ DGYDQF ZULWWHQ QRWLFH WR 7HQDQW� /DQGORUG LV DXWKRUL]HG WR DFFHSW
SUHSDLG 5HQW LQ DFFRUGDQF ZLWK WKH S RYLVLRQV RI WKH 95 7$� /DQ ORUG ZLOO SURYLGH 7HQDQW D ZULWWHQ UHFHLSW
XSRQ WKH UHTXHVW RI 7HQDQW� LI 7HQDQW SD\V UHQW LQ WKH IRUP RI FDVK RU D PRQH\ RUGHU �LI DOORZHG E\ /DQGORUG��
8SRQ WKH ZULWWHQ UHTXHVW RI 7HQDQW� /DQGORUG VKDOO SURYLGH 7HQDQW ZLWK D ZULWWHQ VWDWHPHQW RI FKDUJHV DQG
SD\PHQWV LQ DFFRUGDQFH ZLWK 6HFWLRQ ��������� RI WKH 95/7$�

E� /DWH 3D\PHQW� ,I WKH UHQWDO SD\PHQW LV UHFHLYHG DIWHU WKH ILIWK GD\ RI WKH PRQWK� D /DWH )HH LQ WKH DPRXQW
VSHFLILHG LQ VHFWLRQ ��K� RI WKLV /HDVH ZLOO EH DVVHVVHG DJDLQVW 7HQDQW� $Q\ UHQWDO SD\PHQW UHFHLYHG DIWHU OHJDO
DFWLRQ KDV EHHQ LQLWLDWHG E\ /DQGORUG ZLOO EH DFFHSWHG ZLWK UHVHUYDWLRQ DQG ZLOO EH DSSOLHG WR GHOLQTXHQW UHQW
GXH� EXW ZLOO QRW DIIHFW DQ\ OHJDO DFWLRQ LQVWLWXWHG E\ /DQGORUG DJDLQVW 7HQDQW WR UHFRYHU GHOLQTXHQW UHQW DQG
SRVVHVVLRQ RI WKH 'ZHOOLQJ 8QLW�

F� 5HWXUQHG &KHFNV� /DQGORUG UHVHUYHV WKH ULJKW WR UHTXLUH WKDW DOO PRQWKO\ LQVWDOOPHQWV EH PDGH E\ PRQH\
RUGHU RU FHUWLILHG IXQGV� RU WR UHTXLUH DXWRPDWLF RU HOHFWURQLF SD\PHQW� &KHFNV WKDW DUH UHWXUQHG IRU LQVXIILFLHQW
IXQGV RU RWKHUZLVH� RU D IDLOHG HOHFWURQLF IXQGV WUDQVIHU� ZLOO UHVXOW LQ WKH IROORZLQJ FKDUJHV� �L� WKH ODWH FKDUJHV
VSHFLILHG KHUHLQ� �LL� WKH IDFH DPRXQW RI WKH GLVKRQRUHG SD\PHQW� �LLL� D UHLPEXUVHPHQW RI DQ\ IHH FKDUJHG E\
WKH EDQN IRU VXFK GLVKRQRUHG SD\PHQW� �LY� DQ DGPLQLVWUDWLYH SURFHVVLQJ IHH LQ WKH DPRXQW RI ���� �Y� OHJDO
LQWHUHVW IURP WKH GDWH RI WKH FKHFN RU WUDQVIHU� �YL� D FLYLO UHFRYHU\ QRW WR H[FHHG ����� DQG �YLL� DOO RWKHU DPRXQWV
UHFRYHUDEOH E\ /DQGORUG SXUVXDQW WR WKLV /HDVH RU E\ ODZ�

G� 5HQW LV ,QFOXVLYH� $V XVHG LQ WKLV /HDVH DQG XQGHU WKH 95/7$� ³5HQW´ PHDQV DOO PRQH\� RWKHU WKDQ D VHFXULW\
GHSRVLW� RZHG RU SDLG WR /DQGORUG XQGHU WKLV /HDVH� LQFOXGLQJ SUHSDLG 5HQW SDLG PRUH WKDQ RQH PRQWK LQ
DGYDQFH RI WKH 5HQW GXH GDWH�

�� ,163(&7,21 $1' &21',7,21 2) ':(//,1* 81,7�
D� 0RYH�,Q ,QVSHFWLRQ 5HSRUW� 7HQDQW KDV PDGH DQ LQVSHFWLRQ RI WKH 'ZHOOLQJ 8QLW� DQG 7HQDQW DJUHHV WKDW WKH

'ZHOOLQJ 8QLW LV LQ D ILW DQG KDELWDEOH FRQGLWLRQ� H[FHSW IRU VXFK GDPDJHV DV KDYH EHHQ LWHPL]HG LQ D ZULWWHQ
³5HVLGHQWLDO 0RYH�,Q 0RYH�2XW ,QVSHFWLRQ 5HSRUW´� D FRS\ RI ZKLFK ZLOO EH VXEPLWWHG E\ /DQGORUG WR 7HQDQW
ZLWKLQ ILYH GD\V DIWHU RFFXSDWLRQ RI WKH 'ZHOOLQJ 8QLW E\ 7HQDQW� 7KH 5HVLGHQWLDO 0RYH�,Q 0RYH�2XW ,QVSHFWLRQ
5HSRUW ZLOO EH GHHPHG FRUUHFW XQOHVV 7HQDQW REMHFWV WR LW LQ ZULWLQJ ZLWKLQ ILYH GD\V DIWHU /DQGORUG KDV SURYLGHG
LW WR 7HQDQW� 7HQDQW KHUHE\ DFNQRZOHGJHV WKDW WKH 5HVLGHQWLDO 0RYH�,Q 0RYH�2XW ,QVSHFWLRQ 5HSRUW UHIOHFWV
WKDW WKHUH LV QR YLVLEOH HYLGHQFH RI PROG LQ WKH 'ZHOOLQJ 8QLW RU WKDW SRUWLRQ RI WKH 3UHPLVHV ZKLFK LV RFFXSLHG
E\ 7HQDQW� ,I /DQGORUG
V 5HVLGHQWLDO 0RYH�,Q 0RYH�2XW ,QVSHFWLRQ 5HSRUW VWDWHV WKDW WKHUH LV YLVLEOH HYLGHQFH
RI PROG LQ WKH 'ZHOOLQJ 8QLW� /DQGORUG VKDOO SURPSWO\ UHPHGLDWH WKH PROG FRQGLWLRQV LQ DFFRUGDQFH ZLWK WKH
UHTXLUHPHQWV RI VXEVHFWLRQ ( RI � ����������� RI WKH &RGH RI 9LUJLQLD DQG UHLQVSHFW WKH GZHOOLQJ XQLW WR FRQILUP
WKDW WKHUH LV QR ORQJHU YLVLEOH HYLGHQFH RI PROG LQ WKH 'ZHOOLQJ 8QLW� /DQGORUG LV QRW UHTXLUHG WR PDNH UHSDLUV
WR DGGUHVV GDPDJHV QRWHG RQ WKH 5HVLGHQWLDO 0RYH�,Q 0RYH�2XW ,QVSHFWLRQ 5HSRUW XQOHVV UHTXLUHG WR GR VR
E\ ODZ�

E� /RFNV� /DQGORUG� DW 7HQDQW¶V UHTXHVW DQG DW 7HQDQW¶V VROH FRVW DQG H[SHQVH� ZLOO KDYH DOO ORFNV RQ WKH 'ZHOOLQJ
8QLW UHNH\HG� 7HQDQW PD\� DW DQ\ WLPH� DVN /DQGORUG WR� �L� LQVWDOO RQH NH\HG GHDGEROW ORFN RQ DOO H[WHULRU
GRRUV� LI WKH 'ZHOOLQJ 8QLW GRHV QRW DOUHDG\ KDYH RQH LQVWDOOHG RQ HDFK GRRU� �LL� LQVWDOO D VOLGLQJ GRRU SLQORFN
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DQG�RU D VHFXULW\ EDU RQ HDFK VOLGLQJ JODVV GRRU� �LLL� LQVWDOO RQH GRRU YLHZHU RQ HDFK H[WHULRU GRRU� DQG �LY�
FKDQJH RU UHNH\ ORFNV GXULQJ WKH 7HUP� /DQGORUG ZLOO FRPSO\ ZLWK DQ\ VXFK UHTXHVW DW 7HQDQW¶V FRVW DQG
H[SHQVH� LQ DFFRUGDQFH ZLWK WKH DPRXQWV VKRZQ LQ WKH 'DPDJH $GGHQGXP LI DWWDFKHG� ZLWK DOO VXFK FRVWV WR
EH SDLG E\ 7HQDQW DV DGGLWLRQDO 5HQW ZLWK WKH QH[W PRQWKO\ SD\PHQW RI 5HQW E\ 7HQDQW� DIWHU UHFHLSW E\ 7HQDQW
RI DQ LQYRLFH IURP /DQGORUG�

F� 1HZ /RFNV 3XUVXDQW WR &RXUW 2UGHU� $Q\ 7HQDQW ZKR KDV REWDLQHG DQ RUGHU �H[FOXGLQJ H[ SDUWH RUGHUV�
JUDQWLQJ VXFK 7HQDQW SRVVHVVLRQ RI WKH 'ZHOOLQJ 8QLW WR WKH H[FOXVLRQ RI RQH RU PRUH RWKHU 7HQDQWV RU
2FFXSDQWV� LQ DFFRUGDQFH ZLWK WKH SURYLVLRQV RI 6HFWLRQ ��������� RI WKH 95/7$� PD\ UHTXHVW /DQGORUG WR
LQVWDOO QHZ ORFNV RU RWKHU VHFXULW\ GHYLFHV RQ DOO H[WHULRU GRRUV RI WKH 'ZHOOLQJ 8QLW� 7HQDQW ZLOO UHLPEXUVH
/DQGORUG¶V DFWXDO FRVWV IRU VXFK QHZ ORFNV RU VHFXULW\ GHYLFHV� $OO VXFK FRVWV ZLOO EH SDLG E\ 7HQDQW DV
DGGLWLRQDO 5HQW ZLWK WKH QH[W PRQWKO\ SD\PHQW RI 5HQW E\ 7HQDQW DIWHU UHFHLSW E\ 7HQDQW RI DQ LQYRLFH IURP
/DQGORUG�

�� 86(� 2&&83$1&< $1' 0$,17(1$1&(�
D� 6PRNLQJ� 6PRNLQJ LV SURKLELWHG LQ DQ\ DUHD RI WKH 'ZHOOLQJ 8QLW RU WKH 3UHPLVHV� LQFOXGLQJ WKH JDUDJH DQG

RWKHU HQFORVHG DUHDV� XQOHVV RWKHUZLVH LQGLFDWHG LQ WKH UXOHV DQG UHJXODWLRQV� E\ 7HQDQW� 2FFXSDQW� DQG
JXHVWV� ,W LV 7HQDQW¶V UHVSRQVLELOLW\ WR LQIRUP 7HQDQW¶V JXHVWV RI WKLV QR VPRNLQJ SURYLVLRQ RI WKH /HDVH DQG
SURKLELW VPRNLQJ E\ 7HQDQW¶V KRXVHKROG PHPEHUV RU JXHVWV ZKLOH LQ WKH 'ZHOOLQJ 8QLW RU RQ WKH 3UHPLVHV
DQG�RU DQ\ UHVWULFWLRQV LQ WKH UXOHV DQG UHJXODWLRQV�

E� 8VH� 7HQDQW FRYHQDQWV WKDW WKH 'ZHOOLQJ 8QLW ZLOO EH XVHG RQO\ DV D GZHOOLQJ XQLW DQG LQ D PDQQHU WKDW ZLOO
QRW GLVWXUE QHLJKERUV� LQFOXGLQJ KDUDVVPHQW RI DQ\ NLQG� DQG WKDW ZLOO QRW GDPDJH WKH 'ZHOOLQJ 8QLW RU WKH
3UHPLVHV� 7HQDQW ZLOO QRW SHUPLW DQ\ 2FFXSDQWV RU JXHVWV RU LQYLWHHV LQ RU DERXW WKH 'ZHOOLQJ 8QLW RU WKH
3UHPLVHV HLWKHU WR GLVWXUE QHLJKERUV� LQFOXGLQJ KDUDVVPHQW RI DQ\ NLQG� RU WR FDXVH SK\VLFDO GDPDJH WR WKH
'ZHOOLQJ 8QLW RU W H 3UHPLVHV� 7HQDQW VKD QR GHOLEHUDWHO\ RU QHJOLJHQWO\ GHVWU \� GHIDFH� GDPDJH RU LPSDLU
DQ\ SDUW RI WKH 'ZHOOLQJ 8Q RU WKH 3UHPLVHV �LQFOXGLQJ IL[WXUHV� IDFLOL LHV DQG DSSOLDQFHV RU SHUPLW DQ\ SHUVRQ
WR GR VR ZLWK RU ZLWKRXW 7HQDQW¶V NQRZOHGJH� DQG 7HQDQW VKDOO EH UHVSRQVLEOH IRU DQ\ GDPDJH FDXVHG E\
7HQDQW¶V IDLOXUH WR FRPSO\ ZLWK WKHVH UHTXLUHPHQWV� 7HQDQW VKDOO JLYH /DQGORUG SURPSW QRWLFH LI DQ\ VXFK
GDPDJHV RFFXU�

F� 2FFXSDQF\� 1R SHUVRQV� RWKHU WKDQ WKRVH QDPHG DV 7HQDQW DQG DV 2FFXSDQWV LQ VHFWLRQ ��I� RI WKLV /HDVH�
PD\ RFFXS\ WKH 'ZHOOLQJ 8QLW RQ D UHJXODU EDVLV� )RU WKH SXUSRVH RI WKLV /HDVH� RFFXSDQF\ E\ DQ XQDXWKRUL]HG
SHUVRQ IRU PRUH WKDQ VHYHQ FDOHQGDU GD\V FRQVHFXWLYHO\� RU �� FDOHQGDU GD\V LQ DQ\ FDOHQGDU \HDU� ZLWKRXW
SULRU ZULWWHQ FRQVHQW IURP /DQGORUG� ZLOO FRQVWLWXWH RFFXSDQF\ RI WKH 'ZHOOLQJ 8QLW RQ D UHJXODU EDVLV DQG ZLOO
FRQVWLWXWH D GHIDXOW XQGHU WKLV /HDVH� ,I DW DQ\ WLPH PRUH WKDQ RQH SHUVRQ LV QDPHG DV D 7HQDQW RQ WKLV /HDVH�
WKH REOLJDWLRQV RI HDFK 7HQDQW VKDOO EH MRLQW DQG VHYHUDO� 7HQDQW PXVW QRWLI\ /DQGORUG RI DQ\ FKDQJH LQ WKH
KRXVHKROG FRPSRVLWLRQ �VXFK DV WKH ELUWK RI DQ LQIDQW� GXULQJ WKH WHUP RI WKH /HDVH� ZLWKLQ �� GD\V RI VXFK
FKDQJH� 7KH SUHFHGLQJ VHQWHQFH VKDOO QRW EH FRQVWUXHG WR DOORZ DQ\ H[FHSWLRQV WR 7HQDQWV DQG WKH
2FFXSDQWV QDPHG LQ WKLV /HDVH�

G� $VVLJQPHQW�6XEOHDVH� 7HQDQW VKDOO QRW DVVLJQ WKLV /HDVH RU VXEOHW DQ\ SRUWLRQ RI WKH 'ZHOOLQJ 8QLW ZLWKRXW
WKH SULRU ZULWWHQ FRQVHQW RI /DQGORUG� ZKLFK FRQVHQW /DQGORUG ZLOO EH XQGHU QR REOLJDWLRQ ZKDWVRHYHU WR JUDQW�
/DQGORUG VKDOO KDYH WKH ULJKW WR FRQVLGHU DQ\ DVVLJQPHQW RU VXEOHDVH PDGH ZLWKRXW /DQGORUG¶V SULRU ZULWWHQ
FRQVHQW YRLG�

H� &RPSOLDQFH ZLWK &RGHV� )L[WXUHV� 7HQDQW VKDOO FRPSO\ ZLWK DOO REOLJDWLRQV LPSRVHG E\ DSSOLFDEOH EXLOGLQJ DQG
KRXVLQJ FRGHV PDWHULDOO\ DIIHFWLQJ KHDOWK DQG VDIHW\� DQG VKDOO NHHS WKH 'ZHOOLQJ 8QLW� LQFOXGLQJ SOXPELQJ DQG
RWKHU IL[WXUHV� DSSOLDQFHV� DQG IDFLOLWLHV LQ D JRRG� FOHDQ� VDIH DQG VDQLWDU\ FRQGLWLRQ� 7HQDQW VKDOO XVH LQ D
UHDVRQDEOH PDQQHU DOO HOHFWULFDO� SOXPELQJ� VDQLWDU\� KHDWLQJ� YHQWLODWLQJ� DLU FRQGLWLRQLQJ� DQG RWKHU IL[WXUHV�
DSSOLDQFHV� DQG IDFLOLWLHV LQ WKH 'ZHOOLQJ 8QLW DQG VKDOO PDLQWDLQ WKH XWLOLW\ VHUYLFHV SDLG IRU E\ 7HQDQW RQ DW DOO
WLPHV GXULQJ WKH /HDVH 7HUP� 7HQDQW VKDOO EH UHVSRQVLEOH IRU DQ\ DQG DOO GDPDJHV FDXVHG E\ 7HQDQW¶V IDLOXUH
WR FRPSO\ ZLWK WKLV UHTXLUHPHQW�

I� $SSOLDQFHV� 7HQDQW VKDOO NHHS DOO DSSOLDQFHV DQG HTXLSPHQW LQ JRRG DQG FOHDQ FRQGLWLRQ� ZLWK WKH H[FHSWLRQ
RI UHDVRQDEOH ZHDU DQG WHDU� 7HQDQW VKDOO QRW UHPRYH RU UHORFDWH PDMRU DSSOLDQFHV RU HTXLSPHQW SURYLGHG E\
/DQGORUG LQ WKH 'ZHOOLQJ 8QLW ZLWKRXW SULRU ZULWWHQ SHUPLVVLRQ RI /DQGORUG� 7HQDQW VKDOO QRW LQVWDOO RU XVH DQ\
RWKHU PDMRU DSSOLDQFHV RU HTXLSPHQW RWKHU WKDQ WKRVH SURYLGHG E\ /DQGORUG LQ WKH 'ZHOOLQJ 8QLW ZLWKRXW SULRU
ZULWWHQ SHUPLVVLRQ RI /DQGORUG�

J� 6PRNH $ODUPV� 7HQDQW VKDOO EH UHVSRQVLEOH IRU UHDVRQDEOH FDUH DQG PDLQWHQDQFH RI VPRNH DODUPV LQ WKH
'ZHOOLQJ 8QLW LQ DFFRUGDQFH ZLWK 6HFWLRQ ��������� RI WKH 95/7$� DQG VKDOO EH UHVSRQVLEOH IRU LQWHULP WHVWLQJ
DQG IRU SURYLGLQJ ZULWWHQ QRWLFH WR /DQGORUG RI WKH QHHG IRU UHSDLU RI DQ\ PDOIXQFWLRQLQJ VPRNH DODUP� 7HQDQW
VKDOO QRW UHPRYH RU WDPSHU ZLWK DQ\ VPRNH DODUP� LQFOXGLQJ UHPRYLQJ DQ\ ZRUNLQJ EDWWHULHV� VR DV WR UHQGHU
WKH DODUP LQRSHUDWLYH� 3XUVXDQW WR 6HFWLRQ ��������� RI WKH 95/7$� /DQGORUG VKDOO SURYLGH D FHUWLILFDWH WR WKH
7HQDQW VWDWLQJ WKDW DOO VPRNH DODUPV DUH SUHVHQW� KDYH EHHQ LQVSHFWHG� DQG DUH LQ JRRG ZRUNLQJ RUGHU QR
PRUH WKDQ RQFH HYHU\ �� PRQWKV�

K� &DUERQ 0RQR[LGH $ODUPV� 7HQDQW VKDOO KDYH WKH ULJKW WR UHTXHVW LQ ZULWLQJ WKDW /DQGORUG LQVWDOO D FDUERQ
PRQR[LGH DODUP LQ WKH 'ZHOOLQJ 8QLW� WKH FRVW RI ZKLFK PD\ EH FKDUJHG WR 7HQDQW� LQ DFFRUGDQFH ZLWK 6HFWLRQ

This contract is for use by  Use by any other party is illegal and voids the contract.
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��������� RI WKH 95/7$� /DQGORUG VKDOO LQVWDOO WKH FDUERQ PRQR[LGH DODUP ZLWKLQ �� GD\V RI WKH UHTXHVW�
7HQDQW VKDOO QRW UHPRYH RU WDPSHU ZLWK D SURSHUO\ IXQFWLRQLQJ FDUERQ PRQR[LGH DODUP� LQFOXGLQJ UHPRYLQJ
DQ\ ZRUNLQJ EDWWHULHV� VR DV WR UHQGHU WKH FDUERQ PRQR[LGH DODUP LQRSHUDWLYH DQG VKDOO PDLQWDLQ WKH FDUERQ
PRQR[LGH DODUP LQ DFFRUGDQFH ZLWK WKH XQLIRUP VHW RI VWDQGDUGV IRU PDLQWHQDQFH RI FDUERQ PRQR[LGH DODUPV
HVWDEOLVKHG LQ WKH 8QLIRUP 6WDWHZLGH %XLOGLQJ &RGH�

L� 0ROG� 7HQDQW ZLOO XVH UHDVRQDEOH HIIRUWV WR PDLQWDLQ WKH 'ZHOOLQJ 8QLW LQ VXFK D FRQGLWLRQ DV WR SUHYHQW
DFFXPXODWLRQ RI PRLVWXUH DQG WKH JURZWK RI PROG� DQG WR SURPSWO\ QRWLI\ /DQGORUG LQ ZULWLQJ RI DQ\ PRLVWXUH
DFFXPXODWLRQ WKDW RFFXUV RU RI DQ\ YLVLEOH HYLGHQFH RI PROG GLVFRYHUHG E\ 7HQDQW� 7HQDQW GRHV KHUHE\
UHOHDVH /DQGORUG DQG $JHQW IURP DQ\ DQG DOO FODLPV RU OLDELOLW\ WR 7HQDQW� 2FFXSDQWV� RU 7HQDQW¶V JXHVWV RU
LQYLWHHV� DQG GRHV KHUHE\ DJUHH WR LQGHPQLI\ DQG KROG /DQGORUG DQG $JHQW KDUPOHVV IURP DQG DJDLQVW DQ\
DQG DOO ORVV� GDPDJH� FODLP� VXLW� FRVWV �LQFOXGLQJ UHDVRQDEOH DWWRUQH\V IHHV DQG FRVWV DW DOO WULEXQDO OHYHOV� RU
RWKHU OLDELOLW\ ZKDWVRHYHU UHVXOWLQJ IURP 7HQDQW¶V IDLOXUH WR FRPSO\ ZLWK WKH SURYLVLRQV RI WKLV VXEVHFWLRQ RU DQ\
RWKHU SURYLVLRQV RI ODZ� /DQGORUG VKDOO SURYLGH 7HQDQW ZLWK D FRS\ RI D VXPPDU\ RI LQIRUPDWLRQ UHODWHG WR PROG
UHPHGLDWLRQ RFFXUULQJ GXULQJ WKH WHQDQF\ DQG� XSRQ UHTXHVW E\ 7HQDQW� PDNH DYDLODEOH WKH IXOO SDFNDJH RI
VXFK LQIRUPDWLRQ DQG UHSRUWV QRW SURWHFWHG E\ DWWRUQH\�FOLHQW SULYLOHJH�

M� 7UDVK� 7HQDQW WR SURYLGH DQG PDLQWDLQ DSSURSULDWH UHFHSWDFOHV DQG FRQYHQLHQFHV IRU WKH FROOHFWLRQ� VWRUDJH�
DQG UHPRYDO RI DVKHV� JDUEDJH� UXEELVK� DQG RWKHU ZDVWH LQFLGHQWDO WR WKH RFFXSDQF\ �³7UDVK´�� 7HQDQW VKDOO
EH UHVSRQVLEOH IRU DUUDQJLQJ DQG SD\LQJ IRU WKH UHPRYDO RI 7UDVK DQG RWKHU ZDVWH� LQFOXGLQJ EXON LWHPV�

N� ,QVHFWV DQG 3HVWV� 7HQDQW VKDOO NHHS WKH 'ZHOOLQJ 8QLW IUHH IURP LQVHFWV DQG SHVWV� DQG SURPSWO\ QRWLI\ WKH
/DQGORUG RI WKH H[LVWHQFH RI DQ\ LQVHFWV RU SHVWV� 7HQDQW VKDOO EH ILQDQFLDOO\ UHVSRQVLEOH IRU WKH DGGHG FRVW RI
WUHDWPHQW RU H[WHUPLQDWLRQ GXH WR 7HQDQW¶V XQUHDVRQDEOH GHOD\ LQ UHSRUWLQJ WKH H[LVWHQFH RI DQ\ LQVHFWV RU
SHVWV DQG EH ILQDQFLDOO\ UHVSRQVLEOH IRU WKH FRVW RI WUHDWPHQW RU H[WHUPLQDWLRQ GXH WR 7HQDQW¶V IDXOW LQ IDLOLQJ
WR SUHYHQW LQIHVWDWLRQ RI DQ\ LQVHFWV RU SHVWV LQ WKH DUHD RFFXSLHG� ([FHSW IRU WKH FRVWV RI DQ\ UHJXODUO\
VFKHGXOHG SHVW WUHDWP QWV SURYLGHG E\ /D GORUG� 7HQDQW VKDOO EH UHVSRQVLEOH IRU WKH FRVWV RI DQ\ LQVHFW RU
SHVW WUHDWPHQWV QHFHVVDU\ Q WKH 'ZH LQJ 8QL � ZKLFK DPRXQWV VKD O FRQVWLWXWH DGGLWLRQDO 5HQW DQG PXVW EH
SDLG E\ 7HQDQW ZLWK WKH QH[W PRQWKO\ SD\PHQW RI 5HQW DIWHU UHFHLSW E\ 7HQDQW RI DQ LQYRLFH IURP /DQGORUG�
7HQDQW VKDOO SUHSDUH WKH 'ZHOOLQJ 8QLW IRU WKH DSSOLFDWLRQ RI LQVHFWLFLGHV RU SHVWLFLGHV LQ DFFRUGDQFH ZLWK DQ\
ZULWWHQ LQVWUXFWLRQV SURYLGHG E\ /DQGORUG� DQG LI LQVHFWV RU SHVWV DUH IRXQG WR EH SUHVHQW� IROORZ DQ\ ZULWWHQ
LQVWUXFWLRQV SURYLGHG E\ /DQGORUG WR HOLPLQDWH WKH LQVHFWV RU SHVWV IROORZLQJ WKH DSSOLFDWLRQ RI LQVHFWLFLGHV RU
SHVWLFLGHV� 7HQDQW ZKR KDV FRQFHUQV DERXW VSHFLILF LQVHFWLFLGHV RU SHVWLFLGHV VKDOO QRWLI\ WKH /DQGORUG LQ
ZULWLQJ QR OHVV WKDQ �� KRXUV EHIRUH DQ\ VFKHGXOHG LQVHFWLFLGH RU SHVWLFLGH DSSOLFDWLRQ� LQ DFFRUGDQFH ZLWK
6HFWLRQ �� RI WKLV /HDVH� 7HQDQW GRHV KHUHE\ UHOHDVH /DQGORUG DQG $JHQW IURP DQ\ DQG DOO FODLPV RU OLDELOLW\
WR 7HQDQW� 2FFXSDQWV� RU 7HQDQW¶V JXHVWV RU LQYLWHHV� DQG GRHV KHUHE\ DJUHH WR LQGHPQLI\ DQG KROG /DQGORUG
DQG $JHQW KDUPOHVV� IURP DQG DJDLQVW DQ\ DQG DOO ORVVHV� GDPDJHV� FODLPV� VXLWV� FRVWV �LQFOXGLQJ UHDVRQDEOH
DWWRUQH\V IHHV DQG FRVWV� RU RWKHU OLDELOLWLHV ZKDWVRHYHU DULVLQJ IURP WKH SUHVHQFH RI LQVHFWV RU SHVWV LQ WKH
'ZHOOLQJ 8QLW� DQG�RU UHVXOWLQJ IURP 7HQDQW¶V IDLOXUH WR FRPSO\ ZLWK WKH SURYLVLRQV RI WKLV VXEVHFWLRQ RU DQ\
RWKHU SURYLVLRQV RI ODZ�

O� 3DLQWLQJ DQG $OWHUDWLRQV� 7HQDQW VKDOO QRW SDLQW RU GLVWXUE DQ\ SDLQWHG VXUIDFHV RU PDNH RWKHU DOWHUDWLRQV WR
WKH 'ZHOOLQJ 8QLW ZLWKRXW /DQGORUG¶V SULRU ZULWWHQ DSSURYDO� 7HQDQW VKDOO QRWLI\ /DQGORUG DQG $JHQW LQ WKH HYHQW
WKHUH LV DQ\ FKLSSHG RU SHHOLQJ SDLQW LQ WKH 'ZHOOLQJ 8QLW�

P� &RPSOLDQFH ZLWK /DZ� 7HQDQW VKDOO FRPSO\ ZLWK DQ\ DQG DOO REOLJDWLRQV LPSRVHG XSRQ 7HQDQW E\ DSSOLFDEOH
9LUJLQLD ODZ� LQFOXGLQJ WKH 95/7$�

Q� $QLPDOV� 7HQDQW VKDOO XVH UHDVRQDEOH FDUH WR SUHYHQW DQ\ GRJ RU RWKHU DQLPDO LQ SRVVHVVLRQ RI WKH 7HQDQW�
2FFXSDQWV� RU JXHVWV RU LQYLWHHV IURP FDXVLQJ SHUVRQDO LQMXULHV WR D WKLUG SDUW\ LQ WKH 'ZHOOLQJ 8QLW RU RQ WKH
3UHPLVHV� RU SURSHUW\ GDPDJH WR WKH 'ZHOOLQJ 8QLW RU WKH 3UHPLVHV�

R� /DQGORUG 2EOLJDWLRQV� /DQGORUG VKDOO FRPSO\ ZLWK WKH VSHFLILF GXWLHV LPSRVHG XSRQ ODQGORUGV LQ 6HFWLRQ �����
���� RI WKH 95/7$� /DQGORUG PD\ RQO\ EH OLDEOH WR 7HQDQW IRU GDPDJHV SUR[LPDWHO\ FDXVHG E\ /DQGORUG¶V
EUHDFK RI VDLG VWDWXWH RU D VSHFLILF SURYLVLRQ RI WKLV /HDVH�

S� 7HQDQW 2EOLJDWLRQV� 7HQDQW VKDOO SURPSWO\ UHSRUW DQ\ UHTXLUHG PDLQWHQDQFH WR /DQGORUG RU $JHQW� 7HQDQW VKDOO
EH ILQDQFLDOO\ UHVSRQVLEOH IRU WKH DGGHG FRVW RI UHSDLU RU DQ\ RWKHU DVVRFLDWHG FRVWV GXH WR 7HQDQW¶V
XQUHDVRQDEOH GHOD\ LQ UHSRUWLQJ WKH H[LVWHQFH RI DQ\ PDLQWHQDQFH LVVXHV� 7HQDQW VKDOO EH UHVSRQVLEOH IRU
SD\LQJ WKH FRVW RI DQ\ XQQHFHVVDU\ VHUYLFH FDOO DQG DQ\ FRVWV LQFXUUHG DV D UHVXOW RI WKH 7HQDQW IDLOLQJ WR NHHS
DSSRLQWPHQWV ZLWK VHUYLFH SURYLGHUV WKDW UHTXLUH DFFHVV LQ RUGHU WR PDNH VFKHGXOHG UHSDLUV�

�� 87,/,7,(6�
D� 7KH XWLOLWLHV SURYLGHG E\ /DQGORUG DQG LQFOXGHG LQ WKH 5HQW DUH OLVWHG LQ VHFWLRQ ��J��L�� 7HQDQW VKDOO REWDLQ DOO

XWLOLW\ DQG RWKHU VHUYLFHV OLVWHG LQ VHFWLRQ ��J��LL�� RU QRW RWKHUZLVH OLVWHG LQ 6HFWLRQ ��J� DV EHLQJ SURYLGHG E\
/DQGORUG� $OO VXFK XWLOLW\ DQG RWKHU VHUYLFHV VKDOO EH SDLG GLUHFWO\ E\ 7HQDQW� DQG 7HQDQW VKDOO SD\ DQ\ GHSRVLWV
DQG PRQWKO\ ELOOV GXH WR WKH DSSOLFDEOH SURYLGHUV� 7HQDQW VKDOO SD\ LQ IXOO DOO FKDUJHV IRU XWLOLWLHV DQG RWKHU
VHUYLFHV ZKLFK /DQGORUG VHSDUDWHO\ ELOOV 7HQDQW DV VHW IRUWK LQ VHFWLRQ ��J��LLL�� DQG LQ DFFRUGDQFH ZLWK WKH
DSSOLFDEOH LQYRLFH �LI DQ\�� 7HQDQW VKDOO NHHS DOO HVVHQWLDO XWLOLW\ VHUYLFHV WXUQHG RQ� LQ DQG WR WKH 'ZHOOLQJ 8QLW
GXULQJ DQ\ /HDVH 7HUP� /DQGORUG VKDOO QRW EH OLDEOH IRU WKH IDLOXUH WR SURYLGH WKHVH VHUYLFHV RU IRU WKH
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LQWHUUXSWLRQ RI VXFK VHUYLFHV LI VXFK IDLOXUH RU LQWHUUXSWLRQ LV GXH WR DQ\ FDXVH EH\RQG WKH FRQWURO RI /DQGORUG�
E� /DQGORUG UHVHUYHV WKH ULJKW WR XVH VXE�PHWHULQJ RU HQHUJ\ DOORFDWLRQ HTXLSPHQW� RU WR DOORFDWH XWLOLW\ FRVWV RQ

WKH EDVLV RI UDWLR XWLOLW\ ELOOLQJ �³58%V´�� DV SURYLGHG LQ WKH 95/7$� IRU WKH XWLOLWLHV SURYLGHG E\ /DQGORUG� ,I
/DQGORUG FKRRVHV WR DOORFDWH XWLOLW\ FRVWV RQ WKH EDVLV RI 58%V� /DQGORUG ZLOO ELOO 7HQDQW IRU DQ DSSURSULDWH
SURUDWD VKDUH RI VXFK XWLOLW\ FRVWV� ZKLFK ELOO VKDOO EH GXH DQG SD\DEOH DV DGGLWLRQDO 5HQW DW WKH ILUVW RI WKH QH[W
PRQWK�

F� /DQGORUG UHVHUYHV WKH ULJKW WR LQFOXGH ZDWHU� VHZHU� HOHFWULFDO� QDWXUDO JDV� RU RWKHU XWLOLWLHV LQ WKH DPRXQW RI
5HQW DV VSHFLILHG LQ WKH /HDVH�

G� ,I� FRQWUDU\ WR WKLV /HDVH RU SURYLVLRQV RI WKH 95/7$� /DQGORUG ZLOOIXOO\ RU QHJOLJHQWO\ IDLOV WR VXSSO\ KHDW�
UXQQLQJ ZDWHU� KRW ZDWHU� HOHFWULFLW\� JDV� RU RWKHU HVVHQWLDO VHUYLFH� 7HQDQW VKDOO VHUYH D ZULWWHQ QRWLFH RQ
/DQGORUG VSHFLIL\LQJ WKH EUHDFK LI DFWLQJ XQGHU WKLV VHFWLRQ DQG� LQ VXFK HYHQW� DQG DIWHU D UHDVRQDEOH WLPH
DOORZHG IRU /DQGORUG WR FRUUHFW VXFK EUHDFK� PD\
L� 5HFRYHU GDPDJHV EDVHG XSRQ WKH GLPLQXWLRQ LQ WKH IDLU UHQWDO YDOXH RI WKH 'ZHOOLQJ 8QLW� RU
LL� 3URFXUH UHDVRQDEOH VXEVWLWXWH KRXVLQJ GXULQJ WKH SHULRG RI /DQGORUGV QRQFRPSOLDQFH� LQ ZKLFK FDVH

7HQDQW LV H[FXVHG IURP SD\LQJ 5HQW IRU WKH SHULRG RI /DQGORUG¶V QRQFRPSOLDQFH� DV GHWHUPLQHG E\
WKH FRXUW�

�� 3(5621$/ 3523(57< 2) 7(1$17
D� 5HQWHU¶V ,QVXUDQFH� $OO SHUVRQDO SURSHUW\ SODFHG LQ RU DERXW WKH 'ZHOOLQJ 8QLW RU WKH 3UHPLVHV VKDOO EH DW WKH

VROH ULVN RI 7HQDQW RU WKH SDUWLHV RZQLQJ WKH VDPH� DQG /DQGORUG VKDOO QRW EH OLDEOH IRU WKH ORVV� GHVWUXFWLRQ�
WKHIW RI� RU GDPDJH WR VXFK SURSHUW\� 7HQDQW VKDOO REWDLQ LQVXUDQFH FRYHUDJH �FRPPRQO\ UHIHUUHG WR DV
³UHQWHU¶V LQVXUDQFH´�� ZKLFK VKDOO PHHW WKH PLQLPXP FRYHUDJH OLPLWV DQG RWKHU WHUPV VSHFLILHG E\ /DQGORUG�
7KH SROLF\ VKDOO QDPH /DQGORUG DQG 0DQDJLQ $JHQW DV LQWHUHVWHG SDUWLHV /DQGORUG UHVHUYHV WKH ULJKW WR
UHTXLUH 7HQDQW WR SD\ RU W H FRVW RI UHQWHU¶V LQVXUDQFH REWD QHG WK RXJK /DQGO UG LQ ZKLFK FDVH WKH DFWXDO
FRVWV IRU VXFK LQVXUDQFH DQG WKH DGPLQLVWUDWLYH IHH DV VHW IRUWK LQ 6HFWLRQ ��K� VKDOO EH FKDUJHG WR 7HQDQW DV
DGGLWLRQDO 5HQW� 7HQDQW VKDOO KDYH WKH RSWLRQ WR SXUFKDVH WKHLU RZQ UHQWHU¶V LQVXUDQFH SROLF\� SURYLGHG WKH
SROLF\ RWKHUZLVH PHHWV WKH UHTXLUHPHQWV RI WKLV 6HFWLRQ ��D�� LQ ZKLFK FDVH 7HQDQW VKDOO EH FKDUJHG D PRQWKO\
RSW�RXW IHH DV VHW IRUWK LQ 6HFWLRQ ��K�� )RU DQ\ UHQWHU¶V LQVXUDQFH SROLF\ REWDLQHG E\ 7HQDQW LQ DFFRUGDQFH
ZLWK WKLV 6HFWLRQ ��D�� 7HQDQW DJUHHV WR PDLQWDLQ VXFK SROLF\ LQ IXOO IRUFH DQG HIIHFW IRU WKH IXOO WHUP RI WKLV
/HDVH� LQFOXGLQJ DQ\ H[WHQVLRQV RU UHQHZDOV WKHUHRI� DQG WR SURYLGH /DQGORUG VXIILFLHQW SURRI RI VXFK
LQVXUDQFH� ,I 7HQDQW DOORZV KLV UHQWHU¶V LQVXUDQFH WR ODSVH IRU DQ\ UHDVRQ� /DQGORUG PD\ SURYLGH UHQWHU¶V
LQVXUDQFH FRYHUDJH WR 7HQDQW� 7HQDQW VKDOO EH REOLJDWHG WR SD\ IRU WKH FRVW RI SUHPLXPV IRU VXFK LQVXUDQFH
XQWLO 7HQDQW KDV SURYLGHG ZULWWHQ GRFXPHQWDWLRQ WR /DQGORUG VKRZLQJ WKDW 7HQDQW KDV UHLQVWDWHG KLV RZQ
UHQWHU¶V LQVXUDQFH FRYHUDJH� $Q\ UHQWHU¶V LQVXUDQFH SROLF\ SURYLGHG E\ /DQGORUG VKDOO WHUPLQDWH
FRQWHPSRUDQHRXVO\ ZLWK WKH WHUPLQDWLRQ RI WKLV /HDVH�

E� 2WKHU ,QVXUDQFHV� 1RWKLQJ LQ WKLV VHFWLRQ VKDOO EH FRQVWUXHG WR SURKLELW /DQGORUG IURP UHFRYHULQJ IURP 7HQDQW�
DV SDUW RI WKH 5HQW� WKH DFWXDO FRVWV RI LQVXUDQFH FRYHUDJHV SURYLGHG E\ /DQGORUG UHODWLYH WR WKH SUHPLVHV� RU
WKH FRVWV RI D VHOI�LQVXUDQFH SURJUDP KHOG LQ DQ HVFURZ DFFRXQW� LQFOXGLQJ /DQGORUG
V DGPLQLVWUDWLYH RU RWKHU
IHHV DVVRFLDWHG ZLWK WKH DGPLQLVWUDWLRQ RI VXFK FRYHUDJHV� /DQGORUG PD\ DSSO\ VXFK IXQGV KHOG LQ HVFURZ WR
SD\ FODLPV SXUVXDQW WR /DQGORUG
V VHOI�LQVXUDQFH SODQ�

F� $EDQGRQHG 3URSHUW\� $Q\ LWHPV RI SHUVRQDO SURSHUW\ OHIW LQ RU DERXW WKH 'ZHOOLQJ 8QLW DIWHU 7HQDQW YDFDWHV
WKH 'ZHOOLQJ 8QLW ZLOO EH FRQVLGHUHG DEDQGRQHG SURSHUW\ DQG PD\ EH GLVSRVHG RI E\ /DQGORUG DV /DQGORUG
VHHV ILW� SURYLGHG WKDW /DQGORUG KDV� �L� JLYHQ 7HQDQW ZULWWHQ QRWLFH RI WHUPLQDWLRQ DV UHTXLUHG E\ WKLV /HDVH RU
WKH 95/7$ LQFOXGLQJ D QRWLFH WKDW DQ\ LWHPV RI SHUVRQDO SURSHUW\ OHIW LQ WKH 'ZHOOLQJ 8QLW RU WKH 3UHPLVHV
ZRXOG EH GLVSRVHG RI ZLWKLQ �� KRXUV DIWHU WHUPLQDWLRQ� �LL� JLYHQ ZULWWHQ QRWLFH LQ DFFRUGDQFH ZLWK VXEVHFWLRQ
��G� RI WKLV /HDVH LQFOXGLQJ QRWLFH WKDW DQ\ LWHPV RI SHUVRQDO SURSHUW\ OHIW LQ WKH 'ZHOOLQJ 8QLW RU WKH 3UHPLVHV
ZRXOG EH GLVSRVHG RI ZLWKLQ �� KRXUV DIWHU H[SLUDWLRQ RI WKH VHYHQ�GD\ SHULRG� RU �LLL� JLYHQ ZULWWHQ QRWLFH WR
7HQDQW LQFOXGLQJ D VWDWHPHQW WKDW DQ\ LWHPV RI SHUVRQDO SURSHUW\ OHIW LQ WKH 'ZHOOLQJ 8QLW RU WKH 3UHPLVHV
ZRXOG EH GLVSRVHG RI ZLWKLQ �� KRXUV DIWHU H[SLUDWLRQ RI D WHQ�GD\ SHULRG IURP WKH GDWH RI VXFK QRWLFH� 7HQDQW
VKDOO KDYH WKH ULJKW WR UHPRYH LWV SHUVRQDO SURSHUW\ IURP WKH 'ZHOOLQJ 8QLW RU WKH 3UHPLVHV GXULQJ WKH �� KRXU
SHULRG DIWHU WHUPLQDWLRQ GXULQJ QRUPDO EXVLQHVV KRXUV� RU GXULQJ QRUPDO EXVLQHVV KRXUV XQWLO /DQGORUG KDV
GLVSRVHG RI WKH UHPDLQLQJ SHUVRQDO SURSHUW\ RI 7HQDQW� 'XULQJ VXFK �� KRXU SHULRG DQG XQWLO /DQGORUG
GLVSRVHV RI WKH UHPDLQLQJ SHUVRQDO SURSHUW\ RI 7HQDQW� /DQGORUG VKDOO KDYH QR OLDELOLW\ IRU ULVN RI ORVV RI VXFK
SURSHUW\�

G� 'HDWK RI 7HQDQW� ,I D 7HQDQW ZKR LV WKH VROH RFFXSDQW RI WKH 'ZHOOLQJ 8QLW GLHV� DQG WKHUH LV QR SHUVRQ
DXWKRUL]HG E\ RUGHU RI D FLUFXLW FRXUW WR KDQGOH SUREDWH PDWWHUV IRU WKH GHFHDVHG 7HQDQW� /DQGORUG PD\ GLVSRVH
RI DQ\ SHUVRQDO SURSHUW\ OHIW E\ VXFK 7HQDQW XSRQ JLYLQJ DW OHDVW WHQ GD\V ZULWWHQ QRWLFH LQ DFFRUGDQFH ZLWK
6HFWLRQ ��������� RI WKH 95/7$� 6XFK QRWLFH VKDOO LQFOXGH D VWDWHPHQW WKDW DQ\ LWHPV RI SHUVRQDO SURSHUW\
OHIW LQ WKH 'ZHOOLQJ 8QLW VKDOO EH WUHDWHG DV DEDQGRQHG SURSHUW\ DQG GLVSRVHG RI� LI QRW FODLPHG ZLWKLQ WHQ GD\V�
VXEMHFW WR VXEVHFWLRQ �F� KHUHRI� 7KLV /HDVH VKDOO EH GHHPHG WHUPLQDWHG RQ WKH GDWH RI GHDWK RI WKH 7HQDQW�
KRZHYHU� WKH HVWDWH RI WKH 7HQDQW VKDOO UHPDLQ OLDEOH IRU DFWXDO GDPDJHV LQ DFFRUGDQFH ZLWK 6HFWLRQ �����
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���� RI WKH 95/7$� VXEMHFW WR /DQGORUG¶V GXW\ WR PLWLJDWH GDPDJHV�

�� $&&(66 72 7+( ':(//,1* 81,7 $1' 35(0,6(6 %< /$1'/25' $1' ,76 '8/< '(6,*1$7('
5(35(6(17$7,9(�6�� 5(3$,56�

D� /DQGORUG DQG LWV GXO\ GHVLJQDWHG UHSUHVHQWDWLYH�V� PD\ HQWHU WKH 'ZHOOLQJ 8QLW DQG JR XSRQ WKH 3UHPLVHV LQ
RUGHU WR GR WKH IROORZLQJ�
L� 8SRQ UHDVRQDEOH QRWLFH WR 7HQDQW DQG DW UHDVRQDEOH WLPHV�

�� LQVSHFW WKH 'ZHOOLQJ 8QLW DQG WKH 3UHPLVHV�
�� PDNH QHFHVVDU\ RU DJUHHG UHSDLUV� GHFRUDWLRQV� DOWHUDWLRQV� RU LPSURYHPHQWV�
�� VXSSO\ QHFHVVDU\ RU DJUHHG VHUYLFHV�
�� H[KLELW WKH 'ZHOOLQJ 8QLW DQG 3UHPLVHV WR SURVSHFWLYH RU DFWXDO PRUWJDJHHV� ZRUNPHQ�

FRQWUDFWRUV� DSSUDLVHUV DQG�RU UHSUHVHQWDWLYHV RI DQ\ RZQHUV¶ DVVRFLDWLRQ�
LL� /DQGORUG ZLOO JLYH 7HQDQW DW OHDVW �� KRXUV QRWLFH� XQOHVV LPSUDFWLFDO WR GR VR� RI URXWLQH PDLQWHQDQFH

WR EH SHUIRUPHG WKDW KDV QRW EHHQ UHTXHVWHG E\ 7HQDQW� DQG VKDOO QRW EH UHTXLUHG WR SURYLGH SULRU
QRWLFH WR 7HQDQW IRU DQ\ PDLQWHQDQFH UHTXHVWHG E\ 7HQDQW� /DQGORUG PD\ HQWHU WKH 'ZHOOLQJ 8QLW
ZLWKRXW 7HQDQW¶V FRQVHQW LQ FDVHV RI HPHUJHQF\�

LLL� 3ODFH D ³)RU 6DOH´ VLJQ XSRQ WKH 'ZHOOLQJ 8QLW DQG 3UHPLVHV DQG H[KLELW WKH 'ZHOOLQJ 8QLW DQG
3UHPLVHV WR SURVSHFWLYH SXUFKDVHUV� $IWHU QRWLFH RI WHUPLQDWLRQ RI WKLV /HDVH E\ /DQGORUG RU 7HQDQW
RU FRPPHQFLQJ �� GD\V EHIRUH WKH H[SLUDWLRQ RI WKH 7HUP� SODFH D ³)RU 5HQW´ VLJQ XSRQ WKH 'ZHOOLQJ
8QLW DQG 3UHPLVHV DQG H[K ELW WKH 'ZHOOLQJ 8QLW DQG 3UHPLVHV WR SURVSHFWLYH WHQDQWV� 6XFK
H[KLELWLRQ PD LQFOXGH SODFLQ DQ HOH WURQLF ORFNER[ RQ WKH 3UHPLVHV� 7HQDQW VKDOO FRRSHUDWH ZLWK
/DQGORUG RU $JHQ LQ PDNLQJ WKH 'Z OOLQJ 8QLW DYDLODEO IRU VXFK VKRZLQJV E\ RWKHU OLFHQVHG UHDO
HVWDWH DJHQWV� ZKLFK VKDOO EH FRQGXFWHG DW UHDVRQDEOH WLPHV DQG ZLWK UHDVRQDEOH QRWLFH WR 7HQDQW�
,I 7HQDQW� ZLWKRXW UHDVRQDEOH MXVWLILFDWLRQ� UHIXVHV WR SHUPLW /DQGORUG RU $JHQW WR H[KLELW WKH 'ZHOOLQJ
8QLW IRU VDOH RU OHDVH WKURXJK D OLFHQVHG UHDO HVWDWH DJHQW� /DQGORUG PD\ UHFRYHU GDPDJHV� FRVWV�
DQG UHDVRQDEOH DWWRUQH\ IHHV�

E� /DQGORUG VKDOO JLYH ZULWWHQ QRWLFH WR 7HQDQW QR OHVV WKDQ �� KRXUV SULRU WR DQ DSSOLFDWLRQ RI DQ LQVHFWLFLGH RU
SHVWLFLGH LQ WKH 'ZHOOLQJ 8QLW� ,I 7HQDQW UHTXHVWV WKH DSSOLFDWLRQ RI WKH LQVHFWLFLGH RU SHVWLFLGH� QR SULRU QRWLFH
LV UHTXLUHG�

F� ,I 7HQDQW UHIXVHV WR DOORZ RU SUHYHQWV DFFHVV WR /DQGORUG DV SURYLGHG KHUHLQ� LQ DGGLWLRQ WR DQ\ RWKHU UHPHGLHV
DYDLODEOH DW ODZ RU LQ HTXLW\� /DQGORUG PD\ REWDLQ LQMXQFWLYH UHOLHI WR FRPSHO DFFHVV RU PD\ WHUPLQDWH WKLV
/HDVH� ,Q HLWKHU FDVH� /DQGORUG PD\ UHFRYHU DFWXDO GDPDJHV VXVWDLQHG DQG UHDVRQDEOH DWWRUQH\¶V IHHV�

G� 7HQDQW VKDOO JLYH /DQGORUG QRWLFH RI DQ\ DQWLFLSDWHG H[WHQGHG DEVHQFH RI 7HQDQW IURP WKH 'ZHOOLQJ 8QLW LQ
H[FHVV RI VHYHQ GD\V� 'XULQJ VXFK DEVHQFH RI 7HQDQW� /DQGORUG PD\ HQWHU WKH 'ZHOOLQJ 8QLW DW WLPHV
UHDVRQDEO\ QHFHVVDU\ WR SURWHFW WKH 'ZHOOLQJ 8QLW� ,I 7HQDQW IDLOV WR JLYH VXFK QRWLFH� /DQGORUG PD\ UHFRYHU
IURP 7HQDQW DQ\ DFWXDO GDPDJHV VXVWDLQHG� DQG VKDOO KDYH DOO RWKHU ULJKWV SURYLGHG LQ WKH 95/7$� ,I /DQGORUG
FDQQRW GHWHUPLQH ZKHWKHU 7HQDQW KDV DEDQGRQHG WKH 'ZHOOLQJ 8QLW� /DQGORUG PD\ VHUYH ZULWWHQ QRWLFH RQ
7HQDQW UHTXLULQJ 7HQDQW WR JLYH /DQGORUG ZULWWHQ QRWLFH ZLWKLQ VHYHQ GD\V WKDW 7HQDQW LQWHQGV WR UHPDLQ LQ
RFFXSDQF\ RI WKH 'ZHOOLQJ 8QLW� ,I E\ WKH HQG RI VXFK VHYHQ�GD\ SHULRG /DQGORUG KDV QRW UHFHLYHG VXFK QRWLFH
RU KDV RWKHUZLVH GHWHUPLQHG WKDW 7HQDQW KDV DEDQGRQHG WKH 'ZHOOLQJ 8QLW� WKH 'ZHOOLQJ 8QLW VKDOO EH
SUHVXPHG DEDQGRQHG DQG WKLV /HDVH VKDOO EH WHUPLQDWHG DV RI VXFK GDWH�

,Q WKH HYHQW WKHUH LV D QRQ�HPHUJHQF\ SURSHUW\ FRQGLWLRQ� LQFOXGLQJ D PROG FRQGLWLRQ WKDW UHTXLUHV 7HQDQW WR WHPSRUDULO\
YDFDWH WKH 'ZHOOLQJ 8QLW WR PDNH WKH QHFHVVDU\ UHSDLUV� LQ WKH VROH GHWHUPLQDWLRQ RI /DQGORUG� WKH /DQGORUG PD\ XSRQ
QR OHVV WKDQ �� GD\V SULRU ZULWWHQ QRWLFH WR 7HQDQW �RU VXFK VRRQHU SHULRG DV PD\ EH DJUHHG WR E\ WKH SDUWLHV�� UHTXLUH
WKH 7HQDQW WR WHPSRUDULO\ YDFDWH WKH 'ZHOOLQJ 8QLW IRU D SHULRG RI QRW PRUH WKDQ �� GD\V� /DQGORUG VKDOO SURYLGH D
FRPSDUDEOH GZHOOLQJ XQLW VHOHFWHG E\ /DQGORUG DW QR H[SHQVH RU FRVW WR 7HQDQW� RU DW /DQGORUG¶V RSWLRQ WR D KRWHO URRP
DV VHOHFWHG E\ /DQGORUG DW QR H[SHQVH RU FRVW WR 7HQDQW� /DQGORUG VKDOO QRW EH UHTXLUHG WR SD\ IRU DQ\ RWKHU H[SHQVHV
RI WKH WHQDQW WKDW DULVH DIWHU WKH UHORFDWLRQ SHULRG� 7HQDQW VKDOO FRQWLQXH WR EH UHVSRQVLEOH IRU DOO 5HQW GXH XQGHU WKH
/HDVH ZLWKRXW DEDWHPHQW� DQG VKDOO FRPSO\ ZLWK DOO RWKHU WHUPV DQG FRQGLWLRQV RI WKH /HDVH GXULQJ DQ\ SHULRG RI
WHPSRUDU\ UHORFDWLRQ� ,I WKH /DQGORUG SURSHUO\ UHPHGLHV WKH QRQ�HPHUJHQF\ SURSHUW\ FRQGLWLRQ� RU WKH PROG FRQGLWLRQ
LQ DFFRUGDQFH ZLWK SURIHVVLRQDO VWDQGDUGV �DV GHILQHG LQ 6HFWLRQ ��������� RI WKH 95/7$�� WKH 7HQDQW VKDOO KDYH QR
ULJKW WR WHUPLQDWH WKH /HDVH DV D UHVXOW RI VXFK FRQGLWLRQ�

��� /$1'/25'¶6 ,1$%,/,7< 72 '(/,9(5 3266(66,21 72 7(1$17� ,I /DQGORUG LV XQDEOH WR GHOLYHU SRVVHVVLRQ RI
WKH 'ZHOOLQJ 8QLW WR 7HQDQW RQ WKH &RPPHQFHPHQW 'DWH RI WKLV /HDVH WKURXJK QR IDXOW RI /DQGORUG� /DQGORUG VKDOO QRW
EH OLDEOH WR 7HQDQW IRU DQ\ GDPDJHV RWKHU WKDQ WR UHEDWH DQ\ 5HQW SDLG E\ 7HQDQW IRU VXFK SRUWLRQ RI WKH 7HUP GXULQJ
ZKLFK WKH 'ZHOOLQJ 8QLW LV QRW GHOLYHUHG WR 7HQDQW� ,I /DQGORUG FDQQRW GHOLYHU SRVVHVVLRQ RI WKH 'ZHOOLQJ 8QLW RU SURYLGH
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7HQDQW ZLWK DQ DOWHUQDWLYH UHVLGHQWLDO GZHOOLQJ XQLW DFFHSWDEOH WR 7HQDQW ZLWKLQ �� GD\V DIWHU WKH &RPPHQFHPHQW 'DWH
RI WKH /HDVH� WKH /HDVH PD\ EH WHUPLQDWHG E\ HLWKHU /DQGORUG RU 7HQDQW E\ JLYLQJ QRWLFH WR WKH RWKHU DV SURYLGHG KHUHLQ�

��� &$68$/7< '$0$*(� ,I WKH 'ZHOOLQJ 8QLW LV GDPDJHG E\ ILUH RU RWKHU FDVXDOW\� E\ WKH IDLOXUH RI RU PDOIXQFWLRQ RI DQ\
HTXLSPHQW RU XWLOLWLHV VHUYLQJ WKH 'ZHOOLQJ 8QLW� 7HQDQW VKDOO SURPSWO\ QRWLI\ /DQGORUG� ,I� LQ WKH VROH GHWHUPLQDWLRQ RI
/DQGORUG� VXFK GDPDJH GRHV QRW UHQGHU WKH 'ZHOOLQJ 8QLW VXEVWDQWLDOO\ LPSDLUHG RU UHTXLUH UHSDLUV UHTXLULQJ 7HQDQW WR
YDFDWH WKH 'ZHOOLQJ 8QLW� /DQGORUG VKDOO UHSDLU WKH VDPH ZLWKLQ D UHDVRQDEOH SHULRG RI WLPH DIWHU VHUYLFH XSRQ /DQGORUG
RI ZULWWHQ QRWLFH RI VXFK GDPDJH E\ 7HQDQW� DQG 5HQW VKDOO QRW DEDWH GXULQJ WKH SHULRG RI VXFK UHSDLUV� ,I WKH 'ZHOOLQJ
8QLW RU DQ\ SDUW WKHUHRI LV GDPDJHG E\ ILUH RU RWKHU FDVXDOW\ WR VXFK DQ H[WHQW WKDW XVH RI WKH 'ZHOOLQJ 8QLW LV
VXEVWDQWLDOO\ LPSDLUHG� RU UHTXLUHG UHSDLUV FDQ EH PDGH RQO\ E\ 7HQDQW YDFDWLQJ WKH 'ZHOOLQJ 8QLW� LQ WKH VROH
GHWHUPLQDWLRQ RI /DQGORUG� HLWKHU /DQGORUG RU 7HQDQW VKDOO KDYH WKH ULJKW WR WHUPLQDWH WKH /HDVH LQ DFFRUGDQFH ZLWK WKH
WHUPV RI 6HFWLRQ ��������� RI WKH 95/7$ E\ JLYLQJ WR WKH RWKHU SDUW\ DW OHDVW �� GD\V¶ QRWLFH RI WHUPLQDWLRQ� /DQGORUG
VKDOO DFFRXQW WR 7HQDQW IRU WKH 6HFXULW\ 'HSRVLW DQG SUHSDLG UHQW� DV DSSOLFDEOH� SOXV DFFUXHG LQWHUHVW RQ WKH 6HFXULW\
'HSRVLW �LI DQ\� EDVHG XSRQ WKH GDPDJH RU FDVXDOW\� +RZHYHU� LI /DQGORUG UHDVRQDEO\ EHOLHYHV WKDW 7HQDQW� 7HQDQW¶V
JXHVWV� LQYLWHHV RU 2FFXSDQWV ZHUH WKH FDXVH RI WKH GDPDJH RU FDVXDOW\� /DQGORUG VKDOO VR QRWLI\ 7HQDQW DQG PDNH
GLVSRVLWLRQ RI WKH 6HFXULW\ 'HSRVLW DQG DQ\ SUHSDLG UHQW E\ DGYLVLQJ 7HQDQW WKDW VXFK IXQGV ZLOO EH KHOG XQWLO D
GHWHUPLQDWLRQ LV PDGH RI WKH DPRXQW RI GDPDJHV FDXVHG E\ 7HQDQW¶V DFWV� /DQGORUG VKDOO KDYH WKH ULJKW WR DSSO\ WKH
6HFXULW\ 'HSRVLW DQG SUHSDLG UHQW WR WKH GDPDJH VR FDXVHG E\ 7HQDQW� 7HQDQW¶V JXHVWV� LQYLWHHV� RU 2FFXSDQWV� ([FHSW
DV RWKHUZLVH SURYLGHG KHUHLQ� 7HQDQW GRHV KHUHE\ UHOHDVH /DQGORUG IURP DQ\ DQG DOO OLDELOLW\� ORVV� GDPDJH RU FODLP
UHVXOWLQJ IURP DQ\ FDVXDOW\� DQG VKDOO UHTXLUH LWV LQVXUHU WR ZDLYH DQ\ ULJKWV RI VXEURJDWLRQ DJDLQVW /DQGORUG� /DQGORUG
UHWDLQV DQ\ ULJKWV RI VXEURJDWLRQ DJDLQVW 7HQDQW�

��� &21'(01$7,21� ,I DOO� RU D VXEVWDQWLDO SDUW� RI WKH 'ZHOOLQJ 8QLW RU 3UHPLVHV VKDOO EH DFTXLUHG IRU DQ\ SXEOLF XVH E\
WKH ULJKW RI HPLQHQW GRPDL � RU SULYDWH SXUFKDVH LQ OLHX RI VXFK ULJKW� E\ D SXEOLF ERG\ YHVWHG ZLWK WKH SRZHU RI HPLQHQW
GRPDLQ� WKLV /HDVH DQG DOO ULJKWV RI 7HQDQW XQG U LW VKD LPPHGLDWHO\ WHUP QDWH� 7KH 0RQWKO\ 5HQW VKDOO EH SURUDWHG DV
RI WKH GDWH RI VXFK DFTXLVLW RQ� EXW 7HQDQW VKDOO DYH QR FODLP DJDLQVW /DQGORUG IRU DQ\ YD XH RI WKH XQH[SLUHG 7HUP� QRU
VKDOO 7HQDQW EH HQWLWOHG WR DQ\ SDUW RI WKH FRQGHPQDWLRQ DZDUG RU SXUFKDVH LQ OLHX RI VXFK DZDUG�

��� /,$%,/,7< 2) /$1'/25'�$*(17� /DQGORUG PD\ RQO\ EH OLDEOH WR 7HQDQW IRU GDPDJHV SUR[LPDWHO\ FDXVHG E\
/DQGORUG¶V EUHDFK RI 6HFWLRQ ��������� RI WKH 957/$ RU D VSHFLILF SURYLVLRQ RI WKLV /HDVH� /DQGORUG DQG $JHQW VKDOO
QRW EH OLDEOH IRU QHJOLJHQFH RU WRUW� /DQGORUG DQG $JHQW VKDOO DOVR QRW KDYH DQ\ OLDELOLW\ RI DQ\ NLQG ZKDWVRHYHU IRU DQ\
RI WKH IROORZLQJ� IDLOXUH RI XWLOLWLHV RU VHUYLFHV� DFWV RI *RG� DQG DQ\ LQMXULHV RU GDPDJHV WR SHUVRQV RU SURSHUW\ HLWKHU
FDXVHG E\ RU UHVXOWLQJ IURP ILUH� IDOOLQJ SODVWHU� GDPSQHVV� RYHUIORZ� RU OHDNDJH XSRQ RU LQWR WKH 'ZHOOLQJ 8QLW RU WKH
3UHPLVHV RI ZDWHU� UDLQ� VQRZ� LFH� VHZDJH� VWHDP� JDV� RU HOHFWULFLW\� RU E\ DQ\ EUHDNDJH LQ RU PDOIXQFWLRQ RI SLSHV�
SOXPELQJ� IL[WXUHV� DLU FRQGLWLRQHUV� RU DSSOLDQFHV� RU OHDNDJH� EUHDNDJH� RU REVWUXFWLRQ RI VRLO SLSHV� QRU IRU DQ\ LQMXU\
RU GDPDJH IURP DQ\ RWKHU FDXVH� 7HQDQW DFNQRZOHGJHV WKDW DQ\ VHFXULW\ PHDVXUHV SURYLGHG E\ /DQGORUG RU $JHQW
ZLOO QRW EH WUHDWHG E\ 7HQDQW DV D IXUWKHU DVVXUDQFH RU JXDUDQWHH DJDLQVW FULPH RU RI D UHGXFWLRQ LQ WKH ULVN RI FULPH�
1HLWKHU /DQGORUG QRU $JHQW ZLOO EH OLDEOH WR 7HQDQW RU DQ\ JXHVW� LQYLWHH� RU 2FFXSDQW IRU LQMXU\� GDPDJH RU ORVV WR
SHUVRQ RU SURSHUW\ FDXVHG E\ FULPLQDO FRQGXFW RI RWKHU SHUVRQV� LQFOXGLQJ WKHIW� EXUJODU\� DVVDXOW� YDQGDOLVP� RU RWKHU
FULPHV� 1HLWKHU /DQGORUG QRU $JHQW ZLOO IXUQLVK VHFXULW\ SHUVRQQHO� VHFXULW\ OLJKWLQJ� VHFXULW\ JDWHV RU IHQFHV� RU RWKHU
IRUPV RI VHFXULW\� ,I WKH HPSOR\HHV RI /DQGORUG RU $JHQW DUH UHTXHVWHG WR UHQGHU VHUYLFHV QRW FRQWHPSODWHG LQ WKLV
/HDVH� 7HQDQW ZLOO KROG /DQGORUG DQG $JHQW KDUPOHVV IURP DQ\ DQG DOO OLDELOLW\ IRU VDPH� ,I LQIRUPDWLRQ RQ 7HQDQW¶V
UHQWDO KLVWRU\ LV UHTXHVWHG E\ RWKHUV IRU ODZ HQIRUFHPHQW RU EXVLQHVV SXUSRVHV� /DQGORUG PD\ SURYLGH VDPH LQ
DFFRUGDQFH ZLWK WKH ³7HQDQW &RQVHQW )RUP�´ /DQGORUG DQG $JHQW� LQ DGGLWLRQ� VKDOO QRW EH OLDEOH XQGHU DQ\
FLUFXPVWDQFHV RI 7HQDQW¶V IDLOXUH WR SURYLGH /DQGORUG RU $JHQW ZLWK SURPSW QRWLFH RI DQ\ VXFK FRQGLWLRQV H[LVWLQJ LQ WKH
'ZHOOLQJ 8QLW RU 3UHPLVHV� 7HQDQW KHUHE\ UHOHDVHV /DQGORUG DQG $JHQW IURP DQ\ DQG DOO OLDELOLW\ DQG DJUHHV WR
LQGHPQLI\ /DQGORUG DQG $JHQW IRU VXFK ORVVHV� ZLWK UHVSHFW WR 7HQDQW� DQG DOO 2FFXSDQWV DQG JXHVWV RU LQYLWHHV RI
7HQDQW� /DQGORUG DQG $JHQW PD\ HQWHU LQWR DQ DJUHHPHQW ZLWK D WKLUG SDUW\ VHUYLFH SURYLGHU WR PDLQWDLQ WHQDQW UHFRUGV
LQ HOHFWURQLF IRUP RU RWKHU PHGLXP� ,Q VXFK FDVH� /DQGORUG DQG $JHQW VKDOO QRW EH OLDEOH XQGHU 6HFWLRQ ��������� RI
WKH 95/7$ LQ WKH HYHQW RI D EUHDFK RI WKH HOHFWURQLF GDWD RI WKH WKLUG SDUW\ VHUYLFH SURYLGHU� H[FHSW LQ WKH FDVH RI JURVV
QHJOLJHQFH RU LQWHQWLRQDO DFW�

��� $1,0$/6� 1R DQLPDOV RI DQ\ NLQG ZLOO EH DOORZHG WR EH NHSW RU PDLQWDLQHG RQ WKH 'ZHOOLQJ 8QLW ZLWKRXW /DQGORUG¶V
SULRU ZULWWHQ FRQVHQW DQG WKH H[HFXWLRQ RI DQ DGGHQGXP HQWLWOHG ³3HW $GGHQGXP´ RU ³$VVLVWDQFH $QLPDO $GGHQGXP�´
/DQGORUG UHVHUYHV WKH ULJKW� KRZHYHU� WR SURKLELW DQLPDOV� H[FHSW IRU TXDOLILHG VHUYLFH DQLPDOV� FRPSOHWHO\ IURP WKH
'ZHOOLQJ 8QLW DQG 3UHPLVHV� $Q\ XQDXWKRUL]HG DQLPDO�V� LQ WKH 'ZHOOLQJ 8QLW VKDOO FRQVWLWXWH D EUHDFK RI WKLV /HDVH�
DQG 7HQDQW PXVW SD\ WKH 8QDXWKRUL]HG $QLPDO )HH OLVWHG LQ VHFWLRQ ��K�� LI DQ\� DORQJ ZLWK DQ\ RWKHU DSSOLFDEOH 3HW
5HQW� )HHV DQG 'HSRVLW�

��� 5(35(6(17$7,216 ,1 $33/,&$7,21 )25 /($6(� 7KLV /HDVH KDV EHHQ HQWHUHG LQWR LQ UHOLDQFH RQ WKH LQIRUPDWLRQ
JLYHQ E\ 7HQDQW RQ 7HQDQW¶V $SSOLFDWLRQ IRU 5HVLGHQWLDO /HDVH �WKH ³$SSOLFDWLRQ´�� ZKLFK E\ WKLV UHIHUHQFH LV PDGH D
SDUW RI WKLV /HDVH� 7HQDQW VKDOO DGYLVH /DQGORUG DQG $JHQW LQ ZULWLQJ RI DQ\ FKDQJHV WR WKH LQIRUPDWLRQ FRQWDLQHG LQ WKH
$SSOLFDWLRQ� ,I DQ\ RI 7HQDQW¶V PDWHULDO UHSUHVHQWDWLRQV DUH IRXQG WR EH PLVOHDGLQJ� LQFRUUHFW� XQWUXH RU RPLWWHG�

This contract is for use by . Use by any other party is illegal and voids the contract.
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/DQGORUG PD\ LPPHGLDWHO\ WHUPLQDWH WKLV /HDVH DQG UHTXLUH 7HQDQW WR YDFDWH WKH 'ZHOOLQJ 8QLW�

��� ),1$1&,$/ 5(63216,%,/,7<� ,I /DQGORUG LV UHTXLUHG WR PDNH DQ\ SD\PHQW WR 7HQDQW KHUHXQGHU� 7HQDQW DJUHHV WKDW
VXFK ILQDQFLDO REOLJDWLRQ ZLOO EH VDWLVILHG VROHO\ IURP /DQGORUG¶V HVWDWH DQG LQWHUHVW LQ WKH 'ZHOOLQJ 8QLW DQG WKH UHDO
HVWDWH XSRQ ZKLFK WKH 'ZHOOLQJ 8QLW LV VLWXDWHG DQG WKH LPSURYHPHQWV RI ZKLFK LW LV SDUW� RU WKH SURFHHGV WKHUHRI� VR
WKDW /DQGORUG ZLOO LQFXU QR LQGLYLGXDO RU RWKHU OLDELOLW\ IRU VXFK ILQDQFLDO REOLJDWLRQV�

��� 127,&(� $OO QRWLFHV VKDOO EH LQ DFFRUGDQFH ZLWK 6HFWLRQ ��������� RI WKH 95/7$, ZKLFK SURYLGHV IRU ZULWWHQ QRWLFH WR
EH JLYHQ E\ UHJXODU PDLO RU E\ KDQG GHOLYHU\� ZLWK WKH SDUW\ JLYLQJ QRWLFH UHWDLQLQJ D FHUWLILFDWH RI PDLOLQJ� RU GHOLYHU\ RI
WKH QRWLFH� DV WKH FDVH PD\ EH� 1RWLFH WR WKH /DQGORUG ZLOO EH JLYHQ WR WKH $JHQW¶V 2IILFH RU WR VXFK RWKHU SODFH DV PD\
EH VSHFLILHG E\ /DQGORUG RU $JHQW� 1RWLFH WR 7HQDQW ZLOO EH JLYHQ WR WKH DGGUHVV RI WKH 'ZHOOLQJ 8QLW� /DQGORUG UHVHUYHV
WKH ULJKW IRU /DQGORUG DQG 7HQDQW WR VHQG QRWLFHV LQ HOHFWURQLF IRUP� KRZHYHU� LI 7HQDQW VR UHTXHVWV� 7HQDQW PD\ HOHFW
WR VHQG DQG UHFHLYH QRWLFHV LQ SDSHU IRUP� ,I HOHFWURQLF GHOLYHU\ LV XVHG� WKH VHQGHU VKDOO UHWDLQ VXIILFLHQW SURRI RI WKH
HOHFWURQLF GHOLYHU\� ZKLFK PD\ EH DQ HOHFWURQLF UHFHLSW RI GHOLYHU\� D FRQILUPDWLRQ WKDW WKH QRWLFH ZDV VHQW E\ IDFVLPLOH�
RU D FHUWLILFDWH RI VHUYLFH SUHSDUHG E\ WKH VHQGHU FRQILUPLQJ WKH HOHFWURQLF GHOLYHU\� /DQGORUG ZLOO VHQG DOO HOHFWURQLF
QRWLFHV WR WKH H�PDLO DGGUHVV SURYLGHG E\ 7HQDQW LQ WKH $SSOLFDWLRQ� DQG 7HQDQW LV UHTXLUHG WR SURYLGH QRWLFH WR /DQGORUG
RI DQ\ FKDQJH LQ H�PDLO DGGUHVV�

��� 0,/,7$5<�
D� $Q\ 7HQDQW ZKR LV D PHPEHU RI WKH DUPHG IRUFHV RI WKH 8QLWHG 6WDWHV RU D PHPEHU RI WKH 9LUJLQLD 1DWLRQDO

*XDUG VHUYLQJ RQ IXOOWLPH GXW\ RU D &LYLO 6HUYLFH WHFKQLFLDQ ZLWK D 1DWLRQDO *XDUG XQLW PD\� WKURXJK WKH
SURFHGXUH GHWDLOHG LQ VXEVHFWLRQ �E� RI WKLV VHFWLRQ� WHUPLQDWH WKLV /HDVH LI WKH 7HQDQW �L� KDV UHFHLYHG
SHUPDQHQW FKDQJH RI VWDWLRQ RUGHUV WR GHSDUW �� PLOHV RU PRUH �UDGLXV� IURP WKH ORFDWLRQ RI WKH 3UHPLVHV� �LL�
KDV UHFHLYHG WHPSRUDU\ GXW\ RUGHUV LQ H[FHVV RI WKUHH PRQWKV¶ GXUDWLRQ WR GHSDUW �� PLOHV �UDGLXV� IURP WKH
ORFDWLRQ RI WKH 3UHPLVHV� � L� LV GLVFKD JHG RU HOHDVHG IURP DFWLYH GXW\ ZLW WKH DUPHG IRUFHV RI WKH 8QLWHG
6WDWHV RU IURP IXO WLPH GXW\ RU WHFKQLF DQ VWDWXV ZLWK WKH 9LUJLQLD 1DWLRQDO *XDUG� U �LY� LV RUGHUHG WR UHSRUW
WR JRYHUQPHQW�VXSSOLHG TXDUWHUV UHVXOWLQJ LQ WKH IRUIHLWXUH RI EDVLF DOORZDQFH IRU TXDUWHUV�

E� ,I 7HQDQW TXDOLILHV WR WHUPLQDWH WKLV /HDVH SXUVXDQW WR VXEVHFWLRQ �D� RI WKLV VHFWLRQ� DQG LQ DFFRUGDQFH ZLWK
6HFWLRQ ��������� RI WKH 95/7$� 7HQDQW PD\ GR VR E\ VHUYLQJ RQ /DQGORUG D ZULWWHQ QRWLFH RI WHUPLQDWLRQ DW
OHDVW �� GD\V SULRU WR WKH QH[W 5HQW GXH GDWH� 7KH WHUPLQDWLRQ GDWH VKDOO EH QR PRUH WKDQ �� GD\V SULRU WR WKH
GDWH RI GHSDUWXUH QHFHVVDU\ WR FRPSO\ ZLWK WKH RIILFLDO RUGHUV RU DQ\ VXSSOHPHQWDO LQVWUXFWLRQV IRU LQWHULP
WUDLQLQJ RU GXW\ SULRU WR WKH WUDQVIHU� 3ULRU WR WKH WHUPLQDWLRQ GDWH� 7HQDQW VKDOO IXUQLVK /DQGORUG ZLWK D FRS\ RI
WKH RIILFLDO QRWLILFDWLRQ RI WKH RUGHUV RU D VLJQHG OHWWHU� FRQILUPLQJ WKH RUGHUV� IURP 7HQDQW¶V FRPPDQGLQJ RIILFHU�

F� 1RWKLQJ LQ WKLV VHFWLRQ VKDOO OLPLW WKH DPRXQW RI WKH 6HFXULW\ 'HSRVLW WKDW /DQGORUG PD\ UHWDLQ DV SURYLGHG LQ
VHFWLRQ � RI WKLV /HDVH�

G� /DQGORUG UHVHUYHV WKH ULJKW WR UHTXLUH� DV D FRQGLWLRQ RI WKLV /HDVH� WKDW 7HQDQW H[HFXWH D ZDLYHU RI DOO RU SDUW
RI WKH ULJKWV WKH 7HQDQW PD\ RWKHUZLVH KDYH XQGHU WKH V &LYLO 5HOLHI $FW�

H� ,I QR ZDLYHU RI ULJKWV XQGHU WKH 6HUYLFHPHPEHUV &LYLO 5HOLHI $FW LV UHTXLUHG E\ /DQGORUG� LQ WKH HYHQW RI D
QRQSD\PHQW RI UHQW E\ 7HQDQW� /DQGORUG UHVHUYHV WKH ULJKW WR UHTXHVW DQ DOORWPHQW IURP WKH SD\ RI WKH
VHUYLFHPHPEHU WHQDQW DV SHUPLWWHG LQ WKH 6HUYLFHPHPEHUV &LYLO 5HOLHI $FW�

��� &$1&(//$7,21� 5(1(:$/�
D� (LWKHU SDUW\ PD\ WHUPLQDWH WKLV /HDVH LQ DFFRUGDQFH ZLWK VHFWLRQ ��M� RI WKLV /HDVH� ,I QRWLFH RI WHUPLQDWLRQ LV

QRW WLPHO\ JLYHQ� WKH 7HUP RI WKLV /HDVH VKDOO EH H[WHQGHG XSRQ WKH VDPH WHUPV DQG FRQGLWLRQV DV VHW IRUWK LQ
WKLV /HDVH� IRU WKH WHUP VSHFLILHG LQ VHFWLRQ ��M�� XQWLO HLWKHU SDUW\ JLYHV WLPHO\ QRWLFH WR WHUPLQDWH LQ DFFRUGDQFH
KHUHZLWK� XQOHVV WKLV /HDVH LV WHUPLQDWHG LQ DFFRUGDQFH ZLWK DQ\ RWKHU DSSOLFDEOH SURYLVLRQ RI WKLV /HDVH RU
9LUJLQLD ODZ� SURYLGHG� KRZHYHU� WKDW LI WKH GXUDWLRQ RI WKH UHQHZDO WHUP DV VHW IRUWK KHUHLQ LV OHVV WKDQ WKH
QXPEHU RI GD\V VSHFLILHG LQ VHFWLRQ ��M� WR WHUPLQDWH WKLV /HDVH� WKHQ WKH QRWLFH SHULRG IRU WHUPLQDWLQJ DQ\
UHQHZDO WHUP RI WKLV /HDVH VKDOO EH WKH VDPH SHULRG DV WKH UHQHZDO WHUP�

E� ,I /DQGORUG LQWHQGV WR FKDQJH WKH WHUPV RU FRQGLWLRQV RI WKLV /HDVH� LQFOXGLQJ LQFUHDVLQJ WKH 5HQW� IRU DQ\
UHQHZDO WHUP WKHUHDIWHU� /DQGORUG VKDOO JLYH 7HQDQW ZULWWHQ QRWLFH LQ DFFRUGDQFH ZLWK VHFWLRQ ��M� RI WKLV /HDVH�
DGYLVLQJ 7HQDQW RI WKH QHZ WHUPV DQG FRQGLWLRQV RI D UHQHZDO OHDVH� 6KRXOG 7HQDQW IDLO WR SURYLGH /DQGORUG
WLPHO\ ZULWWHQ QRWLFH RI 7HQDQW¶V LQWHQWLRQV WR WHUPLQDWH WKH /HDVH LQ DFFRUGDQFH ZLWK WKH SUHFHGLQJ VXEVHFWLRQ
�D�� 7HQDQW VKDOO EH GHHPHG WR KDYH DJUHHG WR WKH WHUPV DQG FRQGLWLRQV VHW IRUWK LQ /DQGORUG¶V 5HQHZDO 1RWLFH�
DQG VKDOO EH ERXQG IRU VXFK� XQWLO VXFK WLPH DV WKH /HDVH LV WHUPLQDWHG LQ DFFRUGDQFH ZLWK WKLV VHFWLRQ�

F� $Q\ 7HQDQW ZKR LV D YLFWLP RI �L� IDPLO\ DEXVH DV GHILQHG E\ 6HFWLRQ �������� RI WKH &RGH RI 9LUJLQLD� �LL�
VH[XDO DEXVH DV GHILQHG E\ 6HFWLRQ ���������� RI WKH &RGH RI 9LUJLQLD� RU �LLL� RWKHU FULPLQDO VH[XDO DVVDXOW
XQGHU 6HFWLRQ ������� HW VHT� RI WKH &RGH RI 9LUJLQLD� PD\ WHUPLQDWH WKH /HDVH LQ DFFRUGDQFH ZLWK WKH
SURYLVLRQV RI 6HFWLRQ ��������� RI WKH 95/7$�

G� 8SRQ WHUPLQDWLRQ RI WKLV /HDVH� 7HQDQW VKDOO VXUUHQGHU WKH 'ZHOOLQJ 8QLW LQ JRRG FRQGLWLRQ� ZLWK WKH H[FHSWLRQ
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RI UHDVRQDEOH ZHDU DQG WHDU DQG PXVW SD\ IRU DOO GDPDJHV RU DVVHVVPHQWV IRU GDPDJHV PDGH E\ /DQGORUG
DJDLQVW 7HQDQW LQ DFFRUGDQFH ZLWK WKH 'DPDJH $GGHQGXP LI DWWDFKHG� RWKHU SURYLVLRQV RI WKLV /HDVH� RU DV
/DQGORUG UHDVRQDEO\ GHWHUPLQHV�

��� $&7,21 %< /$1'/25' 8321 '()$8/7 %< 7(1$17� 8QGHU 9LUJLQLD ODZ DQG WKLV /HDVH� /DQGORUG PD\ WHUPLQDWH
WKLV WHQDQF\ GXULQJ WKH 7HUP RI WKH /HDVH XSRQ RQH RI WKH IROORZLQJ�
D� 0DWHULDO 1RQFRPSOLDQFH E\ 7HQDQW )DLOLQJ WR 3D\ 5HQW :KHQ 'XH� ,I 7HQDQW IDLOV WR SD\ 5HQW ZKHQ GXH RU

SD\V 5HQW ZLWK D EDG FKHFN RU IDLOHG HOHFWURQLF IXQGV WUDQVIHU� DQG VXFK IDLOXUH FRQWLQXHV DIWHU /DQGORUG KDV
GHOLYHUHG 7HQDQW D ILYH�GD\ QRWLFH RI PDWHULDO QRQFRPSOLDQFH IRU IDLOXUH WR SD\ 5HQW� 7HQDQW VKDOO EH LQ GHIDXOW�
DQG /DQGORUG PD\ WHUPLQDWH WKLV /HDVH DQG 7HQDQW¶V ULJKW WR SRVVHVVLRQ� DQG VHHN VXFK GDPDJHV DV DUH
DSSURSULDWH XQGHU WKLV /HDVH DQG WKH 95/7$�

E� 0DWHULDO 1RQFRPSOLDQFH E\ 7HQDQW :KLFK &DQ %H 5HPHGLHG :LWKLQ �� 'D\V� ,I 7HQDQW IDLOV WR FRPSO\
PDWHULDOO\ ZLWK DQ\ RWKHU SURYLVLRQ RI WKLV /HDVH WKDW FDQ EH UHPHGLHG� /DQGORUG PD\ GHOLYHU 7HQDQW D PDWHULDO
QRQFRPSOLDQFH QRWLFH VWDWLQJ WKDW LI 7HQDQW GRHV QRW UHPHG\ WKH VSHFLILHG QRQFRPSOLDQFH�V� ZLWKLQ �� GD\V
DIWHU UHFHLSW RI VXFK QRWLFH� WKHQ LI VXFK QRQFRPSOLDQFH LV UHPHGLDEOH� WKLV /HDVH ZLOO WHUPLQDWH �� GD\V DIWHU
/DQGORUG KDV GHOLYHUHG 7HQDQW VXFK QRWLFH�

F� 5HSHDW 9LRODWLRQV� ,I 7HQDQW KDV UHFHLYHG D SULRU ZULWWHQ QRWLFH WKDW UHTXLUHG 7HQDQW WR UHPHG\ D EUHDFK� DQG
7HQDQW UHPHGLHG VXFK EUHDFK� LI 7HQDQW FRPPLWV D VXEVHTXHQW EUHDFK RI D OLNH QDWXUH DV WKH SULRU EUHDFK�
/DQGORUG PD\ GHOLYHU 7HQDQW D �� GD\ WHUPLQDWLRQ QRWLFH IRU VXFK UHSHDW YLRODWLRQ� 6XFK QRWLFH PXVW UHIHUHQFH
WKH SULRU EUHDFK RI D OLNH QDWXUH DQG VWDWH WKDW WKH /HDVH ZLOO WHUPLQDWH LQ �� GD\V IRU WKH UHDVRQV VWDWHG WKHUHLQ
ZLWKRXW DOORZLQJ 7HQDQW DQ RSSRUWXQLW\ WR UHPHG\ VXFK VXEVHTXHQW EUHDFK�

G� 1RQUHPHGLDEOH 9LRODWLRQV�&ULPLQDO $FWV ,I 7HQDQW FRPPLWV D PDWHULDO QRQFRPSOLDQFH WKDW LV QRW UHPHGLDEOH�
/DQGORUG PD\ GH YHU 7HQDQW D WHUPLQDWLRQ Q WLFH VWDWLQJ WKDW WKLV /HDVH ZLOO WHUPLQDWH LQ �� GD\V IRU WKH
UHDVRQV VWDWHG WKHUHLQ ZLWKRXW DOORZLQJ 7HQDQW DQ RSSRUWXQL \ WR UHPHG\ VXFK EUHDFK� ,I D EUHDFK RI 7HQDQW
REOLJDWLRQV XQGHU 9LUJLQLD ODZ RU WKLV /HDVH LQYROYHV RU FRQVWLWXWHV D FULPLQDO RU ZLOOIXO DFW WKDW LV QRW UHPHGLDEOH
DQG WKDW SRVHV D WKUHDW WR KHDOWK RU VDIHW\� /DQGORUG PD\ WHUPLQDWH WKLV /HDVH LPPHGLDWHO\ E\ GHOLYHULQJ
7HQDQW QRWLFH� 7HQDQW DQG DQ\ RWKHU SHUVRQV LQ RU DERXW WKH 'ZHOOLQJ 8QLW ZLWK FRQVHQW RI 7HQDQW� LQFOXGLQJ
EXW QRW OLPLWHG WR PHPEHUV RI WKH IDPLO\� JXHVWV� LQYLWHHV RU 2FFXSDQWV� VKDOO QRW HQJDJH LQ FULPLQDO DFWLYLWLHV
RU DFWLYLWLHV LQWHQGHG WR IDFLOLWDWH FULPLQDO DFWLYLWLHV LQFOXGLQJ DQ\ LOOHJDO GUXJ�UHODWHG DFWLYLW\ RQ WKH 'ZHOOLQJ
8QLW DQG DQ\ DUHD RI WKH 3UHPLVHV� LQFOXGLQJ FRPPRQ DUHDV DQG VWUHHWV� LQYROYLQJ D FRQWUROOHG VXEVWDQFH �DV
GHILQHG LQ 6HFWLRQ ��������� RI WKH &RGH RI 9LUJLQLD� RU DQ\ DFWLYLW\ WKDW LQYROYHV RU FRQVWLWXWHV D FULPLQDO RU
ZLOOIXO DFW WKDW DOVR SRVHV D WKUHDW WR KHDOWK DQG VDIHW\� ³,OOHJDO GUXJ�UHODWHG DFWLYLW\´ PHDQV WKH LOOHJDO
PDQXIDFWXUH� VDOH� GLVWULEXWLRQ� XVH RU SRVVHVVLRQ ZLWK LQWHQW WR PDQXIDFWXUH� VHOO� GLVWULEXWH RU XVH RI D
FRQWUROOHG VXEVWDQFH� 1HLWKHU 7HQDQW� JXHVWV� LQYLWHHV RU 2FFXSDQWV RI 7HQDQW PD\ HQJDJH LQ WKH
PDQXIDFWXUH� VDOH RU GLVWULEXWLRQ RI LOOHJDO GUXJV DW DQ\ ORFDWLRQ� ZKHWKHU RQ WKH 3UHPLVHV RU RWKHUZLVH� 1HLWKHU
7HQDQW� JXHVWV RU LQYLWHHV RU 2FFXSDQWV RI 7HQDQW PD\ HQJDJH LQ DFWV RI YLROHQFH RU WKUHDWV RI YLROHQFH�
LQFOXGLQJ� EXW QRW OLPLWHG WR WKH XQODZIXO GLVFKDUJH RI ILUHDUPV LQ WKH 'ZHOOLQJ 8QLW RU RQ RU QHDU WKH 3UHPLVHV�
$ VLQJOH YLRODWLRQ RI DQ\ RI WKHVH SURYLVLRQV VKDOO FRQVWLWXWH D QRQ�UHPHGLDEOH YLRODWLRQ RI WKH /HDVH DQG
MXVWLILFDWLRQ IRU WHUPLQDWLRQ WKHUHRI� &ULPLQDO FRQYLFWLRQ LV QRW UHTXLUHG LQ RUGHU IRU /DQGORUG WR WHUPLQDWH WKLV
/HDVH� 1RWKLQJ KHUHLQ VKDOO EH FRQVWUXHG WR OLPLW DQ\ UHPHGLHV DYDLODEOH XQGHU 9LUJLQLD ODZ IRU DQ\ FULPLQDO
RIIHQVHV FRPPLWWHG E\ 7HQDQW� JXHVWV� LQYLWHHV RU 2FFXSDQWV RI 7HQDQW�

H� 0DWHULDO 1RQFRPSOLDQFH E\ 7HQDQW :KLFK &DQ %H 5HPHGLHG E\ 5HSDLUV� &OHDQLQJ RU 5HSODFHPHQW� ,I 7HQDQW
FRPPLWV D PDWHULDO QRQFRPSOLDQFH WKDW FDQ EH UHPHGLHG E\ UHSDLU� FOHDQLQJ RU UHSODFHPHQW� /DQGORUG VKDOO
GHOLYHU GHOLYHU 7HQDQW QRWLFH VSHFLI\LQJ WKH EUHDFK DQG VWDWLQJ WKDW /DQGORUG ZLOO HQWHU WKH 'ZHOOLQJ 8QLW DQG
SHUIRUP WKH ZRUN� 2QFH WKH ZRUN LV FRPSOHWH� /DQGORUG ZLOO GHOLYHU DQ LWHPL]HG ELOO WR 7HQDQW IRU WKH ZRUN� DQG
VXFK DPRXQWV DUH GXH DV 5HQW RQ WKH QH[W 5HQW GXH GDWH� RU LI WKLV /HDVH LV WHUPLQDWHG� LPPHGLDWH SD\PHQW
LV GXH�

I� 5HPHGLHV $YDLODEOH WR /DQGORUG 8SRQ 7HUPLQDWLRQ RI /HDVH� ,Q WKH HYHQW RI D EUHDFK RI WKH /HDVH RU
QRQFRPSOLDQFH E\ 7HQDQW� /DQGORUG VKDOO EH HQWLWOHG WR UHFRYHU IURP 7HQDQW WKH IROORZLQJ� UHJDUGOHVV RI
ZKHWKHU RU QRW D ODZVXLW LV ILOHG RU DQ RUGHU REWDLQHG IURP D FRXUW� DPRXQWV DV FRQWUDFWHG IRU LQ WKH /HDVH
LQFOXGLQJ� �L� 5HQW GXH DQG RZLQJ �WKURXJK WKH PRQWK RI WKH FRXUW GDWH LI D ODZVXLW LV SHQGLQJ�� �LL� RWKHU FKDUJHV
DQG IHHV� �LLL� ODWH FKDUJHV� �LY� UHDVRQDEOH DWWRUQH\¶V IHHV LQ DFFRUGDQFH ZLWK 6HFWLRQ �� RI WKLV /HDVH� XQOHVV
LQ D FRXUW DFWLRQ WKH 7HQDQW SURYHG E\ D SUHSRQGHUDQFH RI WKH HYLGHQFH WKDW 7HQDQW¶V IDLOXUH WR SD\ UHQW RU
YDFDWH ZDV UHDVRQDEOH� �Y� FRVWV RI WKH SURFHHGLQJ DV SURYLGHG E\ ODZ LI D FRXUW DFWLRQ KDV EHHQ ILOHG� DQG
�YL� GDPDJHV WR WKH 'ZHOOLQJ 8QLW RU 3UHPLVHV�

J� )DPLO\ DEXVH� ,I D 7HQDQW LV D YLFWLP RI IDPLO\ DEXVH DV GHILQHG LQ WKH 95/7$� DQG WKH SHUSHWUDWRU LV EDUUHG
IURP WKH 'ZHOOLQJ 8QLW SXUVXDQW WR 6HFWLRQ ��������� RI WKH 95/7$ EDVHG XSRQ LQIRUPDWLRQ SURYLGHG E\
7HQDQW WR /DQGORUG� RU E\ D SURWHFWLYH RUGHU LVVXHG E\ D FRXUW RI FRPSHWHQW MXULVGLFWLRQ� /DQGORUG PD\ QRW
WHUPLQDWH WKLV /HDVH GXH VROHO\ E\ DQ DFW RI IDPLO\ DEXVH DJDLQVW D 7HQDQW� +RZHYHU� WKH SURYLVLRQV RI WKH
SUHFHGLQJ VHQWHQFH VKDOO QRW DSSO\ LI� �L� 7HQDQW IDLOV WR SURYLGH /DQGORUG� QRW ODWHU WKDQ �� GD\V DIWHU WKH
DOOHJHG RIIHQVH� ZLWK ZULWWHQ GRFXPHQWDWLRQ FRUURERUDWLQJ 7HQDQW¶V VWDWXV DV D YLFWLP RI IDPLO\ DEXVH DQG WKH
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H[FOXVLRQ RI WKH SHUSHWUDWRU IURP WKH 'ZHOOLQJ 8QLW DQG WKH 3UHPLVHV� RU �LL� WKH SHUSHWUDWRU UHWXUQV WR WKH
'ZHOOLQJ 8QLW LQ YLRODWLRQ RI WKH EDU QRWLFH� DQG 7HQDQW IDLOV WR VR QRWLI\ /DQGORUG ZLWK �� KRXUV� VXEMHFW WR WKH
SURYLVLRQV RI WKH 95/7$�

��� 81/$:)8/ '(7$,1(56� $&&(37$1&( 2) 5(17 :,7+ 5(6(59$7,21� /DQGORUG PD\ DFFHSW IXOO RU SDUWLDO
SD\PHQW RI DOO 5HQW DQG UHFHLYH DQ RUGHU RI SRVVHVVLRQ IURP D FRXUW RI FRPSHWHQW MXULVGLFWLRQ SXUVXDQW WR DQ XQODZIXO
GHWDLQHU DFWLRQ ILOHG XQGHU 6HFWLRQ �������� et seq� RI WKH &RGH RI 9LUJLQLD� DQG SURFHHG ZLWK HYLFWLRQ� 6XFK QRWLFH
VKDOO EH LQFOXGHG LQ D ZULWWHQ WHUPLQDWLRQ QRWLFH JLYHQ E\ /DQGORUG WR 7HQDQW XQGHU 6HFWLRQ ��������� RU LQ D VHSDUDWH
ZULWWHQ QRWLFH JLYHQ E\ /DQGORUG WR 7HQDQW ZLWKLQ ILYH EXVLQHVV GD\V RI UHFHLSW RI 5HQW� 6XEVHTXHQW WR WKH HQWU\ RI DQ
RUGHU RI SRVVHVVLRQ E\ D FRXUW RI FRPSHWHQW MXULVGLFWLRQ EXW SULRU WR HYLFWLRQ� SURYLGHG WKDW QRWLFH RI DFFHSWDQFH ZDV
JLYHQ E\ /DQGORUG LQ D VHSDUDWH ZULWWHQ QRWLFH JLYHQ E\ /DQGORUG WR 7HQDQW ZLWKLQ ILYH EXVLQHVV GD\V RI UHFHLSW RI VXFK
SD\PHQW� /DQGORUG PD\ DFFHSW DOO DPRXQWV RZHG WR /DQGORUG E\ 7HQDQW� LQFOXGLQJ IXOO SD\PHQW RI DQ\ PRQH\ MXGJPHQW�
DZDUG RI DWWRUQH\ IHHV DQG FRXUW FRVWV� DQG DOO VXEVHTXHQW 5HQWV WKDW PD\ EH SDLG SULRU WR HYLFWLRQ� DQG SURFHHG ZLWK
HYLFWLRQ� :ULWV RI SRVVHVVLRQ LQ FDVHV RI XQODZIXO HQWU\ DQG GHWDLQHU DUH RWKHUZLVH VXEMHFW WR 6HFWLRQ �������� RI WKH
&RGH RI 9LUJLQLD� ,Q FDVHV RI XQODZIXO GHWDLQHU� 7HQDQW PD\ SD\ /DQGORUG RU /DQGORUG¶V DWWRUQH\� RU SD\ LQWR FRXUW DOO�
�L� 5HQW GXH DQG RZLQJ WKURXJK WKH PRQWK RI WKH FRXUW GDWH DV VHW IRUWK LQ WKH /HDVH� �LL� RWKHU FKDUJHV DQG IHHV VHW
IRUWK LQ WKH /HDVH� �LLL� ODWH FKDUJHV VSHFLILHG LQ WKH /HDVH� �LY� UHDVRQDEOH DWWRUQH\ IHHV DV VHW IRUWK LQ WKH /HDVH RU DV
SURYLGHG E\ ODZ� DQG �Y� FRVWV RI WKH SURFHHGLQJ DV SURYLGHG E\ ODZ� DW ZKLFK WLPH WKH XQODZIXO GHWDLQHU SURFHHGLQJ
VKDOO EH GLVPLVVHG� 7HQDQW PD\ LQYRNH WKH ULJKWV JUDQWHG LQ WKLV SDUDJUDSK QR PRUH WKDQ RQH WLPH GXULQJ DQ\ ���PRQWK
SHULRG RI FRQWLQXRXV UHVLGHQF\ LQ WKH GZHOOLQJ XQLW� UHJDUGOHVV RI WKH WHUP RI WKH /HDVH RU DQ\ UHQHZDO WKHUHRI�

��� 12 :$,9(5� ,I /DQGORUG ZDLYHV D QRQFRPSOLDQFH RU EUHDFK RI WKH /HDVH RU ODZ E\ 7HQDQW� VXFK ZDLYHU VKDOO QRW EH
FRQVWUXHG DV D ZDLYHU RI DQ\ VXEVHTXHQW EUHDFK RI QRQFRPSOLDQFH RU EUHDFK� DQG WKLV /HDVH VKDOO FRQWLQXH LQ IXOO IRUFH
DQG HIIHFW�

��� 68%25',1$7,21� 7HQD W DJU HV KDW WKLV /HDVH LV VXERUGLQDWH WR WKH OLHQ RI DQ\ H[LVWLQJ RU IXWXUH GHHGV RI WUXVW RU
PRUWJDJHV SODFHG RQ WKH 'ZHOOLQJ 8QLW DQG 3UHPLVHV� DQG 7HQDQW DJUHHV WR H[HFXWH ZKDWHYHU DGGLWLRQDO DJUHHPHQWV
PD\ EH UHTXLUHG WR VR VXERUGLQDWH WKLV /HDVH� /DQGORUG UHVHUYHV WKH ULJKW WR DVVLJQ DQ\ RI /DQGORUG¶V ULJKWV XQGHU WKLV
/HDVH DW DQ\ WLPH�

��� 6(9(5$%,/,7<� ,I DQ\ SURYLVLRQV RI WKLV /HDVH YLRODWH ODZ RU HTXLW\� WKH UHPDLQLQJ SURYLVLRQV VKDOO UHPDLQ LQ IXOO IRUFH
DQG HIIHFW�

��� ',6&5,0,1$7,21� /DQGORUG DQG $JHQW VKDOO QRW GLVFULPLQDWH DJDLQVW 7HQDQW LQ WKH SURYLVLRQV RI VHUYLFHV RU LQ DQ\
RWKHU PDQQHU RQ WKH EDVLV RI DQ\ SURWHFWHG FODVV XQGHU IHGHUDO� VWDWH RU ORFDO IDLU KRXVLQJ ODZ RU UHJXODWLRQV� RU WKH
5($/725� &RGH RI (WKLFV�

��� 5($621$%/( $77251(<¶6 )((6�&2676 2) &2//(&7,21� ,I DV D UHVXOW RI 7HQDQW¶V QRQFRPSOLDQFH ZLWK� RU D
EUHDFK RI WKLV /HDVH RU WKH ODZ� /DQGORUG HPSOR\V DQ DWWRUQH\ DW ODZ� UHJDUGOHVV RI ZKHWKHU D ODZVXLW LV ILOHG� 7HQDQW
DJUHHV WR SD\ /DQGORUG¶V UHDVRQDEOH DWWRUQH\¶V IHHV DQG FRVWV LQ DOO FRXUWV RI FRPSHWHQW MXULVGLFWLRQ DW DOO WULEXQDO OHYHOV�
DV ZHOO DV DQ\ DQG DOO FRVWV UHFRYHUDEOH XQGHU 9LUJLQLD ODZ�

��� 58/(6 $1' 5(*8/$7,216� 7HQDQW VKDOO DELGH E\ DQ\ UXOHV DQG UHJXODWLRQV DGRSWHG E\ /DQGORUG DSSOLFDEOH WR WKH
'ZHOOLQJ 8QLW DQG WKH 3UHPLVHV� LQFOXGLQJ DQ\ DQG DOO UHYLVLRQV GHOLYHUHG E\ /DQGORUG WR 7HQDQW� DQG DQ\ UXOHV RI DQ\
SURSHUW\ RU KRPHRZQHU� RU VLPLODU DVVRFLDWLRQ LQ ZKLFK WKH 'ZHOOLQJ 8QLW LV ORFDWHG�

��� +2/'29(5 7(1$17� ,I 7HQDQW UHPDLQV LQ SRVVHVVLRQ RI WKH 'ZHOOLQJ 8QLW DIWHU WKH UHTXLUHG GHSDUWXUH GDWH IROORZLQJ
WKH WHUPLQDWLRQ RI WKLV /HDVH� 7HQDQW ZLOO EH OLDEOH IRU WKH IROORZLQJ GDPDJHV VXVWDLQHG E\ /DQGORUG� RU $JHQW� �L� DFWXDO
GDPDJHV ZKLFK LQFOXGH EXW QRW DUH OLPLWHG WR� KROGRYHU UHQW HTXDO WR WKH 3HU 'LHP 5HQW VHW IRUWK LQ VHFWLRQ ��K� PXOWLSOLHG
E\ WKH QXPEHU RI GD\V 7HQDQW VWD\V LQ SRVVHVVLRQ RI WKH 'ZHOOLQJ 8QLW DIWHU WKH YDFDWLQJ GDWH� DQG VWRUDJH� KRWHO�
PHDOV� PLOHDJH� HWF�� SD\DEOH E\ /DQGORUG WR WKH QHZ WHQDQW RU �LL� OLTXLGDWHG GDPDJHV HTXDO WR RQH�KXQGUHG DQG ILIW\
SHUFHQW ������ �RU RQH�KXQGUHG SHUFHQW ������ IRU DQ\ +8' SURSHUW\� RI WKH 3HU 'LHP 5HQW� PXOWLSOLHG E\ WKH QXPEHU
RI GD\V 7HQDQW VWD\V LQ SRVVHVVLRQ RI WKH 'ZHOOLQJ 8QLW DIWHU WKH YDFDWLQJ GDWH� DQG �LLL� UHDVRQDEOH DWWRUQH\¶V IHHV DQG
FRXUW FRVWV� ,Q DGGLWLRQ� LI 7HQDQW UHPDLQV LQ WKH 'ZHOOLQJ 8QLW DIWHU WHUPLQDWLRQ RU H[SLUDWLRQ RI WKH /HDVH DQG QR QHZ
/HDVH LV HQWHUHG LQWR� WKH WHUPV RI WKH /HDVH VKDOO UHPDLQ LQ HIIHFW� H[FHSW WKDW WKH DPRXQW RI UHQW VKDOO EH HLWKHU DV
SURYLGHG LQ WKH WHUPLQDWHG /HDVH� RU DV SURYLGHG E\ /DQGORUG LQ D ZULWWHQ QRWLFH WR 7HQDQW� 6XFK QHZ 5HQW DPRXQW
VKDOO WDNH HIIHFW RQ WKH QH[W 5HQW GXH GDWH IROORZLQJ �� GD\V DIWHU WKH QRWLFH� 1RWKLQJ KHUHLQ VKDOO EH GHHPHG WR FUHDWH
D ULJKW RQ WKH SDUW RI 7HQDQW WR KROGRYHU DIWHU WKH UHTXLUHG GHSDUWXUH GDWH�

��� 02',),&$7,21� $33/,&$%/( /$: $1' 68&&(66256� 7KLV /HDVH DQG DQ\ DQG DOO DGGHQGD� H[KLELWV RU
DPHQGPHQWV KHUHWR FRQVWLWXWH WKH HQWLUH DJUHHPHQW DPRQJ WKH SDUWLHV� DQG PD\ QRW EH PRGLILHG RU DPHQGHG H[FHSW
E\ ZULWWHQ LQVWUXPHQW H[HFXWHG E\ /DQGORUG DQG 7HQDQW� 7KLV /HDVH VKDOO EH FRQVWUXHG� LQWHUSUHWHG DQG DSSOLHG
DFFRUGLQJ WR 9LUJLQLD ODZ DQG LW VKDOO EH ELQGLQJ XSRQ DQG LQXUH WR WKH EHQHILW RI WKH KHLUV� SHUVRQDO UHSUHVHQWDWLYHV�

This contract is for use by . Use by any other party is illegal and voids the contract.
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VXFFHVVRUV� DVVLJQHHV� DQG VXEWHQDQWV RI WKH SDUWLHV�

��� 67$78725< 127,&( 72 7(1$17� 7HQDQW VKDOO H[HUFLVH ZKDWHYHU GXH GLOLJHQFH 7HQDQW GHHPV QHFHVVDU\ ZLWK
UHVSHFW WR LQIRUPDWLRQ FRQFHUQLQJ VH[ RIIHQGHUV UHJLVWHUHG XQGHU &KDSWHU �� �VHF �������� HW VHT�� RI 7LWOH ��� 6XFK
LQIRUPDWLRQ PD\ EH REWDLQHG E\ FRQWDFWLQJ WKH ORFDO SROLFH GHSDUWPHQW RU WKH 'HSDUWPHQW RI 6WDWH 3ROLFH� &HQWUDO
5HFRUGV H[FKDQJH DW ����� �������� RU KWWS���VH[�RIIHQGHU�YVS�YLUJLQLD�JRY�VRU��

��� %$1.5837&<� 6XEMHFW WR WKH UHTXLUHPHQWV RI WKH %DQNUXSWF\ &RGH� LQ WKH HYHQW WKH 7HQDQW LV DGMXGLFDWHG DV
EDQNUXSW� �RU PDNHV DQ DVVLJQPHQW IRU WKH EHQHILW RI FUHGLWRUV�� WKLV /HDVH� DW WKH RSWLRQ RI WKH /DQGORUG� VKDOO WHUPLQDWH
XSRQ �� GD\V ZULWWHQ QRWLFH DQG WKH 'ZHOOLQJ 8QLW VKDOO EH VXUUHQGHUHG WR WKH /DQGORUG� ZKR UHVHUYHV WKH ULJKW WR
UHSRVVHVV WKH 'ZHOOLQJ 8QLW VXEMHFW WR WKH DSSOLFDEOH SURYLVLRQV RI ODZ�

��� 121�%,1',1* 0(',$7,21� ,Q DQ HIIRUW WR DYRLG WKH H[SHQVH DQG GHOD\ RI OLWLJDWLRQ� WKH SDUWLHV DJUHH WR VXEPLW DQ\
GLVSXWHV RU FODLPV DULVLQJ RXW RI WKLV /HDVH� LQFOXGLQJ WKRVH LQYROYLQJ WKH /DQGORUG¶V %URNHU RU WKH 7HQDQW¶V %URNHU� WR
PHGLDWLRQ SULRU WR LQVWLWXWLQJ OLWLJDWLRQ� 6XFK PHGLDWLRQ ZLOO EH non-binding, WKDW LV� QR SDUW\ ZLOO EH REOLJDWHG WR HQWHU
LQWR DQ\ VHWWOHPHQW DULVLQJ RXW RI PHGLDWLRQ XQOHVV WKDW VHWWOHPHQW LV VDWLVIDFWRU\ WR WKDW SDUW\� $Q\ VHWWOHPHQW WKH SDUWLHV
HQWHU LQWR ZLOO EH ELQGLQJ� EXW LI WKH SDUWLHV DUH QRW DEOH WR UHDFK DJUHHPHQW RQ D VHWWOHPHQW� WKH\ PD\ UHVRUW WR DUELWUDWLRQ
RU OLWLJDWLRQ DV LI WKH PHGLDWLRQ KDG QHYHU WDNHQ SODFH� 7KH PHGLDWLRQ ZLOO EH SHUIRUPHG E\ D PXWXDOO\ DJUHHDEOH PHGLDWRU
RU PHGLDWLRQ VHUYLFH LQ WKH DUHD� 7KLV DJUHHPHQW WR PHGLDWH GRHV QRW DSSO\ WR IRUHFORVXUH� XQODZIXO GHWDLQHU �HYLFWLRQ��
PHFKDQLFV OLHQ� SUREDWH� RU OLFHQVH ODZ DFWLRQV� -XGLFLDO DFWLRQV WR SURYLGH SURYLVLRQDO UHPHGLHV �VXFK DV LQMXQFWLRQV
DQG ILOLQJV WR HQDEOH SXEOLF QRWLFH RI SHQGLQJ GLVSXWHV� DUH QRW YLRODWLRQV RI WKH REOLJDWLRQ WR PHGLDWH DQG GR QRW ZDLYH
WKH ULJKW WR PHGLDWH� 0HGLDWLRQ IHHV� FRQWDLQHG LQ WKH PHGLDWRU¶V IHH VFKHGXOH� ZLOO EH GLYLGHG HTXDOO\ DPRQJ SDUWLHV
DQG ZLOO EH SDLG EHIRUH WKH PHGLDWLRQ FRQIHUHQFH�

��� 27+(5 63(&,),& 3529 6,216�

��� 237,21$/ 3529,6,216 �WR EH LQLWLDOHG E\ 7HQDQW LI FKHFNHG��
/($'�%$6(' 3$,17� 7KH 3UHPLVHV ZHUH FRQVWUXFWHG SULRU WR ����� DQG KRXVLQJ EXLOW EHIRUH ���� PD\

FRQWDLQ OHDG�EDVHG SDLQW� /HDG IURP SDLQW� SDLQW FKLSV� DQG GXVW FDQ SRVH KHDOWK KD]DUGV LI QRW PDLQWDLQHG SURSHUO\�
/HDG H[SRVXUH LV HVSHFLDOO\ KDUPIXO WR \RXQJ FKLOGUHQ DQG SUHJQDQW ZRPHQ� 7KH /HDG %DVHG 3DLQW 'LVFORVXUH DQG
(3$ LQIRUPDWLRQ ERRN ³3URWHFW <RXU )DPLO\ IURP /HDG LQ <RXU +RPH´ DUH DWWDFKHG KHUHWR DQG PDGH D SDUW KHUHRI�
ZKLFK VKDOO EH DFNQRZOHGJHG E\ 7HQDQW SULRU WR RFFXSDQF\ RI WKH 'ZHOOLQJ 8QLW�
7HQDQW BBBBBBBBB 7HQDQW BBBBBBBBB 7HQDQW BBBBBBBBB 7HQDQW BBBBBBBBB

'()(&7,9( '5<:$//� 7HQDQW UHFRJQL]HV DQG DFNQRZOHGJHV WKDW SULRU WR H[HFXWLRQ RI WKLV /HDVH� 7HQDQW
KDV UHFHLYHG D ZULWWHQ GLVFORVXUH WKDW WKH 'ZHOOLQJ 8QLW FRQWDLQV ³GHIHFWLYH GU\ZDOO�´ DV GHILQHG LQ 6HFWLRQ �������� RI
WKH &RGH RI 9LUJLQLD�
7HQDQW BBBBBBBBB 7HQDQW BBBBBBBBB 7HQDQW BBBBBBBBB 7HQDQW BBBBBBBBB

$6%(6726� /DQGORUG KHUHE\ GLVFORVHV DQ\ LQIRUPDWLRQ NQRZQ E\ /DQGORUG UHJDUGLQJ WKH ORFDWLRQ RI
DVEHVWRV DFWXDOO\ NQRZQ WR H[LVW LQ WKH 'ZHOOLQJ 8QLW�

7HQDQW PD\ QRW GLVWXUE LQ DQ\ PDQQHU DQ\ DUHDV QRWHG DERYH�

7HQDQW BBBBBBBBB 7HQDQW BBBBBBBBB 7HQDQW BBBBBBBBB 7HQDQW BBBBBBBBB

This contract is for use by . Use by any other party is illegal and voids the contract.
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VIRGINIA REALTORS® 

ADDENDUM TO _________________________

This Addendum provides as follows:

A. As a condition of our lease, and during its duration, we require all residents to carry Liability 

Insurance of $100,000 for damages caused to the property resulting from the resident’s action or 
inaction. To satisfy this lease requirement, you have two options:

 
Option 1: Do nothing and you will be automatically enrolled in our Resident Liability (RL) 
Insurance Program:  
This is an easy, convenient, and low cost way to meet your lease requirement but does not cover 
your personal belongings. You pay the monthly premium together with rent. Cost: $12.95/month 

Option 2: Purchase Renters Insurance from a lice sed agent and provide proof f coverage to Agent

B. Tenant is responsible for replacing all A/C and heating system filters at the property on a 
quarterly basis. The only filters to be used at the property will be provided by Second Nature at a 
cost to the Tenant of $10/mo., and will be mailed directly to the property approximately every 90 
days. Tenant shall properly install the filter within two (2) days of receipt. Tenant hereby 
acknowledges that the filters are dated to verify replacement and are subject to inspection by 
Landlord upon reasonable notice. If at any time Tenant cannot properly or timely install a filter, 
Tenant shall immediately notify Landlord in writing. Tenant’s failure to property and timely 
replace the filters is a material breach of this agreement and Landlord shall be entitled to 
exercise all rights and remedies it has against Tenant and Tenant shall be liable to Landlord for 
all damages to the A/C and/or heating system. Tenant may also opt-out of Second Nature by signing 
an Opt-Out form at anytime during their occupancy.

C. Tenant responsible for mowing the lawn and removing the leaves and weeds from the flower beds. 
Landlord responsible for bushes, shrubs and trees.

D. Tenant responsible for trash removal.

E. Upon vacating the Dwelling Unit, Tenant shall have the carpet professionally cleaned with a 
receipt delivered to Broker/Agent. Tenant must wipe down baseboards, doorknobs, and light switches; 
dust ceiling fixtures; wash the windows; and thoroughly cleaning appliances. Patch nail and tack 
holes with a small amount of spackle, Erase scuff marks on walls and floors with a melamine foam 
eraser, aka a Magic Eraser. Rub a walnut over scratches in wood floors, or fill them in with a wood 
marker that matches the floor color. Replace anything you may have temporarily removed. Go through 
each room and closet, replacing any light bulbs that no longer illuminate.

F. Smoking inside the Dwelling Unit is strictly prohibited.

G. Tenants may not use screws or nails larger than 121⁄2 gauge to hang decorations on the wall. 
Tenants are further responsible for spackling and repainting (in the original paint) all drywall 
holes created by wall hangings. Failure to do will result in a deduction from Tenant’s security 
deposit. 

H. The Damage Addendum is not a part of this lease and Tenant is responsible for any repair or 
damage at the cost to repair or replace the damaged item plus a 20% administrative fee.

I. Security deposit may be replaced with a policy from Rhino. In this case no security deposit will 
be held.

This ADDENDUM which is attached to and made a part of the_________________________________________

(the “Agreement”) dated ____________________, 20_____ , between _

_________ __________ (“Landlord”) and __ _

(“Tenant”) for the Property, whose address is: 
____________________ _____________________________
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8. In addition to Landlord’s right to make other inspections as provided in the Lease, if Landlord receives a written complaint
alleging a pet violation, or otherwise has reasonable cause to believe a pet violation has occurred, Landlord may enter 
the Dwelling Unit after the giving of reasonable notice to Tenant. Any such inspection, unless in case of emergency, will 
be conducted during normal business hours. 

In case of emergency, or if the pet becomes vicious, displays symptoms of severe illness, or demonstrates other 
behavior which constitutes an immediate threat to the health and safety as a whole, Landlord may enter the Dwelling 
Unit immediately, remove, or cause removal of, the pet and further take action with respect to the pet as is permissible 
under Virginia or local law. If Landlord places the pet in a facility or shelter, Tenant will be responsible for payment of all
applicable costs and expenses. Landlord is authorized to take this action under this section only when Landlord requests 
the Tenant to take corrective action and the Tenant fails to do so in a timely fashion, when Landlord is unable to contact 
the Tenant after reasonable efforts to do so, or in cases of emergency in Landlord’s sole determination. Landlord and 
Agent shall not be liable under any circumstances for any actions taken pursuant to this section.  Tenant further hereby 
releases Landlord and Agent from any and all liability and agrees to indemnify Landlord and Agent from any claims, 
damages or losses whatsoever resulting from the Tenant maintaining the pet in the Dwelling Unit. 

9. Pets shall be categorized as follows: 

a. Ordinary house pets shall include dogs, cats, caged domesticated birds, hamsters, gerbils, and guinea pigs,  
aquarium fish, small turtles and tortoises, so long as such animals are normally maintained in a terrarium or 
aquarium.  Only ordinary house pets shall be permitted in the Dwelling Unit, subject to these guidelines. 

b. Unusual house pets are prohibited, and shall include without limitation, those animals not generally 
maintained in dwelling un s  such s large reptiles, snakes, anth opoids, f lines other than domestic cats, canines 
other than dogs, rodents, mammals, birds, and other creatures other than those listed in subsection (a) above.   

10. The number of ordinary house pets must be approved in advance and in writing by the Landlord.  No other animal 
besides the pet expressly authorized by this Pet Addendum shall be allowed in the Dwelling Unit.  If Tenant wishes to 
add another animal to the Dwelling Unit during the term of the Lease, Tenant must obtain prior approval for such pet in 
accordance with this Pet Addendum. 

11. If the Dwelling Unit is part of an apartment community, pets may eliminate waste only in the areas defined as “Pet 
Areas.”  Pet owners are responsible for the immediate removal and proper disposal of pet waste on all portions of the 
property, including Pet Areas.  Generally, Pet Areas are defined as follows: 

a. Areas away from buildings, walkways, patio areas, picnic and play areas, and the amenities area; 
b. Any “dog run” that may be available at the apartment community; and 
c. Such other areas defined by the Landlord. 

12. If the Dwelling Unit is part of an apartment community, pets shall not be permitted upon the common areas of the 
property unless they are carried or leashed, or unless in a dog run.  No leash may exceed six feet in length.  No pet may 
be leashed to any stationary object on the common elements.  Pets shall not be permitted in the pool or on the grounds 
contiguous to the pool. 

13. If the Dwelling Unit is part of an apartment community and if pet runs are available, the dog is permitted to be without a 
leash within the specified area designated as a dog run.  However, no Prohibited Dogs are allowed in the dog run at any 
time.  Tenant shall remain with the dog in the dog run, and supervise the dog’s conduct.  Tenant is responsible for the 
conduct of the dog at all times while in the dog run. 

14. If the Dwelling Unit is not part of an apartment community, Tenant is responsible for the immediate removal and proper 
disposal of pet waste on all portions of the property 

15. Tenant shall ensure that the pet shall not bite, injure or harm any individual or other animal, and shall not disturb others
or cause damage to the Dwelling Unit or the premises.  If, in Landlord or Agent’s opinion, the pet has injured or disturbed 
others, or has damaged property, Tenant must permanently remove the pet within 15 days (or sooner in the case of an 
emergency) of receiving written notice, and failure to do so shall constitute a violation of the Lease, and may subject 
Tenant to eviction.  Tenant is responsible for any property damage, injury, or disturbances the pet may cause or inflict. 

16. Commercial breeding of animals is prohibited. 

17. All pets must have and display, as appropriate, evidence of all required registrations and inoculations. 

This contract is for use by  Use by any other party is illegal and voids the contract.
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Tenant Rights
Applications:
Tenants may be charged a nonrefundable application fee of no more than $50 (not including third party costs for a background check) and a 
refundable application deposit.  If the tenant does not rent the unit, the application deposit must be returned, minus any actual costs or 
damages. (§55.1-1203)

Written lease:  
Under the VRLTA, a landlord is required to provide a tenant a written lease.  If a landlord fails to do so, the VRLTA still protects a tenant by 
establishing a statutory lease between la dlord and tenant for 12 months not subject to automatic renewal. (§55.1-1204)

Disclosure:  
A landlord must reveal certain information to the tenant, including any visible evidence of mold (§55.1-1215), the name and address of the 
owner or property manager (§55.1-1216) and notice of sale or foreclosure of the property. (§§55.1-1216, 1237).

Security Deposit: 
A landlord may require a security deposit of up to two month s̓ rent.  Within five days of move in the tenant has a right to object to anything 
in the move-in report. The tenant also has a right to be present at a move-out inspection, which must be made within 72 hours of delivery of 
possession. (§§55.1-1214, 1226)

Receipts: 
Upon request, a tenant is entitled to a written receipt of rent paid by cash or money order. Upon request, a tenant is entitled to a written 
statement of all charges and payments over the past 12 months. (§55.1-1204(D), (I))

Privacy:  
A landlord may not release information about a tenant without consent, except under certain conditions, which are generally when tenant 
information is already public.  (§55.1-1209)

Fit and Habitable Premises: 
A tenant has the right to a fit and habitable rental unit in accordance with the Uniform Statewide Building Code.  The landlord must make all 
repairs needed to keep premises fit and habitable. (§55.1-1220) To enforce the right to get repairs, a tenant must be current in rent, give the 
landlord written notice and wait a reasonable period. If repairs are not made, a tenant can file a Tenant̓ s Assertion in General District 
Court.This must be filed no later than five days after rent is due. There is no rent withholding in Virginia, except under repair and deduct. 
(§55.1-1244)

Repair and Deduct:  
If an issue on the property affects life, health, safety, or seriously affects habitability, and a landlord has not begun to address it within 14 days 
after written notice from the tenant, the tenant may contract to have the repair done by a licensed contractor at a cost of not more than $1,500, 
or one month s̓ rent, whichever is more.  The tenant may deduct the actual cost of the repair from the rent. The tenant must send the landlord 
an itemized invoice and a receipt for payment to the contractor for the work, along with any payment of remaining rent owed. (§55.1-1244.1)

Virginia Statement of Tenant Rights and Responsibilities 
as of July 1, 2020

This is a summary of tenants  ̓rights and responsibilities under the Virginia Residential Landlord and Tenant Act. This summary does not 
modify your lease or Virginia law. A lease cannot give up a tenant s̓ rights under the law. The information below is not intended as 
legal advice. Tenants with questions are encouraged to contact their local legal aid program at (866) 534-5234 or 
valegalaid.org/find-legal-help.
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Eviction: 
A landlord may not evict a tenant without following the court eviction process.  The landlord first sends a written notice and next the landlord 
files an unlawful detainer lawsuit.  The landlord must get a court order of possession, followed by a Writ of Eviction that is served by the 
Sheriff. (§§55.1-1245, 1252). A tenant not getting paid due to a federal shutdown of 14 or more days can get an eviction lawsuit for 
nonpayment of rent postponed for 60 days. (§44-209) 

Redemption (Pay & Stay):  
After an unlawful detainer lawsuit for nonpayment of rent is filed, a tenant has the right to pay to a zero balance on or before the court date 
and have the lawsuit dismissed.  After a court issues a judgment of possession, a tenant has the right to pay to a zero balance up to two 
business days before the Sheriff s̓ eviction and have the eviction cancelled. A tenant may use one of these rights only once in a 12-month 
period. (§55.1-1250) 

Tenant Responsibilities  
Rent: 
Unless the lease says otherwise, rent is due in equal payments each month on or before the first of each month. (§55.1-1204)

Late Fees: 
If rent is not paid on time, the tenant must pay a late fee if the lease requires one.  A late fee can be no more than 10% of the monthly rent, or 
10% of the unpaid balance, whichever is less. (§55.11204(E))

Insurance:  
A tenant may be required to have and pay for renter s̓ insurance. A tenant also may be required to have and pay for damage insurance 
and/or a security deposit, but the total of both the damage insurance premiums and the security deposit may not exceed two months̓  rent. 
(§§55.1-1206, 1208)

Access: 
A tenant must allow a landlord access to the unit at reasonable times and for practical purposes, such as  maintenance, inspection, or to 
provide services.  A tenant must allow access unless the landlord s̓ request is unreasonable.  Unless impractical due to an emergency, the 
landlord must give 24-hours̓  notice of maintenance. If the tenant requests 
maintenance, notice is not required. (§55.1-1229)

Maintain Fit and Habitable Premises: 
The tenant must keep the rental unit as clean and safe as conditions allow and in accordance with the 
Uniform Statewide Building Code. The tenant must promptly notify the landlord of visible mold and use 
reasonable efforts to prevent moisture and mold.  The tenant must promptly notify the landlord of insects or pests and must not be at fault 
in failing to prevent insects or pests. (§55.1-1227)

Fair Housing: 
The tenant may have a right to file a fair housing complaint if the landlord or property manager violates the Virginia Fair Housing Act. 
(§36-96.1 et seq)

COVID-19 Relief: 
A tenant not getting paid due to the state of emergency declared by the Governor for the COVID-19 virus can get an eviction lawsuit for 
nonpayment of rent postponed for 60 days by showing up on their court date and providing written proof within 90 days after the Gover-
nor ends the declaration of emergency. (§44-209)

2

�������� �������� ��� �	�������
���������
��	���
�����	��


�� �����		















 

Are You Planning to Buy or Rent a Home Built  
Before 1978? 

Did you know that many homes built before 1978 have lead-based 
paint? Lead from paint, chips, and dust can pose serious health 
hazards. 

Read this entire brochure to learn: 

• How lead gets into the body 
• How lead a!ects health 
• What you can do to protect your family 
• Where to go for more information 

Before renting or buying a pre-1978 home or apartment, federal 
law requires: 

• Sellers must disclose known information on lead-based paint or lead-
based paint hazards before selling a house. 

• Real estate sales contracts must include a speci"c warning statement 
about lead-based paint. Buyers have up to 10 days to check for lead. 

• Landlords must disclose known information on lead-based paint 
or lead-based paint hazards before leases take e!ect. Leases must 
include a speci"c warning statement about lead-based paint. 

If undertaking renovations, repairs, or painting (RRP) projects in 
your pre-1978 home or apartment: 

• Read EPA’s pamphlet, The Lead-Safe Certi!ed Guide to Renovate Right, 
to learn about the lead-safe work practices that contractors are 
required to follow when working in your home (see page 12). 
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Simple Steps to Protect Your Family 
from Lead Hazards 

If you think your home has lead-based paint: 

• Don’t try to remove lead-based paint yourself. 

• Always keep painted surfaces in good condition to minimize 
deterioration. 

• Get your home checked for lead hazards. Find a certi"ed 
inspector or risk assessor at epa.gov/lead. 

• Talk to you  landlord about "xing surfaces with peeling or 
chipping p int  

• Regularly clean #oors, window sills, and other surfaces. 

• Take precautions to avoid exposure to lead dust when 
remodeling. 

• When renovating, repairing, or painting, hire only EPA- or state-
approved Lead-Safe certi"ed renovation "rms. 

• Before buying, renting, or renovating your home, have it 
checked for lead-based paint. 

• Consult your health care provider about testing your children 
for lead. Your pediatrician can check for lead with a simple 
blood test. 

• Wash children’s hands, bottles, paci"ers, and toys often. 

• Make sure children eat healthy, low-fat foods high in iron, 
calcium, and vitamin C. 

• Remove shoes or wipe soil o! shoes before entering your 
house. 
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Lead Gets into the Body in Many Ways 

Adults and children can get lead into their bodies if they: 

• Breathe in lead dust (especially during activities such as renovations, 
repairs, or painting that disturb painted surfaces). 

• Swallow lead dust that has settled on food, food preparation surfaces, 
and other places. 

• Eat paint chips or soil that contains lead. 

Lead is especially dangerous to children under the age of 6. 

• At this age, children’s brains 
and nervous systems are 
more sensitive to the 
damaging e!ects of lead. 

• Children’s growing bodies 
absorb more lead. 

• Babies and young children 
often put their hands 
and other objects in their 
mouths. These objects can 
have lead dust on them. 

Women of childbearing age should know that lead is dangerous to 
a developing fetus. 

• Women with a high lead level in their system before or during 
pregnancy risk exposing the fetus to lead through the placenta 
during fetal development. 
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Health E!ects of Lead 

Lead a!ects the body in many ways.  It is important to know that 
even exposure to low levels of lead can severely harm children. 

In children, exposure to lead can cause: Brain Nerve Damage 

Hearing 

• Nervous system and kidney damage 

• Learning disabilities, attention-de"cit 
disorder, and decreased intelligence 

• Speech, language, and behavior 
problems 

• Poor mu cle coordination 

• Decreased muscle and bone growth 

• Hearing damage 

Problems 

Slowed 
Growth 

Digestive 
Problems 

Reproductive 
Problems 
(Adults) 

While low-lead exposure is most common, 
exposure to high amounts of lead can have 
devastating e!ects on children, including 
seizures, unconsciousness, and in some cases, death. 

Although children are especially susceptible to lead exposure, lead can 
be dangerous for adults, too. 

In adults, exposure to lead can cause: 

• Harm to a developing fetus 

• Increased chance of high blood pressure during pregnancy 

• Fertility problems (in men and women) 

• High blood pressure 

• Digestive problems 

• Nerve disorders 

• Memory and concentration problems 

• Muscle and joint pain 
3 
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Check Your Family for Lead 

Get your children and home tested if you think your home has 
lead. 

Children’s blood lead levels tend to increase rapidly from 6 to 12 
months of age, and tend to peak at 18 to 24 months of age. 

Consult your doctor for advice on testing your children. A simple blood 
test can detect lead. Blood lead tests are usually recommended for: 

• Children at ages 1 and 2 

• Children or other family members who have been exposed to high 
levels of l ad 

• Children who should be tested under your state or local health 
screening plan 

Your doctor can explain what the test results mean and if more 
testing will be needed. 

4 

�������� �������� ��� �	�������
���������
��	���
�����	��


�� �����		



 

   

  

Where Lead-Based Paint Is Found 

In general, the older your home or childcare facility, the more likely it 
has lead-based paint.1 

Many homes, including private, federally-assisted, federally-
owned housing, and childcare facilities built before 1978 have 
lead-based paint. In 1978, the federal government banned consumer 
uses of lead-containing paint.2 

Learn how to determine if paint is lead-based paint on page 7. 

Lead can be found: 

• In homes and hildcare facil ties in he ci y, country  or suburbs, 

• In private and public single-family homes and apartments, 

• On surfaces inside and outside of the house, and 

• In soil around a home. (Soil can pick up lead from exterior paint or 
other sources, such as past use of leaded gas in cars.) 

Learn more about where lead is found at epa.gov/lead. 

1 “Lead-based paint” is currently de"ned by the federal government as paint with 
lead levels greater than or equal to 1.0 milligram per square centimeter (mg/cm2), or 
more than 0.5% by weight. 

2 “Lead-containing paint” is currently de"ned by the federal government as lead in new 
dried paint in excess of 90 parts per million (ppm) by weight. 
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Identifying Lead-Based Paint and Lead-Based Paint 
Hazards 

Deteriorated lead-based paint (peeling, chipping, chalking, 
cracking, or damaged paint) is a hazard and needs immediate 
attention. Lead-based paint may also be a hazard when found on 
surfaces that children can chew or that get a lot of wear and tear, 
such as: 

• On windows and window sills 

• Doors and door frames 

• Stairs, railings, banisters, and porches 

Lead-based paint is usually not a hazard if it is in good condition 
and if it is not on an impact or friction surface like a window. 

Lead dust can form when lead-based paint is scraped, sanded, or 
heated. Lead dust also forms when painted surfaces containing 
lead bump or rub together. Lead paint chips and dust can get on 
surfaces and objects that people touch. Settled lead dust can reenter 
the air when the home is vacuumed or swept, or when people walk 
through it. EPA currently de"nes the following levels of lead in dust as 
hazardous: 

• 10 micrograms per square foot (μg/ft2) and higher for #oors, 
including carpeted #oors 

• 100 μg/ft2 and higher for interior window sills 

Lead in soil can be a hazard when children play in bare soil or when 
people bring soil into the house on their shoes. EPA currently de"nes 
the following levels of lead in soil as hazardous: 

• 400 parts per million (ppm) and higher in play areas of bare soil 

• 1,200 ppm (average) and higher in bare soil in the remainder 
of the yard 

Remember, lead from paint chips—which you can see—and lead 
dust—which you may not be able to see—both can be hazards. 

The only way to "nd out if paint, dust, or soil lead hazards exist is to 
test for them. The next page describes how to do this. 6 
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Checking Your Home for Lead 

You can get your home tested for lead in several di!erent ways: 

• A lead-based paint inspection tells you if your home has lead-
based paint and where it is located. It won’t tell you whether your 
home currently has lead hazards. A trained and certi"ed testing 
professional, called a lead-based paint 
inspector, will conduct a paint inspection 
using methods, such as: 

• Portable x-ray #uorescence (XRF) machine 

• Lab tests of paint samples 

• A risk assessment tells you f your home 
currently has any lead hazards from lead 
in paint, dust, or soil. It also tells you what 
actions to take to address any hazards. A 
trained and certi"ed testing professional, 
called a risk assessor, will: 

• Sample paint that is deteriorated on doors, windows, #oors, stairs, 
and walls 

• Sample dust near painted surfaces and sample bare soil in the 
    yard 

• Get lab tests of paint, dust, and soil samples 

• A combination inspection and risk assessment tells you if your home 
has any lead-based paint and if your home has any lead hazards, and 
where both are located. 

Be sure to read the report provided to you after your inspection or risk 
assessment is completed, and ask questions about anything you do not 
understand. 
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Checking Your Home for Lead, continued 

In preparing for renovation, repair, or painting work in a pre-1978 
home, Lead-Safe Certi"ed renovators (see page 12) may: 

• Take paint chip samples to determine if lead-based paint is 
present in the area planned for renovation and send them to an 
EPA-recognized lead lab for analysis. In housing receiving federal 
assistance, the person collecting these samples must be a certi"ed 
lead-based paint inspector or risk assessor 

• Use EPA-recognized tests kits to determine if lead-based paint is 
absent (but not in housing receiving federal assistance) 

• Presume hat lead-based pa nt is present and use lead-safe work 
practices 

There are state and federal programs in place to ensure that testing is 
done safely, reliably, and e!ectively. Contact your state or local agency 
for more information, visit epa.gov/lead, or call 1-800-424-LEAD 
(5323) for a list of contacts in your area.3 

3  Hearing- or speech-challenged individuals may access this number through TTY by 
calling the Federal Relay Service at 1-800-877-8339. 
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What You Can Do Now to Protect Your Family 

If you suspect that your house has lead-based paint hazards, you 
can take some immediate steps to reduce your family’s risk: 

• If you rent, notify your landlord of peeling or chipping paint. 

• Keep painted surfaces clean and free of dust. Clean #oors, window 
frames, window sills, and other surfaces weekly. Use a mop or sponge 
with warm water and a general all-purpose cleaner. (Remember: 
never mix ammonia and bleach products together because they can 
form a dangerous gas.) 

• Carefully clean up paint chips immediately without creating dust. 

• Thorough y rinse sponges and mop heads of en during clean ng of 
dirty or dusty areas, and again afterward. 

• Wash your hands and your children’s hands often, especially before 
they eat and before nap time and bed time. 

• Keep play areas clean. Wash bottles, paci"ers, toys, and stu!ed 
animals regularly. 

• Keep children from chewing window sills or other painted surfaces, or 
eating soil. 

• When renovating, repairing, or painting, hire only EPA- or state-
approved Lead-Safe Certi"ed renovation "rms (see page 12). 

• Clean or remove shoes before entering your home to avoid tracking 
in lead from soil. 

• Make sure children eat nutritious, low-fat meals high in iron, and 
calcium, such as spinach and dairy products. Children with good diets 
absorb less lead. 

9 
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Reducing Lead Hazards 

Disturbing lead-based paint or 
removing lead improperly can 
increase the hazard to your family by 
spreading even more lead dust around 
the house. 

• In addition to day-to-day cleaning 
and good nutrition, you can 
temporarily reduce lead-based paint 
hazards by taking actions, such as 
repairing damaged painted surfaces 
and planting grass to cover lead-
contaminated soil  These ac ons are 
not permanent so utions and will need 
ongoing attention. 

• You can minimize exposure to lead 
when renovating, repairing, or painting by hiring an EPA- or state-
certi"ed renovator who is trained in the use of lead-safe work 
practices. If you are a do-it-yourselfer, learn how to use lead–safe 
work practices in your home. 

• To remove lead hazards permanently, you should hire a certi"ed lead 
abatement contractor. Abatement (or permanent hazard elimination) 
methods include removing, sealing, or enclosing lead-based paint 
with special materials. Just painting over the hazard with regular 
paint is not permanent control. 

Always use a certi"ed contractor who is trained to address lead 
hazards safely. 

• Hire a Lead-Safe Certi"ed "rm (see page 12) to perform renovation, 
repair, or painting (RRP) projects that disturb painted surfaces. 

• To correct lead hazards permanently, hire a certi"ed lead abatement 
contractor. This will ensure your contractor knows how to work safely 
and has the proper equipment to clean up thoroughly. 

Certi"ed contractors will employ quali"ed workers and follow strict 
safety rules as set by their state or by the federal government. 

10 
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Reducing Lead Hazards, continued 

If your home has had lead abatement work done or if the housing is 
receiving federal assistance, once the work is completed, dust cleanup 
activities must be conducted until clearance testing indicates that lead 
dust levels are below the following levels: 

• 40 micrograms per square foot (μg/ft2) for #oors, including carpeted 
#oors 

• 250 μg/ft2 for interior windows sills 

• 400 μg/ft2 for window troughs 

For help in ocating certi"ed lead abatement professionals in your area, 
call your state or local agency see pages 14 and 5), or visit 
epa.gov/lead, or call 1-800-424-LEAD. 

11 
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Renovating, Repairing or Painting a Home with 
Lead-Based Paint 

If you hire a contractor to conduct renovation, repair, or painting 
(RRP) projects in your pre-1978 home or childcare facility (such as 
pre-school and kindergarten), your contractor must: 

• Be a Lead-Safe Certi"ed "rm approved by EPA or an 
EPA-authorized state program 

• Use quali"ed trained individuals (Lead-Safe 
Certi"ed renovators) who follow speci"c lead-safe 
work practices to prevent lead contamination 

• Provide a copy of EPA’s lead hazard information 
document, Th  Lead-Safe Ce ti!ed Guide o 
Renovate Right 

RRP contractors working in pre-1978 homes and childcare facilities 
must follow lead-safe work practices that: 

• Contain the work area. The area must be contained so that dust and 
debris do not escape from the work area. Warning signs must be put 
up, and plastic or other impermeable material and tape must be used. 

• Avoid renovation methods that generate large amounts of 
lead-contaminated dust. Some methods generate so much lead-
contaminated dust that their use is prohibited. They are: 

• Open-#ame burning or torching 

• Sanding, grinding, planing, needle gunning, or blasting with 
power tools and equipment not equipped with a shroud and 
HEPA vacuum attachment 

• Using a heat gun at temperatures greater than 1100°F 

• Clean up thoroughly. The work area should be cleaned up daily. 
When all the work is done, the area must be cleaned up using special 
cleaning methods. 

• Dispose of waste properly. Collect and seal waste in a heavy duty 
bag or sheeting. When transported, ensure that waste is contained to 
prevent release of dust and debris. 

To learn more about EPA’s requirements for RRP projects, visit 
epa.gov/getleadsafe, or read The Lead-Safe Certi!ed Guide to 
Renovate Right. 

12 
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Other Sources of Lead 

Lead in Drinking Water 

The most common sources of lead in drinking water are lead pipes, 
faucets, and "xtures. 

Lead pipes are more likely to be found in older cities and homes built 
before 1986. 

You can’t smell or taste lead in drinking water. 

To "nd out for certain if you have lead in drinking water, have your 
water tested. 

Remember olde  homes with  pr va e well can also have plumbing 
materials that conta n lead. 

Important Steps You Can Take to Reduce Lead in Drinking Water 

• Use only cold water for drinking, cooking and making baby formula. 
Remember, boiling water does not remove lead from water. 

• Before drinking, #ush your home’s pipes by running the tap, taking a 
shower, doing laundry, or doing a load of dishes. 

• Regularly clean your faucet’s screen (also known as an aerator). 

• If you use a "lter certi"ed to remove lead, don’t forget to read the 
directions to learn when to change the cartridge. Using a "lter after it 
has expired can make it less e!ective at removing lead. 

Contact your water company to determine if the pipe that connects 
your home to the water main (called a service line) is made from lead. 
Your area’s water company can also provide information about the lead 
levels in your system’s drinking water. 

For more information about lead in drinking water, please contact 
EPA’s Safe Drinking Water Hotline at 1-800-426-4791.  If you have other 
questions about lead poisoning prevention, call 1-800 424-LEAD.* 

Call your local health department or water company to "nd out about 
testing your water, or visit epa.gov/safewater for EPA’s lead in drinking 
water information. Some states or utilities o!er programs to pay for 
water testing for residents. Contact your state or local water company 
to learn more. 

* Hearing- or speech-challenged individuals may access this number through TTY 
13 by calling the Federal Relay Service at 1-800-877-8339. 
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Other Sources of Lead, continued 

• Lead smelters or other industries that release lead into the air. 

• Your job. If you work with lead, you could bring it home on your body 
or clothes. Shower and change clothes before coming home. Launder 
your work clothes separately from the rest of your family’s clothes. 

• Hobbies that use lead, such as making pottery or stained glass, 
or re"nishing furniture. Call your local health department for 
information about hobbies that may use lead. 

•  Old toys and furniture may have been painted with lead-containing 
paint. Older toys and other children’s products may have parts that 
contain lead.4 

•  Food and liquids cooked or stored in lead crystal or lead glazed 
pottery or porcelain may contain lead. 

•  Folk remedies, such as “greta” and “azarcon,” used to treat an upset 
stomach. 

4  In 1978, the federal government banned toys, other children’s products, and furniture 
with lead-containing paint. In 2008, the federal government banned lead in most 
children’s products. The federal government currently bans lead in excess of 100 ppm 
by weight in most children’s products. 
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For More Information 

The National Lead Information Center 
Learn how to protect children from lead poisoning and get other 
information about lead hazards on the Web at epa.gov/lead and 
hud.gov/lead, or call 1-800-424-LEAD (5323). 

EPA’s Safe Drinking Water Hotline 
For information about lead in drinking water, call 1-800-426-4791, or 
visit epa.gov/safewater for information about lead in drinking water. 

Consumer Product Safety Commission (CPSC) Hotline 
For information on lead in toys and other consumer products, or to 
report an unsafe consumer product or a product-related injury, call 
1-800-638 2772, or visit CPSC’s website at cpsc.gov or 
saferprodu ts.gov. 

State and Local Health and Environmental Agencies 
Some states, tribes, and cities have their own rules related to lead-
based paint. Check with your local agency to see which laws apply 
to you. Most agencies can also provide information on "nding a lead 
abatement "rm in your area, and on possible sources of "nancial aid 
for reducing lead hazards. Receive up-to-date address and phone 
information for your state or local contacts on the Web at epa.gov/lead, 
or contact the National Lead Information Center at 1-800-424-LEAD. 

Hearing- or speech-challenged individuals may access any of the 
phone numbers in this brochure through TTY by calling the toll-
free Federal Relay Service at 1-800-877-8339. 
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U. S. Environmental Protection Agency (EPA) 
Regional O#ces 

The mission of EPA is to protect human health and the environment. 
Your Regional EPA O%ce can provide further information regarding 
regulations and lead protection programs. 

Region 1 (Connecticut, Massachusetts, Maine, 
New Hampshire, Rhode Island, Vermont) 

Regional Lead Contact 
U.S. EPA Region 1 
5 Post O%ce Square, Suite 100, OES 05-4 
Boston, MA 02109-3912 
(888) 372-7341 

Region 2 (New ersey  New York, Puerto ico  
Virgin Islands) 

Regional Lead Contact 
U.S. EPA Region 2 
2890 Woodbridge Avenue 
Building 205, Mail Stop 225 
Edison, NJ 08837-3679 
(732) ��������

Region 3 (Delaware, Maryland, Pennsylvania, 
Virginia, DC, West Virginia) 

Regional Lead Contact 
U.S. EPA Region 3 
1650 Arch Street 
Philadelphia, PA 19103 
(215) 814-2088 

Region 4 (Alabama, Florida, Georgia, 
Kentucky, Mississippi, North Carolina, South 
Carolina, Tennessee) 

Regional Lead Contact 
U.S. EPA Region 4 
AFC Tower, 12th Floor, Air, Pesticides & Toxics 
61 Forsyth Street, SW 
Atlanta, GA 30303 
(404) 562-8998 

Region 5 (Illinois, Indiana, Michigan, 
Minnesota, Ohio, Wisconsin) 

Regional Lead Contact 
U.S. EPA Region 5 (--���+) 
77 West Jackson Boulevard 
Chicago, IL 60604-3666 
(312) ��������

Region 6 (Arkansas, Louisiana, New Mexico, 
Oklahoma, Texas, and 66 Tribes) 

Regional Lead Contact 
U.S. EPA Region 6 
1445 Ross Avenue, 12th Floor 
Dallas, TX 75202-2733 
(214) 665-2704 

Region 7 (Iowa  Kans s, Misso ri, Nebraska  

R gional L ad Co t t 
U.S. EPA Region 7 
11201 Renner Blvd. 
Lenexa, KS 66219 
(800) 223-0425 

Region 8 (Colorado, Montana, North 
Dakota, South Dakota, Utah, Wyoming) 

Regional Lead Contact 
U.S. EPA Region 8 
1595 Wynkoop St. 
Denver, CO 80202 
(303) 312-6966 

Region 9 (Arizona, California, Hawaii, 
Nevada) 

Regional Lead Contact 
U.S. EPA Region 9 (CMD-4-2) 
75 Hawthorne Street 
San Francisco, CA 94105 
(415) 947-4280 

Region 10 (Alaska, Idaho, Oregon, 
Washington) 

Regional Lead Contact 
6�4� &1" 3FHJPO �� 	���$��

"JS BOE 5PYJDT &OGPSDFNFOU 4FDUJPO
1200 Sixth Avenue, Suite ���
Seattle, WA 98101 
(206) 553-1200 
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Consumer Product Safety Commission (CPSC) 

The CPSC protects the public against unreasonable risk of injury 
from consumer products through education, safety standards 
activities, and enforcement. Contact CPSC for further information 
regarding consumer product safety and regulations. 

CPSC 
4330 East West Highway 
Bethesda, MD 20814-4421 
1-800-638-2772 
cpsc.gov or saferproducts.gov 

U. S. Department of Housing and Urban 
Development (HUD) 

HUD’s mission is to create strong, sustainable, inclusive 
communities and quality a!ordable homes for all. Contact to 
O%ce of Lead Hazard Control and Healthy Homes for further 
information regarding the Lead Safe Housing Rule, which 
protects families in pre-1978 assisted housing, and for the 
lead hazard control and research grant programs. 

HUD 
451 Seventh Street, SW, Room 8236 
Washington, DC 20410-3000 
(202) 402-7698 
hud.gov/lead 

This document is in the public domain. It may be produced by an individual or organization without 
permission. Information provided in this booklet is based upon current scienti"c and technical 
understanding of the issues presented and is re#ective of the jurisdictional boundaries established by 
the statutes governing the co-authoring agencies. Following the advice given will not necessarily 
provide complete protection in all situations or against all health hazards that can be caused by lead 
exposure. 

U. S. EPA Washington DC 20460 EPA-747-K-12-001 
U. S. CPSC Bethesda MD 20814 January 2020 
U. S. HUD Washington DC 20410 
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Tab E-31 

 

 



From:
To: Niemeier, Todd; 
Subject: Supporting Documents for Case Rebuttal
Date: Monday, August 2, 2021 11:48:32 AM
Attachments: history of lease signing 2.PNG

Screenshot 2021-05-04 144242.png
history of lease signing.PNG
lease that signed.pdf
lease agreementb1.pdf

 WARNING: This email has originated from outside of the organization. Do not click links or open attachments
unless you recognize the sender and know the content is safe.

Hi Todd,

I'm attaching the screenshots we pulled in May. I haven't edited any of them, which I mention
because one screenshot has personal information about my job contract on it. I would really
like for that to be blacked out if the documents are shared. I look forward to speaking with you
at 1 pm. 

The documents attached show that there were two versions of the lease agreement which were
both voided on November 12th. I think it demonstrates the confusion  and I had. I was
able to pull and attach to the lease agreements as well. The one  has signed was the
original document we had questions about. You can see the pet rent listed on page 2 of the
lease conflicted with the rent presented in the pet addendum document page 20 which lists the
pet rent as $25. Page 2 of the document had a lot of fees which is what prompted our questions
that  ignored and never answered.

Thank you so much for holding this. We appreciate you beyond words!
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%DVH 5HQW� �
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3HU 'LHP 5HQW� �

�5HQW PD\ EH LQFUHDVHG SXUVXDQW WR WKH WHUPV RI WKLV /HDVH�

/DWH )HH� ��� RI 7RWDO 0RQWKO\ 5HQW RU ��� RI WKH UHPDLQLQJ EDODQFH GXH DQG RZHG E\ 7HQDQW
ZKLFKHYHU LV OHVV�

L� 6HFXULW\ 'HSRVLW�

0RYH�,Q 6HFXULW\ 'HSRVLW� �
3HW 'HSRVLW �$GGLWLRQDO 6HFXULW\ 'HSRVLW� �
7RWDO 6HFXULW\ 'HSRVLW� �
6HFXULW\ 'HSRVLW ZLOO EH KHOG E\ /DQGORUG 25 $JHQW�

M� &DQFHOODWLRQ DQG 5HQHZDO RI /HDVH� (LWKHU SDUW\ PD\ WHUPLQDWH WKLV /HDVH HIIHFWLYH DV RI WKH HQG RI
WKH WKHQ�H[LVWLQJ 7HUP E\ JLYLQJ WKH RWKHU SDUW\ ZULWWHQ QRWLFH DW OHDVW GD\V EHIRUH WKH
HQG RI WKH WKHQ�H[LVWLQJ 7HUP� ,I QR VXFK QRWLFH RI WHUPLQDWLRQ LV JLYHQ� WKH 7HUP RI WKLV /HDVH VKDOO
EH H[WHQGHG IRU VHOI�UHQHZLQJ WHUPV RI � ,I /DQGORUG LQWHQGV WR FKDQJH WKH WHUPV RU
FRQGLWLRQV RI WKLV /HDVH� LQFOXGLQJ LQFUHDVLQJ WKH 5HQW� IRU DQ\ UHQHZDO WHUP WKHUHDIWHU� /DQGORUG ZLOO
JLYH 7HQDQW ZULWWHQ QRWLFH RI WKH QHZ WHUPV DQG FRQGLWLRQV �WKH ³5HQHZDO 1RWLFH´� DW OHDVW

GD\V SULRU WR WKH HQG RI WKH WKHQ DSSOLFDEOH WHUP� 6KRXOG 7HQDQW IDLO WR
SURYLGH /DQGORUG ZULWWHQ QRWLFH DW OHDVW GD\V SULRU WR WKH H[SLUDWLRQ RI DQ\
/HDVH 7HUP RI 7HQDQW¶V LQWHQWLRQV WR UHPDLQ LQ WKH 'ZHOOLQJ 8QLW� RU YDFDWH� 7HQDQW VKDOO EH GHHPHG
WR KDYH DJUHHG WR WKH UHQHZDO /HDVH WHUP RIIHUHG LQ WKH 5HQHZDO 1RWLFH� DQG DOO WHUPV FRQWDLQHG LQ
WKH WKHQ�DSSOLFDEOH IRUP RI /DQGORUG¶V /HDVH �D FRS\ RI ZKLFK VKDOO EH SURYLGHG WR 7HQDQW�V� XSRQ
UHTXHVW� DQG DW WKH WLPH RI /HDVH VLJQLQJ�� DQG VKDOO EH ERXQG E\ WKHVH WHUPV� XQWLO VXFK WLPH DV WKH
/HDVH LV WHUPLQDWHG LQ DFFRUGDQFH ZLWK WKLV 6HFWLRQ�

�� $33/,&$%/( 9,5*,1,$ /$:� 7KLV ODQGORUG WHQDQW UHODWLRQVKLS LV LQ DFFRUGDQFH ZLWK &KDSWHU �� RI 7LWOH ���� RI WKH
&RGH RI 9LUJLQLD JHQHUDOO\ NQRZQ DV WKH 9LUJLQLD 5HVLGHQWLDO /DQGORUG 7HQDQW $FW �WKH ³95/7$´��
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�� 6(&85,7< '(326,7� 7HQDQW KDV GHSRVLWHG WKH DPRXQW VKRZQ LQ 6HFWLRQ ��L� DV D 6HFXULW\ 'HSRVLW� WR VHFXUH D
FRPSOHWH DQG IDLWKIXO SHUIRUPDQFH E\ 7HQDQW RI DOO WHUPV DQG FRQGLWLRQV RI WKLV /HDVH� DQG WKH REOLJDWLRQV LPSRVHG RQ
7HQDQW E\ DSSOLFDEOH 9LUJLQLD /DZ�

D� 'LVSRVLWLRQ� 3XUVXDQW WR WKH 95/7$� /DQGORUG PD\ DSSO\ DOO RU SDUW RI WKH 6HFXULW\ 'HSRVLW �ZKLFK LQFOXGHV
WKH 3HW 'HSRVLW� WR WKH SD\PHQW RI DFFUXHG 5HQW DQG WKH DPRXQW RI DQ\ GDPDJHV WKDW KDYH EHHQ VXIIHUHG E\
/DQGORUG� LQFOXGLQJ EXW QRW OLPLWHG WR� SK\VLFDO GDPDJHV DQG DQ\ GDPDJHV WKDW PD\ EH FDXVHG E\ DQ
DVVLVWDQFH DQLPDO� DSSURSULDWH FKDUJHV WR 7HQDQW QRW SUHYLRXVO\ UHLPEXUVHG WR /DQGORUG� FKDUJHV WKDW PD\
EH GXH E\ 7HQDQW WR WKLUG�SDUW\ XWLOLW\ SURYLGHUV LQ DFFRUGDQFH ZLWK WKH SURYLVLRQV RI 6HFWLRQ ��������� RI WKH
95/7$� DQG DFWXDO GDPDJHV IRU EUHDFK RI WKLV /HDVH� LQFOXGLQJ DWWRUQH\V¶ IHHV DQG FRVWV� 'DPDJHV VKDOO EH
FDOFXODWHG EDVHG RQ UHSODFHPHQW FRVWV RI LWHPV� QRW WKH GHSUHFLDWHG YDOXH� /DQGORUG VKDOO KDYH WKH ULJKW WR
DSSO\ WKH 6HFXULW\ 'HSRVLW WR DQ\ RXWVWDQGLQJ IHHV� FKDUJHV RU RWKHU DPRXQWV GXH ILUVW� DQG WKHQ WR DQ\ XQSDLG
5HQW� 7KH 6HFXULW\ 'HSRVLW DQG WKH 3HW 'HSRVLW PD\ EH DSSOLHG E\ /DQGORUG WR DQ\ DPRXQWV GXH /DQGORUG
ZLWKRXW UHJDUG WR ZKHWKHU VXFK DPRXQWV DUH GXH EHFDXVH RI GDPDJHV FDXVHG E\ DQLPDO�V� RI 7HQDQW� :LWKLQ
�� GD\V DIWHU WKH WHUPLQDWLRQ RI WKH WHQDQF\ RU WKH GDWH 7HQDQW YDFDWHV WKH 'ZHOOLQJ 8QLW� ZKLFKHYHU LV ODWHU�
/DQGORUG ZLOO SURYLGH 7HQDQW ZLWK D ZULWWHQ VHFXULW\ GHSRVLW GLVSRVLWLRQ VWDWHPHQW� LQFOXGLQJ DQ LWHPL]HG OLVW RI
GDPDJHV� DQG ZLWK SD\PHQW RI DQ\ DPRXQW GXH WR 7HQDQW� ,I 7HQDQW FRPSOLHV ZLWK DOO WHUPV DQG FRQGLWLRQV
RI WKH /HDVH DQG ZLWK WKH 95/7$� /DQGORUG ZLOO UHWXUQ WR 7HQDQW WKH 6HFXULW\ 'HSRVLW� WRJHWKHU ZLWK DQ\
DFFUXHG LQWHUHVW LI UHTXLUHG E\ ODZ� ,I WKH GDPDJHV WR WKH 'ZHOOLQJ 8QLW H[FHHG WKH DPRXQW RI WKH 6HFXULW\
'HSRVLW DQG UHTXLUH WKH VHUYLFHV RI D WKLUG�SDUW\ FRQWUDFWRU� /DQGORUG VKDOO JLYH ZULWWHQ QRWLFH WR 7HQDQW
DGYLVLQJ RI WKH IDFW ZLWKLQ D �� GD\ SHULRG� ,I VXFK QRWLFH LV JLYHQ� /DQGORUG VKDOO KDYH DQ DGGLWLRQDO �� GD\
SHULRG WR SURYLGH DQ LWHPL]DWLRQ RI WKH GDPDJHV DQG WKH FRVW RI UHSDLU� 7KHUH LV QR LQWHUHVW GXH DQG SD\DEOH
RQ WKH 6HFXULW\ 'HSRVLW LQ DFFRUGDQFH ZLWK WKH 95/7$ IRU DQ\ 6HFXULW\ 'HSRVLW UHFHLYHG DIWHU -DQXDU\ ��
����� ,I WKH 6HFXULW\ 'HSRVLW ZDV UHFHLYHG SULRU WR -DQXDU\ �� ����� WKH 95/7$ SURYLGHV WKDW DQ\ DFFUXHG
LQWHUHVW GXH DQG SD\DEOH VKDOO EH SDLG WR 7HQDQW QR ODWHU WKDQ �� GD\V DIWHU WHUPLQDWLRQ RI WKH WHQDQF\ DQG
UHWXUQ RI SRVVHVVLRQ RI WKH 'ZHOOLQJ 8QLW E\ 7HQDQW� 6LQFH -DQXDU\ �� ����� DQ\ LQWHUHVW HDUQHG RQ WKH 6HFXULW\
'HSRVLW ZLOO EH UHWDLQHG E\ $JHQW WR FRYHU DGPLQLVWUDWLYH FRVWV�

E� )RUZDUGLQJ $GGUHVV� 7HQDQW VKDOO SURYLGH /DQGORUG ZULWWHQ QRWLFH SULRU WR YDFDWLQJ WKH 'ZHOOLQJ 8QLW RI WKH
IRUZDUGLQJ DGGUHVV VR WKDW /DQGORUG FDQ IRUZDUG WR 7HQDQW D VWDWHPHQW H[SODLQLQJ WKH GLVSRVLWLRQ RI WKH
6HFXULW\ 'HSRVLW SULRU WR WKH HQG RI WKH ���GD\ SHULRG SURYLGHG KHUHLQ� 5HJDUGOHVV RI WKH QXPEHU RI WHQDQWV
VXEMHFW WR D UHQWDO DJUHHPHQW� LI 7HQDQW IDLOV WR JLYH QRWLFH RI D IRUZDUGLQJ DGGUHVV� /DQGORUG ZLOO VHQG WKH
VHFXULW\ GHSRVLW GLVSRVLWLRQ VWDWHPHQW WR WKH ODVW NQRZQ DGGUHVV RI 7HQDQW� EXW ZLOO UHWDLQ WKH 6HFXULW\ 'HSRVLW
UHIXQG� LI DQ\� XQWLO 7HQDQW QRWLILHV /DQGORUG RI WKH DSSURSULDWH DGGUHVV� ,I QR IRUZDUGLQJ DGGUHVV LV SURYLGHG
WR /DQGORUG� /DQGORUG PD\ FRQWLQXH WR KROG WKH VHFXULW\ GHSRVLW LQ HVFURZ� RU XSRQ WKH H[SLUDWLRQ RI RQH \HDU
IURP WKH GDWH RI WKH HQG RI WKH ���GD\ WLPH SHULRG� /DQGORUG PD\ SD\ DQ\ EDODQFH GXH WR WKH 6WDWH 7UHDVXUHU
DV XQFODLPHG SURSHUW\� /DQGORUG VKDOO KDYH QR IXUWKHU OLDELOLW\ WR DQ\ 7HQDQW UHODWLYH WR WKH 6HFXULW\ 'HSRVLW�

F� 0XOWLSOH 7HQDQWV� :KHUH PRUH WKDQ RQH WHQDQW VLJQV WKLV /HDVH� D GHGXFWLRQ WR EH PDGH IURP WKH 6HFXULW\
'HSRVLW ZLOO EH MRLQW DQG VHYHUDO� DQG /DQGORUG LV QRW OLDEOH IRU DQ\ XQGHUVWDQGLQJ WKDW PD\ H[LVW EHWZHHQ WZR
RU PRUH WHQDQWV DV WR WKH SRUWLRQ RI WKH 6HFXULW\ 'HSRVLW WKDW RQH WHQDQW PD\ EH HQWLWOHG WR� DV RSSRVHG WR
DQRWKHU WHQDQW� /DQGORUG ZLOO GUDZ RQH FKHFN SD\DEOH WR DOO WHQDQWV MRLQWO\� RU DW /DQGORUG¶V HOHFWLRQ� WR DQ\
RQH WHQDQW ZKR VKDOO EH UHVSRQVLEOH IRU GLVWULEXWLRQ WR WKH RWKHU WHQDQWV� DQG IRUZDUG VDPH WR IRUZDUGLQJ
DGGUHVV SURYLGHG WR /DQGORUG E\ ZULWWHQ QRWLFH DV UHTXLUHG E\ VXESDUDJUDSK E DERYH�

G� 0RYH�2XW ,QVSHFWLRQ� 8QGHU WKH 95/7$� /DQGORUG VKDOO SURYLGH ZULWWHQ QRWLFH WR 7HQDQW RI 7HQDQW¶V ULJKW WR
EH SUHVHQW DW WKH WLPH RI WKH PRYH�RXW LQVSHFWLRQ� /DQGORUG ZLOO LQFOXGH LQ WKH YDFDWLQJ QRWLFH ODQJXDJH WR
LQIRUP 7HQDQW RI WKLV ULJKW WR EH SUHVHQW� 7HQDQW PXVW PDNH D ZULWWHQ UHTXHVW WR /DQGORUG WR EH SUHVHQW DW
VXFK DQ LQVSHFWLRQ� DQG /DQGORUG ZLOO QRWLI\ 7HQDQW RI WKH LQVSHFWLRQ WLPHV ZKLFK ZLOO RFFXU ZLWKLQ �� KRXUV RI
WKH GHOLYHU\ RI SRVVHVVLRQ� ,I 7HQDQW IDLOV WR PDNH VXFK D UHTXHVW� /DQGORUG ZLOO SURFHHG WR GR WKH PRYH�RXW
LQVSHFWLRQ ZLWKRXW 7HQDQW EHLQJ SUHVHQW�

H� 6HWRII 3URKLELWHG� 7HQDQW VKDOO KDYH QR ULJKW WR GHGXFW WKH 6HFXULW\ 'HSRVLW IURP WKH UHQWDO SD\PHQW IRU WKH
ODVW PRQWK RI DQ\ WHUP RI WKLV /HDVH�

I� /DQGORUG¶V 6XFFHVVRU 2EOLJDWHG IRU 6HFXULW\ 'HSRVLW� ,I /DQGORUG LQ DQ\ ZD\ WUDQVIHUV LWV LQWHUHVW LQ WKH
'ZHOOLQJ 8QLW� RU LI WKH $JHQW WUDQVIHUV PDQDJHPHQW RI WKH 'ZHOOLQJ 8QLW RU WKH DSDUWPHQW FRPPXQLW\ LQ ZKLFK
WKH 'ZHOOLQJ 8QLW LV ORFDWHG �WKH ³3UHPLVHV´�� WR D WKLUG SDUW\� $JHQW RU /DQGORUG� DV WKH FDVH PD\ EH� PD\
WUDQVIHU WKH 6HFXULW\ 'HSRVLW WR WKH WUDQVIHUHH DIWHU QRWLFH LV SURYLGHG WR 7HQDQW DQG ERWK DUH WKHUHDIWHU
UHOHDVHG IURP DOO OLDELOLW\ IRU WKH UHWXUQ RI WKH 6HFXULW\ 'HSRVLW WR 7HQDQW� ,I VXFK D WUDQVIHU RFFXUV� 7HQDQW
DJUHHV WR ORRN WR WKH WUDQVIHUHH VROHO\ IRU WKH UHWXUQ RI WKH 6HFXULW\ 'HSRVLW DQG WR UHOHDVH /DQGORUG DQG�RU
$JHQW� DV WKH FDVH PD\ EH� IURP DOO REOLJDWLRQV DQG OLDELOLW\ UHODWLQJ WKHUHWR� ,I WKHUH LV D GLVSXWH RYHU WKH
6HFXULW\ 'HSRVLW� WKH $JHQW PD\ ILOH DQ LQWHUSOHDGHU DFWLRQ LQ JHQHUDO GLVWULFW FRXUW�

J� 'DPDJH $GGHQGXP� 7KH 'DPDJH $GGHQGXP� LI DWWDFKHG� LV LQFRUSRUDWHG E\ UHIHUHQFH KHUHLQ� HVWDEOLVKHV D
WHQWDWLYH VFKHGXOH RI VWDQGDUG GHGXFWLRQV WR EH XWLOL]HG E\ /DQGORUG LQ DVVHVVLQJ FKDUJHV DJDLQVW 7HQDQW IRU
SK\VLFDO GDPDJHV WR WKH 'ZHOOLQJ 8QLW RU WKH 3UHPLVHV� OHVV UHDVRQDEOH ZHDU DQG WHDU� /DQGORUG UHVHUYHV WKH

This contract is for use by . Use by any other party is illegal and voids the contract.
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ULJKW WR DOWHU WKLV VFKHGXOH LI WKH UHSDLU FRVWV VKRXOG EHFRPH KLJKHU WKDQ WKRVH OLVWHG WKHUHRQ� /DQGORUG IXUWKHU
UHVHUYHV WKH ULJKW WR DVVHVV DJDLQVW 7HQDQW IRU VXFK GDPDJHV WKH DFWXDO FRVWV RI WKH PDWHULDOV DQG UHSDLUV� LI
WKHUH LV D YDULDQFH EHWZHHQ WKH WHQWDWLYH VFKHGXOH DQG WKH DFWXDO ELOO IRU VXFK PDWHULDOV DQG UHSDLUV� 7KH
'DPDJH $GGHQGXP DOVR HVWDEOLVKHV WKH WHQWDWLYH VFKHGXOH IRU FKDUJHV WR EH PDGH E\ /DQGORUG DJDLQVW
7HQDQW GXULQJ WKH 7HUP RI WKH WHQDQF\ IRU DQ\ GDPDJHV DV PD\ RFFXU�

/DQGORUG UHVHUYHV WKH ULJKW WR UHTXLUH D FRPPHUFLDO LQVXUDQFH SROLF\ FRPPRQO\ NQRZQ DV ³GDPDJH LQVXUDQFH´ WR VHFXUH
WKH SHUIRUPDQFH E\ 7HQDQW RI WKH WHUPV DQG FRQGLWLRQV RI WKLV /HDVH� LQ OLHX RI DOO RU SDUW RI WKH VHFXULW\ GHSRVLW� DV
SURYLGHG LQ 6HFWLRQ ��������� RI WKH 95/7$� 7KH DFWXDO FRVWV RI DQ\ GDPDJH LQVXUDQFH SROLF\ DQG WKH DGPLQLVWUDWLYH
IHH DV VHW IRUWK LQ 6HFWLRQ ��K� VKDOO EH FKDUJHG WR WKH 7HQDQW DV DGGLWLRQDO UHQW� 7HQDQW VKDOO KDYH WKH RSWLRQ WR
SXUFKDVH WKHLU RZQ GDPDJH LQVXUDQFH SROLF\� SURYLGHG WKH SROLF\ RWKHUZLVH PHHWV WKH UHTXLUHPHQWV RI WKLV SDUDJUDSK�
LQ ZKLFK FDVH 7HQDQW VKDOO EH FKDUJHG WKH PRQWKO\ RSW�RXW IHH VSHFLILHG LQ 6HFWLRQ ��K�� )RU DQ\ GDPDJH LQVXUDQFH
SROLF\ REWDLQHG E\ 7HQDQW LQ DFFRUGDQFH ZLWK WKLV SDUDJUDSK� 7HQDQW DJUHHV WR PDLQWDLQ VXFK SROLF\ LQ IXOO IRUFH DQG
HIIHFW IRU WKH IXOO WHUP RI WKLV /HDVH� LQFOXGLQJ DQ\ H[WHQVLRQV RU UHQHZDOV WKHUHRI� DQG WR SURYLGH /DQGORUG VXIILFLHQW
SURRI RI VXFK LQVXUDQFH� 7HQDQW PD\� DW DQ\ WLPH ZLWKRXW FRQVHQW RI /DQGORUG� RSW WR SD\ WKH IXOO 6HFXULW\ 'HSRVLW WR
/DQGORUG LQ OLHX RI PDLQWDLQLQJ D GDPDJH LQVXUDQFH SROLF\� $Q\ GDPDJH LQVXUDQFH SROLF\ SURYLGHG E\ /DQGORUG VKDOO
WHUPLQDWH FRQWHPSRUDQHRXVO\ ZLWK WKH WHUPLQDWLRQ RI WKLV /HDVH� 7KH 6HFXULW\ 'HSRVLW� GDPDJH LQVXUDQFH FRYHUDJH�
RU DQ\ FRPELQDWLRQ WKHUHRI� PD\ QRW H[FHHG D WRWDO DPRXQW HTXDO WR WZR PRQWKV RI UHQW�

�� 5(17�
D� 5HQW 3D\PHQWV� 7KH WRWDO 5HQW IRU WKH LQLWLDO 7HUP RI WKLV /HDVH LV VHW RXW LQ VHFWLRQ ��K� RI WKLV /HDVH� 0RQWKO\

SD\PHQWV RI 5HQW DUH SD\DEOH LQ DGYDQFH� ZLWKRXW GHPDQG� DQG LQ IXOO ZLWKRXW SURUDWLQJ RU VHWRII� RQ WKH ILUVW
GD\ RI HDFK FDOHQGDU PRQWK DQG VKDOO EH SDLG WR DW WKH DGGUHVV VHW IRUWK LQ VHFWLRQ ��F� DERYH RU DW VXFK RWKHU
SODFH DV /DQGORUG PD\ GHVLJQDWH E\ DGYDQFH ZULWWHQ QRWLFH WR 7HQDQW� /DQGORUG LV DXWKRUL]HG WR DFFHSW
SUHSDLG 5HQW LQ DFFRUGDQFH ZLWK WKH SURYLVLRQV RI WKH 95/7$� /DQGORUG ZLOO SURYLGH 7HQDQW D ZULWWHQ UHFHLSW
XSRQ WKH UHTXHVW RI 7HQDQW� LI 7HQDQW SD\V UHQW LQ WKH IRUP RI FDVK RU D PRQH\ RUGHU �LI DOORZHG E\ /DQGORUG��
8SRQ WKH ZULWWHQ UHTXHVW RI 7HQDQW� /DQGORUG VKDOO SURYLGH 7HQDQW ZLWK D ZULWWHQ VWDWHPHQW RI FKDUJHV DQG
SD\PHQWV LQ DFFRUGDQFH ZLWK 6HFWLRQ ��������� RI WKH 95/7$�

E� /DWH 3D\PHQW� ,I WKH UHQWDO SD\PHQW LV UHFHLYHG DIWHU WKH ILIWK GD\ RI WKH PRQWK� D /DWH )HH LQ WKH DPRXQW
VSHFLILHG LQ VHFWLRQ ��K� RI WKLV /HDVH ZLOO EH DVVHVVHG DJDLQVW 7HQDQW� $Q\ UHQWDO SD\PHQW UHFHLYHG DIWHU OHJDO
DFWLRQ KDV EHHQ LQLWLDWHG E\ /DQGORUG ZLOO EH DFFHSWHG ZLWK UHVHUYDWLRQ DQG ZLOO EH DSSOLHG WR GHOLQTXHQW UHQW
GXH� EXW ZLOO QRW DIIHFW DQ\ OHJDO DFWLRQ LQVWLWXWHG E\ /DQGORUG DJDLQVW 7HQDQW WR UHFRYHU GHOLQTXHQW UHQW DQG
SRVVHVVLRQ RI WKH 'ZHOOLQJ 8QLW�

F� 5HWXUQHG &KHFNV� /DQGORUG UHVHUYHV WKH ULJKW WR UHTXLUH WKDW DOO PRQWKO\ LQVWDOOPHQWV EH PDGH E\ PRQH\
RUGHU RU FHUWLILHG IXQGV� RU WR UHTXLUH DXWRPDWLF RU HOHFWURQLF SD\PHQW� &KHFNV WKDW DUH UHWXUQHG IRU LQVXIILFLHQW
IXQGV RU RWKHUZLVH� RU D IDLOHG HOHFWURQLF IXQGV WUDQVIHU� ZLOO UHVXOW LQ WKH IROORZLQJ FKDUJHV� �L� WKH ODWH FKDUJHV
VSHFLILHG KHUHLQ� �LL� WKH IDFH DPRXQW RI WKH GLVKRQRUHG SD\PHQW� �LLL� D UHLPEXUVHPHQW RI DQ\ IHH FKDUJHG E\
WKH EDQN IRU VXFK GLVKRQRUHG SD\PHQW� �LY� DQ DGPLQLVWUDWLYH SURFHVVLQJ IHH LQ WKH DPRXQW RI ���� �Y� OHJDO
LQWHUHVW IURP WKH GDWH RI WKH FKHFN RU WUDQVIHU� �YL� D FLYLO UHFRYHU\ QRW WR H[FHHG ����� DQG �YLL� DOO RWKHU DPRXQWV
UHFRYHUDEOH E\ /DQGORUG SXUVXDQW WR WKLV /HDVH RU E\ ODZ�

G� 5HQW LV ,QFOXVLYH� $V XVHG LQ WKLV /HDVH DQG XQGHU WKH 95/7$� ³5HQW´ PHDQV DOO PRQH\� RWKHU WKDQ D VHFXULW\
GHSRVLW� RZHG RU SDLG WR /DQGORUG XQGHU WKLV /HDVH� LQFOXGLQJ SUHSDLG 5HQW SDLG PRUH WKDQ RQH PRQWK LQ
DGYDQFH RI WKH 5HQW GXH GDWH�

�� ,163(&7,21 $1' &21',7,21 2) ':(//,1* 81,7�
D� 0RYH�,Q ,QVSHFWLRQ 5HSRUW� 7HQDQW KDV PDGH DQ LQVSHFWLRQ RI WKH 'ZHOOLQJ 8QLW� DQG 7HQDQW DJUHHV WKDW WKH

'ZHOOLQJ 8QLW LV LQ D ILW DQG KDELWDEOH FRQGLWLRQ� H[FHSW IRU VXFK GDPDJHV DV KDYH EHHQ LWHPL]HG LQ D ZULWWHQ
³5HVLGHQWLDO 0RYH�,Q 0RYH�2XW ,QVSHFWLRQ 5HSRUW´� D FRS\ RI ZKLFK ZLOO EH VXEPLWWHG E\ /DQGORUG WR 7HQDQW
ZLWKLQ ILYH GD\V DIWHU RFFXSDWLRQ RI WKH 'ZHOOLQJ 8QLW E\ 7HQDQW� 7KH 5HVLGHQWLDO 0RYH�,Q 0RYH�2XW ,QVSHFWLRQ
5HSRUW ZLOO EH GHHPHG FRUUHFW XQOHVV 7HQDQW REMHFWV WR LW LQ ZULWLQJ ZLWKLQ ILYH GD\V DIWHU /DQGORUG KDV SURYLGHG
LW WR 7HQDQW� 7HQDQW KHUHE\ DFNQRZOHGJHV WKDW WKH 5HVLGHQWLDO 0RYH�,Q 0RYH�2XW ,QVSHFWLRQ 5HSRUW UHIOHFWV
WKDW WKHUH LV QR YLVLEOH HYLGHQFH RI PROG LQ WKH 'ZHOOLQJ 8QLW RU WKDW SRUWLRQ RI WKH 3UHPLVHV ZKLFK LV RFFXSLHG
E\ 7HQDQW� ,I /DQGORUG
V 5HVLGHQWLDO 0RYH�,Q 0RYH�2XW ,QVSHFWLRQ 5HSRUW VWDWHV WKDW WKHUH LV YLVLEOH HYLGHQFH
RI PROG LQ WKH 'ZHOOLQJ 8QLW� /DQGORUG VKDOO SURPSWO\ UHPHGLDWH WKH PROG FRQGLWLRQV LQ DFFRUGDQFH ZLWK WKH
UHTXLUHPHQWV RI VXEVHFWLRQ ( RI � ����������� RI WKH &RGH RI 9LUJLQLD DQG UHLQVSHFW WKH GZHOOLQJ XQLW WR FRQILUP
WKDW WKHUH LV QR ORQJHU YLVLEOH HYLGHQFH RI PROG LQ WKH 'ZHOOLQJ 8QLW� /DQGORUG LV QRW UHTXLUHG WR PDNH UHSDLUV
WR DGGUHVV GDPDJHV QRWHG RQ WKH 5HVLGHQWLDO 0RYH�,Q 0RYH�2XW ,QVSHFWLRQ 5HSRUW XQOHVV UHTXLUHG WR GR VR
E\ ODZ�

E� /RFNV� /DQGORUG� DW 7HQDQW¶V UHTXHVW DQG DW 7HQDQW¶V VROH FRVW DQG H[SHQVH� ZLOO KDYH DOO ORFNV RQ WKH 'ZHOOLQJ
8QLW UHNH\HG� 7HQDQW PD\� DW DQ\ WLPH� DVN /DQGORUG WR� �L� LQVWDOO RQH NH\HG GHDGEROW ORFN RQ DOO H[WHULRU
GRRUV� LI WKH 'ZHOOLQJ 8QLW GRHV QRW DOUHDG\ KDYH RQH LQVWDOOHG RQ HDFK GRRU� �LL� LQVWDOO D VOLGLQJ GRRU SLQORFN
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DQG�RU D VHFXULW\ EDU RQ HDFK VOLGLQJ JODVV GRRU� �LLL� LQVWDOO RQH GRRU YLHZHU RQ HDFK H[WHULRU GRRU� DQG �LY�
FKDQJH RU UHNH\ ORFNV GXULQJ WKH 7HUP� /DQGORUG ZLOO FRPSO\ ZLWK DQ\ VXFK UHTXHVW DW 7HQDQW¶V FRVW DQG
H[SHQVH� LQ DFFRUGDQFH ZLWK WKH DPRXQWV VKRZQ LQ WKH 'DPDJH $GGHQGXP LI DWWDFKHG� ZLWK DOO VXFK FRVWV WR
EH SDLG E\ 7HQDQW DV DGGLWLRQDO 5HQW ZLWK WKH QH[W PRQWKO\ SD\PHQW RI 5HQW E\ 7HQDQW� DIWHU UHFHLSW E\ 7HQDQW
RI DQ LQYRLFH IURP /DQGORUG�

F� 1HZ /RFNV 3XUVXDQW WR &RXUW 2UGHU� $Q\ 7HQDQW ZKR KDV REWDLQHG DQ RUGHU �H[FOXGLQJ H[ SDUWH RUGHUV�
JUDQWLQJ VXFK 7HQDQW SRVVHVVLRQ RI WKH 'ZHOOLQJ 8QLW WR WKH H[FOXVLRQ RI RQH RU PRUH RWKHU 7HQDQWV RU
2FFXSDQWV� LQ DFFRUGDQFH ZLWK WKH SURYLVLRQV RI 6HFWLRQ ��������� RI WKH 95/7$� PD\ UHTXHVW /DQGORUG WR
LQVWDOO QHZ ORFNV RU RWKHU VHFXULW\ GHYLFHV RQ DOO H[WHULRU GRRUV RI WKH 'ZHOOLQJ 8QLW� 7HQDQW ZLOO UHLPEXUVH
/DQGORUG¶V DFWXDO FRVWV IRU VXFK QHZ ORFNV RU VHFXULW\ GHYLFHV� $OO VXFK FRVWV ZLOO EH SDLG E\ 7HQDQW DV
DGGLWLRQDO 5HQW ZLWK WKH QH[W PRQWKO\ SD\PHQW RI 5HQW E\ 7HQDQW DIWHU UHFHLSW E\ 7HQDQW RI DQ LQYRLFH IURP
/DQGORUG�

�� 86(� 2&&83$1&< $1' 0$,17(1$1&(�
D� 6PRNLQJ� 6PRNLQJ LV SURKLELWHG LQ DQ\ DUHD RI WKH 'ZHOOLQJ 8QLW RU WKH 3UHPLVHV� LQFOXGLQJ WKH JDUDJH DQG

RWKHU HQFORVHG DUHDV� XQOHVV RWKHUZLVH LQGLFDWHG LQ WKH UXOHV DQG UHJXODWLRQV� E\ 7HQDQW� 2FFXSDQW� DQG
JXHVWV� ,W LV 7HQDQW¶V UHVSRQVLELOLW\ WR LQIRUP 7HQDQW¶V JXHVWV RI WKLV QR VPRNLQJ SURYLVLRQ RI WKH /HDVH DQG
SURKLELW VPRNLQJ E\ 7HQDQW¶V KRXVHKROG PHPEHUV RU JXHVWV ZKLOH LQ WKH 'ZHOOLQJ 8QLW RU RQ WKH 3UHPLVHV
DQG�RU DQ\ UHVWULFWLRQV LQ WKH UXOHV DQG UHJXODWLRQV�

E� 8VH� 7HQDQW FRYHQDQWV WKDW WKH 'ZHOOLQJ 8QLW ZLOO EH XVHG RQO\ DV D GZHOOLQJ XQLW DQG LQ D PDQQHU WKDW ZLOO
QRW GLVWXUE QHLJKERUV� LQFOXGLQJ KDUDVVPHQW RI DQ\ NLQG� DQG WKDW ZLOO QRW GDPDJH WKH 'ZHOOLQJ 8QLW RU WKH
3UHPLVHV� 7HQDQW ZLOO QRW SHUPLW DQ\ 2FFXSDQWV RU JXHVWV RU LQYLWHHV LQ RU DERXW WKH 'ZHOOLQJ 8QLW RU WKH
3UHPLVHV HLWKHU WR GLVWXUE QHLJKERUV� LQFOXGLQJ KDUDVVPHQW RI DQ\ NLQG� RU WR FDXVH SK\VLFDO GDPDJH WR WKH
'ZHOOLQJ 8QLW RU WKH 3UHPLVHV� 7HQDQW VKDOO QRW GHOLEHUDWHO\ RU QHJOLJHQWO\ GHVWUR\� GHIDFH� GDPDJH RU LPSDLU
DQ\ SDUW RI WKH 'ZHOOLQJ 8QLW RU WKH 3UHPLVHV �LQFOXGLQJ IL[WXUHV� IDFLOLWLHV DQG DSSOLDQFHV� RU SHUPLW DQ\ SHUVRQ
WR GR VR ZLWK RU ZLWKRXW 7HQDQW¶V NQRZOHGJH� DQG 7HQDQW VKDOO EH UHVSRQVLEOH IRU DQ\ GDPDJH FDXVHG E\
7HQDQW¶V IDLOXUH WR FRPSO\ ZLWK WKHVH UHTXLUHPHQWV� 7HQDQW VKDOO JLYH /DQGORUG SURPSW QRWLFH LI DQ\ VXFK
GDPDJHV RFFXU�

F� 2FFXSDQF\� 1R SHUVRQV� RWKHU WKDQ WKRVH QDPHG DV 7HQDQW DQG DV 2FFXSDQWV LQ VHFWLRQ ��I� RI WKLV /HDVH�
PD\ RFFXS\ WKH 'ZHOOLQJ 8QLW RQ D UHJXODU EDVLV� )RU WKH SXUSRVH RI WKLV /HDVH� RFFXSDQF\ E\ DQ XQDXWKRUL]HG
SHUVRQ IRU PRUH WKDQ VHYHQ FDOHQGDU GD\V FRQVHFXWLYHO\� RU �� FDOHQGDU GD\V LQ DQ\ FDOHQGDU \HDU� ZLWKRXW
SULRU ZULWWHQ FRQVHQW IURP /DQGORUG� ZLOO FRQVWLWXWH RFFXSDQF\ RI WKH 'ZHOOLQJ 8QLW RQ D UHJXODU EDVLV DQG ZLOO
FRQVWLWXWH D GHIDXOW XQGHU WKLV /HDVH� ,I DW DQ\ WLPH PRUH WKDQ RQH SHUVRQ LV QDPHG DV D 7HQDQW RQ WKLV /HDVH�
WKH REOLJDWLRQV RI HDFK 7HQDQW VKDOO EH MRLQW DQG VHYHUDO� 7HQDQW PXVW QRWLI\ /DQGORUG RI DQ\ FKDQJH LQ WKH
KRXVHKROG FRPSRVLWLRQ �VXFK DV WKH ELUWK RI DQ LQIDQW� GXULQJ WKH WHUP RI WKH /HDVH� ZLWKLQ �� GD\V RI VXFK
FKDQJH� 7KH SUHFHGLQJ VHQWHQFH VKDOO QRW EH FRQVWUXHG WR DOORZ DQ\ H[FHSWLRQV WR 7HQDQWV DQG WKH
2FFXSDQWV QDPHG LQ WKLV /HDVH�

G� $VVLJQPHQW�6XEOHDVH� 7HQDQW VKDOO QRW DVVLJQ WKLV /HDVH RU VXEOHW DQ\ SRUWLRQ RI WKH 'ZHOOLQJ 8QLW ZLWKRXW
WKH SULRU ZULWWHQ FRQVHQW RI /DQGORUG� ZKLFK FRQVHQW /DQGORUG ZLOO EH XQGHU QR REOLJDWLRQ ZKDWVRHYHU WR JUDQW�
/DQGORUG VKDOO KDYH WKH ULJKW WR FRQVLGHU DQ\ DVVLJQPHQW RU VXEOHDVH PDGH ZLWKRXW /DQGORUG¶V SULRU ZULWWHQ
FRQVHQW YRLG�

H� &RPSOLDQFH ZLWK &RGHV� )L[WXUHV� 7HQDQW VKDOO FRPSO\ ZLWK DOO REOLJDWLRQV LPSRVHG E\ DSSOLFDEOH EXLOGLQJ DQG
KRXVLQJ FRGHV PDWHULDOO\ DIIHFWLQJ KHDOWK DQG VDIHW\� DQG VKDOO NHHS WKH 'ZHOOLQJ 8QLW� LQFOXGLQJ SOXPELQJ DQG
RWKHU IL[WXUHV� DSSOLDQFHV� DQG IDFLOLWLHV LQ D JRRG� FOHDQ� VDIH DQG VDQLWDU\ FRQGLWLRQ� 7HQDQW VKDOO XVH LQ D
UHDVRQDEOH PDQQHU DOO HOHFWULFDO� SOXPELQJ� VDQLWDU\� KHDWLQJ� YHQWLODWLQJ� DLU FRQGLWLRQLQJ� DQG RWKHU IL[WXUHV�
DSSOLDQFHV� DQG IDFLOLWLHV LQ WKH 'ZHOOLQJ 8QLW DQG VKDOO PDLQWDLQ WKH XWLOLW\ VHUYLFHV SDLG IRU E\ 7HQDQW RQ DW DOO
WLPHV GXULQJ WKH /HDVH 7HUP� 7HQDQW VKDOO EH UHVSRQVLEOH IRU DQ\ DQG DOO GDPDJHV FDXVHG E\ 7HQDQW¶V IDLOXUH
WR FRPSO\ ZLWK WKLV UHTXLUHPHQW�

I� $SSOLDQFHV� 7HQDQW VKDOO NHHS DOO DSSOLDQFHV DQG HTXLSPHQW LQ JRRG DQG FOHDQ FRQGLWLRQ� ZLWK WKH H[FHSWLRQ
RI UHDVRQDEOH ZHDU DQG WHDU� 7HQDQW VKDOO QRW UHPRYH RU UHORFDWH PDMRU DSSOLDQFHV RU HTXLSPHQW SURYLGHG E\
/DQGORUG LQ WKH 'ZHOOLQJ 8QLW ZLWKRXW SULRU ZULWWHQ SHUPLVVLRQ RI /DQGORUG� 7HQDQW VKDOO QRW LQVWDOO RU XVH DQ\
RWKHU PDMRU DSSOLDQFHV RU HTXLSPHQW RWKHU WKDQ WKRVH SURYLGHG E\ /DQGORUG LQ WKH 'ZHOOLQJ 8QLW ZLWKRXW SULRU
ZULWWHQ SHUPLVVLRQ RI /DQGORUG�

J� 6PRNH $ODUPV� 7HQDQW VKDOO EH UHVSRQVLEOH IRU UHDVRQDEOH FDUH DQG PDLQWHQDQFH RI VPRNH DODUPV LQ WKH
'ZHOOLQJ 8QLW LQ DFFRUGDQFH ZLWK 6HFWLRQ ��������� RI WKH 95/7$� DQG VKDOO EH UHVSRQVLEOH IRU LQWHULP WHVWLQJ
DQG IRU SURYLGLQJ ZULWWHQ QRWLFH WR /DQGORUG RI WKH QHHG IRU UHSDLU RI DQ\ PDOIXQFWLRQLQJ VPRNH DODUP� 7HQDQW
VKDOO QRW UHPRYH RU WDPSHU ZLWK DQ\ VPRNH DODUP� LQFOXGLQJ UHPRYLQJ DQ\ ZRUNLQJ EDWWHULHV� VR DV WR UHQGHU
WKH DODUP LQRSHUDWLYH� 3XUVXDQW WR 6HFWLRQ ��������� RI WKH 95/7$� /DQGORUG VKDOO SURYLGH D FHUWLILFDWH WR WKH
7HQDQW VWDWLQJ WKDW DOO VPRNH DODUPV DUH SUHVHQW� KDYH EHHQ LQVSHFWHG� DQG DUH LQ JRRG ZRUNLQJ RUGHU QR
PRUH WKDQ RQFH HYHU\ �� PRQWKV�

K� &DUERQ 0RQR[LGH $ODUPV� 7HQDQW VKDOO KDYH WKH ULJKW WR UHTXHVW LQ ZULWLQJ WKDW /DQGORUG LQVWDOO D FDUERQ
PRQR[LGH DODUP LQ WKH 'ZHOOLQJ 8QLW� WKH FRVW RI ZKLFK PD\ EH FKDUJHG WR 7HQDQW� LQ DFFRUGDQFH ZLWK 6HFWLRQ
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��������� RI WKH 95/7$� /DQGORUG VKDOO LQVWDOO WKH FDUERQ PRQR[LGH DODUP ZLWKLQ �� GD\V RI WKH UHTXHVW�
7HQDQW VKDOO QRW UHPRYH RU WDPSHU ZLWK D SURSHUO\ IXQFWLRQLQJ FDUERQ PRQR[LGH DODUP� LQFOXGLQJ UHPRYLQJ
DQ\ ZRUNLQJ EDWWHULHV� VR DV WR UHQGHU WKH FDUERQ PRQR[LGH DODUP LQRSHUDWLYH DQG VKDOO PDLQWDLQ WKH FDUERQ
PRQR[LGH DODUP LQ DFFRUGDQFH ZLWK WKH XQLIRUP VHW RI VWDQGDUGV IRU PDLQWHQDQFH RI FDUERQ PRQR[LGH DODUPV
HVWDEOLVKHG LQ WKH 8QLIRUP 6WDWHZLGH %XLOGLQJ &RGH�

L� 0ROG� 7HQDQW ZLOO XVH UHDVRQDEOH HIIRUWV WR PDLQWDLQ WKH 'ZHOOLQJ 8QLW LQ VXFK D FRQGLWLRQ DV WR SUHYHQW
DFFXPXODWLRQ RI PRLVWXUH DQG WKH JURZWK RI PROG� DQG WR SURPSWO\ QRWLI\ /DQGORUG LQ ZULWLQJ RI DQ\ PRLVWXUH
DFFXPXODWLRQ WKDW RFFXUV RU RI DQ\ YLVLEOH HYLGHQFH RI PROG GLVFRYHUHG E\ 7HQDQW� 7HQDQW GRHV KHUHE\
UHOHDVH /DQGORUG DQG $JHQW IURP DQ\ DQG DOO FODLPV RU OLDELOLW\ WR 7HQDQW� 2FFXSDQWV� RU 7HQDQW¶V JXHVWV RU
LQYLWHHV� DQG GRHV KHUHE\ DJUHH WR LQGHPQLI\ DQG KROG /DQGORUG DQG $JHQW KDUPOHVV IURP DQG DJDLQVW DQ\
DQG DOO ORVV� GDPDJH� FODLP� VXLW� FRVWV �LQFOXGLQJ UHDVRQDEOH DWWRUQH\V IHHV DQG FRVWV DW DOO WULEXQDO OHYHOV� RU
RWKHU OLDELOLW\ ZKDWVRHYHU UHVXOWLQJ IURP 7HQDQW¶V IDLOXUH WR FRPSO\ ZLWK WKH SURYLVLRQV RI WKLV VXEVHFWLRQ RU DQ\
RWKHU SURYLVLRQV RI ODZ� /DQGORUG VKDOO SURYLGH 7HQDQW ZLWK D FRS\ RI D VXPPDU\ RI LQIRUPDWLRQ UHODWHG WR PROG
UHPHGLDWLRQ RFFXUULQJ GXULQJ WKH WHQDQF\ DQG� XSRQ UHTXHVW E\ 7HQDQW� PDNH DYDLODEOH WKH IXOO SDFNDJH RI
VXFK LQIRUPDWLRQ DQG UHSRUWV QRW SURWHFWHG E\ DWWRUQH\�FOLHQW SULYLOHJH�

M� 7UDVK� 7HQDQW WR SURYLGH DQG PDLQWDLQ DSSURSULDWH UHFHSWDFOHV DQG FRQYHQLHQFHV IRU WKH FROOHFWLRQ� VWRUDJH�
DQG UHPRYDO RI DVKHV� JDUEDJH� UXEELVK� DQG RWKHU ZDVWH LQFLGHQWDO WR WKH RFFXSDQF\ �³7UDVK´�� 7HQDQW VKDOO
EH UHVSRQVLEOH IRU DUUDQJLQJ DQG SD\LQJ IRU WKH UHPRYDO RI 7UDVK DQG RWKHU ZDVWH� LQFOXGLQJ EXON LWHPV�

N� ,QVHFWV DQG 3HVWV� 7HQDQW VKDOO NHHS WKH 'ZHOOLQJ 8QLW IUHH IURP LQVHFWV DQG SHVWV� DQG SURPSWO\ QRWLI\ WKH
/DQGORUG RI WKH H[LVWHQFH RI DQ\ LQVHFWV RU SHVWV� 7HQDQW VKDOO EH ILQDQFLDOO\ UHVSRQVLEOH IRU WKH DGGHG FRVW RI
WUHDWPHQW RU H[WHUPLQDWLRQ GXH WR 7HQDQW¶V XQUHDVRQDEOH GHOD\ LQ UHSRUWLQJ WKH H[LVWHQFH RI DQ\ LQVHFWV RU
SHVWV DQG EH ILQDQFLDOO\ UHVSRQVLEOH IRU WKH FRVW RI WUHDWPHQW RU H[WHUPLQDWLRQ GXH WR 7HQDQW¶V IDXOW LQ IDLOLQJ
WR SUHYHQW LQIHVWDWLRQ RI DQ\ LQVHFWV RU SHVWV LQ WKH DUHD RFFXSLHG� ([FHSW IRU WKH FRVWV RI DQ\ UHJXODUO\
VFKHGXOHG SHVW WUHDWPHQWV SURYLGHG E\ /DQGORUG� 7HQDQW VKDOO EH UHVSRQVLEOH IRU WKH FRVWV RI DQ\ LQVHFW RU
SHVW WUHDWPHQWV QHFHVVDU\ LQ WKH 'ZHOOLQJ 8QLW� ZKLFK DPRXQWV VKDOO FRQVWLWXWH DGGLWLRQDO 5HQW DQG PXVW EH
SDLG E\ 7HQDQW ZLWK WKH QH[W PRQWKO\ SD\PHQW RI 5HQW DIWHU UHFHLSW E\ 7HQDQW RI DQ LQYRLFH IURP /DQGORUG�
7HQDQW VKDOO SUHSDUH WKH 'ZHOOLQJ 8QLW IRU WKH DSSOLFDWLRQ RI LQVHFWLFLGHV RU SHVWLFLGHV LQ DFFRUGDQFH ZLWK DQ\
ZULWWHQ LQVWUXFWLRQV SURYLGHG E\ /DQGORUG� DQG LI LQVHFWV RU SHVWV DUH IRXQG WR EH SUHVHQW� IROORZ DQ\ ZULWWHQ
LQVWUXFWLRQV SURYLGHG E\ /DQGORUG WR HOLPLQDWH WKH LQVHFWV RU SHVWV IROORZLQJ WKH DSSOLFDWLRQ RI LQVHFWLFLGHV RU
SHVWLFLGHV� 7HQDQW ZKR KDV FRQFHUQV DERXW VSHFLILF LQVHFWLFLGHV RU SHVWLFLGHV VKDOO QRWLI\ WKH /DQGORUG LQ
ZULWLQJ QR OHVV WKDQ �� KRXUV EHIRUH DQ\ VFKHGXOHG LQVHFWLFLGH RU SHVWLFLGH DSSOLFDWLRQ� LQ DFFRUGDQFH ZLWK
6HFWLRQ �� RI WKLV /HDVH� 7HQDQW GRHV KHUHE\ UHOHDVH /DQGORUG DQG $JHQW IURP DQ\ DQG DOO FODLPV RU OLDELOLW\
WR 7HQDQW� 2FFXSDQWV� RU 7HQDQW¶V JXHVWV RU LQYLWHHV� DQG GRHV KHUHE\ DJUHH WR LQGHPQLI\ DQG KROG /DQGORUG
DQG $JHQW KDUPOHVV� IURP DQG DJDLQVW DQ\ DQG DOO ORVVHV� GDPDJHV� FODLPV� VXLWV� FRVWV �LQFOXGLQJ UHDVRQDEOH
DWWRUQH\V IHHV DQG FRVWV� RU RWKHU OLDELOLWLHV ZKDWVRHYHU DULVLQJ IURP WKH SUHVHQFH RI LQVHFWV RU SHVWV LQ WKH
'ZHOOLQJ 8QLW� DQG�RU UHVXOWLQJ IURP 7HQDQW¶V IDLOXUH WR FRPSO\ ZLWK WKH SURYLVLRQV RI WKLV VXEVHFWLRQ RU DQ\
RWKHU SURYLVLRQV RI ODZ�

O� 3DLQWLQJ DQG $OWHUDWLRQV� 7HQDQW VKDOO QRW SDLQW RU GLVWXUE DQ\ SDLQWHG VXUIDFHV RU PDNH RWKHU DOWHUDWLRQV WR
WKH 'ZHOOLQJ 8QLW ZLWKRXW /DQGORUG¶V SULRU ZULWWHQ DSSURYDO� 7HQDQW VKDOO QRWLI\ /DQGORUG DQG $JHQW LQ WKH HYHQW
WKHUH LV DQ\ FKLSSHG RU SHHOLQJ SDLQW LQ WKH 'ZHOOLQJ 8QLW�

P� &RPSOLDQFH ZLWK /DZ� 7HQDQW VKDOO FRPSO\ ZLWK DQ\ DQG DOO REOLJDWLRQV LPSRVHG XSRQ 7HQDQW E\ DSSOLFDEOH
9LUJLQLD ODZ� LQFOXGLQJ WKH 95/7$�

Q� $QLPDOV� 7HQDQW VKDOO XVH UHDVRQDEOH FDUH WR SUHYHQW DQ\ GRJ RU RWKHU DQLPDO LQ SRVVHVVLRQ RI WKH 7HQDQW�
2FFXSDQWV� RU JXHVWV RU LQYLWHHV IURP FDXVLQJ SHUVRQDO LQMXULHV WR D WKLUG SDUW\ LQ WKH 'ZHOOLQJ 8QLW RU RQ WKH
3UHPLVHV� RU SURSHUW\ GDPDJH WR WKH 'ZHOOLQJ 8QLW RU WKH 3UHPLVHV�

R� /DQGORUG 2EOLJDWLRQV� /DQGORUG VKDOO FRPSO\ ZLWK WKH VSHFLILF GXWLHV LPSRVHG XSRQ ODQGORUGV LQ 6HFWLRQ �����
���� RI WKH 95/7$� /DQGORUG PD\ RQO\ EH OLDEOH WR 7HQDQW IRU GDPDJHV SUR[LPDWHO\ FDXVHG E\ /DQGORUG¶V
EUHDFK RI VDLG VWDWXWH RU D VSHFLILF SURYLVLRQ RI WKLV /HDVH�

S� 7HQDQW 2EOLJDWLRQV� 7HQDQW VKDOO SURPSWO\ UHSRUW DQ\ UHTXLUHG PDLQWHQDQFH WR /DQGORUG RU $JHQW� 7HQDQW VKDOO
EH ILQDQFLDOO\ UHVSRQVLEOH IRU WKH DGGHG FRVW RI UHSDLU RU DQ\ RWKHU DVVRFLDWHG FRVWV GXH WR 7HQDQW¶V
XQUHDVRQDEOH GHOD\ LQ UHSRUWLQJ WKH H[LVWHQFH RI DQ\ PDLQWHQDQFH LVVXHV� 7HQDQW VKDOO EH UHVSRQVLEOH IRU
SD\LQJ WKH FRVW RI DQ\ XQQHFHVVDU\ VHUYLFH FDOO DQG DQ\ FRVWV LQFXUUHG DV D UHVXOW RI WKH 7HQDQW IDLOLQJ WR NHHS
DSSRLQWPHQWV ZLWK VHUYLFH SURYLGHUV WKDW UHTXLUH DFFHVV LQ RUGHU WR PDNH VFKHGXOHG UHSDLUV�

�� 87,/,7,(6�
D� 7KH XWLOLWLHV SURYLGHG E\ /DQGORUG DQG LQFOXGHG LQ WKH 5HQW DUH OLVWHG LQ VHFWLRQ ��J��L�� 7HQDQW VKDOO REWDLQ DOO

XWLOLW\ DQG RWKHU VHUYLFHV OLVWHG LQ VHFWLRQ ��J��LL�� RU QRW RWKHUZLVH OLVWHG LQ 6HFWLRQ ��J� DV EHLQJ SURYLGHG E\
/DQGORUG� $OO VXFK XWLOLW\ DQG RWKHU VHUYLFHV VKDOO EH SDLG GLUHFWO\ E\ 7HQDQW� DQG 7HQDQW VKDOO SD\ DQ\ GHSRVLWV
DQG PRQWKO\ ELOOV GXH WR WKH DSSOLFDEOH SURYLGHUV� 7HQDQW VKDOO SD\ LQ IXOO DOO FKDUJHV IRU XWLOLWLHV DQG RWKHU
VHUYLFHV ZKLFK /DQGORUG VHSDUDWHO\ ELOOV 7HQDQW DV VHW IRUWK LQ VHFWLRQ ��J��LLL�� DQG LQ DFFRUGDQFH ZLWK WKH
DSSOLFDEOH LQYRLFH �LI DQ\�� 7HQDQW VKDOO NHHS DOO HVVHQWLDO XWLOLW\ VHUYLFHV WXUQHG RQ� LQ DQG WR WKH 'ZHOOLQJ 8QLW
GXULQJ DQ\ /HDVH 7HUP� /DQGORUG VKDOO QRW EH OLDEOH IRU WKH IDLOXUH WR SURYLGH WKHVH VHUYLFHV RU IRU WKH
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LQWHUUXSWLRQ RI VXFK VHUYLFHV LI VXFK IDLOXUH RU LQWHUUXSWLRQ LV GXH WR DQ\ FDXVH EH\RQG WKH FRQWURO RI /DQGORUG�
E� /DQGORUG UHVHUYHV WKH ULJKW WR XVH VXE�PHWHULQJ RU HQHUJ\ DOORFDWLRQ HTXLSPHQW� RU WR DOORFDWH XWLOLW\ FRVWV RQ

WKH EDVLV RI UDWLR XWLOLW\ ELOOLQJ �³58%V´�� DV SURYLGHG LQ WKH 95/7$� IRU WKH XWLOLWLHV SURYLGHG E\ /DQGORUG� ,I
/DQGORUG FKRRVHV WR DOORFDWH XWLOLW\ FRVWV RQ WKH EDVLV RI 58%V� /DQGORUG ZLOO ELOO 7HQDQW IRU DQ DSSURSULDWH
SURUDWD VKDUH RI VXFK XWLOLW\ FRVWV� ZKLFK ELOO VKDOO EH GXH DQG SD\DEOH DV DGGLWLRQDO 5HQW DW WKH ILUVW RI WKH QH[W
PRQWK�

F� /DQGORUG UHVHUYHV WKH ULJKW WR LQFOXGH ZDWHU� VHZHU� HOHFWULFDO� QDWXUDO JDV� RU RWKHU XWLOLWLHV LQ WKH DPRXQW RI
5HQW DV VSHFLILHG LQ WKH /HDVH�

G� ,I� FRQWUDU\ WR WKLV /HDVH RU SURYLVLRQV RI WKH 95/7$� /DQGORUG ZLOOIXOO\ RU QHJOLJHQWO\ IDLOV WR VXSSO\ KHDW�
UXQQLQJ ZDWHU� KRW ZDWHU� HOHFWULFLW\� JDV� RU RWKHU HVVHQWLDO VHUYLFH� 7HQDQW VKDOO VHUYH D ZULWWHQ QRWLFH RQ
/DQGORUG VSHFLIL\LQJ WKH EUHDFK LI DFWLQJ XQGHU WKLV VHFWLRQ DQG� LQ VXFK HYHQW� DQG DIWHU D UHDVRQDEOH WLPH
DOORZHG IRU /DQGORUG WR FRUUHFW VXFK EUHDFK� PD\
L� 5HFRYHU GDPDJHV EDVHG XSRQ WKH GLPLQXWLRQ LQ WKH IDLU UHQWDO YDOXH RI WKH 'ZHOOLQJ 8QLW� RU
LL� 3URFXUH UHDVRQDEOH VXEVWLWXWH KRXVLQJ GXULQJ WKH SHULRG RI /DQGORUGV QRQFRPSOLDQFH� LQ ZKLFK FDVH

7HQDQW LV H[FXVHG IURP SD\LQJ 5HQW IRU WKH SHULRG RI /DQGORUG¶V QRQFRPSOLDQFH� DV GHWHUPLQHG E\
WKH FRXUW�

�� 3(5621$/ 3523(57< 2) 7(1$17
D� 5HQWHU¶V ,QVXUDQFH� $OO SHUVRQDO SURSHUW\ SODFHG LQ RU DERXW WKH 'ZHOOLQJ 8QLW RU WKH 3UHPLVHV VKDOO EH DW WKH

VROH ULVN RI 7HQDQW RU WKH SDUWLHV RZQLQJ WKH VDPH� DQG /DQGORUG VKDOO QRW EH OLDEOH IRU WKH ORVV� GHVWUXFWLRQ�
WKHIW RI� RU GDPDJH WR VXFK SURSHUW\� 7HQDQW VKDOO REWDLQ LQVXUDQFH FRYHUDJH �FRPPRQO\ UHIHUUHG WR DV
³UHQWHU¶V LQVXUDQFH´�� ZKLFK VKDOO PHHW WKH PLQLPXP FRYHUDJH OLPLWV DQG RWKHU WHUPV VSHFLILHG E\ /DQGORUG�
7KH SROLF\ VKDOO QDPH /DQGORUG DQG 0DQDJLQJ $JHQW DV LQWHUHVWHG SDUWLHV� /DQGORUG UHVHUYHV WKH ULJKW WR
UHTXLUH 7HQDQW WR SD\ IRU WKH FRVW RI UHQWHU¶V LQVXUDQFH REWDLQHG WKURXJK /DQGORUG� LQ ZKLFK FDVH WKH DFWXDO
FRVWV IRU VXFK LQVXUDQFH DQG WKH DGPLQLVWUDWLYH IHH DV VHW IRUWK LQ 6HFWLRQ ��K� VKDOO EH FKDUJHG WR 7HQDQW DV
DGGLWLRQDO 5HQW� 7HQDQW VKDOO KDYH WKH RSWLRQ WR SXUFKDVH WKHLU RZQ UHQWHU¶V LQVXUDQFH SROLF\� SURYLGHG WKH
SROLF\ RWKHUZLVH PHHWV WKH UHTXLUHPHQWV RI WKLV 6HFWLRQ ��D�� LQ ZKLFK FDVH 7HQDQW VKDOO EH FKDUJHG D PRQWKO\
RSW�RXW IHH DV VHW IRUWK LQ 6HFWLRQ ��K�� )RU DQ\ UHQWHU¶V LQVXUDQFH SROLF\ REWDLQHG E\ 7HQDQW LQ DFFRUGDQFH
ZLWK WKLV 6HFWLRQ ��D�� 7HQDQW DJUHHV WR PDLQWDLQ VXFK SROLF\ LQ IXOO IRUFH DQG HIIHFW IRU WKH IXOO WHUP RI WKLV
/HDVH� LQFOXGLQJ DQ\ H[WHQVLRQV RU UHQHZDOV WKHUHRI� DQG WR SURYLGH /DQGORUG VXIILFLHQW SURRI RI VXFK
LQVXUDQFH� ,I 7HQDQW DOORZV KLV UHQWHU¶V LQVXUDQFH WR ODSVH IRU DQ\ UHDVRQ� /DQGORUG PD\ SURYLGH UHQWHU¶V
LQVXUDQFH FRYHUDJH WR 7HQDQW� 7HQDQW VKDOO EH REOLJDWHG WR SD\ IRU WKH FRVW RI SUHPLXPV IRU VXFK LQVXUDQFH
XQWLO 7HQDQW KDV SURYLGHG ZULWWHQ GRFXPHQWDWLRQ WR /DQGORUG VKRZLQJ WKDW 7HQDQW KDV UHLQVWDWHG KLV RZQ
UHQWHU¶V LQVXUDQFH FRYHUDJH� $Q\ UHQWHU¶V LQVXUDQFH SROLF\ SURYLGHG E\ /DQGORUG VKDOO WHUPLQDWH
FRQWHPSRUDQHRXVO\ ZLWK WKH WHUPLQDWLRQ RI WKLV /HDVH�

E� 2WKHU ,QVXUDQFHV� 1RWKLQJ LQ WKLV VHFWLRQ VKDOO EH FRQVWUXHG WR SURKLELW /DQGORUG IURP UHFRYHULQJ IURP 7HQDQW�
DV SDUW RI WKH 5HQW� WKH DFWXDO FRVWV RI LQVXUDQFH FRYHUDJHV SURYLGHG E\ /DQGORUG UHODWLYH WR WKH SUHPLVHV� RU
WKH FRVWV RI D VHOI�LQVXUDQFH SURJUDP KHOG LQ DQ HVFURZ DFFRXQW� LQFOXGLQJ /DQGORUG
V DGPLQLVWUDWLYH RU RWKHU
IHHV DVVRFLDWHG ZLWK WKH DGPLQLVWUDWLRQ RI VXFK FRYHUDJHV� /DQGORUG PD\ DSSO\ VXFK IXQGV KHOG LQ HVFURZ WR
SD\ FODLPV SXUVXDQW WR /DQGORUG
V VHOI�LQVXUDQFH SODQ�

F� $EDQGRQHG 3URSHUW\� $Q\ LWHPV RI SHUVRQDO SURSHUW\ OHIW LQ RU DERXW WKH 'ZHOOLQJ 8QLW DIWHU 7HQDQW YDFDWHV
WKH 'ZHOOLQJ 8QLW ZLOO EH FRQVLGHUHG DEDQGRQHG SURSHUW\ DQG PD\ EH GLVSRVHG RI E\ /DQGORUG DV /DQGORUG
VHHV ILW� SURYLGHG WKDW /DQGORUG KDV� �L� JLYHQ 7HQDQW ZULWWHQ QRWLFH RI WHUPLQDWLRQ DV UHTXLUHG E\ WKLV /HDVH RU
WKH 95/7$ LQFOXGLQJ D QRWLFH WKDW DQ\ LWHPV RI SHUVRQDO SURSHUW\ OHIW LQ WKH 'ZHOOLQJ 8QLW RU WKH 3UHPLVHV
ZRXOG EH GLVSRVHG RI ZLWKLQ �� KRXUV DIWHU WHUPLQDWLRQ� �LL� JLYHQ ZULWWHQ QRWLFH LQ DFFRUGDQFH ZLWK VXEVHFWLRQ
��G� RI WKLV /HDVH LQFOXGLQJ QRWLFH WKDW DQ\ LWHPV RI SHUVRQDO SURSHUW\ OHIW LQ WKH 'ZHOOLQJ 8QLW RU WKH 3UHPLVHV
ZRXOG EH GLVSRVHG RI ZLWKLQ �� KRXUV DIWHU H[SLUDWLRQ RI WKH VHYHQ�GD\ SHULRG� RU �LLL� JLYHQ ZULWWHQ QRWLFH WR
7HQDQW LQFOXGLQJ D VWDWHPHQW WKDW DQ\ LWHPV RI SHUVRQDO SURSHUW\ OHIW LQ WKH 'ZHOOLQJ 8QLW RU WKH 3UHPLVHV
ZRXOG EH GLVSRVHG RI ZLWKLQ �� KRXUV DIWHU H[SLUDWLRQ RI D WHQ�GD\ SHULRG IURP WKH GDWH RI VXFK QRWLFH� 7HQDQW
VKDOO KDYH WKH ULJKW WR UHPRYH LWV SHUVRQDO SURSHUW\ IURP WKH 'ZHOOLQJ 8QLW RU WKH 3UHPLVHV GXULQJ WKH �� KRXU
SHULRG DIWHU WHUPLQDWLRQ GXULQJ QRUPDO EXVLQHVV KRXUV� RU GXULQJ QRUPDO EXVLQHVV KRXUV XQWLO /DQGORUG KDV
GLVSRVHG RI WKH UHPDLQLQJ SHUVRQDO SURSHUW\ RI 7HQDQW� 'XULQJ VXFK �� KRXU SHULRG DQG XQWLO /DQGORUG
GLVSRVHV RI WKH UHPDLQLQJ SHUVRQDO SURSHUW\ RI 7HQDQW� /DQGORUG VKDOO KDYH QR OLDELOLW\ IRU ULVN RI ORVV RI VXFK
SURSHUW\�

G� 'HDWK RI 7HQDQW� ,I D 7HQDQW ZKR LV WKH VROH RFFXSDQW RI WKH 'ZHOOLQJ 8QLW GLHV� DQG WKHUH LV QR SHUVRQ
DXWKRUL]HG E\ RUGHU RI D FLUFXLW FRXUW WR KDQGOH SUREDWH PDWWHUV IRU WKH GHFHDVHG 7HQDQW� /DQGORUG PD\ GLVSRVH
RI DQ\ SHUVRQDO SURSHUW\ OHIW E\ VXFK 7HQDQW XSRQ JLYLQJ DW OHDVW WHQ GD\V ZULWWHQ QRWLFH LQ DFFRUGDQFH ZLWK
6HFWLRQ ��������� RI WKH 95/7$� 6XFK QRWLFH VKDOO LQFOXGH D VWDWHPHQW WKDW DQ\ LWHPV RI SHUVRQDO SURSHUW\
OHIW LQ WKH 'ZHOOLQJ 8QLW VKDOO EH WUHDWHG DV DEDQGRQHG SURSHUW\ DQG GLVSRVHG RI� LI QRW FODLPHG ZLWKLQ WHQ GD\V�
VXEMHFW WR VXEVHFWLRQ �F� KHUHRI� 7KLV /HDVH VKDOO EH GHHPHG WHUPLQDWHG RQ WKH GDWH RI GHDWK RI WKH 7HQDQW�
KRZHYHU� WKH HVWDWH RI WKH 7HQDQW VKDOO UHPDLQ OLDEOH IRU DFWXDO GDPDJHV LQ DFFRUGDQFH ZLWK 6HFWLRQ �����
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���� RI WKH 95/7$� VXEMHFW WR /DQGORUG¶V GXW\ WR PLWLJDWH GDPDJHV�

�� $&&(66 72 7+( ':(//,1* 81,7 $1' 35(0,6(6 %< /$1'/25' $1' ,76 '8/< '(6,*1$7('
5(35(6(17$7,9(�6�� 5(3$,56�

D� /DQGORUG DQG LWV GXO\ GHVLJQDWHG UHSUHVHQWDWLYH�V� PD\ HQWHU WKH 'ZHOOLQJ 8QLW DQG JR XSRQ WKH 3UHPLVHV LQ
RUGHU WR GR WKH IROORZLQJ�
L� 8SRQ UHDVRQDEOH QRWLFH WR 7HQDQW DQG DW UHDVRQDEOH WLPHV�

�� LQVSHFW WKH 'ZHOOLQJ 8QLW DQG WKH 3UHPLVHV�
�� PDNH QHFHVVDU\ RU DJUHHG UHSDLUV� GHFRUDWLRQV� DOWHUDWLRQV� RU LPSURYHPHQWV�
�� VXSSO\ QHFHVVDU\ RU DJUHHG VHUYLFHV�
�� H[KLELW WKH 'ZHOOLQJ 8QLW DQG 3UHPLVHV WR SURVSHFWLYH RU DFWXDO PRUWJDJHHV� ZRUNPHQ�

FRQWUDFWRUV� DSSUDLVHUV DQG�RU UHSUHVHQWDWLYHV RI DQ\ RZQHUV¶ DVVRFLDWLRQ�
LL� /DQGORUG ZLOO JLYH 7HQDQW DW OHDVW �� KRXUV QRWLFH� XQOHVV LPSUDFWLFDO WR GR VR� RI URXWLQH PDLQWHQDQFH

WR EH SHUIRUPHG WKDW KDV QRW EHHQ UHTXHVWHG E\ 7HQDQW� DQG VKDOO QRW EH UHTXLUHG WR SURYLGH SULRU
QRWLFH WR 7HQDQW IRU DQ\ PDLQWHQDQFH UHTXHVWHG E\ 7HQDQW� /DQGORUG PD\ HQWHU WKH 'ZHOOLQJ 8QLW
ZLWKRXW 7HQDQW¶V FRQVHQW LQ FDVHV RI HPHUJHQF\�

LLL� 3ODFH D ³)RU 6DOH´ VLJQ XSRQ WKH 'ZHOOLQJ 8QLW DQG 3UHPLVHV DQG H[KLELW WKH 'ZHOOLQJ 8QLW DQG
3UHPLVHV WR SURVSHFWLYH SXUFKDVHUV� $IWHU QRWLFH RI WHUPLQDWLRQ RI WKLV /HDVH E\ /DQGORUG RU 7HQDQW
RU FRPPHQFLQJ �� GD\V EHIRUH WKH H[SLUDWLRQ RI WKH 7HUP� SODFH D ³)RU 5HQW´ VLJQ XSRQ WKH 'ZHOOLQJ
8QLW DQG 3UHPLVHV DQG H[KLELW WKH 'ZHOOLQJ 8QLW DQG 3UHPLVHV WR SURVSHFWLYH WHQDQWV� 6XFK
H[KLELWLRQ PD\ LQFOXGH SODFLQJ DQ HOHFWURQLF ORFNER[ RQ WKH 3UHPLVHV� 7HQDQW VKDOO FRRSHUDWH ZLWK
/DQGORUG RU $JHQW LQ PDNLQJ WKH 'ZHOOLQJ 8QLW DYDLODEOH IRU VXFK VKRZLQJV E\ RWKHU OLFHQVHG UHDO
HVWDWH DJHQWV� ZKLFK VKDOO EH FRQGXFWHG DW UHDVRQDEOH WLPHV DQG ZLWK UHDVRQDEOH QRWLFH WR 7HQDQW�
,I 7HQDQW� ZLWKRXW UHDVRQDEOH MXVWLILFDWLRQ� UHIXVHV WR SHUPLW /DQGORUG RU $JHQW WR H[KLELW WKH 'ZHOOLQJ
8QLW IRU VDOH RU OHDVH WKURXJK D OLFHQVHG UHDO HVWDWH DJHQW� /DQGORUG PD\ UHFRYHU GDPDJHV� FRVWV�
DQG UHDVRQDEOH DWWRUQH\ IHHV�

E� /DQGORUG VKDOO JLYH ZULWWHQ QRWLFH WR 7HQDQW QR OHVV WKDQ �� KRXUV SULRU WR DQ DSSOLFDWLRQ RI DQ LQVHFWLFLGH RU
SHVWLFLGH LQ WKH 'ZHOOLQJ 8QLW� ,I 7HQDQW UHTXHVWV WKH DSSOLFDWLRQ RI WKH LQVHFWLFLGH RU SHVWLFLGH� QR SULRU QRWLFH
LV UHTXLUHG�

F� ,I 7HQDQW UHIXVHV WR DOORZ RU SUHYHQWV DFFHVV WR /DQGORUG DV SURYLGHG KHUHLQ� LQ DGGLWLRQ WR DQ\ RWKHU UHPHGLHV
DYDLODEOH DW ODZ RU LQ HTXLW\� /DQGORUG PD\ REWDLQ LQMXQFWLYH UHOLHI WR FRPSHO DFFHVV RU PD\ WHUPLQDWH WKLV
/HDVH� ,Q HLWKHU FDVH� /DQGORUG PD\ UHFRYHU DFWXDO GDPDJHV VXVWDLQHG DQG UHDVRQDEOH DWWRUQH\¶V IHHV�

G� 7HQDQW VKDOO JLYH /DQGORUG QRWLFH RI DQ\ DQWLFLSDWHG H[WHQGHG DEVHQFH RI 7HQDQW IURP WKH 'ZHOOLQJ 8QLW LQ
H[FHVV RI VHYHQ GD\V� 'XULQJ VXFK DEVHQFH RI 7HQDQW� /DQGORUG PD\ HQWHU WKH 'ZHOOLQJ 8QLW DW WLPHV
UHDVRQDEO\ QHFHVVDU\ WR SURWHFW WKH 'ZHOOLQJ 8QLW� ,I 7HQDQW IDLOV WR JLYH VXFK QRWLFH� /DQGORUG PD\ UHFRYHU
IURP 7HQDQW DQ\ DFWXDO GDPDJHV VXVWDLQHG� DQG VKDOO KDYH DOO RWKHU ULJKWV SURYLGHG LQ WKH 95/7$� ,I /DQGORUG
FDQQRW GHWHUPLQH ZKHWKHU 7HQDQW KDV DEDQGRQHG WKH 'ZHOOLQJ 8QLW� /DQGORUG PD\ VHUYH ZULWWHQ QRWLFH RQ
7HQDQW UHTXLULQJ 7HQDQW WR JLYH /DQGORUG ZULWWHQ QRWLFH ZLWKLQ VHYHQ GD\V WKDW 7HQDQW LQWHQGV WR UHPDLQ LQ
RFFXSDQF\ RI WKH 'ZHOOLQJ 8QLW� ,I E\ WKH HQG RI VXFK VHYHQ�GD\ SHULRG /DQGORUG KDV QRW UHFHLYHG VXFK QRWLFH
RU KDV RWKHUZLVH GHWHUPLQHG WKDW 7HQDQW KDV DEDQGRQHG WKH 'ZHOOLQJ 8QLW� WKH 'ZHOOLQJ 8QLW VKDOO EH
SUHVXPHG DEDQGRQHG DQG WKLV /HDVH VKDOO EH WHUPLQDWHG DV RI VXFK GDWH�

,Q WKH HYHQW WKHUH LV D QRQ�HPHUJHQF\ SURSHUW\ FRQGLWLRQ� LQFOXGLQJ D PROG FRQGLWLRQ WKDW UHTXLUHV 7HQDQW WR WHPSRUDULO\
YDFDWH WKH 'ZHOOLQJ 8QLW WR PDNH WKH QHFHVVDU\ UHSDLUV� LQ WKH VROH GHWHUPLQDWLRQ RI /DQGORUG� WKH /DQGORUG PD\ XSRQ
QR OHVV WKDQ �� GD\V SULRU ZULWWHQ QRWLFH WR 7HQDQW �RU VXFK VRRQHU SHULRG DV PD\ EH DJUHHG WR E\ WKH SDUWLHV�� UHTXLUH
WKH 7HQDQW WR WHPSRUDULO\ YDFDWH WKH 'ZHOOLQJ 8QLW IRU D SHULRG RI QRW PRUH WKDQ �� GD\V� /DQGORUG VKDOO SURYLGH D
FRPSDUDEOH GZHOOLQJ XQLW VHOHFWHG E\ /DQGORUG DW QR H[SHQVH RU FRVW WR 7HQDQW� RU DW /DQGORUG¶V RSWLRQ WR D KRWHO URRP
DV VHOHFWHG E\ /DQGORUG DW QR H[SHQVH RU FRVW WR 7HQDQW� /DQGORUG VKDOO QRW EH UHTXLUHG WR SD\ IRU DQ\ RWKHU H[SHQVHV
RI WKH WHQDQW WKDW DULVH DIWHU WKH UHORFDWLRQ SHULRG� 7HQDQW VKDOO FRQWLQXH WR EH UHVSRQVLEOH IRU DOO 5HQW GXH XQGHU WKH
/HDVH ZLWKRXW DEDWHPHQW� DQG VKDOO FRPSO\ ZLWK DOO RWKHU WHUPV DQG FRQGLWLRQV RI WKH /HDVH GXULQJ DQ\ SHULRG RI
WHPSRUDU\ UHORFDWLRQ� ,I WKH /DQGORUG SURSHUO\ UHPHGLHV WKH QRQ�HPHUJHQF\ SURSHUW\ FRQGLWLRQ� RU WKH PROG FRQGLWLRQ
LQ DFFRUGDQFH ZLWK SURIHVVLRQDO VWDQGDUGV �DV GHILQHG LQ 6HFWLRQ ��������� RI WKH 95/7$�� WKH 7HQDQW VKDOO KDYH QR
ULJKW WR WHUPLQDWH WKH /HDVH DV D UHVXOW RI VXFK FRQGLWLRQ�

��� /$1'/25'¶6 ,1$%,/,7< 72 '(/,9(5 3266(66,21 72 7(1$17� ,I /DQGORUG LV XQDEOH WR GHOLYHU SRVVHVVLRQ RI
WKH 'ZHOOLQJ 8QLW WR 7HQDQW RQ WKH &RPPHQFHPHQW 'DWH RI WKLV /HDVH WKURXJK QR IDXOW RI /DQGORUG� /DQGORUG VKDOO QRW
EH OLDEOH WR 7HQDQW IRU DQ\ GDPDJHV RWKHU WKDQ WR UHEDWH DQ\ 5HQW SDLG E\ 7HQDQW IRU VXFK SRUWLRQ RI WKH 7HUP GXULQJ
ZKLFK WKH 'ZHOOLQJ 8QLW LV QRW GHOLYHUHG WR 7HQDQW� ,I /DQGORUG FDQQRW GHOLYHU SRVVHVVLRQ RI WKH 'ZHOOLQJ 8QLW RU SURYLGH
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7HQDQW ZLWK DQ DOWHUQDWLYH UHVLGHQWLDO GZHOOLQJ XQLW DFFHSWDEOH WR 7HQDQW ZLWKLQ �� GD\V DIWHU WKH &RPPHQFHPHQW 'DWH
RI WKH /HDVH� WKH /HDVH PD\ EH WHUPLQDWHG E\ HLWKHU /DQGORUG RU 7HQDQW E\ JLYLQJ QRWLFH WR WKH RWKHU DV SURYLGHG KHUHLQ�

��� &$68$/7< '$0$*(� ,I WKH 'ZHOOLQJ 8QLW LV GDPDJHG E\ ILUH RU RWKHU FDVXDOW\� E\ WKH IDLOXUH RI RU PDOIXQFWLRQ RI DQ\
HTXLSPHQW RU XWLOLWLHV VHUYLQJ WKH 'ZHOOLQJ 8QLW� 7HQDQW VKDOO SURPSWO\ QRWLI\ /DQGORUG� ,I� LQ WKH VROH GHWHUPLQDWLRQ RI
/DQGORUG� VXFK GDPDJH GRHV QRW UHQGHU WKH 'ZHOOLQJ 8QLW VXEVWDQWLDOO\ LPSDLUHG RU UHTXLUH UHSDLUV UHTXLULQJ 7HQDQW WR
YDFDWH WKH 'ZHOOLQJ 8QLW� /DQGORUG VKDOO UHSDLU WKH VDPH ZLWKLQ D UHDVRQDEOH SHULRG RI WLPH DIWHU VHUYLFH XSRQ /DQGORUG
RI ZULWWHQ QRWLFH RI VXFK GDPDJH E\ 7HQDQW� DQG 5HQW VKDOO QRW DEDWH GXULQJ WKH SHULRG RI VXFK UHSDLUV� ,I WKH 'ZHOOLQJ
8QLW RU DQ\ SDUW WKHUHRI LV GDPDJHG E\ ILUH RU RWKHU FDVXDOW\ WR VXFK DQ H[WHQW WKDW XVH RI WKH 'ZHOOLQJ 8QLW LV
VXEVWDQWLDOO\ LPSDLUHG� RU UHTXLUHG UHSDLUV FDQ EH PDGH RQO\ E\ 7HQDQW YDFDWLQJ WKH 'ZHOOLQJ 8QLW� LQ WKH VROH
GHWHUPLQDWLRQ RI /DQGORUG� HLWKHU /DQGORUG RU 7HQDQW VKDOO KDYH WKH ULJKW WR WHUPLQDWH WKH /HDVH LQ DFFRUGDQFH ZLWK WKH
WHUPV RI 6HFWLRQ ��������� RI WKH 95/7$ E\ JLYLQJ WR WKH RWKHU SDUW\ DW OHDVW �� GD\V¶ QRWLFH RI WHUPLQDWLRQ� /DQGORUG
VKDOO DFFRXQW WR 7HQDQW IRU WKH 6HFXULW\ 'HSRVLW DQG SUHSDLG UHQW� DV DSSOLFDEOH� SOXV DFFUXHG LQWHUHVW RQ WKH 6HFXULW\
'HSRVLW �LI DQ\� EDVHG XSRQ WKH GDPDJH RU FDVXDOW\� +RZHYHU� LI /DQGORUG UHDVRQDEO\ EHOLHYHV WKDW 7HQDQW� 7HQDQW¶V
JXHVWV� LQYLWHHV RU 2FFXSDQWV ZHUH WKH FDXVH RI WKH GDPDJH RU FDVXDOW\� /DQGORUG VKDOO VR QRWLI\ 7HQDQW DQG PDNH
GLVSRVLWLRQ RI WKH 6HFXULW\ 'HSRVLW DQG DQ\ SUHSDLG UHQW E\ DGYLVLQJ 7HQDQW WKDW VXFK IXQGV ZLOO EH KHOG XQWLO D
GHWHUPLQDWLRQ LV PDGH RI WKH DPRXQW RI GDPDJHV FDXVHG E\ 7HQDQW¶V DFWV� /DQGORUG VKDOO KDYH WKH ULJKW WR DSSO\ WKH
6HFXULW\ 'HSRVLW DQG SUHSDLG UHQW WR WKH GDPDJH VR FDXVHG E\ 7HQDQW� 7HQDQW¶V JXHVWV� LQYLWHHV� RU 2FFXSDQWV� ([FHSW
DV RWKHUZLVH SURYLGHG KHUHLQ� 7HQDQW GRHV KHUHE\ UHOHDVH /DQGORUG IURP DQ\ DQG DOO OLDELOLW\� ORVV� GDPDJH RU FODLP
UHVXOWLQJ IURP DQ\ FDVXDOW\� DQG VKDOO UHTXLUH LWV LQVXUHU WR ZDLYH DQ\ ULJKWV RI VXEURJDWLRQ DJDLQVW /DQGORUG� /DQGORUG
UHWDLQV DQ\ ULJKWV RI VXEURJDWLRQ DJDLQVW 7HQDQW�

��� &21'(01$7,21� ,I DOO� RU D VXEVWDQWLDO SDUW� RI WKH 'ZHOOLQJ 8QLW RU 3UHPLVHV VKDOO EH DFTXLUHG IRU DQ\ SXEOLF XVH E\
WKH ULJKW RI HPLQHQW GRPDLQ� RU SULYDWH SXUFKDVH LQ OLHX RI VXFK ULJKW� E\ D SXEOLF ERG\ YHVWHG ZLWK WKH SRZHU RI HPLQHQW
GRPDLQ� WKLV /HDVH DQG DOO ULJKWV RI 7HQDQW XQGHU LW VKDOO LPPHGLDWHO\ WHUPLQDWH� 7KH 0RQWKO\ 5HQW VKDOO EH SURUDWHG DV
RI WKH GDWH RI VXFK DFTXLVLWLRQ� EXW 7HQDQW VKDOO KDYH QR FODLP DJDLQVW /DQGORUG IRU DQ\ YDOXH RI WKH XQH[SLUHG 7HUP� QRU
VKDOO 7HQDQW EH HQWLWOHG WR DQ\ SDUW RI WKH FRQGHPQDWLRQ DZDUG RU SXUFKDVH LQ OLHX RI VXFK DZDUG�

��� /,$%,/,7< 2) /$1'/25'�$*(17� /DQGORUG PD\ RQO\ EH OLDEOH WR 7HQDQW IRU GDPDJHV SUR[LPDWHO\ FDXVHG E\
/DQGORUG¶V EUHDFK RI 6HFWLRQ ��������� RI WKH 957/$ RU D VSHFLILF SURYLVLRQ RI WKLV /HDVH� /DQGORUG DQG $JHQW VKDOO
QRW EH OLDEOH IRU QHJOLJHQFH RU WRUW� /DQGORUG DQG $JHQW VKDOO DOVR QRW KDYH DQ\ OLDELOLW\ RI DQ\ NLQG ZKDWVRHYHU IRU DQ\
RI WKH IROORZLQJ� IDLOXUH RI XWLOLWLHV RU VHUYLFHV� DFWV RI *RG� DQG DQ\ LQMXULHV RU GDPDJHV WR SHUVRQV RU SURSHUW\ HLWKHU
FDXVHG E\ RU UHVXOWLQJ IURP ILUH� IDOOLQJ SODVWHU� GDPSQHVV� RYHUIORZ� RU OHDNDJH XSRQ RU LQWR WKH 'ZHOOLQJ 8QLW RU WKH
3UHPLVHV RI ZDWHU� UDLQ� VQRZ� LFH� VHZDJH� VWHDP� JDV� RU HOHFWULFLW\� RU E\ DQ\ EUHDNDJH LQ RU PDOIXQFWLRQ RI SLSHV�
SOXPELQJ� IL[WXUHV� DLU FRQGLWLRQHUV� RU DSSOLDQFHV� RU OHDNDJH� EUHDNDJH� RU REVWUXFWLRQ RI VRLO SLSHV� QRU IRU DQ\ LQMXU\
RU GDPDJH IURP DQ\ RWKHU FDXVH� 7HQDQW DFNQRZOHGJHV WKDW DQ\ VHFXULW\ PHDVXUHV SURYLGHG E\ /DQGORUG RU $JHQW
ZLOO QRW EH WUHDWHG E\ 7HQDQW DV D IXUWKHU DVVXUDQFH RU JXDUDQWHH DJDLQVW FULPH RU RI D UHGXFWLRQ LQ WKH ULVN RI FULPH�
1HLWKHU /DQGORUG QRU $JHQW ZLOO EH OLDEOH WR 7HQDQW RU DQ\ JXHVW� LQYLWHH� RU 2FFXSDQW IRU LQMXU\� GDPDJH RU ORVV WR
SHUVRQ RU SURSHUW\ FDXVHG E\ FULPLQDO FRQGXFW RI RWKHU SHUVRQV� LQFOXGLQJ WKHIW� EXUJODU\� DVVDXOW� YDQGDOLVP� RU RWKHU
FULPHV� 1HLWKHU /DQGORUG QRU $JHQW ZLOO IXUQLVK VHFXULW\ SHUVRQQHO� VHFXULW\ OLJKWLQJ� VHFXULW\ JDWHV RU IHQFHV� RU RWKHU
IRUPV RI VHFXULW\� ,I WKH HPSOR\HHV RI /DQGORUG RU $JHQW DUH UHTXHVWHG WR UHQGHU VHUYLFHV QRW FRQWHPSODWHG LQ WKLV
/HDVH� 7HQDQW ZLOO KROG /DQGORUG DQG $JHQW KDUPOHVV IURP DQ\ DQG DOO OLDELOLW\ IRU VDPH� ,I LQIRUPDWLRQ RQ 7HQDQW¶V
UHQWDO KLVWRU\ LV UHTXHVWHG E\ RWKHUV IRU ODZ HQIRUFHPHQW RU EXVLQHVV SXUSRVHV� /DQGORUG PD\ SURYLGH VDPH LQ
DFFRUGDQFH ZLWK WKH ³7HQDQW &RQVHQW )RUP�´ /DQGORUG DQG $JHQW� LQ DGGLWLRQ� VKDOO QRW EH OLDEOH XQGHU DQ\
FLUFXPVWDQFHV RI 7HQDQW¶V IDLOXUH WR SURYLGH /DQGORUG RU $JHQW ZLWK SURPSW QRWLFH RI DQ\ VXFK FRQGLWLRQV H[LVWLQJ LQ WKH
'ZHOOLQJ 8QLW RU 3UHPLVHV� 7HQDQW KHUHE\ UHOHDVHV /DQGORUG DQG $JHQW IURP DQ\ DQG DOO OLDELOLW\ DQG DJUHHV WR
LQGHPQLI\ /DQGORUG DQG $JHQW IRU VXFK ORVVHV� ZLWK UHVSHFW WR 7HQDQW� DQG DOO 2FFXSDQWV DQG JXHVWV RU LQYLWHHV RI
7HQDQW� /DQGORUG DQG $JHQW PD\ HQWHU LQWR DQ DJUHHPHQW ZLWK D WKLUG SDUW\ VHUYLFH SURYLGHU WR PDLQWDLQ WHQDQW UHFRUGV
LQ HOHFWURQLF IRUP RU RWKHU PHGLXP� ,Q VXFK FDVH� /DQGORUG DQG $JHQW VKDOO QRW EH OLDEOH XQGHU 6HFWLRQ ��������� RI
WKH 95/7$ LQ WKH HYHQW RI D EUHDFK RI WKH HOHFWURQLF GDWD RI WKH WKLUG SDUW\ VHUYLFH SURYLGHU� H[FHSW LQ WKH FDVH RI JURVV
QHJOLJHQFH RU LQWHQWLRQDO DFW�

��� $1,0$/6� 1R DQLPDOV RI DQ\ NLQG ZLOO EH DOORZHG WR EH NHSW RU PDLQWDLQHG RQ WKH 'ZHOOLQJ 8QLW ZLWKRXW /DQGORUG¶V
SULRU ZULWWHQ FRQVHQW DQG WKH H[HFXWLRQ RI DQ DGGHQGXP HQWLWOHG ³3HW $GGHQGXP´ RU ³$VVLVWDQFH $QLPDO $GGHQGXP�´
/DQGORUG UHVHUYHV WKH ULJKW� KRZHYHU� WR SURKLELW DQLPDOV� H[FHSW IRU TXDOLILHG VHUYLFH DQLPDOV� FRPSOHWHO\ IURP WKH
'ZHOOLQJ 8QLW DQG 3UHPLVHV� $Q\ XQDXWKRUL]HG DQLPDO�V� LQ WKH 'ZHOOLQJ 8QLW VKDOO FRQVWLWXWH D EUHDFK RI WKLV /HDVH�
DQG 7HQDQW PXVW SD\ WKH 8QDXWKRUL]HG $QLPDO )HH OLVWHG LQ VHFWLRQ ��K�� LI DQ\� DORQJ ZLWK DQ\ RWKHU DSSOLFDEOH 3HW
5HQW� )HHV DQG 'HSRVLW�

��� 5(35(6(17$7,216 ,1 $33/,&$7,21 )25 /($6(� 7KLV /HDVH KDV EHHQ HQWHUHG LQWR LQ UHOLDQFH RQ WKH LQIRUPDWLRQ
JLYHQ E\ 7HQDQW RQ 7HQDQW¶V $SSOLFDWLRQ IRU 5HVLGHQWLDO /HDVH �WKH ³$SSOLFDWLRQ´�� ZKLFK E\ WKLV UHIHUHQFH LV PDGH D
SDUW RI WKLV /HDVH� 7HQDQW VKDOO DGYLVH /DQGORUG DQG $JHQW LQ ZULWLQJ RI DQ\ FKDQJHV WR WKH LQIRUPDWLRQ FRQWDLQHG LQ WKH
$SSOLFDWLRQ� ,I DQ\ RI 7HQDQW¶V PDWHULDO UHSUHVHQWDWLRQV DUH IRXQG WR EH PLVOHDGLQJ� LQFRUUHFW� XQWUXH RU RPLWWHG�
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/DQGORUG PD\ LPPHGLDWHO\ WHUPLQDWH WKLV /HDVH DQG UHTXLUH 7HQDQW WR YDFDWH WKH 'ZHOOLQJ 8QLW�

��� ),1$1&,$/ 5(63216,%,/,7<� ,I /DQGORUG LV UHTXLUHG WR PDNH DQ\ SD\PHQW WR 7HQDQW KHUHXQGHU� 7HQDQW DJUHHV WKDW
VXFK ILQDQFLDO REOLJDWLRQ ZLOO EH VDWLVILHG VROHO\ IURP /DQGORUG¶V HVWDWH DQG LQWHUHVW LQ WKH 'ZHOOLQJ 8QLW DQG WKH UHDO
HVWDWH XSRQ ZKLFK WKH 'ZHOOLQJ 8QLW LV VLWXDWHG DQG WKH LPSURYHPHQWV RI ZKLFK LW LV SDUW� RU WKH SURFHHGV WKHUHRI� VR
WKDW /DQGORUG ZLOO LQFXU QR LQGLYLGXDO RU RWKHU OLDELOLW\ IRU VXFK ILQDQFLDO REOLJDWLRQV�

��� 127,&(� $OO QRWLFHV VKDOO EH LQ DFFRUGDQFH ZLWK 6HFWLRQ ��������� RI WKH 95/7$, ZKLFK SURYLGHV IRU ZULWWHQ QRWLFH WR
EH JLYHQ E\ UHJXODU PDLO RU E\ KDQG GHOLYHU\� ZLWK WKH SDUW\ JLYLQJ QRWLFH UHWDLQLQJ D FHUWLILFDWH RI PDLOLQJ� RU GHOLYHU\ RI
WKH QRWLFH� DV WKH FDVH PD\ EH� 1RWLFH WR WKH /DQGORUG ZLOO EH JLYHQ WR WKH $JHQW¶V 2IILFH RU WR VXFK RWKHU SODFH DV PD\
EH VSHFLILHG E\ /DQGORUG RU $JHQW� 1RWLFH WR 7HQDQW ZLOO EH JLYHQ WR WKH DGGUHVV RI WKH 'ZHOOLQJ 8QLW� /DQGORUG UHVHUYHV
WKH ULJKW IRU /DQGORUG DQG 7HQDQW WR VHQG QRWLFHV LQ HOHFWURQLF IRUP� KRZHYHU� LI 7HQDQW VR UHTXHVWV� 7HQDQW PD\ HOHFW
WR VHQG DQG UHFHLYH QRWLFHV LQ SDSHU IRUP� ,I HOHFWURQLF GHOLYHU\ LV XVHG� WKH VHQGHU VKDOO UHWDLQ VXIILFLHQW SURRI RI WKH
HOHFWURQLF GHOLYHU\� ZKLFK PD\ EH DQ HOHFWURQLF UHFHLSW RI GHOLYHU\� D FRQILUPDWLRQ WKDW WKH QRWLFH ZDV VHQW E\ IDFVLPLOH�
RU D FHUWLILFDWH RI VHUYLFH SUHSDUHG E\ WKH VHQGHU FRQILUPLQJ WKH HOHFWURQLF GHOLYHU\� /DQGORUG ZLOO VHQG DOO HOHFWURQLF
QRWLFHV WR WKH H�PDLO DGGUHVV SURYLGHG E\ 7HQDQW LQ WKH $SSOLFDWLRQ� DQG 7HQDQW LV UHTXLUHG WR SURYLGH QRWLFH WR /DQGORUG
RI DQ\ FKDQJH LQ H�PDLO DGGUHVV�

��� 0,/,7$5<�
D� $Q\ 7HQDQW ZKR LV D PHPEHU RI WKH DUPHG IRUFHV RI WKH 8QLWHG 6WDWHV RU D PHPEHU RI WKH 9LUJLQLD 1DWLRQDO

*XDUG VHUYLQJ RQ IXOOWLPH GXW\ RU D &LYLO 6HUYLFH WHFKQLFLDQ ZLWK D 1DWLRQDO *XDUG XQLW PD\� WKURXJK WKH
SURFHGXUH GHWDLOHG LQ VXEVHFWLRQ �E� RI WKLV VHFWLRQ� WHUPLQDWH WKLV /HDVH LI WKH 7HQDQW �L� KDV UHFHLYHG
SHUPDQHQW FKDQJH RI VWDWLRQ RUGHUV WR GHSDUW �� PLOHV RU PRUH �UDGLXV� IURP WKH ORFDWLRQ RI WKH 3UHPLVHV� �LL�
KDV UHFHLYHG WHPSRUDU\ GXW\ RUGHUV LQ H[FHVV RI WKUHH PRQWKV¶ GXUDWLRQ WR GHSDUW �� PLOHV �UDGLXV� IURP WKH
ORFDWLRQ RI WKH 3UHPLVHV� �LLL� LV GLVFKDUJHG RU UHOHDVHG IURP DFWLYH GXW\ ZLWK WKH DUPHG IRUFHV RI WKH 8QLWHG
6WDWHV RU IURP IXOO�WLPH GXW\ RU WHFKQLFLDQ VWDWXV ZLWK WKH 9LUJLQLD 1DWLRQDO *XDUG� RU �LY� LV RUGHUHG WR UHSRUW
WR JRYHUQPHQW�VXSSOLHG TXDUWHUV UHVXOWLQJ LQ WKH IRUIHLWXUH RI EDVLF DOORZDQFH IRU TXDUWHUV�

E� ,I 7HQDQW TXDOLILHV WR WHUPLQDWH WKLV /HDVH SXUVXDQW WR VXEVHFWLRQ �D� RI WKLV VHFWLRQ� DQG LQ DFFRUGDQFH ZLWK
6HFWLRQ ��������� RI WKH 95/7$� 7HQDQW PD\ GR VR E\ VHUYLQJ RQ /DQGORUG D ZULWWHQ QRWLFH RI WHUPLQDWLRQ DW
OHDVW �� GD\V SULRU WR WKH QH[W 5HQW GXH GDWH� 7KH WHUPLQDWLRQ GDWH VKDOO EH QR PRUH WKDQ �� GD\V SULRU WR WKH
GDWH RI GHSDUWXUH QHFHVVDU\ WR FRPSO\ ZLWK WKH RIILFLDO RUGHUV RU DQ\ VXSSOHPHQWDO LQVWUXFWLRQV IRU LQWHULP
WUDLQLQJ RU GXW\ SULRU WR WKH WUDQVIHU� 3ULRU WR WKH WHUPLQDWLRQ GDWH� 7HQDQW VKDOO IXUQLVK /DQGORUG ZLWK D FRS\ RI
WKH RIILFLDO QRWLILFDWLRQ RI WKH RUGHUV RU D VLJQHG OHWWHU� FRQILUPLQJ WKH RUGHUV� IURP 7HQDQW¶V FRPPDQGLQJ RIILFHU�

F� 1RWKLQJ LQ WKLV VHFWLRQ VKDOO OLPLW WKH DPRXQW RI WKH 6HFXULW\ 'HSRVLW WKDW /DQGORUG PD\ UHWDLQ DV SURYLGHG LQ
VHFWLRQ � RI WKLV /HDVH�

G� /DQGORUG UHVHUYHV WKH ULJKW WR UHTXLUH� DV D FRQGLWLRQ RI WKLV /HDVH� WKDW 7HQDQW H[HFXWH D ZDLYHU RI DOO RU SDUW
RI WKH ULJKWV WKH 7HQDQW PD\ RWKHUZLVH KDYH XQGHU WKH V &LYLO 5HOLHI $FW�

H� ,I QR ZDLYHU RI ULJKWV XQGHU WKH 6HUYLFHPHPEHUV &LYLO 5HOLHI $FW LV UHTXLUHG E\ /DQGORUG� LQ WKH HYHQW RI D
QRQSD\PHQW RI UHQW E\ 7HQDQW� /DQGORUG UHVHUYHV WKH ULJKW WR UHTXHVW DQ DOORWPHQW IURP WKH SD\ RI WKH
VHUYLFHPHPEHU WHQDQW DV SHUPLWWHG LQ WKH 6HUYLFHPHPEHUV &LYLO 5HOLHI $FW�

��� &$1&(//$7,21� 5(1(:$/�
D� (LWKHU SDUW\ PD\ WHUPLQDWH WKLV /HDVH LQ DFFRUGDQFH ZLWK VHFWLRQ ��M� RI WKLV /HDVH� ,I QRWLFH RI WHUPLQDWLRQ LV

QRW WLPHO\ JLYHQ� WKH 7HUP RI WKLV /HDVH VKDOO EH H[WHQGHG XSRQ WKH VDPH WHUPV DQG FRQGLWLRQV DV VHW IRUWK LQ
WKLV /HDVH� IRU WKH WHUP VSHFLILHG LQ VHFWLRQ ��M�� XQWLO HLWKHU SDUW\ JLYHV WLPHO\ QRWLFH WR WHUPLQDWH LQ DFFRUGDQFH
KHUHZLWK� XQOHVV WKLV /HDVH LV WHUPLQDWHG LQ DFFRUGDQFH ZLWK DQ\ RWKHU DSSOLFDEOH SURYLVLRQ RI WKLV /HDVH RU
9LUJLQLD ODZ� SURYLGHG� KRZHYHU� WKDW LI WKH GXUDWLRQ RI WKH UHQHZDO WHUP DV VHW IRUWK KHUHLQ LV OHVV WKDQ WKH
QXPEHU RI GD\V VSHFLILHG LQ VHFWLRQ ��M� WR WHUPLQDWH WKLV /HDVH� WKHQ WKH QRWLFH SHULRG IRU WHUPLQDWLQJ DQ\
UHQHZDO WHUP RI WKLV /HDVH VKDOO EH WKH VDPH SHULRG DV WKH UHQHZDO WHUP�

E� ,I /DQGORUG LQWHQGV WR FKDQJH WKH WHUPV RU FRQGLWLRQV RI WKLV /HDVH� LQFOXGLQJ LQFUHDVLQJ WKH 5HQW� IRU DQ\
UHQHZDO WHUP WKHUHDIWHU� /DQGORUG VKDOO JLYH 7HQDQW ZULWWHQ QRWLFH LQ DFFRUGDQFH ZLWK VHFWLRQ ��M� RI WKLV /HDVH�
DGYLVLQJ 7HQDQW RI WKH QHZ WHUPV DQG FRQGLWLRQV RI D UHQHZDO OHDVH� 6KRXOG 7HQDQW IDLO WR SURYLGH /DQGORUG
WLPHO\ ZULWWHQ QRWLFH RI 7HQDQW¶V LQWHQWLRQV WR WHUPLQDWH WKH /HDVH LQ DFFRUGDQFH ZLWK WKH SUHFHGLQJ VXEVHFWLRQ
�D�� 7HQDQW VKDOO EH GHHPHG WR KDYH DJUHHG WR WKH WHUPV DQG FRQGLWLRQV VHW IRUWK LQ /DQGORUG¶V 5HQHZDO 1RWLFH�
DQG VKDOO EH ERXQG IRU VXFK� XQWLO VXFK WLPH DV WKH /HDVH LV WHUPLQDWHG LQ DFFRUGDQFH ZLWK WKLV VHFWLRQ�

F� $Q\ 7HQDQW ZKR LV D YLFWLP RI �L� IDPLO\ DEXVH DV GHILQHG E\ 6HFWLRQ �������� RI WKH &RGH RI 9LUJLQLD� �LL�
VH[XDO DEXVH DV GHILQHG E\ 6HFWLRQ ���������� RI WKH &RGH RI 9LUJLQLD� RU �LLL� RWKHU FULPLQDO VH[XDO DVVDXOW
XQGHU 6HFWLRQ ������� HW VHT� RI WKH &RGH RI 9LUJLQLD� PD\ WHUPLQDWH WKH /HDVH LQ DFFRUGDQFH ZLWK WKH
SURYLVLRQV RI 6HFWLRQ ��������� RI WKH 95/7$�

G� 8SRQ WHUPLQDWLRQ RI WKLV /HDVH� 7HQDQW VKDOO VXUUHQGHU WKH 'ZHOOLQJ 8QLW LQ JRRG FRQGLWLRQ� ZLWK WKH H[FHSWLRQ
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RI UHDVRQDEOH ZHDU DQG WHDU DQG PXVW SD\ IRU DOO GDPDJHV RU DVVHVVPHQWV IRU GDPDJHV PDGH E\ /DQGORUG
DJDLQVW 7HQDQW LQ DFFRUGDQFH ZLWK WKH 'DPDJH $GGHQGXP LI DWWDFKHG� RWKHU SURYLVLRQV RI WKLV /HDVH� RU DV
/DQGORUG UHDVRQDEO\ GHWHUPLQHV�

��� $&7,21 %< /$1'/25' 8321 '()$8/7 %< 7(1$17� 8QGHU 9LUJLQLD ODZ DQG WKLV /HDVH� /DQGORUG PD\ WHUPLQDWH
WKLV WHQDQF\ GXULQJ WKH 7HUP RI WKH /HDVH XSRQ RQH RI WKH IROORZLQJ�
D� 0DWHULDO 1RQFRPSOLDQFH E\ 7HQDQW )DLOLQJ WR 3D\ 5HQW :KHQ 'XH� ,I 7HQDQW IDLOV WR SD\ 5HQW ZKHQ GXH RU

SD\V 5HQW ZLWK D EDG FKHFN RU IDLOHG HOHFWURQLF IXQGV WUDQVIHU� DQG VXFK IDLOXUH FRQWLQXHV DIWHU /DQGORUG KDV
GHOLYHUHG 7HQDQW D ILYH�GD\ QRWLFH RI PDWHULDO QRQFRPSOLDQFH IRU IDLOXUH WR SD\ 5HQW� 7HQDQW VKDOO EH LQ GHIDXOW�
DQG /DQGORUG PD\ WHUPLQDWH WKLV /HDVH DQG 7HQDQW¶V ULJKW WR SRVVHVVLRQ� DQG VHHN VXFK GDPDJHV DV DUH
DSSURSULDWH XQGHU WKLV /HDVH DQG WKH 95/7$�

E� 0DWHULDO 1RQFRPSOLDQFH E\ 7HQDQW :KLFK &DQ %H 5HPHGLHG :LWKLQ �� 'D\V� ,I 7HQDQW IDLOV WR FRPSO\
PDWHULDOO\ ZLWK DQ\ RWKHU SURYLVLRQ RI WKLV /HDVH WKDW FDQ EH UHPHGLHG� /DQGORUG PD\ GHOLYHU 7HQDQW D PDWHULDO
QRQFRPSOLDQFH QRWLFH VWDWLQJ WKDW LI 7HQDQW GRHV QRW UHPHG\ WKH VSHFLILHG QRQFRPSOLDQFH�V� ZLWKLQ �� GD\V
DIWHU UHFHLSW RI VXFK QRWLFH� WKHQ LI VXFK QRQFRPSOLDQFH LV UHPHGLDEOH� WKLV /HDVH ZLOO WHUPLQDWH �� GD\V DIWHU
/DQGORUG KDV GHOLYHUHG 7HQDQW VXFK QRWLFH�

F� 5HSHDW 9LRODWLRQV� ,I 7HQDQW KDV UHFHLYHG D SULRU ZULWWHQ QRWLFH WKDW UHTXLUHG 7HQDQW WR UHPHG\ D EUHDFK� DQG
7HQDQW UHPHGLHG VXFK EUHDFK� LI 7HQDQW FRPPLWV D VXEVHTXHQW EUHDFK RI D OLNH QDWXUH DV WKH SULRU EUHDFK�
/DQGORUG PD\ GHOLYHU 7HQDQW D �� GD\ WHUPLQDWLRQ QRWLFH IRU VXFK UHSHDW YLRODWLRQ� 6XFK QRWLFH PXVW UHIHUHQFH
WKH SULRU EUHDFK RI D OLNH QDWXUH DQG VWDWH WKDW WKH /HDVH ZLOO WHUPLQDWH LQ �� GD\V IRU WKH UHDVRQV VWDWHG WKHUHLQ
ZLWKRXW DOORZLQJ 7HQDQW DQ RSSRUWXQLW\ WR UHPHG\ VXFK VXEVHTXHQW EUHDFK�

G� 1RQUHPHGLDEOH 9LRODWLRQV�&ULPLQDO $FWV� ,I 7HQDQW FRPPLWV D PDWHULDO QRQFRPSOLDQFH WKDW LV QRW UHPHGLDEOH�
/DQGORUG PD\ GHOLYHU 7HQDQW D WHUPLQDWLRQ QRWLFH VWDWLQJ WKDW WKLV /HDVH ZLOO WHUPLQDWH LQ �� GD\V IRU WKH
UHDVRQV VWDWHG WKHUHLQ ZLWKRXW DOORZLQJ 7HQDQW DQ RSSRUWXQLW\ WR UHPHG\ VXFK EUHDFK� ,I D EUHDFK RI 7HQDQW
REOLJDWLRQV XQGHU 9LUJLQLD ODZ RU WKLV /HDVH LQYROYHV RU FRQVWLWXWHV D FULPLQDO RU ZLOOIXO DFW WKDW LV QRW UHPHGLDEOH
DQG WKDW SRVHV D WKUHDW WR KHDOWK RU VDIHW\� /DQGORUG PD\ WHUPLQDWH WKLV /HDVH LPPHGLDWHO\ E\ GHOLYHULQJ
7HQDQW QRWLFH� 7HQDQW DQG DQ\ RWKHU SHUVRQV LQ RU DERXW WKH 'ZHOOLQJ 8QLW ZLWK FRQVHQW RI 7HQDQW� LQFOXGLQJ
EXW QRW OLPLWHG WR PHPEHUV RI WKH IDPLO\� JXHVWV� LQYLWHHV RU 2FFXSDQWV� VKDOO QRW HQJDJH LQ FULPLQDO DFWLYLWLHV
RU DFWLYLWLHV LQWHQGHG WR IDFLOLWDWH FULPLQDO DFWLYLWLHV LQFOXGLQJ DQ\ LOOHJDO GUXJ�UHODWHG DFWLYLW\ RQ WKH 'ZHOOLQJ
8QLW DQG DQ\ DUHD RI WKH 3UHPLVHV� LQFOXGLQJ FRPPRQ DUHDV DQG VWUHHWV� LQYROYLQJ D FRQWUROOHG VXEVWDQFH �DV
GHILQHG LQ 6HFWLRQ ��������� RI WKH &RGH RI 9LUJLQLD� RU DQ\ DFWLYLW\ WKDW LQYROYHV RU FRQVWLWXWHV D FULPLQDO RU
ZLOOIXO DFW WKDW DOVR SRVHV D WKUHDW WR KHDOWK DQG VDIHW\� ³,OOHJDO GUXJ�UHODWHG DFWLYLW\´ PHDQV WKH LOOHJDO
PDQXIDFWXUH� VDOH� GLVWULEXWLRQ� XVH RU SRVVHVVLRQ ZLWK LQWHQW WR PDQXIDFWXUH� VHOO� GLVWULEXWH RU XVH RI D
FRQWUROOHG VXEVWDQFH� 1HLWKHU 7HQDQW� JXHVWV� LQYLWHHV RU 2FFXSDQWV RI 7HQDQW PD\ HQJDJH LQ WKH
PDQXIDFWXUH� VDOH RU GLVWULEXWLRQ RI LOOHJDO GUXJV DW DQ\ ORFDWLRQ� ZKHWKHU RQ WKH 3UHPLVHV RU RWKHUZLVH� 1HLWKHU
7HQDQW� JXHVWV RU LQYLWHHV RU 2FFXSDQWV RI 7HQDQW PD\ HQJDJH LQ DFWV RI YLROHQFH RU WKUHDWV RI YLROHQFH�
LQFOXGLQJ� EXW QRW OLPLWHG WR WKH XQODZIXO GLVFKDUJH RI ILUHDUPV LQ WKH 'ZHOOLQJ 8QLW RU RQ RU QHDU WKH 3UHPLVHV�
$ VLQJOH YLRODWLRQ RI DQ\ RI WKHVH SURYLVLRQV VKDOO FRQVWLWXWH D QRQ�UHPHGLDEOH YLRODWLRQ RI WKH /HDVH DQG
MXVWLILFDWLRQ IRU WHUPLQDWLRQ WKHUHRI� &ULPLQDO FRQYLFWLRQ LV QRW UHTXLUHG LQ RUGHU IRU /DQGORUG WR WHUPLQDWH WKLV
/HDVH� 1RWKLQJ KHUHLQ VKDOO EH FRQVWUXHG WR OLPLW DQ\ UHPHGLHV DYDLODEOH XQGHU 9LUJLQLD ODZ IRU DQ\ FULPLQDO
RIIHQVHV FRPPLWWHG E\ 7HQDQW� JXHVWV� LQYLWHHV RU 2FFXSDQWV RI 7HQDQW�

H� 0DWHULDO 1RQFRPSOLDQFH E\ 7HQDQW :KLFK &DQ %H 5HPHGLHG E\ 5HSDLUV� &OHDQLQJ RU 5HSODFHPHQW� ,I 7HQDQW
FRPPLWV D PDWHULDO QRQFRPSOLDQFH WKDW FDQ EH UHPHGLHG E\ UHSDLU� FOHDQLQJ RU UHSODFHPHQW� /DQGORUG VKDOO
GHOLYHU GHOLYHU 7HQDQW QRWLFH VSHFLI\LQJ WKH EUHDFK DQG VWDWLQJ WKDW /DQGORUG ZLOO HQWHU WKH 'ZHOOLQJ 8QLW DQG
SHUIRUP WKH ZRUN� 2QFH WKH ZRUN LV FRPSOHWH� /DQGORUG ZLOO GHOLYHU DQ LWHPL]HG ELOO WR 7HQDQW IRU WKH ZRUN� DQG
VXFK DPRXQWV DUH GXH DV 5HQW RQ WKH QH[W 5HQW GXH GDWH� RU LI WKLV /HDVH LV WHUPLQDWHG� LPPHGLDWH SD\PHQW
LV GXH�

I� 5HPHGLHV $YDLODEOH WR /DQGORUG 8SRQ 7HUPLQDWLRQ RI /HDVH� ,Q WKH HYHQW RI D EUHDFK RI WKH /HDVH RU
QRQFRPSOLDQFH E\ 7HQDQW� /DQGORUG VKDOO EH HQWLWOHG WR UHFRYHU IURP 7HQDQW WKH IROORZLQJ� UHJDUGOHVV RI
ZKHWKHU RU QRW D ODZVXLW LV ILOHG RU DQ RUGHU REWDLQHG IURP D FRXUW� DPRXQWV DV FRQWUDFWHG IRU LQ WKH /HDVH
LQFOXGLQJ� �L� 5HQW GXH DQG RZLQJ �WKURXJK WKH PRQWK RI WKH FRXUW GDWH LI D ODZVXLW LV SHQGLQJ�� �LL� RWKHU FKDUJHV
DQG IHHV� �LLL� ODWH FKDUJHV� �LY� UHDVRQDEOH DWWRUQH\¶V IHHV LQ DFFRUGDQFH ZLWK 6HFWLRQ �� RI WKLV /HDVH� XQOHVV
LQ D FRXUW DFWLRQ WKH 7HQDQW SURYHG E\ D SUHSRQGHUDQFH RI WKH HYLGHQFH WKDW 7HQDQW¶V IDLOXUH WR SD\ UHQW RU
YDFDWH ZDV UHDVRQDEOH� �Y� FRVWV RI WKH SURFHHGLQJ DV SURYLGHG E\ ODZ LI D FRXUW DFWLRQ KDV EHHQ ILOHG� DQG
�YL� GDPDJHV WR WKH 'ZHOOLQJ 8QLW RU 3UHPLVHV�

J� )DPLO\ DEXVH� ,I D 7HQDQW LV D YLFWLP RI IDPLO\ DEXVH DV GHILQHG LQ WKH 95/7$� DQG WKH SHUSHWUDWRU LV EDUUHG
IURP WKH 'ZHOOLQJ 8QLW SXUVXDQW WR 6HFWLRQ ��������� RI WKH 95/7$ EDVHG XSRQ LQIRUPDWLRQ SURYLGHG E\
7HQDQW WR /DQGORUG� RU E\ D SURWHFWLYH RUGHU LVVXHG E\ D FRXUW RI FRPSHWHQW MXULVGLFWLRQ� /DQGORUG PD\ QRW
WHUPLQDWH WKLV /HDVH GXH VROHO\ E\ DQ DFW RI IDPLO\ DEXVH DJDLQVW D 7HQDQW� +RZHYHU� WKH SURYLVLRQV RI WKH
SUHFHGLQJ VHQWHQFH VKDOO QRW DSSO\ LI� �L� 7HQDQW IDLOV WR SURYLGH /DQGORUG� QRW ODWHU WKDQ �� GD\V DIWHU WKH
DOOHJHG RIIHQVH� ZLWK ZULWWHQ GRFXPHQWDWLRQ FRUURERUDWLQJ 7HQDQW¶V VWDWXV DV D YLFWLP RI IDPLO\ DEXVH DQG WKH
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H[FOXVLRQ RI WKH SHUSHWUDWRU IURP WKH 'ZHOOLQJ 8QLW DQG WKH 3UHPLVHV� RU �LL� WKH SHUSHWUDWRU UHWXUQV WR WKH
'ZHOOLQJ 8QLW LQ YLRODWLRQ RI WKH EDU QRWLFH� DQG 7HQDQW IDLOV WR VR QRWLI\ /DQGORUG ZLWK �� KRXUV� VXEMHFW WR WKH
SURYLVLRQV RI WKH 95/7$�

��� 81/$:)8/ '(7$,1(56� $&&(37$1&( 2) 5(17 :,7+ 5(6(59$7,21� /DQGORUG PD\ DFFHSW IXOO RU SDUWLDO
SD\PHQW RI DOO 5HQW DQG UHFHLYH DQ RUGHU RI SRVVHVVLRQ IURP D FRXUW RI FRPSHWHQW MXULVGLFWLRQ SXUVXDQW WR DQ XQODZIXO
GHWDLQHU DFWLRQ ILOHG XQGHU 6HFWLRQ �������� et seq� RI WKH &RGH RI 9LUJLQLD� DQG SURFHHG ZLWK HYLFWLRQ� 6XFK QRWLFH
VKDOO EH LQFOXGHG LQ D ZULWWHQ WHUPLQDWLRQ QRWLFH JLYHQ E\ /DQGORUG WR 7HQDQW XQGHU 6HFWLRQ ��������� RU LQ D VHSDUDWH
ZULWWHQ QRWLFH JLYHQ E\ /DQGORUG WR 7HQDQW ZLWKLQ ILYH EXVLQHVV GD\V RI UHFHLSW RI 5HQW� 6XEVHTXHQW WR WKH HQWU\ RI DQ
RUGHU RI SRVVHVVLRQ E\ D FRXUW RI FRPSHWHQW MXULVGLFWLRQ EXW SULRU WR HYLFWLRQ� SURYLGHG WKDW QRWLFH RI DFFHSWDQFH ZDV
JLYHQ E\ /DQGORUG LQ D VHSDUDWH ZULWWHQ QRWLFH JLYHQ E\ /DQGORUG WR 7HQDQW ZLWKLQ ILYH EXVLQHVV GD\V RI UHFHLSW RI VXFK
SD\PHQW� /DQGORUG PD\ DFFHSW DOO DPRXQWV RZHG WR /DQGORUG E\ 7HQDQW� LQFOXGLQJ IXOO SD\PHQW RI DQ\ PRQH\ MXGJPHQW�
DZDUG RI DWWRUQH\ IHHV DQG FRXUW FRVWV� DQG DOO VXEVHTXHQW 5HQWV WKDW PD\ EH SDLG SULRU WR HYLFWLRQ� DQG SURFHHG ZLWK
HYLFWLRQ� :ULWV RI SRVVHVVLRQ LQ FDVHV RI XQODZIXO HQWU\ DQG GHWDLQHU DUH RWKHUZLVH VXEMHFW WR 6HFWLRQ �������� RI WKH
&RGH RI 9LUJLQLD� ,Q FDVHV RI XQODZIXO GHWDLQHU� 7HQDQW PD\ SD\ /DQGORUG RU /DQGORUG¶V DWWRUQH\� RU SD\ LQWR FRXUW DOO�
�L� 5HQW GXH DQG RZLQJ WKURXJK WKH PRQWK RI WKH FRXUW GDWH DV VHW IRUWK LQ WKH /HDVH� �LL� RWKHU FKDUJHV DQG IHHV VHW
IRUWK LQ WKH /HDVH� �LLL� ODWH FKDUJHV VSHFLILHG LQ WKH /HDVH� �LY� UHDVRQDEOH DWWRUQH\ IHHV DV VHW IRUWK LQ WKH /HDVH RU DV
SURYLGHG E\ ODZ� DQG �Y� FRVWV RI WKH SURFHHGLQJ DV SURYLGHG E\ ODZ� DW ZKLFK WLPH WKH XQODZIXO GHWDLQHU SURFHHGLQJ
VKDOO EH GLVPLVVHG� 7HQDQW PD\ LQYRNH WKH ULJKWV JUDQWHG LQ WKLV SDUDJUDSK QR PRUH WKDQ RQH WLPH GXULQJ DQ\ ���PRQWK
SHULRG RI FRQWLQXRXV UHVLGHQF\ LQ WKH GZHOOLQJ XQLW� UHJDUGOHVV RI WKH WHUP RI WKH /HDVH RU DQ\ UHQHZDO WKHUHRI�

��� 12 :$,9(5� ,I /DQGORUG ZDLYHV D QRQFRPSOLDQFH RU EUHDFK RI WKH /HDVH RU ODZ E\ 7HQDQW� VXFK ZDLYHU VKDOO QRW EH
FRQVWUXHG DV D ZDLYHU RI DQ\ VXEVHTXHQW EUHDFK RI QRQFRPSOLDQFH RU EUHDFK� DQG WKLV /HDVH VKDOO FRQWLQXH LQ IXOO IRUFH
DQG HIIHFW�

��� 68%25',1$7,21� 7HQDQW DJUHHV WKDW WKLV /HDVH LV VXERUGLQDWH WR WKH OLHQ RI DQ\ H[LVWLQJ RU IXWXUH GHHGV RI WUXVW RU
PRUWJDJHV SODFHG RQ WKH 'ZHOOLQJ 8QLW DQG 3UHPLVHV� DQG 7HQDQW DJUHHV WR H[HFXWH ZKDWHYHU DGGLWLRQDO DJUHHPHQWV
PD\ EH UHTXLUHG WR VR VXERUGLQDWH WKLV /HDVH� /DQGORUG UHVHUYHV WKH ULJKW WR DVVLJQ DQ\ RI /DQGORUG¶V ULJKWV XQGHU WKLV
/HDVH DW DQ\ WLPH�

��� 6(9(5$%,/,7<� ,I DQ\ SURYLVLRQV RI WKLV /HDVH YLRODWH ODZ RU HTXLW\� WKH UHPDLQLQJ SURYLVLRQV VKDOO UHPDLQ LQ IXOO IRUFH
DQG HIIHFW�

��� ',6&5,0,1$7,21� /DQGORUG DQG $JHQW VKDOO QRW GLVFULPLQDWH DJDLQVW 7HQDQW LQ WKH SURYLVLRQV RI VHUYLFHV RU LQ DQ\
RWKHU PDQQHU RQ WKH EDVLV RI DQ\ SURWHFWHG FODVV XQGHU IHGHUDO� VWDWH RU ORFDO IDLU KRXVLQJ ODZ RU UHJXODWLRQV� RU WKH
5($/725� &RGH RI (WKLFV�

��� 5($621$%/( $77251(<¶6 )((6�&2676 2) &2//(&7,21� ,I DV D UHVXOW RI 7HQDQW¶V QRQFRPSOLDQFH ZLWK� RU D
EUHDFK RI WKLV /HDVH RU WKH ODZ� /DQGORUG HPSOR\V DQ DWWRUQH\ DW ODZ� UHJDUGOHVV RI ZKHWKHU D ODZVXLW LV ILOHG� 7HQDQW
DJUHHV WR SD\ /DQGORUG¶V UHDVRQDEOH DWWRUQH\¶V IHHV DQG FRVWV LQ DOO FRXUWV RI FRPSHWHQW MXULVGLFWLRQ DW DOO WULEXQDO OHYHOV�
DV ZHOO DV DQ\ DQG DOO FRVWV UHFRYHUDEOH XQGHU 9LUJLQLD ODZ�

��� 58/(6 $1' 5(*8/$7,216� 7HQDQW VKDOO DELGH E\ DQ\ UXOHV DQG UHJXODWLRQV DGRSWHG E\ /DQGORUG DSSOLFDEOH WR WKH
'ZHOOLQJ 8QLW DQG WKH 3UHPLVHV� LQFOXGLQJ DQ\ DQG DOO UHYLVLRQV GHOLYHUHG E\ /DQGORUG WR 7HQDQW� DQG DQ\ UXOHV RI DQ\
SURSHUW\ RU KRPHRZQHU� RU VLPLODU DVVRFLDWLRQ LQ ZKLFK WKH 'ZHOOLQJ 8QLW LV ORFDWHG�

��� +2/'29(5 7(1$17� ,I 7HQDQW UHPDLQV LQ SRVVHVVLRQ RI WKH 'ZHOOLQJ 8QLW DIWHU WKH UHTXLUHG GHSDUWXUH GDWH IROORZLQJ
WKH WHUPLQDWLRQ RI WKLV /HDVH� 7HQDQW ZLOO EH OLDEOH IRU WKH IROORZLQJ GDPDJHV VXVWDLQHG E\ /DQGORUG� RU $JHQW� �L� DFWXDO
GDPDJHV ZKLFK LQFOXGH EXW QRW DUH OLPLWHG WR� KROGRYHU UHQW HTXDO WR WKH 3HU 'LHP 5HQW VHW IRUWK LQ VHFWLRQ ��K� PXOWLSOLHG
E\ WKH QXPEHU RI GD\V 7HQDQW VWD\V LQ SRVVHVVLRQ RI WKH 'ZHOOLQJ 8QLW DIWHU WKH YDFDWLQJ GDWH� DQG VWRUDJH� KRWHO�
PHDOV� PLOHDJH� HWF�� SD\DEOH E\ /DQGORUG WR WKH QHZ WHQDQW RU �LL� OLTXLGDWHG GDPDJHV HTXDO WR RQH�KXQGUHG DQG ILIW\
SHUFHQW ������ �RU RQH�KXQGUHG SHUFHQW ������ IRU DQ\ +8' SURSHUW\� RI WKH 3HU 'LHP 5HQW� PXOWLSOLHG E\ WKH QXPEHU
RI GD\V 7HQDQW VWD\V LQ SRVVHVVLRQ RI WKH 'ZHOOLQJ 8QLW DIWHU WKH YDFDWLQJ GDWH� DQG �LLL� UHDVRQDEOH DWWRUQH\¶V IHHV DQG
FRXUW FRVWV� ,Q DGGLWLRQ� LI 7HQDQW UHPDLQV LQ WKH 'ZHOOLQJ 8QLW DIWHU WHUPLQDWLRQ RU H[SLUDWLRQ RI WKH /HDVH DQG QR QHZ
/HDVH LV HQWHUHG LQWR� WKH WHUPV RI WKH /HDVH VKDOO UHPDLQ LQ HIIHFW� H[FHSW WKDW WKH DPRXQW RI UHQW VKDOO EH HLWKHU DV
SURYLGHG LQ WKH WHUPLQDWHG /HDVH� RU DV SURYLGHG E\ /DQGORUG LQ D ZULWWHQ QRWLFH WR 7HQDQW� 6XFK QHZ 5HQW DPRXQW
VKDOO WDNH HIIHFW RQ WKH QH[W 5HQW GXH GDWH IROORZLQJ �� GD\V DIWHU WKH QRWLFH� 1RWKLQJ KHUHLQ VKDOO EH GHHPHG WR FUHDWH
D ULJKW RQ WKH SDUW RI 7HQDQW WR KROGRYHU DIWHU WKH UHTXLUHG GHSDUWXUH GDWH�

��� 02',),&$7,21� $33/,&$%/( /$: $1' 68&&(66256� 7KLV /HDVH DQG DQ\ DQG DOO DGGHQGD� H[KLELWV RU
DPHQGPHQWV KHUHWR FRQVWLWXWH WKH HQWLUH DJUHHPHQW DPRQJ WKH SDUWLHV� DQG PD\ QRW EH PRGLILHG RU DPHQGHG H[FHSW
E\ ZULWWHQ LQVWUXPHQW H[HFXWHG E\ /DQGORUG DQG 7HQDQW� 7KLV /HDVH VKDOO EH FRQVWUXHG� LQWHUSUHWHG DQG DSSOLHG
DFFRUGLQJ WR 9LUJLQLD ODZ DQG LW VKDOO EH ELQGLQJ XSRQ DQG LQXUH WR WKH EHQHILW RI WKH KHLUV� SHUVRQDO UHSUHVHQWDWLYHV�
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VXFFHVVRUV� DVVLJQHHV� DQG VXEWHQDQWV RI WKH SDUWLHV�

��� 67$78725< 127,&( 72 7(1$17� 7HQDQW VKDOO H[HUFLVH ZKDWHYHU GXH GLOLJHQFH 7HQDQW GHHPV QHFHVVDU\ ZLWK
UHVSHFW WR LQIRUPDWLRQ FRQFHUQLQJ VH[ RIIHQGHUV UHJLVWHUHG XQGHU &KDSWHU �� �VHF �������� HW VHT�� RI 7LWOH ��� 6XFK
LQIRUPDWLRQ PD\ EH REWDLQHG E\ FRQWDFWLQJ WKH ORFDO SROLFH GHSDUWPHQW RU WKH 'HSDUWPHQW RI 6WDWH 3ROLFH� &HQWUDO
5HFRUGV H[FKDQJH DW ����� �������� RU KWWS���VH[�RIIHQGHU�YVS�YLUJLQLD�JRY�VRU��

��� %$1.5837&<� 6XEMHFW WR WKH UHTXLUHPHQWV RI WKH %DQNUXSWF\ &RGH� LQ WKH HYHQW WKH 7HQDQW LV DGMXGLFDWHG DV
EDQNUXSW� �RU PDNHV DQ DVVLJQPHQW IRU WKH EHQHILW RI FUHGLWRUV�� WKLV /HDVH� DW WKH RSWLRQ RI WKH /DQGORUG� VKDOO WHUPLQDWH
XSRQ �� GD\V ZULWWHQ QRWLFH DQG WKH 'ZHOOLQJ 8QLW VKDOO EH VXUUHQGHUHG WR WKH /DQGORUG� ZKR UHVHUYHV WKH ULJKW WR
UHSRVVHVV WKH 'ZHOOLQJ 8QLW VXEMHFW WR WKH DSSOLFDEOH SURYLVLRQV RI ODZ�

��� 121�%,1',1* 0(',$7,21� ,Q DQ HIIRUW WR DYRLG WKH H[SHQVH DQG GHOD\ RI OLWLJDWLRQ� WKH SDUWLHV DJUHH WR VXEPLW DQ\
GLVSXWHV RU FODLPV DULVLQJ RXW RI WKLV /HDVH� LQFOXGLQJ WKRVH LQYROYLQJ WKH /DQGORUG¶V %URNHU RU WKH 7HQDQW¶V %URNHU� WR
PHGLDWLRQ SULRU WR LQVWLWXWLQJ OLWLJDWLRQ� 6XFK PHGLDWLRQ ZLOO EH non-binding, WKDW LV� QR SDUW\ ZLOO EH REOLJDWHG WR HQWHU
LQWR DQ\ VHWWOHPHQW DULVLQJ RXW RI PHGLDWLRQ XQOHVV WKDW VHWWOHPHQW LV VDWLVIDFWRU\ WR WKDW SDUW\� $Q\ VHWWOHPHQW WKH SDUWLHV
HQWHU LQWR ZLOO EH ELQGLQJ� EXW LI WKH SDUWLHV DUH QRW DEOH WR UHDFK DJUHHPHQW RQ D VHWWOHPHQW� WKH\ PD\ UHVRUW WR DUELWUDWLRQ
RU OLWLJDWLRQ DV LI WKH PHGLDWLRQ KDG QHYHU WDNHQ SODFH� 7KH PHGLDWLRQ ZLOO EH SHUIRUPHG E\ D PXWXDOO\ DJUHHDEOH PHGLDWRU
RU PHGLDWLRQ VHUYLFH LQ WKH DUHD� 7KLV DJUHHPHQW WR PHGLDWH GRHV QRW DSSO\ WR IRUHFORVXUH� XQODZIXO GHWDLQHU �HYLFWLRQ��
PHFKDQLFV OLHQ� SUREDWH� RU OLFHQVH ODZ DFWLRQV� -XGLFLDO DFWLRQV WR SURYLGH SURYLVLRQDO UHPHGLHV �VXFK DV LQMXQFWLRQV
DQG ILOLQJV WR HQDEOH SXEOLF QRWLFH RI SHQGLQJ GLVSXWHV� DUH QRW YLRODWLRQV RI WKH REOLJDWLRQ WR PHGLDWH DQG GR QRW ZDLYH
WKH ULJKW WR PHGLDWH� 0HGLDWLRQ IHHV� FRQWDLQHG LQ WKH PHGLDWRU¶V IHH VFKHGXOH� ZLOO EH GLYLGHG HTXDOO\ DPRQJ SDUWLHV
DQG ZLOO EH SDLG EHIRUH WKH PHGLDWLRQ FRQIHUHQFH�

��� 27+(5 63(&,),& 3529,6,216�

��� 237,21$/ 3529,6,216 �WR EH LQLWLDOHG E\ 7HQDQW LI FKHFNHG��
/($'�%$6(' 3$,17� 7KH 3UHPLVHV ZHUH FRQVWUXFWHG SULRU WR ����� DQG KRXVLQJ EXLOW EHIRUH ���� PD\

FRQWDLQ OHDG�EDVHG SDLQW� /HDG IURP SDLQW� SDLQW FKLSV� DQG GXVW FDQ SRVH KHDOWK KD]DUGV LI QRW PDLQWDLQHG SURSHUO\�
/HDG H[SRVXUH LV HVSHFLDOO\ KDUPIXO WR \RXQJ FKLOGUHQ DQG SUHJQDQW ZRPHQ� 7KH /HDG %DVHG 3DLQW 'LVFORVXUH DQG
(3$ LQIRUPDWLRQ ERRN ³3URWHFW <RXU )DPLO\ IURP /HDG LQ <RXU +RPH´ DUH DWWDFKHG KHUHWR DQG PDGH D SDUW KHUHRI�
ZKLFK VKDOO EH DFNQRZOHGJHG E\ 7HQDQW SULRU WR RFFXSDQF\ RI WKH 'ZHOOLQJ 8QLW�
7HQDQW BBBBBBBBB 7HQDQW BBBBBBBBB 7HQDQW BBBBBBBBB 7HQDQW BBBBBBBBB

'()(&7,9( '5<:$//� 7HQDQW UHFRJQL]HV DQG DFNQRZOHGJHV WKDW SULRU WR H[HFXWLRQ RI WKLV /HDVH� 7HQDQW
KDV UHFHLYHG D ZULWWHQ GLVFORVXUH WKDW WKH 'ZHOOLQJ 8QLW FRQWDLQV ³GHIHFWLYH GU\ZDOO�´ DV GHILQHG LQ 6HFWLRQ �������� RI
WKH &RGH RI 9LUJLQLD�
7HQDQW BBBBBBBBB 7HQDQW BBBBBBBBB 7HQDQW BBBBBBBBB 7HQDQW BBBBBBBBB

$6%(6726� /DQGORUG KHUHE\ GLVFORVHV DQ\ LQIRUPDWLRQ NQRZQ E\ /DQGORUG UHJDUGLQJ WKH ORFDWLRQ RI
DVEHVWRV DFWXDOO\ NQRZQ WR H[LVW LQ WKH 'ZHOOLQJ 8QLW�

7HQDQW PD\ QRW GLVWXUE LQ DQ\ PDQQHU DQ\ DUHDV QRWHG DERYH�

7HQDQW BBBBBBBBB 7HQDQW BBBBBBBBB 7HQDQW BBBBBBBBB 7HQDQW BBBBBBBBB

This contract is for use by  Use by any other party is illegal and voids the contract.
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- Addendum #1 shall be made a part of this lease

- Tenant shall not make any changes to the exterior of the Premises, install any 
exterior lights, decorations, balloons, flags, pennants, banners, or painting, or 
erect or install any signs, windows or door lettering, placards, decorations, or 
advertising media of any type which can be viewed from the exterior of the Premises, 
without Landlord's prior written consent.

- Renters liability program and all charges associated may be removed if tenant 
provides a renters insurance policy

- Second Nature charges may be removed upon signing of an opt-out form (provided upon 
request)







 

VIRGINIA REALTORS® 


ADDENDUM TO _________________________

This Addendum provides as follows:

A. As a condition of our lease, and during its duration, we require all residents to carry Liability 

Insurance of $100,000 for damages caused to the property resulting from the resident’s action or 
inaction. To satisfy this lease requirement, you have two options:


 
Option 1: Do nothing and you will be automatically enrolled in our Resident Liability (RL) 
Insurance Program:  
This is an easy, convenient, and low cost way to meet your lease requirement but does not cover 
your personal belongings. You pay the monthly premium together with rent. Cost: $12.95/month 

Option 2: Purchase Renters Insurance from a licensed agent and provide proof of coverage to Agent


B. Tenant is responsible for replacing all A/C and heating system filters at the property on a 
quarterly basis. The only filters to be used at the property will be provided by Second Nature at a 
cost to the Tenant of $10/mo., and will be mailed directly to the property approximately every 90 
days. Tenant shall properly install the filter within two (2) days of receipt. Tenant hereby 
acknowledges that the filters are dated to verify replacement and are subject to inspection by 
Landlord upon reasonable notice. If at any time Tenant cannot properly or timely install a filter, 
Tenant shall immediately notify Landlord in writing. Tenant’s failure to property and timely 
replace the filters is a material breach of this agreement and Landlord shall be entitled to 
exercise all rights and remedies it has against Tenant and Tenant shall be liable to Landlord for 
all damages to the A/C and/or heating system. Tenant may also opt-out of Second Nature by signing 
an Opt-Out form at anytime during their occupancy.


C. Tenant responsible for mowing the lawn and removing the leaves and weeds from the flower beds. 
Landlord responsible for bushes, shrubs and trees.


D. Tenant responsible for trash removal.


E. Upon vacating the Dwelling Unit, Tenant shall have the carpet professionally cleaned with a 
receipt delivered to Broker/Agent. Tenant must wipe down baseboards, doorknobs, and light switches; 
dust ceiling fixtures; wash the windows; and thoroughly cleaning appliances. Patch nail and tack 
holes with a small amount of spackle, Erase scuff marks on walls and floors with a melamine foam 
eraser, aka a Magic Eraser. Rub a walnut over scratches in wood floors, or fill them in with a wood 
marker that matches the floor color. Replace anything you may have temporarily removed. Go through 
each room and closet, replacing any light bulbs that no longer illuminate.


F. Smoking inside the Dwelling Unit is strictly prohibited.


G. Tenants may not use screws or nails larger than 121⁄2 gauge to hang decorations on the wall. 
Tenants are further responsible for spackling and repainting (in the original paint) all drywall 
holes created by wall hangings. Failure to do will result in a deduction from Tenant’s security 
deposit. 


H. The Damage Addendum is not a part of this lease and Tenant is responsible for any repair or 
damage at the cost to repair or replace the damaged item plus a 20% administrative fee.


I. Security deposit may be replaced with a policy from Rhino. In this case no security deposit will 
be held.


This ADDENDUM which is attached to and made a part of the_________________________________________

(the “Agreement”) dated __________________________, 20________, between____________________________

_________ __________ (“Landlord”) and __ __

(“Tenant”) for the Property, whose address is: 
____________________ _____________________________
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8. In addition to Landlord’s right to make other inspections as provided in the Lease, if Landlord receives a written complaint
alleging a pet violation, or otherwise has reasonable cause to believe a pet violation has occurred, Landlord may enter 
the Dwelling Unit after the giving of reasonable notice to Tenant. Any such inspection, unless in case of emergency, will 
be conducted during normal business hours. 

In case of emergency, or if the pet becomes vicious, displays symptoms of severe illness, or demonstrates other 
behavior which constitutes an immediate threat to the health and safety as a whole, Landlord may enter the Dwelling 
Unit immediately, remove, or cause removal of, the pet and further take action with respect to the pet as is permissible 
under Virginia or local law. If Landlord places the pet in a facility or shelter, Tenant will be responsible for payment of all
applicable costs and expenses. Landlord is authorized to take this action under this section only when Landlord requests 
the Tenant to take corrective action and the Tenant fails to do so in a timely fashion, when Landlord is unable to contact 
the Tenant after reasonable efforts to do so, or in cases of emergency in Landlord’s sole determination. Landlord and 
Agent shall not be liable under any circumstances for any actions taken pursuant to this section.  Tenant further hereby 
releases Landlord and Agent from any and all liability and agrees to indemnify Landlord and Agent from any claims, 
damages or losses whatsoever resulting from the Tenant maintaining the pet in the Dwelling Unit. 

9. Pets shall be categorized as follows: 

a. Ordinary house pets shall include dogs, cats, caged domesticated birds, hamsters, gerbils, and guinea pigs,  
aquarium fish, small turtles and tortoises, so long as such animals are normally maintained in a terrarium or 
aquarium.  Only ordinary house pets shall be permitted in the Dwelling Unit, subject to these guidelines. 

b. Unusual house pets are prohibited, and shall include without limitation, those animals not generally 
maintained in dwelling units  such as large reptiles, snakes, anthropoids, felines other than domestic cats, canines 
other than dogs, rodents, mammals, birds, and other creatures other than those listed in subsection (a) above.   

10. The number of ordinary house pets must be approved in advance and in writing by the Landlord.  No other animal 
besides the pet expressly authorized by this Pet Addendum shall be allowed in the Dwelling Unit.  If Tenant wishes to 
add another animal to the Dwelling Unit during the term of the Lease, Tenant must obtain prior approval for such pet in 
accordance with this Pet Addendum. 

11. If the Dwelling Unit is part of an apartment community, pets may eliminate waste only in the areas defined as “Pet 
Areas.”  Pet owners are responsible for the immediate removal and proper disposal of pet waste on all portions of the 
property, including Pet Areas.  Generally, Pet Areas are defined as follows: 

a. Areas away from buildings, walkways, patio areas, picnic and play areas, and the amenities area; 
b. Any “dog run” that may be available at the apartment community; and 
c. Such other areas defined by the Landlord. 

12. If the Dwelling Unit is part of an apartment community, pets shall not be permitted upon the common areas of the 
property unless they are carried or leashed, or unless in a dog run.  No leash may exceed six feet in length.  No pet may 
be leashed to any stationary object on the common elements.  Pets shall not be permitted in the pool or on the grounds 
contiguous to the pool. 

13. If the Dwelling Unit is part of an apartment community and if pet runs are available, the dog is permitted to be without a 
leash within the specified area designated as a dog run.  However, no Prohibited Dogs are allowed in the dog run at any 
time.  Tenant shall remain with the dog in the dog run, and supervise the dog’s conduct.  Tenant is responsible for the 
conduct of the dog at all times while in the dog run. 

14. If the Dwelling Unit is not part of an apartment community, Tenant is responsible for the immediate removal and proper 
disposal of pet waste on all portions of the property 

15. Tenant shall ensure that the pet shall not bite, injure or harm any individual or other animal, and shall not disturb others
or cause damage to the Dwelling Unit or the premises.  If, in Landlord or Agent’s opinion, the pet has injured or disturbed 
others, or has damaged property, Tenant must permanently remove the pet within 15 days (or sooner in the case of an 
emergency) of receiving written notice, and failure to do so shall constitute a violation of the Lease, and may subject 
Tenant to eviction.  Tenant is responsible for any property damage, injury, or disturbances the pet may cause or inflict. 

16. Commercial breeding of animals is prohibited. 

17. All pets must have and display, as appropriate, evidence of all required registrations and inoculations. 

This contract is for use by  Use by any other party is illegal and voids the contract.
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Tenant Rights
Applications:
Tenants may be charged a nonrefundable application fee of no more than $50 (not including third party costs for a background check) and a 
refundable application deposit.  If the tenant does not rent the unit, the application deposit must be returned, minus any actual costs or 
damages. (§55.1-1203)

Written lease:  
Under the VRLTA, a landlord is required to provide a tenant a written lease.  If a landlord fails to do so, the VRLTA still protects a tenant by 
establishing a statutory lease between landlord and tenant for 12 months not subject to automatic renewal. (§55.1-1204)

Disclosure:  
A landlord must reve  ertain informatio   the tenant, including any visible evidence of mold 55.1-1215), th  ame and address of the 
owner or property man er (§55.1-1216  nd notice of sale or foreclosure of the property. (§§5 -1216, 1237).

Security Deposi  
A landlord may require a s urity de sit of up to two month s̓ rent.  Within five days of move i  e tenant has a rig  o object to anything 
in the move-in report. The te nt a  has a right to be present at a move-out inspection, which st be made withi  2 hours of delivery of 
possession. (§§55.1-1214, 122

Receipts: 
Upon request, a tenant is entitled to a written receipt of rent paid by cash or money order. Upon request, a tenant is entitled to a written 
statement of all charges and payments over the past 12 months. (§55.1-1204(D), (I))

Privacy:  
A landlord may not release information about a tenant without consent, except under certain conditions, which are generally when tenant 
information is already public.  (§55.1-1209)

Fit and Habitable Premises: 
A tenant has the right to a fit and habitable rental unit in accordance with the Uniform Statewide Building Code.  The landlord must make all 
repairs needed to keep premises fit and habitable. (§55.1-1220) To enforce the right to get repairs, a tenant must be current in rent, give the 
landlord written notice and wait a reasonable period. If repairs are not made, a tenant can file a Tenant̓ s Assertion in General District 
Court.This must be filed no later than five days after rent is due. There is no rent withholding in Virginia, except under repair and deduct. 
(§55.1-1244)

Repair and Deduct:  
If an issue on the property affects life, health, safety, or seriously affects habitability, and a landlord has not begun to address it within 14 days 
after written notice from the tenant, the tenant may contract to have the repair done by a licensed contractor at a cost of not more than $1,500, 
or one month s̓ rent, whichever is more.  The tenant may deduct the actual cost of the repair from the rent. The tenant must send the landlord 
an itemized invoice and a receipt for payment to the contractor for the work, along with any payment of remaining rent owed. (§55.1-1244.1)

Virginia Statement of Tenant Rights and Responsibilities 
as of July 1, 2020

This is a summary of tenants  ̓rights and responsibilities under the Virginia Residential Landlord and Tenant Act. This summary does not 
modify your lease or Virginia law. A lease cannot give up a tenant s̓ rights under the law. The information below is not intended as 
legal advice. Tenants with questions are encouraged to contact their local legal aid program at (866) 534-5234 or 
valegalaid.org/find-legal-help.
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Eviction: 
A landlord may not evict a tenant without following the court eviction process.  The landlord first sends a written notice and next the landlord 
files an unlawful detainer lawsuit.  The landlord must get a court order of possession, followed by a Writ of Eviction that is served by the 
Sheriff. (§§55.1-1245, 1252). A tenant not getting paid due to a federal shutdown of 14 or more days can get an eviction lawsuit for 
nonpayment of rent postponed for 60 days. (§44-209) 

Redemption (Pay & Stay):  
After an unlawful detainer lawsuit for nonpayment of rent is filed, a tenant has the right to pay to a zero balance on or before the court date 
and have the lawsuit dismissed.  After a court issues a judgment of possession, a tenant has the right to pay to a zero balance up to two 
business days before the Sheriff s̓ eviction and have the eviction cancelled. A tenant may use one of these rights only once in a 12-month 
period. (§55.1-1250) 

Tenant Responsibilities  
Rent: 
Unless the lease says otherwise, rent is due in equal payments each month on or before the first of each month. (§55.1-1204)

Late Fees: 
If rent is not paid on time, the tenant must pay a late fee if the lease requires one.  A late fee can be no more than 10% of the monthly rent, or 
10% of the unpaid balance, whichever is less. (§55.1-1204(E))

Insurance:  
A tenant may be requir  o have and pa  or renter s̓ insurance. A tenant also may be required  have and pay fo  mage insurance 
and/or a security deposit, ut the total  both the damage insurance premiums and the security posit may not exc d two months̓  rent. 
(§§55.1-1206, 1208)

Access: 
A tenant must allow a landlord s to the unit at reasonable times and for practical purposes,    i t nce, inspection, or to 
provide services.  A tenant must allow access unless the landlord s̓ request is unreasonable.  Unless impractical due to an emergency, the 
landlord must give 24-hours̓  notice of maintenance. If the tenant requests 
maintenance, notice is not required. (§55.1-1229)

Maintain Fit and Habitable Premises: 
The tenant must keep the rental unit as clean and safe as conditions allow and in accordance with the 
Uniform Statewide Building Code. The tenant must promptly notify the landlord of visible mold and use 
reasonable efforts to prevent moisture and mold.  The tenant must promptly notify the landlord of insects or pests and must not be at fault 
in failing to prevent insects or pests. (§55.1-1227)

Fair Housing: 
The tenant may have a right to file a fair housing complaint if the landlord or property manager violates the Virginia Fair Housing Act. 
(§36-96.1 et seq)

COVID-19 Relief: 
A tenant not getting paid due to the state of emergency declared by the Governor for the COVID-19 virus can get an eviction lawsuit for 
nonpayment of rent postponed for 60 days by showing up on their court date and providing written proof within 90 days after the Gover-
nor ends the declaration of emergency. (§44-209)
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Are You Planning to Buy or Rent a Home Built  
Before 1978? 

Did you know that many homes built before 1978 have lead-based 
paint? Lead from paint, chips, and dust can pose serious health 
hazards. 

Read this entire brochure to learn: 

• How lead gets into the body 
• How lead afects health 
• What you can do to protect your family 
• Where to go for more information 

Before renting or buying  1978 home or apartment  federal 
law require  

• Sellers m t discl e known informa on on l d-based aint or lead-
based p nt haza s before selling a use. 

 Real e te sales ntracts must inclu  a spe fc warn g statement 
abou  ead-based aint. Buyers have p to 10 ays to c ck for lead. 

• an ords must d lose known info mation o  ead-b d paint 
 ad-based paint ards befo  eases tak  fect. L ses must 

i ude a specifc warni g ment about le -based p  

If undertaking renovations, repairs, or painting (RRP) projects in 
your pre-1978 home or apartment: 

• Read EPA’s pamphlet, The Lead-Safe Certifed Guide to Renovate Right, 
to learn about the lead-safe work practices that contractors are 
required to follow when working in your home (see page 12). 

DocuSign Envelope ID: 27E6EA23-BA31-4D64-B527-F692FAFC7419

VOID



Simple Steps to Protect Your Family 
from Lead Hazards 

If you think your home has lead-based paint: 

• Don’t try to remove lead-based paint yourself. 

• Always keep painted surfaces in good condition to minimize 
deterioration. 

• Get your home checked for lead hazards. Find a certifed 
inspector or risk assessor at epa.gov/lead. 

• Talk to your landlord about fxing surfaces with peeling or 
chipping paint. 

• Regula  clean ors, window s  and ot r surfac . 

• Take ecauti s to avoid exposu  o lead ust wh  
rem deling. 

• W en renovati  repairing, or p nting, h  only E  or state-
proved Lead-S  certifed ovation f s. 

• Before buying, renting, or renovating your home, have it 
checked for lead-based paint. 

• Consult your health care provider about testing your children 
for lead. Your pediatrician can check for lead with a simple 
blood test. 

• Wash children’s hands, bottles, pacifers, and toys often. 

• Make sure children eat healthy, low-fat foods high in iron, 
calcium, and vitamin C. 

• Remove shoes or wipe soil of shoes before entering your 
house. 

1 
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Lead Gets into the Body in Many Ways 

Adults and children can get lead into their bodies if they: 

• Breathe in lead dust (especially during activities such as renovations, 
repairs, or painting that disturb painted surfaces). 

• Swallow lead dust that has settled on food, food preparation surfaces, 
and other places. 

• Eat paint chips or soil that contains lead. 

Lead is especially dangerous to children under the age of 6. 

• At this age, children’s brains 
and nervous systems are 
more sensitive to the 
damaging ects of l d. 

• Children  rowin  odies 
absorb ore lead  

 Babie  nd youn  hildren 
often ut their ha s 

nd her objects  heir 
o hs. These objec  n 

have lead dust on them. 

Women of childbearing age should know that lead is dangerous to 
a developing fetus. 

• Women with a high lead level in their system before or during 
pregnancy risk exposing the fetus to lead through the placenta 
during fetal development. 
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Health Efects of Lead 

Lead afects the body in many ways.  It is important to know that 
even exposure to low levels of lead can severely harm children. 

In children, exposure to lead can cause: Brain Nerve Damage 

Hearing 

• Nervous system and kidney damage 

• Learning disabilities, attention-defcit 
disorder, and decreased intelligence 

• Speech, language, and behavior 
problems 

• Poor muscle coordination 

• Decreased muscle an  ne g th 

• Hearing mage 

Problems 

Slowed 
Growth 

D ve 
P ms 

R ductive 
P ms 
( ) 

While lo lead ex sure is most comm n, 
xposu  to high ounts of lead can ve 

vas ting efect  n children, inclu g 
s zu s, unconsciou ess, and in so e cases, ath. 

Although children are especially susceptible to lead exposure, lead can 
be dangerous for adults, too. 

In adults, exposure to lead can cause: 

• Harm to a developing fetus 

• Increased chance of high blood pressure during pregnancy 

• Fertility problems (in men and women) 

• High blood pressure 

• Digestive problems 

• Nerve disorders 

• Memory and concentration problems 

• Muscle and joint pain 
3 
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Check Your Family for Lead 

Get your children and home tested if you think your home has 
lead. 

Children’s blood lead levels tend to increase rapidly from 6 to 12 
months of age, and tend to peak at 18 to 24 months of age. 

Consult your doctor for advice on testing your children. A simple blood 
test can detect lead. Blood lead tests are usually recommended for: 

• Children at ages 1 and 2 

• Children or other family members who have been exposed to high 
levels of lead 

• Children w  should b   der your sta  or loca   
screening an 

Your doct  can ex lain what the tes  esults ean an  if more 
testing w l be ne ed. 
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Where Lead-Based Paint Is Found 

In general, the older your home or childcare facility, the more likely it 
has lead-based paint.1 

Many homes, including private, federally-assisted, federally-
owned housing, and childcare facilities built before 1978 have 
lead-based paint. In 1978, the federal government banned consumer 
uses of lead-containing paint.2 

Learn how to determine if paint is lead-based paint on page 7. 

Lead can be found: 

• In homes and childcare facilities in the city, country, or suburbs, 

• In private d public gle-fam  omes and partme s, 

• On surfa s insid  nd outside of th  ouse, a  

 In soil a und a h me. (Soil can pick  ead f m exter  paint or 
other urces, su  as past use of lea d gas  cars.) 

L rn ore about wh e lead is foun  at epa.g lead. 

1 “Lead-based paint” is currently defned by the federal government as paint with 
lead levels greater than or equal to 1.0 milligram per square centimeter (mg/cm2), or 
more than 0.5% by weight. 

2 “Lead-containing paint” is currently defned by the federal government as lead in new 
dried paint in excess of 90 parts per million (ppm) by weight. 
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Identifying Lead-Based Paint and Lead-Based Paint 
Hazards 

Deteriorated lead-based paint (peeling, chipping, chalking, 
cracking, or damaged paint) is a hazard and needs immediate 
attention. Lead-based paint may also be a hazard when found on 
surfaces that children can chew or that get a lot of wear and tear, 
such as: 

• On windows and window sills 

• Doors and door frames 

• Stairs, railings, banisters, and porches 

Lead-based paint is usually not a hazard if it is in good condition 
and if it is no  on an im  or f n surface l  a wind  

Lead dust n form hen lead-based aint is s ped, sa ded, or 
heated. L d dust o forms when pa ed sur es con ning 
ead bum  or rub gether. Lead paint ips an  dust ca  et on 
urface  nd objec  that people touch  ettled ad dus  an reenter 

e air hen the ho e is vacuumed o  wept, o  when p ple walk 
t ou  it. EPA curre ly defnes the lowing els of l d in dust as 
ha a ous: 

• 10 micrograms per square foot (μg/ft2) and higher for foors, 
including carpeted foors 

• 100 μg/ft2 and higher for interior window sills 

Lead in soil can be a hazard when children play in bare soil or when 
people bring soil into the house on their shoes. EPA currently defnes 
the following levels of lead in soil as hazardous: 

• 400 parts per million (ppm) and higher in play areas of bare soil 

• 1,200 ppm (average) and higher in bare soil in the remainder 
of the yard 

Remember, lead from paint chips—which you can see—and lead 
dust—which you may not be able to see—both can be hazards. 

The only way to fnd out if paint, dust, or soil lead hazards exist is to 
test for them. The next page describes how to do this. 6 
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Checking Your Home for Lead 

You can get your home tested for lead in several diferent ways: 

• A lead-based paint inspection tells you if your home has lead-
based paint and where it is located. It won’t tell you whether your 
home currently has lead hazards. A trained and certifed testing 
professional, called a lead-based paint 
inspector, will conduct a paint inspection 
using methods, such as: 

• Portable x-ray fuorescence (XRF) machine 

• Lab tests of paint samples 

• A risk assessment tells you if your home 
currently h  any lead h  from lead 
in paint, d t, or soil   also tells y  what 
actions t  ake to dress any haza s  A 
trained d certi d testing profess al, 
called  sk asse or, will: 

• Sa ple paint at is deteriorated  door  window  foors, stairs, 
a d walls 

 ample dust near p ted ces and sa ple bare il i  h  
    yard 

• Get lab tests of paint, dust, and soil samples 

• A combination inspection and risk assessment tells you if your home 
has any lead-based paint and if your home has any lead hazards, and 
where both are located. 

Be sure to read the report provided to you after your inspection or risk 
assessment is completed, and ask questions about anything you do not 
understand. 
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Checking Your Home for Lead, continued 

In preparing for renovation, repair, or painting work in a pre-1978 
home, Lead-Safe Certifed renovators (see page 12) may: 

• Take paint chip samples to determine if lead-based paint is 
present in the area planned for renovation and send them to an 
EPA-recognized lead lab for analysis. In housing receiving federal 
assistance, the person collecting these samples must be a certifed 
lead-based paint inspector or risk assessor 

• Use EPA-recognized tests kits to determine if lead-based paint is 
absent (but not in housing receiving federal assistance) 

• Presume that lead-based paint is present and use lead-safe work 
practices 

There are st e and fe al progra  in place t  nsure t t testing is 
done safely  eliably  nd efectively. C ntact yo  state o  ocal agency 
for more i ormati  visit epa.gov/lea  or cal  800-42 LEAD 
(5323) fo  a list of ntacts in your area  

3  Hearing- or speech-challenged individuals may access this number through TTY by 
calling the Federal Relay Service at 1-800-877-8339. 
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What You Can Do Now to Protect Your Family 

If you suspect that your house has lead-based paint hazards, you 
can take some immediate steps to reduce your family’s risk: 

• If you rent, notify your landlord of peeling or chipping paint. 

• Keep painted surfaces clean and free of dust. Clean foors, window 
frames, window sills, and other surfaces weekly. Use a mop or sponge 
with warm water and a general all-purpose cleaner. (Remember: 
never mix ammonia and bleach products together because they can 
form a dangerous gas.) 

• Carefully clean up paint chips immediately without creating dust. 

• Thoroughly rinse sponges and mop heads often during cleaning of 
dirty or dusty areas, and again afterward. 

• Wash you  ands an  your childre  hands o n, espe lly before 
they eat d befo  nap time and be  time. 

 Keep p  areas c an. Wash bottles, p ifers, ys, and ufed 
anima  egularly  

 eep hildren from hewing window ills or o er pain  surfaces, or 
t g soil. 

• When renovating, repairing, or painting, hire only EPA- or state-
approved Lead-Safe Certifed renovation frms (see page 12). 

• Clean or remove shoes before entering your home to avoid tracking 
in lead from soil. 

• Make sure children eat nutritious, low-fat meals high in iron, and 
calcium, such as spinach and dairy products. Children with good diets 
absorb less lead. 

9 
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Reducing Lead Hazards 

Disturbing lead-based paint or 
removing lead improperly can 
increase the hazard to your family by 
spreading even more lead dust around 
the house. 

• In addition to day-to-day cleaning 
and good nutrition, you can 
temporarily reduce lead-based paint 
hazards by taking actions, such as 
repairing damaged painted surfaces 
and planting grass to cover lead-
contaminated soil. These actions are 
not permanent solutions and will need 
ongoing at ntion. 

• You can m imize posure to lead 
when re vating  epairing, or paint  by hi g an EP  or state-
certife  enovat  who is trained in  use o  ead-saf  work 
practi s. If you  a do-it-yourselfe  arn h  to use ad–safe 
work actices in our home. 

• o r move lead haz ds permanen , you sho d hire a ertifed lead 
a ement contractor   (or perma nt haza   
methods include removing, sealing, or enclosing lead-based paint 
with special materials. Just painting over the hazard with regular 
paint is not permanent control. 

Always use a certifed contractor who is trained to address lead 
hazards safely. 

• Hire a Lead-Safe Certifed frm (see page 12) to perform renovation, 
repair, or painting (RRP) projects that disturb painted surfaces. 

• To correct lead hazards permanently, hire a certifed lead abatement 
contractor. This will ensure your contractor knows how to work safely 
and has the proper equipment to clean up thoroughly. 

Certifed contractors will employ qualifed workers and follow strict 
safety rules as set by their state or by the federal government. 

10 
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Reducing Lead Hazards, continued 

If your home has had lead abatement work done or if the housing is 
receiving federal assistance, once the work is completed, dust cleanup 
activities must be conducted until clearance testing indicates that lead 
dust levels are below the following levels: 

• 40 micrograms per square foot (μg/ft2) for foors, including carpeted 
foors 

• 250 μg/ft2 for interior windows sills 

• 400 μg/ft2 for window troughs 

For help in locating certifed lead abatement professionals in your area, 
call your state or local agency (see pages 14 and 15), or visit 
epa.gov/lead   call 1-800 EAD. 

11 
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Renovating, Repairing or Painting a Home with 
Lead-Based Paint 

If you hire a contractor to conduct renovation, repair, or painting 
(RRP) projects in your pre-1978 home or childcare facility (such as 
pre-school and kindergarten), your contractor must: 

• Be a Lead-Safe Certifed frm approved by EPA or an 
EPA-authorized state program 

• Use qualifed trained individuals (Lead-Safe 
Certifed renovators) who follow specifc lead-safe 
work practices to prevent lead contamination 

• Provide a copy of EPA’s lead hazard information 
document, The Lead-Safe Certifed Guide to 
Renovate Right 

RRP contra ors wo king in pre-19  homes nd chil are facilities 
must foll  lead- e work practice  hat: 

 Conta  the wo  area. The area mu  be co ined so hat dust and 
debri  o not esc pe from the work a. Wa ng sign  must be put 
up, a  plastic or her impermeabl  materia  nd tap  ust be used. 

• v d renovation m hods tha  enerate l ge amo ts of 
lead-contaminated dus  me methods generate so much lead
contaminated dust that their use is prohibited. They are: 

• Open-fame burning or torching 

• Sanding, grinding, planing, needle gunning, or blasting with 
power tools and equipment not equipped with a shroud and 
HEPA vacuum attachment 

• Using a heat gun at temperatures greater than 1100°F 

• Clean up thoroughly. The work area should be cleaned up daily. 
When all the work is done, the area must be cleaned up using special 
cleaning methods. 

• Dispose of waste properly. Collect and seal waste in a heavy duty 
bag or sheeting. When transported, ensure that waste is contained to 
prevent release of dust and debris. 

To learn more about EPA’s requirements for RRP projects, visit 
epa.gov/getleadsafe, or read The Lead-Safe Certifed Guide to 
Renovate Right. 

12 

DocuSign Envelope ID: 27E6EA23-BA31-4D64-B527-F692FAFC7419

VOID



 

 

 

 

 

Other Sources of Lead 

Lead in Drinking Water 

The most common sources of lead in drinking water are lead pipes, 
faucets, and fxtures. 

Lead pipes are more likely to be found in older cities and homes built 
before 1986. 

You can’t smell or taste lead in drinking water. 

To fnd out for certain if you have lead in drinking water, have your 
water tested. 

Remember older homes with a private well can also have plumbing 
materials that contain lead. 

Important S eps You n Take to duce Lea  n Drin ng Water 

• Use only old wa  for drinking, coo ng and aking by formula. 
Remem er, boili  water does not re ove le  from w er. 

 Befor  rinking, sh your home’s pi s by ru ing th  ap, taking a 
how , doing lau dry, or doing a lo  of dish . 

• eg arly clean you  ucet’s scre  (also kno  as an ator)  

• If you use a flter certifed to remove lead, don’t forget to read the 
directions to learn when to change the cartridge. Using a flter after it 
has expired can make it less efective at removing lead. 

Contact your water company to determine if the pipe that connects 
your home to the water main (called a service line) is made from lead. 
Your area’s water company can also provide information about the lead 
levels in your system’s drinking water. 

For more information about lead in drinking water, please contact 
EPA’s Safe Drinking Water Hotline at 1-800-426-4791.  If you have other 
questions about lead poisoning prevention, call 1-800 424-LEAD.* 

Call your local health department or water company to fnd out about 
testing your water, or visit epa.gov/safewater for EPA’s lead in drinking 
water information. Some states or utilities ofer programs to pay for 
water testing for residents. Contact your state or local water company 
to learn more. 

* Hearing- or speech-challenged individuals may access this number through TTY 
13 by calling the Federal Relay Service at 1-800-877-8339. 
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Other Sources of Lead, continued 

• Lead smelters or other industries that release lead into the air. 

• Your job. If you work with lead, you could bring it home on your body 
or clothes. Shower and change clothes before coming home. Launder 
your work clothes separately from the rest of your family’s clothes. 

• Hobbies that use lead, such as making pottery or stained glass, 
or refnishing furniture. Call your local health department for 
information about hobbies that may use lead. 

•  Old toys and furniture may have been painted with lead-containing 
paint. Older toys and other children’s products may have parts that 
contain lead.4 

•  Food and liquids cooked or stored in lead crystal or lead-glazed 
pottery o  orcelain y co  lead. 

•  Folk rem es, suc  as “greta” and arcon,  sed to at an upset 
stomac  

4  In 1978, the federal government banned toys, other children’s products, and furniture 
with lead-containing paint. In 2008, the federal government banned lead in most 
children’s products. The federal government currently bans lead in excess of 100 ppm 
by weight in most children’s products. 
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For More Information 

The National Lead Information Center 
Learn how to protect children from lead poisoning and get other 
information about lead hazards on the Web at epa.gov/lead and 
hud.gov/lead, or call 1-800-424-LEAD (5323). 

EPA’s Safe Drinking Water Hotline 
For information about lead in drinking water, call 1-800-426-4791, or 
visit epa.gov/safewater for information about lead in drinking water. 

Consumer Product Safety Commission (CPSC) Hotline 
For information on lead in toys and other consumer products, or to 
report an unsafe consumer product or a product-related injury, call 
1-800-638-2772, or visit CPSC’s website at cpsc.gov or 
saferproducts.gov. 

State and L al Healt  nd Env mental A ncies 
Some state  tribes, d cities have th r own ru s relate  o lead-
based pai  Check ith your local age y to se  which s apply 
to you. M t agen s can also provide forma n on f ng a lead 

batem t frm in ur area, and on po ble so ces of ancial aid 
r red ng lead h ards. Receive up- date a ress an  phone 
orm ion for you  tate or local con cts on t  Web a  pa.gov/lead, 

o  o act the Nation  Lead Inform on Cente  t 1-80 24-LEAD. 

Hearing- or speech-challenged individuals may access any of the 
phone numbers in this brochure through TTY by calling the toll-
free Federal Relay Service at 1-800-877-8339. 
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Consumer Product Safety Commission (CPSC) 

The CPSC protects the public against unreasonable risk of injury 
from consumer products through education, safety standards 
activities, and enforcement. Contact CPSC for further information 
regarding consumer product safety and regulations. 

CPSC 
4330 East West Highway 
Bethesda, MD 20814-4421 
1-800-638-2772 
cpsc.gov or saferproducts.gov 

U. S. Department of Housing and Urban 
Develop ent (HU ) 

HUD’s m ion is  create strong, s ainab  inclus e 
ommu ties an  uality afordable omes r all. C tact to 
fce  Lead Ha rd Control and H althy mes fo  urther 

i orm tion regar g the Lead Sa  Housi  Rule, w ich 
p t ts families in p 1978 a ted hous , and f  the 
lead hazard control and research grant programs. 

HUD 
451 Seventh Street, SW, Room 8236 
Washington, DC 20410-3000 
(202) 402-7698 
hud.gov/lead 

This document is in the public domain. It may be produced by an individual or organization without 
permission. Information provided in this booklet is based upon current scientifc and technical 
understanding of the issues presented and is refective of the jurisdictional boundaries established by 
the statutes governing the co-authoring agencies. Following the advice given will not necessarily 
provide complete protection in all situations or against all health hazards that can be caused by lead 
exposure. 

U. S. EPA Washington DC 20460 EPA-747-K-12-001 
U. S. CPSC Bethesda MD 20814 January 2020 
U. S. HUD Washington DC 20410 
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From:
To: Niemeier, Todd; 
Subject: Supporting Documents for Case Rebuttal
Date: Monday, August 2, 2021 11:48:32 AM
Attachments: history of lease signing 2.PNG

Screenshot 2021-05-04 144242.png
history of lease signing.PNG
lease that .pdf
lease agreementb1.pdf

 WARNING: This email has originated from outside of the organization. Do not click links or open attachments
unless you recognize the sender and know the content is safe.

Hi Todd,

I'm attaching the screenshots we pulled in May. I haven't edited any of them, which I mention
because one screenshot has personal information about my job contract on it. I would really
like for that to be blacked out if the documents are shared. I look forward to speaking with you
at 1 pm. 

The documents attached show that there were two versions of the lease agreement which were
both voided on November 12th. I think it demonstrates the confusion and I had. I was
able to pull and attach to the lease agreements as well. The one has signed was the
original document we had questions about. You can see the pet rent listed on page 2 of the
lease conflicted with the rent presented in the pet addendum document page 20 which lists the
pet rent as $25. Page 2 of the document had a lot of fees which is what prompted our questions
that  ignored and never answered.

Thank you so much for holding this. We appreciate you beyond words!
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End of File. 
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) 
Complainant ) 

) 
) 
) 
) 
) 
) OHR Case No. 2020-2 
) 
) 
) 
) 

Respondent ) 

POST-INVESTIGATION FILE

niemeier
Cross-Out



OHR Complaint No. 2020-2 

Post-Investigation File 

Attachments 

1 – Representation Letter from J. Gonzales, April 22, 2022 

2 – Rebuttal Letter from Respondent’s Counsel, December 20, 2022 

3 – Independent Case Review and Determination, August 6, 2024 

4 – Response to Determination from Respondent’s Counsel, September 6, 2024 

5 – Director’s Response to Respondent’s Counsel, September 27, 2024 
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Attachment 2 



JONATHANW. GONZALEZ 
JWGONZALEZ@GRSM.COM 
DIRECT DIAL: 75 7-903-0875 
DIRECT FAX: 757-401-6770 

VIAU. S. MAIL AND EMAIL 

Attn: Todd Niemeier 
City of Charlottesville 

December 20, 2022 

Human Rights Commission & Office of Human Rights 
P.O. Box 911 
Charlottesville, Virginia 22902 
niemeier@charlottesville.gov 

Re: 

Case #2020-2 

Dear Mr. Niemeier: 

GORDON&REES 
SCULLY MANSUKHANI 

YOUR PARTNER
® 

ATTORNEYS AT LAW 
5425 DISCOVERY PARK BLVD, STE 200 

WILLIAMSBURG, VA23186 
WWW.GRSM.COM 

As you know, our firm re resents the res ondent as well as 
the respondent's principal, in connection with Case #2020-2 
filed by pending in the Charlottesville Human Rights 
Commission ("Commission"). This matter was referred to mediation on March 16, 2022, and 
mediation occurred on October 27, 2022. Unfort�the parties have been unable to resolve 
this matter through mediation. As such, -and .... request that the Commission proceed to 
evaluate whether probable cause exists to believe a violation of Article XV of the Charlottesville 
Code has occurred. Specifically, lllland-ask the Commission to find that no � 
cause exists as the i�ve report provides no basis for a finding that 1111 or -­
discriminated against--on the basis of her race. 

Pursuant to Section 2-437 of the Charlottesville Human Rights Ordinance (generally, the 
"Ordinance"), upon the Commission's determination that an alleged practice falls within the City's 
enforcement jurisdiction, the Director must conduct an initial fact-finding inquiry and then take 
further action to either dismiss the complaint, recommend mediation, or conduct a formal 
investigation. See Charlottesville Code § 2-437(c). After a formal investigation concludes, 'the 
director shall render a written determination of whether there is probable cause to believe a 
violation of this article has occurred, and the facts supporting such determination." Id. The 
Commission has not yet made such a determination; however, based on the facts presented in the 
investigative report and generally-accepted tenants of law applicable to claims of discrimination, 
the Commission should find that no probable cause exists to believe llllviolated the Ordinance. 
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Stephanie Curington, Esq. 
Former Administrative Law Judge 
1101 Wilson Boulevard, Floor 6. 
Arlington, Virginia 22209 

Mr. Todd Niemeier 
Director 
Human Rights Commission 
City of Charlottesville 

Subject: Independent Case Review for Housing Discrimination Complaint OHR Case No. 
2020-2 

Dear Mr. Todd Niemeier: 

After careful review and analysis of the Charlottesville Human Rights Ordinance, the 

Complaint, the Counselor’s Report, the Investigative Report and Evidence, and the December 

20, 2022 letter from Jonathan Gonzalez, I find no probable cause on the initial issue of whether 

 (“Respondent”) discriminated against  (“Complainant”) 

on the basis of race based on her allegations that she was refused the opportunity to rent a 

housing unit from Respondent. However, I do find probable cause for subsequent retaliation after 

the Complainant alleged that Respondent’s actions during the leasing process were 

discriminatory and the pending lease was rescinded. 

I. Procedural History

The City of Charlottesville (“City”) authorized the independent review of  v. 

 appeal. Complainant, Ms.  filed a housing discrimination 

complaint with the City of Charlottesville on November 12, 2020, alleging that Respondent 

 discriminated against her on the basis of race. The City provided an 

Investigative Report for review along with supporting documentation. 

   RESOLUTE MEDIATION & ARBITRATION INC 
1101 Wilson Boulevard, Floor 6 

Arlington, Virginia 22209 
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II. Legal Standard 

The Charlotteville Human Rights Ordinance (“Ordinance”) states “[i]t shall be unlawful 

and a violation of this article for any person, partnership, corporation or other entity to engage in 

discrimination in housing, employment, public accommodations, credit, and education on the 

basis of race, color, religion, sex, pregnancy, childbirth or related medical conditions, national 

origin, age, marital status or disability.” Additionally, the term “unlawful discriminatory 

practice” includes conduct in violation of any comparable Virginia or federal statute or 

regulation governing unlawful discrimination. 

III. Background 

The evidence shows that the Complainant and her partner Mr.  applied for 

the unit in question on October 22, 2020. Subsequently   President, 

requested proof of income. There is some discrepancy whether the documentation was supposed 

to be emailed or uploaded. The complainant emailed a direct deposit invoice along with a link to 

her fellowship claiming that this paid her an additional $20,000 a year. However, this link did 

not provide proof of income; it only stated that the Complainant received a fellowship but there 

were no details about the amount nor how it was dispersed.   

Based on the verified income required, Mr. stated that Complainant and Mr. 

 needed a guarantor for the lease.  The Complainant and Mr.  

secured a guarantor and were approved for the unit on or about October 30, 2020. Complainant 

sent follow-up questions via email regarding some discrepancies in the lease. Mr.  did 

not respond to these emails and her questions were not answered. The lease remained ready for 

signature through November 9, 2020, when Ms. sent another email addressing the 

discrepancies in financial terms in the lease and noting that the security deposit amount which 

she believed was too high. Mr.  made a presumptive assumption that due to these 

questions Complainant was not interested in the unit anymore and decided to relist the property. 

This action based on Mr. ’s assumption without following up with the complainant via 

phone or answering her emails was unprofessional and contributed to the ongoing 

miscommunication issues. 

The lease continued to remain available for signature through November 12, 2020, when 

the unit was relisted with a lower rent amount. After learning that only Mr.  
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received the notice about the relisted lower price for the unit, Complainant once again expressed 

concern regarding the financial term discrepancies. In this email she also expressed that the 

process with made her feel like Mr.  did not want to rent to an interracial couple. 

Subsequently, on November 12, 2020, Mr.  voided the lease with a note referencing that 

the tenants were unqualified. Mr.  has admitted that “due to the concern of false and 

inaccurate accusations,  had decided to withdraw the offer to lease the property.” 

IV. Legal Analysis 

Race Discrimination 

Complainant’s allegations of housing discrimination on the basis of race for 

Respondent’s, specifically Mr. ’s alleged refusal of the opportunity to rent a unit does 

not support a finding of probable cause. Probable cause as defined by the Ordinance is an 

assessment that there is probable cause to believe a violation of the ordinance occurs and the 

facts supporting such determination. 

I find that the lease offered to Complainant and Mr.  was pending for 

several weeks awaiting signature, which supports the Respondent’s claim that there was no 

discriminatory intent or reason to deny the Respondent from renting the unit. Although there 

were numerous communication issues, in part due to the non-responsiveness of Mr. , the 

lease was made available for signing and remained so for approximately two weeks. This 

suggests that there was no initial refusal or determination based on race that  intended to not 

rent the unit to Complainant.  

During the duration of the pending lease, Complainant had reasonable questions that 

were not addressed, which understandably caused her hesitation in entering into the contract. It is 

understandable that due to the miscommunication, the Complainant may have had some 

reservations in renting the unit. The evidence reflects that there were some discrepancies in the 

lease calculations including an increased or incorrect pet fee of $50 instead of the advertised $25. 

It is also clear from the record that Complainant did try to get her questions resolved via email 

and although she spoke with Mr.  at least one time on the phone, her questions were not 

resolved. Complainant contends that the non-responsiveness and lease discrepancies support a 

finding of discrimination. I disagree. While bad customer service and non-responsiveness is 

frustrating, it is not enough to establish race discrimination in this case. 
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Further, it is unclear whether Mr.  knew of Complainant’s race. Any mention or 

corroboration of race was always instituted by Complainant. From sending a link of her 

fellowship with her picture to self-disclosing her race, the record does not show that Mr.  

ever sought this information or ever knew of certainty what Complainant’s race was. The leasing 

process did not require disclosure of race and nothing in the evidence record confirms or verifies 

that  was aware of or took action specifically because of Complainant’s race. 

Respondent also offered valid non-discriminatory reasons for some of the issues raised by 

Complainant as discriminatory. For instance, the requirements for additional security deposit and 

increased rent were based in part on the existence of a pet in the leased unit. Respondents also 

provided evidence that this was standard company policy. Further, the requirement of a cosigner 

was also necessitated on the verifiable income of the Complainant and Mr. . 

Although Ms.  submitted a link for her fellowship, which also included her picture, this 

was not a verifiable source of income. The website did not list the amount of the fellowship, nor 

would the submission of this website be enough to verify the fellowship as income. Thus, the 

fellowship not being included as part of the income verification does not appear to be based on a 

discriminatory pretext.  

Further, the Complainant’s suggestions that the Mr.  was making assumptions 

about her race based on pronouncing her name or requesting additional information regarding 

her and Mr.  finances or credit score, has no basis in fact. Respondent has shown 

that the amount of the security deposit which Complainant questioned was in part due to a pet 

fee and needing a guarantor because they did not met the threshold financial requirement based 

on the income that was verified. Again, although there were some discrepancies regarding the 

amounts and Mr.  was non-responsive in addressing Complainant’s valid questions, there 

were valid reasons given for what Complainant perceived as increased scrutiny.    

As will be discussed in detail below, the act of rescinding the lease based on allegations 

of discrimination is retaliatory in nature. However, the record shows that the lease was available 

for signature for the Complainant and Mr.  if they chose to move forward. It is 

understandable that the Complainant may not have wanted to move forward due to her questions 

not being addressed, but the fact that the lease was approved and ready for signature by 
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Complainant provides support that  had no discriminatory pretext to not rent the unit to 

Complainant based on race.  

Retaliation 

Although probable cause on the initial discrimination claim was not found, I do find that 

there is probable cause for a retaliation discrimination claim against  based on the rescission 

of the lease due to allegation of discrimination made by Ms. . 

Under the federal Fair Housing Act (FHA), it is illegal to retaliate against any person for 

making an allegation, testifying, assisting, or participating in any manner in a proceeding. The 

Fair Housing Act also makes it illegal to retaliate against any person because that person 

reported a discriminatory practice to a housing provider or other authority. Further, the 

Charlottesville Human Rights Ordinance provides a provision that term “unlawful discriminatory 

practice” includes conduct in violation of any comparable Virginia or federal statute or 

regulation governing unlawful discrimination, which consists of retaliation as described in the 

FHA. 

In this case, Ms.  alleged that Mr.  and  were treating her in a 

discriminatory manner, which then resulted in Mr. voiding the lease. Mr. ’s 

voiding of the lease also states that the Complainant and Mr.  were unqualified, 

which is inaccurate. This is evidenced by the fact that up until this point the lease had been 

pending and awaiting signature by the Complainant and Mr. . Further, and most 

troubling, Mr.  admitted that the reason the lease was voided was due to the concern of 

false and inaccurate accusations.  

While it is understandable to have feelings regarding what are believed to be unfair 

accusations, a business decision based on this reaction may lead to a retaliatory act. One of the 

basic tenets of the discrimination appeals process allows for people to question what they believe 

to be discriminatory acts. This is why we have tribunals and regulations such as the Equal 

Employment Opportunity Commission (“EEOC”), the Us. Department of Housing and Urban 

Development (“HUD”), and specific to this case the Charlottesville Human Rights Ordinance 

and Commission to address claims such as these. By rescinding the offer immediately after Ms. 

’s email alleging claims of discrimination, it appears that raising the issue of 

discrimination is the sole reason for voiding the lease and denoting the Complainant and Mr. 
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 as unqualified. People have a right to address claims of discrimination even if 

they appear to be unfounded to the other side without fear of reprisal. While there were several 

nondiscriminatory reasons to void the lease, including the length of time it was pending and the 

fact that it had been relisted at a lower cost, Mr.  specifically admitted that he withdrew 

the lease because of the discrimination allegations which is a retaliatory act. 

V. Findings 

After carefully considering the entire record and applying the aforementioned standards, the 

initial complaint of racial discrimination does not meet the level of probable cause. However, I 

find that there is probable cause for the subsequent retaliation arising from allegations of 

discrimination. 

 
 

 
Sincerely, 
 
 
 
__________________________    __________________ 
      Date   
Stephanie Curington, Esq. 
Former Administrative Law Judge  
Resolute Mediation& Arbitration Inc 

08/06/2024
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JONATHANW. GONZALEZ 
JWGONZALEZ@GRSM.COM 
DIRECT DIAL: 757-903-0875 
DIRECT FAX: 757-401-6770 

VIA U. S. MAIL AND EMAIL 

Attn: Todd Niemeier 
City of Charlottesville 

September 6, 2024 

Human Rights Commission & Office of Human Rights 
P. 0. Box 911 
Charlottesville, Virginia 22902 
niemeier@charlottesville.gov 

Re:  v.  
Case #2020-2 

Dear Mr. Niemeier: 

GRSM50 
GORDON REES SCULLY MANSUKHANI 

YOUR 50 STATE LAW FIRM' 

ATTORNEYS AT LAW 
5425 DISCOVERY PARK BLVD, STE 200 

WILLIAMSBURG, VA 23188 
WWW.GRSM.COM 

As you know, our firm represents the respondent,  (" ") as well as 
the respondent's principal, Mr.  (" "), in connection with Case #2020-2 
filed by Ms.  (" ") pending in the Charlottesville Human Rights 
Commission ("Commission"). This matter was unsuccessfully mediated on October 27, 2022, and 
since that time, the parties have awaited a determination of the Commission. I am now in receipt 
of both Judge Curington's independent case review and determination as well as your letter of 
August 23, 2024 reporting the probable cause determination. 

While  is pleased that Judge Curington correctly determined that no probable cause 
existed for the discrimination allegations,  questions the procedure under which Judge 
Curington was assigned to the matter and rendered a decision. As you have previously pointed out, 
Section 2-437(c) of the Charlottesville Human Rights Ordinance (the .. Ordinance") provides that 
"the Director shall render a written determination of whether there is probable cause to believe a 
violation of this ordinance has occurred ... " The City of Charlottesville did not provide any 
mechanism for the appointment of an Administrative Law Judge, and the words "Administrative 
Law Judge" are absent from the Ordinance. As such, does not believe that it is proper for the 
Commission to vote on an outcome of the probable cause determination by Judge Curington as the 
Ordinance required the Director to make that determination. 

 also objects to Judge Curington's probable cause determination that retaliation 
occurred. As an initial matter, the retaliation claim was not properly before Judge Curington, as 
Ms. 's initial Complaint to the Commission alleged only discrimination, not retaliation. I 
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have also analyzed your investigative report and it does not even appear to contain the word 
retaliation, let alone an analysis of any retaliation claim. It appears Judge Curington analyzed a 
potential retaliation claim on her own initiative, which is improper under the Ordinance. Section 
2-437(a) requires the intake of complaints be individuals that claim to be victims of discriminatory 
practices. Pursuant to Sections 2-437(b) and 2-437(c), the subsequent investigation and 
determination are supposed to be based on the filed complaint. The Ordinance does not permit the 
Commission to manufacture new claims not raised in the initial complaint. 

Further, Judge Curington's analysis of the retaliation issue is superficial, and her case 
review does not adequately analyze whether Ms. 's activity of accusing Mr.  of 
racism was protected by law. For a prospective tenant to state a claim for retaliation under fair 
housing laws, the claimant must demonstrate (1) that she was engaged in protected activity; (2) 
that the landlord was aware of the protected activity; (3) that the landlord took an adverse action: 
and (4) that there was a causal connection between the protected activity and the adverse action. 
See Hall v. Greystar Management Services, L.P., 637 Fed. Appx. 93, 98 (4th Cir. 2016). 
Importantly, several courts have recognized that the purpose of housing anti-discrimination laws 
is to ensure fair access to housing, not to provide a general code of civility or prevent unkind words 
from being spoken by prospective landlords. See Washington v. Farmington Estates Owners 
Association, Case No. 3:21-CV-01032-YY, 2022 WL 18399534, at *4 (D. Or., July 13, 2022); 
Farnhurst, LLC v. City of Macedonia, CASE NO. 5:13-cv-668, 2016 WL 524361, at n. 31 (N.D. 
Ohio, Feb. 10, 2016); Savanna Club Worship Service, Inc. v. Savanna Club Homeowners' Ass'n, 
Inc., 456 F.Supp.2d 1223, 1228 (S.D. Fla., Dec. 16, 2005). 

Tn this case, Judge Curington incorrectly determined that Ms. "s November 12, 
2020 email claiming racism in the housing process was a protected activity. While it is true that 
voicing opposition to suspected discrimination can be a protected activity under the Fair Housing 
Act, the prospective tenant's belief that the landlord was engaged in unlawful conduct must be 
objectively reasonable to be considered a protected activity. See Philippeaux v. Apartment Inv. 
and Management Co., 598 Fed.Appx. 640, 645 (11th Cir., Jan. 15, 2015). Here, Ms. 's 
activity was not protected because she had no objectively reasonable reason to believe 
discrimination occurred. Judge Curington found that the assumptions Ms.  made to form 
her belief that discrimination was occurring (i.e. Mr. 's failure to answer questions and his 
refusal to negotiate) were insufficient to prove discriminatory intent. As Judge Curington stated, 
"[w]hile bad customer service and non-responsiveness is frustrating, it is not enough to establish 
race discrimination." Further, Mr.  did not know the race of Ms. , and Ms. 

 first broached the issue of race. Moreover, there is no evidence that Mr.  would 
have had any reason to know that Ms.  and Mr.  were an "interracial 
couple." It is particularly important that Judge Curington found no probable cause for 
discrimination, as the standard of probable cause is a lower standard than actual proof or 
preponderance of evidence. If Ms. 's discrimination claim lacked probable cause, she 
could not have had an objectively reasonable belief that race played any role in 's actions, and 
therefore her complaint to Mr. about race was not a protected activity. 

Judge Curington should also have concluded from the facts that there was no adverse action 
and no causation to support a claim for retaliation. The Supreme Court has long held that a 
predicate to proof of causation is whether the claimant was interested in the subject of the alleged 
retaliation. See International Broth. of Teamsters v. U.S., 431 U.S. 324, 362-63 (1977) (finding no 
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employment discrimination where employees had not applied for line jobs).1 In the Fair Housing 
context, a claimant must actually want to rent the property in question on the terms offered for a 
retaliation to occur. See id. See also Robinson v. Montgomery Ward and Co., Inc., 823 F.2d 793, 
796 (4th Cir. 1987) (no retaliation where plaintiff did not apply for open position and employer 
took no effort to inhibit application). Here, Ms. was given ample opportunity to rent the 
unit. The facts show that Ms. was sent the proposed rent agreement and a DocuSign link 
several times prior to November 12, 2020. Ms. 's communication on November 12, 2020 
makes it clear that she was unwilling to rent the unit from  on the terms offered, as she 
disagreed with the pet rent additional fee (which Judge Curington found was non-discriminatory). 
As such, because Ms.  was unwilling to rent the unit on the terms offered anyway, there 
is no causation for retaliation and Ms.  suffered no damages as a result of ' s 
withdrawal of the offer to rent. 

If the Commission intends to maintain Judge Curington's finding of probable cause for 
retaliation,  respectfully requests the right to present its case at a hearing before the 
Commission. While  understands that the ordinance technically permits the Commission to 
render a finding without a hearing, the Commission ought to permit a hearing to occur in this case, 
as  has legitimate defenses to present to the retaliation claim. 

Sincerely, 

cc: 
Charlottesville Human Rights Commission email: humanrights@charlottesville.gov 
Dan Vogus, via email only: dan.vogus@gmail.com 

1 In Fair Housing Act cases, federal courts often look to employment discrimination cases for guidance due to the 
similarity of the analysis entailed in both claims. See Williams v. 5300 Columbia Pike Corp., 891F.Supp. 1169, 
1178 (E.D. Va. 1995). 



Attachment 4 



CITY OF CHARLOTTESVILLE 
To be a place where everyone thrives 

Office of Human Rights 
P.O. Box 911 
Charlottesville, Virginia 22902 
Telephone: 434-970-3023 
www.charlottesville.gov 

September 27, 2024 

 
Attn : Johnathan W. Gonzalez 
5425 Discovery Park Blvd , Ste 200 
Will iamsburg , VA 23188 
Via USPS and email to iwgonzalez@grsm.com 

Dear Mr. Gonzalez, 

Thank you for your prompt response to Judge Curington 's independent case review and the 
notice of determination for Case 2020-2. I am in receipt of your letter dated September 6, 2024, 
presenting your positions on the appointment of Judge Curington to render a determination and 
the finding of probable cause for retaliation . 

Case 2020-2 was filed on November 12, 2020, under the Code of the City of Charlottesville (the 
"City") Chapter 1, Article XV, the Charlottesville Human Rights Ordinance (the "Ordinance"), as 
adopted by Charlottesville City Council on May 20, 2013. As you noted, Per Sec. 2-437.(c) of 
the Ordinance, "upon completion of the initial investigation, the Director shall render a written 
determination of whether there is probable cause to believe a violation of this ordinance has 
occurred and the facts supporting such determination . The written determination shall promptly 
be served on the parties. " 

Per Sec. 2-437.(f) under this same Ordinance, "in order to fulfill the requirements of this section , 
the City Manager is authorized to contract on behalf of the City with any objective, neutral third 
party qualified to assess allegations of discriminatory conduct as prohibited in section 2-431 , for 
the purpose of rendering determinations of whether there is probable cause to believe a 
violation of this ordinance has occurred." 

At the time this complaint was filed, my role in the Office of Human Rights was Outreach & 
Investigation Specialist. In that role I conducted the investigation of this case and compiled the 
final investigative report . When I completed the investigative report, the Director of the Human 
Rights Commission role was vacant, and the Deputy City Manager for Social Equity (at that time 
the Deputy City Manager for Racial Equity, Diversity, and Inclusion), who was serving in an 
Interim Director capacity , recommended that the parties seek resolution through mediation. 



When mediation reached impasse on October 27, 2022, the case was returned to our office, still 
unresolved. By that point, my role had shifted to Director of the Human Rights Commission , but 
having conducted the investigation on this case, City management concurred t~at it ~ould n~t 
be best practice for me to also render a determination on the case . In consultation with the City 
Manager, Deputy City Manager for Social Equity, and the City Attorney's Office, the decision 
was made to contract a neutral third party to render the determination . The City appointed 
Resolute Mediation and Arbitration , Inc., to contract Judge Stephanie Curington as the 
Administrative Law Judge to this case, as permitted by Sec. 2-437.(f) of the Ordinance. 

Judge Curington's finding of probable cause for retaliation, while not part of the original 
complaint , is based on the evidence in the investigative report. It is not the role of the 
Investigator to render a determination of whether discrimination occurred but rather to present a 
clear summary of the facts discovered during the investigatory process so that the Director or 
another qualified, objective, neutral third party, as authorized by the City Manager, may render a 
determination on the case. 

Following a determination of probable cause, per Sec. 2-439. 1.(b) of the Ordinance, "the 
Commission shall determine by majority vote whether to hold a public hearing on the complaint. 
The Commission shall base its determination on its judgement as to how enforcement of this 
ordinance would be best served ." Per Sec. 2-439.1.(c) , "the Commission will have the option to 
consider all of the allegations and issues set forth in the complaint, or, in its discretion , may limit 
the scope of the hearing to one or more of the allegations or issues." It is within the 
Commission 's prerogative to consider the determination of probable cause of retaliation for a 
vote on whether to hold a public hearing and ultimately whether, per Sec. 2-439.1.(b) to "dismiss 
the complaint or take such action as it deems appropriate and consistent with the purposes of 
this ordfnance and the powers of the Commission hereunder." 

During a phone conversation on August 23, 2024, Ms.  expressed that she was not 
interested in mediation regarding the finding of probable cause for retaliation . I will therefore 
prepare a report for the Commission 's review ahead of a vote whether to hold a public hearing. 
Once the Commission has made it decision as to whether it wi ll hold a public hearing, I will 
serve notice on both parties. If a hearing is to be held , I will serve such notice no later than 14 
days prior to the date of the hearing. 

Todd Niemeier 
Director 
Human Rights Commission 
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November 7, 2024

Dear Mayor Wade and City Councilors,

Pursuant to Sec. 2-433.(c) of the Charlottesville Human Rights Ordinance, it is the role of the

Human Rights Commission to “identify and review systemic issues, policies, and practices of the

City of Charlottesville and advise its boards, commissions, and other public agencies within the

City on issues related to human rights.” During our annual planning meeting on March 9, 2024,

Commissioners identified housing as the primary focus of their work in 2024. Commissioners

sought feedback from community members and subject matter experts regarding specific, city

level priorities that may have both local and regional impacts on housing.

At its regular meeting on October 17, 2024, the Commission voted to recommend the following

housing-related City policy and practice priorities for your consideration as Council prepares its

annual budget and priorities.

1. Equitable and Low-Barrier Year-Round Shelter

We urge City Council to explore the establishment of a year-round shelter that is equitable and

low-barrier, with a specific focus on addressing the needs of LGBTQ+ individuals and families,

while upholding the protections provided in the City's Human Rights Ordinance. The need for

additional shelter for the unhoused population is critical and ensuring that services are provided

equitably is equally important.

2. “Effective Right to Counsel” in Eviction Proceedings

We recommend that City Council set funding for legal counsel for tenants facing evictions at a

sufficient level to meet the needs of City residents facing evictions. Tenants with lawyers are far

more likely to be able to raise legal defenses and remain housed. In 2021, our letter to City

Counsel applauded the City’s initiative in providing tenants lawyers in eviction proceedings

during the COVID-19 pandemic, but we recognize that providing counsel to tenants in eviction

proceedings is important and necessary during every year. We will be following up with a letter

that further underscores our support for providing universal counsel to tenants in eviction

proceedings.

3. Supports for Homelessness

We recommend that the City continue to fully fund City-run programs that provide supports to

the homeless. Additionally, we understand that there is currently funding earmarked in the

City’s budget focused on homelessness and we would urge the City to spend those monies in a
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strategic manner that positively impacts homelessness, be that a Homelessness Services

Coordinator or a Homelessness Outreach Coordinator through BRACH.

The Commission welcomes questions, feedback, and dialogue with City Council about these

recommendations. Please do not hesitate to reach out to me or the Office of Human Rights

should you have any questions prior to making your recommendations or if you wish to

schedule a time to meet.

Sincerely,

Ernest Chambers

Chair

Human Rights Commission

DRAFT



 

 

 

 

 

Attachment 6 



Human Rights Commission  
Annual Focus Areas, Goals, & Work Plan 

March 2024 – February 2025 
 

 

Primary Focus Area(s): 

1. Housing 

a. Homelessness 

i. City policies 

1. Shelter 

2. Wraparound services 

ii. Expert panel and fact gathering to determine current trends 

b. Systemic Barriers 

i. Restrictive housing access policies based on criminal records  

ii. Excessive rental costs 

iii. Excessive application fees 

iv. Source of funds 

1. Rents for market rate units above HUD voucher payment standards 

2. Rental properties in states of disrepair that can’t pass HUD voucher inspections 

Secondary Focus Area(s): 

1. Legislative recommendation 

a. Removing voter exclusion from state constitution 

b. Rental application fees 

c. Rental registry 

d. Proactive rental inspections 

e. Legal representation for people facing eviction 

f. Anything housing related the emerges from primary focus areas 

g. Amplifying local food justice initiatives 

2. Ally/Safe Space training program development – to be considered in 2025 

3. Reparations – to be revisited in December 

a. Public discussion to determine public interest and priorities of impacted communities 

Annual Goals and Ordinance Alignment 

Consider developing goals that align with the primary and secondary focus areas, where applicable. 

Goals Human Rights Ordinance Alignment 

Adopt an amended draft of the Charlottesville Human 
Rights Ordinance for presentation to City Council by 
June 2024. 
 

• Sec. 2-433. (a) Individual Assistance 

• Sec. 2-433. (d) Federal Workshares 

• Sec. 2-433. (f) Commission Policies 

• Sec. 2-439.1. Enforcement Authority 



Complete public hearing training following the 
adoption of the revised Charlottesville Human Rights 
Ordinance. 

• Sec. 2-433. (a) Individual Assistance 

• Sec. 2-433. (d) Federal Workshares 

• Sec. 2-433. (f) Commission Policies 

• Sec. 2-439.1. Enforcement Authority 

Plan and hold a public panel with experts in housing 
to focus on homelessness (shelter and wraparound 
services) and barriers to entering stable housing 
during the June 6, 2024 HRC Work Session.  
 

• Sec. 2-433. (b) Awareness and Guidance 

• Sec. 2-433. (d) Federal Workshares 

• Sec. 2-434. Community dialogue and engagement 

Submit policy recommendations to City Council 
pertaining to housing issues by October.  
 
Note: budget-related recommendations should be 
made by October 2024 for fiscal year 2026. 

• Sec. 2-433. (c) City Policies 

• Sec. 2-435. Systemic Issues 

Submit a letter with legislative recommendations 
focused on homelessness and systemic barriers to 
housing  to City Council by August 20, 2024. 

• Sec. 2-433. (e) Legislative Program 

 

March 2023 – February 2024 HRC Work Plan  

Actions should support the goals identified above. 

Month Actions 

March • Annual Meeting (3/9) 

April • Work Session (4/4: Carver Rec.) 
o Finalize 2024 Annual Goals and Work Plan 

• Regular Meeting (4/18: City Space) 
o Training: FOIA/COIA/VPRA 
o Expert panel planning discussion 

• Actions Between Meetings 
o June expert panel outreach (OHR staff to work with Chair and Vice Chair to identify panelists) 

-- DONE 
o Prepare draft ordinance for review – DONE 

May • Work Session (5/2: City Space) 
o Review proposed ordinance amendments 

• Regular Meeting (5/16: City Space) 
o (Open) 

• Actions Between Meetings 
o Finalize June expert panelist list - DONE 
o Outreach for July Legislative agenda expert panel – Staff working on this 
o Commissioners talk to individuals in the community regarding work done on reparations – 

Chair will work on this 
o OHR staff will collaborate with partners to develop Ally/Safe Space training – in progress 
o Chair and OHR staff prepare to present CY2023 annual report to Council - DONE 



Month Actions 

June • Work Session (6/6: Carver Rec.) 
o Expert Panel: Housing, homelessness, and wraparound services. - DONE 

• Regular Meeting (6/20: City Space) 
o Proposed: Adopt ordinance amendments – DONE 
o HRC Research Presentation (Ginny Helmandollar) - DONE 

• Actions Between Meetings 
o June 3: Present CY2023 Annual Report to Council (Chair and Director) - DONE 
o Tentative: VAHR Conference 

July • Work Session (CANCELED) 

o (Note: the first Thursday in July is July 4th) 

• Regular Meeting (7/18: City Space) 
o Expert Panel: Focus Area Legislative Priorities - DONE 

• Actions Between Meetings 
o Proposed: Present Ordinance Revisions to Council - DONE 
o OHR staff finalize training opportunities for HRC public hearings – pending ordinance changes 

August • Work Session (8/1: City Space) 
o Draft legislative recommendations 

• Regular Meeting (8/15: City Space) 
o Proposed: Adopt legislative recommendations - DONE 
o Revisit HRC annual calendar 

• Actions Between Meetings 
o Proposed: Present Legislative Recommendations to Council - SENT 

September • Work Session (9/5: City Space) 
o Tentative: Public Hearing training - Postponed 

• Regular Meeting (9/19: City Space) 
o Discuss focus area City policy recommendations based on earlier panels and research 

• Actions Between Meetings 
o Amend HRC Rules & Procedures regarding elections and language around annual meetings 

October • Work Session (10/3: City Space) 
o Fill in remaining months of 2024 HRC Work Plan 
o City policy recommendations 

• Regular Meeting (10/17: City Space) 
o Form Officer Nomination Committee 
o Finalize policy recommendations for submission to City Council 

• Actions Between Meetings 
o Submit additional recommendations to Council 
o Nominating Committee begins nomination process 
o Staff prepare redacted case file for Case 2020-2 for 10/17 agenda packet 
o HRC reviews Case 2020-2 case file ahead of public hearing vote during 11/7 work session 

November • Special Meeting (11/7: City Space) 
o Vote on whether to hold public hearing on Case 2020-2  

• Regular Meeting (11/21: City Space) 
o Amend Rules & Procedures to reflect new election timeframe 

• Actions Between Meetings 

December • Work Session (12/5: City Space) 
o Public Hearing preparation with City Attorney’s Office (tentative)  

• Regular Meeting (12/19: City Space) 
o Officer Nominations 

• Actions Between Meetings 
o Chair to provide update on reparations 



Month Actions 

January • Work Session (1/2: City Space) 

• Regular Meeting (1/16: City Space) 
o Hold for potential public hearing on Case 2020-2 

• Actions Between Meetings 

February • Work Session (2/6: City Space) 

• Regular Meeting (2/20: City Space) 
o Planning for Annual Meeting 

• Actions Between Meetings 

 




